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the Trustee, one of which shall be sub'̂ cr to inspection by holders of Tm.n 

Certificates on reasonable notice durmg vbusLne:;! hours. 

18. Filinf With the STB ~ A copy of thî  Agreement and any 

amendments or modifications thereto shall be filed with tiie STB by the Acquiror. 

19. Successors and Assiens - This Tmst Agreement shall be binil' ig 

upon the successors and assigns to the panics hereto, including without limitation 

successors to the Acquiror and the Parent by merger, consolidation or otiierwise. 

The parties agree that the Company shall be an express tiiird parry beneficiary of 

litis Tmst Agreement through and including the earlier of (i) December 31, 1998, 

if STB Approval shall not have been granted or (ii) the occurrence of an STB 

Denial, but that thereafter the Company shall not be any such third-party 

beneficiary. Except as otherwise expressly set forth herein, any consent or 

approval required from the Company hereunder shall mean the prior written 

consen* or approval by a duly adopted resolution of the Company's board of 

directors, or by its duly authorized officer or other representative, and shall be 

granted or withheld in the sole discretion of -such board, officer or representative. 

20. Succession of Functions - The term "STB' includes any 

successor aj?cnc)' or governmental department that is authorized to carry out the 

responsibilities now carried out by the STB with respect to the consideratior of 

the consistency wiih the public interest of rail mergers and combinations, tbe 

regiUaaon of voting tmsts in respect of the acquisition of securities of rail carriers 

or companies controlling them, and the exemption of approved rail mergrrs and 

combinations from the antitrust laws. 
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21. Notices - .\ny notice which any party hereto may give to the 

other hereunder shall be in writing and shall be given by hand delivery, or by 

first class registered mail, or by overnight courier service, or by facsimile 

transmission confirmed by one of the aforesaid methods, sent. 

If to Purchaser or Acquiror, to: 

CSX r.5 rporation 
One James Center 
901 East Gary Street 
Richmond, Virginia 23219 

Attention: General Counsel 

If to the Tmstee, to: 

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

Attention: Corporate Tmst Department 

With a required copy to: 

Deposit Guaranty National Bank 
c/o Commercial National Bank In Shrevqx)n 
333 Texas Street 
Shrevcpon, LA 71101 

Attention: Corporate Tmst Department 

And if to tiie holden of Trust Certificates, to them at their addresses as shown on 

the records maintained by the Trustee. 

22. Remedies - Each of the parties hereto acknowledges and agrees 

that in the event of any breach of this Agreement, each non-breaching party 

would be irreparably and immediately harmed and could not be made whole by 

monetary damages. It is accordingly agreed that the parties hereto (a) will waive. 
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ia any action for specific performance, the defense of adequacy of a remedy at 

law and (b) shall be entitied, in addition to any other remedy to which they may 

be entitied at law or in equ ity, to an order compelling specific performance of 

this Agreement in any action instimted in any state or federal coun sitting in 

Philadelphia, Pennsylvania. Each party hereto consents to personal jurisdiction in 

any such action brought iu any state or federal coun sitting in Philadelphia . 

Pennsylvania. 

IN WITNESS WHEREOF, CSX Corporation and Green Acquisition 

Corp. have caused this Amended and Restated Tmst Agreement to be executed by 

their authorized officers and their corporate seals to be affixed, attested by their 

Secretaries or Assistant Secretî ries, and Deposit Guaranty National Bank has 

caused this Amended and Restated Tmst Agreement to be executed by its 

autiiorized officer or agent and its corporate seal to be affixed, attested to by hs 
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Attest: 

Secretary or one of its Assistant Secretaries or other autiiorized agent, all as of 

the day and year fust above written. 

CSX CORPORATION 

Secretary 
By. 

Anesf GREEN ACQUISITION CORP. 

Secretary 

.Attest: 

By. 

DEPOSIT GUARA.NTY NATIONAL BANK 

By. 
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^°' EXHiBrr A 
Shares 

VOTING TRUST CERTDTCATE 
FOR 

CO.MMON STOCK 
of 

CO.NRAIL INC. 
INCORPORATED UNDER THE LAWS OF 

THE STATE OF PE.NNSYLVANIA 

THIS IS TO CERTIFY tiiat will be entitied, on tiie 

surrender of this Cenificate, to receive on the termination of tiic Voting Tmst 

Agreement hereinafter referred to, or otherwise as provided in Paragraph 8 of 

said Voting Trust Agreement, a certificate or certificates for shares of the 

Common Stock, S 1.00 par value, of Conrail Inc., a Pennsylvania corporation 

(the "Companv," which term shall instead refer, from and after the effectiveness 

of the Second Merger, to the corpxjration resulting from the oecond Merger, as 

defined under the Voting Tmst Agreement). This Cenificate is issued pursuant 

to, and the rights of the holder hereof are subject to and limited by, the termis of 

an Amended and Restated Voting Tmst Agreement, dated as of December 18, 

1996, executed by CSX Corporation, a Virginia corporation. Green Acquisition 

Corp., a Pennsylvania corporation, and Deposh Guaranty National Bank, as 

Trustee (as it may be amended from time to time, the "Voting Trust 

Agreement"), a copy of which Voting Tmst Agreement is on file in the office of 

said Trustee at One Deposit Guaranty Plaza, 8th Floor, Jackson, Mississippi 

39201 and open to inspection of any stijckholder of the Company and the holder 

hereof. The Voting Tmst Agreement, unless earlier terminated (or extended) 

pursuant to the terms thereof, will terminate on December 31, 2016, so long as 

no violation of 49 U.S.C. § 11323 will result from such termination. 
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The holder of tiiis Certificate shall be entitied to tiie benefits of said 

Voting Tmst Agreement, including tiie right to receive payment equal to tiie cash 

dividends , if any, paid by tiie Company witii respect to tiic number o' shares 

represented by this Certificate. 

This Certificate shall be transferable only on the books of tiie 

undersigned Tmstee or any successor, to be kept by it, on surrender hereof by the 

registered holder in person or by attomey duly autiiorized in accordance witii the 

provisions of said Voting Trust Agreement, and until so transferred, the Trustee 

may treat tiie registered holder as tiie owTier of tiiis Voting Trust Certificate for 

all purposes whatsoever, unaffected by any notice to the contrary. 

By accepting this Certificate, the holder hereof assents to all the 

provisions of, and v omes a part)' to, said Voting Tmst Agreement. 

IN WITNTSS WHEREOF, tiie Trustee has caused tiiis C:crtificate to 

be signed by its officer duly authorized. 

Dated: 
DEPOSIT GUARANTY 
NATIONAL BANK 

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

FOR VALUE RECHVED hereby sells, 

assigns, and û nsfers unto the within Voting Tmst Cenificate and 

all rights and interests represented tiiereby, and does hereby irrevocably constinite 

and appoint Attorney to transfer said Voting Trust Certificate 

on the books of tiie within mentioned Trustee, with full power of substitution in 

the premises. 

Dated: 

In the Presence of: 
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Type: 

Amount: 

Liquidation 
Preference: 

Maturity: 

Yield: 

Convertible Preferred Stock 

Convertible preferred stock^ 

$ m i l l i o n ($16 per share) - m i l l i o n 
shares 

$50 per share 

[7-10 years, perpetual] 

Quar ter ly , market y i e l d such that s ecu r i t i e s are 
expected t o trade at par on a f u l l y d i s t r i b u t e d 
basis . 

Conversion 
Premium: 

Cal l 
Pro tec t ion: 

[20%-25V] Established re la t i ive to [10-20] day 
average c los ing pr ice ending 2 days before d is -
t r i b u t i o i i of the s ecu r i t y . 

[3-4] years 
t h e r e a f t e r . 

Standard redemption schedule 

Fundamental 
Change: Upon the occurrence of a fundamental change 

( i . e . a merger or ac q u i s i t i o n of the issuer f o r 
consideration which i s not a l l or s u b s t a n t i a l l y 
a l l commor. stock) the conversion price w i l l be 
adjusted downward i f necessary t o insure that 
the p r e f e r r e d share i s convertible i n t o consid
eration worth at least the p r e v a i l i n g redemption 
p r i c e . (Standard f o r convertible preferred 
stock underwritten by Conrail's and CSX's f i 
nancial advisors). 

A n t i d i l u t i o n 
Language: Standard f o r co.ivertible preferred stock under

w r i t t e n by Conrail's and CSX's f i n a n c i a l advi
sors . 

May be t r u s t convertible preferred stock. 
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EXEcrrrioN COPY 

THIRD AMENDMENT 

TO 

AGREEMENT AND PLAN OF MERGER 

by and among 

CONRAIL INC., 

a Pennsylvania corporation, 

GREEN ACCI7ISITI0N CORP., 

a Pennsylvania corporation, 

and 

CSX CORPORATION, 

a Virginia corporation. 

Datttd as of March 7, 1997. 

201 



THIRD AMENDMENT TO AGREEMENT AND PLAN OF MERGER, 
dated as of March 7, 1397 (this "Third AT.endn-.ent"; . by and 
among CONKAIL INC., a Pennsylvania corporation '"Green"), GREEN 
ACQUISITION CORP., a Pennsylvania corporation and a wholly 
owned soosidiary of White ("Tender S'ob" ] . and CSX CORPORATION, 
a V i r g i n i a corporation ("White"). 

WITNESSETH; 

WHEREAS, Green, Tender Sub and White have entered 
into an Agreement and Plan of Merger, dated as cf Octcber 14, 
1996 (the "October 14 Merger Aareer.-ent") .-

WHEREAS, Green, Tender Sub and White have entered 
into a F i r s t Amendment to the October 14 Merger Agreer^ent, 
dated as of November 5, 1996 (the " F i r s t Amendrr.ent") . pursuant 
to which White, Green and Tender Sub have made certain amend
ments to the October 14 Merger Agreement; 

WKERSPS, pursuant to the October 14 Merger Agreement 
as amended by the F i r s t Amendment, Tender Sub has commenced an 
off e r (the "Second Offer") to purchase up to an aggregate of 
18,344,8^5 shares of Green Common Stock and C-:een ESOP Pre
ferred Stock; 

WHEREAS, Green, Tender Sub and White have entered 
into a Second Amendment to the Octcber 14 Meiger Agreement, 
dated as of December 18, 1996 (the "Second Amendment". and the 
October 14 Merger Agreement, as am.ended by the F i r s t Am.endm.ent 
and the Second Amendment, t.he "Merger Agreement") . pursuant tc 
which White, Green and Tender hvb have made certain further 
amendments to the October 14 Merger Agreement; 

WHEREAS, i n consideration of Green's willingness to 
enter i n t o t h i s Third Amendment, White and Tender S-ub are w i l l 
ing to make the amendments to the Merger Agreement set f o r t h 
herein, including increasing the price to be paid pursuant to 
the Second Offer to $115 i n cash and increasing the r.umber cf 
shares sought to be purchased pursuant to such o f f e r to a l l 
shares of Green Common Stock and Green ESOP Preferred Stcck ar.d 
increasing the price paid i n the Merger to $115 i n cash f o r 
each remaining share of Green Common Stock and Green ESOP Pre
ferred Stock; 

WHEREAS, i n consideration of White's and Tender Sub's 
willingness to enter into t h i s Third Amendment, Green i s w i l l 
ing to make the amendments to the Merger Agreem.ent set f o r t h 
herein; 
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WHEREAS, the Board of Directcis cf 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 tc enter i n t o , t h i s Third Amendm.ent; 

WHEREAS, the respective Boards of Directors of Tende: 
S'ob ar.d White have approved, and deem i t advisable and i n the 
best i n t e r e s t s of th e i r respective shareholders tc enter i n t o , 
t h i s Third Amendment; and 

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

WHEREAS, capitalized 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 agreem.ents contained i n t):is 
Third Amendment, the parties, intending to be l e g a l l y bou.nd, 
agree as follows: 

/.RTICLE I 

SECTION 1. The following i s hereby added to the end 
of Section 1.1 of the Merger Agreem.ent: 

(g) As promptly as practicable a f t e r the public 
announcement of the execution cf the Third Amendment, 
dated as of March 7, 1997, to t h i s Agreement (the 
"Third Amendment"). Tender Sub shall amend the Second 
Offer (as so amended, the "Amended Second Offer") so 
chat the number of shares sought thfjrem i s increased 
to a l l shares tendered thereunder c.nd so that the 
price offered therein is $115 per share of Green Com
mon Stock and Green ESOP Preferred Stcck, net to the 
s e l l e r m cash (such price, or such higher price per 
share as may be paio i n the Am.ended Second Offer, 
being r e f e r r e d to herein as the "Amended Second Offer 
Price") . subject to the conditions set f o r t h i," Sec
t i o n 15 of the off e r to purchase, dated December 6, 
1996, as previously amended (such o f f e r to purchase, 
as so amended, together with a l l amendments and 
supplements thereto, the "Offer to Purchase"), r e l a t 
ing to the Second Offer, cther than (i) the condition 
set f o r t h i n clause (1) thereof r e l a t i n g to the Per.ri-
sylvania Control Transaction Law, which shall be de
leted and replaced m i t s e n t i r e t y with clause (1) as 

-2-
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set f o r t h cn Exhibit A here-.o, and ( i i ) the condi
tions set f o r t h m subsections (2) (a) and (2) (b) 
t.hereof, which shall be deleted and replaced with 
subsection (a) as set f o r t h on Exhibit A hereto. 
Subject tc the second sentence below, Tender Sub 
sh a l l , cn the terms and subject to the p r i o r s a t i s 
f a c t i o n or waiver of t.he conditions of the Am.ended 
Second Offer, accept fcr payment and pay f o r shares 
of Green Common Stcck a.nd Green ESOP Preferred Stock 
tendered as soon as practicable a f t e r the l a t e r of 
the s a t i s f a c t i o n of the conditions to the Amended 
Second Offer and the expiration of the Amended Second 
Offer; provided that imm.ediately upon the acceptance 
for payment of and payment f o r shares of Green ESOP 
Prtiferred Stock pursuant to the Amended Second Offer, 
such shares shall be autom.atically converted on a 
cne-for-c.ne basis into shares of Green Common Stock 
i n accordance with the terms of the Green A r t i c l e s . 
The Amended Second Offer s.hall be m.ade by means cf a 
second supplement (the "Second Supplement") to the 
Offer to Purchase containi.ng the term.s set f o r t h 
herein. Without the wr i t t e n consent of Green, Tender 
S'ub shall not decrease t.he Am.ended Second Offer 
Price, decrease the aggregate number of shares of 
Green Common Stcck and Green ESOP Preferred Stock 
sought, change the form of consideration to be paid 
pursuant to the Amended Second Cffer, m.odify any of 
the conditions to the Amended Second Offer, im.pose 
conditions to the Amended Second Offer i n addition to 
•hose described above, except as provided i n the l a s t 
two provisos below, extend the Am.ended Second Offer, 
or amend any other term, or condition of the Amended 
Second Offer m any m.arj-.er which i s adverse to the 
holders of shares cf Green Common Stock, i t being 
agreed that a waiver by Tender Sub of any condition 
i n I t s discretion shall not be deemed to be adverse 
tc the holders of Green Common Stock; provided, how
ever , that Tender S'ub shall not waive the condition 
(the "Minimum Condition") to be set f o r t h i n clause 
(1) of the Offer to Purchase as described above with
out the consent of Green; provided f u r t h e r that, i f 
on any scheduled expiration date of the Amended Sec
ond Offer (as i t may be extended i n accordance w t h 
the terms hereof) , a l l conditions to the Amended Sec
ond Offer shall not have been s a t i s f i e d or waived, 
the Am.ended Second Offer may be extended from time to 
tim.e without the consent of Green f o r such period of 
time as is reasonably expected to be necessary to 
s a t i s f y the unsatisfied conditions. White and Tender 
Sub agree that, m the event that a l l conditions to 

-3-

204 



the Amended Second Offer at a.ny .^scheduled expiration 
date thereof are s a t i s f i e d -ther than the Minim.um 
Ccndition, Tender Sub shall, from time to time, ex
tend the Amended Second Offer u n t i l the e a r l i e r cf 
Decemiber 31, 1997 and such time as such condition i s 
s a t i s f i e d or waived m accordance herewith; provided. 
hcwe\-er, that, notwithstanding anythi.ng tc the con
t r a r y contained in t h i s Agreement, without the con
sent of Green (and whether cr not any or a l l condi
tio n s to the Amended Second Offer shall have been 
s a t i s f i e d or wa:'ved) , Tender Sub m i t s discretion 
may, from time lo time, extend the Amended Second 
Offer through 5:00 p.m., New York C.ty Tim.e, on June 
2, 1997. In addition, the Amended Second Offer Price 
may be increased (other thc:n solely i n order to e.-.-
tend the Amended Second Cffer) and t.he Amendod Second 
Offer may be extended to the extent required by law 
m cor.necticn with such increase, i n each case v/ith
out the consent of Green. I t i s agreed that the con
d i t i o n s to the Amended Second Offer are for the ben
e f i t of White and Tender Sub ana may be asserted by 
W.nte or Tender Sub regardless of the circumstances 
g i v i n g r i s e to any such condition \including any ac
t i o n or inaction by White or Tender Sub not inconsis
tent with the terms hereof) or may be waived by White 
cr Tender Sub, i n whole or i n part at any time and 
from time to time, m i t s sole discretion. 

(h) White and Te.nder Sub shall f i l e with the 
SEC as soon as practicable on or aft e r the date the 
Amended Second Offer i s m.ade, an am.endm.ent to the 
Tender Offer Statement on Schedule 14D-1 r e l a t i n g to 
the Second Offer with respect to the Amended Second 
Cffer (together with a l l am.endments and supplements 
thereto and including the exhibits thereto, the 
"Amended Second Schedule 14D-1"), which shall i n 
cluae, as ex h i b i t s , the Second Supplement and a form 
of l e t t e r of transm.ittal and any summary advertise-
m.ent (such Tender Offer Statement cn Schedule 14D-1 
as so amended and such documents, c o l l e c t i v e l y , to
gether with any am.endments and supplements thereto, 
the "Amended Second Offer Docum.ents"). Each of White 
and Tender Sub sha l l take a l l steps necessary to 
cause the Amended Second Offer Documents to be f i l e d 
w i t h the SEC and to be disseminated to Green's share
holders, i n each case as ar.d to the extent required 
by applicable federal securities laws. Each of White 
and Tender Sub, cn the cne hand, and Green, cn the 
ot.her hand, s h a l l prom.ptly correct any information 
provided by i t for use m the Am.ended Second Offer 
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Docum.ents i f and to the extent that i t s h a l l have 
become false and misleading m any material respect, 
a.nd White and Te.nder Sub shall take a l l steps neces
sary to cause the Amended Second Offer Documents as 
so corrected to be f i l e d with the SEC and to be di s 
seminated to Green's shareholders, i n each case as 
and to the extent required by applicable fediiral se
c u r i t i e s laws. Green and i t s counsel shall hs given 
the opportunity to review the Amended Second Offer 
Documents before they are f i l e d with the SEC. In 
addition, White and Tender Sub shall provide Green 
and i t s counsel i n w r i t i n g any com.ments White, Tender 
Sub or t h e i r counsel may receive from time to time 
from, the SEC cr i t s s t a f f with respect to the Am.ended 
Second Offer Documents promptly a f t e r the receipt of 
such comments. White and Tender Sub sha l l cooperate 
wit h Green i n responding to any com.ments received 
from tne SEC with rei^pect to the Amended Second Offer 
and amending the Amended Second Offer m response to 
any such comments. 

SECTION 2. Section 1.1(d) of the Merger Agreement i s 
hereby deleted i n i t s e n t i r e t y and replaced with the following: 
"(d) [ I n t e n t i o n a l l y deleted]". 

SECTION 3. The following i s hereby added to the end 
of Section 1.2 of the Merger Agreement: 

(j) Green hereby approves of and consents to the 
Am.ended Second Offer and represents that i t s Board of 
Directors, at a meeting duly called and held, has by 
the vote cf a l l directors present ( i ) determined that 
t h i s Agreement, as amended by the Third Amendment, 
and the transactions contemplated hereby (including 
the Amended Second Offer and the Merger) are i n the 
best interests of Green, ( i i ) approved t h i s Agree
ment, as amended by the Third Amendment, and the 
transactions contemplated hereby (including the 
Am.ended Second Offer and the Merger) , such determina
t i o n and approval co n s t i t u t i n g approval thereof by 
the Board of Directors for a l l purposes cf the Penn
sylvania Law, and ( l i i ) resolved to recommend that 
the shareholders of Green accept the Aniended Second 
Offer and tender t h e i r shares of Green Common Stock 
or Gr»en ESOP Preferred Stock thereunder to Tender 
Sub and that ?11 shareholders of Green approve and 
adopt t h i s Agreement, as amended by th"^: Third Amend
ment, and the transaction.<3 contemplated hereby; pro
vided, however, that p r i o r to the purchase by Tender 
Sub of shares cf Greer. Common Stock and Green ESOP 
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Prefe!rred Stcck pursuant to the Am.ended Second Offer, 
Green may modify" withdraw or cha.nge such recomm.enda
t i o n , but only to '.he extent that Green complies with 
Section 4.2 hereof. Green hereby consents to the 
inclusion m the Am.ended Second Offer Documents of 
the recommendations of Green's Board of Director;3 
described i n th i s Section. 

(k) Concurrently with the making of the Amended 
Second Offer, Green sh a l l f i l e with the SEC an amend
ment to the Solicitation/Reccm.m.endati3n Statement on 
Schedule 14D-9, dated December 6, 1996, as previously 
am.ended, re l a t i n g to the Second Cffer, with respect 
to the Amended Second Offer (such Solicitation/Recom
mendation Statement on Schedule 14D-9 as so amended, 
toget.her with a l l amendments and supplements thereto 
and including the exhibits thereto, the "Am.ended Sec-
or;d Schedule 14D-9"), which amendment shall contain 
the recommendation referred to i n clauses ( i ) , ( i i ) 
and ( i i i ) of Section 1.2(3) hereof; provided, how
ever, t.hat Green may modify, withdraw or change such 
recommendation, but only to the extent that Greer, 
complies with Section 4.2 hereof. Green shall take 
a l l steps necessary to cause the Am.ended Second Sche
dule 14D-9 to be f i l e d with the SEC and to be dis
sem.inated to Green's shareholders, i.n each case as 
and to the extent required by applicable federal se-
curitie;? laws. Each of Green, on the one hand, and 
White and Tender Sub, on the other hand, shall 
promptly correct any information provided by i t f o r 
use i n the Amended Second Schedule 14D-9 i f and to 
the extent that i t shall have become false and mis
leading m any material respect, and Green shall take 
a l l steps necessary to cause the Am.ended Second 
Schedule 14D-9 as so corrected 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 appli
cable federal securities laws. White and i t s counsel 
shall be given the opportunity to review the Amended 
Second Schedule 14D-9 before i t is f i l e d with the 
SEC. In addition. Green shall provide White, Tender 
Sub and t h e i r counsel i n w r i t i n g any com.inents Green 
or I t s counsel may receive frcm time to time from the 
SEC or i t s s t a f f with respect to the Amended Second 
Schedule 14D-9 promptly a f t e r the receipt of such 
comm.er.ts. Green s h a l l cooperate with White and Ten
der Sub ir. responding to any comments received from 
the SEC with respect to the Amended Second Schedule 
14D-9 and amending the Am.ended Second Schedule 14D-9 
m response to any such comments. 
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(1) Green his received the w r i t t e n opinions of 
each of the Green Advisors, each dated as of the date 
of the Third Amendment, to the effect that, as of 
suc.n date, the consideration to be received by Green 
shareholders (other than Tender Sub a.nd i t s a f f i l i 
ates) pursuant to t h i s Agreement, i s f a i r from a f i 
nancial point of view to such holders (the "Fourth 
Green Fairness Ooin.-i ons") . Green has delivered to 
White a copy of the Fourth Green Fairness Opinions. 

SECTION 4. 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 Agreem.ent are hereby deleted and replaced i n t h e i r en
t i r e t y with the following: 

SECTION 1.3. The Merger. Upon the term.s and 
subject to the conditions set f o r t h i n t h i s Agree
ment, and i n accordance with the Pennsylvania Busi
ness Corporation Law of 1988, as amended (the "Penn
sylvania Law"), Tender Sub shall be merged with and 
into Green at the Effective Time (the "Merger"). 
Green shall be the surviving coirporation (the "Sur
viving Corporation") of the Merger and shall succeed 
to and assume a l l rights and obligations of Tender 
Sub i n accordance with the Pennsylvania Law. 

SECTION 1.4. Clcsing. The closing of the 
Merger (the "Closing"( shall take place at 10:00 a.m. 
on a date to be sp'^ciiied by the parties (the "Clos
ing Date"), which (subject to sa t i s f a c t i o n or waiver 
of the condit-^cns set f o r t h i n A r t i c l e VI) shall be 
no l a t e r than the second business day a f t e r satisfac
t i o n or waiver of the conditions set f o r t h i n Sec
t i o n 6.1, unless anot.her 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 hereto. 

SECTION 1.5. Effective Time. Subject to the 
provisions of t h i s Agreement, as soon as practicable 
on or af t e r the Closing Date, the parties shall f i l e 
a r t i c l e s of merger or other appropriate documents 
(such documents, c o l l e c t i v e l y , the "Articles of 
Merger") executed i n accordance with the relevant 
provisions or the Perjisylvania Law and sha l l make a l l 
other f i l i n g s or recordings as may be required under 
t.he Pennsylvania Law. The Merger shall become effec
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 Department of State, or 
at such subsequent date or time as White, Tender SUJD 
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and Green shall agree ar.d s h a l l be specified m the 
A.rticles of Merger (the time the Merger becomes ef
fective being hereinafter referred to as the "Eff' 
t i v e Tim.e" • . 

