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rating in eflffc* at any date is that m effect at the close of business oi: such date In the 
event of spUt ratings from Moody's and S&P. (i) if the ratuigs are ore full ratmg category 
apart. Status sh?'.i be det'jrmined by the higher ol the two aungs (unless the lower of such 
tAo ratings is BB-r (Bai) or lower, m which ca<:e Ztâ -.s shall be d'̂ tviniir.-d by the lower 
of such two ratings) ard (ii) if the ratings are more than one full rating category apan. 
Status shail be determined based on the istinr at the midpomt between the n o ratings, 
provided thst if there i? no rating at the ir-up^mt between tht two ratings, the higher of 
the rwo intermediate ratmgs (unless the lower of such rwo ratings is BB-̂  (Ba.) or lower, 
in which case Status shall be determined by the lower of such uvo ratmgsj shall applv 
(e_g., BBB-̂ /Baa2 results in Level I Status. BBB-'Baa3, BBB/Baa3 and BBB- /̂Bal all 
result in Leve! U Status while BBB-zBal and BBB,Ba2 result m Level FV Stams) 

•4pw'>.-w/02&77009a 39/CA, pncscbed 
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VOTING TRUST .AGREEMENT 
fVTA-3) 

THIS \'OTING TRUST AGREEMENT, dated as of Fehruar 10, 1997, by and among Norfolk Southem Corporation, 
a Virginia corporation i "Parent" i, .Atlantic .Acquisition Corporation, a Pennsylvania corporation and a wholly owned subsidiar.' 
of Parent ("Acquiror "), and the First .Amencan Nauonal Bank ithi. "Trastee"), 

W I T N E S S E T H : 

\̂'HERE,AS, ,\tlantic Investment Company, a Delaware corporation and a wholly owned subs diar. of Parent C"AIC"~), 
oATis on the date hereof 100 shares of common stock. SI 00 pai value ("Coramon Shares'), of ConraU Inc. a Pennsylvania 
corporation (the "Compan.'). 

WHERE.AS. .Acquiror has commenced a tender offer (the 'Tender Offer") to acquire up to ar. aggregate of 8,200,000 
additional (i) Common Shares, and (ii) shares of Senes ,A ESOP Convenible Jumor Preferred Stock, no par value (the "ESOP 
Preferred Shares" and, together uith the Common Shares rhe "Shares'), includmg, m each case, the associated Common 
Stock Purchase Rights issued pursuant to the Rights .Agreement, dated as of July 19, 1989 between the Companv ^ d First 
Chicago Tiist Company of New York, as Rights .Agent at a pnce of Si 15 per Share, net to the seller m cash. and. fcUowmg 
consummation of the tender offer, intends to commence a second tender offer to acquire all outstanding Shares not owned ^y 
.Acquiror at a pnce of SI 15 per Share, net to lhe seller m cash (the "Second Tender Offer" and. collectively with the Ten ier 
Offer, the "Tender Offers"), 

WHEREAS, Shares acquired (the "Acquu-ed Sh^r-:") pursuant to the Tender Offer and the Second Tender Of er may 
be sufficient to empower the Parent or the Acquiror to controi the Company. 

WHERE.AS, the .Acqui or wishes to deposit all Acquired Shares with the acceptance for paymen; of such ,Acquired 
Snares pursuant to the Tender Of ers, or otherwise, to deposit such Shares in an mdcpendent, irrevocable votmg trust, pursuant 
to the rules of the Suilace Transwnation Board (the "STB'i, m order lo avoid an> ali';gation or assenion lhat the Parent or 
the .Acquiror is controllmg or has the power to control the Company pnor to the receipt of an>- required STB approval or 
exemption: 

WHERE.AS, the Parent mtends to place the common stock of the Acquiror in such votmg trust at or immediately prior 
to a merger or other combmation (the "Mereer"* of the .Acquiror with the Company pursuant to an Agreemeni and Plan of 
.Merger to be entered into bv and among the Parent, the Acquiror and the Company, as it nay be amended irom time to time 
iihe ".Acquisition .Asreement"), m order to avoid any ?.liegaiion or assenion that the .Merger would resulr in the Parent 
controllmg or having the power to control the Company pnor to receipt of any required STE approval: 

WHEREAS, neither the Trustee nor any of its affiliates has any officers or board members m common or any direct 
or indirect busmess arrangements or dealmgs (as descnbed m Paragraph 9 hereofi with tht F'arent or the .Acquiror or any of 
their affiliates; and 

WHERE.AS. the Trustee is willmg to act as votmg trustee pursuant to the terms of this Tru.st Agreement and the rules 
of the STB. 

NOW THEREFORE, the panies hereto agree as follows: 

1 Creation of Trust--The Parent and the .Acquiror heteby appomt the First .Amencan National Bank as Trustee 
hereunder, ?,;id the Bank hereby accepts said appomtment and agrees to act as Trustee under this Trust .Agreement as provided 
.Herein 

2 Trust I? Irrevocable--This Trust .Agreement and the nomination of the Trustee aunng the term of the trust shall 
be irrevocable b% tte Parent and the .Acquiror and thei: affiliates and shall termmate only m accordance with, and to the extent 
of, the provisions of Paragraphs 8 and K hereof. 

3. Deposit of Trust Stock--The Parent and ti.-. Acquiror agree that, prior to acceptance of any .Acquired Snares 
purchased pursuant to each of the Tender Offers, the .Acquu-or will direct the depositanes for the Tender Offers to transfer 
to Lhe Tmstee an> such Acquired Shares purchased pursuant to the Tender Offers The Parent and the Acquiror also agree 
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that simuitaneousiy with receipt, acquisition or purchase of any additional Shares by either of them, directly or indirectly, or 
by an> of their affiliates, they wiil iransfer to the Trustee tbe cemficate or cenificates for such Shares Ali such cenificates 
shall be dul\ endorsed or accompanied b\ proper mstruments auly executed for transfer thereof to the Trustee or othenvise 
va]idl\ and properly transferred, and shaJ! be exchanged for one or more Vonng Trust Cenificates substantially in the form 
attached hereto as Exhibit .A ithe "Trust Cemficates"), with the blanks therein appropnatel> filled in All Shares at any time 
delivered to the Tmstee hereunder are called the "Tmst Stock." The Tmstee shail present to the Company all cemficates 
representing Tmst Stock for sunender and cancellation and for the issuance and t'eliven to the Tmstee of new ceni:"":.ates 
registered m the name of the Tmstee or its nommee. 

Parent ac'.-cs that, a: or immediateK pnor to the Merger, ii wil! transfer to the Tmstee all issued and outstazdms 
shares of the CDr.ioion stock of the Acqt iror owned b> the Parent, which cenificates shall be duly endorsed or accompamed 
by proper instmments dul\ executed fo- transfer thereof to the Tmstee, in exchange for one or more Votmg Tmsi Cenifxaies 
substantiali\ m the form attached here'.o as Exhibit B (the "Acquiror Tmst Ce.Mficates"), wi± the blanks therem appropnatelv 
tilled. .All share? of the common stock of the Acquiror at any time delivered to Lhe Tms'ee hereunder are hereinafter called 
the "Acquiror Trust Stcck " The Tmstee shall present to the .Acquiror all cemficates representing Lhe .Acquiror Tmst Stock 
for sun-ender and cancellation b\ the .Acquiror, and for the issuance and delivery to the Tmstee of new cemficates reeistered 
in the name of the Tmstee or its nominee. 

4 Powers of Tmstee--The Tmstee shall be present, m person or represented by proxy, at all annual and special 
meetings of shareholders of the Company so that ali Tmst Stock mav be counted fcr the purposes of deierminme the presence 
of a quomm at such meetmgs The Tmstee shall exercise ali votmg nghts in respect of the Tmst Stock to approve and effect 
Lhe .Merger (including, wiLhou: limitation, by means of a 'shon-fonn" merger pursuant to Section I924('bKii) of the 
Penns> l \ ania Business Corporation Lsw ). and m favor of any proposal or action necessary or desirable to effect, or consistent 
with the eftectuation of the Paretic and .Acquiror's acquisition of the Company, pursuant to the ,Acquisition ,Agreement, and 
without limitmg Lhe gene-̂ inv of the foregomg, if there shall be with respect to the Board of Directors of the Company an 
"Election Contest" as defined in the Proxv Rules of the Secunties ,-md Exchange Commission (the SEC"m which one slate 
of nominee; shall suppon the effecmation of the Merger and another oppose it, vote m favor of the removal of anv directors 
opposing the Merger and in favor of the election of the slate supponing the effecmation of the Merger. In addition, for so long 
as the Acquisition Agreement is in effect, the Tmstee shall exercise all voting nghts in respect of the Tmsi Stock. lo cause 
an\ other proposed merger, busmess combmation or similar transaction (mcluding. without limitation, anv consolidation, sale 
or purcha.se of assets, reorganization, recapitalization, .'iquidation or wmdmg up of or b\ the Companvi mvclvme the 
Compan>. but no: involving the Paren' or one of us subsidiaries or affiliates (otheoAise than m connection with a disposition 
pursuant to Paragraph 8), not to be effected in addition, the Tmstee shall exercise all votme nghts m respect of the Tmst 
Stock in favor of any propose' or action necessar. or desirable to dispose of Tmst Stock m accordance wi:h Paraeraph 8 
hereof. Except as provided in the three immediately precedmg sentences or in Paragraph 5 hereof, the Trustee." shall vote aJl 
shares of Tmsi Stock with respect to .ill matters, includmg without limitation the election or ;emo\al of directors, voted on 
by the shareholders of the Ccmpany whether at a regular or special meetmg or pursuant to a unanimous wntten consent) m 
accordance with its best ju -ment concemmg the mterests of the Company LD exercismg us votmg nghts m accordance with 
this Paragraph 4. the Tmstet shal! take such actions at all annual, special or other n:eetmgs of stockholders of the Companv 
or in connecuon w ith an>- and all consents of shareholders m iieu of a meetmg. 

5 Farther Provisions Concemmg Votmg of Trust Stock-The Tmstee shall be entitled and it shall be its duty to 
exercise anv and all voting nghts in respect of the Tmst Stock either m person or b> proxv. as heremafter provided i mciudmg 
•without limitation Paragraphs 4 and 8(b) hereof), unless otherwise directed by the STB or a coun of competent junsdiction, 
Subiect to Paragraph 4. the Tmstee shal! not exercise the voting powers of the Tmst Stock m any way so as to create any 
dependence or intercorporate elationship between (i) an\- or all of the Parent, the Acquiror and their affiliates, on the one 
hand, and nil Lhe Company or ns affiliates, on the other hand Tbe term "affiliate" or "affihates" wherever used m this Tm-t 
Agreement shall have tiie meaumg specified in Section 11323(0 of Title 49 of the Umted States Code, as amended. The 
Tmstee shall not. uithout the pnor approval of the STB. vote the Tmst Stock to elect any officer, director, nommee or 
representative of -Jie Parent, the .Acquiror or their affil: "is as an officer or director of the Company or of an> affiliate of the 
Companv The Tmstee shall be kepi informed respectmg the business operations of the Company b> means of the financial 
statements ?iid other public disclosure documents penodicalh filed by the Compan> and affiliates of the Company with the 
SEC and tiie STB. aid b> means of mformation respecting the Company contamed m such statements and other documents 
:":ied b\ the Parent with the SEC and the STB. copies of which shall be promptly furnished to the Tmstee by the Coiroany 
or the Pai-en:. as the case ma> be. and the Tmstee shall be fully protected in relymg upon such information. The Tmstee shall 
noi be liable for any mistakes of fact or law or an> error of judgment, o: for any act or omission, except as a result of the 
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Tmsiee's w illful misconduct or gross negligence. .Notwithstanding the foregoing provisions of this Paragraph 5. however, the 
registered holder of an> Tmst Ceniticate may at an\ time wi'h the pnor written approvaJ of Parent-but only with the pnor 
written approval of the STB--instmct '.he Tmstee m wntmg tc vote the Tp.,st Stock represented by such Tmst Cemficate m 
any marmer. in which case the Tmstee shall vote such shares m accordance with such mstmctions. 

6 Transfer of Tmst Cemficates--.All Tmst Cemficates shall tje transferable on the books of the Tmstee by the 
registered holder upon the surrender thereof properh assigned, in accordance with mles from time to time established for the 
purpose by the Tmstee. Until so transferred, the Tmsiee may treat the registered holder ai owner for all purposes. Each 
transferee of a Tmst Cemficate issued hereunder shall, by his acceptance thereot. assent to and become a party to this Tmst 
•Agreement, and shall assume all attendant rights and obligations 

' Dividends and Distnb.itions-Pendmg the termmation of this Tmst as hereinafter provided, the Tmstee shall, 
immediately follow ing the receipt jf each cash div idend or cash distnbution as may be declared and paid upon the Tmst Stock, 
pav the same over upon the or:ier of .Acquiror to the registered holders of the Tmst Cemficates in propomo.T to their 
respective in erests The Tmstee shall receive and hold dividends and distnbations other than cash upon the same terms and 
conditions as the Tmst Stock and shall isst'e Tmst Cemficates representmg any new or additional secunties that may be paid 
as divide. ds or otherwise distnbuted upon tlie Tmst Stock to the registered holders of Tmst Cemficates m propomon to their 
respective interests. 

8 Disposition of Tmst Stock. Tennmation of Tmst-oi This Tmst is accepted bv the Tmstee subject to the nght 
herebv reserved in the Parem at an> time to sell or make anv other disposition of the whoie or any pan of the Tmst Stock, 
whether or not an even' descnbed m subparagraph (b) below has occurred. The Tmstee shail take all actions reasonably 
requested bv the Parent i mcluding. without limitation, exercismg all votmg nghts in respect of Tmst Stock in favor of any 
proposal or action necessary or desirable to effect, or consistent with the effectuation of or with respect to any proposed sale 
or other disposition of the whoie or any pan of the Tmst Stock by the .Acquiror or Parent tiiat is otherwise permitted pursuant 
to thi-; Paragraph 8 In the event of a permitted sale of Tmst Stock by the .Acquiror, the Tmstee shall, to the extent Lhe 
consideration therefor is payablt lO or controllable by the Trustee, promptly pay. or cause to be paid, upon the ord,~' of the 
.Acquiror the net proceeds of such saie to the registered holders of the Tmst Cemficates in propomon to their respective 
interests It is the mtention of this Paragraph that no volation o; 49 U.S.C. Section 1 1323 will result from a termination of 
this Tmst 

(hi In the event the STB by fmal order shaJi fi) approve or exempt the acquisition oi control of the Company by the 
.Acquiror, the Parent or anv of their affiliates or (lU approve or exemp: a merger or similar business combmation between the 
Companv and the .Acquiror, the Parent or any of their affiliates, then immediately upon the direction of the Parent and the 
deliver, of a cenified copv of such order of Lhe STB or other governmental authonty with respect thereof, or, m the event 
that Subtitle IV of Title 49 of the United States Code, or other controllmg law . .s amended to ailow the .Acquiror, the Parent 
or their af̂ .l̂ ates co acquire control of the Company without obtammg STB or othe: govemmental approval, upon deliveiy of 
an opinion of independent counse! selected by the Tmst.-e that no order of the STB or other governmental authonty is rer,uired, 
the Tmsiee shall either (x) transff upon the order o: Acquiror to the registered holders of the Tmst Cemficates m propomon 
to their respective mterests, its nght, t"!e .md mterest ,n and to all of the Tmst Stock then held b> it m accordance with the 
terais, conditions and agreements'of this Imst Agreement and not theretofore transferrec by it as provided in subparagrapn 
• ai hereo:, or 'v i if shareholder approval has not prniousiv been obtamed, vote the Tn.st Stock with respect to any such 
mereer or similar business combination berween the Company and the Acquiror, the Parent or anv affiliate of either as directed 
bv the holdei or holders of a maiont: m mterest of the Tmst Cemficates, and upon any such transfer, merger or sumlar 
busi.ness conbination this Tmst shall cease and come to an end. 

(ci In the event that the STB should issue an order denymg, or approving subiect tc conditions unacceptable to the 
Parent, an- application or petition by the .Acquiror, the Parent or their affiliates to merge with or otherw ise exercise control 
over Ihe Companv or the sur- iv ing corporation m the Mereer. and such order becomes final after judicial review or failure 
:o appeal, F.wiu s.hall use its best'elfons to sell, diStnbute o: otherwise to dispose of the Tmst Stock or all of the assets of 
the Companv or the sun'iving corporation in the Merger, 'o o:,e or more eligible purchasers, dunng a penod of two years after 
such order ^̂ ecomes final after judicial review or failure to appeal, a.nd subject to any junsdiction of the STB to oversee 
Parent f divestiture of Tmst Stock. At ail times, the Tmstee .hail contmue to perfonn its duties under this Tmst Agreement 
and -i.ould Parem be unsuccessful m its effons to sell or disnbute the Tmst Stock dunng the penod referred to. the Tmstee 
shall then as soon as practicable sell the Tmst Stock for cash tc eligible purchasers m such manner and for such pnce as the 
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Tmstee in its discretion shall deem rt-Lsonable after consultation with Parent i An "eligible purchaser" hereunder shall be a 
person or entity that i', i ot affiliated with Parent and which has all necessary regulatory authonty . if any. 'ĉ  purchase the Tmst 
Stock.) Parem agrees ' j cooperate with the Tmstee in effecting such disposition and the Tmstee agree' o act m accordance 
with any direction made by Parent as lo any specific terms Oi method of dispiosition. to the extent uot inconsistent with anv 
of the terms of this Tmst .Agreement and v\'ith the requirements of the terms of any STB or couri order. The proceeds of the 
saie shal' be distnbuted upon the order of .Acquiror to the registe'td holders of the Tmst C,;nificates in propontou to their 
respective interests The Tmstee may. in its reasonable discretion, require tie surrerjer lo it of the Tmst Cemficates 
hereunder before paymg to the holder his share of the proceeds. Upon dispos.tion ot ail the Tmst Stock pursuant to this 
paragraph 8(Ci. this Tmst shall cease and come to an end 

'df Unless sooner terminated pursuant to any other provision herein contained, this Trust .Agreement shal! terminate 
on December 31. 2016. anu ••v be extended b\ the pames hereto, so long as no violation of 49 U S C. Section 11323 will 
result from such termmation o. extension. .All Tmst Stock and any other property held by the Tmstee hereunder i ion such 
termination shall be distributed upon the order of .Acquiror to the registered ho'ders of the Tmst Cemficates in propjmon to 
'Jieir respective interests The Tmstee tnay, m its reasonable discretion, require the surrender to it of the Tmst Cemficates 
hereunder before the release or transfer of the stock interests evidenced thereby 

1 e I The Tmstte shall promptly inform the STB of any transfer or disposition of Tmst Stock pursuant to this Paragraph 
8, 

(f) Except as expressly provided in this Pyjagraph 8, the Tmstee shail not dispose of, or in any way encumber, 'he 
Tmst Stock, and any transfer, sale or encurubrance ta violation of 'Jie foregomg shall be null and void. 

9 Independence of the T:-stec--Neither the Tmstee nor any affiliate of the Tmstee may have (i) any officers, or 
members of 'Jieir respective boards of directors, m coirniion with the .Acquiror, the Parent, or any affiliate of either, or iin 
anv direct or indirect business arrangements or dealmgs. financia; or othenA'ise. with the .Acquiror, the Parent or any affiliate 
of e"her. other than dealings penainmg to the establishment and carry mg out of this voting tmst, ,Mere inv .tment m the stock 
or securities of the ,Acquiror or the Parent or any affiliate of either by the Tmstee, shon of obtammg a controllmg mterest, 
w ili not be considerec a proscnbed business arrangement or dealing, but in no event shall any such investment bv me Tmstee 
m voting secur"es of the ,Acquiror, the Parent or their affiliates exceed five percent of their outstandiijs votmg secunties and 
in no event shall the Tmstee hold a propomon of such votmg secunties so substantial as to permit the 1 mstee in any way to 
control or direct the affairs of the ,Acquiror, 'he Parent or their affiliates Neither the .Acquiror, the Parent nor their affiliates 
shail purchase the stock or secunties of the Tmstee or any affiliate of the 1 mstee, 

10 Compensation of the Tmstee--The Tmstee shall be entitled to receive reasonable and customary compensation 
for all services rendered by it as Tmstee under the terms hereof and said compensation to the Tmstee, together w ith ail counse: 
fees, taxes, or other expenses reasonably mcur.-ed hereunder, shail be promptlv paid by the ,Acquir3r or the Parent. 

11. Tmstee May ,Act Through Agents-Tue Tmstee may at any time or from time to time appoint an agent or agents 
and may delegate to such agent or agents the performance ot any adrmmstrative duty of the Tmstee 

12 Concemmg the Responsibilities and Indemmficanon of ihe Trustee-The Tmstee shall not be answ erable for the 
default or misconduct of any agent or attomev appointed by it m pursuance hereof if such agent or attomey has been selected 
w ith reasonable ;are The duties and responsibiiities of the Tmstee shai! be limited to those expressly sc forth m this Tmst 
,Aereem.ent The Trustee shail not be responsible for the sufficiencv or the accuracy of the form, execution, validity or 
genuineness of the Triist Stock, or of any documents relating thereto, or for any lack of endorsement thereon, or for any 
description thernu. nor shail the Tmsiee be responsible or liable m an> respect on account of the identity, authonty or nghts 
o; the persons executing or delivenng or purpomng to execute or deliver any such Tmst Stock or document or endorsement 
or this Tmst .Aereement. e.xcept for the exe;ution and delivery of this Tmst .Agreement bv this Tm>'ee. The .Acquiror and 'Jie 
Parent aeree that thev will at ali times protect, mdemmfy and save harmless the Tmstee from any loss, cost or expense of any 
kmd or character whatsoever m connection with Lhis Tmst except those, if any, growmg out of the gross negligence or willful 
misconduct of the Tmstee, and will at all times tf-iemselves undenake, assume full responsibility for, and pav all costs and 
expense of a.nv suit or litigation of any character, mcluding anv proceedmgs before the STB, wiLh respec: to 'Jie Tmst Stock 
of this Tmst ,Agreemeni, and if the Tmstee shall be made a party thereto, the .Acquiror or the Parent will pay all costs and 
expenses, mciudmg reasonable counsel fees, to which the Tmstef ma\ be subjec: by reason thereof: provided, however, that 
the .Acquiror and the Parent shall not be responsible for the cost and expense of any suit that the Tmstee shall senle without 
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tirst obtaimng the .'arent s wntten consent. The Tmstee may consult with counsel and the opmion of such counsel snail be 
full and complete authonzation anr protection m respect of any action taken or omitted or s tffered by the Trustee hereunder 
in eood faith and in accordance v ith such opinion. 

13 Tmstee to Give Account to Holders-To the extent requested to do fo bv the Acquiror or any registered holder 
of d Tmst Cenitira-.e. the Tms'ee shall furmsh to the party making such request fall mformation with respect to < u ai. propem 
theretofore deliver;a to it as Tmstee, (ii; all property then held by it as Tmsi'.e. and (uu all actions theretofore taken by .t 
as Tmstee. 

1 • Resignation ^accession Disqualification of Tmstee--The Tmstee. or any tmstee hereafter appointed, may at any 
time res'gn bv eiCme slxt̂ • davs' wntten notice of resignation to the Parem and the STB. The Parent shail at least fifteen days 
pnor to the effective date of such notice appomt a successor tmstee which shall (i) satisfy the requirements of Paragraph 9 
i-ereof and (in be a coiporation organized and dome busmess under the laws of the United States or ol any State thereof and 
authonzed rnder such laws to exercise corporate tmst powers, having a combmed capital and surplus of at ieast S50.000.fJOO 
and subiect to superv ision or exammation bv federal or state autho t̂̂  If no successor tmstee shall have been appointed and 
shall have accepted appomtment at ieast fifteen days pnor tc the effective date of such notice of resignation, the resigmng 
Tmstee mav petition anv competent authontv or coun of competent junsdiction for 'Jie appomtment of a successor tmstee 
Upon wntten assumption bv the successor tmstee of the Tmstee s powers arJ duties hereunder, a copy of the instmment of 
assumption shall be delivered bv tiie Tmstee to the Parent and the STB ana ail reeistered holders of Tmst Cenificates shall 
be notified o' its assumption, whereupon the Tmstee shall be discharged of the powers and duties of the Tmstee hereunder 
and the successor tmstee shall become vested with such powers and dmies. In the evem of any matenal violation by the Tmstee 
of the terais and conditions of this Tmst Agreemem, the Tmstee shall become disqualified from acting as tmstee hereunder 
as soon as a successor tmstee shall have been selected m the manner provided by this paragraph 

1> Amendment--Subiect to the requiremems of the Acquisition Agr.-ement, this Tmst Agreement may from time to 
time be modified or amended bv aereement executed bv the Tmstee, the .Acqmror (if executed pnor to the Mergen. Lhe Parent 
and all reristered holders of the Tmst Cemficates <i) purs'iant to an order of the STB. (ii. with the pnor approval of the STB̂  
(hi) in order lo complv with anv order of the STB or (iv) upor. receipt of an opmion of counsel satisfactor, to the Tmstee and 
the holders of Tmst Cemficates that an order of the STB approvmg such mcaification or amendmem is no: required and that 
the amendment is consistent with the STB s regulauons regarding vof ê tmsts, 

16 Governing U w Powers of the STB-The provisions of ihis fmst Agreement and of the nghts and obligations 
of 'Jie pan'es hereunde"r shail be eovemed bv the laws of the State of Tennessee, except that to tie extent any provision hereof 
mav be found inconsistem with subtitle IV, titie 49, Umted States Code or regulations promulgated thereunder, such sumte 
and reculations shail control and such provision hereof shail be given effect only to the extern penmtted by such stamte and 
reoulat̂ ion̂  in the event that the STB shail, a: anv time hereafter by fmai order, find that compliance with law requires an> 
other or different action by the Tmstee than is provided herem. the Tmstee shall act in accordance with such fmal order instead 
of tne provisions of this Tmst .Agreement. 

17 Counterpans-This Tmst Agreement mav be executed m counterpans. each of which shall constimte an onginal 
and one of wh.ch shall be held bv each of the Parent ind the Acquiror and two shall be held by the Tmstee, one of which shal! 
be <'ibiect to inspection by holders of Tmst Cemficates on reasonable notice durmg busmess hours 

IS Filing With the STB-A copy of this Agreement and any amendments or modifications thereto shall be fiied with 

'Jie STB bv the ,Acquiror. 

9̂ Successors and Assiens-This Tmst Agreement sh.iil be bindmg upon the successors and assigns to Lhe pames 
hereto includine without limitation successors to the Acquiror and the Parent by merger, consolidation or othenv.se. T ê 
paries aeree 'Jiat the Company shail be an express third pam be,.eficIar̂  of this Tms, .Agreement̂  I ' ^ Z V o ^ Z l 
exFresslv%et fonh. herein, any consent required from the Ccmpany h.-re'under shail be granted or withheld m the Company > 
>oii; discretion. 

-0 Su-ession cf F'unctions-The tera: "STB" includes -^y successor agency or governmental depanme.nt that is 
au-ionzed to cam out the responsibilities now canted out b;> me STB with respect to the consideration of the consistency WIL. 
?he pubhc imer^ of rail mergers and ccmbinations. the regulation of votmg tmsts m respect of 'Jie acquisition of secunties 
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of rail camers or compames controllmg them, and the exemption of approved rail mergers and combinations from the antitrust 
laws. 

21 Notices--.Any notice which any p.-xty hereto may give to the other hereunder shall be m writmg and shall be given 
by hand deliver., or by first class registered mail, or by overaigtt courier service, or by facsimile transmission confirmed 
by one of the aforesaid methods, sent. 

If to Purchaser or .Acquiror, to 

Norfolk Southern Corporation 
Three Commercial Place 
Norfolk. Virgima 23510 
Attention: Vice President-Law 

If to the Tmstee. to 

F'rst .Amencan National Bank 
F.rst .Amencan Center 
3 30 Union Street 
Nashv.lle. Tennessee 3723''-0404 
Attention: Corporate Tmst Depanment 

And if to the holders of Trust Cenificates, to tfaem at their addresses as shown on tfae records maintained by tfae 
Tmstee 

22. Remedies-Each of the panies hereto acknowledges and agrees that m tfae event of any breach of tius Agreement, 
each non-breaching party would be irreparably and immediately harmed and could not be made whole by monetary damages. 
It IS accordmgly agreed that the panies hereto (a) will waive, m any action for specific perfonnance, the defense of adequacy 
of a remedy at law and (bi shall be entitled, m addition to anv other remedy to which they may be entitled at law or in equity, 
to an order compellmg specific performance of this Agreement m any action instimted in any state or federal coun sining in 
.Nashville. Tennessee. Each party hereto consents rc personal junsdicuon m any such action brought m any state or federal 
coun sitting in Philadelphia, Pennsylvama 
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IN WITNESS WHEREOF, Norfolk Southera Corporation and Atlautic Acquisition Corporation have caused this Tmst 
Agreemeni to be executed by their authonzed officers and their corporate seals to be affixed, attested by their Secretanes or 
.Assistant Secretanes, and ti.v Bank has caused this Tmsi Agreement Li bt executed by one of its Vice Presidents and Us 
corporate seal to be affixed, atiested to by one of its Vice Presidents, all as of the day and year first above written, 

NORFOLK SOUTHERN CORPORATION 

ATTEST: By: 

Title; 

ATLANTIC ACQUISITION CORPGR.ATION 

ATTEST: By: 

Ti l l - : 

FIRST .AMERICAN NATIONAL BANTC 

ATTEST: Bv: 

Title: 

1 

lis 



EXHIBrr A 
No. Shares 

VOTING TRUST CERTOTCATE 
FOR 

COMMON STOCK, 
$1.00 PAR VALLT 

OF 
CON'RAIL INC. 

INCORPORATED UNDER THE LAWS OF THE STATE OF PENNSYLVANIA 

THIS IS TO CERTIFY thai will be entitled, on the surrender of this Cenificate. tc receive ou the 
tenmnation of the Voting Tmst .Agreement heremafter refened to, or otherwise as provided in Paragraph 8 >f said n oting 
Tmsi ,Agreement. a cemficate or cemficates for shares of the Common Stock, SI,00 par vaiue, of CoiLail lie. (tlie 
"Company"). Tnis Cenificate is issued pursuant to, and tfae nghts of the holder hereof are subject to and limited by, the icims 
of a Voting Tmst .Agreement, dated as of , 1997, executed by Norfolk Southern Corporation, a Virgima corporation, 
Atlantic .Acquif 'ion Corporation, a Pennsylvama corporation, and First Atncncan National Bank, as Votmg Tmstee. a copv 
of which Voting Tmst .Agreement is ou file m the registered office of said corporation at First Amencan Center, 3000 Umon 
Street, Nashville, Tennessee 37237-0404. and open to inspection of any stockholder of the Company and the hoider hereof 
The N'oting Tmst .Agreement, unless earlier termmated (or extended) pursuant to the terms thereof, will termmate on 

. so long as no violation of 49 U S,C, Section 11323 will result from such terminatior 

TTie holder of this Cemficate shail be entitled to the benefits of said Votmg T.-ust Agreetrent, mdud ng the nght to 
receive payment equal to the cash dividends, if any, paid by ±e Company with respect to the number of shares represented 
by this Cenificate. 

This Cenificate shail be transferable only on tht books of the undersigned Votmg Tmstee or any successor, to be kept 
DV it. on surrender hereof by tie registered holder m person or by aitomey duly authorized m accordance with tte provisions 
of said Votmg Tmst .Agreement, rnd until so transferred, the Votmg Tmstee may treat the registered holder as the owner of 
this Votmg Trust Cemficate for i l l purposes whatsoever, unaffctted by any notice to tfae contrary. 

Bv accepting tfais Cemficate, tfae bolder hereof assents to all tfae provisions of, and becomes a party to, said Votmg 
Tmsi .Agreement. 

IN WIT.NESS WHEREOF, the \'otmg Trustee has caused this Cenificate to be signed by ;cs officer duly authorued. 
Dated. 

THE BANK. 
Bv .Authonzed Officer 
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FORM OF BACK OF VOTING TRUST CERTIHCATE 

FOR V.ALUE RECEIVED herebv se"s assigns, and transfers unto the witlim Voting Tmst 
Cemficate and all rigfats and mterests represented theietv, and does hereby irrevocably constimte and appoint 
Attomev to transfer said Votmg Tmst Cenificate on tfae hooks of the within mentioned Votmg Tmsiee. with full power of 
substitution in the premises. 

Dated: 
In the Presence of; 
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EXHIBrr B 
No. Suares 

VOTING TRUST CERXmCATE 
FOR 

COMMON STOCK, 
$1.00 PAR VALUE 

INCORPORATED UNDER THE LAWS OF THE STATE OF PENNSYLVANIA 

THIS IS TO CERTIFY tfaat will be entitled, on tfae surrender of tfais Cenificate, to receive on the termination 
of tfae Voting Trust Agreement facreinafter referred to, or otfaerwise as provided m Paragraph 8 of said Votmg Tmst 
Agreement, a cemficate or cenificates for shares of the Common Stock, S par value, of , a Pennsylvama 
corporation (the "Company"), This Certificate is issued pursuant to, aad the nghts of tfae holder hereof are subject to and 
limited by, the terms of a Voting Tmst Agreement, dated as of , 1997, executed by Norfolk Southera Corporation, a 
Virgima corporation, AUantic Acquisiuon Corporation, a Pennsylvania corporation, and First Amencan National Bank, as 
Votmg Tmstee, a copy of wfaicfa Voting Trust Agreement is on file m tfae registered office of said corporation at Fu-st 
Amencan Center, 300 Union Street, Nashville, Tennessee 37237-0404, and open to inspection of any stockholder of the 
Company and tfae holder hereot. The Voting Tmst Agreement, unless earlier termmated (or extended) pursuant to the terms 
tfaereof, will terminate on , . sc long as no violation of 49 U.S.C. Section 11323 will result from such termination. 

The holder of this Certificate sfaall be entiU.'d tc tne benefits of said Votmg Trust Agreement, mciudmg the nght to 
receive payment equal to the casfa dividends, 1*̂  any, paid by tfae Coinpany witfa respect to tfae number of shares represented 
by this Cemficate. 

This Cemficate shall be transferable only on tfae books of tfae undersigned Voting Tmstee or any successor, to be kept 
by it. on surrender hereof by the regis'-red holder m person or by anorney duly authorized m accordance with the prov isions 
of said Votmg Trust Agreement, and until so transferred, tfae Voting Tmstee may treat the registered holder as tfae owner of 
this Voting Tmst Certificate for all purposes whatsoever, unaffected by any notice to tfae contrary, 

Bv acceptmg tius Certificate, tfae holder hereof assents to all the provisions of, and becomes a party to, said Voting 
Trust Agreement 

IN WITNESS WHEREOF, the Voting Trustee faas caused this Certificate to be signed by its officer duiy authonzed 
Dated: 

THE BANK 
Bv Authonzed Officer 
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FORM OF BACK OF VOTING TRUST CERTIFICATE 

FOR VALUE RECEIVED hereby sells, assigns, and transfers unto tfae within Votmg Tmst 
Cemficate and all nghts and interests represented thereby, and does hereby irtevocably cc-^titute and appoint 
,Attoraey to transfei said Voting Tmit Certifxate on the books of tfae witfain mentioned Voting Trtistee, with fall power of 
substimtion m the preimses. 

Dated; 
In tfae Presence of: 
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EXHIBrr c 
NS-Supported Directors' Undertaking 

l^DERTAKING 

THIS UNDERT.AKLNG, dated Febmary _ , i99", by and between .Norfolk Southem Corporation, a Virgmia 
corporation (".NS"), and . an mdividual < .NS-Supponed L.rector"), 

W I T N E S S E T H : 

WHERE,AS, ,Ailaniic investment Companv. a Pennsylvania corporation and a wholly owned subsidiary of ,NS ("AIC") 
owns on the date hereof 100 shares of common stock, Sl .OO par value ("Common Shares"), of Conrail Inc, a Pennsylvania 
corporation r CRFi: 

WHERE.AS. NS and AIC will solicit proxies in connection with the election o." cenam CR! directors at a meetme of 
CRI shareholders current!) scheduled to be held on December 19. 1997 includmg postf-onement or adiounmient thereof and 
will cause the proxies obtamed to be voted m favor of cenam directoî s who favor the effectuation of a merger or other 
combination of .Atlantic Acquisition Corporation a wholK owned subsidiarv of NS ("AUantic"), or another affiliate of .NS with 
CRI. 

WHERE.AS, NS wishes that al! NS-Supponed Directors have executed this undenakmg to promptlv to resign their 
positions in the event the Surface Transportation Board (the "STB") issues an order denymg, or approving subject to conditions 
unacceptable to .NS, any application or petition by NS, Atlantic or other affiliates to merge or combme with or exercise control 
over Consolidated Rail Corporation, a Peimsylvama corporation ("CRC"). and such order becomes final after judicial review 
or failure to appeal: and 

WHEREAS, the undersigned NS-Supponed Director is willmg to act as Director pursuani to the terms of this 
Undertaking. 

NOW THEREFORE, the parties hereto agree as follows. 

1 Representations - NS-Supponed Director hereby represents that he she is not an officer, director n emplovee 
of NS. ,Atlaruic or ,AIC 

2 Best E,*tons - U-̂ on election tc :he CRI Board of Directors, NS-f,upponed Director agrees to use his/her best 
effons to caus? the votmg S'ock of CRC prcmptiy to be placed in a votmg tmst. 

3. No Influence or Exercise of Control - NS-Supponed Direcror agrees not to attempt to mfiuence or exercise any 
control over the management or operations of CRC except upon the delivery of a certified copy of an order of the STB that 
Ml approves or exempts lhe acquisition of control of CRC bv .Atlantic. NS or any of their affiliates or (lu approves or exempts 
a merger or sitmlar busmess combmation berween CRC and .Atlantic, NS or any of their affiliates, or, in the event that Subtitie 
I \ ' of Titie 49 of tbe United States Code, or other controlling law. is amended to allow Atiantic. NS or their affiliates to 
acquire control of the Company w ithout ootainmc STB or other governmental approv al, upon the deliver, of an opinion of 
independent counsel selected bv NS-Supported Director that no order of the STB or other governmental authonty is required. 
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4 Resignation - NS-Supported Director agrees to resign his.lier position in tfae event tfae STB issues an order 
denving, or approving subject to conditions unacceptable to NS, any application or petition by NS, Atlantic or their affiliates 
to merge witfa or exercise control over CRC, and such order becomes fmal after judicial review or failure to appeal. NS 
agrees lo promptly notify NS-Supported Director upon 'Jie issuance of such an STB order. 

NORFOLK SOUTHERN CORPORATION 

ATTEST: By: _ _ 

Title; 

NS-SUPPORTED DIRECTOR 

ATTEST; By: 

Name: 

13 
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Atlantic Investment Compeiny 
Three Commercial Place 

Ncrfolk, V i r g i n i a 23510-:U91 

February lO, 1997 

BY HAND 

Ccnrail Inc. 
2001 Market Stree" 
Two Commerce Sq^jare 
Philadelphia, Pennsylvania 19101 

A t t e n t i o n : Corporate Secretary 

Re: 1997 Annual Meeting of Shareholders 

Dear Sirs: 

In accordance w i t h A r t i c l e I I , Section 2.15, and 
A r t i c l e I I I , Section 3.03 of the Amended and Restated By-Laws 
(the "By-Laws",i of Conrail Inc. (the "Company"), A t l a n t i c 
Investment Company ( " A t l a n t i c " ) , a Delaware corpcration and a 
wholly-owned subsidiary of Norfolk Southern Corporation ("Norfolk 
Southern"), hereby n o t i f i e s you cf i t s i n f a n t , at the 1997 Annual 
Meeting of Shareholders of the Company, inc l u d i n g any postpone
ment or acijournment thereof (the "Annual Meeting"), to ( i ) nomi
nate the persons l i s t e d i n Schedule A hereto f o r e l e c t i o n as 
d i r e c t o r s of the Company (each, a "Nominee", and c o l l e c t i v e l y , 
the "Nominees"), ( i i ) introduce a proposal s u b s t a n t i a l l y i n the 
form set fcrLh i n Schedule B hereto to amend Section 3.01 of the 
By-Laws to de c l a s s i f y the Company's Board of Director.= (the 
"Com.pany Board"), ( i i i ) introduce a proposal s u b s t a n t i a l l y i n the 
form set f o r t h i n Schedule C hereto which would e f f e c t the 
removal of a l l of the d i r e c t o r s of the Company from the Company 
Board, other than the i n d i v i d u a l s nominated t o the Ccmpany Board 
by A t l a n t i c and the i n d i v i d u a l s named i n Schedule C hereto, and 
(iv ) introduce a proposal s u b s t a n t i a l l y i n the form set f o r t h i n 
Schedule D hereto to amend Section 3.01 of the By-Laws to de
crease the size cf the Company Board to a t o t a l of eight d i r e c 
t o r s . This l e t t e r , Schedules"A, 3, C and D hereto and a l l enclo
sures herewith are r e f e r r e d t c as the "Notice." 

•''n connection w i t h the s o l i c i t a t i o n of proxies to 
attem.pt tc e f f e c t the Shareholder Business (as defined below) , 
Norfolk Southern and A t l a n t i c w i l l prepare and u t i l i z e t h t i r own 
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proxy materials (the "Proxy .Materials") i n accordance with 
applicable law. 

I . A r t i c l e I I Information. 

The information s p e c i f i e d i n clauses (1) through (6) of 
A r t i c l e I I , Section 2.15 of the By-Laws i s set f o r t h below: 

(1) At the Annual Meeting, A t l a n t i c intends t c ( i ) 
nominate the indi"''iduals named i n Schedule A hereto f o r e l e c t i o n 
as d i r e c t o r s of thc^ Company, ( i i ) introduce a proposal substan
t i a l l y i n the form set f o r t h i n Schedule B hereto to amend 
Section 3.01 of the By-Laws to declassify the Company Board, 
( i i i ) introduce a proposal s u b s t a n t i a l l y i n the form set f o r t h i n 
Schedule C hereto which would e f f e c t the removal of a l l of the 
d i r e c t o r s of the Company from the Company Board, other than the 
i n d i v i d u a l s nominated to the Company Board by A t l a n t i c and the 
i n d i v i d u a l s named m Schedule C hereto, and (iv) introduce a pro
posal s u b s t a n t i a l l y i n the form set f o r t h i n Schedule D hereto t o 
amend Section 3 . Ol'of the By-Laws tc decrease the size of the 
Company Board t o a t o t a l of eight d i r e c t c r s ( c o l l e c t i v e l y , the 
"Shareholder Business"). 

A t l a n t i c seeks to conduct the respective items included 
i n the Shareholder Business i n order to replace a miajority of the 
members of the Company Boai^ (as cur r e n t l y constituted) to 
include at lea s t a majority cf d i r e c t o r s that are committed t o 
evaluate a c c j u i s i t i o n proposals f o r the Company with a view 
towards maximizing value f o r Company shareholders and to reduce 
the size of the Company Boaid to a more manageable size. Each cf 
the Nominees has stated that such Nominee i s committed tc seek 
the most advantageous transaction f o r holders of shares cf common 
stcck, par value^Sl.OO per share (the "Commcn Shares"), of the 
Com.pany* and shares of ESOP Convertible Junior Preferred Stock, 
without par value (the "ESOP Preferred Shares" and, c o l l e c t i v e l y 
w i t h the Common Shares, the "Shares"), of the Company, and w i l l 
evaluate f a i r l y and i m p a r t i a l l y a l l a c q u i s i t i o n cr other 
proposals receiv^-ed hy the Company, whetiher made by Norfolk 
Southern, by CSX Corporation or by any other p o t e n t i a l acquiror 
and whether now pending or subsequently made. Based on the 
pending t r a n s a c t i o n proposals by each cf Norfolk Southern and 
CSX, i t i s currencly contemplated that the Nominees w i l l support 
Norfo l k Sour.her'-.'s proposal. 

(,'i) A t l a n t i c i s a holder of reccrd of 100 Common 
Shares. Accor.iingly, A t l a n t i c i s e n t i t l e d tc vote at the Annual^ 
Meeting and intends to appear i n person cr by proxy at the Annual 
Meeting t c b r i n g the Sharehclder Business. 
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(3) The name and ad^lress of the shareholder whc 
intends to conduct the Shareholder Business as they should appear 
on the Company's books are A t l a n t i c Investment Comcany, P.O.'Box 
3S13, Norfolk, V i r g i n i a 23514. As the owner of the e n t i r e equity 
i n t e r e s t i n A t l a n t i c , Norfolk Southern may be deemed the b e r e f i -
c i a l owner cf a l l the Ccmmon Shares owned b e n e f i c i a l l y and cf 
record by A t l a n t i c . Accordingly, the Shareholder Business may be 
deemed to be proposed by Norfolk Southern. Norfolk Southern's 
address i.- Three Com.mercial Place, Norfolk, V i r g i n i a 23510-2191. 

(4) As cf the date hereof, A t l a n t i c i s the reccrd 
owner of IOC Com.m.cn Shares. a d d i t i o n , as a r e s u l t of the 
acceptance f c r payrr.ent by A t l a n t i c A c q u i s i t i o n Corporation 
('AAC"), a wholly owned subsidiary of Norfolk Southern, of 
8,200,000 Shares pursuant to AAC's tender o f f e r f o r up to 
8,200,000 Shares, Norfolk Southern may be deemed the b e n e f i c i a l 
owner of such 8,200,000 Commcn Shares* However, i t i s intended 
th a t the record ownership of a l l of such 8,200,000 Commion Shares 
w i l l be held i n the name of F i r s t American National Bank, as 
vo t i n g trustee, pursuant to c. Voting Trust created under a Vcting 
Trust Agreement among AAC, Norfolk Southern and F i r s t American 
National Bank. 

(5) A t l a n t i c has a m a t e r i a l i n t e r e s t i n the 
Shareholder Business i n view cf Norfolk Southern's ongoing 
e f f o r t s to acq'aire c o n t r o l of, and the e n t i r e equity i n t e r e s t i n , 
the Com.pany. 

(6) The infcrmation set f o r t h i n paragraph number '4) 
above i s inccrporated herein by reference. Norfoik'Southern has 
agreed to indemjiify each Nominee against c e r t a i n l i a b i l i t i e s and 
expenses i n connection w i t h :he Nominee's agreement to serve as a 
Nominee. Norfolk Southern has not agreed to indemnify the Nom.i-
nees against any acts or omissions by them m t h e i r capacities as 
d i r e c t o r s cf the Com.pany, i f elected. In agreeing to indemnify 
the Nominees as described abo\e, Norfolk Southern has expressly 
acknowledged that, as d i r e c t c r s of the Company and as Nom.inees 
f o r e l e c t i o r : to the Com,pany Board, the Nominees w i l l exercise 
t h e i r indepenae;:t judgment and w i l l not be required t c r e f l e c t 
the views of Norfolk Southern. A copy of the form of agreem,ent 
between Norfolk Seuthern and each Nominee i s enclosed herewith 
and i s incorporated herein by reference. 

Each of the Nom.inees has agreed, among other things, to 
resign his cr her p e s i t i o n as a d i r e c t o r of the Company i n the 
event that the Surface Transportation Board issues an order 
denying, or approving subje^-. t o conditions unacceptabl-.; tc 
Norfolk Southern, any a p p l i c a t i o n c r p e t i t i o n by Norfolk 
Southe.r.n, AAT or t h e i r a f f i l i a t e s t c merge with or exercise 
c o n t r o l over Consolidated Rail Corpcration, and such order 
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becomes f i n a l a f t e r j u d i c i a l review or f a i l u r e to appeal. A copy 
of the form of Undertaking entered i n t o by each Nominee w i t h 
N o r f o l k Southern i s enclosed herewith and incorporated herein by 
reference. 

11. A r t i c l e I I I Inform,ation. 

The information specified i n clauses (1) through (3) of 
A r t i c l e I I I , Section 3.03 of the By-Laws i s set f o r t h below: 

(1) The following persons are t o be nom-inated f o r 
e l e c t i o n as d i r e c t o r s at the Annual Meeting: 

George A. Butler 
Stephen P. Lamb 

Mary Patterson McPherson 
Bernard C. Watson 

J. Roger William.s, Jr. 

(A) The name, age, business address and residence 
address of each Nominee is^set f o r t h i n Schedule A hereto. 

(B) The p r i n c i p a l occupation or employment of 
each Nom.inee i s set f o r t h ' i n Schedule A hereto. 

(C) The class and number of Shares b e n e f i c i a l l y 
owned by each Nominee i s set f o r t h i n Schedule A hereto. 

(D) The information set f o r t h i n paragraphs (1) 
ard (6) of Section I cf t h i s Notice i s incorporated herein 
by reference. Except as set f o r t h tnerem, no Nominee has 
any arrangement or understanding w i t h Norfolk Southern, 
A t l a n t i c or any other person pursuant to which the 
nominations are to be made. 

(S) Set f o r t h i n Schedule A hereto i s a l l other 
i n f o r m a t i o n regarding each Nominee as of the date of the ̂  
Notice as would be recuired t o be disclosed m s o l i c i t a t i o n s 
of o r c x i e s f o r e l e c t i o n of d i r e c t o r s pursuant t o Regulation 
14A'under the Securities Exchange Act of 1934, as amended. 

(F) Each Nominee has consented to serve as a 
d — e c t o r of the Com.pany i f so elected. Enclcsed herewith i s 
a'copy of the l e t t e r from each Nominee consenting t o be 
na'-ed i n the Notice and m the Proxy Materials and t o serve 
as a d i r e c t o r of the Company i f so elected at tne Annual 
Meeting. 
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(2) (A) At the Annual Meeting, A t l a n t i c intends t c 
conduct the Shareholder Business. A t l a n t i c ' s address as i t 
should appear cn the Com.pany's books i s P.O. Box 3 813, 
Norfolk, V i r g i n i a 23514. 

(B; AS of the date hereof, A t l a n t i c i s the record 
owner of 100 Commcn Shares. Accordingly, A t l a n t i c i s e n t i 
t l e d to vote at the Annual Meeting and intends to appear i n 
person or by proxy at the Annual Meeting to bring the Share
holder Business. 

(C) The information set f o r t h i n paragraph (4) of 
Section I of t h i s Notice i s incorporated herein by 
reference. 

(3) A t l a n t i c i s the record and b e n e f i c i a l owner 
proposing the Shareholder Business. However, Norfolk Southern, 
as the owner of the e n t i r e equity i n t e r e s t i n A t l a n t i c , may be 
deemed to be the beneficial owner of A t l a n t i c ' s Common Shares. 
The informatic:! set f o r t h m paragraph (2) (A) - (C) above i s incor
porated herein by reference. Norfolk Southern's address i s Three 
Com.mercial Place, Norfolk, V i r g i n i a 23510-2191. 

I t i s our understanding based upon public f i l i n g s by 
the Company that the Company- Board has t h i r t e e n d i r e c t o r s h i p s , cf 
which f i v e are designated as Class I , four are designated as 
Class I I and four are designated as Class I I I , and that two of 
the Class I directorships are vacant. I t i s also our 
understanding that shareholders of the Company w i l l be asked to 
elect between three and f i v e Class I d i r e c t o r s at the Annual 
Meeting. A t l a n t i c reserves the r i g h t t o ( i ) i.ominate a l t e r n a t e 
nominees t o f i l l a d i r e c t o r ' s p o s i t i o n i f any of the Nominees 
becomes unavailable to stand f o r e l e c t i o n to the Company Board, 
( i i ) nominate a d d i t i o n a l nom.inees to f i l l any d i r e c t o r p o s i t i o n s 
created by the Company Board p r i o r t o or at the ̂ Jinual Meeting, 
( i i i ) nominate a d d i t i o n a l nominees i f the Company takes or 
announces any actions that are designed t c , or have the e f f e c t 
of, d i s q u a l i f y i n g any or a l l of the Nominees, (iv) designate any 
nom.inees as nominees with respect to any class or classes of 
d i r e c t o r s t o be elected ct the Annual Meeting, iv) increase, de
crease or otherwise m.odify the number and names of the d i r e c t o r s 
which A t l a n t i c seeks to remove fromi the Company Board, and (vi) 
propose other or d i f f e r e n t changes t o the By-Laws i n the event 
that the Com.pany takes or proposes t o take action to amend the 
By-La'A-s. 

The Notice f u l l y complies w i t h the previsions of the 
By-Laws. Any claim, that the Notice i s i n any way defective 
should be addressed to the undersigned so that there i s adequate 
opportunity to address such claim i n a timely fashion. The 
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g i v i n g of the Notice i s not an admission that the By-Law 
procedures are l e g a l , v a l i d or binding, and Norfolk Southern and 
A t l a n t i c reserve the r i g h t t o challenge t h e i r v a l i d i t y i n any 
appropriate forum. 

Please sign the enclosed copy of t h i s Notice i n the 
space provided bel ̂w and r e t u r n i t to the messenger. 

Very t r u l y yours, 

ATLANTIC INVESTMENT COMPANY 

By: I s l William, J. Romig 
William J. Romig 
President 

cc: Robert A. Kindler, Esq. 
Cravath, Swaine & Moore 
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Schedule A 

(Attached to the Notice dated February 10, 1997) 

The f o l l o w i n g sets f o r t h c e r t a i n i n f c r m a t i o n as of 
the date of the Notice concerning each Nominee tha t i s , to
gether with the infcrm.ation elsewhere i n the Notice, required 
pursuant tc A r t i c l e I I , Section 2.15 and A r t i c l e I I I , Section 
3.03 of the By-Laws. Any such information w i t h respect to an 
i n d i v i d u a l Nominee has been furnished by such i n d i v i d u a l Nomi
nee. Each of the Nominees l i s t e d and described herein has 
consented to serve as a d i r e c t o r of th.-. Company, i f elected. 
Capitalized term.s used herein and not otherwise defined herein 
s h a l l have the meanings ascribed to such terms elsewhere i n 
the Notice. 

Unless ctherwise indicated, the f o l l o w i n g statenents 
r e l a t e to each Nom.inee and any "associate" of such Nom.inee, as 
such term i s defined i n the Securities Exchange Act of 1934, 
as amended, and are true, ccmpiete and ccrrect t o the best of 
each such Nominee's knowledge: 

1. No Nominee, d i r e c t l y cr i n d i r e c t l y , i s the 
b e n e f i c i a l or record owner of any s e c u r i t i e s of the Company or 
any subsidiary of the Company. 

2. During the past f i v e years (ten years, i n the 
case cf c ) , no Nom.inee: 

a. has had a p e t i t i o n under the Federal bankruptcy 
laws or any state insolvency law f i l e d by cr against him, or a 
receiver, f i s c a l agent or s i m i l a r o f f i c e r appointed by a court 
f o r the business or property of the Nom.inee, or any 
partnership i n which he was a general partner at or w i t h i n two 
years before the time of such f i l i n g , or any corporation or 
business association of which he was an executive o f f i c e r at 
or w i t h i n two y^ars before the time of such f i l i n g ; 

b. was convicted i n a cri m i n a l proceeding or i s a 
named subject of a pending cr i m i n a l proceeding (excluding 
t r a f f i c v i o l a t i o n s and other minor offenses); 

c. was the subject of any order, judgment or 
decree, not subsecruently reversed, suspended or vacated, of 
zny court ct competent j u r i s d i c t i o n , perm.anently of 
temporarily enjoin.ing him from or otherwise l i m i t i n g , the 
fo l l o w i n g a c t i v i t i e s : 

( i j acting as a futures commission merchant, 
introducing broker, commodity tradi n g advisor, comm,odity cool 
operator, f l o o r broker, leverage transaction merchant, any 
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other person regulated by the Com.modity Futures Trading 
Com.mission, or an associated person of any of the foregoing, 
or as an investment adviser, underwriter, broker cr dealer i n 
s e c u r i t i e s , or as an a f f i l i a t e d person, d i r e c t o r or employee 
of any investment com.pany, bank, savings and loan associaticn 
or insurance company, or engaging i n or continuing any conduct 
or p r a c t i c e i n connection with any a c t i v i t y ; 

( i i ) engaging i n any type of business 
p r a c t i c e ; cr 

( i i i ^ engaging i n any a c t i v i t y i n connection 
w i t h the purchase or sale of a.ny s e c u r i t y or com.modity or i n 
connection w i t h any v i o l a t i o n of federal or state s e c u r i t i e s 
laws or federal commodities laws; 

d. been • he subject of any order, judgment or 
decree, not subsequently reversed, suspended or vacated, of 
any federal or '^tate a u t h o r i t y barring, suspending cr 
otherwise l i m i t i n g f o r more than 6 0 days the r i g h t of the 
Nominee to engage i n any a c t i v i t y described i n paragraph 
(c) ( i ) above, or to be associated wi t h persons engaged .Ln any 
such a c t i v i t y ; 

e. been found by a court of competent j u r i s d i c t i o n 
i n a c i v i l a c t i o n or by the Securities and Exchange Commission 
to have v i o l a t e d any federal or state s e c u r i t i e s law, and the_ 
Judgment i n such c i v i l action cr f i n d i n g by the Securities and 
Exchange Commission has not been subseq-jently reversed, 
suspended or vacated; or 

f . been found by a court of com.petent j u r i s d i c t i o n 
i n a c i v i l a c t i o n or by the Commodity Futures Trading 
Ccm.mission to have v i o l a t e d any federal commodities law, and 
the judgment m such c i v i l action or f i n d i n g by the Comm.odity 
Futures Trading Com.mission has not betn subsequently reversed, 
suspended or vacated. 

4. There has been no transaction, or series of 
s i m i l a r transactions, since the beginning of the Conpany's 
l a s t f i s c a l year, or any c u r r e n t l y proposed transaction, or 
series of s i m i l a r transactions, tc which the Com.pany or any or 
i t s s u b s i d i a r i e s was or i s to be a p ^ r t y , i n which the amount^ 
involved exceeds $60,000 and i n which any Nominee had, or w i l l 
have, a d i r e c t or i n d i r e c t material inv.erest. 

5. The information set f o r t h i n paragraphs (1) and 
iS" of Section I of the Notice i s incorporated herein by 
reference. Except as set f c r t h t h e r e i n or as described below, 
no~Ncminee has any arrange:nent or understanding w i t h any 
^^^^^.^^ w i t h resrect te any f u t u r e employr.ent by the 
"Ccmpaiiy cr i t s a f f i l i a t e s , or" '.2) w i t h respect to any future 
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transactions to which the Company or any of i t s a f f i l i a t e s 
w i l l or may be a party. m the event that a Nominee i s e l e c t 
ed to the Company Board, such Nominee w i l l be e n t i t l e d t o 
compensation and indemnification as a d i r e c t o r of the Comparv 
i n accordance w i t h the Company's standard arrangements f o r 
remuneration and indemnification of non-officer d i r e c t o r s . 

6. No Nominee has been indebted to the Company 
any of i t s subsidiaries at any time since the beginning of t.he 
Company's l a s t f i s c a l year. 

7. No r e l a t i o n s h i p set f o r t h i n Item 404(b) of 
Regulation S-K between any Nominee and the Comoany or between 
any e n t i t y w i t h which any Nominee i s a f f i l i a t e d and the 
Company ex i s t s or has existed during the Company's l a s t f i s c a l 
year, or i s proposed to exist during the Company's current 
f i s c a l year. 

8. Except as set f o r t h below, no Nominee holds a 
d i r e c t o r s h i p i n any com.pany with a class of s e c u r i t i e s 
r e g i s t e r e d pursuant to Ssction 12 of the Securit i e s Exchange 
Act of 1934, as amended, or subject to the requirements of 
Section 15(d) of that Act or any company regis'tered as an 
investment company under the Investment Company Act cf 1940. 

9. Except as set f o r t h below, no Nominee i s a party 
to any material pending legal proceedings to which the Company 
or any of i t s subsidiaries i s an adverse party and no Nominee 
has a material i n t e r e s t i n any material pendina l e g a l proceed
ings adverse to the Company or any of i t s s u b s i d i a r i e s . 
D i l w o r t h , Paxson, Kalish & Kauffman, the law f i r m f o r which 
Mr. Williams serves as of counsel, c u r r e n t l y represents the 
Commonwealth of Pennsylvania i n a c i v i l action against the 
Company pending i n the Court of Common Pleas of Dauphin" "~ 
County, PA. 

10. No Nominee i s , or was during the past year, a 
pa r t y t o any contract, arrangements or understandings w i t h any 
person w i t h respect to any se c u r i t i e s of the Company, 
i n c l u d i n g , but not l i m i t e d t c , j o i n t ventures, loan or option 
arrangements, puts or c a l l s , guarantees against loss or 
guarantees of p r o f i t , d i v i s i o n of losses or p r o f i t s , or the 
g i v i n g or withholding of proxies. 
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NOMINEE 

a) Name: George A. Butler 

Age: 68 

Business Address : N/A (Retired) 

Residence Address: 4 Bugle Lane 
Blue B a l l , PA 19422 

b) P r i n c i p a l Occupation or Employment: Retired; form,er 
President of CoreStates Finan'^ial Corporation 

c) Class, Series and Numier of Shares of Capital Stock of 
the Company B e n e f i c i a l l y Owned: None 

d) Certain other inform.ation r e l a t i n g t o t h i s Nominee t h a t 
i s r equired to be disclosed i n s o l i c i t a t i o n s of proxies 
f o r e l e c t i o n of d i r e c t o r s pursuant t o the Rules and 
Regulations of the Securities and Exchange Commission 
under Section 14 of the Securities Exchange Act of 1934, 
as amended: 

Present P r i n c i p a l Occupation or Employment 
and Five-Year Employment History: 

Occupation, P r i n c i p a l Ending Dates 
Position, Names 8c Address Business of of Employment, 
Office or of Corporation Corporation cr Of f i c e or 
Emplovmient or Occupation Organization P o s i t i o n Held 

President CoreStates Banking anci Retired on 
Financial Corp. f i n a n c i a l 12/31/91 

i r i S t i t u t i o n 

A l l p o s i t i o n s and o f f i c e s w i t h the Company held by the 
Nominee: None. 

Directorships held i n companies wit h a class of s e c u r i t i e s 
registered pursuant t o Section 12 of the Securities Exchange 
Act of 1934, as amended, or subject t o the requirements of 
Section 15(d) of that Act cr companies registered as 
investm.ent companies under the Investment Company Act of 1940: 

Betz Dearborn, Inc. 
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NOMINEE 

•) Name: Stephen P. Lamb 

Age: 47 

Business Address : Lamb & Bouchard 
222 Delaware Avenue, Suite 1102 
P.O. Box 2 9 
Wilm.ington, Delaware 19899 

Residence Address: 128 School .̂ ôad 
Wilm.ington, Delaware 19803 

P r i n c i p a l Occupation or Emplo-znent: Attorney and 
Partner i n the law firm, of LarJo i Bouchard. 

g) Class, Series and Number of Shares of Capital Stock of 
the Company B e n e f i c i a l l y Owned: None 

h) Certain other information r e l a t i n g to t h i s Nominee t h a t 
i s required to be disclosed i n s o l i c i t a t i o n s of proxies 
f o r e j e c t i o n of d i r e c t o r s pursuant to the Rules and 
Regulations of the Securities and Exchange Commission 
under Section 14 of the Securities Exchange Act of 
1934, as amended: 

Present Principal Occupation or Employment 
and Five-Year Employment History: 

Occupation, P r i n c i p a l Ending Dates 
Po s i t i o n , Names & Address Business of of Employment, 
O f f i c e or of Corporation Ccrporation or O f f i c e or 
Employment or Occupation Orgai.ization Positicn'neld 

Pres\dent. Lamb & Bouchard Private p r a c t i c e Since 5/1,'96 
222 Delaware Ave. of law 
Suite 1102 
P.O, Box 29 
Wilm.ngton, DE 

P r i n c i p a l Law Offices of Private p r a c t i c e From 3/1'95 
Stephen P, Lamb, of law throuai: 4/30 96 
P.A, 

Partner Skadden, Arps, Private p r a c t i c e From 1992 throun*-
Slate, Meagher & of law 2/28/95 ' 
Flom 

A l l p o s i t i o n s and o f f i c e s with the Company held by the Nomine-^: 
None. 

Directorships held i n companies with a class of s e c u r i t i e s 
r e g i s t e r e d pursuant t o Section 12 of the S e c u r i t i e s Exchange Act 
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of 1934, as amended, or subiect te the requirements of Section 
15(d) of that Act or companies registered as investment companies 
under the Investment Company Act ef 1940: None 
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i ) iJamg 

NOMINEE 

Mary Patterson McPherson 

62 

Business Address 

Residence Address 

Taylor Hall 
Bryn Mawr College 
Bryn Mawr, PA 19010 

90 7 Wyndon Avenue 
Bryn Mawr, PA 19010 

j ) P r i n c i p a l Occupation or Employment: President of Bryn 
Mawr College (through June 1997, 
Program O f f i c e r of the Andrew W, 
beginning October 1997) 

w i l l become Senior 
Mellon Foundaticn 

k) 

1) 

Class, Series and Number of Shares of Capital Stock of 
the Company B e n e f i c i a l l y Owned: None 

Certain other information r e l a t i n g to t h i s Nominee that 
i s required to be disclosed i n s o l i c i t a t i o n s of proxies 
f o r e l e c t i o n of d i r e c t o r s pursuant to the Rules and 
Regulations of the Securities and Exchange Commission 
under Section 14 of the Securities Exchange Act of 
1934, as amended: 

Present P r i n c i p a l Occupation or Employment 
and Five-Year Employment History: 

Occupation, 
Position, 
Office or 
Employment 

President 

Names & Address 
of Corporation 
or Occupation 

Bryn Mawr College 
Bryn Mawr, PA 
19010 

Pr inc ipa l 
Business of 
Corporation or 
Organization 

EducatioTi 

Ending Dates 
of Employment, 
Of f i c e or 
Position Held 

Since 1978 

A l l p o s i t i o n s and o f f i c e s with the Company held by the Nominee: 
None. 

Directorships held i n companies with a class of s e c u r i t i e s 
r e g i s t e r e d pursuant to Section 12 o i the Securities Exchange Act 
of 1934, as amended, oi .-ubject to the requirements of Section 
15 id) of tha t Act or companies registered as investment companies 
under the Investment Company Act of 1940: 

Dayton Hudson Corporation 

Ms. McPherson i s also a d i r e c t o r of The Philadelphia 
Contributlonship. 
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NOMINEE 

m) Name: Bernard C. Watson 

Age: 68 

Business Addres- : 

Residence Address: 

1314 Chestnut Street - 15th Floor 
Philadelphia, PA 19107 

473 Copper Beech C i r c l e 
Elkins Park, PA 19027 

n) Principal Occupation or Employment: Chairm,an, Board of 
Directors, HMA Foundation 

o) 

P) 

Class, Series and Number of Shares of Capital Stock of the 
Company B e n e f i c i a l l y Owned: None 

Certain other information r e l a t i n g to t h i s Nominee that i s 
required t o be disclosed i n s o l i c i t a t i o n s of proxies f o r 
e l e c t i o n of d i r e c t o r s pursuant to the Rules and Regulations 
of the Securities and Exchange Commission under^Section 14 
of the Securities Exchange Act of 1934, as amended: 

Present P r i n c i p a l Occupation or Emplo^mient 
and Five-Year Employment History: 

Occupation, 
Position, 
O f f i c e or 
Employment 

Chairman, Board 

of Directcrs 

President 

Vice President, 
Academic 
Admin i s t r a t i on 

Names & Address 
of Corporation 
or Occupation 

HMA Foundation 
1314 chestnut St. 
Philadelphia, PA 

The William Penn 
Foundation 
Two Logan Square 
100 N. 18th St. 
Phi lade lph ia , PA 

Temple U n i v e r s i t y 
1801 K. Broad St . 
Ph i lade lph ia , PA 

P r i n c i p a l 
Business of 
Corporation cr 
Organizat ion 

N o n - p r o f i t 
o rgan iza t ion 
support ing h e a l t h 
care i n 
Phi ladelphia area 

N c n - p r c f I t 
orgamization 
support ing 
c u l t u r a l , 
environmental emd 
hea l th care i n 
Phi ladelphia area 

Educational 
i n s t i t u t i o n 

Ending Dates 
of Em.ployment, 
O f f i c e or 
Pos i t ion Held 

Since 1/1/94 

From 1981 through 
3 993 

From 19''6 through 
1981 

A l l positions and o f f i c e s w i t h the Com.pany held by the Nom.inee 
None. 
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Directorships held i n com.panies w i t h 3 class of s e c u r i t i e s 
r e g i s t e r e d pursuant to Section 12 of the Securities Exchange 7ict 
of 1934, as am.ended, or subject to the req^jirem.ents of Section 
15(d) of that Act or companies registered'as investm.ent com.panies 
under the Investment Company Act of 1940: 

Comcast Corporation 

Dr. Watson i s also a d i r e c t o r of The Philadelphia 
Contributlonship, F i r s t Union North (Advisory Board of F i r s t 
Union Bank), and AAA Mid-Atlantic. 
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NCMIiMiE 

q) Name: J. Roger Williams, Jr. 

Age: 60 

Bu'̂ -̂ness Address : Dilworth, Paxson, Kalish & Kauffman 
32CO Mellon Bank Center 
1735 Market Street 
Philadelphia, PA 191C3 

Residence Address: 4 64 Glyn Wynne Road 
Haverford, ?A 19041 

r) P r i n c i p a l Occupation or Em.ploym.ent: Of Counsel to 
the law f i r m cf Dilworth, P<--. -on, Kalish & Kauffm.ar. 

s) Class, Series and Number cr Shares of Capital Stock of 
the Company B e n e f i c i a l l y Owned: None 

t) Certain other information r e l a t i n g t o t h i s Nom.inee that 
i s required to be disclosed m s o l i c i t a t i o n s of proxies 
f o r e l e c t i o n of d i r ( ctors pursuant t o the Rules and 
Regulations cf the Securities and Exchange Com.m.ission 
under Section 14 of the S e c u r i t i e s Exchange Act of 
1934, as amended: 

Present Prin c i p a l Occupation or Employment 
and Five-Year Employment History: 

Occupation, P r i n c i p a l Ending Dates 
Position, Names & Address Business of of Employment, 
Off i c e or of Corporation Corporation or Office or 
Em.plovment or Ocru^.ation Organization Position Hele 

Of Co-,jnsel Dilworth, Paxson, Pr i v a t e practice Since 1991 
Kalish i Kauffman of law 
320C Market St. 
Philadelphia, PA 

A l l posit-'.ons and o f f i c e s w i t h the Company held by the Nominee: 
None. 

Directorships held i n com.panies w i t h a class of s e c u r i t i e s 
r e g i s t e r e d pursuant to Section 12 of the Securities Exchange Act 
of'l934, as amended, or sub:ect t c the requirem.ents of Section 
15(d) of that Act or companies r e g i s t e r e d as investment com.panies 
under the Investment Company Act of 1940: None 

10 
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Schedule B 

(Attached to the Notice dated February 10, 1997) 

RESOLVED, that pursuant to A r t i c l e X I I , Section 12.01 
of the By-Laws and A r t i c l e EIGHT of the A r t i c l e s of Incorporation 
of the Company, the Amended and Restated By-Laws of the Company 
are hereby amended by deleting the second, t h i r d , f o u r t h , f i f t h 
and s i x t h sentences of Section 3.01 thereof and adding two new 
sentences i n replacement thereof which s h a l l read i n i t s e n t i r e t y 
as f o l l o w s : 

"Except as provided i n Section 3.04 of these By-Laws, 
d i r e c t o r s s h a l l be elected by a p l u r a l i t y of the votes cast at 
annual m.eetings of the shareholders and each d i r e c t o r s h a l l serve 
u n t i l h i s successor i s duly elected and q u a l i f i e d , or u n t i l his 
e a r l i e r resignation or removal. Notwithstanding any other p r o v i 
sions of these By-Laws, the Board s h a l l not have the power to 
a l t e r or amend these By-Laws to c l a s s i f y the Board i n respect of 
the time f o r which the dir e c t o r s s h a l l severally hold o f f i c e . " 
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Schedule C 

(Attached to the Notice dated February 10, 1997) 

RESOLVED, tha t , w i t h the exception of the i n d i v i d u a l s 
nominated f o r e l e c t i o n to the Com.pany's Eoard of Directors by 
A t l a n t i c Investm.ent Company and the i n d i v i d u a l s i d e n t i f i e d beiow, 
each of the m.embers of the Com.pany's Board of Directors be, and 
each of them, hereby i s , rem.oved as a d i r e c t o r of the Company, 
e f f e c t i v e immediately: 

Daniel B. Burke 
David B. Lewis 
John C. Marous 
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Schedule D 

(Attached t c the Notice dated February IC, 1997) 

RESOLVED, that pursuant to A r t i c l e X I I , Secticn 12.01 
of the By-Laws and A r t i c l e EIGHT of the A r t i c l e s cf Incorporatio: 
of the Com.pany, the /jnended and Restated By-Laws of the Company 
are hereby^amended by deleting the f i r s t sentence of Section 3.c: 
thereof and adding a new f i r s t sentence i n replacement thereof 
which s h a l l read i n i t s e n t i r e t y as follows: 

"The Board s h a l l consist of eight members." 
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[Form, of Indemnity Agreement] 

Norfolk Seuthern Corporation 
A t l a n t i c Investm.ent Com.pany 

Three Com.mercial Place 
Norfolk, V i r g i n i a 23510-2191 

INDEMNITY LETTER 

[NOMINEE] 

Dear 

Reference i s m.ade to your consent to be included 
as a member of a s l a t e of directors (a "Nominee") proposed 
by A t l a n t i c Investm.ent Company ("Atlantic" , a who'lly'owned 
subsidiary of Norfolk Southern Corporation, f o r e l e c t i o n to 
the Board of Directors of Conrail Inc. ("Ccnrail") at 
Conrail's 199"̂  Annual Meeting of Shareholders. 

The undersigned hereby agree te indemnify and hold 
you harm.less from and against any and a l l losses, claims, 
damages, l i a b i l i t i e s and expenses, or actions m respect 
therecf, r e l a t i n g to cr ar i s i n g cut cf or based upon your 
being a Nominee or a "participant m a s o l i c i t a t i o n " (as 
defined i n the Rules and Reg-ulations under the Se c u r i t i e s 
Exchange Act of 1934, as am.ended; ; provided however. that 
the undersigned w i l l not be responsible f o r indemnifying you 
( i ; f e r any acticns cr f a i l u r e s to act by you m your 
capacity as a d i r e c t o r of Conrail, i f elected, ( i i ) f o r any 
losses, claim.s, dam.ages, l i a b i l i t i e s or expenses that are 
deterr.med by f i n a l judgment cf a court of competent 
j u r i s d i c t i o n t c r e s u l t from, your gross negligence, bad f a i t h 
or w i l f u l misconduct or ( i i i ' f o r the pa^'ment i n settlement 
of any claim m.ade without the w r i t t e n consent of the under
signed. The undersigned alsc hereby agree that the 
foregoing indemnity covers the fees and expenses of any 
counsel retained by you to advise ycu i n connection w i t h the 
matters covered by t h i s Indemnity Let t e r and your 
invclvem.ent m any r e l a t e d l i t i g a t i o n . 
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In agreeing to inaemnify you as described above, 
the undersigned expressly acknowledges th a t , as a d i r e c t o r 
of Conrail and as a nomine-i for e l e c t i o n to the Conrail 
Board of Directors, you w i l l exercise your independent judg
ment and w i l l not be required to r e f l e c t the views of the 
undersigned. 

This Indemnity Letter s h a l l be governed by the 
:he State of New York. 

Very t r u l y yours, 

NORFOLK SOUTHERN CORPORATION 

By: . 
Nam.e. 
T i t l e : 

ATLANTIC INVESTMENT COMPANY 

3y: . 
Name : 
T i t l e : 

ACCEPTED: 

[NOMINEE] 
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[Form of Undertaking] 

UNDERTAKING 

THIS UNDERTAKING, dated February , 1997, by and be
tween Norfolk southern Corporation, a V i r g i n i a ccrporation 
("NS"', and ' i n d i v i d u a l ("NS-Support
ed D i r e c t o r " ) . 

W I T N E S S E T H : 

WHEREAS, A t l a n t i c Investment Cem.pany, a Pennsylvania 
corporation and a wholly owned subsidiary of NS '"AIC"), owns 
on the date hereof 100 shares of com.mon stock, Sl.OC par 
value ("Common Shares"), of Conrail Inc., a Pennsylvania 
corporation ["CRI";; 

WHEREAS, NS and AIC w i l l s o l i c i t proxies i n connection 
with the . -.ection of ce r t a i n CRI di r e c t o r s at a meeting of 
CRI"shareholders cu r r e n t l y scheduled tc be held on December 
19* 19 97 inc l u d i n g any postponem.ent or adjournm.ent thereof 
and w i l l cause the proxies obtained to be voted m favor of 
c'ertain d i r e c t o r s v;hc favor the e f f e c t u a t i o n of a merger or 
other combination of A t l a n t i c Acquisition Corporation, a 
Pennsylvania corporation and a wholly owned subsidiary of NS 
' " A t l a n t i c " ) , or another a f f i l i a t e cf NS, with CRI; 

WHEREAS, NS wishes that a l l NS-Supported Directors have 
executed t h i s undertaking to promptly resign t h e i r p o s i t i o n s 
i n the event the Surface Transportation Board (the "STB", 
issues an order denying, or approving sub:ect to conditions 
unrcceptable to NS, any app l i c a t i o n cr p e t i t i o n by NS, Atian-
^ i - er other a f f i l i a t e s to merge or combine w i t h or exercise 
ce.-.trol over Consolidated Rail Corpcration, a Pennsylvania 
corporation ("CRC",', and such order becomes f i n a l a f t e r 
j u d ' i c i a l review or f a i l u r e to appeal; and 

WHEREAS, the undersigned NS-Supported Director i s w i l l -
i r e c t c r pursuant t c the terms of t h i s Under

taking . 

