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SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

SCHEDULE 14D-1 
LENDER OFFER STATEMENT 

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

AND 

AMENDMENT NO. 10 
TO 

SCHEDULE 13D 

CONRAIL INC. 
(NAME OF SUBJECT COMPANY) 

CSX CORPORATION 
GREEN ACQUISITION 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 SoOP CONVERTIBLE JUNIOR PREFERRED STOCK, WITHOUT PAR VALUE 
(TITLE OF CLASS OF SECURITIES) 

NOT PCVhlhRBLE 
(CUSIP NUMBER OF CLASS OF SECURITIES) 

MARK G. ARON 
CSX CORPORATION 
ONE JAMES CENTER 

901 EAST CARY STREET 
RICHMOND, VIRGINIA 23219-4031 

(804) 782-1400 
(NAME, Al'DRESS AND TELEPHONE NUMBER OF PERSON 

AUTHORIZED TO RECEIV7J NOTICES AND COMMUNICATIONS ON BEHALF OF BIDDUR) 
WITH A COPY TO: 

PAMELA G. SEYMON 
WACHTELL, LIPTON, ROSEN & KATZ 

51 WEST 52ND STREET 
NEW YORK, NEW YORK 10019 
TELEPHONE. (212) 403-1000 

CALCULATION OF FILING FEE 

TRANSACTION VALUATION* AMOUNT OF FILING FEE** 

$2,017,932,950.00 $403,586.59 

* For purposes of c a l c u l a t i n g the f i l i n g fee o n l y . This c a l c u l a t i o n assumes the 
purchase of an aggregate of 18,344,845 Shares of Common Stock, p a r value 
$1.00 per share, and Se r i e s A ESOP C o n v e r t i b l e J u n i o r P r e f e r r e d S tock , 
w i t h o u t par value, of C o n r a i l I n c . a t $110 net per Share i n cash. 



** The amount of the f i l i n g j'ee, calculated i n accordance with Rule 0-11(d) of 
the Securities Exchange Act of 1934, as amended, equals l/50th of one percent 
of the aggregate value of cash offered by Green Acquisition Corp. f o r such 

[ ] Chec)c box i f any part of the fee i s o f f s e t as provided by Rule 0-11(a)(2) 
and i d e n t i f y the f i l i n g w i t h which the off.<?etting fee was previously paid. 
I d e n t i f y the previous f i l i n g by r e g i s t r a t i o n statement number, or the form 
or schedule and the date of i t s f i l i n g . 

Amount Previously Paid: Not applicable 
Form or Registration No.: Not applicable 
F i l i n g Party: Not applicable 
Date F i l e d : Not applicable 



CUSIP NO. 208368 10 0 
Page 1 

14D-1 

of 2 pages 

1. NAMES OF REPORTING PERSONS 
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
CSX CORPORATION 
62-1051971 

2. CHECK THE APPROPRIATE BOX I F A MEMBER OF A GROUP ( 
( 

3 . SEC USE ONLY 

4 . SOURCE OP FUNDS 
BK, WC 

5. CHECK BOX I F DISCLOSURE OF LEGAL PROCEEDINGS IS RFQUIRED 
PURSUANT TO ITEMS 2(e) or 2 ( f ) 

I 

6. CITIZENSHIP OR PLACE OF ORGANIZATION 
VIRGINIA 

7. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
See " I n t r o d u c t i o n " of the O f f e r t o Purchase, datsd December 6, 
(a ) ( 1 ) h e r e t o . 

1996, f i l e d as Exh 

8. CHECK BOX I F THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES CERTAIN SHARES [ 

9. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 
See " I n t r o d u c t i o n " o f the O f f e r t o Purchase, dated December 6, 
E x h i b i t ( a ) ( 1 ) h e r e t o . 

1996, f i l e d as 

10. TYPE OF REPORTING PERSON 
HC, CO 
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CUSIP NO. 208368 10 0 

14D-1 

1. NAMES OF REPORTING PERSONS 
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
GREEN ACQUISITION CORP. 
54-1826002 

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP 

3. SEC USE ONLY 

4. SOURCE OF FUNDS 
A>' 

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(e) o 

6. CITIZENSHIP OR PLACE OF ORGANIZATION 
PENNSYLVANIA 

7. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON 
See "Introduction" of the Offer to Purchase, dated Deceinber 6, 1996, 
(a) (1) hereto. 

f i l e d as Exh 

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

9. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 
See "Introduction" of the Offer t o Purchase, dated December 6, 1996, 
(a)(1) hereto. 

f i l e d as Exh 

10. REPORTING PERSON 
CO 



ITEM 1. SECURITY AND SUBJECT COMPANY. 

(a) The name of the subject company i s Conrail Inc., a Pennsylvania 
corporation (the "Company"). The address of the Company's p r i n c i p a l executive 
o f f i c e s i s 2001 Market Street, Two Commerce Square, Philadelphia, Pennsylvania 
19101-1417. 

(b) This Statement on Schedule 141-1 relates to the o f f e r by Green 
Acquis i t i o n Corp. ("Purchaser"), a Penrsylvania corporation and a wholly owned 
subsidiary of CSX Corporation, a Virgin.ra corporation ("Parent"), to purchase up 
to an aggregatf! of 18,344,845 shares of t i ) Common Stock, par value $1.00 per 
share (the "Common Shares"), and ( i i ) Series A ESOP Convertible Junior Preferred 
Stocic, without par value (the "ESOP Preferted Shares" and, together with the 
Common Shares, the "Shares"), of the Company, including, i n each case, the 
associated Common Stoc)c Purchase Rights, upon the terms r\nd subject to the 
conditions set f o r t h i n the Offer to Purchase, dated December 6, 1996, and i n 
the r e l a t e d Letter of Transmittal (which, together with any amendments or 
supplements thereto, c o n s t i t u t e the "Second O f f e r " ) , at a purchase price of $110 
per Share, net t o the tendering shareholder i n cash. The Company has advised 
Purchaser that at November 27, 1996, 82,248,741 Common Shares and 7,303,920 ESOP 
Preferred Shares were outstanding. The information .set f o r t h under 
"Introduction" i n the Offer to Purchase annexed hereto as Exhibit (a)(1) i s 
incorporated herein by reference. 

) The information set f o r t h under "Price Range of Shares; Dividends" i n 
the Ofrer tc Purchase i s incorporated herein by reference. 

ITEM 2. IDENTITY AND BACKGROUND. 

(a)-( d ; ; (g) This Statement i s being f i l e d by Purchaser and Parent. The 
informatio'.i set f o r t h under "Introduction" and "Certain Information Concerning 
Purchaser and Parent" i n the Offer to Purchase and Schedule I thereto i s 
incorporated herein by reference. 

(e) - ( f ) During the l a s t f i v e years, neither Purchaser, Parent nor any 
persons c o n t r o l l i n g Purchaser, nor, to the best )cnowledge '• Z Purchaser or 
Parent, any of the persons l i s t e d on Schedule I to the Offer t o Purcliase ( i ) has 
been convicted i n a c r i m i n a l proceeding (excluding t r a f f i c v i o l a t i o n s or s i m i l a r 
misdemeanors) or ( i i ) was a party to a c i v i l proceeding of a j u d i c i a l or 
administrative body of '.rompetent j u r i s d i c t i o n as a resu l t of which any such 
person was or is s u b j e r t t o a judgment, decree or f i n a l order enjoining future 
v i o l a t i o n s of, or p r o h i b i t i n g a c t i v i t i e s subject to, federal or state s e c u r i t i e s 
laws or f i n d i n g any v i o l a t i o n of such laws. 

ITEM 3. PAST CONTACTS, TRANSACTIONS OR NEGOTIATIONS WITH THE SUBJECT COMPANY. 

(a)-(b) The information set f o r t h under "Introduction," "Baclcground of the 
Second Offer, Contacts w i t h the Compauay," "Purpose of th« Second Offer and the 
Merger; Plans f o r the Company," "Merger Agreement; Other Agreements," "Certain 
Information Conceming the Company" and "Certain Information Conceming 
Purchaser and Parent" i n the Offer to Purchase i s incorporated herein by 
reference. 

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

(a)-(b) The information set f o r t h under "Introduction" and "Source and 
Amount of Funds" i n the Offer to Purchase i s incorporated herein by reference. 

(c) Not applicable. 

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

(a)- (e) The information set f o r t h under "Introduction," "Bac)cground of the 
Second Offer; Contacts w i t h the Company," "Purpose of the Second Offer and the 
Merger; Plans f o r the Company" and ".Merger Agreement; Other Agreements" i n the 
Offer t o Purchase i s incorporated herein by reference. 

(f) -(g) The information set f o r t h under "Introduction" and "Effect of the 
Second Offer on the Market f o r the Common Shares; Exchange L i s t i n g and Exchange 
Act Registration; Margin Regulations" i n the Offer t o Purchase i s incorporated 



herein by reference. 

ITEM 6. INTEREST IN SECURITIES OF THE SUBJECT COMPANY. 

(a)-(b) The infonnation set f o r t h linder "Introduction," "Certain 
•^r.rormation Conceming Purchaser and Parent" and "Merger Agreement; 0th'r 
Agreements" i n the Offer to Purchase i s incorporated herein by reference. 

-TTEM 7. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO 
THE SUBJECT COMPANY'S SECURITIES. 

The information set f o r t h under "Introduction," "Baclcgroijnd of the Second 
Offer; Contacts with the Conpany," "Purpose of the Second Offer and the Merger; 
Plans f o r the Company," "Certain Information Concerning Purchaser and Parent," 
and "Merger Agreement; Other Agreements" i n the Offer to Purchase i s 
incorporated herein by reference. 

ITEf 8. PERSONS RETAINED, EMPLOYED OR TO BE COMPENSATED. 

The information set f o r t h under "Fees a.-.̂^ Expenses" i n the Offer t o 
Purchase i s incorporated herein by reference. 



s 
ITEM 9. FINANCIAL STATEMENTS OF CERTAIN BIDDERS. 

The information set. f o r t h under "Certain Information Conceming Purchaser 
and Parent" i n the Offer t o Purchase i s incorporated herein by reference. 

ITEM 10. ADDITIONAL .TNFORMATION. 

(a) Not applicable. 

(b) -(c) The information set f o r t h under "Introduction" and "Certain Legal 
Matters; Regulatory Approvals" i n the Offer to Purchase i s incorporated herein 
by reference. 

(d) The information set f o r t h under "Effect of the Second 0"er on the 
Market f o r the Common Shares; Exchange L i s t i n g and Exchange Act h i s t r a t i o n ; 
Margin Regulations" i n the Offer to Purchase i s incorporated herein by 
reference. 

(e) The information set f o r t h under "Certain Legal Matters; Regulatory 
;^provals" i n the Ofter t o Purchase i s incorporated herein by reference. 

(f) The information set f o r t h i n the Offer to Purchase and the Letter of 
Transmittal, copies of which are attached hereto as Exhibits (a) (1) and (a) (2), 
respectively, i s incorporated herein by reference. 

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS. 

(a)(1) Offer t o Purchase, dated December 6, 1996. 
(a) (2) L e t t e r of Transmittal. 
(a)(3) Notice of Guaranteed Delivery. 
(a) (4) L e t t e r t o Broicers, Dealers, Commercial Banlcs, Trust Companies and Other Nomin 
(a) (5) L e t t e r t o Clients f o r use by Brokers, Dealers, Commercial Berks, Trust Compan 

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

W-9. 
(a)(7) Tender Offer I n s t r u c t i o n s f o r Participants of Conrail Inc. Dividend Reinvestm 

Plan. 
(a) (8) Text ot Press Release issu^ad by Parent and the Company on Decennbar 6, 1996. 
(a) (9) Form of Summary Advertisement, dated December 6, 1996. 
(a) (10) Text of Press Release issued by Parent on December 5, 1996. 
(b) Not applicable. 
(c) (1) Agreement and Plan of Merger, dated as of October 14, 1996, by and ainong Pare 

Purchaser and the Company (incorporated by reference to Exhibit (c)(1) to Prr 
and Purchaser's Tender Offer Statement on Schedule n4D-l, as amended, dated 
October 16, 1996) . 

(c) (2) Company Stock Option Agreement, dated as of October 14, 1996, between Parent 
the Company (incorporated by reference to Exhibit (c)(2) t o Parent and 
Purchaser's Tender Offer Statement on Sched\ile 14D-1, as amended, dated Octob 
16, I99f:. 

(c) (3) Parent tock Option Agreement, dated as of October 14, 1996, between Parent a 
the Company (incorporated by reference to Exhibit (c)(3) t o Parent and 
Purchaser's Tender Offer rtatament on Schedule 14D-1, as amended, dated Octob 
16, 1996). ^ ^ r, 

(r) (4) Voting Trust Agreement, dated as of October 15, 1996, by and among parent. 
Purchaser and Deposit Guaranty National Bank incorporated by reference to 
E x h i b i t (c) (4) t o Parent and Purchaser's Tender Offer Statement on Schedule 
14D-1, as amended, dated October 16, 1996). 

(c) (5) F i r s t ^endment to Agreement 3.r.d Plan of Merger, dated as of November 5, 1996 
and among Parent, Purchaser and the Company (incorporated by reference to Exh 
(c) (7) to Parent and Purchaser's Tender Offer Statement on Schedule 14D-1, as 
amended, dated October 16, 1996). 

(d) Not applicable. 
(•) Not applicable. 
(£) Not applicable. 



SIGNATURE 

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

CSX CORPORATION 

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

and Public A f f a i r s 
Law 

Dated: December 6, 1996 

^^^^^^^ 

8 



SIGNATURE 

Af t e r due i n q u i r y and t o the b»st of i t s )cnowledge and b e l i e f , the 
undersigned c e r t i f i e s that the information set f o r t h i n t h i s statement i s true, 
complete and correct. 

GREEN ACQUISITION CORP. 

By: I s l MARK G. ARON 
Name: Mark G. Aron 
T i t l e : General Counst? and Secretary 

Dated: December 6, 1996 

m(i^m 



EXHIBIT 
NO. 

EXHIBIT INDEX 

(a) (1) 
(a) (2) 
la)(3) 
(a)(4) 
(a) (5) 

(a) (6) 
(a) (7) 
(a)(8) 
(a) (9) 
;a)(10) 
(b) 
(c) (1) 

(c)(2) 

(c) (3) 

(c) (4) 

(C) (5) 

1996 . 

1996, by and among Parent 
(c)(1) to Parent and Pure 

Offer to Purchase, dated December 6, ^996. 
Letter of Transmittal. 
Notice of Guaranteed Delivery. 
Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominee 
Letter to Clients f o r ur^ by Brokers, Dealers, Comnercial Banks, Trust Cotipanie 
Nominees. 
Guidelines f o r C e r t i f i c a t i o n of Taxpayer I d e n t i f i c a t i o n Number on Substitute Fo 
Tender Offer Instructions f o r Participants of Conrail Inc. Dividend Reinvestmen 
Text of Press Release issued by Parent and the Company on Decemi>er 6, 1996. 
Form of Summary Advertisement, dated December 6, 1996. 
Text of Press Release issued by Parent on December 5, 
Not appl .-cable. 
Agreement and Plan of Merger, dated as of October 14, 
and the Company (incorporated by reference to Exhibit 
Offer Statement on Schedule 14D-1, as amended, dated October 16,'l996T. 
Cotnpany Stock opcion Agreement, dated as of October 14, 1996, between Parent an 
(incorporated by reference to Exhibit (c)(2) to Parent and Purchaser's Tender O 
on Schedule 14D-1, as amended, dated October 16, 1996). 
Parent Stock Option Agreement, dated as of October 14, 1996, between Parent and 
(incorporated by reference to Exhibit (c)(3) to Parent and Purchaser's Te.ider 0 
on Schedule 14D-1, as amended, dated October 16, 1996). 
Votinr; i r u s t Agreement, d.ited as of October 15, 1996, by and among Parent, Pure 
L/eposit Guaranty National Bank (incorporated by reference to Exhibit (c)(4) to 
Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, dated October 
F i r s t Amendment to Agreement and Plan of Merger, dated as of Novetnber 5, 1996, 
Parent, Purchaser and the Company (incorporated by reference to Exhibit (c) (7) 
Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, dated October 
Not applicable. 
Not applicable. 
Not applicable. 

mmm 
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Ĉ FER TO PURCHASE FOR CASH 

UP TO AN .VGGRFGATE OF 18,344,845 SHARES 
OF 

COMMON STOCK AND SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK 
(including, i n each case, the associated Common Stock Purchase Rights) 

OF 

CONRAIL INC. 
AT 

$110 NFT PER SHARE 
BY 

GREEN ACQUISITION CORP. 
a wholly owned subsidiary of 

CSX CORPORATION 

THE SECOND OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 
MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, JANUARY 6, 1997, UNLESS THE SECOND 
OFFER IS EXTENDED. 

THE SECOND OFFER IS CONDITIONED UPON, AMONG OTHER THINGS, THE PENNSYLVANIA 
CONTROL TRANSACTION LAW BEING INAPPLICABLE TO CONRAIL INC. (THE "COMPANY"), 
WHICH WILL REQUIRE COMPANY SHAREHOLDER APPROVAL OF AN AMENDMENT TO THE COMPANY 
ARTICLES. SEE INTRODUCTION AND SECTION 15. 

THE BOARD OF DIRECTORS OF THE COMPANY HAS UNANIMOUSLY APPROVED THE SECOND 
OFFER AND THE MERGER, DETERMINED THAT THE MERGER AGREEMENT AND THE TRANSACTIONS 
CONTEMPLATED THEREBY (INCLUDING THE SECOND OfFER AND THE MERGER) ARE IN THE BEST 
INTERESTS OF THE COMPANY AND RECOMT̂ IENDS THAT SHAREHOLDERS OF THE COMPANY WHO 
DESIRE TO RECEIVE CASH FOR A PORTION OF THEIR SHARES ACCEPT THE SECOND OFFER AND 
TENDER THEIR SHARES PURSUANT TO TKE SECOND OFFER. 

IMPORTANT 

Any shareholder d e s i r i n g to tender a l l or any portion of such shareholder's 
Common Shares (as defined herein) or ESOP Preferred Shares (as defined herein) 
should e i t h e r ( i ) complete and sign the Letter of Transmittal (or a facsimile 
thereof) 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 therein, have such 
shareholder's signature thereon guaranteed i f required by I n s t r u c t i o n 1 thereto, 
maix or d e l i v e r the L e t t e r of Transmittal (or such facsimile thereof) and any 
other required documents t o tlie Depositary and e i t h e r deliver the c e r t i f i c a t e s 
f o r such Shares (as defined herein) to the Depositary (as defined herein) along 
with the L e t t e r of Transmittal (or a facsimile thereof) or de l i v e r such Shares 
pursuant to the procedure f o r book-entry transfer set f o r t h i n Section 3 p r i o r 
to the e x p i r a t i o n of the Second Offer or ( i i ) request such shareholder's broker, 
dealer, commerc.i.al bank, t r u s t company or other nominee to e f f e c t the 
tr-.nsaction f o r such shareholder. A shareholder having Shares registered i n the 
name of a broker, dealer, commercial bank, t r u s t company or other nominee must 
contact such broker, dealer, commercial bank, t r u s t company or other nominee i f 
such shareholder desires t o tender such Shares. 

Any shareholder who desires to tender Shares and whose c e r t i f i c a t e s f o r such 
Shares are not immediately available, or who cannot comply with the procedures 
fo r book-entry t r a n s f e r described i n t h i s Offer t o Purchase on a timely basis, 
may tender such Shares by following the procedures f o r guaranteed delivery set 
f o r t h i n Section 3. 

Questions and requests f o r assistance or f o r additional copies of t h i s Offer 
to Purchase, the Letter of Transmittal or other tender o f f e r materials may be 
directed to the Information Agent (as defined herein) or the Dealer Manager (as 
defined herein) at t h e i r respecti-e addresses and telephone numbers set f o r t h on 
the back cover of t h i s Offer to Purchase. 
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Decett(ber 6, 1996 

The Dealer Manager for the Second Offer i s : 
WASSERSTEIN PERELLA & CO., INC. 
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TO THE HOLDERS OF COMMON STOCK AND SERIES A ESCP CONVERTIPLE 
JUNIOR PREFERRED STOCK OF CONRAIL INC.: 

INTRODUCTION 

Green Acquisition Corp. ("Purchaser"), a Pennsylvania corpc.-ation and a 
wholly owned subsidiary of CSX Corporation, a V i r g i n i a corporation ("Parent"), 
.iereby offe^-s to purchase up to an aggregate of 18,344,845 shares of ( i ) common 
stock, par value $1.00 per share (the "Common Shares"), and ( i i ) S.^ries A ESOP 
Convertible J u r i o r Preferred Stock, without par v-alue (the "ESOP S'referred 
Shares" and, together with the Common Shares, the "Shares"), of the Company, 
inc.''u^-^ng, i n each case, the associated comi. on stock purchase r i g h t s (the 
" R i g h t s ) issued pursuant to the Rights Agreement, dated as of July 19, 1989, 
between the Company and F i r s t Chicago Trust Company of New York, as Rights Agent 
(as amen.ied, the "Rights Agreement"), at a price of $110 per Share, net to the 
s e l l e r i n rash, without interest thereon (the "Second Offer Price"), upon the 
terms and s i b j e c t to the conditions set f o r t h i n t h i s Offer to Purchase and i n 
uhe related Lette'- of Transmittal (which, as amended from time to time, together 
c o n s t i t u t e the "Secoi.-i Off e r " ) . Unless the context otherwise requires, a l l 
references ' o Common Sh,->res, ESOP Preferred Shares or Shares s h a l l include the 
associated Rights, and a l l references to the Rights sh a l l include the benefits 
that may e.iure to holders of the Rights pursuant to the Rights Agreement, 
including the r i g h t to receive any payment due upon redemption of the R.^hts. 

Tendering shareholders w i l l not be obligated to pay brokerage fees or 
commissions 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 Letter of 
Transmiutal, stock transfer taxes on the purchase of Shares by Purchaser 
pursuant to the Second Offer. Purchaser w i l l pay a l l charges and expenses of 
Wasserstein Perella & Co., Inc., as Dealer Manager ( i n such capacity, the 
"Dealer Mar.ager"), Citibank, N.A., as Depositary (the "Depositary"), and 
MacKenzie l a r t n e r s . Inc., as Information Agent (the "Information Agent"), 
incurred i n connection with the Second Offer. See Section 17. 

Partici p a n t s i n the Company's Matched Savings Plan (the "ESOP") desiring 
that F i d e l i t y Management Trust Company, as trustee under the ESOP (the "ESOP 
Trustee'), tender the ESOP Preferred Shares allocated to t h e i r accounts, which 
w i l l b'j converted i n t o Common Shares upon consummation of the Second O f f e i , 
should so i n s t r u c t the ESOP Trustee by completing the form that w i l l be provided 
to p a r t i c i p a n t s for that purpose. ESOP participants cannot tender Shares 
allocated to t h e i r ESOP accounts by executing the Letter of Transmittal. 

THE BOARD OF DIRECTORS OF THE COMPANY (' iE "BOARD" OR 'BOARD OF DIRECTORS") 
HAS UNANIMOUSLY APPROVED THE SECOND OFFER V.' THE MERGER (AS DEFINED HEREIN), 
DETERMINED THAT THE MERGER AGFvjiEMENT (AS DEFINED HEREIN) AND THE TRANSACTIONS 
CONTEMPLATED THEREBY (INCLUDING THE SECOND OFFER AND THE MERGER) ARE IN THE BEST 
INTERESTS OF THE COMPANY AND RECOMMENDS THAT SHAREHOLDERS OF THE COMPANY WHO 
DESIRE TO RECEIVE CASH FOR A PORTION OF THEIR SHARES ACCEPT THE SECOND OFFER AND 
TENDER THEIR SHARES PURSUANT TO THE SKCOND OFFER. 

THE SECOND OFFER IS CONDITIONED UPON, AMONG OTHER THINGS, THE PENNSYLVANIA 
CONl'ROL TRANSACTION LAW (AS DEFINED HEREIN) BEING INAPPLICABLE TO THE COMPANY 
(THE "OPT OUT CONDITION"), WHICH WILL REQUIRE COMPANV SHAREHOLDER APPROVAL OF AN 
AMENDMENT TO TJ{E COMPANY ARTICLES (AS DEFINED HEREIN). SEE SECTION 15. 

The Company has advised Purchaser that each of Lazard Freres & Co. LLC 
("Lazard Freres") and Morgan Stanley £. Co. Incorporated ("Morgan Stanley") has 
delivered to the Board i t s w r i t t e n opinio.i that, as of the date of the Merger 
Agreement, the consideration to be received by the holders of Shares (other than 
Parent, Purchaser or any other subsidiary of Parent) pursuant to tha F i r s t 
Offer, the Second Offer and the Merger, taken together, i s f a i r from a f i n a n c i a l 
point of view t o such holders. A copy of each such opinion i s contained i n the 
Company's Solicitation/Recommendation Statement on Schedule 14D-9 (che "Schedule 
14D-9"), which i s being mailed to shareholders of the Company herewith, and such 
shareholders are urged to 
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read each opinion i n i t s e n t i r e t y for a description cf the assumptions made, 
factors considered, procedures followed by, and cert a i n information conceming, 
Lazard Freres and Morgan Stanley. 

The purpose of the Second Offer i s for Parent, through Purchaser, t o 
increase i t s equity i n t e r e s t i n the Company as the second step i n a business 
combination of Parent and the Company. Pursuant to a cash tender o f f e r commenced 
by Purchaser on October 16, 1996 (the " F i r s t Offer" and, together with the 
Second Offer, the "Offers") which expired at 12:00 midnight. New York City time, 
on November 20, 1996 (the " F i r s t Offer Expiration Date"), Purchaser acquired ?n 
aggregate of 17,860,124 Shares. The Second Offer i s being made pursuant to an 
Agreement and Plan of Merger, dated as of October 14, 1996 (as amended, the 
"Merger Agreement"), by and among the Company, Parent and Purchaser. The Merger 
Agreement provides t h a t , following the completion of the Second Offer and the 
s a t i s f a c t i o n or waiv?r of ce r t a i n conditions, the Company w i l l be merged with 
and i n t o Purchaser the "Merger"), with Purchaser as the surviving corporation 
(the "Surviving Corporation"), i n accordance with the Pennsylvania Business 
Corporation Law of 1988, as amended (the "Pennsylvania Law"). As more f u l l y 
described i n Section 13, i n the Merger, each outstanding Share (other than 
Shares held i n the treasury of the Company or owned by Parent, Purchaser or any 
other wholly owned subsidiary of Pare.at or the Company) w i l l be converted, at 
the e l e c t i o n of the holder of Shares and subject to ce r t a i n l i m i t a t i o n s , i n t o 
the r i g h t to receive ( i ) $110 i n cash, without i n t e r e s t (unless, p r i o r to the 
E f f e c t i v e Time, at least 40% of the outstanding Shares on a f u l l y d i l u t e d basis 
have been purchased by Purchaser (other than upon exercise of the Company Stock 
Option, as defined h e r e i n ) ) , ( i i ) 1.85619 shares of common stock, par value 
$1.00 per share, of Parent (the "Parent Common Stock") or ( i i i ) a combination of 
such cash and shares of Parent Common Stock. However, the Merger Agreement 
contains provisions which w i l l ensure that, regardless of the number of Shares 
f o r which holders have elected to receive cash or Parent Common Stock, as the 
case may be. the aggregate number of Shares to be converted i n t o Parent Common 
Stock pursuant to the Merger s h a l l be equal as nearly as practicable to 60% of 
a l l Shares outstanding immed3?fely p r i o r to the Merger on a f u l l y d i l u t e d basis 
(except f o r Shares issuabl-:; or outstanding pursuant to the Company Stock 
Option), and the aggregara number of Shares to be r /nverted i n t o the r i g h t to 
receive cash pursuant t o the Merger, together with the Shares theretofore 
purchased by Purchaser (other than upon exercise of the Company Stock Option), 
s h a l l be equal as nearly as practicable to 40% of a l l such Shares outstanding 
immediately p r i o r to the Merger on a f u l l y d i l u t e d basis. Accordingly, i n the 
case of any p a r t i c u l a r shareholder, depending on the aggregate number of Shares 
f o r which the holders have elected to receive cash or Parent Comnon Stock, as 
the case may be, such shareholder may not receive i n respect of his or her 
Shares the amount of cash. Parent Common Stock or combination thereof that such 
shc'r«>holder requested i n his or her election. See Section 13. The Surviving 
Corporation w i l l be a wholly ov/ned subsidiary of Parent. The time at which the 
Merger i s consummated i n accordance with the Merger Agreement i s hereinafter 
r e f e r r e d to as the "Effective Time." The Offers and the Merger are sometimes 
c o l l e c t i v e l y r e f e r r e d t o herein as the "Transactions." 

THE SECOND OFFER DOES MOT CONSTITUTE AN OFFER TC SELL OR THE SOLICITATION 
OF AN OFFER TO BUY PARENT COMMON STOCK. SUCH AN OFFER MAY BE MADE ONLY PURSUANT 
TO A PROSPECTUS. 

In connection w i t h the execution of the Merger Agreement, the Company and 
Parent entered inco an option agreement (the "Company Stock Option Agreement") 
pursuant to which the Company granted to Parent an option (the "Company Stock 
Option"), which i s c u r r e n t l y exercisable, to purchase 15,955,477 Common Shares 
at an exercise 'jrice of $92.50 per Comnon Share, subject t o adjustment as set 
f o r t h t h e r e i n . Concurrently, Parent and the Company entered i n t o an option 
agreement (tha "Parent Stock OptioTi Agreement" and, together w i t h the Company 
Stock Option Agreement, the "Option Agreements") pursuant t o which Parent 
granted t o the Company an option, exercisable only i n c e r t a i n events, to 
purchase 43,090,773 shares of Parent Common Stock at an exercise price of $64.82 
per share, subject to adjustment as set f o r t h therein. See Section 13. 

Simultaneously w i t h the purchase of Shares pursuant t o the Second Offer, 
the Shares purchased w i l l be deposited i n an independent, irrevocable voting 
t r u s t (the "Voting Trust") i n accordance with the terms of the Voting Trust 
Agreement, dated as of October 15, 1996 (the "Voting Trust Agreement"), entered 
i n t o by 
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Parent, Purchaser and Deposit Guaranty National Bank (the "Voting Trustee"). The 
Shares acquired by Purchaser i n the F i r s t Offer were deposited i n t o the Voting 
Trust upon purchase. See Sections 13 and 16. 

Under Subchapter Ê of Chapter 2 5 of the Pennsylvania Law (the "Pennsylvania 
Control Transaction Law"), unless a corporat.Lon's a r t i c l e s of incorporation or 
by-laws adopted by the shareholders otherwise provide, a f t e r the occurrence of a 
"control transaction," any holder of voting shares of a "registered corporation" 
(such as the Company) may make w r i t t e n demand on the " c o n t r o l l i n g person" f o r 
payment of cash i n an amount equal to the " f a i r value" of each voting share as 
of the date on which the control tramsaction occurs. A "control transaction" i s 
the a c q u i s i t i o n by a " c o n t r o l l i n g person," t l i a t i s , a person or group of persons 
acting i n concert who have voting power over voting shares of the registered 
corporation that would e n t i t l e the holders ".hereof to cast at least 20% of the 
votes that a l l shareholders would be e n t i t l e d to cast i n an election of 
di r e c t o r s . See Section 16. 

The Company's A r t i c l e s of Incorporation (the "Company A r t i c l e s " ) c u r r e n t l y 
do not contain a provision by which the Company opts out of the Pennsylvania 
Control Tranraction Law. Accordingly, unless and u n t i l such time as the Company 
A r t i c l e s are amended t o include such an opt out provision, the Pennsylvania 
Control Transaction Law e f f e c t i v e l y precludes Purchaser from purchasing Shares 
pursuant t o the Second Offer and consummating the Merger i n accordance with the 
Merger Agreement. Therefore, the Second Offer has been made subject to the Opt 
Out Condition. The Company has mailed to i t s shareholders a d e f i n i t i v e proxy 
statement f o r a special meeting of the Company's dnareholders (the "Pennsylvania 
Special Meeting") c u r r e n t l y scheduled to be he') d on December 2., 1996 fo r the 
purpose of voting on an aniendment to the Company A r t i c l e s (the " A r t i c l e s 
Amendment") t o opt out of tl.e Pennsylvania Control Transaction Law. The record 
date f o r the Pennsylvania Special Meeting has been f i x e d by the Company at 
December 5, 1996. Under the Company A r t i c l e s and the Pennsylvania Law, the 
A r t i c l e s Amendment must be approved by a majority of the votes cast by the 
holders of outstanding Shares, voting as a single class (the "Fennsylvania 
Shareholder Approval"). As of the date hereof, Parent and Purchaser b e n e f i c i a l l y 
own 17,860,124 Shares, representing approximately 19.9% of the Shares 
outstanding as of November 27, 1996, a l l of which were acquired pursuant to the 
F i r s t Offer. Under ^he terms of the Voting Trust Agreement, a l l such Shares w i l l 
be voted i n favor of the A r t i c l e s Amendment. THE SECOND OFFER DOES NOT 
CONSTITUTE A SOLICITATION OF PROXIES FOR THE PENNSYLVANIA SPECIAL MEETING. ANY 
SUCH SOLICITATION WILL BE MADE ONLY BY THE COMPANY AND PURSUANT TO PROXY 
MATERIALS COMPLYING WITH THE REQUIREMENTS OF SECTION It(A ) OF THE SECTOITIES 
EXCHANGE ACT OF 1934, AS AMENDED (THE "EXCHANGE ACT"), AND THE RULES AND 
REGULATIONS THEREUNDER. 

Und<.r the Merger Agreement, the Company has agreed not to convene, adjourr 
or postpone the Pennsylvania Special Meeting without the p r i o r consent of 
Parent, which consent w i l l not be unreasonably withheld. As a r e s u l t , i t i s 
expected that the Pennsylvania Special Meeting w i l l not be convened i f the 
Company has not p r i o r thereto received s u f f i c i e n t proxies to assure approval of 
the A r t i c l e s Amendment. Pursuant to the Merger Agreement, either Parent or the 
Company can require that a d d i t i o n a l special meetings be held for the purpose of 
considering the Ar*"icles Amendment, and a new record date could be set f o r any 
such special meeting (and a new record date would be required i f such a special 
meeting i s held a f t e r February 3, 1997). See Section 13. 

I f the Pennsylvania Shareholder Approval i s obtained (whether or not such 
approval i s obtained p r i o r to the expiration of t.ie Second Off e r ) , Purchaser 
may, i n i t s d i s c r e t i o n and depending upon the circumstances (but subject t o the 
terms and conditions of the Second Offer and the Merger Agreement) , accept f o r 
payment Shares i n the Second Offer and, thereafter, purchase additional Shares 
through a subsequent tender o f f e r , i n open market purchases, pursuant to the 
Company Stock Oj)tion Agreement or otherwise. Such additional Share purchases may 
be on terms d i f f e r e n t from the terms of tbe Second Offer. See Sections 1 and 13. 

Certain other conditions to the consummation of the Second Offer are 
described i n Section 15. Subject to the terms of the Merger Agreement, Purchaser 
reserves the r i g h t t o waive any one or more of the conditions to the Second 
C'ffer. 

I f the A r t i c l e s Amendment i s not approved, i f the Pennsylvania Special 
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Meeting i s not convened, or i f the Second Offer i s not consummated. Parent and 
the Company are each permitted under the Merger Agreement to seek shareholder 
approval of the Merger at a special meeting call e d f o r such purpose. I f the 
Merger i s so approved (and the other conditions t o closing of the Merger, such 
as regulatory approval, have been s a t i s f i e d ) . 
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and Parent s h a l l not have then acquired 40% of the f u l l y d i l u t e d Shares (other 
than upon exercise of the Company Stock Option), the Merger would then have a 
cash e l e c t i o n component such that shareholders, upon consummation of the Merger, 
would have received (including pursuant to the Offers) $110 i n cash per Share 
for an aggregate of 40% of such f u l l y d i l u t e d Shares, and 1.85619 shares of 
Parent Common Stock f o r ea-h of the remaining 60% of such f u l l y d i l u t e d Shares. 
Thus, approval of the Arf.cles Amendment i s not a condition to consummation of 
the Merger; however, such approval would permit consummation of the Second 
Offer, g i v i n g stiareholders the opportunity to receive more cash i n the near term 
for a p o r t i o n of t h e i r Shares, rather than waiting u n t i l the Merger i s 
consummated (which, based on the current schedule proposed by the Surf.^ce 
Transportation Board (the "STB"), i s not expected t o occur before the f i r s t 
quarter of 1998). See Section 16. 

The o b l i g a t i o n s of Parent and Purchaser to consummate the Merger are 
conditioned upon, among other things, the STB having issued a f i n a l decision 
approving, exempting or otherwise authorizing consummation of the Merger and a l l 
other material transactions contemplated by the Merger Agreement as may require 
such authorization and which, among o t i e r things, does not impose on Parent, the 
Company or any of t h e i r respective subsidiaries terms or conditions that 
m a t e r i a l l y and adversely a f f e c t the long-term benefits expe'-.ced to be received 
by Parenc from the transactions contenplated by the Merger Agreement. See 
Section 13. 

The Merger i s also conditioned upon, amcncr other things, the approval and 
adoption of the Merger Agreement by the requisite vote of the shareholders of 
the Company and the approval of Parent shareholders to an amendment of Parent's 
A r t i c l e s of Incorporation to i icrease the authorized number of Parent Common 
Shares i n order to e f f e c t the Merger, and to approve the issuance of Parent 
Common Stock i n the Merger f o r purposes of the rules of the New York Stock 
Exchange, Inc. ("NYSE"), by the r e q u i s i t e vote of the shareholders of Parent. 
Under the Company A r t i c l e s and the Pennsylvania Law, the a f f i r m a t i v e vote of the 
holders of a majo r i t y of the votes cast by the outstanaing Shares, voting as a 
single class, i s required to approve and adopt the Merger Agreement and the 
Merger. Under Parent's A r t i c l e s of Incorporation, the a f f i r m a t i v e vote of the 
holders of a ma j o r i t y of the outstanding shares of Parent Common Stock i s 
required t o approve the amendment of Parent's A r t i c l e s of Incorpordtion. 

Based r.j information supplied by the Company, as of November 27, 1996, ( i ) 
82,248,741 Common Shares were issued and outstanding and 8,263,682 Common Shares 
were reserved f o r issuance pursuant t o outstanding employee stock options or 
upon conversion of the ESOP Preferred Shares and ( i i ) 7,303,920 ESOP Preferred 
Shares were issued and outstanding. Pursuant to the Company A r t i c l e s , each ESOP 
Preferred Share purchased pursuant t o the Second Offer w i l l automatically be 
converted i n t o one Common Sh re upon consummation of the Second Offer, and each 
remaining ESOP Preferred Share w i l l be automatically converted i n t o one Common 
Share immediately p r i o r to the E f f e c t i v e Time. 

As of the date hereof. Parent b e n e f i c i a l l y owns 17,860,124 Common Shares, 
representing approximately 19.9% of the Shares outstanding as of November 27, 
1996. Assuming the purchase of 18,344,845 Shares pursuant to the Second Offer, 
Parent w i l l b e n e f i c i a l l y own approximately 40% of the Shares outstanding as of 
»:ovember 27, 1996 on a f u l l y d i l u t e d basis. In accordauice with the Voting Trust, 
a l l such Shares w i l l be voted i n favor of the Merger. 

THIS OFFER TO PURCHASE AND THE LETTER OP TRANSMITTAL CONTAIN IMPORTANT 
INFORMATION WHICH SHOITLD BE READ CAREFULLY BEFORE ANY DECISION IS MADE WITH 
RESPECT TO THE SECOND OFFER. 

1. TERMS OF THE SECOND OFFER; PRORATION; EXPIRATION DATE. Upon the terms 
and subject t o the conditions of the Second Offer (including, i f the Secord 
Offer i s extended or amended, the terms and conditions of any extension or 
amenumenu; , Purchaser w i l l accept f o r payment and pay for up to an aggregate of 
18,344,845 i'hares which arc v a l i d l y tendered p r i o r to the Expiration Date (as 
defined herein) and not properly withdrawn i n accordance with Section 4. The 
term "Expiration Date" means 12:00 midnight. New York City time, on Monday, 
January 6, 1997, unless and u n t i l Purchaser, i i i i t s sole d i s c r e t i o n (but subject 
to the t e r ^ s of the Merger Agreement), sh a l l have extended the period of time 
durina v.-ljich the Second Offer i s open, i n which event che term "Expiration Date" 
s h a l l r e f e r to the l a t e s t time and date at which the Second Offer, as so 
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extended by Purchaser, sha l l expire . 
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I f more than 18,344,845 Shares are v a l i d l y tendered p r i o r t o the Expiration 
Date and not properly withdrawn. Purchaser w i l l , upon the terms and subject to 
the conditions of the Second Cffer, accept for payment and pay f o r only 
18,344,845 Shares, on a pro rata basis, with adjustments to avoid purchases of 
f r a c t i o n a l Shares, based upon the number of Shares v a l i d l y tendered p r i o r to the 
E.xpiration Date and not properly withdrawn. The same proration factor w i l l be 
applied i n the Second Offer to both the Common Shares and the ESOP Preferred 
Shares. See Introduction and Section 13. Because of the d i f f i c u l t y of 
dj-termining precisely the number of Shares v a l i d l y tendered and not withdrawn, 
i f p r o r a t i o n i s required, Purchaser would not expect to be able to announce the 
f i n a l r e s u l t s of prora t i o n or pay f o r Shares u n t i l at least f i v e NYSE trading 
days a f t e r the Expiration Date. Preliminary results of proration w i l l be 
announced by press release as promptly as practicable a f t e r the Expiration Date. 
Holders of Shares may obtain such preliminary i n f e r 'ation from the Information 
Agent and may also be able to obtain such preliminary information from t h e i r 
brokers. 

I f any or a l l of the events set f o r t h i n Section 15 s h a l l have occurred 
p r i o r to the Expiration Date, Purchaser reserves the r i g h t (but s h a l l not be 
obligated) to ( i ) decline to purchase any of the Shares tendered i n the Second 
Offer and terminate the Second Offer, and return a l l tendered Shares to the 
tendering shareholders, ( i i ) waive or amend any or a l l conditions to the Second 
Offer t o the extent permitted by applicable law and the provisions of the Merger 
Agreement, and, subject to complying w i t h applicable rules and regulations of 
the Securities and Exchange Commission (the "SEC"), purchase a l l Shares v a l i d l y 
tendered, or ( i i i ) extend the Second Offer and, subject to the r i g h t of 
shareholders to withdraw Shares u n t i l the Expiration Date, r e t a i n the Shares 
which have been tendered during the period or periods for which the Second Offer 
i s extended. 

Purchaser expressly reserves the r i g h t , i n i t s sole d i s c r e t i o n , at any tin's 
and from time to cime, to extend f o r any reason the period of time during which 
the Second Offer i s open, including the occurrence of any of the events 
s p e c i f i e d i n Section 15, by giving o r a l or wri t t e n notice of such extension to 
the Depositary. During any such extension, a l l Shares previously tendered and 
not properly withdrawn w i l l remain subject to the Second Offer, subject t o the 
r i g h t s of a tendering shareholder to withdraw i t s Shares i n accordance w i t h the 
procedures set f o r t h i n Section 4. 

Subject to the applicable regulations of the SEC, Purchaser also expressly 
reserves the r i g h t , i n i t s sole d i s c r e t i o n (but s\ibject to the terms of the 
Merger Agreement), at any time and from time to time, ( i ) t o delay acceptance 
fo r payment of, or, regardless of whether such Shares were theretofore accepted 
f o r payment, payment fo r , any Shares i n order to comply i n whole or i n part with 
any applicable law and ( i i ) to waive any condition or otherwise amend the Second 
Offer i n any respect b-̂  g i ving o r a l or w r i t t e n notice of such delay, waiver or 
amendment t o the Depositary and by making a public announcement thereof. 

The Merger Agreement provides t h a t , without the consent of the Company, 
Purchaser w i l l not, among other things, decrease the Second Offer Price, change 
the form of consideration to be paid pursuant to the Second Offer, modify any of 
the conditions to the Second Offer, impose conditions to the Second Offer i n 
a d d i t i o n to those sec f o r t h i n the Merger Agreement or amend any term or 
cond i t i o n of the Second Offer i n any manner adve>-se to the holders of Shares, i t 
having been agreed i n the Merger Agreement that a waiver by Purchaser of auiy 
c o n d i t i o n i n i t s d i s c r e t i o n s h a l l not be deemed to be adverse to the holders of 
Shares. I n addition, the Merger Agreement provides that, without the consent of 
the Company, the Second Offer Price may be increased and the Second Offer may be 
extended t o the extent required by law i n connection with such an increase. 

Purchaser acknowledges that ( i ) Rule 14e-l(c) under the Exchange Act 
reyuires Purchaser to pay the consideration offered or return the Shares 
tendered prompcly a f t e r the termination or withdrawal of the Second Offer, and 
( i i ) Purchaser may not delay acceptance for payment of, or payment for (except 
a." provided i n clause ( i ) of the f i r s t sentence of the second preceding 
paragraph), any Shares upon the occurrence of any of the conditions specified i n 
Section 15 without extending the period of time during which the Second Offer i s 
open. 

Any such extension, delay, termination, waiver or amendment w i l l be 
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followed as promptly as practicable by pviblic announcement thereof, with such 
announcement i n the case of an extension to be made no l a t e r than 9:00 a.m.. New 
York C i t y time, on the next business day a f t e r the previously scheduled 
Expiration Date. 

21 



8 

Subject to applicable law (including Rules 14d-4(c), 14d-6(d) and 14e-l under 
the Exchange Act, which require that material changes be • Tomptly disseminated 
to shareholders i n a manner reasonably designed to inform nhem of such changes) 
and without l i m i t i n g the manner i n which Purchasar may choose co make any public 
announcement. Purchaser sh a l l have no obl i g a t i o n t o publish, advertise or 
otherwise communicate any such public announcement other than by issuing a press 
release to the Dow Jones News Service. 

I f Purchaser makes a material change i n the terms of the Second Offer or 
the information concerning the Second Offer, or i f i t waives a material 
condition of the Second Offer, Purchaser w i l l disseminate additional tender 
o f f e r materials and extend the Second Offer to the extent required by Rules 
14d-4(c), 14d-6(d) and I 4 e - l under the Exchange Act. The minimum period during 
which the Second Offer must remain open following material changes i n the terms 
of the Second Offer or in f o r m a t i m concerning the Second Offer, other than a 
change ir. p r i c e or a change i n percentage of se c u r i t i e s sought, w i l l depend upon 
the facts and circumstances, including the r e l a t i v e m a t e r i a l i t y of the changed 
terms or information. I n the SEC's view, an o f f e r should generally remain open 
for a .ainimum of f i v e business days from the date a material change i s f i r s t 
published, sent or given to shareholders. With respect to a change i n price or a 
change i n percencage of securities sought (other than an increase i n the number 
of Shares sought not i n excess of 2% of the outstanding Shares), a minimum 
ten-business-day period i s required to allow f o r adequate dissemination t o 
shareholders and investor response. As used i n t h i s Offer to Purchase, "business 
day" has the meaning set f o r t h i n Rule 14d-l under the Exchange Act. 
Accordingly, i f , p r i o r to the Expiration Date, Purchaser increases or decreases 
the number of Shares being sought, or increases or decreases the consideration 
offered pursuant to the Second Offer, and i f the Second Offer i s scheduled to 
expire at any t i .le e a r l i e r than the period ending on the tenth business day from 
the date that notice of such increase or decrease i s f i r s t published, sent or 
given to holders of Shares, except i n respect of an increase i n the number of 
Shares sought not i n excess of 2% of the outstanding Shares, the Second Offer 
w i l l be extended at least u n t i l the expiration of such ten-business-day period. 

As of the date of t h i s Otfer to Purchase, the Rights are evidenced by the 
c e r t i f i c a t e s representing Shares and do not trade separately. Accordingly, by 
tendering a c e r t i f i c a t e representing Shares, a shareholder i s automatically 
tendering a s i m i l a r number of associated Rights. I f , however, pursuant to the 
Rights Agreement or fo r any other reason, the Rights detach and separate 
c e r t i f i c a t e s representing r i g h t s ("Rights C e r t i f i c a t e s " ) are issued, 
shareholders w i l l be required to tender one Right f o r each Share tendered i n 
order to -effect a v a l i d tender of such Share. 

Tbe Company has provided Purchaser with the Company's shareholder l i s t and 
securit-y p o s i t i o n l i s t i n g s for the purpose of disseminating the Second Offer t o 
holders of Shares. This Offer to Purchase, the relat e d Letter of Transmittal, 
and cch^r relevant materials w i l l be mailed to record holders of Shares whose 
names ar.pear on the Company's shareholder l i s t and v j i l l be furnished, f o r 
subsequent t r a n s m i t t a l to b e n e f i c i a l owners of Shares, to brokers, dealers, 
commercial banks, t r u s t companies and simi l a r persons whose names, or the names 
of whose nominees, appear on the shareholder l i s t or, i f applicable, who are 
l i s t e d as p a r t i c i p a n t s i n a clearing agency's sec u r i t y p o s i t i o n l i s t i n g . 

2. ACCEPTANCE FOR PAYMENT AND PAYMENT FOR SHARES. Upon the terms and 
subject to the conditions of the Second Offer (including, i f the Second Offer i s 
extended or amended, the terms and condition'^ of any such extension or 
amendment). Purchaser w i l l purchase, by acceptiug f o r payment, and w i l l pay f o r , 
up to an aggregate of 18,344,845 Shares which are v a l i d l y tendered p r i o r t o the 
Exp'ration Date (and not properiy withdrawn i n acccrdance with Section 4) 
promptly a f t e r the l a t e r to occur of ( i ) the Expiration Date and ( i i ) the 
s a t i s f a c t i o n or waiver of the conditions set foreh i n Section 15. Purchaser 
expressly reserves the r i g h t , i n i t s d i s c r e t i r u , to delay acceptance f o r payment 
of, or, subject to applicable rules of che SEC, payment for. Shares i n order to 
comply i n whole or i n part with any applicable law. 

In a l l cases, payment f o r Shares purchased pursuant to the Second Offer 
w i l l be made only a f t e r timely receipt by the Depositary of ( i ) 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 " ) or timely confirmacion of a 
book-entry transfer (a "Book-Entry Confirmation") of such Shares, i f such 
procedure i s available, i n t o the Depositary's account at The Depository Trust 
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Company or the Philadelphia Depository Trust Company (each a "Book-Entry 
Transfer F a c i l i t y " and, c o l l e c t i v e l y , the "Book-Sntry Transfer F a c i l i t i e s " ) 
pursuant t o the procedures set f o r t h i n Section 3, ( i i ) the Letter of 
Tran.smittal (or facsimile 
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thereof), properly completed and duly executed, or, i n the case of a iiook-entry 
transfer, an Agent's Message (as defined herein) and ( i i i ) any other documents 
required by the Letter of Transmittal. 

The term "Agent's Message" means a message, transmitted by a Book-Entry 
Transfer F a c i l i t y t o , and received by, the Depositary and forming a part of a 
Book-Entry Confirmation, which states that such Book-Entry Transfer F a c i l i t y has 
received an express acknowl=d'jment from the p a r t i c i p a n t m such Book-Entry 
Transfer F a c i l i t y tendering t.ie Shares, that such p a r t i c i p a n t lias received and 
agrees to be bound by the terms of the Letter of Transmittal and that Purchaser 
may enforce such agreement against the p a r t i c i p a n t . 

For purposes of the Second Offer, Purchaser w i l l be deemed to have accepted 
for payment, and thereby purchased. Shares v a l i d l y tendered and not properly 
withdrawn i f , as and when Purchaser gives o r a l or w r i t t e n notice to the 
Depositary of Purchaser's acceptance of such Shares f o r paymer*". Payment f o r 
Shares accepted pursuant to the Second Offer w i l l be made by deposit of the 
purchase price therefor with the Depositary, which w i l l act as agent f o r 
tendering shareholders f o r the purpose of receiving payments from Purchaser and 
transmitting payments to such tendering shareholders. Under no circumstances 
w i i i i nterest on the purchase price f o r Shares be paid by Purchaser, regardless 
of any delay i n making such payment. Upon the deposit of funds with the 
Depositary f o r the purpose of making payments to tendering shareholders. 
Purchaser's o b l i g a t i o n to make such payment s h a l l be s a t i s f i e d and tendering 
shareholders must thereafter look solely co the Depositary f o r payment of 
amounts owed to them by reason of the acceptance f o r payment of Shares pursuant 
to the Second Offer. Purchaser w i l l pay any stock t r a n s f e r taxes incident to the 
transfer to i t of v a l i d l y tendered Shares, except as otherwise provided i n 
Ins t r u c t i o n 6 of the Letter of Transmittal, as well as any charges and expenses 
of the Depositary and the Information Agent. 

I f any tendered Shares are not accepted f o r payment f o r any reason pursuant 
to the terms and conditions of the Second Offer (including proration due t o 
tenders of more than 18,344,845 Shares), or i f Share C e r t i f i c a t e s are submitted 
evidencing more Shares than are tendered. Share C e r t i f i c a t e s evidencing 
unpurchased She.res w i l l be returned, without expense t o the tendering 
shareholder (or, i n the case of Shares tendered by book-entry transfer i n t o the 
Depositary's account at a Book-Entry Transfer F a c i l i t y pursuant to the procedure 
set f o r t h i n Section 3, such Shares w i l l be credited t o an account maintained a t 
such Book-Entry Transfer F a c i l i t y ) , as promptly as practicable following the 
expiration or termination of the Second Offer. 

I f , p r i o r to the Expiration Date. Purchaser increcses the consideration to 
be j i d per Share pursuant to the Second Offer, Purchaser w i l l pay such 
increased consideration f o r a l l such Shares purchased pursuant to the Second 
Offer, whether or not such Shares were tendered p r i o r t o such incz^cre i i 
consideration. 

Purchaser reserves the r i g h t t o transfer or assign, i n whole at an- time, 
or i n part from time to time, t o P.nrent or one or more d i r e c t or i n d i r e c t wholly 
owned subsidiaries of Parent, the r i g h t to purchase a l l ov any portion of the 
Shares tendered pur.suant co the Second Offer, provided that any such t-ansfer or 
assignment w i l l not r e l i e v e Purchaser of i t s obligations under the Seco.-'d Offer 
and w i l l i n no way prejudice the r i g h t s of tendering shareholders to r e c t i v e 
payment f o r Shares v a l i d l y tendered and acce^/ced f o r payment pursuant to t i e 
Second Offer. 

3. PROCEDUi-!ES FOR TENDERING SHARES. 

Valid Tender ot Shares. I n order for Shares to be v a l i d l y tendered 
pursuant to the Second Offer, the Letter of Transmittal (or facsimile t h e r e o f ) , 
properly completed and duly executed, with any required signature guarantees, or 
an Agent's Message ( i n the case of any book-entry t r a n s f e r ) and any other 
required documents, must be received by the Depositary at one of i t s addresses 
set f o r t h on the back cover of t h i s Offer to Purchase p r i o r to che Expiration 
Date and e i t h e r ( i ) the Share C e r t i f i c a t e s evidencing tendered Shares must be 
received by the Depositary at one of such addresses or Shares must be tendered 
pursuant to the procedure for book-entry transfer described below and a 
Book-Entry Confirmacion must be received by the Depositary, i n each case, p r i o r 
to the Expiration Date, or ( i i ) the tendering shareholder must comply w i t h the 
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guaranteed d e l i v e r y procedures described below. 

THE METHOD OF DELIVERY OF SHARE CERTIFICATES AND ALL OTHER REQUIRED 
DOCUMENTS, INCLUDING DELI',ERY THROUGH ANY BOOK-ENTRY TRANSFER FACILITY IS AT 
THE OPTION AND RISK OF IHE TENDERING SHAREHOLDER, AND THE DELIVERY 
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WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED BY THE EEPOSITARY. IF DELIVERY 
IS BY MAIL. REGISTERED MAIL WITH RETURN RECEIPT REQUESTE.T, PROPERLY INSTJRED, IS 
RECOMMENDED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TC ENSURE TIMELY 
DELIVERY. 

Book-Entry Transfer. The Depositary w i l l establish an account w i t h respect 
to the Shares at each Book-Entry Transfer F a c i l i t y f o r purposes of the Second 
Offer w i t h i n two business days a f t e r the date of t h i s Offer t o Purchase, and any 
f i n a n c i a l i n s t i t u t i o n that i s a par t i c i p a n t i n ei t h e r of the Book-Entry Transfer 
F a c i l i t i e s ' systems may make book-entry d e l i v e r y of Shares by causing a 
Book-Entry Transfer F a c i l i t y to transfer such Shares i n t o the Depositary's 
account at a Book-Entry I r a n s f e r F a c i l i t y i n accordance with such Book-Entry 
Transfer F a c i l i t y ' s procedures for transfer. However, although d e l i v e r y of 
Shares may be effected throug'.i book-entry transfer at a Book-Entry Transfer 
F a c i l i t y , the Lett e r of Trans.nittal (or facsimile thereof), properly completed 
and duly executed, with any required signature guarantees, or an Agent's Message 
i n connection with a bock-entry delivery of Shares, and any other required 
documents must, i n any case, be transmitted t o and received by the Depositary at 
one of i t s addresses set f o r t h on the back cover of t h i s Offer to Purchase p r i o r 
to the Expiration Date or the tendering shareholder must comply with the 
guaranteed d e l i v e r y procedures described below. DELIVERY OF DOCUMENTS TO A 
BOOK-ENTRY TRANSFER FACILITif IN ACCORDANCE WITH SUCH BOOK-ENTRY TRANSFER 
FACILITY'S PROCEDURES DOES NOT CONSTITUTE DELIVERY TO THE DEPOSITARY. 

Signature Guarantee Signatures on a l l Letters of Transmittal must be 
guaranteed by a f i r m which i s a bank, broker, dealer, c r e d i t union, savings 
association or other e n t i t y that i s a member i n good standing of the Securities 
Transfer Agents Medallion Program (each, an " E l i g i b l e I n s t i t u t i o n " ) , unless the 
Shares tendered thereby are tendered ( i ) by a registered holder of Shares who 
has not completed either the bo e n t i t l e d "Special Delivery I n s t r u c t i o n s " or the 
box e n t i t l e d "Special Payment Instructions" on the Letter of Transmitcal or ( i i ) 
f o r the accoimt of an E l i g i b l e I n s t i t u t i o n . See In s t r u c t i o n 1 of the Letter of 
Transmittal. 

I f a Share C e r t i f i c a t e i s registered i n the name of a person other than the 
signer of the Letter of Transmittal, or i f payment i s to be n-iade, or a Share 
C e r t i f i c a t e not accepted Cor payment or not tendered i s to be returned, t o a 
person other than the registered holder(s), then the Share C e r t i f i c a t e must be 
endorsed or accompanied by appropriate stock powers, i n -jither case, signed 
exactly as the name(s) of the registered holder(s) appear on the Share 
C e r t i f i c a t e , w ith the signature(s) on such Share C e r t i f i c a t e or stock powers 
guaranteed as described above. See Instru c t i o n s 1 amd 5 of the Letter of 
Transmittal. 

