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Commiunent and provided tunhsi diat no such amendment or waiver shaU, unless 
signed by aU Banks, (x) change die percentage of die Exposures which shall be 
required for the Banks to take any action under diis Section or any cdier provision of 
the Loan Documents, ŷ) permit termination of the Subsidiary Guarantee Agreement 
(except, as to any Guarantor, as provided in Sectior 16 diere jf) or (z) permit the 
release of aU or substantially aU of the CoUateral (except as provided in Section 
9.01>(b)); and pmvilfid fuHhsr that no such amt.ndment cr v.aiver shiU reduce the 
principal of or rale of interest on any Money Market Loan or postpone the date fixed 
for any payment if principal of or interest on any Money Market Loan uness signed 
by die Baiik which has made such Money Market Loan. 

(b) Any provisran of the CoUateral Documents may be amended or waived 
if, but only if, such amenciment or waiver is in wnting znd is signecl by die relevant 
ObUgor and die Administtative Agent widi die consent of die Requfred Banks; 
provided that no such amendment or waiver shaU, unless signed by aU die Banks, 
effect or permil a i ekase of ail or subsiantiaUy aU of d:CoUateral. Notwitiistanding 
die foregoing, CoDateral shaU be released from die Lien of die CoUateral Documents 
(i) from tii. -e to time as necessary to effeci any sale or assets permitted by die Loan 
Docu-ncnts and (ii) promptiy upon the occurrence of a Release Event, and in either 
such case the Administrative Agent shaD, at tiie expense of the Bortower, execute and 
deUver all documents reasonably requested to evidence such release. 

SECTION 9.06. Successors and Assigns, (a) The provision̂  of this 
Agreement shaU be bincUng upon and inure to the benefit of the parties hereto and 
thefr recpective successors and assigns, provided that the Bortower may not assign 
or otherwise ttansfer any of its rights under this Agreement except as contemplated 
by Secuon 5.09 or with the prior written consent of all Banks, 

(b) iAny Bank may at any time grant to one or more banks or other 
instimtions (each a "Participant") participating interests in any or aU of its 
Commitments or Loans. In the event of any such grant by a Bank of a participating 
interest to a Participant whether or not upon notice to the Bortower and the 
iAdministrative Agent such Bank shaU remain responsible for die performance of its 
obbgations hereunde., and the Bortower and the Administrative Agent shaU continue 
to deal sokly and directiy with such Bank in connection widi such Baidc's rights and 
obbgatkjns under diis Agreement î ny agreement pursuant to which any Bank may 
grant fuch a participating interest ihaU provide diat such Bank shaU retain the sole 
right and responsibUity to enforce the obUgations of the Bortower hei-?under 
including, without Umitation, die right to approve any amendment modification or 
waiver of any pro\ . ion of this Agreement; provided lhat iuch participation agreement 
may provide that such Bank wfll not agree to any nodification, amendment or waiver 
of this Agreement described in clause (i), (u) or (iu) or (x), (y) or (z) of Section 
9.05(a) widiout tht consent of die Participant The Bortower agrees dial each 
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Participant shall, to die extent provided in its participation agreement, be entided to 
the benefits of Section 2.07 and iArticle 8 with respect to its participating mterest. iAn 
assignment or other transfer which is not permitted by subsection (c) or (d) below 
shaU be given effect for purposes of diis Agreement only to the extent of a 
participating interest granted in accordance with this subsection (b). 

(c) iAny Bank may at any tune assign to one or more banks or other 
instimtions (each an "Assignee") aU or a portion of its rights and obUgations under 
diis Agreement, and such iAssignee shaD assume such rights and obligations, pursuant 
to an Assignment and Assumption Agreement in subsiantiaUy the form of Exhibit F 
hereto executed by such Assignee and such transferor Bank; provided that no Bank 
may so assign to one Assignee an Exposure less than $10,OOC,0{X); and provided 
fiinhcr that after giving eflfea to such assignment the Exposure of die assignor Bank 
(togedier widi its affiliates) shaU be eidier zero or $25,000,000 or more. Each such 
assignment shaU be made with (and subjeci to) die subscribed consent of the 
Bortower and die Administtative Agent (which shaU not, in either case, be 
unreasonably withheld); provided that if an Assignee is an affiUate of such ttansferor 
Bank or is a Bank immediately- prior to such assignment or if at the time an Event of 
Default shaU have occurted and be continuing, no such consent shaU be requfred. 
Upon execution and deUvery of such instrument recording of such instrument as 
provided in Section 2.16(a), obtainment of the foregoing required consents (if any) 
and payment by such iAssignee to such transferor Bank of an amouni equal to the 
purchase price agreed between such transferor Bank and such Assignee, such 
Assignee shaD be a Bank party to this Agreement and shaU have aU the rights and 
obUgations of a Bank widi Commitment(s) and/or Loan(s) as set forth in such 
instrument of assumption, and the transferor Bank «haU be released from its 
obbgations hereunder to a cortesponding extent and no further consent or action by 
any party shaU be required. In cormection with any <:'jrh assignment the ttansferor 
Bank l̂aD pay to die iAdminisoative Agent an administrative fee for processing such 
as.' ignment in the amount of $3,000. If die iAssignee is not incorporated under the 
laws of the United States of iAmenca or a state thereof, it shaU, prior to the fû t date 
on which interest or fees are pay b\e hereunder for its account deUver to the 
Bortowcr and die iAdminisnative Agent certification as to exemption from deduction 
or withhokUng of any United States federal income taxes in accordance with Section 
8.04. 

(d) Any Bank may at any time assign aU or any portion of its rights under 
this Agreement to a Federal Reserve Baiik. No such assignment shaU release the 
ttansferor Bardc from its obUgations hereunder. 

(e) No Assignee, Participant oi other ttansferee of any Bank's rights shaU 
be entitlsd to receive any greater payment under Section 8.03 or 8.04, (and the 
BortOwer shaU not incur any greater Uabdity for Taxes or Other Taxes pursuant to 
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Se:tion 8.04), than such fiank would have been entitied to receive w ith respect to the 
rights transferted (or than the Bortower was liable for with respect to die ttansferor 
Bank), unless such ttansfer is made with die BortOwer's prior written consent or by 
reason of the provisions of Section 8.02, 8,03 or 8.04 requinng such Bank to 
designate a different AppUcaole Lending Office under certain cucumstances or at a 
tfrne when die cucumstances giving nse to such greater payment did not exist. 

SECTION 9 07. Governing Law; Submission to Jurisdiction, WANER OF 
JURY TRIAL. This Agreement shaU be govemed by and construed m accordance 
w-idi the laws ô  the State of .New York. The BortOwer hereby submits to die 
nonexclusive jur̂ sciktion of die United Sutes Disuic-t Court for die Southem District 
of .N-̂ w York and of any .New York State court sî t'Jig in .\'ew York City for purposes 
of aD kgal proceedings arismg out of or relating to this Agreement or the ttansactions 
contemplated hereby. The Bortower urevocably waives, to the fiiUest extent 
permitted by law, any objectioii which it may now or hereafter have to the laying of 
the venue of any such proceeding brought in such a court and any claim that any such 
proceeding brought in such a court has been brought in an inconvenient forum. EACH 
OF THE BORROWliR. THE AGENTS ASD THE BANKS HEREBY 
IRREVOCABLY WiAIVES iANY ANT) ALL RIGHT TO TRIAL BY JURY IN 
ANY LEGAL PROCEEDING ARISING OUT OF OR RE -̂ATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATID HEREBY. 

SECTION 9.08. Counterparts; Integration; Effectiveness, (i) This Agreement 
may be signed in any number of counterparts, each of which shaU be an original, with 
the same effect as if the signatures thereto and hereto were upon the same instrument 
The Loai. Documents constimte the entfre agreement and understanding among the 
parties hereto and supersede any and aU prior agreements and understandings, oral or 
written, relating to the subject matter hereof. 

(b) This Agreement shaU become effective on die date diat the 
Administrative Agtnt have received counterparts hereof signed by each of the 
parties hereto (or in the case of any party as to which an executed counterpart shaU 
not ha 'e been received, receipt by the Administrative Agent in form satisfactory to 
it of leKjraphic, telex or other written confinnation from such party of execution of 
a counterpart hereof by such party); provided dial diis Agreement shaU not become 
effective uidess the Closmg Date is on or prior to March 1,1997. 

SECTION 9.09. Confidentiality. Each Agent and each Bank agrees to keep 
any infonnation deUvered or made avaUable by any ObUgor pursuant to the Loan 
Dcx;uinenconfidential from anyone other than persons empbyed or retained by such 
Bank and its affiUates who are engaged in evaluating, approvmg, sOTicmring or 
administering the credit faciUr- contemplated hereby; provided that nothing herein 
shaU prevent either Agent or any Bank from disclosing such information (a) to any 
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other Bank or to any Agent, (b) to any odicr Person if reasonably incidental to die 
administtation of the credit facdity contemplated hereby, (c) upon tiie order of any 
court or administrative agency, (d) upon the request or demand of any regulatory 
agency or authority, (e) which had been publicly disclosed other than as a result of a 
disclosure by any Agent or any Bardc prohibited by this Agreement, (f) in connection 
with any Utigation to whkh any Agent any Bank or its subsidiaries or Parent may be 
a party, (g) to tiie extent neces.sary in connection widi the exercise of any remedy 
hercurxier, (h) to such Bank's or Agent's legal counsel and independent auditors and 
(i) subjeci to provisions substantiaDy similar to those contained m this Section, to any 
acmal or proposed Participant or Assignee. 

SECTION 9.10. Termination. This Agreement shall terminate upon die 
termination of all Committnents and repayment in fiiU of the aggregate outstanding 
principal amount of the loans, accrued interest diereon, and aU fees and expenses and 
other amounts due arid payabk at such time; provided that the provisions of Sections 
7.06, 8.03, 8.04 and 9.03 shaU survive such termination. 

SECTION 9.11. Collateral. Each of die Banks represents to die Agent and 
each of the other Banks lhat it in good faidi is not relying upon any "margin stcxk" 
(as defined in the Margin Regulations) as collateral in the extension OT maintenance 
of die credit provided fOT in diis Agreement Each of die Banks acknowledges diat 
die proceeds of die Loans hereunder wiU be used as described m Section 5.10. 

SECTJN 9.12. Representations of Banks, (a) Each of die Banks represents 
and warrants to the Borrower that it is a corporation or association duly incorporated 
or organized and valkily existing m:dcr the laws of its jurisdiction of incorporation OT 
OTganizaticTn, as the case may be. 

(b) Each of die Banks represents and warrants to die Bonower dial diis 
Agreement constimtes a vaUd and binding agreement of it enforceable against it in 
accordance widi the terms hereof subjeci to (i) applicable receivership, insolvency, 
reorganization, moratorium and odier laws affecting the rights of creditors of bardcs 
or other instimtions generaUy from time to time in effect and (u) equitable principles 
of general appUcabiUty. 
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IN WTTN'ESS WHEREOF, tiie parties hereto have caused this Agreenent to 
be duly executed by thefr respective audiorized officers as of the day and yeu- first 
above written. 

NORFOLK SOUTHERN CORPORATION 

R y /c/ W n i i a m T P o m i n 

Tide: Vice President and Treasurer 
Three Commercial Place 
NorfoUc, Vfrginia 23510-2191 

Attention: WilUam J. Romig 
Vice President and Treasurer 

Facsimde number 804-629-2798 

MORGAN GUARANTY TRUS" 
COMPANY OF NEW YORK 

By /s/ Dougla.'i A. Cruikshank 
Tide: Vice President 

MERRILL LYNCH CAPITAL 
CORPORATION 

By /s/ Christopher Birosak 
Tide: Vice I*resideni 
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BA.NK OF .MO.NTREiAL 

Bv ^ R.J. McClorey 
Title: Dfrector 

THE BANK OF NEW YORK 

By /& Gregory P. whefrin 
Tide: Vice President 

BANTCERS TRUST COMPANY 

Bv /si Marv Zadroga 
Tide: Vice President 

CiANADLAN IMPERLAL BANTC OF 
COMMERCE 

Bv /sJ Brian E. O'Callahan 
Tide: Director, QBC Wood Gundy Securities 

Corp., as Agent 

CREDIT LYONNAIS ATLiANTA AGENCY 

Bv /3/ David M. Cawrse 
Titie: First Vice President 
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THE DiAI-ICm KA.NGYO BANK, L T L , 
N'EW YORK BRANCH 

Ry /«;; Robert P. Gallagher 
Tide: Assistant Vice President 

DRESDNER BANK AG, NEW YORK AND 
GRAND CAYMiAN BRANCHES 

Rv /«;/' Andrew K. Mittag 
Tide: Vice President 

Ry /R/ Anthonv Berti 
Titie: Assistant Treasurer 

THE FIRST NATIONiAL BiANK OF 
CHICAGO 

By /s/ Greg SuUie 
Tide: Assistant Vice President 

FIRST UNION NATIONAL BANK OF 
NORTH CAROLINA 

By/s/Henry R. Biedrzvcki 
Titie: Vice President 
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THER'n BA.NK, LTD. 

By 'Sf' Ma.sanobu Kobayashi 
Titie: Vice President and Manager 

THE INDUSTRIAL BANK OF JiAPiAN. 
LLMITED - NEW YORK BRANCH 

By /s/ John V. Veltti 
Tide: Seruor Vice President 

LTCB TRUST COMPANY 

By /s/ Joh-̂  J. Sullivan 
Tide: Executive Vice President 

THE MITSUBISHI TRUST AND BANKING 
CORPORATION 

By fai Patricia I^ret de Mola 
Tide: SeniOT Vice President 

ROYAL BiANK JF CANADA 

Ry /s/ Michael J. Madnick 
Tide: Maruger 
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THE SiANWA BANK, LIMITED 

Bv /s/ William M. Plough 
TiUe: Vice President 

Bv /s/ Andrew N. Hammond 
Tide: Vice President 

SOCIETE GENERAL.E 

Bv/s/ Ralph Saheb 
Tide: Vice President Manager 

THE SUMITOMO BANK, L IMITED 
NEW YORK BRANCH 

Bv /s/ John C. Ki.ssinger 
Tide: Joint General Manager 

TKE TOKAI BANK, LIMITED, NEW YORK 
BRANCH 

By /&/ Stuan M. Schulman 
Tide: Deputy General Manager 

TORONTO DOMINION (NEW YORK), INC. 

By /s/ Debbie A. Greene 
Tide: Vice President 
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UNION BANK OF SWTTZERLiAND, 
NEW YORK BRiANCH 

Bv/s/Dieter Hoeppli 
Tide: Vice President 

Bv 's,' Samuel A7i70 
Tide: Vice President 

WACHOVIA BANK OF NOR'.H 
CAROLINA, N.A. 

Ey /S/ W. Char'es Blocker. Jr. 
Tide: Vice r-:ei .dent 

ABN AMRO BANK N.V., NEW YORK 
BRANCH 

Bv /s/ Parker H. Dougla.s 
Titie: Group Vice President 

Bv /&' Thomas T. Rogers 
Tide: Assistant Vice President 
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i 

BANCA COMMERCLALE ITALLANA, 
N W YORK BRANCH 

Bv /s/ C. Dougherrv 
Tide: Vice President 

Bv Isl B. Carl-.on 
Tide: Assistant Vice President 

THE BANK OF TOKYO-MITSUBISHI, LTD. 

Bv Isl William L. Otott. Jr. 
Tide: Vice President 

BiANQUE PARIBAS 

Bv Isl Marv T. Finnegan 
Tide: Group Vice President 

• 

Bv Isl John J. McCormick 
Title: Vice President 
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COMMEP.ZBANK AG, NEW YORK 
BRA.NCH 

Bv '<J Jnergen Schmiffriing 
Tide: Vice President 

By V Subash R. Vjswanathan 
Title: Vice President 

COMPAGNIE FINANCIERE DE CIC ET DE 
L'UNION EUROPEENNE 

By/s/ BnanQ'Leary 
Tide: Vice President 

Bv Isl Dora DeBlasi-Hyduk 
Tide: Vice President 

COOPERA iTEVE CE.NTRALE 
RAIFFHSEN-BOERENLEENBANK B.A., 
RABOBANK NEDERLAND 

By /&̂  Ian Reece 
Tide: Vice President and Manager 

By Is/ Angela R. ReiUy 
Tide: Vice President 
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CREDIT SUISSE FIRST BOSTON 

Bv ^/ Christopher J, Eldin 
Tide: Dfrector 

By /s/ Steven E. Janauschek 
Tide: Associate 

DG BANK DELTSCHE 
GENOSSENSCHAFTSBANK 

By /s/ Norah McCann 
Tide: Senior Vice President 

By s/ Karen A. Rrinkman 
Tide: Vice President 

FLEET NATTONiAL BANK 

By /&' Robert J. Lord 
Tide: Vice President 

KEYBANK NATIONAL ASSOCIATICN 

By /s/ Michael J. Landini 
Tide: Assistant Vice President 
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THE ASAHI BANK, LTD. 

By ŝ/ Tatsuo Kase 
Tide: .Manager 

THE ROYiAL BANK OF SCOTLANT) PLC 

By Isl Derek Bonnar 
Tide: Vice President 

THE SAKLTIA BANK, LIMITED 

By Isl Yasuhiro Terada 
Tide: Senior Vice President 

THE TOYO TRUST & BANKING 
COMPANY, LIMITED 

By Isl T. MiJaimo 
TiUe: Vi.-e President 
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WE,'>TDEUTSCHE LANDESBANK 
GmOZENTRALE, .N'EW YORK BRANCH 

By /s/ Cynthia M. Niesen 
Tide: Managing DiiCCtor 

By /s/ Karen E. Hoplock 
Tide: Vice President 

BAYERISCHE LiANDESBi\> K 

By IsJ Wilfried Freudenbergei 
Tide: Executive Vice PresiQCH and 

General Manager 

By /&' Peter Qbcrmann 
Tide: Senior Vice President 

Manager Lending Division 

DEUTSCHE BiANK AG, NEW YORK 
iAND/OR CAYMAN ISLANDS BRANCH 

Bv Isl Angela Rnznrgmir 
Tide: iAssistant Vice President 

By Isi Robert M. Wpod. Jr. 
Tide: Vice President 
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LLO\T>S BANK PLC 

Bv is/ Michael J. Gilligan 
Tide: Vice President (G311) 

Bv Paul D. Briamonte 
Tide: Vice Piesident yB3''4) 

THE NIPPON CREDIT BANTC, LTD. 

Bv Is.' Yo.shihide Watanahff 
Tide: Vice President and Manager 

THE YASUDA TRUST & BiANKIN( 
CO., rJMFTED 

Bv /s/ MnrikaTii Kimiira 
Tide: Chief Representative 

BAYERISCHE HYPOTHEKEN-UND 
WECHSEL-BANK AG, .NEW YORK 
BRANCH 

Bv Is.' Steve Arwell 
Tide: Vice President 

Bv Is/ Une Roeder 
Tide: Vice President 
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BAYERISCHE VEREINSBANK AG, 
ixTEW YORK 3RANCH 

Ry /s/ Marianne Weinzinger 
Tide: Vice President 

By Is/ Walter H. Eckmeier 
Tide: Vice President 

BHF - BANK iAKTIENGESELLSCHAFT 

Bv Is/ John Svkes 
Tide: iAssistant Vice President 

Bv Is/ Maria V. Busbv 
Tide: iAssistant Vice President 

CAISSE NATIONALE DE CREDIT 
AGRICOLE 

Bv IfJ Dean Balice 
Tide: Senior Vice President 

Branch Mana,';er 
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CREDIT LOCAL DE FRANCE 

Ry /̂ / Philippe Ducos 
Tide: Deputy General Manager 

By /§/ Mary Powgr 
Tide: Vice President 

THE MITSLT TRUST AND BANKING 
COMPANY, LIMITED NEW YORK 
BRANCH 

By /^ William W. Hunter 
Tide: Vice President 

SUNTRUST BiANK, ATLANTA 

Rv l<U Rudi E. Whitner 
Tide: Assistant Vice President 

By Is/ Frank R. Callison 
Tide: Vice President 
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BANCA NAZIONALE DEL LAVORO 
SPA - NEV/ YORK BRANCH 

Ry Is/ Giuliano Vinletta 

Tide: First Vice President 

By Isl Giulio Giovine 
Tide: Vice President 

BANQUE FRANCiAISE DU 
COMMERCE EXTERIEUR 

By Is/ Kevin Doolev 
Tide: Vice President 

By /s/ Frederick K. Kammler 

Tide: Vice President 

CREDITANSTALT-BANKVEREIN 

Bv Is/ Christina T. Schoen 
Tide: Vice President 

By /s/ Richard P. Buckanayagc 
Tide: Vice President 

CRESTAR BANK 

Bv Is/ Sigor E. Whitaker 

Tide: Senior Vice President 
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THE SUMTTOMO TRUST & BANKING 
CO., LTD., N'EW YORK BRANCH 

By Is.' Sur^ P. Bhatia 
Tide: Seruor Vice President 

Manager, Corporate Finance 

CHLAO TUNG BANK CO., LTD. 

By Isl Liang Yuh Tseng 
Tide: Senior Vice President and 

General Manager 

NATIONAL 3ANK OF KUWiATT SAK 

Bv IsJ Muhannad Kamal 

Tide: Executive Manager 

Bv /s/ Stephen A. I^rsnn 

Tide: Executive Manager 

STiAR BiANK, N.A. 

By/&̂  Richard w. Neltner 
Tide: Vice President 

PER PRO BROWN BROTHERS 
HiARRIMAN & CO. 

Bv /s/ Richard J. Ragoza 
Title: SeniOT Credit Officer 

212 



MORGAN GUARANTY TRUST 
COMPANY OF NEW YORK, as 
Admmisttative Agent 

Ry /s/ Douglas A Cruikshank 
Title: Vice President 

60 Wall Stteet 
New York, New York 10260 
Attention: Loan Department 
facsimile number (212) 648-5336 
T elex numbe r 1/7615 

MERRnX LYNCH CAPITiAL 
CORPORATION, as Documentation 
Agent 

Ry Is/ Christopher Birosak 
Titie: Vice President 

WOTld Fmancial Center 
North Tower 
250 Vesey Stteet 
New York, New York 10281 
Attention: 
Facsinule number 212-449-8230 
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Cnmrnitment .Schedule 

Revolving Credit Term Loan III Term Loan II Term Loan I 
Bank Name Commitment Conunitmcnt Cammitment Commitment 

Morga.T Guaranty Trust Company 
of New York 

$108,692,307.69 $108,692,307.69 $126,807,692.31 SI 26.807.692.31 

.Memli L\-nch Capital Corporation $108,692,307.69 $108,692,307.69 $126,807,692.31 5126.807,692,31 

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

The Bank of New York $73,153,846,15 $73,153,846.15 $85,346,153,85 $85,346,153,85 

Bankers T ust Company $73,153,846,15 $73,153,846,15 $85,346,153.85 $85,346,153,85 

Canadian Impenai Bank of Commerce $73,153,846,15 $73,153,846,15 $85,346,153.85 $85,546,153,85 

Credit Lyonnais Atlanta .Agency $73,153,846,15 $73,153,846,15 $85,346,153.85 $85,346,153,85 

The Dai-Ichi Kangyo Bank, Ld., iN'ew York 
Branch 

$73,153,846.15 $73,153,846,15 $85,346,153.85 $85,346,153,85 

Dresdner Bank AG, New York and Grand 
Cayman Branches 

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

The Fu-st Nauonal Bank of Chicago $73,153,846,15 $73,153,846,15 $85,346,153,85 $85,346,153,85 

Union .National Bank of North CiroUna $73,153,846.15 $73,153,846.15 $85,346,153,85 S85.,346.153,85 

The Fuji Bank. iutd. $73,153,846.15 $73,153,846,15 $85,346,153.85 $85,346,153.85 

The Industnal Bank of Japan, Limited - New 
York Branch 

$73,153,846.15 $73,153,846.15 $85,346,153.85 $85,346,153,85 

LTCB Trust Company $73,153,846.15 $73,153,846,15 $85,346,153.85 585,346,153.85 

The Mitsubishi Trust and Banking 
Corporauon 

$73,153,846,15 $73,153,846,15 $85J46,153.85 585,346.153,85 

Royal Bank of Canada $73,153,846.15 $73,153,846.15 $85,346,153.85 585.346,153,85 

The Sanwa Bank. Limited $73,153,846.15 $73,153,846.15 $85,346,153.85 585.346.153,85 

Societe Generale $73,153,846.15 $73,153,846.15 $85,346,153,85 585.346.153,85 

The Sumitomo Bank Limited .New Yozt 
Branch 

$73,153,846.15 $73,153,846.15 $85,346,153.85 585,346,153,85 

The Tokai Bank, Limited, New York Branch $73,153,846.15 $73,153,846.15 $85,346,153.85 585,346,153,85 

Toronto Dominion (New York). Inc, $73,153,846.15 $73,153,846.15 $85,346,153.85 585.346.153,85 

L nion Bank of Switzerland, .New York Branch $73,153,846.15 $73,153,846.15 $85,346,153.85 585,346,153,85 

ilp*cw <):&•: •W9 139 CAcomaaLiclwf 
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Bank Name 
Revolvins Credit 

Commitment 
Term Loan ITI 
Commitment 

Term Loan II 
Commitment 

Term Loar. I 

Wachovia Bank of North Carolina. N.A, 573,153.846,15 $73,153,846,15 $85,346,'53,85 $85,346,153,85 

ABN A.MRO Bank N,\'„ .New York Branch 552.153,846.15 $52,153,846,15 560.846.153,85 $60,846,153.85 

Banca Commerciale Italiana, New York 
Branch 

552,153,846.15 $52,153,846.15 560,846,153.85 $60,846,153.85 

The Bank of Tokyo-Mitsubishi, Ltd. $52,153,846.15 $5 ,̂153,846,15 $60,846,153,85 560.846.153,85 

Banque Panbas $52,153,846.15 $52,153,846,15 $60,846,153.85 560,846.153,85 

Commerzbank AG, New Yoric Branch $52,153,846.15 $52,153,846,15 $60,846,153,85 560.846.153.85 

Compagnie Financiere de CIC et de L'Union 
Europeenne 

$52,153,846.15 $52,153,846,15 $60,846,153.85 560.846,153.85 

Cooperaueve Centrale Raiffeisen-
Boerenleenbank B.A.. Rabobank .Nederland 

$52,153,846.15 $52,153,846.15 $60,846,153.85 560,846.153.85 

Credit Suisse First Boston $52,153,846.15 $52,153,846.15 $60,846,153.85 560,846,153.85 

DG Bank Deutsche Gcnossenscbiitsbank $52,153,846.15 $52,153,846,15 $60,846,153.85 $60,846,153.85 

F.eet Nauonal Bank $52,153,846.15 $52,153,846.15 $60,846,153.85 560.846,153.85 

Bank .National iAssociation $52,153,846.15 $52,153,846.15 $60,846,153.85 560.846,153.85 

The Asahi Bank, Ltd. $52,153,846.15 552.153.846.15 $60,846,153,85 $60,846,153.85 

The Royal Bank of ScoUand pic $52,153,846.15 $52,153,846.15 $60,846,153,85 $60,846,153.85 

The Sakura Bank, Limited $52,153,846.15 $52,153,846.15 $60,846,153.85 560.846.153.85 

The Toyo Trust & Banking Company, Limited $52,153,846.15 $52,153,846.15 $60,846,153.85 $60,846,153.85 

W'estdeuache Landesbank Girozentrale. New 
York Branch 

$52,153,846.15 $52,153,846.15 $60,846,153.85 560,846,153.85 

Bayensche Landesbank $34,615,384.62 $34,615,384,62 $40,384,615.38 540,384.615.38 

Deutsche Bank AG, New Yoric and/or Cayman 
Islands Branch 

$34,615,384.62 $34,615,384.62 $40,384,615.38 540,384.615.38 

Lbyds Bank pic $34,615,384.62 $34.615.3H,62 $40,384,615.38 540,384.615.38 

The Nippon Credit Bank, Ltd. $34,615,384.62 $34.615,3^.,62 S40.384.615.38 540,384.615.38 

The Yasuda Trust & Banking Co.. Limited $34,615,384.62 $34,615,384.62 $40,384,615.38 540.384.615,38 

Bayensche Hypotheken-und Wechsel-Bank 
.AG, .New York Branch 

$23,076,923.08 $23,076,923,08 $26,923,076.92 526,923.076,92 

dpw/cw.'02S'7T009' 139/CA/canuiuLsdied 
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Bank Name 
Revolving Credit 

Commitment 
Term Loan m 
Commitment 

Term Loan n 
Commitment 

Term Loan I 
Commitment 

Bayensche Veremsbank AG. New Yoric 
Branch 

523,076,923.08 $23,076,923,08 $26,923,076.92 $26,923,070.92 

BHF-Bank AkticngeseUschafi $23,076,923,08 $23,076,923.08 $26,923,076,92 $26,923,076.92 

Caisse Nauonale de Credit Agricole $23,076,923,08 523.076.923.08 $26,923,076.92 $26,923,076.92 

Credit Local de France $23,076,923.08 $23,076,923.08 $26,923,076.92 $26,923,076.92 

The .Mitsui Trust and Banking Company, 
Limited, New York Branch 

$23,076,923.08 $23,076,923.08 $26,923,076.92 $26,923,076,921 

Suntmst Bank, Atianu $23,076,923.08 $23,076,923.08 $26,923,076,92 $26,923,076.92 

Banca Nazionale del Lavoro S.p.A, - New 
York Branch 

$11,538.46' '4 $11,538,461.54 $13,461,538.46 $13,461,538.46 

Banque Francaise du Commerce Exterieur $11,538,461.54 $11,538,461.54 $13,461,538.46 $13,461,538.46 

Crediunstalt-Bankverem $11,538,461.54 $11,538,461.54 $13,461,538.46 $13,461,538.46 

Crestar Bank Sll,538,46i.54 $11,538,461.54 $13,461,538.46 $13,461,538.46 

The Sumitomo Trust &. Banicing Co., Ltd., 
"'•w York Branch 

$11,538,461.54 $11,538,461.54 $13,461,538.46 $12,461,538.46 

>„iuao Tung Bar̂ v Co., Ltd. $5,769,230.77 $5,769,230.77 $6,730,769.23 $6,730,769.23 

National Bank of Kuwait SAK $5,769,230.77 $5,769,230.77 $6,730,769.23 $6,730,769.23 

Star Bank. N.A. $5,769,230.77 $5,769,230.77 $6,730,769.23 S6.730.769.23 

P f Pro Brown Brothers Haniman & Co. $2,307,692.31 $2,307,692.31 52,692,307.69 $2,692,307.69 
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PRICING SCHEDULE 

"Base Rate Margin" means (x) for any day prior to the Acquisition Dale, 0% 
and (y) for any day on or after the Acquisition Date, tiic percentage set forth below in the 
applicable row under the column corresponding to the Status tha: exists on such day; 
provided that in the event Uiat (i) Level IV Stams or Level V Status exists on such day and 
(ii) the Loans are rated BB+ or lower by S&P QI Bal or lower by Moody's, 0.125% shall be 
added to the Base Rate Margin for such day. 

"CD Margin" means (x) for any day prior to the Acquisition Date, 0.225% and 
(y) fOT any day on OT after the Acquisition Date, the percentage set forth below in the 
applicable row under the column corresponding to the Status that exists on such day; 
provided that in the event lhat (i) Level FV Stams or Level V Status exists on such day and 
(ii) tiie Loans are rated BB-t- OT lower by S&P QI Bal or lower by Moody's, 0,125% shall be 
added to the CD Margin for such day. 

"Euro-Dollar Margin" means (x) fOT any day prior to the Acquisition Date, 
0.1 % and (y) for any day on OT after the Acquisition Date, the percentage set forth below in 
the applicable row under the column correspOTiding to the Status that exists on such day; 
provided that in the event Uiat (i) Level IV Status OT Level V Status exists on such day and 
(ii) the Loans are rated BB-»- OT lower by S&P cr Bal OT lower by Moody's, 0.125% shall be 
added to the Euro-Dollar Margin fOT such day. 

"Facility Fee Rate" means (x) for any day priOT to the Acquisition Date, 0.25% 
and (y) for any day on or after the Acquisition Date, the percentage set fortb below in the 
applicable row under the column corresponding to the Status diat exists on such day. 
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Status 
Level 

I 
Level 
II 

Level 

m 
Level 
IV 

Level 
V 

Base Rate Margm O.OÔ c 0.00% 0,00% 0.00% 0.250% 

Euro-Dollar 
Margin 

0.225% 0.350% 0.475% 0.750% 0.875% 

CD Margin 0.350% 0.475% 0.600% 0.875% 1.00% 

Facilitv Fee Rate 0.125% 0.150% 0.175% 0.250% 0.375% 

For purposes of tiiis Schedule, the following terms have Uie following 
meanings, subject to Uie final paragraph of Uiis Schedule: 

"Level I Status" exists at any date if, at such date, Uie Borrower's senior 
unsecured long-term debt is rated BBB+/Baal or higher, 

"Level n Stams" exists at any date if, at such date, Uie Boaower's senior 
unsecured long-term debt is rated BBB/Baa2. 

"Level in Stams" exists at any dale if, at such date, Uie Borrower's senior 
unsecured long-term debt is rated BBB-/Baa3. 

"Level rv Stams" exists at any date if, at such date, Uie Borrower's seniOT 
unsecured long-term debt is rated BB+z'Bal. 

"Level V Stams" exists at any date if, at such date, no oUier Status exists. 

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

"S&P" means Standard & Poor's Ratings Services, a division of The 
McGraw-Hill Compames, Inc. 

"Stams" refers to Uie determination of which of Level I Sums, Level II 
Stams, Uvel m Stams. Level IV Sums or Level V Sums exists at any date. 

The credit ratings to be utilized for purposes of this Schedule are Uiose 
assigned to tiie senior unsecured long-term debt securities of tbe Borrower wiUiout Uiird-
party credit enhancement, and any rating assigned to any ether debt security of Uie 
Borrower shall be disregarded provided Uiat unless and until Moody's and S&P shall have 
announced new ratings giving effeci to Uie Acquisition, Level IV Stams shall exist The 
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rating in effect at any date is that in effect at tiie CIUM. of uusmess on such date. In 'Jie 
event of split ratings from Moody's and S&P, (i) if Uie ratings are one full rating category 
apart. Sums shall be determined by the higher of the two ratings (unless Uie lower of such 
two ratings is BB+ (Bal) or lower, in which case Sums shall be determined by Uie lower 
of such two ratings) and (ii) if Uie ratings are more than one fall raling category apar.. 
Sums shall be deienrmed based on the rating at the midpoint between the two ratings, 
prOYidcd that if there is no lating at the midpoint between the twc ratings, the higher of 
Uie two intermediate ratings (unless the lower of such two ratings is BB-t- (Bal) or lower, 
m which case Sums shall be determined by the lower of such two ratings) shall apply 
( i^ , BBB+/Baa2 results in Level I Sutus, BBB-t-/Baa3, BBB/Baa3 and BBB+/Bal all 
result in Level n Sums while BBB-/Bal and BBB/Ba2 result in Level IV Sutus). 
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[EXHIBIT (g)(3)] 

THE COURT: First 2 want to thank a l l counsel very 

much for the very excellent briefs that have been submitted, 

the pleadings that have been submitted in this matter, the very 

fine presentations that have been made on behalf of their 

respective clients. I'm sorry that we are pressed for time and 

have been throughout this whole proceeding. That's the way 

preliminary injunction applications always seem to have to 

operate. 

This is an important matter. As I said, I think that 

even though I won't be citing a lot of cases or anything of 

that sort, I think that it's more important that I make the 

decision now so that the parties will have whatever appellate 

rights they may have and have them promptly. 

I say i t i s an important matter. Wasn't i t Everett 

Dirksen who used to say "a billion dollars here and a billion 

dollars there and pretty soon you're talking about real money'? 

Well, that's what this case seems to be. 

First i t ' s here in Federal Court because of claimed 

Williams Act violations. The purpose of the Williams Act as to 

tender offer, as I understand i t at least, is to assure that 

there is adequate and fair and full infonnation provided to 

shareholders so that they will be able to have an informed 

basis upon which to decide whether to tender their shares, hold 

their shares or perhaps sell them on the open market. 
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Plaintiffs have presented evidence and arguments that 

certain of the infonnation constituted either misstatements of 

fact or omitted information that i t was necessary to make in 

order that the information that was provided was not mislead

ing. 