SECTION i.6. Effects of the Merger. The .^'erger 
shall have the effects set f o r t h ir. Chapter 19 of the 
Pennsylvania Law. 

SECTION 1.7. Ar t i c l e s of Incorporation and By
laws; Directors and Officers. 

,a; The ar t i c l e s of incorporation and by-laws 
of Te.nder Sub, as m effect im.mediately p r i o r to the 
Effs'Ctive Time, shall be the article.^ of mcorpora-
tic.n and by-laws, respectively, of the Surviving Cor
poration u n t i l thereafter changed or amended as pro
vided therein or by applicable law, provided that t.he 
a r t i c l e s of incorporation of the Surviving Corpora
t i o n snail provide that the Surviving Corporation 
shall be named "Ccnrail Inc." 

(b) The directors and o f f i c e r s of Green at the 
Effective Tim.e s h ^ l l , from and aft e r the Effective 
Time, be the i n i t i a l directors and o f f i c e r s , respec
t i v e l y , of the Surviving Corporation, u n t i l t h e i r 
successors shall 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, resigna
t i o n or removal i n accordance with the Surviving Cor
poration's a r t i c l e s of incorporation and by-laws. 

SECTION 1.8. Certain Matters. The arrangements 
set f o r t h i n Attachment A to the Green Disclosure 
Schedule delivered i n connection with t.he Third 
Am.endment or on Exhibit B hereto shall be applicable 
hereto as i f set fo r t h herein. 

SECTION 1.9. Voting Trust. • le parties agree 
that, simultaneously with the purchase by White, Ten
der Sub or t h e i r a f f i l i a t e s of shares of Green Commor. 
Stock and Green ESOP Preferred Stock pursuant to the 
Amended Second Offer, the Greer. Stock Option Agree
ment or ot.herwise, such shares of Green Common Stock 
(including pursuant to the automatic 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") j.r. accordance with 
the terms ar.d conditions of a voting tr-urt agreem.ent 
substantially m the form attached hereto as Exhibit 
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E (the "Voting Trust Agreement"). Subject to ap
plicab l e law and to the rules, regulations and prac
tices of the Surface Transportation Board, the Voting 
Trust may be modified or amended, and other voting 
t r u s t s may be employed with respect to Green Common 
Stock, at any tim.e by White i n i t s sole discretion 
(provided that the terms of t.he Voting Tr'ust govern
ing the voting of or transfer or disposition of Gree.n 
Common Stock shall not be am.ended p r i o r to the con-
summ.ation of the Amended Second Offer without Green's 
consent). 

SECTION 5. 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 with the following; 

SECTION 2.1 Conversion of Shares. 

(a) Each share of Comm.on Stock, par value $1.00 
per share, of Tender Sub issued and outstanding im
mediately p r i o r to the Effective Time sh a l l , at the 
Effective Time, by vir t u e of the Merger and without 
any action on the part of any person, become one duly 
authorized, v a l i d l y issued, f u l l y paid and nonassess
able share of commor. stock of the Sur-vlving Corpora
t i o n . 

(b) Each share of Green Common Stock, including 
those issuable upon conversion of the shares of Green 
ESOP Preferred Stock (which conversion shall occur 
autom.atically pursuant to the terms of the Green Ar
t i c l e s p r i o r to the Effective Time no that, immedi
ately p r i o r to the Effective Time, no shares of Green 
ESOP Preferred Stock shall be issued and outstand
ing; , issued and outstanding immediately p r i o r to "-he 
Effective Time (other than share? of Green Common 
Stock to be canceled pursuant to Secticn 2.1(c) 
he'-eof) s h a l l , at the Effective Time, by vi r t u e of 
the Me.rger and without ar.y action on the part of the 
holder thereof, be converted into the r i g h t to re
ceive $115 i n cash (tht- "Per Share Merger Consider
ation" ) . 

(c) A l l shares of Green Comimon Stock that are 
owned by Green as treasury stock and any shares of 
Green Common Stock owned by White, Green or any of 
t h e i r respective subsidiaries or a f f i l i a t e s (or any 
t h i r d party, i t s subsidiaries or a f f i l i a t e s that may. 
j o i n t l y together with White, acquire an equity owner
ship interest i n any vehicle that may acquire Green) 
sh a l l , at t.he Effective Tim.e, be canceled and r e t i r e d 
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and sh a l l cease to exist, and no consideration s h a l l 
be delivered or owing i n exchange therefor. 

(d) On and af t e r the Effective Time, holders of 
c e r t i f i c a t e s ("Certificates") which imm.ediately p r i o r 
to the Effective Tim.e represented issued and out
standing shares of Green Commor. Stock shall cease to 
have any rights as shareholders of Green, except t.he 
ri g h t to receive the ccnsideration set f o r t h m t h i s 
A r t i c l e I I with respect to each share held by t.hem. 

SECTION 6. Section 2.2, Section 2.3 and Section 2.5 
of the Merger Agreement are hereby deleted and replaced m 
th e i r e n t i r e t y with the following: " [ I n t e n t i o n a l l y deleted]". 

SECTION 7. Section 2.4 of the Merger Agreement i s 
hereby deleted and replaced m i t s ent.irety with t.he following; 

SECTION 2.4. Payment Procedures. Promptly af
ter the Effective Time, White shall cause the person 
authorized to act as payi.ng agent under t h i s Agree
ment (the ''Exc-jange Agent") to mail to each holder of 
record of a Ce r t i f i c a t e (i) a l e t t e r of transmittal 
(the "Letter of Transmittal") (which shall specify 
that delivery shall be effected, and r i s k of loss and 
t i t l e to the Certificates shall pass, only upon 
proper delivery of the Certi f i c a t e s to the Exchange 
Agent ar.d shall be i n such customary form and have 
such other provisions as White may reasonably 
specify) and ( i i ) instructions to eff e c t the sur
render of the Certificates m exchange for the Per 
Share Merger Consideration. As promptly as p r a c t i 
cable following the Effective Tine, White shall de
l i v e r , i n t r u s t (the "Exchange Tr^ast"), to the Ex
change Agent, for the benefit of Green shareholders, 
a.n amount i n cash equal to the Per Share Merger Con
sideration m u l t i p l i e d by the number of shares of 
Green Common Stock to be converted into the ri g h t to 
receive the Per Share Merger Ccnsideration. Upon 
surrender of a Ce r t i f i c a t e f or cancellation to the 
Exchange Agent together with a Letter of Transmittal, 
duly executed, and such other customary documents as 
may be required pursuant to such instructions, the 
holder of such C e r t i f i c a t e shall be paid by check i n 
exchange therefor the amount of cash which such 
holder has the ri g h t to receive i n accordance with 
Secticn 2.1(b), and the C e r t i f i c a t e so surrendered 
shall forthwith be canceled. In no event shall the 
holder of any such surrendered C e r t i f i c a t e s be en
t i t l e d to receive interest on any cash to be received 
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i n the Merger. I f such check i s to be issued i n the 
name of a person other than the perscn m whose nam.e 
the C e r t i f i c a t e s surrendered f o r exchange t h e r e f o r 
are r e g i s t e r e d , i t s h a l l be a con d i t i o n of payment 
t h a t the person requesting such paym.ent s h a l l pay t o 
the Exchange Agent any t r a n s f e r or other taxes r e 
q u i r e d by reason of issuance of such check t o a per
son other than t.he r e g i s t e r e d holder of the C e r t i f i 
cates surrendered, or s h a l l e s t a b l i s h t o the sat
i s f a c t i o n of the Exchange Agent that such tax has 
beer, paid or i s not ap p l i c a b l e . I n the event of a 
t r a n s f e r of ownership of s.hares of Green Common Stock 
or Green ESOP Preferred Stock which i s not r e g i s t e r e d 
i n the t r a n s f e r records of Green, cash may be issued 
and p a i d i r . accordance w i t h t h i s A r t i c l e I I t o a 
t r a n s f e r e e i f the C e r t i f i c a t e evidencing such shares 
of Green Comm.on Stock cr Green ESOP Preferred Stock 
i s presented t o the Exchange Agent, accompanied by 
a l l documents req u i r e d to evidence and e f f e c t such 
t r a n s f e r and by evidence that any applicable stock 
t r a n s f e r taxes have be-"', paid. U n t i l surrendered as 
contemplated by t h i s Section, each C e r t i f i c a t e s h a l l 
be deemed at any time a f t e r the E f f e c t i v e Time t o 
evidence only the r i g h t t o receive upon such sur
render the Per Share Merger Consideration a p p l i c a b l e 
t o the shares of stock evidenced by such C e r t i f i c a t e . 

SECTION 8. The words "and/or c e r t i f i c a t e s represent
ing White Common Stock and White Merger S e c u r i t i e s " are hereby 
d e l e t e d from Section 2.6 of the Merger Agreeme.it. 

SECTION 9. Section 2.8 of t.he .Merger Agreement i s 
hereby d e l e t e d and replaced m 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 : 

SECTION 2.8. No Further Ownership Rights. A l l 
cash paid upon the surrender f o r exchange of C e r t i f i 
cates i n accordance w i t h the terms of t h i s A r t i c l e I I 
s h a l l be deemed to have been paid i n f u l l Gatisfac-
t i o n of a l l r i g h t s p e r t a i n i n g t o the shares t h e r e t o 
f o r e represented by such C e r t i f i c a t e s , subi ect, how -
ever, t o the Su r v i v i n g Corporation's o b l i g a t i o n t o 
pay any dividends or make any cther d i s t r i b u t i o n s 
w i t h a record date p r i o r t o the Efi.sctive Time which 
may have been declared or m.ade by Green on such 
shares of Greer. Common Stock or Green ESOP Pref e r r e d 
Stock which remain unpaid at the E f f e c t i v e Time. 

SECTION 10. The words "the Per Share Cash Consider
a t i o n or shares of White Comm.on Stock and White Merger Securi
t i e s , any cash, dividends or d i s t r i b u t i o n - ; w i t h respect t o 
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white Com.mon Stock ar.d White Merger S e c u r i t i e s " are hereby de
l e t e d from the f i n a l sentence of Section 2.9 cf the Merger 
Agreem.ent and replaced w i t h the words "any co n s i d e r a t i o n due 
hereunder". 

SECTION 11. The words "shares of White Common Stock 
or White .Merger S e c u r i t i e s (or dividends or d i s t r i b u t i o n s w i t h 
respect thereto) or" are .hereby deleted from the f i r s t sentence 
of Section 2.10 of the Merger Agreement. The words ", shares 
of White Com.mon Stock or White Merger S e c u r i t i e s or any cash 
dividends or d i s t r i b u t i o n s " are hereby deleted from the paren
t h e t i c a l m the second sentence of Section 2.10 of the Merger 
Agreement. The words "any such Per Share Cash Consideration c r 
shares of White Comm.on Stock or White .Merger S e c u r i t i e s or 
cash, dividends or d ^ J t r i b u t i o n s " are hereby deleted from the 
clause f o l l o w i n g the p a r e n t n e t i c a l i n the second sentence of 
Section 2.10 of the Merger Agreement ar.d replaced w i t h the 
words "any Per Share Merger Consideration". 

SECTION 12. The words "cr shares of White Com.rion 
Stcck and White Merger S e c u r i t i e s and, i f a p p l i c a b l e , any cash, 
dividends and d i s t r i b u t i o n s on shares cf White Com.mon Stock and 
White Merger S e c u r i t i e s " are hereby deleted i n t h s i r e n t i r e t y 
from Section 2.11 of the Merger Agreement. 

SECTION 13. Section 3.1(d)(3) and Section 3.I'd)(4) 
cf the Merger Agreement are hereby deleted and replaced m 
t h e i r e n t i r e t y w i t h the f o l l o w i n g : 

(3) t.he f i l i n g w i t h the SEC of (A) the Green Proxy 
Statement (as defined m Section 5.1), i f r e q u i r e d , 
(3) the Schedule 14D-9 and (C) such r e p o r t s under 
Section 13(a), 13(d), 15(d) or 16(a) of the Exchange 
Act, as may be re q u i r e d i n c o r j i e c t i o n w i t h t h i s 
Agreement, the Green Stock Option Agreement and the 
transactions contemplated by t h i s Agreement and the 
Green Stock Option Agreement; (4) the f i l i n g of the 
A r t i c l e s of Merger as provided m Section 1.3 and 
appropriate documents w i t h the relevant a u t h o r i t i e s 
of other states m which Green i s q u a l i f i e d t o do 
business and such f i l i n g s w i t h Governmental E n t i t i e s 
to s a t i s f y the a p p l i c a b l e requirements of s t a t e secu
r i t i e s or "blue sky" laws; 

SECTION 14. Section 3.1(f) of the Merger Agreement 
i s hereby acTeted 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 
ing : 

(f) Ir.fcrm.ation Supplied. None of the Schedule 
14D-9 c r the Green Proxy Statement, i f re q u i r e d , nor 
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any of the infcrm.atior. supplied cr to be supplied by 
3reen for inclusion or incorporation by reference i n 
the Offer Documents or the Green Proxy Statement 
w i l l , at the date such docum.ents are f i r s t published, 
sent or delivered to shareholder.-, ar.d, i n the case of 
the Green Proxy Statement, at the tim.e of the Green 
Merger Shareholders Meeting, contain ar.y untrue 
statement of a m.aterial fact or om.it to state any 
m.aterial fact required to be stated therein, i n l i g h t 
of the circum.sta.-ices under which t.hey are made, not 
misleading. The Schedule 14D-9 and the Green Proxy 
Statement, i f required, w i l l comply as to form ir. a l l 
m.aterial respects with the requirements of the Ex
change Act and the rules and regulations t.hereunder. 
Notwithstanding the foregoing, no representation or 
warranty i s made by G en with respect to statements 
T.ade or incorporated by reference therein based on 
information supplied by White for inclusion or incor
poration by refereice m any of the foregoing docu
m.ents . 

SECTION 15. The words "and except for the transac
tions provided for or permitted by thi s Agreement" are hereby 
added to the second sentence of Section 3.1 (i) of the Merger 
Agreem.ent im.mediately a f t e r the words "Except for r a i l labor 
agreements negotiated m the ordinary course" and to Sectior. 
3.1(j) ( l l i ; of the Merger Agreement immediately a f t e r ths words 
"accelerated as a result of the transactions contemplated here
under . " 

SECTION 16. The words "ar.d White Merger Securities" 
are hereby deleted i n t h e i r e n t i r e t y from Section 3.2(d) of the 
Merger Agreement. 

SECTION 17. Section 3.2(d)(3) and Section 3.2(d)(4) 
of the Merger Agreement are hereby deleted and replaced i n 
their e n t i r e t y with the following: 

(3) the f i l i n g with the SEC of (A) the Schedule 14D-1 
and (B) such reports under Section 13(a), 13(d), 
15(d) or 16(a) of the Exchange Act, as may be re
quired i n connection witn t h i s Agreement, the Green 
Stock Option Agreement and the transactions contem
plated by t h i s Agreement and the Green Stock Option 
Agieem.ent; (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 and appropriate documents 
with the relevant authorities of other states i n 

•13-

214 



which Green is qu a l i f i e a to do business and such f i l 
ings with Governm.ental Entities to sa t i s f y the ap
plicable requirem.er.ts cf state securities or "blue 
sky" laws; 

SECTION 18. Section 3.2(f) of the Merger Agreem.ent 
is hereby deleted and replaced i n i t s e n t i r e t y with the follow
ing : 

(f) Information Supplied. None of the Offer 
Documents nor any of the inform.ation to be supplied 
by White for inclusion or incorporation by reference 
ir. the Green Proxy Statem.ent, i f required, w i l l , at 
the date such docum.ents are f i r s t published, sent cr 
delivered to shareholders and, i n the case of the 
Green Proxy Statement, at the time cf the Green 
Merger Shareholders Meeting, contain any untrue 
statement of a m.aterial fact or omit to state any 
m.aterial fact required to be stated therein or neces
sary i n order to ma.ke the statements therein, i n 
l i g h t o l the circum..sLances under which they are made, 
not m.isleading. The Schedule 14D-1 and the Green 
Proxy Statement, i f required, w i l l comply as to form 
i n a l l material respects with the requirements cf the 
Exchange Act and the rules ar.d regulations thereun
der. Notwithstanding the foregoing, no representa
t i o n or warranty i s m.ade by White with respect to 
statements made or incorporated by reference therein 
based on inform.ation supplied by Green for inclusion 
or incorporat ion hy reference m any of the foregoing 
documents. 

SECTION 19. Section 3.1(k) of the Merger Agreement 
IS hereby deleted and replaced m i t s e n t i r e t y with the follow
ing : 

(k) Voting Requirer.ents. The affirmative vote 
of the .holders of a majority cf the votes cast by a l l 
outstanding shares of Greer. Common Stock and Green 
ESOP Preferred Stock, voting as a single class, at 
the Greer. Me.rger Share.holders Meeting (the "Green 
Merger Shareholder Approval") to adopt and approve 
t h i s Agreement ar.d the transactions contemplated 
hereby, are the only votes of the holders of any 
class or series of Green capital stock or indebted
ness necessary to approve and adopt t h i s Agreement, 
the Green Stock Option Agreement and the transactions 
contemplated by t h i s Agreement (including the Amended 
Second Offer and t.he Merger; and the Green Stock Op-
tic r . Agreem.e.nt. 
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SECTION 21. Section 3.1(o) of the Merger Agreement 
IS hereby deleted i n i t s entirety. 

SECTION 22. Section 3.2(k) of the Merger Agreement 
IS hereb^' deleted and replaced m i t s er -i r c t y wit.h the follow
ing: " i l n t e n t i o n a l l y deleted]". 

SECTION 23. Section 3.2 (o) of the .Merger Agreement 
is hereby deleted ..n i t s entirety. 

SECTION 24. Secticn 4.1 (other than Secticn 4.1.(e)) 
and Section 4.2 of the Merger Agreement sh a l l be inapplicable 
to White and shall apply to Green through the Control Date. 

SECTION 25. Section 4.1(a) of the Merger Agreement 
IS hereby deleted ar.d replaced i n i t s e n t i r e t y with the follow
ing: 

SECTION 4.1 ''onduct of Business. (a) Conduct 
of Business. Exc'Lpt as contemplated by t h i s Agree
ment or as set f o r t h i.n Section 4.1 of or 
Attachment A to the Green Disclosure Schedule deliv
ered i n connection with the Third Amendment, during 
the period from the date of t h i s Agreement to the 
Control Date, Green shall, and sha.ll cause i t s sub
sid i a r i e s to, carry on their businesses i n the o r d i -
nairy course consistent with past practice and i n com
pliance m 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 pre
serve intact t.heir current business organizations, 
use reasonable e f f o r t s to keep available the services 
of t h e i r current o f f i c e r s and other key employees as 
a group and preserve thei r relationships with these 
persons having business dealings with them to the end 
that the i r goodwill ar.d ongoing businesses shall be 
unimpaired at the Control 5ate. Except as contem
plated by th i s Agreem.ent or as set f o r t h i n Section 
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4.1 of or Attachm.ent A to the Green Disclosure Sched
ule delivered i n co.n.nection with the Third Amendment, 
without l i m i t i n g the generality of the foregoing, 
during the period from, t.he date of t h i s Agreement to 
the Control Date, Green shall not, and shall not per
mit any of i t s subsidiaries to (without the consent 

(i ) p r i o r to the Effective Time, other than d i v i 
dends and distributions (including l i q u i d a t i n g d i s t r i b u 
tions) by a direct or indirect wholly owned subsidiary of 
Green, to i t s parent, or by a subsidiary that i s p a r t i a l l y 
owned by Green or any of i t s subsidiaries, provided that 
Green or any such subsidiary receives or is to receive i t s 
proportionate share t.hereof, and other than the regular 
quarterly dividends of $.475 per share with respect to 
Green Com.mon Stock, regular quarterly dividends of $.54125 
per share with respect to Green ESOP Preferred Stock i n 
accordance with i t s terms, (x) declare, set aside or nay 
any dividends on, or m.ake any other d i s t r i b u t i o n s i n re
spect of, any of i t s capital stock, (y) s p l i t , combine or 
re c l a s s i f y any of i t s capital stock or issue or authorize 
the issuance of any other securities m respect cf, m 
l i e u of or ir. substitution for shares of i t s c a p i t a l 
stock, or (z) except i n connection with the funding of 
em.ployee benefit plans, purchase, redeem, r e t i r e or other
wise acquire any shares of i t s capital stock or the capi
t a l stock of any of i t s Significant Subsidiaries or any 
other securities thereof or any rights, warrants or op
tions to acquire any such shares cr other securities, and 
provided further t.hat, following the Effective Time, sub
ject to applicable legal r e s t r i c t i o n s and f i n a n c i a l cov
enants contained m mstrum'^nts r e l a t i n g to outstanding 
indebtedness, the Surviving Corporation shall 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 Green's outstanding capital stock from 
the level paid immediately p r i o r to the Merger; 

( l i ) issue, deliver, s e l l , pledge or otherwise en
cumber any shares of i t s capital stock, any other voting 
securities or any securities convertible into, or any 
ri g h t s , warrants or options to acquire, any such shares, 
voting securities or convertible securities (other than, 
p r i o r to the Effective Time, (w) m accordance with the 
term.s of the Green Rights Agreement, (x) the issuance of 
Green Common Stock (A) upon the exercise of Green Employee 
Stock Options and l i s t e d m the Green Disclosure Schedule 
outstanding on the date of th i s .Agreement and i n ac
cordance with their present terms or (B) pursuant to a 
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grant ex-stmg as of the date hereof or otherwise permit
ted under this Section u.nder any Employee Benefit Plan, 
(y) the issuance of Greer. Comm.on Stock upon conversion of 
Green ESO? Preferred Stock m accordance with i t s term.s 
and (z) the issuance of Green Common Stock pursuant to the 
Green Stock Option Agreem.ent); 

( i i i ) adopt, propose or agree to any am.'̂ ndment to 
i t s (or'any subsidiary's) a r t i c l e s of incorporation, by
laws cr other comparable organizational documents; 

(iv) s e l l , lease, 1:cense, mortgage cr otherwise 
encumber or subject to any Lien or otherwise dispose of 
a.ny of i t s properties or assets, other than i n transac
tions i n t.ne ordinary course of business consistent with 
oast practice .not involving r a i l lines, yaras and other 
fixed r a i l r o a d operating property; 

(v) make or agree to m.ake ar.y acquisition (other 
than of inventory m the ordi.nary course of business) or 
capital expenditure, except for agreements and commitments 
made through March 1, 1997 m conformity with t h i s Agree
ment ; 

V I ) except for elections i d e n t i c a l to those made 
in past tax returns, make any tax election; 

( v i i ) pay, discharge, s e t t l e or s a t i s f y ar.y material 
claims, li.•'.billties or obligations (whether absolute, ac
crued, asse.-'-.ed or unasserted, contingent or otherwise) , 
other than the paym.ent, discharge, settlement or satisfac
t i o n of c l a i m s , ' l i a b i l i t i e s or obligations (A) m t.he or
dinary course cf business consistent with past practice or 
m accordance with t h e i r terms, (B) of l i a b i l i t i e s re
flected or reserved against i n , or contem.plated by, the 
most recent consolidated f i n a n c i a l statements (or the 
notes thereto) of Green included i n the Gree" Filed SEC 
Documents or (C) incurred since t.ne date . f .>uch f i n a n c i a l 
statements m the ordinary course of ousiness consistent 
with past practice and with t h i s Agreement; 

( v i i i ) except i n the ordinary course of business, 
enter i n t o any contract or agreement, or modify, amend or 
terminate any contract or agreement to which Green or any 
of i t s subsidiaries i s a party s i g n i f i c a n t to such con
t r a c t or agreement, or waive, release or assign any righ t s 
or claims 'under ar.y contract cr agreement s i g n i f i c a n t to 
such contract or agreement, provided that i n making, 
entering into, modifying ar.d amending and terminating i t s 
contracts i n the ordinary course of business, Gree.n shall 
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act v'ntirely m i t s ow:i i.nterest as an independent 
enterprise,' and no action m m.akmg, enteri.ng i n t o , 
modifying or am.endmg any such contract shall bi.nd Green 
or any successor :n interest a f t e r the Control Date 
(without l i m i t i n g the foregoi.ng, the inclusion of a mutual 
r i g n t of each paity to terminate dry contract by 3 0 days' 
notice tc be given withm 90 days a f t e r the Control Date 
sha l l s a t i s f y t h i s last provision); 

(ix) make any change to i t s accounting m.ethods, 
pr i n c i p l e s or practices, except as may be r e q i i r e d by gen
e r a l l y accepted accounting principles; 

(x) except as required by law ar.d except f o r 
changes tc any r a i l labor agreem.ent which are not ir. the 
aggregate s i g n i f i c a n t to such agreement, e.nter i n t o , adopt 
or am.er.d m any m.aterial respect or terminate ar.y Greer. 
Benefit Plan or any cther agreem.ent, plan or p o l i c y i n 
volving Green or any of i t s s-ubsidiaries, and one or more 
of t h e i r directors, o f f i c e r s or em.ployees, or ma t e r i a l l y 
change any actu a r i a l or other assum.ption used to calculate 
funding obligations with respect tc any pension plan, or 
change the m.anner i n which contributions to any pension 
plan are made or the basis on which such co.ntributior.s are 
determ.ined, provided that i n no event shall Green take ar.y 
action here'under that wculd have an effect during the pe
r i o d cf time following the Control Date; 

(xi) except as provided by the term.s of any con
t r a c t made p r i o r tc March 1, 1997 the existence of wh^ch 
doe5. not constitute a v i o l a t i o n of t.his Agreem.ent or as 
provided ir. Exhibit B hereto, increase the compensation of 
any di r e c t o r , executive c f f i c e r or other key em.ployee or 
pay any benefit or amount not required by a plan or ar
rangement as m effect cn the date of th i s Agreement to 
ar.y F-'.ch person; 

( x i i ) enter into any agreem.ent containing any pro
v i s i o n or covenant (x) lim.iting i.n any respect the a b i l i t y 
to compete with ar.y person which would bind Green or any 
successor or .y - grant .•'.ng any concessions or r i g h t s to any 
r a i l r o a d or other person with respect to the use of 
Green's r a i l l i n e s , yards or cther fixed r a i l r o a d property 
(whether through d i v e s t i t u r e of li.nes, the grant of track
age r i g h t s or otherwise); or 

; x i i i ) authorize, or commit cr agree to take, ary of 
the fcregomg actions. 
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SECTION 25. Secticn 4.1(b) of the Merger Agreement 
; hereby deleted and replaced m i t s e n t i r e t y with t.he follow-
-.g: " [ I n t e n t i o n a l l y deleted]". 

