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Shares r e g i s t e r e d i n t h e i r own names, we are enclosing the f o l l o w i n g documents: 

1. The Supplement, dated November 6, 1996; 

2. The (blue) L e t t e r of T r a n s m i t t a l to be used by holders of Shares i n 
accepting the O f f e r and tendering Shares; 

3. The (gray) Notice of Guaranteed Delivary t o be used t o accept tho O f f e r 
i f the c e r t i f i c a t e s evidencing such Shares (the "Share C e r t i f i c a t e s " ) are not 
immediately a v a i l a b l e or time w i l l not permit a l l required documents to reach 
IBJ Schroder Bank & Trust Conpany (the "Depositary") p r i o r to the E x p i r a t i o n 
Date (as defined i n the Supplement) or the procedure f o r book-entry t r a n s f e r 
c.xnnot be conpleted on a t i m e l y basis; 

4. A l e t t e r t o shareholders of the Conpany from David M. LeVan, Chairman, 
President and Chief Executive O f f i c e r , together w i t h an amended 
Solicitation/Recommendation Statement on Schedule 14D-9 f i l e d w i t h the 
Securities and Exchange Commission by the Company; 

5. A I ' i ' t e r which may be sent t o your c l i e n t s f o r whose accounts you hold 
Shares regi;itered i n your name or i n the njune of your nominees, w i t h space 
provided f o r o b t a i n i n g such c l i e n t s ' i n s t r u c t i o n s w i t h .-egard t o the Offer; 

6. Guidelines of the I n t e r n a l Revenue Service f o r C e r t i f i c a t i o n of Taxpayer 
I d e n t i f i c a t i o n Number on S u b s t i t u t e Form W-9; and 

7. Return envelope addressed t o the Depositary. 

Upon the terms and subject t o the conditions of the Offer ( i n c l u d i n g , i f 
the Offer i s extended or amended, the terms and conditions of any such extension 
or eunendment). Purchaser w i l l purchase, by accepting f o r payment, and w i l l pay 
f o r , an aggregate of 17,860,124 Shares v a l i d l y tendered p r i o r t o the E x p i r a t i o n 
Date promptly a f t e r the l a t e r t o occur of ( i ) the E x p i r a t i o n Date and ( i i ) the 
s a t i s f a c t i o n or waiver of the c o n d i t i o n s set f o r t h i n "Conditions of the O f f e r " 
of the Dffer t o Purchase. For purposes of the Offer, Purchaser w i l l be deemed to 
have accepted f o r payment, and thereby purchased, tendered Shares i f , as and 
when Purchaser gives o r a l or w r i t t e n n o t i c e to the Depositary of Purchaser's 
acceptance of such Shares f o r payment I n a l l cases, payment f o r Shares 
purchased pursuant t o the Offer w i l l be made only a f t e r t i m e l y r e c e i p t by the 
Depositary of ( i ) the Share C e r t i f i c a t e s or t i m e l y confirmation of a book-entry 
transfer of such Shares, i f such procedure i s a v a i l a b l e , i n t o the Depositary's 
account at The Depository Trust Conpany or the Philadelphia Depository Trust 
Company pursuant t o the procedures set f o r t h i n "Procedures f o r Tendering 
Shares" of the Offer to Purchase, ( i i ) the L e t t e r of T r a n s m i t t a l (or f a c s i m i l e 
t h e r e o f ) , p r o p e r l y completed and duly executed, or an Agent's Message (as 
defined i n "Acceptance f o r Payment and Payment f o r Shares" of the Offer t o 
Purchase) and ( i i i ) any other documents required by the L e t t e r of T r a n s m i t t a l . 

Purchaser w i l l not pay any fees or commissions t o any broker or dealer or 
any other person (other than the Dealer Manager ?nd the Information Agent as 
described i n "Fees and Expenses" of tne Offer t o Purchase) i n connection w i t h 
the s o l i c i t a t i o n of tenders of Shares pursuant t o the Offer. Purchaser w i l l , 
however, upon request, reimburse you f o r customary m a i l i n g and handling expenses 
incurred by you m rorwarding the enclosed n a t e r i a l s t o your c l i e n t s . 

Purchaser w i l l pay any stock t;L.ansfer taxes i n c i d e n t to the t r a n s f e r t o i t 
of v a l i d l y tendered Shares, except as otherwise provided i n I n s t r u c t i o n 6 of the 
L e t t e r of Transmittal. 

YOUR PROMPT ACTION IS REQUESTED. WE URGE YOU TO CONTACT YOUR CLIENTS AS 
PROMPTLY AS POS.-FIBLE. THE OFFER, PRORATION PERIOD Ah'D WITHDRAWAL RIGHTS WILL 
EXPIRE AT 12:00 .'IDNIGHT, NEW YORK CITY TIME, ON WEDNESDAY, NOVIEMBER 20, 1996, 
UNLESS THE OFFER IS FJRTHER EXTENDED. 
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I n order t o take advantage of the Offer, a duly executed and pr o p e r l y 
completed L e t t e r of Transmittal (or f a c s i m i l e t h e r e o f ) , w i t h any required 
signature guarantees and any other required documents, should be sent t o the 
Depositary, and c e r t i f i c a t e s evidencing the tendered Shares should be d e l i v e r e d 
or such Shares should be tendered by book-entry t r a n s f e r , a l l i n accordance w i t h 
the I n s t r u c t i o n s set f o r t h i n the L e t t e r of Transmittal and the Offer t o 
Purchase. 

I f holders of Shares wish to tender Shares, but i t i s impracticable f o r 
them t o forward t h e i r c e r t i f i c a t e s or other required documents p r i o r t o the 
Expi r a t i o n Date, a tender may be ef f e c t e d by f o l l o w i n g the guaranteed d e l i v e r y 
procedures s p e c i f i e d under "Procedures f o r Tendering Shares" of the Offer t o 
Purchase. 

Any i n q u i r i e s you may have w i t h respect to th« Offer should be addressed t o 
the Dealer Manager or the Information Agent at t h e i r respecti"e addresses and 
telephone numbers set f o r t h on the back co/er page of the Offer t o Purchase. 

A d d i t i o n a l copies of the enclosed materials may be obi.ained from the 
undersigned, a t Wasserstein Perella S Co., Inc., telephone (?12) 969-2700 
(Collect) or by c a l l i n g the Information Agent, MacKenzie Partners, Inc., 
telephone 1-800-322-2885 ( T o l l Free), or from brokers, dealers, conmercial banks 
or t r u s t conpanies. 

Very t r u l y yours, 

Wasserstein P e r e l l a i Co., Inc. 
<PAGE> 3 

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU 
OR ANY OTHER PERSON AS AN AGENT OF PARENT, PURCHASER, THE DEPOSITARY, THE 
INFORMATION AGENT OR THE DEALER MANAGER, OR ANY AFFILIATE OF ANY OF THE 
FOREGOING, OR AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY 
STATEMENT ON BEHALF OF ANY OF THEM IN CONNECTION VilTH THE OFFER OTHER THAN THE 
DOCUMENTS ENCLOSED AND THE STATEMENTS CONTAINED THEREIN. 
</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-99.A17 
<SEQUENCE>7 
<DESCRIPTION>FlEVISED LETTER TO CLIENTS 
<TEXT> 

<PAGE> 1 

GREEN ACQUISITION CORP. 
a wholly owned subsidiary of 

CSX CORPORATION 
HAS INCREASED THE PRICE OF ITS 
OFFER TO PURCHASE FOR CASH 

AN AGGREGATE OF 17,860,124 SHARES 
OF 

COMMON STOCK AND SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK 
( i n c l u d i n g , i r . each case, the associated Conmon Stock Purchase Rights) 

OF 
CONRAIL INC. 

TO 

$110 NET PER SHARE 

THE OFFER HAS BEEN EXTENDED. THE OFFER, PRORATION PERIOD AND WITHDRAWAJ. RIGHTS 
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WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON WEDNESDAY, NOVEMBER 20, 
1996 UNLESS THE OFFER IS FURTHER EXTENDED. 

November 6, 1996 

To Our Clients.' 

Enclosed fo.r your consideration i s a Supplement, dated November 6, 1936 
(the "Supplement"), t o the Offer t o Purchase, dated October 16, 1996 (the "Offer 
t o Purchase"), and the r e l a t e d L e t t e r of Transmittal (which, as amended from 
time to time, together c o n s t i t u t e the "Offer") i n connection w i t h the Offer by 
Green A c q u i s i t i o n Corp., a Pennsylvania corporation ("Purchaser") and a wholly 
owned subsidiary of CSX Corporation, a V i r g i n i a corporation ("Parent"), t o 
purchase an aggregate of 17,860,124 shares of ( i ) common stock, par value $1.00 
per share (the "Comn ..n Shares"), and ( l i ) Series A ESOP Convertible Junior 
Preferred Stock, without par value (tlie "ESOP Preferred Shares" and, together 
w i t h the Common Shares, the "Shares"), of Conrail Inc., a Pennsylvania 
c o r p o r i t i o n (the "Conpany"), i n c l u d i n g , i n each case, the associated Common 
Stock Purchase Rights (the "Rights") issued pursuant t o the Rights Agreement, 
dated as of July 19, 1989, between the Conpany and F i r s t Chicago Trust Conpany 
of New York, as Rights Agent (as amended, the "Rights Agreement") at a p r i c e of 
$110 per Share, net t o the s e l l e i i n cash, upon the terms and subject to the 
conditions set f o r t h i n the Offe:, A l l references herein to the Conmon Shares, 
ESOP Preferred Shares, or oi.ares s h a l l include the associated Rights. 

Shareholders whose c e r t i f i c a t e s evidencing Shares ("Share C e r t i f i c a t e s " ) 
are not immediately ava. l a b l e or who cannot d e l i v e r t h e i r Share C e r t i f i c a t e s and 
a l l other documents required by the L e t t e r of Transmittal t o the Depositary 
p r i o r t o the E x p i r a t i o n Date (as defined i n "Terms of the O f f e r ; Proration; 
E x p i r a t i o n Date" of the Offer to Purchase) or who cannot conplete the procedure 
f o r d e l i v e r y by book-entry t r a n s f e r t o the Depositary's account at a Book-Entry 
Transfer F a c i l i t y (as defined i n "Acceptance ror Payment and Payment f o r Common 
Shares" of the Offer t o Purchase) on a ti m e l y basis and who wish to tender t h e i r 
Shares must do so pursuant t o the guaranteed d e l i v e r y procedure described i n 
"Procedures f o r Tendering Shares" of the Offer t o Purchase. See I n s t r u c t i o n 2 of 
the L e t t e r of T r a n s m i t t a l . Delivery of documents to a Book-Entry Transfer 
F a c i l i t y i n accordance w i t h the Book-Entry Transfer F a c i l i t y ' s procedures does 
not c o n s t i t u t e d e l i v e r y t o the Depositary, 

THE MATERIAL IS BEING SENT TO YOU AS THE BENEFICIAL OWNER OF SHARES HELD BY 
US FOR YOUR ACCOUNT BUT NOT REGISTERED IN YOUR NAME, WE ARE IHE HOLDER OF RECORD 
OF SHARES HELD BY US FOR YOUR ACCOUNT, A TENDER OF SUCH SHARES CAN BE MADE ONLY 
BY US AS TKE HOLDER OF RECORD AND PURSUANT TO YOUR INSTRUCTIONS. THE LETTER OF 
TRANSMITTAL IS FURNISHED TO YOU FOR YOUR INFORMATION ONLY AND CANNOT BE USED BY 
YOU TO TENDER SHARES HELD BY US FOR YOUR ACCOUNT. 

We request i n s t r u c t i o n s as t o whether you wish to have us Cender on your 
behalf any or a l l of Che Shares held by us for your account, upon the terms and 
subject t o the conditions set f o r t h i n the Offer. 

Your a t t e n t i o n i s i n v i t e d t o the f o l l o w i n g : 

1. The tender p r i c e i s $110 per Share, net t o the s e l l e r i n cash. 

2. The Of f e r , p r o r a t i o n p e r i o d and withdrawal r i g h t s w i l l expire at 
12:00 Midnight, New York C i t y time, on Wednesday, November 20, 1996, unless 
the Offer i s f u r t h e r extended. 

3. The Of f e r i s being made f o r an aggregate of 17,860,124 Shares. 
<PAGE> 2 

4. The Board of Di r e c t o r s of che Company has unanimously approved the 
Offer and Che Merger (as aefined i n Che Offer to Purchase), has determined 
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t h a t the Merger Agreement and the transactions contenplated thereby 
(i n c l u d i n g the Offer and the Merger) are i n the best i n t e r e s t s of the 
Conpany and recommends th a t shareholders of the Company who desire to 
receive cash f o r t h e i r Shares accept the Offer and tender t h e i r Shares 
pursuant to the Offer. 

5. The Offer i s conditioned upon, among other t h i n g s , (a) the receipt 
by Purchaser, p r i o r t o the e x p i r a t i o n of the Offer, of an i n f o r m a l w r i t t e n 
opinion i n form and substance reasonably s a t i s f a c t o r y t o Purchaser from the 
••staff of the Surface Trauoportation Board (the "STB"), without the 
i u p o s i t i o n of any conditions unacceptable to Purchaser, t h a t the use of a 
vo t i n g t r u s t i n s u b s t a : i t i a l l y the form contenplated by the Merger Agreement 
i s consistent w i t h the p c l i c i e s of the 3TB against unauthorized 
a c q u i s i t i o n s of c o n t r o l o l a regulated c a r r i e r , (b) the r e c e i p t by 
Purchaser, p r i o r to the s x p i r a t i o n of the Offer, of an i n f o r m a l statement 
from the Premergt : N o t i f i c a t i o n O f f i c e of the Federal Trade Commission t h a t 
the transactions conte:ipl.ited by the Offe.:, the Merger Agreement and the 
Company Stock Optron Agreement (as such terms are defined i n the Offer to 
Purchase) are not subject t o , or are «:Aenpt from, the Hart-Scott-Rodino 
A n t i t r u s t Inprovements Act of 1976, as amended (the "HSR A c t " ) , or, i n the 
absence of the r e c e i p t of such informal statement, any ap p l i c a b l e w a i t i n g 
p e r i o d under the HSR Act s h a l l have expired or been terminated, (c) Parent 
and Purchaser o b t a i n i n g , p r i o r to the e x p i r a t i o n of the Of f e r , s u f f i c i e n t 
f i n a n c i n g , on terms reasonably acceptable t o Parent, to enable consu'nmation 
of the Offer and the Merger a i d (d) there being at l e a s t 17,860,124 Shares 
v a l i d l y tendered and not prope.ly withdrawn p r i o r t o the e x p i r a t i o n of the 
Of f e r . 

6. Tendering shareholders w i l l not be obl i g a t e d t o pay brokerage fees 
or commissicns or, except as set f o r t h i n I n s t r u c t i o n 6 of the L e t t e r of 
Tr a n s m i t t a l , stock t r a n s f e r taxes on the purchase of Shares by Purchaser 
pursuant to the Offer. 

The Offer i.« made s o l e l y by the Offer to Purchase, the Supplement and the 
r e l a t e d L e t t e r s of Tr a n s m i t t a l and i s being made t o a l l holders of Shares. 
Purchaser i s not aware of any state where the making of the C f f e r i s p r o h i b i t e d 
by a d m i n i s t r a t i v e or j u d i c i a l a ction pursuant to any v a l i d s t a t e s t a t u t e . I f 
Purchaser becomes aware of any v a l i d s t a t e s t a t u t e p r o h i b i t i n g the making of the 
Offer or the acceptance of Shares pursuant thereto. Purchaser w i l l make a good 
f a i t h e f f o r t t o conply w i t h such state s t a t u t e . I f , a f t e r such goor" f a i t h 
e f f o r t . Purchaser cannot conply with such state s t a t u t e , the Off e r w i l l not be 
made t o (nor w i l l tenders be accepted from or on behalf of) the holders of 
Shares i n such s t a t e . I n any j u r i s d i c t i o n where the s e c u r i t i e s , blue sky or 
other laws require the Offer t o be made by a licensed broker or dealer, the 
Offe r s h a l l be deemed to be made on behalf of Purchaser by the Dealer Manager or 
one or mora r e g i s t e r e d brokers or dealers licensed under the laws of such 
j u r i s d i c t i o n . 

I f you wish t o have us tciider any or a l l of your Shares, please so i n s t r u c t 
us by conpleting, executing and re t u r n i n g to us the i n s t r u c t i o n form contained 
i n t h i s l e t t e r . An envelope i n w.Mch t o r e t u r n your in.«itructions t o us i s 
enclosed. I f you authorize the tender of your Shares, a i l such Shares w i l l be 
tendered unless otherwise s p e c i f i e d on the i n s t r u c t i o n form set f o r t h i n t h i s 
l e t t e r . YOUR INSTRUCTIONS SHOULD BE FORWARDED TO US IN AMPLE TIME TO PERMIT US 
TO SUBMIT A TENDER ON YOUR BEHALF PRIOR TO THE EXPIRATION OF THE OFFER. 
<PAGE> 3 

INSTRUCTIONS 
WITH RESPECT TO THE OFFER TO PURCHASE FOR CASH 

AN AGGREGATE OF 17,860,124 SHARES OF 
COMMON STOCK AND SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK 

OF CONRAIL INC. 
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The undersigned acknowledge(s) r e c e i p t ->f your l e t t e r and the enclosed 
Supplement, dated November 6, 1996, to the Offer to Purchase, dated October 16, 
1996, and the r e l a t e d (blue) L e t t e r of Transmittal (which, as amended from time 
to time, together c o n s t i t u t e the " O f f e r " ) , i n connection w i t h the o f f e r by Green 
Acquisj.tion Corp., a Pennsylvania corporation ("Purchaser") and a wholly owned 
subsidiary of CSX Corporation, a V i r g i n i a corporation ("Parent"), t o purchase an 
aggregete of 17,860,124 shares of ( i ) conmon stock, par value $1.00 per share 
(the "Conmon Shares"), and ( i i ) Series A ESOP Convertible Junior Preferred 
Stock, without par value (the "EJOP Preferred Shares" and, tog- ther w i t h the 
Common Shares, the "Shares"), of Conrail Inc., a Pennsylvania corporation (the 
"Conpany") i n c l u d i n g , i n each case, the associated Common Stock Purchase Rights 
(the "Rights") issued pursuant t o the Rights Agreement, dated July 19, 1989, 
between the Conpany and F i r s t Chicago Trust Conpany of New York, as Rights Agent 
(as the "Rights Agreement"). A l l references herein to the Common Shares, ESOP 
Preferred Shares or Shares s h a l l include the associated Rights. 

This w i l l i n s t r u c t you t o tender t o Purchaser the number of Shares 
i n d i c a t e d below (or, i f no number i s i n d i c a t e d i n e i t h e r appropriate space 
below, a l l 'hares) held by you f o r the account of the undersigned, upon the 
terms and subject t o the conditions set f o r t h i n the Offer. 

<TABLE> 
<S> 
Number of Shares to be Tendered*; 
Shares 

Account Number: 
Dated: , 1956 

</TAB'.,E> 

<C> 
SIGN HERE 

SIGNATURE(S; 
PLEASE TYPE OR PRINT NAM 

PLEASE TYPE OR PRINT ADDPE 
AREA CODE AND TELEPHON 

TAXPAYER IDENTIFICATION OR S 
NUMBER(S) 

* Unless otherwise i n d i c a t e d , i t w i l l be assumed t h a t a l l Shares held by us f o r 
your account are t o be tendered. 

</TEXT> 
</DOCUMENT> 
<DOCUMENT> 
<TYPE>EX-99.A18 
<SEQUENCE>8 
<DESCRIPTION>TEXT OF PRESS RELEASE ISSUED BY PARENT ( CO. 11/6 
<TEXT> 

<PAGE> 1 

[LOGO OF CSX] [LOGO OF CONRAIL] 

CONTACTS: 

<TABLE> 
<S> 
CSX CORPORATION 
THOMAS E. HOPPIN 
(804) 782-14'=0 
KEKST AND COMPANY 
RICHARD WOLFF 
(212) 593-2655 
</TABLE> 

<C> 
CONRAIL INC. 
CRAIG R. MACQUEEN 
(215) 209-4594 
ABERNATHY MACGREGOR GROUP 
JOELE FRANK/DAN KATCHER 
(212) 371-5999 

FOR IMMEDIATE RELEASE 
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CSX AND CONRAIL AMEND MERGER AGREEMENT 

CSX RAISES CASH PORTION OF ITS AGREEMENT WITH CONRAIL TO $110 PER CONRAIL SHARE 

CONRAIL BOAP.D UNANIMOUSLY APPROVES CSX Al<ENDED OFFER 

CONRAIL BOARD UNANIMOUSLY REJFCTS NORFOLK SOUTHERN'S OFFER 

Richmond, Va., and Philadelphia, Pa., Nov. 6, 1996—CSX Corporation [NYSE: CSX] 
and Conrail Inc. (NYSE: CRR] today announced t h a t they have amended the terms of 
t h e i r merger agreement. Under the revised terms, CSX has raised the cash p o r t i o n 
of i t s o f f e r t o $110 per Conrail share. 

Conrail also announced t h a t i t s board of d i r e c t o r s c a r e f u l l y considered the 
r e l a t i v e merits of a merger w i t h Norfolk Southern rather than with CSX, and 
unanimously r e a f f i r m e d t h a t a merger w i t h CSX i s i n C o n r a i l ' ^ best i n t e r e s t and 
i s the superior s t r a t e g i c combination f o r Conrail, The Con-.ail board determined 
th a t a t r a n s a c t i o n w i t h Norfolk Southern i s not i n the best i n t e r e s t of Conrail 
and i t s c o n s t i t u e n c i e s , 

David M. LeVan, chairman, president and chief executive o f f i c e r of Conra i l , 
said, "Our two conpanies have now agreed co s i g n i f i c a n t l y increase the value t o 
be received by the Conrail shareholders, and Conrail's other constituencies w i l l 
continue t o get tremendous b e n e f i t s r e s u l t i n g from the CSX merger. 

"On Oct. 14, 1996, the Conrail board unanimously approved a merger of equals 
w i t h CSX t o create one of the world's leading t r a n s p o r t a t i o n and l o g i s t i c s 
companies," Mr. LeVan continued. "That tra n s a c t i o n provided value to our 
shareholders a t the high-end of what has been paid m other r a i l r o a d mergers, 
and i t c l e a r l y was and i s i n the best i n t e r e s t s of Conrail and i t s 
c o n s t i t u e n c i e s . Before approving t h a t merger, we c a r e f u l l y considered the 
r e l a t i v e merits of a merger w i t h Norfolk Southern rather than w i t h CSX, and 
we unanimously determined t h a t a merger w i t h CSX was i n Conrail's best i n t e r e s t 
and was the superior 
<FAGE> 2 

s c a t e g i c combination f o r C o n r a i l . I n making t h a t d e c i s i o n we were f u l l y aware 
t h a t N o r f o l k Southern had expressed an i n t e r e s t .n a c q u i r i n g Conrail. We have 
now r e a f f i r m e d t h a t d e c i s i o n . " 

John W. Snow, CSX chairman, president and chief executive o f f i c e r , said, "Our 
decision t o increase the cash p o r t i o n of the o f f e r not only r e f l e c t s C.-̂X's 
commitment t o conpleting the t r a n s a c t i o n , but also accounts for the increased 
value we have determined w i l l be r e a l i z e d through the merger. Further analysis 
by our management team, working wi t h i t s counterpart a t Conrail, has i d e n t i f i e d 
at l e a s t $730 m i l l i o n i n synergies and cost savings, $180 m i l l i o n more than 
o r i g i n a l l y a n t i c i p a t e d . 

"Following the combination of our two conpanies we expect immediate net t r a f i i c 
benefits of about $165 million and cost savings totaling approximately $565 
million," continued Mr. Snow. "Inportantly, we / i l l r e a l i z e these benefits 
rapidly by working closely together. This i s especially significant since 
Conrail shareholders who receive CSX shares as consideration for their shares, 
w i l l benefit from what we expect w i l l be a substantial increase in the value of 
those shares. 

"Furthermore, i t i s apparent t h a t the merger between CSX and Conrail w i l l 
produce s i g n i f i c a t i o n p u h l i c p o l l :y b e n e f i t s . The service and p r i c i n g advantages 
we w i l l o f f e r shippers w i l l reduce tr u c k t r a f f i c along the now congested 
i n t e r s t a t e c o r r i d o r s 'throughout ;he region. We also w i l l be able to provide a 
safer more r e l i a b l e operating environment f o r passenger services. Only the 
CSX/Conrail combination o f f e r s so many s i g n i f i c a n t b e n e f i t s to customers and the 
greater p u b l i c , " Mr. Snow added. 
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"The h o s t i l e Norfolk Southern b i d i s burdened w i t h a series of s i g n i f i c a n t 
conditions. Given a l l the obstacles i n the path of Norfolk Southern's b i d , 
Conrail shareholders would have t o wait a prolonged amount of time to receive 
payment f o r t h e i r shares. Meanwhile, the CSX/Conrail combination o f f e r s an 
immediate opportunity t o move forward together c r e a t i n g r e a l , substantive value 
fo r both Conrail and CSX shareholders. 

"The merger of CSX and Conrail i s driven by a co n p e l l i n g l o g i c . Together, CSX 
and Conrail w i l l create tho leading global f r e i g h t t r a n s p o r t a t i o n and l o g i s t i c s 
management conpany and provide d r a m a t i c a l l y improved r a i l service to our 
customers east of the M i s s i s s i p p i . Shippers and receivers throughout the region 
w i l l b e n e f i t from s i g n i f i c a n t l y enhanced c o n p e t i t l o n , much b e t t e r service and 
more c o n p e t i t i v e p r i c i n g . Our combined r a i l r o a d w i l l grow s i g n i f i c a n t l y and 
operate w i t h maximum e f f i c i e n c y , " Mr. Snow said. 

"Clearly, the combination of CSX and Conrail provides the best o v e r a l l package 
of b e n e f i t s t o our constituencies, i n c l u d i n g customers, the communities we 
serve, and the p u b l i c - a t - l a r g ' - .*e welcome the strong support of the Conrail 
board of d i r e c t o r s and look .rward t o a b r i g h t f u t u r e as our new conpany moves 
f u l l speed i n t o the 21st Century," concluded Mr. Snow. 

The s i g n i f i c a n t amendments to the CSX/Conrail merger agreement include: 

- - The increase of the cash p o r t i o n of the t r a n s a c t i o n to $110 per Conrail share. 
The s t r u c t u r e of the proposed merger w i l l remain the same: 40 percent of the 
f u l l y d i l u t e d shares of Conrail's common stock and ESOP pr e f e r r e d stock w i l l 
be acquired at the new pri c e and the rem.aining €0 percent w i l l be exchanged 
f o r CSX stock at the o r i g i n a l l y agreed-upon exchange r a t i o of 1.85619 CSX 
shares f o r each Conrail share; 

- - An extension by three months of the period of time during which the C o n r a i l 
board of d i r e c t o r s cannot withdraw i t s support of the merger agreement or 
agree t o ary conpeting t r a n s a c t i o n . As now extended, such provisions w i l l run 
u n t i l July 12, 1997; and 

- - Neither p a r t y w i l l engage i n discussions or enter i n t o any agreement w i t h 
other r a i l r o a d conpanies ( i n c l u d i n g Norfolk Southern) r e l a t i n g to trackage 
r i g h t s or other concessions without the p a r t i c i p a t i o n and agreement of the 
other party. 

A d d i t i o n a l l y , the Conrail Shareholders Meeting scheduled f o r Nov. 14 has been 
canceled. The record date for a new shareholders meeting has been set at Dec. 5, 
1996, and the shareholder meeting i s 
<PAGE> 3 

expected t o be held i n mid-December. 

CSX's tender o f f e r of $110 per Conrail share i s f o r an aggregate of about 17.9 
m i l l i o n shares of Conrail conmon stock and ESOP p r e f e r r e d stock, or 
approximately 19.9 percent of the Conrail outstanding v o t i n g stock. The o f f e r i s 
subject t o c e r t a i n customary conditions. 

Under the terms of the CSX o f f e r , as amended, the tender o f f e r ' s e x p i r a t i o n date 
and withdrawal and p r o r a t i o n r i g h t s are extended u n t i l Midnight EST, Nov. 20, 
1996. As of the close of business on Nov. 5, 1996, 56,634 Conrail shares had 
been tendered pursuant to the CSX o f f e r . 

CSX Corporation, headquartered i n Riclimond, Va., i s an i n t e r n a t i o n a l 
t r a n s p o r t a t i o n company o f f e r i n g a v a r i e t y of r a i l , container-shipping, 
intermodal, t r u c k i n g , b^irge and contract l o g i s t i c s management services. 

C o n r a i l , w i t h corporate headquarters i n Philadelphia, P?., operates an 
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11,000-mile r a i l f r e i g h t network i n 12 northeastern and midwestem states, the 
D i s t r i c t of Columbia, and the Province of Quebec, 

Attached i s a f a c t sheet on the CSX/Conrail merger of equals, and a d d i t i o n a l 
information regarding t h i s announcemt nt can be found on the companies' Web s i t e s 
on the I n t e r n e t , CSX's home pa^e can be reached at http://www.CSX.com. Conrail's 
home page can be reached at h f :p://wwi*. CONRAIL, com. 

FAST FACTS REGARDING THE CSX - CONRAIL MERGER 

- The proposed CSX/CRR merger of equals w i l l create a powerful s t r a t e g i c 
a l l i a n c e , the leading t r a n s p o r t a t i o n company i n the world w i t h more than 
$14 b i l l i o n i n revenue and operations serving more than 80 countries 
around the globe. 

- I n a d d i t i o n t o the r a i l r o a d , the new company w i l l include the nation's 
l a r g e s t container-shipping (Sea-Land Services) and barging (American 
Conmercial Barge Line) companies, i t s only f u l l - s e r v i c e , coast-to-coast 
intermodal conpany (CSX Intermodal) and one of the foremost contract 
l o g i s t i c s management conpanies (Customized Transportation Services) i n the 
world. 

- For enployees and the communities w i t h i n which they work and l i v e , the 
CSX/CRR merger of equals o f t e r s the combination of conpanies w i t h 
conplementary business mixes, common corporation s t r a t e g i e s and conpatible 
corporate c u l t u r e s , 

- CSX/CRR has agreed t o l o c a t i n g the corporate headquarters of the new 
conpany i n P h i l a d e l p h i a ; t o le a v i n g the operating headquarters of the CSXT 
and C o n r a i l r a i l companies i n J a c k s o n v i l l e and Philadelphia f o r the 
foreseeable f u t u r e ; t o a board conprised of an equal number of d i r e c t o r s 
from each conpany; and to a defined succession plan t h _ t insures the 
management and enployees, shareholders, customers and communities served 
by both conpanies w i l l have powerful roles and strong voices i n the f u t u r e 
of the company, 

- For s h i r e h o l d e r s , the CSX/CRR merger of equals o f f e r s ownership of an 
i n t e r n a t i o n a l t r a n s p o r t a t i o n conpany w i t h the scale and e f f i c i e n c y at home 
and abroad t o compete e f f e c t i v e l y and generate a t t r a c t i v e returns w e l l 
i n t o the 21st Century. 

- For customers, the CSX/CRR combination provides a 29,000 route mile r a i l 
system t h a t would span 22 states and o f f e r v a s t l y improved service to 
v i r t u a l l y a l l major markets east of the M i s s i s s i p p i . Such a system w i l l 
provide the highest q u a l i t y s e rvice t o customers as a r e s u l t of f a s t e r , 
more r e l i a b l e s e r v i c e , shorter routes, an inproved cost s t r u c t u r e , b e t t e r 
equipment supply ano u t i l i z a t i o n and more s i n g l e - l i n e service. 

- The proposed CSX/CRR merger of equals allows r e a l i z a t i o n of p u b l i c p o l i c y 
b e n e f i t s t h a t cannot be acconplished through any other combination. 

<PAGE> 4 

- More passenger t r a i n s w i l l use the combined CSX/CRR r a i l system than 
any o t h e r i n the United States. These include not only Amtrak's, but 
also those operated by commuter services i n Boston, New York, 
P h i l a d e l p h i a , Baltimore and Washington. Freight and passenger t r a i n s 
c u r r e n t l y share the same tracks i n these areas. Improved coordination, 
scheduling and operation of f r e i g h t and passenger services w i l l reduce 
delays and inprove safety and service f o r passengers. Similar options 
may e x i s t i n other parts of the combined system i n the f u t u r e as 
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hard-pressed urban planners i n c r e a s i n g l y t u r n t o r a i l t r a n s p o r t c t i o n 
to r e l i e v e highway congestion, s a v i scarce p u b l i c resources and 
inprove a i r q u a l i t y . 

- The proposed CSX/CRR merger of equals o f f e r s inproved r a i l competition 
to Northeast and Midwest markets and nn opportunity t o inprove the 
so c i a l and economic ben e f i t s of the e n t i r o t r a n s p o r t a t i o n 
i n f r a s t r u c t u r e of the region through inc.'a< sed, more e f f e c t i v e 
c o n p e t i t i o n w i t h the t r u c k i n g i n d u s t r y and through a d d i t i o n a l 
intermodal cooperation. 

CSX's i n t e r n e t address i s http://t«viw.csx. com 

</TEXT> 
</DOCUMENT> 
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<TYPE>EX-99,C7 
<SEQUENCE>9 
<DESCRIPTION>FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER 
<TEXT> 
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FIRST AMENDMENT 

TO 

AGREEMENT AND PLAN OF MERGER 

BY AND AMONG 

CONRAJL INC., 

A PENNSYLVANIA CORPORATION, 

GREEN ACQUISITION CORP., 

A PENNSYLVANIA CORPORATION, 

AND 

CSX CORPORATION, 

A VIRGINIA CORPOPATION, 

DATED AS OF NOVEMBER 5, 1996. 
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EXHIBIT (c)(7) 

F i r s t Amendment to Agreement and Plan of 
Merger dated as of November 5, 1996, by 

and among CSX, Tender Sub and 
Conrail 

See Volume 8 
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S E C U R I T I E S AND EXCHANGE COMMISSION 

WASHI:JGTON, D.C. 20549 

SCHEDULE 14D-1 

TENDER OFFER STATEMENT 

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

AND 

g W H j I l l l SCKEHULE 13D 

^ ^ ^ ^ ^ B (AMENDMENT NO. 5) 

mm 
CONRAIL INC. 

(Name of Subject Company) 

CSX CORPORATION 
GREEN ACOUISITION CORP. 

(Bidders) 

COMMON STOCK, PAR VALUE $1,00 PER SHARE 
(Title of Class of Securities) 

208368 10 0 
(CUSIP Number of Class of Securities) 

SERIES A ESOP CONVERTIBLE JUNIOR 
PREFERRED STOCK, WITHOUT PAR VALUE 

(Title of Class of Securities) 

HOT AVAILABLE 
(CUSIP Number cf Class of Securities) 

MARK G. ARON 
CSX CORPOR.\TION 
ONE JAMES CENTER 

901 EAST CARY STREET 
RICHMOND, VIRGINIA 23219-4031 
TELEPHONE: (804) 782-1400 

(Names, Addresses and Telephone Numbers of Persons Authorized 
to Receive Notices and Communications or Behalf of Bidder) 

With a copy to: 

PAMELA S. SEYMON 
NACRTELL, LIPTON, ROSKM fc KATZ 

51 WEST S2ND STREET 
NEW YORK, NEW YORK 10019 
TELEPHONE: (212) 403-1000 
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This statemenc amends and supplements the Tender Of
fer Statement on Schedule 14D-1 filed i.ich the Securities and 
Exchange Commission (the "Commission") on October 16, 1996 a: 
previously amended and supplemented (th'; "Schedule 14D-1"), by 
Creen Acquisition Corp. ("Purchaser"), a Pennsylvania corpo
ration and a wholly owned subs:.diary of CSX Corporation, a Vir
ginia corporation ("Parent"), to purchase an aggregate of 
17,860,124 shares of (i) Common Stock, par value SI.00 per 
Share (the "Common Shares"), and ( i l l Series A ESOP Convertible 
Junior Preferred Stock, without par value (together with the 
Common Shares, the "Shares"), of Conrail Inc., a Pennsylvania 
corporacion (the "Company"), including, in each case, the as
sociated Common Stock Purc.'iase Rights, upon the terms and sub
ject to che conditions sec forth in the Offer co Purchase, 
dated Occober 16, 1996 (the "Offer to Purchase"), as 
supplemenced by che Supplemenc chereco daced November 6, 1996 
(Che "Supplemenc") and ir. the related Leccers of Transmiccai 
(which, cogeeher wi.h any amendmencs or suppxemencs chereco, 
conscicuce che "Offer") ac a purchase price of SllO.00 p«": 
Share, net co che tendering shareholder in cash. Capitalized 
terms used and noc defined herein shall have che meanings 
aeeigned such terms in che Offer co Purchase, the Supplemenc 

the Schedule 140-1. 

ITIM 3. PAST CONTACTS, TRANSACTIONS OR NEGOTIATIONS WITH TKE 
SUBJECT COMPANY. 

(b) On November 13, 1996 Parent and the Company 
issued a joint press release seating chac Parenc has had, and 
continues co have, discussions with the Company relating co an 
increase in the value of che consideration payable upon 
consummacion of the Merger. A copy of the press release is 
attached hereto as Exhibic (a)(19), and the foregoing summary 
description i s qualified in ics entirety by reference co such 
exhibit. 
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ITEM 11. MATERIAL "0 BE FILED AS EXHIBITS. 

(a)(1) Offer CO Purchase, dated October 16, 1996.• 

(a)(2) Leccer of Transmittal.* 

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

(a)(4) Lecter co Brokers, Dealers, Commercial Banks, 
Trust Companies and Other Nominees.• 

(a) (S) Letter co Clients for use by Brokers, Dealers, 
COBsaercial Banks, Trusc Companies and Ocher Nom
inees . * 

(a)(6) Guidelines ;or Cercificacion of Taxpayer Idenci-
fication Number on Subscicute Form w-9.* 

(a)(7) 'lext of Press Release issued by Parenc on Occo
ber IS, 1996. • 

(a)(8) F'-irw of Summary Advercisemenc, daced Occober 16, 
1996.* 

(•) (9) Text of Press Release issued by Parenc on Octo
ber JZ. 1996.* 

(a)(10) Text of Press Release issued by Parenc on Occo
ber 23, 1996.* 

(a)(XI) Text cf Press Release i s s u e i by Parenc on Occo-
l9er 30, 1996. * 

(a)(12) Text of Press Release issued by Parent on 
November 3, 1996 . * 

(a)(13) Supplemenc co Offer co Purrnase, dated Novemoer 
6, 1996.* 

(a; (14) Revised Letter of Trasmittal,* 

(a)(15) Revised Notice of Guaranteed Delivery,* 

(a)(14) Revised Letter co Brokers, Dealers, Coimnercial 
Banks, Trust Companies and Other Nominees.* 

* Previously f i l e d . 

-2-
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!a) (17) -- Revise© Leccer cc Cliencs for use by Brokers, 
Dealers Commercial Banks, Trusc Companies ar.d 
OChrsr Nominees. * 

(a)(18) -- Texc of Press Release issued by Parenc and che 
Compemy on November 6, 1996.* 

(a) (19) -- Texc of Press Release issued by Parenc and che 

Company on November 13, 1996. 

(b) (1) -- Coramicmenc Lecter, dated October 21, 1996.* 

(c) (1) -- Agreemenc and Plan of Merger, daced as of Occo
ber 14, 1996, by and among Parenc, Purchaser and 
che Company.• 

(c) (2) •- Company SCock Opcion Agreemenc, daced as of Oc
cober 14, 1996, becween Parenc and che Company.* 

(c)(3) -- Parenc Scock Opcion Agreemenc, daced as of Occo
ber 14, 1996, becween Parenc and che Company.* 

(c) (4) -- Form of Vocing Trusc Agreemenc* 

(c)(5) -- Complainc in Norfolk Souchem Corporacior, ec 
al . V. Conrail Inc., et al.. No. 96-CV-7iS7, 
filed on October 23, 1996.* 

(c)(6) -- Firsc Amended Complainc in Norfolk Southem 
Corporacion, ec al. v. Conrail Inc., ec al . No, 
96-CV-7167, filed on Occober 30, 1996.* 

(e) (7) -- Firsc Amendmenc co Agreemenc and Plan of Merger, 
daced as of November 5, 1996, by and among 
Parenc, Purchaser and the Company.* 
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SIGNATURE 

After due inquiry and co che besc of my knowledge and 
b e l i e f , che undersigned c e r t i f i e s t.'-.ac r.he informacion set 
f o r t h i n chis scacemenc i s crue, complece and correce. 

CSX CORPOtiATION 

By: /s/ Mark G. Aron 
Name: Mark G. Aron 
T i t l e : Execucive Vice Presidenc-

Law and Public A f f a i r s 

Dated: November 13, 1996 
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SIGNATURE 

After due inq u i r y and co che besc of my knowledge and 
b e l i e f , t.he undersigned c e r c i f i e s thac the informacion sec 
f o r t h i n chis scacemenc i s crue, complece and correce. 

GRIEN ACQUISITION CORP. 

By: / s i Mark G. Aron 
Name: Mark G. Aron 
T i t l e : General Counsel 

and Secretary 

Dated: November 13, 19 96 

mt 
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EXHIBIT ZtmZX 

Exhibit 

Ho. Descnpcion 

a) (1) -- Offer co Purchase, daced Occober 16, 1996.* 

a)(2) -- Letter of Transmiccai.* 

a)(3) -- Nocice of Guaraneeed Delivery.* 
a) (4) Leccer to Brokers, Dealers. Commercial Banks, 

Trust Companies and Other Nominees.* 

a) (S) -- Lecter to Cliencs for use by Brokers, Dealers, 
Commercial Banks, Trusc Companies ana Other Nom
inees . • 

a) (6) -- Guidelines for Cercificaeion of T?xpayer Idenci-
ficacion Number on Subscicuce Form w-9.* 

a) (7) -- Texc of Press Release issued by Parenc on Occo
ber 15, 1996,* 

a) (8) Form of Summary Advercisemenc dated Occober 16, 
1996 , * 

a) (9) Text of Press Release issued by Parenc on Octo
ber 22, 1996,* 

a)(10) Text of Press Release issued by Parenc cn Octo
ber 23, 1996,* 

a)(11) Text of Press Release issued by Parenc on Occo
ber 30, 1996.* 

a)(12) -- Text of Press Release issued by Parenc on 
November 3, 1996,* 

a)(13) - • Supplemenc eo Offer co Purchase, daced November 
6, 1996.* 

a)(14) Revised Lecter of Trasmictal,* 

a) (15) -- Revised Notice ot Guaranteed Delivery,* 

a)(16) k-svised Letter to Brokers, Dealers, Commercial 
Banks, Trust Companies and Other Nominees,* 

* Previously f i l e d . 

mm-
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(a)(17) .- Revised Leccer to Clients for use by Brokers, 
Dealers, Commercial Banlcs, Tru.-c Companies and 
ocher NominBes.* 

(*)(18) -- Text or Press Release issued by Parenc and che 
Company on Novenser e. 1996.* 

(a) (19) -- Text of Pret!" Release issued by Parenc and che 

Company on November 13, 1996. 

(b) (1) -- Cooaicmesc Leccer, dated October 21. 1996.' 

(c) (l) -- Agreemenc and Plan of Merger, daced as of Octo
ber 14, 1996, by and among Parenc. Purchaser and 
cha Company.* 

(c)(2) -- Company Scock Opcion Agreemenc, daced as of Oc
cober 14, 1996, becween Parent and che Company.* 

(c)(3) -- Parenc scock Opeion Agreemenc. daced as of Octo
ber 14, 1996. between Parent and che Company * 

Ic)(4) -- Form ot Voting Trusc Agreement.* 

(c)(S) -• Complainc m Norfolk Souchern Corporation, ec 
a l . V. Conrail Inc., ec a l . , No. 96-CV-7167. 
filed on Occober 23. 1996.* 

(c) (C) Firsc Amended Complainc in Norfolk Southern 
Corporacion, ec a l . v. Coarail Inc., ec a l . . No. 
96-CV-7167, filed on Occober 30, 199S.* 

(C) (7) Firsc Amandment Co Agreesene and Plan of Merger. 
dacad as of November S, ;996, by and among 
Parmac Purchaser and che Company.* 
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EXHIBi: ;a)(19) 

FOR IMMEDIATE RELEASE 

CONTACTS: 
CSX Corporacion 
Tho.nas £ . Hoppiu 
(804) 782-14S0 

Conrail Inc. 
Craig R. MacQueen 
(215) 209-4594 

Keksc ar.d Company 
Richard Wolff 
(2121 593-2655 

Abemachy MacGregor Group 
Joele Frank/Dan Kaccher 
(212) 371-5999 

CONRAIL BOARD ADVISES SHAREHOLDERS NOT TO TENDER 
TO REVISED NORFOLK SOUTHERN TENDER OFFER; 

CSX AND CONRAIL REAFFIRM COMMITMENT TO THEIR MERGER 

RICHMOND. VA AND PHILADELPHIA, PA (NOVEMBER 13. 1996) 
Conrail Inc. (NYSE. CRR] announced coday chae ics Board of 

Direccors recommends chae shareholders noc cender cheir shares 
pursuanc co che revised Norfolk Souchem tender offer. Shares 
ttindered co the Norfolk Souchem offer, which expires on Novem
ber 22, cannoc be accepced for paymenc under che cerms of chac 
of f e r . Conrail's Board said chac shareholders who desire to 
receive cash now for a porcion of cheir rliares should cender co 
the o f f e r of CSX Corporacion (NYSE: CSXj, which expires on 
November 2 0. 

Conrail again reaffirmerl that a merger with CSZ is in 
Conrail's besc incerese and is chu superior scracegic combina
cion for Conrail. Both CSX and Conrail seated that they con
tinue CO be f u l l y commiceed co eheir merger. 

CSZ and Conrail also sraeed chac chey have been hav
ing, and concinue eo have, discussions relacing co an increase 
i n the value of the consideration payable upon consummacion of 
the CSZ-Conrail merger. There can be no assurance as co when 
or i f auy sucb modifications w i l l be made. 

CSX, headquartered in Richmond, VA, is an incema-
t i o n a l transportation company offering a variety of r a i l , 
container-shipping, intermodal, crucking, barge and concracc 
l o g i s t i c s management services. 

Conrail, wich corporace head(juarters i n Philadelphia, 
PA, operates an 11,000-mile r a i l f r e i g h t network i n 12 north
eastern and midwestem states, che D i s t r i c t of Columbia, and 
cha Province of Quebec. 

CSZ's home ^age can be reached at http://www.CSZ.com. 
Conrail's home page can be reached at http://www.CONRAIL,com. 
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SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D . C . 20549 

SCHEDULE 14D-1 

TENDER OFFER STATEMENT 

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

AMD 
SCHEDULE 13D 

(AMENDMENT NO. 6) 

CONRAIL INC. 
(Name of Subje : t Conpany) 

CSX CORPORATION 
GREEN ACQUISITION CORP. 

(Bidviers) 

COMMON STOCX. PAR VALUE $1.00 PER SHARE 
( T i t l e of C las s of S e c u r i t i e s ) 

2083S8 10 0 
(CUSIP NuxBber of C l a s s of S e c u r i t i e s ) 

SERIES A ESOP CONVERTIBLE JUNIOR 
PREFERRED STOCK, WITHOUT PAR VALUE 

( T i t l e of C las s of S e c u r i t i e s ) 

NOT AVAILABLE 
(CUSIP Number of C l a s s of S e c u r i t i e s ) 

MARX G. ARON 
CSX CORfORATION 
ONE JAMES CENTER 

901 EAST CARY STREET 
RICHMOND, VIRGINIA 23219-4031 

TELEPHONE: (604) 782-1400 
(Names, Addresses and Telephone Numbers of Persons Authorized 
to Receive Notices arid Communications on Behal f of B idder) 

With a copy to: 

PAMELA S. SEYMON 
WACHTELL, LIPTON, ROSEN & KATZ 

SI WEST 52ND .•'TPEET 
NEW YORK, NEW YORK 10019 
TELEPHONE: (212) 403-1000 
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This Statement amends and supplement.^ the Tender Of
fer Statement on Schedule 14D-1 f i l e d with thti Securities and 
Excbaz.ge Commission (the 'Commission") on Octsber 16, 1996, as 
previously amended aad supplemented (the •schedule 14D-1"), by 
Green Acquisition Corp. ("Purchaser"), a Pennsylvania corpo
ration and a wholly owned subsidiary of CSX Corporatioa, a Vir
ginia corporatioa (''Parent"), to purchase aa aggregate of 
17,860,124 shares of (i) Common StoeJc, par value $1.00 per 
sha-e (the "Common Shares"), and ( i i ) Series A ESOP Convertible 
Junior Preferred Stock, without par value (together with the 
Commoa Shares, the "Shares"), of Conrail l a c , a Penasylvania 
corporatioa (the "Coa5>aay"), iacludiag, i a each case, the as
sociated Common Stoclc Purchase Rights, upoa the terms aad sub
ject to the coii'iitiOBS set forth in the Offer to Purchase, 
dated October 16, 199t> (the "Offer to Purchase"), as supple
mented by the Supplement thereto, dated November 6, 3'>96 (the 
•Supplement"), and i a the related Letters of Transmii.tal 
(which, together with aay ameadmeats or supplements thereto, 
constitute the "Offer") at a purchase price of $110.00 per 
Share, net to the tendering shareholder in cash. Capitalized 
terms used aad not defined hereia s h a l l have the meanings as
signed such terms i a the Offer to Purchase, the Supplemeat and 
the Schedule 14D-1. 

ITEM 4. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION. 

Sectioa 10 of the Offer to Purchase, as previously 
ameaded and supplemented, i s hereby amended and supplemeated by 
adding the followiag informatioa: 

Credit Agreemeat. In connection with the Offer 
and the Merger, Parent has entered into a Credit 
Agreemeat, dated as of November 15, 1996 (the "Credit 
Agreement"), with Bank of America Natioaal Trust aad 
Savings Associatioa and NationsBank, N.A., as Co-
Syndication Agents, The Bank of Nova Scotia, as Docu
mentation Agent, The Chase Manh'ittan Bank, as Admin
is t r a t i v e Ageat, aad other leaders. The Credit 
Agreemeat has b».-ome effective. The terais aad coadi
tioas of the Credit Agreement aro, except aa sum
marized below, substantially similar to the terms and 
coaditioas of the Commitmeat L e t t i r , previously de
scribed i a Amendmeat No. 1 Co Schedule 14D-1 aad 
fi l e d as exhibit (b)(1) thereto. 

Changes from the terms and coaditioas reflected i a 
the Commitment Letter and the Term Sheet iaclude: 
(i) $800,000,000 of the F a c i l i t y became available upon 
the effectiveness of the Credit Agreemeat, aad before the 
coasummacion of the Offer, i a order to replace at the time 
of effectiveaess Parent's existing credit f a c i l i t i e s , ( i i ) 
satisrac-
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tioa of the l a i t i a l Teader Offer Coadition (as de
fined ia the Credit Agreement) w i l l be a condition to 
the availability of the remainder of the F a c i l i t y , 
( i i i ) the F a c i l i t y includes a $50,000,000 l e t t e r of 
credit subfacility, (iv) i a the event aay govemmen
tal approvals aecessary for the Acquisitioa (as de-
fiaed in the Credit Agreemeat) are f i a a l l y denied or 
in the eveat Pareat abandons the Acquisition, the 
Commitments (as defiaed i a the Credit Agreemeat) w i l l 
be reduced to an amouat (to the extent that the Com
mitments exceed such amouat) equal to the Aggregate 
Outstaading Exteasioas of Credit (as defiaed i a the 
Credit Agreement) plus the aggregate face amount of 
outstaadiag commercial paper of Parent supported by 
the Commitments (after gi'ving ratable effect to any 
ether f a c i l ' <«s of Parent then providing support for 
such comercxa.1. paper) plus $1,500,000,000, (v) upon 
the sale or other disposition of Shares by Parent or 
any Subsidiary (as defined i a the Credit Agreement) 
(other thaa to Pareat or any Subsidiary) , the Commit
ments shall be automatically reduced in an amount 
equal to 100% of the cash proceeds net of certa i a 
expenses from sucb sale or disposition (other than a 
sale or disposition of Shares coastitutiag Uare-
stricted Margia Stock (as defiaed i a the Credit 
Agreemeat)) , (vi) sales of Shares constituting Unre
stricted Margin Stock shall be i a exchaage for cash 
or casb-equivaleats oaly aad the proceeds s h a l l be 
maiataiaed i a cash, cash-equivalents or short-t:erm 
lavestmeats except to the exteat that the Commits«ats 
are reduced by aa equivaleat amouat and (vi i ) the 
obligation of each Leader (as defiaed in the Credit 
Agreement) to make extensions of Credit under the 
Facilit y i s conditioned upon, among other things, (a) 
from aad after the date of satisfactioa of the l a i 
t i a l Teader Offer Coaditioa, there beiag ao pending 
litigatioa or admiaistrative proceediags or other 
legal or regulatory d 'elopmeats (except with respect 
to the peadeacy of STB approval wr any administra
tive, judicial or other contest relating to STB ap
proval) with respect to the Acquisition that, i n the 
reasoaable judgment of at least three of the P r i n c i 
pal Ageats, would be reasoaably l i k e l y to prohibit 
the Acquisitioa or to result i a a Material Adverse 
Effect (as defiaed i a the Credit Agreemeat) and (b) 
the receipt by the Priacipal Agents of a c e r t i f i c a t e 
of a Pareat officer scatiag that ao sucb l i t i g a t i o a , 
proceeding or developments exist in such o f f i c e r ' s 
reasonable judgment. 
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The Credit Agreement i s attached hereto as Exhibit (b) (2) 
and i s incorporated by refereace herein, and the foregoing sum
mary description i s qualified i a i t s entirety by reference to 
such exhibit. 