Guaranteed Delivery. I f a shareholder desires to tender Shares pursuant t o 
the Second Offer and such shareholdo. 's Share C e r t i f i c a t e s are not immediately 
available or time w i l l not permit a l l required documents to reach the Depositary 
p r i o r to the Expiration Date or the procedure f o r book-entry t r a n s f e r carmot be 
completed on a timely basis, such Shares may nevertheless be tendered i f a l l the 
following conditions are s a t i s f i e d : 

( i ) the tender i s made by or through an E l i g i b l e I n s t i t u t i o n ; 

( i i ) a properly completed and duly executed Notice of Guaranteed 
Delivery, s u b s t a n t i a l l y m the form provided by Purchaser 
herewith, i s received by the Depositary as provided below p r i o r 
to the Expiration Date; and 

(ii...) i n the case of a guarantee of Shares, the Share C e r t i f i c a t e s f o r 
a l l tendered Shares, i n proper form f o r tramsfer, or a 
Book-Entry Confirmation, together with a properly completed and 
duly executed Letter of Transmittal (or manually signed 
facsimile thereof) with any required signature guarantee (or, i n 
the case of a book-entry transfer, an Agent's Message) and any 
other documents recjuired by such Letter of Transmittal, are 
received by the Depositary w i t h i n three NYSE trading days a f t e r 
the date of execution of the Notice of Guaranteed Delivery. 

Any Notice of Guaranteed Delivery may be delivereC Dy hand or transmitted 
by telegram, facsimile transmission or mail t o the Depositary and must include a 
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guarantee by an Eligible I n s t i t u t i o n i n the fom: set forth j.n the Notice of 
Guaranteed Delivery. 
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Notwithstanding any other provision hereof, payment f o r Shares purchased 
pursuant t o the Second Offer w i l l , i n a l l cases, be made only a f t e r timely 
receipt by the Depositary of ( i ) the Share C e r t i f i c a t e s evidencing such Shares, 
or a Book-Entry Confirmation of the delivery of such Shares, i f av a i l a b l e , ( i i ) 
a properly completed and duly executed Letter of Transmittal (or manually signed 
facsimile thereof) or, i n the case of a book-entry transfer, an Agent's Message 
and ( i i i ) any other documents required by the Letter of Transmittal. 

D i s t r i b u t i o n of Rights. Holders of Shares w i l l be required to tender one 
Right f o r each Share tendered to e f f e c t a v a l i d tender of such Share. Unless and 
u n t i l the D i s t r i b u t i o n Date (as defined herein) occurs, the Rights w i l l be 
represented by and transferred with che Shares. Accordingly, i f the D i s t r i b u t i o n 
Date does not occur p r i o r to the Expiration Date, a tender of Shares w i l l 
c o n s t i t u t e a tender of the associated Rights. I f a D i s t r i b u t i o n Date has 
occurred. Rights C e r t i f i c a t e s representing a number of Rights equal t o the 
number cf Shares being tendered must be delivered to the Depositary i n order for 
such Shares to be v a l i d l y tendered. I f a D i s t r i b u t i o n Date has occurred, a 
tender of Shares without Rights constitutes an agreement by the tendering 
shareholder t o deliver Rights C e r t i f i c a t e s representing a number of Rights equal 
to the number of Shares tendered pursuant to the Second Offer to the Depositary 
w i t h i n three NYSE trading days a f t e r the date such c e r t i f i c a t e s are d i s t r i b u t e d . 
Purchaser reserves the r i g h t to require that i t receive such Rights C e r t i f i c a t e s 
p r i o r to accepting Shares for payment. Payment for Shares tendered and purchased 
pursuant t o the Second Offer w i l l be made only a f t e r timely receipt by the 
Depositary of, among other things, such nights Certificaces, i f such Rights 
C e r t i f i c a t e s have been d i s t r i b u t e d to holders of Shares. Purchaser w i l l not pay 
any a d d i t i o n a l consideration for che Rights tendered pursuant to the Second 
Offer. 

Determination of V a l i d i t y . 7x11 questions as to the v a l i d i t y , form, 
e l i g i b i l i t y (including time of receipt) and acceptance f o r payment of any 
tendered Shares pursuant to anv of the procedures described above w i l l be 
determined by Purchaser i n ts sole discretion, whose determination w i l l be 
f i n a l and binding on a i l parties. Purchaser reserves the absolute r i g h t to 
r e j e c t any or a l l tenders of any Shares determined by i t not to be i n proper 
form or i f the acceptance for payment of, or payment f o r , such Shares may, i n 
the opinion of Purchaser's counsel, be unlawful. Purchaser also reserves the 
absolute r i g h t , i n i t s sole d i s c r e t i o n , to waive any of the condicions of Che 
Second Offer or any defect or i r r e g u l a r i t y i n any tender with respect to Shares 
of any p a r t i c u l a r shareholder, whether or not s i m i l a r defects or i r r e g u l a r i t i e s 
are waived i n the case of other shareholders. No tender of Shares w i l l be deemed 
to have been v a l i d l y made u n t i l a l l defects and i r r e g u l a r i t i e s have been cured 
or waived. 

Purchaser's i n t e r p r e t a t i o n of the terms amd conditions of the Second Offer 
(including the Letter of Transmittal and the i n s t r u c t i o n s thereto) w i l l be f i n a l 
and binding. None of Parent, Purchaser, Che Company, the Depositary, the 
Information Agent or any other person w i l l be under any duty to give 
n o t i f i c a t i o n of any defects or i r r e g u l a r i t i e s i n tenders or w i l l incur any 
l i a b i l i t y f o r f a i l u r e to give any such n o t i f i c a t i o n . 

Appointment as Proxy. By executing a Letter of Transmittal as set f o r t h 
above, a tendering shareholder irrevocably appoints designees of Purchaser as 
such shareholder's proxies, each with f u l l power cf s u b s t i t u t i o n , t o the f u l l 
extent of such shareholder's r i g h t s with respect to the Shares tendered by such 
shareholder and accepted for payment by Purchaser (and any and a l l noncash 
dividends, d i s t r i b u t i o n s , r i g h t s , other Shares, or other s e c u r i t i e s issued or 
issuable i n respect of such Shares on or a f t e r December 6, 1996) . A l l such 
proxies s h a l l be considered coupled with an i n t e r e s t i n the tendered Shares. 
This appointment w i l l be e f f e c t i v e i f , when, and only t o the extent tha t . 
Purchaser accepts such Shares f o r payment pursuant to the Second Offer. Upon 
such acceptance f o r payment, a l l p r i o r proxies given by such shareholder with 
respect t o such Shares and other securities w i l l , without f u r t h e r action, be 
revoked, and no subsequent proxies may be given. The designees of Purchaser 
w i l l , w i t h respect to the Shares auJ. other securities for which the appointment 
i s e f f e c t i v e , be empowered (subject to the Voting Trust Agreement so long as i t 
s h a l l be i n e f f e c t with respect t.. the Shares) to exercise a l l v o t i n g and other 
r i g h t s of such shareholder as they, un t h e i r sole d i s c r e t i o n , may deem proper at 
any annual, special, adjourned or postponed meeting of the Company's 
shareholders, by w r i t t e n consent or ctherwise, and Purchaser reserves the r i g h t 
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to require t h a t , i n order f o r Shares or other s e c u r i t i e s to be deemed v a l i d l y 
tendered, immediately upon Purchaser's acceptance f o r payment of such Shares 
Purchaser (including through the Voting Trust) must be able to exercise f u l l 
v oting r i g h t s w i t h respect to such Shares. 
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ESOP Preferred Shares. According to documents f i l e d by the Company w i t h 
the SEC, a l l outstanding ESOP Preferred Shares are owned of record by the ESOP 
Trustee and, accordingly, only the ESOP Trustee can e f f e c t a v a l i d tender of 
such shares. The ESOP Trustee i s required to request i n s t r u c t i o n s from each 
p a r t i c i p a n t i n the ESOP as to whether ESOP Preferred Shares allocated to such 
pa r t i c i p a n t ' s account should be tendered pursuant to the Second Offer, and t o 
tender such shares i n accordance with such i n s t r u c t i o n s . Pursuant to the 
organizational documents of the ESOP (but subject to applicable law), the ESOP 
Trustee may not tender allocated ESOP Preferred Shares as to which no 
instruc t i o n s are received. Unallocated shares are required to be tendered or not 
tendered i n the same proportion as allocated shares for which i n s t r u c t i o n s from 
p a r t i c i p a n t s are received. Purchaser has been advised t h a t , with respect t o the 
F i r s t Offer, the ESOP Trustee determined that applicable law required i t t o 
tender allocated shares f o r which no i n s t r u c t i o n was received by the applicable 
deadline and with respect to a l l unallocated shares and, accordingly, a.,.1 such 
shares were so tendered. 

The Company has informed Parent and Purchaser that bcch th;? Conrail Inc. 
Employee Benefits Trust (the "Company Employee Benefits Trust") and the ESOP 
cendered s u b s t a n t i a l l y a l l of t h e i r Shares pursuant to the F i r s t Offer and have 
received cash for the Shares accepted f o r payment. Puvsuant to the terms of the 
Company Employee Benefits Trust, the cash proceeds from those Shares purchased 
i n the F i r s t Offer were u£5ed by the Company Employee Benefi-.s Trust to purchase 
additional Shares i n the riarket. As a r e s u l t , the Company Employee Benefits 
Trust was the record owner of such additional Shares as of the record date f o r 
the Pennsylvania Special .Meeting. Pursuant to the terms of the ESOP, the ESOP 
Trustee has the a u t h o r i t y nnd f i d u c i a r y r e i p o n s i b i l i t y to determine what a c t i o n 
to take with the proceeds res u l t i n g from the tender of unallocated Shares 
pursuant to the F i r s t Offer, which may or may not include purchasing a d d i t i o n a l 
Shares. 

Purchaser's acceptance for payment of Shares tendered pursuant t o the 
Second Offer w i l l c o n s t i t u t e a binding agreement between the tendering 
shareholder and Purchaser upon che terms and subject to the conditions of the 
Second Offer. 

4. WITHDP-AWAL RIGHTS. Tenders of Shares made pursuant t o the Second Offer 
are irrevocable except that such Shares may be withdrawn at any time p r i o r t o 
the Expiration Date and, unless theretofore accepted f o r payment by Purchaser 
pursuant to the Second Offer, may also be withdra'vn at any time a f t e r February 
4, 1997. 

I f Purchaser extends the Second Offer, i s delayed i n i t s acceptance f o r 
payment of Shares or i s unable to accept Shares for payment pursuant to the 
Second Offer f o r any reason, then, without prejudice to Purchaser's r i g h t s under 
the Second Offer, the Depo^iitary may, nevertheless, on behalf of Purchaser, 
r e t a i n tendered Shares, and .<̂ uch Shares may not be withdrawn except to the 
extent that tendering shareholders are e n t i t l e d to wichdrawal r i g h t s as 
described m t h i s Section 4. Any such delay w i l l be by an extension of the 
Second Offer to the extent required by law. 

For a withdrawal to be e f f e c t i v e , a w r i t t e n , telegraphic or facsimile 
tramsmission notice of withdrawal must be timely received by the Depositary at 
one of i t s addresses set f o r t h on the back cover of t h i s Offer to Purchase. Any 
such notice of withdrawal must specify the name of the person who tendered the 
Shares to be withdrawn, the number of Shares to be withdrawn and the name of the 
registered holder, i f d i f f e r e n t from that of the person who tendered such 
Shares. I f Share C e r t i f i c a t e s evidencing Shares to be withdrawn have been 
delivered or otherwise i d e n t i f i e d to the Depositary, then, p r i o r to the physical 
release of such Share C e r t i f i c a t e s , the s e r i a l numbers shown on such Share 
C e r t i f i c a t e s must be submitted to the Depositary and the signature(s) on the 
notice of withdrawal must be guaranteed by an E l i g i b l e I n s t i t u t i o n , unless such 
Shares have been tendered for the accouiic of an E l i g i b l e I n s t i t u t i o n . I f Shares 
have been tendered pursuant to the procedure for book-entry tra n s f e r as set 
f o r t h i n Section 3, any notice of withdrawal must also specify the name and 
number of the account at the Book-Entry Transfer F a c i l i t y to be credited w i t h 
the withdrawn Shares. 

A l l questions as to the form ama v a l i d i t y (including time of receipt) ot 
notices of withdrawal w i l l be detemi.ied by Purchaser, i n i t s sole d i s c r e t i o n , 
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whose determination w i l l be f i n a l and binding. None of Parent, Purchaser, the 
Company, the Depositary, the Information Agent or any other person w i l l be under 
any duty to give n o t i f i c a t i o n of any dfifects or i r r e g u l a r i t i e s i n any notice of 
withdrawal or incur any l i a b i l i t y f o r f a i l u r e to give any such n o t i f i c a t i o n . 
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Any Shares properly withdrawn w i l l t hereafter be deemed not t o have been 
v a l i d l y tendered for purposes of the Second Offer. However, withdrawn Shares may 
be retendered at any time p r i o r to the Expiration D^te by fol l o w i n g the 
procedures described i n Section 3. 

5. CERTAIN FEDERAL INCOME TAX CONSEQUENCES. The following discussion i s a 
summary of the material federal income tax consequences of the Offers and the 
Merg^-r to holders of Shares who hold the Shares as c a p i t a l assets. The 
discussion set f o r t h below i s f o r general information only and may not apply to 
cer t a i n categories of holders of Shares subject to special treatment under the 
I n t e r n a l Revenue Code of 1986, as amended (the "Code"), such as fore i g n holders 
and holders who acquired such Shares pursuant to the exercise of employee stock 
options or otherwise as compensation. This summary i s baced upon laws, 
regulations, rulings and decisions currently i n e f f e c t , a l l of which are subject 
to change, r e t r o a c t i v e l y or prospectively, and to possibly d i f f e r i n g 
i n t e r p r e t a t i o n s . 

Tax Consequences of the Offers and the Merger Generally. I t i s unclear 
whether the Offers and the Merger should be treated as a single integrated 
transaction f o r federal income tax purposes. I f the Offers and the Merger are so 
treated and the Merger i s i n the form of a merger of the Company i n t o Purchaser, 
the Offers and the Merger should, i n the aggregate, q u a l i f y as a reorganization 
pursuant t o Sections 368(a) ( I j (A) and 368(a) (2) (D) of the Code. I n such event, 
generally ( i ) no gain or loss w i l l be recognized by Parent, Purchaser or the 
Company pursuant to the Offers and the Merger, ( i i ) gain or loss w i l l be 
recognized by a shareholder of the Company who receives solely cash i n exchange 
fo r Shares pursuant to either Offer and/or the Merger, ( i i i ) no gain or loss 
w i l l be recognized by a shareholder of the Compa.ny who does not exchange any 
Shares pursuant to the Offers and who receives solely Parent Common Stock i n 
exchange f o r Shares ^^i^rsuant to the Merger, and (iv) a shareholder of the 
Company who receives a combination of cash and Parent Common Stock i n exchange 
for such shareholder's Shares, pursuant to e i t h e r Offer and,/or the Merger, w i l l 
not recognize loss but w i l l recognize gain, i f any, to the extent of the lesser 
of ( i ) the cash received and ( i i ) the excess of the sum of the f a i r market value 
of the Parent Common Stock and the amount of cash received over a shareholder's 
tax basis i n the Shares exchanged. I f so integrated, the federal income tax 
consequences to a shareholder may be, depending on such shareholder's p a r t i c u l a r 
circumstances, less favorable than the federal income tax consequences t o such 
shareholder i f the Offers and the Merger are not treated as integrated. Although 
i t i s c u r r e n t l y anticipated thc't counsel to the Company and Parent w i l l each 
render an opinion that the Merger constituces a reorganization w i t h i n the 
meaning of Section 368 of the Code, i n the event that counsel t o >.he Company or 
Parent i s unable to render such opinion e i t h e r because (1) the amount of cash 
received i n the Offers, as a percentage of the t o t a l consideration received by 
holders of Shares, w i l l be an amount that does not s a t i s f y c e r t a i n " c o n t i n u i t y 
of shareholder in t e r e s t s " reguirements or (2) f o r any other reasotv, then, 
pursuant t o the Merger Agreement the form of the Merger w i l l be changed t o a 
merger of Purchaser i n t o the Company (the "Reverse Merger") . I n such case the 
Offers and the Merger w i l l not constitute a reorganization, and w i l l be taxable 
to shareholders of the Company •>'ho wi!) 1 recognize gain or loss equal t o the 
difference between the f a i r mark̂ -̂. value of the Parent Common Stock and cash 
received and the shareholder's tax basis i n the Shares exchanged. 

I f the Offers and the Merger were not treated as a single integrated 
transaction f o r federal income tax purposes, the receipt of cash pursuant to 
ei t h e r Offer would be a sale or exchange, while the Merger should s t i l l q u a l i f y 
as a reorganization pursuant to Sections 368(a)(1)(A) and 368(a)(2)(D) of the 
Code, i f the Merger i s i n the form cf a merger of the Company i n t o Purchaser. 

TAX CONSEQUENCES IF THE OFFERS AND THE MERGER ARE TREATED AS A SINGLE INTEGRATED 
TRANSACTION AND AS A REORGANIZATION 

Exchange of Shares Solely f o r Cash. In general, a shareholder of the 
Company who, pursuant to eit h e r Offer and/or the Merger, exchanges a l l of the 
Shares a c t u a l l y and constructively owned by such shareholder s o l e l y f o r cash 
w i l l recognize c a p i t a l gain or loss equal to the difference between the amount 
of cash received and such shareholder's adjusted tax basis i n the Shares 
surrendered. The gain or loss w i l l be long-term c a p i t a l gain or loss i f , as of 
the date of the exchange, the holder thereof has held such Shares f o r more tham 
one year. Gain or loss w i l l be calculated separately f o r each i d e n t i f i a b l e block 
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of Shares surrendered pursuamt to eicher Offer and/or the Merger. 
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Exchange of Shares Solely f o r Parent Common Stock. A shareholder of the 
Company who, pursuant to the Merger, exchanges a l l of the Shares a c t u a l l y owned 
by such shareholder solely f o r shares of Parent Common Stock (and who di d not 
exchange any Shares for cash i n e i t h e r Offer) w i l l not recognize any gain or 
loss upon such exchange. Such shareholder iiiay recognize gain or loss, however, 
to the extent cash i s received i n l i e u of a f r a c t i o n a l share of Parent Common 
Stock, as discussed below. The aggregate adjusted tax basis of the shares of 
Parent Conunon Stock received i n such exchange w i l l be equal to the --..ggregate 
adjusted taix basis of the Shares surrendered therefor, and the holding period of 
Parent Ccmmon Stock w i l l include the period during which the Shares surrendered 
i n exchange therefor were held. 

Exchange of Shares for Parent Common Stock and Cash. A shareholder of the 
Com.pan> who, pursuant to either Offer and/or the Merger, exchanges a l l of the 
Shares a c t u a l l y owned by such shareholder f o r a combination of shares of Parent 
Common Stock and cash w i l l not recognize any loss on such exchange. Such 
shareholder w i l l realize gain equal to the excess, i f any, of the cash and the 
aggregate f a i r market value of Parent Common Stock received pursuant to e i t h e r 
Offer and/or the Merger over such shareholder's adjusted tax basi.«- i n the Shares 
exchanged therefor, but w i l l recognize any realized gain only to the extent of 
the cash received. 

Any gain recognized by a shareh-jlder of t)ie Company who receives a 
combination of Parent Ccmmon Stock and cash pursuant to e i t h e r Offer ar.d/or the 
Merger w i l l be treated as ca p i t a l gain unless the receipt of the cash has the 
e f f e c t of the d i s t r i b u t i o n of a dividend f o r federal income tax purposes, i n 
which case such recognized gain w i l l be treated as ordinary dividend income to 
the extent of such shareholder's ratable share of the Company's accumulated 
earnings and p r o f i t s . 

For purposes of deter-mining whether the cash received pursuant to e i t h e r 
Offer and/or the Merger w i l l be treated as a dividend f o r federal income tax 
purposes, a shareholder of the Company w i l l be treated as i f such shareholder 
f i r s t exchanged a l l of such shareholder's Shares solely f o r Parent Common Stock 
and then Parent imm.ediately redeemed a portion of such Parent Common Stock i n 
exchange f o r the jash such shareholder ac t u a l l y received. 

In general, the determination as to whether the cash received w i l l be 
treated as received pursuant co a sale or exchange (generating c a p i t a l gain) or 
a dividend d i s t r i b u t i o n (generating ordinary income) depends upon whether and t o 
what extent there i s a reduction i n the shareholder's deemed percentage stock 
ownership of Parent. A shareholder of the Company who exchanges such 
shareholder's Shares for a combination of Parent Common Stock and cash w i l l 
recognize c a p i t a l gain rather than dividend income i f the deemed redemption by 
Parent (described i n the preceding paragraph) i s "not e s s e n t i a l l y equivalent to 
a dividend" or i s "substantially disproportionate" with respect to such 
shareholder. 

Whether the deemed exchange and subsequent redemption transaction are "not 
e s s e n t i a l l y equivalent to a dividend" with respect co a Company sharehr.lder w i l l 
depend upon such shareholder's p a r t i c u l a r circumstances. I n order to reach such 
conclusion, i t must be detemined that the transaction r e s u l t s i n a "meaningful 
reduction" i n such Company shareholder's deemed percentage stock ownership of 
Parent. In determining whether a reduction i n a Company shareholder's deemed 
percentage stock ownership has occurred, ( i ) the percentage of the outstanding 
stock of Parent that such Company snareholder i s deemed a c t u a l l y and 
const r u c t i v e l y to have owned immediately before the deemed redemption by Parent 
should be compared to ( i i ) the percentage of the outstanding stock of Parent 
a c t u a l l y and constructively own';d by such shareholder immediately a f t e r the 
deemed redemption by Parent as a r e s u l t of eith e r Offer, Merger or otherwise. 
The relevant constructive ownership rules t r e a t shareholders as owning stock 
held i n d i r e c t l y (through partnerships, estates, t r u s t s and corporations) and, 
under c e r t a i n circumstances, t r e a t persons as owning stock owned by t h e i r 
partners, beneficiaries and shareholders. Shareholders w i l l also be treated as 
owning stock that could be acquired by v i r t u e of the exercise of any option to 
acquire stock, and in d i v i d u a l shareholders are treated as owning any stock owned 
by t h e i r family. 

A Company shareholder w i l l comply with the " s u b s t a n t i a l l y disproportionate" 
rule i f the percentage described i n ( i i ) above i s less than 80% of the 
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percentage described i n ( i ) above. Even i f a Company shareholder does not 
q u a l i f y under such t e s t , the In t e r n a l Revenue Service has ruled that a minority 
shareholder i n a p u b l i c l y held corporation whose r e l a t i v e stock i n t e r e s t i s 
minimal and who exercises no control with respect to corporate a f f a i r s i s 
considered to have a "meaningful reduction" i f such shareholder has 
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a reduction i n such shareholder's percentage stock ownership, i n most 
circumstances, therefore, gain recognized by a shareholder of the Company who 
exchanges such shareholder's Shares tor a combination of Parent Common Stock and 
cash w i l l be c a p i t a l gain, which w i l l constitute long-term c a p i t a l gain i f the 
holding period f o r such Shares was greater than one year as of the date of the 
exchange. 

The aggregate tax basis of Parent Common Stock received by a Company 
shareholder who, pursuant to either Offer and/or the Merger, axcha.nges .such 
shareholder's Shares f o r a combination of Parent Common Stock and cash w i l l be 
the same as the aggregate tax basis of the Shares surrendered therefor, 
decreased by the cash received and increased by the amount of gain recognized, 
i f any (including amy port i o n of such gain that i s treated as a dividend). The 
holding period of Parent Common Stock w i l l include the holding period of the 
Shares surrendered therefor. 

Cash Received i n Lieu of a Fractional In t e r e s t of Parent Common 
Stock. Cash received i n l i e u of a f r a c t i o n a l share of Parent Common Stock w i l l 
generally (subject t o the discussion above) be treated as received i n redemption 
of such f r a c t i o n a l i n t e r e s t and gain or loss w i l l be recognized, measured by the 
difference between the amount of cash received and the portion of the basis of 
the Shares allocable to such f r a c t i o n a l i n t e r e s t . Such gain or loss w i l l 
c o n s t i t u t e c a p i t a l gain or loss, and w i l l generr.lly be long-term c a p i t a l gain or 
loss i f the holding period f o r such Shares was greater than one year as of the 
date of the exchange. 

TAX CONSEQUENCES IF THE OFFERS AND THE MERGER ARE TREATED AS SEPARATE 
TRANSACTIONS AND THE MERGER IS TREATED AS A REC.GANIZATION 

I f the Offers and the Merger were treated as separate transactions for 
federal income tax purposes, the receipt of cash pursuant to eith e r Offer would 
be a taxable transaction, while the Merger should s t i l l q u a l i f y as a 
reorganization pursuant to Sections 368(a)(1)(A) and 368(a)(2)(D) of the Code, 
i f the Merger i s a merger of the Company i n t o Purchaser. Accordingly, a 
shareholder of the Company who receives cash pursuant t ^ - i t h e r Offer would 
recognize gain or loss equal to the difference between the amount of cash 
received and the shareholder's adjusted tax basis i n the Shares surrendered. The 
gam or loss would be long-term c a p i t a l gain or loss i f , as of the date of the 
exchange, such shareholder had held such stock f o r more than one year. 

A si.areholdir of the Company who receives Parent Common Stock and/or cash 
pursuant to the Merger would be subject to the federal income tax rules 
conceming reorganizations discussed above under "Tax Consequences i f the Offers 
and the Merger are Treated as a Single Integrated Transaction and as a 
Reorganization" (but without regard to the cash received, and Shares exchanged, 
i n e i t h e r O f f e r ) . 

TAX CONSEQUENCES IF FORM OF MERGER IS A MERGER OF PURCHASER INTO THE COMPANY 

I f counsel to Parent or the Company are unable to render opinions that such 
transaction would c o n s t i t u t e a reorganization wiehin the meaning of Section 368 
of the Code because the "con t i n u i t y of shareholder i n t e r e s t s " requii.ements would 
not be met or fo r any reason, the Merger w i l l be changed i n form to a merger of 
Purchaser i n t o the Company. In such a case, the transaction would not constitute 
a reorganization w i t h i n the meaning of Section 368 of the Code. This r e s u l t 
would occur i f the value of the Parent Common Stock at the time of the Merger 
had declined •'•rrnif leant l y i n value from i t s value as of the date hereof. 

In the event of a Reverse Merger, a shareholder would recognize gain or 
loss equal to the f a i r market value of the Parent Common Stock and cash received 
over the shareholder's tax basis i n the Shares exchanged, calculated separately 
as t o each block of Shares exchanged. The character of such gain or loss would 
be determined as described above. 

WITHHOLDING 

Unless a shareholder complies with c e r t a i n reporting and/or c e r t i f i c a t i o n 
procedures or i s an exempt recip i e n t under applicaible provisions of the Code and 
Treasury Regulations promulgated thereunder, such shareholder may be subject to 
withholding tax of 31% with respect t c any cash payments received pursuant to 
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e i t i i e r Offor and/or the Merger. Shareholders should consult t h e i r brokers or the 
Depositary tc ensure compliance with such procedures. Foreign shareholders 
should consult wich t h e i r own tax advisors regarding withhol'ling taxes i n 
general. 
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TO PREVENT BACKUP FEDERAL INCOME TAX WITHHOLDING WITH RESPECT TO PAYMENT TO 
CERTAIN SHAREHOLDERS OF THE PURCHASF PRICE TOR SHARES VURCHASED PURSUANT TO THE 
SECOND OFFER, EACH SUCH SHAREHOLDER IVJ^T PROVII E THE DEPOSITARY WITH SUCH 
SHAREHOLDER'S CORRECT TAXPAYER IDENTIFICATION NUMBER AND CERTIFY THAT SUCH 
SHAREHOLDER IS NOT SUBJECT TO BACKUP FEDERAL INCOME TAX WITHHOLDING BY 
COMPLETING THE SUBSTITUTE FORM W-9 IN THE LETTER OF TRANSMITTAL. IF BACKUP 
WITHHOLDING APPLIES WITH RESPECT TO A SHAREHOLDER, THE DEPOSITARY IS REQUIRED TO 
WITHHOLD 31% OF ANY PAYMENTS MADE TO SUCH SHAREHOLDER. SEE INSTRUCTION 9 OF THE 
LETTER OF TRANSMITTAL. 

THE ABOVE DISCUSSION MAY NOT APPLY TO CERTAIN CATEGORIES 0.=" SHAREHOLDERS 
SUBJECT TO SPECIATJ TREATMENT UNDER THE CODE, SUCH AS FOREIGN S'.iAREHOLDERS AND 
SHAREHOLDERS WHOSE SHARES WERE ACQUIRED PURSUANT TO THE EXERClbF OF AN EMPLOYEE 
STOCK OPTION OR OTHERWISE AS COMPENSATION. SHAREHOLDERS ARE URGED TO CONSULT 
THEIR OWN TAX ADVISORS TO DETERMINE THE SPECIFIC TAX CONSEQUENCES OF THE OFFERS 
AND TH.̂: MERGER, INCLUDING ANY FEDERAL, STATE, LOCAL OR OTHER TAX CONSEQUENCES 
(INCLUDING ANY TAX RETURN FILING OR OTHER TAX REPORTING REQUIREMENTS) OF THE 
OFFERS T\ND THE MERGER. 

6. PRICE RANGE OF SHARES; DIVIDENDS. According t o the Company's Annual 
Report on Form 10-K for the year ended December 31, 1995 (the "Company Form 
10-K"), the Common Shares are l i s t e d and p r i n c i p a l l y traded on the NYSE, and are 
also l i s t e d and traded on the Philadelphia Stock Exchange, Inc. and quoted under 
the symbol "CRR." The following table sets f o r t h , for the quarters indicated, 
the high and low sales prices per Common Snare on the NYSE a.nd the amount of 
cash dividends declared per Common Share, as reported i n the Company Form 10-K 
for periods i n 1994 and 1995, and as reported by published f i n a n c i a l sources 
with respect t o periods i n 1996: 

CA 
HIGH LOW DIVI 

YEAR ENDED DECEMBER 31, 1994: 
F i r s t Quarter 
Second Quarter 
T l i i r d Quarter 
Fourth Quarter 

YEAP. ENDED DECEMBER 31, 1995: 
F i r s t Quarter 
Second Quarter 
Third Quarter 
Fourth Quarter 

YEAR ENDED DECEMBER 31, 1996: 
F i r s t Quarter 
Second Quarter 
Third Quarter 
Fourth Quarter (through December 5, 1996) 

On October 14, 1996, the l a s t trading day pr^or to the date of the public 
announ ement of the execution of the Merger Agreement, the reported closing 
sales i^rice of the Common Shares cn the NYSE Composite Tape was $71 per Share. 
On December 5, 1996, the l a s t f u l l trading day p r i o r t o the date of t h i s Cffer 
to Purchase, the reported closing sales price of the Common Shares on the NYSE 
Composite Tape was $96 3/4 per Common Share SHAREHOLDERS ARE URGED TO OBTAIN A 
CURRENT MARKET QUOTATION FOR THE COMMON SHARES. 

A l l of the outstanding ESOP Preferred Shares are held of record by the ESOP 
Trustee. There i s no trading market f o r the ESOP Preferred Shares. Since 
issuance of the ESOP Preferred S'lares, the Company has declared q u a r t e r l y cash 
dividends on the ESOP Preferred Shares of $.54125 per share. Each ESOP Preferred 
Share i s convertible under c e r t a i n circumstences i n t o one Common Share. 
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.<;6 9 1/4 $56 1/2 
59 1/8 50 3/8 
58 1/8 48 3/8 
55 1/4 48 1/8 

57 5/8 50 1/2 
56 1/4 51 1/8 
70 1/4 55 1/8 
74 3/8 65 1/2 

77 1/4 67 5/6 
73 66 1/4 
74 5/8 63 3/4 
98 1/4 68 1/2 
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7 EFFECT OF THE SECOND OFFER ON THE MARKET FOR THE COMMON SHARES; EXCHANGE 
LISTING AND -XCHANGE ACT REGISTRATION. The purchase of Common Shares pursuant to 
the Second Offer w i l l reduce the number of Common Shares that might otherwise 
trade p u b l i c l y and could reduce the number of holders of Commor. Shares, which 
could adversely a f f e c t the l i q u i d i t y and market value of the remaining Common 
Shares held by the ^ '±>lic . Following the Second Offer, a large percentage of the 
outstanding Commor Shares w i l l be owned by Purchaser. 

According t o the NYSE's published guidelines, the NYSE would consider 
d e l i s t i n g the Common Shares i f , among other things, the number of record h r d e r s 
o' at least 100 Common Shares should f a l l below 1,200, the number of p u b l i c l y 
held Common Shares (exclusive of holdings of o f f i c e r s , directors and t h e i r 
families and other concen-.rated holdings of 10% or more ("NYSE Excluded 
Holdings")) should f a l l be.^w 600,000 or the aggregate market value of p u b l i c l y 
held common Shares (exclusive of mSE Excluded Holdings) should f a l l below 
$5 000 000 I f , as a r e s u l t of the purchase of Common Shares pursuant t o the 
Second Offer or otherwise, the Common Shares no longer meet the requirements of 
the NYSE fo r continued l i s t i n g and the l i s t i n g of the Common Shares i s 
discontinued, the market for the Common Shares could be adversely affected. 

I f the NYSE were to d e l i s t the Common Shares, i t i s possible that the 
common Shares would continue to trade on another se c u r i t i e s ^̂ Ŝ ^̂ ^̂ Ŝ  ^^^^ 
over-the-counter market and that price or other quotations would be reported by 
such exchange or through the National Association of Securities Dealers 
iutomateS Quotation Syltem ("NASDAQ") or other sources. The extent of the public 
market therefor and the a v a i l a b i l i t y of such quotations would depend, however, 
upon L c h fac t o r s as the number of shareholders and/or the aggregate market 
value of such s e c u r i t i e s remaining at such time the int e r e s t i n maintaining a 
market i n the Shares on the part of securities firms the P°f^^^^^^1^^"^^^"°" 
of r e a i s t r a t i o n under the Exchange Act as described below and other f a c t o r s . 
Purchlser cannot predict whether the reduction i n the number °f ^ ^ ^ . ^ h a r e s 
that might otherwise trade p u b l i c l y would have an adverse or b e n e f i c i a l e f f e c t 
or the market p r i c e for or marketability of the Common Shares or whether i t 
would cause f u t u r e market prices to be greater or less than the Second Offer 
Price. 

The common Shares are currently registered under the Exchange Act_ Such 
r e a i s t r a t i o n may be terminated upon application by the Company to the SEC i f the 
common I h a r e s ^ r e not l.sted on a national s e c u r i t i e s exchange and there are 
fewer than 3 00 record holders of the Common Shares. The term.ination of 
r e g i s t r a t i o n of the Common Shares under the Exchange Act would s u b s t a n t i a l l y 
edice the information required to be furnished by the Compa.ny to holders of 

c ™ Shares a ^ to the I^C and would make - - t a i n provisions of the Exchange 
Act such as the short-swing p r o f i t recovery provisions of Section 16(b), the 
Je^irement of furni s h i n g a p?oxy statement i n connection with shareholders' 
me^ings pursuant to Sec?ion^4 (a) , and the requirements of Rule 13e-3 under the 
Exchanql Act w i t h respect to "going private" transact:nns, no longer applicable 
CO Che^Common Shares.^n addicion " a f f i l i a c e s " of t h . Company P---^ 

"T-PQrricted s e c u r i t i e s " of the Company may be deprived ot the a o i i i c y co 
dlsto7e of such =l?uric^es pursuant to Rull 144 prom.ulgated under the Securities 
Act of 1933, as amended (the "Securities Act"). 

Tf r f ^ a i s t r a t i o n of the Common Shares under the Exchange Act were 
t e r m i i i t e l ^ t h f c o ^ o n Shares would no longer be e l i g i b l e f o r NASDAQ report i n g . 

8 CERTA-̂ N INFORMATION CONCERNING THE COMPANY. Except as otherwise noted 

" e s S o S t b U i t y f o f s i L c u t . c y or completeness of t h . i„fot™tioi. conoerning 
thS'^Smp.iy cc,t.ined i n such documents end records or for .ny f a i l u r e by the 

bt?L£"o"2""?r-Jf Sor̂ tSrLr.s?.*î r̂ o™ to 
or Purchaser. 

The Company i s a Pennsylvania corporation whose p r i n c i p a l executive o f f i c e s 
are i S l t e d ^ t 2001 Market Street, Two Commerce Square, Philadelphia 
D=^r,:S?vania 19101 Through i t s wholly owned subsidiary. Consolidated R a i l 
l l Z o l a t T o n " a PeinsyJvanfa corporation ("CRC"), the Company provides f r e i g h t 
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transportation services within the northeast and midwest United States. The 
Company interchanges f r e i g h t with othfir United States and Canadian raiiroads f o r 
transport to destinations w i t h i n and outside the Company's service 
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r e g i o n . As o f December 31, 1 9 9 J , CRC (excluding i t s s u b s i d i a r i e s ) m a i n t a i n e d 
17,715 m i l e s of t r a c k on i t s 10,701 m i l e r o u t e system. Of t o t a l r o u t e m i l f t s , 
0,860 are cwned, 100 are leased or operated under c o n t r a c t and 1,741 are 
oper a t e d under tra c k a g e r i g h t s , i n c l u d i n g approximately 300 m i l e s operated 
pursuant t o an easement over Amtrak's Northeast C o r r i d o r . A l s o as of December 
31, 1995, th*- Company owned or h e l d s u b j e c t t o c a p i t a l lease 2,023 locomotives 
and 51,404 t r e i g h t cars (i.'icluding 21,948 su b j e c t t o o p e r a t i n g l e a s e s ) , 
e x c l u d i n g locomotives and f r e i g h t cars h e l d by s u b s i d i a r i e s o t h e r than CRC, 
which have an i m m a t e r i a l number of locomotives and f r e i g h t c a r s . The Company 
operates no s i g n i f i c a n t l i n e of business o t h e r than the f r e i g h t r a i l r o a d 
business and does not p r o v i d e common c a r r i e r passenger or commuter t r a i n 
s e r v i c e . 

The Company serves a h e a v i l y i n d u s t r i a l r e g i o n t h a t i s marked by dense 
p o p u l a t i o n c e n t e r s which c o n s t i t u t e a s u b s t a n t i a l market f o r consumer durable 
and non-durable goods, and a market f o r raw m a t e r i a l s used i n manufacturing and 
by e l e c t r i c u t i l i t i e s . 

F i n a n c i a l I n f o r m a t i o n . Set f o r t h below i s c e r t a i n s e l e c t e d c o n s o l i d a t e d 
f i n a n c i a l i n f o r m a t i o n r e l a t i n g t o the Company and i t s s u b s i d i a r i e s which hias 
been e x c e r p t e d o r d e r i v e d from the f i n a n c i a l statements, c o n t a i n e d i n ( i ) t he 
Company Form 10-K, ( i i ) the Company's Q u a r t e r l y Report on Form iO-Q f o r the 
f i s c a l q u a r t e r ended September 30, 1996 (the "Company Form IC-Q") and ( i i i ) t h e 
Company's Annual Report on Form 10-K f o r the year ended December 31, 1994. More 
comprehensive f i n a n c i a l i n f o r m a t i o n i s i n c l u a e d i n the Coirnany Form 10-K and the 
Company Form 10-Q and o t h e r documents f i l e d by the Company w i t h the SEC. The 
f i n a n c i a l i n f o r m a t i o n t h a t f o l l o w s 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 r e f e r e n c e t o 
the Company Form 10-K and the Company 7orm 10-Q and other documents, i n c l u d i n g 
t h e f i n a n c i a l statements and r e l a t e d noces contained t h e r e i n . The Company Form 
10-K and the Company Form 10-Q and o t h e r documents may be examined and copies 
may be o b t a i n e d from the o f f i c e s of the SEC i n the manner set f o r t h below. 

CONRAIL INC. 

SELECTED CONSOLIDATED FINANCIAL INFORMATION 
(IN MILLIONS, EXCEPT PER SHARE AMOUNTS) 

NINE MONTHS 
ENDED SEPTEMBER 

30, 

1996 1995 

YEAR ENDED D 

1995 19 

INCOME STATEMENT DATA: 
Revenues $2,771 
O p e r a t i n g expenses 7,413 
Op e r a t i n g income.. 
Nec income t o comir.on shareholders 195 
INCOME PER COMMON SHARE INFORMATION: 
Net e a m i n g s per Common Share before the cumulative 

e f f e c t of changes m accounting p r i n c i p l e s 
Primary ^ 
F u l l y d i l u t e d ^-21 

Net p e r Common Share cumulative e f f e c t of changes i n 
ac c o u n t i n g p r i n c i p l e s ( 1 ) 

Primary 
F u l l y d i l u t e d -

Net e a m i n g s per Common Share 
Primary • " 
Fully diluted ^•'^^ 

$2,735 
2,233 

502 
294 

$ 3.61 
3 .28 

3.61 
3.28 

$3,686 
3,230 

456 
264 

$ 3.19 
2.94 

3 .19 
2 . 94 

$3, 
3, 

$ 3 
3 

16 
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AT SEPTEMBER 30, AT DECEM 

1996 1995 1995 19 

BALANCE SHEET DATA: 
Current assets 
Property and equipment (net) 
Total assets 
Current l i a b i l i t i e s 
Long-term debt, excluding current p o r t i o n . 
Total shareholders' equity 

$1,199 $1,187 $1,206 ^ 1 , 
6, 195 6,680 6, 408 6, 
8, ?87 8,683 8, 424 8, 
1, 250 1,238 1, 170 1, 
1, 891 2, 037 1, 911 1, 
2,938 3, 080 2, 977 2, 

(1) E f f e c t i v e January 1, 1993, the Company adopted Statement of Financial 
Accounting Standards ("SFAS") No. 106, "Employers' Accounting for 
Postretirement Benefits Other than Pensions" and SFAS 109, "Accounting ̂ or 
Income Taxes." 

The Company i s subject to the information and reporting requirements of the 
Exchange Act and i s required to f i l e reports and other inform.ation with the SEC 
r e l a t i n g to i t s business, f i n a n c i a l condition and other matters. Information, as 
of p a r t i c u l a r dates, concerning the Company's d i r e c t o r s and o f f i c e r s , t h e i r 
remuneration, stock options granted to them, the p r i n c i p a l holders of the 
Company's sec u r i t i e s , any material i n t e r e s t s of such persons i n transactions 
with the Company and other matters i s required to be disclosed i n proxy 
statements d i s t r i b u t e d to the Company's shareholders and f i l e d w i t h the SEC. 
These reports, proxy statements and other information should be avail.sble f o r 
inspection at the public reference f a c i l i t i e s of the SEC located i n Judiciary 
Plaza, 450 F i f t h Street, N.W., Washington, D.C. 20549, and also should be 
available f o r inspection and copying at prescribed rates at the following 
regional o f f i c e s of the SEC: Seven World Trade Center, New York, New York 10048; 
and 500 West Madison Street, Suite 1400, Chicago, I l l i n o i s 60661. Copies of t h i s 
material may also be obtained by mail, upon payment of the SEC's customary fees, 
from the SEC's p r i n c i p a l o f f i c e at 450 F i f t h Street, N.W., Washington, D.C. 
20549. The SEC also maintains an Internet web s i t e at http://www.sec.gov that 
contains reports, proxy statements and other information. Reports, proxy 
statements and other information concerning the Company should also be available 
for inspection at the o f f i c e s of the NYSE, 20 Broad Street, New York, New York 
lOOOS. 

Certain Projected Financial Information. I n the course of i t s discussions 
with Parent described i n Section 11, the Company provided Parent and i t s 
f i n a n c i a l advisors with c e r t a i n business and f i n a n c i a l information which Parent 
believes was not p u b l i c l y available. Such information included, among other 
things, c e r t a i n f i n a n c i a l projections for 1996 through 1999 (the "Company 
Projections") prepared by management of the Company as a long-range plan. The 
Company Projections do not take i n t o account any of the p o t e n t i a l effects, of the 
transactions contemplated by the Offers and/or the Merger. The Company does not 
as a matter of course p u b l i c l y disclose i n t e m a l projections as t o future 
revenues, earnings or f i n a n c i a l condition. 

The Company Projections indicated the foll o w i n g income statement and cash 
flow data: ( i ) projected net revenues f o r each of the years ended Deceiiber 31, 
1996 through December 31, 1999 were $3,762 m i l l i o n , $3,874 m i l l i o n , $3,988 
m i l l i o n and $4,149 m i l l i o n , respectively; ( i i ) projecced operating expenses for 
each of such years were $2,987 m i l l i o n , $3,026 m i l l i o n , $3,043 m i l l i o n and 
$3,112 m i l l i o n , respectively; ( i i i ) projected operating income f o r each of such 
years was $775 m i l l i o n , $848 m i l l i o n , $945 m i l l i o n and $1,037 m i l l i o n , 
respectively; (iv) projected net income for each of such years was $438 m i l l i o n , 
$485 m i l l i o n , $542 m i l l i o n and $599 m i l l i o n , resp-ectively; (v) projected net 
cash provided by operating a c t i v i t i e s f o r each of such years was $855 m i l l i o n , 
$822 m i l l i o n , $890 m i l l i o n and $975 m.illion, respectively; (vi) projected 
c a p i t a l expenditures for each of such years was $492 m i l l i o n , $510 m i l l i o n , $550 
m i l l i o n and $550 m i l l i o n , respectively; ( v i i ) projected net i n t e r n a l l y generated 
funds (defined as net cash provided by operating a c t i v i t i e s less c a p i t a l 
expenditures) for each of such years were $363 m i l l i o n , $312 m i l l i o n , $340 
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n i l l i o n and $425 m i l l i o n , respectively; ( v i i i ) projectec debt issuance nec of 
debt -etirement f o r each of such years was $(49) m i l l i o n , $7 m i l l i o n , $(11) 
m i l l i o n and $(85) m i l l i o n , respectively; and (ix) projected net change i n cash 
fo r e^ch of such years was $43 m i l l i o n , 50, $0 and $0, respectively. 

I n connection with the: Company Projections, the Company also furnished 
Parent w i t h projected balance sheets of the Company for the years 1996 through 
1999. Such balance sheets projected t o t a l assets of the Company increasing from 
$8,660 m i l l i o n i n 1996 to $9,656 m i l l i o n i n 1999, t o t a l long-term debt 
(excluding 
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current portion) decreasing from $1,862 m i l l i o n i n 1996 to $1,773 m i l l i o n i n 
1999 and t o t a l shareholders' equity increasing from $3,057 m i l l i o n i n 1996 to 
$3,725 m i l l i o n i n 1999. 

THE COMPANY PROJECTIONS WERE NOT PREPARED WITH A VIEW TO PUBLIC DISCLOSURE 
OR COMPLIANCE WITH PUBLISHED GUIDELIÎ TES OF THE SEC OR THE GUIDELINES ESTABLISHED 
BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS. THE PROJECTIONS ARE 
INCLUDED IN THIS OFFER TO PURCHASE ONLY BECAUSE SUCH INFORMATION WA.S PROVTDED TO 
PARENT. NONE OF PARENT, PURCHASER OR ANY PARTY TO WHOM THE PROJECTIONS WERE 
PROVIDED ASSUMES ANY RESPONSIBILITY FOR THE ACCURACY OF SUCH INFORMATION. WHILE 
PRESENTED WITH NUMERICAL SPECIFICITY, THESE PROJECTIONS ARE BASED UPON A VARIETY 
OF ASSUMPTIONS RELATING TO THE BUSINE. "!ES OF THE COMPANY WHICH, THOUGH PARENT 
HAS BEEN ADVISED WERE CONSIDERED REASONABLE BY THE COMPANY AT THE TIME THEY WERE 
FURNISHED TO PARENT, MAY NOT BE REALIZED AND ARE SUBJECT TO SIGNIFICANT 
UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH ARE BEYOND THE CONTROL OF THE 
COMPANY. THERE CAN BE NO ASSURANCE THAT THE PROJECTIONS WILL BE REALIZED, AND 
ACTUAL RESULTS MAY VARY MATERIALLY FROM THOSE SHOWN. THE PROJECTIONS HAVE NOT 
BEEN EXAMINED OR COMPILED BY "raE COMPANY'S INDEPENDENT PUBLIC ACCOUNTANTS. FOR 
THESE REASONS, AS WELL AS THE BASES ON WHICH SUCH PROJECTIONS WERE COMPILED, 
THERE CAN BE NO ASSURANCE THAT SUCH PROJECTIONS WILL BE REALIZED, OR THAT ACTUAL 
RESULTS WILL NOT BE HIGHER OR LOWER THAN THOSE ESTIMATED. THE INCLUSION OF SUCH 
PROJECTIONS HEREIN SHOULD NOT BE REGARDED AS AN INDICATION THAT PARENT, 
PURCHASER OR ANY OTHER PARTY WHO RECEIVED SUCH INFORMATION CONSIDERS IT AN 
ACCURATE PREDICTION OF FUTURE EVENTS. 

Certain Operating Relationships. Various subsidiaries of each of Parent, 
on the one hand, and the Company, on the other hamd, have operating 
relationships w i t h each other. Approximately 6%, 6%, and 7% of the Company's 
t o t a l loads i n 1993, 1994 and 1995, respectively, were interchanged with Parent. 
Major interchange locations between Parent and the Company include Cincinnati, 
Ohio; Alexandria, V i r g i n i a ; Philadelphia, Permsylvania; and Toledo, Ohio. 

In connection w i t h interchanges, either or both railroads of Parent and the 
Company may be the party b i l l i n g the shipper of such interchange f r e i g h t , and, 
i n Cc.ses where one of the parties b i l l s f or the e n t i r e shipment, such party w i l l 
p e r i o d i c a l l y remit to the other party the net amount of the proceeds due to such 
other c a r r i e r i n accordance with standard industry practice. In addition. Parent 
and the Company often, together with other r a i l r o a d s , cooperate i n terminal 
switching operations at certain major locations including Chicago, I l l i n o i s and 
East St. Louis, I l l i n o i s . Parent and the Company also have proprietary i n t e r e s t s 
i n various terminal companies i n t h e i r service t e r r i t o r i e s , including the Belt 
Railway of Chicago and The Lakefront Dock, Railroad Terminal Company. 

In a d d i t i o n to the foregoing. Parent and the Company are parties to various 
trackage r i g h t s agreements pursuant to which each c a r r i e r operates over the 
other c a r r i e r ' s track. 

The Rights. On July 19, 1989, the Board of Directors of CRC, which i s the 
Company's current operating subsidiary and which p r i o r to the Company's adoption 
of a holding company structure on February 17, 1993 operated on a stand alone 
basis, declared a dividend d i s t r i b u t i o i - ; of one common stock purchase r i g h t f o r 
each common share of CRC and executed tho Rights Agreement. Upon adoption by the 
Company of a holding company structure on February 17, 1993, CRC assignei a l l of 
CRC's t i t l e and i n t e r e s t under the Rights Agreement to the Company (the 
"Assignment"). In 1995, one Right was d i s t r i b u t e d w i t h respect to each 
outstanding ESOP Preferred Share. Under the Rights Agreement, each Right 
e n t i t l e s the holder to purchase one Common Share at an exercise price of 
$205.00, subject to adjustment. The Rights are not exercisable u n t i l the 
D i s t r i b u t i o n Date. The Rights w i l l expire at the close of business on September 
20, 2005 (the "Final Expiration Date"), "ess the Final Expiration Date i s 
extended or unless e a r l i e r redeemed by the Company i n accordance with the Rights 
Agreement. The Rights Agreement and a l l amendments, 
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supplements and resolutions r e l a t i n g thereto, and descriptions thereof, have 
been f i l e d by the Company with the SEC. Copies of such documents may be obtained 
i n the marmer set f o r t h above. 

In conjunction with the execution of the Merger -Agreement, the Board of 
Directors of the Company amended the Rights Agreement to ( i ) render the Rights 
Agreement inapplicable to the Merger and the other transactions contemplated by 
the Merger Agreement and the Company Stock Option Agreement and ( i i ) ensure that 
(a) neither Parent nor any of i t s wholly owned subsidiaries i s an Acquiring 
Person pursuant t o the Rights Agreement and (b) a Shares Acqui s i t i o n Date, 
D i s t r i b u t i o n Date or Trigger Event ( i n each case, as defined i n the Rights 
Agreement) does not occur by reason of the approval, execution or de l i v e r y of 
the Merger Agreement and the Conpany Stock Option Agreement, the consummation of 
the Merger, or the other trans?.ctions contemplated hy the Merger Agreement or 
the Company Stock Option Agreement and the Rights Agreement may not be f u r t h e r 
amended by the Company with^..c the p r i o r consent of "arent i n i t s sole 
d i s c r e t i o n . The Company has also agreed to take any .:urther action necessary to 
render the Rights Agreement inapplicable to the Tr?.isactions. 

On November 4, 1996, the Board of Directors of the Company adopted a 
reso l u t i o n extending the D i s t r i b u t i o n Date (as defined i n the Rights Agreement) 
so that i t w i l l occur only a f t e r the a c q u i s i t i o n by an Acquiring Person (as 
defined i n the Rights Agreement) of b e n e f i c i a l ownership of at least 10% of the 
outstanding Comriion Shares. 

Shareholders are req^uired to tender one associated Right f o r each Share 
tendered i n order t o e f f e c t a v a l i d tender of such Share. I f the D i s t r i b u t i o n 
Date does not occur p r i o r to the Expiration Date, a tender of Shares w i l l 
automatically c o n s t i t u t e a tender of the associated Rights. See Section 3. 

9. CERTAIN INFORMATION CONCERNING PURCHASER AND PARENT. 

Purchaser. Purchaser i s a Permsylvania corporation organized i n October 
1996 and has not c a r r i e d on any s i g n i f i c a n t a c t i v i t i e s other than a c t i v i t i e s 
undertaken i n connection with the Offers and the Merger. The p r i n c i p a l o f f i c e s 
of Purchaser are located at One James Center, 901 East Cary Street, Richmond, 
V i r g i n i a 23219. Purchaser i s a wholly owned subsidiary of Parent. Other than the 
Shares acquired i n the F i r s t Offer and to be acquired i n the Second Offer, a l l 
of which w i l l be held through the Voting Trust, u n t i l the Merger i s consunmiated, 
i t i s not expected that Purchaser w i l l have any s i g n i f i c a n t assets or 
l i a b i l i t i e s or engage i n a c t i v i t i e s other than those incident to the 
transactions contemplated by the Offers arc the Mergor. Upon consummation of the 
F i r s t Offer, Purchaser acquired 17,860,124 Shaxes which were deposited i n t o the 
Voting Trust upon purchase. 

Parent. Parent i s a V i r g i n i a corporaticn with i t s p r i n c i p a l executive 
o f f i c e s located at One James Center, 901 East Cary Street, Richmond, V i r g i n i a 
23219. 

Parent provides r a i l , intermodal, ocean container-shipping, barging, 
trucking, and contract l o g i s t i c s services worldwide. Through i t s subsidiary CSX 
Transportation ("CSXT"), Parent provides r a i l f r e i g h t transportation and 
d i s t r i b u t i o n services over approximately 18,500 route miles i n 20 states i n the 
United States east, midwest and south, and i n Ontario, Canada. CSXT interchanges 
f r e i g h t w ith westem railroads at key gateways i n Chicago, East St. Louis, 
Memphis and New Orleans. CSXT's service t e r r i t o r y includes 26 port c i t i e s f o r 
i n t e r n a t i o n a l transport. In 1995, the p r i n c i p a l commodities hiauled by CSXT were 
coal, chemicals, automotive parts, finished vehicles, a g r i c u l t u r a l products, 
for e s t products (including paper, paper products, and lumber product' \ 
minerals, f e r t i l i z e r s , and metals. 

Parent also transports f r e i g h t through subsidiaries conducti.^' 
container-shipping, intermodal, and barge operations. I t s subsid ary, Sea-Land 
Service Inc. ("Sea-Land"), i s the large;-, container-shipping l i n e i n the United 
States and one of the three largest container-shipping companies xu the world. 
Sea-Land operates more than 100 container ships and nearly 200,000 containers 
throughout the world. Parent's subsidiary, American Commercial Lines Inc., i s 
the largest and most d i v e r s i f i e d barge transportation f i r m xn both North and 
South America. CSX Intermodal provides shippers with nationwide intermodal 
service f o r moving domestic and i n t e r n a t i o n a l f r e i g h t i n t r a i l e r s , domestic 
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containers and i n t e m a t i o n a l steamship containers, often i n close alicmment w i t h 
CSXT and Sea-Land. ' CSXT and Sea-Lauid 
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Parent i s subject to the information and reporting requirements of the 
Exchange Act and i s required to f i l e reports and other information with the SEC 
r e l a t i n g to i t s business, f i n a n c i a l condition and other matters. Information, as 
of p a r t i c u l a r dates, concerning Parent's d i r e c t o r s and o f f i c e r s , t h e i r 
remuneration, stock options granted to them, the p r i n c i p a l holders of Parent's 
s e c u r i t i e s , any material interests of such persons i n transactions w i t h Parent 
and other matters i s required to be disclosed i n proxy stacements d i s t r i b u t e d to 
Parent's shareholders and f i l e d with the SEC. These reports, proxy statements 
and other information should be available f o r inspection and copies may be 
obtained i n the same marmer as set f o r t h f o r the Company i n Section 8. The 
shares of Parent Common Stock are l i s t e d on the NYSE, and reports, proxy 
statements and other information concerning Parent should also be available f o r 
inspection at the o f f i c e s of the NYSE, 20 Broad Street, New York, New York 
10005. 

The name, c i t i z e n s h i p , business address, p r i n c i p a l occupation or employment 
and five-year employment h i s t o r y for each of the directors and executive 
o f f i c e r s of Parent and Purchaser are set f o r t h i n Schedule I hereto. 

Except as set f o r t h i n t h i s Offer to Purchase, neither Parent nor 
Purchaser, nor, to the best knowledge of Parent or Purchaser, any of the persons 
l i s t e d i n Schedule I hereto, or any associate or majority-owned subsidiary of 
such persons, b e n e f i c i a l l y owns any equity security of the Company, and neither 
Parent nor Purchaser, nor, to the best knowledge of Parent or Purchaser, any of 
the other persons referred to above, or any of the respective d i r e c t o r s , 
executive o f f i c e r s or subsidiaries of any of the foregoing, has effected any 
transaction i n any equity security of the Company during the past 60 days. Mr. 
John H a l l , a di r e c t o r of Parent, owns 50 Common Shares through an asset 
management fund, and Mr. Mark Aron, an executive o f f i c e r of Parent and Purchaser 
and a d i r e c t o r of Purchaser, owns not more than 800 Common Shares. 

Except as set f o r t h i n t h i s Offer to Purchase, neither Parent nor 
Purchaser, nor, to the best knowledge of Parent or Purchaser, any of the persons 
l i s t e d i n Schedule I hereto has any contract, arrangement, understanding or 
re l a t i o n s h i p with any other person with respect to any securities of the 
Company, including, without l i m i t a t i o n , any contract, arrangement, understanding 
or r e l a t i o n s h i p concerning the transfer or the voting of any se c u r i t i e s of the 
Company, j o i n t ventures, loan or option arrangements, puts or c a l l s , guaranties 
of loans, guaranties against loss or the g i v i n g or withholding of proxies. 
Except as set f o r t h i n t h i s Offer to Purchase, neither Parent nor Purchaser, 
nor, t o the best knowledge of Parent or Purchaser, any of the persons l i s t e d i n 
Schedule I hereto has had any transactions with the Company, or any of i t s 
executive o f f i c e r s , d i r e c t o r s or a f f i l i a t e s that would require reporting under 
the rules of the SEC. 