SECTICN 27. Section 4.1(e) of the Merger Agreem.ent 
; hereby deleted and replaced i n i t s e n t i r e t y with the f o l l t w -
:g: 

(e) Other Actions; Advice cf Changes. Except 
as required by law. White shall net, and shall not 
permit any o f ' i t s subsidiaries to, v o l u n t a r i l y take 
any action that would, or that could reasonably be 
expected t c , result i n (x) any of the representa
tions and warranties of White set f o r t h m t h i s 
Agreem.ent cr the Green Stcck Option Agreement that 
are q u a l i f i e d as to mat e r i a l i t y becom.ing untrue, 
(y) any of such representations and warranties that 
are not so q u a l i f i e d becomi.ng untrue i n any material 
respect or (z) ar.y of the conditions to the con-
sum.mation of the .Am.ended Second Offer or the Merger 
not being s a t i s f i e d , m ar.y of t.he foregoing cases 
(x), (y) or (z), such as would give rise to a r i g h t 
to term.inate t h i s Agreem.ent pursuant to Section 7.1. 
Without l i m i t i n g the foregoing. White shall not, and 
sh a l l not permit any of i t s subsidiaries to, take 
ar.y action that could reasonably be expected to im.-
pair, or delay m any material respect, the consum
m.ation of the Amended Second Cffer and the Merger. 
White sh a l l promptly advise Green o r a l l y ar.d m 
w r i t i n g of ( i ) any representation or warranty made 
by i t contained m t h i s Agreement that i s q u a l i f i e d 
as tc m.ateriality becoming untrue or inaccurate m 
ar.y respect or any such representation or warranty 
that IS* .not so q u a l i f i e d becoming untrue or inac
curate m any m.aterial respect, ( i i ) the f a i l u r e by 
i t to com.ply m any material respect with or s a t i s f y 
m any material respect a.ny covenant, condition or 
agreement to be complied with or s a t i s f i e d by i t 
under t h i s Agreement and ' , i i i ) ar.y change cr event 
naving, or w.hich, insofar as can reasonably be fore
seen, wculd reasonably be expected to have a m.ate
r i a l adverse e f f e c t on the ti-uth of i t s representa-
tio.ns ar.d warranties or the a b i l i t y of the condi
tions to the cor.sum.mation of the Am.ended Second Of
fer ar.d the Merger to be s a t i s f i e d , i n any of the 
foregoing cases ( i ) , ( i i ) or ( i i i ; , such as would 
give r i s e to a r i g h t tc terminate t h i s Agreem.ent 
pursuant to Section 7.1; provided, however, that no 
such n o t i f i c a t i o n shall affect the representations, 
warranties, oove.nants or agreements of the part i e s 
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c: 

(or remedies with respect thereto) or the conditions 
to the obligations of the parties u.nder t h i s Agree
ment or the Green Stock Option Agreem.ent. 

SECTION 28. The f i r s t proviso to Secticn 4.2(a) 
the Merger Agreement i s hereby deleted and replaced m i t s en
t i r e t y with t.he following: 

provided, however, that i f , at any tim.e p r i o r to t.he 
consummation cf the Amended Second Offer ar.d after 
December 31, 1997, t.he Board cf Directors of Green 
det.^rmines i n good f a i t h , based cr. the advice of out
side counsel, t.hat i t i s necessary to do so to avcid 
a breach of i t s f i d u c i a r y duties to Greer, under ap
plicable law, Greer, may, upon p r i o r notice to White, 
ir. response to a Takeover Proposal which was not so
l i c i t e d by i t and which did not otherwise result frcm 
a breach of t h i s Section 4.2(a), and subject to 
Green's compliance with Section 4.2(c), (A) furnish 
infcrmation with respect to i t and i t s subsidiaries 
to any person pursuant tc a customary c o n f i d e n t i a l i t y 
agreement (as determi.ned by Green a f t e r consultation 
with i t s outside counsel), the benefits of the terms 
of which, i f m.ore favorable to the ot.her party to 
such c o n f i d e n t i a l i t y agreement than these i n place 
with White, s h a l l be extended to White, and 
(B) p a r t i c i p a t e i n negotiations regarding such Take
over Proposal. 

SECTION 29. The f i r s t sentence of Section 4.2(b) of 
the Merger Agrement i s hereby am.ended by deleting the words 
"Green Shareholders .Meeti.ngs" and replacing t.hem. i n t h e i r en
t i r e t y with the words "Green .Merger Shareholders Meeting"; and 
the second sentence of Section 4.2(b) of the Merger Agreement 
i s hereby deleted and replaced i n i t s e n t i r e t y with the follow
ing : 

Notwithstanding the foregoing, m the event that, at 
any time p r i o r to the consummation of the Am.ended 
Second Offer and following December 31, 1997, there 
exists a Superior Proposal with respect to Greer, and 
Green's Board of Directors determines that, due to 
the existence of such Superior Proposal, there i s not 
a substa.ntiai p r o b a b i l i t y that the Minimum Condition 
w i l l be s a t i s f i e d , the Beard of Directors of Green 
m.ay subject to t h i s and the following sentences) 
withdraw or m.odify i t s approval er recommendation of 
the Amended Second Offer, the Merger or the adoption 
and approval of the m.atters to be considered at the 
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G-een Merger Shareholders Meeting, the Board ef Di
rectors of Green mav (subject to t h i s ar.d the follow
ing sentences) approve cr recommend such Superior 
::>-oposax or term.inate t h i s Agreement (and concur
re n t l y with such term.ination, i f i t so chooses, cause 
Green to enter into any Acquisition Agreement with 
-'=̂ 'Soect to such Superior Proposal) , but only at a 
tine that i s a f t e r the f i f t h busi.ness day following 
Whi-e's receipt of w r i t t e n notice advising White that 
the Board of Directors cf Green has received a S-upe-
r i o r Proposal, specifying the material terms and con
ditions cf such Superior Proposal and i d e n t i f y i n g the 
person making such Superior Proposal. 

SECTION 30. Section 4.3 of the Merger Agreement i s 
hereby deleted and replaced m i t s e n t i r e t y with the following: 

SECTION 4.3. Third Partv Discussions, etc. 
Notwithsta-nding a.nything to the contrary contained 
herein, during the* term ef t h i s Agreem.ent, White 
s'hall have sol? authority to (and, withcut tne con-
sent'o'f White, G.-reen sha*ll net, d i r e c t l y or i n d i 
r e c t l y through another person) conduct ar.d p a r t i c i 
pate i n anv conversations, aiscussions or negotia
tions, and* enter mto any agreem.ent, arrangement or 
understanding, with any other company engaged m the 
operation of railroads (including Norfolk Southem 
Corporation) or any other person with respect to the 
acquisition by any such other company (includi.ng Nor-
ô̂ 'k Sout.hern* Corporation) or person of any securi

t i e s or assets of" Green ar.d i t s subsidiaries or White 
ar.d i t s subsidiaries, or any trackage r i g h t s or other 
concessions r e l a t i n g to the assets or operations of 
G-een and i t s s'ubsidiaries or White and i t s subsid
i a r i e s , except to the extent Green i s expressly per
m.itted to take any such action wit.hout t.he consent of 
White pursuant tc Section 4.1(a) or as set f o r t h m 
Section 4.1 of the Green Disclosure Schedule. White 
shall use reasonable e f f o r t s to keep Green apprised 
of t.he status of ar.y such conversations, discussions 
er n'e'gotiations, ar.d Green sh a l l use reasonable 
e f f o r t s to cooperate and assist with White's e f f o r t s 
r e l a t i n g to su'ch conversations, discussions or 
negotiations (includi.ng, silo j ect to the other 
provisions hereof, by providing access and 
inform.ation) . In the event that, as a result of any 
û'ch conversations, discussions or negotiations, i t 
becom.es .necessary or appropriate to am.end t h i s Agree-
m.'̂nt or to take ar.y other action to f a c i l i t a t e a 
transaction (including by taking a.ny Board action 
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that may be required under any state anti-takeover 
statute or by amending the Green Rights Agreement or, 
subject to the other provisions hereof, by amendi.ng 
the Amended Second Offer to include a co-bidder 
thereunder) , and Whit.i proposes to do so. Green w i l l 
enter i n t o ar. appropriate amendment to t h i s Agreement 
or s h a l l take such further action, provided that any 
such amendment shall not change the form or amount cf 
the Per Share Merger Consideration or the Amended 
Second Offer Price, modify Exhibit B or otherwise 
adversely affect Green (in respect of the be.nefits to 
be received by i t s slareholders or employees under 
t h i s Agreen.ent) er delay er adversely affect the 
transactions contemplated hereby and provided further 
that any such amendment shall be i n accordance with 
a l l applicable law including s u b t i t l e IV of t i t l e 49, 
U.S. Code and the rules and regulations of the STB 
thereunder. 

SECTION 31. Section 5.1 of the Merger Agreem.ent i s 
hereby deleted and replaced i n i t s e n t i r e t y with the following; 

SECTION 5.1. Shareholders Meeting. To the ex
tent required by applicable law. Green s h a l l , as soon 
as practicable following the consummation (or expira
tion) of the Amended Second Offer, f i l e with the SEC 
preliminary proxy materials and use reasonable ef
f o r t s to clear such materials (the "Green Proxy 
Statement") and thereafter duly c a l l , give notice of, 
convene ana hold en a date mutually agreed to by 
White and Green a meeting of i t s shareholders (the 
"Green Merger Shareholders Meeting") f o r the purpose 
of obtaining the Green Merger Shareholder Approval. 
Without l i m i t i n g the generality of the foregoing, but 
subject to Section 4.2(b), Green agrees that it..^. ob
l i g a t i o n s pursuant to the f i r s t sentence of t h i s Sec
t i o n s h a l l not be affected by the commencement, pub
l i c proposal, public disclosure 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, recom
mend t o i t s shareholders the approval and adoption of 
the Amended Second Offer and the matters to be con
sidered at che Green Merger Shareholders Meeting, 
except to the extent that the Board of Directors of 
Green s h a l l have withdrawn or modified i t s approval 
or recommendation of the Amended Second Offer or the 
miatters to be considered at the Green Merger Share
holders Meeting or terminated t h i s Agi.~^ient i n ac
cordance with Section 4.2(b). Subject to the terms 
cf the Voting Trust Agreement, White shall cause a l l 
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shares of Green Com.mon Stock and Green ESOP Preferred 
Stock acquired by i t or i t s wholly owned subsidiaries 
pursuant'co the Amended Second Offer (which shall be 
deposited m t.he Voting Trust) or otherwise te be 
voted m favor of approval and adoption of the mat
ters to be considered at the Green Merger Sharehold
ers Meeting. Notwithstanding t.ne foregoing, i n the 
event that T^^nder Sub shall acquire at least 80% ef 
the outstanding shares of each class ef Green ca p i t a l 
stock, Wh;te and Green together s h a l l , subject to 
A r t i c l e VI, take a l l necessary and appropriate action 
te cause the .Merger to become e f f e c t i v e as soon as 
practicable a f t e r such ac q u i s i t i o n , without a meeting 
of the Green share.holders, i n accordance wi t h the 
Pennsylvania Law. 

SECTION 32. Section 5.2, Section 5.3, Section 5.7, 
Section 5.9(c), Section 5.11, Section 5.12, Section 5.15 and 
Section 5.16 of the Merger Agreem-^nt are hereby deleted ar.d 
replaced m t h e i r e n t i r e t y with the following: " [ I n t e n t i o n a l l y 
deleted]". 

SECTION 33. Section 5.4 ef the Merger Agreem.ent i s 
hereby amended to delete t.he requirement that White provide the 
access and information required thereunder to Green, provided 
that White shall remain s'ubject to i t s obligations to keep cer
t a i n information confidential under the C o n f i d e n t i a l i t y Agree
ment and provided further that the C o n f i d e n t i a l i t y Agreement i s 
hereby am.ended to permit White, m connection with Section 4.3 
of t h i s Agreement, te provide to t h i r d parties information pro
vided to White thereunder provided such t h i r d parties are bound 
by obligations to keep such information c o n f i d e n t i a l substan
t i a l l y similar to those contained m the C o n f i d e n t i a l i t y Agree
m.ent . 

SECTION 34. Section 5.5(b) of the Merger Agreement 
is hereby deleted and replaced i n i t s e n t i r e t y with the f o l 
lowing : 

(b) In furtherance of the foregoing, at White's 
request, Green sh a l l , and s h a l l cause each of i t s 
subsidiaries to, take a l l such actions as are reason
ably necessary or appropriate to ( i ) cooperate with 
White to prepare and present to the STB or before any 
other federal, state or l o c a l body as soon as p r a c t i 
cable a l l f i l i n g s and other presentations i n connec
t i o n with seeking any approval, exemption or other 
authorization necessary to consummate the transac
tions contemplated by t h i s Agreement and the Green 
Stock Option Agreement, ( l i ) cooperate w i t h White ir. 
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the prosecution of such f i l i n g s ar.d the making of 
such other presentaticns with diligence ar.d take no 
action m connection therewith without White's con
sent (includi.ng m.eetir.gs wit.h p'ublic o f f i c i a l s and 
m.akirg p'ublic statements), ( i i i ) at White's request, 
d i l i g e n t l y j o i n with White m opposing any objections 
to, appeals from or petitions to reconsider or reopen 
any such approval by persons .not party to th.s Agree
ment, (iv) take a l l actions reasonably requested by 
White to implement t.he transactions that are the sub
j e c t of the STB proceeding, including the entry i n t o 
appropriate labor im.plementir.g agreements to be ef
f e c t i v e following the Control Date, (v) take a l l such 
f u r t h e r action as reasonably may be requested by 
White to obtain the STB approval er any related ap
provals, including, subject to the other provisions 
hereof, by providing access to Green's properties, 
f i n a n c i a l records and t r a f f i c data, and (vi) take no 
action mcen,' istent with the foregoing. The actions 
to be taken s h a l l include the joinder by Green, te 
the extent requested by White, m an application to 
exercise control over Green and i t s subsidiaries and 
sucl. other m.atters as White shall include therein. 
I n addition, withcut l i m i t i n g the generality of che 
foregoing. Green sh a l l make available to White the 
ser"v^ices of any experts retained by Green and any 
work product of such experts i n connection with the 
preparation ar.d presentation of ar.y f i l i n g s i n con
nection with seeking the STB approval or any rel a t e d 
approvals. Green s h a l l take no regulatory or legal 
action i n respect of any disposition of property or 
assets without White's consent. White shall use rea
sonable e f f o r t s to keep Green apprised of the status 
of the STB proceedings. 

SECTION 35. Section 5.6 of the Merger Agreem.ent i s 
hereby deleted and replaced i n i t s e n t i r e t y with the following; 

SECTION 5.6. Certain Employee Stock Matters. 
(a) Immediately p r i o r to the Effective Time, each 
Green Employee Stock Option, whet.her or not then ex
ercisable, s h a l l be canceled by Green, and each 
holder of a canceled Green Employee Stock Option 
s h a l l be e n t i t l e d to receive at the Effective Time or 
a£> sc;on as practicable thereafter (or, i f l a t e r , the 
d'-ite s i x months and one day following the grant of 
such Green Employee Stock Option) from Green, i n con
sideration f o r the cancellation of such Green Em
ployee Stock Option, an amount i n cash equal to the 
product of ( i ) the number cf shares cf Green Common 
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Stock previously subject to such Green Employee Steck 
Option ar.d ( i i ) the excess, i f any, of the Per Share 
Merger Consideration ever the exercise price per 
share of Green Common Stock previously subject to 
such Green Employee Stock Option. 

(b) At White's request, Green sh a l l request 
'.hat the trustee of Green's employee stock ownership 
plan enter into a pledge agreement pursuant to Sec
t i o n 6.4 of that certain stock purchase agreement, by 
and between Green's predecessor and such trustee's 
predecessor, and, thereafter, Greer, sh a l l use i t s 
reasonable e f f o r t s to enter into such a pledge agree
ment as promptly as practicable. 

SECTION 36. Section 5.8(c) of the Merger Agreement 
i s hereby amended to ( i ) insert the words "(or s h a l l cause the 
Surviving Corporation to provide)" following the words "White 
sh a l l provide" and ( i i ) insert the words "or the Surviving Cor
poration, as the case m.ay be, " following the word "White" i n 
'ooth previses therein. 

SECTION 37. The following i s added as Section 5.8(e) 
of the Merger Agreement: 

(e) White sh a l l cause the Surviving Corporation 
te s a t i s f y a l l i t s obligations under t h i s Section 
5.8. 

SECTION 38. Section 5.9(b) ef the Merger Agreement 
is here' ' amended by deleting the references to Section 7.1(h) 
and Section 7.1(e) therein ar.d s'ubstitutmg therefor references 
te Section 7.1(g) and references te Section 7.1(d), respec
t i v e l y . 

SECTION 39. Section 5.13 of the Merger Agreement i s 
hereby deleted and replaced m i t s e n t i r e t y with the following: 

SECTION 5.13. Shareholder L i t i g a t i o n . Green 
sha l l afford White the reasonable opportunity to par
t i c i p a t e m the prosecution cr defense of any share
holder or other l i t i g a t i o n brought by or against 
Green and/or i t s directors r e l a t i n g to the Merger 
Agreement, the Green Stock Option Agreement or the 
transactions conte-nplated hereby or thereby. I n f u r 
therance of the foregoing: u n t i l the Effective Time, 
Greer, shall take no action i n respect of any such 
l i t i g a t i o n without White's consent, which s h a l l not 
be unreasonably withheld, and shall at White's re
quest j o i n i n ar.y stay or similar adjournment of any 
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such proceedings; ar.d, following the Effective Time, 
W.hite s h a l l have the r i g h t to control any such action 
or related proceeding (other than the defense of 
Green directors, as to which White shall not have the 
r i g h t to control, but as to which the other covenants 
contained herein s h a l l govern), with Green's coopera
t i o n . 

SECTION 40. Secticn 6.1(a) of the Merger Agreement 
i s hereby amended by deleting the words "Each of" and substi
t u t i n g therefor the words " I f required," and deleting the words 
"and the White Shareholder Approval" therefrom. 

SECTION 41. Section 6.1(b), Section 6.1(d), the 
paragraph e n t i t l e d "Additional Condition to Second Merger" at 
the end of Section 6.1, Section 6.2 (c) and Sectior. 6.3(b) 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 following: " [ I n t e n t i o n a l l y deleted"]. 

SECTION 42. Section 6.2(a) ef the Merger Agreement 
is hereby amended by adding the followi.ng immediately p r i o r to 
the end thereof: 

(provided, however, that t h i s condition shall be i n 
applicable m the event that, following consummation 
of the Amended Second Offer, White shall have caused 
the removal and replacement of a majority of the mem
bers of the Green Board of Directors) 

SECTION 43. Section 6.3(a) of the Merger Agreement 
is hereby deleted and replaced i n i t s e n t i r e t y with the follow
mg : 

(a) Compliance. White shall net have breached 
or f a i l e d to observe or perform m any material re
spect any of i t s covenants or agreements hereunder to 
be performed by i t at or pri o r to the Closing Date, 
and the representations and warranties of White set 
f o r t h m Section 3.2(a) and Section 3.2(d) shall be 
true and accurate both when r-ade and at and as of the 
Closing Date, as i f made at and as of such time (ex
cept the extent expressly made as of an e a r l i e r 
date, xn which case as of sucn date), except where 
the breach or f a i l u r e to obser-'e or perfonn such cov
enants and agreements, or tne f a i l u r e of such repre
sentations and warranties to be so true and correct 
(without giving e f f e c t to ̂ n̂y l i m i t a t i o n as to "mate
r i a l i t y " or "materiax adverse e f f e c t " set f o r t h 
t h e r e i n ) , dees 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 er m the aggregate, a material adverse 
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e f f e c t on White's a b i l i t y to consummate the transac
tions contemplated .hereby. 

SECTION 44. Sectior. 7.1 of the Merger Agreem.ent i s 
hereby deleted and replaced i n i t s e n t i r e t y with the following: 

SECTION 7.1. Term.ination. T.his Agreement may 
be term.inated at any time p r i o r to the Effective 
Time, whether before or after the Green Merger Share
holder Approval, only as provided below: 

(a) by mutual w r i t t e n consent ef White a.nd 
Greer.; 

(b) by either White or Green: 

( i ) i f the .Merger shall not have oeen consum-
m.ated by December 31, 1998 ; provided, however, that the 
r i g h t to terminal • t h i s Agreem.ent pursuant to t h i s Secticn 
7.1(b) (i ) s h a l l not be available tc (x) Green i f Tender 
Sub consummates the Am.ended Second Offer p r i o r to su.-h 
date or (y) any party whose f a i l u r e to perform, any of i t s 
obligations under t h i s Agreement results i n t.he f a i l u r e of 
the Merger to be consum..nated by such time; 

( l l ) i f ?ny Governm.ental En t i t y shall have i s 
sued a Restraint or -aken any other action perm.ar.ently 
enjoining, r e s t r a i n i n g or otherwise p r o h i b i t i n g the con
summ.ation of the Merger or any of the other transactions 
contem.plated by t h i s Agreement ar.d such Restraint or other 
action shall have become f i n a l ar.d nonappealable; pro -
vided, however, that the party seeking to terminate t h i s 
Agreement pursuant to t h i s clause ( l i ) s h a ll have used a l l 
reasonable e f f o r t s to prevent the entr^' cf ar.d to remove 
such Restraint or cther action; 

'c) by White, i f Green shall have breached or 
f a i l e d to ptrform i n any m.ateriai respect ar.y of i t s rep
resentations, warianties, covenants or other agreem.ents 
contained m t h i s Agreement, which breach er f a i l u r e to 
perform (A) would give rise to the f a i l u r e of the condi
t i o n set f o r t h i n Section 6.2(a), and (3) carjiot be or has 
not been cured withm 30 days aft e r the giving ef w r i t t e n 
notice to Green ef such breach (a "Green Material Breach") 
(provided that White i s not then i n White Material Breach 
of ar.y covenant or other agreement contained i n t h i s 
Agreement and provided t.hat, i f such breach i s curable 
through the exercise of Green's best e f f o r t s , t h i s Agree
ment may. not be terminated here'under for so leng as Greer. 
IS so using i t s best e f f o r t s to cure such breach); 
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(d) by White, i f ( i ) the Beard of Directors cf 
Green (or, i f applicable, any comm.ittee t.hereof) s h a l l 
have withdrawn or m.odified i n a mar.r.er adverse te White 
I t s approval or recomm.endation ef the Offer er the Merger 
or the matters to be considered at the Green .Merger Share
holders Meeting or f a i l e d to reconfirm i t s recom.mendation 
w i t h i n 15 business days a f t e r a w r i t t e n request to de so, 
er approved or recommended any Takeover Proposal m re
spect of Green or ( l i ) the Board of Directors of Green er 
any committee thereof s h a l l have resolved to take any of 
the foregoing actions; 

(e) by White, i f Green or any of i t s o f f i c e r s , 
directors, employees, representatives er agents sh a l l take 
any ef the actions that would be proscribed by Section 4.2 
but for the exceptions therein -.Hewing certain actions to 
be taken pursuant to the proviso i n the f i r s t sentence of 
Section 4.2(a) or t.he second sentence ef Section 4.2 (o); 

(f) by Green, p r i o r to consummation of the 
Amended Second Offer, i f white s h a l l have breached or 
f a i l e d to perform m any material respect paragraphs (a) 
or (d) of Section 3.2 of i t s representations and warran
t i e s or any of i t s covenants er other agreem.ents contained 
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 6.3(a) and (B) cannot be or has not been 
cured withm 30 days a f t e r 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 m Green Material Breach ef any 
representation, warranty, covenant or ether agreement con
tained i n t h i s Agreement and provided that, i f such breach 
i s curable through the exercise of White's best e f f o r t s , 
t h i s Agreement may not be terminated hereunder f c r so long 
as White IS so using i t s best e f f o r t s to cure such 
breach); 

(g) by Green i n accordance with Secticn 4.2(b); 
provided that i t has complied with a l l provisions con
tained m Section 4.2, mcluding the notice provisions 
t.herein, and that i t complies with applicable requireme.nts 
of Sectior. 5.9; 

(h) following June 2, 1997, by Green, i f Tender 
Sub shall have f a i l e d te consummate the Amended Second 
Offer 'unless such f a i l u r e i s due to the non-occurrence of 
a condition te the Amended Second Offer ( i n addition to 
any other rem.edies Green may have as a result ef such 
f a i l u r e to ccnsumumate) . 
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SECTION 45. Section 7.3 of the .Merger Agreem.ent i s 
hereby am.ended by deleting (a) the words "any of t.he Green 
Shareholder Approvals er the White Shareholder Approval" and 
s u b s t i t u t i n g therefor the words "the Green Merger Shareholder 
Approval" a.nd (b) the words "or White" from, the proviso te the 
f i r s t sente.nce; and by adding the following sentence to the end 
thereof: 

Prior to the Effective Time, t h i s Agreem.ent m.ay net 
be amended wit.hout the approval of a majority of Con
ti n u i n g Directors (as defined ir. the Green Rights 
Agreement) present en the Green Board of Directors 
(provided that at such time there are a minimum of 
two such Continuing Directors ther. preser.t on the 
Green Board of Directors). 

