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(b) (1) 

(c) (1) 

• ( c ) ( 2 ) 

Credit Agreemenc, daced November IS, 1996 (incorpo
rated by Inference to Exhibic (b)(2) Co Parenc and 
Purchaser's Tender Offer Staeemene on Schedule 14D-1, 
as amended, daced Occober i' , 1996). 

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 Par-
r n t and Purchaser's Tender Offer Statement on Sched
ule 14D-1, as amended, dated October 16, 1996). 

Company Stock Option Agreement, daced as of October 
14, 1996, between Parent and the Company (incorpo
rated by re.'̂ -'-ence co Exhibic (c)(2) co Parenc and 
Purchaser's Tender Offer Scacemenc on Schedule l'iD-1, 
as amended, dated October 16, l"96). 

•(c)(3) Parenc SCock Opcion Agreemenc, daced as of Occober 
14, 1996, between Parent an-1 the Company (incorpo
rated by reference to Exhibic (c)(3) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-. 
as amended, dated October 16, 1996). 

• ( 0 ( 4 ) Voting Trust Agreement, dated as of October 15, if.9b, 
by and among Parent, Purchaser and Deposit Guaranty 
Nations: Bank (incorporated by reference Co E x h i t i c 
(c) (4) CO ravenc and Purchaser's Tender Offer scace
menc on Schedule 14D-1, as amended, dated October 16 
1996) . 

(c)(5^ F i r s t Amendment to Agreemenc and Plan of Merger, dat
ed as of November 5, 1996, by and among Parent, Pur
chaser and t h t Company (incorporated by reference t o 
Exhibic (c) (7) Co Parenc and Purchaser's Tender Cf f e r 
Scacemenc on Scnedule 14D-1, as amended, daced Occo
ber 15, 1996) . 

• ( c ) ( 6 ) 

• (C) (7) 

(c) (8; 

Second Amendmenc to Agreemenc and Plan of Merger, 
daced as of Decembtr 18, 1996, .by and amcng Parent, 
Purchaser and the '•.'ompanv. 

Form of Amend'id and Restated Voting Trusc Agreemenc. 

Deleced. 

Previously f i l e d . 
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•(c)(9) Text of STB Decision No. S of STB Finance Docket No. 
33220, dated January 8, 1997. 

•(c)(10) Unaudited Pro Forma Financial Statements reflecting 
the Transactions (incorporated by reference to Par
ent's registration statement on Form S-4, registra
tion number 333-19523). 

•(c)(11) Tex' of opinion of Judge Donald VanArtsdalen of the 
United States Dis t r i c t Court for the Eastem D i s t r i c t 
of Pennsylvania as delivered from the bench on Janu
ary 9, 1997. 

Id) Not applicable. 

(e) Not applicable. 

(f) Not applicable. 

mm 
VHP 

mmm 

* Previously f i l e d . 
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NEWS 

E x h i b i t (a)(29) 

CSX 
Corporat ion 
Corporace Communicaeions 
P.O. Box 85629 
Richmond, V i r g i n i a 23285-5629 
http://www.csx.com 

IB 
CONTACT: CSX 

Thomas E. Hoppin 
(804) 782-1450 

Kekst and Company 
Richard Wolff 
(212) 593-2655 

FOR IMMEDIATE RELEASE 

CSX EXTENDS TENDER OFFER 

RICHMOND, VA, FEBRUARY 14, I9i'7 CSX Corporation 
(CSX)(NYSE: CSX) today announced chae i c s eendsi o f f e r f o r 
18,344,845 shares of C o n r a i l Inc. (or apprcximacely 20.1% of 
che oucscanding shares) has been extended u n t i l 5:00 p.m.. 
Eastern Standard Time, on Friday, March 14, 1997. The o f f e r 
was scheduled co exp i r e ac 5:00 p.m., Eascern Standard Time, on 
February 14, 1997. CSX has been advised by the Depository t h a t 
504,381 shares have been tendered i n t o che o f f e r as of the 
close of business on February 13, 1997. 

CSX Cor p o r a t i o n , headquarcered i n Richmond, Va. , i s 
an i n t e r n a t i o n a l eransporcaeion cor.pany o f f e r i n g a variecy of 
r a i l , c o n t a i n e r - s h i p p i n g , incermodal, 
erace l o g i s c i c s managemenc services, 
reached ae http://www.CSX.com. 

cruc)cing, barge, and con-
CSX's home page can be 

<( # » 
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SSCURITiro AND BXCEAM6B COHKISSION 
WXSHnnrrOK, D.C. 20549 

mm 
mmm 

S.7HEDDLS 140-1 
TEIID7.it OFTES STATEMBNT 

(AMEMDMENT NO. 20) 

PtTRSUAMT TO 
SECTION 14(D)(1) CF THE SBCtnilTZBS BZCHAUGE ACT 07 1934 

AND 

AkENDUENT NO. 30 
TO 

SCHEDDLB 13D 

CONSAZL IMC. 
(NAME or SUBJECT COMPANY) 

CSZ COKPOI(AT70N 
GREEN ACQUISITION CORP. 

(BIDDERS) 

COMMON STOCK, PAR VALUE $1.00 PER SHARE 
(TITLE or CLASS Or SECURITIES) 

208368 10 0 
(CUSIP NUMBER Or CLASS Or SECURITIES) 

SERIES A ESOP CONVERTIBLE JUNIOR PRErERRSD STOCX, WITBOUT PAR VALUE 
fTTTT.F '"•3S or SECURITIES) 

NOT AVAILABLE 
(CUSIP NUMBER 0? CLASS Or SECURITIES) 

MARX G. ARON 
CSX CORPORATION 
OME JAMES CENTER 

901 EAST CARY STREET 
RICHMOND, VIRGINIA 23219-4031 

(804) 782-1400 
(NAME, ADDRESS AND TELEPHONE NUMBER OF PERSON 

AUTHORIZED TO RECEIVE NOTICES AND COMMUNICATIONS ON BEKALr Or BIDDERS) 

WITH A COPY TOt 

P>.«tBLA S. SEYMON 
WACHTEẐ , LIPTOr.. ROSEN fc XATZ 

51 WEST 52ND STREET 
NEW YORX, NEVf YORX 10019 
TELEPHONE: (212) 403-1000 

SRTSRED 
OHicacXthaSacratary 

MAR - 5 1997 

Part of 
I 5 1 Public Racord 
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Thia Stataawnt asMuda and aupplaaart:; tha Tandar Of
fer Stataawnt on Schedule 14D-1 filad with tha Sacuritiaa and 
Sxchanga Coaaoiaalon on Deceaber 6, 199S, aa pravioualy aaandad 
and aupplaaantad, by Oraan Acquiaition Corp., a Panaaylvanla 
corporation and a wholly owned aubaidiary ot CSX Corporation a 
Virginia corporation, to purchaaa up to an aggragata o< 
18,344,845 aharaa o« (1) Caaaaon Stock, par valua $1.00 par 
ahara, and (il) Sarlaa A BSOP Convartlbla JVslor Prafarrad 
Stoclc, without par valua, of Conrail Inc., ». Pannaylvanla cor
poration. Including, in aach caaa, tha aaaociated Canon Stock 
Purchaaa Righta upon tha taraa and aubjact to tha conditiona 
aat forth In tha Offar to Purchaaa, dated Dacaabar C, 199C >• 
aupplaawitad by tha Supplaaant tharato, datad Daca^ar 19, 
1996, and tha ralatad Lattara of Tranaaittal at a purchaaa 
prica of $1X0.00 par Shara, nat to tba tandaring aharaholdar In 
caah. Capitallxad taraui uaad and not dafinad haraln ahall hava 
tha aaanlnga aaalgnad aueh taraa in tho Offar to Purchaaa, tha 
Supplaaant and tha Schedule 140-1. 

ITEM 10. ADDITIONAL INl'ORMATION. 

On March 3, 1997, Parant Iaauad a praaa ralaaaa 
regarding nagotiationa with tha Coapany. A copy of aueh praaa 
ralaaaa haa baan fllad aa Exhibit (a) (30), and tha foraaolng 
auaoaari' daacriptlon la qualified in Ita entirety by rafaranca 
to auch exhibit. 

ITEM -.1. MATERIAL TO BB PILED AS EXRZBITS. 

(a) (30) Text of Praaa Ralaaaa iaauad ;:v Partmt on Mareh 3, 
1997. 
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SIGNATURE 

After due inquiry and to tha best of i t a knowledge 
and belief, the undersigned certifiea that the infonnation sat 
forth in thia scatement i a true, coaplete and correct. 

CSX CORPORATION 

By: I s l MAKX G. ARON 
NasM: Mark G. Aron 
T i t l e : Executive Vice President 

-- Law and Public Affairs 

Datad: March 4, 1997 
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SIGNATURE 

Aftar dua inquiry and to tha baat of ita knowledge 
and ballaf, tha undaraignad cartifiaa that '-.ha inforaation sat 
forth in thia atataaant ia trua, coaqtlata aiid corract. 

ORBBN ACQUISITION CORP. 

Byt Iml MARX O. AXON 
Naaat Nark 0. Aron 
Tltlat Oanaral Counaal and 

Soeratary 

Datad< March 4, 1997 

mmm 
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EXHIBIT INDEX 

EXHIBIT NO. 

a)(1) Of-ar to Purchaaa. datad Dacaabar 6, 1996. 

a)(2) Lattar of Tranaaittal. 

a) (3) Notica of Guarantaad Dalivary. 

a) (4) Lattar to Brokara. Dailera. Cooaarcial Banka, Truat 
Coapaniaa and othar Noouneaa. 

a) (5) Lattar to Cllenta for uaa by Brokara, Daalara, Coa-
a a r c i a l Banka, Truat Coapanlaa and Othar Noadmaaa. 

a) (S) Guldallnaa for Certification of Taxpayer Identifica
tion Nuaber on Subatituta Form W-9. 

a) (7) Tandar Offar Inatructiona for Farticipanta of Conrail 
Inc. Dividand Rainvaataiant Plan. 

a) (8) Taxt of Praaa Ralaaaa iaauad by Parent and tha Con
pany on Dacaabar 6, 1996. 

a) (9) Fom of Sunsnary Advertiaem«nL, datad Deceaber 6. 
1996. 

a)(10) Text of Preaa Releaaa iaauad by Parent on Dacaabar S, 
1996. 

a)(XI) Taxt of Praaa Ralaaaa iaauad by Parant and the Coa
pany on Dacaabar 10, 1996. 

a)(12) Taxt of Advertiaaaant publiahad by Parant and tha 
Coapany on Decaribar 10, 1996. 

a)(13) Taxt of Preaa Relaaae iaauad by Parant on Dacaabar 
11. 1996. 

a)(14) Taxt of Advartiaeaent published by Parant and tha 
Coapany on Deceaber 12, 1996. 

Previously f i l e d . 
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a) (15) Supplement to Offer to Purchase, datad Dacaabar 19. 

1996. 

a)(16) Raviaad Lattar of Tranaaittal. 

a) (17) Raviaad Notica of Guaranteed Dalivary. 
a) (18) Text of Preaa Relaaae iaaued by Parant and tha Coa

pany on Dacaabar 19, 1996. 

a) (19) Lettar frca Parent to ahareholdera of tha CooBany, 
datad Dacaabar 19, 1996. 

a)(20) Taxt of Praaa Ralaaaa iaaued by Parant on Dacaabar 
20. 1996. 

a)(21) Taxt of Praaa Ralaaaa iaauad by Parent and tha Coa
pany on January 9, 1997. 

a) (22) Taxt of Praaa Ralaaaa iaaued by Parant and tha Coa
pany on January 13, 1997. 

a) (23) Taxt of Praaa Ralaaaa isauad by Parant and tha Coa
pany on January 15, 1997. 

a) (24) Taxt of Preaa Releaaa isaued by Parent on Januar-/ 17, 
1997. 

a) (25) Text of Preaa Relaaae isaued by Parant on January 22, 
1997. 

a) (25) Deleted. 

a) (26) Taxt of Latter iaauad by Parant and tha Coasany datad 
January 22, 1997. 

a) (27) Text of Advertisement publiahad by Parant and tha 
Coapany on January 29, 1997. 

a) (28) Text of Praaa Releaaa isauad by Parant and tha 
Coapany on January 31, 1997. 

a) (29) Text of Preaa Release iaaued by Parent on February 
14. 1997. 

• Previoualy f i l a d . 

a i 
- 2 -
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(a)(30) Taxt of Praaa R«laaaa iaauad by Parant on March 3, 
1997. 

* (b)(1) Credit Agreamcmt, dated Novfsbar 15, 1996 (incorpo
rated by reference to Exhibit (b)(2) to Parant and 
Purchaaar'a Tandar Offar Stataaant on Schadul>i 140-1, 
aa ajaandad, datad Octobar 16, 1996). 

•(c) (X) Agraaaant and Plan of Merger, datad aa of Octobar 
1996, by aud aaong Parant, Purchaaar and tha Compmr,y 
(incorporated by rafaranca to Exhibit (c)(1) to Pcr-
ant and Purchaaar'a Tandar Offar Stataaant on Sched
ule 14D-X, aa aaandad, datad Octobar 16, 1996). 

•(c)(2) Coapany Stock Option Agraaaant, datad aa of October 
14, 1996, between Parant and tha Company (incorpo
rated by rafaranca to Exhibit (c)(2) to Parant and 
Purchaaar*a Tandar Offer Statement on Schedule 14D-1, 
aa amended, datad Octobar 16, 1996). 

•(e)(3) Parant Stock Option Agraamant, datad aa of Octobar 
14, 1996, between Parant and tbe Coapany (locorpo-
ratad by rafaranca to Exhibit (c)(3) to Parant and 
Purchaaar'a Tandar Offer Statement on Schedule 140-1, 
aa amended, datad Octobar 16, 1996). 

•(c)(4) '.'c'-l.̂ w ..4.aat Agraamant, datad aa of Octobar 15, 1996, 
by and aaong Parant, Purchaaar and Depoait Guaranty 
National Bank (incorporated by reference to Exhibit 
(c) (4) to Parent and Purchaaar's Tender Offer State
ment on Schedule 140-1, aa amendad, datad Octobar 16, 
1996) . 

•(e)(5) F i r a t Amandmant to Agraamant and Plan of Merger, dat
ad aa of Novambar S, 1996, by and among Parant, Pur
chaaar and tha Company (incorporated by rafaranca to 
Exhibit (c)(7) to Parent and Purchaser's Tender Offer 
Statement on Scbedula 14D-1, as amandad, datad Oc s-
bar 16, 1996). 

*(c) (6) Second Amandmant to AgreeiSant and Plan of Kargar, 
datad aa of Dacambar 18, 1996, by and among Parant, 
Purchaaar and tba Coapany. 

•(cJ (7) Tom of Amandad and Restated Voting Truat Agreement. 

• Previoualy f i l a d . 

• 3 
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(c) (8) 

•(c) (9) 

•(c)(10) 

•(c)(11) 

(d) 

(a) 

(f) 

Dalatad. 

Text of STB Deciaion No. 5 of STB Finance Docket No. 
33220, datad January 8, 1997. 

Unaudited Pro Forma Financial Stateaenta reflecting 
the Tranaactlona (incorporated by reference to Par-
ant's raglatratlon atataaMnt on Form S-4, regiatra-
tlon number 333-19523). 

Text of opinion of Judge Donald VanArtsdalen of tha 
miitad Statea Oiatrict Court for tha Eaatam O i a t r i c t 
of Pannaylvania aa dalivarad from tha bench on Janu
ary 9, 1997. 

Not applicabla. 

Not applicabla. 

Not applicabla. 

* Previoualy f i l e d . 

- 4 
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Exhibit (a)(30) 

CSX CORPORATION 
Corporate CoaBBunicatjona 
P.O. Box 8S629 
Richmond, Virginia 2328.'>-5629 

NEWS http ://%«ww.cax. com 

CONTACT: Thomaa E. Hoppin Richard Wolff 
CSX Corporation Kakat and Conpany 
(804) 782-1450 (2X2) 593-2655 

CSX Conf Iraa Nagotiationa with Conrail 

FOR IMMEDIATE RELEASE 

RICHMOND, Va., March 3, 1997 -- CSX Corporation today 

confiraad i t haa begun nagotiationa with Conrail Inc. on tha 

aattara outlined by Conrail today. 

John W. Snow, chairman, praaidant and chief executive 

o f f i c e r of CSX, said, "We look forward to thaaa nagotiationa 

with graat anticipation, f u l l y expecting to reaolve thaaa 

iaauaa and bring forth a propseal that w i l l aerve the baat 

intaraata of a l l conatituanta and provida pro-compatitiva 

aolution in tha Eaat " 

CSX Corporation, haadquartarad in Richmond, Va., ia 

an international tranaportation coapany offaring a variety of 

r a i l , container-shipping, interaodal, trucking, barge, and 

contract logiatica management scrvicea. 

CSX's intemet addreaa ia http://www.cax.com 

tt » i 
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SECURITIES AND EXCR4NGE COMMISSION 
WASHINGTON, D.C. 20549 

Schedule 14D-1 
Tender Offer Statement 
(Amendment No. 21) 

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

and 
Amendment No. 31 

to 
Schedule 13D 

Conrail Inc. 
(Name of Subject Company) 

CSX Corporation 
Green Acquisition Corp. 

IBidders) 
Comnon Stock, Par Value Sl.OO Per Share 

(Titk of Cisss of Securities) 
208368 10 0 

(CUSIP Number of Class of Securities) 
Scries A ESOP ConTertible Jnaior Preferred Stock, Without Par Value 

(Title of Class of Secarities) 
Not Araiiabic 

(CUSIP Number of Class of Securities) 

Mark G. Aron 
CSX Corporation 
One James Center 

901 Eas> Cary Street 
Richmond, Virginia Z12I9-40.̂ 1 

(804) 782-1400 
(NMC AMrtn ami Jtlifkitrnt Nuaibcr of Ptnov 

A.tk«rizc4 u> Rccn?c Naticct u4 CoamaicatMM oa B«lMlf of tMtr) 
With a copy to: 

Paoiela S. Scyoon 
WachtcU, Lipton, Ro*cn & Katz 

51 Wett S2nd Street 
>}«w York, New York 10019 
Telephone: (212) 403-1000 

CAI.CULATION OF FUJNG FEE 

TnitsttiOB VilMtioa* Aawwwi ef FUit fwt" 
$8,396,903,710 $1,679,381 

• For purposes of calculating the filing fee only. Tliii calculation assumes tht purchase of an agfTcgaie of 73.016.i54 Shares of 
Commor Stock, par value $1.00 per share, and Series A ESOP Convertible Junior Preferred Stock, without par value, of Conrail 
Inc at $115 net per Share in cash. 

•• The amount of the filing fee. calculated in accordance with Rule 0-11 (d) of the Secuntiesi Exchange Act of 1934. as amentted. 
equals I /50th of one percent of tbe aggregate value of casb offered by Green Acquisition Corp for tuch number of Shares. 

K Check box if any pan of the fee is offset as provided b) Rule 0-11 ( 8 ) 0 and identify the filing with which the offsetting fee was 
previously paid identify tbe frevious filing by registration statement number, or the form or schedule and the date of its filing. 

Total Amount Previously Paid: SZ014,438.59 
Amouni Previously Paid: $403,586.59 Amount Previously Paid: $1,610,852 
Form or Registration No.: Schedule 14D-I Form or Registration No.: 333-19523 
Filing Pany; CSX Corporation and Filing Pany; CSX Corporalion 

Green Acquisition Corp 
Date Filed. December 6. 1996 Date Filed; January 10. 1997 
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This Statement amends and supplemenu the Tender Offer Staiement on Schedule 14D-1 filed with the 
Securities and Exchange Commission fthe "SEC") on Decemb'.:r 6, 1996, as previously amended and 
supplemented (the "Schedule 14D-1"), by Green Acquisition Corp. ("Purchaser"), a Pennsylvania corpora
tion and a wholly owTied subsidiary of CSX Corporation, a Virginia corporation ("Parent"), to purchase any 
and a.'l shares of (i) Common Stock, par value Sl.OO per share (the "Common Shares"), and (ii) Series A 
ESOP Convertible Junior Preferred 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 common stock purchase nghts, upon the terms and subject to the conditions set forth in the Offer 
to Purchase, dated December 6, 1996, the Supplement thereto, dated December 19, 1996, and the Second 
Supplement thereto, dated March 7, 1997 (the "Second Supplement"), and the related Letters of Transmittal 
(which, together with any amendments or supplements thereto, constitute the "Offer") at a purchase pnce of 
$115 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 COMPANY. 

Item 1(b) is hereby amended and supplemented by reference to Section 1 of the Second Supplement 
which Section is incorporated herein by reference. 

Item 1 (c) is hereby amended and supplemented by reference to Section 3 of the Second Supplement, 
which Section is incorporated herein by reference. 

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

Item 3(b) is hereby amended and supplemented by reference to Section 5 of the Second Supplement, 
which SecLon is incorporated herein by reference. 

ITEM 4. SOURCE .'*ND AMOUNT OF FUNDS OR OTHER CONSIDERATION. 

hem 4(a) is hereby amended and supplemented by reference to Section 4 of the Second Supplement, 
which Section is incorporated herein by reference. 

Item 4(b) is hereby amended and supplemented by reference to Section 4 of the Second Supplement, 
which Section is incorporated herein by reference. 

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

Item 5 is hereby amended and supplemented by reference to Section 6 of the Second Supplement, which 
Section is incoiporated herein by reference. 

ITEM 7 CONTRACTS. ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH 
RESPECT TO THE SUBJECT COMPANY^ SECURITIES. 

Item 7 is hereby amended and supplemented by reference to Section 5, Section 6. Section 7 and 
Section 9 of the Second Supplement, which Sectioas are incorporated herein by reference 

ITEM 10. ADDITIONAL LNFORMATION. 

Item 10(a) is hereby amended and supplemented by reference to Section 5 of the Second .Supplement, 
which Section is incorporated herein by reference. 

Item iO(b) is hereby amended and supplemented by reference to Section 9 of the Second Supplement, 
which Section is incorporated herein by reference. 

Item 10(e) is hereby amended and supplemented by reference to Section 9 of the Supplement, which 
Section is incorporated herein by reference. 
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ITEM 11. MATERIAL TO BE FILED AS EXHIBITS. 
(a) (31) Second Supplement to Offer to Purchase, dated March 7. 1997. 
(a) (32) Revised Letter of Transmittal. 
(a) (33) Revised Notice of Guaranteed Delivery. 
(a) (34) Text of Press Release issued by Parent on .March 7. 1997. 
(a) (35) Form of Summary Advertisement, dated March 10. 1997. 
(c)(I2) Third Amendment to Agreement and Plan of Merger, dated as of March 7. 1997. hy ,ind 

among Parent, Purchaser and the Company. 
(c)(13) Form of Amended and Restated Voting Trust Agreemeni. 
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SIGNATURE 

After due inquiry and to the best of its knowledge and belief, the unocrsigned certifies that the 
information set forth in this statement is true, complete and correct. 

CSX CORPORATION 

By: /s/ MARK G . ARON 

Name: Mark G. Aron 
Title: Executive Vice President 

Law and Public Affairs 

Dated: March 10, 1997 

403 



SIGNATURE 

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

GREEN ACQUISITION CORP. 

Bv: Isl MARK G . ARON 

Dated; March 10, 1997 

Name: Mark G. Aron 
Title: Gen'.ral Counsel and Secretary 

mm 
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EXHIBIT I.NDEX 

N i l . 

•(a)( l ) 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 Nomineev 
•(a)(5) Letter to Clients for use by Brokers. Dealers. Commercial Banks. Trust Compamo .inci 

Oihe, Nominees. 
•(a)(6) Guidelines for Cenification of Taxpayer Identification Number on Substitute Form VV -v. 
•(a)(7) Tender Offer Instructions for Participants of Conrail Inc. Dividend Reinvestment Pian. 
•(a)(8) Text of Press Release issued by Parent and the Company on December 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. 
• (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 1 i , 1996. 
•(a)(14) Text of Advertisement published by Parent and the Company on December 12. 1996. 
"(a)(15) Supplement to OiTi-- lo Puirhase, dated December 19. 1996. 
•(a)(!6) 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. 
•(a)(19) Letter from Parent to shareholders of the Company, dated December 19. 1996 
•(a)(20) Text of Press Release issued by Parent on December 20. 1996. 
•(a)(2l) Text of Press Release issued by Parent and the Company on January 9. 1097 
•(a)(22) Tex; of Press Release issued by Parent and the Company on January 13. 1997. 
•(a)(23) Text of Press Release issued by Parent and the Company on January 15. 1997. 
•(a)(24) Text of Press Release issued by Parent on January 17. 1997. 
•(a)(25) Text of Press Release issued by Parent on Januarv 22. 1997, 
(a) (25) Deleted. 

•(.11(26) Text of Letter issued by Parent and the Company dated January 22. 1997. 
•(a)(27) Text of Advertisement published by Parent and the Company on January 29. 1997 
•(a)(28) Text of Press Release issued by Parent and the Company on January 31. 1997. 
•( 0(29) Text of Press Release issued by Parent on Febnjary 14. 1997. 
•(a)(30) Text of Press Release issued by Parent on March 3. 1997. 

(a)(31) Second Supplement to Offer to Purchase, dated March 7. 1997. 
(a) (32) Revised Letter of Transmittal. 
(a)(33) Revised Notice of Guaranteed Delivery. 
(a)(34) Text of Press Release issued by Parent on March 7. 1997. 
(a) (35) Form of Summary Advenisemcnt, dated March 10. 1997 

•(h)(1) Credit Agreement, dated November 15, 1996 (incorporated b> reference to Exhibit (b)(2) 
to Parent and Purcnaser's Tender Offer Staiement 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 ; ( l ) to Parent and 
Purchaser's Tender Offer Sutement on Schedule I4D-1. as amended, dated October 16. 
1996). 

Previouslv filed. 
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•(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, betwee:! Parent and the 
Company (incorporated by reference to Exhibit (c)(3) to Parent and Purchaser's Tender 
Offer Statement on Schedule 14D-1, 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) i . - Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, dated Octobv 16, 
1996). 

•(c) (5) Fint Amendment to Agreement and Plan of Merger, dated as of November 5, 19%, by and 
among Parent, Purchaser and the Company (incorporated by reference to Exhibit (c)(7) to 
Parent and Purchaser's Tender Offer Sutement on Schedule 14D-1, as amended, dated 
October 16. 1996). 

•(c)(6) Second Amendment to Agreement and Plan of Merger, dated as of December 18, 1996, by 
and amoi:g Parent, Purchaser and the Company. 

•(c)(7) Fortii of Amended and Resuted Voting Trust Agreement, 
(c) (8) Deleted. 

•(c) (9) Text of STB Decision No. 5 of STB Finance Docket No. 33220, dated January 8, 1997. 
•(c) (10) Unaudited Pro Forma Financial Sutements reflecting the Transactions (incorporated by 

reference to Parent's registration statement on Form S-4. registration number 333-19523). 
•(c) (11) Text of opinion of Judge B jnald VanArtsdalen of Jie United States District Coun for the 

Eastem District of Pennsylvania as delivered f om the bench on January 9, 1997. 
(c)(12) Third Amendment to Agreement and Plan of Merger, dated as of March 7. 1997. by and 

among Parent, Purchaser and the Company. 
(c) (13) Form of Amended and Resuted Voting Trust Agreement. 
(d) Not applicable. 
(e) Not applicable. 
(f) Not applicable. 

• Previously filed. 
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E x h i b i t (a ) (31) 

Second Supplement to the Offer to Purchase dated December 6, 1996 
Green Acquisition Corp. 

a wholly owned subsidiary of 

CSX Corporation 
Has Amended Its Offer to Purchase for Cash 
and is Now Offering to Purchase Ail Shares 

of 
Common Stock and Series A ESOP Convertible Junior Preferred Stock 

(including, in each cas«, the associated Common Stock Purchase Rights) 
of 

Conrail Inc. 
at 

$115 Net Per Share 

THE SECOND OFFER HAS BEEN EXTENDED. THE SECOND OFFER, PRORATION PERIOD AND 
WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TI.ME, O.N FRIDAY, 
A r r Z - 18, 1997, UNLESS THE SECOND OFFER IS FURTHER EXTENDED. 

Tbe Second Offer is conditioned upon, ainong other things, prior to the expiration of the Second Offer there shall have been validly 
tendered and not withdrawn such number of shares, which, together with the Common Share.<̂  already owned by CSX Corporation, a 
Virginia corporation ("Parent"), 'hrough the Voting Trust and cen^ other parties, constitutes at least a majonry of outstanding Shares 
on a fully diluted basis (as dchued herein) (the "Minimum Condition"). The Second Offer is no longer conditioned upon the 
Pennsylvania Control Traniiction Law being inapplicable to Conrail Inc. (the "Compary") The Second Offer is not conditioned on 
obtaining financing. Uader tbe Merger Agreenieot, Crteo Acquisition Corp- has the right in its discretion lo extend tbe Second Offer, 
from tine to time, tbronfb 5:00 p.m„ New York City time, on Jane 2,1997, whether or aot the conditions to the Second Offer ha>« been 
satisfied or waived. See Section 1.̂  of the Offer to Purcbase and Secuons 4, 7 and 8 of this Second Supplement. 

THE BOARD OF DIRECTORS OF THE COMPANY HAS APPROVED THE SECOND OFFER (AS AMENDED HEREBY) AND 
THE MERCER (AS AMENDED BY THE THIRD AMENDMENT, AS HEREINAFTER DERNED), DETERMINED THAT THF. 
MERCER AGREEMENT (AS AMENDED BY Ti.E THIRD AMENDMENT) AND THE TRANSACTIONS CONTEMPLATED 
THEREBY (INCLUDING THE SECOND OFFER AND THE MERCER) ARE IN THE BEST INTER~STS OF THE COMPANY, AND 
RECOMMENDS THAT SHAREHOLDERS OF THE COMPANY ACCXPT THE SECOND OFFER AuT TENDER THZIR SHARES 
PURSUANT TO THE SECOND OFFER. 

The Merger Agreement has been amended to provide, among other things, that (i) the Second Offer be amended to increase tht 
number of Shares sought m the Second Offer to all Shares and to increase the price to be paid pursuant thereto to $115 per Share in cash, 
(li) the consideration to be paid in tiie Merger will be $115 per Share in cash and (iii) Parent will have sole authority to conduct 
negotiations and enter into ;greement$ with any other company (includmg Norfolk Soutbem Corporation) relating to the acquisition by 
such company of any secunties or assets of the Company, or any trackage rights or other concessions relating to the Company's assets or 
operations. The Merger Agret-nent also has been amended m other respects. See Section 7 of this Second Supplement. 

IMPORTANT 

Anv shareholder desiring to lender all or any por.ion of such shareholder's shares of common .tock, par value Jl .00 per share ("Common 
Shares'), or shares of Series A ESOP Convertible Junior Preferred Stock, without par value ("ESDP Prefened Shares." and together v.nh ihe 
Common Shares, the "Shares") should either (i) complete and sign one of thr (blue) Letters of Transmittal (or a facsimile thereof) circulated 
with tht Offrr to F*urchase (as defined herein), the First Supplement (as deht.ed herein) or this Second Supplement in accordance with the 
instructions in such Letter of Transmittal, have such shareholder's signature theron guaranteed if required by Instruction I to such Letter of 
Transmittal, mail or deliver such Lener of Transmittal (or such facsimile thereof) and any other required documents lo the Depositao' (as 
defined in the Offer to Purchase) and either dehverthe certificates for such Shares to the Depositary along with such Letter ofTransmituI (or a 
facsimile thereoO or deliver such Shares pursuant to the procedure for book-entry transfer set forth in Section 3 of the Offer to Purchase pnor to 
lhe expiration of the Second Offer or (ii) request such shareholder's broker, dealer, commercial bank, trust company or other nominee to effeci 
the transaction for such shareholder. A shareholder having Shares registered in the name of a broker, dealer, commercial bank, trust company or 
other nominee must contact such broker, dealer, commercial bank, trust company oi other nominee if such shareholder desires to tendrr such 
Shares. 

Anv shareholder who desires to tender Shares and whose certificates for such Shares are not immediately avail ibie, or who cannot comply 
with the procedures for book-entty transfc.- described in the Offer to Purchase on a timely basis, n.ay tender $u.:h Shares ty following the 
procedures for guaranteed delivery set forth in Section 3 of the Offer to Purchase. 

Questions and requests for assistan;e or for additional copies of this Second Supplement, the First Supplement, the Offer to Purchase, the 
Letter of Transmittal or other tender offer materials may be directed to tht Information Agent o' the Dealer Mar.ij.:r (as such terms are defined 
in the Offer to Purchase) al their respective addresses and telephone numbers set forth on the back cover of this Second Supplement. 

The Dealer Manager for the Second Offer u 

Wasserstein Perella & Co., Inc. 
March 7. 1997 4 07 



To the Holders of Common Stock and Series A ESOP Convertible 
Junior Preferred Stock of Conrail Inc.: 

INTRODUCTION 

The following information atr.ends and supplements (i) 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 Pareuf, and (ii) the Supplement to the Offer to Purchase (the "First 
Supplement"), dated December 19. 1996. of Parent and Purchaser. Pursuant to this Second Supplement. 
Purchaser is now ofTering to purchase all Shares of the Company, at a pnce of $115 per Share, net to the seller 
in cash, upon the terms and subject to tbe conditions set forth in the Offer to Purchase, as amended and 
supplemented by the First Supplement, this Second Supplement, and in the Letters of Transmittal circulated 
with the Offer to Purchase, the First Supplement and this Second Supplement (which together constitute the 
"Second Offer"). 

This Second Supplement should be read in conjunction with tbe Offer :3 Purchase and the First 
Supplement. Except as otherwise set forth in this Second Supplement and the revised Letters of Tr?Jismitul, 
the terms ?nd conditions previously set forth in the Offer to Purcbase, the First Supplemen: 3nd the Letters of 
Transmit.al mailed with tbe Offer to Purchase and the First S'jpplement remain applicable in all respects tc 
the Second Offer. Unless the context requires otherwise, terms not defined herem have the meanings ascribed 
to them in the Offer to Purcha.se or the First Supplement. 

This Second Supplement is being prorided in connection with the Third Amendment, dated as of 
March 7, 1997 (the "Third Amendment"), to the Agreement and Pian of Merger, dated as of October 14, 
1996 (th« "Original Merger Agreement" and, as amended by the First Amendment, the Second .Amendment 
and the Third Amendment, the "Merger Agreement"). The Third Amendment provides, among other things, 
that the Second Offer be amended tc mcrease the number of Shares sought in the Second Offer to kil Shares 
and to increase the price to be paid pursuant thereto to $115 per Share in cash, without interest thereon. In 
addition, under the Third Amendment, in the Merger, each Share not purchased in the Second Offer will be 
converted into the right to receive $115 in cash, without interest thereon, ant* such Shares wiil not be 
converted into the right to receive Parent Vlerger Securities. See Section 7 of this Second Supplement. 

THE BOARD OF DIRECTORS OF THE COMPANY HAS APPROVED THE SECOND OFFER 
AND THE MERGER, DETERMINED THAT THE MERGER AGREEMENT AND THE TRANSAC
TIONS CONTEMPLATED THEREBY (INCLUDING THE SECOND OFFER AND THE 
MERGER) ARE IN THE BEST I>n"ERESTS OF THE COMPANY AND RECOMMENDS THAT 
SHAREHOLDERS OF THE COMP- NY ACCEPT THE SECOND OFFER AND TENDER THEIR 
SHARES PURSUANT TO THE SECOND OFFER. 

The Second Offer is conditioned upon the Minimum Condition which requires that prior to the expiration 
of the Second Offer there shall have been validly tendered and not withdrawn such number of Shares which, 
together with the Common Shares already owned by Parent through the Voting Trust and with any Common 
Shares owned by any third party that may. joirtly together with Parent, acquire an equity ownership interest in 
any vehicle that may acquire the Company, constitutes at least a majority of outstanding Shares on a fuily 
diluted basis (as defined herein). The Companv has informed Parent that as of March 3, 1997 there were 
outstanding 90,791,678 Sharer and options or other righu to purchase Shares. Parent beneficially owns 
17,775,124 Shares (cxclu<liiig 15,955,477 Common Shares issuable upon exercise of the Company Stock 
Option, which is currently exercisable by Parent), all of which Shares were acquired by Purchaser in the First 
Offer. I? addition, if Parent and Norfolk Southem Corporation ("NSC") were to reach an agreement relating 
to the joint dcquisition of the Company as described in this Second Supplement, the 8,200.100 Commo i 
Shares bcncficiall • owTied by NSC through its voting trus« would be included in tbc computation low^ 
satisfaction of the Minimum Condition. For purposes of the Second Offer, "fully diluted basis" assumes the 
issuance of all Shares upon the exercise of all outstanding stock options (other than pursuant to the Company 
Stock Option), whcthet or not such stock options are presently exercisable. 
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Based on the foregoing and assuming no additional Shares (or options. wan3nts or rights exercisable for, 
or secunties convertible into. Shares) have been or will be issued after March 3, 1997, if Purchaser were to 
purchase 27,711,506 Shares pursuant to the Offer (or 19,511,406 Shares if Parent and NSC jointly were to 
acquire the Company), the Mimmum Condition would be satisfied. The Merger Agreemeni provides that, 
without the consent of the Company, Purchaser will not waive tbe Minimum Condition. 

The Second Offer is no longer conditioned upon Purchaser being satisfied, in its reasonable judgment, 
that the Pennsylvania Control Transaction Law is inapplicable to the Company. 

The Second Offer is being made pursuant to the Merger Agreement which provides that, following the 
completion (or expiration) of the Second Offer and the satisfaction or waiver of cenain conditions. Purchaser 
will be merged with and into the Company (the "Merger"), with the Company as the surviving corporation 
(the "Surv.ving Corporation"), in accordance with the Pennsylvania Business Corporation Law of 1988, as 
amended (tht "Pennsylvama Law"). As more fully described in Section 7 of this Second Supplement, in the 
Merger, each outstanding Share (other than Shares held in the treasury of the Company or owned by Parent, 
Purchaser or any of their respective subsidiaries or affiliates, or any third party, iu subsidiaries or affiliates that 
may, jointly together with Parent, acquire an equity ownership interest in any vehicle that may acquire the 
Company) will be converted into th -»it to receive $115 in cash, without interest. The time at which the 
Merger is consutmnated in accordance with the Merger Agreement is hereinafter referred to as the "Effective 
Time." 

Lazard Freres and Morgan Stanley, the Company's financial advisors, have each delivered to the Board of 
Directors of the Company a written opinion to the effect that, as of tbe date of the Third Amendment, the 
consideration to be received by the holders of Shares pursuant to the Second Offer and the Merger, taken 
together, is fair from a financial pomt of view to such shareholders. A copy of such opinions are included in the 
Company's Supplement to iu Sohciution/Recommendation Sutement on Schedule 14D-9 (the "Schedule 
14D-9 Supplement") which is being mailed to shareholders concurrently herewith, and shareholders are urged 
to read each such opinion in iu entirety for a description of the assumptions made, matters considered and 
limitations of the reviews undertaken by each of Lazard Freres and Morgan Stanley. 

The Merger may be approved by the affirmative vote of holders of a majority of the ouutanding Shares. 
Therefore, if the Minimum Condition is satisfied and the Second Offer is consummated. Purchaser will own a 
sufficient number of Shares to ensure that the Merger is approved. 

The Second Offer does not constitute a solicitation of proxies for any meeting of Company sharehold
ers. Any such solicitation which Parent or Purchaser might make would be made only pursuant to separate 
proxy materials in compliance with the requirements of Section 14(a) of the Securities Exchange Act of 
1934. as amended (tht "Exchange Act"). 

Under the Third Airicndment, Parent has sole authority to conduct negotiations and enter into 
agreements with any other company (including NSC) with respect to the acquisition by any such other 
company of any of the Company's secunties or asseu or any trackage righu or other concessions relating to 
the Company's asseu or operations. It is Parent's intention to commence negotiations with NSC promptly in 
order to reach an agreement that provides for a roughly equal division of the Company's system between 
Parent and NSC, and then together with NSC prepare and file a joint application with the STB. Parent 
expects that the division of the Company will be generally consisteni with the basic outline received by Parent 
and the Company from NSC. See Sectioiu 5, 6 and 9 of this Srcond Supplement. 

In the Third Amendment, tbe Company has agrt J that it will use reasonable efforu to cooperate with 
Parent in coimection with the negotiations referred to in the pr cedmg paragraph and, if necessary or 
appropriate to faciliute a transaction, the Company will further amend the Merger Agreement or take any 
other action (including taldng any Bo;rd action that may be required under any state anti-takeover statute or 
by amending the Righu Agreement or the Second Offer to inciude a co-bidder) so long as such amendment 
does not adversely affect the Company in respect of the bcnefiu to be received by its shareholders or 
employees under the Merger Agreement or delay or adversely affect the transactions contemplated by the 
Merger Agreement. See Section 7 of this Second Supplemeui. 
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Procedures for tendering Shares are set forth in Section 3 of the Offer to Purchase. Tendering 
shareholders may use the original (blue) Letter of Transmittal and the onginal (gray) Notice of Guaranteed 
Delivery previously circulated with the Offer to Purchase, the revised (blue) Letter of Transmittal and revised 
(gray) Notice of Guaranteed Delivery circulated with the First Supplement or the revised (blue) Letter of 
Transmittal and revised (gray) Notice of Guaranteed Delivery circulated with this Second Supplement. 
Wh'lc the original Letter of Transmittal circulated with the Offer to Purchase refers to the Offer to Purchase, 
the I evised Letter of Transmittal circulated with the First Supplement refers to the Offer to Purchase and the 
First Supplement, and the Letter of Transmittal circulated with this Second Supplement refers to the Offer to 
Purchase, the First Supplement and this Second Supplement, shareholders using any such document to tender 
Shares will nevertheless receive $115 per Share for each Share validly tendered and not withdrawn and 
accepted for payment pursuant to the Second Offer, subject to the conditions of the Second Offer, and no 
proration will apply. Shareholders who have previously validly tendered ana not withdrawn Shares pursuant to 
the Second Offer are not required to take any further action in order to receive, subject to tbe conditions of the 
Second Offer, the increased tender price of $115 per Share, if tbe Shares arr accepted for payment and paid 
for by Purchaser pursuant to the Second Offer, except as may be required by the guaranteed delivery 
procedures if such procedures were utilized. See Section 3 of the Offer to Purchase and Section 1 of this 
Second Supplement. 

THE OFFER TO PURCHASE, THE FIRST SUPPLEMENT, THIS SECOND SUPPLEMENT 
AND THE LETTERS OF TRANSMITTAL CONTAIN IMPORTANT INFORMATION WHICH 
SHOULD BE READ BEFORE ANY DECISION IS MADE WITH RESPECT TO THE SECOND 
OFFER 

1. Amended Terms of the Second Offer; Expiration Date The discussion set forth in Section 1 of the 
Offer to Purchase. Section 1 of tbe Fint Supplement and the amendmenu thereto are hereby amended and 
supplemented as follows: 

The Second Offer is being made for all Shares. The price per Share to l>e paid pursuant to the Second 
Offer has been increased from $110 per Share to $115 per Share, net to tbe scUer in cash, without interest 
thereon. All shareholders whose Shares are validly tendered and not withdrawn and accepted for payment 
pursuant to the Second Offer (including Shares tendered pnor to the date of this Second Supplement) will 
rece.ve the incrf.ased price, and no proration will apply. The term "Expiration Date" means 5:00 P.M., New 
York City time, on Friday, April 18, 1997 unless and until Purchaser, in iu sole discretion (but subject to the 
tertn-s of the Merger Agreement), shall have extended the period of time during which the Second Offer is 
open, in which event the terr . "Expiration Date" shall refer to the latest time and date at which the Second 
Offer, as so extended by Pirchaser, shall expire. The Merger Agreement provides that, in the event all 
conditions to Purchaser's obtigation to purchase Shares under the Second Offer at any scheduled expiration 
thereof are satisfied other than the Minimum Condition, Purchaser shall, from time to time, extend the 
Second Offer until the earlier of December 31, 1997 or such time as the Minimum Condition is satisfied or 
waived in accordance with the Merger Agreement. Tbe Merger Agreement provides that, without the consent 
of the Company, Purchaser will not waive the Minimum Condition. The Merger Agreement further provides 
that Purchaser in its sole discretion may extend the Second Offer, from time to time, until June 2, 1997, 
whether or not the conditions to tbe Second Offer have been satisfied or waived. 

This Second Supplement, the revised (blue) Letter of Transmittal and other relevant materials will be 
mailed to record holders of Shares whose names appear on the Company's shareholder list and will be 
furnished, for subsequent transmittal to beneficial owners of Shares, to brokers, dealers, commercial banks, 
trust companies and similar persons whose names, or the names of whose nominees, appear on the shareholder 
list or, if applicable, who are listed as participants in a clearing agency's security position Usting. 

2. Certain Federal Income Tax Consequences. The discussion set forth in Section 5 of the Offer to 
Purchase. Section 5 of the First Supplement and the amendmenu thereto are hereby amended and replaced in 
their entirety by the following: 

The following discussion is a summary of the material federal income tax consequences of the Second 
Offer and the Merger to holders of Shares who hold Shares as capital assets The discussion set forth below is 
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for general information only and may not apply to certain categories of holders of Shares subject to special 
tr^tmeni under the Internal Revenue Code of 1986, as amended (the "Code"), such as foreign holders and 
holders who acquired such Shares pursuant to the exercise of employee stock options or otherwise as 
compensation. This summary is based upon laws, regulations, rulings and decisions currently in effect, all of 
which are subject to change, retroactively or prospectively, and lo possibly differing interpretations Sharehold
ers are urged lo consult their own tax advisors to determine the specifir tax consequences of the Second Offer 
and the Merger, including any federal state, local or other tax const ^uences (including any tax return filing or 
other tax reporting requirements) of the Second Offer and the Merger 

The receipt of cash for Shares pursuant to the Second Offer or the Merger will be a taxable transaction 
for federal income tax puiposes and may also be a taxable transaction under applicable state, local, foreign and 
other tax laws. For Umted States federal income tax purposes, each sellmg or exchanging shareholder would 
generally recognize gain or loss equal to the difference between the amount of cash received and such 
shareholder's tax b?.is for the sold or exchanged Shares. Such gair or loss will be capital gain or loss 
(assuming the Shares are held as a capital asset) and any such capital âin or loss will be long term capital 
gain if, as of the date of saie or exchange, the Shares were held for more than one year or will be short term if. 
as of such date, the Shares were held for one year or less. Under present law. long-term capital gains 
recognized by an individual shareholder generally will be taxed at up to a maximum federal marginal tax rate 
of 28%. and long-term capital gains recognized by a corporate shareholder will be taxed at up to a maximum 
federal marginal tax rate of 35%. 

Withholding 

Unless a shareholder compUes with certain reporting and/or certification procedures or is an exempt 
recipient under applicable provisions of the Code and Treasury Regulations promulgated thereunder, such 
shareholder may be subject to withholding tax of 31% with respect to any cash paymenu received pursuant to 
the Second Offer and/or the Merger. Shareholders should consult rheir brokers or the Depositary to ensure 
compliance with such procedures. Foreign shareholders should consult with their own tax advisors regarding 
withholding taxes in general. 

TO PREVENT BACKUP FEDERAL INCOME TAX WrFHHOLDINC WFTH RESPECT TO 
PAYMENT TO CERTAIN SHAREHOLDERS OF THE PURCHASE PRICE FOR SHARES PUR
CHASED PURSUAPO" l O THE SECOND OFFER, EACH SUCH SHAREHOLDER MUST PROVIDE 
THE DEPOSFFARV WTFH St CH SHAREHOLDER'S CORRECT TAXPAYER IDENTmCATION 
NUMBER AND CLRTIFy THAT SUCH SHAREHOLT/ER IS NOT SUBJECT TO BACKUP l E D -
ERAL INCOME TAX WFTHHOLDING BY COMPLETING THTE! SUBSTFTUTE FORM W-9 IN THE 
LETTER OF TRANSMITTAL IF BACKUP WITHHOLDING APPLIES WTFH RESPECT TO A 
SHAREHOLDER, THE DEPOSFTARY IS REQUIRED TO WTTHHOLD 31% OF ANY PAYMENTS 
MADE TO SUCH SHAREHOLDER. SEE INSTRUCTION 9 OF THE LETTER OF TRANSMFFTAL 

3. Price Range of Shares: Dividends The discussion set forth in Section 6 of the Offer to Purchase, 
Section 2 of the First Supplement and the amendmenu thereto are heieby amended and supplemented as 
follows: 

According to published financial sources, tbe liigh and low sales prices per Common Share on the NYSE 
composite tape for the fourth quarter of 1996 were $l(X)Vi and SoS'/i, respectively. Tbe bdgh and low sales 
prices per Common Share on the NYSE composite upe for the first quarter of 1997 (through March 6, 1997) 
were $113 and $98'/i, respectively. On February 28, 1997, the last full trading day prior to the publication of 
reports that Parent and the Company were engaged in discussioiu relating to amending thr terms of the 
Second Offer upon the terms set fortb in this Second Supplement, the reported closing sale price per Common 
Share on the NYSE composite upe was $104'/}. Shareholders are urged to obtain a current maricet quotation 
for the Connon Shares. 
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4, Source and Amount of Funds The discussion set forth in Section 10 of the Offer to Purchase and 
the amendments thereto are hereby amended and supplemented as follows: 

Purchaser estimates that the total amount of funds required to purchase all outstanding Shares pursuant 
to the Second Offer and to pay all related costs and expenses will be approximately $8.5 billion. See ' Fees and 
Expenses" in Section 17 of tbe Offer to Purchase. In the event tbat, prior to consummation of the Second 
Offer, Parent and NSC reach agreement as to a joint acquisition of the Company (see "Introduction" and 
Sections 5 and 6 of this Second Supplement), a portion of the funds so required may be provided by NSC (in 
which case, the Second Offer will be further amended). While Parent believe that it and NSC will reach an 
agreement as to a division of the Company, there can be no assurance that such an agreement will be reached 
or, if reached, the timing or terms thereof. Tht Second Offer is not conditioned on Parent and NSC reaching 
any such agreement or on NSC providing any portion of the funds required for Purchaser to purchase Share* 
pursuant to the Second Offer and 'he Merger. 

Purchaser plans to obtain the necessary funds through capital contributions or advances made by Parent. 
Parent plans to obtain the funds for ouch capiul contributions or advances from it> available cash and working 
capital, and either through the iss>.̂ ce of long- or shon-term debt securities (including, without limitation, 
commercial paper notes) or undei the Facility pursuant to an amendment, as described below, which Parent 
intends to seek. 

In connection witb the Third Amendment, Parent intends to seek an amendment to the Credit 
Agreement to increase the aggregate principal sum of the Facility (i) to finance tbe purchase of all Shares 
pursuant to the Second Offer, tbe Merger, the exercise of the Company Stock Option or otherwise, regardless 
of whether Parent and NSC each agreement, and (ii) following the Merger, to provide woricing capiul and 
for other general corporate purposes. While Parent believes that it will be successful in obtaining such an 
amendment, there can be no assurance that it will be successful in achieving such an amendment. The Second 
Offer, however, is not conditioned on obtaining such an amendment or otherwise obtaining financing. 

It is anticipated tbat the indebtedness incurred by Parent in connection with tbe transactions contem
plated by the Merger Agreement will be repaid from funds generated internally by Parent and its subsidiaries 
(including, after tbe Merger, if consummated, dividends paid by the Surviving Corporaticn and its 
subsidiaries), through additional borrowings, through a;>plication of proceeds of disposition or through a 
combination of two or more such sources. No final decisions have been made concerning tbe method Parent 
will employ to repay such indebtedness Such decisioiu, when made, will l>e based on Parent's review from 
time to time of the advisability of particular actions, as well as on prevailing interest rates and financial and 
other economic conditions. 

5. Background of the Second Offer Since December 19. 1996. Contacts with the Company The 
discussion set forth in Section 11 of the Offer to Purcbase. Section 3 of the First Supplement and the 
amendments thereto are hereby amended and supplemented as follows: 

On December 19. 1996, Conrail and CSX issued the following press release announcing execution of the 
Second Amendment: 

CSX AND CONRAIL INCREASE MERGER CONSIDERATION 
BY $16 PER SHARE 

VOTING TRUST TO PERMIT EARLY 1997 PAYMENT 
OF MERGER CONSIDERATION TO CONRAIL SHAREHOLDERS 

CASH PORTION TO REMAIN AT $110 PER CONRAIL SHARE 

TENDER OFFER EXTENDED UNTIL JANUARY 22. 1997 

SPECIAL CONRyvIL SHAREHOLDER MEETING 
NOW SCHEDULED FOR JANUARY 17. 1997 

PHILADELPHIA PA AND RICHMOND, VA (DECEMBER 19. 1996) — Conrail Inc. 
(NYSE; CRR) and CSX Corporation (NYSE: CSX) announced today that they have amended 
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their merger agreement to increase the merger consideration by $16 per Conrail share, or 
approximately $870 million in the aggregate. Conrail shareholders will also benefit from the 
significant value of receiving the merger consideration earher than previously contemplated. Conrail 
shareholders will now receive in the merger, for 60% of their shares, an additional $16 per share in 
CSX convertible preferred stock, the terms of which will be set prior to the merger so that such 
securities would trade at par on a fully distributed basis. This is m addition to the tax-free 1.85619 
shares of CSX common stock to be received in the merger. 

The amended agreement also provides that the merger will occur at the time of the CSX and 
Conrail shareholders meetings for approval of matters related to the merger These meetings are 
expected to be held in the first quarter of 1997. Upon shareholder approval and consummation of the 
merger, the Conrail shareholders would receive the merger consideration of CSX common stock and 
CSX Convertible Preferred Stock.Jl the Conrail Stock acquired by CSX, both in the tender and in 
the merger, would be placed in a vr-ting trust pending the outcome of the Surface Transponation 
Board's (STB) proceeding. 

CSX has already purchased 19.9% of Conrail's common and ESOP preferred stock, through a 
tender offer for $110 in cash per Conrail share. CSX is currently offering to purchase up to an 
additional 18,344,845 shares of Conrail through a second cash tender offer at $1!0 per share. 

David M. LeVan, chairman, president and chief executive officer of Co.' ail, said "Because of 
the actions taken by the Conrail board, our shareholders arc receiving extraordinary value in our 
strategic merger-of-equals with CSX. The onginal terms of the merger provided our shareholders 
with a price at the high end of what has been paid in railroad mergers. That price hs>z . ince been 
increased by more than $1.5 billion before taldng into account the significant value associatea with 
receiving the merger consideration m early 1997. In every respect, this merger holds great potential 
and clearly offers the best possible result for Conrail. This amendment to the merger agreement 
reaffirms the decision of the Conrail Iward that is not willing to agree to the sale of Conrail to 
Norfolk Southem." 

John W. Snow, chairman, president and chief executive officer of CSX said "The actions taken 
by the CSX and Conrail boards allow us to move on to the next stage of the process, the filing of our 
merger application with the STB. We are confident that we will present a strong case and look 
forward to building the world's leading transporution and logistics company." 

The amended merger agreement provides that the period of time dunng which each of Conrail 
and CSX has agreed that it will not discuss or agree to any takeover proposal with a third pany has 
been extended to the termination date under the merger agreement, December 31, 1998. CSX and 
Conrail also aimounced that the CSX tender offer has been extended to 5:00 p.m , Eastem Standard 
Time, on January 22, 1997 and the special shareholders meetmg secidng approval of the opt-out of 
the Pennsylvania sutute has been postponed tc 2:00 p.m.. Eastem Standard Time, on January 17, 
1997. CSX has been advised by the depositary, on a preliminary basis, that fewer than 100,000 
shares have been tendered into the CSX offer as of the close of business on December 18, 1996. 

On December 19. 1996. NSC aimounced an increase in the pnce offered in the Hostile Offer to $115, 
which increased Hostile Offer was again rejected by the Conrail Board on December 20, 1996. 

On January 2, 1997. Parent and Purchaser, through the Votmg Trust, sold 85,000 Common Shares (with 
proxies to vote such shares at the Pennsylvania Special Meetmg), at an average per share pnce of $98,983, m 
order to moot certain claims by NSC in litigation relative to tbe Pennsylvama Control Transaction Law. 

On January 9, 1997, the United Sutes Distnct Court for tbe Eastem District of Pennsylvania denied the 
motions of NSC and the shareholder-plaintiffs for a preliminary injunction to invalidate certain provisions of 
the Merger Agreement and to enjoin the Pennsylvania Special Meeting scheduled for January 17, 1997, 
including on tbe basis of their contentions that the Pennsylvania Control Transaction Law had been triggered 
by Parent's purchase of Shares in the First Offer. NSC and the shareholder-plaintiffs ap̂ )eaied such ruling to 
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the United States Coun of Appeals for the Third Circuit and moved for an expected appeal and an injunction 
pending appeal, seeking to enjoin the Pennsylvania Special .Meeting scheduled for January P. 199" 

On Jaiuary 13. 199", NSC announced a "pledge" that if Company shareholders defeated the proposal to 
approve the .Articles Amendment at the January P Pcnnsvlvania Special Meeting. NSC would prompt!) 
amend the Hostile Of er to elinunate all of the conditions 'hereto and to reduce the aggregate number of 
Shares sought m tht hostile Offer to approximately 8,200.0OC Shares. At such time. NSC also announced 
that followmg completion of the amended Hostile Offer, it would commence a tender offer for all the 
remaining Shares at $115 per Share (the "Second Hostile Offer"). 

On January 13, 1997, Parent and the Company issued the following joint press release in risponse to 
NSC's January 13 "pledge." 

RICHMOND. VA AND PHILADELPHIA, PA (JANU.-wRY 13. 1996) - CSX Corpora
tion (NYSE:CSX] and Conrail Inc. (NYSE:CRR] issued the following statement: 

"Trxlay's announcement by Norfolk Southem chanpcs nothing. The fact is the CSX-Conrail 
merger is the only transaction where Conrail shareholders can receive value for 100% of their shares. 
No transaction with Norfolk Southem can occur until January 1999, at the rarliest 

"Norfolk Southem bas nusrepresented the implications of the Surface Transponation Board s 
(STB) decision which refused to invalidate the two-year exclusivity provision. C^ . and Conrail 
believe that the STB caimot require tbe consummation of a merger that has not been approved by 
the Conrail Board of Directors." 

On January 15. 1997. Parent and the Company issued the following joint press release: 

APPEALS COURT REJECTS NORFOLK SOUTHERN'S REQUEST TO 
ENJOIN CONRAIL SHAREHOLDER VOTE 

RICHMOND. VA AND PHILADELPHIA. PA, JANUARY 15. 1997 - C S X Corp. 
(CSX) (NYSE:CSX) and Conrail Inc. (Conrail) (NYSE:CRR) today announced that they are 
pleased with the decision by the United Sutes Court of Appeals for the Third Circuit rejecting 
Norî olk Southem's application for an injunction pending appeal of the January 9 decision by the 
U.S. District Court for the Eastem District of Pennsylvania. 

CSX and Conrail today issued the following statement: 

"We are pleased that the U.S. Court of Appeals bas refused to enjoin the Conrail shareholder 
meeting set for Fnday, January 17. This is another blow to Norfolk Southem's continuing hostile 
attempts to derail the merger of Conrail and CSX. We now look for-^d to moving ahead towards 
the completion of our strategic merger." 

The Distnct Court decision rejected Norfolk Southem's motion for a j/reliminary injunction to 
invalidate the exclusivity ^riod contained in the merger agreement between CSX and Conrail and 
enjoin the shareholder vote scheduled for January 17. In lU p̂pbcation to the Third Circuit Court of 
Appeals. Norfolk Southem sought to enjoin the Conrail shareholder vote scheduled for Januars 17 
until iu appeal of the Distnct Court decision could be heard. 

On January 17, 1997. the Pennsylvania Special Meetmg was held, and Parent issued the following press 

release 

CSX SAYS APPARENT VOTE WILL NOT ALTER CSX AND 
CONRAIL S ABILITY TO COMPLETE MERGER 

RICHMONO. VA —Jan. 17, 1997-CSX Corp (CSX) (NYSE: CSX) said that toc'ay's 
apparent vote by Conrail shireholders refusing to opt out of the Pennsylvania Control Transaction 
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statute will not alter its firm commitment to the CSX-Conrail merger and will not affect the ultimate 
outcome. 

John W. Snow, chairman, president and chief executive officer of CSX. issued the following 
statement: 

"In light of Norfolk Southem's calculated and massive disinformation campaign coupled with 
its last-ditch, conditional 9.9% tender offer intended to provide Conrail shareholders with over $1 
billion tn cash as payment for a "no" vote, this apparent outcome is not surprising. The apparent 
"no" vote procured by Norfolk Southem simply postpones the eventual completion of our strategic 
merger of equals and delays the ability of Conrail's shareholders fo receive the full consideration that 
will be provided by the CSX-Conrail transaction. 

"We remain fully and firmly committed to the CSX- Conrail merger of equals. We are confident 
we will eventually prevail with Conrail's shareholders and then present a compelling application for 
approval of the merger to the Surface Transportation Board. 