ITEM 10. AOOITIOMAL INFORMATION. 

(b) Section 16 of che Offer to Pur>..hase, as previ
ously amended and supplemented, i s hereby asMnded and supple
mented by adding the followiag iaformation: 

STB Matters; Acquisition of Control. On Novem
ber 15, 1996, th«i STB issued a proposed schedule pur
suant to which tiM STB %rould issue a f i n a l order 300 
days from the fi-Mng of the application by Parent 
seekiag approval of the Merger. The STB's proposed 
schedule i s subject to a public commeat process ead-
iag oa December 16, 1996, after which the STB i s ex
pected to issue a fiaa l schedule which may or may aot 
be identical to the proposed schedule. 

-3-
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ITEM 11. MATERIAL TO BE FILED AS EXHIBITS. 

a) (1) -- Offer to Purchase, dated October 16, 1996.* 

a) (2) -- Letter of Transmittal." 

a) (3) Notice of Guarantee-1 Delivery.* 

a)(4) Letter to Brokers, Dealers, Commercial Banks, 
Trust Companies and Other Nor\nees.* 

a) (5) Letter to Clients for use by Brokers, Dealers, 
Commercial Banks, Trust Compaaies aad Other Nom-
iaecs.• 

a) (6) -- Suideliaes for Certification of Taxpayer Idanti-
ficatioa Number oa Substitute Form W-9.* 

a) (7) -- Text of Press Release issued by Pareat oa Octo
ber 15, 1996.* 

a) (8) Form of Summary Advertisemeat, dated October 16, 
1996.* 

a) (9) -- Text of Press Release issued by Pareat oa Octo
ber 22, 1996.* 

a)(10) -- Text of Press Release issued by Parent oa Octo
ber 23, 1996." 

a)(11) -- Text of Press Release issued by Parent on Octo
ber 30, 1996.* 

a) (12) -- Text of Press Release issued by Parent on Novem
ber 3 1996." 

a) (13) -- Supplement to Offer to Purchase, dated November 

6, 1996.* 

a) (14) -- Revised Letter of Transmittal.* 

a) (15) -- Revised Notice of Guaranteed Delivery.* 
a) (16) -- Revised Letter to Brokers, Dealers, Commercial 

Banlcs, Trust Coa^anies and Other Nominees.* 

* Previously f i l e d . 

-4-
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SIGNATURE 

After due inquiry and to the best of my knowledge and 
belief, the undersigned c e r t i f i e s that the information set 
forth i a this statement i s true, c o ^ l e t e au.*̂  correct. 

CSZ CORPORATION 

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

Law and Public Affairs 

Satad: November 18, 1996 
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SIGNATUKE 

After due iaquiry and to the best of my knowledge and 
belief, the undersigned c e r t i f i e s that the inforution set 
forth in this statement i s true, cos^lete and correct. 

GREEN ACQUISITION CORP. 

By: /s/Mark G. Aron 
Naae: Mark G. Aron 
T i t l e : General Counsel 

and Secretary 

Oatad: Novmabar 18, 1996 
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EZEII^IT INDEX 

Exhibit 

No. Description 

(a)(1) -- Offer to Purchase, dated Occober 16, 1996.* 

(a) (2) -- Latt.fr of Transiu.ttal. * 

(a) (3) -- Notice of Guaranteed Delivery.* 
(a)(4) -- Letter to Brokers, Dealers, Commercial Banks, 

Trust Companies and Other Noxainees.* 

(a) (5) -- Letter to Clients for use by Brokers, Dealers, 
Commercial Banks, Trust Compani.r* and Otbar Noot-
inecs.* 

(a) (6) -- (Guidelines for Certification of Taxpayer Identi
fication Number on Substitute Form W-9.* 

(a)(7) -- Text of Press Release issued by Parent oa Octo
ber 15, 1996.* 

(a) (8) -- Form of Summary Advertisement dated October 16, 
1996.* 

(a) (9) -- Text of Press Release issued by Parent on Octo
ber 22, 1996.* 

(a)(10) -- Text of Press Release issued by Parent on Octo
ber 23, 1996.* 

(a) (11) -- Text of Press Release issued by Parent on Octo
ber 30, 1996.* 

(a) (12) -- Text of Press Release issued by Parent on Novem
ber 3 1996.* 

(a) (13) Supplement to Offer to Purchase, dated November 
6, 1996.* 

(a)(14) -- Revised Lettei of Transmittal.* 

(a)(15) -- Revised Notice of Guaranteed Delivery.* 

(a)(16) Revised Letter to Brokers, Dealers, Commercial 
Banks, Trust Companies and Other Nominees.* 

Previously f i l e d . 

414 



(a) (17) -- Revised Letter to Clients f o r use by Brokers, 
Dealers, Commercial Banks, Trust Companies emd 
Other Nosiinees.* 

(a) (18) -- Text of Press Release issued by Parant and tba 
Coapany oa November 6, 1996.* 

(a) (13) -- Text of Press Release issued by Parent and the 

Coi^aay on November 13, 1996.* 

(b) (1) -- Commitment Letter, dated October 21. 1996.* 

(b) (2) -- Credit Agreement, dated November 15, 1996. 

(c) (1) -- Agreement and Plan of Merger, dated as of Octo
ber 14, 1996, by and among Parent, Purchaser and 
tha Caafmny.* 

(c) 12) -- Coapany Stock Option Agreement, dated as of Oc
tober 14, 1996, between Parent and the Conpany.* 

(c) (3) -- Parent Stock Opeion Agreement, dated as of Octo
ber 14, 1996, between Parent «uid the Coapany.* 

(c) (4) -- Form of Votiag Trust Agreemeat.* 

(c ) ( 5 ) -- Coaplaint i a Norfolk Southera Corporatioa, et 
a l . V. Coarail l a c , et a l . . No. 96-CV-7167, 
f i l e d on Octob-r 23, 1996.* 

(c)(6) -- F i r s t Ameadfĉ d Complaiat i a Norfolk Southera Cor
poratioa, et a l . V. Coarail Inc., et a l . . No. 
96-CV-7167, f i l e d on October 30, 1996.* 

(c) (7) -- F i r s t Ameadmeat to Agreemeat aad Plan of Merger, 
dated as of November 5, 1996, by aad among Par
eat, Purchaser aad the Compaay.* 

-2-
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EXHIBIT (b)(2) 

EXECUTION COPY 

CSZ CORPORATION 

14,800,000,000 

REVOLVING CREDIT AND 

COMPETITIVE ADVANCE FACILITY 

November 15, 1996 

BANK OP AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION 

NATIONSBANK, N.A. 

as Co-Syndication Agents 

THE BANK OF NOVA SCOTIA 

as Documentation A3«n^ 

THE CEASE MANHATTAN BANK 

as Administrative Agent 
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CREDIT ASREEKENT, dated as of November 15, 1996, 
among CSX CORPORATION, a Virginia corporation, aa Borrower, the 
LENDERS parcies hereCo, BANK OF AMERICA NATIONAL TRUST AND 
SA-VINCS ASSOCIATION and NATIONSBANK, N.A., as Co-Syndication 
Agents, TEE BANK OF NOVA SCOTIA, as Documentation AgenC, 
TEE CEASE HAMEATTAN BANK, as AdminisCracivc AgenC. 

The parcies hereto agree as follows: 

ARTICLE I 

Definitions 

SECTION 1.01. Defiaed Terms. As used i n this Agree
meat, the followiag terms have the meaaings specified below: 

"ABR", when used io reference to aay Loan or Borrow
ing, refers co vhechcr such Loan, or Che Loans coeiprisiag sucb 
Borrowiag, arc bearing inCereaC aC a rate determined refer
ence Co the AlCeraaC<! Base Rate. 

'AcquisiCioL' means Che acquisition of a l l of Che 
Shares by Green by i n i u i a l l y purchasing up to 40% of Che Shares 
(on a fully diluted l a s i s (coopueed excluding any Shares chac 
would be outscanding or issuable upon Che exercise of Che 
Coarail SCock Opcion)) by meaas of one or more Ceader offers 
(including, buC not limited to. the I n i t i a l Tender Offer), 
exercise of che Conrail Stock OpCio::! or otherwise, followed by 
the Merger in which a l l the remaining Shares w i l l be converced 
into che righc to receive shares of common sCock of the Bor
rower aad (Co the cxCcnC Chat 40% of Che Shares have uot there
tofore been purchased by Che Borrower for cash) cas... 

'Acquisition TransacCions' means the colleccive ref
erence Co any macerial acquisition of Shares by the Borrower or 
any Subsidiary, che In i C i a l Tender Offer, Che Second Offer (as 
defined in Che Merger Agreemenc), che Merger, Che creaCioa of 
Che VoCing Truac (aa defined in che Merger Agreemenc) and any 
exercise of che Conrail SCock Opcion, 

"Adjusted LIBO Rate" means, with respecC Co any Euro
dollar Revolving Borrowiag for aay Interese Period, an interest 
race per annum (rounded upwards, i f necessary, Co the nexC 1/16 
of 1%) equal Co (a) Che L.XBO Kate for such Interest Period mul
t i p l i e d by (b) Che Statutory Reserve Rate. 

"AdminisCraCive Ageat* meann The Chase ManhaCtan 
BanJc, i n iCs capacity as adaiaisCraCive ageat for the Lenders 
hereunder, 

"AdmicisCraCive (}uesCionnaire* means an administra
t i v e quescionnaire in a form supplied by Che AdminisCraCive 
Agenc, 

"Affiliate" means, with respecc te a specified 
Person, anocher Person ChaC direcely, or indirecely through oae 
or more incermediarics, Concrols or i s ConCrolled by or i s 
under caamon Concrol wich Che Person specified. 
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•Xgcnca" means che co l l e c t i v e reference eo Che Adsuc-
is e r a c i v e AgenC, che Co-Syndicacion Agencs and Che DocumcnCa-
Cion Agent. 

"Aggregate Outscanding Exccnsions of CrediC* means, 
aC any cime, an amount equ^l to Che sxim of (a) che aggregate 
Revolving CrediC Exposure of Che Lenders ac such Cime and (b) 
Che aggregaCe principal amounc of outstanding Compecicive Loans 
of Che Lenders ac auch cime. 

"Agreeaent" means chis CrediC Agreement, as amended, 
supplemented or otherwise modified from Cime Co Cime. 

"AltemaCe Base Rate* means, for any day, a rate per 
.Tifitn.. equal Co Che greater of (a) Che Prime Rate in effecc on 
such day and (b) Che Federal Funds Effeccive RaCe in effecc on 
sucn day plus 1/2 of 1%, Any change in Che AlCemate Base Rate 
due CO a change in Che Prime Race or che Federal Funds Effec
cive Rate s h a l l be effeccive from and including the effective 
date of auch change i a the Prime Race or che Federal Pund.i 
E f f e c t i v e Race, respeccively, 

"Applicable Percencage* means, with respect Co asy 
Lender, che percencage of che total Commitments represented by 
such Lender's CcBnitmest. I f the Cnmmi tmenta have terminated 
or expired, che Applicable Percencages s h a l l be decermined 
based upon che Commicmcncs mosc recencly in effecc, giving 
e f f e c c eo any assignments. 

"Applicable Rate" means, for any day, wich respect to 
any Eurodollar Revolving Loaa, or with resp< :t to the f a c i l i t y 
fees payable hereunder, as the case may be, he applicable race 
per set forth below under Che capclon * IBOR Margin* or 
" F a c i l i c y Fee", as the case may be, based upon Che racings by 
Moody's and S&P, reapcccively, applicable on such daCe Co che 
Index DebC: 

Index Debt 
Ratings 

(SfcP/Moody's) 

F a c i l i t y Fee 
(baais points 
per annum) 

.MBOR Margin 
(baais points 
per annua) 

Category 1 
Category 2 
Category 3 
Category 4 
Category 5 
Cacegory 6 

A/A2 or higher 
A-/A3 
BBB*/Baal 
BBB/Baa2 
BBB-/Baa3 
BBt'/Bal or lower 

c.e 
7.0 
8.5 
10.0 
12.5 
IS.O 

14.0 
13.0 
16.5 
20.0 
22.5 
3S.0 

For p'jrposes of che foregoing, (1) i f neicher Moody's nor S&P 
s h e l l have in effecc a rating for Che Index Cebt (other than by 
reason cf Che circumscances referred Co in che l a s t cwo scn-
Ceaces of Chis definicion), chen boCh auch racing agencies 
s h a l l be deemed Co have eaCablished a racing i n CaCcgory 6; 
( i i ) i f only one of Moody's or S&P s h a l l have in effecc a rat
ing for the Index Debt, then the Borrower and the Lendera w i l l 
negotiate in good f a i t h co agree upon another rating agency to 
be aubscicuced by an amendment to t h i s Agreement for the rating 
agency which ahall not have a racing i n effect, and in the 
abaence of such amendment Che Applicable Race w i l l be decer
mined by reference Co the available rating; ( i i i ) i f Che raC-
inga esCabliahed or deemed Co have 

-J. 
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been eatabliabed by Moody's and S&P for the Index Debt a h a l l 
f a l l within different Categori««, the Applicable Rate ahall ba 
baaed on the higher of the two rating* unleaa oae of the two 
ratinga i a two or more Categensa lower chaa the other, i n 
which caaa tha Applicable Rat* ahall be determined by reference 
to the Category next below that of the higher of the two 
ratinga; and (iv) i£ the ratings established or deemed to have 
beea eatabliabed by Moody's and S&P for the Index Debt s h a l l be 
chaaged (other thaa «.•> a reault of a chaage in the rating 
ayatea of Moody'a or S&P), auch change ahall be effective aa of 
the date on which i t ia f i r a t announced by the applicable 
rating agency. Each change ia the Applicable Rate ahall apply 
during the period commencing on the effective date of auch 
change and ending on the date iaaediately preceding the 
effective date of the aext auch change. I f the rating ayatem 
of Moody'a or SAP ahall change, the Borrower and the L«ndara 
ahall negotiate in good faith to aaead thia definition to 
r e f l e c t auch changed rating ayatea or the unavailability of 
ratinga froa auch ratiag agency aad, peadiag th* effectiveaeaa 
of any such aeendnent, tha Applicable Rate ahall be determiaed 
by reference to cha ratiag or ratinga aoat recently i a e f f e c t 
prior to auch chaage or ceaaacion. I f both Moody'a aad S&P 
ahall ceaae to be in the buaineaa of rating corporate debt 
obligationa, the Borrower and th* Lendera ahall negotiate i n 
good faith to agree upon a aubatitute rating agency and to 
amend the referencea to specific ratings i a chis d e f i a i c i o a eo 
re f l e c t the ratiaga uacd by auch aubatitut* rating ageacy, aad 
ia the abaence of such amendaent than both auch ratiag ageaciea 
ahall be deemed to have eatabliabed a rating in Category 6. 

"Aj aigsaeat aad Acceptaac*' acana aa aaaignaeat and 
acceptaaci catered into by a Leader and an aaaignee (with the 
conaent of aay party whose coaaent ia required by Seccion 
9.04), and accepted by the Adaiaiatrative Ageat, i a the form of 
Exhibit A or any other form approved by .<ie Admiaiatrativ* 
Agent aad th* Borrowar. 

"Attributable Debt" a*ana, at any cat* with reapact 
to aay Sale/Leaacbaclc Traaaaction i a reapact sf which the o b l i 
gationa o£ the Borrower or any Subaidiary do aot conacitute 
Capital Leaae Obligatioaa, th* aggregate amount of reatal pay-
aente due froa the Boirower or auch Subaidiary under the leaae 
eatered into in connection with auch Sale/Leaaebac)c Tranaaction 
during the reaaining term of auch leaae, net of rental paymenta 
which have been defcaacc or aecured by depoaita, diacouatcd 
froa the reapective du« t',atea thereof to auch date uaing a dia-
eount rate equal to tb* diacouat rate that would then be used 
to calculate the amount of Capital Leaae Obligatioaa with 
raapact to a comparable capital leaae. 

"Availability Period' aaaaa th* p*riod froa and 
including th* E£f*ctive Date to but excluding the e a r l i e r of 
the Maturity Date and th* date of termination of the Comit-
aeata. 

•Board" aeani th* Board of Governoia of th* Federal 
Reaerve Syatea of th* United Stataa of Aaerica. 

tioa. 
"Borrowar" B*aaa CSX Corporation, a Virginia corpora-

"Borrowing" r.*aaa (») Revolviag Loaas of the aame 
Type aadc, coaverted o: continued oa th* aaa« dat* aad, i a th* 
caa* of Eurodollar Loana, aa to which a aiagl* Iat«r*ac Period 
i a i a e f f * c t or (b) a Coap*tit.ve Loaa or group of Coapetitive 
Loaaa of the aame Type aad* oa ih* aaae date aad aa to which a 
aiagle Iaterest Period ia i a effect. 
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•Borrowing Requeat" means a request by Che Borrower 
for a Revolving Borrowing in accordance wiCh Seccion 2.03. 

•Business Daŷ  means any day chac is noC a Sacurdey, 
Sunday or ocher day on which consaercial banks ia New York Cicy 
are authorized or required by law to remain closed; provided 
that, when used in conneceion wich a Eurodollar Loan, Che Cerm 
•Buaineaa Day shall also exclude any day on which banks are 
noc open for deal.\ngs ia dollar deposics in che London incer-
baaX narkeC. 

•Capical Lease Obligatioaa^ of any Person means the 
obligations of such Person tc pay rent or other amounts under 
aay lease of (or other arrangement conveying Che righC Co use) 
reel or personal propercy, or a combination chereof, which 
obligations are required to be claaaified and accounted for as 
capical leaaea on a balance sheet of auch Person under GAAP, 
aad Cha amounc of auch obligaciona ahall ba Che capicallsed 
amounc chereof decermined in accordance wich GAAP. 

•Ca,' Collateral Accounf has tb* meaning asaigned Co 
such cerm in .j^ccion 2.10(c). 

•Chaage in Concrol• means (a) che acquisicion of own
ership, directly or indirectly, beneficially or of record, by 
any Person or group (within the meaning of the Securieies 
Exchange AcC of 1934 aad Che rules of Che Securieies and 
Exchange CoBBBission chereunder as in effect on the date here
of) , of ahares representing more thaa 30% of the aggregate 
ordinary voting power represented by Che isaued aad oucscanding 
capical acock of che Borrower; (b) occupation of a majoricy of 
Che aeaes (other chan vacaac aeaca) on che board of direccors 
of Che Borrower by Peraona who were neicher (i) noiainaced by 
Che board of directors of the Borrower nor (ii) appoinced by 
direccora so nominaCed; or (c) the acquiaition of direct or 
indirect Control of the Borrower by any Peraon or group, 

•Change in Law" mcana (a) the adoption of any law, 
rule or regulation after the date of this Agreement, (b) any 
change in any law, rule or regulation or in the interpretation 
or application thereof by any Govemmental Authority after the 
dace of chis Agreement or (c) compliaace by any Lender or any 
Issuing Bank (or, for purpoaea of Section 2.14(b), by any lemm
ing office of auch Leader or by such Leader's or Isauiag Barb's 
holding coispaay, if aay) with any requeat, guideline or direc
tive (whether or not having the force of law) of any Govemmen
tal Authority made or isaued after the date of thia Agreement. 

•Claaa" refers, when uaed in reference to any Loan or 
Borrowing, to whether auch Loan, or the Loana coa«)riaing auch 
Borrowing, are Revolving Loana or Competitive Loana. 

•Code* meana the Intemal Revenue Code of 198S, as 
amended from time to tis^e. 

•Commitment* aeaaa, with reapact to each Leader, the 
comiement of auch Leader to maJce Revolving Loaaa and to 
acquire parcicipacions in LeCCera of Credit hereunder, 
expresaed aa an amouat repreaenting the maximum aggregate 
amount of auch Lender's Revolving Credit Expoaure hereunder, as 
auch comitmeat may be (a) reduced from time to time pursuaat 
to Sectioa 2.OB and (b) reduced or increased from time to time 
pursuaat to aaaignments by or to 
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such Lender pursuant to Section 9.04. The i n i t i a l amount of 
each Lender's Coamnitisene i s see forth on Schedule 2.01, or in 
the AssignmenC and AccepCaace pursuant Co which such Lender 
s h a l l have assumed i t s Crrnimitment, as applicable. 

•Co^eciCive Bid^ means an offer by a Lender to make 
a Cooq^eCitive Loan i n accordance wich Seccion 2.04. 

•Coapecicive Bid Rate* meaas, with respecc Co any 
Coi^etitive Bid, Che Margia or Che Fixed RaCe, es applicable, 
offered by Che Leader making such C o ^ e t i e i v e Bid. 

"Competitive Bid RequesC" meaas a requesC by che Bor
rower for C o ^ e t i c i v e Bids in accordance wich SecCioa 2,04. 

tioa 2.04. 
•Coapetitive Loas^ means a Loaa made pursuant Co S< 

"Cospetitive Loan Note" has Cbe meaning asaigned Co 
sucb term in Seccion 2.09(e), 

eiea. 
"Coarail" means Ccarail l a c . , a Peansylvaaia corpora-

"Coarail Stock Option* meaas ehe opCion granCed Co 
the Borrower pursuanC Co the Conrail SCock Opcion Agreemenc. 

"Conrail Stock Option Agreemenc meaas Che SCock 
Optioa AgreexMnC, dated as of OcCober 14, 1996, becween the 
Borrower and Conrail. 

•Control" meaas the possession, directly or i a d i -
reccly, of Che power Co direcc or cause Cbe direccion of Che 
managemenc or policies of a Person, whecber Chrough Che a b i l i c y 
to exercise voting power, by conCracc or ocherwise, "ConCrol-
ling* and "Controlled" have meanings correlacive CbereCo, 

"Co-Syndicecion AgenCs" means Cbe colleccive refer
ence Co Bank of America NaCionel Trusc and Savings AssociaCion 
and NacionsBank, N.A., in their respeccive cepacicies as co-
syndicecion agenCs hereunder. 

"DebC* means, as Co Che Borrower or any Subsidiary aC 
aay dace of determiaation Chereof, aay obligacioa of Che Bor
rower or such Subsidiary, as Che cese may be, Co cbe exCenC 
Chac such obligacion should be reflected in *Shorc Term DebC" 
or "Long Teem DebC" on a consolidaCed balance sheec or scace
menc of financial position of the Borrower aC such date i n 
accordaace with GAAP. 

"Default" means eay evene or condition which consti
tutes iin Evene of DefaulC or triiich upon noCice, lapse of Cime 
or both would, unless cured or waived, became aa Eveac of 
Oefaule. 

"Disclosed Matcers* means Cbe ecCioas, suits and pro
ceedings and Cbe environmencal maccers disclosed i n Sebedule 
3.06. 

-5-
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•Oocuawacatioa Agent* s«aaa Tha Baak of Kora Scotia, 
i n i t a capacity aa docuaentation agent hereunder. 

•dollars^ or •$• rcfara to lawful money of tba United 
SCatea of Aaerica. 

"Effective Date* acans th* dat* on which the condi
tions specified i n Section 4.01 ara aatisfied (or waived in 
accordaace wich Sectioa 9.02). 

•Environmental Lawa* aaaaa a l l lawa, rulea, regula
cions, codaa, ordinance*, ordara, decreea, judgaaaca, iajuac-
tioos, aoticea or blading agr**a«ncs iaauad, promulgated or 
eatered into by any Covemaental Authority, relating i a aay way 
to the eaviroaaeae, praaarvacioa or reclamation of aatural 
raaourcea or th* maaagaaaat, r*l*aa* or thr*at*a*d ralaaaa of 
aay aasardoua Material. 

•Eavirosaeatal U a b i l i e y aaaaa any l i a b i l i t y , coa-
clageac er othetwlae (i&jludlag any l i a b i l i t y for daaagea, 
costa of eaviroaaeatal reaediatioo. finea, peaaltiea or indea-
n i t i e a ) , of the Borrower or any Subaidiary directly or indi
r e c t l y resulting from or baaed upoa (a) violation of aay £nvi< 
ronaaacal Law, (b) the generation, aae, haadliag, traasporta-
eioa, aeorag*, creataant or diapoaal of aay Raxardoua Matari
a l s , (c) expoaure to any Eazardoua Matcriala, (d) th* ralaaaa 
or threatened releaac of any Eazardoua Materiala into th* envi-
ronment or (e) any contract, agtecacnt or other coaa«naual 
arrangeaeat purauant to which l i a b i l i t y i a aaauaed or iapoaed 
wich respect to aay of tha foregois.g. 

•ERISA* aaaaa the Employ** R*tirca*at Incom* Security 
Act of 1974, aa aaandad froa tiaa to time. 

•ERISA AffUiate^ acaas aay trade or buaineaa 
(whether or not inct-.^orated) that, together with the Borrower, 
i s treated as a aingle coployer under Section 414(b) or (c) of 
tha Code or, aolaly for purpoacs of Section 302 of ERISA and 
Section 412 of the Coda, ia created aa a aingle employer under 
Sectioa 414 of the Code. 

•ERISA Event* saana ia) any *r*portabl« ev«at*, aa 
defiaed i n Section 4043 of ERISA or the regulation* iaauad 
thareuadar with reapact to a Plan (other than an event for 
wJSiich Cha 30-day notice period ia waived); (b) the exiatanc* 
with respect to any Plan of an *«ecuaulated funding deficieaey* 
(aa defiaed i a Sectioa 412 of th* Cod* or S*ctioa 302 of 
ERISA), wh*th«r or not waived; (e) tha f i l i n g purauant to Sec
tion 412(d) of the Cod* or S*etion 303 (d) of ERISA of aa appli-
catioa for a waiver of the ainimua fuaoiag staadard with 
rcap«ct to any Plan; (d) the iacurrcacc by the Borrower or aay 
of i t a ERISA A f f i l i a t e a of any l i a b i l i t y \inder T i t l e IV of 
ERISA wich respact to tha teraiaatioa of aay Plan: (e) the 
receipt by the Borrowe: or any ERISA A f f i l i a t e froe th* PBGC or 
a plaa adainiatrator of any notic* relating to aa iateation to 
tenunacc any Plaa or Plana or tc appoint a trustee to adaiinia-
t«r aay Plaa; (f) the iacurreac* by the Borrower or any ot i t a 
ERISA A f f i l i a t e a of aay l i a b i l i t y with reapact to tha with
drawal or p a r t i a l withdrawal froa aay Plaa or Multiemployer 
Plaa; or (g) th* r*e*ipt by t t * Borrower or aay ERISA A f f i l i a t e 
of aay aotiee, or th* r*c*ipc by any Multi«mploy*r Plaa from 
th* Borrower or any ERISA A f f i l i a t e of any notice, concerning 
the iapoaition of Withdrawal L i a b i l i t y or a determination that 
a Multiaaployer Plaa i a , or is expected to b*, inaolvaat or i a 
reorganixatioa, within th* aaaniag of T i t l e IV of ERISA. 
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"Eurodollar", whan usad i a rafaraae* to aay Loaa or 
Borrowiag, rafars to tbather such Loaa, or cha Loaaa coaqjriaiag 
such Borrowing, ar* bearing iaterest at a rat* dat*zmiaad bv 
rafaraaca to tha Adjuatad LIBO Rat* (or, i a th* caaa of a Com
petitive Loaa, tha LIBO Rata). 

"Event of Default" haa cha aaaniag aaaigaad to such 
term i a Article V I I . 

"Excluded Taxaa* means, with raapact to th* Adaiaia
trative Agaat, aay Leader, aay laauiag BaaJc or aay othar 
racipiaat of any payaant to b* aad* by or cn aecouac of aay 
obligatioa of th* Borrower h*r*uad*r, (a) iaeoa* or fraachiaa 
taxaa iapoaed on (or aaaaurad by) incoaa and any branch profits 
taxaa iapoaed as a rarult of a prasant oz fozaar coonsction 
baCwaaa the Aftainiatrativ* Agaat, aay L*ad*r, any laauxng Bunk 
or othar racipiaat of auch paymant aad th* jurisdiction of che 
gnvai iiaaiital authority iapoalag auch tax or aay p o l i t i c a l aub-
dlvlaioa or taxiag authority tharaof or therein (oth*r than aay 
auch eoDaactioa ariaiag aolaly frca th* A^biniatrativ* Agaat, 
such Leader or auch laauiag Baak havlag axacutad, daliv*r*d or 
parfozaad i t a obligatioaa or received a payaaat under, or 
•afore*d, thia Agraaaaat) aad (b) in th* caa* of a For*ign 
Leader (oeh*r thaa aa aaaigaee purauaat to a r*qu*st by th* 
Borrowar under Sectioa 2.1t(b)), aay withholding tax that i a 
iapoaed oa awunta payable to auch Foraign L*ad*r at th* tiaa 
auch Fo'aign L«nd*r baeoaaa a party to thit Agr*«a*nc or ia 
attributabl* to auch Foraigs I.aadar'8 f a i l u r * or inabi l i t y co 
eoatply with Sactioa 2.1C(*), *xe*pt to th* *xt*at that such 
Foreign Lander's aaaigaor ( i f aay) %raa eatitled, at th* time of 
aaaigaaant, to racaiva additional amouata froa tha Borrower 
with r*speet to auch withholding tax purauant to Section 
2 . I f ( a ) , 

•Bxiatlag Credit F a e i l i t l e a ^ has tha aaaniag aaaigaad 
te such term in Sectioa 3.12. # 

•F*d*ral Fuada Effactiv* Rata* a«aas. for aay day, 
tha (raighted average (rouadad upwards, i f aecaasary, co the 
aext 1/100 of 1%) of the rates en overnight Padaral funds 
traaaactiona with aambara of th* F*d*ral Raaarva Syatea 
arrangad by Federal fuada brokara, aa published on tha a*xt 
auccaadiag Buaiaaaa Day by tha Federal Raaarv* Baak of K«w 
York, or, i f auch rata i a not ao publiahad for any day that i s 
a Buainaaa Day, tha average (rounded upwards, i f necessary, to 
th* a*xt 1/100 of 1%) of th* quotatioaa for auch day for such 
traaaactioas received by the Adaiaiatrative Agaat froa three 
Federal fuada brokara of recognized steading sal*ct*d by i t . 

"Finaacial Officer* aaaaa tha chlaf financial o f f i c 
er, principal accouacing offiear, Craaaurar or coatrollar of 
the Borrower. 

"Fixed Rata* aaaaa, with raapact to aay Coapaeltiva 
Loaa (other thaa a Eurodollar Coapetitive Loaa), tha fixed rate 
of laeereat par aaaua apacifiad by tha Leader making such Coa
petitive Loaa i a i t a related Coapetitive Bid. 

*Flx*d Rat* Loaa* aaaaa a Ceapatitiva Loaa beariag 
iataraat at a Fixed Rata. 

'Foraiga Lander* aaaaa any Lander that ia organized 
uader tha lava of a jurladietlon other than th* Onit*d Statas 
of America, aay State thereof or the Oiatrict of Culuaibia. 

"Foraiga Subaidiary" aaaaa aay Subsidiary chat ia 
organized undar th* lawa nf a jurisdiction othar thaa Cha Dnit-
ed Statea of Aaerica, aay State thereof or th* Di s t r i c t of 
Coliaibia. 

-7-

426 



"GAAP" geaerally accepted accounting principles 
iu "*<* United Statea of Aaerica. 

•Govemmental Authority^ meaas the goveraaent of Che 
UBited Statea of America, aay other aacion or aay p o l i t i c a l 
subdiviaion thereof, whether atate or local, and any agency, 
authority, iaatruaentality, regulatory body, court, cencral 
bank or ocher eatity excrciaisg •x*cutiv*, l * g i a l a t i v * , judi
c i a l , taxiag, regulatory or administrative powera or functioaa 
of or pertaining to goverameat. 

•Greea* aaaaa Green Acquiaition Corp., a wholly-owned 
subsidiary of the Borrower. 

"Cuaraataa* of or by aay Person (the 'guarantor*) 
aeau:* aay obligatioa, coatiageat or otherwise, of the guaraator 
guaranteeiag or haviag the ecoaomic effect of guaraatceing aay 
ladebtedaasa or other obligacion cf any ocher Peraon (the • p r i 
mary obligor*) i s asy maaaer, whether di.-ectly or indirectly, 
atwi including aay obligatioa of tha guaraator, direct or i a d i 
rect, (<-• to purchaae or pay (or adveace or aupply fuada for 
th* pure aaa or paymaat of) auch Indabtcdneaa or othar obliga
tion or to purciiase (or to advance or aupply funds for the pur
chaae of) aay c o l l a t e r a l aeeuriey for the payscat thereof, 
<b) to purchaaa or leaae property, aaeuritica cr aervieea for 
the purpoae of aasuring the owner of auch Indebtedneas or other 
obligation of the payment chereof, (c) to aaisCain working cap
i t a l , equity capital i,r any other financial aeateiBeat coaditioa 
or l i q u i d i t y of the primary obligor ao aa to aaable tne primary 
obligor to pay auch Indah'tedaeaa or othar obligat-x^^ or (d) as 
aa aceouat party i a respect of any l a t t e r cf ere l i t ox l e t t e r 
of guaranty isaued to aupport auch IndebtevJnea' or obligatioa; 
provided, that tha term Guaraatce s h a l l not iaclude endorae-
menta for collection or depoait in the ordinary courac of buai
naaa . 

"Eazardoua Materiala* aaana a l l explc^iv* or radioac
tive aubatancaa or waatcs and a l l hazardous oi toxic aub-
•caacea, waates or other pollutanta, iacludiag petroleum or 
petroleum d i a t i l l a t a a , aabeatoa or aabeatoa containing aateri-
a l J polychloriaated bipheayls, radon gaa, iafectioua or medi
cal waates and a l l other aubatancaa or waatea ol any nature 
regulateii purauant to any Environmental La>. 

•Hedging Agreeaent* meana any -atcreat rate protec
tion agreezwnt, foreign currency exchaage agreeaent, comodity 
price protection agreement or other interest or currency 
exchange rate or coamodity price hedgiag arrangement. 

*Isd*btedneaa* of aay paraon aeaaa, without duplica-
tioa, (a) a l l payaant obligationa of auch Peraon for borrowed 
aoaay or with respect to depoaita or advancaa of any kind, 
(b) a l l payment obligatioaa of auch Pe: aon evidenced by boada, 
debeaturea, aotea or a i a i l a r iaatruaaata, (c) a l l obligations 
of auch Peraon upon wh^ch interest charge* are cuacoaarily 
paid, (d) a l l paymanC obligationa of auch Person under condi
tional a a l * or other t i t l e retention agreeaenta relating to 
property acquirad hy auch Peraon, (a) a l l payaant obligationa 
of such Peraon in raspact of the deferred purchaae price of 
property or services (excluding current ae^oimta payable 
incurred i a the ordinary course of buaineaa), (f) a i l Indebted-
ncaa of othera secured by (or for which the holder of auch 
ladebtedaeaa ha* aa cxiatiag right, contiagent or otherwiae, to 
be aecured by) any Lien on property owned or acquired by such 
Peraon, whether or 
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uot the Indebtedness secured thereby has been assumed, (g) a l l 
Guarantees by such Person of Indebtedness of others, (h) a l l 
Capital Lease obligations of s..e». «>'.:rson, (i) a l l payment 
obligations, conCingenc or ocherwise, oi such Person as lua 
accousc parcy in respecc of leccers of credic aad lecCers of 
guarancy and (j) a l l paymenc obligacioas, conCingenc or 
ocherwise, of such Person in respect of bankers' acceptances. 
The Indebtedness of any Person shall include the Indebtedness 
of any other cneicy (including any parcnership in which such 
Person ia a general parcaer) Co Che extent such Person is 
liable therefor as a result of such Person's ownership interese 
in or ocher relationship wich such encity, except Co the extent 
Che terms at such Indebtedness provide that such Person i s noc 
liable chercfcr. 

•Indemnified Taxes^ means Taxes arising direcely from 
any paymenc made hereunder cr froa Che execucion, delivery or 
cnforcemenc of, or ocherwise wich respect co, Chis Agreemenc 
ocher Chan Excluded Taxes ead Other Taxes. 

"ladex DebĈ  means senior, unsecured, long-cerm 
indebtedness for borrowed money of the Borrower that is noC 
guaranteed by any other Person or subject to any other credit 
eahaacamcat, 

•Informacion* haa che meeaiag assigned Co auch cerm 
in Sectioa 9,12, 

•Inicial Teader Offar^ means che Tender Offer com
menced by meana of the Offer to Purchase, dated October 16, 
199S, as amended from time to cime, by which Green has offered 
Co purchase for cash 17,860,124 Sharea of Conrail for $110 aec 
-vr share, which offar wi l l expire at 12:00 midaight, Kcw York 
C t y time, on Wedaeada/, November 20, 1996, unleas extended by 
the Borrower aad Green. 

•Initial Tender Offer Condicion^ means che condicion 
Chac ehe Tnitial Tender Offer ahall have been or shall concur
rently be conausmated In accordance with applicable law and Che 
Merger Agreement. 

*Inte:eat EleeCicn Request* loeaaa a requesC by che 
Borrower co ccnverc or coaci.iue a Revolving Borrowing ia accor
dance wiCh Section 2,07. 

'Interest Payioeac Dace* means (a) wich respecc to any 
ASR 'Loan, che last day of each March, June, September and 
December, (b) with respecc Co any Eurodollar Loan, cbe lasc day 
of Che XnCerest Period applicable Co che Borrowing of which 
such Loan is a pare aad, in Che case of a Eurodollar Borrowiag 
with an Interest Period of more then three months' duration, 
each day prior co che lasc day of such Incerese Period chaC 
occurs ac intervals of three months' duration after the f i n e 
day of such InCeresC Perio>i and (c) vitb respect to any Fixed 
Rate Loan, the last day of the Interest Period a',^licable Co 
Che Borrowing of wnich suck Loan is a p«rc and, in Che case of 
a Fixed Race Borrowing wich an Incerese Period of more Chan 90 
days' duracion (unleaa ocherwiae apccified in Che applicable 
Coi^eciCive Bid Request-.) , each day prior Co the last day of 
such Iaterest Period taae occurs ac incervals of 90 days' dura
cion afCcr ehe firsc day of such Incerese PerioH and any ocher 
daces chac are apccified ic che applicable Competitive Bid 
Request as Interest Payment Dates with respect to such Borrow
ing. 
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•Interest Period* aaana (a) with respect to aay Euro
dollar Borrowiag, the period commencing on the date of such 
Borrowiag and ending on the nuacrically corresponding day in 
the calendar month that i a one, two, three or aix aonths thez:-
after, as the Borrower may elect, and (b) with respect to any 
Fixed Ra. ~ Borrowing, the period (which ahall not be leaa thaa 
7 days or acre thaa 360 days) conteaciag oa ehe date of auch 
Borrowing and ending on the date apacified in tha applicable 
Competitive Bid Requeat; provided, that (i) i f any Intareat 
Period would aad on a day other than a Buainaaa Day, such 
Zntarcat Period ahall be extended to the aext aucceeding Buai
aaaa Day unlea*, i a the case oi a Eurodollar Borrowiag only, 
auch aext aucceeding Buaineaa Day would f a l l in the next calen
dar month, in which caaa auch Interest Period s h a l l end on the 
aext preceding Busiaesa Day and ( i i ) aay latereat Period per-
taiaiag to a Eurodollar Borrowing that coaaancea on Che laac 
Buainaaa Day of a calendar month (or on a day for which there 
i a no numerically correaponding day in Che laat calendar month 
of auch Iaterest Period) ahall end on the laat Bueiaeaa Day of 
the laat caleadar month of auch Interaat Period. For purpoaas 
hereof, tha date of a Borrowing i n i t i a l l y ahall be the date on 
which auch Borrowing ia aad* and, i n th* caa* of a Revolving 
Borrowing, thereafter ahall be the effective date of tha aoat 
recent converaion or coatiauatioa of auch Borrowiag. 

•Isauiag Baak" aeaaa each of Baak of Aaerica Natioaal 
Tmst aad Saviaga Aaaociation, Th* Bank of Nova Scotia, Th* 
Chaae Manhattan Bank, MationaBank. N.A. and their reapective 
A f f i l i a t e a , i a thair respective capacitiea as isauera of Let-
Cera of Credit hereunder, and their respective aucceaaora in 
such capacity aa provided i n Section 2.05(i) . 

'LC Disburaeaeat' aeaaa a payaent made by aa laauiag 
Bank pursuant to a Latter of Credit. 

"LC Expoaure' aaana, at any time, the aum of (a) the 
aggregate undrawn aaount of a l l outstanding Letters of Credi'.: 
at such tiae plus (b) the aggregate aaount of a l l LC Diaburae-
aenta that have not yet baan reiaburaed by or on behalf of the 
Borrower at auch time. Th* LC Exposure of any Lender at aay 
time ahall be i t a Applicable Percentage of the total IJC Expo
sure at auch t i a a . 

'Lendera' aeaaa Che Peraoaa lisCed oa Schedule 2.01 
aad aay other P«raon that ahall have becoae a party hereto pur
auaat to an Ajtnignaant and Acceptance, other than any auch Per
aon that ceases to be a party hereto purauant to aa Aaaignaeat 
aad Acceptaacc or pursuaat to Section 2.18. 

"Lattar of Credit' eaans aay leCCer of credit iaauad 
pursuant to thia Agreeaent. 

'LIBO Rate* aeaaa, wich reapact to aay Eurodollar 
Borrowiag for aay latereat Period, the rate appeariag oa Page 
37S0 of the Telerate Service (or oa aay aucceaaor or aubatitute 
page of such Service, or aay aucceaaor to or aubatitute for 
auch Service, providing rate quotaticna coaparabl* to thoae 
currencly provided on auch page of auch Servicr, aa determined 
by che AdminisCraCive AgenC froa cime Co cime .ior purpoaea of 
provid-'-a quotationa of intereat ratea a p p l i c a t l * eo dollar 
depoaita in the London interbank market) at apjiroxiaately 11:00 
a.a., Loudon tiae, two Buaineaa Daya prior to the coaaenceaant 
of auch Intereat Period, aa the rate for dollar depoaita with a 
maturity comparable to auch Intereat Period. Xa the event that 
auch rate i a not available at such time for any reason, thea 
the 'LIBO Rate* wich reapact Co such Eurodollar 
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Borrowing for sucb Interese Period shall be Cbe race ac wbicb 
dollar deposits of $5,000,000 and for a n-eCurity comparable Co 
sucb Interese Period are offered fay Cbe priacipal London office 
of tbe AdBuLnistraeive Agenc ia ismediately available funds i a 
Cbe London interbank market ae approximately 11:00 a.m., l.andon 
Cime, Cwo Business Says prior eo cbe camaencemeac of sucb 
Interese Period. 

*Liea* means, (a) with respect to aay asset, (i) aay 
mortgage, deed of trusc, lien, pledge, hypoCbecation, eacai-
brance, charge or securicy inCeresC ia, oa or of such assec, or 
( i i ) tbe interest of a vendor or a lessor under aay conditional 
sale agreemenc, cepieal lease or ei t l e retention agreemeae (or 
aay fiaancing lease baviag substantially tbe same ecoaomic 
effect as aay of tbe foregoing) relating to sucb assec aad 
(b) i a Cbe c»-e of securieies, any purchase opeion, c a l l or 
similar rif/ht of a third party with respect to sucb securities 
(otber tha.1 wicb respect to tbc capital stock of aay Foreign 
Subsidiary any sucb option or right granted consistent with 
ttae pest practice of Cbe Borrower aad the Subsidiaries) , 

*Loaas* means cbe loans siade by Cbe Lenders to tbe 
Borro«rer pursuaat to tbis Agreement. 

•Maiority Lenders* means, et any Cime, Lenders having 
devolving Credit Exposures end unused Cosmiitments representing 
at least 51% of tbe sum of ehe CoCal Revolving CrediC Exposures 
aad unused Coasaicments at such time; provided that, for pur
poses of declaring tbe Loans Co be due aad payable pursuant Co 
ArCicle 7TI, and for a l l purposes afcer Cbe Loans become due 
aad payable pursuaat Co Article VIZ or the Cojmai Cments expire 
or terminate, tbe outstanding C>!iBpetitive Loans of tbe Leaders 
sh a l l be included in their respactive Revolving Credit Expo
sures m determining Che KajoriCy Lenders, 

*Margin* means, wich respect to any Competitive Loaa 
beariag interest at a rate baaed on the LIBO Rate, the marginal 
rate of iaterest, i f aay, to be added to or subtracted from tbe 
LIBO Kate Co deCermine Che race of inCeresC applicable Co such 
Loan, as specified by ehe Leader maJcing sucb Loan in i t s relat
ed Competitive Bid. 

*Margin Stock* has ehe meaning assigned Co such Cerm 
i a KegulaCion 17 (including, so long as cbe sasw coasciCute 
Kargia Seock uader Regulacion U, tbe Shares). 

*Keterial Adverse Effect* meana an adverse effect on 
tbe business, assets, operations or condition, financial or 
otherwise, of tbe Borrower and ehe Subsidiaries, taken as a 
whole, i a an aggregate amouat in excess of aa aaount equal to 
3% of Total Sbaretvolders • Equity. 

*Katerial Indebtedness* steaas Indebtedness (otber 
than tbe Loans aad Letters of Credic) of any oae or aore of tbe 
Borrow* - aad Che Subsidiaries in an aggregaCe principal amounc 
exceeding $7 5,000,000. 

*Maturity Date* means Noveaiber 15, 2001. 

•Merger* means the merger of Green aad Coarail, 
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"Merger Agreement* means tbe Agreement and ?lan of 
Merger, dated as of October 14, 1996, by and rmong Coaz^il, 
Green aad tbe Borrower, as amended by tbe F i r s t Ameadsiea.̂ . 
tbereto, dated as of November S, 1996. 

*Moody'8* means Moody's Investors Service, Inc. or 
aay successor to i t s corporate debt ratings business. 

*Hultieaployer Plan* SMans a sultieaployer plan es 
defiaed i a Section 4001(a) (3) of ERISA. 

•Net Cash Proceeds* means, with respect to any sale 
or otber disposition of Shares, tbe cash proceeds (including 
casb equivalents and aay cash payments received by way of 
deferred payaent of principal pursuanc Co a noCe or ins Call men C 
receivable or purchase price adjusCaenC receivable or ocher
wise, but oaly as and wfaea received) of sucb sale or otber dis-
positiea received by tbe Borrower or any Subsidiary, net of a l l 
attorneys' fees, aecouatants' fees, investment banking fees and 
otber custoaiary fees actually incurred by Che Borrower or any 
Subsidiary and documenCed in connection therewith and net of 
taxes paid or reasonably expected to be payable oy ttae Borrower 
or any Subsidiary as a result thereof. 

•Notes* mei.ns tbe collective reference to any Com
petitive Loan Notes aad Revolving Loa/. Notes, 

"Otber Taxes* means any end a l l present or future 
stamp or documentary taxes or any other excise or property tax
es, charges or similar levies arising directly from any payment 
made hereunder or from the execui;ion, delivery or enforcement 
of, or otherwise witb respect to, this Agreement. 

•Participant* has the meaning assigned Co such Cerm 
i a SecCioa 9.04(e), 

•PBGC* meaas Che Peasioa BeaefiC Guarancy Corporacion 
referred Co and defined in EKISA and any successor enCiCy per
forming similar functions, 

•PerskiCCed Encumbrances* means: 

(a) Liens imposed by law for Caxes Chac are noC yeC 
due or are being conCesCed in coiqpliance wicb Sectioa 
5.04; 

(b) carriers', werehouseaea•s, mechanics', material-
swn's, repairmen's and other l i k e Liens imposed by law, 
arising in the ordinary course of business; 

(c) pledges aad deposits aede in the ordinary course 
ef business in compliance with workers' cosq>ensation, 
uneaployaent insurance and other social security laws or 
regulations (otber than ERISA); 

(d) deposits to secure tbe performance of bids, 
trade contracts, leases, statutory obligations, surety and 
appeal bonds, performance bonds aad other obligations of a 
l i k e nature, i a each case in tbe ordinary course of busi
ness ; aad 
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(c) easements, zoning rescriccions, righcs-of-way 
and similar encumbrances on real propercy imposed by law 
or arising in che ordinary courae of business chac do noc 
secure any monecary obligacions aad do noc macerially 
detrecc from che value of Che affected property or inCer-
fare wich the ordinary conduct of business of the Borrower 
or aay Subsidiary; 

provided that the term •Permitted Eactmbrancea* shell aot 
include aay Lien securing Debt, 

*Person* means any natural person, corporation, lim
ited l i a b i l i t y coapany, trusc, joinc vencui-e, association, coa-
pesy, partnership, Govcmmantal Authority or othr entity, 

*Plan' means any employee pension benefit plan (ether 
tbea a Multiea^loyer Plaa) subject to the provisions of Title 
rv of KRZSA or Section 413 of the Code or Sectioa 302 of ERISA, 
and in respect of which the Borrower or aay ERISA Affiliate i s 
(or, i f such plaa were teroiiaated, would uader Section 4069 of 
ERISA be deesMd to be) an 'employer* aa defined in Section 3(5) 
of ZXZSA. 

*Primc Rate* aeaaa the rate of interest per annum 
publicly aaaounced from tiae to time by The Chaae Manhattan 
Bank aa i t s prime rate in effecc ac ics principal office in New 
York City; each change in the Prime Rate shall be effective 
fren and including the date such chaage is publicly announced 
as beiag effective. 

*Railroad Revenues* meaas, with respect to the Bor
rower or any Subsidiary for aay period, a l l revcnuea of the 
Borrower or such Subsidiery, as the case may be, from Chird 
parciea which should, in accordance wich GAAP, be included in 
operacing revenues of Che Borrower's railroad subsidiaries as 
reflecced in che consolideced financial scacements (or in che 
*Kaaagemenc's Discussion and Analysis* seccion of the reporc on 
Form lO-R or 10-Q relaced chercCo) of che Borrower and Che Sub
sidiaries for such pei:.od. 

'Railroad Subsidiary* means any Subsidiary thaC is a 
Class X coamon carrier by r a i l under che mles of che Surface 
Transporcacion Board or any ocher Subsidiary che Railroad Rev
enues of which for che mo«C recenc period of four fiscal quar-
Cers of Che Borrower exceed aa amounc equal Co SS of Cbe aggre
gaCe Railroad Revenues of che Borrower and Che Subsidiaries for 
such period, 

*Regiacer* has Che meaniag assigned eo auch Cerm in 
Seecioa 9.04(c) . 

*Regulaeioa C* aeaaa Regulacioa G of che Board. 

*RegulaCioa U* aeaaa Regulacion U of che Board. 

*RelaCed Parties* means, with respect to any speci
fied Person, auch Person's Affiliates u d the respective direc
tors, officers, employees, agencs and advisors of such Person 
aad auch Peraon'a Affiliatea. 

*Restricted Margin Scock* means Margin seock owned by 
Cbe Borrower or any Subaidiary which represeacs aoc more chaa 
33-1/3% of tha aggregate value (determined iz. 
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accordance with R'julacion U) , oa a coaaolidaced basis, of Che 
propercy and asr.ecs of Che Borrower and che Subaidiaries (oCher 
Chaa any Margia Scock) that is subject to the provisions of 
Article 6 (including Stiction 6.03). 

•Revolving Credit Exposure' means, with respect to 
any Lender at any Cine, Che sua of Che oucscanding principal 
aaounc of such Lender's Revolviag Loaas and ics LC Ei^osure aC 
auch Cime. 

Cion 2,03. 
'Revolving Loan* means a Loan made pursuanc Co See-

•Revolving Loan NoCe* has ehe meaniag assigned Co 
sucb Cerm ia Seecioa 2.09(c). 

*Sale/Leaseback Traaaaccion* has Che meaaing assigned 
to such term in Section 6.04. 

*S&P* means Standard & Poor's Ratings Group or aay 
successor to its corporace debc raciags business. 

*SEC* means Che Securieies aad Exchaage Commission, 
or any GovemmenCal Auchoriey succeeding Co any or a l l of che 
funcciuns of said Commission. 

•Shares' meaas Che issued and oucscanding shares of 
canon sCock and Series A ESOP ConverClble Junior Preferred 
Stock of Conrail. 