Except as set f o r t h i n t h i s Offer to Purchase, there have been no contacts, 
negotiations or transactions between Partnt or Purchaser, or t h e i r respective 
subsidiaries, or, to the best knowledge o... Parent or Purchaser, any of the 
persons l i s t e d i n Schedule I hereto, on the one hand, and the Company or i t s 
executive o f f i c e r s , d i r e c t o r s or a f f i l i a t e s , on the other hand, conceming a 
merger, consolidation or ac q u i s i t i o n , tender o f f e r or other a c q u i s i t i o n of 
se c u r i t i e s , e l e c t i o n of di r e c t o r s , or a sale or other transfer of a material 
amount of assets. 

Financial Information. Set f o r t h below i s cer t a i n selected consolidated 
f i n a n c i a l information r e l a t i n g to Parent and i t s subsidiaries which has been 
excerpted or derived from the f i n a n c i a l statements contained i n Parent's Annual 
Reports on Form 10-K f o r the f i s c a l years ended December 29, 1995 and December 
30, 1994 (the "Parent Form 10-Ks") and i n Parent's Quarterly Report on Form 10-Q 
for the f i s c a l quarter ended September 27, 1996 (the "Parent Form 10-Q"). More 
comprehensive f i n a n c i a l information i s included i n the Parent Form 10-Ks and the 
Parent Form 10-Q and other documents f i l e d by Parent with the SEC. The f i n a n c i a l 
information that follows i s q u a l i f i e d i n i t s e n t i r e t y by reference t o the Parent 
Form 10-Ks and the Parent Form 10-Q and other documents including the f i n a n c i a l 
statements and related notes contained therein. The Parent Form 10-Ks and the 
Parent Form 10-Q and other documents may be examined and copies may be obtained 
from the o f f i c e s of the SEC i n the maimer set f o r t h above. 
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CSX CORPORATION 

SELECTED CONSOLIDATED FINANCIAL INFORMATION 
(IN MILLIONS, EXCEPT PER SHARE AMOUNTS) 

NINE MONTHS 
ENDED{2) 

SEPTEMBER 27, 
1996 

SEPTEMBER 29, 
1995 

DECEMBER 29, 
1995 

YE 

DEC 

INCOME STATEMENT DATA: 
Operating revenue 
Operating expense 
Operating income 
Net earnings , 
PER SHARE INFOPmTION: 
Earnings per share(1)., 

7, 833 
5,737 
L, 096 
602 

2.83 

7, 594 
6, 865 

729 
342 

1.62 

10,504 
9, 332 
1, 172 

618 

2.94 

AT 

SEPTEMBER 27, 
1996 

SEPTEMBER 29, 
1995 

DECEMBER 29, 
1995 

DEC 

BALANCE SHEET DATA: 
Current assets 
Properties -- net 
Total assets 
Long-term debt, current 

p o r t i o n 
Total current l i a b i l i t i e s . . 
Long-term debt, excluding 

current p o r t i o n 
Total shareholders' ecuity. 

$ 1,919 
11,720 
14,641 

201 
2,699 

2,288 
4, 815 

I 1,810 
11,188 
14,028 

387 
2 , 664 

2, 564 
3, 989 

$ 1,935 
11,297 
14,282 

486 
2, 991 

2,222 
4,242 

(1) A l l per share data has been adjusted for two-for-one stock s p l i t d i s t r i b u t e d 
December 21, 1995. 
(2) For the nine-month periods ended September 27, 1996 and September 29, 1995, 

Parent changed i t s f i n a n c i a l presentation to exclude non-transportation 
a c t i v i t i e s from operating revenue, operating expense, and operating income. 

10. SOURCE AND AMOUNT OF FUNDS. Purchaser estimates that the t o t a l amount 
of funds recpiired to purchase Shares pursuant to the Offers, t o pay the cash 
po r t i o n of the consideration i n the Merger and to pay a l l r e l a t e d costs and 
expenses w i l l be approximately $4.1 b i l l i o n (of which approximately $2.0 b i l l i o n 
was paid i n connection with the F i r s t Offer). See ''Fees and Expenses" i n Section 
17. 

Purchaser plans to obcain the necessary funds through c a p i t a l contributions 
or advances made by Parent. Parent plans to obtain the funds f o r such c a p i t a l 
c ontributions or advances from i t s available cash and working c a p i t a l , and 
ei t h e r through the issuance of long- or short-term debt s e c u r i t i e s (including, 
without l i m i t a t i o n , commercial paper notes) or under the F a c i l i t y , as defined 
and described below. 

Parent's commercial paper program involves the private placement of 
unsecured, commercial paper notes with varying maturities of up t o 270 days. The 
commercial paper issuances generally have an e f f e c t i v e i n t e r e s t rate 
approximating the then market rate of interest f o r conmiercial paper of s i m i l a r 
r a t i n g . Currentiy the weighted average interest rate f o r commercial paper 
outstanding i s approximately 5.65%. Parent may refinance any commercial paper 
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borrowings used t o finance the purchase of Shares pursuant to the Second Offer 
through p r i v a t e placements of a d d i t i o n a l commer'-ial paper, borrowings under the 
F a c i l i t y or, depending on nuirket or business conditions, through such other 
financing as Parent n>ay deem appropriate. 

To finance payment of the F i r s t Offer, Parent issued and sold commercial 
paoer, supported by the Credic Agreement described below. Funds obtained through 
such issuance and sale were then contributed by Parent to Purchaser. 

Credit Agreement. In cc. ••'•tion with the Offers and the Merger, Parent has 
eiitered i n t o a Revolving Credit and Competitive Advance F a c i l i t y , dated as of 
November 15, 1996 (the "Credit Agreement"), with Bank of America National Trust 
amd Savings Association and NationsBank, N.A., as Co-Syndication Agents, 
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The Bank of Nova Scotia, . Documentation Agent, The Chase Manhattan Bank, as 
Administrative Agent (the Administrative Agent"), and the other lenders party 
th.f^reto ( c o l l e c t i v e l y , the "Lenders") . Under the terms of the Credit Agreement, 
the Lenders have agreed to provide a revolving c r e d i t and conmetitive advance 
f a c i l i t y i n an aggregate p r i n c i p a l amount of $4,800,000,000 (the " F a c i l i t y " ) . 
$800,000,000 of the F a c i l i t y became available to Parent on November 15, 1996 
(the "Effectiveness Date") and the remainder became available upon the 
s a t i s f a c t i o n of the I n i t i a l Tender Offer Condition (as defined i n the Credit 
Agreement). The F a c i l i t y includes a $''0,000,000 l e t t e r of c r e d i t s u b f a c i l i t y . 
Proceeds of the F a c i l i t y w i l l be used to finance the purchase of Share:' pursuant 
to one or mere all-cash tender o f f e r s , exercise of the Company Stock Ojjtion or 
otnerwise and the Merger, to replace previously e x i s t i n g c r e d i t f a c i l i t i e s used 
fo r commercial paper backup and, following the Merger, to provide working 
c a p i t a l and f o r other general corporate purposes. 

Under the F a c i l i t y , two borrowing options are available: ( i ) a competitive 
advance option (the "CAF"), which i s provided on an uncommitted competiti"e 
advance basis through a competitive b i d auction mechanism, and ( i i ) a re'vrolving 
c r e d i t option (the "Revolving C r e d i t " ) , which i s provided on a con'.mitted basis. 
Under each • t-tion, amounts borrowc-d and repaid may be reborrowed subject t o 
a v a i l a b i l i t y under the F a c i l i t y . Up to the f u l l amount of the remaining 
commitrr-.nts may be borrowed under ei t h e r of the two borrowing options, so long 
as the Aggregate Outstanding Extensions of Credit (as defined i n the Credit 
Agreenent) do not exceed the amount of the F a c i l i t y at any time. Each borrowing 
w i l l be conditioned upon the delivery of a borrowing notice, the accuracy of 
representations and warranties and the absence of defaults and, from and a f t e r 
th ' i s a t i s f a c t i o n of the I n i t i a l Tender Offer Condition, the absence of pending 
l i c i g a c i o n or administrative proceedings or other legal or regulatory 
developments r e l a t e d t o the Acquisition (as defined i n the Credit Agreement) 
that, i n the reasonable judgment of at least three of the Agents (as defined i n 
the Credit Agreement), would be reasonably l i k e l y to p r o h i b i t the Acquisition 
(as defined i n the Credit Agreement) or to resu l t i n a material adve.-se e f f e c t , 
excluding l i t i g a t i o n , administrative proceedings of regulatory developments 
related to STB approval of the Acquisition. 

In a d d i t i o n t o the borrowing options described above. Parent may request 
the issuance of l e t t e r s of c r e d i t imder the F a c i l i t y up to an aggregate face 
amount of $50,000,000, provided that \ggregate Outstanding Extensions of Credit 
do not exce- ! the amount of the Facil.,.ty at any time. I f a drawing i s made under 
a l e t t e r cf c r e d i t . Parent s h a l l reimburse the Adr.iinistrativo Agent, provided 
that, subject t o the s a t i s f a c t i o n of the borrowing conditions describ'"' '^--ive. 
Parent may f• ̂ ance such reimbursement with a borrowing under the F a c i l i t y . 

Under the F a c i l i t y , i n t e r e s t rates for outstanding loans are determined as 
follows: ( i ) i n t e r e s t rates f o r the CAF are obtained from bids selected by 
Parent anc" ( i i ) i n t e r e s t rates for the Revolving Credit w i l l be based upon 
either LIBOR or an alternate base rate ("ABR") that w i l l be the higher of The 
Chase Manhattan Bank's prime rate ana the federal f'onds e f f e c t i v e rate plus 1/2 
of 1%, as selected by Parent. No spread v i l l be charged on ABR loans. The 
intere s t rate applicable to each LIBOR loan w i l l be equal to LIBOR f o r the 
intere s t period applicable to such loan plus a margin, ranging from 14.0 t o 35.0 
basis points per annum, determined based upon Parent's c r e d i t r a t i n g at the 
time. 

Under the F a c i l i t y , in-erest periods for outstanding loans are determined 
as follows: ( i ) i n t e r e s t periods for the CAF w i l l be determined per market 
a v a i l a b i l i t y , w i t h fixed-rate auction advances being f o r p j r i o d s ranging from 
seven to 360 days and the i n t e r e s t period on LI^OR loans wilx be eith e r one, 
two, three or s i x months, at Pa.rent' s option; .i.d ( i i ) under the Revolving 
Credit, the i n t e r e s t p e r i o i on LIBOR leans ' ̂  .1 be e i t h e r one, two, three or s i x 
month?, at Parent's optio.i. I n t e r e s t w i l l be payable at the end of the relevant 
i n t e r e s t period, bu^ not less often th.m quarterly. I n t e r e s t w i l l be calculated 
on the basis of the actual nun:iber of days, elapsed over a 365/366-day year f o r 
'>"R loans based upon the priir.e rate and o-er a 360-day year for a l l other loans. 

Under the F a c i l i t y , prepayments of ABR loans w i l l be permitted at any time 
\-ithout penclty. LIBOR Revolving Credit loans may be prepaid i n whole or i n part 
at auy time, subject to compensation i : i respect of any redeployment costs i f 
prepayment occurs other than at the end of an i n t e r e s t period. CAF loans tcay not 
be prepaid without the applicable Lender's consent. 
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In the event Parent decides to abandon the Acquisition or any govemmental 
approval necessary f o r the Acquisition i s denied a f t e r exhaustion of a l l 
appeals, the Lenders' commitments w i l l be reduced from 
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$4,800,000,000 to the sum, at such time, of the Aggregate Outstanding Extensions 
of Credit plus the aggregate face an".ount of outstanding c-ommei •::ial paper of 
Parent supported by the F a c i l i t y rxcs $1,500,000,000. Additionally, upon any 
sale or di s p o s i t i o n of Shares (other than Shares c o n s t i t u t i n g Unrestricted 
Margin Stock (as defined i n the Credit Agreement)), the commitments w i l l 
automatically reduce i n an amount equal tc 100% of the net cash proceeds of such 
sale or di s p o s i t i o n . Parent may opt to reduce the commitments under the F a c i l i t y 
by g i v i n g notice thereof, provided that the aggregate F a c i l i t y commitments at 
any time may i n no event be less than the aggregate amount of the Aggregate 
Outstanding Extensions of Credit at such time. 

The Credit Agreement contains certa'-' representations and warranties 
regarding, among other things, organization and powers, aut h o r i t y and 
e n f o r c e a b i l i t y , no c o n f l i c t s , f i n a n c i a l information, absence of material adverse 
change, absence of material l i t i g a t i o n , compliance with laws and regulations and 
agreements, i n a p p l i c a b i l i t y of certain laws, taxes, ERISA and absence of 
material misstatements. I n addition, the Credit Agreement contains c e r t a i n 
covenants regarding, among other things, maintenance of corporate existence, 
maintenance of ownership of r a i l r o a d subsidiaries, maintenance of insurance, 
payment of taxes, d e l i v e r y of f i n a n c i a l stacements and reporCs, compliance with 
laws, use of proceeds, and certain l i m i t a t i o n s on debt, including l i m i t a t i o n s on 
indebtedness i n excess of $4,000,000,000 for the purchase of Shares, l i m i t a t i o n s 
on a d d i t i o n a l indebtedness at subsidiaries and a l i m i t a t i o n on t o t a l debt (other 
chan indebtedness incurred to finance the exercise of the Company Stock Option) 
as a percentage cf t o t a l c a p i t a l i z a t i o n to a maximum of 65% p r i o r to the Merger 
and 55% at or a f t e r the Merger. The Credit Agreement also includes c e r t a i n 
covenants regarding l i m i t a t i o n s on mergers or sales of a l l or s u b s t a n t i a l l y a l l 
assets and l i m i t a t i o n s on liens and sale/leaseback transactions. I n addition, 
sales of Shares c o n s t i t u t i n g Unrestricted Margin Stock must be i n exchange f o r 
cash or cash equivalents and Parent must maintain such proceeds as cash, cash 
equivalents or short-term investments except t o the extent Parent reduces the 
commitments under the F a c i l i t y by an amount equal to such proceeds. 

Events of Default (as defined i n the Credit Agreement) include material 
breaches of representations or war ̂ .-anties, f a i l u r e to pay p r i n c i p a l or interes'i, 
breach of covenants, cross acceleration, macerial judgments and bankrupccy, 
subject to customary notice and cure periods. Upon the occurrence of an Event of 
Default, the Majority Lenders (as defined i n the Credit Agreement) can cause the 
Administrative Agent to terminate the commitments and dec ire a l l outstanding 
loans immediately due and payable. I f a bankruptcy Event of Default occu'cs, the 
commitments w i l l terminate automatically and the loans w i l l become die and 
payable immediately without any action by the Administrative Agent or the 
Lenders. 

In connection w i t h the F a c i l i t y , Parent has agreed to pay the Agents 
c e r t a i n fees, t o reimburse the Agents for ce r t a i n expenses and to provide 
c e r t a i n indenuiitiec as i s customary f o r a cred i t f a c i l i t y of t h i s type. A 
f a c i l i t y fee w i l l be payable to each Lender based upon the aggregate amount of 
such Lender's commitment, at a rate ranging from 6.0 to 15.0 basis points per 
armum, depending upon Parent's c r e d i t ratings. 

I t i s anticipated that the indebtedness incurred by Parent i n cormection 
w i t h the transactions contemplated by the Merger Agreement w i l l be repaid from 
funds generated i n t e r n a l l y by Parent and i t s subsidiaries (including, a f t e r the 
Merger, i f consummated, dividends paid b}' the Surviving Corporation and i t s 
s u b s i d i a r i e s ) , through ad d i t i o n a l borrowings, through application of proceeds of 
disposi t i o n s or through a combination of two or more such sources. No f i n a l 
decision.^ have been made concemi.ng tbe method Parent w i l l employ t o repay such 
indebtedness. Such decisions, when made, w i l l be based on Parent's review from 
tinie t o time of the a d v i s a b i l i t y of p a r t i c u l a r actions, as well as on p r e v a i l i n g 
i n t e r e s t rates and f i n a n c i a l and other economic conditions. 

11. BACKGROUND OF THE SECOND OFFER; CONTACTS WITH THE COMPANY. In the 
ordinary course of Parent's long-..erm stra t e g i c review process. Parent and i t s 
subsidiaries r o u t i n e l y analyze p o t e n t i a l combinations v;ith various r a i l r o a d 
companies. In recent years. Parent has placed p a r t i c u l a r emphasis on studies of 
the Company, c-nsiderinc i t to be an ideal candidate for sv.ch a combination. 

From time to time since August 1994, Parent has conveyed to senior managers 
•of the Company Parent's continuing interest i n discussing a business combination 
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and Parent's views as to the d e s i r a b i l i t y of such a transaction. These contacts 
by Parent l e d t o a discussion i n July 1996 between David M. LeVan, Chairman, 
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President and Chief Executive Off i c e r of the Company, and John W. Snow. 
Chairman, President and Chief E>ecutive Officer of Parent, generally regarding 
the consolidation i n the r a i l r o a d industry and the regulatory environment with 
respect t o such consolidation. Following such discussion, each cf the p a r t i e s 
independently analyzed i t s strategic opportunities, including p o t e n t i a l business 
combination transactions. Shortly following preliminary discussions between Mr. 
Snow and Mr. LeVan, on October 6, 1996, Mr. ::''.ow and Mr. LeVan met to discuss 
the p o s s i b i l i t y for and the terms of a business combination between Parent and 
the Company. Following that meeting, senior management of both companies, 
together w i t h t h e i r f i n a n c i a l and legal advisors, independently undertook to 
examine a possible transaction and to conduct detailed business reviews. O.i 
October 8, 1996, Parent and the Company entered i n t o a c o n f i d e n t i a l i t y agreement 
i n cormection with t h e i r discussions. Such discussions led to the negotiation of 
the Merger Agreement and the Option Agreements, which were ej'.ecuted on October 
14, 1996. 

On October 16, 1996, Parent, through Purchaser, commenced the F i r s t Offer 
at a p r i c e of $92.50 per Share i n cash. 

On October 23, 1996, Norfolk Southern Corporation ("NSC") announced i t s 
i n t e n t i o n to commence, and on October 24, 1996 NSC commenced, a tender o f f e r f o r 
the Company (the "Hostile O f f e r " ) . The Hostile Offer was subject to numexucs 
conditions, including the termination of the Merger Agreement and the 
redemption, i n v a l i d i t y or other i n a p p l i c a b i l i t y of the Rights. NSC also has 
commenced l i t i g a t i o n r e l a t i n g to the transactions contemplated by the Merger 
Agreement and the Hostile Offer. 

On October 23, 1996, Parent issued the following press release i n response 
to the armouncement of the Hostile Offer: 

NEWS 

CSX Dismisses Norfolk Southern's Armouncement as a 'Confusing Non-Bid' 

RICHMOND, Va., Oct. 23 /PRNewswire/ -- In response Co the Norfolk 
Southern (NYSE: NSC) (NSC) announcement of i t s h o s t i l e tender o f f e r 
f o r Conrail, CSX (I'TYSE: CSX) issued the following statement-

"Norfolk Southern's h o s t i l e o f f e r comes as no surprise. I t simply 
does not provide the same long-term value as the s t r a t e g i c CSX-Conrail 
partnership, which o f f e r s Conrail shareholders tax-free equity and the 
s u b s t a n t i a l upside p o t e n t i a l that only comes from the benefits derived 
from the merger of CSX and Conrail. 

"Furthermore, Norfolk Southern's highly conditional non-bid would 
i n e v i t a b l y face serious delay and trould not i n any event be 
consummated without the approval of the Conrail board. S p e c i f i c a l l y , 
the provisions of the CSX-Conrail merger agreement e f f e c t i v e l y 
preclude the Conrail board of directors' approval of any competing 
o f f e r s p r i o r t o mid-April 199'7. In contrast, the CSX cash tender o f f e r 
wouad close i n November 1996. The certain delays involved i n the 
Norfolk Southern non-bid severely and negatively impact the present 
value of i t s proposal. Using a customary discount rate of 2 percent 
per montn, the Norfolk Southern non-bid i s worth less than $90 per 
Conrail share, far less than Norfolk Southern would have Conrail 
shareholders believe. 

""he f a c t i s that the merger of CSX and Conrail w i l l r e s u l t i n 
ser-vice, e f f i c i e n c y and competitive benefits that carmot be achieved 
by any combination of the Norfolk Southern and Conrail systems. 

"By every measure, the CSX-Conrail merger i s superior i n 
economic, operational and public p o l i c y terms to the Norfolk Southem 
non-bid. " 

Thereafter, during the weekend of Noven-Jser 2 through November 3, 1996, 
representatives of Parent and NSC met to discuss matters related to the possible 
sale of c e r t a i n of the Company's assets. 
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On November 3, 1996, Parent issued the following press release: 

FOR IMMEDIATE RELEASE: 

CSX Confirms Talks with Non-Ik Southern 

Richmond, Va. -- Nov. 3, 1996 -- CSX Corporation (CSX) (NYSE: 
CSX) today released the following statement: 

"CSX Corporation today announced that, at the i n i t i a t i o n of 
Norfolk Southern Corp. (Norfolk Southern), i t i s having conversations 
with Norfolk Southern about a possible sale by the post-merger 
CSX/Conrail of cert a i n material assets. CSX has advised Conrail Inc. 
of such conversations. No agreements have been reached and there can 
be no assurance that any agreements w i l l be reached. Under the terms 
of the CSX/Conrail merger agreement, mutual agreement between CSX and 
Conrail would be required f o r an agreement of the type discussed." 

No agreements were reached as a r e s u l t of the conversations held between 
Parent and NSC during the November 2 weekend. 

Following the announcement Vy NSC of the Hostile Offer and from time to 
time thereafter u n t i l the execution of the f i r s t amendment to the Merger 
Agreement (the " F i r s t Amendment") on November 5, 1996, Parent and the Company 
held discussions and engaged i n negotiations r e l a t i v e to the Merger Agreement 
(as o r i g i n a l l y executed on October 14, 1996 (the "Original Merger Agreement")) 
and the F i r s t Amendment. 

On November 5, 1996, Parent and the Company entered i n t o the F i r s t 
Amendment pursuant to which, among other things, the price per Share offered i n 
the F i r s t Offer (the " F i r s t Offer Price") was increased to $110 per Share. 

On November 6, 1996, Parent and the Company issued the following j o i n t 
press release armouncing execution of the F i r s t Amendment: 

FOR IMMEDIATE RELEASE 

CSX AND CONRAIL AMEND MERGER AGREEMENT 

CSX Raises Cash Portion of i t s Agreement with Conrail to $110 per Conrail 
Share 

Conrail Board Unanimously Approves CSX Amended Offer 

Conrail Board Unanimously Rejects Norfolk Southern's Offer 

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

Conrail also armounced that 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 with Norfolk Southern 
rather than with CSX, and unanimously reaffirmed that a merger with 
CSX i s i n Conrail's best i n t e r e s t and i s the superior scracegic 
combination f o r Conrail. The Conrail board determined that a 
transaction with Norfolk Southern i s not i n the best i n t e r e s t of 
Conrail and i t s constituencies. 

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

"On Oct. 14, 1996, the Conrail bo^rd unanimously approved a 
merger of equals with CSX to create one of the world's leading 
transportation and l o g i s t i c s companies," Mr. LeVan continued. 
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"That transaction provided value to our shareholders at the high-end <• f 
what has been paid i n 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 constituencies. 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 with 
Norfolk Southern rather than with CSX, and we v'nanimously determined that a 
merger with CSX was i n Conrail's best interest and was the superior 
st r a t e g i c combination for Conrail. In making that decision we were f u l l y 
aware that Norfolk Southern had expressed an i n t e r e s t i n acquiring Conrail. 
We have now reaffirmed that decision." 

John W. Snow, CSX chairman, president and chief executive 
o f f i c e r , said, "Our decision to 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 CSX's cornmitment to completing the transaction, but 
also accounts f o r the increased value we have determined w i l l be 
realized through the merger. Further analysis by our management team, 
working with i t s counterpart at Conrail, has i d e n t i f i e d at least $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 companies, we expect 
immediate net t r a f f i c benefits of about $165 m i l l i o n and cost savings 
t o t a l i n g approximately $565 m i l l i o n , " continued Mr. Snow. 
"Importantly, we w i l l realize these benefits r a p i d l y by working 
closely together. This i s especially s i g n i f i c a n t since Conrail 
shareholders who receive CSX shares as consideration for t h e i r shares, 
w i l l benefit from what we expect w i l l be a substantial increase i n the 
value of those shares 

"Furthermore, i t i s apparent that the merger becween CSX and 
Conrail w i l l produce s i g n i f i c a n t public policy benefits. 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 truck 
t r a f f i c along the new corigected i n t e r s t a t e corridors throughout the 
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 benefits to customers and the 
greater public," Mr. Snow added. 

"The h o s t i l e Norfolk Southern bid i s burdened with 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 bid, Conrail shareholders would have to wait a prolonged 
amount of time to receive payment for 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 creating r e a l , substantive value f o r both Conrail and 
CSX shareholders. 

"The merger of CSX and Conrail i s driven by a compelling l o g i c . 
Together, CSX and Conrail w i l l create the leading global f r e i g h t 
t ransportation and l o g i s t i c s management company and provide 
dramatically improved r a i l service to our customers eart of the 
Mississippi. Shippe.s and receivers throughout the region w i l l benefit 
from s i g n i f i c a n t l y enhanced competition, much bett e r service and more 
competitive p t j . r i K 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 with maximum e f f i c i e n c y , " Mr. Snow said. 

"Clearly, the combination of CSX a«.nd Conrail provides the best 
o v e r a l l package of benefits to our constituencies, including 
customers, the communities we serve, and the public-at-l5irge. We 
welcome tht; strong support of the Conrail board of d i r e c t o r s and look 
forward to a b r i g h t future as our new company moves f u l l speed i n t o 
the 21s'. Century," concluded Mr. Snow. 

The .significant amendments to the CSX/Conrail merger ag.. .-ement 
include: 

- The increase of the cash portion of the transaction to $110 per 
Conrail share. The structure 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 preferred stock w i l l be acquired at the new price and the 
remaining 60 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 
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share; 

- An extension by three months of the period of time during which 
the Conrail board of di r e c t o r s cannot withdraw i t s support of the 
merger agreement or agree tc any competing transaction. As now 
extended, such provisions w i l l run u n t i l July 12, 1997; and 
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- Neither par .y w i l l engage i n discussions or enter i n t o any 
agreement with other r a i l r o a d companies (including Norfolk Southem) 
r e l a t i n g to tracxags r i g i i t s or other concessions without the 
p a r t i c i p a t i o n and aireement of the other party. 

A d d i t i o n a l l y , t^e Corrail Shareholders Meeting scheduled f o r Nov. 
14 has ceen canceled The record date f o r a new shareholders meeting 
has been set at Dec. 5, 19i6, and the shareholder meeting i s expected 
to be he:ld i n mid-Dec?mber. 

CSX's tender o f f e r of $110 per Conrail share i s for an aggregate 
of about 17.9 m i l l i o n -shares of Conrail common stock and ESOP 
preferred stock, or app roxiiTiately 19.9 percent of the Conrail 
outstanding voting stock. The o f f e r i s subject to certain customary 
conditions. 

Under the terms of ';he 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 proration r i g h t s ar.» extended u n t i l 
Midnight EST, Nov. 20, 1596. As of the close of business on Nov. 5, 
1996, 56,634 Conrail shar«?s had h.een tendered pursuant to the CSX 
o f f e r . 

CSX Corporation, headc-uartered i n Richmond, Va., i s an 
nter n a t i c n a l transportation company o f f e r i n g a va r i e t y of r a i l , 

I ontainer-shipping, intermotUl, trucking, barge and contract l o g i s t i c s 
management services. 

Conrail, with corporate headquarvers i n Philadelphia, Pa., 
operates an ll.OOO-m.-ile r a i l f r e i g h t network i n 12 northeastern and 
midwestem states, t.xe D i s t r i c t of Columbia, and the Province of 
Quebec. 

Attached i s a fact sheet oi the CSX/Conra-i.l merger of equals, and 
add i t i o n a l information regarding t h i s armouncement can be found on the 
companies' Web sit e s on the Internet. CSXT. liome page c:an be reached 
at http://www.CSX.com. Conrail's nome page ::an be reached at 
http: 1 1 www.CONRAIL.com. 

FAST FACTS REGARDING THI' CSX/COJJRAIL MERGER 

- The proposed CSX/CPJ? merger of equals w i l l create a powerful 
s t r a t e g i c al l i a n c e , the leading trant^porte.tion 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. 

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

- For employees and the communities w i t h i n which thsy work and 
l i v e , the CSX/CRR merger of equals offers the combination of companies 
w i t h complementary business mixes, common corporation s t i ategies and 
compatible corporate cultures. 

- CSX/CPJ? has agreed to locating the corporate headq-uarters of 
the new company i n Philadelphia; to leaving the operating headquarters 
of the CSXT and Conrai l r a i l companies i n Jacksonville and 
Philadelphia for the foreseeable f u f i r e ; to a board comprised of an 
equal number of directors from each company; and to a defined 
succession plan that insures the management and employees, 
shareholders, customers end communities served by both companies w i l l 
have powerril roles and strong voices i n the future cf the company. 

- For shareholders, the CSX/CRR merger of equals o f f e r s ownership 
of an in'cernational transportation company w i t h the scale and 
e f f i c i e n c y at home and abroad to 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 well i.ito the 21st Century. 
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- For customers, the CSX/CRR com'.ination provides a 29,000 route 
mile r a i l system that would span 22 states and o f f e r vastly improved 
service t o v i r t u a l l y a l l major markets east of the Mississippi. Such a 
system w i l l provide the highest ( j u a l i t y service to ccstomers as a 
r e s u l t of f a s t e r , 
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more r e l i a b l e service, shorter routes, an improved cost structure, better 
ec[uipment supply and 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 
public p o l i c y benefits that cannot be accomplished through any other 
combination. 

- More piassenger t r a i n s w i l l use the combined CSX/CRR r a i l system 
than any otner i n the United States. These include not only Amtrak's, 
but also those operated by commuter services i n Boston, New York, 
Philadelphia, 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 improve safety and service for passengers. Similar options 
may e x i s t i n other parts of the combined system i n the future as 
hard-pressed urban plaimert- increasingly turn to r a i l transportation 
to r e l i e v e highway congestion, save scarce public resources and 
improve a i r q u a l i t y . 

- The proposed CSX/CRR merger of equals o f f e r s improved r a i l 
competition t o Northeast and Midwest markets and an opportunity to 
improve the social and econom' benefits of the e n t i r e transportation 
i n f r a s t r u c t u r e of the region through increased, more ef'''ective 
competition with the trucking industry and through additxonaJ 
intermodal cooperation. 

On November 8, 1996, NSC p u b l i c l y announced an increase i n the price 
offered i n the Hostile Offer. 

On November 13, 1996, Parent and the Company issued the following j o i n t 
press release s t a t i n g that CSX has had, and continues to have, discussions with 
the Company r e l a t i n g to an increase i n the value of the consid''ration payable 
upon consummation of che Merger: 

FOR IMMEDIATE RELEA.'̂ K 

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

CSX AND CONRAIL REAFFIRM COMMITMENT TO THEIR MERGER 

Ric'imond, and Philadelphia, Pa., Nov. 13, 1996 -- Conrail 
Inc. (NY6": CRR) announced today that i t s board of di r e c t o r s 
recommends chat shareholders not tender t h e i r shares pursuant t o the 
revised Norfolk Southem tender o f f e r . Shares tendered to the Norfolk 
Southem o f f e r , which expires on Nov. 22, cannot be accepted f o r 
payment under the terms of that o f f e r . Conrail's board said that 
shareholders who desire t o receive cash now fo r a po r t i o n of t h e i r 
shares should tender t o the o f f e r of CSX Corporation (CSX) (NYSE: 
CSX), which expires Nov. 20. 

Conrail again reaffirmed that a merger with CSX i s i n Conrail's 
best i n t e r e s t and i s the superior str a t e g i c combination f o r Conrail. 
Both CSX and Conrail stated that they continue to be f u l l y committed 
to t h e i r merger. 

CSX and Conrail stated t h a t they have beer, having, and continue 
to have, discussions r e l a t i n g t o an increase i n tlie value of the 
consideration payable upon consummation of the CSX-Conrail merger. 
There can be no assurance as to when or i f any such modifications w i l l 
be made. 

CSX, headcjuartered i n Richmond, Va. , i s an i n t e m a t i o n a l 
transportation 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, trucking, barge an̂ ^ contract l o g i s t i c s management 
services. 

Conrai.L, with corporate headquarters i n Philadelphia, Pa., 
operates an 11,000-mile r a i l f r e i g h t network i n 12 northeas'cern and 
midwestem states, the D i s t r i c t of Columbia, and the Province ot 
Quebec. 

60 



CSX'S home page can be reached at http://www.c!SX.com. Conrail's 
home page can be reached at http:/,'www.CONRAIL.com. 
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On November 19, 1996, following a two-day hearing, the 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 denied NSC's motion for 
a preliminary i n j u n c t i o n r e l a t i n g to the F i r s t Offer. On November 20, 1996, the 
united States Coirt of Appeals for the Third C i r c u i t rejected NSC's application 
for an in j u n c t i o n r e l a t i n g to the F i r s t Offer pending an appeal by NSC of the 
November 19, 1996 decision. 

At 12 00 midnight on November 20, 1996, the Firf.t Offer expired i n 
accordance with i t s terms. In connection therewith. Purchaser accepted for 
pavment 17,860,124 Shares at a price of $110 per Share, representing 
acoroximately 19.9% of the voting Shares outstanding as of October 10, 1996 and 
a proration factor of approximately 23.45% f o r a l l Shares tendered pursuant ;o 
the F i r s t Offer. 

12 PURPOSE OF THE SECOND OFFER AND THE MERGER; PLANS FOR THE COMPANY. The 
Durpose'of the Second Offer i s for Parent, through Purchaser, t o increase i t s 
eciuity i n t e r e s t ir. the Company as the second step i n consummating a business 
combination between Parent and Lhe Company. The purpose of the Merger i s for 
Parent to acquire a l l Shares not purchased pursuant to the Offers and thereby 
accomplish a business combination transaction. 

Parent has held discussions and, togecher with the Company, may i n i t i a t e 
future discussions with other Class 1 railroads (including NSC) to address 
reQulatory requirements and other competition issues a r i s i n g from the Merger. 
Such discussions may lead to various concessions, such as the grant of trackage 
r i q h t s or other dispositions of assets, by tne post-merger combined company. 
Under the Merger Agreement, Parent and the Company have agreed that a l l sucn 
discussions w i l l be conducted j o i n t l y . See Section 13. 

Upon consummation of the Merger, Parent intends to continue to review the 
combined company and i t s assets, busjinesses, operations, properties, p o l i c i e s , 
corporate structu-e, c a p i t a l i z a t i o n and management and consider i f any changes 
would be desirable i n l i g h t of the circumstances then e x i s t i n g . Upon 
consummation of the Merger, Paremr. nlso intends to continue to i d e n t i f y 
s ^ l r g i e s and cost savings, including i t s f r e i g h t t r a f f i c arrangements with the 
Company. 

Based upon discussions with the Company, Parent believes that t o t a l 
q u a n t i f i a b l e benefits from the Meraer w i l l be approximately $730 m i l l i o n 
annually based on the r e a l i z a t i o n of cost savings ( t o t a l i n g approximately $565 
m i l l i o n ) from operating e f f i c i e n c i e s , f a c i l i t v consolidations, o^«^head 
r a t i o n a l i z a t i o n and other a c t i v i t i e s , and new t r a f f i c volumes ( t o t a l i n g 
approximately $16 5 m i l l i o n ) earned by enhanced service. P̂ '̂ '̂̂ t intends that the 
c o ^ i n e d company w i l l make investments to support revenve S^^^th and w i l l 
create a streamlined organization that incorporates the best of Parent s and the 
company s organizations^ while combining f a c i l i t i e s and r e a l i z i n g economies of 
scale. Parent expects that there w i l l be some job losses as a re s u l t of 
consolidations and the e l i m i n a t i o n of redundancies, but that these w i l l be 
o f i s e t s u b s t a n t i a l l y over time by new employment opportunities ^^^^^^ting from 
qrowth of the business. Parent has not yet developed s p e c i f i c plans to implement 
?he foregoing. THE FOREGOING ESTIMATES OF COST SAVINGS AND SYNERGIES ARE 
INHERENTLY SUBJECT TO SIGNIFICANT UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH 
^ BE?O5D rai CONTROL OF PARENT. TOERE CAN BE NO ASSURANCE THAT THEY WILL BE 
^ H i ? ? ^ D ^ A c S ™ A V ? N G S AND SYl̂ ERGIES MAY VARY "^^ERIALLY FROM THOSE 
ESTIMATED THE INCLUSION OF SUCH ESTIMATES HEREIN SHOUI,D NOT BE REGARDED AS W 
l5S???T?ON THAT PARENT, PURCHASER OR ANY OTHER PARTY CONSIDERS SUCH ESTIMAT.= AN 
ACCtJRATE PREDICTION OF FUTURE E'/ENTS 

The Merger Agreement provides that, following th.j comiummation of the 
Merger Parent and the Company s h a l l cause the corporate ^ " ^ f ^ ^ ^ J ^ ^ ^ ^ ^ " ' ^ 
to be located i n Philadelphia, Pennsylvania. Except as noted m t h i s Offer to 
Purchase neither Parent nor Purchaser .has any present plann or propos.ils that 
rebate to S r ^ o u l d r e s u l t i n (a) an extraordinary corporate transaction such as 
I n e r a e r reorganization, l i q u i d a t i o n , or sale or .ransfer of a material amount 
: f ' " : s n t s , i n v o l v i n g the Com^ny or any of i t s - - > ' - ' J i " i - ' m ^ ^ L i a r c h L g e 
the company's present board of dire c t o r s or management, vc) any " ^ ^ t e r i a l change 
i n the company's present c a p i t a l i z a t i o n , corporate structure or business (d) 
^^.•^ina a class of the Company's s e c u r i t i e s to be del i s t e d from a national 
s^curili^s'exchange'or t o ceaL to be authc^rized to be quoted i n an inter^dealer 
qiotacion system of a registered national s e c u r i t i e s association, or (e) a class 
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of the Company's sec u r i t i e s becoming e l i g i b l e f o r termination of r e g i s t r a t i o n 
pursuant to Section 12(g)(4) of the Ex.hange Act. 
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13. MERGER AGT̂ EEMENT; OTHER AGREEMENTS. 

MERGER AGREEMENT 

THE FOLLOWING IS A .''UMMARY OF CERTAIN PROVISIONS OF THE MERGER AGREEMENT. 
THE SUMMARY IS QUALIFIF:) IN ITS ENTIRETY BY REFERENCE TO THE MERGER AGREEMENT 
WHICH IS INCORPORATED HEREIN BY REFERENCE. TERMS NOT OTHERWISE DEFINED HEREIN OR 
IN THE FOLLOWING SUMMARY iTHALL HAVE THE MEANINGS SET FORTH IN THE MERGER 
AGREEMENT. 

The F i r s t Offer. The F i r s t Offer was commenced by Purchaser pursuant to 
the Merger Agreement that provides that, on the terms and subject t o the p r i o r 
s a t i s f a c t i o n or waiver of the conditions to t h " F i r s t Offer, Purchaser w i l l 
purchase a l l Shares v a l i d l y tendered pursuant to che F i r s t Offer as soon as 
practicable a f t e r the l a t e r of the s a t i s f a c ion of tuc o n d i t i o n s of the F i r s t 
Offer and the expiration of the F i r s t Offer, except that Purchaser w i l l not 
purchase the She u n t i l a f t e r c a l c u l a t i o n o i p r o r a t i o n . The Merger Agreement 
provides that, without the w r i t t e n consent of the Ccr̂ 'pany, Purchaser w i l l r ^ t 
decrease the F i r s t Offer Price, decrease the number of Shares sought i n the 
F i r s t Offer, change the form of consideration t o be p a i i pursuant to the F i r s t 
Offer, impose additional conditions to the F i r s t Offer or amend any other term 
or ai^y condition of the F i r s t Offer i n any maimer adverse to the holders of 
Shares, except that, i f on the i n i t i a l l y scheduled exp i r a t i o n date of the F i r s t 
Offer (as i t may be extended i n accordance with the terms of the Merger 
Agreemeic), a l l conditions to the F i r s t Offer are not s a t i s f i e d or waived, the 
F i r s t Cffer may be extended from time to time without the consent of the Company 
fo r a time reasonably expected to be necessary to s a t i s f y the u n s a t i s f i e d 
conditions. The Company, Parent and Purchaser have agreed that no waiver by 
Purchaser of any of the conditions to the F i r s t Offer w i l l be deemed adverse to 
the holders of Shares, except that Purchaser may not waive the minimum number of 
Shares condition (the "Minimum Condition") without the Company's consent. I f a l l 
conditions to the F i r s t Offer are s a t i s f i e d as of the e x p i r a t i o n date f o r the 
F i r s t Offer except f o r the Minimum Condition, Purchaser w i l l extend the F i r s t 
Offer from time to time u n t i l 270 days a f t e r the date of the Merger Agreement 
or, i f e a r l i e r , such time as the Minimum Condition i s satisf..ed or v a l i d l y 
waived under the Merger Agreement. I n addition, the Merger Agreement provides 
that, without the Company's consent, the F i r s t Offer Price may be increased amd 
the F i r s t Offer may be extended to the extent required by law i n connection with 
the increase. 

rjpjon e ; p i r a t i o n of the F i r s t Offer and the consumniation thereof, Purcliaser 
purchased 17,860,124 Shares, which were deposited i n t o the Voting Trust upon 
purchase. 

The Second Offer. The Merger Agreement provides that, at any time 
f o l l o w i n g seven business days a f t e r consummation of the F i r s t Offer, i f Parent 
and i t s subsidiaries do not already own at such time 40% or more o.' the Shares 
outstanding as of the date of the Original Merger Agreement on a f u l l y d i l u t e d 
basis (excluding Shares that would be outstanding upon exercise of tho Corstpany 
Stock Option), Parent may, and at the w r i t t e n request of the Company i s required 
to , commence the Second Offer to purchase up to that number of Shares which, 
when added to the aggregate number of Shares then b e n e f i c i a l l y owned by Parent 
(other than pursuant to the Company Option Agreement) equals 40% of such 
outstanding Shares, at a price of not less than $110 and on other terms no less 
favorable to shareholders of the Company than the F i r s t Offer, provided that 
Parent w i l l not be required to consummate the Second Offer u n t i l a f t e r the 
Permsylvania Control Transaction Law i s inapplicable t o the Company. 

The Second Offer was commenced on December 6, 1996. 

The ;;..rf,er. The Merger Agreement provides t h a t , subject t o the terms and 
conditions tiiereof and i n accordance with the Permsylvania Law, at the E f f e c t i v e 
Time, the Company w i l l be merged w i t h and i n t o Purchaser, the separate corporate 
existence of the Company w i l l cease, and Purchaser w i l l be the Surviving 
Corporation i n the Merger and w i l l continue to be governed by the laws of *.he 
State of Permsylvania. Pursuant to the Merger, the A r t i c l e s of Incorporation of 
Purchaser w i l l be the A r t i c l e s of Incorporation of the Surviving Corporation 
u n t i l t h e r e a f t e r amended (except that the A r t i c l e s of Incorporation of the 
Surviving Corporation w i l l provide that the Surviving Corporation w i l l be na.Tied 
"Conrail I n c . " ) , and the By-laws of Purchaser w i l l be the By-laws of the 
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Surviving Corporation u n t i l thereafter amerced. The Merger w i l l have the e f f e c t s 
set f o r t h i n the I'ennsylvamia Law. 
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Conversion of Shares. Ths Merger Agreement provides that as of the 
Effe c t i v e Time, each issued and outstanding Share (other than Shares owned by 
the Company as treasury stock and Shares owned by Parent, the Compary or any of 
t h e i r respective subsidiaries, which w i l l be cancelled and r e t i r e d ) w i l l be 
converted i n t o the r i g h t to receive e i t h e r ( i ) $110 (the "Per Share Cash 
Consideration") without i n t e r e s t , ( i i ) shares of Parent Common Stock or ( i i i ) a 
combination of the foregoing. Pursuant to the Merger Agreement, each of the 
issued and outstanding shares of common stock, par value $1.00 per share, of 
Purchaser w i l l be converte-J at the Eff e c t i v e Time i n t o a f u l l y paid and 
non-assessable share of ccmmon stock of the Surviving Corporation. 

Unless, p r i o r to the .'i^^fective Time, at least 4 0% of the outstanding Shares 
on a f u l l y d i l u t e d basis have been purchased by Purchaser (other than upon 
exercise of the Company Stock Option) , i n which case each Share w i l l be 
converted i n t o 1.8'J519 shares of Parent Common Stock as provided i n the second 
succeeding paragraph, each holder of Shares, as more f u l l y set f o r t h i n the 
Merger Agreement (ether thim holders of Shares to be cancelled) w i l l have the 
r i g h t to submit a request (an "Election") specifying the number of Shares that 
the holder desir?s to have converted i n t o 1.85619 shares of Parent Common Stock 
per Share i n the Merger va "Stock Election") and the number cf Shares that the 
holder desires to uz^'c converted i n t o the r i g h t to receive the Per Share Cash 
Consideration i n the Merger (a "Cash Electi o n " ) . 

The aggregate number of Shares to be converted i n t o Parent Cormon Stock 
w i l l be equal as nearly as practicable to 60% of a l l outstamding Shares on a 
f u l l y d i l u t e d basis; and the number of Shares to be converted i n t o the r i g h t t o 
receive the i-er Share Cash Consideration, together w i t h the Shares acquired by 
Purchaser pursuant to the Offers or otherwise (other than upon exercise of the 
Company Stock Option) (the "Tendered Shares"), w i l l be equal as nearly as 
practicable to 40% of a l l such outstanding Shares. 

I f Stock Elections are received f o r a nun4)er of Shares that i s 60% or less 
of such outstanding Shares, each Share covered by a Stock Election w i l l be 
converted i n the Merger i n t o 1.85619 shares of Parent Common Stock (the 
"Conversion Ratio") . I f , between the date of the Merger Agreement and the 
Ef f e c t i v e Time, the issued and outstanding shares of Parent Common Stock have 
been changed i n t o a d i f f e r e n t number of shares or a d i f f e r e n t class of shares 
due tc a stock s p l i t , reverse stock s p l i t , stock dividend, spin-off, 
e;:craordinaty dividend, r e c a p i t a l i z a t i o n , r e c l a s s i f i c a t i o n or ocher s i m i l a r 
transaction with a record date w i t h i n such period, the Convei-iion Ratio w i l l be 
appropriately adjusted. 

I f Stock Elections are received f o r more tham 60% of the out£^anding Shares 
on a f u l l y d i l u t e d basis, each Share as to which an E l e c t i o n i s not i n e f f e c t 
(or deemed not to be i n e f f e c t pursuant to the Merger Agreement) on the l a s t day 
on which an Election nay be made imder the Merger Agreement (other tham Tendered 
.Shares) (a "Non-Elect; ng Share"), and each Share f o r which a Cash Election has 
been received, w i l l b» converted rlnto the r i g h t to receive the Per Share Cash 
Consideration i n the Merger, and Shares f o r which Stock Elections have been 
received w i l l be converted i n t o Parent Common Stock and the r i g h t to receive the 
Per Share Cash Consideration i n the fo l l o w i n g mamner: 

(1) There w i l l be d i s t r i b u t e d with respect t o such Shares a number of 
shares of Parent Common Stock equal to the Conversion Ratio with respect t o 
a f r a c t i o n of such Shares, the numerator of which f r a c t i o n w i l l be 60% of 
such number cf outstanding Shares and the denominator of which w i l l be the 
aggregate number of Shares covered by Stock Elections; and 

(2) Such Shares not f u l l y converted i n t o the r i g h t to receive Parent 
Common Stock as set f o r t h i n clause (1) above w i l l be converted i n the 
Merger i n t o the r i g h t to receive the Per Share Cash Consideration f o r each 
Share so converted. 

I f the number of Tendered Shares and Shares f o r which Cash Elections are 
received i n the aggregate i s 40% or less of the outstanding Shares on f u l l y 
d i l u t e d basis, each Share covered by a Cash Election w i l l be converted i n the 
Merger i n t o the r i g h t to receive the Per Share Cash Consideration. 

I f the number of Tendered Shares and Shares f o r which Cash Elections are 
received i n the aggregate i s more than 40% of the outstanding Shares on a f u l l y 
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d i l u t e d basis, each Non-Electing Share and each Share f o r which a Stock Election 
has been received w i l l be converted i n the Merger i n t o a number of shares of 
Parent Common Stock equal tc the Conversion Ratio, and the Shares f o r which Cash 
Elections have been received 
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w i l l be converted i n t o ".ne r i g h t to receive the Per Share Cash Consideration and 
Parent Conmon Stock i . i .,he following manner; 

(1) There w i l l be d i s t r i b u t e d with respect to such Shares che Per 
Share Cash Consideration with resspect t o a f r a c t i o n cf such Shares, the 
numerator of which f r a c t i o n w i l l be 40% of such number of outstanding 
Sh.rres minus the number of Tendered Shares ana the denominator of which 
w i l l be the aggregate number of Shares covered by Cash Elections; and 

(2) Such Shares not f u l l y converted i n t o the r i g h t to receive the Cash 
Consideration as set f o r t h i n clause (1) above w i i l be converted i n the 
Merger i n t o the r i g h t to receive a number of shares of Parent Common Stock 
equal to the Conversion Ratio f o r each Share so converted. 

The Merger Agreement provides that i f Stock iilections are not received f o r 
more than bO% of the outstanding ''hares on a f u l l y d i l u t e d basis, or i f the 
number of 'iendered Shares and Shares f o r which Cash Elections are received 
together i s not more than 40% of such outstanding .rnares, there w i l l be 
d i s t r i b u t e d with respect to each Non-Electing Share the Per Share Cash 
Consideration with respect to a f r a c t i o n of such Non-Electing Share, where such 
f r a c t i o n i s calculated i n a manner that w i l l r e s u l t i n the sum of ( i ) the number 
of Shares converted i n t o cash pursuant to t h i s paragraph, ( i i ) the number of 
Shares f o r which Cash Elections have been received and ( i i i ) the number of 
Shares purchased pursuant to the Offers being as close as practicable to 40% of 
the outstanding Shares. Each Non-Electing Share not converted i n t o the r i g h t t o 
receive the Per Share Cash Consideration as set f o r t h i n the preceding sentence 
w i l l be converted i n the Merger i n t o the r i g h t to receive a number of Shares> of 
Parent Common Stock equal to the Conversion Ratio f o r each Non-Electing Share so 
converted. 

In l i e u of any f r a c t i o n a l share of Parent Common Stock, Parent w i l l pay to 
each former shareholder of the Company who otherwise would be e n t i t l e d to 
receive such a f r a c t i o n a l share an amoujit i n cash equal to ( i ) the average 
closing sales price of a share of Parent Common Stock as reported on the NYSE 
Composite Tape, calculated i n the manner set f o r t h i n the Merger Agreement, on 
the date on which the Effective Time occurs times ( i i ) the f r a c t i o n a l i n t e r e s t 
i n a share of Parent Conunon Stock to which such holder would otherwise be 
e n t i t l e d . 

For purposes of t h i s section, "outstanding" Shares means a l l Shares 
outstanding immediately p r i o r to the E f f e c t i v e Time on a f u l l y d i l u t e d basis 
(including Conrmon Shares issuable upon conversion of ESOP Preferred Shares), 
except f o r Common Shares outstanding or issuable upon exercise of the Company 
Stock Option. 

Board of Directors; Officers. The Merger Agreement provides that, u n t i l 
t h e i r respective resignation or removal or u n t i l t h e i r respective successors are 
duly elected and cjualified and subject to the terms of the Merger Agreement, 
from and a f t e r the Effective Time the current Chairmen of the Boards of the 
Company and Parent w i l l serve as memlters of the Board of Directors of Parent. 
The Board of Directors of Parent w i l l a d d i t i o n a l l y consist of an even number of 
outside d i r e c t o r s to be agreed upon. Each of the Company and Parent are 
permitted under the Merger Agreement to designate h a l f of such outside 
d i r e c t o r s . Pursuant to the Merger Agreement, the Company and Parent have also 
agreed t o estaiblish certain committees of the Board of Directors of Parent Irom 
and a f t e r the Effective Time, and each of the Company and Parent s h a l l have the 
r i g h t to appoint 50% of each committee. 

The Merger Agreement provides that, unless a l t e r e d by a vote of 75% of the 
direc t o r s of Parent a f t e r the Eff e c t i v e Time, during the twc-year period a f t e r 
the E f f e c t i v e Time the current Chairman and Chief Executi-J-e O f f i c e r of Parent 
w i l l be Chairman and Chief Executive O f f i c e r of Parent and the current Chairman 
and Chief Executive O f f i c e r of the Company w i l l be President a n i Chief Operating 
Offi c e r of Parent amd President and Chief Execucive jf,^icer of tjach of Parent's 
r a i l r o a d sul^sidiaries. Following the two-year period, the c u r r t i t Chairman and 
Chief Executive Off i c e r of Parent w i l l continue as Chairman of Parent f o r an 
addi t i o n a l two-year period and Chairman Emeritus f o r a one-year period 
thereafter and the current Chairman and Chief Executive Office:, of the Company 
w i l l be elected to the additional o f f i c e of Chief Executive O f f i c e r of Parent on 
the second armiversary of the Eff e c t i v e Time, and w i l l succeed as Chairman of 
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Shareholders' Meetings. Pursuant to the Merger Agreement, the Company and 
Parent w i l l prepare and f i l e with the SEC a r e g i s t r a t i o n statement on Form S-4 
r e l a t i n g to the shares of Parent Common Stô r-k to be issued i n the Merger i n 
which a j o i n t proxy statement/prospectus (the 'Pioxy Statement") w i ] 1 be 
included as a prospc-tus, and w i l l use a l l reasonable e f f o r t s to have such 
r e g i s t r a t i o n statement declared e f f e c t i v e under the Securities Act as promptly 
as possibl** -nd to have the Proxy Statement mailed as promptly as possible to 
t h e i r respective shareholders. Further, the Company has mailed to i t s 
shareholders a d e f i n i t i v e proxy statement and has calle d the Pennsylvania 
Special Meeting f o r the purpose ot obtaining the Pennsylvania Shareholder 
^ p r o v a l to amend the Company A r t i c l e s to make inapplicable the Pennsy;" vania 
Control Transaction Law to the Compary, and a f t e r any such approval w i l l take 
a l l necessary or advisable action to rause such amendment to become e f f e c t i v e . 
As soon as practicable following the date of the Merger Agreement, the Company 
w i l l c a l l and hold a meeting of i t s shareholders (the "Company Merger Meeting" 
and, together w i t h the Petmsylvania Special Meeting, the "Company Shareholders 
Meetings") f o r the purpose of obtaining the approval of the shareholders of the 
Company (the "Company Merger Approval") with respect to the Merger. Subject to 
the t^rms of the Merger Agreement described under "-- No S o l i c i t a t i o n , " the 
Merger Agreement provides that the Company's obligations pursuant to the 
foregoing sentence are not affected by the commencement, public proposal, public 
disclosure or communication to the Company of any Takeover Proposal (as defined 
herein) i n respect of the Company. The Company has agreed, through i t s Board of 
Directors, t o recommend to i t s shareholders the approval and adoption of the 
Seconc^ Offer and the matters to be considered at the Company Shareholders 
Meetings, except to the extent that the Board of Directors of the Company s h a l l 
have Withdrawn or modified i t s approval or recommendation of the Second Offer or 
such matters and terminated the Merger Agreement i n accordance with the 
provisions of the Merger Agreement described under "-- No S o l i c i t a t i o n . " 
Pursuant to the Merger Agreement and subject to the Voting Trust Agreement, 
Parerc w i l l cause a l l Shares acquired by i t or i t s wholly owned subsidiaries 
pursuant to the Offers or otherwise t o be voted i n favor of the n«.tters to be 
considered at the Company Shareholders Meetings. 

The Merger Agreement requires Parent, as soon as practicable f o l l o w i n g the 
date of the Merger Agreement, to duly c a l l and hold r .neeting of i t s 
shareholders (the "Parent Shareholders Meeting") to obtain the approval of the 
shareholders of Pa .-ent (the "Parent Shareholder Approval") with respect to an 
amendment of the Parent A r t i c l e s of Incorporation as described i n the Merger 
Agreement, (and a f t e r any such approval to take a l l necessary or advisable action 
to cause the amendment to become e f f e c t i v e ) and with respect to the issuance of 
Parent Conmon Stock i n the Merger f o r purposes of the rules of the NYSE. As more 
f u l l y described i n the Mercrer Agreement, the amendment t o the Parent A r t i c l e s of 
Incorporation t o be voted upon at the Parent Shareholder's Meeting i s intended to 
increase the number of shares of Purchaser '̂ ommon Stock authorized under the 
Parent A r t i c l e s of Incorporation, to change ih>j name of Parent to a new, neutral 
name and to e f f e c t c e r t a i n other changes. Subject to the provisions of the 
Merger Agreement described under "-- No S o l i c i t a t i c i , " Parent has agreed that 
i t s o bligations pursuant t o the foregoing sentence are not affected by the 
commencement, public proposal, public disclosure or conmunication to Parent of 
any Takeover Proposal i n respect of Parent. Parent has agreed, through i t s Board 
of Directors, t o recommend to i t s shareholders the approval amd adoption of the 
matters to be considered at the Parent Shareholders Meeting, except t o the 
extent that the Board of Directors of Parent sh a l l have withdrawn or modified 
i t s recommendation of such matters and terminated t h i s Agreement i n accordance 
w i t h the provisions of the Merger Agreement described under "-- No 
S o l i c i t a t i o n . " 

I n the Merger .'•tyraement. Parent and the Company have agreed to use 
reasonable e f f o r t s to hold the Company Merger Meeting and the Parent 
Shareholders Meeting on the same date as soon as practicable a f t e r the date of 
the Merger Agreement. 