NOW THEREFORE, the part i e s hereto agree as fellows: 

' Representations -- NS-Supported Director hereby 
represents that he/she i» not an o f f i c e r , d i r e c t o r er emp-cy-
ee'of NS, A t l a n t i c or AIC. 

2 Best E f f e r t s -- Upon e l e c t i o n tc the CRI Board of 
Dire c t o r s , NS-Supported Director agrees to use his/her pest 

ing t o act as D 
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e f f o r t s to cause the voti n g stock of CRC promptly to be 
placed i n a voti n g t r u s t . 

3. No Influence or Exercise cf Control -- NS-Supported 
Director agrees not to attempt t o influence or exercise any 
contro l over the m.anagement or operations of CRC except upcn 
the delivery of a c e r t i f i e d copy of an order of the STB that 
( i ) approves or exempts the a c q u i s i t i o n of contr o l of CRC by 
A t l a n t i c , NS or any of t h e i r a f f i l i a t e s or ( i i ) approves or 
exempts a m.erger or s i m i l a r business combination between CRC 
and A t l a n t i c , NS or any of t h e i r a f f i l i a t e s , or, i n the event 
that S u b t i t l e IV cf T i t l e 49 of the United States Code, or 
other c o n t r o l l i n g law, i s amended to allow A t l a n t i c , NS or 
t h e i r a f f i l i a t e s to acquire c o n t r o l of the Company without 
obtaining STB or other governmental approval, upon the d e l i v 
ery of an opinion of independent counsel selected by NS-
Supported Direct o r that no order of t.he STB or other govern
mental a u t h o r i t y i s required. 

4. Resignation -- NS-Supported Director agrees to 
resign his/her p o s i t i o n i n the event the STB issues an order 
denying, or approving subject to conditions unacceptable to 
NS, any a p p l i c a t i o n or p e t i t i o n by NS, A t l a n t i c or t h e i r 
a f f i l i a t e s to m.erge wit h or exercise co n t r o l over CRC, and 
sucn crder becomes f i n a l a f t e r j u d i c i a l review or f a i l u r e t o 
appeal. NS agrees to prom.ptly n o t i f y NS-Supported Director 
upon the issuance of such an STB order. 

NORFOLK SOUTHERN CORPCRATION 

ATTEST: By; 

T i t l e : 

NS-SUPPORTED DIRECTOR 

ATTEST: By: 

Nam.e : 
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NOMINEE CONSENT 

February 5, 1997 

Conra i l Inc . 
2001 Market Street 
Two Ccm.merce Square 
Ph i l ade lph ia , Pennsylvania 19101 

A t t e n t i o n : Corporate Secretary 

Gentlemen: 

You are hereby n o t i f i e d that the undersigned 
consents to ( i ) being named as a nom.inee i n the notice 
provided by A t l a n t i c Investment Company to Conrail Inc. of 
i t s i n t e n t i o n to nom.inate the undersigned and c e r t a i n ether 
persons as d i r e c t o r s of Conrail Inc. and to conduct c e r t a i n 
other m.atters at the Conrail Inc. 1997 Annual Meeting of 
Shareholders (the "Annual Meeting"), ( i i ) being named as a 
nom.inee i n a proxy statement s o l i c i t i n g proxies f o r the 
undersigned's e l e c t i o n as a d i r e c t o r of Conrail Inc. at the 
Annual Meeting, f-'-.d ( i i i ) serving as a dire c t o r of Conrail 
Inc. i f elected at the Annual Meeting. The undersigned also 
confirms that the undersigned i s comm.itted to seek the m.ost 
advantageous transaction for holders cf shares of Common 
Stcck and ESOP Preferred Convertible Junior Preferred Stock 
of Conrail Inc., and w i l l evaluate f a i r l y and i m p a r t i a l l y a l l 
a c q u i s i t i o n or other proposals received by Conrail Inc., 
whether made by Norfolk Southern Corpcration, by CSX 
Corporation or by any other p o t e n t i a l acquirer and whether 
now pending or subsequently m.ade. 

Very t r u l y yours. 

I s l George A. Butler 
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NOMINEE CONSENT 

February 5, 1597 

Conra i i Inc. 
2001 Market Street 
Two Commerce Sq-uare 
Ph i l ade lph ia , Pennsylvania 19101 

A t t e n t i o n : Corporate Secretary 

Gentlemen: 

You are hereby n o t i f i e d t h a t the undersigned 
consents to ( i ) being named as a nominee i n the notice 
provided by A t l a n t i c Investment Com.pany to Conrail Inc. of 
i t s i n t e n t i o n to nominate the undersigned and c e r t a i n other 
persons as d i r e c t o r s of Conrail Inc. and to conduct c e r t a i n 
other matters at the Conrail Inc. 1997 Annual Meeting cf 
Shareholders (the "Annual Meeting"), ( i i ) being named as a 
nominee m a proxy statement s o l i c i t i n g proxies f o r the 
undersigned's e l e c t i o n as a d i r e c t o r of Conrail Inc. at the 
Annual Meeting, and ( i i i ) ser/ing as a d i r e c t o r of Conrail 
Inc. i f elected at the Annual Meeting. The undersigned also 
confirms that the undersigned i s committed to seek the m.ost 
advantageous transaction f o r holders of shares of Common 
Stock and ESOP Preferred Convertible Junior Preferred Stock 
of Conrail Inc., and w i l l evaluate f a i r l y and i m p a r t i a l l y a l l 
a c q u i s i t i o n or other proposals received by Conrail Inc., 
whether made by Norfolk Southern Corporation, by CSX 
Corporation or by any other p o t e n t i a l acquiror and whether 
now pending or subsequently made. 

Very t r u l y yours, 

/s/ Stephen P. Lamb 
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NOMIN'EE CONSENT 

February 5, 1997 

C o n r a i l I n c . 
2001 M a r k e t S t r e e t 
Twc Commerce Square 
P h i l a d e l p h i a , Pennsylvania 19101 

A t t e n t i o n : Corporate S e c r e t a r y 

Gent lemen: 

You are hereby n o t i f i e d that the undersigned 
consents t o ( i ) being named as a nominee i n the notice 
provided by A t l a n t i c Investment Company t c Conrail Inc. of 
i t s i n t e n t i o n to nominate the undersigned and cert a i n other 
persons as d i r e c t o r s of Conrail Inc. and t o conduct c e r t a i n 
other matters at the Conrail Inc. 1997 Annual Meeting of 
Shareholders (the "Annual Meeting"), ( i i ) being named as a 
nominee i n a proxy statement s o l i c i t i n g proxies f o r the 
undersigned's e l e c t i o n as a d i r e c t o r of Conrail Inc. at the 
Annual Meeting, and ( i i i ) serving as a d i r e c t o r of Conrail 
Inc i f elected at the Annual Meeting. The undersigned also 
conlirms t h a t the undersigned i s committed to seek ene most 
advantageous transaction f o r holders of shares of Common 
Stock and ESOP Preferred Convertible Junior Preferred Stock 
of C o n r a i l Inc., and w i l l evaluate f a i r l y and i m p a r t i a l l y a l l 
a c q u i s i t i o n or other proposals received by Conrail Inc., 
whether made by Norfolk Southern Corporation, by CSX 
Corporation or by any other p o t e n t i a l acquiror and whether 
now pending or subsequently m.ade. 

Very t r u l y yours. 

I s l Mary Patterson McPherson 
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NOMINEE CONSENT 

February 5, 19 97 

Conrail Inc. 
2001 Market Street 
Two Commeice Square 
Philadelphia, Fennsylvania 19101 

At t e n t i o n : Corporate Secretary 

Gentlemen: 

You are hereby n o t i f i e d that the undersigned 
consents to ( i ) being nam.ed as a nominee i n the notice 
provided by A t l a n t i c Investment Company t o Conrail Inc. of 
i t s i n t e n t i o n t o nominate the undersigned and c e r t a i n other 
persons .̂ s d i r e c t o r s of Conrail Inc. and t o conduct c e r t a i n 
other m.atters at the Conrail Inc. 1997 Annual Meeting of 
Shareholders (the "Annual Meeting"), ( i i ) being named as a 
nom.inee i n a proxy statement s o l i c i t i n g proxies f o r the 
undersigned's e l e c t i o n as a d i r e c t o r of Conrail Inc. at the 
Annual Meeting, and ( i i i ) ser^/ing as a d i r e c t o r of Conrail 
Inc. i f elected at the Annual Meeting. Tbe undersigned also 
confirms that the undersigned i s committed to seek the most 
advantageous transaction f o r holders of shares of Common 
Stock and ESCP Preferred Convertiblv-=. Junior Preferred Stock 
of Conrail Inc., and w i l l evaluate f a i r l y and i m p a r t i a l l y a l l 
a c q u i s i t i o n or other proposals received by Conrail Inc., 
whether made by Norfolk Southern Corporat.ion, by CSX 
Corporation or by any other potent-'al acquiror and whether 
now pending or subsequently made. 

Very t r u l y yours. 

I s / Bernard C. Watbon 
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NOMINEE CONSENT 

February 5, 1997 

Conrail Inc. 
2001 Market Street 
Two Commerce Square 
Philadelphia, Pennsylvania 19101 

A t t e n t i o n : Corporate Secretary 

Gentlemen: 

You are hereby n o t i f i e d that the undersigned 
consents t o ( i ) being namec as a nominee i n the notice 
provided by A t l a n t i c Investment Company t o Conrail Inc. of 
i t s i n t e n t i o n t o nominate the undersigned and c e r t a i n other 
persons as d i r e c t o r s of Conrail Inc. and to conduct ce r t a i n 
other matters at the Conrail Inc. 1997 Annual Meeting cf 
Shareholders (the "Annual Meeti/ig"), ( i i ) being named as a 
nom.inee i n a proxy statement s o l i c i t i n g proxies f o r the 
undersigned's e l e c t i o n as 
Annual Meeting, and ( i i i ) 

a d i r e c t o r of Conrail 
serving as a d i r e c t o r 

Inc. at the 
of Conrail 

Inc. i f elected at the Annual Meeting. The undersigned also 
ccnfirm.s t h a t the undersigned i s committed to seek the most 
advantageous tr a n s a c t i o n f o r holders of shares of Common 
Stcck and ESOP Preferred Convertible Junior Preferred Stock 
of Conrail Inc., and w i l l evaluate f a i r l y and i m p a r t i a l l y a l l 
a c q u i s i t i o n or other proposals received by Conrail Inc., 
whether made by Norfolk Southern Corporation, by CSX 
Corporation or by any other p o t e n t i a l acquiror and whether 
now pending or subsequently made. 

Very t r u l y yours, 

I s l J . Roger Williams, Jr. 

0169367 OI.01S4a 
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SECURITIES AND EXCHAMGE COMMISSION 
Washington. U.C. 20549 

SCHEDULE 14D-1 
Tender Offer Statement Pursaant to Section 14(d)(1) 

of the Securities Exchange Act of 1934 
and 

SCHEDULE 13D 
(Amendment No. 2) 

Conrail Inc. 
(Name of Subject Compar.v; 

7<orfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 
Common Stock, par value $1.00 per share 

(including the associated Common Stock Purcbase Rights) 
(Title of Class of Securities) 

208368 10 0 
(CUSIP Number of Class of Secunnes) 

Series A ESOP Convertible Junior 
Preferred Stock, Hitfaont par value 

(including the assodated Common Stock Purchase Rights) 
(Title of Qass of Secunues) 

Not Available 
(CUSEP Number of Class of Secunnes) 

James C. Bisbup, Jr. 
Executive Vkte President-Law 
Norfolk Southern Corporation 

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

(Name, Address and Telephone .Number of Person Authorized 
to Receive Notices and Commumcanons on Behaif of Bidder) 

with a copy to 

Randall H. Doud, Esq. 
Skadden, Arps, Slate, Meagher & Horn L.LP 

919 iTiird Avenue 
New York. New York 10022 
Telephone: (212) 735-3000 

Calcoiation of FQiiig Fee 
lYansactioii Vahiation* Amouni of FQing Fee** 

Si:.:43 317.910 $2,448,664 
* Fot purposes of caicuiatmc ific iliag let oniv The cairulaaoo assumes the purduse of all outstaoding shares of Common Stock,, par value Sl.OO 

per ujare (the "Common Shaies"). and Senes A E.SOP Converubie Jumor Preferred StodL. without par value ftbe "ESOP Preferred Shares'), of 
Conrail Inc. (the "Companv"! at Sl'.f net pet share in cash. Accordmg lo mformauon ic the Companv's Proiv Statement Suppiement mailed to 
Companv jhareholders on o: about Decembe, 2A, 1996 as of December 5 1996. Kl.244,47? Common Shares and "303,920 ESOP Preferred Shares 
were outstandmg Aiso. acccrding to mformauon mduded in the Tender Ofier Statement on Schedule 14D-!, dated December 6. 1996. £led with 
tbe Secunnes and Exchange Commission bv CSX Corporanon l"C3X"i and attnbuted to the Company, on November 27, 19%, 8353,682 Common 
Shares were resened for issuanae pursuant to outstaodmg emplovee stock opooos or upon conversion of the ESOP Preferred Shar^ ,\iso 
acrordmg to sucr. Schedule 14D-1, pursuant to a Stock Option Agreement, dated as of Oaober 14.1996. by and between the Company and CSX, 
the Cx>oipaiiv has gmited CSX the opnon to purchase m certain araimstanoes up to 15.955,477 Common Shares, 
The amouni of the tUing iee, calculated m accordance with Rule 0-ll(d"i of the Secunnes Exchange Aa of 1934. as amended, equals Vsoth of one 
percent of thr aggregate value of cash offered bv .Atiannc Acquisir.jn >~orporatioa for such number of Shares. Payment of the &lmg fee due ta 
connection herewii !5us been completelv offset "by a previous pavmejt by Bidders m tne amount of $2,456,439 Accordingly, a credit of J7.778 
remains c aoxjiint of the Bidders. 

[g Check box if anv part of tbe fee is ofhet as provided by Rule 0-ll(a)(2) and identify the hliog with which the offseiUvt fee was previously paid. 
Identify the previous fhLg, u% registrauon statement number, or the for Ji or schedule and the date of its filing, 

Amouni Previouslv Paid 12,456,439 Filing Parry: Norfolk Souttiem Corporanon and 
Atlanuc Acquismon Corporauon 

horw Ol Reostrauon No S.±edule 14D-; Dale Filed. Oaober 24 1996 and November 8. 1996 



CL SIP NO. 208368 10 0 Page 1 of 2 

14D-1 

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

NORFOLK SOUTHERN CORPORATION (E.I.N.: 52-118TO14) 

2, CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) [ ] 

(b) [X] 

3- SEC USE ONTY 

4, SOURCE OFFL. .JS 

BK. WC, OO 

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

6. CmZENSmP OR PLACE OF ORGANIZATION 

Virgmia 

7. AGGREGATE AMOUNT BEl^HCL^LLY OWNED BY EACH REPORTING PERSON 

8.200.100 Common Shares 

8, CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLLTDES CERTAIN SHARES 

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

9.9% of outstanding Common Shares 

10. TYPE OF REPORTING PERSON 

HC and CO 



CUSIP NO. 'U)8368 10 0 Page 2 of 2 

14D-1 

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

ATLA^mC ACQUISITION CORPORATION (E.LN,: 54-1823'̂ 55) 

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUT (a) [ ] 

(b) [X] 

3, SEC USE ONLY 

4. SOURCE OF FUNDS 

Ar 

5. CHECK BOX IF DISCLOSURE OF L E G A L PROCEEDINGS IS REQUIRED PURSUANT TO 
ITEMS 2(e) or 2(f) [ ] 

6. CITIZENSHIP OR PLACE OF ORGANIZATION 

Petmsylvania 

7. AGGREGATE AMOUNT BENEHCLAiLY OWNED BY EACH REPORTING PERSON 

8200.000 Common Shares 

8. CHECK BOX IF THE AGGREGATE AMOUN T IN ROW (7) EXCLUDES CERTAIN SHARES 

M 

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

9.9% of outstanding Commoa Shares 

10. T Y P E OF REPORTING PERSON 

CO 



item i . Securit> and Subject Compi.ny. 

(a>- The name of the subject company is Conrail Inc, a Pennsylvania corporation (the "Company") 
The adcLess of the Company's pnnapai executive offices is 2001 .Market Street. Two Commerce Suiait 
Philadelphia. Pennsylvania 19101-1417, 

(b) This Tender Offer Statement on Scfaedule 14D-1 relates to the offer by Atlantic Acquisition 
Corporation ("Purchaser"), a Pennsylvac.a corporation and a wholly owned subsidiary of Norfolk 
Southem Corporation, a Virguiia corporalion ("Parent"), to purchase ail outstanding shares of (i) 
Common Stock par value $1 00 per share (the "Common Shares '), and (n) Senes A E.SOP ronvertihie 
Junior Preferred Stock, without par vaiue (the "ESOP Preferred Shares" and, together with the Common 
Shares, the "Shares"), of the Company, mcluding. in each case, the assoaated Common Stock Purchase 
Rights, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated February 
12, 19^. and in the related Letter of Transmittal (which, together with any amendments or supplements 
thereto, consutute the "Second Cffer") at a purchase price of $115 per Share, net to the tendering 
shareholder in cash. According to information in the Company's Proxy Statement Supplement mailed to 
Con;pany shareholders on or about December 24. 19%, as of December 5, 1996, 82244,475 Common 
Shares and 7.303,920 ESOP Prefen-ed Shares were outstanding. Also, accordmg to informauon included 
in the Tender Offer Statement on Schedule 14D-1, dated December 6. 1996. filed with the Secunties and 
Exchange Commission by CSX Corporation ("CSX") and attnbuted to tne Company, on November 27, 
1996. i263.682 Common Shares were reserved for issuance pursuant to outstanding employee stock 
optaoi,s or upon conversion of the ESOP Prefen-ed Shares, Also according to such Schedule 14D-1. 
pursuint to a Stock Option Agreement, dated as of October 14. 1996. by and between the Company and 
CSX. the Company has granted CSX the option to purchase m certain circumstances up to 15.955,477 
Common Shares, The mformation set forth under "Introduction" in the Offer to Purchase annexed hereto 
as Exhibit (a)(1) (the "Offer to Purcbase") is mcorporated herein by reference, 

(c) The information set forth under 'Pnce Range of Shares; Dividends" ;n the Offer to Purcha.se is 
incorporated herein by reference. 

Item 2. Identity and Background. 

(a)-(d); (g) This Statement is being filed by Purchaser and Parent, The infonnation set forth under 
"Introducuon" and "Certain Information ConccnLng Purchaser and Parent" m the Offer lo Purchase and 
Schedule 1 thereto is incorporaied herem by reference. 

(e)-(f) During the last five years, neither Purchaser, Parent nor any persons >X)ntrolling Purchaser, 
nor. to the best knowledge of Purchaser or Parent, any cf the persons listed on Schedule I to the Offer 
to Purchase (i) has been conviaed m a criminal proceeding (excluding traffic violations or sunilar 
oiisdemeanors) or (ii) was a party to a civil proceeding of a judicial or admmistratjvf bodv of competent 
junsdicuon as a result of which any such person was or is subject to a judgment, decree or finr.l order 
enjoining future violations of. or prohibiting activities subjea to, federal or state secunties laws ' . finding 
any violauon of such laws. 

Item 3. Past Contacts, Transactioiis or .Negotittlioiis with .e Subject Company. 

(a)-(b) The infonnation set forth unde • "Introduction," "Background of the Second Offer. Contacts 
with the C:x>mpany." "Purpose of the Second Offer and a-e Merger. Plans for the Coinpany, Certain 
Considerauons." "Certam Information Concemmg the Comp,any" and "Certain Informauon Conceming 
?v.acna.<-er and Parent" in the Offer to Purchase is incorporated herem by reference. 

Item 4. Source and Amoont of Fiuds or Otfaer Consideration. 

(a -lb) The mformation set forth under "Introduction" a r j "Source and Amount of Fimds" in the 
Offer to Purchase is mcorporated herein by reference. 

(c) Not applicable. 



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

(a)-(e) The mformauon set forth under "Introduction." "Background of the Second Offer, Contacts 
with the Company" and "Purpose of the Second Offer and tbe Merger; Plans for the Company; Certain 
Considerations" in the Offer to Purchase is incorpKirated herein by reference, 

(f)-(g) The information set forth under "Inuoduction" and 'Effect of the Second Offer on the 
Market for the Common Shares; Exchange Listing and Exchange Act Registration; Margm Regulations" 
in the Offer to Purchase is incorporated herein by reference. 

Item 6. Interest in Secunties of tlie Subjivt Conipany. 

(a)-(b) The information set fortfa imder "Introduction," and "Certain Information Conceming 
Purchaser and Parent" in the Offer to Purcfaase is incorporated herein by reference. 

Item 7. Contracts, Arrangements, Understandings or Relationsliips witli Respect to the Subject 
Companŷ  Securities. 

The information set forth .rnder "Intrcx^uaion," "Purpose of the Second Offer and the Merger, Plans 
for the Company; Certain Considerations" md "Certain Legal Matters: Regulatory Approvals; Certain 
Litigation" in the Offer to Purchase is mcc .-porated herein by reference. 

Item 8. Persons Retained, Employed or to be Compensated. 

The information set forth under "Fees and Expenses" in the Offer to Purchase is incorporated herein 
by reference. 

Item 0. Finandal Statements of Certain Bidders. 

The information set forth under "Certain Information Conceming Purchaser and Parent" in the 
Offer to Pur Jiase is incorporated herein by reference. 

Item 10. Additional Information. 

(a) Not applicable. 

(b) -(c) The information set forth under "Introduction'' and "Certain Legal Matters; Regulatory 
Approvals; Certain Litigation" in the Offer to Purchase is incorporated herein by reference. 

(d) The information set forth under "Effect of the Second Offer on the Marltet for the Common 
Sharss; Exchange Listing and Exchange Act Registration; Margin Regulations" in the Offer to Purchase 
is iacorpcrated herein by reference. 

(e) The information set forth under "Certain Legal Maners; Regulatory Apprtvals; Certain 
Litigation" in the Ofier to Purchase is incorporated herein by reference. 

(f) The infomation set forth in the Offer to Purchase and the Letter of Transmittal, copies of which 
are attached hereto as Exhibits (a)(1) and (a)(2), respectively, is incorporated herein by reference. 



Item 11. ,Mflterial to be Filed as Exhibits. 

(a)(1) Offer to Purchase, dated February 12, 1997 
(?.)t2) Letter of Transmittal, 
(a)(3) Notice of Guaranteed Delivery, 
(a)(4) Le.ter to Brokers. Dealers, Commeraal Banks. Trust Companies and Other Nominees 
(a)(5) i^etter to Clients for use by Brokers, Dealers, Commercial Banks. Trust Companies and Other 

Nominees, 
(a)(6) Guidelines for Cerufication of Taxpayer Identification Number on Substitute Fomi W-9, 
(a)(7) Press Release issued bv Parent on Februan- IZ., 1997, 
(a) (g) Summan- Advenisement, dated Febmary- 12, 1997. 

(b) (1) Credit Agreement, dated as of Febniary 10.1997, by and among Parent. .Morgan Guarantv Tmst 
Company of New York, as administrative agent. .MerriU LN-nch Capital Cxirporauon, as 
documenution agent, and the banks fi-om time to ume parties thereto. 

(c) (1) Voting Tmst Agreement, dated as of Febma.-y 10, 199 .̂ bv and amone P-rent, Purchaser and 
Fu-st Amencan National Bank (u^oirporated by reference to Exhibit (c)(2) to Parent's .md 
Purchaser's Tender Offer Statement on Schedule 14D-1, dated October 24,1996 as amended on 
Febmary 11, 1997). 

(c) (2) .Notice, dated Febmary 10. 1997, delivered by Parent to the Companv regarding Parent's 
mtenuon to nommate direaors to the Company Board and to conduct cenam other business at 
the Company's 1997 Annual Meeting of Shareholders (incorporated bv reference to Exhibit 
(c)(^) to Parent's and Purchaser's Tender Offer Statement on Schedule 14D-1, dated October 
24, ..:>96, as amended on rebruary I I , 1997). 

(d) Not applicable, 

(e) Not appUcable, 

(0 Not appUcable, 

(g)(1) Transcnpt of oral mlmg of Judge VanArtsdalen (dated November 19, 1996, United States 
District Coun for the Eastern Disuia of Pennsylvama), 

(g)(2) Emergency- Motion for an Injunction Fencing Appeal filed by Parent, Purchaser and Kathryn 
B, McQuade agamst tiie Company CSX et (dated November 19, 1996, United States Court 
of Appeals for tiie Thi; d Circuit and incorporated by reference to Exhibit (g)(4) to Parent's and 
Purchaser's Tender Offer Staiement on Schedule I4D-1. dated Oaober 24,1996, as ameaded on 
November 21, 1996). 

(g)(3) Motion for an Expedited Appeal Oled by Parent, Purchaser and Katiirvn B, McQuade (datea 
November 19, 19%, Umted State;; Coun of Appeals for the -Hurd Cu-cuii and mcorporated bv 
reference to Exhibit (g)(5) o Pai-ent's and Purchaser's Tender Offer Statement on Schedule 
i4D-l . dated Oaober 24, 1996, as amended on November 21, 1996). 
Answer and Defenses of tiie Company CSX et ai to Parent's. Purchaser's and Katiir:.-n B 
McOuade's Second Amended Complamt and the Counterclaim of tiie Company and CSX 
(dated December 5, 1996, United States Disma Court for tiie Eastern Distna of Pennsvlvama 
and Incorporated by reference to Exhibit (g;(6) to Parent's and Purchaser's Tender Offer 
Sutemem on Schedule 14D-1, dated Oaober 24. 19%, as amended on December 6. 19%). 

(g;(5) PreUmmary Injuncuon Motion and related bnef and proposed fonn of Orf^er filed by Parent, 
Purchaser and Katiiryn B, McQuade against tiie Companv. CSX et al. (datea December 13 
19%. Umted Sutes Distna Coun for tiie Eastern Distna of Pennsvlvama and mcorporated bv 
reference to Exhibit (g)(8) to Parent's and Purchaser's Tender Offer Sutement on Schedule 
14D-1, dated Oaober 24. 19%. as amended on December 16, 19%). 
Transcnpt of or.J mling of Judge VinArtsdalen (dated December 17, 19%, Umted Sutes 
Distnct Court fo ,• tiie Eastern Disuia of Pennsylvama). 

(g)(4) 

(g)(6) 



(g)(7) Order of Judge VanArtsdalen (dated December 17. 19%, United States Distnct Court for the 
Ea,',tem Distnct oi Pennsylvania ). 

(g)(8) Motion for Leave to Amend the (Complaint filed by Parent, Purchaser and Kathryn B. 
McQuade, includmg as an exhibit thereto. Parent's, Purchaser's and Kathryn B, McQuade's 
Fourth Amended Complamt (dated December 20, 19%, United States Distnct Court for the 
Easter.1 District of Pennsylvania and incorporated by reference to Exhibit (g)(9) to Parent's and 
Purchaser's Tender Offe: Statement on Schedule 14D-1, dated October 24,1996, as amended on 
December 23. 19%), 

(g)(9) Motion to Dismiss Counterclaim of the Cximpany CSX ei al.. filed by Parent, Purchaser and 
Katiiryn B. McOuade (dated December 20, 19%, United Sutes Distnct Court for tfae Eastem 
District of Pennsylvauia and mcorporated by reference to Exfaibit (g)(10) to Parent's and 
Purchaser's Tender Offer Statement on Schedule 14D-1, dated October 24,19%, as amended on 
December 23 19%), 

(g)(10) Petition for Declaratory Order and Otiier appropriate ReUef, filed by Parent and Norfolk 
Southerr Railway Company against the C>mpany, CSX et al. (dated December 27. 19%, 
Surface Transportation Board and incorpora.ed by refjrence to Exhibit (g)(ll) to Parent's and 
Purchaser's Tender Offer Statement on Schedule 14D-1, dated October 24,19%. as amended on 
December 30. 19%) 

(g)(ll) Motion for PreUminary Injunaion JwU by Parent, Purchaser and Kathryn B, McQuade against 
the Company CSX « al. (dated January 2. 1997, United Sutes Distnct Court for tiie Eastem 
Dustria of Pennsylvama and incorporated by reference to Exhibit (g)(12) to Parent's and 
Purchaser's Tender Offer Statement on Schedule 14D-1, dated October 24.1996. as amended on 
January 2, 1997), 

(g)(12) Motion for Partial Suirjnary Judgment filed by Parent. Purchaser and Kathryn B, McQuade 
against the Company CSX et al. (dated January 2, 1997. United Sutes District Court fo^ tiie 
Eastem Distria of Pennsylvania and incorporated by reference to Exhibit (g)(13) to Parent's 
and Purchaser's Tender Offer Sutement on Scfaedule 14r-l, dated Oaober 24, 19%, as 
amended on Jaauary 2, 1997). 

(g)(13) Decision of Chairman Morgan and Vice Chainnan Owen (dated January 8. 1997, Surface 
Transporution Board), 

(g)(14) Transcript of oral mUng of Judge VanArtsdalen (dated January 9. 1997, United Sutes Distria 
Court for the Eastem Distria of Pennsylvania), 

(g)(15) Order of Judge VanArtsdalen (daied January 9, 1997, United States Distria Court for the 
Eastem Distria of Pennsylvania). 

(g)(16) Motion for Expedited Appeal filed by Parent. Purchaser and Katiiryn B. McQuade (dated 
January lU, 1997, United Sutes Court of A j peals for the Third Circuit and incorporated by 
reierence to Exhibit (g)(14) to Parent^ and Purchaser's Tender Offer Sutement on Schedule 
14D-1, dated Oaober 24, 19%, as amended on January 10, 1997). 

(g)(17) Order of J. dges Supleton, Scirica and Nygaard (dated January 15, 1997, United States Court 
of Appeau ior the Third Circuit). 



SIGNATURE 

After due inquiry and to the best of its knowledge and beUef. the undersiened certifies that the 
mformauon set forth m this sutement is tme, complete and correa. 

Dated- Febmarv 12. 1997 

NORFOLK SOLTHERN CORPORATION 

Bv: /s/ JAMES C, BISHOP, JR. 

Name: James C, Bishop, Jr, 
Title: Executive Vice President - Law 

ATLANTIC ACQUISITION CORPORATION 

By: /sJ JAMES C, BISHOP. JR. 
Name: James C, Bishop, Jr. 
Titie: Vice President and General Counsel 
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Oaober 24, 19%. as amended on November 21, 19%), 
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CSX (dated December 5. 19%, United Sutes Distria Court for the Eastem Distna of 
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Tender Offer Statement on Schedule 14D-1, dated Oaober 24, 19%, as amended on 
December 6, 19%), 
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(g)(5) Preliminary Injunction Motion and related bnef and proposed form of Order filed by 
Parent. Purchaser and KaihrvTi B McQuade agamst the Company CSX ei al. (dated 
December 13,19%, United States Distnct Co\m for the Eastem Distria of Pennsylvania 
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19%. as amended on December 23, 19%), 

(g)(10) Petition for Declaratory Order and Other Appropnate ReUef, filed by Parent and 
Norfolk Southem Railway Company agunst the Company, CSX et al. (dated December 
27,19%, Surface Transporution Board and incorporated by reference to Exhibit (g)(ll) 
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24, 19%, as amended on December 30, 19%), 
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19%, as amended on January 2. 1997). 

(g)(12) Motion for Partial Summary Judgment filed by Parent, Purchaser and Kathryn B. 
McQuade again't the Company. CSX et al. (dated January 2.1997, United Sutes Distria 
Court for the Eastem Distria of Pennsylvania and incorporated by reference to Exhibit 
(g)(13) to Parent's and Purchaser's Tender Offer Sutement on Schedule 14D-1, dated 
Oaober 24. 19%. as amended on January 2, 1997). 

(g)(13) Decision of Chairman Morgan and Vice (Chairman Owen (dated January 8,1997, Surface 
TranspOi-fition Board). 

(g)(14) Transcript of or̂ l rulmg of Judge VanArtsdalen (dated January 9, 1997, United Sutes 
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(g)(15) Order of Judge VanArtsdalen (dated January 9, 1997, United Sutes Distria Court for 
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(g)(16) Motion for Expedited Appeal filed by Parent, Purchaser and Kathryn B. McQuad-r 
(dated January 10, 1997. United Sutes Court of Appeals for the Third Circuit and 
incorporated by reference to Exhibit (g)(14) to Parent's and Purchaser's Tender Offer 
Sutement on Schedule 14D-1, dated Oaober 24,19%, as a.Tiended on January 10,1997), 

(g)(17) Order of Judges Supleton, Scinca and Nygaard (dated January 15, 1997, United States 
Court of Appeals tor the Third Circuit), 
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Ofifer to Purchase for Cash 
All Outstanding Shares 

of 
Common Stock and Series A ESOP Convertible Jumor Preferred Stock 
(including, in each case, the associated Coniii:on Stock Purchase Rights) 

of 

ConraU Inc. 
m 

$115 Net Per Share 
by 

Atlantic Acquisition Corporation, 

a wholly owned subsidiary of 

Norfolk Southern Corporation 

THE SECOND OFFER AND WIIHDRAWAL RIGHTS WILL EXPIRE AT liOO MmNIGHT, NEW YORK CTTY 
TIME, ON WEDNESDAY, MARCH U 1997, UNLESS THE SECOND OFFER IS EXTENDED. 

THE SECOlVD OFFER IS CONDITIONED UPON, AMONG OTHER THINGS, (1) THERE BEING VALIDLY 
I ^ i f n S ^ S ^ ' ' ^ ^ PROPERLY WTTHDRAWN PRIOR TO THE EXFIRATION OF THE SECOND O I F E R 
A NUMBER OF COMMON SHARES AND ESOP PREFERRED SHARES WHICH, TOGETHER S T T O THE 
8400400 COMMON SHARES ALREADY OWNED BY NORFOLK SOUTHERN CORPORATION ("PARENT-) 
ATLANTIC ACQUISmON cORPORAITON ("PURCHASER"), A WHOLLY OWNED SUBsSlARY^F PAR
ENT, DR ASY DIRECT OR LNDERECl SUBSIDL«Y OF PARENT, CONSTITUTE AT LEAST A MAJORITY OF 
THE SHARES OUTSTANDING ON A HnXY DttUTED BASIS, (2) PURCHASER BEING SATISFIED DS'Ss 
SOLE DISCRETION, THAT L^UBCHAFIT.R F OF CHAPTER 25 OF THE PENNSYLV>£SA B u S v ^ C ^ P ^ 
RATION LAW HAS BEEN COMFUtu WITH OR IS INVALID OR OTHERWISE INAPPLICABLE TO THT 
SECONT) OFTER AND THE PROPOSED MERGER, (3) THE COMMON STOCK PURCHASE R GHT^ HAVING 
BEEN REDEEMED BY THE BOARD OI DIRECTORS OF CONRAIL INC (THE "COMPANY-) OR PUR. 
CRASER BEING SATISFIED, IN FTS SOLE DISCRETION, THAT SUCH RIGHTS ARE INVALID OR OTIffiR. 
WISE INAPPUCABLE TO THE SECOND OFTER AND THE PROPOSED MERGE^AJ«)T4) PlSmA5^^^^ 
BEING SATISFIED, IN TTS SOLE DISCRETTON, THAT THE PREVIOUSLY ANNOUNCTD A^GREE-^^ 
PLAN OF MERGER, AS AMENDED, BETWEEN THE COMPANY AND CSX CORPORATION H A S BEEN 
TERMINATED EV ACCORDANCE WTTH ITS TERMS OR OTHERWISE. SEE SECHON 14. 

77ie D'Mler Managers for the Second Offer are: 

J.P. Morgan & Co. Merrill LyTich & Co. 
Februan- 12. 1997 
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IMPORTANT 

Consistent with Parent's pledge that it v ill not be a party to any agreement with CSX Corporation 
("CSX") or th'- Company that delivers anyth.ng less to Compar.y shareholders than a $115 per "^hare tas 
defined herein) all-cash transaction. Parent and Purchaser intend to continue to seek to negotiate with the 
Company with respect to the acquisition of the Company by Parent or Purchaser 

Anv shareholder desiring to tender all or any portion of such shareholder's Shares should either fi) 
complete and sign the Letter of Transmittal lor a facsimile thereof) in a:cordance with the instructions in the 
Letter of TransminaL have such shareholder's signature thereon guaranteed if required by Instruction I to 
the Letter of Transmittal, mail or deliver the Letter of Transmittal (or such facsinule thereof) and any other 
required documents to the Depositary and either deliver the certificates for such Shares and, if separate, the 
certificaies representmg the associated Rights (as defined herein) to the Depositary along with the Letter of 
Transmittal (or a facsimile thereof) or deliver such Shares (and Rights, if explicable) pursuant to the 
procedure for book-entry i 'ansfer set forth in Section 3 prior to the expire .n of the Second Offer or (ii) 
request such shareholder's broker, dealer, commercial bemk, trust company or other nominee to effea the 
transaction for such shareholder A she reholder having Shares (and, if applicable. Rights) registered in the 
name of a broker, dealer, commercial bank, trust company or other nominee must contact such broker, 
dealer, commercial bank, trust company or other nominee if such shareholder desires to tender such Shares 
(and, if applicable. Rights). Unless and until Purchaser declares that the Rights Condition (as defined 
herem) is satisfied, shareholders will be required to teruier one Right for each Share tendered in order to 
effect a valid tender of such Share. The teruier of Rights is also required for the valid tender of ESOP 
Preferred Shares (as defined herein). 

Participants in the Company's Matched Savings Plan (the "ESOP") desiring that Fidelity Management 
Trust Company, as trustee under the ESOP (the "ESOP Trustee"), tender the Common Shares (as defined 
herein), if any. or the ESOP Preferred Shares allocated to their accounts, which ESOP Preferred Shares will 
be convened iruo Common Shares upon consummation of the Second Offer, should so instruct the ESOP 
Trustee by completing the form that will be provided to participants for that purpose. ESOP participants 
cannot tender Shares allocated to their ESOP accounts by executmg the Lener of Transmittai 

Any shareholder who desires to teruier Shares (and, if applicable. Rights) and whos,* certificates for 
such Shares {and, if applicable, Rights) are not immediately available, or who cannot comply with the 
procedures for book-entry transfer described in this Offer to Purchase on a timely basis, may tender such 
Shares (and, if applicable. Rights) by following the procetiures for gi zrameed delivery set forth in 
Section 3. 

Questions and requests for assistance may be direaed to the Informadon Ageru or the Dealer Maruigers 
at their respective addresses and telephone numbers set fcrth on the back cover of this Offer to Purchase 
Additional copies of this Offer to Purchase, the Letter of Transmittal or other tender offer materials may be 
obtained from the Information Ageru. 
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TO THE HOLDERS OF COMMON STOCK A.VD 
SERIES A ESOP COWTRTIBLE JLTVIOR PREFERRED STOCK OF CO.NHAIL INC; 

INTRODUCTION 

Atlantic Acquisition Corporation ("Purchaser"), a Pennsyivania corporation and a whollv ov̂ -ned 
subsidiary- of Norfolk Southera Corporation, a Virginia corporation ("Parent"), herebv offers to purchase 
all outstanding shares of (i) common stock, par value 51,00 per share (tiie "Common Shares"), and (li) 
Senes A ESOP Convertible Junior Preferred Stock, without par value (the "ESOP Preferred Shares" and 
together with the Common Shares, tiie "Shares"), of Conrail Inc. a Pennsvivania corporation (the 
"Company"), includmg. m each case, tiie associated Common Stock Purchase Rights (the "Rights") 
issued pursuant to the Rights Agreement, dated as of July 19. 1989, as amended, between the Companv 
and First Chicago Trust Company of New York, as Rights Agent ftiie "Rights Agreement"), at a price of 
SllS per Share, net to the seller m cash, witiiout interest tiiereon (tiie "Offer Pnce"), upon the terms and 
subject to tiie conditions set fortii m tins Offer to Purchase and m tiie related Letter of Transmittal (which, 
as amended from tune to time, togetiier constitute tiie "Second Offer"), Unless tiie context otherwise 
requu-es. all references to Common Shares. ESOP Preferred Shares or Shares shall mclude tiie assoaated 
Rights, and all references to tiie Rights shail mdude tiie benefits tiiat mav xure to holders of the Rights 
pursuant to tiie Rights Agreemeni. mcluding the nght to receive anv payment due upon redemption of 
the Rights. 

Promptiy upon tiie purchase by Parent, Purchaser or tiieir affiliates of Shares pursuant to the Second 
Offer, such Shares wiU be deposited m an independent voting trust (the "Voting Tmst") ui accordance 
with tiie terms of a Voting Tn-.̂ t Agreement (tiie "Voting Trust Agreement") dated as of Febmarv- 10 
1997 among Parent. Purch?.ser and First Am ;̂ican National Bank, as votmg trustee (the "Voting 
Trastee"), pending approv.-J by tiie Surface Transpoitation Board (the "STB") of ti;e acquisition of 
control by Parent of tiie Ccmpany, The Se<-ond Offer is not conditioned upon such STB apptcval The 
Proposed Merger (as defined below) would al.w not be conditioned on such STb approval Imriediatelv 
pnor to consummation of tiie Proposed Merpei. Parent would place all of tiie shares of common stock of 
Purchaser (which may become stock of tiie si/.'vivmg corporauon upon consummation of the Proposed 
Merger) mto tiie Voting Trust. The 8200.000 Conmon Snares acquired by Purchaser pursuant to its cash 
tender offer which was commenced on Oaober 24,1996 (tiie 'First Offer", and togetiier witii tiie Second 
Offer, tiie "Offers") were deposited into tiie Voting Trust upon tiieir purchase by Purchaser. 

Tendering shareholders will not be obUgated to pay brokerage fees or commissions or except as set 
forth m Instmaion 6 of tiie I^t'.er of Transmittal, stock transfer taxes on tiie purchase ot Shares bv 
Purchaser pursuant to tiie Second Offer, Purchaser wiU pay all charges and expenses of J P Morgan 
Secunties Inc, and Merrill Lynch. Pierce. Fenner & Smitii Incorporated, as Dealer Managers (in such 
capacity, tiie "Dealer Mrmagers"), The Bank of New York, as Depositary (tiie "Depositary") and 
Georgeson & Company Lie, as Information Agent (tiie "Information Agent"), incurred m connection 
with the Second Offer, See Section 16. 

Partiapants in the Company's .Maichtd Savings Plan (tiie "ESOP") desiring tiiat Fidelity Manage
ment Trust Company, as trustee under tiie ESOP (tiie "ESOP Tmstee"). tender tiie Common Shares, if 
any. or the ESOP Preferred Sharss allocated to tiieir accounts, which ESOP Preferred Shares will be 
convened mto Common Sharet upon consunmation of tiie Second Offer, should so instma tiie ESOP 
Tmstee by completing tiie lorm tiiat wiil be provided to partiapants for lhat purpose, ESOP parUapants 
cannot tender Shares allocated to tiieir ESOP accounts by executing tiie Letter of Transmittal. 

The purpose of tiie Second Offer is for Parent, tiirough Purchajer, to acquire control of and the 
enure equity interest m, tiie Company. Pursuant to tiie First Offer, which expired at 12:00 Midmght New 
York City time, on February 1997. Purchaser acquired an aggregate of 8200,'300 Cxjmmon Shares 
Consistent witii Parent's pledge tiiat it will not be a party to any agreement witii CSX Corporation a 
Virginia corporation ("CSX"), or the Company tiiat dehvers anytiiing less to Comparv shareholders tiian 
a $115 per share all-cash transaction. Parent and Purchaser intend to continue to seek to negotiate witii 
tiie Company a definitive merger agreement pursuant to which tiie Company would, as soon as practicable 
following consummation of tiie Second Offer, consummate a merger or similar business combination with 
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Purchaser or another direct or indirect subsidiary of Parent (the "Proposed Merger"), In the Proposed 
Merger, each Common Shars and ESOP Preferred Share then outstandmg (other than Shares held by the 
Company or any subsidia.'̂ - of tiie Company and Shares owned by Parent. Purchaser or any direct or 
indirea subsidiary- of Parent) would be converted into the nght to receive an amount in cash equal to the 
price per Share paid pursuant to the Second Offer If after consummation of the Second Offer. Parent 
(togetiier with Purchaser and any direa or indirect subsidiary of Parent) owns gÔ f or more of the 
outstanding Shares. Purchaser intends to effect tiie Proposed .Merger as a "short-form" merger under the 
Pennsvlvania Busmess Corporation Law (the "PBCL"). without a vote of C:ompany sharefaoWers or the 
Board of Duectors of the Company (the "Company Board"), See Section 11 and Seaion 12, 

For a number of years, certain members of senior management of Parent, mciudmg David R, Goode. 
Chairman. President and Chief Executive Officer of Parent, have spoken numerous times with senior 
management of the Comp, ny conceming a possible busmess combination berween Parent and the 
Company, On rwo occasions, in late September and again on Oaober 4.19%. Mr, Goode contacted David 
M. LeVan, the Company's Chairman. President and Chief Executive Officer, to reiterate Parent's strong 
interest in acquinng tiie Company and to request a meeting at which he could present a conaete proposal. 
In each case. Mr, Goode emphasized that he wished to commumcate Parent's proposal so that i ^ ' . 
Company Board would be aware of it during thev next meeting. Also m each case, Mr LeVan stated tiiat 
it was unnecessary for Mi, Goode to do so. 

On Oaober 15, 19</6, the Company and CSX announced that they had entered into a defimtive 
merger agreement (the "Original CSX Merger Agreement" and. as amended on November 5. 1996 and 
December 18,19%. the "CSX Merger Agreement") pursuant to which control of tiie Company would be 
swiftly sold to CSX pursuant to the CSX Offers (as defined below) and tiien tiie Proposed CSX Merger 
(as defined below) would be consummated following satisfaction of cenain conditions thereto. The CSX 
Offers and the Proposed CSX Merger are sometimes refened to collectively herein as the "Proposed CSX 
Transaaion". 

Integral to the Proposed CSX Transaaion are covenants substantially inaeasing .Mr LeVan's 
compensation and severance benefits and guaranteeing that he will succeed John Snow, the Chairman and 
Chief Executive Officer of CSX. as the combmed company's Chairman and Chief Executive Officer, The 
Proposed CSX Transaction also mdudes covenants that, subjea to certain himte<l exceptions, prohibit the 
Company, CSX and their respective subsidiaries and represeiitatives from parudpating in discussions or 
negotiauons or entering into any agreement or taking any other aaion to facihute any tiiird party 
acquisition proposal for the Company (such as a proposal by Parent) or any acquisition by any otiier 
company engaged m the operation of railroads (including Parent) of any securitie.; or assets of the 
Company or CSX or any trackage nghts or other concessions relating to the assets or operauons of the 
Company or CSX. See Secuon 11, 

In connection vith tiie execution of the Original CSX Merger Agreement, the Company and CSX 
entered mto an option agreement (tiie "CSX Lockup Option Agreement") pursuant to which tiie 
Company granted to CSX an option (tiie "CSX Lockup Option"), exercisable m cenain events, to 
purchase 15.955.477 Ccmmon Shares at an exercise price of $92J50 per Common Share, subjea to 
adjustment as set forth therein. 

On Oaober 23,19%, I'arent submitted !o the Company Board a written proposal for the acquisition 
of the Company by Purchaser pursuant to the Fnst Offer and the Proposed Merge; and the followmg day 
commenced the First Offer Also on Oaober 23. 19%. Parent, Purchaser and a shareholder of tiie 
Company commeoa'.d litigation against the Company, tiae members of the (Company Board and CSX (the 
"Pennsylvania Litigauon"^ m tiie United Sutes Distria Coun for tiie Eastem Distria of Pennsylvama 
(the "Distria Coun") seeking relief relating to various matters, including the Company Board's approval 
of the CSX Merger Agreement and actions taken by tiie Company Board in furtherance of the Proposed 
CSX Transaction, See Secnon 15. 

On November 21. 19%. CSX announced tiiat Green Acquisition Corp,, a wholly owned subsidiary 
of CSX. had accepted for payment 17,860,124 Shares, purponedly representing 19,9% of tiie Company's 
tiien outstandmg Shares, at a pnce of $110 in cash per Share pursuant to its cash tender oifer commenced 
on Oaober 16.19% (tiie "CSX Fu^t Offer"), CSX subsequentiy announced tiiat it had sold 85.000 of such 
Shares. 

17 



On December 6. W b , CSX commenced a second tender offer (the "CSX Second Offer" i to purchase 
for cash an aggregate of up to 18.344.845 Shares of the Companv- at a pnce of $110 in cash per Share, The 
CSX Second Offe: is currentiy scheduled to expire at 5 p,m„ New York City ume. on Febmary 14.1997. 
unless furtiier extended. Under the CS.X Merger Agreement, tiie 60% of the Shares expected to be 
outsunding at the tune of the consummation of tiie proposed merger of tiie Company v̂ -ith a subsidiary 
of CSX (the "Proposed CSX Merger") (assummg the Proposed C,:SX M -rger is consummated) and not 
owned by CSX would be exchanged for (i) CSX common stock at a rate of l,85t>19 shares of CSX common 
stock for each Share and (ii) an additional $16 per Sfaare in CSX "onvenible preferred stock, the terms 
of which will be set pnor to tiie Proposed CSX .Merger so that such secunties wouid trade at par on a fuUy 
dismbuted basis. As of Febmary 11. 1997, tiie vaiue of such consideration m tiie Proposed CSX Merger 
(assuming that tiie CSX convenible preferred stock is wortii its purported $16 per Share) was $101,62 per 
Share. As of February- 11. 1997, the blended value of the considerauon which would be received by 
Company shareholders (otiier than CSX) m the CSX Second Offer and tiie Proposed CSX .Mereer for 
theu Shares was $103.76 per Share, 

On January 13. 1997, Parent announced its pledge that, if C jmpany shareholders defeated tiie 
C:ompany's proposal to amend the Company's Amcles of Incorporauon (the "Amdes Amenciment") to 
"opt out" of Subchapter E of Chapter 25 of tiie PBCL (the -'Pennsvlvama Control Transaaion Uw") at 
the speaal meeung of Company shareholders called for such purpose (tiie "Pennsvlvama Speaal 
.Meetmg"), Parent and Purchaser would promptiy amend tiie Fu-st Offer to eimunate ail of tiie conditions 
thereto and to reduce tiie number of Shares sought m tiie Fu^t Offer to 8.200,000 Shares, approximately 
•the maximum number of Shares (based on tiien available mf-?Tnauon as to tiie number of outstanding 
Common Shares) that Purchaser could acquire witiiout becommg an "Acquumg Person" under tiie 
Rights Agreement, See Secuon 12, 

At tiie Pennsylvama Speaal Meeting which was held on Januan- 17. 1997. Companv shareholders 
ovenvhelmmgly defeated tiie Amdes Amendment, Accordmgly, the First Offer was amended consistent 
vMtii Parent's pledge and, foUowmg expu-auon of tiie Fu^t Offer at Midnight. New York Citv time on 
Febmary 4. 1997. tiie Purchaser accepted 8200.000 Shares for payment at a pnce of $115 p-r Share, A 
tota! of approxunately 65.000.000 Shaies were vahdlv tendered under the First Offer, which repr '̂̂ ented 
more tiian 90<?: of tiie Company's then outstandmg Shares, exdudmg Shares held bv CSX. Payment for 
tiie 8200.000 Shares purchased under the First Offer commenced on February 11. i997. 

The Company has suted tiiat it may call anotiier spedal meeting of Cximpanv shareholders to 
consider tiie Arucles Amendment. However, tiie Company has not suted whetiier or when such meeung 
would be held. Company shareholders need not approve the Arudes AmencLr,ent to faciliute tiie Second 
Offer because, unlike CSX's coerave front-end loaded proposal. Purchaser is wiihng to pav the same $115 
m cash per Share for all outstanding Shares and. tiierefore. tiie Articles Amendment is not needed. 

In connecuon witii tiie Second Offer and dunng its pendency, or m the event the Second Offer is 
temunated or not consummated, or after tiie expirauon of tiie Second Offer and pendmg tfae 
consummation of tiie Proposed Merger, in accordance witii applicable law and subjea to tiie terms of any 
merger agreement tiiat it may .nter mto witii tiie Cxjmpany, Parent (alone or tiirough affihates) mav 
explore any and all opuons which may be available to tt m connecuon witii tiie acquisition of tiie 
Company. In tius regard. Parent mtends to sohat proxies agamst the adopuon of tiie Amdes Amendment 
and tiie Proposed CSX Merger at any meeting of Company shareholders convened for such purpose In 
addiuon. as required by tiie Company's Amended and Restated By-Laws (the "Companv By-Laws"), 
Parent totified tiie Company of its mtenuon to condua a proxy- contest m conrecuon witii tiie (ijmpany's 
1997 annual meeting of shareholders currentiy scheduled for December 19.1W (tiie -.^uaJ Meeung") 
sctkins. among otiier tilings, to remove certam of tiie cur-ent members of tiie Companv Board and elect 
a new slate of directors designated by Parent, See Sectior 12, 

After exi)iration or termination of tiie Second Offer. Parent muy seek to acquire addiuonal Shares, 
tiirough ope-j market purchases, pnvately negotiated u-ansacuons. a tender offer or exchange offer or 
othenvise, upon such terms and at such prices as it may determme. which mav be more or less than the 
pxicc to oe paid per Share pursuant to uhe Second Offer and couio be for cash or otber considerauon. 
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The Second Offer does not constitute a solidtation of proxies for any meeting of Companv 
shareholders. Any sucb soUdtation which Parent or Purchaser might make would be made only pursuant 
to separate proxy materials complying with the requirements of Section 14(a) of the Securities Exchange 
Act of 1934. as amended (the '*Exchange Act"). 

Certain Conditions to the Second Offer 

Consummation of the Second Offer is subjea to tiie fulfiUment of a number of conditions, mcluding 
the following: 

The Minimum Condition. Consummation of the Second Offer is conditioned upon there being 
validly tendered and not withdrawn prior to the expintioc of the Second Offer a number of Common 
Shares and ESOP Preferred Shares which, together with tbe 8,200.100 Common Shares already owned by 
Parent, Purchaser or any direct or indirect subsidiary of Parent, constitute at least a majority of the Shares 
outstanding on a fully diluted basis (the "Minhnum Condition**). 

According to information contained in tiie Company's Proxy Sutement Supplement mailed to 
Company shareholders on or about December 24. 19% in connection with the Pennsylvania Speaal 
Meetmg. as of December 5.1 82244.475 Common Shares were issued and outsunding and 7303.920 
ESOP Preferred Shares were i!.ŝ  ̂  and outstandmg, which shares are convertible into Common Shares 
on a one-for-one basis, Accordmg to tiie Tender Offer Sutement on Schedule 14D-1. dated December 6. 
19%. as amended, fil^-d ' y CSX m conneaion witii tiie Second CSX Offer (the "CSX Schedule 14D-1"). 
and based on informauon provided to CSX by tiie Company, on November 27. 19%, 8263,682 Common 
Shares were reserved for isa-j.̂ 'ncc pursuant to the Company's stock-based mcentive plans ("Incenuve 
Shares") or upon conversion of tiit FSOP Preferred Shares, Also accordmg to tiie CSX Schedule 14D-1. 
15.955,477 Common Shares have been reserved for issuance pursuant to the CSX Lockup Option 
Agreement. An aggregate of approximately 901.128 ESOP Prefened Shares were accepted for payment 
in the Firet Offer Upon tiie transfer of any ESOP Prefened Shares to Purchaser at the time of acceptance 
for payment of tiie ESOP Prefened Shares tendered pursuant to tiie Offers, such ESOP Prefened Shares 
were or will be automatically converted mto Common Shares, Accordingly, as a result of the conversion 
of 904.: 28 ESOP Prefened Shares into 904,128 Common Shares following the acceptance for payment of 
such ESOP Prefened Shares in tiie First Offer and ba.sed on the foregoing information. Purchaser 
beheves tiiat approximately 83,148.603 Common Shares and 6399.792 ESOP Prefened Shares are 
presentiy outstanding. 

Based on the foregoing and disregarding for such purposes the 15,955.477 Common Shares 
purponedly issuable pursuant to tiic CSX Lockup Option Agreement, Purchaser beheves there are 
presentiy 90308.157 Shares outstanding on a hilly dilutea o.-fis. Accordingly, Purchaser beheves tiiat. 
after giving effea to the 8200.10n Common Shares already owned by Parent, the Minimum Condition 
would be satisfied if at least an aggregate of 37.053,979 Common Shares and ESOP Prefened Shares are 
vahdly tendered pursuant to tiie Second Offer if no Common Shares are tiien issued or vahdly issuable 
under tiie CSX Lockup Option Agreement, or if at least an aggregate of 45,031.718 Common Shares and 
ESOP Prefened Shares are vahdly tendered pursuant 'o the Second Offer if all 15.955.477 Common 
Shares issuable under tiie CSX Lockup Option Agreemv'̂ nt have then been issued or are tiien vahdly 
issuable. For purposes of tiie Second Offer, "fully diluted basi:" assumes (i) no dilution due to Rights, (ii) 
the issuance of aU of the Incentive Shares, (iii) the conversion of the ESOP Prefened Shares into 
Common Shares, (iv) tiiat no Shares were issued or acquired by the Company after December 5. 19% 
(other tiian Common Shares issued pursuant to clauses (ii) and (iii) above) and no options, wanants, 
nghts or otiier securities converubie into or exercisable or exchangeable for Shares were issued or granted 
after November 27.19%. and (v) as of the date of purchase tiie Company nas no otiier obhgations to issue 
Shares or other secunties convertible into or exercisable for Shares. 
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The Subchapter F Condition. Consummation of the Second Offer Ls conditioned upon Purchaser 
being satisiied. in its sole discretion, that Subchapter F of Chaoier 25 of the PBCL has been complied with 
'M is invalid or otherwise inapplicable to the Second Offer and the Proposed Merger (the "Subchapter F 
Condition"). 

The Proposed Merger, mcluding the tinung and details thereof, is subjed ro. among other things, the 
provisions of the PBCL. mcluding Sul>chapter F cf Chapter 25 tiiereof ("Subchapter F") in general. 
Subchapter F purports to prohibit a Pennsylvama corporauon sucfa as the Company from engagmg m a 
"Busmess Combination" (defined to mclude a vanety of transactions includmg mergers) with an 
" Interested Shareholder" (defined generally as a person o*-nmg shares entitled to cast at ieast 20̂ c of the 
votmg power of a corporauon) for ? period of five years following the date such person became an 
Interested Shaijholder. unless, amcng other excepuons descnbed m Seaion 15. (i) before such person 
became an Interested Shareholder, the board of direaors of the corporation approved either the Busmess 
Combmation or the transaction m which the Interesteu Shareholdei became an Interested Shareholder, 
or (ii) the Busmess Combmation is approved by a majonty of the corporation's voting shares, other than 
shares held by the Interested Shareholder, no earlier than three months after the Interested Shareholder 
b)ecame. and provided that at the time of such vote the Interested Shareholder is. the benefiaal owner of 
shares enutied to cast at least 80<̂  of votes of the corporation, and the Business Combmation sausfies 
certain fair pnce cntena. 

The Subchapter F Condition would be satisfied if, prior to the purchase of Shares pursuant to the 
Second Offer, (i) the Company Board approves either tiie Proposed Merger or the purchase of Shares 
pursuant to the Second Offer, or (ii) Purchaser, in its sole discretion, were satisfied thai Subchapter F was 
mvahd or otherwise mapphc?.bie to the Proposed Merger for any reason, mcluding. without hmiution. 
those specified m Subchapter F, See Section 15, 

Purchaser believes that, under appUcable law and under the circutnstances of the Second Offer 
induding the (Company Board's approval of the CSX .Merger Agreement, the Company Board is 
obhgated by its fidudary- responsibihties to approve tbe Second Offer and the Proposed Merger for 
purposes of Subchapter F and thai its failure to do so would be a violation of law, Purcfaaser is hereby 
requestmg that the (Company Board adopt a resolution approvmg the Second Offer and the Proposed 
Merger for purposes of Subchapter F as promptiy as it may do so without violatmg its obligations under 
the CSX Merger Agreement. In the Pennsylvama Litigauon. Purciiaser is seekmg, among other thmgs, an 
order requumg the (Zompaiy Board to approve the Second Offer and the Proposed Merger and thereby 
render Subchaptei F mapphcable. See Section 15, 

The Rights Condition. Consununation of the Second Offer is conditioned upon the Rigbts baring 
been redeemed by the Company Board or Purchasei being satisfied, m hs sole discretion, thai the Kigbts 
are invalid or otherwise inapplicable to the Second Offer and ttae Pro(>osed Merger (the '̂ Rights 
Condition"). 

The following is based upon tiie Form 8-K. dated July 31, 1989, filed by Consohdatcd Rail 
Corporauon ("CRC"). which 's the Company's cunent operating subsidiary and which pnor to the 
Company's adoption of a holding company stmaure on February 17,1993 operated on a stand alone basis 
(the "July 1989 Form 8-K"), tiie Company's Form 8-B, dated as of September 25. 1995. and otiier 
mformauon filed with the Securities and Exchange Commission (the "SEC"). 

On July 19. 1989. the Board of Du-eaors of CRC dedared a dividend distribution of one Rigfat for 
each share of common stock of CRC and executed the Rigfats Agreement. Upon adoption by the 
Company of a holding company stmaure on February 17. 1993, CRC assigned all of CRC's utie and 
mterest under the Rights Agreement to the Company On Oaober 2.1995. one Right was disuibuted with 
respea to each outstanding ESOP Prefened Share, Under the Rights Agreement, each Rigfat entities the 
holder to piu-chase one Common Share at an exercise pnce of $205,00, subjea to adjusunenu 

Under the Rights Agreement, until the close of busmess on the Distnbution Date (which, as modified 
bv the Company Board on November 4 19% under pressure from Parent, is defined as the tenth busmess 
day after the acquisition by a person or group of aMiated or assoaated persons (the "Acquinng Person") 
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of benefiaal ownership of lÔ r or more of the outstanding Shares), the Rights wiU be evidenced by the 
certificates evidencing Shares (the "Share Certificates") and will be tran.sfened with and only with Share 
Certificates, As soon as praaicable after tiie Distiibution Date, certificates evidencing the Rights (the 
"Rights Certificates") will be mailed to holders of record of the Shares as of the close of business on tiie 
DisDibution Date, and tiiereafter tiie separate Rights Certificates alone will evidence tiie Rights, 

The Rights are not exerasabie unul tiie Dismbuuon Date, The Rights will expire at the dose of 
busmess on September 20. 2005 unless earlier redeemed by tfae Company as described below. 

At anv tune prior to tiie Distribution Date, the Company may redeem tiie Rights in whole, but no' 
in pan. at a pnce of $.005 per Right (tiie "Redempuon Pnce"), Immediately upon the action of the 
Company Board ordering redemption of tiie Rights, tiie Rights will tenmnate. and tiie only nght to which 
the holaers of Rights wtil be enutied will be tiie nght to receive the Redempuon Pnce, 

Pursuant to tiie CSX Merger Agreement, tiie Company amended the Rights Agreement to render 
tiie Rights Agreement mapphcable to tiie CSX Offe-, the Propo,sed CSX Merger and tiie other 
u-ansactions contemplated by tiie CSX Merger Agreemei.. and ihe CSX Lockup Option Agreement and 
to ensure, among otiier things, that CSX is not deemed to be an Acquinng Person and tiiat a Dismbuuon 
D--'; does not occur by reason of sucfa agreements or transaaions. The Company also agreed in the CSX 
Merger Agreement that it may not ftirther amc 1 tiie Rights .Agreement or otiierwise take aaion 
thereunder without the prior consent of CSX in its sole disaeuon. 

Based on pubUcly available information. Purchaser beUeves tiiat. as of the date of this Offer to 
Purchase, tiie Rights were not exerasabie. Rights Certificates had not been issued and the Rights were 
evidenced by the Sfaare Certificaies. 

Purchaser beUeves tiiat. under appUcable law and under tiie arcumstances of tiie Second Offer 
indudmg tiie Company Board's approval of tiie CSX Merger Agreement and tiie transactions contem
plated tiiereby. the Company Board is obUgated oy its fidudary responsibihties not to redeem tiie Rights 
or render tiie Rights Agreement inappUcable to ai:y offer by CSX witiiout, at tiie same time, takmg tiie 
same action as to Parent, the Second Offer and tiie Proposed Merger, and tiiat tiie Company Board's 
failure to do so would be a violation of law. In the Pennsylvania Utigation, Purchaser is seeking, among 
otiher tiungs, to enjoin tiie Company Board from taking any such action or to mvahdate the provision of 
the Rights Agreement tiiai was added m September 1995 and which Umits the power of the Company 
Board to redeem the Rights without the approval of a majority of the members of the Company Board 
who were members is of September 1995 or tiieir non̂ nated successors. See Section 15, 

CSX Termination Condition. ConsainiiiaL»)n of the Second Offer is condhioDcd upon Purcfaaser 
being satisfied, in its sole discretion, that tbc CSX Merger Agreement has been terminated in accordance 
with hs terms or otherwise (the **CSX Terminabuu Condition''). 

Purchaser does not mtend to consummate tiie Second Offer if at the time of such consummation tiie 
Company i% obUgated to consummate tiie Proposed CSX Merger If Company shareholders vote to 
approve tiie Proposed CSX Merger and tiie CSX Merger Agreement remams in effect. Purchaser will 
determine what acuon to take, which might indude withdrawal of tiie Second Offer In tiie event that tiie 
CSX Merger Agreement has not been terminated and tiie Company is beUeved by Purchaser to be taking 
steps to seek shareholder approval of tiie CSX Merger Agreement, Parent and Purchaser intend to soUat 
proxies in opposition to the Proposed CSX Merger, 

Certain otiier conditions to consummation of the Second Offer are described in Section 14. Purchaser 
expressly reserves the right m its sole disaetion to waive any one or more of the conditions to the Second 
Offer See Section 14, 
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Thi> Offer to Purchase and the related Letter of Transmittal contain important infonnation which 
should be rend carefuliv before anv "^cision is made >*ith respea to the Second OCfer. 

1. Tenns of the Second Offer. Expiration Date Upon the terms and subject to the conditions of the 
Second Offer ) including, if the Second Otfer is extended or amended, tfae terms and conduions of anv 
extension or amendment). Purcfaaser wiil accept for pavment and pay for all Shares which are validly 
tendered prior to the Expuation Date (as heremafter defined) and not properly withdrawTi in accordance 
with Seaion 4 The term "Expu-auon Date" means 12:0C .Midnight. New York City time, on Wednesday. 
March 12, 199 ,̂ unless and until Purchaser m its sole disaeuon, shall have extended the period of tune 
dunng which the Second Offer is open, m which event the term "Expuation Date" shall refer to the latest 
tune and date at which the Second Offer, as so extended by Purcha.ser, shall expue. 

The Second Offer is conditioned upon, among other things, satisfaaion of the Minimum Condition, 
the Subchapter F Condition, tfae Rights Cxindinon and tiie CSX Terminauon Condition, If any or all of 
such condiuons are not satisfied or if any or all of the other events set forth in Seaion 14 shaU have 
occuned pnor to tiie Expirauon Date. Ptirchaser reserves the ngfat (but shall not be obligated) to (i) 
decUne to purchase any of the Shares tendered m the Second Offer and terminate ihe Second Offer, and 
return ali tendered Shares to the tendenng sharefaoiders. (ii) waive or reduce the Mmimum Condiuon or 
waive or amend any or aU other conditions to the Second Offer to the extent permitted by appUcable law. 
and. subject to complying with appUcable rules and regulation."; of tfae SEC. purchase ail Shares vaUdly 
tendered, or (iii) extend the Second Ofier and the Expuation Date and. subject to the nght of 
shareholdets to withdraw Shares until the Expiration Date, retam the Shares which have been tendered 
dunng the penod or penods for which the Second Oficr is extended. 

Purchaser expressly reserves the right, m its sole disaetion. at any time and from tune to time, to 
extend for any reason the period of time durmg which the Second Offer is open, including the occurrence 
of any of the events speafied in Section 14. by givmg oral or wntten nouce of such extension to the 
Depositary, Durmg any such extension, all Shares previously tendered and no: properly withdrawn wiU 
remam subjea to the Second Offer subjea to the rights of a tendenng shareholder to withdraw- its Shares 
m accordance with the procedures set forth m Section 4, 

Subjea to the appUcable regulauons of the SEC, Purchaser also expressly reserves the right, in its 
sole discretion, at any ume and from time to time, (i) to delav acceptance for payment of. or. regardless 
of whether sucfa Sfaares were tiieretofore accepted for payment, payment foi. any Shares pendmg receipt 
of any regulatory approvaJ speafied in Section 15 (otiier tiian approvaJ by the STB of tiie acquisiuon of 
control of the Cx)mpany by Parent) or m order to comply m whole or m part with anv other apphcable 
law. (ii) to termmate the Second Offer ana not accept for payment any Shares if any condiuon refened 
to m Section 14 has not been sausfied or upon the occunence of any of the events speafied m Secuon 14 
and (iii) to waive any condition or otherwise amend the Second Offer m any respea by giving oral or 
written notice of such delay, terminauon. waiver or amendment to the Dep<jsilary and by makmg a pubUc 
aimouncement thereof 

Purchaser acknowledges ti^at (i) Rule 14e-l(c) under tiie Exchange A a requires Purchaser to pay tfae 
consideratio'j onced or retum the Shares tendered promptiy after the termmation or withdrawal of the 
Second Offer, and (ii) P^ir- '̂iser may not delay acceptance for payment of. or payment for (except as 
providf i in clause (i) of t ie first sentence of the preceding paragraph), anv Shares upon the occunence 
of any of the conditions specified in Sectidn 14 without extending the period of time dunng which the 
Second Offer is opeiL 

Any such extension, delay, tenmnation. waiver or amendment will be foUowed as promptiy as 
praaicable by pubUc aimouncement thereof, with such aimouncement m the case of an extension to be 
made no later than 9:00 a-m.. .New York City ume. on tiie next busmess day after the previously scheduled 
Expuauon Date, Subjea to appUcable law (includmg Rules 14d-4(c). 14d-6(d) and )4e-l under the 
Exchange Aa . which require that matenal changes be promptiy dissemmated to sharehriders in a maimer 
reasonably designed to inform them of such changes) and without Uimtmg the manner in which Purchaser 
may choose to nKJte any public aimoimcement. Purcfaaser shall have no obUgation to publish, advertise 
or otherwise commumcate any such pubUc armouncement other than by issuing a press release to the Dow 
Jones News Semce, 
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If Purcfaaser makes a material change in the terms of the Second Offer or the information concerning 
the Second Offer, or if it waives a matenal condition of the Second Offer, Purchaser wiU dissemini e 
addmonal tender ofter matenals and extend tfae Second Offer to the extent requued by Rules i4d-4(c), 
14d-6(d) and 14e-l under the Exchange Act, The minimum penod dunng which the Second Offer must 
remam open following material changes in the terms of the Second Offer or mfonnauon concemmg the 
Second Offer, other than a change in pnce or a change in percentage of securities sought, will depend 
upon the facts and drcumstances, mcluding the relative matenaUty of the changed terms or informauon. 
In the SEC's view, an offer generally should remam open for a mmimum of five busmess days from the 
date a matenaJ change is firs: pubUshed. sent or given to shareholders. Wth respea to a change m price 
or a change m percentage of secunues sought, a minimum ten busmess day penod is requued to ailow for 
adequate disseminauon to shareholders and mvestor response. As used m this Offer to Purchase, 
"busmess day" has the meanmg set forth m Rule 14d-l under tiie Exchange Act, Accordmgly. if. pnor to 
the Expu-auon Date. Purcfaaser decreases tiie number of Shares bemg sought, or maeases cr decTeases 
tfae considerauon offered pursuant to the Second Offer, and if the Second Offer is scheduled to expire at 
anv time earUer than the penod ending on the tenth busmess day from the date that nouce of such 
inaease or deaease is first published, sent or given to holders of Shares, the Second Offer will be 
extended at least until the expuauon of such 10 busmess day penod. 

As of tiie date of this Offer to Puichase, tiie Rights are evidenced by the Share Certificates and do 
not trade separately, Accordmgly. by tendering a Share Certificate, a sharehold.-r is auiomaucaUy 
tendermg tiie assoaated Rights. If. faowever. pursuant to the Rights Agreement or for any other reason, 
the Rights detach and separate Rights Certificates are issued, shareholde- > wiL be requued to tender one 
Right for each Share tendered m order to effea a vaUd tender of such Share. 

A request is bemg made to the Company for the use of tfae Company's shareholder list and security 
position hsung for -the purpose of dissemmaimg the Second Offer to shareholders Upon comphance by 
the Company w-.tii such request, this Offer to Purcfaase and tfae related Letter of Tran.sm.'tul will be 
mailed to record holders of Shares and Rights and wtil be furnished to brokers, dealers, commerdal 
banks, trust companies and sumlar persons whose names, or the names of whose nommees, appear on the 
shareholder Ust, and list of holders of Rigfats. if appUcable. who are Usted as partiapants m a deanng 
agencv's security position Ustmg for subsequent transmittal to benefiaal owners of Shares or Rights, A 
request is also bemg made to the ESOP Trustee to transmit this Offer to Purchase and any required 
elecuon matenals to partiapants m the ESOP who are beneficial owners of any Shares owned ot lecord 
by tiie ESOP Trustee 

2. Acceptance for Payment and Payment for Shares, Upon the terms and subject to the conditions 
of the Second Offer (including, if the Second Offer is extended or amended, the terms and conditions of 
any such extension or amendment). Purchaser will purchase, bv acceptmg for payment, and wiU pay for 
all Shares wfaich are validly tendered pnor to the Expuation Date (and not properly withcfrawn m 
accordance with Seaion 4) promptiy after the later to occur of (i) the Expuauon Date and (u) the 
satisfaaion or waiver of the conditions set forth m Section 14. Purchaser expressly reserves the nght. in 
Its disaeuon. to delay acceptance for payment of. or, subjea to applicable mles of the SEC. pav-ment for. 
Shares m order to comply m whole or m pan with any appUcable law. In all cases, payment for Shares 
purchased pursuant to the Second Offer wih be made only after umely receipt by the Depositary- of (i) 
the Share Certificates and Rights C^ertificates, if the Rights are at such time separately traded, or tunely 
tonflrmation of a book-entry- transfer (a "Book-Entrv Confirmauon") of such Shares (and Rigbts, if 
appUcable). if such procedure is available, mto tfae Depositary's account at The Depository Trus' 
Company or the Philadelphia Depository Trust (Company (each a "Book-Entrv Transfer Facility" and. 
coUecuvely. the "Book-Entry Transfer FaciUties") pursuant to tfae procedures set forth in Section 3. (u) 
the Letter of TransmittaJ (or facsimile thereof), properly completed and duly executed, or m the case of 
a book-entry uansfer, an Agent "s Message (as defined below; and (iii) any other documents requued by 
the Letter of Transnuttal, 

The term "Agent's Message" means a message, tran.smitted by a Book-Entry Transfer FaciUty to, and 
received by. the Depositary and foraxmg a part of a Book-Entry Confirmauon, which iUtes that such 
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Book-Enu> Transfer Faality faas received ai: ^^^"sr 2ci:ncv.;cd^iicut from th'̂  participant m such 
Book-Entry Transfer Facuity tendermg the Shares (and Rights, if apphcable) tfaat such participant has 
received and agrees :o be bound by the terms of the Letter of Transmitui and that Purcfaaser may enforce 
such agreement against the partic:oant. 