•Significant Subsidiary' means aay Subsidiary that 
would be a 'significant subsidiary' within che meaning of che 
SZC's Regulacion S-X and any oCher Subsidiaries Chat the Bor
rower may from time to time designate as a 'Significant Subsid
iary* by written notice to such effect Co che AdminisCraCive 
Agenc. 

•Statutory Reserve Rate* meaas a fraction (expressed 
as a decimal) , Che numeracoz of which is Che number one aad Che 
deaomiaaCor of which is che number ene minus Che aggregaCe of 
Che '"•'•imTm reserve percencages (including any marginal, spe
c i a l , emergency o. supplcMncal reserves) expresaed aa a deci
mal cscabliahed by Che Board Co whi.ch Che Adminiacracive Agenc 
is aubjece for eurocurrency funding (currencly referred Co as 
*Eurocurreacy liabiliciea* in Regulacion D of tbe Board) , Such 
reserve percencages shall include chose imposed pursuanc Co 
such Regulacion D. Eurodollar Loans ahall be deemed to consti
tute eurocurrency funding and to be subject to such reserve 
requirnaeaCfi wiehouc beaefiC of or credic for proracioa, exemp-
Cions or oftseca chae aay be available from cime Co cime Co aay 
Lender uader such Regulacion D or aay comparable regulacion. 
The seacucory Reserve Race shall be adjusCed aucomacically on 
and aa of Che effeccive daCe of any change in any reserve per
cencage , 

•subsidiary^ means, wich respect Co any Person (Che 
•perene*) ac any daCe, any corporacioa, limiced liabilicy com
pany, parcnership, associacion or oCher encity che accouncs of 
which would be consolidaCed wicb chose of ehe parenc in Cbe 
perene's conaolidaced financial sCaCemen':s if sucb financial 
acaceaeacs were prepared ia acco:rdaacc wich GAAP as of auch 
dace. 

•Subsidiary' meaas aay siibsidiary of che Borrowei. 
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•Successor Corporacioa^ has Che meaaing assigned Co 
such cerm in Seccion 6.05. 

•Taxes• meana aay and a l l preaeac or fuCure caxes, 
levies, imposes, ducies, deductions, charges or withholdings 
ii^oaed by aay <;ovemmeBCal Auchoriey. 

•Total Capitalization* meana, at aay date of dctezati-
nation thereof, the sum of Total Debt at such date plus Total 
Shareholders' Equity at such date. 

*Total Debt* means, at any date of determination 
thereof, a l l Debt of che Borrower aad che Subsidiaries ac such 
dace; provided Chac 'ToCal Debt* shall not include any Debt 
incurred Co finance Che purchaae of Sharea pursuaac Co Che 
Conrail scock Opcioa up Co che aggregaCe purchase price Chere-
for as in effecc on che dace hereof. 

•Total Shareholders' Equity' sMaas, as to the Bor
rower at aay date of determiaatioa thereof, the sum of a l l 
items which would be included under shareholdera' equity on a 
consolidaCed balaace ahcec or scacemenc of financial poaicioa 
of ehe Borrower ac such daCe in accordance vrich GAAP. 

•Transaecions• means the execution, delivery and per
formance by the Borrower of this Agreemeat aad aay Notes, the 
borrowiag of Loans, che -lae of ch<! proceeds chereof aad Che 
requese for che issuance of LeCCeis of Credic hereuader. 

•Type^, when uaed in rcliirence Co any I.oaa or Borrow
ing, refers Co whecher ehe race oi incerese on such Loan, or oa 
the Loaaa compriaing such Borrowing, is detemined by refereace 
to Che Adjusced LIBO Race, the Alcemaee Baae Race or, in che 
case of a Compecicive Loaa or Borrowing, Che LIBO RaCe or a 
Fixed Race. 

•Oarascricted Margin SCock^ means aay Margin SCock 
owned by ch* Borrower or any Subsidiary which is noc Rescricced 
Margin SCock. 

•WiChdrawal Liability* means l i a b i l i t y to a Multiem
ployer Plan as a result of a complete or partial withdrawal 
from auch Multiemployer Plan, aa a'jch cerms arc defined in 
Pare I of Subcicle E of Tide IV o:.' ERISA. 

SECTION 1.02. Claaaificacion of Loans and Borrow-
inga. For purpoaea of chia Agreemenc, Loana may be claaaified 
and referred co by Claaa (e.g., a "Revolving Loan') or by Type 
(e.g., a 'Eurodollar Loan^) or by class and Type (e.g., a 
•Eurodollar Revolving Loan*). Borrowings also may be classi
fied and referred Co by Claaa (e.g., a •Revolving Borrowing^) 
or by Type (e.g., a •Eurodollar Borrowing*) or by Claaa and 
Type (e.g., a *Eurodollar Revolving Borrowing*). 

SECTION 1.03. Terma fc^fnerally. The definitions of 
term* herein ahall apply equally to che aingular and plural 
forma of che ceras defiaed. Mhcnevei ehe coacexc mey require, 
aay proaoun ahall iaclude Che eorreapoading masculine, feminine 
aad neucer foraa. The worda *include*, 'includes* and 'includ
ing* ahall be deemed Co be followed by che pbraae 'buC noc lim
iced Co'. The word 'w i l l ' ahall be constmed Co have Che same 
meaning and effccC as Che word 'shall*. Unless the eoncexC 
requires ocherwise (a) aay defiaicioa of or refereace co aay 
agreemeae. 

'>lf-

434 



iasCrumeat or other documeat herein shall be constmed as 
referring to such agreement, iastnrirnc or oCher docuaenC as 
from cime co time aaended, supplemented or otherwise modified 
(subject to any restrictions on such amendments, supplements or 
modifications set forth herein), (b) any reference herein to 
any Person shall be constmed to include such Person's 
successors and assigns, (c) the words 'herein*, "hereof" and 
•hereunder*, and wor̂ ŝ of similar import, shall be constmed co 
refer Co Chis Agreemenc in ics encirety and not to any 
parcicular provision hereof, (d) a l l refereaccs hereia Co 
Articles, Sectioas, Exhibits and Schedules shall be constmed 
Co refer to Articles and Seccions cf, and Exhibits aad Sched
ules Co, Chis Agreemeae aad (e) Che words *asseC* aad •prop-
crcy^ shall be coasCmed to have the same meaaing anri effect 
and Co refer co any - a l l caagible and incangible > isecs and 
propercies, including cash, securieies, accouncs anc* concracc 
righes. 

SXCTION 1.04. AecouaCiag Terms; GAAP. Exeepc aa 
otberwiae expreaaly provided herein, a l l cezas of aa accounciag 
or financial naCure ahall be conacmed in accordaace wich GAAP, 
as in effect from tiae to tiae; provided that, i f the Borrower 
notifies the Administrative Ageat thac che Borrower requeacs an 
aaendaene Co any proviiion hereof to eliminate the effect of 
aay change occurring after the date hereof in GAAP or in the 
application thereof on the operation of auch provision (or i f 
Che Adainiscracivc Agenc nocifies the Borrower that the Major
icy Leaders requese aa amendment to any provision hereof for 
such purpose), regardless of whether any such notice is given 
before or after such change in GAAP or in the application 
thereof, then such provision shall be interpreted on the baais 
of GAAP as in effect and applied iraediately before such chaage 
shall have become effective until such notice shall have beea 
withdrawn or such provision ameaded ia accordaace hcrcwieh. 

ARTICLZ I I 

The CrediCS 

SECTION 2.01. Conaicmeats. Subject to the terms aad 
coaditioas aet forth hereia, each Lender agrees Co make Revolv
ing Loaas Co Che Borrower from time to tia^ during che Avail
ability Period in an aggregate priaeipa} amcrmt that will not 
resulc in (a) auch I.ender's kevalving rredit Exposure exceeding 
such Lander's CoamiCmenc, (b) Che Aggregate OuCicanding Exccn-
aiona of CrediC exceeding che total Comaitments or (c) at aay 
time prior to the satisfaction of the Initia} Tender Offer Con
dicion, Che AggregaCe Oucscanding Excei\aions of Credit exceed
ing $800, 000,000. WiChin Che foregoing li.nics and s-jbject to 
the terms and conditions set forth herein, che Borrower aay 
borrow, prepay aad reborrow Revolving Loaas. 

SECTION 2.02. Loaas aad Borrowings. (a) Each 
jtevolviag Loan shall be made as pare of a Borrowing consiscing 
of Revolving Loana aieda by che I.andera racably in accordance 
wich Cheir respeccive Cossu.CmenCs. Each CoapeCieive Loaa shall 
be aiade in accordaace wich the procedures set forth in Section 
2.04. The failure of any Lender to make any Loan required to be 
made by i t shall not relieve aay other reader of i t s obliga
tioaa hereunder; provided that the Conrniitmenta and Competitive 
Bids of Che Lendera are several and no Lender ahall be rcapon-
sinle for aay ocher Leader's failure co make Loans as required. 
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(b) Subjece to Sectioa 2.13, (i) each Revolving Bor
rowiag shall be comprised entirely of ABR Lo&ns or Eurodollar 
iMn* as tbe Borrower mey request in eceerdance herewith, aad 
( i i ) each Coapetitive Borrowing shell be comprised entirely of 
Eurodollar Loans or fixed Rate Loens es the Borrower may 
request in accordaace hurewitb. Each Lender et i t s option may 
sMJce aay Eurodollar Loaa by causing any domestic or foreign 
branch or Affiliate of sucb Lender to make such Loan; provided 
tbat any exercise of such option shall not affect tbe obliga
tion of tbe Borrower to repay such Loan in accordance with tbe 
tezas of tbis Agraaaant. 

(c) At tbe canaenceaeat of each Iaterest Period for 
aay eurodollar Revolving Borrowing, sucb Borrowiag shell be in 
an aggregate amouat that i s an integral aultiple of $1,000,000 
aad not less chan $10,000,000, At ttae tiae ttaat each ABK 
Kevrlving Berrowiag i s made, such Borrowing shall be in en 
agjYegate amouat tbat i s an integral aultiple ef $1,000,000 ead 
not less tbea $5,000,000; provided that an ABR Revolviag Bor
rowing amy bs ia aa aggregate aaouat ttaat i s equal to ttae 
entire uaused balance of ttae total Coanicaencs or cbaC i s 
required co finance ttae reimfoursameat of aa LC Disbursaaent as 
eontamplated by Section 2.0S(e). Each Coapecicive Borrowing 
shell be in an aggregate aaouat that i s an integral multiple of 
$1,000,000 and not less than $5,000,000. Borrowiag* of aore 
than oae Type and Class aay be outstanding at ttae saae tiae; 
provided ttaat ttaere staall not at any time be aore thea a total 
of 20 eurodollar Revolving Borrowings outstanding. 

(d) Notwithstanding any other prevision of this 
Agreeaent, ttae Borrower shall aoc be entitled to request, or to 
elect to convert or contixme, aay Borrowing i f ttae Interest 
Period requested with respect thereto wT>uld end after the Matu
r i t y Oate. 

SECTION 3.03. Requests for Revolviag Borrowings. 
To request a Revolving Borrowing, ttae Borrower shall notify the 
Administrative Ageat of sueta request by teleptaona (a) in the 
cese of a Eurodollar Borrowing, not later than 11:00 a.a.. New 
York Cicy tiae, three Buaineaa Days before ttae dat* of tha pro
posed Borrowing or (b) in ttae case 3f aa ABR Borrowing, not 
later than 11:00 a.a.. New York City tiae, one Business Day 
before ttae deCe of Ctae proposed Borrowing; provided ctaet any 
such notice an ABR Revolving Borrowiag to finance the reia-
burseaeat of. an LC DiaburseiMnt as contemplated by Section 
2.0S(e) Slav be given not later than 10:00 a.a.. Mew York City 
tiae, oa 'Jie date of the proposed Borzcving. Each such tele-
ptaonic Borrowing Request shell be irrevocable aad shall be con
firmed proaptly by bend delivery or telecopy to the Adainistre-
tive Kjmnt ot a writtea Borrowiag Request in a fora approved by 
ttae Altai ni stretive Ageat and signed by ttae Borrower. Eech such 
telephonic and writtea Borrowiag Request staall specify ctae *ol-
lowiag inforaation in coaplieace witta Section 2.02: 

(i) ttae aggregete eaovnt of ttae requested Bor
rowing; 

( i i ) ttae date of such Borrowing, wfaicta rball be 
a Business Oey; 

( i i i ) whettaer sucb Borrowing i s to be en ABR Bor
rowiag or a Eurodollar Borrowing; 
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(iv) i a tha caaa of a Eurodollar Borrowing, the 
i n i t i a l Interest Period to be applicable thereto, 
which ahall be a period conteBq>lated by the defini
tion of the term *Intereat Period*; aad 

(v) the Iccatioa aad number of the Borrower'a 
account to wh;cb fuada ar* to be diaburaed, which 
ahall coaply with the requireaaata of Sectioa 2.06, 

I f ao election aa to tha Type of Revolviag Borrowiag i a 
apacifiad, thea the requeatcd Revolviag Bonowing ahall be 
aa ABR Borrowiag. I f ao intereat Period i s specified with 
respect to any raqueated Eurodollar Revolving Borrowing, 
then the Borrower ahall b* d**a*d to hav* aelected aa 
Interest Period of one aonth'a duration. Proaptly follow
iag receipt of a Borrowing Requeat in accordance with thia 
Section, tha Adainiatrative Agent ahall adviae each Leader 
of the detaila tharaof aad of tha aaouat of auch Leader'a 
Loaa to be aede as pert of tha raqueated Borrowiag, 

SECTION 2,04. Coapetitive Bid Procedure. (a) Sub
j e c t to the tezaa aad coaditioaa aat forth herein, froa time to 
ti a e during the Availability Period the Borrower aay requeat 
Competitive Sida and may (but ahall not have any obligation to) 
accept Coapetitive Bida aad borrow Coapetitive Loaaa; provided 
ttaat the Aggregate Outataading Extensiona of Credit at any time 
a h a l l not exceed (i) the total Coaaitmanta at auch time or ( i i ) 
at aay tiaa prior to the aatiafaction of the I n i t i a l Tandar 
Offer Coadition, $800,000,000. To requeat Coapetitive Bida, 
the Borrower ahall notify tha Adaiaiatrative Ageat of auch 
requeat by talephoae, ia the caae of a Eurodollar Borrowiag, 
aot l a t er thaa 11:00 a,a,. New York City time, four Buaiaaaa 
Days before th* dat* of th* propoaad Borrowiag aad, in th* caaa 
of a Fixed Rate Borrowiag, not later thaa 10:00 a,a.. New York 
C i t y tiae, oae Buaiaasa Day before tha date of the propoaad 
Borrowiag; provided that th* Borrower aay aubait up to (but not 
aore than) three Coapetitive Bid R*qu*ata at the aaa* t i a a on 
ttae saa* day, but a Coapetitive Bid Requeat ahall not be made 
within three Buaineaa Daya after the date of any previoua Coa
pe t i t i v e Bid Requeat, unleaa aay aad a l l auch yrevious Coapeti
t i v e Bid Requeata ahall have beea withdrawn or a l l Coapetitive 
Bida received ia reapoaae thereto rejected. Each auch tele-
phoaic Coaipetitive Bid Requeat ahall be coafirmed promptly by 
head delivery or telecopy to the Adauaistrative Ageat of a 
writtea Coapetitive Bid Requeat in a fora approved by th* 
Adminiatrativ* Agent aad aigned by the Borrower. Each auch 
te'aphonic and written Competitive Bid Requeat ahall apecify 
ttae following inforaation i n compliance with Section 2,02: 

(i) the aggregate aaount of the requeated Bor
rowing ; 

( i i ) the date of auch Borrowing, which ahall be 
a Business Day; 

( i i i ) whether such Borrowiag i s to be a Eurodol
l a r Borrowiag or a Fixed Rate Borrowiag; 

(iv) the Interest Period to be applicable Co 
auch Borrowing, which aaall be a period conteaplated 
!jy th* definition of tb* t*ra •lBt*raat Period*; and 

(v) the location and nuaber of the Borrower's 
eecouat to which fuada ar-j to be diaburaed, which 
ahall coaply with tha requireaeats of Sectioa 2,06. 
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P r o i V t l y fol lowiag rccaipc of a C o s ^ c i t i v a Bid Request i a 
accordance %rith th i s Section, tb* A ^ i u i a e r a C i v * Agaat 
s h a l l n o t i f y tJ:>e leaders of t^* d e t a i l s tharaof by t « l * -
cepy, i a v i c i a g th* Leadars co snbalt C o ^ e c i t i v * B i d a . 

(b) each Leader aay (but s h a l l aot bav* asy o b l i g a 
t i o a to) aak* en* or aore CoBpatitiv* Bida to th* Borrower i a 
r*8poaa* to a Caap«c i t i v« Bid R*qa«at. Eacl. C o s v e t i t i v e B i d by 
a Lander auac be i a a foza approved by th* A d a i a i s t r a t i v * Agenc 
aad Buat ba received by th* Admiaiatrativ* Ageat by e*l*copy, 
i a tha c « a * of a Eurodollar Compatitiv* Borrowing, aot l a t e r 
ft,-" 9:30 a .m. . Haw York C i t y t i a * . thr** Buaiaaaa Daya before 
th* propoaad data of sue*- C a a p « t i t i v « Borrowiag and, i n the 
caaa of a Fixed Rat* Borr.wisg, sot l a t e r thaa 9:30 a . m . . Maw 
York C i t y t i a a , oa chd proposed dat* of such Coapet i t ive Bor
rowiag. C o a ^ c i t i v a Bids that do not eonfoia s u b a e a a t i s l l y to 
Cha foza approved by tha Adauaiscrativc Agant aay be r * j a c C * d 
by th* A d a i a i a t r a t i v e Agaat. and th* A t e i a i s t r a t i v * A9«ae a h a l l 
n o t i f y ch* appl icable L*ad*r aa praiq>tly aa p r a c t i c a b l * . Each 
Coavae i t iva Bid a h a l l apaeify ( i ) tb* p r i n c i p a l aaouat (which 
a h a l l ba a * of IS,000,COO aad an i sCagra l a u l t i p l e o'. 
$1,000,000 aad which aay equal th* e a t i r * p r i n c i p a l a a m a t of 
eh* Cuapat i t lv* Borrvwuig requaatad by th* Borrowar) of t l . * 
Coapc t i t i v* Loan or Loaaa chat tba L«nd*r l a w i l l i n g to a a ka , 
( i i ) tha Caapst ie iv* l i d Rat* or tat** at which th* L«sd«r i a 

prepared to aaka such Lean or Loana (axpraaaed aa a parcvncag* 
r a t a par i a th* foza ef a d*eiaal '.o no aor* thaa four 
decimal p lacas ) asd ( i i i l th* Iat*r*ac Period a p p l i c a b i * eo 
•ach auch Loaa and the laac da/ thereof. 

(c) Th* AAalaia-raciv* Agaat s h a l l proapt ly n o t i f y 
the Borrowar by calacopy ef tba Caap*t i t iv* Bid Rat* aad Cha 
p r i a c i p a l aaount spac i f lad i s each Canpat i t iv* Bid aad th* 
i d c s t i c y of th* Leader chat sba l l have aad* such C c ^ e t i t i v * 
B i d . 

(d) Subject oaly to tb* prev i s ion* of t h i s p a r a 
graph, th* Borrower aay aecvpt or r«:i«ct any Coapcc i t iv* B i d . 
Th* Borrowar s b a l l not i fy th* A A u a i a t r a t i v a Agent by t * l * -
phoaa, coa f i saad by c« l*capy m a foza approvad by th* A d a i a i a -
t r a t i v * Aganc, whathar aad to wbac axcaac i t has dacided to 
accepc or r e j e c t aacb C c a ^ t i t i v c B i d , i a th* caa* of a E u r o 
d o l l a r C a a p « t i t i v * BorrowxEg, nut l a t e r than 10:30 a . a . . Maw 
York C i t y t i a a , tbr** Buainaaa Days b « f o r * tb* dat* of t h * pro
posed CoaqMCitiv* Borrowing aad, i a th«i caa* of a F ixed Rata 
Borrowiag, sot l a t e r than 10:30 a . a . , Naw York C i t y t i a * , oa 
ch* propoaad data of tb* Coapetitive Borrowisg; providad that 
( i ) th« f a i l u r e of tb* Borrower co giv* auch nocice a h a l l be 
daaaed to ba a r * j * c t i o a of (ach C o i ^ t i t i v c Bid . ( l i ) th* Boi -
rower a h a l l aot aceapt a C c a p « t i t i v c Bid aad* at a p a r t i c u l a r 
Compatitiv* Bid Rat* i f tb* Borrower r*}*eta a Coa^patitiv* B i d 
aad* ac a lower Coaip«cit ive Bid Rate, ( i i i ) tb* aggregat* 
aaouat of chs Coapatit iv* Bida acc*pt*d by tbc Borrowvr a h a l l 
sot exceed tbe aggragat* aaounc of 'b* r*qu*ac*d C o a p v t i t l v * 
Borrowing a p « c i f i * d i s tb* zalatad Canpacit iv* Bid Raquaat, 
( iv ) to th* « x t a a t aaeaasary to e a s i l y with clauae ( i i i ) above, 
tha Sorrower aay accept Coapatitiv* Bid* at tb* saa* Coapet i 
t i v e Bid Rat* i s part , which acceptaac*, i s tb* cas* of a u l e l -
p l * C o a p « t i t i v * Bida at sucb Competitiv* Bid Rata, s h a l l b* 
aad* pro r a t * i a accordanc* v i t b th* aaoust of aacb auch Coa-
p « t i t i v c B i d , aad (v) axcept pursuaac to c lause ( iv) abov*, ao 
Coopct ic iv* Bid s h a l l b* ace*pc*d for a Cea^cc l t iv* Lnaa unl*Ba 
sucb Caapac i t lv* Loaa i a i n a airimiia p r i a c i p a l aaounc of 
$S,000,000 ' T * as iacagral a u l t i p l * of $1,000, 000; provided 
fuxthez t h a t , i f a Coapetit iv* Loan auat b« i a aa anount l a a a 
tbas $5,000,000 bacaua* of tb* provis ioas c f e laua* ( iv ) abov*, 
auch Coapeci t iv* Loaa swy be for a — i - ' — — of $1,000,000 or aay 
i a t a g r a l m t l t i p l * th*r*of, asd i a c a l c u l a t i a q tb* pro r a t a 
a l l o c a t i o s of acceptaac** of portion* of a u l t i p l * C a i ^ e t l t i v e 
Bida at a p a r t i c u l a r Caapatit iv* Bid Rate 
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purauaat to clauae (iv) the aaouats shall be rouaded to 
iacegral multiples of 51,000,000 in a aanner determined by the 
Boz-rower. A notice g-. rea by the Borrower pursuaat to thia 
paragraph ahall ba iz^rvocabla. 

(a) The Admlniatrative Ageat ahall proaptly notify 
aach bidding Lender by telecopy whether or not i t a Competitive 
Bid haa been accepted (and, i f so, the aaount and Competitive 
Bid Rate ao accepted) , aad each successful bidder w i l l there-
upoa becoaa bouad, subject to the Cerma aad coadicinna hereof, 
Co aaka Cha Coapecicive Loaa in respect of which i t a Coapeti
tive Bid has been accepted. 

(f) I f the Adaiaiatrative Ageat ahall elect to aub
a i t a Coapetitive Bid in i t s capacity aa a Lander, i t ahall 
sutamit auch Competitive Bid directly to the Borrower at leaat 
one quarter of an hour e a r l i e r than the time by which the other 
Lendera are required to aubait thair Coapetitive Bids to the 
Adsdnistrative Agent pursuant to paragraph (b) of this Section. 

SECTION 2.05. Lettera of Credit. (a) General. Sub
jec t to the terms aad coaditioa* aat forth hereia, the Borrower 
(aad, i f a Letter of Credit la iaauad for tha benefit of any 
Subaidiary, auch Subaidiary) aay requeat tha iasuance of Let
ters of Credit for che account of th* Borrower (aad, i f such 
Letter of Credit i a iasued for tha beaafir '. ay Subsidiary, 
for the aceouat of the Borrower aad auw.. auuaidiary, j o i a t l y 
aad aaverally) , l a a fora raaaoaably acceptable to Che Adaiaia
trative Ageat aad the relevaat laauiag Baak, at aay tiaa aad 
froa tiaa to tiaa during tha Avai l a b i l i t y Period. In the eveat 
of aay iacoaaiateacy between the teraa and conditiona of thia 
Agraaaant aad tha tersLS and conditions of any fora of l e t t e r of 
credit application or other agreeaent subaitted by the Borrower 
to, or entered into by the Borrower with, the Issuing Baak with 
respect to any Letter of Credit, the terms and conditions of 
this Agreeaent ahall control. 

(b) Notice of Issuance. Aaandaent, Renewal, Exten
sion; Certain Coaditioas. To requeat the iasuaae* of a Latter 
of Credit (or the aaeadaeat, reaawal or exteaaion of aa out-
ateadiag Lattar of Credit), the Borrower ahall head deliver or 
telecopy <or traaeait by electronic conunication, i f arranga-
meaca for doing ao have been approved by the relevant leaning 
Ba-jk) to tha relevant laauiag Baak aad tha Administrative Ageat 
(reasonably in advance of the requeated date of issuance, 
amendment, renewal or axtcnaion) a notice requesting the iss'j-
aace of a Letter of Credit, or identifying the Letter of Credit 
Co be amended, renewed or extended, the date of iaauanca, 
amendaent, renewal or exteaaion, the date oa which such LeCCer 
of Credit i s to expire (which shall coaply with paragraph (c) 
of thia Section) , the aaount of auch Latter of Credit, the aam* 
and addreaa of the Jsenef i c i a r y thereof and sucb other inf oirma-
tion aa ahall be aecaaaazy to prepare, aaead, reaew or axtead 
such Letter of Credit. I f requested by the relevaat Issuing 
Baak, the Borrower also ahall aubait a l e t t e r of credit appli-
eatioa on the ralavaat laauiag Baak'a ataadard fora in conaec-
tioa with aay requeat for a L*tt*r of Crodit. A L*tt*r of 
Credit ahall ba iaauad, aaaadad, reaewed or extended only i f 
(aad upoa iaauaace, aaaadmcnt, renewal or axtenaioa of aach 
Letter of Credit the Borrower ahall ba daaaed to repreaeat and 
warrant that), after giving effect to auch iaauanca, aaandaent, 
renewal or oxtaaeioa, (i) the LC Expoaure ahall not exceed 
$50,000,000 aad ( i i ) the Aggregate Outataading Extensiona of 
Credit ahall not exceed (x) the total CoaaiitBents or (y) at aay 
t i a a prior to the aatiafactioa of ttae l a i t i a l Teader Offer Coa
ditioa, $800,000,000. 
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(' Expiratioa Oat*. Each Lettar of Credit ahall 
expire at o: rior to tha cloa* of buaiaaaa oa tha aarliar of 
(i) tb* date ^bat ia five Buaiaaaa Daya prior to th* Maturity 
Sat* aad (ii) tba data ene yaar aftar the date of tb* iaauanca 
ef auch Latter of Credit, provided that, aubjact to clauae (i) 
abov*, asy Latter of Crodit aay, at th* requeat of the Borrower 
aa sec fortb i s tbn applicabi* application for sieb L*tt*r of 
Cr*dit, be aucosiatically reaewed on each aaaiveTjary of the 
issuaac* tb«r*of for as additional period of jne year nslaas 
th* Issuiag Baak which isauad auch Latti^r Credit aba-ll have 
gives prior written sotic* to th* Bormvar aad the bcaeficiary 
ef auch Latter of Crodit th . auch Latrar of Credit w i l l aot be 

(d) Participatloaa. By the iaauaace of a letter of 
Cr*dit (or as aa*adaeac to a Lattar of Credit iacreaaiag the 
aasoat tharaof) by aa laauiag Baak aad without aay further 
actios OS the part of auch laauiag Baak or tha Loaders, such 
lasoisg Bask hereby grasta to each Leader, aad each Leader 
hereby acquirea froa auch laauiag Baak, a participatioa i s auch 
Latter of Credit equal ec soeh Laadar'a Applicable Percaatag* 
of the aggregate aaooat available to be drown uadar auch Latter 
ef Credit. Ia cooaidaxatioa asd i s furtharaace ef tha forego-
iag, aach I.*nd*r b*r*by (bsolutaly and uaceaditioaally agr*** 
eo pay to tba Adaiaiatratx.'a Agaat, for the aceouat of sucb 
Isauiag Baak, such Laadar'a Applicabi* Percaatag* of *acb LC 
DiaburaasMat aada by auch laauiag Baak aad not reiaburaed by 
tha Borrowar on th* dac* du* aa providad in paragraph (*i of 
thia Section, or of asy r*iadbura«aast payaant r«quir*d to be 
refunded to th* Borrowar for asy raaaos. Earh Leadar acJcaowl-
*dg** aad agr**a that ita obligation to acquir* participacios* 
purauant to thia paragraph i a raapact of Lettera of CTedit is 
Abaolute asd uaeonditieoal aad ahall aet b* affected by asy 
oircixaatasec whatsoever, iacludiag aay ameiiitiiiast, renewal or 
exccoaioa of aay Letter of Cradit or th* occurrescc asd cos-
tiaaaac* of t n«fault or raductioa or termi nation of the Coa-
aitaasta, asd that aach aach payaaat ahall ba aad* without asy 
offaat, abatonaat, withholdiag or raductioa whacaoever. 

(e) RaiBburaaaaBt. Zf as laauiag Hank aball aake 
aay LC Oiaburaaaast i s r*sp*ct of a Lattar of Cr*dit isaued by 
i t , th* Borrower shall raisibnrfie such LC Diaburaaacat by paying 
to th* Adaisiarrativ* Agent as aaount aqual to auch LC Dis-
burseswsc noc later tbas 12:30 aoon, Naw York City tia«, on tha 
date that sucb LC Disbursaoent ia made, i f the Borrower sball 
bav* received notice of auch LC Oiaburaaaeac prior to 10:00 
a.a.. Kew York City tiaa, oa auch date, or, i f auch socica baa 
sot b«*s received by tb* Borrow*r prior Co auch tia* oa sucb 
data, then sot later than 12:00 noes. New York City cia*, oa 
th* Buaisaaa Say isnadiatcly following the day that th* Bor
rower receives m\ict notice: provided that the Borrower may, 
subject Co tb* coaditioas to borrowing s*t f.}rtb b*rcis, 
r*quast in accordaace with Sactioa 2.03 that aucb payaant be 
financed witb an ABR Revolviag Borrowing in as equivalent 
aaonnt asd, co th* exteat eo financed, the Borrower'a obliga
tioa CO aak* sucb payaaat shall b* dischargad asd replaced b-
th* resulting ABR Ksvelviag Borrowiag. I f th* Borrownr fans te 
aaka suca payaaat whan due, th* Aiteiaistrativ* Agast aball 
aot.'fy each Leadar of th* applicaol* LC Diaburaaoaat, tha pny-
aeat thea du* f m to* Borrower i s r*apact thereof aad aucb 
Laacfar's Applicable Percentage thereof. Pronptly following 
receipt of sucb sotice, each Loader s l u l l pay to th* Adaiais • 
trativ* Agest ita Applicabi* P*re*scag* of th* payment tbas du* 
froa th* Borrow*r, in ch* caaa m innar aa provided ia Sectioa 
2.16 witb resp«ct to tioaaa made by sucb Leader (asd Sectios 
2.0'̂  sball apply, autatis mutandis, Co the payaost obligatioss 
of tb* L«ad*rs) , aad tb* Adaiaistraciv^ Ageat sball proaptly 
pay eo t^a relevaat laauiag Baak eh* aaeuata ao received by i t 
froa the I.asd*rs. P r e ^ t l y following r*e*ipt by tb* Adaiaia
trative Agest of aay payaeat f m th* Borrower purauaat to thia 
paragraph, cb* AdBinisczaciv* Ageat ahall diatribuce aucb 
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paymant to the relevant Issuing BazUc or, to the exteat that 
Loaders have made payments pursuant Co this paragraph Co reim
burse Che relevane lasuing Bank, ehea Co such Leaders aad Cha 
relevanc Isauiag Baak as their interests auy appear. Any pay
aeat ude by a Leader pursuaac Co Chis paragraph Co reiaburse 
aa Issuing Bank for aay LC Oisburseaoae (oCher Chaa che fuadiag 
of ABR Revolving Loaas aa coateaplated above) sha!l aot coasti-
CuCe a Loan and shall noc relieve cbe Borrowar of its obliga
tion to reiaburae such LC Disbursement. 

(f) Obligatioas Absolute. The Borrower'a obligation 
to reiaburae LC Olaburseaenta aa providad in paragraph (*) of 
t a l * Saf-t3'>8 shall be absoluce, uncondicionel aad irrevocaLJe, 
aad ahall be performed acriccly in accordance wiCh Che Cazaa of 
Chia AgrceaanC uader *iy and a l l circuascancea whacsoevcr aad 
irreapocciva of: 

(i) aay lack of validicy or eaforceabilicy of aay 
LeCCer of Credit or thia Agraaaant, or aay taza or 
proTisioa therein; 

(ii) any aaandaaat or waiver of or any consent to 
depertnre froa a'̂ .!. or any of the provisiona of any Latter 
of Cradit or this Agraeaont; 

(i i i ) tha existence of aay claim, aetoff, defease or 
other right that the Borrower, aay other party guaraatee-
iag, or otherwiae obligated with, Che Borrower, aay Sub
aidiary or ochar AfflliaCa thereof or aay other Peraoa aay 
at aay tiae have agaiast th* beaeficiary uader aay Latter 
of Credit, aay laauiag Baa'', the Administrative Ageat or 
aay Loader or aay ochor Peraoa, wfaeCher ia coaacccion with 
Chis Agreeaeac or any oCher relaCad or unrelated agreeaent 
or transaction; 

(iv) any draft or ochar docuaeac presenCad uadar a 
LeCCer of Credit proving to be forged, fraudulenc or 
invalid ia any reapecc or aay acataaoat therein beiag 
untme or iaaccurace ia aay respecc; 

(v) payaeac by aay laauiag Baak undar a Letter of 
Credit agaiaat praaeatatioa of a draft c .- othar documeat 
that doaa aoC coaply with the cerms of such I,oceer of 
CrediC; aad 

(vi) aay ochar act or omieaioa eo acc or delay of aay 
kind of any la.iuing Baak, che Leadera, tUa Admiaiacraeive 
AgcziC or aay oc'ier Peraon or aay oChar eveat or circum-
aeanct whacaoovt.i, whecher or aoc siai l e r o aay ot ehe 
foregoing, Chae lighe, buc for ehe provisioas of Chis Sec
tior, coasCiCuce legal or oquicablo discharge of Lae 
Borzower's obligae\aaa hereuader. 

Neither ehe Admiaiscraeiia Ageat, Ctae Leadors aor any Isauiag 
Bank, nor any of eheir Reiaeed Parcies, shall have aay l i a b i l 
icy or respoaaibiliey by r>*aaoa of or ia conneceion with tho 
issuaaca ov craaafar of aay Letter of Credit or aay payaeat or 
failure tJ aake aay payaer* Chereunder, iacludiag aay of Che 
eireuaauancea apacified ix. .lausos (i) Chrough (vi) above, as 
well aa any error, oaiaaion, incerz-upcion, loaa or delay in 
traaeaiaaion or delivery of aay draft, aotiee or other coaania-
icacioa under or relacing to any Letter of Credit (including 
eay docuaeat required to aake a drawiag thereunder) , aay error 
i a interpretation of technical taraa or aay coaaequeaea arising 
froa causes beyond the coatrol of such Issuing Bank; providad 
ttaat tha foregoing shall not 
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ba constmed to excuae aay Issuing Baak froa l i a b i l i ty to tha 
Borro*'«r to the exteat of aay direct damages (aa op;>osad to 
coaauquaatial daaages, claias in respact of which :.ra ̂ ^roby 
waived by the Borrower to the exteat permitted by applicable 
law) auffarad by tha '..crrower that ara cauaad by auch lasui^g 
Baak'a failure to e:.ereiaa the agreed staadard of care (as set 
foreh below) in detezmining whether drafts and othar document* 
praaantad uader a L*tc*r of Cr*dit enaply with tha term* 
Choraof. Tba parti*s b*r*to *cpr*asly agree that each lasuiag 
Baak shall have exercised the agreed staadard of care i a the 
abseace of gross aegligeace or wilful sd.acoaduct oa tha part of 
ouch laauiag Baak, except eo Che exteat chae applicable law 
requires a different standard of care. Without limiting the 
goaorality of tha foregoing, i t i s understood that an Issuing 
Beak aay accept docuaents that appear on thair face to be in 
substantial coaplianc* with t.*-̂  t*zas of a Loecer of Credic, 
without raaponaibilicy for fur;_ar invaaeigacion. ragardlaas of 
any aocica or inforaiaeion to tha contrary, and may aaka payaant 
upon preaentation of docuaants that appear on Chair face to ba 
i n oubaeaatial coapliaaca with ehe Coras of such LoCCar cf 
Credit; providod that auch laauiag Baak ahall have ttae right, 
i a i t s aola diserotioa, to doeliae to accept auch doeuaeats aad 
to aaka auch payaaat i f such doeuaeats ara aot i a a t r i c t 
coapliaaca with tha tazma of such Lattar of Cradit. 

(g) Disburseaaat Proeaduroa. Each laauiag Baak 
ahall, proaq^tly followiag i t s receipt thereof, oxaaiaa a l l doc-
iiaanta purpertiag to repreaeat a deaaad for payaaat uadar a 
Letter of Credit. Each Issuiag Baak shall promptly aotify the 
Admiaiatrativ* Ag*nt aad th* Borrower by t*l*phoB* (coafizmod 
by telecopy) of such desiaad for paymoat aad whether such Issu
iag Baak has aada or w i l l aake aa LC Diaburaoaont therauader; 
providad that any failure to give or delay in giving such 
aotica shall not relieve the Borrowar of i t s obligation to 
reiaburae such Issuing Baak aad the Loaders with respect eo aay 
such LC Disburseooae. 

(h) Ineeria Interest. I f an Issuing Baak shall aake 
aay LC Disbursoaoat, then, unless the Borrower s h a l l reiaburso 
such LC Disbursaaant i s f u l l on th* data such LC Disbursoaont 
i s aada, tha unpaid aaouat thereof shall boar iatarost, payable 
oa doaand, for each day froa aad iacludiag the data auch LC 
Disburaaiuiat i s aad* to but *xcludiag th* data that tha Bor
rower reiabursos such IC Disburseaeat, at the rate por aaaua 
thea applicable to ABR evolviag Loaaa; providad that, i f th* 
Borrowar f a i l s to raiaburs* sucb LC DisburaasMat whaa due pur
auaat to paragraph (a) of this Ssction, thon Section 2.12(d) 
ahall apply. Interest aecmed pursuant to this paragraph sha l l 
bo for the aecotiat of the relevaat Issuing Bank, except that 
interest accmed on and after ch* dat* of paymant bv my Lander 
pu.rsuant to paragraph (o) of this Sectioa to loiabuzri* aa Issu
iag £ank sha l l bo for tho aceouat of such Leader to che oxceae 
of such psyaoat. 

(i) HopLaceaoat of the Isauiag Baaks. Each laauiag 
Soak auty ba rapla-ed at aay t i a * by writttn agreeaoat aaoag tho 
Borxowei , the »«1mi ni atrative Agaat, the replaced lasuiag Baak 
aad the aucceaaor Isauiag Baak, providad that tha aucceaaor 
laauiag Baak auat bo a Loader or aa A f f i l i a t e of a Loader. The 
Acteiaistrative Agent shall notify th* Landars of any such 
raplaeeaant of an lasuing Bank. At tha tiaa aay auch replace-
aeat ahall becoaa affective, the Borrower shall pay a l l uapaid 
feea accmed for tha aceouat of tha replaced Issuiag Baak pur
auaat to Sectioa 2.11(b). Froa aad after the *ff«ctiv* date of 
amy such replacaaoat, (i) the suceeaaor Issuiag Baak s h a l l hava 
a l l r. .* righes aad obligations of an Issuing B«ak uadar thia 
Agraoaoat with respect to L«tters of Credit to be issued by i t 
thoroaftar aad ( i i ) reforeacoa hereia to th* term 'lasuiag 
BazUc' shall ba deasMd to refer to such aucca^'aor Issuiag Baak, 
aay other Issuiag Baak, 
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or aay previous Issuing Bank, or to such successor Issuing 
Bank, a l l orJier Issuing Baaks aad a l l previous Issuiag Baaks, 
as the context * h a l l require. Afcer the replacement of an 
Issuing Baak hereunder, the replaced Issuiag Baak s h a l l remaia 
a party hereto aad s h a l l continue to have a l l the rights aad 
obligatioa* of an Issuiag Bank under this Agreemeat with 
respect to Letters of Credit :8suod by i t prior to such 
rcplacoment, but ohall not be required to issue additional 
Lettera of Credit. 

(j) Cash Collateralization. I f asy Event of Default 
shall occur aad be continuing, on tha Buaineaa Day that the 
Borrowar receives notice from the Administrative Agent ur the 
Majority Lenders (or, i f the macuriev of ehe Loans has been 
aeeeleraced, Leadera wich LC Expoaure rapreaaaciag aC lease 51% 
of Che CoCal LC Exposure) domaadiag Che depoaic of cash c o l -
laCaral purauaaC Co chis paragraph, the Borrower ahall depoait 
i a aa aceouat with the Adaiaiatrative Agant in the naae of the 
Adaiaiatrative Ageat aad for the beaefit of tho Leaders, an 
aaouat i a cash equal to ttae LC Expooaro aa of auch date plus 
aay accmod and unpaid iatarost thoreea; provided that the 
obligation to deposit such cash collateral s h a l l become effec
tive issaodiately, and such deposit sh a l l become immediately due 
aad payable, without deaaad cr ouher aotiee of any ]cind, upon 
Cha oecurreace of aay EveaC of DefaulC wich respecc eo Che Bor
rower deacribed i a claiuo (f) or (g) of Areicle V I I . Such 
deposit ahall ba held i a Now York by the Adaiaistrativa Ageat 
aa collateral for the payaent and performance of the obliga
tiona of the Borrower under chia Agreeaent. The Admlniatrative 
Ageat aJiall have excluaive dominion and control, including tho 
exclusive right of withdrawal, over auch account. Invoatment 
of auch depoaita s h a l l , Co ehe oxcene reaaonably praceicable, 
be made at the direction cf Che Adainiatrativa Agart and at the 
Borrower's risk and axpeaaa. 7nlaaa inveated in af.cordaaea 
with the precediag aeatecee, auch depoaita ahall aot bear 
intereat. Zntoremz :r profita, i f any, on aucb inveataents 
ahall accumulate i a auch account. Moaeys la such account a h a l l 
bo applied by thu Adauaiatrative Agent to reimburae the r e l e 
vant Issuiag Baa^ tor LC Disburseawata for which i t haa aoC 
beea reiaburaed aid, Co £><o exteae aoc ao appliad, ahall be 
held for che aat.iafaceioz. of Che reiaburaeaent obligations of 
Che Borrower foi Che LC Expoaure at auch tiae or, i f the aatu-
r i t y of the Loans naa been accelerated (but aubject to the con
aent of Lenders with LC Expoaure repreaenting at least 51% of 
Che Cecal LC Expoa'ire) , be applied Cs aacisfy ochar obligaciona 
of Che Borrower under Chia Agreeaene. I f ehe Borrower i s 
required to pro^•ide an aaount of caah c:.iiat'!ral hereunder aa a 
lesult of the occurrence of an Event of Dofailt, such amount 
(to the exteat ai)t applied as aforesaid) sh a l l be retumed Co 
the Borrower wit'ain three Buainer j Days after a l l Events of 
Default have been cured or waiveu. 

SECTION 2.06. Funding of Borrowings. (a) Each 
Lender shall make each Loan to be made by i t hereunder oa Che 
proposed dace chereof by wire Craaafar of iaaediaCaly available 
fuada by 12:00 aooa, Naw York Cicy Ciaa, co Che accouaC of Che 
Adaiaiscracive Agoac aost receatly deaigaatcd by i t for auch 
purpoae by notice to the Lenders. The Adainistrative Agent 
w i l l aake auch Loana available to tho Borrower by promptly 
crediting the amounta ao received, in l i k e funds, to an .iccouat 
ef tho Borrower aaictaiaed with the Admiaiatrative Ageat i a New 
York City aad deaigaated by the Borrower i a the applicable Bor
rowiag Requeat or Coapetitive Bid Requeat; provided that ABR 
Revolviag Loaaa made to fiaaace the reimburaoacat of aa LC Dis
buraeaeat aa providad in Section 2.05 (e! ahall be remitted by 
Che Adminiacracive Agent to the relevant laauing Bank. 
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(b) Unle>a the Admlniatrative Agent ahall /a 
received notice froii a Leader orior to the propoaad date of aay 
Borrowiag that aucb Leader w i l l aot aake available to tho 
Adaiaiatrative Ageat auch Leader'a aharc of auch Borrowiag, Che 
Admiaiscraeiva AgaaC may assume Chat such Leador haa aado auch 
share available oa such date i a accordance vith paragraph (a) 
of this Section and may, in reliance upor juch asaumption, make 
available to the Borrower a corresponding amount. In such 
event, i f a Leader has noc i a face ..ade iCs share of Che appli
cable Borrowiag available Co Che Admiaiacraeive Ageae, Chaa Che 
applicable Leader and the Borrower aaverally agree to pay to 
the Adaiaiatrative Agent forthwith oa demand auch correaponding 
amount wich incerest Cheroon, for each day from and including 
eh* dace such amounc i s made available Co Che Borrower Co buC 
excludiag Che daCe of payaenC Co Che Adminiaeraeive AgenC, aC 
(i) i a Che case of such Loader, ehe Federal Fuada Effeccive 
Race or ( i i ) in ehe caae of Che Borrower, Che inCeresC raCo 
applicable Co ABR Loans. I f such Lender paye such aaouaC Co 
the Adeiniatrativfi Ageat, then such aaouat ahall coastituta 
such Loader*a Loaa iacludad in auch Borrowing and the Adainis
trative Ageat ahall proaptly retum to tho Borrower any aaonat 
(iacludiag intereat) paid by the Borrower to the Admlniatrative 
Agent purauaat eo Che iaaediately precediag aoateace, together 
with aay iataraat thereon paid by auch Loader for aay day aot 
covered by the Borrower's payaent, 

SECTION 2,07. Interest Elections. (a) Each Revolv
ing Borr-iwiag i a i t i a l l y ahall be of tho Type specified l a tho 
applicable Borrowiag Request aad, i a the case of a Eurodollar 
Revolviag Borrowiag, shall have aa i a i c i a l InCaresc Period aa 
specified in aucb Borrowing Request. Thereafter, the Borro«r*r 
aay elect to convert such Borrowiag to a dJ.ffereat Type or to 
continue *uch Bonowing and, in the case of a Eurodollar 
Revolving Borrowing, aay elect Intereat Periods therefor, a l l 
aa providad in thia Section. The Borrower aay elect different 
opciona wich reapact to different portiona of the affected Bor
rowing, in which caae each auch portion ahall be allocated rat
ably aaong the Lendera holding the Loana coaipriaing auch Bor
rowing, and the Loana coapriaing aar.h auch portion ahall be 
conaidcred a aoparato Borrowing. Thia Section ahall not apply 
to Coapetitive Borrowinga, which aay not be converted or coa-
tiaued. 

(b) To aake an election purauaat to this Section, 
the Borrower ahall notify the Adainiatrativa Agent of auch 
election by telephone by che Ciae ehac a Borrowing Request 
would be required under Sectioa 2.03 i f the Borrower were 
requesting a Revolving Borrowing of the Type resulting froa 
such election to bo sutdo on the effective date of such elec
tion. Each auch telephonic Interest Election Request shall bo 
irrevocable and sha l l be confiraed proaptly by hand delivery or 
telecopy to the Adaiaiatrative Ageat of a writtea latereat 
Eleeticn Requeat in a form approved by tho Administrative Agent 
aad sigred by the Borrower, 

(c) Each telephoaic aad writtea latereat Electioa 
Request shall specify the following inforaation i a coapliance 
with Section 2,02: 

(i) tho Borrowing to which such Interv.at Elec
tion Request applies and, i f different option* are 
being elected with respect to different portions 
thereof, the pcrtions thereof to be allocated to each 
resulting Borrowing (in which case the iaformation to 
be specified pursuant to clauses ( i i i ) asd (iv) below 
shall be specified for each resulting Borrowing); 
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( i i ) ehe effective dace of ehe eleccion made 
pursuanc Co such Incerese Eleccion RequesC, which 
shell be a Busiaeas Day; 

( i i i ) whecher che resulcing Bor. wing is Co be aa 
ABR Borrowiag or a Eurodollar Borrowing; aad 

(iv) i f ehe resuleiag Bonowing i s a Eurodollar 
Borrowing, che Incerese Period Co be applicable 
etaereco efcer giving effecc Co such eleecioa, which 
shall be a period concemplaced by Che definicion of 
Che Cerm •InCeresC Period*. 

I f any such Incerese Eleccion Requese requescs a Eurodol
lar Borrowing buc does coc specify an InCeresC Period, 
Chen Che Borrower shall be deemed Co have selccCed an 
Incerese Period of one aoneh'a duracion, 

(d) Proapcly followiag reeeipc of an Incerese Elec
tion Request, che Administrative Agent shall advise each Lender 
of ehe deCails Chereof and of such Lender's porcion .,1 each 
resulcing Bonowing, 

(e) I f che Borrower fails Co deliver a ciaely Incer
ese Eleccion Requese wich respecc Co a Eurodollar Revolving 
Borrowing prior Co ehe end of Che Incerese Period applicable 
Chereco, chen, unless auch Borrowiag i s repaid as provided 
hereia, aC Che ead of such Incerese Period such Borrowing shall 
be converced Co en ABR Borrowing. NoCwichsCaadiag aay concrary 
provision hereot, i f an Evene of Oefaule haa occurred aad is 
coneinuing and Che AdminisCraCive AgeaC, aC Che requesC of Che 
Majoricy Lenders, so nocifies Che Borrower, Chen, so long as an 
Evene of DefaulC is coacinuing (i) no oucscanding Revolving 
Borrowing may be converced Co or coneinued a* a Eurodollar Bor
rowing aad (i i ) unlass repaid, each Eurodollar Revolving Bor
rowing shall be converced co an ABR Borrowing at Che end of cbe 
Incerese Period applicable chereco. 

SECTION 2.08. Expiracion, Terminacion and Reduccioa 
of Commicmencs. (a) I'nless previously carminaced, ctae CocBiC-
menes shall expire on che MaCuricy Dace, 

(b) In ehe evene ehac aay goversmeaCal approval 
required for Che Acquisicion shall be finally denied (afCer 
exhauscion of a l l available appeals) , or in che evene Che Bor
rower shall elecc Co abandon cbe Acquisicion, Che Commitments 
shall be reduced to an amount (to ehe excene ChaC Che Commie-
meaCs ehea exceed auch amounc) equal Co ehe aum aC such ciae of 
Ctae AggregaCe Oiescaadiag Excensions of Credic plus che ac;^e-
gaee face amount of oucscanding coasaercial paper of Ch' sor
rower supporced by Che Crrnmi ements (afcer giving efface on a 
racable basis eo any ocher facilieies of Che Borrower ehea pro-
vidiag supporc for such coaaercial paper) plus $1,500,000,000, 

(c) Upon any sale or oCher disposicion of Sheres 
(octaer than Shares conacicueing nnrescricced Margin Scock) by 
the Borrower or any Subsidiary (other then to the Borrower or 
any Subsidiary), the Coamicmenes shall be aucooacically reduced 
in an aaounc equal Co 100% of che Nee Cash Proceeds of any such 
sale or oCher disposicion of Shares (oCher Chan Sheres consci-
CuCing OnresCricCed Margin SCock) . Each such reduccion sball 
becoaw effeccive on Che fifch Business Day following reeeipc by 
Che Borrower or any Subsidiary, as Che case may be, of any sueta 
HeC Cash Proceeds. 
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(d) Tha Borrowar aay at any tiaa termiaato, or froa 
tiae to tiaa reduce, the Cosaitaents; provided that (i) aach 
reduction of tha Conaitaants aball be in an aaouat that ia aa 
iaeagxal aultiple of $1,000,000 aad aot lass thaa $10,000,000 
aad ( i i ) the Borrowar ahall aot tazaiaato or reduce tho Cooatit-
aonts i f , after giving effect to any concurrent piepayaent of 
tho Loan* in accordanc i with Section 2.10, tha Aggregate Out
atandlng Extanaiona of Cradit would exceed the total Coasit-

(e) Tho Borrowar ahall notify tha Adaiaistrativa 
Agont of any election to tozainate or reduce tho Coamitaont* 
uzider paragraph (d) cf this Section at least throe Business 
Days prior to tho effective data of such taraination or reduc
tion, specifying auch election and the effective data thereof. 
Proaptly following receipt of any notice, the AdmiaistraCiva 
Agoac shall advise Che Loaders of Che coatents thereof. Each 
aocica delivered by the Borrower pursuaat to this Section sh a l l 
bo irrevocable; providod Chae a aocico of CozmiaaCioa of Che 
rioa 11 imil s dollvorod by tho Barrowor aay state that such 
aocica i s conditloaod upoa the effeetlvoaaas of other credit 
f a c i l i t i e s , in which case sucb aotica aay be revoked by tho 
Borrower (by aotiee to the Adaiaistrativa Agent o.a or prior to 
tha apacifiad effective data) i f such condition i i ' not s a t i s 
fied. Aay tazaiaaeion or reduccioa of ehe CoaaicaeaCs s h a l l to 
poraanoac. Each raduceioa of Cho Cooaitaoats shall ba aada rat
ably ai»Bg tha Leadera in aceordanea with their rospoetiv* Coa-

SECTION 2.09, Ropayaant of Loans; Evidonen of Debt, 
(a) Tho Borrowar hereb)' unconditionally proaisos to pay (i) to 
tho Adainistrative Ageat for the aceottat of each Leador tho 
then uapaid priacipal aaount of each I evolving Loan on tha 
Maturity Data and ( i i ) '.o tha Adainistrative Agent for tho 
aceouat of aach applicable Loader the thea unpaid principal 
aaount of each Coapotitive Loan oa the last day of the latere tt 
Period applicable tc such Loan. 