The Merger Agreement provides that the Company w i l l not convene, adjourn or 
postpone the Permsylvania Special Meeting without Parent's p r i o r consent, and 
such consent w i l l not be unreasonably withheld. I n the event that the matters to 
be considered at the Company Merger Meeting or the Parent Shareholders Meeting 
are not approved at a meeting c a l l e d f o r such purpose, from time to time the 
Company or Parent, as applicable, may, and w i l l at the request of Parent or the 
Company, as applicable, duly c a l l one or more meetings of shareholders f o r sucb 
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provides that the Company s h a l l convene any such sha.-eholder meetings as soon as 
practicable afte.r receipt of any request to do so by Parent (and, i n the case of 
the^Pennsylvania Special Meeting, as soon as practicable a f t e r December 5, 

Voting Trust. T>ie parties to the Merger Agreement have agreed that 
simultaneously with the purchase oi Shares pursuant to the Offers, the romoanv 
Stock Option Agreement or otherwise, such Shares will be deposited in he Votina 
Trust. The Voting Trust may not be modified or amended witiiout the prior w-itten 
approval of the Company as to voting rights with respect to, cr transf»r 
restrictions on, such Shares, or otherwise unless such modification or'amendment 
iG not inconsistent with the Merger Agreement and is not adverse to the "o-.oanv 
or Its shareholders. See "-- Voting Trust Agreement" and S' -tion 16. ^ ^ 

Interim Operations of the Company and Parent. Except as otherwise set 
f o r t h i n the Merger Agreement, Parent and the Company have agreed that from the 
date of the Merger Agreement to the Effective Time, each of them w i l l 'and w i l l 
cause t h e i r respective subsidiaries to, carry on t h e i r respective businesses -n 
the ordinary course consistent with past practice and i n compliance i n a l l 
material respects w i t h a l l applicable laws and regulations and, to the extent 
consistent therewith, w i l l use a l l reasonable e f f o r t s to preserve i n t a c t t h e i r 
current business organizations, use reasonable e f f o r t s to keep available the 
services of t h e i r current o f f i c e r s and ocher key employees as a group and 
preserve t h e i r r e l a t i o n s h i p s with those persons having business dealings w i t h 
them to the end that t h e i r goodwill and ongoing businesses w i l l be imimpaired at 
the Ef f e c t i v e Time. Except as contemplated by or as otherwise set f o r t h i n the 
Merger Agreement, without l i m i t i n g the generality of the foregoing from the 
date of the Merger Agreement to the Effective Time, and without the consent of 
the other except m c e r t a i n circumstances specified therein, neither the Company 
nor Parent w i l l , or w i l l permit any of i t s respective subsidiaries to: 

(a) other than dividends and d i s t r i b u t i o n s (including l i q u i d a t i n g 
d i s t r i b u t i o n s ) by a di r e c t or i n d i r e c t wholly owned subsidiary of the 
Company or Parent, as applicable, co i t s parent, or by a subsidiary 
that i s p a r t i a l l y owned by the Company or Parent, as applicable, or any 
of t h e i r respective subsidiaries, provided that the Company or Parent, 
as applicable, or any such subsidiary receives or i s t n receive i t s 
proportionate share thereof, and other than the regular quarterly 
dividends of $.475 per share with respect to Common Shares, regular 
quarterly dividends of $ 54125 per share with respect to ESOP Preferred 
Shares i n accordance with t h e i r terms and regular '-uarterly dividends 
of $.26 per share with respect to Parent Common Stock (plus increases 
of no more than 20% per year), (x) declare, set aside or pay any 
dividends on, or make any other d i s t r i b u t i o n s i n respect of, any of i t s 
c a p i t a l stock, (y) s p l i t , combine or re c l a s s i f y any of i t s c a p i t a l 
stock or issue or authorize the issuance of any other se c u r i t i e s i n 
respect of, i n l i e u of or i n s u b s t i t u t i o n for shares of i t s c a p i t a l 
stock, or (z) except i n connection with the funding of employee b e n e f i t 
plans, purchase, redeem, r e t i r e or otherwise acquire any shares of i t s 
c a p i t a l stock or of any of i t s subsidiaries that would constitute a 
"s i g . i i f i c a n t subsidiary" w i t h i n the meaning of Rule 1-02 of Regulation 
S-X of the SEC or any other securities thereof or any r i g h t s , warrants 
or options t o acquire any such shares or other s e c u r i t i e s ; 

(b) issue, d e l i v e r , s e l l , pledge or otherwise en-^umber any shares of i t p 
c a p i t a l stock, any other voting securities or any s e c u r i t i e s 
convertible i n t o , or any r i g h t s , warrants or options t o acquire, any 
such shares, voting securities or convertible s e c u r i t i e s (other than 
(v) i n accordance with the Rights Agreement, or the Rights Agreement, 
datet' as of June 8, 1986 (as amended, the "Parent Rights Agreement"), 
r e l a t i n g to r i g h t s ("Parent Rights") to purchase shares of Junior 
P a r t i c i p a t i n g Preferred Stock Series B, without par value, of Parent, 
(w) the issuance of Shares or Parent Common Stock upon (1) the exercifie 
of the Company Employee Stock Options 'as defined herein) or Parent 
Employee Stock Options (as defined herein), respectively, l i s t e d i n ihe 
disclosure schedules to the Merger Agreement and outstanding on the 
date of the Merger Agreement, i n accordance with t h e i r present terms or 
(2) pursuant to a grant e x i s t i n g as of the date of the Merger Agreement 
or otherwise permitted by the provisions of the Merger Agreement 
described i n t h i s section under any Employee Benefit Plan, (x) the 
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grant or award of Company Employee Stock Options or Parent Employee 
Stock Options (or the issuance of Shares or Parent Common Stock upon 
exercise thereof) consistent with p . j t practice i n amounts not to 
exceed, i n any 12-month period, 1^0% of the amoimt issued i n the p r i o r 
12-month period, and, i n the case of Parent, target 
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bonus awards under Parent's long-term incentive plans consistent w i t h 
past practice i n amounts not to exceed, i n any 12-month period 110% of 
the amounts of the aggregate target bonus awards issued i n th e ' p r i o r 
12-month period, (y) the issuance of Shares upon conversion of ESOP 
Preferred Shares i n accordance with t h e i r terms and (z) the issuance of 
Shares or Parent Common Stock pursuant to the Option Agreements); 

(c) i n the case of the Company or Parent, adopt, propose or agree to any 
amendment to i t s a r t i c l e s of incorporation, by-laws or other comparable 
organizational documents, except for such amend.T"»nts as are 
contemplated hereby, and, i n the case of any subsiaiary, adopt, propose 
or agree to any amendment to i t s c e r t i f i c a t e of incorporation by-laws 
or other comparable organizational documents other than i n the ordinary 
course m a manner which does not have a material adverse e f f e c t on the 
Company or Parent, as applicable; 

(d) s e l l , lease, license, mortgage cr otherwise encumber or subject t o any 
l i e n or otherwise dispose of any of i t s properties or assets, other 
than (x) transactions i n the ordinary course of business consistent 
w i t h past practice and (y) transactions involving assets which do not 
i n d i v i d u a l l y or i n the aggregate exceed $50,000,000 i n any 12-month 
period; 

(e) make or agree to make any a:quisition (other than of inventory) or 
c a p i t a l expenditure; 

(f ) except i n the ordinary course consistent with past practice, make any 
tax e l e c t i o n that could reasonably be expected to have a material 
adverse e f f e c t on the Company or Parent, as applicable or s e t t l e c r 
conip. jmise any material income tax l i a b i l i t y ; 

(g) pay, discharge, s e t t l e or s a t i s f y any material claims, l i a b i l i t i e s or 
obligations (whether absolute, accrued, asserted or unasserted, 
contingent cr otherwise), other than the payment, discharge, settlement 
or satisf.9ction, i n the ordinary course of business consistent w i t h 
pa.̂ ;t practice cr i n accordance with t h e i r terms, of l i a b i l i t i e s (x) 
re f l e c t e d or reserved against i n , or contemplated by, the most recent 
corneldoit ed t i n s i i c i a l statements (or the notes thereto) of the Company 
or of P.3ient in-:'T'?dcd i n any report, schedule, form, statement or other 
docutr.tnc imcludir.c any exhibits, schedules and documents incorporated 
by refarencv reqna.re'i to be f i l e d with the SEC since January 1, 1995 
by the Company c- Purchaser, as applicable, (y) incurred since the date 
of such f i n a n c i a l statements i n the ordinary course of business 
consistent with past practice or (z) which do not i n the aggregate have 
a material adverse e f f e c t on the Company or Parent, as applicable; 

(h) except i n the ordi.nary course of business or except as would not 
reasonably be expected to have a material adverse e f f e c t on the Company 
or Parent, as applicable, modify, amend or terminate any material 
contract or agree-.ent t c which the Conipany or Parent, as applicable, or 
any of t h e i r respective subsidiaries, i s a party or waive, release or 
assign any material r i g h t s or claims thereunder; 

( i ) make any material change to i t s accounting methods, p r i n c i p l e s or 
practices, except as may b« required by generally accepted accounting 
p r i n c i p l e s ; 

( j ) except as required by law or contemplated by the Merger Agreement and 
except f o r r a i l labor agreements negotiated i n the ordinary course, 
enter i n t o , adopt or amend i n any n- i t e r i a l respect or terminate any 
c o l l e c t i v e bargaining agreement or any bonus, pension, p r o f i t sharing, 
deferred comp"--.--ion, incentive compensation, stock ownership, stock 
purchase, stock option, phantom stock, retirement, vacation, severance, 
d i s a b i l i t y , death benefit, h o s p i t a l i z a t i o n , medical or other plan, 
arrangement or understanding providing benefits to any current or 
former employee, o f f i c e r or director of the Company or Purchaser, as 
the case may be, or of any of t h e i r respective wholly owned 
subsidiaries ("Employee Benefit Plans"), or an -̂ other agreement, plan 
or p o l i c y involving the Company or Parent, as applicable, or any of 
t h e i r respective subsidiaries, and one or mora of t h e i r d i r e c t o r s , 
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o f f i c e r s or employees, or m a t e r i a l l y change any actua r i a l or other 
asaumption used to calculate funding obligations with respect to any 
pens'.on plans, or change the manner i n which contributions to any 
pension plan are made or the basis on which such contributions are 
detei-mined; 
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(k) except f o r normal inc.-eases i n the ordinary course of business 
consistent with past practice that, i n the aggregate, do not ma t e r i a l l y 
increase benefits or compensation expenses of the Company or Parent, as 
applicable, or the.ir respective subsidiaries, or as contemplated hereby 
or by the terms of any contract the existence of which does not 
co n s t i t u t e a v i o l a t i o n of the Merger Agreement, increase the 
compensation of any d i r e c t o r , executive o f f i c e r or other key employee 
or pay any benefit or amount not required by a plan or arrangement as 
i n e f f e c t on the date of the Merger Agreement to any such person; 

(1) enter i n t o any agreement containing any provi.sion or covenant (x) 
l i m i t i n g i n any material respect i t s a b i l i t y to compete with any person 
which would bind the other party to the Merger Agreement or i t s 
operations a f t e r the E f f e c t i v e Time or (y) granting concessions t c any 
r a i l r o a d (whether through d i v e s t i t u r e of lines or the grant of trackage 
r i g h t s ) other than i n the ordinary course of business; or 

(m) authorize, or commit or agree to take, any of the foregoing actions. 

The Merger Agreement provides t h a t Parent and the Company w i l l coordinate 
with one another regarding the declaration and payment of dividends i n respect 
of Parent Common Stock and Shares and the record dates and payment dates 
r e l a t i n g thereto such that any holder of Shares w i l l not receive two dividends, 
cpr f a i l to receive one dividend, f o r any single calendar quarter with resp&ct to 
i t s Shares and/or any shares of Parent Common Stock any such holder receives i n 
exchange t h e r e f o r pursuant to the Merger. 

Pursuant t o the Merger Agreement, except as required by law, the Company 
and Parent have agreed that they w i l l not, and w i l l not permit any of t h e i r 
respective subsidiaries to, v o l u n t a r i l y take any action that would, or that 
could reasonably be expected to, r e s u l t i n (1) any of the representations and 
warranties of such party set f o r t h i n the Merger Agreement or the Option 
Agreements th a t are q u a l i f i e d as to m a t e r i a l i t y becoming untrue, (2) any of such 
representations and warranties that are not so q u a l i f i e d becoming untrue i n any 
material respect, (3) any of the conditions to the consummation of the 
transactions contemplated by the Merger Agreement not being s a t i s f i e d or (4) any 
material impairment cr delay of STB approval. 

Third Party Discussions. The Merger Agreement provides that, during the 
term of the N.->rger Agreement, neither the Company nor Parent w i l l , nor w i l l i t 
permit any of i t s subsidiaries to, nor sha l l i t authorize or permit any of i t s 
o f f i c e r s , d i r e c t o r s or employees or any investment banker, f i n a n c i a l advisor, 
attorney, accountant or other representative retained by i t or any of i t s 
subsidiaries t o , d i r e c t l y or i n d i r e c t l y through another person, p a r t i c i p a t e i n 
any conversations, discussions or negotiations, or enter i n t o any agreement, 
arrangement or understanding, with any other company engaged i n the operation of 
railroads (including NSC) with respect to the acquisition by any such other 
company (including NSC) of any se c u r i t i e s or assets of the Company and i t s 
subsidiaries or Parent and i t s subsidiaries, or any trackage r i g h t s or other 
concassions r e l a t i n g to the assets or operations of the Company and i t s 
subsidiaries or Parent and i t s subsidiaries, other than with respect to sales, 
leases, license"!, mortgages or other disposals of assets or properties that are 
permi',ced as described i n (d) under "-- Interim Operations of the Company and 
Par'-.it". Notwithstanding the foregoing, however. Parent and the Company w i l l be 
permitted t o engage i n conversations, discussions and negotiations with other 
companies engaged i n the operation of railroads (including NSC) to the extent 
reasonably necessary or reasonably advisable i n connection with obtaining 
regulatory approval of the transactions contemplated by the Merger Agreement i n 
accordance w i t h the terms set f o r t h i n the Merger Agreement, and, i n each case, 
so long as ( i ) a representative of each of the Compamy and Parent i s present at 
any such conversation, discussion or negotiation, ( i i ) the general subject 
matter of any such conversation, discussion or negotiation has been agreed to i n 
advance by the Company and Parent and ( i i i ) the Company, Parent and such other 
co-npany have previously agreed to appropriate c o n f i d e n t i a l i t y arrangements, on 
term;, reasonably acceptable to the Company and Parent (which terms s h a l l i n any 
event permit disclosure to the extent required by law), r e l a t i n g to the 
existence and subject matter of any such conversation, discussion or 
negotiation. The provisions of the Merger Agreement described i n t h i s paragraph 
w i l l terminate and be of no fur t h e r force and ef f e c t immediately upon any 
exercise by Parent or the Company of i t s r i g h t s under the proviso to the f i r s t 
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sentence described xider "-- No S o l i c i t a t i o n , " provided that such party 
exercising such r i g h t s has given the other party p r i o r notice w i t h respect 
thereto. 
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No S o l i c i t a t i o n . Under the terms of the Merger Agreement, neither the 
Company nor Parent may, nor may i t permit any of i t s subsidiaries o f f i c e r s 
d i r e c t o r s , employees or representatives to, d i r e c t l y or i n d i r e c t l y throucrh ' 
anotiher person, ( i ) s o l i c i t , i n i t i a t e or encourage (including by way of 
furnishir.g information), or take any other action designed to f a c i l i t a t e 
d i r e c t l y or i n d i r e c t l y , any i n q u i r i e s or the making of any proposal which 
constitutes any Takeover Proposal or ( i i ) participace i n any discussions or 
negotiations regarding any Takeover Proposal; provided, however, that i f at anv 
time p r i o r to the e a r l i e r of (x) the co isummation of the F i r s t Offer and' (y) the 
obtaining of the Company Merger Approval, i n the case of the Company or the 
Parent Shareholder Approval, i n the case of Parent, or a f t e r 270 days from the 
date of the Merger Agreement and p r i o r to the Approval Date fas defined herein), 
the Board of Directors of the Company or Parent, as applicable, determines i n 
good f a i t h based on the advice of outside counsel, that i t i s necessary to do 
so t o avoid a breach of i t s f i d u c i a r y duties under applicable law, the Companv 
o^i ''.''^'v,^^-^^^^^^!^^?'."'^^' ^" 'response to a Takeover Proposal which was net 
s o l i c i t e d by I t or which d i d not otherwise r e s u l t from a breach of the terms of 
the Merger Agreement described i n t h i s paragraph, and subject to compliance with 
c e r t a i n notice provisions of the Merger Agreement, (x) furnish information with 
respect t o i t and i t s subsidiaries to aiay person pursuant to a customary 
c o n f i c e n t i a l i t y agreement (as determined by the party receiving such Takeover 
Proposal a f t e r consultation w i t h i t s outside counsel) the benefits of the terms 
of which. I f more favorable to the other party to such c o n f i d e n t i a l i t y agreement 
than those i n place w i t h the other party to the Merger Agreement, s h a l l be 
extended t o the other party to the Merger Agreement, ar.d (y) p a r t i c i p a t e i n 
negotiations regarding such Takeover Proposal. For purposes of the Merger 
Agreement, "Takeover Proposal" i n respect of the Company or Parent as 
applicable, means any proposal or o f f e r from any person f o r the a c ( k i i s i t i o n or 
purchase of more than 50% of the assets of such party and i t s subsidiaries or 
more than 50% of the equity s e c u r i t i e s of such party e n t i t l e d to vote generally 
m the e l e c t i o n of d i r e c t o r s , any tender o f f e r or exchange o f f e r that i f 
consummated would r e s u l t i n any person benef . I c i a l l y owning more than 50% of the 
equity s e c u r i t i e s of such party e n t i t l e d to vote generally i n the el e c t i o n of 
di r e c t o r s , or any merger, consolidation, business combination, r e c a p i t a l i z a t i o n 
l i q u i d a t i o n , d i s s o l u t i o n or s i m i l a r transaction involving such party other than 
the transactions contemplated by the Merger Agreement or the Option Agreements. 

Except as permitted by the Merger Agreement, the Company and Parent have 
agreed that neither the Board of Directors of the Company or Parent as 
applicable, nor any committee thereof w i l l ( i ) withdraw or modify (or propose 
p u b l i c l y to do so) , m a marmer adverse to the other party, i t s approval o-
recommendation of the Second Offer or i t s adoption and approval of the matters 
to be considered at the respective shareholders meetings of the Company or 
Parent, ( i i ) approve or recommend (or propose p u b l i c l y to do so), any Takeover 
Proposal, or ( l i i ) cause the Company or Parent, as applicable, to enter i n t o any 
agreement (an "Acquisition Agreement") related tc a Takeover Proposal However 
the Merger Agreement provides that i f at any time following 270 days a f t e r the' 
date of the Merger Agreement and p r i o r to the e a r l i e r of (a) the time that at 
least 40% of the outstanding Shares on a f u l l y d i l u t e d basis have been deposited 
m the Voting Trust and (b) the obtaio.ing of Company Merger Approval (in the 
case of the Company) or Pavent Shareholder Approval (in the case of Parent) 
(such e a r l i e r date r e f e r r e d to i n clause (a) or (b) being the "Approval Date") 
there e x i s t s a Superior Proposal (as defined herein), and such Board of 
Directors determines t h a t (x) i n the case of the Board of Directors of the 
Company, there i s no substantial p r o b a b i l i t y that Parent w i l l succeed i n 
acquiring 40% of the Shares i n the Offers or otherwise (or, i f the Pennsylvania 
Shareholder Approval has net yet been obtained, that there i s no substantial 
p r o b a b i l i t y that the Cor,\pan / Merger Approval w i l l be obtained), i n either case 
due to the existence of suc.i Superior Proposal with respect to the Company or 
(y) i n the case of the Eoa^d of Directors of Parent, there i s no substantial 
p r o b a b i l i t y that the Parent Shareholder Approval w i l l be obtained due to the 
existence of such Superior Proposal with respect to Parent, the Board of 
Directors of the Company or Parent, as applicable, may (subject t o t h i s and the 
fo l l o w i n g sentences) withdraw or modify i t s approval or recommendation of ei t h e r 
Offer, the Merger or the adoption and approval of the matters to be considered 
at t h e i r respective shareholder meetings and approve or recommend such Superior 
Proposal or terminate the Merger Agreement (and concurrently, i f i t so chooses, 
cause the Company or Parent, as applicable, to enter i n t o an Acquisition 
Agreement w i t h respect t o such Superior Proposal), but only a f t e r g i v i i i g notice 
to the other party as required by the Merger Agreement and described i n the 
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following paragraph. As used i n the Merger Agreement, a "Superior Proposal" 
means any proposal made by a t h i r d party to acquire, d i r e c t l y or i n d i r e c t l y , f o r 
consideration consisting of cash and/or sec u r i t i e s , more than 50% of 
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the voting equity s e c u r i t i e s of the Company or Parent, as the case may be, or 
a l l or s u b s t a n t i a l l y a l l the assets of the Company or Parent, as the case may 
be, and otherwise on terms which the Board of D.!rectors of such party determines 
m I t s good f a i t h judgment (x) (based on the wri t . . . i i opinion of a n a t i o n a l l y 
recognized f i n a n c i a l advisox) to be more favorable from a f i n a n c i a l point of 
viev to I t s shareholders than the Trans^-ctions and f o r which any required 
financing i s then committed and (y) to be more favorable to such party than the 
Transactions a f t e r taking i n t o account a l l constituencies (including 
shareholders) and pertinent factors permitted under the Pennsylvania Law or 
applicable V i r g i n i a law. 

In a d d i t i o n t o the obligations of the parties set f o r t h i n the two 
immediately preceding paragraphs, the Merger Agreement provides that any party 
that has received a Takeover Proposal must immediately advise the other o r a l l y 
and i n w r i t i n g of any request f o r information or of any Takeover Proposal the 
material terms and conditions of such request or Takeover Proposal and the 
i d e n t i t y of the person making such request or Takeover Proposal. Any party that 
has received a Takeover Proposal i s required to keep the other reasonably 
informed of the status and d e t a i l s (including amendments or proposed amendments) 
of any such request or Takeover Proposal. 

The Merger Agreement provides that nothing contained i n the provisions 
described i n t h i s subsection p r o h i b i t s Parent or the Company from taking and 
disclosing to i t s shareholders a po s i t i o n contemplated by Rule 14e-2(a) 
promulgated under the Exchange Act or from making any disclosure to i t s 
shareholders i f , i n the good f a i t h judgment of i t s Board ot Directors, based on 
the advice of outside counsel, f a i l u r e so to disclose would re s u l t i n a 
v i o l a t i o n of applicable law. However, neither Parent nor the Company nor t h e i r 
respective Board of Directors nor any committee thereof may, except*as permitted 
by the provisions of the Merger Agreement described i n the second preceding 
paragraph, withdraw or modify, or propose p u b l i c l y t o withdraw or modify, i t s 
p o s i t i o n with respect to eith e r Offer or the matters t o be considered at e i t h e r 
Company Shareholders Meeting or che Parent Shareholders Meeting, as applicable, 
or approve or recommend, or propose p u b l i c l y to appro- a or recommend, a Takeover 
Proposal. 

Reasonable E f f o r t s ; Regulatory Approval. Each of the parties to the Merger 
Agreement has agreed to use a l l reasonable e f f o r t s t o take, cr cause to be 
taken, a l l actions, and to do, or cause to be done, and to assist and cooperate 
with the other p a r t i e s i n doing, a l l things necessjiry, proper or advisable to 
consummate and make e f f e c t i v e , i n the most expeditious manner practicable, the 
Merger and the other transactions contemplated by the Merger Agreement and the 
Option Agreements, including ( i ) the obtaining of a l l necessai-y a c t i o i s or 
nonactions, waivers, consents and approvals from t h i r d p a rties and Governmental 
E n t i t i e s (as defined i n the Merger Ag..t-ement) and the making of a l l necessary 
r e g i s t r a t i o n s and f i l i n g s and the taking of a l l reasonable steps as may be 
necessary to obtain an approval or waiver from, or to avoid an action or 
proceeding by, any Governmental E n t i t y , ( l i ) the defending of any lawsuits or 
any .ther l e g a l proceedings ci allenging the Merger Agreement or the Option 
Agreements or the consummation of the transactions contemplated thereby, and 
( i i i ) the execution and de l i v e r y of any additional instruments necessary t o 
consummate the transaictions contemplated by, and to f u l l y carry out the purposes 
of, the Merger Ac-,rrjement and the Option Agreements. 

Pursuant t o the Merger Agreement, eacn of the pa r t i e s w i l l make and cause 
i t s respective subsidiaries to make -x l l necessary f i l i n g s , as soon as 
practicable, including those required with the STB and applicable tran.sportation 
regulations and laws i n order t o f a c i l i t a t e prompt consunmation of the Offers, 
the Merger and the other transactions contemplated by the Merger Agreement and 
by the Option Agreements; w i l l use reasonable e f f o r t s t o provide such 
information and communications to Governmental E n t i t i e s as may be reaaonably 
requested; and w i l l provide t o the other party copies of a l l applications made 
pursuant to the foregoing, subject t o the terms set f o r t h i n the Merger 
Agreement. 

The Company and Parent have agreed, and each has agreed t o cause each of 
i t s subsidiaries, to take a l l such actions as are necessary to ( i ) cooperate 
with on-2 another to prepare and present to the STB as soon as practicable a l l 
f i l i n g s and other presentations i n cormection with seeking any STB approval, 
exemption or other authorization necessary to consummate the transactions 
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contemplated by the Merger Agreement and the Option Agreements, ( i i ) prosecute 
such f i l i n g s and other presentations w i t h diligence, ( i i i ) d i l i g e n t l y oppose any 
objections to, appeals from or p e t i t i o n s to reconsider or reopen any such STB 
approval by persons not 
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party t o the Merger Agreement, and (iv) take a l l such further action as 
reasonably may be necessary to obtain a f i n a l order or orders of the SI'B 
approving such transactions consistent with the Merger Agreement and the Option 
Agreements. 

Anti-Takeover Laws. The Merger Agreement provides that the Company and 
Parent w i l l cake a l l action necessary to ensure that no state anti-takeover 
s t a t u t e or s i m i l a r s t a t u t e or regulation i s or becomes operative with respect to 
e i t h e r Offer, the Merger, the Merger Agreement, the Option Agreements or any of 
the other transactions contemplated by the Merger Agreement or the Option 
Agreements, and i f any state anti-takeover statute or s i m i l a r statute or 
regu l a t i o n becomes so operative, take a l l action necessary to ensure that each 
Offer, the Merger and the other transactions contemplated by the Merger 
Agreement and the Option Agreements may be consummated as promptly as 
practicable. 

Directors' and Officers' Insurance and Indemnification. Under the Merger 
Agreement, Parent has agreed that a l l r i g h t s to indemnification and exculpation 
from l i a b i l i t i e s f o r acts or omissions occurring at or p r i o r to the E f f e c t i v e 
Time e x i s t i n g as of the date of the Merger Agreement i n favor of the current or 
former d i r e c t o r s or o f f i c e r s of the Company and i t s subsidiaries, the existence 
of which does not constitute a breach of the Merger Agreement, w i l l be assumed 
by the Surviving Corporation i n the Merger as of the Effective Time and w i l l 
survive the Merger and continue i n f u l l force and ef f e c t i n accordance with 
t i . a i r terms. The Merger Agreement also provides that, from and a f t e r the 
E f f e c t i v e Time, dir e c t o r s and o f f i c e r s of the Company who become dire c t o r s or 
o f f i c e r s of Parent w i l l be e n t i t l e d to the same indemnity r i g h t s and protections 
as are afforded to other directors and o f f i c e r s of Parent. 

Pursuant t o the Merger Agreement, i n the event that Parent or any of i t s 
<!uccessors or assigns consolidates with or merges i n t o any other person and i s 
not the continuing or surviving corporation or e n t i t y of such consolidation or 
merger or transfers or conveys a l l or s u b s t a n t i a l l y a l l of i t s properties and 
assets to any person, then proper provision w i l l be made so that the successors 
and assigns of Parent assume the obligations under the Merger Agreement 
described i n t i i i s section. 

The Compamy and Parent have agreed that, for three years a f t e r the 
E f f e c t i v e Time, Parent i s to provide, i f available on comm-vrcially reasonable 
terms, o f f i c e r s ' and d i r e c t o r s ' l i a b i l i t y insurance i n respt.-t of acts or 
omis:^ioi:s occurring p r i c r to the E f f e c t i v e Time, including the transactions 
contemplated by the Merger Agreement, covering each person covered by the 
Company's o f f i c e r s ' and directors' l i a b i l i t y insurance p o l i c y as of the date of 
the Merger ;^greement, or who becomes so covered before the E f f e c t i v e Time, on 
terms w i t h respect t o coverage and amount no less favorable than those of such 
p o l i c y i n e f f e c t on the date of the Merger Agreement, provided that i n 
s a t i s f y i n g the foregoing obli g a t i o n Parent i s not required to pay premiums i n 
excess of 150% of the amount per aruium the Company paid i n i t s l a s t f u l l f i s c a l 
year ending p r i o r to the date of the Merger Agreemenc, and provided f u r t h e r that 
Parent i s nevertheless obligated to provide such coverage as may be obtained f o r 
such amount. 

Compensation and Benefits; Stock Options. The Merger Agreement provides 
t h a t , f o l l o w i n g the Effective Time, Parent w i l l cause the Surviving Corporation 
to honor a l l obligations under employment agreements, employee benefit plans, 
programs, p o l i c i e s and arrangements of the Company or Parent the existence of 
which does not c o n s t i t u t e a v i o l a t i o n of the Merger Agreement m accordance w i t h 
the terms thereof, and Parent w i l l provide employees of the Company with 
benefits no less favorable i n the aggregate than those provided t o s i m i l a r l y 
s i t u a t e d Parent employees. For two years a f t e r the Effective Time, Parent or the 
Surviving Corporation w i l l provide severanv-^ and termination benefits to a l l 
non-union employees of the Company and Parent terminated as a r e s u l t of or i n 
connection w i t h the Merger, which benefits s h a l l be determin.r!d consistent with 
industry standards and taking i n t o account those benefits provided i n recent 
s i m i l a r transactions i n the industry. 

The Merger Agreement also provides that, as soon as practicable f o l l o w i n g 
the date thereof, the B^ard of Directors of the Company (or, i f appropriate, an/ 
administering committee) w i l l take such action as may be required to (a) adjust 
the terms of a l l outstanding employee stock options or other r i g h t s ("Company 
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E.iployee Stock Options") t o purchase or receive Shares granted under the Company 
employee stock plans set f o r t h i n the disclosure schedules to the Merger 
Agreement (the "Compamy Stock Plans"), whether vested or unvested, as necessary 
to provide t h a t , at the Ef f e c t i v e Time, each Company Employee Stock Option 
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outstanding immediately p r i o r to such time w i l l be deemed to c o n s t i t u t e an 
option to acquire, on the same terms and conditions as were applicable under the 
Company Employee Stock Option, the same number of shares of Parent Common Stock 
as the holder of the Company Employee Stock Option would have been e n t i t l e d to 
receive pursuant to the Merger had that holder exercised the Company Employee 
Stock Option i n f u l l immediately p r i o r to the Eff e c t i v e Time, at a price per 
share of Pc\rent Comnon Stock equal to (A) the aggregate exercise p r i c e for the 
Shares otherwise purchasable pursuant to the Company Employee Stock Option 
divided bv (B) the aggregate number of shares of Parent Common Stock deemed 
purchasable pursuant to the Company Employee Stock Option (each, as so adjusted, 
an "Adjusted Option"); except that i n the case of any q u a l i f i e d stock option (as 
defined i n the Merger Agreement), the option pric e , the number of shares 
purchasable pursuant to such option and the terms and conditions of exercise of 
such option w i l l be determined i n order to comply with Section 424 of the Code; 
and (b) make such other changes to the Ccmpany Stock Plans as the Company and 
Parent may agree are appropriate to give e f f e c t to the Merger. 

Pursuant to the Merger Agreement, Parent w i l l d e l i v e r t o the holders of 
Company Enployee Stock Options as soon as practicable a f t e r the E f f e c t i v e Time 
appropriate notices s e t t i n g f o r t h the holders' r i g h t s tmder the respective 
Company Stock Plans and t l - agreements evidencing the grants of the Company 
Employee Stock Options. Tht cices w i l l also state that the Company Employee 
Stock Options and agreements w i l l be assumed by Parent and w i l l continue i n 
ef f e c t on the same terms and conditions (subject to the adjustments described i n 
the immediately preceding paragraph). Parent w i l l comply with the terms of the 
Company Stock Plans and ensure, to the extent required by, and subject to the 
provisionr of, such Company Stock Plans, thac the Company Employee Stock Options 
which q u a l i f i e d as q u a l i f i e d stock options p r i o r to the Ef f e c t i v e Time continue 
to q u a l i f y as q u a l i f i e d stock options a f t e r the Ef f e c t i v e Time. 

Under the Merger Agreement, Parent has agreed to take such actions as are 
reasonably necessary for the assumption of the Company Stock Plans described i n 
the f i r s t paragraph of t h i s section, including the reservation, issuance and 
l i s t i n g of Parent Common Stock as i s necessary to effectuate the transac'.ions 
contemplated therein. As soon as reasonably practicable a f t e r the E f f e c t i v e 
Time, Parent w i l l prepare and f i l e with the JEC one or more r e g i s t r a t i o n 
statements on Form S-8 or other appropriate fc-m with resjiect to shares of 
Parent Common Stock subject t o Company Employee Stock Options issued under the 
Com.pany Stock Plans and w i l l use a l l reasonable e f f o r t s to maintain the 
effectiveness of a r e g i s t r a t i o n statement or r e g i s t r a t i o n statements covering 
the Company Employee Stock Options (and maintain the current status of the 
prospectus or prospectuses contained therein) f o r so long as the Company 
Employee Stock Options remain outstanding. With respect to those i n d i v i d u a l s , i f 
any, who subsequent to the Ef f e c t i v e Time w i l l subject to the repo r t i n g 
requirements under Section I t ( a ) of the Exchange Act, where applicable. Parent 
.has agreed to use a l l reasonable e f f o r t s to administer the Company Stock Plans 
assumed pursuant to the Mercer Agreement i n a marmer that complies w i t h Rule 
16b-3 pron.ulgated under the Exchange Act to the extent the applicable Company 
Stock Pl.-an complied with such rul e p r i o r to the Merger. 

Pursuant to the Merger Agreement, a holder of an Adjusted Option may 
exercise that Adjusted Option i n whole or i n part i n accordance w i t h i t s terms 
by d e l i v e r i n g a properly executed notice of exercise to Parent, together with 
the cojisi'ieracion therefor and the federal withholding tax information, i f any, 
required i n accordance with the relate d Company Steck Plan. 

Except as otherwise contemplated by the provisions of the Merger Agreement 
described i n t h i s section or required by the terms of the Company Employee Stock 
Options a l l r e s t r i c t i o n s or l i m i t a t i o n s on transfer and vesting w i t h respect to 
r-ompany Employee Stock Options awarded under the Company Stock Plans or any 
other plan, program or arrangement of the Company or any of i t s subsidiaries, to 
the extent that such r e s t r i c t i o n s or l i m i t a t i o n s s h a l l not have already lapsed, 
w i l l remain i n f u l l force and e f f e c t with respect to those options a f t e r giving 
e f f e c t to the Merger and the assumption by Parent as described above. 

Tax-Free Reorganization. The Merger Agr'jement provides that neither the 
Company nor Parent nor any a f f i l i a t e thereof w i l l take any action that would 
cause the Merger not to q u a l i f y as a tax-free reorganization under Sections 
368(a)(1)(A) and 368(a)(2)(D) of the Code. 

84 



Representations amd Warramties. In the Merger Agreement, the Company has 
made customary representations and warranties to Parent and Purchaser with 
respect t o , among other things, i t s organization, 
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subsidiaries, q u a l i f i c a t i o n , authorization, c a p i t a l s t r u c t u r e , public f i l i n g s , 
employee benefit plans, defaults, information i n the Proxy Statement and other 
documents f i l e d w i th the SEC i n connection with the Transactions, compliance 
with laws, consents and approvals, brokers' fees, undisclosed l i a b i l i t i e s , 
shareholder voting requirements and the absence of c e r t a i n events. I n the Merger 
Agreement, Parent and Purchaser have made customary representations and 
warranties to the Company with respect to, among other things, organization, 
subsidiaries, authorization, c a p i t a l structure, public f i l i n g s , employee benefit 
plans, information i n the Proxy Statement, compliance w i t h laws, consents and 
appro'v-als, brokers' fees, undisclosed l i a b i l i t i e s , shareholder voting 
requirements and the absence of ce r t a i n 'venco. 

Conditions to the Merger. The respective o b l i g a t i o n s of the Company, on 
the one hand, and Parent and Purchaser, on the other, to e f f e c t the Merger are 
subject to t h ^ s a t i s f a c t i o n or waiver on or p r i o r to the Closing Date (as 
defined i n the Merger Agreement) of the following onditions: (a) each of the 
Company Merger Approval and the Parent Shareholder Approval s h a l l have been 
obtained; (b) any applicable waiting period (and any extension thereof) under 
the Hart-Scott-Rodino A n t i t r u s t Improvements Act of 1976, as amended (the "HSR 
Act") shall have been terminated or s h a l l have expired; (c) no judgment, order, 
decree, statute, law, ordinance, r u l e , regulation, temporary re s t r a i n i n g order, 
preliminary or permanent i n j u n c t i o n or other order enacted, entered, 
promulgated, enforced or issued by any court of competent j u r i s d i c t i o n or other 
Governmental En t i t y or other legal r e s t r a i n t or p r o h i b i t i o n ( c o l l e c t i v e l y , 
"Restraints") preventing the consummation of the Merger may be i n e f f e c t , 
provided the party asserting t h i s condition s h a l l have used reasonable e f f o r t s 
to prevent the entry of any such Restraints and to appeal as promptly as 
possible any such Restraints that may be entered, and there s h a l l not be any 
Restraint enacted, entered, enforced or promulgated t h a t i s reasonably l i k e l y to 
res u l t i n a materia: adverse e f f e c t on the Company and Parent on a combined 
basis; and (d) the shares of Parent Common Stock issuable to the Company's 
shareholders pursuant to the Merger Agreement and under the Company Stock Plans 
sh a l l have been approved f o r l i s t i n g on the NYSE, subject to o f f i c i a l notice of 
issuance. 

The obligacion of Parent to e f f e c t the Merger i s f u r t h e r subject to 
s a t i s f a c t i o n 01 waiver of the following conditions: (a) the Company sh a l l not 
have breached or failer^ to observe or perform i n any material respect any of i t s 
covenants or agreement, under the Merger Agreement to nc performed by i t at or 
pr-or to the Closing Date (as defined i n the Merger Agreement), and the 
representations and warranties of the Company i n the Merger Agreement s h a l l be 
true and accurate both when made and at and as of the Closing Date, as i f made 
a- and as of such time (except to the extent exoressly made as of an e a r l i e r 
date i n which case as of such date), except where the faxlure of such 
representations and warranties to be so true and correct (without giving e f f e c t 
to any l i m i t a t i o n as to "m a t e r i a l i t y " or "material adverse e f f e c t " set f o r t h 
t h e r e i n ) , does not ha"e, and i s not l i k e l y to have, i n d i v i d u a l l y or i n the 
aqqreqate, a material adverse e f f e c t on t.he Company; (b) at any time a f t e r the 
date of the Merger Agreement there w i l l not have occurred any material adverse 
change r e l a t i n g to the Company; (c) Purchaser s h s l l have purchased the Shares i n 
the F i r s t Offer or, i f not. Parent and Purchaser s h a l l have obtained s u f f i c i e n t 
financing, on terms reasonably acceptable to Parent, to enable consummation of 
the Merger- (d) the STB w i l l have issued a decision (which decision w i l l not 
have been stayed or enjoined) that (A) con s t i t u t e ! a f i n a l order 2pproving, 
exempting or otherwise authorizing consumjnation of the Merger and a l l other 
ma'terial transactions contemplated by tne Merger Agreement (or subsequently 
presented to the STP by agreement of the Company and Parent) as may require such 
authorization and (B) does not (1) change or disapprove of the con.-:ideration to 
be given i n the Merger or other material provisions of Articxe I i ot the Merger 
Aqreement or (2) impose on Parent, the Company or any of t h e i r 7-espective 
subsidiaries any other terms or conditions (including, without l i m i t a t i o n , labor 
protective provisions but excluding conditions heretofore imposed by the 
Int e r s t a t e Commerce Commission i n New York Dock Railway -- Control -- Brooklyn 
Eastern D i s t r i c t , 360 I.C.C. 60 (1979)) that m a t e r i a l l y and adversely a f f e c t the 
lonq-term benefits expected to be received by Parent from the transactions 
contemplated by the Merger Agr-jement; and (e) a l l actions by or i n respect of or 
f i l i n g s with any Governmental E n t i t y required to permit the consummation of the 
Merger (other than approval of che 'iTB, which i s addressed i n clause (d) above) 
w i l l have been obtained, excluding any consent, approval, clearance or 
confirmation the f a i l u r e to obtain which would not have a material adverse 
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e f f e c t on Parent, the Comp i y or, a f t e r the Effective Time, the Surviving 
Ccrporation. 
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The o b l i g a t i o n of the Company tc e f f e c t the Merger i s further subject to 
s a t i s f a c t i o n or waiver of the following conditions: (a) Parent s h a l l not have 
breached or f a i l e d to observe or per^loi-m i n any material respect any of i t s 
covenants or agreements under the Merger Agreement to be performed by i t at or 
p r i o r to the Closing Date, and the representations and warranties of Parent i n 
the .Merger Agreement s h a l l be true ar.d accurate both when made and at and as of 
the Closing Date, as i f made at and as of such time (except t o the extent 
expressly made as of an e a r l i e r date, i n which case as of such date), except 
where the f a i l u r e of such representations and warranties to be so true and 
correct (without giving e f f e c t to any l i m i t a t i o n as to " m a t e r i a l i t y " or 
"material adverse e f f e c t " set f o r t h t h e r e i n ) , does not have, and i s not l i k e l y 
to have, i n d i v i d u a l l y or i n the aggregate, a material adverse e f f e c t on Parent; 
(b) at any time a f t e r the date of the Merger Agreement there w i l l not have 
occurred any material adverse change r e l a t i n g to Parent; (c) the STB w i l l have 
issued a decision (which decision w i l l not have been stayed or enjoined) that 
( i ) constitutes a f i n a l ordt:^ approving, exempting or otherwise authorizing 
consummation of the Merger and a l l other material transactions contemplated 
thereby or subsequently presented to the STB by agreement of Parent and the 
Company as may require such authorization and ; i i ) does not change or disapprove 
of the consideration to be given i n the Merger or other material provisions of 
A r t i c l e I I of the Merger Agreement. 

Neither Parent nor the Company i s permitted under the Merger Agreement to 
re l y on the f a i l u r e of any condition described i n the thre ^ immedr.ately 
preceding paragraphs, as the case may be, t o be s a t i s f i e d i f such f a i l u r e was 
caused by such party's f a i l u r e to use reasonable e f f o r t s to consummate the 
Merger and the other transactions contemplated by the Merger Agreement, as 
required by and subject to the provisions of the Merg«fr Agreement 'escribed 
under "-- Reasonable E f f o r t s ; Regulatory Approval." 

Termination. The Mv>rgd-- Agreement may be terminated at any time p r i o r to 
the E f f e c t i v e Time, whether before or a f t e r the Pe msylvani-i Shareholder 
Approval, the Company Merger Appi.-oval or the Farenu Shareholder Approval, only 
as provided below: 

(a) by mutual written, conssnt of Parent and the Company; 

(b) by either Parent or the Company: ( i ) i f the Merger has not been 
consummated by Decembe." 31, 1998; except that the r i g h t to terminate the 
Merger Agreement pursuant to t h i s p r o v i s i o n w i l l not he available to any 
party whose f a i l u r e to perform any of i t s obligations under che Merger 
Agreement results i n the f a i l u r e of the Merger to be consurjnated by such 
time; ( i i ) i f , at a Company Merger Meeting duly convened therefor or at any 
adjournment or postponement thereof, the Company Merger .Approval i s not 
obtained, i f such shareholders meeting i s held a f t e r the e a r l i e r of (a) 270 
days a f t e r the 
date of the Original Merger Agreement or (b) the purchase of an aggregate 
of 40% of the f u l l y d i l u t e d Shares under the Offers; ( i i i ) i f , at a Parent 
Shareholders Meeting duly convened therefor or at any adjournment or 
postponement thereof, the Parent Shareholder .Approval i s not obtained, i f 
such shareholders meeting i s held a f t e r the e a r l i e r of (a) 270 daya a f t e r 
the date of the Original Merger Agreement or (b) the purchase cf an 
aggregate of 40% of the f u l l y d i l u t e d Shares under the Olfers; or (iv) i f 
any Governmental E n t i t y has issued a Restraint or taken ax-y other action 
permanently enjoining, r e s t r a i n i n g or otherwise p r o h i b i t i n g the 
consummation of the Mergfir or any of the other transaccions contemplated by 
the Merger Agreement and such Restraint or other action has become f i n a l 
and nonapp.ealable; except that the party seeking to terminate the Merger 
Agreement pursuant to t h i s clause (iv) must have used a l l reasonable 
e f f o r t s CO prevent the entry of and to remove such Restraint or other 
action; 

(c) by Parent, i f the Company has breached or f a i l e d to perform i n any 
material respect any of i t s representations, warranties, covenants or other 
agreements contained i n the Merger Agreement, which breach or f a i l u r e to 
perform (A) would constitute the f a i l u r e of the condition to the Merger 
described i n clause (a) of the second paragraph under "-- Conditions to the 
Merger," and (B) cannot be or has not been cured w i t h i n 30 days a f t e r the 
g i v i n g of w r i t t e n notice t o the Company of such breach (as long as Parent 
i s :iot then i n material breach of any representation, warranty, covenant or 
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other agreement contained i n the Merger Agreement and provided t l . a t , i f 
such breach i s curable through the exerci.. e of the Company's best e f f o r t s , 
the Merger Agreement may not be terminat.-'d f o r so long as the Company i s 
using i t s best e f f o r t s to cure such breach); 

42 

89 



45 

(d, by Parent i n accordance with the terms of the Merger Agreement 
described under "-- No S o l i c i t a t i o n , " as long as Parent has complied w i t h 
a l l such terms, inclU'-ling the notice provisions therein, and as long as 
Parent complies with applicable requirements of the terms of the Merger 
Agreement described under "-- Certain Fees and Expenses:" 

(e) by Parent, i f ( i ) the Board of Directors of the Company or, i f 
applicable, any committee thereof, has withdrawn or modified i n a marmer 
adverse t o Parent i t s approval or recommendatioii of eith e r Offer or the 
Merger or the matters to be considered at the Company Shareholders Meetings 
or f a i l e d to reconfirm i t s recommendation w i t h i n 15 business cLays a f t e r a 
w r i t t e n request to do so, or approved or recommended c\ny Takeover Proposal 
i n respect of the Company or ( i i ) the Board of Direct-jrs of the Company or 
any committee thereof has resolved to take any of tl.e foregoing actions; 

(f) by Parent, i f the Company or any of i t s o f f i c e r s , d i r e c t o r s , 
employees, representatives or agents take any of che actions t h a t would be 
proscribed by the terms of the Merger Agreement described under "-- No 
S o l i c i t a t i o n " but for the exceptions therein allowing c e r t a i n actions to be 
taken pursuant to the proviso i n the f i r s t sentence of such section or the 
second sentence of the second paragraph of such section; 

(g) by the Company, i f Parent has breached or f a i l e d t o perform i n any 
material respect any of i t s representations, warranties, covenants or other 
agreements contained i n the Merger Agreement, which breach or f a i l u r e to 
perform (A) would constitute the f a i l u r e of a condition to the Merger, as 
described under "-- Conditions to the Merger, " and (B) cannot be or has not 
been cured w i t h i n 30 days a f t e r the giving of w r i t t e n notice t o Parent of 
such breach (as long as the Company i s not then i n material breach of any 
representation, warranty, covenant or other agreement contained i n the 
Merger Agreement and provided that, i f such breach i s curable through the 
exercise of Parent's best e f f o r t s , the Merger Agreement may not be 
terminated pursuant to t h i s provision of the Merger Agreement f o r so long 
as Parent i s so using i t s best e f f o r t s to cure such breach); 

(h) by the Compamy i n accordance with the provisions of the Merger 
Agreement described i n the second paragraph under "-- No S o l i c i t a t i o n , " as 
long as the Company has complied with a l l such provisions, i n c l u d i n g the 
notice provision.^ therein, amd complies with applicable requirements of the 
provisions of the Merger Agreement described under "-- Certain Fees amd 
Expenses"; 

( i ) by the Company, i f ( i ) the Board of Directors of Parent or, i f 
applicable, any committee thereof has withdrawn or modified i n a marmer 
adverse t o the Company i t s approval or recommendation of the matters t o be 
considered at the Parent Shareholders Meeting, or f a i l e d to reconfirm i t s 
recommendation w i t h i n 15 business days a f t e r a w r i t t e n request t o do so, or 
approved or recommended any Takeover Proposal i n respect of Parent or ( i i ) 
the Board of Directors of Parent or any conmittee thereof has resolved to 
take .-iny of the foregoing actions; or 

( j ) by the Company, i f Parent or any of i t s o f f i c e r s , d i r e c t o r s , 
employees, representatives or agents takes any of the actions t h a t would be 
proscribed by the terms of the Merger Agreement described under "-- No 
S o l i c i t a t i o n " but for the exceptions therein allowing c e r t a i n actions t o be 
taken pursuant to the proviso i n the f i r s t sentence of sach section or the 
second sentence of the second paragraph of such section. 

Certain Fees and Expenses. The Mti.-'jer Agreement provides t h a t , i n the 
event that ( i ) a Takeover Proposal i n respect of the Company s h a l l have been 
made known t o the Company or any of i t s subsidiaries or has been made d i r e c t l y 
to i t s shareholders generally or any person s h a l l have p u b l i c l y armounced an 
i n t e n t i o n (whecher or not conditional) to make such a Takeover Proposal and 
thereafter the Merger Agreement i s terminated by e i t h e r Parent or the Com.pany 
pursuant t o clauses ( i ) or ' i i ) of paragraph (b) under "-- Termination," or ( i i ) 
the Merger Agreement i s terminated (x) by the Company pursuant toparagraph (h) 
under "-- Termination," or (y) by Parent pursuant to paragraph (e) under "--
Termination," then the Company i s required to promptly, but i n no event l a t e r 
than two days a f t e r the date of the termination, pay Parent a fee equal t o $300 
m i l l i o n (the "Termination Fee") (except that no Termination Fee w i l l be payable 
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pursuant to clause ( i ) of t h i s sentence unless and u n t i l w i t h i n 24 months of 
such termination 
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the Company or any of i t s subsidiaries enters i n t o an A c q u i s i t i o n Agreement or 
consummates a Takeover Proposal). The Company has agreed thac, i f i t f a i l s 
promptly to pay the amount due pursuant to the foregoing p r o v i s i o n , and, i n 
order to obtain such payment. Parent conanences a s u i t which r e s u l t s i n a 
judgment against the Company for such fee, the Company w i l l pay to Parent i t s 
costs and expenses (including attorneys' fees and expenses) i n connection with 
such s u i t , together with int e r e s t on the amount of the fee. 

The Merger Agreement also provides that, i n the event t h a t ( i ) a Takeover 
Proposal i n respect of Parent shall have been made known t o Parent or any of i t s 
subsidiaries or has been made d i r e c t l y to i t s shareholders generally or any 
person s h a l l have p u b l i c l y announced an in t e n t i o n (whether or not conditional) 
to make such a Takeover Proposal and thereafter the Merger Agreement i s 
terminated by eith e r Parent or the Company pursuant to clause ( i ) or ( i i i ) of 
paragraph (b) uiider "-- Termination," or ( i i ) the Merger Agreement i s terminated 
(x) by ''arent pursuant to paragraph (d) under "-- Termination" or (y) by the 
Company pursuant to paragraph ( i ) under "-- Termination," Parent i s required t o 
promptly, but i n no event l a t e r than two days a f t e r the date of the termination, 
pa/ th= Company the Termination Fee (except that no Termination Fee s h a l l be 
payable pursuant to clause ( i ) of t h i s sentence unless and v m t i l within 24 
months of such termination Parent or any of i t s subsidiar' ^ enters int', an 
Accjfuisition Agreement or consummates a Takeover Proposal, . I f Parent f a i l s 
p ronptly to pay the amount due pursuant to the foregoing prov...sion, and, i n 
order t o obtain such payment, the Company commences a s u i t which results i n a 
judgment against Parent f o r the fee set f o r t h i n the foregoing provision. Parent 
i s required to pay to the Company i t s costs and expenses (including attorneys' 
fees and expenses) i n cormection wich such s u i t , together w i t h i n t e r e s t on the 
amount of the fee. 

Parent or Purchaser w i l l pay any sales, transfer or s i m i l a r tax a r i s i n g as 
a r e s u l ; of the consummation of the Transactions and imposed on shareholders of 
the Con-pany. 

,'imendment. The Merger Agreement may be amended by the p a r t i e s , by an 
instrument i n w r i t i n g signed on behalf of each party, at any time before or 
a f t e r the Pennsylvania Shareholder Approval, the Company Merger Approval or the 
Parent Shareholder Approval. However, a f t e r any such approval, the Merger 
Agreement does not permit the parties to make any amendment that by law requires 
f u r t h e r approval by the shareholders of the Company or Parent without the 
fu r t h e r approval of such shareholders. 

Registration Rights. Under the terms of the Merger Agreement, the Compamy 
or Parent, as applicable (the "issuing pcrty") w i l l , i f requested by the other 
party to the Merger Agreement (the "requesring party") w i t h i n three years a f t e r 
the termination of the Merger Agreement, as expeditiously as possible prepare 
and f i l e up to three r e g i s t r a t i o n statements under the Securities Act i f 
necessary to permit the sale or other disp o s i t i o n of any or a l l se c u r i t i e s 
deposited i n the Voting Trust, i n the case of Parent, or acquired through 
exercise of the Parent Stock Option Agreement, i n the case of the Company, i n 
accordance with the intended method of sale or other d i s p o s i t i o n stated by the 
requesting party. The issuing party w i l l also use i t s best e f f o r t s to q u a l i f y 
such securities under applicable state securities laws and w i l l take c e r t a i n 
steps t o cause any sale or other disp o s i t i o n pursuant to such r e g i s t r a t i o n 
statement to be effected on a widely d i s t r i b u t e d basis. The issuing party w i l l 
use reasonable e f f o r t s t o cause each such r e g i s t r a t i o n statement to become 
e f f e c t i v e , to obtain any or a l l required consents - r waivers, and to keep such 
r e g i s t r a t i o n statement e f f e c t i v e for such period not i n excess of 180 calendar 
days as i s rp=<s^'^nably necessary to ef f e c t such sale or other d i s p o s i t i o n . The 
foregoing obligations of the issuing party may be suspended f o r certain l i m i t e d 
periods i f the Board of Directors of the issuing party determines that carrying 
out such obligation.? during such periods would require disclosure of nonpublic 
information that /ould m a t e r i a l l y and adversely a f f e c t the issuing party. The 
Merger Agreement i)rovides that i f the issuing party e f f e c t s a r e g i s t r a t i o n under 
the Securities Act of the issuing party's s e c u r i t i e s f o r i t s own account or f o r 
any of i t s shareholders, then with certain exceptions the other party to the 
Merger Agreement w i l l have the r i g h t to p a r t i c i p a t e i n such r e g i s t r a t i o n without 
a f f e c t i n g the o b l i g a t i o n of the issuing party to e f f e c t demand r e g i s t r a t i o n s f o r 
the requesting party as described above, subject to c e r t a i n reductions i f the 
managing underwriters of such r e g i s t r a t i o n advise the issuing party that the 
number of securities requested to be included i n such o f f e r i n g exceed the number 
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that can be sold. 

L i s t i n g . Parent has agreed to use reasonable e f f o r t s to cause the shares 
of Parent Common Stock to be issued i n the Merger, under the Company ."=tock Plans 
and pursuant t o the Parent Stock Option Agreement, 
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Rights Agreements. The Merger Agreement provides that the Board of 
Directors of the Company w i l l take a l l further action, i f any, reasonably 
requested i n w r i t i n g by Parent (including redeeming the Rights immediately p r i o r 
to the Ef f e c t i v e Time or amending the Rights Agreement) i n order to render the 
Rights inapplicable to the transactions contemplated by the Merger Agreement and 
the Company Stock Option Agreemenc. E.-ccept f o r the foregoing, the Board of 
Directors of the Company w i l l not amend or take any action with respect to the 
Rights Agreement, including a redemption of the Rights or any action to 
f a c i l i t a t e a Takeover Proposal i n respect of the Company. 

The Merger Agreement provides that the Board of Directors of Parent w i l l 
take a l l f u r t h e r action, i f any, reasonably requested i n w r i t i n g by the Company 
i n order to render the Parent Rights inapplicable to the Parent Stock Option 
Agreement. The Board of Directors of Parent w i l l not otherwise amend or take any 
action with respect to the Parent Rights Agreement to f a c i l i t a t e a Takeover 
Proposal i n respect of Parent. 

DISSENTERS' RIGHTS 

Shareholders who s e l l shares i n the Second Offer w i l l not be e n t i t l e d to 
exercise any dissenters' r i g h t s with respect to such Shares but, rather, w i l l 
receive the Second Offer Price. 

Dissenters' r i g h t s caimot be exercised at t h i s time. Shareholders who w i l l 
be e n t i t l e d to dissenters' r i g h t s , i f amy, i n connection with the Merger (or 
si m i l a r business combination) w i l l receive a d d i t i o n a l information concerning any 
available dissenters' r i g h t s and the procedures t o be followed i n cormection 
therewith before such shareholders have to take any action r e l a t i n g thereto. 

I n accordance with the United States Supreme Court decision, Schwabacher v. 
United States, 334 U.S. 182 (1948), shareholders of the Company w i l l not have 
any dissenters' r i g h t s i n connection with the Merger under state law, unless the 
STB or a court of competent j u r i s d i c t i o n determines that state-law dissenters' 
r i g h t s are available to holders of Shares. Parent considers i t u n l i k e l y that the 
STB or a c o r r t w i l l determine that state-law dissenters' r i g h t s are available to 
holders of Shares. As part of the approval of the Merger, Parent and the Company 
intend to seek a determination of the STB that the terms of the Merger are j u s t 
and reasonable. I t i s Parent's and the Company's understanding that upon the 
issuance of such a determination, dissenters' r i g h t s under state law w i l l be 
preempted. Share}iolders of the Company w i l l have an opportunity t o p a r t i c i p a t e 
i n t h i s STB procBeding. 

I f dissenters' r i g h t s are available to holders of Shares, such r i g h t s w i l l 
be provided i n accordance with Section 1571 et seq. of the Pennsylvania Law. 
Under such Section, holders of Common Shares w i l l not be e n t i t l e d t o dissenters' 
r i g h t s i n connection with the Merger. 

OPTION AGREEMENTS 

Concurrently with the Merger Agreement, the par t i e s have entered i n t o the 
Option Agreements, granting each other the r i g h t t o purchase c e r t a i n shares of 
t h e i r common stock under c e r t a i n circumstances. 