Most of those contentions, quite frankly, appear to 

me to be what i s generally called nitpicking or insignificant 

matters. Even i f there were questions about the original ten

der offer, I am convinced that the amendments that were pro

vided were clearly adequate to correct r.> deficiencies. Cer

tainly a l l of the shareholders have k«en l i t e r a l l y deluged in 

the last few weeks with information about the proposed CSX Con

r a i l merger agreement and the CSX and competing Norfolk South

ern tender offers. 

In addition there has been significant coverage in 

the financial and news sections of many of the newspapers, 

obviously I would concede of course that even though other 

information was provided in the papers and news media that the 

Williams Act does require that the tender offeror and the 

responding target corporation provide f u l l and adequate infor

mation. And therefore i f there were incorrect statements made 

m the tender offer or in the responding infonnation by the 

target corporation, i t would not necessarily be corrected 

because there was other public infonnation to the contrary or 

that would have corrected those statements. 
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However i t i s hard for me to conceive of any inter

ested shareholder being misled in any way by the information 

provided by either CSX or Conrail in their respective public 

disclosures or lack of information. 

Although I agree that the persistent and rep'^ated 

reference by both CSX and Conrail that the proposed merger wi l l 

be a merger of equals i s somewhat indefinite in i t s meaning, 

certainly any reasonable shareholder would recognize this ter

minology as being a statement of opinion and that the assertion 

could be made in good faith notwithstanding the rather obvious 

fact that i f this merger proposal as contemplated m the mergei 

agreement goes through, Conrail shareholders w i l l have in 

aggregate less than a controlling interest and i t apparently 

would be approximately one-third stake m the newly-merged 

corporation. 

Some of the information that plaintiffs contftnd must 

>J€ included would indeed make the information so voluminous 

that shareholders would be inundated, and that has als-) been 

held to be improper. The tender offers that have been provided 

to the shareholders with the accompanying documents already 

take several hours of careful study to read, and that's without 

any of the attached exhibits. 

The only r e l i e f that ordinarily would be granted or 

could be granted would be to enjoin the tender offer going for

ward until and unless proper amendments were provide<^ to the 

-3-
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shareholders, and to extend the period of time that the tender 

offer should remain open. 

Of course that i s one of the primary things and that 

IS what the plaintiffs seek by way of this preliminary injunc

tion. To do that, i t seems to me, that such preliminary 

injunction would have to spell out m detail exactly what defi

ciencies would need to be corrected. And as I understand i t , 

at least the primary contentions now are that i t did not suf

ficiently spell out how Lazard & Freres and the other financial 

institution that provided an opinion as to a fair valuation or 

fair pricing reached their conclusions and that i t did not con

tain sufficient information as to a l l of the factors that were 

taken into consideration and how they arrived at what the syn

ergies, what savings w i l l be brought about by the synergies. 

I don't think that those details, since they do state 

in the information given what those total savings w i l l be or 

what they are projected to be, i t seems to me that going into 

further detail as to that would be certainly not required under 

the Williams Act. 

I am not convinced that the plaintiffs have estab

lished that they are li k e l y to succeed on any of their Williams 

Act claims, particularly in light of a l l of the disclosures 

that have been made to the shareholders. 

•4-
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Therefore, the motions for preliminary injunction for 

violations of the Williams Act against the CSX tender offer 

going forward w i l l be denied. 

I might add, of course, that most of the complaints 

about the information that hat been given i s the informaicio.r 

that was provided by Conrail in i t s -- as a target in i t s 

responses, whereas the tender offer i& actually being made by 

CSX. I'm not suggesting that that makes any particular differ

ence, but I think that i t may have some significance as to 

whether or not the information provided by CSX complies with 

the Williams Act. 

There is also a cjuestion of irreparable harm. Now, 

i t IS my understanding that in Williams Act cases where there 

IS a Williams Act violation that i t i s appropriate under cer

tain conditions to enjoin the tender offer going forward. So I 

don't think there need be shown any further irreparable harm 

ordinarily in an injunction based on Williams Act violations 

other than the violation i t s e l f . \s I say, however, i t i s my 

conclusion that on the basis of a l l of the evidence that' s been 

presented that there i s no Williams Act violation and certainly 

i t ' s not so clear that a preliminary injunction should be 

entered. 

Plaintiffs also seek to jettison the merger agreement 

proceeding because they claim that the board of directors of 

Conrail have violated their fiduciary duties to Conrail share

holders. Defendants counter by contending that a l l actions 

-5-
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they have taken and intend to take are st r i c t l y m accordance 

with the law. These claims of course are a l l based on state 

la' anc" because Conrail's incorporated in and has its principal 

place of business m Pennsylvania, i t seems clear and I believe 

everyone agrees that Pennsylvania corporate law applies as to 

the duties of corporate directors and the rights of the share

holders in this particular case. 

In substance, as I understand i t , plaintiff's primary 

arguments are founded on the contention that the so-called two-

tiered back-ended merger i s ill e g a l under Pennsylvania law 

because i t unfairly coerces the shareholders to tender their 

shares to CSX -- or rather I believe i t ' s actually Green Acqui

sition Corporation, but I'm using those two corporations inter

changeably, i t coerces them to do so m fear that i f they f a i l 

to tender their shares they will receive less consideration m 

the later exchange of CSX stock for Conrail stock. That i s , 

that the back end portion or the 60 percent stock that would be 

exchanged -- of Conrail stock that would be exchanged in the 

back end of the deal would not be worth the amount that is 

presently offered for the front end which i s $110 a share. 

Until the merger actually goes through, i f i t does, 

the actual amount or valuation of the back end cannot be accu

rately determined. CSX stock has apparently -- may advance or 

i t may decline in the open market prior to the time that the 

exchange actually takes place. And we really have no way of 

knowing what that i s . There are ways of valuing i t as of 
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today's market value, and i t would seem clear that i f you apply 

today's market value and using the formulas that economists 

like to use of the value of money and so on, reducing i t and so 

on, i t would appear that the back end would not be worth the 

$110. 

That, however, as I see i t does not make the matter 

inherently unfair, unlawful or coercive as that term i s being 

used. By statute under the so-c;>^led Pennsylvania business 

corporation law that was enacted, most recently enacted or 

amended in 1990, the general duties of d.'rectors i s set forth 

in Section 1712 which imposes a fiduciary obligation on direc

tors to perform their duties m a good-faith manner as direc

tors believed to be in the best interests of the corporation. 

I note that this duty i s to the corporation; not necessarily to 

the shareholders. These duties must be performed with such 

care including reasonable inquiry, s k i l l and diligence i s a 

person of ordinary prudence under similar circumstances would 

exercise. 

In doing this, directors by statute may rely on 

information from officers and employees of the corporation 

which the directors reasonably believe to be competent and 

reliable, including also attorneys, CPAs and corporate commit

tees . 

The express fiduciary duties are further spelled out 

m subchapter B. Section .715 expressly and perhaps uniquely 

provides that directors may consider a l l grcups that may be 
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affected by their actions, including shareholders, employees, 

customers, communities m which the corporate offices and 

f a c i l i t i e s are located and may consider both the short-tenr, ?nd 

the long-term interests of the corporation. I note in this 

regard that under the merger agreement and/or nrobably the 

Norfolk Southern which I ' l l refer to as NS tender offer Conrail 

w i l l probably no longer exist as an independent stand-alone 

corporate enterprise. 

In addition, directors may consider the resources, 

intent and conduct, both past and potential, of any party seek

ing to acquire control. Section 1715(b) expressly provides 

that in considering the best interests of the corporation or 

the effects of any action, the directors are not required to 

consider the interests of any group, obviously including share

holders, as a dom,M<4nt or controlling factor, nor does i t spec

i f y how those interests sha l l be quantif:.ed or weighed by the 

corporate directors. 

Section 1715(c) further qualifies directors' obliga

tions by expressly providing that the director's fiduciary 

duties shal l not be deemed to require directors to, one, redeem 

any rights under or to modify or render inapplicable any share

holders' rights plans. I understand that as ir t̂aning that the 

directors cannot be compelled under the rubric of performing 

their fiduciary duties to redeem the so-called poison p i l l plan 

that w i l l become applicable in th is case i f NS acquires more 

than 10 percent of Conrail stock. 

•8-
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This section to me says that the Court may not 

through a mandatory injunction compel a redemption of the 

poison p i l l as to Norfolk Southern. Notwithstanding that under 

the merger agreement the poison p i l l w i l l not become applicable 

to CSX acquisition when i t acquires more than 10 percent of the 

ConraiJ stock. 

Section 1715(c)2 provides that the directors' fidu

ciary duties shall not be deemed to require them to render 

inapplicable or make determinations under subchapter E relating 

to control transactions. In this case, the proposed opt-out of 

subchapter E insofar as applicable to the CSX-Conrail merger. 

In other words, the directors shall not be deemed to require 

them to render inapplicable the proposed opt-out of subchapter 

E insofar as applicable to this merger, and that would, I 

believe, include also the proposed tender offer by -- or the 

tender offer rather by NS. 

Subchapter F relating to business combinations 

between an acquiring party and the corporation acquired; again, 

one of the things that the plaintiffs want to have the Court 

enjoin. And also i t does not require that subchapter F not be 

applicable to NS because the merger agreement w i l l make inap

plicable subchapter F as to CSX. In other words, a I read the 

statute, they could make i t applicable to their merger partner 

-- or they could make i t inapplicable rather to their merger 

partner and not applicable to any other potential acquirer. 

- f -
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Section 1715(c)3 further provides that fiduciary 

duties do not require directors to act solely because of the 

effect such action might have on an acquisition or potential 

acquisition of control, or the consideration that might be 

offered or paid to shareholders in such an acquisition. 

And finally. Section 1715(d) states that absent 

breach of fiduciary duty, lack of good faith or self-dealing, 

any act by the board of directors shall be presumed to be in 

the best interests of the corporation. In determining whether 

the general standard of care of Section 1712 has been satis

fied, there shall be no greater obligation to justify or a 

higher burden of proof by a board of directors or individual 

directors relating to or affecting an acquisition •>! attempted 

acquisition of control than i s applied to any otfaer act by the 

board of directors. 

The statute goes on to say notwithstanding anything 

above, any act relating to an acquisition to which a majority 

of the disinterested directors shall have assented shall be 

presumed to satisfy the general standards of fiduciary care set 

forth in Section 1712, unless i t i s proven by clear and con

vincing evidence that the disinterested directors did not 

assent to such act in good faith after reasonable investiga

tion . 

I note that in this case the board cf directcrs con

s i s t s of 12 persons and a l l except one, Mr. LeVan, are under 
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and by statutory definition disinterested directors, and obvi

ously therefore that section of the statute i s applicable in 

this case. 

Section 1716 reiterates ihat in considering the 

effects of any action, directors may consider the effects on 

stockholders, employees, suppliers, customers and the communi

ties in which the officers and/nr f a c i l i t i e s are located and 

a l l pertinent factors, and tbat no factor need be predominant. 

In this case there has not been shown any type of 

lack of good faith after a reasonable investigation by any 

director so far as I have been able to determine from the evi

dence that has been presented, including any of the exhibits 

that have been pre^,ented, and clearly i f there i s any evidence 

at a-1 of such of which I say I find absolutely none on the 

present record, i t has not been proven by clear and convincing 

evidence. Although there may be some argument that the direc

tors should have made some further inc[uiry, they have the right 

to rely on recommendations of corporate officers and those who 

negotiate on their behalf and by their committees by statute. 

For this reason alone, the grant of preliminary 

injunction as I see i t may not be granted. Basically i t seems 

to me that the plaintiffs are contending that the sole or at 

least the primary consideration by a board of directors in con

sidering a competing offer by potential acquirers of the 

control of a corpcration should be which competitor offers the 

best short-range price cr profit for shareholders. Clearly 

-11-
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Pennsylvania statutory law i s expressly agamsv such a 

contention. 

There have been allegations suggesting that the whole 

CSX-Conrail merger i s being motivated by Mr. LeVan or because 

i t would assure him by contract of certain higher personal 

income. I see nothing wrong with the merger agreement provid

ing who w i l l be the mam executive officers for the f i r s t few 

years aft>?r the completion of the merger, and I think the wit

nesses whc testified explained very clearly why i t was really 

important that they have this assurance in order that the 

merger should succeed. 

I can see why the directors of Conrail might very 

well want to be sure that the. r existing top executive officer 

would continue in top management in the merged corporation, and 

that the f i r s t board oi directors at least w i l l consist equally 

^f former CSX and former Conrail board members. 

I t seems clear that the Pennsylvania stacutes to 

which T have referred were enacted with the diicisions of the 

Delawere State Courts and parricularly Unicoi Corporation v. 

Mesa Petroleum Corporetion, and Revlon, Incorporated v. 

MacAndrews and Foxbes Holdings, Incorporated, that they had 

that clearly in mind and in order to exclude those m similar 

decisions that seem to mandate or suggest that the primary or 

perhaps only consideration in a situation where there is an 

attempted takeover or a r'val competition for a takeover or a 

merger between corporations i s what i s the best financial deal 
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for the stockholders m the short term. And most of the evi

dence that has been -resented in this case i s based on the con

tention that somehow the ofier that has been made by NS i s a 

superior offer financially. 

Although those decisions may be fine for the share

holders whose only interest i s that of a short-tenr. financial 

investment to maximize their profits, i t completely ignores the 

economic uti.Mty and value of corporations as a form nf busi

nest enterprise that produces goods and services for the public 

and the national economy, m this case railroad services. 

Directors have the right to consider these matters, 

and by statute in Pennsylvania they have the right to consider 

a l l matters including not only the rights of shareholders and 

the financial interests of shareholders, but these other so-

called constituencies. 

I t also has not been established certainly by clear 

and convincing evidence vhat the financial deal for the Conrail 

s)-.ireholders under the merger agreement will inevitably or in 

the long run prove less valuable than the offer by NS, assuming 

that the NS offer could go through. 

There are practical problems with the Unicoi and 

Revlon line of cases as I see i t , aside from their myopic view 

that because stockholders are at least in theory the ovmers of 

the corporation that only their interests should be considered 
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or at J minimum must be given the highest priority ar.d impor

tance. The primary practical problem is that i t replaces the 

discretion of a corporate board of directors who hopefully are 

sophisticated practical business rrianaoers, and eventually under 

Unicoi and those decisions place i t m the hands of judges 

whose business judgment, however al t r v i s t i c , i s certainly apt 

to be less reliable than that of business managers. 

Other provisions of the Pennsylvania business corpo

rate law further confirm that the board of directors have wide 

discretion m how to react to so-called takeover bids, such as 

that of NS. Section 1502(a)18 provides that directors may 

accept, reject, respond to or take no action in respect of an 

actual or proposed acquisition, tender offer, takeover or other 

fundamental change or otherwise. 

The committee notes to this section say in part that 

this section i s intended to make clear in conjunction with 

Section 1721(a) that in the f i r s t instance the decision '.o 

accept or reject the mergor or other similar proposal rests 

with the directors. I t i s not intended that there by a manda

tory obligation to respond to a takeover proposal. I t i s 

intended to include among other things whether to adopt a poi

son p i l l plan and i f a plan i s or has been adopted, whether to 

redeem rights subject oray to the general applicable business 

judgment rule. 

Section 2513 also provides that securities issued, 

such as stock, may limit the rights of shareholders who own or 
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offer to acquire a specified number or percentage of shares. 

The comment to Section 2513 states that the section intends to 

expressly validate the adoption of poison p i l l s including f l i p -

in and flip-over plans such as are apparent in the poison p i l l 

plan applicable to Conrail. I also note in this case that the 

so-called poison p i l l plan was adopted in 1989, long before the 

present situation came into being. 

Also the CSX-Conrail merger agreement was entered 

into before there was any NS proposal outstanding except that 

there had been some iniormal discussions, and i t was known that 

NS might be intere.^ted. 

There i s also a contention that somehow the CSX-

Conrail merger unlavrfully and unfairly coerces Conrail share

holders to tender their sliares to Green Acquisition and to not 

offer the shares to Norfolk Southern's tender offer. So far as 

I can find, there i s no case law, at least involving Pennsyl

vania state law, to support the so-called coercion theory of 

the type of merger proposed here. 

Stockholders of Conrail do have multiple options, and 

that i s clear from the evidence. They may of course tender 

their shares and support the CSX-Conrail merger. I f a l l tender 

their shares and the deal goes through as contemplated, share

holders would receive SllO in cash for 40 percent of their 

stock, and 1.85617 shares of CSX stock for each rcrmaining share 

of Conrail stock. They could also tender their shares and s e l l 

19.9 percent of their stock, i f a l l tendered, at $110 per share 

-15-
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and then a l l or a majority of the shareholders coul3 vote 

anainst the proposed opt-out of subchapter E. In the event I 

don't know what NS would do with the shares of stock which 

everyone agrees would be at a premium price based on the pre

mium of acquiring control. 

•The evidence i s clear that no one can really predict 

what w i l l be the outcome of the proposed vote on opting out of 

subchapter E. I t has been suggested somehow that i t i s il l e g a l 

or unlawful or unfair, I'm not sure what, that the new 

acquirer, CSX, be allowed to vote on that opting out of chapter 

E. I t seems to me that a l l shareholders, i f they are share

holders of record on the record date have the right under the 

law to vote on that matter and therefore I can see nothing 

wrong with them being allowed to do so i f they at that time 

have acquired shares of stock in Conrail. 

Shareholders have other options. They can do noth

ing, as the board of directors and some of the witnesses who 

testified do not intend to do, and could retain their shares. 

I f a l l did so, then che i n i t i a l acquisition would f a i l utterly. 

Of course i t i s ge-ierally believed, although there i s no evi

dence to establish this, but I would assume that i t i s probably 

a correct prognostication that there w i l l be enough shares ten

dered to make the 19.9 percent. 

Conrail shareholders may also tender their shares to 

NS and hope that NS would be able to get their contingencies 

finally met by reason perhaps of insufficient tenders to the 
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csx offer. And i f so, they might eventually receive $110 for 

a l l of their shares. 

Shareholders can also, of course, s e l l their shares 

on the open market and let others decide what i s to the best 

financial advantage. With a l l of these options, some of which 

may be more profitable to them than others i.i the short term 

while others may, as some of the board of directors of both CSX 

and Conrail apparently hope and predict and anticipate may be 

more profitable in the long run. 

I do not see any coercion, but only several options, 

any of which w i l l undoubtedly end up being a net return to most 

shareholders far in excess of whatever their original invest

ment may have been. 

Under our laws, ordinarily corporations are operated 

by a board of directors. And the board of directors have 

rights to enter into certain contracts subject to limitations 

in their charter and in the charter of the corporation, to the 

extent that they are within their corporate powers and pursuant 

to the corporate business. There i s nothing that has been 

called to my attrntion that i s alleged to be beyond the board 

of directors' rights in entering into the CSX-Conrail merger 

agreement, despite arguments to the contrary. 

Under doctrines of ordinary contract law where a law

ful contract i s entered into there i s a duty of fair dealing 

between the parties to carry out the terms of the agreement. 
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Although a breach cf contract i s not in i t s e l f unlawful m the 

sense of constituting a c i v i l tort, a breach does make that 

breaching party subject to damages. In this case a break-up 

fee has been stipulated to, which may be analogous to an agree

ment for liquidated damages; that may or may not be too high, 

but that i s certainly at this point purely a hypothetical s i t u 

ation as I see i t until someone attempts to assert the right to 

claim a break-up fee, and then i t conceivably could be l i t i 

gated as to whether that was excessive or so unreasonable as to 

not be a proper term m the agreement. 

Although a breach of contract i s not a tort, there i s 

a tort of interference with contract. I am troubled that 

everyone seems to assume that Conrail would have the right, in 

fact I t i s contended that i t has a duty to breach the essential 

terms of the contract of merger, which as I see i t was properly 

entered into and contains no terms that are prohibited by Penn

sylvania law, and that somehow they have the further right to 

sabotage the contract, that i s that somehow the board of direc

tors have not only a right, but a duty to somehow sabotage the 

contract by supporting the NS proposal. As I see i t , they 

would have this right and perhaps duty only i f the terms of the 

agreement are i l l e g a l or contrary to public policy. And, as I 

pointed out, each of the alleged i l l e g a l i t i e s appear to be 

authorized or at least not prohibited under Pennsylvania statu

tory law. 
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I can find nc principle difference between this and 

any other contract. I won't go into any examples ihat might be 

given, but i t has been suggested that perhaps some different 

law should be applied to a merger situation because sharehold

ers are affected. Obviously any contract chat i s entered ,-.nto 

by a corporation that extends into the fv are may affect the 

corporation's net profits or losses and also, thereby, have 

effects; sometimes very disastrous effects, sometimes very fine 

effects for the shareholders' financial well being. 

Basically the law of Pennsylvania leaves decisions 

such as what i s best for the corporation to be that of the duly 

elected board of directors rather than by second guessing by 

the courts. In this case I am sure that the board of directors 

of Conrail are in fact m a far better position tl an the courts 

to decide what i s the best interest of the corporation, which 

i s the test in Pennsylvania. The shareholders themselves are 

in the best position to decide which of the several option5 are 

best for them. 

Finally, i t has been suggested that the Pennsylvania 

statutes that provide board of directors with broad discretion 

in deciding mergers and how to react to takeover bids were 

enacted to prevent two-tier, back-end mergers and :akeovers of 

the type that are here contemplated. That argument of course 

IS a possible argument, but I think that I am bound to follow 

what are the clear wording of the statutes. I think that i t i s 

clear from the Pennsylvania statutes, which are not ambiguous 
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and have not been argued to be ambiguous, that i t i s up to the 

board of directors and they alone, so long as they act in good 

faith after reasonable investigation, as to what i s m the bê :t 

interest of the corporation. And that the directors have every 

right to favor one competing bid over another and particularly 

have the right to resist hostile takeovers by such methods as 

poison p i l l s , shareholders' rights, making recommendations to 

shareholders, favoring one proposed corporate party over the 

other, and using stock options m favor of one corporation over 

another, and include extensive so-called break-up fees. And 

certainly i t seems to me that i t can agree not to stop their 

proposal after signing a mergex agreement, which i s essentially 

what as I see i t i s the arguments made that somehow this merger 

should be enjoined at this stage of the proceeding. 

Again, let me repeat I am unable to find that the 

plai.ntiffs are likely to succeed on any of the claims for which 

they seek preliminary injunctive r e l i e f . I do not find that 

the grant of a preliminary injunction would be in the best 

interest of the public. A preliminary injunction would not 

maintain the status quo, which i s one of the things i t i s sup

posed to do, but would radically alter the position of the par • 

t:es. I do not find that there has been irreparable harm; as I 

pointed out before, that probably would not be required i f 

there was a Williams Act violation, but I do not find that they 

have shown the probability of success on any of the Williams 

Act claims. 
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One other feature, of course, of this action, so far 

as the state law claims are filed, i t is said that they are 

filed as representative actions on behalf of the corporation. 

I think It's very questionable whether injunctive relief would 

be appropriate in any event, because i t seems to me that in the 

normal situation where "ihere is a claim that the directors have 

violated their fiduciary duties it's a claim for monetary dam

ages and not for equitable relief. That has not been argued in 

this case and I don't want to go into that at this time, but it 

is certainly a matter that would make i t seem to me that i t 

would be questionable whether equitable relief should be given. 

Therefore, for the reasons that I have stated, a l l 

requests and a l l present motions for preliminary injunctive 

relief will be and are denied. 

-21-
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[EXHIBIT !g);6); 

THE COin̂ T: Please be seated, everybody. Again i t seems to me that i t is 
important that I decide these issues very promptly, so whatever litigants may 
feel that they may have some appellate rignts and an immediate application 
for an appeal might be taken, and conceivably some further relief could be 
obtained before the deadline date which at least at the present time would be 
5 00 o'clock on December the 23rd, which is next Monday. 

The plaintiffs have sought to obtain what amounts to a mandatory 
preliminary injunction to preclude the nonconvening, the postponing or the 
adjourning of a special meeting of the shareholders of Conrail which has been 
set and notice has gone out for Monday, December the 23rd at 5:00 p.m., I 
believe. They seek to prevent any of the defendants, but primarily of course 
this would be Conrail acting as a corporation, and i t s board of directors 
from postponing or not convening or adjourning the special meeting. 

It IS clear from the arguments that have been given and i t is clear from 
what is contained m the proxy materials that were sent out and in the notice 
of the shareholders-special shareholders meeting that the corporation, 
Conrail, does not intend to have a vote on the proposal until and unless i t 
is assured m i t s own mind that i t has sufficient votes to get an affirmative 
vote in favor of the proposition. 

The notice that went out for the special meeting, the proposal was and I 
presume that i t w i l l be submitted followi.ig resolution, and the notice said 
that the following resolution be directed that i t be submitted to a vote of 
the shareholders at a special meeting, and that resolution i s as follows: 

"An amendment of the ar t i c l e s of incorporation of Conrail is hereby 
approved and adopted by which upon the effectiveness of such amendment. 
Article 10 thereof w i l l be amended to and restated m i t s entirety as 
follows: 

•Subchapter E, subchapter G and subchapter H of chapter 25, Pennsylvania 
Business Corporation Law of 1988 as amended shall not be applicable to the 
corporation. ' " 

In the proxy materials that were sent out among other things i t was stated 
that "under the merger agreement Conrail has agreed not to convene, adjourn 
or postpone the special meeting without the prior consent of CSX, which 
consent w i l l not be unreasonably withheld. As a result, i t i s expected that 
the special meeting w i l l not be convened i f Conrail has not received 
sufficient proxies to assure approval of the proposal." 

Now, before of course a preliminary imunction may be granted there must 
be a showing of irreparable, likelihood ot success, take into consideration 
the public interest that i s involved m this case. There i s of course a 
continuing issue as to the standing of the plaintiffs Norfolk and Southern 
Corporation, Atlantic Acquisition Corporation and Kathryn B. McQuade to bring 
t.nis action and particularly as to this notion before the Court. 

However, there are allegations which I think are not disputed -they may 
be disputed, I'm not sure of that -that Norfolk and Southern Corporation is 
a shareholder of Conrail and that Kathryn B. McQuade i s a shareholder of 
Conrail. Of course the major suit was brought on the theory that they were 
acting m a representative capacity on behalf of the corporation against the 
beard of directors for breaches of fiduciary duties. In this motion, however. 
It seems to me that they are acting, and the only way I can consider them as 
being properly before the Court i s as shareholders. 

In any event, the other related action -- I always get that one mixed up, 
toe, -- of Peter D. Ferrara, et a l . against David Levan and others. C i v i l 
Action 96-7250, are shareholders and therefore i t seems to me that they would 
have a proper interest m bringing this particular action. 

Under Pennsylvania law shareholders do have certain rights and i f they are 
aggrieved by action of t.he corporation under certain conditions they may 
bring an action for r e l i e f . 

Now, as I have stated at the oral argument, i t seems to me that no matter 
what I decide i t may not make very much difference in the final outcome. I 
think everybody agrees that i f there i s a vote held and 
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the vote coes against the proposal, there is nothing tc preclude Conrail and 
the board'of directors from proceeding with further elections on the same 
proposal or calling special meetings for the same proposal which would be a 
l i t t l e different than simply adjourning the meeting or postponing the 
meeting. 

On the other hand, i f the meeting goes ahead, i f Conrail i s satisfii-d and 
the vote proceeds and is not postponed, then of course the proposal would be 
approved. 

The harm as I see i t i s tr.at i t effectively disenfranchises those 
shareholders who may be opposed to the proposal because i t says to them that 
even though a vote i s required, an approval is required, we w i l l not allow 
the vote to go ahead i f there is any - i f m our judgment i t i s likely that 
the proposal w i l l not be approved. 

So that that as far as I can see makes practically a sham -^lection, except 
to the extent of course that eventually i f there i s a vote held -- I say an 
election, an election to opt out of the subchapter E of Chapter 25 of the 
business corporation law, that i t saysi to them that i t ' s merely going to be a 
formality and we're not going to have a vote unless we're assured of i t . I do 
not think that that is a proper way to hold an election or a vote on this 
particular proposal. 

As to irreparable harm, I think i t effectively disenfranchises those 
shareholders who do not approve or w i l l not approve of the proposal. 

As to the likelihood of success, i t seems to me that this goes to the 
issue whether or not this procedure is proper under Pennsylvania law. Now, 
neither side has cited any case that to my way of thinking i s reasonably 
analogous to the situation at hand in this case, except for general 
fundamental principles that when a voti» i s to be taken i t should be a fair 
and open vote, and that the shareholders should be treated f a i r l y and 
properly. 

Ordinarily of course a Court should not interfere with the corporate 
affairs of a corporation absent fraud or some fundamental unfairness. And to 
me the way this vote is to be held i s fundamentally unfair to those who may 
be opposed to the transaction. 

As I see i t , the granting of a preliminary injunction w i l l cause no harm 
to Conrail. The general argument has been made, well, i t may present some 
sort of bad publicity. I don't see how i t could provide any type of bad 
publicity or even whether that 4ould be a cognizable harm m any event. 

If the injunction is not granted, i f the election -- i f the meeting is 
postponed or'adjourned because Conrail i s not satisfied that i t haa 
sufficient votes, then i t seems to me that i t ' s going to cause harm to those 
shareholders who are opposed to the proposal that could not be in any 
effective way corrected at a later time. I f , however, an injunction i s 
granted in this case and i t is later held that that should not have been 
granted, then certainly i t would seem that Conrail would have the option of 
saying, well, absent such an injunction from the Court we would hav« gone 
ahead and adjourned or postponed the meeting, and i t might be then chat any 
vote that would be taken at the meeting would thereby become a nullity. 

As : see I t , therefore, the balance of harms and balance of advantages 
favor that of the plaintiffs m this particular case. 

Another matter that must be taken into consideration i s the matter of 
public interest. Now, i t ' s a l i t t l e hard to say what's in the public interest 
when we're talking about actions taken by private corporations certainly as 
tc a l l of -he parties at interest m this case. The shareholders, Conrail, 
CSX, Norfolk and Southern, any other persons that have some interest m i t . 
Certainly i t would be in the general interest of everyone to know exactly 
what tne view i s or the sentiment i s among the shareholders of Conrail. 

: have concluded, therefore, that a limited injunction should be grjnted, 
and t.hat the defendants s.hould be enjoined from not convening, postponing or 
adjourning the special meeting set for December 23rd, 1996 to vote on the 
proposal that has been submitted m the notice to the ahareholders which I ' l l 
reiter again. "An amendment of the Articles of Incorporation of Conrail i s 
hereby approved and adopted, by which upon the effectiveness of such 
amendment article 10 thereof will be amended and restated in i t s entirety as 
follows: 
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'Subchapter E, subch nter G aud subchapter H of C.iapter 25 of the 
Pennsylvania Business Corporation Law of 1988 as amended shall not bf 
applicable to the corporation, and they will be enjoined from postponing, not 
convening or adjourning that special meeting by reason cf Conrail not having 
received sufficient proxies to assure approval of the proposal.' " 

And that w i l l be the limit of the injunction. I t may well be in fact that 
there may be other reasons that w i l l arise that would permit an adjournment 
or a postponement such as some chr.ige in the law -- not change in the law, I 
mean some legal impediment to the proceeding, i f there be other offers or 
something o;' that sort. A l l I'm fn-ioining them from doing i s to not proceed 
because the? -- when I say they I'th speaking of Conrail and i t s office.-s --
being assur<sd in their own minds that they have sufficient proxies to assure 
approval of the proposal. 

So an order to that effect w i l l be entered as soon as we can get i t typed 
up. 

Now, as to the question of the bond, I see no need for any bond to be 
imposed on either party here. For the preliminary injunction bond I can t>.ink 
of no monetary injury or hanr. that would result to any of the parties by 
reason of this injunction. I f counsel have any thoughts as to any bond, I ' l l 
be glad to hear you on that however. I think as a practical matter i t would 
make no difference. A l l right then, no bond wi l l be required. 

All right, I guess that's a l l the further we can go then this afternoon. 
Thank you very much, ladies and gentlemen. 

(Proceedings concluded at 1:05 o'clock p.m.) 
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[EXHIBIT (g)(7) 

IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

NORFOLK SOUTHERN CORPORATION. 
ET A L . , 

P l a i n t i f f s 

V . 

CIVIL ACTION 

CONRAIL INC., ET AL., 
Defendants 

: No. 96-7167 

PETER D. FERRARA, ET AL., 
Plaintiffs 

V • 

DAVID M. LEVAN, ET AL., : No. 96-7350 
Defendants 

: No. 96-7350 

O R D E R 

Plaintiffs in the above-c«ptioned cases have moved for a preliminary 
injunction, oral argijment on the plaintiffs' motions has been held, and upon 
consideration of plaintiffs' motions, defendants' response thereto, and for 
the reasons stated on the record in open court, i t is ORDERED that defendants 
are enjoined from fail:ng to convene, and/or from postponing, and/or from 
adjourning the Special Meeting of Conrail Shareholders scheduled for Monday 
December 23, 1996, by reason of Conrail or its nominees not having received 
sufficient proxies to assure approval of the pr .posal set forth in the 
Notice of Special Meetiny of Shareholders" ano in the Proxy Materials to 
opt-out- of Subchapters B, 0, and H of Chapter 25 of the Pennsyl"ania 

Business Corporation Law of 1988, as amended. 

tt IS FURTHER ORDERED, for the reasons set forth on the record sn 
open court, that no bond shall be required. 

BY THE COURT: 

/ s / Donald w. VanArtsdalen, S . J . 

Donald w. VanArtsdalen, S . J . 

December 17, 1996 
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[EXHIBIT (g)(13)] 

SERVICE DATE - JANUARY 9, 1997 

SURFACE TRANSPORTATION BOARD 

DECISION 

STB Finance Docket No. 3J220 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 
--CONTROL AND MERGER--

CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

[Decision No. 5] 

Decided: January 8, 1997 

BACKGROUND 

On October 18, 1996, CSX Corporation (CSXC), CSX 
Transportation, Inc. (CSXT),1 Conrail Inc. (CRI), and Consoli
dated Rail Corporation (CRC)2 (collectively, applicants) f i l e d 
a notice of intent (CSX/CR-l) to f i l e an application (.hereinaf
ter referred to as the primary application) seeking Board au
thorization under 49 U.S.C. 11323-25 for: (1) the acquisition 
of control of CRI by Green Acquisition Corp. (Acquisition), a 
wholly owned subsidiary of CSXC; (2) the merger of CRI into 
Acquisition; and (3) the resulting coiranon control of CSXT and 
CRC by CSXC. Applicants indicate that they expect to f i l e 
their primary application, and any related applications, on or 
before March 1, 1997.: 

1 CSXC and csxT are referred to collectively as CSX. 

2 CRI and CRC are referred to collectively as Conrail. 

3 Decision No. 1, served October 25, 1996, granted ap
plicants' request for a protective order. Decision No. 2, 
served and published in the Federal Register (61 FR 58613) on 
November 15, 1996, gave notice to the public of applicants' 
CSX/CR-l pre-filing notification, and found that the transac
tion proposed by applicants i s a "major" transaction, as de
fined at 49 CFR 1180.2(a). Decision No. 3, served and pub
lished in the Federal Regl!=:tC!r (61 FR 58611) on November 15, 
1996, invited conments from .i-nterested persons on a prop.osed 
procedural schedule. Decision No. 4, served December 13, 1996, 
assigned this proceeding to Administrative Law Judge Jacob Lev
enthal for the handling of a l l discovery matters and the mi-

(continued...) 
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CSXC, Acquisition, and CRI entered into an Agreement 
and Plan of Merger (the Merger Agr»-ement) dated October 14, 
1996, which they amended on November 5, 1996, and further 
amended on December 18, 1996.4 On December 27, 1996, Norfolk 
Southern Corporation and Norfolk Southern Railway Company (col
lectively, NS) filed a petition for declaratory order that 
CSXC, CSXT, and Acquisition are in violation of 49 U.S.C. 11323 
by reason of a "lock-out provision" in Section 4.2 of the 
Merger Agreement, as amended on December 18, 1996, and that the 
amendment to Section 4.2 i s void and uni>nforceable.5 

3(continued...) 
t i a l resolution of a l l discovery disputes. 

We w i l l address, in a separate decision, cpplicants' CSX/ 
CR-6 petition for waiver or clarification of certa:n railroad 
consolidation procedures, and for related relief, f.l.led on De
cember 27, 1996. 