(b) Each Lender shall aaintain in accordance with 
i t s usual praetiee aa account or accounts avidaneiag tho 
iad*bt*dn**s of th* Borrowar to such Lander resulting froa aach 
Loan made by such Lander, including the aaounts of principal 
and intereat payable aad paid to auch Lender froa tiae to tiae 
hereuader. 

(c) The Adainistrative Agont shall aaintain accounta 
in which i t shall racord (i) tha aaount oi aach Loan aada hera-
undar, cha Claaa and Type thereof and the .'atereat Period 
applicabla thareto, ( i i ) the aaouat of aay vriaeipal or inter
eat due and payable or to bacoae due and payibla froa tha Bor
rowar to each Leador hereuader and ( i i i ) the aaouat .if aay aua 
received by the Adaiaistrativa Agent hereunder fr.. tho aceouat 
of tho Loaders and aacb Leader's shara thereof. Xa caaa of aay 
diacrapaacy between tha antries aada by the Admlniatrative 
Agent purauant to thia paragraph and th* antries made by aay 
Loader purauaat to paragraph (b) of thia Section, auch Loader's 
oaerioa shall be coaaidorod correct, in tha abaaaea of aaaifeat 
error. 

(d) l a caaa cf aay dispute, actioa or proeoodiag 
roleti..^ tr aay Loaa, tha aatries aada in the accounts aaia-
taiaad purauaat to paragraph (b) or (c) of this Sactioa ahall 
be prima facia avidoaco of tha exiataace aad aaouata of tha 
obligationa lacorded therein; provided thac the failure of aay 
Loader or th* Adsiinistrativ* Ag*at to maintain such accounts or 
aay error therein sh a l l aot in aay aaaaer affect tho obligatioa 
of tho Borrower to repay tha Loaai, i a accordaace with tho tezas 
of this Agrooaoat. 
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(o) Aay Loader may request of the Borrower that (i) 
Revolviag Loaaa aada t>y i t ba evideacod by a proaiaaory aota, 
aubataatially i a tha foza of Exhibit B-1 (a *Ravolviag I.a«a 
Note*) aad ( i i ) Coapetitive Loaaa aada by i t ba avidaacad by a 
pzaausaery aota, aubataatially i a tha foza of Exhibit B-2 (a 
•Coapetitive Loaa Note^). I a such eveat, the Borrower shall 
prepare, oxocuee rad deliver Co such Leader promissory notes i a 
such foza* payable eo tho order of such Loader (or, i f roq\.ost-
od by such Loader, to such Loader aad i t s registered aasigis) . 
Theroafeor, cho Loaas ovidaacod by auch prooiiaaory aoCaa aad 
iaterest ttaorooa ahall ae a l l Ciaas (iacludiag afear aasignaoaC 
pursuaac Cc SocCioa 9.04) bo represeaCed by oae or aore praau.s-
aory not** i a such foras payable to th* ord*r of th* payoe 
iisasd ehereia (or, i f any such prooissory note i s a registered 
note, to auch payoo and i t a rogiscorod assigns) . 

SECTION 2.10. Optional and Mandatory Prapayaeat of 
Leena, (a) Tbe Borrower ahall have tbe right at aay tiaa aad 
frea tiaa to tiaa to prepay aay Borrowing in whole or i a part, 
subject to prior aotiee i a accordaace with paragraph (b) ef 
this Sectioa; providod that tho Borrower ahall aot havo tha 
right to prepay any Coapotitivo Loaa without tho prior writtea 
eoasoat ef tho I,oadar thereof, 

(b) Tho Borrowar shall actify the Admiaistrative 
Ageae by Colophono (coafizaod by Colocopy) of aay propayaoac Co 
bo aede puxauaac to paragraph (a) j l this Sectioa (i) i a tho 
caao of propayaont of a Eurodollar Revolving Borrowing, not 
la t e r thaa 11:00 a,a., Naw York City tiaa, three Busiaos* Days 
before tho data of prepayaoat or ( i i ) i a Che caaa of prapayaonc 
of aa ABR tovolviag Borrowiag, noC lacor than 11:00 a.a.. New 
York City tiaa, oae Busiaess Day before tho date of prepayaoat. 
Each ouch aotica s h a l l ba irrevocable aad shall specify the 
prepayaoat data aad tha priacipal aaouat of each Borrowiag or 
portioa thereof to bo prepaid; providod that, i f a aotiee of 
prepeyaoat i a givaa in eoaaoctioa with a conditional notica of 
taraination of Che Coaaieaants aa coataaplated by Section 2.08, 
thea 8v:h aotica of pzapayaoat aay be revoked i f aucb notica of 
teraiaatioa i a revoked i a accordaace with Seccion 2.08. 
Proaptly followiag receipt of aay auch aotica ralaciag to a 
Revolviag Borrowiag, tha Adaiaiatrative Agent .ihall adviae toe 
Londora of tha coatents thereof. Each partial prepayaant of 
a'.y Revolving Borrowing ahall ba in an amounc that trould be 
pozaitCod in cho caaa of aa advaaca of a Revolviag Borr'wiag of 
Cho aaae Typo aa providad i a Seccion 2.02. Each prepayaoat cf 
a Ravelviag Berrowiag ahall ba appliad ratably to tha Loaaa 
iacludad in tha prepaid Borrowing. Propayaonts ahall ba accoa-
paaiad by payaeat of aceru'J intarest to tha nxtant required by 
Seccion 2.12. 

(c) I f , followiag aay raductioa of tha total Coaait-
aaats i a coaaaetioa with aay aala or other dispositioa of 
Sberos by tho Borrowar ov aay Subaidiary or otharwiaa, tha 
Aggregate Outataadiag Cxtanaioa* of Cr«ait exeaed th* total 
r I iiMii i I me 111 I tha .Horrower ahall, without aotica or dasuwd, 
iaaediately ropoy Revolviag Loeaa i a an aggregate principal 
aaouat equal to tho loaaaz of (i) tha aaouat of such exceas aad 
( i i ) tha aggregate priacipal aaount of Revolving Loana than 
outataadiag, together vith interest accr'iad to the data of aucb 
payaeat or propayaont oa tho priacipal i 3 prepaid and aay 
aaouaCa payable uader Seecioa 2.IS i a ci naoetion thorowich. To 
taw oxtoat that aftar giviag ef feet to i ay prepayaoat of 
Revolviag Loaas required b/ tho procodii g aaatoace, the Aggro-
gate Outataadiag IBxtaaaioa.i of Cradit st i l l axcaad tha total 
Coaaitaaata, tha Borrowar ithall, without aotica or doaand, 
iaaadiatoly depoait i a a Ctah Collateral Account upoa tezma 
rae.oaably aatiafactory to taa Adaiaiatrative Ageat aa aaouat 
equal to Che aaouat of such roaaiaiag excess. The Adaiaistra
ti v a Agant ahall apply any caah 
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dapoeltad i s tha Caah Collateral Account (te eh* eztett 
therecf) to rapay cho prlitci()al of aach Caapecitlva Leaa ea tbe 
date such priaclpel boccees due ead payable harauader aad/ec te 
raiaburse, parsuaae to Saetlaa 3.05(a), aay LC Sisburaaaaat 
•ade tboreafeer, previded ther. tba Adeiaiatrative Agant aha l l 
ralasso eo the Borrower free l i a * to tiaa aucb portioa of ttae 
aaetaat eo deposit la Cho Cash Collataral Aceouat which ie aqeal 
to the asuMiBt by whieh tho total Ciiasai tasiita at ameb tiaa plos 
tho aaetmt oa dapeait i a th* Caah Collateral AceonaC oxeoeea 
tho A49'*9ata Outataaliag txtoaalaaa of Credit at such t i a a . 
•Ceah Collateral Aeiwiuae* aaaaa aa aceouat, i s Cha aaae of eke 
Ateiniacraeiv* Agaat ter th* bouaflt ef tho Loaders, 
ostahlishae by cb* Serrwwor witlv tho AdoUniatrative Agaat aad 
ovex which th* Admiaiatrativ* Aeant abeil bavo eoieluaive 
daolaiaa aad e«atro l , including the esclusiva right of 
witbdrawel for appiicatias l a accocdsaco with chis seecloe. 

nCTIOM 2,11. Foes. (a) Tbe Borrewex agrees te pay 
ea ttae Adaiaistrativa Agent for tha aeeoeae ef aacb Loader a 
f a c i l i t y fee, which shal l eeecuo at the Applicable Beta ae tht' 
dal ly ssii—t ef ttae Caaallaeec of suet T-MSOZ (wtMthec eeed ex 
UBuaed) tfariag the period (roa aad iacludiag th* Kffactiva Sate 
to bnt aeeludiag tha data eu which auch Cocaitaaat aj^iroa or 
ia toraiaatad; providod that, i t such LoaSor eo&tiaooa te navo 
aay Bovalviag Credit Ibipoauta afcas i ta Caoeitaaat toxaiaaCoa, 
chaa eueh f a c i l i t y faa ahall eeeclaii* to aciru* oa tha da i ly 
laiwiat ef auch Loader's Savolvlcg :x*dit Cxporur* froa aad 
laeludiag tb* data m which i t s CooKltaosc tazmiaataa CO but 
axcludiag tb* dat* es which aaah Laailar eaaaaa to bav* oay 
RavolvLog Crodit Kcpoauxa. Acesua« f a c i l i t y fees ahell he psy-
akle l a azraex* ee the laac day of March, Juae, Septe^er and 
Saeesitaer of each year aad on che deta on which tha Comlemeat* 
tatmiaaCa, cosaesclag oa eta* f i r s t surjj data to occur after the 
data horaof; provided chae aay f a c i l i t y f*** accruing aftar the 
data oa which tha CaniCaant* taralaata ahall bs payable ee 
daaead. A l l f a c i l i t y fees ahal l b« cavutod ea tho baais of a 
yaas of K S (or 1<( ia the caaa of a laap year) daya aad otaelX 
he payabl* for tha actual auabor of days alapaod (iaeladiag cbe 
f i r a t day bet axeludiag tho las t day) . 

(hi Ttaa Sorcewor asiaaa to pay ( i l to th* 
tzativ* Agaat for tha aceouat of aach Laador a part ic iptt ioa 
fa* with r*spoct to ics participatloaa ia Laecara of C'.edit, 
vbi'eb aball accrue at a rat* por "~ acjual en r.b* Applicabi* 
Rate •ppl.icahlo ts iacozoat oa Burodoliat Revolviag Loans as 
tho averag* telly oaenae of auen Loader's LC Ccposuza (exjLud-
lag BB7 pereioa tharaof attriboceblo Co uareiabursod LC Dis -
huraooanta) during the period froa aad iacludiag eh* zffaet iva 
Data to but excluAlag ctae latar of cha data oa which such Lead
er 's Cooaltaoae tezmiaates aad ttas data oa which such Loader 
eoaaos ts hava aay LC Expoauza, aad ( i l l to aach lasuiag teak, a 
freatiag faa, whieb ahall accrue ac eh* cat* oz rat«a per - — — 
saperataly agroad upoa botwoea tb* Bovzaw«x aad such Sseuiag 
Baak ea cho averag* daily *aouat ef th* LC Expoaure (axcludiag 
aay poctieo thoreef attributabl* to uar*ia±n.ir*ad LC Disbuzso-
aoata) rolatieg te tha liattars of Cradit lasuod by sucb lasuiag 
Baak duriag tha period fxoa asd iacludiag ch* Bffactiv* oetc te 
but oaeludiag tb* latar of cha data of tazaiaaeisa af tba Coo-
aitaoats asd tba date ea which thoro eaaaaa tc b* *ay auch LC 
Kxpeaur*, aa woll aa auch laruisg Bank's staadard f**s with 
r*apact te th* i**uaaca, iasni*aanc, laaev*! or extcaaloa of eay 
Latter of Cradxt er precasaiag of diawlngs thareuadaz paxele-
ipattoc feos and fcaoCu>g foes ascruod through aad Ise luding 
tba lest day of March, June, Sapcaabar aad Daesobar of each 
year ohall oe payable oa che Chird Bojiaasa Say fellowvas such 
las t day. caeaoBciag oa Cha f i r s t such data to occur afcer tba 
Bffactiv* Data: providad tbat a l i such t*** absill b* p*yabla ea 
eta* daco on which tbo Ceeaieaaata taraiaata aad aay such fooa 
aeemisg attar tba deta oa which tha CaaaieaasCa 
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terminate shall bo payable on doaand. Any other feos iiayablo to 
any Issuing Bank pursuant to this paragraph shall bo p .lyebla 
wittain 10 days after deaend. All participation fees ar'l front
ing fees staell be coaputid on the basis of a yeer of 365 (or 
3CS in ttae case of a l»'..r yeer) days end shell be payable for 
ttae actual nvim&er of 'leys elepsed (including ctae firsc day buc 
excluding the lasc day) . 

(c) Ttae Bor.Tower egrees Co pay eo ehe Adsiniscxacive 
AgenC, for iCs own eeeotiaC, fees peyable in Cbe aaouaCs and ae 
ttae times seperatoly agreed upon between tho Borrower and ttae 
Adainistrative Agent. 

(d) All fees payable bereunder staell be paid on ttae 
dates due, in iIMCII i at aly available fvmds, to ttae A<ia'.aistra-
tive Ageat (or to an Issuing Bank, in tho case of fees payable 
to i t ) for distribution, in the case of facility fees and par
ticipation fees, to ttae Leaders. Pees paid staell not be 
refuadeble uader eny eircuasteaees. 

SECnOH 2.12. Iaterest. (a) The Loans coaprising 
eecta ABR Borrowing staell bear interest at e rate per annua 
equal to the Altemete Base Rate. 

(b) Tbe t.>'«"« coaprising eech Btirodollar Borrowing 
staell bear interest et a rate per anniim equal to (i) in the 
cese of a Eurodollar Revolving Loan, ttae Adjusted LXBO Rate for 
ttae Interest Period in effect for sueta Borrowing plus ttae 
Applicable Rate or ( i i ) in ttae cese of a Etirodollar Competitive 
homn. tho LIBO Rate for the Interest Period in effect for such 
Borrowing plus (or minus, as applicable) Che Margin applicable 
to such Loan. 

(c) Each Fixed Rate Loan shall boar interese ae a 
rete per "̂mi-. equal eo ctae Fixad Race applicabla Co such Loan. 

(d) Mocwictascandiag Ctae foregoing, i f aay principal 
of or incerose on aay loan or any fee or ocher aaasunC peyeblo 
by ehe Borrowor hereunder i s noc paid when due, whectaer aC 
sCaCed maeuiicy, upon ?ccelereeion or otiherwise, such overdue 
emotinc shall boar inCeroac, afCor as wall ss before judgmenc 
from and including the daCe such oskouat shall become due, but 
excluding cbe dace sucb aaounc shall be paid in accordance wieta 
Seccion 2,17, aC a raCe per oquel eo (i) in Che case of 
overdue principal of eny Loan, 2% plus the race ocherwise 
epplicablt no such Loan as provided above or (ii ) in Che case 
of eny octac-r aaounc 2% plus Ctae race epplicable Co ABR Loans 
as provided above. 

(e) Accmed inCerosc on eech Loan shall be peyable 
in erreera on each InCeresC Payaenc DaCe for such Loon; pro
vided chec (i) incerese accmed pursuanc Co paragraph (d) of 
this Soctioi shall be payable on demmnd, ( i i ) in tha event of 
eay repeymont or prepayment of any I.oen (other than a prepay
ment of en ABR Revolving Loan prior to the end of the Aveil-
ability Period) , accmed interest on ttae principal aaount 
repeid or prepeid staell be payable on the -.ite of such repey-
aent or prepayaent, ( i i i ) in ttae event of aay conversion of any 
Eurodollar Revolving Loan prior Co Che ead of Ctae currenc 
Incerese Period titaerefor, accrued incerese on such Loan shall 
be peyeblo on ctae effeccive dace of such conversion and (iv) 
a l l accmod inceroaC ahall be payable tjpon terminacion of Ctae 
CoamCaencs. 
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(f) All incerese hereunder s h e l l be coiqpuCed on Che 
basis of a year of 360 days, oxrcpt ttaat iateroct cos^uted by 
refereaee to the Alteraete Base Bete at tiaea irhea the Alter-
aate Base Rete i s based oa the Priae Rete ahell be caputed oa 
tho baais of a year of 365 days (or 366 days i a a laap year) , 
aad in each case shall bo payable for ehe acCual nuaber of days 
alapsod (including the f i r a t day but axcludiag the l a s t day) . 
Ttae applicable AlCamece Beae Rate, Adjusted LIBO Rata or LZSO 
Rata sha l l bo detcrBiacd by tho Adaiaiatrative Ageat, aad such 
detezaiaatioa shall be presnaptivoly correct abceat aaaifest 
error. 

SECTZON 2.13, Altemate Ret<s of I a t e r e s t . I f prior 
to the ccMeaceaent of any Interest Period for a Eurodollar 
Borrowiag: 

(a) the Adaiaistrativa Ageat deteraiaes (which 
deteasiaetioa staell bo presasptively correct, ebseat aaai-
feet error) thet edequece ead reesoaebXe aeaaa do aet 
exist for aaeertaiaiar- ^be Adjusted LZBO Rete or ttae LZBO 
Rete, as applicable, foi such Interest Period; or 

(b) the Adainistrative Ageat i s advised by the 
Majority Leadors (or, i a ttae c^ae ot a Eurodollar Coapeti
tive Loaa, the Leader chat i s required to aake auch Loea) 
Cbae Cha Adjuacad LIBO Race or cho LIBO RaCe, aa appli
cable, for auch XaCereac Period w i l l noc adoquacoly aad 
f a i r l y reflece Che coac Co auch Leaders (or Leader) of 
awkiag or aaiataiaiag eheir Loaas (or iCa Loaa) included 
i a such Borrowiag for such Iatarost Period; 

then the A(md.aiaeraeiva Ageae sha l l give aocico chereof Co ehe 
Boi-rower aad tha I.oadora by tolapboao or telecopy as proaptly 
es practicable thereafcer aad, uaeil ehe Adaiaiacraciva Ageae 
aoeifiea cha Borrower aad Che Leadera chaC cha circuueaacaa 
giviag riae Co aucb aocica no longer axiaC, (1) aay Interest 
Election Requeat Chat requeets ttae conversion of any Revolviag 
Borrowiag to, or coaciaueeioa of aay Rarrolving Borrowiag as, a 
Eurodollar Borrowiag s h a l l be iaeffeeeive, ( i i ) i f aay Borrow
iag Roqueae raqiieaca a Eurodollar Revolviag Borrowiag, auch 
Borrowing s h a l l he auide as aa ABR Borrowiag and ( i i i ) any 
raquoac by tha Borrower foi a Eurodollar Coaq>«tieiva Borrowiag 
ahall be iaeffeeeive; provided Chat (A) i f the eircuaataaeec 
giviag r i s e to auch aotica do aot affoct a l l the I,oadara, thea 
roqueaca by cha Borrower for Eurodollar Coapecicive Borrowiaga 
aa' he aada Co Lendera that are not affected thereby and (B) i t 
tha ci:.-cuaacanc*a giving r i s e Co aueh noeico affoct only oao 
Typo of Borrowiaga, thaa Cho oChor Type of Borrowiaga ahall be 
pezaicced. 

SECTION 2,14. Zacroaaed Coace, (a) I f aay Chaage 
i a Law s h a l l : 

(1) iaposa, aodify or deea applicable aay 
rescrva, special daposie or a i a i l a r requireaeaC 
egaiase aocoCa of, depoaic* wich or for Che accouaC 
of, or credic oxecadod by, aay Loader (oxeeoC aay 
stieb racorve requireaeat reflected i a tho Adjusted 
UBO Rate) or aay lasuiag Baak; or 

( i i ) iapoae on aay Loader or aay lasuing Bonk or 
ttae London interbank markat aay other conditior., 
affecting chia Agraeaont or Eurodollar Loans or Fixed 
Rete Loeaa made by such Loader or aay Letter of Cred
i t or participatioa therein; 
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aad 'itae reault of aay of ttae forogoiag ahall bo to 
iacriiaao the coat to such Leader of making or aaincainiag 
any ISurodollar Loac or Fixed RaCo Loaa or Co iacrtaae Cho 
coac CO auch Leadar or aay Issuiag Baak of participatiag 
ia, issuiag or aainCaining any LoCCer of Cradle or Co 
roduce Che aaount of any sua received or receivable by 
auch Leadar or auch Issuiag Baak harouador ia respect of 
ouch Loaa or Letter of Cradit by aa aaotiat dooMd by such 
Leader to bo aaterial, thea the Borrower will pay to auch 
Leader or auch lasuiag Baak, aa tha caae aay be, auch 
additioaal aaouat or aaouata aa will coapaaaate such Lead
er or such Issuiag Baak, as tha case aay ba, for such 
edditiesel costs iactirred or raductioa Buffered. 

(b) I f say Leader or aay Issuiag Baak deteraiaes 
ttaat any change in Law regarding capital requiresMnts has or 
would have the effect of reducing the rate of retum on such 
Leader's or such Issuing Bank's capital or on ttae cepital of 
sueta Leader's or such Issuiag Baak'a holding coapeay, i f eay, 
es e coBsequeaco of thi» Agreoaeat er the Loens aiedo by, or 
pertieipetions ia Letters of Credit held by, such Leader, or 
ttae Letters of Credit iaauad by aueh lasuiag Baak. to a level 
below that which such Loader or such laauiag Baak or such lioad-
ar'r or auch Xsstiiag Baak'a holdiag coaipany could have achieved 
but tor auch Chaage in Law (taking into conaideratioa auch 
Leader'a or such laauinq Bank's polieiaa aad the policies ot 
such Leader's or sucb laauiag Baak'a holdipg coapeay with 
respect to capital adequacy) by an aaouat deeaed by aueh Leader 
or aucb Issuiag Baak to ba aaterial, thaa froa tiaa to tiae tho 
Borrower will pey to auch Leader auch laauiag Baak, as tha 
ease aay be, such additioaal aaount or aaouata aa will coapaa-
sate auch Laador or such Issuing Baak or such Laadar'a or auch 
Isstiiag Bank's holding coapany for any such reduction suffered. 

(c) A certificate of a Lanaer or an Issuing Bank 
setting forth the aaotint or aaounta (iacluding the baaia there
for and the csXculation thereof) noceaaary to coapenaate auch 
Lender or aueh lasumg Baak or its holdiag compaay, aa the case 
swy be, aa specified in paragraph (a) or (b) of this Section 
shall be delivered to the Borrower and ahall be praatuaptively 
correct abaent aanifeat error. Tha Borrower shall pay auch 
Lender or auch lasuing Bank, as the caaa aay be, tho aaount 
shown as due on any auch certificate within 10 daya after 
receipt thereof. 

(d) Failure 07 delay on the part of any Lender or 
any laauing Bank to demand coapenaation purauant to thia Sec
tion aball not coastituta a waiver of auch Leador'a or aueh 
Issuiag Bank's right to deaaad such coapoaaatioa; providid that 
tha Bozrower ahall aot be required to coapeaaate a Leader or aa 
Isstiiag Baak ptirsuaat to thia Section for any increaaad coata 
or red'jctiona Incurrad aore than three aontha prior to tha date 
that such Lander or such Issuing Bank, aa tha case may ba. 
notifies the Borrower of the Chaage ia Law giviag liao to such 
iacreasad coata or reductioas aad of such Leader's cr such 
Issuiag Beak's intentlcn to claim coaponsation therefor; pro
vided further that, if tho Change in Law giving rise to such 
iaezeased costs or reductioas is retroactive, then tho ttareo-
aonch period referred Co .above shall be exeeaded Co iaclude Che 
period of roCroaccive effecc Chereof. 

(o) HoCwichacaadiag Che forogoiag proviaioas of Chia 
Section, a Leader ahall aot be eatitled to coapoaaatioa purau
aat to thia Sectioa in respecc of any Coapocitivo Loan i f tha 
Change in Law that weul ' otherwiae enti tie i t to auch coapenaa
tion ahall have been pul l i c l y announced prior to aubaiaaion of 
Che Coapecltivo Bid pursuaac co which such Loea was atedo. 
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SBCn.'W 2.15. Break Ftiadisg Payaeaea. Is th* eveat 
of (a) tha paymm -. of aay priztfipal of — Y Eurodollar Loaa or 
Fixed Rate Loaa oc nx thaa en tha 1 :.at day ef aa latereat 
Porled applicable cba.r—A (iacI'-Uiag aa a reault ef aa Bveat of 
Deteole), (b) the coBvaraiea ef aay Bnredollar Loaa ether thaa 
oa tba laat day of tha Iataraat rariod applicabla th*r*te, (e) 
tha failure to borrow, convert, coscisu* or pr*pay aay Revolv
iag Loaa oa tb* date spacifiod is «By sotic* d*liv*r*d purauaat 
borate (ragardlaas of whoebar sucb aotiee ia pazaieead te ba 
rovocabla uader Soctico 2.10(b) aad ia revekod in accordaace 
berawitbt, (d) tba failure eo borrew aay Co^otitive Leaa after 
aceapclag tha Covotltlvo Bid to aak* auch Loaa, or (a) tbo 
asaigaaoat of aay Eurodollar Loan or Fixad Rata Loaa othar thaa 
OB tha laat day of tha Interese Period applicabi* thereto aa a 
result ef a roquoat by tha Borrower pursuaat te Sactioa 2.18. 
tboB, ia cry aueh eveat. tha Borrowar aball caapazwata aach 
Lander for tba leaa aad tho actual coat aad expaaaa actribut-
abla to auch *v*nt. Is th* caa* of a Baradollar Loaa, tha loaa 
to aay Londar attributable to asy aucb avast ahall be d**atd to 
iaelodo aa aoaoat raaaoaably dotexaiaod by aacb Laador te ba 
aqoal te the oac aaa. I f aay. ef (1) tbo aaooat ef ix. oreat that 
aacb T sad ST would pay for a doposlt oqoal to the priacipal 
ssmasc of such Loaa for tba period froa tba date ef atuOi pey-
aM=.e, cenvaraioo, failure or assigaant to the laat day of tha 
tboa caJTZoat latoroat Period for auch Loan (er, ia tha caae ef 
a failure to borrow, coovwrt or conciaua, ch* doraeion of the 
lacaroac Pariad that would bav* raaultad froa auch borrowisg, 
eeovorsioa or ceatizniatieaI i f tba istareat rate payable os 
aucb depoait war* *qual to th* Adjust*d LXBO Rat* (ia th* caaa 
of a Eurodollar Revolviag Loan) ez tha LIBO Bate (ia tbe caa* 
ef a Saredellaz Coapecitiv* Loan) for ouch latereke Period, 
ever ( i l ) tha aaooat ef iaterest that auch Laador would eaza ea 
atieh principal aaouat for aucb period I f aueh Leader were te 
iBwo'it aucb priacipal aawimt for aueh period at tha latereat 
rata that would b« bid by auch Leader (or aa Affiliate of aueh 
Laador) for dollar depoaita free otbar baakr la tha eurodollar 
aarfcat at tha ciaa ii IL Mint of aticb period. A eertificata of 
any Loader aattlag forth aay aaouat or aaeuata tbat auch 'en'^ar 
ia eatitled to r*c*ivc (iacludiag tb* baair. therefor aad tha 
calculatioo thereof) p»rauaat co this Sactioa shall b* daliv
arad to tb* Berraw«r aad aball b« pr**apciv*ly corrvcc abaant 
aaaifest error. Th* Borrowar shall pay auch Load*r tha aaouat 
shnasi aa due on aay aucb eerelfieata wiehla 10 days after 
rocolft thoreef. 

SKCnctl 2.16. Taxes. (a) Aay aad a l l payaoats by 
or on aceeuat ef asy obligatioa of tha Borrower hereuader aball 
bo iiada free asd clear of and witbonc daduetiea for aay ladaa-
aitiod Taxea or Othar Taxaa; providad that i f th* Borrower 
ahall b« raquirad to deduct aay ladoaaifiad Taxas or otoar Tax
aa from auch pAyaascs, t h ^ (i) tba avm payabl* sball b* 
lacr*a**d a* B*c*ssary so that aftar aakiiig a l l raquirad daduc-
tieaa (iacludiag daductloaa applicable to additional auow pay
able UBOar thia Sactiut) tha Adaiaiatrative Agaat, each Leadar 
or ««eb Issuiag Baak (aa cb* caa« aay ba) r*e*iv*a as aaouat 
aqual to tb* aiaa i r would bav* r«e«iv*d bad ao auch daductloaa 
boos aada. ( i i ) tha Borrower sball aak* auch daductioxts aad 
( l i i ) tha Borrewar ahall pay th* full saiiint daduetod tc tba 
ralavaat Oovai iiaaiital Authority in accordaace with applicable 
law. 

(b) I s additloa, th* Borrewor aball pay aay Othar 
Taaaa to tba ralavaat Ooversooatal Authority ia accozdaaea wit:h 
applicable law. 

(e) Tba Borrowar aball ladaaaify tha idaiaiatracivo 
Ageat, aad Londar Aad each laatiiag Soak, wiebia 30 daya ai'tor 
wriceoa daasnil thorafer, tor tha f 11 aaouat ef asy ladaaiified 
Taxaa or Otbar Taxea (iacltidiag "iiilaai i fled Taxas or Otbar Tax
aa lapeaod or aaaarted em or actributabl* to aaouata payabl* 
uadar thia Sactioa) paid by tbe Ateiaiatrativ* 
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Ageat, such Laador or such Issuing Baak, a* the ea*e aay bo, 
aad aay poaaltios, iaterest aad raasoaabla expoasas arising 
thorofrom or witb respecc Chereco Co Che oxConc sucb ponalcios, 
iaceresc aad oxpoaaoa ahall uoc raaule froa aay •:ceioa or iaae-
tioa on tha part of the AdaiaisCraeivo Agoat, s.̂ 'zh ',»r,f\mx or 
such Issuiag Baak, a* tho case aay bo, whorh>r ov aot such 
ladomaifiod Taxes or Othor Taxes wore corxeetly or legally 
iaposed or asserted by the relevaat Covemaoatal Authority. A 
cortifieato as to tho aaouae of aueh payaaac or l i a b i l i c y 
(including Cha baais chorofor azid Cho calculaCion thoroof) 
delivered to Cho Borrower by a Loader or aa lasuing Baak, or by 
ttae AdaiaisCraCive AgeaC oa ica own behalf or on behalf of a 
Leader or an Issuing Baak, shall ba praauapcivaly correce 
abseae maaifaaC error. 

(d) As aooa aa praceicable afCor aay payaonC of 
ladaaaifiad Taxaa or OCher Taxea by Cha Borrowar to a Sovara-
aoatal Auchoriey, tha Borrower ahall deliver to the Adaiaiatra
tive Agaat tha origiaal or a certi f i e d copy of a r«e*ipt iaauad 
by aueh SovonaMatel Authority evidoaciag such payaaat, a copy 
of ehe rt *Tim repertiag euch payaeat er othar ovidoneo of eueh 
payaaat reasoaably satisfactory to tha Administrative Agaat. 

(a) Dalass aftar tha data aay Foraiga Laador bocoaos 
a Loader hereuader thoro i a a Change in Law which would prevent 
such Foreign Lender frea duly eooploting aad doliveriag such 
docusMacatioB and such Foreign t,onrior so advisos the Adaiais-
trative Agont and the Borrowar, such Foreign Lander sball 
deliver to the Borrower (with a copy to the Administrative 
Ageat) , at tho tlao cr tiaos proseribod by applicabla law or 
reasonably requeated by tho Borrower, aueh proparly cosiplatod 
aad executed docuaoatatioa proaeribod by applicabla law as w i l l 
parait payiwits suida uadar thia Agrooaoat co bo aado without 
withholding, 

'f) I f tho Borrower dotozaiaos in good faith that a 
roaaonablii b^tia exists for contesting a Tax, Che relevane 
Loader or Che ,Vdiu.nistrativo Agont, aa applicabla, shall coop
erate -̂ ..ca the Sorrower in challenging such Tax at tha Borrow
er's axpaiuia i ' ; rer^uautad by the Borrower. I f any Lender or 
Cho Admiaiacraeive Agaat, aa applicabla, obtaina a credit 
agaiaat oz zeeoivoa a rafuad or raductioa (%'hat:her by way of 
direct payaant or by of fact) of any Tax for <rt>ich payaant has 
bean aada pursuant to thia Section, which credit, refund or 
reduccioa in the good fait h judgaant of auch Lender or the 
Aftainijitrativa Agaat, aa Cha casa aay ba, (and wiehouc any 
obligacioa Co disclose iCn tax record*) i s allocable Co such 
payaenc aada uadar Chia SecCioa, Cha aaouae of auch credic, 
rofuad or reduction <tog<»ther with aay intarest received there
on) proaptly shall be paic' to th* Borrowar to th* *xt«nt pay
aaat has booa aado in f u l l by the Borrewor pursuant to this 
Section. 

SECTION 2.17. Paysents Goner'.lly; Pro Rata Troat-
aeat; Shariag of Set-offs. (a) Tho Borrowar shall aake each 
payaaac rnquired to bo aado by i t herrjuador (whether of pria c i 
pal, ia'-erost, fees or roiabursoaoat of LC Disbursoaoats, or 
uador Section 2.14, 2.15 or 2.16, oi otherwise) prior to 12:00 
aoor. Now York City eiao, > . Cho daCo whoa duo, in iaaodiatoly 
availabl* funds, wichout s«t-off or couatsrclaia. Aay aaeuata 
received after auch tiaa oa aay data aay, i a tha discratioa of 
ehe Administrative Agaat, b* deaaad to bav* beea received on 
tho next aucceeding Buaineaa Day for ptirrosas cf calculating 
iaeorost thereon. A l l auch payments s h ^ l l be sad* to th* 
Ateinistrativ* Agaat at i t * officea ac 270 Par): Avaaue, Now 
Yor):, Now York, oxcopC payaoaCa to ba aada directly to aa lasu
iag Baak aa expreaaly providad herein and except that payaoata 
pursuAUL to Sactioa* 2.14, 2.IS, 2.16 aad 9.03 *hall bo aado 
direr.tly to the Peraoa* eatitled thereto. Tho Adaia:atrative 
Apaat shall distiibuto aay aucb payaaats racaivad by 
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i t for tha acc-.-.t of aay other Person to the appropriate 
recipient promptly followiag receipt thereof. I f any payaent 
horounder shall b* du* os a day that i s not a Businass Day, th* 
daC* for payir.tnc shall b* *xcended to the noxt succneding Busi
aess Day, and, ia th* cas* of any payaoat accming intaroat, 
interest thereon sball be payable for ^±a period of such oxtea-
sioa at the satu applicable rate. A l l j iymonrs hereuader shall 
bo mad* i a dollars. 

(b) I f at any tiae insufficxent funds xre recoived 
by and available to tha Ada.^aiseraeiva Av;ane Co pay .'ully a l l 
aaounCs of principal, unreimbursed LC Disb.'rsoaonCs, iJCorosC 
aad -.<i. ehea due hereuader, such fuads sha l l be appliad (i) 
f i r s c , Co pay iaceresc aad feos ehea duo hereua..^er, raCably 
-•"""J the parties entitled thereto i a accordance vith the 
aaouats of iaterest aad fees thon due to such par ;ies, aad ( i i ) 
socoad, to pay priacipal aad tiareiabtirsod LC Dish irseaoats thea 
duo hetetindar, ratably among tha parties entitled thereto in 
accordance with the amniints of principal aad unreimbursed LC 
Disbursements then duo to such parties. 

(e) I f any Londar shall , by oxoceisiag aay righe of 
toe-ot£ or cotiacerclaia or othorwisa, obtain payment in respect 
of any principal of or interest on any of i t s Revolving Loaa* 
r r participatioas in LC Disburseaaat* ros'iltiag i a such Loador 
rocoiviag payaont of a graator propor^^ru of tho aggregate 
aaount of i t s Revolving Loans and participations in LC Dis
bursaaant* and accmed interest thereoa t̂ han t:he proportion 
recoived by any other Lender, thon the Lender receiving such 
groatar proportion shall purchasa (for caah at face valua) par
ticipations in tha Revolving Loana aad parcicipacioas i a LC 
DisbursaaaaCa of ocher Leaders Co Che oxcoaC aoeossary so ChaC 
Cho beaefiC of a l l such payaaaCx s h a l l be shared by Che Lenders 
raCably in accordance wich the aggregate aaount of principal of 
and accmed interest on their rospaceiva Revolving Loans and 
pareicipaeion* in LC Disbursaaonc*; p.-ovidod ChaC (i) i f aay 
such pareicipaeion* are purchased aad a l l or aay porcioa of ehe 
payaoat giviag risa thoroto i s roeovored, such participatioas 
sh a l l be resciaded aad Che purchase price restored to the 
oxtoat of such racov*ry, without i a c * r * s t , aad ( i i ) th* provi
sioas of this paragraph shall aot b* coascmad to apply to aay 
payaaat aada by tha Borrower pursuaat to aad i a accordaace with 
tho express tezas of this Agreemeat or aay payaaat obtaiaed by 
a Loader as coasidoratioa for tha aasignaoat of or salo of a 
participatioa ia aay of i t s Loaa or participatioas i a LC Dis-
bursosMats to aay assigaoo or particlpaat, othor thaa to tho 
Borrower or aay Subsidiary or A f f i l i a t * Chereof (as to which 
the provisioas of this paragraph sha l l apply). The Borrower 
coasoacs to th* forogoiag aad agrees, to tho •xt*at i t aay 
*ff*eciv*ly do so und*r applicabi* law, that any L*nd*r acquir
ing a participation pursuant to th* foregoing arrangemeats may, 
subject to Section 9.08, exercise agaiast th* Borrowar rights 
of set-off aad eouaterclaim with reapact to auch participatioa 
a* fully as i f such Lender were a direct creditor of the Bor
rower in the aaount of auch participation. 

(d) Unless tho Adaiaixcativo Agont shall havo 
roeeivfd notice from the Borrower prior to the data oa which 
aay pa;;'Beat i s due to the AdaiaisCraCive AgenC for Che accouaC 
of thi Leadors or aa Issuiag Baak horauador that tha Borrower 
w i l l aot make auch payuat, tha AdaiaisCraeivo Agoac aay assuma 
ChaC d a Borrower has made such payaaat on auch data in accor
daace herewith and aay, in reliance upon such assuaptioa, dis-
tribu-.a to tha Leaders or such Issuiag Bank, as tihe case may 
bo. the aaount due. Xn such event, i f tho Borrower has not in 
fact made such payaent, then each of tho I.onders or such Issu
ing Bank, as the case may be, severally agraoa to repay to tha 
Adaujiiatrative Agant forthwith on demand tha aaount so distrib
uted to such Lender or such Issuing Bank with interest thereon, 
for each day from aad iacludiag the data 
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suc.\ aaouat is distributed to i t to but excludiag the date of 
paymoat to the Adainistrative Ageat, at the Federal Puada 
Effective Rat*. 

(*) I f aay L«ad*r sball f a i l to aak* aay payaont 
raqulr><.d to be aad* by i t pursuaat to Sactioa 2.05(d) or (*), 
2.06(b) or 2.17(d), th*a the Admiaistrative Ageat siay, i a i t s 
diacre^'. on (notwithacaadiag asy contrary proviaion hereof), 
apply any aaouats t>.er«after received by the Artministrativ* 
Agoat for th* account of aucb Laader to aaciafy such Laadar'a 
obligacioas uader sucb Sections until a l l auch tiaaaClsziad 
obligacioas are fully paid. 

SECnOH 2.18. Mitigation Obligatioaa; Replaeeaeat of 
Leadera. (a) I f aay Laader or a Particlpaat i a auch Laadar'a 
Loaaa requeata caapcasacios uader Sactioa 2.14, or i f Che Bor
rowar ia required to pay aay additioaal aaouat to aay Loader or 
a Particlpaat i a auch L*ad*r'« L-oaas or aay Gov»̂ rTsa*atal 
Authority fo/ the aec «mt of aay Leader or Tarticivaat purauast 
to Sactioa 2.16, ther such Laader or Particlpaat sball use 
aeoabl* effjrta to die^gaaea a different leadiag office for 
fnadiac' er -m-ftkitig 1 :• Loaaa hereuader or to aaaiga ita righta 
aad obiigatioas bar*rider to another of i t a offices, branches 
or Affiliatea, i f , ia th* reasonable judgaant of such Lead«r or 
Fartic'.past, auch daaigsatioa or aaaigaoeat (i) would eliminate 
er reduce aaouata payabl* purauaat to Section 2.14 or 2.16, aa 
tha caaa aay ba, i s th* future asd ( i l ) would not aubjact aueh 
Lander or Participamt to any njsreiaburaed coat or expense ak.d 
weald not otherwia* b« diaadvaatagaoua to aueh Lender or Par
ticipant. Tha Borrower bereny agrees to pay a l l reaaonahl* 
coata and expeaaea iacurred by aay L«ader or Partieipaat i-i 
eoaaoctioa with aay auch daaigaatloa or aaalgaaoat. without 
llaieiag tb* gaa*ralicv of the foragoiag, *ach Lender and Par
ticipant aball ua* a l l raaaosablc efforta to mitigate the 
effect upon the Borrower of asy iacraaaad capital requiraaaat 
aad ahall *aa«aa aay cost ralatad to sucb incr*as«d capital oa 
a aoadiserialaatory basis aaeag the Berrower and other borrow
ers of sucb Laader or Partieipaat to which such coac appli** 
aad auch Lander or Partieipaat aball not b« entitled to b« c<a»-
ponsacad for asy iacreased capical requiremeat uslcas ic i s . as 
a rasult of such law, regulacioa, guidelia* or request, sucb 
Leader's or Participant's policy goaarally to aaok to oxerciae 
ouch rights, where available, agaiaat othar borrow«rs oT auch 
Loader or Partieipaat. 

(b) I f aay Leader or a Partieipaat i a such Leader's 
Loaas requests eosveaaacioa uader Sectioa 2,14, or i f tb* Bor
rower i s required to pay asy additioaal aaount to aay Leader or 
Psxticipaat or aay Govemaeacal Authority for the aceouat of 
aay Leader or Participant pursuaat to Sectioa 2.16, or i f aay 
Lender defaults ia ics obligation to fund Loaaa hereunder, or 
i f asy Lender shall bav* a credit ratiag of C/0 (or i t s aquiva-
l*at) or lower by Thoosoa BaakWatch. lac. (or aay sueeassor 
thereto) , thaa th* Borrower sball bav* the right, at i t s sol* 
ca^eas*. upoa aotiee co sucb Leader aad the Adaiaistrative 
Ageat,, to require sucb Leader to assign aad delegate, without 
rocotirse (ia accordaac* with aad stihjact to the restrictioas 
coataiaed ia Sectioa J.04), a l l i t s iaterests. rights aad obli
gatioaa uader thia Agreameat (oth*r thaa aay outstaacUag C»-
patitiv* Loaaa hald by it) to aa assign** that sball assua* 
*uch obligatioaa (t/hicb aaaiga** aay b* another Leader, i f a 
Leader a/ieepts sucb assigaaaat); provided that (i) th* Borrower 
s t a l l liave z*c*ived tb* prior «frittea coaaent of the A^aisia-
trativ* Ag*at (aad, i f a Co»ita*at ia beiag assigned, each 
Issuiag Baak) which eoaaeat sball not unreasonably be wit]ih*ld. 
(11) such Leader sball hav* ree*iv*d paymoat of aa asiount equal 
to the outstaadiag principal of i t f Loaas (othar than Competi
t i v * Loaas) participatioas ia LC Disburseaests, aecmed 
iaterest thereon, accrued fee* aad a l l otber aaouats payable to 
i t hereuader, from tba aaaiga** (to the extent of such out
staadiag priacipal aad accrued iaterest aad fees) or tbe Bor
rowar (ia the caae of a l l other 
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aaouats) aad ( i i i ) i a the case of any such assignment resulting 
from a c l a i a for crnvenaaticn under Section 2.14 or payments 
required to be aa^^ purauant to Section 2.16, auch assignment 
w i l l resulc in a loduecion i a auch coapcnsaeion or payments. A 
Iieader shall ao'. '>» required Co aake any such aaaigamenc ai.d 
delegaeion i f , pri.ir chereco, as a resulc of a waiver by aueh 
Lender or otherwiae. the circumstances encieliag ehe Borrower 
Co require auch afaigsment aad delegation cease to apply. 

ttastt 

ARTICLE I I I 

Representations aad Warraaties 

The Borrower repreaeats and warrants to the Lender; 

SECTION 3.01. Organization; Powers. Each of the 
Borrower and tho Significant Subaidiariea i s duly organizad, 
v a l i d l y exiating and in good ataadiag uader tho lawa of the 
juziedictioa of i t s organization, has a l l raquialce power and 
auchoriey eo carry on i c i busmeaa as now eonducced aad, excepc 
where ehe failure Co do at, individually or in che aggregaCe, 
would noc raaule i n a MaCerial Adverae Effecc, ia qualified Co 
do business in, and i s i n good acanding in, every juriadiceioa 
where such qualificacion ia required. 

SECTION 3.02. AuChorizaCion; Enforceabilicy. The 
Traasaccioaa aad che Acquisitioa Transactions are within the 
Borrower's corporate powers and have been duly authorized by 
a l l necessary corporate action and, i f required, action by 
statrebolders of the Borrower, subject to, in the casa of the 
Merger, the White Shareholder Approval (aa defined in the Merg
er Agreeaent) . Thia Agrceaent haa bean duly executed and 
delivered by the Borrower and conatitutas, and each Note whan 
executed and delivered by the Borrower w i l l conatitute, a 
legal, valid and binding obligacion of che Borrower, enforce
able i n accordance wich i t s terms, subject to applicable bank-
mpecy, insolvency, reorganiiacion, aoracoriua or oCher laws 
affeccing credicors' righes generally and subjece Co general 
principles of equity, regardless of whether considered in a 
proceeding ia equity or at law. 

SECTION 3.03. Govemmental Approvals; No Conflicts, 
The Tranaaction* and, upon conauamation of any of the Acquisi
tion Transactions, auch Acquiaition Transactions, (a) do not 
require aay consent or approval of, registration or f i l i a g 
with, o.- any other action by, any Governmental Authority, 
except such as have baan obtained or made and are in f u l l force 
and effect and auch fil i n g a which aay be made following ehe 
constimaacioa of Che Acquisicion Tranaacciona eo reflece or evi
dence ehe cnnsummacicn chereof, (b) w i l l noc violace any appli
cable law or regulation or the charter, by-lawa or other orga
nizational documents of the Borrower or aay Subtidiary or any 
order of any Governmental Authority, (c) w i l l not violate or 
result i a a default, or g»ve ri s e to a right to require aay 
a a t e r i a l payaeat, tiader aay iadeature, agrecaeat or other 
iastruaeat biadiag upoa the Borrower or any Subsidiary or i t s 
asseca (or, in cha caae of Conrail or any of lea auhaidiariea. 
froa and afCar cho daCe Chac i c bocooea a Subsidiary, aay such 
iadeaeure, agreeaene or ocher inscruaene l i s t e d on Schedule 
3.03 or under any other indenture, agreeaent or other insCm-
aenc a violation, default or required payment under which would 
result l a a Material Adverse Effect), and (d) w i l l not result 
i a ehe creaeion or iaposicion of any Lien on any macerial assec 
of Che Borrower or any Subsidiary (or i a Che case of Coarail or 
any of ies 
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•ubsidiaries, froa and afcer ehe dace i t becomes a Subsidiary, 
any Lien on any of iC* assec* i f »uch Lien would be creat-ed 
under any indenture, agreement or other instrument l i s t e d on 
Schodule 3.03 or would reault in a Material Adverse Effan'... . 

SECTION 3.04. Financial Condition; No Material 
Adverse Chang*. (a) The Borrower haa heretofore furnished to 
the Lender* i t s consolidated statement of finaacial position, 
and statemoats of eamings, changes in shareholders' equity and 
casb flows (i) as of and for Che f i s c a l year ended December 29, 
1S95, reporced on by Emse i Young LLP, independenC public 
accouacancs, aad ( l i ) exeepc for seaeeacnes of changes in 
shareholders' equity, as of and for Che f i s c a l quareer and Che 
porcion of che f i s c a l year ended Sepceaber 27, 1996, c e r c i f l e d 
by a Finaacial Officer. Such financial scaCeaenCs presenC 
f a i r l y , in a l l aaeerial respeces, ehe financial posicion aad 
resulc* of operaeioBs aad cash flows of Che Borrower aad iCa 
coaaolidaced Subsidiaries as of such daCes aad for auch periods 
i n accordance wich GAAP, stibjecc Co year-end audit adjuscmenes 
aad Cha absence of foocr.ocea in Che case of Cho staCeawaCs 
referred Co in clause ( i i ) above, 

(b) Since December 29, 1995 Chere has been no Mace
r i a l Adverse SffecC. 

SECTIOS 3.05. Propercies. (a) Each of Che Borrower 
and Che Subaidiaries has good cicl e Co, or valid leasehold 
incerescs in or righca Co uaa, a l l ies real and pernonal prop
ercy macerial to ies business, excepc foi such i r r e g u l a r i c i c s 
ehac, individually or in ehe aggregate, w.̂ uld noC re»ulc in a 
Macerial Adverae Effecc. 

(b) Each of Che Borrower and Che Subsidiaries owns, 
or i s licensed to use, a l l trademarks, tradeaaaer, copyrigbts, 
patents and other in t e l l e c t u a l property aat e r i a l to i t s busi
ness, and the use thereof by the Borrower and the Subsidiaries 
does aot infringe upon the rights of any other Person, except 
for aay such iafringeaents that, individually or in the aggre-
(jate, would o t result in a Material Adverae Effect, 

SECTION 3.06. Litigatioa and Environmental MaCCars. 
(a) Ther* i s ao peadiag licigacioa or admiaiacraeive proeood
iag or ocher legal or regulacory development (other than with 
reapact to the Acquisition) that would be reaaonably l i k e l y Co 
resulc in a Material Adverae Effect or to materially adversely 
a f f e c t the rights and remedies of the Lenders hereunder. 

(b) Except for the Disclosed Matters aad except with 
respect to aay other natters that, individually or in the 
aggregate, %»ould not result in a Material Adverse Effect, nei
cher ehe Borrower aor aay Subsidiary (i) has failed eo comply 
wich any EaviroaaenCal I.aw or Co obcain, maineain or comply 
wich any permit, license or other approval required under any 
Environmental Law, ( i i ) haa become aubject to any Environmental 
L i a b i l i t y , ( i i i ) has received notice of any claim with respect 
to any Enviroasental L i a b i l i t y or (iv) knows of any basis for 
oay Environmental L i a b i l i t y . 

SECTION 3.07. Compliaace with Laws and Agrecmonta. 
Each of tha Borrower and the Subsidiaries i s in compliaace with 
a l l laws, regulatioas aad orders of aay Governmental Authority 
applicable i t or i t s property (including Regulation O) and 
a l l indentures, agreements and other instruments binding upon 
i t or i t / property, except where the failure to do so, iadivid-
u s l l y or i n the aggregate, would not reault in a Material 
Adverse Effect. No Default has occurred and i a continuing. 
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SECTION 3.08. Investment and Holding Conqjany Status. 
Neither the Borrower nor any Subsidiary ia (a) an *investZMnt 
compaay* as defined in. or subject to regulation under, tlie 
Inveataent Coapany Act ot 194 0 or (b) a *holding eoaq>any- as 
defined in, or subject to regulation under, the Public UCiliey 
Holding Conpany Ace of 1935. 