Pursuant tc the Company Stock Option Agreement, the Company granted Parent 
an option to purchase 15,955,477 Common Shares at a price of $92.50 per share, 
subject to adjustment f o r changes i n the Company's c a p i t a l i z a t i o n as described 
i n the Company Stock Option Agreement (the "Purchase Price"), payable m cash. 
Such option becomes exercisable, i n whole but not i n part, a f t e r the f i r s t to 
occur of ( i ) any event which e n t i t l e s Parent to receive the Termination Fee and 
( i i ) the consummation of the F i r s t Offer (the f i r s t such occurrence being a 
"Purchase Event"); thus, such option has become exercisable. The option 
terminates upon the f i r s t to occur of ( i ) t.he E f f e c t i v e Date, ( i i ) 18 months 
a f t e r the f i r s t occurrence of a Purchase Event, and ( i i i ) the termination of the 
Merqer Agreement (unless Parent i s e n t i t l e d to the Termination Fee, i n which 
case the option sh a l l not terminate u n t i l the l a t e r of (a) six months following 
the time the Termination Fee becomes payable and (b) the expiration of the 
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period i n which Parent has the r i g h t to receive the Termination Fee). Any Common 
Shares purchased under the Compamy Stock Option Agreement w i l l be deposited i n t o 
the Voting Trust. 
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I f during the time that the option under che Company Stock Option 

Agreement i s exercisable, the Company f.nters i n t o an agreement pursuant to which 
a l l outstanding Common Shares are t o be purchased for or converted i n t o , i n 
whole or i n p a r t , cash (other than i n respect of f r a c t i o n a l share.-') , then such 
aqreement w i l l make proper provision so that, upon consummation of the 
transaction (which w i l l be the date of acceptance for payment i n the case of a 
transaction i n v o l v i n g a tender o f f e r ) , i n exchange for cancellation of t;he 
option Parent s h a l l receive an amount i n cash equal to the difference ( i t 
positi'^'e) between the closing market price per Common Share on the day 
immediately p r i o r to the consummation of such transaction and the Purchase 
Price I n the event ( i ) the Company enters i n t o an agreement to consolidate 
with merge i n t o , or s e l l s u b s t a n t i a l l y a l l of the Company's assets to any 
person, other than Parent, Purchaser or a d i r e c t or i n d i r e c t subsidiary thereof, 
and the Company i s not the surviving corporation, or ( i i ) the Company allows any 
person, other than Parent, Purchaser or a d i r e c t or i n d i r e c t subsidiary tiiereof, 
to merge i n t o or consolidate with the Company i n a series of transactions i n 
which the Comir.on Shares or other s e c u r i t i e s of the Company represent less than 
50% of the outstanding voting s e c u r i t i e s of the merged corporation, then such 
agreement w i l l make proper provision so that the option w i l l be adjusted, 
exchanged, or converted into an option with i d e n t i c a l terms as those described 
i n the Company Stock Option Agreement, appropriately adjusted for such 
transaction. Parent may req-aire the Company to register Common Shares purchased 
under t h - option pursuant to the Securities Act of 1933 on the terms set f o r t h 
i n the Merger Agreement. The Common Shares purchased under the option may not be 
transferred or otherwise disposed of except as provided i n the Voting Trust 
Agreement. 

Pursuant t o the Parent Stock Option Agreement, Parent granted the Company 
an option to purchase 43,090,773 shares of Parent Common Stock, at a price of 
$64 82 per share, subject to adjustments su b s t a n t i a l l y the same as those i n the 
Company Stock Option Agreement. Such option becomes exercisable, m -whole but 
not i n part, a f t e r any event which e n t i t l e s the Company to receive the 
Termination Fee (a "Purchase Event"). The option terminates upon the e a r l i e r of 
(i) the Merger, ( i i ) 18 months a f t e r the f i r s t occurrence of a Purchase Event, 
and ( i i i ) the termination of the Merger Agreement (unless the Company i s 
e n t i t l e d to a Termination Fee, i n which case the option s h a l l not terminate 
u n t i l the l a t e r of (a) six months fol l o w i n g the time such Termination Fee 
becomes payable and (b) the ex p i r a t i o n of the period i n which the Company has 
the r ^ g h f t o receive a Termination Fee). Any purchase of shares of Parent Conmon 
Stock Inder the Parent Stock Option Agreement i s subject to the conditions sec 
f o r t h therein, and any Parent Common Stock so purchased ' - ^ l l ^ ' e delivered 
immediately t o the trustee of the applicable voting t r u s t . The Parent Stock 
^ t o n Agreement also provides f o r adjustments for ce r t a i n business combinations 
o^ s u b s t l n t i a l l y the same terms as those of the Company Stock Option Agreement. 

The foregoing description of the Merger Agreement and the Option Agreements 
i s q u a l i f i e d i n i t s e n t i r e t y by reference t o the texts of such Agreements, 
copies of which have been f i l e d by Parent as exhibits to the Schedule 14D-1 
f i l e d by Parent w i t h the SEC. 

VOTING TRUST AGREO-IENT 

Pursuant t o the Voting Trust Agreement, the Voting Trustee w i l l - g " * t o 
ar' as trustee i n respect of the Voting Trust. In such capacity, t.he Voting 
? I i s t e e w i l l vote a l l Shares (the "Trust Stock") acquired by Purchaser m the 
Sffe^s p i r s u I n J to the Company Stock Option Agreement or otherwise to approve 
the Merger, i n favor of any proposal necessary to effectuate Parent s 
a c L i s i t i o A of the Company pursuant t o the Merger Agreement, and, so long as the 
Me?^er AgreemLt i s i ^ e f f e ^ t (subject to certain exceptions) , against any other 
proposed merger, business combination or si m i l a r transaction th** 
company. On I t h e r matters (including the elec t i o n or removal of f f ' ̂ '̂ ^̂  
voting Trustee w i l l vote the Trust Stock i n the same proportion as a l l other 
Shares are voted w i t h respect to such matters. 

Pending the termination of the Voting Trust, the Voting Trustee w i l l pay 
over to Purchaser a l l cash dividends and cash d i s t r i b u t i o n s paid on the Trust 
Stock. 

The Voting Trust Agreement provides that Parent at any time may not s e l l or 
make Iny o t ^ l r ^ d i s p o s i t i o n of the whole or any part of the Trust Stock, whether 
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or not the Merger or a similar transaction has been approved by the STB or i s 
otherwise permitted, unless and u n t i l the Merger Agreement has been terminated 
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or as otherwise consented to by the Company. The Voting Trustee s h a l l take a l l 
actions reasonably requested by the Parent with respect to any proposed sale or 
other d i s p o s i t i o n of the whole or any part of the Trust Stock by Purchaser or 
Parent, including i n connection with the exercise by Parent of any r i g h t s under 
the Merger Agreement, provided that such disposition of the Trust Stock must be 
made pursuant to one or more broadly d i s t r i b u t e d public offerings and subject to 
a l l necessary regulatory approvals, i f any, or as otherwise directed by Parent 
w i t h the p r i o r writ'cen consent of the Company. 

The Voting T r i s t Agreement also provides that, i n the event the STB 
approves or exempts the Merger or a simil a r transaction, or i n the event that 
the law i s amended to allow Purchaser, Parent or t h e i r a f f i l i a t e s t o acquire 
c o n t r o l of the Company without obtaining STB or other governmental approval (and 
upon de l i v e r y of an opinion of independent counsel that no order of the STB or 
other govemmental a u t h o r i t y i s required), the Voting Trustee, w i t h the p r i o r 
w r i t t e n consent of the Company, w i l l e i t h e r transfer the Trust Stock to the 
Purchaser, or i f shareholder approval has not previously been obtained, vote the 
Trust Stock i n favor of the Merger. 

The Voting Trust Agreement provides that, i n the event that the Merger 
Agreement terminates i n accordance with i t s terms, Parent w i l l use i t s best 
e f f o r t s to s e l l the Trust Stock i n the marmer described above during the 
succeeding two-year period. Any such dispo s i t i o n s h a l l be subject t o any 
j u r i s d i c t i o n of the STE to oversee Parent's d i v e s t i t u r e of Trust Stock. I n 
cormection with such -in event, the Voting Trustee would continue to perform i t s 
duties under the Vot; g Trust Agreement and, i f Parent f a i l s to so s e l l or 
d i s t r i b u t e the Trust Stock, the Voting Trustee w i l l as soon as practicable s e l l 
the Trust Stock for cash to one or more e l i g i b l e purchasers i n the manner 
described above f o r such price as the Voting Trustee i n i t s d i s c r e t i o n s h a l l 
deem reasonable a f t e r consultation with Parent. An " e l i g i b l e purchaser" i s a 
person or e n t i t y not a f f i l i a t e d with Parent and that has a l l necessary 
regulatory autho r i t y , i f any, to purchase the Trust Stock. Pursuant to the 
Voting Trust Agreement, Parent w i l l agree to cooperate with the Voting Trustee 
i n so disposing of the Trust Stock and the Voting Trustee has agreed to act i n 
accordance with any d i r e c t i o n made by Parent as to any sp e c i f i c terms or method 
of d i s p o s i t i o n , to the extent not inconsistent with any of the terms of the 
Voting Trust Agreement and with the requirements of the terms of any S'lB or 
court order. The proceeds of the sale w^uld be d i s t r i b u t e d to Parent. 

The Voting Trust Agreement provides that the Voting Trustee s h a l l receive 
reasonable and customary compensation and indemnification from Parent and 
Purchaser. 

Pursuant to the Merger Agreement, the Voting Trust may not be modified or 
amended without the p r i o r w r i t t e n approval of the Company, which i s an express 
t h i r d party beneficiary of the Voting Trust Agreement, unless such modification 
or amendment i s not inconsistent with the Merger Agreement or the Option 
Agreements and i s not adverse to the Company or i t s shareholders (and Parent and 
the Company have agreed i n the Merger Agreement that any change to the terms of 
the Voting Trust Agreement r e l a t i n g to voting r i g h t s or ri g h t s and r e s t r i c t i o n s 
r e l a t i n g to the transff-r of Trust Stock s h a l l i n any event require the p r i o r 
approval of the Company), and no power of Parent or Purchaser provided for i n 
the Voting Trust Agreement may be exercised so as to v i o l a t e the Merger 
Agreement. 

Parent has requested the s t a f f of the STB to render an informal w r i t t e n 
opinion that the use of the Voting Trust i s consistent with the p o l i c i e s of the 
STB; and the s t a f f of the STB has done so. See Section 16. 

EMPLOYMENT AGREEMENTS 

Snow Employment Agreement. Parent and John W. Snow have entered into an 
employment agreement, dated as of October 14, 1996 (the "Snow Employment 
Agreement"), which w i l l be e f f e c t i v e for a five-year period beginning at the 
E f f e c t i v e Time (the "Employment Period"). The Snow Employment Agreement provides 
t h a t Mr. Snow w i l l serve as Chairman of the Board and Chief Executive Officer of 
Parent f o r two years f o l l o w i n g the Merger (the " F i r s t Employment Segment"); as 
Chairman of the Board during the subsequent two years (the "Second Employment 
Segment"); and as Chairman Emerifus during the following year (the "Third 
Employment Segment"). The Employmenc Agreement further provides that during the 
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F i r s t Employment Segment Mr. Snow w i l l receive base ::ompensation at least equal 
to the base compensation he received i n the year p r i o r to the Merger, and that 
during the Second and Third Employment Segments Mr. 
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Snow w i l l receive base compensation i n an amoimt no less tham that received by 
the Chief Executive O f f i c e r of Parent during the Second Employment Segment. 

I f , during the Employment Period, Parent terminates Mr. Snow's employment 
fo r a reason other than Cause or D i s a b i l i t y (each as defined i n the Snow 
Employment Agreement), or Mr. Snow terminates employment f o r Good Reason (as 
defined i n the Snow Employment Agreement), Mr. Snow w i l l be e n t i t l e d t o the 
following: 

(1) a lump-sum payment aggregating (a) accrued obligations to Mr. Snow, 
such as unpaid or deferred compensation, (b) the greater of ( i ) the 
amount Mr. Snow would receive i n compensation (including bonus) during 
the remainder of the Employment Period and ( i i ) the amount equal to 
three times Mr. Snow's most recent annual compensation (including 
bonus), and (c) an amount equal to the excess of ( i ) the a c t u a r i a l 
equivalent of the benefit under Parent's retirement plans which Mr. 
Snow would receive assuming he continued employment with Parent f o r the 
longer of three years and the time remaining i n the Employment Period 
over ( i i ) the a c t u a r i a l equivalent of Mr. Snow's actual benefit under 
Parent's retirement plans; 

(2) a payment i n an amount such that a f t e r the payment of a l l income and 
excise taxes, Mr. Snow w i l l be i n the same a f t e r - t a x p o s i t i o n as i f no 
excise tax under Section 4999 of the Code had been imposed; 

(3) continued employee welfare benefits for the longer of three years and 
the number of years remaining i n the Employment Period; and 

(4) the inmiediate vesting of outstanding stock-based awards. 

The Snow Employment Agreement provides that the Merger w.ill not co n s t i t u t e 
a Change of Control for the purpose of the Severance Agreement between Mr. Snow 
and Parent, dated as cf February 1, 1995. 

LeVan Employment Agreement. Parent, the Company, and David M. LeVan have 
entered i n t o an employment a'j-eement, dated as of October 14, 1996 (the "LeVan 
Employment Agreement"), whici; w i l l be eff e c t i v e f o r a period equal to the 
Employment Period. The LeVan Employment Agreement provides that Mr. LeVan w i l l 
serve as Chief Operating O f f i c e r and President of Parent, and as Chief Executive 
O f f i c e r and President of the r a i l r o a d businesses of the Company and Parent, from 
the E f f e c t i v e Time u n t i l the second anniversary of such date or, i f e a r l i e r , the 
termination of Mr. Snow's employment or of his status as Chief Executive O f f i c e r 
of Parent (the " F i r s t Employment Segment"). Ad d i t i o n a l l y , Mr. LeVan w i l l serve 
as Chief Executive O f f i c e r of Parent during the period beginning lnmediately 
a f t e r the F i r s t Employment Segment and ending on the fourth armiversary of the 
Eff e c t i v e Time or, i f e a r l i e r , upon the termination of Mr. Snow's employment or 
of his status as Chairman of the Board (the "Second Employment Segment"). During 
the period commencing immediately a f t e r the Second Employment Segment, or, i f 
e a r l i e r , upon the termination of Mr. Snow's status as Chairman of the Board (the 
"Third Employmenc Segment"), Mr. LeVan w i l l a d d i t i o n a l l y serve as Chairman of 
the Board of Parent. The LeVan Employment Agreement fu r t h e r provides that during 
the F i r s t Employment Segment Mr. LeVan sha l l receive annual base compensation at 
least equal t o 90% of the amount received by the Chief Executive O f f i c e r of 
Parent, but not less than $810,000, and bonus and other incentiv'* con.pensation 
at least equal to 90% of the amount received by the Chief Exec-'.ive O f f i c e r of 
Parent, and that during the Second and Third Employment Segments Mr. LeVan w i l l 
receive compensation i n am amount no less than that received by the Chief 
Executive O f f i c e r during the F i r s t Employment Segment, but not less than 
$900,000. 

I f , during the Employment Period, Parent terminates Mr. LeVan's employment 
fo r a reason other than Cause or D i s a b i l i t y (each as defined i n the LeVan 
Employment Agreement), or Mr. LeVan cerminates employment f o r Good Reason (as 
defined i n the LeVam Employment Agreement), Mr. LeVan w i l l be e n t i t l e d t o the 
foll o w i n g : 

(1) a lump-sum payment aggregating (a) accrued obligations to Mr. LeVan, 
such as unpaid or deferred compensation, (b) the greater of ( i ) the 
amount Mr. LeVan would have received i n compensation (including bonus) 
during the remainder of the Employment Period, assuming an annual base 

100 



sa lary 

48 

101 



51 

and bonus during the Second Employment Segment and Third Employment 
Segment equal to the greater of Mr. LeVan's base salary and bonus and 
that of Mr. Snow during the F i r s t Employment Segment and ( i i ) the 
amount equal to three times Mr. LeVan's most re-'rent armual compensation 
(including bonus), and (c) an amount equal to the excess of ( i ) the 
a c t u a r i a l equivalent of the benefit under Parent's retirement plans 
which Mr. LeVan would receive assuming he continued employment with 
Parent f o r the longer of three years and the time remaining i n the 
Employment Period over ( i i ) the actuarial ecpuivalent of Mr. LeVan's 
actual benefit under Parent's retirement plans; 

(2) a payment i n an amount such that a f t e r the payment of a l l income and 
excise taxes, Mr. LeVan w i l l be i n the same a f t e r - t a x p o s i t i o n as i f no 
excise tax under Section 4999 of the Code had been imposed; 

(3) continued employee welfare b'jnefits for the longer of three years and 
the number of years remaining i n the Employment Period; and 

(4) the inmediate vesting of outstanding stock-based awards. 

The Employment Agreement provides that i t supersedes, at the Effective 
Time, the severance agreement between Mr. LeVan and the Company dated as of 
August 1, 1995. 

14. DIVIDENDS AND DISTRIBUTIONS. I f , on or a f t e r December 6, 1996, the 
Company should ( i ) s p l i t , combine or otherwise change the Shares or i t s 
c a p i t a l i z a t i o n , ( i i ) issue or s e l l any additional secunties of the Compc.ny or 
otherwise cause an increase i n tne number of outstanding s e c u r i t i e s of the 
Company or ( i i i ) acquire c u r r e n t l y outstanding Shares or otherwise cause a 
reduction i n the number of outstanding Shares, then, without prejudice to 
Purchaser's r i g h t s under Sections 1 and 15, Purchaser, i n i t s sole d i s c r e t i o n , 
may make such adjustments as i t deems app-.opriate i n the purchase price .nd 
other terms of the Second Offer and the Merger, including, without l i m i t a t i o n , 
the amount and type of securieies o f f e r e d to be purchased. 

I f , on or a f t e r December 6, 1996, the Company should declare or pay amy 
dividend on the Shares, other than regular quarterly dividenc's, or make any 
d i s t r i b u t i o n (including, withoue l i n . i t a t i o n , the issuance o'̂. a d d i tional Shares 
pursuant to a stock dividend or stock s p l i t , the issuance Df other se c u r i t i e s or 
the issuance of r i g h t s for the purchase of \ny securities) ',s-l._n respect '..o the 
Shares tha' i s payable or d i s t r i b u t a b l e to shareholders of record on z date 
p r i o r to the t r a n s f e r to the name of Purchaser or i t s nor^inee or transferee on 
the Company's stock transfer records of the -"jhares purchased pursuant to the 
Second Offer, then, without prejudice to Purchaser's r i g h t s under Sections 1 and 
15, ( i ) the purchase price per Share payable by Purchaser pursuant to the Second 
Offer w i l l be reduced by the amount of any such cash dividend or cash 
d i s t r i b u t i o n a.nd ( i i ) any such non-cash dividend, d i s t r i b u t i o n or r i g h t to be 
received by the tendering shareholders w i l l be receivad and held by such 
tendering shareholders for the account of Purchaser and w i l l be required to be 
promptly remitted and transferred by each such tendering shareholder to the 
Depositary f o r the account of Purchaser, accompanied by appropriate 
documentation of transfer. Pending such remittance and subject to applicable 
law. Purchaser w i l l be e n t i t l e d to a l l r i g h t s and p r i v i l e g e s as owner of amy 
such non-cash dividend, d i s t r i b u t i o n or r i g h t and may withhold the ent-iro. 
purchase price or deduct from the purchase price the amount of vslve ther<iof, a*̂  
determined by Purchaser i n i t s sole d i s c r e t i o n . 

The Company has agreed i n the Merger Agreement that i t w i l l not pay amy 
dividends, other then regular q u a r t e r l y dividends, on i t s c a p i t a l stock, 
including the Shares, p r i o r to the E f f e c t i v e Time without the consent of Parent. 
The Company has also agreed that, without the consent of Parent, i t w i l l not (a) 
ta'ce c e r t a i n actions that would change the number of shares of i t s c a p i t a l stock 
outstanding or r e s u l t i n the r e c l a s s i f i c a t i o n of any of i t s c a p i t a l stock, or 
\b) purchase, r e t i r e or otherwise acquire any shares of i t s c a p i t a l stock, or 
(c) issue, pledge or otherwise encumber i t s c a p i t a l &i.ock or any se c u r i t i e s 
convertible i n t o or representing the r i g h t to acquire i t s c a p i t a l stock, with 
c e r t a i n exceptions set f o r t h i n the Merger Agreement. See "Merger Agreement; 
Other Agreements -- Merger Agreement -- Interim Operations of the Company and 
P.-irent. " 
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15. CONDITIONS OF THE SECOND OFFER. Notwithstanding any other provisions 
cf the Second Offer, and in addition to (and not in limi t a t i o n of; Purchaser's 
rights to extend and amend the Second Cffer at 
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any time, i n i t s sole d i s c r e t i o n (subject to the provisions of the Merqer 
Agreement), Purchaser s h a l l not be required to accept for payment or subiect to 
ai.y applicable rules and regulations of the SEC, including Rule 14e-l(c) under 
the Exchange Act ( r e l a t i n g to Purchaser's o b l i g a t i o n <-o pay fo r or return 
tendered Shares promptly a f t e r termination or withdrawal of the Second Offer) 
pay for, and may delay the acceptance for payment of or, subject to the 
restricti-,... r eferred to above, the payment f o r , any tendered Shares and mav 
terminate the Second Offer as to any Shares not then paid fo r , i f p r i o r to th*. 
ex p i r a t i o n of the Second Offer, (1) Purchaser i s not s a t i s f i e d iA i t s 
reasonable judgment, that the Pennsylvania Control Transaction'Law i s 
inapplicable to the Company or (2) at any time on or a f t e r December 6 1996 and 
p r i o r to the acceptance f o r payment of Shares, any of the following events sha-< 1 
occur (defined terms used below sh a l l have the meanings ascribed i n the Merqer' 
Agreement) : iicxycx 

(a) there s h a l l be i n s t i t u t e d or pending any action or proceeding by any 
govemment or governmental authority or agency, domestic cr foreign 
(1) challenging or seeking to make i l l e g a l , to delay m a t e r i a l l y or ' 
otherwise d i r e c t l y or i n d i r e c t l y to r e s t r a i n or p r o h i b i t the making of 
the Second Offer, the acceptance f o r payment of or payment f o r some of 
or a l l the Shares by Parent or Purchaser or the consunmation by Parent 
or Purchaser of the Merger, seeking to obtain material damages r e l a t i n g 
to the Merger Agreement, the Option Agreements or any of the 
transactions contemplated thereby or otherwise seeking to p r o h i b i t 
d i r e c t l y or i n d i r e c t l y the transactions contemplated by the Second 
Offer or the Merger Agreement, or challenging or seeking to make 
I l l e g a l the transactions contemplated by the Option Agreements or 
otherwise d i r e c t l y or i n d i r e c t l y to r e s t r a i n , p r o h i b i t or delay the 
transactions contemplated by the Option Agreements, ( i i ) except f o r the 
Voting Trust, seeking to reatrain, p r o h i b i t or delay Parent's 
Purchaser's or any of their subsidiaries' ownership or operation of a l l 
or any material p o r t i o n of the business or assets of the Company and 
I t s subsidiaries, taken as a whole, or to compel Parent or any of i t s 
subsidiaries to dispose of or hold separate a l l or any material p o r t i o n 
of the business or assets of the Company and i t s subsidiaries, taken as 
a whole, ( i i i y except for the Voting Trust, seeking to impose or 
confirm material l i m i t a t i o n s on the a b i l i t y of Parent, Purchaser or any 
of t h e i r subsidiaries or a f f i l i a t e s e f f e c t i v e l y to exercise f u l l r i g h t s 
of ownership of the Common Shares, including, without l i m i t a t i o n , Che 
r i g h t to vote any Common Shares acquired or owned by Parent, Purchaser 
or any of t h e i r subsidiaries on a l l matters properly presented t o the 
Company's shareholders, or (iv) seeking to require d i v e s t i t u r e by 
Parent or Purchaser or any of t h e i r subsidiaries of any Common Shares 
m the case of any of ( i ) through (iv) above, which actions or 
proceedings are reasonably l i k e l y t o have a material adverse e f f e c t on 
Parent; or 

there s h a l l be any action taken, ov -.inv statute, r u l e , regulation, 
i n j u n c t i o n , order or decree enactfid, enforced, promulgated, issued or 
deemed applicable t o the transactions contemplated by the Second Offer 
c i the Merger Agreement, by or bel:ore any court, government or 
governmental a u t h o r i t y or agency, domestic or foreign, that, d i r e c t l y 
or i n d i r e c t l y , r e s u l t s i n any of the consequences re f e r r e d to i n 
paragraph (a) above; or 

the Board of Directors of the Company s h a l l have withdrawn, modified or 
changed i n a marmer adverse to Parent or Purchaser i t s approval or 
recommendation of the Second Offer or the matters to be considered at 
the Company Shareholders Meetings or sh a l l have recommended a Takeover 
Proposal or other business combination, or the Company s h a l l have 
entered i n t o an agreement i n p r i n c i p l e (or si m i l a r agreement) or 
def.in i t i v e agreement providing f o r a Takeover Proposal or other 
business combination, with a person or e n t i t y other than Parent or 
Purchaser (or the Board of Directors of the Company resolves t o dc any 
of the foregoing); or 

(d) the Company s h a l l have breached or f a i l e d to ob.5erve or perform i n any 
material respect any of i t s covenants or agreements under the Merger 
Agreenent, or any of the represen'cations and warranties of the Company 
set f o r t h i n the Merger Agreemen s h a l l not be true and accurate both 

(b) 

(c) 
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when made and as of the date of consummation of the Second Offer, as i f 
made at and as of such time (except to the extent expressly made as of 
an e a r l i e r date, i n which case as of such date), except where the 
breach or f a i l u r e t o observe or perform such covenants or agreements, 
or the f a i l u r e of such representations and warranties to be so true and 
correct (without g i v i n g e f f e c t to any l i m i t a t i o n as to 
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" m a t e r i a l i t y " or "material adverse e f f e c t " set f o r t h t h e r e i n ) , does not 
have, and i s not l i k e l y to have, i n d i v i d u a l l y or i n the aggregate, a 
material adverse ef f e c t on the Company; or 

(e) the Merger Agreement shall have been terminatc»d i n accordance w i t h i t s 
terms; 

whi^ij, i n the rc-asonable judgment of Parent or Purchaser i n any such case, and 
regardless of the circumsrances (including any action or omission by Parent or 
Purchaser not inconsistent with the terms of the Merger Agreement) gi v i n g r i s e 
to any such condition, makes i t inadvisable to proceed w i t h such acceptance f o r 
payment or payment. 

The foregoing conditions are f o r the sole benefit of Parent and Purchaser 
and may be asserted by Parent or Purchaser regardless of the circumstances 
gi v i n g r i s e to any such condition (including any action or omission by Parent or 
Purchaser not inconsistent with the terms of the Merger Agreement) or may be 
waived by Parent or Purchaser i n whole or i n part at any time and from time to 
time m t h e i r reasonable discretion. The f a i l u r e by Parent or Purchaser at any 
time to exercise any of the foregoing rights s h a l l not be deemed a waiver of any 
such r i g h t ; the waiver of any such r i g h t with respect to p a r t i c u l a r facts and 
other circumstances s h a l l not be deemed a waiver with respect to any other facts 
and circumstances; and each such r i g h t shall be deemed an ongoing r i g h t that may 
be asserted at any time amd from time to time. 

16. CERTAIN LEGAL MATTERS; REGULATORY APPROVALS. 

General. Except as otherwise disclosed herein, based on representations 
and warranties made by the Compdny i n the Merger Agreement and a review of 
p u b l i c l y available information by the Company with the SEC, neither Purchaser 
nor Parent i s aware of ( i ) any license or regulatoiry permit that appears t o be 
material t o the business of the Company and i t s subsidiaries, taken as a whole, 
th a t might be adversely affected by the acguisxtion of Shares by Parent or 
Purchaser pursuant to the Second Offer or the Merger, respectively, or ( i i ) any 
approval or other action by any governmental, administrative or regulatory 
agency or au t h o r i t y , domestic or foreign, that would be required f o r the 
a c q u i s i t i o n or ownership of Shares by Parent or Purchaser as contemplated 
herein. Should any such approval or other action be required. Parent and 
Purchaser c u r r e n t l y contemplate that such approval or action would be sought. 
While Pu-- laser does not currently intend to delay the acceptance for payment of 
Shares , endered pursuant to the Second Offer pending the outcome of any such 
matter, there can be no assurance that any such approval or action, i f needed, 
would be obtained or would be obtained without substantial conditions or that 
adverse consequences might not r e s u l t to the business of the Company, Purchaser 
or Parent or that c e r t a i n parts of the businesses of the Company, Purchaser or 
Parent might not have to be disposed of i n the event that such approvals were 
not obtained or any other actions were not taken. Purchaser's o b l i g a t i o n under 
the Second Offer t o accept for payment and pay f o r Shares i s subject to c e r t a i n 
conditions. See Section 15. 

A n t i t r u s t . Under the HSR Act and the rules promulgated thereunder by the 
Federal Trade Commission (the "FTC"), certain a c q u i s i t i o n transactions may not 
be consummated unless c e r t a i n information has been furnished to the A n t i t r u s t 
D i v i s i o n of the U.S. Department of Justice (the " A n t i t m s t Division") and the 
FTC and c e r t a i n waiting period requirements have been s a t i s f i e d . Parent has 
sought confirmation from the 'rTC that the ac q u i s i t i o n of Shares by Parent 
(including acquisitions pursuant to the Offers, the Company Stock Option 
Agreement and the Merger) i s ex»impt from the notice and waiting period 
requirements of the HSR Act provided that information and documentary material 
f i l e d w i th the STB i n cormection w i t h the seeking of STB approval of th*. 
proposed a c q u i s i t i o n are contemporaneously f i l e d w i t h the A n t i t r u s t D.ivision and 
the FTC, where, p r i o r t o the purchase by Purchaser of Shares and the placement 
of those Shares i n the Voting Trust, the STB s t a f f has reviewed the Voting Trust 
and provided an informal favorable w r i t t e n opinion with respect to i t , and the 
par t i e s have f i l e d w i th the STB a Notice of Intent to F i l e Railroad Control 
Application. On November 8, 1996, counsel f o r Parent received o r a l confirmation 
from the FTC s t a f f that, subject to such conditions, the a c q u i s i t i o n of c o n t r o l 
of the Company by Parent i s exempt from the notice and waiting period 
requirement of the HSR Act. Parent and the Company have complied and intend t o 
continue t o comply w i t h the requirements s f o r t h above and, therefore, believe 
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that the a c q u i s i t i o n by Parent of Shares pursuant to the Offers, the Merger, and 
the Company Stock Option Agreement are exempt from the notice and waiting period 
requirements of the HSR Act. I f the STB approver, the Merger and relate d 
transactions, i t s approval w i l l exempt the Merger frcm federal and state 
a n t i t r u s t laws. 
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STB Matters; The Voting Trust. Certain a c t i v i t i e s of subsidiaries of the 
Company are regulated by the STB. Provisions of s u b t i t l e IV, t i t l e 49 of the' 
United States 7ode ("Subtitle IV") require approval of, or the grantinq of an 
exemption from approval by, the STB for the acq u i s i t i o n of cont r o l of two or 
more c a r r i e r s subject to the j u r i s d i c t i o n of the STB ("Carriers") by a person 
that IS not a Carrier and for the acquis i t i o n or control of a Carrier by a 
person that i s not a Carrier but that controls any number of Carriers. STP 
approval or exemption i s required for, among other things. Purchaser's 
a c q u i s i t i o n of control of the Company. Parent and Purchaser do not believe that 
the grant of the Company Stock Option by the Company to the Purchaser whether 
or not Purchaser acquires Shares pursuant to the Second Offer, would give Parent 
and I t s a f f i l i a t e s control of the Company. Parent and Purchaser do not believe 
t h a t e i t n e r the STB or i t s predecessor has ruled on whether the grant of an 
option can i n any circumstance confer control of the issuer There can be no 
assurance, however, that the STB would not f i n d that the grant of the Company 
Stock Option would give Parent and i t s a f f i l i a t e s control of the Company Parent 
and Purchaser do not believe that ownership by Purchaser of the Shares to bf> 
purchased pursuant to the Second Offer or the Company Stock Option Agreement 
would give Parent and i t s a f f i l i a t e s control of the Company and i t s a f f i l i a t e s 
Nonetheless, Purc.iaser intends, simultaneous with the purchase of the Shares 
pursuant to the Second Offer and the Company Stock Option Agreement," t o deposit 
the Shares so purchased i n the Voting Trust i n order to ensure that Parent and 
I t s a f f i l i a t e s do not acquire and d i r e c t l y or i n d i r e c t l y exercise co n t r o l over 
the Company and i t s a f f i l i a t e s p r i o r to obtaining necessary STB approvals or 
exemptions. STB approval of the Merger i s not a condition t o the Second Offer 
On November 1, 1996, counsel f o r Parent received an informal w r i t t e n opinion 
from the s t a f f of the STB that the Voting Trust would e f f e c t i v e l y insulate 
Parent and i t s a f f i l i a t e s from a v i o l a t i o n of the governing s t a t u t e and STB 
p o l i c y that would res u l t from an unauthorized a c q u i s i t i o n by Parent ot a 
s u f f i c i e n t i n t e r e s t i n the Company to re s u l t i n control of the Company. 

I t i s possible that the U.S. Department of Justice or r a i l r o a d competitors 
of Parent and the Company, or others, may argue that Parent and Purchaser should 
not be permitted to use the voting t r u s t mechanism to acquire Shares p r i o r to 
f i n a l STB approval of the acquis i t i o n of control of the Company. Parent and 
Purchaser believe i t i s u n l i k e l y that such arguments would p r e v a i l , but there 
can be no assurance i n t h i s regard, nor can there be any assurance that i f such 
arguments are made, i t w i l l not cause the STB s t a f f to rescind t h e i r opinion 
regarding the Voting Trust Agreement. 

The Voting Trustee i s required under the terms of the Voting Trust 
Agreement to vote a l l Shares deposited i n the Voting Trust (the "Trust Stock") 
i n favor of the Merger, i n favor of any proposal necessary or desirabl«= to 
effectuate Parent's combination with the Company pursuant t o the Merger 
Agreement, and, i f there s h a l l be with respect to the Board of Directors of the 
Company an "Election Contest" as defined i n the proxy rules of the SEC i n which 
one s l a t e of nominees s h a l l support the effectuation of the Merger and another 
s l a t e oppose i t , to vote i n favor of the slate supporting the e f f e c t u a t i o n of 
the Merger. I n addition, f o r so long as the Merger Agreement i s i n e f f e c t , 
subject to ce r t a i n exceptions, the Voting Trustee shall vote against any other 
proposed merger, business combination or s i m i l a r transaction i n v o l v i n g the 
Company, but not Parent or one of i t s a f f i l i a t e s . On c e r t a i n other matters, the 
Voting Trustee i s to vote the Trust Stock i n the same proportion as a i l other 
Shares are voted with respect to such matters. 

Pending the termination of the Voting Trust, the Voting Trustee w i l l pay 
over to Purchaser a l l cash dividends and cash d i s t r i b u t i o n s paid on the Trust 
Stock. 

The Voting Trustee has agreed t o take ' i l actions reasonably requested by 
Parent with respect to any proposed sale c xsposition of the Trust Stock by 
Parent or Purchaser, including, without l i m i t a t i o n , i n connection w i t h the 
exercise of r e g i s t r a t i o n r i g h t s under the Merger Agreement. Upon ( i ) approval or 
exemption by the STB of the Merger or the acq u i s i t i o n of c o n t r o l of the Company 
by Parent or i t s a f f i l i a t e s or ( i i ) i f the law i s amended, d e l i v e r y to the 
Voting Trustee of an opinion of independent legal coimsel t h a t no STB or other 
governmental approval i s required, the Voting Trustee s h a l l e i t h e r t r a n s f e r the 
Trust Stock t o Parent or Purchaser or, i f stockholder approval of the Merger has 
not previously been obtained, vote the Tmst Stock i n favor of the Merger. 
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I r i the event the Merger Agreement i s terminated i n accordance w i t h i t s 
terms. Parent has agreed to use i t s best e f f o r t s to s e l l or d i s t r i b u t e the Trust 
Stock i n one or more broadly d i s t r i b u t e d public offerings subject to 
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a l l necessary regulatory approvals or as otherwise directed by Parent with the 
p r i o r w r i t t e n consent of the Company within two years or such extension of that 
period as the STB shall approve and the Company s h a l l reasonably approve. Such 
d i s p o s i t i o n shall be subject to any j u r i s d i c t i o n of the STB t o oversee Parent's 
d i v e s t i t u r e of the Trust Stock. The Voting Trustee s h a l l continue t o perform i t s 
duties under the Voting Trust Agreement and, should Parent be unsuccessful i n 
i t s e f f o r t s to s e l l or d i s t r i b u t e the Trust Stock during the two-year period, 
the Voting Trustee shall as soon as practicable s e l l the Trust Stock for cash to 
e l i g i b l e purchasers i n such marmer and for such price as the Voting Truste-? i n 
i t s d i s c r e t i o n s h a l l deem reasonable a f t e r consultation with Parent. (An 
" e l i g i b l e purchaser" thereunder s h a l l be a person or e n t i t y that i s not 
a f f i l i a t e d with Parent anc' which has a l l necessary regulatory a u t h o r i t y , i f any, 
to purchase the Trust Stock.) The Voting Trust Agreement f u r t h e r provides that 
Parent w i l l cooperate with tiic Voting Trustee i n e f f e c t i n g such d i s p o s i t i o n and 
that the Voting Trustee w i l l act i n accordance w i t h any d i r e c t i o n made by Parent 
as t o any s p e c i f i c terms or method of disposition, t o the extent not 
inconsistent with the t^.ms of the Voting Trust Agreement and the requirements 
of the terms of any SiB or court order. The proceeds of any such sale w i l l be 
d i s t r i b u t e d to Parent. 

The Voting Tmst Agreement provides that the Voting Trustee s h a l l receive 
reasonable and customary compensation and indemnification from Parent and 
Purchaser. 

Pursuant to the Merger Agreement, the Voting Trust may not be modified or 
amended without the p r i o r w r i t t e n approval of the Company, which i s an express 
t h i r d - p a r t y beneficiary of the Voting Trust Agreement, unless such modification 
or amendment i s not inconsistent w i t h the Merger Agreement and i s not adverse to 
the Company or i t s shareholders. In i t s November 1, 1996 informal w r i t t e n 
opinion to Parent's counsel, the s t a f f of the STB stated that i t assumes that 
according t o i t s terms the Voting Tmst Agreement may be amended pursuant to an 
order of the STB, notwithstanding the Merger Agreement which purports to accord 
the Company a veto power over any such modifications or amendments, i f the STB 
finds that compliance with la--* requires such amendment. 

STB Matters; Acquisition of Control. Set f o r t h below i s information 
r e l a t i n g t o approval by the STB of the acquisition of control over the Company 
by Parent and Purchaser. On October 18, 1996, Parent and the Company f i l e d with 
the STB a Notice of Intent to F i l e Railroad Control Application. This Notice 
indicated that the parties intend to f i l e with the STB on or before March 1, 
1997, an application ("STB Application") seeking STB approval of the acqu i s i t i o n 
of control by Parent and i t s a f f i l i a t e s of the Company and i t s a f f i l i a t e s 
incident t o the Merger, and relat e d t.-ansactior.s. The STB i s required by statute 
to enter a f i n a l order with respect to t h». sTB Application w i t h i n ^.pproximately 
16 months a f t e r i t i s f i l e d . The pf.rties requested that the STB decide the case 
on an expedited basis. On November 15, 199i;, the STB issued a t e n t a t i v e order 
proposing a schedule that requires i t s f i n a l decision to be served w i t h i n 300 
days from the f i l i n g of the STB Applicaeion. The proposed scheduling order i s 
subject t o public comment and reply by the applicants i n a process that w i l l 
close on December 16, 1996, and thereafter the STB i s expected t o issue a f i n a l 
sch' ,'uling order which may or may not vary from the proposed order. Regardless 
of che provisions of the f i n a l scheduling order, there can be no assurance that 
the STB w i l l issue a f i n a l decision any sooner than the approximately 16-month 
period permitted by law, or that the decision, when issued, w i l l be favorable to 
the Merger. 

Under S u b t i t l e IV, the STB i s reguired to approve the Merger i f i t finds 
that the Merger i s consistent with the public i n t e r e s t . I n making that 
determination, the STB must consider at least the fo l l o w i n g f a c t o r s : (1) the 
e f f e c t of the proposed transaction on the adequacy of t r a n s p o r t a t i o n to the 
p u b l i c ; (2) the ef f e c t on the public interest of including, or . a i l i n g •o 
include, other r a i l carriers i n the area involved i n the proposed t r a n t a c t i o n ; 
(3) the t o t a l f i x e d charges that r e s u l t from the proposed trar-^action; (4) the 
i n t e r e s t of c a r r i e r employees affected by the propc-sed transaction; and (5) 
whether the proposed transaction would have an adverse e f f e c t on competition 
among r a i l c a r r i e r s i n the affected region or i n the national r a i l system. 
Because the STB's approval of the Merger would be a "major Federal action" 
w i t h i n the meaning of the National Environmental Policy Act, the STB must also 
consider the environmental e f f e c t s of the proposed Merger. An STB approval order 
exempts the parties from federal, state and l o c a l law, including the a n t i t m s t 
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laws and laws enforcing contract r i g h t s , as necessary to permit them to carry 
out the tra n s a c t i o n . 

In analyzing the factors described i n the preceding paragraph, the STB 
weighs the p o t e n t i a l benefits t o the public against any p o t e n t i a l harm to the 
public r e s u l t i n g from the proposed transaction. Parent and the 

53 

111 



56 

Company believe they w i l l present a strong case to the STB that the Merger 
s a t i s f i e s the public i n t e r e s t balancing t e s t . Parent and the Company believe 
that they w i l l demonstrate that a combination of Parent and the Company, 
conditioned as they propose (see " -- Conditions" below), w i l l have s i g r . i f i c a n t 
public benefits and otherwise w i l l s a t i s f y the standards f o r STB approval. While 
the applicants w i l l seek to present a highly persuasive case, there can be no 
assurance that the STB Application w i l l not be denied, or w i l l not be granted 
subject to conditions that are so onerous that the Merger would not be 
consummated. 

Interested p a r t i e s , including other railroads, shippers, state and federal 
agencies and l e g i s l a t o r s , and shareholders of Parent or the Company, may seek to 
pa r t i c i p a t e i n the STB proceeding on the Merger, consistent with applicable 
laws, regulations, decisions and orders, and may support, oppose, or seek to 
have conditions imposed on the transaction or, i n the case of other r a i l r o a d s , 
to be included i n the Merger, such as through the d i v e s t i t u r e to such r a i l r o a d s 
of c e r t a i n r a i l l i n e s of Parent and/or the Company. 

Norfolk Southem; Possible Inconsistent Application. I n a l e t t e r dated 
October 25, 1996, NSC n o t i f i e d the STB of i t s i n t e n t to p a r t i c i p a t e as an active 
party i n the STB proceedings regarding Parent's and the Company's ap p l i c a t i o n 
fo r c o n t r o l . In addition, on Novennber 6, 1996, NSC f i l e d a Notice of Intent to 
Fi l e Railroad Control Application i n d i c a t i n g that NSC w i l l f i l e with the STB a 
control application w ith respect to the Company on or before May 1, 1997. STB 
approval of <- control application i s only permissive and does not require the 
parties to consummate the transaction authorized by the STB. The STB may approve 
both the Parent/Company application and the NSC app l i c a t i o n , only one, or 
neither. On November 27, 1996, the STB issued a t e n t a t i v e order proposing a 
schedule that requires i t s f i n a l decision to be issued w i t h i n 300 days from the 
f i l i n g of the NSC application. The proposed scheduling order i s subject to 
public comment and reply by NSC i n a process that w i l l close on December 23, 
1996. The f i n a l schedule may d i f f e r from the proposed schedule. 

Conditions. The STB has the au t h o r i t y to impose conditions on i t s approval 
of a control transaction to a l l e v i a t e competitive or other concerns. I f such 
conditions are imposed, the applicants cam elect t o consummate the control 
transaction subject to the conditicns or not to consummate the transaction. I n 
l i g h t of the p o l i c i e s of the STB expressed i n recent decisions r e l a t i n g t o other 
r a i l r o a d combinations. Parent and the Company are w i l l i n g , i n connection w i t h 
the Merger and upon i t s consummation, to provide competitive access to another 
r a i l r o a d i n those s i t u a t i o n s where Parent and the Company are now the only r a i l 
competitors and to make other reasonable accommodations. Such access may take 
the form of a grant of trackage r i g h t s over r a i l properties or other forms, any 
of whxch could diminish the value to Parent or the Company of i t s r a i l 
properties. The i d e n t i t y cf the r a i l r o a d or railroads that w i l l be provided such 
competitive access, the forms i t w i l l take and the terms and conditions that 
would apply thereto have not beer determined and re-^.^in scbject to negotiations. 
The STB may impose and anforce, i.-'cluding through ongoing STB oversight 
following consumnriation of the Merger, any such arrangeme: ts as conditions t o i t s 
approval of the Merger and may require the modification of such arrangements or 
require other arrangements regarding r a i l competition or o'cher aspects of the 
public i n t e r e s t , which could be more burdensome, as conditions to i t s approval 
of the Merger. See Section 12. 

Under the terms of the Merger Agreement, the obligations of Parent to 
consummate the Merger are conditioned upon, among other things, the issuance by 
the STB of a decision (which decision s h a l l not have been stayed or enjoined) 
that (A) constitutes a f i n a l order approving, exempting or otherwise authorizing 
consummation of the Merger and a l l other material tra-nsactions contemplated by 
the Merger Agreement requiring such authorization and (B) does not (1) change or 
disapprove of the consic'eration to be given i n the Merger or other material 
provisions of A r t i c l e I I of the Merger Agreement or (2) impose on Parent, the 
Company or any of t h e i r respective subsidiaries any other terms or conditions 
(including, without l i m i t a t i o n , labor protective provisions but excluding 
conditions heretofore inposed by the In t e r s t a t e Commerce Commission i n Kew York 
Dock Railway -- Control -- Brooklyn Eastern D i s t r i c t , 360 I.C.C. 60 (1979)) that 
m a t e r i a l l y and adversely a f f e c t the long-term benefits expected to be received 
by Parent from the transactions contemplated by the Merger Agreement. Conditions 
proposed by the applicants themselves would not be considered so to adversely 
a f f e c t the expected long-term benefits. 
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There i s no assurance that STB approval w i l l be obtained or obtained on 
terms that would be acceptaible to Parent. Should Parent elect under the terms of 
the Merger Agreement not to consummate the Merger, a subsecpient d i s p o s i t i o n of 
the Shares owned by Parent could r e s u l t m a s i g n i f i c a n t loss t o Parent. 

J u d i c i a l Review -- Stay. J u d i c i a l review of an STB approval order may be 
sought by ce r t a i n i n t e r e s t s aggrieved by i t and the effectiveness of the order 
could be stayed by the STB or by an appellate court while such j u d i c i a l 
proceedings are pending. STE approval i s not automatically stayed i f a party 
seeks j u d i c i a l review of the decision; however, i t i s possible that the approval 
could be stayed by the STB or a reviewing court. The applicants would expect to 
oppose any stay of the effectiveness of the STB's order i f the order i s 
favorable. I f approval i s stayed, consummation of the Merger, which would occur 
a f t e r stockholder approval, receipt of recjuired regulatory approvals and 
s a t i s f a c t i o n or waiver of a l l of the other conditions set f o r t h i n the Merger 
Agreement, may not occur f o r a substantial period of time a f t e r the entry of the 
f i n a l w r i t t e n decision of he STB. There can be no assurance that an STB order 
approving the Merger w i l l not be overtumed on appeal. 

Pending receipt of STB approval, i t i s expected that the businesses and 
operations of Parent and the Company w i l l be conducted i n the usual and ordinary 
course of business, the Shares acquired by Parent and/or Purchaser w i l l be held 
i n the Voting Trust and Parent w i l l not exercise control over the Company and 
i t s subsidiaries. 

Norfolk Southern L i t i g a t i o n . On Octo.ber 23, 1996, NSC f i l e d a Complaint 
fo r Declaratory and In j u n c t i v e Relief i n the 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, naming the Company, Parent and di r e c t o r s 
of the Company as defendants, alleging, among other things, v i o l a t i o n s of 
f i d u c i a r y duty, of the Company A r t i c l e s and the Company's By-laws, of the 
Permsylvania Law and of disclosure provisions of the federal s e c u r i t i e s laws 
r e l a t i n g to tender o f f e r s and proxy s o l i c i t a t i o n s , and requesting preliminary 
and permanent i n j u n c t i v e and declaratory r e l i e f including, without l i m i t a t i o n , 
an i n j u n c t i o n from commencing or continuing a tender o f f e r (such as the Second 
Offer) f o r Company s e c u r i t i e s , seeking approval of the A r t i c l e s Amendment or 
taking steps to make the A r t i c l e s Amendment e f f e c t i v e , taking any action to 
redeem the Rights or render the Rights inapplicable to any o f f e r with respect to 
the Compa-iy by Parent without, at the same time, rendering the Rights 
inapplicaiDle with respect to NSC's proposed tender o f f e r with respect to the 
Company, taking any action to enforce ce r t a i n provisions of the Merger 
Agreement, f a i l i n g to take action to exempt NSC's proposal to acquire the 
Company from c e r t a i n provisions of the Permsylvania Law and holding the 
Permsylvania Special Meeting. On October 30, 1996, NSC amended i t s complaint to, 
among other things, challenge certain additional features ir. the Merger 
Agreement and the Rights Agreement. As amended, the NSC complaint alleges, among 
other things, that entering i n t o the Company Stock Option Agreement and the 
Termination Fee provisions of the Merger Agreement are v i o l a t i o n s of the 
f i d u c i a r y duties of the defendants, that the provisions of the Rights Agreement 
(which are alleged t o r e s u l t i n t.ie Company being prohibited from engaging i n 
any merger or sale transaction with any e n t i t y other than Parent u n t i l 2005 i n 
the event that a D i s t r i b u t i o n Date occurs) v i o l a t e defendants' f i d u c i a r y duties; 
that the structure of the Offers i s coercive and unfa i r to stockholders ot the 
Company; that a provision i n the Merger Agreement barring the Company from 
changing i t s recommendation of the transaction or agreeing to a competing 
transaction for a 180-day period from the execution of the Merger Agreement i s 
u l t r a v i r e s and a breach of the defendants' duties; and that c e r t a i n features of 
the Rights Agreement which vest exclusive a u t h o r i t y to redeem or amend the 
Rights i n Continuing Directors (as defined i n the Rights Agreement) are 
unlawful. On October 24, 1996, a hearing was scheduled on the preliminary 
i n j u n c t i o n being sought by NSC to enjoin, among other things, the Pennsylvania 
Special Meeting (and the effectiveness of the A r t i c l e s Amendment) and to enjoin 
consunmation of the F i r s t Offer. Substantially s i m i l a r allegations were made i n 
a complaint f i l e d against the Company, Parent and directors of the Company i n 
the same court by c e r t a i n shareholders of the Company purportedly on behalf of a 
class of shareholders. On November 19, 1996, following a two-day hearing, the 
Court denied NSC's and the shareholder p l a i n t i f f ' s motions f o r a preliminary 
i n j u n c t i o n i n a l l respects. The Court mled, among other things, that the 
p l a i n t i f f s had f a i l e d to make the r e q u i s i t e showing, i n connection with t h e i r 
motion f o r a preliminary i n j u n c t i o n ; that the federal s e c u r i t i e s law claims were 
meritorious; that the che.llenged provisions of the Merger Agreement and the 
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Offers were unlawful; that the directors of the Company had breached t h e i r 
f i d u c i a r y duties m connection with the Merger Agreement; that there had been a 
lack of good f a i t h a f t e r reasonable investigation by the 
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directors of the Company that, contrary to the assertion of NSC and the 
shareholder p l a i n t i f f s , ^ t v;as inappropriate f o r the Merger Agreement to deal 
'.'ith the subject of management succession; that under the Pennsylvania Law 
directors do not have wide d i s c r e t i o n i n how to react to takeover bids such as 
the Hostile Offer; that the Merger Agreement was not properly entered i n t o and 
contains terms t h a t are prohibited by the Permsylvania Law; that the F i r s t Offer 
was "coercive"; and that the d i r e c t c r s do not have the r i g h t to favor one 
competitive b i d over another and i n p a r t i c u l a r do not have the r i g h t to r e s i s t 
h o s t i l e takeovers by the use of a r'ghts plan and other provisions that favor 
one corporaticn over another. NSC and the shareholder p l a i n t i f f s appealed that 
r u l i n g to the United States Court of Appeals f o r the Third C i r c u i t a i d sought an 
injunction pending appeal against consummation of the Offer. On November 20, 
1996, the Court of Appeals denied that motion, whereupon NSC withdr'jw i ; s motion 
to expedite i t s appeal. On December 3, 1996, the Court of Appeals denied the 
shareholder p l a i n t i f f s ' motions to expedite t h e i r appeal, and scheduled b r i e f i n g 
upon the appeals of NSC and the shareholder p l a i n t i f f s to be completed by early 
February 1997. 

On December 5, 199C, Parent and the Company f i l e d answers to NSC's second 
amended c ...iplaint i n the action, denying the material allegations of the 
complaint. I n a d d i t i o n . Parent and the Company f i l e d counterclaims against NSC 
in t l - i action (the "Counterclaims"). The Counterclaims allege, among other 
:hirgs, that NSC has t o r : i o u s l y i n t e r f e r e d , and i s t o r t i o u s l y i n t e r f e r i n g , w i t h 
thf legitimate (contractual r i g h t s and expectations cf Parent and the Company 
ar i s i n g out of the Merger Agreem.ent. In p a - t i c u l a r , ths Counterclaims allege 
mat by making the Hostile Offer, aiid by making false and misleading statements 
concerning the v i a b i l i t y of the Hoacile Offer, as well as by f i l i n g meritless 
l i t i g a t i o n , i n federal w^urt, NSC i s attempting to f r u s t r a t e the Merger and/or 
to obtain leverage to pressure Parent and the Company to agree to s e l l c e r t a i n 
Company assets t o NSC. As r e l i e f , the Counterclaims seek compensatory damages 
from NSC i n an amount to be proved at t r i a l , and, i n addition, punitive damages. 

State Takeover Statutes. •\ number of states throughout the United States 
have enacted takeover statutes that purport, i n varying degrees, to be 
applicable t o attempts to acquire s e c u r i t i e s of corporations that are 
incorporated or have assets, shareholders, executive o f f i c e s or places of 
business i n such states. In Edgar v. Mite Corp., the Supreme Court of the United 
States held t h a t the I l l i n o i s Bus'-iess Takeover Act, which involved state 
securitie laws that made the take^ .rer of c e r t a i n corporations more d i f f i c u l t , 
imposed a s u b s t a n t i a l burden on i n t e r s t a t e commerce and therefore was 
un c o n s t i t u t i o n a l . I n CTS Corp. v. Dynamics Corp. of America, however, the 
Supreme Court of the United .States held that a state may, as a matter Oi 
corporate law and, i n parti v j c l a r , those laws conceming ror j o r a t e governance 
c c n t t i t u t i o n a l l y d i s q u a l i f y a p o t e n t i a l acquiror from voting on the a f f a i r s c*" a 
targ»;t corporation without p r i o r approval of t h r remaining shareholders, 
provide' that such laws were applicable only under certain conditions. 

Vhe Company, d i r e c t l y or through subsidiaries, conducts business i n a 
number of states throughout the United States, some of which have enacted 
takeover laws. Purchaser does not know whether any of these laws w i l l , by t h e i r 
terms, applv t o the Second Offer and has not complied with any such laws. Should 
any person seek to apply any state takeover law. Purchaser w i l l take such action 
as then appears desirable, which may include challenging the v a l i d i t y or 
a p p l i c a b i l i t y of any such statute i n appropriate court proceedings. I n the event 
i t i s asserted t h c t one r-r more state takeover laws are applicable to the 
Transactions, and an appropriate court does not determine that such law i s , or 
such laws are i n a p p l i c b l e or i n v a l i d as applied to the Second Offer, Pux-chaser 
might be r e q u i i e d to f i l e c e r t a i n information with, or receive approvals from, 
tha relevant s t a t e a u t h o r i t i e s . I n additio- i f enjoined. Purchaser might be 
unable to accept f o r payment any Shares t iidered pursuant to the Second Offer, 
or be delayed i n continuing or consummating the Second Offer. I i i such case, 
Purchar.er may noc be obligated t o accept for payment any Shares tendered. See 
Section 15. 

The Pennsylvania Takeover Disclosure Law ("PTDL") purports to regulate 
certain attempts to acquire a corporation which (1) i s organized under the laws 
of Penns'/lvania or (2) has i t s p r i n c i p a l place of business and substantial 
assets located i n Permsylvania. The PTDL requires, among other things, that the 
of f e r o r , 20 days p r i o r to any takeover o f f e r , f i l e a r e g i s t r a t i o n statement f o r 
the takeover o f f e r with the Pennsylvania Securities Commission (the "PSC") and 
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p u b l i c l y disclose the o f f e r i n g price of the disclosed o f f e r . However, i n Crane 
Co. V. Lam, 509 F. Supp. 782 (E.D. Pa. 1981), the United States D i s t r i c t Court 
fo r the Eastem D i s t r i c t of Pennsylvania p r e l i m i n a r i l y enjoined, on grounds 
a r i s i n g under the United States Constitution, enforcement of at least the 
p o r t i o n of the PTDL involving the pre-offer waiting period thereunder. Section 
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8(a) of the PTDL provides an exemption for any o f f e r to purchase sec u r i t i e s as 
to which the board of directors of the target compiny reconmends acceptance t o 
i t s shareholders, i f at the time such recommendccCion i s f i r s t comminicated to 
shareholders the o f f e r o r f-liec with the PSC a copy of the Schedule 14D-1 end 
c e r t a i n other information and materials, including an undertaking to n o t i f y 
s ecurity holders of the target company that a notice has been f i l e d with the PSC 
which contains substantial additional information about che o f f e r and which i s 
available f o r inspection at the PSC's p r i n c i p a l o f f i c e during business houio. 
While reserving and not waiving i t s r i g h t to challenge the c o n s t i t u c i o n a l i t y or 
v a l i d i t y of the PTDL, i t s a p p l i c a b i l i t y to the Second Offer or the j u r i s d i c t i o n 
of the PSC, Purchaser i s making such a f i l i n g with the PSC i n order to q u a l i f y 
fo r such exemption from the PTDL. Additional information about the Second Offer 
has been f i l e d with the PSC pursuai. to the PTDL and xs available for inspection 
at the o f f i c e at Eastgate Office Building, Second Floor, 1010 North 7th Street, 
Harrisburg, PA 17102-1410, during business hours. 

Chapter 25 of the Pei-msylvania Law contains other prc'isions r e l a t i n g 
generally to takeovers and acquisitions of certain p u b l i c l y owned Permsylvania 
corporations such as the Company that have a class or series of shares e n t i t l e d 
to vote generally i n the e l e c t i o n of direccors registered under the Exchange Act 
(a "registered corporation"). The following discussion i s a general and highly 
abbreviated summary of c e r t a i n features of such chapter, i s not intended t o be 
complete or t o completely address p o t e n t i a l l y applicable exceptions or 
exemptions, and 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 the f u l l t ext of 
Chapter 25 of the Permsylvania Law. 