"Norfolk Southem has succeeded only in confusing the issue. Tbe CSX-Conrail merger 
remains the right merger, of the right companies, at the right price and, in time, it wiil be approved 

"There is not now, nor will there be, a viable altemative to the CSX-Conrail merger. The CSX 
and Conrail boards both have committed that neither company will even hold discussions v ith any 
other company regarding a business combination for at least two years, and the Federal couru and 
the Surface Transportation Board (STB) both have upheld that key provision of the CSX-Conrail 
merger agreement. 

"We have no intention of amending or altering our merger agreement in any way in light of this 
apparent vote. Those who voted against the opt-out in the expecution that thtir vote will force CSX 
to raise its price will be disappointed. We believe the CSX transaction provides the maximum value 
to all Conrail constituenu. 

"CSX and Conrail's managemenu are now preparing a compelling case d̂ imonstrating the 
unique commercial and public poUcy benefiu of tie merger, which will be prescntetl to the STB in 
March of 1997. This case will aiso demonstrate to investors the clearly realizable finatcial synergies, 
new business opportunities and transportation efficiencies that will result. At an appiopriate time. 
Conrail will again hold an opt-out vote and, ultimately, we will proceed with tht successful 
completion of this merger. 

"Our commitment to completing this merger at the suted terms is unflagging." Snow 
concluded 

CSX also corrected four other matters raised in Norfolk Southem's disinformation campaign: 

— Contrary to sutenents made by Norfolk Southem. both CSX and Conrail have 
repeatedly suted they wiil not meet with Norfolk Southera until after thry hive 
rebuffed ail challenges to the CSX-Conrail merger. 

— Norfolk Southern's cl iims that the Conrail board can be replaced in 1997 simply arr 
erroneous. This situation is not possible. Conrail has a staggerrd board and Conrail's 
shareholder righu plan (poison pill) can be redeemed or altered only by participation 
of the cunent Conrail bo \.-d, which is unified in its support of tbe CSX-Conrail 
merger. 

— Any offer from Norfolk Southem must be discounted — for at ieast tbe length of the 
two-year exclusivity period. Conrail's Board has never expressed an interest in 
entering into merger negotiations with Norfolk Southem at the end of the two year 
exclusivity period. 
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— There are no circumstances under which the STB can force the Conrail board to 
accept a merger with Norfolk Southem without the Conrail Board's approval. The 
Conrail Board, unified in its support of the CSX-Conrail merger, has repeatedly 
rejected Norfolk Southem's overtures. 

On January 21, 1997, Messrs LeVan and Snow received the following letter from David R. Goode. 
Chairman. President and Chief Executive Officer of NSC: 

Dear Dâ id and John: 

The Conrail shareholders' vote last Friday places a responsibility on us to work out a rail 
structure in tbe East tbr.t will be in the long-term intcresu of ail constituencies served by our 
companies. I believe tbr.t this can be accomplished if we sit down and try. 

I believe that we cai' achieve balanced competition in the East with the greatest continuity in 
existing operations by combining Norfolk Southera and Conrail and providing to a competitor such 
as CSX its own routes into the Northeast/Mid-Atlantic region from tbe West and South, so that the 
result is competing networks of equivalent scope, scale and market access. 

You have a different, but perhi^ not irreconcilable, vision of the 21st century railroad map. 
Accordingly, we are prepared to enter into discussioiu with no preconditions other thai: recognition 
of our pledge to the Conrail shareholders that Norfolk Southem will only enter into an .agreement 
with Conrail or CSX that gives to Conrail shareholders an all cash offer of $115 per share. 

i look forward to your reply. Your initiative and our determination are hallmarks of great 
companies capable of finding a public mterest resolution of their differences. 

Sincerely, 

David R. Goode 

Also on January 21. 1997, it was reported that, :in an interview, the Chairman of the STB indicated that, if 
Parent and NSC did not negotiate a settlement, Ĵ ie STB would, under cenain circumstances, be prepared to 
develop a pian to produce two rail sy.iems of roughly equal compeiittve strength, and that tbe STB would not 
necessarily view the grant of tracir.ige righu as a sufficient competitive solution. 

On January 22. 1997, Messrs. LeVan and Snow delivered the following letter to Mr. Goode in response to 
his letter of January 21, 1997: 

Dear David: 

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

We are fully committed to the CSX/Ccrrail merger. We believe our merger, together with your 
participation, will enable us to best serve the interesu of all our constituencies, preserve our merger 
synergies and yield a pro-competitive result. We recognize tbat you have a different view of our 
merger, nevertheless, we shouitl, as Chainnan Morgan urges, meet and talk. This can and should b<; 
done without any preconditions that would limit our discussions or otherwise prejudice our respective 
positions. 

Let us be very clear, no one should interpret from our meeting that either party has changed iU 
position. Our objective, which we are sure you share, is to assuie that tbe public's interest in strong, 
viable competition L> met. We want no winner or loser, other than to be sure that the public is a 
winner. 
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We sincerely hope with all that is at stake that we can begin meaningful and candid discussions. 
We look forward to meeting with you at your earliest convenience and will be in contact with your 
office lo arrange a mutually convenient place and time. 

Sincerely, 

John W. Snow David M. LcVan 
Chairman, President &. CEO Chairman. President 4c CEO 
CSX Corporation Conrail Inc. 

Also on January 22. 1997, Parent and Purchaser extended the Second Offer until 5:00 p.m.. Eastem 
Standard Time, on February 14. 1997. 

On January 22. 1997, NSC amended the Hostile Offer to eliminate all of the conditions thereto and to 
reduce the aggregate number of Shares sought in the Hostile Offer to 8,200.000 Shares (or approximately 
9.9% of the ouutanding Shares). 

On January 28. 1997, the Company announced that, while its Board of Directors remains fully committed 
to the Merger, the Board was not taldng a position with respect to the "o'tile Offer for 8.200.000 Shares. The 
Company further stated that iu Board of Directors believes that sh nt. ders whc wish to receive cash for a 
portion of their Shares should feel free tc tender Shares into the hostile Of er, on tbe other hand, shareholders 
who desire to continue to participate in the future growth of the railroad mdustry and in the substantial upside 
potential of the Merger should retain their Shares and not tender into the Hostile Offer. 

On January 31, 1997, the Company, Parent and NSC issued the following joint press release-

WASHINGTON, DC — JAN. 31. 1997 — Conrail Inc. (NYSE: CRR). CSX Corp. (CSX) 
(NYSE: CSX) and Norfolk Southem Corp. (NYSE: NSC) today released the following statement 
following the initial meeting between the parties: 

"Conrail, CSX and Norfolk Southern have concluded their meeting and have agreed that no 
further details on this meeting or timing of future meetings will be announced." 

On January 31. 1997. the Company aimounced that it .lad designated December 19. 1997 as the date for 
iu 1997 annual meeting of shareholders should one be required. 

On February S, 1997, NSC announced that it bad accepted for payment 8,200.000 Shares pursuant to the 
Hostile Offer. 

On February 10, 1997, NSC announced that it was nominating " iUie of five directors to serve on the 
Company's Board of Directors and suted that i: would also icck to remove all but three current members of 
the Company's Board at the 19'97 annual meeting of shareholders 

On February 12, 1997, NSC commenced the Second Hostile Offer at a pnce of $115 per Share in cash. 

On February 14. 1997. Parent and Purchaser extended the Second Offer until 5:00 p.m.. Eastem 
Standard Time, on March 14. l')97. 

On Febmary 24, 1997, Parent and the Company received the following letter from NSC: 

Dear David and John: 

As you know, we will sixm file an Application at the Surface Transporution Board (STB) for 
authority to acquire ConraiJ and, in order to achieve balanced competition, make available to 
anc;h'!r Class I railroad certain lines and righu. Because of Norfolk Southem's limited presence in 
the region, the Application represenu a solution which is effective and relatively easy to implement, 
and which we believe will be attractive to shippers, public agencies and the STB. 

Hov evei, in an effort to respond to political and regulatory calls for settling our differences, we 
are prepared to offer an alternative (the Plan) for comprehensive resolution of the issues confronting 
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the eastem railroads. The Plan offers a different approach which wili requi'-e the talents of al! three 
of our organizations to implement. The enclosed map details the Plan, showing Conrail/CSX and 
Conrail/Norfolk Southem operations. Conrail/CSX has a north-south route and the east-west route 
over Buffalo (pan of old New York Central). Conrail/Norfolk Southem has a north-south route and 
the east-west over Pittsburgh (part of old Pennsylvania). 

If you endorse the Plan, promptly after completion of definitive documentation for the Plan, 
Norfolk Southem and CSX will offer to acquire all the common and ESOP stock of Conrail (other 
than shares already in the CSX and Norfolk Southem voting tnisu) for $115 cash per share and 
upon acquisition will deposit such shares in a voting trust or tmsts. Upon completion of the tender 
offer, the remaining Conrail shares will be acquired in a merger. To carry out all these steps, Norfolk 
Soutbem and CSX will form a new entity. 

As soon as regulatory approval and labor implementing agreemenu are effective, Conmii will 
make available to Norfolk Southem and to CSX for their respective operation and control the 
Conrail lines and rights indicated on the map and all other Conrail operating assets. Such operation 
and control will be exclusive except with respect to trackage rights or joint arrangements or where 
both CSX and Norfolk Southem would need joint righu at terminal facilities. At some point in the 
future consistent with our respective business objectives, the necessary steps would be taken to make 
the new alignmenu final. 

Conrail's coiporate headquarters will continue to l>e Pliiladelphia. The assets associated with 
Norfolk Southera wil! include the Pittsburgh service center and tbe Altoona and Hollidaysburg shop 
facilities. The asset, associated with CSX will include the Philadelphia headquarters. Conrail 
employees m general wili remain with the Conrail/CSX and Ccnrail/Norfolk Southem operations 
and asseu. as detenmned by implementing agreemenu under the statute. Similarly, employees 
affected by coordinations between Conrail and CSX. and Conrail and Norfolk Soutiiem. will be 
entitied to protection to the extent provided by statute. We anticipate that Conrail employee options 
and benefits would be handled in a maimer analogous to that in the present Conrail/CSX 
agreement. 

The cosu of acquiring all of the Conrail stock will be divided in proportion to the Conrail gross 
freight revenues which will accrue to Conrail/CSX operations and o Conrail/Norfolk Soutbem 
operations under the Plan (the Percentages). The calculation will be based on a study of Conrail's 
1996 gross freight revenues, using standard traffic study methodology familiar to all the parties. 
Norfolk Southem's and CSX's interesu in the new entity formed to accomplish the Plan will be in 
nrn̂ ôition to tbeir Percentages. Conrail asseu and liabilities not otherwise provided for (and not 
relating to a Coniail/CSX line or a Conrail/Norfolk Southem line) will ultimately be discharged or 
allocated in accordance with the Percentages. Tax costs, if any. associated with the Pian will 
generally t)e shared in accordance with the Percentages. 

Nori'olk Southem is ready to begin immediately drafting documenution and pursuing the 
corporate ictioi:s and regulatory approvals necessary to implement the Plan. It is suggested that, 
with respe:t to their individual interesu, CSX and Norfolk Southem may consider jointly engaging 
an independent party to expedite and mediate the process of documenution. witb instructions to 
strive for fair, realizable and administratively simple provisions consistent with tbc outiine here 
provided. 

The Plan is offered without prejudice to our forthcoming Application to the STB. We believe 
that the Application and the competitive altemative it proposes will provide an appropriate 
resolution if we cannot agree on the Pian. Upon completion of definitive documentation for the Plan, 
the Norfolk Southem and CSX applications could be supplemented or converted into a joint 
application to accomplish the Plan. The result of either the Application or the Plan could be an 
eastern railroad structure in which the Conrail/CSX and Conrail/Norfolk Soutbem systems 
compete at and between most of the major poru and markeu east of vhe Mississippi. We believe this 
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is a sound basis on which to build an internationally competitive economy in the region, and that the 
benefits of this compromise extend to our companies, employees and customers. 

We are willing to consider any altemative suggestions for accomplishing the same results as the 
Plan, which in any event is subject to confirmation of the analysis used to develop it since we do not 
jxissess the information necessary for complete validation of our estimates. Because this initiative 
will complicate ongoing negotiations with other railroads conceming the competitive alternative 
Ncifolk Southem will offer in iu STB Application, we must ask to hear from you by the close of 
business Monday. March 3. concerning your interest in seriously pursuing a solution along these 
lines. 

Sincerely. 
David 

On Febmary 25, 1997. the Company announced that its Board of Directors had unanimously recom
mended tbat shareholders not tender their Shares pursuant to the Second Hostile Offer. Shortly thereafter, 
Parent and the Company liegan discussions toward the Third Amendment. 

On March 3, 1997. the Company issued the following press release: 

Conrail Board Acu On Suy Bonuses, 
Enhanced Severance Packages 
In Event Of Acquisition Of Company 

PHILADELPHIA March 3, 1997 — Conrail (NYSE: CRR) announced today that iu Board 
of Directors has taken action with respect to suy bonuses and ei::hanced severance packages to 
protect Conrail employees not covered by collective bargaining agreements in the event of an 
acquisition of the Company. Tbe Board was mindful tbat employees covered by collective bargaining 
agreemenu may qualify for up to six years' protection under federal law. 

While the Board expressed iu disappointment that recent evenu indicate that all the strategic 
goals reflected in the Merger Agreement witb CSX may not be attainable, the Board expressed 
confidence that the final resolution will be beneficial to all the Company's constituencies. In light of 
these developmenu, the Board also authorized iu management and represenutives to negotiate 
amendments to the CSX merger agreement that would assure tiiat the Conrail shareholders receive 
$ 115 in cash per share at the earliest possible date. 

On March 3, 1997, Parent issued the following press release: 

RICHMOND, Va., March 3, 1997 — CSX Corporation today confirmed it has begun negotia
tions with Conrail Inc. on the matters outlined by Conrail today. 

John W. Snow, cLairman, president and chief executive officer of CSX, said, "We look forward 
to t'.iese negotiations with great anticipation, fully expecting to resolve these issues and bring forth a 
prĉ osal that will serve the best interesu of all constituenu and provide a pro-competitive solution in 
the East." 

On March 3, 1997, NSC issued the following press release: 

NORFOLK, VA March 3, 1997 —The following sutement was issued today by David R. 
Goode. Chairman, President and Chief Executive Officer of Norfolk Southem Corporation (NYSE: 
NSC): 

"We are pleased witb today's announcement that CSX and Conrail are negotiating to resolve 
the issues facmg the eastem railroads." 

"Norfolk Southem is hopeful that CSX and Conrail wili quickly reach a definitive agreement 
that would pennit CSX and Norfolk Southem to work out a plan to restructure the rail 
transportation system in the East into combined Conrail/Norfolk Southem and Conrail/CSX 
systems." 
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On .March 7, 1997. Parent and the Company entered into the Third Amendment. 

6 Purpose of the Second Offer and the Merger, Plans for the Company The discussion set forth in 
Section 12 of the Offer to I*urchasc and the amendmenu thereto are hereby amended and supplemented as 
follows: 

On Febmary 24, 1997, NSC sent a letter to the Company and Parent in which NSC outlined a proposal 
(the "NSC Proposal") for a comprehensive settlement of the issues confronting the eastem railroads. The 
NSC proposal contemplates a division of tho; Company's routes in which Parent would acquire, among other 
things, a north-south route between the New /ork area and Philadelphia and a route from the New York area 
through Albany, Buffalo, and Cleveland .'o St. Louis (part of the old New York Central line) and NSC would 
acquire, among other things, north-south routes from the New York area to Washington, D.C, and to 
Hagerstovm, Maryland, a route westward from PhL'adelphia (part of the old Pennsylvania itailroad line) and a 
route westward from the New York area to Buffaio (part of the old Erie-Lackawanna line). For a further 
description of the NSC Proposal, including the text cf NSC's letter with respect thereto, see Section 5 of this 
Second Supplement. 

It is Parent's intention to commence negotiations with NSC promptly in order to reach an agreement that 
provides for a roughly equal division of the Company's system between Parent and NSC. Under the Third 
Amendment, Parent bas '>ole authority to conduct negotiations and enter into agreements with any other 
company (including NfiC) with respect to the acquisition by any such other company of any of the 
Company's securities or isseu or any trackage righu or other concessions relating to the Company's assets or 
operations. See Section 7 v̂ f this Second Supplement. 

If Parent and NSC reach an agreement relatmg to the division of the Company's network in a timely 
manner, then, in accordance with the Third Amendment (see Section 7 of this Second Supplement), the 
Merger Agreement may be further amended, if necessary, to provide for a joint acquisition by Parent and 
NSC of the Shares in the Second Offer to be followed by a second-step merger, upon the terms and subject to 
the conditions set forth in the Second Offer and the Merger Agreement. Any such joint acquisition may 
involve (a) a subsequent reorganization of the Company's assets in order to permit Parent and NSC each to 
enter into one or more operating agreements with the Surviving Corporation following the Control Date 
and/or (b) tbe sale or other transfer of asseU of the Surviiong Corporation and/or its subsidianes following 
the Control Date. While Parent believes that it and NSC will reach an agreement providing for the division of 
the Company's system, there can be no assurance that any such agreement will be reached or, if reached, the 
terms, stmcture or timing thereof. 

As a result of any agreement between Parent and NSC providing for a division of the Company's 
network, the quantifiable benefiU expected by Parent from the Merger based on the realization of cost savings 
from operating efficiencies, facility consolidations, overhead rationalization and other activities, and new traffic 
volumes eamed by enhanced service will vary depending upon the specifics of such division. 

Pursuant to tbe Third Amendment. Parent has suted iu intention that, followmg the Control Date, the 
Company's Juniau locomotive shops at Altoona. Pemisylvama. Sam Ray car shops at Hollidaysburg. 
Pennsylvania, Pituburgh service center and a major operating presence in Philadelphia (including headquar
ters of the Surviving Corporation) will be maintained. 

In addition, under the Third Amendment. foUowmg the Effective Time. Parent and the Company will 
establish a transition team for the Company and will offer to include in iu leadership the current Chief 
Executive Officers of the Company (or such other senior Company executive as may be acceptable to Parent) 
and of Parent's railroad operations. The transition team will not control the day-to-day railroad operations of 
tbe Company (which shall be under the control of the Company's Board of Directors and officers) or lU 
subsidiaries prior to the Control Date, but will restrict iu operation to planning for actions and operations to be 
undertaken from and after the Conuol Date. See Section 7 of this Second Supplement. Among other things, 
the Company and Parent, in connecUon with the transition team, will cooperate to ensure the orderiy 
operauon of the Company during the STB approval process and to ensure an orderly transition thereafter. 
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7. Merger Agreement: Other Agreements The discussion set forth in Section 13 of the Offer to 
Purchase, Ssction 4 of the First Supplement and the amendments thereto are hereby amended and 
supplemented as set forth below. The following summary of certain provisions of the Merger Agreement, as 
amended by the Third Amendment, is qualified in its entirety by the full text of the Merger Agreement and 
the amendmenu thereto, copies of which have been filed with the SEC by Parent and Purchaser as exhibits to 
the Schedule 14D-1. 

The Second Offer The Third Amendment provides that the Second Offer be amended so that the 
number of Sha'-es sought is all Shares tendered and the pnce offered is $115 per Share, subject to the 
conditions set fori;; herein. Under the Third Amendment, (i) the condition relating to the Pennsylvania 
Control Transaction Law lias been eliminated and (ii) the condition relating to pending govemmental actions 
or proceedings has been eliminated and the condition relating to injunctions has been revised. Without the 
written consent of the Comp my, Purchaser may not decrease the Second Offer price, decrease the aggregate 
number of Shares sought in the Second Offer, change the form of consideration to be paid pursuant to the 
Second Offer, modify ary of the conditions to the Second Offer, impose conditions to the Second Offer in 
addition to those set fcrth her< in. except as provided hereafter, extend tbe Second Offer, or amend any other 
term or condition of tie Seco!id Offer in any manner which is adverse to the holders of Shares, it being agreed 
in the Merger Agree-.r.cui that a waiver by Purchaser of any condition m its discretion is not deemed to be 
adverse to the holders of Shares; provided, however, that Purchaser may not waive the Mmimum Condition 
without tb', consent of the Company, provided, further, that, if on any scheduled expiration date of the Second 
Offer (as it may be extended in accordance with the terms of the Merger Agreement), all conditions to the 
Second Offer shall not have been satisfied or waived, the Second Offer may be extended from time to time 
without the consent of the Company for sucb period of time as is reasonably expected to be necessary to 
satisfy the unsatisfied conditions. Parent and Purchaser have agreed that, in the event that all conditions to the 
Second Offer at any scheduled expiration date are satisfied otber than tbe Minimum Condition, Purchaser 
will, from time to time, extend the Second Offer tmtil the earlier of December 31, 1997 and such time as such 
condition is satisfied or waived in accordance herewith; provided, however, that, notwithstanding anything to 
the contrary contained in the Merger Agreement, without the consent of the Company (and whether or not 
any or all conditions to the Second Offer have been satisfied or waived). Purchaser in iu discretion may. from 
time to time, extend the Second Offer through 5:00 p.m.. New York City Time, on June 2, 1997. In addition, 
the Second Offer price may be increased (other than solely iii order to extend the Second Offer) and the 
Second Offer may be extended to the extent required by law in connection with such increa.<x. in each case 
without the consent of the Company. 

The Merger. The Merger Agreement provides that, subject to the terms and conditions thereof and in 
accordance with tbe Pennsylvania Law, at the Effective Time, Purchaser will be merged with and into the 
Company, and the Company will be the surviving corporation of the Merger and will succeed to and assume 
all rights and obhgations of Purchaser in accordance with the Pennsylvania Law. Pursuant to the Merger, the 
Articles of Incorporation and By-Laws of Purchaser will be the Articles of Incorporation and By-Laws of the 
Surviving Corporation until thereafter amended (except that the Articles of Incorporation of the Surviving 
Corporation will provide that the Surviving Corporation will be named "Conrail Inc."). 

Converuon of Shares Tbe Merger Agreement provides that, at the Effective Time, each issued and 
outstanding Share (other than Shares to be canceled) will be converted into the right to receive $115 per 
Share (tbe "Per Share Merger Consideration"); and Shares owned by the Company as treasury stock and 
Shares owned by Parent, tbc Compaay or any of their respective subsidiaries, or affiliates or any third party, its 
subsidiaries or affiliates that may, jointly together with Parent, acquire an equity ownership interest in any 
vehicle that may acquire the Company will be canceled and retired. Pursuant to the Merger Agreement, each 
of the issued and outstandmg shares of common stock of Purchaser will be convened at the Effective Time 
into a fully paid and nonassessable sh,ire of common stock of the Surviving CorporaUon. References tc the 
Parent Merger Securities and the Merger Preferred Stock have been deleted from the Merger Agreement. 

Promptly after the Effective Time, Purchaser will cause the person authorized to act as paying agent (the 
"Exchange Agent") to mail to each holder of record of a certificate formerly representing Shares (i) a letter 
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of transmittal (which will specify that dehvery will be effected, and risk of loss and title to the cenificates will 
pass, only upon proper deliverv of the certificates to the Exchange Agent and will be in such customar>' form 
and have such other provisions as Purchaser may reasonably specify) and (ii) instmctions to effect the 
surrender of the certificates in exchange for the Per Share Merger Consideration. As promptly as practicable 
following the Effective Time, Purchaser will deliver, in tmst (the "Exchange Tmst"), to the Exchange Agent, 
for the benefit of holders of Shares, an amount in cash equal to the P c Share Merger Consideration multiplied 
by the number of Common Shares to be converted into the ri^ht to receive the Per Share Merger 
Consideration. Upon surrender of a certificate for cancelation to the Exchange Agent together with a letter of 
transmittal, duly executed, and such other customary documents as may be required pursuant to such 
instmctions, the holder of such certificate will be paid by check in exchange therefor the amount of cash which 
such holder has the right to receive under the Merger Agreement and the certificate so surrendered will 
forthwith be canceled. In no event will the holder of any such sunendered certificate be entitled to receive 
interest on any cash to be received in the Merger. Until sunrendercd as contemplated by the Merger 
Agreement, each certificate will be deemed at any time after the Effective Time to evidence only the right to 
receive upon such sunender the Per Share Merger Consideration applicable to the Shares evidenced by such 
certificate. 

Voting Trust The Third Amendment provides that the terms of tbe Voting Tmst governing the voting 
of or transfer or disposition of Shares may not be amended prior to the consummation of the Second Offer 
without the Company's consent. 

Board of Directors: Officers The directors and officers of the Company at the Effective Time will be the 
initial directors and officers of the Surviving Corporation and. following the Control Date, the Board of 
Directors of Parent will be expanded to include tJiree outside du-ectors from the current Board of Directors of 
the Company to be approved by Parent. The Third Amendment provides that, following the Effective Time. 
Purchaser and the Company will esubhsh a transition team for the Company and will offer to include in the 
leadershij; of such transition team the current Chief Executive Officer of the Company (or another senior 
executive, as may be acceptable to Parent) and the current Chief Executive Officer of Purchaser's railroad 
operations to ensure the orderly operation of the Company during the STB approval process and to ensure an 
orderiy transition thereafter, in addition, the provisions of the Merger Agreement relating to the change of 
Parent's Articles of Incorporation, the LeVan Employment Agreement and the headquarters location of 
Parent's operations following the Control Date have been deleted. The Third Amendment provides that it is 
Purchaser's intention that, following the Control Date: the Company's Juniau locomotive shops at Altoona, 
Pennsylvania; the Company's Sam Ray car shops at Hollidaysburg. Pennsylvania; the Company's Pittsburgh 
service center, and a major operating presence in Philadelphia (including headquarters of the Surviving 
Corporalion) will be maintauied. 

Interim Operations of the Company. Except as otherwise set forth in the Merger Agreement, from the 
date of the Merger Agreement to the Control Date, the Company will, and will cause its subsidiaries to, carry 
on their businesses m the ordinary course consistent with past practice and m compliance m all material 
respects with ali applicable laws and regulations and, to the extent consistent therewith, will use all reasonable 
efforts to preserve intact their current business organizations, use reasonable efforts to keep available the 
services of their current officers and other key employees as a group and preserve their relationships with those 
persons having business deali.igs with them to the end that their goodwill and ongoing businesses will be 
unimpaired at the Control Date in the Merger Agreement, the Company bas agreed to ceruin restrictions on 
its conduct during the period from the date of tbe Merger Agreement to the Control Date. Such restrictions 
include, without hmitation, (aj limitations on (i) the payment of dividends, (ii) issuance or sales of stock or 
nghts to acquire stoclc. (iii) sales, leases or encumbrances of asseU, (iv) acquisitions and capital expenditures, 
(v) dischargmg or settling material claims, (vi) entering into, amending or terminating contracu, 
(vii) adopting or amending benefit plans or agreemenu, (viii) increasing compeiuation of directois, officers or 
key employees and (b) adopting any amendment to the Company's or any subsidiaries' artitbs of 
incorporation or by-laws. 

The provisions of the Merger Agreement applying operating covenanu such as the foregoing to Parent 
and regarding coordination with respect to the payment of dividends have been deleted. 
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Pursuant to the Merger Agreement, except as required by law, the Company has agreed that it will not, 
and will not permit any of its subsidianes to, volunurily take any action thit would, or that could reasonably 
be expected to, result in (1) any of the representations and warranties of it set forth in the Merger Agreement 
or the Company Stock Option Agreement that are qualified as to m?iteriality becoming untme, (2) any of 
such representations and warranties that are not so qualified becoming mtrae in any material respect, (3) any 
of the conditions to the consummation of the transactions contemplated by the Merger Agreement not being 
satisfied or (4) any material impairment or delay of STB approval Pursuant to the Third Amendment, Parent 
bas agreed that, except as required by law. Parent will not, and will not permit any of its subsidiaries to. 
voluntarily take any action that would, or that could reasonably be expected to, result in (x) any of the 
representations and warranties of Parent set forth in the Merger Agreement or the Company Stock Option 
Agreement that are qualified as to matenaiity becoming untme, (y) any of such representations and 
warranties that are not so qualified becoming untme in any material respect or (z) any of the conditions to the 
consummation of the Second Offer or the Merger not being satisfied, in any of the foregoing cases (x), (y) or 
(z). such as would give nse to a nght to terminate the Merger Agreement. See 'Teraiination" below. Without 
limiting tbe foregoing. Parent has agreed not to, and to not pennit any of its subsidianes to, uke any action 
that coul 1 reasonably be expected to impair, or delay in any material respect, the consummation of the Second 
Offer an I the Merger. 

No Solicitation Under the Third Amendment, (i) the obligations described under "No Solicitation" in 
Section 13 of the Offer to Purchase are no longer applicable to Parent, (ii) the time period described in the 
proviso to the first sentence of the first paragraph under "No Soliciution" in Section 13 of the Offer to 
Purchase has bef̂ n changed to any dme prior to the consummation of the Second Offer and after 
December 31, IS ' and (iii) the time penod described in the second sentence of the second paragraph under 
"No Solicitation" has been changed to any time pnor to the consummation of the Second Offer and after 
December 31. 1997 aiid the determination of the Company's Board of Directors required under such sentence 
has been changed to a determination by the Company's Board of Directors that, due to the existence of a 
Supenor Proposal, tfcere is not a , L,-.,uintial probability that the Minimum Conditioi"" will be satisfied. 

Third Party Discussions Notwithstanding anything to the contrary contained in the Merger Agreement, 
during the temi of the Merger Agreement, Parent will have sole authority to (and, without the consent of 
Parent, the Company wUl not, directly or indirectly through another ĉfion^ ĉ uouct and participate in any 
conversations, discussions or negotiations, and enter into any agreement, arrungement or understanding, with 
any other company engaged in the operation of raUroads (including NSC) c r any othei person vnth respect to 
the acquisition by any such other company (including NSC) or person of any securities or assets of the 
Company and lU subsidiaries or Parent and iu subsidianes. or any trackage nghu or other concessions relating 
to the assets or operations of the Company and iu subsidiaries or Parent and its subsidianes. except to the 
extent the Company is expresslv pennitted to take any such action without the consent of Parent pursuant to 
the provisions described in "Interim Operations of tbe Company" above. Parent has agreed to use reasonable 
effons to keep the Company appnsed of the sutus of any such conversauons, discussions or negotiauons, and 
t̂ e Company has agreed to use reasonable efforts to cooperate and assist with Parent's efforts relating to such 
conversations, discussions or negotiations. In the event that, as a result of any such conversations, discussions 
or negotiations, it becomes necessary or appropriate to amend the Merger Agreement or tc take any other 
action to facUiute a transaction (mcluding by amending the Company Righu Agreement or taking any Board 
action that may be required under any sute anu-ukeover sUtute or by amending the Second Offer to mcbde 
a co-bidder) and Parent proposes to do so, the Company will enter into an appropriate amendment to the 
Mereer Agreement or wiil take such further :̂ ction, provided that any such amendment will not change the 
fonii or amount of the Per Share Merger CousiCeration or the Second Offer Price, modify certain provisions of 
the Merger Agreement relating to employee bcnefiu or otherwise adversely affect the Company (m respect of 
*W benefits to be received by its shareholders or employees under the Merger Agreement) or delay or 
Adversely affect the transactions contemplated by tbe Merger Agreement and provided further that any sucb 
amendment will be in accordance with all applicable law. 

Shareholders- Meetings To the extent required by appUcable law. the Company MOU. as soon as 
practicable foUowing the consummation (or expiration) of the Second Offei. file with the SEC preliminary 

16 

423 



proxy materials and use reasonable efforts to clear sue."- materials and thereafter duly caU, give notice of. 
convene and hold on a date mutually agreed to by Parent and the Company a meeting of its shareholders for 
the purpose of obtaining the Company Merger Shareholder Approval. The Company will, through its Board of 
Directors, recommend to its shareholders the approval and adoption of the Second Offer and the matters to be 
considered at the Company Merger Shareholders Meeting, except to the extent that the Board of Directors of 
the Company wUl have withdrawn or modified its approval or recommendation of the Second Offer or the 
matters to be considered at the Company Merger Shareholders Meeting or terminated the Merger Agreement 
in accordance with the provisions described under "No Soliciution" above. Subject to the terms of the Voting 
Trust Agreement, Purchaser has agreed to cause all Shares acquired by it or its wholly owned subsidiaries 
pursuant to the First Offer, the Second Offer or otherwise to be voted in favor of approval and adoption of the 
matters to be considered at the Company Merger Shareholders Meeting Notwithstanding the foregoing, in 
the even: that Purchaser acquires at least 80% of the ouutandmg shares of each class of the Company's capital 
stock. Parent and the Company together wiU, subject to the conditions to the Merger, take all necessary and 
appropriate action to cause the Merger to become effective as soon as practicable after such acquisition, 
witbout a meeting of tne Company's shareholders, in accordance with the Pennsylvania Law. 

Tax-Free Reorganization. Tbe provisions described under "Tax-Free Reorganization" m Section 13 of 
the Offer to Purchase have hetn deleted. 

Rights Agreemenu. The provisions relating to Parent's Rights Agreement described in the second 
paragraph under "Righu Agreemenu" in Section 13 of the Offer to Purchase have been deleted. 

Certain Fees and Expenses The provisions described in the second paragraph under "Certain Fees an'i 
Expenses" in Section 13 of the Offer to Purchase with respect to the Company's right to receive a termination 
fee under certain circuoutances have been deleted. 

Reasonable Efforts: Regulatory Approvals At Parent's request, the Company will, and will cause each 
of its subsidiaries to, take all sucb actions as are reasonably necessary or appropriate to (i) cooperate with 
Parent to prepare and present to the STB or before any other federal, state or local body as soon as practicable 
all fihngs and other presenUtions in connection with seeking any approval, exemption or other authorization 
necessary to consummate the transactions contemplated by the Merger Agreement and the Company Stock 
Option Agreement, (ii) cooperate witb Parent in the prosecution of such filings and the maiung of such other 
presentations with diligence and take no action in connection therewith without Parent's consent (including 
meetings w>th public officials and maidng public sutemenu), (iii) at Parent's request, diligently join with 
Parent in opposing any objections to, appeals from or petitions to reconsider or reopen any such approval by 
persons not party to the Merger Agreement, (iv) take aU actions reasonably requested by Parent to implement 
the transactions that arc the subject of the STB proceeding, including the entry into appropnate labor 
implementing agreemenu to be effective foUowing the Control Date, (v) take all such further action as 
reasonably may be requested by Parent to obtain the STB approval or any related approvals, including, subject 
to the other provisions of the Merger Agreement, by providing access to the Company's properties, financial 
records and traffic data, and (vi) take no action inconsistent with the foregoing. The actions to be uken will 
include tbc joinder by tbe Company, to the extent lequested by Parent, in an application to exercise control 
over the Company and iU subsidiaries and such other matters as Parent wiU include therein. 

Compensation and Benefits. Stock Options. Immediately prior to the Effective Time, each Company 
Employee Stock Option, whether or not then exercisable, wiU be canceled and the holder thereof will be 
entitled to receive at the Effective Time or as soon as practicable thereafter (or, if later, the date six months 
and one day foUowing tbe grant of such Company Employee Stock Option) from the Company, an amount in 
cash equal to the product of (i) the number of Common Shares previously subject to such Company 
Employee Stock Option and (ii) the excess, if any. of the Per Share Merger Consideration over the exercise 
pric- per Common Share previously subject to such option. At Parent's request, the Company wUl request that 
the tmstee of the ESOP enter mto a pledge agreement with respect to the unallocated stock held in the ESOP 
suspen-e account and, thereafter, the Company will use its reasonable efforu to enter into such a pledge 
agreetrent as promptly as practicable and to cause the ESOP debt to be repaid. 
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Executive Agreements Following the Control Date, Mr. LeVan wiU no longer be employed by the 
C6mpany or the Surviving Corporation. Parent and the Company have agreed that Parent will pay Mr. LeVan, 
on the Control Date, in lieu of any suy bonus and severance or termination benefits, a lump sum equal to the 
economic value of the LeVan Employment Agreement (as reasonably detennined by the parties in good 
faith). Company executives (other than Mr. LeVan) will be paid the value of their "change of control" 
contracts in accordance with the terms thereof if their employment with the Surviving Corporation is 
terminated under certain specified circuiiutances after the consummation of the Second Offer or if they 
remain employed by the Surviving Corporation until May 31, 1998. 

Effects of Merger on Employee Benefit and Stock Plans Parent has agreed to cause the Surviving 
Corporation to honor all obligations under employment agreements and employee benefit plans, programs and 
policies and arrangements of the Company in accordance with the terms of the Merger Agreement and, after 
the Control Date, to provide benefiu to those employees of the Company transfened to Parent or another 
entity on a basis no less favorable in the aggregate than those provided to simUarly situated employees of such 
entity. The Surviving Corporation wUl provide severance or supplemental retirement bcnefiu to non-union 
employees (other than executive level employees) who are terminated within thre: years following the 
Control Date equal to between six months and 24 months of salary (depending upon an employee's service). 
Medical coverage wUl aiso be continued for these employees for specified periods. The Surviving Corporation 
wiU also esUbUsh a stay bonus program that provides a lump sum cash payment to non-union employees who 
remain employed until tbe Conttol Date with additional paymenu made to those employees who remain 
employed for up to six months thereafter. 

Conditions to the Merger The respective obUgations of the Company, on the one hand, and Parent and 
Purchaser, on the other, '.o effect the Merger are subject to the satisfaction or waiver on or prior to the Closing 
Date (as defined in the Merger Agreement) of the foUowing conditions: (a) the Company Shareholder 
Merger Approval, if reqmred, shaU have tieen obtained; and (b) no judgment, order, decree, statute, law, 
ordinance, mle, regulation, temporary resti-aining order, preUminary or permanent injunction or other order 
enacted, entered, promulgated, enforced or issued by any court of competent junsdiction or other Govemmen
tal Entity or other legal restraint or prohibition (coUectively, "Restrainu") preventing the consummation of 
the Merger may be in effect provided that the party asserting this condition shall have used reasonable efforts 
to prevent the entry of any ..uch Restrainu and to appeal as promptly as possible any such Restramu that may 
be entered, and there shaU not be any Restraint enacted, entered, enforced or promulgated that is reasonably 
likely to result in a material adverse effect on the Company and Parent on a combined basis. 

The obligation of Parent to effect the Merger is further subject to satisfaction or waiver of the foUowing 
conditions: (a) the Company shaU not have breached or failed to observe or perform m any material respect 
any of its covenants or agreemenu under the Merger Agreement to be performed by it at or pnor to the 
Closing Date (as defined in the Merger Agreement), and the represenutions and warranties of the Company 
in the Merger Agreement shaU be tme and accurate both when made and at and as of the Closing Date, as if 
made at and as of such time (except to the extent expressly made as of an earUer date, in which case as of 
such date), except where the failure of such represenutions and warranties to be so tme and correct (without 
giving effect to any hmitation as to "materiaUty" or "material adverse effect" set forth therein), does not have, 
and u not Ukely to have. individuaUy or i;. the aggregate, a material adverse effect on the Company (provided, 
however, that this condition shall be inappUcable in the event that, following consummation of the Second 
Offer, Parent shall have caused the removal and replacement of a majonty of the members of the Company's 
Board of Directors); (b) at any time after the date of the Merger Agreement there will not have occurred any 
material adverse change relating to the Company; and (c) aU actions by or in respect of or filings with any 
Governmental Entity required to pennit the consummation of the Merger (other than approval of the STB) 
will have been obtained, excluding anv consent, approval, clearance or confirmation the failure to obtain which 
would not have a matenal adverse effect on Parent, the Company or. after the Effective Time, the Survinng 
Corporation. 

The ObUgation of the Company to effect the Merger is further subject to satisfaction or waiver of the 
condition that Parent shall not have breached or failed to observe or perfonn in any material respect any of lU 
covenants or agreemenu under the Merger Agreement to be perfonned by it at or pnor to the Closmg Date. 
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and certain of tbe represenutions and warranties of Parent in the Merger Agreement shall be tme and 
accurate both when made and at and as of the Closing Date, as if made at and as of such time (except to the 
extent expressly made as of an earlier date, in which case as of such date), except where the failure of such 
representations and wananties to be so tme and conect (witLout giving effect to any limitation as to 
"materiality" or "material adverse effect" set forth therein), does not have, and is not Ukely to have, 
irdi'idually or in the aggregate, a matenal adverse effect on Parent's ability to consummate the transactions 
f.onteinplated by the Merger Agreement. Neither Parent nor the Company is pennitted under the Merger 
/Vgrecment to rely on the failure of any condition described in this paragraph or the two immediately 
preceding paragraphs, as the case may be, to be satisfied if sucb failure was caused by such party's failure to 
use easonable efforts to consummate tbe Merger and the other transactions contemplated by the Merger 
Agreement, as required by and subject to the provisions of the Merger Agreement described above under 
"P.easonable Efforu; Regulatory Approval." 

Termination The Merger Agreement may l>e terminated at any time prior to the Effective Time, 
whether before or after the Company Merger Shareholder Approval: (a) by mutual wntten consent of Parent 
and the Company; or (b) by either Parent or the Company: (i) if the Merger is not consummated by 
December 31, 1998, provided, however, that the right to tenninate the Merger Agreement pursuant to clause 
(i) wUl not be available to (x) the Company if Purchaser consummates the Second Offer prior to such date or 
(y) any party whose failure to perform any of iu obUgations under the Merger Agreement results in the failure 
of the Merger to be consummated by such time; (ii) if any Govemmental EnUty shall have issued a Restraint 
or taken any other action permanently enjoining, restraining or otherwise prohibitmg the consummation of th? 
Merger or any of the other transactions contemplated by the Merger Agreement and such Restraint ' • other 
action wiU have become final and nonappealable, provided, however, that the party seeking to termmate the 
Merger Agreement pursuant to clause (ii) shaU havi used all reasonable efforu to prevent the entry of and to 
remove such Restraint or other action; (c) by Parent, if the Company shall have breached o. faile** .o perform 
in any material respect any of its represenutions, warranties, covenanu or other agreemenu contained in the 
Merger Agreement, which breach or faUure to perform (A) would give rise to tbc failure of tbe condition to 
the Merger relating to the performance of obligations and the tmtfa of representations and wananties, and 
(B) cannot be or bas not been cured within 30 days after the giving of written notice to the Company of such 
breach (a "Company Material Breach") (provided that Parent is not then in Parent Matenal Breach of any 
covenant or other agreement contained m the Merger Agreement and provided that, if such breach is cura'ole 
through the exercise of the Company's best efforts, the Merger Agreement miy not be terminated pursuant to 
clause (c) for so long as the Company is so using iu best efforU to cure such breach); (d) by Parent, if (i) the 
Board of Directors of the Company (ot, if ^pUcable. any committee thereof) shall have withdrawn or 
modified w a manner adverse to Parent iu approval or recommendation of the Second Offer or the Merger or 
the matters to be considered at the Company Merger Shareholders Meeting or failed to reconfirm its 
recommendation withm i 5 business days after a written request to do so. or approved or recommended any 
Takeover Proposal in respect of the Company or (ii) the Board of Directors of the Company or any committee 
thereof have resolved to take any of the foregoing actions; (e) by Purchaser, if the Company or any of its 
officers, directors, employees, represenutives or agenu take any cf the actions that would be proscribed by the 
provisions described under "No SoUcitation" but for the exceptions therem allowing certain actions to be 
taken pursuant to tbe proviso in the first sentence of the first paragraph thereof or the second sentence of tbe 
second paragraph thereof; (f) by the Company, prior to consummation of the Second Offer, if Parent shall 
have breached or failed to perform in any material respect certain of iu representations and wananties or any 
of its covenanu or other agreements contained in the Merger Agreement, which breach or failure to perform 
(A) would give rise to the failure of the condition relating to performance of obUgations and the tmth of 
representations and warranties and (B) cannot be or bas not been cured within 30 days after the giving of 
written notice to Purchaser of such breach (a "Parent Material Breach") (provided that the Company is not 
then in Company Material Breach of any representation, wananty. covenant or other agreement conuined in 
the Merger Agreement and provided that, if such breach is curable through the exercise of Parent s best 
efforu. L̂ '̂  Merger Agreement may not be terminated pursuant to clause (0 for %o long as Parent is so using 
iu best efforu to cure sucb breach); (g) by the Company in accordance with the provisions described under 
"No SoUciution," proviaed that it has complied with aU provisions therein contamed, including the notice 
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provisions theicin. and that it compUes with appUcable requiremenu described unde. "Certain Fees and 
Expenses"; .'nd (h) following June 2. 1997. by the Company, if Purchaser shaU have failed to consummate the 
Second Offit unless such failure is due to the non-occunence of a condition to the Second Offer. 

Amendments Prior to the Effective Time, the Merger Agreement may not be amended without the 
approval of a majority of Continuing Directors (as defined in the Company Rights Agreement) present on the 
Company Board of Directors (provided that at such time there are a minimum of two such Continuing 
Directors then present on the Company Board of Directors). 

Option Agreements 

The Parent Stock Option Agreement has been canceled in connection with tbe Third Amendment. 

Employment Agreements 

The LeVan Employment Agreement has been canceled in connection with the Third Amendment. See 
also "Executive Agreemenu" above. 

Voting Trust Agreement 
For a description of the Voting Tmst Agreement as amended in connection with the Tbird Amendment, 

see Section 9 of this Second Supplement. 
8. Conditions of the Second Offer. The discussion set forth in Section 15 of the Offer to Purchase and 

the amendmenu thereto are hereby amended and supplemented as follows: 
The condition set forth in clause (i) of Section 15 of the Offer to Purchase relating to the Pennsylvania 

Control Transaction Law is deleted and replaced with the foUowmg: 
(i) there shall not have been vaUdly tendered and not withdrawn such a number of Shares which, 

together with the Common Shares aUeady owned by Parent throuf a the Voting Tmst and with any Commot, 
Shares already owned by any third party, iu subsidiaries or affiliates that may. jointly together with Parent, 
acquire an equii, ownership interest in any vehicle that may acquire the Company, constitute at least a 
majority of the Shares ouutanding on a fuUy diluted basis (other than upon exercise of the Company Stock 
Option) 

The conditions set forth in subsections (2) (a) and (2)(b) of Section 15 of the O'lcr to Purchase are 
deleted and replaced with the foUowing: 

(a) there shall « any action taken, or any sUtute, mle, regulation, injunction, order or decree enacted, 
enforced, promulgated, issued cr deemed appUcable to the transactions contemplated by the Second Ofier, the 
Merger or the Merger Agreement, by or before any court, govemment or governmental authonty or agency, 
domestic or foreign, that, directly or mdirectly. resuiu in (x) making illegal or otherwise directly or indirectly 
restraining or prohibiting the making of the Second Offer, the acceptance for payment of or payment for some 
of or aU the Shares by Pareat or Purchaser or the consummation by Parent or Purchaser of the Merger or the 
Second Offer or (y) except for the requiremenu of the Voting 1 mst Agreement and other than any STB 
action which does not result in the effecu described in the foregoing (x), imposing matenal li-mutions on the 
ability of Parent, Purchaser or any of their subsidiaries or affiUates effectively to exercise full nghu of 
ownership of the Common Shares, including, without UmiUtion. the right to vote any Common Shares 
acquired or owned by Parent. Purchaser or any oi their subsidianes; or 

9 C'rtam Legal Matters: Regulatory Approwls The discussion set forth in Section 16 of the Offer tc 
Purchase. Section 6 of the First Supplement and the amendmenu thereto are hereby amended and 
supplemented as foUows: 

STB Matters Acquisition of Control STB approval or exempuon of the Merger is not a condition to the 
Mereer However, the acquisition of control over the Company by Parent and Purchaser requires S.B 
t ^ f o L or exemption. As noted in Section 16 cf the Cdfer to Purchase, on October 18. l ^ . / - ^ " ; 
Company filed with Jie Sl-B a Notice of Intent to File Railroad Conuol AppUcation. which mdicated that he 
parties intended to file on or before Mareh 1. 19^ the STB AppUcation » « ^ g S T B approve of the 
acquisition of control by Parent and iu affiUates of the Company and lU affiUates. Under the STB s 
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regulations, the control application must be filed no sooner than three months and no later than six months 
from the date of fiUng the Notice of Intent. Parent and the Company have not filed the STB AppUcation. In 
addition, also as noted in Section 16 of the Offer to Purchas., on November 6. 1996, NSC filed a Notice of 
Intent to FUe Railroad Control Application indicating that NSC planned to file with the STB a control 
appUcation with respect to the Company on or before May 1, 1997. On Febmary 21. 1997, NSC filed a 
preliminary environmental report that is required under the STB's schedule to be filed at least thirty days prior 
to the filing of the control appUcation. 

On January 30, 1997, the STB issued a procedural schedule in the Parent/Company docket that requires 
that the STB issue iu final decision within 365 days of the filing of the Parent/Company application. Also on 
January 30, 1997, the STB issued an identical procedural schedule in the NSC docket. The STB indicated in 
both procedural schedules that the first appUcation to be filed seeking control of the Company would be 
deemed to be the pnmaiy appUcation and that any appUcation from any other pany would be considered a 
responsive or inconsistent appUcation to that primary appUcation. The STB would thus effectively consoUdate 
the two appUcations. 

Parent intends to commence negotiations with NSC promptly to effect a consmsual division of the 
Company on a basis generaUy consistent with the NSC Proposal. See Section 5 of the Second Supplement. 
WhUe Parent beUeves that it wiil reach agreement with NSC, there can be no assurance that such a division 
can be successfuUy negotiated. 

If Parent succcssfiiUy negotiates a division of the Company with NSC. ii is contemplated that Parent and 
NSC would file a joint appUcation with the STB for control of the Compan>' and for such other matters 
involved in such division as might be required to be approved by the STB. Paren; and NSC may file a new 
Notice of Intent to File Railroad Control AppUcation or may request a waiver of that requirement in Ught of 
the separate fiUng of such notices by Parent and NSC. In addition. Parent and NSC may request that the STB 
establish an expedited procedural schedule to consider Parent and NSC's joint appUcation in light of the fact 
that lhe STB wiU not be required to consider two competing appUcations for control of the Company. The 
STB apv'̂ oval process descibed in "STB Maners; Acquisition of Control." "Conditions" and "Judicial 
Review — Suy" in Section 16 of the Offer to Purchase, as amended by Section 6 of the First Supplement, 
would be applicable to any appUcation to be filed by Parent and NSC seeking STB approval of acquisition of 
control over, or a division of. the Company. 

5r.fi Maifz, Jhe Voting Trust. The parties to the Voting Trust A^^ment. with the Company's 
consent, propose to amend the Voting Trust Agreement (rhe "Amended Voting Tmst Agreement") to reflect 
the Third Amendment. The amendmenu would, among other things, delete ceruin provisions requiring the 
Company's prior approval with respect to the amendment of provisions relating to the voting and disposition of 
the Tmst Stock and the provision naming the Company as an express third party beneficiary of the Voting 
Trust Agreement foUowing consummation of the Second Offer. 

Amendment of the Voting Trust Agreement requires approval by the STB or an opinion of counsel that 
STB approval of such amendment is not required and that the amendment is consistent with the STB's 
regulations regarding voting trusu. Parent intends to obtain such an opinion of counsel and to seek informal 
assurance from the STB that use of the Voting Tmst pursuant to the Amended Voting Tmst Agreement 
would effectively insulate Parent and iu affiliates from a violati on of the goveming sutute and STB poUcy that 
w uld result from an luauthorized acquisition by Parent of a sufficient interest in the Company to result in 
control of the Company. While Parent beUeves that the Amended Voting Tmst Agreement is consistent with 
the STB's regulations regarding voting trusu. there can be no assurance that the STB will piovide the 
requerted assurance. 

It is possible that the L .S. Department of Justice or railroad competitors of Parent and the Company, or 
others, may argue that Parent and Purchaser should not be permitted to use the voting tmst mechamsm to 
acquire Shares and effectuate the Merger prior to final STB approval of the acquisition of conuol of the 
Company. Parent and Purchaser beUeve it is tmlilceiy that such argumeau would prevail, but there can be no 
assurance in this regard. 
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Under the terais of the Amended Voting Tmst Agreement, the Voting Tmstee is required to vote the 
TiTist Stock in favor of the Merger, in favor of any proposal necessary or desirable to effectuate Parent and 
Purchaser's acquisition of the Company pursuant to the Merger Agreement, and if there shall be with respect 
to the Board of Directors an "Election Contest" as defined in the proxy mles of the SEC, in which one slate of 
nommees shall . -"nort the effectuation of the Merger and another slate oppose it, to vote in favor of the slate 
supporting the effectuation of the Merger. In addition, for so long as the Merger Agreement is in effect, 
subject to certain exceptions, the Voting Tmstee shall vote against any other proposed merger, business 
combination or si.-«Uar transaction involving the Company, but not Parent or one of its affiUates. On certain 
other matters, the Voting Tmstee is to vote the Tmst Stock in the .same proportion as all other Shares are 
voted with respect to such maners, except that, subject to certain exceptions, from and after the effectiveness 
of the Merger, the Voting Tmstee is to vote the Tmst Stock in accordance with the instmcuons of a majonty 
of the persons who are then directors of the Company and who are cunently the directors of thi Company 
and/or nominees of the cunent directors of the Company. If tiiere are no directors of the Company qualified 
to give such instmctions or such instiiictions are not given, the Voting Tmstee is to vote the Tmst Stock in lU 
sole discretion, having due regard for the holders of the tmst certificates (representing ownership mteresu m 
the Tmst Stock) solely as investors in the stock of the Company and without reference to such holders 
interests in other railroads than the subsidiaries of the Company. 

The Voting Tmstee has agreed to uke aU actions reasonably requested by Parent with respect to any 
proposed sale or disposition of the Tmst Stock by Parent or Purchaser, including, without UmiUtion. in 
connection with the exercise of registration righu under tae Merger Agreement. Upon (i) approval or 
exemption by the STB of the acquisition of control of the Company by Parent or its affiUates or (ii) if the law 
is amended deUveiy to the Voting Tmstee of an opinion of independent legal counsel that no SiB or other 
govemmental approval is required, the Voting Tmstee shiU either transfer the Tmst Stock to Parent, 
Purchaser or fhe hoider(s) of tmst certificates or, if shareholder approval of the Merger has not previously 
been obtained, vote the Tmst Stock in favor of the Merger. 

In the even' that (i) STB approval is not obtained by December 31, 1998 or (u) there shaU have been an 
STB denial Partnt has agreed to use iu best efforts to seU the Tmst Stock within two years after such date or 
STB denial.' or such extension of that period as the STB shaU approve. Disposition of the Tmst Stock pursuant to 
the Amended Voting Tmst Agreement shaU be subject to any jurisdiction of tiie STB to oversee Parent s 
divesumre of tiie Tmst Stock. The Voting Tmstee shaU continue to perfonn iu duties under the Votmg Tmst 
Agreement and should Parent be unsuccessful in iu effort to seU Oie Tnist Stock during the two-year penod, the 
Voting Tmstee shaU as soon as practicable seU tiie Tmst Stock for cash to eUgible purchasers m such manner 
and for such prices as the Voting Tmstee in iu discretion shaU deem reasonable after consuludon «̂ th Pf=««-
(An "eUgible purchaser" tiiereunder shaU be a person or entity tiiat is not affiUatcd with Parent and which has 
all necessary regulatory autiiority. if any, to purchase tiie Tmst Stock.) The Amended Voting imst Agreement 
further provides tiiat Parent wUl cooperate witii tiie Voting Tmstee in effecting such duposidon and tiiatthe 
Voting Tmstee wUl act in accordance witii any direction made by Parent as to any specific tenns oi metiiod ot 
disposition, to the extent not mconsutent witii tiie tenns of tiie Voting Tmst Agreement and the requiremenu of 
the «nns of any STB or court oidcr. The proceeds of any such s.J. w:U be distributed to Parent or. on a pro rau 
basis, to tiie holder(s) of tmst certificates as tiien known to tin- Voting Tmstee. 

Pursuant to the Merger Agreement, subject to appUcable .'aw and tiie mles, regulations and practices of 
th- STB the Amended Voting Tmst Agreement may be modifi.-.d or amended, or other votmg trusu may be 
employed with respect to Shares, at any time by Parent in iu sole discretion, except that tiie terais of the 
A m S Voting Tmst Agreement govemmg tiie voting of or transfer or disposition of tiie Shares may not be 
amended prior to the consummation of tiie Second Offer witiiout the Company's consent, 

Norfolk Souther. Litigation and Shareholder Litigation On January 2, 1997, CSX sold f 5.(K» shares 
of Conrail Common Stock f including the proxy to vote such Shares at the Pcmuylvama Special Meetmg) at 
^ ave^e ^TShare price of $98,983. in order to moot certain claims of the Plantiffs n the purported 
shareholder derivative actions. 

On January 2, 1997, Plaintiffs in the Pennsylvania Litigation filed a Motion for PreUnunary Injuncnon 
and a MotioHir Partial Summary Judgment m the Distnc. Court. In their Motion for Partial Summary 
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Judgment, Plaintiffs requested an order stating that consummation of the First Offer caused a "Control 
Transaction" with respect to the Company to occur under tbe Pennsylvania Control Transaction Law which 
created joint and several UabiUty among the members of the Control Tiansaction Group to pay at least $110 
cash per Share to each demanding Company shareholder. In their Mc'ion for PreUminary Injunction, 
Plaintiffs requested that the District Court enjoin the DefendanU, and ?!1 persons acting in concert mth them, 
from seeking to enforce or requiring compliance with, the "Nc Negotiation Provision," as extended, and to 
enjoin Defendants from convening the Pennsylvania Special Meeting until ten business days after the 
Company shareholders receive notice of the District Court's mling on Plaintiffs' Motions for PreUminary 
Injunction and Partial Summary Judgment. On January 8, 1997, Plaintins Hied a Supplemental Motion for 
PreUminary Injur tion requesting that DefendanU be enjoined from convening the Pennsylvania Special 
Meeting until ten business days after the Company shareholders receive notice of the District Court's final 
judgment on the Pennsylvania Control Transaction Law issue. 

On January' 9, 1997. after a hearing, the Distiict Court denied Plaintiffs' Motion for PreUminary 
Injimction, P'aintiffs' Supplemental Motion for a PreUminary Injunction and Plaintiffs' Motion for Partial 
Summary Judgment. After the ruling, Pbtintifi's asked the District Court for an injunction pending appeal, 
which was deiued. Plaintiffs later that day iled a notice of appeal with the District Court. 

On January 10, 199*̂ , Plaintiffs filed a motion for expedited appeal or. in the alternative, an injunction 
pending appeal with the Third Circuit. On the same date, the Third Circuit set a briefing schedule to consider 
Plaintiffs' motion for an injunction pending appeal but declined to expedite a final decision on the appeal. On 
January 15, 1997, after hearing oral ai:gumenU, the Third Circuit denied Plaintiffs' motion for an injunction 
pending appeal. 

On Febmary 6, 1997, NSC filed an amended complaint aUeging sub;tantiaUy the same claims referred to 
abcve in the description of NSC's prior complainU and motions for preUminary injunction. As of the date 
hereof, DefendanU have not been required to file an answer with respect to the amended complaint. 

On Febmary 25. the Third Circuit heard argument on Plaintiffs' appeals from the District Court's orders 
of November 19. 1996 and January 9, 1997. denying reUef to Plamtiff̂ s. No decision has as yet been rendered 
by the Third Circuit on these appeals. 

On Febmary 18. 1997. a separate putponed shareholder class «'<.ction was filed against the Company and 
Mr. LcVan entitled Berkowitz v. Conrail Inc.. C A No. 97-1214. The Berkowitz action was fileo ̂ i the United 
States District Court for the Eastem District of Pennsyivania and aUeges violations by tiie Defendanu of the 
disclosure provisions of the Exciiange Act, principaUy that DefendanU faUed to disclose alleged discussions 
and attempu to negotiate by NSC prior to October 14, 1996. As reJief. the complaint seeks damages in an 
unspecified amount on behalf of persons who sold shares of Company stock during the period October 15. 
1996 through October 22. 1996. As of the date hereof, DefendanU have not filed an answer with respect tc this 
complaint. 

GREEN ACQUlSrnON CORP. 

Mareh 7. 1997 
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Facsimile copies of the Letter of Transmittal, properiy completed and duly signed, will be accepted. The 
Letter of Transmittal, certificates for tbe Shares and any other required documents should be sent by each 
shareholder of the Company or such shareholder'; broker, dealer, commercial bank, tmst company or other 
nominee to the Depositary at one of iU addresses s;t forth below: 

The Depositary for the Second Offer is: 

OTIBANK, N.A. 

By Hand: By Mail By Overnight Carrier: 

Citibank. N.A. Citibank, N.A Citibank. N.A. 
Corporate Trust Window c/o Citicorp DaU c/o Citicorp Dau 
111 WaU Stiwet, 5tii Floor Distribution, Inc. Distribution. Inc. 

New York, New York 10043 P.O. Box 7C72 404 Sette Drive 
Paramus, New Jersey 07653 Paramus, New Jersey 07652 

Facsimile for Eligible Institutions (201) 262-3240 
To confirm fax only: (800) 422-2077 

Any questions or reqt:ests for assistance or additional copies of the Offer to Purchase, the First 
Supplement, tliis Second Supplement, the Letter of Transmittal and the Notice of Guaranteed Deliveiy may 
be directed to the Information Agent or the Dealer Manager at their respective •-:lephone numbers and 
locations listed below. You may also contact your broker, dealer, commercial bank or tmst company or other 
nominee for assistance concerning the Second Offer. 