SECTION 46. The last sentence of Section 8.1 cf the 
Merger Agreement s hereby deleted m i t s e n t i r e t y . 

SECTION 47. Section 8.3(j) ef the Merger Agreement 
i s hereby deleted m i t s e n t i r e t y ; and Section 8.3(b) 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 following: 

(b) "m.aterial adverse change" er "m.aterial adverse 
e f f e c t " m.eans, when 'used m connection with Green or 
White, any change, e f f e c t , event or occurrence that i s 
materia l l y adverse to the business, fi n a n c i a l condition or 
resu l t s of operations cf such party a.nd i t s subsidiaries 
taken as a whole or materially im.pairs the a b i l i t y of such 
person to consummate the transactions contem.plated hereby 
:including the Offer and the Merger) and by the Option 
Agreements other than ar.y change, eff e c t , event or occur
rence (x) r e l a t i n g to the United States economy m general 
or to the transportation industry i n 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 cr t h e i r respective 
s-ubsidiaries, or (y) ar i s i n g irom t h i s Agreement er the 
transactions ccntem.plated hereby or from the r e s t r i c t i o n s 
of Sectior. 4.1 or any conversations, discussions or nego
t i a t i o n s , agreements or arrangements under Section 4.3 
hereof or any p'ublic arjiouncement of any of the foregoing; 

SECTION 48. Section 3.6 of the Merger Agreement i s 
hereby amended by adding the following immediately p r i o r te the 
end thereof: "(other than Attachment A te the Green Disclosure 
Schedule delivered i n connecticn with the Third Amendment, to 
the extent expressly provided t h e r e i n ) " . 
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SECTION 49. The White Stock Option Agreement i s 
hereby canceled and rescinded m i t s e n t i r e t y , and a l l refer
ences to such agreement i n the Merger Agreement are hereby 
abandoned. 

SECTION 50. The term "Offer" as used i n the Merger 
Agreement s h a l l be deemed to include the Amended Second Offer; 
the term "Offer Price" as used m the Merger Agreement shall be 
deemed to include the Amended Second Offer Price; the term 
"Merger Agreement" er " t h i s Agreem.ent" as used i n the Merger 
Agreement s h a l l be deemed to refer to the Merger Agreement as 
amended by the Third Amendment (provided that t.he 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 term "Schedule 
14D-1" as used i n the Merger Agreement s h a l l be deemed te i n 
clude the '-anended Second Schedule 14D-1; the term "Offer Docu
ments" as used m the Merger Agreement s h a l l be deemed to i n 
clude the Amended Second Offer Documents; the term. "Schedule 
14D-9" as used i n the Merger Agreement s h a l l be deemed te i n 
clude the Amended Second Schedule 14D-9; tha term "Green Fair
ness Opinions" as used m the Merger Agreement shall be deemed 
to include the Fourth Green Fairness Opinions; and the term 
"Form S-4" shall be deemed tc include the Green Proxy State
ment . 

SECTION 51. A l l references i n the Merger Agreement 
to e i t h e r the "First Effective Time" or the "Second Effecti-'e 
Time" s h a l l be deem.ed to refer to the "Effective Time"; a l l 
reference m the Merger Agreement to eit h e r the " F i r s t Merger" 
or the "Second Merger" sh a l l be deemed to refer to the 
"Merger"; a l l references i n the Merger Agreement to the "Per 
Share Cash Consideration" shall be deemed to refer to the 'Per 
Share Merger Consideration"; and a l l references i n the Merger 
Agreement to the "Green Shareholders Meetings" sh a l l be deem.ed 
to refer te the "Green Merger Shareholders Meeting". 

SECTION 52. Exhibit B, Exhibit C, Exhibit F, Exhibit 
G and Exhibit H are hereby deleted i n t h e i r e n t i r e t y as exhib
i t s to the Merger Agreement and replaced with the following: 
" [ I n t e n t i o n a l l y deleted]". 

SECTION 53. Exhibit A ar.d Exhibit E to the Merger 
Agreement are hereby deleted ar.d replaced m t h e i r e n t i r e t y 
with Exhibit B and Extiibit E hereto, respectively. 
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A.RTICLE I 

GENEPAL 

SECTION 1. Merger Agreem.ent. Except as am.ended 
hereby, the provisions of the .Merger Agreem.e.nt shall rem.ai.n i n 
f u l l force and e f f e c t . 

SECTION 2. Counterparts. This Third Amendment m.ay 
be executed m ene or more counterparts, a l l of which shall be 
considered one and the same agreem.ent and shall becom.e effec
t i v e when one or more counterparts nave been signed by each ef 
the p a r t i e s f.nd delivered to the other parties . 

SECTION 3. Entire Agreement; No Third-Partv Benefi
c i a r i e s . Other t.han t.he Merger Agreement (and subject to Sec
ti o n 8.6 thereof), t h i s Thira Am.endment (a) constitutes t.he 
entire agreement, ar.d supersedes a l l p r i o r agreem.ents and un
derstandings, both w r i t t e n aid oral, among the parties w i t h ' 
respec.- to the s-ubject matter of th i s Third Amendment and 
(b) IS not intended to confer upon any person other than the 
parties hereto any rig h t s or rem.edies. 

SECTION 4. GOVERNING LAW. THIS THIRD AMENDMENT 
SHALL EE GCVERNE.̂ ^ BY, AND CONSTRUED IN ACCOPJDANCE WITH, THE 
L.VWS OF THE STATE OF NEW YORK, REGARDLESS OF THE LAWS THAT 
MIGHT OTHERWISE GOVERN UTJDER APPLICABLE PRINCIPLES OF CONFLICT 
OF LAWS THEREOF; PROVIDED. HOWEVER, THAT T:IE LAWS OF THE RE
SPECTIVE STATES OF INCORPOPATION OF EACH OF THE PARTIES HEREJO 
SHA.LL GOV'ERN THE REL.\TIVE RIGHTS, OBLIGATIONS, POWERS, DLTIES 
A:"L: OTHER 'KIEPUAL AFFAIRS OF SUCK PARTY AND ITS BOARD OF DI
RECTCIS . 

SECTION 5. Assignment. Neither t h i s Third Amendment 
nor any of the r i g h t s , interests or obligations under t h i s 
Third Am.endment shall be assigned, m whole or i n part, by op
eration of law or otherwise by 'Either ef the parties hereto 
without the p r i o r w r i t t e n consent of the ether party. Any as
signment i n v i o l a t i o n of the preceding sentence shall be void. 
Subject t o the preceding sentence, t h i s Third Amendment w i l l be 
binding upon, mure to t.he benefit of, and be enforceable bv, 
the p a r t i e s ar.d t h e i r respecti"'e successors and assigns. 

SECTION 6. ENFORCEMENT. THE PARTIES AGREE THP.T IR
REPARABLE DAMAGE WOULD OCOJR AND THAT THE PARTIES WOULD NOT 
HAVE ANY ADEQUATE .REMEDY Al LAW IN THE EVENT THAT ANY OF THE 
PROVISIONS OF THIS THIRD AMEND.MENT WERE NOT PERFORMED IN AC
CORDANCE WITH THEIR SPECIFIC TEPJMS OR WERE OTHERWISE BREACHED. 
IT I£ ACCC.RDI.VGLY AGREED THAT IHE PARTIES SHALL BE ENTITLED TC 
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AN INJUNCTION OR INJL^'CTIONS TC PRE"'/ENT BREACxiES OF THIS THIRD 
AMENDMENT AND TO £NFORCE SPECIFICALLY THE TER.MS AND PROVISIONS 
OF THIS THIRD AMENDMENT IN ANY FEDERAL COL'RT LOCATED IN TKS 
STATE OF NSW YOR.K OR IN .NEW . .RK STATE CQURr, THIS BEING IN 
ADDITION TO ANY OTHER REMEDY TO WHICH THEY ARE El-ITITLED AT LAW 
OR IN EQUI'̂ Y. IN ADDITION, EACH OF THE PARTIES HERETO vA) CON
SENTS TO SUBMIT ITSELF TO THE PERSONAL JURISDICTION OF ANY FED-
ERJ'IJ CO'JRT LOCATED IN THE STATE OF NEW YORK OR ANY NEW YORK 
ST.-'i.TE COURT IN THE EVENT ANY DISPLTE ARISES OLT OF THIS THIRD 
AMENDMENT CR ANY OF THE TRANSACTIONS CONTEMPLATED BY TrilS THIRD 
AMENDMENT, (B) AGREES THAT IT WILL NOT ATTEMPT TO DENY OR DE
FEAT SUCH PERSONAL JURISDICTION BY MOTION OR OTHER REQL'EST FCR 
LEAVE FROM .''NY SUCH COURT AND (C) AGREES THAT IT WILL NOT BRING 
AÎ.'Y ACTION RELATING TO THIS THIRD AMENDMENT OR ANY OF THE 
TRANSACTIONS CONTEMPLATE'J BY THIS THIRD AMENDMENT IN .ANY 
COL'RT OTHER THAN A FEDERAJ., COL'RT SITTING IN THE STATE OF NEW 
YORK OR A NEW YORK STATE COLTRT. 

SECTION 7. Headings. The headings contained i n t h i s 
Third Amendment are for reference purposes only and s h a l l not 
affect m any way the meaning or i n t e r p r e t a t i o n of t h i s Third 
Amendment. 

SECTION 8. Severabilitv. I f any term or other pro
v i s i o n ef t h i s Third Amendm.ent is i.nvalid, i l l e g a l or incapable 
of being enforced by any rule ef law or public policy, a l l 
cther conditions and provisions of t h i s Third Amendment s h a l l 
.v.ivertheless rem.ain m f u l l force and e f f e c t so long as the 
economic or legal substance of the transactions contemplated 
hereby i s net affected m ar.y mariner miaterially adverse to any 
party*. Upon such determination that any term or other p r o v i 
sion is -nvalid, i l l e g a l er incapable of being enforced, the 
partic:i hereto shall negotiate m good f a i t h to modify t h i s 
Third Amendment so as to effect the o r i g i n a l i n t e n t of the par
t i e s as closely as possible to the f u l l e s t extent permitted by 
applicable law m an acceptable n.anner 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 KITtCEiS NRIKEOP, Conrail Ins., Crten Viqultition 
Ocrp. asd C8X CsrporatioQ hava caused this Third Amsndatnc to 
bf ligned by their raspactive otficeri chartwto duly autho-
ricad, all M OI the d«et Sirtt vriteas above. 

caaukXL ISC. 

T 
Mama :-rr*-\Ci Ĥ ** , . 

eatzor hcou:s!T:oE CCOP. 

Title: 

CSZ COKPORATICN 

by 

Muit 
T l t U i 
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ZV WITNESS WHEREOF, CoRrail I n c Green Acquisition 
Corp. and ':SX Corporacion i»ve caused thic Third Anc&dbneat to 
be signed b/ their respective oftieers thereunto duly autho
rized, all 9A oi che dace first written eirave. 

ConuUL XKC. 

by 

NaKC: 
l i t i s : 

kĈ '̂ Jisizẑ  raw. 

Name : f}7d</: G. /rron 
Title; OtrwmX, Ceu^J^i »-J<aB/«4*« 

CSX CpRPpRXTION / O 

Kame ^/?UeJi 6\/ir»n , . A J,^^ 
Title :^ta>Ai i/mrm^*-^^'»J'^< 
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EXHIBIT A 

NEW CONDITION (1) 

(1) there shall not have been v a l i d l y tendered and 
not withdrawn such a number of Shares which, together with the 
Comm.on Shares already owned by Parent through the Voting Trust 
and with an/ Common Shares already owned by any t h i r d party, 
i t s subsidiaries or a f f i l i a t e s that may, j o i n t l y togethei with 
Parent, acquire an equity ownership interest i n any vehicle 
that may acquire the Company, constitute at least a majority of 
the Shares outstanding on a f u l l y d i l u t e d basis (other than 
upon exercise of t.he Company Stock Option) . 

NEW CONDITION (a) 

(a) there shall be any action taken, or any statute, 
ru l e , regulation, in j u n c t i o n , order or decree enacted, en
forced, promulgated, issued or ueemed applicable to the trans
actions contemplated by the Second Offer, the Merger or the 
Merger Agreement, by or before any court, goverr.me.nt or 
governmental authority or agency, domestic or foreign, that, 
d i r e c t l y or i n d i r e c t l y , results i n (x) making i l l e g a l cr 
otherwise d i r e c t l y or i n d i r e c t l y r e s t r a i n i n g or p r o h i b i t i n g the 
making of the Second Offer, the acceptance for payment of er 
paymenc f o r some of or a l l the Shares by Parent er Purchaser or 
the consummation by Parent or Purchaser of the Merger or the 
Second Offer or (y) except for the requirements of the Voting 
Trust Agreement and other than any STB action which does not 
result i n the ef f e c t s described i n the foregoing (x) , imposing 
miaterial lim.itatior.s en the a b i l i t y of Parent, Purchaser or any 
cf t h e i r subsidiaries or a f f i l i a t e s e f f e c t i v e l y to exercise 
f u l l r i g h t s of ownership of the Common Shares, including, with
out l i m i t a t i o n , the r i g h t to vote any Common Shares accpaired or 
owned by Parent, Purchaser or any of t h e i r subsidiaries; or 
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EXHIBIT B 

CERTAIN MATTERS 

Pennsylvania 

I t i s White's intention that, following the Control Data: 
Green's Juniata locomotive shcps at Altoona, Pennsylvania; 
Green's Sam Ray car shcj." at Hollidaysburg, Pennsylvania; 
Green's Pittsburgh service cf.-nter; and a major operating pres
ence i n Philadelphia (including headquarters of the Surviving 
Corporation) shall be mainte.med. 

Board of Directors of White 

Following the Control Date, the Board of Directors of 
White s h a l l be expanded to include three outside d i r e c t o r s from 
the current Board of Directors of Green who shall be approved 
by White. 

Transition Team 

Following the Effective Time, White and Green s h a l l estab
l i s h a t r a n s i t i o n team for Green and s h a l l o f f e r to include i n 
the leadership of such t r a n s i t i o n team the current Chief Execu
t i v e O f f i c e r of Green (or such other senior Green executive as 
may be acceptable to White) ar.d che current Chief Executive Of
f i c e r of White's rai l r o a d operations, provided that such tran
s i t i o n team shall not control the day-to-day r a i l r o a d opera
tions of Green or i t s subsidiaries p r i o r to the Control Date, 
but s h a l l r e s t r i c t i t s operation to planning f o r actions and 
operations to be undertaken from and a f t e r the Control Date. 
Among other things. Green and White, i n connectior with the 
t r a n s i t i o n team, shall cooperate to ensure the orderly opera
t i o n of Green during the STB approval process under the control 
of Green's directors and o f f i c e r s and t o ensure an orderly 
t r a n s i t i o n thereafter. 

B-1 
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EXECUTION copy 

FOURTH AMENDMENT 

TO 

AGREEMENT AND PLAN OF MERGER 

by and among 

CONRAIL INC., 

a Pennsylvania corporation, 

GREEN ACQUISITION CORP., 

a Pennsylvania corporation, 

ard 

CSX CORPORATION, 

a Virginia corporation. 

Dated as of April 8, 1997, 
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FOURTH AMENDMENT TO AGREEMENT .VND PLAN OF MERGER, dated 
as of A o r i l 8, 1997 ( t h i s "Fourth .\r.end-ent" 1 , by and a nong CO.V-
.RAIL INC., a Per.nsylvania corporation ("Greer.") , GREEN ACQUI
SITION CCRP. , a Per.nsylvania corporation and a wholly owned sub
s i d i a r y cf White :"Tender Sub"(,"and CSX CCRPCRATION, a V i r g i n i a 
corporation ("whi te") • 

WITNESSETH: 

WHEREAS, Green, Tender Sub and White have entered i n t o 
an Agreement and Plan of Merger, dated as of October 14, 1996 
(t.he "October 14 Merger Agreement"); 

WHEREAS, Green, Tender Sub ar.d White have entered i n t o a 
F i r s t Am.endm.ent to the October 14 Merger Agreement, dated as ef 
November 5, 1996 (the " F i r s t Amendment"), a Second Amendment t c 
the October 14 Merger Agreement, dated as of December 18, 1996 
(the "Second Amendment"), and a Third Amendm.ent t o the October 14 
Merger Agreement, dated as cf March 7, 1997 (the "Third Amend-
mgrvt"), pursuant to which White, Green and Tender Sub have made 
c e r t a i n "amendments t o the October 14 .Merger Agreement (t.ne Octo
ber 14 Merger Agreem.ent, as amended by the F i r s t Amendment, the 
Second Amendment and the Third Amendment, the "Merger .Agree.
ment" ) ; 

WHERE.AS, White i s enteri.ng i n t o a l e t t e r agreem.ent (the 
"NSC Agreem.ent") w i t h Norfolk Southern Corporation ("NSC") as 
contem.plated by Section 4.3 of the Merger Agreem.ent, pursuant ^to 
which c e r t a i n am.endr.ents w i l l be made to the Amended Second Offer 
i n c l u d i n g the a d d i t i o n of NSC as a co-bidder (as so amended, the 
"whit3/NSC O f f e r " ) ; 

WHEREAS, as contemplated by Section 4.3 of the Merger 
Agreement, Green, Tender Sub and White desire to make c e r t a i n 
am.endments to the Merger Agreem.ent, as set f o r t h herein; 

WHEREAS, the Board of Directors of Green has approved, 
and deems i t advisable and i n the best i n t e r e s t s of Green tc en
t e r i n t o , t h i s Fourth Amendment; 

WHEREAS, t.he respective Boarus of Directors of Tender 
Sub and White have approved, and deem i t advisable and m the 
best i n t e r e s t s of the*ir respective sharenolders t o enter i n t o , 
t.his Fourth Amendm.ent; 

WHEREAS, except as am.ended by t h i s Fourth Amendment, the 
Merger Acreem.ent s h a l l " remain m f u l l force and e f f e c t ; ar.d 
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WHE.REAS, c a p i t a l i z e d term.s used herein a.nd not defined 
.herei.n s h a l l have t.-.e respective mea.nings g:ven m the .Merger 
Agreement; 

NCW, THE.--Err;.=E, i n consideration of the representations, 
warra.nt ies, cove.na.nts and agreem.e.nts co.ntai.ned i n t h i s Fourth 
Amendment, t.ne p a r t i e s , i.nte.ndi.ng to ce l e g a l l y bound, agree as 
foi l o w s : 

ARTICLE I 

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

(m.) Green hereby approves of ar.d consents t o the 
White/NSC Offer ar.d represents that i t s Board of Direc
t o r s , at a m.eetmg duly c a l l e d ar.d held, .has by the 
vote of a l l d i r e c t o r s present ( i ) determ.ined t h a t t h i s 
Agreem.ent, as amended by the Fourt.h Amendment, dated as 
of A p r i l 8, 1997, to t h i s Agreement it.ie "Fourt.h Am.end
ment ") . and che transactions contem.plated hereby ( i n 
cluding the White/NSC Offer and the Merger), are i n the 
best i n t e r e s t s of Green, ( l i ) approved t h i s Agreement, 
as am.ended by the Fourt.h Amendment, and the transac
t i o n s contem.plated hereby (inc(.uding the White/NSC Cf
f e r and the Merger) , such deterr.mation and approval 
c o n s t i t u t i n g approval thereof by the Board cf D i r e c t o r s 
f o r a l l purposes of the Pennsylvania Law, and ( i i i ) 
resolved to recom.m.end that the shareholders of Green 
accept the White/NSC Offer and te.nuer t h e i r shares of 
Green Comm.on Stock c r Green ESOP Preferred Stock there
u.nder t o Te.nder Sub a.nd that a l l shareholders of Green 
approve ar.d adopt t h i s Agreem.ent, as amended by the 
Fourth Am.endment, ar.d the tra.nsactions contemplated 
hereby: provided. however, that p r i c r to t.he purchase 
by Tender Sub of shares cf Green Com.mon Stock and Green 
ESO? Preferrod Stock pursuant to the White/NSC Otfer, 
Green m.ay m.odify, withdraw or change such recommenda
t i o n , h-t only t o the extent that Green complies w i t h 
Sectior. 4.2 hereof. Greer, heresy co.nse.nts t o the m-
oiusior. i r . ame.ndm.ents to the Amended Second Offe r Docu
ments of the recom.m.er.dations cf Green's Board of Direc
t o r s described i n t h i s Section. 

SEGTICN 2. Secticn 1.3 of the Merger Agreement i s here
by deleted and replaced m 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 : 

SECTICN 1.3. The Merger. Upcn the term.s and sub
j e c t to the conditions set f o r t h i n t h i s Agreement, and 
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m accordance wit.-, tne -ennsy.vania s_3ines3 corpora
t i o n Law of 1933, as am.ended Ithe " Per.-.svl vania Law"), 
Greer. Merger Corp., a whoilv' owned Pennsylvania subsid
i a r y of T-.-.-.nder Sub ("Meroer Sub") , s h a l l be merged wit.i 
a.nd m t c Greer, at the E f f e c t i v e Time .the "Merger") . 
Green s h a l l be the s u r v i v i n g corporation (t.he "Sur
v i v i n g Corporation".' of the Merger ar.d s h a l l succeed to 
and assum.e a l l r i g h t s and o b l i g a t i o n s of Merger Sub m 
accordance w i t h the Pe.nnsylvania Law. 

SECTION 3. Section 1.7(a) cf the Merger Agreement i s her? 
deleted and replaced m i t s e.ntirety w i t h the f o l l o w i n g : 

(a) The a r t i c l e s of in c o r p o r a t i o n and by-laws of 
Merger Sub, as i.n e f f e c t immediately p r i o r to the Ef
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, r e s p e c t i v e l y , of the Surviving Corporation 
u n t i l t h e r e a f t e r changed or amended as provided the r e i n 
or by appli,table law, provided t h a t the a r t i c l e s of 
in c o r p o r a t i o n of the Survivi.ng Corporation s h a l l p-̂ o-
vide that t.he Surviving Corporation s h a l l be nam.ed 

SECTION 4. Section 1.9 of the Merger Agreem.ent i s hereby 
deleted ar.d replaced m 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 : 

SECTICN 1.9. Voting Trust. The parties agree 
t h a t , sim.ultaneously w i t h the purchase by White, Tender 
Sub or t.neir a f f i l i a t e s of s.nares cf Green Com.mon Stock 
and Green ESC? Preferred Stock pursua.nt to the Amended 
Second Offer, the Green Stock Option Agreement or other
wise, such s.nares of Green Common Stock (including pur
suant to t're autom.atic conversion of Gree.n ESO? Pre
f e r r e d Stock! s h a l l be deposited i.n a voting t r u s t (the 
"Voting Trust") m accordance w i t h t.he term.s and con-
ditio.-.s of a v o t i n g t r u s t agreem.ent s u b s t a n t i a l l y i n tne 
form, attached as E x h i b i t L hereto (the "Votmc Trust 
Agreement"; . Subject t o applicable law a.nd to the 
ru l e s , r e g u l a t i o n s and practices of the Surface Trans-
por t a t i o n ' s c a r d , the Voting Trust m.ay be modified or 
amended, and other v o t m g t r u s t s may be em.plcyed w i t h 
respect to Green Comm.on Stock, at any time by white m 
I t s sole d i s c r e t i o n 'pr.ovided t h a t the term.s of the vot
ing Trust governing the v o t i n g cf or tran s f e r cr dispo
s i t i o n cf Green Com.mon Stock s h a l l not be am.ended p r i o r 
t c the consummation of the Am.ended Second Cffer without 
Green's concent and provided f u r t h e r that Green hereby 
consents to the adoption of a v o t i n g t r u s t agreem.ent 
s u b s t a n t i a l l y i.'i tne form attached t o tne Fourth Amend-
~ent hereto as E x h i b i t E-1, such v o t i n g t r u s t agreem.ent 
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not 
Amenaea 

be e f f e c t i v e c r i o r t ; 
^eoonc Ctt; wit.-.out 

the oo.nsum-.ation 
Green's consent, 

SECTION 5. Section 2.1(a) cf the Merger Agreem.ent i s 
hereby deleted and replaced i n i t s e n t i r e t y * f i t h the f o l l o w i n g : 

(a) Each share of Common Stock, par value Sl.CO 
per share, of .Merger Sub issued and outstanding im
mediately p r i o r to the E f f e c t i v e Time s h a l l , at t.he Ef
f e c t i v e Time, by v i r t u e of the Merger and without any 
acti o n on the part of any person, become one duly autho
r i 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. 