In a ddition t o other provisions not applicable t o the Second Offer or the 
Merger, Subchapter 25D of the Pennsyi'''ania Law includes provisions reqpiiring 
approval of a merger of a registered corporation with an "interested 
shareholder" i n which the "interested shareholder" i s treated d i f f e r e n t l y from 
other shareholders, by the a f f i r m a t i v e vote of the shareholders enti'cled t o cast 
at least a majority of the votes that a l l shareholders other than the interested 
shareholder are e n t i t l e d t o cast with respect to the transaction without 
counting the votes of the interested shareholders. This disinterested 
shareholder approval requirement i s not applicable to a transaction ( i ) approved 
by a vote of the board of d i r e c t o r s , without counting the votes of d i r ' c t o r s who 
are d i r e c t o r s or o f f i c e r s of, or who have a material equity i n t e r e s t i n , the 
interested shareholder, ( i i ) i n which the consideration to be received by 
shareholders i s not less than the highest amount paid by the interested 
shareholder i n acquiring his shares, or ( i i i ) effected without submitting the 
Merger to a vote of shareholders as permitted i n Section 1924(b^ ( 1 ) ( i i ) of the 
Pennsylvania Law. Purchaser believes that the disinterested shareholder approval 
requirement of Subchapter 25D of the Pennsylvania Law w i l l not be applicable to 
the contemplated Merger because of p r i o r disinterested Company Board approval. 

Subchapter 25E of the Permsylvania Law, which addresses "control 
transactions," requires under cer t a i n circumstances any person who acquires at 
least 2 0% of the voting power of a registered corporation, upon w r i t t e n demand 
from any shareholder, to purchase f o r cash up to the balance of the voting 
shares of the corporation at the price determined under the statute, which may 
not be less than the highest price per share paid by the c o n t r o l l i n g person or 
grcup at any t i r - t during the 90-day period eiiding on and including the date of 
the c o n t r o l transaction, plus, to the extent not r e f l e c t e d i n such price, an 
increment representing a proportion of any value payable f o r accpiisition of 
cont r o l of the corporation. A "control transaction" would occur i f , without the 
Permsylvania Shareholder Approval and the effectuation of the A r t i c l e s 
Amendment, Purchaser were to acquire voting power over 20% or more of the Shares 
pursuant to the Second Offer, the Company Stock Option Agreement or otherwise 
(except i n the Merger). Because Purchaser does not intend to acquire 20% or more 
of the voting power of the Company u n t i l such time as the Pennsy^-vania 
Shareholder Approval i s obtained. Subchapter 25E of the Pennsylvania Law would 
not be applicable. See Sertion 13. 

Subchapter 25F of the Pennsylvania Law p r o h i b i t s under cert.iin 
circumstances c e r t a i n "bus.ness combinations," including mergers and sales or 
pledges of s i g n i f i c a n t assets, of a registered corporation with an "interested 
shareholder" f o r a period of f i v e years. Subchapter 25F of the Permsylvania Law 
exempts, amt :;g other things, business combinations approved by the board of 
d i r e c t o r s p r i o r to a shareholder becoming an int« .-ested shareholder. Since the 
Board of DirecK.irs of the f"ompany approved the M&'.ger p r i o r to such time as 
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Parent and Purchaser may be deemed to have become an interested shareholder. 
Purchaser believes that Subchapter ?.5F of the Permsylvania Law i s not applicable 
to the contemplated Merger. 
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Subchapter 25G of the Pennsylvania Law, r e l a t i n g to "control-share 
ac q u i s i t i o n s , " prevents under certain circumstances the ow.ier of a control-share 
block of shares of a registered corporation from voting such shares unless a 
maj o r i t y of the "disinterested" shares approve such vo'^ing r i g h t s , f a i l u r e to 
obtain such approval may r e s u l t i n a forced sale by the control-share owner of 
the control-share block to the corporation at a possible loss. The Company 
A r t i c l e s s p e c i f i c a l l y provide that Subchapter 25G of the Pennsylvania Law does 
not apply to the Company. 

Subchapter 25H of the Pennsylvania Law, r e l a t i n g to disgorgement by ce r t a i n 
c o n t r o l l i n g shareholders of a registered corporation, provides that under 
c e r t a i n circumstances any p r o f i t realized by a c o n t r o l l i n g person from the 
di s p o s i t i o n of shares of the corporation to any person (including to the 
corporation under Subchapter 25G of the Permsylvania Law or otherwise) w i l l be 
recoverable by the corporation. The Company A r t i c l e s s p e c i f i c a l l y provide that 
Subchapter 25H of the Pennsylvania Law does not apply to the Company. 

S'obchapter 251 of the Permsylvania Law e n t i t l e s " e l i g i b l e employees" of a 
registered corporation to a lump sum payment of severance compensation under 
c e r t a i n circumstances i f the employee i s terminated, other than f o r w i l l f u l 
misconduct, w i t h i n two years a f t e r voting r i g h t s l o s t as a r e s u l t of a 
control-share a c q u i s i t i o n are restored by a vote of disi n t e r e s t e d shareholders 
("Control-share Approval") or, i n the event the termination was accomplished 
pursuant to an agreement, arrangement or understanding with the a c q u i r i i i j 
person, w i t h i n 90 day.-, p r i o r to Control-share Approval. Subchapter 25J of 
Permsylvania Law provides protection against termination or impairment under 
c e r t a i n circumstances of "covered labor contracts" of a registered corporation 
as a r e s u l t of a "business combination" transaction i f the business operation to 
which the covered labor contract relates was owned by the registered corporation 
at the time voting r i g h t s are restored by shareholder vote a f t e r a control-share 
a c q u i s i t i o n . Subchapters I and J apply only i n the event of a "control-share 
a c q u i s i t i o n " s p e c i f i e d i n Subchapter G of the Permsylvania Law. The Company 
A r t i c l e s s p e c i f i c a l l y provide that Subchapter G of the Permsylvania Law does not 
apply t o the Company. 

Seccion 2504 of the Pennsylvania Law provides that the a p p l i c a b i l i t y of 
Chapter 25 of the Pennsylvania Law to a registered corporation having a class or 
series of shares e n t i t l e d t o vote generally i n the elec t i o n of dire c t o r s 
registered under the Exchange Act or otherwise s a t i s f y i n g the d e f i n i t i o n of a 
registered corporation under Section 2502(1) of the Permsylvania Law s h a l l 
terminate immediately upon the termination o,': the status of the corporation as a 
r-'gistered corporation. Purchaser intends to seek to cause the Company to 
terminate the r e g i s t r a t i o n of the Shares under the Exchange Act as soon a f t e r 
consummation of the Merger as the requirements f o r tex-mination of the 
r e g i s t r a t i o n of the Conmon Shares are met. 

Except f o r the f i l i n g pursuant to Section 8(a) of the PTDL described above, 
neither Purchaser nor Parent has c.:- -ently complied with any state takeover 
s t a t u t e or regulat i o n . Purchaser reserves the r i g h t to challenge the 
a p p l i c a b i l i t y or v a l i d i t y of any state law purportedly applicable to the Second 
Offer or the Merger ar.d nothing i n t h i s Offer to Purchase or any action taken i n 
coruiection w i t h the Second Offer or the Merger i s intended as a waiver of such 
r i g h t . I f i t i s asserted that any state takeover statute i s applicable to the 
Second Offer or the Merger and an appropriate court does not determine that i t 
i s inapplicable or i n v a l i d as applied to the Second Offer or the Merger, 
Purchaser might be required to f i l e certain information with, or to receive 
approvals from, the relevant s,.ate a u t h o r i t i e s , and Purchaser might be unable to 
accept for payment or pay fo r Shares tendered pursuant to the Second Offer, or 
be delayed i n consummating the Second Offer or the Merger. I n such case. 
Purchaser may not be obliged t o accept f o r payment or pay f o r any Shares 
tendered pursuant to thu Second Offer. 

17. FEES AND EXPENSES. Wasserstein Perella & Co., Inc. ("Wasserstein 
Perella") i s acting as the Dealer Mf.nager i n cormection with the Second Offer 
and i s acting as f i n a n c i a l adv.-f.sor tc Parent i n connection w i t h i t s combination 
w i t h the Company. Parent has agreed to pay Wasserstein Perella f o r i t s services 
i n conjunction with the Second Offer and other transactions contemplated by the 
Merger Agreement an aggregate fee (the "Transaction Fee") of $19 m i l l i o n . The 
f i r s t $2.85 m i l l i o n of the Transaction Fee was payable upon the public 
announcement that the Company and Parent had entered i n t o the Merger Agreement. 
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An a d d i t i o n a l $2.85 m i l l i o n of the Transaction Fee was payable upon consummation 
of the F i r s t Offer, and an additional $5.7 m i l l i o n of the Transaction Fee i s 
payable upon completion of certain events with respect to the Transactions. The 
remaining unpaid balance of the Transaction Fee w i l l become payable upon .he 
closing of the Merger. I f the Merger Agreement i s terminated or abandoned p r i o r 
to the consummation of 

58 

120 



•:>i 

an a c q u i s i t i o n transaction, and Parent or Purchaser receives a termination fee 
i n <:ormection w i t h such termination or abandonment, then, immediately f'-.llowing 
Par<mt's receipt of such termination fee, Wasserstein Perella w i l l receive an 
additional fee of $5 m i l l i o n ; provided that such additional fee s h a l l have 
credited against i t c e r t a i n p r i o r payments. Parent has agreed to reimburse 
Wass:erstein Perella f o r i t s out-of-pocket expenses, including the fees and 
exp<:nses of i t s legal coimsel, incurred i n cormection with i t s engagement, and 
to indemnify Wasserstein Perella and certain related persons against c e r t a i n 
l i a b i l i t i e s and expenses i n connection with i t s engagement, including c e r t a i n 
l i a b i l i t i e s under the federal securities laws. 

Wasserstein Perella has rendered various investment banking and other 
advisory services to Parent and i t s a f f i l i a t e s i n the past and i s expected t o 
continue to render such services, f o r which i t has received and w i l l continue t o 
receive customary compensation from Parent and i t s a f f i l i a t e s . In the ordinary 
course of business, Wasserstein Perella and i t s a f f i l i a t e s may a c t i v e l y trade 
the debt and equity se c u r i t i e s of Parent and i t s a f f i l i a t e s and the Company f- r 
t h e i r own account and fo r the accounts of customers and, accordingly, may at any 
time hold a long or short position i n such se c u r i t i e s . 

Purchaser has retained MacKenzie Partners, Inc. t o act as the Information 
Agent i n cormection with the Second Offer. The Information Agent may contact 
holders of Shares by mail, telephone, facsim.ile, telegraph and personal 
interviews and may request brokers, dealers and other nominee shareholders to 
forward materials r e l a t i n g to the Second Offer to b e n e f i c i a l owners of Shares. 
The Information Agent w i l l receive reasonable and customar/ compensation f o r i t s 
service?, w i l l be reimbursed for c e r t a i n reasonable out-of-pocket expenses and 
v<ill be indemnified against certain l i a b i l i t i e s and expenses ir: connection 
therewith, including c e r t a i n l i a b i l i t i e s under the federal s e c u r i t i e s laws. 

In a d d i t i o n . Citibank, N.A. has been retained as the Depositary. The 
Depositary has not been retained to make s o l i c i t a t i o n s or recommendations i n i t s 
role as Depositary. The Dep)ositary w i l l receive re?:Sonable and customary 
compensation f o r i t s services, w i l l be reimbursed f o r c e r t a i n reasonable 
out-of- Docket expenses and w i l l be indemnified against c e r t a i n l i a b i l i t i e s and 
expenses., i n connection therewith, including certain l i a b i l i t i e s under the 
federal s e c u r i t i e s laws. 

Except as set f o r t h above. Purchaser w i l l not pay any fees or commissions 
to any broker or dealer or any other person f o r s o l i c i t i n g tenders of Shares 
pursuant to the Second Offer. Brokers, dealers, commercial banks and t r u s t 
companies w i l l , upon request only, be reimbursed by Purchaser for customary 
mailing and handling expenses incurred by them i n forwarding material t o t h e i r 
customers. 

18. MISCELLANEOUS. Purchaser i s not aware of any j u r i s d i c t i o n where the 
making of the Second Offer i s prohibited by any administrative or j u d i c i a l 
action pursuant to any v a l i d state statute. I f Purchaser becomes aware of any 
v a l i d state s t a t u t e p r o h i b i t i n g the making of the Second Offer or the acceptance 
of the Shares pursuant thereto. Purchaser w i l l make a g o d f a i t h e f f o r t t o 
comply wich such s t a t f statute. I f , a f t e r such good f a i t h e f f o r t . Purchaser 
Cc..mot comply w i t h an/ such state statute, the Second Offer 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 state. 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 Second Offer to ba made by a licensed broker or dealer, the Second 
Offer s h a l l be deemed to be made on behalf of Purchaser by one or more 
registered brokers or dealers which are licensed under the laws of such 
j u r i s d i c t i o n . 

NO PERSON HAS BEEN AUTOORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
RiSPRESENTAVION ON BEHAl-r" OF PARENT OR PURCHASER NOT CONTAINED IN THIS OFFER TO 
PURCHASE OR IN THE LETTER OF TRANSMITTAL AND, IF GIVEN OR MADE, SUCH INFORMATION 
OR REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED. 
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Parent and Purchaser have f i l e d w i th the SEC the Schedule 14D-1, together 
w i t h e x h i b i t s , pursuant to Rule 14d-3 of the General Rules and Regulations under 
the Exchange Act, furnishing c e r t a i n additional information with respect t o the 
Second Offer. The Schedule x4D-l, and any amendments thereto, may be inspected 
at, and copies may be obtained from, the same places and i n the same manner as 
set f o r t h i n Section 8 (except t h a t they w i l l not be available at the regional 
o f f i c e s of the SEC). 

GREEN ACQUISITION CORP. 

December 6, 1996 
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SCHEDULE I 

INFO.'̂ IMATION CONCERNING DIRECTORS AND EXECUTI'VE 
OFFICERS OF PARENT AND PURCHASER 

1. D i r f c t o r s and Executive Officers of Parent. The f o l l o w i n g table sets 
f o r t h the name, business address, present p r i n c i p a l occupation, and employmer-t 
and material occupations, positions, o f f i c e s , or employments f o r the past f i v e 
years of each d i r e c t o r and executive o f f i c e r of Parent. The p r i n c i p a l business 
address of each executive o f f i c e r of Parent i s One James Center, 901 East Cary 
Street, Richmond, VA 23219. Unless otherwise indicated, each occupation set 
f o r t h opposite an individual's name refers t o employment w i t h Parent. Where no 
date i s given f o r the commencement of the indicated o f f i c e or p o s i t i o n , such 
o f f i c e or p o s i t i o n was assumed p r i o r to December 6, 1991. Directors are 
indicated by ari asterisk. Each di r e c t o r and executive o f f i c e r l i s t e d below i s a 
c i t i z e n of the United States. 

NAME AND CURRENT 
BUSINESS ADDRESS 

PRINCIPAL OCCUPATION OK 
EMPLOYMENT; MATERIAL POSITIONS 
HELD DURING THE PAST FIVE YEARS 

John Q. Anderson Executive Vice President, Sales and Marketing, CSX 
Transportation, Inc. ("CSXT") since May 1996. Prior the 
Senior Vice President -- Coal, Metals and Minerals Busi 
of Burlington Northern Santa Fe Corporation and Executi 
Vice President of Burlington Northern Railroad. 

Mark G. Aron Executive Vice President -- Law and Public A f f a i r s sine 
A p r i l 1995. Prior thereto. Senior Vice President -- Law 
Public A f f a i r s . 

Elizabeth E. Bailey* John C. Hower Professor of Public Policy and Management 
3620 Spmce Street Wharton School of the U n i v e r s i t y of Permsylvania. Direc 
Philadelphia, PA 19104 of Honeywell, Inc. and P h i l i p Morris Companies, Inc. 

Director of Parent since November 1989. 
Robert L. Burma, J r . * Partner i n and Chairman of McGuire, Woods, Battle & Boo 
One James Center a law f i r m . Director of Concepts Direct, Inc.; Heilig-M 
901 East Cary Street Company; O'Sullivan Corporation; StK Famous Brands, Inc 
Richmond, VA 23219 Smithfield Foods, Inc.; Director of Parent since A p r i l 

A l v i n R. Carpenter President and Chief Executive O f f i c e r , CSXT since Janua 
1992. Prior thereto. President of CSX D i s t r i b u t i o n Serv 
Inc. 

John P. Clamcey President and Chief Executive O f f i c e r , Sea-Land Service 
("Sea-Land"). 

Donald D. Davis Senior Vice President -- Employee Relations, CSXT since 
A p r i l 1992. Prior thereto. Senior Vice President Hum 
Resources. 

James Ermer Executive Vice President -- Corporate PlatiHing and 
Development since A p r i l 1995. Prior thereto. Senior Vic 
President -- Finance. 

Andrew B. Fogarty Senior Vice President -- Finance & Plarming, Sea-Land s 
June 199J. Vice President -- Audit and Advisory Service 
from Febmary 1995 to June 1996. Prior thereto, Vice 
President -- Executive Department. 

Paul R. Goodwin Executive Vice President -- Finance and Chief Financial 
Off i c e r since ; ^ r i l 1995. From February 1995 to A p r i l 1 
Executive Vice President -- .'='inance and Administration, 
CSXT. Prior thereto, Senior vice President Finamce, 
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NAME AND CURRENT 
BUSINESS ADDRESS 

PRINCIPAI, OCCUPATION OR 
EMPLOYMENT; MATERIAL POSITIONS 
HELD Dr:iRING THE PAST FI'VE YEARS 

Brure C. Gottwald* Chairman and Chief Executive O f f i c e r of Ethyl Corporati 
330 South Fourth Street worldwide producer of petroleum additives. Director of 
P.O. Box 2189 Albemarle Corporation; F i r s t Colony Corporation; F i r s t 
Richmond, VA 23219 Colony L i f e Insuramce Co., James River Corporation and 

Tredegar Industries, Inc. Director of Parent since Apri 
1988. 

Robert J. Grassi Senior Vice President -- A t l a n t i c , AME Services of Sea-
since June 1996. Prior chereto. Senior Vice 
President -- Finance amd Plarming. 

Michael C- Hagan President and Chief Executive O f f i c e r , American Commerc 
Lines, Inc. since May 1992. Prior thereto. President an 
Chief Operating Officer of American Commercial Lines. 

John R. H a l l * Chairman of Ashland Inc. Director of Banc One Corporati 
100 Ashland Dr. The Canada L i f e Assuramce Company; Humana Inc.; Reynold 
Russell, KY 41169 Metals Company and UCAR In t e r n a t i o n a l Inc. Director of 

Parent since May 1994. 
Richard H. Klem Vice President -- Corporate Strategy since May 1992. Pr 

thereto. Vice President -- Economic Analysis amd Corpor 
Strategy. 

Robert D. Kunisch* Chairman, President and Chief Executive Of f i c e r of PHH 
11333 McCormick Rd. Corporation, provider of value added businest services. 
Hunt Valley, MD 21031 including vehicle management s^^rvices, real e s taf. serv 

and mortgage banking services, .director of Mercantile 
Bankshares Corporation and GenCcrp. Director of Parent 
October 1990. 

Hugh L. McColl J r . * Chairman and Chief Executive O f f i c e r of NaticriSBank 
NationsBank Corporate Center Corporation, a bank holding company. Prior thereto, Cha 
Cha.rlotte, NC 28255 and Chief Executive Officer of NCNB Corporation, a 

predecessor of NationsBank Corporation. Director of 
Jefferson-Pilot Ccrporation; Jefferson-Pilot L i f e Insur 
Compamy; Ruddick Corporation and Sonoco Products Co. 
Director of Parent since February 1992. 

James W. McGlothlln* Chairman and Chief Executive O f f i c e r of The United Comp 
P.O. Box 1280 a d i v e r s i f i e d energy company. Director of Basset Pumit 
B r i s t o l , VA 24203 Industries, Inc. Director of Parent since November 1S89 

Southwood J. Morcott* Chairman and Chief Executive O f f i c e r of Dema Corporatio 
4 500 Dorr Street manufacturer of automotive and tmck parts and provider 
Toledo, OH 43615 commercial c r e d i t . Previously, Cliairman, President and 

Executive O f f i c e r of Dama Corporation. Director of John 
Controls, Inc. and Phelps Dodge Corporation. Director o 
Parent since July 1990. 

Jesse R. Mohorovic Vice Presidenc -- Executive Department since February 1 
From A p r i l 1994 to Febmary 1995, Vice 
President -- Corporate Communications of CSXT. Prior 
thereto. Vice President -- Corporate Communications of 
Sea-Lamd. 

Richard E. Murphy Senior vice President -- Corporate Marketing of Sea-Lan 
since 1996. From 1995 to 1996, Senior Vice 
Presii,;nt -- A t l a n t i c AME; Vice President -- P a c i f i c 
Services, from 1993-1995; p r i o r thereto. Vice 
President Pacific Services, Sea-Lamd. 

Gerald L. K i c f i j l s Executive Vice President and Chief Operating O f f i c e r , C 
since Febmary 1995. Prior thereto. Senior Vice 
President Administration of CSXT. 
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PRINCIPAL OCCUPATION OR 
NAME AND CURRENT EMPLOYMENT; MATERIAL POSITIONS 
BUSINESS ADDRESS HELD DURING THE PAST FIVE YEARS 

McNeil Porter Chairman, CSX Intermodal, Inc. since January 1996. Prio 
thereto. President and CEO of CSX Intermodal, Inc. 

Charles G. Raymond Senior Vice President -- Operations, Sea-Land. 
Charles E. Rice* Chairmam and Chief Executive O f f i c e r of Bamett Banks, 
50 North Laura Street a bank holding company. Director of Sprin Corporation 
Jacksonville, FL 32202 Director of Parent since A p r i l 1990. 

William C. Richardson* President and Chief Executive O f f i c e r of the W.K. Kello 
1 Michigan Avenue Foundation, a major philanthropic i n s t i t u t i o n , since 19 
B a t t l e Creek, MI 49017 Prior thereto. President of The Johns Hopkins Universit 

Director of Mercantile Bankshares Corporacion and Merca 
Safe Deposit (< Tmst Compamy. Director of Parent since 
December 1992. 

James L. Ross Vice President and Controller, since October 1995. Prio 
thereto. Audit Partner, Emst Young, LLP. 

Frank S. Royal* Physician. Director of Columbia/HCA Healthcare Corporat 
1122 North 25th Street Crestar Financial Corporation; Chesapeake Corporation a 
Richmond, VA 23223 Dominion Resources, Inc. Director of Parent since Janua 

1994 . 
John W. Snow* Chairman of the Board, President and Chief Executive Of 

of Parent. Director of C i r c u i t City Stores, Inc.; 
NationsBank Corporation; Bassett Furniture Industries, 
Textron, Inc. and USX Corporation. Director of Pa-ent s 
A p r i l 1988. 

Ronald T. Sorrow President and Chief Executive O f f i c e r of CSX Intermodal 
Inc. since January 1996. Prior thereto. Vice 
President -- Sales and Marketing of CSX Intermodal, Inc 

William H. Sparrow Vice President Financial Planning since February 199 
From May 1994 to Febmary 1996, Vice President -- Capit 
Budgeting. Prior thereto. Vice President & Treasurer. 

Michael J. Ward Executive vice President, CSXT from May 1996. Senior Vi 
President -- Finance, CSXT from A p r i l 1995 to May 1996. 
Prior thereto. General Manager -- C&O Business Unit, f r 
1994 to A p r i l 1995, and Vice President -- Coal of CSXT. 

Gregory W Weber Vice President and Treasurer. 

Z-3 
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2 Directors and Executive Officers of Purchaser. Set f o r t h below are the 
name and p o s i t i o n with Purchaser of each d i r e c t o r and executive o f f i c e r of 
Purchaser. The p r i n c i p a l address of Purchaser and the current business address 
of each i n d i v i d u a l l i s t e d below i s One James Center, 901 East Cary Street, 
Richmond, VA 23219. Each such person i s a c i t i z e n of the United States. The 
present p r i n c i p a l occupation or employment ( i n ad d i t i o n to the p o s i t i o n w i t h 
Purchaser indicated below), and material occupations, positions, o f f i c e s or 
employments f o r the past f i v e years of each person i s set f o r t h i n Part 1 above 
(except f o r Alan A, Rudnick whose p r i n c i p a l occupation since May 1991 i s Vice 
President -- General Counsel and Corporate Secretary). Directors are indicated 
by am asterisk. 

PRESENT POSITION 
NAME WITH THE PURCHASER 

Mark G. Aron* General Counsel and Secretary 
Paul R. Goodwin* Chief Financial O f f i c e r and Treasurer 
Alam A. Rudnick Assistant Secretary 
John W. Snow* Chief Executive O f f i c e r and President 
Gregory W. Weber Assistant Treasurer 

1-4 
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Facsimile copies of the Letter of Transmittal, properly completed and duly 
signed, w i l l be accepted. The Letter of Transmittal, c e r t i f i c a t e s for the Shares 
and any other required documents should be sent by each shareholc'er of the 
Company or his broker, dealer, commercial bank, t m s t company or other nominee 
to the Depositary at one of i t s addresses set f o r t h below: 

The Depositary f o r the Second Offer i s : 

CITIBANK, N.A. 

By Hand: By Mail: By Overnig 

Citibank, N.A. Citibank, N.A. Citiban 
Corporate Trust Window c/o C i t i c o r p Data D i s t r i b u t i o n , Inc. c/o C i t i c o r p Data 
111 Wall Street, 5th P.O. Box 7072 404 Set 

Floor Paramus, New Jersey 07653 Paramus, U'iW 
New York, New York 10043 

Facsimile f o r E l i g i b l e I n s t i t u t i o n s : (201) 262-3240 
To confirm fax only: (800) 422-2077 

Any cjuestions or requests f o r assistance or additional copies of the Offer 
to Purchase, the L e t t e r of Transmittal and the Notice of Guaranteed Delivery may 
be directed t o the Information Agent cr the Dealer Manager at t h e i r respective 
telephone numbers and locations l i s t e d laelow. You may also contact your broker, 
dealer, commercial bank or t m s t company or other nominee f o r assistamce 
conceming the Second Offer. 

The Information Agent t o r the Second Offer i s : 

mackenzie logo 

156 F i f t h Avenue 
New York, New York 10010 

(212) ''29-5500 ( c a l l c o l l e c t ) 
or 

CJOAJ TOLL FREE (800) 322-2885 

The Dealer Manager f o r the Second O f f e r i s : 

WASSERST!iIN PERELLA fc CO. , INC. 

31 West 52nd Street 
New York, New York 10019 

Call Collect: 
(212) 969-2700 
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LETTIR OF TRANSKITTAL 
TO TiiNDER SHARES OF 

COMMON STOCK AND SERIES A ESOP 
CONVERTIBLE JUNIOR PREFERRED STOCK 

(including, i n eath case, the associated Common Stock Purchase Rights) 
CF 

CONRAIL INC. 
PURSUANT TO THE OFFER TO PURCHASE 

DATED DECEMBER 6, 1996 
BY 

GREIBN ACQUISITION CORP. 
A WHOLLY OWNED SUBSIDIARY OF 

CSX CORPORATION 

THE SECOND OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 
MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, JANUARY 6, 1997, UNLESS THE SECOND 
OFFER ;;S EXTENDED. 

The Depositary f o r the Second Offer i s : 
CITIBANK, N.A. 

By Hamd: 
Citibank, N.A. 

Corporate Tmst Window 
111 Wall Street, 5th Floor 
New York, New York 10043 

By Mail: 
Citibank, N.A. 

c/o Citicorp Data D i s t r i b u t i o n , 
Inc. 

P.O. Box 7072 
Paramus, New Jersey 07653 

By Overnight C 
Citibank, 

c/o C i t i c o r p Data D 
Inc. 

404 Sette D 
Paramus, New Jer 

Facsimile f o r E l i g i b l e I n s t i t u t i o n s : (201) 262-3240 
To confirm fax only: (800) 422-2077 

DELIVERY CF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET 
FORra ABOVE OR TRAHSMISSION OF INSTRUCTIONS VIA FACSIMILE OR TELEX TRANSMISSION 
OTHER THAN SRT FORTH .''̂ ÔVE WILL NOT CONSTITUTE A VALID DELIVERY. YOU MUST 
SIGN THIS LETTER O.' TRANSMITTAL WHERE INDICATED BELOW AND COMPLETE THE 
SUBSTITUTE FORM W-9 PROVIDED BELOW. 

THE INSTRUCTIONS ACCOMPANYING TlllS LETTER OF TRANSMITTAL SHOULD BE READ 
CAREFULLY BEFORE THIS LETTER OF TRANSMITTAL IS COMPLETED. 

This Letter of Transmittal i s to be completed by shareholders of Conrail 
Inc. e i t h e r i f c e r t i f i c a t e s ("Share C e r t i f i c a t e s " ) evidencing shares of common 
i-tock, par value $1.00 per share (the "Common Shares"), or shares of Series A 
ESOP Convertible Junior Preferred Stock, without par value (the "E.̂ OP Preferred 
Shares" and, together w i t h the Common Shares, the "Shares"), are tc be forwarded 
herewith or i f de l i v e r y of Shares i s to be made by book-entry transfer to the 
Depositary's account at The Depository Tmst Company or the Philadelphia 
Depository 'imst Company (each, a "Look-Entry Transfer F a c i l i t y " amd 
c o l l e c t i v e l y , the "Book-Entry Tran.'.fer F a c i l i t i e s " ) pursuant to the book-entry 
tran s f e r procedure describe 1 i n "Procedures f o r Tendering Shares" of the Offer 
to Purchase (as defined below). Delivery of documents to a Book-Entry Transfer 
F a c i l i t y i n accordance w i t h such 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 Deposit?.ry. 
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Holders of Shares w i l l be required t o tender one Right (as defined below) 
for each Share tendered t o e f f e c t a v a l i d tender of such Share. U n t i l the 
D i s t r i b u t i o n Date (as defined i n the Offer to Purchase) occurs, the Rights are 
represented bv and transferred with the Shares. Accordingly, i f the D i s t r i b u t i o n 
Date does not'occur p r i o r to the Expiration Da*-i (as defined m the Offer t o 
Purchase), a tender of Shares w i l l constitute a tendar of the associated Rights. 
I f a D i s t r i b u t i o n Date has occurred, c e r t i f i c a t e s representing a number of 
Riqhts equal to the number of Chares being tendered must be delivered to the 
Depositary i n order f o r such Shares to be v a l i d l y tendered. I f a D i s t r i b u t i o n 
Date has occurred, a tender of Shares without Rights constitutes an agreement by 
the tendering shareholder to deliver c e r t i f i c a t e s representing a number of 
Riqhts equal to the number of Shares tendered pursuant to the Second Offer (as 
defined below) to the Depositary within three New York Stock rxchange. Inc. 
trading days a f t e r the date such c e r t i f i c a t e s are d i s t r i b u t e d . Purchaser vas 
defined below) reserves the r i g h t to require that i t receive such c e r t i f i c a t e s 
p r i o r t o accepting Shares f o r payment. Payment f o r Shares tendered and purchased 

cons 
i d e r a t i o n f o r the Rights tendered pursuant to the Second Offer 

Shareholders whose Share C e r t i f i c a t e s are not immediately available 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 hereby 

. n=(-,» fao /-i*>fin<»d m "Terms o f th e 

Second Offer; Proration; Expiration Date" of the Otter to purcnase; or wno 
canr.ot complete the procedure f o r delivery by book-entry transfer on a timely 
basis and who wish t o 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 

to the Depositary p r i o r to the Expiration Date (as defined i n "Terms of the 
Second Offer; Proration; Expiration Date" of the to Purchase)^_or who^ 
canr.ot complete the pro 
basis and who wish t o t 
del i v e r y procedure desc 
to Purchase. See I n s t m c t i o n 2. 

r 1 CHECK HERE IF SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TO THE 
DEPOSITARY'S ACCOUin AT ONE OF THE BOOK-ENTRY TRANSFER FACILITIES AND 
COMPLETE THE FOLLOWING: 

Name of Tendering I n s t i t u t i o n : 

Check Box of Applicable Book-Entry Transfer F a c i l i t y . 

[ ] The Depository Trust Company 
[ ] Philadelphia Depository Tmst Company 

Account Number Transaction Code Number 

r 1 CHECK HERE IF SHARES ARE BEINC TENDERED PURSUANT TO A NOTICE OF GUARANTEED 
DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THE FOLLOWING: 

Name(s) of Registered Holder(s): 

Window Ticket No. ( i f any): 

Date of Execution of Notice of Guaranteed Delivery: 

Name of I n s t i t u t i o n which Guarenteed Delivery: 

I f Delivered by Book-Entry Transfer, Check Box of Book-Entry Transfer 
F a c i l i t y : 

( ] The Depository Tmst Company 
[ ] Philadelphia Depository Trust Company 

Accou'it Number Transaction Code Number 
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DESCRIPTION OF SHAKES TENIERED 

NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S) 
(PLEASE FILL IN, IF BLANK) 

CERTIFICATE NUMBER(S)* 

SHARE CERTIFICATE(S) TENDERED 
(ATTACH ADDITIONAL LIST IF NECESSARY) 

TOTAL NUMBER OF SHARES 
REPRESENTED BY CERTIFICATE(S) 

NUMBER OF SHARES 
TENDERED** 

TOTAL SHARES 
* Need not be complete! by shareholders tendering by book-entry tramsfer. 
** Unless otherwise indicated, i t w i l l be assumed th?t a l l Shares being delivered t o the 

Depositary are beinc/ tendered. See I n s t m c t i o n 4. 

NOTE: SIGNATURES MUST BE PROVIDED BELOW. 
PLEASE READ THE INSTRUCTIONS SET FORTH IN THIS 

LETTER OF TRANSMITTAL CAREFULLY. 
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Ladies and Gentlemen: 

The undersigned hereby tenders to Green Acquisition Corp., a Pennsylvania 
corporation ("Purchaser") and a wholly owned subsidiary of CSX Corporation, a 
Vi r g i n i a corporation, the above-described shares of common stock, par value 
$1 00 per '^hf>rf (the "Common Shares"), or shares of Series A ESOP Convertible 
Junior Preferred Stock, without par value (the "ESOP Preferred Shares" and, 
together w i t h the Common Shares, the "Shares"), of Conrail Inc., a Pennsylvania 
corporation (the "Compa-.'v") - including, i n each case, the associated common 
stock purchase r i g h t s .'the "Rights") issued pursuant to the Rights Agreement, 
dated as of July 19, i')89, between the Company and F i r s t Chicago Trust Company 
of New York, as Rights .^gent (as amended, the "Rights Agreement"), pursuant t o 
Purchaser's o f f e r to pur'jhase up to an aggregate of 18,344,845 Shares, 
including, i n each case, the associated Rights, at a price of $110 per Share, 
net to the sell'sr i n cash, upon the terms and subject to the conditions set 
f o r t h i n the Offer t o Purchase, dated December 6, 1996 (the "Offer to 
Purchase"), receipt of vhich i s hereby acknowledged, and i n t h i s Letter of 
Transmittal (which, as amended from time to time, together constitute the 
"Second O f f e r " ) . A l l references herein to Consmon Shares, ESOP Preferred Shares 
or Shares includes the associated Rights. 

The undersigned understands that Purchaser reserves the r i g h t to t r a n s f e r 
or assigii, i n whole at any time, or i n part from time to time, to one or more of 
i t s a f f i l i a t e s , the r i g h t to purchase a l l or any portion of the Shares tendered 
pursuant to the Second Offer, but any such tran s f e r or assignment w i l l not 
relieve Purchaser of i t s obligations under the Second Offer and w i l l i n no way 
prejudice che r i g h t s of tendering shareholders t o receive payment f o r Shares 
v a l i d l y tendered and accepted f o r payment pursuant to the Second Offer. 

Subject t o , and e f f e c t i v e upon, acceptance f o r payment of the Shares 
tendered herewith, i n accordance with the terms of the Second Offer (including, 
i f the Second Offer i s extended or amended, the terms and conditions of any such 
extension or amendment), the undersigned hereby s e l l s , assigns and transfers to, 
or upon the order of. Purchaser a l l r i g h t , t i t l e and in t e r e s t i n and to a l l the 
Shares that are being tendered hereby (ond any and a l l non-cash dividenas, 
d i s t r i b u t i o n s , r i g h t s , other Shares or ocher s e c u r i t i e s issued or issuable i n 
respect of such Shares or declared, paid or d i s t r i b u t e d m respect of such 
Shares on or a f t e r December 6, 1996 ( c o l l e c t i v e l y , " D i s t r i b u t i o n s " ) ) , and 
irrevocably appoints the Depositary the tr-je and lawful agenc and 
atto r n e y - i n - f a c t of the undersigned with respect t o such Shares and a l l 
D i s t r i b u t i o n s , w ith f u l l power of s u b s t i t u t i o n (such power of attorney being 
deemed to be an irrevocable power coupled with an i n t e r e s t ) , to ( i ) d e l i v e r 
c e r t i f i c a t e s f o r such Shares ( i n d i v i d u a l l y , a "Share C e r t i f i c a t e " ) and a l l 
D i s t r i b u t i o n s , or trans f e r ownership of such Shares and a l l D i s t r i b u t i o n s on the 
account books maintained by a Book-Entr^/ Traii«;fer F a c i l i t y , together, m ei t h e r 
case with a l l accompanying evidence of transfer and au t h e n t i c i t y to, or upon 
the order of Purchiser, ( i i ) present such Shares and a l l D i s t r i b u t i o n s f o r 
transfer on the bcoks of the Company and ( i i i ) receive a l l benefits and 
otherwise exercise a l l r i g h t s -Df b e n e f i c i a l ownership of such Shares and a l l 
D i s t r i b u t i o n s , a l l i n accordance with the terms of the Second Offer. 

I f on or a f t e r Derember 6, 1996, the Company should declare or pay any 
cash or'stock dividend, other than regular q u a r t e r l y cash dividends, or make any 
d i s t r i b u t i o n w i t h respect to the Shares tha; i s payable or d i s t r i b u t a o l e to 
stockholders of record on a date p r i o r to th..' t r a n s f e r to the name of Purchaser 
or i t s nordnee or transferee on the Company's stock transfer records of the 
Shares acc-nter- for payment pursuant to the Second Offer, then, subject t o the 
p^ov!sions^of section IT of lhe Offer to Purchase, ( i ) the purchase price per 
Ihare payable by Purchaser pursuant to the Second Offer w i l l be reduced by the 
amo^t of any such cash dividend or cash d i s t r i b u t i o n and ( i i ) any such non-cash 
dividend d i s t r i b u t i o n or r i g h t t o be received by the tendering shareholder w i l l 
be received and held by such tendering shareholder f o r the account of Purchaser 
and w i l l be required to be promptly remitted and transferred by each such 
tendering shareholder to the Depositary for the account of Purchaser, 
accompanied b- appropriate documentation of tra n s f e r . Pending such remittance, 
Purchaser w i l l be e n t i t l e d to a l l r i g h t s and p r i v i l e g e s as owner of ai.y such 
non-ca^h dividend, d i s t r i b u t i o n or r i g h t and may withhold the e n t i r e purchase 
price or deduct from the purchase price the amount of value thereof, as 
determined by Purchaser i n i t s sole d i s c r e t i o n . 
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By executing t h i s Letter of Transmittal, the undersigned irrevocably 
appoints John W. Sr.ow, Mark G. Aron and Alan A. Rudnick as proxies of the 
undersigned, each w:th f u l l power of s u b s t i t u t i o n , to the f u l l extent of the 
undersigned's r i g h t s with respect to the Shares tendered by the undersigned and 
accepted f o r payment by Purchaser (and any and a l l D i s t r i b u t i o n s ) . A l l such 
proxies s h a l l be considered coupled with an int e r e s t i n the tendered Shares. 
This appointment w i l l be e f f e c t i v e i f , when, and only to the extent that 
Purchaser accepts such Shares for payment pursuant to the Second Offer. Upon 
such acceptamce f o r payment, a l l p r i o r proxies given by the undersigned with 
respect t o such Shares, Distributions and other se c u r i t i e s w i l l , without f u r t h e r 
action, be revoked, and no subsequent proxies may be given. The i n d i v i d u a l s 
named above as proxies w i l l , with respect to the Siie-es. D i s t r i b u t i o n s and other 
s e c u r i t i e s f o r which the appointment i s e f f e c t i v e , b. empowered (subject t o the 
terms of the Voting Tmst Agreement (as defined i n che Offer to Purchase) so 
long as i t s h a l l be i n ef f e c t with respect to the Shares) to exercise a l l voting 
and other r i g h t s of the undersigned as they i n t h e i r sole d i s c r e t i o n may deem 
proper at any amnual, special, adjourned or postponed meeting of the Company's 
sharehclders.', by w r i t t e n consent or otherwise, and Purchaser reserves the r i g h t 
to require t h a t , i n order for Shares, D i s t r i b u t i o n s or other s e c u r i t i e s to be 
deemed v a l i d l y tende.red, immediately upon Purchaser's acceptance f o r paymenc of 
such Shares Purchaser must be able to exercise f u l l voting r i g h t s w i th respect 
to such Shares. 



The undersigned hereby represents and warrants that the undersigned has 
f u l l power and aut . i o r i t y to tender, s e l l , assign and transfer the Shares 
tendered hereby ar.d a l l D i s t r i b u t i o n s , that the undersigned own(s) C.-.e Shares 
tendered hereby w i t h i n the meaning of Rule l4e-4 promulgated under the 
Securities Exchange Act of 1934, as amended (the "Exchange Act"), that such 
tender of Shares complies with Rule 14e-4 under the Exchange Act, and that when 
such Shares are accepted f o r payment by Purchasei', Purchaser w i l l acquire good, 
marketable and unencumbered t i t l e thereto and to a l l D i s t r i b u t i o n s , free and 
clear of a l l l i e n s , r e s t r i c t i o n s , charges and encumbrances, and that none of 
such Shares and D i s t r i b u t i o n s w i l l be subject to any adverse claim. The 
und-arsigned, upon request, s h a l l execute and deliver a l l a d d i t i o n a l documents 
deemed by the Depositary or Purchaser to be necessary or desirable to complete 
the sale, assignment and transfer of the Shares tenrtared hereby and a l l 
D i s t r i b u t i o n s . In a d d i t i o n , the undersigned sha 1.1 .remit and transfer promptly to 
the Depositary f o r the account of Purchaser a l l Dii'^tributions i n respect of the 
Shâ .es tendered hereby, accompanied by appropriate documentation of transfer, 
and, pending such remittance and t r a n s f e r or appropriate assurance thereof. 
Purchaser s h a l l be e n t i t l e d t o a l l r i g h t s and p r i v i l e g e ^ as owner of each such 
D i s t r i b u t i o n and may withhold the e n t i r e purchase price of the Shares tendered 
hereby or deduct from such purchase p r i c e , the amount or 'alue of such 
D i s t r i b u t i o n as determined by Purchaser i n i t s sole d i s c r e t i o n . 

No a u t h o r i t y herein conferred or agreed to be conferred s h a l l be affected 
by, and a l l such a u t h o r i t y s h a l l survive, the death or incapacity of the 
undersigned. A l l obligations of the undersigned hereunder s h a l l be binding upon 
the h e i r s , personal representatives, successors and assigns of the undersigned. 
Except as stated i n the Offer to Purchase, t h i s tender i s irrevocable. 

The undersigned understamds t h a t tenders cf Shares pursuant to any one of 
the procedures described i n "Procedures for Tendering Shares" of the Offer to 
Purchase and i n the In s t r u c t i o n s hereto w i l l constitute the undersigned's 
acceptance of the terms and conditions of the Second Offer. Purchaser's 
acceptance f o r payment of Shares tendered pursuamt to the Second Offer w i l l 
c o n s t i t u t e a binding agreement between the undersigned and Purchaser upon the 
terms and subject t o the conditions of the Second Offer. The undersigned 
recognizes that under c e r t a i n circumstances set f o r t h i n the Offer t o Purchase, 
Purchaser may not be required to accept f o r payment any of the Shares tendered 
hereby. 

Unless otherwise indicated herein i n the box e n t i t l e d "Special Payment 
I n s t m c t i o n s , " please issue the check f o r the purchase price of a l l Shares 
purchased, and r e t u m a l l Share C e r t i f i c a t e s evidencing Shares not purchased or 
not tendered, i n the name(s) of the registered holder(s) appearing above under 
"Description of Shares Tendered." S i m i l a r l y , unless otherwise indicated i n the 
box e n t i t l e d "Special Delivery I n s t r u c t i o n s , " please mail the check f o r the 
purchase price of a l l Shares pux-chased and a l l Share C e r t i f i c a t e s evidencing 
Shares not tendered or not purchased (and accompanying documents, as 
appropriate) t o the address(es) of the registered holder(s) appearing above 
under "Description of Shares Tendered." In the event that the boxes e n t i t l e d 
"Special Payment I n s t r u c t i o n s " and "Special Delivery I n s t r u c t i o n s " are boti.\ 
completed, please issue the check f o r the purchase price of a l l Shares purchased 
and r e t u m a l l Share C e r t i f i c a t e s evidencing Shares not purchased or not 
tendered i n the name(s) of, and mail such check amd Share C e r t i f i c a t e s to, the 
person(s) so indicated. Unless otherwise indicated herein i n the box e n t i t l e d 
"Special Payment I n s t m c t i o n s , " please c r e d i t any Shares tendered hereby and 
delivered by book-entry transfer, but which are not purchased, by c r e d i t i n g the 
account at the Book-Entry Transfer F a c i l i t y designated above. The undersigned 
recognizes that Purchaser has no o b l i g a t i o n , pursuant to the Special Payment 
I n s t m c t i o n s , to tran s f e r any Shares from the name of the registered holder (s) 
thereof i f Purchaser does not accept f o r payment any of the Shares ten.dered 
hereby. 
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SPECIAL PA'iTMENT INSTRUCTIONS 
(SEE INSTRUCTIONS 1, 5, 6 AND 7 OF 

THIS LETTER OF TRANSMITTAL) 

To be completed ONLY i f c e r t i f i c a t e s f o r Shares not tende.red or not 
purchased and/or the check for the purchase price ot Shares purchased are to be 
issued i n the name of someone other than the undersigned, or i f Shares delivered 
by book-entry transfer which are not purchased are to be returned by c r e d i t to 
an account maintained at a Book-Entry Transfer F a c i l i t y other than that 
designated above. 

Issue check and/or c e r t i f i c a t e s to: 

Name 

Address 

(PLEASE PRINT) 

(ZIP CODE) 

(TAXPA'YER IDENTIFICATION OR SOCIAL SEC:URITY NUMBER) 

(ALSO COMPLETE SUBSTITUTE FORM W-9 BELOW) 

[ ] Credit unpurchased Shares delivered by book-entry tramsfer t o the Book-Entry 
Tramsfer F a c i l i t y account set f o r t h below: 

Check appropriate box: 

[ ] The Depositor^' Trust Company 
[ ] Philadelphia Depository Tmst Company 

(ACCOUNT NUMBER) 

SPECIAL DELI'VERY INSTRUCTIONS 
(SEE INSTRUCTIONS 1, 5, 6 AND 7 
OF THIS LETTER OF TRANSMITTAL) 

To be completed ONLY i f c e r t i f i c a t e s f o r Shares not tendered or not 
purchased and/or the check f o r the purchase price of Shares purchased are to be 
sent to someone other than the undersigned, or t o the undersigned at an address 
other than that shown above. 

Mail check and/or c e r t i f i c a t e s to: 

Name 

Address 

(PLEASE PRINT) 

(ZIP CODE) 



SIGN HERE 
(COMPLETE SUBSTITUTE FORM W-9 ON REVERSE) 

Date 

{.<; IGNATURE (S) OF HOLDER (S) ) 
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(Must be signed by registered holder(s) exactly as name(s) appear(s) on common 
or preferred stock c e r t i f i c a t e (s) or on a security p o s i t i o n l i s t i n g or by 
person(s) authorized t o become registered holder(s) by c e r t i f i c a t e s and 
documents transmitted herewith. I f signature i s by trustees, executors, 
administrators, guardians, attorneys-in-fact, o f f i c e r s of corporations or others 
acting i n a f i d u c i a r y or representative capacity, please provide the following 
information. See I n s t m c t i o n 5 of t h i s Letter of Transmittal.) 

Name(s) 

Capacity ( F u l l T i t l e ) 
Address 

(PLEASE PRINT) 

(INCLUDE ZIP CODE) 
Area Code and Telephone Number 
Tauc I d e n t i f i c a t i o n or Social Security No. 

(COMPLETE SUBSTITUTE FORM W-9 ON REVERSE) 
GUARANTEE OF SIGNATURE(S) 

(SEE INSTRUCTIONS 1 AND 5 OF THIS LETTER OF TRANSMITTAL) 
Authorized Signature 
Name 

(PLEASE PRINT; 
T i t l e 
Name of Firm 
Address 

(INCLUDE ZIP CODE) 

Area Code and Telephone Number 

Date ' 
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INSTRUCTIONS 

FORMING PART OF THE TERMS AND CONDITIONS OF TOE OFFER 

1. Guarantee of Signatures. Except as otherwise provided below, a l l 
signatures on t h i s Letter of Transmittal must be guaranteed by a f i r m which i s a 
bank, broker, dealer, credit union, savings association, or other e n t i t y that i s 
a member i n good standing of the Securities Transfer Agent's Medallion Program 
(each, an " E l i g i b l e I n s c i c u t i o n " ) . No signature guarantee i s required on t h i s 
Letter of Transmittal (a) i f t h i s Letter of Transmittal i s signed by the 
registered holder(s) (which term, for purposes of t h i s document, s h a l l include 
any p a r t i c i p a n t i n a Book-Entry Transfer F a c i l i t y whose name appears on a 
secu r i t y p o s i t i o n l i s t i n g as the owner of Shares) of Shares tendered herewith, 
unless such holder(s) has completed ei t h e r the box e n t i t l e d "Special Delivery' 
I n s t r u c t i o n s " or the box e n t i t l e d "Special Payment Ins t r u c t i o n s " on the reverse 
hereof, or (b) i f such Shires are tendered f o r the account of an E l i g i b l e 
I n s t i t u t i o n . See Ins t r u c t i o n 5. I f a Share C e r t i f i c a t e i s registered i n the name 
of a person other than the signer o.. t h i s Letter of Transmittal, or i f payment 
i s to be made, or a Share C e r t i f i c a t e not accepted f o r payment or not tendered 
i s to be returned, to a person other than the registered holder(s), then the 
Share C e r t i f i c a t e must be endorsed or accompanied by appropriate stock powers, 
i n e i t h e r case signed exactly as the name(s) of the registered holder (s) 
appear(s) on the Share C e r t i f i c a t e , with the signature (s) on such Share 
C e r t i f i c a t e or stock powers guaranteed as described above. See I n s t r u c t i o n 5. 

2. Delivery of Letter of Transmittal and Share C e r t i f i c a t e s . This Letter of 
Transmittal i s to be used either i f Shart C e r t i f i c a t e s are to be forwarded 
herewith or i f Shares are to be delivered hy book-entry transfer pursuant to the 
procedure set for' h i n "Procedures f o r Tendering Shares" of the Offer to 
Purchase. Share C e r t i f i c a t e s evidencing a l l c-nJ-red Shares, or confirm.ation of 
a book-entry transfer of such Shares, i f such prccedure i s available, i n t o the 
Depositary's account at one of the Book-Entry Transfer F a c i l i t i e s pursuant to 
the procedures set f o r t h i n "Procedures f o r Tenciering Shares" of the Offer t o 
Purchase, together with a properly completed anc' duly executed Letter of 
Transmittal (or facsimile thereof) with any requ.lred signature guarantees (or, 
i n the case of a book-entry transfer, an Agent's Message, as defined below) and 
any other documents required by t h i s Letter of Transmittal, must be received by 
the Depositary at one of i t s addresses set f o r t h on the reverse hereof p r i o r to 
the Expiration Date (as defined i n "Terras of the Second Offer; Proration; 
Expiration Date" of the Offer to Purchase). I f Share C e r t i f i c a t e s are forwarded 
to the Depositary i n multiple d e l i v e r i e s , a properly completed and duly executed 
Letter of Transmictal must accompany each such delivery. Stockholders whose 
Share C e r t i f i c a t e s are not immediately available, who caimot 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 required documents to the Depositary p r i o r t o the 
Expiration Date or who cannot complete the procedure f o r delivery by book-entry 
tran s f e r on a timely basis may tender t h e i r Shares pursuant to the guaranteed 
d e l i v e r y procedure described i n 'Procedures f o r Tendering Shares" of the Offer 
to Purchase. Pursuant to such procedure: ( i ) such tender must be made by or 
through an E l i g i b l e I n s t i t u t i o n ; ( i i ) a properly completed and duly executed 
Notice of Guaranteed Delivery, s u b s t a n t i a l l y i n the form provided by Purcliaser 
herewith, must be received by the Depositary p r i o r t o the Expiration Date; and 
( i i i ) i n the ca.=e of a guarantee of Shares, the Share C e r t i f i c a t e s , i n proper 
form f o r transfer, or a confirmation of a book-entry transfer of such Shares, i f 
such procedure i s available, i n t o the Depositary's account at one of the 
Book-Entry Transfer F a c i l i t i e s , together with a properly completed and duly 
executed Letter of Transmittal (or manually signed facsimile thereof) w i t h any 
requiied signature guarantees (or, i n the case of a book-entry t r a n s f e r , an 
Agent's Message), and any other documents required by t h i s Letter of 
Transm.-.ttal, must be received by the Depositary w i t h i n three New York Stock 
Excharje. Inc. trading days a f t e r the date of execution of the Notice of 
Guaranteed Delivery, a l l as described i n "Procedures f o r Tendering Shares" of 
the Otfer to Purchase. The term 'Agent's Message" means a message, transmitted 
by a Book-Entry Transfer F a c i l i t y to, and received by the Depositary and forming 
a part of a Book-Entry Confirmation, which states that such Book-Entry Transfer 
F a c i l i t y has received an express ac)cnowledgment from the p a r t i c i p a n t i n such 
Book-Entry Transfer F a c i l i t y tendering the Shares, that such partl<~ipant has 
received and agrees to be bound by the terms of t h i s Letter of Transmittal and 
that the Purchaser may enforce such agreement against the p a r t i c i p a n t . 

THE MEraOD OF DELI'VERY OF THIS LETTER OF TRANSMITTAL, SHARE CERTIFICATES 
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AND ALL OTHER REQUIRED DOCUMENTS, INCLUDING DELIVERY THROUGH ANY BOOK-ENTRY 
TRANSFER FACILITY, IS AT THE OPTION AND RISK OF THE TENDERING STOCKHOLDER, AND 
THE DELIVERY WILL BE DEEMED .̂ lADE ONLY WHEN ACTUALLY PSCEIVED BY THE DEPOSITARY. 
IF DEL-'-'.'ERY IS BY MAIL, REGISTERED MAIL WITO RETURN RECEIPT REQUESTED, PROPERLY 
INSURED, IS RECOhiMENDED. IN ALL CASES, SUFFICIENT TIME SHOtKiD BE ALLOWED TO 
ENSURE TIMELY DELI'VERY. 

No a l t e r n a t i v e , conditional cr contingent tenders w i l l be accepted and no 
f r a c t i o n a l Shares w i l l be purc.has»!d. By execution of t h i s Letter of Transmittal 
(or a facsimile hereof), a l l tendering stockholders waive any r i g h t to receive 
any notice of the acceptance of t h e i r Shares for pavir.eiit. 

3. Inadequate Space. I f the space provided herein under "Description of 
Shares Tendered" i s inadequate, the Share C e r t i f i c a t e numbers, the number of 
Shares evidenced by such Share C e r t i r i c a t e s and the number of Shares tendered 
should be l i s t e d on a separate schedule and attached here 

4. P a r t i a l Tenders. (Not applicable to stockholders who tender by 
book-entry t r a n s f e r . ) I f fewer than a l l the Shares evidenced by any Share 
C e r t i f i c a t e delivered to the Depositary herewith are to be tendered hereby, f i l l 
i n the number of Shares which are t o be tendered i n the box e n t i t l e d "Number of 
Shares Tendered." I n such cases, new Share C e r t i f i c a t e ( s ) evidencing the 
remainder of the Sh^ares that were evidenced by the Share C e r t i f i c a t e s delivered 
to the Depositary herewith w i l l be sent to che person (a) signing t h i s L e t t e r of 
Transmittal, unless otherwise provided i n the box e n t i t l e d "Special Delivery 
I n s t m c t i o n s , " as soon as practicable a f t e r the expir a t i o n or termination of the 
Second Offer. A l l Shares evidenced by Share C e r t i f i c a t e s delivered to the 
Depositary w i l l be deemed to have been tendered unless otherwiSv^ indicated. 
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5. Signatures on Letter of Transrr-'ttal; Stock Powers and Endorsements I f 
t h i s Letter of Transmittal i s signed by the registered holder(s) of the Shares 
tendered hereby, the signature(s) mast correspond with the name(s) as w r i t t e n on 
the face of the Share C e r t i f i c a t e s evidencing such Shares without a l t e r a t i o n 
enlargement or any other change whatsoever. ' 

I f any Share tendered hereby i s owned of record by two or mere persons a l l 
such persons must sign t h i s Letter of Transmittal. I f any of the Shares tendered 
hereby are registered i n the names of d i f f e r e n t holders, i t w i l l be necessary to 
complete, sign and submit as many separate Letters of Transmittal c-s there are 
d i f f e r e n t r e g i s t r a t i o n s ot such c e r t i f i c a t e s . 

I f t h i s L e t t e r of Transmittal i s signed by ths registered holder(s, of the 
Shares tendered hereby, no endorsements of Share C e r t i f i c a t e s or separate stock 
powers are required, unless payment i s to be made to, or Share C e r t i f i c a t e s 
evidencing Shares not tenderec or not purchased are to be issued i n the name of, 
a person other than the registered holder(s), i n which case, the Share 
C e r t i f i c a t e ( s ) evidencing the Shares tendered hereby must be endorsed or 
accompanied by appropriate stock powers, i n either case signed exactly as the 
name(s) of the registered holder(s) appear(s) on such Share C e r t i f i c a t e (s) . 
Signatures on such Share C e r t i f i c a t e ( s ) and stock powers must be guaranteed bv 
an E l i g i b l e I n s t i t u t i o n . 

I f t h i s L e t t e r of Transmittal i s signed by a person ot .zr than the 
registered holder(s) of the Shares tendered hereby, the Share C e r t i f i c a t e ( s ) 
evidencing che Shares tendered hereby must be endorsed or accompanied by 
appropriate stock powers, i n either case signed exactly as the name(s) of the 
registered holder(s) appear(s) on such Share C e r t i f i c a t e ( s ) . Signatures on such 
Sha.re C e r t i f i c a t e (s) and stock powers must be guaranteed by an E l i g i b l e 
I n s t i t u t i o n . 

I f t h i s L e t t e r of Transmittal or any Share C e r t i f i c a t e ( s ) or stock power i s 
signed by a trustee, executor, administrator, guardian, a t t o r n e y - i n - f a c t , 
o f f i c e r of a corporation or other person acting i n a f i d u c i a r y or representative 
capacity, such person should so indicate when signing, and proper evidence 
s a t i s f a c t o r y t o Purchaser of such person's a u t h o r i t y so to act must be 
submitted. 

6. Stock Transfer Taxes. Except as otherwise provided i n t h i s I n s t m c t i o n 
6, Purchaser w i l l pay a l l stock transfer taxes with respect t o the sale and 
tra n s f e r of any Shares to i t or i t s order pursuant to the Second Offer. I f , 
however, payment of the purchase p r i c e of any Shares purchased i s to be made to, 
or Share C e r t i f i c a t e ( s ) evidencing Shares not tendered or not purchased are to 
be issued i n the name of, a person other than the registered holder(s), the 
amount of any stock transfer taxes (whether imposed on the registered holder(s), 
such other person or otherwise) payable on account of the tran s f e r to such other 
person w i l l be deducted from the purchase price of such Shares purchased, unless 
evidence s a t i s f a c t o r y to Purchaser of the payment of such taxes, or exempt-•-'on 
therefrom, i s submitted. 