The Information Agent for the Second Offer is: 

/ln/rFhBtsi,lNc 
156 Rfth Avenue 

New York, New Yoric 10010 
(212) 929-5500 (caU coUect) 

or 

Call Toll Free (800) 322-2885 

The Dealer Maruiger for the Second Offer is: 

Wasserstein Perella & Co., Inc. 
31 West 52nd Street 

New York, New York 10019 
CaU CoUect: 

(212) 969-2700 
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E x h i b i t (a) (32) 

Letter of Transmittal 
To Tender Shares of 

Common Stock anil Series A ESOP 
Convertible Junior Preferred Stock 

(including, in each case, the associated Common Stock Purchase Ri^hu) 
of 

Conrail Inc. 
Pursuant to the Offer to Purchase 

Dated December 6, 1996, 
the Supplement thereto 

Dated December 19, 1996, 
and the Second Supplement tbereto 

Dated March 7, 1997, 

Green Acquisition Corp. 
a wholly owned subsidiary of 

CSX Corporation 
THE SECOND OFFER HAS BEEN EXTENDED. THE SECOND OFFER, PRORATION PERIOD AND 
WITHDRAWAL RIGHTS WILL EXPIRE AT 5K» P.M., NEW YORK OTY TIME, ON FRIDAY, APRIL 18, 
1997, UNLESS THE SECOND OFFER IS FURTHER EXTENDED. 

The Depositary for the Second Offer is 

C r r i B A N K , N .A. 
By Hand: By Mad By Overnight Carner: 

Citibank, N.A. Citibank. N.A. Citibank. N.A. 
Corporate Trust Window c/o Citicorp Data Distribution. Inc. c/o Citicorp Data Distnbution. Inc. 
111 Wall Street, 5th Floor P.O. Box 7072 404 Sene Drive 

New York. New York 10043 Paramus, New Jersey 07653 Paramus, New Jersey 07652 

Facsimile for Eligible Institutions: (2011 262-3240 
To confirm fax only: (8001 422-2077 

DEUVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH 
ABOVE OR TRANSMISSION OF INSTRUCTIONS VTA FACSIMILE OR TELEX TRANSMISSION OTHER 
THAN AS SET FORTH ABOVE WILL NOT CONSTITLTE A VAUD DELIVERY. YOU MUST SIGN THIS 
LETTER OF TRANSMFITAL WHERE INDICATED BELOW AND COMPLETE THE SUBSTITUTE FORM 
W-9 PROVIDED BELOW. 

THE INSTRUCnONS ACCOMPANYING THIS LETTER OF TRANSMITTAL SHOULD BE READ 
CAREFULLY BEFORE THIS UTTER OF TRANSMITTAL IS COMPLETED. 

This Letter of Transmittal is to be completed by shareholders of Conrail Inc. either if certificates ("Share 
Certificates") evidencing shares of common stock, par value Sl.OO per share (the "Common Shares"), or shares of 
Senes A ESOP Convertible Junn r Preferred Stock, without par value (the "ESOP Preferred Shares" and, together with 
the Common Shares, the "Shares"), are to be forwarded herewith or if delivery of Shares is to be made by book-entry 
transfer to the Dcposiiary's account at The Depositor)' Trust Company or the Philadelphia Depository Trust Company 
(each, a "Book-Entry Transfer Facility" and collectively, the "Book-Entry Transfer Facilities") pursuant to the book-
entry transfer procedures described in "Procedures for Tendering Shares" of the Offer to Purchase (as defined below 
Delivery of documents to a Book-Entry Transfer Facility in accordance with such Book-Entry Transfer Facility's 
procedures does noi constitute delivery to the Depositary. 

This revised Letter of Transmittal circulated with the Second Supplement, the Letter of Transmittal circulated with 
the First Supplement (as defined below) or the Letter of Transmitta circulated with the Offer to Purchase is to be 
completed by shareholders either if certificates evidencing Shares (as defined below) are to be forwarded herewith or if 
delivers of Shares is to be made by book-entry transfer to the Depositary's account at The Depcsiton. Trust Company or 
Ihc Philadelphia Depository Trust Company (each a "Book-Entry Transfer Facility" and collectively, the "Book-Entr\ 
Transfer Facilities") pursuant to the book-entry transfer procedures described in Section 3 of the Offer to Purchase (as 
defined below) DELIVERY OF DOCUMENTS TO A BOOK-ENTRY TRANSFER FACILITY DOES NOT 
CONSTITUIE DELIVERY TO THE DEPOSITORY. 
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Holders of Shares will be required to tender one Right (as defined oelow) for each Share tendered to effect a valid 
«nder ol such Share. Until the Distribution Date (as defined in the Offer to Purchase) occurs, the Right:; are represented 
.y and transferred with the Shares. Accordingly, if the Distribution Date does not occur prior tc the Expiration Date (as 
Owlined in the Second Supplement), a tender of Shares will constitute a tender of tbe associated Rights. If a Distribution 
Date has occurred, certificates representing a number of Rights equal to the number of Shares being tendered must be 
delivered to the Depositary in order for such Shares to be validly tendered. If a Distribution Date has occurred, a tender of 
Shares without Rights constitutes an agreement by tbe tendering shareholder to deliver certificates representing a number 
of Rights equal to the number of Shares tendered pursuant to the Second Offer (as defined below) to the Depositary 
within three New York Stock Exchange, Inc. trading days after the date such certificates are distributed. Purchaser (as 
defined below) reserves the right to require that it receive such certificates prior to accepting Shares for payment. 
Payment for Shares tendered and purchased pursuant to the Second Offer will be made only after timely receipt by the 
Depositary of. among other things, such certificates, if such certificates have been distributed to holders of Shares. 
Purchaser will not pay any additional consideration for the Rights tendered pursuant to the Second Offer. 

Shareholders whose Share Certificates are not immediately available or who cannot deliver their Share Cenificates 
and all other documents required hereby to the Depositary prior to the Expiration Date or who cannot complete the 
procedures for delivery by book-entry transfer on a timely basis and who wish to tender their Shares must do so pursuant 
to the guaranteed delivery procedure described in "Procedures for Tendering Shares" of the Offer to Purchase. See 
Instruction 2. 

• CHECK HERE IF SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TO THE DEPOSI
TARY'S ACCOUNT AT ONE OF THE BOOK-ENTRY TRANSFER FACILITIES AND COMPLETE THE 
FOLLOWING: 
Name of Tendering Institution: 
Check Box of Applicable Book-Entry Transfer Facihty: 
• The Depository Trust Company 
• Philadelphia Depository Trust Company 
Account Number Transaction Code Number 

• CHECK HERE IF SHARES ARE BEING TENDERED PURSUANT TO A NOTICE OF GUARANTEED 
DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THE FOLLOWING: 
Namefs) of Registered Holder(s): 
Window Ticket No. (if any): 
Date of Execution of Notice of Guaranteed Delivery: 
Name of Instimtion which G iaranteed Delivery: 
If Delivered by Book-Entiy Transfer. Check Box of Book-Entry Transfer Facility: 
• The Depository Trust Company 
• Philadelphia Depository Trust Company 
Account Number Transaction Code Number 
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DESCRIPTION OF SHARES TENDERED 
Namc<s) aad M4nss(tt) of Rc{is«crc<l Holdcr(s) 

(PicMC fill in, if blank) 

Shar* CcnilkMe(t) Teadcnd 
(Attach AMitioBal UsI if Necessary) 

CcnificaM Namb(r(f)* 
Toul Namber of Shares 

ReprncMcd by C<itificace(t) 
Number of Shares 

Teadered" 

Total Sham 

• Need not be completed by shareholders rendering by book-entry transfer. 
** Unless otherwise indicated, it will be assumed Jiat all Shares being delivered to the Depositary are being 

tendered. See Instruction 4. 

NOTE: SIGNATURES MUST BE PROVIDED BELOW 
PLEASE READ THE INSTRUCTIONS SET FORTH EN 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 Virginia corporation, the above-described shares of common stock, par value 
Sl.OO per share (the "Common Shares"), or shares of 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, in each case, the associated common stock purchase rights (the 
"Rights") issued pursuant to the Rights Agreement, dated as of July 19, 1989, between the Company and First Chicago 
Trust Company of New York, as Rights Agent (a<; amended, the "Rights Agreement"), pursuant to Purchaser s offer to 
purchase all Shares, including, in each case, the associated Rights, at a pnce of SI 15 per Share, net to the seller in cash, 
upon the terms and subject to the condiuons set forth in the Offer to Purchase, dated December 6. 1996 (the "Offer to 
Purchase"), as amended and supplemented by the Supplement thereto, dated December 19, 1996 (the "First 
Supplement' ), and the Second Supplement thereto, dated March 7, 1997 (the "Second Supplement"), receipt of which 
is hereby acknowledged, and in the related Letters of Transmittal (which, as amended from time to time, together 
constitute the "Second Offer"). All references herein to Common Shares, ESOP Preferred Shares or Shares includes the 
associated Rights. 

The undersigned understand' ..lat Purchaser reserves the nght to transfer or assign, in whole at any time, or in pan 
from time to time, to one or more of its affiliates, the nght to pure, ase all or any ponion of the Shares tendered pursuant 
to the Second Offer, but any such transfer or assignment will nc. rcheve Purchaser of its obligations under the Second 
Offer and will in no way prejudice the rights of tendering shareholdeis to receive payment for Shares validly tendered and 
accepted for payment pursuant to the Second Offer 

Subject to, and effective upon, acceptance for payment of the Shares tendered herewith, in accordance with the 
terms of the Second Offer (including, if the Second Offer is further extended or amended, the terms and conditions of any 
such extension or amendment), the undersigned hereby sells, assigns and transfers to, or upon the order of. Purchaser all 
nght, title and interest in and to all the Shares that are being tendered hereby (and any and all non-cash dividends, 
distributions, nghts, other Shares or other securities issued or issuable in respect of such Shares or declared, paid or 
distributed in respect of such Shares on or after December 6, 1996 (collectively, "Distributions")), and inevocfbly 
appoints the Depositary the true and lawful agent and attcmey-in-fact of the undersigned with respect to such Share.' and 
all Disinbutions, with full power of substitution (such power of attorney being deemed to be an irrevocable power coupled 
with an interest), to (i) dehver certificates for such Shares (individually, a "Share Certificate") and all Distributions, or 
transfer ownership of such Shares and all Distributions on the account books mamtained by a Book-Entry Transfer 
Facility, together, in either case, with all accompanying evidence of transfer and authenticity to, or upon the order of 
Purchaser, (ii) present such Shares and all Distributions for transfer on the books of the Company and (iii) receive all 
benrf.ts and otherwise exercise all rights of beneficial ownership of such Shares and all Distributions, all in accordance 
with the terms of the Second Offer. 

If. on or after December 6, 1996, the Company should declare or pay any cash or stock dividend, other than regular 
quarterly cash dividends, or make any distribution with respect to the Shares that is payable or distributable to 
stockholders of record on a date prior to the transfer to the name of Purchaser or its nominee or transferee on the 
Company's stock transfer records of the Shares accepted for payment pursuant to the Second Offer, then, subject tc the 
provisions of Section 14 of the Offer to Purchase, (i) th." purchase pnce per Share payable by Purchaser pursuant to the 
Second Offer will be reduced by the amount of any such cast dividend or cash distribution and (ii) any such non-cash 
dividend, distribution or right to be received by the tendering shareholder will be received and held by such tendenng 
shareholder for the account of Purchaser and will be required to be promptiy remitted and transferred by each such 
tendering shareholder to the Depositary for the account of Purchaser, accompanied by appropnate documentation of 
transfer. Pending such remittance. Purchaser will bt mutied to all rights and pnvileges as owner of any such non-cash 
dividend, distribution or nght and may withhold the entire purchase price or deduct from the purchase pnce the amount 
of value fiereof, as determined by Purchaser in its sole discretion. 

By executing this Letter of Transmittal, the undersigned irrevocably appoints John W. Snow, Mark G. Aron and 
Alan A. Rudnick as proxies of the undersigned, each with full power of substitution, to the full extent of the undersigned s 
nghts with respect to the Shares tendered by the undenigncd and accepted for payment by Purchaser (and any and ail 
Distributions). All such proxies shall be considered coupled with an interest in the tendered Shares This appointment will 
be effective if. when, and only to the extent that, Purchasei accepts such Shares for payment pursuant to the Second 
Offer. Upon such acceptance for payment, all pnor proxies given by the undersigned with respect to such Shares. 
Distributions and other securities will, without further action, be revoked, and no subsequent proxies may be given. The 
individuals named above as proxies wiil, with respect to the Shares, Distributions and oth securities for which the 
appointment is effective, be empowered (subject to the terms of the Voting Trust Agrccmen; , 5s definec in the Offer to 
Purchase) or 'he Amended Voting Trust .Agreement (as defined in the Second Supplement) if applicable, so long as it 
shall be in effect with respect to the Shares) to exercise all voting and othei pghts of the undersigned â  rhey in their sole 
discretion may deem proper at any annual, special, adjourned or postponed meeting of the Company's shareliolders. "oy 
wntten consent or otherwise, and Purchaser reserves the right to require that, in order for Shares. Distributions or other 
securities to be deemed validly tendered, immediately upon Purchaser s acceptance for payment of such Share. Purchaser 
must be able to exercise full voting rights with respect to such Shares. 
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The undersigned hereby represents and wanants that the undersigned has full power and authontŷ  to tender sell 
assign and transfer the Shares tendered hereby and all Distributions, that the undersigned o*n(s) the Shares tendered 
hereby within the meaning of Rule 14e-4 promulgated under the Secunties-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 for payment by Purchaser. Purchaser wQl acquire good, marketable and unencumbered title thereto 
and to all Distributions, free and clear of ali liens, restrictions, charges and encumbrances, and that none of such Shares 
and Distributions will be subject to any adverse claiir.. The undersigned, upon request, shal execute and deliver all 
additional documents deemed by the Lepositpry or Purchaser to be necessary or desirable to coinpletc the sale 
assignment and transfer of the Shares tendered hereby and all Distributions. In addiuon, the undesigned shall remit and 
vraî fci orompUv to the Depositary for the account of Purchaser all Distributions in respect of the Shares tendered 
hereby accompanied by appropriate documentation of transfer, and, pending such remittance and transfer or appropnate 
assurance thereof Puicl.aser shall be entitled to all rights and privileges as owner of each such Distnbution and niay 
withhold the erurc purchase pnce of the Shares tendered hereby or deduct from such purchase pnce, the amount or value 
of such Distribution as determined by Purchaser in its sole discretion. 

No authority herein confeired or agreed to be conferred shall be aff-ected by, and all such authority shall survive the 
death or incapacity of the undersigned AU obligations of the undersigned hereunder shall be binding upon the heirs, 
personal representatives, successors and assigns of the undersigned. Except as stated in the Offer to Purchase, the First 
Supplement or the Second Supplement, this tender is irrevocable. 

The undersigned understands that tenders of Shares pursuant to any one of the procedures described in "Procedures 
for Tendering Shares" of the Offer to Purchase and in the Instructions hereto wiU constimte the undersigned s acceptance 
of the tenns and condiuons of the Second Offer. Purchaser's acceptance for payment of Shares tendered pursuant to the 
Second Offer will constitute a binding agreement between the undersigned and Purchaser upon the tenns and subject to 
the conditions of the Second Offer. The undersigned recognizes that under certain circumstances set forth in the Otter to 
Purchase, the First Supplement or the Second Supplement, Purchaser may not be required to accept for payment any of 
the Shares tendered hereby. 

Unless otherwise indicated herem ir. the box entitled "Specwl Payment Instructions," please issue the check for the 
purchase pnce of all Shares purchased, and return all Share Certificates evidencing Shares not purcuascd or not tendered, 
in the name(s) of the registered holder(s) appearing above under "Descnption of Shares Tendered Similarly, un ess 
otherwise indicated in the box entitied "Special Delivery Instructions," please mail the check for the purchase pnce ol all 
Shares purchased and all Share Certificates evidencing Shares not tendered or not purchased (and accompanying 
documents, as appropriate) to the addrcss(es) of the registered holder(s) appearing above under "Descnption of Shares 
Tendered." In the event that the bo.es entitied "Special Payment Instmctions" ana "Special Dehvery Instmctions are 
both completed, please issue the check for the purchase pnce of all Shares purchased and return ail Share Certificates 
evidencing Shares not purchased or not tendered in the name(s) of, and mail such check and Share Certificates to the 
person (s) so indicated. Unless otherwise indicated herein in the box entitled "Special Payment Instructions please 
credit any Shares tendered hereby and delivered by book-entry transfer, but which are not purchased by crediting the 
account at the Book-Entry Transfer FaciUty designated above. The undersigned recogmzes that Purchaser has no 
obligation, pursuant to the Special Payment Instmctions, to transfer any Shares from the name of the registered holder(s) 
thereof if Purchaser does not accept for payment any of the Shares tendered hereby. 
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SPECUL PAYMENT INSTRUCTIONS 
Ŝec Instructions I, 5, 6 and 7 of 

this Letter of Transmittal) 

To be completed ONLY if certificates for 
Shares not tendered or not purchased and/or the 
check for the purcbase price of Shares purchased 
are to be issued in the name of someone other than 
the undersigned, or if Shares delivered by book-
entry transfer which are not purchased are to be 
retumed by credit to an account maintained at a 
Book-Entry Transfer Fariliiy other than that desig
nated above. 

Issue check and/or certificates to: 

Name 

Address 

(Zip Code) 

(Taxpayer IdeaciScatioa or Social Sccwity Namber) 

(Also complete Substitute Form W.9 beiow) 

• Credit unpurchased Shares delivered by book-
entry transfer to the Book-Entry Transfer Facil
ity account set fortb below: 

Check appropriate box: 

• The Dcpositoiy Tmst Company 
• Philadelphia Depository Trust Company 

(AccMM Namber) 

SFECLU. DEUVERY INSTRUCTIONS 
(See Instmctions 1, S, 6 and 7 
of this Letter of Transmittal) 

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

Mail check and/or certificates to: 

Name 
(Please Priai) 

Address 

(Zip Code) 
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SIGN HERE 
(Complete Substitute Form W-9 on Reverse) 

(SifaaiaR(s) of Holdcr(s)) 

Date . 1997 

(Must be signed by registered holder(s) exactiy as name(s) appear(s) on common or prefened stock 
certificate(s) or on a security position listing or by person(s) authorized to become registered holder(s) 
by certificates and documents transmitted herewith. If signature is by tmstees. executors, administrators, 
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative 
capacity, please provide the following information. See Instmction 5 of this Letter of Transmittal.) 

Name(s) 
(Please PriaC) 

Capacity Tull Tide) 

Address 

(ladade Zip Code) 

Area Code and Telephone Number 

Tax Identification or Social Security No., 
(Complete Sabstilute Form W-9 on Reterse) 

GUARANTEE OF SIGNATURE(S) 
(See Instructions 1 and 5 of this Letter of Transmitui) 

Authorized Signature. 

Name _ _ _ _ _ _ _ _ 
(Please Priat) 

TiUe — 

Nar.ie of Finn. 

Address 

(laclade Zip Code) 

Area Code and Telephone Number 

Date . 1997 
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INSTRUtrriONS 

FORMING PART OF THE TERMS AND CONDITIONS OF THE OFFER 

1. Guarantee of Signatures Except as otherwise provided below, all signatures on this Letter of Transmittal must 
be guaranteed by a firm which is a bank broker, dealer, credit union, savings association, or other entity tbat is a member 
in good standmg of the Securities Tra- fer Agent's MedalUon Program (each, an "Ehgible Institution"). No signature 
guarantee is required on this Letter of usinittal (a) L'' this Letter of Transmittal is signed by the registered hoker(s) 
(which term, for purposes of ttiis documem, shdl include any participant in a Book-Entry Transfer Facility whose name 
appears on a secunty position listing a:- the owner of Shares) of Shares tendered herewith, unless such holder(s) has 
completed either the box entitled "Special Dehvery Instructions" or the box entitled "Special Payment Instructions" on 
the reverse hereof, or (b) if such Shares are tendered for the account of an Eligible Institution. See Instruction 5. If a 
Share Certificate is registered in the name of a person other ihan the signer of this Letter of Transmittal, or if payment is 
to be made, or a Share Certificate not accepted for payment or not tendered is to be retumc'̂  to a person othc than the 
registered holder(s), then the Share Certificate must be endorsed or accompanied by appropnate stock powers, in either 
case signed exactly as the name(s) of the registered bolder(s) appear(s) on the Share Cenificate, with the sign.iture(s) 
on such Share Cenificate or stock powers guaranteed as descnbed above See Instmction S 

2. Delivery of Letter of Transmittal and Share Cenificates This Letter of Transmittal is to be used either if Share 
Certificates are to be forwarded herewith or if Shares are to be delivered by book-entry transfer pursuant to the procedures 
set forth in "Procedures for Tendering Shares" of the Offer tc Purchase. Share Certificates evidencing all tendered 
Shares, or confirmation of a book-entry transfer of such Shares, if such procedure is available, into the DeposiLiry's 
account at one of the Book-Entry Transfer Facilities pursuant to the procedures set forth in "Procedures for Tendenng 
Shares" of the Offer to Purchase, together with a properly completed and duly executed Letter of Transmittal (or 
facsimile thereof) with any required signature guarantees (or, ui the case of a book-entry transfer, an Agent's Message, as 
defined below) and any otber documents required by this Letter of Transmittal, must be received by the Depositary at oie 
of its addresses set forth on the reverse hereof prior to the Expiration Date (as defined in ".Amended Terms of the Secord 
Offer, Expiration Date" of the Second Supplement). If Share Cenificates are forwarded to the Depositary in multipie 
deliveries, a properly completed and duly executed Letter of Transmittal must accompany each such deliver;. 
Stockhoide.'s whose Share Certificates are not immediately available, wbo cannot deliver their Share Cenificates and all 
other required documc is to the Depositary prior to the Expiration Date cr who cannot complete the procedure for 
delivery by book-entry tra.isfer on a timely basis may tender tbeir Sh.ues pursuanr to the guaranteed delivery procedure 
described in "Procedures for Tendenng Shares" of the Offer to Purcliase. Pursuant to such procedure: (i) such tender 
must be made by or through an Eligible Institution, (ii) a properly ccmpleted and duly executed Notice of Guaranteed 
Delivery, substantially in the form provided by Purchaser herewith, must be reotived by the Depositary pno' to the 
Expiration Date, and (iii) ui the case of a guarantee of Shares, the Share Cenifici tes, in proper form for transfer, or a 
confirmation of a book-entry transfer of such Shares, if such procedure î  available, irto the Depositary's account a' one of 
the Book-Entry Transfer FaciUties, together with a properly completed and duly executed Letter of Transmittal (or 
manually signed facsimile thereof) with any required signature guarantees (or, in tne case of a b<x>k-entry transfer, an 
Agent's Message), and any other documents required by this Letter of Transmittal, "nust be received by the Depositary 
within three New York Stock Exchange, Inc. trading days after tbe date of execition of the Notice of Guaranteed 
Delivery, all as described in "Proceduies for Tendering Shares" of the Offer to Purchase. The term ".Agent's Message" 
means a message, transmitted by a Book-Entry Transfer Facility to, and received by the Depositary and forming a pan of 
a Book-Entry Confirmation, which states that sucb Book-Entry Transfer FaciUty has re<'xived an express acknowledgment 
from the participant in such Book-Entry Transfer FaciUty tendenng the Shares, that tuch participant has received and 
agrees to be bound by the terms of this Letter of Transmittal and that the Purchaser nuiy enforce such agreement against 
the participant. 

THE METHOD OF DEUVERY OF THIS LETTER OF TRANSMITTAL SHARE CERTinCATES AND 
ALL OTHER REQUIRED DOCUMENTS. INCLUDING DEUVERY THROUGH ANY BOOK-ENTXY TRA.NS-
FER FACILITY, IS AT THE OPTION AND RISK OF THE TENDERING SFUREHOLDER, AND THE 
DEUVERY WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED BY THE DEPOSITARY. IF 
DEUVERY IS BY MAIL REGISTERED MAD. WFFH RETURN RECEIP1 REQUESTED. PROPERLY 
INSURED. IS RECOM.MENDED. IN ALL CASES, SUFFICIENT TIME SHOUU» BE ALLOWED TO ENSURE 
TIMELY DEUVERY. 

No alternative, conditior.d or contingent tenders will be accepted and no fractional Shares will be purchased. By 
execution of this Letter of Transmittal (or a facsimile hereof), all tendering stockholdei-s waive any right to receive any 
notice of the acceptance of their Shares for payment. 

3. Inadequate Space If the space provided herein under "Descnption of Shares Tendered" is inadequate, the 
Sha.'e Certificate numbers, the number of Shares evidenced by such Share Cenificates and tbe number of Shares 
tendered should be listed on a separate schedule and attached hereto. 

4. Partial Tenders (Not applicable to stockholders who lender by book-entry transfer.) If fewe-- than al! the 
Shares evidenced by any Share Cenificate delivered to the Depositary herewith are to be tendered hereby, fill in the 
number of Shares which are to be tendered m the box entitied "Number of Shares Tendered" In such cases, new Share 
Cenificate(s) evidci.ring the remainder of the Shares that were evidenced by the Shaie Cenificates delivered to the 
Depositary herewith wiil be sent to the person(s) signing this Letter of Transmittal, unless otherwise provided in the box 
entitled "Special Delivery instructions." as soon as practicable after the expirauon or termination of the Second Offei All 
Shares evidenced by Share Cenificates delivered to the Depositary will be deemed to have l̂ een tendered unless otherwise 
indicated. 
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5. Signatures on Letter of Transmittal, Stock Powers and Endorsements. If this Letter of Transmittal is signed by 
the registered holdcr(s) of the Shares tendered hereby, the signature(s) mi'st correspond with the name(s) as wntten on 
tht face of the Share Cenificates evidencing such Shares without alteration, enlargement or any other change whatsoever. 

If any Share tendered hereby is owned of record by rwo or more persons, all such persons must sign this Letter of 
Transmittal. If any of the Shares tendered hereby are registeied in the names of different holders, it will be necessary to 
complete, sign ani". submit as many separate Letters of Transmittal as there are different registrations o' such certificates. 

If this Letter ct Transmittal is signed by the registered holder(s) of the Shares tendered hereby, nc endorsements of 
Share Cenificates or separate stock powers are required, unless payment js to be made to, or Share Certif cates evidencing 
Shares not tendered or not purchased are to be issued in the name of, a person other than the registr red holder(s), in 
which case, the Share Certificate(s) evidencing the Shares tendered hereby must be endorsed c accompanied by 
appropriate stock powers, in ei;her case signed exactiy as the riame(s) cf the registered holder(s) appear(s) on such 
Share Certificate(s). Signatures on such Share Certificate(s) and stock powers must be guaranteed by an Eligible 
Institution. 

If this Letter of Transmittal is signed by a person other than the registered holder(s) of the Shares tenfiited hereby, 
the Share Certificate(s) evidencing the Shares tendered hereby must be endorsed or accompanied by appropriate stock 
powers, in f ' er case signed exactly as the naine(s) of the registered holder(s) appcar(s) on such Share Certificate(s). 
Signatures on such Share Certificate(s) and stock powers must be guaranteed by an Eligible Institution. 

:.' this Letter of Transmittal or ?ny Share Certificate(s) or stock power is signed by a trustee, executor, administrator, 
gi'.irdian. attorney-in-fact, officer o; a corporation or other person acting in a fiduciary or representative capacity, such 
•/crson should so indicate when signing, and proper evidence satisfactory to Purchaser of such person's authonty so to act 
must be submined. 

6. Slock T.'ansfer Taxes. Except as otherwise provided in this Instruction 6, Purchaser will pay al) stock transfer 
taxes with respect to the sale anc' :nuisfer of any Shares to it or its order pursuant to the Second Offer If, however, 
payment of the purchase pnce of any Shares purchased is to be made to, or Share Certificate(s) evidencing Shares not 
tendered or not purchased are to bv issued in the name of. a person other than the registe.-ed holder(s) the amount of any 
stock transfer taxes (whether imposed on the registered holder(s), such other person cr otherwise) payable on account of 
the transfer to such other person will be deducted fror.i the purchase ph"; of such Shares purchased, unless evidence 
satisfactory to Purchaser of the payment of su:b taxes, or exemption therefrom, is submitted 

EXCEPT AS PROVIDED IN THIS INSTRUCTION 6, IT WILL NOT BE NECESSARY FOR TRANSFER 
TAX STAMPS TO BE AFFKED TO THE SFLUtE CERTmCATE(S) EVIDENCING THE SHARES TEN
DERED HEREBY. 

7. Special Payment and Delivery Instruction. If a check for the purchase price of any Shares tendered hereby is to 
be issued. Share Certificate(s) evidencing Shaiv. not tendered or not purchased are to be issued, in the name of a 
person other than the pcrson(s) sigiuin, this Lener of Transmittal or if such check or any sucb Share Cenificate is tc be 
sent to someone other than the person(s) signing this Letter of Transmittal or to the person(s) signing this Letter of 
Transmittal, but at an address other than tbat shown in the box entitied "Descnption of bbares i<...,i.-<ed." the 
app'opriate boxes on this Letter of Transmittal must be completed. Shares tendered ber'ijy by book-entry tran.'er may 
-.ccfisx that Shares not purchased be credited to such account maintained at a Book-Entry Transfer FaciUty a. such 
stoc* holder may designate in the box entitieo "Special Payment I-stnictions" on the reverse hereof. If no ^ 
instrucii ns are given, all such Shares not purchased will be returned by crediting the account at the Book-Entry Transfer 
Facility designated on the reverse hereof as the account from which such Shares were delivered. 

8. Requests for Assistance or Additional Copies. Requests for assistance may be directed to the Informiition Agent 
or Dealer Manager at their respective addresses or telerHone numbers set forth below. Additional copies of the Offer to 
Purchase, the First Supplement, the Second Supplement, this Letter of Transnuttal, the Notice of Guaranteed Delivery 
and the Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9 may be obtained from 
the Information Agent or the Dealer Manager or from brokers, dealers, commercial banks or trust companies. 

9. Substitute Form W-i Each tendenng shareholder is required to provide the Deposiury with a conect Taxpayer 
Identification Number ("TIN") oi. ths Substitute Form W-5 which is provided under "Important Tax Information" 
below, and to certify, under penalties of perjury, that such number is conect and that such shareholder is not subject to 
backup withholding of federal income tax. If ? tendering shareholder has been notified by the Intemal Revenue Service 
that such shareholder is subject to backup withholding, such shareholder must cross cuv item (2) of the Cenification box 
01 the Substitute Form W-9, unless such sharehold-ir has si' . oeen r.i^tified by the Intemal Revenue Service that such 
shareholder is no longer subject to backup withho'.ding. F« are to provide the information on the Substitute Form W-9 
may subject the tendenng shareholder to 31% federal income tax withholding on the payment of the purcha.se pnce of ai! 
lhares purchased from such shareholder. If the tender-n? shareholder has not been issued a TIN and has applied for ene 
or intends to apply for one in the near future, such sharei older should write "Applied For" in the space provided for the 
TIN in Pan I of the Substitute Form W-9. and sign and date the Substitute Form W-9. If "Applied For" is wntten in 
Fan I and the Depositary is not pro«ided with a TIN withm 60 days, the depositary wil! withhold 31% on ali payments of 
the purchase pnce to sucb stockholder until a TIN is provided to the i?'.'positary, 

10. Lost. Destroyed or Stolei. Cenificates If any cenificate(s) representing Shares has been lost, drstroyed or 
stolen, the shareholder should promptly notify the Depositary . The shareholder will then be instructed as to tl « steps that 
must be taken in order to replace the certificate(s). Tl.is Letter of Transmitta! and related documents cannot be processed 
until t.'ie procedures f c replacing lost or destf,- /ed certificates have been followed. 

440 



IMPORTANT: THIS LETTER OF TRANSMriTAL (OR FACSIMILE HEREOF), PROPERLY COM
PLETED AND DULY EXECXTED, WITH ANY REQUIRED SIGNATURE GUARA.NTEES, OR AN AGENT'S 
MESSAGE (TOGETHER WFTH SHARE CERTIHCATES OR CONHRMATION OF BOOK-ENTRY TRANS
FER AND ALL OTHER REQUIRED DOCUMENTS) OR A PROPERLY COMPLETED AND DULY EXE
CUTED NOTICE OF GUARANTEED DELIVERY MUST BE RECEIVED BY THE DEPO.SFTARY PRIOR TO 
THE EXPIRATIO.N DATE (AS DEFINED IN THE SECOND SUPPLEMENT). 

IMPORTANT TAX INFORMATION 

Under the federal income tax law, a shareholder whose tendered Shares are accepted for payment is required by law 
to provide the Depositary (as payer) with such shareholder's conect TIN on Substitute Form W-9 below. If sue*-
shareholder is an individual, the TIN is such shareholder's social security number. If the Depositary is not provided witn 
the conect TIN, the shareholdet may be subiect to a $50 penalty imposed by the Internal Revenue Service. In addition, 
payments that are made to such shareholder with respect to Shares and Rights purchased pursuant to the S<>cond Offer 
may be subject to backup withholding of 31%. 

Certain shareholder.̂  (including among others, all corporations and certain foreign individuals) are not subject to 
these backup withholdmg and reporting requirements. In order for a foreign mdividual to qualify as an exempt recipient, 
such individual must submit a statement, signed under penalties of perjury, attesting to such individual's exempt status. 
Forms of such statements can be obtained from the Depositary. See the enclosed GuideUnes for Certification of Taxpayer 
Identification Number on Substitute Form W-9 for additional instructions. 

If backup withholduig applies with respect to a shareholder, the Depositary is required to withhold 31% of - ly 
payments made to such sharelirlder. Backup withholding is not an additional tax. Rather, the tax liability of persons 
subject to backup withholding u ill be reduced by Jut amount of tax withheld. If withholding results in an overpayment of 
taxes, a refund may be obtaip;;d I'om tbe Intemal Revenue Service. 

PURPOSE OF SUBSTTfUTE 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 is required to notify the Depcsitary of such shareholder's correct TIN by 
completing the form below certifying (a) that the TIN provided on Substitute Form W-9 is correct (or that such 
shareholder is awaiting a T'N), and (b) that (i) suet shareholder has not been notified by the Intemal Revenue Service 
that such shareholder is subject to backup withholding as a result of a failure to report ail interest or dividends or (ii) the 
Irtemal Revenue Service las aoti£ed such shareholder that such shareholder is no longer subject to backup withholding. 

WlUT NUMBER TO f-IVE THE DEPOSITARY 

The shareholder is required to give the Depositary the social security number or employer identification number of 
the record bolder of t'.e Shares tendered hereby. If the Shares are in i .ore than one name or are not in the name of the 
actual owner, consi it the enclosed GuideUnts for Certification of Taxpayer Identification Number on Substitute Form 
W-9 for addition'.i guidance on which aumbet to report. If the tendering shareholder bas not been issued a TIN ar.d has 
applied tor a number or intends to apply for a number in the near future, the shareholder should write "Applied For" in 
the ..yact provided for the TIN in Part I, and sign and date the Substitute Fnrm W-9. If "AppUed For" is written in Pan I 
and the Depositary is not provided witn a TIN within 60 days, tiie Depositary will withhold 31% of all payments of the 
purchase price to such stockholder until a TIN is provided to tbe Depositary. 
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PAYER'S NAME: CmBANK, N.A, AS DEPOSITARY 

SUBSTTFUTE 

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

PART 1 — PLEASE PROVIDE VOUR TIN 
IN THE BCX AT RIGHT AND CERTIFY 
BY SIGI'INO AND DATING BELOW 

Sods! Security Numlwr OR 
/ I 

Employer IdentiliCation Number 
(If awaiting TIN write "Applied For" 

I ' A R T 11 — For Payees '.Jienipt From Backup Withholding, see the enclosed Guidelines and complete as 
instructed therein CERTIFICATION — Under penalties of perjury. I certify that: 

(1) The twimber shown on this form is my correct Taxpayer Identification Number (or a Taxpayer 
Identificauon Number has not been issued to mc and either (a) I have m::iied or delivered an 
application to receive a Taxpayer Identification Number to the appropriate Internal Revenue Service 
("IRS") or Social Security Administrauon office or (b) I intend to mail or deliver an appbcation in 
the near future. I understand that if I do not provide a Taxpayer Identification Number within sixty 
(60) days, i \ % ' •<11 reportable payments made to me thereafter will be withheld until 1 provide a 
number), and 

(2) I am not subjert to backup withholding either because I have not been notified by the IRS thai I am 
subject to haclrip withholding as a result of failure to repon ail interest or dividends, or the IRS has 
notified me that I am no longer subject to backup withholding 

CERTIFICATION INSTRUCTIONS — You must cross out item (2) above if you have been notified by 
the IRS that you are subject to backup withholding because of underreporting interest or dividends on your 
tax return. However, if after being iiotified by tbe IRS that you were subject to backup withholding you 
received another notiiicaiion ftom the IRS that you are no longer subject to backup withholding, do noi 
cross out Item (2). 
(Also see instructions in the enclosed Guidelines ) 

DATE ,1997 
SIGNATURE 

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING OF 
31% OF ANY PAYMEIVTS MADE TO YOU PURSUANT TO THE SECOND OFFER. *LEASE REVIEW THE 
ENCLOSED GUIDEUNES FOR CERTmCA"nON OF TAXPAYER IDENTmCATION NUMBER ON SUB
STITUTE FORM W-9 FOR ADDITIONAL DETAILS. 

Questions and requests for assistance or additional copies 
of the Offer to Purcbase. the First Supplement, the Second 

Supplement, the Letter of Transmittal and 
other tender offer materials may be directed to the 

Information Agent or the Dealer Managci as set forth below: 

The Information Agent for the Second Offer is: 

156 Fifth Avenue 
New York, New York 10010 
(212) 929-:"'500 (call coUect) 

or 
Call Toil Frer (800) 322-2885 

The Dealer Manager for the Second Offer is: 

Wasserstein Perella & Co., Inc 
31 West 52nd Street 

New York. New York 10019 
Call Collect: 

(212) 969-2700 
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Exhibit (a)(33) 

Notice of Guaranteed Delhery 
for Tender of Shares of 

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

conrail Inc. 
to 

Green Acquisition Corp. 
a wholly owned subsidiary of 

CSX Corporation 
(Not to be Used for Signature Guarantees) 

This Notice of Guaranteed Delivery, or one substantially in the form hereof, must be used to accept tie Second Offer 
(as defined below) if (i) certificates ("Share Certificates") evidencing shares of common stock, par value Sl.OO per share 
(the "Common Shares"), or shares of Series A ESOP Convertible Jutuor 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 tbe associated common stock purchase nghts (the "Rights") issued pursuant to the Rights 
Agrtsmenl, dated July 19,1989, between the Company and First Chicago Trust Company of New York, as Rights Agent, 
are noi immediately â 'ailable, (ii) time wall not pemut all required documents to reach Citibank, N.A.. as Depositary 
(the "Depositary"), prior to the Expiration Date (as defined in "Amended Terms of the Second Offer. Expiration Date" 
of the Second Supplement (as defined below)) or (iii) the procedures for bcok-entiy transfer cannot be completed on a 
timely basis. All references herein to the Conunon Shares, ESOP Preferred Shares or Shares include the associated 
Rights. This Notice of Guaranteed Delivery may be delivered by band or transnutted by telegram, facsimile transmission 
or mail to the Depositaiy. Sec "Procedures for Tendering Shares" of the Offer to Purchase. 

The Depositary for the Second Offer is: 

c^^BA^'K, NJL 

By Hand- By Mail: By Overnight Carrier: 
Citibank, N.A Citibank, N.A. Citibank, N.A. 

Corporate Trust Window c/o Ci* '̂̂ n, r>a.ta Distribution, Inc. c/o Citicorp Data Distribution, Inc. 
111 Wall Street, 5th Floor P.O. 7072 404 Sette Drive 

New York. New York 10043 Paramus, N;w Jersey 07653 Paramus, New Jersey 07652 
Facsimile for Eligible Institutions: (201) 262-3240 

To confirm fax only: (800) 422-2077 

DEUVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS SET 
FORTH ABOVE, OR TRANSMISSION OF INSFRUCTIONS VU FACSIMILE TRANSMISSION OTHER 
THAN AS SET FORTH ABOVE, WILL NOT CONSTFTUTE A VALID DELIVERY. 

THIS FORM IS NOT TO BE USED TO GUARANTEE SIGNATURES. IF A SIGNATURE ON A LETTER 
OF TRANSMFFTAL IS REQLTRED TO BE GUARANTEED BY AN "EUGIBLE INSTFrUTION" UNDER THE 
INSTRUCTIONS THERETO, SUCH SIGNATURE GUARANTEE MUST APPEAR IN THE APPUCABLE 
SPACE PROVIDED IN THE SIGNATURE BOX ON THE LETTER OF TRANSMFFTAL 
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Ladies and Gentlemen: 
The undersigned hereby tenders to G -cen Acquisition Corp., a Pennsylvania corporation wir? a wholly owned 

subsidiary of CSX Corporation, a Virginia corporation, upon the terms and subject to the conditions set fonh in the Offer 
to Purchase, dated December 6, 1996 (the "Offer to Purchase"), as amended and supplemented by the Supplement 
thereto, dated December 19. 1996, and the Second Supplement tiiereto, dated March 7, 1997 ("Second Supplement"), 
and the related Letten of Transmittal (which, as amended from time to time, collectively constitute the "Second Offer"). 
receipt of each of which is hereby acknowledged, the number of Shares specified below pursuant to the guaranteed 
delivery procedures described in "Procedures for Tendering Shares" of the Offer to Purchase. 

Number of Shares: Name(s) of Record Holder(s): 

Certificate Nos. (if available): 

Check ONE box if Shares will be tendered by book-
entry transfer Addressfes): 

Pleu* Prill 

• The Depository Trust Company . — 
• Philadelphia Depository Trusi Company Code 

Area Code and Tel. No.: 

Account Number. 

Dated: . . 

GUARANTEE 
(NOT TO BE USED FOR SIGNATURE GUARANTEES) 

The undersigned, a member firm of a registered national secunties exchange, a member of the National Association 
of Securities Dealers, Inc. or a commercial bank or trust company having an ofhce or conespondent in the United States, 
hereby (a) represenu that the tender of Shares effected hereby complies witii Rule 14c-4 of Uie Securities Exchange Act 
of 1934. as amended, and (b) guarantees delivery to the Depositary, at one of its addresses set forth above, of certificates 
evidencing the Shares tendered hereby in proper form for transfer, or confirmation ol book-entry transfer of such Shares 
into the Depositary's accounu at The Depository Trust Company or the Philadelphia Depository Trust Company, in each 
case with dehvery of a properly completed and duly eixcuted Lener of Transmittal (or facsimile thereof) with any 
required signature guarantees, or an Agent's Message (as defined in "Acceptance for Payment and Payment for Shares" 
of the Offer to Puichase), and any other documents recuired by tiie Letter of Transmittal, (a) in the case of Shares, 
within three New York Stock Exchange, lac. tradî c Uys after tbe date of execution ol this Notice of <';uaranteed 
Delivery, or (b) in the case oi Rights, a period ending tbe latter of (i) three New York Stock Exchange, Inc. trading days 
after the date of execution of tiiis Notice of Guaranteed Delivery or (ii) three business days after the date Right 
Certificates are distributed to stockholders. 

The Eligible Instimtion that completes this form must communicate tiie guarantee to die Depositary and must 
deliver the Letter of Transmittal and certificates for Shares to the Depositary within the time period shown herein. Failure 
to do so could result in financial loss to sucb Eligible Institution. 

Naae of Firai Aathorizĉ  SiVMlwt 

A4<ran TWt 

Name: 
Zip Code PkM« Prnc 

Area Code and Tel. No: Date: ' ^^"^ 

NOTE- DO NOT SEND CERTmCATFS FOR SHARES WITH THIS NOTICE. 
SHARE CERTinCATES SHOULD BE SENT WFTH YOUR LETTER OF TRANSMFTTAL 
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CONTACTS: 

Exhi b i t (a)(34) 

[CSX CORPORATION LETTERHEAD] 

CSX Corporation Kekst and Company 
Thomas E. Hoppin Richard Wolff 
(804) 782-1450 (212) 593-2655 

FOK IMHEDIATE RELEASE 

CSX AND CONRAIL SUCCESSFULLY AMEND MERGER AGREEMENT 

SHAREHOLDERS TO RECEIVE SllS PER SHARE IN CASH 
FOR REMAINING STOCK BY JUNE 2, 1997; 

FAP-REACHING RETENTION PACKAGE FOR SUPERVISORY 
AND MANAGEMENT EMPLOYEES INCLUDED 

RICHMOND, VA., MARCH 7, 1997 - CSX Corp. (NYSE: CSX) today arnounced i t 
has successfully negotiated an amendment t o i t s merger agreement w i t h Conrail 
Inc. (NYSE: CRR), providing f o r an increase i n the p r i c e t o be paid f o r the 
remaining outstanding shares of Conrail t o 5115 per share, a l l i n cash. 

Under the amende'! agreement, CSX i s amending i t s outstanding tender 
o f f e r t o increase the p r i c e and number of shares sought. The tender o f f e r , 
which i s not subject to any financing c o n d i t i o n and i s no longer subject t o a 
Conrail shareholder opt-out vote of c e r t a i n Pennsylvania s t a t u t o r y provisions, 
i s subject t o a minimum co n d i t i o n . The tender o f f e r w i l l be followed by a 
merger in which a l l Conrail shares not purchased i n the tender o f f e r w i l l be 
converted i n t o S115 per share i n cash. The new e x p i r a t i o n date f o r the tender 
o f f e r i s 5:00 p.m., New York C i t y time, on A p r i l 18, 1997. However, under the 
revised merger agreement, CSX i n i t s d i s c r e t i o n may extend the tender o f f e r for 
any reason through June 2, 1997. 

The amended agreement also provides a far-reaching r e t e n t i o n and 
severance package for Conrail's supervisory and management employees and allows 
CSX t o enter i n t o negotiations w i t h Norfolk Southern (NYSE: NSC) on a d i v i s i o n 
of C onrail. 

John w. Snow, chairman, president and chief executive o f f i c e r of CSX, 
said, "When we i n i t i a t e d our merger w i t h C o n r a i l , we ricognized t h a t some 
concessions would have t o be made t o Norfolk Southern to ensure t h a t our 
transaction would r e s u l t i n 

(more) 
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competitive r a i l systems in the East. Calls from shippers, i n f l u e n t i a l public 
o f f i c i a l s , and other railroads for a pro-competitive division of Conrail only 
heightened the need for a negotiated settlement. 

"We regret that we were not able to proceed with our merger as 
o r i g i n a l l y intended, but the amendment we have agreed to today w i l l protect the 
interests of the shareholders, customers and employees of both Conrail and CSX. 
I t w i l l , I believe, result in two strong, competitive railroads in the East. 
Just as important, i t w i l l help to ensure that the regula-ory refontis of the 
1980s w i l l be preserved for many generations to come," Snow said. 

"We w i l l now focus on negotiating an agreement, including a j o i n t 
purchase of the Conrail shares, with Norfolk Southern, a determined and f a i r 
competitor," Snow said. "We w i l l make every e f f o r t to see that the result is a 
roughly equal division of Conrail and the emergence of two exceptional r a i l 
systems in the East. In achieving that, I am confident that together we w i l l 
produce the winning, pro-competitive application to the Surface Transportation 
Board (STB) to which we at CSX always have been committed. 

"The people of Conrail, the board of directors, the employees, and most 
certainly senior management,* Snc*r added, "deserve much credit for what they 
have accomplished. From the dark days of the collapse of the Northeastern 
railroads now more than 20 years ago, they have created a strong, successful 
railroad that is widely acclaimed for the tremendous strides i t has made in 
becoming an industry leader. 

"Now, with ourselves and with Norfolk Southern, they are about to begin 
wri t i n g a new chapter of railroading in the region. I have no doubt that 
together we w i l l build an even greater railroad system in the East and two even 
stronger railroad companies. We welcome the Conrail employees who w i l l j o i n the 
CSX f a i r i l y , " he said. 

Prior to the amendment of the merger agreement, CSX had offered $110 
per share in cash for 40 percent of the outstanding shares of Conrail, and a 
tax-free exchange at a ra t i o of 1.85619 CSX common shares and an additional $16 
per share in CSX convertible preferred stock for the remaining 60 percent of 
Conrail's outstanding shares. As of the close of business on March 6, 1997, 
564,577 Conrail shares had been tendered and not withdrawn in the CSX tender 
offer. 

CSX, headquartered in Richmond, Va., is an international transportation 
company offering a variety of r a i l , container-shipping, intermodal, trucking, 
barge and contract logistics management services CSX's internet address i s 
http://www.csx.com. 

</TEXT> 
</DOCUMENT> 
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E x h i b i t (a)(35) 

This announcement 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. The Second Offer i s made s o l e l y by the Offer t o Purchase, 

dated December 6, 1996 the Supplement thereto, dated December 19, 1996, the 
Second Supplement thereto, dated March 7, 1997, and the r e l a t e d Letters of 

Transmittal and i s beinq made t o a l i holders of Shares The Second o f f e r i s not 
being made to (nor w i l l tenders be accepted from or on behalf o f ) holders of 
Shares in any j u r i s d i c t i o n in which the making of the Second Offer or the 

acceptance thereof would not be i n compliance w i t h the laws of such 
j u r i s d i c t i o n In those j u r i s d i c t i o n s where s e c u r i t i e s , blue sky or other laws 
require the Second Offer t o be made t y a licensed broker or dealer, the Second 

Offer s h a l l be deemed t o be made on behalf of Green A c q u i s i t i o n Corp. by 
Wasserstein Perella i, Cc. , 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 

GREEi' ACQOISITION CORP. 
A WHOLLY OWNED SUBSIDIARY OF 

csx CORPORATION 

HAS AMENDED ITS OFFER TO PURCHASE FOR CASH 
AND IS NOW OFFERING TO PURCHASE 

ALL SHARES OF COMMON STOCK 
AND 

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

OF CONRAIL INC. 
AT 

$115 NET PER SHARE 

Green AcquLSition Corp ("Purchaser"), a Pennsylvania corporation and a 
wholly owned subsidiary of CSX Corporation, a V i r g i n i a n corporation 
("Parent"), hereby o f f e r s t o purchase a l l shares of ( i ) common stock, par value 
$1.00 per share (the 'Common Shares"), and ( i i ) Series A ESOP Convertible 
Junior Preferred Stock, without par value (the "ESOP Preferred Shares" and, 
together w i t h the Conmon Shares, the "Shares"), of Conrail Inc., a Pennsylvania 
corporation (the "Company"), in c l u d i n g , i n each case, the associated Common 
Stock Purchase Rights (the "Rights") issued pursuant t o the Rights Agreement, 
dated as of July 19, 1989, between the Company and F i r s t Chicago Trust Company 
of New York, as Rights Agent (as amended, the "Rights Atjreement"), at a price 
of 5115 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 P r i c e " ) , upon the terms and subject t o the conditions set f o r t h i n the 
Offer t o Purchase, dated December 6, 1996 (the "Offer t o Purchase"), the 
Supplement thereto, dated December 19. 1996 (the " F i r s t Supplement"), the 
Second Supplement thereto, dated March 7, 1997 (the "Second Supplement"), and 
in the r e l a t e d Letters of Transmittal (which, as amended from time t o time 
c o l l e c t i v e l y c o n s t i t u t e the "Second O f f e r " ) . Unless the context otherwise 
requires, a i l references t o Common Shares, ESOP Preferred Shares or Shares 
s h a l l include the associated Rights, and a l l references to the Rights s h a l l 
include the b e n e f i t s t h a t may enure t o holders of the Rights pursuant to the 
Rights Agreement, in c l u d i n g the r i g h t t o receive any payment due upon 
redemption of the Rights. 

THE SECOND OFFER HAS BEEN EXTENDED. THE SECOND OFFER, PRORATION PERIOD 
AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME. ON 
FRIDAY, APRIL 18, 1997, UNLESS THE SECOND OFFER IS FURTHER EXTENDED. 

THE SECOND OFFER IS CONDITIONED UPON, AMONG OTHER THINGS, PRIOR TO THE 
EXPIRATION OF THE SECOND OFFER THERE SHALL HAVE BEEN VALIDLY TENDERED AND NOT 
WITHDRAWN SUCH NUMBER OF SHARES WHICH, TOGETHER WITH THE COMMON SHARES AIREADY 
OWNED BY PARENT THROUGH THE VOTING TRUST AND BY CERTAIN OTHER PARTIES, 
CONSTITUTES AT LEAST A MAJORITY OF OUTSTANDING SHARES ON A FULLY DILUTED BASIS 
(AS DEFINED IN THE OFFER TO PURCHASE), THE SECOND OFFER IS NO LONGER 
CONDITIONED UPON THE PENNSYL^MilA CONTROL TRANSACTION LAW BEING INAPPLICABLE 
TO THE '•OMPANY. UNDEP THE MERiER AGREEMENT, PURCHASER HAS THE RIGHT IN ITS 
DISCRETION TO EXTEND THE SECO,VD OFFER, FROM TIME TO TIME, THROUGH 5:00 P.M., 
NEW YORK CITY TIME, ON JUNE 2, 1997, • HETHER OR NOT THE CONDITIONS TO THE 
SECOND OFFER HAVE BEEN SATISFIED OR W .IVED THE SECOND OFFER IS NOT CONDITIONED 
ON OBTAINING FINANCING. SEE Si;CTION 1 OF THE OFFER TO PURCHASE AND SECTION."- 4, 
7 AND 8 OF THE SECOND SOPPLEMlIKT -

THE BOARD OF DIRECTORS OF THE COMI ANY HAS APPROVED THE SECOND OFFER (AS 
AMENDED) AND THE MERGER (AS AhXNDED) , DETERMINED THAT THE MERGER AGREEMENT (AS 
AMENDED AND THE TRANSACTIONS CONTEMPLATED THEREBY (INCLUDING THE SECONT OFFER 
AND THE MERGER) ARE IN THE BEST INTERESTS OF THE COMPANY AND RECOMMENDS THAT 
SHAREHOLDERS OF THE COMPANY ACCEPT THE SECOND OFFER AND TENDER THEIR SHARES 
PURSUANT TO THE SECOND OFFER. 

The Second Offer i s being made pursuant t o the Agreement and Plan of 
Merger, dated as of October 14, 1996 (as amended by the F i r s t Amendment (as 
defined i n the Offer t o Purchase) , the Second Amendment (as defined i n t h i ' 
F i r s t Supplement) and the T i i i r d Amendment (as defined i.-, the Third Supplemint) , 
the "Merger Agreement") The Merger Agreement provides, among other things 
t h a t , f o l l o w i n g the completion (br e x p i r a t i o n ) of the Second Offer and the 
s a t i s f a c t i o r or waiver of c a r t a i n conditions. Purchaser w i l l be merged wi t h and 
i n t o the Company (the "Merger"), w i t h the Company as the s u r v i v i n g corporation. 
In the Merger, each outstanding Chare (other than S.hares held i n the treasury 
of the Company or owned by Parent, Purchaser or any of t h e i r respective 
subsid aries or a f f i l i a t e s , or any t h i r d party, i t s s u b s i d i a r i e s or a f f i l i a t e s 
t h a t m/y, j o i n t l y together w i t h Parent, acquire an equity ownership i n t e r e s t i n 
anv ve..'ile t h a t may acquire the Company) w i l l be converted i n t o the r i g h t t o 
receive S115 in cash, without i n t e r e s t . See Section 13 of the Offer t o 
Purchase, Section 4 of the F i r s t Supplement and Section 7 of the Second 
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Supplement. 

Purchaser expressly reserves the right, in i t s sole judgment and subject to 
the terms of the Merger Agreement, at any time and from t'.roe to time and 
regardless of whether any of the events set forth in Section 15 of the Offer to 
Purchase, as supplemented by the First and Second Supplements, shall have 
occurred or shall have been determined by Purchaser to have occurred, ( i ) to 
extend the period of time during which the Second Offer is open and thereby 
delay acceptance for payment of, and the payment for, any Shares, by giving 
oral or written notice of such extension to the Depositary (as defined in the 
Offer to Purchase) and ( i i ) to amend the Second Offer In any respect by giving 
oral or wiltten notice of such amendment to tne Depositary. Any such extension 
or amendment w i l l be followed as promptly as practicable by a public 
announcement thereof, such announcement m the case of an extension, to be 
issued not later than 9:00 a.m.. New York City time, on the next business day 
after the previously scheduled Expiration Date (as defined in the Offer to 
Purchase). During any such extension, a l l Shares previously tend-sred and not 
withdrawn w i l l remain subject to the Second offer, subject to the right of a 
tendering shareholder to withdraw such shareholder's Shares. 

For purposes of the Second Offer, Purchaser w i l l be deemed to have accepted 
for payment, and thereby purchased. Shares validly tendered and not properly 
Withdrawn i f , as and when Purchasei gives oral or written notice to tht 
Depositary of Purchaser's acceptanceof such Shares for payment pursuant to the 
Second Offer In a l l cases, upon the terms and subject to the conditions of the 
Second Offer, payment for Shares purchased pursuant to th" Second Offer w i l l be 
made by deposit of the purchase price therefor with the Dtoositary, which w i l l 
act as agent for the purpose of receiving payment from Pur haser and 
transmitting payment to validly tendering shareholders Unaer no circumstances 
w i l l interest on the purchase price for Shares be paid by Purchaser by reason 
of any delay in making such payment. In a l l cases, payment for Shares purchased 
pursuant to the Second Offer w i l l be made or.ly after timely receipt by the 
Depositary of (a) certificates for such Shares ("Certificates") or a book-entry 
confirmation of the book-entry transfer of such Sharei into the Depositary's 
account at The t)epository Trust Company or the Philadelphia Depository Trust 
Company (collectively, the "Book-Entry Transfer F a c i l i t i e s ' ) , pursuant to the 
procedures set forth in Section 3 of the Offer to Purchase, (b) the Letters of 
Transmittal (or facsimile thereof) properly completed and duly executed with 
any required signature guarantees, or an Agent's Message (as defined in the 
Offer to Purchase) in connection with a book-entry transfer, and (c) any other 
documents required by the Letters of Transmittal. 

I f , for any reason whatsoever, acceptance for payment of any Shares 
tendered pursuant to the Second Offer is delayed, or i f Purchaser is unable to 
accept for payment or pay for Shares tendered pursuant to the Second Offer, 
then, without prejudice to Purchaser's rights set forth in the Offer to 
Purchase, the Depositary may, nevertheless, on behalf of Purchaser, retain 
tendered Shares and such Shares may not be withdrawn except to the extent that 
the tendering shareholder is entitled to and duly exercises withdrawal rights 
as described in Section 4 of the Offer to Purchase. Any such delay w i l l be 
followed by an extension of the Second Offer to the extent required by law. 

If any tendered Shares are not accepted for payment for any reason 
pursuant to the terms and conditions of the Second cffer, or i f Share 
Certificates are submitted evidencing more S.nares than are tendered. Share 
Certificates evidencing unpurchased Shares w i l l be returned, without expense to 
the tendering shareholder (or, in the case of Shares tendered by book-entry 
transfer into the Depositary's account at a Book-Fntry Transfer Facility 
pursuant to the procedures set forth in Section 3 of the Offer to Purchase, 
such Shares w i l l be credited to an account maintained at such Book-Entry 
Transfer F a c i l i t y ) , as promptly as practicable following the expiration or 
te-mination of the Second Offer. 

Except as othervise provided in Section 4 of the Offer to Purchase, 
tenders of Shares made pursuant to the Second Offer are irrevocable. Sharet 
tendered pursuant to the Second Offer may be withdrawn at any time prior to 
5:00 p.m.. New York City time, on Friday, April 18, 1997 (or i f Purchaser shall 
have extended the period of time for which the Second Offer is open, at the 
latest time and date at which the Second Offer, as so extended by Purchaser, 
shall expire). In order for a withdrawal to be effective, a written, 
telegraphic or facsimile transmission notice of withdrawal must be timely 
received by the Depositary at one of i t s addresses set forth on the back cover 
of the Offer to Purchase. Any notice of withdrawal mu.-t specify the name of the 
person who tendered the Shares to be withdrawn, the nuirber of Shares to be 
Withdrawn, and, i f Certificetes for Shares have been tendered, the name of the 
registered holder of the Shares as set f o r t ^ in the tendered Certificate, i f 
different from that of the person who tendered such Shares. I f Certificates for 
Shares to be withdrawn have been delivered or otherwi.;e identified to the 
Depositary, then prior to the physical release of such Certificates, the 
serial numbers shown on such Certificates evidencing the Shares to be 
withdrawn must tn' SL'imitted to the Depositary and the signature on the notice 
of withdrawal must bt guaranteed by a firm which is a bank, broker, dealer, 
credit union, savings association or other entity t.hat is a member ir, good 
standing of the Securities Transfer Agent's Medallion Program (an "Eligible 
I n s t i t u t i o n " ) , unless such Shares have been tendered for the account of an 
Eligible I n s t i t u t i o n . I f Shares have been tendered pursuant to the procedures 
for book-entry transfer set forth in Section 3 of the Offer to Purchase, any 
notice of withdrawal must also specify the name and number of the account at 
the «:jpropriate Book-Entry Transfer Facility to be credited with the withdrawn 
sr-res and otherwise comply with such Book-Entry Transfer Facility's 
procedures Withdrawal of tenders of Shares may not be rescinded, and any 
Shares properly withdrawn w i l l be deemed not to be validly tendered for purposes 
of the Second Offer. Withdrawn Shares may, however, be retendered by repeatii.g 
one of the procedures set forth in Section 3 of the Offer to Purchase at any 
time before the Expiration Date. Purchaser, in i t s sole judgment, w i l l 
determine a l l questions ts to the form and v a l i d i t y (including time of receipt; 
of notices of withdrawal, and such determination w i l l be f i n a l and binding. 
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The information required t o he disclosed by Rule 1 4 d - 6 ( e ) ( 1 ) ( v i i ) of 
tne General Rules and Regulations under the Sec u r i t i e s Exchange Act of 1934, as 
amended, i s contained i n the Offer t o Purchase and i s incorporated herein by 
reference. 