For purposes of the Second Offer Purchaser wiU be deemed to have accepted for pay-m»nt, and 
thereby purchased. Shares (mduding the assoaated Rights) vaUdly tendered and not properly withdrawn 
if, as and when i*uxcha>er gives oral or wntten notice to the Depositary of Purchaser's acceptance of such 
Shares for payment. Payment for Shares (includmg the assoaated Rights) accepted pursuant to the 
Second Offer will be made by deposit of the purchase price 'aerefor with tfae Depositary, which will act 
as agent for tendenng sharefaoiders for the purpose of receiving payments from Purchaser and 
transimtting pay-ments to such tendermg shareholders. Under no circumstances will mterest on the 
purcfaase pnce for Shares be paid by Purchaser regardless of any delay m making such payment. Upon 
tfae deposit of funds with the Depositary for the purpose of makmg payments to tendering shareholders. 
Purchaser's obUgation to make such payment shall be satisfied and tendennf, sfaareholders must tfaereafter 
look solelv to the Depositary for payment of amounts owed to tbem bv reason of the acceptance for 
payment of Shares pursuant to the Second Offer Purchaser wii; pay an- stock transfer taxes madent to 
tfae transfer to it of vaUdly tendered Shares, except as otherwise providi d m Instmction 6 )f the letter 
of Transmittal, as weU as any charges and expenses of 'he Depositary and the Information Agent, 

If any tendered Shares are not accepted for payment for any reason pursuant u the terms and 
c.:)nditions ot the Second Offer or if Share Certificates are subrmtted evidencmg more Shares than are 
tendered, Sfaare Certificates evidendng unpurchased Shares wiU be T-etumed, without expanse to the 
tendenng shareholder (or in the case of Shares tendered by book-enu^ transfer into the Depositary's 
account at a Book-Entry Transfer FaciUty pursuant to the procedure set forth in Section 3, such Shares 
will be credited to an account mamtamed at such Book-Entry Transfer Facility), as promptly as 
practicable foUowing the expiration or tennmation of the Se x>nd Offer 

If. pnor to the Expiration Date. Purchaser mcreases the consideration to be paid per Share pursuant 
to the Second Offer. Purchaser wiil pay such inaeased consideration for all such Shares purchased 
pursuant to tfae Second Offer wfaether or not such Shares were tendered pnor to such maease m 
considerauon, 

Purcfaaser reserves the right to transfer or assign, in whole at any time, or in part from time to time, 
to Parent or one or more direa or indirea whoUy owned subsidianes of Parent, the rigfat to purchase all 
or any portion of the Shares tendered pursuant to the Second Offer provided that any such transfer or 
assignment will not reheve Purchaser of its obhgations under the Second Offer and will m no way 
prejudice the nghts of tendermg shareholders to receive payment for Shares vahdly tendered and 
accepted for payment pursuant to the Second Offer 

3. Procedures for Tendering Shares. 

Valid Tender of Shares. In order for Shares to be vahdly tendered pursuant to the Second Offer, the 
Letter of Tra'ismitial (oi facsimile thereof), properly completed and duly executed, with any requued 
signature guarantees, or an Agent's Message (in the case of any book-entry transfer) and any other 
required aocuments. must be received by the Depositary at one of its addresses set forth on the back cover 
of this Offer to Purchase prior to the Expiration Date and either (i) the Share Certificates evidencmg 
tendered Shaies must be received by the Depositary at one of such addresses or Shares must be tendered 
pursuant to the procedure for book-entry tr^.^^fer described below and a Book-Entry Confirmation must 
be received by the Depositary, m each case pnoi to the Expuation Date, or (u) the tendering shareholder 
must comply with the guaranteed dehvery- proceoures described below. 

The method of deliven of Sbare Certificates and aO otber required docmnents, induding delivery 
thro'igh any Book-Emry Transfer Fadlity, is at tbe sole option and risk of tbe tendering shareholdec, and 
the deUvery wfll be deemed made onh when actually received by tbe Depositary. If delivery is by mail, 
registered mail with return receipt requested, properly insiued, is recommended In all cases, suffident 
time should be allowed to ensure timely delivery. 
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Book-Emry Transfer. Tne Depositary will estabUsh an account with respect to the Shares at each 
Book-Entry Trans^ r̂ FaaUtv for purposes of the Second Offer within two busmess days after the date of 
this Offer to Purchase, and any finanaal mstitution that is a partiapant in either ot tfae Book-Entry-
Transfer FaciUties' systems may make book-entry- deUvery of Sfaares by causmg a Book-Entry Transfer 
FadUty to transfer sucfa Shares mto the Depositary's account at a Book-Entry Transfer FadUty in 
accordance with such Book-Entry- Transfer FadUty's procedures for transfer However although deUvery 
of Shares may be effected through book-entry- iransfer at a Book-Entry Transfer Facility, the Letter of 
Transmittal (or facsunile thereof), properly completed and duly executed, with any requued signature 
guarantees, oi an Agent's Messaee m connecuon with a book-entry- dehvery of Sfaares, and any other 
required documents must, in an., case, be transmitted to and received by the Depositary at one of its 
addresses set lonfa on the back cover of this Offer to Purchase pnor to the Expiration Date or the 
tendenng shareholder must comply with the guaranteed dehvery procedures described below. Delivery of 
documents to a Book-Entry Transfer Facility in accordance with such Book-Entry Transfer Facility^ 
procedures does not constitute delivery to the Depositary. 

Signature Guarantee. Signatures on all Letters of Transmittal must be guaranteed by a firm which 
is a bank, broker dealer aedit umon. savings assoaauon or other enuty that is a member in good 
standing of the Securities Tran.sfer Agents MedalUon Program (each, an "EUgible Institution "), imless the 
Shares tendered thereby are tendered (i) by a registered holder of Shares who has not completed either 
the box enutied "Speaal Dthverv Instmcuons" or tiie box enutied "Speaal Payment Insuiiaions" on the 
Letter of Transtmttal or (U) for the account of an EUgible Institution, See Instmction 1 cf the Letter of 
Transmittal, 

If a Share Certificate is registered m the name of a person other than the signer of the Letter of 
Transmittal, or if paymert is to be made, oi a Share Certificate not accepted for payment or not tendered 
is to be retumed. to a person otfaer tfaan the registered holder(s), ifaen the Share Certificate must be 
endorsed or accompamed by appropnate stock powers, in either case signed exaaly as the nam.e(s) of the 
registered holder(s) appear on tfae Share Certificate, with the signature(s) on such Share Certificate or 
stock powers guaranteed as descnbed above. See Instmctions 1 and 5 of the Letter of Transmitui, 

Guaranteed Delivery. U a shareholde- desires to tender Shares pursuant to the Second Offer and 
such shareholder's Share Certificates are not immediately avaUlable oi time will not penmt ah required 
documents to reach the Depositary pnor to the Expiration Date or the procedure for book-entry transfer 
caimot be completed on a timely basis, such Shares may nevertheless be tendered if aU the foUowmg 
concUtions are satisfied: 

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

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

(ui) m the case of a guarantee of Shares, the Share Certificates for all tendere<l Shares, in proper 
form for transfer, or a Book-Entry Confirmauon. together with a properly ccmpleted and duly 
executed Letter of Transmitui (or manually signed facsimile thereof) with anv required signature 
guarantee (or in the case of a book-entry transfer an Agent's Message) and any other documents 
required by such Letter of Transimttal. are received by the Depositary with Ji three New York Stock 
Exchange ("N'YSE") tradmg days after the date of execution of the Notice of Guaranteed DeUvery, 

Any Notice of Guaranteed DeUvery may be deUvered by hand or transmitted by telegram, facsimile 
transmission or mail to the Deposif ry and must indude a guarantee by an EUgible Institution in the form 
set forth m the Notice of Guarantet i DeUvery. 

Norwithstanding any other provision hereof, payment for Shares purchased pursuant to the Second 
Offer wiU, in all cases, be made only after timely receipt by the Depositary of (i) the Share (Certificates 
evidencing such Shares, or a Book-Entry Confirmauon of the dehvery- of such Shares, if available, (u) a 
properly completed and duly executed Lefter of Transmittal (or manuaUy signed facsimile thereof) (or m 
the case of a book-entry transfer, an Agent's .Message) and (ui) any other documents required by the 
Letter of Transmittal. 
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Distribution of Rights. Holders of Shares will be requued to tender one Right for each Share 
tendered to effect a valid lender of such Share. Unless and untU the Disu-ibution Date of the Rights 
occurs, the Rights art represented by and transfened with the Shares. Accordingly, if the Distribution 
Date does not occur 'pnor to tiie Expuation Date of tiie Second Offer a tender of Shares will constitute 
a 'ender of the assoaated Rights. If a Distribution Date has occuned. certificates representmg a number 
of Rights equal to the number of Shares being tendered must be deUvered to the Deposita'̂ - m order for 
such Shares to be vaUdly tendered. If a Distnbution Date has occuned. i tender of Sfaares without R'gfats 
constitutes an aereement by tfae tendenng sharefaoLer to deUver certificates representmg a number of 
Right*, equal to tfae number of Sfaares tendered pursuant to tiie Second Offer to tiie Depositary- witiim 
tfaree NTSE trading days after the date such certificates are distributed. Purchaser reserves the ngfat to 
requue that it receive such certificates prior to accepung Sfaares for payment, Pav-n-,;nt for Shares 
tendered and purchased pursuant to the Second Offer wiU be made only after tmiely receipt bv thf,: 
Depositary of. among other tiungs. sucfa Righu certificates, if sucfa certificates faave been distributed .o 
holders of Shares, Purchaser will not pay any aauitionaJ consideration for the Rigfats tendered pursuant 
to the Second Offer 

Determinanon of Validity. Ml questions as to the vaUdity. form. eUgibiUty (including lime of receipt) 
and acceptance for payment of ary tendered Shares pursuant to any of the procedures described above 
wtil be determmed by Purchaser m its sole diiaetion. whose detemunauon wiU be final and bmding on 
aU pames. Purchaser reserves tiie absolute nght to rejea any or aU lenders of any Shares determmed by 
It not to be m proper form or if tfae acceptance for payment of. or payment for such Shares may. m the 
opmion of Purchaser's counsel, be unlawful. Purchaser also reserves tfae absolute nght, m lus sole 
disaeuon. to waive any of the conditions of the Second Offer or any defea or inegulanty m any tender 
witii respea to Shares of any particular shareholder whether or not suiular defects or inegulanties are 
waived m tiie case of otiier shareholders. No tender of Share: wiU be deemed to have been vaUdly made 
until aU defects and inegularities have been cured or waived. 

Purchaser's interpretation of the terms and conditions of the Second Offer (including the Letter of 
Transmittal and the instmctions thereto) will be final and binding. None of Parent, Purcfaaser the Dealer 
Managers, the Depositary, the Information Agent or any other person will be under any duty to give 
notification of any defects or uregularities m tenders or will incur any UabiUty for failure to give any such 
notificauon. 

Appointment as Proxy. By executing a Letter of Transmittal as set forth above, a tendenng 
shareholder urevocably appoints designees of Purchaser as such shareholder^ proxies, each witii ftiU 
power of substitution, to the full extent of such shareholder's rights with respea to the Shares (includmg 
the assoaated Rights) tendered by such shareholder and accepted for payment by Purchaser (and anv and 
all noncash dividends, distributions, nghts, otiier Shares, or other securities issued or issuable in respea 
of such Shares on or after tiie date of tius Offer to Purchase). All such proxies shah be considered coupled 
witii an mterest m the tendered Shares or Rights. This appouittnent will be effective if. when, and only 
to lhe extent that. Purcfaaser accepts such Shares for payment pursuant to the Second Offer Upon such 
acceptance for payment, ah prior proxies given by such shareholder with respea to sucfa Shares. Rights 
and other securities wiU, without further action, be revoked, and no subsequent proxies may be given. The 
designees of Purchaser wili. witii respea to the Shares and otiier securities for which tiie appoinuneni is 
effeaive. be empowered (subjea lo tiie terms of Voting Trust Agreement for so long as it shaU be in effea 
wiih respea to lhe Shares or Rights) to exerdse all voting and other rights of such shareholder as tiiey 
m tiieu- sole disaetion may deem proper at any annual, spedal. adjourned or postponed meeting of 
Company sharefaoiders. by wntten consent or otherwise, and Purchaser reserves the right lo require tfaat. 
in order for Shares or otiier secunties to be deemed vahdly tendered, immediately upon Purchaser s 
acceptance for payment of such Shares, Purchaser (induding through the Voting Tmsl) must be able to 
exerase full votmg nghts with respea to such Shares, 

To prevem backup Federal uicome tax withholding with respect to paymem to certain shareboldeis 
of tbe purchase price for Shares purchased pursuam to the Second OfTec eacfa sucb sbarebolder must 
provide tbe Depositaiy wttfa sucfa shareholder^ correct Taxpayer Identification Number and certify that 
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such shareholder is not subject to backup Federal income tax withholding by completing the substitute 
Form W-9 ui the Letter of Transmittal. If backup withholding applle^ witii respect to a shareholder, the 
Depositary Ls required to withhold 31'(- of any ; -meats made to such shareholder. See Instmction 9 of 
the Letter of Transmittal. 

ESOP Preferred Shares. According to documents filed by the Company with the SEC, all 
outstanding ESOP Prelened Shares are owned of record by the ESOP Trustee and, accordingly only the 
ESOP Trustee can eftect a vaUd tender of sucfa shares. The ESOP Trustee is required to request 
mstmctions from each paniapant in the ESOP as to wfaether ESOP Prefened Shares and Common 
Shares, if jny. aUocated to such paruapant's account should be tendered pursuant to the Second Offer 
and to tender such shares m accordance with s-jch mstmcuons. Pursuant to the organizational documents 
of the ESOP tiie ESOP Trustee mav not tender aUocated ESOP Prefened Shares and Common Shares, 
if anv, as to which no mstructions are received. Unallocated shares are required to be tendered or not 
tendered ui the same profxirtion as aUocated shares for which insUTicuons from pamapants are received. 

Purchaser's accepunce for payment of Shares tendered pursuant to tiie Second Offer will constitute 
a binding agreement between 'he tendenng shareholder and Purchaser upon tne terms and subject tc the 
conditions of the Second O^ei. 

4. H"ithdraw.-d Rights, Terders of Shares mad' i u . uani to the Second Offer are urevocib!" except 
that such Shares rr:., be witiidrawn at any tune ^̂ nor to the Expuauon Date and, unless tfaeretofore 
accepted for payment by Purchaser pursuant to the Second Offer may also be withdrawal at any tune after 
Apal 12. 199^ 

If Purchaser extends the Second Offer -s delayed in its accepunce for payment of Shares or is unable 
to accept Shares for payment pursuan' to tfae Second Offer for any reason, then, without prejudice to 
Purchaser's nghts under the Second < tffer the Depositary may, nevertheless, on behalf of Purchaser 
reum tendered Shares, and such Shades may not be withdrawn except to the extent that tendermg 
shareholders are entitied to withdrawal ngfaUi as described m this Section 4. Any sucfa delay wiU be by an 
extension of the Second Offer to the extent required by law. 

For a withdrawal to be effective, a written, telegraphic or facsumle transmission notice of withcUawal 
must be timely received by the Depositary at one of its addresses set forth on the back cover of this 
Second Offer to Purcfaase Any such notice of withdrawal must specify tfae name of the pei son who 
tendered the Shares to be withdrawn, the number of Shares to be withdrawn and the name of the 
registered holder if different from lhat of the person who tendered such Shares, ff Sfaare Certificates 
evidendng Shares to be withdrawn have been deUvered or otherwise identified to the Depositary, then, 
pnor to the physical release of suci. Share Ortificates. the senal numbers shown on such Share 
Certificates must be submitted to the Depositary- and tiie signature(s) on the nouce of withdrawal must 
be guaranteed by an EUgible Insutution. unless such Shares have been tendered for the account oi an 
EUgible Institution, if Shares faave been tendered pursuant lo tiie procedure for book-enD7 u-ansfer as set 
forth m Secuon 3, any notice of withdrawal must also specify the name and number of the account at the 
Book-Entry- Trarsfer FaciUty to be aedited with the witfadrawn Shares and otiierwise comply with such 
Book-Entry Transfer FaciUty's procedures, AU questions as to tiie form and vahdity (including time of 
receipt) of nouces of withdrawal wiU be determmed by Purchaser m its sole disaetion. whose 
detemunauon wiU be final and bindmg. None of Parent. Purchaser the Dealer Managers, the Depositary, 
the Informauon Agent or any other person will be under any duty to give notification of any defects or 
inregularities m any notice of withdrawal or mcur any UabiUty for failure to give any such notification, 

Anv Shares properly withdrawn wiU thereafter be deemed not to have been vaUdly tendered for 
purposes of tiie Second Offer However witiidrawn Shares may be retendered at any time prior to the 
Expuation Date by foUowmg the procedures descnbed m Secuon 3, 

5. Certain Federal Income Tax Coo^uences, The receipt of cash pursuant lo the Second Offer or 
the Proposed Merger wiU be a taxable transacuon for federal mcome tax purposes under the Intemal 
Revenue Code of 1986, as amended (the "Code"), and may also be a taxable transaaion unacr apphcable 
s'̂ te, local, foreign and otiier tax laws. Generally, for federal mcome la:; purposes, a tendermg 
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shareholder will recognize gain or loss equal to tfae difference, if any, between the amount of cash received 
by the shareholder pursuani to the Second Offer or Proposed .Merger and the aggregate tax basis m the 
Shares tendered by the shaiefaolder and purchased by Purchaser pursuant to the Second Offer or 
converted mto cash m tfae Prop-7sed Merger as the case may be. Gam or loss will be computed separately 
for each block of Sfaares (i,e,, Sfaares acquired at the same time and pnce) tendered and puicfaased 
pursuani to the Second Offer or convencJ ir. tfae Proposed Merger as the case may be. 

If Shares are faeld by a sfaarefaolder as capital assets, gam or loss recognized by the shareholder wiU 
be capital gam or loss, which wiU be long-term capital gain or loss if such shareholder's holding period for 
the Shares exceeds one year. Under present law, long-term capital gains recognized by an mdividual 
shareholder generaUy v- il be taxed at up to a maximum federal marginal tax rate of 28%, and long-term 
capital gams recognized by a corporate shareholder wi'l be taxed at up lo a maximum federal margmal 
tax rate of 35%, 

THE FOREGOING DISCUSSION IS INCLUDED FOR GE.NTRAL INFORMATION ONLY 
ASD MAY NOT BE APPLICABLE WITH RESPECT TO SHARES RECEIVED PLTISUANT TO 
THE EXERCISE OF EMPLOYEE SrOCK OPTIONS OR OTHERWISE AS COMPENSATION OR 
WTFH RESPECT TO HOLDERS OF SHARES WHO ARE SUBJECT TO SPECIAL TAX TREAT
MENT UTVDER THE CODE, SUCH AS NON-U.S. PERSONS, L I F E INSUHANCE COMPAMES, 
TAX-EXEMPT ORGANIZATIONS AND FINANOAL INSTITUTIONS, AND MAY NOT APPLY 
TO A HOLDER OF SHARES IN UGHT OF INDIVIDUAL CIRCTJMSTANCES. SHAREHOLD
ERS ARE URGED TO CONSULT THEIR TAX ADVISORS TO DETERMINE THE PARTICU
LAR TAX CONSEQUENCES TO THEM (INCLUDING THE APPLICATION AND EFFECT OF 
A.N"Y STATE. LOCAL OR OTHER TAX CONSEQUENCES) OF THE SECOND OFFER AND THE 
PROPOSED MERGER. 

6. Price Range of Shares; Dividends, Accordmg to the Company's Annual Repon on Form 10-K for 
the year ended December 31. 1995 (the "Company Form 10-K"). the Common Shares are Usted and 
prmapaUy traded on the N'YSE and are also Usted and traded on the Philadelphia Stock Exchange, The 
Common Shares are quoted under the symbol "CRR", The foUowmg uble sets forth, for the quarters 
mdicated. the high and low sales pnces per Common Share on the N'i'SE and the amoun; of cash 
div-idends laid per Common Share, as reported in the Company Form 10-K for penods m 1995, and as 
reported by pubUshed finandal sources with resped to penods in 19% and 1997: 

Hit> Low Dmdendi 

Year Ended December 3L 1995: 
Fu^t Quarter 57% 5(M J75 
Second Quaner 56V4 5 m J7S 
Thu-d Quarter 70V* 55Vi .423 
Fourth Quarter 74% 65Vi! .425 

Year Endmg December 3L 1996: 
Fu^t Quarter 77V* 67% A25 
Second Quarter 73y4 66V4 .425 
Thfrd Quaner 74% 63y4 ,475 
Fourtii Quarter 100 i4 68Vi A75 

Year Ending December 3L 1997: 
Fu t̂ Quaner (tiu-ough February 11. 1997) 107y4 98Vi N.A. 

On Febmary 11. 1997, the last fuU trading day prior to the commencement of tiie .Second Offer the 
reported dosing sales price of the Common Shares on the NYSE Composi'e Tape was $106V« per 
Common Share, Shareholdets are urged to obtain a cnmnt market qnotatiob for tbe Common Shares. 

.All of the outstandmg ESOP Prefened Shares are held of record by the ESOP Trustee, There is no 
tradmg market for tiie ESOP P/efened Shares, Since issuance of the ESOP Prefened Shares, the 

13 

28 



Company has declared quarterly cash dividends on the ESOP Prefened Shares of S,54125 per Share. Each 
ESOP Prefened Share is convertible under certam arcumstances mto one Com-on Share. 

7. Effed of the Second Offer on the .Market for the Common Shares; Exchange Listing and Exchange 
.\ct Registration; Margin Regulations. The purchase of Common Shares pm-suant to tfae Second Offer 
will reduce the number of Common Sfaares tiiat might otherwise trade pubUcly and could reduce tfae 
number of holders of Common Shares, which could adversely affect the liquidity and market value of the 
remammg Common Shares held by the pubUc. FoUowmg consummation of the Second Offer a large 
percentage of the outstanding Common Shares wiU be owned by Purchaser. 

According to the NYSE's pubUshed guideUnes. the N'YSE would consider delisung tiie Common 
Sfaares if. among other thmgs. the number of record faolders of at least 100 Common Shares sfaould faU 
oelow 1,200. the number of pubUcly held Common Shares (exclusive of holdings of officers, duectors and 
tiieu- famiUes and other concentrated holdings of 10% or more (the "N"YSE Excluded Holdings")) sfaould 
fall below 600.(XX) or the aggregate market value of pubUcly held Common Shares (exclusive of NYSE 
Excluded Holdings) should fall below $5,000,000, If. as a result of the purcfaase of Common Shares 
pursuant to the Second Offer or o-,herwise. the Common Shares no longer meet the requirements of the 
NYSE for ccnimued Usting and tiie Usting of tfae Common Shares is disconlmued. the market for the 
Common Shaies could be adverse y affeaed. 

If the N'YSE were to deUst :Jie Common Shares, it is possible that the Common Shaies -'ould 
contmue lo trade on another securities exchange or in the over-the-counter market and th ' . price or oUi.-̂ r 
quotations would be reported by such exchange or through the Nauonal Asso-nauon oi Secunties Dealers 
Automated Quoution System ("NASD.A.Q") or otiier sources. The extent of the public market therefor 
and the availabiUly of such quotations would depend, however upon such faaors as the number of 
shareholders and/or the aggregate ma'ket value of such securities remaming a: such ume, the interest m 
mamtammg a market in the Common Shares on the pan of securities firms, the possible tenmnation of 
registrauon imder the Exchange \ a as described below and other faaors, Purcfaaser cannot predia 
wheiher the reduction m the number of Common Shares lhat might otherwise trade pubUcly would have 
an adverse or benefiaal effea on tiie market price for or markeubiUty of the Common Shares or wfaether 
It would cause future market pnces to be higher or lower than the Offer Price, The Common Shares are 
cunentiv registered under the Exciiange Aa, Such registration may be terminated upon appUcation by 
tfae Company to the SEC if the Common Shares are not hsted on a national semities exchange and there 
are fewer than 300 record holders of the Common Shares. The tennination of registrauon of the Common 
Shares under the Exchange A a would subsiantiaUy reduce the information required to be furnished by 
the Company to holders of Common Shares and to the SEC and would make certain provisions of the 
Exchange Aa . such as the shon-swmg profit recovery provisions of Section 16(b), the requirement of 
fumishmg a proxy sutement m coimection with shareholders' meetings pursuant to Section 14(a), and the 
re^uu-emenls of Rule 13e-3 under the Exchange A a with respea to "going pnvate" u-ansactions. no 
1 inger appUcable to the Common Shares. In addition, "affiUates" of the Company and persons holdmg 
"restnaed secunties" of the Coinpany may be deprived of the abihty to dispose of such secunties 
pursuant to Rule 144 promulgaietl under the Securities A a of 1933. as am-snded (the "Secunties Act"), 

If registration of the Common Shares under the Exchange A a were tenninated, the Common Shares 
would no longer be eUgiblc for NASDAQ reporting, 

8. Certain Information Conceming tfae Company, The information concerning the Company 
contamed in this Offer to Purchase, including financial information, has been taken from or based upon 
the Company Form 10-K and other pubUcly available documents and records on file with tiie SEC and 
other pubUc sources. Neither Parent, Purchaser the Dealer Managers nor the Information Agent assumes 
anv responsibiUty for the accuracy or completeness of the infonnation concerning the Company contained 
m sucfa documents and records cr for anv failure by the Company to disdose events which may have 
occuned or mav affea the significance or acou-acy of any such infoimation but which are unknown to 
Parent. Purchaser, the Dealer Managers or the Information Agent 

Accordmg to information fi-ed by the Company with the SEC, the Company is a Petmsylvania 
corporauon whose pnndpal executive offices are located at 2001 Market Stteet, Two Commerce Square, 
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Philadelphia, Petmsylvania 19101, Through its whoUy owned subsidiary. CRC. a Pennsylvania corpora
tion, the Company provides freight ttansponation semces within the northeast and midwest United 
States, The Company interchanges freight with other United Sutes and Canadian railroads for transport 
to destmauons within and outside tiie Company's service region. As of December 31, 1995. CRC 
(excluding its subsidiaries) maintained 17.715 miles of ttack on its 10.701 mile route system. Of total route 
miles, 8,860 are owned, 100 are leased or operated under conttact and 1,741 are operated under ttackage 
rights, including approximately 300 mUes operated punuant to an easement over Amttak's Northeast 
Corridor Also as of December 31, 1995, tiie C:ompany had (owned or subjea to capital lease) 2.023 
locomotives and 51,404 freight cars (mciudmg 21.948 subject to operating leases), excluding locomotives 
and freight cars held by subsidiaries other than CRC, which have an immaterial number of locomotives 
and freight cars. The Company operates no significant Une of business other than the freight railroad 
business and does not provide common carrier passenger or commuter ttain service. 

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

Financial Informauon. Set forth below is certain selected consoUdated finandal information 
relating to the Company and its subsidiaries whidi has been excerpted or derived from the fiiumcial 
sutements contained in the Company Form 10-K. the Company's Quarterly Report on Form 10-Q for the 
fiscal quarter ended September 30,19% (tiie "Company Form 10-Q") and other documents filed by tbe 
Company with the SEC. More comprehensive financial information is induded in the Company Form 
10-K. the Company Form 10-Q and sucb other documents filed by the Company with the SEC. The 
financial iaformation that foUows is qualified in its entirety by reference to the Company Form 10-K. the 
Companv Form 10-Q and such other documeni5. induding the finandal statements and related notes 
contained therein. The Company Form 10-K. the Company Form 10-Q and siich other documents may 
be exanriined at and copies may be obtained from the offices of the SEC or th.e NYSE in the manner set 
forth b«;low. 
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CO.NRAIL INC. 

SeledeJ Consolidated Financial Information 
(in milUons, except per Common Share amounts) 

Sint MoDtlu Eaded 
Ended September 30. 

1996 IS9S 

Incom* Statement Data: 
Revenues $2,771 
Operatmg expenses 2.413 
Opeiating mcome 358 
Net income to common shareholders 195 

Income Per Conmion Share Information: 
.Net eammgs per Common Share before the 

cumulative effea of changes m accounting 
prindples 
Pnmary $ 2.39 
Fully dUuted 2.21 

Net per Common Share cumulauve effed of 
changes m accounting prinaples (1) 
Primary- — 
Fully diluted — 

Net earnings per Common Share 
Prunary 2.39 
Fullv diluted 2.21 

$2,735 
2233 

502 
294 

$ 3,61 
3.28 

3.61 
3.28 

Year Ended December 31. 

1995 19«M 

$3,686 
3230 

456 
264 

$ 3,19 
2,94 

3,19 
2.94 

$3,733 
3.127 

606 
324 

$ 3,90 
3.56 

3,90 
3.56 

1993 

$3,453 
2.862 

591 
160 

$ 2,74 
2.51 

(.92) 
(.81) 

1,82 
1,70 

At September 30, 

1996 1995 

Balance Sbeet Data: 
Cunent assets $1,199 $1,187 
Property- and equipment (net) 6.495 6.680 
Total asseis 8387 8.683 
Cunent UabUities 1250 1238 
Long-term debt, excluding cunent portion 1,891 2.037 
Total shareholders' equity 2.938 3,080 

At December 31. 

1995 

$1206 
6.408 
8.424 
1.170 
1.911 
2,977 

1994 

$1,125 
6,498 
8J22 
1201 
1.940 
2,925 

1993 

$1,062 
6J13 
7.948 
1.075 
1.959 
2.784 

(1) Effeaive January 1. 1993, the CTompany adopted Statement of Finandal Accounting Standards 
("SFAS") No, 106, "Employers' Accountmg for Posttetiremeni Benefiis Other than Pensions" and 
SFAS 109. "Accounting for Income Taxes." 

On January- 22.1997. the Company issued an earmngs press release ui which it reported the foUowmg 
results for the fiscal year ended December 31. 19% as compared lO the comparable penod for 1995: 
revenues. $3,714 milhon versus $3,686 milUon; mcome from operations. $601 miUion versus $456 miUion: 
net income. $342 milUon versus $264 milUon; net mcome per Common Share. $4.25 (pnmary) and $3,89 
(fully diluted) versus $3.19 (primary) and $2.94 (fuUy diluted). 
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The Company :s subject to the information an.i reporting requirements of the Exchangi? .Act and is 
requued to file reports and ether informauon with tht; SEC relatmg to its busmess, financial condiuon and 
other matters Information, as of panicuiai dates, cc ncemmg the Company's directors and officers, theu 
remuneration. itock options granted to tiiem, the .->rmcipal holders of the Company's securiues, anv 
matenal interests of such persons in transactions wtii the Company and other matters is required to be 
disclosed m proxv sutements disuibuted to tfae C'(mpany's shareholders and fiied with tfae SEC, These 
reports, proxy sutements and otfaer mformation s'loulu be available for inspection at the pubhc reference 
faciliues of the SEC located m Judiciary- Plaza. ''50 Fifth Street, N.^ . , Washington. D C. 20549. and aiso 
shoulJ be available for u-specuon and copymg at prescnbed rates at the foUowing regional offices ot the 
SEC: Seven World Tradj Center New York. .New York 10048; and 500 West xMadison Stteet, Smte 1400, 
Chicago, nUnois 60661 Copies of this matenal mav also be obtaited by mail, upon payment of the SEC's 
customary tees, from the SEC's prmapai office at 450 Fifth Street, N,W.. Washmgton, D,C. 20549 The 
SEC also maintain.s an Intei.iet web site at http: www.secgov that conuins reports, proxy statements and 
other mformauon Reports. r:oxy itatements and other inf omation concerning the Company should also 
be available for mspecuon at the offices of the .NYSE. 20 Broad Street. .New York. New York 10005. 

Cenain Operating Relationships. Vanous subsidianes of eacfa of Parent, on the one hand, and the 
Company, on the other faand. have oper '̂- .̂g relationships with eacb other. The prmdpal mterchange 
pomts between raihoads of Parent and 'sie Company are located at Hagerstow-n. Maryland. Buffalo, New 
York, and Cincmnau, Cleveland and ' oledo, Ohio, In 1993, 1994 and 1995, the percenuge of total loads 
handled bv Parent and mterchanged to or from the Company was 6.6'v, b.Z'̂ c and 6.31%, respecuvely. In 
connection with mtercfaanges. eitfaer or both raiUoads ot Parent and tfae Company may be the party billing 
the shipper of such interchange freight, and m cases where one of the parties bUls for the entire shipment, 
such party penodicaUy wiU remit to the otfaer pany the net amouni of the proceeds due to sudi other 
camer in accordance with standard mdustry pradice. In addiUon, Parent and the Company, together with 
other railroads, cooperate m termmal switchmg operauons at certam major locauons and also have 
propnetary mterests m vanous termmal companies m tiieir service temtones. 

In addition to the foregomg. the railroads of Parent and the Company are parties to vanous irackage 
rights and haulage agreements Haulage involves movement by the ow-mng raifroad, with its aews, of 
ttaffic m the account of the using railroad to and from pomts on the ownmg ratiroad. Under uackage 
nghts agreements the usmg railroad operates its own ttains with its em^iovees carrymg ttaffic in its 
account over tfae Unes of the ownmg railroad. Among the vanous cooperative arrangement-s between 
Parent and the Company are: (i) Parent irackage nghts on tht Company's Une between Cincinnau and 
Columbus, Ohio, (u) haulage by Parent of the Company's automouve ttaffic from Bloommgton. lUinois. 
to I^ayette. Indiana, and haulage by Parent of cenam other Company ttaffic between Peona. lUmois and 
Lafayette. Indiana, and (ui) Parent ttackage nghts an tiie Company's ime at Cmcmnau, Ohio, In addiuon 
to the foregomg. Parent and the Company (together with Umon Pacific Railroad) operate a fleet of 
intermodal conuir.ers that arc free to move over the Imes of each pamapant. 

Berween 1993 and 1995, Parent purcfaased from the Company, for approximately Sll milhon. 
approximately 120 nules of the Company's Fort Wav-ne Une extending from Gary to Fort Wayne. Indiana, 
At various times durmg tius penod. Parent operated over the Company's Imes under ttackage nghts 
agreements. Cunentiv. the Company contmues to serve several customers in the Fon Wayne area using 
ttackage rights over former Company Unes now owned by Parent, 

Triple Crown Servues Company On Apnl 1.1993, Parent and tiie Company formed Triple Crown 
Services Company ("TCS"). a Delaware parmership, to provide m'i~-modal services previously operated 
by a whoUy owned subsidiary ol Parent rfae Companv paid Parem $15 nuUion for a one-half interest m 
TCS, Smce 1993 both Parent anc -he Company have made addiuonal capital contributions to TCS and 
guaranteed finanang of TCS equipment purchases TCS provides mtermodal services throughout the 
eastern Umted Sutes, Intermodal services mvolve the movement of ttaffic both over the highway and on 
rail Unes, .Major TCS miuauves, pouaes, budgets, and other matters are subjea to approval by a 
.Management Comimttee consistmg of equal numbers of Parent and Company semor officers. The TCTS 
Management Committee establishes overall sttaiegy for TCS, Reiauonships among TCS, Parent and the 
Company are governed by numerous bilateral and mlaterai wntten agreements. TCS's revenues after 
Aprti 1, 1993 were $101,7 milhon; for 1994 and 1995. they were $1482 milUon and $143,0 milUon, 
respecuvely, 
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Doublestack Clearances In connection with tfae aeation of the TCS partnership. Parent and the 
Company agreed to cooperate to elimmate doublesuck clearance impediments between .New Jersev on 
the Company's Imes and Atlanta. Georgia, on Imes of Parent's railroads, Doublestackmg of intermodal 
containers permits one container to be placed on lop of another contamer for movement in speaalized 
raUcars, However because the height of doublestacked contamcrs often is greater than that of a standard 
railcar, certain stmctures over rail lines, such as tunnels, overpasses and bridges, must be modified to 
permit doublesuck service to be operated. Elimination of surh clearance restncuons is costlv. Parent's 
cost for clearance work between its coimecuons with the Company at H-'•.ersiown, Maryland, and 
Atlanta. Georgia, was approximatel;, $4 milhon. 

9. Certain Information Conceming Purdiaser and ParenL 

Purchaser. Purchaser is a Pennsylvama corporation organized m Odober 19% m connecuon with 
the Offers and the Proposed Merger and has not earned on any activiues other than m connection with 
the Offers and the Proposed Merger The prindpal offices of Purchaser are located at Three Commeraal 
Place, Norfolk, Virginia 23510. The Purchaser is a whoUy owned subsidiary of Parent. Other than the 
8200,(X)0 Shares acquired in the First Offer ail of which are held m the Voting Trust. Purchaser does not 
have any significant asseis or UabiUties or engage m activiues other than those inadental to its formauon 
and capiulization and the ttansactions contemplated by the Offers and the Proposed Merger, Because 
Purchaser has no operating asseis and mmimal capitaUzation. no meanmgful finanaal mformation 
regardmg Purchaser is available. 

Parent ''arenf is a Virgima corporation with its prindpal executive offices located at Three 
Commeraal»lace. NorfoUt. Vugima 23510, Parent is a holdmg company lhat owns aU the common stock 
of and conttols a major freight raifroad, NorfoUt Southera Railway Company; a motor camer .North 
Amencan Van Lmes, Inc ("North American"); and a natural resources company, Pocahontas l.and 
Corporation ("Pocahontas I,.and"), The raifroad system's Unes extend over more than 14300 miles of road 
in 20 sutes, primarily in the Southeast and Midwest, and the Province of Ontano. Canada. North 
Amencan provides ho"Sitiold moving and speaalLred freight handlmg services m the United Sutes and 
Canada, and offers .^nam motor camer services worldwide, Pocahontas Land manages approximately 
900,0(X) aaes of coal, natural gas and timber resources m Alabama. Illinois, Kentucky. Tennessee, Virgima 
and West Virginia. 

Parent is subjed to the information and reporting reqiurements of the Exchange A d and is requfred 
to file reports and other uiformauon with the SEC relating to its business, finandal condition and other 
matters, Infonnation. as of particular dates, concerning Parent's dfreaors and officers, theu remuneration, 
f lock opuons granted to them, the prinapal holders of Parent's secunues. any material mterests of such 
persons m ttansacttons with Parent and other matters is required to be chsclosed m proxy sutements 
distributed to Parent's sfaareholders and filed with the SEC. These reports, proxy sutements and otiier 
information should be available for mspection and copies may be obtained in the same manner as set forth 
for the Company m Section 8, Parentis common stock is Usted on the NYSE, and reports, proxy 
sutements and other information concemmg Parent should also be available for insp)ection at the offices 
of tiie NYSE. 20 Broad Stteet .New York, New York 10005, 

Set fonh below is certain selected historical consoUdated finandal mformation relating lo Parent and 
its subsidianes which has bc.n excerpted or derived from audited financial sutements presented m 
Parent's 1995 Annual Report lo Shareholders and from Parent's unaudited consoUdated finandal 
sutements contamed in Parent's Quarterly Report on Form 10-Q for the fiscal quarter ended September 
30.19%, More comprehensive finandal information is induded in such reports and other documents filed 
by Parent with the SEC. The financvj mfonnation summary set forth below is qualified m its entiretv by 
reference to such reports and oiher documents which have been filed with the SEC. indudmg the finanaal 
information and related notes contained therem. which are incorporated herem by reference, Sucfa 
reports and other documents may be inspeaed at and copies may be obtained from the offices of the SEC 
or the .N"̂ 'SE m the manner set forth above. 
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NORFOLK SOUTHERN CORPORATION 

Seleded ConsoUdated Financiai Data 
(in millions, except per share amounts) 

Nine ,Moothi Ended 
September 30. Year Eaded December 31, 

1996 1995 

lanaadited) 

1995 1994 1993 

Income Statement Data: 
Operaung revenues $ 3.590,1 
Operating expenses 2.702,9 
Operaung income 887,2 
Net mcome to common shareholders 569,9 

Per Share Information: 
Net eammgs per common sfaare before the 

cumiJative effea oi changes m 
accountmg pnnapies 4,49 

Net per common share cumulative eiica 
of changes in accountmg prmaples fcr: 
Income taxes — 
Posttetiremeni benefiis other than 

pensions; and postemployment 
benefits — 

Net Eamings per Common Sbare 4,49 

$ 3512.8 
2,681.5 

831.3 
535.8 

4.07 

$ 4.668.0 
3.581.7 
1.086.3 

712.7 

5,44 

$ 4.581 3 
3515,9 
1,065,4 

667,8 

4,90 

$ 4,460,1 
3399,7 

860,4 
772,0 

3,94 

4,07 5.44 4.90 

3.34 

(1.74) 
5.54 

At September 30. Al December 31. 

1996 19W W95 WM 1993 

(••aadited) 
Balance Sbeet Data: 
Cunent asseis $ 1.456,6 $ 1340,3 $ 1342.8 $ 1337.5 $ 1.563.5 
Property, less accumulated depredation , , , 9.4602 9233.1 9258.8 8.987.1 8,730.7 
Total asseis 11261.5 10.872.9 10.904.8 10.587.8 10.519.8 
Cunent UabUities 1208 4 1.180,9 1205,8 1.131.8 1.197.9 
Long-term debt exdudmg cunent portion 1.811.2 1.588.3 1,5533 1.547,8 1.481.5 
Total shareholders' equity- 4.854.6 4.808,1 4.829.0 4.684.8 4.620.7 

On January 29,1997, Parent issued an eammgs press release in which it reported the foUowmg results 
for its fiscal year ended December 31, 19% as compared to the comparable period for 1995: revenues, 
$4,770 milUon versus S4,o68 milUon; income from operauons, $1,197,0 million versus $1,086.3 million; net 
mcome. $770.4 milUon versus $712,7 milUou. and net mcome per common share. $6,09 versus $5,44, 

Parent has identified a number of synergies related to the Proposed Merger which its management 
beUeves can be achieved that will yield aggregate annual contribution to operaung income by the year 
2000 (m year 2000 doUars > of approximately $660 milUon. consisting of approximately $515 milUon of 
operating savmgs and $145 milUon of addiuonal operaung income from revenue enhancements. The 
operatmg savings are exrjeded to result from reduced general and administtauve expenses ($170 miUion), 
improved equipment -julization and improved eqiupment maintenance ($107 milUon) and improved use 
of rail yards and routes coupled with mamienance of way effidendes ($77 milhon). and from more 
effiaent ttansporuuon operauons ($161 miiUon), The net new business revenues totalling $525 milUon 
which wiU yield the $145 milUon of maemenial operaung income are expected to be comprised of 
maeased revenues generated by improved single une service ($215 milhon). revenues generated by new 
coal ttaffic ($134 nulUon) and revenues generated by diverting ttuck ttaffic from highways ($316 million, 
of which $126 milhon is expeaed to come from highway to carioad growth and the balance from 
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conventionai mtermodal growth), deaeased by $140 milUon of lost revenue due to enhanced competition. 
Partially based on such synergies. Parent projects that the unpact of the Offers and the Proposed .Merger 
on Its eammgs per share will be modestly dUutive in the tirst year, modestly acaetive m the second year 
and significantiy acaetive thereafter and that on a pro forma basis for fiscal year 1998 it will have 
revenues of $9.4 bUUon. EBITDA of S3.5 bUlion. an EBITDA to interest coverage of 3,2 to 1 and a total 
debt to total capitalizauon ratio of 69<7<. 

The foregomg estimates of cost savings, sy-nergies, projected eamings per share and pro forma 
financial informauon are "fct^ard-looking" and inherentiy subject to sigmficant uncenamties and 
contingenaes. many of which are beyond the conttol of Parent and Purchaser mcluding: (a) future 
economic conditions m the markets in which Parent and the Company operate; (b) finanaal market 
concUuons; (c) inflation rates; (d) changmg competition; (e) changes m the econoimc regulatory- climate 
in the Umted Sutes raifroad industry-; (f i the abUity to elinunate duphcauve administtaUve functions; and 
(g) adverse changes m apphcable laws, regulations or rules govemmg environmental, tax or accountmg 
matien. There can be no assurance that the eslunaled savings, revenue maeases. synergies, projected 
earnings per sfaare and pro forma finanaal mformation wiU be achieved and artual savings, revenue 
increase-;, svnergies. projeaed earmngs per share and pro forma tmanaa! mformauon may vary matenaUy 
from those esumat -'̂  The mclusion of such estimates herem should not be regarded as an mdicauon lhat 
Parent. Purchaser or any ou:-'- oarty considers sucfa estimates an accurate prediaion of future events, 

Tfae name, aiizenf'.iip, busmess address, pnnapai occupauon or employment and five-year employ
ment history for each of the dfrectoi-s and executive officers of Purcfaaser and Parent are set fonh m 
Schedule I hereto. 

On Oaober 18, 19%. Atiantic Investment Company, a whoUy owned subsidiary of Parent 
("Atianuc"). purchased m a market ttansaction 100 Common Shares at a pnce of $86,00 per Share, On 
October 23. 19% Atiantic ttansfened benefiaal ownership of such sfaares to Purchaser which Purcfaaser 
subsequentiy ttansfened back to Atianuc on February- 4. 1997. In addiuon, L,l. PnUaman. the Execuuve 
Vice President-Marketmg of Parent, owns 20 Common Shares, and Kathryn B, McQuade. Vice 
President-Internal Audit of Parent, owns 50 Common Shares, Further the spxjuse of E,B. Leisennng, Jr. 
a direaor of Parent is (i) tiie sole benefiaary of three trusts, tiie ttusiee of which is MeUon Bank, that 
hold 5.869 Common Shares and (u) a one-fourth benefiaary of a trust (tiie "CSB Trust"), the ttusiee of 
which IS CorcSuies B<:iJi. that holds 1.500 Coramon Shares, On Oaober 18, l'»6. tiie CSB Trust sold 500 
Common Shares at $85,625 per Share Except as set forth m this Offer to Purcfaase, none of Parent or 
Pittchaser or lo the best knowledge of Parent or Pittchaser any of the persons Usted m Schedule I hereto, 
or any assodate or majonty-owned subsidiary of such persons. benefiaaUy owns any equity secunty of the 
Company, and none of Parent or Purchaser or to the best knowledge of Parent or Purchaser any of the 
other persons refened to above, or any of the respecuve direaors, executive officers or subsidianes of any 
of tfae foregouig, faas effeaed any ttansacuon m any equity secunty- of the Company dunng tfae past 60 
dav-s. 

Except as set forth m this Offer to Purchase, none of Parent or Purchaser or, to the txst knowledge 
of Parent or Purchaser any of the persons listed m Schedule I hereto has any conttaa. anangeruent, 
understandmg or relauonship with any other person with respea to any securiues of the (Zompany. 
mdudmg. wiihout limiution. any conttaa, anangement understandmg or relationship conceming the 
ttansfer or the voting of any secunnes of the Company, jomt ventures, loan or opuon anangements. puts 
or calls, guaranues of loans, guaranues against loss or the giving or withhold-ng of proxies. Except as set 
forth m this Offer to Purcfaase, none of Parent or Purchaser or, to the best knowledge of Parent or 
Purchaser any of the persons Usted m Schedule I hereto has had any transactions with the Company, or 
any of its execuuve officers, direaors or affiUates lhat wouid require reportmg under the rules of the SEC, 

Except as set forth m this Oifer to Purchase, there have been no contacts, ncgouauons or ttansacuons 
between Parent or Purcfaaser or their respecuve subsidianes. or to the best knowledge of Parent or 
Purchaser any of the persons listed m Schedule I hereto, on the one hand, and the Companv or its 
execuuve officers, dfreaors or affihates. on the other hand, concenung a merger consoUdation or 
acquismon. tender offer or other acquisiuon of securiues. eleaion of dtteaors, or a sale or other ttansfer 
of a matenal amount of assets. See Inttoduaio.-> and Secuon 11. 
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10. Source and Amount of Funds. Purchaser estunates that the total amount of funds requued tc 
purchase Shares pursuant to me Offers and tbe Proposed .Meiger to pay all related costs and expenses, 
to refinance Parent's and the Company's existing debt and for working capital purposes will be 
approximately $13 biUion (of which approxunately $1.0 bUlion was expended in connection with the First 
Offer), See also Seaion 16, 

Purchaser plans to obtain the necessary funds througfa capital coiitribuuons. loans or advances made, 
directly or indirectiy. by Parent. Parent plans to obtam the funds for such capital contnbuuons or advances 
from Its available cash and working capita.", and either through the issuance of long-tenr or short-term 
debt securities (mciudmg. without Umitauoi:. commeraal paper notes) or under the Credit FaaUty. as 
defined and descnbed below. 

Parent's commeraal paper program involves the private placement of unsecured, commerdal paper 
notes with varving matunties of up to 270 days The commeraal paper issuances generaUy have an 
effective mterest rate approximatmg tfae then market rate of mterest for commeraal paper of sunilar 
rating, Cunentiy the weighted average irterest rate for commerdal paper outstanding is approximately 
5.4%. Parent may refinance any commer-aal paper bonowings used to finance the purchase of Sfaares 
pursuant to the Offers through private placements of aaditional commeraal paper bonowings under the 
Credit FaciUty or. depending on market or business conditions and subject to cerum restticuons on the 
incunence of indebtedness se; forth in the Credit Agreement (as defined below), through such other 
financing as Parent may deem appropnate. 

To finance payment of the Offers, Parent issued and sold $1,0 bUUon in commerdal paper supported 
by the Credit Agreement, 

As of February 10, 1997, x'arent entered mto a Credit Agreement (the "Credit Agreement") with 
Morgan Guaranty Tmst Company of New York, a., administtative agent (tfae "Administtauve Agent"), 
.MemU Lynch C!apital Corporation, as documenution agent (m such capaaty and together with the 
Adrmnisttauve Agent, the "Anangers"), and certain finanaal insutuuons (the "Lenden"), under which 
the Lenders agreed to provide Parent with a semor credit fadUty (the "Credit Facility") providing an 
aggregate pnnapai amount not lo exceed $13 bilUon m loans to finance the Offers and the Proposed 
Merger to pav related fees and expenses, to refinance Paient's and the Company's existmg debt and for 
workmg capital purposes. 

The Lenders' obUgations to make loans to Parent to fund the purchase pmce of Shares purchased m 
the Second Offer aic subjed to the foUowmg condiuons. among otiiers: d) aU condiuons to the Second 
Offer having have been satisfied without waiver or amendment (-onless consented to by Lenders holdmg 
at least 51 * of the exposures under lhe Credit Facihty), (u) receipt of aU material govemmental and thud 
party approvals (excludmg STB approval) necessary m connecuon with the consummauon of the Second 
Offer havmg been obtamed and bemg m fuU force and effea, and (ui) the absence of material adverse 
change m the consoUdated finandal concUuon, operations, assets, busmess or prospects of Parent and its 
consoUdated subsidiaries, taken as a whole. 

On and after the Acquisition Dale, certam "Significant Subsidianes" (as such term is defined m the 
Credit Agreemeni, which m any event indudes Purchaser) of Parent wiU provide an unconditional 
guarantee of aU amounts payable by Parent under the Credit Agreement and the Credit FaciUty (the 
"Subsidiary Guarantee"). As secunty for Parent's obhgauons under the Credit FadUty, Parent wiU. on the 
Acquisition Dale and as a condition to bonowmg of loans under the Credit Agreement to fimd the 
purchase of Shares m the Second Offer enter into a pledge agreement pursuant lo wfaicfa it wiU grant a 
secuntv mterest lo the Administtauve Agent (for the benefit of the Lenders) m and pledge over to the 
Admmisttauve Agent (for the benefit of the Lenders) (i) aU of the stock held by Parent m the Significant 
Subsidianes, (u) aU debt owmg by the Significant Subsidiaries to Parent and (ui) Parent's mterest m the 
Voung Trust unless Parent's semor unsecured long-term debt is rated BBB- or higher by Standard & 
Poor's Corporation and Baa3 or higher by .Moody's Investors Services, Inc. (after giving effea to the 
Second Offer and the Proposed Merger) (the "Minimum Ratmg"), m which event no such pledge 
agreement is required. In addiuon. as secunty for its respecuve obUgations under the Subsidiary 
Guarantee, each Sigmficant Subsidiary wilL on the Acquisition Dale and as a condition to Parent's 
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boncwing of loans under tfae Credit .Agreement to fund the purchase of Shares in the Second Oft'er enter 
mtf,' a subsidiary pledge agrtement pursuant to which it wiU grant a secunty mterest to the Administrative 
A,'4ent (for the benefit of the Lenders) m a.id pledge over to thf. Admmisttauve Agent (for the benefit of 
the Lenders) (i) all stock which ii owns of each other Signihcani Subsidiary, (ii) all debt owed to it by each 
r-th.i Significant Subsidiary and (ui) such Significant Subsidiary's interest in the Voting Trust, unless the 
Mmunum Ratmg has been atumed. in which event no such pledg; agreement LS required. Such pledge 
agreements wiU. in any event, be termmated once the Minimum Ratmg is obtamed 

The Credit FadUty consists of four fadlities Three of these faciUties are temj loan faalities. One 
term loan has a pnnapai amount of $3.5 bUhon. $1 bUUon of which will be repayable on the first 
anniversary- of the Acquisiuon Date and tfae remamder of which wiU be repayable on the dale (the "Filial 
Term Loan 1 Matunty Date") which is 'he earUer of (ii su months from the date on which the STB issues 
its final order with respea to tfae acquisition of conttol of the Company by Parent and iu) Febmary 10. 
2000. the thfrd anmversary cf the date of the execution and deU'very of the Credi; Agreement (the 
"Closmg Date") The second term loan fadUty has a p.-mapal amount of $3,5 biUion repayable 24 months 
af.er the Final Term Loan I Matunty Date. The third term loan faciUty has a pnnapai amount of $3 bilUon 
repavabl*; m unequal quarterly mstailments dunng the penod from and mcluding March 51,1997 (subject 
to extension under certain circumstances) througfa and mciudmg June 30.2003, Each of tfae term loans will 
bear mterest at a rate per annun, equal to. at the option of Parent and Ptttchaser any of (i) the EurodoUar 
iate plus a maig:i (A) of 0,1*^ m the case of loans outstanding under the Credit Facility prior to the dale 
rn which the Bonower owns at least 51% of the Shares (lhe "Acquisition Date") and (B) berween ,875% 
and ,225% depending upon Parent's senior unsecured long-term debt ratmgs in the case of loans 
outstanding under tfae Credit FadUty on or after the Acquisition Date, (u) an adiusted CD rate .-"lus a 
margm of (A) 0,225% m the case of loans outstandmg under the Credit Fadlity pnor to the Acqiusiuon 
Date and (B) betveen 0.350% and 1,00% dependmg upon Parent's senior unsecured long-ti - debt 
ratings m the case of loans outsunding imder the Credit FaciUty on or after the Acquisiuon Date or (ui) 
the higfaer of Morgan's prim: rate or the federal ft-nds rate plus 30% (the "Base Rate") plus a margm of 
(A) 0% m the case of loans outstandmg pnor to the Acquisition Dale and (B) 0.25% depending upon 
Parent's senior unsecured lonj;-term debt ratings in the case of loans outstanding under the Credit Fadlity 
on or after the Acquisiuon Dale (such rates together with the appUcable marpns. tfae "Vanable Rate"), 
The fourth faciUty is a revolving aedit faciUty of $3 bilUon. which v dl bear m.erest at the Vanable Rate 
or a money market rate, and wiU matme five years after tiie Closing Date, The Credit FaciUty also 
pr .vides for a fadUty fee accrumg on the total amouni available or outstancUng iher'̂ onder at a rate which 
wiJ initiaUy be .25% per annum and may be adjusted depending upon Parent's stmor unsecured long-term 
debt ratmgs to berween .125% and .375% per annum. In addition, durmg aU limes lhat both Parent's semor 
unsecured long-term dffbt and the loans under the Credit FaciUty have ratings below mvestment grade, 
such loans wiU bear mtertiit at a 'ate per annum equal to the rates described above lhat would otherwise 
be appUcable to such loans plus an additional margin of .125%, 

The Credit Agreement aiso contains certam finanda' covenants as weU as certam resttictions on. 
among other thmgs. (i) matunues or amortization of indebtedness prior to six months after the final 
malunrv- of the loans under tiiie Credit Facihty. (u) indebtedness of subsidianes, (ui) Uens. (ivj mergers, 
consoUdauons. Uquidations, chssolutions and sales of asseis. (v) ttansactions with affiUates, and (vi) the 
abUitv of subsidianes lo pay dividends, Tne finanaal covenants requue Parent lo mainuin specified (i) 
minimum uiterest coverage ratios, (ii) minimum consoUdated net worth, and (ui) maximum leverage 
rauos. The covenants aLso resind payments, ttansfers or other distributions from Parent to the Company 
pnor to the later of ti-.e consummation of the Proposed Merger or the date on wfaich th ; iipproval of the 
STB shaU have been obtained. 

The CrecUt .Agreement co.itains certam repiesenutions md wananties regarding, among other 
thmgs, corporate existence, power and authonty. eiiorceabihty of the Credit Agreement and other loan 
documents, no conflicts, fmanaal mformauon. absence of material adverse change, absence of matenal 
Utigation, compUance with certain laws and regulations, certain environmental matters, taxes, matters 
related to the Employee Retuemenl Income Secunty A a of 1974. as amended ("ERISA"), and absence 
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of matenal misstatements, lu addition, the Credit Agreement contains certam covenants regarding 
among other things, mamteriance of corpora'e existence, mamtenr.nce of the business iiamtenance of 
insurance, payment of taxes, delivery of finandal statemjnts and reports, compUance with laws and use 
of proceeds. 

Events of Default (as d.-*ined in the Credit Agreement) include, subject (in certain instances) to 
customary nouce and cure pe. xls. matenal breaches of represenutions or wananties. failure to pay 
principal or mterest. breach of covenanUi. cross default to certam other debt matenal judgments, 
b^^nkrupicy, failures to make payments requu-ed to be made under ERISA, tiie acqmsiuon of a 30% 
benefiaal interest m the common stock of Parent by any person or group of persons (within the meaning 
ot Secuon 13 or 14 of the Exchange Act) and. commencmg after the Acquisition Date, quanerly dividends 
received by Parent m respect to Company stock bemg less tfaan $0,40375 per share m any calendar quarter 
Upon the occunence of an Event of Default, the Lenders with a majonty of the exposures under the 
Credit i-aciUty can cause tfae Adnmisttauve Agent to termmate tfae commiunents and declare all 
outsunding loans unmediately due and payable, ff a bankmptcy- Event of Default occurs, the 
commitments w-iU terminate ?uiomaucaUy and the loans wiU become due ^nd payable immediately 
without any action by the Administtative Agent or the l-enders. 

In connection with the Credit Agreement. Parent has agreed to pay the Anangers and the Lenders 
cenam fees, to reunburse tiie Anangers and the Lenders for certam expenses and to provide cenam 
mdemmties, as is customary for commitments of the type described herein. 

It is anuapated lhat the mdebtedness mcuned by Parent and Purchaser under the Credit Faalitv will 
be repaid from funds generated mtemaUy by Parent and its subsidiaries (including, after the Proposed 
Merger if consummated, funds generated by the Company and its subsidianes). through addiuonal 
b-jnowings. or ttirough a combmation of such sources. No final deasions have been made concerning the 
method Parent w^jl employ to repay sucfa ind'̂ 'medness. Such decisions when made will be based on 
Parent's review from time to time of the advL«ubuity of particular acuons, as weU as on prevailing mterest 
rates ano finandal and other economic conditions. 

The foregomg descnpuon of the Credit Agreement is qualified m its entirety by reference to the full 
text of the Credit Agreement, a copy of which has been mcluded as an exhibit lo the Tender Offer 
Staiement on Schedule 14D-1, dated febmary-12,1997, filed by Parent and Purchaser m connecuon with 
the Second Offer 

11. Background of tbe Secotid Offen Contacts with the Company. For a number of years, certain 
members of semor management of Parent mcluding David R. Goode. Chairman. President and Chief 
Executive Officer of Parent have spoken numerous times with ^nioi management of the Company, 
mcluding the Cx)mpany's former Chairman and Chief Execuuve Officer James A. Hagen. and the 
Company's cunent Chairman and Chief Executive Officer David M, LeVan. concerning a possible 
busmess combination between Parent and the Company The '"ompany's management encouraged such 
discussions pnor to Mr, Hagen's reurement as Chief Executive Officer of tiie Company Th<: Company 
disconlmued such discussions m September 1994. when the Cx»mpany aimounced that Mr. LeVan would 
succeed Mr. Hagen. 

Pnor to 1994, seitior management of Parent and the Company discussed, from tune tc tune, 
oppf>nunities for business cooperation betwe'.n the companies, and, in some of those discussions, tiie 
general concept of a busmess combination. WMe the compames determmed to proc'-d with certam 
business cooperation opportumties, mduding TCS, no deasions were reached concerning a busmess 
combmation at that time. 

In March 1994, Mr. Hagen approached Mr Goode lo suggest that, under the cunent regulatory 
environment, the Company's management now beUeved that a business combination between the 
Company and Parent could be accompUshed. and lhat the companies should commence discussion of such 
a ttansaction, .Mr, Goode agreed to schedule a meeting between legal counsel for Parent and the 
Company for the purpose of discussuig regulatory- issues, FoUowing that meeting. Mr, Goode met with Mr. 
Hagen to discuss in general terms a combination of the Company and Parent 'iTiereafter dunng the 
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period from April through .August 1994, management and senior finanaal advisors of the respective 
companies met on numerous occasions to negotiate the terms of a combination of the Company and 
Parent The parues entered mto a confidenuaUty agreement on August 17,1994. Dunng these discussions, 
Mr, Hagen and other representauves of tiie Company pressed for a premium pnce to reflect the 
acquisition of conttol over the Company by Parent, InitiaUy. Parent pressed instead for a stock-for-stock 
meiger of equals in which no control premium would be paid to the Company's shareholders. The 
Company's management msisted on a conttol premium, however and ultunately the negotiauons tumed 
toward a premium stock-for-stock acquisition of thr Company, 

Bv early September 1994, the negotiations were in an advanced stage. Parent had proposed an 
exchange ratio of 1-to-l, but the Company's manag.;ment was stiU pressing for a higher premium In a 
meeung m Philadelphia on September 23. 1994, Mr Goode maeased tiie proposed exchange rauo to 
1,1-to-l, and left the door open to a higher rauo, Mr. Hagen tiien told Mr, Gcxjde that they could not reacfa 
agreement because the Company Board had det̂  mmed to remam mdependeni and pursue the 
Company's stand alone poUcy, The meetmg then concluded. 

FoUowing the termmation of acquisition negotiations between Parent and the Company in 
September of 1994. Mr, Goode from time to time had conversations witfa .Mr, l,eVan, Dunng virtually aU 
of these conversations, Mr, Goode expressed Parent's sttong mterest m negouating an acquisition of tiie 
Company Mr, LeVan responded that the Company wished to remain independent. Nonetheless, Mr, 
Goode was led to beUeve lhat if and when the (Company Board determmed to pursue a sale of the 
Company, it would pursue such a ttansaction througfa a process in which Parent would have an 
opportumty- to bid. 

At its September 24. 19% meeting, the Parent Board reviewed its sttategic altemauves and 
determmed lhat Parent should press for an acquisition of the Company Accordinglv, Mr. Goode 
conuaed Mr, LeVan to reiterate Parent's sttong interest m acquumg the Company and to request a 
meetmg at which he could present a concrete proposal. Mr. LeVan responded that tiie Company Board 
would be holding a sttategic planning meeung and thai he and Mr. Goode would be in contact afte- that 
meetmg. Mr, Goode emphasized that he wished to commumcate Parent's proposal so that the Company 
Board would be aware of it during the sttategic planning meeting. Mr. LeVan suted lhat it was 
unnecessary for Mr. Goode to do so. At this point, the conversauon concluded, 

FoUowmg September 24. Mr, LeVan did not conua Mr, Goode. FinaUy on Fnday Oaober 4. 19%, 
Mr, Goode telephoned Mr, LeVan, Mr, Goode agam reiterated Parent's sttong mterest in makmg a 
proposal to acqufre the Company Mr, LeVan responded that the Company Board would be meeimg on 
Oaober 16. 19%. and lhat he assumed that fae and Mr. Hagen would conua Mr, Goode foUowmg that 
meeting. Mr, Goode agam suied lhat Parent v» anted to make a proposal so that the (Company Board 
would be aware of it, Mr, LeVan su',ed that n was unnecessary to do so. 

On Oaober 15.19%. the Company and CSX announced that lhey had entered mio the CSX Merger 
Agreement contemplating the Proposed CSX Transaction, Integral to the Proposed CSX Transaction are 
covenants subsiantiaUy maeasing Mr. LeVan's • impensauon and severance benefits and guaranteemg 
that he wiU succeed John Snow, the Chafrmar <.i.d Chief Execuuve Officer of CSX. as the combmed 
company's Chairman and Chief Executive Officer 

On Oaober 16.19%, Mr, Goode met in Washington. D.C, witii Mr, Snow at Mr Snow s mviution to 
discuss the Proposed CSX Transactio-J and certain regulatory issues it raised, Mr, Snow advised Mr 
Goode dunng that meeting tfaat the Company's counsel and investment bankers had ensured that the 
Proposed CSX Transaction is "buUetprooL" implying that the sale of conttol of the Company to CSX is 
now a fait accompU, Mr, Snow added lhat the Pennsylvania sutute, refemng to the PBCL. was "great", 
adding that the Company's dfreaors have ahnost no fiduaary duties. Parent beUeves that .Mr, Snow's 
comments were mtended to discourage Parent from making a compeung offer for conttol of the Company 
and to suggest that Parent had no choice but lo negotiaie with CSX for access to such port^as of the 
Companv's rail system as would be necessary- to address the regulatory concems that would be raised by 
fonsuimnation of tiie Proposed CSX Transacuon. After .Mr. Snow told Mr, Goode what CSX was wiUing 
to offer to Parent m this regard, the meetmg concluded. 
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On October 22. tfae Parent's Board of Directors (the "Parent Board": met to rev;-.-* us strateeic 
options m hght of announcement of the Proposed CSX Transacnon. Because the Parer.: Board believes 
that a comftination of Parent and the Company would offer compelhng benefits to both companies, theu 
shareholders. and theu otfaer consutuenaes. it determined that Parent should make a compeung bid for 
the Company On October 23, 19%, Parem publicly announced us mtention to commence the Fust Offer 
to be followed by the Proposed Merger On the same day. Sir. Goode sent the foUowmg letter to Mr. 
LeVan: 

Oc;ober 23, 19% 

Board of D'r>«ctors 
Comail Inc 
2001 Market Stteet 
Two Conu^.-rce Square 
Philadelphia. .Pennsylvania 19101 

Attention: David M, LeVan, Chairman 

Dear .Members of the Board: 

For a number of years, othei members of our senior management and I have spoken 
numerous times with Mr, LeVan. your cunent Chairman, and with Mr Hagen, your former 
Chairman and wirh ether senior officers of your company Dunng manv of these conversations, 
we at No.-folk Souihem expressed a desfre to join our compames together 

On rwo recent occasions, in late September and agam on Oaober 4.1 contacted Mr. LeVan 
to reiterate our sttong mterest m acquinng Cotttail and request a meetmg at which I could 
present a conaele proposal In each case. 1 emphasized tfaat 1 wisfaed to communicate our 
proposal so that the Conrail Board would be aware of it dunng theu next meetmg Also in eacfa 
case. Mr. LeVan staled lhat it was umiecessary for me to do so.In view of this background, it 
came as a disappomtment to me when it was announced on Oaober 15 that you had agreed to 
the proposed acquisition of Conrail by CSX Corporation, '\̂ c regret lhat, despite knowing our 
long-term irterest in joining Comail with NorfoUt Southern, your Chairman ignored our 
long-stanamg offer to submit a busmess combmauon proposal lo you. 

Since Oaober 15, we have been analyzing the proposed C:SX ttansaction and have been 
considenng the possibiUty of makmg a proposal that would be demonsttably supenor to your 
proposed ttansacuon with CSX, We now have completed that process and are usmg this lettei 
to communicate our conclusions to you. 

On behelf of Norfolk Soutiiem, I am hereby making the foUowmg proposal. Our proposal 
is that NorfoUc Southem would acqufre aU of the outsunding s lares of CcnraU common stock 
for cash at a price of $1(X).00 per share. This would be accompUs.ied by a "first step" cash tender 
offer for all outsundmg shares of ConraU. foUowed by a "seconc step' merger m w-faich Conrail's 
rema- ing shareholders would receive û e same cash purchase pnr. per share paid m the offer 
This offer iepre!>ei.is a premium of $11,49 (13%) over the blended value of CSX's proposal based 
on yesterday's closing pnce of CSX shares. Our offer wiU provide ;or a vottng trust to hold the 
C'onrati shares acquired m the tender offer and merger and thpfcrbv aUow Conrail shareholders 
to receive immediate pr.yment for aU theu shares u. the tender offer and m'-"-ger 

To underjccrc the senousness of our mtenuons, we are commencmg promptiv a cash tender 
offer which can serve as the "first step" lender offer contemplated by our proposal. On the other 
hand, unless and until you termmate your pendmg proposed ttansacuon vith CSX m a manner 
p)ermitied under the terms of your merger agreemeni witii CSX and enter mto an agreement 
with OS, our cash tender offer wiU stand on its own as an otff.i made directiy to vour 
shareholders. 
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Subject to your Board's favorable response to our proposal, we are prepared to negotiate a 
merger agreement on subsiantiaUy tfae same terms and condiuons as your propcsed ttansaction 
with CSX. except as it would be modified to reflect the all-CTsh consideration that we are 
offeruig. In addition, we are prepared 'o offer significant represt mation of Conrail dfrectors on 
the Norfolk Soutiiem Board, to consider locating tfae corporate headquarters of the combined 
company in PhUadelphia and to discuss an appropriate position for your Chainnan foUowing a 
transaaion witii us, 'We beUeve tiiat we offer your semor management opportumties for 
contmued career growth that appear to us not to exist with CSX, Although we detenmned tfaat 
il was appropnate, under tfae arcumstances to commence our cash tender offer our sttong 
preference would be to negotiate a merger agreement with you. 

The pnce we are offering m our propo.-al. $100 per share, clearly provides significantiy 
greater and more certain value to your sharefaoiders tfaan the proposed ttansaction with CSX, In 
addiuon. we beUeve our proposea ttansacuon can be completed on a more tmiely basis than the 
proposed CSX ttansaction. Accordkgly. we sttongly beUeve tiiat. pursuant to Seaion 4,2 of your 
agreement with CSX. you should promptiy request and obtain from your counsel theu advice 
confirmmg that you are obUgated by pnnapies of fidudary- duty to consider our proposal Also, 
we expea that, upon your receipt of such advice and consistent with your clear fiduaary duties, 
you wiU give us access to at least aU the same friformation you furnished to CSX in the course 
of your discussions and negouations with them and that you will discuss and negotiate with us 
the details of our proposal In addiuon. you should lake whatever other aaions are reasonably 
necessary or appropriate so tiiat we may operate on a level piaying field with CSX and any other 
compames which may be mterested in acquiring ComaU. 

Besides the benefiis for your shareholda consutuency-, we are confident that Conrail's 
emplovees. suppUers. customers, creditors and the communiues m which Conrail is located wall 
be better served by the combinauon of NorfoUc Southern and Conrail as compared with the CSX 
proposal. Moreover because a NorfoUc Southern merger presents a substanuaUy more favorable 
competitive and regulatory picture, our proposal is more consistent with both the long and 
short-term interests of C:onraU. We look forward to the opportunity to dfrectiy discuss these 
matters with you m the manner they would have been commumcated before the hasty attempt 
to lock-up a deal with CSX. To ensure that your Board fulfills its fiduaary obUgations and to 
resolve certain other issues, we have today commenced Utigation ui the Federal Distna Court 
for tiie Eastem Distria of Pennsylvania.Oiu Board of Dfreaors is fuUy supportive of our 
proposal and has authorized and approved i t Consistent with our Board's action, we an--* "'ir 
advisors stand r«ady. wiUing and able to meet with you and your adv-isors at your earUest 
convenience. I w mt to sttess lhat wt are flexible as to aU aspects of our proposal, mcluding the 
possibiUn' of sub.-timting a substantial equity- component to our present offer so that your 
shareholders could have a contmumg mterest in the combined enterpnse, and are anxious to 
prcxeed to chscuss and negotiaie it with you as soon as possible. 

PersonaUy and on behalf of my coUeagues at NorfoUc Southem, I look forward to hearing 
from you soon and workmg with you on our proposal. 

Sincerely, 

David R. Goode 

cc AU Dueaors 

During tiie weekend of November 2 and November 3.19%. represenutives of Parent and CSX met 
to cUscuss matters related to then respective offers to acqufrt the Company Such discussions were 
commenced at tiie suggestion of CSX. were represented by CSX to have been held witii the knowledge 
of tfae Company and were pursued by Parent consistent witii Parent's previously announced posiuon of 
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favoring a balanced competitive sttuaure for Eastern railroad service. These discussions included an 
exchange of term sheets, firs: from CSX to Parent and then from Parent to CSX, Parent announced on 
November 4, 1996 that it had temunated such discussions and reaffirmed its $100 per Share offer for all 
Shares, 

On November 4. 19%. Parent filed its definitive proxy staiement with tfae SEC relating to its 
soUatation of proxies against the adoption of the Articles Amendment at the Pennsylvama Spedal 
Meetmg and provided copies of the proxy sutement to tiie Company for dissemmation to Company 
shareholders. Also on November 4, 19%. the Company provided a shareholder Ust and a subsianual 
po.nion of tiie otfaer mfonnation ret uested by Parent and Purchaser pursuant to Pennsylvama law. 

On November 7, 19%, the Company issued a news release m the form of a letter purponedly from 
the "Independent Dfreaors" of the Company and ostensibly addressed to the Paient Boird, The letter 
reiterated such direaors' pubUcized commitment to tiie Proposed CSX Transaction and to Mr, LeVan, 
Also on November 7.19%, the Parent Eoard met to review e- ents su.nounding the Offer and tfae revised 
CSX Offer and autiiorized the inaease i i the Offer Pnce to $11U per Share. On November 8.19%. Parent 
pubUcly announced the maeased Offer Price. 

Cn December 8.1996, Parent announced its pledge that it will not be a party to any agreement vith 
CSX or the Company lhat deUvers anythmg less to Conipany shareholders than a $110 ail-cash. aU-Shares 
offer—with prompt payment ihrough use of a voting ttc'st—so long as Company shareholders rejea the 
maneuvering by CiX and the Company's management to pay shareholders less than what Parent beUeves 
Company shareholders deserve for ihet- Shares, 

On December 11. 19%. Parent deUvered the foUc-*ing letter to the Company Board: 

December 11.19% 

BY FAX 

Board of Dfreaors 
ConraU Inc 
2001 Market Stteet 
Two Commerce Square 
PhUadelphia. Pennsylvania 19101 
Attn: Chairman 

Gentiemen: 

As you know, ooth ui a press release and in newspaper advertisements earher this week, 
NorfoUc Southern issued the foUowing pledge to Conrail shareholders: 

"NorfoUc Southem will not be a party to any agreement with CSX or ConraU that deUven 
anything less to Conrail shareholders than a $110 aU<ash, aU-shares offer—with prompt 
payment through use of a voting trust—so long as ConraU shareholders rejea the maneuvering 
by CSX and Conrail's management to pay you less thî p you deserve for yoitt shares," 

I am writing to underscore the $eriousne« of NorfoUc Southem's pledge. We intend that tiie 
foregoing pledge be tteated as a binding oomuiitment to the Cotttail shareholders. However 
should you deem it necessary or otherwise appropnate. Norfolk Southem stands ready to enter 
ujto a wntten agreemem with CooraiL on behalf of the Conrail shareholders, confinmng this 
pledge. 

Our anomeys are available to work with your attomeys to promptiy work out the language 
of such an agreement We look forward tr; your response. 

Very truly yotirs, 

David R, Goode 
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On December 17. 1996, the District Court issued an order enjoining the Company from faiUng to 
convene, and'or from postponmg. and'or from adjourning the Pennsyivania Speaal Meeting which was 
then scheduled for Monday. December 23. 19%. by reason of the Company or its nommees not having 
received suffiaent proxies to assure approval of tfae proposal set fortfa m the (Company's "Notice cf Special 
Meeting of Shareholders" and in the Companv's proxv materials to "opt-out" of Subchapter E of Chapter 
25 of tiie PBCL. 

On December 19, 19%, the Company and CSX announced that an amenchnent lo the CSX Merger 
Agreemem had been entered into pursuant to which CSX maeased the consideration to be paid in the 
Proposed CSX Merger Also on December 19, 19%. the Company announced that the date of the 
Pennsylvania Spedal Meeting had been changed to January 17, 1997. 

On December 20, 19%. Parent maeased the consideration offered in the First Offer to $115 per 
Share and extended its December 8.19% pledge to its $115 per Share offer 

On January 13. 1997. Paren' announced its pledge tiiat if Company shareholders defeated the 
Company proposal to approve the Articles Amendment at the Pennsylvama Speaal Meetmg. Parent and 
Purchaser would promptiy amend the First Offer to eUmiaate aU of the concUtions thereto and to reduce 
the aggregate number of Shares sought in the Ffrst Offe: u> f oproxunately 8200.000 Shares, the maximum 
number of Shares (based on then cunentiy available miormation as to the number of outstanding 
Common Shares) that Purchaser could acqufre without becoming an "Acquiring Person" under the 
Rights Agreement At such time. Parent also announced that foUowing Purchaser's acceptance for 
payment of Shares m such amended Fust Offer Purchaser would commence the Second Offer for aU the 
remaining Shares at $115 per Share and upon essentiaUy the same terms and subjea to the same 
conchtions as the First Offer as m effea before January 13. 1997. 

On January 17, 1997, the Pennsylvania Spedal Meetfrig was held and Company shareholders 
overwhehningly defeated the Articles Amerdmeut 

On January 21, 1997, Mr. Goode sent the foUowing letter to Messrs, LeVan and Snow: 

January 21. 1997 

Mr. David M. LeVan Mr, John W Snow 
Chainnan, President and Chainnan, President and 

Chief Executive Officer Chief Executive Officer 
ConraU Inc. CSX Corporation 
2001 Market Stteet 901 East Cary Stteet 
Philadelphia, PA 19101 Richmond, VA 23219 

Dear David and John: 

The Conrail shareholders' vote last Friday places a responsibiUty on us to work out a raU 
structure in the East that will be in tiie long-term interests of aU constituendes served by our 
companies. I beUeve that this can be accompUshed if we sit down and try. 

I beheve that we can achieve balanced competition in the East with the greatest continuity 
in existing operations by combining NorfoUc Souihem and ConraU and providing to a competitor 
such as C5X its own routes into the Northeast/Mid-Atlantic region from the West and South, so 
that the result is competing networks of equivalent scope, scale and market access. 

You have a different, bul perhaps not ineconcilable, vision of the 21st centur/ raifroad map. 
Accordingly, we are prepared to enter into discussions with no preconditions other than 
recognition c f our pledge to the ConraU shareholders that NorfoUc Southera will only enter frito 
an agreemert witb Conrail jr CSX that gives to ConraU shareholders an aU cash offer of $115 
per share. 

I look foi ward to your reply Your initiative and our determination are hallmarks of great 
companies capable of finding a public mterest resolution of thefr differences. 