SECTION 6. Sections 3.1(1) and (n)(A) cf the Merger 
Agreement are hereby deleted and replaced m t h e i r e n t i r e t y w i t h 
the f o l l o w i n g ; 

;i ) State Takeover Statutes 
spect to Subcnapter £ '.Centre 

•.er than w i t h re-
msacticns; of Chap

t e r 25 of the Pennsylvania Law :"Subchapter Z") . the 
Board ef Directors of Green has taken a l l action neces
sary or advisable so as to render inoperative with re
spect to the transactions contemplated hereby ( i n c l u d 
i.ng the Offer, the Amended Second Offer, the White/NSC 
Offer, the Mergar and the executio.n, d e l i v e r y and per-
form.ance of the transactions contem.plated by'the NSC 
Agreement; or by the Green Stock Option Agreement or 
the NSC Agreem.ent a l l applicable s t a t e ant i - takeover 
s t a t u t e s . 

(n; reen ?.ig.-.ts Agree~en and 3v- .aws , (A) T.he 
jree.n .Rignts Agreem.ent has oeen am.ended ( c o l l e c t i v e l y , 
"he "Creen Rights Plan Amendment") t o i i ) render the 
Green Rights Agreement i n a p p l i c a b l e t o the Cffer, the 
Amended Second Offer, the White/NSC Offer, the Merger 
a.nd the cther transactions ccntem.plated by t h i s Agree
ment, the Green Stock Option Agreem.ent ar.d the NSC 
Agreem.ent and ( i i ) ensure that (y) n e i t h e r White nor 
any of i t s c o n t r o l l e d s u b s i d i a r i e s nor NSC nor any of 
I t s c o n t r o l l e u subsidiaries nor ar.y cther e n t i t y formed 
f o r t.he puz^cse of acg'jiring Gree.n wholly owned* by 
White and NSC i s an Acquiring Person -as defined m the 
Green Rights Agreement) pursuant t o the Green Rights 
Agreem.ent and (z) a Shares A c q u i s i t i c n Date, C i s t r i b u -
t i c n Date er Trigger Event i n each case as defined m 
the Green Rights Agreement,' does net occur oy reason of 
the approval, execution or d e l i v e r y of t h i s Agreement, 
t.ie Green Stock Optio.n Agreem.e.nt or the NSC .^igreem.ent, 
or the consummstion c f the Offer, the Am.ended Second 
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C f f e r , the White/NSC Cffer or the .Merger or the oo.n-
suT.m.ation of the other transactions oontem.plated by 
t.nis Agreement, the Creen Stock Cpticn Agreeme.nt or the 
NSC Agreement, a.nd the Green .Rights Agreement may not 
be furt.her amended by Green without t.ne p r i o r oo.nsent 
of White m I t s sole d i s c r e t i o n . 

SECTION 7. The f o l l o w i n g i s hereby added im.mediately 
p r i o r t o the end of Section 4.1(a) ( i ) of the .Merger Agreement: 
"ar.d provided f u r t h e r , however, t h a t , .notwithstanding t.he fore
going or anythi.ng to the contrary contained herein, f o l l o w i n g the 
date of the T h i r d Amendm.ent Green's Board of Directors s h a l l .not 
declare, and Green s h a l l not pay, any dividend on Green's c a p i t a l 
stock w i t h a record date on or p r i o r to May 3C, 1997". 

SECTICN 8. The f o l l o w i n g i s hereby added to the e.nd of 
Section 5.1 of the Merger Agreement: "Green s h a l l not take any 
a c t i o n t o change the date set f o r i t s 1997 .Annual Meeting from. 
December 19, 1997 without the p r i o r consent of White m i t s sole 
d i s o r e t icr.. " 

SSCTION 9. Section 5.4 of the Merger Agreem.ent i s 
hereby am.ended to grant to NSC and any e n t i t y form.ed f o r the pur
pose of a c q u i r i n g Greer, wholly o'wr.ed by w.nite a.nd NSC the access 
ar.d inform.ation granted thereunder to the sam.e extent as White 
s.nd I t s o f f i c e r s , errployees ar.d representatives, subject to each 
such person's agreement to be bound by the o b l i g a t i o n s provided 
t h e r e i n ar.d under the C o n f i d e n t i a l i t y Agreem.ent. 

SECTIO.N IC. Section 5.5(0) i s hereby deleted and re
placed i r . I t s e n t i r e t y with the f o l l o w i n g ; 

(c) In connection w i t h and without l i m i t i n g the 
foregoing. Green s h a l l ( i ) take a l l a c t i c n necessar-/ to 
ensure th a t no state a.nti-takeover s t a t u t e or sim.ilar 
s t a t u t e cr r e g u l a t i o n i s or becom.es operative w i t h re
spect to the Offer, the .Merger, t h i s Agreement, the 
G"reen Option Agreement, the NSC Agreement cr any of the 
tra.-.sactions contem.plated by t h i s Agreement, the NSC 
Agreement or the Green Option Agreem.ent and ( i i ) i f any 
s t a t e anti-takeover s t a t u t e or s i m i l a r s t a t u t e cr regu
l a t i o n i s er beoom.es operative w i t h respect to the Of
f e r , the .Merger, t h i s Agreement, the Creen Crtior. 
Agreement, the NSC Agreement or any tra n s a c t i o n contem
p l a t e d by t h i s Agreement, t.he NSC Agreement or the 
Green Cpticr. Agreem.ent, ta(-:e a l l a c t i o n necessary to 
ensure th a t the Offer, the Amended Second Cffer, the 
White/NSC Cffer, the Merger and the other transactions 
contem.plated by t h i s Agreement, the NSC Agreement and 
the Greer. Coticr. Agreem.ent m.ay be consum.m.ated as 
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promptly as praoti.~able o.n the term.s oontem.plated by 
t h i s Agreement, tne NSC Agreement and the Green Option 
Agreeme.nt and other^'is^ ' . m.i.nimize the e f f e c t of such 
sta t u t e cr re g u l a t i o n on the Merger and the other 
tra.nsactions oontemplated by t.nis Agreeme.nt, the NSC 
Agree-.e.nt and the Creen Cptic.n Agreement. 

SECTION 11. Section 5.14 of the .Merger Agreem.ent i 
hereby deleted and replaced m i t s e n t i r e t y w .w'**.^.^...g; 

SECTION 5.14. Cr-3en Rights Agreement 
Directors ef Green s h a l l ta<e a l l f u r t h e r a c t i o n ( i n 
ad d i t i o n to t.hat r e f e r r e d t o i.n Section 3.1 (n); reason
ably req-uested m w r i t i n g by White ( i n c l u d i n g redeem.mg 
the Green Rights im.m.ediately p r i o r to the E f f e c t i v e 
Tim.e or am.e.nding the Gree.n Rights Agreem.ent) i n order 
to render the Green Rights inapplicable t o the Offer, 
the .Am.ended Second Offer, the W.hite/NSC Offer, the 
.Merger and the other tra.nsactions contemplated by t h i s 
Agreement, the Green Stock Optio.n Agreement and the NSC 
Agreement. Except as provided above w i t h respect to 
the Offer, the Merger and the other transactI'ons oon
tem.plated by t.his Agreement, the Green Stock. Cpticn 
Agreement and the NSC Agreem.ent, the Board of Directors 
cf Green s h a l l not (a) amend the Green Rights Agreement 
cr (b) take any ac t i o n with respect to, or make any 
determination under, the Green Rights Agreem.ent, i n 
cludi.ng a redem.pticn of the Green Rights or ar.y act i o n 
to f a c i l i t a t e a ' .-.keover Proposal i n resnect of Green. 

cr riON 12. The f o l l o w m g i s hereby added to Section 
5.13 of the Merger Agreem.ent f o l l o w i n g the word "proceeding"; 
" ( i n c l u d i n g to e f f e c t a dism.issal w i t h prejudioej " . 

-.e Merger Agreeme.nt, as am.ended by t h i s Fourth Am.endm.ent 
(in c l u d i n g Attachm.ent A to the Gree.n Disclosure Schedule dated as 
cf March 7, 1997). 

SECTION 14 . The term. "Merger .ngreem.ent" cr "t.nis .isree-
~ent" as used i n the Merger Agreement s h a l l be deem.ed to refer to 
the Merger .ngreem.ent as am.ended t.nrough and i n c l u d i n g the Fourtn 
Amendm.ent provided that the term.s "date nereof" or "date c: t h i s 
.-•oree^ent" as used m the .Merger Agreeme.nt s h a l l rr.ean October 14, 

:erm.s 'Cffer" or ".-̂ mended Second O t t e r " as used i: 
.Merger Agreement s.nall ce deemed to i.nolude t.ne White/NSC Cf: 
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and the term "transactions c o n t e ' t l a t e i bv t h i s Agreem.e.nt" or 
"transactions oonte~clated herecv", f o r purposes of Section 
3.1,d of the Merger Agreeme.nt, s h a l l b?. deemed to include the 
transact i o n s contem.plated by the NSC Agreeme.nt !i.noluding the ex
ecution and d e l i v e r y thereof and, f o r a l l purposes u.nder t.ne 
.Merger Agreement, s h a l l be deemed to include any puro.nases of 
shares cf Green Com.m.on Stock under t h i s Agreeme.nt or the NSC 
Agreem.ent by White or any of i t s c o n t r o l l e d s u b s i d i a r i e s , NSC or 
any of i t s centre l i e d s u b s i d i a r i e s or any other e n t i t y form.ed f o r 
the purpose of ac q u i r i n g Green wholly owned by W.hite and NSC pur
suant to Subchapter S as a r e s u l t of such transactions. 

CENEPAL 

S;-;CTION 1. .Merger Aa.-eem.ent. Except as amended hereby, 
the p r o v i s i o n s cf the Merger Agreem.e.nt s h a l l remain m f u l l force 
ar.d e f f e c t . 

SECTION 2. Cou.ntertai t s . This Fourth Amendment may be 
executed i n one or m.ore counterparts, a l l of which s h a l l be con
sidered one and the sam.e agreement and s h a l l becom.e e f f e c t i v e 
wnen one or m.ore cou.nterparts have been signed by each of the 
p a r t i e s and d e l i v e r e d to the other p a r t i e s . 

SECTICN 3 E.ntire Acrreem.ent; >.o Third-Partv Se.nefi-
01 ar.'.es . Other than the .Merger Agreem.ent and subject to Sectio.n 
3.6 t h e r e o f ) , t h i s Fourth Am.endment (ai c o n s t i t u t e s the e n t i r e 
agreem.ent, and supersedes a l - p r i o r agre. r.ents and understand-
i.ngs, both writ-. ».n and o r a l , among t.he p a r t i e s '-^ith respeot to 
the subject matter of t h i s Fourth Am.endment and (b; i s not i n 
tended t e confer upon any person other than the p a r t i e s r®reco 
ar.y r i g h t s er rem.edies ether than upon NSC and any e n t i t y foi..,'=>d 
f o r the purpose of aoqairi.'.g the Com.pany wholly owned by CSX a.ni 
NSC, m any case t o the extent cf Section 1.2(m), Section 3 . i ; l ) . 
Section 3.1(n)(A), the l a s t sentence of Section 5.1, Section 5.4, 
Section 5.5(c) and Secticn 5.14 of tn'? Merger Agreement. 

SECTION 4. GOVEF.NINC LAW. THIS F-'.-RTH AMENDMENT SHALL 
BE GC-.TP.NED 3i'. AT-'D CONSTRL'ED IN ACCORDANCE WITH, THE LAWS OF THE 
STATE OF .NEW YORK, REGARDLESS CF THE LAWS THAT MIGHT OTHERWISE 
GOVEPuN' CNDER APPLICABLE PRINCIPLES OF CCNFLICT OF LAWS THERECF; 
PROVIDED, HOWEVER. T.-L\T THE LAWS OF THE RESPECTIVE STATES OF IN-
'CORPCPATION OF EACH OF THE ?A-<TIES HERETC SHALL GOVE?_N TL'E REL-
ATI^/E RIGHTS, OBLIGATIONS, POWERS, DLTIES AND CTHER INTERNAL AF
FAIRS CF SLCH PARTY A\"D ITS 5C.%RD' CF DIRECTC.RS. 
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SECTION 5. As3irn-.ent. rreither t n i s Fourth Amendm.ent 
nor =nv of the r i g h t s , i n t e r e s t s cr ob l i g a t i o n s u.nder t h i s Fourth 
.Amendment s h a l l be assigned, m wnole or i n pa r t , by operation of 
law or otherwise bv e i t h e r of the p a r t i e s .nereto without t.ne 
p r i o r w r i t t e n consent of the other party. Any assignment m vio 
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 Fourth Amendm.ent w i l l be bi n d i n g upon, 
"mure teethe benefit of, and be enforceable by, the p a r t i e s and 
t h e i r respective successors a.nd assigns. 

SECTICN £. ENFORCEMENT. THE PARTIES AGREE THAT IR
REPARABLE DAMAGE WCULD CCCCR A\T TH.̂ T THE PARTIES WOL-LD NOT HAvc 
.AN̂- ADEQUATE REMEDY .̂T LAW IN THE Ev̂ ENT THAT A\-Y OF THE PROVI
SIONS CF THIS .-CCRTH AME.NDME.VT WERE NOT PERFCF-MED IN S.CCORDANCE 
•̂.fT~-_- — j r - j ^ S^ECI-IC TERMS OR WERE CTHERWISE BREACHED. IT IS AC
CORDINGLY .̂.GREED THAT THE PARTIES SH.ALL BE E.NTITLED TO AN INCTTT-
TION OR IN~JNCTICNS TO PREVENT BREACHES CF THIS FOL'RTH AMENDMENT 
AND TO ENFCRCE SPECIFICALLY THE TERMS A\~ PROVISIONS OF THIS 
FC JRTH AME.ND'.MENT IN AVf FEDEKAL CCCRT LCCATED IN THE STATE OF N'EW 
YOIK OR IN .NEW YCRK STATE CCCRT, THIS BEING IN ADDITI-ON TO AN"/ 
CTHER REMEDY TO WttlCH THEY ARE ENTITLED AT LAW CR IN EQUITY. IN 
ADDITION, EACH OF THE PARTIES HERETO A) CONSENTS TC SUBMIT IT-
SEL- TC THE PERSONAL "JRISDICTICN CF ANY FEDERAL COL'RT LCCATED IN 
-HE STATE CF NEW YORK OR AN: NEW YORK STATE COL-?" IN THE EVENT 
AV:' CISFL-TE ARISES CUT OF THIS FCUPTH AMENTMENT CR ANY OF THE 
TFA.NSACTICNS CONTEMPLATED BY THIS FOL'RTH A<ENDMENT, (B) .AGREES 
--AT "T WILL NOT ATTEMPT TO DE.NY CR DEFEAT SUCH PERSONAL -^.-^IS-
C'CT-CN BY MOTION OR OTHER REQUEST FOR LEAVE FROM ANY SUCH COURT 
ANT C; AGREES THAT IT WILL NOT BRING .ANT ACTICN RELATI.NG TO THIS 
FCUF.TH AMENTMF.NT OR ANY CF THE TFA.NSACTIONS CCNTEMPLATED BY THIS 
FCLT-TH AMENDMENT IN ANT 
CCURT CTHER THAN A FEDERAL CCURT SITTING IN' THE STATE CF N'EW YCRK 
CR A .NTW YCRK STATE COL'RT. 

SECTION 7. Headings . The headings contained ir._ t h i s 
Fourth Am.endm.ent are f o r reference purposes only and sha_- not 
a f f e c t m a.ny way the m.eani.ng or i.n"ter?retation of t h i s Four"h 
.-.-.endm.ent. 

SECTION 8. Severabil.- t v . I f any term or other pro
v i s i o n of t h i s Fourth Amendm.ent i s i n v a l i d , _ i l l e g a l or incapable 
of being enforced by any r u l e of law or public p o l i c y , otner 
conditions and -.,rovis:.o.ns of t h i s Fourtn Amendment s h a l l never
theless remain "m f u l l force and e f f e c t so long as the ecenem.io 
or l e g a l " substance of t.he transactions contem.plated hereby i s not 
a f f e c t e d m anv manner m.aterially adverse to any p a r t y . Upon ̂  
suc.n determ.ination that anv term, or other p r o v i s i o n i s mva.id, 
i l l e g a l or incapable of being enforced, the p a r t i e s nereto s h a l l 
n e - o t i a t e m good f a i t h to modify t h i s Fourtn .Amendment so as tc 
--•^••-ot o r i g i n a l i.ntent of the p a r t i e s as c l o s e l y as possible 
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teethe f u l l e s t extent permitted by applicable law m an aocept-
aole man.ner to the end t h a t the transactions contem.plated hereby 
•re f u l f i l l e d '.e extent ;ossiPie. 
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IV WITIT'SS '.ffiZREOr. i c n r a i l i n c . . Green >.ofjuisit . lca 
Cons and 'csx c ' o ^ o r i t i o c .have caused chU Fourth Amendrant t o b<j 
siq^e-^ by tAe i r r e s^ecz i^ . o f f i c e r s thereu.ito duxy authorized, 
alL*'as of u.'-.e d.-*te " f i r s t -rfritcen abova. 

C0:.'RAIT. liJC. 

Name: n T - ^ » - t k - , O ' l o « ( < . _ 
T i c l « : S/a. v/p - t-<*«J 5- C»*v*+ '^AJ*^^ 

0=SEN ACQUISITION CORP. 

T i t l e : 

CSX CJKPOFATiaN 

Name: 
t i t l e : 
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IN WITNESS •n'HESJ:or, Cnnrail luu., C-reer. Acquisitior. 
Ccro. aad CSX Corporation .h.ive caused this Fourth Amendment to be 
!>ign.»d by t h s i r respective o f f i c e r s thereunto duly authorized, 
a l i as of Lhe date f i r s t -rritten above. 

CONRAIL INC. 

by 

Na?r.e .-
T i t l * : 

G.R£Ê ' ACQUISITION C!DRP. 

Name: Mark G. Aros ~ " 

T i t l e : Ex«C'.iti-.'e Vi:e Presldent-Lai^ And Public Affdij 

CSX CORPORATIO.N' 

N * ^ : Johc W. Sr.ov 
T., . l e : Chainiac. . ' resideoi anc Chist Executive 

O f f i c e r 
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Version E-1 
Draft of i'8/97 

\\tFNT)FD AND REST ATFD \ OTING TRUST AGREENfENT 

THIS A-MEVDED AVD RESTATED VOTING TRUST 

.\GREEMENT. dated is of Apnl „. 1997. by and among CSX Corporanon. a 

Virginia corporation ('Parenf). .Norfolk Southem Corporation, a Virginia 

corporanon ("NSC") LLC. a limited liability company organized 

under the laws of ("LLC"), and Green Acquisition Corp., a 

Pennsylvama corporation (".Acquiror"), and Deposit Guaranty National Bank, a 

national banking association (the "Trustee "), 

WlI^iK^SETH: 

WHEREAS. Parent. Acquiror and Conrail Inc., a Pennsylvania 

corporation t̂he "Company"), have entered into an Agreement and Plan of 

Mereer, dated as of October 14. 1996 (as it has been and may be amended from 

time to tune, the "Merger Agrcemrnt" ; capitalized terms used but not defmed 

herem shall have the meamngs set forth therein), pursuant to which (i) Acquiror 

was to comrneiicc and did commence the Offer, the Second Offer and the White/ 

.NSC Offer (all as defmed m the Merger Agreement) for shares oi Co-.nmon Stock 

of the Company (M such shares accepted for payment pursuant to tiie Tender 

Offer or otherwise received, acquired or purchased by or on behalf of Parem ot 

.Acquiror, including pursvant to the Option Agreement, the "Acquired Shares'), 

and (il) a subsidiary of .Acquiror will merge mto the Company pursuant to the 

.Mereer. 
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WHERE.AS. Parent. .Acquiror and the Trustee ha .e entered mtc a 

Voting Trust .Agreement, dated as cf October 15. 1996 (the 'Onginal Voting 

Trust Agreement"); 

^VHERE.AS. Parent. .Acquiror and the Company have entered mto a 

First .Amendment to che .Merger .Agreement dated .November 5. 1996. a Second 

.Amendment thereto dated December 18. 1996. a Third .Amendment thereto dated 

.March 7. 1997. and a Fourth Amendment thereto dated .Apnl _, 1997: 

WHEREAS. 17.775.125 shares of Common Stock of the Company, 

which were acquired pursuant to the Offer, are being held in the Original Vonng 

Trust, and trjst cenificates with respect to sucn shares have been issued to 

Acquiror: 

WHEREAS, as authorized by the Third Amendment and the Fourth 

Amendment to the .Merger Agreement referred to above. Parent and Norfolk 

Southem Corporation have entered mto a letter agreement dated as of Apnl _, 

1997 (together with any further agreements between CSX and NSC made 

pursuant to its terms, and as it or such other agreemeni may be amended from 

tme to time, the "CSX'NS Agreement"), under which, among other things. .NSC 

a.̂ d Parem have jotntiy formed LLC, in which each wiil have an ownership 

ii.terest and each will have equal voting rights, and under which each of them 

Will make contributions to LLC, mcludmg the contribution of all of the stock of 

Acquiror by Parent to LLC: 

WHEREAS, under the CS.X NS Agreement. NSC proposes, effective 

upon the consummation of the V-Tu'c/NSC Offer, to cause its subsidiary, Atlantic 

.Acquisition Corporation, a Pennsylvania corporation (".Atlantic") ro cause 

8.2(X).(X)0 s.hares of Common Stock to be transferred from a voting trust 

currently governed by an ".Amended and Restated Voting Trust Agreement" dated 
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as of Februarv 10. 1997. as .•̂ unended and Restated as of Februar.' 1!?. 1997. to 

which .NSC. .Atlantic :nd Firs: .American .National Bank are pames. to tne 

Tmstee hereunder to be hcMd as Trust Stock hereu.nder 

WHERE.AS. Parent and .Acquiror wish (and are obligated pursuant to 

the .Merger Agreement), simultaneously with the acceptance for payment of 

.Acquired Shares pursuant tc tne Tender Offer (including the White/NSC Offer), 

the Mereer, or otherwise to deposit such Shares of Com.mon Stock in an 

independent, irrevocable voting trust, pursuant to the mles of the Surface 

Transporation Board (the ' STB"}, in order to avoid any allegation or assenion 

that the Parent or the .Acquiror is controlling or has the power to control the 

Company prior to the receipt of any requaed STB approval or exemption: 

WHERE.AS, Parent. .Acquuor and the Tmstee wish to amend the 

Onginal Voting Tmst Agreement to reflect the CSX/NS Agreement [(and no 

consent of the Company is necessary to effect such amendment),] ((and the 

Company has consented to such amendment)] and to add as parues to the Onginal 

Votmg Tmst Agreement .NSC and LLC, and Parent, .Acquu-or. .NSC. LLC and 

the Tmstee wish to further restate the Voting Tmst .Agreemeni as so amended; 

WHERE.AS, the parties intend that, pnor to the authorization and 

approval of the STB. neither Parent. NSC. LLC no.'- .' cquu-or nor any of their 

affiliates shall control the Company and the Company shall not have as a director 

any officer, duector. nominee or representauve of the Parent, the Acquirer or 

any of their affiliatei: 

WHEREAS, the holder of all outstandms Tmjt Cenificates has 

assented to such ameud.ment of the OrigmaJ Votmg Tmst .Agreement, and all 

requirements for the amendment of the Onginal ^ otmg Trust Agreement 

con*.ained therem have been satisfied. 
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WTIEREAS. Lhis .Amended and Restated \'oting Tmst .Agreement 

(hereinafter, this "Tmst Agreemen: ) shall be binding on the panies from and 

after its execution, but shall become effective only as se; forth m Paragraph 24 

hereof; 

WHEREAS, neither the Tmstee nor any of its affiliates has any 

officers or board members in common or any direct or indirect business 

arrangements or dealings (as descnbed in Paragraph 9 hereof) with the Parem. 

Lhe Acquiror, NSC or LLC or any of their affiliates; and 

WHERE.AS. the Tmstee is willing to contmue to act as voting tmstee 

pursuant to the terms of this Tmst Agreement and the mles of the STB. 

.NOW THEREFORE, ihe panies hereto agree as follows: 

1. Creation of Trust - The Parent, the Acquiror, .NSC and LLC 

hereby appoint Deposit Guaranty National Barik as Tmstee hereunder, and 

Deposit Guaranty National Barik hereby accepts said appointment and aerees to 

act as Tmstee under this Tmst Agreement as provided herein. 

2. Trust Is Irrevocable - This Tmst .Agreement and the nomination of 

the Tmstee durmg the term of the tmst shall be urevocable by the Parent, the 

Acquiror, NSC and LLC and theu- affiliates and shall tenmnate only m 

accordance with, and to the exient of, the provisions of Paragrap;iS 8 and 14 

hereof. 

