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Date(3 ĉs: of October 14, 1996. 

1 



TABLE OK CONTENTS 

ARTICLE I 
THE OFFER AiTO THE MERGER 

The Offer 
Green Actions 
The Merger 
Closing 
E f f e c t i v e Time 
E f f e c t s of the Merger 
A r t i c l e s of Incorporation and By-laws; 

Directors and O f f i c e r s 
Boards, Committees and O f f i c e r s 
Voting T.-ust 

ARTICLE I I 
EFFECT OF THE MERGER ON THE 2APITAL STOCK Q.- THE 

CONSTITUENT CORPORATIONS; EXCE\NGE OF CERTIFICATES. 

SECTION 1 . 1. 
SECTION 1 .2. 
SECTION 1 .3. 
SECTION 1 . 4 . 
SECTION 1 , 5 . 
SECTION 1 . 6 . 
SECTION 1 . 7 . 

SECTION 1 . 8 . 
SECTION 1 . 9 . 

Page 

2 
4 
6 
6 
f l 

7 

7 
7 
8 

8 

SECTICN 2.1. Conversion of Shares 3 
SECTION 2.2. E l e c t i o n P'-r-cedures 9 
SECTION 2.3. Issuance of White Common Stock 

and Payment of Cash; P r o r a t i o n l l 
SECTION 2.4. Issuance of White Common Stock 14 
SECTION 2.5. Payment of Cash Consideration 14 
SECTION 2.6. Stock Transfer Books 15 
SECTION 2.7. No Dissenter's Rights 15 
SECTION 2.8. No Further OwnershiD Rights 15 
SECTION 2.9. Termination of Exchange Trust , 15 
SECTION 2.10. No L i a t i l i t y 16 
SECTION 2.11. Lost C e r t i f i c a t e s 16 
SECTION 2.12. Withholding Rights 16 

ARTICLE I T : 
REPRESENTATIONS ANT WARRANTIES 17 

SECTION : . l . Representations and Warranties of Green.... 17 
SECTION 3.2. Representations and Warranties of White 

and Tender Sub 27 

ARTICLE IV 
COVSNAiT-S RELATING TO CONDUCT OF BUSINESS 36 

SECTION 4.1. Conduct o f Business 36 
SECTION 4.2. No S o l i c i t a t i o n 40 



Page 

ARTICLE V 
ADDITIONAL AGREEMENTS. 43 

SECTION 5 . 1 . 

SECTION 
SECTION 
SECTION 
SECTION 
SECTION 
SECTION 
SECTION 
SECTION 
fj.SCTION 
SF.CTION 
SECTION 
SECTION 
SECTION 
SECTION 
SECT'ION 
SECTION 
SECTION 

2 . 
3 . 
4 . 
5. 
6 . 
7 . 
8. 
9 . 
10, 
1 1 . 
12 , 
13. 
14, 
15, 
16, 
17 , 
IB 

SECTION 6 . 1 . 

SECTION 6 . 2 . 
SECTION 6 . 3 . 
SECTION 6 . 4 . 

P . - e p a r a t i o . i o f t h e Form S-4 and t h a J o i n t 
P roxy Statem.ent ; S h a r e h o l d e r s M e e t i n g s . . . 

L e t t e r s o f A c c o u n t a n t s 
T a x - F r e e R e o r g a n i z a t i o n 
Access t o l . n f o r m a t i o n ; C o n f i d e n t i a l i t y 
Reasonab le E t f o r t s 
S t o c k Opt.Lon.'j • 
C e r t a i n Employee M a t t e r s 
I n d e m n i f i c a t i o n , E x c u l p a t i o n and I n s u r a n c e 
Fees and Expenses 
P u b l i c Announcements 
A f f i l i a t e s 
NYSE L i s t i n g 
S h a r e h o l d e r L i t i g a t i o n 
Green R i g h t s Agreement 
W h i t e R i g h t s Agreement 
C o r p o r a t e H e a d q u a r t e r s 
R e g i s t r a t i o n R i g h t s 
F i n a n c i n g 

ARTICLE VI 
CONDITIONS PRECEDENT 

Conditions t o Each Party's O b l i g a t i o n To 
E f f e c t the Merger 

Conditions t o Obligations of whi > 
Conditions t o Ob l i g a t i o n of Green 
F r u s t r a t i o n of Closing Conditions 

-.3 
45 
46 
46 
47 
48 
50 
51 
52 
53 
54 
54 
54 
54 
55 
55 
55 
57 

56 

56 
57 
58 
59 

SECTION 7 . 1 . 
SECTION 7 . 2 . 
SECTION 7 . 3 . 
SECTION 7 . . . . 
SECTION 7 . 5 . 

TERMINATION 

ARTICLE V I I 
AMENDM.ENT AND WAIVER. 

Termination 
E f f e c t of Termination 
Amendment • • 
Extension; Waiver 
Procedure f o r Termination, A-mendment, 

Extension or Waiver 

59 

59 
61 
62 
62 

62 

SECTICN 8.1. 

SECTION 8.2. 
SECTION 8.3. 
SECTION 8.4. 
SECTION 6.5. 

ARTICLE V I I I 
GENERAL PROVISIONS 

Nonsurvival o f Representations and 
Warranties 

Notices 
D e f i n i t i o n s 
I n t e r p r e t a t i o n 
Counteroarts 

62 

62 
62 
63 
64 
65 

- 1 1 -



Page 

SECTION 8 . 6 . 

SECTION 8 . 7 . 
SECTION 8 . 8 . 
SECTION 8 . 9 . 
SECTION 8 .10 , 
SECTION 8 . 1 1 , 

EXHIBIT A 
EXHIBIT B 
EXHIBIT C 

EXHIBIT D 
EXHIBIT E 
EXHIBIT F 
EXHIBIT G 

Entire Agreement; No Th:rd-Party 
Beneficiaries 65 

GOVERNING LAW 65 
Assignment 65 
ENFORCEMENT 66 
Headings 66 
Severdbility 66 

Corporate Governance A-1 
Form of A f f i l i a t e Letter B-1 
Form of Amended and Restated 
A r t i c l e s of Incorporation C-1 
Conditions to the Offer D-l 
Form of Voting Trust Agreement E-1 
Form of Conrail Tax Letter F-l 
Form of CSX Tax Letter G-1 

-111-



DEFINED TERKS 

Page Section 

A c q u i s i t i o n Agreement 41 § 4.2 
Adjusted Option 49 § 5.6 
a f f i l i a t e 63 §8.3 
Agreement 1 Preamble 
Amended Green A r t i c l e s 45 § 5.1 
Amended white A r t i c l e s 45 § 5.1 
Approval Date 41 § 4.2 
A r t i c l e s of Merger 6 § 1-5 
Average white Share Price 14 § 2.3 
Cash E l e c t i o n 9 § 2.2 
Cash P o r t i o n G-2 E x h i b i t G 
C e r t i f i c a t e s 9 § 2.1 
Closing 6 § 1.4 
Closing Date 6 § 1.4 
Code 1 R e c i t a l s 
Company F-l E x h i b i t F 
Company C a p i t a l Stock F-l E x h i b i t F 
Company Common Stock F-l E x h i b i t F 
C o n f i d e n t i a l i t y Agreement 47 § 5.4 
Conversion Ratio 11 § 2.3 
d i s p o s i t i o n F-3 E x h i b i t F 
E f f e c t i v e Time 6 § 1-5 
E l e c t i o n 9 § 2.2 
E l e c t i o n Deadline 10 § 2.2 
Employee B e n e f i t Plans 
Environmental Laws 22 § 3.1 
ESOP Preferred Stock F-l E.'.hibit F 
Exchange Act 2 § 1.1 
Exchange Agent 10 § 2.2 
Exchange Trust 14 § 2.4 
Fo.:m S-4 22 § 3.1 
Form o f E l e c t i o n 9 § 2.2 
Governmental E n t i t y 20 § 3.1 
Green Prea.mble 
Green Advisors 6 § 1.2 
Green A r t i c l e s 45 § 5.1 
Green Bf.nefit Plans 24 § 3.1 
Green Common Stock 1 Recicals 
GrcCii Disclosure Schedule 17 § 3.x 
Green Employee Stock Options 18 § 3.1 
Green ESOP Preferred Stock 1 R e c i t a l s 
Green F i l e d SEC Docjr.ents 23 § 3.1 
Green Fairness Opinions 6 § 1.2 
Green F i l e d SEC Documents 23 § 3.1 
Green M a t e r i a l Breach 60 § 7.1 
Green Merger Shareholder Approval 25 § 3.1 
Green .Merger Shareholders Meeting 44 § 5.1 
Green Ootion 1 R e c i t a l s 

•IV-



Paqt Section 

Green Perinsylvania Proxy Statement 20 § 3.1 
Green Pennsylvajiia Shareholder 

Approval 25 § 3.1 
Green Ferir.sylva-iia Shareholders 

Meeting 43 § 5.1 
Green Permit:; 24 § 3.1 
Green Preferred Stock 18 § 3.1 
Green Rights 19 § 3.1 
Green Rights Agreement 19 S 3.1 
Green Rights Plan Amendment 26 § 3.1 
Green SEC Documents 21 § 3.1 
Green Shareholder Approvals 25 § 3.1 
Green Shareholders Meetings 44 § 5.1 
Green Stock Option Agreement 1 R e c i t a l s 
Green Stock Plans 18 § 3.1 
GSOP Stock F-2 Exhibj.t F 
HSR Act 20 5 3.1 
issu i n g p a r t y 55 § 5.17 
J o i n t Proxy !=;tatement 20 § 3.1 
key employee 24 § 3.1 
knowledge 64 ^ 8.3 
Liens 18 € 3.1 
ma t e r i a l 64 § 8.3 
ma t e r i a l adverse change 63 § 8.3 
ma t e r i a l adverse e f f e c t 63 § 8.3 
m a t e r i a l l y 64 § 8.3 
Merger 6 § 1.3 
Merger Agreement F-l E x h i b i t F 
Non-Electing Shares 13 § 2.3 
NYSE 21 § 3.1 
Offer 2 S 1.1 
Offer Price 2 § 1.1 
Offer Purchase 2 § 1.1 
Offer Documents 3 § 1.1 
Option Agreements 2 Rec Ltals 
Parent G-1 E x h i b i t C 
Parent Common Stock F-2 E x h i b i t F 
Permsylvania Law 6 § I . i 
Per Share Cash Consideration 9 § 2.2 
Per Share Merger Consideration 9 § 2.1 
person 64 § 8.3 
Proxy Statements 21 § 3.1 
q u a l i f i e d stock options 49 § E:.6 
Railroad CEO A-1 E x h i b i t A 
requesting par~y 55 § 5.17 
Rest r a i n t s 56 § 6.1 
Rule 145 B-1 E x h i b i t B 
Schedule 14D-1 3 § 1.1 
Schedule 14D-9 5 S 1.2 
SEC 3 § 1.1 
Second Offe r 4 § 1.1 
Se c u r i t i e s B-4 Annex I t o 

Exh. 3 
S e c u r i t i e s Act 21 § 3.1 



Page Section 

S i g n i f i c a n t Subsidiary 
s i g n i f i c a n t s u b s i d i a r y 
STB 
Stock E l e c t i o n 
Sub 
subsidiary 
Superior Proposal 
Surviving Corporation 
Takeover Proposal 
Tax Opinions 
Tendered Shares 
Tender Sub 
Termination Fee 
Transfer Taxes 
Voting Trust 
white 
White A r t i c l e s 
white B e n e f i t Plans 
White Common Stock 
White Disclosure Schedule 
Wnite Employei Stock Options 
White F i l e d S.IC Documents 
White M a t e r i a l Breach 
White Option 
White Permits 
White Preferred Stock 
White Rights 
White Rights Agreement 
White Rights Plan Amendment 
White SEC Documents 
White S e c u r i t i e s 
White Shareholder Approval 
White Shareholders Meeting 
White Stock Optio i Agreement 
White Stock Plans 

17 
17 
15 
9 

F-l 
64 
..2 
6 

41 
46 
11 
1 

52 
53 
8 
1 

•"D 
34 
2 

27 
28 
32 
60 
2 
33 
27 
29 
29 
35 
31 

B-1 
35 
44 
2 

28 

§ 3.1 
§ 3.1 
§ 2.7 
§ 2.2 

E x n i b i t 
§ 8.3 
§ 4 

Preamble 
§ 5.9 
§ 5.9 
S 1.9 

Preamble 
§ 5.1 
§ 3.2 

Reci t a l s 
§ 3.2 
§ 3.2 
§ 3.2 
§ 7.1 

Reci t a l s 
§ 3.2 

3.2 
3. 
3 
3, 
3 

E x h i b i t B 
§ 3.2 
S 5.1 

Rec i t a l s 
§ 3.2 

§ 
§ 
§ 
S 
§ 

2 
2 
,2 
,2 

- V I -



AGREE»fENT AND PLAN OF MERGER, dated as of October 14, 
1996 (th i s "Agreement"). by and among CONRAIL INC., a Pennsyl
vania corporation ("Green"), GREEN ACQUISITION CORP., a Penn
sylvania corporation anc a wholly owned subsidiary of white 
( "Tender Sub") . and CSX CORPORA.TION, a Virginia corporation 
( ' " ' i h i t e ") . 

WITNESSETH: 

WHEREAS, the Board of Directors of Green has ap
proved, and deems i t advisable and i n the best interests of 
Green to consummate, the business cortbination contemplated 
hereby upon the terms and subject to the conditions set f o r t h 
herein; 

WHEREAS, the respective Boards of Directors of Tender 
Sub and White have approved, and deem i t advisable and i n the 
best interests of th e i r rrspective shareholders to consummate, 
the business combination contemplated hereby upon the terms and 
subject to the conditions set f o r t n herein; 

WHEREAS, i t is intended that the business combination 
contemplated }iereby be accomplished by Tende.- Sub commencing a 
cash tender offer for shares of common stock, par value $1 00 
per share, of Green (including the associated Green Rights, 
"Green Co.nmon Stock"), and for shares of Series A ESOP Convert
i b l e Junior Preferred StocK, without par value, of Green ( i n 
cluding the associated Green Rights, "Green ESOP Preferred 
Stock"), to be followed by a merger of Green with and in t o Ten
der Sub, with Tender Sub being the surviving corporation, upon 
the terms and subject to the conditions set f o r t h herein; 

WHEREAS, Green, Tender Sub and White desire to make 
cer t a i n representations, warranties, covenants and agreeitients 
i n corjiection w.i.th the transactions contemplated hereby and 
also to prescr.\be various conditions to the transactions con
templated hereby; 

WHEREAS, for United States federal income tax pur
poses, i t i s intended that the Merger provided for herein shall 
q u a l i f y as a reorganization within the meaning of Section 
368(a) of the Internal Revenue Code of 1986, as amended (the 
"Code"), and the rules and regulations promulgated tnereunder, 
and t h i s Agreement i s intended to be and is adopted as a plan 
of reorganization within the meaning of Section 368 of the 
Code; 

WKERELAS, concurrently with the execution and delivery 
of t h i s Agreement, Green and White are enterin'^ i n t o a stock 
option agree.ment (the "Green Stock Option Agreement"), pursuant 
to which White shall be granted the option (the "Green Option") 
to purchase shares of Green Common Stock, upon the terms and 
subject to the conditions set f o r t h therein; and 

8 



WHEREAS, concurrently with the execution and delivery 
cf t h i s Agreement, White and Green are entering into a stock 
option agreement (the "white Stock Option Agreement", and, to
gether with the Green Stock Option Agreement, the "Option Agre
ements" ) , pursuant to which Green shall be granted the o-ption 
(the "White Option" ) to purchase shares of common stock, par 
value $1.00 per share, of White ("White Common Stock"), upon 
t.he terms and subject to the conditions set fo r t h therein. 

NOW, THEREFORE, in ccnsideration of the representa
ti o n s , warranties, covenants and agree.ments contained i n th i s 
Agreement, the pa r t i e s , intending to be legally bound, agree as 
follows: 

Al'-.TICLE I 

THF. OFFER AND THE MERGER 

SECTION 1.1. The Offer. (a) As promptly as p r a c t i -
ca'rle (but in'no event l a t e r than five busine5>s days aft e r the 
public announcement of the execution hereof). Tender Sub shall 
commence (withm the meaning of Rule 14d-2 under the Securities 
Exchange Act of 19 34, as amended (the "Exchange Act") an offer 
(the "Offer"! to purchase for casn an aggregate of 17,86 0,124 
shares of Green Common Stock and Green ESOP Preferred Stock at 
a price of $92.50 per share, net to the seller in cash (such 
p'ice, or such higher price per share as may be paid i n the 
Offer, bej-^g referred to .herein as the "Offer Price") , subject 
to the conditions set f o r t h i n Exhibit D hereto. Tender Sub 
s h a l l , on the terms and subject to the prior s a t i s f a c t i o n or 
wa-ver of the conditions of the Offer, accept for payment and 
pav f o r shares of Green Ctm.mon Stock and Green ESOP Preferred 
Stock tendered as soon as practicable after the l a t e r of the 
sa t i s f a c t i o n of the conditions the Offer and the expiration 
o- the Offer; provided, however, that no such payment sh a l l be 
made'until after calculation of proration; provided further 
that immediately upon tne acceptance for payment of and payment 
fo- shares of Greer. ESOP Preferrea Stock pursuant to the Offer, 
<̂ uch shares sh a l l be automatically converted on a one-for-one 
basis into shares of Green Common Stock i n accordance with the 
term'̂ . of t.he Green A r t i c l e s . The obligations of Tender Sub to 
coTmence t.he Offer and to accept for payment and to pay for any 
shares of Green Common Stock or Green ESOP Preferred Stock v a l 
i d l y tendered .shall be subject only to the conditions set f o r t h 

^xhib-t D hereto. T.he Offer shall be made by means of an 
of'er to'purchase (the "Offer to p-urchase") containing the 
terms set* f o r t h i n t h i s Agreement and the conditions set f c r t n 
^-''='xhibit D hereto, without the written consent of Green, 
•r'ende^ Sub shall no-; decrease t.he Offer Price, decrease the 
a-c-ecate .number of shares of Green Common Stock and Green ESOP 
p-efe-^ed Stock sought, chance t.he form of consideration to be 



paid pursuant to the Offer, modify any of the conditions to the 
Offer'set f o r t h in Exhibit D .hereto, impose conditions to the 
Offer in addition to those set f o r t h i n Exhibit D hereto, ex
cept as provided in the proviso below, extend t.he Offer, or 
amend any other termi or c o n d i t i j n of the Offer i n any .manner 
which is adverse to the holders of shares of Green Common 
Stock, i t being agreed that a waiver by Tender Sub of a:r' con
d i t i o n i n i t s discretion shall not be dee.iied to be adverse to 
the holders of Green Common S^ock; provided, however. that Ten
der Sub shall not waive the condition set f o r t h i n paragraph 
(c) of Exhibit D without the consent of Green; and provided 
further that, i f on any scheduled expiration date of the Offer 
(as i t may be exte.nded i n accordance with the terms hereof), 
a l l conditions to the Offer shall not have been satisfied or 
waived, the Offer may be extended from time to time without the 
consent of Green for such period of time as i s reasonably ex
pected to be necessary to s a t i s f y the unsatisfied conditions. 
White and Tender Sub agree that, i n the event a l l conditions to 
the i r obligatio.n to purchase shares under the Offer at any 
scheduled expiration date thereof are s a t i s f i e d other than t i e 
condition set f o r t h i n paragraph (c) of Exhibit D, Tender Sub 
sh a l l , from time to time, extend the Offer u n t i l the ea r l i e r of 
( i ) 180 days following the date hereof or ( i i ) such time as 
such condition is s a t i s f i e d or waived i n accordance herewith. 
In addition, the Offer Price and the number of shares of Green 
Common Stock or Green ESOP Preferred Stock sought may be i n 
creased and the Offer may be extended to the extent required by 
law i n connection witn such increase, i n each case without the 
consent of Green. I t is agreed that the conditions to the Of
fer are for the benefit of White and Tender Sub and may be as
serted by White or Tender Sub regardless of the circumstances 
giving rise to any such ccndition (including any action or i n 
action by White or Tender Sub not inconsistent with the terms 
hereof) or may be waived by White or Tender Sub, in whole or in 
part at any time and from time to time, in i t s sole discretion. 

(b) Whitt and Tender Sub sh a l l f i l e with the United 
States Securities and Exchange Conmission (the "SEC") as soon 
as practicaole on the date the Offer i s commenced, a Tender 
Offer Statement on Srhedule 14D-1 with respect to the Offer 
(together with a l l amendn-.ents and supplements thereto and i n 
cluding the exhibits thereto, the "Schedule 14D-1") which sh a l l 
include, as exhibits, the Offer to Purchase and a form cf l e t 
ter of transmittal and summiary advertisement (the Schedule 
14D-1 and such documients, c o l l e c t i v e l y , together with emy 
amendments and supplem.ents thereto, the "Offer Documents"). 
Each of White and Tender Sub agrees to take a l l steps necessary 
to cause the Offer Documents to be f i l e d with the SEC and to be 
disseminated to Green's shareholders, i n each case as and to 
the extent required by applicable federal securities laws. 
Each of White'and Tender Sub, on the one hand, and Green, on 
the otner hand, agrees promptly to correct any information pro
vided by i t for use in the Offer Documents i f and to the extent 
that i t shall have become false and misleading i n any material 
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respect, and White and Tender Sub further agree to take a l l 
steps necessarv to cause the Offer Docu.ments as so corrected to 
be f i l e d with the SEC and to be disseminated to Green's share
holders, i n each case as and to the extent req^aired by appli-
cab-.e federal securities laws. Green a.nd i t s counsel shall be 
given the opportunity to rev:.ew the Offer Documents before they 
are f i l e d with the SEC. In addition, w.mte and Tender Sub 
agree to provide Green and i t s counsel i n w r i t i n g with any com
ments White, Tender Sub or th e i r co'onsel may receive from, time 
to t i n e from t.he SEC or i t s s t a f f with respect to t.he Offer 
Document s promptly arter the receipt of such comme.nts. White 
and Tender*Sjb'shall cooperate with Green i n respond:ng to any 
comments received from t.he SEC with respect to the Offer and 
aiTiending the Offer in response to a.ny such com.ments. 

(c) Subject to the terms and conditions of the Of
fer , White shall provide or cause to be provided to Tender Sub 
on a timelv basis'the funds .necessary to ac-ept for payment, 
anc pay fo r , shares ol Green Common Stock and Green ESO? Pre
ferred" Stock that Tender Sub becomes obligated tc accept for 
payment, and pay for, pursuant to the Offer. 

(d) At any time following the obtaining of the Green 
Pennsvlvanie Shareholder Approval, i f White and i t s subsidiar
ies db not already own 40% or more of t.he outstanding shares Ox 
Green Comm.on Stock on a f u l l y diluted basis as of the date 
hereof (exclu.ii.ng for purposes of this Section 1.1(C) snares 
that wouid be outstanding upon exercise of the Green S*-ock Op
ti o n Agteem.e.nt • , white may, a.nd at the w r i t t e n req-uest of Green 
s h a l l , commence an offer 'the "Second Offer") to purc.nase up to 
chat number of shares of Green Corrron Stock and Green ESO? Pre-
fe-'-ed Stock which, when added tc t.he aggregate .num.ber of 
shares of Green Common Stock and Green ESO? Preferrec Stock 
then b e n e f i c i a l l y owned by white (other than pursuant to tne 
Green Stock Option Agreement) equals 40% of such outstanai.ng 
shares of G-een Cortmon Stock, at a price not lesvi tnan $92.50. 
Green ag-ees that i t shall r:ot make such w r i t t e n request at any 
•̂-me that the Offer is outstanding and has a sc.neduied ex?:ia-
- o n date «ithin 10 business days cf suc^ ti.me. white and^ 
C-een agree that i f the Second Offer is commenced they w i i _ 
^ ' l e such docu.-'.ents and make such recommendations a.nd take such 
o-he- action as is recrjired bv th i s Agreement i n respect of t.-.e 
Offer, and t.he Second'offer shall be cn _terms no less favoracie 
to the sr ite.holders of Gree.n t.ha-n tne Crrer. 

SECTION 1.2. Graen Actions. 

(a* G'-een nerebv approves cf and consents to t.ne Offer 
and represents't.hat i t s Board of Directors, at a meeting duly 

-4-

11 



are i n t i e best interests of Green, ( i i ) approved t h i s Agree
ment and the transactions contemplated hereby (including the 
Offer and the Merger), and approved the Option Agreements and 
t.he transactions contemplated thereby, such determination cind 
approval c o n s t i t u t i n g approval thereof by the Board of Direc
tors for a l l purposes of the Pennsylvania Law, and ( i i i ) re
solved to recomme.nd that the shareholders of Green who desiro> 
to receive cash for thei r shares of Green Comm.on Stock or Green 
ESOP Preferred stock accept the Offer and tender t h e i r shares 
of Green Common Stock or Green ESOP Preferred Stock thereunder 
to Tender Sub and that a l l shareholders of Green approve and 
adopt t h i s Agreement and the transactions contem.plated hereby; 
provided, however, that p r i o r to the purchase by Tender Sub of 
shares of Graen Common Stock and Green ESOP Preferred Stock 
pursuant to the Offer, Green may modify, withdraw or change 
such recommendation, but only to the extent that Green com.plies 
with Section 4.2 hereof. Gr'-̂ n hereby consents to the i n c l u 
sion i n the Offer Document.- of the recommendations of Green's 
Board or Directors described i n this Section. 

(b) Concurrently with the commencement of the Offer, 
Green sh a l l f i l e with the SEC a Solicitation/Recommendation 
Statement on Schedule 14D-9 (together with a l l amendments and 
suppleme.nts thereto a:;d including the exhibits thereto, the 
"Schedule 14D-9" ) which s h a l l contain the recomm.endation re
ferred to i n clauses ( i ) , ( i i ) and ( i i i ) of Section 1.2(a) 
hereof; provided. however, that Gree.n may modify, withdraw or 
change such recomir.endation, but only to the extent that Green 
complies with Section 4.2 hereof. Gree.n agrees tc take a l l 
steps necessary to cau'e the Schedule 14D-9 to be f i l e d with 
the SEC and to be disseminated to Green's shareholders, i n each 
case as and to the extent req-aired by applicable federal secu
r i t i e s Laws. Each of Green, on the one hand, and white and 
Tender Sub, o.n the other hand, agrees promptly to correct any 
information provided by i t for use i n the Schedule 14D-9 i f and 
to the extent that i t . shall have become false and misleading i n 
any material respect, and Green further agrees to take a l l 
steps necessary to cause the Schedule 14D-9 as so coriected to 
be f i l e d with the SEC and to De disseminated to Green's share
holders, i n each case ac and :o the extent required by ap p l i 
cable federal securities laws, white and its'counsel s h a l l be 
given the opportunity to review the Schedule 14D-9 before i t i s 
f i l e d with the SEC. In addition. Green agrees to provide 
White, Tender SuD and t h e i r counsel i n w r i t i n g with any com
ments Green or i t s co-onsel may receive from time to time from 
the SEC or i t s s t a f f with respect to the Schedule 14D-9 
promptly a f t e r t.he receipt of such comments. Green shall coop
erate with White and Tender Sub m responding to any comments 
received from the SEC with respect to the Schedule 14D-9 and 
a.mending the Schedule 14D-9 in response to any such comments. 

(c) In connection with the Offer, i f requested by 
Te.nder Sub, Green shall promptly furnish or cause to be f u r 
nished to Tender Sub mailing labels, security position l i s t i n g s 
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and any available l i s t i n g or computer f i l e containing the names 
and addresses of the record holders of the shares of Gree.n Com
mon Stock as of a recent date, and shall furnish Tender Sub 
with such information and assistance (including updated i n f o r 
mation) as Tender Sub or i t s agents m.ay reasonably request in 
communicating the Offer to the shareholders of Green. 

(d) Green has received the written opinions nf Lai'-
ard Freres & Co. and Morgan Stanley & Co. Incorporated (the 
"Green Advisors", each dated as of the date of this Agreement, 
to the effect that, as of such date, the consideration to be 
received by Green shareholders (other than. Tender Sub and i t s 
a f f i l i a t e s ) pursuant to the Offer and Merger, taken together, 
is f a i r from a f i n a n c i a l point of view to such holders (the 
"Green Fairness Opinions") Green has delivered to Tender Sub 
a copy of the Green Fairness Opinions. 

SECTION 1.3. The Merger. (a) Upon the terms and 
subject tc the conditions set f o r t h i n this Agreement, and in 
accordance with the Pennsylvaniy Business Corpcation Law of 
1988, as amended (the "Pennsylvania Law"), Green shall be 
merged with and into Tender Sub at the Effective Time (the 
"Merger"). Tender Sub shall be ~he surviving corporation (the 
"Surviving Corporation") of the Merger and shall, succeed to and 
assume a l l rights and obligations of Green in accordance with 
the Pennsylvania Law. 

(b) I f for any reascn the parties hereto are unable 
to obtain either of the Tax Opinions referred to i.n Section 
5.3(a) on or as of the Closing Date, then the .Merger shall be 
effected such that Tender Sub sh a l l be merged with and in t o 
Green, with Green being the "Surviving Corporation" for a l ] 
purposes hereunder, and such transaction sha.̂ . be the "Merger" 
for a l l purposes hereunder. In such event, the parties agree 
to execute an appropriate amendment to this Agreement i n or .er 
to r e f l e c t the foregoing. 

SECTION 1.4. Closing. The closing of the Merger (the 
"Closing") shall take place at 10: CO a.m.. on a d ite to be spec
i f i e d by the parties (the "Closing Date"). which (subject to 
satisf a c t i o n or waiver of the conditions set f o r t h in A r t i c l e 
VI) s.hall be no l a t e r than the second business day after satis
faction or waiver of the conditions set f o r t h in Section 6.1, 
unless another time or date i s agreed to by the parties hereto. 
The Closing shall be held at such location i n the City of New 
York as i s agreed to by the parties .nereto. 

SECTION 1.5. Effective Tine. Subject to the pro
visions of t h i s Agreement, as soon as practicable on or after 
the Closing Date, the parties s h a l l f i l e a r t i c l e s of merger or 
other appropriate documents fsuch documents, c o l l e c t i v e l y , the 
"Articles of Merger" ; executed i n ac:cordance with the relevant 
provisions of the Pe.nnsylvania Law c'.nd shall make a l l other 
f i l i n g s or recordings as may be req-..ired under the Pennsylvan;.a 
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Law. The Merger shall become ef f e c t i v e at such time as the 
A r t i c l e s of Merger are duly f i l e d with the Pe.nnsylvania Depart
ment of State, or at such subseq-uent date or time as W.> .te. 
Tender Sub and Creen shall agree and shall be specified i n the 
A r t i c l e s of Merger (the -ime the Merger becomes e f f e c t i v e being 
hereinafter referred to c.s the "Effecti ve Time" ) . 

SECTION 1.6. Effects of the Merger. The Merger shall 
have the effects set f o r t h i n Chapter 19 of the Pen_nsylvania 
Law. 

SECTION 1.7. Arti c l e s of Incorporation and By-laws; 
Directors and Officers. 

(a) The a r t i c l e s of incorporation and by-laws of Ten
der Sub, as in effect inrnediately p r i o r tr, the Effective Time, 
s h a l l be the a r t i c l e s of incor.-joration a r i by-laws, respec
t i v e l y , of the Surviving Corporation u n t i l thereafter changed 
OT amended as provided t.herein or by applicaole law, provided 
th a t the ar t i c l e s of incorporat on of the Surviving Corporation 
s h a l l provide that the Survivini_ Corporation s h a l l be named 
"Conrail Inc." 

(b) Subject to Sectio.n 1.8, the directors of Tender 
Sub and the of f i c e r s of Green at the Effective Time s h a l l , from 
and after the Effective Time, be he i n i t i a l d i rectors and of
f i c e r s , respectively, of the Surviving Corporation, u n t i l t h e i r 
successors shall have been duly elected or appointed or quali
f i e d or u n t i l t h e i r e a r l i e r de^th, resignation or removal i n 
accordance with the Surviving Corporation's a r t i c l e s of incor
poration and py-laws. 

SECTION 1.8. Boards, Comm ..ttees and Officers. The 
Board of Directors, comm-ittee."-- of tt'.e Boarc of Directors, corri-
p o s ition of such committees (including chai-men thereof) and 
o f f i c e r s of White and/or the Surviving Corporation (as i n d i 
cated on Exhibit A hereto) shall be .JS rex. f o r t h on Exhibit A 
hereto u n t i l the ea r l i e r of the resi jn.b. lon or removal of any 
indivi d u a l l i s t e d on or des-ignated i i accordance wit h Exhibit A 
or u n t i l their respective successors are duly elected and qual-
i f . ed, as tne case may be, i t being cgreed that i f any director 
s h j l l be unable to serve as a director (including as a member 
i.- chsirman of any committee) at the Effective Time the party 

which designated such mdiv.Jual as i-idicated i n Exhibit A 
s.hall designate another individual tc serve i n such individu
al's place. I f any o f f i c e r l i s t e d on o. appointed i n accor
dance with Exhibit A ceases to be a fv.ll-time em.ployee of 
Gree.i, Tender Sub or White prior to the Effective Time, the 
oarcies shall agree upon another person to serve i n such per-
soi.'s stead. The committees of the Eocrd of Directors of wnite 
shaxj. have such authority as may, subject to applicable law, be 
delegiited to then by the Board of Directors of white. 
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SECTICN 1.9. Voting Trust. The parties agree that, 
simultaneously w i t h the purchase by White, Tender Sub or t h e i r 
a f f i l i a t e s of shares of Green Com.mon Stock and Green ESOP Pre
ferred Stock pursuant to the Offer, the Green Stock Option 
Agreement or otherwise, such shares of Green Comm.on Stock ( i n 
cluding pursuant t o t.he automatic conversion of Green ESOP Pre
ferred Stock) s h a l l be deposited in a voting t r u s t (the "voting 
Trust") in accordance with the terms and conditions of a voting 
t r u s t agreem.ent su b s t a n t i a l l y in the form attached hereto as 
Exhibit E. The Voting Trust may not be modified or amended 
without the p r i o r w r i t t e n approval of Creen unless such modifi
cation or amendment i s not inconsistent with t h i s Agreement or 
the Option Agreements and is not adverse to Green or i t s share
holders ( i t being understood that any change to the terms of 
the Voting Trust r e l a t i n g to voting rights or rights and re
s t r i c t i o n s r e l a t i n g to tne transfer of such shares of Grp^n 
Common stock s h a l l i n any event require the prior approval of 
Green). No power of White or Tender Sub provided for i n the 
Voting Trust Agreement may be exercised in a m.anner which vio
lates t h i s Agreement. 

ARTICLE I I 

EFFECT OF T?IE MERGER ON THE CAPITAL STOCK OF THE 
CONSTITUE.NT CORPORATIONS; EXCHANGE OF CERTIFICATES 

SECTION 2.1. Conversion of Shares. 

\a) Each share of Common Stock, par value $1.00 per 
share, cf Tender Sub issued and outstanding immediately p r i o r 
to the Effective Time s h a l l , at t.he Effectiv*' Time, by v i r t u e 
of the Merger and without any action on the part of any person, 
becom.e one duly authorized, va l i d l y issued, f u l l y paid anc non
assessable Eiare of comunon stock of the Surviving Corporation. 

(b) Each share cf Green Common Stock issued and out
standing iiruT.3dlately p r i o r to the Effective Time (other than 
shares of Green Common Stock to be canceled pursuant to Section 
2.1(c) .hereof) s h a l l , at the Effective Time, by virtue of t.he 
Merger and without any action on the part of t.he holder 
thereof, be converted'into the right to receive such .number of 
duly authorized, v a l i d l y issued, f u l l y paid and nonassessable 
shares of White Common Stock or cash, without any interest 
thereon, as specified i n Section 2.3 hereof. 

(c) A l l shares of Green Common Stock that are owned 
by Green as treasury scock and any shares of Green Common Stock 
owned by white. Green or any of their respective subsidiaries 
s h a l l , at the Effe c t i v e Time, be canceled and retired and sha l l 
cease to e x i s t , and no shares of White Common Stock or other 
consideration s h a l l be delivered or owing m exchange therefor. 
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(d) On and af t e r the Effective Time, holders of cer
t i f i c a t e s which immediately prior to the Effective Time repre
sented issued and outstanding shares of Green Comimon Stock, 
including t.iose issuable upon conversion of tne shart.; of Green 
ESOP Preferred Stock (which conversion shall occur automati
cally pursuant to t.he teirms of the Green Articles p r i o r to the 
Effective Time so that, immediately prior to the Effective 
Time, no shares of Green .ESOP Preferred stock s.hall be issued 
and outstanding), ("Certificates" ) shall cease to have any 
rights as shareholders of Green, except the right to receive 
the consideration set f o r t h i n thi s A r t i c l e I I (the "Per Share 
Merger Consideration") with respect to each share held by them. 

SECTION 2.2. Election Procedures. Unless, pr i o r to 
the Effective Time, Tendered Shares constitute at least 40% of 
a l l outstanding shares of Green Common Stoc); and Green ESOP 
Preferred Stock ( i n which case each share of Green Common Stock 
(including shares of Green Common Stock into which the shares 
of Green ESOP Preferred Stock shall have been converted)'shall 
be converted m the Merger into white Common Stock as provided 
in Section 2.3(b) hereof), each holder of shares of Green Com
mon Stock (Other than holders of shares of Green Common Stock 
to be canceled as set f o r t h i n Section 2.1(c)) a.nd Green ESOP 
Preferred Stock shall have the right to submit a request speci
fying the number of shares that such holder desires'to have 
converted into snares of white Common Stock in the Merger, and 
the number of shares that such holder desires to have converted 
into the right to receive $92.50, per share, wit.hout interest 
(the "Per Share Cash Consideration"), in the Merger m ac
cordance with the following procedurfe.>=:: 

(a) Each holder of shares of Green Corrtmon Stock 
and Green ESOP Preferred Stock rriay specify i n a re
quest made in accordance with the provisions of this 
Section 2.2 (herein called an "Election") ( i ) the num
ber of shares owned by such holder that such holder 
desires to have converted into shores of white Common 
Stock m the Merger (a "Stock Elecvion") and ( i i ) t.he 
number of shares owned by such holder that such holder 
desires to have converted inte the right to receive 
the Per Share Cash Consideration i n L.ne Merger (a 
"Cash Election" ) . 

(b) White s h a l l prepare a form reasonably ac
ceptable tc Green (the "Form of Election") which shall 
be mailed to Green's shareholders in accordance with 
this Section 2.2 so as tc permit Green's shareholders 
tc exercise t h e i r r i g h t to make an Election p r i o r to 
the Election Deadline. 

(c) White s h a l l use reasonable e f f o r t s to make 
the Form, of Election available to a l l shareholders v f 
Green at least ten business days prior to the Election 
Deadli.ne. 
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(d) Any Election shall ha.'e been made properly 
only i f the person authorized tc receive Elections and 
to act as excha.nge age.nt under t h i s Agreeme.nt (the 
"Exchange Agent") shall have received, by 5:00 p.m. 
local tim.e i n the c i t y in which the principal o f f i c e 
of such Exchange Agent is located, on the date of the 
Electio.n Deadline, a Form of Election properly com
pleted and signed and accompanied by Certificates to 
which such Form of Election relates (or by an appro
priate guarantee of delivery of such Certificates, as 
set f o r t h i n such Form of Election, from, a member of 
any registered na'ional securities exchange or of the 
National Association of Securities Dealers, Inc. or a 
commercial barJc or t r u s t compa.ny i n the United States 
provided such Certificates are i n fact delivered to 
the Exchange Agent by the time recfuired i n such guar
antee of delivery). Failure to deliver shares covered 
by such a (juarantee of delivery w i t h i n the time set 
f o r t h on such guarantee shall be deemed to invalidate 
any otherwise properly made Electio.n. As used herein, 
"Election Deadline" mea.ns the date announced by White, 
i n a news release delivered to the Dow Jo.nes News Ser
vice, as the l a s t day on which Forms of Election w i l l 
be accepted; provided that such date shall be a busi
ness day no e a r l i e r than twenty business days prior to 
the Effective Time and no l a t e r than the date on which 
the Effective Tim.e occurs and s h a l l be at least f i v e 
business days following the date of such news release; 
provided further that White shall have the right to 
set a l a t e r date as the Election Deadline so long as 
such l a t e r date is no l a t e r than the date on which the 
Effective Time occurs. 

(e) Any Green shareholder may at any time p r i o r 
to the Election Deadline change his or her Election by 
w r i t t e n notice received by t.he Exchange Agent prior to 
the Electio.n Oeadlir-; accompanied by a properly com
pleted and signed, revised Form of Election. 

( f ) Any Green shareholder m.ay, at any time 
p r i o r to the Election Deadline, revoke nis or her 
Election by written notice received by the Exchorge 
Agent pr:or to the Election Deadline or by withdrawal 
p r i o r to the Election Deadline of his or .her C e r t i f i 
cates, or of the guarantee of .delivery of such Cer
t i f i c a t e s , previously deposited with the Exchange 
Agent. All'Elections shall be revoked automatically 
i f the Excha.nge Agent i s n o t i f i e d i.n w r i t i n g by White 
or Green t.'iat t h i s Agreement has been terminated. Any 
Green shareholder who shall have depcsitjid C e r t i f i 
cates with the Exchange Agent sh a l l have the right to 
wii-ndraw such Certificates by w r i t t e n notice received 
by the Exchange Agent and thereby revoke his Election 
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as of the Elec:;icn Deadline i f the Merger shall not 
have bee.n consumur.ated p r io r thereto. 

(g) White shall have the r i g h t to m.ake rules, 
not i.nconsiste.nt with the term.s of t.his Agree.ment, 
governing the v a l i d i t y of the Form.s of Election, the 
manner and extent to which Elections are to be taken 
into account i n making the determinations prescribed 
by Section 2.3, the issuance and delivery of c e r t i f i 
cates for shares cf White Commor; Stock into which 
shares of Green Comimon Stock are converted in the 
Merger and the payment of cash for shar.v3 of Green 
Common Stock converted into the ri g h t to receive Per 
Share Cash Consideration in the Merger. 

SECTION 2.3. Issuance of White Common Stock and Pay
ment of Cash: Proration. T.he ma.nner in which each share of 
Green Cotnmcn Stock (other than shares of Green Commo.n Stock to 
be canceled as set f o r t h m Section 2.1(ci) shall be converted 
into shares of White Common Stock or the r i g h t to receive cash 
on the Effective Date sh':ill be as set f o r t h i n t h i s Section 
2.3. A l l references to "outstanding" shares of Green Common 
Stock i n Section 2.2 and this Section 2.3 shall mean a l l shares 
of Green Common Stock issued and out.standmg immediately p r i o r 
to the Effective Time on a f u l l y diluted basis, including a l l 
shares of Green Com.mou Stock issuc*-le upon conversion of the 
shares of Green ESOP Preferred Stock, held by the Greei. Em
ployee Benefits Trus_ and issuable upon exercise of outstanding 
Green Employee Stock Options and a l l shares of Green Coitwon 
Stock acquired by Tender Sub pursuant to the Offer or ot.her-
wise, except for shares of Green Common Stock acquired by White 
pursuant to the Green Stock Optio.n Agreem.e.nt (the "Tendered 
Shares"). 

(a) As is more f u l l y set f o r t h below, the aggregate 
num.ber of shares of Green Common Stock to be converted into 
shares of white Common Stock pursuant to the Merger s.nall be 
equc;! as nearly as practicable to 60% of a l l outstanding shares 
of Green Corrmo.n Stock; and the num.ber of shares of Green Common 
Stock to be converted into tne ri g h t to receive the casn i n the 
Merger pursuant to t.his Agreement, together with the Tendered 
Shares, shall be equal as nearly as practicable to 40% of a l l 
outst.anding shares of Green Common Stock. 

(b) I f Stock Elections are received for a .num.ber of 
shares of Green Common StocK that is 6 0% or less of t.he out
standing share."- of Green Common Stock, each share of Green Com
mon Stock covered by a Stock Election shall be co.nverted i n the 
Merger into 1.S5619 s.nares of White Commion Stock (the "Conver-
sicn Ratio" ) . In the eve.nt that between th'; date of t h i s 
Agreem.ent and the Effective Time, the issued and outstanding 
s.hares of white Commo.n Stock shall h:.ve been affected or 
changed into a d i f f e r e n t .nu.mcer of shares or e difrere.nt class 
of shares ?"=: ̂  result of a stock s t l i t , reverse stock s p l i t . 
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stock dividend, spin-off, extraordinary dividend, recapitaliza
t i o n , r e c l a s s i f i c a t i o n or other similar transaction with 3 
record date w i t h i n such period, i n each case which is prohib
ited pursuant t o Section 4.1 without the consent of Green, ths 
Conversion Ratio shall be appropriately adjusted. 

(c) I f Stock Elections are received for m.ore than 
6 0% cf the outstanding shares of Green Common Stock, each Non-
Electinc Share (as defined m Section 2.3(g)) and each share of 
Green Common Stock for which a Cash Election iia<5 been received 
s.hall be converted into the r i g h t to receive cash in the 
.Merger, and the shares of Green Common Stock for which Stock 
Elections have been receivea s h a l l be converted into shares of 
White Common Stock snd the r i g n t to receive cash i n the follow
ing manner: 

(1) The Exchange Agent shall d i s t r i b u t e with 
respect to shares of I'^een Common Stock as to which a 
Stock Election has bee., made a number of shares of 
White Common Stock eatial to the Conversion Ratio per 
ihare of Green Common Stock with respect to a frac t i o n 
of such shares of Green Common Stock, the numerator of 
which f r a c t i o n shall be 60% of the .number of outstand
ing shares cf Green Common Stock and the denominator 
of which shall be the aggregate numoer of shares of 
Green Common Stock covered by Stock Elections. 

{2) Shares of Green Common Stock covered by a 
Stock Election and not f u l l y converted into the r i g h t 
to receive shares of White Common Stock as set f o r t h 
i n clauHfc (1) above sh a l l be converted m the Merger 
into t.he. right to receive the Per Share Cash Consider
ation f o r each share of Green Common Stock so con
certed . 

(d) I f the number of Tendered Shares and shares of 
Green Common Stock for which Cash Elections are received i n the 
aggregate is 40% or less of the outstanding sha-es of Green 
Common Stock, each share of Green Common Stock coveied by a 
Cash Election s h a l l be converted i n the Merger into the r i g h t 
to receive the Per Share Cash Consideration. 

(e) I f the num.ber of Tendered Shares and shares of 
Green Common Stock for which Cash Elections are received i n the 
aggregate i s more than 40% of t.he outstanding sh.^res of Green 
Common Stock, each Non-Electing Share a.nd each share of Green 
Common Stock for which a Stock Election has been recsived shal. 
be converted in the Merger in t o a number of shares o.- wmte 
Common Stock eoual to t.he Conversion Ratio, and, t.he .shares of 
Green Common Stock for which Cash Elections .have been received 
shall ne converted into the r i g h t to receive the Per Share Cash 
Consideration and shares of White Common Stock m t.ne following 
manner; 
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(1) The Exchange Agent shall d i s t r i b u t e with 
respect to sha'-es of Green Common Stock as to which a 
Cash Election has been made the Per Share Cash Consid
eration per share of Green Common Stock with respect 
to a fraction of such shares oi Green Common Stock, 
the numerator of which f r a c t i o n shall be 40% of the 
difference oi the number of outstanding shares of 
Green Common Stock minus the number of Tendered Shares 
and the denominator cf which shall be the aggregate 
num.be.- of shares of Green Common Stock covered by Cash 
Elections. 

(2) Shares of Green Common Stock covered by a 
Cash Election and not f u l l y converted into the right 
to receive t.he Per Share Cash Consideration as set 
for t h i n clause (1) above shall be converted in the 
Merger into the r i g h t to receive a num.ber of shares of 
White Coinmon Stock 'equ-2l tc the Conversion Ratio for 
each share of Green Common Stock so converted. 

( f ) I f Non-Electing Shares are not converted under 
either Section 2.3(c) or Section 2.3(e), the Exchange Agent 
sh a l l d i s t r i b u t e with respect to each such Non-Electing Share, 
the Per Share Cash Consideration with respect to a frac t i o n of 
such Non-Electmg Share, where such f r a c t i o n is calculated in a 
manner that w i l l result m t.he sum of ( i ) the number of shares 
of Green Common Stock converted into cash pursuant to thi s Sec
t i o n 2.3(f), ( l i ) the .number of shares of Green Common Stock 
for which Cash Elections have been received and ( i i i ) the num
ber of Tendered Shares purchased pursuant to the Offer being as 
close as practicable to 40% of the outstanding shares of Green 
Common Stock. Each Non-Slectmg Share not converted into the 
ri g h t to receive cash as set for t h i n the preceding sentence 
sha l l be converted m the Merger into t.he r i g h t to receive a 
number of shares of White Co.mmon Stock eq^ual to t.he Conversion 
Ratio for each Non-Electing Share so converted. 

(g) For the purposes of th.is Section 2.3, outstand-
•ing shares of Green Common Stock as to which an Election is not 
In e f f e c t at t.he Election Deadline (other than Tendered Shares) 
sh a l l be called "Non-Electina Shares". I f white and Green 
sh a l l determ.i.ne that anv Election i s not properly made with 
respect to any shares of Green Common Stock, such Election 
s h a l l be deemed to be .not i n eff e c t , and the shares of Green 
Com.mon Stock covered by such Election s h a l l , for purposes here
of, oe dee.med to be Non-Electmg Sharess. 

(h' No c e r t i f i c a t e s or scrip representing f r a c t i o n a l 
shares of white Common Stock shall be issued upon the surrender 
Jor exchange cf Ce r t i f i c a t e s , nc dividend or d i s t r i b u t i o n with 
-espect to'shares shall be payable on or with respect to a.ny 
fr a c t i o n a l shdre and such f r a c t i o n a l share interests shall not 
e n t i t l e the owner t.nereof to vote cr to any ot.ner rights of a 
shareholder of White. In l i e u of any such fractional share of 
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White Comimon Stock, white shall pay to each form.er shareholder 
of Green who otherwise would be e n t i t l e d to receive a frac
t i o n a l share of White Co.mmon Stock a.n amount i.n cash determined 
by multiplying ( i ) the Average white Share Price on the date on 
which the Effective Time occurs by ( i i j the f r a c t i o n a l interest 
in a share of White Common Stock to which such holder would 
otherwise be e n t i t l e d . For purposes hereof, the "Average White 
Share Price" shall mean the average closing sales price, round
ed to four decimal points, of the White Comm.on Stock as re
ported on the New York Stock Exchange Composite Tape, for the 
twenty (20) consecutive trading days ending on the trading day 
which is f i v e (5) trading days prior to the Effective Time. 

SECTION 2.4. Issuance of white Common Stock. Im.-
mediately following the Effective Time, White ;hall d e l i v e r , in 
tru s t (the "Exchange Trust"), to the Exchange Agent, for the 
benefit of Green shareholders, c e r t i f i c a t e s representing an 
aggregate number of shares of White Common Stock as nearly as 
practicabl-- equal to the product of the Co.iversion Ratio and 
the num.ber of shares of Green Comm.on Stock to be converted into 
shares of White Common Stock as determ.med i n Section 2.3. As 
soon as practicable after the Effective Timt?, each holder of 
shares of Green Common Stock converted into shar-as cf white 
Common Stock pursuant to Section 2 . i ( a ) , upon surrender to the 
Exchange Agent (to the extent not previously surrendered with a 
Form of Election) of one or more Certificates for cancellation, 
shall be e n t i t l e d to receive c e r t i f i c a t e s represent-ng the num
ber of whole shares of White Common Stock into which such 
shares of Green Coinmon Stock shall have been converted i n tne 
Merger. No dividends or distr i b u t i o n s that have been declared 
and having a record date after the Effective Time s h a l l be paid 
to persons e n t i t l e d to receive c e r t i f i c a t e s for shares of White 
Common Stock u n t i l such persons surrender the:r C e r t i f i c a t e s , 
at which time a l l such dividendo shall be paid. In no event 
shall the persons e n t i t l e d to receive such dividends be en
t i t l e d to receive interest on such dividends. I f any c e r t i f i 
cate for such White Common Stock is to be issued i n a name 
other than that i n which the C e r t i f i c a t e surrendered i n ex
change therefor i s registered, i t shall be a condition of such 
exchange that the person requesting such exchange s h a l l pay to 
the Exchange Agent any transfer or ot.her taxes required by rea
son of issuance of c e r t i f i c a t e s for such white Comimon Stock in 
a name other than the registered holder of the C e r t i f i c a t e sur
rendered, or sha l l establish to the sa t i s f a c t i o n of the Ex
change Agent that such tax has been paid or is not applicable. 