Smcerely, 

David R. Goode 
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On January 22,199", .Messrs. LeVan and Snow sent a letter to Mr. Goode, responding to Mr. Goode's 
letter dated Januan- 21. 199", In theu letter, .Messrs, LeV'an and Snow m'̂ icated theu wiiungness to meet 
with .Mr. Goode to begin meanmgful and candid discussions without any preconcUtions that would Imn* 
discussions or otherwise prejudice each other's respeaive positions. 

On January 22, 1997. the First Offer was amended consistent with Parent s pledge and. foUowing 
expuauon of the First Offer Purchaser accepted 8200.000 Shares for payment at a pnce of $115 per 
Share, A totai of approximately 65,0(X3,000 Shares were vaUdly tendered under the Fust Offer, which 
represented more than 90% of the Company's then outsundmg Shares, excludmg Shares held by CSX. 
Pavment for the 8200.000 Shaies purchased under tfae Fust Offer commenced on Febmary 11, 1997. 

On January 31. 1997. representatives of Parent. CSX an'̂  the Company had a meetmg to discuss 
matters relating to the Offers and the CSX Offers. FoUowm. such meeting, the three compames issued 
the foUowing press release: 

FOR IMMFDL\TE RELEASE: 

WASHINGTON. DC—Jan, 31. 1997—ConraU fric (.NYSE: CRR). CSX Corp. 
(fA'SE: CSX) and Norfolk Southera Corporation (NYSE: NSC) today released tiie 
foUowing statement foUowing the initial meetmg between the parties: 

"Conrail, CSX and Norfolk Southem have concluded theu meeting and have 
agreed tfaat no further details on this meeung or timing oi future meeungs will be 
announced." 

On January 31, 1997. tht Company announced that it had set December 19. 1997 as tfae date of the 
.Annual Meeting. 

On Febmary- 10. 1997. Parent notified the Company, pursuant to thf requfrements of the (Company 
By-Laws, of its mtenuon ^ i the Annual Meeung lo condud a proxy contest m coimeaion with the Annual 
Meeimg seekmg to elea a slale of direaors designated by Parent to remove cerum mcumbem direaors. 
to declassify the Company Board and to deaease the size of the Cximpany Board (coUeaively, the 
"Company Busmess"), See Section 12. Each of Parent's nommees to tiie Company Board faas committed 
to seek the most advanuge ous ttansaction for holders of Shares and to evaluate fafrly and unpartiaUy aU 
acquisiuon or other proposals received by the Company, whether made by Parent. CSX or by any other 
potenual acquiror and has deUvered to Parent an undertaking, if elected, to use his or hci- best efforts to 
cause the Company to place aU of the shares of CRC mto a voting trust promptiy foUowmg election to 
the Company Board. Based on the ttansactions proposed by eacfa of Parent and CSX pending as of the 
date of this Offer to Purcfaase. it is cunentiy contemplated lhat Parent's nominees tc the Company Board 
wiU suppon Parents proposal. 

On February 10. 1997. the Company issued a sutement assertmg lhat Parent's nommatton of ? slate 
of dfreaors to the Company Board appears to violate federal ttansporution law and tiiat Parer c's efforts 
to remove mcumbem dtteaors from the Company Board before thett terms expfre and to red-jce the size 
of the Company Board were invahd under Pennsylvama law. 

The CSX Merger Agreemeru. The foUowing is a description of certam provisions of the CSX .Merger 
Agreement as it has been amended lo the d%t; of this Offer to Purchase, 

In the CSX Merger Agreement, the Company agreed tn a provision (the "No Negotiation 
Provision") providing that neither the Company nor any of its subsidianes. officers, chreaors, employees 
or represenuuves wiU. dfrectiy or indfrectiy through another person, soUdt. initiate or encourage 
(indudmg by way ot fumishmg mformation). or take any other action designed to fadUute, cUrectiy or 
indirectiy. any mqiunes or the makmg of any proposal relating lo the acquisition or purchase of more tiian 
50% of the asseis of the Company and its subs iianes or more than 50% of the equity- secunties of the 
Company entitied to vote generaUy m the elecuu:: of dfrectors. any lender offer or exchange offer that 
if consummated would result m any person benefiaaUy ownmg more than 50% of the equity secunnes of 
the Company enutied to vole generally in the election of dfreaors. or any merger consoU-iation. busmess 
combinauon. recapitalization. Uquidation. dissolunon or sumlar ttansaction mvolvmg tiie Company (a 
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"Takeover Proposal"), other than lhe transactions contemplated by the CSX Merger Agreement or the 
CSX Lockup cSption .Agreement The No Negotiation Provision aiso provides lhat neither the Company 
nor anv of its subsidiaries, officers, duectors. employees or representatives will partiapate in any 
discussions or negotiations regarding anv Takeover Proposal, Notwitfastandmg the No Negotiation 
Provision, tiie CSX .Merger Agreement provides that if. at any time after December 31. 1998, the Board 
of Dtteaors of the Company or CSX. as applicable, determined in good faitii. based on the advice of 
outside counsel, that it was necessary to do so to avoid a breach of its fiduaary- duues to the Company 
under appUcable law. the Company or CSX. as apphcable. may, in response to a Takeover Proposal which 
was not soliated by it or which did not otherwise result from a breach of the terms of the CS.X Merger 
Aereement descnbed m tfais paragraph, and subject to comphance with certam notice provisions of the 
CSX Merger Agreement (x) fumish infonnauon with respea to it and its subsidianes to any person 
pursuant to a customary confidentiality agreement (as determined by the pany receivuig, such Takeover 
Proposal after consuluuon with its outside coi'nsr 11 tiie benefits of the terms of which, if more favorable 
lo the other pany to such confidentiality agreement tiian those in place with the other party to the CSX 
.Merger .Agreement, shall be extended to tiie other party to the CSX Merger Agreement, and (y) 
partidpate m negouauons regarchng such Takeover Proposal. 

Except as permitted by the CSX Merger Agreemeni. the Company and CSX agreed that neither the 
Board of Directors of the Company or CSX. as appUcable, nor any committee thereof wiU (i) withdraw 
or modifv- (or propose pubUdy to do so), m a manner adverse to the otfaer party, its approval or 
recommendation of the CSX Offers or its adoption and approval of the matters to be considered at the 
respective sharefaoiders meeungs of tfae Companv or CSX. (ii) approve or rea-mmend (or propose 
publiclv to do so), any Takeover Proposal, or (ui) cause the Company or CSX. a? appUcable, to enter into 
any agreement (the "Acquisiuon Agreement") related to a Takejver Proposal. However the CSX 
Merger Agreement provides that if at any ume foUowmg December 31, 1998 and pnor to the earUer of 
(a) the lime that at least 40% of the outstanding Shares on a fuily cUluted basis had been deposited m the 
voung ttust contemplated by tfae CSX Merger Agreement and (b) the obtaining of CA..npany Shareholder 
Approval (as defined below) (m tfae case of the Company) or CSX Shareholder Approval (as defined 
below) (m tfae case of CSX) (such earUer date refened to in clause (a) or (b) bemg tiie "Approval Date") 
there existed a Supenor Proposal (as defined below), and sucfa Board of Dfreaors determmed that (x) m 
the case of the Board of Dueaors of tfae Company, tiiere was no subsianual probabUity that CSX would 
succeed in acqiunng 40% of the Share; a the CSX Offers or otiierwise (or if the approval by Company 
sfaareholders of an amendment to the Company's Articles to "opt out" of the Pennsylvama Conttol 
Transaction Law has not been obuined. there was no subs'untial probabUity lhat the Company 
Shareholder Approval would be obtamed), m either case due to tiie existence of such Supenor Proposal 
with respect to the Company or (y) m the case of the Board of Dueaors of CSX. tiiere was no substantial 
probabiUty tfaat tiie CSX Shareholder Approval would be obtained due to the existence of sucb Supenor 
Proposal with respea to CSX. the Board of Dfreaors of the Company or CSX. as appUcable, may (subjea 
ID this and the foUowing sentence) withdraw or modify its approval or recommendauon of the CSX 
Oflers. the Proposed CSX Merger or tfae adopuon and approval of Ifae matters to be considered at theu 
respeaive shareholder meetmgs and approve or recommend such Supenor Proposal or terminate the 
CSX .Merger Agreement (and concurrentiy if it so chose, cause tiie Company or CSX. as appUcable. to 
enter mtc an Acquisition Agreement with respea to such Superior Proposal), but onl;- after giving the 
notice requfred by the CSX Merger Agreement As used in tfae CSX .Merger Agreement a "Supenor 
Proposal" means any proposal made by a tlurd party to acqufre. dfrectiy or mdfrectiy. for consideration 
consisting of casb and/or secunties. more than 50% of the voting equity secunties of the Company or CSX. 
as tbe case may be. or all or :,ur>stantiaUy aU the assets of the Company or CS.X. as the case may be, and 
otherwise on terms which the Board of Direaors of such party determmes m its good faith judgment (x) 
(based on the wntten opimon of a nationaUy recognized finanaal advisor) to be more favorable from a 
finanaal pom: of view to its sfaareholders than the CSX Offers and tfae Propose,. CSX Merger and for 
which any requfred finanang is then committed and (y) to be more favorable to such party- tuan the CSX 
Offers and the Proposed CSX Merger after takmg mto account aU consutuenaes , mcluding shareholders) 
and pertinent faaors permitted under appUcable Pennsylvania or Vugima law. as the cas: may be. 
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The CSX Merger .Agreement provides that, in the event that (ita Takeover Proposa; in respect of 
the Company shall have been made known to the Company or any of its subsidianes or has been made 
directly tc its shareholders generaUy or any person shall have pubUcly announced an mtenuon (whether 
or not conditional) to make such a Takeover Proposal and thereafter the CSX .Merger Agreement is 
terminated by either CSX or the Company as a result of the CSX .Merger not having been consummated 
by December 31,1998, or if the Company Shareholder Approval is not obtained m a meeting of Coir.pany 
shareholders duly convened therefor or at any adjournment or postponement thereof, to the extent su-;h 
meeting was held after the earlier of (x) December 31. 1998 or (y) the purchase of an aggregate of 40% 
of the fullv dUuted Shares under the CSX Offers, or (ii) the CSX Merger Agreement is termmated (x) by 
the Company pursuant to the No Negouauon Provision ot the Merger Agreement or (y) by CSX if (I) the 
Company Board or i'^ appUcable, any committee thereof, withcfraws or modifies in a manner adverse to 
CSX its approval or recommendation of the CSX Offers or tfae Proposed CS.X .Merger or tfae matters to 
be considered at the meetings of Company shareholders caUed to approve the Proposed CSX .Merger and 
the other fransacuons contemplated by the CSX Merger Agreement or faUs to reconfirm its recommen
dation withm 15 business days after a wntten request to do so. or approves or recommends any Takeover 
Proposal m respea of the Company or (II) the Company Board or anv committee thereof has resolved 
to take any of tfae foregomg aaions; then the Company wiU (A) promptly, but in no event later than rwo 
days after the date of the tenmnation, pay CSX a cash fee of $300 miUion (the "Termination Fee") (except 
tfaat no Termmauon Fee wiU be payable pursuant to clause (i) of this sentence unless and until within 24 
months of such termmation the Company or any of its subsidiaries enters mto an Acquisiuon Agreement 
or consummates a Takeover PropO';al). In the event that the CSX Termmauon Fee is paid and the CSX 
Lockup Option Ag eement is exerased by CSX. the aggregate addiuona! cost to an acquttor of the 
Company by reason of tfae CSX Lockup Option Agreement and the CS.X Tenmnation Fee wiU amount 
to approximately $660 milhon (assummg an acquisition of the Company at $115 per Share) In tfae 
Pennsylvama Litigation. Parent and Purcfaaser are contesting tfae vaUdity of both lhe CSX Lockup Option 
Agreement ?nd the CSX Termination Fee. See Secuon 11 and Secuon 15, 

Pursuant to the CSX Merger Agreement, the Company and CSX also agreed, among other things, 
to a provision (the "No Discussions Provision") provichng that subiea to certam excepuons. neither the 
Company nor CSX wiU. nor wiU lhey permit any of their subsidiaries to, nor wiU lhey authorize or permit 
any of thefr officers, dueaors or employees or any mvesonent banker, finanaal advisor attomey. 
accountant or other represenutive retained by them or any of tfaeir subsidianes to, dfrectiy or mdirectiy 
through another person. f>artiapate m any conversations. cUscussions or negouauoas. or enter mto any 
agreement or understandmg. with any other company engaged m the operation of raifroads (incluchng 
Parent) with respea to the acquisition by any such other company (mcluchng Parent) of any securities or 
as.seis of the Company and its subsidianes or CSX and its subsidiaries, or any ttackage nghts or otiier 
concessions reiatmg to the assets or operations of the Company and its subsidiaries or CSX and its 
subsidiaries, otfaer than with respea to certain sales, leases. Ucenses, mortgages or other disposals of assets 
or propemes. 

The obligauons of CSX and the Company lo effea the Proposed CSX Merger are subjea lo vanous 
conditions, mdudmg the approval of Corapiiny shareholders of the Proposed CSX Merger CJie 
"Company Shareholder Approval") and the apprr'/al of the shareholders of CSX with respea to. among 
other tiungs. the issuance of shares of CSX Common Stock m the Proposed CSX Merger (the "CSX 
Shareholder Approval"), 

The foregomg desaiption of the CSX Merger Agre*:ment is qualified m its entirety by reference to 
the fuU text of the CSX Merger Agreement and tiie amendments thereto, copies of which have been 
mcluded or mcorporated by reference as exhibits to the CSX Schedule I ' D - l . 

12. Purpose of the Sec d Offer and tbe .Merger, Plans for the Company, Certain Considerations. 

General. The purpose of the Offers is for Parent to acquire conttol of. and the entire equity interest 
in. the Company The Second Offer as the second step in the acquisiuon of the Company, is intended to 
facihute the acquisition of aU Shares, Pittchaser is seeking to consummate the Proposed .Merger with the 
Company as promptiy as pracucable foUowing consummation of the Second Offer The purpose of the 
Proposed Merger is to acquire all Shares not benefiaaUy owned by Purchaser foUowmg cotisummation of 
Lhe Second Cuer 

31 

46 



Pursuant to the Proposed Merger each Share outstanding (other than Shares held by the Company 
or any '"bsidiarv of the Company and Shares owned ty Parent. Purcfaaser or anv direct or induect 
subsidiary of Parent) would oe converted into tfae nght to receive an amount in cash equal to the pnce 
per Share paid pursuant to the Second Offer. Al'Jiough it is the cunent intention of Parent and Purchaser 
to seek to enter into a definitive merger agreement pursuant to which the Proposed Merger would be 
consummated as promptiy ai praaicable foUowmg consurrunation of the Second Offer sucfa consumma
tion depends upon a number of factors and circumstances, and there can be no assurance that the 
Proposed Merger wiU be consummated, or if consummated, the unrung thereof. 

Consummauon of the Proposed Merger wiU requue approval by the Company Board and the 
affirmative vote of the holders of a majonty of the votes cast by all outstanding Common Shares and 
ESOP Prefened Shares, voting as a smgle class. The Voting Trust Agreement provides, among otfaer 
thmgs. lhat the Votmg Trustee will seek to vote aU Shares held in the Voting Tmst m favor of the Proposed 
Merger in favor of any proposal or acuon necessary- or desirable v> effect, or consistent with the 
effeauation of. the Proposed Merger and in favor of a slate of nominees to the Company Board wnich 
favors the Proposed Merger and ai;ainst any other acquisition ttansacuon mvolving the Company but not 
involving Parent or any of its subsidiaries or affiUates. Accordingly, it is expected that the Sfaares faeld m 
the Voting Trust wiU be voted against the Arucles Ameuv.aiicnt and the J*roposed CSX .Merger at any 
meeting of Company shareholders convened for such purpose and will be voted for tfae Company 
Business at the Annual Meetmg. 

If Purchaser purchases Sfaares pursuant to the Second Offer and the Mmunum Condition is satisfied, 
the Votmg Trustee would have a suffiaent number of Shares to approve the Proposed Merger without the 
affinnative vote of any other hoider of Shares and to elea. directors as described above. Although 
consummation of the Proposed Merger would be sought as soon as practicable foUowing the purchase of 
Shares pursuani to the Second Offer the exaa uiiung and detaUs of the Proposed Merger would depend 
on a variety of faaors and legal requfrements. As described below, certam provisions of the Company's 
Articles of Incorporation (the "Company Arttcles") and tiie Compan;' By-Laws may impair and delay tfae 
abihty of the Voting Trustee to elea a majonty of the Company Board and to approve consummation of 
the Proposed Merger 

Altematively tiie "short-form" merger provisions of the PBCL provide that if. foUowing completiOD 
of the Second Offer Purchaser owns 80% or more of the Shares, the Voung Trustee would have the power 
to consummate the Proposed Merger without any action by the Company Board and without the vote of 
any of the Company's other shareholders. 

Although Parent has sought to enter inlo negotiations with the Company witn respect to the 
Proposed Merger and contmues lo pursue such negotiations, there can be no assurance tfaat such 
negotiations wiU occur or if sucfa negouations occiu. as to the outcome thereof. Consistent with P^ent's 
pledge that it wiU not be a party lo any agreemeni with CSX or the Company lhat dehvers anytting less 
to Company shareholders than a $115 per Share all-cash ttansaction. Parent and Purchaser reserve the 
nght lo amend the Second Offer (including amendmg the number of Shares to be purchased, tfae purchase 
price and the proposed second-step merj er considerauon) if Parent enters mto a defimtive merger 
agreement with the Company with respea lo the Proposed Merger or to negotiate a merger agreemeni 
with the Company not involving a tender offer pursuant to which Purchaser wouid tenmnate the Second 
Offer 

Parent beheves that the Offers and the Proposed .Merger wiU ensure balanced compeution among 
raifroads in the Eas;era portion of the Umted Sutes with tiie least dismption to operations and service. 
In order to continue to ensure balanced compeuuon. Parent mtends to hold discussions with other 
raifroads (including CSX) lo adcfress regulatory requuements and other competiuon issues ansmg from 
the Offers and the Proposed Merger Such discussions are expeaed lo lead to various concessions, such 
as the grant of ttackage rights or other dispositions of assets, by tfae post-merger combmed company 

Plans for the Company In conneaion with tiie Second Offer and dunng its pendency, or in the 
event the Second Offer is termmated or not consummated, or after the expuauon of the Second Offer and 
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pending tfae consummauon of tfae Proposed Merger, m accordance with appUcable law and subject to the 
terms of any merger agreement tfaat it may enter into with tfae Company, Parent i alone or through 
affiliates I may explore any and all opuons wfaicfa may be available to it in connection with the acquisition 
of the Company, Ln this regard. Parent mtends to soUat proxies against the adopuon of tfae Articles 
.Amendment and the Proposed CSX Merger at any meeung of Company shareholders convened fee sucfa 
purpose In addition, on Febmary 10. 1997. Parent notified the Company, pursuant to the requiiements 
of the Company By-Law-s. of its mtention at the Annual Meetmg to (i) nommate George .A. Butler 
Stephen P Lamb, .Mary- Patterson McPherson. Bernard C, Watson and J. Roger WUhams. Jr. for elecuon 
as directors of the Company, (u) mttoduce a proposal to amend Secuon 3,01 of tfae Company By-Laws 
to declassify the Company Board. (iU) mttcxluce a proposal which would effea tfae removal of all of tfae 
dfreaors of the Company from the Company Board, other than the inchviduals normnated to the 
Company Board by Parent and Darnel B, Burke, David B, Lewis and John C Marous. and (iv) inttoduce 
a proposal to amend Section 3.01 of the Company By-Laws to deaease the size of the Company Board 
to a tolal of eight dfreaors. 

Except as indicated m this Offer to Purchase, neither Parent nor Purchaser has any present plans or 
proposals wfaicfa relate to or would result in an exttaordinary corporate ttansaction, sucfa as a merger 
reorganizauon or Uqu.'daUon. mvolving the Company or any of its subsicUaries. a sale or ttansfer of a 
matenal amount of asseis of the Company or any of its subsidianes or any matenal change m the 
Company's capitalizauon or dividend poUcy or any other matenal changes in the Company's corporate 
sttuaure or busmess. or the composition of the Company Board or management. 

Dissenters' Rights and Other Matters. No appraisal righis are available m conneaion with the 
Second Offer In accordance with the Umted Sutes Supreme Coun deasion. Schwabacher v. United 
Slates. 334 U S, 192 (1948). if the Proposed Merger were approved by the STB m cormecuon with Parent's 
acquisiuon of conttol of the Company, Comp.-'ny shareholders would not have any dissenters' nghts under 
sute law. unless the STB (or any successor agency) or a court of competent jurisdiction determines that 
sute-law dissenters' nghts are available to holders ô  Shares, Parent considers i l unlikely that ifae STB or 
a court would determme that suie-law dissenten nghts are available to holders of Shares, 

Although the Proposed Merger is to be effeaed prior to an STTi dedsion. Parent beUeves that this 
dcxttine may be a bar to the assertion of dissenters' rights under state law and may assert such position 
m respea of any claims of dissenters' nghts. In the event that there is an STB demal. dissenters' rights may 
be avaUable if tiie STB or a court of competent jurisdiction provides for such rights. In such event, any 
issued and outstanding Shares held by persons who objea to the Proposed Merger and comply with aU 
the provisions of the PBCL concermng the nght of holders of Shares to dissent from the Proposed Merger 
and reqmre valuation of theu Shares (a "Disscntmg Shareholder") wiU not be convened mto the right to 
receive the consideration to be paid pursuani to the Proposed Merger but wiU become »±e nght to receive 
payment of the "fatt value" of thefr Shares (exdusive of any element of appredation or depreciation m 
anuapauon of the Proposed Merger); provided, however that tiie Shares outstanding unmediately pnor 
to the effective lime of the Proposed Merger and held by a Dissenung Shareholder who wiU. after such 
time, wititidraw his demand for payment or lose his nght to dissent in either case pursuant to the PBCL, 
wiU be deemed to be convened as of the effective lime of the Proposed Merger mto the nght to receive 
tfae considerauon lo be paid pursuant to the Proposed Merger witiiout interest Dissenters' nghts cannot 
be exercised at this lime. Shareholders who wiU be entitied to dissenters' rigbts, if any m connecuon with 
the Proposed .Merger (or smiilar business combmation) wiU receive additional informauon concemmg 
any avaUable dissenters' nghts and the prcxadures to be foUowed in coimection therewith before such 
shareholders bave lo uke any action relating thereto. 

Shareholders who seU sfaaies m the Sccoud Offer will not be entitied to exercise any dissenters' rights 
with respea to Shares purchased but rather, wiU receive the Offer Price, 

The Proposed Merger wouid have to comply with any appUcable federal law operauve at the time of 
its consummation. The SEC has adopted Rule 13e-3 under the Exchange A d which is appUcuble to 
certam "gomg pnvate" ttansaaions and which may under certain arcrumsiances be appUcable to the 
P!op>osed Merger However Rule 13e-3 would be mapphcable if (i) the Shares are deregistered under the 
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Exchange Act prior to the Proposed Merger or other business combination or (:i) the Proposed .Merger 
or other business combination is consummated within one year after the purchase of the Shares pursuant 
to tiie Second Offer and tiie amount paid per Share in the Proposed .Merger or other business 
combination is at least equal to the amoum paid per Share m tfae Second Offer If apphcable, Ruie 13e-3 
requu-es. among other tiungs. that certain finanaal informauon concemmg the fairness of the proposed 
transacuon and the consideration offered to mmonty shareholders in such ttansacuon be filed with the 
SEC and disclosed to sharefaoiders pnor to consummation of tfae transaction. 

The Company Articles ..nd the Company By-Laws. The Company .Vticles and tfae Companv 
By-Laws contam several provisions thai may delay a change m conttol of tfae Company foUowmg the 
purchase of Shares by Purchaser pursuant to the Second Offer includmg. among others, (U 2 provision 
that provides that tfae Company Board shaU be classified, with each class elected for a term of three years 
and one class eleaed each year at the Company's annual meeung of sfaareholders. (u) a provision 
requumg advance nouce to the Company of any shareholder nommauons for directors al, or sfaarefaolder 
pioposals or busmess lo be brought before, an annual meetmg of shareholde-and (lu) a provision that 
speaal meetings of shareholders may be caUed only by tbe Chauman of the Company Board, the 
Company Board or an Interested Shaiefaolder 

Pursaant to Aruclc III of tfae Company By-Laws, the Company Board is cUvided into three classes, 
one of w'lich consists of five memben, and two of which consists of four members each, with eacfa dass 
elected for a term of three years and one class eleded at the Company's annual meetmg of shareholders 
each vear The number of members of the Company Board is cunentiv Urmted to 13 members pursuant 
to Article UI of the Company Bv-La,ws, Amendment of the foregomg provisions of the Company Articles 
requues a majonty vote of aU shareholders entitied to vote. Amendment of the foregomg provisions of 
the Company By-Laws requires a majonty vote of dfreaors present at a meeung at which at least a 
majonty ot the directors is present or a majonty vote of aU snareholders enutied to vote at a regular or 
speaai meetmg. 

If. foUowing consummation of the Second Offer the members of the Company Board in office at such 
time were lo refuse to approve the Proposed Merger (or any other ttansacuon oi corporate acuon 
proposed by Purchaser to efteauate the Proposed Merger). Parent or the Voung Trustee, m order to 
consummate the Proposed Merger (or any such other ttansaction or corporate action), would first faave 
to replace at least a majonty of the Company Board with either of then own designees. Parent beUeves 
that in such event the enttte Company Board could be removed with or wiihout cause at tfae next Annual 
Meeting Parent mtends, wheiher or not the Second Offer is then pencUng, to condud a proxy contest m 
connection with the Annual Meetmg seeking, among other thmgs, to remove certam of the cunent 
members of the Company Board and elea a new slate of dfreaors designated by Parent To tins end. 
Parent has notified the Company of its mtention. at the Annual Meeting, to mttodui:e proptsals to take 
sucb acuon as weU as to mttoduce proposals to amend the Company By-Laws lo aedassiiy <he Company 
Board and to reduce the si7.e ot the Comoany Board to eight See "—Plans for the Company' In the 
Pennsvlvama Litigation. Parent and Purcfaaser are seekmg a declaratory judgment that the members of 
the Company Board can be removed and replaced with a new slale of dfredors proposed by Parent. See 
"—(Certain Liugauon" below. 

Pursuant to the terms of the Votuig Trust Agreement the Voting Trustee faas agreed to vole aU 
Shares held m the Voting Trust at any meeting of Company shareholders m favor of tiie Proposed Merger 
m favor of any proposal or action necessary or desttable lo effed. or consistent witii the effeauation of. 
the Proposed Merger and m favor of a slate of nominees for dfreaor of the Company which favors the 
Proposed Merger and agamst any other acquisition ttansaction involving the Company but not mvolvmg 
Parent or one of its subsidiaries or affiliates. Accordingly it is expeaed lhat tiie Shares held m tiie Votmg 
Trust wiU be voted for the Company Busmess at the Annual Meeung, Sec Seaion 15, 

The Second Offer does not constitnte a solicitation of such proxies at any meeting of tbe Company^ 
shareholderv Any such soUdtation which Parem or Purcfaaser may make wfll be made only pursuant to 
separate proxy materials in compliance with the rcqoircnents of Section 14(a) of the Exchange Ad. 
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The foregoing desaipti-in of the Company .Articles and the Company By-Laws is qualified in its 
entiretv by rett .-nee to the fuU text of the Company Articles and the Company By-Laws, copies of wfaicfa 
have been filed by the Company as exhibits tc documents filed with the SEC and may be obtamed m the 
marner described in Section 8 (except that copies may iiot be avaUable at regional offices of tfae SEC), 

Tre Rights. The foUowmg is ba«ed upon the July 1989 Form 8-K. the Company's Form 8-B, dated 
as of September 25, 1995. and otber information filed with the SEC, 

On July 19. 1089. the Boa d of Direaors of CRC declared a ctividend distribution of one Right for 
each share of corrjnon stock of CRC and executed the Rights Agreement, Upon adoption by tbe 
Company of a holding companv stmaure on Febmary 17. 1993, CRC assigned aU of CRC's titie and 
interest under the Rights .Agreement to the Company On Oaober 2,1995, one Right was distributed with 
respect to eacb outstancUng ESOP Prefened Sbare, Under the Righis Agreement, eacb Right entities the 
holder to purchase one Common Share at an exerase price of $205,00. subjea to adjustment. Based on 
pubhcly available informauon. Purchaser beUeves that, as of the date of tins Offer to Purchase, the Righis 
were not exerdsable. Rights Certificates have not been issued and the Rights were evidenced solely by the 
Share Certificates. A general summary of certain provisions of the Rights and tbe Rigbts Agreement 
appears below. 

Under the Rights Agreement, as amended, untU the close of business on the Distribution Date 
(which, as modified by the Company Board on November 4.19% under pressure from Parent is defined 
as the tenth business day after an Acquiring Person has acqmred benefidal ownership of 10% or more of 
tbe outstanding Shares), the Rights will be evidenced by the Share Certificates and will be ttansfened with 
and only with s"'-fa Share Certificaiei, As soon as pracucable after the Distribuuon Date. Rights 
(Certificates wiU be m.iUed to nolders of record of the Shares as of the close of busmess on the Distribution 
Date, and thereafter ihe separate Rights Certificates alone wiU evidence tbe Rigbts. 

The Rights are not exerasabie -intil the Distr .iution Date, The Rights wtil expfre at the close of 
busmess on September 20, 2005 unless earher redeemed by the Company as described below. 

In the event tbat the Company is acqufred in a merger or consoUdation in which the Company is not 
the surviving corporation or 50% or more of the Company's consoUdated assets or earning power Ls sold 
or ttansfened. eacb holder of a F <tiit wtil thereafter have the right to receive, upon the exercise thereof 
at then cunent exerdse pnce of vue Right, that number of shares of common stock of the acquiring 
company which at the time c such ttansaction wiU have a value equal to two times the exercise price of 
tbe Right. 

iu .1̂ .? jvent that an Acquiring Person becomes the benefidal ow, er of 10% or more of the 
outstanding Shares, eacb bolder of a Right v«iU thereafter have the right to receive, upon exercise. 
Common Shares (or in certam drcumstances casb, property or other securities '̂ ^ 'he Company), having 
a value equal to two times lhe exercise price of the Right 

At any ume prior lo the Distributicn Date, the Company may redeem the Rights in whole, but not 
in part, at the Redemption Pnce of $,G05 per Right Immediately upon the action of the Company Board 
ordering redemption of the Rights, hi: Rights wiU terminate, and t i e only right to which the holders of 
Rights will be entitied wiU be the nght to receive the Redemption Price, UntU a Right is exercised, the 
holder thereof, as such. wiU have no righis as a shareholder of the Company, mcluding without UmiUtion, 
the ngh' lo vote cr lo receive dividends. 

The terms of the Rights may be amended by the Company Board without the consent of the holders 
of the Rights; provided '̂ ât fre.m and after such time that an Acquiring Person becomes such, the Rigbts 
may not be amended iu any marr-- which would adversely affed tlie interests of holders of kigha or to 
shorten or le:;g'tiie:i any lime riod under the Rights Agreement 

Actions or determinations maC b> the Company Board in the achiunisttauon of the Rights 
Agieement requfre the concunence oi a majority of (and at least two) Comi-'umg Dfreaors, A 
"Continuing Dtteaor" is a direaor wbo is not an .Acquiring Person (or a rep:^esenutive or nominee 
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thereof), and who either (i) w-as a member of the Company Board prior to September 20, 1995 or (ii) 
subsequently became a duector of the Company and whose election or nomination for election is 
approved or recommended by a majonty of the then Contmî mg Directors, 

Pursuant to tiie CSX Merger Agreement, the Companv has amended the Rights Agreement to 
render the Righis Agreement mapphcable to tiie CSX Offers, the Proposed CSX Merger and tfae otfaer 
transactions contemplated by the CSX Merger Agreement and the CSX Lockup Option Agreement and 
to ensure, among otfaer tiungs, that CSX is not deemed to be an Acquinng Person and tbat a Distribuuon 
Date does not occur by reason of sucfa agreements or transactions. The Company has also agreed in the 
CSX .Merger .Agreement ti.' it may not funher amend the Rigfats Agreement without the prior consent 
of CSX in Its sole cUsaetion, 

The foregoing summary of the Rights Agreement does not purport to be complete ar is qualified 
in Its eniuety by reference to the July 1989 Form 8-K, tiie ftiU text of the Righis Agreement as an exlubit 
thereto filed with the SEC, the Assignment and subsequent amendments to the Rights Agreement as filed 
with the SEC. Copies of these dcxruments may be obtamed m tfae manner set forth above. 

Purchaser beheves lhat, under appUcable law and under the arcumstances of tbe Second Offer 
includmg the Company Board's approval of the CSX Merger Agreement and tbe ttansacuons contem
plated thereby, the Company Board is obUgated by its fiduaary responsibUities not to redeem the Rights 
or render the Rights Agreement mapphcable to any offer by CSX without at the same ume, taking sucfa 
action as to Parent the Second Offer and the Proposed Merger and that its faUure to do so woiUd be a 
violation of law. In the Pennsylvania Litigation. Purchaser is seekmg. among other th: igs, to enjom the 
Company Board from laJarg any such action or to invaUdate the provision of the Rigfats Agreement that 
was added m September 1995 and which limits the power ot the Company Board to redeem tfae Rigfats 
vnifaoui tbe approval of a majonty of tbe Contmumg Dfreaors, See Section 15, 

If the ??ights Condition is not satisfied and Purchaser elects, m its sole disaetion, to waive sucfa 
concUtion and consummate the Second Offer and if there are outstancUng Rjgbts which have not been 
acqufred by Purchaser Purchaser wiU evaluate its altematives. Such altemauves could mclude purchasing 
additional Righis m the open market m privately negotiated ttansaaions. in aaother tender or exchange 
offer or ctherwise. Any such adcUtional purcbase of Righis could be for ca>h or other consideration. 
Under su:b cfrcumsunc«s. the Proposed Merger might be delayed or a'oandoned as unpracucable The 
form and amount of consideration to be received by the holders of Shares in the Proposed Merger, if 
consunur.ated. nugbt be subjea to adjustment lo compensate Purchaser for among other things, the costs 
of acqu'nng Rights and a portion of the potential dUution cost of Rights not owned by Purchaser and its 
affiUat.^ at the time of Proposed Merger In jUch event, the value of the consideration lo be exchanged 
for Fnares m Proposed Merger could be subsuntiaUy less than the consideration paid in tbe Second Offer 
It: adchtion. Purchaser may elea under such arcums'.ances not to consummate the Proposed Merger 

Unless tbe Rights are redeemed, sbarebolders will be required to tender one Right for eacfa Conmion 
Share and ESOP Preferred Sbare tendered in order to effect a valid tender of sucb Common Shares and 
ESOP Preferred Shares in accordance with tbe procedures set fortfa in Section 3. If separate certificates 
for tbe Rights are not issued, a tender of Common Shares .md ESOP Preferred Shares will also constitme 
a tender of ttae associated Rights. See Sections 1 and 3. 

Cunsurama Joti of tfae Second Offer is conditioned ipon tfae Rights having been redeemed by tbe 
Company Board or Purchaser otherwise being satisfied, ta its sole discretion, tbat tbe Rigbts are invalid 
or otfaerwise inapplicable to tfae Second Offer and to tbc Proposed Merger. 

13. DividencLs and Distributions. If. on or after the dale of this Offer to Purcbase the Company 
should (i) spUt combine or otherwise change the Shares or its capitalization. (U) issue or seU any 
adchuonal secunties of the Company or oiherwise cause an maease in the number of outstancUng 
secunties of the Company or (iu) acqufre cunentiy outstanding Shares or otherwise cause a reduction m 
the number of outsianding Shares, then, without prejudice to Purchaser's righis under Sections 1 and 14. 
Purchaser, m its sole disaeuon, may make such adjustments as it deems appropriate m the purchase pnce 
and other terms of the Second Offer induding, without limiution, the amount and type of secunties 
offered to be purcbasecL 
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If. on or after the date of this Offer to Purchase, the Company should declare or pay any dividend 
on the Shares, other than regular quarterly dividends, or make any distnbution (including, without 
limitation, the issuance of additional Shares pursuant to a ;'ock dividend or stock split, the issuance of 
otfaer secunties or tfae issuance of nghts for tfae purcfaase of any s=>cunues) witfa respect to the Shares that 
IS payable or distributable to sharefaoiders of record on a date prior to the ttansfer to the name of 
Purchaser or its nominee or ttansferee cn the Company's stcx:k transfer records of the Shares purchased 
pursuant to the Second Offer then, without prejudice to Purchaser's rights under Secuons 1 and 14, (i) tfae 
purchase price per Share payable by Purchaser pursuant to tfae Second Offer will be reduced by tfae 
amount of any such cash dividend or cash disttibuuon and (u) any such non-cash dividend, distnbuuon 
or nght to be received by the tendermg sharefaoiders wiU be received and held by such tendermg 
sharefaoiders for tfae account of Purchaser and wUl be requued to be promptly remitted and transfened 
by each sueh tendenng sfaarefaoldt. to tfae Depositary for tfae account of Purcha.ser, accompamed by 
appropriate documentation of ttansfer Pendmg such remittance and subject to appUcable law. Purchaser 
will be entitied to aU rights and pnvileges as owner of any sucfa non-cash dividend, distribution or nght 
and may withhold tbe entfre purcbase pnce or dedua from tfae purcfaase pnce the amount of value 
thereof, as determined by Purchaser m i'o sole disaetion, 

14. Conditions of the Second Offer. Notwithstandrng any other provisions of the Second Offer and 
in addition to (and not in Umiution of) Purchaser's rights lo extend and amend the Second Offer at any 
time in its sole discreuon, Purc^-ser shaU not be req'.med to accept for payment or, subject to any 
appUcable nUes and regulation^ of the SEC. including Rule 14e-l(c) under tbe Exchange .Act (relating to 
Purchaser's obligauon to pay for or return tendered Shares promptiy after termination or withdrawal of 
tfae Second Offer), pay for and may delay the acceptance for payment of or, subject to the restnction 
refened to above, the payment for any tendered Shares, and may terminate the Second Offer as to any 
Shares not then paid for if. in the sole judgment of Purchaser (11 at or prior to the expiration of the 
Second Offer any one or more of the Minimum C acUtior, the Subchapter F Condiuon, the Rigfats 
ConcUtion or tfae CSX Termmation Condition faas not been sausfied. or (2) at any tune on or after 
Febmary 12. 1997 and prior lo the acceptance for payment of Shares, any of t je foUowing ev̂ -nts shall 
occur: 

(a) there shaU have been threatened, insututed or f)endmg any action, prcx^etimg, .ippiication 
or counterclaim before any court or govemmenul regulatory or administtaiiv; agency authonty, 
tribunal or commission, domestic or foreign, by any government or govemmental authoritv- or agency 
or commission, domestic or foreign, or by any other person, domestic or foreign (whcLhcr brought by 
tbe Company, an affihatc of the Company or any other person), which (i) challenges or ;eeks to 
chaUenge the acquisition by Parent or Purchaser or any affiUate of either of them ot he Stares, 
resttains, delays or prohibits or seeks to resttain. delay or prohibit the makmg of the Second Offer 
consummation of tbe ttansactions contemplated by the Second Offer or any otber subsequent 
business combmation. resttains oi prohibits or seeks lo resttain or prohibit the performance of any 
of the conttacts or other arrangements entered into by Purchaser or any of its affiUates in connecuon 
witb tbe acquisition of the Company or cb'aici or seeks to coiam any material damages or otherwise 
dfrectiy or mdttectiy relatmg to the ttansacuons contemplated by the Second Offer the Proposed 
Merger or any other subsequent busmess combinauon, (u) prohibits or limits or seeks to prohibit or 
limit Parent's or I*urchaser's ow-nership or operation of aU or any portion j f theu or tbe Company's 
business or assets (including without hmitation the busmess or assets of their respective affiliates and 
subsicUaries) or to compel or seeks to compel Parent or Purchaser to dispose of or bold separate all 
or any portion of their own or tfae Comprny's bvsmess or asseis (including without limiution the 
busmess or asseis of thefr respective affihates and subsicUaries) or imposes or seeks to Impose any 
UmiUtion on the abiUty of Parent, Piuchaser or any affiUate of either of them to conduct its own 
business or own sucb assets as a result of the ttansactions contemplated by the Second Offer or any 
otber subsequent busmess combination, (ui) makes or seeks to make the acceptance for payment, 
purchase of. or pay-ment for some or aU of the Shares pursuant to the Second Offer or the Proposed 
Merger Ulegal cr results m a delay in. or restticts, the abiUty of Parent or Purchaser or renders Parent 
or Purchaser unable, to accept for payment purcbase or pay for some or aU of the Shares or to 
consummate the Proposed Merger (iv) imposes or seeks lo impose Unuutions on the abihty of 
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Parent or Purchaser or any affiUate of either of them effectively to acqufre or faold or to exerdse full 
rights of ownership of tne Shares, mciudmg. without hmitation, the nght to vote the Shares purchased 
by tbem on an equal basis with ali other Shares on aU matters properly presented to the shareholders 
of the Company, (vl in tfae sole judgment of Parent or Purcfaaser nught adversely affect the Company 
or any of its subsidianes or affiUates or Parent, Purchaser or any of theu respectivs affiUates or 
subsidiaries, (vi) m the sole judgment of Parent or Purchaser, might result m a dimmution m the vaiue 
of the Shares or the benefits expected to be denved oy Parent or Purchaser as a result of the 
transacuons contemplated by the Second Offer (vii) m tfae sole judgment ot Parent or Purchaser, 
imposes or seeks to impose any materal condiuon to the Second Offer unacceptable to Parent or 
Purchaser or (viii) otherwise directiy or mduectiy relates to the Second Offer the Proposed Merger 
or any other busmess combmation with the Company: 

(b) there shall be my action taken, or any statute, nUe. regulation or order or injunction shall 
be sought proposs.a. enacted, promulgated, entered, enforced or deemed or become applicable to 
the Second Offer the Proposed Merger or other subsequent busmess combmauon berween 
Purchaser or any affiUate of Purchaser and the Company or any affiUate of the Company or any other 
action shaU have been taken, proposed or threatened, by any govemment, govemmemal authonty or 
other regulatory or adirinisttative agency or commission or court, domesuc. foreign or supranational, 
that, in the sole judgment of Parent or Purchaser might, dfrectiy or induectiy result m any of the 
consequences refened to in clauses (i) through (vu) of pa.'agrapb (a) above; 

(c) any change (or any concUtion. event or development mvolvmg a prospective change) shall 
have ocxuned or bef,D tiireatened in the busmess. propemes, assets, UabiUties, capitalizauon. 
shareholders' equity, condiuon (finanaal or otherwise), operauons, Ucenses, franchises, ffermits. 
permit appUcauons, results of operations or prospects of tbe Companv or any of us subsicUaries or 
affihates which, m '.ae sole judgment of Parent or Purchaser is or may be matenaUy adverse to the 
Company or any of its subsidiaries or affiUates. or Parent or Purchaser sfaaU have become aware of 
any faa which, ui the sole judgment of Parent or Purcfaaser has or may have matenal adverse 
significance wit^j respea to either the value of tbe Company or any of its subsichanes or the value of 
the Shares tc Parent or Pittchaser; 

(d) there shaU have occuned (i) a declaration of a banking moratonum or any suspension of 
payments m respea of banics m the Umted Sutes (whether or not mandatory), (u) any umiuuon 
(whether or not mandatory, by any govemmental authority or agency on. or otber evert which, m 
the so'e judgment of Parent or Purchaser might affea the extension of aecht by banks or other 
lending insututions. (iu) a commmcement of a war, armed hostiUties or otber nauonal or 
intemational cnsis dfrecniy or mdfrectiy mvolvmg the Umted Sutes, (iv) any significant change in 
United Sutes or any other cunency exchange rates or any suspension of. or Umiuuon on. the 
mark'its therefor (whether or not mandatory), (v) any significant adverse change in the market pnce 
of the Shares or m the secnmties or financial markets of the Utti-ced Sutes, or (vi) ui the case of any 
of tfae foregomg existing at the time of ine commencement of the Second Offer m the sole judgment 
of Parent or Purchaser a matena' acceleration or worsenmg thereof: 

(e) other than tiie reden'ption of ĥe Rights at the Redemption Price, the Company or any 
subsidiary- of the Company shi.ll have, at any time after Febmary 12. 1997. (i) issued, distributed, 
pledged, sold or authorized, proposed or announced the issuance of or sale, distribution or pledge to 
any person of (A) any shares of its c:apital sicKk (other than sales or issuances pursuant to options 
outstanding on Febmary 12. 1797 m accordance with thefr terms as disdosed on such dale or 
conversions of the ESOP Piefened Shares in accordance with theu terms) of any dass 'mcluchng 
without UmiUtion the Common Shares and the ESOP Prefened Shares) or securities convertible into 
any sucb sfaares of capital stock, or any nghts. wanant£ or options lo acqufre any sucb shares or 
convertible securities or any other securities of the Company or (B) any other securities m respea 
of. Ul Ueu cf or ui substitution for Common Shares and ESOP Prefened Shares outstandmg on 
Febmary 12. 1997. (u) purchased, acqufred or otherwise caused a reduction m the number of. or 
proposed or offered to purchase, acqufre or otherwise reduce the number of. any outstanding 
Common Shares. ESOP Prefened Shares or other securities, (iii) declared, paid or proposed to 
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declare or pay any Ji^-idend or distribution on any Shares (other than the regular quarterlv dividend 
on tht CoiTimon Shart s .loi "•xĉ 'tz cf ihe amount per share, and witfa record and pav-ment dates, 
in accordance with r,;:ent practice) or on any ESOP Prefened Shares (other than the regular 
semi-annual dividend cn the ESOP Prefened Shares not in excess of the amount per share pavable 
in accordance with recent practice) or on any other security or issued, authorized, recommended or 
proposed the issuance or payment of any other distribution in respect of the Common Shares or the 
ESOP Prefened Shares, whether payable m cash, securities or other property, (iv) altered or 
proposed to alter anv material term of any outstancUng security, (v) incined any ciebt other tfaan in 
the ordinary course of busmess and consistent with past pracuce or an v debt containing burdensome 
covenants, ivi) issued, sold or authorized or announced or proposed the issuance of or sale to anv 
person cf any debt secunues or any secunties convertible mto or exchangeable for debt secunties or 
any riglits. wanants or options entitiing the holder thereof to purcfaase or otfaerwise acquue anv debt 
secunt es or mained or annoimced its mtention to mcur any debt other than m tbe ordmary course 
of bus;ness and consistent with past pracuce. (vii) spUt, combined or otherwise changed, or 
authom-ed or proposed the spht. combmation or other change of tiie Common Shares, the ESOP 
Prefened Shares or its capitalization, (vui) authonzed. recommended, proposed or entered mto or 
pubUcly announced its intent to enter into any merger consoUdation. Uquidation. dissoluuon. 
business combmation. acquisition or cUsposition of a material amount of assets or sec-jrities. any 
matenal change m its capitalization, any waiver release or reUnquishment of any matenal conttact 
nghts or comparable right of the Company or any of its subsidianes or any agreement contemplatmg 
any of the foregoing or any comparable event not m the orcUnary course cf >>usmess. or taken anv 
action CO implement any such ttansaction previously authorized, recommended, proposed or pubbcly 
announced ' ixi transfened mto esaow- any amounts requued to fund any exisung benefit 
emplovment or severance agreements with any of its employees or entered into any employment, 
severance or similar agreement, anangement or plan with any of its employees other than in tfae 
ordmary- course of business and consistent with past practice or entered into or amended any 
agreements, anangements or plans so as to provide for maeased benefiis to the employees as a result 
of or m connecuon with the ttansactions contemplated by the Second Offer or any other change m 
conttol of the Company, (x) except as may be required by law. taken any action to termmate or 
amend any employt;e benefit plan (as defined in Section 3(2) of ERISA) of the Companv or anv of 
its subsidiaries, or Parent or Purchaser sbaU aave become aware of any sucb acuon which was not 
previously disdosed in pubUcly avpUabie fiUngs, (xi) amended or proposed or authorized any 
amendment to its articles of mcorporauon or bylaws or similar organizational documents, (xu) 
authorized, recommended, proposed or entered into any other ttansaction that m the sole judgment 
of Parent or Purchaser could, mdividuaUy or m the aggregate, adversely affea the value of tiie Sfaares 
to Parent or Purcfaaser or (xiU) agreed m wncng or othermse to take any of the foregoing actions or 
Parent or Purchaser shaU have learned about any such aOion which has not previously been pubUcly 
dLsclosed by the Company and also set forth m filings with the SEC; 

(fl the Company and Parent or Purchaser '.hail have reached an agreement or understanding 
that the Secxmd Offer be terminated or amend'̂ d or Parent or Purcfaaser (or one of their respecuve 
affiUates) shaU have entered mt\̂  a definitive agreemeni or an agreement m pnnaple to acquire the 
Company by merger or simUar "Dusmess combinauon. or purcfaase of Shares or assets of the 
Company: 

(g) Parent or Purchaser shall become aware (i) that any matem I conttaaual right of thj 
Company or any of its subsichanes or affiUates shaU be unpafred or othe wise adversely affeaed or 
that any matenal amount of mdebtedness of the Company or any of us •subsicUaries shaU become 
accelerated or otherwise become due prior lo its suted due dale, in either case with or witfaout nouce 
or tfae lapse of time or both, as a result of tbe ttansactions contemplated by the Second Offer or the 
Proposed Merger or (U) of any covenant term or concUtion in any of the Company's or anv of its 
subsidiaries' mstruments or agreements that are or may be matenaUy adverse to tiie value of the 
Shares m the bands of the Purchaser or any other affiUate of Parent (mcluding. but not limited to, any 
event of default that may ensue as a result of the consummation of the Second Offer consummauon 
of the Proposed Merger or any other busmess combmation or the acquisition of conttol of the 
Company); or 
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(h) Pait-nt or Purchaser shaU not have o'Dtained anv waiver consent. exteiL<;ion, approval, action 
or non-action from an., govemmentai authonty cr agency (cher than approval by the STB ot the 
acquisition of conttol of the Company) which in its judgment ir> aecessary to concjinmaie the Second 
Offer; 

which, in the sole judgment of Parent or Purchaser m any such case, and regardless of the drcumstances 
(includmg any acuon or maction by Parent or Purchaser or any of theu affiUates i. giving me to any such 
cemdition, makes it madvisable to proceed witfa tfae Second Offer and/or with such accepunce for 
payment or payment. Parent and Purcfaaser faave the right to rely on any condition set forth m the 
unmediately preceding senience bemg satisfied in determimng whether to consummate the Second Offer; 
however, if Parent or Purchaser asserts the failure of any sueh condition witfaout relymg on the exerdse 
of its reasonable judgment or some otfaer objeaive cntena. Parent and Purchaser shaU promptly disclose 
such assemon and the Expirauon Dale wtil be (and, if necessary. wiU be extended to be) at least five 
business days after the dale of such disclosme. 

The foregoing conditions are for the sole benefit of Parent and Purchaser and may be asserted by 
Parent or Purchaser in theu sole disaetion regarcUess of the arcumstances (including any aaion or 
omission by Parent or Purchaser) givmg rise to any such concUtions or may be -vaived by Parent or 
Purcfaaser m thefr sole disaetion m wfaole or in part at any time and from time to time. The faUure by 
Parent or Purchaser at any time to exercise any of the foregoing nghts sfaall not be deemed a waiver of 
any such nght and eacb sucb nght shaU be deemed an ongoing nght which may be asserted at any time 
and from time to time. Any deiermmation by the Parent or Purcfaaser conceming any condiuor or event 
desaibed m tius ,Seaion 14 sfaaU be final and bindmg upon all parues 

15. Certain Legal Matters; Regulatory Approvals; Certain L.-tigation. 

General. Except as otherwise disdosed faerein. based on a review of publicly available information 
by the Company with the SEC, neither Purcfaaser nor Parent is aware of (i) any license or regul tory 
pemut that appears to be matenal to the busuiess of the Company and its subsidiaries, taken as a whole, 
tbat might be adversely affeaed by the acquisition of Shares by Parent or Purchaser pursuant to the 
Second Offer or the Proposed .Merger respectively, or (u) any approval or other aaion by any 
govemmental, admmisttative or regulatory agency or authonty domestic or foreign, that would be 
requfred for the acquisition or ownership of Shares by Parent or Pittchaser as contemplated herein. 
Should any such approval or other action be requfred. Parent and Purchaser cunently contemplate that 
sucb approval or action would be sought WhUe Purchaser does not cunentiy intend to delay tbe 
acceptance for payment of Shares tendered pursuant to the Second Offer pendmg the outcome of any 
sucb matter there can be no assurance lhat any such approval or action, if needed, would be obtained or 
would be obtamed without substantial conchtions or tbat adverse consequences might not result to the 
busmess of the Company. Purchaser or Parent or that cert^u parts of tfae busmesses of the Company. 
Purchaser or Parent might not faave to be disposed of in tbe event thai sucb approvals were not obta-ned 
or any other actions were not taken. Purchaser's obbgation under the Second Offer to accept for pavment 
and pay for Shares is subjea to certam concUtions, 

Araurust. Under the Hart-Scolt-Rodmo Antitrust Improvements Act of 1976, a-; amended (the 
"HSR Aa"), and the rules that have been promulgated thereunder by the Federal Trade Cir^unissioa (the 
"FTC"), certain acquisiuon ttansactions may not be consummated unless cerum uiformauon has been 
fumished to the Antitrust Division of the Department of Jusuce (the "Anuirust Division") an-i 'he 
FTC and certain waiting pericxi reqiurements bave been satisfied. The notice and wa.ting pencxi 
requirements of the HSR A a do not apply to the Second Offer and tfae Proposed Merger provided that 
information and documentary material filed with ti : STB in connection with the seekmg of STB approval 
of the acquisition by Parent of conttol of the Company and its subsicUaries are contemporaneously filed 
with tbe Antitrust Division and the FTC, Parent mtends to comply with these contemporaneous nling 
requfrements and therefore beheves lhat the nouce and waitmg pericxi requfrements of the HSR Act do 
not apply tn the Second Offer and the Proposed Merger 

STB Matters: Tne Votmg Trust. Curiam activities o*̂  subsicUaries of the Company are regulated by 
the STB. Provisions of subtitie IV, titie 49 of the Ututed oiates Code require approval of. or the granting 
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of an exemption from approval by, tfae STB for the acquisition of control of two or more caniers subjec: 
to the junsdicuon of the STB ("Caniers") by a person that is not a Camer and for the acquisition or 
conttol of a Camer by a person that is not a Canier but that controls any number of Camers. STB 
approval or exemption is requued for, among otfaer things. Purchaser's acquisition of conttol of the 
Companv Purcfaaser intends, simultaneous with the acquisiuon of the Shares pursuant to the Second 
Offer, to deposit the Sfaares purcfaased pursuant to tfae Second Offer in the Voung Trust in order to ensure 
that Paient and its affiliates do not acquire and directiy or indirectly exerdse conttol over tfae Companv 
and Its affiUates prior to obtaming neces,sary STB approvals or exemptions. STB approval of tbe 
acqmsiuon by Parent of conttol of tfae Company and its subsidiaries is not a concUuon to the Second Offer 
On .November 18. 19%. tfae staff of the STB issued an informal, nonbmdmg opmion that the use of a 
votmg trust subsuntiaUy m the form of tbe Voting Tmst LS consistent with the poUdes of the STB against 
unauthonzed acquisitions of conttol of a regulated carrier Under STB regulauons that have been in effect 
smce 19^9. tbe STB staff faas vbe power to issue such opinions. 

Pursuant to the terms of the Voung Trust Agreement, lhe Voung Trustee wiU hold such Shares until (i) 
tiie receipt of STB approval or (U) the Shares are sold to a thfrd party or otherwise disposed of or (ui) the 
Votine Trust is otherwise terminated The Voting Trust Agreement provides lhat tfae Voting Trustee wiU have 
sole power to vote the Shares m tiie Trust wiU vote those Shares m favor of the Proposed .Merger m favor of 
any proposal or acnon necessary or de«u-able to effea or consistent with the effeauation of. tbe Proposed 
.Merger and in favor of a slate of nommees for dfreaor of the Company which favors the Proposed Merger 
and against any other acquisition ttansaction involvmg the Company but not involving Parent or one of its 
subsidianes or affiliates, will vote the Shares m favor of any penmtted cUsposiuon of the Shares and, on aU 
other maners, wiU vote the Shares m accordance with its best judgement conceming the mterests of tbe 
Company The Voting Trust Agreement contains certam other terms d.-id concUtions designed to ensure that 
ne ther Purchaser nor Parent wiU conttol the Company dunng the pendency of the STB proceedings In 
addiuon, tiie Votmg Trust Agreement provides that Purchaser or its successor m mterest wiU be enutied to 
receive any cash dividends paid by the Cximpany. 

Parent faas requested lhat the- staff of the STB issue an mformal written opinion that (i) certain 
amendments lo the Voung Trust /agreement which would permit the Voting Trustee to voie the Shares 
held m tfae Votmg Trust to elea as direaors of the Company persons (other than officers, dfreaors or 
employees of Parent or Purchaser) nommated or sponsored by Parent or Purchaser if sucb persons have 
agreed to use thett best efforts to cause the Company to place all of the shares of CRC into a separate 
voung trust (the "CRC Votmg Trust") as promptiy foUowing thefr election as possible, and (u) the use of 
the CRC Voting Trust m conneaion with the ele<:uon of Parent notmnees to the Company Board is 
consistent with the poUdes of the STB against unauthorized acquisitions of conttol of a regulated camer 
Eacfa of Parent's nommees to the Company Board bas agreed, if eleaed. to use his or her best efforts to 
cause tbe Company to place aU of lhe shares of CRC into the CRC Voting Tmsl promptiy foUowmg 
eleaion to the Company Board. 

Pursuant to the terms of the proposed agreement aeating the CRC Votmg Trust (the "CRC Voting 
Tr.st Agreemeni"). it is expeaed tbat the votmg ttusiee would hold the CRC shares until (i) the receipt 
of STB approval. (U) the STB issues an order denymg, or approvmg subjea to conditions unaccepuble 
to Parent, the STB A'.jpUcation (as defined below), m which case Parent's nommees on the Company 
Board have agreed o resign, or (ui) the CRC Voting Tmst i i otherwise termmated The proposed CRC 
Voting Trust Agreement provides lhat the votmg ttusiee thereunder wiU have ^ ' nower to vote the CRC 
shares in tiie CRC Voting Trust in accordance with its best judgment conceming u. ° u:ieresls of CRC, The 
pro: osed CRC Voting Trust Agreement contains certam otber terms and concUtions d'-signed to ensure 
tfaat neiifaer Parent nor Purchasei wiU conttol CRC dunng the pendency- of the STB proce.-dmgs. In 
adcUuon. the proposed CRC Voimit Tmst provides that the Company wiU be entitied lo receive any cash 
dividends paid by CRC. There ,:an be no iissurance that the STB wiU not seek changes in. or request 
pubhc comment regarding, the proposed CRC Voting Trust Agreement 

STB .Matters: Acquisuion of Conrrol. S<;t forth below is information relating to approval by the STB 
of tbe acquisiuon of conttol over the Company by Parent aad Pittchaser Parent plans to file an 
apphcauon (the "STB AppUcation") seekmg approval of the STB for the acquisition of conttol over the 
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Company and its affiliates bv Parent and its affiUates. Under appUcable law- and regulations, the STB will 
hold a public heanng on such appUcation. unless it det-̂ munes that a pubhc heanng is not necessary in the 
pubUc interest. In r-jUng on the STB Apphcauon, the STB is expected to consider at least tiie foUowmg: 
(a) the effect of the proposed conttol ttansacuon on the adequacy of ttansponation to the pubUc: (b) the 
effect on the public interest oi including, or faUmg to mclude. other rail camers m the area mvolved m 
the proposed ttansacuon; (c) the total fixed charges that result from the proposed transaaion; (d) tbe 
interest of rati camei employees affeaed by tbe proposed transaaion; and le) wfaether the proposed 
ttansaction would have an adverse effect on competition among rati carriers m the affected region or in 
the national rail system. The STB has the authonty to mipose condiuons on its approval of a conttol 
transaction to aUe-iate compeutive or otfaer concems, ff sucfa concUuons are imposed. Parent can elect to 
consummate the conttol ttansacuon subjea to the conchtions or can elect not to consummate the 
ttansaction. 

Three of the five factors listed above are, m Parent's view, unlikely to affea whether the STB 
Apphcauon is approved by the STB, As to fador (b)—mdusion of other carriers—m past rati merger 
proceedings, requests for mclusion have rarely been made. As to fador (c)—effect on fixed charges—the 
capital stmaure of the resulting company wiU be suffidentiy sttong that tiiis factor is unlikely, m Parent's 
view, to be given weight by the STB m deachng whether lo approve a combmauon of the Company and 
Parent As lo factor (d)—the interest of affected carrier employees—the STB has adopted a standard set 
of labor protective conditions which it imposes in rati merger and conttol ttansactions. and Parent expects 
that those concUtions would be unposed upon the acquisition by Parent of conttol of the Company and 
tbat this would not affea approval of the ttansaction. 

As to faaor (a^—effect on the adequacy of ttansporution—and faaor (e)—effea on rati 
compeution—the STB appUes a pubUc interest balancmg test m reviewmg raifroad mergers like the 
proposed combmauon of Parent and the Company On the one faand. the STB considers the pubUc 
beneLts of the ttansaction m terms of bener service to shippers, effiaenaes. cost savings and the like. On 
the other hand, the STB considers any pubhc harms from the ttansaction. The prmdpal harm of concem 
lo the STB. and the prmdpal issue that is Ukely to be raised by parties opposmg approval of a merger of 
Purchaser and the Companv or seekmg the unposition of condiuons thereto, is reduction in competition. 
In applying the pubUc mterest balancmg test, the STB is guided by Congress' intent to encourage mergers. 
consoUdations and joint use of faciUties that tend to rationaUze and unprove the nation's rati system. 

Parent is willing to provide competitive access to another raUroad in appropriate situauons. Such 
access may take vanous forms, any of which could diminish the value lo Parent or the Company of its rati 
prcjperties. The idenuty of ihc raifroad or raifroads that wtil be provided such competitive access, the 
forms it wiU take, and the terms and conditiocs that would apply thereto have not been determmed and 
wiU be subjea to negouations. The STB may impose and enforce those anangements, when reached, as 
conditions to its approval of tiie Proposed Merger and may requfre tibie mochfication of such anangements 
or requfre otiier anangements regarchng ra;J competition or other aspects of the pubhc interest, which 
could be more burdensome, as concUtions to its approval of the acquisition by Parent of conttol of the 
Company 

Parent intends lo present to the STB its case that tiie acquisition of conttol of the Compary by Parent 
satisfies the pubhc mterest balancmg test. Ffrst. Parent wtil seek lo show that a combination of the 
Company and Parent has significant pubhc benefits. Second. Parent wiU seek to show :hal a coribination 
of the Company and Pare.nt. espeaally with compention-pres<rving conchtions that Paii-nt is prepared to 
agree to. wiU aeate a moie balanced competitive rati stmaure m the East, wiU have no sigiifirant adverse 
effect on rati competition, aad mdeed wiU sttcngihcn such compeution. WhUe Parent wiU seek to present 
a highly persuasive case, there can be no assurance that the STB AppUcation wiU not be denied, cr will 
not be granted subjea to conditions lhat are so onerous that the acquisition by Parent of conttol of the 
Company is not onsummaied 

On Novembt r 6, 19%, Parent and Purchaser filed witii the STB a Notice of Intent to FUe Raifroad 
Conttol Apphcaum, On or before May 1. 1997, Parent and various of its affihates plan to file an 
appUcation seekmg approval of the STB for the acquisiuon of conttol over the x2ompanv and its affiUates 
by Parent and its affiliates. 
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On DecemDc- 2", 1996. Parent fiied a peution with the SZ'B. which on January 9, 1997 was denied 
as premauL'e, allegir.g that liie No Negouauon Provision, as in effect after the second amendment to the 
CSX Merger Agreement, corsututed unlaw-ful control of the Company by CSX for tiie purposes of the 
federal statute tfaat requues prior STB approval of conttol and seeking, among otfaer things, a declaratory 
order tbat CS.X was in violation of sucfa federal law by reason of the No Negotiation Provision and tbat 
sucfa provision was uniav/ful aud unenforceable. 

In denying tiie petitiou. the STB suted tbat tfae No Negotiation Provision would not preclude the 
STB from approvmg the Proposed Merger TTie STB. which indicated that tbe No Negotiation Provision 
"appears excessive on 'cs lice." also 5tt,ted that the .No .Negotiation Provision could not be used to prevent 
the Company from jegotiating or -jgreemg to a Parent-Company merger agreement once tfae STB 
approves the Propr̂ sed Merger. 

The STB explaiaed tbat appUcable law can preempt conttaaual nghts. mcluding the No Negotiation 
Provision, if tecessiry to permit consummatio'' of an STB-approved ttansaction. Thus. CSX and the 
Company cannot preclude or delay consummation of a STB-approved ttansaaion by entenng mto a 
conttact that v .̂-pons 'c prevent aU altemauves to thefr own prefened outcome. 

Under exisung law. the STB is reqmred to enter a final order with respect to the STB Application 
withm approximately 15 months after such apphcauon is accepted. However the S"^ can process sucfa 
cases more quickly Parent asked tbe STB to aoopt a more expccUied schedule. On Ji .uary 30, 1997. the 
STB. after a public comment prcxess. tssued a final procedural schedule under which the STB would issue 
a final order 365 days from the filing of the STE Appbcation. Parent bas not yet filed tbe STB Apphcauon, 
The STB also announced it would bave a single proceeding for determimng tbe control or merger of the 
Company and reserved the nght to modify the procedural process should arcumstances wanant. 

Under existing law, other raifroads and other mterested parties may seek to miervene to oppose the 
STB AppUcation or to seek protective conchtions m the event approv&l by the STB is granted. In addition, 
any appeals from the STB final order might not be resolved for a substantial penod of time after tbe entry 
of such order by the STB, 

Pendmg receipt of the STB approval, it is expeaed that the busmess and operauons of the Company 
will be conduaed m the usual and ordinary course of business, and the Company's employees and 
management wiU contmue in theu present positions. 

Receipt of STB approval is not a condition te cjasmnmation of tfae Secoixl Offer or tfae Proposed 
.Merger. If the STB approval is not obtained or tfae STE imposes imacceptable conditions- Purcfaaser will 
be required to use its best efforts to sell or otfaerwise dispose of tfae Shares deposited in tfae ^'oting Trust 
after the STB order denying such approval becomes final or Parent determines not to consummate tbe 
proposed control transaction because of imacceptable conditions. In sucfa case, Piudiascr would be 
entitied to any proceeds of sucb sale or otfaer dispositioiL 

Suite Takeover Statures. Various sutes th'-oughoul the United Sutes have enaaed takeover sututes 
that purport, in varymg degrees, lo be appUcable to attempts to acqui'-e securities of corporations lhat are 
mcorporated or bave asseis, shaieholders. executive offices or places of busiaess m sucb sutes. In Edgar 
V Mite Corp.. the Supreme Coun of the Umted Sutes held lhat the Illinois Business Takeover Aa . which 
involved sute secrunues laws that made the takeover of certain corporations more difficult, imposed a 
subsuntial burden on mtersute commerce and therefore was unconstitutional. In Cr5 Corp. v. Dynamics 
Corp. cf Amenca. faowever the Supreme Court of the United Sutes held that a sute may, as a matter of 
corporate law and, in particular, those laws concerning corporate govemance. constitutionaUy disqualify 
a potential acquiror from votmg on the affairs of a target corporation without pnor approval of the 
remammg sharefaoiders. provided lhat such laws were appUcable only under certam conchtions. 

The Pennsylvama Takeover Disdosure Law (the "PTDL") pui-ports to regulate certam attempts to 
acquue a corporatiot .vhicb (1) is organized under the laws of Pennsylvania or (2) has its pnnapai place 
of busmess and sub',iantial assets Icxaled m Pennsylvania The PTDL requfres, among otber things, that 
the offeror 20 days pnor to any takeover offer file a registtation sutement for the takeover offer with he 

43 

58 



Pennsylvania Securities Commission and pubUcly cUsclose the oflcnng price of the disclosed offer 
However m Crane Co. v. Lam. 509 F, Supp, 782 (E,D, Pa, 1981). tfae Disi.nct Court preluiuna.nly enjoined, 
on grounds ansmg under tfae Umted Stales Consutution. enforcement of at least the portion of the PIDL 
mvolvmg the pre-offer waiting penod thereunder 

On November 8, 19%, the Disttict Court approved and entered a Consent Order agreed to by 
Parent. Purchaser the Commissioners of the Pennsylvania Secunties Commission, the Attomey General 
of Pennsylvania and the Company, enjoimng enfoicement of the Pennsylvaiua Takeover Disclosure Law 
as it would ielate to the Ffrst Offer It is antiapated that the November 8 Consent Order wiU be 
supplemented by consent of such parties to apply to the Second Oft'er. 

Chapter 25 of the PBCL contains otfaer provisions relatmg ĝ enerally to takeovers and acquisitions of 
cenam pubUcly owned Pennsylvama corporations sucfa as ti.e Company tfaat faave a class or senes of 
shares entitied to vote generaUy in the elecuon of directors registered under the Exchange Act la 
"registered corpxirauon"). Tbe foUowing discus.«ion is a general and highly abbreviated summary of 
certam features of sucfa cfaapter is not intended to be complete or to completely address potentiaUy 
appUcable excepuons or exempuons. and is qualified m its enurety by reference to the fuU text of Chapter 
25 of tiie PBCL 

In addition to other provisions not appUcable to th^ Second Offer or the Proposed Merger 
Subchapter D of Chapter 25 of the PBCL ("Subchapter D"^ mdudes provisions requumg approval of a 
merger of a Registered Corporauon with an "interested sbarebolder" in wfaicfa tfae "interested 
shareholder" is tteated differentiy from other shareholders, by the affirmative vote of tfae sfaarefaolders 
entitied to cast at least a majonty of the votes that aU sharefaoiders otfaer than the mterested shareholder 
are entitied to cast with respea to the ttansaction without counung tfae votes of the interested 
shareholders. This dismterested shareholder approval requttement is not appUcable to a ttansacuon (i) 
approved by a vote of the board of dfreaors. without counimg the votes of duectors who are dfreaors or 
officers of. or who bave a matenal equity mterest m, the mterested snareholder (U) in which tfae 
consideratioti to be received by sfaareholders is not less than the highest amount paid by the mterested 
shareholder in acquiring his shares, or (iu) effeaed without submitting the proposed merger to a vote of 
shareholders as permitted in Section 1924(b)(l)(U) of the PBCL, Purchaser beheves that tfae approval 
requirements under Subchapter D would not apply to the Proposed Merger because, among othe, thmgs. 
Purchaser expects lhat the value of the consideration offered to Company shareholders pursuant to the 
Proposed Merger would not be less than the highest amouni paid by Purchaser ic acquinng Shares 
pursuant to the Offers, ff the approval requfrements under Subchapter D were apphcable to the Proposed 
Merger the Proposed Merger would have lo be approved by the affinnauve vote of the faolders of a 
majority of the voles which aU shareholders other than Purchaser are entitied to cast Purchaser reserves 
the right to chaUenge the apphcabiUty and vaUchty of Subchapter D, 

Subchapter E of Chapter 25 of the PBCL ("Subchapter E"). among other things, governs "conttol 
transactions" (defined generaUy as a ttansaction in which a person acquires al least 20% of the votmg 
pxjwer of a corporauon) involving a "registered corporation" and provides that the sha'-efaolders of such 
corporation are entitied to demand that they be paid the fair value ot theu shares. Pursuant to Subchapter 
E. the minimum value the shareholders can receive may not be less than the highest pnce paid per share 
by the conttol person within the 90-day penod cidmg on and mcluding the date of the conttol ttansacuon. 
Purchaser expects that the value of the cionsideration offered to Company shareholders pursuant to the 
Proposed Merger would not be less than the highest amount paid by Purchaser in acquinng Shares 
pursuant to the Offers, 

S-jbchapter F purports to prohibit under certain cfrcumsunces a "registered corporauon" from 
engagmg in a 'Business Combination" with an "Interested Shareholder" for a penod of five years 
followmg the date sucb person became an "Interested Shareholder" unless: (i) before sucfa person became 
an Interested Shareholder the board of direaors of the corporauon approved either the Busmess 
Combination oi the ttansaction m which the Interested Shareholder became an Interested Sfaarefaolder, 
(u) the Business Combmation is approved by a majority vote of the corporation's voting shares, other tfaan 
shares held by the interested Shareholder no earUer than three months after the Interested Sbarebolder 
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became, and provided that at tfae tune of sucfa vote the Interested Shareholder is, tfae benefiaal owner of 
shares enutied to cast at least 80% of votes of the corporation, and tbe Business Combinauon satisfies the 
"fan- pnce" cntena (generally the faigfaer of (a) the higfaest pnce per sfaare paid by the Interested 
Shareholder at a tune when the Interested Sfaarefaolder was the benefiaal owner of at least five perc/.nt 
of the votmg power of the ujrporauon and (b; tfae market value per share on the announcement date vith 
respect to the Business Combmation or on the Interested Shareholder's acquisition date, whichever is 
higher plus, m any case, mterest and less the value if any distnbuuons on the sfaares); (lU) the Business 
Combination is approved by aU of the holders of the corporation's outstandmg common shares; -v) the 
Business Combmauon is approved by a majonty vote of the corporation's voting shares, other than sfaares 
held bv the Interested Shareholder no earber tiian five years after the Interested Shareholder became an 
Interefed Shareholder; or (v) the Busmess Combinatior is approved by a majonty vote of the 
corporation's votmg shares no earUer than five years after the Interested Sbarebolder became an 
Ip'erested Sbarebolder and the Busm ss Com'umation sausfies the "fatt pnce" cntena descnbed above. 

Subchapter F provides that durmg sucb five-year penod the corporation may not engage m certain 
business ttansactions with the Interested Shareholder or any affiUate or assoaaie thereof, including, 
without lumtation, (i i any merger consoUdauon. sbare exchange or division of tbe corporation or any 
subsidiary of the corporalion (a) with tiie Interested Shareholder or (b) witb. mvolvmg or resulung ui any 
other corporation which Ls. or after the merger consoUdation, share exchange or division would be. an 
affiliate or asscxnate of the Interested Sfaarefaolder (u) any sale, lease, exchange, mortgage, pledge, 
transfer or otiier disposition to or with an Interested Sbarebolder or any affiliate or assoaate thereof of 
asseis havmg an aggregate market value equal to at least 10% of the aggregate market value of aU asseis 
on a consoUdated basis or all outstanding shares, or representing at least 10% of the net income on a 
consoUdated basis, m each case of such business corporauor. ?Jid (iu) otber spedfied self-deaUng 
transaaions between the corporauon and an Interested Shareholder or any affihate or assoaate thereof. 

Under Subchaj/er F, the resttictions described above do not apply if, among other things, (i) 'he 
corporauon's ongmal cemficate of mcorporation conuins a provision expressly electmg not to be 
govemed by Subchapter F. (U) the board of direaors of a corporauon adopted an amendment to its 
by-laws by June 21. 1988 (and not subsequentiy rescinded by an amendment to the certificate of 
mcorporauon or by-laws) expressly electing not to be govemed by Subchapter F. or (iu) the corporation, 
by aaion of its sharefaoiders. adopts an amendment to its certificate of mcorporation expressly electmg 
not to be govemed by Subcfaapter F. provided that in aochtion to any other vote requued by law. such 
amendment to the certificate of mcorporauon must be approved by a majonty of the rcrporatir«n': votmg 
sfaares. other than shares held by the Interested Shareholders, which amendment -vould not be effear."? 
until 18 months after the vole of such shareholders and wouid not apply to any Busmess Combuiauon 
between tfae corporation and any person who became an Interested Shareholder pnor to the effective 
date of the amendment The Company is uot exempt from operation of Subchapter F by reason of any 
of the forego'ng excepuons, 

I*urchaser beUeves that, under apphcable law and under arcumstances of the Second Oft'er mciudmg 
the Company Board's approval of the CSX Merger Agieement the Company Board is obligated by its 
fiduaarv responsibihues to approve the Second Offer and the Proposed Merger for purposes of 
Subchapter F and that its faUure to do so would be a violation of law. Purchaser is hereby requesting that 
the Company Board adopt a resolution approvmg the Siecond Offer and the Proposed Merger for 
purposes of Subchapter F as promptiy as it may do so without violatmg its obUgations under tbe CSX 
•Merger Agreement In the Pennsylvaiia Litigauon. Purchaser is seeking among other things, an order 
requumg the Company Board lo approve the Second Offer and the Proposed Merger and thereby render 
Subchapter F mappUcable, See "—Certam Litigation" below. 