4 The Merger Agreement, as f i r s t entered into, envisioned: 
(1) the acquisition by Acquisition of approximately 19.9^ of 
the common stock of CRI; (2) the acquisition by Acquisition of 
an additional approximately 20.1% ox the conmon stock of CRI: 
and (3) after Board approval of the primary application, the 
merger of CRI with and into Acquisition. As amend*,d, however, 
the Merger Agreement now envisions that the merger of CRI with 
and into Acquisition w i l l occur prior to Board approval of the 
primary application. This change means that applicants no 
longer seek Board authorization for the acquisition of control 
of CRI by Acquisition, or for the merger of CRI into Acquisi
tion. Applicants, however, continue to seek Board authoriza
tion for the common controi, by CSXC, of CSXT and CRC. Ap
plicants continue to indicate that they expect to f i l e their 
primary application, and any related applications, on or before 
March 1, 1997. 

5 NS requests expedited consideration of i t s petition for 
declaratory order. NS alternatively requests that, i f the 
Board i s unable to reach a decision on the c[uesticn of unlawful 
control substantially before January 17, 1997, i t should issue 
a temporary cease and desist order barring Conrail from holding 
the shareholder meeting now scheduled for Jam'.ary 17, 1997, or 
barring CSX from requiring the trustee under CSX's voting trust 
to vote any Conrail shares held in the veti.ig trust in favor of 
opting out of Subchaptez 25E of the Pennsylvania Business Cor
poration Act or in favor of a CSX/Conrail merger, until the 

(continued...) 
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On December 30, 1996, CSX and Conrail respectively 
filed letters notifying the Board of their objection to NS' 
request for expedited consideration, and of their intent to 
f i l e responses to NS' petition for declaratory order withm the 
time provided by the Board's rules. 

We are granting NS' request for expedited consider
ation, and Will deny i t s petition for declaratory order at this 
time, as we discuss further below. 

DISCUSSION AND CONCLUSIONS 

Section 4.2 of the Merger Agreement. Section 4.2 of 
the Merger Agreement (hereinafter, the "lock-out provision") 
prohibits Conrail's management for a specified period from tak
ing various actions with respect to any proposal by any entity 
other than CSX to acquire more than 50 percent of the assets or 
voting stock of Conrail (defj.ned in the agreement as a "Take
over Proposal"). Section 4.2(a) provides that Conrail may not 
" ( i ) s o l i c i t , initiate or encourage (including by way of fur
nishing information) or take any other action designed to fa
c i l i t a t e , directly and indirectly, any inquiries or the making 
of any proposal which constitutes any Takeover Proposal or ( i i ) 
participate in any discussions or negotiations r^Tarding any 
Takeover Proposal . . . ." Section 4.2(b) prohibits Conrail's 
board of directors for a specified period from (1) withdrawing 
or modifying i t s approval or recommendation that shareholders 
approve the CSX/Conrail merger agreement, (2) approving or rec
ommending any merger agreement with any party other than CSX, 
or (3) entering into any letter of intent or merger agreement 
related to any Takeover Proposal. 

5(continued...) 
Board is able to decide the question. See Pa. Stat. Ann., t i t . 
15, Sections 2541 through 2548 (West 1995). Without such opt-
out, CSX would be required to purchase a l l Conrail shares for 
the same cash price as i t paid for the f i r s t 19.9 percent 
(Merrer Agreement, Section 5.1(b)). Because we are issuing 
this decision in advance of the January 17, 1997 shareholder 
meeting, this alternative request for r e l i e f i s moot. 
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Under the original Merger Agreement, Conrail was per
mitted to negotiate with respect to other unsolicited takeover 
proposals after April 12, 1997, i f Conrail's board concluded 
on advice of counsel, that their fiduciary duties reguired them 
to do so. The original Merger Agreement also permitted Conrail 
to enter into a letter of intent or agreement with another 
party after Api'il 12, 1997, i f Conrail's board concluded that 
the other party's proposal was superior to CSX's and that CSX 
was unlikely to acquire 40% of Conrail's stock. In the f i r s t 
amendment (November 5, 1996), the lock-out period was extended 
90 days to July 12, 1997. The second amendment (December 18, 
1996) extends the lock-out period to December 31, 1998. (Sec
ond Amendment at 18.) 

NS' Arguments. NS states that i t wishes to acquire 
Conrail and i s prepared to pay Conrail's shareholders substan
t i a l l y more than CSX i s willing to pay; however, provisions of 
the Merger Agreement have prevented NS from reaching an agree
ment, or even discussing NS' proposal with Conrail s manage
ment. 6 NS challenges the second amendment to the extent that 
I t prohibits Conrail, without CSX's consent, from entering into 
a merger agreement with any other company, or even discussing 
such an agreement with any other company, until 1999, even i f 
conrail shareholders vote in the next few months to disapprove 
the proposed CSX merger and even i f the Board issues a decision 
m 1997 refusing to approve that merger. 

N.'̂  makes three main arguments: (1) by the amended 
lock-out provision, CSX has acquired unlawful control of 
conrail in violation of 49 U.S.C. 11323;7 (2) the lock-out 

Z On December 19, 1996, NS incieased i t s all-cash offer for 
a l l of conrail's outstanding shares to $115 per snare. Accord
ing to NS, I t s offer would provide Conrail shareholders other 
than CSX almost $16 per share more than the blended value of 
cash and securities that CSX i s offering current Conrail share
holders for their shares, based on the market price of CSX com
mon stock at closing on December 26, 1996. On that basis, NS 
estimates that the total amount i t i s o««fi-nf 
shareholders other than CSX i s approximately SI-16 billion more 
than what CSX i s offering. 

7 under 49 U.S.C. 11323 (fonnerly 49 U.S.C. 11343), certain 
transactions may be carried out only with the prior approval 
a.nd authorization of this Board. These include "ra]cquisition 
of control of a r a i l carrier by any number of r a i l carriers, 
•falcquisition of control of at least two carriers by a person 
that i s not a r a i l carrier," and " [ajcquisition of control of a 

(continued,.•) 
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restraint cannot be justified as reasonably related to CSX's 
desire to preserve t.he status quo pending corporate and regula
tory approval; and (3) CSX's unlawful control threatens NS and 
Conrail's stockholders with immediate irreparable injury which 
the Board must act to prevent. NS also asserts that, to the 
extent the lock-out provision precludes Conrail from developing 
more competitive and innovative services through a combination 
With NS, the provision shields CSX from increased competition 
from I t s two main competitors.8 

Our Analysis. We note that NS has challenged the 
legality of the amended lock-out provision, as well as other 
provisions of the CSX/Conrail merge" agreement, in an action 
pending in the United States District Court for the Eastern 
District of Pennsylvania with claims based on the Pennsylvania 
corporation laws and the fiduciary duties of Conrail's board of 
directors. Contrary to NS' assertion that the amended lock-out 
provision involves an issue of i l l e g a l control under 49 U.S.C. 
11323 that the Board must address and enforce independently o 
any issue of state law, we do not find that NS' request i s ri^^e 
for our consideration, as discussed further below. 

NS argues that CSX will vnlawfully control Conrail 
because the lock-out w i l l remain in effect u n t i l December 31, 
1998, even i f the Conrail stockholders vote not to .ipprove the 
proposed CSX/Conrail merger,9 and even i f the Board disapproves 
the CSX/Conrail merger before the lock-out period expires or 
imposes conditions unacceptable to the applicants. Conrail has 
pointed out, however, in i t s December 30 letter, that NS' case 
IS founded on the uncertainty of future events, rather than on 
any actual controversy or complaint, and we agree. 

7(continued...) 
r a i l carrier by a person that is not a r a i l carrier but that 
controls any number of r a i l carriers." 49 U.S.C. 11323(a)(3), 
(4) and (5). 

8 CSX and Conrail compete throughout large areas of the 
Northeast and Midwest, and NS and CSX compete throughout the 
Southeast and Midwest. 

9 
Ma 

CSX and Conrail expect that vote to take place before 
rch 31, 1997. 
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NS acknowledges that a rationale for permitting such 
an agreement (prior to Board approval) would be to provide a 
reasonable period of time for parties to an agreement to deter
mine whether their shareholders and their regulators will ap
prove the transaction. NS argues, however, that the lock-out 
period here i s too long because i t goes beyond what may be rea
sonably expected for the Board to consider and act upon the 
consolidation application of the two railroads themselves, and 
because i t may extend beyond other actions (such as a share
holder vote rejecting the merger) that effectively foreclose 
the possibility of the transaction taking place as proposed. 
NS' argument that the amendment increases CSX's controi over 
Conrail i s based on the extension of the termination date of 
the lock-out period by an additional 18 months -- from July 12, 
1997, to December 11, 1998. While the now 2-year lock-ovt pe
riod appears excessive on the face, we do not find the ertended 
termination date, in and of i t s e l f , to be unreasonable at this 
time, given the complicated and controversial matters facing 
the parties concerning the proposed control transaction, and 
given that provision's lack of any meaningful constraint on our 
jurisdiction as discussed below. 

As for NS' concern that CSX w i l l be able to use un-
la%/ful control afforded by the lock-out provision to coerce a 
c r i t i c a l vote of Conrail shareholders scheduled for January 17, 
1997, by portraying CSX as the only choice available to them, 
and effectively preclude the possibility of NS' offer from be
ing realized, we believe that the Conrail shareholders are 
aware of their choices m this highly public controversy, and 
can pursue legal remedies i f they believe that their board of 
directors breached i t s fiduciary duty. NS protests the 
agi-eement between CSX and Conrail's board of directors to amend 
the Merger Agreement to preclude Conrail and CSX from pursuing 
other transactions without the consent of the other through 
December 31, 1998. We find that voiding or overriding the 
amendment at this time i s premature. 

As discussed above, wc find that NS' petition for 
r e l i e f i s premature and unwarranted at this time. We advise 
the parties, however, that, i f a CSX/Conrail merger application 
is f i l e d , we may exercise our 49 U.S.C. 11324(e) conditioning 
power to impose certain conditions and/or grant any inconsis
tent or responsive applications that are found to be m the 
public interest. We emphasize that, under those circumstances, 
the preemptive immunizing force of 49 U.S.C. 11321(a) can pre
empt contractual rights, including those resulting from the 
lock-out provision, i f necessary to pennit a Board-approved 
transaction to go forward. See Norfolk & western R. Co. v. 
Tram Dispatchers, 499 U.S. 117 (1991) (Dispatchers) (the im
munity provision, which provider lhat a carrier, corporation. 
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or person participating in a transaction that i s approved under 
49 U.S.C. 11324 (old 49 U.S.C. 11344) IS "exempt from the anti
trust laws and from a l l other law, including State and munici
pal law, as necessary to let that person carry out the transac
tion," extends not only to laws but also to contracts). A per
son cannot effectively preclude our approval of a transaction 
from going forward simply by entering into a contract that pur
ports to prevent a l l alternatives to i t s own preferred outcome. 
Thus, the lock-out provision would m no way preclude Board 
approval, as appropriate, of ar NS/Conrail merger proposal, or 
any o'Jiet Conrail merger proposal, or the consummation of such 
a merger, i f approved. 

This ('ecision will not significantly affect either 
the quality or the human environment or the conservation of 
energy resources. 

I t i s ordered: 

1. NS' petition for declaratory order i s denied. 

2. This decision is effective on the date of ser
vice. 

By the Board, Chairman Morgan and Vice Chairman Owen. 

Vernon A. Williams 
Secretary 
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1 (The following occurred in open court at 2:00 p.m.) 

2 THE COURT: Good afternoon. I hope a l l oz ycu had a 

3 long and pleasant lunch hour. 

4 As I've always said in these .Tiatters, I thinlc i t ' s 

5 important that they be decided promptly. I never won any 

6 contest i n extetr.poraneous speaking. I t r y to explain the 

7 reasons for whatever decision I make m this case as 'oest I 

8 can on such limited time to decide just exactly what's to be 

9 done here. 

10 In these two cases, there is as we a i l know a 

11 shareholders meeting of Conrail scheduled for January the 

12 17th, 1997 which is next week. And that meeting is to decide 

13 whether Conrail should, as I c a l l i t , opt-out of subchapter 

14 25E of the Pennsylvania business corporation law whereby CSX 

15 may thereafter proceed by tender offer to acquire 

16 approximately 2U.i percent more of Conrail voting stock i n 

17 crder to proceed with the next step of the merger agreement 

18 between CSX and Conrail. 

19 P l a i n t i f f s in C i v i l Action 96-7167, which I w i l l 

20 c a l l the Norfolk Southern or the NS Corporation p l a i n t i f f s , 

21 alleging that they are Ccnrail shareholders seek by a 

22 preliminary injunction to prohibit th'» shareholders meeting 

23 from going ahead u n t i l a p a r t i a l summary judgment motion is 

24 decided that seeks a declaration that a controlled 

2 5 transaction has occurred by reason of CSX's purchase of 19.9 
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1 percent cf Conrail outstand.inc stock pursua.-.t tc the crigi.ial 

2 cender cffer and along with agg-'ogating wirh vario^Ls 

3 dire.:tcrs and o f f i c e r s stock ccntroi alleging that they have 

4 formed a group pursuant to 15 Pennsyivania CSA Secticn 2543, 

5 which is a part of the Pennsylvania State Statue on 

6 controlling party transactions. 

7 And thereby the p l a i n t i f f s contend that i t triggers 

8 the snarehclders' r i g h t s to obtain f a i r value and a f a i r 

9 valua appraisal for t h e i r stock. Also they seek a 

10 preliminary injunction against enforcement of a revision to 

11 the merger agreement that provided for what I c a l l a nc-shop, 

12 what somfj of the witnesses have called no-shop, some have 

13 called i t a lockout, extension of t.he — u n t i l I believe 

14 December 31st, 1998. I t was an extension cf about 18 months 

15 beyond that which was i n the orig i n a l merger agreement. 

16 Now, the so-called Ferrara p l a i n t i f f s , which is the 

17 other c i v i l action. Number 96-7350, likewise seek an 

18 injunction and a declaration that the so-called 720-day 

19 lockout provision i s in v a l i d . 

20 I specially set this hearing because I was advised 

21 that there would be an application for a preliminary 

22 injunction i n l i g h t of the revised merger agreement which had 

23 been apparently made public. 

24 There are twc, as everybody seems to recognize, two 

25 d i s t i n c t and discrete issues. One is the extensici cf the 
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1 so-called no-shop or lockout agreement u n t i l 12-31-98, which 

2 w i l l coincide with the termination date of the merger 

3 agreement i t s e l f , or what is often referred to as the so-

4 called drop dead date, whereby i f the merger doesn't go 

5 through by that date, then under certain conditions at least 

6 the agreement can be in effect terminated. 

7 And the second issue is whether any of the 

8 defendants, that i s , Conrail and i t s board of directors are 

9 l i a b l e to pay f a i r share because of the triggering of the 

10 control transaction as provided in the business corporation 

11 law. 

12 As to the 720-day period no-shop or lockout period, 

13 the arguments that have been made on the present motions are 

14 essentially those or a rehash of the arguments which were 

15 made at the p r i o r hearing, in whu.ch I denied any r e l i e f by 

16 reason of the period of lockout that was contained i n the 

17 or i g i n a l i:.erger agreement. There is no essential difference, 

18 as I see i t , even though the new agreement as apparently 

19 opposed to tne pr i o r agreement has a so-called "fiduciary 

20 duty opt-out" provision. Beyond that the only change i s that 

21 the agreement — as to the lockout provision, is that the 

22 agreement sets a f i n a l date for completion of the merger and 

23 government approvals of 12-31-98, and provides that the so-

24 called lockout period shall continue u n t i l that time. 

25 I see no principled reason, and apparently neither 
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1 did Professor Coffee who t e s t i f i e d at the p r i c r hearing, as I 

2 r e c a l l his testimony, as to why the lockout cculd not exte.'̂ .d 

3 for the f u l l period of the contract, nor i s there any reason 

4 to think that any p a r t i c u l a r l i n e of demarcatior need be 

5 drawr. so far as the fa c t s of t h i s case presently before me 

6 are concerned. A f t e r a i l , as i t seems tc me, and I thi n k I 

7 expressed t h i s previously, that where a contract i s entered 

8 i n t o , i t i s expected th a t the p a r t i e s w i l l act i n good f a i t h 

9 and w i l l not d e l i b e r a t e l y go out and attempt to shop the 

10 contract, i f you w i l l , w i t h some other party or to see i f 

11 they can get a be t t e r ueal a f t e r heving entered i n t o a v a l i d 

12 contract. 

13 I f by reason something occurs i n the futu r e by which 

14 i t could be determined t h a t there was a f i d u c i a r y duty upon 

15 the board of d i r e c t o r s to go ahead and take some actio n by 

16 reason o-'' some o f f e r t h a t had been made, i f the f i d u c i a r y 

17 du-y so required i t , I see no reason why that should make any 

18 difference that i t i s not s p e c i f i c a l l y set f o r t h i n the 

19 contract. A f t e r a l l , i f a contract imposes upon c e r t a i n of 

20 the p a r t i e s c e r t a i n f i d u c i a r y duties, i t seem.s to me that 

21 then becomes p r a c t i c a l l y an unwritten term of the contract or 

22 the agreement, A.-d therefore whether t h i s one d i d not have 

23 such a f i d u c i a r y duty opt-out and the e a r l i e r one d i d seems 

24 tc me should make no d i f f e r e n c e . I n addition to which there 

25 has been absolutely no showing or no claim that any s i t u a t i o n 
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1 has arisen as yet or w i l l or is l i k e l y tc arise in the future 

2 that would impose any sort of a fiduciary duty upon the board 

3 of directors to disregard tr.e lockout cr the no-shop 

4 provisions of the merger agreem.ent. 

5 In addition, defendeints have taken nc action 

6 pursuant to that clause that I am aware of, or about which 

7 there has been any testimony that would give rise to any 

8 basis for presently prohibiting the meê -ing of January 17th, 

9 1997 going ahead so far as the no-shop provision is 

10 concerned. In other words, even i f i t could conceivably be 

11 that there was something in v a l i d about that particular 

12 provision that would have nothing to do as I see i t with 

13 precluding tne shareholders i.-̂ eetmg which is in no way to 

14 consider anything other than .vhether cr not they should opt-

15 out of the 20 percent rule under the Pennsylvania business 

16 corporation law. 

17 Now, there is a so-called controlling person or 

18 coi:trolling transaction problem.. P l a i n t i f f s contend that the 

19 f a i r valuation provisions cf 15 Pennsylvania CSA, I think 

20 i t ' s Section 2544 has been triggered. In other words, i t ' s 

21 the contention of p l a i n t i f f s that there was a contiolled 

22 transaction, and therefore the argument seem.s to be uhat 

23 because there was a controlled transaction at the meeting of 

24 January the 17th, 1997 which is presently scheduled should be 

25 enjoined from proceeding. 
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1 As to the controlled transaction, the arg-ir.ient as I 

2 .iderstand i t is that the shares .acquired by CSX under i t s 

3 o r i g i n a l tender offer which was approximately 19.9 percent cf 

4 the voting shares should be aggregated with the share.- held 

5 by certain — or perhaps a l l of the directors and certain cf 

6 the officers, who i t is contended formed a grcup, and by 

7 aggregating those shares, the t o t a l n̂ umber of shares 

8 presently held by CSX and the group exceed 20 percent; 

9 therefore, controlled transaction has taken place. 

10 Formation of a group acting in concert, and that is 

11 of course the contention here, that t.his :s a group acti-.g in 

12 concert under Secticn 2543 would normally to me appe-r to be 

13 a fact-specific matter and would not or d i n a r i l y be subject to 

14 summary judgment and certainly would not be a proper basis 

15 for a prelimiinary injunction. 

16 However, on the basis of the evidence presented 

17 which as I understand i t is probably a l l cf the evidence that 

18 would be intended to be presented cn this issue at any time, 

19 the likelihood of success on the contention that there was a 

20 controlled transaction i s to me very doubtful. .A.1 though i t 

21 may be expected, i t may f u l l y be expected that the board of 

22 directors and the officers w i l l continue to support the 

23 merger, and to the extent that they are called upon to vcte 

24 t h e i r shares w i l l vote in i t s favor. But there is certainly 

25 no evidence that there was any agreement, express cr implied. 
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1 t h a t the i n d i v i d u a l -- that the o f f i c e r s and d i r e c t o r s as 

2 i n d i v i d u a l s would vcte t h e i r own shares cf stock m locked 

:i step w i t h that of CSX. 

4 In that regard the evidence i s p r e t t y clear that the 

5 amendment to the m.erger agreement was .-negotiated and worKed 

6 out a f t e r very extension negotiations and at a t r u l y army's 

7 le n g t h proceeding. I t i s clear from t h i s that at least 

8 during those negotiations CSX and the board of di r e c t o r s of 

9 Conrail and the o f f i c e r s of Conrail were not acting as a 

10 group or i n locked step. 

11 I do not f i n d under the present facts that have been 

12 established, at least as so f a r developed, that there has 

13 been and established a c o n t r o l l e d transacticn. To do that I 

14 t h i n k everybody agrees that they have to aggregate the shares 

15 c f stock o r i g i n a l l y purch -ed by CSX plus scm,e stock held by 

16 some one or more of the other d i r e c t o r s and o f f i c e r s . 

17 Even i f there had been a controlled transaction; 

18 t h a t IS to say, even i f they had operated as a group w i t h i n 

19 the meaning of the s t a t u t e , and I think everybody agrees that 

20 there i s no case law on the subject except for ar opinion 

21 w r i t t e n by Judge Gawthrop some years ago, and I'm. not sure 

22 about the date of t h a t . 

23 Although I don't t h i n k that i t would r e a l l y make any 

24 d i f f e r e n c e , but I believe t h a t that decision was before the 

25 l a s t amendments of the P€;nnsylvania business corporation law. 
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1 I don't believe that that would .make any d i f f e r e n c e , because 

2 the wording i s s u b s t a n t i a l l y the same. But I think the facts 

3 were somewhat d i f f e r e n t i n that case, and I am not here to 

4 judge the v a l i d i t y of the contentions m.ade by the judge i n 

5 that p a r t i c u l a r case. 

6 I t does seem to me, however, t h a t there does have tc 

7 be some sort of an agreem.ent, express or im.plied, and I do 

8 not f i n d that the evidence establishes t h a t at t h i s 

9 p a r t i c u l a r time under the facts t h a t have been established. 

10 But even i f there had been, the s t a t u t e has what I would c a l l 

11 an inadvertence escape valve under Section 2541B. 

12 After the contention was f i r s t r a i s e d that there had 

13 been a controlled transaction by reason of CSX purchasing 

14 19.9 percent of the stock, CSX sold on the open m.arket 85, 000 

15 shares. Now, I liave t r i e d somewhat roughly to calculate the 

16 various methods by which and the d i f f e r e n t groups of 

17 p l a i n t i f f s make d i f f e r e n t contentions as to who should be 

18 considered m the group. But i t seems to me no matter how 

19 l i b e r a l l y you compute the p l a i n t i f f ' s f i g u r e s , w i t h CSX 

20 having divested i t s e l f of 85, 000 shares, the present n'umber 

21 of shares and those shares of the persons claimed to be 

22 members of the group would not at the present ti.me equal 20 

23 percent, even including vocing c o n t r o l over the ESOP and the 

24 EBT shares, as tc which thf re i s some question as to the 

25 federal duties that are imposed by Federel Law on the 
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1 trustees of such shares. Clearly, i f inadvertent means 

2 unintentional i n the subiective sense of the word, clearly 

3 there never was an intention to obtain control or to have a 

4 control transaction. The whole merger agreement with the so-

5 called two-tiered arrangement was careoiully structured not to 

6 be — not to offend the, i f you w i l l — i f I may use that 

7 expression — the provisions of the Pennsylvania Business 

8 Corporation Law which imposes certain rights upon the 

9 sharenolders to receive f a i r value i f ̂  controlled 

10 transaction takes place. I f they overlook the p o s s i b i l i t y of 

11 aggregation, I think at best, that would have been 

12 negligence, which i s by some definitions of the word 

13 inadvertent, included within the term of inadvertence. 

14 I t ' s clear, of course, that the 'iumber of shares 

15 they bought were bought advertently. I t ' s clear that they 

16 were aware certainly, that officers and directors probably 

17 held some shares of stock, although I don't kncv that there's 

18 any evidence that there may or may not be, that they knew the 

19 exact numbers at the time of the purchase. 

20 Also, i t has been argued and I think the record m̂ y 

21 show that the 19.9 percent that was o r i g i n a l l y calculated was 

22 in error through misinformation as to the number of sharss 

23 that were outstanding of Conrail at the time. And i t has 

24 been argued and I have not been able to compute this 

25 accurately, but at least, i t has been argued that i f that 
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1 were considered, that part of i t was considered i r advertence 

2 and i f they had bought only 19.9 percent of the stock that 

3 was actually outstanding as of the time of the purchase, that 

4 no matter how you would aggregate, i t would s t i l l not reach 

5 the 2 0 percent l i m i t . 

6 In any event, the statute provides that l i tho -- i f 

7 there is an inadvertent going over the 20 percent li.mit, that 

8 the f a i r value rights w i l l not — w i l l not accrue i f the 

9 controlled transaction — i f the party having those shares cf 

10 stock divests i t s e l f of those shares as soon — I think thf; 

1" word is as soon as practical. I'm t r y i n g to f i n d the 

12 terminology there. 

-3 Now, CSX did, after i t was called to t h e i r 

14 attention, s e l l 85, 000 shares a.id as I j u s t read the briefs 

15 rather quickly on that score, i t woulc appear to me that to 

16 do so cost CSX approximately $900, 000. There is no one that 

17 has .made any argum.ent tn?t they did not divest themselves cf 

18 the stock as soon as practicdl. Perhaps p l a i n t i f f s would 

19 l i k e to make that argument, but I think another thing that 

20 must be borne m m.ind i s , even i f there was some technical 

21 v i o l a t i o n of the controlled transacticn problem, the purpose 

22 cf that is to — or one of the purposes certainly, i s that 

23 there be no votes taken by the controlling parties under 

24 t.hose circ-amstances, unless the otiier shareholders have a 

25 right to obtain f a i r value. 
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1 And there has been no vote — there was no vote 

2 taken and at the proposed vote to be taken on January the 

3 17th, i t i s clear that no miatter how you compute the matter, 

4 the shares cf stock, that CSX in combination with any other 

5 group of shareholders th't: could be aggregated under any of 

6 the theories submittec: by the p l a i n t i f f s , would not 

7 constitute 20 percent. 

8 Conseq^L.eiitly, I can see where there has been 

9 absolutely no harm done by reason of the purchase of the CSX 

10 shares, whether or not and as I say, i t ' s my view from what 

11 has been presented here, that i t is not a controlled 

12 transaction. But even i f i t we.e a controlled transaction 

13 and even i f the shareholders are e n t i t l e d to receive f a i r 

14 value, that s t i l l doesn't explain to me why the meeting set 

15 for January the 17th should be enjoined or give any basis for 

16 an injunction against i t . 

17 F i r s t of a l l , shareholders to have received f a i r 

18 value and have no basis under the statute, as I see i t , to 

19 object to somebody acquiring more than 20 percent or any 

20 group acquiring more than 20 percent of the shares of stock. 

21 Their only right is to receive f a i r value. And to do that, 

22 they must, as the statute says, object. And I dcn't know how 

23 that's done, but that's what the statute seems to say. And 

24 to make a demand to have the shares appraised for f a i r value. 

25 And then there is a rather long — a l o t of 
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1 s t a t u t o r y requirements as to how that procedure would be 

2 required tc take place. No one has made any demand to 

3 receive f a i r value. Nc one has objected, as I see i t , but 

4 aside from, that, there i s a, as i s clear from the .'statute, 

5 there i s a complete legal remedy and I would see no reason 

6 therefore tc enjoin the meeting that i s set f o r January the 

7 17th. 

8 I n addition to — i n addition to t h a t , the meeting 

9 that i s set for January 17th, one of the arguments that's 

10 been made by the p l a i n t i f f s i s , w e l l , the meeting would be a 

11 n u l l i t y and therefore, i t should be enjoined. Well, i f i t ' s 

12 a n u l l i t y , i t ' s a n u l l i t y . But that doesn't mean — 

13 therefore, I see no harm that could occur to anyone i n that 

14 event. I f a i l to sve how, i f the meeting i s held and i f 

15 there's a vote and i f i t ' s l a t e r determined t n a t that's a 

16 n u l l i t y , I f a i l to see how the shareholders would i n any 

17 meaningful way have been harmed. Although, some m.i ght have 

18 been disappointed i f they personally went to attend the 

19 meeting, 

20 I t i s clear that Norfolk Southern, as a shareholder, 

21 i s seeking i n every conceivable way to block t h i s merger from 

22 proceeding. And of course, t o the extent th a t they do so 

23 through l e g a l and lawful means, there i s nothing too wrong 

24 about t h a t nor are they to be — i s i t to be c r i t i c i z e d f o r 

25 attempting to do so. However, there i s no showing on t h i s 
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1 record that Norfolk Southern, as a shareholder, would be 

2 harmed in any way i f the shareholders vote on the proposition 

3 to opt-out of the provisions cf the Pennsylvania Corpcration 

4 Law proceeds on January the 17th. 

5 Now, before a preliminary injunction may be granted, 

6 as we a l l know, there must be f i r s t a finding of likelihood 

7 of success. On the so-called 20 day nc-shop clause, i t is my 

8 evaluation at this point, that there is no likelihood at a l l 

9 of success on that claim. 

10 On the controlled transaction claim, I think that 

11 i t ' s unlikely that there would be — they would be — or that 

12 the p l a i n t i f f s would be successful on that contention. 

13 Because, f i r s t , I think i t ' s unlikely that there ever was a 

14 controlled transaction and i f there was, i t was clearly 

15 inadvertent, at least, i f inadvertence means unintentional. 

16 And because there was a divesting of a s u f f i c i e n t number of 

17 excess shares, so that there would no longer be a control 

18 group having more than 20 percent of the stock. That there 

19 would be no harm i f the vote is taken on January the 17th and 

20 there is no showing of any likelihood of harm occurring in 

21 the future. 

22 Now, as to the harm to the parties, as I think I've 

23 said several times, I can see no harm to the p l a i n t i f f s by 

24 t.his meeting proceeding on January the 17th. I t ' s 

25 conceivable that i t could amount, eventually amount to a 
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1 n u l l i t y , but that would not cause any legal harm as I see i t . 

2 Pi'i to the defendants, of course, anyt.hing that slows 

3 up this progress and the progress cf t.ie merger is -- does 

4 cause severe and substantial harm and injury. And clearly, 

5 that is one of the ~hings that the p l a i n t i f f s seek in t h i s , 

6 by these proceedings, is to im.pede or slow up the progress of 

7 the merger. I f I granted either preliminary injunctive 

8 r e l i e f or granted the summary judgment as requested here, one 

9 of the claims, as I understand i t , i t that I should 

10 preliminarily enjoin the hearing set for January 17th u n t i l 

11 the summary judgment motion is decided. 

12 Whatever order I make here or decide here, 

13 undoubtedly i f granted, would be appealed. And of course, 

14 during the appeal, I have no dcobt that the p l a i n t i f f s would 

15 intend to seek to have any injunctive r e l i e f continued during 

16 the course of that appeal. And I think that the practical 

17 effect of that might well be to so upset the timin-^ of these 

• 8 — of this merger as to perhaps completely throw i t o f f 

19 track. 

20 In addition, before a preliminary injunction may be 

21 given, there must be shown that there is no adequate legal 

22 remedy. As I point out cleariy under the controlled 

23 transaction, there is a complete statutory legal proceeding 

24 and remedy, so that there would be no reason to make any 

25 injunction as to that. 
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1 As to the 720-day period during which i t ' s agreed 

2 that the Conrail board and d i r e c t o r s w i l l take no action 

3 toward any other b i d t h a t might come i n , at least u n t i l such 

4 time as there i s some showing th a t there i s some other bi d , 

5 i t i s clear that i t would not be appropriate to enter an 

6 i n j u n c t i o n r e a l l y i n a f f e c t , while a l l the — as I see i t — 

7 the p l a i n t i f f s are asking f o r i s some type of declaratory 

8 judgment and I don't t h i n k t h a t that would be a proper 

9 s i t u a t i o n to grant a declaratory judgment. I thi n k i t would 

10 be more i n the nature of an advisory opinion. 

11 Consequently, to the extent t h a t t h i s i s an 

12 a p p l i c a t i o n f o r a preli m i n a r y i n j u n c t i o n , the a p p l i c a t i o n 

13 w i l l be denied. To the extent t h a t there i s an a p p l i c a t i o n 

14 that 1 grant summary judgment, the ap p l i c a t i o n f o r a grant of 

15 summary judgment i s also denied. 

16 A l l r i g h t , ladies and gentlemen, thank you very 

17 much. I guess that's a l l we can do. 

18 MS. MCLAUGHLIN: Your Honor, i f I may, your Honor? 

19 Just f o r the record — 

20 THE COURT: Yes? 

21 MS. MCLAUGHLIN: — we would request an i n j u n c t i o n 

22 pending appeal. 

23 THE COURT: I beg your pardon? 

24 MS. MCLAUGHLIN: For the record, we would request an 

25 i n j u n c t i o n pending appeal. 
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1 T.HE COURT: Okay, you may .make that a p p l i c a t i o n to 

2 the Court of Appeals, i f you wish tc do so. 

3 MS. MCLAUGHLIN: Thank you. 

4 THE COURT: I w i l l not grant an i n j u n c t i o n pe.nding 

5 appeal. 

6 MS. MCLAUGHLIN: Thank you. 

7 »aR. SAVETT: Does that apply to the p l a i n t i f f s ? 

8 THE COLTNT: That applies to a l l p l a i n t i f f s and 

9 applicants i n t h i s Court. 

10 MR. SA'/ETT: Thank you. 

11 THE COURT: A l l r i g h t . 

12 (Proceedings concluded at 2:30 o'clock p.m.) 
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[EXHIBIT ;g)(IS)] 

IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT Or PENNSYLVANIA 

.VORFOLK SOUTHERN CORPORATION, 
ET AL.. 

P l a i n t i f f s 

CONRAIL INC., ET AL., 
Defendants 

CIVIL ACTION 

No. 96-7167 

C R D E R 

A f t - r an evidentiary hearing, and for the reasons set f o r t h cn the 
record m open court, i t i s ORDERED that : 

(1) Pla..ntiffs' motion for a preliminary miunction dated Januarv 2 
1997, i s DENIFD; 

(2) P l a i n t i f f s ' motion -Cor p a r t i a l summary iudgment dated Januarv 2 
1?97, IS DENIED; and ^ J -a / -

(3) P l a i n t i f f s ' supplemental motion f o r a prelininary iniunction 
dated January 6, 1997, i s DENIED. 

BY THE COURT: 

/s/ Donald w. VanArtsdalen, S.J. 

Donald W. VanArtsdalen, S.J. 

January 9, 1997 
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[EXHIBIT (g)(17): 

UNITED STATES COURT OF APPEALS FOR THE THIRD CIRCUIT 

January 10, 1997 
E-24-E 

No. 97-1006, 97-1009 
NORFORK SOUTHERN CORPORATION, et a l . . Appellants 

V . 
CONRAIL INC., et a l . 

(E.P. of PA. C i v i l No. 96-CV-07167 (DWVA)) 
For 97-1007 

PETER D. FERRERA, et a l . . Appellants 
V . 

DAVID M. LEVAN, et a l . 
(E.D. of PA. C i v i l No. 96-CV-07350 (DWVA)) 

For 97-1009 

Present: STAPLETON, SCIRICA and NYGAARD, Circuit Judges. 

1. Emergency Motion by Appellants in 97-1006 for an injunction on the 
District Court's 1/9/97 Order denying Apoellants' Motion for a 
preliminary injunction pending the appeal. 

2. Emergency Motion by Appellants in 97-1009 for an injunction on the 
District Couir's 1/9/97 Order denying Appellants' Motion for a 
preliminary injunction pending the appeal. 

3. Response by AppeMee CSX Corporation m Opposition to the Motions for 
injunction pending the Appeals. 

4. Response by Appellees Conrail Inc., etc. in Opposition to the Motions 
for injunction pending the appeals. 

/s/ Anthony Infante 

Anthony Infante 597-3137 
Deputy Clerk 

Response due: 1/13/9' at 4:00 PM. 
Emergency Date: 1/17/97. 
See 96-7025 & 96-2026. 