The Company has provided Purchaser w i t h the Company's shareholder l i s t 
and s e c u r i t y p o s i t i o n l i s t i n g s f or the purpose of di<!seminating the Second 
Offer t o holdere cf Shares. The Second Supplement, the r e l a t e d Letters of 
Transmittal and other relevant materials w i l l be mailed t o record holders of 
Shares and w i l l be furnished t o brokers, dealers, commercial banks, t r u s t 
companies and s i m i 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 c l e a r i n g agency's security p o s i t i o n 1;sting f c r subsequent 
t r a n s m i t t a l t o b e n e f i c i a l owners of Shares. 

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

Questions and requests f o r assistance or f o r a d d i t i o n a l cofies of the 
Offer t o Purchase, the F i r s t Supplement, the Second Supplement, the Le t t e r s of 
Trans m i t t a l or other tender c f f e r materials nuy be directed t o the Infonnation 
Agent or the Dealer Mannger 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 furnishad promptly a t Purchaser's 
expense. No fees or commissions w i l l be paid t o brokers, dealers or other 
persons (other than the Infonnation Agent and the Dealer Manager) f o r 
s o l i c i t i n g tenders of Shares pursuant t o the Second Offer. 

The Information Agent f o r the Second Offer I s : 

I MACKENZIE PARTNERS, INC. LOGO] 

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

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

CALL TOLL-FREE (800) 322-2885 

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

IWASSZRSTEIN PERELLA t CO., INC. LOGO] 
31 West 52nd Street 

Hew York, New York 10019 
(212) 969-2700 (Call C o l l e c t ) 

March 10, 1997 

11 
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Exhibit (c)(12) 

Third Amendment to Agreement and Plan of Merger 
dated as of March 7, 1997, by and among 

CSX, Tender Stib and Conrail 

mm^ 

See Volume 8 
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AMENDED AND REST;iTED VOTING TRUST AGREÊ :ENT 

THIS AMENDED AND RESTATED VOTING TRUST AGREEMENT, dated as of March 7, 
1997, by and among CSX Corporation, a Virginia corporation ("Parent"), Green 
Acquisition Corp., a Pennsylvania corporation and a wholly-owned subsidiary of 
Parent ("Acquiror"), and Deposit Guaranty National Bank, a national banking 
association (the "Trustee"), 

W I T N E S S E T H : 

WHEREAS, Parent, Acquiror and Conrail Inc., a Pennsylvania corporation 
(the "Company"; vhich term shall instead refer, from and after the effectiveness 
of the Merger, to the corporation resulting from the Merger), have entered into 
an Agreement and Plan of Merger, dated as of October 14, 1996 (as i t has been 
and may be amended from time to time, the "Merger Agreement"; capitalized terms 
used but not defined herein shall have the meanings set fo r t h therein), pursuant 
to which ( i ) Acquiror was to conuiience and did commence the Offer and Second 
Offer (collectively, the "Tender Offer") for shares of Common Stock of the 
Company ( a l l such shares accepted for payment pursuant to the Tender Offer or 
otherwise received, acquired or purchased by or on behalf of Parent or Acquiror, 
including pursuant to the Option Agreement, the "Acquired Shares"), and ( i i ) a 
subsidiary of Acquiror w i l l merge into the Company pursuant to the Merger. 
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, WHEKEAS, Parent, Acquiror and the Trustee have entered into ?« Voting 
Trust Agreement, dated as of October 15, 1996 (the "Original Voting Trust 
Agreement"); 

WHEREAS, Parent, Acqui-.or tnd the Company entered into a First 
Amendment to the Merger Agreemeit dated November 5, 1996, a Second Amenament 
thereto dated De-cember 18, 199f, and a Third Amendment thereto dated March 7, 
1997; 

"HEREAS, Parent, Acquiror and the Company have entered i.ito a Stock 
Option Agieement, datod as of Octob.^r 14, 1996 (as i t may be amended from time 
to cime, the "Option Agreement") providing Parent and Acquiror the option to 
purchase 15,955,477 shares of common r-tock of the Conpany; 

WHEREAS, the parties intend that, prior to the authorization and 
approval of the Surface Transportation Board (the "STB"), neither Parent nor 
Acquiror nor any of the i r a f f i l i a t e s shall control the Company and the Company 
shall not have as a director any office r , director, nominee or representative of 
the Parent, the Acquiror or any of their a f f i l i a t e s ; 

WHEREAS, Parent a.nd Acquiror wish (and are obligated pursuant to the 
Merger Agreement and the Option Agreement), simv'ltaneously with the acceptance 
for payment of Acquired Shares pursuant to the Tender Offer, the Option 
Agreement, thu Merger, oi otherwise to deposit such Shares of Common Stock in an 
independent, ;.rrevocable voting t r u s t , pursuant to the rules of the STB, in 
order to avoid any 
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allegation or assertion that the Parent or the Acquiror is controlling or has 
the power to "ontrol the Company prior to the receipt of any required STB 
approval or exemption; 

WHEREAS, Parent, Acquiror and che Trustee wish to amend the Original 
Voting Trust Agreement to ref l e c t certain changes made in the Merger Agreement 
by the Second and T^ird Amendments thereto, and the Company has consented to 
such amendment, and Parent, Acquiror and the Trustee wish to restate the voting 
Trust Agreement as so amended; 

WHEREAS, the holder cf a l l outstanding Trust Certificates has assented 
to such amendment of the Original Voting Trust Agreement, and a l l requirements 
for the amendment of the Original Voting Trust Agreement contained therein havt> 
been satisfied; 

wnF̂ FAS, neither the Trustee nor any of i t s a f f i l i a t e s has any officers 
or board members in common or any direct or indirect business arrangements or 
dealings (as described in Paragraph 9 hereof) with the Parent or the Acquiror or 
any of their a f f i l i a t e s ; and 

WHEREAS, the Trustee is w i l l i n g to continue to act as voting trustee 
pursuant to the terms of this Trust Agreement and the rules of the STB, 

NOW THEREFORE, the parties hereto agree as follows: 

1. Creation of Trust -- The Parent and the Acquiror hereby appoint 
Deposit Guaranty National Bank as Trustee hereunder, and Deposit Guaranty 
National Bank hereby accepts said appointment and agrees to act as Trustee under 
this Trust Agreement as providid herein. 

2. Trust Is Irrevocable - - This Trust Agreement and the nomination of 
the Trustee during the term of the trust shall be irrevocable by the Parent and 
the 
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Acquiror and t h e i r a f f i l i a t e s and shall terminate only rr. accordance with, 
and to the extent of, the provisions of Paragraphs 8 ani 14 he;-eof 

3. Deposit of Trust Stock -- The Parent and th< Acquiror agree that, 
prior to acceptance of Acquired Shares purchased pursuant to the Tender Offer, 
the Acquiror w i l l direct the depositary tor the Tender Offei to transfer to the 
Trustee any such Acquired Shares purchased pursuant to the Tender Offer. The 
Parent and the Acquiror also agree that simultaneously with receipt, acquisition 
or purchase of any additional shares of Common Stock by either of them, directly 
or i n d i r e c t l y , or by any of their a f f i l i a t e s , including, without l i m i t a t i o n , 
upon any exercise of the option provided for m the Option Agreement, they w i l l 
transfer to the Trustee the c e r t i f i c a t e or certificates for such shares. The 
Parent and the Acquiror also agree that simultaneously with the receipt by them 
or by any cf t h e i r a f f i l i a t e s of any shares of common stock or other voting 
stock of the Company upon the effectiveness of the Merger, they w i l l transfer to 
the Trustee the c e r t i f i c a t e or certificates for such shares. A l l such 
c e r t i f i c a t e s shall be duly endorsed or accompanied by proper instruments duly 
executed for transfer thereof to the Trustee or otherwiss2 validly and properly 
transferred, and shall be exchanged for one or more Voting Trust Certificates 
substantially i n the form attached hereto as Exhibit A (the "Trust 
C e r t i f i c a t e s " ) , with the blanks therein appropriately f i l l e d in. voting Trust 
Certificates executed in the form attached to the Original Voting Trust 
Agreement as Exhibit A shall continue to be valid and obligatory and shall, from 
and af t e r the execution and delivery of this instrument, be deemed in every 
respect to be Trust Certificates executed and delivered under this instrument. 
A l l shares of Common Stock a l l other shares of common stock 
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or other voting securities at any time delivered to the Trustee hereunder are 
called the "Trust Sto^k." The Trustee shall present to the Company a l l 
certificates repress.iting Trust Stock for surrender and cancellation and for tne 
issuance and delivery to the Trustee of new ce r t i f i c a t e s registered in th€ name 
or tne Trustee or i t s nominee. 

4 Powers of Trustee -- The Trustee shall be present, in person or 
represent'^d by proxy, at a l l annua, and special meetings of shareholders of the 
Company sc that a l l Trust Stock may be counted for the purposes of determinino 
the presen^-? of a quorum at such meetings. Parent and Acquiror agree, and the 
"̂"1??̂ ?! acknowledges, that the Trustee shall not participate in or interfere 

with the management of the Company and shall take no other actions with respect 
to the Com.pany except in accordance with the terms hereof. The Trustee shall 
exercise a l l voting rights in respect of the Trust Stock to approve and effect 
tne Merger, and m favor of any proposal or action necessary or desirable to 
effect, or consistent with the effectuation of, the Parent anu Acquiror's 
acquisition ov the Company, pursuant to the Merger Agreement, and without 
l i m i t i n g the generality of the foregoing, i f there shall be with respc-.t to the 
Board of Directors of the Company an "Election Contest" as defined in the Proxv 
Rules ot the Securities and Exchange Commission ("SEC"), in which one slate cf 
nominees shall support the effectuation of the Merger and another slate oppose 
I t , then the Trustee shall vote in favor of the slate supporting the 
?n f̂ ^̂ -̂ ®̂?*,"̂ ,,̂ *"̂  Merger In addition, for so long as the Merger Agreement is 
in effect, the Trustee shall exercise a l l voting rights in respect of the Trust 
stock, to cause any other proposed merger, business combination or similar 
transaction (including, without l i m i t a t i o n , any consolidation, sale or purchase 
ot assets, reorganization, recapitalization, liquidation or winding up of or by 
the Company) involving the Company, but not ,̂ K ^i "y 
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involving the Parent or one of i t s subsidiaries or a f f i l i a t e s (othervise than m 
connection with a disposition pursuant to Paragraph 8), not to be effected. In 
addition, the Trustee shall exercise a l l voting rights in respect of the Trust 
Stock in favor of any proposal or action necessary or desirable to dispose of 
Truct Stock in accordance with Paragraph 8 hereof. Except as provided in the 
three immediately preceding sentences, the Trustee shall vote a l l shares of 
Trust Stock with respect to a l l matters, including without l i m i t a t i o n the 
election or removal of directors, voted on by the shareholders of the Company 
(whether at a regular or special meeting or pursuant to a unanimous written 
consent) in the same proportion as a l l shares of Commoi; stock (other than Trust 
Stock) are voted with respect to such matters; provided that, except as provided 
in the three immediately preceding sentences, from and after the effectiveness 
of the Merger, the Trustee shall vote a l l shares of Trust Stock i n accordance 
with the instructions, of a majority of the persons who are currently the 
directors of the Company and their nominees as successors and who shall then be 
directors of the Companv, except that the Trustee shall not vote the Trust Stock 
in favor of taking or doing any act which violates the Merger Agreement or which 
i f taken or done prior to the consummation of the Merger would have been a 
vi o l a t i o n of the Merger Agreement; and except further that i f there shall be no 
such persons qualified to give such instructions hereunder, or i f a majority of 
such persons refuse or f a i l to give such instructions, then the Trustee shall 
vote the Trust Stock in i t s sole discretion, having due regard for the interests 
of the holders of Trust Certificates as investors in the stock of the Company, 
determined without reference to such holders' interests in other railroads than 
the subsidiaries of the Company. In exercising i t s voting rights i n accordance 
with t h i s Paragraph 4, the 
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Trustee shall ta';e such actions at a l l annual, special or other meetings of 
stockholders of the Company or in connection with any and a l l consents of 
shareholders m lieu of a meeting. 

5. Further Provisions Concerning Voting of Trust Stock -- The Trustee 
shall be entitlec. and i t shall be its duty to exercise any and a l l voting rights 
in respect of the Trust Stock either in person or by proxy, as herein provided 
(including without limitation Paragraphs 4 and 8(b) hereof), unless otherwise 
directed by the STB or a court of competent jurisdictira. Subject to Paragraph 
4, the Trustee shall not exercise the voting powers of the Trust Stock in any 
way so as to create any dependence or intercorporate relationship between (i) 
any or a l l of the Parent, the Acquiror and their affiliates, on the one hand, 
and ( i i ) the Company or i t s affiliates, on the other hand. The term "affiliate" 
or "affiliates" wherever used in this Trust ̂ vgreement shall have the meaning 
specified in Section 11323(c) of Title 49 of the United States Code, as amended. 
The Trustee shall not, without the prior approval of the STB, vote the Trust 
Stock to elect any officer, director, nominee or representative of the Parent, 
the Acquiror or their affiliates as an officer or director of the Company or of 
any affiliate of the Company. The Trustee shall be kept informed respecting the 
business operations of the Company by meats of t)ie financial statements and 
other public disclosure documents periodically filed by the Company and 
affiliates of the Company with the SEC ami the STB, and by means of information 
respecting the Company contained in such statements and other documents filed by 
the Parent with the SEC and the STB, copies of which shall be promptly furnished 
to the Trustee by tti:*. Company or the Par-jnt, as the case may be, and the Trustee 
shall be fully protected in relying upon such infonnation. Notwithstanding the 
foregoing provisions of this Paragraph .i or any other 
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provision of this Agreement, however, the registered holder of any Tru;-i-
Certificate may at any time with the prior written approval of -he Cowiiany --
but only with the prior written approval of the STB instruct the Trustee in 
writing to vote the Trust Stock represented bv such Trust Certificate in any 
manner, in which case the Trustee shall vote such shares in accordance with such 
instructions. 

6. Transfer of Trust Certificates -- The Trust Certificates shall be 
transferable on the books of the Trustee by the registered holder upon the 
surrender thereof properly assigned, in accordance with rules from time to time 
established for that purpose by the Trustee. Until the consunmation of the 
Amended Second Offer, any transferee shall be subject to the obligations of the 
transferor hereunder. Until so transferred, the Trustee may treat the registered 
holder as ownsr for a l l purposes. Each transferee of a Trust Certificate issue<i 
hereunder shall, by his acceptance thereof, assent to and become a party to thir 
Trust Agreement, and shall assume a l l attendant rights and obligations. Any such 
transfer in violation of this Paragraph 6 shall be null and void. 

7. Dividends and Distributions -- Pending the termination of this Trust 
as hereinafter provided, the Trustee shall, immediately following the receipt of 
each cash dividend or cash distribution as may be declared and paid upon the 
Trust Stock, pay the same over to or as directed by the Acquiror or to or as 
directed by the holder of the Trust Certificates hereunder as then appearing on 
the books of the Trustee. The Trustee shall receive and hold dividends and 
distributions other than cash upon the same terms and conditions as the Trust 
Stock and shall issue Trust Certificates representing any new or additional 
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securities that may be paid as dividentis or otherwise distributed upon the Trust 
Stock to th'j registered holders of Trust Certificates in proportion to their 
respective interests. 

8. Disposition of Trust Stock; Termination of Trust -- (a) This rrust is 
accepted by the Trustee subject to the right hereby reserved in the Parent a 
any time to direct the sale or other disposition of the whole or any part of t.ne 
Trust StDck, but only as pennitted by subparagraph (c) below, whether or not an 
event described in subparagraph (b) below has occurred. The Trustee -hall take 
a l l actions reasonably requested by the Parent (including, without l i - . i t a t i o n , 
exercising a l l voting rights in respect of Trust Stock) in favor of any proposal 
or action necessary or desirable to effect, or consistent with the effectuation 
of or with respect to any proposed sale or other disposition of the whole or any 
part of the Trust Stock by the Acquiror or Parent that is otherwise permitted 
pursuant to this Paragraph 8, including, without l i m i t a t i o n , in connection with 
the exercise by Parent of i t s registration rights under the Merger Agreement. 
The Trustee shall be entitled to rely on a c e r t i f i c a t i o n from the Parent, signed 
by i t s President or one of i t s Vice Presidents and under i t s corporate seal, 
that a disposition of the whole or any part of the Trust Stock i s being made in 
accordance with the requirements of subparagraph (e) below, in the event of a 
permitted sale of Trust Stock by the Acquiror, the Trustee shall, to the extent 
the consideration ^herefor is payable tc or controllable by the Trustee, 
promp:ly pay, c cause to be paid, upon the order of the Acquiror the net 
proceeds of su.h salt to the registered holders of the Trust Certificates in 
proportion to their r>^sf>ective interests, j.t is the intention of this Paragraph 
that no violation of 4"̂  U.S.C. Section 11323 w i l l result from a termination of 
this Trust. 
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(b) In the event t.he STB Approval shall have been granted, then 
imrediately upon the direction the Parent and the delivery of a c e r t i f i e d 
cop.- of such order of the STB or --ther governmental authority wi ̂ h respect 
thereof, or, i n the event that Subtitle IV of T i t l e 4 9 of the United States 
Code, or other controlling law, i s amended to allow the Acquiror, the Parent or 
their a f f i l i a t e s to acquire control cf the Company without obtaining STB or 
other governmenta] approval, upon delivery of an opinion of independent counsel 
selected by the Trustee that no order of the STB or other governmental authority 
is required, and, in the event that the Amended Second Offer shall not have 
previously been consummated, with the prior consent of the Company, the Trustee 
shall either (x) transfer to or upon the order of the Acquiror, the Parent or 
the holder or holders of Trust Certificates hereunder as then appearing on the 
records of the Trustee, i t s r i g h t , t i t l e and interest in and to a l l of the Trust 
Stock then held by i t (or such portion as is represented by the Trust 
Certificates i n the case of such an order by such holders) in accordance with 
the terms, conditions and agreements of this Trust Agreement and not theretofore 
transferred by i t as provided in subparagraph (a) hereof, or (y) i f shareholder 
approval has not previously been obtained for the Merger, vote the Trust Stock 
in favor of the Merger, and upon any such transfer of a l l of the Trust Stock, or 
any such merger following such STB approval or law amendment permitting control 
without governmental approval, t h i s Trust shall cease and come to an end. 

(c) In the event that ( i ) the STB Approval shall not ha-/e been obtained 
by December 31, 1998, or ( i i ) there shall have been an STE Denial, Parent shall 
use i t s best e f f o r t s to s e l l the Trust Stock during a period of two years after 
such date or STB Denial, or such extension of that period as the STB shall 
approve. 
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Any sue. disposition shall be subject to the requirements of subparaqraph (ei 
below, and to any jL'risdic.ion of the STB to oversee Parent's divestiture of 
Trust Stock. At a l l times, the Trustee shall continue to perform i t s duties 
under this Trust Agreement and, should Parent be unsuccessful in i t s e f forts to 

'̂ •'̂ ust Stock during the period referred to, the Trustee 
shall then as soon ao practicable, and subject to the requirements of 
subparagraph (e) below, s e l l the Trust Stock for cash to e l i g i b l e purchasers in 
such manner and for such price as -.he Trustee in i t s discretion shall deem 
reasonable after consultation with Parent. (An "eligible purchaser" hereunder 
shall be a person or entity that is not a f f i l i a t e d with Parent and which has a l l 
necessary regulatory authority, i f any, to ^-urchase the Trust Stock ) Parent 
agrees to cooperate with the Trustee in effecting such ^Position and the 
Trustee agrees to act in accordance with any direction m;-.by Parent as to anv 
specific terms or method of disposition, to the extent vot inconsistent with any 
ot the terms of t h i s Trust Agreement, including subparagraph (e) below, and with 
the requirements of the terras of any STB or court order. The proceeds of the 
sale shall be distributed to or upon the order of Parent or, ov a pro rata 
basis, to the holder or holders of the Trust Certificates hereunder as then 
knowr to the Trustee. The T .-ustee may, i n i t s reasonable discretion, require the 
sunender to i t of the Trust Certificates hereunder before paying to the holder 
his share of the proceeds Upon disposition of a l l the Trust Stock pursuant to 
this paragraph 8(c), this Trust shall cease and come to an end. 

^ • _,(<i)^Unless sooner tenninated pursuant to any other provision herein 
contained, t h i s Trust Agreement shall tenninate on December 31, 2016, and may be 
extended by the parties hereto, so long as no violation of 4 9 U.S.C. Section 
11323 w i l l result from such termination or extension. A l l Trust Stock and any 
other property held by th«; Trustee hereunder upon such termination shall be 
distributed 
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to or upon the order of the Acquiror inn Tru.stee may, in its reasonable 
discretion, require the surrender to i t of the Trust Certificates hereunder 
before the release or transfer of the stock interests evidenced thereby. 

fe) NO disposition of Trust Stock under this paragraph 8 or otherwise 
hereunder shall be made except pursuant to one or more broadly distributed 
public offerings and subject to a l l necessary regulatory approvals, it any. 
Notwithstanding the foregoing. Trust Stock may be distributed as otherwise 
directed by Parent (but, if prior to the earliest of (i) the consummation of the 
Amended Second Offer; ( i i ) December 31, 1998, if STB Approval shall not have by 
then been granted; or ( i i i ) the occurrence of an STB Denial, only with tho prior 
written consent of the Company) subject to any order of the STB pursuant ô any 
of i t s jurisdiction, in which case the Trustee shall be entitled to rely on a 
certificate of Parent (in circumstance under which the consent of the Company is 
required under the preceding parenthetical expression, acknowledged by the 
Company) that any person or entity to whom the Trust Stock ir, disposed is not an 
affiliat'. of the Parent and has a l l necessary regulatory authority, if any is 
necessary, to purchase such Trust Stock. The Trustee shall promptly inform the 
STB of any transfer or disposition of Trust Stock pursuant to this Paragraph 8. 
Upon the transfer of a l l of the Trust Stock pursuant to this Paragraph 8, this 
Trust shall cease and come to an end. 

(f) Except as expressly provided in this Paragraph fi, the Trustee shall 
not dispose of, or in any way encumber, the Trust Stock, an'.. »ny transfer, sale 
or encumbrance in violation of the foregoing shall be null and void. 

9 Independence of the Trustee -- Neither the Trustee nor any affiliate 
of the Trustee may have (i ) any officers, or members of their respective boards 
of directors, in ccnmon with the Acquiror, the Parent, or any affiliate ot 
either, or 
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( i i ) any direct or indirect business arrangements or dealings, financial or 
otherwise, with the Acquiror, the Parent or any a f f i l i a t e cf either, other than 
dealings pertaining to the establishment and carrying out of t h i s voting trust 
Here inver.tment in the stock or securities of the Acquiror or the Parent or any 
a f f i l i a t e of either by the Trustee, short of obtaining a controlling interest, 
w i l l not be considered a proscribed business arrangement or clealing, but in no 
event shall any such investment by the Trustee .Ln voting securities of the 
Acquiror, the Parent or their a f f i l i a t e s exceed five percent of their 
outstanding voting securities and in no event shall the Trustee hold a 
proportion of such voting securities so substantial as to permit the Trustee in 
any way to control or direct the affairs of the Acquiror, the Parent or their 
a f f i l i a t e s . Neither the Acquiror, the Parent nor their a f f i l i a t e s shall purchase 
the stock or securities of the Trustee or any a f f i l i a t e of the Trustee. 

10. Compensation of the Trustee -- The Trustee shall be en t i t l e d to 
receive reasonable and customary compensation for a l l services rendered by i t as 
Trustee under the terms hereof and said compensation to the Trustee, together 
with a l l counsel fees, taxes, or other expenses reasonably incurred hereunder, 
shall be promptly paid by the Acquiror or the Parent. 

11. Trustee May Act Through Agents - - The Trustee may at any time or 
from time to time appoint an agent or agents and may delegate to such agent or 
agents the performance of any administrative duty of the Trustee. 

12. Concerning the Responsibilities and Indemnification of the Trustee 
-• The Trustee shall not be li a b l e for any mistakes of fact or law or any error 
of judgment, or for any act or omission, except as a result of the Trustee's 
w i l l f u l misconduct or gross negligence. The Trustee shall not be answerable for 
the default or misconduct of any agent or attorney appointed by i t in pursuance 
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hereof i f such agent or attorney has been selected with reasonable care. The 
duties and responsibilities of the Trustee shall be limited to those expressly 
set forth in this Trust Agreement. The Trustee shall not be responsible for the 
sufficiency or the accuracv of the form, execution, v a l i d i t y or genuineness of 
the Trust Stock, or of an- documents relating thereto, or for any lack of 
endorsement thereon, or for any description therein, nor shall the Trustee be 
responsible or l i a b l e in any respect on account of the identity, authority or 
rights of the persons executing or delivering or purporting to execute or 
deliver any such Trust Stock or document or endorsement or this Trust Agreemert, 
except for the execution and delivery of t h i s Trust Agreement by this Trustee. 
The Acquiror and the Parent agree that they w i l l at a l l times protect, indemnify 
and save harmless the Trustee, i t s directors, off i c e r s , employees and agents 
from any loss, cost or expense of any kind or character whatsoever in connection 
with this Trust except those, i f any, growing out of the gross negligence or 
w i l l f u l misconduct of the Trustee, and w i l l at a i l times themselves undertake, 
assume f u l l responsibility f or, and pay a l l costs and expense of any suit or 
l i t i g a t i o n of any character, including any proceedings before the STB, with 
respect to the Trust Stock of this Trust Agreement, and i f the Trustee shall be 
made a party t.hereto, the Acquiror or the Parent w i l l pay a l l costs and 
expenses, including reasonable counsel fees, to which the Trustee may be subject 
by reason thereof; provided, however, that the Acquiror and the Parent shall not 
be responsible for the cost and expense of any suit that the Trustee shall 
s e t t l e without f i r s t obtaining the Parent's written consent. The Trustee may 
consult with counrtil and the opinion of such counsel shall be f u l l and complete 
authorisation and protection i n respect of any action taken or omitted or 
suffered by the Tru'Stet hereunder in good f a i t h and in accordance with such 
opinion. 
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13. Trustee to Give Account to Hold'jrs --To the extent requested to do 
so by the Acquiror or any registered holder of a Trust Certificate, the Trustee 
shall furnish to the party making such request f u l l information with respect to 
( i ) a l l property theretofore deliveref! to i t as Trustee, ( i i ) a l l property then 
held by i t as Trustee, and ( i i i ) a l l actions theretofore taksn by i t as Trustee. 

14. Resignation, Succession, Disqualification of Trustee -- The 
Trustee, or any trustee hereafter appointed, may at any time resign by giving 
f o r t y - f i v e days' written notice of resignation to the Parent and the STB. The 
Parent shall at least fifteen days prior to the effective date of such notice 
appoint a successor trustee which shall ( i ) satisfy the requirements of 
Paragraph 9 hereof and ( i i ) be a corporation organized and doing business under 
the laws of the United States or of any State thereof and authorized under such 
laws to exercise corporate trust powers, having a combined capital and surplus 
of at least $50,000,000 and subject to supervision or examination by federal or 
state authority. I f no successor trustee shall have been appointed and shall 
have accepted appointment at least f i f t e e n days prior to the effective date of 
such notice of resignation, the resigning Trustee may petition any rjmpetent 
authority or court of competent j u r i s d i c t i o n fc^r the appointment of a successor 
trustee. Upon written assumption by the successor trustee of the Trustee's 
powers and duties hereunder, a copy of the instrument of assumption shall be 
delivered by the Trustee to the Parent and the STB and a l l registered holders of 
Trust Certificates shall be n o t i f i e d of i t s assumption, whereupon the Trustee 
.nhall be discharged of the powers and duties of the Trustee hereunder and the 
successor trustee shall become vested with such powers and duties. In the event 
of any material violation by the Trustee of the terms and conditions of this 
Trust Agreement, the Trustee shall become disqualified from acting as trustee 
hereunder as soon as a 
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successor trustee shall have been selected in the manner provided by this 
paragraph. 

15. Amendment -- Subject to the requiremer,of Section 1.9 of the 
Merger Agreement, this Trust Agreement may from tinie to time be modified or 
amended by agreement executed by the Trustee, the Acquiror ( i f executed prior to 
the Merger), the Parent and a l l registered holders of the Trust Certificates ( i ) 
pursuant to a.i order of the STB, ( i i ) with t^ie prior approval of the STB, ( i i i ) 
in order to comply with any order of the STB or (iv) upon receipt of an opinion 
of counsel Sotisfactory to the Trustee and the holders of Trust Certificates 
that an order of the STB approving such modification or amendment is not 
required and that the amendment is consistent with the STB's regulations 
regarding voting trusts. Any modification or amendment of t h i s Trust ;greement 
effected after the Merger may be executed by agreement executed by the Trustee, 
the Parent and a l l registered holders of the Trust Certificates, subject to 
clauses ( i ) , ( i i ) , ( i i i ) or ( i v ) , as may ue the case, of the preceding sentence. 

16. Governing Law; Powers of the STB -- The provisions of this Trust 
Agreement and the rights and cbligations of the parties hereunder shall be 
governed by the laws of the Commonwealth of Pennsylvania, except that to the 
extent any provision hereof may be found inconsistent with s u b t i t l e IV, t i t l e 
49, United States Code or regulations promulgated thereunder, such statute and 
regulations shall control and such provision hereof shall be given effect only 
to the extent permitted by such statute and regulations. In the event that the 
STB shall, at any time hereafter by f i n a l order, find that compliance with law 
requires any other or different action by the Trustee than is provided herein, 
the Trustee shall act in accordance with such f i n a l order instead of the 
provisions of this Trust Agreement. 
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17. Counterparts -- This Trust Agreement is executed i n four 
counterparts, each of which shall constitute an origi.ial, and one of which shall 
be held by each of the Parent and the Acquiror and the other two shall be held 
by the Trustee, one of which shall be subject to inspection by holdc of Trust 
Certificates on reasonable notice during business hours. 

18 F i l i n g With the STB -- A copy of this Agrê ament and any amendments 
or modifications thereto shall be f i l e d with the STB by the Acquiror. 

19. Successors and Assigns This Trust Agreement shall be binding 
upon the successors and assigns to the parties hereto, including without 
l i m i t a t i o n successors to the Acquiror and the Parent by merger, consolidation or 
otherwise. The parties agree that the Company shall be an express t h i r d party 
beneficiary of this Trust Agreement through and including the earliest of ( i ) 
tha consummation of the Amended Second Offer; ( i i ) December 31, 1998, i f STB 
Approval shall not have been granted; or ( i i i ) the occurrence of an STB Denial, 
but that thereafter the Company shall not be any such third-party beneficiary. 
Except as otherwise expressly set forth herein, any consent or approval required 
from the Company hereunder shall mean the prior written consent or approval by a 
duly adopted resolution of the Company's boeird cf directors, or by i t s duly 
authorized o f f i c e r or other representative, and shall be granted or withheld in 
the sole discretion of such board, officer or representative. 

20. Succession of Functions -- The tenn "STB" includes an> successor 
agency or governmental department that i s authorized to carry out th^. 
responsibilities now carried out by the STB with respect to the consideration of 
the consistency with the public interest of r a i l mergers and combinations, the 
regulation of voting trusts in respect of the acquisition of securities of r a i l 
carriers 
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or (companies controlling them, and the exemption of -nproved r a i l mergers and 
combinations from the antitrust laws. 

21. Notices -- Any notice which any party hereto may give to the other 
hereunder shall be in writing and shall be given by hand delivery, or by f i r s t 
class registered mail, or by overnight courier service, or by facsimile 
transmission confirmed by one cf the aforesaid methods, sent. 

I f to Purchaser or Acquiror, to: 

"SX Corporation 
one James Ceni:er 
9)1 East Cary Street 
Richmond, Virginia 2321<t 

Attention: General Crunsel 

j f to the Trustee, to: 

Deposit Guaranty National Bank 
One Deposit Guaranty Plaza, 
8th Floor 
Jackson, Mississippi 39201 

Attention: Corporate Trust Department 

With a required copy to: 

Deposit Guaranty National Bank 
c/o Commercial National Bank In Shreveport 
.̂ 33 Texas Street 
Shreveport, LA 71101 

Attention: Corporate Trust Department 

And i f to the holders of Trust Certificates, to them at the i r addresses r.s shown 
on the. records maintained by the Trustee. 

22. Remedies -- Each of the parties hereto acknowledges and agrees that 
in the event of any breach of this Agreement, each non-breaching party would be 
irreparably and immediately harmea and coul%^ not be made whole by monetary 
damages. I t is accordingly agreed that the "-a-ties hereto (a) w i l l waive. 
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i n .any ac t i o n f o r s p e c i f i c performance, the defense of adequacy of a remedy at 
law and (b) s h a l l be e n t i t l e d , i n addition t o any other remedy t o which they may 
be e n t i t l e d at law or i n equity, to an order compelling s p e c i f i c performance of 
t h i s Agreement i n any action i n s t i t u t e d i n any sta^e or federal court s i t t i n g i n 
Philadelphia, Pennsylvania. Each party hereto consents t o personal j u r i s d i c t i o n 
i n any such action brought i n any state or fede r a l court s i t t i n g i n 
Philadelphia, 'Pennsylvania. 

IN WITNESS WHEREOF, CSX Corporation and Green Ac q u i s i t i o n Corp. have 
caused t h i s Amended and Restated Trust Agreement to be executed by t h e i r 
authorized o f f i c e r s and t h e i r corporate seals t o be a f f i x e d , attested by t h e i r 
Secretaries or Assistant Secretaries, and Deposie Guaranty National Bank has 
caused t h i s Amended and Restated Trust Agreement to be executed by i t s 
authorized o f f i c e r or agent and i t s corporate seal to be a f f i x e d , atte;5ted t o by 
i t s Secretary or one of i t s Assistant Secretaries or other authorized agent, a l l 
as of the day and year f i r s t above w r i t t e n . 

A t t e s t : CSX CORPORATION 

By 

Secretary 

A t t e s t : GREEN ACQUISITION CORP. 

By 

Secretary 

A t t e s t : DEPOSIT GUARANTY NATIONAL BANK 
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EXHIBIT A 

Shares 

VOTING TRUST CERTIFICATE 
FOR 

COMMON STOCK 
Of 

CONRAJL INC. 
INCORPORATED UNDER THE LAWS OF 

THE 2rATE Oi PENNSYLVANIA 

THIS IS TO CERTIFY t h a t w i l l be e n t i t l e d , on the 
surrender of t h i s C e r t i f i c a t e , t o receive on th« termination of the Voting 
Trust Agreement h e r e i n a f t e r r e f e r r e d t o , or otherwise as provided i n Paragraph 
8 of said Voting Trust Agreement, a c e r t i f i c a t e or c e r t i f i c a t e s f o r 
shares of the Common Stock, Sl.OO par value, of Conrail Inc., a Pennsylvania 
corporation (the "Company"). This C e r t i f i c a t e i s issued pursuant t o , and the 
r i g h t s of the holder hereof are subject t o and l i m i t e d by, the terms of an 
Amended and Restated Voting Trust Agreement, dated as of March 7, 1997, 
executed by CSX Corporation, a V i r g i n i a corporation, Green A c q u i s i t i o n Corp., 
a Pennsylvania corporation, and Deposit Guaranty National Bank, as Trustee (as 
i t may be amended from time t o time, the "Voting Trust Agreement"), a copy of 
which Voting Trust Agreement i s on f i l e i n the o f f i c e of said Trustee at One 
Deposit Guaranty Plaza, 8th Floor, Jackson, M i s s i s s i p p i 39201 and open to 
inspection of any stockholder of the Company and the holder hereof. The v o t i n g 
^...ust Agreement, unless e a r l i e r tenninated (or extended) pursuant t o the terms 
thereof, w i l l tenninate on December 31, 2016, so long as no v i o l a t i o n of 49 
U.S.C. Section 11323 w i l l r e s u l t from such termination. 
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The holder of this Certificate shall be entitled to the benefits of 
said Voting Trust Agreement, including the ri g h t to receive payment equal to the 
cash dividends, i f any, paid by the Company with respect to the number of shares 
represented by t h i s Certificate. 

This Certificate shall be transferable only on the books of the 
undersigned Trustee or any successor, to be kept by i t , on surrender hereof by 
the registered.holder in person or by attorney duly autiiorized in accordance 
with the provisions of said Voting Trust Agreement, and u n t i l so transferred, 
the Trustee may treat the registered holder as the owner of th i s Voting Trust 
Certificate for a l l purposes whatsoever, unaffected by any notice to the 
contr--iry. 

By accepting t h i s Certificate, the holder hereof assents to a l l the 
provisions of, and becomes a party to, said Voting Trust Agreement. 

IN WITNESS WHEREOF, the Tru!,tee has 
signed by i t s o f f i c e r duly authorized. 

caused this Certificate to be 

Dated: DEPOSIT GUARANTY 
NATIONAL BANK 

By 

Authorized Officer 

^mmmm 
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[FORM OF BACK OF VOTING TRUST CERTIFICATE) 

FOR VALUE RECEIVED hereby s e l l s , assigns, 
and t r a n s f e r s unto the w i t h i n Voting Trust 
C e r t i f i c a t e and a l l r i g h t s and i n t e r e s t s represented thereuy, and does hereby 
irrevocably c o n s t i t u t e and appoint Attorney t o 
tr a n s f e r said Voting Trust C e r t i f i c a t e on the books of the w i t h i n mentioned 
Trustee, with f u l l power of s u b s t i t u t i o n i n the premises. 

Dated: 

In the Presence of: 

</TEXT> 
</DOCUMENT> 
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SBCURITIES AND BZCEANGB COMMISSZOR 
WASHINGTON, D.C. 20549 

SCHKDULE 14D-1 
TENDER OFFER STATSNBRT 
(AMENDMENT NO. 22) 

PXJRSUAHT TO 
SECTION 14 (D) (1) OF THE SBCURITIES BZCEANGB ACT OF 1934 

AND 

AMENDMENT NO. 3:̂  
TO 

8CEBDULB 13D 

CONKAIL INC. 
(NAME OF SUBJECT COMPANY) 

CSZ CORPORATION 
OSSXN ACQUISITION CORP. 

(BZDDBRS) 

COMMON STOCX, PAK VALUE $1.00 PER SHARB 
(TITLE OF CLASS OF SBCTOITIBS) 

208368 10 0 
(CUSIP NDMBBk C7 CLASS OF SBCURITIES) 

SERIES A BSOP COHVERTIBLB JUNIOR PRBFBRRKD STOCK, WITHOUT PAR VALUE 
(TITLE OF CLASS OF SECDRITIBS) 

NOT AVAILABLB 
(CUSIP NUMBER OF CLASS OF SBCURITIES) 

NARJC G. ARON 
CSZ CORPORATION 
ONE JAMBS CENTER 

901 BAST CARY STREET 
RICHMOND, VIRGINIA 23219-4031 

(804) 782-1400 
(HAMB, ADORBSS AND TELEPHONE NUMBER OF PERSON 

AUTHORIZED TO RBCEIVB NOTICES AND COMMUNICATIONS ON BEHALF OF BIDDERS) 

WITH A COPY TO: 

PAMELA S. SEYMON 
NXCBTBLL, LIPTON, ROSEN 6 KATZ 

51 MEST 52ND STREET 
NEW YORK, NEW YORK 10019 
TBLBPHOMB: (212) 403-1000 
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This Stateacnt amends and supplenents tbc Tender Of
fer Statement on Schedule 14D-1 f i l e d witb the Securities end 
Exchange Conmiission on Deceaiber 6, 1996, es previously emended 
and supplemented, by Green Acquisition Corp., a Pennsylvania 
corporation and a wholly owned subsidiary of CSZ Corporation, a 
Virginia corporation, to purcbase up to an liggregate of 
18,344,845 shares of (i) Common Stock, par value $1.00 per 
share, and ( i i ) Series A ESOP Convertible Junior Preferred 
Stoclc, witbout par value, of Conrail Inc., a Pennsylvania cor
poration, including, in eacb case, tbe associated Coamon Stoclc 
Purchase Rigbts, upon tbe terns and subject to the conditions 
•et fortb in tbe Offer to Purcbase, dated Deceaiber 6, 1996, «• 
supplemented by tbe Supplement tbereto, dated December 19, 
1996, and tbe related Letters of -ansmittal at a purcbase 
price of $110.00 per Share, net to tbe tendering abarebolder in 
casb. Capitalized terms used and not defined herein sball bave 
tbe meanings assigned sucb cenas in tbe Offer to Purcbase, tbe 
Supplement and tbe Schedule 14D-1. 

ITEM 10. ADDITIONAL INFORMATION. 

(e) On March 7, 1997, tbe Ubitcd States Court of 
Appeals for tbe Third Circuit affirmed tbe November 19, 1996 
and January 9, 1997 orders of tbe United States D i s t r i c t Court 
for tbe Bastem D i s t r i c t of Pennsylvania. A copy of the Marcb 
7, 1997 judgment and opinion bave been f i l e d as Exhibits 
(c)(14) and (c)(15), respectively, and tbe foregoing mvanary 
description i s qualified in i t f entirety by reference to sucb 
exhibits. 

ITEM 11. MATERIAL TO BB FILED AS EXHIBITS. 

(s)(14) Judgment of Judges Stapleton, S c i r i c a and Nygaard of 
tbe united States Court of Appeals for tbe Tbird 
Circuit, dated Karcb 7, 1997. 

(c)(15) Opinion of Juds** stapJiton, S c i r i c a and Nygaard of 
tbe Utiited States Court of ^ p e a l s for tbe Third 
Circuit, dated Marcb 7, 1997. 
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SIGNATURB 

After due inquiry and to tbe best of i t s Icnowledge 
and belief, tbe undersigned certifies tbat tbe information set 
fortb in tbis statement i s true, cos^lete and correct. 

CSZ CORPORA'.'ION 

By: I s l MARK G. ARON 
Name: Mark G. Aron 
Ti t l e : Executive Vice President 

- - Law and Public Affairs 

Dated: March 11, 1997 
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8IQKATDRB 

After due inquiry and to tbe best of i t s Icnowledge 
and belief, tbe undersigned c e r t i f i e s tbat tbe information sev 
fortb in tbis statement i s true, coaplete and correct. 

GREEN ACQUISITION CORP. 

By: /•/ MARX G. ARON 
Name: Mark G. Aron 
T i t l e : General Counsel and 

Secretary 

Dated: Marcb 11, 1997 
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EXHIBIT INDBZ 

EXHIBIT NT. 

* (a)(1) Offer to Purcbase, dated Deceadier 6, 1996. 

•(a)(2) Letter of Transmittal. 

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

*(a>(4) Letter to Brokers, Dealers, Cconercial Banlcs, Trust 
Coapanies and Otber Ncninees. 

* (a) (5) Letter to Clients for use by Broicers, Dealers, Com
mercial Banlcs, Trust Coapanies and Other Nominees. 

* (tt] (6) Guidelines for Certification of Taxpayer Identifica
tion Number on Substitute Form H-9. 

*(a)(7) Tender Offer Instructions for Participants of Conrail 
Inc. Dividend Reinvestment Plan. 

* (a) ( i) Text of Press Release issued by Parent and tbe Com
pany on Deceadser 6, 1996. 

* (a) (9) Form of Summ&rv Advertisement, dated December 6, 
1996. 

*(a)(10) Text of Press ReJ.ease issued by Parent on December 5, 
1996. 

*(a)(11) Text of Press Release issued by Parent and tbe Con
pany on December 10, 1996. 

•(a) (12) Text of Advstrtiseraent published by Parent and tbe 
Conpany on December 10, 1996. 

•(a)(13) Text of Press Release issued by Parent on Decanber 
11, 199*. 

• ( • } (14) Text of Advertisement published by Parent aad the 
Conpany on December 12, 1996. 

• Previously f i l e d . 

mm 
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•(a)(IS) Supplement to Offer to Purcbase, dated December 19, 

1996. 

•(a) (16) Revised Letter of Transmittal. 

*(a)(17) Revised Notice of Guaranteed Delivery. 
*(a)(18) Text of Press Release isiued by Parent and tbe Con

pany on December 19, 1996. 

*(a)(19) Letter fron Parent to shareholders of tbe Conpany, 
dated December 19, 1996. 

*(a)(20) Text of Press Release issued by Parent on December 
20, 1996. 

* (a) (21) Text of Press Release issued by Pareat aad tbe Con
pany on January 9, 1997. 

*(a) (22) Text of Press Release issued by Parent and tbe Com
pany on January 13, 1997. 

*(a)(23) Text of Press Release issued by Parent and tbe Com
pany on January 15, 1997. 

*(a)(24) Text of Press Release issued by Parent on January 17, 
1997. 

*(a)(25) Text of Press Release issued by Parent on January 22, 

1997. 

(a)(25) Deleted. 

* (a) (26) Text of Letter issued by Parent and the Company dated 
January 22, 1997. 

*(a)(27) Text of Advertisemeat published by Pareat aad tbe 
Coopaay on January 29, 1997. 

*(a)(28) Text of Press Release issued by Parent aad tbe 
Coopaay oa Jaauary 31, 1997. 

*(a)(29) Text of Press Release issued by Pareat oa February 
14, 1997. 

Previously f i l e d . 
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•(a)(30) Text of Press Release issued by Parent on Marcb 3, 
1997. 

*(a)(31) Second Supplement to Offer to Purchase, dated Marcb 

7, 1997. 

*(a)(32) Revised Letter of Transmictal. 

*(a)(33) Revised Notice of Guaranteed Delivery. 

* (a) (34) ".ext of Press Release issued by Parent on March 7, 
1.997. 

•(a) (35) Form of Suanary Advertisement, dated Mareh 10, 1997. 
* (b)(1) Credit Agreement, dated November 15, 1996 (incorpo

rated by reference to Exhibit (b)(2) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, 
as aaended, dated October 16, 1996). 

*(c)(1) Agreeaient and Plan of Merger, dated as of October 14, 
1996, by and aaung Parent. Purchaser and the Coapany 
(incorporated by reference to SUrbibit (c) (1) to Par
ent and Purcbaser's Tender Offer Statement on Sched
ule 14D-1, as amended, dated October 16, 1996). 

*(e)(2) Coryany Stock Option Agreeaient, dated as of October 
14, 1996, between Parent and tbe Coapany ^incorpo
rated by reference to Exhibit (c)(2) to P^^ent and 
Purcbaser's Tender Offer Statement on Schedule 14D-1, 
as aaiended, dated October 16, 1996) . 

*(c) (3) Parent Stoclc Option Agreement, dated as of October 
14, 1996, betwean Pareat aad tbe Cso^aay (iacorpo-
rated by rzteximce to Exbibit (c) (3) to Pareat aad 
Purchaser's Tealer Offer Statemeat on Schedule 14D-1, 
as a-«ended, datwd October 16, 1996). 

*(c) (4) Voting Trust Agreement, dated as of October 15. 1936, 
by and among Pareat, Purchaser aad Deposit Ouaraac^' 
Natioaal BaaJc (iaccrporated by refereace to Exhibit 
(c)(4) to Pareat aad Purchaser's Teader Offer State-
meat on Schedule 14D-1, as aaiended, dated October 16, 
1996). 

* Previously f i l e d . 

- 3 
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*(c^(5) 

•(c) (6) 

*(c) (7) 

(c) (S) 

•(C)(9) 

•(C)(10) 

•(c)(11) 

*(c)(12) 

*(c)(13) 

(c) (14) 

(c) (IS) 

(«) 

(•) 

(f) 

First Ameadmeat to Agreemeat and Plaa of Merger, dat
ed as of Noveaiber 5, 1996, by aad amoug Pareat, Pur
chaser and tbe Company (incorporated by reference to 
Exhibit (c) (7) to Parent and Purchaser's Tender Offer 
Statement on Schedule 14D-1, as ameaded, dated Octo
ber 16, 1996). 

Second Amendment to Agreaneat aad Plaa of Merger, 
dated as of Deceaiber 18, 1996, by and aa»ag Pareat, 
Purchaser aad tbe Conpaay. 

Form of Aawaded aad Restated Votiag Trust Agreemeat. 

Deleted. 

Text of STB Decisioa Mo. S of STB Fiaaace Docket No. 
33220, dated Jaauary 8, 1997. 

Qaaudited Pro Foma Fiar_c.:&l Stateneats reflectiag 
tbe Traaaactioas (iacorpcrated by refereace to Par
eat 's registration statenent oa Fom 8-4, registra-
tioa amber 333-19523). 

Text of opinion of Judge Donald VanArtsdalen of tbe 
Ubited States District Court for the Bastem District 
of Pennsylvania as delivered from tbe beach on Jaau
ary 9, 1997. 

Third Aanadmeat to Agreenast and Plaa of Merger, 
dated as of Marcb 7, 1997, by and aa»ag Pareat, 
Purchaser and tbe Coopaay. 

Fom of Ameaded aad Restated Voting Trust Agreement. 

Judgmeat of Judges Stapletoa, Scirica aad Nygaard of 
tbe Uaited States Court of Appeals for tbe Third 
Circuit, dated Marcb 7, 1997. 

Opinion of Judges 8;:apletaia, Sciciea aad Mygaard of 
tbe Obiteo States Court cZ Appeals for Ute Tbird 
Circuit, dak^d Marcb 7, 1997. 

Not applicable. 

Not applicable. 

Not applicable. 

• Previously filed. 
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Sxhibit (c) (14) 

UNITED STATES COURT OF APPEALS 
FOR THE THIRD CIRCUIT 

Nos. 96-2025 t 96-2026 
NORFOLK SOUTHERN CORPORATION. BT AL., 

Appellaats i a No. 96-2025 

PBTBR D. FERRARA, BT AL., 
Appellaats in No. 96-2026 

Nos. 97-1006 6 97-1009 

MORFOLK SOUTHERN CORPORATION, BT AL., 
Appellants in No. 97-1006 

PBTBR D. FERRARA, ET AL., 
J ^ e l l a n t s in No. 97-1009 

Appeal from tbe united States r i s t r i c t Court 
For tbe Bastera District of Peaasylvaaia 

(D.C. C i v i l Nos. 96-CV-07167 6 96-cv-07350) 

Presea*:: Stapletoa, Scirica, and Nygaard, Circuit •.Vudges 

JUDGKBMT 

These causes et'sw on to be heard oa tbe record fron the 

Ubited States D i s t r i c t Courv. for tbe Bastera D i s t r i c t of 

Peaasylvaaia and was submit ted pursuaat to Tbird Circuit LAX 

34.1(a) oa February 25, 1997. 

Oa coasideratioB lAereof. i t i s aow here ordered aad 

adjudged by tbis Court tbat the judgsMat of the said D i s t r i c t 

Court dated November 19, 1996 aad eatered November 20, 1996 aad 

tbe judgmeat dated Jaauary 9, 1997 aad eatered Jaauary 10, 

1997, be, aad tbe sane are hereby affirmed. A l l of tbe above 

i a accordaace witb tbe opiaioa of this Court. 
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ATTEST: 

I s l P. Douglas Sisk 

Clerk 

Dated: Marcb 7, 1997 



Exhibit (c)(15) 

NOT FOR PUBLICATION 

UNITED STATES COURT OF APPEALS 
FOR THE THIRD CIRCUIT 

NOS. 96-2025 aad 96-2026 

NORFOLK SOUTHERN CORP., BT AL., 

Appellaats i a No. 96-2025 

V. 

PBTBR D. FERRARA, ET AL., 

App«llaats in Ho. 96-2026 

NOS. 97-1006 and 97-1009 

NORFOLK SOUTHERN CORP., BT AL., 

J4>pellants in No. 97-1006 

V. 

PETER D. FBRRAAA, BT AL., 

impellents in No. 97-1009 

Appeal fron tbe United States District Court 
For tbe Bastem D i s t r i c t of Pennsylvania 
(D.C. C i v i l Nos. 96-CV-7167, 96-cv-7350) 

D i s t r i c t Judge: Honorable Donald N. Van Artsdalan 

Subaiif;ted Pursuant to Tbird Circuit LAR 34.1(a) 
February 25, 1997 

BEFORE: STAPLETON, SCIRICA AMD NYGAARD, Circuit Judges 

(Opiaioa f i l e d Marcb 7, 1997) 
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OPINION OF THE COURT 

PER CURIAM: 

la tbe aopeals at Nos. 96-2025 and 96-2026. tbe ap

pellants appeal fron an order of tbe district court, tbe pri

aiary effect of which was to deny a preliminary injunction to 

stop a tender offer wbicb subsequently closed on Noveaiber 20, 

1996. In tbe appeals at Nos. 97-1006 and 97-1009. tbe appel

lants appeal from an order of tbe district court, tbe priaiary 

effect of which was to deny a preliminary injunction to delay a 

stockbolder vote on a chvter aawndiaent tbat subsequently oc

curred oa Jaauary 17, 19.*'7. 

As appellants in a l l four appeals stress, tbey asked 

tbe district court for ot.\er preliadnary iajuactive relief in 

addition to a preliaiinarv restraint against tbe tender offer 

and tbe storyjholdmx vote, and these appeals, as a result, are 

technically not moot. Nevertheless, we cannot say that tbe 

district court, at tbe time i t eatered tbe orders appealed 

fron, abused its discrctioa ia failiag to graat aay of tbis 

additioaal peadeate l i t e relief. Appellaats failed to dcotoa-

strate. for exaa^le. tbat tliey face imminent, irreparable 



Injury that would b« avoided i f any of tbia additional raliaf 

ware grantad.1 

Baeauaa tha tandar offar and atockholdar vota can no 

lesgar ba an^oinad and baeauaa wa cannot aay that tha diatrict 

cotirt abuaad ita diseration in danying othar raliaf, wa w i l l 

affirm tha ordara giving riae to these appeala. 

In reaching thia concluaion, wa ara not unmindful of 

tha fact that tha conduct alleged by appallanta to ba wrongful 

may hava continuing affacta. If appallanta, at any time before 

tha Btarita of thia caaa can ba fully adjudicated, believe that 

thay face iasiiaant, irreparable injury from any auch continuing 

affects, they are, of course, free to apply to tha district 

court for pendente lite relief directed to whatever threatens 

such injury. Tha fact that such raliaf aiay beeame appropriate, 

however, does not Man tbat tha diatrict court erred in entering 

its orders of Noveaber 19, 1996, and January 9, 1991. 

Xn tha event tbat additional applications for pen

dente l i t e relief ara f i l e d in the diatrict court and ad

ditional appeals follow, those appaals w i l l be suhmitted by tbe 

clerk, to this panel and w i l l be expedited and decided on the 

basis of tha existing briefing plus any appropriate s\q>plenen-

tal stihDi;iiiions. 

1. Tbe fact that no stockholder neeting or other corporate 
action of Ccnrail i s currently scheduled and no ceapeting 
SMrger proposala are before the Conrail Board makes i t dif
ficult for the appellants to danonstrate an xanediata threat of 
irreparable injury. The application for a preliBtinary injunc
tion in tha f i r s t filed cases did ask for an ordar enjoining 
enforcement of the 270 day lock-out proviaion and that provi
aion, now extended to 720 daya. ranaina in tha merger 
agreeaient. However, a pronouncement on the validity of that 
proviaion i-n the context of a request for a preliminary 
injunction would not, of courae, finally reaolve the iasue of 
i t s validit/, and, more importantly, the record doea not 
indicate that auch a preUminary injunction would aave 
appallanta from any ismadiataly threatened irreparable injury 
or. Indeed, change the atatus quo in any otner way. To the 
contrary, i t suggeats that tha Conrail Board would remain 
coonitted to the CSX propoaal even i f i t were not bound by a 
ecotract provision. 
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SECURITIES AND EXCRAITGE COMMISSION 
WASHINGTON, D.C. 20549 

SCKBDULE 14D-1 
TENDER OFFER STATEMENT 
(AMENDMENT NO. 23) 

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

AND 

AMENDMENT NO. 33 
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 SBCURITIES) 

208368 10 0 
(CUSIP NUMBER OF CLASS OF SECURITIES) 

SERIES A BSOP CONVERTIBLE JUNIOR PREFBRRBD STOCK, WITHOUT PAR VALUE 
(TITLB OF CLASS OF SBCURITIES) 

NOT AVAILABLE 
(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, ADDRESS AND TELEPHONE NUMBER OF PERSON 

AUTHORIZED TO RECEIVE NOTICES AND COMMUNICATIONS ON BEHALF OF BIDDERS) 

WITH A COPY TOJ 

PAMELA S. SBYMON 
WACHTELL. LIPTON, ROSEN 6 KATZ 

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



This Stateaient aaiends and suppleaients the Tender Of
fer Stateaient on Schedule 14D-1 f i l e d witb the Securities and 
Exchangw Conmiission on December 6, 1996, as previously amended 
and supplemented, by Green Acquisition Corp., a Pennsylvania 
ccrporation and a wholly owned subsidiary of CSX Corporation, a 
Virginia corporation., to purchase a l l shares of. ( i ^ Common 
Stock, par value $1.00 per share, and ( i i ) Series A ESOP 
Convertible Junior Preferred Stock, without par value, of 
Conrail Inc., a Pennsylvania corporation, including, in eacb 
rase, the associated Conanon Stock Purchase Rights, upon the 
terms and subject to tbe conditions set fortb in tbe Offer to 
Purchase, dated December 6, 1996, as supplemented by the 
Supplenent thereto, dated December 19, 1996, and tbe Second 
Supplement tbereto, dated Marcb 7, 1997, and the related 
Letters of Transmittal at a purcbase price of $115.00 per 
Share, net to tbe tendering shareholder in casb. Capitalized 
terms used and »»c*: defined herein shall have the meanings 
assigned such te^ins .'.n tbe Offer to Purchase, tbe Supplement, 
the Second Supplex^nt. and the Schedule 14D-1. 

ITEM 10. ADDITIONAL INFORMATION. 

(f) On March 12, 1997, Parent published a letter to 
eaployees of Che Company. A copy of such le t t e r has been fil e d 
as Exhibit (a)(36), and the foregoing sunmary description ia 
qualified in i t s entirety by reference to such exbibit. 

ITEM 11. MAITOIAL TO BE FILED AS EXHIBITS. 

(a) (36) Letter from Parent to exaployties of the Coaipany, 
published on March 12, 1997. 

i | M | 
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SIGNATURB 

After due inquiry and to the best of i t s knowledge 
and belief, the undersigned certifie,* that the information set 
fortb in tbis statement i s true, coaf<lete and correct. 

CSX CORPORATION 

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

-- Law and Public Affairs 

Dated: March 12, 1997 
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SIGNATURB 

- m m m m ^ 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 tha,. the xnforaiation set 
fortb in tbis atateiDent i s true, complete and correct. 

GRXEN ACQUISITION CORP. 

By: I s l MARX O. ARON 
Name: Mark G. Aion 
T i t l e : General Counsel and 

Secretary 

Dated: March 12, 1997 
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EXHIBIT INDEX 

EXHIBIT NO. 

•(a) (1) Offer to Purchase, dated Deceaiber 6, 1996. 

•(a) (2) Letter of Transaiittal. 

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

•(a)(4) Letter to Brokers, Dealers, Cooanercial Banks, Trust 
Companies and Other Nominees. 

•(a) (5) Letter to Clients for use by Brokers, Dealers, Com
mercial Banks, Trust Companies and Other Nominees. 

•(a)(6) Guidelines for Certification of Taxpayer Identifica
tion Nuaiber on Substitute Fom W-9. 

•(a)(7) Tender Offer Instructions for Participants of Conrail 
Inc. Dividend Reinvestment Plan. 

•(a)(8) Text cf Press Release issued by Parent and the Com
pany OL' Decoiiib^r 6, 1996. 

•(a) (9) Fom of Sunmary Advertiseaient, dated December 6, 
1996. 

•(a) (10) Text of Press Release issued by Parent on Deceaiber 5, 
1996. 

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

•(a) (12) Text of Advertiseaient published by P'trent and the 
Conpany on Deceaiber 10, 1996. 