If Subchapter F apphes to the Company, and if Subchapter F is not invaUd on its face or as appUed 
to the Proposed .Merger (by action of the Company Board or otherwise). Subchapter F would orohibit. 
among othei ttansaaions. consummation of the Proposed Merger for a penod of five yeiiis after 
consummation of the Second Offer 

Consununation of tfae Second Offer is conditioned upon Purcfaaset being satisfied, ui its sole 
discretioa. that Subdupter F bas been complied -,'itfa or is invalid or otfaerwise inapplicable to tbe Second 
Offer and tbe Proposed .Merger. 
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Subchapter G of Chapter 25 of the PBCL ^"Subchapter G"), relating to "conttol-share acquisiuons," 
prevents under cerUm circumstances the owner of a conttol-share blcKk of shares of a registered 
corporation from votmg such shares unless a majonty of the "dismterested" shares approve such votmg 
rights. Failure to obtam such approval may result m a forced sale by tfae control-share owner of the 
conttol-share block to tfae corporation at a possible ioss. The Company Articles specificaUy provide tfaat 
Subchapter G does not apply to tbe Company 

Subchapter H of Chapter 25 of the PBCL ("Subchapter H"). relatmg to disgorgement by certain 
controUmg shareholders of a registered corporation, provides that under certam circumstances anv profit 
realized by a conttoUmg person from tbe disposiuon of shares of the corporauon to anv person (including 
to the corporation under Subchapter G or otherwise) wiU be recoverable by the corporauon. The 
Company .^rttcles specifically provide lhat Subchapter H does not apply to the Companv 

Subchapter I of Chapter 25 of the PBCL ("Subchapter I") entities "eUgible employees" of a 
registered corporation to a lump sum payment of severance compensation under certam arcumstances if 
tfae employee is terminated, other than for willful miscondud, within two years after votmg nghts lost as 
a result of a conttol-share acquisition are restored by a vote of dismterested shareholders ("Conttol-sfaare 
Approval") or m the event the tennmation was accompUshed pursuant to an agreement, anangement or 
understanding witn the acquiring person, witiim 90 days prior to Conttol-sfaare Approval, Subcfaapter J 
of Chapter 25 of the PBCL ("Subchapter J") provides protection against temunation or impairment 
under certam arcumstances of "covered labor conttacts" of a registered corporation as a result of a 
"business combmation" ttansaction if the busmess operation to which the covered labor conttact relates 
was owned by tfae registered corporation at the time voting nghts are restored by sfaarefaolder vote after 
a conttol-share acquisition. Subchapters I and J apply only in the event of a "conttol-share acquisition" 
specified in Subchapter G, The Company Artides specificaUy provide that Subcfaapter G does not apply 
to the Cx)mpany, 

Section 2504 of the PBCL provides that the appUcabUity of Chapter 25 of the PBCL to a registered 
corporauon havmg a class or series of shares entitied to vote generaUy m the eleaion of dtteaors 
registered under the Exchange A a or otherwise satisfying the defimtion of a registered corporation under 
Section 2502(1) of the PBCL shall termmate unmediately upon the termmation of the status of the 
corporauon as a registered corporation. Purchaser mtends to seek to cause the Company to termmate tiie 
registtauon of the Shares under the Exchange A d as soon after consummauon of tiic P'oposed Merger 
as the requfrements for temunation of the registtation of the Shares are met 

Neither Purchaser nor Parent has a'n^entiy compUed with any sute takeover st lute or regulauon. 
Purchaser reserves the right to chaUenge the appUcabiUty or vaUdity of any state law purportedly 
appUcable to tbe Second Offer or the Proposed Merger and nothmg in this Offer to Purcbase or any 
acuon taken in connection with the Offers or thf Proposed Meiger is mtended as a waiver of such right. 
If it IS asserted tiiat any sUle takeover sutute is apphcable to the Second Offer or tbe Proposed Merger 
and an appropnate court does not determine that it is inappUcable or uivaUd as aprpUed to the Second 
Offer or the Proposed Merger Purchaser might be requfred to file certain mfonnation with, or to receive 
approvals from, the relevant sute authorities, and Purchaser might be unable to accept for payment or 
pay fo: Shares tendered pursuant to the Second Offer or be delayed in consummatmg 'Jie Second Offer 
or tbe Proposed Merger, In such case. Purchaser may not be obUged to accept for payment or pay for any 
Shares tender'-d pursuant to the Second Offer 

A number of other sutes have adopted laws and reg'ilations appUcable to attempts to acquue 
secunues of corporations which are incorporaied, or have substantial assets, shareholders, prmapai 
execuuve offices or pnndpal places of business, or whose busmess operations otherwise have substantial 
economic effects, m such sutes. Purchaser does not know whether any of these laws wUl. by thefr terms, 
apply to the Second Offer and has noi compUed with any sucb laws. Should any person seek lo apply any 
sute ukeovei law. ^rchaser wiU take such action as then appears desfrable, which may include 
chaUengmg the vaUchty or appUcabUity of any such sutute in appropnate coun proceedmgs. In the event 
it IS asserted lhat one or more sute takeover laws are apphcable, and an appropnate court does not 
detenmne lhat such law is. or such laws are inappUcable or invahd as appUed to the Second Offer 
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Purchaser might be required to file certain information with, or receive approvals from, the relevant state 
authonues In addition, if enjoined. Purchaser rrugfar be unable to accept for payment any Shares tendered 
pursuant to the Second Offer or be delayed in continuing or consummaung the Second Offer In such 
case. Purchaser may not be obUgated to accept for payment any Sfaares tendered. See Section 14. 

Certain Litigation. On October 23, 19%, Parent. Purchaser and Kathryn B McQuade, a share
holder of the Company (coUecuvely, tbe 'Plaintiffs"), filed a Complaint for Declaratory- and Injunctive 
Relief (tbe "Compiamt") against 'Jie Compan.v. its duectors and CSX (collectively, tbe "Defendants") in 
the Distnct Coun. The Plamuffs have amended theu Complaint on several occasions to update the facts 
and to add certam additional aUegauons and claims The Complaint as amended, alleges, among other 
things, that the Defendants have breached their fiduaary duties with respect to the coerave nature of the 
Proposed CSX Transacuon, tfae Rigfats Agreement, Subchapter F, the No Negotiation Provision and 
certain lock-up provisions contamed m tfae CSX Merger Agreement; lhat tfae "Continumg Duector" 
requuement of the Rights Agreement l i void under Pennsylvania law and imder the Company Anicles 
and Company By-Law-s and constituies a breacfa of the cUredor defendants' duty of lovalty, tfaat tfae 
provisions m the CSX Merger Agreement which prohibit the Company Board from redeeimng tbe Rights, 
and amending or otiierwise taking funher action with respect to the Rights Agreement, are ultt^ vires 
under Pennsylvania law and constitute a breach of the Company directors' fiduaary- duties of loyalty and 
care; that the Defendants have violated Secuons 14 (a), (d) and (e) of the Exchange Act and the rules and 
regulauons promulgated thereunder; that tfae Company and lU dfreaors are estopped from effeauaiing 
a sale of the Company without givmg Parent an adequate opponumty to present its compeung offer; that 
Section 5,l(b) of the CSX Merger Agreement ("Secuon 5,Kb)"), consututes a breach of fiduaary- duty m 
that it purports to delegate the Company duectors' fiduaary responsibiliues relating to the processes of 
corporate demoaacy: and, altemauvely, that Secuon 5.1(b) is void and ultta vires; lhat the entue 
Company Board, or one or more Company chreaors, can be removed without cause; and that 
consummation of the CS.X First Offer caused a "conttol ttansaaion" to occur with resf5ca to tfae 
Company pursuant to Subcfaapter E, thus obUgaimg the group consistmg of CSX, the Company dtteaors 
and certam execuuve officers of the Company to pay to each demandmg Company shareholder at I ,-ast 
S'llO cash per share. 

Plaintiffs seek declaratory reUef and an order preUrmnarily and permanently enjoining the 
Defendants, their chreaors. officers, partners, employees, agents, subsichanes and affihates, and aU other 
persons aamg m concert with or on behalf of the Defendants chrealy or mcUrectiy, from, among other 
thmgs, commencmg or conimmng a tender offer for Shares or other secunties of the Company: seeking 
the approval by Company shareholders of the Articles Amendment, or in the event it has been approved 
by Company shareholders, from takmg anv steps to m?jte the Articles .Amendment effective; takmg any 
acuon to redeem the Rights o; render the Rights Agre<;ment mappUcable as to any offer ty CSX witbout 
at the same time, takmg tfae same acuon as lo the Offers; takmg any action to enforce the "Contmumg 
Dtteaor" requirement of the Rights Agreement taking any action to enforce the CSX Termination Fee 
granted to CSX by the Cx>mpan\. the CSX LcKkup Opuon Agreement or other lock-up or lock-out 
provisions contamed m the CTSX Merger Agreemeni; faiUng lo take sucb action as is necessary- to exempt 
Parent's proposed acquismon of the Company from the provisions of Subchapter F; and boldmg any 
Pennsylvania Speaal Meeung untU aU necessary concaive disclosures have been made and adequately 
disseminated to Company sharefaoiders Plamuffs also seek declarator*-- rehef concemmg cenam of the 
othei claims summarized m the precedmg paragraph. 

On November 1.19%, Plamtiffs filed a mouon. supportmg bnef ard proposed form of order with the 
Disttia Court seekmg a temporary- resttaining order m the Pennsyhama Litigation (the "TRO *,iotion"). 
In the TRO Mouon. Plamuffs lequested lhat the Distnc Court tenporanly enjom Defenda its and aU 
persons actmg on theu behalf or uj concert with them fro.-ji takmg any acuon to enforce Secuons 3,l(n) 
and 5,13 of the CSX Merger Agreement and any other pre visions of the CSX Merger Agreement which 
purport to Umit the abiUty of the Company Board to take actton or make any determination with regard 
to the Rights Agreement and temporarily enjom Defendants and ail persons actmg on thefr behaff or in 
concert with them from disiributmg any Rights pursuant to the Rights Agreement, Plamtiffs also 
requested that the Distnd Court reqmre Defendants to take sucb action as necessary to prevent a 
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"Distnbution Date" from occurrmg pursuant to the Rights .Agreement, At the heaiu:̂ ' on November 4. 
1996 to hear arguments concerning the TRO .Motion, counsel to the Company advised tfae Distnct Court 
thai the Company Board had on that date adopted a resolution deferring the "Distnbuuon Date" under 
the Rigfats Agreemeni until such date as the Rights become exerasabie (i,e,. ten day-s after a party other 
than CSX acoufres more than 10% of the Shares), Counsel to CSX advised :he Distnct Coun tfaat CSX 
h id conse.ited to the terms of such resolution. In view of the fact tnat tbe Co.npany and CSX had uken 
tne action t.iat Plam'.ffs requestea be ordered by the Di.stnct Coun. the Di'.tticf Coun suted that i : WL* 
not aecessary- for the Distnct Court to lake funher acuon and therefore denied the TRO .Motion as moot 

On .November 19. 1996. ihe District Coun issued an oral mling denymg PLintifis' mouon for 
prehmmary- mjunciive reUef concermng the CSX First Offer and the No Negotiauon I'rovision alter two 
day-s of hearings. After the ruUng, Plaintiffs asked the Distnct CJoui-t for an mjuncuo. pending appeal 
which was denied. On the same date. Plaintiffs filed an emergency- motion for an in unction pending 
appeal and a motion seekmg an ex aechted appeal to the l;nited States Court of .Appeals for the Third 
Cucmt (the "Thfrd Circuit"), which vas demed on November 20,19%, Plamuffs conunue to pursue their 
appeal on an unexpechted basis. 

On December 5.1996, Defendants filed theu an answei and defenses generaUy denying, and asserting 
various defenses to. the aUegation< contamed in the Complamt, as it then existed, and requestmg 
judgment on aU claims and an award of costs and attorneys' fees The Company and CSX aiso filed a 
Counterclaim (the "Counieiclaim"). nammg Plamuffs as counterclaim defendants, aUegmg that David R. 
Goode and another executive officer of Parent are co-conspuators/aiders and abettors, and purportmg to 
sute the foUowing ciaims: tortious interference with cunent and prospeaive conttaaual relationships; 
mtenuonal inf., Ttion of bs'^n: unfafr compeution; and avil conspiracy. Funher tfae Counterclaim aUeges 
that Parent and certain of its execuuve officers have engaged m (i) disseminauon ol maienaUv false and 
misleachng information, (u) promotion of an iUusory lender offer (iU) purportedly improper commena 
ment of a lawsuit, (iv) false and mis.'eading soUaution of proxies for tbe Company shareholder vote at 
the Pennsylvania Speaai Meeting and (v) efforts to mampulate the market througi- unfatt. tortious 
condua. in violation of the federal secu tie.» laws. The Counterclaim requests a jury tna' and an award 
of damages, punitive damages, costs and at.omeys' fees. Parent beUeves that the Counterclaim is without 
ment and mtencL to defer d it vigorously On December 20, 19%. Plamtiffs filed a Motion to Dismiss the 
Counterclaim for faUure to sute a claim pursuant to Rule 12(b) of the Federal Ruies of Civil Procedure 
and an accompanying bnef. 

On December 17. 19%, the Distria Coun held a heanng to consider Plaintiifs' Motion for a 
Prelimmary Injunction as lo Plaintiffs' claims (i) that Defendants' suted intenUon not to convene the 
spedal meeting of the Company's shareholders scfaeduled for December 23.19% constitutes a breach of 
fidudary- duty; and (U) that Defendants' stated intenuon to successively postpone tbe vote of Company 
shareholders s-beduled for December 23, 19% until such shareholders submit to Defendants' wiU 
constitutes fraudulent and fundamentaUy unfafr condua. At the conclusion of the heanng, the Distria 
Coun issued an order enjoining Defendants from failing to convene, and/or from postponing, and/or from 
adjourning the Pennsylvania S., jaal Meeting scheduled for Monday December 23.19%, by reason of the 
Company or its nomiuees not havmg received s'iffiaent proxies to assure approval of tbe proposal set 
forth m the Company's "Notice of Spedal Meeting of Sbarebolders" and in the Company's proxy-
materials to "opt-out" of Subchapter E, 

On Jar.uary 2, 1997, Plamtiffs filed a Mjtion for PreUminary Injimction and a Motion for Partial 
Summary Judgment in the District Court In thefr .Motion for Panial Summary- Judgment. Plaintiffs 
requested an order suting that consummation of the CSX Ffrst Offei ca'ised a "Conttol Transaaion" with 
respea to the Company to occur under the Petmsylvania Conttol Traj.saction Law and aeated jomt and 
several habUity among the members of the Conttol Transaction Grr jp to pay at least $110 cash per Share 
to eacb demandmg Company shareholder In iheir Motion fcr ftetiminary Injunction. Plaintiffs requested 
tbat the Distra Court eniom Defendants, and aU persons actmg m concert with them, from seeking to 
enforce or requiring compUance with, tbe No Negotiation Provision, as extended, and to enjom 
Defendants from convening the Pennsylvania Speaal Meeting untU ten busmess days after Company 
shareholders receive notice ol the Distna Court 's mUng on Plamtiffs' Motions for Prehminary- Injur ction 

4S 

6S 



and Parual Summarv Judgment, On January 8, 1997. Plaintiff's filed a Supplemental Motion for 
Prelumnary Injunction requesting that Defendants be enjomed from convening the Pennsylvania Speaal 
Meetmt until ten business days after Company shareholders receive nonce of the Distnct Court's final 
judgment on the Pennsylvania Conttol Transacuon Law issue. Such motions were denied on January 9. 

On January-10.1997. Plamtiffs filed a mouon for expediteu appeal or m tbe altemative. an injuncuon 
pending appeal with the Third Cucuit which was denied on January 15. 1997, 

On January- 28, 1997, the Thud Cucuit issued an older consoUdatmg the pending appeals and settmg 
a briefing schedule and an oral argument for February 25, 1997 

16. Fees and Expenses. Except as set fortfa below, neitfaer Parent nor Purchaser wiU pay any fees or 
commissions to any broker dealer or othtr Person for soUating tenders of Shares pursuant to the Second 
Offer The Dealer Managers are aaing m such capadty m coimeaion with the Offer^ and are acting as 
finaoaai advisors to Parent m coimection with its effort to acquue tfae Company. Parent paid eacfa of the 
Dealer .Managers an advisory fee of $2,500,000 upon tfae commencement of the Ffrst Offer Jpon the 
earhes- to occur of (i) the successful closmg of any lender offer by Parent for secunties of the Company 
(defined as ifae acceptance for payment by Parent of a majority- of the Company's outsunding capital 
stock), (u) the execution of a defimtive agreement provichng for (a) any merger consoUdauon. 
reorganizauon or other busmess combmation pursuant to which tfae busmess of the Company is couibmed 
'Vith tfaa: of Parent or one or more persons formed by or affiUated with Parent, mcluding. will out 
limiution. any joint venture (a "Busmess Combmation"). (b) the acquisiuon by Parent by way of a tender 
or exchange offer negouaied purchase or other means of a majonty of tiie then outstanding capital stock 
of the Company, or (c) tbe acquismon by Parent of aU or a subsianual poruon of the assets, revenues or 
mcome of the Company (an "Asset Acquisition"), and (lu) the acquisition by Parent of conttol of tbe 
Company through a proxy contest (a "Successful Proxy Contest"), Parent has agreed to pay each of the 
Dealer Managers an additional advisory- fee of $2300.000, In addition. Paren' has agreed to pay each of 
the Dealer .Managers a success fee of 125% of the aggregate ttansacuon value (less the amount of any 
previouslv paid advisory fees) upon the consummation of a Busmess Combination or Asset Acquisition, 
Parent bas also agreed to reimburse the Dealer Managers (in thefr u:paaues as Dealer Managers and 
finanaal advisors) for their reasonable out-of-pocket expenses, friduding the reasonable fees and 
expenses of theu legal counsel, mcuned m connection with thefr et^agement. and to indemnify- such firms 
and ceruin related persons against ceruin UabUiues and expenses m connection with their engagement, 
mcluding certain UabiUties under the federal secunties laws. The Dealer Managers have rendered vanous 
investment bankmg and other advisory services to Parent and its affiUates in the past and are expected to 
contmue .o render sucfa servjct,^. for which they bave received and wiU contmue to receive customary-
compensation from Parent and its affihates. The Dealer Managers and/or thefr affiliates. Ln their capacity 
as ,Anangers and/'or Lenders. wiU also be re, .'ivmg fees from Parent as described in Section 10, 

Purchaser has retamed George-,/On & Company Inc lo aa as the Information Agent in connecuon 
with the Offers and lo assist Parent ard Purchaser in its communications with Company sbarebolders with 
respect to, and to provide other services m coimeaion with the Annual Meeting or any Speaal Meeung 
of Company shareholders. The Information / .gent may contaa holders of Shares and partiapants m the 
ESOP bv maU. teiepfaone, facsimUe. telegraph and personal interviews and may request brokers, dealers 
and other nominee shareholders to forward maten\ls relating to the Second Offer or any meetmg of 
Companv shareholders to benefidal owners of Sfaares, Tfae Information Agent wiU receive reasonable and 
customary compensation for its services. wiU be reimbursed for certam reasonable out-of-pocket expenses 
and will be mdemnified agamst certam UabiUties and expenses in conneaion therewith, includmg cenam 
UabUiues under the federal securiues laws. 

In adcUuon. The Bank of New York has been retamed as the Deposiury. The Depositary- bas not 
been retained to make sohautions or recommendations m its role as Depositary-, The Depositary wiU 
receive reasonable and customary- compensauon for its services. wiU be reimbursed for certam reasonable 
out-of-pcx;kei expenses and wiU be mdemnified against certain UabiUties and expenses in coimecuon 
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therewith, mciudmg certain UabiUtie; under the federal securities laws. Brokers, dealers, commerdal 
banks and ttust compaiUes wiU be retnbursed by Purchaser for customary mailing and handUng expenses 
incuned by them in forwarding offering material to thefr customers. 

17. Miscellaneous. Purchaser is not aware of any jurisdiction where the making of the Secr?d Offer 
is probibited by any adminisfrative or judidal action pursuant to any vahd sute sutute, ff Pu. -rhaser 
becomes aware of any vahd state sutute prohibiting the making of the Second Offer or the accep̂ ûice 
of the Shares pursuant thereto. Purchaser wiU make L good faith effcrt to comply with such sute statute. 
If, after such good faith effort. Purchaser cannot comply with any sucii sute sutute, the Second Offer wiU 
not be made to (nor wiU tenders be accepted from or on behalf of) Jie holders of Shares m such sute. 
In any jurisdiction where the securities, blue sky or other laws requfre the Second Offer to be made by 
a Ucensc-i broker or dealer, t'le Second Offer shaU be deemed to be made on behalf of Purchaser by J.P. 
Morgau Securities Inc. OT MerriU Lynch & Co. or by one or more registered brokers or dealers which are 
licensed under the laws of such jurisdiction. 

No penon has been antfaocized to give any information or make any r^rcscntation on bebalf of 
Parem or Purcfaaser not contained in tbis Offer to Puidiaic or in the related Letter of Transmittal and, 
if given or made, sucfa infonnation or representation mnst not be relied upon as having been authorized. 

Parent and Purchaser have filed with the SEC the Schedule 14D-1, together with exhibits, pursuant 
to Rule 14d-3 of the Geaeral Rules and Regulations under the Exc'-̂ .w ê Aa, furnishing certain 
additional iaformation with respect to the Second Offer The Schedule i4D-l, and any amendments 
thereto, may be inspected at, and copies may be obtained from, the same places and in the same manner 
as set forth in Section 8 (except that they may not be available at the regional offices of the SEC). 

ATLANTIC ACQUISiTION CORPORATION 

Febniary 12, !997 
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SCHEDULE I 

LNTORMATION CONCERNTNG THE DIRECTORS AND EXECUTIVE 
OFTICERS OF PARENT A>L> PURCHASER 

1, Direaors cmd Executive Officers of Parent Set fonh below is the name, cunent busuiess adcfress, 
dtizenship and the present prindpal cxxupation or employment and material occupatious. positions, 
offices or employments for the past five years of eacfa dfrector and executive officer of Parent Unless 
otfaerwise inchcated, eacb person identified below is employed by Parent, The pnndpal adcfress of Parent 
and. unless otherwise indicated below, the cunent business adcfress for eacb incUvidual listed below is 
Three Commerdal Place, NorfoUc, 'Vu-ginia 23510, Dfrectors are identified by an asterisk, Eacb such 
person is a dtizen of the United Sutes, 

Name ud l*riadpal 
BasiDCtt Addrctt 

Pracat Pradpal Ocaipatioa or Emptoyncat 
aod r ive-Year Employmcat Historr 

David R. Goode* Chairman. President and Chief Executive Officer (since 
September 1992); Presificut (from Odober 1991 to September 
1992); and prior thereto was Executive Vice Presidenl-
Administtation; Dfredor CaterpiUar Inc. (smce June 19,'3); 
Director Geor^a-Pacific Corporalion (since July 1992); 
Dfreaor TRINOVA Corporation (smce January 1993); Dfrector 
Texas Instruments (since Febmary 19%), 

James C. Bishop, Jr Executive Vice President-Law (since March 19%); and prior 
thereto was 'Vice President-Law, 

R. Alan Brogan 
PO, Box 988 
Fort Wayne, IN 46801-0988 

Executive Vice President-Transportation Logistics and President, 
North American Van Lines, Ine (since December 1992); Vice 
President-QuaUty Management (from April 1991 to December 
1992); and prior thereto was Vice President-Material 
Management and Property Services. 

L. I. PriUaman Executive Vice President-Marketing (since Oaober 1995); Vice 
Pi-sident-Properties (from Decembei 1992 to Oaober 1995); 
and prior thereto was Vice President and ConttoUer 

Stephen C. Tobias Executive Vice President-Operations (smce July 1994); Senior 
Vice President-Operations (from Odober 1993 to July 1994); 
Vice President-Sttategic Planning (from December 1992 to 
Oaober 1993); and prior thereto was Vice President-
Transporution; Dfreaor TTX Cx>mpany (since January 1993), 

Henrv- C. Wolf Executive Vice President-Fmance (since June 1993); and prior 
thereto was Vice President-Taxation; Dfreaor Greater Norfolk 
(Corporation (since May 1994); Dfredor, Shenandoah Life (since 
November 1995). 

William B. Bales 
110 Franklin Rd., S.E. 
Roanoke, VA 24012 

Senior Vice Presideut-Iatemation.\l (siace Oaober 1995); Vice 
President-Coal Marketing (from August 1993 to Oaober 199.""); 
and prior thereto was Vice President-Coal aod Ore Traffic. 

Paul N. Austin 'Vice President-Persoimel (siace June 1994); Assistant 'Vice 
President-Personuel (from February 1993 to Juae 1994); and 
prior thereto was Dfreaor-Compensation. , 

John F. Corcoran 
1500 K Stteet, N.W., 
Suite 375 
Washington, DC 2000S 

Vice President-PubUc Affairs (since March 1992); and prior 
thereto was Assistant Vice President-PubUc Affairs. 
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Name aad Priadpai 
Bost-ias Address 

Preseat Priadpal OcmpatioD or Empiovmeat 
aad Five-Year Etaplo.viiieBi History 

David A, Cox 

Thomas L, Finkbiner 

Robert C. Fort 

John W. Fox. Jr 
no Frankhr ,d.. S.E. 
Roanoke. V A 24042 

Thomas J, GoUan 

James L. Granum 
1500 K Stteet, N.W. 
Suite 375 
Washington, DC 20005 

James A. Hixon 

Jon L. Manetu 

Harold C. Mauney, Jr 

Donald W. Mayberry 
110 FrankUn Rd.,'s.E. 
Roaooke, VA 24042 

James W '̂cQeUan 

Vice President-Properties (since December 199'=): and prior 
thereto was Assistant Vice President-Industrial D v̂elopment. 

Vice President-Intermodal (smce August 1993); Senior Assistant 
Vice President-Intemational and Intermodal (from Afril to 
August 1993); and prior tfaereto was Assistant Vice 
President-Intemational and Intermodal, 

Vice Presideni-PubUc Relations (smce December 19%); and 
prior thereto was Assistant Vice President-PubUc Relations. 

•Vice President-Coal Marketmg (since Octooer 1995); Assistant 
"Vice President-Coal Marketing (from August 1993 to October 
1995); and prior thereto was General Manager Eastem Regic.̂  

Vice President (smce Oaober 1995); Executive Assistant to the 
Chafrman, President and Chief Executive Officer (from April 
1993 to Oaober 1995); and prior tiiereto was Spedal Assistant 
to the President. 

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

Vice President-Taxation (since June 1C93); and prior thereto 
was Assistant Vice President-Tax Counsel. 

Vice PitC'dent-Trans3X)rution & Mechanical (since December 
1995); Vice ,'*-/esident-Transporution (from June 1994 to 
December 1995); Assistant Vice President-Traasporution (from 
Oaober 1993 to June 1994); Assistant Vice President-Sttategic 
Planniag (from January 1993 to Odober 1993); Dfreaor Joint 
Facilities and Budget (from March 1992 to January 1993); and 
prior thereto was Assistant Tenninal Superintendeni-
Trausporutioa; Dfrector Beaver Stteet Tower Compaay (since 
July 1994); Dfrector, NorfoUc aad Portsmouth Belt Lioe Raifroad 
Compaay (siace July 1994); Dfreaor, Belt Railway Compaay of 
Chicago (smce September 1994). 

Vice Presideot-Operations Plaaaiag and Budget (since 
Oecember 19%); Vice President-QuaUty Management (from 
December 1992 to December 19%); Assistaat Vice Presideat-
QuaUty M.̂ aagemeat (from April 1991 to December 1992); aad 
prior thereto wa5 Geaeral Manager-Intermcxlal Transporution 
Services. 

Vice President-Research and Tests (since December 1995); and 
prior thereto was Vice Presideai-MechaiucaL 

Vice Presideot-Sttategic Plaiuuag (sioce Oaober 1993); 
Assistaat Vice Presideat-Corporate Plaaaing (from March 1992 
to Oaober 1993); aad prior thereto was Direaor-Corporate 
Developmeat 
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Suae aad Pnadpal 
BB^IOCSS Address 

Pre»eni Prioapal OccopatioD or EmploTmeat 
and Five-Year Etpplot-ment History 

Kathryn B, McQuade 
110 Franklin Rd,. S.L, 
Roanoke, VA 24042 

Charles H'. Moorm?Ji 

PhiUip R. Ogden 
99 Spnng Stteet. SW 
Atianu, GA 30303 

John P. Rathbone 

WUham J, Rontig 

Donald W, Seale 

Roben S. Spensici 

Rashe W. Stephens 

William C. Wooldridge 

Dezora M. Martin 

Gerald L. BaUles* 
Hunton & WilUams 
951 E . Byrd St 
Riverfront I^aza, East Tower 
Richmond, VA 23219-4074 

CanoU A. CampbeU, Jr* 
American Coundl of Life Iasuraace 
1001 Peaasylvaaia Ave., N.W. 
Washfrigtoa, D.C. 20004 

Vice President Intemal .Audit (since December 1992); 
Director-Income Tax Administtdiion (from May 1991 to 
December 1992); and pnor tfaereto was Direaor-Federal Income 
Tax Administtation 

Vice President-Infonnation Technology- (smce October 1993); 
Vice President-Employee Relations (from L ecember 1992 to 
Oaober 1993); Vice President-Personnel anc Labor Relations 
(from February to December 1992); Assistant Vice 
President-Sutions. Terminals and Transportation Planmng (from 
March 1991 to Febmary 1992); and prior thereto was Senior 
Dfreaor Transportation Planning 

Vice President-Engineering (since December 1992); and prior 
tbereto was Assistant Vice President-Maintenance; Dfreaor 
NorfoUc and Portsmouth Bell Line Raifroad Company (smce 
December 1993), 

Vice President and Conr-oUer (smce December 1992); and pnor 
thereto was Assistant Vice President-Intemal Audit 

Vice President and Treasurer (since April 1992); and prior 
thereto was Assistant Vice President-Fmance, 

Vice President-Merchandise Markeung ŝmce August 1993); 
Assistant Vice President-Sales and Service (from .May 1992 to 
August 1993); and prio: thereto was Dfreaor-Metals. Waste and 
Constmction, 

Vice President-Labor Relatioas (smce Juae 1994); and prior 
thereto was Senior Assistant Vice President-Labor Relations. 

Vice President-OuaUty Management (since December 19%); 
and prior theretc as Assistant Vice President-Pubhc Affairs. 

Vice President-Law (siace March 19%); prior thereto was 
Geaeral Counsel-Corporate, 

Corporate Seaetary (smce April 1995); As:istant Corporate 
Seaetary (from Oaober 1993 to Aprti 1995); and prior tbereto 
was Assistant Corporate Seaetary-Planning. 

Dfreaor (since 1990); Partner Hunton & WUhams (since 1990); 
Dfreaor, DibreU Brothers, lac (from March 1992 to March 
1995). 

Dfrecto.- (since July 19%); President and Chief Executive 
Officer .\merican Couadl of Life Insurance (since January 
1995); Governor of Soutii CaroUna (from Jaauary 1987 to 
January 1>95); Dfredor AVX (since July 1995), Dfreaor, 
FLUOR (S lice January 1995). 
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Name aad Priadpal 
Easiness Addmu 

Preseat Prindpal OocopatioB or Employment 
and Five-Yeaf Employment History 

Gene R, Cirter' 
Assoaation for Supervision 
and Curriculum Development 
1250 N, Pitt Stteet 
Alexandria, VA 22314-1403 

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

T, MarshaU Hahn, Jr* 
Georgia-Pacific Corporation 
P O. Box 105605 
Atianta, GA 30348-5605 

Landon HilUard* 
Brown Brothers Harriman & Co. 
59 WaU Stteet 
New York. NY 10005 

E, B. Leisenring, Jr* 
Philadelphia Contributioaship 
One Tower Bridge, Suite 501 
Philadelphia. PA 19428 

Arnold B. McKinnon* 

Jane .Margaret O'Brien* 
St Mary^ CoUege of Maryland 
St. Mary's City, MD 20686 

Harold W. Pote* 
The Beacoa Group 
399 Park Ave, 
New York, NT 10022 

Dfrector (since 1992); Executive Dfrector Assodation for 
Supervision and Curriculum Development (since July 1992); 
Supe-inlendenl of Schools, Norfolk, Vfrginia (from Julv 1983 to 
June 1992), 

Dfreaor (since 1982); Chairman. The Lubrizol Corporation 
(from January 19% lo March 19%). Chainnan of the Board and 
CEO (from Aprti 1982 to December 1995); Dfreaor Harris 
Corporatioa (since January 1985), 

Dfreaor (since 1985); Honorary Chairman of the Board, 
Georgia-Pacific Corporation (since December 1993), Chairman 
of tiie Board (from May 1993 to December 1993), Chafrman of 
the Board and Chief Executive Officer (from Febmary 1985 to 
May 1993); Dfredor SuaTmst Banks, Inc, (smce July 1984); 
Dfreaor Ccxa-Cola Enterprises (since 1987). 

Dfreaor (since 1992); Pmner Brown Brothers Harriman & Co, 
(suice January 1979); Direaor. Owens-Coming Fiberglass 
Corporation (since April 1989). 

Dfreaor (since 1982); Chairman of the Philadelphia 
Contributioaship (suice January 19%); Chauman and Chief 
Execnitive Officer Penn Virginia Corporation (frcm December 
1988 to April 1992); Dfreaor Penn Vû ginia Corporauon (from 
September 1952 to Oaober 1992); Dfreaor Westmoreland 
Coal Company (from September 1952 to June 19%); Dfreaor 
FideUty Bank, N.A. (a whoUy-owncd subsidiary of Fttst Fidehty 
Baacorporation) (from 1960 to Jaauary 1994); Dfreaor PICO 
Products, luc. (since November 1994); Dfreaor SKF USA Inc. 
(a conttoUed subsidiary of Aktiebolaget SKF, Swedish 
corporation) (from January 1966 to March 19%). 

Dfrector (since 1986); Chairman aad Chief Executive Officer 
Norfolk Soutbem Coiporatioo (from September 1991 to August 
1992) ; Chairman, Presideat and Chief Executive Officer Norfolk 
Southem Corporatioa (from March 1987 to September 1991). 

Dfrector (siace 1994); Presiceut, St Mary's CcVcge of Maryland 
(since July 19%); Presideat, HoUios College (from July 1991 to 
Juae 19%); Dean of the Faculty, Middlebury CoUege (from 
1989 to 190 )̂; Dfrector, Landmark Commuoicatioas, lac. (since 
1994). 

Dfreaor (sioce 1988); Partner, The Beacon Group (since April 
1993) ; Presideat, PBS Properties, loc (since November 1990), 
President and Chief Executive Officer First FideUty 
Bancorporatioa (from April 1984 tc December 1988); Dfreaor 
T îrecamo Manime, lac (from Juae 1990 to June 19%). 
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2, Directors and Executive Officers of Purchaser. Set forth below is the name, cunent business 
adcfress, citizenship and the present piindpal occupation or employment and material occupations, 
posiuons, offices or employments for the past five yea*̂  of each dfreaor and officer of Purchaser Unless 
otherwise indicated, each person identified below is employed by Purchaser and has held 'uch position 
since the formation of Purchaser on Odober 23, 19%, The prindpal adcfress of Purchaser and. unless 
otherwise indicated below, the cunent business address for each incUvidual listed below is Three 
Commeidal Place, .NorfoUc, Vu-ginia 23510. Dfrcdois are identified by an asterisk. Each such person is 
a dtizen of the United Sutes, 

Name aad Priadpal 
Basiacss Address 

David R. Goode* 

James C, Bishop, Jr* 

L.I. Prillaman 

Henry C. Wolf* 

Dezora M Martio 

Prutat Priadpal Ooeipatioa or Employmcat 
aad Fire-Year Employeat Hiwory 

Presideat; see part 1 above for five-year employment history. 

'Vice President and General Counsel; see part 1 above for 
five-year employment history. 

Vice Presideat; see part 1 above for five-year employmeat 
history. 

Vice President aod Treasurer, see pan 1 above for five-year 
euiploymeut history. 

Coiporate Seaetary; see part 1 above for five-year employment 
his tor}-. 
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Facsunile copies j f the Letter of Transmittal, properly completed and duly signed, will be accepted. The Letter 
of Transmittal, certificates foi the Shares and any other reqotted documents should be sent by each sfaarefaolder of 
the Company or his broker dealer commerdal bank, ttust company or other nominee to tbe Depositary- as foUows: 

The Deposiury for the Second Offer is: 

The Bank of New York 

By Mail: 
Tender i Exchaage Department 

RO, Box 11248 
Church Stteet Sution 

New York. New York 10286-1248 

By Facsinule Transmission: 
(for EUgible Institutions Only) 

(212) 815-6213 

By Hand or Overnight Courier: 
Tender & Exchange Department 

101 Barclay Stteet 
Recxive & DeUver Window 
New York. Vew York 10286 

For Information Telephooe: 
(800) 507-9357 

Any questions or requests for assistance may be dfreded to the Information Agent or the Dealc- Managers .1 
thefr resp'-nive telephone numbers and Icxations Usted below. Additional copies of the Offer to Purchase, the Letter 
of Transmittal and the Notice of Guaraoteed DeUvery may be obtaiaed from the Iaformation Agent at its address 
and telephone numbers set forth below. Holders of Shares may aiso cootaa thefr broker dealer commerdal bank 
or trust compaay or other oominee for assistance coocemiog the Second Offer 

77ie Infonrution Agent for the Second Offer is: 

W.Ul Stteet Plaza 
New York, NY 10005 

iSanks aod Brokers Call CoUect (212) 440-9800 
AU Others CaU ToU-Free: (800) 223-2064 

The Dealer Managers for the Second Offer are: 

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

New York, New York 10260 
(800) ;576-5O70 (toU free) 

Merrill Lynch & Co. 
World Fuxaodal Ceater 

North Tower 
New York, New York 10281-1305 

(2J2) 449-8211 (caU coUed) 
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Letter of Transmittal 
To Tender Shares of Coinmon Stock and 

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

of 
Conrail Inc. 

Pursuant to the Offer to Purchase, dated February 12, 1997 
by 

Atlantic Acquisition Corporation, 
a wholly owned subsidiarv 

of 

Norfolk Southem Corporation 

THE SECONT) OFFER ASD WTTHDRAW AL RIGHTS WTLL EXPIRE AT 12.-00 MIDNTGHT, NEW YORK CITY 
TIME. ON WEDNESDAY, MARCH 12,1997, LNLESS THE SECOND OFFER IS EXTENDED. 

The Depositary for the Second Offer is: 

THE BANK OF NEW YORK 
By .Mail By Facsimile Transmission: By Hand or Ovemight Courier: 

Tender & Exchange Department (for EUgible Institutions Only) Tender & Exchange Department 
RO, Box 11248 ^212) 815-6213 101 Barday Stteet 

Church Stteet Station Receive & DeUv-r Window-
New York, New York 10286-1248 New York, New York 10286 

For Information Telephone-
(800) 507-9357 

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SEf FORTH ABOVE OR 
TRANSMISSION OF CVSTR JCHONS V U FACSIMILE TRANSMISSION OTHER THAN AS SET 

FORTH ABOVE WILL NOT COISSTTTLTE A VALID DELIVERY. YOU MUST SIGN THIS 
LETTER OF TRANSMITTAL WHERE INDICATED BELOW AND COMPLETE 

THE SUBSTITUTE FORM W.9 PROVIDED BELOW, 

THE INSTRUCTIONS ACCOMPAN'YING THIS LETTER OF TKANSMTTTAL 
SHOULD BE READ CAREFULLY BEFORE THIS LETTER 

OF TRANSMTITAL IS COMPLETED, 

This Lener of Transmittal is to be completed by shareholders of Conrafl Inc. either if certi6cate$ evidencing Shares 
and/or Rigbts (eacta as defined below) are to be forwarded herewitii, or if deVr.^ry of Shares and/or Rigbts is to be made by 
book-entry transfer to ttae Depositarv^ account al The Depository Trust Company or the Philadelphia Depository- Trust 
Company teadi. a "Book-Entry Transfer Facility" and collectively, ttae "Book-Enttv Transfer Facilities'') pursuant to ttae 
book-entry transfer procedure described in "Procedures for Tendering Shares" of ttae Offer to Purduse (as defined below). 
Delivery of documents to a Book-Entry Transfer Fadlity in accordance with such Book-Entry Transter Facflity^ procedures 
does not constitute delivery to the Depositary. 

Holders of Shares wtil be requfred to tender one Right for each Share tendered to effea a vaUd tender of such Share, 
UntU tiie Disttibution Date (as defined m tiie Offer to Purcbase) occurs, tiie Rights are represented by and ttansfened with 
the Shares. Accordinglv, if the Distribution Date does not occur prior to the Expfration Date (as de&ned in the Offer to 
Pur'-faase), a tender of Sfaares wiU constitute a tender of the assoaated Rights, U a Distribution Date has occuned and (i) 
Pur ;faaser (as deffried below-) has waived tiiat portion of the Rights Condition (as defined in the Offer to Purcbase) requiring 
thai a Disttibution Date not faave occuned and (u) separate certificaies ("Rights Certificates") have been aistributed by tiie 
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Company (as defined below) to holders of Shares pnor to the date of tender pursuant to the Offer to Purchase, Rights 
Cenificates representing ' number of Rights equal tc tiie number of Shares bemg tendered must be deUvered to the 
Depositary in order for such Shares to be vaUdly tendered. If a Distribution Date faas occuned and (i) Purchaser has waived 
any pomon of the Righis Condiuon (as defined in the Offer to Purchase) and (U) Rights Certificates have not been 
distributed pnor to the time Shares are tendered pursuant to the Offer to Purcbase. a tender of Shares without Rights 
consUiutes an agreement by the tendering shareholder to deliver Rights Cenificates representing a number of Rights equal 
to the number of Shares tendered pursuant to the Second Offer (as defined in the Offer to Purchase) to tiie Depositary within 
three business days after the date Rights Cenificates are distributed. Purchaser reserves the right to requfre that it receive 
such Rights Cenificates pnor to accepting Shares for payment. Payment for Shares tendered and purchased pursuant to tbe 
Offer to Purchase will be made only affer tunely receipt by the Depositary of. among other tiimgs. Rights Certificates, if sucb 
cenificates have been distnbuted to holders of Shares. Purchaser wiU not pay any additional considerauor for the Rights 
tendered pursuant to the Offer to Purchase, 

Sharefaoiders whose certificates for Shares and, if appUcable. Rights, are not immediately avaUable or who cannot deliver 
such cenUicates and aU other documents requfred herebv to the Depositary prior to the Expfration Date or who cannot 
complete the procedure for dehvery by book-entry transfer on a timely basis and who wish to tender thefr Shares and Righis 
must do so pursuant to the guaranteed delivery procedure desaibed in "Procedures for Tendering Shares" of the Offer to 
Purchase, See Instmaion 2, 

• CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TO THE 
DEPOSITARY'S ACCOUNT AT ONE OF THE BOOK-ENTRY TRANSFER FACfLITIES ASZ COMPLETE 
THE FOLLOWTNG: 

Name of Tenderfrig Institution: 

Check Box of Apphcable Book-Entry Transfer FadUty: 
• The Depository Trust Company 
• Philadelphia '. ''epository Trust Company 

Accouni Number 

Transaction Code Number 

• CHECK HERE IF TENDERED RIGHTS ARE BEING DELPVTRED BY BOOK-ENTRY TRANSFER TO TOE 
DEPOSFrARVS ACCOUNT AT ONE OF THE BOOK-ENTRV TRANSFER FACILrnES AND COMPLETE 
THE FOLLOWING: 

Name of Tendering Institution: 

Check Box of Apphcable Book-Entry Trinsfer FadUty; 
• The Depositorv Trust Company 
• PhUadelphia Depository Trust Company 

Account Number 

Transaction Code Number 
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CHECK HERE IF TENDERED SHARES ARE BEING TENDERED PURSUANT TO A NOTICE OF 
GUARA.NTEED DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THE FOLLOW
ING: 
Name(s) of Registered Holder(s): , 

Wmdow Ticket Number (if any): 

Date of Execution of Notice of Guaranteed DeUvery: 

Name of Institution which Guaranteed DeUvery: 

If DeUvered by Book-Entry Transfer. Check Box of Book-Entty Trans "er FadUty: 
• The Depository Trust Company 
• Philadelphia Depository Trust Company 

Accouni Number 

Transaction Code Number 

• CHECK HERE IF TENDERED RIGHTS ARE BEING TENDERED PURSUANT TO A NOTICE OF GUAR
ANTEED DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THE FOLLOWING: 

Name(s) of Registered Holder(s): 

Window Ticket Number (if any): 

Date of Execution of Notice of Guaranteed DeUveiy. 

Naue of Institution which Guaranteed DeUvery: 

If DeUvered by Book-Entry Transfer, Check Box of Book-Entry Transfer Fadhty: 
• The Depository Trust Company 
• Philadelphia Depository Trust Company 

Account Number 

Transaction Code Number 
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DESCRIPTION OF SHARES TENDERED 
NajDC'si ud Addre&stn) of Rcfistered Holder(s) 

(Please fiiJ in. if blank) 
Share Certificate(s) Tendered 

(Anach Additional List if Necessary i 

Certificate 
Nmnbcr̂ s)* 

Total Nmnber of 
Shares Represented 

By Certificale(s) 

1 Numiwr of 
1 Sfaares 
' Tendered" 

t 
1 

TotaJ Shares 

* .Need aoi be completed by shareholden tendering by book-entry transfer, 
•• Unless otherwije indicawd, it wUJ be assumed that aU Shares bemg delivered to the Depositary are being tende-ed. See Instruction 4 

DESCRIPTION OF RIGHTS TENDERED 
.\aine(s) aDd AddTca(cs) of Reciitercd Holdcr<s) 

(PleaK fiU ia. IT blaak) 
Rigte Ccftifieate(() TcDdetcd* 

(Attacfa Additioaal Ltat d NCCOMUV) 

j Certificate 
NBaibcr<f)«* 

Total Namber of 
Riahii ReoKscBtcd 

By Ccrtfficaied) 

Number of 
Rigfats 

Teadered*** 

Total Rights 

It the tendered Rigfats are represented by separate Rights Certificates, provide -Jie cernficate nwjibiin of such Rigbts Cenificates, Shareholden 
tendenng Rights which are not represented by separate certificates will need to submt an add!aoail Letter of Transmittal if Rights Ceroficaus 
are distnbuted. 
Need not be completed by shareholden tendermg ty book-entry transfer, 
I'nless otherwise mdicated. it wiC be awtnw/l that all Rigbts being dehvered to the DepoBtary are bring tendered. See Instruction 4. 

Tb - names and addrrsses of the registered holders should be printed, if not already printed above, exaaly as they appear 
on th> certificates representing Shares and/or Rights tendered hereby The certificates and number f̂ Shares and/or Rights 
tbat the undersigned wishes to tender should be indicated in the appropriate boxes. 
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NOTE: SIGNATURES MUST BE PROVIDED BELOW. 
PLE.\SE READ THE CVSTRUCTIONS SET FORTH IN THIS LETTER OF TRANS.VOTTAL CAREFLLLV. 

Lad es and Gentiemen: 

The undersigned hereby tenders to Atiantic Acquisition C orporation, a Pennsylvania corporation ("Purchaser") and a 
wholly owned subsidiary of Norfolk Soutiiem Corporation, a vfrginia corpo'-ution. the above descnbed shares of common 
stock, par value Sl.OO per share {the "Common Shares"), or shares of Series A ESOP Convertible Junior Prefened Stock, 
w-ithout par value (the "ESOP Prefened Shares" and. together witii tiie Comn.on Shares, the "Shares"), of ConraU fric, a 
Pennsvlvama corporation (tfae "Company"), mciudmg. m eacfa case, tfae assoaated Common Stock Purchase Rights (the 
• Rights") issued pursuant to tiie Rights Agreement, dated as of July 19, 1989, as amended, between tfae Company and Fttst 
Chicago Trust Companv of New York, as Rigfats Agent (tfae "Rigfats Agreement"), pursuani to Purchaser's offer to purchase 
all outstandme sfaares, indudmg. m each case, tiie assoaated Rights, at a pnce of $115 per Shaie, net to tfae seUer m cash, 
upon the terms and subject to tiie condiuons set fortb m tiie Offer to Purchase, dated February 12. 1997 (the "Offer to 
Purchase"), receipt of which is hereby acknowledged, and in tins Letter of Transmittal (which, as .-̂ men,ued from tune to tune, 
together consul ne the "Second Offer") Unless the context requfres otiierwise, all references herem to the Common Shares, 
E.SOP Preferred Shares or Sliares sball mdude the associated Rigbts, and all references to tfae Rights shall mdude all benefits 
that may inure to the holders of the Rigbts pursuant to the Rigfats Agreeroent-

The undersigned understand^ *Lat Purchaser reserves tiie right to transfer or assign, in whole at any tfrne, cr in part from 
ume to time, to one or more oi iis affihates, the ngfat to purchase aU or any portion of the Shares and/or Rights tendered 
pursuant to the Second Offer, bul any sucb ttansfer or assignment wtil not reUeve Purchaser of its obUgations under the 
Second Offer and wUl in no way prejudice the nghts of tendenng shareholders to receive pay-ment for Shares vahdly tendered 
and accepted for payment pursuant to the Second Offer 

Subjeci to. and effective upon, acceptance for payment of tiie Shares and Rights tendered berewiib, in accordance with 
the terms of the Second Offer (including, if lhe Second Offer is extended or amended, the terms and conditions of any sucb 
extension or amendment), the undersigned bereby seUs, assigns and ttansfers to, or upon the order of. Purchaser aU nght. 
titie and interest m and to aU tiie Shares and Rights lhat are bemg tendered bereby (and any and aU non-cash dividends, 
distributions, rigbts, other Shares or other securities issued or issuable m resped thereof or declared, paid or distnbuted m 
respect of such Shares on or after February 12.1997 (coUectively. "Distributions")), and frrevocably appoints tiie Depositary 
the true and lawful agent and attomey-m-fact of the undersigned witfa resped to such Shares, Righu and aU Distributions, 
with fuU power of substitution (such power of attorney bemg deemed to be an frrevocable power coupled with an mterest), 
to (i) deUver certificates for such Shares (mdividuaUy a "Share Certificate"). Rights and aU Distribuuons, or ttansfer 
ownervhip of sucb Shares. Rights and aU Distributions on tiie account books maintained by a Book-Entry Transfer Fadhty 
together, m either case, with aU accompanying evidence of ttansfer and authentiaty lo. or upon the order of Purchaser, (u) 
present such Shares, Rights and aU Disttibutions for ttansfer on the books of the Company and (ui) receive aU benefits and 
otheivme exercise aU rights of benefiaal ownership of sucb Shares. Righis and aU Disttibutions, aU m accordance witii the 
terms of the Second Offer. 

If, on or af ter F< bruary 12, 1 ^ . the Company should declare oi pay any cash or slock dividend or otber distribution 
on (Other than regular quarteriy casb dividends), or issue any righis (otiier tiian tiie Rights), or make any distnbuuon witii 
respect to. the Shares v'hai i"; payable or distributable »o shareholders of record on a date prior to the transfer to the name 
of Purchaser or its nommee or transferee on the Company's stock ttansfer records of the "Shares accepted for payment 
pursuant to the Second Offer, then, 'ubjed to tiie provisions of Section 13 of the Offer to P.j-chase, (i) the purcbase price 
f>er Share payable bv Purchaser pursuant to the Second Offer wiU be reduced by the amour.- of any such casb dividend or 
cash distribution and (U) any such non-cash dividend, distribution or nght to be received by he tenderfrig shareholder will 
be received and held bv such tendering shareholder for tiie account of Purchaser and wiU be required lo be renuited promptiy 
and transfened by eacb sucb tendering shareholder to tbe Depositary for tiie account of Purchaser, accompanied by 
appropriate documenUtton of transfer. Pendmg sucfa remittance, Purchaser wU) be entitied to aU rigbts and privUeges as 
owner of any sucfa non-casfa dividenu, distribution or nght and nay witiihold the entire purchase pnce or deduct from tiie 
purchase pnce the amount of value thereof, as determmed by Purcfaaser in its sole disaetion, 

Bv executing this Leuer of Transmittal, the undersigned inevocably appoinis David R. Goode, James C. Buhop. Jr, and 
Heury C. Wolf as proxies of tiie undersigned, each with fuU power of substitution, lo tiie fuU extent of the unders-gned's rights 
with respect to tiie Shares and Righis tendered by tiie undersigned and accepted for payment by Purcnaser (?.fld any and aU 
Distnbuuons). AU such proxies shaU be considered coupled witii an mterest m tiie tendered Shares ind Rights. This 

77 



appointment wll be effective if, when, and oniy to the extent that. Purchaser accepts such Shares and Rights for payment 
pursuant to tiie Second Offer Upon 5jch acceptance for pav-ment, all prior proxies given by the undersiened w-ith respect to 
s-Jch Shares, Rights, Distributions and other secunties wili. without further action, be revoked, and no subsequent proxies 
may be given. The individuals named above as proxies uiU, with respect to the Shares, Rigfats, Disf butions and otfaer 
secunties for w-hicfa tfae appomunent is effective, be empowered (subject to tfae terms of the Votmg Tru.: Agreement (as 
defined in lhe Offer to Purchase) so long as it shaU be in effect with respect to the Shares) to exerdse ail voung and otfaer 
nghts of the undersigned as thev m theu sole disaetion may deem proper at any annual, special, adjourned or postponed 
meeting of Company sfaarefaolders. by wntten consent or otherwise, and Purchaser reserves the nght to require tfaat, m order 
tor Shares, Rigfats, Distribuuons or otfaer secunties to be deemed vahdly tenderrd, mimediately upon Purchaser's acceptance 
tor pavment of such Shares and Rights. Purchaser or Purchaser's designee tt.ust be ab.e to exerdse fuU voting nghts with 
respect to such Sfaares and Rights. 

The undersigned bereby represents and wananis tbat tbe undersigned has full power and authority to tender. seU. assign 
and transfer the Shares and Rights tendered hereby and all Distributions, that tfae undersigned own(s) the Sfaares and Righis 
tendered faereby and that, wfaen sucfa Shares and Rights are accepted for payment by Purchaser, Purchaser wiU acqufre good, 
marketable and unencumbered titie thereto and to aU Distributions, free and clear of all Uens, restncuons. charges and 
encumbrances, and that none of sucL Shares. Rights and Distribuuons wiU be subject to any adverse claun. The undersigned, 
upon request. sfaaU execute and dehver all addiuonal documents deemed by tfae Depositary or Purcfaaser to be necessarv or 
desirable to complete tfae sale, assignment and ttansfer of the Shares and Righis tendered nereby and all Distributions, In 
addition, tfae undersigned sfaaU remit and transfer promptiy to tfae Depos,:ary for the account of Purchaser ali Disuibuuons 
in respect of the Sfaares and Rigfats tendered faereby, accompamed by appropnate documentation of transfer, and. pending 
such remittance and transfer or appropnate assurance thereof, PurcLaser shaU be entitled to aU nghts and pnvileges as owner 
of eacfa such Distribution and may witfahold the entu-e purchase pnce of the Sfaares and Rights tendered bereby or deduct 
from such purcfaase pnce the amount or value of such Distribution as determined by Purchaser m its sole disaeuon. 

No authonty herein confened or agreed to be confened shaU be affected by, and aU such autfaonty sfaaU survive, the 
death or mcapadty- of the undersigned. All obUgations of the uidersigned hereunder sball be binding upon the heirs, 
executors, personal and legal representatives, administrators, trustees in bankruptcy, successors and assigns of the 
undersigned. Except as stated m the Offer to Purcfaase. this tender is inevocable. provided that Shares and Rights tendered 
pursuant to the Second Offer may be withdrawn at any time prior to thefr acceptance for payment. 

The undersigned understands that lenders of Shares and Rigfats pursuant lo any one of the procedures described m 
"Procedures fcr Tendenng Shares" of the Offer to Purchase and m tiie Instructions hereto wiU constitute the undersigned's 
acceptance of the terms and conditions of tfae Second Offer, Purchaser's acceptance for payment of Shares and Righis 
tendered pursuant to tbe Second Offer will constitute a binding agreement berween the undersigned and Purchaser upon the 
terms and subjea to tbe conditions of the Second Offer. The undersigned recognues lhat under certain drcumstances set 
fortfa m the Offer to Purchase, Purchaser may not be requued to accept for payment any of the Shares and Rights tendered 
hereby. 

Unless otherwise indicated herem fri the box entitied "Spedal Payment Instructions," please issue the check for the 
purchase pnce and/or return any certificates evidendng Shares or Righis not tendered or accepted for pavment. m the 
name(s) of the registered faolder(s) appearing above under "Descr ption of Sfaares Tendered," SimUarly unless otherwise 
indicated m the box entitied "Speaal DeUvery Instrucuons." please mail the check for the purchase pncs and/or return any 
certificates evidenang Shares or Rights not tendered or accepted for payment (and accompanying documents, as 
appropnate) to the address(es) of the registered holder(s) appearing above under "Description of Shares Tendered," In the 
event lhat the boxes enutied "Spedal Payment Insttuctions" and "Spedal Delivery Instructions" are both completed, please 
issue the cfaeck for tbe purchase pnce andor retum any certificates for Shares or Rigfats not purchased or not tendered or 
accepted for pavment m the name(s) of. and maU such check and/or retum sucb certificates to, the persoc(s) so mdicated. 
Unless otherwise mdicated herem in the box entitied "Speaal Payment Instmctions." please aedit any Shares or Righis 
tendered faerebv and deUvered by book-entty ttansfer, but which are not purchased, by aediimg the account at the 
Book-Entry Transfer FadUty designated above. The undersigned recognizes tfaat Purchaser has no obUgation. pursuant to the 
Speaal Payment Insttuctions, lo ttansfei any Shares or Righis from the name of the registered holder(s) thereof if Purchaser 
does not accept for pavment any of the Shares or Rights tendered faereby. 
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SPECLVL PA"VTV1ENT INSTRUCHONS 
(See Instructions 1, 5, 6 and 7 of tliis 

Letter of Transmittal) 

To be completed ONTY if certificates for Share' 
and/or Rights not tendered or not purchased and/or me 
check for the purchase price of Shares and/or Rights 
purcfaased are to be issued in the name of someone other 
than the undersigned, or if Shares and/or Rights deUv
ered by book-entry ttansfer which are not purchased are 
lo be retumed by aedit to an account maintained at a 
Book-Entry Transfei Fadlity other than that designated 
above, 

Lsue check and/or certificates to: 

Name- — 
(FteMC Print) 

Address: 
(Inchide 7Ap Code) 

(Taxpayer Identification or Social Security Nomber) 
(Also Complete Sobstitnte Form W-9 below) 

• Credit unpurchased Shares and/or Rights deUv
ered by book-entry transfer to the Book-7-nay 
Transfer Facility account set forth below: 

Check appropriate box: 
• The Depository Trust Company 
• Philadelphia Depofitory Trust Company 

Account Number 

SPECIAL DELIVERY INSTRUCTIONS 
(See Instructions 1. 5. 6 and 7 of tfais 

Letter of Transmittal) 

To be completed ONLY if certificates for Shares 
and/or Rights not tendered or not purchased and/or the 
check for the purchase price of Shares and/or Rights 
purchased are to be sent to someone other than the 
undersigned, or to the undersigned at an address other 
than that shown above. 

MaU check and/or certificates to: 

Name: 
(Please Print) 

Address: 
(Inchide Zip Code) 
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SIGN HERE 
(Complete SuiKtitute Form W-9 on Reverse) 

(Signature(s) of Holder(s)) 

Dated: . 199_ 

I (.Must be signed by registered holder(s) exactiy as name(s) appear(s) on Common or ESOP Prefened stock 
certificate(s) or on a security position Usting or by person(s) authorized to become registered holder(s) by certificates and 
documents ttansmitted herewith, ff sipature is by trustees, executors, administtators, guardians, atlomeys-m-faa, officers 

I of corporations or others acting m a fidudary or representative capadty, please provide tiie foUowing information. See 
Instruction 5 of this Letter of Transmittal,) 

; Name(s): 
(Please Print) 

I Capadty (full titie); 

Address: 
I (Inchide Zip Code) 

.Area Code and Telephone Number 

Tax Identification or Sodal Secuntv Number. 
(Complete Sobctitiite Form W-9 on Rcveise) 

GUARANTEE OF SIGNATURE(S) 
(See Instructions 1 and S of this Letter of Trasmittal) 

Authonzed Signature: 

Name: 
(Ple«e Print) 

Title: 

Name of Finn: 

Aaarcs:: 
(Indnde Zip Code) 

Area Code and Telephone Number 

Dated: , 199 
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INSTRUCTIONS 

Forming Part of the Terms and Condhions of the Second Offer 

1. Guarantee of Signatures. Except as otherwise provided below, all signatures on this Letter of Transmittal must be 
guaranteed by a firm which is a bank, broker, dealer, aedit union, savings assoaation or other entity that is a member in good 
standing of the Securities Transfer .Agents .Medallion Program (each, an "Eligible Insutuuon"), No signature guarantee is 
required on this Letter of Transmittal (a) if this Letter of Transmittal is signed by tfae registered faolder(s) (which term, for 
purposes of this document, shall indude anv pamapant in a Book-Entry Transfer Facility whose name appears on a secunty 
position listing as the owner of Shaies or Righis) cf Shares and;or Rights tendered herewith, unless such holdens) has 
completed either the box entitled "Speaal Dehverv- Insttuctions" or tfae box entitled "Special Payment Instructions" on the 
reverse faereof. or (b) if sucfa Sfaares or Rigfats are tendered for tfae account of an EUgible Institution, See Insiruclion 5. If 
a ceruftcate evidenang Shares andor Rights (a "Certificate") is repstered m the name of a person other than the si,r.ner of 
this Letter of Iransiiuttal. or if payment is to be made, or a Certificate not accepted for paymem or not tendered is to be 
retumed, to a person other than tfae registered holder(s). then the Certificate must be endorsed or accompame-i bv 
appropnate stock powers, in either case signed exactiy as tiie name(s) of tfae registered faolder(sj appear(s) on the Certificate, 
with the signature(s) on such Certificate or stock powers guaranteed as described above. See Instruction 5, 

2, Delivery of Lener of Transmittal and Share Certificates. This Letter of Transnuttal is to be used either if Certificates 
are to be forwarded herewith or if Shares and/or Righis are to be delivered by book-entrv- ttansfer pursuant to the procedure 
set forth m "Procedures for Tendermg Shares" of the Offer to Purchase. Certificates evidenang all tendered Shares and or 
Rights, or confinnation of a book-entry- transfer of sucb Shares and/or Rights, if sucfa procedure is avaUable. mto tfae 
Depositary-'s account at one of the Book-Entty Transfer FaciUties pursuant to tfae procedures set fonh in "Procedures for 
Tendenng Sh<u-es" of the Offe: to Purchase, togetiier witb a properly completed and duly executed Letter of Transmittal (or 
facsimile thereof) with any required signature gaaraiiiees (or. in the case of a book-entry transfer, an Agent's .Message, as 
defined below) and any othtr do>.aments required by this Letter of Transmittal, must be received by the Depositary at one 
of Its addresses set forth on the reverse hereoi prior to the Expfration Dale (as defined in "Terms of the Second Offer; 
Expiration Date" of the Offer to Purchase), ff Certificates are forwarded to the Depositary m multiple dehvenes. a properiy 
:ompleied and duly executed Letter of Transmittal must accompany eacfa sucfa deUveiy, Sfaarefaolders whose Certificiies are 
not unmediately available, wbo cannot dehver ther Ceitificates and aU other requtted documents to the Depositary- pnor to 
the Expiration Date or wbo cannot complete the pi ocedure for dehvery- by book-entty ttansfer on a timely basis may tender 
their Sfaares or Rights pursuant to the guaranteed deUvery procedure desaibed in "Procedures for Tendenng Sfaares" of tfae 
Offer to Purcbase. Pursuant to such procedure: (i) such tender must be made by or tittough an EUgible Institution; (li) a 
properiv completed and duly executed Notice of Guaranteed DeUvery. subsiantiaUy fri the form provided by Purchaser 
herewith, must be received by the Depositary prior to the Expuation Date; and liii) in the case of a guarantee of Sfaares or 
Rights, the Certificates, in proper form for ttansfer, or a confinnation of a book-entry iransfer of such Shares or Rights, if 
such procedure Ls avaUable, mto the Depositary's accouni al one of the Book-Entry Transfer FadUties. together with a 
properly completed and duly executed Letter of Transmittal (or manuaUy signed f?.csimUe thereof) witn any requtted 
signature guarantees (or, m tfae case of a book-entty transfer, an Agent's Message), and any otiier documents required by this 
l i t ter of Transmittal, must be received by tfae Depositary witiun three New York Siock Exchange, Inc, ttading days after the 
date of execuuon of the Notice of Guaranteed Dehvery, aU as described in "Procedures for Tendermg Shares" of the Offer 
to Purcbase, The term "Agent's Messxge" means a message, ttansmitted by a Book-Entty Transfer FadUty to. and received 
bv tiie Depos'Ury and fomung a pari of a Book-Entry Confinnation, which slates tiiat such Book-Entty Transf er Facility has 
received an express acknowledgment from tne partidpant in such Book-Entry Tiansfei FadUty tendermg tbe Shares or 
Rights, that such parudpani has received and agrees to be bound by the terma of tills Letter of Transmittal and tiiat Purchaser 
mav enforce such agreement against the pamapant 

The method of delivery of this Letter of TrausmittaL Certificates and all other required documents, indudmg deliverv 
through any Book-Entry Transfer Facility, is at Uie sole option and risk of tbc tendering shareboldet, and tiie delivery will 
be deemed made only wfaen actually received by tbe Depositary. If delivery is by maiL registered tnail with retum receipt 
requested, property insiu^. is recommended. In aO cases, sufficient time shoukl be allowed to ensure tunely delivery. 

No alternative, conditional or contmgent tenders wiU be accepted and no fraction i l Shares or Rights wiU be purchased. 
By execution of tiiis Letter of Transmittal (or a facsimUe hereof). aU tendenng shareholders waive any nght to receive any 
nouce of the acceptance of their Shares or Righis for payment. 
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3. Inadequate Space. If the space provided herein under -'Descnption of Shares Tendered" is inadequate, the 
Cenificate numbers, tfae number of Snares or Rigfats evidenced by such Certificates and tfae number of Shares or Rights 

:-Jered should be listed on a separate schedule and attached hereto. 

4. Panuil Tenders. (Not appUcable to sharefaoiders wfao tender by book-entry transfer) If fewer tfaan all the Shares 
or Righis evidenced by any Certificate dehvered to the Depositary herewith are to be tendered hereby, fill m tfae number of 
Shares or Rights w-faich are to be tendered m the box enutied "Number of Shares Tendered," In such cases, new Cemficate(s) 
evidencmg the remainder of the Shares or Rigbts that were evidenced by the Certificates dehvered to the Depositarv 
herewith will be sent to tbe person(s) signmg tins Letter of Transrmttal. unless oiherwise provided m the box entitled "Speaal 
Dehverv Instructions," as soon as practicable after the expirauon or terminauon of the Second Offer. Ali Shares or Rights 
evidenced by Certificates delivered to the Depositary- wiU be deemed to have been tendered unless otherwise mdicated 

5. Signatures on Lener of Transmittal: Stock Powers and Endorsements. U this Letter of Transmittal is signed bv the 
registered bolder(s! of the Shares or Rights tendered hereby the signature(s) must conespond with tfae name(s) as wntten 
on the face of tiie Cemficate(s) t videnong such Sfaares or Rights witbout alterauon. enlargement or any other change 
whatsoever 

If any Sfaares or Rigbts tendered hereby are owned of record by two or more persons, all such persons must sign this 
Letter of Transrmttal, 

If any of the Shares or Rigbts tendered hereby are registered in the names of different faolders, it will be necessary to 
complete, sign and subnut as many separate Letters of Transmittai as there are different registrations of sucfa certificates. 

If this Letter of Transmittal LS signed by tiie registered holder(s) of tiie Shares or Rigbts tendered bereby no 
endorsements of Certificates or separate stock powers are required, unless payment is to be made to, or Certificates 
evidenang Shares or Rigfats not tendered or not purcfaased are to be issued m the name of. a person otiier than tiie registered 
t:older(s). in wfaich case, the Certificate(s) evidendng tiie Shares or Rights tendered faerebv must be endorsed or 
accompamed by appropnate stock powers, in eitiier case signed exaaly as the name(s) of tiie registered holder(s) appear(s) 
on sucfa Certificate(s), Signatures on sucfa Certificale(s) and stock powers must be guaranteed by an Eligible Institution, 

If tins Letter of Transmittal is signed 'oy a person otiier than the registered holder(s) of the Shares or Rights tendered 
hereby, the Share or Rights Certificate(s) evidendng tiie Shares or Rights tendered hereby must be endorsed or accompanied 
biy appropnate stock powers, m eitiier case signed exactiy as tiie name(s) of tiie registered holder(s) appear(s) on such 
Certificate(s), Signatures on sucfa C^rtificate(s) and stock powers must be guaranteed by an Ehgible Institution, 

If this Letter of Transimttal or any Certificate(s) or stock power is signed by a trustee, executor, administtator, guardian, 
attomey-m-faa. officer of a corporation or otiier person actmg in a fidudary or representauve capadty-, such person should 
so indicate when sigmng. and pioper evidence satisfaaory- to Purchaser of such person's authontv so to aa must be subrmtted, 

6, Stock Transfer Taxes. Except as oiherwise provided m this Insttuction 6. Purcha.ser wiU pay aU stock ttansfer taxes 
with respect to the sale and transfer of any Shares or Rights to it or its order pursuant to the Second Otfer. ff, however, 
payment of tiie purchase pnce of any Shares or lights purcfaased is to be made to, or Certificate(s) e'idendng Shares or 
Rights not tendered or not purcfaased are to be issued in the name of. a person other than the registered faolder(s). tfae amount 
of any stock transfer laxes (wfaelfaer unposed on tiie registered bolder(s), sucb other person or otiierwise) payable on account 
ot the transfer to such other nerson will be deduaed from the purchase price of such Shares or Rights purchased, unless 
evidence satisfactory to Purchaser of the payment of sucb laxes, or exemption therefrom, is submitted. 

i:xcept as provided ui tliis Instriction 6, it will no» be necest;^ for transfer tax stamps to be affixed to tfae Certificateis) 
evidencmg the shares tendered hereby. 

Specuil Payment and Delivery Instructions. If a check for the purchase price of any Shares or Rights tendered 
hereby is to be issued, or Certificatefs) evidencing Shares or Rights not tendered or not purchased are to be issued, m tfae 
name of a person otiier tfaan tiie perse n(s) s.gmng tins Letter of Transmittal or if such check or any sucb Certificate is to be 
sent to someone otber than tiie person(s) sigmng this Letter of Transmittal or to the person(5) signing this Letter of 
Transttutial but at an address other than that shown m the box entitied "Descnption of Shares Tendered," tiie appropriate 
boxes on this Letter of Transmittal must be completed. Shareholders tendenng Shares or Rights by book-entry ttansfer nay 
request tiiat Sfaares or Righis not purchased be aedited to such account mamtained at a Book-Entn- Transfer FadUty as such 
shareholder may designate m tbe box entitied "Spedal Payment Insttuctions" on the reverse hereof, ff no such LListnictions 
are given. aU sucfa Shares or Rigfats not purcfaased wUl be retumed by aediting the accouni at the Book-Entry Transfer 
Fadlity designated on the reverse hereof as the accouni from which such Shares or Rights were deUvered. 
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8. Requests for Assistance or Additional Copies, Requests for assistance may be directed to the Information Agent or 
the Dealer Managers at thefr respective addresses or telephone numbers set forth below. Additional copies of the Offer to 
Purchase, this Letter of Transmittal, the Notice of Guaranteed DeUvery and the GuideUnes for Certification of Taxpayer 
Identification Number on Substitute Form W-9 may be obtained from the Infonnation Agent or the Dealer Managers or from 
brokers, dealers, commerdal banks or trust comparues. 

9 Substitute Form W-9. Each tendering shareholder is requfred to provide the Depositary with a conect Taxpayer 
Identification Number ("TIN") on the Substitute Form W-9 which is provided under "Important Tax Information" below, and 
to certify, under penalties of perjury, that such number is correct and that such shareholder is not subjed to backup 
withholding of federal income tax. If a tendering shareholder has been notified by the Intemal Revenue Service that such 
shareholder is subjed to backup withholding, such shareholder must aoss out item (2) of the Certification box of the 
Substitute Form W-9, uitiess such shareholder has since been notified by the Internal Revenue Service that such shareholder 
is no longer subjea to backup withholding. Failure to provide the information on the Substitute Form W-9 may subjea the 
tendering shareholder to 31% federal income tax withholding on the payment of the purchase price of aU Shares or Rights 
purchased from such shareholder. If the tendering shareholder has not been issued a ITN and has appUed for one or intends 
to apply for one in the near futitte, such shareholder should write "Apphed For" in the space provided for the TIN m Part 
I of the Substitute Form W-9. and sign and date the Substitute Fona W-9. If "Apphed For" is written in Part I and tiie 
Depositary is not provided with a TIN within 60 days, the Depositary wiU witiihold 31% on all payments of the purchase price 
to such shareholder until a TTN is provided to the Depositary. 

10, Lost, Destroyed or Stolen Certificates. If any certificate(s) representing Shares or Rights has been lost, desttoyed 
or stolen, the shareholder should promptiy notify the Depositary. The shareholder wiU then be mstructed as to the steps that 
must be taken in order to replace the certificate(s). This Letter of Transmittal and related documents caimot be processed 
until the procedures for replacing lost or desttoyed certificates have been foUowed. 

IMPORTANT: This Letter of Tkansnittal (or CKshaOe hereof), property coî leted and duly cxccntcd, with any 
reqoired signatiire gnaiantecs, or an Afcnt^ MeMge (together with share certificates or confirmation of book-entry transfer 
and all other required documents) or a property cooqtleted and duly ezecnted Notkc of Gnannteed DeUvery most be 
received by tlie Dcpositity prior to tbe Eipintioa Date (as defined hi the Oflfer to PnRhase). 

U 
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IMPORTANT TAX LNTOR.MATION 

Under the federal income tax law-, a shareholder whose tendered Shares or Rigbts axe accepted for payment is required 
by law to provide the Depositary (as payer) with such shareholder's coned TIN on Substitute Form W-9 below, ff such 
shareholder is an individual, the TIN is sucfa shareholder's sodal security P',:mber, ff the Depositary is not provided with the 
conect TIN. the shareholder may be subjed to a $50 penalty imposed by the Internal Revenue Service. In addition, payments 
tfaat are made to sucb shareholder witb respect to Shares or Rights purchased pursuani lo the Second Offer may be subjed 
to backup Withholding of 31%, 

Certain shareholders (mcluding, among others, all coiporations and cenain foreign individuals) are not subjeci to these 
backup Withholduig and reporting requfrements. In order for a foreign individual to quaUfy as an exempt redpieni. such 
individual must submit a statement, signed under penalties of f>erjury, attesting to such individual's exempt status, Fonns of 
such statements can be obtained from the Depositary. See the enclosed Guidelines for Certification of Taxpayer Identification 
Number on Substitute Form W-9 for additional mstructions. 

If backup withholding apphes with respect to a shareholder, the Depositary is requfred to withhold 31% of any payments 
made to such shareholder. Backup withholding is not an additional tax. Rather, the tax liabiUty of persons subjed to backup 
withholdmg wiU be reduced by the amount of tax withheld. If withholding results in an overpayment of taxes, a refund may 
be obtamed from the Intemal Revenue Service. 

Purpose of Substitnte Form W-9 

To prevent backup withholding ou payments that are made to a shareholder with resped to Shares or Rights purchased 
pursuant lo the Second Offer, the shareholder is requfred to notify the Depositary of such shareholder's coned TTN by 
completing the form below ce -tifying (a) that the TIN provided on Substitute Form W-9 is conect (or that such shareholder 
is awaiting a TIN), and (b) that (i) such shareholder has not been notified by the Intemal Revenue Service that such 
shareholder is subjea to backup withholding as a result of a faUure to repon all mterest or dividends or (u) the Intemal 
Revenue Service has notified such shareholder that sucb shareholder is no longer subject to backup withholdng. 

What Number to Give the Depositaiy 

The shareholder is requfred to give the Depositary the sodal security number or employer identification number of the 
record holder of the Shares or Rights tendered hereby. If the Shares or Rights are in more than one name or are not in the 
name of the ?,ctual owner, consult the endosed Guidelines for C:ertification of Taxpayer Identification Number on Substitute 
Form W-9 for additional guidance on wfaicfa number to report If the tendeiing shareholder has not been issued a TIN and 
has applied for a number or intends to apply for a number in the near future, tfae shareholder should write "AppUed For" 
Ul the space provided for the TEN in Pan I , and sign and date tbe Substitute Form W-9. If "AppUed For" is written in Part 
I and the Depositary is not provided with a TIN -within 60 days, the Depositary will withhold 31% of all payments of the 
purchase pnce to such shareholder until a TIN is provided to the Depositary. 

12 
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PAYER'S N A M E : The Bani of New York, as Depositary 

SUBSTTTLTE 

Form W - 9 
Department of the Treasury 
Internal Revenue Service 

' F'trt I — PLEASE PROVIDE YOUR TIS IN Tl-IE BOX AT 
I RIGHT A,ND CERTIFY BY SIGNING ANT) DATING BELOW Social Secuntv .Number 

OR 

Employer IdcDnficauon 
.Number 

(If awaiting TIN wnte 
"AppUed For'-'. 

Payers Request for 
Taxpayer IdentificatkHi 
Nmabcr (TIN) 

PAKT D — For Payees Exempt From Backup VVithholding. see the enclosed GuideUnes and complete as 
mstructed therein. 