EXCEPT AS PROVIDED IN THIS INSTRUCTION 6, IT WILL NOT BE NECESSARY FOR 
TRANSFER TAX STAMPS TO BE AFFIXED TO THE SHARE CERTIFICATE(S) EVIDENCING THE 
SHARES TENDERED HEREBY. 

7. Special Payment and Delivery Instructions. I f a check f o r the purchase 
pr i c e of any Shares tendered hereby i s to be issued, or Share C e r t i f i c a t e ( s ) 
evidencing Shares not tendered or not purchased are to be issued, i n the name of 
a person other than the person(s) signing t h i s Letter of Transmittal or i f such 
check or any such Share C e r t i f i c a t e i s to be sent to someone other than the 
person(s) signing t h i s Letter of Transmittal or to the person(s) signing t h i s 
L e t t e r of Transmittal, but at an address other than that shown i n the box 
e n t i t l e d "Description of Shares Tendered," the appropriate boxes on t h i s Letter 
of Transmittal must be completed. Shares tendered hereby by book-entry transfer 
may request t h a t Shares not purchased be credited to such account maintained at 
a Book-Entry Transfer F a c i l i t y as such stockholder may designate i n the box 
e n t i t l e d "Spacial Payment I n s t r u c t i o n s " on the reverse hereof. I f -.o such 
i n s t r u c t i o n s are given, a l l such Shares not purchased w i l l be -_curned by 
c r e d i t i n g the account at the Book-Entry Transfer F a c i l i t y designated on the 
reverse hereof as the account from which such Shares were delivered. 
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8. Requests foi- Assistamce or Additional Copies. Requests f o r assistance 
may be d i r e c t e d to the Information Agent or Dealer Manager at t h e i r respective 
addresses or telephone numbers set f o r t h below. Additional copies of the Offer 
to Purchase, t h i s Letter of Transmittal, the Notice of Guaranteed Delivery and 
the Guidelines f o r C e r t i f i c a t i o n of Taxpayer I d e n t i f i c a t i o n Number on Substitute 
Form W-9 may be obtained from the Information Agent or the Dealer Manager or 
from brokers, dealers, commercial banks or t m s t companies. 

9. Substitute Form W-9. Each tendering shareholder i s recjuired to provide 
the Depositary w i t h a correct Taxpayer I d e n t i f i c a t i o n Number ("TIN") on the 
Substitute Form W-9 which i s provided under "Important Tax Information" below, 
and t o c e r t i f y , under penalties of perjury, that such number i s correct and that 
such shareholder i s not subject to backup withholding or *^ederal income tax. I f 
a tendering shareholder has been n o t i f i e d by the I n t e m a l Revenue Service that 
s jch shareholder i s subject to backup withholding, such shareholder must cross 
out item (2) of the C e r t i f i c a t i o n box of the Substitute Form W-9, unless such 
shareholder has since been n o t i f i e d by the I n t e m a l Revenue Service that : uch 
shareholder i s no longer subject to backup withholding. Failure t o provid. the 
information on the Substitute Form W-9 may subject the tendering shareholuer t o 
31% f e d e r a l income tax withholding on the payment of the purchase price of a l l 
Shares purchased from such shareholder. I f the tendering shareholder has not 
been issued a TIN and has applied f o r one or intends to apply f o r one i n the 
near f u t u r e , such shareholder should w r i t e "Applied For" i n the space provided 
f o r the TIN i n Part I of the Substitute Form W-9, and sign and date the 
Substitute Form W-9. I f "Applied For" i s w r i t t e n i n Part I and the Depositary i s 
not provided w i t h a TIN w i t h i n 60 days, the Depositary w i l l withhold 31% on a l l 
payments of the purchase price to such stockholder u n t i l a TIN i s provided to 
the Depositai-y. 

10. Lost, Destroyed or Stolen C e r t i f i c a t e s . I f any c e r t i f i c a t e ( s ) 
representing Shares has been l o s t , destroyed or stolen, the shareholder should 
promptly no' i f y the Depositary. The shareholder w i l l then be i n s t m c t e d as to 
the steps that must be taken i n order to replace the c e r t i f i c a t e (s) . This Letter 
of Transmittal and related documents canr.ot be processed u n t i l the procedures 
fo r replacing l o s t or destroyed c e r t i f i c a t e s have been followed. 
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IMPORTANT: raiS LETTER OF TRANSMITTAL (OR FACSIMILE HEREOF), PROPERLY 
COMPLETED AND DULY EXECUTED, WITH ANY REQUIRED SIGNATURE GUARANTEES, OR AN 
AGENT'S MESSAGE (TOGETHER WITH SHARE CERTIFICATES OR CONFIRMATION OF BOOK-ENTRY 
TRANSFER AND .ALL OTHER REQUIRED DOCUMENTS) OR A PROPERLY COMPLETED AND DOLY 
SX3CT7TED NOTICi-: OF GUARANTEED DELI'VERY f-IUST BE RECEIVED BY THE DEPOSITARY PRIOR 
TO THE f:XHRATION DATF (AS DEFINED IN THE OFFER TO PURCHASE) . 

IMPORTANT TAX INFORMATION 

Under the federal income tax law, a shareholder whose tendered Shares are 
accepted f o r payment i s required by law to provide the Depositary (as payer) 
with such shareholder's correct TIN on Substitute Form W-9 below I f such 
shareholder i s an i n d i v i d u a l , the TIN i s such shareholder's social security 
number. I f the Depositary i s not provided with the correct TIN. the shareholder 
may be subject to a $50 penalty imposed by the Internal Revenue Service. In 
add i t i o n , payments that are made to such shareholder with respect to Shares and 
Rights purchased pursuant to the Second Offer itiay be subject to backup 
withholding of 31%. 

Certain shareholders (including, among others, a l l corporations and certain 
foreign individuals) are not subject to these backup withholding and reporting 
requirements. In order f o r a foreign indi v i d u a l to q u a l i f y as an exempt 
r e c i p i e n t , such i n d i v i d u a l must submit a statement, signed under penalties of 
perjury, a t t e s t i n g to such indiv i d u a l ' s exempt status. Forms of such statements 
can be obtained from the Depositary. See the enclosed Guidelines f o r 
C e r t i f i c a t i o n of Taxpayer I d e n t i f i c a t i o n Number on Substitute Form W-9 for 
a d d i t i o n a l i n s t r u c t i o n s . 

I f backup withholding applies with respect to a shareholder, the Depositary 
i s rern^ired to withhold 31% of any payments made to s'lch shareholder. Backup 
withholding i s not an a d d i t i o n a l tax. Rather, the tax l i a b i l i t y of persons 
subject t o backup withholding w i l l be reduced by the amount of tax withheld. I f 
withholding results i n an overpayment of taxes, a refund may be obtained from 
the I n t e r n a l Revenue Service. 

PURPOSE OF SUBSTITUTE FORM W-9 

To prevent backup withholding on payments that are made to a shareholder 
with respect to Shares purchased pursuant to the Second Offer, the shareholder 
i s required to n o t i f y the Depositary of such s.iareholder's correct TIN by 
completing the form below c e r t i f y i n g (a) that the TIN provided on Substitute 
Form W-9 i s correct (or th a t such shareholder i s awaiting a TIN), and (b) that 
( i ) such shareholder has not been n o t i f i e d by the Inte r n a l Revenue Service that 
such shareholder i s subject t o backup withholding as a re s u l t of a f a i l u r e to 
report al''. i n t e r e s t or dividends or ( i i ) the Int e r n a l Revenue Service has 
n o t i f i e d such shareholder that such shareholdi^r i s no longer subject to backup 
withhold."' ng. 

WHAT NUMBER TO GIVE THE DEPOSITARY 

The shareholder i s reguired t o give the Depositary the social security 
number or employer i d e n t i f i c a t i o n number of the record holder of the Shares 
tendered hereby. I f the Shares are i n more than one name or are not i n the name 
of the accual owner, consult the enclosed Guidelines for C e r t i f i c a t i o n of 
Taxpayer I d e n t i f i c a t i o n Number on S'ubstitute Form W-9 f o r ad d i t i o n a l guidance on 
which number to report. I f the tendering shareholder has not been issued a TIN 
and has applied f o r a number or intends to apply for a number i n the near 
futur e , the shareholder should w r i t e "Applied For" i n the space provided f o r the 
TIN i n Part I , and sign and date the Substitute Form W-9. I f "Applied For" i s 
w r i t t e n i n Part I and the Depositary i s not provided with a TIN w i t h i n 60 days, 
the Depositary w i l l withhold 31% of a l l payments of the purchase price to such 
stockholder u n t i l a TIN i s provided to the Depositary. 
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PA'YER'S NAME: CITIBANK, K.A. , AS DEPOSITARY 

PART I -- PLEASE PROVIDE YOUR TIN IN THE 
BOX AT RIGHT AND CERTIFY BY SIGNING AND 
DATING BELOW. 

S o c i a l S e c u r i t y N 
/ / 

Employer I d e n t i f ! 
( I f a w a i t i n g TIN 

SUBSTITUTE 
FORM W-9 
DEPARTMENT OF 
THE TREASURY 
INTERNAL 
REVENUE SERVICE 
PAYER'S REQUEST 
FOR TAXPAYER 
IDENTIFICATION 
NUMBER (TIN) 

PART I I -- For Payees Exempt From Backup W i t h h o l d i n g , see t 
as i n s t r u c t e d t h e r e i n . CERTIFICATION -- Under p e n a l t i e s of 
(1) The number shown on t h i s form i s my c o r r e c t Taxpayer 1 

I d e n t i f i c a t i o n Number has not been issued t o me and e i 
an a p p l i c a t i o n t o r e c e i v e a Taxpayer I d e n t i f i c a t i o n Nu 
Revenue Service ("IRS") or S o c i a l S e c u r i t y A d m i n i s t r a t 
d e l i v e r an a p p l i c a t i o n i n the near f u t u r e . I understan 
I d e n t i f i c a t i o n Number w i t h i n s i x t y (60) days, 31% of a 
t h e r e a f t e r w i l l be w i t h h e l d u n t i l I p r o v i d e a number), 
I am not s u b j e c t t o backup w i t h h o l d i n g e i t h e r because 
t h a t I am s u b j e c t t o backup w i t h h o l d i n g as a r e s u l t of 
div i d e n d s , or t h e IRS has n o t i f i e d me t h a t I am no l o n 

(2) 

CERTIFICATION INSTRUCTIONS -- You must cross out item (2) a 
IRS t h a t you are s u b j e c t t o backup w i t h h o l d i n g because of u 
on your t a x r e t u m . However, i f a f t e r being n o t i f i e d by the 
w i t h h o l d i n g you r e c e i v e d amother n o t i f i c a t i o n from the IRS 
backup w i t h h o l d i n g , do not cross out i t e m ( 2 ) . 
(Also see i n s t m c t i o n s i n the enclosed Gu i d e l i n e s . ) 

DATE 
SIGNATURE 

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUl? WITHHOLDING 
OF 3 1 % OF ANY PAYMENTS MADE TO YOU PURSUANT TO THE SECOND OFFER. PLEASE 
REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER 
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS. 

Questions and requests f o r assistance o r a d d i t i o n a l copies 
o f the O f f e r t o Purchase, L e t t e r oC T r a n s m i t t a l and 
o t h e r tender o f f e r m a t e r i a l s may be d i r e c t e d t o the 

I n f o r m a t i o n Agent or t h e Dealer Manager as set f o r t h below: 

The I n f o r m a t i o n Agent f o r the Second O f f e r i s : 

mackenzie logo 

156 F i f t h Avenue 
New York, New York 10010 

(212) 929-5500 ( c a l l c o l l e c t ) 
or 

CALL TOLL FREE (800) 322-2885 

The Dealer Manager f o r the Second O f f e r i s : 

WASSERSTEIN PERELLA fc CO., INC. 

31 West 52nd S t r e e t 
New York, New York 10019 

C a l l C o l l e c t : 
(212) 969-2700 
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NOTICE OF GUARANTEED DELIVERY 
FOR TENDER OF SHARES OF 

COMMON STOCK AND SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK 
(including, i n each case, the associated Common Stock Purchase Riqhts) 

OF 
CONRAIL INC. 

TO 

GREEN ACQUISITION CORP. 
a wholly owned subsidiary of 

CSX CORPORATION 
(Not to be Used f o r Signature Guarantees) 

Notice of Guaranteed Delivery, or one s u b s t a n t i a l l y i n the form 
hereof must be used t o accept the Second Offer (as defined below) ̂ f ( f r 
c e r t i f i c a t e s ("Share C e r t i f i c a t e s " ) evidencing shares of common sto^k par value 
$1.00 per share (the "Common Shares"), or shares of Series A ESOP Convertible 

f ^ l t L ^ ' ^ ^ t l ^ ' t t "^^"""''^ P̂ '̂  ''̂ ^̂  "2S0P Preferred Shares" Ind together with the Common Shares, the "Shares") of r,-,nT-a-ii Z t 7' 

r i ^ ^ ^ ^ r i l ^ \ " ^ ° - P - - y ' ^ ' i n c l u d i n g ' ? h e " L k c i I t e r c : ^ o f stock p u m h S r ^ " 
^gfS hi^SLn J ^ f ' r " ^ issued pursuant to the Rights Agreement, dated July 19 
1989 between the Company and F i r s t Chicago Trust Company of New York as Riqhts 
Agent, are not immediately available, ( i i ) time w i l l not permit a l l r4q^ired 
documents to reach Citibank, N.A., as Depositary (the "Depo^tary") ^ T l o l t o 
the Expiration Date (as defined i n "Terms of the Second Offer- Pror;tion 
E v i r a t i o n Date" of the Offer t o Purchase (as defined below) ) or UiJ) the 
procedure f o r book-entry transfer cannot be completed on a timely ba=is 111 
references herein to the Common Shares, ESOP Preferred Shares or Shares i J ^ L d e 
the associated Rights. This Notice of Guaranteed Delivery may be delivered bv 
hand or transmitted by telegram, facsimile transmission o r ^ a i l to the ^ 
Depositary. See "Procedures f o r Tendering Shares" of the Offer to Purchase. 

The Depositary f o r the Second Offer i s : 

CITIBANK, N.A. 

By Hamd: 

Citibank, N.A. 
Corporate Tmst Winctow 

111 Wall Street, 5th Floor 
New York, New York 10043 

By Mail: 

Citibank, N.A. 
c/o Citicorp Data D i s t r i b u t i o n , 

Inc. 
P.O. Box 7072 

Paramus, New Jersey 07653 
Facsimile f o r E l i g i b l e I n s t i t u t i o n s : (201) 

To confirm fax only: (800) 422-2077 

By Overnight C 

Citibank, 
c/o C i t i c o r p Data D 

Inc. 
404 Sette D 

Paramus, New Jer 
262-3240 

cr-T ^ ^ l ^ ^ ^ l °^ NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS 
SET FORTH ABOVE, OR TRANSMISSION OF INSTRUCTION.; VIA FACSIMILE TRA;:SMISSION^ 
OTHER THAN AS SET FDRTH ABOVE, WILL NOT CONSTITUTE A VALID D E L I ^ " 

THIS .'ORM IS NOT TO BE USED TO GUARANTEE SIGNATURES IF A SIGNATURE ON A 
r ^ J I f ^ ° ^ TRANSMITTAL IS REQUIRED TO BE GUARANTEED BY AN "ELIGIBLE INSTITUTION" 
UNDER THE INSTRUCTIONS THERETO, SUCH SIGNATURE GUARANTEE MUST APPEAR IN 'THE 
APPLICABLE SPACE PROVIDED IN THE SIGNATURE BOX ON THE LETTER OF TRANSMITTAL 
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Ladies and Gentlemen: 

The undersigned hereby tenders to Green Acquisition Corp., a Permsylvania 
corporation and a wholly owned subsidiary of CSX Corporation, a V i r g i n i a 
co:poration, upon the cerms and subject co the conditions set f o r t h i n the Offer 
to Purchase, dated December 6, 1996 (the "Offer to Purcnase"), and the r e l a t e d 
Letter of Transmittal (which, as amended from time to time, together c o n s t i t u t e 
the "Second O f f e r " ) , receipt of each of which i s hereby icknowledged, the number 
of Shares s p e c i f i e d below pursuant to the guaranteed delivery procedures 
described i n "Procedures for Tendering Shares" of the Offer to Purchase. 

Number of Shares: 

C e r t i f i c a t e Nos. ( i f a v a i l a b l e ) : 

Check ONE box i f Shares w i l l be tendered by 
book-entry t r a n s f e r : 
; ] The Depository Tmst Company 

[ ] Philadelphia Depository Trust Company 

Account Number: 

Dated: , 199 

Name(s) of Record Holder(s): 

PLEASE PRINT 

Address(es): 

ZIP CODE 
Area Code and Te. No.: 

GUARANTEE 
(NOT TO BE USED FOR SIGNATURE GUARANTEES) 

The undersigned, a menJoer f i r m of a registered national s e c u r i t i e s 
exchange, a member of the National Association of Securities Dealers, Inc. or a 
commercial bank or t m s t company having an o f f i c e or correspondent i n the United 
States, hereby (a) represents that the tender of Shares effected hereby complies 
with Rule 14e-4 of the Securities Exchange Act of 1934, as amended, and (b) 
guarantees d e l i v e r y to the Depositary, at one of i t s addresses set f o r t h above, 
of c e r t i f i c a t e s evidencing the Shares tendered hereby i n proper form f o r 
transfer, or confirmation of book-entry transfer of such Shares i n t o the 
Depositary's accounts at The Depository Trust Company or the Philadelphia 
Depository Trust Company, i n each case with delivery of a properly completed and 
duly executed L e t t e r of Transmittal (or facsimile thereof) with any required 
signature guarantees, or an Agent's Message (as defined i n "Acceptance f o r 
Payment and Payment f o r Shares" of the Offer to Purchas' l , and any other 
documents required by the Letter of Transmit a l , (a) i n the case of Shares, 
w i t h i n three New York Stock Exchange, Inc. trading days a f t e r the date of 
execution of t h i s Notice of Guaranteed Delivery, or (b) i n the case of Rights, a 
period ending the l a t t e r of ( i ) three New York Stock Exchange, Inc. trading days 
a f t e r the date of execution of th i e Notice of Guaranteed Delivery or ( i i ) three 
business days a f t e r the date Right C e r t i f i c a t e s are d i s t r i b u t e d to stockholders. 

The E l i g i b l e InS':itution that completes t h i s form must communicate the 
guarantee to the Depo- i t a r y and must deliver the Letter of Transmittal and 
c e r t i f i c a t e s f o r Shares t o the Depositary w i t h i n the time period shown herein. 
Failure to do so could r e s u l t i n f i n a n c i a l loss to such E l i g i b l e I n s t i t u t i o n . 

NAllE OF FIRM 

ADDRESS 

AUTHORIZED SIGNATURE 

TITLE 

ZIP CODE 
Area Code and Tel. No.: 

Name: 

Date: , 199 
PLEASE PRINT 

NOTE: DO NOT SEND CERTIFICATES FOR SHARES WITH THIS NOTICE. 
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SHARE CERTIFICATES SHOULD BE SENT WITH YOUR LETTER OF TRANSMITTAL. 
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vasserstein logo Wasserstein, Perella & Co., Inc. 
31 West 52nd Street 
New York, New York 10019 
Tel: (212) 969-2700 

OFFER TO PURCHASE FOR CASH 
UP TO AN AGGREGATE OF 18,344,845 SHARES 

OF 

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

OF 
CONRAIL INC. 

AT 

$110 NET PER SHARE 
BY 

GREEN ACQUISITION CORP. 
a wholly owned subsidiary of 

CSX CORPORATION 

THE SECOND OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHIS WILL EXPIRE AT 12:00 
MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, JANUARY 6, 1997, UNLESS THE SECOND 
OFFER IS EXTENDED. 

December 6, 1996 

To Brokers, Dealers, Commercial Banks, 
Tmst Companies and Othei Noiainees: 

We have been appointed by Green Acquisition Corp., a Permsylvania 
corporation ("Purchaser") and a wholly owned subsidiary of CSX Corporation, a 
V i r g i n i a corporation, to act as Dealer Manager i n coimection with the 
Purchaser's o f f e r to purchase up to a,-' aggregate of 18,344,845 shares of ( i ) 
common stock, par value $1.00 per share (the "Common Shares"), and ( i i ) Series A 
ESOP Convertible Junior Preferred Stcck, withoat par value (the "ESOP Preferred 
Shares" and, together with the Common Shares, the "Shares"), of Conrail Inc., a 
Pennsylvania corporation (the "Company"), including i n each case, the associated 
common stock purchase r i g h t s (the "Rights") issued pursuant to t h t Rights 
-Agreement, dated July 19, 1989, by and between the Company and F i r s t Chicag.T 
Trust Company of New York, as Righ.L<5 Agent at a price of $110 per Share, net to 
the s e l l e r i n cash, upon the ter.ns and subject to the conditions set f o r t h i n 
the Offer t o Purchase, dated December 6, 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 
(—'nstitute the "Second Offer") enclosed herewith. A l l references herein t o 
Common Shares, ESOP Preferred Shares or Shares s h a l l include the associated 
Rights. 

THE SECOND OFFER IS CONDITIONED UPON, AMONG OTHER THINGS, THE PHNNS'YLVANIA 
CONTROL TRANSAC"ION LAW (AS DEFINED IN THE OFFER TO PURCHASE) BEING INAPPLICABLE 
TO THE COMPANY, WHICH WILL REQUIRE COMPANY SHAREHOLDER APPROVAL OF AN AMENDMENT 
TO THE COMPJWY'S ARTICLES OF INCORPORATION. 

For your information and for forwarding to your c l i e n t s f o r whom yor. hold 
Shares r e g i s t e r e d i n your name or i n the name of your nominee, or who hold 
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. Offer t o Purchase, dated December 6, 1996; 

2. L e t t e r of Transmittal to be used by holders of Shares i n accepting the 
Second Offer and tendering Shares; 

3. Notice of Guaramteed Delivery to be used to accept the Second Offer 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 aval ..able or time w i l l not permit a l l required documents t o reach 
Citibank, N.A. (the "Depositary") p r i o r to the Expiration Date (as defined i n 
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the Offer to Purchase) or the procedure for book-entry transfer camnot be 
completed on a timely basis; 

4. A l e t t e r to shareholders of the Company from David M. LeVan, Chairman, 
President and Chief Executive O f f i c e r , tcjgether with a 
Solicitation/Reconmiendation Statement on Schedule 14D-9 f i l e d w i th the 
Securities and Exchange Commission by the Company; 

5. A l e t 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 registered i n your name or i n the name of your nominees, with space 
provided f o r obtaining such c l i e n t s ' i n s t m c t i o n s w i t h regard to the Second 
Offer; 
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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 Substitute Form W-9; and 

7. Return envelope addressed to the Depositary. 

Upon the terms and subject to the conditions of the Second Offer 
(including, i f the Second Offer i s extended or amended, the terms and conditions 
of any such extension or amendment), Purchaser w i l l purchase, by accepting f o r 
pa-yment, and w i l l pay f o r , up to an aggregate of 18,344,845 Shares v a l i d l y 
tendered p r i o r to the Expiration Date promptly a f t e r the l a t e r to occur of ( i ) 
the Expiration Date and ( i i ) the s a t i s f a c t i o n or waiver of the conditions set 
f o r t h i n "Conditions of the Second Offer'' of the Offer to Purchase. For purposes 
of the Second 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 notice to the Depositary of P-archaser's acceptance of such Shares f o r 
payment. In a l l cases, payment f o r Shares purchased pursuant to the Second Offer 
w i l l be made only a f t e r timely receipt by the Depositary of ( i ) the Share 
C e r t i f i c a t e s or timely confirmation of a book-entry tra n s f e r of such Shares, i f 
such procedure i s available, i n t o the Depositary's account at The Depository 
Trust Company or the Philadelphia Depository Trust Company pursuant to the 
procedures set f o r t h i n "Procedures f o r Tendering Shares" of the Offer to 
Purchase, ( i i ) the Letter of Transmittal (or facsimile t h e r e o f ) , properly 
completed and duly executed, or an Agent's Message (as defined i n "Acceptance 
fo r Payment and Payment f o r Shares' of the Offer to Purchase) and ( i i i ) any 
other documents required by the Letter of Transmittal. 

Purchaser w i l l not pay any fees or commissions to any broker or dealer or 
any other person (other than the dealer Manager and the Information Agent as 
describee, i n "Fees and Expenses" ot tne Offer to Purchase) i n cormection with 
the s o l i c i t a t i o n of tenders of Shares pursuant to the Second Offer. Purchaser 
w i l l , however, upon request, reimburse you for customary mailing and handling 
expenses incurred by you i n forwarding the enclosed materials to your c l i e n t s . 

Purchaser w i l l pay amy stock transfer taxes incident to the transfer to i t 
of v a l i d l y tendered Shares, except as otherwise provided i n I n s t m c t i o n 6 of the 
Letter of Transmittal. 

YOUR PROMPl ACTION IS REQUESTED. WE URGE YOU TC CONTACT YOUR CLIENTS AS 
PROMPTLY AS POSSIBLE. THE SECOND OFFER, PRORATION PERI "̂D AND WITHDRAWAL RIGHTS 
WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, JANUARY 6, 1997, 
UNLESS THF SECOND OFFER IS EXTENDED. 

In order t o take advantage of the Second Offer, a duly executed and 
properly completed Letter of Transmittal (or facsimile t h e r e o f ) , w i t h any 
reguired signature guarantees and any other reguired documents, should be sent 
to the Depositary, and c e r t i f i c a t e s evidencing the tendered Shares should be 
delivered or such Shares should be tendered by book-entry t r a n s f e r , a l l i n 
acccrdance w i t h the Instructions set f o r t h i n the Letter of Transmittal and the 
Offer to Purchase. 

I f holders of Shares wish to tender Shares, but i t i s impracticable f o r 
them to 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 to the 
Expiration Date, a tender may be effected by following the guaranteed d e l i v e r y 
procedures s p e c i f i e d under "Procedures for Tendering Shares" of the Offer to 
Purchase. 

Any i n q u i r i e s you may have with respect to the Second Offer should be 
addre.3sed to the Dealer Manager or the Information Agent at t h e i r respective 
addresses and telephone numbers set f o r t h on the back cover page of the Offer to 
Purchase. 

Additional copies of the enclosed materials may be ibtained from the 
undersigned at Wasserstein Perella & Co., Inc., telephon-; (212) 969-2700 
(Collect) or by c a l l i n g the Information Agent, MacKenzie Partners, Inc., 
telephone 1-800-322-2885 (Toll Free), or from brokers, dealers, commercial banks 
or t r u s t companies. 

Very tm.''y yours, 

Wasserstein Perella fc Co., Inc. 
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NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTF 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 OP THE 
FOREGOING, OR AUTHORIZE YOU OR ANY OTOER PERSON TO USE ANY DOCUMENT OR MAKE ANY 
STATEMENT ON BEHALF OF ANY OF THEM IN CONNECTION WITO THE SECOND OFFER OTHER 
THAN THE DOCUMENTS ENCLOSED AND THE STATEMENTS CONTAINED THEREIN. 
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ESOP 

OFFER TO PURCHASE FOR CASH 

UP TO AN AGGREGATE OF 18,344,845 SHARES 
OF 

COMMON STOCK AND SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK 
(including, i n each case, the associated Common Stock Purchase Rights) 

OF 
CONRAIL INC. 

AT 

$110 NET PER SHARE 
BY 

GREEN ACQUISITION CORP. 
a wholly owned subsidiary of 

CSX CORPORATION 

THE SECOND OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12:00 
MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, JANUARY 6, 1997, UNLESS THE SECOND 
OFFER IS EXTENDED. 

December 6, 1996 

To Our Clients: 

Enclosed f o r your consideration i s an Offer to Purchase, dated December 6, 
1996 (t.ie "Offer t o Purchase"), and the related Letter of Transmittal (which, as 
amended from time t o time, together constitute the "Second Offer") i n cormection 
with the o f f e r by Green Acquisition Corp., a Pennsylvania corporation 
("Purchaser") amd a wholly owned subsidiary of CSX Corporation, a V i r g i n i a 
corporation, to purchase up to an aggregate of 18,344,845 shares of ( i ) common 
stock, par value $1.00 per share (the "Common Shares"), and ( i i ) Series A E 
Convertible Junior Preferred Stock, without par value (the "ESOP Preferred 
Shares" and, together with the Common Shares, the "Shares"), of Conrail Inc., a 
Pennsylvania corporation (the "Company"), including, i n each case, the 
associated conmon stock purchase r i g h t s (the "Rights") issued pursuant to the 
Rights Agreement, dated as of July 19, 198y, between the Company and F i r s t 
Chicago Trust Company of New York, as Rights Agent at a price of $110 per Share, 
net to the s e l l e r i n cash, upon the terms and subject to the conditions set 
f o r t h i n the Second Offer. A l l references herein to Common Shares, ESOP 
Preferrc-d Shares, or Shares s h a l l include the associated Rights. 

Shareholders whose c e r t i f i c a t e s eviden^-inq Shares ("Share C e r t i f i c a t e s " ) 
are not immediately available or who cannot deli.-er 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 Letter of Transmittal t o the Depositary 
p r i o r t o the Expiration Date (as defined i n "Terms of the Second Offer; 
Proration; Expiration Date" of the Offer to Purchase) or who cannot complete the 
procedure'for d e l i v e r y by book-entry transfer to the Depositary's account at a 
Book-Entry Transfer F a c i l i t y (as defined i n "Acceptance f o r Payment and Payment 
for Shares" of the Offer t o Purchase) on a cimely basis and who wish to tender 
t h e i r Shares must do so pursuant to the guaranteed delivery procedure described 
i n "Procedures f o r Tendering Shares" of the Offer to Purchase. See I n s t r u c t i o n 2 
of the Letter of Transmittal. Delivery of docui.-ents to a Book-Entry Transfer 
F a c i l i t y i n accordance with 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 to 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 THE HOLDER OF RECORD 
OF SHARES HELD BY US FOR YOUR ACCOUNT. A TENDER OF SUCH SHARES CAN BE MADE ONLY 
BY US AS THE HOLDER OF RECORD AND PURSUANT TO YOUR INSTRUCTIONS. THE LETTER OF 
TRANSMITTAL IS FURNlSHEt TO YOU FOR YOUR INFORMATION ONLY Ar.ID CANNOT BE USED BY 
YOU TO TENDER SHARES HELi3 BY US FOR YOUR ACCOUNT. 

We request i n s t m c t i o n s as to whether you wish to have us tender on your 
behalf any or a l l of the Shares .held by us ,'or your account, upon the terms and 
subject t o the conditions set f o r t h i n the Second Offer. 

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

1. The tender p r i c e i s $110 per Share, net to the s e l l e r i n cash. 
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2. The Second Offer, proration period and withdrawal rights w i l l 
expire at 12:00 midnight, New York City time, on Monday, January 6, 1997, 
"nless the Second Offer is extended. 
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3. The Second Offer i s being made fo r up to an aggregate of 18,344,845 
Shares. 

4. The Board of Directors of the Company has unamimously approved the 
Second Offer and the Merger (as defined i n the Offer to Purchase), 
determined that the Merger Agreement amd the transactions contemplated 
thereby (including the Second Offer and the Merger) are i n the best 
i n t e r e s t s of the Company and recommends that shareholders of ths Contpany 
who desire t o receive cash f o r a po r t i o n of t h e i r Shares accept the Second 
Offer and tender t h e i r Shares pursuant to the Second Offer. 

5. The Second Offer i s conditioned upon, among other things, the 
Pennsylvania Control Transaction Law (as defined i n the Offer to Purchase) 
being inapplicable to the Company, which w i l l require Company shareholder 
approval of an amendment to the Company's A r t i c l e s of Incorporation. 

6. Tendering shareholders w i l l not oe obligated to pay brokerage fees 
or commissions or, except as set f o r t h i n I n s t m c t i o n 6 of the Letter of 
Transmittal, stock t r a n s f e r taxes on the purchase of Shares by Purchaser 
pursuant t o the Second Offer. 

The Second Offer i s made solely by the Offer to Purchase and the rel a t e d 
Letter of Transmittal and i s being made to a l l holders of Shares Purchaser i s 
not aware of any state where the making of the Second Offer i s prohibited by 
administrative or j u d i c i a l a ction pursuant to any v a l i d state s t a t u t e . I f 
Purchaser becomes aware of any v a l i d state statute p r o h i b i t i n g the making of the 
Second Offer or t h r acceptance of Shares pursuant thereto, Purchaser w i l l make a 
good f a i t h e f f o r t to comply w i t h such state s t a t u t e . I f , a f t e r such good f a i t h 
e f f o r t . Purchaser cannot comply with such state statute, the Second Offer 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 s'lch state. 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 Second Offer to be made by a licensed broker or dealer, 
the Second Offer s h a l l be deemed t o be made on behalf of Purch^ieer by tbe Dealer 
Manager or one or more registered brokers or dealers licensed under the laws of 
such j u r i s d i c t i o n . 

I f yo'i wish t o have us tender any or a l l of your Shares, please so i n s t m c t 
us by comple'cing, executing and returning to us the i n s t r u c t i o n form contained 
i n t h i s I ' i t t e r . Ar envelope i n which to r e t u m your ins t r u c t i o n s to us i s 
enclosed. I f you authorize the tender of your Share;,, a l 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 m 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 tlS IN AMPLE TIME TO PERMIT US 
TO SUBMIT A TENDER ON YOUR BEHALF PRIOR TO THE FXPIRATION OF THE SECOND OFFER. 

mm 
mm 
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INSTRUCTIONS 
Wira RESPECT TO THE OFFER TO PURCHASE FOR CASH 
UP TO AN AGGREGATE OF 18,344,84 5 SHARES 0.̂  

COMMON STOCK AND SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK 
OF CONRAIL INC. 

The undersigned acknowledge(s) receipt of your l e t t e r and the enclosed 
Offer to Purchase, dated December 6, 1996, and the rel a t e d Letter of Transmittal 
(which as amended from time to time, together constitute the "Second O f f e r ' ) , 
i n connection w i t h the o f f e r by Green Acquisition Corp., a Pennsylvania 
corporation ("Purchaser") and a wholly owned suL.-iidiary of CSX Corporation, a 
V i r g i n i a corporation, to purchase up to an aggrec-ate of 18,344,845 shares of ( i ) 
common stockT par value $1.00 per share (the "Common Shares'') and ( i i ) Series A 
ESOP convertible Junior Preferred Stock, without par value (the "ESOP Preferred 
Shares" and together with the Common Shares, the "Shares"), of Conrail Inc., a 
Pen.nsy vania corporation (the 'Company") including, i n each case, the associated 
common .tock purchase r i g h t s (the "Rights") issued pursuant to the Rights 
Aqreetr-nt dated July 19, 1989, between the Company and F i r s t Chicago Tmst 
comrany of New York, a.- eights Agent. A l l references herein t o the Common 
Sh..xres, ESOP Preferred Shares or Shares sha l l include the associated Rights. 

This w i l l i n s t m c t you to tender to Purchaser the number of Shares 
indicated below (or, i f no number i ^ indicated i n e i t h e r appropriate space 
below, a l l Shares) held by you for the account of the undersigned, upon the 
terms and subject to the conditions set f o r t h i n the Second Offer. 

Number of Sha.es to be Tendered*; 
Shares 

Account Number: 
Dated: , 199 

SIGN HERE 

SIGNATURE(S) 
PLEASE TYPE OR PRINT NAME(S) 

PLEASE TYPE OR PRINT ADDRESS(E 
AREA CODE AND TELEPHONE NU 

TAXPAYER IDENTIFICATION OR SOCIA 
NUMBER(S) 

* Unless otherwise indicated, i t w i l l be assumed that a l l 
your account are to be tendered. 

ihares held by us f o r 
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GUIDELINES FOR CERTIFICATION OF TAXPA'̂ R IDENTIFICATION 
NUMBER ON SUBSTITUTE FORM W-9 

GUIDELINES POR DETERMINING THE PROPER IDENTIFICATION NUMBER TO GI'VE THE 
PA'YER. -- Social Security numbers have nine d i g i t s separated by two hyphens: 
i. e . 000-00-0000. Employer i d e n t i f i c a t i o n numbers have nine d i g i t s separated by 
only one hyphen: i . e . 00-0000000. The table below w i l l help determine the number 
to give the payer. 

FOR THIS TYPE OF ACCOUNT: 

GIVE THE TAXPAYER 
IDENTIFICATION 
NUMBER OF -

1. An in d i v i d u a l ' s account 
2. Two or more i n d i v i d u a l s ( j o i n t 

account) 

3. Husband and wife ( j o i n t account) 

4. Custodian account of a minor (Uniform 
G i f t to Minors Act) 

5. Adult and minor ( j c i n t account) 

6. Account i n the name of gu.irdian or 
committee f o r a designatea ward, 
minor, or incompetent n^erso.i 

7. a. The usual revocai .'e savi.igs t m s t 
account (grantor i s also trustee) 

b. So-called t m s t account that i s not 
a legal or v a l i d t m s t under State 
law 

8. Sole p r o p r i e t o r s h i p account 

The i n d i v i d u a l 
The actual owner of 
the account or, i f 
combined funds, any 
one of the 
individuals(1) 
The actual owner of 
the accc n t or, i f 
j o i n t funds, e i t h e r 
person(1) 
The miner(u) 

The adult or, i f the 
minor i s the only 
contributor, the 
minor(1) 
The ward, minor, or 
incompetent person(3) 

The grantor-
tmstee (1) 
The actual owner(1) 

The owner(4) 

FOR THIS TYPE OF ACCOUNT: 

GI'VE THE TAXPAYER 
IDENTIFICATION 
NUMBER OF -

9. A v a l i d t r u s t , estate or pension t m s t 

10. Corporate account 
11. Religious, c h a r i t a b l e , or educational 

organization account 
12. Partnership account held i n the name 

of the business 
13. Association, club, or other tax-exempt 

organization 
14. A broker or registered nominee 
15. Accoimt with the Department of 

Agr i c u l t u r e i n the name of a p u b l i c 
e n t i t y (such as a State or l o c a l 

The L,egal e n t i t y (Do 
not f u m i s h the 
i d e n t i f y i n g number of 
the personal 
representative or 
trustee unless the 
legal e n t i t y i t s e l f 
i s not designated i n 
the account 
t i t l e . ) ( 5 ) 
The corporation 
The organization 

The partnership 

The orgamization 

The broker or nominee 
The public e n t i t y 
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govemment, school d i s t r i c t , or 
prison) that receives agricuj cural 
program payments 

(1) L i s t f i r s t and c i r c l e the name of the person whose number you f u m i s h . 

(2) Ci r c l e the ni'.or's name and f u m i s h the minor's social security number. 

(3) Circ l e the ward's, minor's or incon^etent person's name amd f u m i s h such 
p>er8on's soc i a l s e c u r i t y nunUser. 

(4) Show the nam.e of the owner. 

(5) L i s t f i r s t and c i r c l e the name of the legal t m s t , estate, or pension t r u s t . 

NOTE: I f no name i s c i r c l e d when there ia more than one name, the number w i l l be 
considered to be that of the f i r s t name l i s t e d . 

mt 

mm 
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION 
NUMBER ON SUBSTITUTE FORM W-9 

PAGE 2 

OBTAINING A NUMBER 

I f you do not have a taxpayer i d e n t i f i c a t i o n number or you do not know your 
number, obtain Form SS-5, Application f o r a Social Security Number Card, or Form 
SS-4, Application f o r Employer I d e n t i f i c a t i o n Number, at the l o c a l o f f i c e of the 
Social Security Administration or the I n t e m a l Revenue Service and apply f o r a 
number. 

PAYEES EXEMPT FROM BACKUP WITHHOLDING 

Payees s p e c i f i c a l l y exempted from backup withholding on ALL payments include the 
following: 

- A corporation. 
- A f i n a n c i a l i n s t i t u t i o n . 
- An organization exempt from tauc under section 501(a), or an i n d i v i d u a l 

retirement plan. 
- The United States or amy agency or in s t r u m e n t a l i t y thereof. 
- A State, the D i s t r i c t of Columbia, a possession of the United States, or 

any subdivision or instrum e n t a l i t y thereof. 
- A fore i g n govemment, a p o l i t i c a l subdivision of a foreign govemment, or 

any agency or in s t m m e n t a l i t y thereof. 
- An i n t e r n a t i o n a l organization or any agency, or inst r u m e n t a l i t y thereof. 
- A registered dealer i n securities or commodities registered i n the U.S. or 
a possession of the U.S. 

- A rea l estate investment t r u s t . 
- A common t m s t fund operated by a bank under section 584 (a) . 
- An exempt charitable remainder t r u s t , or a non-exempt t r u s t described i n 

section 4947(a) (1). 
- An e n t i t y registered at a l l times under the Investment Company Act of 1940. 
- A foreign central bank of issue. 

Payments of dividends and patronage dividends not generally subject to backup 
withholding include the following: 

- Payments to nonresident aliens subject t o withholding under section 1441. 
- Payments to partnerships not engaged i n a trade or business i n the U.S. and 
which have at least one nonresident partner. 

- Payments of patronage dividends where the amount received i s not paid i n 
money. 

- Payments made by ce r t a i n foreign organizations. 
- Payments made to a nominee. 

Payments of i n t e r e s t generally subject to backup withholding include the 
follo w i n g : 

- Payments of i n t e r e s t on obligations issued by ind i v i d u a l s . Note: You may be 
subject t o backup withholding i f t h i s i n t e r e s t i s $600 or more and i s paid 
i n the course of the payer's trade or business and you have not provided 
your correct taxpayer i d e n t i f i c a t i o n number t o the payer. 

- Payments of tax-exempt in t e r e s t (including exempt-interest dividends under 
section 852). 

- Payments described i n l e r t i o n 6049(b)(5) t o nonresident a l i e n s . 
- Payments on tax-free covenant bonds under section 1451. 
- Payments made by ce r t a i n foreign organizations. 
- Payments made to a nominee. 

Exempt payees described above should f i l e Form W-9 to avoid possible erroneous 
backup withholding. FILE THIS FORM WITH THE PAYER. FURNISH YOUR TAXPA'YER 
IDENTIFICATION NUMBER, WRITE "EXEMPT" ON THE FACE OF THE FORM, AND RETURN IT TO 
THE PAYER. IF THE PAYMENTS ARE INTEREST, DIVIDENDS, OR PATRONAGE DIVIDENDS, ALS") 
SIGN .AND DATE THE FORM. 

Certain payments other tham i n t e r e s t , dividends, and patronage dividends, that 
are not subject to information reporting are also not subject to backup 
withholding. For d e t a i l s , see the regulations under sections 6041, 6041A(a), 
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6045, and 6050A. 

PRIVACY ACT NOTICE. -- Section 6109 requir€;s most recipients of dividend, 
i n t e r e s t , or other payments to give taxpayer i d e n t i f i c a t i o n numbers t o payers 
who must report the payments to the IRS. The IRS uses the numbers f o r 
i d e n t i f i c a t i o n purposes. Payers must be given che nuTibers whether or not 
re c i p i e n t s are required to f i l e a tauc retum. Payers muct generally withhold 31% 
of taxable i n t e r e s t , dividend, ana certain other payments to a payee who does 
not f u m i s h a taxpayer i d e n t i f i c a t i o n number to a payer. Certain penalties may 
also apply. 

PENALTIES 

(1) PENALTY "OR FAILURE TO FURNISH TAXPAYER IDENTIFICATION NOMBER. -- I f you 
f a i l t o f u m i s h your taxpayer i d e n t i f i c a t i o n numlser to a payer, you are subject 
to a penalty of $JO for each such f a i l u r e unless your f a i l u r e i s due t o 
reasonable cause and not t o w i l l f u l neglect. 

(2) FAILURE TO REV̂ PT CERTAIN DIVIDEND AND INTEREST PAYMENTS. - - I f you f a i l t o 
include any p o r t i o n of an i n c l u d i b l e payment f o r i n t e r e s t , dividends, or 
patronage dividends i n gross income, such f a i l u r e w i l l be treated as being due 
to negligence and w i l l be subject t o a penalty of 20% on any p o r t i o n of an 
underpayment attributaUale t o that f a i l u r e unless there i s clear and convincing 
evidence to the contrary. 

(3) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPECT TO WITHHOLDING, - - i f ycu 
make a fa l s e statement with no reasonad^le basis which r e s u l t s i n no imposition 
of backup withholding, you are subject to a penalty of $500. 

(4) CRIMINAL PENALTY FOR FALSIFYING INFORMATION. -- F a l s i f y i n g c e r t i f i c a t i o n s or 
af f i r m a t i o n s may subject you t o criminal penalties including fines amd/or 
imprisonment. 

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX 
CONSULTANT OR THE INTERNAL PJn/ENUE SERVICE 
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EXHIBIT (A)(7) 

RE: TEiroER OFFER INSTRUCTIONS FOR 

PARTICIPANTS OF CONRAIL INC. DIVIDEND REINVESTMENT PLAN 

Dear Dividend Reinvestment Plan Participant: 
As a participamt in the Plan, we are requesting instmctions on the shares of 
Conrail Inc. allocated to your account. In order for you to direct the tender of 
these shares you must give your tender instmctions to Citibank, N.A., which i s 
acting as Depositary for the Offer to Purchase of Conrail Inc. Common and ESOP 
Preferred Stock by Green Acquisition Corp. ("Purchaser"), a wholly owned 
subsidiary of CSX Corporation. 

Conrail Inc. and CSX Corporation have entered into a Merger Agreement. Under the 
terms of the agreement. Purchaser i s offering to purchase for cash 18,344,845 
shares of Conrail Inc. Common Stock and ESOP Preferred Stock at $110 per share. 
The remaining 60% would be acquired at the time of the merger for CSX stock at 
an exchamge ratio of 1.85619 CSX shares for each Conrail share. 

YOUR BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVEP £ TENDER OFFER AND MERGER AND 
RECOMMENDS THAT CONRAIL SHAREHOLDERS WHO DESIP'" C lECEI'VE CASH FOR A PORTION OF 
THEIR SHARES ACCEPT THE TENDER OFFER AND TENDER THE:R SHARES. 

If you also own shares held in registered form, you would have previously 
received the Second Offer to Purchase and related documents in a separate 
mailing. Your registered shares may be tendered by executing a properly 
completed Letter of Tramsmittal that was included in that package. 

To tender shares held in the Plan, please complete the enclosed Instmction Card 
and mail i t in the retum envelope provided or f»jc i t to Citibank, N.A. at (201) 
262-3240. 

I f you have any questions, or require additional assistamce, please c a l l 
MacKenzie Partners, Inc., the Information Agent, at (800) 322-2885 or (212) 
929-5500. 

PLEASE NOTE: THE OFFER EXPIRES ON MONDAY, JANUARY 6, 1997 AT 12:00 MIDNIGHT. 

I B 
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INSTRUCTION CARD 

RE: CONRAIL INC. 
DIVIDEND REINVESTMENT PLAN 

To Citibank, N.A. as Depositar;,' f o r the Offer to Purchase an Aggregate of 
18,344,845 Shares of Conrail Inc. Common Stock and Series A ESOP Convertible 
Junior Preferred Stock: 

I am a p a r t i c i p a n t i n the above-stated Plan and, as such, I received a copy 
of the Offer t o Purchase, dated December 6, 1996, made by Green Acqui s i t i o n 
Corp., a wholly owned subsidiary of CSX Corporation, and the relate d Letter of 
Transmittal (which together constitute the "Second O f f e r " ) , under which 
18,344,845 shares of Common and Series A ESOP Convertible Junior Preferred Stock 
of Conrail Inc. are to be purchased at $110 net per share f o r cash. 

I wish to d i r e c t you to i n s t r u c t F i r s t Chicago Trust Contpany, the Dividend 
Reinvestment Agent f o r Conrail Inc., t o tender a l l common shares held by t h f 
Dividend Reinvestment Agent for my account. 

(Signature of Participant) 

(Signature of Participant) 

(Date) 
I f shares are held i n j o i n t names, 
each co-owner must sign. 

PLEASE COMPLETE THE SUBSTITUTE W-9 BELOW 

PAYER'S NAME: CITIBANK, N.A., AS DEPOSITARY 

SUBSTITUTE PART I -- PLEASE PROVIDE YOUR TIN IN Social Security Numba 
FORM W-9 THE BOX AT RIGHT AND CERTIFY BY / / 

SIGNING AND DATING BELOW. -- -
Employer I d e n t i f i c a t i j 
( I f awaiting TIN writ 

PART II For Payees Exempt from Backup Withholding, see 
Guidelines amd complete as instmcted therein. 
CERTIFICATION -- Under penalties of perjury, I certify that] 

DEPARTMENT OF (1) The number shown on this form is my correct Taxpayer l' 
THE TREASURY Number (or a Taxpayer I d e n t i f i c a t i o n Number has not been i s j 
INTERNAL e i t h e r (a) I have mailed or delivered an a p p l i c a t i o n t ' 
REVENUE SERVICE Taxpayer I d e n t i f i c a t i o n Nuniber to the appropriate Inte 
PA'YER'S REQUEST Service ("IRS") or Social Security Administration o f f i 
FOR TAXPAYER to mail or deliver an a p p l i c a t i o n i n the near future. 
IDENTIFICATION i f I do not provide a Taxpayer I d e n t i f i c a t i o n Number w 
NUMBER (TIN) days, 31% of a l l reportable payments made t o me therea 

withheld u n t i l I provide a number), and 
(2) I am not subject to backup withholding e i t h e r because 

n o t i f i e d by the IRS that I am subject t o backup withholding 
f a i l u r e to report a l l i n t e r e s t or dividends, or the IR 
that I am no longer subject to backup withholding. 

CERTIFICATE INSTRUCTIONS -- You must cross out item (2) abo 
been n o t i f i e d by the IRS that you are subject t o backup wit 
of underreporting i n t e r e s t or dividends on your tax return, 
being n o t i f i e d by the IRS that you were subject t o backup w 
received another n o t i f i c a t i o n from the IRS t l i a t you are no 
backup withholding, do not cross out item (2) . (Also see i n 
enclosed Guidelines.) 

DATE 
199 
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EXHIBIT (a) (8) 

CONTACT: CSX 
Thomas E. Hoppin 
(804) 782-1450 

Kekst and Compamy 
Richard Wolff 
(212) 593-2655 

FOR IMMEDIATE RELEASE 

CSX CORPORATION COMMENCES SECOND TENDER OFFER FOR CONRAIL 
SHARES AT A PRICE OF $110 PER SHARE 

RICHMOND, VIRGINIA, DECEMBER 6, 1996 -- CSX Corporation (CSX) (NYSE: CSX) today 
commenced a tender o f f e r f o r up to an aggregate of 18,344,845 shares of common 
stock and Series A ESOP Convertible Junior Preferred Stock of Conrail Inc. 
(NYSE: CRR) at a pr i c e of $110 cash per share. As previously am.-lunced, on 
November 21, CSX successfully completed i t s f i r s t tender o f f e r f c r 
approximately 19.9% of the outstamding shares of Conrail. As a r e s u l t , upon 
completion of the second tender o f f e r , CSX w i l l own approximately 40% of the 
f u l l y d i l u t e d shares of Conrail. 

The second tender o f f e r , which i s being made under the previously announced 
merger agreement between CSX amd Conrail, w i l l expire at midnight Eastem time 
on Monday, January 6, 1997, vmless otherwise extended. 

The second tender o f f e r i s conditioned upon, among other things. Subchapter 25B 
of the Pennsylvania Business Corp)oration Law being inapplicable to Conrail, 
which w i l l require an amendment t o Conrail's A r t i c l e s of Incorporation causing 
Conrail to opt out of Subchapter 25E. The A r t i c l e s amendment must be approved 
by a majority of the votes cast by the Conrail shareholders. A l l shares 
purchased by CSX i n the f i r s t tender o f f e r w i l l be voted i n favor of the 
A r t i c l e s amendment. A special meeting of Conrail shareholders, at which the 
amendment w i l l be voted on, i s currently "cheduled f o r 5 p.m. (EST) on 
December 23, 1996. A December 5, 1996 record date f o r the special meeting has 
been set. 

John W. Snow, CSX Corporation's chairmam, president amd chief executive o f f i c e r , 
said, "With the commencement of t h i s second tender o f f e r , we move another step 
closer to the completion of the strategic merger of Conrail and CSX amd t o the 
r e a l i z a t i o n of the substantial benefits that t h i s combination w i l l b r ing to a l l 
of our constituencies." 

CSX Corporation, headquartered i n Richmond, VA, i s an i n t e m a t i o n a l 
transportation compamy o f f e r i n g a variety of r a i l , container-shipping, 
intermodal, trucking, barge, and contract l o g i s t i c s management services. CSX's 
home page can be reached at http//www.CSX.com. 

* * # 
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Exhibit a(9) 

This armouncement i s neither an o f f e r to purchase nor a s o l i c i t a t i o n of an o f f e r 
to s e l l Shares. This announcement does not constitute a s o l i c i t a t i o n of 
proxies f o r the Pennsylvania Cpecial Meeting (as defined i n the Offer 

t o Purchase) . The Second Offer i s made solely by the Offer t o 
purchase, dated December 6, 1996, and the related Letter of 

t r a n s m i t t a l and i s being made to a l l holders of Shares, 
the Second Offer i s not being made t o (nor w i l l tenders 
be accepted from or on behalf of) holders of Shares i n 

any j u r i s d i c t i o n i n which the making of the Second 
o f f e r or the acceptamce thereof would not be i n 
compliamce with the laws of such j u r i s d i c t i o n , 
i n those j u r i s d i c t i o n s where se c u r i t i e s , blue 
sky or other laws require the Second Offer t o 
be made by a licensed broker or dealer, the 
second Offer s h a l l be deemed to be made on 

behalf of Green Acquisition Corp. by 
Wasserstein Perelia fc Co., Inc. or 
one or more registered brokers or 
dealers licensed under the laws 

of such j u r i s d i c t i o n . 

NOTICE OF OFFER TO PURCHASE FOR CASH 
UP TO AN AGGREGATE OF 18,344,845 SHARES OF 

COMMON STOCK 

AND 

SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK 
(INCLUDING, IN EACH CASE, THE ASSOCIATED COMMON STOCK PURCHASE RIGHTS) 

09 

CONRAIL INC. 

AT 

$110 NET PER SHAKE 

BY 

GREEN ACQUISITION CORP. 
A WHOLLY OWNED SUBSIDIARY OF 

CSX CORPORATION 

Green A c q u i s i t i o n Corp. ("Purchaser"), a Pennsylvania corporation and a 
wholly owned subsidiary of CSX Corporation, a V i r g i n i a corporation ("Parent"), 
hereby o f f e r s t o purchase up to an aggregate of 18,344,845 shares of ( i ) common 
stock par value $1.00 per shiare (the "Common Shares"), and ( i i ) Series A ESOP 
Convertible Junior Preferred Stock, without par value (the "ESOP Preferred 
Shares" and, together with the Common Shares, the "Shares"), of Conrail Inc., a 
Pennsylvania corporation (the "Company"), including, i n each case, the 
associated Common Stock Purchase Rights (the "Rights") issued pursuant to the 
Rights Agreement, dated as of July 15, 1989, between the Company and F i r s t 
Chicago Tmst Company of New York, as Rights Agent (as amended, the "Rights 
Agreement"), at a price of $110 per Share, net t o the s e l l e r i n cash, without 
i n t e r e s t thereon (the "Offer Price"), upon the terms and subject t o the 
conditions set f o r t h i n the Offer to Purchase, dated December 6, 1996 (the 
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"Offer t o Purchase"), and i n the relate d Letter of Transmittal (which as 
amended from time t o time, together constitute the "Second O f f e r " ) . Unless the 
context otherwise requires, a l l references to Common Shares, ESOP Preferred 
Shares or Shares s h a l l include the associated Rights, and a l l references t o the 
Rights s h a l l include the benefits that may enure t o holders of the Rights 
pursuant t o the Rights Agreement, including the r i g h t to receive any payment due 
upon redemption of the Rights. r f r <=» 

THE SECOND OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS WILL EXPIRE AT 12-00 
MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, JANUARY 6, 1957, UNLESS THE SECOND 
OFFER IS EXTENDED. 

The Second Offer i s conditioned upon, among other things, the 
Permsylvania Control Transaction Law (as defined i n the Offer to Purchase) being 
inapplicable t o the Company, which w i l l require Conqjany shareholder approval of 
the A r t i c l e s Amendment (as defined i n the Offer t o Purchase). The A r t i c l e s 
Amendment must be approved by a majority of the votes cast by the holders of 
outstanding Sha.res, vo^ing as a single class. Parent b e n e f i c i a l l y owns 
17,860,124 Shares, representing approximately 19.9% of the Shares outstanding as 
of November 27, 1996, a l l of which w i l l be voted i n favor of the A r t i c l e s 
Amendment. A special meeting of shareholders of the Company at which such 
shareholder approval w i l l be sought i s currently scheduled to be held on 
December 23, 1996. Other conditions t o the Second Offer are set f o r t h i n Section 
15 of the Offer to Purchase. 

THE BOARD OF DIRECTORS OF THE CC»fPANY HAS UNANIMOUSLY APPROVED THE 
SECOND OFFER AND THE MERGER, DETERMINED THAT THE MERGER AGREEMENT AND THE 
TRANSACTIONS CONTEMPLATED THEREBY (INCLUDING THE SECONTD OFFER AND THE MERGER) 
ARE IN THE BEST INTERESTS OF THE COMPANY AND RECOMMENDS THAT SHAREHOLDERS OF THE 
COMPANY WHO DESIIIE TO RECEIVE CASH FOR A PORTION OF THEIR SHARES ACCEPT THE 
SECOND OFFER AND TENDER THEIR SHARES PURSUANT TO THE SECOND OFFER. 

The Second Offer i s being made pursuant t o an Agreement and Plan of 
Merger, dated as of October 14, 1996 (as amended, the "Merger Agreement"), by 
and among the Company, Parent and Purchaser. The Merger Agreement provides 
among other things, t i i a t subject to the s a t i s f a c t i o n or waiver of c e r t a i n 
conditions set f o r t h i n the Merger Agreement (including approval of the Merger 
by the Surface Transportation Board), the Company w i l l merge (the "Merger") with 
and i n t o Purchaser, with Purchaser continuing as the surviving corporation. I n 
the Merger, each outstanding Share (othar than Shares held i n the treasury of 
the Company or owned by Parent, Purchae .- or any other wholly owned subsidiary 
of Parent or the Company) w i l l be converi-cd, at the election of the holder of 
Shares, subject to cer t a i n terms and ccr. i t i o n s , i n t o the r i g h t to receive $110 
i n cash, 1.85619 shares of common stock, par value $1.00 per share ("Parent 
Common Stock"), of Parent, or a combination of such cash and shares of Parent 
Common Stock. The Merger Agreement provides that the aggregate numlaer of Shares 
to be converted i n t o Parent Common Stock pursuant t o the Merger s h a l l be equal 
as nearly as practicable to 60% cf a l l outstanding Shares (excluding Shares 
outstanding pursuant to the Company Stock Option Agreement (as defined i n the 
Offer t o Purchase)), on a f u l l y d i l u t e d basis, and that the aggregate number of 
Shares to be converted i n t o the r i g h t t o receive $110 i n cash per Share pursuant 
to the Merger, together with the Sharet, accfuired by Purchaser (other than 
pursuant to the Cornpany Stock Option Agreement), s h a l l be equal as nearly as 
practicable to 40% of su.h outstanding Shares, on a f u l l y d i l u t e d basis. 
Simultaneously with the execution of the Merger Agreement, Parent and the 
Company also entered i n t o the Parent Stock Option Agreement (as defined i n the 
Offer to Purchase) and the Company Stock Option Agreement, each of which i s 
described i n Section 13 of the Offer t o Purchase. 