SECTION 2.5. Payment of Cash Consideration. At the 
Closing, white shall deposit into the Exchange Trust, f c r the 
benefit of Green share.holders, an amount i n cash equal to the 
Per Share Cash Ccnsideration multiplied by the num.ber of shares 
of Green Common Stock, i f any, to be converted into the r i g h t 
to receive the Per Share Cash Consideration as determined i n 
Section 2.3. As soon as practicable after the Effective Time, 
the Exchange Agent shall d i s t r i b u t e to holders of shares of 
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Green Common Stock converted into the right to receive the Per 
Share Cash Consideration pursuant to Section 2.1(a), upon sur
render to the Exchange Agent (to the extent not previously sur
rendered with a Form of Election) of one or more Certificates 
for ca.ncellation, a bank check for an amount equal to S92.50 
times the number of shares of Green Common Scock so converted. 
In .no event shall the holder of any such surrendered C e r t i f i 
cates be e n t i t l e d to receive interest on any cash to be re
ceived i n the Merger. I f such check is to be issued in the 
name of a person other than the person in whose neime the Cer
t i f i c a t e s surrendered for exchange therefor are registered, i t 
shall be a co.ndition of the exchange that the person requesting 
such exchange shall pay to the Exchange Agent any transfer or 
other t.-jxes req-uired by reason of issuance of such check to a 
person other than the registered holder of the Certificates 
surrendered, or shall establish to the satisfaction of the Ex
change Age.nt that such tax has been paid or is not applicable. 

SECTION 2.6. Stock Transfer Books. At the Effective 
Time, the stock transfer books of Green shall be closed and 
there shall be no further registration of transfers of stock on 
the records of Green. I f , after the Effective Time, c e r t i f i 
cates representing shares of Green capital stock are presented 
to the Surviving Corporition, they shall be canceled and ex
changed for cash -and/or c e r t i f i c a t e s representing White Common 
Stock pursuant to t h i s A r t i c l e I I . 

SECTION 2.7. No Dissenter's Rights. In accordance 
with Schwabacher v. United States, 334 U.S. 182 (1948), share
holders of Green shall not have any dissenter's or l i k e r i g h t s ; 
provided, hrwever. that i f tne Surface Transportation Board 
(the "STB"; or a court of competent j u r i s d i c t i o n determines 
that dissenter's rights are available to holders of shares of 
Green capital stock, then such holders shall be provided with 
disse.nter's rig.hts i n accordance with the Pe.nnsylvania Law. 

SECTION 2.0. No Further Ownership Rights. A l l shares 
of White Common Stock issued upon the surrender for exchange of 
Certi f i c a t e s i n accordance with the terms of this A r t i c l e I I 
(including any cash paid pursuant to thi s A r t i c l e I I ) shall be 
deemed to have been iss i ed (and paid) in f u l l satisfaction of 
a l l r i g h t s pertaining to the tnares theretofore represented by 
such Cert i f icat?p , subiect. how£_£er, to the Surviving Corpora
tion's oDligation to pay ary dividends or make any other dis
t r i b u t i o n s with a record date prior to the Effective Time which 
may have been declared or made by Green on such shares of Green 
Common Stock or Green ESOP Preferred Stock which remain unpaid 
at the Effecti\'e Time. 

SECTION 2.9. Termination of Exchange Trust. Any por
t i o n of the Exchange Trust which remains undistributed to the 
holders of Ce r t i f i c a t e s for c^x months after the Effective Tim.e 
shall bt delivered tc whiti?, uoon demand, and anv holders of 
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Certificates who have not theretofore complied with this A r t i 
cle I I shall thereafter look only to wnite for payment of th e i r 
claim for the Per Share Cash Consideration or shares of white 
Common Stock, any cash, divide.nds or d i s t r i b u t i o n s with respect 
to White Common Stock. 

SECTION 2.10. No L i a b i l i t y . None of White, Green or 
the Exchange Agent shall be l i a b l e to any person m respect of 
any shares of White Common Stock (or dividends or distributions 
with respect thereto) or cash delivered to a public o f f i c i a l 
pursua.nt to any applicable abandoned property, escheat or sim.i
l a r law. I f any Cert i f i c a t e shall not .have been sur.. .dered 
prior to seven years after the Effective Time (or i.mmediately 
prior to such ea r l i e r 'ate on which any cash, s.hares of white 
Common Stock or any cash dividends or d i s t r i b u t i o n s payable to 
the holder of such Ce r t i f i c a t e would ot.herwise escheat to or 
become the property of any Governmental E n t i t y ) , any such Per 
Share Cash Considerstion or rhares of white Com.mon Stock or 
cash, dividends Oi. distributions in respect of such Certificate 
s h a l l , to the extent perm.itced by applicable law, become the 
property of the Surviving Corporation, free and clear of a l l 
claim.s or i.nterest of any person previously e n t i t l e d thereto. 

SECTION 2.11. Lost C e r t i f i c a t e s . I f any Certificate 
shall have been l o s t , stolen or destroyed, upon the making of 
an a f f i d a v i t of that fact by the person claiming such C e r t i f i 
cate to be l o s t , i^tolen or destroyed and, i f required by White 
or the Surviving Corporation, the posting by such person of a 
bond in such reasonable amount as white or the Surviving Corpo
ration may dir e c t as indemnity against any claim, that may be 
m.ade against i t with respect to such C e r t i f i c a t e , the Exchange 
Agent shall issue i n exchange for such l o s t , stolen or de
stroyed C e r t i f i c a t e the cash or shares of white Common Stock 
and, i f applicable, any cash, dividends a.nd dis t r i b u t i o n s on 
shares of white Common Stock deliverable i n respect thereof 
pursuant to t h i s Agreement. 

SECTION 2.12. Withholding Rights. white. Tender Sub 
or the Exchange Agent shall be e n t i t l e d to deduct and wit.hhold 
from the consideration otherwise payable pursuant to th i s 
Agreement to any nolder of shares cf Green Common Stock such 
amounts as White, Tender Sub or the Exchange Agent is required 
to deduct and withhold with respect to the making oi such pay
ment under the Code, or any provision of ntate, local or for
eign tax law. To the extent that amounts are so wit.hheld and 
paid over to the appi-jpriate taxing authority by white. Tender 
Sub or the Exchange Agent, such withheld amounts shall be 
treated for a l l purposes of t h i s Agreement as having been paid 
to the holder of the shares of Green Common Stock m respect of 
which such deduction and withholding was made by white. Tender 
oub or the Exchange Agent. 
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ARTICLE I I I 

REPRESS.NTATIONS MTD WARRA.NTISS 

SECTION 3.1. Representations and Warranties of 
Green. Except as disolosed m t.he Grec?n Filed SEC Documents or 
as Sft f o r t h on the Disclosure Scbedule delivered by Green to 
White p r i o r to the execution of this Agreement (the "Green Dis
closure Schedule": , Green represents and warrants to white and 
Tender Sub as follows: 

( a) Organization, Standing and Corporate Power. 
Each of Green and i t s Significant Subsidiaries is a cor
poration or other legal entity duly organized, v a l i d l y 
e x i s t i n g and i n good'standmg or v a l i d l y subsisting (witn 
respect to -jurisdictions which recognize such concept) 
under t.he laws of the j u r i s d i c t i o n i n which i t i s orga
nized and has the requisite corporate or other power, as 
the case may be, and'authority to carry on i t s business as 
now being conducted, except where the f a i l u r e to be so 
organized, ex i s t i n g and in gcod standing or v a l i d l y sub
s i s t i n g or to have such power and authority would not have 
a material adverse effect with respect to Green. Each of 
Green and i t s Significant Subsidiaries i s duly qualified^ 
or licensed to do business and is i n good standing or val
i d l y F j b s i s t i n g (with respect to j u r i s d i c t i o n s which rec-
ocnize such concept) m each j u r i s d i c t i o n i n which the 
n.iture of i t s business or the ownership, leasing or opera
ti o n of i t s properties makes such q u a l i f i c a t i o n or licens
ing necessary, other than m such j u r : sdictions where the 
f a i l u r e to be so qualified or licensed or to be i n good 
standi-ng or v a l i d l y subsisting i n d i v i d u a l l y or i n the ag-
gregate'would not have a m.aterial adverse effect on Green. 
Green har delivered to White prior to the execution of 
th i s Agreement com.plete and correct copies of i t s c e r t i f i 
cate of incorporation and by-laws and the c e r t i f i c a t e s of 
incc .poration and by-laws lor comparable orga.nizational 
docu-ients) of i t s significant Subsidiaries, i n each case 
as a-iended to date. As used i n t h i s Agreement, a "Sig
n i f i c a n t Subsidiary" means a.ny subsidiary of Green or 
White, as the case mi.'.? be, that would constitute a "sig
n i f i c a n t subsidiary" of -such party withm the meaning of 
Rule 1-02 of Regulation S-X of the SEC. 

(b) Subsidiaries. Exhib.-.t 21 to the ATxnual Report 
of Green cn Form. :0-.K for the f i s c a l year ended Decem
ber 31 , 1995 inciudes a l l subsidiaries; of Green which as 
of the date c f t h i s Agreement are Significant Subsidiar
ies. A l l the outsta.ncmg shares of ca p i t a l stock of, or 
other equity interests i n , each such Significant Subsid
iary have oeen validlv issued and are f u l l y paid and non
assessable and are owned di r e c t l y cr i n d i r e c t l y by Green, 
free and clear cf a l l pledges, claim.s, lie.ns, cnarces. 
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encumbrances and security interests of any kind or nature 
whatsoever ( c c l l e c t i v e l y , "Liens"). 

(C) Capital Structure. The authorized capit.^1 stock 
of Green consists of 250,000,000 shares cf Green Common 
Stock and 25,000,000 shares of preferred stock, without 
par value, of Green ("Green Preferred Stock"), of which 
10,000,000 shares have been designated as Greer ESOP Pre
ferred Stock. At the close of business on October 10, 
1996, ( i ) 80,178,281 shares of Green Common Stuck were 
issued and outstanding, ( i i ) 5,433,970 shares cf Green 
Comm.on Stock were held by Green (or i t s subsidiary) i n i t s 
treasury, ( i i i ) 5,951,461 shares of Green Common Stock 
were reserved f or issuance pursuant to the Green 1987 
Long-Term. Incentive Plan and the Green 1991 I ong-Term I n 
centive Plan, as amended (such plans, c o l l e c t i v e l y , the 
"Green Stock Plans"), ( i v ) 9,571,0 36 iihares of Green Com
mon Stock were reserved for issuance upon conversion of 
the Green ESOP Preferred Stock, (v) 9,571,086 shares of 
Green ESOP Preferred Stock were issued and outstanding, 
which shares w i l l be automatically converted into 
9,571,086 shares of Green Coi.imon Stock prior to the Effec
t i v e Time pursuant to the Green A r t i c l e s , ( v i ) no shares 
of Green ESOP Preferred Stock were held by Green (or i t s 
subsidiary) i n i t s treasury, and ( v i i ) other than the 
Green ESOP Preferred Stock, nc other shares of Green Pre
ferred Stock have been designated or issued. Except as 
set f o r t h above and except for 15,955,477 shares of Green 
Com.mon Stock reserved for i£:-uance upon the exercise of 
the Greer Option, at the close of business on October 10, 
1996, no shares of c a p i t a l stock or other securities of 
Green were issued, reserved for issuance or outstanding. 
At the close of business on October 10, 1996, there were 
no outstanding stock appreciation rights or righ t s (other 
than em.ployee stock cp'tions or other rig.nts ("Green Em
ployee Stock Options"; to purchase or receive Green Common 
Stock granted under the Green Stock Plans) to receive 
shares of Green Common Stock on a deferred basis granted 
under t.he Green Stock Plans or otherwise. The Green Dis
closure Schedule sets f o r t h a complete ar.d correct l i s t , 
as of October IC, 1996, of t.he number of shares of Green 
Common Stock subject to Green Em.ployee Stock Options and 
the exercise prices thereof. A l l outstanding shares of 
capital stock" of Green are, and a l l shares which may be 
issued w i l l be, when issued, duly autnorized, v a l i d l y i s 
sued, f u l l y paid and nonsssessfible and not subject to pre
emptive r i g h t s . As of the close of business on Octo-
oer 10, 1995, there were no bonds, debentures, notes or 
other indebted.ness of Creen having tne r i g h t to vote (cr 
convertible i n t o , or exchangeable f o r , securities having 
the r i g h t to vote) on any matters on which shareholders cf 
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Green m.av vote. Except as set fo r t h above or as contem
plated by the Option Agreements, as of the close of busi
ness on October 10, 1996, there were no outstanding secu
r i t i e s , options, warrants, c a l l s , rig.hts, commitments, 
agreements, ar'-angements or "undertakings of any kind to 
which Green or any of i t s subsidiaries is a party or by 
which any of them i s bound obligating Green -ir any of i t s 
suosidiaries to issue, deliver or s e l l , or cause to be 
issued, delivered or sold, additional shares of capital 
stock or other securitie:5 of Green or of any of i t s Sig
n i f i c a n t Subsidiaries or obligating Green or any of i t s 
Significant Subsidiaries to issue, grant, extend or enter 
•into ..ny sucn security, option, warrant, c a l l , r i g h t , com-
mitm.ent, agreem.ent, arrangement or undertaking. Except 
for agreements entered into with respect to the Green 
Stock Plans, as of the cl~>se of business on October 10, 
1996, there were no outstanding contractual obligations of 
Green or any of i t s Significant Subsidiaries to repur
chase, redeem or otherwise acquire any shares of capital 
stock of Green or any of i t s Significant Subsidiaries. As 
of the close of business on October 10, 1996, tnere were 
no outstanding contractual obligations of Green to vote or 
to dispose of'any shares of the ca p i t a l stock of any of 
i t s Significant Subsidiaries. Green has delivered to 
White a complete and correct copy of the Rights Agreem.ent, 
dated as of'July 19, 1989, as amended and supplemented to 
the date hereof (the "Green Rights Agreement"), relating 
to r ights ("Green Rights") to purchase Green Common Stock. 

(d) Authority; Noncontravention. Green has a l l req
u i s i t e corporate power and authority to enter into t h i s 
Agreement "and, subject to the Green Merger Shareholder 
Approval, in the case of tne Merger, to consummate t.he 
transiactions contemplated by th i s Agreement. Green has 
a l l requisite corporate power and authority to enter into 
the Option Agree.ments and to consumm.ate the transactions 
contemplated thereby. The execution and delivery of t h i s 
Agreement and the Option Agreements by Green and the con
summation by Green of the transactions contemplated by 
th i s Agreement and the Option Agreements have been duly 
authorized by a l l necessary corporate action on the part 
of Green, sublet.t, an the case of the Merger, tc the Green 
Merger Shareholder Approval and subject to the Green Penn
sylvania Shareholder Approval, i n tne case of the Second 
Offer. This Agreem.e.nt" and t.he Option Agreem.ents have been 
duly executed and delivered by Gree.n and constitute legal, 
v a l i d and bi.ndinc obligations of Green, enforceable 
against Green m'accordance with t h e i r term.s. The execu
t i o n a.nd delivery of t h i s Agreement and the Option Agree
ments do not, and the consurmation of the transactions 
contemplated oy th i s Agreement and the Option Agreements 
and compliance'with t.he provisions of t h i s Agreem.ent and 
the Option Agreements w i l l not, c o n f l i c t w:th, cr result 
i.n any v i o l a t i o n of, or default i w i t h or without notice or 
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lapse of time, or both) under, or give rise to a ri g h t of 
term.ination, cancelation or acceleration of a.ny obligation 
or loss of a material benefit under, or result i n the cre
ation of any Lien upon any of the properties or assets of 
Green or any of i t s Significant Subsidiaries under, 
( i ) the c e r t i f i c a t e of incorporation or by-laws of Green 
or t.he comparable organizational documents cf any of i t s 
Significant Subsidiaries, ( l i ) subject to giving such no
tices a.nd obtair.m:, such consents as may be l i s t e d i n Sec
t i o n 3.1(d) of the Greer Disclosure Schedule, any loan or 
c r e d i t agreement, note, .jond, mortgage, indenture, lease 
or cther agreement, instrument, permit, concession, fran
chise or license applicable to Green or any of i t s Sig
n i f i c a n t Subsidiaries or their respective properties or 
assets, or ( i i i ) subject to the governmental f . l i i . g s and 
other matters referred to i n the following sentence, any 
judgment, order, decree, statute, law, ordinance, rule or 
regulation applicable to Green or any of it"? S i g n i f i c a n t 
Subsidiaries or t h e i r respective propertie' or assets, 
other than, in the case of claases ( i i ) a.-u ( i i i ) , a.ny 
such co.nflicts, v i o l a t i o n s , defaults, r i g n t s , losses or 
Liens tnat individually or i.n the aggregate would not 
(X) have a material adverse effect on Green, (y) impair 
the a b i l i t y of Green to perform i t - obligatio.ns under t h i s 
Agreement (including obligations respecting the Offer and 
the Merger) or the Option Agreeme-its, or (z) prevent or 
materially delay the consummation of any of the transac
tions contemplated by t h i s Agreement (including the Offer 
and the Merger) or the Option Agreements. No consent, ap
proval, order or authorization of, or r e g i s t r a t i o n , decla
ratio n or f i l i n g with, any federal, state, l o c a l or f o r 
eign government or any court, adm.inistrative cr regulatory 
agency or commission or other goverrjnental authority or 
agency (a "Governmental Entity") i s required by or with 
respect to Greer, or any of i t s Significant Subsidiaries i n 
cor.nection with the execution a.nd delivery of t.nis Agree
ment or the Option Agreements by Gree.i or the consumumatio.n 
by Green of the tra.nsactions contem.plrttd by t n i s Agree
ment or the Option Agreements, except for : (1) complia.nce 
with ciny applicable req-jirements of the Hart-Scott-Rodino 
A n t i t r u s t I.mprove.ments "Act of 1976, as amended (the "HSR 
Act"); (2) com.pliance with any applicable requirements 
r e l a t i n g to approval of the Merger by the STB; (3) the 
f i l i n g with t.he SEC of (A) a proxy stateme.nt r e l a t i n g to 
the Green Pennsylvania S.hareholders Meeting, as contem
plated by Section 5.1 (b; hereof (such proxy state.ment, as 
amended or supplem.e.nted from, timie to time, the "Gree.n 
Pe.nnsylvania p'roxv State.ment"), (B) a proxy st.ite.mer.t re-
lati.'ic to the Green Merger S.hareholders Meeting (such 
proxy"statement, together with the proxy statement r e l a t 
ing to the White Shareholders .Meeting, m each case as 
amended or supplem.ented from. ti.T.e to tim.e, the "Jofnt 
Proxy Stateme.nt" whicn, together with the Green ?en.nsylva-
nia Proxy Statement, are referred to herein as the "Proxy 
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statements"), (C) the Schedule 14D-9 and (D) such reports 
under Section 13(a), 13(d), 15(d) or 16(a) of the Exchange 
Act, as may be required m connection with t h i s Agreement, 
the Option" Agreements and the transactions contemplated by 
thi s Agreeme.nt and the Option Agree.ments; 4) the f i l i n g 
of the A r t i c l e s of Merger as provided in Section 1.3, the 
Amended Green A r t i c l e s as provided in Section 5.1(f) and 
appropriate docum.ents with t.he relevant authorities ot 
other states i n which Green is qualified to do business 
and such f i l i n g s with Governmental Elntities to s a t i s f y the 
applicable reauirements of state securities or "blue sky" 
laws; (5) such f i l i n g s with and approvals of the New York 
Stock Exchange, Inc. (the "NYSE") to permit the shares of 
Green Common Stock that are to be issued pursuant to the 
Green Stock Option Agreement to be l i s t e d on the NYSE; 
(6) such other f i l i n g s and consents as may be required 
under any environmental, health or safety law or reg^jla-
t i o n pertaining to any n o t i f i c a t i o n , disclosure or re
quired approval necessitated by the Offer, the Merger or 
the transactions contemplated by this Agreement and the 
Option Agreements, the f a i l u r e of which to be made or ob
tained would not reasonably be expected to have a material 
adverse effect on Green; and (7) such consents, approvals, 
orders or authorizations the f a i l u r e of which to be made 
or obtained would not reasonably be expected to have a 
material adverse e f f e c t on Green. 

(e) SEC Documents; Undisclosed L i a b i l i t i e s . Green 
has f i l e d a l l required reports, schedules, forms, state
ments and ether documents with the SEC si.nce January 1, 
1995 (including e x h i b i t s , schedules and documents incorpo
rated by reference, the "Green SEC Docum.ents"). As of 
th e i r respective dates, the Green SEC Documents complied 
in a l l material respects with the requirements of the Se
c u r i t i e s Act cf 19 33, as amended (the "Securities Act"), 
or the Exchange Act as the case may be, and the rules and 
regulations of the SEC promulgated thereunder applicaole 
to such Green SEC Documents, and mne of the Green SEC 
Documents when f i l e d co.ntained any untrue statement of a 
material fact or om.itted to state a material fact required 
to be stated therein or necessary m order to make the 
statements therein, i n l i g h t of t.he circumstances under 
which they were made, not misleading. Except vo the ex
tent that information contained in any Green SEC Document 
ha? been revised or superseded by a late r Green Tiled SEC 
Document, none of t.he Green SEC Docum.ents contains any 
untrue statement of a material fact or omits tc ' i tate any 
material fact required to be stated therein or necessary 
in order to make't.he statements therein, m l i g h t of the 
circum.stances under which they were made, not misleading. 
The f i n a n c i a l statements of Green included i n the Green 
SEC Documents comply as to form, as of thei r respective 
dates of f i l i n g w ith the SEC, in a l l material respects 
with applicable accounting requirements and the published 
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rules and regulations of the SEC with respect thereto, 
have been prepared i n accordance with generally accepted 
accounting principles (except, in the case of unaudited 
statements, as perm.itted by Form 10-Q of the SEC) applied 
on a consistent basis during the periods involved (except 
as m.ay be indicated i n the notes thereto) and f a i r l y 
present in a l l material respects the consolidated finan
c i a l position of Green and i t s consolidateo subsidiaries 
as of the dates thereof and the consolidated results of 
their operations and cash flows for the periods then ended 
(subject, i n the case of unaudited statements, to normal 
recurring year-end audit adjustments). Except ( i ) as re
flected i n such f i n a n c i a l statements or in the notes 
thereto, ( i i ) as confer plated hereunder or under the Op
tion Agreements, ( i i i ) for l i a b i l i t i e s incurred in connec
tion with t h i s Agreement or the transactions co.ntemplated 
hereby and ( i v ) for l i a b i l i t i e s and obligations incurred 
since July l , 1996 i n the ordinary course of business con
sistent with past practice, neither Green nor any of i t s 
suosidiaries has any material l i a b i l i t i e s or obligations 
of any nature (whether acci-ued, absolute, contingent or 
otherwise), including l i a b i l i t i e s arising under any laws 
relating to the protectior. of health, safety or the envi-
rorjTient ("Environmental Laws" ) , reijuired by generally ac
cepted accounting principles to be reflected i n a consoli
dated balance sheet of Green and i t s consolidated sub
sidiaries (including the notes thereto) and which, i n d i 
vidually or i n the aggregate, could reaso.nably be expected 
to have a material adverse e f f e c t on Green. 

(f) Information Supplied. None of the information 
supplied or to be supplied by Green for inclusion or i n 
corporation by reference i n the reg i s t r a t i o n statement on 
Form. S-4 to be f i l e d with the SEC by white i n connection 
with t.he issuance of White Common S;tock in the Merger (the 
"Form S-4" ) w i l l , at the time the Form. S-4 i s f i l e d with 
the SEC or at the tim.e i t becomes effe c t i v e under the Se
curities Act, contain any untrue statement of a material 
fact or omit to state any material fact required to be 
Slated therein or necessary tc make t.he statements therein 
not misleading. None of the Schedule 14D-9 or the Green 
Pennsylvania Proxy Statement nor any of t.he information 
supplied or i c be supplied by Gree.n for mclusio.n or i n 
corporation by rcicence i n the Offer Documents or the 
Joint Proxy Statem.ent w _ l l , at the date such documents are 
f i r s t published, sent oz deii'-ered to sharehulders and, i n 
the case of the Green Per^nsylvanio Proxy Statement, at the 
time cf the Greer. Pennsylvania Shareholders Meeting, and, 
in the case of the Joint Proxy Statem.ent, at the time of 
the Green Merger Shareholders Meeting, contain any untrue 
statem.ent of a material fact or o.m.it to state any material 
fact required to be stated therein or necessary in order 
to make the statements there:.n, i n l i g h t of the circum
stances under which they are made, not m.isleading. The 
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Schedule 14D-9, the Green Pennsylvania Proxy Stateme.nt a-nd 
the Joint Proxy Statement w i l l com.ply as to form, i n a l l 
material respects with the requirements of the Exchange 
Act and the rules and regulations thereunder. Notwith-
sta.ndmg the foregoi.ng, .no representatio.n or warranty i s 
made by Green with respect to statements made or incor
porated by reference t.herei.n based on information supplied 
by White for inclusion or incorporation by reference i n 
any of t.ne foregoing documents. 

(g) Absence of Certain Change.'; or Events. Except 
( i ) as disclosed in tne Green SEC Documents f i l e d and pub
l i c l y available prior to the date of this Agreem.ent (as 
amended to the date of th i s Agreement, the "Green Fi^ed 
SEC Docum.ents" ) , ( l i ) for the transactions provided for or 
permitted by t h i s Agreement or in the Option Agreements, 
and ( i l l ) for liabilit...es incurred i.n connection with or 
as a result of this Agretment or the Option Agreements, 
since the date of •'he most recent audited f i n a n c i a l state
ments included in the Green F-led SEC Documents, Green has 
conducted i t s bv -iness only in the ordinary course, and 
there has not been (1) a.ny m.aterial adveri'e change i.n 
Green, (2) any declaration, setting aside or payment of 
any dividend or other d i s t r i b u t i o n (whether i n cash, stock 
or property) with respect to any of Green's capital stock, 
other than regular quarterly cash dividends of $.475 per 
share on tne Green (fommon Stock and $.54125 per share on 
the Green ESOP Preferred Stock i n accordance with the 
terms thereof, (3) any s p l i t , combination or re c l a s s i f i c a 
t i o n of a.ny of Green's capital stock or any issu.ance or 
the authorization of any issuance of any other securities 
ir. respect of, in l i e u of or in substitution for shares of 
Green's capital stock, except for issuances of Green Com
mon Stock upon conversion of Green ESOP Preferred Stock or 
upo.n the exercise of Green Em.ployee Stock Options i n ac
cordance wit.h the terms thereof. (4) 3xcept as would have 
bee.n perr.itted under Section 4.1, (A) any granti.ng by 
Green or any of i t s Significant Subsidiaries to any cur
rent or former employee, o f f i c e r or director of Gree.n of 
any increase ir. com.pensation, except fcr normal increases 
in the crdi.nary course o: business co.nsistent with past 
practice or as required under employme.nt agreements i n 
ef f e c t as of the date of the .most recent f i n a n c i a l state
ments included i n the Green r i l e d SEC Documents, (B) any 
gra.nti.ng bv Green or a.ny cf i t s Significant Subsidiaries 
to any current or form.er employee, offj.cer or director of 
any increase i n severa.nce or termination pay, except as 
required u.nder anv em.ploym.ent, severance or tenr.i.nation 
agreements in effect as of the date of the m.ost rece.nt f i 
nancial statements included in the Green Filed SEC Doc
um.ents, or (C; any entry by Green or any of i t s subsidiar
ies i n t o ar.y em.plcym.e.nt, co.nsultmg, severa.nce, termina
t i o n or i.ndemir.if icatio.n agreem.ents, arrangem.e.nts, or un-

.•ith a-ny suc.n curre.nt or form.er e.m.ployee. 
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c f f i c e r or d i r e c t o r , or (5) except insofar as may have 
been disclosed i n the Green Filed SEC Documents or re
quired by a change ir. generally accepted accounting p r i n 
c i ples, any change i n accounting m.ethods, principles or 
practices by Green materially affecting i t s asse-* s, l i 
a b i l i t i e s or business. For purposes of t h i s Agreement, 
"kev employee" ir.eans ar.y employee whose current salary ann 
target'^d bonus exceeds $100,000 per annum. 

(h) Compliance with Applicable Laws. Green and i t s 
subs'.diaries hold a l l permits, licenses, variances, ex
emptions, orders and approvals of a l l Gover.nme.ntal Ent i 
t i e s which are material to the operation of the businesses 
of Green and i t s subsidiaries, taken as a whole v the 
"Green Permits" ) . Green and i t s .subsidiaries are i n com
pliance with the terms of the Green Permits and a l l ap
plicable statutes, laws, ordinances, i-ules and regula
t i o n s , including Environ.mental Laws, except where the f a i 
lure so to comply, individually or i n the aggregate, could 
not reasonably be expected to have a material adverse ef
fect on Green. The businesses of Green and i t s subsidi
aries are not being conducted m v i o l a t i o n of any law, 
ordinance or regulation of any Governmental Entity, i n 
cluding Environmental Laws, except for possible vio l a t i o n s 
which could not reasonably be expected to have a material 
adverse e f f e c t on Green. of the date of this Agree
ment, no action, demand, requirement cr investigation by 
any Governmental Entity with respect to Green or any cf 
i t s subsidiaries i s pendi.ng or, to the knowledge of creen, 
threatened, other than, i n each case, those the outcome of 
which, i n d i v i d u a l l y or i n the aggregate, could not reason
ably be expected to have a material adverse effect on 
Green. 

( ) Absence of Changes m Benefit Plans. Section 
3.1(1) of the Green Disclosure Schedule sets f o r t h a true 
and complete l i s t of a l l material Green Benefit Plans as 
of the date hereof. Except for r a i l ] nbor agreements ne
gotiated i n the ordinary course, since the date of the 
most recent f i n a n c i a l statements included in the Green 
Filed SEC Doctiments, there has not been any adoption or 
amendment i n any material respect by Green or any of i t s 
subsidiaries of any c o l l e c t i v e bargaining agreement or any 
bonus, pension, p r o f i t sharing, deferred compensation, 
incentive compensation, stock ownership, stock purchase, 
stock option, phantom stock, retirement, vacation, sever
ance, d i s a b i l i t y , death benefit, hospitalization, medical 
or other plan, arrange.tient or understanding providing ben
e f i t s to any current or former employee, off i c e r or direc
tor of Green or any of i t s wholly owned subsidiaries (C'-.l-
l e c t i v e l y , the "Green Benefit Plans"). 

( ] ) ERISA Com.pliance. ( i ) With respect to the 
Green'Benefit Plans, in d i v i d u a l l y and i n the aggregate, no 
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event has occurred and, to the knowledge of Green, there 
exists nc condition or set of circumstances, in corjiection 
with w.hieh Green or any of i t s subsidiaries could be sub-
j'jct to any l i a b i l i t y that is reasonably l i k e l y to have a 
material adverse effect on Green (except l i a b i l i t y for 
benefits claims and funding obligations payable in the 
ordinary course) under ERISA, the Code or any other ap
plicable law, 

( i i ) Each Green Benefit Plan has been administered 
in accordance with i t s terms except for any failures so to 
administer any Green Benefit Plan as would not individu
a l l y or in the aggregate have a material adverse ef f e c t on 
Green. Green, i t s subsidiaries and a l l the Green Benefit 
Plans are i n compliance with the applicable provisions of 
ERISA, the Code and a l l other applicable laws and the 
terms of a l l applicable c o l l e c t i v e bargaining agreemients, 
except for any failures to be in such compliance as would 
not individually or in the aggregate have a material ad
verse effect on Green. 

( i i i ) Except for a l l equity-based and other awards, 
the vesting and exerci s a b i l i t y of which w i l l , by t h e i r 
terms, be accelerated as a result of the transactions con
templated hereunder, no employee of Green w i l l be e n t i t l e d 
to any additional benefits or any acceleration of the time 
of paym.ent or vesting of einy benefits under any Green Ben
e f i t Plan as a result of the transactions contemplated by 
thi s Agreement or the Option Agreements. 

(k) Voting Reguirements. The affirmative vote of 
the nolders of a majority of the votes cast by a l l out-
star.oiiig rhares of Greer. Common Stock and Green ESO? Pre
ferred Stock, voting as a single class, (A) at the Green 
Pennsylvania Shareholders Meeting (the "Green Perjisvlvania 
Shareholder Approval") to adopt and approve an amendment 
to the Green A r t i c l e s , providing that Subchapter E (Con
t r o l Transactions) of Chapter 25 of the Pennsylvania Law 
shall not be applicable to Green and (B) at the Green 
Merger Shareholders Meeting (the "Green Merger Shareholder 
Approval" ar.d, together with the Grien Pennsylvania Share
holder Approval, the "Green Shareholder Approvals") to 
aaopt and approve th i s Agreement and the transactions con-
te.mplated hereby, are the only votes of the holders cf any 
class or series cf Green capital stock or indebtedness 
necessary to approve and adopt v.nis Agreement, the Option 
Agreements and the transactions -ontemplated by t h i s 
Agreement (including the Offer and the Merger) and the 
Option Agree.ments. 

(1) State Takeover Statutes. Subject to receipt of 
the Green Pe.nnsylvania Shareholder Approval, in the case 
of Subchapter E (Control Transactions) of Chapter 25 of 
the Per-nsylvania Law, and assuming that White, together 
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with i t s a f f i l i a t e s , does not have voting power with re
spect to 20% or more of the votes that a l l Green share
holders would be e n t i t l e d to cast i n an election of direc
tors p r i c r to the date of f i l i n g of the Amended Green Ar
t i c l e s , the Board of Directors of Gree.n has taken a l l ac
t i o n neceiisary or advisable so as to render inoperative 
w i t h respect to the tra.nsactions contemplated hereby ( i n 
cluding the Offer and the Merger) or by the (Option Agree
ments a l l applicable state anti-takeover statutes. 

(m) Brokers. No broker, investment ba.nker, finan
c i a l advisor or other perso.n, other than the Green Advi
sors, the fee.s and expenses ot which shall be paid by 
Green, i s e n t i t l e d to any broker's, finder's, financi£>l 
advisor's or other similar fee or commission in connection 
w i t h the transections contemplated by t h i s Agreement ani 
the Option :-igrei?ments based upon arrangements made by ur 
cn behalf of Green. Green has furnished to White true and 
complete copies of a l l agreements under which any svch 
f ee t or expenses are payable and a l l indetnnification dnd 
oth(2r agreements .-elated to the engagement of the persons 
to whom such fees are payable. 

(n) Green Riqhts Agreement and By-laws. (A) The 
Green Rights Agreement has been amended (the "Green Rights 
Plan Amendment") to ( i ) render the Green Rights Agreement 
inapplicable to the Offer, the Merger and the other trans
actions contemplated by t h i s Agreement and t.he Option 
Agreements and ( i i ) ensure that (y) neither White nor any 
cf i t s wholly owned subsidiaries i s an Acquiring Person 
(as defi.ned i n the Green Rights Agreement) pursuant to the 
Green Rights Agreement and {z) a Shares Acquisition Date, 
D i s t r i b u t i o n Date or Trigger Event (in each case as de
fined i n the Green Right.s Agreem.ent) does not occur by 
reason of the approval, execution or delivery of t h i s 
Agreement, and t.he Green .^tock Option Agreement, the con-
summation of the Offer, the Merger or the consummation of 
the otiier transactions contemplated by t h i s Agreement and 
t.he Grtien Stock Option Agreement, and the Green Rights 
Agreement may not be further amended by Green without the 
p r i o r conL-ent of White i n i t s sole discretion. 

(B) The Green by-laws have been amended to reduce 
the notice period req-jired i n connection with a meeting of 
shareholders to t.he iriinimum period permitted by the Penn
sylvania Law with respect to the trar.sact.>.ons contemplated 
hereby. 

<0' Tax Status. Neither Green nor any of i t s sub-
sidiari«.s has taken any action or, as of the date hereof, 
i s awart; of any fact that would jeopardize the q u a l i f i c a 
t i o n of the Merger as a reorganization under Sections 
368(a)(:)(A) and 368(a)(2)(D) of the Code. 
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SECTION 3.2. Representations and Warranties of White 
and Tender Sub. Except as disclosed in the White Filed SEC 
Documents or as set f o r t h on the Disclosure Schedule delivered 
by White to Green prior to the execution of t h i s Agreement (the 
"White Disclosure Schedule"), White and Tender Sub represent 
and warrant to Green as follows: 

(a) Organization, Standing and Corporate Power. 
Each of Tender Sub and White and i t s Significant Subsid
iaries IS a corporation or other legal e n t i t y duly orga
nized, v a l i d l y existing and in good standing or v a l i d l y 
subsisting (with respect to j u r i s d i c t i o n s which recognize 
such concept) under the laws of the j u r i s d i c t i o n i n which 
i t is organized and has the requisite corporate or other 
power, as the case may be, and authority to carry on i t s 
business as now being conducted, except where the f a i l u r e 
to be so organized, existing and in good standing or v a l 
i d l y subsisting or to have such power and authority would 
not have a material adverse effect with respect to white. 
Each of Tender Sub and White and i t s Significant Subsid
iarie s i s dul\ qual i f i e d or licensed to do business and is 
in good standing or v a l i d l y subsisting (with respect to 
ju r i s d i c t i o n s which recognize such concept) i n each j u r i s -
dictio.n i n which the nature of i t s business or the owner
ship, leasing or operation of i t s properties makes such 
q u a l i f i c a t i o n or licensing necessary, other than i n such 
j u r i s d i c t i o n s where the f a i l u r e to be so q u a l i f i e d or li
censed or to be in good standing or v a l i d l y subsisting 
ind i v i d u a l l y or i n the aggregate would not have a material 
adverse e f f e c t on White. White has delivered to Green 
prior to the execution of t h i s Agreement complete and cor
rect copies of I t s c e r t i f i c a t e of incorporation and by
laws and tne c e r t i f i c a t e s of incorporation and by-laws (or 
com.parable organizational documents) of i t s S i g n i f i c a n t 
Subsidiaries and of Tender Sub, in each case as amended to 
date. 

(b) Subsidiaries. Exhibit 21 to the Annual Report 
of V/hite on Form lO-K for the f i s c a l year ended Decem
ber 31, 1995 includes a l l the subsidiaries of white which 
as of the date of t h i s Agreement are Significant Subsid
i a r i e s . A l l the outstanding shares of cap i t a l stock of, 
or other equity interests i n , each such Significant Sub
sidiary have been v a l i d l y issued and are f u l l y paid and 
nonassessable and are owned d i r e c t l y or i.ndirectly by 
Wnite, free and clear of a l l Liens. 

(c) Capital Structure. The authorized c a p i t a l stock 
of White consists of 300,000,000 shares of White Coinmon 
Stock and 25,000,000 shares cf preferred stock, without 
par value, of White ("White Preferred Stock"). At the 
close of business on October 11.. 1996 , ( i ) 216,536,551 
shares of White Comm.on Stock we-'e issued and outsta.nding, 
( i l ) 28, 020,494 shares of White Co.mmon Stock were reserved 
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for issuance pursuant to the white 1987 Long-Term Perfor
mance Plan, White 1990 Stock Award Plan, White Shaiehold-
ers Dividend Reinvestment Plan, white Employees Stock Pur
chase and Dividend Reinvestm.ent Plan, White Stock Plan f c r 
Directors and the white Stock Purchase a.nd Loan Plan (sncn 
plans, c o l l e c t i v e l y , the "White Stock Plans"), and 
( i i i ) no shares of white Preferred Stock have been desig
nated (Other than 250,000 shares designated as the $7.00 
Cumulative Convertible Preferred Stock, Series A and 
3,000,000 shares designated as the Junior Participating 
Preferred Stock, Series B) or issued. Except as set f o r t h 
above and except for 4 3,090,77 3 shares of White Common 
Stock reserved for issuance upon the exercise of the White 
Option, at the close of business on October 11, 1996, no 
shares of c a p i t a l stock or ot.her voting securities of 
White were issued, reserved for issuance or outstanding. 
At the close of business on October 11, 1996, there were 
no outstanding stock appreciation rights or rights (other 
t.han employee stock options or other rights ("White Em
ployee Stock Options") to purchase or receive white Common 
Stoc.< granted under the White Stock Pla.ns) to receive 
shares of White Common Stock on a deferred basis granted 
under the White Stock Plans cr otherwise. The white Dis
closure Schedule sets f o r t h a complete and correct l i s t , 
as of October 11, 1996, of the number of shares of white 
Common Stock subject to White Employee Stock Options and 
the exercise prices thereof. A l l outstanding shares of 
capital stock of white are, and a l l shares which may be 
issued wil.''. be, when issued, duly authorized, v a l i d l y i s 
sued, f u l l y paid and nonassessable and not subject to pre
emptive r i g h t s . As of the _lose of business on Octo
ber 11, 1996, there were nc bonds, debentures, notes or 
other indebtedness of White naving the right to vote (or 
convertible i n t o , or exchangeable for, securities having 
the r i g h t to vote; on any m.atters on which shareholders of 
white may vote. Except as set f o r t h above or as conte.m-
plated by the Option Agreements, as of the close of busi
ness on October 11, 1996 there were no outstanding secu
r i t i e s , options, warrants, c a l l s , rights, commitments, 
agreements, arr?.ngement'i or undertakings of any kind to 
which white or any of i t s subsidiaries is a party or by 
which any of them i s round obligating white or any of i t s 
subsidiaries to issue, deliver or s e l l , or cau,se to be 
issued, delivered or sold, additional shares of capi t a l 
stock or ot.her securities of White or of any of i t s Sig
n i f i c a n t Subsidiaries or obligating W.hite or any of i t s 
Significant Subsidiaries tc issue, grant, exte.nd or enter 
i n t o any such security, option, warrant, c a l l , r i g h t , com
mitment, agreement, arrangement or u.ndertaking. Except 
for agreements entered into with respect to the White 
Stock Plans, as of the close of business on October 11, 
1996, there were no outstanding contractual obligations of 
w.hite cr any of i t s subsidiaries to repurchase, redeem, or 
otherwise acquire any shares of capital stock of White or 
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any of i t s Significant Subsidiaries. As of the clost; of 
business on October 11, 1996, there were no outstanding 
contractual obligations of white to vote or to dispose of 
any shares of the capital stock of any of i t s Significant 
Subsidiaries. White has delivered to Green a complete and 
correct copy of the Rights Agreement dated as of June 8, 
1988, as amended and supplemented to the date hereof (t.he 
"White Rights Agreement"), relating to rights ("White 
Rights") to purchase shares of Junior Part i c i p a t i n g Pre
ferred Stock, Series B, without par value. As of the date 
of t h i s \greement, the authorized c a p i t a l stock of Tender 
Sub consists of 100 share? of common stock, par value 
$1.00 per share, a l l of which have been v a l i d l y issued, 
are f u l l y paid and nonassessable and are owned by White 
free and clear of any Lien. 

(d) Authority; Noncontravention. White and Tender 
Sub have a l l requisite corporate P'Ower a.nd authority to 
enter into t h i s Agreement and, subject to the White Share
holder Approval, i n the case of the Merger, to consummate 
the transactions contemplated by t h i s Agreement. White 
has a l l requisite corporate power and authority to enter 
into the Option Agreements a.n-̂  to co.ns-um.mate the trans
actions contem.plated thereby. The execution and del ..very 
of t h i s Agreement by white and Tender Sub a.nd the Option 
Agreements by white and the consummation of the transac
tions conte:nplated by this Agreement by White and Tender 
Sub, and the consummation of the transactions contemplated 
by the Option Agreements by White, have been duly autho
rized by a l l necessary corporate action on the part of 
White and Te.nder Sub, subject, i n the case of the issuance 
of White Common Stock i n connectio.n witn the Merger, to 
the White Shareholder Approval. This Agreement has been 
duly executed ano delivered by White and Tender Sub and 
constitutes a legal, valid and binding obligation of White 
and Tender Sub, enforceable against white arid Tender Sub 
i n accordance with i t s terms. The Option Agreements have 
been duly executed and delivered by White and constitute 
l e g a l , valid and binding obligations of White, enforceable 
against White in accordance with t h e i r terins. The execu
t i o n and delivery of this Agreement and the Option Agree
ments do not, and the consummation of the transactions 
contemplated by t h i s Agreement and the Option Agreem.ents 
and compliance with the provisions of t h i s Agreement and 
the Option Agreements w i l l not, c o n f l i c t with, or result 
i n any v i o l a t i o n of, or default ( w i t i i or without notice or 
lapse of time, or both) under, or give rise to a ri g h t of 
termination, cancelation or acceleration cf any obligation 
or loss of a materxal benefit under, or result i n the cre
ation of any Lien upon a.ny of the properties or assets cf 
Tender Sub or White or any of i t s S i g n i f i c a n t Subsidiaries 
under, ( i ) the c e r t i f i c a t e of incorporation or by-laws of 
Tender Sub or white or the comparable organizational docu
ments of any of i t s Significant Subsidiaries, ( l i ) subject 
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tr^ giving such notices and obtaining such consents a-s may 
be l i s t e d in Section 3.2(d) of the White Disclosure 
Schedule, any loan or credit agreement, note, bond, mort
gage, indentnrrj, lease or other agreement, instrument, 
permit, concession, franchise or license applicable tc 
Te.ider Sub or White or any of i t s Significant Subsidiaries 
or t h e i r respective properties or assets, or ( i i i ) suoject 
to the governmental f i l i n g s and other matters referred to 
in the following sentence, any judgment, order, decree, 
statute, law, ordinance, rule or regulation applicable to 
Tender Sub or White or any of i t s Significant Subsidiaries 
or t h e i r respective properties or assets, other than, i n 
the case of clauses ( i i ) and ( i i i ) , any such c o n f l i c t s , 
v i o l a t i o n s , defaults, r i g h t s , losses or Liens that i n d i 
vidually or in the aggregate would not (x) havv? a material 
adverse ef f e c t on White, (y) impair the a b i l i t y of White 
or Tender Sub to perform their obligations under t h i s 
Agreement or the Option Agreements (including obligations 
respecting the Offer and the .'lerger;, or (z) prevent or 
materially delay the consummation of any of the transac
tions contemplated by t h i s Agreement (including the Offer 
and t h f Merger) or the Option Agreements. No consent, 
approval, order or authorization of, or re g i s t r a t i o n , dec
l a r a t i o n or f i l i n g with, any Governmental Elntity is re
quired by or with respect to Tender Sub or White or any of 
i t s Significant Subsidiaries in connection with the execu
ti o n and delivery of t h i s Agreement or the Option Agree
ments or the consummation of the transactions contem.plated 
Dy t h i s .\greement or the Option Agreement.̂ ;, except for 
(1) compliance with any applicable requirements of the HSR 
Act; 2) compliance with any applicable requirements re
l a t i n g to approval of the Merger by t.he STB; (3) the f i l 
ing with the SEC of (A) the Schedule 14D-1, (B) the Joint 
Proxy State Tient r e l a t i n g to the White Shareholders Meet
ing, C) the Form. S-4 and (D) such reports under 
i;ection 13(a), 13(d), 15(d) or 16(a) of the Exchange Act 
as may be required i n connection with t h i s Agreement, the 
Option Agreem.ents and the transactions contemplated by 
this Agreement and the Option Agreements; (4) the f i l i n g 
of the A r t i c l e s of Merger as provided i n Section 1.3, the 
Amended White A r t i c l e s as provided i.n Section 5.1(e) and 
appropriate documents witn the relevant authorities of 
oth^r states i n which White is qua l i f i e d to do business 
cind such f i l i n g s with Governmental Entities to sat i s f y the 
applicable req'jirements of sta^e securities or "blue sky" 
laws; (5) such f i l i n g s with and approvals of the NYSE to 
permit the s.nares of Whî ê Comm.on Stock that are to be 
issued i n the Merger, unde.- the Green Stock Plans and pur
suant to the White Stock Option Agreement to be l i s t r i d on 
the NYSE; (6) such other f i l i n g s and consents as may be 
required under any enviro;iment.?l, health or safety law or 
regulation pertaining to any n o t i f i c a t i o n , disclosure or 
required approval necessitated by the Offer, the Merger cr 
t.he transactio.ns contemplated by th i s Agreement and t.he 
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Option Agreements, the f a i l u r e of which to be made or ob
tained would not reasonably be expected to have a material 
adverse effect on White; and (7) such consents, approvals, 
orders or authorizations the f a i l u r e of which to be made 
or obtained would not reason "bly be expected to nave a 
material adverse effect on Wh.te. 

(e) SEC Documents; Undisclosed L i a b i l i t i e s . White 
has f i l e d a l l required reports, schedules, forms, state
ments and other documents wit.n the SEC since January 1, 
'̂:)9S (including exhibits, schedules and documents incorpo
rated by reference, the "White SEC Documents"). As of 
thei"- respective dates, t.he White SEC Docum.ents complied 
i n a l l material respects with the requirements of the Se
c u r i t i e s A-; or the Exchange Act, as the case may be, and 
the rules and regulations of the SEC promulgated t.here-
uncer applicable to such White SEC Documents, and none of 
the White SEC Documents when f i l e d contained any untrue 
statement of a material fact or omitted to state a mate
r i a l fact required tc be stated therein or necessary i n 
order to make the statements therein, i n l i g h t of the c i r 
cumstances under which they were made, not misleading. 
Except to the extent that infomnation contained m a.ny 
White SEC Document has been revised or superseded by a 
la t e r whit;; Filed SEC Document, none of the white SEC Doc
uments contains any untrue statement of a material fact or 
omits to state any material fact required to be stated 
therein or necessary m order to make the statem.ents 
therein, i n l i g n t of the circumstances under which they 
were made, not misleading. T.he fi n a n c i a l statements of 
White included i n the White SEC Documents comply as to 
form, as of th e i r respective dat-^s of f i l i n g with the SEC, 
in a l l material respects with applicable accounting re
quirements a-nd the published rules and regulations of the 
SEC wik.n respect thereto, have been prepared in accordance 
with generally accepted accounting principles (except, i n 
the case of unaudited statements, as perrm.itted by 
Form. lO-Q of the SEC) applied on a consistent basis during 
the periods involved (except as may be indicated i n t.he 
notes thereto) and f a i r l y present in a l l materia] respects 
the consolidated f i n a n c i a l position of White and i t s con
solidated subsidiaries as of the dates thereof and the 
consolidated results of t h e i r operations and cash flows 
for the periods then ended (subject, i n the case of un
audited statements, to normal recurring year-end audit 
ad:ustments). Except ( i ) as reflected i n such f i n a n c i a l 
statements or i n the notes thereto, ( i i ) as contemplated 
hereunder or under the Option Agreements, ( i i i ) for l i 
a b i l i t i e s incurred ir. connection with t h i s Agreement or 
the transactions contemplated hereby and (iv) for l i a b i l 
i t i e s and obligations i.ncurred since June 29, 1996 i n the 
ordinary course of business consistent with past practice, 
neither white .nor any of i t s subsidiaries ha.̂  any material 
l i a b i l i t i e s cr obligations cf a.ny nature {whether accrued. 
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absolute, contingent or otherwisei, including l i a b i l i t i e s 
a rising under ar.y E.nviro.nm.ental Laws , required by gener
a l l y accepted accounting principles to be reflected in a 
consolidated balance sheet of White and i t s consolidated 
subsidia.. ies ( includi.ng the notes thereto) and which, i n 
d i v i d u a l l y or in the aggregate, could reasonably be ex
pected to have a material ad̂  erse effect o.n White. 