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

• (..-) (14) Text of Advertiseaient published by Parent and the 
Company on December 12, 1996. 

* Previously f i l ed . 
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•(a)(15 

* (a! (16 

•(a)(17 

•(a)(18 

•(a)(19 

•(a)(20 

•(a) (21 

*{a)(22 

•(a) (23 

•(a)(24 

•(a) (25 

Supplement to Offer to Purchase, dated December 19, 
1996 . 

Revised Letter of Transmittal. 

Revised Notice of Guaranteed Delivery. 

Text of Press Release issued by Parent and tbe Com
pany on December 19, 1996. 

Letter from Parent to shareholders of the Coapany, 
dated December 19, 1996. 

Text of Press Release issued by Parent on December 
20, 1996. 

Text of Press Release issued by Parent and the Com
pany on January 9, 1997. 

Text of Press Release issued by Parent and the Com
pany on January 13, 1997. 

Text of Press Release issued by Varent and tbe Crm-
pany on January 15, 1997. 

Text of Press Release issued by Parent on January 17, 
1997. 

Text of Press Release issued by Parent on January 22, 
1997. 

Deleted. 

Text of Letter issued by Pareat aud the Coo^iaay dated 
January 22, 1997. 

Text of Advertiseaient published by Parent and tbe 
Conpany on January 29, 1997. 

Text of Press Release issued by Parent and tbe 
Coiq;>any on January 31, 1997. 

Text of :>ress Release issued by Parent on Febmary 
14, 1997. 

• Previously f i l e d . 

2 -
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•(a)(30) Text of Press Release issued by Parent on March 3, 
1997. 

•(a)(31) Second Suppleaient to Offer to Purchase, dated March 
7, 1997. 

•(a)(32) Revised Letter of Transmittal. 

•(a)(33) Revised Notice of Guaranteed Delivery. 

•(a)(34) Text of Press Release issued by Parent on March 7, 
1997. 

•(a) (35) Fom of Susaaary Advertisement, dated March 10, 1997. 

(a)(36) Letter from Parent to employees of the Conpemy, 
published on March 12, 1997. 

•(b)(1) Credit Agreeaient, dated Novemter IS, 1996 (incorpo
rated by reference to Exhibit (b)(2) to Parent and 
Purcbaser's Tender Offer Statenent 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 aaiong Parent, PurcLaser and the Coapany 
(incorporated by reference to Exhibit (c)(1) to Par
ent and Purcbaser's Tender Offer Statement on Sched
ule 14D-1, as ttmended, dated October 16, 1996). 

•(c)(2) Company Stock Option Agreement, dated as of October 
14, 1996, between Parent and the Conpany (incorpo
rated by reference to Exhibit (c)(2) to Parent and 
Purchaser's Tender Offer Stateaient on Schedule 14D-1. 
as aaiended. 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 Stateaient on Schedule 14D-1, 
as aaiended, dated October 16, 1996) . 

Previously f i l e d . 

.mfgmmm^ 
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•(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 Exbibit 
(c)(4) to Parent and Purcbaser's Tender Offer State
ment on Schedule 14D-1, as amended, dated October 16, 
1996) . 

•(c)(5) F i r s t Amendment to Agreeaent and Plan of Merger, d^t-
ed as of November 5, 1996, by and among Parent, Pux-
chaser and the Con^tmy (incorporated by reference to 
Exhibit (c) (7) to Parent and Purchaser's Tender Offer 
Stateaient on Schedule 140-1, as aaiended, dated Octo
ber 16, 1996). 

•(c) (6) Second Aaiendm'int to Agreement and Plan of Merger, 
dated as of Deceaiber 18, 1996, by and among Parent, 
Purchaser and tbe Conpany. 

•(c) (7) Fom of Amended and Restated Vcting Trust Agreement. 

(c)(8) Deleted. 

•(c) (9) Text of STB Decision No. 5 of STi! Finance Docket No. 
33220, dated January 8, 1997. 

•(c)(10) unaudited ?ro foraa Financial Statements reflecting 
the Transacticns (incorporated by reference to Par
ent's registration statement on Fom S-4. registra
tion number 333-19523). 

•(c) (11) Text of opinion of Judge Donald VanArtsdalen of the 
United States District Court for the Eastern D i s t r i c t 
of Pennsylvania as delivered trom the bench on Janu
ary 9, 1997. 

•(c)(12) Third Amendment to Agreement and Plan of Merger, 
dated as of Marcb 7, 1997, by and among Parent, 
Purchaser and the Coapany. 

•(c) tl3) Fom of Aaiended and Restated Voting Tmst Agreement. 

•(c) (14) Judgment of Ju^'^es Stapleton, S c i r i c a and Nygaard of 
the United States Court of Appeals fox the Third 
Circuit, dated March 7, 1997. 

* Previously f i l e d . 
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•(c)(15) Opinion of Judges Stapleton, Scirica and Nygaard of 
the United States Court of Appeals for the Third 
Circuit, dated March 7, 1997. 

(d) Not applicable. 

(e) Not applicable. 

(f) Not applicable. 

* Previously f i l e d . 
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Bachlblt («) O O 

CSZ On* JaiMB C«ot«r 
COXPOXATZOM fticteoad, Virg in ia 2321» 

JOKH W. SHOW 
Cbaizman, rr*flid«Bt 
Chi«{ Sucutiv* Ottlemz 

0««r Coar«lX Wa^lcy—*, 

Tbaa* past cour aonths b«v« b««a a difficult tiaa for 

you. I know, glvan tha u&cartalnty surrouDdiDg Conrail's 

future. 

You, tha loyal ai^loyaaa of Coarail, can ba 

•xtraordlaarily proud ef what you hava aecoa^llshad ovar tha 

laac twaaty yaars. rroa tha dark days of tha collapsa of tha 

Morthaastara railroads, you hav* ez*atad a strocf, succassful 

pcivata s*ctor railroad ia tha Baat -- a railroad that is 

vidaly acclaiaad for th* traaaodoua strid** i t has aad* ia 

b*coaiag an industry l*«d*r. 

Most of you ara part of tha uaicns that fought to 

pr*s*rva rail s«rvlea in tha Northaast. Tl«sa aaa« unions 

«nsur*d tha transition froa public to privata aactor ownarship. 

T^s* Of you OO tha aaaagaaant aid* providad stroag l*ad*rship 

for this succaaa story. Nona of this could hA^va happ«a*d 

wltJtout all of you and your tiralaas dadication. Togathar* y^' 

wrota th* Coarail autxaaa atorf. 

Mow wa ara abo. t to h*9in a naw chaptar of 

raili'oading la tha rogioo, vith larga parta of tha Conrail 

syatat joining with CSX, whila tha rMaindar bacoaaa part ef 

Norfolk toutham. ror thoaa of you irito will ba joiuiag th* CSZ 

8yst««. X offar you a aoat haarty wolcoaai Togathor w* will 

build ao cvan graatar railroad syatea ia th* Bast. I also want 

to cooffratulat* thea* ef you who will bm jeialag Morfolk 

Southern. Th* co^*titioa b*tw**n oar two graat coapaaias will 

benefit ihippera and the region aa wo fight to win back traffic 

aad grow MIT r a i l buaineaaaa. You hav* daaooatrated whai'. hard 

W9rk, iaaglaatiea. dateraiaation aad p*ra*varanca caa 

aceoapliah, 

Ne will value your experlaace, your ideas and your 

auggeatioaa aa w* aov* forward in th*a* exciting new tiaea. I 

aa coBfid«et tha best days for Baatara railroadiag l i * ah*ad, 

and I aa pl*aa*d that teg*th*x w* will hav* th* chaae* to aak«i 

history anew. 

/s/ John M. tnew 
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SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

Schedule 14D-1 
Tender Offer Statement 
(Amendment No. 24) 

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

and 
Aniendment No. 34 

to 
Schedule l3Dt 

and 
Amendment No. 11 

to 
Schedule 13Dj4 

Conrail Inc. 
(Name of Subject Company) 

CSX Corporation 
Norfolk Southern Corporation 

Green Acquisition Corp. 
(Bidders) 

Common Stock, Par Value Sl.OO 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 ATailable 
(CUSIP Number of Class of Securities) 

Mark G. Art>n James C. Bishop, Jr. 
CSX Corporation Norfolk Southem Corporation 
One James Center Three Commercial Place 

901 East Cary Street Norfolk, VirginU 23510 
Richmond, Virginia 23219-4031 Telephone: (7S7) 629-2750 

Telephone: (804 ) 782-1400 
(Name, Address and Telephone Number or Penon 

Authorized to Receive Notices and Communications on Behalf of Bidder) 
IVith a copy to: 

Pamela S. Srymon Randall H. Doud 
Wachtell, Lipton, Xo$en & KaU Skadden, Arps, Slate, Meagher di Flom LLP 

SI West 52nd Street 919 Third Arenue 
Ne t York, New York 10019 New York, New York 10022 
Telephone: (212) 403-1000 Telephone: (212) 73S-3000 

CALCULATION OF FILING FEE 

Trosaction Valuation* Amouni of Filing Fc*** 

$8,3<>6,903,710 $1,679,381 

* For purposes of calculatmg the filing fee only. This calculation assumes the purchase of an aggregate of 73,016,554 Sham of Common Stoclc. pa: 
value $1 00 per share, and Series A ESOP Convertible Junior Preferrrri Stock, without par value, of Conrail Inc at $115 net per Share in cash. 

** The amount of the filing fee, ciilculated in accordance viath Rule O-ll i the Securiues Exchange Act of 1934, as amended, equals I /50th of one 
percent of the aggregate value of cash offered by Green Acquisition Cuv for such number of Snares. 

t of CSX Corporation and Green Acquisition Corp. 
t t of Norfolk Southern Corporation 

E Check boi if any pan of the fee is offset as provided by Rule 0-1! (a) (2) and identify the filing with which the offsetting fee was previously paid 
Identify the previous filing by registration statement number, or the form or schedule and the date of its filing. 

Total Amount Previously Paid: $2,014,438.59 
Amount Previously Paid: $403,586.59 Amouni Previously Paid: $1,610,852 
Form or Registration No.: Schedule I4D-I Form or Registration No.: 333-19523 
Filing Party: CSX Corporation and Filing Party: CSX Corporation 

Green Acquisition Corp. 
Date Filed: December 6, 1996 Date Filed: January 10, 1997 
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SCHEDULE 14D-1 

CUSIP No. 208368 10 0 Page 1 of 4 pages 

1 NAMES OF REPORTING PERSONS 
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
NORFOLK SOUTHERN CORPORATION (E.I.N.: 52-1188014) 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) B 
(b) • 

3 SEC USE ONLY 

4 SOURCE OF FUNDS 
BK, WC, OO 

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

6 CITIZENSHIP OR PLACE OF ORGANIZATION 
VIRGINIA 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 
8,200,100 Common Shares* 

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

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 
9.9% of Outstanding Conunon Shares* 

10 TYPE OF REPORTING PERSON 
HC and CO 

* Excludes 17,775,124 Common Shares beneficially owned by CSX Corporation which Norfolk Southem Corporation 
may be deemed to beneficially own by reason of the CSX/NSC Letter Agreement referred to herein. 
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SCHEDULE 14D-1 

CUSIP -No. 208368 10 0 Page 2 of 4 pages 

1 NAMES OF REPORTING PERSONS 
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 
ATLANTIC ACQUISITION CORPORATION (E.I.N.: 54-1823555) 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) B 
(b) D 

3 SEC USE ONLY 

4 SOURCE OF TcJNDS 

AF 

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

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

PENNSYLVANIA 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 
8,200,000 Common Shares* 

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

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

9.9% of outstanding Common Shares* 

10 REPORTING PERSON 
CO 

Excludes 17 775,124 Common Shares benefccially ov.ned by CSX Corporation which Noifolk Southem Corporation 
may be deemed to beneficially own by reason of tbe CSX/NSC Utter Agreement referred to herem. 
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SCHEDULE 14D-1 

CUSIP No. 208368 10 0 Page 3 of 4 pages 

1 NAMES OF REPORTING PERSON'S 
S.S. OR I.RS. IDENTIFICATION NO. OF ABOVE PERSON 

CSX CORPORATION 

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) S 
(b) • 

3 SEC USE ONLY 

4 SOURCE OF FUNDS 
BK, WC. 00 

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

6 CITIZENSHIP OR PLACE OF ORGANIZATION 
VIRGINIA 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 
17,775,124 Common Shares.* See Section 13 of the Offer to Purchase, dated December 6. 1996 filed 
and all amendments thereto 

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) EXCLUDES CE.RTAIN 
SHARES B 

9 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (7) 
Approximately 19.9% of outstantiing Shares.* 

10 Ri:HOF TING PERSON 
HC and CO 

• Excludes 17,775,124 Common Shares beneficially owned by Norfolk Southem Corporation which CSX Corporation 
may be tieemed to beneficially own by reason of CSX/NSC Letter Agreement referred therein. 

mm 
mm 
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SCHEDULE 14D-1 

CUSIP No. 208368 10 0 Page 4 of 4 pages 

1 NAMES OF REPORTING PERSONS 
S.S. OR I.RS. IDENTIFICATION NO. OF ABOVE PERSON 

GREEN ACQUISITION CORP. 

2 CHECK THE ''J'PROPRIATE BOX IF A MEMBER OF A GROUP (a) 8 
(b) n 

3 SEC USE ONLY 

4 SOURCE OF FUNDS 

AF 

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

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

PENNSYI-VANIA 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 

17,775,124 Common Shares.* 

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

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

19.9% of ouutanding Shares.* 

10 REPORTING PERSON 

CO 

* Excludes 18,200,100 Common Shares beneficially owned by Norfolk Southem Corporation which CSX Corporation 
may be deemed to beneficially own by reason of tbe CS.X/NSC Letter Agreement referred to herein. 
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This Statement amends and supplerr.cnts the Tender Offer Statement on Schedule 14D-1 filed with the 
Securities and Exchange Commission (the "SEC") on December 6, 1996, as previously amended and 
supplemented (the "Schedule UD-l"), by Green Acquisition Corp. ("Purchaser"), a Pennsylvania corpora
tion, CSX Corporation, a Virginia corporation ("Parent" or "CSX"), and Norfolk Southem Corporation, a 
Virginia Corporation ("NSC") to purchase all shares of (i) Commcn Stock, par value Sl.OO per share (the 
"Common Shares"), and (ii) Series A ESOP Convertible Junior Preferred S'ock, without par value (together 
with the Common Shares, the "Shares"), of Conrail Inc., a Pennsylvania corporation (the "Company"), 
including, in each case, the associated common stock purchase rights, upon the terms and subject to the 
conditions set forth in the Offer to Purchase, dated December 6, 1996, the Supplement thereto, dated 
December 19, 1996 (the "First Supplement"), the Second Supplement thereto, dated March 7, 1997 (the 
"Second Supplement"), and the Third Supplement thereto, dated April 10, 1997 (the "Third Supplement"), 
and the related Letters of Transmittal (which, together with any amendments or supplements thereto, 
constitute the "Offer") at a purchase price of $115 per Share, net to the tendering shareholder in cash. 
Capitalized terns used and not defined herein shall have the meanings assigned such terms in the Offer to 
Purchase, the First Supplement, the Second Supplement, the Third Supplement and the Schedule 14D-1. 

ITEM 1. StCURITY AND SUBJECT COMPANY. 

Item 1 (b) is hereby amended and supplemented by reference to the Introduction to the Third 
Supplement, which Section is incorporated herein by reference. 

Item 1(c) is hereby amended and supplemented by reference to Section 2 of the Third Supplement, 
which Section is incorporated herein by reference. 

ITEM 2. IDENTirV AND BACKGROUND. 

Item 2 is hereby amended and supplemented by reference to Section 4 and Schedule A of the Third 
Supplement, which Section is incorporated herein by reference. 

ITEM 3. PAST CONTACTS, TRANSACTIONS OR NEGOTUTIONS WITH THE SUBJECT 
COMPANV. 

Iteir. 3(̂ ) is hereby amended and supplemented by reference to Section 3 of the Third Supplement, 
which Section is hereby incorporated by reference. 

Item 3(b) is hereby amended and supplemented by reference to Section 4 and Section 6 of the Third 
Supplement, which Section is incorporated herein by reference. 

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

Item 4(a) is hereby amended and supplemented by reference to Section 5 of the Third Supplement, 
which Section is ir:coiporated herein by reference. 

Item 4(b) is hereby amended and supplemented by reference to Section 5 of the Third Supplement, 
which Section is incorporated herein by reference. 

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

Item 5 is hereby amended and supplemented by reference to Section 7 and Section 8 of the Third 
Supplement, which Section is incorporated herein b; reference. 

ITEM 6. INTEREST IN SECURITIES OF THE SUBJECT COMPANY. 

Item 6(a) is hereby amended and supplemented by reference to the Introduction to and Section 4 of the 
Tiiird Supplement, which Section is incorporated herein by reference. 

Item 6(b) is hereby amended and supplemented by reference to Section 4 of the Third Supplement, 
which Section is incorporated herein by reference. 
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ITE.M 7. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH 
RESPECT TO THE SUBJECT COMPANY'S SECURITIES. 

Item 7 is hereby amended and supplemented by reference to Section of fhe Third Supplement, which 
Section is incorporated herein by reference 

ITEM 8. PERSONS Rhi AiNED, EMPLOYED OR TO BE COMPENSATED. 

Item 8 is hereby amended and supplemented by reference to Section 11 of the Third Supplement, which 
Section is incorporated herein by reference. 

ITEM 9. HNANCIAL STATEME.NTS OF CERTAIN BIDDERS. 

Item 9 is hereby amended and supplemented by reference to Section 4 of the Third Supplement, which 
Section is incorporated herein by reference. 

ITEM 10. ADDITIONAL INFORMATION. 

Item 10(b) is hereby amended and supplemented by reference to Section 10 of the Third Supplement, 
which Section is incorporated herein by reference. 

Item 10(e) is hereby amended and supplemented by reference to Section 10 of tne Third Supplement, 
which Section is incorporated herein by reference. 

ITEM 11. 
(a)(37) 
(a)(38) 
(a)(39) 
(a) (40) 
(b) (2) 

(c)(10) 
(c)(14) 
(c)(15) 

MATERIAL TO BE FILED AS EXHIBITS. 
Text of Press Release issued by CSX and NSC on April 8, 1997. 
Third Supplement to Offer to Purchase, dated April 10, 1997. 
Revised Letter of Transmittal circulated witb the Third Supplement. 
Revised Notice of Guaranteed Delivery circulated with the Third Supplement. 
Credit Agreement, dated as of Febmaiy 10, 1997, by and among NSC, Morgan Guaranty 
Frusi Company of New York, as administrative agent, Merrill Lynch Capital Corporation, as 
documentation agent, and the banks from time to time parties thereto (incorporated by 
reference to Exhibit (b)(2) of NSC's and Atlantic Acquisition Corporation's Tender Offer 
Statement on Schedule 14D-1. dated February 12, 1997). 
Deleted. 
Letter Agreement between CSX and NSC, dated April 8, 1997. 
Fourth Amendment to Agreement and Plan of Merger, dated as of April 8, 1997, by and 
among CSX, Purchaser and tbe Company. 
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SIC.NATUK^: 

After due inquir>' and to the best of its knowledge and belief, the undersigned certifies that the 
information set forth in this statement is true, complete and correct. 

CSX CORPORATJO^: 

By: 'si MARK G . ARON 

Name: Mark G. Aron 
Title: Executive Vice President 

Law and Public Affairs 

D-ttd: April 10. 1997 



SIGNATURE 

After due inquiry and to the best of its knowledge and belief, the undersigned cenifies that the 
information set forth in this statement is true, complete and con'ect. 

NORFOLK SOLTHERN CORPORATION 

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

Dated: April 10. 1997 

506 



SIGNATURE 
After due inquiry and to the best of its knowledge and behef, the undersigned certifies that the 

information set forth in this statement is tn-e, complete and correct. 

ATLANTIC ACQUISITION CORPORAUON 

By: Isl JAMES C. BISHOP. JR. 
Name: James C. Bishop, Jr. 
Title: Vice President and Geneî l Counsel 

Dated: April 10. 1997 
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SIGNATURE 

After due inquiry and to the best of its knowledge and belief, the undersigned cenifies that the 
information set fonh in this statement is true, complete and conect. 

GREEN ACQUISITION CORP. 

By: Isl MARK G. ARON 

Name: Mark G. Aron 
Title: General Counsel and Secretary 

Dated: April 10, 1997 
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EXHIBTF LVDEX 
Exhibit 

No. 

*(3) (1) Offer to Purchase, dated December 6, 1996. 
*(a) (2) Letter of Transmittal. 
*(a)(3) Notice of Gua.Tuitced 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 Cenificatio.' of Taxpayer Identification Number on Substitute Form W-9. 
•(a) (7) Tender Offer Instructions f.>r 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 Sum.mary Advertisement, dated December 6, 1996. 
•(a) (10) Text of Press Release issued by Parent on December 5, 1996. 
*(a) (11) 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 IC 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)(I5) Supplement to Offer to Purchase, dated December 19, 1996. 
* (a) (16) Revised Letter of Transmittal. 
•(a) (17) Revi.sed Notice of Guaranteed Delivery. 
•(a)(18) Text of Press Release issued by Parent and the Company on December 19, 1996. 
•(a) (19) Letter from Parent to shareholders of the Company, dated December 19, 1996. 
•(a) (20) Text of Pres:. Release issued by Parent on December 20, 1996. 
•(a) (21) Text of Press Release issued by Parent and the Company on January 9, 1997. 
•(a) (22) Text of Press Release issued by Parent and the Company on January 13, 1997. 
*(a)(23) Text of Press Release issued by Parent and the Company on January 15, 1997. 
•(a) (24) Text of Press Release issued by Parent on January 17, 1997. 
(a) (25) Deleted. 

*(a) (26) Text of Letter issued by Parent and the Company dated January 22, 1997. 
*(a) (27) Text of Advertisement published by Parent and the Company on January 29, 1997. 
•(a) (28) Text of Press Release issued by Parent and the Company on January 31, 1997. 
*(a) (29) Text of Press Release issued by Parent on February 14. 1997. 
*(a) (30) Text of Press Release issued ' y Parent on March 3, 1997. 
•(a) (31) Second Supplement to Offer to Purchase, dated March 7, 1997. 
* (a) (32) Revised Letter of Transmittal. 
• (a) (33) Revised Notice of Guaranteed Delivery. 
•(a) (34) Text of Press Release issued by Parent on March 7. 1997. 
*(a)(35) Form of Summary Advertisement, dated March 10, 1997. 
*(a) (36) Letter from Parent to employees of the Company, published on March 12, 1997. 

(£) (37) Text of Press Release issued by CSX and NSC on April 8, 1997. 
(a) (38) Third Supplement to Offer to Purchase, dated April 10. 1997. 
(a) (39) Revised Letter of Transmittal circulated with the Third Supplement. 
(a) (40) Revised Notice of Guaranteed Delivery circulated with the Thi!,l Supplement. 
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Exhibit 
No. 

•(b)(1) Credit Agreement, dated Novi -.iber 15, 1996 (incorporated by reference to Exhibit (b)(2) 
to Parent and Purchaser's Tenoer Offer Statement on Schedule 14D-1, as amended, dnted 
October 16, 1996). 

(b) (2) Credit Agreement, dated as of Febniary 10, 1997. by and among NSC, Morgan Guaranty 
Tmst Company of New York, as administrative agent, Menill Lynch Capital CorporaUon, as 
documentation agent, and the banks from time to time parties thereto (incorporated by 
reference to NSC's and Atlantic Acquisition Corporation's Tender Offer Statement on 
Schedule 14D-1. dated Febniary 12, 1997). 

• (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 Exbibit (c)(1) to Parent and 
Purchaser's Tender Offer Su .ement on Schedule 14D-1, as amended, dated October 16, 
1996). 

*(c) (2) Company Stock Option Agreement, dated a. of October 14. 1996. betwem 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 reference to Exhibit (c) (3) to Parent and Purchaser s Tender 
Offer Statement on Schedule 14D-1. as amended, dated October 16, 1996). 

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

•(c) (5) First Amendment to Agreement and Plan of Mcijcr. dated as of November 5. 1996. by and 
among Parent, Purchaser and the Company (incorporated by reference to Exhibit (c) (7) to 
Parent and Purcbaser's Tender Offer Sutement on Schedule 14D-1, as amended, dated 
October 16. 1996). 

•(c) (6) Second Amendment 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 ResUted Votiag Trust Agreement. 
(c) (8) Deleted. 

•(c)(9) Text of STB Decision No. 5 of STB Finance Dockr;t No. 33220, dated Jtntiary 8. 1997. 
(c)(10) Deleted. 

• (c) (11) Text of opinion of Judge Donald VanArtsdalen c' the United Sutes District Court for the 
Eastem District of Pennsylvania as delivered from tbe bench on January 9, 1997. 

•(c) (12) Third Amendment to Agreement and Plan of Merger, dated as of March 7, 1997, by and 
among Parent, Purchaser and the Company, 

(c) (13) Form of Amended and Restated Voting Trust Agreement, 
(c) (14) Letter Agreement between CSX and NSC, dated April 8, 1997. 
(c) (15) Fourth Amendment to Agreement and Plan of Merger, dated as of April 8, 1997, by and 

among CSX, Purchaser and the Company. 
(d) Not applicable. 
(e) Not applicable. 
(f) Not appUcable. 

• Previously .iled. 
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CONTACTS: 

Exhibit(a)(37) 

THOMAS E. HOPPIN 
CSX CORPORATION 
804-782-1450 

ROBERT FORT 
NORFOLK SOUTHERN CORPORATION 
757-629-2710 

FOR IMMEDIATE RELEASE 

CSX, NORFOLK SOUTHERN AGREE ON DIVISION OF CONRAIL; 
JOINT ACQUISITION AND JOINT STB APPLICATION ALSO SET 

RICHMOND and NORFOLK, Va. - A p r i l 8, 1997 - CSX Corporation (NYSE: CSX) and 
Norfolk Southern Corporation (NYSE: NSC) today announced that they have reached 
agreement on a division of the routes and assets of Conrail Inc. 

The two companies said they w i l l form a j o i n t l y owned entity to acquire 
a l l outstanding shares of Conrail for $115 in cash per share. Norfolk Southern 
w i l l contribute $5.9 b i l l i o n for i t s 58 percent share of the acquisition and CSX 
w i l l contribute $4.3 b i l l i o n for i t s 42 percent share. The totals include 
amounts previously spent by Norfolk Southern and CSX to acquire Conrail shares. 

The companies also said they w i l l f i l e a j o i n t application with the 
Surface Transportation Board i n June seeking aporoval of the Conrail acquisition 
and division. 

CSX's pending tender o f f e r for the remaining shares of Conrail w i l l be 
amended to include Norfolk Southern and w i l l be extended to May 23, 1997. The 
shares purchased in the offer w i l l be placed in a j o i n t voting trust pending STB 
approval of the proposed transaction. 

As 
a l l pending 

part of the agreement, CSX and Norfolk Southern w i l l move to dismiss 
l i t i g a t i o n between the two companies. 

Norfolk Southern and CSX said the plan w i l l create balanced competition 
in the East, restore r a i l competition in regions now served only by Conrail, and 
improve service to customers. 

The result w i l l be two strong competitors that w i l l provide single-line 
service between the New York metropolitan area and Chicago, between New York and 
St. Louis and between the New York area and markets to the south ard southwest. 
Implementation of the plan is expected to bring new business and new jobs to the 
r a i l industry and the regions now served by both companies. 

The companies said they are confident the plan w i l l earn support from 
customers and the public, and are hopeful the STB w i l l consider the j o i n t 
application on an expedited schedule. 

Under the plan, Norfolk Southern and CSX w i l l divide a l l of Conrail's 
principal routes, which form an "X' crossing in Ohio, with each railroad 
operating two of the four legs of the "X". Norfolk Southern w i l l obtain about 58 
percent of Conrail and CSX about 42 percent, based on the revenues generated by 
Conrail's lines and f a c i l i t i e s i n 1995. 

MORE --
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In arriving at the proposed division, the companies focused on 
producing the best f i t with their existing systems and optimizing service to 
customers. 

CSX w i l l operate the legs between Boston and Cleveland through Albany 
and Buffalo with connecting lines to Montreal, New York and New Jersey and 
between Cleveland and St. Louis (former New York Central mainlines). In 
addition, CSX w i l l operate Conrail's l i n e connecting New York and Philadelphia 
(a former Reading line) and the line that connects Crestline, Ohio and Chicago, 
a portion of which west of Fort Wayne, Ind., now is owned by Norfolk Southern. 
CSX w i l l also operate the line between Toledo and Columbus, Ohio. 

Norfolk Southern w i l l operate legs of the "X" between Chicago and 
Cleveland (a former New York Central mainline) and the Conrail l i n e between 
Cleveland and northern New Jersey via Pittsburgh and Harrisburg (mostly the 
former Pennsylvania Railroad mainline). In addition, Norfolk Southern w i l l 
operate the Conrail line serving the metropolitan New York area between northern 
New Jersey and Buffalo through Binghamton, N.Y., (former Erie Lackawanna) and 
another between Buffalo and Harrisburg, Pa. 

Norfolk Southern w i l l operate most Conrail lines i n Michigan, Maryland, 
Delaware and Pennsylvania. I t also w i l l operate the routes between Toledo and 
Detroit, Columbus and Cincinnati and between Columbus and Charleston, W. Va. 

Norfolk Southern and CSX j o i n t l y w i l l operate Conrail assets in major 
terminal areas such as Detroit and northern and southern New Jersey. The two 
companies also w i l l share access to certain lines in Philadelphia and 
Indianapolis, and to the r a i l lines serving the Monongahela coal f i e l d s i n 
southwestern Pennsylvania. 

The j o i n t STB application w i l l address t r a f f i c flows, tenninal 
operations and related matters; outline the capital investments each company 
plans to make in new connections and f a c i l i t i e s and to increase capacity on 
c r i t i c a l routes; and d e t a i l operating savings and other public benefits 
resulting from the transaction. Norfolk Southern and CSX w i l l j o i n t l y solve the 
few " 2 - t o - l " points created by the i r division of Conrail. 

CSX Corporation, headquartered in Richmond, Va., is an international 
transportation company offering a variety of r a i l , container-shipping, 
intermodal, trucking, barge and contract lo g i s t i c s management services. The 
company's 18,000 route-mile r a i l system links 20 states to the East and Midwest. 

Norfolk Southern is a Virginia-based holding company with headquarters 
in Norfolk, Va. I t owns a major frei g h t railroad, Norfolk Southern Railway 
Company, which operates more than 14,300 miles of road i n 20 states primarily in 
the Southeast and Midwest, and the Province of Ontario, Canada. The corporation 
aiso owns North American Van Lines, Inc., and Pocahontas Land Corporation, a 
natural resources company. 

t t # 

Note: Maps showing the proposed division of Conrail are available on 
the World Wide Web sites of CSX and Norfolk Southern. 

(Norfolk Southern; http://www.nscorp.com; CSX: http://www.csx.com) 
</TEXT> 
</DOCUMENT> 

513 



mm 
' mm 

Exhibit 99.A.38 

S14 



<PAGE> 1 

THIRD SUPPLEMEN- TO THE OFFER TO PURCHASE DATED DECEMBER €, 1996 

GREEN ACOUISITION CORP. 
CU.'.SENTLy A WHOLLY OWNED SUBSIDIARlf OF 

CSX CORPORATION 
IS AMENDING THE SECOND OFFER TO INCLUDE 

NORFOLK SOUTHERN CORPORATION 
AS A CO-BIDDER AS DESCRIBED BELOW 

THE SECOND OFFER HAS BEEN EXTENDED. THE SECOND OFFER AND WITHDRAWAL 
RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON FRIDAY, MAY 
23, 1997, UNLESS THE SECOND OFFER IS FURTHER EXTENDED. 

csx Corporation, a Vi r g i n i a corporation {"CSX"), and Norfolk Southern 
Corporation, a V i r g i n i a corporation ("KSC). hav« entered i n t o a l e t t e r 
agreement, dated A p r i l 8, 1997 (the 'CSX/NSC Letter Agreement'), which provides, 
ainong other things, c i ) for the termination of the NSC tender o f f e r commencec on 
February 12, 1997 (the "NSC Second Offer") and the dismissal of l i t i g a t i o n 
between CSX and NSC, ( i i ) that Green Acquisition Corp. ("Purchaser") w i l l , 
d i r e c t l y or i n d i r e c t l y , become a Jo i n t l y owned subsidiary of CSX and NSC, ( i i i ) 
t h a t , through Purchaser, CSX and HSC w i l l j o i n t l y acquire a l l Shares not already 
owned by CSX and NSC through the Second Offer and the Merger, and w i l l j o i a t l y 
provide the funds necessarif therefor, and ( i v ) that Conrail Inc. (the "Company") 
w i l l continue t c be managei by i t s Board of Directors u n t i l the r e q u i s i t e 
approval of the Surface Transportation Board (the "STB") Is obtained and, 
following receipt of such <pprov«l, csx and NSC w i l l be separately allocated 
c e r t a i n of the Company's r - i l r o a d operations and w i l l j o i n t l y operate certain 
other r a i l r o a d operations the Company. See Section 8 of t h i s Third 
Supplement. 

Except as otherwise set f o r t h i n t h i s Third Supplement, the terms and 
conditiors previously set f o r t h i n the Cffer to Purchase, dated December 6, 
1996, the Supplenenr. thereto, dated December 19, 1996, and the Second Supplcacot 
thereto, dated March 7, 1997, remain applicable i n a l l respects to the Second 
Offer, and thi s Third Supplement should be read i n conjunction with the Offer to 
Purchase, the F i r s t Supplement and the Second Supplement. Unless the context 
requires otherwise, terns not defined herein have the meanings ascribed to them 
i n the Offer to Purchase, tbc F i r s t Supplement and the second Supplement. 

THE BOARD OF DIRECTORS OF THE COMPANY HAS APPROVED THE SECOND OFFER AND THE 
MERGER, DETERMINED THAT THE MERGER AGREEMENT AND THE TRAMSACTIONS CONTEMPLATED 
THEREBY ARE IN THE BEST INTERESTS OF THE COMPANY AMD RECOMMENDS THAT 
SHAREHOLDER? OF THE COMPANY ACCEPT THE SECOND OFFER AND TEMDER THEIR SHARES 
PURSUANT TO THE SECOND OFFER. 

IMPORTANT 

Any shareholder desiring t o tender a l l or any portion of such shareholder's 
shares of conmon stock, par value $1.00 per share ("Comnon Shares"), or shares 
of Series A ESOP Convertible Junior Preferred Stock, without par value ("ESOP 
Preferred Shares" and, together with the Common Shares, the "Shares"), of the 
Company should e i t h e r ( i ) ccosplete and sign one of the (blue) l,ettars of 
Transi . t t a l (or a facsimile thereof) circulated with the Offer to Purchase, the 
F i r s t lupplement or the Second Supplemect or the (green) Letter of Transmittal 
c' -—'1 ited with t h i s Third Supplement in accordance with the i n s t r u c t ons i n 
such Letter of Transmittal, have such sliareholder's signature thereon guaranteed 
i f r equired by I n s t r u c t i o n 1 to such Le<:ter of Transmittal, mail or deli v e r such 
Le t t e r of Transmittal (or such facsimile thereof) and any other required 
documents to the Depositary and either deliver the c e r t i f i c a t e s for such Shares 
t o the Depositary along with such Letter of Transmittal (or a facsimile thereof) 
or d e l i v e r such Shares pursuant t o the procedures for book-entry transfer set 
f o r t h i n Section 3 of the Offer to Purchase p r i o r t o the expiration of the 
Second Offer or ( i l ) request such shareholder's broker, dealer, coomercial bank, 
t r u s t company or other nominee to e f f e c t the transaction for such shareholder. A 
shareholder having Shares registered i r the name of a broker, dealer, coamercial 
bank, t r u s t company or other nominee ni.st contact such broker, dealer, 
commercial bank, t r u s t company or ot.ie.'' nominee i f such shareholder ("esires to 
tender such Shares. Any shareholder tendering Shares w i t h a (blue) Letter of 
Transmittal (or a facsimile thereof) c:.rculated with the Offer to Purchase, the 
F i r s t Supplement or the Second Supplement w i l l be deemed to have tendered on the 
terms set f o r t h i n the (green) Letter of Transmittal circulated with t h i s Third 
Supplement. 

Any shareholder who desires t o 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 
f o r book-entry tra n s f e r described i n the Offer to Purchase on a timely basis, 
may tender suc^ =*'^res by following the procedures for guaranteed delivery set 
f o r t h i n Cection 3 i t the Offer to Purchase. 

Ou»'Stions and r t quests f o r assistance or fo r additionaj. copies of t h i s Third 
Supplement, the Second Supplement, the F i r s t Supplement, the Offer t o Purchase, 
the Letter of Transmittal or other tender o f f e r materials may be directed to the 
Information Agent or the Dealer Managers at t h e i r respective addresses and 
telephone numbers se . f o r t h on the bark cover of t h i s Third Supplement. 

The Dealer Managers for the Second Offer are: 
WASSERSTEIN PERELLA . CO., INC. 

J.P. MORGAN t CO. 
MERRILL LYNCH t CO. 
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TO THE HOLDERS OF COMMON STOCK AND SERIES A ESOP CONVERTIBLE 
JUNIOR PREFERRED STOCK OF CONRAIL INC.: 

INTRODUCTION 

The following information amends and supplements ( i ) the Offer to Purchase, 
dated December 6, 1996 (the "Offer to Purchase"), of Purchaser, ( i i ) the 
Supplement to the Offer to Purchase (the "First Supplement"), dated December 19, 
1996, of Purchaser, and ( i i i ) the Second Supplement to the Offer to Purchase 
(the "Second Supplement"), dated March 7, 1997, of Purchaser. Pursuant to an 
amendment; to the Schedule 14D-1, NSC has been added as a co-bidder as described 
in Section 8 of this Third Supplement; and, pursuant to the CSX/NSC Letter 
Agreement, the NSC Second Offer has been terminated. Pursuant to the Second 
Offer, Purchaser is offering to purchase a l l Shares of the Company, at a price 
of $115 per Share, net to the seller in cash, upon the terms and subject tc the 
conditions set fort h in the Offer to Purchase, as amended and supplemented by 
the First Supplement, the Second Supplement, t h i s Third Supplement, and in the 
(green) Letter of Transmittal circulated with t h i s Third Supplement (which 
together constitute the "Second Offer"). Any shareholder tendering shares with a 
(blue) Letter of Transmittal (or a facsimile thereof) circulated with the offer 
to Purchase, the First Supplement or the Second Supplement w i l l be deemed to 
have tendered on the terms set forth in the (green) Letter of Transmittal 
circulated with t h i s Third Supplement. 

This Third Supplement should' be read in conjunction with the Offer to 
Purchase, the Fi r s t Supplement, and the Second Supplement. Except as otherwise 
set forth in th i s Third Supplement and the revised Letters of Transmittal, the 
terms and conditions previously set forth in the Offer to Purchase, the First 
Supplement, the Second Supplement and the Letters of Transmittal mailed with the 
Offer to Purchase, the First Supplement, and the Second Supplement remain 
applicable in a l l :aspects to the Second Offer. Unless the context requires 
otherwise, terms not defined heiein have the meanings ascribed to them in the 
Offer to Purchase, the FirsC Supplement or the Second Supplement. A l l 
information contained herein relating to NSC and i t s subsidiaries has been 
solely provided by NSC; and a l l information contained herein relating to CSX and 
i t s subsidiaries (including Purchaser) has been solely provided by CSX. 

On A p r i l 8, 1997, the Company, Purchaser and CSX entered into the Fourth 
Amendment (the "Fourth Amendment") to the Merger Agreement (as amended through 
the Fourth Amendment, the 'Merger Agreement") in order to, among other things, 
f a c i l i t a t e entering into the CSX/NSC Letter Agreement and consummating the 
transactions contemplated thereby. See Section 8 of this Third Supplement, 

CSX and NSC have entered into the CSX/NSC Lecter Agreement, which provides, 
among other things, ( i ) for the termination of the NSC Second Offer and the 
dismissal of l i t i g a t i o n between CSX and NSC ( i i ) that Purchaser w i l l , d i r e c t l y 
or i n d i r e c t l y , become a j o i n t l y owned subsidiary of CSX and NSC, ( i i i ) that, 
through Purchaser, CSX and NSC w i l l j o i n t l y acquire a l l Shares no<- already owned 
by CSX and NSC through the Second Offer and the Merger, and w i i l j o i n t l y provide 
the funds necessary therefor, and ( i v ) that the Company w^ll continue to be 
managed by i t s Board of Directors u n t i l the requisite approval of the STB is 
obtained and, following t.ie Control Date, CSX and NSC w i l l be separately 
allocated certain of the Company's railroad operations and w i l l j o i n t l y operate 
certain other railroad operations of the Company. See Section 8 of th i s Third 
Supplement. In acccrdance with the CSX/NSC Letter Agreement, on Ap r i l 9, 1997, 
NSC terminated the NSC Second Offer. 

The conditions to the Second Offer have not been changed. The Second Offer 
is conditioned upon, among other things, the Minimum Condition which requires 
that prior to the expiration of t.he Second Offer there shall have been val i d l y 
tendered and not withdrawn such number of Shares which, together with the Common 
Shares already beneficially owned by CSX and by NSC, constitutes at least a 
majc-ity of outstancing Shares o i a f u l l y diluted basis (as defined herein). The 
Company has informec CSX that as of March 31, 1997 there were outstanding 
90,84 0,890 Shares and options or other rights to purchase Shares. CSX 
beneficially owns 17,775,124 Shares (e::cluding 15,955,477 Common Shares issuable 
upon exercise of the Company Stock Option, which i s currently exercisable by 
CSX), a l l of which Sharts were acquired by Purchaser :n the First Offer. NSC 
beneficially owns 8,200,100 Shares, a l l except 100 Shares of which were acquired 
by NSC pursuant to i t s tender offer consummated on February 4, 1997 (the "NSC 
Fir s t Offer"), 
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and which w i l l t e included in the computation toward s a t i s f a c t i o n of the Minimum 
Condition. For purposes of the Second Offer, " f u l l y d i l u t e d basis" assumes the 
issuance of a l l Shares upon the exercise of a l l outstanding stock options (other 
than pursuant t o the Company Stock Option) or i n s a t i s f a c t i o n of any performance 
shares or phantom stock awards, whether or not such stock options are presently 
exercisable or such performance shares or phantom stock awards are presently 
vested. Based on the foregoing and assuming no a d d i t i o n a l Shares (or options, 
warrants or r i g h t s exercisable f o r , or s e c u r i t i e s convertible i n t o , Shares) have 
been or w i l l be issued a f t e r March 31, 1997, i f Purchaser were t o purchase 
32,432,834 Shares, the Minimum Condition would be s a t i s f i e d . The Merger 
Agreement provides t h a t , without the consent of the Company, Purchaser w i l l not 
wai/e the Minimum Condition. 

The Second Offer i s being made pursuant to the Merger Agreement which 
provides t h a t , f o l l o w i n g the completion (or e x p i r a t i o n ) of the Second Offer and 
the s a t i s f a c t i o n or waiver of c e r t a i n conditions, Green Merger Corp., a 
Pennsylvania corporatioi. and a wholly owned subsidiary of Purchaser ("Merger 
Sub"), w i l l be merged w i t h and i n t o the Company (the "Merger"), w i t h the Company 
as the s u r v i v i n g corporation (the "Surviving Corporation"), i n accordance w i t h 
the Pennsylvania Law. As more f u l l y described i n Section 7 of the Second 
Supplement and section 8 of t h i s T h i r d Supplement, i n the Merger, each 
outstanding Share (other than Shares held i n the treasury of the Company or 
owned by CSX, Purchaser, NSC or any of t h e i r respective subsidiaries or 
a f f i l i a t e s ) w i l l be converted i n t o the r i g h t t o receive $115 i n cash, without 
i n t e r e s t . The time at which the Merger i s consummated i n acccrdance w i t h the 
Merger Agreement i s hereinafter r e f e r r e d to as the " E f f e c t i v e Time." 

The Merger may be approved by the a f f i r m a t i v e vote of holders of a m a j o r i t y 
of the outstanding Shares. Therefore, i f the Minimum Condition i s s a t i s f i e d and 
the Second O f f e r i s consummated, CSX, Purchaser and NSC w i l l b e n e f i c i a l l y own 
(through v o t i n g t r u s t s ) a s u f f i c i e n t number of Shares t o ensure that the Merger 
i s approved. I n a d d i t i o n , the "short-form" merger provisions of the Pennsylvania 
Law provide t h a t i f , f o l l o w i n g consummation of the Second Offer, CSX, Purchaser 
and NSC b e n e f i c i a l l y own (through v o t i n g t r u s t s ) 80% or more of the Shares, they 
w i l l be able t o ensure t h a t the Merger i s consumjnated without the vote of the 
Company's other shareholders. 

THE SECOND OFFER DOES NOT CONSTITUTE A SOLICITATION OF PROXIES FOR ANY 
MEETING OF COMPANY SHAREHOLDERS. AMY SUCH SOLICITATION WHICH CSX, NSC OR 
PURCHASER MIGHT MAKE WOULD BE MADE ONLY PURSUANT TO SEPARATE PROXY MATERIALS IN 
COMPLIANCE WITH THE REQUIREMENTS OF SECTION 14(A) OF THE SECURITIES EXCHANGE ACT 
OF 1934, AS AMENDED (THE "EXCHANGE ACT"). 

Under the Pennsylvania Control Transaction Law, by v i r t u e of entering i n t o 
the CSX/NSC L e t t e r Agreement, any holder of Shares may make w r i t t e n demand^on 
e i t h e r CSX, NSC or Purchaser f o r payment of cash i n an amount equal t o the " f a i r 
value" (as defined i n the Pennsylvania Control Transaction Law) of each such 
Share as of the date of the CSX/NSC L e t t e r Agreement. In order t o make such 
w r i t t e n demand, c e r t a i n procedures s p e c i f i e d i n the Pennsylvania Control 
Transaction Law must be s t r i c t l y complied with by the demanding shareholder. 
SECTION 10 OF THIS THIRD SUPPLEMENT CONTAINS THE NOTICE REQUIRED UNDER THE 
PENNSYLVANIA CONTROL TRANSACTION LAW AND ALSO SETS FORTH THE PROCEDURES THAI ^ 
MUST BE FOLLOWED BY A SHAREHOLDER WHO WISHES TO EXERCISE SUCH SHAREHOLDER'S 
RIGHTS THEREUNDER. SEE ALSO APPENDIX A TO THIS THIRD SUPPLEMENT WHICH SETS FORTH 
IN FULL THE TEXT OF THE PENNSYLVANIA CONTROL TRANSACTION LAW. CSX, NSC and 
Purchaser b e l i e v e and intend t o take the p o s i t i o n w i t h respect t o any such 
demands t h a t the " f a i r value" of each Share i s $115 i n cash, the p r i c e being 
o f f e r e d i n the Second Offer, i n a d d i t i o n , under the federal s e c u r i t i e s laws, 
none of CSX, NSC or Purchaser may, d i r e c t l y or i n d i r e c t l y , purchase or make any 
arrangement t o purchase any Shares otherwise than pursuant to the Second Offer 
(which would include under the Pennsylvania Control Trarsaction La' ), u n t i l 
a f t e r consummation (or termination) of the Second Offer Accordingly, any holder 
of Shares who does not tender Shares pursuant t o the Second Offer and who ele c t s 
instead t o comply w i t h the procedures set f o r t h i n the Pennsylvania Control 
Transaction Law (see Section 10 of t h i s Third Supp'.ement) by making a demand 
that" such holder be paid the " f a i r value" of his Snares, w i l l not receive 
Davment f o r h i s Shares u n t i l a date subsequent t o the date t h a t Shares are 
acquired i n the Second Offer. CSX, NSC and Purchaser believe that i t i.'; u n l i k e l y 
t h a t a demanding shareholder w i l l receive more than $315 per Share. 
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Procedures f o r tendering Sha-as are set f o r t h i n Section 3 of the Offer to 
Purchase. Tendering shaieholdero may use the o r i g i n a l (blue) Letter of 
Transmittal and the o r i g i n a l (gray) Notice of Guar-nteed Delivery previously 
c i r c u l a t e d w i t h the Offer t o Purchase or the revised (blue) Letters of 
Transmittal and revised (gray) Notices of Guaranteed Delivery c i r c u l a t e d w i t h 
the F i r s t Supplement and the Second Supplement and the revised (green) L e t t e r of 
Transmittal and the revised (pink) Notice of Guaranteed Delivery c i r c u l a t e d with 
t h i s Third Supplement, - . l i i l e the o r i g i n a l Letter of Transmittal c i r c u l a t e d with 
tiie Offer t o Purchase r e f e r s to che Offer to Purchase, the revised Letter o:' 
Transmittal circula^-ed w i t h the F i r s t Supplement r e f e r r t o the Offer to Purchase 
and th° F i r s t wu^i.ement, the revised Letter of Transmittal c i r c u l a t e d w i t h the 
Second Supplement r e f e r s t o the Offer t o Puichase, the F i r s t Supplement and the 
Second Supplement and the L e t t e r of Transrr.itcal c i r c u l a t e d w i t h t h i s Third 
Supplement r e f e r s t o the Offer t o Purchase, the F i r s t Supplemt>nt, tha Second 
Supplement and t h i s Third Supplement, shareholders using any such document t o 
tender Shares w i l l nevertheless recei/e $115 per Share f o r each Share v a l i d l y 
tendered and not withdrawn and accepted for payment pursuant to the Second 
Offer, subject t o the conditions of the Second Offer ( i n c l u d i n g that Purchaser 
s h a l l be e n t i t l e d t o receive any dividends, i n c l u d i n g regular quarterly cash 
divicends, declared or paid on or a f t e r A p r i l 8, 1997, on t h t Shares with a 
record date on or p r i o r t o May 30, 1997 or make a reduction i n the purchase 
p r i c e f o r Shares purchased i n the Second Offer i n l i e u of such r e c e i p t ) , and no 
p r o r a t i o n w i l l apply. In t^o Fourth Amendment, the Company has agreed t h a t i t 
w i l l not declare or pciy any dividend (including regular q u a r t e r l y cash 
dividends) on the Company's c a p i t a l stock with a record date on or p r i o r t o May 
30, 1997. Acc. r d i n g l y , i f Purchaser purchases Shares pursuant to the Second 
Offer on the c u r r e n t l y scheduled e x p i r a t i o n date of May 23, 19S/, shareholders 
whos,e Shares are purchased i n the Second Offer w i l l not be e n t i t l e d t o receive 
any f u r t h e r dividends on t h e i r Shares. Shareholders who have previously v a l i d l v 
tendered and not withdrawn Shares pursuant, to the Second Offer are not re^^uired 
t o take any f u r t h e r a c t i o n i n order t o receive, subject t o tho conditions of the 
Second Offer ( i n c l u d i n g as set f o r t h above), the tender p r i c e of $115 per S^ire, 
i f the Shares are accepted f o r payment and paid f o r by Purchaser pursuant t o che 
Second OTfer, exc^ipt as may be required by the guaranteed d e l i v e r v procedures i f 
such procedures were u t i l i z e d . See Section 3 of the Offer t o Purchcise cr.d 
Sections 1 and 9 of t h i s Third Supplement. 

THE OFFER TO PURCHASE, THE FIRST SUPPLEMENT, THE SECOND SUPPLEMENT, THIS 
THIRD SUPPLEMENT AND THE LETTERS OF TRANSMITTAL CONTAIN IMPORTANT INFORMATION 
WHICH SHOULD BE READ BEFORE ANY DECISION IS MADE WITH RESPECT TO THE SECOND 
OFFER. 

1. Amended Terms of the Second Offer; Expiration Date. The discussion set 
f o r t h i n Sec':ion 1 of the Offer t o Purchase, Section 1 of the F i r s t Supplement, 
Section 1 of the Second Supplement and the amendments thereto are hereby amended 
and supplemented as f o l l o w s : 

The term 'Expiration Date" means 5:00 P.M., New York C i t y time, on Friday, 
May 23, 1997 unless and u n t i l Purchaser, in i t s sole d i s c r e t i o n (but subject t o 
the terms of the Merger Agreement), s h a l l have extended the period of timv.-
ai'ring which the Second Offer i s open, i n which event the term "Expiration Date" 
sha.''l r e f e r t o the l a t e s t time and data at which the Second Offer, as so 
extended by Purchaser, s h a l l expire. 

This Third Supplement, the revised (green) L e t t e r of Transmittal and other 
r e l e v a n t matt:rials w i l l be mailed co record holders of Shares whose names appear 
on tbe Company's shareholder l i s t and w i l l be furnished, f o r subsequent 
t r a n s m i t t a l t o 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 s i m i 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 c l 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 . 

2. Price Range of Shares; Dividends. The discussion set f o r t h i n Section 
6 of the Offer t o Purchase, Section 3 of the F i r s t Supplement, Section 3 of the 
Second Supplement and the amendments thereto are hereby amended and supplemented 
as f o l l o w s : 

The high and low sales prices per Common Share on the NYSE composite tape 
fo r the f i r s t quarter of 1997 were $113 1/4 and $98 1/2, respectively. The high 
and low sales prices per Common Share on the NYSE composite tape f o r th-- second 
quarter of 1997 (through A p r i l 9, 1997) were $113 3/4 and $112 3/4, 
re s p e c t i v e l y . On A p r i l 9, 1997, the l a s t f u l l t r a d i n g day p r i o r t o ̂ he date of 
t h i s T h i r d Supplement, the reported closing sale 

518 



<PAGE> 
orice per Comn>on Share on the NYSE composite ^^pe was S113 5/8^ SHAREHOLDERS ARE 
UKC^D TO OBTAIN .\ CURRENT MARKET QUOTATION FOR THE COMMON SHARES. 

According to published financial sources, the Company paid i t s regular 
quarterly cash dividend of $.475 per Common Share on March 17, 1997. 

3. Certain Information Concerning the Company. The discussion set fort h 
in Section 8 of the Offer to Purchase and the amendments thereto are hereby 
amended and supplemented as follows: 

Certain Operating Relationships Between the Company and NSC. various 
subsidiaries of each of .NSC, on the one hand, and the Company, on the other 
hand have operating relationships with each other. The principal interchange 
points between railroads of NSC and the Company are l°"ted at Hagerstown 
Maryland, Buffalo, New York, and Cincinnati and Toledo, Ohio. -
1995 th4 percentage of t o t a l loads handled by NSC which were interchanged to or 
from the company wis 6.6%, 6.2% and 6.3%, respectively. In connection with 
In?ercSlnges^ Either or b i t h railroads of NSC and the Company "J^ybe the party 
b i l l i n g the ....pper ot such interchange freight, and in cases where one of the 
parties b i l l s for the entire shipment, such party periodically w i l l remit to the 
othpr oartv the net amount of the proceeds due to such other carrier x*. 
ac2ordance^wi?h standard industry practice. In addition NSC and the W 
toaether with other railroads, cooperate in terminal switching operations at 
ce?ta?n majo? ?S2ations and aiso have proprietary interests i n various terminal 
companies in their service t e r r i t o r i e s . 

i n addition to the foregoing, the railroads of NSC and the Company are 
parties to various trackage rights and haulage agreements, "^ulage generally 
involves movement by the owning railroad, with i t s crews, of t r a f f i c in the 
account of the using railroad to and from points on the owning "^f^°^5irh i t s 
trackage rights agreements the using railroad operates ^ts own trains with i t s 
emolovees carrying t r a f f i c in i t s account over the lines of the owning railroad. 
I^ong^thl vtriois^cooperative arrangements between NSC and the Company are: ( i ) 
SS? ?ra?kage r?ghts o^ the Company'! li n e between Cincinnati |?d Columbus, Ohio, 
( i i ) haulage by NSC nf the Company's automotive t r a f f i c *rom Bloomington, 
I l l i n o i s , to Lafayette, Indiana, and haulage by NSC of certain other Company 
t r a f f i c between Peoria, I l l i n o i s and Lafayette, Indiana, and ( i n ) NSC trackage 
rights on thlcomp^ny's l i n e at Cincinnati, Ohio. In addition to the foregoing, 
Nsfand ?he company |together with Union Pacific Railroad) operate ^ f l f ^ J of 
intermodal containers that are free to move over the lines of each participant. 

Between 1993 and 1995, NSC purchased from the Company, for approximately 
$11 mil]ion? approximately 120 miles of the Company;s Fort Wayne line extending 
from Tol3°ston to Fort Wayne, Indiana. At various times during t h i s p-riod, NSC 
operated over some or a l l of that line under trackage rights agreemenes. 
?urrlStly? ?he cSmpany continues to serve several customers i n the Fort Wayne 
area using trackage rights over firmer Company lines now owned by NSC. 

Tripl e crown Services Company. On April 1, 1993, NSC and the Company 
formed Triple CrSwn services Compiny ("TCS"), a Delaware partnership, to provide 
n^?modai^ilr5ices previously operated by ̂ / h o l l y ownea ^ ^ ^ . i d i a r y of NSĈ  The 

romoanv Laid NSC $15.0 million for a one-half interest in TCS. ^^noe l y y j ootr. 
Ssc and the company have made additional capital contributions to TCS and 
nn^T-^nteed financing of TCS equipment purchases. TCS provides inter-.odal 
le^vfces ?hroughou?\he eastern Snited^States. Intennodal services involve the 

of t r a f f i c both over the highway and on r a i l lines. Ma^or TCS 
TnTtia?^ves policies? budgets, and othe^ matters are subject to approval by a 

B ^ ' ^ ^ ^ e t ^ ^ ' i ^ s ?^^I^SL^^^r^?9lf f f ? r ^ A ^ r l ! ! ^ 3 . 
were $101 7 m i l l i o n ; for 1994 and 1995, they were $148.2 m i l l i o n and $143.0 
m i l l i o n , respectively. 

.̂ M̂' i^cr^-k Clearances. In connection with the creation of the TCS 
Dou^lasta-k ^jijI^^^^'^cSmpany agreed .̂o cooperate to eliminate clearance 

partnei^h:?, NSC and tne company ay Jersey on -.he Company's lines, 
impedimencs f°f^^oublestack t r a f f i c between Nê ^̂  Doublestacking of intermodal 
and Atlanta, Georgia, on lines or Nbusraix^^^^ another container for 
containers P^^^r^ one container t°^^|^Pj^^^^c°^3^°Phe height of doubJ9Stacked 
movement m specialized raiicars. Howevei, °̂ cau ^ i ^ a r , certain structures 
i T r ^ i ^ ^ l ' ^ n l t " : ^^cHftunSe?s,'5v^r?Lleflnd'b?idges, must be modified to 

permit 
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doublestack service t o be operated. NSC's cost f o r clearance work between i t s 
connections w i t h the Company at Hagerstown, Maryland and Atlanta, Georgia, was 
approximately S4.0 m i l l i o n . 

4. Certain Information Concerning Purchasei, CSX ai d NSC. The discussion 
set f o r t h i n Section 9 of the Offer t o Purchase and the amendments thereto are 
hereby amended and supplemented as follows: 

CSX. Set f o r t h below i s c e r t a i n selected h i s t o r i c a l consolidated f i n a n c i a l 
information r e l a t i n g t o CSX and i t s subsidiaries which has been excerpted or 
derived from audited f i n a n c i a l statements presented i n CSX's 1996 Annual Report 
on Form 10-K f o r the f i s c a l year ended December 27, 1996. 

CSX CORPORATION 

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

<Table> 
<Caption> 

FISCAL YEAR ENDED 

DEC. 
27, 

1996 

DEC. 
29, 

1995 

DEC. 
30, 

1994 

<S> 
INCOME STATEMENT DATA: 
Operating revenue 
Operating expense 
Operating income 
Net earnin<^s 
PER SHARE INc-ORHATION: 
Earnings per share(l). 

</Table> 

<Table> 
<Caption> 

<S> 
BALANCE SHEET DATA: 
Current assets 
Properties -- net 
Total assets 
Long-term debt, current portion 
Total current l i a b i l i t i e s 
Long-term debt, excluding current portion. 
Total shareholders' equity 

</Table> 

<c> 
$10,536 

9,014 
1,522 

855 

$ 4.00 

<C> 

$10,304 
9,178 
1,126 

6ie 

$ 3.94 

<C> 

9.409 
8,227 
1.182 

652 

3.12 

AT 

DEC. DEC. DEC. 
27. 29. 30, 

1996 1995 1994 

<C> <C> <C> 

$ 2,072 $ 1,935 $ 1,665 
11,906 11,297 11,044 
16,965 14,282 13,724 

101 486 312 
2,757 2,991 2,505 
4,331 2,222 2,618 
4,995 4,242 3,731 

(1) A l l per share data has been adjusted a f o r two-for-one stock s p l i t 
d i s t r i b u t e d on December 21, 1995. 