3. Deposit of Trust Stock - The Parent, the .Acquiror, NSC and LLC 

agree that, sunultaneously with acceptance of .̂ cquu-ed Shares purchased 

pursuant to the V^Tiite/.NSC Offer, ±e Acquiror will direct the depositary for the 

White/.NSC Offer to transfer to the Trustee any such .Acquired Shares purchased 

pursuant to the White/NSC Off'-. The Parent, the Acquuor, NSC and LLC also 
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agree that simultaneously with receipt, acquisition or purchase of any additional 

shares of Common Stock by either of them, directly or indirectly, or by any of 

theu aftlliates, they will transfer to the Tmstee the certificate or cenificates for 

such shares. .NSC agrees that upon the consummation of the White/NSC Offer it 

will cause Atlantic to transfer, or to cause to be u-ansferred. cenificates for the 

8,200.CKX) shares of Common Stock cunently held by First Amencan National 

Bank as voting tmstee to the Tmstee. .All 17,775,125 shares of Common Stock 

which have been deposited with the Tmstee and are being held under the Onginal 

Voting Tmst Agreement shall continue to be held under this Voting Trust 

Agreement. The Parem. the Acquiror. .NSC and LLC also agree that 

simultaneously with the receipt by them or by any of their affiliates of any shares 

of common stock or other voting stock of the Company upon the effectiveness of 

the .VIergei. they will transfer to the Tmstee the cenificate or certificates for such 

shares. .All such cenirlcates shall be duly endorsed or accompamed by proper 

instmmems duly executed for transfer thereof to the Tmstee or otherwise validly 

and properly transferred, and shall be exchanged for one or more Votmg Tmst 

Cenificates substantially in the form attached hereto as Exhibit A (the "Trust 

Cenificates"), with the blanks therem appropnately filled in and with such Tms; 

Cenificates to be issued m the name of the Acquuor. Voting Trust Cenificates 

executed m the form attached to the Ongmal Voting Trust Agreement as Exhibit 

.A shall continue to be valid and obligatory and shall, from and after the 

effecdveness of this instrument, be deemed in ê er̂  lespcct to be Trust 

Certificates executed and delivered under this mstrument. All shares of Common 

Stock and all other shares of conunon stock or other voting secunties at any time 

delivered to the Tmstee hereunder are called the "Tmst Slock." The Tmstee 

shall present to the Comĵ any aii cenificates represenimg Trust Stock for 
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sunender and cancellation .and for the issuance and deliver-' to the Tmstee of new 

cenificates registered in the name of the Tmstee or its nominee. 

4 Powers of Trustee - The Tmstee shall be present, in person or 

represented by proxy, at all annual and special meetings of shareholders of the 

Company so that all Trust Stock may be counted for the purposes of determimng 

the presence of a quomm at such meetings. Parent and Acquiror agree, and the 

Tmstee acknowledges, that the Tmstee shall not panicipate in or interfere with 

the management of the Company and shall take no other actions with respect to 

the Company except in accordance with the terms hereof. The Tmstee shall 

exercise all voting rights in respect of the Tmst Stock to approve and effect the 

Merger, and in favor of any proposal or action necessary or desuable to effect, or 

consistent with the effecniation of the Parent. Acquiror s. .NSC's and LLC's 

acquisition of the Company, pursuant to the Merger Agreement and the CSX/NS 

Agreement, and without Imuting the generality of the foregomg. if there shall be 

with respect to the Board of Directors of the Company an "Election Contest" as 

defmed in the Proxy Rules of the Secunaes and Exchange Commission ("SEC"), 

in which one slate of nominees shall suppon the effecruation of the Merger and 

the transactions contemplated by the CSX/NS Agreement and another slate 

oppose It. then the Trtistee siiall vote in favor of Lhe slate supponing the 

effectuation of the Merger and the transactions contemplated by the CSX/NS 

Agreement. In addition, for so long as the .Merger Agreement is !n effect, ihe 

Tmstee shall exer:ise all voting nghts m respect of the Tmst Stock, to cause any 

other proposed merger, business combination or sunilar transaction (including, 

without limitation, any consolidation, sale or purchase of assets, reorganization, 

recapitalization, liquidation or winding up of or by Lhe Company) uivolving the 

Company, but not involvmg bo'h the Parent or one of its subsidianes or affiliates 
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and NSC or one of its subsidianes or affiliates iotherwise than in connecuon with 

a disposition pursuant to Paragraph 8). not to be effected. In addition, the 

Tmsiee shall exercise all voting nghts in respect of the Tmst Stock m favor of 

any proposal or action necessary or desirable to dispose of Tmst Stock in 

accordance with Paragraph 8 hereof. Except as provided in the three 

immediately preceding sentences, the Tmstee shall vote all shares of Tmst Stock 

with respect to all maners. including without limitation the election or removal of 

directors, voted on by the shareholders of the Company (whether at a regular or 

special meeting or pursuant to a unanimous wnnen consent) in the same 

proponion as all shares of Common Stock (other than Tmst Stock) are voted with 

respect to such matters; provided that, except as provided :n the three 

immediately precedmg sentences, from and after the effectiveness of tbe .Merger, 

the Tmstee shall vote all shares of Trust Stock m accordance with the instructions 

of a majoriry of the persons who are currently the directors of the Company and 

theu nommees as successors and who shall then be directors of the Company, 

except that the Tmstee shall not vote the Tmst Stock in favor of taking or doing 

any act which violates the Merger Agreement or would violate the CSX/NS 

.Agreement or impede its performance or which if taken or done prior to the 

consiunciiuon of the Merger would have been a violauon of the Merger 

.Agreement; ard exce.it further that if there shall be no such persons qualified to 

give such 'iistructions hereunder, or if a majonty of such persons refuse or fail to 

give '•such instructions, then the Tmstee shall vote the Tmst Stock m its sole 

discretion, havmg due regard for the mteresis of the holders of Trtist Cenificates 

as mvestors -J the stock of the Company, determined without reference to such 

holders' interests in railroads other ±in the subsidiaries of the Company. In 

exercising its voting nghts m accordant J with tius Paragraph 4. the Trustee shall 
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take such actions at all annual, special or other meetings of stockholders of the 

Company or in connection with any and all consents of shareholders in lieu of a 

meeting. 

5. Further Provisions Concerning Voting of Trust Stock - The 

Tmstee shall be entitled and it shall be its duty to exercise any and all voting 

rights in respect of the Tmst Stock either in person or by proxy, as herein 

provided (including without limitation Paragraphs 4 and 8(b) hereoO. unless 

oLhcrwise directed by the STB or a coun of competent jurisdiction. Subject to 

Paragraph 4, the Tmstee shall not exercise the voting powers of the Tmst Stock 

in any way so as to create any depend( nee or intercorporate relationship between 

(i) any or all of the Parent, .Acquiror. S'SC, LLC and theu affiliates, on the one 

hand, and (ii) the Company or its affiliates, on the other hand. Tbe term 

"affiliate" or "affiliates" wherever used m Lhis Tmst Agreement shall have the 

meamng specified m Section 11323(c) of Titie 49 of the Umted States Code, as 

amended. The Tmstee shall not. without th: pnor approval of the STB of such 

action, vote the Trust Stock to elect any officer, director, nominee or repre

sentative of the Parent, the Acquuor. .NSC or LLC or their affiliates as an officer 

or director of the Company or of any affiliate of the Company. The Tmstee shall 

be kept informed respcctmg the busmess operations of the Company by means of 

the financial statements and other public disclosure documents periodically filed 

by the Company and affiliates of the Company with the SEC and the STB, and by 

means of information respecting the Company contained m such statements and 

other documents filed by the Parent with the SEC and the STB, copies of which 

snail be promptly furnished to the Tmstee by the Company or the Parent, as the 

cas<: may be. and the Trustee shall be fully protected in relymg upon such 

mformation. .Norwithstanding the foregomg provisions of this Paragraph 5 or any 
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other provision of this Agreement, however, the regi'-twrea lioider of 'ny Tmst 

Cenificate nay at any time with the prior wrinen approval of th,' Company - but 

on'y with the prior written approval of the .STB -- instmct the Tmstee in wntmg 

to \ ote the Tmst Stock represented by such Tmst Cenificate in any manner, in 

which case the Tmstee shall vote such shares in accordance with such 

instructions. 

6. Transfer of Trust Certificates - TTie Tmst Cenificat'.s shall be 

transferable on the books of the Tmstee by the registered holder upon the 

surrender thereof properly assigned, in accordance with mles from time to time 

established for that purpose by the Tmstee. Until so transfened, the Tmstee may 

treat the registered holder as owner for all purposes. Each transferee of a Tmst 

Certificate issued hereunder shall, by his acceptance thereof, assent to and 

become a party to this Tmst Agreement, and shall assume all ane.ndani rights and 

obligations. Any such transfer in violation of this Paragraph 6 shall be null and 

void. 'When this inscmment becomes effective, out of the Tmst Cenificates 

theretofore issued to Acquuor. a Tmst Cenificate for 100 shares of Common 

Stock shall be transferred to Parent. 

7. Dividends and Distributions - Pending the termination of this 

Trust as hereinafter provided, the Trustee shall, immediately following the receipt 

of each cash dividend or cash distribution as may be declared and paid upon the 

Trust Stock, pay the same o' er to the Acquiror or to or as directed by the holders 

of the Trust Cenificates hereunder as then appearing on the books of the Trustee 

(to the extent ô  their respective interests if the Acquiror is not such holder). The 

Tmstee shall receive and hold dividends and distributions other than cash upon 

the same terms and conditions as the Trust Stock and shall issue Tmst Certificates 

repiesentmg any new or additional securities that may oe paid as dividends or 
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omer '̂ise distributed upon the Tmst Stock tc the registered holders of Tms' 

Cenificates in proponior. to their respective interests. 

8. Disposition of Trust Slock: Termination of Trust - (a) This Tmst 

is accepted by the Tmstee subject to che right hereby reserved by the holders of 

Tmst Cenificates at any time to direct the sale or other disposition of the whole 

or any pan of the Tmst Stock represented by such certificates, bvr only as 

permitted by subparagraph (e) below, whether or not an event described in 

subparagraph (b) below has occuned. The Tmstee shall take all actions reason

ably requested by the holders of Tmst Certificates (including, without limitation, 

exercising all voting nghts in respect of Tmst Stock) in favor of any proposal or 

action necessary or desirable to effect, or consistent with Lhe effectuation of or 

with respect to any proposed sale or other disposition of the whole or any pan of 

the Tmst Stock by the holders of Trust Certificates that is otherwise permitted 

pursuant to this Paragraph 8, including, without limitation, in cormection with the 

exercise of any of its registration rights under any agreement with the Company. 

The Tmstee shall be entitied to rely on a certification from any holder of Tmst 

Cenificates, s'̂ ned by its President or one of its Vice Presidents and lU'der its 

corporate seal (if a corporation), that a disposition of the whole or any pan of the 

Trust Stock represented by such certificates is being made in accordance with the 

requirements of subparagraph (e) below. In the event of a permitted sale of Trust 

Stock by the Acquiror, the Tmstee 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 registered 

holders of the Trust Certificates in proportion to iheir respective interests. It is 

the mtenuon of this Paragraph that no violation of 49 U.S.C. § 11323 will result 

from a termmauon of this Tmst. 
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(b) In the e\eni ±e STB .Approval shall have been granted, then 

immediately upon the direction of the holders of a majority in interest of the 

Tmst Certificites. and the deliverv' of a cenit'ied cc py of such order of the STB 

or other governmental authority with respect thereof, or. m the event that 

Subtitle IV of Title 49 of the United States Code, or other conaolling law. is 

amended to allow the Acquiror. Parent and NSC or their affiliates to acquire 

contro! of the Company without obtaining STB or o'Jier governmental approval, 

upon delivery of an opinion of independent counsel seiect-.-d by the Tmstee Lhat 

no order of the STB or other governmental authority is requued. the Tmstee shall 

either (x) transfer to or upon the order of the holder or holders of Tmst Certifi

cates hereunaer as then appeanng on the records of the Tmstee. its nght. mle and 

interest in and to all of the Trust Stock then held by it (or such portion as is 

represented by the Tmst Certificates in 'iie case of such an order by less than all 

of such holders) in accordance with the terms, conditions and agreements of this 

Trust .Agreement and not theretofore transfened by u as provided in 

subparagraph (a) hereof, or (y) if shareholder approval has not previously been 

obtamed for the Merger, vote the Trust Stock m favor of the Merger, and upon 

any such transfer of all of the Tmst Stock, or any such merger following such 

S I B approval or law amendment permittmg control without governmental 

approval, this Tmst shall cease and come to an end. 

(c) In the event that (i) the STB Approval shall not have been obtained 

by December 31, 1998, or (ii) there shall have been an STB Denial, Parent, 

NSC, .Acquu-or and LLC shall use their 't>est efforts to sell the Tmst Stock d'̂ irmg 

a penod of two years after such date or STB Demal. or such extension of that pe

nod as tbe STB shall approve. .Any such disposition shall be subject to the 

requirements of subparagraph (e) below, and to any jurisdiction of the STB to 
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oversee the divestiture of the Tm t̂ Stock. .At all times. t.he Tmstee shall continue 

ro perform its duties under this Tn:st Agreement and. should Parent. .NSC. 

.Acquiror and LLC be unsuccessful in their effons to sell or distribute Lhe Tmst 

Stock during the period refened to. the Tmstee shall then as soon as praciicabie, 

and subject to the requirements of subparagraph (e) below, sell the Tmst Stock 

for cash to eligible purchasers in such manner and for such price as the Tmstee in 

its discretion r,hall deem reasonable after consultation with Parent. NSC. 

Acquiror and LLC (.An "eligible purchaser" hereunder snail be a person or 

entity that is not affiliated with Parent. NSC, Acquiror and LLC and which has 

all necessary regulator>' authority , if any. to purchase the Tmst Stock.) Parent. 

.NSC. .Acquiror and LLC agree to cooperate with the Tmstee in effecting such 

disposition and the Tmstee agrees to act m accordance with any du-ection made 

collectively by Parent. .NSC, .Acquiror and LLC as to any specific terms or 

method of disposition, to the extent not inconsistent with any of the terms of Lhis 

Tmst .Agreenî '-.ii, including subparagraph (e) below, and with the requirements of 

the terms of any STB or coun order The proceeds of the sale shall be distnbuted 

to or upon the order of Lhe holder or holders of the Trust Certificates hereunder 

as then known to the Trustee. The Trustee may, in its reasonable discretion, 

require the surrender to it cf the Trust Certificates hereunder before paying to ihe 

holder '̂̂ .ase of the proceeds. Upon disposiuon of ali the Tmst Stock pursuant 

to :tis paragraph 8(c). tliis Tmst shall cease and come to an end. 

(d) L'nless sooner terminated pursuant to any other provision herem 

contained, this Trust Agreement shall termmate on December 31, 2016, and may 

be extended by the panics hereto, so long as no violation of 49 U.S.C. § 11323 

will result from such termmation or extension. All Tmst Stock and any other 

property held by the Tmstee hereunder upon such termmauon shall be distnbuted 
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to or upon t.he order of the holders of Tmst Cemncates. The Tmstee may. m its 

reasonable discretion, require the sunender to it of Lhe Tmst Cenirlcates 

hereunder before the release or transfer of che stock interests evidenced thereby 

(e) Any disposition of Tmst Stock unaer this paragraph 8 or oLherwise 

hereunder shall be made su'oject to any order of the STB pursuant to any of its 

junsdiction. and the Tmstee shall be entitled to rely on a cenificate of Parent and 

.NSC that any person or entity to whom the Tmst Stock is disposed is not an 

affiliate of the Parent or of NSC and has all necessary regula'ory authority, if any 

is necessary, to purchase such Tmst Stock. Tne Tmstee shall promptly inform 

the STB of any transfer or disposition of Tmst Stock pursuant to this 

Paragraph 8. Upon che transfer of all of the Tmst Stock pursuant to this 

Paragraph 3. this Tmst shall cease and come to an end. 

(0 Except as expressly provided in this Paragraph 8, che Tmstee shall 

not dispose of. or in any way encumber, the Trust Stock, and any transfer, s..le 

or encumbrance in violation of the foregomg shall be null and /old. 

(g) .As used in this Paragraph 8 and elsewhere in this Agreement, the 

terms "STIj .Approval" and "STB Denial" shall not have Lhe meamngs given to 

them in the .Merger .Agreement but shall have the following meanmgs; 

"STB .Approval" means the issuance by the STB of a deciiion. which 

decision shall become effective and which decision shall not have bet;n stayed or 

enjoined. Lhat (.A) constimtes a fmal agency action approvmg, exemptmg or 

otherwise authorizing the acquisition of control over the Company's railroad 

operations by Parent and NSC and the otiier transaction', contemplated by the 

CSXy'NSC .Agreement and (B) does not (1) change or d sapprove of the 

consideration to be given m the .Merger or oLher matenai provisions of Article II 

of the Merger .Agreement or (2) unless Parent and .NSC choose to assume control 
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despite such conditions, impose on Parent. .NSC. L-ie Company or any of their 

respective subsidiaries any other terms or conditior.s (including, without 

limi'.ation. labor protective provisions but excluding conditions heretofore 

i.-nposed by the Interstate Commerce Commission in .V^ York Dock Railway-

Control-Brooklyn Eastern Distnci. 360 I.C.C. 60 (1979)), other than those 

proposed by the applicants, that materially and adversely affect the long-term 

benefits expected to be received by Parent and .NSC from the transactions 

contemplated by che Merger .Agreement and the CSX NS Agreement. 

"STB Denial" means (i) STB .Approval shall not have been obtained by 

December 31, 1998 or (li) the STB shall have, by an order which shall have 

become fir.al and no longer su'oject to review by the courts, either (x) refused to 

loprove the control and other transactions which are refened to in clause (.A) of 

the definition of STB Approval or (v) approved such acquisition of control and 

other transactions subject to conditions that cause such approval not to constitute 

STB .Approval. 

9. Independence of the Trustee - Neither the Tm-'tee nor any affiliate 

of the Tmstee may have now. or at any tune dunng the duration of this Tmsc 

.Agreement (i) any officers, or memben of cheu respeccive boards of directors, m 

common with the Acquiror, the Parent, NSC, IJ-C or any affiliate of any of 

chem. or (ii) any direct or indirect bosiness arrangements or dealmgs, financial or 

otherwise, with the Acquuor, the Parent. NSC, LLC or any affiliate of either, 

other than dealmgs pcrtauung to the establishment and carry ing out of this votmg 

crust. Mere investment m the stock or secunties of NSC or che Parent or che 

.Acquuor or any affiliace of any cf them by the Trustee, shon of obtaining a con-

trollmg mterest, will not be considced a p.oscnbed business arrangement or 
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dealing, but in no event shall any such i.nvescmeni by the Tmstee in votms securi

ties of Lhe .Acquiror. Lhe Parent. .NSC. LLC or their affiliates e.xceed five percent 

of their outsunding voting securities and in no event shall che Tmstee hold a 

proportion of such voting securities so sub-̂ tantial as to permit the Tmstee in any 

way to conuol or direc: the affairs of the Acquiror, the Parent. .NSC, LLC or 

theu affiliates Neither the Acquiror, Lhe Parent. NSC. LLC. nor their affiliates 

shall purchase the stock or secunties of the Tmstee or any affiliate of the Tmstee. 

10. Compensation of the Trustee - The Tmstee shall be entitled to 

receive reasonable and customarv- compensation for all services rendered by it as 

Tmstee under the terms hereof and said compensation to che Tmstee, togeLher 

with ail counsel fees, taxes, or other expenses reasonably incurred hereunder, 

shall be promptly paid by the .Acquiror or Lhe Parent. 

11 • Trustee Mav Act Throush .Atrents - The Tmstee may at any tune 

or from time to time appoint an agent or agents and may delegate to such agent or 

agents the performance of any admuustrative 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 

enor of judgment, or for any act or omission, e.xcept as a result of the Tmstee's 

willful misconduct or gross negligence. The Trustee shall not be answerable for 

the default or misconduct of any agent or attorney appointed by it in pursuance 

hereof if such agent or attomey has "oeen selected with reasonable care. The 

duties and responsibilities of the Trustee shall be limited to those expressly set 

forth in this Trust .Agreement. The Tmstee shall not be responsible for the 

sufficiency or the accuracy of the form, execuuon, validity or genuineness of the 

Tmst Stock, or of any documents relating 'ihereto, or for any lack of endorsement 

thereon, or for any descnpcion therein, .".or shall the Trustee be responsible or 
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liable in any respect on account of the identity, authority or rights of the persons 

executing or delivering or purporting to execute or deliver any such Tmst Stock 

or document or endorsement or this Tmst Agreem.ent. except for che execution 

and delivery of Lhis Tmst Agreement by this Tmstee. The Acquirer, the Parent. 

NSC and LLC agree that they will at all times protect, indemmfy and save 

harmless the Tmstee. its directors, officers, employees and agents from any loss, 

cost or expense of any kind or character whatsoever in connection with this Tmst 

except those, if any. growing out of the gioss negligence or willful misconduct of 

the Tmstee. and will at al! times themselves undertake, assume full responsibility 

for. and pay all costs and expense of any suit or litigat;on of any character, 

mciudmg any proceedings before the STB. with respect to the Tmst Stock or this 

Tmst Agreement, and if the Tmstee shall be made a party thereto, the Acquiror, 

che Parem, .NSC or LLC will pay all costs ar'i expenses, including reasonable 

counsel fees, to which the Tmstee may be subject by reason thereof; provided, 

however, that the Acquu-or, the Parent. NSC and LLC shall not be responsible 

for the cost and expense of any suit that the Trustee shall settle without fust 

obtauung their wriuen consent. The Tmstee may consult with counsel and the 

cpmion of such counsel shall be full and complete authorization and protection in 

respect of any action taken or omitted or suffered by the Trustee hereunder in 

good faith and m accordance with such opinion. 

13. Trustee to Give Account to Holders - To the extent requested to 

do so by the Acquuor or any registered holder of a Tmst Certificate, the Trustee 

shall furmsh to the party making such request full information with respect to 

(i) all property Lheretofoie delivered to it as Trustee, (ii) all property then held by 

it as Tmstee. and (iii) all actions theretofore taken by it as Trustee. 

265 



- 17-

14. Resisnarion. Succession. Disqualification of Trustee - The 

Tmstee. or any tmstee hereafter appointed, may at any time resign by giving 

fony-five days' wrinen notice of resignation to the Parent. .NSC and the STB. 

The Parent and NSC shall at least fifteen days pnor to the effective date of such 

notice appoint a successor tmstre which shall (i) satisfy the requuements of 

Paragraph 9 hereof and (ii) be a corporation orgaruzed and doing business under 

the laws of the United States or of any State thereof and authorized under such 

laws to exercise corporate tmst powers, having a combined capital and surplus of 

at least S50,(X)0.000 and subiect to supervision or examination by federal or state 

authority. If no successor trustee shall have been appointed and shall have 

accepted appointment at least fifteen days pnor to the effective date of such 

notice of resignation, the resigning Tmstee may petition any competent authonty 

or court of competent jurisdiction for the appointment of a successor trustee. 

Upon wnnen assumption by the successor trustee of the Trustee's powers and 

duties .hereunder, a copy of the instrument of assumption shall be delivered by the 

Tmsiee to the Parent. Acquuor, NSC and LLC and che STB and all registered 

holders of Tmst Certificates shall be notified of its assumotion. whereupon the 

Trustee shall be discharged of the powers and duues of the Tmstee hereunder and 

the successor trustee shall become vested with such powers and duties. In the 

evem of any mairrial violation by the Tmstee of Lhe terms and conditions of this 

Trust Agreement, the Trustee shall become disqualified from acting as tmstee 

hereimder as soon as a successoi trustee shall have been selected in the manner 

provided by this paragraph. 

15. Amendment - This Trust Agreement may from time to time be 

modified or amended by agreement executed by the Trustee, the Acquiror, the 

Parent. .NSC and LLC and all registered holders of the Trust Certificates 
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(i) pursuant to an order of t.he STB. i ii) with Lhe prior approval of Lhe STB. 

(lii) in order to comply with any order of the STB or (iv) upon receipt of an 

opinion of counsel satisuctoiy to f-e Tmstee and Lie holders of Tmst Cenaficates 

chat an order of the STB approving such modification or am.endment is not 

required and that the amendment is consistent with the STB's regub.uons 

regarding voting t.msts. 

16. Govemini Law; Powers Oi the STB - The provisions of this 

Tmst .Agreement and the rights and obligations of the parties hereunder shall be 

governed by the laws of the State of New York, except that to the extent any 

provision hereof may be found inconsistent with subtitle IV. title 49, Umted 

States Code cr regulations promulgated thereunder, such statute and regulations 

shall control .and such provision hereof shall be given effect only to the extent 

.^rmined by such staaite and regulations. In the event fiiat the STB shall, at any 

tune hereafter by final order, fmd that compliance with law requires any other or 

different action by the Tmstee chan is provided herein, the Tmstee shall act m 

accordance with such fir.al order instead of the provisions of this Trust 

/agreement. 

17. Counterparts — This Trust Agreement is executed in six 

counterparts, each of which shall constimie an onginal. and one of which shall be 

held by each of the Parent, the Acquu-or, NSC and LLC, and 'he other rwo shall 

be held by the Tmstee, one of which shall be subject to inspection by holders of 

Trust Cenificates on reasonable notice durmg busmess hours. 

18. Ft/mg Wah the STB - A copy of this Agreement and any 

amendments or modifications thereto shall be tiled with the STB by the Acquiror. 

19. Successors and .Assiens - This Tmst Agree.ment shall be binding 

upon the successors and assigns to the parties hereto, includmg without limitation 
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successors to the Acquiror, the Parent. NSC or LLC by merger, consolidation or 

otherwise 

20. Succession of Functions - Th'; term "STB" includes any 

successor agency or governmental department that is authorized t;) carry out the 

responsibilities now carried out by the STB with respect to the consideration of 

the consistency with the public interest of rail mergers and combinations, the 

regulation of voting tmsts in respect of the acquisition of secunties of rail earners 

or companies controlling them, and the exemption of approved rail mergers and 

combinations from the antitrust laws. 

21. .\otices - Any notice which any party hereto may give to the 

other hereunder shall be m writmg and shall be given by hand delivery, or by 

fust class registered mail, or by overnight courier service, or by facsimile 

transmission confirmed by one of the aforesaid methods, sent. 