SECTION 3.09. Taxes. Each of Che Borr )wer and che 
Subsidiaries has Ciaely f i l e d or caused Co be f.led a l l Tax 
retums and reports required eo have been f i l e d aad has paid or 
caused Co be paid a l l Taxes required Co have been r a i d by i c , 
excepc (a) Taxes ehac are being coaCesced in good f a i t h by 
eppropriace proceedings and for which Che Borrow*, or such Sub
sidiary, as applicable, has set aside on i t s books adequate 
reserves or (b) to ch* exCenc chac che failure eo do ao would 
aoc resulc in a Macerial Adverse Effecc. 

SECTION 3.10. ERISA, No ERISA Evene has occurred or 
i " reasoaably oxpcccod eo occur chae, wbea cakoa CogcCher wich 
e l l OCher such ERISA Sveaea for which l i a b i l i c y i s reasoaably 
expoeeed Co occur, would resulc i a a Macerial Adverse Eff<ce. 

SECT:!;0N 3,11, Disclosure, None of the reporCs, 
financial seacoaanes, ccrcificacoa or ocher informacion fur-
aished by or on behalf of ehe Borrower Co ehe AdminisCraCive 
Agenc or any Lender in conneceion wich Che negoCacion of chis 
Agreeaene or delivered hereuader (as itodified or supplemenced 
by ocher informacion so fumiahed) concains any macerial a i s -
seaceaeae of face or omics co sCaCc aay macerial face aecessary 
to make tho statcmeats thereia, in the lighe of Che cireum-
rcsnces under which chey wore made, noc aisleading; providad 
ttaac, wict reapecc Co projecced or pro forma financial informa
tion (including the pro foraa financial ataceaenta aa at Janu
ary 1, 1997 and January 1, 1998 and for the f i s c a l years ending 
i a Deceaber 1996 aad Deceaber 1997, reapectively, includea in 
the Confidential Xaforaatioa Meaorandtia, dated October 1996), 
the Borrower repreaenca only chac such informacion waa prepared 
i a good faich baaed upon aaauaptiona believed to be reaaooahla 
a" che tiae, i e being understood Chac euch pro foraa acateaencs 
or projectioai are inherently subjective and are aubject to 
aignificaat uacertaintiea aad coatiagencies maay of which are 
beyond the control of the Borrower and that no assurance can be 
given that such projections or pro forma financial stateaenta 
w i l l be realized. 

SECTION 3.12. Existing Credit F a c i l i t i e s . Schedule 
3.12 sets forth a true and complete l i s c of a l l exisCiag crediC 
f a c i l i e i e s of ehe Borrower chac support comaarcial paper issued 
from cime eo Cime by the Borrower (the 'Existing Credit F a c i l i 
eies*) . 

ARTICLE rv 

Condieions 

SECTION 4.01. Effeccive DaCe. The obligacion* -̂ f 
ttae Lendera to mak* Loans aad of the Issuiag Baak* to isaui: 
Lmtters of Crodit hereuader sha l l not become effeetive »mt..l 
Che dace on which each of ehe following condieionc i s s s c i s f i c d 
(or waived i a accordance wich Seccion 9.02): 

(a) Tha AdiainiaCrative Agent (or i t s cotiasel) s i i a l l 
have received from each party hereto either (i) a counter
part of this Agroomcne signed on behalf of such parCy or 
( i i ) 

-31-

458 



written evidence satisfactory to ehe AdminisCraCive Agenc 
(which aay include Celecopy transmission of a signed sig-
nacure page of Lhis Agreemenc) Chat such party has signed 
e councerperc of chis Agreeaene. 

(b) The AdminisCraCive AgenC shall have received a 
favorable wrieteo opinion (addressed eo ehe AdminisCraCive 
Agenc and ehe Lenders and dated the Effective Date) of 
(i) Wacfaeell, LipCon, Rosen f, Kacz, special counsel for 
Ctae Borrower, subscancially in ehe form sf Exhibic C, and 
(11) ehe General Counsel or an AssisCanc General Counsel 
of ehe Borrower, subscancially in che form of ExhibiC D. 
The Borrower here>«" requescs such counsel Co deliver such 
opinions. 

(c) Ttae AdminisCraCive Agenc shall have received (i) 
a copy of Ctae resolucions. in form and subscanee reason
ably saeisfaccory co Che AdminisCraCive Agent, of Che 
Board of Direccors of ehe Borrower auchoriziag (A) Che 
execnei'sn, delivery aad perfozaanee of che Borrower's 
obligaf.ions see foreh in chis Agreeaienc and any Hoces and 
(B) Che borrowings concemplaced hereunder, cercified by 
Che Secrccary or an Assiseanc Secreeary of ehe Borrower as 
of che Effeccive DaCe, which cercificace shall be in fora 
and subsCance reasonably saeisfaccory to Che AdminisCra
Cive Agenc and shall scace chac che resolucions ehcreby 
cercified have not been aaended, modified, revoked or 
rescinded, ( i i ) a cercificace of ehe Borrower, daCcd Che 
Ef::eccive Daee, as eo Che incumbency and signacure of ctae 
.officers of ctae Borrower exeeucing Chis Agreemenc and 
auetaorized Co execuce Noces reasonably sacisf^.cerry in 
form and subsCance co ehe Adniaiscracive Agent and ( i i i ) 
erne and coapleCe copies of ehe cercificace of incorpora
cion and by-laws of ehe Borxower, cercified as of che 
Effeccive DaCe as compleCe and correct copies thereof by 
the Secreeary or an Assiseanc Secreeary of Che Borrower. 

(d> The AdmisiacraCive AgeaC shall have received a 
cercificace. daced the Effeccive Dace and signed by ehe 
Presidenc, a Vice President or a Financial Officer of Cbe 
Borrower, contimiag compliance wich che condicions seC 
foreh ia ptragraphs (a) and (b) of Section 4.02. 

(e) Tbe Agencs shall have received a l l fees and 
ocher eaouncs due and payable on or prior Co Che Effeccive 
Dace, including, to che extent invoiced ia advance of the 
Effeccive DaCe, reimburseaenc or payMnc of a l l ouC-of-
pockec expenses required Co be reimbursed or paid by ehe 
Borrower beretiader. 

(f) A l l Exiscing Credic Facilities shall have been 
or sball coneurrencly be terminated and any aaounts ouc
scanding or owed ehe euiider in respecc of principal or 
incerese staall heve seen or shall coacurrenely be peid in 
f u l l . 

The Adainiscrscive Ageae shall soclfy Che Borrower and Ctae 
Lenders of ehe Effeccive Dace, and such nocice shall be conclu
sive sad blading. 

SECTION 4.02. Each Credic Event. The obligation of 
each Lender eo make a Loan oc ehe occasion of any Borrowing, 
and of eech lasuing Bank eo itsue, aaead, reaew or execad aay 
Leccer of CrediC, i s subjece Co ehe saeisfaceioa of Che follow
ing condicions: 
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(a) Ttae represtnCaCions and warranciea of the Bor
rower see foreh in thin Agreement s h a l l be Cme aad cor
rece on aad as of Che date of such Bonowing or the date 
of issuaree, amendaent, renewal or extension of eueh LeC
Cer of Credic, a* applicable. 

(b) AC Che ciae of and iaaediaeely after giving 
effecc eo such Borrowiag or ehe isauaace, aaeadaeac, 
reaewal or excenaion of such LaCcer of CrediC, aa applica
bla, no DefaulC s h a l l have occurred and be concinuing. 

(c) Froa and afcer the date of the aatiafaction of 
cha I n i c i a l Tender Offer Condicion, chore shall be co 
pending l i c i g a c i o n or adaiciseraeive proceedings or oCher 
legal or rogrulaCory developmenCa wich reapecc Co the 
Acquisicion Chac, in the reasonable judgmenc of aC lease 
three of Che AgenCa, would be reasoaably l i k e l y Co prohib
i c the Acquisition or to result in a Material Adverse 
Rffece aad ttae Ageats staall have received a cer-tificate of 
a Fiaaaeial Officer to the effecc chac no such l i c i g a -
Ciona, proceedinga or developmencs exisc i a such Fiaaaeial 
Officer's reasoaable judgment; provided that the proposal 
for or the poadeacy of proceediags for approval of the 
Acquisition before the Surface Transporcacion Board, or 
aay adaiaiscracive, j u d i c i a l or ocher coneese wich respoce 
Co such approval process at the Surface Traasportatioa 
Board, s h a l l aot violate thia Section. 

Each Borrowiag and each iaauaace, aaandaent, reaewal or extea
aion of a Latter of Credit ahall be deeaed to conatitute a rep-
resentetion and warranty by the Borrower on the date thereof as 
to the aattors specified in paragraphs (a) and (b) of this Sec
Cioa. 

ARTia:.E v 

Attiraacive Covenancs 

Dneil Che CoamiCaents ahall have expired or been ter-
lainated and the prin c i p a l of and intereat on each Loan and a l l 
feea payable beretiader ahall have been paid in f u l l aad a l l 
Letters of Credit s h a l l have expired or beea temiaated and a l l 
LC Diaburseaanta s h a l l have been reiiabursed, the Borrower cov
enants and agr.tea with ehe Iienders ehaC: 

SECTION 5.01. Financial SCaceaenCs and OCher Intor-
macica. The Borrower w i l l furnish Co each I.ender hrough Che 
AdminisCraCive AgenC: 

(a) as soon as available hue in any evene wieh-.n 
120 daya afCcr ehe end of each ziacal year of ehe Borrow
er, i c s audiced coasolidacad sCacemeat of fiaaaeial posi
cion and related scateaonts of eaminga, changes in share
holders' equity aad caah flows as of the ead of and for 
auch year, aetting forth ia each caae i a comparative form 
the figuroa for tho previotia fiaeal year, a l l reported on 
by Emat t. Young LLP or other independent public accoun-
tanta of recognized national atanding (without a 'going 
concern' or l i k e qualification or exceptioa and without 
aay qualification or exception aa to the acope of such 
audit) to tho effecc that such consolidated financial 
atatamanta preaent f a i r l y in a l l a a t e r i a l respects the 
financial position, results of operatioas and cash flows 
of the Borrower and i t a consolidated Stibsidiaries on a 
consolidated basis in accordance with 
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GAAP; providad, however. Chat the Borrower may deliver, in 
lieu of the foregoing, the aanual ruport of the Borrowar 
for sucb f i s c a l year on Fora 10-K f i l e d witb the SEC, but 
caly so long as the fin*.iicial statamants contained in such 
anaval raport on Form 10-K are stibstantially tbe same in 
conteac as the fiaaaeial statement* referred to in the 
preceding provisions of this paragraph (a); 

(b) aa soon aa available but in any event within 
60 day* after Che aiid of each of tha f i r i t three f i s c a l 
quarter* of each f i i i c a l year of the Borrower, i t s consoli
dated statement of )inancial position sad ralated atate-
aaats of eamings azd cash flows .ts of the end of and for 
such f i s c a l qtiartcr aad che then elapsed portion of the 
fisc a l year, setting forth in eacu case m coaparative 
fora the figure* for the correaponding period or periods 
of (or, i a the case oi' Che balance sheeC, aa of ehe end 
of) Che previoua f i a e a l year, a l l c e r t i f i e d by one of i t * 
Financial Officers aa i>raaenting f a i r l y in a l l material 
respects the financial position, results of operations and 
cash flows of the Borrewor aad iCa consax,-iated Subaidiar
iea oa a consolidated l a s l * in acccrdance with GAAP, stib-
ject to normal year-end audit adjustmsnts and the absence 
of fooenorea; provided, towever, chat the Borrower aay 
deliver, ia l i e u of tht foregoing, t i a quarterly report of 
th* Borrower for such fiaeal quarter on Fora lO-O f i l e d 
with the SEC but only ao loag as the fiaaaeial stateaeats 
coataiaed i a such quarterly report on Fora 10-Q are sub
stantially th* aaae in content aa the financial atateaenta 
referred to in Lhe preceding provision* of t h i * paragraph 
(b); 

(c) concurrencly wich each delivery of financial 
acatoaents under clause (a) or (b) above, a cercificace of 
a Financial Officer of Che Borrower (i) certifying as to 
whether, to the beat knowledge of such Financial Otficer, 
a Default has occurred and i s continuing and, i f a Default 
has occurred and i s continuing, specifying the d e t a i l * 
thereof and any action taken or proposed to ,e taken with 
reapect chereco, ( i i ) setting forth reaaonably detailed 
calculation* doaonatrating coariiaaee with Scetica 6.06 
aad ( i i i ) stating whether a--- chaage i a GAAP or in the 
application thereof baa occurred aince the date cf the 
audited financial etateae.'it* referred to in Section 3.04 
aad, i f aa> euch change 'las occurred, specifying the 
effect of (uch change on the financial btateaents accoa-
panying sucu c e r t i f i c a t e ; 

(d) concurrently with each delivery of financial 
stateaenta under clauae (a) above, a l e t t e r signed by the 
accounting firm that reported cn such financial stateaents 
to the effect that, in che courae of the examination upon 
which their report for such f i s c a l year waa basad (but 
without any spacial or additional audit procedures for 
that purpose other than review of the terms and provision* 
of this Agreement), nothing caae to their attention that 
caused tbea to believe that there were any Defaults or 
Events of Default lavolvicg accounting matter* or, i f *uch 
accountant* becaxw aware cf any such Defaults or Event* of 
Dofault, specifying che nature chereof; 

(e) promptly after Che aaae become publicly avail
able, copies of a l l periodic aad other reports on Forms 8-
JC, 10-Q aad 10-K and a l l proxy statement* f i l e d by the 
Borrower o: any Subaidiary with the SEC or any other "locu-
aont* diatributed by the Borrower to i t a ahareholdera gej-
erally which contain the equivalent information to that 
contained ia auch Forms or proxy stateaents; 
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>f) upon any sale or other disposicion of Steres by 
ehe Borrower or any Subsidiary, a cercificace of a Finaa
cial Officer seccing torch in reasonable deCail ctae calcu-
laCions required co decermine ehe porcion of such Shares 
which conscicuce Rescricced Margin SCock, ehe porcioa of 
si'Ch Shares which consCiCuCe UaresCricCed Margin Scock and 
che Mec Caah Proceeds accribucable Co each such portion; 
and 

(g) proapcly following any requese cherefor, such 
ocher iaforaacion regarding ehe operacions and financial 
coadicion of ehe Borrower or any Subsidiary, or coapliaaca 
wich Che csras of Chis Agreeaene, as Che Adainiscracive 
Agenc or asy Leader aay reasoaably requesC 

SECTION 5.02. Nocicea of MaCerial Eveaes. The Bor
rower will ftimish CO each Leader chrough ehe AdminisCraCive 
Agenc proopc t^iceen aocice of ttae following: 

(a) wiehin chree Btisiness Days afCer any Financial 
Officer obcains jcnowledge of ehe occurrence of any DefaulC 
which is concinuing, ehe occurrence of such DefaulC; 

(b) (i) t:he filing or coaaenceaenc of any accion, 
suie or proceeding by or before any arbiCraCor or Govem
aeacal Auchoriey againse or affeccing ehe Borrower or any 
Subaidiary ehac would, in Che reasonable judgaene of che 
Borrower, resulc i i a Macerial Adverse Effecc aad ( i i ) 
wictaouc lifflicing che foregoing, che filing or coanBenccaenc 
of, or any aacerii.l developaeac in, any licigacion or 
adainiscracive prncecding wich respecc Co Ctae Acquisicion 
prior eo che consuaBacion chereof; 

(c) che ccctirrenc* of any ERISA Evene chac, alone or 
cogeeher wich aay ocher ERISA Evencs chat have occurred, 
would, ia the reasonable judgment of Che Borrower, resulc 
in t Macerial Adverse EffeeC; 

(d) Che final denial (afcer extaauscion of a l l avail
abl: appeals) of any govemmencal approval required for 
che Acquisicion or che eleccion by ehe Borrower Co abandon 
Che Acquisicion (which noclce shall also specify Che 
aggr'>gace face oztounC of outscanding coomercial paper of 
Che Lorrower supporced by Che CommiCaencs, afcer giving 
effecc in a raCable basis Co any ocher facilieies of Che 
Borrower Caen providing supporc for such cosaiercial 
paper); and 

(e) any ocher developaenC ChaC resulcs ia, or would 
in Che reasonable judgmenc of che Borrower resulc in, a 
Macerial Adverse Effecc 

Eecta nocice delivered uader etais Seccion shall be accompanied 
by a scacemenc of a Financial Officer or ocher execucive 
officer of C ,e Borrower seccing torch Che decails of Che evenc 
or devclopmtac requiring such rocice and any accion caken or 
proposed Co Oe caken wich respcre chereco. 

SECTION 5,03. Existence; Conduce of Business. The 
Borrower will, and will cause each Significant Subsidia: / to, 
do or cause to be done all things necessary co preserve, renew 
and keep in full fcrce and effecc ics legal exisCence and Che 
righes, licenses, permits, privileges and franchises iC reaaon
ably deeas aecessary co ehe conduce of iCs busincs*; provided 
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Chae Che foregoing *hall not prohiait any aerger, consolidation 
or disposition permitted tinder Section 6.05 or prohibit Che 
Bozrower or any Significanc S ihsidiary from disconcinuia? any 
busiaess or forfcieing any richc, license, permie, privilege or 
fratictaise Co Che exeenc iC rctsonably deems appropriace in ehe 
ordinary courae of i t s buainea.:. 

SECTION 5.04. Payaant of Obligations. The Borrower 
w i l l , and w i l l eatiae each Stibaidiary to, pay i t s obligatioas, 
iacludiag Tax l i a b i l i t i a * , that, i f aot paid, wotild restilt in a 
Nate-ial Adverse Effecc before che aaae ahall bacoae doliaqueaC 
or i I deffiulc, except where the v a l i d i t y or aaotint thereot i * 
beinii coateated i a good faich by appropriace -roceeding*. 

SECTION 5.05. MaiaCeaaace of Propercies: lastiraacc. 
The ii^orrower w i l l , and w i l l cause each Significanc Subaidiary 
eo, (a) keep aad maintain a l l property a a t e r i a l to the condu:t 

i t s btsineos in good working order aad condition, ordinary 
woi r aaf' tear excepted, and (b) maintain insurance wich fiaan-
c i e l l y sound insnraaee caopaaica (iacludiag captive or a f f i l i 
ated Instiraaee compaaies) or, to the exteat coasistcat with 
prudent btisiness practice, prograp* - i ae. f-insurance, in each 
case ;̂n such lantmts, with such deductibJea ano against such 
r i s k s as aro reasonably appropriate. 

SECTION 5.0f.. 9oo,cs and Records; luspection Rights. 
The Borrower w i l l , asi w i l l cause each Significant Subsidiary 
to, keep and a a i n t a i i proper book* of record and account in 
accordaace with GAA'/. The Borrower w i l l , aad w i l l cause each 
Subsidiary to, pcmit any representatives designated by the 
Admiaiatrative Ag.'.nt or any Lender, upon reasonable prior 
aotica aad coordi.aated with the Adsaaiacracive / jent, to v i s i t 
ead ianpoct i t s properties, to exaaiao and make excracCs froa 
ICS boolcs aad records, aad Co disctias ica a f f a i r e , fiaaace* and 
eoadiCion wiCh i c s officera aad independent accotintanta, a-.l 
during normal btisiness hours and at such reasonable times aad 
aa oftea as raaaoaably requeated. 

SECTION 5.07. Compliaace with Lawa. Tha Borrower 
w i l l , asd w i l l cauae each Subsidiary to, coaq>ly with a l l laws, 
mles, ceg'-tXatior.ii and ord«rs of any Govemaental Authority 
applicable '.o i t or ics property, ex'-.ept where the failure to 
do so, imdividually cr ia the aggregate, would noc resulc in a 
Macerial Adverae Effect. 

SECTION 5.08. Dae o i Proceeds, Ccaaitaents aad Let
ters of Credit. The proceeds of the Loans aay be uaed to 
finaaca tha Acquiaition aad, after the Acquiaicioa or ehe 
oecurreace of Che evenea deacribed i a Seccion 2.08(b), for 
working capical and other general corporate purpoaea, and a 
portioa of Che Commi caeaca aay be used to aupport coaaercial 
paper issued by the Borrower. Letters of Credit f i l l be issued 
only to aupport obligationa of tbe Borrower and the StJsaidiar-
i e s , contingent o- otherwiae, incurred or arising in the ordi-
Mzy course of b'lai. «*s. 

SECTION 5.09. Fsderal Regulations. No pare of Che 
proceeds of any Loan w i l l be uaed for 'ptirchasing' or 'carry
ing' (wiehin ehe reapaeCive aeaainga of each of Che quoeed 
CecBLS under Regulation C or Regulation V at the Board aa now 
aad froa tiaa to tiae hereafter i a effect) &ay Margia Stock in 
violation of ehe applicable roquireacnes of aucb Regulation*, 
I f requcatjd by any L«ad*r or t^* Adaiaiatrative Agent, the 
Borrower w i l l ftimish to the Adminiatrative Agent and each 
Leader a statoaent to the foregoing effect in conformity with 
Ctae 
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r«quirem«sts of FR Form G-3 or FR Form V-1 referred to ..t said 
Rev;'ul«tioa G or Reguletioa U, as tbe case may be. 

ARTICLE r r 

Negative CoveaaaCs 

Datil tbe CommitmeaCs shall have expired or beea ter-
td.a*ted aad tbc priacipal of aad iaterest oa eacb Loaa aad a l l 
fsss payable bereuader sball have beei paid ia f u l l aad a l l 
Letters of Credit shall have expired or beea tenaiaated aad a l l 
LC Disbursemeats shall have beea reimbursed, the Borrower cov-
auauts and agrees witb tbe Leaders that: 

SECTION 6.01. Limitatioa oa Share Purchase Debt. 
Tbe Borrower wi l l not, aad will aot permie aay Subsidiary to, 
create, iacur or assume Debt ia aa iiggregate priacipal amouat 
for the Borro*#er aad tbe Subsidiari is ia excess of 
$4,000,000,000 tbe proceeds of whia are used to purchase 
Shares. 

SECTION 6.02. Limitatioa oa Subsidiary Debt. The 
Borrowr wi l l aot permit aay Subsidiary to create, iacur or 
assume aay Debt (otber thaa Debt substaatially secured by a 
Liea or Lieas oa assets of such Subsidiary permitted uader Sec
tioa 6.03) afte- tbe Effective Date, except: 

(a) exteasioas, reaewals aad replacemeats of aay 
Debt existiag oa tbe date hereof that do aot iacreaae tbe 
outstaadiag priacipal amouat thereof (otber thaa to 
fiaaace peymeats made ia coaaection therewith); 

(b) Debt of aay Subsidiary to the Borro'-'er or aay 
other Subsidiary; 

(c) Debt of aay Persoa tbat becomes a Subsidiary 
*fter the date hereof; provided that such Debt exists at 
the time such Persoa becomes a Subsidiary aad i s aot 
created i a coatemplatioa of or i a coaaectioa with such 
Person becoffliag a Subsidiary; 

(d) Debt of aay Subsidiary as aa aceouat party i a 
respect of letters of credit; aad 

(e) otber Debt; provided that, at tbe time of the 
creatioa, iacurreace or assumption of such Debt aad after 
giviag effect thereto, the aggregate priacipal amouat of 
a l l such Debt of the Subsidiaries does not exceed aa 
amouat equal to 10% of Total Capitaliratioa at sucb time. 

SECTION 6.03. Lieas. The Borrower wi l l aot, and 
w i l l aot permit aay Subsidiary to, create, iacur, assume or 
psrmit to exist aay Liea oa aay property or asset BOW 
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owned or hereafter acquired by i t (other Chan 0-,;r<5scriceed 
Margin Scock) Co secure Debt of the Borrower or aay Subsidiary, 
except: 

(a) PeraitCed Eactmbrances; 

(b) aay Lien on any property or asset of tfe Bor
rower or aay Stibsidiary existiag on Che dace hereof; pro
vided Chac (i) such Liea s h a l l not apply Co any oCher 
propercy or asseC of Che Borrower or any Subsidiary and 
( i i ) such Lien s h a l l secure only cjiose obligacions which 
i t sectires on the date hereof and -iXtensiocs, renewals and 
replaceaants thereof that do not increaae th* outatandlng 
principal aaotint chereof; 

(e) aay Lien exiscing on any propercy or assec prior 
eo ehe acquisicion chereof by Che Borrower or aay Subsid
iary or exiseiag on aa^ pro.oerty or asset of any Person 
Chac bocoaos a Stibsidiary aitex the daee hereof prior eo 
tbe Ciae such Peraon boeooua a Subsidiary; providad ChaC 
(i) such Lion i a noc creaeed i n co-nCcaplacion of or in 
coaacccion wich such acquiaiCion or aueh paraon becoming a 
Subsidiary, aa che case aay be, ( i i ) auch Lien s h a l l noc 
apply to any oChcr propercy or a**et* of the Borrower or 
any Subaidiary and ( i i i ) such Lien ahall sjcure only those 
ebliistions which i t secures on the date of such acquisi
tion cjt the date euch Person bccoaes a Subsidiary, as the 
case aav be, and extension*, renewals and replaeeaents 
thereof that do aot iacreaae the outstanding principal 
aaotint thereof; 

\d) Liena on railroad loeoaotivea, auto racka, r c l l -
iag atock, vaaaala, barges, containera, vehicles, t e r a i -
nals and othor fixed or capital asscta acquired, con-
acmcced, ii^roved or refurbiahod by or for the Borrower 
or any Subaidiary; providad that (i) auch Liens and the 
Debt secured thereby are incurred prior to or within two 
years (or, during the period froa tbe Effective Date to 
the date six aonths thereafter, two and one-ha. f years) 
after such acqtiieition or tho coapletion cf sucl conscmc-
Cion, improveaionc or refurblahmenc, ( i i ) che Dele secured 
ehcreby does noc exceed 100* of Che cosC of acqu.ring, 
conscmccing, improving or refurbishing such ass ses and 
( i i i ) such Lions s h a l l noc apply Co aay other p-operty or 
asaets of the Borrower or aay Subsidiary; 

(e) Lieas socuriag Debt in respect of U< traasac-
tiiam described in Schedule 6.03; and 

(f) Liens not otherwise permitted hereunder; pr-yvid-
ed that, at the time of the creaeion, incurrence or as-
suapcion of any Dobe aecured by any auch Lie;; and afCer 
giving effecc chereco, the aggregate principal aaounc of 
DebC of Che Borrower and Che Subaidiariea aecured by Liens 
pezaicced uader chis clauae ( f ) , cogeeher with the Attrib
utable Debt tboa outataadiag l a respect of Sale/Loasebaek 
Traaaactioas permitted uader Sectioa 6.04(r) in respect of 
which the obligations of the Borrower or any Subsidiary do 
not constitute Capital Leaae Obligations, does not exceed 
an aaount eqtial Co 10* of ToCal CapiCalizaeion aC aucb 
ti a e . 

SECTION 6.04. Liait a c i o a oa Sale/Lcasaback Traasac-
Cions. The Borrower w i l l not, and w i l l not permit any Subaid
iary to, enter into any arrangoaont with any Peraoa providiag 
for the leaaiag by the Borrower or aay Subaidiary of real cr 
peraoaal property (otber thaa 
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Darestricted Margia Stock) which has beea or i s to be sold or 
traaaferred by the Borrower or euch Stibsidiary to eueh Person 
or Co aay ocher Person Co whom funds have been or are Co be 
advanced by such Person cn che sectirity of such propercy or 
reneal obligacions of cha Borrower or auch Subsidiary (a 'Sale/ 
Leaseback Transaction*), except: 

(a) any Sale/Leascback Transaction described in 
Schedule 6.03; 

(b) any arrangeaeat wich respecc Co aay railroad 
locoaotlve, auco rack, r o l l i a y sCock, vessel, barge, coa-
Cainer, vehicle, Cerainal or ocher fixed or capical asset; 
provided that aueh arraagrmont I s citered into prior Co or 
wiehin Cwo years (or, during che period froa ehe Effeccive 
Date to ene daCe s i x monehs thereafter, Cwo aad oao-half 
years) after the acquisition, constmction, improvement or 
refurbishment j f sucb railroad locomotive, auto rack, 
rolling stock, vessel, barge, container, vehicle, cerainal 
or ocher fixed or eepiCal assoc; and 

(c) Salc/Leaseback Traasaccioas aoc ocherwise per
miceed beretiader; provided Chac, (i) i f the obligacioas of 
ehe Borrower or aay Subsidiary i a respecc of any such 
Sale/Loasebaek TraasacCioa conscicuce Capical Lease Obli
gacions, Che Lieas creaeed in respecc of such Sale/Leasc
back Transaccioas arc peraicced tmder Seccion 6,03 and 
( i i ) i f che obligaciona of che Borrower or any Subsidiary 
in respoce of any such Sale/Loasebaek Transaccion do aoC 
censeicuce Capical Lease Obligacioas, aC ehe ciae of Che 
crcacioa, Inctirrence or asatiapcioa of any ACCribuCable 
Debc in coaacccion wich such S«le/Leaseback Transaccion 
aad afcer giviag effecc chereco, Che aggregaCe priacipal 
aaouae of Aecribueable Debc of che Borrower aad Che Stib
sidiaries then cutscaadiag in respecc of leases encered 
ineo in conneceion wich Sale/Leaseback Transactions per
miceed tinder thia clatise ( i i ) , together with the aggregate 
principal aactint of Debt then secured by Liens permitted 
tiader Sectioa 6.03(f), does s <t exceed aa amotint equal to 
10% of Total Capitalization t such time. 

SECTION 6.05. Ftiadamental Ch.-Jigcs. The Borrower 
w i l l aot merge iato or coacolidate wi-.a any other Persoa, or 
permit aay other Persoa to marge iato or consolidate with i t , 
or s e l l , transfer, lease or otherwise tiispose of (in one trans
action or in a scries of Cransaccions) a l l or stibacancially a l l 
of i c s assets (whether cow owned or hereafter acquired) , tinlcas 
(a) Che surviving corporation i a any /uch merger or consolida
tion or the Persoa which acquires aV. or stibataatially a l l of 
che aaaets of the Borrower sha l l ba a corporacioa orgaaized aad 
exiscing under ehe lawa of cha Vlai ced Scacea of Aaerica, any 
SCaea thereof or the DisCrice of Coltasbia t^he 'Suceeaaor Cor
poracion') and ahall expreaaly aaatima, by aaendaene .o chia 
Agreement executed by che Borrower, Che Suceeaaor Corporaeion 
aad Che Administrative Agent, Che due and ptmcCual payment of 
the principal sf and interest on the Loans aad a l l other 
aaouara payable uadar thia Agreoaeat aad any Notea and tha pay
aeat and performance af every covenant hereof on the part of 
the Borrower co be performed or observed, (b) iaaediately after 
giving effect to such transaction, no Default or Event of 
Default shall have occurred aad ba coatinuing aad (e) tha Bor
rower ahall have delivered a c e r t i f i c a t e of a Financial Officer 
and a written opinion of eotinael reaaonably aatiafactory to the 
Adadnistrative Agent (who aay be counsel Co Che Borrower), each 
atetino chat auch transaction and amendment comply with this 
Section and thac a l l conditions precedent herein prorided for 
relating to such transaction have been s a t i s f i e d ; pr-svldcd that 
the 
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Borrower and the Stibsidiaries w i l l be permitted to s e l l , 
transfer aad otherwise dispose of Dnrestrictei Margin SCock 
without regard to ehe foregoing rescriccioas, 

SECTION 6.06. Financial CovanaaC. The Borrower 
s h e l l aoc permie cho racio of ToCal Debc eo ToCal CapiCaliza
eion Co exceed (a) ac aay ciae prior eo che Merger, 0.65 to 
1,00, and (b) at any time thereafter. 0,55 Co 1,00, 

SECTION 6,07. Ownership of Railroad Subsidiaries, 
The Borrowar ahall not perait any Railroad Stibaidiary Co ceaac 
Co be a wholly-owned Subsidiary of Che Borrower; provided Chae 
neicher che Borrower nor aay Subsidiary s h a l l be i a aay way 
rescricced tiader Chis SecCioa froa s e l l i a g or ocherwise dispos-
iag of DnrcsCricCcd Margin SCock. 

SECTION 6.08. Sales of nnrcsCricCed Margin SCock. 
The Borrower s h a l l not, and shall not permit any Stibaidiary to, 
(a) s e l l or otherwise dispose of aay Sharas coascicuciag Dare-
atrietod Margin Stock other than in exchaage tor cash or cash 
oquivaloats or (b) f a i l to aaiaeaia tho proceeds of any such 
sale or other disposicion as casb, each equivalenCs or shore-
ecra inveacaenca; provided chac, to the extent that the Bor
rowar sha l l elect to reduce the Commitments pursuant to Sectioa 
2.08(d) at any time after aay such sale or other disposition, 
ehe requiremencs of clause (b) above s h a l l cease eo apply Co 
Che porcion of such proceeds as shall be equal Co ch* aggregaCe 
aaounc of any such reducCions. 

ARTICLE VII 

EvanCB of DefaulC 

I t any of ehe followiag evenea ("Evencs of DefaulC) 
s h a l l occur: 

(a) Che Borrower shall f a i l to pay any principal of 
any Loan or aay reiaburseaeat obligation in respect of any 
LC Diaburaement when and as the aame ahall become due and 
payable, whether at che due dace chereof or ae a daee 
fixed for prepaymenC Chereof or ocherwiae; piovided ehac, 
i f any auch failure aball resulc froa ehe aalfuaccioning 
or shucdown of any wire traasfer or other payiMnt syatea 
reasonably employed by the Borrower to make sucb payment 
or from an inadvertent error of a technical or c l e r i c a l 
nature by the Borrower or any bank or other entity reason
ably employed by the Borrower to aake such payment, no 
Event of Default s h a l l result tmder t h i s paragraph (a) 
during che period (noc in ezcesa of Cwo Buaineaa Days) 
requiriid by Che Borrower to aake alccmace payaenc 
arrangtiacnea; 

(b) tbc Bozrower ahall f a i l Co pay any incerese on 
aay Loaa or any fee or any other aaount (other than aa 
amoimt referred to i a clause (a) of t h i s Areicle) payable 
tmder ctaia Acrecacnc, when aad aa cha aaae ahall bacoae 
due aad payal>la, ^ad such failure s h a l l conciaue tmreac-
died for a p c i i ^ d of Cca days; 

(c) any reprcaencacioa or warraacy made or deemed 
made by or on behalf of tb* Borrow*r or aay Stibsidiary i a 
or in coaaectioa with this Agrecaeat or aay amendaent or 
Bodificacioa hereof, or i a aay report, cercifieaec, fiaaa
e i a l scacoacac or ocher docuacac 
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furnished purstiant to or in connection with chis Agre 
or any aaondacnc or modi fie; cion hereof, ahall prove eo 
have been incorrect in any aaterial reapect when made or. 
deeaed aade; 

(d) the Borrower shall f a i l to observe or perform 
asy coveaaat, condition or agreeaent contained in th i s 
Agreeaent (other than those specified in clause (a), (b) 
or (e) of thia Article) , and such failtire s h a l l continue 
uareaedied for a period of 30 days after notice thereof 
froa the AdainibtraCivc Agenc (given aC che requesC of any 
Leader) Co Ctae Borrowar; 

(e) aay cvcac of defatilc or s i a i l a r eveac or condi
cion oectirs (aad eoaciaucs afcer aay applicable grace 
period) tmder aay aorCgage, iadeature or instmacnC tmder 
which chere B:ay be isaued, or by which there siay be 
secturcd or evidenced, any Material Indebtedness, whether 
auch Material Iadebtedaess BOW exists or she l l hereafter 
bo creaeed aad shell resulc i a aay Macerial ladebcedaeee 
beeooiag due prior Co i c s schcdtilod aaCtiriCy (o.thcr ehea 
aay auch oveaC or condicion arising solely ouC of Che vio
lacion by che Borrower or any Stibsidiary of aa- coveaanc 
i a aay way reserieting ehe Borrower's, or any such Subsid-
iary'*, righe or ab i l i c y co s e l l , pledge or oelcrwiac dis
pose of naresCricced Margia Scock) aad such acceleraeioa 
sha l l noc be rcccindcd or annulled in accordance wich Ctae 
Ceras of such aorcgage, indcncure or invescacnC, a* Che 
caae case may be; provided Chae Chis clause (e) ahall noC 
apply eo secured IndebCcdnca* ehac ..ccoae* due a* a resulc 
of ehe voltmcary pezaicced sale or C:-aasfer of Che prop
erty or assets semring such Indebeedaess; 

(f) aa iavoluacary proeeediag s h a l l be caaaaeaced or 
aa iavoltmeary paciCion shall be f i l e d scokiag (i) l i q u i -
dacioa, roorgaaizacion or oChcr r e l i e f in reapecc of che 
Borrower or any Significant Subaidiary or i t s dcbes, or of 
a stibseaacial pare of ies asacca, tmder any Federal, ccace 
or foreign boakmpcey, insolvency, receivership or s i a i l a r 
law now or hercafccr in effect or ( i i ) che appoiacaeac o i 
a receiver, Cmscee, ctiscodiaa, sequcscrator, coascrvator 
or s i a i l a r o f f i c i a l for che Borrower or aay Significanc 
Subsidiary or for a ctibacancial part of i t a assets, and, 
i a aay aueh caae, such proeeediag or petitioa s h a l l coa-
tinuc imdisaisscd for 60 days or an order or decree 
approving or ordering aay of the foregoing s h a l l be 
eatered; 

(g) the Borrower or aay Significaac Subsidiary s h e l l 
fi) voluaearily coascnee any proceeding or f i l e any peci-
Cion acclting liquidaelon, rcorganizaeion or ocher r e l i e f 
tmder any Federal, scace fn'-eign baalcrvpeey, insolven
cy, reccivcrsMp or s i a i l a r lav now or hercafcer in 
effecc, ( i i ) conaene Ca ehe inscicucion of. or f a i l Co 
conecae in a Ciaely and appropriace aanaer, aay proeeediag 
or peeicion cescribed in clause (f) of this A r t i c l e , ( i i i ) 
apply for or consent to Che appoiacaeac of a receiver, 
Cmscee, cuscidiaa, sequcscracor, coaservacor or s i a i l a r 
o f f i c i a l for the Borrower or aay Sigaificaac Subsidiary or 
for a atibstaatial part of ies asscCs, (iv) f i l e an aaawer 
adaiceiag '.he •aeerial allegaCioas of a pecicioa t i l e d 
agaiasc ie i a <\ay such proceeding, (v) aake a general 
assigsaenc for Che beaefiC of credicors or (vi) cake any 
accion for th ' purpose of effeccing any of Cbe foregoing; 

(h) Che Borrotrer or aay Significanc Stibsidiary s h a l l 
bccoae tmable, adaic in wrieiag or f a i l generally Co pay 
ies dobCs as chey bccoae due; 
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(i) oae or aore judgmeaCs for Che payment of money 
ie an aggregaCe amovmt (Co the exCecC not covered by 
iastirance) in excess of $75,000,000 shall be readered 
against Che Borrower, any Stibsidiary or any cosnbinacion 
chereof aad the sane shall reaain tmpaid or undischarged 
for a period of 60 consecucive days during which exccicion 
shall noc be effeccively stayed; 

(j) aa ERISA Evene shall have occurred chac, in cho 
reasonable opinion of Che Majoricy Lenders, when Ciken 
cogeeher wich a l l ocher ERISA Evencs chat have occurred, 
would result in a MaCerial Adverse Effecc; or 

(fc) a Change in Concrol shall occur and on cb': date 
which is four monehs afcer ehe occurrence of such c:taange 
in Concrol ehe Applicable Race shall be decermined by ref
erence Co CeCegory 6; 

then, and in every eueh evenc (other ttaan an event witta respect 
to the Borrower described in cls'ise (f) or (g) of this Article 
as a result of which the Adstiniscraeive Agenc and Che Lenders 
shall aoc be permiceed, wiehouc special relief, Co exercise 
eheir righes or reaedics tmder clauae (i) or ( i i ) below) , and 
ae any cime chcreafCer during che eoncinuance of such evenc, 
ehe Adainiscracive Agenc (wich ehe consenc of Che Majoricy 
Lenders) may, and aC Che requese of Che Majoricy Lenders shall, 
by nocice Co che Borrower, cake eicher or boCh of Che following 
accions, ac ehe aame or different cimes: (i) cerminace ehe 
Coamicacnes, and Chcreupon che Caamicaencs shall cerminace 
iamediacely, and (ii) declare Che Loans Chen oucscanding Co be 
due and payable in whole (or in pare, in which case any princi
pal aot so declared Co be due and payable aay Chereafcer be 
declared Co be due and payable) , and Chcreupon Che principal of 
Che Loans so declared to be due aad payable, Cogeeher wich 
accmed incerese Chereon and a l l fees aad ocher obligacions of 
tlie Borrower accrued hereunder, s h a l l become due and payable 
iimcdlacely, wiehouC presencmenc desuuid, proeesC or oCher 
nocice of any kind, a l l of which are hereby waived by che Bor
rower; and in case of any evene wich respecc -.o ehe Borrower 
described in clause (f) or (g) of chis Arr :ie described above, 
Che Crrrmi Cmencs shall aucomacically Cecmit, .e and Che principal 
of che Loans Chen oucscanding, Cogeeher wicn accmed incerese 
Chereoa and a l l fees and ocher obligaCons of ehe Borrower 
accmed heretmder, shall aucomacically become due and payable, 
wichout piesencmenC, deaand. procesC or ocher notice of any 
kind, a l l o.' which are hereby waived by che Borrower. 

ARTICLE VIII 

The AgenCs 

Eael r̂ t the Lc iers and Issuiag Banks hereby irrevo
cably appoinCs lAc Chaae Kanhaccn Bank as ics agenc and auctao-
rizes The Ctaase Maahaccan Bank Cu Cake such accions on iCs 
behalf and Co exercise such powers aa are delegacer' Co Che 
Adainistrative Agent by the Cerms hereof, Cogeeher wich such 
accions &nd powers as are reasonably incidcnCal chereco. Each 
Lender aclmowledges chac Bank of America Nacional Tmse aad 
Savings AssociaCion and NacionsBank, N.A. shall be Co-Syndica-
eion Agencs wich respecc Co Chis Agreemenc aad chae The Bank of 
Nova Scocia shall be che Doctiaeneacion Agenc wich respecc eo 
'...his Agreeaene. 
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Eacb baak scrviag as aa Agent beretiader sball bav* 
eh* saae rights asd pow*rs ia i t s capaeity as a Uendex ts asy 
other Leader aad aay exercise the saa* as chough i t w : not an 
Agent, aad such bask aad i t s Affiliates aay accept deposits 
frca, lead laosey to asd geaerally eagage ia aay Iciad of btisi
ness with the Borrower or aay Stibaidiary or other Affiliate 
thereof as i f i t were sot aa Agesc b*r*iaid*r. 

No Ageat shall have aay duties or obligatioas *xe*pt 
those expressly set torch hereia. Hieheut liaitiag tb* g*B*r-
aliey of th* foregoisg, (a) ao Ageat shall b* stibjset to aay 
fiduei*. y or other iaplied duties, regardlesi of whether a 
Oofaul'. has occtirred asd i s coaeiauiag, (b) no Ageat sball have 
aay duty to take asy diacretioaazy actios or exercis* aay dis-
cr*cioaary powers, except discreclooary rights aad powers 
expressly coateoplatsd hereby that th* Adaiaistrative Xgsat i s 
requii-ed to ex*rcis* i s writlsg by th* Leniext *atitl*d to ao 
reqtiirc, and (c) except aa expreaaly aet forth ber«ia, ̂ o Ageat 
ahall hava aay duty to diaeloaa, aor shall sucb Ageat be liable 
for the failure to diaeloaa, any iafezaatiea ralatiag to tha 
Borrower er aay ef the Subaidiariea thac la ceasaaicated to or 
obtaiaed by aueh Agenc or aay ef i t s Affiliates ia aay capac
ity. Th* Admiaistrative Ageat shall aot be liable for any 
actioa taken or aot takaa by i t with the conaent or ac tie 
raqu*at of tha I.aBdars entitled eo so require or ia Cbc ab**ac* 
of i t s own gross a*glig*ne* or wilful alscenduee. No Agsat 
shall b« de*aMd Co hav* )aiowl*dg* of asy D*faulc ualaas aad 
tmtll written notice thereof la gives to th* Adaisistrativ* 
Ag*at by the Borrower or a L*sd*r, asd ao Agast ahall be 
raapoaalble for or have aay duty to aaeereaia or isquire isto 
(i) aay atatcaoat, warraacy oz repreaaaeatioa aade to asy Lead
er i a or la connection with thia Agrecaeat, (ii ) the coatcnta 
of aay certificate. r*pc.^^ or otb*r doctaant dalivarcd ber*us-
d*r or ia coaaectioa herewith, ( i i i ) the perfozxuac* or obaar-
vaaea by the Borrower ef aay ef the ceveaaats. agreooeacs or 
ocher tezaa or, exeepc as provided ia clauae (v) below, coadi
tioas set fort^ acz*ia, (iv) with resp«ct to parries otibsr th>ta 
ouch Agest, '.he validity, «afore**biliey, eff*c; veness or gcc-
uiaeacss u£ this Agr**aeat or asy other agrecaest, iastrusear 
or docuaeac, or (v) cbe satisfacc .on of asy cosdicios sec forth 
in Article IV or *la*wh*re b*r*is. other than ô cosfiza 
r*eeipt of items expreaaly reqtiixed to be dali 'ered to the 
Adainistrative Agaat. 

Eacb Ageat shall be aatitled to r*ly upoa, aad shall 
aot iactir asy l i a b i l i t y for ralyiag upos, asy notice, r*qu*st, 
certificate, consent, stateaest, iastruaeat, docuaeat or other 
writing believed by ic ia good faith to be gcauiac aad to bav* 
b«ea signed or seat by tbe proper F«rson. Each Agesc also may 
rely upoa any atacOBOat aadc to i t orally oc by telepboae aad 
believed by ic ia good faith te be made Oy tbe proper Person, 
and shall not lactir any li a b i l i t y for relying thereoa. Each 
Agent aay consult with legal couaael (who aay be couasel for 
tac Borrower), isdep«ad«st aecoustasta aad othar cxp*rt* 
aelected by i t . aad aball aot be liable for aay actioa takaa or 
aoc takaa by ic ia good faith i s accordaac* wich th* advie* of 
aay aue*-. eotmaai, aceetiaeaats or exporta. 

The Adaiaistrative Ageat aay perfoza aay aad a l l lea 
duties aad exercise i t s rights aad powers by or through aay oae 
or o^re atib-agents appelated by tbe A^teialatrative Ageat aad 
for which i t is responsible. The Adaiaistrative Ageat aad aay 
aueh aub-ageat aay p«rfozB aay asd a l l i t s ducias asd ax*rcis* 
ies rights aad powers through thair r*sp*etive Related Parties. 
Th* exculpatory provisiosa of tbe pi«cediag pazagrapbs aball 
apply to aay aucb aub-agaac raaaoaably a*l*cted by tb* Ateiaia-
crativ* Agaat aad to ch* Relatad P*rtl*s of tb* Ag*ats aad aay 
such stib-ageat, aad ahall apply to their respcctiv* activitlea 
i a coBnection with the syndication of the credit facilities 
provided for herein as well as activities as Agent. 
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Subject CO the appoiacmene and accepcance of a suc
cessor AdminisCraCive Agenc as provided in Chis paragraph, Che 
AdminisCraCive Agenc aay resign aC any cime by nocifying ehe 
Lenders, ch* Issuiag Banks and Che Borrower. Upon any such 
resignaclon, Che Majority Leaders s h a l l have the right, with 
Che conaene cf the Borrower (which consent s h a l l aot be 
required i f at the tiae of such appointment any Default or 
Event of Default ahall have occtirred and be continuing) , eo 
appoinc a s'jccccsor. I f no successor s h a l l have been so 
appoinCed by ehe Majoricy Lenders and s h a l l have accepced such 
appoincxent wiehin 30 daya afcer Che reciring AdminisCraCive 
AgenC give* nocice of i e * re*ignaeion, Chen che r e c i r i n g Admin
iacracive AgenC aay, on behalf of che Lenders and ehe Issuing 
Banks, appoinc a successor AdminisCraCive AgenC which s h a l l be 
a commercial bank wich an office in Now York, New York aad hav
iag a combined capital and surplus of at least $1,000,000,000. 
Opor the acceptance of i t s appointment as Adainistrative Agent 
heretmder by a successor, such successor s h a l l auccced to aad 
beeooe vesCed wich a l l cbe righes, powers, privileges aad 
ducies of ehe rcciriag Adaiaistrative Ageat, and the rcCiriag 
Adad,niaeraeive Agenc ahall be diacharged froa iCs duel ̂ s and 
obligacions heretmder. The fees payable by che Poiik,.-=r ec a 
successor Adaunistrative Agent ahall be the aar.e aa thoae pay
able to i t * predeceasor tmless otherwise agreed between the 
Borrower and auch aucceaaor. After the .*.dL.4.niacracive Agenc's 
resignacion hereimder, the provisions of th i s A r t i c l e and Sec-
tion 9.03 shall continue l a effect for i t s benefit in respect 
of aay actioa* taken or oaicted eo :>o t.<kcn by i t while i t was 
acting aa AdainiaCracive Agenc. 

Each Lender acknowledge* chac i e has, independencly 
and wiehouc reliance upon any Agent or any other Lender and 
based on such doeuacnts aad inf oraacion aa ie has deemed appro
priace, aadc ies own credic analysis aad decision Co encer inco 
Chis .\greeaenc. Each Lender reprcscnes chae i c ha* noC re l i e d 
upon ehe nnre»cricted .'targin Stock i a i t a credit analysis or 
i t s decision Co encer iaco chis Agreement, Each Lender also 
ac)cnowledg-!8 that i t w i l l , independencly and wiehouc reliance 
upon any Agenc or any other Lender and based oa such doctiments 
and inforsiatioa as i t shall from time to tiae deea appropriate, 
continue to aake i t s own decisions i a takiag or not taking 
action tmder or based upon this Agrceaent, any related agree
aent cr any docuacnt fumiahed heretmder or thereunder. 

ARTICLE IX 

Miacellancous 

SECTION 9,01. Notice*. Exeept in the case of 
notices and other cosaunlcatioas expressly permitted to be giv
en by telephcnc, a l l aoticea aad other cosauricatioas provided 
for hereia shall oc ia wrieiag and s h a l l be delivered by hand 
or overnight couri.tr service, mailed by c e r t i f i e d or registered 
mail or sent by telecopy, a* follows: 

(a) i f to the Borrower, to i t at CSX Corporation, 
One Jaa-^s Ceater, 901 East Cary Street, Richmond, VA 
23319, A>.«-.ention of Treasurer (Telecopy No. (804) 783-
1346) ; 

(b) i f to tbe Administrative Agent, Co The Chase 
Maahaccan Baak, Agenc Bank Services, One Chase Manhaccaa 
Plaza, sch Floor, New York, New Yoric 10081, ACCcnCion of 
Sandra Miklave (Telecopy No. (212) 552-5658), wich a copy 
CO The Chase Manhattan 
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Bank, 270 Park Avenue, New York, New York 10017, Atcencion 
Of Julie Long (Telecopy No. (212) 972-9854); and 

(c) i t Co any Issuing Bank or any octaer Lender, eo 
le ee ies address (or telecopy ntimbcr) see torch in ies 
AdminisCraCive Quescionnaire. 

Any parcy bereco may change ics address or telecopy number for 
noeices and ocher caamunicacions berconder by nocice Co ehe 
ocher parcies hereCo. A l l aocices and oCher cooBmnieacions 
given eo aay parcy hereCo ia accordaace wich ehe provisions of 
Chis Agreeaene shall be deeaed Co have beea given on Che daee 
of reeeipc 

SECTION 9.02. Waivers; AaendaenCs, (a) No failure 
or delay by che Adainiscracive Agenc, any issuing Bank or any 
Lender in exercising any righc ot power heretmder shall operace 
as a waiver Chereoi, nor shall aay single or parcial exercise 
of any such righe or power, or any abendonaenc or disconcinu-
snee of seeps Co enforce such a righe or power, preclude aay 
oCber or furCher e-<ercise Chercjf or Che exercise ot any other 
righe or power, '.be righes ar.d remedies of Che Adainiscracive 
Agenc, ehe Issuiug Banks and '.he Lenders bcrevmder are ctimula-
cive snd are noc exclusive of any righes or remedies ChaC Chey 
would ocherwise have. No waiver of any provision of Chis 
Agreemenc or consenc Co any deparctire by Che Borrower cherefroa 
shall in any evenC be effeccive tmless Che saae shall be per
miceed by paragraph (b) of Chis Seccion, and Chen such waiver 
or consenc shall be effeccive only in ehe specific inscance and 
tor ehe purpose for which given, withoue liaieing che geaeral-
iCy of che forcgoiug, ctae making of a I.oan or issuance of a 
Leccer of Credic shall noc be consCmcd as a waiver of any 
DefaulC. regardless of whecher che AdminisCraCive Agenc, aay 
Lender or any Issuiag Bank may have had nocice or knowledge of 
such DefaulC ac ch- Ciae. 