NSC. NSC i s a V i r g i n i a corporation w i t h i t s p r i n c i p a l executive o f f i c e s 
located at Three Commercial Pl-ce, Norfolk, V i r g i n i a 23510. NSC i s a holding 
company t h a t owns a l l the common stock of and cont r o l s a major f r e i g h t r a i l r o a d , 
Norfolk Southern Railway Company; a motor c a r r i e r . North American Van Lines, 
Inc. ("North American"); and a nat u r a l resources company, . Pocahontas Land 
Corporation ("Pocahontas Land"). The r a i l r o a d system's l i n e s extend over more 
than 14,300 miles of road i n 20 states, p r i m a r i l y i n the Southeast and Midwest, 
and the Province of Ontario, Canada. North American provides household moving 
and s p e c i a l i z e d f r e i g h t handling services i n the United States and Canada, and 
o f f e r s c e r t a i n motor c a r r i e r services worldwide. Pocahontas Land manages 
approximately 900,000 acres of coal, natural gas and timber resources i n 
Alabama, I l l i n o i s , Kentucky, Tennessee, V i r g i n i a and West V i r g i n i a . 

NSC i s subject t o the information and r e p o r t i n g requirements of the 
Exchange Act and i s required to f i l e reports and other information w i t h the SEC 
r e l a t i n g t o 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 '..TC'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 t o them, the p r i n c i p a l holders of NSC's 
s e c u r i t i e s , any ma t e r i a l i n t e r e s t s of such persons i n 
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transactions w i t h NSC and other mattcr= i s required t o be disclosed i n proxy 
statements d i s t r i b u t e d to NSC's shareholders and f i l e d with the SEC. Thes° 
reports, proxy statements and other i r f o n n a t i o n should be available f o r 
inspection and copies may be obtained .'n rhe same manner as set f o r t h f o r the 
Company in Section 8 of the Offer t o Purchase. NSC's common stock i s l i s t e d on 
the NYSE, and reports, proxy statements and other information concerning NSC 
should also be av a i l a b l e f o r inspection a t the o f f i c e s of the NYSE, 20 Froad 
Street, New York, New York 10005. 

Set f o r t h below i s c e r t a i n selected h i s t o r i c a l consolidated financia'. 
informa. ion r e l a t i n g t o NSC and i t s oubsididries which has been excerpted or 
derived from audited f i n a n c i a l statemai.ts presented i n NSC's 1996 Annual Report 
to Stockholders. More comprehensive f i n a n c i a l information i s included i n such 
reports and other documents f i l e d by NSC w i t h the SEC. The f i n a n c i a l information 
summary set f o r t h below 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 such 
reports and other documents which have been f i l e d w i t h the SEC, including the 
f i n a n c i a l ^ f o r m a t i o n and rel a t e d notes contained t h e r e i n , which are 
incorporated herein by reference. Such reports and other documents may be 
inspected a t and copies may be obtained from the o f f i c e s of the SEC or the NYSE 
i n the manner set f o r t h above. 

NORFOLK SOUTHERN CORPORATION 

SELECTED CONSOLIDATED FINANCIAL DATA 

(IN MILLIONS, EXCEPT PER SHARE AMOUNTS) 

<Table> 
<Caption> 

<S> 
INCOME STATEMENT DATA: 

TEAR ENDED DECEMBER 31. 

Operating expenses 
Opeiating inccxne . 
Net income t o common shareholders. 
PER SHARE INFORMATION: 
Net. earnings per common share 
BALANCE :SHEET DATA: 

1996 1995 1994 

<C> <C> <C> 

$ 4,770 0 $ 4,668 0 $ 4,581 3 
3,573 0 3,581 7 3,515 9 
1,197 0 i,oec 1 1,065 4 

770 4 712 667 8 

6.09 5.44 4.90 

$ 1,456 8 $ 1.342 8 $ 1,3:7 5 
9,529 1 9,258 8 8,897 1 
11,416 4 10.904 8 10,587 e 
1,190 3 -.,205 8 1,131 8 
1,600 3 1,553 3 1 .S47 8 
4,977 6 4,829 0 <,6B4 e 

Property, less accumulated depreciation... 
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 

</Table> 

The name, c i t i z e n s h i p , business addres;;, p r i n c i p a l occupation or employment 
and f i v e - y e a r employment h i s t o r y f o r each ot the d i r e c t o r s and executive 
o f f i c e r s of NSC are set f o r t h i n Schedule A hereto. 

On October 18, 1996, A t l a n t i c Investment Company, a wholly owned subsidiary 
of NSC ( " A t l a n t i c " ) , purchased i n a market trans a c t i o n 100 Common Shares at a 
p r i c e of $86 per Share. On October 23, 1996, A t l a n t i c transferred b e n e f i c i a l 
ownership of such shares t o A t l a n t i c A c q u i s i t i o n Corporation, a Pennsylvania 
corpor a t i o n and a wholly owned subsidiary of NSC ("AAC"), which AAC sub.sequent l y 
t r a n s f e r r e d back t o A t l a n t i c on February 4, 1997. On February 4, 1997, AAC 
accepted f o r payment 8,20,000 Common Shares pursuant to the NSC F i r s t Otter at 
a p r i c e of $115 per Share. In ad d i t i o n , L . I . Prillaman, the Executive Vice 
President-Marketing of NSC, owns 20 Common Shares, and Kathryn B. McQuade, vice 

T h i r d Supplement, none w.. , — - , 
the persons l i s t e d i n Schedule A hereto, or any associate or majority-owned 
subs i d i a r y of such persons, b e n e f i c i a l l y owns any equity s e c u r i t y of the 
company, and none of NSC, AAC or, t o the best knowledge of 
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NSC or ACC, any ol the other persons referred to above, or any of the respective 
directors, executive officers or subsidiaries of any of the foregoing, has 
effected any transaction in any equity security of the Compai.v during the past 
60 days. 

Except as set forth in this Third Supplement, none of NSC, AAC or, to the 
best knowledge of NSC or AAC, any of the persons l i s t e d in Schedule A hereto has 
any contract, arrangement, understanding or relationship 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 relationship con'jerning the transfer 
or the voting of any securities of the Company, jc.nt venturer, loan or option 
arrangements, puts or calls, guaranties of loans, guaranties against loss or the 
giving or withholding of proxies. Except as set forth in this Third Supplement, 
none of NSC, AAC or, to the best knowledge of NSC or AAC, any of the persons 
l i s t e d in Schedule A hereto has had any transactions with the Company or any of 
i t s execut.We office r s , directors or a f f i l i a t e s that would require reporting 
under the rules of the SEC. 

For a number of years, certain members of senior management of NSC, 
including David R. Goode, Chairman, President and Chief Executive Officer of 
NSC, have spoken numerous times with senior management of the Company, including 
the Company's Chairman and Chief Executive Officer, David M. LeVan, concerning a 
possible business combination between NSC and the Company. 

Except as set forth in the Offer to Pu-chase, the First Supplement, the 
Second Supplement or this Third Supplem'.>nt, there have been no contacts, 
negotiations or transactions between N̂SC, i t s subsidiaries or, to the best 
knowledge of NSC, any of the perse is l i s t e d in Schedule A hereto, on the one 
hand, and the Company or i t s executive officers, directors or a f f i l i a t e s , on t'2 
other hand, concerning a .nerger, consolidation or acquisition, tender offer or 
other acquisition of securities, election of directors, or a sale or other 
transfer of a material amount of assets. 

5. Source and Amount of Funds. The discussion set for t h in Section 10 of 
the Offer to Purchase, Section 4 of the Second Supplement and the amendments 
thereto are hereby amended and suppleaented as follows: 

Purchaser estimates that the t o t a l amount of funds required to purchase a l l 
outstanding Shares pursuant to thi. S'ico'id Offer w i l l be approximately $7.6 
b i l l i o n (including related fees anu e.\ije;ises) . See "Fees and Expenses" in 
Section 17 of the offer tc Purchase. The necessary funds are expected to be 
provided by CSX and NSC, as provided in the CSX/ NSC Letter Agreement. I t i s 
expected that, i f a l l outstanding Shares are purchased pursuant to the Second 
Offer, NSC w i l l contribute or otherwise pay approximately $5.1 b i l l i o n 
(including related fees and expenses; and CSX w i l l contribute or otherwise pay 
approximately $2.5 b i l l i o n (including related fees and expenses). 

CSX plans to obtain the funds for contributions from i t s available cash and 
working c a p i t a l , through the issuance of long- or short-term debt and other 
similar securities (including, without l i m i t a t i o n , commercial paper notes) 
through borrowings under the F a c i l i t y or through a combination of these sources. 

NSC plans to obtain the necessary funds from i t s available cash and working 
ca p i t a l , and either through the issuance of long-term or short-term debt 
securities (including, without l i m i t a t i o n , commercial paper notes), preferred 
stock, depositary shares or common stock or under a new bank credit f a c i l i t y 
(that would replcce th'j NSC Credit Agreement (as defined and described below)), 
or through a combination of the above sources. NSC has f i l e d with the SEC a 
Registration Statement on Form S-3 under the Sei^urities Act of 1933, as amended, 
to register the sale of up to $4.3 b i l l i o n of c^bt securities, preferred stock, 
dei -oitary shares and common stock which may be issued, in whole or in part, to 
finance NSC's portion of the purchase pri.e for Shares pursuant to the Second 
Offer and the Merger. 

NSC's commercial paper program involves the private placement of unsecured, 
commercial paper notes with varying maturities of up to 270 days. The conunercial 
paper issuances generally have an effective interest rate approximating the then 
market rate of interest for commercial paper of similar rating. Currently the 
weighted average interest rate for commercial paper outstanding i s approximately 
5.4%. NSC may refinance any commercial paper borrowings used to finance the 
purchase of Shares pursuant to the Set ond Offer and the 
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Merger chrough orivate placements of additional commercial paper, borrowings 
under the NSC credit F a c i l i t y (as defined below) or under any successor f a c i l i t y 
or depending on market or business conditions and subject to certain 
r e s t r i c t i o n s on the incurrence of indebtedness set f o r t h in the NSC Credit 
Agreemei.t (as defined below) or in any successor agreement, through such other 
fina.icing as NSC may deem appropriate. 

To fi.iance payment of the NSC F i r s t Offer, NSC issued and sold $1.0 b i l l i o n 
in commercial paper, supported by the NSC Credit Agreement. 

As of February 10, 1997, NSC entered into a Credit Agreement (the "NSC 
Credit Agreement") with Morgan Guaranty Trust Comparv of New York, as 
administrative agent (the "Administrative Agent"). ! j e r r i l l Lynch Capital 

not 
t.o"exceed'$i3 b"iiiion~in"loans to'finance NSC's acquisition of Shares, to pay 
related fees and expenses, to refinance NSC's and NSC's share of the Company s 
existing debt and for working capital purposi^s. On Ap r i l 9, 1997, NSC terminated 
the term loan commitments previously ^vailab.''e to i t under the NSC Credit 
Agreement, but retained the revolving credit f a c i l i t y . 

As currently constituted, the NSC Credit F a c i l i t y consists of a revolving 
credit f a c i l i t y , under which NSC ha? not borrowed, providing up to $1.65 b i l l i o n 
of revolving loans, which w i l l bear interest at a rate per annum equal to, at 
the option of NSC, any of ( i ) the ISurodollar rate plus a margin of 0.1%, ( i i ) an 
adjusted CD rate plus a margin of 0 225% or ( i i i ) the higher of Morgan s prime 
rate or the feder.'»l funds rate plus .50% (the "Base Rate") or a money market 
rate, and w i l l mature on August 1, 1998. The HSC Credit F a c i l i t y also provides 
for a f a c i l i t y fee accruing on the t o t a l amount available or outstanding 
thereunder at a rate which w i l l i n i t i a l l y be .25% per annum and may be adjusted 
depending upon NSC's senior unsecured long-term debt ratings to between .125* 
and .375% per annum. In addition, during a l l times that both NSC's senior 
unsecured long-term debt and the loans under the NSC Credit F a c i l i t y have 
ratings below investment grade, such loans w i l l bear interest at a rate per 
annum equal to the rates described above that would otherwise be applicable to 
such loans plus an additional margin of .125%. 

The NSC Credit Agreement contains certain financial covenants as well as 
certain r e s t r i c t i o n s on, among other things, ( i ) maturities or amortization ot 
indebtedness prior to six months aft e r the f i n a l maturity of the loan.3 under the 
NSC Credit F a c i l i t y , ( i i ) indebtedness of subsidiaries, ( i i i ) liens, (iv) 
mergers, consolidations, liquidations, dissolutions and sales of assets, (v) 
transactions with a f f i l i a t e s , and ( v i ) the a b i l i t y of subsidiaries to pay 
dividends. The financial covenants require NSC to maintain specified ( i ) rMnimun 
interest coverage ratios, ( i i ) minimum consolidated net worth, and ( i i i ) maxi....um 
leverage ratios. The covenants also r e s t r i c t payments, transfers or otner 
d i s t r i b u t i o n s fron NSC to the Company prior to the later of the consummation of 
the Merger or the date on which the approval of the STB shall have been 
obtained. 

In connection with the NSC Credit Agreement, NSC has agreed to pay the 
Arranaers and the Lenders certain fees, to reimburse the Arrangers and the 
Lenders for certain expenses and to provide certain indemnities, as xs customary 
for commitments of the type described herein. 

I t i s anticipated that any indebtedness incurred by NSC under the NSC 
cred i t F a c i l i t y w i l l be repaid from funds generated internally by NSC and i t s 
subsidiaries (including, after the Merger, i f consummated, funds generated 
through operation of c l r t a i n routes and assets of the Company and i t s 
subsidiaries), through additional borrowings, or through a combination of such 
sources NO f i n a l decisions have been made concerning the method NSC w i l l employ 
to repfv sSch indebtedness. Such decisions when made w i l l be based on NSC s 
review from time to time of the advisability of particular actions, as v e i l as 
on pravfilTng interest rates and financial and other economic conditions Prior 
t n Eonsummation of the Second Offer, NSC intends to enter into a new credit 
aareemenr and i f successful i n doing so, expects to terminate the revolving 
credit f a c i l i t y under the NSC Credit Agreement. 

The foregoing description of the NSC Credit Agreement is qualified in i t s 
e n t i r e t v b? r i f e r l n c e to the f u l l text of the NSC Credit Agreement, a copy of 
which has been f i l e d with the SEC as an exhibit to the Schedule 14D-1. 
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6. Background of the Second Offer Since March 7, 1996; Ccrtacts with the 
. Company. The discussion set forth in Section 11 of the Offer to Purchase, 

Section 3 of the F i r s t Supplement, Section 5 of the Second Supplement and the 
amendments thereto are hereby a.iiended and supplemented as follows: 

On March 7, 1997, the United States Court of Appeals for the Third C i r c u i t 
affirmed the November 19, 1996 and January 9, 1997 orders of the United States 
D i s t r i c t Court for the Eastern D i s t r i c t of Pennsylvania. 

Following execution of the Third Amendment, CSX and NSC entered into 
negotiations respecting a j o i n t acquisition of the Company, which negotiations 
culminated in execution of the Fourth Amendment, followed by execution of the 
CSX/NSC Letter Agreement, on April 8, 1997. 

7. Purpose of the Second Offer and the Merger; Plans for the Company. The 
discussion set fo r t h in Section 12 of the Offer to Purchase, Section 6 of the 
Second Supplement and the amendments thereto are hereby amended and supplemented 
as follows: 

See the summary of the CSX/NSC Letter Agreement under Section 8 of th i s 
Third Supplement for a discussion of certain provisions r e l a t i n g to CSX's and 
NSC's plans for the Company. 

Based upon discussions with the Company, CSX believes that the t o t a l 
quantifiable benefits to CSX from the Merger and the transactions contemplated 
by the CSX/NSC Letter Agreement w i l l be approximately $280 m i l l i o n annually 
(versus Conrail's current operations), based on the realization of operating 
cost savings of $165 mi l l i o n and a reduction in the requirement for annual 
capital spending of $40 mil l i o n (from operating efficiencies, f a c i l i t y 
consolidations, overhead rationalization and other a c t i v i t i e s ) an^ new t r a f f i c 
volumes (contributing $75 million) generated by enhanced service. 

8. Merger Agreement; Other Agreements. The discussion set forth in 
Section 13 of the Offer to Purchase, Section 4 of the F i r s t Supplement, Section 
7 of the Second Supplement and the amendments thereto are hereby amended and 
supplemented as set forth below. 

The following summary of certain provisions of the CSX/NSC Letter Agreement 
i s qualified in i t s entirety by reference to the CSX/NSC Letter Agreement, a 
copy of which has been f i l e d with the SEC as an exhibit to the Schedule 14D-1. 
Certain capitalized terms used herein without d e f i n i t i o n have the meanings 
assigned to such terms in the CSX/NSC Letter Agreement. 

Formation of CSX/NSC Acquisition Sub. The CSX/NSC Letter Agreement provides 
that, promptly following the execution of the CSX/NSC Letter Agreement, CSX (or 
CSX and NSC) w i l l form a new entity in a form to be selected ("CSX/NSC 
Acquisition Sub"). The authorized capital stock or similar equity interests or 
unxts of CSX/NSC Acquisition Sub (the "Equity") w i l l consist solely of two 
classes with identical economic and other rights, except that c le class w i l l 
have voting rights and the other class w i l l not have voting rights. CSX/NSC 
Acquisition Sub w i l l be capitalized by CSX and NSC through the Stock 
Contributions, which w i l l have a deemed aggregate valuation of $2,898,263,640, 
and Cash Contributions, a l l as described below. Upon and immediately following 
the Stock Contributions as described below, the Equity with voting rights of 
CSX/NSC Acquisition Sub w i l l be owned 50% by CSX and 50% by NSC (with a deemed 
aggregate valuation of 51,886,000,000), and the Equity withoi-t voting rights of 
CSX/NSC Acquisition Su- w i l l be owned solely by CSX (or i t s controlled 
subsidiary) (with a d̂ amed aggregate valuation of $1,012,263,640) and w i l l 
represent 34.94% of the aggregate Equity represented by the outstanding voting 
and non-voting Equity of CSX/NSC Acquisition Sub. In connection with each Cash 
Contribution made undf.r the CSX/NSC Letter Agreement by CSX (or i t s controlled 
subsidiary) or NSC (or i t s controlled subsidiary), non-voting Equity w i l l be 
issued to the contributing party with a deemed valuation equal to the amount of 
the related Cash Contribution. 
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Contributioi.s. The CSX/NSC Letter Agreement provides th«t, through the 
mechanics describe^: herein, concurrently with the formation of CSX/NSC 
Acquisition Sub, CSX w i l l contribute; to CSX/MSC Acquisition Sub a l l the capital 
stock ol Purchaser and NSC w i l l contribute to CSX/NSC Acquisitxjn Sab all_^of i t s 
interest in 8,200,000 Shares (such transactions, the "Stock Contributions ). i n 
connection -.th the Stock Contributions, CSX w i l l be permitted to retain 100 
Shares outside of CSX/NSC Acquisition Sub (corresponding to the 100 Shares being 
retained by NSC outside of CSX/NSC Acquisition Sub). The CSX/NSC Letter 
Agreement provides that a l l Shares currently owned by Purchaser (ether then the 
100 S)ares described above) and held in a voting trust and a l l Shares curientiy 
owned by AAC and held in a voting trust and a l l additional Shares acquired 
pursuant to the Second Offer and the Merger, w i l l continue to be ) Id in voting 
trusts for the benefit of CSX/NSC Acquisition Sub u n t i l the Control Date. In 
furtherance thereof, without prejudice to Cb.̂ " s and NSC's obligations to make 
the Stock Contributions upon the formation of CSX/NSC Acquisition Sub as 
promptly as practicable following the execution of the CSX/NSC Letter Agreement, 
upon consummation of the Second Offer, CSX and NSC w i l l cause the Shares 
currently held in the CSX and AAC voting trusts to be transferred to a 
consolidated voting trust for the benefit of CSX/NSC Acquisition Sub, to which 
a l l additional Shares acquired pursuant to the Second 0"er and the Merger w i l l 
be transferred for the benefit of CSX/NSC Acq-iisition Sub. The ̂SX/NSC Letter 
Agreement provides that, in addition to the Slock Contributions described above, 
each of CSX (or i t s controlled subsidiary) and NSC (or i t s controlled 

mvestmeuu uaiming a i d o t h e r i . . , , .l-^T-y l e e s anu assu^xaucu . - I ' H I ; " ; ^ ! 
only the amounts paid ror the Shares ana amounts specifically required under the 
CSX/NSC Letter Agreement to be shared by Percentage) to acquire Shares by CSX, 
NSC and CSX/rSC Acquisition Sub is borne 42% by CSX and 58% by NSC (the 4 2%/CSX 
and 58%/NSC i.- referred to as the "Percentage"), valuing a l l Shares acquired 

' t o ^ t L ^ d i t r o r t L ^ C S X / N s r L e t t ^ r K g ^ ^ ^ at $110 per share and 
p r i o r J-u v-iie U1I.C u i i-uc < _ . j / \ / ^ . . v i — r , i — • _ _ j ..^u^ rach 
bv NSC at $115 per share; provided that CSX w i l l not be required to make Cash 
EontribCtions to CSX/NSC Acquisition Sub unless and u n t i l NSC shall have made at 
least $1:757,125,979 i n Cash Contributions to CSX/NSC Acquisition fub^ Such Cash 
contributions w i l l be made in accordance with the terms under the subsection 
e n t i t l e d "Formation of CSX/NSC Acquisition Sub" above and at such times as are 
reauired to f u l f i l l obligations under the CSX/NSC Letter Agreement (including, 
Without l i m i t a t i o n , for Purchaser to purchase Shares in the Second Offer and the 
Merger). A l l ca:;h contributed by CSX and NSC to CSX/NSC Acquisition Sub to 
purchase Shares in the Second Offer and the Her-, er m accordance with the 
CSX/NSC Letter Agreement w i l l be contributed by CSX/NSC Acquisition Sub to 
Purchaser to be ised by Purchaser (or Merger Sub) to purchase Shares m 
accordance with the Merger Agreement. 

The CSX/NSC Letter Agreement provides that CSX;s and NSC's obligations to 
m>ve thZ qtock Contributions and the Cash Contributions and their other 
;blfg»Uo"°SlSd«"«i clx/NSC Letter Agreement are not sabject to the conditio. 

"=s°5!?!̂ is'jr?sx?r:nfsi"sSb?t5";o:ru'.iL'?nf?.ifcSn?riJ5̂  th. 
5?? w i l l be obligated to make cash contributions ".P"""^?,'^" 

Site Sf the CSX/NSC Letter Agreement under the Merger Agreement or the CSX/NSC 
Letter Agreeme-̂ .t. 

Goverr 
provides the 
"?P«et S2,'r^!^,^^^\^ritoc'k cont?tbCtions?";nrinciude-purchaser and Merger 
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rig h t to appoint 50% of CSX/NSC Acquisition Sub's d.lrectors or similar governinc 
representatives. Each of CSX and NSC w i l l be entitle.1 to appoint a f u l l time 
Co-Chief Executive Officer of CSX/NSC Acquisition Su'-, and a l l CSX/NSC 
Acquisition Sub executive appointments w i l l be subi'^ct to approval by the board 
of directors or similar governing body of CSX/NSC Acquisition Sub. In addition, 
CSX and NSC w i l l establish a protocol for the management of CSX/NSC Acquisition 
Sub as well as a l i s t of those items that w i l l require board approval. Such-
provisions w i l l apply equallv to the governance of the Company following the 
Control Date in order to effectuate the transactions contemplated by the CSX/NSC 
Letter Agreement (including on-going operation of Shared Assets) as approved by 
the STB. 

Second Offer. The CSX/NSC Letter Agreement provides that each of CSX and 
NSC w i l l have equal decision-making authority with respect to the Second Offer 
and the Merger Agreement including any amendment thereof. In furtherance of the 
foregoing, neither CSX nor NSC w i l l , without the prior agreement of the other 
party, (x) agree to any modifications of the terms, conditions and/or timing of 
the Second Offer or make any determination as to the satisfaction of any 
conditions thereto or (y) agree to any modifications of the terms and conditions 
of, or give any consent or waiver or exercise any right of termination under, 
the Merger Agreement, including without l i m i t a t i o n any decision regarding the 
exercise of the Company Stock Option or under the provisions of the Merger 
Agreement summarized in Section 7 of the Second Supplement under "Interim 
Operations of the Company". In addition, upon consummation of the Second offer, 
the Company Stock Option w i l l be cancelled without any consideration paid to 
CSX. The CSX/NSC Letter Agreement provides that CSX w i l l not take any action 
that would reasonably be expected to result i n the Company having a right to 
terminate the Merger Agreement in accordance with i t s terms (and NSC w i l l not 
take any action including, without l i m i t a t i o n , by withholding consent or making 
determinatif as, in any case, that could reasonably be expected to result in the 
Company having a right to terminate the Merger Agreement, including as a result 
of a breach by CSX of the Merger Agreement). In addition, CSX w i l l consult and 
agree with NSC prior to providing any notices to the Company under the Merger 
Agreement and w i l l promptly provide NSC with copies of a l l written notices 
provided by CSX to the Company or received by CSX from the Company under the 
Merger Agreement. 

Allocation of Assets. The CSX/NSC Letter Agreement provides that, subject 
to necessary regulatory approvals and implementation, the Company's routes, 
assets in proximity to such routes and certain f a c i l i t i e s w i l l be made available 
to CSX and NSC, and CSX and NSC w i l l have shared access to certain specified 
shared assets, a l l as specified in an agreed map and certain schedules. The map 
reprinted inside the back cover of this Third Supplement shows the approximate 
div i s i o n of the Company's routes as contemplated by ths CSX/NSC Letter 
Agreement. Such map is intended to be i l l u s t r a t i v e only and is qualified in i t s 
e n t i r e t y by reference to the CSX/NSC Letter Agreement i t s e l f . Pursuant to this 
arrangement, subjec'- to certain exceptions, following the implementation date, 
( i ) NSC w i l l have use of and responsibility for the management and costs 
(including lease cjosts, i f any) of the Altoona and Hollidaysburg shops, and ( i i ) 
CSX w i l l have use of and responsibility for the management and costs (including 
lease costs) of che Company headquarters building and the Company information 
technology f a c i l i t i e s i n Philadelphia. Notwithstanding the foregoing, CSX and 
NSC w i l l j o i n t l y use and have responsibility for certain designated system 
support operations, including the management of a portion of the Comoany 
headquarters function and management at system support operations s u f f i c i e n t for 
the manage.Tient of the Surviving Corporation. 

The CSX/NSC Letter Agreement provides that generally: r r ^ l l i n q stock, 
locomotives and work equipment w i l l be alicoated to, and made available for use 
by, CSX and NSC in accordance with their respective Percentages; a l l Company 
rolling-stock-related inventory and supplies (including rolling-stock-related 
system stockpiles) at the Altoona and Hollidaysburg shops as of the Control Date 
w i l l be made available to NSC; a l l Company furniture, fixtures, computers, 
o f f i c e supplies and equipment (other than equipment and system stockpiles of 
supplies and inventory, which w i l l be made available as otherwise provided) w i l l 
be allocated to the party to whom the related assets are made available; and a l l 
other assets not otherwise specifically made available by the CSX/NSC Letter 
Agreement w i l l be pooled assets and w i l l be made available or shared based on 
Percentage. 

Further Actions. The CSX/NSC Letter Agreement provides that, following the 
Control Date, Company lines and assets proposed to be operated by CSX or by NSC 
w i l l be segregated from other Company lines and 
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assets through the creation of subsidiaries or operating divisions or through 
other means. Subject to any necessary regulatory approval, CSX and NSC will take 
an- will cause the Company to take such action as is necessary to name NSC 
nominees as the officers and directors of the subsidiary or other entity holding 
the lines and assets to be operated by NSC, and to name CSX nominees as the 
officers and directors of the subsidiary or other entity holding the line and 
assets to be operated by CS/.. 

The CSX/NSC Letter Aareement provides that i t is the parties' current 
intention that the Surviving Corporation w i l l be pr^^served following the Merger, 
that the division of the Comp-iny assets and the assumption of l i a b i l i t i e s 
relating to Company assets w i l l be specified in more detail in d e f i n i t i v e 
documentation and that the Company a.=oets and l i a b ' " i t i e s w i l l be shared 
pursuant to long-term operating agreements, leases, . e or more partnerships 
and/or limited l i a b i l i t y companies and indemnity arrangements which w i l l be set 
for t h i n d e f i n i t i v e documentation. 

Allocation of L i a b i l i t i e s . The CSX/NSC Letter Agreemc*nt contains provisions 
regarding the allocation of the Company's l i a b i l i t i e s , including 
employee-related l i a b i l i t i e s , as between CSX and NSC, providing that certain 
l i a b i l i t i e s w i l l be shared by Percentage, certain l i a b i l i t i e s w i l l be allocated 
solely to either CSX or NSC and certain l i a b i l i t i e s w i l l be allocated to the 
party to which the assets related to such l i a b i l i t i e s are allocated. 

D e f i n i t i v e Documentation. The CSX/NSC Lett>er Agreement provides that, 
promptly a f t e r execution of the CSX/NSC Letter Agreement, CSX and HSC w i l l 
negotiate in good f a i t h toward reaching and w i l l enter into and execute f u l l e r 
documentation with respect to the transactions contemplated by the CSX/NSC 
Letter Agreement, which documentation w i l l supersede the CSX/NSC Letter 
Agreement. 

STB. The CSX./NSC Letter Agreement provides for coordination by CSX and NSC 
in seeking STB approval for the transactions contemplated by the Merger 
Agreement and the CSX/NSC Letter Agreement. 

NSC Second Offer. Pursuant to the CSX/NSC Letter Agreement, NSC has 
terminated the NSC Second Offer. NSC had agreed that, upon consummation of the 
Second Offer as modified in accordance with the CSX/NSC Letter Agreement, NSC 
w i l l withdraw i t s l e t t e r relating to the Company's 1997 Annual Meeting of 
Shareholders and, u n t i l such withdrawal, w i l l take no action in furtherance of 
the matters covered by such l e t t e r without CSX's consent, unless the date of the 
Company's 1997 Annual Meeting of Shareholders i s changed. 

L i t i g a t i o n . The CSX/NSC Letter Agreement provi es that, promptly following 
execution of the CSX/KSC Letter Agreement, CSX and NSC w i l l take such action as 
is nt cessary to dismiss with prejudice a l l pending lawsuits between the parties 
r e l a t i n g to the accuisiticri of the Company, and CSX, under the Merger Agreement, 
w i l l iiot consent to the taking of any action by the Company respecting, and 

• --^ the dismissal 

adjournment of any such proceeding. 

Certain Obligations; Indemnification. The CSX/NSC Letter Agreement provides 
that CSX and NSC w i l l cause the Surviving Corporation to honor a i l commitments 
of the Surviving Corporation under the Me ger Agreement. Except as may otherwise 
be provided i n the CSX/NSC Letter Agreement, to the extent that, following tlie 
date of the CSX/NSC Letter Agreement, any claims are made under or i : i connection 
with the Merger Agreement against the Surviving Corporation, CSX or NSC or any 
of t h e i r respective a f f i l i a t e s , CSX and NSC w i l l share any l i a b i l i t y thereunder 
by Percentage, and each of CSX and NSC w i l l indemnify the other for i t s 
proportionate share according to Percentage, except to the extent that any such 
l i a b i l i t y results from a breach by the indemnified party of the terms of the 
CSX/NSC Letter Agreement. However, the indemnification contemplated in the 
foregoing sentence w i l l not cover certain l i a b i l i t i e s to be borne solely by CSX 
or NSC. 

The ^^ollowing summary of certain provisions of the Merger Agreement, as 
amended through the Fourth Amendment, is qualified in i t s entirety by the f u l l 
text of the Merger Agreement and the amendments thereto, copies of which nave 
been f i l e d with the SEC as exhibits to the Schedule 14D-1. 
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The Merger. Under the Fourth Amendment, upon the terms and subject to the 
conditions set fort h ; n the Merger A ree' ent, and in accordance with th<^ 
Pennsylvania Law, Merger Sub w i l l pe merged with and into the Company at the 
Effective Time. The Company w i l l be the surviving corporation of the Merger and 
w i l l succeed to and assume a l l rights and obligations of Merger Sub in 
accordance with the Pennsylvania Law. The articles of incorporation and by-laws 
of Merger Sub, as in effect immediately prior to the Effective Time, w i l l be the 
ar t i c l e s of incorporation and by-laws, respectively, of the Surviving 
Corporation u n t i l thereafter changed or amended as provided therein or by 
appiicabie law, provided 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 named "Conrail 
Inc." 

Voting Trust. Under the Fourth Amendment, CSX and the Company have agreed 
that, simultaneously with the purchase by CSX, Purchaser or their a f f i l i a t e s of 
Shares pursuant to the Second Offer, the Company Stock Option Agreement or 
otherwise, such Shares w i l l be deposited in a voting trust (the "Voting Trust") 
in accordance with the terms and conditions of a voting trust agreement 
substantially in the form attached to the Merger Agreemeni (the "Voting Trust 
Agreement"). Subject to applicable law and to the rules, regulations and 
practices of the STB, the Voting Trust may be modified or amended, and other 
voting trusts may be employed with respect to Common shares, at any time by CSX 
in i t s sole discretion (provided that the terms of the Voting Trust governing 
the voting of or transfer or disposition of Common Shares w i l l not be amended 
prior to the consummation of the Second Offer without th. Company's consent and 
provided further that the Company has consented to the adoption of an amended 
and restated voting trust agreement substantially in the form attached to the 
Fourth Amendment (the "CSX/NSC Voting Trust Agreement"), the CSX/NSC Voting 
Trust Agreement not to be effective p r i o r to the consummation of the Second 
Offer without the Company's consent). 

Conversion of Shares. Under the Fourth Amendment, each share of Common 
Stock, par value $1.00 per share, of Merger Sub issued and outstanding 
immediately p r i o r to the Effective Time w i l l , at the Effective Time, by virtue 
of the Merger and without any action on the part of any person, become one duly 
authorized, v a l i d l y issued, f u l l y paid and nonassessable share of common stock 
of the Surviving Corporation. 

Representations and Warranties. Under the Fourth Amendment, the Company has 
made representations and warranties with respect to the Rights Agreement and 
state anti-takeover laws. 

In connection with the Fourth Amendment, other than with respect to the 
Pennsylvania Control Transaction Law, the Company has represe ted that i t s Board 
of Directors has taken a l l action necessary or advisable so as to render 
inoperative with respect to the transactions contemplated by the Merger 
Agreement (including the Offer, the Second Offer, the Merger ind the execution, 
delivery and performance of the transactions contemplated by the CSX/NSC Letter 
Agreement) or by the Company Stock Option Agreement or the CSX/'NSC Letter 
Agreement a l l applicable state anti-takeover, statutes. 

In connection with the Fourth Amendment, the Company has represented that 
the Company Rights Agreement has been amended (collectively, the "Company Rights 
Plan Amendment") to ( i ) render the Company Rights Agreement inapplicable to the 
Offer, the Second Offer, the Merger and the other transactions contemplated by 
the Merger Agreement, the Company Stock Option Agreement and the CSX/NSC Letter 
Agreement or any purci-ases of Shares under the Pennsylvania Control Transaction 
Law, and ( i i ) ensure that (y) neither CSX nor any of i t s controlled subsidiaries 
nor NSC nor any of i t s controlled subsidiaries nor any other entity formed for 
the purpose of acquiring the Company wholly owned by CSX and NSC is an Acquiring 
Person (as defined i n the Company Rights Agreement) pursuant to the Company 
Rights Agreement and (z) a Shares Acquisition Date, Distribution Date oi Trigger 
Event ( i n each case as defined in the Company Rights Agreement) does not occur 
by reason of the approval, execution or delivery of the Merger Agreement, the 
Company Stock Option Agreement or the CSX/NSC Letter Agreement, or the 
consummation of the Offer, the Second Offer or the Merger or the consummation of 
the other transactions contemplated by the Merger Agreement, the Company Stock 
Option Agreement or the CSX/NSC Letter Agreement or any purchases of Shares 
under the Pennsylvania Control Transaction Law, and the Company Rights Agreement 
may not be further amended by the Company without the prior consent of CSX in 
i t s sole discretion. 
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Interim Operations of the Company. Under the Fourth Amendment, the Company 
has agreed that, following the date of the Third Amendment, i t s Board of 
Directors w i l l not declare, and the Comoan̂  w i l l not pay, any dividend on the 
Company's capital stock with a record date on or prior to May 30, 1997. 

Shareholders' Meetings. Under the Fourth Amendment, the Company has agreed 
not to take any action to change the date set for i t c 1997 Annual Meeting from 
December 19, 1997 without the prior consent of CSX in i t s sole discretion. 

Anti-Takeover Laws. Under the Fourth Amendment, the Company has agreed to 
( i ) take a l l action necessary to ensure that no state anti-takeover statute or 
similar statute or regulation is or becomes operative with respect to the Second 
Offer, the Merger, the Merger Atreement, the Company Stock Option Agreement, the 
CSX/NSC Letter Agreement or any'of the transactions contemplated by the Merger 
Agreement, the CSX/NSC Letter Agreement or the Company Stock Option Agreement 
and ( i i ) i f any state anti-takeover statute or similar statute or regulation is 
or becomes operative with respect to the Second Offer, the Merger, the Merger 
Agreement, the Company Stock Option Agreement, the CSX/NSC Letter Agreement or 
any transaction contemplated by the Merger Agreement, the CSX/NSC Letter 
Agreement or the Company Stock Optior, Agreement, take a l l action necessary to 
ensure that the Second Offer, the Merger and the other fansactions contemplated 
by the Merger Agreement, the CSX/NSC Letter Agreement an'' x.i.-' o^mpany Stock 
Option Agreement may be consummated as promptly as practicable or the terms 
contemplated by the Merger Agreement, the CSX/NSC Letter Agreeme.it and the 
Company Stock Option Agreement ;.nd otherwise to minimize the effect of such 
statute or regulation on the Merger and the other transact:ons contemplated by 
the Merger Agreement, the CSX/NSC Letter Agreement and the Company Stock Option 
Agreement. 

Rights Agreement. Under the Fourth Amendment, the Company has agreed that 
i t s Board of Directors w i l l take a l l further action ( i n addition to that 
referred to above) reasonably requested in writing by CSX (including redeeming 
the Company Rights i:mediately prior to the Effective Time or amending the 
Company Rights Agreement) in order tc. render the Company Rights inapplicable to 
the'Offer, the Second Offer, the Merger and the other transactions contemplated 
by the Merger Agreement, the Company Stock Option Agreement and the CSX/NSC 
Letter Agreement. Except as provided above with respect to the Offer, the Merger 
and the other transactions contemplated by the Merger Agreement, the Company 
Stock Option Agreement and the CSX/NSC Letter Agreement, the Board of Directors 
of the Company w i l l not (a) amend tne Company Rights Agreement or (b) take any 
action with respect to, or make any determination under, the Company Rights 
Agreement, including a redemption of the Company Rights or any action to 
f a c i l i t a t e a Takeover Proposal in respect of the Company. 

9. Dividends and Distributions. The discussion set ̂ orth in Section 14 of 
the Offer to Purchase and the amendments thereto are hereby amended and 
supplemented as follows: 

The Company has agre'id in the Fourth Amendment that, following April 8, 
1997, i t s Board of Directors w i l l not declare, and the Company w i l l not pay, any 
dividend on the Company', capital stock with a record date on or prior to May 
30, 1997. 

In connection with the foregoing, the (green) Letter of Transmittal 
provides that, by executing a Letter of Transmittal as set fort h above, or 
f a i l i n g to withdraw a Letter of Transmittal already executed and delivered, a 
tendering shareholder irrevocably appoints designees of Purchaser as such 
shareholder's proxies, each with f u l l power of substitution, to the f u l l extent 
of such shareholder's rights with respect to the Shares tendered by such 
shareholder and accepted for payment by Purchaser (and any and a l l cash or 
noncash dividends (other than regular quarterly cash dividends except as 
provided below), distributions, rights, other Shares, or other securities issued 
or issuable in respect of such Shares on or after the date of the Merger 
Aareement and any cash dividends including regular quarterly cash dividends, 
declared or paid on or after Apr .1 8, 1997 with a record date on or prior to May 
30, 1997). See the (areen) Letter of Transmittal circulated with this Third 
Supplement. 
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10. Certain Legal Matters; Regulatory Approvals. The discussion set forth 
in Section 16 of the Offer to Purchase, Section 6 of the First Supplement, 
Section 9 of the Second Supplement and the amendments thereto are hereby amended 
and supplemented as follows: 

STB Matters; Acquisition of Control. STB approval or exemption of the 
Merger is not a con l i t i o n to the Merger. However, the acquisition of control 
over the Company b> CSX, NSC and their respective a f f i l i a t e s requires STB 
approval or exemption. CSX and NSC intend to f i l e a j o i n t application with the 
STB for control and division of the Coirpany and for such other matters involved 
in such division as might be required t'o be approved by the STB. CSX and NSC are 
f i l i n g a new Notice of Intent to File Railroad Control Application and are 
requesting a waiver that would permit them to f i l e their j o i n t application prior 
to the date that is three months from the date of the f i l i n g of the Notice of 
Intent. CSX and NSC are also requesting that the respective dockets previously 
established by the STB for the separate CSX and NSC applications for control of 
the Company be dismissed. In addition, CSX and NSC are f i l i n g a request that the 
STB establish an expedited procedural schedule to consider CSX's and NSC's j o i n t 
application in l i g h t of the fact that the STB w i l l not be required to consider 
two competing applications for control of the Company. The STB approval process 
described in "STB Matters; Acquisition of Control," "Conditions" and "Judicial 
Review ~- Stay" i n Section 16 of the Offer to Purcha.3e, as amended by Section 6 
of the First Supplement and Section 9 of the Second Supplement, would be 
applicable to the j o i n t application to be f i l e d by CSX and NSC seeking STB 
approval of acquisition of control over, or division of, the Company. 

STB Matters; The Voting Trust. The Amended Voting Trust Agreement 
described in Section 9 of the Second Supplement has not been executed by the 
parties cr submitted to the STB staff for an informal opinion that the use of 
the Amended Voting Trust Agreement would effectively insulate CSX and i t s 
a f f i l i a t e s from a vi o l a t i o n of the governing statute and STB policy that would 
resul t from an unauthorized acquisition by CSX of a sufficient interest in the 
Company to result i n control of the Company. CSX intends that the provisions of 
the o r i g i n a l Voting Trust Agreement, dated October 15, 1996, between CSX, 
Purchaser and the Voting Trustee (which is currently in e f f e c t ) , or the Amended 
Voting Trust Agreement w i l l govern the Voting Trust u n t i l the consummation of 
the Second Offer. 

CSX and NEC intend to enter into the CSX/NSC Voting Trust Agreement which 
provides for a consolidated voting trust \o hold the Shares current beneficially 
owned by CSX and NSC and held in voting t r ists and Shares to be acquired 
pursuant to the Second Offer. In that regaid, i t is contemplated that, effective 
upon the consummation of the Second Offer and the Merger, NSC w i l l cause 
8,200,000 Shares currently beneficially owred by NSC and held in the AAC voting 
t r u s t to be transferred to the Voting Truscee to be held as Trust Stock under 
the CSX/NSC Voting Trust Agreement. The parties to the CSX/NSC Voting Trust 
Agreement would be CSX, NSC, Purchaser ard CSX/NSC Acquisition Sub. 

C ;x and NSC have not reached f i n a l at-reement on the terms of the CSX/NSC 
Votinc Trust Agreement. I t i s contemplated that the CSX/NSC Voting Trust 
Agreer.ient would become effective only upon the consummation of the Second offer. 

I f CfX determines that i t wishes the Amended Voting Trust Agreement to 
govern the Voting Trust u n t i l the consummation of the Second Offer, CSX w i l l 
obtain an opinion of counsel that STB approval is not required for such 
amendment and w i l l seek an informal opinion from the STB staff that use of the 
Voting Trust under the Amended Voting Trust Agreement would effectively insulate 
CSX and i t s a f f i l i a t e s from a violation of the governing statute and STB policy. 
In addition, i f CSX and NSC reach an agreement as to the CSX/NSC Voting Trust 
Agreement, CSX and NSC would obtain an opinion of counsel and seek an informal 
opinion from the STB st a f f that use of the CSX/NSC Voting Trust Agreement would 
e f f e c t i v e l y insulate CSX, NSC and their a f f i l i a t e s from a violation of the 
governing statute and STB policy. CSX believes that the Amended Voting Trust 
Agreement is consistent with the STB's policies regarding voting trusts, and CSX 
and NSC intend that the CSX/NSC Voting Trust Agreement would be consistent with 
the STU's policies regarding voting trusts, but there can be no assurance that 
the STD staff w i l l provide the requested opinion. 

I t i s also possible that the U.S. Department of Justice or railroad 
competitors of CSX or NSC, or others, may argue that CSX, NSC and their 
respective a f f i l i a t e s should not be permitted to use the voting trust 
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mechanism t o acquire Shares and effectuate the Merger p r i o r t o f i n a l STB 
approval of the a : q u i s i t i o n of control cf tne Company. CSX and NSC believe i t i s 
u n l i k e l y t h a t sucii arguments would prfjv<jil but there can be no assurance i n 
t h i s regard. 

Pennsylvania Control Trans^iction Law -- General. The f o l l o w i n g summary of 
the provisions of the Pennsylv^ania Control Transaction Law i s q u a l i f i e d i n i t s 
e n t i r e t y by reference to such law, the f u l l t e x t of which i s attached hereto as 
Appendix A. THIS DISCUSSION AND APPENDIX SHOULD BE REVIEWED CAREFULLY BY ANY 
SHAREHOLDER WHO WISHES TO EXERCISE STATUTORY APPRAISAL RIGHTS OR WHO WISHES TO 
PRESERVE THE RIGHT TO DO SO BECAUSE FAILURE STRICTLY TO COMPLY WITH ANY OF THE 
PROCEDURAL REQUIREMENTS OF THE LAW MAY RESULT IN A FORFEITURE OR WAIVER OF 
RIGHTS. A l l references to a shareholde*- or a Company shareholder i n the 
Pennsylvania Control Transaction Law and t h i s summary are t o the record holder 
of Company stock as t o which appraisal r i g h t s under the Pennsylvania Control 
Transaction Law are asserted. A person having a b e n e f i c i a l i n t e r e s t i n Shares 
t h a t i s held of record in the name of another person, such as a broker or 
nominee, must f o l l o w the steps summarized below t o perfect r i g h t s under the 
Pennsylvania Control Transaction Law. 

THE FOLLOWING CONSTITUTES NOTICE UNDER THi. PENNSYLVANIA CONTROL TRANSACTION LAW 
AS REQUIRED THEREUNDER. 

Under the Pennsylvania Control Transaction Law, by v i r t u e of entering i n t o 
the CSX/NSC L e t t e r Agreement, which may be considered a "cont r o l transaction" 
f o r purposes of the Pennsylvania Control Transaction Law, any holder of record 
of Shares as of A p r i l 8, 1997 i s e n t i t l e d t o make w r i t t e n demand on CSX, NSC or 
Purchaser f o r payment of cash i n an amount equal t o the " f a i r value" (as defined 
i n the Pennsylvania Control Transaction Law) of each Share as of the date on 
which the " c o n t r o l t r a n s a c t i o n " occurs. Under the Pennsylvania Control 
Transaction Law, " f a i r value" i s defined as a value not less than the highest 
p r i c e paid per share by the c o n t r o l l i n g person or group at any time during the 
9C-day period ending on and in c l u d i n g the date of the c o n t r o l transaction ( i . e . , 
from January 9, 1997 through A p r i l 8, 1997) plus ^n increment representing any 
vali.e ( i n c l u d i n g , without l i m i t a t i o n , any proportion of any value f o r 
a c q i i s i t i n n of c o n t r o l of the corporation) t h a t may not be r e f l e c t e d i n such 
p r i c e . Under t h i s d e f i n i t i o n of " f a i r value", the minimum value t h a t a holder of 
Shares would be e n t i t l e d t o receive would be the $115 per Share paid i n the NSC 
t ' i r s t Offer. 

CSX, NSC and Purchaser believe and intend t o take the p o s i t i o n t h a t " f a i r 
value" under the Pennsylvania Control Transaction Law i s $115 per Share without 
i n t e r e s t thereon. However, i f a holder of record of Shares believes t h a t the 
" f a i r value" of h i s Shares i s higher than $115 per Share, he i s e n t i t l e d t o an 
appraisal procedure f o r determining the f a i r value of his Shares. To f a c i l i t a t e 
t h i s procedure, as required by the Pennsylvania Control Transaction Law, CSX, 
NSC and Purchaser have f i l e d a p e t i t i o n w i t h the caption In Re: Conrail Inc. 
S t a t u t o r y Proceeding Pursuant t o Subchapter 25E of the Pennsylvania Business 
Corporation Law/Petition For Determination of Fair Value Pursuant to 15 Pa. CS. 
sec.sec.2545 and 2547 i n the Court of Common Pleas of Philadelphia County (the 
"Court"), A p r i l Term, 1997, No. 704. The Court i s located at 280 City H a l l , 
P h iladelphia, PA 19107, and any holder e l e c t i n g t o proceed with a 
court-appointed appraiser under the Pennsylvania Control Transaction Law should 
send the required forms (as described below) t o the Court at such address before 
the date i n d i c a t e d i n the next paregraph. 

Procedure f o r Demand. To v a l i d l y perfect a demand under the Pennsylvania 
Control Transaction Law, a record holder must, w i t h i n 20 days fo l l o w i n g the date 
of t h i s T h i r d Supplement, make w r i t t e n demand on CSX, NSC or Purchaser f o r 
payment of the " f a i r value" of such record holder's Shares. Any such demand must 
s t a t e the number and class or series of the Shares owned by the demanding 
shareholder w i t h respect t o which the demand i s made. Such notice should be sent 
t o Green A c q u i s i t i o n Corp. c/o CSX Corporation, One James Center, 901 East Cary 
S t r e e t , Richmond, V i r g i n i a 23219, At t e n t i o n : Mark G. Aron, w i t h a copy to 
Norfolk Southern Corporation, Three Commercial Place, Norfolk, V i r g i n i a 23510, 
A t t e n t i o n : James C. Bishop, J r . I f , w i t h i n 10 days a f t e r the date t h a t Purchaser 
accepts f o r payment Shares pursuant t o the Second Offer or terminates the Second 
o l ' e r 'the 10th such day r e f e r r e d t o hereiii as the "Impasse Date"), CSX, NSC or 
Purchaser, on the one hand, and any demanding shareholder, on the other hand, 
are unable t o agree 
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on the f a i r value of the Shares or a binding procedure for the determination of 
f a i r value with respect to which the demand has been made, then any such 
demanding shareholder who desires to obtain the rights and remedies described 
below may, at any time u n t i l 30 days following the Impasse Date, surrender to 
the Court c e r t i f i c a t e s for the Shares, d-ly endorsed for transfer to CSX, NSC or 
.Purchaser, with a notice stating that the c e r t i f i c a t e s are being surrendered to 
the Court i n connection with the petit4.on f i l e d with the Court discussed above. 
Any shareholder f a i l i n g to give such notice and surrender his ce r t i f i c a t e s w i l l 
have no further right to receive payment under the Pennsylvania Control 
Transaction Law for such Shares, and : r; accordance with the Merger Agreement 
such Shares w i l l be converted in the Merger into the right to receive the Merger 
Consideration. A l l c e r t i f i c a t e s surrendered to the Court w i l l be held in escrow 
for CSX, NSC and Purchaser; and, following the expiration of the period in which 
cert i f i c a t e s may be validly surrendered, the Court w i l l provide a notice to CSX, 
NSC and Purchaser as to the number of Shares so surrendered. Uider the 
Pennsylvania Control Transaction Law, CSX, NSC or Purchaser w i l l then be 
required to make a "par t i a l payment" for Shares so surrendered within 10 
business days of receipt of the Court's notice at a per Share price equal to the 
"p a r t i a l payment" amount, which amount shall be paid by the Court to the 
Demanding shareholders who have validly surrendered cer t i f i c a t e s . Under the 
Pennsylvania Control Transaction Law, a "par t i a l payment" is $115 in cash, which 
is the highest price paid per Share by the controlling person or group from 
January 9, 1997 through April 8, 1997. 

Payment of Fair Value. Pursuant to Section 14(d) of the Exchange Act and 
rules promulgated thereunder by the SEC, none of Purchaser, CSX or NSC may, 
dir e c t l y or indirectly, purchase or make any arrangement to purchase any Shares 
otherwise than pursuant to the Second Offer during the pendency of the Second 
Offer. Consequently, CSX, NSC and Purchaser w i l l not make payment on any demand 
for payment u n t i l after the Second Offer is consummated or terminated; and the 
Impasse Date has been set by CSX, NSC and Purchaser in recognition of the 
foregoing restrictions; under the Exchange Act applicable to Purchaser, CSX and 
NSC. Promptly after consummation or termination of the Second Offer, CSX, NSC or 
Purchaser shall take the position that the " f a i r value" of such Shares i s , and 
offer payment to holders of Shares who have made demand under the Pennsylvania 
Control Transaction Law i n the amount of, $115 pex Share in cash without 
intere I t . 

Appraisal Procedure. Upon receipt of any Share c e r t i f i c a t e surrendered as 
provided above, the Court shall, as soon as practicable but in any event within 
30 days, appoint an appraiser with experience in appraising share values of 
companies of l i k e nature to the Company to determine the f a i r value for the 
Shares so surrendered. The appraiser so appointed by the Court shall, as soon as 
reasonably practicable, determine the " f a i r value" of the Shares subject to i t s 
appraisal and the appropriate market rate of interest on the amount then owed by 
CSX, NSC and Purchaser to the holders of such Shares. The determination of any 
appraiser so appointed by the Court shall be f i n a l and binding on CSX, NSC and 
Purchaser and on a l l shareholders who so surrendered their Share ce r t i f i c a t e s to 
the Court, except that the determination of the appraiser shall be subject to 
review to the extent and within the time provided or prescribed by law in the 
case of other appointed j u d i c i a l o f f i c e r s . 

Stiareholders who surrender certificates for Shares as described above to 
the Court w i l l retain the right to vote their Shares anc receive dividends or 
other distributions thereon u n t i l the Court receives pa>-"ent in f u l l for each of 
the Shares so surrendered of the "partial payment" amoun , and thereafter such 
rights shall become those of CSX, NSC and Purchaser. In addition, the f a i r value 
(as determined by the appraiser) of any such dividends or other distributions so 
received by the surrendering shareholder shall be subtracted from any am.ount 
owing to such shareholder under the Pennsylvania Control Transaction Law. 

Costs and Expenses of Valuation Proceedings. The costs and expense of any 
appraiser or other agents appointed by the Court in the appraisal procedure w i l l 
be assessed against CSX, NSC and Purchaser. The costs and expenses of any other 
procedure to determine f a i r value shall be paid as agreed to by the parties 
agreeing to the procedure. 

Norfolk Southern L i t i g a t i o n and Shareholder Lit i g a t i o n . The CSX/NSC Letter 
Agreement provides that, promptly following execution of the CSX/NSC Letter 
Agreement, CSX and NSC w i l l take such action as is necessary to dismiss with 
prejudice a l l pending lawsuits between the parties relating to the acquisition 
of the Company, and CSX, under the Merger Agreement, w i l l not consent to the 
taking of any action by the 
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Company respecting, and, following the Merger w-ill request pursuant to the 
Merger Agreement the dismissal with prejudice of, a l l claims and l i t i g a t i o n 
against NSC, i t s officers and a f f i l i a t e s relating to the Company acquisition. In 
addition, CSX w i l l request pursuant to the Merger Agreement that the Company 
j o i n i n a stay or similar adjournment of any such proceeding. 

11. Fees and Expenses. The discussion set for t h in Sectio.. 17 of the Offer 
to Purchase and the amendments thereto are hereby amended and supplemented as 
follows: 

Except as set f o r t h below, NSC w i l l not pay any fees or commissions to any 
broker, dealer or other person for s o l i c i t i n g tenders of shares pursuant to the 
Second Offer, M e r r i l l Lynch, Pierce, Fenner & Smith Incorporated and J.P. Morgan 
Securities Inc. (the "NSC Dealer Managers") •:ogether with Wasserstein Perella"s 
Co., Inc. are acting as Dealer Managers in connection with the Second Offer and 
the Merger. NSC paid each of the NSC Dealer Managers an advisory fee of 
$2,500,000 upon the commencement of the NSC First Offer. Upon the e a r l i e s t to 
occur of ( i ) the successful closing of any tender offer by NSC or one or more 
persons formed by or a f f i l i a t e d with NSC (an "NSC A f f i l i a t e " ) for securities of 
the Company (defined as the acceptance for payment by NSC or an NSC A f f i l i a t e of 
a majority of the Company's outstanding capital stock), ( i i ) the execution of a 
definitive^agreement providing for (a) eny merger, consolidation, reorganization 
or other business combination pursuant to which the business cf the Company i s 
combined with NSC or one or more persons formed by or a f f i l i a t e d with NSC, 
including without l i m i t a t i o n , any j o i n t venture (a "Business Combination"), (b) 
the acquisition by NSC or an NSC A f f i l i a t e by way of a tender or exchange offer, 
negotiated purchcse or other means of a majority of the then o tstanding capital 
stock of the Company, (c) the acquisition, d i r e c t l y or indirectly, by NSC or ar. 
NSC A f f i l i a t e of a l l or a substantial portion of the assets, revenues or income 
of the Company (an "Asset Acquisition"), or (d) the acquisition, d i r e c t l y or 
in d i r e c t l y , by NSC or an NSC A f f i l i a t e of control of the Company through a proxy 
contest, NSC has agreed to pay each of the NSC Dealer Managers an additional 
advisory fee of $2,500,000. In addition, NSC has agreed to pay each of the NSC 
Dealer Managers a success, fee of .125% of the aagregate transaction value (less 
the amount of any previously paiQ advisory fees upon the consummation of a 
Business Combination or Asset Acquisition. Pare has also agreed to reimburse, 
d i r e c t l y or i n d i r e c t l y , the NSC Dealer Managers .in their capacities as NSC 
Dealer Managers and financial advisors) for their reasonable out-of-pocket 
expenses, including the reasonable fees and expenses of their legal counsel, 
incurred in connection with their engagement and to indemnify such firms and 
certain related persons against certain l i a b i l i t i e s and expenses in connection 
with t h e i r engagement, including certain l i a b i l i t i e s under the federal 
securities laws. The NSC Dealer Managers have rendered various investment 
banking and other advisory services to NSC and i t s a f f i l i a t e s in the past and 
are expected t o continue to render such services for which they have received 
and w i l l continue to receive customary compensation from NSC and i t s a f f i l i a t e s . 
The NSC Dealer Managers and/or t h e i r a f f i l i a t e s , in their capacity as arrangers 
and/or lenders, may also receive fees from NSC i'' connection with the 
a c t i v i t i e s . 

GREEN ACQUISITION CORP. 

A p r i l 10, 1997 
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SCHEDULE A 

INFORMATION CONCERNING THE DI .SCTORS AND EXECUTIVE 

OFFICERS OF NSC AND AAC 

1, Directors and Executive Officers of NSC. Set f o r t h below is the name, 
current business address, citizenship and the present principal occupation or 
employment and material occupations, positions, offices or employments for the 
past five years of each cirector and executive officer of NSC. Unless other^./ise 
indicated, each person ide n t i f i e d below is employed by NSC. The principal 
address of Nt,C and, unlesi otherwise indicated below, the current business 
adcress for e^ch individual l i s t e d below is Three Commercial Place, Norfolk, 
V i r j i n i a 2351C. Directors are i d e n t i f i e d by an asterisk. Each such person is a 
c i t . zen of th<: United States. 

<Tabie> 
<Caption> 

NAME AND PFINCIPAL 
BUSINESS iDDRESS 

/RESENT PRINCIPAL OCCCPATION OR EMPLOYMENT 
AND FIVE-TEAR EMPLOfMENT HISTOKY 

<s> <c> 
Oavid R. Goode* Chair«an, President and Chief Executi/e officer (since 

S'tptcnber 1992); President (from Octo'^T 1991 to 
September 1993); and prior thereto was Executive Vice 
President -- Administration; Director, Caterpillar, Inc. 
(Since June 1993); Dir--tor, Georgia -- Pacific 
corporation (uince July 1?92); Director, TRINOVA 
Corporation (since January 1?93): Director, Texas 
Instrunents Incorporated (since February 1996). 

JsMS ;. Bishop, Jr Executive Vice President -- Law (since March 1996); and 
prior thereto was Vice President -• Law. 

R. »lan Broga.''! Executive Vice President -- Transportation Logistics and 
>>.0. Box 9tt President, North Aaerican Van Lines, Inc. (since 
Fort Mayne, IN ;6801 -- 0988 December 1992); Vce President -- Quality Management 

J j l j j ^ ^ ^ (from April 199'' to December 1992); and prior thereto 
^ ^ ^ m m j f : was Vice President -- Material Management and Property 

Services. 
L.I. Prillaman Executive Vice President -- Marketing (since (Dctobcr 

1995); Vice President -- Properties (fron Derember 1992 
to October 1995): and prior thereto was Vice President 
and Controller. 

Stephen C. Tobias Executive vice President -- Operations (since July 
19'4;- Senior Vice President -- Operations (from October 
1«93 to July 1994); Vice President -• "Strategic Planning 
.from December 1992 to October 1993); and prior thereto 
was Vice President -- Transportation; 'Jirector, TTX 
Company (since January 1993). 