( f ) Inform.ation Supplied. None of the information 
supplied or to be supplied by White for inclusion or .̂n-
corporation by reference i n the Form. S-4 w i l l , at the time 
the Form S-4 i s f i l e d with the SEC or at the time i t be
comes e f f e c t i v e under the Securities Act, c.ntain any un
true statement of a material fact or omit to state any 
material fact required to be stated therein or necessary 
to make the statements therein not m.isleading. None of 
the Offer Documents nor any of the information supplied or 
to be supplied by White for inclusion or incorporation by 
reference in Green Pennsylvania Proxy Statement or the 
Joint Proxy Stateme.nt w i l l , at the date such documents are 
f i r s t published, sent or delivered to shareholders and, i n 
the case of the Green Peiinsylvania Proxy Statement, at the 
time of the Green Pe.nnsylvania Shareholders Meeting, and, 
in the case of the Joint Proxy Statement, at the time of 
the white Shareholders Meeting, contain any untrue state
ment of a material fact or omit to state any material fact 
required to be stated therein or necessary i r order to 
make the statements t.herein, i n l i g h t o.'̂  the circumstances 
•under which they are made, not misleading. The Schedule 
14D-1 and the Joint Proxy Statement w i l l comply as to fon 
i n a l l material respects with the requirements of the Ex
change Act and the rules and regulations thereunder. Not
withstanding the foregoing, .no representation or warranty 
is made by White with respect to statements made or incor
porated by reference therein based on information supplied 
bi Green for inclusion or in(~orporetion by reference in 
any of the foregoing documents. 

ig) Absence of Certain Changer or Events. Except 
( i ) as disclosed in the white SEC Documents f i l e d a.nd pub
l i c l y available prior to the date of th.-̂  s Agreement (as 
amended to the date of t h i s Agreem.ent, t.ie "White Filed 
SEC Documents"), ( i i ) fcr the transactions pruvided for or 
permatted by t h i s Agreement or i n the Option Agree.m.ents, 
ard (ii...) for l i a b i l i t i e s incurred j.n connection with or 
as a result of this Agreement or the Option Agreements, 
since the date of the most recent audited financial state
ments included in the w.hite Filed SEC Documents, White has 
conducted i t s business only i n the ordinary course, and 
there has not been (1) any material adverse change in 
White, (2) any declaration, s e t t i n g aside or payment of 
any divide.nd or other d i s t r i b u t i o n (whethei i n cash, stock 
or property) with respect to any of white's capital stock, 
other than regularly quarterly cash divide.nds of $.26 per 
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share on the White Comm.on Stock, (3) any s p l i t , combina
t i o n or re c l a s s i f i c a t i o n of any of White's cap i t a l stock 
or any issuance cr the authorization of any issuance of 
any other securities in respect of, i n l i e u of or i n sub
s t i t u t i o n for shares of White's capital stock, except for 
issuances of white Common Stock upon the exercise of White 
Employee Stock Options i n accordance with the terms 
thereof, (4) except as would have been permitted under 
Section 4.1 (A) any granting by White or any of i t s Sig
n i f i c a n t Subsidiarie.s to any current or fonner employee, 
o f f i c e r or director of White of any increase i n compensa
t i o n , except for normal increases in the ordinary course 
of business consistent with past practice or as required 
under employment agreements i n effect as of the date of 
the most recent financial statements included i n the White 
Filed SEC Documents, (B) any granting by White or any of 
i t s Significant Subsidiaries tc any such o f f i c e r or direc
tor of any increase in severance or termination pay, ex
cept as required under any employment, severance or termi
nation agreements in effect as of t.'ie date of the most 
recent f i n a n c i a l statem.ents included i n the White Filed 
SEC Documents, or (C) any entry by White or any of i t s 
subsidiaries into any em.ployment, consulting, severance, 
termination or indemnification agreements, arrangements or 
understandings with any current or former employee, of
f i c e r or director or (5) except insofar as may have oeen 
disclosed i n the White Filed SEC Documents or required by 
o change i n generally accepted accounting pr i n c i p l e s , any 
chenge i n accounting methods, principles or practices by' 
Whits materially affecting i t s assets, l i a b i l i t i e s cr 
business. 

(h) Compliance with Applicable Laws. White and i t s 
subsidiaries hold a l l perm.its, licenses, variances, exemp
tions, orders and approvals of a l l Governmental E n t i t i e s 
which are material to t.he operation of the businesse:; of 
White and i t s subsidiaries, taken as a whole (the "White 
Permits") . White and i t s subsidiaries are in complieince 
with the terms of the White Permits and a l l applicable 
statutes, laws, ordinances, rules and regulations, i r c l u d -
i.ng Environmental Laws, except where the f a i l u r e so to 
comply, i.ndividually or in the aggregate, could not rea
sonably be expected to have a material adverse e f f e c t on 
White. The busmesses of white and i t s subsidiaries are 
not being conducted in v i o l a t i o n of any law, ordinance or 
regulation of any Governmental Entity, including Envi-
rorjp.ental Laws, except for possible violations which c:ould 
not reasonably be expected to have a material adverse ef
fect on White. As of the date of t h i s Agreement, no ac
t i o n , demand, requircm.cnt or investigation by any Gov
ernmental Entity with respect to White or any of' i t s sib-
si d i a r i e s i s pending or, to the knowledge of White, 
threatened, ot.her than, i n each case, those the outcome of 
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which, i n d i v i d u a l l y or in the aggregate could not reason
ably be expected to have a material adverse effect on 
White. 

( i ) Absence of Chances in Benefit Plans. Section 
3.2(1) of the White Disclosure Schedule sets f o r t h a true 
and complete l i s t of a l l material white Benefit Plans as 
of the date hereof. Except for r a i l labor agreements ne
gotiated i n the ordinary course, since the date of the 
linost recent f i n a n c i a l statements included i n the white 
Filed SEC Documents, there nas not been any adoption or 
amendment in any material respect by white or any of i t s 
subsidiaries of any c o l l e c t i v e bargaining agreement or any 
bo.nus, pension, p r o f i t sharing, deferred compensation, 
incentive compen;3ation, stock ownership, stock purchase, 
stock option, phantom stock, retirement, vacation, sever
ance, d i s a b i l i t y , death benefit, hospitalization, medical 
or other plan, arrangement or understanding providing ben
e f i t s to any current or former employee, o f f i c e r or direc
tor cf White or any of i t s wholly owned subsidiaries ( c o l 
l e c t i v e l y , the "White Benefit Plans" and, together with 
the Green Benefit Plans, the "Employee Ee.nefit Plans"). 

( j ) ERISA Compliance. ( i ) With respect to the 
White Benefit Plans, i n d i v i d u a l l y and i n the aggregate, no 
event has occurred and, to the knowledge of White, there 
exists no condition or set cf circumstances, i n connection 
with which White or any of i t s subsidiaries could be sub
je c t to any l i a b i l i t y that i s reasonably l i k e l y to have a 
material adverse e f f e c t on white (except l i a b i l i t y for 
benefits claims and funding obligations payable i n the 
ordinary course) under ERISA, the Code or any other ap
plicable law. 

( i i ) Each White Benefit Plan has been administered 
i n accordance with i t s terms, except for any f a i l u r e s so 
to administer any white Benefit Flan.s as would not i n 
d i v i d u a l l y or i n the aggregate have a material adverse 
eff e c t on white, white, i t s subsidiaries and a l l the 
White Benefit Plans are i n compliance with the applicable 
provisions of ERISA, the Code and a l l ot.her applicable 
laws and the terms of a l l applicabla collective bargaining 
agreements, except for any f a i l u r e s to be i n such compli
ance as would not i n d i v i d u a l l y or i n the aggregate have a 
material adverie e f f e c t on white. 

( i l l ) Except for a l l eq-aity-based and other awards, 
the vesting and e x e r c i s a b i l i t y of \'hich w i l l , by t h e i r 
terms, be accelerated as a result of the transactions con
templated nereunder, no employee of White w i l l be e n t i t l e d 
to any additional benefits or any acceleration of the time 
of payment or vesting of any benefits- under any White Ben
e f i t Plan as a r e s u l t of the transactions contemplated by 
t h i s Agree.m.ent or the Option Agreements. 
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(k) Voting Reauirements. The affi r m a t i v e vote of 
t.he holders of a majority of a l l outstanding shares of 
White Common Stock, voting as a single class, at the white 
Shareholders Meeting (the "White Shareholder Approval") to 
adopt and approve the Amended White A r t i c l e s (as contem.
plated by Section 5.1(e) hereof), which approval shall 
also constitute approval of the issua.nce of the white Com
mon Stock ir. the Merger i n accordance with the miles of 
the NYSE, is the only vote of the holders of any class or 
series of white capital stock or indebtedness necessary to 
approve and adopt t h i s Agreement, the Option Agreements 
and the transactions contem.plated by t h i s Agreement and 
the Option Agreements. 

(1) State Takeover Statutes. The Board of Director.-
of white h<=»s taker, a l l action necessary or advisable so as 
to render inoperative with respect to the transactions 
contemplated hereby or by the Option Agreements a l l appli
cable state anti-takeover statutes. 

(m) Brokers. No broker, investment ba.nker, finan
c i a l advisor or other person, other than wasserstein Per-
e l l a & Co., Inc. and Salomon Brothers Inc, the fees and 
expenses of which shall be paid by White, i s e n t i t l e d to 
any broker's, finder's, financial advisor's or other simi
l a r fee or commission i n connection with the transactions 
contem.plated by this Agreement and the Option Agreements 
based upon arrangements made by or on behalf of White. 
White .has furnished to Green true and complete copies of 
a l l agreements under which a.ny such fees or expenses are 
payable and a l l indemnification and other agreements re
lated to the engagement of t.he persons to whom such fees 
are payable. 

(n) white Rights Agreement. The White Rights Agree
ment has been ame.nded (the "White Rights Plan Amendment") 
to ( i ) render the White Rights Agreement inapplicable to 
the tra.nsactions contemplated by the white Stock Option 
Agreement and ( i i ) ensure that (y) neither Green nor any 
of i t s wholly owned subsidiaries i s an Acquiring Person 
(as defined i n the White Rights Agreem.ent) pursuanw to the 
White Rights Agreement by vi r t u e of the approval, execu
t i o n or delivery of the White Stcck Option Agreement or 
the consummation of the transactions contemiplated thereby 
and (z) a Shares Acquisition Date or Distributio.n Date (in 
each case as defined i n t.he White Rights Agreement) does 
not occur by reason of the approval, axecution or delivery 
of t.he White Stock Option Agree.m.ent, the consummation of 
the Merger, or the consummation of the other transactions 
contemplated by th i s Agreement and the White Stock Option 
Agreem.ent and such am.endme.nt may not be further am.ended by 
White without the prior consent of Green i n i t s sole dis-
cretic.n. 

35-

42 



(o) Tax status. None of White, Tender Sub, or any 
subsiv'iary of white or Tender Sub has taken any action or, 
as of Lhe date hereof, is aware of any fact that would 
jeopardize the q u a l i f i c a t i o n of the Mercer as a reorgani
zation under Sections 368(a)(1)(A) and 368(a)(2)(D) of the 
Code. 

ARTICLE IV 

COVENANTS RELATING TO CONDUCT OF BUSINESS 

SECTION 4.1. Conduct of Business. (a) Conduct of 
Business. Except as contemplated by t h i s Agreer'^^nt or as set 
f o r t h in Section 4.1 of the Green Disclosure Schedule or the 
White Disclosure Schedule, as applicable, during the period 
from _.he date of t h i s Agreement to t.he Effective Time, Green 
and vhite s h a l l , and shall cause their respective subsidiaries 
to, carry on t h e i r respective businesses i n the ordinary course 
consistent with past practice and in compliance in a l l material 
respects with a l l applicable laws and regulations and, to the 
extent consistent therewith, shall use a l l reasonable e f f o r t s 
to preserve i n t a c t t h e i r current business organizations, use 
reasonable e f f o r t s to keep available the services of t h e i r cur
rent o f f i c e r s and other key employees as a group and preserve 
th e i r relationships with t.hose persons having business dealings 
with them to the end that t h e i r goodwill and ongoing businesses 
shall De unimpaired at the Effective Time. Except as contem
plated by t h i s Agreement or as set fo r t h i n Section 4.1 ot the 
Green Disclosure Schedule or the white Disclosure Schedule, as 
-pplicable, without l i m i t i n g the generality of t.he foregoing, 
during the period from the date of th i s Agreement to the Effec
t i v e Time, neither Green nor white shal l , nor s h a l l such par
t i e s permit any of the i r respective subsidiaries to (without 
the consent of the ot'ner party hereto, provided that such con
sent shall not be required i n respect of subsections ( i v ) or 
(V) below i f , based on the advice cf outside counsel to either 
party, the discussion of such matters or related disclosures of 
information by the parties hereto would be inappropriate): 

( i ) other than dividends and di s t r i b u t i o n s ( i n 
cluding l i q u i d a t i n g distributions) by a dir e c t or in d i r e c t 
wholly owned subsidiary of Green or w.hite, as applicable, 
to i t s parent, or by a subsidiary that is p a r t i a l l y owned 
by Green or White, as applicable, or any of t h e i r respec
t i v e suDsidiaries, provided that Green or White, as ap p l i 
cable, cr any such subsidia;-y receives or is to receive 
i t s proportionate share thereof, and other than the regu
l a r ouarterly dividends of $.475 per share w:• respect to 
Green Comj-.on Stock, regular quarterly dividenas of $.54125 
per share with respect to Green ESOP Preferred Stock i n 
accordance with i t s term.s and reg-ular quarterly dividends 
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of $.26 per s.hare with respect to White Common Stock (plus 
such increases as may be properly authorized not to exceed 
20% per annum), (x) declare, set aside or pay any d i v i 
dends on, or m.ake any other d i s t r i b u t i o n s in respect cf, 
any of i t s capital stock, (y) s p l i t , combine or reclassify 
any of i t s c a p i t a l stock or issue or authorize tne issu
ance of any other securities .;.n respect of, in l i e u of or 
in substitution for shares of i t s capital stock, or 
(z) except i n connection with the funding of employee ben
e f i t plans, purchase, redeem, r e t i r e or otherwise acquire 
any shares of i t s c a p i t a l stock or the c-.pi'^al stock of 
any of i t s Significant Subsidiaries or any other securi
t i e s thereof or any ri g h t s , warra.nts cr options to acquire 
any such shares or other securities; 

( i i ) issue, deliver, s e l l , pledge or otherwise en
cumber any shares of i t s capital stock, any ot.ner voting 
securities or any securities convertible i n t o , or any 
ri g h t s , warrants or options to acquire, any such shares, 
voting securities or convertible securities (other than 
(u) i n accordance with the terms of the Green Rights 
Agreement or the White Rights Agreement, (w) the issuance 
of Green Common Stock or White Common Stock (A) upon the 
exercise of Green Employee Stock Optio.ns or white Employee 
Stock Options, respectively, and l i s t e d i n the Green Dis
closure Schedule and the White Disclosure Schedule 3ut-
standing on the date of th i s Agreement and m accordance 
with their present terms or (B) pursuant to a grant ex i s t 
ing as of the date hereof or otherwise permitted under 
this Section under any Employee Benefit Plan, (x) the 
grant or award of (A) Green Employee Stock Options or 
White Employee Stock Options (or the issuance of Green 
Common Stock or White Comm.on Stock upon exercise thereof) 
consistent with past practice i n a.mounts not to exceed, i n 
any 12-month period, 110% cf the amount issued in the 
prior 12-month period, ana (B) i n the case of White, t a r 
get bonus awards under W.hite's long-term incentive plans 
consistent with past practice i.n a.mounts not to exceed, i n 
any 12-month period, 110% of the amounts of the aggregate 
target bonus awards issued i n the prior 12-month period, 
(yi the issuance of Green Common Stock upon conversion of 
Green ESOP Preferred Stock i n accordance with i t s tenns 
and (z) the issuance of Green Common Stock or White Common 
Stock pursuant to the Option Agreements); 

( i i i ) i n the case of Green or white, adopt, propose 
or agree to any amendment to i t s a r t i c l e s of incorpora
t i o n , by-laws or cther com.parable organizational docu
ments , except for such amendments as are contemplated 
hereby, and", i n the case of any subsi'iiary, adopt, propose 
or agree to any amendment to i t s certi:-cate of incorpora
t i o n , by-laws or other comparable organizational documents 
other t.han i n t.he ordi.nary course i.n a mcirmer w.hieh does 
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not have a material adverse effect on Green or white, as 
applicable; 

(iv) s e l l , leazi^., license, mortgage or otherwise 
encumber or subject to any Lien or otherwise dispose of 
any of i t s properties or assets, other than (x) transac
tions i n the ordinary course of business consistent with 
past practice and (y) transactions involving assets which 
do not in d i v i d u a l l y or in the aggregate exceed $50,000,000 
in ar.y 12-month period; 

(V) make or agree to m.ake any acquisition (other 
than of inventory) or capital expenditure; 

(vi) except in the ordinary course consistent with 
past practice, make any tax election that could reasonably 
be expected to have a material adverse e f f e c t on Green or 
White, as applicable, or s e t t l e or compromise any material 
income tax l i a b i l i t y ; 

( v i i ) pay, discharge, s e t t l f or s a t i s f y any material 
claims, l i a b i l i t i e s or obligations whet.her absolute, ac
crued, asserted or unasserted, contingent or otherwise), 
other than the payment, discharge, settlement or satisfac
t i o n (A) i n the ordinary course of business consistent 
with past practice or i.n accordance with t h e i r terms, (B) 
of l i a b i l i t i e s reflected or reserved against i n , or con
templated by, the most recent consolidated f i n a n c i a l 
statements (or the notes thereto) of Green included in the 
Green Filed SEC DocujTients or of white included i n the 
White Filed SEC Documents, as applicable, (C) incurred 
since the date of such financial statements i n the ordi
nary course of business consistent with past practice or 
(D) which do not in the aggregate have a material adverse 
effect on Green or white, as applicable; 

( v i i i ) except in tne ordinary course of business or 
except as would not reasonably be expected to have a mate
r i a l adverse effect on Green or White, as applicable, mod
i f y , amend or t*»rm.inate any material contract or agreement 
to which Green or White, as applicable, or any of their 
respective :josidiaries, i s a party or waive, release or 
assign any material rights or claims thereunder; 

(ix) m.ake ar.y material change to i t s accounting 
methods, principles or practices, except as may be re
quired by generally accepted accounting p r i n c i p l e s ; 

(X) except as required by law or contemplated 
hereby and except for r a i l laoor agreements negotiated i n 
the ordinary course, enter i n t o , adopt or amend i n ai.,y 
material, respect cr tenninate any Green Benefit Plan or 
White Benefit Plan, es applicable, or any other agreem.ent, 
plan or policy involving Green cr White, as applicable, or 
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any of t h e i r respective subsidiaries, and one or more of 
th e i r d i r e c t o r s , o f f i c e r s or employees, or materially 
change any actu a r i a l or other assumption used to calculate 
funding obligations with respect to any pension plan, or 
change the ma.nner in w.hich contributions to any pension 
plan are made or the basis on which such contributions are 
determined; 

(xi ) except for nonnal increases in the ordinary 
course of business consistent with past practice that, i n 
the aggregate, do not materially increase benefits or com
pensation expenses cf Green or White, as applicable, or 
th e i r respective subsidiaries, or as contem.plated hereby 
or by the terms of any contract the existence of which 
does net constitute a vi o l a t i o n of t h i s Agreement, i n 
crease t.he compensation of any director, executive o f f i c e r 
or other key em.ployee or pay any benefit or amount not 
required by a plan or arrangement as in effect on the date 
of t h i s Agreement to any such person; 

( x i i ) ente- into any agreement containing any pro
vision or covenant (X) l i m i t i n g in any material respect 
the a b i l i t y t c compete with any person which would bind 
the other party hereto (or i t s operations) after the Ef
fective T'me or (y) other than m the ordinary course of 
busine.ss, granting concessions to any railroad (whether 
through d i v e s t i t u r e of lines or the grant of trackage 
r i g h t s ; ; or 

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

(b) Coordination of Dividends. White and Green 
s h a l l coordinate w i t h one another regarding t.he declaration and 
payment cf dividends i n respect of white Common Stock and Green 
Common Stock and the record dates and paymer.t dates r e l a t i n g 
thereto, i t being the intention of White and Green that any 
holder of Green Common Stock shall not receive two dividends, 
or f a i l t o receive one divioend, for any single calendar quar
ter with respect to i t s shares of Green Common Stock and/or any 
shares of White Commo.n Stock any such holder receives i n ex
change therefor pursuant to the Merger. 

(c) Ot.ner Actions. Except as required by law. Green 
and White s h a l l not, and shall not permit any of t h e i r respec
t i v e suosidiaries t o , vo l u n t a r i l y take any action that would, 
or that could reasonably be expected to, result in ( i ) any of 
the representations and warranties of such party set f o r t h in 
t h i s Agreement or the Option Agreements that are q u a l i f i e d as 
to m a t e r i a l i t y becom.ing untrue, ( i i ) any of such represeiite-
tions and warranties that are net so quali f i e d becoming untrue 
in any m.aterial respect or ( l i i ) ar.y cf the conditions to the 
consumm.ation of the transactions contem.plated hereny not being 
s a t i s f i e d . Wit.nout l i m i t i n g the foregoing. Green and white 
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shall not, and shall not permit any of their respective subsid
iaries to, take any action that coulc reasonably be expected to 
impair, or delay i n any material respect, obtaining the STB 
approval contemplated by Sections 6.2'd) and 6.3(c) or comply
ing with or satisfying the terms thereof. 

(d) Advice of Cha.nges. Gresn and White s h a l l 
promptly advi.-;e the otner party o r a l l y and in w r i t i n g of 
' i ) any representation or warranty made by i t contained m t h i s 
Agreement or the Optio.n Agreements that is qualified as to ma
t e r i a l i t y becoming untrue or inaccurate in ar.y respect or any 
such representation or warranty that is not so q u a l i f i e d becom
ing untrue or inaccurate i n any material respect, ( i i ) the 
fai l u r e by i t to comply i n any material respect with cr sai.isfy 
in cuiy material respect any cove.nant, conditio.n or agreement to 
be complied with or s a t i s f i e d by i t under this Agreeme.nt or the 
Option Agreements and ( i i i ) any change or event having, or 
which, insofar as can reasonably be foreseen, could reasonably 
be expected to have, a material adverse effect on such party or 
on the t r u t h of th e i r respective representations and warranties 
or the a b i l i t y of the conditions to the consumm.ation of the 
transaction."; contemplated hereby to 'oe sat i s f i e d ; provided, 
however, that no such n o t i f i c a t i o n shall affect the represen
tations, warranties, covenants or agreements of the parties (or 
remedies with respect thereto; or ti.e conditions to the obliga
tions of the parties under t h i s Agreement or the Option Agree
ments . 

SECTION 4.2. No S o l i c i t a t i o n . (a) Neither Green 
nor White s h a l l , nor sha l l i t permit any of i t s subsidiaries 
to, nor shall i t authorize or penr.it any of i t s o f f i c e r s , d i 
rectors or em.ployees or any investment ba.nker, f i n a n c i a l advi
sor, attorney* accountant or other representative retained by 
i t or any of" i t s subsidiarie.s to, d i r e c t l y or i n d i r e c t l y 
through another person, ( i ) s o l i c i t , i n i t i a t e or encourage ( i n 
cluding by way of furnishing inform.ation), or take any other 
action designed to f a c i l i t a t e , d i r e c t l y or i n d i r e c t l y , any i n 
quiries or the making of any proposal which constitutes any 
Takeover Proposal or ( i i ) participate m any discussions or 
negotiations regarding any Takeover Proposal; provided, xiow-
ever. that i f , at any time p r i o r to the earlier of (x) the con
summation of the Offer and (y) the obtainii.g of the Green 
Merger Shareholder Approval, i n the case of Green, or the White 
Shareholder Approval, m the case of white, or after 180 days 
frcm the date hereof a.nd p r i o r to t.he Approval Date, the Board 
of Directors of Green or white, as applicable, determines i n 
good f a i t h , based on the advice of outside counsel, that i t i s 
necessary to do so to avoid a breach of i t s fiduciary duties to 
Green under applicable law. Green or White, as applicable, may, 
m response to a Takeover Proposal whicn was rot s o l i c i t e d by 
i t or which did not ot.herwise result from a breach of t h i s Sec
tion 4.2(3), and subject to sucn party's com.pliance with 
Section 4.2(c), (A) furnish inforr.aticn with respect to i t and 
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i t s subsidiaries to any person pursuant to a customary con
f i d e n t i a l i t y agreement (as determined by the party receiving 
such Takeover Proposal after consultation with i t s outside 
counsel), ti-e benefits cf the term.s of which, i f more favorable 
to the other party to such c o n f i d e n t i a l i t y agreement than those 
i n place with the cther party hereto, shall be extended to the 
other party hereto, and (B) participate in negotiations regard
ing such Takeover Proposal. For purposes of t h i s Agreement, 
"Takeover Proposal" i. re?part of Green or White, as app l i - ' 
cable, means a^y proposal cr offer from any person for the ac
q u i s i t i o n or purchase of m-)re than 50% of the assets of such 
party and i t s suosii i a r i e s cr more than 50% of the equity seaj-
r i t i e s cf such pa-ty e n t i t l e d to vote generally i n the election 
of directors, any tender of f e r or exchange offer that i f con-
suRtrnated would result In any person beneficially owning more 
than 50% of the equity securities of such party e n t i t l e d to 
vote genercilly i n the election of directors, or any merger, 
consolidation, business combination, re c a p i t a l i z a t i o n , l i q u i d a 
t i o n , dissolution or similar transaction involving such party, 
cther tnan the transactions contemplated by t h i s Agreement or' 
t.he Option Agreements. 

(b) Except as expressly permitted by th i s Sec
t i o n 4.2, neither the Board of Directors of Green or White, as 
applicable, nor any committee thereof shall ( i ) withdraw or 
m.odify, or propose publicly to withdraw or modify, i n a manner 
adverse to the other party hereto, the approval or recotnmenda-
t i o n by such Board of Directors cr such committee of the Offer 
or the adoption and approval of the matters to be considered at 
the Green Shareholders Meetings, m the case of Green, and the 
White Shareholders Meeting, in the ease of White, ( i i ) approve 
or recommend, or propose publicly to approve or recomsnend, any 
Takeover Proposal, or ( i i i ) cause Green'or white, as appl i 
cable, to enter into any l e t t e r of intent, agreement in p r i n 
c i p l e , acquisition agreement or other similar agree.ment (each, 

"Accruisition Acreement") related to any Takeover Proposal. 
Notwithstanding t.he foregoing, in t.he event that, at any time 
following 180 days after the date hereof and prior to the ear
l i e r of (X) the time that Tendered Shares constituting at least 
4 0% of the outstanding shares of Green Common Stock and Green 
ESOP Preferred StocK. on a f u l l y diluted basis have been depos
ite d m the Voting Trust and (y) the obtaining of the Green 
Merger Shareholder Approval, i n the case of Green, or the White 
Shareholder Approval, i n the case of White (such e a r l i e r date 
referred to in (x) or ( y ) , the "Approval Date"). .there exists a 
Superior Proposal and such Board of Directors determines that 
(x) i n the case of the Board of Directors of Green, t.nere i s 
not a substantial p r o b a b i l i t y that White w i l l be successful i n 
acq-uiring 4 0% of the shares of Green Common Stock and Green 
ESOP Preferred Stock i n the Offer and/or t.he Second Offer or 
ot.herwise (or, i f t.ie Green Pennsylvania Stockholder Approval 
has not then been obtained, there is not a substantial prob
a b i l i t y that the Green Merger Shareholder Approval w i l l be ob
tained), in either ease cue tc the existence of such Superior 
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Proposal with respect to Green or (y) i n the case of the Board 
of Directors of White, there is not a substantial p r o b a b i l i t y 
that tne White Shareholder Approval w i l l be obtained due to the 
existence of such Superior Proposal with respect to White, the 
Board of Directors of Greer .or'wnite, as applicable, may (sub
j e c t to t h i s and the f o l l o w i r g s'^ntences) withdraw or modify 
i t s approval or recommendation ot tne Offer, the Merger or the 
adoption and approval of the matters to be considered at the 
Green Share.holders Meetings, in the case of Green, and the 
white Shareholders Meeting, in the case of white, the Board cf 
Directors of Green or White, as applicable, may (suDject to 
t h i s and the following sentences) approve or recommend such 
Superior Proposal or ter.minate this Agreement (and concurrently 
with such termination, i f i t so chooses, cause Green or White, 
as applicable, to enter into any Acquisition Agreement with 
respect to such Superior Proposal), but only at a time that i s 
after the f i f t h business day following the cther party's re
ceipt of w r i t t e n notice advising such other party tnat the 
Board of Directors of Green or White, as applicable, has re
ceived a Superior Proposal, specifying the m.aterial terms and 
conditions of such Superior Proposal and i d e n t i f y i n g the person 
making such Superior Proposal. For purposes of th i s Agreem.ent, 
a "Superior Proposal" .means in respect of Green or White, as 
applicable, any propo.'ial made by a t h i r d party to acquire, d i 
rectly or i n d i r e c t l y , for consideration consisting of cash and/ 
or securities, more than 50% of the equity securities of Green 
or White, as the case may be, e n t i t l e d to vote generally i n the 
election of direc'ors or a l l or substantially a l l the assets of 
Green or White, as the case may be, and otherwise on terms 
which the Board of Directors of such party determ.ines i n i t s 
good f a i t h judgment (x) (based on the written opinion of a f i 
nancial advisor of national-y recognized reputation (which 
opinion s h a l l be provided to the ot.her party hereto)) to be 
more favorable from a f i n a n c i a l point of view to i t s sharehold
ers t.han the Offer, the Mergei and the transactions contem
plated hereby and for which financing, to the extent required. 
Is then comm.itted and (y) also to be more favorable to such 
party than the O f f e i , the Merger and the transactions contem
plated hereby a f t e r taking into account a l l constituencies ( i n 
cluding share.holders) and pertinent factors permitted under the 
Pe.nnsylvania Law or applicable Virginia law. 

(c) I n addition to the obligations of the part.-̂ .es 
set f o r t h i n paragraphs (a) and (b) of t h i s Section 4.2, any 
pa-^v that has received a Takeover Prcposal s h a l l immediately 
advise^the other party hereto orally and m w r i t i n g of any re
quest for information or of any Takeover Proposal, t.ne material 
terms and conditions of such req-uest or Takeover Proposal ana 
*he i d e n t i t y of the person making such request or Takeover Pro
posal Any party that has received a Takeover Proposal w i l l 
keep the other party .lereto reasonably informed of the status 
and d e t a i l s (including ame.ndments or proposed amendments) of 
anv such request or Takeover Proposal. 
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(d) Nothing contained ^n this section 4.2 shall pro
h i b i t either party hereto from taking and disclosing to ies 
sharehoxders a position contemplated by Rul>.̂  14e-2(a) promul-
g.ited unc?! the Excnange Act or from making any disclosure to 
i t s shareholders i f , ir. the good f a i t h judgment of i t s Beard of 
D:rectors, based on the advice of outside counsel, f a i l u r e so 
tc cisclose would result i n a v i o l a t i o n of applicable law; pro-
viiied, however, that neither party nor i t s Board of Directors 
noi- any comm.itiee thereof s h a l l , except as permitted by Sec
t i o ; 4.2(b), withdraw or modify, cr propose publicly to with
draw or modify, i t s position with rei.-pect to the Offer or the 
matters to be considered at the Green Shareholders Meetings or 
the White Shareholder:; Meeting, as applicable, or approve or 
recommend, or propose pub l i c l y to approve or recommend, a Take
over Proposal. 

ARTICLE V 

ADDITION.\L AGREEMENTS 

SECTION 5.1. Preparation of the Form, S-4 and the 
Joint Prox-- 3ta^.ement; Shareholders Meetings. (a) As soon as 
practicable follvowing the date of this Agreement, Green and 
White shall prepare and f i l e with the SEC the Joint Proxy 
Statement and white sh a l l prepare and f i l e with the SEC the 
Form S-4, m which the Joint Proxy Statement w i l l be included 
as a prospectus. Each of Green and White shall use a l l rea
sonable ef f o r t s to have the Form. S-4 declared e f f e c t i v e under 
the Securities Act as promptly as practicable after such f i l 
ing. Green w i l l use a l l reasonable efforts t cause the Joint 
Proxy Statement to be mailed to Green's sharei.olders, and white 
w i l l use a l l reasonable e f f o r t s to cause the Joint Proxy State
ment to be mailed to White's shareholders, in each case as 
promptly as practicable a f t e r the Fonn S-4 is declared effec
t i v e under the Securities Act. White shall also take any action 
(Other than qual i f y i n g to go business in ar.y j u r i s d i c t i o n i n 
which i t IS not .now sc q u a l i f i e d or to f i l e a general consent 
to service of process) required to be taken under any appli
cable state securities laws i n connection with the issuance of 
White Comm.o.n Stock i n the Mercer and under the: Green Stock 
Plans and White Stock Pla.ns, and Green shall furnish a l l i n f o r 
mation conceining Green and the holders of Green Common Stock 
as may be reasonably req-jested i n connection with any such ac
t i o n . 

(b) Green s h a l l , as soor. as practicable following 
the date of t h i s Agreement, f i l e with the SEC preliminary pmxy 
materials and use reasonable e f f o r t s t-:̂  clear such m.aterials 
and thereafter duly c a l l , give notice of, convene and hold on a 
d3te .-nutualiy agreed to by Wnite and Gre .. a meeting of i t s 
.3b.r.reholders ; the "Green ?en.nsvlvar.ia j.arehclders Meeting") 
for the purpose of amending t.ne Green Articles ...J e x p l i c i t l y 
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provide that Subchapter E (Control Transactions) of Chapter 25 
of the Per-nsylvania'Law shall not apply to Green, and shall, as 
soon as practicable following the date of t h i s Agreement, duly 
c a l l , give notice of, convene and hold a m.eetmg of i t s share
holders (tne "Green Merger Shareholders Meeting" and, together 
with the Green PerJisylvania Shareholders Meeting, the "Green 
Shareholders Meetings") for the purpose of obtaining the Green 
Merger Shareholder Approval The parties agree that the so
l i c i t a t i o n of the proxies for the Green Pennsylvania Share
holder Approval shall be s o l i c i t e d solely by Green and i t s 
agents. Without l i m i t i n g the generality of the foregoing, but 
subject to Section 4.2(b), Green agrees that i t s o.vligations 
pursuant to the f i r s t sentence of t h i s Section 5.1 fb) s.hall not 
be affected by the commencement, public proposal, public dis
closure or communication to Green of any Takeover Proposal i n 
respect of Green. Green s h a l l , through i t s Board of Directors, 
recommend to i t s shareholders the approval and adoption of the 
Offer and the matters to be considered at t.he Green Sharehold
ers Meetings, except to the extent that the Board of Directors 
of Green shall have withdrawn or modified i t s approval or rec
ommendation of the Offer or the matters to be considered at the 
Green Shereholders Meetings or terminated t h i s Agreement m 
accordanue with Section 4.2(b). Subject to the term.s of the 
Voting Trust Agreement, White shall cause a l l shares of Green 
Comimon Stock and Green ESOP Preferred Stock acquired by i t or 
i t s wholly owned subsidiaries puri,u?nt to the Offer (which 
shall be deposited in the Voting Trust) or otherwise to be 
voted i n favor of approval and adoption of the matters to be 
considered at the Green Shareholders Meetings. In the event 
that the matters to be considered at the Green Pennsylvania 
Shareholders Maeting are not approved at a meeting^called for 
such purpose, from time to time Ireen may, and shall at the 
request of white, duly c a l l , give notice of, convene and hold 
one or more meeting (s") of shareholders thereafter for the pur
pose of obtaining the Green Pe.msylvania Snareholder Approval, 
'm. which case a l l obligations nereunder respecting the Green 
?ennsylva:iia Shareholders Meotmg shall apply m respect of 
such other mieeti.ng ( s ) . 

(c) White s h a l l , as soon as practicable following 
t.he date of thi s Agreement, duly c a l l , give notice of, convene 
a.nd hold a meeting of i t s shareholde-s (the "White Sharehoioe-.s 
Meeting") for -̂ he purpose of cbtainmg the White Shareho^cer 
Approval. Wit.hcut l i m i t i n g t.ne generality of the foregoing b i t 
subject to Secti.^n ̂ .2(b), .Vhite agrees that i t s obligations 
pursuant ro the f i r s t sentence of t h i s Section 5.1(c) s.hall not 
be a f f e c t i d bv the commencement, public proposal, public dis
closure or commencement of any Takeover Proposa- i n respect of 
White. White s h a l l , through i t s Board of Directors, recommend 
to i t s shareholders the approval and adoption of the matters to 
be considered at the white'Sharenolders Meeting, except to the 
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extent that the Board of Directors of white shall ' ave with
drawn or modified i t s recommendatie.n of the matters to be con
sidered at the White Shareholders Meeting and terminated t h i s 
Agreement in accordance with Section 4.2(b). 

(d) White and Green shall use reasonable e f f o r t s to 
hold the Green Merger Shareholders Meeting and the white Share
holders Meeting on t.hv same date. 

(e) As promptly as practicable following the date of 
the White Shareholder Approval, White shall "̂ k̂e such action as 
may be necessary or advisable so that, subject to the terms and 
conditions hereof, t.ne art i c l e s of incorporation of white 
s h a l l , at the Effective Tijne, be am.ended to be substantially m 
the form of Exhibit C hereto (such a r t i c l e s , as in effect on 
the date .hereof, the "white A r t i c l e s " and, as so ame.nded, the 
"Amended White A r t i c l e s " ) , including the f i l i n g of the Amended 
White A r t i c l e s with the State Corporation Commission of Vir
ginia . 

( f ) As prom.ptly as practicable following th'; date of 
the Green Perinsylvania'Shareholder Approval, i f obtaiiied. Green 
sha l l take such"action as may be necessary or advisable so 
that, subject to the terms and conditions hereof, the a r t i c l e s 
of incorporation of Green shall be amended to r e f l e c t th . inap
p l i c a b i l i t y of Subchapter E (Control Transactions) of Chapter 
25 of the Permsylvania Law as contemplated by Section 3.1(k) 
hereof (such a r t i c l e s , as in effect on the date hereof, the 
"Green A r t i c l e s " and, as so amended, the "A.mended Green Ar
t i c l e s " ), including the f i l i n g of the Amended Green A r t i c l e s 
with the Pennsylvania Department of State, provided that the 
Am.ended Green A r t i c l e s shall not be f i l e d u n t i l immediately 
prior to the consummation of any purchase of Green Common Stock 
that would cause white to own 20% or more of the outstanding 
voting power of Gree.n (including, as applicable, consummation 
of thf^ Offer or the Second Offer, exercise of the Green Stock 
Optioi', Agreeme.nt or otherwise) a.nd white sh a l l give Green p r i o r 
notice thereof. 

SECTION 5.2. Letters of Accountants. (a) Green 
shall use reasonable e f f o r t s tc cause to be delivered to White 
two l e t t e r s from. Green's independent accountants, one dated a 
date w i t h i n two business days before the date on which the 
Form S-4 s h a l l become effective and one dated a date within two 
'pusi.ness days before the date of the applicable shareholders 
meeting, each addressed to white, ir. form, and subs;tance reason
ably satisfactory to White and customary in scope and substance 
for com.fort l e t t e r s deliverea by independent public accountants 
i.n connection with r e g i s t r a t i o n statements sim.ilar to the 
: orm. S-4 . 

(b) Wnite shall use reaso.nable e f f o r t s to cause to 
be delivered to Green two l e t t e r s fro.m White's independent ac
countants, one dated a date within two business days before the 
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date on which the Form S-4 shall become effective and one dated 
a date w i t h i n two business days before the date of t.he ap
plicable shareholders .meeting, each addressed to Gree.n, i.n form 
and subetance reasonably satisfactory to Green and customary i n 
scope and substci.nce for comfort l e t t e r s delivered by indepen
dent public accountants i n connection with registration state
ments similar to the Form S-4. 

SECTION 5.3. Tax-Free Reorganization. (a) The par
ties intend the transaction to qualify as a reorganization un
der Sections 368(a)(1)(A) and 368(a)(2)(D) of the Code. Each 
party and i t s a f f i l i a t e s shall use reasonable ef f o r t s to cause 
the Merger to so q u a l i f y and to obtain, es of the Closing Date, 
the opinions (the "Tax Opinions") of Wachtoll, Lipton, Rose.n £. 
Katz, counsel to White, and Cravath, Swaine & Moore, counsel to 
Green, i n each case to the effect that the Merger (whether or 
not the Offer and/or the Second Offer is integrated with the 
Merger for federal income tax purposes) shell qualify as a re
organization w i t h i n the meaning of Section 368 of the Code; i t 
being understood that i.n rendering such Tax Opinions, such tax 
counsel s h a l l be e n t i t l e d to rely upon representations of of
ficers of Green and White substantially i n t.he form of Exhibits 
F and G. Neither party nor i t s a f f i l i a t e shall take any action 
that v;ould cause the Merger not to qualify as a reorganization 
under those Sections except to the extent that such action i s 
s p e c i f i c a l l y contemplated by t h i s Agreement. The parties s h a l l 
take the position for a l l purposes that the Merger qu a l i f i e s as 
a reorganization under those Sections unless and u n t i l the par
tie s f a i l to obtain either of such Tax Opinions as of the Clos
ing Date. 

(b) White and Grepn agree that while the Merger w i l l 
constitute a "Change of Control" for purposes ef the White Ben
e f i t Plans and the Green Benefit Plans, they w i l l not treat the 
Merger as a change i n the owners-hip or effective ccntrol of 
White or a change i n the ownership of a substantial portion of 
the assets of white, each within the meaning of Section 280G of 
the Code, unless otherwise req-jired to do so by a determ.ination 
(as defined i n Section 1313 of the Code). 

SECTION 5.4. Access to Information; Confidentiality. 
Subject to the Confidentiality Agreement, each of Green a.nd 
White s h a l l , a.nd s h a l l cause each of i t s respective subsidiar
ies t o , afford to tne other party and to the o f f i c e r s , employ
ees, accountarits, counsel, financial advisors and other repre
sentatives of s:ueh other party, reasonable access during normal 
business hours during the period prior to the Effsctive Time to 
a l l t h e i r respective properties, books, contracts, commitments, 
persoorel end records and, duri.ng such period, each of Green 
and White s h a l l , cind shall cause each of i t s respective subsid
iarie s t o , furnish prom.ptly to the other party (ai a copy of 
each report, schedule, r e g i s t r a t i o n statement and ot.her docu
ment f i l e d by i t during such period pursuant tc the rsquire-
r.ents cf federal or state securities laws and (b) a l l other 
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information concerning i t s business, properties and personnel 
as such other party m.ay reasonably req-uest; provided, howF^ver, 
that access to certain Green cr White xnformatio.n may require 
the entry of a protective order by the STB, after which date 
f u l l access shall be granted to such l.nformation consistent 
with t h i s paragraph and subject to the terms of such order. 
Each of Green a.nd white shall hold, and shall cause i t s respec
t i v e o f f i c e r s , employees, accountants, counsel, fina.ncial advi
sors and other representatives and a f f i l i a t e s to hold, any non
public information m accordance with the term.s of the Confi
d e n t i a l i t y Agreement, dated October 8, 1996, between white and 
Green, as amended and supplemented (the "Confidentiality Agree
ment ") . 

SECTION 5.5. Reasonable Ef f o r t s . (a) Upon the 
terms and subject to the conditions set f o r t h i n this Agree
ment, each of the parties agrees to act m good f a i t h toward 
and to use a l l reasonable e f f o r t s to take, or cause to be tak
en, a l l actions, and to do, or cause to be done, and to assist 
and cooperate with the other parties m doing, a l l things nec
essary, proper or advisable to consum.mate and make effec t i v e , 
in the most expediticus .marLne.- practicable, the Offer, t.he 
Merger and the other transaction.^ contem.plated by t.nis Agree
ment and the Option Agreements, including ( i ) the obtaining of 
a l l necessary actions or nonactions, waivers, conse.nts and ap
provals from. Gover.nme.ntal E n t i t i e s a.nd the making of a l l neces
sary registrations and f i l i n g s (including f i l i n g s with Govern
mental E n t i t i e s , sue*- as those referred to i n Sections 3.1(d) 
and 3.2(d)) and tne taking of a l l reasonable steps as may be 
necessary to obtain a.n approval or waiver from, or to avoid an 
action or proceeding by, any Gover.am.ental Eintity, ( i i ) the ob
ta i n i n g of a l l necessary consents, approvals or waivers from 
t h i r d parties, ( i i i ) t.he defending of any lawsuits or other 
legal proceedings, whether j u d i c i a l or adm.inistrative, chal
lenging t h i s Agreem.ent or the Optio.n .^greeme.nts or the con-
summatio.n of the transactio.ns conte.m.plated by th i s Agree.ment or 
the Option Agreem.ents, including seeking to have any stay or 
temporary restrai.ni.ng order entered by any court or other Gov
errjnental Entity vacated or reversed, and ( i v ) the execution 
and delivery cf any additional instruments necessary to consum
mate the transactions contemplated by, and to f u l l y carry out 
tne purposes of, t h i s Agreement cind the Option Agreements, 
Nothing set f o r t h i n t h i s Section 5.5(a) shall li.mit or affect 
actions perm.itted to be taken pursuant to Section 4.2. Without 
l i m i t i n g the generality of the foregoing, the parties (x) shall 
make and cause t.heir respective subsidiaries to .m.ake a l l neces
sary f i l i n g s , as soo.n as practicable, including those required 
with the STB and applicable transportation req-ulations and laws 
in order to f a c i l i t a t e prom.pt co.nsum.mation of the Offer, the 
Merger a.nd the transactions contemplated hereby and by the Op
t i o n Agreements, (y) shall use reasonable e f f o r t s to provide? 
such informat_on a.nd comjr.unications to Governmental Entities as 
such Governmental E.ntities .may reasonably request and (z) shall 
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provide to the other party copies of a l l applications i n ad
vance of f i l i n g or cubmission of such applications to Govern
mental E n t i t i e s i n connection with t h i s Agreement or the Option 
Agreements and s h a l l keep the other party'apprised of the sta
tus of matters r e l a t i n g to completion of the trar.'jactions con
tem.plated hereby; provided that either party may isdact c o n f i 
dential portions as may be necessary cr appropriate. 

(b) In furtnerance of the foregoing. Green and White 
s h a l l , and each sh a l l cause each cf i t s subsidiaries t o , take 
a l l such actions as are necessary to ( i ) cooperate with one 
another to prepare and present to the STB as soon as p r a c t i 
cable a l l f i l i n g s and other presentations in eo.nnection with 
seeking any STB approval, exemption or other authorization nec
essary to consummate the transactions contemplated by t h i s 
Agreement and the Option Agreements, ( i i ) prosecute such f i l 
ings and ot.her presentations with diligence, ( i i i ) d i l i g e n t l y 
oppose any objections to, appeals from or p e t i t i o n s to recon
sider or reopen any sucn STB approval by persons not party to 
t h i s Agreement and (iv) take a l l such further action as rea
sonably may be necessary to obtain a f i n a l order or orders of 
the STB approving such transactio-^r consistent with t h i s Agree
ment and the Option Agreements. 

(C) In connection with and without li.miting the 
foregoing. Green and White shall ( i ) take a l l action necessary 
to ensure that no state anti-takeover statute or sim.ilar s t a t 
ute or reg-ulation i s or becomes operative with respect to the 
Offer, the Merger, t h i s Agreement, the Option Agreements or any 
of the other transactions contemplated by th i s Agreem.ent or the 
Option Agreements and ( i i ) i f ar.y state anti-takeover statute 
or similar statute or regulation is or becomes operative with 
respect to the Offer, the Merger, thi s /-.greement, the Option 
Agreements or any other transaction contem.plated by t h i s Aoree-
me.nt or t.he Option Agreements, take a l l action necessary to 
ensure that t.he Offer, the Merger and the other transactions 
contemplated by t h i s Agreement and the Option Agreements may be 
consumimated as prom.ptly as practicable on the terms contem
plated by t h i s Agreement and the Option Agreements and other
wise to minimize the effect of such statute or regulation on 
the Merger and the other transactions contemplated by t h i s 
Agreement and the Option Agreements. 

SECTION 5.6. Stock Options. (a) As soon as prac
ti c a b l e followinc the date of t h i s Agreement, the Bcird of Di
rectors of Green ^or, i f appropriate, ar.y committee adminis
te r i n g the Green Stock Plansi snail adopt such resolutions or 
take such other actions as m.ay be required to e f f e c t the f o l 
lowi.ng : 

( i ) adjust the terms cf a l l outstandinc. Green Em
ployee Stock Options granted under Green Stock"Pla.ns, 
w.hether vested or unvestcu, as necessary to provide t.hat, 
at the Effective Ti-ae, each Gree.n Employee Stock Option 
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outstanding immediately prior to the Effective Time shall 
be deemed to constitute an option to acquire, on the same 
terms and conditions as were applicable under such Green 
Employee Stock Option, the same number of shares of white 
Common Stock as the holder of such Green Employee Stock 
Option would have been e n t i t l e d to receive pursuant to the 
Merger had such holder exercised such Green Employee Stock 
Option i n f u l l immediately prior tc the E f f e c t i " e Time, at 
a price per s.hare of White Commion Stock equal to (A) the 
aggregate exercise price for the shares of Green Common 
Stock otherwise purchasable pursuant to suc.n Green Em
ployee Stock Option divided by (B) the aggregate number cf 
sh.'res of white Common Stock deemed purchasable pursuant 
to such Green Elnployee Stock Option (each, as so adjusted, 
an "Ad-iusted Option" ) ; provided, however, t.hat ir. the case 
of any option to which Section 421 of the Code applies by 
reason of i t s q u a l i f i c a t i o n under any of Sections 422 
through 424 of the Code ("qu.<lified stock options" ) , the 
option price, the number of 'ihares purchasable pursuant to 
such option and the terms ani conditions of exercise of 
such option s h a l l be determm-jd i n order to comply with 
Section 4 24 of the Code; and 

( l i ) maKe such other changes to tne Green Stock 
Plans as Green and white may agree are appropriate to give 
effect to the Merger. 

(b) As soon as practicable after the Effective Time, 
White shall deliver to the holders of Green Employee Stock Op
tions appropriate notices setting forth such holders' rights 
pursua.nt to the respective Green Stock Flans ar.d the agreements 
evide.ncir.g the grants of such Green Employee Stock Options tnd 
that such Green Employee Stock Options and agreements sh a l l be 
assumed by White and sha l l continue in effect on the sa.me terms 
and conditions (subject to the sd^iustments required by t h i s 
Section 5.6 after giving effect to the Merger). White- shall 
com.ply with tne terms of the Green Stock Plans ar.d ensure, to 
t.he extent required by, ar.d subject to the provisions of, such 
Green Stock Plans, that t.he Green Employee Stock Options which 
qu a l i f i e d as q u a l i f i e d stock options prior to the Effective 
Time cont.nue to q u a l i f y as qualified stock options a f t e r the 
Effective Time. 

(c) white sh a l l tak? such actions as are reasonably 
necessary for the assum.ption or;' the Green Stock Plans pursua.nt 
to Sectio.n 5.6(a), i.ncluding the reservation, issuance and 
list i . n g of 'White Corrcr.on Stock as is necessary to effectuate the 
tra.nsactions contem.plated by Ssction 5.6(a,. As soon as rea-
sonaely practicable after the Effective Ti.me, white s h a l l pre
pare and f i l e with the SEC one or more registration 
statement(s; on Form S-6 or other app.ropriate form, with respect 
to shares of Write Common Stock subject to Green Em.ployee Stock 
Optio.ns issued under such Green Stock Plans and shall use a l l 
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.easonable e f f o r t s to m.aintain the effectiveness of such regis-
tratio.n state.m.e.nt or r e g i s t r a t i o n statements covering such 
Grtsen Employee Stcck Options (and m.aintai.n the current status 
of the prospectus or prospectuses contained therein) for so 
long as such Green Employee Stock Options remain outstanding. 
Wit.h respect to those individuals, i f any, who subsequent to 
the Effective Time w i l l be subject to the reporting require
ments under Ssction 16(a) of the Exchange Act, where ap
plicable. White s h a l l use a l l reasonable e f f o r t s to administer 
the Green Stock Plans ass'umed pursuant to Section 5.6(b) in a 
ma.nner that complies with Rule 16b-3 promulgated under t.he Ex-
cha.ige Act to the extent the applicable Green Stock Plaii com
plied With such rule p r i o r to the Merger. 

(d) A holder of ar. Adjusted Option may exercise such 
Adjusted Option i n whole or in part i n accorda.nce with i t s 
terms by delivering a properly executed notice of exercise to 
White, together with the consideration therefor and the federal 
wit^iholdmg tax infonnation, i f any, required i n accordance 
with the related Green Stock Plan. 

(e) Except as otherwise contemplated by t h i s Section 
5.6 and except to the extent required under the respective 
terms of the Green Employee Stock Options, a l l r e s t r i c t i o n s or 
li m i t a t i o n s on transfer and vesting with respect to Green Em
ployee Stock Options awarded under the Green Stock Pla.ns or any 
other plan, program or arrangement of Green or any of i t s sub
si d i a r i e s , to the extent that such r e s t r i c t i o n s or li m i t a t i o n s 
s h a l l not have already lapsed, shall remain i n f u l l force and 
effect Wit.h respect to such options after giving effect to the 
Merger and the assumption by White as set f o r t h above. 

SECTION 5.7. Certain Employe,-,? Matters. Following 
the Effective Time, White shall cause t.he Surviving Corporation 
to honor a l l obligations under employment agreements and em
ployee benefit plans programs, policies a.nd arrangem.ents of 
Green or white the existence of which does not constitute a 
vi o l a t i o n cf th i s Agreement in accordance v;ith the terms 
thereof and agrees to provide employees of Gree.n with benefits 
no less favorable i n the aggregate than those provided to simi
l a r l y situated White employees. Notwithstanding the foregoing, 
for a period of two years followi.ng the Effective Time, White 
s h a l l , or shall cause the Surviving Corporation to, establish 
and riai.ntain a plan to provide severance and termination ben
e f i t s to a l l non-union employees of Green and White terminated 
as a result of, or i.n connection with, the Merger, which ben
e f i t s shall be determined consistent with industry standards 
and taking into accc-unt those be.nefits provided i n recent simi
lar transactions i n the industry. 