(b) Neicher this Agreeaent nor any provision hereof 
aey oc waived, aaended or aodified except pursuant eo an tgree-
aenC or agreeaeacs in wrieiag sneered iner> by Che Borrower and 
Che Majoricy Lenders or by Che Borrower and Che Adainiscracive 
Agenc wicb ehe consenc of che Majoricy Lenders; provided Chae 
no sucb agreeaene shall (i) increase che CoamiCaenC of asy 
Lender wichoue che t^riccen consenc of su:h Lender, (i i ) reduce 
the principal amotmc ot any Loan or LC Disburaemene or reduce 
ehe race of incerese Chereon, or reduce any fees payable here-
"indcr, wichoue che wriccen consenc of each Lender affeceed 
thereby, ( i i i ) poscpone che scheduled daCe of payaenc of ehe 
principal aaotmt of eny Loan or LC Disburseacnc or any incer
ese Chereon, or aay fees payable heretmder, or reduce che 
aaotmc of, waive or excuse any such payaenc, or poscpone Che 
scheduled daee of expiracion of any CmaaiCaecC, wi choue Che 
wriccen consent of each I,eader affecced Chereby, (iv) change 
Seccion 2.10 (c) or change 2.17(b) or (c) in a r.enner chac would 
alcer Che pro raca sharing of payacncs required chereby, i a 
eicher case wiehouc ehe wriccen consenc of each Lender, or (v) 
change any of ehe provisions of rhis Seccion or Che definicion 
of 'KajoriCy Lenders' or any ochcx provision hereof specifying 
Che ntiaber or perceacage of Lendcri required Co waive, amend or 
modify any righta heretizider or make any detezainaeion or granC 
any consent hereimder, without tbe written consent of each 
Lender; provided further ehac no such agreeaene shall amend, 
aodify or ocherwise affece ehe righes or ducies of che Adminis
CraCive Agenc or any Issuing Bank hereunder wiehouc Che prior 
wriccen consenc of Che AdminisCraCive Agenc or such Issuing 
dank, aa the caae may be. 
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SECTION r'.03. Expenses; Indcaniey: Damage Waiver. 
(a) The Borrower i h a l l pay (i) a l l raasoaabl* oue-of-oock*e 
•xpoas** incurrad by cha Adaini*eraeiva Agenc and iCs A f f i l i 
aces, including Cha raaaoaabla fee*, charges aad disbtirseaeacs 
of cotmscl for Che AdainiaCracive Agenc, in eonaeccion wiCh che 
syndieaeion of ehe credic f a c i l i e i e s providad for herein, the 
preparaclon aad adainistration of this Agraaaienc or any aaand-
eones, aodifieacions or waivers of cha provisions hereof 
(whecher or noc Che transactions conteaplated hereby or thereby 
shall be constivatad) , ( i i ) a l l out-of-pocket exponso* incurrad 
by each lasuiag Bank in connection with th* iaauanca, aaand
aaat. raaowal nr exteaaion by i t of aay Latter of Cradit er any 
ilaaanfl for payiaaat t;horetmdor aad ( i i i ) a l l out-of-pocket 
os^onsas incuxi-od by tho Adaini*trativo Agent, any Issuing Baak 
or any Lender, including ehe raasonabla fees, charges aad dis
btirseaeacs of aay couasel for the Adadaistratlvo Agoat, aay 
Issuiag Baak or aay Loader, in connoctloa with cho onforeeaon' 
or prococcion of ies righes in eonnoeCion with chis Agraoaoac 
or cay HoCo, iacludiag ies righes tiador chis Soeeioa. or i a 
ceaaoetion with tho Loezis aado er Lottor* of Crodie issuod 
horotmdor. iacludiag i a coancecion with aay workout, rcstmc-
Curing or ncgociacions in respect chereof. 

(b) Tho Borrowar shall indcanify Che AdxLlaisC::aeiva 
Ageat, each Issuiag Baak aad each Loader, aad each Related Par
ty of any of the forogoiag Persons (each such Person being 
called aa 'ladeaaico*') against, and hold aach iBdaaaiCoe harm-
loss froa, aay aad a l l losaaa, claim*, daaagea, l i a h i l i c i c * aad 
rclacod oxpoaaca, iacludiag Ch* raaaoaabla feoa, chargaa aad 
disbtirsaaene* of aay cotmaal for aay Indemni tea, iacurred by or 
aaaareod agaiaac aay Iad*auic** ariaiag ouc of, l a eoaaoctioa 
wich, or a* a result of (i) Ch* *x*cueioa or dollvory- of chis 
Agrooaoac or aay agrooaoat or iastruaeat eontaaplatod horoby. 
tho parfozioaace by tha parciaa harato of thaii raspecciva obli
gacioas haretmdor or ehorouador or cho coasussueion of Cha 
Traasaccioas or any other Craasactioas eoataaiplatad horoby, 
( i i ) any Loaa or Lottor of Cradit or tha use of tha proceeds 
thorefroa (iacludiag any refusal by an Issuiag Bank to honor a 
deaaad for payaaac tmdor a Lector of Credit issued by i t i f the 
docuaant* prooatod i a coaaoction with sucb deaaad do aot 
s t r i c t l y comply with tho teziu of such Lottor of Cradit) , or 
( i i i ) aay actual or prospective claia, litigation, investiga
tion or proceeding relating to any of tha foregoing, whathar 
baaed on contract, tort or aay othar theory aad regardless of 
whether aay Indcanitcc i s a party tharcto: providod chac such 
indoaaicy shall aoc, as e<. aay ladoaaitaa, bo available to tha 
*xt*.^t that such loss**, claias, daaagas, l i a b i l i t i e s or 
related expoasas rosultcd froa tb* gross n*9lig*nc* or wilful 
aiseoaduct of such Indoanlteo. Tho forogoiag iad*ssiification 
s h a l l not cover any such claiau, daaages, losses, l i a b i l i t i e s 
or expanses rslatiag to (i) aay Taxes or ( i i ) aay cosca or cap
i t a l requiraoanta (wfaanovor lapsed) to any Lender or any cor
poration controlling such Lander as a rasult of such Loader's 
Coaaitaont or i t s Loazia or participations in I.aeters of Crodit. 
but in each caaa irithout prejudice to Sections 2.14, 2.15, 2.16 
and 9.03. 

(e; To che oxcoat that tho Borrower t a i l s to pay any 
aaotmt roquirou to be paid by i ^ to tvho Adainistrativo Agont or 
an Issuing Baak tmder paragraph (a) er (b) of this Section, 
each Lander s*v*rally agraos to pay to tha Adaiaistrativa AgaaC 
or suca Isst.iag Baak, as tha casa auiy be, sucb Lender'a Appli
cabla Percentage (datarained as of the tiae that tha applicabla 
unreiabursod oxpona* or indaanity payaaat i s sought) of such 
unpaid aaotmt; providad that tha tmraiabursed expense or indca-
nifiod loss, c l a i a , damage, l i a b i l i t y or ralated exponso, a* 
Chs case aay be, was incurred by or assarced againse Cha Adain
i s t r a t i v e Agant or aueh Issuing Bank i a i t s capacity as such. 
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(d) To tbe exteae pezmitted by applicable law, the 
Bor.-ower shall sot asserc, aad h*r*by waiv*a, asy claia agaiaat 
aay Isdwimit*«. oa aay thaory of l i a b i l i t y , for apacial, iadi
rect, cosaaquaatial or ptiaitive dtiaajaa (aa oppoaed to direct 
or actual daaages) arisiag out of, i a coaaaetioa with, or as a 
rattilt of, this Agreemeat or aay agraaswat or iastruaeat coa-
tezvlatcd hereby, tae Traaaactioas, any Loaa or I,*tt*r of Cr*d-
i t or cb* us* of th* proceed* th*r*of. 

(*) All aaouats dti* imd*r this Sscciea shall be oay-
ablc pres^tly after writtea rtsmanrl th*r*for, aceoimpaaied by 
sucb dooffliantatioa aa tha Borrower aay raaaoaably r*qu*st eo 
svitieace th* baaia I<jx, aad calctilatioa of, auch aaotmt. 

SECTION 5.04. Sticcaaaora aad Assigns. (a) Tha pro
visioas of this Acrr**aast ahall b* biadiag upoa and iaur* ce 
the benefit of tbc parties hereto aad their reapective sticees-
sers aad aaslga# oazaitted h*reby, axcapt that tha Borrowar aay 
not aaaiga er or. > - i traasfar aay ef i t a righca or obliga
tioaa bereuader wii.aeut tho prior writtea ceoacat ef each Lead
er (and aay attoapted aaaigaaoat or craaafar by Che Borrower 
without such coaseat sball ba aull aad void) . Nothisg ia tbis 
Agreemeat, expr*ss*d or iapli*d, slu.ll b* coastmcd to coafcr 
upoa aay Persoa (other thaa the parties hereto, their respec
tive sticccsaors aad assigas pczaitted beroby aad, te th* «xt*at 
*xpr*ssly (Toatcs^latad b*r*by, th* R*lat*d Parti*s of *ach of 
th* Adaiaistrative Ageat, th* Isauiag Baaks aad th* L*sd*rs) 
any lagal oz aquitabl* right, r*aady or c l a i a tmder or by rea
son of this Agr**Baat. 

(b) Aay Londar aay, at ae additional cost Co th* 
Borrower, assign to os* or aore assignees a l l or a portioa of 
its right* asd obligatioss tmder thia Agxeeaest (iacludiag a l l 
or a portioa of its Coaaitaoat aad t:ho Loaa* at the t i a * owiag 
te It) ; provided that (1) axc*pt i a cb* caa* of aa aaaigBsaat 
to a Leader or aa Affiliate of a Leader, each of tbe Borrower, 
th* Adaiaistrative Agaat aad th* Issuiag Banks aust give i t s 
prior written coaaent Co auch aaaignaont (wbich eoaaeat sball 
aoc be unreasooably withheld) , ( i l l axecpt ia th* case of aa 
assignaat to a Lender or aa A f f i l i a t * of a Leader or as 
assigsaast of the eatir* r*aaiaiag aaoimt of ch* assigning 
Laadar'a Coaaicaaat, tb* aaotmt of the Ccnicaoat of tbc 
aaaigaiag Leader aubject to each auch aaaignaeat aad the aaotiat 
of its CoBBicaaac roaaiaiag th*r*after (determiaed ia eacb caa* 
as 3f tbe date tb* Assigamaat asd Acctpt^aac* with r*ap«cc co 
such assigsaaac is dalivcred to th* A<.aiaistzativc Agest) shall 
aot be less thaa $25, 000,000 < leas aacb of th* Borromr aad 
cb.> Adaisiatrative AgeaC otharwiaa cona«at. ( i l l ) each partial 
assigsaaac aball be aade aa aa aaaignaeat ot • proportiosat* 
pare of a l l tbc assigaisg Laadar's righta asd obli.:Taeioa* imder 
this Agreoaeat (iacludiag ita Ravelviag Loasa), except that 
thia clauae ( i i i ) sball aot apply to rights ia reapect of out
staadiag Ccapetitivc Loaaa, (Iv) tha parties to each aasignaoat 
sball «xecut« aad d*liv*r co th* AAainiatrative Agent aa 
Aaaigsaaac aad Acceptasee, cogethar with a procaaaisg aad 
racordatioa f** of $3,500, aad (v) tb* aaaiga**, i f i t shall 
aot be a Leadar, shall d*liv*r to th* Adaiiaistratlv* Ageat aa 
Adauaiserativc Ou*sciosaair*; provid*d furth*r chat aay coaseat 
of tb* Boi-row*r otherwia* r*quir«d tmder this paragraph ahall 
sot be required if aa Eveat of Default tmder clauae (f) or (g) 
of Article VII baa occurred asd i s coaeiauiag. Open acceptance 
and recordiag puratiaat to paragraph (d) of thia Sectioa, frea 
aad after cb* *ff*etiv* dat* apacified in each AaaigaoMst aad 
Acceptaac*. th* assign** thsretmder shall be a party harcto 
aad, to tbc cxcaac of (but aot greater thaa) the iaterest 
asaigned by sucb Assigoacat aad Aeeeptaace, have the rights aad 
obligationa of a Loader tmder thia Agraaaeac, aad cb* assigniag 
Laador c.b*r*imd*r sball. to th* *xteac of che iaterest assigned 
by aucb Aaaigsaaat asd Aceeptiase*, be r*l*aaed froa i t s obliga
tioas usder this Agreemeae (and, la the 
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cas* of aa Assignmeat aad Acceptance coveriag a l l of the 
assigning Lander's rights and obligationa tmder this Agreeaent, 
such Lender s h a l l cease to be a party hereto but shall continue 
to be ontitlod to cho bcncfica of Secciona 2,14, 2,15, 2.16 and 
9,03 and be subjece eo Seccion S.12), Any saaignaenC or erans-
for by a Loader of righes or obligacions tmder chis Agreeaent 
Chat docs not coaply with this paragraph s h a l l be treated for 
purposes of thia Agreeaent as a sale by such Lender of a par
eicipaeion i n auch righca and obligacions in accordance wiCh 
paragraph (e) of chia Seccion, 

(c) Tha AdainiaCracive Agenc, accing for chis pur
pose as on agenc of the Borrower, s l i a l l aaintain at one of i t s 
officea in The City of New York a copy of each Assignaenc aad 
AeeepCance delivered Co ie and a rcgisccr for Che recordation 
of Che naaes and addresses of Che Leaders, and Che CoaaiCacnc 
of. and principal aaustmc of Che Loans and LC Disburscacncs 
owing Co, each Lander pursuant to ths terms hereof from tiae to 
Ciae (the 'Regiseer') , The entries i n Che RcgisCer shall be 
pv-iaa facie ovidoneo Chereof absont aanifoet error, and Che 
Borrower, cho Adainiscracive Agent, Che Issuing Bank* and che 
Lendera aay Creat each Peraon whoaa naae i a recorded in l:he 
Register pursuant to the terms hereof as a Lender herc-jader for 
a l l ptirpos'is of this Agrceaent, aocwichscaadiag aocice Co Che 
coacrary. The Rcgisccr ahall be available for iaspcecion dur
ing noraa. business hours by che Borrower ae any reaaonable 
Ciaa aad froa ciae to tiae upoa reaaoaablc advaaca aotiee, 

(d) Upoa i t a receipt of a duly coaplcted Assignaent 
and Aeccptecca: execueed by an assigning Leader aad aa assignee, 
Che assignee's coaplcCcd AdminiseraCive Quescionnaire (tmless 
Che assignee s h a l l already be a Lander hereunder), che process-
lag aad reeordaeioa fee referred eo in paragraph (b) of chis 
Seccion and any «rrieeea consenc Co sucb aasignaenc reqtiired by 
paragraph (b) of Chis Seccion, the Adainistrative Agent shall 
accept such AssignjoenC and Accepcance aad record che infcraa-
eion concained therein in the Register. No assigniscat shall be 
effective for purposes of this Agrecaeat tmless i t has beea 
recorded i a the Register as provided in t h i * paragraph. 

(c) Any Lender may, without the concent of, and at 
no additional coat to, the Borrower, the Adsuniatrative Agent 
or the Tssuing Baaks, s e l l participations to one or more baaks 
or otier e n t i t i e s (a 'Participant') i n a l l or a portion of aucb 
Landcr'a righta aad obligations tmder thia Agreement (including 
a l l 3X a portion of i t * Coamitaeat aad the Loaaa owiag to it ) : 
provided that (i) such Lender's obligations uader this Agree
ment s h a l l remain tmchanged, ( i i ) such Lcnd«r s h a l l reaain 
a o l c l y responsible to the other parties hereto for the perfor
mance of such obligations and ( i i i ) the Borrower, the Adminis
CraCive AgenC, ehe Issuing Banks and Che oCher Lender* *hall 
concinue Co deal aolely and directly wich such Leader in con
neceion wich such Lender's righes and obligacions tmder Chis 
Agreemenc. Aay agreemenc or iaseruaenc purstient to which a 
Lender s e l l s such a partiripatio,-: s h a l l provide th4,t such Lend
er s h a l l retain Che sole right to enforce this Agrceaent and to 
approve any aaendaent, aodification or waiver of aay provision 
of Chis Agreeaene; provided Chat such agreeaent or ia*trtiaest 
aay provide chat aueh Lender w i l l not, wiehouc cha conaene of 
Che Parcicipone, agree eo any aaendaene, aodificacion or waiver 
deacribed in ehe f i r s c proviso ec Seccion 9.02(b) Chat affects 
such Participant. .Subject to paragraph (f) of this Section, 
Che Borrower agrees chat each Participant s h a l l be entitled to 
Che benefics of Seccions 2.14, 2. IS and 2.16 Co Che same (hue 
ao greaCcr) excenC aa i f i c were a Lender and had acquired ics 
inecr c s t by assignaant pursuaat to paragraph (b) of this See
cioa. 
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(f) A Pareicipaat shall not ba entitled to reeoivo 
any greater payaant under Sactioa 2.14, 2.15 or 2.16 than tha 
applicabla Lender would hava been entitled t j receive wich 
reapecc co ehe pareicipaeion sold Co such ParCic.'paaC 

(g) Aay Leader aay ae anv ciaa p.\adgc or assign a 
security iaCcrese in a l l or asy portion of i t s right* tmder 
thi* Agraaaeac Co aacur* obligation* if au'.h Lander, iacludiag 
any s'jch pledge or as*ignaaat to a roeoral Rocarva Baak, aad 
Chi* Seecioa shall aoC apply to u y such pledge or aasignaoat 
of socurity iacorosc; provid&d Chat no auch plodgo or caaign-
aauL of a security interest shall reloaao a Lond'r froa any of 
i t s obligations harotmdcr or substieucc any such ssignoe for 
such Leader as a parCy herceo. 

SECTION 9.05. Survival. A l l covoaaacs, agraaaaaCs, 
rapresoatatioaa aad warraaties aada by tha Borrowar hereia aad 
ia tha cartificaees or other iasertoieats delivered in conacc-
Cioa wich or ptirsuanC Co Chis Agre«asne s h a l l ba coasidarad Co 
hav* boon relied upon by Cho ochor pereioa horcco and sha l l 
survive ehe ax».:utioa aad delivery of chis Agraaaaat aad tha 
aakiag of aay Loaas aad issuance of any Letters of Credit, 
regardless of any investigatica aado by any such othor party or 
on i t s behalf aad aotwithstaadiag that any Agont, aay Isauiag 
Bank or aay Lander aay havo had notice or )caowlodge of any 
Default or ii,eorraet rapraseatatioa or warranty at the eiao any 
cradit i s oxtcndad harauader, aad shall continue in f u l l force 
and affect as long as tba priacipal of or aay aecmed iatarasc 
OB aay I.oaa oz aay faa or aay othar aaotmC payable under Chis 
Agrceaaoe i s oucseaadiag aad tmpaid or aay Leccer cf Credic i a 
oucscanding aad so long as tha Caoaieaaacs hava noC expired or 
CezainaCcd. Tb* provision* of S*ctions 2.14, 2.15, 2.16, 9.03 
aad S.12 aad A r t i c l * t ^ I I shall survive and raaain in f u l l 
fore* asd affect regardlaaa of tha constmnation of the Cransac
cions contamplatad haraby, tha rapayaoat of tho Loaaa, tha 
axpization or tarmfnatica of Cha Lattara of Czadi' and tha Coa-
aitsaats or th* t*raiaatiaa of thi* Agrooaoat or say provisioa 
her <of. 

SEC~IOH 9.06. Cotmterparts; Intagration; Effactivo-
n«ss. This r jrsoaoat aay b* executed i a cotmterparts (and by 
different parties harato on different cotmterparts) , each of 
which shall constitute ac origiaal, buc a l l of wbich whan takaa 
together shall coastituta a slagla coatraet. This Agraeaont 
and aay separae* latter agracaacts with raapact to fees payable 
to the Administrative Agant or any Issuing Bank constitute the 
entire contract aaoag tba parties relating *^e stthject aat-
ter hereof and supozsada any and a l l previous agraaaonts aad 
tmder steadings, oral or written, ralatiag Co Cha atibjacC aaecar 
hereof. Except as provided in Section 4.01, thi * Agreeaent 
shall bocon *ff*etiv* wtioa i t sball havo been *x*cut*d by th* 
Adminis trativ* Ag*at aad whaa tha Adaoiaistrativa Agaat s h a l l 
hav* r*c*iv*d cotmtorparts h*r*of which, whaa takaa together, 
bear cha sigaaturas of each of cha other parcia* baraco, aad 
eharoafter shall ba biadiag upon aad inure to the beaefit of 
ehe parties h*r*to aad Ch*ir r«sp*ceiv* succasaors and pazaie
ead aaalgas. D*liv*ry of aa •x*c.-uc*d cotmcarparc of a aigaa-
Cur* pag* cf tbis Agraaaaat by talacopy s h a l l b* * f f * c t i v * as 
dalivary of a aaaually axacutad eotmtozpart of this Agraeaoac. 

SECTION 9.07. SeverabiliCy. Aay provision of tbis 
Agreoaont hold to be invalid, i l l * g a l or \moaforcoabla in any 
jurisdiction sball, as to such jurlsdictioa, b* i a * f f * c t i v a to 
th* *xt*at of sucb iavalidity, i l l a g a l i t y or uaonforcoability 
without affecting tha validity, legality and enforceability of 
tho remaining provision* horoof: aad tho invalidity of a par
ticular proviaion in a partictilar jurisdiction shall not inval
idate sucb provision i a <my other jurisdiction. 
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SECTION 9.08. RighC of SeCoff. I f aa EvenC of 
lOctault shall have occurred and be coneinuing, each Lender i s 
hereby auchorizeii aC any Ciae imd froa ciae Co Ciaa, Co Che 
full c s c excene peraiCCed by law, to set off and apply aay aad 
a l l deposits (general or special, tiae or doaand, provisional 
or fiaal) at any tiae held and other indabtcdneaa at an}- tiae 
owing by aucb L*ad*r to or for tb* credit or the accotmt of Che 
Borrower agaiast aay of and a l l the obligation* cf the Borrower 
now or hereafter exiating tmc'er t h i * AgreesMnt hold by aueh 
Lender, irrespective of whether or not such Lender sha l l have 
aade aay doaand tmder this Agrceaent and alehough such obliga
cion* say be imMturcd. The right* of each I.cndcr tmder chia 
Seetica arc in addition to other rights aad remedies (iacltidiag 
other rights of setoff) which such Leader aay have. 

SECTION 9.09. Covamiag Lav; JuriadicCioa; Coaaeat 
to Service of Proceaa. (a) This Agrecaeat ahall be coastmcd 
in accordance witb aad governed by the law of the State of New 
York, 

(b) The Borrower hereby irrevocably aad tmeoaditiea-
a l l y submits, for i t s e l f aad i t s property, to the eooexclusivc 
jurisdiction of tbe Supreme Court of the State of Mew York s i t 
ting la New /ork CotmCy and of che Onitcd SCaCc* D i s t r i c t Court 
of the Southem Di s t r i c t of New York, and any appellate court 
froa any ther'of, in any action or proceeding arising out of or 
relaciag to t.iis Agreement, or for recognition or enforceacnt 
of aay ^udgaent resulting therefrom, and each of the parties 
hereto hereby irrevocably and imconditionally agrees that a l l 
c l a i a s in recpecc of aay such action or proceeding aay be heard 
aad determined ia such New York State court or, to the cxccnC 
pcraitted by law, in such Federal court. Each of Che parcies 
hereto agree* that a f i n a l and non-appealable judgment i n any 
such action or proceeding s h a l l be coneltisive and aey bo 
enforced in other jur i s d i c t i o n s by suit on Che judgaene or i a 
aay other aanner provided by law. Nothing in tbis Agrceaent 
shal l affect aay right that ehe Adainiscracive Ageae, aay Issu
ing Bank or aay Leader aay ocherwise have Co bziag any aCCion 
or proceeding relacing Co Chis AgrccacnC against the Borrower 
or i t a propcrcica in Cbc courca of any juricdiccion. 

(c) Tbc Borrower hereby irrevocably and tmeondicioa-
a l l y waiven, to Cbe f u l l c a c excent i t aay legally and e f fec
t ive ly do ao, any objeccion which i t may now or heccaftc.- have 
to the laying of venue of any auit, action or proceeding a r i s 
ing out of or relating to t h i * Agreeaene i c any cct:r' "cferred 
Co ia paragraph (b) of Chi* Seccion. Each of che parcie* bere
co ^ercby irrevocably waives, Co the f u l l e s t extent peraicced 
by law. ehe defense of an inconvenient forua to the aaintenanee 
of such actioa or proeeediag in aay such court. 

(d) Each party to this Agreoaont irrevocably con-
acnts to service of pzocess in the aaaaer provided for aotiecs 
i n Section 9.01. Nothing in this AgrccacnC w i l l affece che 
righe of any parcy to thia Agreoaeat to corva proccas in any 
other aaaaer pczaitted by law. 

SECTION 9.10. WAIVER O? JTOY TRIAL. EACH PARTY 
HERETO HEREBY WAIVES, TO THE FtJLLEST EXTENT PERMTTTED BY APPLI
CABLE LAW, ANY RIGHT TT MAY HAt^ TO A TRIAL BY JURY IN ANY 
LECAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OtTT OF OB 
RELATING TO THIS AGREEMENT OR THE TilANSACTIONS CONTEMPLATED 
HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY) . 
EACH PARTY HiRETO (A) CERTIFIES T2AT NO REPRESZNTA.TVE, AGENT 
OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT SUCH OTHER PARTY WOULD 
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NOT, IN TBE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING 
KAIVER AND (B) AClQfOWLEDGES THAT IT AND THE OTHER PARTIES 
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS A(»REEKENT BY, AMONO 
OTSER VHINGS, THE KUTUAL WAIVERS ASD CERTIFICATIONS IN THIS 
SECTION. 

SECTION 9.11, Headings. Article end Section bead-
lags aad tbe Table of Coateats used bereia are for coaveaieaee 
of refereaee oaly. Are aot part of this Agreemeat aad s b a l l aot 
affect tbe constructioa of, or be Caken inCo consideratioa i a 
iaterpretiag, tbis A'jreemeat. 

SECrTION 9.12, Coafideatiality, Eacb of tbe Admiais
tra t i v e Ageat, tbe Issuiag Baaks aad th'.- Leaders agrees to 
laaiataia tbe coafideatiality of tbe Informatioa (as defiaed 
below), except tbat Information may be disclosed (a) to i t s aad 
i t s A f f i l i a t e s ' directors, officers, eaployees, represeatatives 
aad ageats, iacludiag eccouataats, legal couasel ead otber 
advisors ( i t beiag uadcrstood tbat tbe Persoas to wboo sucb 
disclosure i s nade w i l l be informed of tbe coafidcat.al aature 
of sucb laformatioa aad iastructed to keep sucb Information 
confidential), (b) to tbe extent required by applicable Imwrn er 
regulations or by aay subpoeaa or similar legal process, or 
requested by aay regulatory authority, but oaly, except witb 
respect to baak examiacrs, after tbe Admiaistrative Ageat or 
tbe relevant Issuiag Baak or Leader provides such writtea 
aotiee to tbe Borrower of sucb proposed disclosure as i s rea
sonable uader tbe circumstaaces aad permitted by law, (c) to 
aay other party to tbis Agreemeat, (d) i a coaaection witb tbe 
exercise of aay remedies bereuader or aay suit, actioa or pro
eeediag relating to tbis Agreeaent or aay Note or tbe eaforce-
meat of rigbts hereuader or tberetiader, (e) subject Co an 
agreeaene coneaiaiag provisioas stibscaacially cbc same as Chose 
of Chis SecCioa, co aay assigaee of or ParCicipaac in, or aay 
prospeccive assignee of or Participant in, any of i t s rigbts or 
obligatioas uader tbis Agreemeat, (f) witb tbe coaseat of tbe 
BozTTOwer or (g) to the exteat sucb Inforaation (i) becomes pub
l i c l y available other Chan as a resulc of a breach of tbis Sec
tioa, ( i i ) becomes available to tbe Adaiaistrative Agent, aay 
Issuiag Baak or aay Leader on a nonconfidential basis from a 
source otber than ttae Borrower (otber thaa a source lcao%«a to be 
disclosing sucb Informatioa in violation of a confidentiality 
agreement with the Borrower) or ( i i i ) was available to tbe 
Administrative Agent or tbe relevaat Issuing Bank or Leader 
prior to such Persoa becomiag a Leader, For tbe purposes of 
tbis Sectioa, 'Iafozmatiou" aeaas a l l informatioa received from 
tbe Borrower relating to ttae Borrower or i t s business, otber 
thaa any such informacion Cbae i s available Co the Adiiinistra-
tive Agent, aay Issuing Baak or aay Leader oa a noncon.'ideatial 
basis prior to disclosure by the Borrower; provided that, i a 
tbe case of ixiforaacioa received from tbe Borrower after tbe 
date hereof, sueta iai'omatioa i s clearly ideatified at tbv tiiM 
of delivery a: coaficeatial. Aay Persoa reguired to sMiateia 
tbe coafideatiality j f Informatioa as provided i a tbis Sectioa 
s b a l l be coasidered to have complied witb i t s obligatioa to do 
so i f sucb Persoa has exercised tbe saae degree of care to 
aa i a t a i a tbe coafideatiality of sucib Informatioa as sucb Persoa 
would accord to i t s owa coafidential informatioa. 

'$»' 
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XK vmiTESS WHEREOF, tbe parties hereto have caused 
tbis Agreemeat to be duly executed by their respective autho
rized o f f i c e r s as of the day and year f i r s t above written. 

CSX CORPORATION, 
as Borrower 

by 
/»/ ravid D. Owen 

Name: Oavid D. Owen 
T i t l e : Managing Director 

-60-
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BANK OF AMERICA NATIONAL TPTJST 
AND SAVTKGS ASSOCIATION, 
as Co-Syndicatioa Agent aad 
as a Leader, 

by 
I s l Craig S. Muaro 

Name: Craig S. Htiaro 
T i t l e : Maaagiag Director-Corporate 

Fiaaace 

THE BANK OF NOVA SCOTIA, 
as DocuBwatatioa Ageat aad 
es a Leader, 

by 
I s l James R. Trimble 

Name: JasMS R. Trimble 
T i t l e : Seaior Relatioasbip 

Manager 

THE CHASE HAMHATTAN BANK, 
as Admiaistrative Ageat aad 
as a Leader. 

by 
I s l Julie S. I.oag 

Name: Julie S. Loag 
T i t l e : Vice Presideat 

NATIONSBANK, N.A., 
as Cc-SyadicatioA Ageat aad 
as a Lender, 

by 
I s l E. Tumer Coggia 

Naaie: E. Turner Coggia 
T i t l e : Seaior Vice Presideat 

-<1' 
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PNC BANE, NATIONAL ASSOCIATION 

ty 
I s l Daaiel K, Fitzpatric]c 

Name: Daniel K. FitzpatricJc 
T i t l e : Vice President 

-S2-
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TBE BANK OF TOKYO-MIXSOBZSHZ, LTD. 

by 
I s l Rftndy L. Glass 

Name: Randy L. Glass 
T i t l e : Vice President 

-63-
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ABN AKRO BANK N.V. , NEW YORK 
BXANCE 

by 
/a/ Nancy vr. TianToni 

Nancy W. Lanzoni 
T i t l e : Group Viee President 

/«/ David W. Staek 

Wamc: David W. Stack 
T i t l e : Assistant Vice President 

-64-
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THE BANK OP NEW YORK 

I s l David C . S i e g e l 

Name: David C . S i e g e l 
T i t l e : A s s i s t a n t V i c e Pres ident 

-65-
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CITIBANK, N.A. 

by 

I s l Rosemary H. B e l l 
Name: Rosemary M. B e l l 
T i t l e : Attorney-in-Fact 
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CREDIT SUISSE 

by 

I s l Kristinn R. Kristinsson 
Name: Kristinn R. Kristinsson 
Title: Associate 

by 
I s l Hilliam P. Murray 

Name: Member of Senior 
Maaagcsieat 

-67-
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FIRST HATIONAL BANK OP CHICAGO 

by 
/ « / Paul A. Gargula 

tfaait: Paul A. Sargula 
T i t l e : Vice President 
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THE FTTJI BUNK, LIMITED, 
NEW YORK BRANCH 

by 
I s l T e i j i Teramoto 

Name: T e i j i Teramoto 
T i t l e : Vice President and Manager 

-69-
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THE INDUSTRIAL BANK OF JAPAN, 
LIMITED NEW YORX BRANCT 

by 
I s l John V. V e l t r i 

Name: John V. V e l t r i 
T i t l e : Senior Vice President 

-70-
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MELLON BANK, N.A. 

I si Martin J. Randal 

Name: Martin J. RaTidal" 
Title: BanJciag Officer 

-71-
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ROYAL BANK OP CANADA 

by 
I s l Lome Mendelson 

Name: Lome Mendelson 
Title: Manager 

-72-
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BANK Of iio:rrREAL 

by 

I s l Edward P. McGuire 

Haiel Edward P, McGuire 
T i t l e : Director 

mam 

-73. 
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BARNETT BANK N.A.-JACKSONVILTjE 

by 

I s l Cindy S. Stover 
Name: Cindy S. Stover 
T i t l e : Vice President 

mm 
-74-
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CORSSTATES BANK, N.A. 

by 

I s l Beverly J. Coller 

Name: Beverly J . Coller 
T i t l e : Vice President 

m 
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CAISSE NATIONALS D£ CREDIT 
AGRICOLE 

by 
I s l Craig Welch 

Nasie: Craig Welch 
T i t l e : F i r s t Vice President 
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DEUTSCHE BANK A . G . , NEW YORK 
AND/OR CAYMAN ISLANDS 
BRANCHES 

by 
I s l Thomas A. Foley 

Name: Thomas A. Foley 
T i t l e : Assistant Vice President 

by 
I s l Strphan A. Wiedemann 

Name: Stephen A. Wiedemann 
T i t l e : Vice President 

-77-

496 



THE DAI-ICHI KANGYO BANK, LTD. 
NEW YORK BRANCH 

by 
I s l Tiaiotby White 

Name: Timothy White 
T i t l e ; Vice President and Team 

Leader 
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FLEET NATIONAL BANK 

by 
I s l Frank Bcncsh 

Name: Frank Benesb 
T i t l e : Vice President 

9 

m§ 
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THE MITSUBISHI TRUST AND 
BANKING CORPORATION 

by 
I s l Bachiro Hosoda 

Name: Hacbiro Hosoda 
T i t l e : Senior Vice Presideat 

• 80-
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THE MITSUI TRUST AND BANKIHG 
COMPANY, LIMITED, NSW YORK 
BRANCH 

by 
/s/ Sbigeru Tsujimoto 

Name: rhigeru Tsujimoto 
T i t l e : Senior Vice President 

'.manager 
and 

- • 1 -
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NATIONAL AUSTRALIA BANK LIMITED 

by 

I s l R. Adaxos Perry I I I 
Naae: R. Adaa« Perry I I I 
T i t l e : Seaior Vice President and 

Head of Corporate Banking 
& Finance 

mmm 
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THE NORINCHUXIN BANK NEW YORK 
BRANCH 

by 
I s l Takeshi Akimoto 

Name: Takeshi Akimoto 
T i t l e : (^neral Manager 
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THE NORTHERN TRUST COMPANY 

by 
I s l Eric 0. Strickland 

Name: Eric 0, Strickland 
Title: Vice President 

•84-

503 



THE SAKURA BANK, LIMITED 

by 
I s l Yasumasa Rikuchi 

Name: Yasumasa Klkuchi 
T i t l e : Senior Vii.e President 

mt 
mi 
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THE SANWA BANK, LIMITED 

I s l Christian Kambour 

Nane: Christian Kamho'tr 
T i t l e : Assistant Vice President 

-86-
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STANDARD (7EARTERED BANK 

by 
1*1 Christopher R. Knight 
Name: Christopher R. Knight 
Title: Vice President 

by 
I s l Jacob Yabiayan 

Name: Jacob Yabiayan " 
Title: Assistant Viee Presideat 

-87-
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THE YASUDA TRUST k BANKING CO., 
LTD. 

by 
Iml Makoto Tagawa 

Name: Makoto Taga«ra 
T i t l e : Deputy General Manager 

-81-
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CRESTAR BANK 

by 
I s l Keith A. Hubbard 

Name: Keith A. Hubbard 
T i t l e : Senior Vice President 

-89-
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SCHEDULE 2.01 

LENDER NAMES, ADDRESSES FOR NOTICES AND COMMITMENTS 

NAMES/ADDRESS COMMITMENT 

Bank of ABier.\ca National Trust $250,000,000 
and Savings Association 

231 South LaSalle Street 
Area 10J 
Chicago, I L 60697 
Attention: Peter Dales 
Tel: 312-828-2809 
Pax: 312-828-1997 

The Bank of Nova Scotia $250,000,000 
One Liberty Plaza 
2t;th Floor 
New York, NY 10006 
Attention: Jasies Trimble 
Tel: 212-225-5011 
Pax: 212-225-5090 

Tbe Chase Manhattan Baak $250,000,000 
Ageat Baak Services 
One Chase Hanhattaa Plaza 
8th Floor 
New York, NY 10081 
Attention: Sandra Miklave 
Tel: 212-552-7953 
Fax: 212-552-5658 

NationsBank, N.A. $250,000,000 
NationsBank Pavilion 
4th Floor 
1111 East Main Street 
Richmond, VA 23219-2321 
Attention: Tumer Coggin 
Tel: 804-788-3455 
Fax: 804-788-2908/3669 

PNC Bank, National Association $230,000,000 
1600 Market Street 
Philadelphia, PA 19103 
A'xtention: Dan Fitzpatrick 
Tel: 215-585-5622 
Pax: 215-585-5972 
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NAMES/ADDRESS COMMITMENT 

The Bank of Tokyo-Mitsubishi, Ltd. $210,000,000 
Georgia Pacific Center 
Suite 4970 
133 Peachtree Street, N.E. 
Atlanta, GA 30303-1808 
Attention: Randy Glass 
Tel: 404-222-4207 
Pax: 404-577-1155 

ABN AMRO Bank N.V., New York Branch $190,000,000 
500 Park Avenue 
2nd Floor 
New York, NY 10022 
Attention: Pan Delvwccbio 
Tel: 212-446-4289 
Fax: 212-446-7468 

The Bank of New York $190,000,000 
One Wall Street 
15th Floor 
New York. NY 10286 
Attentioa: Gregory Owens 
Tel: 212-635-1130 
Fax: 212-635-1698 

Citibank, N.A. $190,000,000 
400 Perimeter Center Terrace 
Suite 600 
Atlanta, GA 30346 
Attentioa: Hilary Hylan 
Tel: 770-668-8602 
Fax: 770-668-8137 

Credit Suisse $190,000,000 
12 East 49th Street 
41st Floor 
New York, NY 10017 
Attention: Kristinn R. Kristinsson 
Tel: 212-238-5206 
Fax: 212-238-5245 

-2-
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NAMES/ADDR.'vSS COMMITMENT 

F i r s t National Bank of Chicago $190,000,000 
One F i r s t National Plaza 
Mail Suite 0374 
Chicago, IL 60670-0374 
Attention: Tim King 
Tel: 312-732-6456 
Fax: 312-732-3885 

Tbe Fuji Bank, Limited New York $190,U00, 000 
Branch 

2 World Trade Center 
79tb Floor 
New York, NY 10048 
Attention: Colby Yoon 
Tal: 212-898-2140 
Fax: 312-912-0516 

The Industrial Bank of Japan, $190,000,000 
Limited 

New York Branch 
245 Park Avenue 
23rd Floor 
New York, NY 10167 
Attention: Adrienne ^ l l o y 
Tel: 212-557-3500 
Fax: 212-856-9450 

Mellon Bank, N.A. $190,000,000 
1735 Market Street 
Room 750 
Philadelphia, PA 19103 
Attention: Martin Randall 
Tel: 215-553-2915 
Fax: 215-553-4899 

Royal Bank of Canada $190,000,000 
Grand Cayman (North America No. 1) 

Branch 
c/o New York Branch 
One Financial Square 
23rd Floor 
New York, NY 10005-3531 
Attention: Hanager, Credit 

Adfflinistrat.on; with a copy to 
Donala r>llancie 

Tel: 212-428-6311 
Fax: 212-428-2372 
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NAMES/ADDRESS COMMITMENT 

Bank of Montreal $100,000,000 
l i s South LaSalle Street 
Chicago, IL 60603 
Attention: Randall Becker 
Tel: 312-750-3723 
Fax: 312-750-4314 

Bamett Bank N.A. - Jacksonville $100, 000, 000 
50 North Laura Street 
24th Floor / 001002436 
Jacksonville, FL 32231 
Attention: Cindy Stover 
Tel: 904-791-7419 
Fax: ^04-791-5645 

Corestates Bank, N.A. $100,000,000 
133 9 Chestn-it Street 
FC: 1-8-11-24 
Philadelphia, PA 19107 
Attention: Beverly J . Coller 
Tel: 215-973-1571 
Fax: 215-786-7704 

Caisse Nationale de Credit Agricole $100,000,000 
520 Madison Avenue 
New York, NY 1002*' 
Attention: Craig Wolch 
Tel : 212-418-7087 
Fax: 212-418-2228 

Deutsche Bank A.G., New York and/or $100,000,000 
Cayman Islands Branches 

31 West 52nd Streec 
New York, NY 10019 
Attention: Stephen Wiedemann 
Tel: 212-474-8663 
Fax: 212-474-8212 

-4> 
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NAMES/ADDRESS COMMITMENT 

The Dai-Ichi Kangyo Baak, Ltd., $100,000,000 
New York Branch 

One World Trade Center 
48th Floor 
New York, NY 10048 
Attention: David J. McCann 
Tal: 212-432-8882 
Fax: 212-912-1879 

Fleet Natioaal Bank $100,000,001 
MAOF0305 
1 Federal Street 
Boston, MA 02211 
Attention: Frank Benesb or 

Derek Upson 
Tel: 617-346-0617 or 617-346-0332 
Fax: 617-246-0568 

Tbe Mitsubishi Trust and BanJeing $100,000,000 
Corporation 

520 Madison Avenue 
26th Floor 
New York, NY 10C22 
Attention: Bea Kossodo 
Tel: 212-691-8363 
Fax: 212-644-6825 

The Mitsui Trust and Banking Company, $100,000,000 
Limited, New York Branch 

One World Financial Center 
200 Liberty Street 
21st Floor 
New York, NY 10281 
Attention: Sbigeru Tsujimoto 
Tel: 212-341-0370 
Fax: 212-945-4170 

National Australia Bank Limited $100,000,000 
200 Park Avenue 
34tb Floor 
New York, NY 10166 
Attention: Shaun Dooley 
Tel: 212-916-9621 
Fax: 212-983-1969 

-5-
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NAMES/ADDRESS COMMITMENT 

The Norinchukin Bank New York Branch $100,000,000 
245 Park Avenue 
29th F l o o r 
New York, NY 10167 
Attention: Maizie Tang 
Tel: 212-949-7168 
Fax: 212-697-5754 

The Northem Trust Coapany $100,000,000 
50 South LaSalle Street 
Floor B-9 
Chicago, I L 60675 
Attentionr E r i c Strickland 
Tel: 312-444-5602 
Fax: 312>444-350» 

The Sakura Baak, Limited $100,000,000 
277 Park Avenue 
4Sth Floor 
New York, NT 10172 
Attention: Ken Oshima 
Tel: 212-756-6767 
Fax: 212-888-7651 

The Sanwa Bank, Liadted $100,000,000 
55 East 52nd Street 
26th Floor 
New York, NY 10055 
Attention: Christian Kaabour 
Tel: 212-339-6232 
Fax: 212-754-1304 

Standard Chartered Bank $100,000,000 
707 Wilshire Boulevard 
Los Angeles, CA 90017 
Attention: Qustandi Shiber 
Tel: 213-614-5037 
Fax: 213-614-2159 
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NAMES/ADDRESS COMMITMENT 

The Yasuda Trust & Banking Co., Ltd. $100,000,000 
666 F i f t h Avenue 
Suite 801 
New York, NY 10103 
Attention: Rohn Laudenschlager 
Tel: 212-373-5713 
Fax: 212-373-5796 

Crestar Baak $ 50,000,000 
919 East Main Street 
22ad Floor 
Richmond, VA 23219 
Attention: Keith Hubbard 
Tal: 804-782-5356 
Pax: 804-782-5413 

Total: $4,800,000,000 

-7-
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EZEZBZT A TO 
CREDIT ASKZEHZRT 

(FORM or ASSZCaOONT AMD ACCEPTANCE) 

ASSZOMMQIT AOS ACCEPTANCE 

Refereace i s aade to tbe Credit Agreeaent, dated as 
of November , 199C (as aaended, supplemented or octaerwisc 
aodified from tiae to tisM, cbe 'Credic Agreeaene*). as»ng CSX 
Corporeeion (Ctae 'Borrower*), ctae Lenders parcies etaereCo, Bank 
of Aaerica Mecionel Trusc and Savings Associacion and 
NationsBank, N.A,, as Co-Syndication Agents, Tbe Banlc of Nova 
Scotia, as DoeioMntation Agent, ead Tbe Ctaese Mentaattan Bank, 
as Ateiaistrative Agent for ttae JL«aders (in sueta capacity, Cbe 
•Adminiaerative Agent*). naless ottaerwise defiaed taereia, 
teras defiaed i a ttae Credit Agreeaeat aad used herein staall 
taeve ttae aeeaiags given to ttaea i a ttae Credit Agreeaent. 

Ttae Assiqnor ideatified on Sctaedulc 1 taereco (ttae 
•Assignor') and th^ Assignee identified on Schedule 1 hereto 
(ttae 'Assignee') egree as follows: 

1. Tbe Assignor hereby irrevocably sells and assigns 
to ctae Assignee wichoue recotirse Co Ctae Assignor, and Cbc 
Assignee hereby irrevocably purcbeses end ass-jaes from Ctae 
Assignor wittaout recotirse to ttae Assignor, as of ttae Effective 
Date (as defined below), ttae interest described oe Schedule 1 
bercto (ttae 'Assigned Interest') in and to ttae Assignor's 
rigbts and obligations tinder Ctae credic feciliCy aade available 
under Ctae Credic Agreeaene (che 'Assigned Fecil.iey') and in a 
principal amounc for cbc Assigned Pacilicy as see forcta on 
Setaedule 1 taereco. 

2. Ttae Assignor (a) makes no represeaCaeion or wer-
rancy rjid assumes no responsibilicy wieta respecc Co any sCaCe-
aencs, warraaeies or represeneacions aadc in or in connection 
witta ctae Credit Agreeswr : or witta respect to tbe execution, 
legality, v»ridity, enforceability, genuineness, sufficiency or 
value of tne Credit Agreeaent or aay octaer inscrunene or docu
aenC furnished pursuanc ttaereto or in connection Ctacrewitta (ttae 
'Loan Docuaents') , ottaer ttaan ttaec ttae Assignor has not creeted 
ary adverse claia upon ttae interest being assigned by i t bere
under and that sueta inrerest i s free end clear of eny sueta 
adverse claia; (b) aaJtes no representetion or werranty aad 
assuaes no respoiutibility witta respect to the financial condi
tion of ttae Borrower, aay of i t s Suhsidieries or any ottaer 
obligor or ttae performance or observenee by ttae Borrower, any 
of i t s Subsidiaries or any ottaer obligor of any of their 
respective obligations under ttae Credit Agreeaent, t:ie toen 
Ooetiaents or aay ottaer iastruaeat or docuaeat furnished pursu
ant hereto or ttaereto; aad (c) attaetaes any Notes held by i t 
evidencing Ctae Assigned Facility aad (i) requescs etaac ntae 
Ateiniacracive Agenc, upon requese by the Assignee, exctaaage 
ttae ettaetacd Note i for a new Noti or Notes peyable to ttae 
Assignee end ( i i ) i f tbe Assignor has reteined any interest in 
ttae Aiiiigaed Facility, requests that ttae Administrative Agent 
exchange ttae attached Notes for a new NoCe or NoCes payable Co 
ctae Assignor, in eecta case i s aaotiacs wtaicta reflece ctae essiqn-
aenc being aede hereb-' (end afcer giving effecC Co any other 
assignaencs which taeve become effeccive ou che Effceeivc DeCe). 
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3. Tbe Assignee (a) reprcscnes aad warrasca cbae iC 
i s legally auetaorized to ester isCo eliis Aseigmcnc asd Acccp-
easce; (b) ceafizaa cbae i c haa received a copy of the CrediC 
Agreeaeac, togectaer wich copiee of ehe flsascxal •tacemenca 
delivered pitrauaae eo Sectioaa 3.04 asd 5.01 chereof asd atich 
other (InrtiaeTitc aad laforaacios ac ie haa deeaed appropriace Co 
make i r s own credit aaalysls aad decisioa to aacrr iato Chia 
Kamicmaent aad Acceptaacc; (c) a9Te«« chat iC n i l . iadepea-
dcDtly aad wxchout reliaacc tipoa the Aaeigaor, che Admlalscra-
tive Ageae or aay other I.eader aad baaed oa such dociacata aad 
iafoxaaeiOB aa i c ahall deea apprepriaea aC tha ciae, coaCiBue 
eo aafcc iea own credit dcciaiosa ia eaJciag er aoc taJcias actioa 
tauter ehe Credic Agrerwent, the other Loaa DocumcaCa or aay 
other . aacroBcat or doetaMac furaichcd ptireuaat hereto or 
eherceo; (d) rcprcrcaec that i t has aot relied tipoe the Uare-
•crieecd Margia Stoclc ia i t s crodit aaalysis or i t s daciaica Co 
caecr iaco etais Accigncent aad Aceepeaace; (e) appeiaca aad 
auehorisec Che A^akiaistrative Ageat to take ruch actioa as 
ageat on lec behalf aad co exercicc such power* aad diccrecioa 
eadar ttae Credit Agreeaeac, the ochar Loan Dnciientc or any 
ether lascrvcae er rtnnicpt ftmished percoaat baxetc cr 
thereto ac are delegated to the A^iaistrative Ageat by the 
tezaa thereof, together with evch poMrc ac are iacldcstal 
thereto; aad (f) agrccc that i t will be boimd by the prevlcicoa 
ef the Credit Agrecaeat aad will pcrfoxa ia accordaace with i t s 
tens a l l the obligacioac whlcli by the lezae of the CrediC 
Agrecaeat are required to be perfezaed by i t ac a Leadex 
iacltidiag, i f i t i c orgamzed tatder the law* of a jtiricdiccion 
euecidc ctae OaiCed Seaeca. itc obligacioa purcuaat Co Seecioa 
3.1C(c) ot ehe Credit AgrcaMat. 

4. The effeetive date of this Aacigoacat aad Aeeep
taace chall be Che Effeccive Date ef Asaigaaoat dcccrihed oa 
Schedule I hereto (the 'Effective Date*). Followiag the axceu-
tioo of Chic Accigaaeut ACceptaaea, i t will be delivered Co 
the Aiteiaistrative Agest for aeeeptaace aad recordiag by i t 
pursuaat to the Credit Agrecaeat, effective a» et the Effective 
Oate (which shall aot, ualcce otherwiae agreed to by the fjinxn-
iccracivc Ageat. be earlier then five Bticiacsc Day* afte-. the 
daee of ctich aeeeptaace aad recozdiag by the A^iaiscracivw 
Agaat). 

5. 9poo cuci aeeeptaace aad recordiag, froa aad 
after the effective Cate, cbe Artiinictrative Ageat ahall aalcc 
a l l payaeate la reepect of che Aceigacd Iaterest (iacludiag 
payacats of priacipal, latereat, feea aad other aaoiuita) to the 
Acsigaor for aaooaec which have aeerued to aad iacludiag Che 
Effective Date aad to che Accigaec for aaoimtc ««hieh have 
aeerued cubceqtteat to the Effective Date. Tbe Aacigsor aad the 
AacigB«e ahall caJte a l l appropriate adjuatacata ia payaeaea by 
ehe AiaujiiatraClve Agaat for period* prior to the Effective 
Date or with reapect to the ma)ri ng ot thi* accigaaeat directly 
betwoaa theaaelvcc. 

«. Frea aad after eh* Effective Date, (a! the 
Aaaigaee chall be a parcy to Che Credit Agre*• cat aad. to the 
exteat provided i a thia Aaclgawat aad Aeeeptaace, have the 
righta aad obligatioa* o! a Leitdax thcreuodar aad uader the 
other lioca rnriimeiir • aad chall b« beuad by the provxcioac 
Chereof aad (b) ehe Aaaigaor chall, eo eh* exteat provided la 
thia Acaigaacae aad Aceepeaace, reliaquicii ite righe* aad be 
rclcaacd froa lea obligaei'ma laider Che Credit Agreeaeat. 

7. Thia Accigaaeat aad Aeeeptaaee chall be govcraad 
by cad coactrucd i a aeeordaace with the lawa of Che State of 
Mew Yozk. 