Certification — Under penalues of perjury, I certify that 
(1) The number shown on this form is my correct Taxpaver Identification Number (or a Taxpayer 

Identification Number has not been issued to me and erther (a) I have inaiied or deUvereo an 
appUcation to receive a Taxpayer Idenufication Number to the appropnate Intemal Revenue Service 
("IRS") or Soaal Secunty Administraaon office or (b) I mtend to mail or deliver an apphcauon m the 
near future, I undemand tiiat if I do not provide a Taxpayer Identificauon Number withm sixty (60) 
days, 31% of all reportable paymenu made to me thereafter will be withheld until I provide a 
number), and 

(2) I am not subjeci to backup withholdmg because (a) I am exempt from backup withholdmg. (b) I have 
oot been notified bv the IRS that I am subject to backup withholdmg as a result of failure to report all 
mterest or dividends or (c) the IRS has notified me that I am no longer subject to baclcup withholdmg. 

CERTIFICATT. INSTRUCTIONS — You must cross out item (2) above if you have been notifif i by the 
IRS that you are subject to backup withhcidms because of underreportmg mterest or dividends on your tax 
return. However, if after being notified by ihe IRS that you were subject to backup withholdmg you reoeived 
another notificauon from tfae IRS tfaat you are no longer subject to backup withholding, do not cross out 
item (2), (Also see instrucoons m the endosed Guidelines,) 

SIGNATURE: .DATE: 199. 

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WTTHHOLDING OF 
31% OF ANY PAYMENTS MADE TO YOU PURSU>INT TO THE SECOND OFFER, PLEASE REVIEW 
THE ENCLOSED GUIDELINES FOR CERTDICATION OF TAXPAYER fDENTDlCAIION NUMBER 
ON SUBSTITUTE FORM W.9 FOR ADDITIONAL DETAILS. 

Questions and requests for assistance or additional copies of the Offer to Purchase, Lener of Transmittal and other 
tender offer materials may be directed to the Infoimation Agent or the Dealer Managers as set lorth below: 

The Information Agent for the Second Offer is: 

Wall Street Plaza 
New York, New Yoric 10005 

(800) 223-2064 (toU free) 
Banks and Brokers Call: (212) 440-9800 (call coUect) 

TTte Dealer Managers for the Second Offer are: 

J.P. Morgan & Co. 
60 Wall Street 
Mail Stop 2860 

New York. New York 10260 
(800) 576-5070 (toll free) 

Merrill Lynch & Co. 
World Financial Center 

North Tower 
New York, New York 10281-1305 

(212) 449-8211 (call coUea) 

13 
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Notice of Guaranteed Delivery 
for 

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

of 
Conrail Inc. 

to 
Atlantic Acquisition Corporation, 

a whoiiy owned subsidiary of 
Norfolk Southem Corporation 

(Not To Be Used Fcr Signature Guarantees) 

This Notice of Guaranteed Dehvery, or one substa-jtially in the form hereof, must be used to accept tne Second Offer 
(as defined below) if (i) certificaies ("Share Certificates") evidencing shares of common slock, par value $1.00 per share (the 
•Common Shares"), or shares of Series A ESOP Convertible Juruor Preferred Siock, without par value (the ' ESOP 
Preferred Shares" and, together with the Common Shares, the "Shares"), of Conrail Ina, a Penrsylvama corporation (the 
• Company"), includmg the assodated Common Slock Purchase Rights (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 (the "Rights Agreement"), are not immediately available, (ii) time will not permit all required documents to 
reach The Bank of New York, as Depositary (the "Depositary"), prior to the Expu-ation Date (as de&ned in the Offer to 
Purchase) or (iii) the procedure for book-entry transfer cannot be completed on a timely basis. All references herem to ihe 
Common Shares, ESOP Preferred Shares or Shares shall include the associated Rights. This Notice of Guaranteed Dehvery 
may be dehvered by hand or transmitted by telegram, facsimile transmission or mail to the Depositary, See "Procedures for 
Tendenng Shares" of the Offer to Purchase. 

77ie Depositary for the Second Offer is: 

THE BANK OF NEW YORK 

By MaiL 

Tender & Exchange Department 
PO Box 11248 

Church Street Si« aon 
New York. New York 10286-1248 

By Facsimile Transmission-
dor EUgible Instituuons Only) 

(212) 815-6213 

By Hand or by 
Ovemight Delivery: 

Tender & Exchange Depanment 
101 Barclay Street 

Receive and Deliver Wmdow 
New York, New York 10286 

For Information Telephone: 
(800) 507-9357 

DEUVTRY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS SET 
FORTH ABOVE, OR TRANSMISSION OF INSTRUCTIONS VIA FACSIMILE TRANSMISSION OTHER TILO. \S 
SET FORTH ABOVE, WELL NOT CONSTITUTE A VALID DELIVERY. 

This form is not to be used to guarantee signatures. If a signature on a Letter of Thmsmittal is required to be guaranteed 
by an **EUgible Institution" under tbc instmctions thereto, such signature guarantee must appear in tbe applicable space 
provided in tbe signature box on the Letter of TrusmittaL 
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ladies and Gentlemen: 

The undersigned bereby lenders to Atiantic Acquisition Corporation, a Pennsylvaiua corporation and a wholly 
owned subsidiary of Norfolk Southem Corporation, a Virgiitia corporation, upon the terms and subject to the 
conditions set forh in tbe Offer to Purchase, dated Februan-12,1997 (ine "Ofier to Purchase"), and the related Letter 
of Transmittal (which, as amended from time to time, together constitute tiie "Second Offer ), receipt of each of which 
IS hereby acknowledged, tbe nuihber of Shares specified below pursuant lo the guaranteed dehvery procedures 
described ui "Procedures for Tendering Shares" of the Offer to Purchase. 

Number of Shares (including the associated Rights):, 

Name(s) of Record Holder(s): 

(PIcMC Type or PriM) 

Address(es): 
(lacMc Zip Co4c) 

Area Code and Telephone Number 

Certificate Number(s) (if available): 

Check ONE box if Shares or Rights will be tendered by book-entry transfer 

D The Depository Trust Company 

G Philadelphia Depository Trust Company 

Signature(s): 

Account Nam her 

Dated: 199_ 
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I 

GUARANTEE 

(Not To 3e Used For Signatiat Guarantee) 

The undersigned, a r.ember firm of a registered national secunties exchange, a member of the National 
Association of Securities Dealers. Inc, or a commercial bank or trust company having an office or correspondent in the 
United States, hereby guarantees dehvery tc the Depositary, at one of its addresses set fonh above, of certificates 
ev idencmg the Shares and Rights tendered bereby in proper form for transfer, or confirmation of book-entry iransfer 
of sucb Shares and Rights into the Depositary's accounts at The Depository Trust Company or the Philadelphia 
Depository Trust Company in each case with dehvery of a properly completed and duly executed Letter of Transmittal 
(or facsimile thereof) with any required signature guarantees, or an Agent's Message (as defined in "Acceptance for 
Payment and Pay-ment for Shares" of the Offer to Purchase), and any other documents required by the Letter of 
Transmittal, (x) in the case of Shares, within three New York Stock Exchange, Inc trading days after the date of 
execution of this Notif« of Guaranteed Dehvery, or (y) in the case of Rights, within a period ending the later of (!) three 
New York Stock Exchange, Inc. trading days after the date of execution ol tius Norce of Guaranteed Dehvery or (u) 
three busmess days after the date Rights Certificates are distributed to shareholders. 

The Ehgible Institution that completes this form must commuzucate the guaiantee to the Der>ositary and must 
dehve. the L;tter of Transnuttal and certificaies for Shares and Rights to the Depositary within the tune period shown 
herem. Failure to do so cou>d result in financial loss to such Ehgible Institution. 

Name of Firm; 

Addiess:. 
( I K W C Zip Co4c) 

Area Code and 
Telephone Number̂ . 

?̂â ".., 
(Pleaie Type or Priat) 

Titie: 

Dated: , 199_ 

NOTE: DO NOT SEND CERTinCATES FOR SHARES OR RIG!!TrS WTTH THIS NOTICE. SUCH 
CERTinCATES SHOULD BE SENT v/fTH YOUR LETTER OF TRANSMTTTAL. 
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Offer to Purchase for Cash 
All Outstanding Shares 

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

of 
Conrail Inc. 

at 
$115 Net Per Share 

by 
Atlantic Acquisition Corporation, 

wholly owned subsidiary of 

Norfolk Southem Corporation 
THE SECOND OFFER ANT) WITHDRAWAL RIGHTS WILL EXPIRE AT liOO MIDNIGHT. NEW YORK CITY 

I TIME. ON WEDNESDAY, MARCH 12,1997, UNLESS THE SECONT) OFFER IS EXTENT)ED. 

February 12. 1997 

To Brokers. Dealers. Commercial Banks, 
Trust Companies and Other Nominees: 

We have been engaged by Atiantic Acquisition Corporation, a Pennsylvarua corporation ("Purcha<;er") and a wholly 
owned subsidiary of Norfolk Southem Corporation, a Virgiitia corporation ("Parent"), to aa as Dealer Managers in 
connection with Purchaser's offer to purchase all outstanding shares of (i) common stock, par value $1,00 per share t̂he 
"Common Shares"), and (ii) Series A ESOP Convertible Junior Preferred Slock, without par value (the "ESOP Preferred 
Shares" and. together with the Common Shares, the "Shares"), of Conrail Inc.. a Pennsylvania corporation (the "Company"), 
mcluding in each case, the associated Common Slock Purchase Rights (the "Rights") issued pursuant to tiie Rigbts 
Agreement, dated July 19. 1989. as amended, between the Company and Fu^t Chicago Trust Company of New York, as 
Rights Agent (the "Righis Agreement"), at a price of $115 per Sbare. net to the seller m cash, upon the terms and subject 
to tiie conditions set forth in tbe Offer to Purchase, dated Febniary 12,1997 (the "Offer to Purchase"), and tbc related Letter 
of Transmittal (which, as amended from time to time, together constitute the "Second Offer") enclosed berewiih, 

Uniess the Rights are redeemed prior to the Expu-ation Dale (as defined in the Offer to Purcbase) of tbe Second Offer, 
holders of Shares will be required to tender one assoaated Right for eacb Share tendered in order to effea a valid tender 
of such Share, Accordingly, shareholders who sell their Rights separately from their Shares and do not otherwise acquire 
Rights may not be able lo satisfy lb -jquirements of the Second Offer for the tender of Shares. If the Distribuuon Date 'as 
defined m the Offer to Purchase) has not occurred prior to the Expu-ation Date, a tender of Shares will also consutute a 
tender of the assoaated Rights. If the Distribution Date has occurred and Purchaser bas waived lhat portion of the Rights 
Condition (as de&ned m the Offer to Purchase) requinng that a Distribution Date not have occuned and Rights Ce.tificates 
(as defined m the Offer to Purchase) bave been distributed to holders of Shares pnor to tbe ume a holders Shares are 
purchased pursuant to tiie Second Offer, in order for Rights (and the conesponding Shares) to be validly tendered. Rights 
Certificates representmg a number of Rights equal to the number of Shares tendered must be dehvered to the Depositan-
(as de&ned in the Offer to Purchase) or. if available, a Book-Entry Confirmation (as defined in the Offer to Purchase) m-jst 
be received by the Depositary- with respea thereto. If the Distribution Date has occuned and Purchaser has waived that 
poruon of the Rights Condition requiring that a Distribution Date not have occuned and Rights Certificaies have not been 
distributed pnor to the tune Shares are purchased pursuant to the Second Offer, Rigbts may be tendered pnor to a 
shareholder receiving Rights Certificates by use of the guaranteed dehvery procedure described ui Section 3 of the Offer to 
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Purchase. In any case, a terder of Shares constitutes an agreement by the tendermg shareholder to deliver Rights 
Certificates representing a number cf Rights equal to the number of Shares tendered pursuant to the Second Offer to the 
Depositarv- wthin three business days after the date that Rights Cenificates are distnbuted. Purchaser reserves the right 
to require that the Depositar,- receive Rights Certificates, or a B^ok-Entry- ConfL-mauon, if available, with respect to such 
Rights pnor to accepting the related Shares for pay-ment pursuant to the Second Offer if the Distnbution Date has 
occuned prior to the Expiration Date, 

If a shareholder desires to temper Shares and Righis pursuant to the Second Offer and such shareholder's Share 
Cenificates (as defined m the Offer to Purchase) or, if apphcable. Rights Certificates are not unmediately available 
(including, if the Distribution Date has occuned and Purchaser waives lhat poruon of the Rights Condiuon requinng that 
a Distnbuuon Date not hive occuned, because Rights Certificates bave not yet been distnbuted) or tune w-ill not permit 
all recuired documeuts lo reach the Depositary- pnor to the Expiration Date or the procedure for book-entry uansfer 
cannot be completed on a timely basis, sucb Shares or Rigbts may nevertheless be tendered accordmg to the guaranteed 
deliverv procedures set forth m Section 3 of the Offer to Purcbase, See Instrucuon 2 of the Letter of Transmittal, Dehvery-
of documents to a Book-Entry Transfer Facihty (as defined in the Offer to Purchase) m accordance with the Book-Entry 
Transfer Facihty's procedures does not constitute dehvery to the Depositary, 

THE SECONT) OFFER IS CONT)mONED LTON. AMONG OTHER THINGS. (1) THERE BEING VAL.'DLY 
TENDERED AND NOT PROPERLY WTTHDRAWN PRIOR TO THE EXPIRATION OF THE SECOND OFFER 
A NL'MBER OF COMMON SIL\RES AND ESOP PREFERRE'J SHARES WHICH, TOGETHER WTTH THE 
8,200.100 COMMON SHARES ALREADY OWNED BY PAR . M " PLTICHASER OR A.NY DIRECT OR INDI
RECT SUBSIDIARY OF PARENT. CONSTITUTE AT LEAS' MAJORITY OF THE SHARES OUTSTANDING 
ON A FULLY DILLTED BASIS, (2) PURCHASER BEING SATISFIED, IN ITS SOLE DISCRETION. THAT 
SL'BCHAPTER F OF CHAPTER 25 OF THE PENNSYLVANIA BUSIN'ESS CORPORATION LAW HAS BEEN 
COMPLIED V^TTH OR IS INVALID OR OTHERWISE INAPPLICABLE TO THE SECOND OFFER AND THE 
PROPOSED ViERGER, (3) THE RIGHTS HA^^ING P'-.EN REDEEMED BY THE BOARD OF DIRECTORS OF 
THE COMPASy OR PLTICHASER BEING SATIS TED, IN ITS SOLE DISCRETION, THAT SUCH RIGHTS ARE 
IN'VALID OR OTHERWISE INAPPLICABLE T<) THE SECOND OFFER AND THE PROPOSED MERGER, 
A.ND (4) PURCHASER BEING SATISFIED. IN ITS SOLE DISCRETION, THAT THE PREVIOUSLY AN
NOUNCED AGREEMENT AND PLAN OF MERGER, AS AMENDED, BETWEEN THE COMPANY AND CSX 
CORPORATION IL\S BEEN TERMINATED IN ACCORDANCE WITH ITS TERMS OR OTHERWISE, 

For your information and for forw-ardi ig to your dients for whom you holo Shares registered m your name or m tbe 
name of your nommee. or who bold Shares registered in their own names, we are endosmg the following documents: 

1, Offer to Purchase, dated February 12, 1997; 

2, Letter of Transmittal to be used by holders of shares in accepting the Second Offer and tendenng Shares and 
Rigfats: 

3, Notice of Guaranteed Dehvery- to be used tc accept the Second Offer if the certificates evidencmg sucb Shares 
and Rights are not immediately available or time wtil net permit all required documents to reach tbe Depositary pnor 
lo Ibe Expirauon Date or the procedure for book-entry transfer cannot be completed on a umely basis, 

4, A letter which may be sent to your dients for whose accounts you hold shares registered in your name or in 
the name of your nommees with space provided for obtaining sucb chents' instructions with regard lo the Second 
Offer, 

5, Guidelmes of the Internal Revenue Service for Certification of Taxpayer Identificauon Number on Substitute 
Form W-9: and 

6, Retum envelope addressed to the Deposiiary, 

Upon the terms and subjea to the conditions of the Second Offer (mduding, if the Second Offer is extended or 
amended, the terms and conditions of any such extension or amendment), Purchaser will purcbase. by accepting for 
pay-ment, and wtil pay for. all Shares (and, if apphcable, Rights) vahdly tendered pnor to the Expirauon Dale promptly 
after the later to occur of (i) the Expiration Date and (ii) the satisfaction or waiver of the condiuons set fonh m 
" Conditions of the Second Offer" of the Offer to Purchase, For purposes of the Second Offer, Purchaser wtil be deemed 
to have accepted for payment, and thereby purchased, tendered Shares and Rights if. as and when Purchaser gives oral 
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or wntten notice to the Depositary of Purcbaser's acceptance of such Shares and Rigbts for payment. In all cases, payment 
for Shares and Rights purchased pursuant to tbe Second Offer will be made only after umely receipt by the Depositary-
of (i) the certificates evioendng such Shares and Rights or timely confirmation of a book-entry iransfer of such Shares aid 
Rights, if such procedure is available, into the Depositary's account at The Depository Trust Company or the Philadelphia 
Depository- Trust Company pursuant lo tbe procedures set forth in "Procedures for Tendermg Shares" of the Offer to 
Purchase, (ii) the Letter of Transmittal (or facsimile thereof), properly completed and duly executed, or an Agent's 
Message (as defined in the Offer to Purchase) and (iu) any other documents required by the Letter of Transmittal, 

Purcfaaser wili not pay any fees or commissions to any broker or dealer or any other person (other than the Dealer 
.Maragers and the Information Agent as described in "Fees and Expenses" of the Offer to Purcbase) ui connection witb 
the soiiaiaiion of tenders of Shares and Rights pursuani to the Second Offer, Purchaser will, however, upon request, 
reunburse you for customary mailing and handling expenses incuned by you in forwarding the enclosed materials to your 
clients. 

Purchaser will pay any stock transfer taxes inddent lo the transfer to il of vahdly tendered Shares, except as otherwise 
provided m Instrucuon 6 of the Letter of Transmittal. 

YOUR PROMPT ACTION IS REQUESTED. WE URGE YOU TO CONTACT YOUR CLIENTS AS 
PROMPTLY AS POSSIBLE. THE SECOND OFFER AND WTTHDRAWAL RIGHTS WELL EXPIRE AT U M 
MIDNTGHT. NTW YORK CITY TIME, ON WEDNESDAY, MARCH 12,1997, UNLESS THE SECOND OFFER IS 
EXTENDED, 

In order to take advantage of the Second Offer, a duly executed and properly completed Letter of Transmittal (or 
facsimile thereof), with any required signature guarantees and any other required documents, should be sent to the 
Depositary, and certificates evidendng the tendered Shares should be dehvered or such Shares and Rights should be 
tendered by book-entry transfer, all in accordance with the Instructions set forth in the Letter of Transrmttal and the Offer 
to Purcbase, 

If holders of Shares and Rights wish to tender, but it is impracticable for them to forward their certificates or other 
required documents prior lo the Expuation Date, a tender may be effeaed by following the guaranteed dehvery 
procedures spedfied under "Procedures for Tendering Shares" of the Offer to Purchase. 

Any inquiries you may have with resped to the Second Offer should be addressed to the Dealer Managers or the 
Informal- on Agent at their respective addresses and telepboae numbers set forth on the back cover page of the Offer to 
Purchas',. 

A dditional copies of the endosed materials may be obtained from JJ*. Morgan Securities Inc at 60 Wall Street, New 
York. New York 10260. telephone (800) 576-5070 (toll free), Merrill Lynch & Co., at V-'-)rld Finandal Center. North Tower, 
New Vork. New York 10281-1305, telephone (212) 449-8211 (call coUect) or by caUing U'e Information Agent, Georgeson 
& Company Inc. at Wall Street Plaza. New York, New York 10005, telephone (800) 223-2064 (toll free), or from brokers, 
dealers, commercial banks ov trust compames. 

Very truly yours, 

J.P. Morgan & Co. Merrill Lynch & Co. 

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCU^iENTS SHALL CONSTITUTE YOU OR 
ANT OTHER PERSON AS AN AGENT OF PARENT, PURCHASER, THE DEFCiilTARY, THE INFORMATION 
AGENT OR THE DEALER MANAGERS, OR ANY AFFIUATE OF ANY OF THE FOREGOING, OR 
ALTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON 
BEHALF OF ANT OF THEM IN CONNECTION WITH THE SECOND OFFER OTHER THAN THE DOCU
MENTS ENCLOSED AND THE STATEMENTS CONTAINED THEREIN. 
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Offer to Purchase for Cash 
AU Outstanding Shares 

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

of 
ConraU Inc. 

at 

$115 Net Per Share 
by 

Atlantic Acquisition Corporation, 
a wholly owned si bsidiary of 

Norfolk Southem Corporation 
THE SECOND OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12.-00 MIDNTGHT, NEW YORK CITV 

TIME, ON WEDNESDAY, MARCH 12.1997, UNLESS THE SECOND OFFER IS EXTENDED, 

February 12, 1997 

To Our Clients: 

Endosed for your consideration is an Offer to Purchase, dated February 12. 1997 (±e "Offer to Purchase"), and the 
related Lener of Transmittal (which, as amended from lime to time, together constitute the "Second Offer") in connectio.-; 
with the offer by Atiantic Acquisition Corporation, a Pennsylvarua corporation ("Purchaser") and a wholly owned subsidiary 
of Norfolk Southern Corporation, a Virginia corporation ("Parent"), to purchase all of the outstandmg shares of (i) common 
stock, par value $1,00 per share (the "Common Shares"), and (ii) Series A ESOP Convertible Jumor Prefened Stock, without 
par value (the "ESOP Prefened Shares" and, together with the Common Shares, the "Shares"), of ConraiJ Inc. a 
Pennsylvania corporation (the "Company"), including, m each case, the associated Common Stock Purchase Rights (the 
• Rights") issued pursuant lo the Rights Agreement, dated as of July 19,1989. as amended, between the Company and First 
Chicago Trust Company of New York, as Righis Agent (tiie "Rights Agreement"), at a price of $115 per Share, net to the 
seller m cash, upon tiie terms and subjea to the condiuons set forth in the Second Offer, All references herein to the Common 
Shares. ESOP Prefened Shares or Shares shall, unless tiie context othenvise reqmres. mclude the assoaated Rights. 

Unless the Rights are redeemed pnor to the Expuation Date (as defined in the Offer to Purchase), holders of Shares 
virill be required to tender one assoaated Right for eacb Share tendered in order to effea a vahd tender of such Share, 
Accordmgly shareholders who sell theu Rights separately from theu- Shares and do not oiherwise acquue Righis may not 
be able to satisfy the requirements of the Second Offer for the lender of Shares, If the Distribuuon Date (as defined in the 
Offer to Purchase) has not occuned prior tc the Expuation Date, a lender of Shares will also consutute a tender of the 
assoaated Rights, If the Discribution Date has oxuned and (i) Purchaser has waived that portion of the Righis Condition 
{as defined m the Offer to Purchase) requinng tha. a Distribution Date not have occuned and (ii) Rigbts Certificates (as 
de&ned in tbe Offer to Purchase) have been distributed to holders of Shares prior to the time a holder's Shares are purchased 
pursuani to the Second Ofier. in order /or Rigbls (and tiie conespondmg Shares) to be vahdly tendered. Rights Certificates 
representing a number of Righis equal to the number of Shares tendered must be dehvered to the Depositary (as defined m 
the Offer to Purchase) or. if available, a Book-Eutry Confirmation (as defined in tiiie Offer to Purchase) must be received by 
tfae Depositarv- with respea thereto. If the Distribution Dale has occun>d and (i) Purchaser has waived lhat portion of the 
Rights Condition requirmg that a Distnbuuon Date not have occuned a;id (u) Rights Certificates have not been distributed 
pnor to tiie ume Shares are purchased pursuant to tiie Second Offer, Rights may be tendered prior to a shareholder receiving 
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Rights Certificates by use of the guaranteed delivery procedure descnbed in Section 5 of the Offer to Purchase. In ar.y case, 
a tender of Shares constitutes an agreement by the tenderjig shareholder to dehver Rigbts Cenificates representing a number 
of Rights equal to the number of Shares tendered p-J7suai:i to the Second Offer to the Depositary within three business days 
after the date that Rigbts Certificates are distnbuted. Purchaser reserves tbe nght to require that the Depositary- receive 
Rights Certificates, or a Book-Entry Confirmauon. if available, with respect to such Rights pnor to accepting the related 
Shares for payment pursuant to tbe Second Offer if the Distribution Date bas occuned pnor to the Expiration Date 

If a shareholder desires to tender Shares and Rigbts pursuant to the Second Offer and such shareholder's Share 
Cenifica; 'as lefined m the Offer lo Purchase) or. if apphcable. Rights Ceruficates are not unmediately available (including, 
i ' the Distnbuuon Date has occuned and Purchaser waives lhat portion of the Rigbts Condiuon requinng that a Distnbution 
Date not have occurred, be,,:ause Rights Certificates have not yet been distributed) or time will not permit all required 
documents to reach tbe Depositary- pnor to the Expiration Date or the procedure for book-entry transfer cannot be 
cr iipleted on a timely basis, such Shares or Rights may nevertheless be tendered according to the guaranteed delivery-
procedures set fonh in Section 3 of the Offer to Purchase, See Instruction 2 of the Letter of Transmittal. Delivery of 
documents to a Book-Entry- Transfer Fadht>- (as defined m the Offer lo Purchase) m accordance with tbe Book-Entry 
Transfer Facility's procedures does not constitute dehvery to the Depositary, 

THE MATERIAL IS BEING SENT TO YOU AS THE BENEHCIAL OWNTR OF SHARES HELD BY US FOR 
VOUR ACCOLW BUT .NOT REGISTERED IN YOUR NAME. WE ARE THE HOLDER OF RECORD OF 
SHARES H^LD BY US FOR YOUR ACCOUNT. A TE.NDER OF SUCH SHARES CAN BE MADE ONLV BY US AS 
THE HOLDER OF RECORD AND PURSUANT f O YOUR INSTRUCTIONS. THE LETTER OF TRANSMITTAL IS 
FL'R-MSHED TO YOU FOR YOUR INFORMATION ONXY AND CANNOT BE USED BY YOL TO TENDER 
SHARES HELD BY US FOR YOUR ACCOUNT, 

We request instructions as to whether you wish to have us tender on your behalf any or all of tbe Shares held by us for 
your account, upon the terms and subjea to the conditions set forth in the Second Offer. 

Your attenuon is mvited to the following: 

1, The tender pnce is $115 per Share, net to the seller in casb. 

2, Tbe Second Offer and withdrawal nghts will expire at 12: 00 Midmght. New York City time, on Wednesday, .March 
12. 1997. uitiess the Second Offer is extended, 

3, The Second Offer is bemg made for all of the outsiandmg Snares, 

4, The Second Offer is conditioned upon, among other things, (1) there being vahdly tendered and not properly 
withdrawn prior to the expirauon of the Second Offer a number of Common Shares and ESOP Prei»ned Shares which, 
together with the 8200,100 Common Shares already owned by Parent, Purchaser or any direa or mdireti subsidiary of 
Parent, consutute at least a majority of the Shares outsianding on a fully diluted basis, (2) Purchaser bemg sausfied, m us sole 
disaeuon. that Subchapter F of Chapter 25 of the Pennsylvania Business Corpcration Law bas been comphed with or is 
invalid or otherwise inapphcable to the Second Offer and the Proposed Merger, (3) the Rights havmg been redeemed by the 
Board of Dueaors of the Company or Purchaser being satisfied, in its sole disaetion. that sucb Rigbts are invahd or 
othennTse mapphcable to the Second Offer and the Proposed Merger, and (4) Purchaser bemg satisfied, in its sole disaetion. 
that the previously armounced Agreement and Plan of Merger, as amended, between the Company and CSX Corporauon faas 
been temunated m accordance with its terms or oiherwise. 

5, Tendenng shareholders »-ili not be obhgated to pay brokerage fees or commissions or. except as set forth in Instruction 
6 of the Letter of Transmittal, stock transfer laxes on the purchase of Shares by Purchaser pursuant to the Second Offer. 

The Second Offer is made solely by the Oft'er to Purchase and the related Letter of Transmittal and is being made to 
all faolders of Shares. Purchaser is not aware of any sute where the making of the Second Offer is prohibited by 
admmistrauve or judidal action pursuant to any vahd state statute. If Purchas'̂ r becomes aware of any vahd state statute 
profaibitmg tfae making of lhe Second Offer or the acceptance of Shares pursuant thereto. Purchaser will make a good faith 
effort to comply with sucb sute statute. IL after sudi good faith effon. Purchaser aimot comply with such state statute, the 
Second Offer vnU not be made to (nor will tenders be accepted from or on behalf of) the holders of Shijes in such sute. In 
anv lunsdicuon where the securities, blue sky or other laws require the Second Offer to be made by a bcensed broker or 
de; ier, tbe Second Offer shall be deemed to be made on behalf of Purchaser by the Dealer Managers or one or more 
reustered brokers or dealers Ucensed under the laws of such jurisdiction. 
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If you wish to have us lender any or all of your Shares, please so instrurt us by completing, executi-jg and returning to 
us the instrucuon form contained in this letter. An envelope in which to retum your instructions to us is enclosed. If you 
authorize the tender of your Shares, all such Shares will be tendered unless otherwise spedfied on the uistruction form set 
lorth in this letter. YOUR INSTRUCTIONS SHOULD BE FORWARDED TO US IN AMPLE TIME TO PERIVflT US 
TO SUBMIT A TENDER ON YOUR BEHALF PRIOR TO THE EXPIRAnON OF THE SECOND OFFER. 
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INSTRUCTIONS WITH RESPECT TO THE OFFER. 
TO PURCHASE FOR CASH ALL OLTSTANDING SHARES OF COM.MON STOCK 

AND SERIES A ESOP CON"VERTIBLE JUNIOR PREFERRED STOCK 
OF 

CONRAIL CSC. 

Tbe undti-signed acknowledge(s) receipt of your letter and the enclosed Offer to Purchase, dated February 12,1997. and 
the related Letter of Transmittal (which, as amended from time to tune, together constitute the "Second Offer"), in 
connecuon with the offer by Atiantic Acquisition Corporation, a Pennsylvania corporatior '-Purchaser") and a whoUv 
owned subsidiary of Norfoik Southera Corporation, a . irginia corporation ("Parent"), to purcbise all outstanding shares of 
(i) common stock, par value $1.00 per share (tiie "Common Shares"), and (ii) Series A ESOP Convertible Junior Prefened 
Stock, without par value (tiie "ESOP Prefened Shares" and. togetiier witii tne Common Shares, tiie "Shares"), of Conrail 
Inc., a Pennsylvania corporation (the "Company"), induding, m eacb case, the associated Common Stock Purchase Rights 
(the "Rigbts") issued pursuant to tiie RighU A.Teement, dated July 19, 1989. as amended, between tiie Company and First 
Chicago Tmst Company of New York, as Rights Agent. All references herem to tiie Common Shares, ESOP Prefened Shares 
or Shares shall indude the assodated Rights. 

This will mstruci you to tender to Purchaser the number of Shares and Rights mdicated below (or, if no number is 
indicated m eitiier appropriate space below, all Shares and Rights) held by you for the account of tiie undersigned, upon tiie 
terms and subjea to the conditions set forth in the Second Offer. 

.NUMBER OF SHARES AND RIGHTS SIGN HERE 
TO BE TENDERED:* 

Shares and I ghts 

Account Number 
Signature(s) 

Dated: 199 

Please lype or Pnnt Naiiie(s) 

PleMe Type or Pnot Addrevtes) Here 

Area Code and Telephone Number 

Taxpayer Identification or Soaal Secunty Nunibei(s) 

Unless otherwise indicated, it will be assumed tfaat all Shares and Rights held by us for your account are to be tendered. 
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GUIDELCSES FOR CERTinCATION OF TAXPAYER IDENTmCATION 
NTJMBER ON SUBSTTTLTE FORM W.9 

Guidelmes for Detenninuig tfae Proper Idendfication Number to Give tbe Piyer—Sodal Security numbers have nme digits 
separated by two hyphens: te. 000-00-0000, Employer identification numbers have nme digits separated by only one hyphen- te 
(Xl-(XX)0000. The uble below will help determme the number to give the payer 

For this type of accomii: 

Give the 
TAXPAYER 
IDENTIFICATION 
•BBber of— 

1. An mdividual's account 
2, Two or more individuals 

(jomt account) 

3 Husband and wife 
(joint account) 

4. Custodian account of a minor 
(Uniform Gift to Minors Aa) 

5 Adult and minor (jomt account) 

Account m the name of 
guardian or conmiittee for a 
designated ward, minor, or 
incompetent person̂  
a, Tbe usual revocable savings 

trust account (grantor is auo 
trustee) 

b. So-called trust account that 
is not a legal or vahd trust 
under Sute law 

Sole proprietorship account 

The individual 
The actual owner of 
the account or, if 
combined funds, any 
one of the 
individuals' 
The actual owner of 
the account or, if joint 
tuiiil;, ^ther person' 
The minor* 

Tbe adult or, if the 
minor is the only 
contributor, the 
minor 
The ward, minor, or 
mcompetent 

The graotor-trustee' 

Tbe actual owneH 

The owner* 

For this type of accoaat 

Give the 
TAXPAYER 
IDENTIFICATION 
numlMr of— 

A valid trust, esute or pension 
trust 

10. Coiporate account 
11. Rehgious, cfaariuble, or 

educational organization 
account 

12. Parmeiship account held in 
the name of the business 

13. Association, dub. or other 
tax-exempt organization 

14. A broker or registered 
nommee 

15. Account with the Department 
of Agriculture in the name of 
a pubhc entity (such as a Sute 
or local government. $cfarx>i 
district, or prison) that 
receives agricultinl program 
payments 

The legal entity (Do not 
fumisb the identifying 
number of the personal 
represenutive or trustee 
unless the legal entity itself 
is not designated in the 
acoount title, )̂  
The corporation 
Tbe organization 

The partnership 

The organization 

The broker or nominee 

The public entity 

List first aod circle Uie name of the person whose aumber you fumiih. 
Circle the mtoor̂  name and funusb the mmort social security number 

- Circk Uie ward's, mmor̂  or mcompetent person̂  name and furnish such person̂  sodai security nuaber. 
' Show tbc name of the ownet, 
' List first and ctrck the name of the legal trust, estate, or pension trust. 
NOTE: I' DO name is arded wfaen Uiere is mon than ooe name, tbe number will be considered to be that of tfae first n»mr hsted. 
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTinCATION 
NUMBER ON SUBSTTTLTE FORM W.9 

PAGE 2 

Obtaining a Number 
i ; you do not have a taxpayer identification number or you 
do not know your number, obtam Form SS-5, Appbcation 
tor a SoaaJ Secunty Number Card, or Form SS-4, 
,AppIicaUon for Employer Idenufication Number, at the locil 
office of the Socal Secunty A-Iministrauon ot the Intemal 
Revenue Service and apply for a nmnber 

Payees Exempt from Badcup Withholding 
Pavees specifically exempted from backup withholdmg on 
,\1,L payments mclude the following: 
• A corporanon. 
• A finanaal instituuon. 
• An organizauon exempt from tax under section 501(a), c r 

an mdividual retirement plan, 
• The Ututed Sutes or any agency or mstnimeniahty 

thereof. 
• A State, the Distnrt of Columbia, a possession of the 

Umted Stales, or any subdivision or insirumen*ali!> 
thereof 

• A foreign government, a pohtical subdivision of a foreign 
government, or any agency or instrumentahty thereof. 

• An mtemationaJ organizanon or any agincy or 
mstrumentahty thereof. 

• A registered dealer m securities or commodiues registered 
m the U.S. or a possession of the U.S. 

• A real estate mvestment trust, 
• A common trust fund operated by a bank under section 

584(a). 
An exempt chanublc remamder trust, or a non-exempt 
trust descnbed m secuon 4947(a)(1). 

• An enuty registered at all times under the Investment 
Company Aa of 1940 

• A foreign central bank of issue. 
Pavments of dividends and patronage dividends not 
generally subjea to backup withholding mdude the 
followmg: 
• Pavments to nonresident ahcns subjea to withholding 

under section 1441 
• Payments to partnerships not engaged m a trade or 

busmess in the U S and which bave at least one 
nonresident parmer 

• Paymenus of patronage dividends where the amount 
received is not paid m money 

• Payments made by certam foreign organizations. 

Payments of mterest not generally sub)ea to backup 
withholdmg mdude the foUowmg: 
• Payments of mterest on obhgations issued by indiv-iduals. 

Note: You may be subjea to backup withholdmg if tins 
mterest is $600 oi more and is paid m the coun>e of the 
paver's trade or busmess and you have not provided your 
corrca taxpayer identification number to the payer 

• Payments of tax-exempt mterest (mdudmg exempt-mterest 
dividends under section 852), 

• Pay-ments described m section 6049(b)(5) to nonresident 
ahens 

• Payments on tax-free covenant bonds under section 1451. 
• Payments made bv certam foreign organizations. 
• Payments of monpage interest to you. 

Exempt payees descnbed at»ove should file Form W-9 to 
avoid possible enoneous backup witbhold-ng FILE THIS 
FORM WTTH THE PAYER. FURNISH "/OUR 
TAXPA'i^R IDENTIFICATION NL'MBI-.R, WTUTE 
'•tXEMTT' ON THE FACE OF THE FORM, A.ND 
RETLTRN IT TO THE PAYER. IF THE PA-i-MF-NTS ARE 
INTEREST, DIVIDENDS, OR PATRONAGE 
DIVIDENDS, ALSO SIGN A.VD DATE THE FORM, 

Cerum payments other than interest, dividends, and 
patronage dividends, that are not subjea to mformauon 
reportmg are aiso not subjea to backup withholdmg For 
details, see tbe regulations under seaions 6041. 6041A(a), 
6045, and 6050A. 

Privicy Act Notice—Secuon 6109 requires most reapicnis of 
dividend, mterest, or other payments to give taxpayer 
identificaDon numbers to payers who must re-pon the 
paymenu to the IRS The IRS uses the numbers for 
identification purposes Pavers must be given the numbers 
whether or not reapienis are required to file a tax retum. 
Payers must generally withhold 31'̂ r of taxable mterest, 
dividend, and cenain other payments to a payee who does 
not furnish a taxpayer identificauon number lo a payer 
Certam penalues may also apply. 

Penalties 

(1) Penalty for Faihire to Furnish Taxpayer Identification 
Nmnber—If you fail to funvsh your taxpayer idcnuficauon 
number to a payer, you are subjea to a fjenalty of $50 for 
eacb such failure unless your failure is due to reasonable 
cause and not to willful negiea, 

(2) FaOure to Report Certain Dividend and Interest 
Payments—If you fail to mclude any portion of an mdudible 
payment for mterest. ±vidends. or patronage dividends m 
gross income, sucb failure will be treated as bemg due to 
neghgencc and will be subjea to a penalty of 20^ on any 
portion of an underpayment attributable to lhat failure 
unless there is dear and convmcmg evidence to the contrary 

(3) Civil Penalty for False Infonnaoon with Respect to 
Witfaboidmg—If you make a false sutement with no 
reasonable basis which results m no imposiuon of backup 
w-ithboldrng, you are subjea to a penalty of $5(X). 

(4) Criminal Penalty for Falsifying Information—Falsifying 
cemficauons oi affirmauons may subjea you to cnmmai 
penalties indudmg fines and/or impnsonmeni-

FOR ADDITIONAL INFORMATION CONTACT YOUR 
TAX CONSLTJIANT OR THE INTERNAL REVENUE 
SERVICE 
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FOR IMMEDIATE RELEASE 
February 12, 1997 

Media Contact: Robert C. 
(757) 629-2710 

Fort 

NORFOLK SOUTHERN C 'IMENCES SECOND TENDER OFFER TO ACQUIRE 
CONRAIL SHARES FOR ^115 PER SHARE 

NORFOLK, VA -- Norfolk Southern Corporation 
(NYSE: NSC) announced today that a wholly owned subsid
iary i s commencing i t s previously announced a l l -
cash tender offer for a l l of the outstanding Common 
Shares and Series A ESOP Convertible Junior Preferred 
Shares of Conrail Inc. (NYSE: CRR) not already owned by 
Norfolk Southern at a price of $115 per share. The 
tender offer w i l l expire on Wednesday, March 12, 
1"97, at 12:00 Midnight, New York City time, unless the 
offer i s extended. On February 11, 1997, Norfolk South
ern commenced payment for the 8,200,000 Conrail shares 
acquired pursuant to Norfolk Southern's prior tender 
offer. 

Following completion of the tender 
offer, which i s subject to certain minimum tender and 
other conditions, Norfolk Southern intends to consummate a 
merger in which a l l remaining Conrail shares would be 
converted into the right to receive the same cash price 
per share paid in Norfolk Southern's tender offers. 

Norfolk Sou-*-hern i s a Virginia-based holding 
company with headquarters in Norfolk, Va. I t owns a 
major freight railroad, Norfolk Southern Railway Company, 
which operates about 14,300 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 Corpora
tion, a natural resources company. 

i f f 

World Wide Web Site - http://www.nscorp.com 
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This announcement is neither an offer to purchase nor a solicitation of an offer to sell Shares The 
Second Offer is made solelv by the Offer to Purchase, dated February 12, 1997, and the related 
Letter of Transmittal and is being made to all holders of Shares The Second Offer is not being made 
to mor will tenders be accepted from or on behalf of) holders of Shares in anv jurisdiction in ^hich 
the makmg of the Second Offer or the acceptance thereof \iOuld not be in compliance v.ith the laws of 
such junsdiction. In those jurisdictions where secunties, blue sky or other laws require the Second 
Offer to be made bv a licensed broker or dealer, the Second Offer shall be deemed to be made on 
behalf of Atlantic .Acquisition Corporation by LP Morgan Secvrities Inc., Memll Lynch & Co . or 
one or more repjstered brokers or dealers licensed uruier the laws of such junsdiction 

Notice of Offer to Purchase for Cash 

AU Outstanding Shares 

of 

Conunon Stock and Series A ESOP Convertible Junior Preferred Stock 
(including, in each case, the associated Common Stock l̂ irchase Rights) 

of 

Conrail Inc. 

$115 Net Per Share 
by 

Atlantic Acquisition Corporation, 
a whc My owned subsidiary of 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation ( Purchaser"), a Pennsylvama corporation and a wholly 

owned subsidian.- nf Norfolk Southem Corporation, a Virgima corporation ("Parent"), hereby offers 
to purchase all of the outstanding shares of (i) common stock, par value Si (X) per share (the 
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'Cotnmon Shares ), and (in Senes .\ ESOP Convenible Junior Preferred Stock, without par value 
(the "ESOP Preferred Shares' and. together with the Common Shares, the "Shares"), of Conrail Inc.. 
a Pennsylvania corporation (the "Company"), including, in each cise, the associated Common Stock 
Purchase Rights (the "Rights' i issued puis-jant to the Rights .Agreement, dated as of July 19, 1989. as 
amended, between the Company and First Chicago Trust Company of .New York, as Rights Agent 
(the "Rights Agreement"), at a pnce of $115 per Share, net to the seller in cash, without interest 
thereon (the Offer Price"), upon the terms and subject to the conditions set fonh in the Offer to 
Purchase, dated Februan 12. 1997 (the "Offer to Purchase"), and in the related Letter of Transmittal 
(which, as amended from time to time, together constitute the "Second Offer") Unless the context 
otherwise requires, all references to Common Shares. ESOP Preferred Shares or Shares shall include 
the associated Rights, and all references to the Rights shall include the benefits that may inure to 
holders of the Rights pursuant to the Rights Agreement, including the right to receive any payment 
due upon redemption of the Rights. 

THE SECOND OFFER A.VD WITHDRAWAL RIGHTS WILL EXPIRE AT L2:00 MIDNIGHT, NEW YORK 
CITY TIME, ON WEDNESDAY, MARCH 12. 1997. fNXESS THE SECONT) OFFER IS EXTENDED, 

The Second Offer is couditioned upon, among other things. (1) there being validly tendered and 
not properly withdraw-n prior to the expiration of the Second Offer a number of Conunon 
Shares and ESOP Preferred Shares which, together with the 8,200,100 Common Shares already 
owned by Parent. Purchaser or any direct or indirect subsidiary of Parent, constitute at least a 
majority of the Shares outstanding on a fully diluted basis, (2) Purchaser being satisfied, in its 
sole discrecion. that Subchapter F of Chapter 25 of the Petmsylvania Business Corporation Law 
has been complied with or is invalid or otherwise inapplicable to the Second Offer and the 
Proposed Merger, (3) the Rights ha\ing been redeemed by the Board of Directors of the 
Company or Purchaser being satisfied, in its sole discretion, that such Rights are invalid or 
otherwise inapplicable to the Second Offer and the Proposed Merger, and (4) Purchaser being 
satisfied, in its sole discretion, that the previously announced Agreement and Plan of Merger, as 
amended, between the Company and CSX Corporation ("CSX") has beai terminated in accor
dance with its terms cv otherwise. 

The purpose of the Second Offer is for Parent to acquire control of, and the entire equity interest in, 
the Company Consistent with Parent s pledge that it will not be a party to any agreement with CSX 
or the company that delivers anything less to Company shareholders than $115 per Share all-cash 
transaciion. Parent is seeking to negotiate with the Company a definitive merger agreement pursuant 
to which the Company would, as soon as practicable following consummatio;' of the Second Offer, 
consummate a merger or similar business combmation w-ith Purchaser or snoiher direct or indirect 
subsidiary of Parent (the "Proposed Merger") In the Proposed Merger, each Common Share and 
ESOP Preferred Share then outstanding (other than Sliares held by the Company or any subsidiary- of 
the Company and Shares owned by Parent. Purchaser or any direct or mdirect subsidiary of Parent) 
would be convened into the right to receive an amount m cash equal to the pnce per Share paid 
pursuant to the Second Offer. 

Purchaser expressly reserves the right, in us sole judgment, at any tune and from time to tune and 
regardless of whether any of the events set fonh in Section 14 of the Offer to Purchase shall have 
occurred or shall have been determined by Purchaser to have occurred, (i) to extend the period of 
time during which the Second Offer is open and thereby delay a:ceptance for payment of. and the 
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payment for. any Shares, by giving oral or written notice of such extension to the Depositar> (as 
defined in the Offer to Purchase) and (iii to amend the Second Offer in any respect by giving oral or 
written notice of such amendment to the Depositary Any such extension or amendment will 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 day 
after the previously scheduled Expiration Date (as defmed in the Offer to Purchase). During any such 
extension all Shares previously tendered and not withdrawn wu! r'̂ mam subjert lo liic 'i'?cond Offer, 
subject to the right of a tendering shareholder to withdraw such shareholder s Shares. 

For purposes of the Second Offer. Purchaser will be deemed to have accepted fot payment, and 
thereby purchased. Shares validly tendered and not properly withdrawn as, if a:v. when Purchas'.-r 
gives oral or written notice to the Depositary of Purchaser's acceptance of such Shares for payn-,ent 
pursuant to the Second Offer. In all cases, upon the terms and subject to the conditions of the 'l.econd 
Offf.i. payment for Shares purchased pursuant to the Second Offer will be made by deposit ot the 
aggregate purchase price therefor with the Depositary , which will act as agent for tendering 
shareholders for the purpose of receiving payment from Purchaser and transmitting payment to validly 
tendering shareholders Under no circumstances wiil interest on fhe purchase price for Shares be paid 
by Purchaser by reason of any delay m making such payment 

In all cases, payment for Shares purchased pursuant to the Second Offer will be made only after 
timely receipt by the Depositary of (ii cenificates for such Shares ("Cemficates") or a book-entry 
confirmation of fhe book-entry transfer of such Shares into the Depositary 's accounf at The Deposito
ry Trust Company or the Philadelphia Depository Trust Company (collectively, lhe "Book-Entry 
Transfer Facilities"), pursuant to the procrdures set fonh in Section 3 of the Offer to Purchase, (ii) 
the Lener of Transmittal (or facsimile thereof) properly completed and duly executed, with any 
required signature guarantees, or an Agent's .Message (as defined in the Offer to Purchase) in 
connection with a book-eniry transfer, and (iii) any other documents required by the Lener of 
Transmittal 

If. for any reason whatsoe\-er. acceptance for payment of any Shares tendered pursuant to the Second 
Offer is delayed, or if Purchaser is unable to accept for payment or pay for Shares tendered pursuant 
to the Second Offer, then, without prejudice to Purchaser s nghts set fonh in the Offer to Purchase, 
the Depositary may, nevenheless. on behalf of Purchaser, retain tendered Shares and such Shares may 
not be withdrawn except to the extent that the tendenng shareholder is entitled to and duly exercises 
withdrawal rights as described ir Section 4 of the Offer to Purchase. Any such delay will be followed 
by an extension of the Second 0,fer to the extent required by law. 

Except as otherwise provided in Section 4 of the Offer to Purchase, tenders of Shares made pursuant 
to the Second Offer are irrevocab.e Shares tendered pursuant to the Second Offer may be; withdrawn 
at any time prior to 12.00 Midnignt. .New York City tune, on Wednesday. March 12. 1997 (or if 
Purchaser shall have extended tne period of tune for which the Second Offer is open, at the latest 
time and date at which the Second Offer, as so extended by Purchaser, shall expire) and unless 
theretofore accepted for payment and r.a;d for b> Purchaser pursuant to the Second Offer, may also 
be withdrawn at any time after .April 12. 1997. In order for a withdrawal to be effective, a written, 
telegraphic or facsimile transmission notice of withdrawal must be tunely received by the Depositary 
at one of its addresses set forth on the back cover of the Offer to Purchase. Any notice of withdrawal 
must specify' the name of the person who tendered the Shares to be withdraw-n. the number of Shares 
to be withdrawn, and. if Certificates for Shares have been tendered, the name of the registered holder 

107 



of the Shares as set fonh in the tendered Certificate, if different from that of the person who tendered 
such Shares If Certificates for Shares to be withdrawn have been delivered or otherwise identified to 
the Depositary, then prior to the physical release of such Certificates, the serial numbers shown on 
such Cenificates evidencing the Shares to be withdrawn must be submined to the Depositary and the 
signature on the notice of withdrawal must be guaranteed by a firm which is a bank, broker, dealer, 
credit union, savings association or other entity that is a member in good standing of the Securities 
Transfer Agent s Medallion Program (an "Eligible Instimtion"), unless such Shares have been 
tendered for th' account of an Eligible Institution, If Shares have been tendered pursuant to the 
procedures for book-entry transfer set forth in Section 3 of the Offer to Purchase, any notice of 
w ithdrawal must also specifv- the name and number of the account at the appropriate Book-Entry 
Transfer Facility to be credited with the withdrawn Shares and otherwise comply with such 
Book-Entry Transfer Facility's procedures. Withdrawal of tenders of Shares may not be rescinded, 
and any Shares properly withdrawn will be deemed not t^ be validly tendered for purposes of the 
Second Offer. Withdrawn Shares may. however, be rctr-.-cered by repeating one of the procedures set 
forth in Section 3 of the Offer to Purchase at any time before the Expiration Date, Purchaser, in its 
sole judgment, will determine all questions as to the form 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 I4d-6<e)(I)(vii) of the General Rules and Regula
tions under the Secunties Exchange Act of 1934. as amended (the "Exchange Act"), is conuined in 
the Offer to Purchase and is incorporated herein by reference, 

A request is being made to the Con:q)any pursuant to Rule 14d-5 of the Exchange Act for the use of 
the Company's shareholder list, its list of holders of Rights, if any, and security position listings for 
the purpose of disseminating the Second OfTer to the holders of Shares, The Offer to Purchase and the 
related Lener of Transminal and other relevant materials will be mailed to record holders of Shares 
and Rights and will be furmshed to brokers, dealers, commercial banks, trust companies and similar 
persons whose names, or the names of whose nominees, appear oi. the shareholder lists and list of 
holders of Rights or. if appiicabie, who are listed as participants in a clearing agency's security 
position listing for subsequent transmittal to bcneficisil owners of Shares. 

The Offer to Purchase and the related Letter of Transmittai contain important information 
which should be read carefully before any dedsion is made with respect to the Second Offer. 

CJuestions 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 Lener of Transminal or other tender offer materials may be obtained from 
the Information Agent, Such copies will be fumished promptly at Purchaser's expense. No fees or 
commissions w ill be paid to brokers, dealers or other pcnons (other than the Information Agent and 
the Dealer Managers) for solicitmg tenders of Shares pursuant to the Second Offer. 
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Tlie Information .Agent for the Second Offer is: 

GEORGESON 
& COMPANY INC. 

Wall Street Plaza 
New York. New York 10005 

Banks and Bankers Call Collect: (212) 440-9800 
.411 Others CaU ToU Free: (800) 223-2064 

The Dealer Managers for the Second Offer are: 

J.P. xMorgan & Co. 
60 Wall Street 
Mail Stop 2860 
New York. New York 10260 
800 576-5070 (toll free) 

Merrill Lynch & Co. 
World Financial Cente -
North Tower 
New York, New York 10251-1305 
(212) 449-8211 (call collect) 

February 12, 1997 

OI««5Z2 0I.OISte 
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CONFORMED COPY 

$13,(X)0,000,000 

CREDIT AGREEMENT 

dated as of 
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CREDIT AGREEMENT 

AGREEMENT f'.ated as cf February 10, 1997, among NORFOLK 
SOLTHERN CORPORATION. tJ-̂ e BANKS from time to tune parties hereto, 
MORGAN GUARANTY TRUST COMPANY OF NEW YORK, as Administrative 
Agent and MERRILL LYNCH CAPITAL CORPORATION, as Documentation 
Agent. 

The parties hereto agree as follows; 

ARTICLE 1 
DEFINTnON 

SECTION 1.01. Definitions. The following terms, as used herein, have the 
following meanings: 

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

"Acquisition Date" means the date of the first Borrowing of the Term Loan:; 
hereunder. The Acquisition Date may occur on or after the First Borrowing Date. 

"Absolute Rate Auction" means a solicitation of Money Market Quotes 
setting forth Money Market Absolute Rates pursuant to Section 2.03. 

"Adjusted CD Rate" has the meaning set forth in Section 2.06(b). 

"Administrative Agent" means Morgan Guaranty Trust Company of New 
York in its capacity as Admn'itrative Agent for the Banks under the Loan 
Documents, and its successors in such C2̂ >acity. 

"Administrative Questionnaire" means, wi»h respect to each Bank, an 
administrative questionnaire in the form prepared by the Administrative A.gcut and 
submined to the Administrative Agent (with a copy to the Borrower) duly completed 
by such Bank. 

"Affiliate" means (i) any Person that directly, or indirectly through one or 
more intermediaries, controls the Borrower (a "Controlling Person") or (ii) any 
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Person (other than the Borrower or a Subsidiary ) which is controlled by or is under 
common control with a Controlling Person. .As used herein, the term "control" 
means possession, directly 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 
secunnes, b> contract or otherwise, 

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

"Applicable Lendmg Office" iueans, with respect to any Bank, (i) in the case 
of its Domesuc Loa.-Ts. its Domestic Lending Office, (ii) m the case of its Euro-Dollar 
Loans, its Euro-Dollar Lending Office and (iii) in the case of its .Money Market 
Loans, its .Money .Market Lending Office. 

"Applicable .Margin" means, with respect to Loans of any Type at any time, 
the applicable percentage rate per annum set forth in the Pricing Schedule with 
respect to Loans of surh Type which is applicable at such time m accordance with he 
Pncmg Schedule; pre vided that (i) the Applicable Margin on any date with respect to 
any Loan shall be tne sum of the percentage so determined in accordance with the 
Pncing Schedule olus 2.00%, if on such da;e a Default exists under Section 6.01(a) 
with respun to s'.ch Loan and (ii) the Applicable Margin on any date with respect to 
all Loans shall be the sum of the percentage so determined in accordance with the 
Pncing Schedi-.ie phis 2,00%, if on such date an Event of Default exists under Section 
6.01(a). 

"Assessment Rate" has the meamng set forth in Section 2.06(b). 

"Asset Sale" means any Si Je, lease or other disposition (including any such 
transaction effected by way of merger or consolidation) by the Borrower or any of its 
Subsidiaries of any asset (including without limitation any capital stock held by the 
Borrower or such Subsidiary), including without limitation any sale-leaseback 
transaction, whether or not involving a capital lease, but excluding (i) dispositions to 
the Borrower or a Consolidated Subsidiary of the Borrower, (ii) any sale, transfer or 
other disposition of mventoiy or obsolete equipment in the ordinary course of 
business, (iii) any sale, lease or other disposition (or series of related sales, leases or 
other dispositions) the Net Casli Proceeds of which do not exceed $40,000,000 on an 
individual basis, (iv)leases with respect to tangible property entered into in the 
ordinary course of business, (v) any sale, transfer or other disposition of temporary 
cash mvestments m the orcunary course of business, (vi) any sale, transfer or other 
disposition of any assets if the Borrower notifies the Administrative Agent promptly 
after the receipt of the proceeds thereof that such proceeds will be committed by the 
Borrower and its Subsidiaries to be used to purchase similar assets within three 
months of the date of such nouce and will be so used within twelve months of the date 
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of such notict. but only to the extent such p-oceeds are actually so used, (vii) any 
sale, transfer or other disposition of any "margin stock" (within the meanmg of tlie 
Margin Regulations) for fair value, (viii) any dispositions resultm.̂  in Major Property 
Insurance Proceeds and (ix) any transfer to the 'Voting Tmst of securities of Conrail 
or of a Subsidiary intended to be merged with Conrail. 

"Assignee" has the meaning set forth m Section 9.06(c). 

"Bank" means each fmancial institutioi. listed on the signamre page? hereof, 
each Assignee which becomes a Bank pursuant to Section 9,06(c), and their 
respective successors. 

"Base Rate" means, for any day, a rate per annum equal to the higher of (ij the 
Prime Rate for such day and (ii) the sum of'/: of 1 % plus Federal Funds Rate foi such 
day. 

"Base Rate Loan" means a Committed Loan which bears interest at a rate per 
annum based upon the Base Rate pursuant to the applicable Notice of Borrow mg or 
Notice of Interest Rate Election 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 Section3(3) of ERISA which is not a Plan or a Multiemployer Plan and 
which is maintained or otherwise contributed to by the Borrower. 

"Borrower" means Norfolk Southem Corporation, a Virginia corporation, its 
successors, and any Person with which the Borrower merges or consolidates, or to 
which it sells substantially all of its assets, in accordance with Section 5.09. 

"Borrower's 1995 Form 10-K" means the Borrower's annual report on Form 
10-K for 1995, as filed with the Securities and Exchange Commission pursuant to the 
Securities Exchange Ac: of 1934. 

"Borrower Pledge Agreement" means the Pledge Agreement to be entered 
into berween the Borrov/er and the .Administrative Agent for the benefit of the 
Secured Parties named therein, in substanually the form of Exhibit A-1, in respect of 
the Trust Certificates (as defined in the Votmg Tmst Agreement), if any, held by the 
Borrow-er, the cq)ital stock of any Significant Subsidiary owned directly by the 
Borrower and certain Debt held by the Borrower. 

"Borrowing" has the meaning set forth in Section 1.03. 

"CD Base Rate" has the meaning set forth in Section 2.06(b). 
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"CD Loan" means a Committed Loan which bears interest at ^ CD Rate 
pursuant to the applicable Notice of Borrowing or .Notice of Interest Rate Elecuon. 

"CD Rate" means a rate of interest determined pursuant to Section 2.06(b) 
on the basis of an Adjusted CD Rate. 

"(D Reference Banks" meani TTie First Bank of Chicago, Wachovia Bank of 
North Carolma and Morgan Guaran.A- Trust Company of .New York. 

"Class" has the meaning set foith in Section 1.03. 

"Closing Date" means the date tiiis Agreement becomes effective in 
accordance with Secuon 9,08(b). 

"Collateral" means the collateral purported to be subject to the Liens of the 
Collateral Documents, 

"Collateral Documents" means the Pledge Agreonents, any additional pledges 
required to be delivered pursuant to the Lo-in Documents and any instmments of 
assignment or other instruments or agreements executed p>.'rsuant to the foregoing. 

"Commitment" means any Term Lean Commitment or Revolving Credit 
ComtiTitment, and "Commitments" means any or all of the foregoing, as the context 
may require. 

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

"Committed Loan" means a loan made by a Bank pursuant to Section 2.01. 

"Conrail" means ConraU Inc., a Peiins>ivania corporation, and its successors 
(including, without limitation, the survivor of the Merger, whether or not Conrail, 
Inc.). 

"Consobdated Capital Expenditures" means, for any period, the expr;r,ditures 
for additions to property, plant and equipment and other coital expenditu.es of the 
Borrower and its Consobdated Subsidiaries for such period, as the same are ?r would 
be set forth in a consolidated statement of cash flows of the Borrower .md its 
Coniolidated Subsidiaries for such peric i. 

"Consolidated EBITDA" means, for any fiscal period, Consolidated Net 
liKome for such period plus, to the extent deducted in determining such Consolidated 
Net Income for such period, the aggregate amount of (i) Consolidated Interest 

120 



Expense, (ii) consolidated income tax expense, (iii) consolidated depreciation and 
amortization expense and (iv) special charges, restructuring charges and charges taken 
in connection with unusual or infrequent accounting adjustments and minus, to the 
extent reflected in Consolidated Net Income, non-recurring items of gain (it being 
understood that gains realized by the Borrower and its Consolidated Subsidiaries 
upon sales of assets consistent with past practices are not non-recurring for this 
purpose). On the basis set forth in the in-unediaicly preceding sentence, (x) 
Consolidated EBITDA for the fiscal quarter ended June 30, 1996 was $731,000,000 
and (y) Consolid£ted EBITDA for the fiscal quarter ended September 30, 1996 was 
$780,000,000. 

"Consolidated Interest Expense" means, for any period, the aggregate 
interest expense of the Borrower and its Consolidated Subsidiaries determined on a 
consolidated basis for si'ch period; provided that if any determination of Consolidated 
Interest Expense is required to be made for any period commencing prior to the 
CJbnsummation Date, such determination shall be made on a pro forma basis as if all 
Debt outstaixiing at the date of determination had been outstanding since the first day 
of the relevant period. On the basis set forth in the irnmediately preceding sentence, 
Consobdated Interest Expense for the fiscal quarters ended June 30, 1996 and 
September 30, 1996, respectively, was $265,000,000. 

"Consolidated Net Locomc" means, for any fiscal period, the net income of the 
Borrower and its Consolidated Subsidiaries, determined on a consolidated basis for 
such period, exclusive, sokly for purposes of the definition of Consolidated EBITDA, 
of the effect of any extraordinary gain or loss. 

"ConsoUdated Net Worth" means at any date the consolidated stockholders' 
equity of the Borrower and its Consolidated Subsidiaries as of such date. 

"Consolidated Subskiiary" means at any date with respect to any Person , any 
Subskliary or other entity the accounts of which would be consolidated with those of 
such Person in its consolidated financial statements if such statements were prepared 
as of such date. Unless otherwise specified, a "Consolidated Subsidiary" shall be a 
Consobdated Subskliary of the Borrower, provkled that, for purposes of Article 3 and 
Sectk)n£ 4.04(c) and 5.07 and related definitions as used fOT purposes thereof, on any 
date prior to the Consummation Date, Conrail shall be deemed to be (and to have at 
ail times been) a whoUy-owned Consolidated Subsidiary of the Borrovtr, 

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

"Continuing Director" has the meaning set forth in Section 6.010)-
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"Debt" of any Person means at any date, without duplication, (i) all 
indebtedness of such Person for borrowed money, (ii) all indebtedness of such Person 
evkienced by bonds, debentures, notes or other similar instruments, (iii) all obligations 
of such Person to pay the deferred purchiise pnce of property or services, except 
trade accounts payable arising in the ordinary course of business, (iv) all obligations 
of such Person as lessee which are capitalized in accordance with generally accepted 
accounting pnnciples, (v) any obligation (whether fued or contingent) to reimburse 
any bank or other Person in respect of amounts paid or payable under a standby letter 
of credit, (vi) any capital stock of such Person which is redeemable otherwise than at 
the sole option of such Person, (vii) all Debt of others secured by 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. 

"Derivatives Obbgations" of any Person means all obligations of such Person 
in respect of any rate swap transaction, basis swap, forward rate transaction, 
commodity- swap, commodity option, equity or equity index swap, equity or equity 
index opuon, bond option, interest rate option, foreign exchange transaction, cap 
transaction, floor transaction, collar transaction, currency swap transaction, cross-
currency rate swap transaction, currency option or any other similar transacUon 
(including any option with respect to any of the foregoing transactions) or any 
combination of the foregoing transactions. 

"Default" means any corKiition or event whk:h constimtes an Event of Default 
or which with the giving of notice or lapse of time or both would, unless cured or 
waived, become an Event of Default 

"Documentation Agent" means Merrill Lynch Capital Corporation in its 
capacity as Documentation Agent for •he Banks hereunder. 

"Domestk: Business Day" means any day except a Saturday, Sunday or otl er 
day on which commercial banks in New York City are authorized by law to clos<. 

"Domestic Lending Office" means, as to each Bank, its office located at its 
address set forth in its Administrative Questionnaire (or klentified in its Administrative 
(̂ estionnaire as its Domestk; Lrading Office) or such other office as such Bank may 
hereafter designate as its Domestic Lending Office by notice to the Borrower and t'.ie 
Administrative Agent; provided that any Bank may so designate separate Domestic 
Lending Offices for its Base Rate Loans, on the one hand, and its CD Loans, on ±e 
other hand, in whk:h case all references herein to the Domestic Lending Office of such 
Bank shall be deemed to r̂ fer to either or both of such offices, as the context may 
require. 

"Do nestic Loans" means CD Loans or Base Rate Loans c- both. 
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"Do'nestic Reserve Percentage" has the meaning set forth in Section 2.06(b). 

"Environmental Laws" mi'.ans any and all federal, state, local and foreign 
statutes, laws, regulations, ordiiiances, mles, judgments, orders, decrees, permits, 
concessions, grants, franchises, licenses, agreements or other govemmental 
restrictions relating to the en̂ ir-inmenL, to the effect of the environment on human 
health or to emissions, discha.-ges or leleases of pollutants, contaminants, petroleum 
or petroleum products, chemicals or industnal, toxic or hazardous substances or 
wastes into the environment including, without limitation, ambient air, surface water, 
ground water, or land, or otherwise relating vo the u-ansport, .manufacture, processing, 
distributwn, use, treatment, storâ -e, disposal or handliiig of pollutants, contaminants, 
petroleum or petroleum products, chen'icals or inaustrial, toxic or hazardous 
substances or wastes or the clean-up or ether remediat o'i thereof. 

"ERISA" means the Employee Retirement Income Security i^.. of 1974, as 
amended, or any successor statute. 

"ERISA Group" means the Borrower, any Consolidated Subsidiary and all 
members of a controDed group of corporations and all trades or businesses (whether 
or not incorporated) under common control which, together with the Borrower or any 
Consolidated Subsidiary, are treated as a single employer under Section 414 of the 
Intemal Revenue Cod'. 

"Euro-Dollar Business Day" means any Domestic Business Day on which 
commercial banks are open for intemational business (including dealings in dollar 
deposits) in London. 

"Euro-Dollar Lending Office" means, as to each Bank, its office, branch or 
affiliate located at its address set forth in its Administrative Quesuonn-'re (or 
identified in its Administrative Questionnaire as its Euro-Dollar Lending Office) or 
such other office, branch OT affiliate of sucb Bank as it may hereafter designate as its 
Euro-Dollar Lending Office by notice to the Borrower and the Administrative Agent. 

"Euro-DoDar Loan" means a Committed Loan which bears mterest at a Euro-
Dollar Rale pursuant to the jqjpbcablc Notke of Borrowing or .Notice of Interest Rate 
Election. 

"Euro-Dollar Rate" ineans a rate of interest determined pursuant to Section 
2.06(c) on the basis of a London Interbank Offered Rate. 

"Euro-Dollar Reference Banks" means the principal London offices of The 
First National Bank of Chicago, Wachovia Bank of North CaroUna and Morgan 
Guaranty Tmst Company of New York. 
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"Euro-DoUar Reserve Percentage" has the meanmg set forth in Secuon 2,07, 

"Event of Default" ha.« the meanmg set forth m Section 6.01. 

'Existing Credit Agreement" means the Credit Agreement dated as of March 
29. 1994. and amended and restated as of July 31, 1996, among the Borrower, the 
banks parues thereto and Morgan Guaranty 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 ComminTient(s), plus (a) the outstanding principal amount of sucb Bank's 
Term Loans plus (iii) such Bank's Revolving Credit Commitment, if still in existence, 
or the outstanding principal amount of such Bank's Revolving Credit Loans and 
Money Market Loans, if its Revolving Credit Commitment is no longer m existence. 

"Federal Funds Rate" means, for any day, the rate per annum (rounded 
upward, if necessary, to the nearest 1'100th of 1%) equal to the weighted average of 
the rates on ovemight Federal funds transacuons with members of the Federal 
Reserve System arranged by Federal funds brokers on such day, as published by the 
Federal Reserve Bank of New York on the Domestic Business Day next succeeding 
s' ch day, provided that (i) if such day is not a Domesuc Business Day, the Federal 
Fi-ids Rate for such day shall be such rate on such transactions on the next preceding 
Domestic Busmess Day as so published on the next succeeding Domesuc Business 
Day, and (ii) if no such rate is so published on such next succeeding Domesuc 
Business Day, the Federal Funds Rate for such day shall be the average rate quoted 
to .Morgan Guaranty Tmst Company of New York on such day on such transacuons 
as determmed by the Administrative Agent 

"First Borrowing Date" means the date of the fu-st Borrowing hereunder. The 
First Borrowing Date may occur on or prior to the Acquisition Date. 

"First Offer" means the offer by the Offeror to purchase up to 9.9% of the 
outstanding shares of Common Stock and Series A ESOP Convertible Junior 
Preferred Stock of Conrail at $115 net per share pursuant to the First Offer to 
Purchase. 

"First Ofifer to Purchase" racar.s the Offisr to Purchase dated October 24, 1996 
by the Offeror to the stockholders of Cotu^, as supplemented as of January 22, 
1997. and as further amended from time to time in accordance with its terms. 

"Fixed Rate Loans" means CD Loans or Euro-Dollar Loans or Money Market 
Loans (excluding Money Market LIBOR Loans bearing interest at the Base Rate 
pursuant to Section 8.01(a)) or any combinauon of the foregoing. 

8 
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"Group of Loans" means at any time a group of Loans of any Gass consisting 
of (i) all Loans of i-'ich Class which are Base Rate Loans at such time or (ii) all Loans 
of such Class which are Euro-Dollar Loans or CD Loans having the same Interest 
Penod at such ume. provided that, if a Loan of any particular Bank is converted to 
or made as a Base Rate Loan pursuant to Article 8, such Loan shall be included in the 
same Group or Groups of Loans from time to time as it would have been in if it had 
not been so converted or made. 

"Guarantee" by any P "^n means any obligation, contingent or otherwise, of 
such Person dvtectly or indirectly guaranteeing any Debt of any other Person and, 
without limiting the generality of the foregomg, any obligation, direct or indirect, 
contingent or otherwise, of such Person (i) to purchase or pay (or advance or supply 
funds for the purchase or payment of) such Debt (whether arising by virtue of 
partnership arrangements, b>' agreement to keep-well, to purchase assets, goods, 
secunues or serwces, to take-or-pay, or to maintain fmancial 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 against loss 
in respect thereof (in whole or in part), provided that the term Guarantee shall not 
includ-: endorsements for collection or deposit in the ordinary course of business. The 
term "Guaranree" used as a verb has a corresponding meanmg. 

"Indemnitee" has the meaning set forth in Section 9.03(b). 

"Informa' '«n Memorandum" means the Information Memorandum dated 
October 28, li*96 furnished to the Banks in connection with this Agreement 

"Initial Conrail Investment" means the purchase by the Borrower, directly or 
indirectiy (including without limitation through the Voting Tmst), of up to (but not 
in excess of) 9.9% in die aggregate of the outstanding shares of Common Stock and 
Senes A ESOP Convertible Jun-ior Preferred Stock of Conrail pursuant to the Erst 
Offer. 

"Interest Coverage Ratio" means, at any date, the ratio of (i) Consolidated 
EBITDA less .Net Consolidated Capital Expenditures to (ii) Consolidated Interest 
Expense, m each case Tor the period of four consecutive fiscal quarters most recentiy 
ended on oi pnor to such date. 

"Interest Period" means; (1) with respect to each Euro-Dollar Loan, the 
period commencing on the date of borrowmg specified in the applicable Notice of 
Borrowing or on the date specifiecl in the applicable Notice of Interest Rate Election 
and ending one, rwo, three or six months thereafter, as the Borrower may elect in the 
appUcable notice; provided that; 
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(a) any Interest Period which would otherwise end on a day which 
is not a Euro-Dollar Business Day shall be extended to the next succeeding 
Euro-Dollar Busmess Day unless such Euro-Dollar Busmess Day falls in 
another calendar month, in which case such Interest Period shall end on the 
next preceding Euro-Dollar Business Day; 

(b) any Interest Period "hich begins on the last Euro-Dollar 
Business Day of a calendar month (or on a day for which there is no 
numerically corresponding day in the calendar month at the end of such 
Interest Period) shall, subject to clauses (c) and (d) below, end on the last 
Euro-Dollar Business Day of a calendar month; 

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

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

(2) with respect to each CD Loan, the period commencing on the date of 
borrowing specified in the ^bcable Notice of Borrowing or on the date specified in 
the appiicabie Notice of Interest Rate Election and ending 30, 60, 90 or 180 days 
thereafter, as the Borrower may elect in the applicable notice; provided that 

(a) any Intercut Period (otber than an Interest Period determined 
pursuant to clause (b) or (c) below) which would otherwise end on a day 
which is not a Euro-Dollar Business Day shall be extended to the next 
succeeding Euro-Dollar Busmess Day; 

(b) no Interest Period for any Revolving Ciedit Loan shaU extend 
beyond the Revolving Credit Termination Date; and 

(c) no Interest Period appbcabie to any Term Loan of any Class shall 
extend beyond any date upon which is due any scheduled principal payment 
in respect of the Term Loans of such Qiiss unless the aggregate principal 
amount of Term Loans of such Class represented by Ba«e Rate Loans, OT by 
Fixed Rate Loans having Interest Periods tiiat will expire on or before such 
date equals or exceeds tiie amount of such principal payment 
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(3) with respect to each Money Market LIBOR Borrowing, the period 
commencing on the date of such Borrowing and ending such whole number of months 
thereafter as the Borrower may elect m accordance with Section 2.03; provided that 

(a) any Interest Period which would otherwise end on a day which 
is not a Euro-Dollar Busmess Day shall be extended to the next succeedmg 
Euro-Dollar Business Day unless such Euro-Dollar Business Day falls in 
another calendar month, in which case such Interest Period shall end on the 
next preceding Euro-Dollar Business Day; 

(b) any Interest Period which begins on the last Euro-Dollar 
Business Day of a calendar month (or on a day for which there is no 
numerically corresponding day in the calendar month at the end of such 
Interest Period) shall subject to clause (c) below, end on the last Euro-Dollar 
Business Day of a calendar month; and 

(c) any Interest Penod which would otherwise end after the 
Revolvmg Credit Termmation Date shall end on the Revolvmg Credit 
Terminauon Date, 

(4) with respect to each Money Market Absolute Rate Borrowing, the 
period commencing on the date of such Borrowing and ending such number of days 
thereafter (but not less than 14 days) as the Borrower may elect m accordance with 
Secuon 2.03; provided that 

(a) any Interest Period which would otherwise end on a day which 
is not a Euro-Dollar Busmess Day shall be extended to the next succeeding 
Euro-Dollar Busmess Day; and 

(b) any Interest Period which would otherwise end afttr the 
Revolving Credit Terminauon Date shall end on the Revolving Credit 
Terminauon Date. 

"Intemal Revenue Code" means tiie Intemal Revenue Code of 1986, as 
amended, or any successor stamte. 

"Investment" mean-s any investment m any Person, whether by means of share 
purchase, capital contribution, loan, time deposit or other* ise. 

'Leverage Ratio" means, at any date, thi.- 'Ztio of Total Debt at such date to 
Consobdated EBITDA for the period of four corist̂ tive fiscal quarters most recentiy 
ended on or pnor to such date. 
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"LIBOR .Auction" means a solicitation of Money Market Quotes ,;erimg forti. 
Money Market Margms based on tiie London Interbank Offered Rate pursuant to 
Secuon 2.03. 

"Lien" means, w-ith respect to any asset, any mortgage, lien, pledge, charge, 
security mterest or en-'umbrance of any kind in respjct of such asset For the 
purpcs ;s of this .Agreement, the Bortower or any Subsidi.vy shall be deemed tc own 
subject to a Lien any asset whicl it has acquired or holds subject to the interest of a 
vendor or lessor under any condiUonal sale agreement, capital lease or other utif 
retention agreement relating to such asset. 

"Loan" means a Base Rate Loi n, a CD Loan, a Euro-Dcllir Loan or a Money 
Market Loan and "Loans" means any combination of the foregoing, as the context 
may require; provided that, if any such Loan or Loans (or portions thereof) are 
combmed or subdivided pursuant to a Notice of Interest Rate Elecuon, the term 
"Loan" shall refer to the combined pnncipal amount resulting from such combmation 
or to each of the separate prir cipal amounts resulting from such subdivision, as the 
case may be. 

"Loan Documents" r̂ tans this Agreement the Collateral Documents, the 
Subsidiary Guarantee Agreement and any Notes delivered pursuant hereto, 

"London interbank Offered Rate" has tiie meaning set forth in Secuon 2.06(c). 