SECTION 5.6. Indemnification, Excu'. pation and Insur
ance . (a) White agrees that a l l r ights to indemnification and 
exculpation from l i a b i l i t i e s f c r acts or om.issions occurring at 
or p r i o r to the Ef f e c t i v e Tim.e now exis t i n g i n favor of t.he 
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current or form.er directors or officers of Green and i t s sub-
sidiaries'as provided in their respective c e r t i f i c a t e s of i n 
corporation o'r by-laws (or comparable organizational documents) 
and anv indemnification agreements of Green, the existence of 
which does not constitute s breach of t h i s Agreement, s h a l l be 
assumed by the Surviving Corporation in t.he Merger, without 
fu»-ther action, as of the Effective Time and sha l l survive the 
Mergerand shall continue in f u l l force and ef f e c t i n accor
dance with thei r terms. In addition, from and after the Effec
t i v e Time, directors and officers of Green w.ho oecome directors 
or o f f i c e r s of White shall be ent i t l e d to the same indemnity _ 
r ights and protections as are afforded to other directors a.nd 
of f i c e r s of White. 

(b) In the eve.nt t.hat white or any of i t s successors 
o" assigns ; i ) consolidates with or merges into any other per
son and i s not the continuing or surviving corporation or en
t i t y of such consolidation or merger or ( i i ) transfers or con
veys aU or substantially a l l of i t s properties and assets to 
any person, t.hen, a.nd in each such case, proper provision w i l l 
be .m.'ade so that the successors a.nd a3Signi: of White assume the 
obligations set f o r t h in th i s Secticn. 

(c) For three years after the Ef f e c t i v e Time, white 
sh a l l provide, i f available on commercially reasonable terms, 
o'^fice-s' and directors' l i a b i l i t y insurance in respect of acts 
or omissions occurring prior to the Effective Time, including 
but not li m i t e d to the transactions contem.platea oy t h i s Agree
ment covering each person currently covered by Green's o f f i c 
ers' 'and directors' l i a b i l i t y insurance policy, or who becomes 
covered bv such policy prior to the Effective Tim.e, on terms 
With respect tc coverage and a.moiint no less favorable than 
those ô " such policy in effect on the date hereof, provioed 
that i n s a t i s f y i n g i t s ob.igation under t h i s Section white 
shall not be obligated to pay premnur.s i n excess of 150% o. t.he 
amou-nt per annum Green paid m i t s last f u l l f i s c a l year and 
provided further that Wnite shall .nevertheless be obligated wO 
provide such coverage as may be obtained for such am.ount. 

(d) "̂.he Provisions cf this Section 5.8 ( i ) are i n 
tended to be for the benefit of, a.nd w i l l be enforcea'ole 'py, 
^»ch indemn-fied party, his or her heirs a.nd his or her repre
sentatives a-nd ( i l ) are i n addition to, an.i not m sub s t i t u t i o n 
f o r , any other rights to indemnification or contribution that 
any'such person may have by con-:raet or ot.nerwise. 

SECTION 5.9. Fees and Expenses. (a) Except as set 
'^o-th i n t h i s Section 5.9, a l l fees and expenses incurred i n 
connection witn t.he Offer, th'^; Merger, t h i s Aureeme.nt the Op-
^^on Acreeme.nts a.nd t.he transactions conte.mplatee by ^his 
A^-eem^nt a.nd the Option Agreem.ents shall be paid by t.he party 
•ncu-r^.nc such fees or expe.nses, w.net.her or .not the Mercer is _ 
cons^^immated, except that each of white a.nd Green sna.. near anc 
pay one-half of the costs and expenses incur rec m ce.nnection 
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with (!) the f i l i n g , p r i n t i n g and mailing of the Offer Docu
ments, the Schedule 14D-9, the Green Peruisylvania Proxy State
.ment, the Form S-4 and the Joint Proxy Statement (including SEC 
f i l i n g fees) and ( i i ) the application to be f i l e d with the STB 
(including f i l i n g fees). 

(b) I n the event that f i ) a Takeover Proposal i n 
respect of Green sh a l l have been made known to Green or any of 
i t s subsidiaries or has been made di r e c t l y to i t s shareholders 
generally or any person s h f l l have publicly announced an inten
tion (whether or not conditional) to .make such a Takeover Pro
posal and thereafter t h i s Agreement Is terminated by either 
White o: Green pursuant to Section 7.1(b)(1) or ( i i ) , or 
( i l ) this Agreement i s terminated (x) by Green pursuant to Sec
tio n 7.1(h) or (y) by White pursuant to Section 7.1(e), then 
Green shall promptly, but in no event late r than two days a f t e r 
the date of such termination, pay White a fee equal to S300 
mi l l i o n by wire transfer of same day funds (the "Termination 
Fee"); provided, however. that no Termination Fee shall be pay
able to Wnite pursuant t o clause ( i ) of t h i s paragraph (b) un
less and u n t i l w i t h i n 24 months of such termination Green or 
any of i t s subsidiaries enters into any Acquisition Agreement 
or consuTimates any Takeover Proposal, and such Termination Fee 
shall be payable upon entering into such Acquisition Agreement 
or consumimating such Takeover Proposal. Green acknowledges 
that the agree.ments contained m thi s Section 5.9(b) are an 
i r t e g r a l part of the transactio.ns contem.plated by thi s Agree
ment, and that, witnout these agreements, white would not enter 
into t h i s Agreem.ent; accordingly, i f Green f a i l s promptly to 
pay the amount due pursuant to th i s Section 5.9(b), aha, i n 
order to obtain such payment., white com.mences a suit which re
sults in a judgment against Green for the fee set f o r t h m t h i s 
Section 5.9(b), Green s h a l l pay to White i t s costs end expenses 
(including attorneys' fees and expenses) i n connection wit.h 
such s u i t , together with interest on the amo-jnt of the fee at 
the prime rate of Citibank N.A. in effect on the date such pay
ment was required to be made. 

(c) I n the event that ( i ) a Takeover Proposal i n 
respect of white shall .have been made known to White or any of 
i t s subsidiaries or has oeen m.ade dir e c t l y to i t s shareholders 
generally or any person sh a l l have publicly annoimced an inten
tion (Whether or not conditional) to make such a Takeover Pro
posal and thereafter t h i s Agreement is terminated by either 
White or Green pursua.nt to Section 7.1(b)(1) or ( i i i ) , or 
( i l ) t h i s Agreement i s terminated (x) by W.hite pursuant to Sec
tio n 7.1(d) or (y) by Green pursuant to Section "^.1(1), then 
White shall prom.ptly, but in no event later than two Jays aft e r 
the date of such termination, pay Green t.he Term.ination Fee by 
wire transfer of same day funds; provided, however, that no 
Termination Fee sha l l be payable to Green pursuant to clause 
(1) of t h i s paragraph (c) unless and u n t i l ' w i t h i n 24 months of 
such termi.nation White or any of i t s subsidiaries enters into 
any Acquisitio.i Agreement or consumm.ates ar.y Takeover Proposal, 
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and such Term.ination Fee shall be payable upcn entering into 
sucn Acquisition Agreement or consummating such Takeover Pro
posal. White acknowledges that the agreements contained i n 
th i s Section 5.9(c) are an int e g r a l pa^^ of the transactions 
contemplated by thi s Agreement, and that, without these agree
ments. Green would not enter into t h i s Agreement; accordingly, 
i f White f a i l s promptly to pay the amount due pursuant to t h i s 
Section 5.9(c), and", in order to obtain such payment. Green 
commences a suit which results i n a judgment against white for 
the fee set f o r t h in this Section 5.9(c, White shall pay to 
Green i t s costs and expenses (including attorneys' fees and ex
penses) i n eo.nnection with such s u i t , together with interest on 
the amount of the fee at th>3 prime rate of Citioank N.A. m 
effect on the date such payment was required to be made. 

(d) Green and White agree that either white or Ten
der Sub shall pay any state or local sales, use, transfer tax 
or similar tax (including any real property transfer or gains 
tax) imposed on tne shareholders of Green and which is at
tr i b u t a b l e to the transfer (or deemed transfer) of the assets 
held by Green or any subsidiary of Green, including any penal
t i e s and interest relating to such tax, and i n any case arising 
as a result of the consumm.ation of the Offer, the Second Offer 
( i f any) and/or t.he Merger ( c o l l e c t i v e l y , "Transfer Taxes" ). 
Green and white agree to cooperate with each other m the f i l 
ing of any returns with respect to Transfer Taxes, and i n the 
f i l i n g of any returns re l a t i n g to similar taxes imposed on 
Green, including supplying i n a timely manner a complete l i s t 
of a l l real property interests held by Green and i t s subsidiar
ies and ar.y l.nformation with respect to such property that i s 
reasonably necessary to complete such retur.ns. The portion of 
the consideration allocable to the assets giving rise to such 
Transfer Tax shall be agreed to by Green and white. 

SECTION 5.10. Public ArXiOuncements. White and Green 
shall consult with each other before issuing, and provide each 
other the opportunity to review, comtment upon and concur with, 
any press release or other public statements with respect to 
t.he transactions contem.plated by t.his Agreement, including the 
Offer and the Merger, and the Option Agreements, and shall not 
issue ar.y such press release or make any such public statement 
pr i o r to"such consultation, except as either party may deter
mine is required by applicable law, court process or by obliga
tions pursuant to a.ny l i s t i n g agreem.ent with any national secu
rities'exchange. The parties agree that the i n i t i a l press re
lease to be issued with respect to the trsmsactions contem
plated by th i s Agreeme.it and the Option Agreements shall be i n 
the form, heretofore agreed to by the parties. 

SECTION 5.11. A f f i l i a t e s . Prior to t.ne Closing 
Date. Green shall deliver tn white a l e t t e r i d e n t i f y i n g a l l 
persons who are. at the time t h i s Agreeme.nt is submitted for 
adoption by i t to tne shareholders r-f Green, " a f f i l i a t e s " of 
Gree.n for pu.-poses of Rule 145 under 
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s h a l l use a l l reasonable e f f o r t s to cause each such person to 
deliver to White on or prior to the Closing Date a writt e n 
agreement substantially i n the form attached as Exhibit B here
to . 

SECTION 5.12. NYSE L i s t i n g . White s h a l l use rea
sonable e f f o r t s to cause tne shares of White Common Stock to be 
issued i n the Merger, under the Gree.n Stock Flans and pursuant 
to the White Stork Option Agreement to be approved for l i s t i n g 
on the NYSE, subject to o f f i c i a l notice of issuance, pr i o r to 
the Closing Date. Green shall use reasonable e f f o r t s to cause 
the shares of Green Cotnmon Stock to be issued pursuant to the 
Green Stock Option Agreement to be approved for l i s t i n g on the 
NYSE, subject to o f f i c i a l notice of issuance, p r i o r to the 
Closing Date. 

SECTION 5.13. Sharfciiolder L i t i g a t i o n . Each of Green 
and White shall give the other the reasonable cpportunity to 
pa r t i c i p a t e in the defense of any shareholder l i t i g a t i o n 
against Green or white, as applicable, and i t s directors r e l a t 
ing to the transactions contemplated by this Agree.ment and the 
Option Agreements. 

SECTION 5.14. Green Rights Agreement. T.he Board ef 
Directors of Green shall take a l l further action ( i n addition 
to that referred to i n Section 3.1(n)^ reasonably requested i n 
w r i t i n g by white (including redeeming the Green Rights imm.e-
d i a t e l y prior to the Effective Time or amending the Green 
Rights Agreement) in order to render the Green Rights inap
p l i c a b l e to the Offer, the Merger and the other transactions 
contemplated by t h i s Agreement and the Green Stock Option 
Agreement. Except as provided above with respect to the Offer, 
the Merger and the other transactions contemplated by t h i s 
Agreement and the Green Stock Option Agreement, the Beard of 
Directors of Green shall not (a) amend the Green Rignts Agree
ment or (b) take any action with respect to, or make any deter
mination under, the Green Rights Agreement, including a redemp-
tio.n of the Green Rights or any action to f a c i l i t a t e a Takeover 
Proposal i n respect of Green. 

SECTION 5.15. White Rights Agreement. The Board of 
Directors of White shall take a l l further action ( i n addition 
to that referred to in Section 3.2(n)) reasonably requested i n 
w r i t i n g by Green i n order to render the White Rights i n a p p l i 
cable to the White Stock Option Agreement. The Board of Direc
tors of White s h a l l not (a) amend the White Rights Agreement or 
(b) take any action with respect to, or make any determ.ination 
under, the White Rights Agreement, to f a c i l i t a t e a Takeover 
Proposal i n respect of White. 

SECTION 5.16. (a) Corporate Headquarters. White 
and Gree.n agree that, following the c^nsummatio.n of the Merger, 
t.he corporate headquarters of W.hite sh a l l be located i n Phila
delphia, Pe.nnsylvania, and each agrees to take a l l necessary 
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action to effect the relocation of White's corporate .headquar
ters . 

(bi Governance. The Board of Directors of each par
ty shall take action to cause the governance of White at the 
Effective Time to be as provided i n Exhibit A. 

SECTION 5.17. Registration Rights. Green or White, 
as applicable (such party, the "issuing party"), s h a l l , i f re
quested by the other party hereto (such party, the "requestinq 
party") at any time and from time to time within three years 
aft e r the termination of t h i s Agreement, as expeditiously as 
possible prepare and f i l e up to three reg i s t r a t i o n statements 
under the Securities Act i f such registration is necessary in 
order to permit the s a l t or other disposition of any or a l l 
securities that have been deposited in the voting Trust i n the 
case of White, or acquired by exercise of the White Stock Op
t i o n Agreement, in t.he case of Green, in accordance with the 
intended method of sale or other disposition stated by the re
questing party, including a "shelf" reg i s t r a t i o n statement un
der Rule 415 under the Securities Act or any successor provi
sion; and t.he issuing party shall use i t s best e f f o r t s to qual
i f y such securities under any applicable state securities laws. 
The requesting party agrees to use reasonable e f f o r t s to cause, 
and to cause anv underwriters of any sale or other disposition 
to cause, anv sale or other disposition pursuant to surh regis
t r a t i o n statement to be effected on a widely d i s t r i b u t e d basis. 
The issuing party s h a l l use reasonable e f f o r t s to cause eacn 
such reg i s t r a t i o n statement to become ef f e c t i v e , to obtain a^l 
consents or waivers of other parties which are requi'-ed there
f o r , and to keep such reg i s t r a t i o n statement ef f e c t i v e for such 
period not in excess of 180 calendar days from t.ne day such 
r e g i s t r a t i o n statement f i r s t becomer; effective as may be rea
sonably necessary to effect such sale or other disposition. 
The obligations of t.he issuing party hereunder to f i l e a regis
t r a t i o n statement and to maintain i t s effectiveness may be_sus
pended for one or more periods of time not exceeding 60 calen
dar days in the aggregate with respect to any r e g i s t r a t i o n 
statemient i f t.he Board of Directors of the issuing party sha^l 
have determi.ned that the f i l i n g of such re g i s t r a t i o n statement 
or the maintenance of i t s effective.ness would requ.^ re disclo
sure of nonpublic information that would materially ar.d ao-
versely affect the issuing party. Any r e g i s t r a t i o n statement 
prepared and f i l e d under t h i s Section, and any sale covered 
thereby, shall be at the issuing pa.'ty's expe.nse except f c r 
ur:derwri ting discounts or corrcnission, brokers' fees and the 
^ees and disoursements of the recuesting party's counsel re
lated thereto. The rec^uestmg party shall provide a l l informa
t i o n reasonably requested by the issuing party for inclusion m 
any r e g i s t r a t i o n statement to be f i l e d hereunder. I f , during 
the time periods referred te m t.he f i r s t sentence of t h i s Sec
t i o n , t.he issuing party effects a reg i s t r a t i o n under the Secu
r i t i e s Act of the Issuing party's securities for i t s own ac
count or for any other of i t s snareholders (other than on Form 
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S-4 or Fcrm S-8, or any successor form), i t shall allow the 
cther party hereto ( i n such case, the "requesting party") cne 
right to participate i r such r e g i s t r a t i o n , and such participa
t i o n shall not affect the o b l i g a t i o n of the issuing party to 
effect dema.id registratio.n statements for the re-vuesting party 
under t h i s Section; provided t h a t , i f the managing underwriters 
of i-uch o f f e r i n g advise the issuing party i n writing that i n 
tneir opinion the number of securities requested to be included 
in such re g i s t r a t i o n exceeis the number which can be sold i n 
such o f f e r i n g , the issuing party s h a l l include the securi.ties 
\equested to be included therein by white pro rata with the 
securities intended to be included therein by the issuing 
party. In eo.nnection with any re g i s t r a t i o n pursuant to t h i s 
Section, Green and white s h a l l provide each other and any un
derwriter o" the offering with customary representations, war
ranties, covenants, indemnification, and contribution i n con
nection with such r>igistration. 

SECTION 5.18. Financing. White shall use i t s best 
e f f o r t s to obtain as soon as practicable -sufficient financing, 
on terms reasonably acceptable to White, to enable consummation 
of the Offer and the Merger. 

ARTICLE VI 

CONDITIONS PRECEDE.NT 

SECTION 6.1. Conditions to Each Party's Obligation 
To Effect the Merger. The respective obligation of each party 
tc effect the Merger is subject to the satisfaction or waiver 
on or pri o r to the Closing Date of the following conditions: 

(a) Shareholder Approvals. Each of the Green Merger 
Shareholder .\pproval and the White Shareholder Approval 
shall have been obtameo. 

(b) HSR Act. Any applicable waiting perioi (and any 
extension thereof) under the HSR Act shall have been te r 
minated or shall have expired. 

(c) No Injunctions or Rostrai.nts. No judgment, or
der, decree, statute, law, ordinance, rule, regulation, 
temporary restraining order, preliminary or perma.nent i n 
junction or ot.her order enacted, entered, promulgated, 
enforced or issued by any court of competent j u r i s d i c t i o n 
or other Goverrjnental Elntity or other legal r e s t r a i n t or 
pr^' ^ i b i * ion ( c o l l e c t i v e l y , "Restraints" ) preventing the 
consummation of the Merger shall be ir. effect; -provided, 
however, that the party seeking to assert this condition 
shall have used reasonable e f f o r t s to prevent the entry of 
any such Restraints and to appeal as prom.ptly as possible 
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any such Restraints that may be entered. In addition, 
there shall not be any Restraint enacted, entered, en
forced or promulgated that is reasonably l i k e l y to r e s u l t , 
d i r e c t l y or i n d i r e c t l y , i n a material adverse ef f e c t with 
respect to Green and white on a combined basis; provided, 
however, that the party seeking to assert t h i s condition 
s h a l l have used reasonable e f f o r t s to prevent the entry of 
any such Restraints and to appeal as promptly as possible 
any such Restraints that may be entered. 

(d) NYSE List i n g . The shares of White Common Stock 
issuable to Green's shareholders pursuant to t h i s Agree
ment and under the Green Stock Plans s h a l l have been ap
proved for l i s t i n g on the NYSE, subject to o f f i c i a l notice 
of issuamce. 

SECTION 6.2. Conditions to Obligation of White. The 
obl i g a t i o n of White to effect the Merger i s further subject tu 
s a t i s f a c t i o n or waiver of the following conditions: 

(a) Compliance. Green shall not have breached or 
f a i l e d to observe or perform in any material respect any 
of i t s covenants or agreements hereunder to be performed 
by i t at c- prior to the Closing Date, and the representa
tions and warranties of Green set f o r t h herein shall be 
true and accurate both when made and at eind as of the 
Closing Date, as i f made at and as of such time (except to 
the extent expressly made as of an e a r l i e r date, i n which 
case as of ouch date), except where the breach or f a i l u r e 
to observe or perfonn such covenants or agreements, or the 
f a i l u r e of such representations and warranties to be so 
true and correct (without giving effect to any l i m i t a t i o n 
as to "materiality" or "material adverse e f f e c t " set f o r t h 
t h e r e i n ) , does not have and is not l i k e l y to have, i n d i 
v i d u a l l y or in the aggregate, a material adverse effect on 
Green. 

(b) No Material Adverse Change. At any time af t e r 
the date of thi s Agreement t.here shall not have occurred 
any material adverse change rel a t i n g to Green. 

(c) Offer. Tender Sub shall have purchased shares 
of Green Coinmon Stock i n the Offer or, i f not. White and 
Tender Sub shall have obtained s u f f i c i e n t financing, on 
terms reasonably acceptable to White, t o enable consimma-
t i o n of the Merger. 

(d) Regulatory Approval. The STB sh a l l have issued 
a decision (which decision shall not have been stayed or 
enjoined) that (A) constitutes a f i n a l order approving, 
exempting or otherwise authorizing consummation of the 
Merger and a l l other material transactions contempla-^ed by 
t h i s Agreement (or subsequently presented to the STB by 
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agreemen-^ of Green and White) as may require such authori
zation and (B) does not ( l ) change or disapprove of the 
consideration to be given in the Merger or other material 
provisions of A r t i c l e I I of this Agreement or (2) impose 
on White, Creen, or any of their respective subsidiaries 
any other terms or cond.-.tions (including, without lim
i t a t i o n , labor protective provisions but excluding condi
tions heretofore imposed by the ICC in New York Dock 
R a l l w a y - - C o n t r o l—B r o o k l y n Eastern D i s t r i c t , 360 I.C.C. 60 
(1979)) that materially and adversely affect the long-term 
benefits expected to be received by White from the trans
actions conte:.iplated by t h i s Agreement. 

(e) Other Governmental Entity Actions. A l l actions 
b\ or in respect of or f i l i n g s with any Governmental En
t i t y required to permit the consumm.ation of the Merger 
(Other than approval of the STB, which i s addressed above) 
sha l l have been obtained but excluding any consent, ap
proval, clearance or confirmation the f a i l u r e to obtain 
which would not have j material adverse ef f e c t on White, 
Green or, a f t e r t.he Effective Time, the Surviving Corpora
t i o n . 

SECTION 6.3. Conditions to Obligation of Green. The 
obligation of Green to effect the Merger is further subject to 
satis f a c t i o n or waiter of the following conditions: 

(a) Compliance, white shall not have breached or 
f a i l e d to observt or perfonn in any material respect any 
of i t s covenants or agreements hereunder to be performed 
by i t at or p r i o r to the Closing Date, and the representa
tions and warranties of white set f o r t h herein shall be 
true and accurate both when made and at and as of the 
Closing Date, as i f made at and as of such time (except to 
the extent expressly n ade as of an e a r l i e r date, i n which 
case as of such date), except where the breach or f a i l u r e 
to observe or perform, such covenants and agreements, or 
the f a i l u r e of such representations and warranties to be 
so true and correct (without giving e f f e c t to any l i m i t a 
t i o n as to "m a t e r i a l i t y " or "material adverse eff e c t " set 
f o r t h t h e r e i n ) , does not have, and i s not l i k e l y to have, 
in d i v i d u a l l y or i n tne aggregate, a material adverse ef
fect on White. 

(b) No Material Adverse Change. At any time af t e r 
the date of t h i s Agreement there shall not have occurred 
any m.aterial adverse change relating to White. 

(c) Requlatr-iy AT)proval. The STB sh a l l have issued 
a decision (wnich decision shall not have been stayed or 
enjoined) that ( i ) constitutes a f i n a l order approving, 
exempting or otherwise authorizing consummation of the 
Merger and a l l other m.aterial transactions contemplated 
hereby and thereby or subsequently presented to the STB by 
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agreement of the white and Green, as may require such au
thorization and ( i i ) does not change or disapprove of the 
consideration to be given i n the Merger or other material 
provisions of A r t i c l e I I of thi s Agreement. 

SECTION 6.4. Frustration of Closing Conditions. 
Neither White nor Green may rely on the f a i l u r e of any condi
t i o n set f o r t h i n Section 6.1, 6.2 or 6.3, as the case may be, 
to be sa t i s f i e d i f such f a i l u r e was caused by such party's 
f a i l u r e to use reasonable e f f o r t s to consummate the Merger and 
the other transactions contemplated by th i s Agree.ment and the 
Option Agreements, as required by and subject to Section 5.5. 

ARTICLE VII 

TERMINATION, A.MENDMENT AND WIVER 

SECTION 7.1. Termination. This Agreement may be 
terminated at any time prior to the Effective Ti.me, whether 
before or after either of the Green Shareholder Approvals or 
the White Shareholder Approval only as provided below: 

(a) by mutual written consent of white and Green; 

(b) by either White or Green: 

[ i ) i f the Merger shall not have been consummated 
by December 31, 1998; provided, however, that the ri g h t to 
tenninat!=; t h i s Agreement pursuant to th i s Section 
7.1(b)(i) shall not be available to any party whose f a i l 
ure to perform any of i t s obligations under t h i s Agreement 
results i n the f a i l u r e of the Merger to be consummated by 
such time; 

( i i ) i f , at a Green Merger Shareholders Meeting 
duly convened therefor or at any adjournment or postpone
ment thereof, the Green Merger shareholder Approval shall 
not htve been obtained; 

; i i i ) i f , at a White Shareholders Meeting duly con
vened therefor or at any adjournment or postponement 
thereof, the White Shareholder: Approval s h a l l not have 
been obtained; or 

(iv) i f any Governm.ental Entity shall have issued a 
Restraint or taken any other action permanently enjoining, 
restraining or otherwise p r o h i b i t i n g the consummation of 
the Merger or any of the other transactions contemplated 
by this'Agreement and such Restraint or other action shall 
have become f i n a l and nonappealable; provided, however, 
that the party seeking to term.inate t h i s Agreement pur
suant to this'clause (iv) shall have used a l l reasonable 
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e f f o r t s to prevent the entry of and to remove such Re
s t r a i n t or other action; 

(c) by /hite, i f Green shall have breached or f a i l e d 
tc perform i any material respect any of i t s representa
tions, warranties, covenants or other agreements uontained 
i n t h i s Agreement, which breach or f a i l u r e to perform 
(A) would give rise to the f a i l u r e of the condition set 
f o r t h i n Section 6.2(a), and (B) cannot be or has not been 
cured within 30 days after the giving of w r i t t e n notice to 
Green of such breach (a "Green Material Breach") (provided 
that White i s not then in White Material Breach of any 
representation, warranty, covenant or other agreement con
tained in t h i s Agreement and provided that, i f such breach 
is curable through the exercise of Green's best e f f o r t s , 
t h i s Agreement may not be terminated hereunder for so long 
as Green i s so using i t s best e f f o r t s to cure such 
breach); 

(d) by White in accordance with Section 4.2(b); pro
vided that i t has complied with a l l provisions contained 
i n Section 4.2, including the notice provisions therein 
and that i t complies with applicable requirements of Sec
ti o n 5.9; 

(e) by White i f ( i ) the Board of Directors of Green 
(cr, i f applicable, any cotnmittee t.hereof) s h a l l have 
withdrawn or modified in a manner adverse to White i t s 
approval or recommendation of the Offer or the Merger or 
the matt.-^rs to be considered at the Green Shareholders 
Meetings or f a i l e d to reconfirm i t s recommendation within 
15 business days after a written request to do so, or ap
proved or recommended any Takeover Proposal i n respect of 
Green or ( i i ) the Board of Directors of Green or any com
mittee thereof shall have resolved to take any of the 
foregoing actions; 

( f ) by White, i f Green or any of i t s o f f i c e r s , d i 
rectors, employees, representatives or agents s h a l l take 
any of the actions that would be proscribed by Section 4.2 
but for the excer-*-ions therein allowing certain actions to 
be taken pursuant to the proviso i n the f i r s t sentence of 
Section 4.2(a) or the second sentence of Section 4.2(b); 

(g) by Green, i f White shall have breached or f a i l e d 
to perform i n any material respect any of i t s representa
ti o n s , warranties, covenants or other agreements contained 
i n t h i s Agreement, which breach or f a i l u r e to perfonn 
(A) would give rise to the f a i l u r e of the condition set 
f o r t h ir. Section 6.3(a), f.nd (B) cannot be or has not been 
cured within 30 days after the giving of w r i t t e n notice to 
White of such breach (a "White Material Breach") (provided 
that Green i s not then in Green Material Breach of any 
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representation, warranty, covenant or other agreement con
tained i n t h i s Agreement and provided that, i f such breach 
IS curable through the exercise of white's best e f f o r t s , 
t h i s Agreement may not be term.inated hereunder for so long 
as White is so using i t s best e f f o r t s to cure such 
breach;; 

(h) by Green in accordance with Section 4.2(b); pro
vided that i t nas complied with a l l provisions contained 
i n Section 4.2, including the notice provisions therein, 
and that i t complies with applicable requ-.rements of Sec
t i o n 5.9; 

( i ) by Green i f ( i ) the Board of Directors of White 
(or, i f applicable, any comm.ittee thereof) shall have 
withdrawn or modified i.n a marjier adverse to Green i t s 
approval or recommendation of the m.atters to be considered 
at the White Shareholders Meeting, or f a i l e d to reconfirm 
i t s reccmmendation within 15 business days after a w r i t t e n 
request to do so, or approved or recommended ar.y White 
Takeover Proposal or ( i i ) the Board of Directors of white 
or any committee thereof shall have resolved to take any 
of the foregoing actions; or 

( j ) by G -̂ en, i f White or any of i t s o f f i c e r s , d i 
rectors, employees, representatives or agents sh a l l take 
any of the actions that would be proscribed by Section 4.2 
but for the exceptions therein allowing certain actions to 
be taken pursu-Jit to the proviso i n the f i r s t sentence of 
Section 4.2(a) or the second sentence ol "ection 4.2;b). 

SECTION 7.2. Effect of Termination. In the event of 
termination of t h i s Agreement by either Green or White as pro
vided i n Section 7.1, t h i s Agreement sh a l l f o r t h w i t h become 
void and have no e f f e c t , without any l i a b i l i t y or obligation on 
the part of white or Green, other than the provisions of Sec
tion 1.9, Section 3.1(m), Section 3.2(m)„ the last sentence of 
Section 5.4, Section 5.9, Section 5.17, t h i s Section 7.2 and 
A r t i c l e V I I I , which provisions survive such termination, and 
except to the extent* that such termination results from, t.he 
w i l l f u l and material breach by a party of ar.y of i t s represen
tations, warranties, covenants or agreements set f o r t h i n t h i s 
Agreement. 

SECTION 7.3. Amendment. This Agreem.ent may be 
amended by the parties at any tim.e before or after any of t.he 
Green Share.holder Approvals or the white Shareholder Approval; 
provided, however, that a f t e r any such approval , there s h a l l 
not be made any amendment that by law requires further approval 
by the shareholders of Green or White without the furt.her ap̂ -
oroval of such share.nolders. This Agreem.ent may not be am.e.nded 
except by an instrument i n w r i t i n g signed on behalf of each of 
the parties. 
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SECTION 7.4. Extension; Waiver. At any time p r i o r 
to the Effective Time, a party may (a) extend the time for the 
performance of any of the obligations or other acts of the 
other parties, (b) waive any inaccuracies i n the represe.nta-
tions and warranties of the other parties contained i n t h i s 
Agree.ment or i n any document delivered pursuant to t h i s Agree
ment or (c) subject to the proviso of Section 7.3, waive com
pliance by the other party with any of the agreements or condi
tions contained i n t h i s Agreement. Any agreement on the part of 
a party co any such extension or waiver s h a l l be valid only i f 
set f o r t h i n an instrument i n w r i t i n g signed on behalf of such 
party. The f a i l u r e of any party to t h i s Agreement to assert 
any of i t s rights under t h i s Agreement.or otherwise s h a l l not 
constitute a waiver of such r i g h t s . 

SECTION 7.5. Procedure for Termination, ^^jnendment. 
Extension or Waiver. A termination of t h i s Agreement pursuant 
to Section 7.1, an amendment of th i s Agreement pursuant to Sec
ti o n 7.3 or an extension or waiver pursuant to Section 7.4 
sh a l l , i n order to be e f f e c t i v e , require, i n the case of White 
or Green, action by i t s Board of Directors or, with respect to 
any amendment to t h i s Agreement, the duly authorized committee 
of i t s Board of Directors. 

ARTICLE V I I I 

GEN̂ ERAL PROVISIONS 

SECTION 8.1. Nonsurvival of Representations and War
ranties . None of the representations and warranties i n t h i s 
Agreement or i n any instirument delivered pursuant to t h i s 
Agreement sh a l l survive the Effective Time. This Section 8.1 
shall not l i m i t any covenant or agreement of the parties which 
by i t s terms contemplates performance after the Effective Time. 

SECTION 8.2. Notices. A l l notices, requests, 
claims, demands and other communications under thi s Agreement 
shall be i n w r i t i n g emd s h a l l be deemed given i f delivered per
sonally, telecopied (which i s confirmed) or sent by overnight 
courier (providing proof of delivery) to the parties at the 
following addresses (or at such other address for a party as 
snail be specified by l i k e n o t i c e ) : 

(a) i f to White or Tender Sub, to 

CSX Corporation 
One James Center 
901 East Cary Street 
Richmond, VA 23219 

Telecopy No.: (804) 783-1380 
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Agreement: 

At tent ion: Mark Aron 

with cor-ies t o : 

CSX Corporation 
One James Center 
901 East Cary Street 
Richmond, VA 23219 

Telecop\ No.: (804) 783-1355 

Attention: Peter Shudtz 

wacntell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 

Telecopy No.: (212) 403-2000 

Attention: Pamela S. Seymon, Esq.; and 

:b) i f to Green, to 

Conrail Inc. 
2001 Market Street 

Philadelphia, PA 19103 

Telecopy No.: (215) 209-4068 

Attention: Bruce B. Wilson 
Senior vice President - Law 

with a copy t o : 
Cravath, Swaine & Moore 
Worldwide Pla.^a 
825 Eighth Avenue 
New York, New york 10019 

Telecopy h'o.: (212) 474-3700 

Attention: Robert A. Kindler, Esq. 

SSCTION 8.3. Defi n i t i o n s . For purposes of th.;.s 

(a) an " a f f i l i a t e " of any person means another per
son that d i r e c t l y or i n d i r e c t l y , through one cr more i n 
termediaries, controls, i s controlled by, or is under com
m.on control with, such f i r s t person; 

{bi "material adverse change" or "m.aterial adveise 
ef f e c t " means, when used i n eo.nnection with Green or 
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White, any change, effect, event or occurrence that i s 
materially adverse to the business, f i n a n c i a l co.ndition or 
results of operations of such party and i t s subsidiaries 
taken as a whole or materially impairs the a b i l i t y of such 
pers.?.ii to consummate the transactions contemplated hereby 
(including the Offer and the Merger) and by the Option 
Agreements other than any change, eff e c t , event or occur
rence r e l a t i n g to the United States economy i n general or 
to tne transportation industry in general, and not spe
c i f i c a l l y r e l a t i n g to Green or White or t h e i r respective 
subsidip.ries; 

(c) "material" means, whe.n used i n connection with 
Green or White, material to the business, f i n a n c i a l condi
t i o n or results of operations cf such party and i t s s-'.ib-
s i d i a r i e s taken as a whole or materially impairing the 
a b i l i t y of such person to consummate the transactions con
templated hereby (including the Offer and the Merger) and 
by the Option Agreements other than any change, e f f e c t , 
event cr occurrence relating to the United States economy 
in general or to the transportation i.ndustry i n general, 
and not 'Specifically relating to Green or White or t h e i r 
respective suosidiaries, and the term "materially" has a 
correlative meaning; 

(d) "person" means an individual, corporation, part
nership, l i m i t e d l i a b i l i t y company, j o i n t venture, asso
c i a t i o n , t r u s t , unincorporated organization or other en
t i t y ; 

(e) a "subsidiary" of amy person means another per-
''on, an amount of the voting securities, other voting own
ership or voting partnership interests of which i s s u f f i 
cient to elect at least a majority of i t s Board of Direc
tors or other goverri.ng body (or, i f there are no such 
voting interests, 50% or more of the equity interests of 
which) is owned d i r e c t l y or i n d i r e c t l y by such f i r s t per
son; and 

(f ) "knowledge" of any person which is not an i n d i 
vidual means the knowledge of such person's executive of
ficer s a f t e r reasonable inquiry. 

SECTION 8.4. Interpre;-ation. when a reference i s 
made in t h i s Agreement to an A r t i c l e , Section or Exhibit, such 
reference shall oe to an A r t i c l e or Section of, or an Exhibit 
to, t h i s Agreement unless otherwise indicated. The table of 
contents and headings contain.'d in thi s Agreement are for ref
erence purposes only and shall not affect m any way the mean
ing or in t e r p r e t a t i o n of t h i s Agreement, whenever tne words 
"include", "includes" or "including" a.-re used in t h i s Agree
ment, they shall be deemed to be followed by the words "without 
l i m i t a t i o n " . The words "hereof", "herein" and "hereunder" and 
words of similar import when used i n t h i s Agreement s h a l l refer 
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t o t h i s Agreement as a whole and not t o any p a r t i c u l a r p r o v i 
sion of t h i s Agreement. A l l terms defined i n t h i s Agreem.ent 
s h a l l have the defined meanings when used i n anv c e r t i f i c a t e or 
other docume.nt made or d e l i v e r e d pursuant hereto unless other
wise defined t h e r e i n . The d e f i n i t o n s contained m t h i s Agree
ment are applicable t o the singular es w e l l as the p l u r a l forms 
of such terms and t e the masculine as w e l l as to the feminine 
and neuter genders o f such term. Any agreement, instrument or 
st a t u t e defined or r e f e r r e d t o herein or i n any agreement or 
instrument t h a t i s r e f e r r e d t o herein means such agreement, 
instrument or s t a t u t e as from time t o time amended, modified or 
supplemented, i n c l u d i n g ( i n the case of agreements or i n s t r u 
ments) by wa.ver or consent and ( i n the case of st a t u t e s ) by 
succession c f comparable successor s t a t u t e s and references t o 
a l l attachments t h e r e t o and instruments incorporated t h e r e i n . 
References t o a person are also t o i t s permitted successors and 
assigns. 

SECTION 8.5. Counterparts. This Agreement may be 
executed i n o m or more counterparts, a l l of which s h a l l be 
considered one and the same agreement and s h a l l become ef f e c 
t i v e when one or more counterparts have been signed by each of 
the p a r t i e s a.nd d e l i v e r e d t o the other p a r t i e s . 

SECTION 8.6. E n t i r e Agreement; No Third-Party Bene
f i c i a r i e s . This Agreement ( i n c l u d i n g t.he documents and i n s t r u 
ments referred t o h e r e i n ) , the Option Agreements and the Confi
d e n t i a l i t y Agreement c o n s t i t u t e the e n t i r e agreement, and 
supersede a l l p r i o r agreements and understandings, both w r i t t e n 
and o r a l , among the p a r t i e s w i t h respect t o the subject matter 
of t h i s Agreement and (b) except f o r the provisions of A r t i 
cle I I , Section 5.6 and Section 5.8, are not intended t o confer 
upon any person other han the p a r l i e s any r i g h t s or remedies. 

SECTION 8.7. (GOVERNING LAW. THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE 
STATE OF NTW YORK, REGARDLESS OF THE LAWS THAT MIGHT OTHERWISE 
GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICT OF LAWS THEREOF; 
PROVIDED. HOWEVER, THAT TKZ LAWS OF THE RESPECTIVE STATES OF 
INCORPORATION OF EACH OF THE PARTIES HERETO SHALL GOVERN THE 
RELATIVE RIGHTS, OBLIGATIONS, POWERS, DUTIES AND OTHER INTERNAL 
AFFAIRS OF SUCH PARTY AND ITS B0AFJ2 OF DIRECTORS. 

SECTION 8.8. Assignment. Neither t h i s Agreement nor 
i'ny of the r i g h t s , i n t e r e s t s or o b l i g a t i o n s under t h i s Agree
ment s h a l l be assigned, i r . whole or i n p a r t , by operation of 
law or otherwise by e i t h e r of the p a r t i e s nereto without the 
p r i o r w r i t t e n consent of the other p a r t y . Any assignment i n 
v i o l a t i o n of the preceding sentence s h a l l be void. Subject t o 
the preceding sentence, t h i s Agreement w i l l be bi.nding upon, 
inure t o the b e n e f i t of, and be enforceable by, the p a r t i e s and 
t h e i r respective successors a.nd assigns. 
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SECTION 8.9. ENFORCEMENT. THE PARTIES AGREE THAT 
IRREPARABLE DAMAGE WOULD OCCUR AND THAT THE PARTIES WOULD NOT 
HAVE ANY ADEQUATE REMEDY AT LAW IN THE EVENT THAT ANY OF THE 
PROVISIONS OF THIS AGREEMENT WERE NOT PERFORMED IN ACCORDANCE 
W:TH THEIR SPECIFIC TERMS OR WERE OTHERWISE BREACHED. IT IS 
ACCORDINGLY AGREED THAT THE PARTIES SHALL BE ENTITLED TO AN 
I.NJUNCTTON OR INJUNCTIONS TO PREVENT BREACHES OF THIS AGREEMENT 
AND TO ENFORCE SPECIFICALLY THE TERMS AND PROVISIONS OF THIS 
AGREEMEOT IN ANY FEDERAL COURT LOCATED IN THE STATE OF NEI' YORK 
OR IN NEW YORK STATE COURT, THIS BEING IN ADDITION TO ANY OTHER 
REMEDY TO W.TCH THEY ARE ENTITLED AT LAW OR IN EQUITY. IN AD
DITION, EACH OF THE PARTIES HERETO (A) CONSENTS TO SUBMIT IT
SELF TO THE PERSONAL JURISDICTION OF ANY FEDERAL COURT LOCATED 
IN THE STATE OF NEW YORK OR ANY NEW YORK STATE COURT IN THE 
EVENT ANY DISPUTE ARISES OUT OF THIS AGP.EEMENT OR ANY OF THE 
TRANSACTIONS CuNTEMPLATED BY THIS AGREEMENT, (B) AGREES THAT IT 
WILL NOT ATTEMPT TO DENY OR DEFEAT SUCH PERSONAL JURISDICTION 
BY MOTION OR OTHER REQUEST FOR LEAVE FROM ANY SUCH COURT, AND 
(C) AGREES THAT IT WILL NOT BRING ANY ACTION RELATING TO THIS 
AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT IN ANY COURT OTHER THAN A FEDERAL COURT SITTING IN 
THE STATE OF NEW YORK OR A NEW YORK STATE COURT. 

SECTION 8.10. Headings. The headings contained in 
t h i s Agreement are for reference purposes only and shall ot 
af f e c t in any way the meaning or i n t e r p r e t a t i o n of t h i s Agree
ment . 

SECTION 8.11. Severability. I f any term or other 
provision of t h i s Agreement is i n v a l i d , i l l e g a l or incapable of 
being enforced by any rule of law or public policy, a l l other 
conditions and provisions of t h i s Agreement s h a l l nevertheless 
remain i n f u l l force and effect so long as the economic or l e 
gal substance of the transactims contemplated hereby is not 
affected i n any memner materially adverse to any party. Upon 
such determination that any term or other provision i s i n v a l i d , 
i l l e g a l or incapable of being enforced, the parties hereto 
s h a l l negotiate i n good f a i t h to modify t.his Agreement so as to 
ef f e c t the ori g i n a l intent of the parties as closely as pos
s i b l e to the f u l l e s t extent permitted by applicable law i n an 
acceptable manner to the end that the transactions contemplated 
hereby are f u l f i l l e d to the extent possible. 
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IN WITNESS WHEREOF, CSX Corporation, Green 
Acquisition CO'TJ. and Conrail Inc. have caused th i s Agreement 
to be signed by t h e i r *-especrive o f f i c e r s thereunto duly 
authorized, a l l as of the date f i r s t w r i t t e n above. 

CSX CORPORATION 

by 

leCJ John W. Snow Namf 

T i t l e : President and Chief Executive Officer 

GREEN /.CQUISITION CORP. 

Nam^ John W. Snow 
T i t l e : President and Chief Executive Officer 

CONRAIL I.NC. 
by 

Name • 
T i t l e : 
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IN WITNESS WHEREOF, CSX Corporation, Green 
Acquisition Corp. and Conrail Inc. have caused t h i s Agreement 
to be signed by t h e i r respect-ve o f f i c e r s thereunto duly 
authorized, a l l as of the date f i r s t written above. 

CSX CORPORATION 

by 

Name: 
T i t l e ; 

GREEN ACQUISITION CORP. 

by 

Name : 
T i t l e : 

CONRAIL INC. 

Name : David M. L^^ 
Title: President and ief Executive Officer 
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EXHIBIT A 

CORPORATE GOVERNANCE 

Board of Directors Following the Effective Time 

The Board of Directors of White w i l l consist of the 
current Chairmaui of the Boards of each of W.hite and Green and 
an even number of other diroctors ( a l l of whom sha l l be outside 
directors) to be agreed upon, of whom 50% s h a l l be designated 
by each of White and Green. 

Coimtittees of the Boerd of Directors a.nd Chairpersons of Com
mittees 

The Board of Directors of White s.hall i n i t i a l l y have 
six cortimittees: the finance and plarjiing committee, the execu
t i v e comtmittee, the audit committee, the ethics committee, the 
compensation committee and the nominating committee. Each com
mittee w i l l be comprised of four directors, of whicn two shall 
be designated oy each of White and Gree.n. The only committees 
on which the current Chairman of the Board of each of White and 
Green w i l l serve w i l l be the executive committee and the f i 
nance and planning committee, and the rurrent Chairm.an ar̂ d 
Chief Executive Officer of White w i l l chair the executive com
mittee and designate the chair of the finance and planning com
mittee, white w i l l designate the chairperson of the compensa
tio n comm.ittee amd the audit committee and Green w i l l designate 
the chairperson of the nominating committee and the ethics com.-
m.ittee. 

Executive Management 

Immediately following the Effective Time and for two 
years thereafter, the current Chairman and Chief Executive Of
fi c e r of white s h a l l continue as the Chairman and Chief Execu
t i v e Officer of white and the current Chairman of the Board and 
Chief Executive Officer of Green shall bi? President and Chief 
Operating Officer of White and President and chief Executive 
Officer of each of •* ts railroad subsidiaries (the "Railroad 
CEO"). Immediately following such period, the current Chairman 
and Chief Executive Officer of White sh a l l continue as Chairmem 
of white for an additiona.T two-year period (and Chairman Emeri
tus for a one-year period thereafter) and the current Chairman 
of the Board and Chief Executive Officer of Green s h a l l be 
elected to the additional o f f i c e of Chief Executive Officer of 
white on the second anniversary of the Eff e c t i v e Time and shall 
succeed as Chairma.n of white at the end of such additional two-
year period. The foregoing arrangements under t h i s heading 
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"Executive Management" may be altered only by a vote, following 
the Effective Time, of 75% of the members of the Board of Di
rectors of White. 

white Articles of Incorporation 

On the Closing Date, the Articles of Incorporation of 
White shall be amended to change the corporate name of White to 
a new neutral name not including, except with the prior written 
consent of each of Green and White, any aspect of the names oi 
either Green or White or their subsidiaries or predecessors. 

White By-laws 

On the Closing Date, the White By-laws shall be 
amended to provide that any amendment to or modification of the 
arrangements set forth xinder the heading "Executive Management" 
or of the employment agreements with the current Chainnan of 
White and Green entered into as of the date of this Agreement 
shall require a vote of 7 5% of the members of the Board of Di
rectors of White. 

A-2 

77 



E X H I B I T B 

FORM OF AFFILIATE LETTER 

De,-r S i r s : 

The undersigned, a holder of shares cf common stock, 
par value $1.00 per share ("Green Common Stock"), of Conrail 
Inc., a Pennsylvania corporation ("Green"), or of shares of 
Series A £SOP Convertible Junior Preferred Stock, without par 
value ("Green ESOP Preferred Stock"), of Green, i s e n t i t l e d to 
receive i n connection with the merger (the "Merger") of Green 
with and into Green Acquisition CTrp., a Pennsylvania corpora
t i o n ("Tender Sub") and a wholly owned subsidiary of CSX Cor
poration, a Virginia corporation ("White"), securities (the 
"White Securities") of White. The undersigned acknowledges 
that the undersigned may be deemed an " a f f i l i a t e " of Green 
w i t h i n the mieaning of Rule 145 ("Rule 145") promulgated under 
the Securities Act of 1933, as amended (the "Securities Act"). 
by the Securities and Exchange Commission (the "SEC"), although 
nothing contained herein should be construed as an admission of 
such f a c t . 

I f i n fact the undersigned were an a f f i l i a t e under 
the Securities Act, the undersigned's a b i l i t y to s e l l , assign 
or transfer the White Securities received by the undersigned i n 
exchange for any shares of Green Common Stock or Green ESOP 
Preferred Stock i n connection with the Merger may be r e s t r i c t e d 
unless such transaction is registered under the Securities Act 
or an exemption from, such regis t r a t i o n i s ave l i a b l e . The un
dersigned understands that such exemptions are l i m i t e d and the 
undersigned has obtained or w i l l obtain advice of counsel as to 
the nature and conditions of such exemptions, including i n f o r 
mation with respect to the a p p l i c a b i l i t y to the sale of such 
securities of Rules 144 and 145(d) promulgated under the Secu
r i t i e s Act. The undersigned understands that White w i l l not be 
required to maintain the effectiveness of .iny r e g i s t r s t i o n 
statement under the Securities Act for the purposes of resale 
of White Securities by the undersigned. 

The undersigned hereby represents to and covenants 
with White that the undersigned w i l l not s e l l , assign or trans
fer any of the white Securities received by the undersigned i n 
exchange for shares of Green Common Stock or Green ESOP Pre
ferred Stock i.n connection with the Merger except ( i ) pursuant 
to an ef f e c t i v e r e g i s t r a t i o n statement under the Securities 
Act, ( i i ) i n conformity with the volume and other l i m i t a t i o n s 
of Rule 145 or ( i i i ) i n a transaction which, i n the opinion of 
the general counsel of white or other counsel reasonably sat
i s f a c t o r y to White or as described i n a ".no-action" or i n t e r 
p r etive l e t t e r from the Staff of the SEC s p e c i f i c a l l y issued 
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with respect to a transaction to be engaged in by the under
signed, is not required to be registered under the Securities 
Act; provided. however, that i n any such case, .surn sale, as
signment or transfer s h a l l only be permitted i f i n the opinion 
of counsel of w.hite, such transaction would not have, d i r e c t l y 
or i n d i r e e t l y , any adverse consequences for White with respect 
to the treatment of the Merger for tax purposes. 

The undersigned hereby further represents to and cov
enants with White that the undersigned has not, within the pre
ceding 30 days, sold, transferred or otherwise disposed of any 
shares of Green Coinmon Stock or Green ESOP Preferred Stock neld 
by the undersigned and that the undersigned w i l l not s e l l , 
transfer or otherwise dispose of any White Securities received 
by the undersigned i n connection with the Merger i n t i l a f t e r 
such time as res.ilts covering at least 3 0 days c l combined op
erations of Green and White have been published by white, i n 
the form of a quarterly earnings report, an effective r e g i s t r a 
t i o n statement f i l e d with the SEC, a report to the SEC on 
Form iO-K, 10-0 or 8-K, or any other public f i l i n g or annoum-e-
ment wnich includes such combined results of operations. 

In the event of a sale or other disposition by the 
undersigned of White Securities pursuant to Rule 145, the un
dersigned w i l l supply White with evidence of comDliance with 
such Rule, i n the form of a l e t t e r i n the form of Annex I here
to and the opinion of counsel or no-action l e t t e r referred to 
above. The undersigned understands that White may i n s t r u c t i t s 
transfer agent to wit.nhold the tran.sfer of any White Securities 
disposed of by the undersigned, but that (provided such trans
fer IS not prohibited by any other provision of th i s l e t t e r 
agreement) upon receipt of such evide.nce of compliance. White 
shall cause the transfer agent to effectuate the transfer cf 
the white Securities sold as indicated in such l e t t e r . 

white covenants that i t w i l l take a l : such actions as 
may be reasonably available t o i t to permit the sale or other 
disposition of White Securities by the undersigned under Rule 
145 in accordance with t.he terms t.hereof. 