If to Parent: 

CSX Corporation 
One James Center 
901 East Cary Street 
Richmond. Virginia 23219 

.Anemion: General Counsel 

With a requued copy to: 

Dennis G. Lyons, Esq. 
.Arnold & Porter 
555 Twelfth Street, N.W. 
Washington. D.C. 20004-1202 

If to NSC: 

Norfolk Southem Corporauon 
Three Commercial Place 
Norfolk. Virginia 23510 2191 

.Attention: General Ccunsel 
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With a required copy to: 

Richard A. Allen. Esq. 
Zuckert. Scoun & Rasenberger. L.L.P. 
888 Seventeenth Street. N.W 
Suite 600 
Washington. D C. 20006-3939 

If to LLC or to Acquiror, by sending such notice to each of Parent and 
NSC at their addresses given m this paragraph 21 and with ccjies as 
there provided. 

If to the Tmstee, to: 

Dctxjsit Guaranty National Bank 
One ueposi' Guaranty Plaza. 
8th floor 
Jackson, Mississippi 39201 

.Ancntion: Corporate Tmst Department 

With a required copy to: 

Deposit Guaranty National Bank 
c/o Commercial National Bank In Shreveport 
333 Texas Street 

Shreveport. LA 71101 

Anenaon: Corporate Tmst Department 

And if to the holderr of Tmst Certificates, to them at theu addresses as shown on 

the recurds miinuced by the Trustee. 

22. Remedies - Each of the parties hereto acknowledges and agrees 

that in the evem of any breach of this Agreement, each non-breaching parry 

would be irreparably and immediately harmed and could not be made whole by 

mooeiary damages. It is accordingly agreed that the parties hereto (a) will waive, 

m any action for specific performance, the defense of adequacy of a remedy at 

law and (b) shall be entitled, in addition to any other remedy to which they .-nay 

be entitled at law or in equity, to an order compelling specific performance of 

this Agreement in any action instiruted in any state or federal court sitting in New 
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York. New York. Each party- hereto consents to personal jurisdiction in any such 

action broughi m any state or federal court sining m .New York. New York. 

23 Concemin? the Holders of Trust Certificates - Each reference to 

the .nghts or powers of holders of the Tmst Certificates as such to give directions 

with respect to the disposition of the Tmst ohares. or the earnings or income 

thereon, or with respect to any other maner with respect to the Tmst Shares, if 

such rights or powers are exercised by fewer than all of such holders or relate to 

fewer chan all of them, shall be deemed to relate only, as che case may be, to 

such rights or powers only to the extent of the number of Tmst Shares 

representerl by the Tmst Certificates of the holders giving such instmction or 

direction. 

24. Effectiveness - This .Agreement shall be bmding on the parties 

hereto from and after its execution and delivery, but except as specified in this 

Paragraph 24 none of the provisior*; hereof shall come into effect until the tune 

of consummation of the White/NSC Offer and only if the CSX/NS Agreement 

shall remam in full force and effect at that time (but the Tmstee shall assume that 

it remains in full force and effect absent notice in wntmg from either Parent or 

.NS); and the shares of Conunon Stock acquired in the White/NSC Offer shall be 

deposited in the Voting Trist as so governed by this Amended and Restated 

Voting Tmst Agreement upon its effectiveness; but notwithstanding the foregoing 

provisions as to effectiveness, no amendment may be made to the Vcuig Trust 

Agreement from and after the execuuon and delivery of this .Agreement which 

would cause this instrument not to come into effect as provided in this 

Paragraph 24, or would m any manner impede .ts coming into effect as 

contemplated by this Paragraph 24, as a complete amendment and restatement of 

the Voting Trust Agreement. 
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EV WITNESS WHEREOF. CSX Corporation, Green Acquisition 

Corp., .Norfolk Southem Corporation and LLC have caused this 

Amended and Restated Tmst Agreement to be executed by tlieu authorized 

officers and their corporate seals to be affixed, anested by their Secretanes or 

Assistant Secretaries, a.nd Deposit Guaranty National Bank has caused this 

Amended and Restated Tmst Agreement to be executed by its authorized officer 

or agent and its corporate seal to be affixed, anested to by its Secretary or one of 

its Assistant Secretanes or other authorized agent, all as of the day and year first 

above wrinen. 

Attest: CSX ( ORPORATION 

Secretary 
By. 

Anest: GREEN ACQUISITION CORP. 

Secretary 

Anest: 

By. 

NORFOLK SOUTHERN CORPORATION 

Secretary 
By. 
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ATTEST: 

Secretarv-

- 23 

LLC 

Bv 

Anest: DEPOSIT GUARANTY NATIONAL BANK 

By. 

272 



No. EXHIBIT A 
Shares 

VOTING TRUST CERTIFICATE 
FOR 

CO.MMON STOCK 
of 

CONTIAIL INC. 
CSCORPORATED UNDER THE LAWS OF 

THE STATE OF PEN'NSY'LV.ANLA 

THIS IS TO CERTIFY that will be emiUed. on the 

sunender of thi^ '"^rtificate, to receive on the termination of the Voting Tmst 

.Agreement hereinafter refened to, or otherwise as provided in Paragraph 8 of 

said Vo.'ng Tmst Agreement, a certificate or certificates for shares of the 

Common Stock, Sl OO par value, of Conrail Inc., a Pennsylvania corporation 

(the "Company"). This Certificate is issued pursuant to, and the rights of the 

holder hereof are subject to and lunited by, the terms of an .Amended and 

Restated Voting Tmst Agreemeî t, dated as of .April _, 1997, executed by CSX 

Corporation, a Virginia corporation. .Norfolk Southem Corporation, a Virgima 

corporation. LLC, a lunited liability company organized under the 

laws of , Green Acquisuion Corp., a Pennsylvaira corporation. 

and Deposit Guaranty National Bank, as Tmstee (as it may be amended fro'n 

time to time, the "Votmg Trust Agreement"), a copy of which Votuig Tmst 

.Agreement is on file in the office of said Tmstee ..t One Deposit Guar;mty Plaza. 

8th Floo'i. Jackson. .Mississippi 39201 and open to mspcction of any stockholder 

of the Company and the hoider hereof. The Voting Tmst Agreement, unless 

earlier terminated (or extended) pursuant to the terms thereof, will tenninate on 

December 31, 2016. so long as no violation of 49 U.S.C. § 11323 will result 

from such termmation. 
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The holder of L-.is Certificate shall be entitled to the benefits of said 

\'otmg Tmst Agreement, including the right to receive payment equal to the cash 

dividends, if any. paid by the Company with respect to the number of shares 

represented by this Cenificate. 

This Cenificate shall be transferable only on the books of the 

undersigned Tmstee or any successor, to be kept by it, on surrender hereof by the 

registered holder in person or by attomey duly authonzed in accordance with the 

provisions of said Voting Tmst Agreement, and until so transfened. the Tmstee 

may treat che registered holder as the CA-ner of this Voting Trtist Certificate for 

all purposes whatsoever, unaffected by any notice to the co.ntrary. 

By accepting this Certificate, the holder hereof assents to all the 

provisioits of. and becomes a party to. said Voting Tmst Agreement. 

IN WTTNTSS VMIEREOF, the Tmstee has caused this Certificate to 

be signed by its officer duly authorucd. 

Dated: 
DEPOSIT GUARANTY 
NATIONAL BANK 

Bv 
Authorized Officer 
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[FOR.M OF B.ACK OF VOTING TRUST CERTIFICATE] 

FOR VALL^ RECEIVED hereby sells. 

assigns, and transfers unto the within Voting Tmst Certificate and 

all rights and interests represented thereby, and does hereby mevocably constitute 

and appoint Anomey to transfer said Voting Tmst Certificate 

on the books of the within mentioned Tmstee, with full pcwer of substimtion in 

the premises. 

Dated: 

In the Presence of: 
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1 VOTING TRI ST AGREE.MENT 
i r r r " „ • 

î;o"c 

THIS VOTING TRUST AGREE.ME-NT. dated as of October 15, 

1996, by and among CS.X Corporation, a Virgima corporation ("Parent"), Green 

Acquisition Corp.. a Pennsylvania corporation and a whoUy-ovned subsidiar.- of 

Parent (".Acquiror"), and Deposit Guaranty .National Bank, a national banking 

association (the "Tmstee '), 

WITXESSETH: 

WHEREAS. Parent, .Acciuiro:- and Conrail Inc.. a Pennsylvania 

corporation (the "Company"), have entered into an Agreement and Plan of 

Merger, dated as of October 14. 1996 (as it may be amended from time to tune, 

the ".Merger Agreement"; :apitaiiztd terms used but not defmed herein shall have 

the meanings set fonli tlierein), pursuant to which (i) Acquuor shall commence 

the Offer (and in certain circumstances a Second Offer) (collectively, tlie "Tender 

Offer") for shares of Coinmon Stock of the Coinpany (all such shares accepted 

for payment pursuant tc the Tender Offer or otherwise received, acquired or 

purchased by or on beliaif of Pa.ent or .Acquiror, including pursuant to tl'.e 

Option .Agreement, the ".Acquired Shares"), and (ii) the Company will merge 

with .Ajquiror pursuant to the Merger; 

WHERE.AS. Parent, Acquiror and the Coinpany have entered into a 

Stock Option Agreement, dated as of October 14. 1996 las it may be amended 

from time to time, the "Option .Agreement") providing Parent and Ai quiror the 

option to purchase 15.955,477 shares of common stock of the Company; 
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WHEREAS, Parent and .Acquiror wish (and are obbgated pursuant to 

the Merger .Agreement and the Option .Agreement), simultaneously with the 

acceptance for payment of such Acquired Shares pursuant to the Tender Offer, 

the Option Agreement or otherw ise to deposit such Shares of Common Stock in 

an independent, irrevocable voting tmst. pursuant to the mles of the Surface 

Transportation Board (the "STB"), iii order to avoid any allegation or assertion 

that the Parent or the Acquiror is controlling or has the power to control the 

Company prior to the receipt of any required STB approval or exemption; 

WHEREAS, neither the Tmstee nor any of its affiliates has any 

officers or board members in common or any direct or indirect business 

arrangements or dealings (as described ir. Paragraph 9 hereoO \̂  ith the Parent or 

the Acquiror or any of their affiliates; and 

WHEREAS, the Tmstee is willing to act as voting tmstee pursuant to 

the terms of this Tmst Agreement and the mles of the STB. 

NOW THEREFORE, the panies hereto agree as follows: 

1. Creation of Tmst - The Paren; and the .Acquiror hereby appoint 

Deposit G-̂ aranty National Bank as Tmstee herei Jer. and Deposit Guaranty 

National Bank hereby accepts said appointment and agrees to act as Tmstee under 

this Tmst Agreement as provided herein. 
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2. Trust Is Irrevocable -- This Tmst .Agreement and the nomination of 

the Tmstee during the term of the tmst shall be irrevocable by the Parent and the 

.Acquiror and their affiliates and shall terminate only in accordance with, and to 

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

3. Deposit of Trust Stock - The Parent and the .Acquiror agree that, 

pnor to acceptance of .Acquired Shares purchased pursuant to the Tender Offer, 

the Acquiror will direct the depositar,- for the Tender Offer to transfer to the 

Tmstee 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 eit.her of them, directly 

or indirectly, or by any of their affiliates, including, without limitation, upon any 

exercise of the optior; provided for in the Option .Agreement, they will transfer to 

the Tmstee the certificate or cenificates for such shares. All such cenificates 

shall be duly endorsed or accompanied by proper instminents duly executed for 

transfer thereof to the Trustee or otherwise validly and properly transferred, and 

shall be exchanged for one or more Voting Tmst Certificates substantially in the 

form atuched hereto as E,xhibit A (the "Tmst Certificates"), with the blanks 

therein appropnately filled in. All shares of Common Stock at any time 

delivered to the Tmstee hereunder are called the "Tmst Stock." The Tmstee 

shall present to the Company all certificates representing Tmst Stock for 

surrender and cancellation and for the issuance and deliver)- to the Tmstee of new 

certificates registered in the name of the Tmstee or its nominee. 

•f. Powers of Tnistec - The Tmstee shall t ' present, in person or 

represented by proxy, at all annual and special n;cetings of shareholders of the 
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Company so that all Tmst Stock may be counted for the purposes of determining 

the presence of a quomm. at such meetuigs. Parent and Acquuor agree, and the 

Tmstee acknowledges, that the Tmstee shall not participate in or interfere with 

the management of the Company and shall lake no other actions v.'ith respect to 

the Co:npany except in accordance with the teniis hereof. The Tmstee shall 

exei-cise all voting rights in respect of the Tmst Stock to approve and effect the 

.Merger, and in favor of any proposal or action necessary' or desirable to effect, or 

consistent with the effectuati' ^ of. the Parent and Acquiror's acquisition of the 

Company, pursuant to 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 in the Proxy Rules of the Securities 

and E,\change Commission, in which one slate of nominees shall support the 

effectuation of the Merger and another slate oppose it, then the Tmsiee shall vote 

in favor of ths slate supponing the effectuation of tbe .Merger. In addition, for so 

long as the Merger .Agreement is in effect, the Tmsiee shall e.xercise all voting 

nghts in respect of the Tmst Stock, to cause any other proposed merger, business 

combination or similar transaction (including, 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 t.han in 

connection with a disposition pursuant to Paragraph 8), not to be effected. In 

addition, the Tmstee shall exercise all voting rights in respect of the Tmst Stock 

in favor of any proposal or action necessary or desirable to dispose of Trust Stock 

in accordance with Paragraph 3 hereof E.xcept as provided in the three 

immediately preceding sentences, the Tmstee shall vote all shares of Tmst Stock 

with respect to all matters, including without limitation the election or removal of 
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directors, voted on by the shareholders of the Company (whether at a regular or 

special meetmg or pursuant to a unanimous written consent) in the same 

proportion as all shares of Common Stock (other than Tmst Stock) are voted with 

respect to such matters. In e.xercising its voting rights in accordance with this 

Paragraph 4. the Tmstee shall t.̂ ke such actions at all annual, special or other 

meetings of stockholders of the Company or in connection with any and all 

consents of shareholders in lieu of a meeting. 

5. Further Provisions Concerning Votins of Trust Stock — The 

Tmstee shall be entitled and it shall be its duty to exercise any and all voting 

nghts in respect of the Tmst Stock either in person or by proxy, as herein 

provided (including without limitation Paragraphs 4 and 8(b) hereoO, unless 

othenv ise directed by the STB or a court of competent jurisdiction. Subject to 

Paragraph 4, the Tmstee shall not exercise the voting powers of the Tmst Stock 

in any way so as to create any dependence or intercorporate relationship between 

(i) any or all of the Parent, the .Acquiror and their affiliates, on the one hand, and 

(li) the Company or its affiliates, on the other hand. The term "affiliate" or 

"aftlliates"' wherever used in this Tmst .Agreement shall have the meaning 

specmed in Section 1 1323(c) of Title 49 of the United States Code, as amended. 

The Tmstee shall not. without the prior approval of the STB, vote the Tmst Stock 

to eiect any olTicer, director, nominee or representative of the Parent, the 

Acquiror or their affiliates as an officer or director of the Company or of any 

affiliate of the Company. The Tmstee shall be kept informed respecting the 

business operations of the Company by means of the financial statements and 

C/'her public disclosure documents periodically filed by the Company and 

affiliates of the Company with the Secunties and E.\change Commission (the 
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"SEC") and the STB, and by means of infomiation respecting the Company 

•.'ontained in such statements and other documents filed by the Parent with the 

SEC and the ST"B. copies of which shall be prompdy furnished to the Tmstee by 

the Company or the Parent, as the case may be, and the Tmstee shall be fully 

protected in relying upon such infomiation. Notwithstanding the foregoing 

provicions of this Paragraph 5 or any other provision of this Agreement, 

however, the registered holder of any Tmst Certificate may at any time with the 

prior written approval of the Company - but only with the prior written approval 

of the STB - instmct the Tmstee in wnting to ote the Tmst Stock represented 

by such Tmst Certificate in any manner, m which case the Tmstee shall vote such 

shares in accordance with such instmctions. 

6. Transfer of Tmst Certificates - The Tmst Certificates shall be 

transferable only with the prior writen consent of the Coinpany. They may be 

transfened on the books of the Tmstee by the registered holder upon the 

surrender thereof properly assigned, in accordance uitli mles from time to time 

established for that purpose by the Tmstee. Until so transferred, the Tmstee may 

treat the registered holder as owner for ail purooses. Each transferee of a Tmst 

Certificate issued hereunder shall, by his accepta.nce thereof, assent to and 

become a pany to this Trust Agreement, and shall assume all attendant rights and 

obligations. .Any such transfer in violation of this Paragraph 6 shall be null and 

void. 

7. Dividends and Distributions - Pending the tennination of this 

Tmst as hereinafter provided, the Tmstee shall, immediately following the receipt 

of each cash dividend or cash distribution as may be declared and paid upon the 
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Tmst Stock, pay the same over to or as directed by the Acquiror or to or as 

directed by the holder of the Tmst Certificates hereunder as then appearing on the 

books of the Tmstee. The Tmstee shall .--eceive and hold dividends and 

distnbuiions other than cash upon the same temis and conditions as the Tmst 

Stock and shall issue Tmst Cenificates represenimg any new or additional 

securities that may be paid as dividends or otherwise distributed upon the Tmst 

Stock to the registered holders of Tmst Certificates in proportion to their 

respective interests. 

8. Disposition of Tmst Stock: Tennination of Tmst - (a) This Tmst 

is accepted by the Tmstee subject to the right hereby reserved in the Parent at any 

time to direct the sale or other disposition of the whole or any part of the Tmst 

Stock, but only as permitted by subparagraph fe) below, whether or not an event 

descnbed in subparagraph (b) below has occuned. The Tmstee shall take all 

actions reasonably requested by the Parent (including, without limitation, 

exercising all voting rights in respect of Tmst Stock) in favor of any proposal or 

action necessarv- or desirable to effect, or consistent with the effectuation of or 

with respect to any proposed sale or other disposition of the whole or any pan of 

the Tmst Stock by the Acquiror or Parent that is othenvise permitted pursuant to 

this Paragraph 8, mcluding, without limitation, in connection with the e.xercise by 

Parent of its registration rights under the Merger Agreement. The Tmsiee shall 

be entitled to rely on a certification from the Parent, signed by its President or 

one of its Vice Presidents and under its corporate seal that a disposition of the 

whole or any pan of the Tmst Stock is being made in accordance with the 

requirements of subparagraph (e) below. In the event of a permitted sale of Tmst 

Stock by the Acquiror, the Tmstee shall, to the extent the consideration therefor 
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is payable to or controllable by the Tmstee, promptly pay. or cause to be paid, 

upon the order of the Acquiror the net proceeds of such sale to the registered 

holders of the Tmst Certificates in proponion to their respective interests. Il is 

the intention of this Paragraph that no violation of 49 U.S.C. § 11323 wili result 

from a tennination of this Tmst. 

(b) In each case under thi: subparagraph (h), with the prior written 

consent of the Company, in the event the STB by final order shall (i) approve or 

exempt the acquisition of control of the Company by the Acquiror, 'he Parent or 

any of their affiliates or (ii) approve or exempt a merger between the Company 

and the Acquiror, the Parent or any of their affiliates, then immediately upon the 

direction of the Parent and the dehvery of a certified copy of such order of the 

STB or other govemmenial authority with respect thereof or, in the event that 

Subtitle IV of Title 49 of the Uniteo States Code, or other controlling law. is 

amended to allow the Acquiror, the Parent or their affiliates to acquire control of 

the Company without obtaining STB or other govemmenial approval, upon 

delivery' of an opinion of independent counsel selected by the Tmstee that no 

order of the STB or other governmental authority is required, the Tmstee shall 

either (x) transfer to or upon the order of the Acquiror, the Parent or the hoider 

0.- holders of Tmst Certificates hereunder as then appearing on the records of the 

Tmstee. its right, title and interest in and to all of the Tmst Stock then held by it 

(or such portion as is represented by the Tmst Certificates in the case of such an 

order by such holders) in accordance with the temis. conditions and agreements 

of this Tmst .Agreement and not theretofore transferred by it as provided in 

subparagraph (a) hereof, or (y) if shareholder approval has not previously been 

obtained, vote the Tmst Stock with respect to any such merger between the 

283 



- 9 -

Company and the .Acquiror, the Parent or any affiliate of either as directed by the 

holder or holders of a majonty in interest of the Trust Certificates, and upon any 

such merger this Tmst shall cease and come to an end. 

(c)(i) Upon consummation of the .Merger, the Tmst Stock shall be 

canceled and retired and shall cease to exist in accordance with Section 2.1(c) of 

the Merger .Agreement, and thereafter this Tmst shall cease and come to an end. 

(ii) In the event that the Merger .Agreement tenninates in accordance 

with its tenns. Parent shall ase its best efforts to sell the Tmst Stock dunng a 

penod of two yeâ s after such termination or such extension of that period as the 

STB shall approve and the Company shall reasonably approve. .Any such 

disposition shall be subject to the requirements of subparagraph (e) below, and to 

any jurisdiction of the STB to oversee Parent's divestiture of fmst Stock. At all 

times, the Tmstee shall continue to pert'onn its duties under this Tmst .Agreement 

and. ihouid Parent be unsuccessful in its effons to sell or distribute tlie Tmst 

Stock dunng the p nod refened to, the Tmstee shall then as soon as practicable, 

and subject to the requirements of subparagraph (e) below, sell the Tmst Stock 

for cash to eligible purchasers in such manner and for such pnce as the Tmstee in 

its discretion shall deem reasonable after consultation with Parent. (An "eligible 

purchaser" hereunder shall be a person or entity that is not affiliated with Parent 

jnd which has all necessary ret;ulatory- authority, If ?ny to purchase the Tmst 

Stock.) Parent agrees to cooperate witli the Tmstee in effecting such disposition 

and the Tmstee agrees to act in accordance with any direction made by Parent as 

to any specific tenns or method of disposition, to the extent not inconsistent with 

any of the terms of this Tmst Agreement, including subparagraph (e) below, and 
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with the requirements of the terms of any STB or court "der. The proceeds 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 kr.c wn to the 

Tmstee. The Tmsiee may, in its reasonable discretion, require the sunender to it 

of the Tmst Certificates hereunder before paying to the holder his share of the 

proceeds. Upon disposition of all the Tmst Stock pursuant to this 

paragraph 8(t)(ii), this Tmst shall cease and come to an end. 

(d) Unless sooner temiinated pursuant to any other provision herein 

contained, this Tmst Agreement shall terminate on December 31, 2016, and may 

be extended by the panies hereto, so long as no violation of 49 U.S.C. § 11323 

will result from such termination or extension. All Tmst Stock and any other 

property held by the Tmstee hereunder upon such tennination shall be distributed 

to or upon the order of the Acquiror. The Tmstee may, in its reasonable 

discretion, require the surrender to it of the Tmst Certificates hereunder before 

the release or transfer of the stock interests evidenced thereby. 

(e) No disposition of Tmst Stock under this paragraph 8 or othenvise 

hereunder shall be made except pursuant to one or more broadly distributed 

public offerings and subject to all necessary regulatory approvals, if any. 

Notwithstanding the foregoing, Tmst Stock may be distributed as otherwise 

directed by Parent, with the prior written consent of the Company, in which case 

the Tmstee shall be entitled to rely on a certificate of Parent (acknowledged by 

the Company) that such person or entity to whom the Tmst Stock is disposed is 

not an affiliate of the Parent and has all necessary regulatory authority, if any is 
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necessary, to purchase such Tmst Stock. The Tmstee shall promptly inform the 

STB of any transfer or disposition of Tmst Stock pursuant to this Paragraph S. 

(0 Except as expressly provided in this Pa.ragraph 8, the Tmstee 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 Tmstee • Neither the Tmstee nor any affiliate 

of the Tmstee may have (i) any officers, or members 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 dealings, financial or 

otherwise, with the Acquiror, the Parent or any affiliate of either, other than 

dealings pertaining to the establishment and carrying out of ihis voting tmst. 

Mere investment in the stock or securities of the Acquiror or the Parent or any 

affiliate of either by the Tmstee, shon of obtaining a controlling interest, will not 

be considered a proscribed business arrangement or dealing, but in no event shall 

any such investment by the Tmstee in voting securities of the Acquiror, the 

Parent or their affiliates exceed five percent of their outstanding voting securities 

and m no event shall the Tmstee hold a proponion of such voting securities so 

substantial as to permit the Tmstee in any way to control or direct the affairs of 

the Acquiror, the Parent or their affiliates. Neither the Acquiror, the Parent nor 

their affiliates shall purchase the stock or securities of the Tmstee or any affiliate 

of the Tmstee. 

10. Compensation of the Tmstee - The Tmstee shall be entitled to 

receive reasonable and customary compensation for ail services rendered by it as 
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Tmstee under the temis hereof and said compensation to the Tmstee, together 

with all counsel fees, taxes, or other expenses reasonably incuned hereunder, 

shall be promptly paid by the Acquiror or the Parent. 

J1 • Tmstee .May Act Tiirough Aseiits - The Tmstee may at any time 

or from time to time appoint an agent or agents and may delegate to such agent or 

agents the performance of any administrative duty of the Tmstee. 