Purchaser expressly reserves the r i g h t , i n i t s sole judgment and 
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subject t o the terms of the Merger Agreement, at any time and from time t o time 
and regardless of whether any of the events set f o r t h i n Section 15 of the Offer 
to Purchase s h a l l have occurred or s h a l l have been detentiined by Purchaser to 
have occurred, ( i ) to extend the period of time during which the Second Offer i s 
open and therek/y delay acceptance f o r payment of, and the payment f o r , any 
Shares, by g i v i n g o r a l or w r i t t e n notice of such extension to the Depositary (as 
defined i n th»i Offer to Purchase) and ( i i ) to amend the Second Offer i n any 
respect by g i v i n g o r a l or w r i t t e n notice of such amendment to the Depositary. 
Any such extension or amendment w i l l be followed as promptly as practicable by a 
public armcuncement thereof, such armouncement i n the case of an extension, t o 
be issued not l a t e r tham 9:00 a.m.. New York City time, on the next business day 
a f t e r the previously scheduled Expiration Date (as defined i n the Offer t o 
Purchase). During amy such extension, a l l Shares previously tendered and not 
withdrawn w i l l remain subject to the Second Offer, subject to the r i g h t of a 
tendering shareholder to withdraw such shareholder's Shares. 

Purchaser w i l l , upon the terms and subject to the conditions of the 
Second Offer, purchase up to an aggregate of 18,344,845 Shares on a pro r a t a 
basis (with adjustments to avoid purchase of f r a c t i o n a l Shares) based upon the 
number of Shares properly tendered on or p r i o r to the Expiration Date amd not 
withdrawn. Due t o the d i f f i c u l t y of determining the precise number of Shares 
properly tendered and not withdrawn, i f proration i s required. Purchaser does 
not expect to announce the f i n a l r e sults of proration or pay f o r Shares u n t i l at 
least f i v e New York Stock Exchange trading days a f t e r the Expiration Date. 
Preliminary r e s u l t s of proration w i l l be announced by press release as promptly 
as p rac t i cab l - i a f t e r the Expiration Date. Holders of Shares may obtain such 
preliminary ; f o n t A t i o n when i t becomes available from the Information Agent (as 
defined i n the Offer t o Purchase) and may be able to obtain such information 
from t h e i r brokers. 

For purposes of the Second Offer, Purchaser w i l l be deemed to have 
accepted f o r payment, and thereby purchased. Shares v a l i d l y tendered and not 
properly withdrawn i f , as and when Purchaser gives oral or w r i t t e n notice t o the 
Depositary of Purcliaser's acceptamce of such Shares f o r payment pursuant to the 
Second Offer. I n a l l cases, upon the terms and subject t o the conditions of the 
Second Offer, payment f o r Shares purchased pursuamt to the Second Offer w i l l be 
made by deposit of the purchase price therefor with the Depositary, which w i l l 
act as agent f o r tendering shareholders for the purpose of rec Aving payment 
from Purchaser and transmitting payment to v a l i d l y tendering shareholders. Under 
no circumstamces w i l l i n t e r e s t on the purchase price f o r Shares be paid by 
Purchaser by reason of any delay i n making such payment. I n a l l cases, payment 
f o r Shares purchased pursuamt to the Second Offer w i l l be made only a f t e r t imely 
receipt by the Depositary of (a) c e r t i f i c a t e s for such Shares ("Certificates") 
or a book-entry confirmation of the book-entry transfer of such Shares i n t o the 
Depositary's account at The Depository Tmst Company or the Philadelphia 
Depository Trust Company ( c o l l e c t i v e l y , the "Book-Entry Trane'er F a c i l i t i e s " ) , 
pursuant to the procedures set f o r t h i n Section 3 of the Offei t o Purchase, (b) 
the Letter of Transmittal (or facsimile thereof) properly completed and duly 
executed, w i t h any required signature guarantees, or an Agent's Message (as 
defined i n the Offer t o Purchase) i n coimection with a book-entry t r a n s f e r , and 
(c) any other documents required by the Letter of Transmittal. 

I f f o r amy reason whatsoever, acceptance for payment of any Shares 
tendered pursuant t o the Second Offer i s delayed, or i f Purchaser i s unable to 
arcept f o r payment or pay f o r Shares tendered pursuant t o the Second Offer, 
then without prejudice to Purchiaser's r.ights set f o r t h m the Offer to 
Purchase, the Depositary may, nevertheless, on behalf of Purchaser, r e t a i n 
tendered Shares and such Shares may not be withdrawn except to the extent that 
the tendering shareholder i s e n t i t l e d to and duly exercises withdrawal r i g h t s as 
described i n Section 4 of the Offer t o Purchase, toy such delay w i l l be followed 
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by an extension of the Second Offer ,o the extent required by law. 

I f any tendered Shares are not accepted f o r payment f o r any reason 
pursuant to the terms and conditions of the Second Offer (including proration 
due to tenders of more than 18,344,845 Shares), or i f Share C e r t i f i c a t e s are 
submitted evidencing more Shares than are tendered. Share C e r t i f i c a t e s 
evidencing unpurchased Shares w i l l be returned, without expense co the tendering 
shareholder (or, i n the case of Shares tendered by book-entry transfer i n t o the 
Depositary's account at a Book-Entry Transfer F a c i l i t y pursuant to the procedure 
set f o r t h i n Section 3 of the Offer t o Purchase, such Shares w i l l be credited t o 
an account maintained at such Book-Entry Transfer F a c i l i t y ) , as promptly as 
practicable following the e x p i r a t i o n cr termination cf the Second Offer. 

Except as otherwise provided i n Section 4 of the Offer to Purchase, 
tenders of Shares made pursuant t o the Second Offer are irrevocaible. Shares 
tendered pursuant t o the Second Offer nr.ay be withdrawn at any time p r i o r to 
12:00 Midnight, New York City time, on Monday, January 6, 1997 (or i f Purchaser 
s h a l l have extended the period of time for which the Second Offer i s open, at 
the l a t e s t time and date at which the Second Offer, as so extended by Purchaser, 
s h a l l expire) and unless theretofore accepted for payment and paid for by 
Purchaser pursuant t o the Second Offer, may also be withdrawn at any time a f t e r 
February 4, 1997. I n order for a withdrawal to be e f f e c t i v e , a w r i t t e n , 
telegraphic or facsimile transmission notice of withdrawal must be timely 
received by the Depositary at one of i t s addresses set f o r t h on the back cover 
of the Offer to Purchase. Any notice of withdrawal must specify the name of the 
person who tendered the Shares to be withdrawn, the number of Shares to be 
withdrawn, and, i f C e r t i f i c a t e s f o r Shares have been tendered, the name of the 
registered holder of the Shares as set f o r t h i n the tendered Certificace, i f 
d i f f e r e n t from that of the person who tendered such Shares. I f C e r t i f i c a t e s f o r 
Shares to be withdrawn have been delivered or otherwise i d e n t i f i e d to the 
Depositary, then p r i o r to the physical release of such C e r t i f i c a t e s , the s e r i a l 
numbers shown on such C e r t i f i c a t e s evidencing the Shares to be withdrawn must be 
submitted to the Depositary and the signature on the notice of withdrawal must 
be guaranteed by a f i r m which i s a bank, broker, dealer, c r e d i t union, savings 
association or other e n t i t y that i s a member i n good standing of the Securities 
Transfer Agent's Medallion Program (an " E l i g i b l e I n s t i t u t i o n " ) , unless such 
Shares have been tendered f o r the account of an E l i g i b l e I n s t i t u t i o n . I f Shares 
have been tendered pursuant to the procedures for book-entry tra n s f e r set f o r t h 
i n Section 3 of the Offer to Purchase, any notice of withdrawal must also 
specify the name and number of the account at the appropriate Book-Entry 
Transfer F a c i l i t y to be credited w i t h the withdrawn Shares amd otherwise comply 
w i t h such Book-Entry Transfer F a c i l i t y ' s procedures. Withdrawal of tenders of 
Shares may not be rescinded, and any Shares properly withdrawn w i l l be deemed 
not to be v a l i d l y tendered for purposes of the Second Offer. Withdrawn Shares 
may, however, be retendered by repeating one of the procedures set .orth i n 
Section 3 of the Offer to Purchase at any time before the E x p i r a t i n Date. 
Purchaser, i n i t s sole judgment, w i l l determine a l l questions as to the form and 
v a l i d i t y (including time of receipt) of notices of withdrawal, amd such 
determination w i l l be f i n a l amd binding. 

The information required to be disclosed by Rule I 4 d - 6 ( e ) ( 1 ) ( v i i ) of 
the General Rules and Regulations under the Securities Exchange Act of 1934, as 
amended, i s contained i n the Offer t o Purchase amd i s incorporated herein by 
reference. 

The Company has provided Purchaser with the Company's shareholder l i s t 
and security p o s i t i o n l i s t i n g s f o r the purpose of disseminating the Second Offer 
to holders of Shares. The Offer t o Purchase, the related Letter of Transmittal 
and other relevant materials w i l l be mailed to record holders of Shares and w i l l 
be furnished to brokers, dealers, commercial banks, t m s t compamiec and s i m i l a r 
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persons whose names, or the names of whose nominees, appear on the shareholder 
l i s t , or, i f applicable, who are l i s t e d as piarticipants i n a cl e a r i n g agency's 
s e c u r i t y p o s i t i o n l i s t i n g for subsequent tr a n s m i t t a l to b e n e f i c i a l owners of 
Shares. 

THE OFFER TO PURCHASE AND THE RELATED LETTER OF TRANSMITTAL CONTAIN 
IMPORTANT INFORMATION WHICH SHOULD BE READ CAREFULLY BEFORE ANY DECISION IS MADE 
WITH RESPECT TO THE SECOND OFFER. 

Questions amd requests f o r assistance or for a d d i t i o n a l copies of the 
Offer t o Purchase, the Letter of Transmittal or other tender o f f e r materials may 
be d i r e c t e d t o the Information Agenc or the Dealer Manager at t h e i r respective 
addresses and telephone numbers as set f o r t h below, and copies w i l l be furnished 
promptly at Purchaser's expense. No fees or commissions w i l l be paid to brokers, 
dealers or other persons (other than the Information Agent and the Dealer 
Manager) f o r s o l i c i t i n g tenders of Shares pursuant to the Second Offer. 

The Information Agent for the Second Offer i s : 

ILOGO] MACKENZIE PARTNERS, INC. 

156 F i f t h Avenue 
New York, New York 10010 

(212) 929-5500 (Call Collect) 
or 

CALL TOLL-FREE (800) 322-2885 

The Dealer Manager f o r the Second Offer i s : 

WASSERSTEIN PERELLA fc CO., INC. 
31 West 52nd Street 

New York, New York 10019 
(212) 969-2700 (Call Collect) 

December 6, 1996 
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FOR IMMEDIATE RELEASE EXHIBIT (a)(10) 

CONTACTS: 

CSX Corporation 
Thomas E. Hoppin 
(804)782-1450 

Kekst and Company 
Richard Wolff 
(212)593-2655 

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

Abernathy MacGregor Group 
Dan Katchcr/Matthew Sherman 
(212)371-5999 

CSX AND CONRAIL SUE NORFOLK SOUTHERN FOR TORTIOUS INTERFERENCE 

RICHMOND, VA AND PHILADELPHIA, PA, (DECEMBER 5, 1996) -- CSX 
Corporation (NYSE: CSX] and Conrail Inc. [NYSE: CRR] announced today that they 
have f i l e d counterclaims, i n the United States D i s t r i c t Court f o r the Eastem 
D i s t r i c t of Pennsylvania, seeking damages and all e g i n g , among other things, 
that Norfolk Southern has t o r t i o u s l y i n t e r f e r e d w i t h the CSX/Conrail Merger 
Agreement. I t i s f u r t h e r alleged thiat Norfolk Southem i s acting not with the 
in t e n t i o n or expectation of acquiring Conrail shares at $110 per share but i n 
order t o disrupt and c r i p p l e a strat e g i c a l l i a n c e between CSX and Conrail. 
Because Norfolk Southem's wrongdoing i s and has been malicious and 
i n t e n t i o n a l , CSX and Conrail are seeking p u n i t i v e dannages. A j u r y t r i a l has 
been demanded. 

CSX and Conrail stated, "Despite Norfolk Southem's ongoing cam^jaign to 
destroy the CSX/Conrail s t r a t e g i c merger, we are confident that the merger w i l l 
be successfully completed. The purpose of these counterclaims i s to rakr 
Norfolk Southern pay fo r i t s improper and unlawful conduct. We Ic^k forward to 
presenting these claims to a j u r y i n Pennsylvania. 

"Norfolk Southern i s f r u s t r a t e d by the sound business judgment of the 
Conrail Board that a s t r a t e g i c merger of equals between CSX and Conrail i s i n 
the best i n t e r e s t s of Conrail and i t s constituencies. Norfolk Southem has 
flooded the marketplace w i t h false and misleading information conceming both 
the CSX/Conrail merger and i t s conditional h o s t i l e tender o f f e r . Norfolk should 
be held accountable f o r i t s actions." 

CSX Corporation, headquartered i n Richmond, VA, i s an i n t e m a t i o n a l 
transportation company o f f e r i n g a var i e t y of r a i l , container-shipping, 
intermodal, tmcking, barge and contr.-ict l o g i s t i c s management services. CSX's 
home page can be reached at http://www.CSX.com. 

Conrail, with corporate headcfuarters i n Philadelphia, PA, operates am 
11,000-mile r a i l f r e i g h t network i n 12 northeastem and midwestem states, the 
D i s t r i c t of Columbia, and the Province of Quebec. Conrail's home page can be 
reached at http://www.CONRAIL.com. 

# « » 
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SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 2054 9 

Schedule 14D-1 
Tender Offer StateL.snt 

(Amendment No. 1) 

Pursuant to 
Se c t i o n 14(d)(1) of the S e c u r i t i e s Exchange Act of 1934 

and 

Amen-lnent No. 11 
to 

Schedule 13D 

Conrail Inc. 
(Name of Subject Company) 

CSX Corporation 
Green Acquisition Corp. 

(Bidders) 

Common Stock, Par Value $1.00 Per Share 
( T i t l e of Class of S e c u r i t i e s ) 

208368 10 0 
(CUSIP Number r f Class of S e c u r i t i e s ) 

S e r i e s A ESOP Convertible Junior Preferred Stock, Without Par Value 
( T i t l e of Class of S e c u r i t i e s ) 

Not Available 
(CUSIP Number of Class of S e c u r i t i e s ) 

Mark G. Aron 
CSX Corporation 

One James Center 
901 East Cary Street 

Richmond, Vi.rginia 23219-4031 
(804) 762-1400 

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

With a copy to: 

Paunela S. Seymon 
Wachtell, Lipton, Rosen fc Katz 

51 West 52nd Street 
New York, New York 10019 

Telephone: (212) 403-1000 

9 
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This Statement amends and suppleaents the Tender Of­
fer Statement on Schedule 14D-1 f i l e d with the Securities and 
Exchange Commission (tbe "SEC) on December 6, 1996 (the 
"Schedule 14D-1"), by Green Acquisition Corp. \"Purchaser"), a 
Pennsylvania corporation and a wholly owned subsidiary of CSX 
Corporation, a Virginia corporation ("Parent"), to purchase up 
to an aggregate of 18,344,645 shares of (i) Common Stock, par 
value $1.00 per share (tbe "Common Shares"), and ( i i ) Series A 
ESOP Convertibls Junior Preferred Stock, without par value (to­
gether witb tbe Common Shares, tbe "Shares"), of Conrail Inc., 
a Pennsyivamia corporation (tbe "Company"), including, in eacb 
case, the associated Common Stock Purchase Rights, uyon tbe 
terms and subject to tbe conditions set fortb in tbe Offer to 
Purchase, dated December 6, 1996 (the "Offer to Purchase"), and 
the related Letter of Transmittal (wbich, :ogetbsr witb any 
amendments or supplements tbereto, constitute tbe "Offer") at a 
purchase price of $110.00 per Share, net to tbe tendering 
sbarebolder in casb. Capitalized terms U5ed and not defined 
herein sball have tbe meanings assigned such terms in th'i Offer 
to Purcbase and the Schedule 14D-1. 

ITEM 10. ADDITIONAL INITORMATION 

(e) On December 9, 1996, p l a i n t i f f s in tbA purported 
derivative and class actions moved for leave to amend tbeir 
complaint against Parent, tbe Company and directors of the Com­
pany . Tbe amendment, i f permitted by tbe court, w i l l add ad­
ditional claims to tbe sbarebolder p l a i n t i f f s ' complaint: 

(i) tbat tbe existing share ownership o*. Pare^^t 
and the directors of tbe Company as individuals should be 
aggregated for purposes of determinations under tbe Penn­
sylvania Control Transaction Law be-'.ause Parent and tbe 
individual directors of tbe Con^nn^ are allegedly "acting 
in concert" for purposes of the s'.atutr, and accordingly 
the requirement in tbe Pennfr,ylvaXiii> Control Transaction 
Law requiring persons wbo have 20% cr more of tbe 'voting 
power of a Pennsylvania corporation to offer to purcbase 
for casb tbe remaining shares (for " f a i r value") has a l ­
legedly been triggered; and 

(i i ) tbat i t i s a breach of tbe fiduciary duties 
of tbe directors of tbe Conipany to have agreed to postpone 
tbe Permsylvania Special Meeting in tbe event that insuf­
ficient votes are received to assure approval of the Ar­
tic l e s Amendment providing for tbe Coapany to opt out of 
the Permsylvania Control Transaction Law. 
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As r e l i e f , the shareholder plaintiffs seek a declara­
tion tbat Parent and the directors of tbe Company are obligated 
to make the " f a i r value" payments required by the Permsylvania 
Control Transaction Law and that the Pennsylvania Special Meet­
ing may not be postponed and that no second vote upon tbe Ar­
t i c l e s Amendment may be held. 

(f) On December 10, 1996, Parent and tbe Company 
issued a press release. A copy of the press release i s at­
tached as Exhibit (a)(11), and tbe foregoing summary descrip­
tion i s qualified in i t s entirety by reference to such exhibit. 

On December 10, 1996, Parent and the Company pub­
lished an advertisement. A copy of the advertisement i s at­
tached as Exhibit (a)(12), and tbe foregoing summary descrip­
tion i s qualified in i t s entirety by reference to such exhibit. 

On December 11, 1996, Parent issued a press release. 
A copy of tbe press release i s attached as Exhibit (a)(13), and 
tbe foregoing oummary description i s qualified in i t s entirety 
by reference to such exhibit. 

On December 12, 1996, Parent and the Company pub­
lished an advertisement. A copy of the advertisement i s at­
tached as Exhibit (a) (14), and the foregoing summary descrip­
tion i s qualified in i t s entirety by reference to sucb exhibit. 

ITBM 11. MATERIAL TO BE PILED AS EXHIBITS. 

(a) (11) Text of Press Release issvied by Parent and tbe Com­
pany on December 10, 1996. 

(a) (12) Text of Advertisement published by Parent and tbe 
Conpany on December 10, 1936. 

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

(a) (14) Text of Advertisement published by Parent and tbe 
Conpany on December 12, 1996. 

-2-
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SIGMATORS 

After due inquiry and to the best of i t s knowledge 
and belief, tbe undersigned c e r t i f i e s tbat the information set 
fortb in this statement i s true, conplete and correct. 

CSX CORPORATION 

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

Law and Public Affairs 

Dated: December 12, 1996 
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SIGNATURB 

After due Inquiry and to tbe best of i t s knowledge 
and belief, tbe undersigned c e r t i f i e s tbat tbe information set 
fortb in tbis statement i s true, conplete and correct. 

GREEN ACQUISITION CORP. 

By: I s l MARK G. ARON 
Nause: Mark G. Aron 
T i t l e : General Counsel and 

Secretary 

Dated: December 12, 1996 
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EXHIBIT INDEX 

Exhibit No. 

*(a)(1) Offer to Purcbase, dated December 6, 199€. 

•(a)(2) Letter of Transmittal. 

* (a) (3) Notice of Guarant^'ed Delivery. 

*(a)(4) Letter to Brokers, Dealers, Commercial Banks, Trust 
Conpanies and Otber Nominees. 

*(a)(5) Letter to Clients for use by Brokers, Dealers, Com­
mercial Banks, Tmst Coapanies and Otber Nominees. 

*(a)(6) Guidelines for Certification of Taucpayer Identifica­
tion Number on Substitute Form W-9. 

•(a)(7) Tender Offer Instmctions for Participants of Conrail 
Inc. Dividend Reinvesment Plan. 

*(a)(8) Text of Press Release issued by Parent and the Com­
pany on December 6, 199o. 

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

•(a) (10) Text of Press Release issue-1 by Parent on December 5, 
1996. 

(a)(11) Text of Press Release issued j»y Parent and tbe Com­
pany on December 10, 1996. 

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

(a) (13) Text of Press Release issued by Pa.>Tent on Deceaiber 
11, 1996. 

(a) (14) Text of Advertisement published by Parent and tbe 
Company on December 12, 1996. 

(b) Not applicable. 

• Previously f i l e d . ' 

-5-
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•(c)(1) Agreement and Plan of Merger, dated as of October 14, 
1996, by and among Parent, Purchaser and the Coapany 
(incorporated by reference to Exhibit (c) (1) to Par­
ent and Purchaser's Tender Offer Statement on Sched­
ule 14D-1, as amended, dated October 16, 1996). 

•(c) (2) CoB^any Stock Option Agreement, dated as of October 
14, 1996, between Parent and tbe CoBq;>any (incorpo­
rated by reference to Exhibit (c) (2) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, 
as amended, dated October 16, 1996) . 

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

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

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

(d) Not applicable. 

(•) Not applicable. 

(f) Not applicable. 

• Previously f i l e d . 

-6-
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FOR IMMEDIATE RELEASE 

EXHIBIT (a)(11) 

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

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

Kekst and Coapany 
Richard Wolff 
(212) 593-2655 

Abemathy MacGregor Group 
Joele Frank/Matthew Sheraian 
(212) 371-5999 

CSX AND CONRAIL ANNOXnTCE JOINT EFFORT 
TO BRING COMPETITI'VE BENEFITS TO CUSTOMERS 

RICHMOND, VA AND PHILADELPHIA, PA (DECE^BER 10, 1996) 
-- CSX CojT>ora,';ion (CSX) [NYSE: CSX] and Conrail Inc. (Conrail) 
[NYSE: CRR] announced today tbat they have jointly begun an 
effort tbat w i l l bring even more coir>petitive benefits to cus­
tomers wbo w i l l be served by their merged railroad. 

The coaipanies said that a joint CSX-Conrail team 
would work to assure that so-called two-to-one customers 
customers wbc are today served by only CSX and Conrail w i l l 
f u l l y participate in the benefits of tbis pro-con^etitive merg­
er. Tbe joint team w i l l meet with representatives of otber 
Biajor carriers who have expressed interest in the opportunities 
afforded by this process. 

Tbe negotiations are confidential business discus­
sions, and tbe companies w i l l not coaaaent on tbem until agree­
ments have been reached. At tbat time, tbe agreements w i l l be 
made available to tbe public and submitted to tbe Surface 
Transportation Board as part of tbe merger review process. 

CSX Corporation, headquartered in Richmond, VA, i s an 
intemational transportation coaqpany offering a variety of 
r a i l , container-sh.ipping, intermodal, tmcking, barge and con­
tract l o g i s t i c s atanageaient services. CSX's bome page can be 
reached at bttp://www.CSX.com. 

Conrail, witb corporate headquarters i n Philadelphia, 
PA, operates an 17,noO-mile r a i l freight network in 12 north­
eastern and aiidwestem states, tbe Dis t r i c t of Columbia, and 
tbe Province of Quebec. Conrail's bome page can be reached at 
bttp://www.COMRAIL.com. 

••• 
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EXHIBIT (a)(12) 

\0V CAN'T TAKE NORFOLK SOUTHERN 
TO GET TO THE TRUTH. 

THEIR LINES DON'T GO THERE. 

They say desperate people take desperate measures. 
Wbicb i s why Norfolk Southern i s trying to inspire fear by not 
being honest about the proposed Conrail-CSX merger. 

Tbe fact i s , the Conrail-CSX merger i s about a mar-
riac" of equals, not a bostii.T takeover. About more competi­
tion, not l e s s . About increasing choices for shippers, not 
decreasing tbem. About opening more markets, not closing them. 
Most of a l l about more business and more job opportunities, not 
less. 

Tbe Courail-CSX merger i s about truth, not scare tac­
t i c s , intellectual dishonesty, en^ty promises and analytical 
double-talk. The truth i s : 

Tbe Conrail-CSX merger of equals i s about commitment 
and strong roles for a l l tbe constituents of both 
companies, including Conrail's employees. Conrail 
and CSX take great pride in the positive relation­
ships they have witb tbeir employees. 

Only Conrail and CSX have committed to protecting 
employee interests by creating a board composed of 
equal numbers of directors from both companies; a 
succession plan tbat insures tbeir representation 
among management; and to locating the corporate bead-
quarters of tbe new company in Philadelphia. 

The Conrail/CSX pension plan w i l l be fu l l y funded. 
Combining the two pension plans results in approxi­
mately $100 million in excess assets, based on tbe 
latest published datt. 

CSX and Conrail bave committed to granting conqpeti-
Cive actress to wotber railroad at each and every 
point today perved only by both CSX and Conrail, 
there by assuring competition. 

CSX i s a safe... very safe... railroad in 1996. The 
CSX train accident index rate has been one of the 
lowest of a l l Class 1 railroads. And Conrail's rate 
of ia?>rovement i s amcng tbe best in tbe industry and 
i t has the lowest number of crossing accidents of a l l 
Class 1 railroads. That doesn't mean we are smugly 
sa t i s f i e d witb our safety records; but i t does mean 
tbe Conrail and CSX safety prograais successfully 
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focus not or.ly on tbe well-being of our eaqployees, 
but also on safely meeting tbe needs of our customers 
and tbe communities we serve. 

Here's the bottom line: Tbe Conrail-CSX combination 
has tbe resources to spur unprecedented growth. In 
options for shippers. In opportunities for eaploy­
ees. In benefits for everyone. 

Logos 

CARRYING AMERICJl INTO THE FDTURE. . . TRUTHFULLY 

CSX i s not soliciting, and tbis advertisement does not 
constitute a solicitation of any proxy, vote or consent as to 
any matter. In addition, tbis advertisement does not 
constitute an offer to s e l l or buy or tbe solicitation of an 
offer to s e l l or buy, any securities. 
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EXHIBIT (a) (13) 

Contacts: 

CSX Corporation Kekst and Company 
Thoaias B. Hoppin Richard Wolff 
(8045 782-1450 (212) 593-2655 

POR IMMEDIATE RELEASI 

CSX DISMISSED: NORPOLK SOUTHERN'S 
•PLEDOB" LETTER AS ANOTHER "NON-EVENT" 

Richmond, VA., December 11, 1996 -- CSX Corp. (CSX)(NYSE: CSX) 
today dismissed Norfolk Southern's "pledge letter" to Conrail 
sbarebolders as another "non-event" in which Norfolk Southern 
again misrepresents i t s a b i l i t y to close i t s hostile tender 
offer. In a statement, CSX said: 

"Tbis i s aiore of the saaie Norfolk Southern saiokescreen Intended 
to cloud r e a l i t y . Tbe facts, however, are clear. Norfolk 
Soutbem could not close i t s hostile tender offer on i t s 
previous expiration date of Dec. 16, 1996, nor can i t close on 
i t s revised expiration date of Jan. 10, 1997, or at any time 
thereafter until well into tbe summer of 1997 at tbe earliest, 
in accordance witb tbe terms of tbe Conrail-CSX merger 
agreeaient. Tbis bas been resoundingly upheld in federal 
court." 

CSX Corporation, headquartered in Ricbaiond, VA.. i s an 
international transportation coBq;>any offering a variety of 
r a i l , container-shipping, interaiodal, tmcking, barge and 
contract l o g i s t i c s aianagement services. CSX's bome page can be 
reached at bttp://%rww.csx.com. Conrail's borne page can be 
reached at bttp://www.conrail.com. 

mmm 
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EXHIBIT (a)(14) 

Yes, I want to be part of one of tbe world's leading freight 
coaq;>anies. 

Yes, I want what's best for America's econoaiy. 

Yes, I want to bave better access to global auirkets. 

Yes, I want to do wbat's best for tbe environment. 

Yes, I want railroads to be more coapetitive witb tmcks. 

Yes, I want to bave less congest.-Lon tbe nation's highways. 

Yes, I want to bave more direct and efficient railroads. 

Yes, I want to invest i n Aaierica's future. 

Yes, I support tbe merger of Conrail and CSX. 

[CONRAIL LOGO] [CSX LOOO] 
Carrying America into tbe Future 

CSX i s not soliciting, and tbis advertiseaient does not 
constitute a solicitation of any proxy, vote or consent as to 
any matter. In addition, this advertisement does not 
constitute an offer to s e l l or buy or tbe so l i c i t a t i o n of an 
offer to s e l l or buy, any securities. 
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SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

Schedule 14D-1 
Tender Offer Statement 

(Amendment No. 2) 

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

and 

Amendment Nc. 12 
to 

Schedule 13D 

Conrail Inc. 
(Naaie of Subject Company) 

CSX Corporation 
Qr<~i. Acquisition Corp. 

(Bidders) 

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

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A BSOP Convertible Junior Preferred Stock, Witbout Par Value 
(Title of Class of Securities) 

Not Available 
(cnsiP Number of Class of Securities) 

Mark G. Aron 
CSX Corporation 
One Jaaies Center 

901 East Cary Street 
Richmond, Virginia 23219-4031 

(804) 782-1400 
(Name, Address and Talepbone Number of Person 

Authorized co Receive Notices and Communications on Bebalf of Bidder) 

Witb a copy to: 

Pamela S. Seymon 
Wacbtall, Lipton, Rosen t Kats 

51 West 52nd Street 
New York, New York 10019 

Telephone: (212) 403-1000 
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This Statement amends and supplements tbe Tender Of­
fer Statement on Schedule 14D-1 f i l e d with the S e c i r i t i e s and 
Exchange Commissii^n (the "SEC") on December 6, 1996, as previ­
ously aunended and supplemented (the "Schedule 14D-1'), by Green 
Acquisition Corp. ("Purchaser"), a Pennsylvania corporation and 
a wholly ovmed subsidiary of CSX Corporation, a Vivginia corpo­
ration ("Parent"), to purchase up to an aggregate of 18,344 645 
shares of (i) Common Stock, par value $1.00 per share (tbe 
"Common Shares"), and ( i i ) Series A ESOP Convertible Junior 
Preferred Stock, without par value (together witb tbe Common 
Shares, tbe "Shares"), of Conrail Inc., a Pennsylvania corpora­
tion (the "Company"), including, in eacb case, the associated 
Coanaon Stock Purchase Rigbts, upon the terms and subject to the 
conditions set forth in the Offer to Purchase, dated December 
6, 1996 (the "Offer to Purchase"), and the related Letter of 
Transmit.tal (which, together witb any amendments or supplements 
tbereto, constitute the "Offer") at a purchase price of $110.00 
per Share, net to the tendering shareholder in casb. Capital­
ized terms used and not defined herein shall bave the meanings 
assigned such terms in the Offer to Purchase and tbe Schedule 
14D-1. 

ITEM IP. ADDITIONAL INFORMATION 

(e) On December 13, 19^6, NSC fi l e d a motion for 
leave to apiend i t s coaiplaint (to which defendants consented 
on Deceaiber 17, 1996) to assert tbe claims (a) tbat any 
postponement by the Coaipany of tbe Pennsylvania Special Meeting 
scheduled for December 23, 1996 (assuaiing sucb postponement was 
caused by the Company having failed to receive -be requisite 
niunber of votes for approval) would be a breach of tbe fidu­
ciary duties of t. < directors of tbe Coapany, and (b) that 
Parent has, in effect, acquired more than 20% of tbe shares of 
tbe Company (within the meaning of tbe Pennsylvania Control 
Transaction LMW) by virtue of the allegation that snar<.> w'-med 
by Parent should be aggregated witb shares owned by directo's 
of the Company, and employee benefit plat, shares as to wbicb 
directors of the Coaipany allegedly bave the power to direct tr.'* 
vote, and, accordingly, tbat Parent i s obligated to pay "f a i r 
value" in casb, to be determined pursuant to tbe Pennsylvania 
Control Transaction Law, to a l l shareholders of tbe Coapany 
otber than Parent. At a hearing on December 17, 1996, tbe 
Court preliminarily enjoined the Coapany from f a i l i n g to con­
vene, or postponing or adjoining, tbe Permsylvania Special 
Meeting previously scheduled for December 23, 1996 i f tbe basis 
for the Company's decision was solely the Company's failure to 
receive sufficient proxies to assure i t s e l f of passage of tbe 
Articles Amendment. 

IM 



SIGNATURE 

After due in q u i r y and to the best of i t s Icnowledge 
and b e l i e f , the undersigned c e r t i f i e s that the information set 
f o r t b i n t b i s statement i s tme, coapletc and correc t . 

CSX CORPORATION 

3y: I s l MARK G. ARON 
Name: Mark G. Aron 
T i t l e : Executive Vice President 

-- Law and Public A f f a i r s 

Dated: December 17, 1996 
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SIGNATURE 

After due inquiry and to tbe best of i t s Icnowledge 
and belief, the undersigned c e r t i f i e s that the information set 
fortb i n tbis statem*nt i s tme, coaplete and correct. 

ORBBN ACQUISITION CORP. 

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

Secretary 

Dated: December 17, 1996 
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EXHIBIT INDEX 

Exhibit No. 

•(a)(1) Offer to Purcbase, dated December 6, 1996. 

•(a)(2) Letter of Trar.ssiittal. 

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

•(a) (4) Letter to Brokers, Dealers, Commercial Banks, Tmst 
Coapanies and Otber Noaiinees. 

•(a) (5) Letter to Clients for use by Brokers, Dealers, Com­
mercial Banks, Trust Coapanies and Otber Noaiinees. 

•(a)(6) Guidelines for Certification of Taxpayer Identifica­
tion Nuaiber on Substitute Form W-9. 

•(a)(7) Tender Offer Instmctions for Participants of Conrail 
Inc. Dividend Reinvestment Plan. 

•(a) (8) Text of Press Release isiiued by Parent and tbe Com­
pany on Deceaiber 6, 1996. 

•(a)(9) Form of Suaanary Advertisement, dated December 6, 
1996. 

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

•(a) (11) Text of Press Release issued by Parent and tbe Com­
pany on December 10, 1996. 

•(a) (12) Text of Advertiseme:it published by Parent and tbe 
Conpany on Deceaiber 10, 1996. 

•(a) (7.3) T^xt of Press Release issued by Parent on December 
11, 1996. 

•(a) (14) Text cf Advertisement published by Parent and tbe 
Coai,)any on December 12, 1996. 

(b) .'Vot applicable. 

• Previously f i l e d . 
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•(c) (1) Agreement and Plan of Merger, dated as of October 14, 
1996, by and among Parenc, Purchaser and tbe Company 
(incorporated by reference to Exbibit (c)(1) to Par­
ent and Purchaser's Tender Offer Stateaient on Sched­
ule 14D-1, as amended, dated October 16, 1996). 

•(c) (2) Company Stock Option Agreeaient, dated as of October 
14, 1996, between Parent and tbe Coapany (incorpo­
rated by reference to Exbibit (c)(2) to Parent and 
Purchaser's Tender Offer Stateaient on Schedule 14D-1, 
as amendea, dated October 16, 1996). 

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

•(c)(4) Vcting Trust Agreement, dated as of October IS, 1996, 
by and aaiong Parent, Purchaser and Deposit Guaranty 
National Bank (incorporated by reference to Exbibit 
(c) (4) to Parent and Purchaser's Tender Offer State­
ment on Schedule 140-1, as amended, dated October 16, 
1996) . 

•(c) (5) F i r s t Amendment to Agreeawnt and Pla:-i of Merger, 
dated as of November 5, 1996, by and among Parent, 
Purcboser and the Coapany (incorporated by reference 
to Exbibit (c) (7) to Parent and Purcbaser's Tender 
Offer Statement on Schedule 14D-1, as aaiended, dated 
October IS, 1996) . 

(d) Not applicabla. 

(•) Not applicable. 

(£) Not applicable. 

• ?reviously f i l e d . 

184 



SECURITIES A.ND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

Schedule 14D-1 
Tender Offt. Statement 

(Amendment .No. 3) 
Pursuant to 

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

Amendment No. 13 
to 

Schedule 13D 

Conrail Inc. 
(Name of Subject Company) 

CSX Corporation 
Green Acquisition Corp. 

IBidders) 

Common Stock, Par Value SI.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 of Securities) 

Mark G. .Aron 
CSX Corporation 
One James Center 

901 East Can Street 
Richmond, Virginia 23219-4031 

(804) 782-1400 
(Nime. Addrcu and T»l«plion« Number ot Ktrjon 

Authorized to Rtc«l>e Nolicts and Comtnunicaiions on Bthalf of Bidder) 

yVith a copy to: 

Pamela S. Seymon 
Wachtell, Lipton, Rosen & Katz 

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

CALCULATION OF FILING FEE 

frantaclion Valuii ion' Amouni pf Fil • n e f ec" • 

S2.01"'.93:.950 00 S403.5f,6.59 

ro- p'jrro>;i of cjlculaiing th- filing fee on/. This cilculation assumes th; purch. sc of an aggregate of !S.j44.)<4.̂  Sr̂ j-c> of 
Corr:mon Stock, par vaiue Si 00 per share, and Senes A ESOP Convertjbie Junior preferred Stoclt. uithout par value, of Conraii 
In.. , i ; Si 10 net per Shart in cash 
Tht amount of the nlinj fee. calculated in accordance with Rule 0-11 (d) of the Si.cunties Exchange Act of I93->. a> amended. 
cau.iS 1 /50;h of one percent of the aggregate value of cash offered bv G.'een .A .quisition Corp t'or such number of Shart> 
Cn-.'ck tox if anv part of the fee is offset as provided b> Rule 0-1'. (a i (2) and ioentif. the fil:ig -J-W. vkhich the ofTs-jtting fee v»as 
prvvioa.»i> paid. Identify ine previous filing b; registration statement number, cr the form or schedule and the date of it> tiling. 

Amoun: Previouiiv Paid: S403.5f6.59 
Form or Registration No.: Schedule i4D-i 
Filing Pany: CS.X Corporation and 

Crcer Acquisition Corp. 
Date Filed Dece nber 6. 1996 
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This Statement amends and supplements the Tender Offer Statement on Schedule 14D-1 filed with the Securities 
a.nd Exchange Commission (the "SEC") on December 6, 1996. as previously amended and supplemented (the 
"Schedule ;4D-1"), by Green Acquisition Corp. ("Purchaser"), a Pennsylvania corporation and a wholly owned 
sub.sidiary of CSX Corporation, a Virginia corporation ("Parent"), to purchase up to an aggregate of 18,344,845 shares of 
(i) Common Stock, par value SI.00 per share (the "Com.mon Shares"), and (ii) Series .A ESOP Convertible Junior 
Prefe.-red Stock, without par value (together with the Common Shares, the "Shares"), of Conrail Inc.. a Pennsylvania 
corporation (the "Company"), including, in each case, the associated com.mon stock purchase rights, upon the terms and 
subject to the conditions set forth in the Offer to Purchase, dated December 6, 1996 (the "Offer to Purchase"), and the 
related Letter of Transmittal (which, together with any amendments or supplements thereto, constitute the "Offer") at a 
purchase price of Si 10 per Share, net to the tendering shareholder in cash. Capitalized terms used and not defined herein 
shall have the meanings assigned such terms in the Offer to Purchase and the Schedule 14D-1. 

ITEM 1. SECURITY AND SUBJECT CO.MPANY. 
Item 1 (t) is hereby amended and supplemented by reference to Section 2 of the Supplement, which Section is 

incorporated herein by reference. 

ITEM 3. PAST CONTACTS. TRANSACTIONS OR NEGOTIATIONS WITH THE SUBJECT COMPANY. 

Item 3(b) is hereby amended and supplemented by reference to Section 3 of the Supplement, which Section is 
incorporated herein by reference. 

ITEM 5. PURPOSE OF THE TENDER OFFER AND PLANS OR PROPOSALS OF THE BIDDER. 
Item 5(a) is hereby amended and supplemented by reference to Section 1, Section 4 and Section 5 of the 

Supplement, which Sections are incorporated herein by reference. 

ITEM 7. CONTRACTS, ARRANGEMENTS. UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT 
TO THE SUBJECT CO.MPANY'S SECURITIES. 

Item 7 is hfreby amended and supplemented by reference to Section 1, Section 4 and Section 5 of the Supplement, 
which Sections ar: incorporated herein by reference. 

ITEM 10. ADDrnONAL INFORMATION. 
Item 10(b) is hereby amended and supplemented by reference to Section 4 and Section 6 of the Supplement, which 

Sec:.ons are incorporated herein by reference. 
Item 10(e) is hereby amended and supplemented by reference to Section 6 of the Supplement, which Section ,$ 

incorporated herein bv reference. 

ITEM 11. .MATERL<.L TO BE FILED AS EXHIBITS. 

(a)(15) Supplemen' to Offer to Pu.'chase, dated December 19, 1996. 
(a) (16) Revised Letter of Transmittal. 
(a) (17) Revised Noijce of Guaranteed Delivery. 
(a) (18) Text of Press Release issued by Parent and the Company on December 19. 1996. 
(b) (1) Credit Agreement, dated Novembci- 15, 1996 (incorporated by reference to Exhibit (b)(2) to Parent and 

Purchaser's Tender Offer Statemsnt on Schedule 140-1, as amended, dated October 16. 1996). 
(c) (6) Second .Amendrr.-ent to Agreemeni ant' Plan of Merger, dated as of December !8. 1996. bv and among 

Parent. Purchaser and the Company, 
(c; (7) Form of A:nended and Restated Voting Trust Agreement. 
(c)(8) Let;;- froai Parent to shareholders of the Company, dated December 19. 1996. 
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SIGNATURE 
After due inquiry and to the best of its knowledge and belief, the undersigned cenifies that the information set forth 

in this statement is true, complete aj.d correct. 

CSX CORPORATION 

By: /s/ MARK G. ARON 
Name: Mark G. Aron 
Title: Executive Vice President 

Law and Public Affairs 

Dated: December 19, 1996 

'mm 
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SIGNATURE 
After due inquiry and to the best of its knowledge and belief, the undersigned certifies that the 

information set fonh in this statement is true, complete and correct. 

GREEN ACQUISITION CORP. 

By: /s/ MARK G. ARON 
Name: Mark G. Aron 
Title: General Counsel and Secretary 

Dated: December 19, 1996 

mm 
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EXHIBIT INDEX 
Exhibit 

No. 

•(a)(1) Offer to Purchase, dated December 6, 1996. 
'(a) (2) Letter of Transmittal. 
•(a)(3) Notice of Guaranteed Delivery. 
•(a)(4) Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees. 
•(a)(5) Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other 

Nominees. 
•(a)(6) Guidelines for Cenification of Taxpayer Identification Number on Substitute Form W-9. 
•(a)(7) Tender Offer Instructions for Participants of Conrail Inc. Dividend Reinvestment Plan. 
•(a) (8) Text of Press Release issued by Parent and the Company on December 6, 1996. 
•(a)(9) Form of Summary Advertisem.ent, dated December 6, 1996. 
•(a) (10) Text of Press Release issued by Parent on December 5, 1996. 
•(a)(l 1) Text of Press Release issued by Parent and the Company on December 10, 1996. 
*(a)(12) Text of Advertisement published by Parent and the Company on December 10, 1996. 
•(a) (13) Text of Press Release issued by Parent on December 11, 1996. 
•(a) (14) Text of Advertisement published by Parent and the Company on December 12, 1996. 
(a)(15) Supplement to Offer to Purchase, dated December 19, 1996. 
(a) {16) Revised Letter of Transmittal. 
(a) (17) Revised Notice of Guaranteed Delivery. 
(a) (18) Text of Press Release issued by Parent and the Company on December 19, 1996. 
(b) (1) Credit Agreement, dated November 15, 1996 (incorporated by reference to Exhibit (b)(2) to 

Parent and Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, dated 
October 16. 1996). 

•(c)(1) Agreement and Plan of Merger, dated as of October 14, 1996, by and among Parent, 
Purchaser and the Company (incorporated by reference to Exhibit (c)(1) to Parent and 
Purchaser's Tender Offr.r Statement on Schedule i4D-l, as amended, dated October 16, 
1996). 

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

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

•(c)(4) Voting Trust Agreement, dated as of October 15. 1996, by and among Parent, Purchaser and 
Deposit Guaranty National Bank (incorporated by reference to Exhibit (c)(4) to Parent and 
Purchaser's Tender Offer Staiement on Schedule I4D-1, as amended, dated October 16, 
1996). 

•(c) (5) First Amendment to Agreement and Plan of Merger, dated as of November 5, 1996, by and 
among Parent. Purchaser and the Company (incorporated by reference tc Exhibit (c)(7) to 
Parent and Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, dated 
October 16. 1996). 

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

{c)(7) Form of Amended and Restated Votir.f Trust Agreement. 
(c)(8) Letter from Parent to shareholders of the Company, dated December 19, 1996. 
id) Not applicable. 
(e) Not applicable. 
(f) Not applicable. 

F'r:vic-siy filed. 
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E x h i b i t ( a ) (13 ) 

Supplement to the Offer to Purchase dated Deceinber 6, 1996 

C S X Corporation, 
Green Acquisition Corp. 

a wholly owned subsidiary of CSX Corporation 

•nd 

Conrail Inc. 
Have Amended the Merger Agreement 

THE SECOND OFFER HAS BEEN EXTENDED. THE SECOND OFFER, PRORATION PE­
RIOD AND WITHDRAWAL RIGHTS WELL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, 
ON WEDNESDAY, JANUARY 22, 1997, UNI-ESS THE SECOND OFFER IS FURTHER 
EXTENDED. 

Except as otherwise set forth in this "Supplement, the terms and conditions previously set forth in the Offer to 
Purchase, dated December 6, 1996, remain o ,̂ licable in all respects to the Second Offer, and this Supplement should be 
read in conjunction with the Offer to Purcbase. Unless the context requires otherwise, terms not defined herein have the 
meanings ascribed to them in the Offer to Purchase. 

The conditions to the Second Offer have not been changed The Second Offer is conditioned upon, among other 
things, the Pennsylvania Control Transaction Law being inapplicable to Conrail Inc. (the "Company"), which will 
require Company shareholder approval of an amendment to the Company Articles. See Introducuon and Section 15 of 
the Offer to Purchase and Introduction in this Supplement. However, approval by the Surface Transportation Board (the 
"STB") IS no longer a condition to consummation of the Merger. 

THE BOARD OF DIRECTORS OF THE COMPANY HAS APPROVED THE SECOND OFFER AND THE .MERCER 
(AS HEREINAFTER DEFINED), DETERMINED THAT THE MERGER AGREEMENT AND THE TRANSACTIONS 
CONTEMPLATED THEREBY (INCLUDING THE SECOND OFFER AND THE MERGER) ARE IN THE BEST INTER­
ESTS OF THE COMPANY AND RECOMMENDS THAT SHAREHOLDERS OF THE COMPANY WHO DESIRE TO 
RECEIVE CASH FOR A PORTION OF THEIR SHARES ACCEPT THE SECOND OFFER AND TENDER THEIR SHARES 
PURSUANT TO THE SECOND OFFER. 

The Merger Agreement has been amended to (1) increase the securities portion of the per Share consideration to be 
received in the Merger bv adding to the 1.85619 shares of Parent Common Stock to be received S16 m Parent convenible 
preferred stock, the terms of which will be set prior to the Merger such that such secunties would, in the opinion of cenain 
fir.anciai acvisors, tr..de at par on a fully distributed basis, and (2) provide that the .Merger will occur as soon as 
practicable ."ollowir- 'nt -oval by the shareholders of tbe Company and Parent of the matters related to the Merger and 
pnor to STB Lprroval (as hereinafter defined). The Merger Agreement also has been amended in other respects See 
Introduction and Section 4 of this Supplement. 

IMPORTANT 
Anv shareholder desinng to tender all or any portion of such shareholder's shares of common stoclc. par value Jl.OO per shire 

("Common Shares"), or shares of Series A ESOP Convertible Junior Preferred Stock, without pis value ("ESOP Preferred Shares." and 
together wth the Common Shares, "the Shares"), should either (i) complete and sign the (blu(.; Letter of Transmittal (or a facsimile 
hereof) circulated with ihff Offer to Purchase (as defined herein) or this Suppiemeni in accordance with the instmctions set forth in the 
Letter o'' Transmittal, have such shareholder's signature thereon guararteed if required by Instruction 1 to the Letter of Transmittal, mail or 
deliver such Letter of Transmittal (or such facsimile thereoQ and any other required documents to the Deposiury (as defined in rhe Offer in 
Purchase) and either deliver the certificaies for such Shares lo the Depositary along with such Lener of Transmittal (or a facsimile t!-ereoO 
or deliver such Shares pursuant to the procedure for booic-entry transfer set fonh in Section 3 of the Offer to Purchase pnor to the expiration 
of the Second Offer or (ii) request such shareholder's broker, dealer, commercial bank, tmst company or other nominee lo effect the 
transaction for such shareholder A shareholder having Shares registered in the name of a broker, dealer, commercial bank, tmst company or 
other nominee must conuct such broker, dealer, commercial bank, tmst company or oih'r nominee if such shareholder desires to lender such 
Shares. 

An\ shareholder who desires to tender Shares and whose certificates for such Shares are not immediately available, or who carnc i 
compK '*ith the procedures for booi(-£ntr> transfer described in the OtTrr to Purchase on a timely Sasis. may tender such Sha-es bv 
toi;o*ing the procedures for guaranteed delivery set fonh in Section 3 of the Offer lo Purci..'e. 

Questions and requests for assistance or for additional copies of this Supplement, the Offer to Purchase, the Letter of Transmittal 
or other tender offer maten?;s may be directed to the Information Agent or the Dealer Manager (as such terms are defined in the Offer 
to Purcnjse) at their res>jective addresses and telephone numbers set fonh on the back cover of this Supplement 

The Dealer Manager for the Second Offer is 

Wasserstein Perella & Co., Inc. 
December !9. 1996 
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To the Holders of Common Stock and Series A ESOP Convertible 
Junior Preferred Stock of Conrail Inc.: 

LNTRODUCTION 

The following information amends and supplements the Offer to Purchase, dated December 6, 1996 (the 
"Offer to Purchase"), of Green Acquisition Corp. ("Purchaser"), a Pennsylvania corporation and a wholly 
owned subsidiary of CSX Corporation, a Virgmia corporation ("Parent"). Except as othenvise set forth in this 
Supplement, the terms and conditions previously set forth in the Offer to Purchase remain applicable m all 
respects to the Second Offer, and this Supplement should be read in conjunction with the Offer to Purchase. 
Unless the context requires otherwise, terms not defined herein have the meanings ascribed to them m the 
Offer to Purcbase. 

This Supplement is being provided in connection with the Second Amendment, dated as of Decem­
ber 18, 1996 (the "Second Amendment"), to the Agreement and Plan of Merger, dated as of October 14, 
1996 (the "Original Merger Agreement" and, as amended by the First Amendment and the Second 
Amendment, the "Merger Agreement"), The Second Amendment provides, among other things, for an 
increase in the value of the securities to be received in the Merger and that the Merger will occur as soon as 
practicable following approval by the shareholders of the Company and Parent of the matters related to the 
Merger and prior to STB approval. Under the Second Amendment, in the Merger, each Share will be 
converted into the right to receive (x) 1.85619 shares of Parent Common Stock and $16 in convertible 
preferred stock of Parent, the terms of which will be set prior to the Merger such that such securities 
("Merger Preferred Stock," and, rollectively with Parent Common Stock, "Parent Merger Securities," and 
on a per Share basis, the "Per -S iare Merger Consideration") would, in the opinion of certain financial 
advisors, trade at par on a fully distributed basis or, if applicable, (y) $110 in cash, without interest thereon. 
If the Second Offer is fully subscribed and cons;<mmated in accordance with its terms, all shareholders of the 
Company will receive Parent Merger Securities in the .Merger and will not be offered the opportunity to elect 
to receive cash in the Merger. See Section 13 of the Offer to Purchase and Sections 4 and 6 of this 
Supplement. 

THE BOARD OF DIRECTORS OF THE COMPANY HAS APPROVED THE SECOND OFFER 
A.ND THE .MERGER, DETERMINED THAT THE MERGER AGREEMENT AND THE TR *NSAC-
TIONS CONTEMPLATED TTIEREBY (INCLUDING THE SECOND OFFER AND THE MERGER) 
ARE IN THE BEST INTERESTS OF THE COMPANY AND RECOMMENDS THAT SHAREHOLD­
ERS OF THE COMPANY WHO DESIRE TO RECEIYT. CASH FOR A PORTION OF THEIR 
SHARES ACCEPT THE SECOND OFFER AND TENDER THEIR SHARES PURSUANT TO THE 
SECOND OFFER. 

The conditions to the Second Offer have not been changed. The Second Offer is conditioneu upon, 
among other things, the Pennsylvania Control Transaction Lnw being inapplicable to the Company, which 
will require Company shareholder approval of an amendment to the Company Articles. See Introduction and 
Section 15 of the Offer to Purchase. Howe er. 'JTB approval is no longer a condition to consummation of the 
Merger 

The Second Offer is bemg made pursuant to the Merger Agreement which provides that, subject tc the 
satisfaction or waiver of cenain conditions contained therein, m the Merger, each outstanding Share (other 
than Shares held in the treasury of the Company or ouiied by Parent, Purcnaser or any other wholly owned 
subsidiary of Parent or the Company) will be convened, at the election of the holder of Shares and subject to 
cenain limitations, into the nght to receive (i) $110 in cash, without interest, (ii) the Per Share Merger 
Consideration or (in) a combmation of such cash and Parent Merger Secunties. However, the Merger 

êreement contains provisions w nch will ensure that, regardless of the number of Shares for which holders 
have elected to receive cash or Parent Merger Secunt.es, as the case may be, the aggregate number of Shares 
to be converted into Parent Merger Secunt.es pursuant to the Merger shal! be equal as nearly as practicable to 
60% of all Shares outstanding immed'ately pnor to the Merger on a fully dilu'ca basts (except for Shares 
issuable or outstanding pursuant to the Company Stock Option), and the aggreg.'e number of Shares to be 
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converted into the right to receive cash pursuant to the Merger, together with the Shares theretofore 
purchased by Purchaser (other than upon exercise of the Company Stock Option), shall be equal as neariy as 
practicable to 40% of all sucb Shares outstanding immediately prior to the Merger. Accordingly, in the case of 
any particular shareholder, depending on the aggregate number of Shares for whicn holders have elected to 
receive cash or Paren' Merger Securities, as the case may be, such shareholder may not receive in respect of 
his or her Shares the amount of cash. Parent Merger Securities or combination thereof that such shareholder 
requested in his or her election. If the Second Offer is fully subscribed and consummated in accordance with 
its terms. Parent will have purchased in the First Offer and tbe Second Offer an aggregate of 40% of the 
outstanding Shares on a fully diluted basis and, accordingly, ail Company shareholders will receive Parent 
Merger Securities in the Merger and wiil not have the opportunity to elect to receive cash. See Section 13 of 
the Offer to Purchase and Section 4 of this Supplement. The time at which the Merger is consummated in 
accordance with the Merger Agreement is hereinafter referred to as the "Effective Time." 

The Merger Agreement also provides tbat the period of time during which each of the Company and 
Parent has agreed tbat it will not discuss or agree to any takeover proposal with a third party has been 
extended to the December 31, 1998 termination date of the Merger Agreement. See Section 4 of this 
Supplement. 

As set forth in greater detail in the Offer to Purchase (see Introduction and Sections 15 and 16 of the 
Offer to Purchase), the Second C^er is conditioned upon the Company Articles being amended to include an 
"opt out" provision from the Pennsylvania Control Transaction Law. Unless such condition is satisfied. 
Purchaser effectively is precluded from purchasing Shares pursuant to the Second Offer and consummating 
the Merger in accordance with the Merger Agreement. The Company has mailed proxy matenals for ihe 
Pennsylvania Special Meeting that was scheduled to be held on December 23, 1996. In connection with the 
Second Amendment, the Company bas announced that such meeting has been rescheduled to January 17, 
1996, and the Company is expected to mail supplemental proxy materials in connection with such rescheduled 
meeting shortly following the date of this Supplement. The Company has advised Purchaser that the record 
date for surh meeting will remain December 5, 1996. 

Under the Merger Agreement, the Company has agreed not to convene, adjourn or postpone the 
Pennsylvania Special Meeting without the prior consent of Parent, which consent will not be unreasonably 
withheld. Pursuant to the Merger Agreement, cither Parent or the Company can require that additional 
special meetings be held for the purpose of considering the Articles Amendment, and a new record date could 
be set for any such special meeting {ird a r ew record date would be required if such a special meeting is held 
after March 5, 1997). See Section 13 of the Offer to Purchase. By a December 17. 1996 decision by the 
United States District Court for tbe Eastern District of Pennsylvaiaa. the Coun enjoined the Company from 
postponing the Pennsylvania Special Meeting if tbe basis for the Company's decision was the Company's 
failure to receive sufficient proxies to assure approval of the Articles Amendment. See Section 6 of this 
Supplement. 

THE SECOND OFFER D0F5 NOT CONSTITLTE A SOUCITATION OF PROXIES FOR THE 
PENNSYLVANU SPECIAL MEETING. ANY SUCH SOUCITATION WILL BE MADE ONLY BY THE 
COMPANY AND PURSUANT TO PROXY MATERIALS COMPLYING WITH THE REQUIREMF.NTS 
OF SECTION 14(A) OF THE SECrRITIES EXCHANGE ACT OF 1934. AS AMENDED, AND THE 
RLXES AND REGULATIONS THl.REUNDER. THE SECOND OFFER ALSO DOES NOT CONSTI­
TUTE AN OFFER TO SELL OR TKE SOUCITATION OF AN OFFER TO BUY PAREN MERGER 
SECURITIES. SUCH AN OFFER MAY BE MADE ONLY PURSUANT TO A PROSPECT JS. 

Procedures for tendering Shares are set forth in Section 3 o.'' the Offer to Purchase. Tendcnng 
shareholders nay either the original (blue) Letter of Transmittal and the onginal (gray) Notice of 
Guaranteed Delivery previously circulated with the Offer to Purcha;e or the revised (blue) Letter of 
Transmittal and revised (gray) Notice of Guaranteed Delivery circulated with this Supplement. Shareholders 
who have previously validly tendered and not withdrawn Shares pursuant to the Second Offer are not rrquired 
to take any further action in order to receive, subject to the terms and conditions of the Second Offer, the 
tender pnce of S; 10 per Share, if the Shares are accepted for payment and paid for by Purchaser pursuant to 
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