Henry C. Wolf Executive Vl',t President -- Finan v (»lnce June 1993); 
and prior • ereto was Vice Preiicei. -- Taxation; 
Director, «ater Norfolk Corporation (since May 1994); 
Director, .:.ienandoah Life (since November 1995). 

William B. Bales Senior vice President -- International (since (Jctober 
110 Franklin Rd., S.E. 1995); Vice President -• Coal Marketing (from August 
Roancke, VA 24012 1993 to October 1995); and prior thereto was Vice 

President -- Coal and Ore Traffic. 
Paul N. Austin Vice President - • ̂ ersonnel (since June 1994 ); Assistant 

Vice President -- Personnel (from February 1993 to June 
1994); and prior thereto vss Director - Compensation. 

</Table> 
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<Table> 
<Caption> 

NAME AND PRINCIPAL PRESENT PRINCIPAL OCCUPATION OR EMPLOYMENT 
BUSINESS ADDRESS AND FIVE-YEAR EMPLOYMENT HISTORY 

<S> <C> 
Jnraes K. McClellan Vice President -- Strategic Planning (since October 

1993); Assistant vice President •• Corporate Planning 
(from March 1992 to October 1993); and prior thereto was 
Director -- Corporate Development. 

Kathryn B. McOuade Vice President -- Internal Audit isince December 1992); 
110 Franklin Rd., S.E. Director -- Income Tax Administration (from May 1991 to 
Roanoke, VA 24042 December 1992); and prior thereto was 

rirector Federal Income Tax Administration. 
Charles W. Moorman vice President •- Information Technology (since October 

1993); Vice President -- Employee Relations (from 
December 1992 to October 1993); Vice 
President -- Personnel and Labor Relations (fron 
February to December 1992); Assistant Vice President •-
Stations, Terminals and Transportation Planning (froir 
March 1991 to February 1992); and prior thereto was 
Senior Director Transportation Plarnlng. 

P h i l l i p R. Ogden Vice President -- Engineering (since December 1992); and 
99 Spring Street, S.W. prior thereto was Assistant Vice 
Atlanta, GA 30303 President -- Maintenance: Director, Norfolk and 

Portsmouth Belt Line Railroad Company (since December 
1993). 

John P. Rathbone Vice President and Controller (since December 1992); and 
prior thereto was Assistant Vice President -- Internal 
Audit. 

William J. Romig Vce President and Treasurer (since April 1992); and 
prior thereto was Assistant vice President -- Finance. 

Donald W. Scale Vice President -- Merchandise Nar.^-etlng (since August 
1993); Assistant Vice President -- Sales and Service 
(from May 1992 to August 1993); and prior thereto was 
Director Metals, Waste and Construction. 

Robert S. Spenski vice President -• Labor Relations (since June 1994); and 
prior thereto was Senior Assistant Vice 
President Labor Relations. 

Rashe w Stephens Vice President -- Oual y Management (since December 
1996); and prior thereto was Assistant Vice 
President -- Public Affairs, 

willium C. Wooldridge vice President - Law (since March 1996); prior thereto 
was General Counsel -- Corporate. 

Derora M. Martin Corporate Secretary (since April 1995); Assistant 
Corporate Secretary (from October 1993 to April 1995); 
and prior thereto was Assistant Corporate 
Secretary Planning. 

Gerald L. Baliles* Director (since 1990); Partner, Hunton i Williams (since 
Hunton s Williams 1990): Director, Dibrell Brothers. l.->c. (trom March 1992 
951 E. Byrd St. to March 1995) and Newport News Shipbuilding Inc. (since 
Riverfront Pla^a, East Tower 1997). 
Richmond, VA 23219-4074 

Carroll A. Campbell, Jr.* Director (since Ju.y 1996): President and Chief 
American Council of Executive Officer, Americar, Council of Life Insurance 

Life Insurance (since January 1995); Governor oi South Carolina (from 
1001 Pennsylvania Ave., N.W. January 1967 to January 1995); Director, AVX Corporation 
Washington, DC 30004 (since July 1995), Director, FLUOR Corporation .since 

January 1995). 
</Table> 
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<Table> 
•:Caption> 

NAJlE AND PRINCIPAL 
BUSINE.SS ADDRESS 

<S> 
Gene R. Carter* 

Assoc ia t ion f o r Supervision 
and Curr iculum Development 

1250 N. P i t t S t ree t 
Alexandr ia . VA 22314-1403 

L. E Coleman* 
7 Trillium Lane, Eastman 
Grantham. NH 03753 

T. Marshall Hahn, Jr.* 
Georgia-Pacific Corporation 
P.O. Box 105605 
Atlanta, GA 50348-5605 

Landon H i l l i a r d * 
Brown Brothers Harriman t Co. 
59 Hall Street 
New York, NY 10005 

E.B. Leisenring, Jr.* 
The Philadelphia Contributlonship 
One Tower Bridge. Suite ^01 
West co.ishohocken. PA 194 28 

Arnolo B. MCKlnnon*. 

Jane Margaret O'Brien* 
St . Mary's College of Maryland 
St . Mary's C i t y , MD 20686 

Harold w. Pote* 
The Beacon Group 
399 Park Avenue 
New York, NY 10022 

</Table> 

PRESENT PRINCIP.\L OCCUPATION OK EMPLCYMENT 
AND FIVE-YEAR EMPLOYMENT HISTORY 

<C> 
Director (since 1992); Executive Director, Association 
for Supervision and Curriculum Development (since July 
1992); Superintendent of Schools. Norfolk, Virginia 
(from July 1983 to June 1992). 

Director (since 1982): Chairman, The Lubrizol 
Corporation (from January 1996 to March 1996): Chairman 
of the Board and CEO (from April 1982 to December 1995); 
Director, Tne Lubrizol Corporation (since at least 
1591); and Director, Harris Corporation (since January 
1985), 
Director (since 1985): Honorary Chairman of the Board, 
Georgia-Pacific Corporation (since December 1993), 
Chairman of the Board (from May 1993 to December 1993), 
Chairman of the Board and Chief Executive officer (from 
February 1985 to Hay 1993); Director, SunTrust Banks, 
Inc. (since July 1984); Director, Trust Company Bank of 
Georgia (since 1987); Director, Coca-Cola Enterprises 
(since 1987). 
Director (since 1992); Partner, Brown Brothers Harriman 
t Co. (since January 1979); Director, Owens-Corning 
Fiberglas Corporation (since April 1989). 

Director (since 1982); Chairman of The Philadelphia 
Contributlonship (since January 1996); Chairman and 
Chief Executive Officer, Penn Virginia Corporation (from 
December 1933 to April 1992); Director, Penn Virginia 
Corporation (from September 1952 to October 1992); 
Director, westmorela.id Coal conpany (from September 1952 
to June 1996); Dir*'-^'"- ''idelity Bank, N.A. (a wholly 
owned subsidiarv of First Fidelity Bancorporation) (from 
1960 to Januarv 1994): Director, PICO Products, Inc. 
(Since Novemhar 1994); Director, SKF USA Inc. (a 
controll;-' subsidiary of Aktlebolaget SKF, a Swedish 
corporation) (from January 1966 to March 1996). 
Director a l n c t 1986); Chairman and Chief Executive 
Officer, Norfolk Southern Corporation (from September 
1991 to August 1992); Chairman, President and Chief 
Executive Officer, Norfolk southern Corporation (from 
March 1987 to September 1991). 
Director (since 1994); President, St. Mary's College ot 
Maryland (since July 1996): President, HoUins College 
(from July 1991 to Jun* 1996): Dean of the Faculty, 
Middlebury College (from 1989 to 1991); Director, 
Landmark Communications, Inc. (since 1994). 
Director (since 1988): Partner, The Beacon Group (Since 
April 1993); President, PBS Properties, Inc. (since 
November 1990), President and Chief Executive Officer. 
First Fidelity Bancorporation (from April 1984 to 
December 1988); Director, Turecamo Maritime, Inc. (from 
June 1990 to June 1996). 
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2. Directors and Executive Officers of AAC. Set fort h below is the name, 
current business address, citi.:enship and the present principal occupation or 
employment and material occupations, positions, offices or employments for the 
past f i v e years of each director and off i c e r of AAC. Unless otherwise indicated, 
each person i d e n t i f i e d below i s employed by AAC and has held such position since 
the formation of AAC on October 23, 1996. The principal address of AAC and, 
unless otherwise indicated below, the current business address for each 
individual l i s t e d below is Three Commercial Place, Norfolk, Virginia 23510. 
Directors are i d e n t i f i e d bv »n asterisk. Each such person is a citizen of the 
United States. 

<Table> 
<Captlon> NAME AND PRINCIPAL 

BUSINESS ADDRESS 

<S> 

David R. Goode* 

James C. Bishop. Jr.* 

L.I. PrlUman 

Henry C. Wolf* 

Dezora M. Martin 

</Table> 

PRESENT .-'RlNCIPAL OCCUPATION OR EMPLOYMENT 
ANr FIVE-YEAR EMPLOYMENT HISTORY 

<C> 
Preside.Tt; see part 1 above for five-yejr 
employment history. 
Vice President and General Counsel; see part 
1 above for five-year employment history. 
Vice president; see part 1 above for 
five-year employment history. 
Vice President and Treasurer, see part 1 
above for five-year employment history. 
Corporate Secretary; see part 1 above for 
five-year employment history. 
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APPENDIX A 

PENNSYLVANIA BUSINESS CORPORATION LAW 

TTTLE 15. CORPORATIONS AND UNINCORPORATED ASSOCIATIONS 
PART I I . CORPORATIONS 

SUBPART B. BUSINESS CORPORATIONS 
ARTICLE C. DOMESTIC BUSINESS CORPORATION ANCILLARIES 

CHAPTER 25. REGISTERED CORPORATIONS 
SUBCHAPTER E. CONTROL TRANSACTIONS 

sec.2541. APPLICATION AND EFFECT OF SUBCHAPTER 

(a) General rule. -- Except as otherwise provided in this section, t h i s 
subchapter shall apply to a registered corporation unless: 

(1) the registered corporation is one described in section 2502(1)(ii) 
or (2) (rel a t i n g to registered corporation status); 

(2) the bylaws, by amendment adopted either: ( i ) by March 23, 1984; or 
( i i ) on or after March 23, 1988, and on j r before June 21, 1988; and, in 
either event, not subsequently rescindC'i by an a r t i c l e amendment, 
e x p l i c i t l y provide that this subchapter shall not be applicable to the 
corporation in the case of a corporation which on June 21, 1988, did not 
have outstanding one or more classes or series of preference shares 
e n t i t l e d , upon the occurren'^e of a default i n the payment of dividends or 
another similar contingency, to elect a majority of the members of the 
board of directors (a bylaw adopted on or before June 21, 1988, by a 
corporation excluded from the scope of th i s paragraph by the r e s t r i c t i o n of 
this paragraph relating to certain outstanding preference shares shall be 
ineffective unless r a t i f i e d under paragraph (3)); 

(3) the bylaws of which e x p l i c i t l y provide that this subchapter shall 
not be applicable to the corporation by amendment r a t i f i e d by the board of 
directors on or after December 19, 1990, and on or before March 19, 1991, 
in the case of a corporation: ( i ) which on June 21, 1988, had outstanding 
one or more classes or series of preference shares entitled, upon the 
occurrence of a default in the payment of dividends or another similar 
contingency, to elect a majority of the members of the board of directors; 
and ( i i ) the bylaws of which on that date contained a provision described 
in paragraph {">.); or 

(4) the art i c l e s e x p l i c i t l y provide that this subchapter shall not be 
applicable to the corporation by a provision included in the ori g i n a l 
a r t i c l e s , by an a r t i c l e amendment adopted pr i o r to the date of the control 
transaction and prior to or on March 23, 1988, pursuant to the procedures 
then applicable to the corporation, or by an articles amendment adopted 
prior to 'he date of the control transaction and subsequent to March 23, 
1988, pursuant to both: ( i ) the procedures then applicable to the 
corporation; and ( i i ) unless such proposed amendment has been approved by 
th3 board of directors of the corporation, i n which event this subparagraph 
shall not be applicable, the affirmative vote of the shareholders e n t i t l e d 
to cast at least 80% of the votes which a l l shareholders _re e n t i t l e d to 
cast thereon. A reference i n the articles or bylaws to former section 910 
(relating to r i g h t of shareholders to receive payment for shares following 
a control transaction) of the act of May 5, 1933 (P.L. 364, No. 106), known 
as the Business Corporation Law of 1933, shall be deemed a reference to 
this subchapter for the purposes of this section. See section 101(c) 
(relating to references to prior statutes). 

'b) Inadvertent transactions. -- This subchapter shall not apply to any 
person or group that inadvertently becomes a controlling person or group i f that 
controlling person or group, as soon as practicable, divests .tself of a 
su f f i c i e n t amount of i t s voting sha.zr. so that i t i s no longf.r a controlling 
person or group. 

(c) Certain subsidiaries. -- This subchapter shall not apply to any 
corporation that on December 23, 1983, was a subsidiary of any other 
corporation. 
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sec.2542. DEFINITIONS 

The f(pllowing words and phrases when used i n t h i s subchapter sh a l l have the 
meanings given t o them i n t h i s section unless the context c l e a r l y indicates 
otherwise: 

"Control transaction." The acquisition by a person or group of the 
status of a c o n t r o l l i n g person or group. 

, "Controlling person or group." A c o n t r o l l i n g person or croup as 
defined i n section 2543 ( r e l a t i n g to c o n t r o l l i n g person or grcup). 

^v,*^*^^ value." A value not less than the highest price paid per share 
Dy the c o n t r o l l i n g person or group at any time during the 90-day period 
ending on and including the date of the control transaction plus an 
increment representing any value, including, without l i m i t a t i o n , any 
proportion of any value payable f o r acquisition of control of the 
corporation, that may not be reflected i n such price. 

^ ce "P^Jt^**! payment amount." The amount per share specified i n section 
2545(c)(2) , >.ting to contents of notice). 

"Subsidiary." Any corporation as to which any other corporation has 
or has the r i g h t t o acquire, d i r e c t l y or i n d i r e c t l y , through the exercise 
ot a l l warrants, options and r i g h t s and the conversion of a l l convertible 
s e c u r i t i e s , whether issued or granted by the subsidiary or otherwise, 
voting power over voting shares of the subsidiary that would e n t i t l e the 
holders thereof t o cast in excess of 50% of the votes t h a t a l l shareholders 
would be e n t i t l e d to cast i n the election of directors of such subsidiary, 
except that a subsidiary w i l l not be deemed t o cease being a subsidiary as 
long as such corporation remains a c o n t r o l l i n g person or group within the 
meaning of t h i s subchapter. 

^^r., "Voting shares." The term s h a l l have the meaning specified i n section 
2552 ( r e l a t i n g t o d e f i n i t i o n s ) . 

sec.254 3. CONTROLLING PERSON OR GrOUP 

(a) General r u l e . -- For the purpose of t h i s subchapter, a "c o n t r o l l i n g 
person or group" means a person who has, or a group of persons acting i n concert 
th a t has, voting power over voting shares of the registered corporation that 
would e n t i t l e the holders thereof t o cast at least 20% of the votes that a l l 
shareholders would be e n t i t l e d t o cast i n an elec t i o n of directors of the 
corporation, (b) Exceptions generally.--Notwithstanding subsection (a): 

(1) A person or group which would otherwise be a c o n t r o l l i n g person or 
group w i t h i n the meaning of t h i s section s h a l l not be deemed a c o n t r o l l i n g 
person or group unless, subsequent to the l a t e r of March 23, 1988, or the 
date t h i s subchapter becomes applicable to a corporation by bylaw or 
a r t i c l e amendment or otherwise, that person or group increases the 
percentage of outstanding voting shares of the corporation over which i t 
has voting power t o in excess of the percentage of outstanding voting 
shares of the corporation over which that person or group had voting power 
on such l a t e r date, and to at least the amount specified i n subsection (a), 
as the r e s u l t of forming or enlarging a group or acquiring, by purchase, 
voting power over voting shares c*" the corporation. 

(2) No person or group s h a l l be deemed t o be a c o n t r o l l i n g person or 
group at any p a r t i c u l a r time i f voting power over any of the following 
•.••oting shares i s required to be counved at such time in order to meet the 
20% minimum: ( i ) Shares which have been held continuously by a natural 
person since January 1, 1983, and which are held by such natural person at 
iuch time, ( i i ) Shares which are held at such time by any natural person or 
t r u s t , estate, foundation or other si m i l a r e n t i t y to the extent the shares 
were acquired solely by g i f t , inheritance, bequest, devise or other 
testamentary d i s t r i b u t i o n or series of these transactions, d i r e c t l y or 
i n d i r e c t l y , from a natural person who had acquired the shares p r i o r to 
January 1, 1983. ( i i i ) Shares which were acquired pursuant to a stock 
s p l i t , stock dividend, r e c l a s s i f i c a t i o n or s i m i l a r r e c a p i t a l i z a t i o n with 
respect t o shares described unler t h i s paragraph that have been held 
continuously since t h e i r issuance by the corporation by the natural person 
or e n t i t y that acquired them from the corporation or that were acquired, 
d i r e c t l y or i n d i r e c t l y , !rom 5,uch natural person or t n t i t y , solely pursuant 
to a transaction or series of transactions described i n subparagraph ( i i ) , 
and that are held 
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at such time by a natural person or e n t i t y described in subparagraph ( i i ) . 
( i v ) Control shares as defined in section 2562 ( r e l a t i n g t o d e f i n i t i o n s ) 
which have not yet been accorded voting r i g h t s pursuant t o section 2564(a) 
( r e l a t i n g to voting r i g h t s of shares acquired in a control-share 
a c q u i s i t i o n ) , (v) Shares, the voting rights of which are a t t r i b u t a b l e to a 
person under subsection (d) i f : (A) the person acquired tne option or 
conversion r i g h t d i r e c t l y from or made the contract, arrangement or 
understanding or has the relationship d i r e c t l y with the corporation; and 
(B) the person does not at the p a r t i c u l a r time own or otherwise e f f e c t i v e l y 
possess the voting r i g h t s of the shares, ( v i ) Shares acquired d i r e c t l y from 
the corporation or an a f f i l i a t e or associate, as defined i n section 2552 
( r e l a t i n g t o d e f i n i t i o n s ) , of the corporation by a person engaged i n 
business as an underwriter of securit; °s who acquires the shares through 
his p a r t i c i p a t i o n in good f a i t h i n a firm commitment underwriting 
registered under the Securities Act of 1933. 

(3) In determining whether a person or group i s or would be a 
c o n t r o l l i n g person or group at any p a r t i c u l a r time, there .shall be 
disregarded voting power arising from a contingent r i g h t of the holders of 
one Ol more classes or series of preference shares to elect one or more 
members of the board of directors upon or during the continuation of a 
default i n the payment of dividends on such shares or another s i m i l a r 
contingency. 

(c) Certain record holders. -- A person shall not be a c o n t r o l l i L g person 
under subsection (e; i f the person holds voting power, in good f a i t h and not for 
the purpose of circun.venting t h i s subchapter, as an agent, bank, broker, nominee 
or trustee for one Dr more ben e f i c i a l owners who do not i n d i v i d u a l l y or, i f they 
are a group acting in concert, as a group have the voting power specified i n 
subsection (a), or who are not deemed a co n t r o l l i n g person or group under 
subsection (b). 

(d> Existence of voting power. -- For the purposes of t h i s subchapter, a 
person has voting power over a voting share i f the person has or shares, 
d i r e c t l y or i n d i r e c t l y , through any option, contract, arrangement, 
understanding, conversion r i g h t or relationship, or by acting j o i n t l y or in 
conceit or otherwise, the power to vote, or to d i r e c t the voting of, the voting 
share. 

sec.2544. RIGHT OF SHAREHOLDERS TO RECEIVE PAYMENT FOR SHARES 

Any holder of voting shares of a registered corporation that becomes the 
subject of a control transaction who sha l l object to the transaction s h a l l be 
e n t i t l e d t o the r i g h t s and remedies provided i n t h i s subchapter. 

sec.2545. NOTICE TO SHAREHOLDERS 

(a) General rule. -- Prompt notice that a control transaction has occurred 
s h a l l be given by the c o n t r o l l i n g person or group to : (1) Each shareholder of 
record of the registered corporation holding voting shares. (2) The court, 
accompanied by a p e t i t i o n t o the court praying that the f a i r value of the voting 
shares of the corporation be determined pursuant to section 2547 ( r e l a t i n g to 
valuation procedures) i f the court should receive, pursuant t o section 254 7, 
c e r t i f i c a t e s from shareholders of the corporation or an equivalent request for 
t r a n s f e r of unc e r t i f i c a t e d s e c u r i t i e s . 

(b) Obligations of the corporation. - - I f the c o n t r o l l i n g person or group 
so requests, the corporation s h a l l , at the option of the corporation and at the 
expense of the person or group, either furnish a l i s t of a l l such shareholders 
to the person or group or mail the notice to a l l such shareholders. 

(c) Contents of notice. -- The notice s h a l l state that: (1) A l l 
shareholders are e n t i t l e d to demand that t h e ' be paid the f a i r value of t h e i r 
shares. (2) The minimum value the shareholde.- can receive under t h i s subchapter 
i s the highest price paid per share by the c o n t r o l l i n g person or group wi t h i n 
the 90-day period ending on and including the iate of the control transaction, 
and s t a t i n g that value. (3) I f the shareholder believes the f a i r value of his 
shares i s higher, t h i s subchapter provides an ap^Taisal procedure for 
determining the f a i r value of such shares, specifying the name of the court and 
i t s address and the caption of the p e t i t i o n referenced in subsection ( a ) ( 2 ) , and 
st a t i n g t h a t the information i s provided for the possible fse by the shareholder 
in e l e c t i n g to proceed with a court-appointed appraiser under section 2547. 
There s h a l l be included i n , or enclo»»d with, the notice a copy of t h i s 
subchapter. 
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(d) Optional procedure. -- The c o n t r o l l i n g :.:3rson or group may, at i t s 
option, supply with the notice referenced in subsection (c) a form for the 
shareholder to demand payment of the p a r t i a l payment amount d i r e c t l y from the 
c o n t r o l l i n g person or group without u t i l i z i n g the court-appointed appraiser 
procedure of section 2547, requiring the shareholder to state the number and 
class or series, i f any, of the shares owned by him, and stating where the 
payment demand must be sent and the procedures to be followed. 

sec.2546. SHAREHOLDER DEMAND FOR FAIR VALUE 

^^^'^^^^^ r u l e . -- After the occurrence of the control transaction, any 
holder of voting shares of the registered corporation may, p r i o r t o or w i t h i n a 
reasonable time a f t e r the notice required by section 2545 ( r e l a t i n g to notice to 
shareholders) i s given, which time period may be specified i n the notice, make 
w r i t t e n demand on the c o n t r o l l i n g person or group for payment of the amount 
provided i n subsection (c) with respect t o the voting shares of the corporation 
hel'l by the shareholder, and the centre Mng person or group s h a l l be required 
tc pay that amount to the shareholder pursuant to the procedures specified i n 
section 2547 ( r e l a t i n g t o valuation procedures). 

(b) Contents of demand. -- The demand of the shareholder s h a l l state the 
number and class or series, i f anv of the shares owned by him with respect to 
which the demand i s made. 

(c) Measure of value. -- A shareholder making w r i t t e n demand under t h i s 
section s h a l l be e n t i t l e d t o receive cash for each of his shares in an amount 
equal to the f a i r value of each voting share as of the date on which the j o n t r o l 
transaction occurs, taking i n t o account a l l relevant factors, including an 
increment representing a proportion of any value payable for acquisition of 
control of the corporation. 

(d) Purchases independent of subchapter. -- The provisions of t h i s 
subchapter s h a i l not preclude a c o n t r o l l i n g person or group subject to t h i s 
subchapter from o f f e r i n g , whether i n the notice required by section 2545 or 
otherwise, to purchase voting shares of the corporation at a price other than 
that provided i n subsection ( c ) , and the provisions of t h i s subchapter s h a l l not 
preclude any shareholder from agreeing t o s e l l his voting shares at that or any 
other p r i ce to any person. 

sec.2'j4 7. VALUATION PROCEDURES 

(a) Genf a l r u l e . -- I f , w i t h i n 45 days (or such other tim*! period, i f any, 
as roquired by applicable law) a r t e r the date of the notice reqiiired by section 
2545 ( r e l a t i n g t o notice t o shaieholders), or, i f such notice wts not provided 
p r i o r to the date of the w r i t t e n dem».-,a oy the shareholder under section 2546 
( r e l a t i n g t o shareholder demand f o r f a i r value), then within 45 aays (or such 
other time period, i f any, required by applicable law) of the date of such 
w r i t t e n demand, the c o n t r o l l i n g person or group and the shareholder are unable 
to agree on the f a i r value of the shares or on a binding procedure to determine 
the f a i r value of the shares, then each shareholder who i s unable to agree on 
both the f a i r value and on such a procedure with the c o n t r o l l i n g person or group 
and who so desires to obtain the r i g h t s and remedies provided in thi^^ subchapter 
s h a l l , no l a t e r than 30 days a f t e r the expiration of the applicable 45-day or 
other period, surrender t o the court c e r t i f i c a t e s representing any of the shares 
th a t are c e r t i f i c a t e d shares, duly endorsed for transfer to the c o n t r o l l i n g 
person or group, or cause any u n c e r t i f i c a t e d shares to be transferred to the 
court ac escrow agent under subsection (c) with a notice stating that the 
c e r t i f i c a t e s or u n c e r t i f i c a t e d shares are being surrendered or transferred, as 
thi? case may be, i n connection with the p e t i t i o n referenced i n section 254 5 or, 
i f no p e t i t i o n has theretofore been f i l e d , the shareholder may f i l e a p e t i t i o n 
w i t h i n the 30-day period i n the court praying that the f a i r value (as defined in 
t h i s subchapter) of the shares be determined. 

(b) E f f e c t of f a i l u r e t o give notice and surrender c e r t i f i c a t e s . -- Any 
shareholder who does not so give notice and surrender any c e r t i f i c a t e s or cause 
u n c e r t i f i c a t e d shares t o be transferred within such time period s h a l l have no 
f u r t i e r r i g h t t o receive, with respect t o shares the c e r t i f i c a t e s of which were 
not :50 surrendered or the u n c e r t i f i c a t e d shares rfhich were not so transferred 
under t h i s section, payment under t h i s subchapter from the c o n t r o l l i n g person or 
group w i t h respect to the control transaction giving r i s e to the r i g h t s of the 
shareholder under t h i s subchapter. 
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(c) Escrow and notice. -- The court shall hold the c e r t i f i c a t e s surrendered 
and the unc e r t i f i c a t e d shares transferred to i t i n escrow f o r , and s h a l l 
promptly, following the expiration of the time period during which the 
c e r t i f i c a t e s may be surrendered and the unc e r t i f i c a t e d shares transferred, 
provide a notice to the c o n t r o l l i n g person or group of the number of shares so 
surrendered or transferred. 

(d^ P a r t i a l payment for shares. -- The c o n t r o l l i n g person or group s h a l l 
then make a p a r t i a l payment for the share;; so surrendered or transferred to the 
court, within ten business days of receipt of the notice from the court, at a 
per-share price equal to the p a r t i a l payment amount. The court s h a l l then irake 
payment as soon as practicable, but i n any event w i t h i n ten business days, to 
the shareholders who so surrender or transfer t h e i r shares to the court ot the 
appropriate per-share .imount received from the c o n t r o l l i n g person or group. 

(e) Appointment of appraiser. -- Upon receipt of any share c e r t i f i c a t e 
surrendered or uncertificated share transferred under t h i s section, the court 
s h a l l , as scon as practicable but i n any event w i t h i n 30 days, appoint an 
appraiser v i t h experience in appraising share values of companies of l i k e na.ure 
to the registered corporation to determine the f a i r value of the shares. 

( f ) Appraisal proce<iur.i. -- The appraiser so appointed by the court s h a l l , 
as soon as reasonably practicable, determine the f a i r value of the shares 
lubjec? to l i s appraisal and the appropriate market " t e of i n t e r e s t on the 
amoQnt then owed by the c o n t r o l l i n g person or group to the folders of the 
shares. The determination of any appraiser so ̂ PPO^^^ed by the court s h a l l b^ 
f i n a l and binding on both the c o n t r o l l i n g person or f^oup and a l l shareholders 
who so surrendered t h e i r share c e r t i f i c a t e s or transferred t h e i r snares to the 
court, dxcept that the detennination of the appraiser s h a l l be subject to review 
to th4 extent and within the time Provided or prescribed by law J h e case of 
other appointed j u d i c i a l o f f i c e r s . See 42 Pa.C.S. ss 5105 a) (3) ( r e l a t i n g to 
r i g h t to appellate review) and 5571(b) ( r e l a t i n g t o appeals generally). 

fo) Supplemental payment. -- Any amount owed, together with i n t e r e s t , as 
detennined ?Srsuant t o \ K e appraisal'procedures of/hiL,f«^tion s h a l l be payable 
bv the c o n t r o l l i n g person or group a f t e r i t i s so determined and "P°" „„„ ̂,„ 
SLcu^renuJ w i t h ^ h e delivery o r ^ r a n s f e r t o ̂ he c o n t r o l l i n g person or group by 
rhP court (which shall make delivery of the c e r t i f i c a t e or c e r t i f i c a t e s 
surrendered or t h l u n c e r t i f i c a t e d s L r e s transferred to t o the c o n t r o l l i n g 
person or group as soon as practicable but in any event w i t h i n ten business days 
I f t l r the f i n a l determination of the amount owed) of the c e r t i f i c a t e or 
c e r t i f i c a t e s representing shares surrendered or the un c e r t i f i c a t e d shares 
rr«n^f»rred to the court, and the court shall then make payment, as soon as 
practicable bSt i n an? event w i t h i n ten business days a f t e r receipt of payment 
from the c o n t r o l l i n g person or group, to Xhe shareholders who so surrendered or 
transferred t h e i r shades to the court of the appropriate per-share amount 
received from the co n t r o l l i n g person or group. 

(h) voting and dividend r i g h t s dur.'.ng appraisal ^o„,r m.r<?uant t o 
r^roceedinqs Shareholders who surrender t h e i r shares to the court pursuant t o 
?h?s S c t i o n s h a l l retain the r i g h t to vote t h e i r shares and receive dividends 
or o t h l r d i s t r i b u t i o n s thereon u n t i l the court receives payment i n ^̂ '̂̂  
of ?he shares so surrendered or transferred of the p a r t i a l payment amount (and, 

b f the shareholSlrl'^shrn be subtracted from any amount owing to such 
shareholders under t h i s section. 

f i ^ Poweis of the court. The court may appoint such agents, including 

f s the coi?t determines are appropriate to e f f e c t the purposes of t h i s 
subchapter. 

s h a l l be'plid as agreed to by the parties agreeing t o the procedure. 

1-5 

542 



<PAGE> 30 

(k) J u r i s d i c t i o n exclusive. -- The j u r i s d i c t i o n of the court under t h i s 
subchapter i s plenary and exclusive and the c o n t r o l l i n g person or group, and a l l 
shareholders who so surrendered or transferred t h e i r shares to the court shai: 
be made a party to the proceeding as in an action against t h e i r rhares. 

(1) Duty of corporation. -- The corporation s h a l l comply wivh requests f o r 
information, which may be submitted pursuant to procedures maintaining the 
c o n f i d e n t i a l i t y of the information, made by the court or the appraiser selected 
by the court. I f any of the shares of the corporation are not represented t y 
c e r t i f i c a t e s , the transfer, escrow or retransfer of those shares contemplated by 
t h i s section s h a l l be registered by the corporation, which s h a l l give the 
w r i t t e n notice required by section 1528(f) ( r e l a t i n g t o unce r t i f i c e t e d shares) 
to the t r a n s f e r r i n g shareholder, the court and the c o n t r o l l i n g shareholder or 
group, as appropriate i n the circumstances. 

(m) Payment under optional procedure. -- Any amount agreed upon between the 
parties or determined pursuant t o the procedure agreed upon between the parties 
s h a l l be payable by t.he c o n t r o l l i n g person or group a f t e r i t i s agreed upon or 
determined and upon and concurrently with the delivery of any c e r t i f i c a t e or 
c e r t i f i c a t e s representing such shares or the transfer of any uncertificated 
shares to the c o n t r o l l i n g person or group by the shareholder. 

(n) T i t l e t o shares. -- Upon f u l l payment by the c o n t r o l l i n g person or 
group of the amount owed t o the shareholder or to the court, as appropriate, the 
shareholder s h a l l cease t o have any interest i n the shares. 

sec.2548. COORDINATION WITH CONTROL TRANSACTION 

(a) General r u l e . •- A person or group that proposes to engage in a control 
transaction may comply with the requirements of t h i s subchapter in connection 
with the control transaction, and the effectiveness of the ri g h t s afforded i n 
t h i s subchapter t o shareholders may be conditioned upon the consummation of the 
con t r o l transaction. 

(b) Notice. -- The person or group sh a l l gi>e prompt w r i t t e n notice of the 
s a t i s f a c t i o n of any such condition t o each share'.iolder who has made demand as 
provided i n t h i s subchapter. 
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Facsimile copies of the Le':ter 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 shareholder of the 
Company or such shareholder's broker, dealer, commercial bank, t r u s t company or 
other nominee to t .̂ e Depositary at one of i t s addresses set f o r t h below-

'lhe Depositary for the Second Offer i s : 

CITIBANK, N.A. 

<Table> 
<s> <o <c> 

By Hand: By Mall: By Overnight Carrier: 
citibank. N.A. Citibank, N.A. Cltibani, N.A. 

Corporate Trust Window c/o Citicorp Deta c/o Citicorp Data 
111 wall street, 5th Floor Distribution, Inc. Dii rlbutlon. Inc. 
New York, New York 10043 P.O. Box 7072 404 Sette Drive 

Paramus. New Jersey 07iS3 Paramus, New Jersey 076S3 
</Table> 

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 confinn fax only: (800) 422-2077 

Any questions or requests f o r assistance or additional copies of the Offer 
to Purchase, the F i r s t Supplement, the Second Supplement, t h i s Third Supplement, 
the Letter of Transmittal and the Notice of Guaranteed Delivery r y be directed 
t o the Information Agent or the Dealer Manager^ at t h e i r respect./e telephone 
numbers and locations l i s t e d below. You m-'y also contact your broker, dealer, 
commercial bank or t r u s t company or other nominee for assistance concerning the 
Second Offer. 

Xhe Information Agent for the Second Offer i s : 
mackenzie logo 

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

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

CALL TOLL FREE (800) 322-2885 

The Dealer Managers for the Second o f f e r are: 
<Tabie> 
<S> <C> <C> 
WASSERSTEIr< PERELLA ( CO., INC. J.P. MORGAN t CO. MERRILL LYNCH 4 CO. 

3] West S2nd Street 60 wall Street Norld Financial Center 
New York, New York 10019 Mall stop 3860 Moith Tower 

Call Collect: New York, New York 10360 New York, New York 10381-130$ 
(313) 96J-2700 (800) 576-5070 ( t o l l free) (213) 449-8311 (call collect) 

</Table> 
</TEXT> 
</D0CUMENT> 

^m iBP 
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LETTER OF TLANSMITTAL 
TO TENDER SHARES OF 

COMMON STOCK AND SERIES A ESOP 
CONVERTIBLE JUNIOR PREFERRED STOCK 

( i n c l u d i n g , i n each case, the associated Common Stock Purchase Rights) 
OF 

CONRAIL INC. 
PURSUANT TO THE OFFER TO PURCHASE 

DATED DECEMBER 6, 1996, 
THE SUPPLEMENT THERETO 
DATED DECEMBER 19, 1996, 

THE SECOND SUPPLEMENT THERETO 
DATED MARCH 7, 1997, 

AND THE THIRD SUPPLEMENT THERETO 
DATED APRIL 10, 1997 

BY 

GREEN ACQUISITION CORP. 
CSX CORPORATION 

AND 
NORFOLK SOUTHERN CORPORATION 

THE SECOND OFFER HAS BEEN EXTENDED. THE SECOND OFFER AND WITHDRAWAL RIGHTS WILL 
EXPIRE AT .5:00 P.M., NEW YORK CITY TIME, ON FRIDAY, MAY 23, 1S97, UNLESS THE 
SECOND OFFER IS FURTHER EXTENDED. 

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

<Table> 
<s> <C> <c> 

By Hand: By Mail: By Overnight Carrier: 
Citibank, N.A. Citibank, N.A. CI .Ibank, N.A. 

Corporate Trust Winoow c.'o Citicorp Data Distribution, c/o Citicoip Data Distribution, 
111 Wall Street, Sth Floor Inc. Inc. 
Hew York, New York 10041 P.O. Box 7072 404 Sette Drive 

Paramus, New Jers«:y 07653 Paramus, New Jersey 07652 
</Table> 

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 confinn fax only: (800) 422-2077 

DELIVERY OF THIS TETTER Oi TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET 
FORTH ABOVE OR TRANSMISSION OF tNSTRUCTIONS VIA FACSIMILE OR TELEX TRANSMISSION 
OTHER THAN AS SET FO\TH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY. YOU MUST 
SIGN THIS LETTER OF TRANSMITTAL WHERE INDICATED BELOW AND COMPLETE THE 
SUBSTITUTE FORM W-9 PROVIDED BELOW. 

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

This L e t t e r of Transmittal i s t o be comple* .d 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 
stock, par value $1.00 per share (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"), are t o be forwarded 
herewith or i f d e l i v e r y of Shares i s t o be made by book-entry t r a n s f e r t o the 
Depositary's account at The Depository Trust 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-Entry Transfer F a c i l i t i e s " ) pursuant t o the book-entry 
t r a n s f e r procedures described i n "Procedures f o r Tendering Shares" of the Ofter 
•o Purchase (as defined below). Delivery of documents t o 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 Depositary. 
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This revised L e t t e r of Transmittal c i r c u l a t e d w i t h the Third Supplement (as 
defined below), the Lett e r of Transmittal c i r c u l a t e d with the Second Supplement 
(as defined below), uhe F i r s t Supplement (as defined below) or the L e t t e r of 
Transmittal c i r c u l a t e d w i t h the Offer t o Purchase i s t o be completed by 
shareholders e i t h e r i f c e r t i f i c a t e s evidencing Shares (as defined below) are t o 
be forwarded herewith or i f d e l i v e r y of Shares i s t o be made by book-entry 
t r a n s f e r t o the Depositary's account at The Depository Trust 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-Entry Transfer F a c i l i t i e s " ) pursuant t o the book-entry 
t r a n s f e r procedures described i n Section 3 of the Offer t o Purchase (as defined 
below). DELIVERY OF DOCUMENTS TO A BOOK-ENTRY TRANSFER FACILITY DOES NOT 
CONSTITUTE DELIVERY TO THE DEPOSITORY. 

Holders of Shares w i l l be required t o tender one Right (as defined below) 
f o r 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 t o Purchase) occurs, the Rights ar« 
represented by and tr a n s f e r r e d . w i t h the Share.s. 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 t o the Expiration Date (as defined i n the Third 
Supplement), 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, c e r t i f i c a t e s representing a norrJaer 
of Rights equal t o the number of Shares being tendered must be de l i v e r e d t o the 
Depositary i n order f o r such Shares t o be v a l i r ' tendered. I f a Dis t r i b u t i ' ^ r ' 
Date has occurred, a tender of Shares without i t s constitutes an agreement by 
the tendering shareholder t o d e l i v e r c e r t i f ...cates representing a number of 
Rights equal t o the number of Shares tendered pursuant t o the Second Offer (as 
defined below) t o the Depositary w i t h i n three New York Stock Exchange, Inc. 
tr a d i n g 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 (as 
defined below) reserves the r i g h t t o require t h a t 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 
pursuant t o the Second Offer w i l l be made only a f t e r timely r e c e i p t by the 
Depositary of, among other t h i n g s , such c e r t i f i c a t e s , i f such 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 t o holders of Shares. Purchaser w i l l not pay any a d d i t i o n a l 
consideration f o r the Rights tendered pursuant t o the Second Offer. 

Shareholders whose Share C e r t i f i c a t e s are not immediately a v a i l a b l e or 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 
to the Depositary p r i o r t o the E x p i r a t i o n Date or who cannot complete the 
procedures f o r d e l i v e r y by book-entry t r a n s f e r on a timely basis and who wish to 
tender t h e i r Shares must do so pursuant t o the guaranteed d e l i v e r y procedure 
described i n "Procedures f o r Tendering Shares" of the Offer to Purchase. See 
I n s t r u c t i o n 2. 

( ] CHECK HERE IF SHARES ARE BEING DELIVERED BY BOOK-Ef'.TRY TRANSFER TO THE 
DEPOSITARY'S ACCOUNT AT ONE OF THE BOOK-ENTRY TRAKSFER 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 Trust Company 

Account Number Transaction Code Number. 

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

Name(s) of Registered Holder(s):. 

Window T i c k e t 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 Guaranteed Delivery: 

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

[ ] The Depository Trust Company 
[ ) Philadelphia Depository Trust Company 

Account Nrniber Transaction Code Number 
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<Table> 
<Caption> 

<Caption> 

<S> 

</Table> 
<Table> 
<Caption> 

<S> 

<Caption> 

CERTIFICATE NUMBER(S)* 

TOTAL SHARES 

<c> <c> 
DESCRIPTION OF SHARES TENDERED 

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

<C> <C> 

<c> 

<C> 

<c> <c> 
SHARE CERTIFICATE(S) TENDERED 

(ATTACH ADDITIONAL LIST IF NECESSARY) 

<S> 

TOTAL NUMBER OF SHARES 
REPRESENTED BY CERTIFICATE(S) 

<C> <c> 

NUMBER OF SHARE. 
TENDERED** 

• Need not be completed by shareholders tendering by book-entry t r a n s f e r . 
•* Unless otherwise indicated, i t w i l l be assumed t h a t a l l Shares being delivered t o t h 

Depositary are being tendered. See I n s t r u c t i o n 4. 
</Table> 

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") the above-described shares of common stock, par value 
Sl.OO per share (the "Conunon Shares"), or shares of 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 19, 1989, between tne Company and F i r s t Chicago Trust Company 
of New York, as Rights Agent (as amended, the "Rights Agreement"), pursuant to 
Purchaser's of f e r to purchase a l l Shares, including, i n each case, the 
associated Rights, at a price of $115 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 Offer to Purchase, 
dated December 6, 1996 (the "Offer to Purchase"), as amended and supplemented by 
the Supplement thereto, dated December 19, 1996 (the " F i r s t Supplement"), the 
Second Supplem.ent thereto, dated March 7, 1997 (the "Second Supplement"), and 
the Third Supplement thereto, dated A p r i l 10, 1997 (the "Third Supplement"), 
receipt of which is hereby acknowledged, and in the related t e t t e r s of 
Transmittal (which, as amended from time t o time, together c o n s t i t u t e the 
•Second Offer"). A l l references herein t o Common Shares, ESOP Preferred Shares 
or Shares includes the associated Rights. 

The undersigned understands that Purchaser reserves the r i g h t to transfer 
or assign^ 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 transfer or assignment w i l l not 
r e l i e v e Purchaser of i t s obligations under the Second Offer and w i l l i n no way 
prejudice the rights of tendering shareholders to receive payment for Shares 
v a l i d l y tendered and accepted f o r payment pursuant to the Second Offer. 

Subject to, and e f f e c t i v e upon, acceptance for payment of the Shares 
tendered herewith, i n acccrdance with the terms of the Second Offer (including, 
i f the Second Offer i s further 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 interest i n 
and t o a l l the Shares that are being tendered hereby (and any and a l l non-cash 
dividends, d i s t r i b u t i o n s , r i g h t s , other Shares or other sec u r i t i e s issued or 
Issuable in respect of such Shares or declared, paid or d i s t r i b u t e d i n respect 
of such Shares on or a f t e r December 6, 1996 and any cash dividends and othor 
d i s t r i b u t i o n s declared on or a f t e r A p r i l 8, 1997 and payable t o holders of 
Shares of record on a date on or p r i o r to May 30, 1997 ( 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 true and lawful 
agent and attorney-in-fact of the undersigned with respect to such Shares and 
a l l D i s t r i b u t i o n s , with f u l l power of su 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 / e r 
c e r t i f i c a t e s for 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 transfer 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-Entry Transfer F a c i l i t y , together, in either 
case, with a l l accompanying evidence of transfer and aut h e n t i c i t y t o, or upon 
the order of Purchaser, ( i i ) present such Shares and a l l D i s t r i b u t i o n s for 
t r a n s f e r on the books of the Company and ( i i i ) receive a l l benefits and 
otherwise exercise a l l r i g h t s of 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. 

Tf, on or a f t e r December 6, 1996, the Company should declare or pay (x) any 
r j s h or stock dividend other than regular quarterly cash dividends, or make any 
d i s t r i b u t i o n with respect t o the Shares that i s payable or d i s t r i b u t a b l e to 
stockholders of record on a date p r i o r t o the transfer to the name of Purchaser 
or i t s nominee or transferee on the Company's stock transfer records of the 
Shares accepted for payment pursuant t o the Second Offer or (y) any cash 
dividend or other d i s t r i b u t i o n with lespect to the Shares, including regular 
q u a r t e r l y cash dividends, that i s payable to stockholders of record on a date on 
or p r i o r to May 30, 1997, then, subiect t o the provisions of Section 14 of the 
Offer to Purchase and Section 9 of the Third Supplement, any such 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 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 by 
appropriate documentation of transfer or, in l i e u of such receipt, i n the case 
of any cash dividend or d i s t r i b u t i o n , the purchase price per Share payable by 
Purchaser pursuant t o the Second o f f e r w i l l be reduced by the amount of any such 
cash dividend or d i s t r i b u t i o n . I f , on or af t e r the date of the Fourth Amendment 
(as defined in the Third Supplement), the Company's Board of Directors should 
declare or the Company should pay then, subject t o the provisions of Section 14 

Offer to Pur-hase and Section (9) of the Third Supplement, the purchase 
per Share payable by Purchaser pursuant to the Second Offer may be reduced 
amount of any such cash dividend or other d i s t r i b u t i o n i n l i e u of such pr i c e 

Purchaser and being requ - ~ .- . . . ^ 
such tendering shareholder t o the Depositary f o r the account of Purchaser, 
accompanied by appropriate documentation of transfer. Pending such remittance, 
purchaser w i l l be e n t i t l e d t o a l l r i g h t s and privi l e g e s as owner of any 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 e n t i r e purchase 
p r i - e or deduct from the purchase price the amount of value thereof, as 
determined by Purchaser in i t s sole d i s c r e t i o n . determined by 
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By executing this Letter of Transmittal, the undersigned irrevocably 

appoints John w. Snow, Mark G. Aror; and Alan A. Rudnick as proxies of the 
undersigned, each with f u l l power of substitution, to the f u l l extent of t^ie 
undersigned's rights with respect to the Shares tendered by the undersigne.l and 
accepted for payment by Purchaser (and any and a l l Distributions). A l l such 
proxies shall be considered coupled with an interest in the tendered Shares. 
This appointment w i l l be effective i f , when, and only to the extent that. 
Purchaser accepts such Shares for payment pursuant to the Second Offer. Upon 
such acceptance for payment, a l l prior proxies given by the undersigned with 
respect to such Shares, Distributions and other securities w i l l , without further 
action, be revoked, and no subsequent proxies may be given. The individuals 
named above as proxies w i l l , with respect to the Shares, Distributions and other 
securities for which the appointment is effective, be empowered (subject to the 
terms of the Voting Trust Agreement (as defined in the Offer to Purchase), the 
Amended Voting Trust Agreement (as defined in the Second Supplement), or the 
CSX/NSC Voting Trust Agreement (as defined in the Third Supplement), as 
applicable, so long as i t shall be in effect with respect to the Shai'ss) to 
exercise a l l voting and other rights of the undersigned as they in their sole 
discretion may deem proper at any annual, special, adjourned or postponed 
meeting of the Company's shareholders, by written consent or otherwise, and 
Purchaser reserves the right to require that, in order for Shares, Distributions 
or other securities to be deemed validly tendered, immediately upo": Purchaser's 
acceptance for payment of such Share, Purchaser must be able to exercise f u l l 
voting rights with respect to such Shares. 

The undersigned hereby represents and warrants that the undersigned has 
f u l l power and authority to tender, sell, assign and transfer the Shares 
tendered hereby ar.d a l l Distributions, that the undersigned own(s) the Shares 
tendered hereby end that when such Shares are accepted for payment by Purchaser, 
Purchaser w i l l acquire good, marketable and unencumbered t i t l e thereto and to 
a l l Distributicns, free and clear of a l l liens,, restrictions, charges and 
encumbrances, and ^hat none of such Shares and Distributions w i l l be subject to 
any adverse claim. The undersigned, upon request, shall execute and deliver a l l 
additional documents deemed by the Depositary or Purchaser to be necessary or 
desirable to complete the sale, assignment and transfer of the Shares tendered 
hereby and a l l Distributions. In addition, the undersigned shall remit and 
transfer promptly to the Depositary for the account of Purchaser a l l 
Distributions in respect of the Shares tendered hereby, accompanied by 
appropriate documentation of transfer, and, pending such remittance and transfer 
or appropriate assurance thereof. Purchaser shall be entitled to a l l rights and 
privileges as owner of each such Distribution and may withhold the entire 
purchase price of the Shares tendered hereby or deduct from such purchase price, 
the amount or value of such Distribution as determined by Purchaser in i t s sole 
discretion. 

Nc authority herein conferred or agreed to be conferred shall be affected 
by, and a l l such authority shall survive, the death or incapacity of the 
undersigned. A l l obligations of the undersigned hereunder shall be binding upon 
the heirs, personal representatives, successors and assigns of the undersigned. 
Except as stated in the Offer to Purchase, the First Supplement, the Second 
Supplement or the Third Supplement this tender is irrevocable. 

The undersigned understands that tenders of Shares pursuant to any one of 
the procedures described in "Procedures for Tendering Shares" of the Offer to 
Purchase and in the Instructions hereto w i l l constitute the undersigned's 
acceptance of the terms and conditions of the Second Offer. Purchaser's 
acceptance for payment of Shares tendered pursuant to the Second Offer w i l l 
constitute a binding agreement between the undersigned and Purchaser upon the 
terms and subject to the conditions of the Second Offer. The undersigned 
recognizes that under certain circumstances set forth in the Offer to Purchase, 
the First Supplement, the Second Supplement or the Third Supplement Purchaser 
may not be required to accept for payment any of the shares tendered hereby. 

Unless otherwise indicated herein in the box entitled "Special Payment 
Instructions," please issue the check for the purchase price of a l l Shares 
purchased, and return a l l Share Certificates evidencing Shares not purchased or 
not tendered, in the name{s) of the registered holder(s) appearing above under 
"Description of Shares Tendered." Similarly, unless otherwise indicated in the 
box entitled "Special Delivery Instructions," please mail the check for the 
purchase price of a l l Shares purchased and a l l Share Certificates evidencing 
Shares not tendered or not purchased (and accompanying documents, as 
appropriate) to the address(es) of the registered holder(s) appearing above 
under "Description of Shares Tendered." In the event that the boxes entitled 
"Special Payment Instructions" and 'Special Delivery Instructions" are both 
completed, please issue the check for the purchase price of a l l Shares purchased 
and return a l l Share Certificates evidencing Shares not purchased or not 
tendered in the name{s) of, and mail such check and Share Certificates to, the 
person(s) so indicated. Unless otherwise indicated herein in the box entitled 
•Special Payment Instructions," please credit any Shares tendered hereby and 
delivered by book-entry transfer, but which are not purchased, by crediting the 
account at the Book-Entry Transfer Facility designated above. The undersigned 
recognizes that Purchaser has no obligation, pursuant to the Special Payment 
Instructions, to transfer any Sha'-es from the name of the registered holder(s) 
thereof i f Purchaser does not accept for payment any of the Shares tendered 
hereby. 
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SPECIAL PAYMENT INSTRUCTIONS 
(SEE INSTRUCTIONS 1, 5, 6 AND 7 OF 

THIS LETTER OF TRANSMITTAL) 

To be completed ONLY i f certificates for Shares not tendered or not 
purchased and/or the check for the purchase price of Shares purchased are to be 
issued in the name of someone other than the undersigned, -.r if Shares delivered 
by book-entry transfer which are not purchased are to be returned by credit to 
an account maintained at a Book-Entry Transfer Facility other than that 
designated above. 

Issue check and/or certificates to: 

Name 

(PLEASE PRINT) 

Addres t 

(ZIP CODE) 

(TAXPAYER IDENTIFICATION OR SOCIAL SECURITY NUMBER) 

(ALSO COMPLETE SUBSTITUTE FORM W-9 BELOW) 

[ ) Credit unpurchased Shares delivered by bcxak-entry transfer to the Book-Entry 
Transfer Facility account set forth below: 

Check appropriate box: 

[ ) The Depository Trust Company 
i J Philadelphia Depository Trust Company 

(ACCOUNT NUMBER) 

SPECIAL DELIVERY INSTRUCTIONS 
(SEE INSTRUCTIONS 1, 5, 6 AND 7 
OF THIS LETTER OF TRANSMITTAL) 

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

Mail check and/or certificates to: 

Name 

(PLEASE PRINT) 

Address 

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

Date 

(SIGNATURE(S) OF HOLDER(S)) 

, 1997 

(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 position l i s t i n g or by 
person(s) authorized to become registered holder(s) by certificates and 
documents transmitted herewith. I f signature i s by trustees, executors, 
administrators, guardians, attorneys-in-fact, off i c e r s of corporations or others 
acting in a fiduciary or representative capacity, please provide the following 
information. See Instruction 5 of t h i s Letter of Transmittal.) 

Name(s) 

(PLEASE PRINT) 

Capacity (Full T i t l e ) 

Address 
(INCLUDE ZIP CODE) 

Area Code and Telephone Number 
Tax 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 . 1997 
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INSTRUCTIONS 

FORMING PART OF THE TERMS AND CONDITICNS OF THE OFFER 

1. Guarantee of Sianatures. Except as otherwise provided below, a l l 
signatures on t h i s Letter of Transmittal must bt guaranteed by a f i r m which i s a 
bank, broker, dealer, c r e d i t union, savings asscciation, or other e n t i t y that i s 
a member in good standing of the Securities Transfer Agent's Medallion Program 
(each, an " E l i g i b l e I n s t i t 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 Lettsr of Transmittal i s signed by the 
reqistered 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 
security position l i s t i n g as the owner of Shares) of Shares tender&d herewith, 
unless such hoider(s) hal completed either the box f ^ ^ j 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 reverse 
hereof, or (b) i f such Shares are tendered for the account of an E l i g i b l e 
i n s t i t u t i o n See i n s 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 n-n-e 
of a person other than the signer of t h i s Letter of t r a n s m i t t a l 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 for 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 tne 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 eiu^er i f Share Certificates are to be forwarded 
herewith or i f Shares are to be delivered by book-entry transfer Pursuant t o the 
procedures set f o r t h i n "Procedures for Tendering Shares of the Offer to 
Purchase. Share C e r t i f i c a t e s evidencing a l l tendered Shares, or 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 Bock-Entry Transfer F a c i l i t i e s pursuant to 
the pr -edures set f o r t h In "Procedures for Tendering Shares" of the Offer to 
Purcha ', together with a properly completed and duly executed Letter of 
?rfnsmi«al (or facsimile thereof) witn any required signature g"""^ees or, 
i n the case of a book-entry transfer, an Agent's Message, as ^"«<^^^«i°"' ""^ 
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 t o 
the Expiration Date (as defined in 'Amended Terms of the Second Offer, 
I x p i r a t i o n Da?e" of the Third Supplement). I f Share ^ " t i f i c a t e s are forwarded 
t o the Depositary in multiple d e l i v e r i e s , a properly completeo and duly executea 
Lett e r of Transmittal must accompany each such delivery. Stockholders whose 
Sha" c e r t i f i c a t e s are not immediately available, who cannot deliver 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 th<» Dep-sitary P̂ ^̂ or to the 
i x p i r a t i o n Da?e or who cannot complete the procedure tor delivery by b?ok-entry 
tr a n 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 for Tendering Shares" of the Offer 
?o Purchase. Pursuant t o 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 ) «. PfPPe^ly.SO'"?^!^^^,^"^ . ^ ^ ^ ^ ' S S f s e r 
Notice of Guaranteed DeUvery, substantially in the form pro^^ded by P^^^haser 
herewith, must be received by the Depositary p r i o r to the Expiration Date, and 
( i i i T i n the case of a guarantee of Shares, the Share C e r t i f i c a t e s , i n proper 
fora fo? t r a n s f e r , 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 »t one of the 
B^k-Entrv Transfer F a c i l i t i e s , together with a properly completed and duly 
»^cut2d L e t t i r of Transmittal (or manually signed facsimile theraof) with any 
required s!gnltu?e gutrlntees (or, i n the "^e of a book-entry transfer, an 
Agent's Mesiage), and any other documents required by t h i s Letter of 
T M ^ s m i t t a l , must be received by the Depositary within three New York Stock 
Exchanae Inc trading days a f t e r the date of execution of the Notice of 
Guaranteed Delivery, a l l i s described i n 'Procedures f c r Tendering Shares of 
the Sfff^^ t o Purchi4e. The term "Agent's Message" means a message, transmitted 

Book-Entrv Transfer F a c i l i t y t o, and received by the Depositary and forming 

t h a t the Purchaser may enforce such agreement against the p a r t i c i p a n t . 

,rur. ufTunn np nFLIVERY OF THIS LETTER OF TRANSMITTAL, SHARE CERTIFICATES 

ENSURE TIMELY DELIVERY. 

f o r a ?ackmUe hereof) a?rtendering'stockholders waive any r i g h t to receive 
iny notice Sf the acceptance of t h e i r Shares for payment. 

t inadeauate Space. I f the space provided herein under 'Description of 

fhould be l i s t e d o?. a separate schedule and attached hereto. 
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4. Partial Tenders. (Not applicable to stockholders who tender by 
book-entry transfer.) i f fewer than a l l the Shares evidenced by any Share 
Cert i f i c a t e delivered to the Depositary herewith are to be tendered herebv, f i l l 
in the number of Shares which are to be tendered in the box e n t i t l e d "Number of 
Shares Tendered." In such cases, new Share Certificate(s) evidencing the 
remainder of the Shares that were evidenced by the .Share Certificates delivered 
to the Depositary herewith w i l l be sent to the person(s) signing this l e t t e r of 
Transmittal, unless otherwise provided in the box entitled "Special Delivery 
Instructions," as soon as practicable a f t e r the expiration or t'lrmination of the 
Second Offer. A l l Shares evidenced by Share Certificates delivered to the 
Depositary w i l l be deemed to have been tendered unless orherw'.se indicated. 

5. Signatures on Letter of Transmittal; Stock Powers and Endorsements. I f 
this Letter of Transmittal is signed by the registered holder(s) of the Shares 
tendered hereby, the signature(s) must correspond with the name(s) as written on 
the face of the Share Certificates evidencing such shares without alteration, 
enldrgement or any other cnange whatsoever. 

I f any Share tendered hereby i s owned of record by two or more persons, a l l 
such persons must sign this Letter of Transmittal. I f any of the Shares tendered 
hereby are registered in 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 as there are 
d i f f e r e n t registrations of such c e r t i f i c a t e s . 

I f this Letter r>f Transmittal i s signed by the registered holder(s) of the 
Shares tendered hereby, no endorsements of Share Certificates or separate stock 
powers are required, unless payment i s to be made to, or Share Certificates 
evidencing Shares not terdeied or not purchased are to be issued in the name of, 
a person other than the registered holder(s), in which case, the Share 
Cer t i f i c a t e ( s ) evidencing the Shares tendered hereby must be endorsed or 
accompanied by appropriate stock powers, in either case signed exactiy as the 
name(s) of the registered holder(s) aF?ear(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 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 Letter of Transmittal i s signed by a person other than the 
registered holder(s) of the Shares tendered hereby, the Share Certificate(s) 
evidencing the Shares tendered hereby must be endorsed or accompanied by 
appropriate stock powers, in either case signed exactly as the name(s) of the 
registered holder{s) appear(s) on such Share Certificate(s). Signatures on »uch 
Share Ce r t i f l c a t e ( s ) and stock powers must be guaranteed by an Eli g i b l e 
I n s t i t u t i o n . 

I f t h i s Letter of Transmittal or any Share Certiflcate(s) or stock power is 
signed by a trustee, executor, administrator, guardian, attorney-in-fact, 
o f f i c e r of a corporation or other pers.-jn acting in a fiduciary or representative 
capacity, such person should so indicate when signing, and proper evidence 
satisfactory to Purchaser of such per.>on's authority so to act must be 
submitted. 

6. Stock Transfer Taxes. Except as otherwise provided in t h i s Instruction 
6, Purchaser w i l l pay a l l stock transfer taxes with respect to the sale and 
t-ansfer of any Shares to i t or i t s order pursuant to the Second Offer. I f , 
however, payment of the purchase price of any Shares purchased is 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 iri the name of, a person other than the registered holder(s), the 
amount of ary stock transfer taxes (whether imposed on the registered holder(s), 
such other jerson or otherwise) payable on account of the transfer to such other 
person w i l l be deducted from the purchase price of such Shares purchased, unless 
evidence satisfactory to Purchaser of the payment of such taxes, or exemption 
therefrom, i s submitted. 