The -undersigned acknowledges and agrees that the leg
ends set fo r t h below w i l l be placed'on c e r t i f i c a t e s represent
ing White Securities received by the undersigned i n connection 
with the Merger or neld by a transferee thereof, which legends 
w i l l be removed by delivery of substitute c e r t i f i c a t e s upon 
receipt of an opinion i n form and substance reasonably s a t i s 
factory to White from independent counsel reasonably satisfac
tory to White to the e f f e c t that such legends are no longer 
required for purposes of the Securities Act. 
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There will be placed on the certificates for White 
Securities issued to the undersigned or any substitutions 
therefor, a legend stating in substanre: 

"The shares represented by this certificate were i s 
sued pursuant to a transaction to which Rule 145 proimjl-
gated under the Securities Act of 19 3 3 applies. The 
shares have not been acquired by the holder with a view 
to, or for resale in connection with, any distribution 
thereof within the meaning of the Securities Act of 1933. 
The shares may not be sold,, pledged or otherwise trans
ferred (i) until such time as white Green Corp. shall have 
published financial results covering at least 30 days of 
combined operations after the Effective Time and 
( l i ) except in accordance with an exemption from the reg
istration requirements of the Securities Act of 19 3 3." 

The undersigned a;knowledges that (i) the undersigned 
has carefully read this letter and understands the requirements 
hereof and the limitations imposed upon the distribution, sale, 
transfer or ot.her disposition of White Securities and ( i i ) the 
receipt by White of this letter i s an inducement to White's 
obligations to consummate the Merger. 

Very truly yours. 
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ANNEX I TO EXHIBIT B 

Dated: 
[Name] 

[Date] 

On , the undersigned sold the se
c u r i t i e s of [ ] , formerly named CSX Corporation 
("White"), described below i n the space provided for that pur
pose (the "Securities"). The Securities were received by the 
undersigned i n connection with the merger of Conrail Inc., a 
Perinsylvania corporation, with and into a subsidiary of White. 

Based upon the most recent report or statement f i l e d 
by White with the Securities and Exchange Commission, the Secu
r i t i e s sold by the undersigned were within the prescribed l i m i 
tations set f o r t h i n paragraph (e) of Rule 144 promulgated un
der the Securities Act of 1933, as amended (the "Securities 
Act") . 

The undersigned hereby represents that the Securities 
were sold i n "brokers' transactions" within the meaning of Sec
t i o n 4(4) of the Securities Act or i n transactions d i r e c t l y 
with a "market maker" as that term i s defined i n Section 
3(a)(38) of the Securities Exchange Act of 19 34, as amended. 
The undersig.ned further represents that the undersigned has not 
s o l i c i t e d or arranged for the s o l i c i t a t i o n of crd?rs to buy the 
Securities, and t.hat the undersigned has not made any payment 
i l connection wi t h the offer or sale of the Securities to any 
person other than to the broker who executed the order i n re
spect of such sale. 

Very t r u l y yours. 

[Space to be provided f or description of the Securities.] 
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EXHIBIT C 

FORM OF 

AMENDED AND RESTATED 

ARTICLES OF I.NCORPORATION* 

A r t i c l e I 

NAME 

The name of the Corporation i s FTO BE DETERMINED IN 
ACCORDANCE WITH MERGER AGREEMENT!. 

A r t i c l e I I 

PURPOSE 

The purpose for which the Corporation is organized i s 
to t r ^ n i a c t any lawful business not required to be spec i f i c a l l y 
stated i n the A r t i c l e s of Incorporation. 

A r t i c l e I I I 

AUTHORIZED STOCK 

3.1 Number and Designation. (a) The Corporation 
shall have authority to issue f i v e lundred m i l l i o n 
(£00.000,000) shares of Common Stock, par va_ue $1.00 per 
share, twenty-five m i l l i o n (2J,000,000) shares of Serial Pre
ferred Stock, without par value, and twenty-five m i l l i o n 
(25,000,000) shares of Preferred Stock, without par value. 

(b) The Board of Directors mav determine the prefer
ences, l i m i t a t i o n s and relati v e r i g h t s , to the extent permitted 
bv the Virginia Stock Corporation Act, of any class of shares 
of Preferred Stock before the issua.nce of anv shares of that 
class, or of one or more series within a class before the issu
ance of anv shares of t.hat series. Each class or series shall 
be appropriately designated bv a distinguishing designation 
pr i o r to the issuance of any s.hares thereof. Except to the 
extent otherw.se perr.ittpt ov the V i r ^ i n i a Stock Corporation 

Amendments are underlined herein 
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Act, the Preferred Stock of a series s h a l l have preferences, 
l i m i t a t i o n s and re l a t i v e rights i d e n t i c a l with those of other 
shares of the same series and, except to the extent otherwise 
provided i n the description of the series, with those of shares 
of other series of the same class. 

(c) Prior to the issuance of any shares of a class 
or s e r i e j of Preferred Stock, (1) the Board of Directo-g shall 
establish such class or series by adopting a resolution and bv 
f i " ' ing with the State Corporation Commission of Virginia ar
t i c l e s of amendment setting f o r t h the designation and num.ber of 
shares of the class or series and the preferences, l i m i t a t i o n s 
and r e l a t i v e r i g h t s thereof a.nd (2) the State Corporation Com
mission of Vi r g i n i a shall have issued a c e r t i f i c a t e of amend
ment with respect thereto. 

3.2 Preemptive Rights. No holder of ca p i t a l stock 
of the Corporation of any class s.hall have any preemptive right 
to subscribe to or purchase ( i ) any shares of ca p i t a l stock of 
t h i s Corporation, ( i i ) any securities convertible into such 
shares or ( i i i ) any options, warrants or rights to purchase 
such shares or securities convertible i n t o any such shares. 

A r t i c l e IV 

SERIAL PREFERREit STOCK 

4.1 Issuance i n Series. The Board of Directors i s 
hereby empowered to cause the Serial Preferred Stock of the 
Corporation to be issued in series with such of the variations 
permitted by clauses (a)-(h), both inclusive, of t h i s Section 
4.1 as sha l l have been fixed and detennined by the Board of 
Directors with respect to ar.y series p r i o r to the issue of any 
shares of :3uch series. 

The shares of the Serial Preferred Stock of d i f f e r e n t 
series may vary as to: 

(a) the number of shares consti t u t i n g such se
ries and the designation of such series, which shall be such as 
to distinguish the s.hares t.hereof from the shares of a l l other 
series and classes; 

(b) the rate of dividend, the time of payment 
and, i f cumulative, the dates from which dividends shall be 
cumulative, ar.d the exttnt of p a r t i c i p a t i o n r i g h t s , i f any; 

(c) any rig.ht to vote with .holders of shares of 
any other series or claos and any r i g h t to vote as ̂  class, 
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either generally or as a condition to specified corporate ac
t i o n ; 

(d) the price at and the term.s and conditions 
on which shares may be redeemed; 

(e) the amount payable upon shares in event of 
involuntary licju i d a t i o n ; 

(f) the amount payable upon shares i n event of 
voluntary l i q u i d a t i o n ; 

(g) any sinki.ng fund provisions for the redemp
t i o n or purchase of shares; and 

(h) the terms and cOi.,'tions on which shares 
may be converted, i f the shares of any series are issued with 
the p r i v i l e g e of conversion. 

The shares of a l l series of Serial Preferred 
Stock s h a l l be i d e n t i c a l except as, within the l i m i t s set f o r t h 
above ir. t h i s Section 4.1, shall have been fixed and determined 
by the Board of Directors p r i o r to the issuance thereof. 

[Deleted 1 On the date of these Amended and Re
stated A r t i c l e s of Incorporation, there were authorized, but 
unissued, 3,000,000 shares of the Series B Junior P a r t i c i p a t i n g 
Preferred Stock. The date on which such series was authorized 
bv the Board of Directors and the preferences, lim.itations a.nd 
r e l a t i v e r i g h t s of the shares of such series not is set f o r t h 
m A r t i c l e X hereof. Prior to the date of these Am.ended and 
Restated A r t i c l e s of Incorporation, the Corporation had issued 
the Series A $7.00 CumulatiN'e Con^'ertible Preferred Stock, the 
Market Auction Preferred Stock, Series C-1 and the Market Auc
t i o n Preferred Stock, Series C-2. On that date a l l cf the 
shares of each of the aforesaid series which had been issued 
had been redeemed by the Corporation and no share of any such 
series re.m3ined issued amd outstanding. Each such series pro
vided that shares of the series, when purchased, redeemed or 
otherwise acquired by the Corporation, would become authorized 
but unissued shares of Preferred Stock, undesignated as t o se
ries . 

4.2 Dividends. T.he holders of the Serial Preferred 
Stock of each series s h a l l be e n t i t l e d to receive, i f and when 
declared payable by the Board of Directors, dividends i n lawful 
money of the United States of Am'?riea, at t.he dividend rate for 
such series, and not exceeding such rate except to t.he extent 
of any p a r t i c i p a t i o n r i g h t . Such dividends shall be payable on 
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such dates as shall be fixed for such series. Dividends, i f 
cumulative and i n arrears, sh-^11 not bear interest. 

No dividends s h a l l be declared or paid upon or set 
apart for the Cotnmon Stock or for stock of any other class 
hereafter created ranking j u n i o r to the Serial Preferred Stock 
in respect of dividends or assets (hereinafter called Junior 
Stock), and no shares of Serial Preferred Stock, Common Stock 
or Junior Stock shall be purchased, redeem.ed or otherwise reac
quired for a consideration, nor shall any funds be set aside 
for or paid to any sirrking fund therefor, unless and u n t i l ( i ) 
f u l l dividends on the outstanding Serial Preferred Stock at the 
dividend rate or rates therefor, together with the f u l l ad
di t i o n a l amount required by any p a r t i c i p a t i o n r i g h t , shall have 
been paid or declared and set apart for payment with respect to 
a l l past dividend periods, to the extent that the holders of 
the Serial Preferred Stock are e n t i t l e d to dividends with re
spect to any past dividend period, and the current dividend 
period, end ( i i ) a l l mandatory sinking fund payments that shall 
nave become due in respect of any series of the Serial Pre
ferred Stock shall have been made. Unless f u l l dividends with 
respect to a l l past dividend periods on the outstanding Serial 
Preferred Stock at the dividend rate or rates therefor, to the 
extent the holders of the Serial Preferred Stock are e n t i t l e d 
to dividends with respect to any parti c u l a r past dividend pe-
-iod, together with the f u l l additional amount required by any 
.articipation r i g h t , s h a l l have been paid or declared and set 
apart for payment and a l l mandatory sinking fund payments that 
shall have become due i n respect of any series of the Serial 
Preferred Stock shall have been made, no di s t r i b u t i o n s shall be 
m.ade to the holders of the Serial Preferred Stock of any series 
unless distributions are made to the holders of the Serial Pre
ferred Stock of a l l series then outstanding i n proportion to 
the aggregate amounts of the deficiencies i n payments due to 
the respective series, and a l l paym.ents s h a l l be applied, 
f i r s t , to divide.nds accrued and i n arrears, next, to any amount 
required b\ any p a r t i c i p a t i o n r i g h t , and, f i n a l l y , to mandatory 
sinking fund payments. The terms "current dividend period" and 
"past dividend period" mean, i f two cr more series of Serial 
Preferred Stock .having d i f f e r e n t dividend periods are at the 
same time outstanding, the current dividend period or any past 
dividend period, as the case may be, with respect to each such 
series. 

4.3 Preference on Liquidation. In the event of any 
liq u i d a t i o n , dissolution or winding up of t.he Corporation, the 
holders of the Serial Preferred Stock of each series shall be 
en t i t l e d to receive, for each share thereof, the fixed l i q u i d a 
t i o n price for such series, plus, i n case such l i q u i d a t i o n , 
dissolution or winding up shal^ have been voluntary, t.he fixed 
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l i q u i d a t i o n premium f c r such series, i f any, together i n a l l 
cases with a sum equal to a l l dividends accrued or i n arrears 
thereon and the f u l l additional amount required by any p a r t i c i 
pation r i g h t , before any d i s t r i b u t i o n of the assets s h a l l be 
made to holders of the Common Stock or Junior Stock; but the 
holders of the Serial Preferred Stock shall be e n t i t l e d to no 
further p a r t i c i p a t i o n i n such d i s t r i b u t i o n . I f , upon any such 
l i q u i d a t i o n , dissolution or winding up, the assets d i s t r i b u t 
able among the holders of the Serial Preferred Stock shall be 
i n s u f f i c i e n t to permit the payment of the f u l l p r e f e r e n t i a l 
amounts aforesaid, then such assets shall be d i s t r i b u t e d .among 
the holders of the Serial Preferred Stock then outstanding ra t 
ably i n proportion to the f u l l preferential amounts to which 
they are respectively e n t i t l e d . For the purposes of t h i s Sec
t i o n 4.3, the expression "dividends accrued or m arrears" 
means, i n respe .-t of each share cf the Serial F..eferred Stock 
of any series at a particular time, an amount ec,ual to the 
product of the rate of dividend per annum applicable to the 
shares of such seriej- multiplied by the number of years and any 
fr a c t i o n a l part of a year that shall have elapsed from, the date 
when dividends on such shares became cumulative to the particu
l a r time i n question less the t o t a l amount of dividends actu
a l l y paid on the shares of such series or declared and set 
apart for payment thereon; provided, however, th a t , i f the 
dividends cn such shares shall not be f u l l y cumulative, sucn 
expression s h a l l mean the dividends, i f any, cumulative in re
spect of such shares for the period stated i n the a r t i c l e s of 
s e r i a l designation creating such shares less a l l dividends paid 
in or with respect to such period. 

A r t i c l e V 

COMMON STOCK 

5.1 Dividends. Subject to the provisions of law and 
the rights of holders of shares at the time outstanding of a l l 
classes of stock having prior rights as to dividends, the hold
ers of Comimon Stock at the time outstanding s h a l l be e n t i t l e d 
to receive such dividends at such times and i.n such amounts as 
the Board of Directors may deem, advisable. 

5.2 Liq'uidation. Ir. the event of any l i q u i d a t i o n , 
dissolution or winding up (whether voluntary or involuntary; of 
••he Corporation, after t.he payment or provision for payment in 
f u l l for a l l debts and other l i a b i l i t i e s of the Corporation and 
a l l p r e f e r e n t i a l amounts tc which the holders cf shares at the 
time outstanding of a l l classes of stock havi.ng p r i o r rights 
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thereto shall be e n t i t l e d , the remaining net assets of the Cor
poration shall be di s t r i b u t e d ratably among the holders of the 
shares at the time outstanding of Common Stock. 

5-3 Voting Rights. The holders of Cotnmon Stock 
shall be e n t i t l e d to one vote per share on a l l matters. 

A r t i c l e VI 

NUMBER OF DIRECTORS 

The number of directors shall be fixed by t.he By-Laws 
or i n the absence of a By-law f i x i n g the number, the number 
shall be four. 

A r t i c l e v i i 

LIMIT ON LIABILITY AND INDEMNIFICATION 

7.1 D e f i n i t i o n s . For purposes of t h i s A r t i c l e the 
following d e f i n i t i o n s s h a l l apply: 

(a) "Corporation" means t h i s Corporation, i n 
cluding Chessie Syste.m, Inc. and Seaboard Coast Line Indus
t r i e s , Inc. and no other predecessor entity or other legal en
t i t y ; 

(b) "expenses" include counsel fees, expert 
witness fees, and costs cf investigation, l i t i g a t i o n and ap
peal, as well as any amounts expended in asserting a claim for 
indemnification; 

(c) " l i a b i l i t y " means the obligation to pay a 
judgment, settle.ment, penalty, fi n e , or other such obligation, 
including, without l i m i t a t i o n , any excise tax assessed with 
respect to an employee benefit plan; 

(d) "legal e n t i t y " mea.ns a corporation, part
nership, j o i n t venture, t r u s t , employee benefit plan or other 
enterprise; 

(e) "predecessor e n t i t y " m.eans a legal e n t i t y 
the existe.nce of which ceased upon i t s acquisition by the Cor
poration i.n a merger or otherwise; and 

( f ) "proceeding" means any threatened, pending, 
or completed action, s u i t , proceeding or appeal whether c i v i l . 
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criminal, ad.ministrative or investigative and whether formal or 
informal. 

7.2 Limit on L i a b i l i t y . I n every instance permitted 
by the Virginia Srock Corporation Act, as i t exists on the date 
hereof or may hereafter be amended, the l i a b i l i t y of a director 
or o f f i c e r of the Corporation to the Corporation cr i t s share
holders arising out of a single transaction, occurrence c 
course of conduct shall be limi t e d to one dollar. 

7.3 Indemnification of Directors and Officers. The 
Corporation ?;hall indeminify any individual who i s , was or is 
threatened tn be made a party to a proceeding (including a pro
ceeding by 'jr in the r i g h t of the Corporation) because such 
individual is or was a director or o f f i c e r of the Corporation, 
or because such individual is or was serving the Corporation or 
any other legal e n t i t y i n any capacity at the request of the 
Corporation, against a l l l i a b i l i t i e s and reasonable expenses 
incrurred m the proceeding except such l i a b i l i t i e s and expenses 
as are incurred because of such individual's w i l l f u l misconduct 
or knowing v i o l a t i o n cf the criminal law. Service as a direc
to r or officer of a legal e n t i t y controlled by the Corporation 
s h a l l be deemed service -lit the request of the Corporation. The 
determination that indemnification under t h i s Section 7.3 i s 
permissible and the evaluation as to the reasonableness of ex
penses in a specific case shall be made, i n the case of a d i 
rector, as provided by law, and i n the case of an o f f i c e r , as 
provided in Section 7.4 of th i s A r t i c l e ; provided, however, 
that i f a maiority of the directors of the Corporation has 
changed after the date of the alleged conduct giving rise to a 
claim, for indemnification, such determination a.nd evaluation 
s h a l l , at the option of the person claiming indemnification, be 
made by special legal counsel agreed upo.n by the Board of Di
rectors and such person. Unless a determination has been made 
t.hat indemnification i s not permissible, the Corporation shall 
make advances and reimbursements for expenses incurred by a 
director or o f f i c e r i n a proceeding upon receipt of an under
taking from, such director or o f f i c e r to repay the same i f i t is 
ultimately determined that such director or o f f i c e r is not en
t i t l e d to indemnification. Such undertaking ehall be an unlim
i t e d , unsecured general obligation of the director or o f f i c e r 
and shall be accepted without reference to such director's or 
of f i c e r ' s a b i l i t y to make repayment. T.he tenr.ination of a pro
ceeding by judgment, order, settlement, conviction, or upon a 
plea of nolo contendere or i t s equivalent shall not of i t s e l f 
create a presumption that a director or o f f i c e r acted i n such a 
ma.nner as'to make such director or o f f i c e r i n e l i g i b l e for i n -
dem.nif ication. The Corporation i s authorized to contract i n 
advance to mdeminify and m.ake advances and rei.mbursements for 
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expenses to any of i t s directors or o f f i c e r s to the same extent 
provided i n thi s S^^rtion 7.3. 

7.4 Iro?-mr... r ication of Others. The Corporation may, 
to a lesser e^^tent or to the same extent that i t i s required to 
provide indemr.ification a.nd .make adva.nces and reimbursements 
for expenses to i t s directors and o f f i c e r s pursuant to Section 
7.3 of t h i s A r t i c l e , provide indemnification and make advances 
and reimbursements for expenses to i t s employees and agents, 
the directors, o f f i c e r s , employees and agents of i t s subsidiar
ies, and predecessor e n t i t i e s , and any per.=-on serving any other 
legal e n t i t y in any capacity at the request of the Corporation, 
and may contract in advance to do so. The determination tt.=it 
indemnification under thi s Section 7.4 i s permissible, the c. i-
t h e r i z a t i o n of such indemnification and the evaluation as to 
t.he reasonableness of expenses in a spe c i f i c case s h a l l be made 
as authorized fro.m time to tim.e by general or specific action 
of the Board of Directors, which action may be taken before or 
after a claim, for i.-.iemr.ification is made, or i s otherwise pro
vided by law. No person's rights under Section 7.3 of t h i s 
A r t i c l e s.hall be li.m.ited by the provisions of t h i s Section 7.4. 

7.5 Miscellaneous. The rights of each person en
t i t l e d to inden.nification under this A r t i c l e s h a l l inure to the 
benefit of such perron's heirs, executors and administrators. 
Special legal counsel selected to make determinations under 
th i s A r t i c l e may be counsel for the Corporation. Indemnifica
ti o n pursuant to tnis A r t i c l e shall not be exclusive of any 
ot.her r i g h t of indemnification to which any person may be en
t i t l e d , including indemnification pursuamt to a va l i d contract, 
indemnification by legal e n t i t i e s other than the Corporation 
and indemnification -under policies of insurance purchased and 
maintained by the Corporation or others. However, no person 
shall be e n t i t l e d to Indemnification bv the Corporation to the 
extent such person is indemnified by another, including an i n 
surer. T.he Corpor .-ition is authorized to purchase amd maintain 
insurance against ciny l i a b i l i t y i t may have under t h i s A r t i c l e 
or to prot3ct any of the persons .named above against any li-
c t b i l i t y arising from the i r service to the Corporation or any 
other legal entity at the request of the Corporation regard
less of the Corporation's power to indemnify against such li
a b i l i t y . The provisions of t.his A r t i c l e s h a l l not be deemed to 
preclude the Corporation from, entering i n t o contracts otherwise 
permitted by law'with any individuals or legal e n t i t i e s , i n 
cluding those named above. I f any provision of this A r t i c l e or 
i t s application t r any person or circumstances i s hc-'ld i n v a l i d 
by a court of cor-.-.pete.nt j u r i s d i c t i o n , the i n v a l i d i t y s h a l l not 
a'ffect other provisions or applications of t h i s A r t i c l e , and to 
this end the provisions of t h i s A r t i c l e are severable. 
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7.6 Application: Amendments. The provisions of thiJ. 
A r t i c l e s h a l l be applicable from and after i t s adoption even 
though some or a l l of the underlying conduct or events r e l a t i n g 
to a proceeding may have occurred before i t s adoption. No 
amendment, modification or repeal of th i s A r t i c l e shall d i -
.minish the rights provided hereunder to any person arising from 
conduct or events occurring before the adoption of such amend
ment, modification or repeal. 

A r t i c l e V I I I 

UNSURRENDERED SHARES OF CHESSIE SYSTEM, INC. AND 

SEABOARD COAST LINE INDUSTRIES, INC. 

8.1 Conversion of Shares. On October 31, 1980 (the 
"Merger Date"), the outstanding shares of Chessie Systems, Inc. 
("Chessie") emd Seaboard Coast Line Industries, Inc. ("Indus
t r i e s " ) were converted by operation of law into shares of the 
Corporation. 

8.2 Failure to Surrender Shares. No holder of a 
Chessie or Industries common stock c e r t i f i c a t e shall be en
t i t l e d t o vote at any meeting of stockholders of the Corpora
t i o n or to receive any dividends from the Corporation u n t i l 
surrender of his c e r t i f i c a t e i n exchange for a c e r t i f i c a t e f or 
shares of the Corporatio.n's Common Stock. Upon such surrender, 
there s h a l l be paid to the holder the amount of dividends 
(without i n t e r e s t thereon) that have theretofore become pay-
ab..e, but that riave not been paid by reason of the foregoing, 
witn respect to the number of whole shares of the Corporation's 
Cotnm.on Stock represented by the c e r t i f i c a t e s issued i n ex
change. The Corporation shr.ll, however, be e n t i t l e d a f t e r the 
Merger Date to tr e a t the c e r t i f i c a t e s of outstanding common 
stock of Chessie and Industries as evidencing the ownership of 
the number of f u l l shares of the Corporation's Common Stock 
into which the Chessie and Industries shares, represented by 
such c e r t i f i c a t e s , s h a l l have been converted, notwithstanding 
the f a i l u r e to surrender such c e r t i f i c a t e s . 

A r t i c l e IX 

1' Deleted. 1 
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A r t i c l e X 

SERIAL PREFERRED STOCK, SERIES B 

Pursuant to a resolution adopted by the Board of Di
rectors of the Corporation on A p r i l 29' 1986, 3,000,000 shares 
of Serial Preferred Stock constitute a series of Serial Pre
ferred Stock designated as the Junior Participating Preferred 
Stock, Series B (the "Series B Stcck"), the shares of which 
have the following rights ana preferences: 

10.1 Designation and Amount. The shares of such 
series s h a l l be designated as "Junior Participating .^referred 
Stock, Series B" and the number of shares constituting such 
serief. s h a l l be 3,000,000. Such number of shares may be i n 
creased or decreased by resolution of the Board of Directors; 
provided. that no decrease s h a l l reduce the number of shares of 
the Scries B Stock to a number less than that of the shares 
then outstanding. 

10.2 Dividends and Distri'outions. 

(a) Subject to the prior and superior r i g h t s 
of the holders of any shares of any series of Preferred Stock 
ranking p r i o r and superior to the shares of the Series B Stock 
with respect to di/idends, the holders of shares of the Series 
B Stock, i n preference to the holders of Common Stock of the 
Corporation and of any other j u n i o r stock, shall be e n t i t l e d to 
receive, when, as and i f declared by the Board of Directors out 
of funds legall y available for the purpose, quarterly dividends 
payable i n cash on the f i f t e e n t h day (or, i f not a business 
day, the preceding business day) of March, June, September and 
December i n each year (each such date being referred to herein 
as a "Quarterly Dividend Payment Date"), commencing on the 
f i r s t Quarterly Dividend Payment Date after the f i r s t issuamce 
of a share or frac t i o n of a share of the Series B Stock, i n an 
amount per share (rounded to the nearest cent) equal to the 
greater of (a) $1.00 or (b) subject to the provision for ad-
justm.e.nt hereinafter set f o r t h , 100 times the aggregate per 
s.hare amount of a l l cash dividends, and 100 times the aggregate 
per share amount (payable i n kind) of a l l non-class dividends 
or other d i s t r i b u t i o n s , other than a dividend payable i n shares 
of Comimon Stock, or a subdivision of the outstanding shares of 
Common Stock {by reclassificatio.n or otherwise), declared on 
the Common Stock since the immediately preceding (Quarterly 
Dividend Payment Date or, with respect to the f i r s t Quarterly 
Divide.nd Payment Date, since the f i r s t issuance of any share or 
fraction of a share of tne Series B Stock. In the event the 
Corporation shall at any time declare or pay any dividend on 
Comm.on Stock payable m shares of Com.mor. Stock, or effect a 
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subdivision or combination or consolidation of the outstanding 
shares of Common Stock (by re c l a s s i f i c a t i o n or otherwise than 
by payment of a dividend i n shares of Common Stock) into a 
greater or lesser number of shares of Common Stock, then i n 
each such case the amount to which holders of shares of the 
Series B Stock were en t i t l e d immediately prior to such event 
imder clause (b) of the preceding sentence shall be adjusted by 
multiplying such amount by a frac t i o n the numerator of which is 
the number of shares of Common Stock outstandihg immediately 
cifter such event and the denominator of which i s the number of 
shares of Common Stock that were outstanding immediately prior 
to such event. 

(b) The Corporation shall declare a dividend 
or d i s t r i b u t i o n on the Series B Stock as provided i n paragraph 
(a) of t h i s Section immediately after i t declares a dividend or 
d i s t r i b u t i o n on the Common Stock (other than a dividend payable 
i n shares of Common Stock); provided that, i n the event no 
dividend or d i s t r i b u t i o n shall have been declared or. the Common 
Stock during the period between any (Quarterly Dividend Payment 
Date and the next subsequent Quarterly Dividend Payment Date, a 
dividend of $1.00 per share on the Series B Stock s.hall never
theless Oe payable on such subsequent Quarterly Dividend Pay
ment Date. 

(c) Dividends shall begin to accrue and be 
cvimmlative on outstanding shares of the Series B Stock from the 
(Quarterly Dividend Payment Date next preceding the date of i s 
sue of such shares of the Series B Stock, unless the date of 
issue of such shares is prior to the record date for the f i r s t 
(Quarterly Dividend Payment Date, i n which case dividends on 
such shares shall begin to accrue from, the date of issue of 
such shares, or vnlesi the date of issue is a (Quarterly D i v i 
dend Paym.ent Date or is a date after the record date for the 
determination of holders of shares of the Series B Stock en
t i t l e d to receive a quarterly dividend and before such Quar
t e r l y Divide.nd Payment Date, i n either of which events such 
dividends shall begin to accrue and be cumrulative from, such 
(Quarterly Dividend Payment Date. Accrued but unpaid dividends 
sh a l l not bear interest. Dividends paid on the shares of the 
Series B Stock i n an am.ount less than the t o t a l amount of such 
dividends at the time accrued and payable on such shares shall 
be allocated pro rata on a share-by-share basis among a l l such 
shares at the time outstanding. The Board of Directors may f i x 
a record date for t.he determination cf holders of shares of the 
Series B Stock e n t i t l e d to receive payment of a dividend or 
d i s t r i b u t i o n declared thereon, which record date sh a l l be not 
m.ore than 60 days prior tc the date fixed for the payment 
t.hereof. 
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10.3 Voting Rights. The holders of shares of the 
Series B Stock s h a l l have the following voting r i g h t s : 

(a) Subject to the provision for adjustment 
hereinafter set f o r t h , each share of the Series B Stock shall 
e n t i t l e the holder thereof to 100 votes on a l l matters submit
ted t o a vote of the shareholders of the Corporation. I n the 
event the Corporation shall at any time declare or pay any 
dividend on Coittmon Stock payable i n shares of Common Stock, or 
eff e c t a subdivision or combination or consolidation of the 
outstanding shares of Common Stock (by r e c l a s s i f i c a t i o n or oth
erwise than by payment of a dividend i n shares of Common Stock) 
into a greater or lesser number of shares of Common Stock, then 
i n each such case the number of votes per share to which hold
ers of shares of the Series B Stock were e n t i t l e d immediately 
p r i o r to such event s h a l l be adjusted by imaltiplying such num
ber by a f r a c t i o n the niomerator of which is the number of 
shares of Common Stock outstanding immediately after such event 
and the denominator of which i s the number of shares of Common 
Stock that were outstanding immediately prior to such event. 

(b) Except as otherwise provided herein or by 
law, the holders of shares of the Series 3 Stock and the hold
ers of shares of Common Stock shall vote together as one class 
on a l l matters submitted to a vote of shareholders of the Cor
poration. 

(c) Except as set f o r t h herein, holders of 
the Series B Stock s h a l l have no special voting r i g h t s and 
t h e i r consent s h a l l not be required (except to the extent they 
are e n t i t l e d to vote with holders of Common Stock as set f o r t h 
herein) for taking any corporate action. 

10.4 Certain Restrictions. 

(a) Whenever quarterly dividends or other 
dividends or d i s t r i b u t i o n s payable on the Series B Stock as 
provided i n Section 2 are i n arrears, thereafter and u n t i l a l l 
accrued and unpaid dividends and di s t r i b u t i o n s , whether or not 
declared, on shares of the Series B Stock outstanding s h a l l 
have been paid i n f u l l , the Corporation shall not: 

( i ) declare, set apart or pay dividends 
on or make any other d i s t r i b u t i o n s on the Common Stock or any 
shares of stock ranking junior (either as to dividends or upon 
l i q u i d a t i o n , dissolution or winding up) to the Series B Stock; 

( i i ) declare or pay dividends on or make 
any other d i s t r i b u t i o n s on any shares of stock ranking on a 
pa r i t y (either as to dividends or upon l i q u i d a t i o n , dissolution 
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or winding up) with the Series B Stock, except dividends paid 
ratably on the Series B Stock and a l l such parity stock on 
which dividends are payable or m arrears i n proportion to the 
t o t a l amounts to which the holders of a l l such shares are then 
e n t i t l e d ; or 

( i i i ) redeem or purchase or otherwise 
acquire for consideration shares of the Series B Stock, any 
such parity stock or any stock ranking jim-or (either as to 
dividend!v or upon l i q u i d a t i o n , dissolution or winding up) with 
the Seiies B Stock, or set aside for or pay to any sinking fund 
therefor. 

(b) The Corporation shall not permit any sub
sidiary of the Corporation to purchase or ot.herwise acquire for 
consideration any shares of stock of the Corporation unless the 
Corporation could, under paragraph (a) of t h i s Section 4 pur
chase or otherwise acquire such shares at such time and in such 
m.anner. 

10.5 Reacguired Shares. Any shares of the Series B 
Stock purchased or otherwise acquired by the Corporation i n any 
manner whatsoever sh a l l be ret i r e d and cancelled promptly after 
the acquisition thereof. A l l such shares shall upon t h e i r can
c e l l a t i o n become autnorized but unissued shares of Preferred 
Stock and may be reir..sued as part of a new series of Preferred 
Stock to oe created by resolution or resolutions of the Board 
of Directors, subject to the conditions and re s t r i c t i o n s on 
issuance set f o r t h herein. 

10.6 Liquidation, Dissolution or Winding Up. Upon 
any liquidation,' dissolution or winding up of the Corporation, 
no d i s t r i b u t i o n snail be made (1) to the holders of shares of 
Common Stock or of stock ranking junior (eit.her as to dividends 
or upon l i c u i d a t i o n , dissolution or winding up) to the Series B 
Stock unless, prior thereto, the holders of s.hares of the Se
ries B Stock shall have received $100 per share, plus an amount 
equal to accrued and unpaid dividends and di s t r i b u t i o n s 
thereon, whether or not declared, to the date of such payment, 
provided that the holders of shares of the Series B Stock s.hall 
be e n t i t l e d to receive an aggrege-^e amount per share, subject 
to the provision for adjustment hereinafter set f o r t h , equal to 
100 times the aggregate" amount to be distr i b u t e d per share to 
holders of Comm.on Stock, or (2) to the holders of stock ranking 
on a parity (either as to dividends or upon l i q u i d a t i o n , dis
solution or winding up) with the Series B Stock, except d i s t r i 
'outions made ratably on the Series B Stock and a l l other such 
parity stock m proportion to the t o t a l amounts to which the 
ho^de-s o-̂  a l l such'shares are e n t i t l e d upon such l i q u i d a t i o n , 
dissolution or winding up. In the event the Corporation shall 
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at amy time declare or pay amy dividend on Common Stock payable 
in shares of Common Stock, or effect a subdivision or combina
t i o n or consolidatio.n of the outstanding shares of Common Stock 
(by r e c l a s s i f i c a t i o n or otherwise than by payment of a dividend 
in shares of Common Stock) into a greater or lesser number of 
shares of Common Stock, then i n each such case the aggregate 
amount to which holders of shares of the Series B Stock were 
e n t i t l e d ijnmediately prior to such event under the provision of 
clause (1) of the preceding sentence shall be adjusted by mul
t i p l y i n g such amount by a frac t i o n the numerator of which i s 
the number of shares of Common Stock outstanding immediately 
after such event and the denominator of which i s the number of 
shares of Common Stock that were outstanding immediately pr i o r 
to such event. 

10.7 Consolidation, Merger, etc. In case the Cor
poration s h a l l enter into any consolidation, merger, combina
t i o n or other transaction in which the shares of Common Stock 
are exchanged for or changed into other stock or securities, 
cash and/or any other property, then i n any such case the 
shares of the Series B Stock shall at the same time be simi
l a r l y exchanged or changed in an amount per share (subject to 
the provis n for adjustment hereinafter set forth) equal to 
100 times ie aggregate amount of stock, securities, cash and/ 
or any other property (payable i n kind), as the case may be, 
into which or for which each share of Common Stock i s chemged 
or exchanged. In the event the Corporation sh a l l at any time 
declare cr pay any dividend on Common Stock payable i n shares 
of Common Stock, or effect a subdivision or combination or con
so l i d a t i o n of the outstanding shares of Cotnmon Stock (by re
c l a s s i f i c a t i o n or otherwise) into a greater or lesser .number of 
shar-3s of Comimon Stock, then i n each such case the amount set 
f o r t h i n the preceding sentence with respect to the exchange or 
change of shares of the Series B Stock sh a l l be adjusted by 
mul t i p l y i n g such amount by a fra c t i o n t.he numerator of which i s 
the number of shares of Common Stock outstanding immediately 
after such event amd the denominator of which i s the number of 
shares of Common Stock that were outstanding immediately pr i o r 
to si:ch event. 

10.8 No Redemption. The shares of the Series B 
Stock s h a l l not be redeemable. 

10.9 Rank. The Series B Stock i-hall rank junior to 
a l l other series of the Corporation's preferrea stock outstand
ing as of A p r i l 29, 1986, as to the payment of dividends and 
t.he d i s t r i b u t i o n of assets. 

10.10 Amendment. The Ar t i c l e s of Incorporation 
shall not be amended in any manner which would materially a l t e r 
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or change the power, preferences or special rights of the Se
ries B Stock so as to affect them adversely without the af
firmative vote of the holders of at least two-thirds of the 
outstanding shares of the Series B Stock, voting together as a 
single voting c'oup. 

Article XI 

CERTAIN VOTING MATTERS 

(a) As to each voting group entitled to vote on an 
amendment or restatement of these Articles of Incorporation the 
vote required for approval shall be ( i ) the vote required by 
the terms of these Articles of Incorporation, as amended or as 
restated from tim^ to time, i f such terms specifically require 
the approval of more than a majority of the votes entitled to 
be cast thereon by such voting group; or ( i i ) i f clause ( i ) of 
this Article i s not applicable, a majority of the votes en
titled to be cast thereon. 

(b) As to anv plan of merger or share exchange to 
which the Corporation i s a party, or any sale, lease, exchange 
or other disposition of a l l or substantially a l l of the assets 
or property of the Corporation other than in the usual and 
regular course of business, for which the Virginia Stock Corpo
ration Act reqfuires an affirmative vote of more than two-thirds 
of the votes cast bv shareholders entitled to vote thereon, but 
which requirement mav be reduced to a lesser percentage under 
the Virginia Stock Corporation Act i f the lesser percentage i s 
specified in the articles of incorporation of the Corporation, 
the affirmative -?te of the holders of a majority of the out
standing shares of each voting group entitled to vote on the 
transaction at a meeting at which a quorum of the voting group 
exists shall be reouired in lieu of the affirmative vote other
wise required under the Virginia Stock Corporation Act. 

C-15 

96 



EXHIBIT D 

CONDITIONS TO THE OFFER 

Notwithstanding any other provisions of the Offer, 
and i n addition to (and not in l i m i t a t i o n of) Tender Sub's 
ri g h t s to extend and amend the Offer at amy time i n i t s sole 
dis c r e t i o n (subject to the provisions of the Merger Agreement), 
Tender Sub shall not be required to accept for payment or, sub
j e c t t o any applicable rules and regulations of the SEC, i n 
cluding Rule 14e-l(c) under the Exchange Act ( r e l a t i n g to Ten
der Sub's obligation to pay for or return tendered shares of 
Green Common Stock or Green ESOP Preferred Stock promptly after 
termination or withdrawal of the Offer), pay f o r , and may delay 
the acceptance for payment of or, subject to the r e s t r i c t i o n 
referred to above, the payment for, any tendered shares of 
Green Common Stock or Green ESOP Preferred Stock, and may te r 
minate the Offer as to any shares of Green Comm.on Stock or 
Green ESOP Preferred Stock not then paid f c r , i f (1) ( i ) Tender 
Sub does not receive prior to the expiration of the Offer an 
informal w r i t t e n opinion m form and substance reasonably sat
i s f a c t o r y to Tender Sub from the s t a f f of the STB, without the 
imposition of any conditions unacceptable te Tender Sub, that 
the use of the voting t r u s t substantially reflected i n the form 
of voting t r u s t agreement contemplated by the Merger Agreement 
(the "Voting Trust") is consistent with the policies of the STB 
against unauthorized acquisitions of control of a regulated 
c a r r i e r , or ( i i ) Tender Sub does not receive prior to the expi
r a t i o n of the Offer an informal statement from the Premerger 
N o t i f i c a t i o n Office that the transactions contemplated by the 
Offer, the Merger Agreement and the Green Stock Option Agree
ment are not subject to, or are exempt from, the Hart-Scott-
Rodino A n t i t r u s t Improvements Act of 1976, as amended (the "HSR 
Act" ) , or i n the absence of the receipt of such informal state
ment, any applicable waiting period under the HSR Act shall 
have expired or been terminated prior to the expiration of the 
Offer, or (2) at any time on or after October 14, 1996 and 
pri o r to the acceptance for payment of share.'? of Green Coinmon 
Stock and Gree.n ESOP Preferred Stock, any of the following 
events sh a l l occur: 

(a) there shall be i n s t i t u t e d or pending any action 
or proceeding by any government or governmental authority 
or agency, domestic or foreign, ( i ) challenging or seeking 
to make i l l e g a l , to delay materially or otherwise d i r e c t l y 
or i n d i r e c t l y to restrain or proh i b i t the making of the 
Offer, the acceptance for payment of or payment for some 
of or a l l the shares of Green Common Stock or Green ESOP 
Preferred Stock by white or Tender Sub or t.he consummation 
by White or Tender Sub of the Merger, seeking to obtain 
material damages rela t i n g to the Merger Agreement, the 
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option Agreement'., or any of the transactions contemplated 
thereby or otherwise seeking to prohibit d i r e c t l y or i n d i 
r e c t l y the transactions conte.mplated by the Offer or the 
Merger Agreement, or challenging or seeking to make i l 
legal the transactions contemplated by the Option Agree
ments or otherwise d i r e c t l y or i n d i r e c t l y to r e s t r a i n , 
prohibit or delay the transactions contemplated by the 
Option Agreements, ( i i ) except for the Voting Trust, seek
ing to restra.in, prohibit or delay White's, Tender Sub's 
or any of t h e i r subsidiaries' ownership or operation of 
a l l or any material portion of the business or assets of 
Green and i t s subsidiaries, taken as a whole, or to compel 
White or any of i t s subsidiaries to dispose of or hold 
separate a l l or any material portion of the business or 
assets of Green and i t s subsidiaries, taken as a whole, 
( i i i ) except tor the Voting Trust, seeking to im.pose or 
confirm material l i m i t a t i o n s on the a b i l i t y of White, Ten
der Sub or any of t h e i r subsidiaries or a f f i l i a t e s ef
fe c t i v e l y to exercise f u l l rights of ownership of the 
shares of Green Common Stoc , including, without l i m i t a 
t i o n , the r i g h t to vote any shares of Green Cotnmon Stock 
acquired or owned by White, Tender Sub or any of t h e i r 
subsidiaries on a l l matters properly presented to Green's 
shareholders, or (iv ) seeking to require d i v e s t i t u r e by 
White or Tender Sub or any of th e i r subsidiaries of any 
shares of Green Common Stock, i n the case of any of ( i ) 
through ( i v ) above, which actions or proceedings are rea
sonably l i k e l y to have a material adverse effect on White; 
or 

(b) there shall be any action taken, or any statute, 
rule, regulation, injunction, order or decree enacted, 
enforced, promulgated, issued or dee.med applicable to the 
transactions contemplated by tne Offer or the Merger 
Agreement, by cr before any court, government or govern
mental authority or agency, domestic or foreign, t i i a t , 
d i r e c t l y or i n d i r e c t l y , results i n any of the consequences 
referred to in paragraph (a) above; or 

(c) p r i o r to the expiration of the Offer there shall 
not have been v a l i d l y tendered amd not withdrawn an ag
gregate of at least 17,860,124 shares of Green Common 
Stock and Green ESOP Preferred Stock; or 

(d) the Board of Directors of Green sh a l l have with
drawn, m.odified or changed in a manner adverse to White or 
Tender Sub i t s approval or recommendation of the Offer or 
the matters to be considered at the Green Shareholders 
Meetings or sha l l have recommended a Takeover Proposal or 
ot.her 'Dusiness combination, or Green shall have entered 
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into an agreement i n pr i n c i p l e (or similar agreement) or 
d e f i n i t i v e agreement providing for a Takeover Proposal (as 
defined i n the Merger Agreement) or other business combi
nation with a person or e n t i t y other than White or Tender 
Sub (or the Board of Directors of Green resolves to do any 
of the foregoing); or 

(e) Green shall have breached or failed to observe 
or perform) i n any material respect any of i t s covenants or 
agreements under the Merger Agreement, or any of the rep
resentations and warranties of Green set for t h i n the 
Merger Agreement sh a l l not be true and accurate both when 
made emd as of the date of co.nsummation of the Offer, as 
i f made at amd as of such time (except to the extent ex
pressly made as of an e a r l i e r date, i n which case as of 
such date), except where the breach or f a i l u r e to observe 
or perform such covenf.nts or agreements, or the f a i l u r e of 
such representations and warranties to be so true amd cor
rect (without giving e f f e c t to any l i m i t a t i o n as to "mate
r i a l i t y " or "material adverse effect" set for t h t h e r e i n ) , 
does not have, emd i s not l i k e l y to have, in d i v i d u a l l y or 
i n the aggregate, a material adverse effect on Green. 

(f) the Merger Agreement shall have been terminated 
in accordance with i t s terms; or 

(g) White and Tender Sub s.hall not have obtained 
s u f f i c i e n t financing, on terms reasonably acceptable to 
White, to enable consummation of the Offer and the Merger; 

which, i n the reasonable judgment of White or Tender Sub i n ary 
such case, and regardless of the circumstances (including any 
action or omission by White or Tender Sub not inconsistent with 
the terms of the Merger Agreement) giving rise to any such con
d i t i o n , makes i t inadvis.^ble to proceed with such acceptance 
for payment or payment. 

The foregoing conditions are for the sole benefit of 
White and Tender Sub and may be asserted by White or Tender Sub 
regardless of the circumstances giving rise to any such condi
t i o n (including any act .on or omission by W.hite or Tender Sub 
not inconsistent with the term.s of the Merger Agreement) or may 
be waived by White or Tender Sub i n whole or in part at any 
time and from, time to time i n t h e i r reasonable discretion (sub
j e c t to Section 1.1(a) of the Merger Agreement). The f a i l u r e 
by White or Tender Sub at any time to exercise a.ny of the fore
going rights shall not be deemed a waiver of any such r i g h t ; 
the waiver of any such r i g h t with respect to particular facts 
and other circumstances s h a l l not be deemed a waiver with re
spect to any other facts and circumstances; and each such r i g h t 
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shall be deemed an ongoing right that may be asserted at any 
time and from time to time. 
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EXHIBIT E 

THE VOTING TRUST AGREEMENT 

THIS VOTING TRUST A(3REEMENT, dated as of 

1996, by and among White Corporation, a V i r g i n i a corporation 

("Parent"), Green Acquis i t ion Corp. , a Pennsylvania corporation 

and a wholly-owned subs id iary of Parent ("Acquiror"), and The 

Bank (the "Trustee"), 

!^IINE22ETH: 

WHEREAS, Parent, Acquiror and Green, a Pennsylvania 

corporation (the "Company"), have entered i n t o an Agreement and 

Plan of Merger, dated as of October 14, 1996 (as i t may be 

amended from time to time, the "Merger Agreement"; capitalized 

terms used but not defined herein shall have the meanings set 

forth therein), pursuant to which ( i ) Acquiror shall cotnm.ence 

the Offer (and i n certain circumstances a Second Offer) (col

l e c t i v e l y , 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 ) the Com

pany w i l l merge with Acquiror pursuant to the Merger; 

WHEREAS, Parent, Acquiror and the Compamy have en

tered into a Stock Option Agreement, dated as of October 14, 
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1996 ;as i t may be ar.ended from time to time, the "Option 

Agreement") providing Parent and Acquiror the option to pur

chase 15,955,477 shares of common stock of the Company; 

WHEREAS, Parent and Acquiror wish (and ore obligated 

pursuant to the Merger Agreement and the Option Agreement), 

sim.ultameously with the acceptance for payment of SUCJI Acquired 

Shares pursuant to the Tender Offer, the Option Agreement or 

otherwise to deposit such Shares of Common Stock i n an indepen

dent, irrevocablri voting t r u s t , pursuant to the rules of the 

Surface Transportation Board (the "STB"), i n order to avoid any 

allegation or assertion that the Parent or the Acquiror i s con

t r o l l i n g or has the power to control the Com.pany prior to the 

receipt of any required STB approval or exemption; 

WTiEREAS, neither the Trustee nor any of i t s a f f i l i 

ates has any o f f i c a r s or board members i n common or any direct 

or indirect business arrangements or dealings (as described i n 

Paragraph 9 hereof) with the Pa rent or the .\cquiror or any of 

t.heir a f f i l i a t e s ; and 

WHEREAS, the Trustee i s w i l l i n g t o act as voting 

trustee pursuant to the terms of t h i s Trust Agreement and the 

rules of the Surface Transportation Board ("STB"), 

NOW THEREFORE, the parties hereto agree as follows: 
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1. Creation of Trust - T.he Parent and the Acqijiror 

hereby appoint the Bank as T .ustee hereunder, and the 

Bank hereby accepts said appointment and agrees to 

act as Truvitee under t h i s Trust Agreement as provided herein. 

2. Trust Is Irrevocable - This Trust Agreement and 

the nomination of t-\a Trustee during the term of +-he t r u s t 

s h a l l be irrevocablr by the Parent and the A c q u i r a n d t h e i r 

a f f i l i a t e s and s h a l l terminate only i n accordance wi t h , and to 

the extent of, the provisions of Paragraphs 8 and 14 hereof. 

3. Deposit of Trust Stock - The Parent and the Ac

quiror agree th a t , p r i o r to acceptance of Acquired Shares pur

chased pursuant to the Vender Offer, the Acquiror w i l l d i r ect 

the depositary f o r the Tender Offer to transfer to the Trustee 

any such Acquired Shares purchased pursuant to the Tender Of

f e r . The Parent md the Acquiror also agree that simulta

neously with receipt, acquisition or purchase of any additional 

shares of Common Stock by either of them, d i r e c t l y or i n d i 

r e c t l y , or by amy of t h e i r 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 i n the 

Option Agreement, they w i l l transfer to the Trustee the cer

t i f i c a t e or c e r t i f i c a t e s for such shares. A l l such c e r t i f i 

cates s h a l l be duly endorsed or accompanied by proper i n s t r u 

ments duly executed for transfer thereof to the Trustee or oth

erwise v a l i d l y and properly transferred, and s h a l l be exchanged 
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for one or more Voting Trust Certific.ites substantially i n the 

form attached hereto as Exhibit A (tha "Trust C e r t i f i c a t e s " ) , 

with the blanks therein appropriately f i l l e d i n . A l l shares of 

Common Stock at any time delivered to the Trustee hereunder art 

called the "Trust Stock." The Trustee shall present to the 

Company a l l c e r t i f i c a t e s representing 'Trust Stock for surrender 

and cancellation and for the issuance and delivery to the 

Trustee of new c e r t i f i c a t e s registered in the name of the 

Trustee or i t s nominee. 

4. Powers of Trustee - The Trustee shall be 

present, i n person or represented by proxy, at a l l annual and 

special meetings of shareholders of the Company so th?t a l l 

Trust Seock may be counted for the purposes of determining the 

presence of a quorum at such meetings. Parent and Acquiror 

agree, and the Trustee acknowledges, that the Trustee s h a l l not 

participate i n or i n t e r f e r e with the management of the Company 

and sh a l l take no other actions with respect to the Company 

except i n accordance with the terms hereof. The Trustee s h a l l 

exercise a l l voting r i g h t s i n respect of the Tru.-t Stock to 

approve and eff e c t the Merger, and i n favor of any proposal or 

action necessary or desirable to effect, or consistent with the 

effectuation of, the Parent and Acquiror's acquisition of 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 respect 

to the Board of Directors of the Company an "Election Contest" 
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as defineo m the Proxy Rules of the Securities and Exchange 

Commission, in which one slate of nominees shall support the 

effectuation of the Merger and another oppose i t , in favor of 

the slate supporting the effectuation of the Merger. In addi

tion, for so long as the Merger Agreement i s in effect, the 

Trustee shall exercise a l l voting rights in respect of the 

Trust Stock, to cause amy other proposed merger, business com

bination or similar transaction (including, without limitation, 

amy consolidation, sale or purchase of assets, reorgamization, 

recapitalization, liquidation or winding up of or by the Com

pamy) involving the Company, but not involving the Parent or 

one of i t s subsidiaries or af f i l i a t e s (otherwise than in con

nection w.i.th 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 Trust 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, includ

ing without limitation the election or removal of directors, 

voted on by the sharehol-?ers of the Company (whether at a regu

lar or special meeting or pursuant to a unamimous written con

sent) in the same proportion as a l l shares of Common Stock 

(other than Trust Stock) are voted with respect to such nat

ters. In exercising its voting rights in accordance with this 
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Paragraph 4, the Trustee shall take such actions at a l l annual, 

special or oth r meetings of stockholders of the Company or i n 

connection with any and a l l consents of shareholders i n l i e u of 

a meeting. 