O R D E R 
The foregoing 
MOTIONS FOR AN INJUNCTION PENDING APPEAL ARE DENIED. 

By the Court, 
/s/ Circuit Judge Scirica 
Circuit Judge 

Dated: JAN l i i , 19S7 
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SECURITIEf AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDLXE 14D-1 
(Amendment No. I) 

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

and 

SCHEDULE 13D 
(Amendment No. J) 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

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

(Title of Class of Secunties) 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP Convertihic Junior 
Preferred Stock, witbout par value 

(including the associated Common Stock Purchase Slights) 
(Title of Class of Securities) 

Not Available 
(CUSIP Number of Class of Securities) 

Jamf, C. Bishop, Jr. 
Executive Vice President-Law 
Norfolk Southern Corporatior 

Three Commercial Place 
Norfolk, Virginia 23510-2191 

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

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

Skadden, Arps, Slate, Meagher & Flom L L P 
919 Third Avenue 

New York, New York 10022 
Telephone: (212) 735-3000 
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This .\mt;ndmeni ainends the combined Tender Offer Statement on Schedule 14D-1 
imtially filed on February 12. 1997. as amended, and the Staiement on Schedule 13D initiaUy 
filed on February 5, 1997. as amended ahe "Combined Statement"), by Noifolk Souihem 
Corporation, a Virgmia corporation ( "Parent"), and its wholly owned subsidiary, Atlantic 
.Acquisition Corporation, a Pennsylvania corporation ("Purchaser"), relating to Purchaser's offer 
to purchase all outstanding shares of (i) CoiiLmon Stock, par value Si 00 per share (the 
"Common Shrnes"). and (ii) Series A ESOP Convenible Junior Preferred Stock, without par 
value (the "ESOP Preferred Shares" and. together with the Common Shares, the "Shares"), of 
Conrail Inc. (the "Company "), including, in each case, the associated Common Stock Purchase 
Rights, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated 
February 12. 1997 (the "Offer to Purchase"), and in the related Lener of Transmittal (which, 
together constitute the "Offer"). Unless otherwise defmed herein, all capitalized terms used 
herein shall have the respective meanings given sr,'„n terms in the Offer to Purchase or the 
Combined Statement. 

Item 7. Contracts, Arrangements, Understandings or Relationships With Respect to the 
Subject Company's Securities Act. 

Item 7 is hereby amended and supplemented by the following: 

On February 14, 1997, the staff of the STB issued an informal, nonbinding opinion to 
the effect that (i) certain amendments to the "Votiug Trust Agreement, which would permit the 
Voting Tmstee to vote the Shares held in the Voting Trust to elect as directors of the Company 
persons (other than officers, directors or employees of Parent or Purchaser) nominated or 
sponsored by Parent or Purchaser if such persons have agreed to use their best efforts to cause 
the Company to place ali of the shares of CRC into the CRC Voting Trust as promptly following 
their election as possible, and (ii) the use of the CRC Voting Trust in connection with the 
election of Parent nominees to the Company Board are consisteni with the policies of the STB 
against unauthorized acquisitions of control of a regulated carrier. In the same opinion, the staff 
of the STB rejected various argimients submined by the Ct.mpany requesting the staff to decline 
to issue such opimon. 

As of February 18, 1997, Parent, Purchaser and the Voting Trustee entered into an 
amended and restated Voting Trust Agreement (the "Amended and Restated Voting Trust 
Agreement") whic'- incorporatea the amendments approved by the staff of the STB in its 
nonbinding opinion dated February 14. 1997. A copy of the Amended and Restated Voting 
Trust Agreement is filed as an exhibit hereto and is incorporated herein by reference. 

Item 11. Material to be Filed as Exhibits. 

Item 11 is hereby amended and stipplemenied by the following: 

(c)(3) Amended and Restated Vnfi.tg Trust Agreement, dated as of February 18. 
1997. by and among Parent. Purchaser and First American National Bank, 
as Voting Trustee. 
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SIGNATURE 

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

Dated: February 18, 1997 

NORFOLK SOUTHERN CORPORATION 

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

ATLANTIC ACQUISITION CORPORATION 

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

Exhibit 
Number Description 

(c)(3) Amended ?Ad Restated Voting Trust Agreement, dated as of 
February 18, 1997, by and among Parent, Purchaser and First 
Amencan National Bank, as Voting Trustee. 

0169731 0l.01S4a 
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.AMENDED AM) RESTATED V OTLNG TRUST AGREEME.NT 
(VTA-3) 

THIS A.MENDED AND RESTATED VOTING TRUST AGREE.MENT. dated as of Februar>' 10, 1997. as amended 
and restated as of February 18. 1997, by and among Norfolk Southem Corporation, a Virginia corporation ("Parent"), Atlantic 
.Acquisition Corporation, a Pennsylvania corporation and a wholly owned subsidiary of Parent ("Acquiror"), and the First 
American .National Bank (the "Trustee"). 

W I T N E S S E T H : 

WHEREAS. Atlaf-.tic Investment Company, a Delaware corporation and a wholly owned subsidiary of Parent (".AIC") 
owns on the date ^"rt j ' i 100 shares of common stock. SI .00 par value ("Common Shares"), of Conrail Inc., a Pennsylvania 
corpnr?'i:iu (the "Company"). 

WHEREAS. Acquiror has commenced a tena offer (the "Tender Offer') to acquire up to an aggregate of 8,200.000 
additional (i) Common Shares, and (ii) shares of Senes A ESOP Convenible Junior Preferred Sto<;k, no par value (the "ESOP 
Preferred Shares" and, together with the Common Shares, the "Shares"), including, in each case, the associated Common 
Stock Purchase Rights issued pursuant to the P- 'hts Agreement, dated as of J-iy 19, 1989. between the Company and First 
Chicago Trust Company of New York, as Rights Agent at a pnce of $115 per Share, net to the seller in cash, and, following 
consummation of the tender offer, intends to commence a second tender offer to acquire all outstanding Shares not owned by 
Acquiror at a pnce of $115 per Share, net to the seller in cash (the "Second Tender Offer" and. collectively with the Tender 
Offer, the "Tender Offers"). 

WHEREAS, Shares acquired (the "Acquired Shares") pursuant to the Tendrr Offer and the Second Tender Offer may 
be sufficient to empower tbe Parent or the Acquiror to control the Company 

WHEREAS, the Acquiror wishes to deposit all Acqu-red Shares with the acceptance for payment of such Acquired 
Shares pursuant to the Tender Offers, or otherwise, to deposit sucii Shares in an mdependent, irrevocable voting trust, pursuant 
to t'.e rules of the Surface Transponation Board (the "STB"), in oidcr to avoid any allegation or assenion that the Parent cr 
the Acquiror is controllmg or has the power to control the Company pnor to the receipt of any required STB approval or 
exemption; 

WHEREAS, the Parent intends to place the common stock of the Acquiror in such voting trust at or immediately prior 
to a merger or other combmation (the "Merger") of ;he Acquiror with the Company pursuant to an Agreement and Plan of 
Merger to be entered into by and among the Parent, tht Acquiror and the Company, as it may be amended from time to time 
(the "Acquisition Agreement"), m order to avoid any allegation or assertion thai the .Merger would result m the Parert 
controlling or havmg the power to control the Company pnor to receipt of any required STB approval; 

WHERE.AS, 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 hereof) with the Parent or the Acquiror or any of 
their affiliates; and 

WHEREAS, the Trustee is willmg to act as voting trustee pursuant to the terms of this Amended and Restated Trust 
.Agreement and the rules of the STB, 

NOW THEREFORE, the panics hereto agree as follows: 

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

2. Trust Is Irrevocable--This Amended and Resuted Tnist Agreement and the nomination of the Trustee during the 
term of the trust shall be in-evocablc by the Parent and the Acquiror and their affiliates and shall tenmnate only in accordance 
with, and to the extent of, the provisions of Paragraphs 8 and 14 hereof. 

3. Deposit of Tmst Stock--The Parent and the Acquiror agree that, pnor to acceptance of any Acquired Shares 
purchased pursuant to each of the Tender Offers, the Acquiror will direct the depositanes for the Tender Offers to transfer 
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to the Trustee any such .Acquirea Jhares purchased pursuant to the Tender Offers. The Parent aiid the Acquiror aiso aerec 
that simultaneously ^*ith receipt, acquisition or purchase ot any additional Shares by either of them, directiv or indirectly, or 
by any of their affiliates, they will iransfer to the Trustee the cemficate or cenificates for such Shares. All such cenificates 
shall be duly endorsed or accompanied by proper instruments duly executed for transfer thereof to the Trustee or otherwise 
vaJidlv and properly transferred, and shall be exchanged for one or more Voting Trust Certificates substantially in the icnn 
attached hereto as Exhibit A (the "Trust Cemficates"). with the blanks therein appropnately filled in. .All Shares at anv tirr.c 
delivered to the Trustee hereunder are called the "Trust Stock." The Trustee shall present to the Companv all cenificates 
representing Trust Stock for sunender and cancellation and for the issuance and delivery to the Trustee of new cemficates 
registered m the name of the Trustee or its nominee. 

Parent agrees that, at or immediately pnor to the Merger, it will transfer to the Trustee all issued and outstanding 
shares of the common stock of the Acquiror owned by the Parent, which cemficates shall be duly endorsed or accompanied 
by proper instruments duly executed for transfer thereof to the Trustee, in exchange for one or more Voting Trust Cemficates 
substantially in the form attached hereto as Exhibit B (the "Acquiror Trust Certificates'), with the blanks therein appropnately 
tilled .All shares of the common stock of the Acquiror at any time delivered to the Trustee hereunder are hereinafter called 
the ".Acquiror Trust Stock." The Trustee shall present to the Acquiror all certificates representing the Acquiror Trust Stock 
for surrender and cancellation by the Acquiror, and fcr the issuance and delivery to the Trustee of new certificates registered 
in the name of the Trustee or its nominee 

4 Powers of Trustee--The Trustee shall l ^ : present, in person or represented by proxy, at aJl armual and special 
meetings of shareholders of the Company so that all Trust Stock may be counted for the purposes of detenruning the presence 
of a quorum at such meetings. The Trustee shall exercise all voting nghts m respect of the Trust Stock to approve and effect 
the .Merger (includmg, without limitation, by means of a "shon-form" merger pursuani to Section 1924(b)(ii) of the 
Pennsylvama Business Corporation Law i, and in favor of any proposal or action necessary or desirable to effect, or consistent 
with the effectuatior of, the Parent and Acquiror's acquisition of the Company, pursuant to the Acquisition Agreement or 
othenvise. If there shall be with respect to the Board of Directors of the Company an "Election Contest" as defined in the 
Proxy Rules of the Secunties and E.ichange Commission (the "SEC"), in which one slate of notmnees shall oppose the 
effectuation of the Merger, the Trustee shall vote the Trust Stock for the removal of any directors opposing the Merger and 
in favor of a slate of directors which shall favor the effectuation of the .Merger and which shall agree to place all of the shares 
of Consolidated Rail Corporation m a separate votmg trust. In addition, for so long as this Agreement is m effect, the Trustee 
shall exercise all votmg nghts m respect of the Trust Stock, to cause any other proposed merger, business combination or 
similar transacticn (mciudmg, without limitation, any consolidation, sale or purchase of assets, reorgamzation, recapitalization, 
liquidation or wmdmg up of or by the Company) mvolvmg the Company, but not mvolving the Parent or one of its subsidianes 
or affiliates (otherwise than m connection with a disposition pursuant to Paragraph 8), not to be effected. In addition, the 
Trustee shall exercise all voting nghts m respect of the Trust Stock m favor of any proposal or action necessary or desirable 
to dispose of Trust Stock m accordance with Paragraph 8 hereof. Except as provided m the three immediately preceding 
sentences or m Paragraph 5 hereof, the Trustee shall vote all shares of Trust Stock with respect to all matters, including 
without Iiimtation 'Jie election or removal of directon, voted on by the shareholders of the Company (whether at a regular or 
special me<>iing or pursuant to a unammous wntten consem) m accordance with its best judgment concermng the interests of 
the Company In exercisir^ its votmg nghts m accordance with this Paragraph 4, the Trustee shall take such actions at all 
armual. special or otbrr meetmgs of stockholders of the Company or m connection with any and all consents of shareholders 
in lieu of a meetmg. 

5. Funher Provisions Concemmg Votmg of Trust Stock-The Trustee shall be entitled and it shall be its duty to 
exercise any and ail votmg nghts m respect of the Trust Stock either in person or by proxy, as heremafter provided (including 
without limitation Paragraphs 4 and 8(b) hereoO. unless otherwise directed by the STB or a coun of competent junsdiction. 
Subject to Paragraph 4. the Trustee shall not exercise the votmg powers of the Trust Stock m any way so as to create any 
dependence or intercorporate relationship between (i) any or all of the Parent, the Acquiror and their affiliates, cn th* one 
hand, and (ii) the Company or its affiliates, on the other hand. The term "affiliate" or "affiliates" wherever used in this 
.Amended and Restated Trust .Agreement shall have the meanmg specified m Section 11323(c) of Title 49 of the United States 
Code, as amended. The Trastee shall not, without the pnor approval of the STB, vote the Trust Stock to elect any officer, 
director, employee, nommee or representative of the Parent, the Acquiror or their affiliates as an officer or director of the 
Company or of any affiliate of the Company. Notwithstandrng the previous sentence, the Trustee may vote the Trust Stock 
to elect as directors of the Company persons (Other than officers, directors or employees of Parent or .Acquiror) nominated 
or sponsored by Parent or .Acquiror or whose nomination was recommended or proposed by Parent or Acquiror if such persons 
have agreed, by executmg an undertaking substantially m the form of E.xhibit C hereto, to use tneir best efforts to cause 
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Company to place al! of the shares of Consolidated Rail Corporation into a separate voting trust as promptly as possible The 
Trustee shall be kept informed respectmg the business operations of the Company by means of the financial statements and 
other public disclosure documents penodically filed by the Company and affiliates of the Company with the SEC and the STB. 
and by r̂ ieans of information respecting the Company contained in such statements and other documents fied by the Paren: 
wuh the SEC and the STB, copies of which shall be promptly furnished to the Trustee by the Company or the Parent, as the 
case may be, and the Trustee shall be fully protected in relying upon such information. The '''nistee shall not be liable for any 
mistakes of fact or law or any ;rror of judgment, or for any act or omission, except as a result cf the Tpjstee's willful 
misconduct or gross negligence. Notwithstanding the foregoing provisions of this Paragraph 5. however, the registered holder 
of any Trust Certificate may at any time with the prior written approval of Parent-but only wiLh the pnor wntten approval 
of the STB-instruct the Trustee in wntmg to vote the Trust Stock represented by such Trust Cemficate in any ma.'mer, in 
which case the Trustee shall vote such shares in accordance with such instructions. 

6. Transfer of Tmst Cemficates-.AIl Trust Cemficates shall be transferable on the books of ;he Trustee by the 
registered holder upon the surrender thereof properly assigned, in accordance with rules from time to time established for the 
purpose by the Tmstee Until so transfened, the Trustee may treat the registered holder as owner for all purposes Each 
transferee of a Tmst Certificate issued hereunder shall, by his acceptance thereof, assmt to and become a pany to this 
.Amended and Restated Tmst Agreement, and shall assume all attendant nghts and obligatioris. 

7 Dividends and Distnbutions-Pending the termination of this Tmst as hereinafter provided, the Tmstee shall, 
immediately following the receipt of ,;ach cash dividend or cash distnbution as may be declared and paid upon the Tmst Stock, 
pay the same over upon the order of Acquiror to the registered holdTs of the Tmst Cemficates in proportion to their 
respective interests The Tmstee shall receive and hold dividends and distnbution' nher than cash upon the same terms and 
conditions as the Tmst Stock and shall issue Tmst Cemficates representmg an̂  new or additional secunties that may be paid 
as dividends or otherwise distnbuted upon the Tm.st Stock to the registered holders of Tmst Certificates in proportion to their 
.respective mterests. 

8 Disposition of Tmst Stock; Termination of Tmst -ta) This Tmst is accepted by the Tmstee subject to the nght 
hereby reserved in the Parent at any time to sell or make any other disposition of the whole or any pan of the Tmst Stock, 
whether or not an event descnbed in subparagraph (bi below has occuned The Tmstee shall take all actions reasonably 
requested by the Parent (including, without limitation, exercising ail voting 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 whole or any pan of the Tmst Stock by the Acquiror or Parent that is otherwise permitted pursuant 
to this Paragraph 8). In the event of a permitted sale of Trust Stock by the Acquiror, the Tmstee shall, to the extent the 
consideration therefor is pavable to or controllable by the Tmstee, promptly pay. or cause tc be paid, upon the order of the 
.Acquiror the net proceeds of such sale to the registered holders of the Tmst Certificates in proportion to their respective 
interests. It is the mtention of this Paragraph that no violation of 49 U.S.C Section 11323 will result from a tenmnation of 
this Trust. 

fb) In the event the STB by final order shall (i) approve or exempt -Jie acquisition of control of the Company by the 
Acquiror, the P?irent or any of their affiliates or iii) approve or exempt a merger or similar business combination between the 
Company and the Acquiror, the Parent or any of their affiliates, then immediately upon the direction of the Parent and the 
delivery of a cenified copy of such order of the STB or other governmental authonty with respect thereof, or, in ±e event 
that Subtitle IV of Title 49 of the United Sutes Code, or other controlling law, is amended to allow the Acquiror, the Parent 
or their affiliates to acquire control of the Company without obtaining STB or other govemmental approval, upon delivery of 
an opinion of mdependent counsel selected by the Tmstee that no order of the STB or o'Jier governmental authonty is required, 
the Tmstee shall either (x) transfer upon the order of .Acquiror to the registered h .Iders of the Trust Certificates in proportion 
to their respective interests, us nght. title and interest in and to all of 'Jir Tms' Stock Lhen held by it in accordance with the 
terms, conditions and agreements of this Amended and Restated Tmst Agre.ment and not theretofore transferred by it as 
provided m subparagraph (a) hereof ony) if shareholder approval has not prrviously been obtamed, vote the Tmst Stock with 
respect to anv such merger or similar business combination between the Company and the .Acquiror, the Parent or any affiliate 
of either as directed by the holder or holders of a majonty m interest o*' the Tmst Certificates, and upon any such transler. 
merger or similar business combination this Tmst shall cease and corre to an end. 

<c) In the event that the STB should issue an order denying, or apprc/ing subject to conditions unacceptable to the 
Parent, any application or petition by the Acquiror, the Parent or their affiliate' lo merge with or otherwise e.-.ercisc control 
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over the Company or the surviving corpora..cn ;n ^•lerzc:, diivi sudi order becnrr.es final after judicial review or :',.iiu.''e 
to appeal. Parent shall use its best efforts to sell, distnbute or otherwise to dispose of the Tmst Stock or all of the assets o*̂  
t.he Company or the sun iving corporation in the Merger, to one or mere eligible purchasers, dunng a penod of two years aiier 
such order becomes final after judicial review or I'ailure to appeal, and subject to any junsdiction of the STB to oversee 
Parem's divestiture of Tmst Stock. At all times, the Tniitee shall continue to perfonn us duties under this Amended arid 
Restated Tm.,t Agreement and, should Parent be unsuccessful in its effons to sell or distnbute 'he Tmst Stock dunne the 
penod referred to, the Tmstee shall then as soon as practicable sell the Tmst Stock for cash to eligible purchasers in"such 
manner and for such pnce as the Tmstee in us discretion shall deem reasonable after consultation wuh Parent. i.An "eligible 
purchaser' hereunder shall be a person or entity that is not affiliated with Parent and which has all necessary regulatory 
authonty. if any, to purchase the Tmst Stock.) Parent agrees to cooperate wuh the Tmstee in effecting such disposition and 
the Tmstee agrees to act in accordance wuh any direction made by Parent as to any specific terms or method of disposition, 
to the extern not inconsistent with any of the terms of this Amended and Restated Tmst Agreement and with the requirements 
of the terms of any STB or coun order. The proceeds of rhe sale shall be distnbuted upon the order of Acquiror to the 
registered holders of the Tmst Certificates in proportion to their respective interests. The Tmsiee may, in its reasonable 
discretion, require the surrender to it of the Tmst Certificates hereunder before paymg to the holder his share of the proceeds. 
Upon disposition of all the Tmst Stock pursuant to this paragraph 8(c). tins Tmst shall cease and come to an end. 

(d) Unless sooner terminated pursuant to any other provision herein contained, this Amended and Restated Tmst 
Agre'̂ ment shall terminate on December 31. 2016, anri may be extended by the panies hereto, so long as no violation of 49 
u s e. Section 11323 will result from such tenmnation or extension. All Tmst Stock and any other property held by the 
Tmstee hereunder upon such tenmnation shall be distnbuted upon the order of Acquiror o the registered holders of the Tmst 
Certificates in proponion to their respective interests. The Tmstee may, tn its reasonable discretion, require the surrender to 
it of the Tmst Certificates hereunder before the release or transfer of the stock interests evidenced thereby. 

< e) Tbe Tmstee shall promptly inform the STB of any transfer or disposition of Tmst Stock pursuant to this Paragraph 
8. 

(f) Except as expressly provided m this Paragraph 8, the Tmstee shall not dispose of or in any way encumber, the 
Trtast Stock, and any transfer, sale or encumbrance in violation of the foregoing shall be null and void. 

9 Independence of the Tmstee-Neither the Tmstee nor any affiliate of the Tmstee may have (i) any officers, or 
members of their respective board? of directors, m conmion with the Acquiror, the Parent, or any affiliate of either, or (u) 
any direct or indirect busmess arrangements or dealmgs, fmancial or other%vis€, with the Acquiror, the Parent or anv affiliate 
of either, ':her than dealings pertaimng to the establishment and carrymg out of this votmg tmst. Mere mvestment in the stock 
or secunties of the Acquiror or the Parent or any affiliate of either by the Trustee, short of obtammg a controlling interest, 
will not be considered a proscnbed busmess arrangement or dealmg, but m no event shall any such investmem by the Tmstee 
in votmg secunties of the Acquiror, the Parent or their affiliates exceed five percent of their outstanding voting secunties and 
in no event shall the Tmstee hold a proportion of such voting ^'Ciiintj so substantial as to pcr:r ;̂ Jn. Tmstee in any way to 
control or direct the aiTairs of the Acquiror, the Parent or theu: affiliates. Neither the Acquiror, the Pa ĵnt nor ttieir affiliates 
shall purchase the stock or secunties of the Trustee or any affiliate ô  the Trustee. 

10. Compcoiaiion of the Tmstee-The Tmstee shall be entitled to receive reasonable and customary compensation 
for all sen ices rendered by n as Trustee under the terms hereof and said compensation to Lhe Tmstee, together with all counsel 
fees, taxes, or other expenses reasonably incurred hereunder, shall be promptly paid by the Acquiror or the Parent. 

11 Tmstee .May Act Through Agents-The Tmstee ir.ay at any time or from time to time appomt an agent or agents 
and may delegate to such agent or agen'j >he performance of any adnunistrative duty of the Tmstee. 

12. Concenung the Responsibilities and Indemnification of the Trustee--The Tmstee shall not be answerable for 'iie 
default or misconduct of aay agent or attomey appomted by it in pursuance hereof if such agent or attomey has been selected 
w i:h reasonable care. The duties and responsibilities of the Tmstee shall be limited to those expressly set forth in this Amended 
and Restated Tmst Agreement. The Tmstee shall not be responsible for the sufficiency or the accuracy of the form, execution, 
validity or genumeness of the Tmst Stock, or of any documents relating thereto, or for any lack of endorsement thereon, or 
for any descnption therem, nor shall the Tmstee be responsible or liable in any respect on account of uhe identity, authonty 
or rights of persons executing or delivenng or purporting to execute or deliver any such Tmst Stock or document or 
endorsement or this .Amended and Restated Tmst .Agreement, ccept for the execution and delivery of this Amended and 

4 

?84 



Restated Tmst Agreemeni by this Tmstee. The Acquiror and the Paient agree that they will at all times protect, indemnify 
and save harmless ;e Tmstee from any loss, cost or expense of any kind or character whatsoever in connection wuh this Tmst 
except those, if any, growmg out of the gross negligence or willful nusconduct of the Tmsiee, and will at all times therr,seives 
undenake, assume full responsibility for, and pay all costs ar.' expense of any suu or litigation of any character, including 
any proceedmgs before the STB, with respect to the Tmst itock of this Amended and Restated Tmst Agreement, and if the 
Tmstee shall be made a parry thereto, the .Acquiror or tne Parent will pay ail costs and expenses, including reasonable counsel 
fees, to which the Tmstee may be subject by reason thereof; provided, however. :hat the Acquiror and the Parent shail not 
be responsibi': for the cost and expense of any suit that the Tmstee shall settle w.uhout f.rst obtaining the Parent's wntten 
consent. The Tmstee may consult with counsel and the opinion of such counsel shall be hill a.nd complete auihorizaticn and 
protection m -espect of any action taken or oimtted or suffered by the Tmstee hereunder in good taioi and in accordance with 
such opnion. 

13. Tmstee to Give Account to Holders-To the extent requested to do so by the Acquiror or any registered holder 
of a Tmst Certificate, the Tmstee shall furnish to the party making such request full information with respect to (i) all property 
theretofore delivered to it as Tmstee, (ii) all property then held by it as Tmstee. and (lii) all actions theretofore taken by it 
as Tmstee. 

14. Resignation. Succession, Disqualification of Tmstee-The Tmstee, or any tmstee hfreafter appointed, may at any 
time resign by giving sixty days' wntten notice of resignation to the Parent and the STB. The Parent shall 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 
hereof and (ii) be a corporation organized and doing business under the laws of the United States or of any State thereof and 
authonzed under such laws lo exercise corporate tmst powers, havmg a combined capital and surplus of at least $50,000,000 
and subject to supervisma or exammation by federal or state authonty. If no successor tmstee shall have been appointed and 
shall have accepted appointment at least fifteen days pnor to the effective date of such notice of resignation, the resigmng 
Tmstee may petition any competent authonty or court of competent junsdiction for the appomtment of a successor trustee. 
Upon wntten assumption by the successor tmstee of the Trustee's powers and duties hereunder, a copy of tbe instmment of 
assumption shall be delivered by the Trustee to the Parent and the STB and all registered holders of Tmst Certificates shall 
be notified of us 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 duties. In the event of any matenal violation by uhe Tmstee 
of the terms and conditions of this Amended and Restated Trust Agreement, the Trustee shall become disqualified from acting 
as tmstee hereunder as soon as a successor trustee shall have been selected m the manner provided by this paragraph. 

15 .Amendment-Subject to the requirements of the Acquisition Agreeaient, this Amended and Restated Tmst 
Agreement may from time to time be modified or amended by agreement executed by the Tmstee, the Acquiror (if executcl 
pnor to the Merger), the Parent and all registered holders of the Tmst Certificates (i) pursuant to an order of the STB, (ii) 
with the pnor approval of the STB, (iii) in order to comply with any order of the STB or (iv) upon receipt of an opmion of 
counsel satisfactory to the Tmstee and the holders of Trust Certificates that an order of the STB approving such modification 
or amendment is not required and that the amendment is consistent wuh the STB's regulations regardmg votmg tmsts. 

16. Goveming Law; Powers of the STB-The provisions of this Amended and Restated Tmst Agreement and of the 
nghts and obligations of the panics hereunder shall be governed by the laws of the State of Tennessee, except that to the extent 
aii* provision hereof may be found inconsistent with subtitle IV, title 49. Umted States Code or regulations promulgated 
thereimder. such statute and regxilations shall control and such provision hereof shall be given effect only to the extent 
penmtted by such stamte and regulations. In the event that the STB shall, at any time hereafter by final order, fmd that 
compliance with law requires any other or different action by the Tmstee thar is provided herem, the Tmstee shall act m 
accordance with such final order instead of the provisions of this .Amended and Resuted Tmst Agreement. 

17. Counterpans-This .Amended and Restated Tmst Agreemem may be executed m counterpans, each of which shall 
constimte an onginal. and one of which shall be held by each of the Parent and the Acquiror and two sball be held by the 
Tmstee, one of which sha'l be subject to mspection by holders of Tmst Certificates on reasonable notice dunng business hours. 

18. Filing With the STB-A copy of this Agreement and any amendments or modifications thereto shall be filed with 
the STB by the Acquiror. 

19 Successors and Assigns-This Amended and Restated Tmst Agreement shall be bmding upon the successors and 
assigns to 'Jie panies hereto, incli'ding without limitation successors to the Acquiror and tne Parent by merger, consolidation 
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or otherwise The parties agree that the Company shall be an express third party beneficiary of this Amended and Restated 
Tmst .Agreement. Except as otherwise expressly set forth herein, any consent required from the Company hereunder shall be 
granted or withheld in the Company's sole discretion. 

20. Succession of Functions-The term "STB" includes any successor agency or governmental depanment that is 
authorized to carry out the responsibilities now earned out by the STB with respect to the consideration of the consistency with 
the public intere;t of rail mergers and combinations, the regulation of v.-iting tmsts in respect of the acquisifon of secunties 
of rail camers or companies controlling them, and the exemption of approved rail mergers and combinations from the antitmst 
laws. 

21. .Notices-Any notice which any party hereto may give to the other hereunder shall be in wnting and shall be given 
by hand delivery, or by first class registered mail, or by ovemight courier service, or by facsimile transmission confirmed 
by one of the aforesaid methods, sent. 

If to Purchaser or Acquiror, to 

Norfolk Southera Corporation 
Three Commercial Place 
Norfolk. Virginia 23510 
Attention: Vice President-Law 

If to the Trustee, to 

Pint Amencan National Bank 
First Amencan Center 
300 Umon Street 
Nashville. Tennessee 37237-0404 
Attention: Corporate Tmst Department 

And if to the holders of Trust Cenificates, to them at their addresses as shown oa the records mamtained by the 
Tmstee. 

22. Remedies-Each of the parties hereto acknowledges and agrees that in the event of any breach of this Agreement, 
each non-breachmg party would be ineparably and immediately harmed and could not be made whole by monetary damages. 
It is accordingly agreed that the parties bercto (a) will waive, m any actioa for specif c perfonnasce, the defense of adequacy 
of a remedy at law and rb) shall be entitled, m addition to any other remedy to which they may be entitled at law or m equity, 
to an order compellmg specific performance of this Agreement in any action iiutituted in any state or federal court sitting in 
Nashville. Tennessee. Each party hereto consents to personal jurisdiction in any such action brought in any state or federal 
court sittmg m Philadelphia. Pennsylvania. 
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IN WITNESS WHEREOF, Norfolk Southem Corporation and Atlantic Acquisition Corporation have caused this 
Amended and Rf̂ tated Tmst Agreement to be '•"'cuted by their authonzed officers and their corporate seals to be affixed, 
attested by their Secretaries or Assistant Secretanes, and the Bank has caused this Amended and Restated Tmst Agreement 
to be executed by one of its Vice Presidents and its corporate seal to be affixed, attested to by one of its Vice Presidents, all 
as of the day and year first above written. 

ATTEST. 

isl Sandra T. Pierce 
Assistant Corporate Secretary 

ATTEST: 

lil Dezora M. Manin 
Corporate Secretary 

ATTEST: 

lil Mm Neil Price 

NORFOLK SOUTHERN CORPORATION 

By: /s/ Henrv C. Wolf 

Title: Executive Vice President-Finance 

ATLANTIC ACQUISITION CORPORATION 

By: lil James C Bishop. Jr. 

Title: Vice President and Gentr'' Counsel 

FIRST AMERICAN NATIONAL BANK 

By: Is/ Caroline R. Oakes 

Title: Vice President 
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.̂̂  EXHIBrr A 
Shares 

VOTING TRUST CERTfflCATE 
FOR 

COMMON STOCK, 
$1.00 PAR VALUE 

OF 
CONRAIL INC. 

INCORPORATED UNDER THE LAWS OF THE STATE OF PENNSYLVANIA 

THIS IS TO CERTIFY that will be entitled, on the surrender of this Certificate, to receive on the 
tenmnation of the Amended and Restated Voting Tmst Agreement hereinafter referred to, or otherwise as provided in 
Parag.-aph 8 of said Amended and Restated Voting Tmst Agreement, a certificate or certificates for shares of the Common 
Stock. $1.00 par value, of Conrail Inc. (the "Company"). This Certificate is issued pursuant to. and the nghts of the holder 
hereof are subject to and limited by, the tenns of a Amended and Restated Voting Tmst Agreement, dated as of Ftbmary IC 
1997, as amended and resuted as of Febmary 18, 1997, executed by Norfolk Southera Corporaion. a Virgima corporatio.:! 
Atlantic Acquisition Corporation, a Pennsylvania corporation, and First Amencan National Bank, as Voting Tmstee. a copy 
of which Amended and Restated Voting Tmst Agreement is on file m the registered office of said corporation at Fint 
Amencan Center. 3000 Umon Street. Nashville. Tennessee 37237-0404, and open to inspection of any stockholder of the 
Company and the holder hereof. The Amended and Resuted Voting Tmst Agreement, unles? earlier tenninaied (or extended) 
pursuant to the terms thereof, will tenmnate on December 31, 2016, so long as no violatioa of 49 U.S.C. Section 11323 will 
result from such termination. 

The holder of this Cenificate shall be entitled to the benefits of s.:iid Amended and Restated Voting Tmst Agreement. 
mclud=ng the nght to receive payment equal to the cash dividends, if any. paid by the Company with respect to the number 
of shares represented by this Certificate. 

This Certificate shall be 'lansferable only on the books of the undeisigned Voting Trustee or any successor, to be kept 
by It, on surrender hereof by the registered holder in person or by anoraey duly authorized m accordance with the provisions 
of said .Amended and Restated Votmg Trust Agreement, and until so transferred, the Votmg Trustee may treat the registered 
holder as the owner of this Voting Tmst Certificate for all purposes whatsoever, unaffected by any notice to the contrary. 

By acceptmg this Certificate, the holder hereof assents to all the provisioas of and becomes a party to. said Amended 
and Restated Votmg Tmst Agreement. 

IN WITNESS WHEREOF, the Voting Trustee has caused this Certificate to be signed by its officer dulv authonzed. 
Dated: 

THE BANK 
Bv Authorized Officer 
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FORM OF BACK OF VOTING TRUST CEPTOTCATE 

FOR VALUE RECEIVED hereby sells, assigns, and transfers unto the wuhin Voting Tmst 
Certificate and all nghts and interests represented thereby, and does hereby irrevocably constitute and appoint 
Attorney to transfer said Voting Trust Cenificate on the books of the within mentioned Voting Tmstee, with full power of 
substimtion in the preimses. 

Dated: 
In the Presence of: 
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EXHIBrr B 
No Shares 

VOTING TRUST CERTOTCATE 
FOR 

COMMON STOCK, 
$1.00 PAR VALL'E 

INCORPORATED UNDER THE LAWS OF THE STATE OF PE.NNSYLVANIA 

THIS IS TO CERTIFY that will be entitled, on the sunender of th.s Certificate, to receive on the termination 
of the Amended and Restated Voting Trust Agreement hereinafter refened to. or otherwise as provided m Paragraph 8 of said 
Amended and Restated Voting Tmst Agreement, a certificate or certificates for shares of the Common Stock, S par value, 
of , a Pennsylvama corporation (the "Company"). This Certificate is issued pursuant to, and the nghts of the holder 
hereof are subject to and limited by, the terms of a Amended and Restated Votmg Tmst Agreement, dated as of Febmary 10. 
1997, as amended and resuted as of Febniary 18, 1997, executed by Norfolk Southera Corporation, a Virginia corporation. 
Atlantic Acquisition Corporation, a Pennsylvania corporation, and First American National Bank, as Voting Tmstee, a copy 
of which Amended and Restated Voting Tmst Agreement is on file m the registered office of said corporation at Fint 
American Center, 300 Union Street. Nashville, Tennessee 37237-0404. and open to inspection of any stockholder of the 
Company and the holder hereof. The Amended and Restated Votmg Tmst Agreement, unless earlier temunated >or extended) 
pursuant to the tenns thereof will tenmnate on December 31, 2016, so long as no violation of 49 U.S.C. Section 11323 will 
result from sucb tennination. 