"Major Property Insurance Proceeds" means: 

(i) the aggregate insurance proceeds from third parties in excess of 
$25.(X)0.0'X) received in connection with one or more related events by the 
Borrower or any of its Subsidiaries under any insurance policy maintamed by 
the Borrower or any of its Subsidiaries covering losses with respect to 
tangible real or personal property or improvements or 

(il) any award or other compensation in excess of S25,(X)0,000 
received w-ith respect to any condenmation of property (or, in the case of any 
transfix- or disposition of property in lieu of condemnation, the book value of 
such property) by the Borrower or any of its Subsidiaries, 

provuied that such proceeds, award or other com-pensation shall not constitute .Major 
Property Lisurance Proceeds if the Borrower notifies the Administrative Agent 
promptiy after tiie receipt thereof tiiat such proceeds, award or other crmpensation 
will be commined by tiie i.>oirower arjd its Subsidiaries to be us:d to iepair or replace 
the asset so affected wnhin tiiree months of the date of such notiCe and will be so used 
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witiiin tw elve months of tiie date of such notice, but only to the extent such proceeds, 
award or other compensation is actually so used. 

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

"Material Adverse Change" has the meanmg specified in Section 4.04(c). 

"Material Debt" means Debt (other tiian under the Loan Documents ) of tiie 
Borrower and/or one or more of its Subsidiaries, arising in one or more relattd or 
unrelated transactions, in an aggregate principal amount exceeding $50,000,000, 

"Material Plan" means at any time a Plan or Plans having aggregate Unfunded 
Liabilities in excess of 5100,000,000. 

"Merger" means the "Proposed Merger" between Conrail and the Offeror (or 
ar.y otiier wholly-owned Subsidiary of tiie Borrower party to tiie Subsidiary Pledge 
Agreement) as described and defined m tiie First Offer to Purchase, pursuant to which 
Conrail shail become a wholly-owned Subsidiary of the Borrower and its outstanding 
stock shall cease to be "margin stock" witiiin the meaning of tiie Margin Regulations. 

"Merger Date" means the date of consummation of the Merger. 

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

"Motley Market Absolute Rate" has the meaning set forth in Section 2.03(d). 

"Money Market Absolute P̂ te 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, bra .ch or affiliate of such Bank as it may 
hereafter designate as its Money Market Lending Office by notice to the Borrower 
and the Administrative Agent provuied that any Bank may from time to time by 
notice to the Borrower and the Admiiustrative Agent designate separate Money 
Market Lending Offices for its Money Ma-ket LIBOR Loans, on the one hand, and 
its Money Market Absolute Rate Loans, on the other hand, in which case all 
refereix:es herein to the Money Market Lending Oi'fice of such Bank shall be deemed 
to refer to either or both of such offices, as the context may require. 
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•'Money Market LIBOR Loan" neans a loan to be made by a Bank pursuant 
to a LIBOR Aucuon (includmg such a loan beanng mterest at tiie Base Rate pursuant 
to Section 8.01(a)). 

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

"Money Market .Margin" has tiie meaning set forth in Section 2.03(d). 

"Money Market (Juote" 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 plan 
witiiin tiie meamng of Section 4001(a)(3) of ERISA to which any member of tiie 
ERISA Group is tiien making or accruing an obhgauon lo make contnbutions or has 
within the preceding five plan years made contnbuuons, mcluding for tiiese purposes 
a.ny Person which ceased to be a member of the ERISA Group during such five year 
period. 

"Net Cash Proceeds" means, with respect to any Reducuon Event an amount 
equal to the cash proceeds received by tiie Borrower or any of its Subsidiax'es from 
or in respect of such Reduction Event (including any cash proceeds rece-ved as 
interest or similar iijcome or otiier proceeds of any noncash proceeds of any Asset 
Sale), less (a) any fees, costs and expenses reasonatjly incurred by s-jrh Pe-,-son in 
respect of such Reduction Event and (b) if such Reduction Event is an Asset Sale, (i) 
tiie amount of any Debt secured by a Lien on any asset disposed of in such Asset Sale 
and discharged from ti>e proceeds tiiereof. (ii) any taxes acmally paid or to be payable 
by such Person (as estimated by a semor financial or accounting officer of the 
Borrower, giving efifect to tiie overall tax position of tiie Borrower) in respect of such 
Asset Sate, (iii) all payments made witii respect to liabilities associated with tiie assets 
which are tiie subject of tiie >vsset Sale, including, witiiout limitation, ti^e payables 
and other accrued babilities, (iv) app, jpriate amounts to be provided by such Person 
or any Subsidiarv- tiiereof, AS the case may be, as a reserve in accordance with 
generally accepted ccounting principles against any liabilities associated with such 
assets and retained by such Person or any Subskiiary tiiereof, as tiie case may be, after 
such Asset Sale, includmg, without limitaiicn, Uabilities under any indemnification 
obbgauons and severance and otiicr employee termination costs associated witii such 
Asset Sale, until such time as such amounts are no longer reserved or such reserve is 
no longer necessary (at which time any remaining amounts will "oecome Net Cash 
Proceeds); and (v) all distributions and otiier payments required to be made (or made 
on a pro rata basis) lo minority interest holders in Subsidiaries of such Person as a 
result of such Reduction Hvent 
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".Net Consobdated Capital Expenditures" means, for any period with respect 
to the Borrower and its Consolidated Subsidiaries, (i) Consolidated Capital 
Expenditures for such penod pJus (ii) to the extent not mcluded in such Consolidated 
Capital Expenditures, the aggregate amount of expenditures or additions to property, 
plant and equipment and other capital expenditures financed with the proceeds of 
capital leases or other Debt mmus (iii) tiie .Net Cash Proceeds of any sale, transfer or 
other disposition of assets descnbed m clause (in) or (vi) of tiie defimtion of "Asset 
Sale" and consummated during such period or any prior period cr (y) insurance 
proceeds received during such period or any prior penod. On the basis set forth m 
the immediately preceding sentence, (x) .Net Consolidated Capital Expendimres for 
tiie fiscal quarter ended June 30, 1996 were 5306,000,000 and (y) Net Consolidated 
Capital Expenditure* for the fiscal quarter ended September 30, 1996 were 
5238,000,000. 

".Notes" has the meaning set forth in Section 2.16(b). 

"Notice of Borrowing" means a Notice of Committed Borrowing (as defmed 
m Section 2.02) or a Notice of Money Market Borrowing (as defined in Sect ̂ n 
2.03(f)). 

"Notice of Interest Rate Election" has the meaning set forth in Section 2.10. 

"Obbgor" means the BortOwer or any Subsidiary Guarantor, and "Obligors" 
means all of the foregoing. 

"Offeror" means Atlantic Acquisition Coproration, a Pennsylvania corporation 
and a whoUy-owned Subsidiary of the Buirower, and its successors. 

"Parent" means, with respect to an> Bank, any Person controlling such Bank. 

"Participant" has the meanmg set forth in Secuon 9.06(b). 

"PBGC" means the Pension Benefit Guaranty Corporation or any entity 
succeedmg to any or all of its functions under ERISA. 

'Terson" means an individual, a corporation, a partnership, an association, a 
trust or any other entity or organization, including a government or political 
subdivision or an agency or instrumentality thereof 

"Plan" means at a.iy time an employee pension benefit plan (other than a 
.Multiemployer Plan) which is covered by Titie IV of ERISA or subject to the 
minimum funding standards under Section 412 of the Internal Revenue Code and 
either (i) is maintained, or contributed to, by any member of tiie ERISA Group for 
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employees of any member of the ERISA Group or (ii) has at any time within the 
preceding five years been maintained, or contributed to. by any Person which w-as at 
such tune a member of the ERIi>,A Group for employees of any Person which was at 
such time a member of the ERISA Group. 

"Pledge Agreement" means the Borrower Pledge Agreement or the 
Subsidiary Pledge .Agreement, and "Pledge .Agreements" means both of them, 

"Pricing Schedule" means the Schedule attached hereto identified as such. 

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

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

"Rv t̂iuction Event" means (i) any Asset Sale, (ii) tiie incurrence of any Debt 
by the Borrower or any of its Subsidiaries in reliance on subsecuon (c) or (j) of 
Section 5.11, (iii) the incurrence of any Debt by the Borrower or a Subsidiary in 
rebance on subsection (i) of Section 5.11 ("CP Debt") if, and solely to the extent that, 
(A) such CP Debt is mturted after the .Acquisition Date ("Post Acquisition CP 
Debt"), (B) after giving effect thereto and the apphcauon of the proceeds thereof, the 
aggregate outstanding pnncipal amount of CP Debt (whenever uicurred) is mcreased 
and (C) after giving effect thereto and the ^plication of the proceeds thereof, the 
aggregate outstanding pnncipal amount of Post Acquisition CP Debt exceeds the 
aggregate principal amount of Post Acquisition CP Debt which has previously given 
nse to a Reducuon Event pursuant to this clause (iii), (iv) tiie issuance of any equity-
securities by the Borrower or any o; its Subsidiaries (other than (w) equity securities 
issued m consideration for the acquisition of any assets (̂ including, witiiout limitation, 
any equity interests of any other Person), (x) equity securities issued to the Borrower 
or any of its Subsidiaries, (y) directors' qualifying shares and (z) equity securiues 
issued in the ordinary course of business in connection with now or hereafter existing 
employee stock purchaje plans and other employee compensation arrangemeii's (but 
excluding from this clause (z) any equity secunties issued or sold to Corjail's 
Matched Savmgs Plan (or any successor plan) and purchased by s--ch Plan (or any 
successor plan), (v) receipt of Major Property Insurance Proceeds, (vi) any 
Extraordmary Distribuuon (as defined in eitiier Pledge Agreement) by the Voting 
Tmst or (vii) receipt by the Borrower or any of its Subsidiaries at any time on or after 
the Consummauon Date of any payment witii respect to amounts outstanding under 
the loan b.. A-een Conrail and tiie crust under Conrail's Matched Savings Plan (other 
than repayments m an amount not exceeding the sum of (a) any amounts contributed 
by the Borrower or any of its Sub'.kliarics to such trust and ("b) any dividends recei\td 
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by such ffust with respect to stock of the Borrower or any of its Subsidiaries), The 
descnpuon of any transacMon as falling within the above defimtion does not ifrect any 
hmitation on such tranf action imposed by Article 5 of tins Agreement. 

"Reference Panks" means the CD Refereii':e Banks or the Euro-Dollar 
Reference 3anks, as die context may require, and "Refere.ice Bank" means any one 
of such Reference Banks, 

"Release Event" means that the Borrower's senior unsecured long-term debt 
is rated BBB- or higher by S&P and Baa3 or higher by .Moody's, The credit ratings 
to be utibzed for purposes of this definition shall be the new (or confirmed) ratmgs of 
the Borrower's senior unsecured long-term debt annoimced (either before or after the 
Acquisition) by Moody's and S&P giving effect to the .Acquisition (and. if apphcable, 
givmg effect to the termination of the Collateral Documents as a consequence of such 
rating). 

"Required Banks" means at any time Banks havmg ai least 51% of tiie 
aggregate amount of the Exposures at such time. 

"Restricted Investment" means any Investment in Conrail or any of its 
Subsidiaries, including wiihout limitation any purchase of any shares of Common 
Stock, Series A ESOP Converubie Junior Preferred Stock or any other capital stock 
of Conrail other than (i) the Acquisition itself and (ii) the Imtial Conrail Investment 

"Revolving Credit Bank" means each Bank identified in the Commitment 
Schedule as having a Revolving Credit Cormmtmenr ^ d each Assignee which 
acquires a Revohing Credit Commitment and/or Revolving, '"redit Loans pursuant to 
Section 9.06(c), and theu- respective successors, 

"Revolving Credit Commitment" means, 

(i) with respect to each Revolving Credit Bank listed on tiie 
signature pages hereof, the amount set forth opposite the name of such Bank 
under the heading "Revolving Credit Commitinent" in the Commitment 
Schedule, or 

(ii) with respcci to each Assignee which becomes a Revolving 
Credit Bank pursuant to Secuon 9.06(c), the amount of the Revolving Credit 
Commitment thereby assumed by i t 

in each case as such amount may be reduced from '̂ .me to time pursuant to Section 
2,09 or 2.12 or mcreased or reduced by reason of an assignment to or by such Bank 
in accordance with Section 9.06(c). 
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"Revolving Credit Loan" means a loan made by a Revolving Credit Bank 
pursuant to Secuon 2.01(d), 

"Revolvmg Credit Penod" means the penod from and mciudmg tiie Closing 
Date to but not includmg the Revolving Credit Termmauon Date, 

"ReN oKmg Credit Termmation Date" means August 1, 1997; provided that 
the RevoK-mg Credit Terminauon Date shall be extended to tiie date which is the fifth 
anniversary of tiie Gosmg Date if on or pnor to August 1. 1997 tiie Acquisition Date 
sha'J have occurred (or, if such fifth anmversary date is not a Euro-Dollar Business 
Day. the next succeeding Euro-Dollar Business Day unless such Euro-Dollar Business 
Day falls in anotiier calendar montii, in which case tiie Revolving Credit Terminauon 
Date s.'iall be the next precedmg Euro-Dollar Busmess Day). 

"Second Offer" means the offer by tiie Offeror to purchase ail the outstanding 
shares of Common Stock and Series A ESOP Convertible Junior Preferred Stock of 
Conr:ul at 5115 net per share pursuant to the Second Offer to Purchase, 

"Second Offer to Purchase" means an Offer to Purchase by the Offeror to the 
stocKhoklers of Conrail tiie terms and conditions of which Offer to Purchase shall be 
subsuintiaUy identical to those of tiie First Offer to Purchase as supplemented as of 
December 20, 1996, as amended from time to time in accordance with its terms; 
provided that no such amendment (other tiian (i) any amendment effecting an 
extension of the expiration date of the Second Offer and (ii) any amendments not 
affecting tiie condiuons to or any matenal term of the Second Offer) shall be effective 
for purposes of references thereto in this Agreement unless approved in writing by the 
Required Banks. 

"Significant Subsidiary" means, at any time, (i) Norfolk Southem Railway 
Company, (li) Norfolk and Westem Railway Cornpany, (iii) tiie Offeror, (iv) solely on 
and after the Consummation Date, Conrail and (v) each otiier Subsidiary (x) whose 
assets (OT, m the case of a Subsidiary which has subsidiaries, consolidated assets) as 
shown on tiie latest financial statements delivered by the Borrower pursuant to, prior 
to the Consummation Date, Secton 5.01(a)(ii) or (b)(y) and, on or after the 
Consummation Date, Section 5.01(a)(i) or (b)(x). as tiie case may oe, are (A) at least 
5% of the consolidated assets of tie Borrower and its Consolidated Subsidiaries 
(includmg for such purpose Conrail ani its Subsidianes, all as shown on such financial 
statements) at such ume and (B) i ' . least 51,500,000,000 or (y) whose operating 
income (or, in the case of a Subskiiarv which has subsidiaries, consolidated operating 
income) as shown on the i.-'test financial statements dehvered by the Borrower 
pursuant to, prior to the Cons immation Date, Section 5.01(a)(ii) or (b)(y) and, on 
or after the Consummation Date. Section 5.01 (a)(i) or (b)(\), as tiie case may be, is 
(A) at least 5% of the consolidated operating income of the Borrower and its 
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Consobdated Subsidiaries (including for such purpose Conrail and its Subsidiaries, all 
as shown on such fmancial statements) at such time ̂ uid (B) at least i 150.000,000. 

"STB" mear' the Surface Transportauon Bo,trd. an agency of tiie Federal 
Govemment of the United States of America. 

"STB Approval Date" meai s the date on which the STB approves the 
acquisition of control of Conrail by the Borrower, without any terms or conditions not 
satisfactory to the Borrower. 

"Subsidiary" means, with respect to any Person, any corporation or other 
entity of which securities or otiier ownership interests having ordinary voting power 
to elect a majority of the board of directors or other persons performing similar 
fimctions are at the time direc.uy or indirectly owned by such Person; unless otherwise 
specified, a "Subsidiary" means a Subsidiary of the Borrower. Except as otherwise 
specified, the Voting Trust and Conrail and its Subsidiaries shail not be deemed 
Subsidiaries of the Borrower prior to the Consummation Date. 

"Subsidiary- Guarantee Agreement" means a Subsidiary Guarantee Agreement 
by the Subskiiary Guarantors in fevor of the Administrative Agent in subsuiiually the 
form of Exhibit B. 

"Subsidiary Guarantors" means the Significant Subsidi,'iries from time to time 
parties to the Subsidiary Guarantee Agreement 

"Subsidiary Pledge Agreement" means the Pledge Agreement to be entered 
into between the Significant Subsidiaries and the Administrative Agent for the benefit 
of the Secured Parties named therein, in substantially the form of Exhibit A-2, in 
respect of the Trust Certificates (as defined in the Voting Trust Agreement) held by 
Offeror and the capital stock and indebtedness of any Significant Subsidiary owned 
directiy by any such Significant Subsidiary. 

'Term Availability Period" means the period from and including the Closin-j 
Date to and including the Merger Date. 

"Term Loan" means a Term Loan-I, a Term Loan-II or a Term Loan-HI. 

'Terra Loan Bank" means a Term Loan-I Bank, a Term Loan-U Bank or a 
Term Loan-UI Bank. 

'Term Loan Commitinent" means a Term Loan-I Commimient a Term Loan-
II Commitment or a Term Loan-EEI Commitment 
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"Term Loan-I" means a loan made by a Term Loan-I Bank pursuant to 
Secuon 2.01(a). 

• Term l>oan-l Bank" means each Bank identified in tiie Commionent Schedule 
as ha' jig a Term Loan-I Commitment and each .Assignee which acquires a Term 
Loan-l Commitment andor Term Loan-l pursuani to Section 9,06(c), and their 
respecuve successors, 

'Term Loan-I Commitment" means. 

(i) witii respect to each Temi Loan-I Bank listed on tiie signamre 
pages he.'̂ of. tiie amount set fortii opposite tiie name of such Bank under the 
heading "Term Loan-I Commitment" ui tiie Commionent Schedule, or 

(ii) witii respect to each .Assignee which becomes a Term Loan-I 
Bank puisuant to Section 9.06(c). tiie amount of tiie Term Loan-I 
Comrmtment thereby assu ned by it, 

in each c as such amount may be reduced from umw to time pursuant to Secuon 
2.09 or 2.12 or mcreased or reduced by reason of an assignment to or by such Bank 
in accordance with Section 9,06(c)-

"Term Loan-D" means a loan made by a Term Loan-II Bank puisuant to 
Secuon 2.01(b). 

"Term Loan-D Bank" means each Bank identified in tiie Commitment 
Schedule as havmg a Term Loan-D Comrmtment and each Assignee wliich acquires 
a Term Loan-J Co.nmitment and'or Term Loan-D pursuant to Section 9.06(c). and 
their respecuve successors, 

"Term Loan-D Commitme.it" means, 

(i) with respect to each Term Loan-D Bank listed on tiie signamre 
page5 hereof tiie amount set forth opposite tiie name of such Bank under the 
headmg 'Term Loan-D Commitment" in tiie Commitment Schedule, or 

(ii) witii respect to each .Assignee which becomes a Term Loan-D 
Bank pursuant to Secuon 9,06(c), tiie amount of tiie Term Loan-D 
Commitment ti.ereb> assu.med by i t 

in each case as such amount may be reduced from time to time pursuant to Section 
2.09 or 2.12 or mcreased or reduced by reason of an assignment to or by such Bank 
in accordance with Secuon 9.06(c). 
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"Term Loan-DI" means a loan made by a Term Loan-DI Bank pursuant 
to Section 2.01(c). 

'Term Loan-ID Bank" means each Bank identified in the Commitment 
Schedule as hav-ing a Term Loan-ED Cemriztment and each Assignee which acquu-es 
a Term Loan-ED Commitment and'or Tenr. Loan-DI pursuant to Section 9,06(c), and 
their respective successors. 

"Term Loan-DI Commitment" means, 

(i) with respect to each Term L)an-ID Bank listed on the signamre 
pages hereof, the amount set forth opposi'.e the name of such Bank under the 
headmg 'Term Loan-ID Commitment" in the Commitment Schedule, or 

(ii) with respect to each Assignee which becomes a Term Loan-DI 
Bank pursuant to Section 9.06(c), the amount of tiie Term Loan-DI 
Commitment thereby assumed by it 

in each case as such amount inay be reduced from tim** to time pursuant to Secuon 
2.09 cr 2.12 or increased or reduced by reason of an assignment to or by such Bank 
in acccrdance with Section 9.06(c). 

'Total Debt" means at any date the aggregate amount of Debt of the 
Borrower and its Consobdated Subsidiaries, determined on a consolidated basis as of 
such date. 

'Type" has uie meaning set forth in Section 1.03. 

"UnfimdeJ Liabilities" means, with respect to any Plan at any time, the amount 
(if any) by whkh (i) ;he present value of all benefit liabilities under such Plan exceeds 
(ii) the fair marKci value of all Plan assets allocable to such benefit babilities 
(excluding any accrued but unpaid contributions), but only to the extent that such 
excess represents a potential liability of a member of the ERISA Group to the PBGC 
or any other Person under Titie IV of ERISA. 

"United States" means tiie United States of America, including the States and 
the District of Columbia, but excluding its territories and possessions. 

"Voting Trust" means tiie voting trust established pursuant to the Voting 
Trust Agreement. 

"Voting Tmst Agreement" means the Voting Trust Agreement contemplated 
by the First OBfer to Purchase, as amended and in effect on the Acquisition Date and 
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as the same may be further amended from time to time in accordance with the 
provisions thereof and hereof 

SECTION l .02. Accounting Terms and Determinations. Unless ctherwise 
specified herein, all accounting terms used herem shall be interpreted, all accounting 
determinations hereunder shall be made, and all financial staiements required to be 
delivered hereunder shall be prepared ui accordance witii generally accepted 
accounting principles as in effect from time to time, appUed on a basis consistent 
(except for changes concurred in by the Borrower's independent pubhc accountants) 
with the then most recent audited consolidated financial statements of ti^e Borrower 
and its Consolidated Subsidiaries delivered to the Banks; provided that, if the 
Borrower notifies the Administrative Agent that the Borrower wishes to amend any 
covenant in Article 5 to eliminate the effect of any change in generally accepted 
accounting principles on the operauon of such covenant (or if the Administrative 
Agent notifies the Borrower that the Required Banks wish to amend Article 5 for such 
purpose), then the Borrower's compbance with such co\'enani shall be determined on 
trie basis of generally accepted accountmg principles in effect unmediately before tiie 
relevant change in generally accepted accounting pnnciples became effective, until 
either such notice is withdrawn or such covenant is amended in a manner satisfactory 
to the Borrower and the Required Banks. The pro fonna condensed financial 
statements to be delivered by the Borrower pursuant to Secuons 5.01(a)(ii) or 
5.01(b)(y)(A) shall be prepared on a basii' consistent witii tiie pro forma condensed 
financial information presented in the Information Memorandum. 

SECTION l .03. Classes and Types of Loans arui Borrowings. The term 
"Borrowing" denotes the aggregation of Loans of one or more Banks to be made to 
the Borrower pursuant to Article 2 on the same date, all of which Loans are of the 
same Qass and Type (subject to Article 8) and, except in tiie case of Base Rate 
Loans, have the same initial Interest Period. Loans hereunder are distinguished by 
"Class" and by 'Type". The "Gass" of a Loan (or of a Commitment to make such 
a Loan or of a Borrowing comprised of such Loans) refers to the determination 
whether such Loan is a Term Loan-I, Term Loan-D, Term Loan-ID or Revolving 
Credit Loan, each of which constitutes a Class. The 'Type" of a Loan refers to the 
determination whether such Loan is a Euro-Dollar Loan, a CD Loan, a Base Rate 
Loan or a Money Market Loan, each of which constimtes a 'Type". Identification 
of a Lo;ji (or a Borrowing) by both Class and Type (e.g., a "Euro-Dollar Term Loan-
I") int'.icates that such Loan is both a Term Loan-I and a Euro-Dollar Loan (or that 
such Borrowing is comprised of such Loans). 
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ARTICLE 2 
THECREDTT 

SECTION 2.01. Commitments to Lend, (a) Term Loan-I Facility, Dunng tiie 
Term Availabilit>' Period each Term Loan-I Bank severally agrees, on the '.rms and 
conditions set forth in tius Agreement to make a Term Loan-I to tiie Borrower on 
each of the Acquisition Dale and the Merger Date in amounts not to exceed in tiie 
aggregate the amount of its Term Loan-I Commitment. The Term Loan-l 
Commitments are not revoK-ing in namre, and amounts repaid or prepaid pursuant to 
Section 2.11 or Section 2,12 shall not be reborrowed. 

(b) Term Loan-II Facility, During tiie Term Availability Period each Term 
Loan-D Bank severally agrees, on the terms and conditions set forth in this 
Agreement, to make a Term Loan-D to the Borrower on each of the Acquisiuon Date 
and the Merger Date in ai,.vaunts not to exceed in the aggregate tiie amount of its 
Term Loan-D Commitment The Term Loan-D Commitments are nc revolving in 
nature, and amoimts repaid or prepaid pursuant to Section 2.11 or Section 2.12 shall 
not be reborrowed. 

(c) Term Loan-UI Facility, During the Term Availability Period each Term 
Loan-UI Bank severally agrees, on tiie terms and conditions set forth in tiiis 
Agreement, to make a Term Loan-ID to the Borrower on each of the Acquisition 
Date and the Mergci Date in amounts not to exceed in the aggregate tiie amount of 
its Term Loan-ID Commitment The Term Loan-DI Commitments are not revolving 
in nature, and amounts repaid or prepaid pursuant to Section 2.11 or Secticn 2.12 
shall not be reborrowed. 

(d) Revolvii g Credit Far.iitv. During the Revolving Credit Period, each 
Revolving Credit Bank severally agrees, on the terms and conditions set forth in this 
Agreement to make Revolving Credit Loans to tiie Borrower from time to time in an 
aggregate amount at any tinx outstanding not to exceed the amount of its Revolving 
Credit Commitment Witiiin the bmits specified in this Agreement the Borrower may 
borrow under tiiis Section 2.01(d), prepay Revolving Credit Loans to the extent 
permitted by Section 2.11 and reborrow at any time during the Revolving Credit 
Period pursuant to this Section 2.01 (d). 

(e) Minimum Amount Each Borrowing under this Section 2.01 shall be in 
the aggregate principal amount of 525,000,000 or any larger multiple of 51,000,000 
(except that any such Borrowing may be in the aggregate amount of the unused 
Commitments of the relevant Class) and shall be made from die several Banks ratably 
in proportion to their respective Commitments of the relevant Qass. 
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SECTION 2.02. Notice of Committed Borrowings. The Borrower shall give 
tiie Administrative Agent notice (a "Nouce of Commined Borrowing") not later tiian 
10:30 A.M. (New York City time) on (x) tiie date of each Base Rate Bortowing, (y) 
the second Domestic Business 'Jay before each CD Borrowmg and (z) tiie tiiird 
Euro-Dollar Business Day before each Euro-Dollar Bortowing, specifying: 

(a) the date of such Borrowing, which shall be a Domestic Busmess Day in 
the case of a Domestic Borrowing or a Euro-Dollar Business Day in the case of a 
Euro-Dollar Borrowing, 

(b) the aggregate amount of such Borrowing, 

(c) the Class and initial Type of Loans comprising such Borrowing; and 

(d) m the case of a Fixed Rate Borrowing, the duration of the inii'al Interest 
Period appbcabie thereto, subject to the proviskms of the definition of Intere, t Period. 

SECTION 2.03. Money Market Borrowings. 

(a) The Money Market Option. In addition to Revolving Credit Borrowings 
pursuant to Section 2.01, but witiiin tiie limitations of tiie Revolving Credit 
Commiunents as contenplated by Sections 3.04(b) and (c). tiie Borrower may, as set 
forth in this Scctwn, request (but is not obligated to request) the Banks from time to 
time prior to the Revolving Credit Termination Date to make offers to make Money 
Market Loans to the Borrower. The Banks may make, but ̂ hall have no obligation 
to make, such offers and the Borrower may accept but shall have no obligation to 
accept any such offers in the marmer set forth in this S<"xtion. 

(b) Money Market Quote Request. When die Borrower wishes to request 
offers to make Money Market Loans under this Secuon, it shall transmit to the 
Adminisirative Agent by telex or facsimile transmission a Money Market Quote 
Request substanJaPv in the form of Exhibit G hereto so as to be received no later than 
10:30 A.-VL (New York City time) on (x) tiie fifth Euro-Doliar Busmess Day prior to 
tiie date or Borrowing proposed tiierein, in the case of a LIBOR Auction OT (y) tiie 
Domestic Business Day iiext preceding the date of Borrowing proposed tiierein, Ln tiie 
case of an Absolute Rate Auction (or, in either case, such other time or date as tiie 
Borrower and the AdmirusQ-ative Agent sli-ill 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 AUCOOTI for which such change is to be 
effective) specifying: 
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(i) the proposed date of Borrowing, which shall be a Euro-Dollar 
Business Day in the case of a LIBOR Auction or a Domestic Business Day in 
tiie case of an Absolute Rate Auction, 

(i') the proposed aggregate amount of such Borrowing, which shall 
be 525.000,000 or a larger multiple of S1,000.000, 

(iii) the duration of the Interest Penod applicable thereto, subject to 
the provisions of the defiiuCion of Interest Per od. and 

(iv) whether the Money Market Quotes requested are to set forth a 
Money Market Margm or a ivloney Market Absolute Rate, 

The Borrower may request offers to make Money Market Loans for more than one 
Interest Penod m a single .Money Marke: Quote Request, No Money Market Quote 
Request shall be given withm five Euro-Dollar Business Days (or such other number 
of days as the Borrower and liie Administrative Agent may agree) of eny other Money 
.Market Quote Request, 

(c) Invitation for .Money .Market Quotes. Promptly upon receipt of a Money 
Market Quote Request, Lie Administrative Agent shall send to the Banks by telex or 
facsimile transmission an Invitation for .Money .Market Quotes substantially in the 
form of Exhibit H hereto, which shaD consutute an invitation by the Borrower to each 
i3ank to submit Money .Market Quotes offering to make the Money Market Loans to 
which such Money Market (Juote Request relates in accordance with this Section. 

(d) Submission and Coraents of Money .Market Quotes, (i) Each Bank may 
submit a Money V^ket (Juote containing an offer or offers to make Money Viarket 
Loans in response to any Invitation for Money Market Quotes. Each Money Market 
Quote must comply witii tiie requirements oi tiis subsection (d) and must be 
suhroitted to the Administrative Agent by telex or f îcsimile tran«rtission at its offices 
specified in or pursuant to Secuon 9 01 not later tiian (x) 2:00 P.M. (New York City 
time) on the fourth Euro Dollar Business Day prior to tbe proposed date of 
Borrowing, T. the case of a LIBOR Auction or (y) 9:30 A.M. (New York City time) 
on the prc'posed date of Bonow-ing, in tiie case of an Absolute Rate Auction (or, in 
either case, such ether time or date as die Borrower and the Administrative Agent 
shaD h;.ive mutuaDy agreed and shaD have notified to the Banks not later than I'-'e date 
of the Money .Market Quote Request for the firsi LIBOR Aucuon or Absolute Rate 
.Auction lor which such change is to be effective); provided that Money Market 
C ôtes submitted by the Administrative Agent (or any affiliate of the Administrative 
.Agent) in the capacity of a Bank may be submitted, and may only be submitted, if the 
.Administrauve Agent or such affiliate notifies the Borrower of the terms of the offer 
or offers contamed therem not later than (x) one hour prior to the deadline for the 
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otiier Banks, in the case of a LIBOR Auction OT (y) 15 minutes prior to the deadline 
for the other Banks, in the case of an Absolute Rate Aucuon. Subject to Articles 3 
and 6. any Money Market Quote so made shaD be i revocable except with the written 
consent of the Administrauve Agent given on the mstructions of the Borrower. 

(ii) Each Money Market Quote shall be in substantially tiie form of Exhibit 
1 hereto and shall in any case specify: 

(A) the proposed date of Borrowing, 

(B) the principal amount of the Money Market Loan tor 
which each such offier is being made, which principal amount (w) may 
be greater than or less than tiie Commitment of the quoting Bank, (x) 
must be 55 000,000 or a larger multiple of 51,000,000, (y) may not 
exceec' ,iie principal amount of .Money .Market Loans for which offers 
were requested scad (z) may be subject to an aggregate lim tation as to 
the principal amount of Money Market Loans for which offers being 
made by such quoting Bank may be accepted, 

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

(D) in the case of an Absolute Rate Auction, the rate of 
interest per annum (specified to the nearest l/10,000th of 1%) (the 
"Money Market Absolute Rate") ofiiered for each such Money Market 
Loan, and 

(E) the identity of the quoting Bark. 

A Money Market Quote nay set forth up to five separate offers by the quoting Bank 
with respect to each Interest Period specified in the related Invitation for M-jney 
Market Quotes. 

(iii) Any Money Market Quote shall be disregarded if it 

(A) is not substantially in conformity with Exhibit I hereto or 
does not specify all of the information required by subsection (d)(ii); 

(B) contains qualifying, condiuonai or similar language; 
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(C) proposes terms other than or m addition to those set 
forth m tiie applicable Invitation for Money iMarket Quotes; or 

(D) arrives after tiie time set forth in subsection (d)(i). 

(e) Notice to Borrower. The Administrative Agent shall promptiy noufy tiie 
Borrower of the terms (x) of any Money Market Quote submitted oy a Bank tiiat is 
in accordance with subsection (d) and (y) of any Money Market Quote that amends, 
modifies or is otherwise inconsistent w itii a previous Money Market Quote submitted 
by such Bank witii respect to tiie same Money Market Quote Request. Any such 
subsequent Money Market Quote shall be disregarded by tiie Administrative Agent 
unless such subscqi ent Money Market Quote is submined solely to correct a manifest 
error in such forvxr Money Market Quote. The Administrative Agent's notice to tiie 
Borrower shall specify (,A) tiie aggregate principal amount of Money Market Loans 
for which offers have been received for each Interest Period specified in tiie related 
Money Market Quote Request, (B) the respecuve principal amounts and Money 
Market Margins or Money Market Absolute Rates, as the case may be, so offered and 
(C) if applicable, limitations on tiie aggregate principal amount of Money .Market 
Loans for which offers in any single Money Market Quote, may be accepted. 

(f) Acceptance and Notice by Borrower. Not later than 10:30 A.M. (New 
Yorit City tsrx) on (x) tiie tiurd Euro-DoUar Business Day prior to the proposed date 
of Borrowing, in the case of a LIBOR Auction or (y) tiie proposed date of 
Borrowing, in the case of an Absolute Rate Auction (or, in either case, such other 
time or date as the Borrower and tiie Administrative Agent shall have inutually agreed 
and shall have notified to tiie Bank̂  not later tiian tiie date of tiie Money Market 
Quote Request for tiie first LIBOR Auction or Abt-olute Rate Auction for which such 
change is to be effective), die Borrower shaU notify the Administrative Agent of its 
acceptance or non-acceptance of the offers so notified to it pursua.it to subsecuon (e). 
In the case of acceptance, such notk* (a "NotKe of Money Market Borrowmg") shall 
specify the aggregate principal amount of offers for each Interest Period that are 
accepted. The Borrower may accept any Mone; Market Quott in whole or in part; 
provided that: 

(i) the aggregate principal amount of each Money Market 
Borrowing may not exceed the applicable amount set forth in the related 
Money Market Quote Request 

(ii) the aggregate principal amount of each Money Market 
Borrowing must be 525,000,000 or a larger multiple of 51,000,000. 
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(iii) acceptance of offers may only be made cn the basis of ascending 
.Money .Market Margins or .Money Market Absolute Rates, as the case may 
be, and 

(iv) the Borrower mav .lot accept any offer that is descnbed in 
subsection (d)(iii) or that otherwise fails to comply with the requuement.*; of 
this Agreement 

(g) Allocation by Administrative Agent. If offers are made by two or more 
Banks with tiie same .Money Market .Margins or Money Market Absolute Rates, as 
the case may be, for a greater aggregate principal 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 respect of w*iich such offers are accepted shall be 
allocated by the Administrative Agent arr.ong such Banks as nearly as possible (in 
such multiples, not greater than 51,0(X).0O0. as the Administrative Agent may deem 
appropriate) in proportion to the aggregate principal amounts of such offers. 
Dei?rmin?jions by the Administrative Agent of the amounts of Money Market Loans 
shall be conclusive in the absence of manifest error. 

SECTION 2.04. Notice to Banks: Funding of Loans. 

(a) Upon receipt of a Notice of Borrowing, the Administrauve Agent shall 
promptiy notify each Bank participating tiierein of the contents thereof and of such 
Bank's share (if any) of such Borrowing and such .Notice of Borrowing shall not 
tiiereafter be revocable by the Borrower. 

(b) Not later than 12:00 Noon (New York City time) on tiit date of each 
Borrowmg, each Bank ijarucipating tiierein shall make available its share of such 
Borrowing, m Federal or other fimds immediately availab'; in New York City, to tiie 
.Administrative Agent at its address specified in or pursuant to Section 9.01. Unless 
the Admmistrauve Agent determines that ay applicable condition specified in Article 
3 has not been satisfied, the Administrative Agent will make the fimds so received 
from the Banks available to the Borrower at the Administrative Agent's aforesaid 
address. 

(c) Urjess thr Administrative Agent shaD have received notice from a Bank 
prior to the date of any Borrow mg that such Bank will not make available to the 
Administrative Agent such Bank's share of such Borrowing, the Administrative Agent 
may assume that such Bank has made such share a'.'ailable to the Administrative 
Agent on tiie date of such Borrowing in accordance wi h subsection (b) of tiiis 
Section 2.04 and the Administrative Agent may, in reliance upon such assumption, 
make available to the Borrower on such date a corresponding amount. If and to the 
extent tiiat such Bank shall not have so made such sbare available to tiie 
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Administrative Agent, such Bank and the Borrower severally agree to repay to the 
Administrctive Agent forthwith on demand such corresponding amount together with 
interest thereon, for eich day from the date such amount is made available to the 
Borrower until tiie date such amount is repaid to the Administrative Agent at (i) in 
the case of tiie Borrower, a rate per annum eq- al to the higher of the Federal Funds 
Rate and tiie interest rate applicable tiiereto pursuant to Section 2.06 and (ii) in the 
case of such Bank, the Federal Funds Rate. If such Bank shall repay to the 
Administrative Agent such corresponding amount, such amount so repaid shall 
constitute such Bank's Loan included in such Borrowing for purposes of this 
Agreement 

SECTION 2.05. Maturity of Loans, (a) Each Term Loan-I shall mamre, and 
the principal amount thereof shall be due and payable in full together with accrued 
interest thereon, on the earlier of (i) the date which falls six months after the date on 
which the STB issues its final order with respect to the acquisition of control of 
Conrail by the Borrower (regardless of whether such date is the STB Approval Date) 
and (ii) the third anniversary of the Closing Date; provided that, in any event, 
$1,(XX),000,000 of the princqjal amount of Term Loan -1 shall be payable on rj-; date 
which is 12 months after the Acquisition Date. 

(b) Each Term Loan-D shaD mature, and the principal amount 'hereof shall 
be due and payable in fliD together with accrued interest thereon, on the earlier of tiie 
date falling thirty months after the date on which the STB issues its final order with 
respect to the acquisition of control of Conrail by the Borrower (regardless of 
whether such date is the STB î jproval Date) and tiie fifth anniversary of the Closing 
Date, 

(c) Each Term Loan-DI shall mature, and the principal thereof shall be 
payable, in instaDmentc as set fortii below; provided that (i) solely with respect to the 
mstailments of the Term Loan-ED payable on March 31, 1997, if the Merger Date 
shaD not have occurred on or prior to such date, (x) the amount of the installment to 
be repaid on such date shall be $0 and (y) the amount of the installment payable on 
the last date set forth below shall be increased by $75,000,000 and (ii) solely witii 
respect to the installments of the Term Loan-UI payable o": J-ouc 30, 1997, if the 
Merger Date shall not have occurred on or prior to such date, (x) the imount of the 
instaDment to be repaki on such date shaD be 50 and (y) the amount of t le installment 
nay able on the last date set forth below shall be further 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 
1231/97 75,000,000 
3/31,98 75,000,000 
6,30/98 75,000,000 
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 '25,000,000 
3/31/00 125,000,000 
6/30/00 125,000.000 
9/30/00 125,000,000 
12'31/00 125,000,000 
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/C2 125,000,000 
9/30/02 125,000,000 
12'31/02 125,000,000 
3/31/03 100,000,000 
6/30/03 300,000,000 

(d) Each Revolving Credit Loan shall mature, and the principal amount 
thereof shall be payable in flill together with accrued interest thereon, on the 
Revolvmg Credit Tennination Date. 

(e) Each Money Market Loan included in any Money Mari-.et Borrowing 
shaD mature, and the principal amount thereof shall be due and payable, on the last 
day of the Interest Period applicable to such Borrowing. 

SECTION 2.06. Interest Rates, (a) Each Base Rate Loan shall bear interest on 
the outstanding principal amount thereof, for each day from die day such Loan is 
made to but excluding the day it becomes due, at a rate per annum equal to the sum 
of the Appbcabie Margin plus the Base Rate for such day. Such interest shall be 
pay-able at maturity, quarterly in arrears on each Quarterly Dale priOT to maturity and. 
with respect to the prmcipal 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 shall bear interest on the outstanding principal amount 
thereof for each day during each Interest Period appUcable thereto, at a rate per 
armum equal to the sum of the Applicable Margin for such day plus the Adjusted CD 
Rate appbcabie to such Interest Period; provided that if any CD Loan or any portion 
tiiereof shall, as a result of the definition of Interest Period, have an Interest Period 
of less than 30 days, such portion shall bear interest for each day during such Interest 
Period at the rate applicable to Base Rate Loans for such day. Such interest shall be 
payable for each Interest Period on the last day thereof and, if such Interest Period is 
longer than 90 day •, 90 days after the first day thereof 

The "Adjusted CD Rate" applicable to any Interest Period means a rate per 
armum determined pursuant to the following formula; 

[ CDBR ] * 
ACDR - [ 1.00-DRP ] + AR 

ACDR - Adjusted CD Rate 

CDBR - CD Base Rate 

DRP - Domestic Reserve Percentage 

AR - Assessment Rate 

* Tbe amount in brackets being rounded upward, if necessary, to the 
next higher 1/100 of 1% 

The "CD Base Rate" appLcable to any Interest Period is the rate of interest 
determined by the Adniinisa:ative Agent to be the average (rounded upward, if 
necessary, to the next higher 1/100 of 1%) of the prevailing rates per :anum bid at 
10:00 A.M. (New York City time) (or as soon thereafter as practi :able) on the first 
day of such Interest Period by two or more New York certificate of deposit dealers 
of recognized standing for the purchase at face value from each CD Reference Bank 
of its certificates of deposit in an amount comparable tc tbe principal amount of the 
CD Loan of such CD Reference Bank tc which such Interest Period applies and 
havmg a maturity comparable to such Interest Period. 
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"Domestic Reserve Percentage" means for any day that percentage (expressed 
as a decimal) which is in effect on such da>, as prescribed by the Board of Governors 
of the Federal Reserve System (or any successor) for determming the maximum 
reserve requu-ement (mcluding without hmitation any basic, supplemental or 
emergency reser\-es) for a member bank of the Federal Reserve System in New York 
City with deposits exceedmg five billion dollars in respect of new non-personal time 
deposits in dollars m New York City having a mamrity comparable to the related 
Interest Period and m an amount of $100,000 or more. The Adjusted CD Rate shall 
be adjusted automaucally on and as of the effective date of any change in the 
Domesuc Reserve Percentage. 

"Assessment Rate" means for any day the annual cessment rate in effect on 
such day which is payable by a member of the Bank Insurance Fund classified as 
adequately capitalized and within supervisory subgroup "A" (or a comparable 
successor assessment risk classification) within the meanmg of 12 C.F.R. § 321.4(a) 
(or any successor provision) to the Federal Deposit Insurance Corporation (or any 
successor) for such Corporauon's (or such successor's) msuring time deposits at 
offices of such instimtion m the Ututed States. The Adjusted CD Rate shall be 
adjusted automatkally on and as of the effective date of any change in the Assessment 
Rate. 

(c) Each Euro-Dollar Loan shall bear interest on the outstanding principal 
amount thereof, for each day during each Interest Period applicable thereto, at a mtc 
per aimum equal to the sum of the Applicable Margin for such day plus the London 
Interbank Offered Rate applicable to such Interest Penod. Such interest shall be 
payable for each Interest Period on the last day thereof and, if such Interest Period is 
longer dian tiiree months, three months after the fu-st day thereof 

The "London Interbank Offered Rat<;" appbcabie to any Interest Period means 
the average (rounded upward, if necessary, to the next higher 1/16 of 1%) of the 
respective rates per aimum at which deposits in dollars are offered to each of the 
Euro-DoDar Reference Banks in the Lorxlon interbank market at approximately 11:00 
A,.M. (London tune) two Euro-Dollar Business Days before the first day of such 
Interest Period in an . -nount approximately equal to the principal amount of the 
Euro-DoDar Loan of such Euro-E>oDai Rĉ ference Bank to which such Interest Period 
is to apply and for a period of time comparable to such Interest Period. 

(d) Subiect to Section 8.01(a), each Money Market LIBOR Loan shall bear 
murest on the ouistanding principal amount thereof, for the Interes; Period applicable 
thereto, at a rate per aimum equal to the sum of the London Interbank Offered Rate 
for su'-:h Interest Period (ditermined in accordance with Section 2.06(c) as if the 
related .Money Market LIBOR Bonrowuig were a Euro-Pollar Borrowing) plus (or 
minus> the Money Market Margin quoted by the Bank making such Loan in 

32 

tA'i 



accordance witii Section 2,03, Each Money Market .Absolute Rate Loan shall bear 
interest on the outstanding principal amount tiiereof for the Interest Period applicable 
thereto, at a rate per annum equal to the Money .Market Absolute Rate quoted by the 
Bank makmg such Loan in accordance with Secuon 2.03, Such interest shall be 
payable for each Interest Period on tiie last day thereof and. if such hiterest Penod is 
longer than three montiis, at intervals of tiiree montiis after the fu-st day tiiereof 

(e) Any overdue principal of or interest on any Loan shall bear mterest, 
payable on demand, for each day until paid at a rate per annum equal to the sum of 
the Apphcable Margin for Base Rate Loans plus tiie Base Rate for such day. 

(f) The Administrative Agent shail determme each mterest rate appbcabie 
to the Loans hereunder. The Admmistrative Agent shall give prompt notice to tiie 
Borrower and the participating Banks of each rate of interest so determined, and its 
determination there " shaU be conclusive m the absence of mamfest error. 

(g) Each Reference Bank agrees to use its best efforts to fumish quotations 
to the AdminL-tiative Agent as contemplated by this Section, If any Reference Bank 
does not fumisti a timely quotation, the Administrative Agent shall determine tiie 
relevant interest rate on the basis of the quotation or quotations fumished by the 
remaining Reference Bank or Banks or, if none of such quotations is available on a 
timely basis, the provisions of Secuon 8.01 shall apply. 

SECTION 2.07. Regulation D Compensation. Each Bank may require the 
Borrower to pay, contemporaneously with each payment of interest on the 
r :rr>-rV)llar Loans, additional interest on the related Euro-Dollar Loan of such Bank 
at a rate per annum determined by such Bank up to but not exceeding the excess of 
(i) (A) the applicable London Interbank Offered Rate divided by (B) one minus tiie 
Euro-Dollar Reserve Percentage over (ii) tiie appbcabie London Interbank Offered 
Rate. Any Bank wishing to require payment of such additional interest (x) shall so 
notify the Borrower and tiie Administrative Agent, m which case such additional 
interest on tiie Euro-Dollar Loans of such Bank shail be payable to such Bank at tiie 
place indicated m such notice with respect to each Interest Period commencing at 
least three Euro-Dollar Business Days after tiie giving of such notice and (y) shall 
notify the Borrower at least five Euro-Dollar Business Days prior to each date on 
which interest is payable on the Euro-Dollar Loans of tiie amount then due it under 
this Section. 

"Euro-Dollar Reseive Percentage" means for any day that percentage 
(expressed as a decimal) which is in effect on such day, as prescribed by the Board of 
Governors of the Federal Reserve System (or any successor) for determining the 
maximum reserve requuement for a member bank of the Federal Reserve System in 
New York City with deposits exceeding five billion dollars in respect of 
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"Eurocurrency iiabUities" (or in respect of any other category of liabilities which 
mcludes deposits by reference to w-hich tiie mterest rate on Euro-Dollar Loans is 
determined or any category of extensions of credit or other assets which includes 
loans by a non-United States office of any Bank to United States residents). The 
compensation payable pursuant to this Section shall be adjusted automatically on and 
as of the effective date of any change in the Euro-Dollar Reserve Percentage. 

SECTION 2.08, Facility Fees. The Borrower shall pay to the Administrative 
Agent, for the account of the Banks ratably in accordance with their respective 
Exposures, a facility fee for each day at a rate per ai_num equal to the Facility Fee 
Rate for such day (determmed in accordance with the Pricing Schedule), on the 
aggregate amount of the Exposures on such day. Such facility if.es shall accrue for 
each day from and including the Closing Date to but excluding the date on which no 
Bank has any Exposure (tiie "Termination Date"). Accnied fees under tiiis Secuon 
shall be payable quarterly in arrears on each (^arterly Date and on the Termination 
Date, 

SECTION 2.09, Optional Termiruition or Reduction of Commitments. The 
Borrower may, upon at least three Domestic Business Days' notice to the 
Administrative Agent (i) terminate the Commitments of any Qass at any time, if no 
Loans of such Class are outstanding at such time (after giving effeci to any mandatory 
or optional prepayments to be made at such time) or (ii) ratably reduce from time to 
time by an aggregate aiTiount of $10,000,000 or a larger multiple of $1,000,000, tiie 
aggregate amount of the Commitments of any Class in excess of the aggregate 
outstanding amount of die Loans of such Class. 

SECTION 2.10. Method of Electing Interest Rates, (a) The Comnutted Loans 
included in each Borrowing shall bear mterest initially at die type of rate specified by 
the Borrower in die appUcable Notice of Borrowing. Thereafter, the Borrower rnay 
from time to time elect to change or continue the type of interest rate bome by each 
Group of Term Loans and Revolving Credit Loans (subject in each case to the 
provisions of Article 8 and the last sentence of this subsection (a)), as follows: 

(i) if such Loans are Base Rate Loans, the Borrower may elect to 
convert such Loans to CD Loans as of any E)oraesuc Business Day or to 
Euro-DoUar Loans as of any Euro-DoUar Business Day; 

(u) if such Loans are CD Loans, the Borrower may elect to convert 
such Loans to Base Rate Loans or Euro-DoU<»r Loans or elect to continue 
such Loans as CD Loans for an additional Interest Period, in either case 
effecuve on tiie last day of die then current Interest Period applicable to such 
Loans, and 
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(iu) if such Loans are Euro-DoDar Ijoans. the Borrower may elect to 
convert such Loans to Base Rate Loans or CD Loans or elect to continue 
such Loans as Euro-Dollar Loans for an additional Interest Period, m either 
case effective on the last day of the then current Interest Penod applicable to 
such Loans. 

Each such election shaU be made by deUvering a notice (a "Notice of Interest Rate 
Election") to the Administrative Agent not later tiian 10:30 A.M. (New York City 
time) on the tiiird Euro-Dollar Business Day before die conversion or continuation 
selected in such notice's to be effective. A Notict- of Interest Rate Election may, if 
it so specifies, fpply to only a portion of the aggregate principal amount of the 
relevari* Cioup of Loans; provided thai (i) such 'XDrtion is allocated ratably among tiie 
Loaas comprising such Group and (ii) the poruon to which such Notice applies, and 
the remaining portion to which it does not apply, are each 525,0(X),000 or any larger 
multiple of $1,000,000. If no such notice is timely received prior to tiie end of an 
Interest Period, the Borrower shaU be dc<;med to have elected that all Loans having 
such Interest Period be converted to Base Rale Loans. Norwidisianding die 
foregoing, the Borrower may not elect to convert any Loan to, or continue any Loan 
as, a Fixed Rate Loan pursuani to any Notice of Interest Rate Election if at the time 
such notice is deUvered a Default shaU have occurred and be continuing. 

(b) Each Notice of Interest Rate Election shaU specify: 

(i) the Group of Loans (or portion tiiereof) to which such notice 
applies; 

(u) the date on whkh the conversion or continuation selected in such 
notice !̂  to be effective, which shaU comply with die appUcable clause of 
subsection (a) above; 

(in) if the Loans comprising such Group are to be converted, die new 
Type of Loans and, if the Loans being converted are to be Fbced Rate Loans, 
the duration of the next succeeding Interest Period appUcable thereto; and 

(iv) if such Loans are to be continued as Fixed Rate Loans for an 
addiuonal Interest Period, the duration of such additional Interest Period. 

Each Interest Period specified in a Notice of Interest Rate Election shall comply witii 
the provisions of the definition of Interest Period. 

(c) Upon receipt of a Notice of Interest Rate Election from the Borrower 
pursuant to subsecuon (a) above, the Administrative Agent shaU promptiy notify each 
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Bank of the contents diereof and such notice shall not thereafter be revocable by the 
BortOwer. 

(d) An election by the Borrower to change or continue the rate of interest 
appUcable to any Group of Loans pursuant to this Section shall not constimte a 
"Bonowing" subject to the provisions of Section 3.04. 

SECTION 2.11. Optional Prepayments, (a) The Borrower may, (i) upon at 
least one Domestic Business Day's notice to the Administrative Agent, prepay the 
Group of Base Rate Loans of any Qass (or any .Money Market Borrowing bearing 
interest at the Base Rate pursuant to Section 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) in the case of Euro-DoDar Loans, three Euro-Dollar Business Days' notice to 
the Administrative Agent and subjex:t in each case, to Section 2.14, prepay any 
Group of Fixed Rate Loans cf atiy Class, in each case in whole at any time, or from 
time to time in part in amounts aggregating S25,(X)O,0OO or any larger multiple of 
$1,000,000, by paying tiie pnncipal amount to be prepaid together with accrued 
interest thereon to the date of prepayment Each such optional prepayment rf a 
Group of Loans shaD be appbed tc prepay ratably the Loans of the Banks mcluded m 
such Group. 

(b) Except as provkled m subsection (a) of this Section 2.11, the Borrower 
may not prepay aD or any poruon of tiie principal amount of any Money Market Loan 
prior to the matmity thereof without the consent of the Bank holding such Loan. 

(c) Upon receipt of a notice of prepayment pursuant to this Section, the 
Administrative Agent shall promptiy notify each Bank of the contents thereof and of 
such Bank's ratable share (if any) of such prepayment and such uotice shaU not 
thereafter be revocable by the Borrower. 

SECTION 2.12. Mandatory Reduction and Termination of Commitments; 
Mandatory Prepaymeras. (a) Subject to subsection (b) below, the Term 
Commitnients ŝ ?li terminaie at the close of business on the last day of the Term 
AvailabiUly Pe' lod and tiie Revolving Credit Commitments shaU terminate on the 
Revolving Credit Termination Date. 

(b) If the Acquisition Date shaD not have occurred on or prior to August 1, 
1997, all Term Commitments shall termmate on such date. 

(c) Each Term Commitment shall be reduced on the date of and by the 
principal amount of each Term Loan made pursuant thereto. 
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(d) If a Reducuon Event shaU occur, an amount equal to tiie .Net Cash 
Proceeds thereof shaD be applied m the following order of prionty until such amount 
has been fiiUy applied: 

First, to the reduction of the unused portion of the Term Loan-I 
Commitments untU such unused portion shall have been reduced to zero; 

Secorui, lo the reduction of the unused portion of the Term Loan-
II Comimtments until such unused poruon shaU have been reduced to 
zero; 

Third, to the reduction cf the unused portion of the Tem Loan-DI 
Comn.'itmenis until such unused portion shall have been reduced to zero; 

Fourth, to the prepayment of Term Loans-I, until die Term Loans-
I shall have been prepaid in fuU; 

Fifth, to the prepayment of Term Loans-D, until 'a. e Term Loans-
D shaU have been prepaid in fuU; and 

Sixth, to the prepayment of Term Loans-ID, until die Term Loans-
m shall have been prepaid in fuU. 

Each such reductkin and/or prepayment shaD be made within five Euro-DoUar 
Business Days recĉ Jt by the Borrower or any of its Subsidiaries, as the case may be, 
of such Net Cash Proceeds, provided that 

(i) if tlie Net Cash Proceeds in respect of any Reduction Event arc 
less than $5,000,000, such reduction and/or prepayment shaU be effective 
upon receipt of proceeds such lhat together with all other such amounts not 
previously appUed, the Net Cash Proceeds are equal to at least $5,0(X),(X)0; 
and 

(ii) if any prepayment woukl otherwise require prepayment of Fbted 
Rate Loans or portions thereof priOT to the last day of the then current 
Interest Period, then such prepayment shaU, unless the Administrative Agent 
otherwise notifies the Borrower upon the instructions of the Required Banks, 
be deferred to the last day of such Interest Period. 

The Borrower shaD give the Adminisirative Agent at least five F̂ iro-DoUar Business 
Days' notke of each prepayment required to be made pursuant to this subsection (d). 

(e) Applications of Reductions and Prepayments. 
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(i) Each reduction of the Term Commitments and'or prepayment of 
Term Loans shaU be appUed ratably to the respective Term Commitments 
and or Term Loans of the relevant Class of all Term Loan Banks. 

(u) The amount of any reduction of the Term Loan-I Commitments 
andor prepayments of Term Loans-I pursuam to Secuons 2.09. this Section 
2.12 or Section 2.11 shall be appUed to reduce the amount of the scheduled 
prepayments of the Term Loans-I required pursuant to the proviso set forth 
in Secuon 2.05(a) until such amount is reduced to zero. 

(iii) The amount of any reduction of the Term Ixjan-DI 
Commiunents arxlor prepayment of Term Loans-ID pursuani to Section 2.09, 
this Secrion 2.12 or Section 2.11 shaD be appUed to reduce ratably by amount 
the then remaining amounts of subsequent scheduled payments the Term 
Loans-ID required pursuant to Section 2.05. 

(iv) Each payment of principal of the Term Loans of any Class shaU 
be made together with mterest accrued and unpaid on the amouni repaid to 
the date of payment 

(v) Each payment of die Term Loans of any Qass shall be appUed 
to such Group or Groups of Loans of such Class a." the Borrower may 
designate (or, failing such designation, as determined by the Administrative 
Agent). 

SECTION 2.13. General Provisions as to Payments, (a) The Borrower shall 
make each payment of principal of, and interest on. die Loans and of fees hereunder, 
not later than 12:00 Noon (New York City time) on the dale when due, in Federal or 
other fiinds immediately available in New York City, to the Admirustrative Agent at 
its address referred to in Section 9.01. The Administrative Agent will prompdy 
distribute to each Bank, for the account of its AppUcable Lending Office, its ratable 
sliare of each such payment received by die Administrative Agent tOT the iccouni of 
tiie Banks. Whenever any payment of principal of, or interest on, the Dom estic Loans 
or of fees shall be due on a day which is not a Domestic Business Day, the date for 
payment thereof shall be exttnaed to the next succeeding Domestic Business Day. 
WTienever any paymmi of principal of or interest on, the Euro-Dollar Loans shall be 
due on a day which is not a Euro-DoUar Business Day, the date for payment thereof 
shaU be extended to the next succeeding Euro-DoUar Business Day unless such 
Euro-DoDar Business Day fells in anotiier calenJar month, in which case the date for 
payment thereof shall be the next preceding Euro-DoUar Business Day. 'Whenever 
any payment of priiKipal of. or interest on, the Money Market Loans shaU be due on 
a day whkh is not a Euro-DoUar Business Day, the date for payment thereof shall be 
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extended to the next succeeding Euro-Dollar Business Day, unless such Euro-Dollar 
Business Day faUs in anoti.̂ r calendar month, in which case the date for payment 
thereof shaU the next preceding Euro-Dollar Business Day. If the date for any 
payment of principal is extended by operation of law or otherwia,. interest thereon 
shall be payable for such extended time. 

(b) Unless tiie Administrative Agent shaU have received notice from the 
Borrower prior to the date on which any payment is due to die Banks hereunder diat 
the Borrower wiU not make such pajment in fuU, tiie Administrative Agent may 
assume that the Boi-rower has made such payment in fuU to the Administrative Agent 
on such date and the Administrative Agent may, in reUance upon such assumption, 
cause to be distributed to each Bank on such due date an amount equal to the amount 
then due such Bank. If and to the extent that die Borrower shall not have so made 
such payment each Bank shaU repay to the Administrative Agent fortiiwidi on 
demand such amount distributed to such Bank logedier with interest thereon, for each 
day from the date such amouni is distributed to such Bank until tiie date such Bank 
repays such amount to the Administrative Agent, at the Federal Funds Rate. 

SECTION 2.14. Funding Losses. If the Borrower makes any payment of 
principal with respect to any Fixed Rale Loan or any Fixea Rate Loan is convened 
(pursuant to iArticle 6 or 8 or oiherwise) on any day other than the last day of the 
Interest Perkxl ^bcable thereto, or if the Borrower fails to borrow, prepay, convert 
or continue any Fixed Rate Loans after notice has been given to any Bank in 
accordance widi Section 2.04(a), 2. i 0(c) or 2.11(c), die Borrower shaU reimburse 
each Bank Widiin 15 days after demand for any resulting loss or expense incurred by 
it (or by an existing or prospective Paivcipant in the related Loan), including (without 
bmitatkjn) any toss incvmd in obtaining, bquidating or employing deposits from third 
parties, but exchadmg loss of margin for the period after any such payment or failure 
to borrow, provided that such Bank shaD have deUvered to the Borrower a certificate 
as to die amourt of such loss or expense indicating in reasonable detaU the 
con̂ iutation thereof, which certificate shaU be conclusive in the absence of manifest 
error. 

SECTION 2.15. Computation 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 in a leap year) and paki for the actual number of days elapsed (including die first 
day but excluding die last day). All other interest 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). 

SECTION 2.16. Registry, (a) Thr Administrative Agent shaD maintain a 
register (the "Register") on which il wiU record tiie Commitmenl(s) of each Bank, 
each Loan made by such Bank and each repayment of any Loan made by such Bank. 
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Any such recordation by die Administrati\-e Agent on the Register shall be conclusive, 
absent manifest error. With respect to any Bank, tiie assignment or other transfer of 
the Commitments of such Bank and the rights to die principal of and interest on, any 
Loan made and Note issued pursuant to this Agreement shaU not be effective until 
such assignment or other transfer is recorded on the Register and otherwise complies 
with Section 9.06(c). The registrauon of assignment or odier transfer of all or part of 
any Comimtments, Loans and .Notes for a Ban». shaU be recorded by the 
Administrative Agent on the Register cnly upon the acceptance by die Administrauve 
Agent of a properly executed and deUvered Assignment and Assumption A,greement 
referred to in Section 9,06(c). The Register shaU be available at the offices where 
kept by the Administrative Agent for inspection by die Borrower and any Bank at any 
reasonable time upon reasonable prior notice to the Adnunistrative Agent. The 
Borrower may not replace any Bank pursuant to Section 8.06 unless, with respect to 
any Notes heki by such Bank, tiie requirements of this subsecuon have been satisfied. 
Each Bank shaU record on its intemal records (including computenzed systems) the 
foregoing mformatton as to its own Commitmen»(s) and Loans. Failure to make any 
such recordation, or any error in such recordation, shall not affect the obligations of 
any ObUgor under the Loan Documents in respect of the Loans. 

(b) The Borrower hereby agrees tiiat upon the request of any Bank at any 
time, such Bank's Loans shaU be evidenceo by a promissory note or notes of the 
Borrower (each a "Note"), subsiantiaUy in die form of Exhibit C hereto, payable to 
the order of such Bank and representing tiie obUgation of the Borrower to pay the 
unpaid pnncipal amount of the Loans made by such Bank, with interest as provided 
herein on the unpaid principal amount from time to time outstanding. 

ARTICLE 3 

CoNDmoNs TO BORROWING 

The obUgation of each Bank to make a Loan on the occasion of any 
Borrowing is subject to the satisfaction of die foUowing conditions: 

SECTION 3.01. First Borrowing Date. In the case of tiie Borrowmg on the 
First Borrowing Date: 

(a) receipt by the Administrative Agent, to the extent requested by any 
Bank not less than five Domestic Business Days prior to the First Borrowing Date, 
of any Notes so requested duly executed by the Borrower. 
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(b) the fact that aU fees and expenses payable on or before the First 
Bortowmg Date by dr. Borrower for die account the Banks and dieir affiliates in 
connection with this Agreement shall have been paid in fuU on or before such date m 
die amounts previously agreed upon in writing; 

(c) receipt by die Admmisô tive Agent of opmions of (i) Skadden, Arps. 
Slate, .Meagher & Flom LLP, special counsel for tiie Borrower and (ii) Gary Lane, 
General Counr -l-Corporate of tiie Borrower (or another counsel for tiie Borrower 
reasonably satisfactory to tiie Admiiustrative Agent) subsiantiaUy in die respecuve 
forms of Exhibits D-l and D-2 hereto; 

(d) receipt by die Administrative Agent of an opimon of Davis PoUc & 
WardweU, special counsel for die Agents, subsiantiaUy in die form of Exhibit E 
hereto; 

(e) receipt by die Lenders of the fmancial' tenienis referred to in Section 
4.04(b); 

(f) tiie fact dial die Borrower shaU have (i) terminated die commiunents of 
the banks under die Existing Credit Agrer^ mt (u) repaid in ftiU aU loans (if any) 
outstanding tiiereunder and aU interest 'if any) accrued tiiereon and (ui) paid all 
facUity fees accrued tiiereunder to bui not including tiie date on which such 
commitments terminated; 

(g) die fact dial, immedi;itely after giving effect to such Borrowing and the 
appUcation of die proceeds of d7e Loans included tiierein, die Borrower shaU be in 
compbance, on a pro forma basis, on the First Borrowing Date with the provisions of 
subsection (b) of Secuon 5.07; and 

(Tl) receipt by tiie Administi-ative Agent of aU documents it may reasonably 
request relating to tiie existence of tiie Borrower, die corporate autiiority for and tiie 
vaUdity of tiiis Agreement and any other matters relevant tiiereto, aU in form and 
substance satisfactory to the Administrative Agent 

SECTION 3,02. Acquisition Date. In die case of die Borrowing on die 
Acquisition Date: 

(a) receipt by tiie Administrative Agent of counterparts of die Subsidiary 
Guarantee Agreement duly executed by die Borrower and by each Subsidiary of die 
Borrower which is a Significant Subsidiary as of die Acquisition Date and, solely if 
a Release Event shaD nci have occurred prior to tiie Acquisition Date, duly executed 
counterparts of each Pledge Agreement togetiier witii certificates for the Pledged 
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Stock (ai defined ni each Pledge .Agreement) and die Pledged Certificates (as defmed 
in each Pledge Agreement); 

(b) the fact that aU material govemmental and third party approvals 
(including approvals under the Hart-Scon-Ruuino Anutrust Improvements .Act of 
1976 and otiier consents, but excluding STB approval) necessary ui connection with 
the .Acquisition shaU have been obtained and be in fuU force and effect and all 
appUcable waiting penods shall have expu-ed widiout any action being t;iken by any 
govemmental authontv- wliich has restrained, prevented or otherwise imposed 
materially adverse conditions on die Acquisition, and die Admmistrative Agent shall 
have received copies, certified by the Secretary or an Assistant Secretary of the 
Borrower, of aU filings made with any govemmental authority m connection with the 
Acquisition which die Agent shall have requested; 

(c) the fact that all fees and expenses payable on or before the Acquisition 
Date by the Borrower for the account of die Banks and dieir affiliates in connection 
with dus Agreement shaD have been paid m fiiD on or before such date in the amo mis 
previously agreed upon m wnting; 

(d) receipt by the Administrative Agent of a certificate of the chief 
executive officer or tiie chief financial officer of the Borrower that tiie Second Offer 
has been consummated ui accordance witii the Second Offer to Purchase, without, 
unless consented to in writing by the Required Banks, waiver of any of the conditions 
thereof other than die fmancmg condition; 

(e) th fact that the Admimstrative Agent sliaU not have received notice 
from the Required Banks diat in their reasonable determination, any of the conditions 
of the Second Offer has not been fulfiUed otiier dian die financing condition; 

(f) receipt by the Administrative Agent of opinions of (i) Skadden, Arps, 
Slate, Meagher & Flom LLP, special counsel for tiie Borrower, (u) Gary Lane, 
General Counsel-Corporate of tiie Borrower (or anotiier counsel for the Borrower 
reasonably satisfaaory to die Admimstrauve Agent) and (ui) WilUams KeUy & Greer, 
special Virgmia counsel to the Borrower, subsiantiaUy in tiie respective forms of 
Exhibits D-3. D-4 and D-5 hereto; 

(g) the fact diat immediately after giving effect to such Borrowinr and the 
appUcation of the proceeds of the Loans included therein, the Borrower shaU be in 
compbance. on a pro forma basis, on tiie Acquisition Date witii the provisions of each 
subsection of Section 5.07 (it bemg understood dial widi respect to subsections (a) 
and (c) of such Section tiie Borrower shaU be required to be in compUance on the 
.Acquisition Date with die ratio set forth in each such subsection opposite the period 
in which die Acquisition Date occurs); 
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(h) the ̂ t that the Votmg Trust Agreement shaU have been executed and 
deUvered and shaU be substantially m the form distributed to die Banks prior to the 
date hereof; and 

(i) receipt by the Administratrve Agent oi" all documents it may reasonably 
request relating to the existence of the Obligors, the corporate authority for and the 
vaUdity of dus Loan Documents and any other matters relevant thereto, aU in form 
and substance satisfactory to the Admmistrative Agent. 

SECTION 3.03. Merger Dale. In the case of tiie Bortowin^̂  on the .Merger 
Date: 

(a) the fact that substantially simultaneously therewith, the Merger shall be 
consummated and aD capital stock of Conrail, after givmg effect thereto, shall be held 
by the Voting Tmst (if the Merger Date occurs prior to the STB Approval Date) or 
by the Borrower or a Significant Subsidiary party ro a Pledge Agreement (if the 
Merger Date occurs on or after the STB Approval Date); and 

(b) the fact that immediately after giving effect to such Borrowing and the 
appUcation of the proceeds of the Loans included therein, the Borrower shaU be in 
compUance on a pro forma basis on the Merger Date with the provisions of each 
subsection of Section 5.07 (it being understood that with respect to subsections (a) 
and (c) of such Section the Borrower shaU be required to be in compUance on the 
Merger Date with the ratio set forth in each such subsection opposite die period ui 
which the .Merger Date occurs). 

SECTION 3.04. Borrowings. The obUgation of any Bank to make a Loan on 
the occasion of any Borrowing is subject to the satisfaction of the foUowing 
conditions: 

(a) receipt by the AdminisQ-ative Agent of a Notice of Borrowing 
as required by Section 2.02 or 2.03, as the case may be; 

(b) in the case of a Revolvmg Credit Borrowing or a Money Market 
Borrowing, the fact that, immediately after such Borrowing and appUcation 
of the proceeds thereof the aggregate outstancUng principal amount of the 
Revolving Credit Loans and the Money .Market Loans will not exceed the 
aggregate amouni of die Revolving Credit Commitments; 

(c) in die case of a RevoK-ing Credit Borrowing or a Money Market 
Borrowing made prior to the .Acquisition Date, the fact that immediately after 
such Bortowmg and appUcation of tiie proceeds tiiereof, the aggregate 
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outstanding principal amount of the Revolving Credit Loans and the .Money 
Market Loans will not exceed S1.650.000.000; 

(d) the fact that, immediately before and after such Borrowing, no 
Default shaU have occurred and be contmumg; and 

(e) the fact that the representations and warraimes of the Borrower 
contained in each Loan Document shaU be true in all matenal respects cn and 
as of the date of such Borrowing. 

Each Borrowing hereunder shaU be deemed to be a representation and warranty by 
the Borrower on the date of such Borrowing as to die facts specified in clauses (b), 
(c), (d) and (e) of this Section. 

SECTION 3.05. Waiver by Banks. In order tC' facilitate the satisfaction of the 
condition set forth m Section 3,01 (f) above, each of the parties hereto which is a party 
to the Existing Credit Agreement waives (i) the requirement m Section 2.09 diereof 
that a notice terrmnatmg the commitments of the barks thereunder must be given at 
leasi three Domesuc Busmess Days prior to such termination, (ii) to the extent 
necessary, rhe requirement in Section 2.11(a) thereof that a notice of prepayment of 
any Base Rate Borrowing (as defined in the Existing Credit Agreement) must be given 
at least one Domestic Busmess Day pnor to such temunation and (ui) to the extent 
necessary-, the prohibition in Section 2.11 thereof on the prepayment of Fixed P.ate 
Loans (as defined in the Existing Credit Agreement) prior to the maturity th'̂ reof 
(subject to the obbgations of the Borrower to pay to each bank party to the Existing 
Credit .Agreement aU amounts payable by the Borrower to such bank pursuant to 
Section 2.13 of the Existing Credit Agreement as a result of any such prepayment). 

.ARTICLE 4 
REPRESENT .ATIONS AND WARRANTIES 

The Borrower represents and warrants on die date hereof that: 

SECTION 4,01. Corporate Existence and Power. The Borrower is a 
corporauon duly incorporattd. vaUdly existing and m good standing under die laws 
of Virgmia (or, if another coiporation lia^ become die Borrower as permitted by 
Section 5,09, the laws of its jurisdiction of incorporation). The Bortower has all 
corpKiratc powers and aii -natenal governmental bcenses. authorizations, consents and 
appro\ als required to carr>' on its busmecs as now conducted except where the failure 
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to have such bcenses, authorizations, consents and approvals could not b: reasonably 
expected to result in a .Material Adve.-se Change. 

SECTION 4.02. Corporate arui Govemmental Authorization: No 
Contravention. The execution, deUvery and performance by the Borrower of the 
Loan Documents are within the Borrower's corporate powers, have been duly 
authorized by aD necessary corporate action, require no action by or in respect of or 
fiUng widi, any govemmental body, agency or official (except for (i) die fiUng of 
UCC-1 financing statements referred to in die Pledge Agreement and (ii) fiUngs widi 
govemmental agencies (x) which fiUngs are necessary or desirable in order for die 
Borrower to con̂ jly widi disclosure obbgations under i^Ucable laws or widi Secuon 
5.18 and (y) which filings, if not made, would not have any effect on die vaUdity or 
enforceabUity of die Loan E)ocumenls and the obUgations of the Borrower 
tiiereunder) and do not ccnQ-avene, or constimte a default under, any provision of law 
or regulation appUcable to the Borrower (including without hmitation the Margin 
Regulattons) or of the articks of incorporation or by-laws of the Borrower, or of any 
agreement under which Debt may be incurred or any other material agreement 
judgment injunction, order, decree or other instrument binding upon the Borrower 
or any of its ConsoUdated Subsidiaries or result in die creation or imposition of any 
Lien (other than die Liens of the Pledge Agreements) on any asset of die Borrower 
or any of its ConsoUdated Subsidiaries. 

SECTION 4.03. Binding Effect. This Agreement constimtes, and when 
executed and deUvered in accordance with this Agreement each otiier Loan 
Document wfll constitute, a vabd and binding obbgation of the Borrower, enfOTceable 
against it in accordance with its terms, subjeci to (i) appUcable bankruptcy, 
insolvency, reorganization, moratorium and other similar laws affecting creditors' 
rights generaUy from time to time in effect and (U) equitable principles of general 
appUcabiUty. 

SECTION 4.04. Financial Information. 

(a) The consoUdated balance sheet of the Borrower and its Consolidated 
Subsidiaries as of December 31, 1995 and die related consoUdated statements of 
income, cash flows and changes in stockholders' equity for the fiscal year dien ended, 
reported on by KPMG Peat Marwick and set forth in die Borrower's 1995 Form 
10-K, a copy of which has been deUvered to each of die BarJcs, fairly present in 
confonnity widi generaUy accepted accounting principles, the consoUdated financial 
posiuon of die Borrower and its ConsoUdated Subsidiaries a:- of such date and their 
consobdated results of operations, cash flows and changes in stockholders' equity for 
such fiscal year. 
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(b) The unaudited pro forma condensed balance sheet of die Borrower and 
Conrail as of December 31, 1996 set forth m the Inf ormauon .Memorandum has been 
prepared on the basis described therem and odierwise m conformity with generaUy 
accepted accounting pnnciples applied on a basis consistent w-ith the financial 
statements referred to m subsection (a) of this Secuon and shows the combined 
fmancial position of the Borrower and Conrail as if the Consummation Date had 
occurred on December 31, 1996. 

(c) Except as reflected in the pro forma condensed balance sheet referred 
to m subsecuon (b) or elsewhere ui the Information .Memorandum, smce the 
respective dates as of which mformauon is stated m die Information .Memorandum, 
there has been no matenal adverse change m the consolidated financial condition, 
operations, assets, busmess or prospects of the Borrower and its Consolidated 
Subsidiaries (including for diis purpose Coiuail and its Consolidated Subsidianes), 
taken as a whole (a "Matenal Adverse Cnange"). 