5. Further Provisions Concerning Voting of Trust 

Stock - The Trustee shall be ent i t l e d and i t shall be i t s duty 

to exercise any and a l l voting rights i n respect of the Trust 

Stock either i n person or by proxy, as hereinafter provided 

(including without l i r . i i t a t i o n Paragraphs 4 and e;b) hereof), 

unless otherwise directed by the STB or a court of competent 

j u r i s d i c t i o n . Subject to Paragraph 4, the Trustee s.hall not 

exercise the voting powers of the Trust Stock i n any way so as 

to create any dependence or intercorporate relationship between 

( i ) any or a l l of the Parent, the Acquiror amd t h e i r a f f i l i 

ates, on the one hand, and ( i i ) the Company or i t s a f f i l i a t e s , 

on the other hand. The term " a f f i l i a t e " or " a f f i l i a t e s " wher

ever used i n t h i s Trust Agreement shall have the meaning speci

f i e d i n Section 11323(c) of T i t l e 49 of the United States Code, 

as amended. The Trustee shall not, without the pr i o r approval 

of the STB, vote the Trust Stock to elect any o f f i c e r , direc

t o r , nominee or representative of the Parent, the Acquiror or 

t h e i r a f f i l i a t e s as an o f f i c e r or dirf^ctor of the Company or of 

any a f f i l i a t e of the Company. The Trustee shall be kept i n 

formed respecting the business operations of the Company by 

means of the f i n a n c i a l statements aund other public disclosure 
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documents per i o d i c a l l y f i l e d by the Company and a f f i l i a t e s of 

the Company with the Securities and Exchange Commission (the 

"SEC") and the STB, and by means of information respecting the 

Company contained i n such statements and other documents f i l e d 

by the Parent with the SEC and t.he STB, copies of which shall 

be promptly furnished to the Trustee by the Company or the Par

ent, as the case may be, and the Trustee shall be f u l l y pro

tected i n relying upon such information. The Trustes shall not 

be l i a b l e for any mistakes of fact or law or any error of judg

ment, 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. Notwith-

stamding the foregoing provisions of this Paragraph 5, however, 

the registered holder of any Trust C e r t i f i c a t e may at any time 

with the prior w r i t t e n approval of the Company -- but only with 

the prior w r i t t e n approval of the STB — in s t r u c t the Trustee 

in w r i t i n g to vote the Trust Stock represented by such Trust 

Certificate in any manner, i n which case the Trustee shall vote 

such shares in accordance with such instructions. 

6. Transfer of Tnjst Certificates - The Trust Cer 

t i f i c a t e s shall be transferable only with t.he prior written 

consent of the Company. They may be transferred on the books 

of the Trustee by the registered holder upo.n the surrender 

thereof properly assigned, i n accordance with rules from time 

to time established for the purpose by the Trustee. U n t i l so 

transferred, the Trustee may t r e a t the registered holder as 
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owner for a l l purposes. Each transferee of a Trust C e r t i f i c a t e 

issued hereunder sh a l l , by his acceptance thereof, assent to 

and become a party to t h i s Trust Agreement, and shall assume 

a l l attendant rights and obligations. Any such transfer i n 

v i o l a t i o n of t h i s Paragraph 6 s h a l l be ni'.ll and void. 

7. Dividends and Distributions - Pending the termi

nation of t h i s Trust as hereinafter provided, tne Trustee 

s h a l l , irmediately following the receipt of each cash dividend 

or cash d i s t r i b u t i o n as may be declared and paid upon the Trust 

Stock, pay the sarnie over to or as directed by the Acquiror or 

to or as directed by the holder of the Trust Certificates here

under 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 Trt'st 

Stock and s h a l l issue Trust C e r t i f i c a t e s representing amy new 

or additional securities that may be paid as dividends or oth

erwise d i s t r i b u t e d upon the Trust Stock to the registered hold

ers of Trust Certificates i n proportion to their respective 

int e r e s t s . 

8. Disposition of Trust Stock; Term.ination of Trust 

- (a) This Trust i s accepted by the Trustee subject to the 

r i g h t hereby reserved i n the Parent at any time to s e l l or make 

any other disposition of the whole or any part of the Trust 

Stock, but only as permitted by subparagraph (e) belov., whether 
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or not an event described in subparagraph (b) below has oc

curred. The Trustee shall take a l l actions reasonably re-

guested by the Parent (including, without limitation, exercis

ing a l l voting rights in respect of Trust Stock in favor of any 

proposal or action necessary or desirable to effect or consis

tent 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 i s otherwise permitted 

pursuant to this Paragraph 8, including, without limitation, in 

connection with the exercise by Parent of i t s registration 

rights under the Merger Agreement. The Trustee shall be en

t i t l e d to rely on a certification from the Parent, signed by 

i t s President or one of i t s vice Presidents and under i t s cor

porate seal, that a disposition of the whole or any part of the 

Trust Stock is being made in e.ccordance with the reguirements 

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 therefor is payable to or controllable by the 

Trustee, promptly pay, or cause to be paid, upon the order of 

the Acquiror the net proceeds of such sale to the registersd 

holders of the Trust Certificates in proportion to their re

spective interests. I t is the intention of this Paragraph that 

no violation of 49 U.S.C. § 11323 w i l l result from a termina

tion of this Trust. 
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(b) In each case under thi s subparagraph (b), sub

j e c t to the p r i o r w r i t t e n consent of the Company, i n the event 

the STB by f i n a l order s h a l l ( i ) approve or exempt the acquisi

t i o n of control of the Company by the Acquiror, the Parent or 

any of t h e i r a f f i l i a t e s or ( i i ' i approve or exempt a merger be

tween the Compamy and the Acquiror, the Parent or any of t h e i r 

a f f i l i a t e s , then immediately upon the direction of the Parent 

and the delivery of a c e r t i f i e d copy of such order of the STB 

or other governmental authority with reipect thereof, or, i n 

the event that S u b t i t l e IV of T i t l e 49 of the United States 

Code, or other c o n t r o l l i n g law, is amended to allow the Ac

quiror, the Parent or t h e i r a f f i l i a t e s to acquire control of 

the Company without obtaining STB or other governmental ap

proval , upon delivery of am opinion of iridependent counsel se

lected by the Trustee that no order of the STB or other govern

mental authority i s required, the Trustee shall either (x) 

transfer to or upon the order of the Acquiror, the Parent or 

the holder or hold.ers 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 

i.nterest in and to a l l of the Trust Stock then held by i t i n 

accordance with the terms, conditions and agreements of t h i s 

Trust Agreement and not theretofore transferred by i t as pro

vided i n subparagraph (a) hereof, or (y) i f shareholder ap

proval has not previously been obtained, vote the Trust Stock 

with respect to any such merger between the Company aud the 
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Acquiror, the Parent or any a f f i l i a t e of either as directed by 

the holder or holders of a majority i n interest of the Trust 

Ce r t i f i c a t e s , and upo.n any such merger t h i s Trust shall cease 

and come to ̂ n end. 

( c ) ( i ) Upon consummation of the Merger, the Trust 

Stock sh a l l be canceled and r e t i r e d and sha l l cease to exist i n 

accordance with Section 2.1(c) of the Merger Agreement, and 

thereafter t h i s Tinist shall cease and come to an end. 

( i i ) I n tht event that the Merger Agreement t e r 

minates i n accordance with i t s terms. 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 termination or such extension of that period as the 

STB sha l l approve and the Company shall reasonably approve. 

Any such disposition s h a l l be subject to the requirements of 

subparagraph (e) below, and to any j u r i s d i c t i o n of the STB to 

oversee Parent's d i v e s t i t u r e of Trrust Stock. At a l l times, the 

Trustee shall continue to perform i t s duties under th i s Trust 

Agreement and, should Parent be unsuccessful i n i t s e f f o r t s to 

s e l l or d i s t r i b u t e t.he Trust Stock during the period referred 

to, the Trustee shall then as soon as practicable, and subject 

to the requirements of subparagraph (e) below, s e l l the Trust 

Stock for cash to e l i g i b l e purchasers i n such manner amd for 

such price as the Trustee i n i t s discretion s h a l l deem reason

able af t e r consultation with Parent. (An " e l i g i b l e purchaser" 

E-11 

111 



hereunder sh»ll be a person or entity that i s not affiliated 

with Parent and which has a l l necessary regulatory authority, 

i f any, to purchase the Trust Stock.) Parent agrees to cooper

ate with the Trustee in effecting such disposition and the 

Trustee agrees to act in accordance with any direction made by 

Parent as to any specific terms or method of disposition, to 

the extent not inconsistent with any of the terms of this Trust 

Agreement, including subparagraph (e) below, amd with the re

quirements of the term.s of any STB or court order. The pro

ceeds of the sale shall be distributed to or upon the order of 

Parent or, on a pro rata basis, to the holder or holders of the 

Trust Certificates hereunder as then known to the Trustee. The 

Trustee m.ay, in i t s reasonable discretion, require the sur

render 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 ) ( i i ) , this 

Trust shall cease amd come tc an end. 

(d) Unless sooner terminated pursuant to any other 

provision herein contained, this Trust Agreement shall termi

nate on December 31, 2016, and may be extended by the parties 

hereto, so long as no violation of 49 U.S.C. § 11323 w i l l re

sult from such termination or extension. All Trust Stock and 

any other property held by the Trustee hereunder upon such ter

mination shall be distributed to or upon the order of the Ac

quiror. The Trustee m.ay, in i t s reasonable discretion, require 
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the surrender t o i t of the Trust Certificates hereunder before 

the release or transfer of the stcck interests evidenced 

thereby. 

(e) No disposition of Trust Stock shall be made ex

cept pursuant t o one or more broadly distributed public o f f e r 

ings and subject to a l l necessary regulatory approvals, i f any. 

Notwithstanding the foregoing. Trust Stock may be dis t r i b u t e d 

as otherwise directed by Parent, with the prior w r i t t e n consent 

of the Company, i n which case the Trustee shall be e n t i t l e d to 

rely on a c e r t i f i c a t e of Parent (acknowledged by the Company) 

that such person or e n t i t y to whom the Trust Stock i s disposed 

is not any a f f i l i a t e of the Parent and has a l l necessary regu

latory authority, i f any i s necessary, to purchase such Trust 

Stock. The Trustee s h a l l promptly inform the STB of any trans

fer or disposition of Trust Stock pursuant to t h i s Paragraph 8. 

;i.') Except as expressly provided i n t h i s Paragraph 

8, the Trustee s h a l l not dispose of, or in any way encumber, 

the Trust Stock, and any transfer, sale or encumbrance i n vio

l a t i o n of the foregoing s h a l l be n u l l and void. 

9. Independence of the Trustee - Neither the Trustee 

nor any a f f i l i a t e of the Trustee may have ( i ) any o f f i c e r s , or 

members of t h e i r respective boards of directors, i n common with 

the Acquiror, the Parent, or any a f f i l i a t e of eit.her, or ( i i ) 
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any direct or i n d i r e c t business arrangements or dealings, f i 

nancial or otherwise, with the .\cquiror, the Parent or any af

f i l i a t e of either, other than dealings pertaining to the estab

lishment and carrying out of t h i s voting t r u s t . Mere invest

ment i n 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 i n t e r e s t , w i l l not be considered a proscribed busi

ness arrangement or dealing, but i n no event shall any such 

investment by the Trustee i n voting securities of the Acquiror, 

the Parent or t h e i r a f f i l i a t e s exceed f i v e percent of the i r 

outstanding voting securities and i n no event shall the Trustee 

hold a proportion of such voting securities so substantial as 

to permit the Trustee i n any way to control or direct the af

f a i r s of the Acquiror, the Parent or t h e i r a f f i l i a t e s . Neither 

the Acquiror, the Parent nor t h e i r 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 - T.he Trustee shall 

be e n 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 Par-

erit. 
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11- Trustee May Act Through Agents - The T.rustee may 

at any tim2 or from time to time appoint an agent or agents and 

may delegate to such agent cr agents the performance of any 

administrative duty of tne Trustee. 

12. Concerning the Responsibilities and Indemnifica

t i o n of the Trustee - The Trustee shall not be answerable for 

the default or miisconduct of any agent or attorney appointed by 

i t i n pursuaxice hereof i f such agent or atto-ney has been se

lected with reanonable care. The duties and r e s p o n s i b i l i t i e s 

of the Trustee shall Ie limited to those exp'-^ssly set f o r t h i n 

t h i s Trust Agreement. The Trustee shall not be responsible for 

the sufficiency or the accuracy of the form, execution, v a l i d 

i t y or genuineness of the Trust Stock, or of amy documents re

l a t i n g thereto, or for any lack of endorsement thereon, or for 

any description therein, nor '•hall the Tirustee be responsible 

or l i a b l e i n any respect on account of the i d e n t i t y , authority 

or rights of the persons fixecuting o'- del ive r i n g or purporting 

to execute or deliver any suck Trust Stock or docum.ent or en-

dorrement or t.his Trust Agreement, except for the execution and 

delivery of t h i s Trust Agr2ement by t h i s Trustee. The Acquiror 

and the Parent agree that they w i l l at a l l times protect, i n -

demmify and save harmless the Trustee from any loss, cost or 

expe.nse cf amy kind or cheract'Br whatsoever i n connection with 

t.his Trust except those, i f any, growing out of the negligence 

or w i l l . 1 1 misconduct of the Trustee, and w i l l ac a l l tim*»s 
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themselves undertake, assume f u l l responsibility f o r , and pay 

a l l costs and expense of any s u i t or l i t i g a t i o n of any charac

te r , including any proceedings be:'̂o'-e the STB, with respect to 

the Trust Stock of t h i s Trust Agreement, and i f the Trustee 

shall be made a party thereto, the Acquiror or the Parent v i l l 

pay a l l costs amd expenses, including reasonable counsel fees, 

to which the Trustee may be subject by reason thereof; pro

vided , however. that the Acquiror and the Parent shall not be 

responsible for the cost and expense of any s u i t that the 

Trustee shall s e t t l e without f i r s t obtaining the Pa-ent's w r i t 

ten consent. The Trustee may consult with counsel and the 

opinion of such counsel shall be f u l l and complete authoriza

t i o n and protection ir. respect of any action taken or omitted 

or suffered by the Trustee hersunder in gaod f a i t h and i n ac

cordance with such opinion. 

13. Tirustee to Give Account to Holders - To the ex

tent requested to do so by tne Acquiror or any registered 

holder ef a Trust C e r t i f i c a t e , the Trustee shall furnish to the 

party making such request f u l l information with respect to ( i ) 

a l l property theretofore delivered to i t as Trustee, ( l i ) a l l 

property then held by i t as Trustee, and ( i i i ) i l l actions 

theretofore taken by i t as Trustee. 

14 . Tcesig.nation, Succession, Discrualif ication of 

Trustee - The Trustee, or any tru.'-tee hereafter appointed, may 
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at any tim* resign by giving si x t y days' written notice of res

ignation to the Parent and the STB. The Parent shall at least 

f i f t e e n days p r i o r to the e f f e c t i v e date of such notice appoint 

a successor trustee which s h a l l ( i ) satis f y the requir-"^ents of 

Paragraph 9 hereof and ( i i ) be a corporation organized and do

ing business under the laws of the United States or of any 

State thereof and authorized under such laws to exercise corpo

rate t r u s t 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 amd shall have accepted appointment at least 

f i f t e e n days prior to the e f f e c t i v e date of such notice of res

ignation, the resigning Trustee may p e t i t i o n any competent au

t h o r i t y or court of competent j u r i s d i c t i o n for the appointment 

of a successor tnistee. Upon writ t e n assumption by the succes

sor trustee of the Trustee's powers and duties hereunder, a 

copy of the inst rument of assumption sh a l l be delivered by the 

Trustee to the Parent and the STB and a l l registered holders of 

Trust Certificates s h a l l be n o t i f i e d of i t s assumption, w.here-

upon the Trustee shall be discharged of the powers amd duties 

of the Trustee hereunder and the successor trustee shall become 

vested with such powers and duties. In the event of any mate

r i e l v i o l a t i o n by the Trustee of the terms and conditions of 

t h i s Trust Agreement, the Trustee sh a l l becom.e disqualified 

from acting as trustee hereunder as soon as a successor trustee 

E-I7 

117 



s h a l l have been selected i n the manner provided by t h i s para

graph. 

15. Amendment - Subject to the requirements of Sec

t i o n 1.9 of the Merger Agreement, thi s Trust Agreement may from 

time to time be modified or amended by agreement executed by 

the Trustee, the Acquiror ( i f executed p r i o r to the Merger), 

the Parent and a l l registered holders of t.he Trust Certificates 

( i ) pursuant to an order of the STB, ( i i ) with the p r i o r ap

proval of the STB, ( i i i ) in order to comply with any order of 

the STE or (iv) upon receipt of an opinion of counsel satisfac

tory t o the Trustee and the nolders of Trust C e r t i f i c a t e s 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 t r u s t s . 

16. Governing Law; Powers of the STB - The provi

sions of t h i s Trust Agreement and of the ri g h t s and obligations 

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 wi t h s u b t i t l e IV, 

t i t l e 49, United States Code or regulations promulgated there

under, such statute anc regulations shall control and such pro

v i s i o n hereof shall be given effect only to the extent permit

ted by such statute and regulations. In the event that the STB 
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s h a l l , at amy time hereafter by f i n a l order, find that compli

ance with law requires any other or different action by the 

Trustee than i s provided herein, the Trustee shall act i n ac

cordance wit.h such f i n a l order instead of the provisions of 

t h i s Trust Agreement. 

17. Counterparts - This Trust Agreement i s executed 

i n four counterparts, each of which shall constitute an o r i g 

i n a l , 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 s h a l l be subject to inspection by holders of Tr-ust 

Cer t i f i c a t e s on reasonable notice during business hours. 

18. F i l i n g With the STB - A copy of thi s Agreement 

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 

sh a l l 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 

-nd the Parent by merger, consolidation or otherwise. The par

t i e s agree that the Com.pany sh a l l be an express t h i r d party 

beneficiary of t h i s Tnjst Agreement. Except as otherwise ex

pressly set f o r t h herein, amy consent required from the Company 

iiereunder shall be granted or wit.h.held in the Company's sole 

discretion. 
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20. Succession of Functions - The term "STB" i n 

cludes any successor agency or governmental department that i s 

authorized to carry out the r e s p o n s i b i l i t i e s 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 t r u s t s i n respect of the acquisition of 

securities of r a i l carriers or companies controlling them, and 

the exemption of approved r a i l mergers and combinations from 

the a n t i t r u s t laws. 

21. Notices - Any notice which any party hereto may 

give to the other hereunder s h a l l be i n w r i t i n g and s h a l l be 

given by hand delivery, or by f i r s t class registered mail, or 

by overnight courier service, or by fac^ijnile transmission con

firmed by one ef -.he aforesaid methods, sent. 

I f to Purchaser or Acquiror, to 

White Corporation 

Attention: General Counsel 

I f to the Trustee, to 

E-20 

120 



And i f to the holders of Trust C e r t i f i c a t e s , to them 

at t h e i r addresses as shown on the records maintained by the 

Tr-ustee, 

22. Remedies - Each of the parties hereto acknowl

edges and agrees that i n t.he event of any breach of t h i s Agree

ment, e^ch non-breaching party would be irreparably and imme

diate l y harmed and could not be made whole by monetary damages. 

I t i s accordingly agreed that the parties hereto (a) w i l l 

waive, i n a.ny action for specific 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 addi

t i o n to any other remedy to which they may be e n t i t l e d at law 

or i n equity, to an order compelling spec 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 state or federal 

court s i t t i n g i n Philadelphia, Pennsylvania. Each party hereto 

consents to personal j u r i s d i c t i o n in any such action brought i n 

any state or federal court s i t t i n g i n Philadelphia, Pennsylva

nia. 
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IN WITNESS WHEREOF, White Corporation and Green Ac

quisition Corp. have caused this Trust Agr̂ êment to be executed 

by their authorized officers and their corporate seals to be 

affixed, attested by their Secretaries or Assistant Secretar

ies, and the Bank has caused this Trust Agree

ment to be executed by one of i t s Assistant Vice Presidents and 

its corporate seal to be affixed, attested to by one of i t s 

Assistant Corporate Trust Officers, a l l as of the day and year 

f i r s t above written. 

Attest: WHITE CORPORATION 

Secretary 

Attest: 

._ By. 

GREEN ACQUISITION CORP. 

Secretary 

Attest: 

By. 

BANK 

No. 
EXHIBIT A 

Shares 

VOTING TRUST CERTIFICATE 
FOR 

COMMON STOCK, 
of 
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CORPORATION 
INCORPORATED UNDER THE LAWS OF THE STATE OF 

THIS IS TO CERTIFY that 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 , to receive on the termi
nation of the Voting Trust Agreement hereinafter referred to, 
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 for shares 
of the Common Stock, $ par value, of Corpo
ration, a corporation (the "Company"). This C e r t i f i 
cate i s issued pursuant t o , and the rights of the holder hereof 
are subject to and limi t e d by, the terms of a Voting Trust 
Agreement, dated as of , 1996, executed by 

Corporation, a corporation, 
Corporation, a corporation, and che 

Bank, as voting Trustee, a copy of which voting 
Trust Agreement i s on f i l e i n the registered o f f i c e of said 
corporation at 

, and open to in-pec-
tion of any stockholder of the Com.pany and the holder hereof. 
The Voting Trust Agreement, unless e a r l i e r terminated (or ex
tended) pursuant to the terms thereof, w i l l terminate on Decem
ber 31, 2016, so long as no v i o l a t i o n of 49 U.S.C. S 11323 w i l l 
result from such termination. 

The holder of t h i s C e r t i f i c a t e shall be en t i t l e d to 
the benefits of said voting Trust Agreement, including the 
right to receive paj^Tnent equal to the cash dividends, i f any, 
paid by the Company with respect to the number of shares repre
sented by t h i s C e r t i f i c a t e . 

This C e r t i f i c a t e s h a l l be transferable only on the 
books of the undersigned voting Trustee or any successor, to be 
kept by i t , on surrender hereof by the registered holder i n 
person or by attorney duly authorized i n accordance with the 
provisions of said voting Trust Agreement, and u n t i l so trans
ferred, the Voting Trustee may tr e a t the registered holder as 
the owner of t h i s Voting Trust C e r t i f i c a t e for a l l purposes 
whatsoever, unaffected by any notice to tne contrary. 

By accepting t h i s C e r t i f i c a t e , the holder hereof as
sents to a l l the provisions of, and becomes a party to, said 
Voting Trust Agreem.ent. 

IN WITNESS WHEREOF, the Voting Trustee has caused 
t h i s C e r t i f i c a t e to be signed by i t s o f f i c e r duly authorized. 

Dated: 
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THE BANK 

By 
Authorized Officer 
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[FORM OF BACK OF VOTING TRUST CERTIFICATE] 

FOR VALUE RECEIVED 
hereby sells, assigns, and transfers unto 
the within Voting Trust Certificate and al l rights and inter
ests represented thereby, and does hereby irrevocably consti
tute and appoint Attorney to trans
fer said Voting Trust Certificate on the books of the within 
mentioned Voting Trustee, with full power of substitution in 
the premises. 

Dated: 

In the Presence of: 
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EXHIBIT r 

[Letterhead o f ] 

[COMPANY] 

, 1996 

Cravath, Swaine & Moore 
Worldwide Plaza 
825 Eighth Ave.nue 
New York, New York 10019 

wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 

Dear Sirs: 

In connection with the opinion to be delivered by you 
regarding the Agreement and Plan of Merger (the "Merger Agree
ment") dated as of October 14, 1996, among Conrail Inc., a 
Pennsylvania corporation ("Company"), CSX Corporation, a Vir
ginia corporation ("Parent") and Green Acquisition Corp., a 
Pennsylvania corporation and a wholly owned subsidiary of Par
ent ("Sub"), I c e r t i f y that, after due inquiry and investiga
t i o n , (1) the facts r e l a t i n g to the contemplated cash tender 
c f f e r (the "Offer")^ by Sub for up to % of the combined com
mon stock, par value $1 per share, (the "Company Common 
Stock"), and Series A ESOP Convertible Junior Preferred Stock, 
without par value (the "ESop Preferred Stock") of the Company 
(the Company Common Stock and ESOP Preferred Stock shall be 
referred to c o l l e c t i v e l y as "Company Capital Stock") (other 
than shares owned by the Company as treasury stock or by any 
subsidiary of the Company), as described i n the Offer to Pur
chase for Cash and the other o f f e r i n g d--niments re l a t i n g to the 

1 This l e t t e r w i l l need to be revised i n the event that a 

"Second Offer" (as defined i n Section 1.1(d) of the Merger 

Agreement) i s made. 
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Offer, and ( i i ) the facts relating to the contemplated merger 
(the "Merger") of the Company with and in t o Sub pursuant to the 
Merger Agreement, as described in the Merger Agreement, are, i n 
each case, insofar as such facts pertain to the Compamy, true, 
correct and complete i n a l l material respects. I further cer
t i f y , a fter due inquiry and investigation, as follows: 

1. The price paid lor shares of Company Capital 
Stock i n the Offer and the Tormula set f o r t h i n the Merger 
Agreement pursuant to which each issued and outstanding share 
of Company Capital Stock (other than shares owned by the Com
pany as treasury stock or by amy subsidiary of the Company, 
Parent, Sub or any other subsidiary of Parent) w i l l be ex
changed for common stock of Parent ("Parent Common Stock") are 
each the res u l t of arm's length bargaining. Pursuant to such 
arm's length bargaining, the amount of cash and the f a i r market 
value of the Parent Common Stock received by each shareholder 
of the Company i n the Offer and the Merger, respectively, i s 
equal to the f a i r market value of the Company Capital Stock 
surrendered by such shareholder in the Offer and the Merger, 
respectively. The Offer and the Merger w i l l not be part of a 
plam to increase the proportionate interest of amy shareholder 
of the Company i n the assets or earnings and p r o f i t s of the 
Company. 

2. As of October 10, 1096, the number of shares 
(Other than shares owned by the Company as treasury stock or by 
any subsidiary of the Company) of Company Common Stock issued 
amd outstanding was , the number of shares (other than 
shares owned by the Company as treasury stock or by any subsid
iary of the Company) of ESOP Preferred Stock of the Company 
issued and outstanding was , and the number of shares of 
Com.pany Common Stock owned by the Employee Benefits Trust (the 
"GSOP Stock") was . 

3. Neither the Company nor any of i t s a f f i l i a t e s 
has acquired amy shares of Company Capital Stock i n contempla
t i o n of tne Offer and the Merger, or otherwise as part of a 
plam of which the Offer and the Merger are parts. 

4. The Company has no, and since January 1, 1995, 
has had no, shares of stocx issued and outstanding other than 
Company Capital Stock. 

5. Other than employee stock options and the ESOP 
Preferred Stock, there are no outstandir.u options or warrants 
to acquire Company Common Stock or securities convertible into 
Company Common Stock. 
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6. Since October 10, 1996 and except upon the exer
cise of employee stor^ options or exercise by holders of ESOP 
Preferred Stock of thei.r conversion option, neither the Company 
nor any of i t s subsidiaries has issued any additional shares of 
Company Capital Stock. The n'omber of shares of Company Coirmon 
3-ock issued upon exercise of employee stock options after Oc
tober 10, 1996 was . 

7. To the knowledge of the management of the Com
pany, there i s no plan or int e n t i o n on the part of the share
holders of t.he Company to s e l l , exchange, or otnerwise dispose 
of, reduce the r i s k of loss (by short sale or otherwi.se) of the 
holding of, enter i n t o any contract or other arrangement with 
respect t o , or consent to the sale, exchange or other disposi
tion of (each of the foregoing, a "disposition"), any interest 
in the "Shares of Parent Cotnmon Stock received i n the Merger i n 
exchange for Compamy Capital Stock that would reduce the owner
ship of Parent Common Stock by fonner holders of Company Capi
t a l Stock (excluding former holders of the GSOP Stock) to a 
number of shares having a value, as of immediately prior to the 
Merge.-, of less thun [66 2/3]%2 of the value of a l l of the out
standing shares of Company Capital Stock (excluding the GSOP 
Stock) as of such date. For purposes of t h i s representation, 
any "disposition" (as defined above) of Parent Common Stock 
w i l l be treated as a reduction i n ownership thereof. In addi
t i o n , for -purposes of t h i s representation, shares of Company 
Capital Stock exchamged by holders of Company Capital Stock for 
cash in the Merger w i l l be treated as outstanding Com.pany Capi
t a l StocK i.n,medlately p r i o r t o the Merger. Moreover, for pur
poses of t h i s representation, shares of Parent Contmon Stock 
recei'^'ed i n the Merger and shares of Com.pany Capital Stock 
sold, redeemed or "disposed of" (including pursuamt to the ex
ercise of dissenter's rights and pursuant to the exercise of 
any redemption r i g h t s by holders of the ESOP Preferred Stock) 
prior to or subsequent to the Merger (other than pursuant to 
the Offer), i n contemplation thereof or as part of a plan 
therewith, w i l l be considered i n making thi s representation. 

8. Sub w i l l acquire a l l thf; assets of the Company 
held immediately p r i o r to the Merger, other than assets of the 
Company used to pay i t s reorganization expenses. The amount of 
reorganization expenses payable by the Company w i l l not exceed 

2 Wi l l have to .oe modified i f less than 40% of the stock i s 

purchciBcu i n •'he Offer. 
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% of the f a i r market value of net assets held by the Com
pany p r i o r to the Merger. For t r . purposes of t h i s representa
t i o n . Company asset;- used to pav .ts reorganization expenses 
amd a l l redemptions amd distri"'otions (including pursuant to 
exercise of any dissenter's r ' g i t s and pursuant to the exercise 
of any redemption rights by l.^^lders of the ESOP Preferred 
Stock), except for regular, normal dividends, made by the Com
pany immediately preceding, or i n contemplation of, the Offer 
or the Merger w i l l be included as assets of the Company prior 
to the Merger. 

9. Except for Transfer Taxes (as defined i n the 
Merger Agreement), which w i l l be paid by Sub or parent, the 
Company and the shareholders of the Company w i l l each pay their 
respective expenses, i f any, incurred i n connection with the 
Merger. 

10. The l i a b i l i t i e s of the Company assumed by Sub 
and the l i a b i l i t i e s to which the transferred assets of the Com
pany are subject were incurred hy the Company i n the ordinary 
course o£ i t s business. 

11. There i s no inter.torporate indebtedness existing 
between Parent and the Company cr between Sub amd the Company 
that was issued or acquired, or w i l l be s e t t l e d , at a discount. 

12. The f a i r market value of the assets of the Com
pany transferred to Sub w i l l equal or exceed the sum of the 
l i a b i l i t i e s assumed by Sub, plus the amount of l i a b i l i t i . e s , i f 
any, to which the transferred assets are subject. 

13. The Company is not under the j u r i s d i c t i o n of 
court i n a T i t l e 11 or similar case w i t h i n the meaning of Sec
t i o n 368(a)(3)(A) of the Internal Revenue Code of 1986, as 
amended (the "Code"). 

14. The Company is net an investment company as de
fined i n Section 3 6 8 ( a ) ( 2 ) ( F ) ( i i i ) and ( i v ) of the Code. 

15. The Company w i l l not take, and the Company is 
not aware of any plan or intention of Company shareholders to 
take, any position on any Federal, state or l o c a l income or 
franchise tax return, or take any other action or reporting 
position, that i s inconsistent with the treatment of the Merger 
as a reorganization within the meaning of Section 368(a)(1)(A) 
and 368(a)(2)(D) of the Code or with the representations made 
above. 

16. None of the compensation received by amy 
shareholder-employee represents separate consideration f o r . or 
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allocaole to, any of their Company Capital Stock. None of the 
cash and Parent Capital Stock that will be received by 
shareholder-employees in the Offer and the Merger, respec
tively, represents separately bargained for consideration which 
is allocable to any employment agreement or arrangement. Ths 
compensation paid to any shareholder-amployees will be for ser
vices actually rendered and will be determined by bargaining at 
arm'." length. 

17. The Offer and the Merger are being undertaken 
for the purposes of enhancing the business of the Company and 
for otner good business purposes of the Company. 

18. The Merger Agreement represents the entire un
derstanding of the Company, Parent and Sub with respect to the 
Offer and the Merger. 

[Company] 

By: 
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EXHIBIT G 

[Letterhead o f ] 

[PAP.S.̂ T] 

1996 

Wachtell, Lioton, Rosen & Katz 
51 West 52nd' Street 
New York Ne,; York 10019 

Cravath, Swaine & Moore 
Worldwide Plaza 
825 Eighth Avenue 
New York, New York 10019 

Dear Sirs: 

In connection w i t h the opinion to be delivered by you 
regarding the Agreement and Plan of Merger (the "Merger Agree
ment") dated as of October 14, 1996, among Conrail Inc., a 
Pennsylvania corporation ( "Coinpany") , CSX Corporation, a Vir
ginia corporation ("Parent") and Green Acquisition Corp., a 
Pennsylvc.nia corporation and a wholly owned subsidiary of Par
ent ("Sub"), I c e r t i f y t h a t , after due inquiry and investiga
t i o n , ( i ) the facts r e l a t i n g to the contemplated cash tender 
o f f e r (the "Offer" )1 by Sub for up to % of the combined com
mon stock, par value $1 per share, (the "Company Common 
Stock"), and Series A ESOP Convertible Junior Preferred Stock, 
without par value, (th*-' "ESOP Preferred Stock") of the Company 
(the Company Common Stock and ESOP Preferred Stock s h a l l be 
referred to collectively as "Company Capital Stock") (other 
than shares owned by the Company as treasury stock or by any 
subsidiary of the Conp.Hny; , as described i n the Offer to Pur
chase f o r Cash and the ether offermc; documents r e l a t i n g to the 
Offer, and ( i i ) the facts r e l a t i n g to the contemplated merger 
(the "Merger") of the Company with and in t o Sub pursuamt to the 
Merger Agreement, as described i n the Merger Agreement, are, i n 

^ This l e t t e r w i l l need to be revised i n the event that a 

"Second Offer" (as defined i n Section 1.1(d) of the Merger 

Agreement) is made. 
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each case, inso-^ar as such facts pertain to Parent or Sub, true 
correct and com- ete i n a l l material respects. I further cer
t i f y a fter due .nquiry and investigation, as follows: 

1. The price paid for shares of Compamy Capital 
Stock i n the Offer and the formula set f o r t h i n the Merger 
Agreement pursuant to which each issued and outstanding share 
or Company Common Stock (other than shares owned by the Company 
as treasury stock or by any subsidiary of the Company, Parent, 
Sub or any other subsidiary of Parent) w i l l be exchanged for 
common stock of Parent ("Parent Cotnmon Stock") are each the 
resu l t c f arm's length bargaining. Pursuant to such arm's 
length bargaining, the amount of cash and the f a i r market value 
of the Parent Common Stock received by each shareholder of the 
Company i n the Offer and the Merger, respectively, is equal to 
th e ' f a i r market value of the Company Capital Stock surrendered 
by such shareholder i n the Offer and the Merger, respectively. 
The Offer and the Merger w i l l not be part of a plan to increase 
the proportionate i n t e r e s t of any shareholder of the Compaiy i n 
the assets or earnings and p r o f i t s cf the Company. 

2. shaieo of Company Common Stock and 
shares of ESOP Preferred Stock were acquired by Sub i n the Of
fer shares of common stock of the Company were acquired 
from tFe"Employee Benefit Trust (the "GSOP Stock") i n the Of
fer . 

3. The amount of cash distributed i n the Offer (e ;-
eluding any cash d i s t r i b u t e d with respect to the GSOP Stock) or 
by the Company pursuant to the exercise of any redemption r i g h t 
by holders of the ESuP Preferred Stock (the "Cash Portion") did 
not exceed % of ( i ) the Cash Portion (excluding any cash 
distr i b u t e d with respect to the GSOP Stock) plus ( i i ) the f a i r 
market value, as of the date of the Merger, of the Company 
Capital Stock outstandina immediately p r i o r to the Merger 
(Other than shares owned by the Company as treasury stock or by 
any subsidiary of the Coi.ipany, Parent, Sub or any other subsid
iary of Parent, or any GSOP Stock) minus ( i i i ) the f a i r market 
value, as of the date of the Merger, of the number of shares of 
Company Common Stock a-quired by exercise of employee stock 
options on or af t e r October 10, 1996.2 

2 This w i l l need to be modified i f less than 4 0% of the 

stock i s purchased i n the Offer. 

132 



4. Except in the Offer and the Merger, neither Par
ent nor Sub (nor any other a f f i l i a t e of Parent) has acquired 
any shares of Company Capital Stock in contemplation of the 
Offer or the Merger, or otherwise as part of a plan of which 
the Offer and the Merger are parts. 

5. At no time prior to the closing of the Offer did 
Parent, Sub or any other a f f i l i a t e of Parent own any shares of 
Company Capital Stock. 

^. Cash payments to be made to shareholders of the 
Company in lieu of fractional shares of Parent Common Stock 
that would otherwise be issued to such shareholders in the 
Merger w i l l be made for the purpose of saving Parent the ex
pense and inconvenience of issuing and transferring fractional 
shares of Parent Common Stock, and do not represent separately 
bargained for consideration. 

7. Sub w i l l acquire at least 90% of the fair market 
value of the net assets and at least 70% of the fair market 
value of the gross assets held by the Company prior to the 
Merger. For purposes of this representation, ( i ) assets of the 
Company used to pay reorganization expe.nses and a l l redemptions 
and distributions (iucluding pursuant to exercise of any dis
senter 's rights and pursuant to the exercise of any redemption 
rights by holders of the ESOP Preferred Stock), except for 
regular normal dividends, made by the Company in contemplation 
of the Merger w i l l be included as assets of t Company held 
immediately prior to the Merger and ( i i ) assets j f the Company 
with respect to which Pnrent or Sub has a current plan or in
tention to s e l l , exchange or otherwise dispose of (other than 
dispositions in the ordinary course of business or transfers 
described in Section 368(a)(2)(C) of the Internal Revenue Code 
of 1986, as amended (the "Code")) will be considered assets of 
the Company not acquired by Sub except to the extent any pro
ceeds of such dispositions are retained by Sub. 

8. Following 
the historic business of 
portion of the Company's 
has no plan or intention 
into another corporation, 
stock of Sub, or to s e l l , 
otherwise dispose of any 
in the Merger, except for 
course of business, trans 

the Merger, Sub intends to continue 
the Compamy or to use a significant 
business assets in a business. Parent 
to liquidate Sub, to merge Sub with or 
to s e l l or otherwise dispose of the 
exchange or to cause Sub to s e l l or 

of the assets of the Company acquired 
dispositions made in the ordinary 

fers described ir. Section 368(a)(2)(C) 
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of the Code, or dispositions made i n order to comply with a n t i 
t r u s t laws (to the extent the cash proceeds of such disposi
tions are retained by Sub) or to cause Sub to incur any borrow
ing (Other than i n the ordinary course of business) the pro
ceeds of which are to be distributed or lent to Parent or any 
subsidiary of Parent (other than Sub). 

9. Parent has no plan or intention to cause Sub to 
issue additional shares of i t s stock that would result i n Par
ent's losing control of Sub wi t h i n the meaning of Section 
368(c) of the Code. 

10. Except for Transfer Taxes (as defined i n the 
Merger Agreement), which w i l l be paid by Sub or Parent, Parent 
and Sub w i l l each pay th e i r respective expenses, i f any, i n 
curred i n connection with the Merger. 

11. None of Parent, Sub or any other subsidiary of 
Parent has a plan or intention to reacquire any of the Parent 
Common Stock issued i n the Merger [share buyback programs?]. 

12. Prior to the Merger, Parent w i l l be in control 
of Sub within the meaning of Section 368(c^ the Code. 

13. There is no intercorporate indebtedness existing 
between Parent and the Company or between Sub and the Company 
that was issued or acquired, or w i l l be settled, at a discount. 

14. The f a i r market value of the assets of the Com
pany transferred to Sub w i l l equal or exceed the sum of the 
l i a b i l i t i e s assumed oy Sub, plus the amount of l i a b i l i t i e s , i f 
amy, to which the transferred assets are subject. 

15. Neither Parent nor Sub i s an investment company 
as defined i n Section 3 6 8 ( a ) ( 2 ) ( F ) ( i i i ) and (iv) of the Code. 

16. No stock of Sub w i l l be issued i n the Merger. 

17. Neither Parent nor Sub w i l l take any position on 
any Federal, state or local income or franchise tax return, or 
take any other action or reporting position, that i s inconsis
tent with the treatment of the Merger as a reorganization 
within the meaning of Sections 368;a)(l)(A) a.nd 368 {a)(2)(D) 
of the Code or with the representations made herein. 

18. None of the compensation received by any 
shareholder-e;nployee of the Company represents separate consid
eration f or, or allocable to, any of t h e i r Company Capital 
Stock. None of the cash and Parent Common Stock that w i l l be 
received by Company shareholder-employees i n the Offer and the 
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Merger, respectively, represents separately bargained for con
sideration which i s r.j.locable to any employment agreement or 
arrangement. Any compensation to be paid to a Compamy 
shareholder-employee who continues as an employee of Parent or 
Sub subsequent to the Merger w i l l be for services rendered and 
w i l l be commensurate with amounts paid to t h i r d parties bar
gaining at arm's length for similar services. 

19. The Offer and the Merger are being undertaken 
for the purposes of enhancing the businesses of Parent and Sub 
and for other good business purposes of Parent and Sub. 

20. The Merger Agreement represents the e n t i r e un
derstanding of the Company, Parent eind Sub with respect to the 
Offer amd the Merger. 

21. Sub i s a corporation newly formed for tne pur
pose of p a r t i c i p a t i n g i n t h i s transaction and at no time prior 
to the consummation of the Offer and the Merger has had assets 
or bu. iness operations, except to the extent necessary to sat
i s f y minimum state law cap i t a l i z a t i o n requirements. 

[PARENT] 

By: 
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FIRST AMENDMENT 

TO 

AGREEMENT AND PLAN OF MERGER 

by aad among 

CONRAIL I N C . , 

a Pennsylvania c o r p o r a t i o n , 

GREEN ACQUISITION CORP., 

a Pennsyl-'ania c o r p o r a t i o n . 

CSX CORPORATION, 

a V i r g i n i a c o r p o r a t i o n . 

Dated as of November 5, 1996. 
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FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER, 
dated as of Novemioer 5, 1996 (this "First Amendi.ient". by and 
among CCNRAIL INC., a Pennsylvania corporation '."Green"), GREEN 
ACQUISITION CORP., a Pen.nsylvar.ia corporation and a wholly 
owned s-ubsidiary cf White "Tender Su;"; , and CSX CORFOPATION, 
a Virginia corcoration ("White" i . 

WITNESSETH: 

WHEREAS, Creen, Tender Sub ar.d White have entered 
mtc an Agreement ar.d Plan cf Merger, dated as cf October 14, 
1996 ithe "Merger Agreement"' , pursuant to which Tender Sub ha.<3 
commenced a cash tender o f f e r (the "October 16 Offer"; f o r 
shares cf Green Common Stock and f c r shares of Greer. ESOP Pre
ferred Stock, such c f f e r .̂c be followea by a merger of Green 
With and i n t o Tender Sub, with Tender Sub being the sur'/iving 
ccrporatior. 

WHEREAS, i n consideratior. of Green's willingness t o 
enter i n t o t h i s F i r s t Amendment, White and Tender Sub are w i l l 
ing to m.ake the amendments to the Merger Agreement set f o r t h 
herem,-

WKEREAS, m consideration cf White's and Tender Sub's 
willingness t c enter i n t o t h i s First Amendment, Green i s w i l l 
ing tc make the am.endments tc the Merger Agreement set f o r t h 
hsrem ,-

WHEREAS the Board of Directors of Green has ap
proved, and deems i t advisable and i n the best i n t e r e s t s of 
Green t c enter i n t o , t h i s I - i r s t Amendment; 

WHEREAS, t.he respective Boards of Directors cf Tender 
Sub and White have approved, and deem i t advisable and i n the 
best i n t e r e s t s of t h e i r respective shareholders to enter i n t o , 
t h i s F i r s t Amendment; and 

WHEREIAS, except as amended by t h i s F i r s t Amendment, 
i t i s intended that the Merger Agreement s h a l l remain i n f u l l 
force and e f f e c t ; 

WHEREAS, c a p i t a l i z e d terms used herein and net de
fined herein s h a l l have the respective meanings given i n the 
Merger Agreement; 

NOW, THEREFORE, i n consideration of the representa
t i o n s , warranties, ecve.nants and agreements contained i n t h i s 
F i r s t Amendment, the p a r t i e s , intending to be l e g a l l y bound, 
agree as f e l l c w s : 
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ARTICLE : 

SECTION 1. The f o l l o w i n g i s hereby added tc the end 
of Section 1.1 of t.ne .Merger Agreement; 

(e) As promptl-/ as practicable a f t e r the public 
announcement of the execution cf the F i r s t Am.er.an.ent, 
dated as of NcvemjDer 5, 1996, to t h i s Agreem.ent ithe 
" F i r s t Amendment"; , Tender Sub s h a l l amend t.ne Octo
ber 16 Offer tc change the price o f f e r e d thereu.nder 
tc $110.00 per share of Green Common Stock and Greer. 
ESOP Preferred Stock, net to the s e l l e r i n cash .such 
price, or such higher p r i c e per share as may be paid 
m the Amended Offer, being r e f e r r e d t c herein as the 
"A'nended Offer Price"', subject tc the ccnditi c n s 
(the "Exhibit D Conditions": set f o r t h i r . Exhibit D 
tc t h i s Agreement ;the Octcber 16 Offer, as so 
revised, t.he "Amended Offer". Tender Sub s.hall, on 
the term.? and s-obnect t o the p r i o r s a t i s f a c t i o n cr 
waiver of the conditions of the Amended Offer, accept 
for payment and pay for shares cf Green Common Stock 
and Green ESOP Preferred Stock tendered as soon as 
practicable a f t e r the l a t e r cf the s a t i s f a c t i o n cf 
the conditions tc the Amended Offer and the expira
t i o n of the Amended C f f e r ; provided, however, ihat nc 
such payment shall be made u n t i l -after ,calculation cf 
pror a t i o n ; provided f u r t h e r that; im.mediately upcn the 
acceptance f o r payment cf and payment f c r sraf.? of 
Green ESOP Preferrea Stock pursuant t o the A;nendad 
Offer, such shares s h a l l be auto m a t i c a l l y converted 
on a one-fcr-one basis i n t o shares of Gree.n Common 
Stock i n accordance w i t h the terms cf the Green Ar
t i c l e s . The obligations of Tender Sub t o m.ake the 
Amended Offer and tc accept f c r payment and t c pay 
for any shares cf Green Common Stcck cr Greer. ESOF 
Preferred Stock v a l i d l y tendered s h a l l be subiect 
only tc the Exhibit 2 Conditions. The Amended Cffer 
s h a l l be made by means cf a supplement (the "Supple
ment " • to the c f f e r te p-arc.nase r e l a t i n g to the Octo
ber 16 Offer containing the terms set f o r t h ir. the 
F i r s t Amendment and the E x h i b i t D Conditions. With
out the w r i t t e n consent c f Green, Tender Sub s.nall 
not decrease the Amended Offer Price, decrease the 
aggregate number nf shares cf Green Comm.on Stock ar.d 
Green ESOP Preferred Stock soug.nt, change the form cf 
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consideration te be paid pursuant to the Amended Of
f e r , modify any ef the conditions te the Am.ended Of
fe r , itTipose conditions te the Amended Offer i n addi
t i o n t o the Exhibit D Conditions, except as provided 
ir. the proviso below, extend the Amended Cffer, or 
amend any other term, or ccndition of the Am.ended Of
f e r i n any m.anner which i s adverse to the hol.ders cf 
shares of Green Cam.mor. Stcck, i t being agreed that a 
waiver by Tender Sub of any condition ir. i t s discre
t i o n s h a l l not be deemed te be adverse to the holders 
of Green Common Stock; provided, however-, that Tender 
Sub s h a l l not waive the condition (the "Minimum. Con
d i t i o n " ) set f o r t h m paragraph (c) of the Exhibit D 
Conditions without the consent cf Green; and •crovided 
f u r t h e r t h a t , i f on an>' scheduled e x p i r a t i o n date cf 
the Amended Offer .as ir. may be extended ir . accor
dance With the terms hereof), a l l conditions to the 
Amended Offer s h a l l .net have been s a t i s f i e d or 
Waived, the Amended Offer may be extended from time 
to eime without the consent of Green f o r such period 
of time as i s reasonably expected to be necessary to 
s a t i s f y the u n s a t i s f i e d conditions. White and Tender 
S-ub agree t h a t , m the event that a l l conditions to 
t h e i r o b l i g a t i o n to purchase shares under the Amended 
Offer at any scheduled e x p i r a t i c n date thereof are 
s a t i s f i e d other than the Minimum Condition, White and 
Tender Sub s h a l l , from time to time, axtend the Offer 
u n t i l the e a r l i e r cf '.i) 270 days f o l i-jwing ths date 
hereof or ( i i ) such time as such condition i s s a t i s 
f i e d or waived i n accordar.eo herewith. In addii.ion, 
the Amended Cffer Price and the .number of shares of 
Greer. Common Stock or Green ESOP Preferred Stock 
sought may be increased and the Amended Offer may be 
extended t o the extent required by law m connection 
with such increase, ir. each case v/ithout the consent 
of Green. I t i s agreed that the conditions to the 
Amended Offer are f o r the benefit of White and Tender 
Sub and may be asserted by White or Tender Sub re
gardless of the circumstances g i v i n g r i s e t o any such 
condition ( i n c l u d i n g any action or i n a c t i o n by White 
or Tender Sub not inconsistent with the term.s hereof) 
or may be waived by White or Tender Sub, i n whole or 
i n part at any time and from, time to time, i n i t s 
sole d i s c r e t i o n . 

(f) White and Tender Sub s h a l l f i l e w i t h the 
SEC as soon as practicable on or a f t e r the date tha 
Amended Offer i s made, an amendment t o the Tender 
Offer Statement cn Schedule 14D-1 r e l a t i n g to the 
October 16 Offer w i t h respect to the Amended Offer 
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(together with a l l amendm.er.ts and s-upplements thereto 
and including the ex h i b i t s t.hereto, t.ne "Amended 
Schedule 14D-1" ,' , which .--nail include, as e x h i b i t s , 
the Supplem.er.t and a fcrm. of l e t t e r of t r a n s m i t t a l 
and any summc.ry advertisement (suc.n Tender Offer 
Statement cn Schedule 14D-1 as so am.ended and s-uc.n 
docum.ents, c c l l e c t i v e l y , together w i t h any amendm.er.ts 
and supplements thereto, tne "Ame.nded Offer Docu
ments " ) . Each of White and Ttnder Suo agrees te take 
a l l steps necessary tc ca-use t.ne Amended Offer Docu
ments .to be f i l e d w i t h the SEC and te be disseminated 
to Green's shareholders, i n each case as and to the 
extent required by applicable federal s e c u r i t i e s 
laws. Each cf White ar.d Tender Sub, on the one hand, 
and Green, on the cther hand, agrees prom.ptly to cor
rect any infcrmation provided by i t f o r use ir. the 
Amended Offer Documents i f and to t.ne extent that .r 
shall have become false and misleading ir. any mate
r i a l respect, and White and Tender Sub f u r t h e r agree 
tc take a l l steps necessary to cause the Amended Of
fer Documents as so corrected tc be f i l e d w i t h the 
SEC and t c be dissem.inated to Green's shareholders, 
i n each case as and to the extent required by a p p l i 
cable federal s e c u r i t i e s laws. Green and i t s counsel 
s h a l l be given the opportunity to review the Amended 
Offer Documents before t.ney are f i l e d w i t h the SEC. 
In a d d i t i o n , White and Tender Sub agree t o provide 
Green and i t s counsel i n w r i t i n g with any comments 
White, Tender Sub or t h e i r ccunsel may . eceive from, 
time t c time from, the SEC cr i t s s t a f f . i t h respect 
tc the Amended Offer Documents promptly ailtex the 
receipt of such comments. White and Tender Sub s n a i l 
cooperate wi t h Greer, i n responding tc ar.y comments 
received from, the SEC with respect to the Amended 
Offer and amending the Amended Cffer i r . response to 
any such com.r.-.?nts. 