The holder of this Certificate shall be entitled to the benefits of said Amended and Restated Voting Tmst Aijreemen: 
including the right to receive payment equal to the cash dividends, if any. paid by the Company with respect to tne number 
of shares represemed by this Certificate. 

This Certificate shall be transferable only on the books of the undersigned Voting Tmstee or any successor, to be kept 
by it. on surrender hereof by the registered holder in person or by attomey duly authorized in accordance with the provisions 
of said Amended and Restated Voting Tnist Agreemem. and until so transferred, the Voting Tmsiee may treat the registered 
holder as the owner of this Voting Tms. Cenificate for all purposes whatsoever, unaffected by any notice to the comrary. 

By accepting this Cenificate, the holder hereof assents to all the pnjvisions of, and becomes a party to, said Amended 
and Resuted Voting Trust .Agreement. 

IN WITNESS WHEREOF, the Voting Tmstee has caused this Certificate to be signed by its officer duly authonzed. 

Dated: 

THE BANK 
By Authorized Officer 
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FOIM OF BACK OF VOTING TRUST CERTOTCATE 

FOR VALUE RECEIVED hereby sells, assigns, and transfers unto the within Voting Tmst 
Certificate and all rights and interests represented thereby, and does hereby inevocably constimte and appoint 
Attorney to transfer said Voting Trust Certificate on the books of the within mentioned Voting Tmstee, with full power of 
substimtion m the premises. 

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

1>T)ERTAKING 

THIS UNDERTAKING, dated , 1997, by and between Norfolk Southem Corporation, a Virginia corporation 
("NS") and , an individual ("NS-Supponed Director"). 

W I T N E S S E T H : 

WHEREAS, Atlantic Investment Company, a Pennsylvania corporation and a wholly owned subsidiary of NS ("AIC"), 
owns on the date hereof 100 shares of common stock, $1.00 par value ("Common Shares"), of Conraii Inc., a Pennsylvania 
corporation ("CRD; 

WHEREAS, NS and AIC will solicit proxies m connection with the election of certain CRI directors at a meeting of 
CRI shareholders currently scheduled to be held on December 19, 1997 includmg any postponement or adjournment thereof 
and will cause the proxies obtamed to be voted m favor of certam directors who favor the effectuation of a merger or other 
combination of Atlantic Acquisition Corporation, a Pennsylvama corporation and a wholly owned subsidiary of NS 
("Atlantic"), or another affiliate of NS, with CRI; 

WHEREAS. .NS wishes that all NS-Supported Directors have executed this undertakmg to promptly resign thetr 
positions in the evem 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 their affiliates to merge or combine with or exercise control 
over Consolidated Rail Corporation, a Pennsylvania corporation ("CRC"). and such order becomes fmal after judicial review 
or failure to appeal; and 

WHEREAS, the undersigned NS-Supported Director is willing to act as Director pursuant to the terms of this 
UndertaJung. 

NOW THEREFORE, the panies hereto agree as follows: 

1. Representations - N3-Supported Director hereby represents that he/she is not an officer, director or employee 
of NS. Atlantic or AIC. 

2. Best Efforts - Upon election to the CRI Board of Directors, NS-Supported Director agrees to use his/her best 
efforts to cause the votmg stock of CRC promptly to be placed in a votmg tnut. 

3. No Influence or Exercise of Control - NS-Supported Director agrees not to attempt to influence 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 
(1) approves or exempts the acquisition of control jf CRC by Atlant:- NS or any of their affiliates or (ii) approves or exempts 
a merger or similar busiaess combination oetwecL CRC and Atlantic. NS or any of their affiliates, or, in the event that Subtitle 
IV of Title 49 of the United Siaies Code, or other controlling law, is amended to allow Atlantic, NS or their affiliates to 
acquire control of the Company without obtaining STB or other governmental approval, upon the delivery of an opinion of 
independent counsel selected by .NS Supported Director that no order of the STB or other govemmemal authonty is required. 
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4 Resignation - NS-Supponed Director agrees to resign his her position in the event the STB issues an order 
denying, or approving subject to conditions unacceptable to .NS. any application or petition by NS, Atlantic or t.heir affiliates 
to merge with or exercise control over CRC. and such order becomes final after judicial review or failure to appeal. .NS 
agrees to promptly notify .NS-Supponed Director upon the issu,-ince of such an STB order. 

NORFOLK SOUTHERN CORPORATION 

ATTEST: By: 

Title: 

NS-SUPPORTED DIRECTOR 

ATTEST: By: 

Title: 
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SECL RITIES \ S D EXCHA.\GE COM.MISSIO.N 
Washington. D ( 20.̂ 49 

SCHEDIXE 14D-1 
(Amendment No. 2) 

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

and 

SCHEDULE 13D 
( Amendment No. 4) 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders' 

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

(Title of Class of Securuies) 

208368 10 0 
(CUSIP Number of Class of Securuies) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(including the associated Commoo Stock Purchase Rights) 
(Title of Class of Secunties) 

Not .Available 
(CUSIP Number of Class of Securities) 

James C. Bisbop, Jr. 
Executive Vice President-Law 
Norfolk Southern Corporation 

Three Commercial Place 
Norfolk, Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name. Address and Telephone Number of Person Authonzed 
10 Receive .Notices and Commumcaiions on Behalf of Bidder) 

with a copv to 
Randall H. Doud, Esq. 

Skadden. Arps, Slate. Meagber & Flom LLP 
919 Third \\enue 

.New Vork, New ^ork 10022 
Telephone: (212) 735-3000 
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This .-Xtnendment amend- the combined Tender Offer Statement on Schedule 14D-1 
mitialiv filed on Februaî  12. 1997. as amended, and the Schedule 13D initiallv filed on 
FebruatA 5. 1997. as amended ahe Combined Statement "), bv Nortolk Souihem Corporation, 
a Virginia corporation ( 'Parent ), and its wholly owned subsidian.. .Atlantic Acquisition 
Corporation, a Pennsvivania corporation ( •Purchaser"). relating to Purchaser's offer to purchase 
ali outstandme shares of (i) Common Stock, par value Si .00 per share (the "Common Shares"), 
and (11' Series A ESOP Convenible Junior Preferred Stock, without par value (the "ESOP 
Preferred Shares" and, together with the Common Shares, the "Shares"), of Conrail Inc. (the 
"Company ), includine, in each case, the associated Common Stock Purchase Rights, upon the 
terms and subject to the conditions set fonh in the Offer to Purchase, dated February 12, 1997 
(the "Offer to Purchase"), and m the related Letter of Transmittal (which, together constitute 
the "Second Offer"). Unless otherwise defined h-jrein. all capitalized terms used herein shall 
have the respective mearungs given such terms in the Offer to Purchase or the Combined 
Statement. 

Item 10. Adtiit''̂ nal Infonnation. 

Item 10 is hereby amended and supplemented by the following: 

(e) On Febnjarv 18. 1997. the DisTict Court approved and entered a Supplemental 
Consent Order, agreed to by Parent. Purchaser the Commissioner of the Pennsylvania Securities 
Commission, the Attomey General of the Coi.->monwealth of Pennsylvania and the Company 
extending the November 8. 1996 Consent Ordi r enjoining enforcement of the Pennsylvama 
Takeover Disclosure Law to the Second Offer. 

On Februarv 21. 1997. Parent and Norfolk Southem Railway Company submined 
a Prelimiiijy Environmental Report to the STB"s Section of Environmental Analysis, relating 
to Parent s proposed acquisition of control of the Company and Consolidated Rail Corporation. 

Item 11. -Material to be Filed as Exhibits. 

Item 11 is hereby amended and supplemented by the followmg: 

(a)(9) Press Release issued by Parent on February 2L 1997. 
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SIGNATURE 

.After due inquiry and lo the best of its knowledge and beiief. the undersigned cenifies 
that the information set fonh in this statement li true, complete and correct. 

Dated; February 21. 1997 

NORFOLK SOUTHERN CORPORATION 

By: Isl JA.MES C BISHOP. JR. 
Name: James C. Bishop. Jr. 
Tilie: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

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

Exhibit 
Number Descnption 

(a)(9) Press Release issued by Parent on February 21. 1997. 
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FOR IMMEDIATE RELEASE 
February 21, 1997 

Media Contact: Kobert Fort 
(757) 629-2710 

MS SUBMITS PRELIMINARY ENVIRONMENTAL REPORT TO STB 

NORFOLK, VA -• Norfoik Southern Corporatior, and Norfolk Southern Railway Company today submitted a 

PreiiminarY Environmental Report to the Surface Transportation Board's Section of Environmental Analysis 

relating to Norfolk Southern's proposed acquisition of control of Conrail Inc. and Consolidated RaU Ccrporation. 

The Preliminary Environmental Report was submitted under the procedural schedule set by the STB, 

which requires that such report be submitted at least 30 days prior to the filing of a primary application. 

# i # 

World Wide Web Site • http:jjwww.nscorp.com 
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SECLTUTIES .A.ND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDLXE 14D-1 
( Amendment No. 3) 

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

and 

SCHEDLXE 13D 
(.Amendment No. 5) 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

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

(Tilie of Class of Sccuntics) 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

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

Not Available 
(CUSIP Number of Class of Securities) 

'..nes C. Bishop. Jr. 
ExecL'tif̂ e vice President-Law 
Norfolk Soutnern Corporation 

Three Commercial Place 
Norfolk, Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name. Address and Telephone Number of Person Authonzed 
!o Receive Notices and Communications on Behalf of Bidden 

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

Skadden, Arps, Slate, Meagher & Flom LLP 
919 Third A' enue 

New \ork. New Vork 10022 
Telephone: (212) 735-3000 

299 



This .'\mendment amends the combined Tender Offer Statement on Schedule UD-I 
initially filed on February 12. 1997. as amended, and the Schedule 13D ;nitially filed on 
February 5. 1997. as amended (the "Combined Statement"), by Norfolk Southem Corporation, 
a Virginia corporation ("Parent"), and its wholly owned subsidiary. .Atlantic Acquisition 
Corporation, a Pennsyivania corporation ("Purchaser ). relating to Purchaser s offer to purchase 
all outstanding shares of (i) Common Stock, par value Sl.OO per share (the "Common Shares"), 
and (il) Series A ESOP Convertible Junior Preferred Stock, without par value (the ESOP 
Preferred Shares" and. together with the Common Shares, the "Shares"), of Conrail Inc. (the 
"Company";, including, in each case, the associated Common Stock Purchase Rights, upon the 
terms and subject to the conditions set forth in the Offer to Purchase, dated February 12 l997 
(the "Offer to Purchase"), and in the related Letter of Transmittal (which, together cv.-istinjte 
the "Second Offer"). Unless otherwise defined herein, all capitalized terms used herein shal 
have the respective meanings given such terms in the Offer to Purchase or the Combined 
Statement. 

Item 11. Material to be Filed as Exhibits. 

Item 11 is hereby amendec and supplemented by the following: 

(a)(l')) Customer Lener dated October 28, 1996 (incorporated by reference to 
Exhibit (a)(12) to Parent's and Purchaser's Tender Offer Statement on 
Schedule 14D-1, dated October 24, 1996. as amended on October 30, 
1996). 

(a)(ll) Press Release issued by Parent on October 30, 1996, including Parent's 
Principles of Balanced Rail Competition (incorporated by reference to 
Exhibit (a)(13) to Parent's arxl Purchaser's Tender Offer Sutement on 
Schedule 14D-1, dated October 24, 1996, as amended on October 30, 
1996). 

(a)(12) Text of Testimony by James L. Granum, Vice President-Public Affairs of 
Parent, before the joint New Jersey Assembly Transportation and 
Conununications Committee and Senate Transportation Committee on 
February 24, 1997. 

(a)(13) Text of Information which may be di.«£ributed to cenam Company 
shareholders. 
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SIGNATURE 

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

Dated: Februarv 24. 1997 

NORFOLK SOUTHERN CORPORATION 

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

ATLANTIC ACQUISITION CORPORATION 

By: Isl JAMES C. BISHOP. JR. 
Name: James C. Bishop, Jr. 
Title: Vice President and General Counsel 
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EXHIBIT CSDEX 

E.xhibit 
Number Description 

(a)(10) Customer Letter dated October 28. 1996 (incorporated by reference to Exhibit 
(a)(12) to Parent's and Purchaser s Tender Offer Statement on Schedule 14D-
1. dated October 24. 1996. as amended on October 30. 1996). 

(a)(ll) Press Release issued by Parent on October 30. 1996, including Parent s 
Principles of Balanced Rail Competition (incorporated by reference to Echibit 
(a)(13) to Parent's and Purchaser's Tender Offer Statement on Schedule 14D-
1. dated October 24, 1996. as amended on October 30, 1996). 

(a)(12) Text of Testimony by James L. Granurn, Vice President-Public Affairs of 
Parent, before the joint New Jersey Assembly Transponation and 
Communications Committee and Senate Transportation Committee on February 
24. 1997. 

(a)(13) Text of Infomiation which may be distributed to certain Company 
shareholders. 

01";5'6 01.0lS4a 
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[E.xhibit (a)( 12)1 

TESTIMONY OF JAMES L GR.ANUM 
REGARDING NORFOLK SOUTHERN CORPOR.ATION S 

PROPOSED .ACQUISITION OF CONR.AIL 

BEFORE THE JOI.NT PUBLIC HEARI.NG 
SPONSORED BY THE NEW JERSEY 

ASSEMBLY TRANSPORT.ATION AND COMMUNICATIONS COMMITTEE 
AND SENATE TR.ANSPORTATION CO.M.MITTEE 

MONDAY. FEBi<.UARY 24. 1997 

Good moming. and thank you for this opportunity. .Vly name is James L. Granum. 
Vice President. Public Affairs, for Norfolk Southem Corporation. I work out of Washing
ton. D.C. Accompanying me today is Steve Eisenach. Director. Strategic Planning, from 
Norfolk Southem headquarters in Norfolk. Virginia; Jim Blaze, of the Kingsley Group of 
Marlton. New Jersey; and Roger Bodman. of Public Strategies'Impact of Trenton. Mr. 
Blaze and Mr. Bodman have been retained by Norfolk Souihem to assist in our Conrail 
acquisition effort. 

I'd like to take this opportunity to accomplish three things First. I want to tell you 
something about Norfolk Southem. Then. I'd like to inf'̂ rm you of the benefits of a .Norfolk 
Southem merger with Conrail Finally. I hope to persuade you to endorse Norfolk South
ern's plan to open the State of New Jersey and the Port of New Yorlc/New Jersey to rail-to-
rail competition. After that, we ll be glad to answer questions 

Some basics about Norfolk Southem: We are the fourth largest freight railroad in the 
United States. We own more than 14,(X)0 miles of track throughout the Midwest and South
east We haul anything lhat moves by rail, but pnmarily. coal, chemicals, automobiles, auto 
parts, grain, paper and construction materials Importantly for .New Jersey, we also move 
truck trailers and containers-known as intermodal freight-because it moves over more than 
one kind of transportation; trains and trucks, trains and ships. 

Norfolk Southem is known for running a mighty fine line.' to steal a line from an 
old song. We are the safest big railroad on the continent and have been for eight years 
running. Because of ou; proficient and dedicated employees, we win awards for service to 
our customers We anr admired by our peers: Fortune magazine just this month named Nor
folk Southem "most admired" an.ong large railroads-the second year in a row we've topped 
the list, and we ranked m the top ten percent AI 431 companies m the Fortune survey. 

.A:'d. we make monev for our snareholders We grossed S4.8 billion in 1996 and 
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brought S7/0 million down to the bottom hne We are proud that we have the lowest -atio of 
operating expenses to revenue of all the major railroads, which enables u.s to maintam n̂n 
reinvest in our railroad at higher levels than others in the industry 

Norfolk Southem achieved these outstanding financial results operatine in a fiercely 
competitive environment That's why Norfolk So-.thern. which has demonstrated its willing
ness and abilitv to compete, vigorously opposes a merger of Conrail with CSX. our stronaest 
and larger rail competitor. Conrail's neutrality and mdependence will vanish, and ue will 
find ourselves shut out of the .Nonheast. from F itimore to Boston 

That is because our tracks do not go nonh of Alexandria. Virginia or Hagerstown, 
.Marvland We depend on ConraU to move our customers' freight iiuo the Nonheast As an 
independent railroad. Conrail has historically operated as a neuual canier. serving as a joint 
line partner equally well between Norfolk Southem or CSX Good or bad. Conrail provides 
comparable service to ail connecting railroads that want to reach the Nonheast. where Con
rail is the sole large major railroad. But Conrail is gone; there is no stams quo. 
CSX Conrail is not Conrail, 

Why should you care that Conrail's past neutrality would terminate under a 
CSX/Conrail deal? Because competition benefits you. am' a lack of it huns you In prac
tice. Conrail has only minimal rail competition in New Je.sey and in the New York, New 
Jersey Port arcu today h it a coincidence that economic development in New Jersey has 
stagnated under -wenty years of Comail dominance ' If Conrail and CSX combine, then 
Conrail's lock or the region will intensify. 

CSX and Conrail will tell you that they will offer single-system service to more plac
es and that they will be more efficient than an independent Conrail. They may even sugeest 
that by introducing competition to New Jersey as Norfolk Southem proposes, railroad costs 
will go up and rates will increase. If you believe that. I have a bndge to sell you In the 
absence of competition, a beneficial monopoly is rarer than a benevolent dictatorship Which 
would you trust more to ensure competitive rates and services.' CSX promises or the mar
ketplace? 

They also say that rail-to-rail competition is not important. Maybe that's because 
Conrail has not expenenced rail-to-rail competition before-only truck. While CSX claims 
that Its acquisition of Conrail will :ake trucks off highways. CSXT's record does not support 
the rhetonc. Since 1988. when bom CSXT and Norfolk Southem began serious intennodal 
initiatives. .Norfolk Southem intermodal traffic grew 94 percent-more than double the indus
try growth rate. Dunng the same penod CSXT intermodal traffic was flat and trailed indus
try growth, while Conrail intermodal growth onJy tracked the mdustry average wuh a 43 
percent gain Who do you want leading the charge to relieve highway truck congestion into 
and out of New Jersey ' Last year WL handled 59.000 units for one tnjcking conipany alone 
Norfolk Southem has the best record ot mtermodal growth and tenninal investment to sup
pon customer requirements. 
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New Jersey is part of the largest consumer market in the United States. The Port of 
New York,'New Jersey, the largest East Coast container port, is the first call in the eastem 
U S for most North Atlantic shipping lines All other major U S Hast Coast pons are 
served by two competing major railroads, but the Port of New York and New Jersey does 
not enjoy this advantage. Knowing how competitive ports are with each other and how much 
public investment there is in their facilities, can the Port afford to be captive to one railroad 
while the competition--such as Hampton Roads -continues to be served by two.' 

Norfolk Southem wants to merge with Conrail In fact, we've been wanting to join 
up with them longer than anyone We like to say HTjv .Vof the Best' If Conrail is going to 
be sold, we offer a better deal, a better plan, less route overlap, and will execute a better 
mer-er. We have offered Conrail's owners the best financial terms-S115 a share, all cash, 
for all shares. .Approximately two-thirds of Conrail's shareholders endorsed the .Norfolk 
Southem offer with their January rejection of the Conrail CSX deal, twenty-nine percent of 
Conrail's employee plan shares voted against the CSX deal. Even so. Conrail's board con
tinues to reject our superior offer 

Thankfully for all of us. federal regulators-the Surface Transportation Board-ulti
mately will decide who will merge with whom. The Beard is charged by law with advancing 
the national transportation policy. It represents the public interest. We intend to file an 
application with the Board in .April seeking permission to merge with ConraU We believe 
that a Conrail-Norfolk Southem merger will prevail at the Surface Transportation Board 
because it preserves two-railroad competition to all major markets in the Nonheast. restores 
rail competition to New Jersey for the first time in twenty years, and assures ihat the compet
itive balance that has been achieved among major Westem railroads will aiso be achieved in 
the Eastem United States. 

Norfolk Southem's is the onlv plan that will introduce another major rail canier into 
the region over owned routes and with access to owned terminals. The Norfolk Southem 
plan vvill implement the vision of competitive rail serv ice in New Jersey and the entire 
Nonheast and Mid Atlantic Region intended by Congress and the United States Railway 
Association planners in the 1970s when Conrail was ongmally created. Our offer is clearly 
in the public interest. 

Here are some of the things a Conrail-Norfolk Southem combination can do for New 
Jersey and why we hope the State will endorse our acquisition effon. Conrail plus Norfolk 
Southem will: 

Open the Port area between ConraU's Port Reading and Croxton Yards, roughly between 
Woodbridge and Secaucus. to another Class I canier. This includes competitive access 
to rail statR-̂ ns and customers within that tenninal area, direct access to Port Newark and 
Port Elizabeth: and connections to all Port-area short lines. The new com, otitor will also 
have exclusive ownership of Conrail's Croxton intemiodal temiinal and the ability to 
build an automobile or other terminal on its own property. 
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• Extend single-line service for the first time frcm New Jersey west to Kansas City, uhere 
ConraU plus .Norfolk Southern will connect with all westem railroads, ^lus uUl supple
ment ConraU's existing Chicago to St. Louis service. 

• Serve New Jersey with expanded RoadRailer' service to souihem and midwestem desti
nations. 

• Provide shoner. faster, nonh-south double-stack routes via Hamsburg. Pennsylvania, and 
Hagerstown. .Maryland and east-west routes via Kansas City. Chicago, and St Louis. 

• Clear the Pattenburg runnel to provide for a new double stack route between Hanisburg 
and Newark via .Ailentown. Conrail has repeatedly refused to make the necessary runnel 
improvements because the Canadian Pacific has nghts over that route, and ConraU has 
sought to protect its own double-stack stranglehold on the Pon. 

• Introduce another rail competitor for tiie New York '̂New Jersey automobile distnbution 
market. 

• Bnng to New Jersey communities the benefits of the consistently aggressive and success
ful Norfolk Southem Industrial Development Depanment. Norfolk Southern's economic 
development effons. in conjunction with the states and communities it serves, located 8 
of the last 11 new auto assembly planis--including B.MW and .Mercedes Benz-on .Norfolk 
Southem lines. .Major industnes today require access by two railroads when making site 
selection decisions. The Norfolk Southem plan will help New Jersey create new jobs 
through econorric development. 

• Introduce New Jersey citizens to a company thai prides itself on being a good corporate 
citizen. IS proud of its heritage, recognizes and honors the rich hentage of ConraU and its 
predecessor companies, and salutes the pride .New Jersey has in its own rich railroad past 
as the gateway from which countless immigrants left Ellis Island and ventured off via the 
iron horse to begin a new life. To that end. we are aware of efforts to establish a rail
road Heritage Foundation in the State, and while I cannot make any promises here today. 
V e are at least willing to consider what role we can play in promoting that effort But 
please bear m mind that we will never lose sight of our number one objective to provide 
safe, customer-focused, and competitive freight rail service. 

Our proposed merger should have little impact on New Vrsey employees. Since there is 
no Norfolk Southem and ConraU overlap in New Jci>cy 'here are no redundant yards, no 
redundant terminals and no redundant diesel shops. .Nor redui.iant workers. 

In the front of the gray folders we distributed, you will find a smgle sheet titled "Princi
ples ot Balanced Rail Competition." This is Norfolk Southem's wriiien commitment that, 
by mergmg wnh Conrail. we will make sure thai the largest markets, includmg New Jersey, 
will be served by two large raUroads. 
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•Norfolk Southem has met repeateily with representatives from the .New Jersey Depan
ment of Transportation, the Port of .New York;New Jersey, the Nonh Jersey Transportation 
Planning Authority, Southem New Jersey Development Council. New Jersey Transit, and 
the New Jersey Short Line Association We have met with Union County community lead
ers. We have had frank exchanges of information. Much of what we have leamed will find 
us way into the merger application we file with the Surface Transponation Board. 

To summarize: Wc believe that only Norfolk Southem's merger with Conrail will prevent 
New Jersey from becoming increasingly captive to a monolithic rail canier. We want the 
opportunity to show you what rail-to-rail competition will mean for New Jersey, its high
ways, and its air quality. And we want to work with you lo stimulate economic development 
within your borders. 

In closing, we'd like to ask three things of you: First, suppon our effon. Second, if for 
whatever reason you can't endorse our merger proposal, come out in favor of the "Principles 
of Balanced Rail Competition," as described on the sheet in your infonnation packet. Make 
sure Governor Whitman and New Jersey's congressional delegation know that you support 
these principles. Third, give us your feedback. We want to know what matters to you and 
your constituents. 

Thank you. We'll be glad to answer any questions you may have. 

### 

OPIMI Ol-OISM 
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(Exhibit (aid31] 

CR + NS 

The Better Choice 

Norfolk Southern s acquisition of Conrail is the last chance to assure that there will be balanced, 
competitive rail transponation in the East and the service reliability and quality that competition 
assures With many exnens predicting a final round of consolidation that v>,ill result in the nation 
being served by just two transcontinental rail systems, it is essential that competition in the East be 
maintained and strengthened 

Railroad Mergers - A Natural Trend 

Railroads have been merging almost since the first trains ran in the United States A common 
theme has run through the industry 's mergers right from the sian By combining, railroads could 
serve more customers more efficiently wi:h broader networks and provide better service to those 
customers 

Driven by globalization of trade and customer demand that transportation providers serve even 
larger territories and offer more complete and better service, railroad consolidation in recent years has 
spurred the creation of large carriers that operate extensive networks throughout several regions of the 
United States. 

From approximately 40 Class I railroads that were in business in 1980 when the industry was 
deregulated, mergers have shrunk the rosier to today's five giant systems. The West is blanketed by 
two companies. L nion Pacific and Burlington .Northern Santa Fe, while three carriers. Conrail. 
Norfolk Southem and CSX Transportation, cover the East. History reveals that current effons to 
acquire Conrail should come as no surprise 

CR-^NS - Transportation Excellence 

History does not teach that all mergers are equal in benefit or harm. Some mergers are better 
than others CR-.NS will be supenor to a CS.X CR combination in many ways 

Customers throughout the northem U S will gam the benefits of Norfolk Southern intermodal 
expertise, .Norfolk Southem's iniermodal traffic has grown at twice the industry rate in the last decade 
and reflects Norfolk Southem's expertise and interest in shoner haul mtermodal traffic Every 
intermodal unit .handled by CR-̂ .NS is one more long haul truck off northeastern highways. 

While railroads now dominate the long haul mov^ment of truck and container freight, over-
the-road truckers still prevail in shon haul markets CR^NS will change that Rati mtermodal traffic 
generally is competitive with trucks on hauls of 750 miles or more, but NS is competitive on hauls as 
short as 500 miles 

Norfolk Southern will extend its bimodal Triple Crown senice into new markets as well 
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CR-NS will bring to employees and communities the benefits of a consistently aggressive 
an'i :".''cessful industrial development department. Norfolk Southern's economic development efforts, 
in conjunction with the states and communities it serves, located 8 ot the last 11 .new auto assemblv 
plants on Norfolk Southern 

CR-NS will op'-n markets throughout the eastern C S to more erficient single line service 
For example, paper movements from plants in the Southeast to nort.heastern markets will benefit. 
Improved car utilization for clay shippers with movements to the Nonheast will result from 
elimination of interchange inefficiencies. 

Extensive new direct, through services will be created. CR - N'S will create a lot of new and 
faster carload services by usmg the best routes and best yards of the vombmed company 

New service will link Conrail points with Kansas City The NS route bypasses congested 
term-nals in both Chicago and St Louis New carload service will operate down the Eastern 
Seaboard, providing direct service between Philadelphia. Wilmington and Baltimore and the 
Southeast. .Another new carload service will operate directly from the Nonheast to the Southeast on a 
shoner. faster route than the current 1-81 corridor Traffic that now moves the long way around via 
Cincinnati in joint line service now w ill follow these dire, t routes, saving both time and mileage 

CR->-NS will bring to the Northeast rail operations that consistently have a lower ratio of 
operating expenses to revenue than any other major railroad This efficiency is achieved through the 
dedication and discipline of Norfolk Southem employees. Conrail employees will become pan of a 
system with the best safety record in the industry and that is widely regarded as the best-run and most 
efficient railroad 

ConraU and CS.X facilities overlap in 60 communities, and Conrail's major Hollidaysburg and 
.Altoona. Pa . ..ar and locomotive shops are just '0 miles from CSX's facilities at Cumberland. Md 
Wuh far less overlap. CR-̂ N'S is likely to see far fewer job losses 

Basically, CR*NS are an end-to-end merger with fewer competitive problems than a 
CSX/CR merger creates 

Balanced competition will stimulate even greater economic activity in the region, resulting in 
more growih opportunities and job creation under CR-i-NS. 

CR •*• NS - Balanced Competitioo 

Unlike the competi.ng CSX CR plan. CR*NS is pro-competitive Putting substance to its 
''Principles of Balanced Competition, " Norfoik Southem is committed as pan of its merger plan to 
a .sure competitive balance throughout the region by transferring lines to competitors Norfolk 
S lutheri and CSX already compete vigorously throughout the Southeast and much of the Midwest, 
although CSX is the larger railroad Conrail. created by the federal government in 19"'6 following the 
bankruptcy of six eastem railroads, has a vinual monopoly in the vital New York market, and 
dominates other parts of the Nonheast 

A mereer of Conrail with either NS or CSX would create an unbalanced rail transportation 
environment throughout the East unless steps are taken to restore the balance. CSX CR would 
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dominate rail transportation with almost 70^ of the market by revenue, without a competitive .-emedv 
the CR-NS market share would be approximately 6l"c. Norfolk Southern will take pcs'tive bteps to 
remedy the imbalance 

UTiat is Balanced Competition? 

Balance is not merely the act of changing colors of lines on a map Competitive balance is a 
combination of market share, eeographic coverage, market access and commodity diversity 

That IS the situation that prevails in the West Union Pacific and Burlington .Northern Santa 
Fe both go just about ever, where and are comparable in size, although UP is slightly larger Neither 
is dependent on a single commodity for its future Balance assures that neither western carrier is in a 
position to dominate the rail transportation market and reduce competitive options for freight shippers 

In the Southeast. CSX and NS long have competed on relatively equal terms CSX enioys 
broadei geographic coverage and a 55'̂ c market share, but NS is more profitable As an independent 
carrier. ConraU acts as a "neutral" in the Nonheast. even though it competes with NS and CSX in the 
,Midwesi Today, both .NS and CSX must interchange freight with ConraU to reach ci stomers m the 
Nonheast A merged Conrail. with either NS or CSX. affects much more than the Nonheast .Absent 
the kind of competitive balance .Norfolk Southern proposes and which exists in the West and 
Southeast today, the merged carrier would not only dominate the Northeast, it would extend that 
domination south and westward. 

.As a result, the non-merging carrier would be forced to interchange much of its 
traffic with its competitor and eventually would be driven from now competitive markets, Th.s 
elimination of competitive service would not be good for freight shippers any more than it would be 
good for the losing railroad, 

Wl'*! CSX CR. 64 cities face a reduction from two competing railroads to one, compared with 
only 38 two :o-one î înts under CR^NS CSX CR results in 7 cities with more than 100.000 
population - Baltimore Philadelphia. Pittsburgh. Indianapolis; Dayton. Ohio. Grand Rapids. Mich., 
and Youngstown. Ohio - in the two-to-one category CR-t-NS produces only two - Erie. Pa . and 
Fon Wayne. Ind Similarly, oniy one shon line raiiroad would lose competitive connections under 
CR-NS. while 18 would become totally tributary to CSX CR. Norfolk Southem will maintain 
competition at all those points. 

Creation of Balanced Competitioc 

Whili a CR-f-NS combination has much less geographic overlap than CSX CR. ^.orfolk 
Southern is committed to preserving competition where the systems overlap .Norfolk Sfuthem will go 
farther, n opening the Nonheast - most significantly the New York New Jersey metropolitan area 
and the vital ports in that region -- to service by two strong competitors for the first time in more 
than 20 years This will bring competitive balance between CR-^NS and CSX closer to 55"c-45^ It 
also will assure that freight shippers will have competitive options throughout the eastem half of the 
nation 

Norfolk Southern will funher assure that competition is real by transferring ownership of 
competing lines Through ownership, carriers can differentiate their service and make normal business 
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decisions about capacity and investment This is necessary in the Nonheast. where NS and CSX lack 
market presence and facilities in numerous major markets In the West, hoi.i large rail systems 
already were in most markets and grants of trackage rights could fine-tune competitive balance. 

CR^NS " Benefitri for All Constituencies 

Norfolk Southem recognizes the public policy benefits of market share and geographic 
coverage balance. Basically. CR .̂N'S ha fewer disruptions to communities, workers and shon line 
railroads than would a CSX/CR combination, as well as far greater service and efficiency benefits. 

For rail service customers, for rail employees, for the communities we serve, for ;he 
deregulated rail industry, and for the public at large. CR-t-NS clearly is 

The Bener Choice! 

02/06/97 
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CR-NS 

The Better Choice 
for 

NEW JERSEV 

The State of .New Jersey as well as rail customers and consumers in the State will benefit greatlv as a 
result of Norfolk Southern's acquisition of Conrail and the related competitive alternative package. 

Balanced Competition 
ConraU dominates rail transponation in New Jersey today, with 100 percent of the Class 1 milease in 
the state The Cor.rail - Norfolk Southem combination will restore true competition in New Jersey, 
with two Class I railroads serving both carload and the fast-growing mtermodal markets 

Norfolk Southern is committed to balanced rail competition. The Norfolk Southern application to 
acquire Conrail. to be filed with the Surface Transportation Board within two months, will offer a 
competitive alternative package that ensures freight shippers and receivers rail pncing and service 
options. 

•Vleaningful rail competition has cenain minimum requirements 
• competing rail networks must be of comparable size 
• major markets must be served by twc large '•ailroads 
• railroads must own their own routes to-from most major markets 
• cc.'iipeting railroads must have effective access to terminals. 

New Jersey is part of the largesf consumer market m the United States The Port of New York and 
New Jersey, the largest East Coast container pon. is the first call in the eastern U S for most 
steamship lines. .All other major U S East Coast ports are served by two competing major railroads, 
but the Port of New York and .N'c" 'Tsey does not enjoy this advantage. 

Today. ConraU is a neutral carrier for freight moving between regions of the country, interchanging 
freight with CSXT. Norfolk Southern Railway and westem railroads without preference. These 
interline options give many New Jersey rail customers pnce. service, and routing alternatives. .A 
CSX CR combination, however, would reduce competition by extending ConiJiil's current domination 
of New Jersey into areas previously served by interline service ConraU's current neutral position on 
NS and CSXT interline traffic would disappear, and even the limited current interline service and rate 
competition would end. 

In contrast Norfolk Southem s competitive alternative package will assure that two major railroads 
will sene New Jersey. Full competitive rate and route choices will be created for New Jersey freight 
customers 

.Norfolk Southem's competitive alternative package will implement the vision of competitive r,.'il 
service in New Jersey and the entire Nonheast and .Mid.Atlantic Region intended by Congress and 
I nited States Railway .Association planners in the 1970s when they dealt with the collapse of the Penn 
Central and five other eastem railroads The original restructuring plan prov.ded for competitive rail 
service into .New Jersey and other areas where Conrail today overwhelmingly dom»inates rail service. 
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CR-NS 
The Better Choice 

for 
NEW JERSEY 

Service and Pricing Benefits 
CR-̂ NS will open the New Jersey maiket and pon to service from two major Class I railroads As a 
result. New Jersey rail customers will have a choice between two competitive east-west routes and 
two competitive nonh-south routes from northern .New Jersey In southern .New Jersey the 
PhiladelphiaCamden area also will enjoy two carrier competitive service This additional service 
option will ensure that businesses moving goods to and from New Jersey will be able to make 
transponation choices based on pr:ce, service and safety - particularly imponant to chemical 
customers. Such head-io-head competition between railroads of similar size can change market prices 
and generate new business, 

CR-t-NS will bring to New Jersey communities the benefits of the consistemly aggressive and 
successful NS Industnal Development Depanment. Norfolk Southern's economic development 
efforts, in conjunction with the states and communities it serves, located 8 of the last 11 new auto 
assembly plants - including PMW and Mercedes Benz - on .Norfolk Southern lines. Major 
mdustnes today require access by two railroads when making sue selection decisions The NS 
competitive alternative package will help New Jersey to create new jobs through economic 
development. 