SECTION 4.05, Litigation. There is no action, suit or proceeding (including 
any rate-setting heanng) pendmg against, or to the knowledge of the Bonower 
threatened against or affectmg, the Borrower or any of its ConsoUdated Subsidianes 
before any court or arbitrator or any govemmental body, agency or official which 
coukl reasonably be expected to result m a Matenal Adverse Change or which in any 
manner draws into question the validity or enforceability of this Agreement or (pnor 
to a Release Event) die Collateral Documents. 

SECTION 4.06. Compliance with Laws, (a) The Borrower and its 
Consobdated Subskiiaries are in compbance m aU matenal respects with aU appUcable 
provisions of the United States Interstate Commerce Act as amended, and all 
regulations, orders, ruUngs and interpretations thereunder, except where the failure 
to so comply could not reasonably be expecied to result in a Matenal Adverse 
Change. 

(b) Each member of die ERISA Group has fulfiUed its obligations under die 
minimum funding standards of ERISA and the Intemal Revenue Code widi respect 
to each Plan and is in compbance m aU material respects with the presentiy appUcable 
proMsions of ERISA and the Intemal Revenue Code with respe/;t to each Plan. No 
member of the ERISA Group has (i) sought a waiver of die mmimum funding 
standard under Section 412 of the Intemal Rev,:nue Code in re.spect oi any Plan, (ii) 
faded to make any materia] contiibLton or payment due under any Multiemployer 
Plan m which more than 100 employees of members of the ERIS.A Group participate 
or under any Plan or in respect of any Benefit Arrangement or made any amendment 
to any Plan or Benefit .Arrangement any of which has resulted in die unposition of a 
Uen under Section 4l2(n) of the Intemal Revenue Code or Section 302(f) of ERISA 
or could reasonably be expected to result m the posting of a bond or odier secunty 
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under Section 401(a)(29) of die Intemal Revenue Code or Section 307 of ERIS.A or 
(iii) incurred any matenal bability under Title l \ ' of ERISA odier than a liability to die 
PBGC for premiums under Section 4007 of ERISA. 

SECTION 4,07. Environmental Matters. In the ordinary course of its business, 
the Borrower reviews the effect of apphcable Environmental Laws on the , siness 
and operauons and properties of die Borrower and its Consolidated Subsidi'iries, in 
the course of which it identifies and evaluates acmal and potential associated liabiUties 
and costs (including, without bmitatioa any capital or operating expenditures required 
for clean-up or closure of properties presentiy or previously owned or as a result of 
accidents or occurrences mvolving property or employees of the Borrower and its 
Consobdated Subsidiaries, any capital or operatmg expendimres requu-ed to achieve 
or maintain compUance with environmental protection standards imposed by law or 
as a condiuon of any bcense. penmt or contract, any related constramts on operating 
activities, including any penodic or pjermanent shutdown of any faciUty, restriction on 
transportauon of any substance or reducuon in the level of or change in the namre of 
operations and any acmal -T potential Uabilities to diird parties, including employees, 
and any related cost* and expenses). On the basis of its review, the Borrower has 
reasonably concl led diat applicable Environmental Laws, as they relate to matters 
known to the Bortower, cannot reasonably be expected to result in a Material 
Adverse Change. 

SECTION 4.08. Taxes. United States consoUdated Federal income tax retums 
of the Borrower and its Subsidiaries as of the First Borrowing Date have been 
exammed and revenue agent reports have been received for aU years up to and 
including the fiscal year ended December 31, 1992. United States consolidated 
Federal income tax remms of (i) .Norfolk and Westem RaUway Company and its 
consoUdated subsidianes have been exarmned and revenue agent reports have been 
received ihrough the fiscal year ended December 31, 1981 and (u) Soudiem Railway 
Company and its consolidated subsidianes have been examined and closed through 
the fiscal year ended .May 31.1982, The Borrower and its Subsidiaries have filed aU 
United States Inderal income tax retums and all other materi?l lax remms which are 
reqi ired to be filed by them and have paid all taxes due pursuant to such retums or 
pursuant to any assessm**nt received by the Bortower or any Subsidiary or are 
contesting such assessment in good faith by appropnate proceedings, except where 
the failure to so pay or file could not be reasonably expected to result in a Matenal 
Adverse Change. The charges, accruals and reserves on the books of the Borrower 
and its Subsidiaries m respect of taxes or other govemmental charges are, in the 
opinion of the Bortower, adequate. 

SECTION 4,09, Significant Subsidiaries, (a) Each of the Borrower's 
Significant Subsidianes is a corporation duly incorporated, vaudly existmg and in 
good standing under the law s of its jurisdiction of incorporation, and has all corporate 
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powers and aU material govemmental Ucenses, authorizations, franchises, consents 
and approvals required to carry on its business as now conducted, 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 Borrower ow-ns, and as of the Acquisition Date 
tihe Bortower w-iD own, directly or mcUrectly. aD of the shares of capital stock or other 
ownership mterests of Norfolk Southem Railway Company (or the successor tiiereto 
by merger, consolidation or share exchange or the Person, if any, who has acquired 
substantiaDy aD of such corporauon's assets) except (i) directors' quaUfying shares and 
(ii) not more tiian 1,100,000 shares of such corporation's $2.60 Cumulative Preferred 
Stock, Series A. As of the date hereof the Borrower owns, and as of the Acquisition 
Date die Borrower wiU own, directiy or induectiy, aU of the shares of capital stock 
or other ownership interests of Norfolk and Western Railway Company ôr the 
successor tiiereto by merger, consolidation or share exchange or the Person, if any, 
who has acquired substantially aU of iucli corporauon's assets) except directors' 
quaUfying shares. 

SECTION 4.10. Not an Investment Company or a Holding Company. The 
Borrower is not an "investment company" withm the meaning of the Investment 
Company Act of 1940, as amended. The Borrower is not a 'holding company", a 
"subsidiary company" of a "holding company" or an "affiUate" of a "holding 
conqjany" within the meaning of the PubUc UuUty Holding Company Act of 1935, as 
amended. 

SECTION 4.11. Full Disclosure. AU written information, taken as a whole, 
heretofore fumished by the Borrower to any Agent or Bank for purposes of or in 
connection with this Agreement or any transaction contemplated hereby is, and all 
such informauon hereafter fiunished by the Borrower to the Administrative Agent or 
Bank wiU be, true and accurate in aU material resF»ects on the date as of which such 
mformauon is staled or certified, it being understood that any such representation and 
warranty as to the accuracy of information in respect of Conrail and its Subsidiaries 
with respect to any period ending, or at any time, priOT to the Consummation Date is 
Umited to the Borrower's having no acmal knowledge that such information is not 
accurate. The Borrower has disclosed to die Banks or to the Adminiso^tive Agent 
for circulation to the Banks pursuant to Section 5.01 in writing any and aU facts 
known to the Borrower whkh materially and adversely affect die business, operations 
or financial condition of the Borrower and its Consolidated Subsidiaries, taken as a 
whole, or the ability of the Borrower to perform its obUgations under this Agreement. 

SECTIO.N 4.12. Representations in Other Loan Documents True and Correct. 
Each of the representations and warranties cf each ObUgor contained in the other 
Loan Documents is crue and correct in all material respects. 
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SECTION 4.13, Ownership of Proper̂ ', Liens. The Borrower and its 
Subsidianes have good and marketable ude (subject only to Liens permitted by die 
Loan Documents) to or have vabd leasehold mterests m. and are m lawful possession 
of, or. m the case of intellectual property, have vaUd nghts to use, aU material 
prof>erues and other matenal assets (real or personal, tangible, mtangible or mixed) 
necessary for the continued operation of theu busmesses, taken as a whole. 

SECTION 4.14. No Default. No Default has occurred and is contmuing and 
neither the Bortower nor any of its Subsidiaries is in default under or with respect to 
any material contract, agreement, lease or other mstrument to which it is a party or 
by which its property is bound or affected where such default could reasonably be 
expected to result m a .Matenal Adverse CTiange. 

ARTICLE 5 
COVENANTS 

The Borrower agrees that, so long as any Bank has any Commitment 
hereunder or any pnncipal of or mterest on any Loan remams unpaid: 

SECTION 5.01, information. The Borrower wiU deUver to the Administrative 
Agent for circulation to each of the Banks: 

(a) pron'p'ly after diey are pubbcly avaflable, and in any event within 
105 days ;ifter the end of each fiscal year of the Borrower, (i) a consolidated 
balance slieet of the Borrower and its ConsoUdated Subsidiaries as of the end 
of such fiscal year and the related consoUdated statements of income, cash 
flows and changes m stockholders' equity for such fiscal year, setting forth in 
each case in comparative form the figures for the previous fiscal year, all 
reported on in accordance widi regulations of the Securities and Exchange 
Commission by KP.MG Peat Marwick or other independent public 
accountants of nationaUy recognized sumding, (u) solely if such fiscal year 
ended on or pnor to die Consummation Date, a pro forma condensed balance 
sheet of the Borrower and its ConsoUdated Subsidiaries as of the end of such 
fiscal year and die related pro forma condensed statements of mcome, cash 
flows and changes m stockholders' equity for such fiscal year, prep red in 
each case on the basis of the assumption that Conrail is a whoUy-owned 
Consobdated Subsiaiary of the Borrower at die end of such fiscal year and at 
aD times dunng such fiscal year and setting forth in each case m comparative 
form the figures for the previous fiscal year and certified in each case by the 
chief financial officer or the chief accounting officer of the Borrower as to 
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having been prepared on a basis consistent widi die pro forma financial 
informauon m the Information Memorandum and (lii) .solely if such fiscal year 
ended on or pnor to the Consummation Date, a consolidated balance sheet of 
Conrail and its Consobdated Subsidiaries as of the end of such fiscal year and 
the related consolidated statements of mcome, cash flows and changes in 
stockholders' equity for such fiscai year, settmg forth m each case m 
comparative form the figures for the pi-̂ vious fiscal year; 

(b) promptly after they are pubbcly avaflable, and in any event within 
60 days after the end of each of die fust three quarters of each fiscal year of 
die Bortower. (x) (i) a consolidated balance sheet of die Borrower and its 
ConsoUdated Subsidiaries as of the end of such quarter, setting forth m 
comparauve form die figures at the end of the Borrower's previous fiscal year, 
(ii) the related consolidated statement o.*" income for such quarter and for the 
portion of the Borrower's fiscal ye.-ir ended at the end of such quarter, setting 
forth m comparauve form die figures for the cortespondmg quarter and the 
cortesponding portion of the Bortower's previous fiscal year, and (ui) the 
related consobdated statement of cash ftows for the portion of the Borrower's 
fiscal year ended at the end ô 'such quarter, setting forth in comparative form 
the figures for the corresponding portion of the Borrower's previous fiscal 
year, and (y) solely if such fiscal quarter ended on or prior to thr 
Consummauon Date, (A) (i) a pro forma condensed balance sheet of the 
Borrower and its Consolidated Subsidiaries as of the end of such quarter, 
settmg forth in comparative form the figures at the end of the Borrower's 
previous fiscal year, (u) the related pro forma condensed statement of income 
for such q-iiarter and for the poruon of the Borrower's fiscal year ended at the 
end of such quarter, setting forth m comparative form the figures for the 
correspondmg quarter and the corresponding portion of the Borrower's 
previous fiscal year, and (in) the related pro forma condensed staiement of 
cash flows for the poruon of the Borrower's fiscal year ended at the end of 
such quarter, setting forth in comparative form the figures for the 
corresponding portion of the Borrower's previous fiscal year and prepared in 
each case on the basis of the assumption lhat Conrail is a whoUy-owned 
Consobdated Subskiiary of the Bortower at tiie end of such fiscal quarter and 
at aD times during the poruon of such fiscal year ended on the last day of such 
fiscal quarter and (B)(i) a consolidated oalance sheet of Conrail and its 
Consolidated Subsidiaries as of the end of such quarter, setting forth in 
comparauve form the figures at the end of Conrail's previous fiscal year, (ii) 
the related consolidated staiement of income for such quarter and for the 
poruon of Corrafl's fiscal year ended at the end of such quarter, setting forth 
m comparative form the figures for the corresponding quarter and the 
corresponding poruon of Conrail's previous fiscal year, and (iii) the related 
consoUdated statement of cash flows for the portion of Conrail's fiscal year 
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ended at the end of such quartet, setting forth m comparative form die figures 
for the corresî jndmg portion of Conrail's previous fiscal year, certified by the 
chief financial officer or the chief accountmg officer of the Borrower (m) in 
the ca.se of informauon deU-vered by die Bortowei pursuant to clause (x) of 
this subsection (b) (subject to normal year-end adjustments) as to faimess of 
presentation. generaDy accepted accounting prmcqsles and consistency (except 
for changes in generaUy accepted accounung prmciples concurred in by die 
Bortower's independent pubbc accountants) and (n) m the case of information 
debvered by the Bortower pursuant to clause (y)(.A) of this subsection (b). as 
to havmg 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 
referred to in clauses (a) and (b) above, a certificate of the chief financial 
oflBcer, the chief accounting officer, treasurer or any assistant treasurer of the 
Borrower (i) setting forth in reasonable detail the calculations requu-ed to 
estabUsh whether the BortOwer was in compUance with the requirements of 
Section 5.07 on the dale of such fmancial statements and (ii) staung wheiher 
any Default exists on the date of such certificate and, if any Default then 
exists, setting forth the details diereof and the action which the Bortower is 
taking or p.'-oposes to take with respect thereto; 

(d) within ten days after any officer of the Bortower obtains 
Icrowledge of any Default if such Default is then continuing, a certificate of 
the chief financial officer or die chief accountmg officer of the Borrower 
setting forth the details thereof and tĥ '. action which the Borrower is taking 
or proposes to take with resjject thereto; 

(e) promptiy after the mailing thereof to tiie shareholders of the 
Borrower generaUy, copies of aU financial staiements, reports and proxy 
statements so mailed; 

(f) promptiy after the filing therecf, copies of aU registration 
statements (other than the exhibits thereto and any registration staiements on 
Form S-8 or its equivalent) and reports on Forms 10-K, 10-Q and 8-K (or 
their equrvaJents) whkh die Borrower shaU have fded with die Securities and 
Exchange Commission; 

(g) if and within ten days after die date any member of the ERISA 
Group (i) gives or is required to give notice to the PBGC of any "reportable 
event" (as defined m Section 4043 of ERISA) with respect to any Plan which 
coukl reasonably be expected to constitute grounds for a termination of such 
Plan under Titie FV of ERISA or knows that me plan administrator of any 
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Plan has given or is requu-ed to give notice of any such reportable event, in 
each case which could, when considered together with aU other such 
reportable events which have occmred after the date h-̂ ireof, reasonably be 
exp)ected to gi\'e rise in the aggregate to a liability of members of the ERISA 
Group m excess of 550.000,000, a copy of the notice of such reportable event 
given or required to be . ven to the PBCJC; (U) receive> notice of complete or 
partial withdrawal Uabdity undei Titie IV of ERISA or notice that any 
Multiemployer Plan m which more than 100 employees of lUembers of the 
ERISA Group participate is in reorganization, is insolvent or has been 
terminated a copy of such notice; (ui) receives notice from the PBGC under 
Titie IV of ERISA of an intent to terminate, impose UabiUty (other than for 
premiums under Section 4007 of ERISA) in respect of, or appoint a trustee 
to administer any Plan, a copy of such notice; (iv) appUes for a waivei of the 
minimum fiinding standard under Section 412 of the Intemal Revenue Code, 
a copy of such application; (v) gives notice of intent to lerminate any Plan 
iLider Section 4041(c) of ERISiA, a copy of such notice and other infonnation 
filed with tiie PBGC; (vi) gives notice of withdrawal from any Plan pursuant 
to Section 4063 of ERISA, a copy of such notice; or ('/ii) rails to make any 
payment or contribution due under any Multiemployer Plan in which more 
than 100 emptoyecs of members of the ERISA Group participate or any Plan 
or in respect of any Benefit Arrangement or makes any amendment to any 
Plan or Benefit Arrangement any of which has resulted in the imposition of 
h Lien undc: Section 412(n) of die Internal Revenue Code or Section 302(f) 
of ERISA or could reasonably be expected to result m die posting of a bond 
or other security under Section 401(a)(29) of the Internal Revenue Code or 
Section 307 of ERISA, a certificate of the chief financial officer or die chief 
accounting ofiScer of the Borrower settmg forth details as to such occurrence 
and action, if any, which the Bortower or appUcable member of the ERISA 
Group IS required or proposes lo take; 

(h) as soon as reasonably practicable after any officer of the 
Borrower obtains knowledge of the commencement ji , or of a threat of the 
commencement of, any actions, suits or proceeding', against the Borrower or 
any of its Subsidiaries before any court or arbitraror or any govemmental 
body, agency or official which could reasonably be expecied to result in a 
Material Adverse Change or which in any manner questions the vaUdity or 
enforceabUity of the Loan Documents, a certificate of the chief financial 
oflBcer or the chief accounting oflBcer of the Borrower settmg forth die namre 
of such pending or threatened actior., suit or proceeding and such additional 
information wiih reused thereto as may be reasonably requested by any Bank; 
and 
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(i) from time to time such additional pubUcly available information 
regarding the financial position or business of the BortOwer and its 
Consobdated Subsidianes as any Bank through the .Admmisfr-ative Agent may 
reasonably request. 

SECTION 5.02. Maintenance of Property; Insurance. 

(a) The Borrower wiU keep, and will cause each Consolidated 
Subsidiary lo keep. aU property deemed by the Bonower to be useful and 
necessary to its busmess m such order and condition as the BortOwer shall 
consider pmdent. 

(b) TTie Bortower wiU mamtain purchased msurance and 
self-insurance consistent with pmdent industry and financial practice, covenng 
(without limitation^ the risk of (i) physical damage to real and personal 
property of the Borrower and each of its Subsidiaries on an aU risks basis and 
(ii) pubbc babflity of the Bortower and each of its Subsidianes, The Borrower 
wiU mamtain sufficient purchased insurance to prevent a material increase in 
the Leverage Ratio as a result of a property or casualty loss or as a result of 
the imposition of any reasonably foreseeable Uabdity. 

SECTION 5.03. Conduct of Business and Maintenance of Existence. The 
Borrower will preserve, renew and keep in fuU force and effect its corporate 
existence, except as permined by Secuon 5.'^, and its rights, privUeges and franchises 
reasonably deemed by the Bortower to be necessary or desirable in the normal 
conduct of business, except where the faUure to maintain such nghts, privileges and 
franchises could not be reasonably expected to result in a Material Adverse Change. 
The Bortower will cause each of its Significant Subsidiaries to contmue to engage in 
business of the same general type as now conducted by it and wdl cause each of them 
to preserve, renew and keep m fiiU force and effect their respective corporate 
existence and their respective righti, privUeges and franchises reasonably deemed by 
the Bortower to be necessary or desuable in the normal conduct of business, except 
where the faUure to maintam such rights. privUeges and franchises could not be 
reasonably expected to result in a Matenal Adverse Change. Nothing in this Section 
5.03 shaD prohibit a merger, consoUdation ,ihare exchange pursuant to which any 
rwo corporations shaD be combined into a singic corporation or the acquisition by any 
coiporauon of sub ĵintiaUy aU of the assets of another corporation. 

SECTION 5.04. Compliance nir/i LOHS, The Borrower wiU comply, and cause 
each Subsidiary to comply, m aD material respects with aD appUcable laws, ordinances, 
mles, regulations, and requuemenis of governmental authorities (including, without 
hmitation, tiie Interstate Commerce Act, Environmental Laws and ERISA and the 
rules and regulauons thereunder) except where the necessity of compUance therewith 
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is contested in good faith by appropriate proceedings or where such failure could not 
be reasonably exp»ected to result in a .Matenal Adverse Change, 

SECTION 5.05. Payment of Obligations, The Bortower wiU pay and 
discharge, and wiU cause each Significant Subsidiary to pay and discharge, at or 
before maturity, aU their respecuve matenal obUgations and UabiUties (including, 
without limitation, tax babilities and claims of materialmen, warehousemen and the 
lixe which if unpaid would by law- give rise lo a Lien not permined by this 
.Agreement), except where the same may be contested in good faith by appropnate 
proceedings or could not be reasonably expected to result m a Material Adverse 
Change, and wiU maintam, and wiU cause each Significant Subsidiary to maintam, in 
accordance with getieraDy accepted accounting principles, appropriate reserves for the 
accrual of any of the same. 

SECTION 5 06. Inspection of Property. Books and Records. The Bortower 
wiD keep, and wiD cause each Significant Subsidiary to keep, proper books of record 
and account in which fiiU, tme and cortect entnes shall be made of aU transactions m 
relation to its business and activities; and will permit, and will cause each Subsidiary 
to permit i'epre">entatives designated m writing by any Bank at such Bank's expense, 
and subject to such Limitations as the Borrower niy reasonably unpose to insure 
safety or compbaix̂ e with any appbcabie legal or conaactual restrictions, to visit and 
inspect any of their respective properties, to examine and make abstracts from any of 
theu- corporate books and financial records and to discuss their respective affairs, 
finances and accounts with their respecuve principal officers, aU at such reasonable 
times during normal business hours, after reasonable prior nouce and as often as may 
reasonably be desued. 

SECTION 5.07, Financial Covenants, (a) Interest Coverage Ratio. As of the 
last day of each fiscal quaner of the Eksrtower ended on or after the Acquisition Date 
and endmg during each period set forth below, the Interest Coverage Ratio wiU not 
be less than the ratio set forth below opposite such penod: 

Period Ratio 

3/31/97-6/29/98 1.45 
6/30/98-12/30/98 1.70 
12 31/98-12'30/99 1.95 
12/31/99-12'30/00 2.35 
12;'31/00-12 30/01 2.85 
ITiereafter 3.40 

(b) Minrmum Consolkiated Net Wordi. .At die last day of any fiscal quarter 
ended on or after the First Borrowing Date, Consobdated .Net Worth of the Bortower 
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{llliS the Net Worth Add Back, in each case at such date, wUl not be less than an 
amount equal to the sum of (i) 54,000,000,000 plus (ii) an amount equal to 50% of 
Adjusted Consolidated Net Income: for each fiscal quarte- of the BortOwer 
commencing on or after the First Bortow-ing Date and ending 0:1 or prior to die dale 
of determination, m each case, for which Adjusted Consolidated .Net Income is 
positive (but with no deducuon on account of negative Adjusted Consolidated Net 
Income for any fiscal quarter of the Bortower) plus (iii) 100% of the aggregate net 
proceeds, including the fair market value of property odier dian cash (as determined 
in good faith by the Board of Directors of the Bortower), received by the Bortower 
from the issuance and sale after the Ffrst Bon owing Date of any capital stock of the 
Bortower (other than the proceeds of any issuance and sale of any capital stock (w) 
to a Subsidiary of the Bortowei, (x) to dfrectors as qualifying shares, (y) in the 
ordinary course of business in coimection with now or hereafter existing employee 
stock purchase plans and other employee compensation artangements or (z) which is 
required to be redeemed, 01 is redeemable at the option of die holder, at any time) or 
in coimection with the conversion or exchange of any Debt of the BortOwer into 
capital stock of the Bortower after the date hereof For purposes of this subsection 
(b), the foUowing terms have die foUowing meanings: 

"Net Worth Add Back" means, at any date, an amouni equal 10 the lesser of 
(A) $600,(X)0,000 and (B) die aggregate amount of Adjustment Amounts for aU fiscal 
quarters of the BortOwer commencing on or after the Fu-st Borrowing Dale and 
ending on or prior to the date of determination. 

"iAdjustment Amount" means, for any fiscal quarter, an amount equal to the 
absolute amount by whkh Consobdated Net Income for such quarter was reduced by 
reason of sp>ecial charges taken by the Bortower and its ConsoUdated Subsidiaries in 
connection with the Acquisition and the Iiutial Conrail Investment 

"Adjusted Qinsobdated Net Income" means, for any fiscal quarter, an amount 
equal to ConsoUditcd Net Income or such fiscal quarter plus the Adjustment 
Amouni, if any, fot such fiscal quarter, provided dial the aggregate amount of the 
Adjustment .Amounts added to Consolidated Net Income for purposes of such 
computations hereunder shaU not exceed $600,000,000. 

(c) L̂ ver̂ ge Ratio. The Leverage Ratio wiU not exceed, at any time on OT 
after the Acquisition Date during any period set forth below, the appUcable ratio set 
forth below for such period; 
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Period Ratio 

3/31/97-6/2998 5.50 

6,30/98-12'30/98 5.10 

12/31/98-12'30/99 4.75 

12'3l/99-l230/00 4.00 

1231/00-12/30/01 3.30 

1231/01-1230/02 2.75 

Thereafter 2.35 

SECTION 5.08. Negative Pledge. The Borrower will not create, assume or 
suffer to exist any Lien on any Investment in a Subsidiary now directiy owned or 
hereafter directiy acquired by die Borrower, except Liens created by die Collateral 
Documents and Liens described in clause (i) below. Neither the Borrower nor any 
Subsidiary wiU create, assume or suffer to exist any Lien on any other asset now 
owned or hereafter acquurd by it except 

(a) Liens created by die CoUateral Documents; 

(T)) Liens existing on die date of diis Agreement dial have attached (or dial 
hereafter attach, pursuant to agreements in effect on the date hereof, to assets not 
owned by Persons subjra to such agreements on the date hereof) securing Debt in an 
aggregate principal amouni not exceedmg $900,000,000; 

(c) any Lien existing on any asset of any Person at die time such Person 
becomes a Subsidiary and not created in contemplation of such event; 

(d) any Lien (created pursuani to an equipment trust agreement conditional 
sale agreement chattel mortgage or lease cr otherwise) on any asset securing Debt 
mcurred or assumed for the purpose ô  financing aU or any part of the cost of 
acquuing, constructing or rebuilding such asset 
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(e) any Lien on any asset of any Person exisung at die time such Person is 
merged or consobdated with or into the Bortower or a Subsidiary and not created in 
contemplation of such event 

(f) any Lien exisung on any asset pnor to die acquisition thereof by die 
Bortower or a Subsidiary and not created m contemplation of such acquisition; 

(g; Liens created, assumed or existing on assets associated widi real estate 
development projects or development jomt ventures; 

(h) any Lien arismg out of die refmancmg. extension, renewal or refunding 
of any Debt secured by any Lien permitted by aî .v of the foregomg clauses of diis 
Section, provided that such Debt is not increasec ar .i is not secured by any additional 
assets; 

(i) inchoate lax Liens; 

(j) Liens arismg in the ordinary course of its busuiess which (i) do not 
secure Debt or Derivatives Obbgations, (u) do not secure any obUgation in an amount 
exceeding $600,000,(X)0 and (in) do not in die aggregate materiaUy deô ct from die 
value of its material assets or matenaUy impair the use thereof m the operation of its 
business; 

(k) Liens on "margin stock" (as defined in the Margin Regulations), if and 
to the extent that the value of such margin stock exceeds 25% of die total assets of 
the BortOwer and its Subsidiaries subject to this Section; and 

(1) Liens not otherwise permitted by lhe foregoing clauses of diis Section 
securing Debt in an aggregate principal amount at any time outsianding not in excess 
of $600,000,000. 

SECTION 5.09. Consolidations. Mergers and Sales of Assets, (a) The 
Bortower wiU not (i) consoUdate or merge widi or mto any other Person or (ii) sell, 
lease or otherwise transfier, directly or mdirectiy, all or substanuaUy aU of its a.ssets to 
any other Person; provided dial the Borrower may merge or consoUdate with another 
Person or sell all or subsiantiaUy aU of its assets to another Person if: 

(A) die Person surviving such merger or consoUdation, or the Person diat 
acquires subitantiaUy aU a the Bortower's asseis, is a business corporation 
incorporated under die laws of a Slate of die United States of America; 

(B) die Person surviving such iTierger or ĉ -'̂ olidation, if not the Bortower, 
or tiie Person that acquires subsiantiaUy aj) of die borrower's assets, (i) executes and 
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deUvers to the Admmistrauve Agent and each of the Banks an u-omiment m form 
reasonably sausfactory to the Admmistrauve .Agent pursuant to which such Person 
assumes all of the Bortower's obligations under the Loan Documents as theretofore 
am-rnded or modified, mciudmg the fuU and punctual payment (wb'.dier at stated 
maturity, upon acceleration or otherw-ise) of the pnncipal of and mterest on each Loan 
made to the BortOwer pursuant to tins Agreement, die full and punctual payment of 
aU other amounts payable hereunder and die performance of all of the other covenants 
and agreements contained herein and (ii) if requested by die Required Banks, delivers 
an opmion of counsel sausfactory to the Required Banks covering the matters set 
forth in Exhibits D-l duough D-5. m each case after <. ving effect to such merger, 
consolidation or sale of assets, as the case may be; and 

(C) immediately after giving effect to such merger, consolidation or sale of 
assets, no Default shall have occurted and be continuing and the representations and 
wartanties of the BortOwer contained in diis .Agreement shaU be true m aU rm teriid 
respects as if made immediately after such merger, consolidation or sale of assets. 

It IS understood diat: (i) the reference m Section 4,04(c) to changes in respect 
of the Borrower and its Consobdated Subsidianes refers to changes from the business 
and consolidated financial position of Norfolk Souihem Corporation and its 
ConsoUdated Subsidianes at such date, mciudmg changes that occur as a resuU of 
another Person becoming the Borrower pursuant to such a merger, consoUdation or 
sale of assets and (i.) die references m Section 6.01(1) to mdividuals who were 
directors of the Bortower at any time before such a merger, consoUdation or saie of 
assets refers only to individuals who were directors of the Person who was the 
Bortower at that time. So Person who was the Bortower shall be released from any 
of its obUgations hereunder upon the assumption of such obUgations by another 
Person. For purposes of dus Section, die term "consobdate with" means a transaction 
m which the Bortowei and another corporation consoUdate to form a new 
corporation pursuant to the laws of theu junsdictions of incorporation and in which 
the Bortower and such other corporauon cease to exist as separate corporate entities. 

(b) The Bortower will not, and wiU not permit any of its Subsidiaries to, 
make any Asset Sale (i) unless die consideration therefor is not less than the fair 
market value of the related asset (as determmed m good feith by the chief financial 
officer of tiie Bortower) and (u) uniess, iifter givmg effect diereto, (a) die aggregate 
fair market value of the assets disposed of m all Asset Sales (odier than Acquisition 
Asset Saks) (1) during any fiscal year of die Bortower ended after the Closing Date 
woukl not exceed 5350,000,000 anc (2) from and after the Closmg Dale would not 
exceed 51,000,000.000 and (b) the aggregate fau- market value of die assets disposed 
of m aU Acquisition Asset Sales from and after die Qosmg Date would not exceed 
51,500,000,000; provided diat (x) die cons deration for any Asset Sale shaU consist 
solely of (A) cash payable at closing or (B) m->ttuments obUgaiing the purchaser (or 

58 

174 



an affiUate) to make cash payments at a subsequent date, m an aggregate amount not 
to exceed 50% of tiie purchase pnce widi respect to such Asset Sale and (y) die 
aggregate principal amount of instmments described m clause (x) (B) of diis proviso 
at any one time held by die Bortower and its Subsidiaries wiU not exceed 
$200,000,000 widi respect to aD Asset Saks (odier dian Acquisition Asset Sales) and 
wiD not exceed $0 with respect to all Acquisition Asset Sales. For purposes of diis 
subsection, "Acquisition Asset Sale" means any Asset Sale (i) tiie consummation of 
whkh is an express concUtion (either precedent or subsequent) to die approval by die 
STB of the direct or indirect acquisition of control of Conrail by the Bortower or (ii) 
which is consummated in connection with, or as a condition precedent to, the 
consummation of a merger or other business combination between die Bortower or 
any of its Subsidiaries and ConraU (includmg without Umitauon the Merger). 

SECTION 5.10. Use of Proceeds. The proceeds of die Term Loans wfll be 
used by the Borrower to finance the Acquisition, to pay related fees and expenses and, 
at the option of the Bortower, to refinance Debt of the Bortower or any Subsidiary 
incurred in reUance on Section 5.11( ), Revolving Credit Loans or .Money Market 
Loans outstanding on the Acquisition Date. The proceeds of the Revol îrg Credit 
Loans and Money Markci Loans made prior to the Acquisition Date wiU be used by 
the Borrower to make the Initial Conrail Investment to refmance a portion of tiic 
existing bank debt of the Bortower (including the Existing Credit Agreement), and 
for other general corporate purposes and may be used by the Bortower to repay 
maturing comnercial paier. The proceeds of die Revolving Credit Loans and .Money 
Maricet Loans made on or aiir.r the Acquisition Date wiU be used by die Bortower to 
finance the Acquisition, to pay related fees and expenses, and for otiier genrial 
corporate purposes (including without liimtation. al the option of the BortOwer, to 
refinance Debt of the Bortower or any Subsidiary incurred in reUance on Section 
5.1 l(i). Revolving Credit Loans or Money Market Loans outstanding on die 
Acquisition Date). 

SECnoN 5.11. Limitation on Debt. The Bortower will not, and wiU not 
permit any of its Subsidiaries to, incur or al any time be Uable widi respect to any 
Debt except 

(a) Debt under the Loan Documents; 

(b) Debt owing to the Bortower or a Subsidiary aU of die outstanding 
common stock of whkh (odier dian directors' quaUfying shares) is owned direcdy or 
indirectiy by the Bcnrower, 

(c) Debt of Subsidiaries not odierwise permined by diis Section in an 
aggregate pnncipal amouni at any time outstanding not exceeding $500,000,000; 

59 

175 



(d) Debt of die Borrower (and not of any Subsidiary) not otherwise 
permitted by this Section m an aggregate pnncipal amount ai any ume outstanding not 
exceeding 5100.000.000; 

(e) Guarantees (i) by die Borrower of die Debt of a Subsidiary, (ii) by any 
Significant Subsidiary of Debt of die Bortower and (iii) by any Subsidiary of Debt of 
its own Subsidianes. provided that die Guaranteed Debt is permitted under this 
Section; 

(f) Debt of any Person at the time such Person becomes a Subsidiary and 
not incurred m contemplation of such event; 

(g) Debt of the Bortower or a Subsidiary m existence on die Closing Date 
and extensions, renewals and refinancmgs thereof (it being understood that any Debt 
under die Existiiig CrecUt Agreement shaD be refinanced on die First BortOwing Date 
solely with Loans); 

(h) Debt of Subsidiaries incurred or assumed (in cormection with an 
equqmient trust agreement, conditional sale agreement, chattel mortgage or iease or 
otherwise) for the purpose of directly or indirectiy financing all or aiiy part of the cost 
of acquiring, constnictmg or rebuUding any asset and any renewal, extension or 
refinancing thereof, provided thai the aggregate pnncip?! amount of such Debt (otiier 
than extensions, renewals and refinancings) incurred OT assumed in any fiscal year of 
die Borrower pursuant to dus clause (h) shall not exceed $350,000,000; 

(i) short-term Debt of the Borrower (and not of any Subsidiary) evidenced 
by commercial paper or simUar instruments; and 

(j) Debt of die Bortower (and not of any SubsicUary) which mamres not 
earUer than six montiis after the final maturity date of die Term Loans. 

SECTION 5.12. Transactions with A ffilLus. The Borrowei will not, and will 
not permit any Subskliary to, directly or iixiaec tly, pr̂ y any funds to or for the account 
of make any Investment in, lease, seU, transf-̂ r or OUK rwise dispose of any assets, 
tangibk or mtangibk, to, or participate m, or effect any transaction widi. any iAffiUate 
except on an arm's-length basis on terms no less favorable in any matenal respect to 
the Borrower or such Subsidiary than could have been obtained from a thfrd party 
who was not an Affiliate; provided that die foregoing provisions of uus Section shall 
not prohibit (i) the decimation or payment of any lawful dividend or other payment 
ratably m respect of aU of its capital stock of the relevant class or (U) transactions 
entered mto m tiie ordmary course of business with joint venmres in which the 
Bortower has a direct or indued interest to die extent die Borrower has determmed 
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m Its reasonable judgment that the busi iess purpose achieved by such transactions 
renders the terms thereof reasonable. 

SECTION 5.13, .Wo Modification of the Voting Trust Agreement Without Bank 
Consent. The Bortower wiU not. and will not permit any of its Subsidianes to. 
consent to or soUcit any amendment or supplement to, or any waiver or other 
modification of the Voting Trust Agreement in any maimer which could reasonably 
be expected to matenaUy adversely affect the nghts of the Banks under the Loan 
Documents or theu abiUty to enforce die same. 

SECTION 5.14. Lirmtation on Restnctions Affecting Subsidiaries. Neither the 
Bortower nor any of its Subsid iaiies will enter mto, or suffer to exist, any agreement 
with any Person, other than the Loan Documents, which orohibits or lunits the ability 
of any SubsicUary to (a) pay cUvidends or make other distributions or pay any Debt 
owed to the Borrower or any Subsidiary, (b) make loans or advances to the Bortower 
or any Subsidiary, (c) uansfer any of its prof>e'Ues or assets to Bortower or any 
Subsidiary or (d) create, mcur. assume or suffer to exist any Lien upon any of its 
property, assets or revenues, wheiher now owned or hereafter acqufred as security for 
the obUgations of the Bortower under the Loan Documents; provided that the 
foregoing shaU not apply to (i) restnctions in effect on the date of this Agreement 
contained in agreements govemmg Debt outstanding on the date of this Agreement 
(or in the case of Debt of a Person whkh hereafter becomes a SubsicUary, outsianding 
on the date such Person becomes a SubsicUary and not created in contemplation of 
that event) and, if such Debt is renewed, extended or refinanced, restncuons in the 
agreements goveming the renewed, extended or refinancing Debt (and successive 
renewals, extensions and refinancings thereof) if such restrictions are no more 
restrictive m any material respect than those contained in the agreements govemmg 
the Debt bemg renewed, extended or refinanced, (u) restnctions contained in 
agreements goveming Debt incurred pursuant to Section 5.11(c), (d). (e) and (j; 
provided that such restrictions are no more restrictive in any material respect than 
those contained m the Loan Documents, (ui) customary non-assignment provisions 
in leases, Ucenses and other contracts, (iv) restrictions contained in agreements 
goveming Debt incurred by special purpose SubsicUaries in connection with die 
fmancing of equipment and other asset acquisitions, provided that such restncuons 
only apply to such special purpose Subsidiaries and thefr respective assets, (v) in the 
case of non-whoUy-owned Subsidianes, customary re,strictions contained m jouit 
venmre or similar agreements, (vi) restrictions requfred by ̂ Ucable law and (vu) 
restrictions m agreements establishing consensual Liens permitted under Section 5.08 
with respect to the assets subject to such Liens. 

SECTION 5.15. Fiscal Year, The Bortower wfll not change its fiscal year from 
a fiscal year ending December 31. 
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SECTION 5,16, Hedging Facilities. The Bortower wiU. at its sole cost and 
expense not later than 60 days followmg the Acquisition Date, enter into and 
thereafter mamtam in fuU force and effect mterest rate cap or swap agreements or 
similar agreements on such terms as shaU be reasonably acceptable to the 
Administrative Agent and that shall result in the interest rate payable on not less than 
(i) at any time pnor to the Consummauon Date, 30% of Total Debt at such time and 
(u) at any time on and after the Consummation Date, 40% of Total Debt at such time, 
being effectively (or in fact) fixed. 

SECTTION 5,17. Restricted Investments. The Borrower wiU not, and will not 
permit any SubsicUary to, make any Restricted Investments pnor to the 
Consummauon Date, 

SECTION 5,18, Consummation. The BortOwer wUl use its commerciaUy 
reasonable best efforts to cause the Consummation Date to occur at the earliest 
pracucable ume. 

SECTION 5.19. Additional Guarantors. The BortOwer wiU cause each 
Person whkh becomes a Sigmficant Subsidiary after the Acquisition Date to become 
a Subsidiary Guarantor as promptiy as practicable after (but m any event within 30 
days of) the date it becomes a Sigmficant Subsidiary. 

ARTICLE 6 

DEFALfLT 

SECTION 6.01. Events of Default, ff one or more of the following events 
('Events of Default") shaU have occurred and be continuing: 

(a) the Bortower shaU default in the payment when due of any 
principal of any Loan, or shaU default in die payment widiin five days of the 
due date thereof of any mterest. fees or ether amount payable hereunder, 

(b) the Borrower shaU fad to observe or perform any covenant 
contamed m Secuons 5.07 to 5.19, mclusive; 

(c) any ObUgor shaU faU to observe or perform any covenant or 
agreement contained in any Loan Document (other than those covered by 
clause (a) or (b) above) for 10 Domestic Business Days after written notice 
diereof has been given to die BortOwer by die Administrative Agent at die 
request of any Bank; 
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(d) any representation, wartanty or certification made (or deemed 
made) by any ObUgor in any Loan Document or m any certificate, financial 
statement or odier document deUvered pursuant to any Loan Document shall 
prove to have been mcortect m any material respect when made (or deer.isd 
made); 

(e) the Bortower or any Subsidiary shall fail to make any payment 
in respect of any Material Debt when due or widiin any appUcable grace 
period; 

(f) any event or condition shaU occur which results in the 
acceleration of the maturity of any Material Debt or enables the holder of such 
Debt or any Person acting on such holder's behalf to accelerate the mamnty 
thereof; 

(g) the Borrower or any Significant Subsidiary (including for 
purposes of this subsection Conrail and, to the extent they would meet the 
criteria specified in the defimtion of Significant Subsidiary, its Subsidiaries) 
shaD commence a voluntary case or odier proceeding seeking Uquidation. 
reorganization or other relief with respect to itself or its debts under any 
bankruptcy, insolvency or other simUar law now or hereafter m effect or 
seeking the appointment of a trustee, receiver, liquidator, cusicxiian or other 
simflar oflBcial of it or any substantial part of its property, or shad consent to 
any such reUef or to the appointment of or takmg possession by any such 
official in an involuntary case or other proceeding commenced against it or 
shaU make a general assignment for the benefit of creditors, or shall fail 
generally to pay its debts as they become due, or shaU take any corporate 
action to authorize any of the foregoing; 

(h) an involuntary case or other proceeding shaU be commenced 
against the Borrower or any Significant Subsidiary (including for purposes of 
diis subsection Conrail and, lo the extent they would meei the criteria 
specified m the definition of Sigmficant Subsidiary, its SubsicUaries) seeking 
liquklation, reorganization or other reUef with respect to it or its debts under 
any bankruptcy, insolvency or odier similar law now oi hereafter in effect or 
seekmg die appointment of a tiustee. receiver, Uquidat̂ r, custcxiian or odier 
similar official of it or any substantial part of its property, and such 
involuntary case OT other proceeding shaU remain uncUsmissed and uristayed 
for a period of 60 days; or an order for reUef shaU be entered against die 
Bortowcr or any Significant Subsidiary under the federal bankruptcy laws as 
now or hereafter in effect; 
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(i) any mem'oer of the ERISA Group shail fail to pay when due -rn 
amount or amounts aggregatmg m excess of S50.000,(XX) w-hich it shaU have 
become bable to pay under Title FV' of ERISA; or notice of intent to terminate 
a ."Vlatenal Plan shall be filed under Tide l \ ' of ERISA by any member of die 
ERISA Group, any plan admmiso-ator or any combmauon of the foregoing; 
or the PBGC shaU msf tute proceedings under Tide IV of ERISA to 
terminate, to impose babflity (odier dian for premiums under Section 4007 of 
ERISA) in respect of or to cause a tmstee to be appointed to administer any 
M̂aterial Plan; or a condition shaU exist by r k-ason of which the PBGC would 

be entitied to obtain a decree adjudicating that any Material Plan must be 
terminated; or there shaU occur a complete or partial withdrawal from, cr a 
default, witiun the meanmg of Secuon 4219(c)(5) of ERISA, with lespect to, 
one or more .Multiemployer Plans which, in any such case, could reasonably 
be expecied to cause one or more members of the ERISA Group to mcur a 
current pay-ment obUgation m excess of 5100,000,(XX); 

(j) a judgment or order for die payment of money in excess of 
550,(X)0,000 shaU be rendered agamst die Bortower or any Significant 
Subskiiary anr̂  -uch judgment or order shaU continue unsatisfied, unreversed, 
unvacated, uncUscharged and unstayed for a period of 30 days; 

(k) any person or groi.p of persons ' within the meaning of Section 
13 or 14 of the Securities Exchange .Act of 1934, as amended) shaU have 
acquired beneficial ow-nership (within die meaning of Rule 13d-3 promulgated 
by die Securiues and Exchange Commission under said Act) of 30% or more 
of the outstanding shares o," -.ommon stock of the Bortower, 

(1) at any time Continuing Directors shall not constimte a majority 
of the board of directors of the Bortower ("Continuing Dû -t̂ "-" means at any 
imK c«ch (i) individual who was a director of the Bortower 24 mon hs before 
such time or (u) individuals who were nominated or elected to be a -Ifrector 
of die Borrower by at least rwo-diirds of die Continuing Dfrectors at tht ..me 
of such nommation or election); 

(m) any Lien created by any of die CoDateral Documents shaU at any 
time faU to constitute a vaUd and (to die extent required by die C illateral 
Documents) perfected Lien on any material portion of die Collateral 
purported to be subject thereto, securing die ooUgatio.-is purported to be 
secured thereby, with the priority required by the Loan Documents, or any 
ObUgor shall so assert in writing; 
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(n) die Guarantee of any Subsidiary Guarantor under die Subsidiary-
Guarantee Agreement shall be mvalid or unenforceable, or any Obligor shall 
so assert in writing; or 

(c) for any calendar quarter commencing after the Acquisition Date 
(or if the record date with respect to Conrail cUvidends or distributions 
payable dunng die fust v_.h quarter shaU have been prior to the Acquisition 
Date, for any calendar quarter after the ffrst such quarter) the aggregate 
amount of dividends or distributions received by the Bortower in respect of 
shares of capital stock of Conrail (either dfrectiy, through a dividend or 
distribution made by the tiustee unaer the Voting Trust or dirough a dividend 
or disttibution made by the Offeror to the Bortower witii respect to a dividend 
or distribution made by the trustee under the Voting Trust to the Offeror or 
otherwise ) shall be less tiian 50.40375 per share; 

dien. and in every such event, the Administrative Agent shaU (i) if requested by the 
Required Banks by notke to the Bortower tenmnate the Commitments and diey shaU 
thereupon terminate, and (u) if requested by the Requfred Banks by notice to the 
Bortower declare die Loans (together widi accrued mterest thereon) to be, and the 
Loans (together with accrued interest thereon) shaU thereupon become, immediately 
due and payable w-:»hout presentment, demand, protest or other notice of any kind, 
aU of which are hereby waived by the Bortower, provided dial in die case of any of 
die Events of Default specified in clause (g) or (h) above with respect to any ObUgor, 
without any notice to any Obbgor or any other act by the AdminisQ t̂ive Agent OT tiie 
Banks, the Co.nniitments shaU thereupon termmate and the Loans (together with 
accrued intereM thereon) shaU become immecUately due and payable without 
presentment cemand, protest or other notice of any kind, aU of which are hereby 
waived by th', Bortower. 

SliCTION 6.02. Notice of Default. The Administrative Agent shaU give notice 
to die Borrower under Section 6.01(c) promptiy upon being requested to do so by 
any Bank and shaU thereupon notify aU the Banks thereof 

ARTICLE 7 
THEAC}ENT 

SECTION 7,01, Appointment and Authorization. Each Bank irrevocably 
appoints and authorizes the Administtative Agent to take such action as agent on its 
behalf a.Td to exercise such powers under the Loan Documents as are delegated to the 
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.Admmistrauve .Agent by die terms diereof, togedier with aU such powers as are 
reasonably incidental thereto. 

SECTION 7,02, Agents and Affiliates. Morgan Guaranty Trust Company of 
New York and MemU Lynch Capital Corporauon shaU have die same rights and 
pow .jrs under die Loan Documents as any other Bank and may exercise or refrain 
from exercising the same as though it were not an Agent, and Morgan Guaranty Tmst 
Company of New York and .MerriU Lynch Capital Corporauon and dieu respective 
affiliates may engage m any kin-̂  of o-siness with the Bortcwer 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 
AdminisQ-ative Agent hereunder are only those expressly set forth herein. Widiout 
bmiting the generabty of the foregoing, the Administtative Agent shall not be requfred 
to take any action with respect to -iny Default except as expressly provided in the 
Loan DcKuments. 

SECTION 7,04, Consultation with Experts, The Admimstrative Agent may 
consult with kgal counsel (who may be counsel for the Bortower), independent pubUc 
accountants and other experts selected by it and shaD not be bable for any action taken 
or omitted to be taken by it in good faith m accc .dance with the advice of such 
counsel, accountants or experts. 

SECTION 7.05. Liability of Agents. Neither Agent nOT any of thefr respective 
affiUates nor any of the respective directors, officers, agents or employees of the 
foregoing shaD be babk for any actwn taken or not taken by it in connection herewith 
(i) with the consent or at the request of the Required Banks or (U) in the absence of 
its ow-n gross negUgence or wiUfid misconduct .Neither Agent nor any of their 
respective affihates nor any of die respective directors, officers, agents or employees 
of the foregomg shaD be responsible for or have any duty to ascertain, inquire into or 
verify' (i) any statement, warranty or representation made in coimection with this 
Agreement or any borrowing hereunder, (U) the performance or observance of any of 
the covenants or agreements of any ObUgor, (\'̂ ) the satisfaction of any concUtion 
specified m Aruck 3, except, in the case of the Administrative Agent receipt of items 
required to be debvered to i t or (iv) the vaUdity, effectiveness or genumeness of any 
Loan EXxu'Tient or any other instrument or writing fumishsd in connecuon therewith. 
The Admmisttative Agent shaU not incur any Uabdity by acting in reUance upon any 
notice, consent, certificate, statement or other writiiig (which may be a bank wire, 
telex or sunilar writmg) beUeved by it to be genuine or to be signed 'oy the proper 
party or parties. 

SECTION 7,06, indemnification. Each Bank shaU, ratably in accordance w ith 
its Commitment indemnify each Agent its affiUates and diefr respective dfrectors. 
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officers, agents and employees (to the extent not reimbursed by the Bortower) against 
any cost, expense (including reasonable counsel fees and disbursements), claim, 
demand, action, loss or liability (except such as result from such indemnitee's gross 
negUgence or wiUfiil misconduct) that such mdenmitee may suffer or mcur in 
connection widi this Agreement or my action taken or omitted by such indemnitee 
hereunder. 

SECTION 7.07. Credit Decision. Each Bank acknowledges that it has, 
independently and without reUance upon any Agent or any other Bank, and based on 
such documents and mformation as it has deemed appropriate, made its own credit 
analysis and deciswn to enter .Tito this Agreement. Each Bank also acknowledges diat 
it wUl, independentiy and without reUance upon any Agent or any other Bank, and 
based on such documents and information as it shaU deem appropriate at the time, 
continue to make its own credit decisk»ns in taking or not takmg any action under dus 
Agreement 

SECTION 7.08. Successor Ageru. The Administrative Agent may resign at any 
time by giving written notice diereof to the Banks and die BortOwer. Upon any such 
resignation, the Requfred Banks shaU have the right to appoint a successor 
Administrative Agent reasonably acceptable to the BortOwer. If no successor Agent 
shaU have been so ̂ pomted by the Required Banks, and shaU have accepted such 
appointment within 30 days .after the retiring Agent gives notice of resignation, then 
the retiring AdminisQ-ativc Agent may, on behalf of the Banks, appoint a successor 
Administrative Agent whkh shaU be a commercial bank organized or Ucensed under 
the laws of the United Slates of iAmerica or of any State thereof and having a 
combined capital and surplus of at least $500,000,000. Upon die acceptance of its 
appointment as iAgent hereunder by a successor Administrative Agent, such successOT 
Administrative iAgent shaD thereupon succeed to and become vested with aU die rights 
and duties of the retiring Administrative Agent and the retiring Administrative Agent 
shaU be discharged from its duties and obUgations hereunder. Afuir any retiring 
Agent's resignation hereunder as Admirustrative .Agent the provisions of dus Article 
shaU inure to its benefit as to any actions taken or omitted to be taken by it while it 
was Administrative Agent 

SECTION 7.09. Agents' Fees. The Borrower shaU pay to each Agent for its 
own accoimt fees in die amounts and at the timris prevrously agreed upon between die 
Bortower and the Agents. 
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.ARTICLE 8 
CHANGE IN CIRCL^ISTANCE 

SECTION 8.01. Basis for Determining Interest Rate Inadequate or Unfair. 
If on or prior to die ffrst day of any Interest Penod for any Fixed Rate Loan: 

(a) the Admmistt-auve Agent is advised by die Reference Banks that 
deposits m doUars (m the appUcable amounts) are not bemg offered to friC 
Reference Baidcs in die relevant market for such Interest Penod. or 

(b) m die case of a Commined Bortowmg. Banks havmg 50% or 
more of the aggregate amount of the Comimtments advise the Administrative 
Agent dial die Adjusted CD Rate or die London Interbank Offered Rate, as 
the case may be. as determmed by the Adnunisttative Agent wall not 
adequately and feirly reflect die cost to such Banks of funding diefr CD Loans 
or Earo-DoUar Loans, as die case may be, for such Interest Penod, 

die Administrative Agent shall forthwith give notice thereof to the Bortower and die 
Banks, whereupon until the Admmisttative .Agent notifies the Bortower that die 
cucumstances givmg nse to such suspension no longer exist (which notice die 
Admimstrauve Agent shaD debver forthwith upon its becommg aware diereof), (i) die 
obUgations of the Banks to make CD l oans or Euro-Dollar Loans, as die case may 
be, or to continue or convert outstanding Loans as or into CD Loans or Euro-Dollar 
Loans, as the case may be, shaU be suspended and (u) each outsianding CD Loan or 
Euro-Dollar Loan, as tiie case may be, snail be converted mUD a Base Rate Loan on 
the last day of the dien current Uiterest Penod appUcable diereto. Unless die 
Bortower noufies the Admmistrauve Agent at least rwo Domestic Busmess Days 
before tiie dale of any Fixed Rate Bortowmg for which a Notice of BortOwmg has 
previously been given that it elects not to bortow on such date, (i) if such Fbied Ratt* 
Bortowmg is a Committed Bortowmg, such Bortowing shaU instead be m.ade as i 
Base Rate Bortowmg and (u) if such Fixed Rafj Bortowing is a Money .Market 
LIBOR Bortowing, tiie Money Market LIBOR Loans comprismg such Bortowing 
shaU bear mterest for each day from ,:nd includmg dit first day to but excludmg die 
last day of die Interest Penod appUcable liiereto at d̂ e Base Rale for such day. 

SECTION 8,02. Illegality . Lf, or or after die date of diis Agreement die 
adopuon of any appUcable law, mle or regulauon, or any change m any appUcable 
law. nile or regulation, or any change m the mterpretation or administration thereof 
by any govemmmtal autiionty. centtal bank or comparable agency charged widi die 
interpretation or adrrunisttation thereof, or compUance by any Bank (or its 
Euro-DoUar Lendmg Office) wnh any request or directive (whediei or not having die 
force of law) of any such autiionty. centtal bank or comparable agency shaU make it 
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unlawful or impossible for any Bank (or its Euro-Dollar Lending Office) to ma'̂ e. 
mamtam or fund its Euro-DoUar Loais and such Bank shaU so notify the 
.Admimstrauve Agent, the Administrative / pent shall forthwith give notice thereof lo 
the other Banks and the Borrower, wherenpon until such Bank noufies the Bortower 
and the Admimstrative Agent that the cjcumsrances giving rise to such suspension 
no longer exist (which notice such Bank .haD give forthwith upon its becommg aware 
thereof), the obhgauon of such Bank to m<ike Euro-Dollar Loans, or to convert 
outstanding Loans into Euro-DoUar Ix)ans, shaU be suspjended. Before giving any 
notice to the Administrative .Agent pur>-uant to th's Section, such Bank shaU designate 
a different Euro-DoUar Lending Of ice if such iesignation will avoid the need for 
giving such notice and wiU not. m the judgmtnt of such Bank, be otherwise 
disadvantageous to such Bank. V such notice is giVen, each Euro-DoUar Loan of 
such Bank then outstandmg shall be converted to a Bai.? Rate Loan either (a) on tiie 
last day of the then curtent Interest Period appUcable to .--uch Euro-DoUar Loan if 
such Bank may lawfuUy continuf to maintain and fund such Loan lo such day or (b) 
immediately if such Bank shaD deiermme that it may not lawfully conlfriue to maintain 
and fund such Loan to "̂ uch day. 

SECTIO.N 8,03, Increased Cost and Reduced Retum (a) If on or after (x) 
the date hereof, in the cas; of any Committed Loan or any obUg.̂ tion to make 
Committed Loans or (y) the date of the related Money Market Quote, in the case of 
any Money .Market Loan, die adopuon of any appUcable law, rule or regulauon, or 
any change ;n any appucable law, mle or regulation, or any change in the 
mterpretation or adminis'ration thereof by any govemmental authority, central bank 
or comparable agency c barged with the interpretation or administration thereof, or 
compUance by any Bfxik (or its AppUcable Lending Office) with any request or 
direcuve (whether or n jt having the force of law) of any such authority, central bank 
or comparable agency shaU mipose, mcxUfy or deem appUcable any reserve, special 
deposit, msurance assessment or sunilar requfrement (including, wiihout limitation, 
any such requû mf nt unpxjsed by the Board of Governors cf the Federal Reserve 
System, but exctudag (i) with respect to any CD Loan any such requfrement included 
in an ^pUcable >̂3mestic Reserve Percentage or iAssessmeni Rate and (u) with 
respect to any Eiiro-DoUar Loan, any such requfrement with respect to which such 
Bank is entitied to compensation during the relevant Interest Pencxi under Section 
2,07) agamst assets of deposits with or for die account of or credit extended by, any 
Bank (or its AppUcable Lendmg Office) or shaU impose on any Bank (or lU 
Appbcabk LexUng Office) or on the United States marker for certificates of deposiv 
or the London interbank market any other concUtion affecting its Fixed Rale Loans 
or Its obUga don to make Fixed Rate Loans, and tbe result of any of the foregoing is 
to mcrease the cost to such Bank (or its AppUcable Lendmg Office) of making or 
maintaimr g any Fixed Rate Loan, or to reduce the amouni of any sum received or 
receivable by such Bank (or its Appbcabk Lending Office) under this Agreement with 
respect t.iereto, by an amount deemed by such Bank to be material, then, withm 15 
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davs after demand by such Bank (wid: a copy to die Administtative Agent), die 
Bortower shaU pay to such Bank such additional amount or amounts as will 
compensate such Bank for such increased cost or reduction. 

(b) If any Bank shaU have determined dial, after the date hereof die 
adoption of any appbcabie law, rule or regulation regardmg capital adequacy, or any 
change in any appUcable law, rule or regulation, or any change m the interpretation 
or administration thereof by any govemmental authority, centtal bank or comparable 
agency charged with the interpretation or acUninisttation diereof, or any request or 
directive regarding capital adequacy (wheiher or not having the force of law) of any 
such authority, centtal bank or comparable agency, has or would have die effect of 
reducing the rale of retum on capital of such Bank (or its Parent) as a consequence 
of such Bank's obUgations hereunder to a level below dial which such Bank (or its 
Parent) could have achieved but for such adoption, change, request or dfrective 
(taking into conskieration its poUcies A'ith respect to capital adequacy) by an amouni 
deemed by such Bank to be material, dien from time to time, widiin 15 days after 
demand by such Bank (widi a copy to die Administiative Agent), die Bortower shall 
pay to such Bank such adcUtional amount or amounts as wdl compensate such Bank 
(or Its Parent) for such reduction. 

(c) Each Bank will promptiy notify the Bortower and the Administtative 
Agent of any event past or prospective, of which il has knowledge which wiU entitie 
such Bank to condensation pursuant to diis Section, OT which such Bank beUeves is 
reasonably likely to entitie such Bank to compensation pursuant to this Section, and 
wiD designate a different iAppbcable LencUng Office if such designation wUl avoid die 
need for, or reduce the amount of, such con^nsation and wiU not in die judgment 
of such Bank, be otherwise disadvantageous to such Bank. A certificate of any Bank 
claimuig compensation under diis Section (fOT itself OT for a Participant) and setting 
forth die additional amount or amounts to be paid to it hereunder and indicating in 
reasonable detail the compuution thereof shaU be conclusive in the absence of 
maiufesi ertor. In determining such amount such Bank may use any reasonable 
averag ng and attribution methods. 

(d) The Borrower shaU not be bable pursuani to diis Section to any Bank 
to compensate it for ary cost or reduction incurred or suffered more than 45 days 
before receipt by the Borrower of a notice from such Bank referring to the event that 
gave rise to such cost or reduction. 

(e) This Section 8.03 shaD not require die Bortower to reimburse any Ba;ik 
for any Taxes or Other Taxes which are odierwise covered by the payment of 
alditional amounts or die indemmty set fordi in Section 8.04(b) or (c), respectively. 
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SECTION 8,04. Taxes, (a) For die purposes of diis Section 8.04 die following 
terms have the followmg meamngs: 

'Taxes" means any and aU present or future taxes, duties, levies, imposts, 
deductions, charges or widiholdmgs widi respect to any payment by the Borrower 
pursuant to dus Agreement or under any .Note, and all Uabiliues widi respect diereto, 
excluding d) m die case of each Bank and die Admmisttauve Agent, taxes imposed 
on Its income, and fianchise. branch profits or simUar taxes imposed on it. by a 
junsdiction under die laws of which such Bank or die Admmisttauve Agent (as die 
case may be) is organized or m which its pnncipal executive office is located or. m die 
case of each Bank, m which its AppUcabk Lendmg Office is located and (u) in die 
case of each Bank, any United States witiflioldmg Uix unposed on such payments but 
oniy to die extent diat such Bank is subjeci to United States witiiholding tax at die 
time such Bank fu^t becomes a party to tins Agreement. 

"Other Taxes" means any present or future stamp or documentary taxes and 
any odier excise or property taxes, or similar chaiges or levies, which anse from any 
payment made pursuant to diis Agreement or under any Note or from the execuuon 
or delivery of, or otherwise widi respect to, diis .Agreement or any Note. 

(b) Any and aD payments by the Bortower to or for the account of any Bank 
or the Admimstrative Agent hereunder or under any .Note shaU be made widiout 
deduction for any Taxes or Odier Taxes; provided dial, if tiie Bortov er shaU be 
required by law to deduct any Taxes or Other Taxes from any such payirients, (i) tiie 
sum payable shaU be increased as necessary so that after making aU requfred 
deductions (including deductions appUcable to additional sums payable under diis 
Section) such Bank or die Administtative Agent (as the case may be) receives an 
amount equal to the sum it would have received had no such deductions been made, 
(u) the Bortower shaU make -such deductions, (ui) the Bortower shaU pay the hill 
amount deducted to the relevant taxation autiiority or other authority in accordance 
wrth appbcabie law and (iv) die Bortower shad furmsh to die Admmisttative Agent 
at its address referred to m Section 9.01, die ongmal or a certified copy of a receipf 
evidencmg payment thereof 

(c) The Bortower agrees to indemnify each Bank and the Administrative 
Agent for the fidl amount of Taxes or Odier Taxes (includmg, widiout hmitation, any 
Taxes or Other Taxes impo;>ed or asserted by any juriscUcuon on amounts payable 
under this Section) paid by such Baidc or the Admmisttative Agent (as the case may 
be) and any Uabdity (mcluding penalties, mterest and expenses) ainsing tiierefrom or 
with .-espect thereto; provided, howf/er. that the Bortower shall not be requu-ed to 
indemnify any Bank or die Administtative Agent under this Section G.04 for any 
Uab'lity arising as i result of such Bank's or Administtauve Agent's wdlful 
misconduct or gross legUgence. This mdemnificauon shaU be paid within 30 d>,ys 
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after such Bank ."r die Admmisttative Agent (as die case may be) makes written 
demand dierefor (which demand shaD identify' die namre and die amount of Taxes and 
Other Taxes for which mdemnification is bemg sought), 

(d) Each Bank organized under the bws of a jurisdiction outside die United 
States, on or pnor to the date of its execuuon and deUverv' of this Agreement m die 
case of each Bank bsted on the signamre pages hereof and on or prior to the date on 
which It becomes a Bank m die case of each other Bank, and from time to time 
thereafter if requested in writing by die Bortower (but only so long as such Bank 
remams lawfuUy able to do so), shaU provide *he Bortower and the Admmisttative 
Agent witii ttne, accurate and complete (i) Intemal Revenue Service forms 1001 or 
4224. as appropriate, or any successor form prescri'bed by the Intemal Revenue 
Service, executed ui dupUcale, certifying ihat such Bank is entitied to benefits under 
an mcome tax ttraty to which the Umted States is a party which exempts die i - r \ 
from United States withholdmg tax or reduces die rate cf withholdmg tax Oii 
payments of interest for the account of such Bank or certifymg that die income 
receivabk pursuant to this Agreement is effectively connected with the conduct of a 
ttade or business in the Umted States or (ii) if the interest payments made to a Bank 
consutute "portfolio interest" as defined under Secuon 881(c) of me Intemal Revenue 
Code. Internal Revenue Service form W-8, or any successor form prescnbed by the 
Intemal Revenue Service, executed in duplicate, and a certificate repiesenimg diat 
such Bank is not a bank for purposes of Secuon 881(c) of die Internal Revenue Code, 
IS not a 10 percent shareholder cf die Bortower (widim the meaning of Section 
871(h)(3)(B) of the Interna) Revenue Code) and is not a "conttoUed foreign 
corporation" related to the Bortower (within die meaning of Secuon 864(d)(4) of die 
Intemal Revenue Code). Each such Bank further agrees (but only so long as such 
Bank is kiwfuUy able to do so) to deUver tc the Bortower and the Admmistrative 
Agent duly completed copies of the above-mentk)ned Internal Revenue Service forms 
on or before the earber of (i) the dale that any such form expttes or becomes obsolete 
or otherwise is requued co be resubmitted as a condition to obtaining an exemption 
from withhokiing of U.S. federal income tax and (ii) 30 days after the occurtence of 
any event whkh wouid require a change m the most recent form previously deUvered 
to die BortOwer and the Administrative Agent 

(e) For any period widi respect to which a Bank has faded to provide die 
Bortower or the Admimsttau/e Agent with the appropnate form or certificate 
pursuant to Section 8.04(d) (unless such faUure is due to a change m tt^ty, law or 
regulation occumng subsequent lo the date on which such form or certificate 
origmaDy was required to be provided), or widi respect to which auy representauon 
or ceruficauon on any such form or certificate is, or proves to be, materiaUy kicortect 
felse or misk idmg when so made such Bank shaD not be entitied ro receive additional 
amounts or mdemnifKauon under Section 8.04(b) or (c), respectively widi respect to 
Taxes imposed by the United States and such Bank shaU mckmnify and reimburse die 
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Bortower for any Taxes or Other Taxes which were requued to be withheld but 
which were not withheld as a result of such Bank's failure to provide the appropriate 
form or certificate or such Bank's matenaUy incortect, false or misleading 
representations or certifications; providgd that if a Bardc, which is otherwise exempt 
from or subject to a reduced rate of witiiholding tax, becomes subject lo Taxes 
because of its fadurc to deUver a form requued hereunder, die Bortower shaU lake 
such steps (at such Bank's cost and expense) as such Bank shaU reasonably request 
to assist such Bank to recover such Taxes. 

(0 If the Bortower is requfred to pay additional amounts to or for the 
account of any Bank pursuant to diis Section, then (i) such Bank wiU change the 
jurisdiction of its AppUcable Lending Office if, in the judgment of such Bank, such 
change (x) wfll eliminaic or reduce any such additional payment which may tiereafter 
accrue and (y) is not otherwise disadvantageous to such Bank or (u) if such Bank 
does not change the jurisdiction of its AppUcable Lending Office pursuant to (i), the 
Bortower shaU have the right to designate a substitute bank or banks pursuant to 
Secuon 8.06 hereof 

(g) Upon die reasonable request of the Bortower, and at the Bortower's 
expense, each Bank shaD use reasonable efforts to ccwperate with the Borrower with 
a view to obtain a refimd of any Taxes which were not cortectiy or legaUy imposed 
and for which the Bortower has indemnified such Bank under this Section 8.04 if 
obtainmg such refund would not in die sole judgment of such Bank, be 
disadvantageous lo such Bank; provided dial nothing in diis Secuon 8.04(g) shaU be 
constmed to requfre any Bank to institute any administrative proceeding (other than 
the filing of a claim for any such refimd) or judicial proceeding to obtain any such 
refund. If a Bank shaU receive a refund from a taxing authority (as a result of any 
error in the imposition of Taxes by such taxing authority) of any Taxes paid by the 
Bortower pursuant to subsection (b) or (c) above, such Bank shall prompUy pay tc 
the Bortower the amount so received without interest (other than interest received 
from the taxing authority with respect to such refund) and net of oui-of-pcx:ket 
expenses; provided lhat such Bank shaD only be requfred to pay to the Bortower such 
amounts as such Bank in its sole discretion determines are atoibutable to Taxes paid 
by die Bortowcr. In the event such Bank or die Administrative Agent is requfred to 
repay the amount of such refund (including interest if any), die Borrower, upon the 
request of such Bank or the Administtative Agent (as the case may be), agrees to 
promptly retum to such Bank or die Admimstrative Agent the amount of such refund 
and interest if any (plus penalties, mterest and other charges imposed in connection 
with the repayment of such amounts by such Bank or tiie Administrative Agent). 

(h) Notwithstanding the foregoing, nothing in this Section 8.04 shaU be 
construed to (i) entitie the Bortower or any other Persons to any information 
determmed by any Bank or the Admimstrative Agent, in its sole cUscretion, to be 
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confidenual or proprietary information of such Bank or die Administtative Agent, to 
any tax or financial mfbrmatK i of any Bank or the Administtative Agent or to inspect 
or review any books and records of any Bank or the Admimstrative Agent, or (u) 
mterfere with the rights of any Bank or tiie Admmisttauve Agent to conduct its fiscal 
or tax affairs in such marmer as it deems fit. 

SECTION 8,05, Base Rate Loans Substituted for .Affected Fixed Rate. If (i) 
the obUgation of any Bank to make, or convert outstanding Loans to, Euro-Dollar 
Loans has been suspended pursuant tc Section 8,02 or (ii) any Bank has demanded 
compensauon under Section 8.03(a) or 8.04, or the Bortower is requfred to make any 
additional payments under Section 8.04 in respect of any payments to any Bank, in 
either case widi respect to its Euro-Dollar Loans or its CD Loans, and the BortOwer 
shaD, by at least five Euro-Dollar Business Days' pnor notice to such Bank through 
die Admmistratrve Agent have elected that the provisions of this Section shall apply 
to such Bank, then, unless and untd such Bank notifies the Bortower that the 
circumstances givmg nse to such suspension or demand for compf;nsation no longer 
apply: 

(a) all Loans which would otherwise be made by such Bank as (or contmued 
as or converted into) CD Loans or Euro-DoUar Loans, as the case may be, shall 
instead be Base Rate Loans (on which mterest and principal shaU be payable 
contemporaneously widi the related Fixed Rate Loans of the other Banks), and 

(b) after each of its CD Loans or Euro-DoDar Loans, as the case may be, has 
been repaid (or converted to a Base Rale Loan), aU payments of principal which 
woukl odierwise be appbed to repay such Fixed Rate Loans shaU be appUcd to repay 
its Base Rate Loans mstead. 

If such Bank notifies the Bortower that the cttcumstances givmg rise to such notice 
no longer apply , tie principal ami>unt of each such Base Rate Loan shall be converted 
mto a CD Loan or Euro-DoDar Loan, as the case may be, on the fust day of the next 
succeedmg Interest Period appUcable to the related CD Loans or Euro-Dollar Loans 
of the other Banks. 

SECTION 8,06. Substitution of Bank. If any Bank has demanckd 
compensation under Section 8,03 or 8,04, the Bortower is requfred to make any 
additional payments under Secuon 8.04 in respect of any payment to any Bank or any 
Bank defaults in any of its obbgations to make any Loan, the Bortower shall have the 
nght to designate ? substitute bank or banks reasonably acceptable to the 
Admmistrauve 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 m such 
event, if the Bortower so designates a substitute or substitutes, it wiU seU its Loans 
and assign its nghts under this Agreement to such ? subsumte or substitutes as soon 

74 

190 



as reasonably possible (and m anv event within 30 days) after such designation on 
subsiantiaUy the terms set forth m Exhibit F for a payment equal to the principal 
amount of its Loans plus aU interest on such Loans and aU facflity fees accrued but 
unpaid to but excluding the date of such payment plus any loss or exjjense incurted 
by It (or by an existmg or prospecuve Participant in die related Loan), in connection 
with such payment, including (without hmitation) any loss incurred in obtaining, 
bquklating or enploying deposits from, thfrd parties, but excluding loss of margin for 
the penod after any such payment, as reasonably determined by it 

ARTICLE 9 
MISCELLAN'EOUS 

SECTION 9,01. Notices. Ail nouces, requests and other communicauons to 
any party hereunder shaU be in wnting (including bank wfre, facsimUe transmission or 
similar writing) and shall be given to such party: (x) in the case of the Bortower or 
the Administtative Agent, at its address set forth on die signamre pages hereof, (y) 
in the case of any Bank, at its address set forth m its Administrative Questionnaire or 
(z) in the case of any pary, such other address as such party may hereafter specify for 
the purpose by notice to the Administtative Agent and die Bortower. Each such 
notice, request or other communication shaD be effective (i) if given by mad, 72 hours 
after such communication is deposited in the mads with first class postage prepaid, 
addressed as aforesaid or (u) if given by any other means, when deUvered at the 
address specified in this Section; provided that notices to the Adnunistrative Agent 
under iArticle 2 or iArticle 8 shall not be effective untd received. 

SECTION 9.02. No Waivers. No failure or delay by any party hereto ii. 
exercising any right power or privilege hereunder shaU operate as a waiver thereof 
nor shaD any single or partial exercise thereof preclude any odier or further exercise 
thereof or the exercise of any other right, power or privikge. The rights and remedies 
provided in the Loan Documents shaU be cumulative and not exclusive of any righis 
or remedies provided by law. 

SECTION 9.03. Expenses; Indemnification, (a) The BortOwer shaD pay 
(i) aU reasonably incurred out-of-pocket expenses of the Agents, mcluding fees and 
disbursements of special counsel for die Agents, in connection with the preparation 
and administtation of diis Agreement any waiver or consent hereunder or any 
amendment hereof or any Defeult or alleged Default hereunder and (U) if an Event of 
Defeult occurs, aD out-of-pocket expenses mcurted by die Administrative Agent and 
each Bank, inclucUng "ees and cUsbursements of counsel, in connection with such 
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Event of Default and collection, bankruptcy, insolvency and otiier enforcement 
proceedmgs resulting therefrom. 

(b) The Borrower agrees to indemnify' each Agent and Bank, diefr respective 
affiliates and die respective directors, officers, agents and employees of die foregoing 
(each an '"Indemmtee") and hoki each Indemmtee harmless from and agamst any and 
aU Uabdiues, losses, damages, costs and expenses of any kmd, including, widiout 
bmitation, die reasonable fees and disbursements of counsel, which may be incurte-i 
by such Indemnitee m connection widi any mvestigative, administtative or jucUcial 
proceeding (whetiier or not such Indemnitee shaU be designated a party thereto) 
brought or du-eatened relating to or ansmg out of dus Agreemeni or any acmal or 
proposed use of prcKeeds of Loans hereunder, provided that no Indemnitee shall have 
the nght to be mdemnified hereunder for .such Indemmtee's gross negUgence or willful 
misconduct 

SECTION 9.04. Sharing of Set-Offs. Each Bank agrees diat if it shaU, by 
exercising any right of set-off or counterclaim or otherwise, receive payment of a 
proportion of the aggregate amount of principal and mterest due widi respect to any 
Loan payable to it which is greater dian Uie proportion received by any odier Bank 
m respect of die aggregate amount of pnncipal and mterest due widi respect to any 
Loan payabk to .-uch odier Bank, die Bank receivmg such proportionately greater 
payment shall purchase such participations in die Loans payable to die odier Banks, 
and such other adjusttnents shaU be made, as may be requu-ed so dial aU such 
payments of principal and interest widi respect to die Loans shaU be shared by die 
Banks pro rata; provided that notiiing in tiiis Section shaU unpafr die right of any 
Bank to exercise any nght of set-off or counterclaim it may have against any Obligor 
and to apply die amount subject to such exercise to die payment of indebtedness of 
such ObUgor odier dian its mdebtedness under die Loan Documents. Each Obligor 
agrees, to the ftiUest extent it may effectively do so undf:r appUcable law. dial any 
hokier of a paiucipation in a Loan acqufred pursuant to die foregomg arrangements 
may exercise nghts of set-off or counterclaim and odier righis widi respect to such 
parucipauon as fuDy as if such hokier of a participation were a dfrect creditor of such 
Obligor in die amount of such participation. 

SECTION 9.05. Amendments and Waivers, (a) Any provision of dus 
Agreement may be amended or waived if, but only if, such amendment or waiver is 
in w-nung and is signed by die Bortower and die Requfred Banks (and, if thr rights 
or duties of any Agent are affected tiiereby, by such Agent); provided dial no such 
amendment or wa:ver shall, unless signed by all die Banks havmg Exposures m 
respect of die affected Class, (i) increase any Commionent of i-./ Bank or subject any 
Bank to any additional obbgauon, (ii) reduce die pnncipal of or rale of mterest on any 
Loan or any fees hereunder, (ui) postpone die dale fixed for an y payment of principal 
of or mterest on any Loan or any fees hereunder or for die termination of any 
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