SECTION 2. Section 1.1(d) cf t.ne Merger Agreement i s 
hereby deleted and replaced with the f o l l o w i n g : 

(d) At any time p r i o r to eleven busine&s days before 
the then scheduled e x p i r a t i o n date of the Amended Cffer i f 
Subchapter E (Control Transacticns/ of Chapter 2 5 of the 
Pennsylvania Law s h a l l be inapplicable tc Green by such 
time. White s h a l l at the w r i t t e n request or Green amend 
the Amended Offer tc increase the n-uiT±)er of shares of 
Green Common Stock and Green ESOP Preferred Stock sought 
thereunder te 40% of the outstanding shares of Green Com.
mon Stock on a f u l l y d i l u t e d basis as of the date hereof 
(excluding for purposes of t.nis Section 1.1(d) shares that 
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would be outstanding upcn exercise of the Green Stock 
Option Agreement;. In addition, at any time fo l l o w i n g 
seven business days a f t e r consumm.ation of the Amended" 
Offer, i f White and i t s s-absidiaries do not already own at 
such time 4 0% or more cf the outstanding shares of"Green 
Common Stocx on a f u l l y d i l u t e d basis as of the date 
.nereof (excluding f c r purposes of t h i s Section l . l ; d ) 
shares th a t would be cutstanding upon exercise cf the 
Green Stock Option Agieement;, White may, ar.d at the w r i t 
ten request cf Greer, s h a l l , com.mence an o f f e r (the "Second 
Offer" ' to purchase up te that r.umber of shares of Green 
Common Steck and Green ESOF Preferred Stock which, when 
added to the aggregate r.umber of shares of Green Comm.on 
Stock and Green ESOP Preferred Stock then b e n e f i c i a l l y 
owned by White (other tnan pursuant to the Green Stock 
Option Agreement), equals 40% of such outstanding shares 
of Green Common Stock, at a price r o t less than $110.CO 
provided that White s h a l l not be required tc cons-umm.ate 
any such Second Cffer u n t i l a f t e r Subchapter E (Control 
Transactions; of Chapter 25 of the Pennsylvania Law s h a l l 
be inapplicable to Green. Green agrees t.hat i t s.nall not 
miake such w r i t t e n request at any time that the Offer i s 
outstanding and has a scheduled f.-xpiration date w i t h i n 10 
business days of such time. White and Green aaree that i f 
the Second Offer i s commenced they w i l l f i l e .~uch docu
ments and make such recommendations and take such other 
action as i s required by ehis Agreement i n respect of the 
.Amended Offer, and t.ne Second Offer s h a l l be on terms 
(other than price) no less favorable tc the shareholders 
of Green than the Amended Offer. 

SECTION 3. The .numJoer "SS2.50" i n Section 2.2 and 
Section 2.5 of the .Merger Agreement i s hereby deleted ar.d re
placed w i t h the r.umber "SilO.OC". 

SECTION 4 . The f ellowmg i s nereby addeu to the end 
of Section 1.2 of the Merger Agreement: 

(e) Green hereby approves of and consents to the 
Amended Offer and represents that i t s Board cf Direc
t o r s , at a meeting duly c a l l e d and held, has unani
mously by the vote of a l l d i r e c t o r s present ( i ) de
term.med tha t t h i s .Agreem.ent, as amended by the F i r s t 
Amendment, and the transactions contemplated hereby 
(including the Am.ended Offer and the Merger) are i n 
the best i n t e r e s t s of Green, ; i i ) approved t h i s 
Agreement, as amended by the F i r s t Amendment, and the 
transactions contemplated hereby '.including the 
Amended Offer and the Merger: , such determ.ination .and 
approval c o n s t i t u t i n g approval thereof by the Board 
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of Directors f o r a l l purposes cf the Pennsylvania 
Law, and l i i i . i resolved te recommend that the share
holders cf Greer, who desire to receive cash f o r t h e i r 
shares of Green Commor. Stock or Green ESOP Preferred 
Stock accept the Amended Offer and tender t h e i r 
shares of Green Common Stock cr Green ESOP Preferred 
Stock thereunder to Tender Sub and that a l l share
holders of Green approve and adopt t h i s Agreem.ent, as 
amended by t.ne F i r s t Am.endment, and tr.e transactions 
contem.plated hereby; provided, however, that p r i o r to 
the purchase by Tender Sub of shares of Green Commor. 
Stock and Green ESOP Preferred Stock pursuant t o the 
Cffer, Green may modify, wit.ndraw or change such rec
ommendation, but only t c t.he extent that Green com
p l i e s w i t h Section 4.2 hereof. Greer, hereby consents 
tc the incl u s i o n m the Amended Offer Documents cf 
the recommendations cf Green's Board of Dire c t o r s de
scribed i n t h i s Section. 

(f) Concurrently with the making of the Amended 
Cffer, Green s h a l l f i l e with the SEC an amendment to 
the Solicitation/Recom.mendation Statement on Schedule 
i4D-S r e l a t i n g to the October 16 Offer w i t h respect 
to the Am.ended Offer (such Solicitation/Recommenda
t i o n Statement on Schedule 14D-9 as so amended, 
together w i t h a l l amendments and supplements thereto 
and including the e x h i b i t s thereto, the "Amended 
Schedule 14D-9"), which amendment s h a l l contain the 
recomm.enc.ation r e f e r r e d tc i n clauses ( i ) , ( i i ) and 
( i i i ) of Section 1.2 (e) hereof, provided, however, 
that Green may m.odify, withdraw or chang.,̂  such recom
mendation, but only to the extent that Creen complies 
w i t h Sectior. 4.2 hereof. Green agrees to take a l l 
steps necessary to cause the Amended Schedule 14E!-9 
to be f i l e d w i t h the SEC and t o be disseminated t o 
Green's shareholders, m each case as and to the 
extent required by applicable federal s e c u r i t i e s 
laws. Each of Green, or. the one hand, and White and 
Tender Sub, or. the other hand, agrees promptly t o 
correct any infonnation provided by i t f o r use i n the 
Am.ended Schedule 14D-9 i f and to the extent t h a t i t 
s h a l l have become fa l s e and misleading i n any mate
r i a l respect, and Green f u r t h e r agrees to take a l l 
steps necessary to cause the Amended Schedule 14D-5 
as se corrected to be f i l e a \ i t h the SEC and t o be 
dissem.inated to Green's shareholders, i n each case as 
and t o the extent required by applicable federal 
s e c u r i t i e s laws. White and i t s counsel s h a l l be 
given the opporfunity to review the Amended Schedule 
14D-9 before i t i s f i l e d with the SEC. In a d d i t i o n , 
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Green agrees to provide White, Tender Sub and t h e i r 
counsel i r . w r i t i n g w i t h any comments Green or i t s 
counsel may receive from time tc time from, the SEC er 
i t s s t a f f w i t h respect t o the Am.ended S.~hed-ule 14D-S 
promptly a f t e r the receipt of s'uch comm.^nts. Greer, 
s h a l l cooperate w i t h White and Tender Sub i n respond -
ing t o any comments received from, the SEC with 
respect to t.ne Amended Schedule 140-5 and amending 
the Amended Scheduj e 14D-9 ir. response to any such 
comments. 

(g) Green has recei-^'ed the -A-ritten opinions of 
each of the Green Advisors, each dated as of the date 
of the F i r s t Amendment, to the e f f e c t that, as ef 
such date, the consideration to be received by Green 
shareholders (other than Tender Sub and i t s a f f i l i 
ates) pursuant t o the Amended Offer and Merger, taken 
together, is f a i r from, a f i n a n c i a l point of view to 
such holders (the "Second Green Fairness Opinions") . 
Greer, has de l i v e r e d to Tender Sub a copy of the Sec
ond Green Fairness Opinions. 

SECTION 5. The term "Offer" a.s used i n the Merger 
Agreement s h a l l be deemed t o include the Amended Offer; the 
term. "Offer Price" as used i n t.ne Merger Agreement sh a l l be 
deemied to include the Amended Offer Price; the tenn "Merger 
Agreement" or " t h i s Agreement" as used i n the Merger Agreem!=nt 
sh a l l be deemed to r e f e r to the Merger Agreement ..s amendf^d by 
the F i r s t Amendment (provided that the terms "••*.dt£ iicreoC" or 
"date of t h i s Agreement" as used ir. the Merge:. Agreem.eiK' s h a l l 
m.ean October 14^ 1996); the term. "Schedule 14D-1" as used i n 
the Merger Agreement s h a l l be deem.ed to include the Amended 
Schedule 14D-1; the term "Cffer Docum.ents" as used m the 
Merger Agreement s.nall be deemed te include the Amended Offer 
Documents; the term. "Schedule 14D-9" as used i n the Merger 
Agreem.ent s h a l l be deemed t c include the Amended Schedule 14D-
9; and the term "Green Fairness Opinions" as used i n the Merger 
-\greement s h a l l be deemed to include the Second Green Fairness 
Opinions. 

SECTION 6 . The f o l l o w i n g i s hereby added to the end 
of A r t i c l e IV of the Merger Agreement: 

SECTION 4.3. Nc Thir d Fartv Ciscussions, etc. 
Without l i m i t i n g the provisions of Section 4.1, dur
ing the term of t h i s Agreement, neither Green nor 
White s h a l l , nor s h a l l i t permit any of i t s subsid
i a r i e s t c , nor s h a l l i t authorize or permit any of 
i t s o f f i c e r s , d i r e c t o r s or employees cr any invest
ment oanker, f i n a n c i a l advisor, attorney, accountant 

143 



or other representative retained by i t cr any of i t s 
subsidiaries to, d i r e c t l y or i.ndirectly through an
other pe-^son, p a r t i c i p a t e i n a.ny conver.-'.ations, d i s 
cussions or negotiations, or enter i n t o any agree
ment, arrangem.ent cr understanding, with any other 
company engaged ir. the operation of r a i l r o a d s ( i n 
cluding Norfclk Southern Corporation) w i t h respect to 
the a c q u i s i t i o n by any such ot.her com.pany (including 
Norfolk Soutnem Corporatio.n) of any s e c u r i t i e s or 
assets of Green and i t s s-ubsidiaries or White and i t s 
subsidiaries, or any trackage r i g h t s or other conces
sions rcTating tc the assets or operations of Green 
and i t s subsidiaries or White and i t s subsidiaries, 
other than with respect to sales, lease-;, licenses, 
mortgage^ or other disposals i.a) by White of any of 
the assetr or properties of White or : t s subsidiaries 
(but not Groen and i t s subsidiaries:' er (b) by Green 
of any of the assets or properties of Green or i t s 
sut'Sidiaries (b'ut not White ar.d i t s subsidiaries)', :n 
e i t h e r case to the extent perm.itted by Section 
4 . 1 ( a ) ( i v ) . Notwithstanding the foregoing, however. 
Green and White s h a l l be perm.itted to engage i n ccn-
versations, discussions and negotiations w i t h other 
companies engaged i n the operation of r a i l r o a d s \ i n -
cluding Norfolk Southern Corporation) t c the extent 
reasonably necessary or reasonably advisable i n con
nection With obtaining regu.iat.cry -approval of the 
transactions contemplated by t h i s T\o;rr(='fif=-nt i n ac
cordance with the terms set f o r t h ir. ..his Agreem.ent, 
and m each case so long as ) repiOiicntatives cf 
Green and White are both present at any such comer-
sation, discussien cr negotiation, '.ii) the genej a l 
subject matter of any such conversation, discussion 
or negotiation s h a l l have been agreed "o i n advance 
by Green and White and ( i i i ) Green, Wlnte and such 
other company sha.ll have previously agreed to appro
p r i a t e confident.-ality arrangem.ents, on terms reason
ably acceptable le Green and White (which terms s h a l l 
i n any eve.nt permit disclo^.ire to the extent required 
by law), r e l a t i n g to the existence and subject matter 
of any such conversation, discussion or negoti a t i o n . 
This Section 4.3 s h a l l terminate and l e cf no f u r t h e r 
force and e f f e c t immediately upon any exercise by 
Green or White of i t s r i g h t s under the proviso to 
Sectior. 4.2 i a ) ; provided t h a t s-uch party exercising 
such r i g h t s has given the other party p r i o r notice 
thereof. 
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SECTION 7. The number "180" m Section 4.2ia, and 
Section 4.2 ;b) of the .Merger Agreement i s hereby deleted and 
replaced with the number "270". 

SECTION P. The proviso at the end of Section 5.1(f) 
of the Merger Agreem.ent i s hereby deleted. 

SECTION 9. The f o l l o w i n g i s hereby added to the end 
of Section 5.1(b): 

Green s h a l l not convene, adjourn er postpone t.ne 
Gre.en Pennsylvania Shareholders Meeting without the 
p r i o r consent of White, which consent s n a i l not be 
unreasonably wit.nheld. In the event that the matters 
to be considered at the Greer. Merger Shareholders 
Meeting are not approved at a meeting c a l l e d f c r such 
purpose, .'"'•̂om time te time Greer, m.ay, and s h a l l at 
t.ne request e i iVhite, duly c a l l , give notice of, con
vene and hold one or more meeting is; of shareholders 
t h e r e a f t e r f o r the purpose cf obtaining the Greer. 
Merger Shareholder Approval, i r which case a l l o b l i 
gations hereunder respecting the Green Merger Share
holders Meeting s h a l l apply i n respect of such other 
meeting ( s , subject i r . any event to e i t h e r party's 
r:ght te term.inate t h i s Agreement pursuant t o Section 
7 . 1 ( b ) ( i i ) or ( i i i ) . Subject to the foregoing. Green 
s h a l l convene each such meet in g , s) as soor. as p r a c t i 
cable a f t e r receipt of any request tc do by Whits 
(and m the case of the i n i t i a l Green Pennsylvania 
Shareholders Meeting, as soon as prav't.-.rabls.. a f t s r 
December 5, 1996) . The fcregomg s h a l l not e f f e c t 
White's o b l i g a t i o n s to make the A.nended Cffer and, i f 
the conditions t h e r e f o r i n Section 1.1(d) are sat^r-
f i e d , the Secor.a Offer, w.net.ner or not the Greer. 
Merger Shareholder Approval has been received cr ar.y 
such Green Merger Share.nolders Meeting (s; have beer, 
ca l l e d or held. 

SECTION 10. The f o l l o w i n g i s hereby added to the end 
of Section 5.1(c) : 

In the event that the m.atter.s to be co.nsidered at the 
White Shareholders Meeting are not approved at a 
meeting c a l l e d f o r s-uch p-urpose, from time t c tim.e 
White m.ay, a.nd s h a l l at the request of Green, d-uly 
c a l l , give notice of, convene ar.d .nold one or m.ore 
meeting (s) of sharehoide.rs t h e r e a f t e r f o r the p-urpose 
of obtaining the White Sh.areholder Approval, i n which 
case a l l o b l i g a t i o n s hereunder respecting the White 
Shareholders .Meeting s h a l l aoclv i n respect of such 

145 



cther meetingisi, subject i n any event tc e i t h e r par
ty's r i g h t to terminate t h i s Acreement purs'uar.t to 
Section ''.1(b) ( i i ) cr : i i i ) . White s h a l l convene 
each such meeting(s, as soon as practicable a f t e r any 
request to do sc by Green. 

SECTION 11. The following i s hereby added to 
:he end of each of Sections ' " . l i b ] ( l i : and 7.1(b) ' i i i ; : 

, to the extent such meeting was held a f t e r the 
.earlier of ( i ) 270 days a f t e r October 14, 1996 
or ( i i ) the purchase of an aggregate of 4 0% of 
the f'ully d i l u t e d shares ef Green Commor. Stock 
and Green ESOP Preferred Stock under the Amended 
Offer and, i f applicable, the Second Offer. 

ARTICLE 

GEKEPA 

SECTION 1. Merger Agreement . Except as am.ended 
hereby, the provisions cf the Merger Agreement s h a l l remain i n 
f u l l force and e f f e c t . 

SECTION 2. Counterparts. This P i r s t Amendment may 
be executed i n one or more counterparts, a l l of which s h a l l be 
considered o.ie and the sam.e agre^^m.ant and s h a l l become effec
t i v e when ont; or m.ore counterparts have been signed by each of 
the p a r t i e s and delivered tc the other p a r t i e s . 

SECTION 3 . Entire Agreem.ent: No Third-Partv Bene-
f i C l a r i e s . Other t.han t.ne Merger Agreement ana subject to 
Section 8.6 th e r e o f ) , t h i s F i r s t Amendment (a) c o n s t i t u t e s the 
e n t i r e agreement, and supersedes a l l pr\cr agreements and un
derstandings, both w r i t t e n and o r a l , among the p a r t i e s w i t h 
respect t c the subject matter of t h i s F i r s t Amendment and 
(b) i s not i.ntended tc ecnfsr upon any person other than the 
p a r t i e s hereto ar.y r i g h t s or remedies. 

SECTION 4. GOVE.RNING LAW. THIS FIRST AMENDMENT 
SHALL 3E GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE OF NEW YORK, REGARDLESS OF THE LAWS THAT 
MIGHT OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICT 
CF LAWS THEREOF; PROVIDED. HOWEVER, THAT THE LAWS OF THE RE
SPECTIVE STATES OF INCORPCR.ZiTION OF SACK OF THE PARTIES HERETO 
SHALL GO'/ERN THE RELATIVE RIGHTS, OBLIGATIONS, POWERS, DUTIES 
AND' OTHER INTERNAL .AFFAIRS OF SUCK PARTY AND ITS BOARD OF DI-
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SECTION 5. Assiar.m.er.t. Neither t h i s F i r s t Am.endm.ent 
nor any of the r i g h t s , i n t e r e s t s or ob l i g a t i o n s under t h i s 
F i r s t Amendment sh a l l be assigned, i n whole or ir. p a r t , by op
era t i o n of law or otherwise by ei t h e r of the p a r t i e s hereto 
without the p r i o r w r i t t e n consent ef the ether party. Any as
signment i n v i o l a t i o n cf the preceding sentence s h a l l be void. 
Subject to the preceding sentence, t h i s F i r s t Am.endment w i l l be 
binding upon, mure tc the benefit ef, and be enforceable D'y, 
the p a r t i e s and t h e i r respective s-uccessors and assigns. 

.SECTI'ON 6. ENFORCEMENT. THE PARTIES AGREE THAT IR
REPARABLE DAMAGE WOULD OCCUR AND THAT THE P.z.Ĵ TIES WOULD NOT 
KÂ /E ANY ADEQUATE REMEDY AT LAW IN THE E'̂/SKT THAT ANY OF THE 
PROVISIONS OF THIS FIRST A.MErnDMENT WERE .\'0T PERFORMED IN ACCOR
DANCE WITH THEIR SPECIFIC TERMS OR WERE OTHERWISE BREACHED. IT 
IS ACCORDINGLY AGREED THAT THE PARTIES SHALL BE ENTITLED TO A-N' 
INJUNCTION OR INJUNCTIONS TO PREVENT BREACHES OF THIS FIRST 
AMENDMENT AND TO ENFOROE S?ECIFIO.\LLY THE TEP>!S A*̂ : PROVISIONS 
OF THIS FIRST AMENDMENT I.\' AN̂ ' FEDERAL COURT LOCATED IN THE 
STATE OF NEW YORK OR IN NEW YORK STATE COURT, THIS BEING IN 
ADDITICN TO ANY OTHER REMEDY TO WHICH THEY ARE ENTITLED AT LAW 
OR IN EQUITY. IN ADDITION, EACH OF THE PARTIES HERETO (A) CON
SENTS TC SUBMIT ITSELF TO THE PERSONAL JURISDICTION OF ANY FED
ERAL COURT LOCATED IN THE STATE OF NSW YORK OR ANY NE'W YORK 
STATE COURT IN TKS EVENT AN̂ ' DISPL^E ARISES OUT CF THIS FIRST 
AMENDMENT OR ANY OF THE TRANSAOTIONS CONTEMPLATED BY THIS FIRST 
AMENDM'SNT, '.B) AGREES THAT IT WILL NOT ATTEMPT TC DENY CR DE-
FEA^ SUCH PERSONAL JURISDICTION BY MOTION OK OTHE.'̂  .̂ .EQUEST FOR 
LEAVi; FROM ANY SUCH COURT MTD .'O AGREES THAT IT WILL NOT BRING 
AITY ACTION RELATING TO THIS FIRST AMEN.OMSNT OR ANY OF THE 
TRANSAOTIONS CONTEMPLATED BY THIS FIRST AMENDMENT IN ANY COURT 
OTHER THAN A FEDERAL COL'RT SITTING IN THE STATE OF NEW YORK OR 
A NEW YORK STATE COURT. 

SECTION 7. Headings. The headings contained i n t h i s 
F i r s t Amendment are f o r reference purposes only and s h a l l not 
a f f e c t i n any way the meaning or i n t e r p r e t a t i o n of t h i s F i r s t 
Amendm.ent. 

SECTION 8. Sev e r a b i l i t y . I f any term or other pro
v i s i o n cf t h i s F i r s t Amendm.ent i s i n v a l i d , i.'.legal or incapable 
of being enforced by any r u l e of law or public p o l i c y , a l l 
other conditions and provisions ef t h i s F i r s t Amendment s h a l l 
nevertheless remain i n f u l l force and e f f e c t se leng as the 
econcm.ie or legal substance of the transactions contemplated 
hereby i s not affected i n ar.y m.anner m.aterially adverse to any 
party*. Upon such determ.ination that ar.y term, or other p r o v i 
sion i s i n v a l i d , i l l e g a l cr incapable of being enforced, the 
par t i e s hereto s h a l l negotiate i.n good f a i t h to modify t h i s 
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F i r s t Amendment so as to e f f e c t the o r i g i n a l i n t e n t of the par
t i e s as c l o s e l y as possible tc t.he f u l l e s t extent perm.itted by 
applicable law ir. an acceptable manner tc t.he end that t.ne 
t . ansactions contemplated hereby are f u l f i l l e d to t.he extent 
possible. 
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IN WITNESS WHEREOF, Conraii Inc., Creen Acq-uisitioi 
Corp. and CSX Corporation .have caused t h i s F i r s t Amendment tc 
be signed by t h e i r respective o f f i c e r s thereunto duly autho
rized, a l l as of the date f i r s t w r i t t e n above. 

CONRAIL INC. 

by 

Name : 
T i t l e : 

CSX CORPORATION 

by IU I 
Name: 
T i t l e ; 
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IN WITNESS WHETEOF, Conrail Inc., Green AcquiBition 
Corp. and CSX Corporation have caused this First Amendment to 
be »3igned by their respective officers thereunto duly autho-
ri;ed7 a l l aa of the date f i r s t written above. 

CONRAIL INC. 

Title: 

GREEN ACQUISITION CORP. 

Name: 
Titl e : 

CSX C0RP0RATIC3K 

Name; 
Tit l e : 
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EXECUTION COPY 

SECOND AMENDMENT 

TO 

AGREi21ENT AND PLAN OF MERGER 

by and among 

CONRAIL INC., 

a Pesnsylvania corporation, 

GREEN ACQUISITION CORP., 

a Pennsylvania corporation, 

aad 

CSX CORPORATION, 

a Virginia corporation. 

Dated as of December 18, 1996 
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SECOND AMENDMENT TO AGREEMENT AND PLAN OF MERGER, 
dated as of December 18, 1996 (this "Second Amendment"), by and 
amo.ng CONRAIL INC., a Pennsylvania corporation (•Green"), GREEN 
ACQUISITION CORP., a Pennsylvania corporation and a wholly 
owned subsidiary of White ("Tender Sub") , and CSX CORPORATION, 
a V i r g i n i a corporation ("White"). 

WITNESSETH: 

WHEREAS, Green, Tender Sub and White have entered 
int:) an Agreement and Plan of Merger, dated as of October 14, 
1996 (the "October 14 Meraer Agreement"); 

WHEREAS, Green, Tender Sub and White have entered 
i n t o a F i r s t Amendment to the Merger Agreement, dated as of 
November 5, 1996 (the " F i r s t Amendm.ent", and the Merger Agree
m.ent, as amended thereby, the "Merger Agreement"), pursuant to 
which Tender Sub has made ce r t a i n amendments to the October 14 
Merger Agreement; 

WHEREAS, pursuant t o the Merger Agreement, Tender Sub 
has consummiated a cash tender o f f e r f o r an aggregate of 
17,860,124 shares of Green Common Stock and Green ESOP Pre
f e r r e d Stock and has commenced a cash tender o f f e r f o r up to an 
aggregate of 18,344,845 shares of Green Common Stock and Green 
ESOP Preferred Stock; 

WHEREAS, pursuant t o t h i s Second Amendment, sxibject 
to the terms and conditions set f o r t h herein, f o l l o w i n g such 
o f f e r s , a wholly owned Pennsylvania subsidiary of Tender Sub 
("Meraer Sub") w i l l merge w i t h and i n t o Green i n a transaction 
(the " F i r s t Meraer") i n which each shareholder of Green (ex
cluding White, Tender Sub and i t s a f f i l i a t e s ) s h a l l r e t a i n a 
percentage of t h e i r respective shareholdings of Green such that 
the amount not retained, w.hen aggregated with a l l shares of 
Green Common Stock then owned by White, Tender Sub or i t s af
f i l i a t e s , c o l l e c t i v e l y represents 80% of the shares of Green's 
outstanding c a p i t a l stock, and a l l shareholdings of such share
holder not so retained s h a l l be converted i n t o the r i g h t t o 
receive the White s e c u r i t i e s as provided herein; 

WHEREAS, pursuant t o t h i s Second AT.encment, subject 
to the terms and conditions set f o r t h herein, f o l l o w i n g the 
F i r s t Merger, Green w i l l merge with and i n t o Tender Sub pursu
ant t o Section 1524(b) (1) ( i i ) of the Pennsylvania Law i n a 
tra n s a c t i o n (the "Second Meraer" and, together wi t h the F i r s t 
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Merger, the "Merger") i n which a l l outstanding shares of capi
t a l stock of Green (other than those to be canceled, as pro
vided herein) s h a l l be co.nverted i n t o the r i g h t to receive the 
White s e c u r i t i e s as provided herein; 

WHEREAS, i n consideration of Green's w i l l i n g n e s s t c 
enter i n t o t h i s Second Amendment, White and Tender Sub are 
w i l l i n g t o make the amendments to the Merger Agreement set 
f o r t h herein; 

WHEREAS, i n consideration of White's and Tender Sub's 
willingness to enter i n t o t h i s Second Amendment, Green i s w i l l 
ing to make the amendments t o the Merger Agreement set f o r t h 
.herein; 

WHEREAS, the Board of Directors of Green has ap
proved, and deems i t advisable and m the best i n t e r e s t s of 
Green to enter i n t o , t h i s Second Amendment; 

WHEREAS, the re.«;pective Boards of Directors of Tender 
Sub and White have approved, and deem i t a d v i c p i l e and i n the 
best i n t e r e s t s of t h e i r respective shareholders to enter i n t o , 
t h i s Second Amendment; and 

WHEREAS, except as amended by t h i s Second Amendment, 
the Merger Agreement s h a l l remain i n f u l l force and e f f e c t ; 

WHE.REAS, c a p i t a l i z e d terms used herein and not de
fined herein s h a l l have the respective meanings given i n the 
Merger Agreement; 

NOW, THEREFORE, i n consideration of the representa
ti o n s , warranties, covenants and agreements contained i n t h i s 
Second Amendment, the p a r t i e s , intending t c be l e g a l l y bound, 
agree as follows: 

ARTICLE I 

SECTION 1. The f o l l o w i n g i s hereby added t o the end 
of Section 1.2 of the Merger Agreement: 

(h) Green hereby approves of and consents to 
the Second Offer and represents that i t s Board of 
Directors, at a meeting duly called and held, has 
unanim.ously by the vote of a l l d i r e c t o r s present ( i ) 
determ.ined that t h i s Agreem.ent, as amended by the 
F i r s t Amendme.nt and the Second Amendment, and the 
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transactions contemplated hereby ( i n c l u d i n g the Sec
ond Offer and the Merger) are i n the best i n t e r e s t s 
of Green, ( i i ) approved t h i s Agreem.ent, as amended by 
the F i r s t Amendment and the Second Amendment, and the 
transactions contemplated hereby (in c l u d i n g the Sec
ond Offer and the Merger), such determination and 
approval c o n s t i t u t i n g approval thereof by the Board 
of Directors f o r a l l purposes of the Pennsylvania 
Law, and ( i i i ) resolved to recommend that sharehold
ers of Green who desire t o receive cash f o r a por t i o n 
of t h e i r shares of Green Common Stock or Green ESOP 
Preferred Stock accept the Second Offer and tender 
t h e i r shares of Green Common Stock or Green ESOP Pre
fer r e d Stock thereunder t o Tender Sub and that a l l 
shareholders of Green approve and adopt t h i s Agree
ment, as amended by the F i r s t Amendment ana the Sec
ond Amendment, and the transactions contemplated 
hereby; provided, however, that p r i o r t o the purchase 
by Tender Sub of shares of Green Com.mon Stock and 
Green ESOP Preferred Stock pursuant t o the Second Of
fe r , Green may modify, withdraw or change such rec
ommendation, but only t o the extent t h a t Green com
p l i e s i t i t h Section 4.2 hereof. Green hereby consents 
to the i n c l u s i o n i n the tender o f f e r documents r e l a t 
ing t o the Second Offer of the recommendations of^ 
Green's Board of Directors described i n t h i s Section 

( i ) Green has received the w r i t t e n opinions of 
each of the Green Advisors, each dated as of the date 
of the Second Amendment, to the e f f e c t t h a t , as of 
such date, the consideration to be received by Green 
shareholders (other tha:. Tender Sub and i t s a f f i l i -
ate£' pursuant t o the Amended Offer, the Second Offer 
and Merger, taken together, i s f a i r from a f i n a n c i a l 
poin^ of view t o such holders (the "Third Green Fair
ness Opinions"). Green has delivered t o Tender Sub a 
copy of the Third Green Fairness Opinions. 

SECTION 2. Section 1.3, Section 1.4, Section 1.5, 
Section 1.6, Section 1.7, Section 1.8 and Section 1.9 of the 
Merger Agreement are hereby deleted and replaced i n t h e i r en
t i r e t y w i t h the f o l l o w i n g : 

SECTION 1.3 The Merger. (a) Upon t.he terms 
and s'ubject t o the conditions set f o r t h i n t h i s 
Agreement, and i n accordance w i t h the PerJisylvania 
Business Corporation Law of 1968, as amended (the 
"Pennsvlvania Law"), Merger Sub s h a l l bt mierged with 
and i n t o Green i r . the F i r s t Merger. Green s h a l l be 
the s u r v i v i n g corporation of the F i r s t Merger and 
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s h a l l succeed to a.nd assume a l l r i g h t s and obliga
t i o n s of Merger Sub i n accordance w i t h the Pennsylva
nia Law. 

(b) Upon the terms and subject t o the condi
tion s set f o r t h i n t h i s Agreement, and i n accordance 
wi t h the Pennsylvania Law (including, without l i m i t a 
t i o n , Section 1924 (b) (1) ( i i ) t h e r e o f ) , on the f i r s t 
business day immediately following the F i r s t Effec
t i v e Time, Green sh a l l be merged w i t h and i n t o Tender 
Sub i n the Second Merger. Tender Sur. s h a l l be the 
survi v i n g corporation (the "Sur^/ivino Corporation") 
of t.he Second Merger and shall .succeed t o and assume 
a l l r i g h t s and obligations of Green i n accordance 
wi t h the Pennsylvania Law. 

SECTION 1.4 Closing. (a) The closing of the 
F i r s t Merger (the "Closing") s h a l l take place at 5:00 
p.m. on a date to be specified by the p a r t i e s (the 
"Closing Date"), which (subject to s a t i s f a c t i o n or 
waiver of the conditions set f o r t h i n A r t i c l e VI) 
s h a l l be no l a t e r than the second business day a f t e r 
s a t i s f a c t i o n or waiver of the conditions set f o r t h i n 
Section 6.1, unless another time or date i s agreed to 
by the p a r t i e s hereto. The Closing s h a l l be held at 
such l o c a t i o n i n the City of New York as i s agreed to 
by the p a r t i e s hereto. 

(b) The closing of the Second Merger s h a l l take 
place at 9:00 a.m. on the f i r s t business day im
mediately f o l l o w i n g the Closing Date, subject t o the 
s a t i s f a c t i o n of the condition therefor set f o r t h i n 
A r t i c l e VI, unless another time or date i s agreed to 
by the p a r t i e s hereto. The closing of the Second 
Merger s h a l l be held at such l o c a t i o n i n the City of 
New York as i s agreed to by the p a r t i e s hereto. 

SECTION 1.5 Effe c t i v e Tim.e. (a) Subject t o 
the provisions of t h i s Agreement, as soon as p r a c t i 
cable on or a f t e r the Closing Date, the p a r t i e s s h a l l 
f i l e a r t i c l e s of merger or other appropriate docu
ments (such documents, c o l l e c t i v e l y , the " F i r s t Ar
t i c l e s of Merger") executed i n accordance wi t h the 
relevant provisions of the Pennsylvania Law and s h a l l 
make a l l other f i l i n g s cr recordings as may be re
quired under the Pennsylvania Law. The F i r s t Merger 
s h a l l become e f f e c t i v e at such time as the F i r s t Ar
t i c l e s of Merger are duly f i l e d w i t h the Peruisylvania 
Department cf State, or at such subsequent date or 
time as White and Green s h a l l agree and s h a l l be 
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s p e c i f i e d i n the F i r s t A r t i c l e s of Merger (the time 
the F i r s t Merger becomes e f f e c t i v e being h e r e i n a f t e r 
r e f e r r e d to as the " F i r s t E f f e c t i v e Time"). 

(b) Subject to the provisions of th_s Agree
ment, as soon as pract i c a b l e on or a f t e r the closing 
of the Second Merger, the p a r t i e s s h a l l f i l e a r t i c l e s 
of merger or other appropriate document.s (such docu
ments, c o l l e c t i v e l y , the "Second A r t i c l e s of Meraer" 
and, together w i t h the F i r s t A r t i c l e s of Merger, the 
" A r t i c l e s of Merger") executed i n accordance w i t h the 
relevant provisions of the Pennsylvania Law and s h a l l 
make r i i l other f i l i n g s or recordings as may be re
quired under the Pennsylvania Law. The Second Merger 
s h a l l becom.e e f f e c t i v e at such time as tne Second 
A r t i c l e s of Merger are duly f i l e d with the Pennsylva
nia Dep-irtment of State, or at such subsequent date 
or time as White and Green s h a l l agree and s h a l l be 
specified i n the Second Arrticles of Merger (the time 
the Second Merger becomies e f f e c t i v e being hereinafter 
r e f e r r e d t c as the "Second E f f e c t i v e Time"). 

SSCTION 1.6 Effects of the Merger. The Merger 
s h a l l have the e f f e c t s set f o r t h i n Chapter 19 of the 
Pennsylvania Law. 

SECTION ".7 A r t i c l e s of Incorporation and By
laws; D i r e c o r s and O f f i c e r s . 

(a) The artl.cles of incorporation and by-laws 
of Green, as i n e f f e c t immediately p r i o r to the F i r s t 
E f f e c t i v e Time and the Second E f f e c t i v e Time, s h a l l 
be the a r t i c l e s of incorporation and by-laws, respec
t i v e l y , of the su r v i v i n g corporation of each of the 
F i r s t Merger and the Second Merger, respectively, 
u n t i l t h e r e a f t e r changed or amended as provided 
t h e r e i n or by applicable law. 

(b) Subject to Section 1.8, the di r e c t o r s and 
the o f f i c e r s of Green at the F i r s t E f f e c t i v e Time and 
the Second E f f e c t i v e Time s h a l l , from and a f t e r such 
time, be the i n i t i a l d i r e c t o r s and o f f i c e r s , respec
t i v e l y , of the su r v i v i n g corporation of each of the 
F i r s t Merger and the Second Merger, respectively, 
u n t i l t h e i r successors s h a l l have been duly elected 
or appointed or q u a l i f i e d or u n t i l t h e i r e a r l i e r 
death, resignation or removal i n accordance w i t h the 
a r t i c l e s of incorporation ar.d by-laws of the ap
p l i c a b l e s u r v i v i n g corporation. 
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SECTION 1.8 Boards. Committees anrl O f f i c e r s 
At the Control Date, the Board of Directors, comm.it-
tees of the Board of Directors, composition of such 
committees (including chairmen thereof) and o f f i c a r s 
of White and/or the Surviving Corporation (as i n c i -
catea on Exhibit » hereto) sh a l l be as set f o r t h on 
Exh i b i t A hereto u n t i l the e a r l i e r of the re s i g n a t i o n 
or removal ot any i n d i v i d u a l l i s t e d on or designated 
i n accordance with Exhibit A or u n t i l t h e i r respe'--
t i v e successors are duly elected and craalified, as 
the case may be, i t being agreed that,' i f any d i r e c 
t o r s h a l l be unable t c serve as a d i r e c t o r ( i n c l u d i n g 
as a member or chairman of any committee), the p a r t y 
which designated such i n d i v i d u a l as indicated i n 
Exhi b i t A sh a l l designate another i n d i v i d u a l t o serve 
i n such i n d i v i d u a l ' s place. I f any o f f i c e r l i s t e d on 
or appointed i n accordance with Exhibit A ceases t o 
be a f u l l - t i m e employee of Green or White, as ap
p l i c a b l e , p r i e r to the Control Date, the p a r t i e s 
s h a l l agree upcn another person to serve i n such per
son's stead, rhe committees of the Board of Dir e c t o r s 
of White s h a l l have such au t h o r i t y as m.ay, subject t o 
applicable law, be delegated to them by the Board of 
Directors of White. 

SECTION 1.9 Voting Tru?;r.. The parti e s agree 
t h a t , ( i ) simultaneously with the purchase by White, 
Tender Sub or t h e i r a f f i l i a t e s of shares of Green 
Common Stock and Green ESOP Preferred Stock pursuant 
t o the Amended Offer or the Second Offer, the Green 
Stock Option Agreement or otherwise, such shares of 
Green Common Stock (including pursuant to the auto
matic conversion of Green ESOP Preferred Stock) s h a l l 
be deposited i n a voting t r u s t (the "Voting Trust") 
i n accordance wit h the terms and conditions of a vot 
ing t r u s t agreement s u b s t a n t i a l l y i n tiie form a t 
tached hereto as Exhibit E and ( i i ) upon consumm.ation 
of each of the F i r s t Mc:rger and the Second Merger, 
a l l outstanding shares of common stock of tne s u r v i v 
i n g corporation of such merger owned d i r e c t l y or i n 
d i r e c t l y by White, lender Sub or t h e i r a f f i l i a t e s 
s h a l l be deposited i n the Voting Trust. Prior t o the 
Control Date, the Voting Trust may not be modified or 
amended without the p r i o r w r i t t e n approval of Green 
unless such modification or amendment i s not incon-
si.ctent with t h i s Agreement or the Option Agreements 
and i s not adverse t o Green or i t s shareholders ( i t 
being understood that any change t o the term.s of the 
Voting Trust r e l a t i n g to voting r i g h t s er r i g h t s and 
re.'^trictions r e l a t i n g to the t r a n s f e r ef such shares 
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of Green Common Stock s h a l l i n ar.y event require the 
p r i o r approval of Green); provided t h a t , notwith
standing the foregoing, the Voting Trust may be modi
f i e d or amended i n any manner without the p r i o r ^ w r i t 
ten approval of Green at a.ny time a f t e r the e a r l i e r 
of ( i ) December 31, 1998 and ( i i ) the date of STB 
denial. No power of White or Tender Sub provided f o r 
i n the Voting Trust Agreement may be exercised i n a 
manner which v i o l a t e s t h i s Agreement. 

SECTION 3. Section 2.1 of the Merger Agreement i s 
hereby deleted and replaced i n i t s e n t i r e t y w i t h the fo l l o w i n g ; 

SECTION 2.1 Conversion of Shares. 

(a) A l l shares of Common Stock, par value $1.00 
per share, of Merger Sub issued and outstanding im
mediately p r i o r t o the F i r s t E f f e c t i v e Time s h a l l , at 
f-he F i r s t E f f e c t i v e Time, by v i r t u e of the F i r s t 
Merger and without any action on the part of any_per-
scn, become such number of duly authorized, v a l i c l y 
issued, f u l l y paid and nonassessable shares of common 
stock cf Green as, when aggregated w i t h a l l shares of 
Green Common Stock then owned by White, Tender Sub or 
i t s a f f i l i a t e s , represents 80% of the then outstand
ing c a p i t a l stock of Green. Each share of Common 
Stock, par value Sl.OO per share, of Tender Sub i s 
sued and outi^tanding immediately p r i o r to the Second 
E f f e c t i v e Time s h a l l , at the Second E f f e c t i v e Time, 
by v i r t u e of the Second Merger and without any action 
on the part of any person, become one duly autho
ri z e d , v a l i d l y issued, f u l l y paid and nonassessable 
share of common stock of the Surviving Corporation. 

(b) ( i ) I n the F i r s t Merger, such percentage 
of the respective shareholdings of each holder (other 
than Wĥ '̂ e Tender Sub or t h e i r a f f i l i a t e s ) of shares 
of Green Common Stock and Green ESOP Preferred Stock 
which, when added t o the shares of Green Common Stock 
th«n held by White, Tender S-ob and i t s a f f i l i a t e s , 
^ep-esents 80% of the shares issued and outstanamg 
immediately p r i o r t o the E f f e c t i v e Time s h a l l , at the 
^^-st E f f e c t i v e Time, by v i r t u e of the F i r s t Merger 
and without anv actio n on the part of the holder 
the-eof, be converted i n t o the r i g h t to receive (x) 
suc^ number of dulv authorized, v a l i d l y issuea, x u i l y 
pa-d and nonassessable shares of White Com.mon Stock 
and such number of shares of c.onvertible preferred 
stock of White that i s duly authorizea and v a i i c i y 
issued and f u l l y paid and nonassessable, .navmc the 
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terms determined as provided i n clause ( i i ) below 
(each, a "White Meraer Security" and, c o l l e c t i v e l y , 
"White Meraer Securities") or (y) cash, without i n 
te r e s t thereon, as s p e c i f i e d i n Section 2.3 hereof 
(the "Per Share Merger Consideration"). Each share 
( f r a c t i o n a l or otherwise) of Green Common Stock i s 
sued and outstanding immediately p r i o r t o the Second 
Ef f e c t i v e Time (other than shares of Green Common 
Stock t o be canceled pursuant to Section 2.1(c) 
hereof) s h a l l , at the Second E f f e c t i v e Time, by v i r 
tue of the Second Merger and without any action on 
the part of the holder thereof, be converted i n t o the 
r i g h t t o receive the Per Share Merger Consideration. 

( i i ) The White Merger Securities s h a l l be 
convertible preferred stock of White having the terms 
set f o r t h i n Exhibit H hereto. The terms of the 
White Merger Securities that are not f i x e d pursuant 
to Exhibit H (such terms, determ.ined as provided i n 
clause (1) or (2) below, the "Other Terms"), s h a l l 
not be inconsistent w i t h the terms so f i x e d and sh a l l 
be determined i n accordance wit h the f o l l o w i n g proce
dure such th a t the number of shares of White Merger 
Securities t o be d i s t r i b u t e d with respect to each 
share of Green Common Stock (including pursuant to 
the automatic conversi'^n of the Green ESOP Preferred 
Stock) pursuant t o cl.ause ( i ) above s h a l l have a 
value on a f u l l y d i s t r i b u t e d basis, as of the date of 
the opinions r e f e r r e d t o below, as close as possible 
equal to $16: 

(1) the Other Terms s h a l l be determined by 
mutual agreement of two investment banking firms 
of n a t i o n a l r e p u t a t i o n , one selected by Greer, 
and one selected by White, such th a t i n t h e i r 
respective opinions the White Merger Securities 
have a value on a f u l l y d i s t r i b u t e d basis, as of 
the date of t h e i r opinions, equal t o Si6 per 
share of Green Common Stock; or 

(2) i f such two investment banking fiirms 
are unable t o agree on the Other Term.s or i f 
e i t h e r such f i r m i s unable to provide the opin
ion r e f e r r e d t o i n clause (1) above w i t h i n four 
business days f o l l o w i n g the f i f t e e n t h business 
day p r i c r to the date of the Green Merger Share
holders Meeting, each such investment banking 
firm, w i t h i n two business days f o l l o w i n g such 
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four-business-day period s h a l l propose i t s ver
sion of the Other Terms and s h a l l mutually se
l e c t a t h i r d investment banking fiirm of national 
reputation, and w i t h i n four business days there
a f t e r the t h i r d f i r m s h a l l select the proposal 
of one or the other of the two firms t h a t , i n 
the opinion of the t h i r d f i r m , i s the closer of 
the two proposals to g i v i n g the White Merger 
Securities a value on a f u l l y d i s t r i b u t e d basis, 
as of the date of i t s opinion, equal t o $16 per 
share of Green Common Stock. 

The p a r t i e s agree th a t the Other Terms s h a l l be de
termined i n accordance wit h the foregoing no l a t e r 
than f i v e business days p r i o r to the date of the 
Green Merger Shareholders Meeting. 

(c) In th^- F i r s t Merger, a l l shares of Green 
Common Stock owned by White, Tender Sub or i t s af
f i l i a t e s s h a l l be retained. In the Second Merger, 
a l l shares of Green Common Stock that are owned by 
Green as treasury stock and any shares of Green Com.
mon Stock owned by White, Green or any of t h e i r re
spective subsidiaries s h a l l , at the Second E f f e c t i v e 
Time, be canceled and r e t i r e d and s h a l l cease t o ex
i s t , and, except as otherwise provided herein, no 
shares of White Common Stock, White Merger Securities 
or other consideration s h a l l be delivered or owing i n 
exchange th e r e f o r . 

(d) On and a f t e r the F i r s t Ei'fective Time and 
the Second E f f e c t i v e Time, as applicable, holders of 
c e r t i f i c a t e s ("Certificates") which immediately p r i o r 
to such time represented issred and outstanding 
shares of Green Common Stock, including those issu
able upon conversion of the shares of Green ESOP Pre
fer r e d Stock (which conversion .•shall occur automati
c a l l y pursuant t o the terms of the Green A r t i c l e s so 
tha t , no l a t e r than immediately p r i o r to the F i r s t 
E f f e c t i v e Time, no shares of Green ESOP Preferred 
Stock s h a l l be issued and outstanding), s h a l l cease 
to have any r i g h t s as shareholder"^ of Green, except 
the ricjht t o receive the Per Share Merger Ccnsider
a t i o n v i t h respect t o each share held. 

SECTION 4. Section 2.3(h) of the Merger Agreement i s 
hereby deleted and replaced i n i t s e n t i r e t y w i t h the f o l l o w i n g : 

(h) No c e r t i f i c a t e s or scrip representing 
shares of White Common Stock issuable t o a Green 
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shareholder which would be f r a c t i o n a l shares (when 
the consideration due such shareholder hereunder i n 
the F i r s t Merger and the Second Merger are ag
gregated) s h a l l be issued upon the surrender f o r ex-
cha:̂ -'e of C e r t i f i c a t e s , no dividend or d i s t r i b u t i o n 
w i t h respect t o f r a c t i o n a l shares s h a l l be payable on 
or with respect to any such f r a c t i o n a l share and any 
such f r a c t i o n a l share i n t e r e s t s s h a l l not e n t i t l e the 
owner thereof to vote or to any other r i g h t s c f a 
shareholder of White. I n l i e u of any such f r a c t i o n a l 
share of White Comm.on Stock, White s h a l l pay to each 
former shareholder of Green who otherwise would be 
e n t i t l e d t o receive a f r a c t i o n a l share of White Com
mon Stock (when the consideration due such share
holder hereunder i n the F i r s t Merger and the Second 
Merger are aggregated) an amount i n cash determined 
by m u l t i p l y i n g ( i ) the Average White Share Price on 
the date on which the F i r s t E f f e c t i v e Time occurs by 
( i i ) the f r a c t i o n a l i n t e r e s t i n a share of White Com
mon Stock t o which such holder would otherwise be en
t i t l e d . For purposes hereof, the "Average White 
Share Price" s h a l l mean the average closing sales 
p r i c e , rounded t o four decimal points, of the White 
Common Stock as reported on the New York Stock Ex
change Composite Tape, f o r the twenty (20) consecu
t i v e t r a d i n g days ending on the tr a d i n g day which i s 
f i v e (5) t r a d i n g days p r i o r t o the F i r s t E f f e c t i v e 
Time. 

•"CTION 5. (a) The words "Effective Time" i n Sec
t i o n 4.1, Section 5.4, Section 5.7, Section 5.16(b) and Section 
7.4 of the Merger Agreement and "consummation of the Merger" i n 
Section 5.16(a) of the Merger Agreement are hereby deleted and 
replaced with the words "Control Date". 

(b) The words "E f f e c t i v e Time" i n the Merger Agree
ment (except as p a r t of " F i r s t E f f e c t i v e Time" or "Second Ef
f e c t i v e Time") s h a l l be deemed to r e f e r t o the words " F i r s t 
E f f e c t i v e Time", other than i n the f i r s t and second sentences 
of Section 2.4 and i n Section 2.6, which s h a l l be deemed t o 
re f e r t o the words "Second E f f e c t i v e Time". 

(c) The words " E f f e c t i v e Date" i n the f i r s t sentence 
of Section 2.3 of the Merger Agreement are hereby deleted and 
replaced i n t h e i r e n t i r e t y w i t h the words " i n the Merger". 

(d) The words "Section 2.1(a)" i n the second sen
tence of Section 2.4 of the Merger Agreement are hereby deleted 
and replaced i n t h e i r e n t i r e t y with the words "Section 2.1(b)". 
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(e) Notwithstanding the provisions of Section 5.1(e) 
of the Merger Agreement, White s h a l l not be obligated t o e f f e c t 
the change of name to be contained i n the Amended White Ar
t i c l e s , as contemplated by Exhibit A, u n t i l the Control Date. 

SECTION 6. (a) The words "or White Merger Securi
t i e s " are hereby added immediately f o l l o w i n g the words "White 
Common Stock" i n Section 2.10 of the Merger Agreem.ent. 

(b) The words "and White Merger Securities" are 
hereby added immediately following the words "White Common 
Stock" i n Section 2.2, Section 2.3 (other than Section 2.3(b) 
and Section 2.3(h)), Section 2.4, Section 2.6, Section 2.8, 
Section 2.9, Section 2.11, Section 3 . 1 ( f ) , Section 3.2(d), Sec
t i o n 5.1(a) and Section 5.6(c) of the Merger Agreement. 

SECTION 7, The f i r s t sentence of Section 2.3(b) i s 
hereby deleted and replaced i n i t s e n t i r e t y w i t h the f o l l o w i n g : 
" I f Stock Election.^ are received for a number of shares of 
Green Common Stock that i s 60% or less cf the outstanding 
shares of Green Comm.on Stock, each share of Green Common StocK 
covered by a Stock Election s h a l l be converted i n the Merger 
i n t o ( i ) 1.85619 shares of White Common Stock (the "Common 
Stock Conversion Ratio") and ( i i ) such number or amount of 
White Merger Securities determined pursuant to Section 
2.1(b) ( i i ) (the "White Meraer Securitv Conversion Ratio" and, 
together w i t h the Common Stock Conversion Ratio, the "Conver-. 
sion Ratios")". 

SECTION 8. Section 5.6(a)(i) of the Merger Agreement 
IS hereby deleted and replaced i n i t s e n t i r e t y w i t h the follow
ing : 

( i ) (A) With respect t o a l l outstanding Green 
Employee Stock Options granted under Green Stock 
Plans, which, immediately p r i o r t o the F i r s t Effec
t i v e Time, are vested (the "Vested Green Em.ployee 
Stock Options"), adjust the terms of such Vested 
Green Emplovee Stock Options as necessary t o provide 
t h a t , at the F i r s t E f f e c t i v e ':"ime, each Vested Green 
Employee Stock Option outstanding immediately p r i o r 
t o the F i r s t E f f e c t i v e Time s h a l l be deemed to con
s t i t u t e an option to acquire, on the same terms and 
conditions as were applicable under such Vested Green 
Employee Stock Option, the same number of shares of 
White Com.mon Stock as the holder of such Vested Green 
EmpToy^e Stock Option would have been e n t i t l e d t o 
receive pursuant t o the Merger had such holder exer
cised such Vested Green Employee Stock Option m f u l l 
immediately p r i o r to the F i r s t E f f e c t i v e Time and had 
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the holder received a d d i t i o n a l White Common Stock, i n 
l i e u of v:hite Merger Sec u r i t i e s , of equivalent value 
to such White Merger Securities (based, f o r t h i s pur
pose, upon an assumed $16 value f o r the White Merger 
Se c u r i t i e s deliverable i n respect of each share of 
Green Common Stock and a per share p r i c e of White 
Common Stock based upon the average per share closing 
p r i c e of White Common Stock reported on the New York 
Stock Exchange Composite Tape f o r the f i v e consecu
t i v e t r a d i n g days preceding the F i r s t E f f e c t i v e 
Time), at a price per share of (x) White Common Stock 
equal t o (A) the aggregate exercise p r i c e f o r the 
shares of Green Common Stock otherwise purchasable 
pursuant t o such Vested Green Employee Stock Option 
divided by (B) the aggregate number of shares of 
White Common Stock deemed purchasable pursuant t o 
such Vested Green Employee Stock Option (each, as so 
adjusted, an "Adjusted Option"); provided, however, 
that i n the case of ny option t o which Section 421 
of the Code applies oy reason of i t s q u a l i f i c a t i o n 
under any of Sections 422 through 424 of the Code 
(" q u a l i f i e d stock o p t i o n s " ) , the option price, the 
number of shares purchasable pursuant to such option 
and the termis and conditions of exercise of such op
t i o n s h a l l be determined i n order t o comply with Sec
t i o n 424 of the Code. 