CR-t-NS will extend sinRl;-iine service for the first time from New Jersey west to Kansas City, where 
CR-t-NS will connect with all westem railroads and bypass congestion and costly delays at Chicago 
and East St Lou.c 

Safety in rail operations is particularly u.iportant in New Jersey, wuh its extensive commuter rail 
network and the key chemical industry helping drive the state s economy. In 1995 for the seventh 
consecutive year. Norfolk Southem received the Harriman Gold award for outstanding safety 
performance in the railroad industry The company also has received chemical customer qualitv 
awards from BP Chemical. Amoco. Dow Chemical, DuPont. Occidental, and Air Products and 
Chemicals CiR-i-NS will bring rail service backed by this reputation for quality and safety to New 
Jersey chemical companies. 

The competitive ran service offered by CR-t-NS also will make the Port of New York and Ntw 
Jersey more competitive for automotive importers. The international vehicle manufacturers w.ll gain 
a choice of rail routes and competing price and service packages to move vehicles and pans into the 
rest of the United States. Innovative equipmem - such as the fully enclosed AutoRailer* - will be 
offered by the CR-t-NS bimodal subsidiary. Triple Crown Services Company. 

Competitive mtermodal service - carry ing truck trailers and containers on rail cars - benefits more 
than just rail freight customers. Competitive rail service will attract more traffic to rail intermodal 
and will divert traffic from trucks. With key stretches of 1-95 and other highways in New Jersey 
approaching gridlock at times, taking trucks off the highway produces significant benefits for the 
region by alleviating congestion and helping to reduce air pollution. 
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CR + NS 
The Better Choice 

for 
NEW JERSEY 

NS has a proven record of investing in intennodal tenninals and equipment and new tram services to 
support intennodal growth. While CSX claims that its acquisition of Conrail will take tmcks off 
highways. CSXT's record does ,iot suppon the rhetoric. Since 1988. when both CSXT and NS began 
serious mtennodal initiatives. NS intennodal traffic grew 94 percem - more than double the industry 
growth rate. During the same period CSXT imennodal traffic was fiat and trailed industry growth, 
while ConraU intennodal growth only tracked the industry average with a 43 percent gam. 
Triple Crown Services Company successfully competes today with over-the-road tmcks in the market 
for transponation of consumer goods and industrial material for just-in-time invemory managemem, 
CR-^NS will serve New Jersey with expanded RoadRailer* service to southern and midwestem 
destinations A larger RoadRailer* network will take more tmck traffic off 1-95 and will pemiit 
CR-HNS to provide services that might not be cost effective or possible with conventional rail service. 

For rail service customers in New Jersey, for customer and rail employees, for the communities we 
serve, for the deregulated rail industry, and for the public at large, CR-t-NS clearly is 

The Better Choice 

02/19/97 
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NS and CR Systems 

NS 

NS Trackage/Haulage 

CR 

CR Trackage/Haulage 
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SECURITIES .\i\T) EXCHA.NGE COMMISSION 
Washington, D.C. 20549 

SCHEDULE 14D-I 
(Amendment No. 4) 

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

and 

SCHEDULE 13D 
(Amendment No. 6) 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

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

(TiUc of Class of Secunties) 

208368 10 0 
(CUSIP Number of Class of Secunties) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

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

Not Available 
(CUSIP Number of Class of Secunties) 

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

Three Commercial Place 
.Norfolk, V irginia 23510-2191 

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

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

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

New York, New York 10022 
Telephone: (212) 735-3000 
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This .Amendment amends the combined Tender Offer Statement on Schedule 14D-1 
initially filed on Febmary 12, 1997, as amended, and the Schedule 13D initially filed on 
February 5, 1997. as amended (the "Combined Statement'), by Norfolk Southem Corporation, 
a Virginia corporation ("Parent ), and its wholly owned subsidiary, Atlantic Acquisilion 
Corporation, a Pennsylvama corporation ("Purchaser"), relating to Purchaser's offer to purchase 
all outstanding shares of (i) Common Stock, par value Si,00 per share (the "Commoi, Shares"), 
and (ii) Series A ESOP Convertible Junior Prefened Stock, without par value (the "ESOP 
Preferred Shares' and. together with the Common Shares, the "Shares"), of Conrail Inc, (the 
"Company"), including, in each case, the associated Common Stock Purchase Rights, upon the 
terms and subject to the condit. ms set fonh in the Offer to Purchase, dated Febmary 12, 1997 
(the "Offer to Purchase"), and in the related Letter of Transmittal (which, together constitute 
the "Second Offer"), Unless otherv̂ ise defined herein, all capitalized terms used herein shall 
have the respective meanings given such terms in the Offer to Purchase or the Combined 
Statement, 

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

Item 5 is hereby amended and supplemented by Lie following: 

On February 24. 1997, Mr, Goode sent a letter to Messrs. LeVan and Snow outlining 
Parent's propo.al for a comprehensive senlement of the issues confronting the eastem railroads. 
The text of the K'tter is filed as an exhibit hereto and is incorporated herein by reference. 

Item 11. Material to be Filed as Exhibits. 

Item 11 is hereby amended and supplemented by the following: 

(a)(14) Revised Text of Information which may be sent to certain Company 
shareholders. 

(a)(l5) Press Release issued by Parent on March 3, 1997. 

(a)(16) Text of Letter sent by David R, Goode. Chairman. President and Chief 
Executive Officer of Parent, to David M, LeVan, Chainnan, President 
and Chief Executive Officer of the Company and John W. Snow. 
Chairman. President and Chief Executive Officer of CSX on Febmary 24, 
1997. 
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SIGNATURE 

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

Dated; March 4. 1997 

NORFOLK SOUTHERN CORPORATION 

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

ATLANTIC ACQUISITION CORPORATION 

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

Exhibit 
.Number Description 

(a)(14) Revised Text of Information which may be sent to certain Company 
shareholders. 

(a)(15) Press Release issued by Parent on March 3. 1997, 

(a)(16) Text of Lener sent by David R. Goode. Chainnan. President and Chief 
Executive Officer of Parent, to David M, LeVan, Chainnan, President and 
Chief Executive Officer of the Company and John W Snow, Chairman, 
President and Chief Executive Officer of CSX on Febmary 24, 1997. 

0I''IS16 01.OIS4» 
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[Exhibit OH 14i] 

CR-t-NS 

The Better Choice 

'•iorfolk. Southern's acquisition of Comail is the last chance to assure that there will be balanced, competitive rail 
transponation in the East and the service reliability and quality that competition assures. With many expens 
predicting a tlnal round of rail consolidation, it is essential that competition in the Eaii be maintained and 
strengthened. 

Railroad Mergers — ,4 Natural Trend 
Raiiroaili have been merging almost smce the first trains ran in the United States, A common theme has nm through 
the industry's mergers nght *̂ rom the stan. By combimng, railroads t juld serve more customers more efficiently 
with broader networks and provide better service to those customers 

Dnven by globalizat. m of trade and customer demand that transportation providers serve even larger temtones and 
offer more cot̂ plete and better service, railroad consolidation in recent years has spurred the creation of large 
camers that operate extensive networks throughout several regions of the Umted States, 

From approximately 40 Class I railroads that were in busmess in 1980 when the industry was deregulated, mergers 
have shrunk the rosf i to today's five giant systems. The West is blanketed by two compamw. Union Pacific anJ 
Burlington Northern Santa Fe. while three camers. Conrail, NorfolV Southera and CSX Traiiiponaiion, cover the 
East History reveals that current effons to acquire Conrail should coitc as no surprise. 

CR-t-NS - Transportation Excellence 
History does net teach that all mergers are equal in benefit or harm. Some mergers are better than others, CR-»-NS 
will be supenor to a CSX.'CR combination in many ways 

For three of the past four years, Norfolk Souihem was "America s Most Admired Railroad" in FORTUNE*'s 
Corporate Reputations Survey, Overall, in the 1997 results Norfolk Southern ranks among the top 10% of the more 
than 430 compiiPies rated, Norfolk Southem will bnng this excellence in quality of service and employees, fmancial 
soundness, coinmumty and environmental responsibility, and other factors to the CR-t-NS combination. 

Customers throughoui the northern U S, will gain the benefits of Norfolk Soudiera mtermodal expertise, Norfolk 
Southern's intermodal traffic has grown at twice the iridustry rate m the Uisi decade and reflects Norfolk Southern's 
expertise and interest iu shoner haul mtermodal traffic. Every mtermo-lal unit handled by CR-t-NS is one more 
long haul truck off northeastern highways. 

While railroads now dommate the long haul mov.-ment of truck and contamer freight, over-thc-road truckers still 
prevail m short haul markets. CR-t-NS will change that. Rail intermodal traffic generally is comptti'ive with trucks 
on hauls of 750 miles or more, but NS is competitive on hauls as short as 50J miles, 

Norfolk Southera will extend its bimodal Tnple Crown service into nf * markets as well, 

CR + NS will bnng to emplovees and communities the bcefits of i consistently aggressive and successful industnal 
development depanment. Norfolk Southcra's economic dtvc!oi>men' effons, in conjunction with die states and 
communities it serves, locat*^ 8 of the last 11 new auto assembly pioT" Norfolk Southem. 

CR-t-NS will open markets throughout the eastem U S, to more efficient single line service. For example, paper 
movements from plar'.i m the Southeast to northeastern markets will benefit. Improved car utilization for clay 
shippers with movements to the Nonheast will result from elimination of interchange mefficiencies. 

Extensive new direct, through services will be created, C:< + NS will create a lot of new a:',d faaer car 3ad services 
bv using the best routes and best yards of the combined company. 
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New serv ice will link Conrail points w itii Kansas Cit\ The .NS route bypasses congested terminils in both Chicago 
and St. Louis. New carload service will operate down the Eastem Seaboard, providing direct service between 
Philadelphia, Wilnrungion and Baltimore and the Southeast. Another new carload service will operate directly from 
the Nonheast to the Southeast on a shoner, faster route than the current 1-81 comdor Traffic that now moves the 
long way around via Cincirmati in joint line service now will follow these direct routes, saving both time and 
mileage. 

CR-i-NS will bring to the Nonheast rail operations that consistently have a lower ratio of operating expenses to 
revenue than any other major railroad. This efficiency is achieved through the dedication and discipline of Norfolk 
Southem employees Conrail employees wul become pan of a system with the best safety record in the industry 
nd that is widely regarded as the best-run and most efficient railroad 

Conrail and CSX facilities overlap in 60 communities, and Conrail'i major Hollidaysburg and ,Mtoona, Pa., car 
and locomotive shops are just 70 miles from CSX's facilities at Cumberland, Md With far less overlap, CR-t-NS 
is likely to see far fewer job losses. 

Basically, CR-t-NS are an end-to-end merger with fewer competitive problems than a CSX/CR merger creates. 

Balanced competition will stimulate even greater economic activity m the region, resulting in morf growth 
opportunities and job creation under CRt-NS. 

CR-t-NS - Balanced Comi>etition 
Unlike the competing CSX/CR plan, CR-t-NS is pro-competitive. Puttmg substance to i:s "Pnnciples of Balanced 
Competition," Norfolk Sout'iera is comrmtted as part of its merger plan to assure competitive balance throughout 
the region by transfemng lints to competitors .Norfolk Southern and CSX already compete vigorously throughout 
the Southeast and much of the Midwest, although CSX is the larger railroad, coarail. created by the federal 
government in 1976 following the bankruptcy of six eastem railroads, has a virttial monopoly in the vital New York 
market, and dominates other parts of the Northeast. 

.Al merger of Coarail with either NS or CSX would create an unbalanced rail transponation environment throughout 
the East unless steps are taken to restore the balance, CSX/CR would domunaie rail transportation with almost 70% 
of the market by revenue, without a competitive remedy the CR-t-NS mark?; share would be approximately 61%, 
Norfolk Southera will take positive steps to remedy the imbalance. 

What is Balanced Comixtition? 
Balance is not merely the act of changing colors of lines on a map. Competitive balance is a combination of market 
share, geographic coverage, market access and commodity diversity. 

That is the situation that prevails in th; West, Umon Pacific and Burlington Northern Santa Fe both go just about 
even whcre and are comparable in size, ilthougn UP is slightly larger, .Neither is dependent on a smgle commodity 
for Its future. Balance assures that neither westem camer is m a position to dominate the rail transportation market 
and reduce competitive options for freight shippers. 

In the Southeast, CSX and NS long have competed ou relatively equal terms. CSX enjoys broader geographic 
coverage and a 55% market share, but NS is more profitable. As in independent earner, Conrail acts as a "neutrn!" 
in the Northeast, even though it competes with NS and CSX in the Midwest, Today, both NS and CSX must 
interchange freight with Conrail to reach customers in the Northeast, A merged Conrail. with either NS or CSX. 
affects much more than die Northeast. Absent the kind of competitive balance Norfolk Southera proposes and which 
exists in the West and Southeast today, the merged camer would not only dominate the Northeast, it would extend 
that domination south and westward. 

As a result, the non-mergmg camer would be forced to interchange much of its traffic with its competitor and 
evenmally would be dnven from now competitive markets. This elimination of competitive service would not be 
good for freight s.'iippers any more than it would be good for the losing railroad. 

With CSX CR. 64 cities face a reduction from two competing railroads to one. compared with only 3? two-to-one 
points under CR-^NS. CSX.'CR results in ; cities with more than 100.000 population -- Baltimore; Philadelphia: 
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Pittsburgh. Indianapolis: Dayton. Ohio: Grand R.'pids, Mich., and Youngstown, Ohio - in the iwo-to-onecategory. 
CR-NS oroduces only two - Erie, Pa , and Fon Wayne, Ind Similarly, only one shon line railroad would lose 
competitive connections under CR^NS. while 18 would become totally tributary to CSX CR, Norfolk Southern will 
maintain competition at all those points. 

Creation of Balanced Competition 
While a CR -t-NS combination has much less geographic overlap than CSX/CR. Norfolk Southem is committed to 
preserving competition where the systems overlap. .Norfolk Southera will go farther, by opening the Nonheast -
most sign'ficantly the New York .Sew Jersey metropolitan area and the vital pons in that region - t^ service by two 
strong competitors for the ^rst .ime in more than 20 years. This will bnng competitive balance between CR-t-NS 
and CSX closer to 55%-45%, it also will assure lhat freight shippers will have competitive options throughout the 
eastem half of the nation, 

Norfolk Southera will further assure that competition is real by transfemng ownership of competing lines. Through 
ownership, earners can differentiate their service and make normal business decisions about capacity and 
investment. This is necessary in the Nonheast, where NS and CSX lack market presence and facilities in numerous 
major markets. In the West, both large rail systems already were in most markets and grants of trackage nghts 
could fine-nme competitive balance, 

CR-t-NS - Benefits for All Constituencies 
Norfolk Southera recognizes the public policy benefits of market share and geographic coverage balance. Basically, 
CR-t-NS has fewer disruptio'-.o to communities, workers and shon line railroads than would a CSX/CR combination, 
as well as far greater 'c.-.ice and efficiency benefits. 

For rail service ̂ -us'omers, for ra-l employees, for the communities we serve, for the deregulated 'ail industry, and 
for the public at large, CKi-NS clearly is 

The Bener Choice! 

2/28/97 
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[ E x h i b i t (a)(15)] 

FOR IMMEDIATE RELEASE 
March 3, 1997 

Norfolk Southern Pleased With Developments Over Conrail 

Media Contact: Robert Fort 
(757) 629-2710 

NORFOLK, VA - - The f o l l o w i n g statement was issued today 
by David R. Goode, Chairman, President and Chief Execu
t i v e O f f i c e r of Norfolk Southern Corporation (NYSE: NSC); 

"We are pleased w i t h today's announcement that CSX 
and Conrs.il are nego t i a t i n g t o resolve the issues facing 
the eastern r a i l r o a d s . 

"Norfolk Southern i s hopeful that CSX and Conrail 
w i l l q u i c k l y reach a d e f i n i t i v e agreement tha t would 
permit CTA and Norfolk Southern to work out a plan to 
res t r u c t u r e the r a i l t r a n s p o r t a t i o i : system i n the East 
i n t o combined Conrail/'Norfoik Southern and Conrail/CSX 
systems." 

### 

World Wide Web Sit e - http://www.nscorp.com 

0r:650 0I-OIS4a 
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February 24. 1997 

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

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

Dear David and John: 

As you iaiow. we will soon file a,n Application at ilie Surface 
Transportation Board (STB) for authority to acquire Conrail and, in order 
to achieve balanced competition, make available to another Class I railroad 
certain lines and righis. Because of Norfolk Southem's limited presence in 
the region, the Application represents a solution which is effective and 
relatively easy to implement, and which we believe will be attractive to 
shippers, public agencies and the STB 

However, in an effort to respond to political and regulatory 
calls for settling our diflsr.mces. we are prepared to offer an altemative 
(che Plan) for comprehensive resolution of the issues confron;ing the eastem 
railroads The Plan offers a different approach which w ill require the 
talents of all three of our organizations to implement. The enclosed map 
details the Plan, showing Conrail/CSX and Conrail/Norfolk Southem 
operations. Conrail/CSX has a north-south route and the east-west loute 
over Buffalo (part of old New York Central). Conrail/Nortolk Southtm 
has a north-south route and the east-west route over Pittsburgh (part of old 
Pennsylvania). 

If you endorse the Plan, promptly after completion of defini
tive documentation for the Plan, Norfolk Southern and CSX will offer to 
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M',;ssrs, LeV.m and Snow 
Februan, 24. 1997 
Paee 2 

acquire all the common and ESOP stock of Conrail (other than shares 
already m the CSX and Norfolk Southem voting trusts) for Si 15 cash per 
share and upon acquisition will deposit such shares in a voting trust or 
trusts. Upon completion of the tender offer, the remaimng Conrail shares 
will be acquired in a merger. To carry out all these steps, Norfolk South
em and CSX will fo.-m a new entity. 

As soon as regulatory approval and labor implementing 
agreements are effective, Coiirail will make available to Norfolk Southem 
and to CSX for their respective operation and control the Conrail lines and 
rights indicated on the map and all other Conrail operating assets. Such 
operation and control will be exclusive except with respect to trackage 
nghts or joint arrangements or where both CSX and Norfolk Southera 
would need joint rights at terminal facilities. At some point in the fumre 
consistent with our respective business objectives, the necessary steps would 
be taken to make the new aligrmients fim^ 

Conrail's corporate headquaners will continue to be Philadel
phia, The asseis associated with Norfolk Southem will include the Pitts
burgh service tenter and the Altoona and Hollidaysburg shop facilities. 
The assets associated with CSX will include the Philadelphia headquarters. 
Conrail employees in general will remain with the Conrail/CSX and Con-
rail/Norfolk Southera operations and asseus, as deteraiined by implementing 
agreements under the statute. Similarly, employees affected by coordina
tions between Conrail and CSX. and Conrail and Norfolk Southem, will be 
entitled to protection to the extent provided by stamte. We anticipate that 
Conrail employee options and benefits would be handled in a manner 
analogous to that in the present Conrail/CSX agreement. 

The costs of acquiring all of the Conrail stock will be divided 
in proponion to the Conrail gross freight revenues which will accrue to 
Conrail/CSX operations and to Conrail/Norfolk Southera operations under 
the Plan (the Percentages). The calculation will be based on a study of 
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Messrs, LeVan and Snow 
Februarv' 24, 1997 
Page 3 

Conrail's 1996 gross freight revenues, using standard traffic smdy method
ology familiar to all the panics, Norfolk Southera's and CSX's interests in 
the new entity formed to accomplish the Plan will be in proportion to their 
Percentages. Conrail assets and liabilities not otherwise provided for (and 
not relating to a Conrail/CSX line or a Conrail/Norfolk Southem line) will 
ultimately be discharged or allocated in accordance with the Percentages. 
Tax costs, if any, associated with the Plan will generally be shared in 
accordance with the Percentages. 

Norfolk Southem is ready to begin immediately drafting 
documentation and pursuing the corporate actions and regulatory approvals 
necessary to implement the Plan. It is suggested that, with respect to their 
individual interests, CSX and Norfolk Southem may consider jointiy 
engaging an independent party to expedite and mediate the process of 
documentation, with instmctions to strive for fair, realizable and adminis
tratively simple provisions consistent with the outline here provided. 

The Plan is offered wiihout prejudice to our forthcoming 
Application to the STB. We believe that the Application and the competi
tive altemative it proposes will proviat an appropriate resolution if we 
cannot agree on the Plan. Upon completion of definitive documentation for 
the Plan, the Norfolk Southera and CSX applications could be supplement
ed or convened into a joint application to accomplish the Plan. The result 
of either the Application or the Plan could be an eastera railroad stmcture 
in which the Conrail/CSX and Conrail/Norfolk Southera systems compete 
at and between most of the major pons and markets east of the Mississippi. 
We believe this is a sound basis on which to build an intemationally 
competitive economy in the region, and ihat the benefits of this compromise 
extend to our companies, employees and customers. 

We are willing to consider any altemiiive suggestions for 
accomplishing the same results as the r;an, which in any event is subject to 
confinnation of the analysis used to develop it since we do not possess the 
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.Messrs, LeVan and Snow 
Febmarv- 24. 1997 
Page 4 

information necessary for complete validation of our estimates. Because 
this initiative will complicate ongoing negotiations with other railroads 
conceming the competitive alternative Norfolk Southem will offer in its 
STB Application, we must ask to hear from you by the close of business 
Monday, March 3, conceming your interest in seriously pursuing a solution 
along these lines. 

Sincerely, 

0r2146 0I-OIS4a 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDULE 14D-1 
(Amendment No. 5) 

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

and 

SCHEDULE 13D 
(Amendment No. 7) 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

Common Stock, par value $1.00 per share 
(including the associated Common Stock Purchase Ritthts) 

(Title of Class of Secunties) 

208368 10 0 
(CUSIP Number of Class of Secarities) 

Series A ESOP Convertible Junior 
Preferred Stcck, without par value 

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

Net Available 
(CUSIP Number of Class of Securitiei) 

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

Three Commercial i ;ace 
Norfolk, Virginia 23510-2191 

Telephone: (757) 629-:750 
(Name, Address and Telephone Number of Person Authorized 
to Receive Notices and Communications on Behalf of Bidder) 

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

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

New York. New York 10022 
Telephone: (212) 735-3000 
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This Amendment amends the combined Tender Offer Staiement on Schedule 14D 1 
initially filed on Febmar>' 12, 1997. as amended, and the Schedule 13D imtially filed on 
Februarv' 5. 1997, as amended (the "Combined Statement"), by Norfolk Southem Corporation 
a \irgima corporalion ("Parent"), and its wholly owned subsidiary, Atlantic Acquisition 
Corporation, a Pennsylvania corporalion ("Purchaser"), relating to Purchaser's offer to purchase 
all outstanding shares of (i) Common Stock, par value SI .00 per share (the "Common Shares") 
and (11) Senes A ESOP Convertible J-irior Preferred Stock, without par value (the "ESOP 
Preferred Shares" and, together with the Common Shares, the "Shares"), of Conrail Inc. (the 
"Company "), including, in cach case, the associated Common Stock Purchase Rights, upon the 
terms and subjeci to the conditions set forth in the Offer to Purchase, dated February 12, 1997 
(the "Offer to Purchase"), and in the related Lecter of Transmittal (which, together constimte 
the "Second Offer"). Unless oiherwise defined herein, all capitalized terms used herem shall 
have the respective meanings given such termj in the Offer to Purchase or the Combined 
Matement. 

Item 4. Source and Amount of Funds or Other Consideration. 

Item 4 is hereby amended and supplemented by the following: 

(b) Parent, the Arrangi?rs and the Lenders entered into an amendment, dated as of 
Februar>' 28, 1997, to the Credit Agreement, dated as of Febroiary 10, 1997. pursuani to which 
the period during which $1,65 billion of the revolving credit facility (which is the maximum 
aggregate amount outstanding permined to be borrowed thereunder prior to the Acquisition Date) 
is available under the Credit Agreement was extended to August 1, 1998 from August 1. 1997, 
unless the Acquisition Date occurs on or prior to August I , 1997, in which case the entire 
revolving credit facility will be available until the fifth anniversary of the Closing Date. 

Item 11. Material *o be Filed as Exhibits. 

Item 11 is hereby amended and supplemented by the following: 

(b)(2) Amendment No, 1 to Credit Agreement, dated as of February 28, 1997, 
by and among Parent, Morgan Guaranty Trust Company of New York, 
as administrative agent, Merrill Lynch Capiul Corporation, as 
documentation agent, and the banks from time to time parties thereto. 
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SIGNATURE 

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

Dated: March 5, 1997 

NORFOLK SOUTHERN CORPORATION 

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

ATLANTIC ACQUISITION CORPORATION 

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

Exhibit 
Number Description 

(b)(2) .Amendment No, 1 to Credit Agreement, dated as of February 28, 1997. by 
and among Parent, Morgan Guaranty Trust Company of New York, as 
admimstrative agent, Merrill Lynch Capiul Corporation, as dccumentaticn 
agent, and tht banks from time to time parties thereto. 

0172335 0I-01S4* 
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CONFORMED COPY 

AMENDMENT NO 1 TO CREDIT AGREEMENT 

AMENDMENT dated as of February 28, 1997 to the Credit Agreement 
dated as of Februarv- 10. 1997 (the 'Credit Agreement"). among Norfolk Southem 
Corporation, the Banks listed on the signature pages hereof. .Morgan Guaranty Tmst 
Company of New York, as Administrative Agc.it, and Mfcrrill Lynch Capital Corpora
tion, as Documentation Agent, 

W I T N E S S E T H : 

WHEREAS, the Borrower and the Banks desire to amend the Credit 
Agreement as set forth below; 

NOW. THEREFORE, the parties hereto agree as follows: 

,SECTION I. Definitions. References, Unless otherwise specifically 
defined herein, each term used herein which is defiaed m the Credit Agreement shall 
have the meaning assigned to such term in the Ci»dit Agreement, Each reference therein 
to 'this Agreement", "hereor, "hereunder", "heriin" and "hereby" and each similar 
reference contained in the Credit Agreement shall from and after the date hereof refer to 
the Credit Agreement as amended hereby. 

SECTION 2, Amendmem of Section 1,01 of the Agreement, The 
definition of "Revolving Credit Termmation Date" ir Section 1,01 is amended to read in 
Its entirety as follows: 

"Revolving Credit Tennination Date" means August 1, 1998; provided 
that the Revolving Credit Termination Date shall be extended to the date which is 
the fifth anniversary of the Closing Date if on or prior to August 1, 1997 the 
Acqaisition Date shall have occurred (or, if such fifth anniversary date is not a 
Euro-Dollar Business Day, the next succeeding Euro-Dollar Business Dav unless 
such Euro-Dollar Business Day falls in another calendar month, m which case the 
Revolving Credit Termination Date shall be the next preceding Euro-Dollar 
Business Day). 

SECTION 3, Amendment of Section 2.12 of the Agreement. Subsec
tion (b) of Section 2,12 is amended to read in its entirety as follows: 
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(b) If the .Acquisition Date shall not have occurred on or prior to August 
1. 1997 (i) all Term Commitments shall terminate on such date and (li) the 
Revolving Credit Commitmems. to the extent not theretofore reduced to the same 
or a lesser amount pursuant to Section 2.09. shall be ratably reduced t̂ j an 
aggregate amount of Si.650,000,000, 

SECTION 4 Goveming Law This Amendment shall be govemed by 
and construed in accordance with the laws of the State of New York, 

SECTION 5, Counterparts; Effectiveness, This Amendment may be 
signed in any number of counterparts, each of which shall be an original, wirh the same 
effect as if the signatures thereto and hereto were upon the same instnmient. This 
Amendment ^ hall become effective as of the date hereof when the Administrative Agent 
shall have received duly executed counterparts hereof signed by each of the parties hereto 
(or, in the case of any party as to which an executed counterpart shall not have been 
received, the Administrative Agent shall have received telegraphic, telex or other written 
confirmation from such party of execution of a counterpart hereof by such party). 
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IN WITNESS WHEREOF, the parses hereto have caused this Amendment to be duly 
executed by their respective authorized officers as of the day and year first above wriuen. 

NORFOLK SOUTHERN CORPORATION 

Bv Isl William J Romig 
Title: Vice President and Treasurer 

MORGAN GUARANTY TRUST COMPANY OF 
NEW YORK 

Bv Isl Douglas A, Cruikshank 

Tide: Vice President 

MERRILL LYNCH CAPITAL CORPORATION 

Bv Isl Christopher Birosak 

Title: Vice President 

BANK OF MONTREAL 

Bv Isl Richard ' McClorev 

Title: Director 

THE BANK OF NEW YORK 

Bv Isl Gregorv P Shefrin 

Title: Vice President 
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BANKERS TRUST COMPANY 

Bv 'si Marv Zadroga 
Title: Vice President 

CANADIAN IMPERIAL BANK OF COMMERCE 

Bv Isl Brian E, O'Callahan 
Title: Director 

CIBC Wood Gundy Securities Corp, 
as Agent 

CREDIT LYONNAIS ATLANTA AGENCY 

By Isl Rob<:rt Ivosevich 
Title: Senior Vice President 

THE DAI-ICHI KANGYO BANK. LTD,. 
r;t:w YORK BRANCH 

By Isi Robert P. Gallagher 
Title: Assistant Vice Pr,;sident 

DRESDNER BASK AG. NEW YORK AND GRAND 
CAYMAN BRANCHES 

Bv .'si Anthonv Berti 
Tide: Assistant Treasurer 

Bv Isl Andrew K, Mittag 
Title: Vice President 
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THE FIRST NATIONAL BANK OF CHICAGO 

Bv 'si Amv R. Fahev 
Title: Vice President 

FIRST UNION NATIONAL BANK OF NORTH 
CAROLINA 

Bv Isl Henrv R, Biedrzvcki 
Title: Vice Presidem 

THE FUJI BANK, I TD, 

Bv Isl Masanobu Kobavashi 
Title: Vice President and Manager 

THE INDUSTRIAL BANK OF JAPAN, LIMITED 
NEW YORK BRANCH 

Bv Is/ John V, Veltri 
Title: Sen or Vice President 

LiCB TRUST COMPANY 

Bv Isl Satoru Otsubo 
TiUe: Executive Vice President 

iHE MITSUBISHI TRUST AND BANKING 
CORPORATION 

Bv Isl Patricia Loret de Mola 
Title: Senior Vice President 
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ROYAL B/ NK OF CANADA 

Bv s/ Michael J Madnick 
Title: Manager 

THE SANWA BANK, LIMITED 

Bv 'si William M. PlnuRh 
Title; Vice President 

Bv Isl Andrew N, Hammond 
Title: Vice Presidem 

SOCIETE GENE?ALE 

Bv isi Ralph Saheb 
Title: Vice President and Manager 

THE SUMITOMO BANK, LIMITED 
NE>\ YORK BRANCH 

Bv Isl John C, Kiisinyer 
Title: Joint General Manager 

THE TOKAI BANK, LIMITED. NEW YORK 
BRANCH 

Bv Isl Kaoru(>da 
Title: Assistant General Maiuger 

338 



TORONTO DOMINION (NEW YORK), INC 

Bv Isl Debbie A, Greene 
Title: Vice President 

UNION BANK OF SWITZERLAND, 
NEW YORK BRANCH 

Bv Isl Dieter Hoeooli 
Title: Vice President 

Bv Isl Samuel Azizo 
Tide: Vice Presidem 

WACHOVIA BANK OF NORTH CAROLINA. N.A. 

Bv Isl W. Charles Blocker. Jr. 
Tide: Vice Presidem 

ABN AMRO BANK N V,. NEW YORK BRANCH 

Bv Isl Frances O. Logan 
TiUe: Gto\xp Vice Presidem 

Bv Isl Thomas T. Rogers 
TiUe: Assistant Vice President 
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BANCA COMMERCIALE ITALIANA, 
NEW YORK BRANCH 

Bv isl Charles Dougherrv 
Title: Vice President 

By Isi B, Carlson 
Title, Assistant Vice President 

THE BANK OF TOKYO-MITSUBISHI, LTD 

Bv Isl William L, Otott Jr. 
Title: Vice President 

BANQUE PARIBAS 

Bv Isl John J, McConnick. Ill 

Title: Vice Presidem 

Bv Isl Marv T, Finneean 

Title: Group Vice Presidem 

COMMERZBANK AG, NEW YORK BRANCH 

Bv Isl Juergen Schmieding 

Title: Vice President 
By Isl Andrew R, Campbell 

Title: Assistant Treasurer 
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COMPAGNIE FINANCIERE DE CIC ET DE 
L UNION EUROPEENNE 

Bv isl Sean Mounier 
Title: First Vice President 

Bv 'si Marcus Friward 
Title: Vice President 

COOPERATIEVE CENTRALE RAIFFEISEN-
BOERENLEENBANK B A,, RABOBANK 
NEDERLAND 

Bv Isl Ian Reece 
Title: ^̂ ice President and Manager 

Bv Isl Angela R, Reillv 
TiUe: Vice President 

CREDIT SUISSE HRST BOSTON 

Bv Isl Thomas G, Muoio 
Title: Associate 

Bv Isl Steven Janauschek 
Title: Associate 
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DG BANK DEUTSCHE 
GENOSSENSCHAFTSBANK 

Bv Is/ Leo Von Reissig 
Title: Assistant Vice President 

Bv /si Karen A, Brinkman 
Title: Vice President 

FLEET NATIONAL BANK 

Bv is/ Dorothv E. Bambach 
Title: Senior Vice President 

KEYBANK NATIONAL ASSOCIATION 

Bv /s/ Michael J, Landini 
Title: Assistant Vice President 

IHE ASAHI BANK, LTD, 

Bv Is/ Tatsuo Kase 
Title: Manager 

Bv /s/ Wit Derbv 
Title: Vice President 

THE ROYAL SANK OF SCOTLAND PLC 

Bv isi Derek Bomiar 
Title: Vice Presidem 
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THE S.AKURA BANK. LIMITED 

Bv Yoshikazu Napura 
Title: Vice President 

THE TOYO TRUST & BANKING COMPANY, 
LIMITED 

Bv Isl T Mikumo 
TiUe: Vice Presidem 

WESTDEUTSCHE LANDESBANK 
GIROZENTRALE, NEW YORK BRANCH 

Bv Is/ Cvnthia M, Niesen 
TiUe: Managing Director 

Bv /si Michiel F, McWalters 

Title: Maiugmg Director 

BAYERISCHE LANDESBANK 

Bv Isl Peter Obermann 

TiUe, Senior Vice Presidem 
Manager Lending Division 

Bv Isl Sean O'Sullivan 
TiUe: Second Vice Presidem 
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DEUTSCHE BANK AG, NEW YORK 
AND'OR CAYMAN ISLANDS BRANCH 

Bv Is! Angela Bozorgmir 
Title: Assistant Vice President 

Bv IS! Robert M Wood. Jr 

Title Vice Presioem 

LLOYPS BANK PLC 

Bv isl Michael J, Gilligan 

Title: Vice President 
By isi Paul D Briamonte 

1 itle: Vice President 

THE NIPPON CREDIT BANK, LiD, 

Bv Isl Yoshihide Watanabe 

Title: Vice President and Manager 
THE YASUDA TRUST & BANKING 
CO,, LIMITED 

Bv Isl Morikazu Kimura 
Title: Chief Represenutive 
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BAYERISCHE HYPOTHEKEN-UND 
WECHSEL-BANK AG, NEW YORK 
BRANCH 

Bv Isl Steve Atwell 
Title: Vice President 

Bv Isl Uwe Roeder 
Title: Vice President 

BA> ERISCHE VEREINSBANK AG. 
NEW YORK BRANCH 

By isl Marianne Weinzincer 
Title: Vice Presidem 

By isl Svlvia K, Cheng 
Title: Vice President 

BHF - BANK AKTIENGESELLSCHAFT 

Bv isl Evon M, Contos 
TiUc: Vice Presidem 

Bv isl Thomas J Scifo 
TiUc: Assistant Vice Presidem 

CAISSE NATIONALE DE CREDIT 
AGRICOLE 

Bv 'Si David Bouhl 
Title: First Vice Presidem 

Head of Corporate Banking, 
Chicago 
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CREDIT LOCAL DE FRANCE 

Bv Isi Ducos Philiooe 
Titie: Deputy General Manager 

Bv Isl Marv Power 
Title: Vice Presidem 

THE MITSUI TRUST AND BANKING 
COMPANY, LIMITED NEW YORK 
BRANCH 

Bv Isi William W, Hunter 
Title: Vice Presidem 

SUNTRUST B\NK, ATLANTA 

Bv Isl RuUi E, Whitner 
TiUe: Assistam Vice Presidem 

Bv isi Jarrette A, White, in 
TiUe: Group Vice President/ Group 

Manager 

BANCA NAZIONALE DEL LAVORO 
SPA - NEW YORK BRANCH 

Bv isi Giuliano Violetta 
Title: First Vice Presidem 

Bv isi Miguel J. Medida 
TiUe: Vice President 
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BANQUE FRANCAISE CU 
COMMERCE EXTERIEUR 

Bv s' G Kevin Doolev 
Tide: Vice President 

Bv 'si Brian J. Cumberland 
Title: Assistant Treasurer 

CREDITANSTALT-BANKVEREIN 

Bv Isl Christina T, Schoen 
Title: Vice Presid'̂ nt 

Bv Isl Richard P Buckanavage 
Title: Vice President 

CRESTAR BANK 

Bv isl Bruce W. Nave 
Title: Vice Presidem 

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

Bv s/ Surai P. Bhatia 
Title: Senior Vice President 

Manager, Corporate FinaiKe Dept. 