CN wmncss wsESEOr, th* parciea hereto have rauaed 
Chi* Acalgaaaat aad Aeeeptaace to be executed ac of th'i date 
fir a t above writtea by their reapective duly autherized offic
era oa Schedule 1 hereto. 
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EXHIBIT B-1 TO 
CREDIT AGREEKEMT 

[FORM OF REVOIVTNG LOAN NOTE] 

RBVOLV1K3 LOAN NOTE 

5 New York, New York 
November , 1996 

FOR VATiTJE RECEIVED, tbe uadersigaed, CSX CORPORATION, 
a V l . ^ i a i a corporatioa (tite "Borrower"), hereby tiacoaditioaally 
preanlses to pay to tbe or\3Ler of (tbe •I,eader") 
at tbe office of Tbe Chase iJaabattaa Baak, located at 270 Park 
Aveaue, Mew York, New York 10017, i a lewful aoaey of tbe Uaited 
States of America aad i a immediately available ftiads, oa the 
Maturity Oate tbe p r i a c i p a l aaouat of (e) 
DOLLARS ($ ) , or, i f less, (b) the aggregete uapa:.d 
principal amouat of a l l Revolviag Loaas of the Leader made to 
the Borrower ptirsuaat to Sectioa 2.01 of the Credit Agreemeat 
(as defiaed below). Tbe Borrower ftirther agrees to pay iater
e s t i a l i k e sumey at sucb office oa the uapaid priacipal amouat 
hereof from time to tisM outstaadiag at Che rates aad oa the 
datett specified i a Sectioas 2.12 aad 2.17 of the Credit Agree-

Tbe holder of t b i s Revolviag Loaa Note i s authorised 
to eadorse rr. C^e schedules aaaexed hereto aad :i:ade a part 
hereof or oa a coatiauatioa thereof which s h a l l be attached 
hereto aad made a part hereof tbe date, asiount aad Type of each 
Revolviag Loaa nade pursuaat to tbe Credit Agreeaeat aad tbe 
date aad aawuat of each paymeat or prepeymeat of priacipal 
thereof, each coatiauatioa thereof as the same Type, each coa-
ver s i c a of a l l or s portioa thereof to aaother Type aad, i a tbe 
case of Eurodollar Loaas, tbe leagth of each Iaterest Period 
aad tbe Adjusted LIBO Rate witb respect tbereto. Each such 
eadorseaeat sball coastitute prima faeie evideaee of the aecu 
racy of tbe iaformatioa eadorsed. The f a i l u r e to make aay suci 
eadorseaeat (or aay error thereiu) sball aot affect tbe obliga
tions ef tbe Borrower i a respecc of aay Revolviag Loaa. 

This Revolviag Loar Note (a) i s oae of tbe Revolviag 
Loaa Notes referred to i a Sectioa 2.09 of tbe Credit Agreemeat, 
dated es of November , 1995 (as aaeaded, supplemeated or 
otherwise modified from time to tiae, tbe "Credit Agreemeat") , 
amoag the Borrower, the Leader, tbe otber Leaders from tiae to 
time parties thereto. Bank of America Natioaal Trust aad Sav-
iags Associatioa aad NatioasBaak, N.A., as Co-Syadicatioa 
Ageats, The Baak of Nova Scotic, as Doeumeatatioa Ageat, aad 
The Chase Maahattaa Baak, as Admiaistrative Ageat, (b) i s 
stibjeet to tbe previsions of tbe Credit Agreemeat aad (e) i s 
s'lbject to optioaal and aiaadatory prepeymeat i a whole or i a 
r a r t as provided i a the Credit Agreemeat. 

Upoa tbe occtirreace of aay oae cr more of tbe Eveats 
of Default, a l l amotiats then remainiag tiapaid oa this Revolviag 
Loam Note shall beccae, or aiay be declared to be, iaaediately 
due aad payable, a l l as provided i a the Credit Agreemeat. 
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A l l parties now and hereafter liable with respect to 
t h i s Revolving Loan Note, «̂ et̂ 'fr rtaker, principal, surety, 
guarantor, endorser or 'Jtberwife, hez^by waive presentment, 
demand, protest and a l l otber notices c£ any kind, except for 
notices required undev the Credit Agreem».-<t. 

Unless oth.erwise defined herein, terms defined i n the 
Credit Agreement ve.d used herein shall have the meanings given 
to thaa in tbe Credit Agreement. 

TEIS REVOLVIHG LOAK NOTE SHALL BE GOVERNED BY, AND 
CONSTRUED AND UTTERFRETED IN ACCOROANCX WITH, THJ LAW OF THE 
STATE OF NEW YORK. 

CSZ CORPORATION 

By: 
Name: 
Titl e : 
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Schedule A to 
Revolving Loan Note 

LOANS, CONVERSIONS AND REPAYKENTS OF ABR LOANS 

Date 
Amount of 
ABR Loans 

Amount 
Converted to 
>J3R Loans 

Amount 
of Prin
cipal of 
ATR Loans 
R«:paid 

Amou'it 
of ABR 

Loa.ns Con
verted to 

Eurodollar 
Revolving 

Loans 

Unpaid 
Principal 
Balance 
of ABR 
Loans 

Notation 
Kade by 

1 
1 1 1 

1 1 1 

1 1 1 

1 1 
1 

1 1 1 1 
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Schedule B to 
Revolving Loan Note 

LOANS, CONTINUATIONS, CONVERSIONS AND REPAYMENTS OF 
EURODOLLAR LOANS 

Oate 

1 

Amount 
of 

Buro-
' dollar 
1 Loaas 

Aaovnt 
Cot -

verted 
to Euro
dollar 
Loaas 

Iaterest 
Period 

aail Adjust
ed LIBO 

Rate with 
Respect 
Thereto 

Amount 
of 

Principal 
of 

Eurodollar 
Loans 
Repaid 

Amorsnt 
of 

Eurodollar 
Loans Con
verted to 
ABR Loans 

Unpaid 
Principal 
Balance 

of 
Euro

dollar 
Loans 

Notation 
Made by 

1 1 1 1 1 
1 1 
1 1 

1 1 1 1 1 
1 1 1 i 

1 t 1 1 1 

1 1 1 1 1 
1 1 

1 1 1 1 1 
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EXHIBIT B-2 TO 
r SDIT ACREEHENT 

[FORM 07 CeaiPEIITIVE LOAN NOTE] 

COMPETITIVE LOAN NOTE 

New York, New York 
November , 199€ 

'O* VALUE RECEIVED, tbe tiadersi.gaed, CSX CORPORATION, 
a Virgiaia corporatioa (the "Borrower"), hereby uaceaditioaally 
promises to pay to tbe order of (the "Lender") 
at tba office of The Chase Maahattaa Baak, located at 270 Park 
Avenue, New York, New York 10017, i a lawful aoaey of the Uaited 
States of AjAerica and in imaediately available fuads, the 
priacipal amouat of (a) DOLLARS 

J , or, i f less, (b) tbc aggregate uapaid 
prxacipal amouat of each Competitive Loaa of tbe Leader made to 
the Borrower pursuaat to Sectioa 2.04 of the Credit Agreemeat 
(as defiaed below) . The priacipal aaouat of eacb C o i ^ e t i t i v e 
Loaa evideaced hereby sball be payable oa tbe l a s t day of tbe 
Iaterest Period witb respect thereto. The Borrower further 
agrees to pay iaterest i a l i k e money at such off i c e oa tbe 
uapeid priacipal emouat of each Coa^ietitive Loaa evideaced 
hereby et the retes ead on the dates specified i a Sectioas 2.12 
aad 2.17 of the Credit Agreemeat. Competitive Loaas evidenced 
by tbis Coapetitive Loaa Note aay aot be prepaid withoit the 
prior writtea coaseat of the Leader thereof. 

The holder of tbis Co^etitive Loaa Note i s 
authorized to exidorse oa the sebedule eaaexed hereto aad made a 
part hereof or oa a coatiauatioa thereof which s h a l l be 
attached hereto aad aade a part hereof the date, amouat, 
iaterest rate, iaterest paya»at dates and Iaterest Period i a 
respect of each Coapetitive Loaa aade pursuaat to Seetioa 2.04 
of the Credit Agreeaeat aad eaeb paymeat of pri a c i p a l witb 
respect tbereto. Bach such eadorseaeat s h a l l coastitute prima 
facie evideaee of tbe eccuracy of the iaformatioa eadorsed. 
The failu r e to aake eay such endorsement (or aay error thereia) 
sball aot affect the obligatioas of the Borrower i a respect of 
aay Competitive I,oaa. 

This C o s ^ t i t i v e Loaa Note i s oae of tbe Competitive 
Loaa Notes referred to i a Sectioa 2.09 of tbe Credit Agreemeat, 
dated as of November , 1996 (as ameaded, supplemeated or 
otherwise modified from time to time, the "Credit AgreesMat"), 
amoag the Borrower, the Leader, the other Leaders from time to 
time parties thereto, Baak of Aaerica Natioaal Trust 
Saviags Associatioa aad NatioasBaak, N.A., es Co-Syadicatica 
Ageats, The Baak of Nova Scotia, as Docuaeatatioa Ageat, aad 
The Chase Maahattaa Baak, as Adaiaistrative Ageat, aad i s 
subject to tbe provisioas of the Credit Agreemeat. 

Upoa the oecurreace of aay oae or more ef tbe Eveats 
of D-afault, a l l amouats thea reaaiaiag uapaid oa this 
Competitive Loaa Note s h a l l beceoe, or may he declared to be, 
imediately due aad payable, a l l as provided i a tbe Credit 
Agreemeat. 
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All parties now aad hereafter liable with respect to 
this Competitive Loaa Note, whether maker, priacipal, surety, 
guaraator, aadorser or otherwise, hereby waive preseataeat, 
deaaad, protest aad a l l other aotices of any kind, except for 
notices required uader the Credit Agreeaient. 

Unless othenrise defiaed hereia, terms defined in the 
Cradit Agreeaeat aad used hereia shall have the meanings given 
to thaa ia the Credit Agreeaeat. 

THIS CMJPETITIVE LOAN NOTE SHALL BE GOVERNED BY, AND 
COKSTKUSS AND ZNTERFRXTED IN ACCORDANCE WITH, TEE JJM OF THE 
STATE OF NEW lOVIX. 

CSX CORFOBATION 

•y - _ 
Naae: 
Title: 

•2-
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Schedule to 
Coapetitive Loan Note 

SCEEOULE OF COMPETZTIVE LOANS 

as Leader 
CSZ Corporatioa as Borrower 

Credit Agreeaeat dated as of Noveaber 1996 

Oate 
of 
lioaa 

Aaouat 
of 

I<oaa 
latereat 
Kate 

1 Iaterest 
1 Fayamat 
1 Dates 

Interest 
Period 

Friacipal 
Payaeat 

Itotetioa 
Made by 

1 
1 1 1 1 
1 1 

1 1 ! 1 1 

1 1 1 1 j 

1 
1 1 1 1 1 

1 1 1 
1 1 1 1 1 
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SECURITIEb AOT EXCHANGE COMMISSION 
Washiraton, D.C. 20549 

SCHEDULE 140-1 

Tender Offer Statement 

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

and 

Schedule 13D 

(Amendment No. 7) 

Conrail lac. 
(Name of Subject Company) 

CSX Corporation 
Green Acquisition Corp. 

(Bidders) 

Coaaon Stock, Par Value $1.00 Per Share 
(Title of Class of Securities) 

2083fi8 10 0 
(CUSIP Nunber of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, Without Par Value 

(Title of Class of Securities) 

Not Available 
(CUSIP Number of Class of Securities) 

Mark G, Aron 
CSX Corporation 
One James Center 

901 East Cary Street 
Richmond, Virginia 23219-4031 

Telephone: (804) 782-1400 
(Names, Addresses and Telephone Nu:nbers of Persons Authorized 
to Receive Notices and Communications on Behalf of Bidder) 

With a copy to: 

Pamela S. Seymon 
Wachtell, Lipton, Rosen & Katz 

51 West 52nd Street 
New York, New York 10019 
Telephone: (212) 403-1000 
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^^^^ l^^gtoUM^ 

^m^^^mmmmm 
This Statement amends and supplements the Teader Of

fer Statement on Schedule 140-1 f i l e d with the Securities and 
Exchange Commission (the "Commission") on October 16, 1996, as 
previously amended and supplemented (the "Schedule 14D-1")' by 
Green Acquisition Corp. ("Purchaser"), a Pennsylvania corpo
ration and a wholly owned subsidiary of CSX Corporation, a Vir
ginia corporation ("Parent"), to purchase an aggregate of 
17,860,124 shares of (i) Common Stock, par value $1.00 per 
share (the -:ommon Shares"), and ( i i ) Series A ESOP Convertible 
Junior Prefe:.-red Stock, without par value (together with tbe 
Common Sharer, the 'Shares' ) , of Conrail Inc., a Pennsylvania 
corporation (-.he "Conqjany"), including, in each case, the as
sociated Commo.i Stock Purchase Rights, upon the terms and sub
ject to the cotditions set forth i n the Offer to Purchase, 
da;:ed October 16, 1996 (the "Offer to Purchase"), as supple
mented by the Supplement thereto, dated November 6, 1996 (the 
•Supplement"), ,\nd in the related Letters of Transmittal 
(which, together with aay amendments or supplements thereto, 
constitute the "Cffer") at a purchase price of $110.00 per 
Share, net to the tendering shareholder in cash. Capitalized 
terms u-.ed and not defined herein shall have the meanings as
signed such terms in the Offer to Purchase, the Supplement and 
the Schedule 140-1. 

Item 10. Additional Information 

On November 19, 1996, Parent and the Company issued a 
joint press release stating that the United States D i s t r i c t 
Court for the Eastern District of Pennsylvania had denied NSC's 
motion for a preliminary injunction relating to the Offer. A 
copy of the press release i s attached hereto as Exhibit 
(a) (20), and the foregoing summary description i s qualified in 
i t s entirety- by reference to such exhibit. 
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Xtaa 11. Material to be Filed as Exhibits. 

a)(1) -- Offer to Purchase, dated October 16, 1996.* 

a)(2) -- Letter of Transmittal.* 

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

a) (4) -- Letter to Brokers, Dealers, Commercial Ba.iks, 
Trust Companies and Other Nominees.* 

a) (5) Letter to Clients for use by Brokers, Dealers, 
Commercial Banks, Tr>ist Conpanies and Other Nom
inees . * 

a) (6) Guidelines for Certification of Taxpayer Identi
fication Number on Siibstitute Form W-9.* 

a) (7) -- r«xt of Press Release issued by Parent on Oclo-
er 15, 1996.* 

a) (8) Form of Summary Advertisement, dated October 16, 
1996.* 

a) (9) -- T«)Xt of Press Release issued by Parent on 0;to-
b*r 22, 1996.* 

a) (10) -- Text of Press Release issued by Parent on Octo
ber 23, 1996.* 

a)(11) -- Text of Press Release issued by Parent on Octo
ber 30, 1.096.* 

a) (12 -- Text of Piess Release issued by Parent on Novem
ber 3. 1996 .* 

a) (13) -- Supplement to Offer to Purchase, dated November 
6, 1996.* 

a) (14) -- Revised Letter of Transmittal.* 

a) (15) -- Revised Notice of Guaranteed Delivery.* 

a) (16) -- Revised Letter to Brokers, Dealers, Commercial 
Banks, Trust Companies and Other Nominees.* 

* P r e v i o u s l y f i l e d . 
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(a) (17) Revised Letter to Clients for use by Brokers, 
Dealers, Commercial Banks, Trust Coi^aaies aad 
Other Nominees.* 

(a) (18) -- Text of Press Release issued by Parent and the 
Company on November 6, 1996.* 

(a) (19) -- Text of r'ress Release issued by Parent and the 
Coapany on November 13, 1996.* 

(«i) (20) -- Text of Press Release issued by Parent and tbe 
Company on November 19, 1996. 

(b) (1) ComBd,txMnt Letter, daced October 21, l'i96.* 

(b) (2) -- Credit Agreement, dated November 15, 1996.* 

(c) (1) -- Agveraaent and Plan of Merger, dated as of Octo
ber 1*. 1596, by and among Parent, Purchaser and 
chm Company.* 

(c)(2) -- CoB^any Stock Option Agreement, dated as of Oc
tober 14, 19S6, betwein Parent and the Conpany.* 

(c)(3) -- Parent Stock Option Agreement, dated as of Octo
ber 14, 1996, between Parent and the Company.* 

(c) (4) -- Form of Voting Trust Agreement.* 

(c)(5) -- Coajilaint in Norfolk Southern Corporation, et 
a l . V. Conrsil Inc., et a l . . No. 96-CV-7167, 
f i l e d on October 23, 1996," 

(c)(6) -- Firet Amended Complaint in Norfolk Southem Cor-
pcratio--!, et a l . v. Conrail Inc., et u l . . No. 
96-CV-7167, filed on October 30, 1>96.* 

(c)(7) -- F i r s t Amendment to Agreement and Plan of Mercer, 
dated as of November 5, 19 96, by and among Par
ent, Purchaser and the Company.* 

eaa| 
-3-
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SIGNATURE 

After due inquiry and to the best of luy Icnowledge and 
belief, the xindersigned c e r t i f i e s that the information set 
fortb i n this statement i s true, complete and correct. 

CSX CORPORATION 

Dated: November 20, 1996 

B̂ ': I s l Mark G. Aron 
Naii>c: Mark G. Aron 
T.'cle: Executive Vice President-

Law and Public Affairs 
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SIGNATURE 

After due inquiry aad to the best of ay knowledge aad 
belief, the undersigned c e r t i f i e s that the information set 
forth i n this statement i s true, cos^lete and correct. 

GREEN ACQUISITION CORP. 

By: I s l Mark G. Aron 
Name: Mark G. Aron 
T i t l e : General Counsel 

and Secretary 

Dated: November 20, 199S 
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EXHIBIT INDEX 

Exhibit 

No. Description 

a)(1) -- Offer to Purchasa, dated October 16, 1996.* 

a) (2) -- Letter of Transmittal.* 

a) (3) Notice of Guaranteed .Delivery.* 
a) (4) -• Letter to Brokers, Dealers, Commercial Banks, 

Trust Conpanies and Other Nominees.* 

a) (5) Letter to Clients for use by Brokers, Dealers, 
Commercial Banks, Trust Cosqpanies and Other Nom
inees . * 

a} (6) >- Guidelines for Certification of Taxpayer Identi
fication Number on Substitute Form W-9.* 

a) (7) Text of Press Release issued by Parent on Octo
ber 15, 1996.* 

a) (8) -- Form of Summary Advertisement, dated O;;tob''r 16, 
1996.* 

a)(9) -- Text of Press Release issued by Parent on Octo
ber 22, 1996.* 

a)(10) -- Text of Press Releasr issued by Parent on Octo
ber 23, 1996.* 

a) (11) Text of Press Release iss'ied by Parent on Octo
ber 30, 1996.* 

a) (12) •- Text of Press Release issued by Parent on Novem
ber 3, 1996.* 

a)(13) -- Supplement to Offer to Purchase, dated November 
6, 1996.* 

a)(14) -- Revised Letter of Transmittal.* 

a)(15) •- Revised Notice of Guaranteed Delivery.* 

a)(16) -• Revised Letter to Brokers, Dealers, Commercial 
Banks, Trust Conpanies and Other Nominees.* 

* Previously f i l e d . 
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(a) (17) Revised Letter to Clients for use by Brokers, 
Dealers, Commercial Banks, Trust Companies and 
Other Nominees.* 

(a)(18) -- Text of Press Release issued by Parent and the 
Conpany on November 6, 1996.* 

(a)(19) -- Text of Press Release issued by Parent and the 
Coapany on November 13, 1996.* 

(a) (20) -- Text of Press Release issued by Parent and the 

Cos^any on November 19, 1996. 

(b) (1) -- Commitment Letter, dated October 21, 1996.* 

(b) (2) -- Credit Agreement, dated November IS, 1996.* 

(c) (1) -- Agreement and Plan of Merger, dated as of Octo
ber 14, 1996, by and among Parent, Purchaser and 
the Cos^any.* 

(c)(2) -- Coapany Stock Option Agreement, dated as of Oc
tober 14, 1996, between Parent and the Cos^any.* 

(c) (3) -- Parent Stock Option Agreement, dated ss of Octo
ber 14, 1996, between Parent and the Coupany.* 

(c) (4) -- Form of Voting Trust Agreeaient.* 

(c) (5) -- Complaint in Norfolk Southern Corporation, et 
a l . V. Conrail Inc., et a l . , No. 96-CV-7167, 
fi l e d on October 23, 1996.* 

(c) (6) -- F i r s t Amended Coaqslaint in Norfolk Southem Cor
poration, et a l . V, Conrail I n c , et a l . . No. 
96-CV-7167, file d on October 30, 1996.* 

(c)(7) -- F i r s t Amendment to Agreement and Plan of Merger, 
dated as of Novexaber 5, 1996, by and among Par
ent, Purchaser and the Company.* 

-a-
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FOR IMMEDIATE RELEASE 

CONTACT: CSZ Conrail 
Thomas E. Hoppin Craig R. MacQueen 
(804) 782-1450 (215) 209-4594 

XeJcst and Company Abemathy MacGregor Group 
Richard Wolff Joele Frank/Dan Xatcher 
(212) 593-2655 (212) 371-5999 

FEDERAL COURT DENIES NORFOLK SOUTHERN'S MOTION 

PURCHASE OF SHARES IN TENDER OFFER EXPECTED TO OCCUR PROMPTLY 
AFTER EXPIRATION ON NOVEMBER 20 

RICHMOND, VA AND PHILADELPHIA, PA, NOV. 19, 1996 --
CSX Corporation (CSX) (NYSE: CSX) and Conrail In';. (Conrail) 
(NYSE: CRR) said today that they are pleased witii the decision 
of the United States District Court for the Eastem District of 
Pennsylvania denying Norfolk Southem Corporation's motion for 
a prelisiinary injunction to block completion of CSX's $110 cash 
tender offer for 19.9% o£ Conrail shares outstanding. 

John W. Snow, CSX's chairman, president and chief 
executive officer, and David M. LeVan, Conrail's chairman, 
presidcmt and chief executive officer, issued the following 
statement: 

"We are gratified with the Court's decision, which 
enables us to proceed as planned with CSX's tender offer -- the 
f i r s t step in tbe CSX - Conrail merger. Tbe purchase of shares 
in the tender offer is expected to occur prozi^tly after the 
scheduled expiration at midnight Eastern time on Wednesday, 
November 20th, and will provide nearly $2 billion in cash to 
Conrail shareholders for approximately 19.9% of Conrail's 
outstanding voting stock. We are fully committed to conpleting 
our strategic merger, which we believe i s clearly the ..uperior 
business combination." 

CSX Corporation, headquartered in Richmond, Va, i s an 
intemational transporLation coispẑ xy offeriag a variety of 
r a i l , container-shivping, intermodal, trucking, barge, and 
contract logistics management services. 

Conrail, <rith corporate headquarters i a Philadelphia, 
Pa, operates an 11,000-mile r a i l freight network in 12 
northeastem and aiidvestem states, the District of Columbia, 
and the Province of Quebec. 

Additional information regarding this announcesusnt 
can be found on tbe companies' Web sites on the Intemet. 
CSX's home page Oixi be reached at http://www.CSX.com, 
Conrail's home page can be reached at http://www.CONRAIL.com, 

*#« 
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mm SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDULE 140-1 

Tender Offer Statement 

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

and 

Schedule 13D 

(Amendment No. 8} 

Conraxl Inc. 
(Name of Subject Conpany) 

CSX Corporation 
Green Acquisition Corp. 

(Bidders) 

Cosmon Stock, Par Value $1.00 Per Share 
(Title of Class of Securities) 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, Without Par Value 

(Title of Class of Securities) 

Not Available 
(CUSIP Number of Class '>f Securities) 

Mark G. Aron 
CSX Corporation 
One James C'^nter 

901 East Caiy Street 
Richausnd, Virginia 23219-4031 

Telephone: (804) 782-1400 
(Name.i, Addresses and Telephone Numbers of Persons Authorized 
to ReC'tive Notices and Communications on Behalf of Bidder) 

With a copy to: 

Pamela S. Seymon 
Wachtell, Lipton, Rosen Katz 

51 West 52nd Street 
New York, Mew York 10019 
Telephone: (212) 403-1000 
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This Statement amends and supplements the Tender Of
fer Statement on Schedule 140-1 f i l e d with the Securities and 
Exchange Commission (the "Commission") on October 16, 1996, as 
previously amended and supplemented (the "Schedule 14D-1"), by 
Green Acquisition Corp. ("Purchaser"), a Fennsylvania corpo
ration and a wholly owned subsidiary of CSX Corporation, a Vir
ginia corporatir^n ("Parent"), to purchase an aggregate of 
17,860,124 shares of (i) Common Stock, par value $1.00 per 
share (the "Common Shares"), and ( i i ) Series A ESOP Convertible 
Junior Preferred Stock, without par value (together with the 
Common Shares, the "Shares"), of Conrail Inc., a Pennsylvania 
corporation (the "Coaqpany"), including, in each case, the as
sociated Common Stock Purchase Rights, upon the terms and sub
ject to the conditions set forth in the Offer to Purchase, 
dated October 16, 1996 (the "Offer to Purchase"), as supple
mented by ths Supplement thereto, dated November 6, 1996 (the 
"Supplement"), and in the related Letters of Transmittal 
(which, together with any amendments or supplements thereto, 
constitute the "Offer") at a purchase price of $110.00 per 
Share, net to the tendering shareholder in casb. Capitalized 
terais used and not defined herein shall have the meanings as
signed such terais in the Offer to Purchase, the Supplement and 
the Schedule 140-1. 

Item '. Interest in Securities of tbe Subject Company 

(a) -(b) The Offer expired in accordance . ith i t s terms at 
12:00 midnight on November 20, 1996. In connection therewith, 
or November 21, 1996, Parent issued a press release announcing, 
among other things, that, as of the Expiration Date, (1) based 
upon a preliaiinary count from the Depositary, a total of 
76,629,202 Shares had been tendered under the Offer, r f which 
approxiaiately 50,497,768 had been tendered by notice of 
guaranteed delivery, (2) Purchaser accepted for payment 
17,860,124 Shares at a price of $110 per share, representing 
approxiaiately 19.9% of the outstanding voting Shares, (3) the 
preliminary proration factor i s 23% for a l l Shares tendered and 
(4) payment for Shares accepted for payment i s expected to 
commence proaptly after the final proration factor i s 
announced, wbich i s expected to occur on or about November 27, 
1996. A copy of the press release i s attached as Exhibit 
(a) (23) , a:-id the foregoing summary description i s qualified i n 
i t s entirety by reference to such exhibit. 

Item 10. Additional Information 

(b) On Noveaiber 20, 1996, the Voting Trust Agreement was 
axecuted and delivered, and Deposit Guaranty National Bank was 
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appointed as the Trustee thereunder. A copy of the Voting 
Trust Agreement i s attached as E x h i b i t ( c ) ( 9 ) , and the 
foregoing summary description i s q u a l i f i e d i n i t s e n t i r e t y by 
reference to such e x h i b i t . 

(e) ( i ) On November 19, 1996, Judge Donald W. 
VanArtsdalen of tbe United States D i s t r i c t Court f o r the 
Eastern D i s t r i c t of Pennsylvania r u l e d from the bench that 
NSC's motion f u r a preliminary i n j u n c t i o n r e l a t i n g to the Offer 
was denied. Such r u l i n g i s attached hereto as Exhibit ( c ) ( 8 ) , 
and the foregoing summary des c r i p t i o n i s q u a l i f i e d i n i t s 
e n t i r e t y by reference to such e x h i b i t . 

( i i ) On November 20, 1996, Parent and the Coo^any 
issued a j o i n t press release s t a t i n g that the United States 
Court of Appeals for the Third C i r c u i t rejected NSC's 
appl i c a t i o n f o r an in j u n c t i o n r e l a t i n g to the Offer pending an 
appeal by NSC of the November 19, 1996 decision by the United 
States D i s t r i c t Court cor the Eastem D i s t r i c t of Pennsylvania. 
A copy of the press release i s attached a',> Exhibit (a) (21) , and 
the foregoing summary description i s q u a l i f i e d i n i t s e n t i r e t y 
by reference to such e x h i b i t . 

(f) On Noveaiber 20, 1996, Pare.it and the Conpany issued a 
j o i n t press release confirming t h a t the two companies are 
meeting w i t h the AFL-CIO to discuss the proposed Merger. A 
copy of the press release i s attached as Exhibit (a)(22), and 
the foregoing summary description i s Cfualified i n i t s e n t i r e t y 
by reference to such e x h i b i t . 
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Item 11. Material to be Filed as Exhibits. 

a)(1) -- Offer to Purchase, dated October 16, 1996.* 

a)(2) -- Letter of Transmittal.* 

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

a)(4) -- Letter to Brokers, Dealers Commercial Banks, 
Trust Cotapanies and Other Noaiinees.* 

a)(5) -- Letter to Clients for use by Brokers, Dealers, 
Coannercial Banks, Trust Coa^anies and Other Nom
inees . * 

a)(6) -- Guidelines for Certification of Taxpayer Identi
fication Number on .'Substitute Form W-9.* 

a) (7) -- Text of Press Rel.^ase issued by Parent on Octo
ber 15, 1996.* 

a) (6) -- Form of Summary Advertisement, dated October 16, 
1996.* 

a) (9) -- Text of Press Release issued by Parent on Octo
ber 22, 1996.* 

a)(10) -- Text of Press Release Issued by Parent on Octo
ber 23, 1996.* 

a) (11) -- Text of Press Release issued by Parent on Octo
ber 30, 1996.* 

a)(12) -- Text of Press Release issued by Parent on Novem
ber 3, 1996.* 

a)(13) -- Supplement to Offer to Purchase, dated Noveaiber 
6, 1996.* 

a) (14) -- Revised Letter of Transmittal.* 

a)(15) -- Revised Notice of Guaranteed Delivery.* 

a) (16) -- Revised Lecter to Brokers.. Dealers, Coamercial 
Banks, Trust Companies and Othor Nominees.* 

* Previously f i l e d . 
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(a) (17) -- Revised Letter to Clients for use by Brokers, 
Dealers, Commercial Banks, Trust Coaipanies and 
Otber Nominees.* 

(a)(18) -- Text of Press Release issued by Parent and the 
Company on November 6, 1996.* 

(a)(19) -- Text of Press Release issued by Parent and tbe 
Conpany on November 13, 1996.* 

(a) (20) Text of Press Release issued by Parent and the 
Coapany on November 19, 1996.* 

(a) (21) -- Text of Press Release issued by Parer. amd the 
Company on November 20, 1996. 

(a)(22) -- Text of Press Release issued by Parent and tha 
Company on Noveaiber 20, 1996. 

(a) (23) -- Text of Press Release issued by Parent on Novem

ber 21, 1996. 

(b) (1) -- Commitment Letter, dated October 21, 1996.* 

(b) (2) -- Credit Agreement, dated November 15, 1996,* 

(c) (1) -- Agreement and Plan of Merger, dated as of Octo
ber 14, 1996, by and aaiong Parent, Purchasar aad 
the Coaipany. * 

(c)(2) -- Company Stock Option Agreement, dated as of Oc
tober 14, 1996, between Parent and the Coapany.* 

(c)(3) -- Parent Stock Option Agreement, dated as of Octo
ber 14, 1996, between Parent and the Coapany.* 

(c) (4) -- Form of . -"ting Trust Agreement,* 

(c)(5) -- Complaint in Norfolk Southern Corporation, et 
a l . V. Conrail Inc., et a l . . No. 96-CV-7167, 
fi l e d on October 23, 1996.* 

(c)(6) -- F i r s t Amended Complaint in Norfolk Southern Cor
poration, et a l . V. Conrail Inc., et a l . . No. 
96-CV-7167, f i l e d on October 30, 1996.* 
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(c) (7) 

(c) (8) 

(c) (9) 

F i r s t Amendment to Agreement and Plan of Merger, 
dated as of November 5, 1996, by and aaiong Par
ent, Purchaser and the Coapany.* 

Text of ruling of Judge Donald W. VanArtsdalen 
of the United States District Court for the 
Eastem Di s t r i c t of Pennsylvania on November 19, 
1996. 

Voting Trust Agreement, dated as of October 15, 
1996, by and aaiong Parent, Purchaser and Deposit 
Guaranty National Trust. 
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SIGNATURE 

After due Inquiry and to the best of my knowledge and 
belief, the tindersigned c e r t i f i e s that the inforaiation set 
forth in this statement i s true, coaq>lete and correct. 

CSX CORPORATION 

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

Law and Public Affairs 

Oate<1: Noveaber 21, 1996 

mmm 
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SIGNATURE 

After due Inquiry and to the b^st of ay knowledge and 
belief, the undersigned certi f i e s that the information set 
forth in this statement i s true, coaqplete £ad correct. 

GREEN ACQUISITION CORP. 

By: I s l Mark O. Aron 
Name: Mark G. Aron 
T i t l e : Genera. Counsel 

and Secretary 

Dated: November 21, 1996 
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EXHIBIT INDEX 

Exhibit 

No. Description 

(a) (1) -- Offer to Purchase, dated October 16, 1996.* 

(a) (2) -- Letter of Transoiittal.• 

(a)(3) -- Notice of Guaranteed Delivery.* 
(a)(4) -- Letter to Brokers, Dealers, Comaiercial Banks, 

Trust CoB^anles and Other Nominees.* 

(a)(5) -- Letter to Clients for use by Brokers, Dealers, 
Commercial Banks, Trust Coq^anias aad Othar Moa-
inees.* 

(a)(6) -- Guidelines for Certification of Taxpayer Identi
fication Number on Substitute Form W-9.* 

(a)(7) -- Text of Press Release issued by Pareat oa Octo
ber 15. 1996.* 

(a)(8) -- Form of Summary Advertisement, dated October 16, 
1996.* 

(a) (9) -- Text of Press Release issued by Parent on Octo
ber 22, 1996.* 

(a)(10) -- Text of Press Release issued by Parent on Octo
ber 23, 1996.* 

(a)(11) -- Text of Press Release issued by Parent on Octo
ber 30, 1996.* 

(a)(12) -- Text of Press Release Issued by Parent on Novem
ber 3, 1996.* 

(li) (13) -- Supplement to Offer to Purchase, dated Novaabar 

6, 1996.* 

(a) (14) -- Revised Letter of Transaiittal.* 

(a)(15) -- Revised Notice of Guaranteed Delivery.* 
(a)(16) -- Revised Letter to Brokers, Dealers, Commercial 

Banks, Trust Companies and Other Noaiinees.* 

* Previously f i l e d . 
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(a)(17) Revised Letter to Clients for ase by Brokers, 
Dealers, Coaucercial Banks, Trust Coapanies and 
Other Nominees.* 

(a) (18) -- Text of Press Release issued by Parent aad tha 
Company on November 6, 1996.* 

(a) (19) -- Text of Press Release issued by Parent and tba 
Coapany c<n Noveaiber 13, 1996.* 

(a)(20) Text of tress Release issued by Pareat aad tha 
Company on November 19, 1996.* 

(a) (21) -- Text of Press Release issued by Parent and the 
Company on November 20, 1996. 

(a) (22) -- Text of Press Release issued by Parent and the 
Company on Noveaiber 20, 1996. 

(a) (23) Text of Press Release issued by Parent on Novem

ber 21, 1996. 

(b) (1) -- Commitment Letter, dated October 21, 1996,* 

(b) (2) -- Credit Agreement, dated November 15, 1996.* 

(c) (1) -- Agreement and Plan of Merger, dated as of Octo
ber 14, 1996, by and aaiong Parent, Purchaser and 
the Company.* 

(c) (2) -- Coapany Stock Option Agreeaent, dated as of Oc
tober 14, 1996, between Parent and the Company.* 

(c) (3) -- Parent Stock Option Agreeaient, dated as of Octo
ber 14, 1996, between Parent and the Coapany.* 

(c) (4) -- Form of Voting Trust Agreement.* 

(c) (S) -- CoB^l&int in Norfolk Southern Corporation, et 
a l . V. Conrail Inc., et a l . . No. 96-CV-7167, 
f i l e d on October 23, 1996.* 

(c) (6) -- F i r s t Amended Complaint in Norfolk Southem Cor
poration, et a l . V. Conrail Inc., et t l . . No. 
96-CV-7167, f i l e d on October 30, 1996 " 

(c) (7) -- F i r s t Amendment to Agreement and Plau ot Merger, 
dated ss of November 5, 1996, by and among Par
ent, Pur';baser and the Company.* 
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(C) (8) 

(c) (9) 

Text of ruling of Judge Donald W. VanArtsdalen 
j f the United States District Court for the 
Eastem D i s t r i c t of Pennsylvania on Noveaiber 19, 
1996. 

Voting Trust Agreement, dated as of October 15, 
1996, by and aunong Parent, Purchaser and Deposit 
Guaranty National Trust. 
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CONTACT: CSX 
ThoBias E. Hoppin 
(804) 782-1450 

Kekst and Company 
Richard Wolff 
(212) 593-2655 

Conrail 
Craig R. MacQueen 
(215) 209-4594 

Abernatby MacGregor Group 
Joele Frank/Dan Katcher 
(212) 371-5999 

FOR IMMEDIATE RELEASE 

APPEALS COURT REFUSES TO ENJOIN CSX TENDER OFFER 

RICHMOND, VA and PHILADELPHIA, PA, Nov. 20, 1996 -- CSX Corpo
ration (CSX) (NYSE: CSX) and Conrail Inc. (Conrail) (NYSE: CRR) 
said today that they are pleased with the decisicu by the United 
States Court of Appeals for the Third Circuit rejecting Norfolk 
Southern's application for an injunction pending an appeal by 
Norfolk Southern of yesterday's decision by 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. Tbe 
D i s t r i c t Court decision, announced la s t night, denied Norfolk 
Southern's motion for a preliminary injunction to block the 
purchase of Conrail shares by CSX in i t s $110 cash tender offer for 
19.9% of Conrail shares outstanding. 

CSX and Conrail issued the following statement: 

"We are pleased that the U.S. Court of Appeals has l e t stand 
yesterday's District Court ruling. Despite Norfolk Southern's con
tinuing attempts to derail the merger of Conrail and CSX, we are 
committed to each other and to the great future of our combined 
companies." 

CSX Corporation, headquartered in Richmond, Va., i s an inter
national transportation company offering a variety of r a i l , 
container-shipping, intennodal, tr^icking, barge and contrac: logis
t i c s management services. 

Conrail, witb corporate headquarters in Philadelphia, Pa., 
operates an 11,000-mile r a i l freight network in 12 Northeastern and 
Midwestern states, the D i s t r i c t of Coluaibia and the Province of 
Quebec. 

CSX's home page can be reached at http://www.CSX.com. 
Conrail's home page can be reached at http://www.CONRAIL.com. 
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CONTACTS s 

CSX CORPORATION 
ThoBias E. Hoppin 
(804) 782-1450 

CONRAIL INC. 
Kudy Husband 
{21Z) 309-4594 

FOR IMMEDIATE RELEASE 

CONRAIL AND CSX BEGIN DISCUSSIONS WITH AFL-CIO ON PROl'OSED 
MERGER 

RICHMOND, VA, AND PHILADELPHIA, PA, NOV. 20, 1996 -- Conrail 
and CSX confirmed that meetings have begun with the Transporta
tion Trades Department of the AFL-CIO to discuss the proposed 
merger between Conrail and CSX. Yesterday's meeting was a get-
acquainted session to establish channels of communication. 
Further discussions are expected to be held as the mexger pro
ceeds. The AFL-CIO previously announced that i t had riormed a 
coalition of r a i l unions to amalyze the merger and tc develop a 
foraial position. 

CSZ, headquartered in Ricbaiond, Va., i s an international traas-
portacion conpany offering a variety of r a i l , container-
shipping, interaiodal, trucking, barge and contract l o g i s t i c s 
management services. Conrail, with corporate headquarters i n 
Philadelphia, Pa., operates an 11,000 aiile r a i l freight network 
in 12 Northeastern and Midwestern states, the D i s t r i c t of Co
luaibia, and the Province of Quebec. 

CSX's home page can be reached at http://www.csx.coa. Conrail's 
home page can be reached at http://www.conrail.com. 
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CONTACT: CSX Kekst and Coapany 
Thoaias E. Hoppin Richard Wolff 
(804) 782-1450 (212) 593-2655 

FOR IMMEDIATE RELEASE 

CSi: CORPORATION SUCCESSFUL IN TENDER OFFER 
FOR CONRAIL SHARES 

RICHMOND, VIRGINIA, NOVEMBER 21, 1996 -- CSX Corporation (CSZ) 
(NYSE: CSZ) today announced that i t s cash tends '^ifer by i t s 
subsidiary for shares of Conrail Inc. (NYSE- i<i at a price of 
$110 per share was oversubscribed. The offer expired at 
midnight Eastem tiate on Wednesday, November 20, 1996. 

Based on a preliaiinary count from the depositary for the offer, 
approximately 76,629,202 shares have been tendered, of which 
approximately 50,497,768 have been tendered by notice of guar
anteed delivery. CSX's oubsidiary. Green Acquisition Corp., 
accepted for payment 17,860,124 Conrail shares sought in the 
offer, which represents approximately 19.9% of the outstanding 
voting shares of Conrail. The preliminary proration factor 
under the offer i s 23% for a l l Conrail shares tendered. The 
fin a l proration factor i s expected to be announced on or about 
November 27, 1996, and i t i s expected that payment for the 
shares that have been accepted w i l l commence promptly thereaf
ter. 

Jchn W. Snow, CSZ Corporation's chairaian, president and chief 
executive officer, said, "With the successful coaqpletion of 
this tender offer, we aiove another step closer to completing 
tbe strategic merger of Conrail and CSX and realizing the sub
stantial benefits that this combination w i l l bring." 

CSX Corporation, headquartered in Richmond, Va., i s an interna
tional transportation company of>:ering a variety of r a i l , 
container-shipping, intermodal, trucking, barge, and contract 
logis t i c s aianagement services. 

Conrail, with corporate headquarters in Philadelphia, Pa., op
erates ar j 1, 000-mile r a i l freight network in 12 northeastem 
and midwetif.em states, the Di s t r i c t of Columbia, and the Prov
ince of Quebec. 

Additional information regarding this announcement can be found 
on the conpanies' Web sites on the Intemet. CSX's home page 
can be reached at http//www.CSX.com. Conrail'i. home page can 
be reached at http://www.CONRAIL.com. 
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THE COURT: F i r s t I want to thank a l l counsel very 

aucb for the very excellent briefs that have been subaiitted, 

the pleadings that have been submitted in this aiatter, 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 

preliaiinary injunction applications always seem to have to 

operate. 

This i s 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 i t ' s more iaq;»ortant tbat I make the 

decision now so that tbe parties w i l l have whatever appellate 

rights they aiay have and have them proaptly. 

I say i t i s an ia^ortant aiatter. Wasn't i t Everett 

Dirksen who used to say "a b i l l i o n dollars here and a b i l l i o n 

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

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

F i r s t i t ' s here in Federal Court because cf claimed 

Williams Act violations. Tbe purpose of the Williaais Act as co 

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

there i s adequate and f a i r and f u l l inforaiation provided to 

shareholders so that they w i l l be able to have an inforaied 

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

their shares or perhaps s e l l thea on the open market. 
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P l a i n t i f f s have presented evidence and arguaients thac 

certain of the information constituted either aiisstatements of 

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

order that the information that was provided was not aiislead-

ing. 

Most of those contentions, quite frankly, appear to 

aa to be what i s generally called nitpicking or insignificant 

aiatters. 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 any deficiencies. Cer

tainly a l l of the shareholders have been l i t e r a l l y deluged in 

the l a s t few weeks with information about the proposed CSX Con

r a i l merger agreement and th-* CSX and competing Norfolk South

em 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 tbat the tender offeror and tUe 

responding target corporation provide f u l l and adequate infor

mation. And therefore i f there were incorrect statements made 

in the tender offer or in the responding inforaiation by the 

target corporation, i t would not necessarily be corrected 

because there was other public information 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 say inter

ested shareholder being misled in any way by the inforaiation 

provided by either CSX or Conrail in their respective public 

disclosures or lack of inforaiation. 

Although I agree that the persistent and repeated 

reference by both CSX and Conrail that the proposed merger w i l l 

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

certainly any reasonable shareholder would recognize this ter

minology as being a statement of opinion and that the assertion 

could be aiade in gcod faith notwithstanding the rather obvious 

fact that i f this merger proposal as conteaplated in the merger 

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

aggregate less than a controlling interest and i t apparently 

would be approxiaiately one-third stake in the newly-merged 

corporation. 

Some of the inforaiation that pl a i n t i f f s contend must 

be included would indeed make the inforaiation so voluminous 

that shareholders would be inundated, and that has alsc been 

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

to the shareholders wit;h the accoaipanying 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 u n t i l and unless proper amendments were provided to the 
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shareholders, and to extend the period of time that tbe tender 

offer should reaiain open. 

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

i s what the p l a i n t i f f s seek by way of this preliminary injunc

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

injunction would have to spell out in 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

f i c i e n t l y spell out how Lazard fc Freres and the other financial 

institution that provided an opinion as to a f a i r valuation or 

f a i r pricing reached their conclusions and that i t did not con

tain sufficient information as to ai of the factors that were 

taken into consideration and how they irrived at what the syn

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

I don't think that those details, s.'nce they do state 

in the inforaiation 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 p l a i n t i f f s have estab

lished that they are l i 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. 
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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 alight add, of course, that most of the complaints 

about the inforaation that has been given i s the Information 

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

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

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

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

whether or not the inforaiation provided by CSX coaplies with 

the Williams Act. 

There I s also a question of irreparable harm. Now, 

i t i s ay understanding that in Williams Act cases where there 

i s 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 . As 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 tbat a preliminary injunction should be 

entered. 

P l a i n t i f f s also seek to jettison the merger agreeaient 

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 
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they have taken and intend to take are s t r i c t l y in accordance 

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

law and because Conrail's incorporated in and has i t s principal 

place of business in 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 , p l a i n t i f f ' s priaiary 

arguments ar« founded on the contention that the so-called two-

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

because i t unfairly coerces the shareholders to tender thair 

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

s i t i o n Corporation, but I'm using those two corporations inter

changeably. I t coerces them to do so in fear that i f they f a i l 

to tender their shares they w i l l receive less consideration in 

tha later exchange of CSZ stock for Conrail stock. That i s , 

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

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

back end of the deal would not be worth the amount that i s 

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. CSZ stock has apparently -- aiay advance or 

i t may decline in the open market prior to the tiae 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 aa of 
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today's market value, and i t would seem clear tbat i f you apply 

today's aiarket value and using the formulas that econoaiists 

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

on, i t would appear tbat tbe back end would aot be worth tha 

$110. 

That, however, as I see i t does not aiake the aiatter 

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

used. By statute under the so-called Pennsylvania business 

corporation law that was enacted, most recently enacted or 

amended in 1990, the general duties of directors i s set forth 

in Section 1712 which imposes a fiduciary obligation on direc

tors to perform their duties in 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 sharenolders. These duties must be performed with such 

care Includ-ng reasonable inquiry, s k i l l and diligence as a 

person of ord.nary prudence under similar circuastances would 

exercise. 

In doing this, direccors by statute aiay rely on 

information from officers and employees of the corporation 

which the directors reasonably believe to be coaqpetent and 

reliable, including also attomeys, CPAs and corporate coaaait-

tees. 

The express fiduciary duties are further spelled out 

in subchapter B. Section 1715 expressly and perhaps uniquely 

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

custoaiers, communities in which the corporate offices and 

f a c i l i t i a s are located and may consider both the short-term and 

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

regard that under the merger agreement and/or probably the 

Norfolk Southern which X'll 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 aiay consider the resources, 

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

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

that i n considering the best interests of the corporation or 

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

consider the interests of any group, obviously including share

holders, as a dorinant or controlling factor, nor does i t spec

i f y how those interests shall be quantified or weighed by tha 

corporate directors. 

Section 1715(c) further qualifies directors' obliga

tions by expressly providing that the director's fiduciary 

duties s h a l 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 meaning that the 

directors cannot be coaqpelled under the rubric of perforaiing 

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

that w i l l become applicable in this case i f NS acquires aiore 

than 10 percent of Conrail stock. 
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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 aiore than 10 percent of the 

Conrail stock. 

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

ciary duties shall not be deemed to require them to render 

inapplicable or aiake 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 aierger. 

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 of'-- by -- or the 

tender offer rather by MS. 

Subchapter P relating to business combinations 

between an acquiring party and the corporation acquired; again, 

one of the "hings that the p l a i n t i f f s 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 aiake 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 

- - o r they could aiake i t inapplicable rather to their merger 

partner and not applicable to any other potential acquirer. 
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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 aiight be 

offered or paid to shareholders in such an acquisitioa. 

Aad f i n a l l y . 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 besc interests of the corporation. In determining whether 

the genertl standard of care of SecMor 1712 has been s a t i s 

fied, there .ihall be no greater obligation to justify or a 

higher burden of proof by a board of di'-ectors or individual 

directors relating to or affecting an acquisition or attea4>ted 

acquisition of control than i s applied t i any other act by the 

board of directors. 

The statute goes on to say notwithstanding any«-Mng 

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

of the disinterested directors shall have assented shall be 

presumed to satisfy th>' 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 of directors con

s i s t s of 12 persons and a l l except one, Mr. LeVan, are under 

-lo

ss? 



and by statutory definition disinterested directors, and vibvi-

ously therefore that section of the statute i s applicabla i n 

this case. 

Section 1716 reiterates that in considering the 

effects of any action, directors aiay consider the effects on 

stoc]cholders, eaployees, suppliers, customers and the communi

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

a l l pertinent factors, and that no factor need be predoaiinant. 

In tbis case there has not been shown ai>y type of 

lack of good faith after a reasonable investigation hy any 

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

dence that has been presented, including any of tbe exhibits 

that have been presented, and clearly i f there i s any evidence 

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

present record, i t has not been proven by clear and ':onvincing 

evidence. Although there aiay be some argument thkt the direc

tors should have otade some further inquiry, they hav« the right 

to rely on recoaimendations of corporate officers and those who 

negotiate on their behalf and by their cooanittees by statute. 

For this reason alone, the grant of preliaiinary 

injunction as I see i t aiay not be granted. Basically i t seeais 

to me that the p l a i n t i f f s are contending that the sole or at 

least the primary consideration by a board of directors in con

sidering a coapeting offer by potential acquirers of the 

control of a corporation should be which coapetiter offers tha 

best short-range price or profit for shareholders. Clearly 
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Pennsylvania statutory law i s expressly against such a 

contention. 

There have been allegations suggesting that the whole 

CSZ-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 main executive officers for the f i r s t few 

years after the completion of the merger, and I think the wit

nesses who te s t i f i e d explained very clearly why i t was really 

important that they have this assurance in order that the 

aerger should succeed. 

I can see why the directors of Conrail might very 

well want to be sure that their existing top executive officer 

would continue in top management in the merged corporation, and 

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

of former CSX and former Conrail board members. 

I t seeais clear that the Pennsylvania statutes to 

which I have referred were enacted with the decisions of the 

Delaware State Courts and particularly Unicoi Corporation v. 

Mass Petroletim Corporation, and Revlon, Incorporated v. 

MacAndrews and Forbes Holdings, Incorporated, that they had 

that clearly in aiind and in order to exclude those in siaiilar 

decisions that seem to aiandate or suggest that the priaiary or 

perhaps only consideration in a situation where there i s an 

attempted takeover or a r i v a l competition for a takeover or a 

aerger between corporations i s what i s the best financial deal 
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for the stoc)cholders in thu short term. And most of the evi

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

tention cha : somehow the offer that has been aiade by NS i s a 

superior offex financially. 

Although those decisions aiay be fine for the share-

he Iders whose only interest i s that cf a short-term financial 

investment to aiaxiaiize their profits, i t completely ignores the 

economic u t i l i t y and value of corporations as a form of busi

ness enterprise that produces goods and services for the public 

and the national economy, in this case railroad services. 

Directors have the right to consider these matters, 

and by statute in Pern sylvania 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 that the financial deal for the Conrail 

shareholders under the aerger agreement w i l l inevitably or in 

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

that the NS offer could go t:brough. 

There are practical problems witb tbe Unicoi and 

R.irlon line of cases as I see i t , aside from their myopic view 

that because stockholders arft at least in theory the owners of 

the corporation that only their interests should be considered 



or at a minimum must be given the highest priority and iapor-

tance. The priaiary practical problem i s that i t replaces the 

discretion of a corporate board of directors who hopetully are 

sophisticated practical business managers, and eventually under 

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

whose business judgment, however a l t r u i s t i c , i s certainly apt 

to be less reliable than that of business managers. 

Other previsions of the Pennsyl—ania business corpo

rate law further confirm that the board of directors have wide 

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

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

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

actual or proposed acquisition, tender offer, takeover or other 

fundamental change or otherwise. 

The comaiittee notes to this section say in part tbat 

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 to 

accept or reject the merger 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 auopted, whether to 

redeem rights subject only to the general applicable business 

judgment rule. 

Section 2513 alto provides that securities issued, 

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

The coament to Section 2513 states tbat 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 tbe CSZ-Conrail merger agreement was entered 

into before there was any NS proposal outstanding except that 

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

NS might be interested. 