(B) With respect t o a l l outstanding Greer Em
ployee Stock Options granted imder Green Stock Plans 
which, im.mediately p r i o r t o the F i r s t E f f e c t i v e 
Time, are unvested ("Other Green Options"), adjust 
the terms of such Other Green Options to provide th a t 
i n no event s h a l l any Other Green Option become exer
cisable p r i o r to (x) the date that the STB approval 
i s obtained, i n which case such Other Green Options 
w i l l then be adjusted as provided i n clause (a) 
above, or (y) the date f o l l o w i n g STB denial on which 
a d i s p o s i t i o n of shares held i n the Voting Trust oc
curs pursuant to Paragraph 8 of the Voting Trust 
Agreement, i n which case, such Other Green Options 
w i l l th=n be exercisable s o l e l y f o r Green Comm.on 
Stock (or. such date or dates as provided i n the op
t i o n agreements evidencing such Other Green Options), 
and such options w i l l be equ ta b l y adjusted as neces
sary t o preserve the value of such options i n connec
t i o n w i t h any such d i s p o s i t i o n . 

(C) In l i e u of any f u r t h e r option grants by 
Green or. or a f t e r the F i r s t E f f e c t i v e Time, Green may 
grant incentive awards t o i t s em.ployees provided that 
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( i ) such awards are granted under arrangements which 
are i n accordance with applicable law and ( i i ) such 
awards are of no greater aggregate value on the grant 
date than the aggregate value of the options which 
could otherwise have been awarded by Green pursuant 
t o Section 4 . 1 ( a ) ( i i ) ( x ) ( A ) hereof. 

(D) Notwithstanding any provision t o the con
t r a r y herein, Green agrees that i t s h a l l not issue 
Green Common Stock or r i g h t s to acquire Green Common 
Stock f o r any reason f o l l o w i n g the F i r s t Merger w i t h 
out the p r i o r consent of White. 

SECTION 9. Section 3.01 (o) of the Merger Agreement 
i s hereby deleted and replaced i n i t s e n t i r e t y w i t h the follow
ing : 

(o) Tax Status. Neither Green nor any of 
i t s subsidiaries has taken any ac t i o n or, as of 
the date hereof, i s aware of any f a c t that would 
jeopardize the q u a l i f i c a t i o n of the Amended Of
f e r , the Second Offer, the F i r s t Merger and the 
Second Merger, i f integrated and t r e a t e d as a 
single transaction, as a reorganization under 
Section 368 of the Code. 

SECTION 10. Section 3.02 (o) of the Merger Agreement 
i s hereby deleted and replaced i n i t s e n t i r e t y w i t h the follow
ing: 

(o) Tax Status. Neither White, merger 
Sub, Tender .Sub, or any subsidiary of White or 
Tender Sub has taken any action or, as of the 
date hereof, i s aware of any fa c t t h a t would 
jeopardize the q u a l i f i c a t i o n of the Amended Of
f e r , the Second Offer, the FirsL Merger and the 
Second Merger, i f integrated and t r e a t e d as a 
single transaction, as a reorganization under 
Section 368 of t h t Code. 

SECTION 11. The fo l l o w i n g i s hereby added to the end 
of Section 4 . 1 ( a ) ( i ) of the Merger Agreement: 

and provided f u r t h e r t h a t , f o l l o w i n g the F i r s t Effec
t i v e Time, subject t o applicable l e g a l r e s t r i c t i o n s 
and f i n a n c i a l covenants contained i n instruments re-
l a t i n o t o outstanding indebtedness, the s u r v i v i n g 
cor-po?ation of each of the F i r s t Merger and the Sec
ond Meraer s h a l l not decrease the aggregate amount of 
dividends and other d i s t r i b u t i o n s paid m respect of 
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Green's outstanding c a p i t a l stock from the l e v e l paid 
immediately p r i o r to the F i r s t E f f e c t i v e Time or the 
Second E f f e c t i v e Time, as applicable. 

SECTION 12. The l a s t sentence of Section 4.1(c) of 
the Merger Agrement i s hereby deleted and replaced i n i t s en
t i r e t y with the f o l l o w i n g ; 

Without l i m i t i n g the foregoing. Green and White 
sh a l l use reasonable e f f o r t s to not, and t o not 
permit any of t h e i r respective subsidiaries t o , 
taken any action t h a t could reasonably be ex
pected t o impair, or delay i n any material re
spect , obtaining the STB approval or complying 
with or s a t i s f y i n g the terms thereof. 

SECTION 13. The fol l o w i n g i s hereby added t o the end 
of Section 4.1 of the Merger Agreement: 

(e) A d d i t i o n a l Pre-Control Dare Covenants 
of White. During the period from the Second 
E f f e c t i v e Time u n t i l the Control Date, White 
sh a l l not, nor s h a l l i t permit any of i t s sub
s i d i a r i e s t o (without the consent of Green): 

( i ) operato i t s r a i l r o a d business 
other than i n the ordinary course of busi
ness consistent with past p r a c t i c e provided 
t h a t , without l i m i t i n g the g e n e r a l i t y of 
the foregoing or of Section 4 . 1 ( a ) ( x i i ) or 
Section 4.3, (x) the d i r e c t or i n d i r e c t 
a c q u i s i t i o n or dis p o s i t i o n of a s i g n i f i c a n t 
p o r t i o n of the assets of i t s r a i l r o a d busi
ness, and (y) a merger, consolidation or 
other business combination with any other 
company involved i n the r a i l r o a d business 
t h a t would have the e f f e c t set f o r t h i n 
clause (x) s h a l l not be considered i n the 
ordinary course of business consistent with 
past p r a c t i c e ; or 

( i i ) enter i n t o (including by merger, 
a c q u i s i t i o n of assets or s e c u r i t i e s or oth
erwise) any new l i n e of business, i n a ma
t e r i a l way, other than those engaged i n by 
White as of the date of t h i s Agreement; or 

( i i i ) authorize, or com.mit or agree 
to take, any of the foregoing actions. 
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SECTION 14. (a) Section 5.3(a) of t.he Merger Agree
ment i s hereby deleted and replaced i n i t s e n t i r e t y w i t h the 
f o l l o w i n g : 

T.he Parties intend that the Amended Offer, the 
Second Offer, the F i r s t Merger and the Second Merger, 
i f integrated and treated as a single t r a n s a c t i o n 
(the "Reorganization"), s h a l l q u a l i f y as a reorgani
zation wit.hin the meaning of Section 3 68 of the Code. 
Each party and i t s a f f i l i a t e s s h a l l use reasonable 
e f f o r t s to cause the Reorganization t o so q u a l i f y and 
to obtain, as cf the Closing Date, the opinion.0 (the 
"Tax Opinions") of Wachtell, Lipton, Rosen & Katz, 
counsel to White, and Cravath, Swaine & Moore, coun
sel *-o Green, i n each case to the e f f e c t that the 
Reorganization s h a l l q u a l i f y as a reorganization 
w i t h i n the meaning of Section 368 of the Code, i t 
being understood that i n rendering such Tax Opinions, 
such tax counsel s h a l l be e n t i t l e d to r e l y upon rep
resentations of o f f i c e r s of Green and Whif^ substan
t i a l l y i n the form of Exhibits F and G (with ap
propriate conform.ing modification thereto to r e f l e c t 
the changes made by the Second Amendment). Each 
party agrees t h a t from and a f t e r the time hereof i t 
w i l l not (and w i l l not permit i t s a f f i l i a t e s to) take 
any action t h a t would r e s u l t i n the Reorganization 
f a i l i n g to q u a l i f y as a reorganization w i t h i n the 
meaning of Section 368 of the Code except to the ex
tent that such action i s s p e c i f i c a l l y contemplated by 
t h i s Agreement or i s required by the STB. The par
t i e s s h a l l take the p o s i t i o n f o r a l l purposes that 
the Reorganization q u a l i f i e s as a reorganization 
w i t h i n the meaning of Section 368 of the Code unless 
and u n t i l the p a r t i e s f a i l to obtain e i t h e r of the 
Tax Opinions as of the Closing Date. The provisions 
of t h i s Section 5.3 s h a l l not terminate on the Con
t r o l Date and s h a l l survive i n d e f i n i t e l y . 

(b) The f i r s t use of the word " w i l i " i n Section 
5.3(b) of the Merger Agreement i s hereby deleted and replaced 
w i t h the word "may". 

SECTION 15. (a) The words "For three years a f t e r the 
E f f e c t i v e Time" i n the f i r s t sentence of Section 5.8(c) of the 
Meraer Agreement are hereby deleted and replaced i n t h e i r en
t i r e t y with the words "From the Control Date through the t h i r d 
ar^niversary of the E f f e c t i v e Time". 
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(b) The second and t h i r d uses of the words "Effec
t i v e Time" i n Section 5.8(c) are hereby deleted and replaced 
with the words "Control Date". 

SECTION 16. The f o l l o w i n g i s hereby added to the end 
of Section 5.12 of the Merger Agreement: 

White s h a l l use reasonable e f f o r t s t o cause the White 
Merger Securities t o be issued i n the Merger or under 
the Green Stock Plans to be l i s t e d on the NYSE p r i o r 
t o the Closing Date, subject to o f f i c i a l notice of 
issuance. 

SECTION 17. (a) The fol l o w i n g i s added at the end 
of Section 6.1 of the Merger Agreement: 

(a) Additio.nal Condition to Second Merger. The 
F i r s t E f f e c t i v e Time s h a l l have occurred and White 
s h a l l own at least 80% of Green's outstanding c a p i t a l 
stock, on a f u l l y d i l u t e d basis; and at a meeting 
duly c a l l e d and held a f t e r the F i r s t E f f e c t i v e Time, 
Green's Board of Direc t o r s s h a l l have approved the 
Second Merger (as a plan of merger and l i q u i d a t i o n 
under Section 332, Section 337 and Section 368 of the 
Code). Except as provided i n t h i s Section 6.1, there 
s h a l l be no other conditions t o the consummation of 
the Second Merger, and ar of the F i r s t E f f e c t i v e 
lime, a l l consents of shareholders of White, Tender 
Ŝ ob or Green necessary t o consummate the Second 
h.erger s h a l l have been given. 

(b) The term "Merger" i n Sections 6.2 and 6.3 of the 
Merger Agreement i s hereby deleted and replaced wi t h the term 
" F i r s t Merger". 

SECTION 10. Section 6.1(d) of the Merger Agreement 
i s hereby deleted and replaced i n i t s e n t i r e t y w i t h the fol l o w 
ing : 

(d) L i s t i n g . The White Common Stock and the 
White Merger Securities issuable to Green's share
holders pursu.-'nt t o t h i s Agreement and under the 
Green Stock Plan." s h a l l have been approved f o r l i s t 
i ng on the NYSE p r i o r t o the Closing Date, subject t o 
o f f i c i a l notice of issuance. 

SECTICN 19. Section 6.2(d) and Section 6.3(c) of the 
Merger Agreem.ent are hereby deleted i n t h e i r respective e n t i r e 
t i e s , and a l l references to such Sections are hereby deleted i n 
t h e i r respective enLirecies. 
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SECTION 20. The words "which i s addressed above" i n 
Section 6.2 (e) of the V rger Agreement are hereby deleted i n 
th e i r e n t i r e t y . 

SECTION 21. The f o l l o w i n g i s hereby added to the end 
of Section 8.1 of the Merger Agreement: 

The p a r t i e s agree that the provisions of A r t i c l e s IV 
and V s h a l l be binding through the Control Date, pro
vided that the provisions of A r t i c l e IV (cther than 
Sections 4.1(a) ( x i i ) , Section 4.1(d), the l a s t ̂ sen-
tence of Section 4.1(c), Section 4.1(e) and Section 
4.3) and Section 5.15 s h a l l not be binding as against 
White and i t s subsidiaries following the E f f e c t i v e 
Time; provided, however, that a l l o b l i g a t i o n s of 
White or i t s a f f i l i a t e s under t h i s Agreement s h a l l 
terminate upon the e a r l i e r of ( i ) December 31, 1998 
and ( i i ) the date of STB denial. 

SECTION 22. The f o l l o w i n g i s hereby added to the end 
of Section 8.3(f) of the Merger Agreement: 

(g) "STB approval," f o r a l l purposes under t h i s 
Agreement, means the issuance by the STB of a deci
sion, which decision s h a l l become e f f e c t i v e •̂ nd which 
decision s h a l l not have been stayed or enjoined, that 
(A) constitutes a f i n a l agency action approving, ex
empting or otherwise authorizing the acquisitler. 
c o n t r o l over Green's r a i l r o a d operations by White and 
(B) does not (1) change or disapprove of the consid
e r a t i o n t o be given i n the Merger or other material 
provisions of A r t i c l e I I of t h i s Agreement or (2) un
less White chooses to assume control despite such 
conditions, impose on White, Green or any of t h e i r 
respective subsidiaries any other term- or conditions 
( i n c l u d i n g , without l i m i t a t i o n , labor p r o t e c t i v e pro
v i s i o n s but excluding conditions heretofore imposed 
by t h e ICC i n New York Dock R a i l w a y - - C o n t r o l - -
B r o o k l y n E a s t e m D i s t r i c t , 360 I.C.C. 60 (1979)), 
other than those proposed by the applicants, that 
m a t e r i a l l y and adversely a f f e c t the long-term bene
f i t s expected to .be received by White from the trans
actions contemplated by t h i s Agreement; 

(h) the "Control Date" means the date on which 
W.hite l a w f u l l y i s permitted to assume cont r o l over 
Green's r a i l r o a d operations pursuant t o STB approval 
or exemption; 
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( i ) "STB den . a l . " f o r a l l purposes under t h i s 
.Agreement, means ( i ) STB approval s h a l l not have been 
obtained by Decem'Der 31, 1998 or ( i i ) the STB s h a l l 
have, by an order which s h a l l have becc;me f i n a l and 
no longer subject to review by the cou.rts, e i t h e r (x) 
refused to approve the a c q u i s i t i o n of cont r o l of 
Green by White or (y) approved such a c q u i s i t i o n of 
co n t r o l subject t o conditions that cause such ap
proval not t o c o n s t i t u t e STB approval; and 

(j ) f o l l o w i n g the Second E f f e c t i v e Time, a l l 
r i g h t s and ob l i g a t i o n s of Green under t h i s Agreement 
s h a l l be exercisable or performed by the Surviving 
Corporation (as successor to Green), and any consent 
or approval of Green hereunder f o l l o w i n g the F i r s t 
E f f e c t i v e Time or the Second E f f e c t i v e Time s h a l l 
mean the consent or approval of the Surviving 
Corporation's board of -directors (or i t s duly autho
r i z e d representatives). 

SECTION 23. The term "Merger Agreement" or " t h i s 
Agreement" as used i n the Merger Agreement s h a l l be deemed t o 
r e f e r t o the Merger Agreement as amended by the F i r s t Amendment 
and the Second Amendment (provided that the terms "date hereof" 
or "date of t h i s Agreement" as used i n the Merger Agreement 
s h a l l mean October 14, 1996); the "Merger" as used i n the 
Merger Agreement s h a l l be deemed to r e f e r t o the F i r s t Merger 
and the Second Merger; and the term "Green Fairness Opinions" 
as used i n the Merger Agreement s h a l l be deemed to include the 
Second Green Fairness Opinions and the Third Green Fairness 
Opinions. 

SECTION 24. The woras "270 days from the date 
hereof," "270 days a f t e r the date hereof", "270 days a f t e r Oc
tober 14, 1996" and "270 days a f t e r October 14, 1996" i n Sec
t i o n 4.2(a), Section 4.2(b), Section 7 . 1 ( b ) ( i i ) and Section 
7 . 1 ( b ) ( i i i ) , r espectively, of the Merger Agreement are hereby 
deleted and replaced w i t h the words "December 31, 1998". 

SECTION 25. E x h i b i t H hereto i s heieby added as such 
an e x h i b i t t o the Merger Agrreement. 

SECTION 26. E x h i b i t s A and E t o the Merger Agreement 
are hereby deleted and replaced i n t h e i r e n t i r e t i e s w i t h Exhib
i t s A and E hereto r e s p e c t i v e l y . 

SECTION 27. E x h i b i t C w i l l be amended as may be r'-c-
essary to perm.it the issuance of the White Merger Securities. 
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ARTICLE I I 

GSNEPAL 

SECTION 1. Meraer Agreement. Except as amended 
hereby, the provisions of the Merger Agreement s h a l l remain i n 
f u l l force and e f f e c t . 

SECTION 2. Counterparts. This Second Amendment m.ay 
be executed i n one or more counterparts, a l l of which s h a l l be 
considered one and the same agreement and s h a l l become effec
t i v e when one or more cou.nterparts have been signed by each of 
the p a r t i e s and delivered to the other p a r t i e s . 

SECTION 3. Entire Agreement; No Third-Partv Bene
f i c i a r i e s . Other than the Merger Agreement (and subject to 
Section 8.6 th e r e o f ) , t h i s Second Jimendm.ent (a) constitutes the 
e n t i r e agrec^ment, and supersedes a l l p r i o r agreements and un
derstandings, both w r i t t e n and o r a l , among the part i e s with 
respect to the subject matter of t h i s Second Amendm.ent and 
(b) i s not intended to confer upcn any person other than the 
pa r t i e s hereto any r i g h t s or remedies. 

SECTION 4. GOVERNING LAW. THIS SECOND AMSmMENT 
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE OF NSW YORK, REGAPJ)LESS OF THS LAWS THAT 
MIGHT OTHERWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICT 
OF LAWS THEREOF; PROVIDED, HOWEVER, THAT THE LAWO OF THE RE
SPECTIVE STATES OF INCORPORATION OF EACH OF THE PARTIES HEPvETO 
SHALL GOVERN THE RELATIVE RIGHTS, OBLIGATIONS, POWERS, DUTIES 
AND OTHER INTERNAL AFFAIRS OF SUCH PARTY AND ITS BOARD OF DI
RECTORS . 

SECTION 5. Assignment. Neither t h i s Second Amend
ment nor any of the r i g h t s , i n t e r e s t s or ob l i g a t i o n s under t h i s 
Second Amendment s h a l l be assigned, i n whole or i n part, by op
era t i o n of law or otherwise by either of the p a r t i e s hereto 
without the p r i o r w r i t t e n consent of the other party. Any as
signment i n v i o l a t i o n of the preceding sentence s h a l l be void. 
Subject to the preceding sentence, t h i s Second Amendment w i l l 
be binding upon, inure to the benefit of, and be enforceable 
by, the p a r t i e s and t h e i r respective successors and assigns. 

SECTION 6. ENFORCEMENT. THS PARTIES AGREE THAT IR
REPARABLE DAMAGE WOLi.,D OCOIR AND THAT THE PARTIES WOULD NOT 
HAVE ANY ADEQUATE REMEDY AT LAW IN THE EVENT THAT hlTf OF THE 
PROVISIONS OF THIS SECONT) AMENDMENT WERE NOI PERFOP̂ MED IN AC
CORDANCE WITH THEIR SPECIFIC TERMS OR WERE CTHSRWISE BPJIACHSD. 
IT IS ACCORDINGLY AGREED THAT THL PARTIES SHALL EE ENTITLED TO 
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AK INJUNCTION OR INJUNCTIONS TO PREVENT B.REACHES OF THIS SECOND 
AMENDMENT AND TO ENFORCE SPECIFICALLY THE TERMS AND PROVISIONS 
OF THIS SECOND AMENDMENT IN ANY FEDERAL COURT LOCATED IN THE 
STATE OF NEW YORK OR IN NEW YORK STATE COURT, THIS BEING IN 
ADDITION TO ANY OTHER REMEDY TO WHICH THEY ARE ENTITLED AT LAW 
OR IN EQUITY. IN ADDITION, EACH OF THE PARTIES HERETO (A) CON
SENTS TO SUBMIT ITSELF TO THE PERSONAL JURISDICTION OF ANY FED
ERAL COURT LOCATED IN THE STATE OF NEW YORK OR ANY NEW YORK 
STATE COURT IN THE EVENT ANY DISPUTE ARISES OUT OF THIS SECOND 
AMENDMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS SEC
OND AMENDMENT, (B) AGREES THAT IT WILL NOT ATTEMPT TO DENY OR 
DEFEAT SUCH PERSONAL JURISDICTION BY MOTION OR OTHER REQUEST 
FOR LEAVE FROM ANY SUCH COURT AITO (C) AGREES THAT IT WILL NOT 
BRING ANY ACTION RELATING TO THIS SECOND AMENDMENT OR ANY OF 
THE TRANSACTIONS CONTEMPLATED BY THIS SECOND AMENDMENT IN ANY 
COURT OTHER THAN A FEDERAL COURT SITTING IN THE STATE OF N'EW 
YORK OR A NEW YORK STATE COURT. 

SECTION 7. Headings. The headings contained i n t h i s 
Second Amendment are f o r reference purposes only and s h a l l not 
a f f e c t i n any way the meaning or i n t e r p r e t a t i o n of t h i s Second 
Amendment. 

SECTION 8. Severability. I f any term or other pro
v i s i o n of t h i s Second Amendment i s i n v a l i d , i l l e g a l or inca
pable of being enforced by any rule of law or public p o l i c y , 
a l l other conditions and provisions of t h i s Second Amendment 
s h a l l nevertheless remain i n f u l l force and e f f e c t so long as 
the economic or l e g a l substance of the transactions contem
plated hereby i s not affected i n any manner m a t e r i a l l y adverse 
to any party. Upon such determination that any term or other 
provision i s i n v a l i d , i l l e g a l or incapable of being enforced, 
the p a r t i e s hereto s h a l l negotiate i n good f a i t h to modify t h i s 
Second Amendment so as to e f f e c t the o r i g i n a l i n t e n t of the 
p a r t i e s as clos e l y as possible to the f u l l e s t extent permitted 
by applicable law i n an acceptable manner t o the end that the 
transactions contem.plated hereby are f u l f i l l e d to the extent 
possible. 
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IN WITNESS WHEREOF, Conrail Inc., Green Acquisition 
Corp. and CSX Corporation have caused this Second Amendment to 
be signed by their respective officers thereunto duly autho
rized, a l l ae of the date f i r s t written above. 

CONRAIL INC. 

GREEN ACQUISITION CORP. 

by 

Name: 
Title: 

CSX CORPORATION 

by 

Name: 
Title; 
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IS wiTHESfl wasBSOT, Conrail Inc., Qr«en Aequleitlon Corp. and 
CSX corporation h«v« e«g«8d this sacond Anandncnt to ba aignad 
by thalr rMpacciva offiieara thereunto duly authorised, a l l aa 
ef UM daca first vrittan abova. 

CCmXlL IMC. 

Kane: 
Title! 

QREiS ACQDISITXOSJ CORP. 

Nana; 
T i t l i 

CBX CORPORATION _ 

by 

Nanei 
Titla: 
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EXHIBIT A 

CORPOPwATF GOVERNANCE 

Board of Directors of White 

Immediately f o l l o w i n g t.he Control Date, the Board of Di
rectors of White s h a l l consist of the current Chairman of the 
Boards of each of White and Green and an even number of other 
d i r e c t o r s ( a l l of w.hom s h a l l be outside directors) t o be agreed 
upon, of whom 50% sh a l l be designated by each of White ar.d 
Green. 

Com.mittees of the Hoard of Directors and Chairpersons of Com
mittees 

Im.mediately f o l l o w i n g the Control Date: 

T.he Board of Directors of White s h a l l i n i t i a l l y have six 
committees: the finance and planning committee, the executive 
committee, tne audit committee, the ethics committee, the com
pensation committee and the nominating committee. Each commit
tee s h a l l be comprised of four d i r e c t o r s , of which two sha l l be 
designated b\ each of White and Green. The only committees on 
which the current Chairman of the Board of each of White and 
Green s h a l l serve s h a l l be the executive committee and the f i 
nance and planning committee, and the current Chairman and 
Chief Executive O f f i c e r of White sh a l l chair the executive com
mittee and designate the chair of the finance and planning com
mittee. White s h a l l designate the chairT.>erson of the compensa
t i o n committee and the audit committee and Green s h a l l Desig
nate the chaixperson of the nominating committee and the ethics 
committee. 

Executive Management 

At the Control Date and for two years thereafter, the cur
rent Chairman and Chief Executive O f f i c e r of White s h a l l con
tinue as the Chairm.an and Chief Executive Offic e r of Wnite and 
the current Chairman of the B^ard and Chief Executive O f f i c e r 
of Green s.hall be P-esident and Chief Operating O f f i c e r of _ 
Wh-te and President and Chief L/.ecutive O f f i c e r of each of i t s 
-*a-T-oad eubsidiaries (the "Railroad CEO") . Immeaiately f o l 
lowing such period, the current Chairman and Chief E.xecutive 
O'̂ ^̂ ce- of White s h a l l continue as Chairman of White for an 
a--d^tionaT two-vear period (and Chairman Emeritus f o r a one-
vea>- oeriod t h e r e a f t e r ) and the current Chairman of the Board 

Ch-*ê  Executive O f f i c e r of Green s h a l l be elected to the 
ana 
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additional o f f i c e of Chief Executive O f f i c e r of White on the 
second anniversary of the Control Date and s h a l l succeed as 
Chairman of White at the end of such a d d i t i o n a l two-year pe
r i o d . The foregoing arrangem.ents under t h i s heading "Executive 
Management" may be altered oi^ly by a vote f o l l o w i n g the Control 
Date of 75% of the members of the Board of Directors of White. 

White A r t i c l e s of Incorporation 

At or p r i o r t c the Control Date, the A r t i c l e s (Df Incorpo
r a t i o n of White s h a l l be amended to change the corporate name 
of White to a new neutral name not including, except w i t h the 
p r i o r w r i t t e n consent of each of Green and White, any aspect of 
the names of e i t h e r Green or White or t h e i r subsidiaries or 
predecessors. 

White Pv-laws 

At or p r i o r to the Cort r o l Date, the White By-laws s h a l l 
be amended t o provide that any amendment to or modification of 
the arrangements set f o r t h under the .heading "Executive r^anage-
ment" or of the employment agreements with the current Chairman 
of White and Green entered i n t o as of the date of t h i s Agree
ment i,nall require a vote of 75% following the Control Date of 
the members of the Board of Directors of White. 

A-2 
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AMENDED AND RESTATED VOTING TRUST AGREEMENT 

THIS AME.NT>ED AND RI STATED VOTING TRUST 

AGREEMENT, dated as of December 18. 1996, by and among CSX 

Corporation, a Virginia corporanon ("Parent"). Green Acquisition Corp., a 

Pennsylvama corporation and a wholly-owned subsidiary of Parent ("Acquiror'), 

and Deposit Guaranty National Bank, a nanonal banking association (the 

"Trustee"̂ , 

WHEREAS, Parent, Acquiror and Conrail Inc.. a Pennsylvania 

corporaiion (the "Company"; which term shall instead refer, from and after the 

effectiveness of the Second Merger, to the corporaiion resulting from the Second 

Merger), have entered into an Agieement and Plan of Merger, dated as of 

Qctobe: 14. 1996 (as it has been and may be amended from time to time, the 

'Merger Agreement"; capitalized terms used but not defmed herein shall have the 

meamngs set forth therein), pursuant to which (i) Acquiror was to commence and 

did commence the Offer and Second Offer (collectively, the "Tender Offer") for 

shares of Common Stock cf the Company (all such shares accepted for payment 

pursuant ;o the Tender Offer or otherwise received, acquired or purchased by or 

on behaL*' of Parent or Acquiror, including pursuant to the Option Agreement, the 

'Acquired Shares'), and (ii) a subsidiary of Acquiror will merge into the 

Company pursuant to the First Merger and thereafter the Company will merge 

into Acquiror pursuant to the Second Merger. As it is in the Merger Agreement, 
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the word ".Merger' shall herein be a collective reference to the First Merger and 

the Second Merger '-aken together. 

WHEREAS, Parent, Acquiror and the Tnistec have entered mto a 

Voting Trust Agreement, dated as of October 15, 1996 (the "Original Voting 

Trust Agreement"); 

WHEREAS, Parent, Acquk-or and the Company entered into a First 

Amendment to the Merger Agreement dated November 1996, and a Second 

Amendment thereto dated December 18, 1996; 

WHEREAS, Parent, Acquiror and the Company have entered into a 

Stock Option Agreement, dated as of Octoocr 14, 1996 (as it may be amended 

from tunc to time, the "Option Agreement") providing Parent and Acquiror the 

option to purchase 15.9.'55,477 shares of common stock of the Company; 

WHEREAS, the parties intend that, prior to the authorization and 

approval of the Surface Transportation Board (the "STB"), neither Parent nor 

Acquiror nor any cf their affiliates shall contro' the Company and the Company 

shall not have as a director any officer, director, nominee or representative of the 

Piier.i, the Acquiror or any of their affiliates; 

WHEREAS, Parent and Acquiror wish (and arc obligated pursuant ro 

the Merger Agreement and the Option Agreement), simultaneously with the 

acceptance for pa>Tr.en: of Acquired Shares pursuant to the Tender Offer, the 

Option Agreement, the First Merger, or otherwise to deposit such Shares of 

177 



- 3 

Common Stock, and upon the consummation of the Second Merger shzll deposit 

all of the common stock and any other votmg stock of the Company (b?;ing then 

the corporation resulting from tie Second Merger), in an independent, ir

revocable voting trust, pursuant to the rules of the STB, in order to avcid any 

allegation or assertion that the Parent or the Acquiror is controlling or ;ias the 

power to control the Company pnor to the receipt of any required STB approval 

or exemption; 

WHEREAS, Parent, Acquiror and iJie Trustee wish to amend the 

Original Voting Trust Agreemen: to reflect cenam changes made in th:; Merger 

Agreement by the Second Amendment 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 of all outstanding Trust Certificates has 

assented to such amendment of the Original Voting Trust Agreement, and all 

requirements for the amendment of the Original Voting Tmst Agreement 

contained therein have been satisfied, 

WHEREAS, neither the Trustee nor any of its affiliates has any 

officers or board members in common or any direct or indirect business 

arrangements or deahngs (as described in Paragraph 9 hereof) with tae Parent or 

the Acquiror or any of their affiliates; and 

WHEREAS, the Tmstst is willing to continue to cct as voting trustee 

pursuant to the terms of this Trust Agreement and the rules of the STB, 
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NOW THEREFORE, Lhe parties hereto agree as follows: 

1. Crearion of Trust -- The Parent and the Acquiror hereby appoint 

Deposit Guaranty .N'ational Bank as Trustee hereunder, and Deposit Guaranty 

National Bank hereby accepts said appomiment and agrees to act as Trustee under 

this Trust Agreement as provided herein. 

2. Trust Is Irrevocable - This Trust Agreement and the nomination of 

the Trustee during the term of the trust shall be irrevocabie by the Parent and the 

Acquiror and ther affiliates and shall terminate only in accordance with, and to 

the extent of, the provisions of Paragraphs 8 and 14 hereof. 

3. Deposit of Trust Stock - The Parent and the Acquiror agree that, 

prior to acceptance cl Acquired Shares purchased pursuant to the Tender Offer, 

the Acquiror will direct the depositary for the Tender Offer tc 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 eidier of them, directly 

or indirectly, or by any of their affiliates, including, without limitation, upon any 

exercise of the option provided for in the Option Agreement, they will nausfer to 

the Tmstee the certificate or certificates for such shares. Tne Parent and the 

Acquiror also agree that simultaneously with th.t receipt by them or by any of 

their affiliaas of any shares of common stock or o'Jier voting stock of the 

Compan> upon th: effectiveness of the First Merger or the Second Merger, they 

will transfer to the Trustee the certficate or ceruficates for such shares, including 
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without limitation, shares of cotimon stock or other voting securities of the 

corporation resulting from the Second .Merger. All sue:: certificates shall be duly 

endorsed oi" accompamed by proper instruments diHy executed for transfer thereof 

tc the Tnistec or otherwise validly and propcriy transferred, and shall be 

exchanged for one or more Votmg Trust Cenificates substantially in the form at

tached hereto as Exhibit A (the "Trust Certificates"), with the blanks therein 

appropriately filled in. Voting Trust Certificates executed in the form attached to 

the Original Voting Tiust Agreement as Exhibit A shall continue to be valid and 

obligatory and shall, from and after the execution and delivery of this msmim' ut, 

be deemed in every respect to be Trust Cenificates executed and delivered under 

this instrument. A'l shi-res of Commor. Stock all other shares of common i::ock 

or other votmg secunties at any time delivered tc the Trustee hereunder are called 

the 'Trust Stock." The Trustee shall present to the Company all certificates 

representing Trust Stock for surrrnder and cancellation and for the issuance and 

• 'elivery to the Trustee of new certificates registered in the name cf the Trustee or 

its nominee. 

4. Powers of Trustee — The Trustee shall be present, m pcr-on or 

represented by proxy, at all annual and special mectmgs of shareholders of the 

Coupany so 'hat all Trust Stock may be counted for the purpose: of determining 

the presence cf a quorum at su;h meetings. Parent and .Acqiuror agree, and the 

Trustx acknowledges, that the Trustee shall not participate in or interfere with 

the management of the C î̂ pany and shall take no cther acuons with respect to 

the Company except in af jrdance with the terms hereof. The Ta'Stec shall 

exercise all voung nghts m respect of the Tnis: Stock to approve and effect the 

Merger, and in favor of any proposal or acticn necessar/ or desirable to effect, or 
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consistent with the effecniation of, the Ppjcnt and Acquiror's acquisition of ths 

Company, pursuant tc the Merger Agreement, and without limiting the generality 

of the foregoing, if there shall be with respect to the Board of Directors of the 

Company an "Election Contest" as defined r̂. the Proxy Rules of the Securities 

and Exchange Commission ("SEC"), in n-hich one slate of nominees shall support 

the effecruation of the .Merger and another slate oppose it, then the Trustee shall 

vote m favor of the slate supporting the effectuation of the Merger. In addition, 

for so long as the Merger Agreement is in effect, the Trustee shall exercise all 

voting rights in respect of the Trust Stock, to cause any other proposed merger, 

busmess combination or similar transaction (mcluding, without limitation, any 

consolidation, sale or purchase of assets, reorganization, recapitalization, 

liquidation or winding up of or by the Company) involving the Company, but not 

involving the Parent or one of its subsidiaries or affiliates (otherwise than in 

coimection with .1 disposition pursuant to Paragraph 8), not to be effected. In 

addition, the Tn.stee shall exercise all voting rights m respect of the Trust Stock 

in favor of any proposal or action necessary or desirable to dispose of Trust Stock 

in accordaiice with Paragraph 8 hereof. Except as provided in the three 

immediately preceding sentences, the Trustee shall vote all shares of Trust Stock 

with respect to all matrers. including without limitation tht election or removal of 

directors, voted on by the shareholders of the Company (vhedier at a regular or 

special meeting or pursuant to a unanimous writun consent) in the same 

proportion as all shares of Common 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 First 

Merger, the Trustee shall vote all shares of Trust Stock in accordance with the 

instructions of a majority of the persons who are currently the directors of the 
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Company and their nominees as successors and who shall then be directors of the 

Company, 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 if taken or done 

prior to the consummation of th- !*lerger would have been a violation of the 

Merger Agreement: and except further that if there shall be no such persons 

qualified to give such instructior.s hercur.dcr, or if a majority of such persons 

refuse or fail to give such instructions, then the Trustee shall vote the Trust Stock 

in its sole discretion, having due regard for the interests of the holders of Trust 

Cenif'cates 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 its voting rights in accorda.ncc with this Paragraph 4. the 

Trustee shaJ! take such actions at all annual, special or other meetings of stock

holders of the Company or in connection with any and all consents of 

shareholders Ln lieu of a meetmg. 

5. Further Provisions Concerning Votine of Trust Stock - The 

Triisiee shall be entitied and it shall be its duty to exercise any and all voting 

nghts 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 

other̂ -ise directed by the STB or a coun of competent jurisdiction. Sabjea to 

Paraptiph 4, the Trunee 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 all of the Parent, tht Acquiror and their affiliates, on the one hand, and 

(ii) the Company or its affiliates, on the other hand. The term "affiliate' or 

"affiliates" wherever used in this Trust Agreement shall have the meaning 

specified in Section 11323(c) of Title 49 of ttie United Stales Code, as amended. 

182 



- 8 -

The Truf.tse 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 affiliacs 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 means of the financial statements and 

other public disclosure doL'uncnts periodically filed by the Company and 

affiliates of the Company widi the SEC and the STB. and by means of 

information respecting the Company contained in such statements and other 

documents filed by the Parent wiih the SEC and the STB. copies of which shall 

be promptiy furnished to the Trustee by the Company or the Parent, as the case 

may be, and the Trustee shall be fully proteaed in relying upon such information. 

Notwithstanding the foregoing provisions of this Paragraph 5 or any other 

provision of this Agreement, however, the registered holder of any Trust 

Cenificate may at any time with the prior written approval of the Company - but 

only with the prior WTittcn approval of the STB - instruct tnt Trustee in writing 

to vote the 7.ust Stock represented by such Trust Certificate m any manner, in 

which case the Trustee shall vote such shares in accordance with such 

instructions. 

6. Transfer of Trust Certificates - Until the earlier of STB Denial or 

December 31, 1998, the Trust Certificates shall be transferable only with the 

prior written consent of the Company. They may be transferrv-d or the books of 

the '."rustee by the registered holder upon the surrender thereof pr.iperly assigned, 

in accordance witii rules from time to time established fo: that purpose by the 

Trustee. Until so transferred, the Trustee may treat the registered holder .as 

owner for all purposes. Each transferee of a Trust Cerificate issued hcreuna.T 
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shall, by his acceptance thereof, assent to and become a pany to this Tmst 

Agreement, and shall assume all attendant rights and obligations. Any such 

transfer m violation of this Paragraph 6 shall be null and void. 

7. Dividends and Distributions - Pending the termination of ±is 

Trust as hereinafter provided, the Tnistec shall, immediately following tiie 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 tiie holder of tiie Tmst Cenificates hereunder as tiien appearmg on tiie 

books of tiie Tmstee. The Tmstee shall receive and hold dividends and 

distributions otiier tiian cash upon tiie same terms and conditions as tiie Tmst 

Stock and shau issue Tmst Cenificates representing any new or additional 

secunties tiiat may be paid as dividends or otiierwisc d'stributed upon ±e Tmst 

Stock to tiic registered holders of Tmst Certificates in proportion to tiieir 

respective interests. 

8. Disposition of Trust Stock; Termination of Trust - (a) This Tmst 

is accepted b>- tiie Tmstee subject to tiie right heretjy reserved in tiie Parent at any 

lime to direct tiie sale or otiier disposition of tiic whole or any pan of tiie Trust 

Stock, but only as perauttcd by subparagraph (e) below, whetiier or not an evem 

described m subparagraph (b) below has occuncd. The Tmstee shall take all 

actions reasonabl)' requested by tiie Parent (including, witiiout limitation, 

exercising all votmg rights in respect of Tmst Stock) in favor of any proposal or 

action neces.cary or desirable to effect, or consistent witii tiie effectuation of or 

witii rcspea to any proposed sale or otiier disposition of tiie whole or any pan of 

tiie Tmst Stock bj- the Acquiror or Parent tiiat is otiicrwise permitted pursuant to 
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this P.̂ agraph 8, including, witiiout limitation, in connection witii tiie exercise by 

Parent of its registration rights unde. the Merger Agreement. The Tastce shall 

be entitied tc rely on a cenificauon from the Parent, signi'd by its Preiident or 

one of its Vice Presidents and under its corporate seal, tiiat a disposition of the 

whole or any pan of the Tmst Stock is being made in accordance witi the 

requirements of subparagraph (e) below. In tiie event of a pennitted sale of Tmst 

Stock by tiic Acquiror, tiie Trustee shall, to tiie extent the consideration therefor 

is payable to or controDable by tiie Tmstee, promptiy pay, or cause lo be paid, 

upon the order of the Acquiror the net proceeds of such sale to die registered 

holders of the Trust Certificates m proportion to their respective interests. It is 

tiie intention of tiiis Paragraph tiiat no violation of 49 U.S.C. § 11323 will result 

from a termination of this Tmst. 

(b) In the event tiie STB Approval shall have been granted, then 

immediately upon the direction of the Parent and the delivery cf a certified copy 

of such order of the STB or other governmental authority witii inspect thereof, 

or, in tiie event that Subtitie IV of Titie 49 of tiie United Sutes Code, or other 

controlling law, is amended to allow the Acquiror, the Parent ci their affiliates to 

acquire control of the Company without obtaining STB or other ,?ovenimental 

approval, upon deliver)' cf an opinion of independent counsel selected by the 

Trustee that no order of the STB or otiier govcmmenial authority is required, 

and, in the event that shareholder approval of the First Merger shjill not have 

previously been obtained, witn the prior written consent of the Company, the 

Tmstee shall either (x) transfer ic or upon the order of the Acquiror, th.e Parent 

or the holder or holders of Trust CeiTificates hereunder as then appearing on the 

records of the Trustee, its right, titie and interest in and to ail of tic Trust Stock 
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tiien held by it (or such ponion as is represented by tiic Tmst Certificates in the 

case of such an order by such bolden) in accordance witii the terms, conditions 

and agreements of this Tmst Agreement and no: tiieretofore transferred by it as 

provided in subparagraph (a) hereof, or (>') if shareholder approval has not 

previousb' been obtained for the First Merger or the Second Merger, vote the 

Tmst Stock in favor of tiie Fin: Merger or tiic Second .Merger, and upon any 

such transfer of all of tiic Tmst Stock, or any such merger following such STB 

approval or law amendment permitting control witiiout governmental approval, 

tills Trust shall cease and come to an end. 

(c) In the event that (i) the STB Approval shall not have been ob:ained 

by December 31, 1998. or (ii) tiiere shall have been an STB Demal, Paren' shall 

use its 'oest efforts to sell tiie Tmst Stock during a period of two years aftf r such 

date or STB Denial, or such extension of that period as tiie STB siiall ap'jrove. 

Any such disposition shall be subject to the rcquiremen'.s of subparagra'pfa (e) 

below, and to any jurisdiction of the STB tc oversee Parent's divestiture of Trust 

Stock. At all times, tiic Trustee shall continue to perform its duties under this 

Tmst Agreement and. should Parent be unsuccessful in its efforts to sell or 

distribute the Trust Stxk during the period leferred to, the Tmstee shall then as 

soon as practicable, and subject to the requiremen'.s of subparagraph (e) below, 

sell the Trust Stock fcr cash to eligible purchasers in such manner and fcr such 

price as tiie Tmstee in its discretion shall deem reasonable after consultation with 

Parent. (An "eligible purchaser" hereunder shall be a person or enut>' that is not 

affiliated witii Pa.̂ nt and which has all necessa."/ regulator)' autiionty, if any, to 

purchase tiie T.nis: Stock.) Paren: agrees to cooperate witii the Tmstee in 
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effecting such disposition and the Tmstee agrees to act in accordance witii any di-

rectiot made by Parent as to any specific terms or metiiod of disposition, to die 

fxient not inconsistent witii any of the terms of tius Tmst Agreement, including 

subparagraph (e) below, and witii tiie requirements of tiie terms of any STB or 

coun order. The proceeds of the sale shall be distiibuted to or upon the order of 

Parent or. on a pro rata basis, to tiie holder or holders of tiie Tmst Certificates 

hereunder as tiien known to tiie Trustee. The Tmstee may, in its reasonable 

discretion, require tiie surrender to it of tiie Tmst Cenificates hereunder before 

paying to tiic holder his share of tiic proceeds. Upon disposition of all tiie Trust 

Stock pursuant to this paragraph 8(c), this Tmst shall cease and come to an end. 

(d) Unless sooner terminated pursiiant to any other provision herein 

contained, this Truit Agreement shall terminate on December 31, 2016. and may 

be extended by the parties hereto, so long as no violation of 49 U.S.C. § 11323 

will result from such termination or exter̂ ion. All Trust Stock and any other 

property held by the Trustee hereunder upon such termination shall be distributed 

to or upon the order of the Acquiror. The Trustee may, in its reasonable 

discretion, requite the surrender to it of tiie Tmst Certificates hereunder before 

the release or transfer of the stock interests evidenced thereby. 

(e) No disposition of Trust Stock under this paragraph 8 or otherwise 

hereunder shall be made excqjt pursuant to one or more broadly distributed 

public offerings and subject to all necessary regulatory approvals, if any. 

Notwithstanding the foregoing. Trust Stcik may be distributed as otherwise 

directed by Paren: (but, if pnor to the eariier of (i) December 31. 1998, if STB 

Approval shall not have by then been granted or (ii) the occurrence of an STB 
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Denial, only witii the prior written consent of the Company), subject to any order 

of tiie STB pursuant to any of its jurisdiction, in which case tiie Tmstee sĥ il be 

entitied to rely on a certificate of Parent (acknowledgcc by the Company) tiiat 

such person or entity to whom the Tmst Stock is disposed is not an affiliate of the 

Parent and has all necessary regulator)' autiiont), if any is necessary, to purchase 

such Tmst Stock. The Tmstee shall promptiy inform tiic STB of any transfer or 

disposition of Trust Stock pursuant to this Paragraph 8. Upon tiie transfer of all 

of tiic Tmst Stock pursuant to tiiis paragraph 8(e), tiiis Tmst shall cease a,. come 

to an end. 

(0 Except as expressly provided in tius Paragraph 8. tiic Trustee shall 

not dispose of, or m any way encumber, the Tmst Stock, and any transfer, sale 

or encumbrance in violation of the foregoing shall be null and void. 

9, Independence of the Trustee - Neither tiie Trustee nor any affiliate 

of tiie Tmstee may have (i) any officers, or mem.bers of their respective boards of 

directors, in common with the Acquiror, the Parent, or any affiliate of either, or 

(ii) any direct or indirect business arrangements or dealmgs, financial or 

otiierwise, with the Acquiror, tiie Parent or any affiliate of eitiier, otiier tiian 

dealings cieruining to the establishment and carrying out of this votmg tmst. 

Mere investment in the stock or securities of the Acquiror or the Parent or any 

affiliate of eitiier by tiie Trustee, shon of obtaining a controlling interest, will not 

bt considered a proscribed business arrangement or dealing, but in no event shall 

anv such investment by the Tmstee in voting securities of the Acquiror, the 

Parent or thcL- affiliates exceed five percen: cf tiieL' outstanding votmg securities 

and in nc event shall tiie Tmstee hold a proportion of such voting securities so 
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substantial as to permit the Tmstee in any way to control or direct the affairs of 

the Acquiror, the Parent or tiieir affiliates. Nei±er tiie Acquiror, tiie Parent nor 

their afftiiates shall purchase tiic stock or securities of tiie Trustee or any affiliate 

of the Tmstee. 

10. Compensation of the Trustee - The Tmstee shall be entitled to 

receive reasonable and customary compensation for all .services rendered by it as 

Trustee under tiie terms hereof and said compensation to tiie Tmstee, togetiier 

wilh all counsel fees, taxes, or otiier expenses reasonably incurred hereunder, 

shall be promptly paid by the Acquiror or tiic Parent. 

11. Trustee May Act Throuth Aeents - The Trustee may at any time 

or from time to time appoim an agent or agents and may delegate to such agent or 

agents the performance of any administrative duty of the Tmstee. 

12. Concemine the Responsibilities and Indemnification of the 

Trustee - The Tmstee shall not be liable for any mistakes of fact or law or any 

error of judgment, or for any act or omission, except as a result of the Tmstee's 

willful misconduct or gross negligence. The Trustee shall not be answerable for 

the default or misconduct cf any agent or anomey appointed by it in pursuance 

hereof if such agent or inanity has b«»n selected witii reasonable care. The 

duties and responsibilities of the Tmstee shall be linuttd to those expressly set 

foTlh in tills Tmst Agreement. The Trustee shall not be responsible for the 

sufficiency or the accuracy of the form, execution, validity or genuineness of the 

Trust Stock, or of any documents relating tiiereto, or for any lack of endorsement 

thereon, cr for any description therein, nor shall thz Tmstee be responsible or 
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liable in any respect on account of the identity, authority or rights of the persons 

executing or delivenng or purporang to execute or deliver any such Tmst Stock 

or document or endorsement or this Tmst Agreement, except for tiie execution 

and delivery of this Trust Agreement by this Tmstee. The Acquiror and the 

Pare.it agree that they will at all umes protect, indemnify and save harmless the 

Tmstee, its directors, officen, employees and agents from any loss, cost or 

expense of any kind or character whatsoever in coimection with tiiis Tmst except 

those, if any, growing out of the gross negligence or willful misconduct of the 

Tmstee, and will at all times themselves undertake, assume full responsibility for, 

and pay all costs and expense of any suit or litigation of any character, including 

any proceedings before the STB. with respect to the Tmst Stock of this Tmst 

Agreement, and if the Tmstee shall be made a party thereto, the Acquiror or the 

Parent will pay all costs and expenses, including reasonable counsel fees, to 

whirh 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 tiiat the Tmstee shall settie without first obtiiining tiie Parent's written 

consent. The Tmstee may consult witii counsel and the opinion of such counsel 

shall be full and complete autiiorization and protection in respect of any action 

taken or omiucd or suffered by the Tmstee hereunder in good faitii and in 

accordance with ruch opinion. 

13. Trustee to Qive Account to Holders ~ To tiie extent requested to 

do so by the Acquiror or any registered holder of a Trust Certificate, the Trustee 

shall furnish to tiic party making such request fiill information with respect to 

(i) all propeicy tiieretofore delivered to it as Tmstee, (ii) all property tiien held by 

it as Tmstee, ard (iii) al! actions tiieretofore taJaj by it as Tmstee. 
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14. Resipnation. Succession. Disgualirication of Trustee - The 

Tmstee, or any tmstee hereafter appomted, may at any time resign by giving 

fony-five days' written notice of resignation to the Parent and the STB. The 

Pa.rent shall at least fifteen days prior to the effective date of such notice appoint 

a successor ti'usiee which shall (i) satisf)' tiie requirements cf Paragraph 9 hereof 

and (ii) be a corporation organized and doing business under the laws of the 

United States or of any State tiiere 3f and autiiorized under such laws to exercise 

corporate tmst powers, having a combined capital and surplus of at least 

S50,000,CXX) and subject to supervision cr examination by federal or state 

authority. If no successor tmstee shall have been appomted and shall have 

accepted appointment at least fifteen days prior tc the effective date of such 

notice of resignation, the resigning Trustee may petition any competent authority 

or coun of competent jurisdiction for the appointment of a successor tmstee. 

Upon written assumption by the successor tmstee o: the Tmstee's powers and 

duties hereunder, a copy of the instrument of assumption shall be delivered by die 

Tmstee tc the Paren: and the STB and ali registered holders of Tmst Cenificates 

shall be notified of its assumption, whereupon the TriS'.ec shall be discharged of 

the powers and duties of the Tmstee hereunder and the successor trustee shall 

becomi: vested with such powen and duties. In tiie eveiu of any material 

violation by tiie Trustee of the terms and conditions of this Tmst Agreement, the 

Tmstee shall become disquahfied from acting as tmstee hereunder as soon as a 

.'uoiessor tms.tee shall have been selrcted in die manner provided by this 

paragraph. 

191 



17-

15. Amendment - Subject to the requirements of Section 1.9 of the 

Merger Agreemeni, this Tmst Agreement may from timt to time be modified or 

amended by agreement executed by tiie Tmstee. tiie Acquiror (if executed prior 

to tiie Merger), tiie Parent and all registered holders of tiie Tmst Certificates 

(i) pursuant to an order of tiie STB, (ii) witii tiie prior approval of tiie STB. 

(iii) in order to comply witii any order of tiie STB or (iv) upon receipt of an 

opinion of counsel satisfactory to tiie Tmstee and tiie holdcn of Tmst Cenificates 

tiiat an order of tiie STB approving such modification or amendment iS not 

required and tiiat tiie amendment is consistent witii tiie STB's regulations 

regarding voting tmsts. 

It. Govemint Law; Powers of the STB - The provisions of tiiis 

Tmst Agreement and of tiie nghts and obligations of tiic parties hereunder shall 

be governed by tiie laws of the State of Pennsylvania, except tiiat to tiie exient 

an) provision hereof may be found inconsistent witii subtitie IV, titie 49. United 

Sutes Code or regulations promulgated tiiereunder, such sianitc and regulations 

shall control and ruch provision hereof shall be given effect only to tiie extent 

pennitad oy such stamte and regubtions. In tiie event tiiat tiie STB shaU, at any 

time hereafter by final order, find tiiat compliance witii law requires any otiier or 

different action by tiie Tnistec tiian is provided herein, tiie Tmstee shall act in 

acconiance witii such final order instead of tiie provisions of tiiis Tmst 

Agreement. 

17. CTpiin/grpgn̂  - This Irust Agreement is executed in four 

counterparts, each of which s.hall cor.stinite an original, and one of which shall be 

held by each of tiic Parem ana tiic Acquu-or and tiic otiier two shall h*. held by 
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