CHIAO TUNG BANK CO.. LTD, 

Bv s/ Liang Yuh Tseng 
Title: Senior Vice Presidem and 

General Manager 



NATIONAL BANK OF KUWAIT SAK 

Bv Isi Mahannad Kamal 
Title: Executive Manager 

Bv isi Robert J, McNeill 

Title: Deputy Division Manager 

STAR BANK, N A 

Bv isi Richard W. Neltner 

TiUe: Vice Presidem 
PER PRO BROWN BROTHERS 
HARRIMAN & CO, 

Bv Isi Rich-rd J. Ragoza 

Title: Senior Credit Officer 

BARCLAYS BANK PLC 

Bv Isi L, Peter Yetman 

Tide: Associate Director 

COMERICA BANK 

Bv isi Tamara J, Gume 

Title: Assistant Vice Presidem 
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Ol'^SOIXllSte 

GULF INTERNATIONAL BANK B S C, 

Bv isl Thomas E, . itzherben 
Title: Vice Presidem 

Bv Isl I N, Baconi 
Title: Senior Vice President and 

Branch Manager 

MORGAN GUARANTY TRUST COMPANY 
OF NEW YORK, as Administrative Agent 

By isl Douglas A, Cmikshank 
Title: Vice Presidem 

MERRILL LYNCH CAPITAL 
CORPORATION, as Documentation Agem 

Bv Isl Christopher Birosak 
TiUe: Vice President 
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SECLTUTIES AM) EXCHANGE COMMISSION 
W.ishington. D.C. 20^49 

SCHEDLT.E 14D-I 
(.Amendment No. 6) 

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

and 

SCHEDULE 13D 
(.Amendment No. 8) 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Cor -ation 
Atlantic Acquisition C orporation 

(Bidders) 

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

(Title of C ass of Secunnes) 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

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

Not Available 
(CUSIP Number Class of Securities) 

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

Three Commercial Place 
Norfolk, Virginia 23510-2191 

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

with a cop\ to: 
Randall H. Doud. Esq. 

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

New York. New York 10022 
Telephone: (212) 735-3000 
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This Amendment amends the combined Tender Offer Statement on Schedule 14D-1 
imiially filed on Februar> 12. 199''. as amended, and the Schedule 1?D imtially filed on 
Februarv- 5. 1997. as amended (the "Combined Staiement"), by .Norfolk Southem Corporation, 
a Virginia corporalion ("Parent ). and its wholly owned subsidiary, .'Atlantic .Acquisuion 
Corporation, a Pennsylvama corporation ( "Purchaser " i, relating to Purchaser's offer to purchase 
all outstanding shares of (i) Common Stock, par value SI .00 per share (the " Common Shares'"). 
and ' i l) Senes A ESOP Convertible Jumor Preferred Stock, without par value (lhe "ESOP 
Preferr.id Shares" and. together with lhe Common Shares, the "Shaies"). of Conrail Inc, (ihe 
"Company"), including, in each case, the associated Common Stock Purchase Righis. upon the 
terms and subject to ihe conditioas set fonh in the Offer to Purchase, dated February 12, 1997 
(the "Offer to Purchase"), and in the related Letter of Irarsmitial (which, together constimte 
the "Second Offer"), Unless odierwise defined herein, all capitalized terms used herein shall 
have the resp)ective meanings given such terms in the Offer to Purchase or the Combined 
Statement, 

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

Item 5 is hereby amended and supplemented by the following: 

On March 7. 1997. the Company aimounced that an amendment to the CSX Merger 
Agreemeni had been entered into pursuani to which, among other thmgs. (i) die price per Share 
offered m the CSX Second Offer was increased from SllO to $115. net to the seller in cash, 
without interest, and the number of Shares sought pursuant to the CSX Second Offer was 
increased to all outsianding Shares and the expiration date of the CSX Second Offer was 
extended to 5:00 p.m.. New York City tune, on Friday, .April 18. 1997 (subjeci to further 
extension to June 2. 1997 without the consent of the Company and whether or not all the 
conditicns have then been satisfied), (li) the consideration paid per Share in the Proposed CSX 
Merge- for all remaimng outstanding Shares following consummation of thv. CSX Second Offer 
was increased to Si 15 in cash and (iii) the conditions to the CSX Second Offer relating to the 
Pennsylvania Control Transaction Law becoming inapplicable to the Company and relating to 
pending govemmental actions or proceedings were deleted, and a condition was added that a 
mimmum number of Shares are tendered to the CSX Second Offer which together with the 
Shares already owned by CSX. represents more than a majority of the outstanding Shares on a 
fully diluted basis 

Parent expects to negotiate a comprehensive settlement of the issues confronting the 
eastem railroads with CSX with a view toward effecting a joint acquisition of the Shares 
consistent with Parent's Februar>' 24. 1997 proposal However, there can be no assurance that 
any such settlement berween Parent and CSX can be reached Therefore. Parent has hereby 
amended the Second Offer to run coextensi\el\ u iih the CSX Second Offer, 

Item 10. Additional Information. 

Item 10 is hereby amended and supplemented by the following: 

(e) On March 7. 1997. the Third Circuit affirmed the November 19. 1996 and January 
9, 1997 judgments of the District Coun, 
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(f) On Februar.' 10, 1997. Parent and Purchaser announced that they were extending the 
expiration date of the Second Offer to 12:00 midnight. New York City time, on Friday. April 
18. 1997. unless the Second Offer is further extended. According to the Depo;i:ar\' for the 
Second Offer, as of the afternoon of March 7. 1997. approximately 1.056,000 Shares had been 
tendered and not withdrawn pursuani to the Second Offer. 

Item XL Material to be Filed as Exhibits. 

Item 11 is hereby amended and supplemented by the following: 

(a)(17) Press Release issued by Parent on March 7. 1997, 

(a)(18) Presa Release issued by Parent on March 10, 1997, 

(g) (18) Judgment of Judges Stapleton. Scirica and Nygaard (dated March 7, 1997, 
United Slates Coun of Appeals for the Third Circuit). 

(g)(19) Opinion of Judges Stapleton. Scirica and Nygaard (dated March 7, 1997, 
United Stales Coun of Appeals for the Third Circuit), 
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SIGNATURE 

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

Dated: March 10, 1997 

NORFOLK SOUTHERN CORPORATION 

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

ATLANTIC ACQUISITION CORPORATION 

By: Isl JAMES C BISHOP. JR. 
Name: James C, Bishop. Jr, 
Title: Vice Resident and General Coimsel 
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EXHIBIT INDEX 

Exhibit 

Number Description 

(a)(17) Press Release issued by Parent on March 7. 1997, 

(a)(18) Press Release issued by Parent on March 10. 1997. 
V, g)(18) Judgment of Judges Stapleton, Scirica and Nygaard (dated March 1, 1997, 

United States Court of Appeals for die Third Circuit). 

(g)(19) Opinion of Judges Stapleton, Scirica and Nygaard (dated March 7, 1997, 
United States Court of Appeals for the Third Circuit). 

0r3438 01-01 S4i 
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FOR EVCVIEPIATE RELEASE 
March 7. 1997 

Media Contact: Roben Fon 
(757) 629-2710 

NS Praises Conrail .\greement as 'Impoilant Victoi^ ' for All 

Company says it will now finalize plan for eastern railroads with CSX 

NORFOLK. "V̂A - The following statement was issued today by David R, 
Goode. Chairman. Presidem and Chief Executive Officer of Norfolk Southem 
Corporalion (NYSE: NSC): 

"The breakthrough on the issues facing the eastem railroads represents an 
important victory for everyone with an mterest m the lumre of rail transportation 
in America and for those who rely on it -- shippers, shareholders, railroad 
employees and the communiues served by Conrail, Norfolk Souihem and CSX. 

"Norfolk Southem is gratified dial we will be able to fulfill our promise to 
deliver $115 in cash per share to Conrail shareholders. We are also oleased that 
the contemplated agreemeni with CSX will redraw the railroad map lo preserve 
and enhance competition in the East and guarantee balanced competition between 
two strong companies, 

"On February 24 Norfolk Southem proposed to CSX and Conrail a plan to 
restrucmre die eastern rail system. That plan, which al) sides have not accepted, 
will ensure that the combined Conrail/Norfolk Southem and the combined 
Conrail/CSX systems will compete at and between most of the major ports and 
markets east of the Mississippi. 

"As we said in our letter. 'We believe tins is a sound basis on which to build 
an intemationally competitive economy in the region, and that the benefits of this 
compromise extend to our companies, employees and customei. ' 

"We look forward to working Aith die dedicated and talented Conrail employ
ees who will be joining Norfolk Soudiem. They will play an invaluable role in 
building an even greater raihoad. 
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'Norfolk Souihem will now begm talks with CSX to work out the joint 
purchase of Conrail shares and the other details of this historic transaciion. 

"Perhaps as much as anything else, this demonstrates that with crea'..vity and 
determination great compames can vork duough difficult issues and find solu
tions that are m the public interest. We are proud of the role we played in 
achieving that result." 

m 

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

orj4*: 0I-01S4* 
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FOR CVIMEDIATE RELEASE 
March 10. 1997 

Media Contact: Robert Fort 
(757) 629-2710 

NORFOLK. VA - Norfolk Souihem Corporalion (NYSE:NSC) today announced dial it is 
extending its previously aimounced tender offer for shares of Conrail, Norfolk Southem expects 
to negotiate with CSX Corporation a comprehensive settlement of the issues confronting the 
e.-istera railroads consistent with the proposal submined by Norfolk Southem last month. 
However, while negotiations are pending Norfolk Southem intends to amend its lender offer 
to mn coextensive with the CSX tender offer. Accordingly, the lender offer has been extended 
Ihrough 12:00 midnight. New York City tune, on Fnday, April 18, 1997, Norfolk Southem 
continues to ofrer $115 cash per share for all shares of Conrail, According to the depositary for 
die Norfolk Soudiera tender offer, approxunately 1.056.000 Conrail shares had been tendered 
and not withdrawn pursuani to Norfolk Southem's offer as of the afteraoon of March 7. 

m 

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

Or3450 01-OlS4a 
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UNITED STATES COURT OF APPEALS 
FCR THE THIRD CIRCUIT 

Nos. 96-2C25 & 96-2026 

NORFOLK SOUTHERN CORPORATION, ET AL., 
Appellants m No. 96-2025 

V. 

PETER D. FERRARA, ET AL., 
Appellants i n No. 96-2 026 

Nos. :"'--1006 & 97-1009 

NCRFOLK SOUTHERN CORPORATION, ET AL., 
Appellants i n No. 9'7-1006 

V . 

PETER D. FERRARA, ET A L . , 
A p p e l l a n t s i n No. 97-1009 

Appeal froT. the U n i t e d Sta tes D i s t r i c t Cour t 
For the Eastern D i s t r i c t o f Pennsylvania 

(D.C. C i v i l Nes. 96-cv-07:67 & 96-CV-07350) 

P resen t : S t a p l e t o n , S c i r i c a , and Nygaard, C i r c u i t Judges 

JUDGMENT 

T'nese causes came on to be heard on the record from 

the United States D i s t r i c t Court for the Eastern D i s t r i c t 

of Pennsylvania and was s'obmitted pursuant t o T h i r d 

C i r c u i t LAR 34.1;a) on February 25, 1997. 

On consideration whereof, i t i s now here ordered and 

adjudged by t h i s Court that the judgment of the said 

D i s t r i c t Court dated November 19, 1996 and entered Novem-
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ber 20, 1996 and the judgment dated January 9, 19 97 and 

entered January 10, 1997, be, and the same are hereby 

affirmed. A l l of the above ;,n accordance w i t h the opin

ion of t h i s Court. 

ATTEST: 

I s l F. Douglas Sisk 

Clerk 

Dated: March 7, 19 9"' 

0:7M59 01-01S4* 
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PUSLICATION 

UNITED STATES CCTJRT OF APPEALS 
FOR THE THIRD CIRCUIT 

NOS. 96-2025 and 96-2026 

NORFOLK SOLTHERN CORP. , ET . , 

A p p e l l a n t s i n No. 9 6 - 2 0 2 5 

v . 

PETER D. FERPJ^Ji, ET A L . , 

Appellants .'.n No. 96-2026 

NOS. 97-1C06 and 97-1009 

NORFOLK SOUTHERN CORF, , ET AL. , 

Appellants m No. 97-1006 

V. 

PETER D. FE.RRARA, ET AL., 

Appellants m No. 97-1009 

Appeal from the United States D i s t r i c t Court 
For the Eastern D i s t r i c t cf Pennsylvania 
(D.C. C i v i l Nos. 96-cv-7167, 96-JV-7350) 

D i s t r i c t Judge: Honorable Donald W. Van Artsdalen 

Submitted Pursuant tc Third C i r c u i t LAR 34.1ia) 
February 25, 19 97 

BEFORE: STAPLETON, SCIRICA and NYGAARD, C i r c u i t Judaes 
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(Ocinion f i l e d March 7. 1997) 

OPINION OF THE COUR: 

PER CTJRIAM: 

In the appeals at Nos. 96-2025 and 96-2026, the 

appellants appeal from an order of the d i s t r i c t c ourt, 

the primary e f f e c t of which was to deny a preliminary 

i n j u n c t i o n to stop a tender o f f e r which subsequently 

closed on November 20, 1996. I n the appeals at Nos. 97-

1006 and 97-1009, the appellants appeal from an order of 

the d i s t r i c t court, the primary e f f e c t of which was t o 

deny a preliminary i n j u n c t i o n t o delay a stockholder vote 

cn a charter amendment tha t subsequently occurred on 

January 17, 1997. 

As appe]lants i n a l l four appeals stress, they 

asked the d i s t r i c t court f o r other preliminary i n j u n c t i v e 

r e l i e f i n addition to a p r e l i m i n a r y r e s t r a i n t against the 

tender o f f e r and the stockholder vote, and these appeals, 

as a r e s u l t , are t e c h n i c a l l y not noot. Nevertneless, we 

cannot say that the d i s t r i c t court, at the time i t en

tered the orders appealed from,, abused i t s d i s c r e t i o n i n 

f a i l i n g to grant any of t h i s a d d i t i o n a l pendente l i t e 

r e l i e f . Appellants f a i l e d to demonstrate, f or example, 
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t'nat they face imminent, irreparable i n j u r y that would be 

^^volded i f any j;f t h i s addit.onal r e l i e f were granted.' 

Because the tender c f f e r and stockholder vcte 

can nc longer be erjoined and because we cannct say that 

the d i s t r i c t court abused i t s discretion 1:1 denying other 

r e l i e f we w i l l a f f i r m the crder giving r i s e tc these 

appea-s , 

In reaching t h i . ^ conclusion, we are not unmind

f u l of the fact that t'ne conduct alleged by appellants t o 

be wrongful may have continuing effects. I f appellants, 

at any time befcre the merits cf t h i s case can be f u l l y 

adjudicated, believe that they face im.m.inent, irrep a r a b l e 

i n j u r y from any such continuing effects, they are, of 

course, free tc apply to the d i s t r i c t court f c r pendente 

^ The f a c t that no stockholder m.eeting or other corpo
r a t e a c t i o n of Conrail i s currently scheduled and no 
competing m,erger proposals are before the Conrail Hoard 
makes i t d i f f i c u l t f o r the appellants to demonstrate an 
immediate th r e a t of irreparable i n j u r y . The a p p l i c a t i o n 
f o r a p r e l i m i n a r y i n j u n c t i o n i n the f i r s t f i l e d cases d i d 
ask f o r an crder enjoining enforcement of the 270 day 
lock-out provision and thar provision, now extended to 
720 days, remiains i n the mex-ger agreem.ent. However, a 
pronouncem.ent on the v a l i d i t y of that provision m tne 
context cf a req-iest f o r a preliminary i n j u n c t i o n would 
not, of course, f i n a l l y resolve the issue of i t s v a l i d i 
t y , and, m.ore importantly, the record does not indicate 
t h a t such a preliminary i n j u n c t i o n would save appellants 
frcm any immediately threatened irreparable i n j u r y or, 
indeed, ' change the status q'jc i n any ether way. To the 
contrary, m'suggests that the Conrail Board would rem.ain 
com,mitted to the CSX proposal even i f i t were not 'oound 
by a contract provision. 
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l i t e r e l i e f directed to whatever threatens such i n j u r y , 

"he fact that such r e l i e f may become appropriate, howev

er, does not mean that the d i s t r i c t court erred i n enter

ing i t s orders of November 19, 1996, ?nd January 9, 1997. 

In the event that a d d i t i o n a l .applications f o r 

pendente l i t e r e l i e f are f i l e d i n the d i s t r i c t court and 

a d d i t i o n a l appeals follow, those appeals w i l l be submit

ted by the clerk to t h i s panel and w i l l be expedited and 

decided on the basis of the e x i s t i n g b r i e f i n g plus any 

appropriate supplemental submissions. 

o:*34": oi-oiS4a 
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SECLTJTIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDL1.E 14D-1 
(Amendment No. 7) 

Tender Offer Statement Pursuant to Section i4<d)(l) 
of the Securities Exchange Act of 1934 

and 

SCHEDULE 13D 
(Amendment No. 9) 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southem Corporation 
Atlantic Acquisition Corporation 

(Bidder:) 

Common Stock, par vaiue $1.00 per sbar̂  
(including the associated Common Stock Purchase R'ghts) 

(Title of Class of Secunties) 

208368 10 0 
(CUSIP Number of Class of Securities) 

Scries A ESOP Convertible Junior 
Preferred Stock, witbout par vaiue 

(including tbe associated Commoa Stock Purchase Rights) 
(Title of Class of Secunties) 

Not Available 
(CUSIP I'umber of Class of Secunties) 

James C. Bisbop, Jr. 
Executive Vice President-Law 
Norfolk SouttaerD Corporation 

Three Commercial Place 
.Norfolk, Virginia 23510-2191 

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

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

Skadden, Arps, Slate, Meagber & Pom LLP 
919 Third Avenue 

New York, New York 10022 
Telephone: (212) 735-3000 
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This .Amendment amends the combined Tender Offer Statement on Schedule UD-l 
iniiially filed on Februan,' 12, 1997. as amended, and the Schedule 13D initially filed on 
February 5. 1997, as amended (the "Combined Statement"), by I4orfolk Souihem Corporation, 
a Virgima corporation ( "Parent"), and its wholly owned subsidiary, Atlantic Acquisition 
Corporation, a Pennsylvania corporation ( "Purchaser "), relating to Purchaser's offer to purchase 
all outstanding shares of (i) Common Stock, par value SI ,00 per share (the "Common Shares"), 
and (ii) Series A ESOP Convertible Junior Preferred Stock, without par value (the "ESOP 
Preferred Shares'" and, togeth-r with the Common Shares, the "Shares "), of Conrail Inc, (the 
" Company "). including, in each case, the associated Common Stock Purchase Rights, upon the 
terms and subject to the conditions set forth in the Offer to Purchase, dated Febmary 12, 1997 
(the ' Offer to Purchase"), and in the related Letter of Transmittal (which, together constimte 
the "Second Offer"). Unless otherwise defmed heiein, all capitalized terms used hereii shall 
have the respective meanings given such terms in the Offer to Purchase or the Combined 
Statement. 

Item 11. Material to be Filed as Exhibits. 

Item 11 is hereby amended and supplemented by the following: 

(a)(19) Text of Advertisement appearing in newspapers on March 19. 1997. 
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SIGNATURE 

After due inqairy and to the best of its knowledge and belief, the undersigned certifies 
that lhe inlormation set forth in this staiement is tme, complete and correct. 

Dated; March 19. 1997 

NORFOLK SOUTHERN CORPORATION 

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

ATLANTIC ACQUISITION CORPORATION 

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

Exhibit 
.Number Description 

(a)(I9) Text of Advenisement appearing in newspapers on March 19, 1997, 

01*3597 01-OIS** 
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A MESSAGE TO 

CONRAIL EMPLOYEES 

[Letterhead of David R. Goode, Chairman. President and Chief E.xecutive Officer 
of Norfolk Souihem Corporation] 

March 19. 1997 

Dear Conrail Employees: 

Many of you have been with Conrail through its historic transformation over the last twenty 
years. You have created a vibrant, thnving railroad and should be proud of your accom
plishments. 

We are now at another historic point i i American railroading. The restrucwing of the 
eastem rail system provides a umque oppormnity to enhance competition ard create growih 
for our industry, I believe now. as I always have, lhat only with such competition can 
businesses - and our nation - succeed on behalf of all who depend on us: employees, 
customers, suppliers, shareholders, and communities. 

We at Norfolk Southem look forward to welcoming the dedicated and talented 
employees of Conrail who will be joining our company. Together we will build an even 
greater team. 

Over the past five months, you have undoubtedly experienced anxiety about Conrail's fumre. 
Please be assured of three things. First, your experience, expertise, and 
dedication will be important to Norfolk Souihem, Second, we will rely on you m 
the planmng for this transition. Third, we will try to minimize uncertainties as we move 
forward, 

I believe that as great a history as each of our raih-oads has had separately, we will have an 
even greater fumre together. 

Sincerely. 

Isl David 

David R, Goode 

[Norfolk Southem logo) 

0P45M0I-O1S4* 

368 



SECLRITIES AND EXCHANGE COMMISSION 
Washington, D C. 20549 

SCHEDLXE 14D-1 
(Amendment No. 8 - Final Amendment) 

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

and 

SCHEDLXE 13D 
(.Amendment No. 10) 

Conrail Inc. 
(Name of Subject Compary) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

Common Stock, par value $1.00 per ihare 
(including the associated Common Stock Purchase Rights) 

(Title of Class of Secunnes) 

208368 10 0 
(CUSIP Number of Class of Secunties) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

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

Not Available 
(CUSIP Number of Class of Secunties) 

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

Three Commercial Place 
Norfolk. Virginia 23510-2191 

Telephone: (757) 6:v-2:rO 
^Namc, ,\ddrcss and Telephone Nuraoer of Person Authonzed 
to Receive Notices and Communications on Behalf oi' Bidder) 

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

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

New York, New York 10022 
Telephone: (212) 735-3000 
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This .Amendment amends the combined Tender Offer Statement on Schedule 14D-1 
iniiialiN tiled on Fehruar> i : , 1997. as amended, and the Schedule HD initially filed on 
Febmary 5. 1997. as amended (the "Combined Statement"), by Norfolk Southem Corporation, 
a Virginia corporation ( Parent"), and its whoiiy owned subsidiary, Atlantic ,-\cquisinon 
Corporation, a Pennsylvania corporation ( "Purchaser"), relating to Purchaser's offer to purchase 
all outstanding shares of (i) Common Stock, par value Sl.OO per share (the "Common Shares"), 
and (li) Series A ESOP Convertible Junior Preferred Stock, without par value (the ESOP 
Preferred Shares " and. together with the Common Shares, the "Shares"), of Conrail Inc (the 
'Company" ), including, m each case, the associated Common Stock Purchase Rights, upon the 
terms and subject to the conditions .set forth in the Offer to Purchase, dated February 12. 1997 
(the "Offer to Purchase" ), and in the related Utter of Transmittal (which, together constitute 
the "Second Offer"), Unless otherwise defined herein, ai' -î nitalized terms used herein shall 
ha\e the respective meanings given such terms in the Offer to Purchase or the Combined 
Statement, 

Item 5. Purpose of the Tencier Offer and Plans or Proposals of the Bidder. 
Item 7. Contracts. Arrangements. Understandings or Relationships With 

Respect to the Subject Company's Securities, 

Items 5 and 7 are hereby am-jnded and supplemented by the following; 

On April 8, 1997 Parent and CSX entered into an agreement (the ".Agreement ") which 
provides, among other things, that Parent and CSX will jointly acquire the Company. Pursuant 
to the Agreement. Parent and Purchaser have terminated ih» Second Offer. According to the 
Depositary, approximately 2 1 million Shares had been tendered and not withdrawn pursuant to 
the Second Offer as of the afternoon of April 8, Shares that ha\e been tendered into the Sc. nd 
Offer to date will be promptly remmed to tendering shareholders. 

Item I I . Material to be Filed as Exhibits. 

Item I I IS hereby amended and supplemented by the following: 

(a)(20) Press Release issued by Parent on April 9, 1997, 
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SIGNATURE 

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

Dated: April 9. 1997 

NORFOLK SOUTHERN CORPORATION 

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

ATLANTIC ACQUISITION CORPORATION 

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

Exhi'jit 
Number Description 

(a)(20) Press Release issued by Parent on April 9, 1997, 

orjiij oi-oi$4« 
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FOR IMMEDIATE RELEASE 
A p r i l 9, 1997 

Media Contact: 
(757,1 629-2710 

Robert Fcr: 

NORPOLK SOUTHERN ANNOUNCES TERMINATION OF 0FFE:< FOR 
CONRAIL SHARES IN CONNECTION WITH AN AGREEMENT WITH CSX 
TO JOUTTLY ACQUIRE CONRAIL 

NORFOLK, VA -- Norfolk Southern Corporation (NYSE:NSC) 
announced today t h a t , i n connect ion with an agreement 
w i t h CSX Corporation to j o i n t l y acquire Conrail, Norfolk 
Southern has terminated i t s second tender o f f e r f o r a l l 
of the outstanding shares of the common stock and ESCP 
preferr-id stock of Conrail Inc. •;NYSE:CRR; at $115 per 
share. The o f f e r and withdrawal r i g h t s were scheduled to 
expire at 12:00 midnight, New York City time, on Friday, 
A p r i l 18, 1997. According to the Depositary, approxi
mately 2.1 m i l l i o n Shares had been tendered and not 
withdrawn pursuant t o the second o f f e r as of the a f t e r 
noon of A p r i l Shares that have been tendered i n t o the 
o f f e r to date w i i be promptly returned to tendering 
shareholders. 

Pursuant to the agreement with CSX, '̂'̂ X̂'s pending tender 
o f f e r f o r the remaining shares of Conraii w i l l be amended 
to iiiClude Norfolk Southern as a co-biddei and w i l l be 
extended u n t i l May 23, 199/. Shareholders desiring 
assistance tendering t h e i r shares to the amenaed j c n t 
Norfolk Southern/CSX tender c f f e r should c a l l the i n f o r 
mation agent f o r the j o i n t o f f e r , MacKenzie Partners, 
Inc., 156 F i f t h Avenue, New York, New York 10010, at 
(212) 929-5500 ( c a l l c o l l e c t ) or t o l l ,^ree at (800) 322-
2885 . 

### 

World Wide Web "̂ '̂ tĉ  - http://www.nscorp.com 

OI'5i:8 0!OIS4a 
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c s x Corporal.>m is a Fortune SOO transportation conipany providing rail, intermodal, ocean 

container-shipping, barging, trucking and contract logistic: services worldwide. Holdings include: 

C S X Tronsportotion Inc., Sea-Land Service Inc., CSX tntermodal t.v., American Commercial l ines Inc. 

ond Customized Transportation Inc. 

The company 's non-transportation interests include: The Greenbrier, the Grnnd Teton Lodge Company, 

a n d C S X Real Property Inc. CSX also holds a mojority interest in Yukon Pacific Corporation. 

In 1995 , c s x generated more than $10.5 billion of operating revenue. 
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FINANCIAL HIGHLIGHTS 

• Do. o- l E.-.<-; • . 

S u m m a r y o f O p e r a t i o n s 

Ofierating Expense 

Product, •in Restructuring Charge •*' 

Total Operating E.vpense 

Operating Income 

Net Earnings (Loss) 

Per C o m m o n S h o r e 
.Net Earning> i Loss) 
Cash Di\idrnds 
Market Price — High 

— Low 

Percen tage C h a n g e f r o m Pr ior Year 
C^peiating Revciiuf 
Operating Expense 
Operating Expense, excluding 

Productive RestrucTuring Cha, je 
Cash Dividends PIT Common Share 

S u m m a r y o f F inanc ia l Po>°tion 
Ca^h, Cash Equivalents and 

Short-Term Investments 
W'orlung Capital (Deficit) 
Total Assets 
Long-Term Debt 
Shareholders' Equirv 
Be>ok \'alue Per Common Share''' 

Employee Count's' 
Rail 
Other 

Total 

$10,504 

9.075 
2S7 

~ 9,332 

S 1.172 

t 618 

S 2 94 
S 92 
$ 46.13 
t 34.65 

9.3% 
11.4% 

8.3% 
4,5% 

i 660 
$a,056) 
$14,282 
$ 2,222 
$ 4,242 
$ 20.15 

29,537 
18,428 

47.965 

1 9 9 4 ^ ' 

S..57(i 

s 1.: 
s 
S 4»- ]'t 

1 I 4' 

S i S 4 i ) ' 

s:''>.~:4 

r , 9 - 4 

I993(ci 

' ,934 

93 

8,027 

S 'M3 

S 
S 44 06 

i 4- '9 

S (-04)1 
513,420 • 
? v l " 

. 4 f , l 

r . 8 4 7 

1992 

7,769 i 
699 i 

X,468 j 

1 
20 

S 1 " 
S 76 

S 3-, 81 
c ->-

l.I"o 

1991l<fl 

S 530 
$ L 8 5 9 I 

SI 3,049 
5 V245 
S 2.975 
S 14.37 

30.>yl(, 
16,681 

>.(, >6 

•.7S2 

S i 7 6 i 

S .38) 
S .72 
S 39 (X1 
< 14 ss 

5.3% 
15 5% 

S 4 f i ^ 

S 1942) 
512,798 
S 2,804 
S 3.182 
S 15,i4 

4'',SS." I 

Se« a c c o m p a n y i n g N o t e s t o C o n s o l i d a t e d f i n o n c i o l S t o f e m e n t s . 

(o) .n 1995 * e coTipony recogr zed o n»l .nvestment goir ol $77 m,li,on J ' ; ,T..|l,on ofter lo», 24 centj per sK-ire o r If.* muonce of on eojrty 

iriefesi in o Seo-lond termira a r d 'e o'ec. operation! m Ano and Hie »,ite<3owr o' vonous mvestnients 

(b) In 1994, the Hole o ' Fionoa eiecteo to jati iK .ti rema.nmg untunt^.-d oUigo ' on u»ord m 1988 tc coniummole the purchase of 80 miles ol trock 
o n a r i g h t o f w o y The f r o n i o c t . o r re iu l ted in or- acce le ro teO ' . . » I0« g o i n c l $ 6 9 m i l h o n o n d i n c r e o s e d nef e o r r . n g s b y $ 4 2 m i l l i on , 

20 cents per s f ice 

Icl The compony revised its estir-a'eo ornuol ettec' ve lo» rote n 1993 tc reHec' the chonge m tne feoerol stotv^lofy income t c . rote trom 34 Ic 35 
percent The effeci o' this charge wos to increose income to . -xpense for 1993 b> $50 r-Jlion 26 cents per shore Of this omovnl, $51 milnon, 
24 cents per shore, rebted tc op tV 'ng -he ne».ly enocteO stotvtory income ta« rote lo deferred lo» bolonces os o l Jonuory ' 1993 

14 In 199 1, the compony coriummott-d the sale ol o oneJhird interest m o Seo-lond le'mmo' m As.o, the sole ol the stock o l RFiP Corporot.cn and 
other mvestrr-ent frans-odions These items resuH'-d m a pretax g o o f $80 mill.on and ncreosed net earnings by $32 million 16 cents per share 

In 1995, Ihe compony recorded o $257 m.ll,or- pretox chorge to 'ecognire fhe estimotea costs o* iniliot.»es to revise resfuclvjre ond consolidote 
specific o-wrotions and odmin.strol.ve ivnctions a- its ro:> ond conlomer-sl-ipping units The restructuring chorge r Ouced net eormngs by $160 mil 

per shore in ' 9 9 3 tne company recorded o $93 mill.or pretox charge tc recogn.ze the estimoted costs of restructuring ce-loir oper 
iclions o-Its coma ne- stiipping jni i The restructuring charge reduced net eominrjs by $ t ; million 30 cents per shore In 1992 -he 
irded o chorge to recognize the est.moteo costs of buying out cerioin trif>oosed compensat on elements poiO to tram crews The pre-
lounted to $.'.99 million ond reduced ne- eominqs for 1992 by $450 mn.on $2 1 9 per share Ir 1991 the compony recorded o 

specific prserotic 
I,cr 76 cents per shore in ' 9 9 3 me company recorded o $93 mill.or pretox charge tc recogn.ze the estimoted costs of restructuring ce-loir oper
ations and K/nclions o- Its coma ne- st'ipping jni i The restructuring charge reduced net eommrjs by $ t : million 30 cents per shore In 1992 -he 
c o m p a n y ' e c O r d 

tox charge omounted i-

Chorge lo prov de for ttse est moted costs of implementing work force reduCtic ns improvements in producl.vl^ ond other cost reductions ot Its 

moior tron,oortat,or ,.n,ti The p 'e lo. chorge amounted tc $755 mill.or and reduced 1 9 9 ' neteorn:ngs by $490 million $2 44 per shore 

(l i Amounts per commor st-a-e lor o" pe- oas presented hove been -estoied tc rehect the 2-lor 1 common sloe, split distributed to shareholders 

in December 1995 

(gl Emp loy coun ts b o s e d c n a n n u a Owe'Cges 
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CHAIR.V1AN S MESSAGE 

C S X c r e a t e d $ 2 . 5 bill ion in shareho lder va lue in 1995 . More importantly, the company continued to 

a c h i e v e s t rong e o r n i n g s g r o w t h a n d to create substantial v a l u e for the future. Our core tronsportotion units 

a r e a g g r e s s i v e compet i tors, committed fo continuous per formance improvement. The markets w e serve ore 

g r o w i n g , a n d o u r future h a s never looked brighter. Despite the impressive performance record w e achieved 

in recent y e a r s , w e h a v e the capaci ty a n d capabil i ty to do e v e n better. 

2" 

To O u r S h a r e h o l d e r s : 

CSX had another outstanding year 

in 1995. We turned in strong financial 

results, strengthened the core earning 

power of the company and created 

superior value for our shareholders. 

Despite only moderate economic growth 

in the United States and abroad, wc built 

upon our record 1994 performance. 

Operating revenue rose 9 percent, 

surpassing $10 bilLon for the first time, 

excluding a second-quarter restructuring 

charge, operating income also set a record, 

up 16 percent from the previous year. 

The $257 milhon pretax charge 

primarily covered the cost of enhancing our railroad's 

commumcations network, consolidating operations at 

our container-shipping unit's new headquarters and 

reflagging five vesseh. These initiatives are sound 

investments that will )ieW greater efficiencies. 

CSX eamed $618 million, or $2.94 per share, in 1995, 

compared with $652 milhon, or $3.12 per share, the 

previous vear, including the 1995 charge and cne-time 

gams recorded both vears Without these unusual items, 

eamings per share were $3,46, up 18 percent from 1994 s 

record level. Al l per-share figures reflect 1995s 2-for-l 

stock split. 

Creat ing S u p e r i o r V a l u e 

We are proud of these strong financial results and 

what they say about the progress taking place throughout 

CSX, At each of our core transportation units, we are 

John W, S n o w 

reducing costs, improving safety and 

productivity and raising customer service 

to new levels. In the process, we are 

creating significant value for the long 

term by buildiiig tronger, better managed, 

more competitive and more profitable 

organizations. 