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

7. Special Payment and Delivery Instructions. I f a check for the purchase 
price of an> Shares tendered hereby i s to be issued, or Share Certificate(s) 
evidencing Shares not tendered or not purchased are to be issued, in 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 
Letter of Trinsmittal, but at an address other than that shown in the box 
e n t i t l e d "Dejcription of Shares Tendered," the appropriate boxes on this i,etter 
of Transmittil must be completed. Shares tendered hereby by book-entry transfer 
may request :hat 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 in the box 
e n t i t l e d 'Spiscial Payment Instructions" on the reverse hereof. I f no such 
instructions are given, a l l such Shares not purchased w i l l be returned by 
crediting th«' account at the Book-Entry Transfer F a c i l i t y designated on the 
reverse herecf as the account from which such Shares were delivered. 

8. Requests for Assistance or Additional Copies. Requests for assistance 
may be directed to the Information Agent or Dealer Managers 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, the F i r s t Supplement, the Second Supplement, the Third Supplement, 
t h i s Letter cf Transmittal, the Notice of Guaranteed Delivery and the 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 form W-9 may 
be obtained from the Infonnation Agent or the Dealer Managers or from brokers, 
dealers. comm;rcial banks cr t r u s t companies 
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9. Substitute Form W-9. Each tendering shareholder i s required t o provide 
tne Depositary with a correct Taxpayer I d e n t i f i c a t i o n Number ("TIN") on the 
s u b s t i t u t e 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 corr e c t and t h a t 
such shareholder i s not subject t o backup withholding of federal income tax. I f 
a tendering shareholder has been n o t i f i e d by the I n t e r n a l Revenue Service t h a t 
such shareholder i s subject t o 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 r n a l Revenue Service t h a t such 
shareholder i s no longer subject t o backup withholding. F a i l u r e t o provide the 
info r m a t i o n on the Substitute Form W-9 may subject the tendering shareholder t o 
31% f e d e r a l income tax withholding on the payment of the purchase p r i c e of a l l 
Shares purchased from such shareholder. I f the tendering s.hareholder has not 
been issued a TIN and has applied f o r one or intends t o 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 
Su b s t i t u t e 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 t o such stockholder u n t i l a TIN i s provided t o 
the Depositary. 

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 n o t i f y the Depositary. The shareholder w i l l then be i n s t r u c t e d as t o 
tne steps t h a t must be taken i n order t o replace the c e r t i f i c a t e ( s ) . This L e t t e r 
of T r a n s m i t t a l and re l a t e d documents cannot be processed u n t i l the procedures 
f o r r eplacing l o s t or destroyed c e r t i f i c a t e s have been followed. 

IMPORTANT: THIS LETTER OF TRANSMITTAL (OR FACSIMILE HEREOF), PROPERLV 
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 DULY 
EXECUTED NOTICE OF GUARANTEED DELIVERY MUST BE RECEIVED BY THE DEPOSITARY PRIOR 
TO THE EXPIRATION DATE (AS DEFINED IN THE THIRD SUPPLEMENT). 

IMPORTANT TAX INFORMATION 

Under the fede r a l income tax law, a shareholder whose tendered Shares are 
accepted f o r pay r t n t i s required by law t o provide the Depositary (as payer) 
w i t h such sharehc.,.der'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 s o c i a l s e c u r i t y 
number. I f the Depositary i s not provided w i t h t l i e correct TIN, the shareholder 
may be subject t o a $50 penalty imposed by the I n t e r n a l Revenue Service. I n 
a d d i t i o n , payments t h a t are made t o such shareholder w i t h respect t o Shares and 
Rights purchased pursuant t o the Second Offer may be subject t o backup 
w i t h h o l d i n g of 31%. 

Certain shareholders ( i n c l u d i n g , among others., a l l corporations and c e r t a i n 
f o r e i g n i n d i v i d u a l s ) are not subject t o these backup withholding and r e p o r t i n g 
requirements. In order f o r a foreign i n d i v i d u a l t o q u a l i f y as an exempt 
recipient-, such i n d i v i d u a l must submit a statement, signed under p e r a l t i e s of 
p e r j u r y , a t t e s t i n g t o such i n d i v 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 f o r 
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 w i t h respect t o a shareholder, the Depositary 
i s r equired t o withhold 31% of any payments made t o such shareholder. Backup 
w i t h h o l d i n g 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 
s u b i e c t t o backup withholding w i l l be reduced by the amount of tax withheld. I f 
w i t h h o l d i n g r e s u l t s 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 t h a t are made t o a shareholder 
w i t h respect t o Shares purchased pursuant t o the Second Offer, the snareholder 
i s r e q u i r e d t o n o t i f y the Depositary of such shareholder's c o r r e c t TIN by 
completing the form below c e r t i f y i n g (a) th a t the TIN provided on Subs t i t u t e 
Form W-9 i s correct (or th a t such shareholder i s awaiting a TIN), and (b) t h a t 
( i ) such shareholder has not been n o t i f i e d by the I n t e r n a l Revenue Service t h a t 
such shareholder i s subject t o bacxup withholding as a r e s u l t of a f a i l u r e t o 
Report a l l i n t e r e s t or dividends or ( i i ) the I n t e r n a l Revenue Service has 
n o t i f i e d such shareholder that such shareholder i s no longer subject t o backup 
w i t h h o l d i n g . 
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WHAT NUMBER TO GIVE THE DEPOSITARY 

The shareholder i s required to 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 in more than one name or are not in the name 
of the actual owner, consult the enclosed Guidelines for Certification of 
Taxpayer Id e n t i f i c a t i o n Number on Substitute Form w-9 for additional guidance on 
which number to report. I f the tendering shareholder has not been issued a TIN 
a.id has applied for a number or intends to apply for a number in the near 
future, the shareholder should write "Applied For" in the space provided for the 
TIN i n Part I , and sign and date the Substitut', Form w-9. I f "Applied For" is 
written in Part I and the Depositary is not provided with a TIN within 60 days, 
'.he 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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PAYER'S NAME: 

<Tabie> 

CITIBANK, N.A., AS DEPOSITARY 

SUBSTITDTE 
FORX W-9 
DEPARTMENT OF 
THE TREASURr 
INTERNAL 
REVENUE SERVICE 
PAYER'S REQUEST 
FOR TAXPAYER 
IDENTIFICATION 
NUMBER (TIN) 

<S> <c> <c> 
PART I -- PLEASE PROVIDE YOOl TIN IN TKE 
BOX AT RIGHT AND CERTIFY BY SIb:!TNG KKO 
DATING BELOW. 

So r i a l Security Nunber OR 
/ / 
employe.- I d e n t i f i c a t i o n Number 
( I f • w a i l i n g I I N w r i t e "Applied For") 

PART I I -- For Payees Exempt From Backup Withholding, .•jee the encloaed Guidelinei and complete 
as i n s t r u c t e d t h e r e i n . CERTIFICATION -- Under penalties of pei)ury, I c e r t i f y t h at: 
(1) The number shown on t h i s form i s my correct Taxpayer .'dentification Numh-̂ r (or a Taxpayer 

I d e n t i f i c a t i o n Number has not been issued t o ne and eit.'-er (a) J have .«Ued or d e l i v e r e d 
an a p p l i c a t i o n t o receive a Taxpayer I d e n t i f i c a t i o n Numbe.- t o the appropriate I n t e r n a l 
Revenue Service ("IRJ') or Social Security Administration o f f i c e or (b) I intend t o mall or 
d e l i v e r an a p p l i c a t i o n in the near f u t u r e . I understand t h a t I f I do not provide A Taxpayei 
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 l l reportable payments made t o me 
tt i e r e a f t e r w i l l be withheld u n t i l I provide a number), and K TPC 
I am not subject t o backup withholding e i t h e r because I have not been n o t i f i e d by the IRS 
t h a t I am subject t o backup withholding as a r e s u l t of f a i l u r e to report a l l i n t e r e s t or 
dividends, or the IRS has n o t i f i e d me that I am no longer subject t o backup wi t h h o l d i n g . 

(2) 

CERTIFICATION INSTRUCTIONS •- You must cross Out item (2) above i f you have been n o t i f i e d by th« 
IRS t h a t you are subject to backup withholding because K I u.iderreportlng i n t e r e s t or dividends 
on /our tax r e - " r n . However, I f a f t e r being n o t i f i e d by the IRS t h a t you we.e subject t o backup 
withholding you received another n o t i f i c a t i o n from the IRS that you are no longer subject t o 
backup withholding, do not cross out item ( 2 ) . 
<Also see i n s t r u c t i o n s i n the enclosed Guidelines.) 

</Table> 

DATE . I'i97 

SIGNATURE 

NOTE- FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING 
31% OF ANY PAYMENTS MADE TO YOU PURi-'UANT TO THE SECOND OFFER. P1.EASE 

RisVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER 
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS. 

Questions and requests f o ^ assistance or addit'.onal copies 
of the Offer t o Purchase, the F i r s t Supplement the Second 

Supplement, the Third Supplement, the L e t t e r of Transmittal an'J 
other tender o f f e r materials m.ay be directed t o the ̂  

Information Agent or the Dealer Managers as j i c t f o r t h be^ow: 

The Information Agent f o r the Second Offer 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 Managers f o r the Second Offer i s : 

<Table> 
<s> 
WASSERSTEIN PERELL/. * CO., 1 

31 West 52rJ Street 
New York, New York 10019 

C a l l C o l l e c t : 
(212)969-2700 

</Table> 

<c> 
J.P. MORGAN ( CO. 

60 Wall Str»!et 
Mall Stop 2860 

New York, New York 10760 
(800) 576-5070 ( t o l l free) 

MERRILL LYNCH 1 CC. 
World Financial Center 

North Tower 
New York, New York 10281-1305 
(212) 449-8211 ( c a l l c o l l e c t ) 

</TEXT> 
</DOCUMENT> 
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NOTICE OF GUARANTEED DELIVERY 
FOR TENDER OF SHARES OF 

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

OF 
CONRAIL INC. 

TO 

GREEN ACQUISITION CORP. 
^ ^ ^ ^ CSX CORPORATION 

m m m m K m NORFOLK SOUTHERN CORPORATION 
(Not t o be Used f o r Signature Guarantees) 

This 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) i f ( i ) 
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 stock, par value 
Sl.OO per share (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 "Company"), including the associated common stock purchase 
r i g h t s (the "Rights") 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 Rights 
Agent, are not immediately a v a i l a b l e , ( i i ) time w i l l not permit a l l required 
documents t o reach Citibank, N.A., as Depositary (the "Depositary"), p r i o r t o 
the E x p i r a t i o n Date (as defined i n "Amended Terms of the Second Offer; 
E x p i r a t i o n Date" of the Third Supplement (as defined below)) or ( i i i ) the 
procedures f o r book-entry t r a n s f e r cannot be completed on a tim e l y basis. A l l 
references herein t o the Common Shares, ESOP Preferred Shares or Shares include 
the associated Rights. This Notice of Guaranteed Delivery may be delivered by 
hand or t r a n s m i t t e d by telegram, f a c s i m i l e transmission or mail t o the 
Depositary. See "Procedures for Tendering Shares" of the Offer t o Purchase. 

The Depositary f o r the Second Offer i s : 

CITIBANK, N.A. 

<Table> 
<Caption> ^^^^ Overnight Carrier: 

<s> <c> <c> 
Citibank, N.A. Citibank, H.A. Citibank, N.A. 

Corporate Trust Window c/o Citicorp Data Distribution, c/o Citicorp Data Distribution, 
111 Wall Street, Sth Floor Inc. J["̂ \„i„„ 
New York, New York 10043 P.O. Box 7072 404 Sette Drive 

Paramus, New Jersey 07653 Paramus, New Jersey 07652 
Facsimile for Eligible Institutions: (201) 262-3240 

To confirm fax only: (800) 422-2077 
</Table> 

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS 
SET FCRTH ABOVE, OR TRANSMISSION OF INSTRUCTIONS VIA FACSIMILE TRANSMISSION 
OTHE.̂  THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY. 

THIS FORM IS NOT TO BE USED TO GUARANTEE SIGNATURES. IF A SIGNATURE ON A 
LETTER OF TRANSMITTAL IS REQUIRED TO BE GUARANTEED BY AN "ELIGIBLE INSTITUTION" 
SSncfTSE ISJTRUCTIONS THERETO, SUCH SIGNATURE GUARANTEE MUST APPEAR IN THE 
APPLICABLE SPACE PROVIDED IN THE SIGN.ATURE BOX ON THE LETTER OF TRANSMITTAL. 
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Ladies and Gentlemen: 

The undersigned hereby tenders tc Green Acquisition Corp., a Pennsylvania 
corporation, upon the terms and subject to the conditions set fo r t h in the Offer 
to Purchase, dated December 6, 1996 (the "Offer to Purchase"), as amended and 
supplemented by the Supplement thereto, dated December 19, 1996, the Second 
Supplement thereto, dated March 7, 1997, the Third Supplement thereto, dated 
A p r i l 10, 1997 (the "Third Supplement"), and the (green) Letter of Transmittal 
circulated with the Third Supplement (which, as amended from time to time, 
co l l e c t i v e l y constitute the "Second Offer"), receipt of each of which is hereby 
acknowledged, the number of Shares specified below pursuant to the guaranteed 
delivery procedures described in "Procedures for Tendering Shares" of the Offer 
l.o Pure .ase. 

<Table> 
<s> <c> 
Number of Sharas: NaM(s) of Record Holdcr(s): 

Certificate Nos. ( i f available): 

PLEASE PRINT 
Check ONE box i f Shares w i l l be ten-lered by 
book-entry transfer: »ddr««s(«s): 
I ] rhe Depository Trust Coapany 

( 1 Philadelphia Depository Trust Company IIP CODE 
Area Code and Tel. Ho.: 

Account Nuaber: 

oatad: , 1997 

</Table> 

GUARANTEE 
(NOT TO BE USED FOR SIGNATURE GUARANTEES) 

The undersigned, a member firm of a registered national securitie.' 
exchange, a member of the National Association of Securities Dealers, Inc. or a 
commercial bank or t r u s t company having an o f f i c e or correspondent in the United 
States, hereby guarantees delivery 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 in proper 
form for transfer, or confirmation of book-entry transfer of such Shares into 
the Depositary's accounts at The Depository Trust Company oi the Philadelphia 
Depository Trust Company, in each case with delivery of a properly completed and 
duly execueed Letter of Transmittal (or facsimile thereof) with any required 
signature guarantees, or an Agent's Message (as defined i n "Acceptance for 
Payment and Payment for Shares" of the Offer to Purchast*), and any other 
documents required by the Letter of Transmittal, (a) in the case of Shares, 
within three New York Stock Exc lange. Inc. trading days after the date of 
execution of t h i s Notice of Gua-anteed 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 
afte r the date of execution of uhis Notice of Guaranteed Delivery o r . ( i i ) three 
business days after the date Right Certificates a.re distributed to stockholders. 

The El i g i b l e I n s t i t u t i o n that completes this form must communicate the 
guarantee to the Depositary and must deliver the Letter of Tran.-T^.ittal and 
c e r t i f i c a t e s for Shares to the Depositary within the time period shown herein. 
Fc?lure to do so could result in financial loss to such Elig.lble I n s t i t u t i o n . 

<Table> ^ 
<s> ^> 

NAME OF FIRM AUTHORIZCO SIOMATORE 

IIP ccDE 
d T e l . I 

</Table> 

Area Code and "el. N^': ^«-«- ' 

NOTE- DO NOT SEND CEJtTIFICATES FOR SHARES WTTH THIS NOTICE. 
SHARE CERTIFICATES SHOULD BE SENT K)iH YOUR LETTER OF TRANSMITTAL. 

</TEXT> 
</DOCUMENT> 
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Exhibit (c) (14) 

L e t t e r Agreement between CSX and NSC, 
dated A p r i l 6, 1997 

See Volume 8 
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Exhibit (c)(15) 

Fourth Amendment t o Agreement and Plan of Merger 
dated as of A p r i l 8, 19 97, by and among 

CSX, Tender Sub and Conrail 

See Vciume 8 
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SECURITIES AMD EXCHANGE COMMISSION 
HASHINSTON, D.C. 20549 

Schedule 14D-1 
Tender Offer Statement 

(Amendment No. 25) 
Purauant to 

Section 14 (dd) of the Securltlea Exchange Act of 1934 
and 

Amendment No. 35 
to 

Schedule 1304' 
and 

Amendment No. 12 
to 

Schedule 130'f'f 

Conrail Inc. 
(Name of Subject Conpany) 

CSX Corporation 
Norfolk Southern Corporation 
Oreen Acquisition Corp. 

(Bidders) 
Connon Stock, Par Value $1.00 Per Share 

(Title of Claae of Securities) 
208368 10 0 

(CUSIP Number of Class cf Securities) 
Series A BSOP Convertible Junior Preferred Stock, Witbout Par Value 

(Title of Class of Securities) 
Not Available 

(CDSIP Number of Class of Securities) 

Mark O. Aron James C. Bishop, Jr. 
CSX Corporation Norfolk Southem Corporation 
One James Center Three Commercial Place 

901 East Cary Street Norfolk, Virginia 23510 
Richmond, Virginia 23219-4031 Telephone: (757) 629-2750 

Telephone: (804) 782-1400 
(Name, Address and Telephone Number of Person 

Authorized to Receive Notices and Coinmunications on Behalf of Bidder) 

With a copy to: 
Pamela S. Seymon Randall H. Doud 

Wachtell, Lipton, Rosen t Katz Skadden, Arps, Slate, Meagher fc Flom LLP 
51 West 52nd Street 919 Third Avenue 

New York, New York 10019 New York, New York 10022 
Telephone: (212) 403-1000 Telephone: (212) 735-3000 

• of CSX Corporation and Oreen Acquisition Corp. 
of Norfolk Southera Corporation 
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SCHEDUIiE 14D-1 

CUSIP No. 208368 10 0 

NAMES OF REPORTING PERSONS 
S.S. OR I.R.S. IDENTIFICATION NO. OP APOVE PERSON 

CSX CORPORATIOM 

CHECK THE APPROPRIATE BOX I F A MEMBER OF A OROUP 
(a) (X] 
(b) [ ] 

3 SBC USB ONLY 

4 SOURCE OF FUNDS 
BK, WC, 00 

CHECK BOX I F DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED 
PURSUANT TO ITEMS 2(e) or 2(f) 13 

CITIZENSHIP OR PLACE OF ORGANIZATION 

VIRGINIA 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTIKG PERSON 

17,775,l-?4 Common Shares.* 

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

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

Approximately 19.9% of outstanding Shares.* 

10 REPORTING PERSON 

HC and CO 

Excludes 8,200,100 Common Shares beneficially owned by Norfolk 
Southem Corporation which CSX Corporation may be deemed to 
beneficially own by reason of the CSX/NSC Letter Agreement 
referred to herein. Also excludes 15,955,477 Common Shares 
purchasable upon exercise of the Coa»>any Stock Option. See Section 
13 of the Offer to Purchase, dated December 6, 1996, and a l l 
amendments thereto. 

SCHBOULB 14D-1 

CUSIP No. 208368 10 0 
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NAMES OF REPORTING PERSONS 

S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON 

GREEN ACQUISITION CORPORATION 
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) [X] 

(b) [ ] 

3 SBC USB ONLY 

4 SOURCE OF FTTNDS 
AF 

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

CT^'^XNSBIP OR PLACE OF ORGANIZATION 

PBNRSYLVAMIA 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 

17,775,124 Common Shares.* 

8 CHECK BOX IF THE AGGREGATE AMOimT IN ROW (7) EXCLUDES 
CERTAIN SHARES [rj 

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

Approximately 19.9% of outstanding Shares.* 

10 REPORTING PERSON 

CO 

Excludes 8,200,100 Common Shares becefIclally owned by Norfolk 
Southera Corporation which CSX Corporation may be deemed to 
baneflcially own by reason of the CSX/NSC Letter Agreement 
veferred to herein. Also excludes 15,955,477 Common Shares 
purchasable upon exercise of the Coaqpany Stock Optica. See Section 
13 of the Offer to Furrhai:«, dated December 6, 1996, a^id a l l 
amendments thereto. 

This Statement amend.v aad supplements the Tender Offer Statement 
on Schedule 14D-1 f i l e d with the Securities and Exchange Commission (the 
•SBC") on December 6, 1996, as previously amended and supplemented (the 
•Schedule 14D-1*), by Green Acquisition Cocp. {•Purchaser"), a 
Pennsylvania corporation, CSX Corporation, a Virginia corporation 
("Parent" or "CSX"), and Norfolk Southera Corporation, a Virginia 
corporation ("NSC"), to purchase a l l shares ol t i) Common Stock, par 
value $1.00 per share (the "Common Shares"), and (11) Series A ESOP 
Convertible Junior Preferred Stock, without par value (together with the 
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Common Shares, the -Shares-), of Conrail Inc., a Pennsylvania 
corporation (the -Company-), including, in each case, the associated 
common stock purcbase rights, upon the terms and -ubject to the 
conditions set fortb in the Offer to Purcbase, dated December 6, 1996, 
the Supplement thereto, dated December 19, 1996 (the "Firat 
Suppleienf), the Second Supplement thereto, dated March 7, 1997 (the 
-Second supplement"), and th»̂  Third Supplement ther. to, dated April 10. 
1997 (the -Third Sutplemer.'.") . and the related Letters of Transmittal 
(which, tog«.ther with aiiy amendments or supplements thereto, constitute 
the -Second Offer-) at a purchase price of $115 per Share, net to the 
tendering shareholder in cash. Capitallxad terms used and not defined 
herein s h a l l have the meanings assigned such terms in the Offer to 
Purchase, th« F i r s t Supplement, the Second Supplement, the Third 
Supplement and the Schedule 14D-1. 

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

Item < i s hereby amended and supplemented by the following: 

(b) J P. Morgan Securities Inc. and Merrill Lynch & Co. 
(collectively, the -Arrangers-). Merrill Lynch Capital Corporation 
("MLCC") and Morgan Guaraaty Trust Coa9>any of New York ("Morgan") have 
entered into a commitment letter with NSC. dated April 22. 1997 (the 
"NSC Bank Commitment Letter"), pursuant to which MLCC and Morgan have 
each committed to provide up to $500,000,000 of a total $7 b i l l i o n in 
required borrowings pursuant to a new senior credit f a c i l i t y (the New 
NSC Credit F a c i l i t y " ) to finance NSC's requirements under the Second 
Offer and the Merger, to pay i t s portion of related fees and expenses, 
to refinance NSC'ii existing debt (Including under the KSC Credit 
Agreement) and for genural corporate purposes, including to support 
commercial paper Issuances. I t i s anticipated that the Arrangers w i l l 
arrange and/or syndicate the New NSC Credit F a c i l i t y with i group of 
commercial banks (the -Lenders"). 

Morgan's and MLCC's obligations to make loans to NSC to fund the 
purchase price of Shares purchased in the Second Offer and the Merger 
are (and the Lenders' obligations w i l l be) subject to the following 
conditions, aaiong others: (i) approval of the CSX/NSC Voting Trust by 
a l l required governmental and regulatory- bodies, ( i l ) the abaence of a 
material adverse change in the consolidated financial condition, 
operations, assets, business or prospect, of NSC and i t s subsidiaries or 
Conrail and i t s subsidiaries or with respact to financial, bank 
eyndicAtlon or capital market conditions and ( i i i ) the abaence of any 
amendments or modlfIcationa to the Second Offer and the Merger Agreement 
which could, in the reasonable opinion of the Arrangers, impede or delay 
the Merger or ctherwise materially adversely affect the Second Offer, 
the parties to the Second Offer or the Lenders. 

The New NSC Credit F a c i l i t y vrlll conaist of two f a c i l i t i e s , a 
$3.5 b i l l i o n unsecured 364-day revolving credit f a c i l i t y (the "3^4 Day 
F a c i l i t y " ) and a $3.5 b i l l i o n unsecured five-year revolving credit 
f a c i l i t y (the "5 Year F a c i l i t y " ) . Loans under the 364 Day F a c i l i t y w i l l 
bear Interest at a rate per annum equal to, at ^he option of NSC, any of 
(1) the Eurodollar rate plus a margin depending upon NSC's ••nior 
unsecured long-term debt ratings of between .50% and .155%, (11) an 
adjusted CD rate plus a margin depending upon NSC's senior unsecured 
"ng-term debt ratings of between .625% and .28%, ( i l l ) the higher o£ 
(A) Morgan's c ime rate or (B) the federal funds rate plus .50% (the 
-Base Rate") or (iv) a money market rate, and w i l l mature 364 day. from 
t h i closing under the New NSC Credit F a c i l i t y (the -Closing Date-). The 
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5 Veiar F a c i l i t y w i l l mature five years after the Closing Date and loans 
thereunder w i l l bear Interest at a rate per annum equal to, at the 
option of NSC, any of (1) the Eurodollar rate plus a margin depending on 
NSC's senior unsecured long-term debt ratings of between .45% and .135%, 
(11) an adjustable CD rate plus a margin depending on NSC's senior 
unsecured long-term debt ratings of between .575% and .26%, ( i l l ) the 
Base Rate or (iv) a money market rate. The New NSC Credit F a c i l i t y w i l l 
also provide for a t a c l l l t y fee accruing on the total amount available 
or outstanding under tbe 364 Day F a c i l i t y at a rate which w i l l be, 
depending upon NSC's aenio;j unsecured long-term debt ratings, between 
.15% and .045% pec annum and a f a c i l i t y fee accruing on the total amount 
available or ou'.standing under the 5 Year F a c i l i t y at a rate which w i l l 
be, depending upon NSC's senior unsecured long-term debt ratings, 
between .20% and .065%. 

Tbe New NSC Credit F a c i l i t y w i l l contain certain financial 
coveaants as well as certain restrictions on, among other things, (1) 
indebtedness of subsidiaries, (11) liens, ( i l l ) mergers, consolidations 
and sales of assets, and (iv) transactions with a f f i l i a t e s . The 
financial covenants w i l l require NSC to maintain a specified minimum 
consolidated net worth and maximum leverage ratios. 

The New NSC Credit F a c i l i t y w i l l contain certain representations 
and warranties regarding, among other things, corporate existence, power 
and authority, enforceability of the loan documents related to the New 
NSC Credit F a c i l i t y , no conflicts, financial information, absence of 
materia 1 adverse change, absence of material l i t i g a t i o n , compliance with 
certain laws and regulatiors. certain environmental matters, taxes, 
matters related to the Employee Retirement Income Security Act of 1974, 
as amended (-ERISA-), and absence of material misstatements. In 
addition, the New NSC Credit F a c i l i t y w i l l contain certain covenants 
regarding, among other thing*, maintenance of corporate existence, 
maintenance of the business, maintenance of insurance, payment of taxes, 
delivery of financial statements and reports, compliance with laws, use 
of proceeds and continued ownership by NSC of certain specified 
subsidiaries. 

Events of default under the New NSC Credit F a c i l i t y w i l l 
Include, subject (in certain Instances) to customary notice and cure 
periods, material breaches of representations or warranties, failure to 
pay principal or Interest, breach of covenanta, cross default to cartaln 
other debt, material judgments, bankruptcy, failures to make payments 
required to be made under ERISA, and a Change of Control (to be defined 
In the agreement evidencing the New NSC Credit F a c i l i t y ) . 

In connection with the New NSC Credit Agreement, NSC has agreed 
to pay the Arrangers aad the Leaders certain fees, to reimburse the 
Arrangers and the Lenders for certain expenses and to provide certain 
indemnities, as i s customary for commitments of the type described 
herein. 

I t i s anticipated that the Indebtedness Incurred by NSC under 
the New NSC Credit F a c i l i t y w i l l be repaid from funds generated 
internally by NSC and i t s subsidiaries, through additional borrowings, 
or through a combination of such sources. No f i n a l decisions hava bean 
made concerning the method NSC w i l l employ to repay such Indebtedness. 
Such decisions when made w i l l be based on NSC's review from time to time 
of the advisability of particular actions, as well as on prevailing 
interest rates and financial and other economic conditions. 
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The NSC Credit Agreement w i l l be termln.i'ted In I t s entirety 
prior to, or concurrently with, the execution of the New NSC Credit 
F a c i l i t y , and a l l outstanding loans under the NSC Credit Agreement, i f 
any, w i l l be then repaid. 

The foregoing description of the NSC Bank Commitment Letter i s 
qualified in i t s entirety by reference to the f u l l text ef the 
Commitment Letter, a copy of which has been included as an exhibit 
hereto and i s Incorporated herein by reference. 

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS. 

Item 11 I s hereby amended and supplemented by the following: 

(b) (3) Comltment Letter, dated J ^ r i l 22, 1997, among Morgan 
Guaranty Trust Coapany of New York, J.P. Morgan 
Securities Inc., Merrill Lynch Capital Corporation, 
ll«rrlll Lynch fc Co. and Norfolk Southera Corporation. 

SIGNATURE 

After due inquiry and to the best of i t s knowledge and belief, 
the undersigned c e r t i f i e s that the information set forth in this 
statement i s true, complete and correct. 

CSX CORPOrjlTlO;? 

By: Iml MARK G. ARON 
Name: Mark G. Aron 
T i t l e : Executive Vice President 

Law and Public Affairs 

Dated: April 25, 1997 

SIGNATURB 

After due inquiry and to the best of i t s knowledge and belief, 
the undersigned c e r t i f i e s that the information set forth in this 
statement i s true, complete and correct. 

NORFOLK SOUTHERN COKPORATION 

By: I s l JAMES C. BISHOP, JR. 
Ham*: James C. Bishop, J r . 
T i t l e : Executive Vice President-Law 

Dated: April 25, 1997 

SIGNATURB 

mi 
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After due inquiry and to the best of i t s icnowledge and belief, 
the undersigned c e r t i f i e s that the Information set forth i n this 
statement i s true, coq^lete and correct. 

ATLANTIC ACQUISITION CORPORATION 

By: Iml JAMES C. BISHOP, JR. 
Naaie: James C. Bishop, Jr. 
T i t l e : Vice President and 

General Counsel 

Dated: J ^ r l l 25, 1997 

SIGNATURE 

After due inquiry and to the best of i t s knowledge and belief, 
the undersigned c e r t i f i e s that the Information set forth in this 
statement I s true, conplete and correct. 

GREEN ACQUISITION CORP. 

By: Iml MARK G. ARON 
Maaet Mark G. Aron 
T i t l e : General Counsel and 

Secretary 

Dated: April 25, 1997 

Exhibit 
No. 

EXHIBIT INDEX 

* (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 Co^anles 

and Other Nominees. 
*(a)(5) Letter to Clients for use by Brokers, Dealers, Conmercial 

Banks, Trust Companies and Other Nominees. 
•(a)(6) Guidelines for Certification 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 Advertisement, dated December 6, 1996. 
*(a)(10) Text of Preas Release Issued by Parent on Decembet 5, 1996. 
*(a) (11) Text of Press Release isaued by Parant and tbe Coapany on 

December 10, 1996. 
*(a)(12) Text of Advertisement publiahad by Parent and the Company on 

December 10, 1996. 
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*{a)(13) 
•(a)(14) 

*(a) (15) 
*(a)(16) 
•(a)(17) 
*(«) (18) 

•(a)(19) 

*{a) (20) 
•(a) (21) 

*{a)(22) 

*(a) (23) 

*(*)(24) 
(a)(25) 
*''1 (26) 

•(a)(27) 

•(a) (28) 

*{a) (29) 
*(a) (30) 
"(a)(31) 
*(a) (32) 
*(a)(33) 
*(a) (34) 
*(a) (35) 
*(a) (36) 

*(a) (37) 
•(a)(38) 
•(a) (39) 

*(a) (40) 

*{b) (1) 

*(b) (2) 

(b) (3) 

•(c) (1) 

Text c ' Preaa Release issued by Parent on December 11, 1996. 
Text ox. Advertisement published by Parent and the Coapany on 
December 12, 1996. 
Supplement te Offer to Purchase, dated December 19, 1996. 
Revised Letter of Transmittal. 
Revised Notice of Guaranteed Delivery. 
Text of Press Release issued by Parent and the Coapany on 
December 19, 1996. . ̂  , 
Letter from Parent to shareholders of the Comp»ay, dated 
December 19, 1996. ,oar 
Text of Press Release issued by Pareat oa December 20, 1996. 
Text of Press Release issued by Pareat aad the Company on 
January 9, 1997. 
Text of Press Release issued by Parent and the Cos^aoy on 
January 13, 1997. , 
Text of Press Release issued by Parent and the Conpany on 
January 15, 1997. 
Text of Press Release issued by Parent on January 17, 1997. 
Text'^of Letter Issued by Parent and the Company dated January 

Teit^of^Advertiaement published by Parent and the Conpany on 
January 29, 1997. 
Text of Preas Release issued by Parent and the Ccmpany on 
January 31, 1997. , 
Text of Press Release issued by Parent on February 14, 199.. 
Text of Preas Release issued by Parent on March 3. 1997. 
Second Supplement to Offer to Purchase, dated March 7. 1997. 
Revised Letter of Transmittal. 
Reviser; Notice of Guaranteed Delivery. u , IOOT 
Text of Press Release issued by Parent on March 7, 1997. 
Form of Summary Advevtisement. dated March 10. 1997. 
Letter frcm Prrent to employees of the Conpany, published on 

!Sxt**o"prisrRelease issued by CSX and NSC on ^ p r l l 8, 1997. 
Third Supplement to Offer to Purchase, dated April 10, 1997. 
Revised Letter of Transmittal circulated with the Third 

Revi8^*Uotice ox Guaranteed Delivery circulated with the 
Third Supplement. ^ j w 
Credit Agreement, dated November 15, 1996 (incorporated by 
reference to Exhibit (b)(2) to Parent and Purr'-.ser's Tender 
Offer Statement on Schedule 14D-1, as amended, datea tooer 

ll'ediWgreement, dated as of February 10, 1997. by and a-usng 
NSC, Morgan Guaranty Trust Com,>any of New York, as 
administrative agent. Merrill Lynch Capital Corporation, aa 
documentation agent, and the banks from time to time part.ea 
thereto (Incorporated by reference to NSC's and Atlantic 
Acquisition Corporation's Tender Offer Statement on Schedule 
14D-1, dated Februa^iy 12, 1997). 
Co^iii^ent Letter, dated April 22, 1997, amorg Morgan Guaranty 
Trust Conpany of Naw York, J.P. Morgan Securities Inc.. 
Merrill Lynch Capital Corporation, Merrill Lynch fc Co. and 
Norfolk Southera Corporation. , ^ ^ ^ w looc >,« 
Agreeme-.t and Plan of Merger, dated as of October 14, 1996, by 
and among Parent, Purchaaar and the Conpaay (incorporated by 
reference to Exhibit (c)(1) to Parent and Purchaser'sTander 
Offer Statement on Schedule 14D-1, as aibended. dated October 
16, 1996) . 
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* (c)(2) Conpany Stock Option Agreement, dat,ed as of Octobar 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) Pareat Stock Optica Agreemeat, dated as of October 14, 1996, 
betweea Pareat aad tbe Compaay (iacorpcrated by reference to 
Exhibit (c) (3) to Pareat aad Purchaser's Teader Offer 
Statemeat oa Schedule 14D-1, aa ameaded, dated October 16, 
1996). 

* (c)(4) Votlog Trust Agreemeat, dated as of October 15, 1996, by aad 
amoag Pareat. Purchaser aad Deposit Guaranty National Bank 
(incorporated by reference to Exhibit (c) (4) to Parent and 
Purchaser's Tender Offer Statenent on Schedule 140-1, aa 
aauinded, 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 tha 
Company (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) . 

*(c} (6) Second Amendment 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 Voting Trust Agreement, 
(c) (8) Deleted. 
•(c) (9) Text of STB Decision No. 5 of STB Finance Docket No. 33220, 

dated January 8, 3 997. 
(c)(10) Deleted. 
•(c) (11) Text of opinion of Judge Donald VanArtsdalen of the United 

States D i s t r i c t Court for the Eastern D i s t r i c t of Pennsylvania 
as delivered from the bench on January 9, 1997. 

•(c) (12) Third Amendment to Agreement and Plan of Merger, dated as of 
March 7, 1997, by and among Parent, Purchaser ano' the Company. 

*(c} (13) Form of AMnded and Restated Voting Trust Agreement. 
*(c)(14) Let':er i^greement between CSX and NSC, dated April 8, 1997. 
* (c) (15) Fovrth Amendment to Agreement and Plan of Merger, datad as of 

J^i 11 8, 1997, by and among CSX, Purchaser and tha Conpany. 
(d) Not applicable. 
(e) No.: applicable. 
(f) Njt applicable. 

mT 

Previously f i l e d . 
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MORGAN GUARANTY TRUST 
COMPANY OF NEW YORK 
60 Wall Street 
New York, mf 10260 

J.P. MORGAN SECURITIES INC. 
60 Wall Street 
New York, NY 10260 
MERRILL LYNCH CAPITAL CORPORATION 
World Financial Center 
North Tower 
New York. NY 10281 

MERRILL LYNCH fc Co. 
World Financial Center 
North Tower 
New York. NY 10281 

J ^ r l l 22, 1997 

COMMITMENT LETTER 

Mr. W i l l i a m J . Romig 
Vice P r e s i d e n t 
Norfolk Southem Corporat ion 
Norfolk , VA 23510-2191 

Dear B i l l : 

YOU have advised us that Norfolk Southera Corporation ("NSC") 
intends to participate in the acquisition of Con^ ^^^^ 

senior bank debt taca.iicxes itae ."T w.^v x..,jnn.- to backston 
Acquiaition. •^i'Jij^etSJed*^eii'i:S'e^elllm'.^ld 
?^?'Jeara'rco^io?:?:y^^^«: Jou^SLrrequeated us to arraage the 
Credit F a c i l i t i e s . 

J.P. Morgaa Securities lac. ("JPMSI") aad ' 

up to $500,000.OOC of the Credit F a c i l i t i e s . 

.^•....h.rt >« Rxhiblt A to t h l i letter I s a Sunmary of Terms and 
C o n d i t l o i " ( t h : ' " T : r r 5 i i i t " ) ..ttm. ^o'thth. principal term, and 

conditions on and subject to ^'^'^f " % ; * n t t i e 2 " v l t l i b l 2 . 
make their respective portions of the Credit F a c i l i t i e s avaxxaci 

572 



I t i s agreed that Morgan an<* Merrill w i l l act as the sole agents 
for. and that JPM5I and MLfcCc. w i l l act aa aole arrangera of. the Credit 
F a c l l l t l e a and th(»t no additional agenta, co-agenta or arrangera wllX be 
appointed without the prior written conaent of Morgan, JPMSI, Merrill 
and MLfcCo. A l l anpecta of the ayndlcatlon, including decisions as to the 
selection of Inscitutlons to be approached and when they w i l l be 
approached when their commitments w i l l be accepted, which institutions 
w i l l partlclpatit, the tiering and allocations of the commitmenta among 
tbe Lenders and the amount, timing and distribution of fees among the 
Lenders s h a l l , i n each case, be subject to mutual agreement of tbe 
Arrangers and NSC. 

You agree to assist JPMSI and MLfcCo. in forming aay such 
syndicate and to provide Morgaa, JPM.3I, Merrill, MLfcCo. and the other 
Lendera, promptly upon request, a l l information deemed reasonably 
necessary by them to complete succjssfully the syndication, including, 
but not limited to, (a) an Informatioa package for delivery to potential 
ayndlcate members and participants and (b) a l l information and 
projections prepared by you or your advisers relating to the 
transactions described. You agree that any other financings during the 
syndication pTr''em» w i l l be subject to approval by Morgan, JPMSI, 
Merrill and MLfcCo. You further agree to make your officers and 
representatives available to particlpata in Information meetings for 
potential syiidicate members at such tlaui and places as Morgan, JPMSI, 
Merrill and MLfcCo. nay reasonably requeat. 

You represenc and warrai t and covenant tbat no written 
Information and no iuformation (rritten or otherwise) given at 
information meetings for potentl i l syndicate members (collectively, the 
"Information") which baa been c„ i s hereafter furnished by or on bebalf 
of NSC to Morgan, JPMSI, Merrill and/or MLfcCo. in connection with the 
tranaactlona contenplated hereby contained (or, in the case of 
Information furnished after the date hereof, w i l l contain) as of the 
time i t was fumiahed (or i a furnished) any material misstatement of 
fact or omitted (or w i l l omit) as of such time to state any material 
fact necessary to make the statements therein, in the light of the 
circumstances under whi.ch they were (or w i l l be) made, not mlaleadlng; 
provided, that the foregoing representation and warranty i s made only to 
the best of your knowledge in the case of Information relating to 
Conrail, Inc. and i t a aubsidlarles, which knowledge in principally baaed 
upon public disclosure Ijy Conrail, Inc.; and provided, further, that, 
with respect to Information consisting of statementa, eatlmatea and 
projectlona rega.'.ding the future performance of NSC and Conrail, Inc. 
and their reapecn.tve subsidiaries (collectively, the "Projections"), no 
representation or warranty I s made other than that the Projections have 
been (or w i l l be) prepared in good faith u t i l i z i n g due and careful 
consideration and tbe best information available to NSC at the time of 
preparation thereof. You agree 'co suppleaient the Information and the 
Projections from time to time until tbe Closing Data (aa defined in the 
Term Sheet) aa appropriate, ao that the repre^entatlona and warranties 
In the preceding aentence remain correct. In arranging and ayndlcatlng 
the Credit Facllltlea.. Morgan, JPMSI, Merrill and MLfcCo. w i l l uae and 
rely on the Inforaiation and the Projectlona wlrJiout independent 
verification thereof. 

Morgan'a and Merrill's commitments hereunder are subject to tha 
conditions that (a) after the date hereof there ahall not have occurred 
(1) any material adverse change i n the consolldatei financial poaltlon, 
operatlona, aaaet.., buaineaa or proapecta of NSC i*nd i t a rub£,ldiarlea or 
Conrail and i t a aubaidlariea or ( i i ) any material change in or material 
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diaruption of finaacial bank ayndlcatlon or capital market conditiona 
that in the opinion oJ Morgan, JPMSI, Merrill or HLfcCo. couli materially 
and adversely affect 'he syndication of the Credit F a c i l i t i e s ; (b) the 
offer to purcbase for the Tender Offer (the "Offer to Purchase") and the 
merger agreement for the Merger sh a l l be l a the form previously 
delivered to Morgaa aad Merrill, except for any amendments or 
modifications thereto that could aot. iu the reasoaable opialon of 
Morgan and Merrill, inpede or delay the Merger or otherwiae materially 
adversely affect the Acquisition, - c the parties to the Acquisition or 
the Lenders ( i t being understood that any amendment or modification 
which (1) increases the purchaae price per share. (2) decreases the 
minimum condition, or (3) removes the req^tlrement that the poison p i l l 
or similar arrangements or any Pannaylvania statutory provision 
restricting the a b i l i t y co consummate the Tender Offer or the Merger be 
inapplicable shall not constitute such an amendment or modification); 
(c) the voting trust referred to in the Offer to Purchase (tbe "Voting 
Trust") shall have been approved by a l l of the required goverxuaental and 
regulatory bodiea, including, but not limited t;o, the Surface 
Transportation Board; (d) the Voting Trust shall be reasonably 
acceptable in form and substance to Morgan and Merrill and shall contain 
no provisions which, in the reasonable opinion of Morgan or Merrill, 
could affect NSC's ab i l i t y to perform i t s obligations with regard to the 
Credit F a c l l l t l e a . In addition, Morgan's and Merrill's commitment i s 
subject to the negotiation, execution and delivery prior to June 1, 1997 
of definitive documentation with reapect to the Credit F a c l l l t l e a 
aatiafactory in form and substance to Morgan, Merrill and their counsel. 
Such documentation shall contain the terms and conditions set forta in 
the Term Sheet and such other indemnities, covenanta, representations 
and warranties, eventa of default, conditions precedent, and other terms 
and conditiona (which in each caae sh a l l not be inconsistent with the 
Term Sheet) aa shall be satisfactory in a l l respects to Morgan, Merrill 
and you. Mattera which are not covered by the provisions of this letter 
and the Term Sheet are subject to the approval of Morgan, Merrill and 
you. 

You agree to pay a l l reasonable out-of-pocket expenses ot the 
Agents and the Arraagera associated with the syndication of the Credit 
F a c i l i t i e s and the preparation, execution and delivery of this letter 
and the definitive financing agreements (Including the reasonable fees 
and dlsburBements and other charges of counsel). You agree to indemnify 
and hold har-aess of each of Morgan, JPMSI, Merrill, MLfcCo. and each 
director, officer, employee, a f f i l i a t e and ageut thereof (each, and 
•Indemnified Person-) against, and to reimburse each Indemnified Person, 
upon i t s demand, for, aay losses, claims, damagaa, l i a b i l i t i e s or other 
expeases ("Losses") to which such lademaified Person may become aubject 
insofar as such Lossea arise out of or in any way relate to or result 
from the Acquisition, this l e t t e r or the financing contemplated hereby, 
including, without imitation. Losses consisting of legal or other 
expenses incurred in connection with investigating, defending o; 
participating in any legal pr,ceeding relating to any of the foregoing 
(whether or not such Indemiil.ied Person i s a party thereto); provided 
that the foregoing w i l l not apply to any Losses to the extent they are 
found by a final decision of a court of competent jurisdiction to have 
resulted from the gross negligence or w i l l f u l misconduct or such 
Indemnified Person. Your obligations under this paragraph shall remain 
effeetive whether or not definitive financing documentation I s executed 
and notwithstanding any termination of thia letter. Neither Morgan, 
JPMSI, Merrill. MLfcCo. nor any other Indesmlfl«d Person shall be 
responsible or liable to any other person for consequential damages 
which may be alleged as a result of this letter or the financing 
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contamplatad hereby. 

This letter may .^ot be changed except purauant to a written 
agreement aigned by each cf the partlea hereto. Thia l e t t e r ahall be 
governed by, and constmed in accordance with, the laws of tbe State of 
New York. 

Thi!. letter i s delivered to ̂ ou on the understanding that 
neither this letter nor any of i t s terms or substance s h a l l be 
disclosed, directly or indirectly, to any other person except (a) to 
your eiqployees, directors, agents and advisers who are directly involved 
in the consideration of this matter, (b) to Conrail, Inc. and CSX and 
their reapective employees, directors, agents and advisers or (c) as 
disclosure may be compelled in a j u d i c i a l or administrative proceeding 
or as otherwise required by law. A l l descriptions of and references to 
tho Credit F a c i l i t i e s in any f i l i n g with a governmental authority or In 
a.iy press release, advertisement or other public disclosure shall be 
subject to the prior review of each of Morgan and Merril l . 

I f you are in agreement wich the foregoing, please sign and 
return to Morgan the enclosed copies of this letter no la t e r than 
11:59p.m. New York time on April 23, 1997. This offer s h a l l termlna-a 
at such tina unleaa prior thereto we ahall have received aigned coplea 
of auch lettera. 

We look forward to working with you on thia tranaaction. 

MORGAN GUARANTY TRUST COMPANY 
OF NEW YORK 

MERRILL LYNCH CAPITAL 
CORPORATION 

By: /S/ 
T i t l e : 

PATRICIA LUNXA 
Vice Prealdent 

By: I s l CHRISTOPHER u. 
T i t l e : Vice Prealdent 

BIROSAK 

J.P. MORGAN SECURITIES INC. MERRILL LYNCH fc CO. 

By: I S I DAVID A. NASS, 
T i t l e : Vice Prealdent 

JR. By: I s l CHRISTOPHBR J . BIROSAK 
T i t l e : Managing Director 

Accepted and agreed to aa of the dated f i r a t above written: 

NORFOLK SOUTHERN CORPORATION 

By: I SI WILLIAM J . ROMIO 
T i t l e : Vice Prealdent and Treasurer 

SUMMARY OF TERMS AND CONDITIONS 

FOR NORFOLK SOUTHBRN CORPORATION 
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Borrower: 

Amount; 

Purpoae: 

Arrangera: 

Admlniatrative Agents 

DocuButntatlon Agent 

Lendera: 

F a c i l i t y Daacriptlon: 

Borrowing Optlona: 

Norfolk Southera Corporation ("NSC") 

$7.0 b i l l i o n 

To finance the purchaae by NSC of a 
portion of the assets of Conrail, 
Inc. and i t s Subsidiaries, to pay 
related fees and expenses, to 
refinance a portion of the existing 
bank debt of NSC (including under 
the existing credit agreeMnt), and 
for general corporate purposes, 
including a backstop for commercial 
paper Issuance. 

J.P. Morgan Securities Inc. and 
Merrill Lynch fc Co. (collectively. 
In such capacities, the 
"Arrangers") . 

Morgan Guaranty Tmst Coapany of Naw 
York ("Morgan"). 

Merrill Lynch Capital Corporation 
("Merrill"). 

Lenders, financial institutlona and other 
entltiea acceptable to the Arrangera and 
the Borrower (the "Lendera"). 

Unaecured revolving credit f a c i l i t y ; 
$3.5 b i l l i o n 364-day; 
$3.5 b i l l i o n five-year. 

Eurodollar, Adjuatad CD, Baae Rate, and 
Money Market. 

CD w i l l be automatically adjuatad 
for reaervea and othe.r regulatory 
requlrementa. Eurodollar 
adjustments for Regulation D w i l l 
be charged by Lendera individually. 

Base Rate means the higher of 
Morgan's prime rate or the federal 
funds rate * 0.50%. 

Money Market Option 
Description: The Borrower may request the 

Administrative Agent to s o l i c i t 
competitive bids from the Lenders 
at a margin over Eurodollar or at 
an absolute rate. Each Lender w:.ii 
bid at i t s own discretion for 
amounts up to the total amount of 
coaatltimants and the Borrower w i l l 
be under no obligation to accept 
any of the bids. Any Money Market 
advances made by a Lender ahall be 
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deemed usage of the f a c i l i t y for 
the purpose of fees and 
avai l a b i l i t y . However, each 
Lender's advance ahall not reduce 
such Lender's obligation to lend 
i t s pro rata share of the remaining 
undrawn commitment. 

Bid Selection Mechanism: The 
Borrower w i l l determine the 
aggregate amount of bids, i f any, 
i t w i l l accept. Bida w i l l be 
accepted in order of the lowest to 
the highest rates ("Bid Rates"). I f 
two or more Lenders bid at the same 
Bid Rate and the amo«ut of such 
bids accepted i s less than the 
ag^'regate amount of such bids, than 
the vBount to be borrowed at such 
Bid Kate w i l l be allocated among 
auch Lenders in proportion to the 
amoxint for which each Lender bid at 
such Bid Rate. I f the bids are 
either unacceptably high to the 
Borrower or are InBufficiant in 
amount, the Borrower may cancel the 
auction. 

Fees and Intereat Ratea: 

F a c i l i t y Fee: 

Marglna < 

Reference Lendera: 

Intereat Paymenta: 

Interest Perloda: 

A per anntuB fee. payable on each 
Lender'a commitment irreapective of 
uaage, calculated on a 360 day 
baaia and payable quarterly in 
erreera and upon termination of the 
f a c i l i t y . The F a c i l i t y Fee rate 
w i l l vary according to tha Pricing 
Level that correaponda to the 
Borrower'a credit quality (aee 
attached Pricing Grid). 

Marglna for committed Eurodollar 
and CD Loana ara aet forth i n the 
attached Pricing Grid. 

Three inatltutlona zepreaentatlve of the 
Lendera. 

At the end of each applicable 
Intereat Period or quarterly, i f 
ear l i e r . 

Syndicated Borrowinga: 
Eurodollar Loana - 1, 2, 3, or 6 montha. 
Adjuatad CD Loana - 30, 60, 90, or 180 
daya. 

Non-Syndicated Borrowinga: 
Money Market Eurodollar Loana -
minimum 1 month. 
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Ora«fdowna: 

Prepaymenta: 

Money Market Abaolute Rata Loana - min. 
14 daya. 

Minimum amounta of $25 million with 
additional Incrementa of $1 
million. Drawdo«ma are at the 
Borrower'a option with aame day 
notice for Baae Rate Loans, one 
business day's for Money Market 
Abaolute Rate Loans, two business 
days for Adjusted CD Loana, three 
business days for Eurodollar Loans, 
and five bualness days for lioney 
Market Eurodollar Loans. 

Baae Rate Loans may be prepaid at 
any time on one business day's 
notice. Eurodollar and Adjusted CO 
Loans aggregating $25 million may 
be prepaid on three business days' 
notice, subject to the payment of 
breakage costs, i f any. Money 
Market Loana may not be ( -«pald 
before the end of an Inte.f dt 
Period. 

Termination or Reduction of 
CooKltments: The Borrower w i l l have tbe right, 

upon at least three business days' 
notice, to terminate or cancel, in 
whole or in part, the portion of 
the f a c i l i t y i n excess of aggregate 
outstanding borrowings, provided 
t:hat each p a r t i a l reduction shall 
be i n a minimum amount of at l a a i t 
$25 million or any whole multiple 
of $1,000,000 i u excess thereof. 

Representations and 
Warranties t Customary for credit agreements c 

this nature, with respect to the 
Borrower and i t s Substantial 
Subsidiaries, including but not 
limited to: 

1. 
2. 

3 . 

4 . 

5. 
6. 

Corporate exiatence. 
Corporate and govemmental 
authorization; no contravention; 
binding e f fect . 
F inanc ia l information. 
Including unaudited proforma 
statements. 
No material adverse change 
since December 31, 1996. 
Envlronaiental matters. 
Coapliance with laws, 
including ERISA and contractual 
obligationa. 
No BMterlal l i t i ga t ion . 
Fxlatence, incorporation. 
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etc. of Subatantial Subaidiariea. 
9. Payment of taxea. 

10. Full diacloaure. 
11. Regulatory reatrietlona on 

borrowing. 
13. Not an Inveataent company. 

Conditiona to I n i t i a l Borrowing: Cuatomar/ for credit agreementa of Conditiona to I n i t i a l Borrowing: 
thia nature, with reapect to the 
Borrower and i t a Subatantial 
Subaidiariea, including but not 
limited to: 

1. Abaence of default. 
2. Accuracy of repreaentationa 

and warrantiea. 
3. Negotiation and execution of 

aatiafactory cloalng documentation. 
including favorable legal oplniona 
from counsel for Agnnta and 
Borrower. 

4. Deal-apeclfic requlrementa I f 
any; regulatory approvala 
(excluding Surface 
T...-ansportatlon Board ("STB") 
approval), licenses. 

5. Termination of commitments and 
repayment of a l l amounta 
borrowed under the Credit 
Agreement dated February 10, 
1997. 

6. The agreement dated as of 
April 8. 1997 between CSX 
Corporation ("CSX")and the 
Borrower (tbe "Agreeaient") 
sha l l be aubstantlally in f u l l 
force and effect in the form 
provided to the lenders, and 
a l l obligations to be 
performed by each party 
thereto on or prior to the 
date of the i n i t i a l borrowing 
ahall have been performed in 
f u l l . 

7. I f the long term debt 
aecuritiea of the Borrower are 
rated below BBB-by Standard fc 
Poor'a Corporation ("SfcP") or 
below Baa3 by Moody's Inveator 
Service, Inc. ("Moody'a") at 
zay time prior to the 
execution of definitive loan 
documentation, the Borrower 
and the Lenders w i l l negotiate 
in good faith to amend the 
provlalona of this Term Sheet 
(Including without limitation 
by increasing the f a c i l i t y fee 
or the margins applicable to 
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the loans, by determining new 
compliaace levels for the 
financial coveaaats aad by 
iacludiag additional financial 
or other covenants, or events 
of default) in a manaer 
aatiafactory to the Borrower 
aad the Leadera. 

Coadltlons to A l l Borrowings: 

Affirmative Covenants: 

1. Accuracy of repreaentationa 
and warrantiea, 

2. Abaence of default. 

Cuatomary for credit agreementa of 
thia nature, with reapect to the 
Borrower and i t a Subatantial 
Subaidiaries, including but not 
llBilted to: 

1. Information. 
2. Payment of taxes and other 

obligationa. 
3. Malateoance of property; Insurance. 
4. Conduct of business and maintenance 

of exiatence. 
5. CoBpliance with lawa including 

ERISA, environmental 
regulatlona. and material 
contractual obligationa. 

6. Inapectlon of property, bocka 
and recorda. 

Negative Covenants: 

Financial Covenanta: 

7. Use of proceeda. 

Customary for credit agreementa of thia 
nature, with reapect to the Borrower and 
i t s Substantial Subaidiariea, including 
but not limited to: 

1. Mergera, conaolldatlona, and 
aalea of aaaeta. 

2. Negative pledge. 
3. Subaidiary debt llaU.tatlon, 

with appropriate baaketa to be 
determined. 

4. Tranaactlona v i t h a f f i l i a t e a . 
5. Borrower w i l l at a7.1 timea 

own, directly or Ividlrectly, 
Norfolk and Western Railway 
Coapany and Norfolk Southem 
Railway Company. 

6. Ho material modification to 
the tanoa of the Agreement and 
to the arrangamenta with 
reapect to the ownerahip and 
uae of the aaaeta of Conrail, 
Inc. by CSX and the Borrowar. 

1. Net Worth Teat. Conaolldatad 
Fook Net Worth (with 
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Eventa of Default: 

appropriate adjustments for 
acquisition-related charges) 
must at a l l tisMS exceed [ ] 
b i l l i o n plus [25%] of Annual 
Net Income (i f poaltlve). 

2. Leverage Teat. On any data, 
Conaolldatad Total Debt of tbe 
Borrower and i t a conaolldatad 
Subaidiariea ahall not exceed 
[ ] % of Total Capital. Total 
Capi*- i l ahall be the aum of 
Conaol.i.d5f ed Total Debt and 
Stoclcholdara' Equity. 

Cuatomary for credit agreementa of 
thia nature, with reapect to the 
Borrower and i t s Substantial 
Subaidiariea, including but not 
limited to: 
1. Failure to pay any principal 

under the Credit Agreement 
when due or Intereat or feea 
within 5 daya. 

2. Failure to comply with 
covenanta (with notice and 
cure perloda, whmxm 
appropriate). 

3. Repreaentationa or warrantiea 
materially Incorrect. 

4. Failure of the Borrower or i t a 
Subaidiariea to pay when due 
any other debt with an 
aggregate principal amount of 
$50 million or more. Croaa 
default to other debt of the 
Borrower and i t a Subaidiariea 
with an aggregate principal 
amount of $50 million or more. 

5. Change of ownerahip or 
control. 

6. Other uaual defaulta with 
reapect to tbe Borrower and 
Subatantial Subaidiariea, 
Including but not limited to 
Inaolvency, bankmptcy, ERISA, 
and judgment defaulta. 

Increaaed Coa^a/Changa of 
Clrctuaatancea: 

Indemnification t 

imm 

The credit agreement w i l l contain 
«.-.'.atomary provlalona prot jcting the 
Lendera In the event of 
unavailability of funding, 
i l l e g a l i t y , incraaaed coata and 
funding loaaea. 

The Borrower w.̂ .ll indemnify the 
Lendera against a l l lossea, 
l i a b i l i t i e a , clalma, damagea, or 
e^enaea relating to their loana, 
the Borrower'a uae of loan proceeds 
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or the commitmenta, including but 
not limited to reasonable 
attorneys' fees and settleaMnt 
costs (except such aa result from 
the indemnitee's gross negligence 
or w i l l f u l misconduct). 

Tranafera and Partlcipatlona: Lenders w i l l have the right to 
tranafer or s e l l participations in 
their loans or commitments with the 
transferability of voting rights in 
the case of participations limited 
to changes in principal, rate, fees 
and term. Assignments, which must 
be in amounts of at least )10 
million, w i l l be allowed with the 
consent of the Borrower, and/or, 
aaaignment w i l l be alxowed within 
the Lender Group and to Lenders' 
a f f i l i a t e s . 

Admlniatrative Fee: As agreed upon by the Borrower and 
Morgan. 

Auction Fee: Aa agreed upon by the Borrower and 
Morgan. 

Required Lendera: Under each Credit F a c i l i t y , Lenders 
holding 51% of the aggregate aawunt 
of the commitmenta under such 
Credit F a c i l i t y . 

Rate and Fee Baaia: A l l per annum rates s h a l l be 
calculated on the baais of a year 
of 360 daya (or 365/366 days, in 
the casa of Base Rate Loans the 
Interest rate payable on which ia 
then baaed cn the Prime r.ate) for 
actual daya elapaed. 

Mxpmnmem: Borrower w i l l pay a l l legal and 
other out-of-pocket ejqpenaea of 
t:he Arrangera and the Agenta 
related to thia tranaaction and any 
subsequent amandmenta or waivers, 
includxng the fees and expenses of 
Davis Polk fc Wardwell, apacial 
counsel to the Agents. 

(Joveming Law: State of New York. 

PRICING GRID FOR 

364 

NORFOLK SOUTHERN COPRORATION 

-Day F.*clllty 

(basis points par annua:) 
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