There i s also a contention that somehow the CSX-

Conrail merger unlawfully and unfairly coerces Conrail share

holders to tender their shares 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 th'tory of 

the type of merger proposed here. 

Stoc]cholders of Conrail do have multiple options, and 

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

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

their shares and the deal goes through as contemplated, share

holders would receive $110 iu cash for 40 percent of their 

stock, and 1.85617 shares of CSZ stock for each remaining 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 pei share 
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and then a l l or a aia j o r i t y of the shareholders could vote 

against the proposed opt-out of subchapter E. I n the event I 

don't know what NS trould do with the shares of stock wbich 

everyone agrees would be at a preaiium p r i c e based on the pre

mium of acquiring c o n t r o l . 

The evidence i s clear that no one can r e a l l y p r e d i c t 

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 i l l e g a l 

or unlawful or u n f a i r , I'm not sure what, that the new 

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

B. I t seeais to me that a l l shareholders, i f they are share

holders of record on the record date have the r i g h t under the 

law to vote on tha t aiatter and therefore I can see nothing 

vrrong w i t h them being allowed to do so i f they at that tiaie 

hava acquired shares of stock i n Conrail. 

Shareholders have other options. They can do noth

in g , as the board of directors and some of the witnesses who 

t e s t i f i e d do not intend to do, and could r e t a i n t h e i r shares. 

I f a l l d:.d so, then the i n i t i a l a c q u i s i t i o n would f a i l u t t e r l y . 

Of course i t i s generally believed, although there i s no e v i 

dence to establish t h i s , 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 aiake the 19.9 percent. 

Conrail shareholders may also tender t h e i r shares t o 

MS and hope that NS would be able to get t h e i r ccntinrrencies 

f i n a l l y met by reason perhaps of i n s u f f i c i e n t tenders to the 
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CSX offer. And i f so, they might -iventually r e c i v e $110 for 

a l l of their shares. 

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

on the open aiarket and l e t 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 in the short term 

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

and Conrail apparently hope and predict and anticipate aiay be 

more profitable in the long run. 

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

any of which w i l l undoubt«!dly end up bei.ag a net return to most 

shareholders far in excess of whatever th-jir original invest

ment aiay 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 beea 

called to my attention 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 l.;w-

ful contract i s entered into there i s a duty of f a i r dealing 

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

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

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

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

ment for liquidated daaiages; that aiay 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 atteapts 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 unreasonaOjle as to 

not be a proper term in 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 seeais 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 tb.-it someho* the board of direc

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

contract by supporting the NS propoKel. 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 exaaples that 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 tbat i s entered into 

by a cr rporation that extends into the future 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 tu 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 in a far better position than the courts 

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

i s the test in Pezinsylvania. The shareholders theaiselves are 

in the best position to decide wbich of tbe several options ara 

best for thaa. 

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 »̂ d takeovers of 

tbe type that are here contemplated. That argument of course 

i s a possible argument, but I think that I am botind to follow 

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

clear from the Pennsylvania sratutes, which are not ambiguous 
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and have not been argued to be aaibiguous, tbat i t i s up to the 

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

faith after re&eonable investigation, as to what i s in the best 

interest of tbe corporation. And that the directors have every 

right to favor one conpeting bid over another and particularly 

have tbe right to r e s i s t hostile takeovers by such methods as 

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

shareholders, favoring one proposed corporate party over the 

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

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

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

proposal after signing a merger 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, l e t me repeat I am unable to find that the 

pl a i n t i f f s are l i k e l y to succeed on any of the claiais for which 

they seek preliaiinary injiinctive r e l i e f . I do not find that 

the grant of a preliaiinary injunction would be in the best 

interest of tbe public. A preliaiinary injunction would not 

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

posed to do, but would r a d i c i l l y a l t e r the position of the par

t i e s . 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 Williaais Act violation, but I do not find that they 

have shown the probability of success on any of the Williaais 

Act claiais. 
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One otber feature, of course, of this action, so far 

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

fi l e d as representative actions on behalf of the corporation. 

I think i t ' s very questionable whether injunctive r e l i e f would 

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

normal situation «Here there i s a claim that the directors have 

violated their fiduciary duties i t ' s a claim for aionetary dam

ages and not for equitable r e l i e f . That has not been argued in 

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

i s certainly a matter tbat would make i t seem to me that i t 

would be questionable whether equitable r e l i e f should be given. 

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

requests and a l l present motions for preliaiinary injunctive 

r e l i e f w i l l be and are denied. 

•21-

588 



VOTING TRUST AGREEMENT 

THIS VOTING TRUST AGREEMENT, dated as of October 15, 

1996, by and aaiong CSZ Corporation, a Virginia corporation 

("Parant"), Green Acquisition Corp., a Pennsylvania corporation 

and a wholly-owned subsidiary of Parent ("Acquiror"), and De

posit Guaranty National Bank, a national banking association 

(the "Trustee"), 

W I T N E S S E T H : 

WHEREAS, Parent, Acquiror ar** Conrail I t c , a Penn

sylvania corporation (the "Coaipany"), have entered into an 

Agreement and Plan of Merger, dated as of October 14, 1996 (as 

i t may be amended from time to tiaie. the "Merger Agreeaient"; 

capitalized terais used but not defined herein shall have the 

aieanings set forth therein), pursuant to which (i) Acquiror 

shall coauuence the Offer (and in certain circumstances a Second 

Offer) (collectively, tbe "Tender Offer") for shares of Coannon 

Stock of the Company ( a l l such shares accepted for payaei^t pur

suant to the Tender Offer or otherwise received, acquired or 

purchased by or on behalf of Parent or Acquiror, including pur

suant to tbe Option Agreement, tbe "Acquired Shares"), and ( i i ) 

the Company w i l l merge with Acquiror pursuant to the Merger; 

WHEREAS, Parent, Acquiror and the Coapany have ea

tered into a Stock Option Agreement, dated as of October 14, 

1996 (as i t aiay be amended from time to time, the "OpLion 

569 



-2-

Agreement") 'y:.L'Oviding Parent and Acquiror the option to pur

chase 15,955,477 shares of common stock of the Coapany; 

WHEREAS, Parent and Acquiror wish (and are obligated 

pursuant to the Merger Agreement and the Option Agreement), 

simultaneously with the acceptance for payment of such .'>cquired 

Shares pursuant to the Tender Offer, the Option Agreement or 

otherwise to deposit such Shares of Common Stock in an indepen

dent, irrevocable voting trust, pursuant to the rules of the 

Surface Transportation Boaid (the "STB"), in order to avoid any 

allegation or assertion that the Parent or the Acquiror i s con

t r o l l i n g or has the power to control the Coapany prior to the 

receipt of any requirei^ STB approval or exeaption> 

WHEREAS, neither the Tmstee nor any of i t s a f f i l i 

ates has any officers or board members in connnon or any direct 

or indirect busine. arrangements or dealings (as described i n 

Paragraph 9 hereof) with the Parent or the Acquiror or any of 

their a f f i l i a t e s ; and 

WHEREAS, the Trustee i s willing to act as voting 

trustee pursuant to the terms of this Tmst Agreement and the 

rules of the STB, 

NOW THEREFORE, the parties hereto agree c follows: 

1. Creation of Trust -- The Parent and the Acquiror 

hereby appoint Deposit Guaranty National 3enk as Tmstee here

under, anl Deposit Guaranty F -ional Bank hereby accepts said 
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appointment and agrees to act as Tmstee under th i s Tmst 

Agreement as provided herein. 

2. Traftt i s Irrevocable -- This Tmst Agreement and 

the nomination of the Tmstee during the term of the trvst 

• h a l l be irrevocable by the Parent and the Acquiror and their 

a f f i l i a t e s and shall teraiinate 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 Ac

quiror agree that, prior to acceptance of Acquired Shares pur

chased pursuant to the Tender Offer, the Acquiror w i l l direct 

the depositary for the Tender Offer to transfer to the Tmstee 

any such Acquired Shares purchased pursuant to the Tender 

Cffer. The Parent and the Acquiror also agree that simulta

neously 'fith receipt, acquisition or purchase of any additional 

shares o: Common Stock by either of them, directly or indi

rectly, or by any of their a f f i l i a t e s , including, without limi-

tatir^n, upon any exercise of the option provided for in the 

Option Agreement, they w i l l transfer to the Tmstee the cer

t i f i c a t e or certificates for such shares. A l l such c e r t i f i 

cates ahall be duly endorsed or accoapanied by proper instru-

meats duly executev for transfer thereof to the Trustee or 

otherwise validly and properly transferred, and sha l l be ex

changed for one or more Voting Trust Certificates substantially 

in the form attached hereto as Exhibit A (the "Tmst C e r t i f i 

cates") , with the blanks therein appropriately f i l l e d in. A l l 
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shares of Coanaon Stock ct any time delivered to the Tmstee 

hereunder are called the "Tmst Stock." The Tmstee shall pre

sent to the Company a l l certificates representing Tmst Stock 

for surrender and cance. Nation and for the issuance and deliv

ery to the Tmstee of new certificates registered in the naaie 

of the Tmstee or i t s noaiinee. 

4. Powers of Trustee -- The Tmstee shall be pres

ent, in person or represented by proxy, at a l l annual and spe

c i a l meetings of shareholders of the Coapany so tbat a l l Trust 

Stock aiay be counted for the purposes of deteraiining the pres

ence of a quorum at such meetings. Parent and Acquiror agree, 

and the Tmstee ac]cnowledges, that the Tmstee shall not par

ticipate i n or interfere with the management of the Company and 

shall take no other actions with respect to the Coapany except 

in accordance w,. .h the terms hereof. The Tmstee shall exer

cise a l l voting rights in respect of the Tmst Stock to <'.pprove 

and effect the Merger, and in favor of any proposal or action 

necessary or desirable tr effect, or consistent w.-* th the effec

tuation of, the Parent and Acquiror's acquisition of the Com

pany, pursuant to the Merger Agreement, and without liaiiting 

the generality of the foregoing, i f there shall be with respect 

to the Board of Directors of the Company an "Election Contest" 

as defined in the Proxy Rules of the Securities tnd Exchange 

Coaanission, i n which one slate of noaiinees shall support tbe 

effectuation of the Merger and another slate oppose i t , then 

the Tmstee shall vote in favor of the slate supporting the 
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effectuation of the Merger. In addition, for so long as the 

Merger Agreement i s in effect, the Tmstee shall exercise a l l 

voting rights in respect of the Tmst Stock, to cause any other 

proposed merger, business coaibination or siaiilar transaction 

(including, without liaiitation, any consolidation, sale or pur

chase of assets, reorganization, recapitalization, liquidation 

or winding up of or by the Coapany) involving the Coapany, but 

not involving the Parent or one of i t s subsidiaries or a f f i l i 

ates (otherwise than in connection with a disposition pursuant 

to Paragraph 8), not to be effected. In addition, tbe Tmstee 

shall exercise a l l voting rigbts in respect of the Tmst Stock 

in favor of any proposal or action necessary or desirable to 

dispose of Tmst Stock in accordance with Paragraph 8 hereof. 

Except as provided i n the three iamediately preceding sen

tences, the Tmstee shall vote a l l shares of Tmst Stock with 

respect to a l l aiatters, including without liaiitation tbe elec

tion or removal of directors, voted on by the nharebolders of 

the Coapany (whether at a regular or special meeting or pursu

ant to a unanimous irritten consent) in the same proportion as 

a l l shares of Coamon Stock (other than Tmst Stock) are voted 

with respect to such matters. In exercising i t s voting rights 

i n accordance with this Paragraph 4, the Tmstee shall taka 

such actions at a l l annual, special or other aieetings of stock

holders of the Company or in connection witb any and a l l con

sents of shareholders in lieu of a meeting. 
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5. Further Provisions Conceming Voting of Tmst 

Stock -- The Trustee shall be entitled and i t shall be i t s duty 

to exercise any and a l l voting rights i n respect of the Tmst 

Stock either in person or by proxy, as herein provided (includ

ing without liaiitation Paragraphs 4 and 8(b) hereof), unless 

otherwise directed by the STB or a court of competent j u r i s d i c 

tion. Subject to Paragraph 4, the Tmstee shall not exercise 

the voting powers of the Tmst Stock in any way so as to create 

any dependence or intercorporate relationship between ( '.) any 

or a l l of the Parent, the Acquiror and their a f f i l i a t e s , on tha 

one hand, and ( i i ) the Coapany or i t s a f f i l i a t e s , on the other 

hand. The term " a f f i l i a t e " or " a f f i l i a t e s " wherever used in 

this Tmst Agreement shall have the meaning specified in 

Section 11323(c) of Ti t l e 49 of the United States Code, as 

amended. The Tmstee shall not, without the prior approval of 

the STB, vote the Tmst Stock to elect any officer, director, 

nominee or representative of the Parent, the Acquiror or their 

a f f i l i a t e s as an officer or director of the Coapany or of any 

a f f i l i a t e of the Coapany. Tbe Tmstee shall be kept informed 

respecting the business operations of the Company by means of 

the financial stat.Mnents and other public disclosure documents 

periodically filed by the Conpany and a f f i l i a t e s of the Coapany 

with the Securities and Exchange Commission (the "SEC") and the 

STB, and by means of information respecting the Coapany 

contained in such statements and other documents f i l e J by the 

Parent with the SEC and the STB. copies of which shall be 
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proaptly furnished to the Tmstee by the Coapany or the Parent, 

as the case aiay be, and the Tmstee shall be ful l y protected in 

relying upon such inforaiation. Notwithstanding the foregoing 

provisions of this Paragraph 5 or any other provision of this 

Agreeaient, however, the registered bolder of any Tmst 

Certificate may at any time with the prior written approval of 

the Company -- but only with tbe prior written approval of the 

STB -- instmct the Tmstee in unriting to vote the Tmst Stocx 

represented by such Trust Certificate in any aianner, in which 

casa the Tmstee shall vote such shares In accordance with such 

instmctions. 

6. Transfer of Tmst Certificates -- The Tmst Cer

t i f i c a t e s sball be transferable only with the prior written 

consent of tbe Coapany. They may be transferred on the books 

of the Tmstee by the registered holder upon the surrender 

thereof properly assigned, in accordance witb mlee -̂:om time 

to time established for that purpose by the Trvstee. Until so 

transferred, the Tmstee may treat the registered holder as 

otmer for a l l purposes. Each transferee of a Tmst Certificate 

issued hereunder shall, by his acceptance thereof, assent to 

aad become a party to this Trust Agreeaient, and shall assume 

a l l attendant rights and obligations. Any such transfer in 

violation of this Paragraph 6 shall be null and void. 

7. Dividends and Distributions -- Pending tbe tezmi-

nation of this Tmst as hereinafter provided, the Tmstee 
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s h a l l , immediately following the receipt of each cash dividend 

or cash distribution as may be declared and paid upon the Trust 

Stock, pay tbe same over to or as directed by the Acquiror or 

to or as directed by the holder of Trust Certificates hereunder 

as then appearing on the books of the Tmstee. The Trustee 

snail receive and hold dividends and distributions other than 

cash upon the same terais and conditions as the Tmst Stock and 

shall issue Tmst Certificates representing any new or addi

tional securities that may be paic^ as dividends or otherwise 

distributed upon the Tmst Stock to Lhe registered holders of 

Tmst Certificates in proportion to their respective interests. 

8. Disposition of Tmst Stock; Termination of Tmst 

-- (a) This Trust i s accepted by the Tmstee subject to the 

right hereby reserved in the Parent at any time to direct the 

sale or other disposition of the whole or any part of the Tmst 

Stock, but only as peraiitted by subparagraph (e) below, whether 

or not an event described in subparagraph (b) below has oc

curred. The Tmstee shall take a l l actions reasonably re

quested by the Parent (including, without llaiitatio.%, exercis

ing a l l voting rights in respect of Trust Stock) in favor of 

any proposal or action necessary or desirable to effect, or 

consistent with the effectuation oi: or with respect to any pro

posed s r l e or otber disposition of the whole or any part of tha 
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Tmst Stock by the Acquiror or Parent that i s otherwise peraiit

ted pursuant to tbis Paragraph 8, including, vithout li a i i t a 

tion, in connection with the exercise by Pareat of i t s regis

tration rights under the Merger Agreement. The Trustee shall 

be entitled to rely on a certification from the Parent, signed 

by i t s President or one of i t s Vice Presidents and under i t s 

corporate seal that a disposition of the whole or any part of 

the Tmst Stock i s being made in accordance with the require-

Bients of subparagraph (e) below. In the event of a permitted 

sale of Trust Stock by the Acquiror, the Tmstee s h a l l , to the 

extent the consideration therefor ia payable to or controllable 

by the Trustee, proaptly pay, or cause to be paid, upon the 

order of the Acquiror the net proceeds of such sale to the reg

istered holders of the Tmst Certificates in proportion to 

their respective Interests. I t i s the intention of tbis Para

graph that no violation of 49 U.S.C. Section 11323 w i l l result 

from a termination of this Tmst. 

(b) In each case under this subparagraph (b), with 

the prior written consent of the Coapany, in the event the STB 

by f i n a l order shall (i) approve or exeapt the acquisition of 

control of the Company by the Acquiror, the Parent or any of 

their a f f i l i a t e s or ( i i ) approve or exeapt a merger between tha 

Coapany and the Acquiror, ths Parent or any of their a f f i l i 

ates, then iaasediately upon the direction of the Parent and the 

delivery of a c e r t i f i e d copy of sich order of the STB or other 

governmental authority with respect thereof, or, in tt.- event 
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that Subtitle IV of Ti t l e 49 of the United States Code, or 

other controlling law, i s amended to allow the Acquiror, the 

Parent or their a f f i l i a t e s to acquire control of the Conpany 

without obtaining STB or otber governmental approval, upon 

delivery of an opinion of independent counsel selected by tbe 

Tmstee that no order of the STB or other governmental author

i t y i s required, the Trustee shall either (x) transfer to or 

upon the order of the Acquiror, the Parent or the holder or 

holders of Tmst Certificates hereunder as then appearing on 

the records of the Tmstee, i t s right, t i t l e and interest in 

and to a l l of the Tmst Stock thaa held by i t (or such portioa 

as i s represented by the Tmst Certificates in the case of such 

an order by sucb holders) i n accordance with the terais, condi

tions and agreements of tbis Tmst Agreement and not thereto

fore transferred by i t as provided i n subparagraph (a) hereof, 

or (y) i f shareholder approval has not previously been ob

tained, vote the Tmst Stock with respect to any such merger 

between the Conpany and the Acquiror, the Parent or any a f f i l i 

ate of either as directed by the holder or holders of a major

i t y in interest of the Tmst Certificates, and upon any sucb 

merger this Tmst shall cease and come to an end. 

(c) (i) Upon consummation of the Merger, the Tmst 

Stock shall be canceled and retired and shall cease to exist in 

accordance with Section 2.1(c) of tbe Merger Agreement, and 

thereafter this Tmst shall cease and come to an end. 
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( i i ) In tbe event that the Merger Agreement termi

nates in accordance with i t s terms. Parent shall use i t s best 

efforts to s e l l the Tmst Stock during a perici of two years 

after such teraiination or such extension of chat period as tha 

STB shall approve and the Coapany shall reaaonably approve. 

Any such disposition shall be subject to the requirements of 

subparagraph (e) below, and to any jurisdiction of the STB to 

oversee Parent's divestiture of Tmst Stock. At a l l times, the 

Tmstee shall continue to perform i t s duties under this Tmst 

Agreement and, should Parent be unsuccessful in i t s efforts to 

s e l l or distribute tbe Tmst Stock during the period referred 

to, the Tmstee shall then as soon as practicable, and subject 

to the requirements of subparagraph (e) below, s e l l the Trust 

Stock for cash to eligible purchasers in such aianner and for 

such price as the Tmstee in i t s discretion shall deem reason

able after consultation with Parent. (An "eligible purchaser" 

hereunder shaM be a person or cmtity that i s not a f f i l i a t e d 

witb Parent and which has a l l necessary regulatory authority, 

i f any, to purchase the Tmst Stock.) Parent agroes to cooper

ate with the Tmstee in effecting such disposition and the 

Tmstee agrees to act in accordance with any direction made by 

Parent as to any specific terms method of disposition, to 

the extent not inconsistent with any of the teraui of this Trust 

Agreement, including subparagraph (e) below, and with the re

quirements of the terais of any STB or court order. The pro

ceeds of the sale shall be distributed to or upon the order of 
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Parent or, on a pro rata basis, to the holder or holders of the 

Tmst Certificates hereunder as then known to the Tmstee. Tha 

Tmstee aiay, in i t s reasonable discretion, require the sur

render to i t of the Tmst Certificates hereunder before paying 

to the holder his share of the proceeds. Upon disposition of 

a l l the Tmst Stock pursuant to this paragraph 8(c) ( i i ) , this 

Tmst sball cease and come to an end. 

(d) Unless sooner tenninated pursuant to any other 

provision herein c tained, this Tmst Agreement shall termi

nate on Deceaiber 31, 2016, and may be extended by the parties 

hereto, so long as no violation of 49 U.S.C. Section 11323 w i l l 

result from such termination or extension. A l l Tmst Stock and 

any other property held by the Tmstee hereunder upon such ter

mination shall be distributed to or upon tbe order of the Ac

quiror. The Tmstee may, in i t s reasonable discretion, require 

the surrender to i t of tho Tmst Certificates hereunder before 

the release or transfer of the stock interests evidenced 

thereb '. 

(e) Mo disposition of Tmst Stock under this para

graph 8 or otherwise hereunder shall be made except pursuant to 

one or nmre broadly distributed pxiblic offerings and subject to 

a l l necessary regulatory approvals, i f any. Notwithstanding 

the foregoing, Tmst Stock may be distributed as otherwise di

rected by Parent, with the prior written consent of the Coa

pany, in which case the Tmstee shall be entitled to rely on a 
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c e r t i f i c a t e of Parent (acknowledged by the Company) that such 

perso.n or entity to whom the Tmst Stock i s disposed i s not an 

a f f i l i a t e of the Parent and has a l l necessary regulatory au

thority, i f any ie necessary, to purchase such Tmst Stock. 

The Tmstee shall promptly inform tha STB of any transfer or 

disposition of Tmst Stock pursuant to this Paragraph 8. 

It) Except as expressly provided in this Paragraph 

8, the Tmstee shall not dispose of, or in any way encumber, 

the Tmst Stock, and any transfer, sale or encumbrance in vio

lation of the foregoing shall be null and void. 

9. Independence of the Trustee -- Neither the 

Trustee nor any a f f i l i a t e of the Trustee may have (i) any of

ficer s , or members of their respective boards of directors, i n 

common with the Acquiror, the Parent, or any a f f i l i a t e of e i 

ther, or ( i i ) any direct or indirect business arrangeaients or 

dealings, financial or otherwise, with the Acquiror, the Parent 

or any a f f i l i a t e of either, otber than dealings pertaining to 

the establishment and carrying out of this voting tmst. Mere 

investment in the stock or securities of the Acquiror or the 

Parent or any a f f i l i a t e of either by the Tmstee, short of ob

taining a controlling interest, w i l l not be considered a pro

scribed business arrangement or dea.'.ing, but in no event sh a l l 

any such investment by the Tmstee in voting securities of tbe 

Acquiror, the Parent or their a f f i l i a t e s exceed five percent of 

their outstanding voting securities and in no event shall tha 
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Trustee hold a proportion of such voting securities so substan

t i a l as to permit the Tmstee in any way to control or direct 

the affairs of the Acquiror, the Parent or their a f f i l i a t e s . 

Neither the Acquiror, tue Parent nor their a f f i l i a t e s shall 

purchase the stock or securities of tha Tmstee or any a f f i l i 

ate of the Tmstee. 

10. Coapensation of the Trustee -- The Trustee shall 

be entitled to receive reasonable and customary compensation 

for a l l services rendered by i t as Tmstee under the terms 

hereof and said coapensation to the Tmstee, together with a l l 

counsel fees, taxes, or other expenses reasonably incurred 

hereunder, sball be proaptly paid by the Acquiror or the Par-

•Bt. 

11. Tr'lJcee May Act Tbrough Agents -- The Tmstee 

Biay at any tiaie or from time to time appoint an agent or agents 

and aiay d«ilegate to su'.:h agent or agents the performance of any 

administrative duty of the Tmstee. 

12. Concerning the Responsibilities and Indeainifica

tion of the Trumt** -- The Tmstee sball not be liable for any 

mistakes of fact or law or any error of judgment, or for any 

act or omission, except as a result of the Tmstee*s w i l l f u l 

misconduct or gross negligence. The Trustee shall not be an

swerable for the default or misconduct of any agent or attomey 

appointed by i t in pursuance hereof i f such agent or attorney 
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Las been selected with reasonable care. The duties and respon

s i b i l i t i e s of the Tmstee shall be liaiited to those expressly 

set forth in this Tmst Agreement. The TrMstt;* ehnll not be 

responsible for the sufficiency or the accuracy of the form, 

execution, v a l i d i t y or genuineness of the Tmst Stock, or of 

any documents relating thereto, or for any lack of endorsement 

thereon, or for any description therein, nor shall the Tmstee 

be rrtsponsible or liable in any respect on account of the iden

t i t y , authority or rights of the persons executing or deliver

ing or purporting to execute or deliver any such Trust Stock or 

docuaient or endorsement or this Tmst Agreement, except for the 

execution and delivery of this Tmst Agreement by this Tmstee 

The Acquiror and the Parent agree that they w i l l et a l l times 

protsct, indemnify and save harmless the Tmstee, i t s direc

tors, officers, eaployees and agents from any loss, cost or 

expense of any Kind or character whatsoever in connection with 

this Tmst excei't thoue, i f any, growing out of the gross neg

ligence or w i l l f u l aiisconduct of the Tmstee, and w i l l at a l l 

times themselves undertake, assume f u l l responsibility for, and 

pay a l l costs and expense cf any suit or l i t i g a t i o n of any 

character, including any proceedings before the STB, with re

spect to the rmst Stock of this Tms'c Agreement, and i f the 

Tmstee shall be aiade a party therr.to, the Acquiror or the Par

ent w i l l pay a l l costs and expenr^es, including reasonable coun

s e l fees, to which the Trustee aiay be subject by reason 

thereof; provided, however, that the .»cquiror and the Pareui. 
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sha l l not be responsible for the cost and expense of any s u i t 

that the Tmstee shall settle without f i r s t obtaining the 

Parent's written consent. The Trustee may consult with counsel 

and the opiiion of such counsel sbalx he f u l l and conplete au

thorization and protection in res\>ect of anv action taken or 

omitted or suffered by the Tmstee hereunder in good faith and 

in accordance with such opinion. 

13. Tmstee to Give Account to Holders - To the 

extent requested to do so by the Acquiror •)r any registered 

holder of a Tmst Certificate, the Tmstes shall furnish to the 

party aiaking such request f u l l infcrmation with respect to (i) 

a l l property theretofore delivered to i t as Tmstee, ( i i ) a l l 

property then held by i t as Tmr.tee, and ( i i i ) a l l actions 

theretofore taken by i t as Tmstee. 

14. Resignation, Succession, Disqualifications of 

Tmstee -- The Tmstee, or any trustee hereafter appointed, may 

at any time resign by giving forty-five days' written notice of 

resignation to the Parent ard the STB. The Parent shall at 

least fifteen days prior to the effective date of such notice 

appoint a successor tmstee which shall (i) satisfy the re-

quireiients of Paragraph 9 hereof and ( i i ) be a corporation or

ganized and doing business under the laws of the United States 
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or of uny State thereof and authorizad under such laws to exer

cise corporate tmst powers, having a combined capical and sur

plus of at l a s t $50,000,000 and subject to supervision or ex

amination by federal or state authority. I f no successor 

tmsteo sh e l l have been appointed and shall have accepted ap

pointment at least fifteen days prior to the effective date of 

such notice of resignation, the resigning Tmstee may petition 

any coapetent authority or court of corpetent jurisdiction for 

the appoinvaent of a liuccessor tmstee. Upon written assuap-

tion by the .luccessoi tmstee of the Tmstee's powers and 

duties hereunder, a copy of the instnnaent of assunption shall 

be delivered by the Trustee to the Parent and the STB and a l l 

registered holders of Tmst Certificates shall be notified of 

i t s assumption, whereupon the Tmstee shall be discharged of 

the powers and duties of the Tmstee hereunder and the succes

sor tmstee sh a l l become vested with such powers and duties. 

In tbe event of any material violation by the Tmstee of the 

terais and conditions of this Tmst Agreement, t.'-3 Tmstee shall 

become disqualified from acting as tmstee hereunder as soon as 

a successor tmstee shall have been selected in the aianner pro

vided by this paragraph. 

15. Amendment -- Subject to the requirements of Sec

tion 1.9 of the Merger Agreement, this Tmst Agreement may from 

tiae to time be modified or amended by agreeaient executed by 

the Tmstee, the Acquiror ( i f executed prior to the Merger), 

the Parent and a l l registered holders of the Trust Certificates 
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(i) pursuant to an order of the STB, ( i i ) with the prior ap

proval of the STB, ( i i i ) in order to coaply with any order of 

the STB or (iv) -jpon receipt of an opinion of counsel satisfac

tory to the Tmstes and the holders of Tmst Certificates that 

an order of the STB approving such modification or amendment i s 

not requirsd ana lhat the amendment i s consistent with the 

STB's regulations regarding voting trusts. 

16. Goveming Law; Powers of the STB -- The provi

sions of this Tmst Agreement and of the rights and obligations 

of the parties hereunder shall be governed by the laws of the 

State of Pennsylvania, except that to the extent any provision 

hereof may be found inconsistent with subtitle IV, t i t l e 49, 

United States Code or regulations promulgated thereunder, such 

Statute and regulations shall control and such provision hereof 

shall be given effect only to the extent permitted by such 

statute and regulations. In the event that the STB s h a l l , at 

any time hereafter by final order, find that conpliance with 

law requires any other or different action by the Trustee than 

i s provided herein, the Tmstee shall act in accordance with 

such fi n a l order instead of the provisions of this Tmst Agree

aient. 

17 Counterparts -- This Trust Agreement i s executed 

in four counterparts, each of which shall constitute an origi

nal, and one of which shall be held by each of the Parent and 

the Acquiror and the other two shall be held by the Tmstee, 

586 



'19-

one of irhich shall be subject to inspection by holders of Tmst 

Certificates on reasonable notice during business hours. 

18. Filing With the STB -- A copy of this ,igreement 

and any amendments or modifications thereto shall ba f i l e d witb 

the STB by the Acquiror. 

19. Successors and Assigns -- This Tmst Agreement 

s h a l l be binding upon tbe successors and assigns to the parties 

hereto, including without liaiitation successors to the Acquiror 

and the Parent by merger, consolidation or otterwise. The par

t i e s agree that the Conpany shall be an express third party 

beneficiary of this Tmst Agreement. Except as otherwise ex

pressly set forth herein, any consent required from the 'Company 

hereunder shall be granted or witliheld in the Coapany's s o l ^ 

discretion. 

20. Succession of Functions -- The term "STB" in

cludes any successor agency or governmental department that i s 

authorized to carry out the responsibilities now carried out by 

the STB with respect to the consideration of the consistency 

with the piiblic interest of r a i l mergers and combinations, the 

regulation of voting tmsts in respect of che acquisition of 

securities of r a i l carriers or companies controlling them, and 

the exeoptlon of approved r a i l mergers and combinations from 

the antitmst laws. 
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21. Notices -- Aay notice which any party hereto may 

give to the other hereunder shall be in wri» ing and sh a l l be 

given by hand delivery, or by f i r s t class registered mail, or 

by overnight courier service, or by facsiaiile transaiisslon con

fined by one of the aforesaid methods, sent. 

I f to Purchaser or Acquiror, tc: 

CSZ Corpotation 
One James Center 
901 East Cary Street 
Richmond, Virginia 23219 

Attention: General Counsel 

I f to the Tmstee, to: 

Deposit Guaranty National 
One Deposit Guaranty Plaza, 
8th Floor 
Jackson, Mississippi 39201 

Attention: Corporate Trust Department 

With a required copy to: 

Deposit Guaranty National Bank 
c/o Commercial National Bank in Shreveport 
333 Texas Street 
Shreveport, LA 71101 

Attention: Corporate Tmst Department 

And i f to the holders of Tmst Certificates, to them at their 

addresses as shown on the records aiaiatained by the Tmstee. 

22. Remedies -- Each of the parties hereto acknowl

edges and agrees that in the event of any breech of this Agree

ment, each non-breaching party would be irreparably and immedi

ately harmed and could not be made whole by monetary daaiages. 

I t i s accordingly agreed that the parties hereto (a) w i l l 
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waive, in any action for specific performance, the defense of 

adequacy of a remedy at law and (b) shall be entitled, in addi

tion to any other remedy to which they may be entitled at law 

or in equity, to an order conpelling specific performance of 

this Agreement in any action instituted in any state or federal 

court s i t t i n g in Philadelphia, Pennsylvania. Each party hereto 

consents to personal jurisdiction in any sucb action brought in 

any state or feu^ral court sitting in Philadelphia, Pennsylva

nia. 

IN WITNESS WHEREOF, CSX Corporation and Green Acqui

sition Corp. have caused this Tmst Agreement to be executed by 

their authorized officers and their corporate seals to be af

fixed, attested by their Secretaries or Assistant Secretaries, 

and Deposit Guaranty National Bank has caused this Tmst Agree

ment to be executed by i t s authorized officer or agent and i t s 

corporate seat to be affixed, attested to by i t s Secretary or 

one of i t s Assistant Secretaries or other authorized agent, a l l 

as of tbe day and year f i r s t above trrittea. 

attest: CSX CORPORATION 

I s l Rachel E. Geiersbach By/s/ William H. Sparrow 
Asst. Secretary Vice President - Financial 

Planning 
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Attest: 

I s l Alan A. Rudnick 
Asst. Secretar-' 

GREEN ACQUISITION CORP. 

By/s/ Paul R. Goodwin 
CFO and Treasurer 

Attest: COMMERCIAL NATIONAL BANK, 
AGENT FOR DEPOSIT GUARANTY 
NATIONAL BANK 

I s l Malcolm F. Stadtlander 
Tmst Officer 

By/s/ Linda H. Trichel 
Linda H. Trichel 
Tmst Officer 
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EXHIBIT A 
* Shares 

VOTING TRUST CERTIFICATE 
FOR 

COMMON STOCK 
OF 

CONRAIL NC. 
INCORPORATED UNDER THE lAWS OF 
THE STATE OF FKNNSYLVANIA 

THIS IS TO CERTIFY th>-; w i l l be entitled, 

on the surrender of this Certificate, to receive on the termi-

aatioa of the Votiag Tmst Agreement hereinafter referred to, 

or otherwise as provided in Paragraph « of said Voting Tmst 

Agreement, a certificate or certificates for shares 

of the Common Stock, $1.00 par value, of Conrail Inc., a Penn-

fiylvania corpoj.etion (the "Company") . This Certificate i s i s 

sued pursuant to, and the rights of the holder hereof are sub

j a c t to and limited by, the terms of a Voting Tmst Agreement, 

dated as of October 15, 1996, executed by CSX Corporation, a 

Virginia corporation. Green Acquisition Corp., a Pennsylvania 

corporation, and Deposit Guaranty National Bank, as Tmstee (as 

i,t aay be aaiended from time to time, the "Voting Tmst Agree

ment"), a copy of which Voting Tmst Agreement i s on f i l e in 

tha office of said Tmstee at One Deposit Guaranty Plaza, 8th 

Floor, Jackson, Mississippi 39201 and open to inspection of any 

8toc)tholder of the Coapany and the holder hereof. The Voting 

Tmst Agreement, unless earlier terminated (or extended) pursu

ant to the terms thereof, w i l l teraiinate on December 31, 2016, 

so long as no violation of 49 U.S.C. Section 11323 w i l l result 

froa such termination. 
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'mm 
The holder of this Certificate shall be entitled to 

the benefits of said Voting Tmst Agreemeat, including the 

right to receive payment equal to tbe cash dividends, i f any, 

paid by the Coapany with respect to the nximber of shares repre

sented by this Certificate. 

This Certificate shall be transferable only on the 

books of the undersigned Tmstee or any successor, to be kept 

by i t , on surrender hereof by the registered holder in person 

or by attomey duly authorized in accordance with the provi

sioas of said Voting Tmst Agreement, and until so transferred, 

tbe Tmstee may treat the registered holder as the owner of 

this Voting Tmst Certificate for a l l purposes whatsoever, vin-

affected by any notice to the contraary. 

By accepting this Certificate, the holder hereof 

assents to a l l the provisions of, and becosieB a party to, said 

Voting Tmst Agreement. 

IN WITNESS IfHEREOF, the Tmstee has caused this Cer

t i f i c a t e to be signed hy i t s officer duly authorized. 

Dated: 

mm^ 

DEPOSIT GUARANTY 
NATIONAL BANK 

By_ 
Authorized Officer 

mm 
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[FORM OF BACK OF VOTING TRUST CERTIFICATE] 

FOR VALUE RECEIVED 

assigns, and transfers unto 

hereby s e l l s . 

the w i t h i n V'.,cing Trust 

C e r t i f i c a t e and a l l r i g h t s and in t e r e s t s represented thereby, 

and does hereby irrevocably constitute and appoint 

Attomey to transfer said Voting Trust C e r t i f i c a t e on the books 

of the w i t h i n mentioned Tmstee w i t h f u l l power of s u b s t i t u 

t i o n i n the preaiises. 

Dated: 

In tbe Presence o£s 
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SSCORITIES ANO EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

SCHEDULE 14D-1 

TENDER OFFER STATEMENT 

PURSUANT TO 
SECrriON 14(0)(l) OF THE SECURITIES EXCHANGE ACT OF 1934 

AND 
SCHEDULE 13:' 

(AMENDMENT NO. 9*) 

CONRAIL INC. 
(Naaa of Subject Coapany) 

CSZ CORPORATION 
GREEN ACQUISITION CORP. 

(Bidders) 

COMMON STOCK, FAR VALUE $1.00 PER SHARE 
(Title of Class of Securities) 

208368 10 0 
iCUSlV Number of Class of Securities) 

SERIES A ESOP CONVERTIBLE JUNIOR 
PREFERRED STOCK, WITHOUT PAR VALUE 

(Title of Class of Securities) 

NOT AVAILABLE 
(CUSIP Number of Class of Securities) 

MARK G. ARON 
CSZ CORPORATION 
ONE JAMES CENTER 

901 EAST CARY STREET 
RICHMOND, VIRGINIA 23219-4031 
TELEPHONE: (804) 782-1400 

(Naaes, Addresses and Telephone Nuabers of Persoas Authorizad 
to Receive Notices and Coaatunications on Behalf of Bidder) 

With a copy to: 
PAMELA S. SEYMON 

WACHTELL, LIPTON, ROSEN fc KATZ 
51 WEST 52NO STREET 

NEW YORK, NEW YORK 10019 
TELEPHONE: (212) 403-1000 

* Constituting the f i a a l aaeadaeat to Schedule 140-1. 
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This State''..ent amends and supplements the Tender Cf
fer Statement on Schedule 14D-1 f i l e d wich the Securities and 
Exchange Commission (the "Commission ) on October IS, 1996, as 
previously amended and supplemented (the "Schedule 140-1"), by 
Green Acquisition Corp, ("Purchaser"), a Pennsylvania corpo
ration and a wholly owned subsidiary of CSZ Corporation, a Vir
ginia corporation ("Pareat"), to purchase an aggregate of 
17,360,124 shares of (i) Comaion Stock, par value $1.00 per 
share (the "Coamon Shares"), and ( i i ) Series A ESOP Convertible 
Junior Preferred Stoc)r, without par value (together with the 
Coaaion Shares, the "SI ares"), of Conrail Inc., a Pennsylvania 
corporation (the "Company"), including, in each case, the as
sociated Common Stock Purchase Rights, upoa the terais and sub
ject to the conditions set forth in the Offer to Purchase, 
dated October 16, 1996 (the "Offer to Purchase"), as supple
meated by the Supplement thereto, dated November 6, 1996 (the 
"Suprlemenc"), and in the related Letters of Transmittal 
(vrhich, together with any amendments or supplements thereto, 
constitute the "Offer") at a purchase price of SllO.00 per 
Share, net to the tendering shareholder in cash. Capitalized 
texais used and not defined herein shall !iave the meanings as
signed such terms in the Offer to Purchase, the Supplement and 
the Schedule 140-1. 

ITEM 6, INTEREST IN SECURITIES OF THE SUBJECT COMPANY 

(a)-(b) On November 26, 1996, Parent issued a press re
lease announcing the final proration factor of 23.451836% and 
the coanaencement of payment in connection with the Offer. A 
copy of the press release i s attached as Exhibit (a)(25), and 
tba foregoing summary description i s qualified in i t a entirety 
by reference to such exhibit. 

ITEM 10. ADDITIONAL INFORMATION 

(f) On November 25, 19 96, Parent and t.he Company pub
lished a i advertisement regarding the Mergec, A copy of the 
advertisement i s attached as Exhibit (a) (24), and the foregoing 
summairy description i s qualified iu i t s entirety by reference 
to such exhibit. 
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r*£M 11. MATERIAL TC BE FILED AS EXHIBITS, 

(a)(1) -- Offer zc Purchase, dated October 16, 1996.* 

(a)(2) -- Letter of Transmittal.* 

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

(a)(4) -- Letter to Brokers, Dealers, Comaiercial Banks, 
Tmst Companies and Other Noaiinees.* 

(a)(5) -- Letter to Clients for use by Brokers, Dealers, 
Coaaercial Banks, Trust Coapanies and Other Nom
inees . * 

(a)(6) -- Guidelines for Certification of Taxpayer Identi
fication Nuaiber on Substitute Fora W-9.* 

(a)(7) -- Text of Press Release issued by Parent on Octo
ber 15, 1396.* 

(a)(8) -- Form of Summary Advartiuement, dated October 16, 
1996.* 

(a)(9) -- Text of Press Release ssued by Parent on Octo
ber 22. 1996.' 

(a)(10) -- Text of Press Release issued by Parent on Octo
ber 23. 1996.* 

(a)(11) -- Text of Press Relrase issued by Parent on Octo
ber 30, 1996.* 

(a)(12) -- Text of Press Release issued by Parent on Novea
ber 3, 1996.* 

(a)(13) -- Supplement to Offer to Purchase, dated Noveaiber 

6, 1996.* 

(a) (14) -- Revised Letter of Transmittal.* 

(a) (15) -- Revised Notice of Guaranteed Delivery.* 
(a)(16) -- Revised Letter to Brokers, Dealers, Commercial 

Banks, Tmst Coapanies and Other Noaiinees.* 

Previously f i l e d . 
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(a) (17) -- Revised Letter to Clients foi- use by Brokers, 
Dealers, Commercial Banks, Trust Companies and 
Other Nominees.* 

(a)(18) -- Text of Press Release issued by Parent and the 
Coapany on Noveaiber 6, 1996.* 

(a) (19) -- Text of Press Release issued by Parent and the 
Coapany on November 13, 1996.* 

(a) (20) -- Text of Press Release issued by Parent and the 
Coapany on November 19, 1996.* 

(a) (21) -- Text of Pres5 Release issued by Parant and the 
Coapany on NoveaUser 20, 1996.* 

(a)(22) -- Text of Press Release issued by Parent and the 
Company on November 20, 1996.* 

(a)(23) -• Text of Press Release issued by Parent on Novem
ber 21. 1996.* 

(a) (24) -• Text of Advertisement published by Parent and 
the Company on November 25, 1996. 

(a) (25) -- Text of Press Release issued by Parent on Novem

ber 26, 1996. 

(b) (1) -- Commitment Lettei, dated October 21, 1996.* 

(b) (2) -- Credit Agreeaient, dated November 15, 1996.* 

(c) (1) -- Agreement and Plan of Merger, dated as of Octo
ber 14, 1996, by and among Parent, Purchaser and 
ths Coapany.* 

(c)(2) -- Coapany Stock Option Agreement, dated as of Oc
tober 14, 1996, between Parent and the Company.* 

(c)(3) -- Parent Stock Option Agreement, dated as of Octo
ber 14, 1996, between Parenc and the Company,* 

(c) (4) Form of Voting Tmst Agreement.* 

(c)(5) -- Coaplaint in Norfolk Southern Corporation, et 
a l . v. Conrail Inc., et a l . . No. 96-CV-7167, 
f i l e d on October 23, 1996.* 

-3-
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(c) (6) 

(c) (7) 

(c) (8) 

(c) (9) 

F i r s t Amendel Coaplaint in Norfolk .'iouthem Cor
poration, ec a l . V. Conrail Inc., et a l . . No. 
96-CV-7167, fi l e d on October 30, 1996.* 

F i r s t Amendment to Agrceamnt and Plan of Merger, 
dated as of November 5, 1996, by and aaiong Par
ent, Purchaser and the Coi^aay.* 

Text of mling of Judge Donald W. VaaArtsdalaa 
of the United Statas District Court for the 
Eastem D i s t r i c t of Pennsylvania on November 20, 
1996.* 

Voting Tmst Agreeaent, dated as of October 15, 
1996, by and aaoag Pareat, Purchaser aad Deposit 
Guaraaty Natiozial Tmst.* 

-4-
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SIGNATURE 

After due inquiry and to the best of my knowledge .\nd 
belief, the undersigned c e r t i f i e s thac the information set 
forth in this statement i s tme, conplete and correct. 

CSX CORPORATIOIT 

By: I s l Mark G. Aron 
Naaa: Mark G. Aron 
T i t l e : Executive Vice President-

Law and Public Affairs 

Dated: December 3, 1996 

1 
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SIGNATURE 

After due inquiry and to the best of my knowledge and 
belief, the undersigned c e r t i f i e s that the information set 
forth i n this statement i s tme, complete and correct. 

GREEN ACQUISITION CORF. 

By: I s l Mark G. Aron 
Naae: Hark G. Aron 
T i t l e : General Couasel 

aad Secretary 

Dated: Deceaber 3, 1996 
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EXBI:E:IIT INDEX 

Exhibit 

No. Description 

(a)(1) -- Offer to Purchase, dated October 16, 1996.* 

(a)(2) -- Letter of Transaiittal.* 

(a)(3) •- Notice of Guaranteed Delivery.* 
(a)(4) >- Letter to Brokers, Dealers, Coaaercial BanJcs, 

Tmst Coapanies and Other Noainees.* 

(a)(5) -- Letter to Clients for use by Brokers, Dealers, 
Coaaercial Banks, Tmst Coapanies and Other Noa-
iaaes.* 

(a)(6) -- Guidelines for Certification of Taxpaver Identi
fication Number on Substitute ̂ orm W-9.* 

(a) (7) -- Text of Press Release issued by Parent on Octo
ber 15, 1.96.* 

(a)(8) -- Fora of Summary Advartisaaant, dated October 16, 
1996.* 

(a) i i ) - - lext of Press Release issued by Parent on Octo
ber 22, 1996.* 

(a)(10) -- Text of Press Release issued by Parent on Octo
ber 23, 1996.* 

(a)(11) -- Text of Press Release issued by Parent on Octo
ber 30, 1996.* 

(a)(12) -- Text of Preas Release issued by Parent on Novea
ber 3, 19P6.* 

(a)(13) -- Supplemenc to Offer to Purchase, dated November 
6, 1996.* 

(a)(14) -- Revised Letter of TransaU.ttal.• 

(a)(IS) -- Revised Notice of Guaranteed Delivery.* 

(a) (16) -- .̂ .̂avised Letter to Brokers, Dealers, Coaaercial 
B*.nks, Tmst Coapanies aad Other Noainees.* 

* Previously f i l e d . 
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(a)(17) 

(a)(18) 

(a)(19) 

(a)(20) 

(a)(21) 

(a)(22) 

(a)(23) 

(a)(24) 

(a) US) 

(b) (1) 

(b) (2) 

(c) (1) 

(c) (2) 

(c> (3) 

(c)(4) 

(c) (5) 

(c)(6) 

Revised Letter to Clients for use by Brokers, 
Dealers, Commercial Banks, Tmst Companies and 
Other Ncminees.* 

Text of Press Release issued by Parent and the 
Company on November 6, 1996.* 

Text of Press Release issued by Parent and the 
Coapany on November 13, 1996.* 

Text of Press Release isaued by Parent and the 
Coapany on November 19. 1996.* 

Text of Press Release issued by Parent and the 
':ompany on November 20, 1996.* 

T !Xt of Press Reloase issued by Pareat aad the 
Coapany on Novembsr 20, 1996.* 

Text of Press Release issued by Parent on Novsa-
ber 21, 1996.* 

Text of Advertib'went published by Parent and 
the Company on November 25, 1996. 

Text of Press Release issued by Parent on Novea
ber 26, 1996. 

Commitment Letter, aatea October 21, 1996.* 

Credit Agreement, dated November 15, 1996.* 

Agreement and Plan of Merger, dated as of Octo
ber 14, 1996, by and among Parent, Turchaser and 
tbe Coapany. * 

Coapany Stock Option Agreement, dated as of Oc
tober 14, 1996, between Parent and the Company.* 

Parent Stock Option Agreement, dated as of Octo
ber 14, 1396, between Parent and the Company.* 

Form of Voting Tmst Agreement.* 

Coaplaint in Norfolk Southem Corporation, et 
a l . V, Conrail Inc., et a l , No. 96-CV-7167, 
fi l e d on October 23, 1996.* 

F i r s t Amended Ccaplaint in Norfolk Southern Cor
poration, et a l . Conrail Inc., et a l . . No. 
96-CV-7167, f i l e d on October 30, 1996.* 

•a-

602 



(c) (7) F i r s t Amendment to Agreement and Plan of Merger, 
dated as of November 5, 1996, by and among Par
ent, Purchaser and the Company.* 

(e) (8) 

(c) (9) 

Text 3f mling of Judge Donald W. VanArtsdalen 
of the United States Diiitrict Court for the 
Eastern District of Pennsylvania on Noveaiber 20, 
1996.* 

Voting Trust Agreeaent, dated as of October 15, 
1996, by and aaiong Parent, Purchaser and Deposit 
Guaranty National Tmst.* 
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EZEIBIT (A)(24) 

CONRAIL fc CSZ 

CARRYING AMERICA INTO THE FUTURE. 

CONRAIL AND CSZ ARE MERGING TO CREATE 
A WORLD LEADER IN FREIGHT TRANSPORTATION. 

Conrail * CSX i s a merger of equals, working together to 
become the premier global transportation coapany. This strate
gic aiarriage creates the leader i n r a i l and container shipping 
aad logistics mauagement. 

TOGETHER, WE CAN PUT ALL 
OUR BEST RESOURCES ON THE BEST TRAC3C. 

For more chan 150 years, we've carried the fveight chat 
fuels America's growth. Now, Coarail and CSZ are joiaiag 
forces for new opportunities and long-term growth. We w i l l 
give customers more direct and more e f f i c i e n t routes, aiore ex
tensive single-line r a i l service for shippers and receivers. 
This means faster, more reliable service, shorter routas and 
lower transportation costs. 

WE WILL DELIVER FOR AMLRICAN BUSINESS. 

Working together, our merger w i l l produce better service 
aad more competitive pricing, and approxiaiately $730 million i n 
savings from operating efficiencies and other beaefits that 
w i l l support capital investments in services and f a c i l i t i e s . 
I t w i l l alleviate congestion on America's hig)iWay8 and help cut 
down on pollution in oui c i t i e s . Enhu:r''ed cosmuter passenger 
service and safety w i l l improve the overall r e l i a b i l i t y of the 
US. transportation system. 

CONRAIL CSZ 
CORPORATION 

IT MAKES SENSE TODA'Y 
AND BUILDS STRENGTH FOR TOIIORROW. 
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EXHIBIT(A)(25) 

CONTACT: CSZ Kekst and Company 
Thomas E. Hoppin Richard Wolff 
(804) 782-1450 (212) 593-2655 

FOR IMMEDIATE RELEASE 

CSZ COMMENCES PURCHASE OF TENDERED SHARES 

RICHMOND, VIRGINIA, NOVEMBER 26, 1996 -- CSX Corporation (CSZ) 

(MTSE: CSZ) today anaouaced that i t has cosBeacad payaaat for 

tha 19.9% of outstanding shares of Conrail Inc. (NYSE: CRS) i t 

accepced for payaent on Noveaber 21 under i t s $110 per share 

teader offer. The f i n a l proration factor uadar the CSZ teader 

offer i s 23.451836%. 

CSX Corporation, heaaquarcered in Richaond. Va., i s an intema

tional transportation conpany offering a variety of r a i l , 

container-shipping, intsraodal, tmcking, barge and contract 

l o g i s t i c s aianagement services. 

Coarail, with corporate headquarters in Philadelphia, Pa., 

operates an 11,000-mile r a i l freight network in 12 Northeastern 

and Midwestern states, the D i s t r i c t of Columbia and tbe Prov

ince of Quebec. 

CSZ's boaie page can be reached at http://w%*w.CSZ.com. 

Conrail's boaie page caa ba reached at http://www.CONRAIL.com. 

* • # 
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