The stock market recognized the value 

we created in 1995, as CSX stock generat

ed a total return of 34 percent during the 

vear, including dividends. More important, 

however, are the expeaations we built for 

further progress in 1996 and beyond, 

1 noted in last year's report that the 

market value of CSX stock had doubled 

during the first half of this decade, and that we intended 

to match or exceed that p>erformance between 1995 and 

the end of the decade. Our performance in 1995 puts us 

on course to meet, if not exceed, that target. 

Pro F o r m a Net E a m i n g s 

(M II.ons O' Oollors E x c e p . Fer Sho-v- Amounts* ! 

1995 1994 1993 

Per Per Per 
ric-icription |Aii Atrer Tax) Artit Sfiare Ami. Share Amt. Sh jre 

Net Eamings 
as Reported 

Net Gains From 
Investment 
Transactions 

SatutoPi Tax 
Rate Adjuitment 

Restructunng Charges 160 . 76 , — 
Pro Forma Total 

$61S $2.94 , $652 $3.12 ; $359 $1.73 

(51) (,24) (42) (.20) 

51 ,24 
61 .30 

S,'27 $3 46 $'510 $2 92 $471 $2.2̂  

• Al' per-share omounts reHec* ttocii split 
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CHAIRMAN'S MESSAGE 

O u t s t a n d i n g Roi l Results 

Our railroad, CSX Transportation Inc. (CSXT). turned 

in a tremendous performance for the vear Excluding its 

second-quarter charge, CS.XT generated record operating 

income in excess of $1 billion, while achieving its best 

operating ratio and safety performance ever These results 

reflect the discipLne and continued success of the rail

road's Pert'ormance Improvement Teams, which have 

taken $500 million out of CSXT's cost base since 1992, 

Additional reductions of more than $100 million are 

targeted f.̂ r 1996 

CSXT's management team has committed itself to 

being a high-performance organization, decLcited to the 

highest standards of operational excellence. In simple 

terms, that means providing the safest and most reliable 

rail transportation possible The company has implement

ed a strategy- to take operational excellence from vision to 

reality, and we're already seeing great results. 

Two areas of priman- focus for our railroad in 1996 

will be service reliability and asset utilization — both 

critical and interrelated drivers of growih. -ustomer 

satisfaction and profitabuUty, 

During 1995, CSXT put in place an integrated service 

planning proces:. and redesigned operations to improve 

service reliability. The railroad also began restructuring 

its operating divisions into semce lanes to link field 

operations with centralized, cross-fanctional teams 

responsible for such activities as crew calling, customer 

service and dispatching. Combining the focus and 

flexibilirv- of local teams with the efficiencies of central

ized support functions will allow CSXT to raise service 

rehabibr\ and asset utihzation to new heights in 1996. 

CS.XT has made dramatic improvements in asset 

utilization in recent years. For example, the railroad 

handled 14 percent more loads with its own car fleet in 

1995 than it did in 1993, even though it reduced the size 

ot the fleet by 8 percent during the same period. While 

that s dramatic improvement, we're still getting as Uttle 

as one paid load per month on some types of equipment. 

Five-Year Total Retums 
Dt.. 3' IWG Z f i 3: I5«5 

CSX S4P 500 DJTA I 

1990 1991 1992 1993 1994 1995 

An investment o< $ 100 m CSX slock t-.' yeorend 1990 with divnlends reinveiled, 
would ho« grown lo $325 by ywj.-end 1995, tor txceeding Ihe lolol rtfum of 
both the Dow Jones Tronspotioiior Averoge orsd me SAP 500 Stock Index 

We can and will do better, working closely with our 

customers and other railroads. 

Car utiLzation alone has untapped potential that 

wJl mean millions of dollars in additional savings and 

earnings for CSXT in the years ahead. In fact, ,-.ach 

one-day reduction in the average car cycle (the time it 

takes a rail car to pick up a load, dehver it and retum to 

pick up another load> enables CSXT to handle 83,000 

add tional loads a year with its overall car fleet — wi'hour 

investing a single dollar in additional equipment. 

Ir addition to increasing productivity and lowering 

costs, better utilization of physical assets translates direcdy 

into enhanced cu'-.omer service and. thus, greater demand 

for that service. While working hard to improve the 

quaLt> and reliability of its pr'jduct, CSXT also will 

strive during 1996 to reap the fiill value of its .ervice, 

Afttr years of steady progress cutting costs ar d 

improving productivitv' — an effort that cer ainly will 

continue — CSXT IS committed to improv ng its top hne, 

both bv' attracting new business and by implementing 

selective rate increases that more accurately refleci che 

truL valur of its service. We expect CSXT's rates will 

trend upward in 1996 and beyond, as the railroad begins 

to reverse price erosion that has caused the rail industry's 

inflation-adjusted rates to decline 39 percent over 

the past 10 years. 

3 
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CHAIRMAN'S MESSAGE 

Historic Year for S e a - L a n d 

In many wavs, 1995 was a momentous year for our 

container-shipping and logistics unit, Sea-Land Service 

Inc, (Sea-Land). Not counting its $61 million portion 

of the second-quarter restructuring charge, Sea-Land 

generated record operating income of $238 million. The 

company moved 1.4 mUiion container loads, a 12 percent 

increase over the prior year's level, and increased rates by 

2 percent on average. 

In May, Sea-Land and Maerik Line agreed to share 

vessels and terminals around the globe, thus leveraging 

the resources of two of the largest and most respected 

container-shipping compames in the world. When fullv 

implemented in 1997 the operating alliance will soLdifv 

Sea-Land's position as the leading provider of container

ized transportation and logistics services. It also will pro

duce sigiuficant operating income beginning in 1997 and 

will allow Sea-Land to ofi'er its customers faster transit 

times, better flexibiht)' and more direct pons of call, 

Sea-Land successfully implemented its global integra

non prograni during the first half of the vear, relocating 

corporate and divisional headquarters to Charlotte, N.C 

The consolidation improved coordination and communi

cation, both within the organization and with customers 

and tupphers, and is expected to generate annual savings 

of more tf.jn $14 million 

During the year, the company also made important 

t : progress in reducing its vessel operating costs by reflag-

^ ging five U.S.-flag vessels to the rcgistrv' of the Marshall 

Islands, while continuing t'j support ongoing efforts to 

reform U.S. maritime f)olicv'. Tlie reflagging will produce 

annual operating savings of $3 million per ship. 

Sea-L^d's ongoing commitment to reduce its cost 

base through process redesign produced more than 

$120 million in cost savings in 1995. bringing the 

four-year total to more than $500 million Performance 

Improvement Teams have targeted another $130 million 

in expense reducrions in 1996, in such areas as terminai 

efficiency, inland transportation and vessel operating costs. 

We beheve the progress Sea-Land made and the 

irutiatives it implemented in 1995 leave the company well 

prepared .*"or the changes the container-shipping industrv 

faces in the near future Though the exact course is 

uncertain, the U.S, maritime industry almost certainly will 

undergo some degree of deregulation, possiblv beginning 

this year. We beheve this will produce significant long-

term benefits for carriers and shippers alike. Funhermore, 

Sea-Land is fiilly able to compete successfiillv in deregu

lated markets; in fact, nearly two-thirds of the compan)'s 

operations would not be affected by U.S deregulation. 

Difficult Year for Intermodal 

For the inten.-iodal industrv- and for CSX Intermodal 

Inc. (CSXI), 1995 was a difficult and disappointing year 

Overcapacity in the trucking industrv' led to intense 

compention and a dechne in CSXI s trailer volumes. 

This was only partially offset by strength m both interna

tional and transcontinental domestic container traffic. 

Though overall traffic was flat compared with the 

previous year, fixed rail costs in CSXI's principal trailer 

lanes and higher equipment expenses resulted in reduced 

profits Operating income fell from $61 million in 1994 

to $30 miUion in 1995, 

CSXI responded aggressively to market conditions 

by implementing cost-cutting initiatives and service 

enhancements. The company cut total employment by 

16 percent and reduced its trailer fleet by 40 percent. In 

early 1996, CSXI announced it was consolidating staffs 

and more closely aligning its operations with those of 

CSXT and Sea-Land in order to maximize its potential in 

what we view as an important growth marker. We a.'e 

confident that these and other initiatives will bring about 

strong improvement in CSXI's 1996 earnings. 

Terrific B a r g e Results 

Our barge company, American Commercial Lines Inc, 

(ACLV capitahzed o'l excellent market conditions in 

1995, as strong global demand for grain boosted revenue. 
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The company took full advantage of favorable rates by 

repositioning assets to capture higher-margin traffic along 

the inland waterways. 

.•\CL's operating income soared to $106 million, an 

increase of 68 percent over 1994's level. In addition to the 

favorable market conditions, this new lev el of performance 

retlects the re-engineering and organizational improve

ments the company has undergone in recent years. 

The company also set the stage for fiirther eamings 

growth by agreeing to acquire the marine assets of 

Conti-Carriers & Terminals Inc The transaction, which 

was completed in Januaiv 1996. increased ACL's fleet by 

400 barges and eight towboats. The company also expand

ed its presence in South America, where it is the largest 

provider of barge services, by initiating operations on the 

Parana River, 

Looking to the Future 

In 1996, each of our core transportation units intends 

to improve upon last year's financial performance, while 

continuing to build the foundation for further progress 

in the years ahead CSX is well-positioned to produce 

significantly higher earning-̂  in 1996 a.id the foreseeable 

future. We recognize the need to run our businesses at 

peak performance while building for the future. Thus, 

we are focused both on the present requirements of our 

businesses and on building for even better performance 

in the years ahead. 

While continuing to improve the productivity of our 

physical assets, we are commined to enliancing our 

"people power" bv focusing on the professional develop 

ment of our r.nployees and by sharing intellectual capital 

among our :ransportation businesses, Ttiis is crucial 

to developing and maximizing our capabilities and 

taking utmost advantage of emerging transportation 

oppormnities. 

Our customers are discov« -ing logistics management 

15 a strategic platform lhat of ers tremendous potential 

for reducing costs and creating- competitive advantages. 

As global companies strive to reduce inventories, source 

globally and focus on core competencies, thev increasingly 

are looking to innovative logistics providers who can 

manage t.heir entire supply chain — from inbound raw 

materials anH supplies to finished products. We beheve 

CSX IS un quely positioned to provide an array of 

value-add jd solutions for our customers' increasingly 

complex and sophisticated distribution requirements. 

We are proud of the reputations our transportation 

units have built as leaders and innovators, and of the 

recognition CSX has achieved as a premier provider of 

transponation services on a global scale. We have the 

most comprehensive collection of transportation assets, 

svstems and expertise anywhere, Funhermore, we have 

the vision, the means and the will to create superior value 

for our customers, our employees and our shareholders. 

And we intend to make the most of it. 

Special Thanks 

In closing, I want to pay tribute to Sir Denis Thatcher, 

who has retired after seven years of exemplary service to 

CSX as Counsellor to the Board of Directors Sir Denis 

brought to the board a unique perspective on the growing 

complexities of the business world, and his contributions 

helped guide CSX in its development as a global trans

portation company. We wiU miss his astute observations 

and wise counsel. 

FinaUy, I want to extend my special than!'.s to the 

nearly 48,(XX) CSX employees whose hard work and 

dedication made possible our outstanding performanc in 

1995. 1 know we can continue to count on thrir suppot 

as we strive to make CSX the tlnest transponaaon 

company in the world. 

Sincerely, 

John W, Snow-

Chairman and Chief Executive Officer 

$ 
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PUBLIC POLICV STATEME,\T 

Change w a s the h a l l m a r k of 1995 leg is la t ive sessions in W a s h i n g t o n a n d statehouses across the na t i on . The 

promise of the 1994 elect ions b e g a n to be f u l f i l l e d , resu l t ing in decisions m o r e f a v o r a b l e to business, iob creat ion 

a n d fu ture economic g r o w t h t h a n a t o n y t ime in recent m e m o r y . On the other h a n d , much remains to be done . 

The cbse of me year br,->jgn- one hislonc cnange The 
Inlersfole Commerce Ccmmission, which regu.oted much ot 
the ncfior's commerce foi mofe than o century, wos obolisHed 
A new Surface Tronsportatiofi Board, which wili hove cerlair 
authority to regLiote roilrcods, wos established a : on indepen
dent ei ' iN at the U S Deportment ol Transportcilion The archaic 
laws placing restraints on mtermodal fansportalion were 
obolishec A.Aeonwhi.e, Congress agreeci tc taice up mantime 
reform which 15 critical to maintaining a J S -fiog fleet, bu' 
did not complete that legislation Tort reforms were odopted m 
some slates but sodiy, no tea' progress was mode to modernize 
fhe Federa Employees licbility Act (FELA), which governs roil 
worker accidents and creutes real bo'ne'S to improving s i f ev 

Maritime Issues 

ir- IQ-Pt Co-igress i j expeciec to tal-e up proposals tc 
phase ou' the Federa' Vionfime Commission and to deregulate 
the maritime industry The current regjiatory. sys'em impedes the 
uie of contracts and glcbo! arrangements bcween carriers ond 
then Customers 

CSX tool, the leoo m the debate on deregj.o'ion last yea-
ana continues to support o siagec reduction m mat'time regj io 
tion thot will avoid placing Americarvliner co-tiers a ' a compef 
live Qisodvanfage or compromisir.g vitC' national interests 

There rnay be 0 push 10 repeo. the 'jones A c t ' the low cover
ing Arrerica s coastal and domestic waterborne commerce m 
19<?fc We bei.eve such efforts would be misguided ond will 
once ogam fail The Jones Ac' corners who onfv operote w-iihm 
the United States, should not be rrwde to compete with foreign 
earner; wnc choose rot to complv with our basic -wage safet/ 
and heo'th lows especioHy smce fo'eign countries exclude 
L 3 co-'ieis fiorr their own demesne trodes 

CSX also continues to strong y oovocate mariiirTe leforrr 
that pfovides for reasonoble poyments to help offse' "he higher 
costs of operating uiider the L 5 flog. In the obs*nce of such 
Suppot', U S carters must be allowed to reficg vessels while 
mokina them CT/oitabie for defense pu'poses m li-ne of ria'iona 
emergency Wiih.ou' such chonge the Jniie-.l Sto'es will soon 
be without on adequate U S -^iog tieet to serve our cocntr/ 
ir en^e-genciC! 

Rai l road Issues 

Consistent with the move towo'd less gove'nnenf, lec skition 
W-3S put fo-wo'd n 1 W 5 IC scde back feoe'ol subsid es tor 
Amtrak Final corsi-lerofion ol ttie legis.aticn should toke place 
ir 1996 CSX iLppofts efforts 1 • ossis" Amtrak m restructu'ing i i ; 
operotiors and routes We seek foir trearment to protect f-eight 
co'ners from I obil ^ oris ng fron^ passenger operations and tc 
com.pjnso'e freigh' cO'tiers fjl'-y t c the use of ther systems 

Vve also suopc/r tne concept of public commuter roii service 
where I' IS propery tundeo, well planned a rd does no' hi t oui 
efforts tc improve rail freight service, hiowever, forcmg a combi
nation of todoys rail fre.gh' demonds with those of urban areas is o 
compromise tor ocn se's of needs Iho' inevitobf/ leods to dissat.s 
fiec Customers Ul'imalely, more commuie'S would returi to al-
reoGy congested highwCT/s to face m.ore kjrge 'rucus haul ng 
t'Cight -CSx believes 'hot tne best opion is tc deveiop sepprote 
commu'e' systems wfiere feos ble aloni_ -ting rail rights of 
woy Clearly, such an approoch ofters o win-A'.n' opportunity 
tor the public ouihorities, commuters ana treigh' ci stomers 

Allhojgn some progress was mode m ' 9 9 5 to 'eform. regula
tion dealing witn rail safeV vve hope th 5 year v. ,11 bnng funoa 
nemo: chonge CSX is on industry leader m trom acciden' and 
perscnol in|ury prevention, ana we are commined to beir"g fhe 
safes' rcilrood m the nation v \e believe 'Oi monogernenf work
ing together wi»n railroad employees, knows the bes' way tc fur-
fhie- improve safeV Too much of todoys regulation is based on 
rules thot constrict the introduction of new opprooches to improv
ing ic'i sofety perto'monce NAore brnodfv defmeO, per^otmance-
bosed approaches wi: foster o r^orc creative and e'tic en' sysiem 
of regjbt 'or 

CSX sets aggtess ve safety improvemen' totgets eoch jreoi 
ana meets cr exceeds those forgets Our goo is to el'r^.mate 
accidents ond iniunes In the unfortunote ev«nt on accident 
occurs. Our pi.onty is diSCCi^ering the cause of the Occident and 
assisting ttie accdeni victm Untortunaiel-y, cena r aspec's c' our 
cour system today wOf« contrary to this philosophy resemolmg a 
ioHerv ttiol benefits ne the' workets not the com.pc but only a 
small number o' lawve-s O/e- the years we hove seer some re
form, in 'he courts 01 the state le/e', and we w::i push f c further 
retoms ir. 1996 y \e alsc w ll continue eHons tc reform FEIA, os 
It impedes our eftorts tc improve the work place 

Ano'ner targe' for 1996 wi'l be OJ' progrom to work closely 
witn the stoles m o i " lerntwy lo impiove roil-highwo/ grode 
C'ossing safety We must dose redundant crossings and continue 
puD .c eojcalion et+or's obou' sofe'y end rcil-highwcy grade 
C'ossmgs 

The structure of the roiirood industry continues to change One 
iotge r^rge- of western cor-iers has tneer appr-.5ved and another 
IS proposec Wherhe- ihe'e will be other rrverger; 15 unciec CSX 
fully intends to protect its interests in this changing envi'onmen' 

Public Po4icy Out iook 

CSX will cor ' r je fc advoco'e less govemmen' involvement m 
lhe Ives of oil Americans Businesses line ours face fierce compe-
tit oil every do', ot home cvd o'Ound ttie wpnc The o.sc pline of 
lhe morkeiploce demoncs 'tie imp'ovemem of our serv ces and 
o w e ' costs 
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FINANCIAL POLICY 

A M e s s a g e to Shareho lders on CSX 's Financial Principles 

The rronogem.en- ot CSX Corporotion is dedicated to reporting the compony's fmancia' condition and results of operations m on 
accurate timely ana conservotive manner in order to give sfv3rehclders all tfie mformotion ttiey need to n-Kjke decisions about mves*-
menl in the company CSX monagemen' olso strives lo present to shareholders o clear picture of the company's fmcnciai objecti-.res 
and the principles that guide its employees ir ochieving those goals Actual results moy differ materially from those obiectives Foctors 
that migh' nega'ivety offect future performance .nclude generc economic downturns, which may iimii aemond and pricing labor 
motters, which may impact costs o- service, adverse weather conditors which may impact ope'atmg expense, and changes in 
regulator^/ environmental policy, which may impoct the cos's and feasibility cf certoin operotions ond commodity shipments 

In this section financial information is presented to assist vou in unoe'stonding Ihe sources ot earnings and financial resources 
ol the company and the contributions of the nx3'0' business un 's 'n oddition, certain intormalion needed to meet the Securities and 
Exchange Commnssons Form lOK requirements nos been included in the Notes tc Consol doted Financial Statements 

The key ob|ective of CSX is to increase sharehclder value by improving the return on capi'oi invested in it. businesses and 
max'miizing tree cosh (low The company defines 'free cosh How" os the omou'nt o' cash ovoilable tor debt service ond other 
purposes generated by operating activities after deoucting capital expenditures presem volue of new leases and cosh div i jends 
To achieve these goo s, rnonagers utilize the following guidelines m conducting the fi-rancol octivilies of the company 

Capital expenditures: CSX business units ore expected tc earn returns or copitol expenditures in excess of the CSX cost 
o' capiloi Business uni's ttio' Co no' earn above the CSX cost of capita' and do no' generate an 
adequate leve' of ftee cash flow ove- an appropriate period of t me will be evoljoted fo' sole or 
c'her disposition 

Taxes: CSX will pu-sue all ava :able opportunities to pov the lowes' federol state and (oreign toxes consistent 
with applicable low; end tegulations and ttie compony s obligation to carry o foir share of the cost of 
gwremmer' CSX olso works through the legislative p'ocess to keep effective tax rate; as b w as possible 

D e b t ro t ings : The componv w'll stnve tc rrioinrair its investment grade debt ratings, which allow cost-«tfective access 
10 rTOior fmancic markets workdwide Tne company will work lo mcnoge its business operotions in o 
monner consisleni with meeting this ob|ective, including monitoring its deot levels ond tfie amoont of 
fixed charges i' ncu's 

F inanc ia l i ns t ruments : From time tc t me the compony may employ tironciO' instruments os pan of its risk monogement 
prograr 'he ob|ective would be to nonage specific risks ond exposures and not to octively trode 
financioi ins'rument; for profi* o- loss 

D iv idends : Tne cosh d viderid is -eviewed reguicK m the context of inflation ond competitive dividend yields 
The d vide-c mav be increased pei.odically if cash flow pioiect.ons ond reinvestment opportunities 
show rhe higher payout level will best benef ' shareholde's 

M a n a g e m e n t ' s Responsibi l i ty for F inancia l Reporting 

'ne corsoliO'^-ec: tinar-.. z: staiemen's of CSX Corporo'ior no.e ::>een prepo'ed bv managem«ni vk+'.ich is responsib'e for 
th.e r content end oceurocy The statements present the results of operations, cash flows ond financiol position of the company :n 
conlormiV with generally accepted occounting pure pies one accordingly, include omounts bosed or: monogemen's 
ludgments one e<'imotes 

CSX and its subsidcnes m.aintain interna' cont'ols designed to '^"^v\6e reasonable assuronce that assets ore safegjarded 
and 'hot tronyjctions ore properly authorized by trianagemen' ara recorded m conformance with generally accepted occouning 
prirvciples ConTols mcixJe accounting tes's, w-iten policies end procedure; and a code of corporate conduc' routinely communicat
ed tc oil emplovees An interna' auCii staff monitors the conpl cnce witn ond eftectiveness of estcplished policies and procedures 

The Audi' Commitiee ol *he boord of d rectors which is composec soiely of cutsioe directors meets pe'iodicalr/ with moiioge-
rneiit, internol aud.tors ond tne independent cud tors tc review audit findings, odhere.ice to corporate policies ond other financial 
rxJtte'S The drm of Ernst & foung LLP independent oudilcrs. nos beer engogec tc audit and repor' on the company s consolidotec 
financial statements Its audit was conductec n accordance with gen€'ol^ accepted ouditir.g siarxJcds and included a review of 
ihterrol accounting cont-ols tc the extent deened necessorv 'or the pt'pose of i"; -eport, which appears on ooge 35 
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ANALYSIS OL OPERATIONS 

c s x C o r p o r a t i o n f o c u s e s o n i n c r e o s i n g e c o n o m i c v a l u e a n d g e n e r a t i n g h i g h e r r e t u r n s t o s h a r e h o l d e r s . CS.» 

d e f i n e s e c o n o m i c v a l u e a r e a r n i n g a r e t u r n o n i n v e s t e d c a p i t a l g r e a t e r t h o n o u r cos t o f c a p i t a l , a n d g e n e r a t i n g 

f r e e c a s h f l o w a n d o p e r a t i n g i n c o m e t h a t e x c e e d a n n u a l t a r g e t s . I n p r o v i d i n g t h e v a r i o u s s e r v i c e s d e s c r i b e d 

b e l o w , e o c h b u s i n e s s u n i t s h a r e s t h e s e i m p o r t a n t g o a l s . 

CS X Trinsportalion Inc iCSXT) provides r . . l freight 
transportation and distribution services over 18,645 route 
miles in 20 states in the East, Midwest and South; and in 
Ontario. Canada. CSXT accounted for 46% of CSX's 1995 
total operating revenue and 74% of operating income. 
These percentages and those of CS.X's other units exclude 
the effect on income of a second-quarter restructuring 
charge recorded at CSXT and Sea-Land. 

Sea-Land Service Inc. (Sea-Land) is a worldwide 
leader in container-shipping transportation and logistici 
services. TTie camer operates 28 preferential and exclusiv-t 
marine terminal facihties across its global network. In 
addition, Sea-Lane operates a fleet of 105 container ships 
and approximately 200,000 containers in U.S. and foreign 
trade and sen-es 120 ports ti.r-oughout the world Sea-Land 
accounted for 38% of total operating revenue and 17% 
of operating income, 

American Commercial Lines Inc, (ACL) is the nation's 
leader in barge transportation, operating 116 towboats and 
more than 3,200 barges on U S and South American 
waterways ACL contributed 5% of total operating revenue 
and 7% oi operating income 

CSX Intermodal Inc. 
(CS.XI) provides trans
continental inteimodal 
transportation services 
and operates a network 
of dedicated intermodal 
facilities across North 
America. CSXI contri
buted 9% ot total operat
ing revenue and 2% of 
operating income. 

Customized Transpor
tation inc. (CTI) is a 
provider of contract logis
tics senices, including 
distribution, warehousing, 
processing and assembly 
and just-in-time dehvery-. 
In 1995 C T I provided 
2% of [Otal operating 
rev enue and 1% of total 
operating income. 

A v e r a g e R e t u m o n E q u i t y 

I I 7 

0 7 

ILIL. 

I Excludilg oher^o* pfO<3,,iCl!vif^/'reifryc1. 
jrma chorgws OK; lti« .mpocl at r t* 1 9^3 
iax<aie irx:f»o>« refurn or equity .r 1P91 
1992 1993 one i W would hcrw t»er 
1 I ^% 13 3% U 0% and 19 1% 
rejpec'ively 

Non-Transportation 
Resort holdings include 
the Mobil Fiv-e-Star and 
A.AA Five-Diamond rated 
hotel, TTie Greenbrier in 
White Sulphur Springs. 
V\'. Va., and the Grand 
Teton Lodge Company 
in .Moran, Wyo. CSX Real 
Property Inc. Is 
responsible for sales, 
leasing and development 
of CSX-owned properties 
CSX holds a majority 
interest in Yukon Pacific 
Corporation, which is 
promoting construction 
of the Trans-Alaska Gas 
System to transport 
Alaska's North Slope 
natural gas to Valdez for 
exporf to Asian markets. 

A v e r a g e R'^turn o n Assets 

22-. 

94 '96 

' Excluding ot ier*3» producf iv i fy / re i l r i /c l -
unng ctyjrges orid ih.* impoci oi Ihe 1993 
tax-rale inaease, relum tx aueft in 1991, 
1992 1993 and 11995 wouid l>CT«« Cieer 
3 2*e, 3 6%. 3.6°'o and 5 t% reso»c«ve*y 

1 9 9 5 O v e r v i e w 

(.'SX achieved strong resvilts in 1995. Several factors 
combined to produce a significant increase in cash provided 
bv operating activities and stock value. A 9% increase in 
operating revenue contributed to the company's three-year 
annual revenue grovrth rate of 7%. In 1995, CSX also 
continued its stringent control over opera.ing expense, 
resulting in an annual growth rate of only 6% ov er the last 
three years, excluding restructuring charges Capital 
inv-estcd for the replacement of existing operating assets 
was lower than depreciation expense In addition, invest
ments for incremental-return-producing projects had rates 
of return well a'aove the comp^nv"s vost o- :apital 

.\s a result of the company's outstandi-ig performance 
in recent years and continued strong prcsptcts. the board 
of directors approved an \8'io increase in the quartrrly 
dividend and a 2-for-l stock split in the >ourth quarter. 
Al l per-share amoums in the following text have been 
adjusted to reflect the stock spUt, 
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ANALYSIS OF OPERATIONS 

D i s c u s s i o n of Earn ings 

.Net earnings in l'^95 totaled $618 milhon, $2.94 per 
share, compared with $652 million, $3.12 per share, in 
1994. and $359 miUion, $1 73 per share, in 1993. 

The 1995 net earnings include the ehect of a second-
quarter restructuring charge to recog.iize CSXT's write
down of obsolete telecommunications assets and employee 
separations. The charge also includes Sea-Land's reflagging 
of five vessels and the consobdation of its corporate and 
divisional headquarters in Charlotte, N.C, The results also 
include a fourth-quarter gain from the issuance of an equity-
interest in a Sea-Land terminal and related operations 
in Asia. Earnings for 1994 incl'jded the accelerated 
recognition of the remairung gain on a 1988 sale of track 
in south Florida. The 1993 results included the effect of a 
restructuring charge to recognize the expense associated 
with reorganizing and downsizing Sea-Land's European 
and North American operations. Also in 1993, CSX 
recogiuzed addidonal income tax expense related to 
applving the newly enacted statutory income tax rate to 
deferred tax balances as of January-1, 1993. 

Consohdated operating revenue increased $896 million, 
9% higher than in 1994 Sea-Land contributed $516 mil
hon of the additional revenue, resulting from higher vol
umes in Its major trade lanes and moderate rate increases. 
CSXT generated $194 milhon of the revenue increase, due 
to improved pricing and merchandise traffic mix. A C L 
produced $105 milhon in additional revenue, capitahzing 
on strong intemational demand for U.S, grain. 

In 1994, operating revenue increased $t)68 milhon firom 
19?j. Sea-Land's revenue increased $246 miUion, driven 
bv higher volumes that were partlv offset bv a shght 
dec ease in rates Rail operating revenue grew $245 million 
from a rebound in exp>jrt coal tonnage and exceptional 
merchandise traffic CSX's intermodal umt increased 
operating revenue by $109 milhon in 1994 because of 
a sharp increase in domestic loads, as well as increased 
volumes from interr ational traffic, 

Consohdated operating expense in 1995 increased $956 
milhon. primarily due to hij..'- -r volumes and the $257 mil
hon pretax restructuring charge incurred by CSXT and 
Sea-Land, A l l CSX units contributed to the company's 
efforts to control costs through performa.nce improvement 
imtiativ es. The 1994 operating expense rose $349 milhon 
over 1993'.- I..vel, which included a $93 milhon pretax 
restructuring charge for Sea-Land 

ConsoUdated operating income foi both 1995 and 1994 
was $1.2 bilhon, comj'ared with $913 milhon in 1993 
Absent rcrtructurmg charges in 1995 and ' 993, operating 

income would have been $1.4 bilhon, $1.2 bilhon and 
$1 bilhon in 1995, 1994 and 1993, respectively 

Other income totaled $72 miUion. compared with 
$55 milJior .n 1994 and $18 milhon in 1993. Other income 
for 1995 included a $77 miUion pretax net investment gain, 
primarily from the issuance of a 10% equity interest in a 
Sea-Land terminal facility- and related operations in Asia. 
In 1994, other income included the $69 milhon accelerated 
pretax gain on the sale of track in south Florida. The 
company will continue to examine such opportumties 
where they are corisistent with overall operating and 
capital objectives. 

Discussion of Cosh F lows 

Cash provided by operating activities totaled $1.6 bilhon 
in 1995, compared with $1.3 bilhon in 1994 and $962 
million in 1993. Together with proceeds from disposition 
of properties, the cash provided by operating activities was 
adequate to fund property additions and cash dividends 
in 1995, 1994 and 1993. 

Payments provided for in the 1995 restructurmg charge 
covered the separations of approximately 500 employees 
during the year Future pavments, totahng $69 milhon, wih 
cover the remaining 300 separations and facihty-related exit 
costs. Most of these payments will be completed by 1999. 
The savings associated with these pavments will begin to 
occur during the first half of 1996. The 1995 restructuring 
charge also included the recognition of $168 rruUion in 
non-cash costs, consisting of the write-down of obsolete 
telccommuni.-at;ons asseis and lease exit costs. 

Payments related to the 1991/1992 productivity charges, 
which provided for 
two-member crew 
agreements on through 
trains, affected cash provided 
by operations during the 
past three years TTiese agree
ments, which were success-
hilly negotiated by the end 
of 1993, provided for the 
buyout of excess posiuons, 
a productivity- fund and 
shor-crew allowances. The 
companv has paid $853 
milhon relate"! to these 
productivitv- charges to date. 
T h : rail unit is reahzing the 
efficiencies and savings anti
cipated from the reducticin of 
train-crew sizes. Pavments 

Cosh Provided 
by Operations 

$1,567 
.1 
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ANALYSIS OF OPERATIONS 

also were made in conjunction with the container-shipping 
unit's European and North American restructurings, as 
well as other rail unit separation programs. 

Consistent with its original estimates, CSX expects a 
significant decrease in the level of future annual cash 
pav-ments for these productivity and restructuring costs. 
In management's opinion, existing reserves are adequate 
for those projected pavments. 

Capital commitments totaled $1,2 bilhon in 1995, com
pared with $991 milhon in 1994 and $876 milhon in 1993, 
The increase in 1995's capital is primarily due to the 
purchase of five Champion Class vessels, three of which 
were dehvered in 1995, and the r-.piacement or addition 
of 6,000 freight cars. These totals include committed 
capital in the form of new and renewed equipment and 
facihtv- leases. The present value of future payments on 
these leases totaled $57 milhon in 1995, $116 milhon in 
19<J4 and $108 miUion in 1993 CSX continued to place a 
high pnoritv- on extracting maximum value from assets by 
improving asset utiUzation and enhancing productivity-
through Performance Improvement Team initiatives. Going 

R e s t r u c t u r i n g C h a r g e s 

(Milliors ot Ooi.ors) 1995 1993 

Provision: 
Write-Down of Obsolete .Assets S 163 t — 
Separation & Labor Proteaion Costs 80 32 
Lease &c Facihtv- Exit Costs 14 61 

Total Provision $ 257 S 93 

Cumulative Payments and Othc Reductions 
Write-Down of Obsolete Assets $(163) S — 
Separation & Labor Protection Costs (20) .32) 
Lease 6c FaciUt)- Exit Costs (5) (60) 

Baknce December 29, 1995 $ 69 $ 1 

forward, capital commitments as a percentage of cash gen
erated from operations is expected to decrease 

Cash dividends per common share rose to 92 cents, 
compared with 88 cents in 1994 and 79 cents in 1993, 
The annuaLzed dividend rate increased 18% from 1994 

In 1996, the company expects to continue generating 
significant cash flow from transportation operations to fund 

I T 

Transportat ion Operat ing Rocuitt 
|M.llion> ol L M I O ' I ! 

1995 m i 
Contoiner Inier Elim/ Contoiner Inter E U / 

Total Roil Shipping modal Borge Olt>«r Total Rail Shipping modol Borg€ Othe* 

Operating Revenue $10,317 $4,81'ir $4,008 $926 $554 $ 10 $9,410 $4,625 $3,492 $902 $449 S (58) 

Operating Expense 
Labor & Fnnge 3,135 1,847 934 85 122 147 3.006 1,828 859 89 104 126 
Materials, SuppUes &. Other I"! 2,634 941 1.166 122 232 173 2,314 918 919 120 191 166 
Building 6c Elquipment Rent 1,135 373 636 72 20 34 1,088 374 600 67 19 28 
IrJand Transportation 970 — 730 602 — (362) 839 — 676 553 — 1390) 
Depreciation 589 367 139 14 32 37 564 352 132 11 32 37 
Fuel 474 227 165 1 42 39 421 224 119 1 40 37 
Restructuring Charge 257 196 61 

Tctal Elxpense 9,194 3,951 3,831 896 448 68 8,232 3.6V6 3,305 841 386 4 

Operating Income (Loss) $ 1,123 $ 868 $ 177 $ 30 $106 $ (581 $1,178 $ 929 $ 187 $ I 1 $ 63 $ (62) 

Operating Income (Loss) ^ $ 1,380 $1,064 $ 238 $ 30 $106 $ (581 $1,178 $ 929 $ 187 $ 61 $ 63 $(62) 

Operanng Ratio W 77.9% 94.1% 96 8% 80.9% 79 9% 94.6% 93 2% 86 0% 

.Average Employment 29.537 9,168 1,434 2,914 29,729 9,437 1,626 2,t44 

Propertv- Additions Si 
Present Value of .New 
Operating Leases $ 1,160 S 773 $ 275 $ 57 $ 36 1 19 t 958 $ 675 t 199 $ 50 S IS S 19 

lo| A portion of intercompany i n f f t v mcom* r«c«iv«<d ^orr Ihe CSX poient company hot b*«n ckikit i 
by the contoin«f iHipping umf T l̂l» otnounf wot $65 millior. $64 fnillior ond $64 million m 19^5 
corresponding cHofge >$ I'lcluded -n Elimif»otion$/Ol*ter 

ib] Exclude! restructuring charges 

ied ot o reduction of Moteriols. Suf-plie'^ & Other 
. 1994 ond 1993. reipectivetv, arnj the 
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