12. Concemine the Responsibilities and Indemnification of the 

Tmstee - 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 Tmstee shall not be answerable for 

the default or misconduct of any agent or attorney appointed by it in pursuance 

hereof if such agent or attomey has been selected with reasonable care. The 

duties and responsibilities of the Tmstee shall be limited to those expressly set 

forth in this Tmst Agreement. The Tmstee shall not be responsible for the 

sufficiency or the accuracy of the fonn, execution, validity or genuineness of the 

Tmst Stock, or of any documents relating thereto, or for any lack of endorsement 

thereon, or for any description therein, nor shall the Tmstee be responsible or 

liable in any respect on account of the identity, authority or rights of the persons 

executing or delivering or purporting to execute or deliver any such Tmst Stock 

or document or endorsement or this Tmst Agreement, except for the execution 

and delivery of this Tmst Agreement by this Tmstee. The .Acquiror and the 

Parent agree that they will at ail times protect, indemnify and save harmless the 

Tmstee. its directors, officers, employees and agents from any loss, cost or 

expense of any kind or character whatsoever in connection with this Tmst except 
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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 Tmsiee shall be made a pany thereto, the Acquiror or the 

Pareiit will pay all costs and expenses, including reasonable counsel fees, to 

which the Tmstee may be subject by reason thereof; provided, in we ver. that the 

Acquiror and the Parent shall not be responsible for the cost and expense of any 

suit that the Tmstee shall settle without first obtaining the Parent's written 

consent. The Tmstee may consult with counsel and the opinion of such counsel 

shall be full and complete authorization and protection in respect of any action 

taken or omitted or suffered by the Trustee hereunder in good faith and in 

accordance with such opinion. 

13. Tmstee tn Give .Accoioii to Holders — To the extent requested to 

do so by the .Acquiror or any registered holder of a Tmst Certificate, the Tmstee 

shall furnish to the party making such request full infonnation with respect to 

(i) ali property theretofore delivered to it as Tmstee, (ii) ail property then held by 

It as Tmstee, and (iii) ail actions theretofore taken by it as Tmstee. 

14. Resî iation. Succession. Disqualificatioii of Tmstee — The 

Tmstee. or any tmstee hereafter appointed, may at any time resign by giving 

fony-five days' written notice of resignation to the Parent and the STB. The 

Parent shall at least fifteen days prior to the effective date of such notice appoint 

a successor tmstee which shall (i) satisfy the requirements of Paragraph 9 hereof 

and (ii) be a corporation organized and doing business under the laws of the 
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United States or of any State thereof and authorized under such laws to exercise 

corporate trust powers, having a combined capital and surplus of at least 

550,000,000 and subject to supen-ision or examination by federal or state 

authority. If no successor tmstee shall have been appointed and sh.iU have 

accepted appointment at least fifteen days pnor to the effective date of such 

notice of resignation, the resigning Tmstee may petition any competent authonty 

or court of competent jurisdiction for the appomtment of a successor tmstee. 

Upon written assumption by the successor tmstee of the Tmstee's powers and 

duties hereunder, a copy of the instmment of assumption shall be delivered by the 

Tmstee to the Parent and the STB and all registered holders of Tmst Certificates 

shall be notified of its assumption, whereupon the Tmstee shall be discharged of 

the powers and duties of the Tmstee hereunder and the successor tmstee shall 

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

violation by the Tmstee of the terms and conditions of this Tmst Agreement, the 

Tmstee shall become disqualified from acting as tmstee hereû .der as ôon as a 

successor tmstee shall have been selected in the manner provided by this 

paragraph. 

15. Amendment - Subject to the requirements of Section 1.9 of the 

Merger .Agreement, this Tmst .Agreement may from time to time be modified or 

amended by agreement executed by the Tmstee, the Acquiror (if executed prior 

to the Merger), the Parent and all registered holders of the Tmst Certificates 

(i) pursuant to an order of the STB. (ii) with the prior approval of the STB, 

(lii) in order to comply with any order of the STB or (iv) upon receipt of an 

opinion of counsel satisfactory to the Tmstee and the holders of Tmst Certificates 

that an order of the STB approving such modification or amendment is not 
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required and that the amendment is consistent with the STB's regulations 

regarding voting tmsts. 

16. Goveniins Law: Powers of the STB - The provisions of tliis 

Tmst .Agreement and of the rights and obligations of the parties hereuncei shall 

be governed by the laws of the State of Pennsylvania, except that to the extent 

any provision hereof may be found inconsistent with subtitle IV, title 49, United 

States Code or regulations promulgated thereunder, such statute and regulations 

shall control and such provision hereof shall be given effect only to the e>tent 

perm.aed by such statute and regulations. In the event that the STB shall, at any 

'ime hereafter by final order, fmd that compliance with law requires any other or 

different acticn by the Tmstee than is provided herein the Tiustee shall ac: in 

accordance v/ith such final order instead of the provisions of this Tmst 

.Agreement. 

17. Cottnternarts - This Tmst Agreement is executed in four 

counterparts, each of which shall constitute an onginal. and one of which shall be 

held by each of the Parent and the Acquiror and the other two shall be held by 

the Tmstee. one of which shall be subject to inspection by holders of Tmst 

Certificates on reasonable notice dunng business hours. 

18. Filing With the STB - .A copy of this Agreement and any 

amendments or modifications thereto shall be filed with the STB by the Acquiror. 

19. Successors aud .Assiens - This Tmst .Agreement shall be binding 

upon the successors and assigns to the panies hereto, including without limitation 
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successors lo the .Acquiror and the Parent by merger, consolidation or otherwise. 

The parties agree that the Company shall be an express third pany beneficiary of 

this Tmst Agreement. E.xcept as otherwise expressly set forth herein, any 

consent required from the Company hereunder shall be granted or withheld in the 

Company's sole discretion. 

20. Succession of Functions - The term "STB" includes any 

successor agency or governmental department that is authorized to carry out the 

responsibilities now- carried out by the STB with respect to the consideration of 

the consistency with the public interest of rail mergers and combinations, the 

regulation of voting trusts in respect of the acquisition of securities of rail carriers 

or companies controlling them, and the exemption of approved rail mergers and 

combinations from the antitrust laws. 

21. Notices - .Any notice which any pany hereto may give to the 

other hereunder shall be in writing and shall be given by hand delivery-, or by 

first class registered mall, or by overnight courier service, or by facsimile 

transmission confirmed by one of the aforesaid methods, sent. 

If to Purchaser or .Acquiror, to: 

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

Attention: General Counsel 
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If to the Tmstee. to: 

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

Attention: Corporate Tmst Department 

With a required copy to: 

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

Attention; Corporate Tmst Department 

And if to the holders of Tmst Certificates, to them at their addressee as shown on 

the records maintained by the Tmstee. 

22. Remedies - Each of the parties hereto acknowledges and agrees 

that in the event of any breach of this Agreement, each non-breaching pany 

would be irreparably and immediately harmed and could not be made whole by 

monetary damages. It is accordingly agreed that the panies hereto (a) will waive, 

in any action for specific performance, the defense of .-adequacy of a remedy at 

law and (b) shall be entitled, in addition to any other remedy to which they may 

be entitled at law or in equity, to an order compelling specific performance of 

this Agreement in any action instituted in any state or federal court, sitting in 

Philadelphia, Pennsylvania. Each pany hereto coments to personal jurisdiction in 

any such action brought in any state or federal court sitting in Pliiladelphia, 

Pennsylvania. 

EV WTTNTSS WHEREOF, CSX Corporation and Green Acquisition 

Coip. have caused this Tmst Agreement to be executed by their authorized 
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officers and their corporate seals to be affixed, attested by their Secretaries or 

Assistant Secretaries, and Deposit Guaranty National Bank has caused this Tmst 

Agreement to be executed by its authorized officer or agent and its corporate seal 

to be affixed, attested to by its Secretary or one of its Assistant Secretaries or 

other authorized agent, al! as of the day and year first above written. 

Attest; CSX CORPORATION 

(j^aa^ • Secretary 

Attest: 

f^^r Secretary 

Attest: 

By 
Vice President -v 

C 
ial Planning 

GREEN ACQUISITION CORP. 

0. H„ QXHJL 
CFO and Treasurer 

COMMERCIAL NATIONAL BANK, AGENT FOR 
DEPOSIT GUARAJm' NATIONAL BANIC 

H. /Trichel 
f icer 
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No. EXHIBIT A 
Shares 

VOTING TRUST CERTrnCATE 
FOR 

CO.VCVION STOCK 
of 

CONTIAIL INC. 
ESCORPORATED CXDER THE LAWS OF 

THE STATE OF PE.\NSYLV.A.\LA 

THIS IS TO CERTIFY that will be entitled, on the 

surrender of this Certificate, to receive on the termination of the Voting Tmst 

Agreement heremafter referred to, or otherwise as provided in Paragraph 8 of 

said Voting Tmst .Agreement, a certificate or certificates for shares of the 

Common Stock, Sl.OO piar value, of Conrail Inc., a Pennsylvania corporation 

(the "Company"). This Certificate is issued pursuant to, and the rights of the 

holder hereof are subject to and limited by, the terms of a Voting Tmst 

Agreement, dated as of October 15, 1996, executed by CSX Corporation, a 

Virginia corporation, Green Acquisition Corp., a Pennsylvania corporation, and 

Deposit Guaranty .National Bank, as Tmstee (as it may be amended from time to 

time, the "Voting Tmst Agreement"), a copy of which Voting Tmst Agreement 

is on file in the office of said Tmstee at One Deposit Guaranty Plaza, 8th Floor, 

Jackson, .Mississippi 39201 and open to inspection of any stockholder of the 

Company and the holder hereof. The Voting Tmst Agreement, unless earlier 

termmated (or extended) pursuant to the terms thereof, will terminate on 

December 31, 2016, so long as no violation of 49 U.S.C. § 11323 will result 

from such termination. 

The holder of this Certificate shall be entitled to the benefits of said 

Voting Trust Agreement, including the right to receive payment equal to the cash 
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dividends, if any, paid by the Company with respect to the number of shares 

represented by this Certificate. 

This Certificate shall be transferable only on the books of the 

undersigned Tmstee or any successor, to be kept by it, on surrender hereof by the 

registered holder in person or by attomey duly authorized in accordarre with the 

provisions of said Voting Tmst Agreement, and until so transferred, the Tmstee 

may treat the registered holder as the owner of this Voting Tmst Certificate for 

all purposes whatsoever, unaffected by any nonce to the contrary. 

By accepting this Cenificate, the holder hereof assents to all the 

provisions of, and becom.̂ s a pany to, said Voting Tmst Agreement. 

IN WITNr;lS 'WHEREOF, the Tmstee has caused this Certificate to 

be signed by its officer duly authorized. 

Dated: 
DEPOSIT GUARANTY 
NATIONAL BANK 

By. 
Authorized Officer 
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[FORM OF BACK OF VOTING TRUST CERTIHCATE] 

FOR V/ALUE RECHVED hereby seUs, 

assigns, and transfers unto the within Voting Tmst Certificate and 

all rights and interests represented thereby, and does hereby irrevocably constitute 

and appomt Attomey to transfer said Voting Tmst Certificate 

on the books of the within mentioned Tmstee, with full power of substitution in 

the p.remises. 

Dated: 

In the Presence of 
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\ OTLNG TRUST AGREEMENT 
(VTA-3) 

THIS VOTING TRUST .AGREEMENT, dated as of ̂ pr.u.^C. 1997. by and among Norfolk Southem Corporation, 
a VirgiTi corporation rParent ). .Mlantic Acquisition Corporation, a Perjisyivania corporation and a wholly owned subsidiary 
of Parent \ "Acquiror' >. and the First Amencan National Bank (the 'Trucee"). 

W I T .N E S S E T H: 

WHEREAS. .Atlantic Investment Compan\. a Delaware corporation and a wholly owned subsidiary of Parent ("AIC") 
owns on the date hereof 100 •shares of common stock. Sl.OO par valur ("Common Shares"), of Conrail Inc.. a Pennsylvania 
corporanon (the "Company"). 

WHEREAS. Acquiror has commenced a tender offer (the "Tender Offer") to acquire up to an aggregate of 8,200.000 
additional i i ' Comn;on Shares, and (lu shares of Series .A ESOP Convenible Junior Preferred Stock, no par value (the "ESOP 
Preferred Shares and. together with the Common Shares, the "Shares"), including, in each case, the associated Common Stock 
Purchase Rights issued pursuant to the Rights Agreement, daieu as of July 19. 1989. between the Company and First Chicago 
Trust Ciimpan> of New York, as Rights Agent at a price of S115 per Share, net to the seller m cash. and. followmg 
consum.-nation of the tender offer, intends to commence a second lender offer to acquire all outstanding Shares not owned by 
Acquiror at a pnce of Sl 15 per Share, net to the seller in cash (the "Second Tender Offer" and. collectively with the Tender 
Offer, t.ne Tender Offers") 

WHEREAS. Shares acquired (the ".Acquired Shares') pursuant to the Tender Oficr and the Second Tender Offer may 
be sufficient to empower the Parent or the Acquiror lo control lhe Company 

WHERE.AS. the Acquiror wishes to deposit all Acquired Shares with the acceptance for payment of such Acquired 
Shares pursuant to the Tender Offers, or otherwise, to deposit such Shares in an independent, irrevocable voti; r trust, pursuant 
to the rules of the Surt'ace TransportatIO.T Board che "STB"), in order tc avoid any allegation oi assenion that the Parent or 
the .Acquiror :s controlling or has the power to control the Compa.ny pnor to the receipt of any required STB approval or 
exempuon: 

WHEREAS, the Parent intends to place the commin stock of the Acquiror in such voting trust at or immediately pnor 
to a merger or other combination (the "Merger > of the Acquiror with the Companv pi-rsuant to an Agreemeni and Plan of 
Mereer to be entered into bv and among the Parent, the Acquiror and the Company, as u may be amended from time to r"ne 
•the .Acquisition Agreement"), in order to avoid any aileg.ition or assenion that the Merger would result in the Parent 
conii ollinE or having the power to control the Company pnor to receipt of any reqv.ircd STB approval. 

WHERE.AS. neither the Trustee nor anv ot its affiliates has any officers or board members m common or any direct 
or indirect business arrangements or dealings (as described m Paragraph 9 hereof) with the Parent or the Acquiror or any of 
their afr'iliates: and 

WHERE.AS. the Trustee is willing to act as voting trustee pursuant to the terTr.s of this Trust Agreement and the rules 
of the STB. 

NOW THEREFORE, the panies hereto agree as follows: 

1. Cre.iiion of Trust-The Parent and the .Acquiror hereby appoint the First Amencan National Bank as Trustee 
hereunder, and the Bank hereby accept: said appointment and agrees to act as Trustee under this Trust Agreement as provided 
herein. 

2. Trust Is Irrevocabie- This Trust .Agreement and the nomination of the Tr.stee dunng the term of the trust shall 
be irrevocable bv the Parent and the .\cquiror ana their affiliates and shall terminate only in accordance with, and to the extent 
of. the provisions of Paragraphs 8 and 14 hereoi. 

5. Deposit of Trust Stock--The Parent and the .Acquiror agree that, pnor :o acceptance of any Acquirco ihares 
purchased pur-̂ uant to each of the Tender Offers, the Acquiror will direct the depositanes for the Tender Offers to JTUisfer 
to the Trjstee any such Acquired Shares purchased pursuant to the Tender Offers. The Parent and the Acquiror : so agree 
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that simuhaneously with receipt, acquisition or purcnase ot anv additional Shares by either of them, directly or indirectly, or 
bv anv of their atTiliates. ihc> will transier to the Trustee the cenificate or ceniilcates for such Shares .All such cenificates 
shall be duiv endo-sed or accompanied bv proper instruments dulv executed for transier ihereoi to the Trustee or otherwise 
validly and properlv transferred, and shall be exchanged for one or more Voting Trust Cenillcaies subsia.n;ially in the form 
attached hereto as Exhibit A (the "Trust Cenii'icates i. with the blanks therein appropnately filled in All Shares at any time 
delivered to the Tmstee hereunder are called the "Trust Siock." The Trustee shall present to the Company all cenificates 
representing Trust 5tock for surrender and cancellation a.id for the issuance and delivery to the Trustee o: new cenificates 
registered in the name of the Trustet or its nominee. 

Parent agrees that, at or immediately pnor to the .Merger, it will transfer to the Trustee all issued and outstanding 
shares of the common stock of the .Acquiror owned bv the Parent, which cenificates shall be duly endorsed or accompanied 
bv proper instruments duly executed for transfer thereof to the Trustee, in exchange for one or more Voting Trust Cenificates 
subsianiiallv in the fcrm attathed hereio as Exhibit B (the "Acquiror Trust Cenificates"). with the blanks therein appropnately 
filled. .All shares of the common stock ot the Acquiror a: anv time delivered to the Trustee hereimder are hereinafter called 
the "Acquiror Trust Stock." The Trustee shall present to the .Acquiror all cenificates representing the .Acquiror Trust Stock 
for sunender and cancellation by the Acquiror, and for tne issuance and deliverv to the Trustee oi new cenificates registered 
in the name of the Trustee or its nominee 

4 Powers o; Truste*" -The Trustee bhail be present, in person or represciiied by proxy, at all a.mual and special 
r..-eting^ of shareholders of the Company so that ail T rust Stock may be counted for the purposes oi determining the presence 
of a t,.)orum at such meetings. The Trustee shai! exercise ali voiint nghts in respect of the Trust Stock to approve ano effect 
the .Merge (including, without limitation, by means oi a shon-torm" merger pursuant to Section ;924(b)(ii) of the 
Pennsvlvania Dusiness Corporation L^wi. and in favor of any proposal or action necessarv or desirable to effect, or consistent 
with the effectuation of. the Parent and Acquiror s acquisition of the Company, pursuant to the Acquisition Agreemeni. and 
without limiting the generality of the foregoing. ;f there shall be with respect to the Board of Directors of the Company an 
"Election Contest" as defined in the Proxy Rules of the Secunties and Exchange Commission (the "SEC" . in which one slate 
of nom'r.ees shall suppon the effectuation of the Merger and another oppose it. vote m favor of the removal of any directors 
opposing the .Vierger and in favor of the election of the slate supponing the effectuation of the .Merger. In addition, for so long 
as the Acquisition Agreement is in effect, the T.aistee shall exercise all voting nghts in respect of the Trust Stock, to cause 
anv other proposed merger, business combination or similar transaction (including, without lirmiation. any consolidation, sale 
or purchase of assets, reorjanization. recapitalization. ..quidatnn or winding up of or by the Company" involving the 
Company, but not involving the Parent or one oi its subsidiaries or affiliates iotherwise than in cormection with a disposiiior 
pursuant to Paragraph 8). no to be effected. In addition, the Trustee shall exercise all votmg nghts in respect of the Tr^st 
Stock m favor of any propc^al or action necessary or desirable lo dispose of Tnst Stock in accordance with Paragraph 8 
hereof Except as provided ,n the three immediateiv prececing sentences or m Paragraph 5 hereof, the Trustee shall vote all 
^•'iies of Trust Stock with respect to all matters, including without limitation the election or removal of directors, voted on 
bv the shareholders of the Company (whether at a regular or special meeting or pursuant to a unanimous wntten consent) in 
accordance w ith its best i idgment conceming the interests of the Company In exercising its voting rights ir. accordance w ith 
this Paragraph 4. the Trjstee shall take such actions at aJi annual, special or other meetings of stockholders of the Company 
or in connection with any and all consents of shareholders in lieu of a meeting 

5. Funhcr Provisions Conceming Voting of Trust Siock--The Trustee shall be entitled and it shall be its duty to 
exercise any and all voting nghts in respect of the Trust Stock eitlier in person or by proxy, as hereinafier provided (including 
without limitation Paragraphs 4 and 8(b) hereof), unless otherwise directed by the STB or a coun cf competent lunsdiction. 
Subiect to Paragraph 4, the Trustee shall not exercise the voting powers of the Trust Stock in any way so as to create any 
dependence or intercorporate relationship beiween (i) any or all of the Parent, the Acquiror and their affiliates, on the one 
ha.nd. and (iii the Company or its affiliates, on ihe other hand. The term "affiliate" or "affiliates" wherever used in this Trust 
Aereement shall have the meaning specified ir. Section 11323(c) of Title 49 of the United States Code, as amended. The 
Trustee shall not. without the pnor approval of the STB. vote the Trust Stock to eiec' any officer, director, nominee or 
representative of the Parent, the .Acquiror or their affiliates as an officer or director of the Company or of a.ny affiliate of the 
Companv The Trustee shall be kept informed respecting the business operations of the Company by means of the financial 
statements and other public disclosure documents penodicaiiy filed bv the Company and affiliates of the Company with the 
SEC and the STB. and by means of inform»ation respecting 'iie Company contained m such statements and other documents 
filed bv the Parent with Ihe SEC and the STB. copies of which shall be promptly furnished to the Trustee by the Company 
or the Parent, as the case may be. and the Trustee shall be rjllv protected in relying upon such information Tne Trustee shall 
not be liable for anv mistakes of fact or law or any error of judgment, or for any act or omission, except as a result of the 
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Trustee s willful misconduct or gross negligence .Noiw iihsianding the foregoing provisions of this Paragrapn 5. however, the 
registered holder or any Trust Cenificate may at any time with the prior wntten approval of Parent—but only with the pnor 
wntten approval ot the STB--instruct the Trustee in writing to vote the Trust Stock represented by such Trust Cenificate m 
any manner, in which case the Trustee shall vote such shares m accordance with such instructions. 

6. Transier of Trust Cenificates--.Ail Trust Cenificates shall be transferable on the books of the Trustee bv the 
registered holder upon the surrender tnereof properly assigned, m accordance with rules from time to time established for the 
purpose bv the Trustee Lntil so tra islerred. the Trustee may treat the registered hoider as owner for aii pur-oses Each 
iransieree of a Trust Cenificate issued hereunder shall, by his acceptance thereof, assent lo and become a parry to this Trust 
.Agreement, and shall assume all attrndant rights and obligations. 

7. Dividends and Distnbutions--Pending the termination of this Trust as hereinafter provided, the Trustee s'lall, 
inunediately following the receipt of each cash dividend or cash distnbution as may be declared and paid upon the Trust Stock, 
pay the same over upon the order of Acquiror to the registered holders of the Trust Cenificates m proponion to their 
respective interests. The Trustee shall receive and hold dividends and distnbutio.ns other than cash upon the "̂ ame terms and 
conditions as the Trust Stock and shall issue Trust Cenificates representing any new or additional secunties that may be paid 
as dividends or otherv ise distributed upon the Trust Stock to the registered holders of Trust Cenificates in proponion to their 
respective interests 

8. Disposition of Trust Stock: Termination of Trusi--(a) This Trust is accepted by the Trustee suoiect to th; nght 
hereby reserved in the Parent at any time to sell or make any oiher disposition of the whole or any pan or ihe Trust Stock, 
whether or noi an event descnbed m subparagraph (b) below has occurred The Trustee shall lake all actions reasonably 
requested by the Parent (including, wuhout limitation, exercising all voting rights in respect of Trust StcKk in favor of any 
proposal or action necessary or desirable to effe"'.. or consistent with the effectuation of or with respect to any proposed sale 
or other disposition oi the whole or any pan of the Trust Stock by the Acquiror or Parent that is otherwise permuted pursuant 
to this Paragraph 8 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, promptiy pay. or cause to be paid, upon the order of the 
Acquiror the net proceeds of such sale to the registered holders of the Trust Cenificates in proponion to their respecuve 
interests. It is the intention of this Paragraph that no violation of 49 L'.S.C. Section 11323 will result from a termmauon of 
this Trust 

(b) In tht event the STB by f laJ order shall (i) approve or exempt the acquisition of control of the Company by the 
Acquiror, the Parent or any of their affiliates or (lU approve or exempt a merger or similar business combination between the 
Company and the .Acquiror, the Parent or any of their affiliates, then immediately upon the direction of the Parent and the 
deliver, of a cenifiea copy of such order of the STB or other governmental authonty with respect thereof, or. in the event 
that Subtitle IV of Title 49 of the United States Code, or other controlling law. is amended to allow the Acquiror, the Parent 
or their affiliates lo acquire control of the Company without obtaining STB or other governmental approval, upon delivery of 
an opinion of independent counsel selected by the 1 rustee that no order of the STB or other governmental authonty is required, 
the Trustee shall either (X) transfer upon the order of Acquiror to the registered holders of the Trust Cenificates in proportion 
to their respective interests, its nght. title and interist in and to all of the Trusi Stock then held by it in accordance with the 
terms, conditions and agreements of this Trust Agreement and not theretofore transferred by it as provided in subparagraph 
(a) hereof, or (y) if shareholder approval has not previously been obtained, voie the Trust Stock with respect to any such 
merger or similar busmes. combination between the Company and the Acquiror, the Parent or any affiliate of either as directed 
by lhe holder or holders of a maioniy in interest of the Trust Cenificates. and upon any such transfer, merger or similar 
business combination this Trust shall cease .uid come to an end. 

(c) In the event that the STB should issue an order denying, or approving subject to conditions unacceptable to tbe 
Parent, any applicaiio.n or petition by the Acquiror, the Parent or their affiliates to merge with or otherwise exercise control 
over the Companv or the surviving corporation in the Merger, and such order becomes final after judicial review or failure 
to appeal. Parent shall use its best effons to sell, distnbuie or otherwise to dispose of the Trust Stock or all of the assets of 
lhe Companv or the surviving corporation in the Merger, to one or more eligible purchasers, dunng a penod of two years after 
such order becomes f:nal after judicial review o: failure to appeal, and subject to any junsdictio of the STB :o oversee 
Parent s divestiture o: Trust Stock .At all times, the Trustee shall continue to perform its duties under this Trust Agreement 
aund should Parent be unsuccessful in its effons to sell or distnbute the Trast Stock dunng the penod referred to. the Trustee 
shall then as soon as practicable sell the Trust Stock for cash to eligible purchasers in such manner and for such pnce as the 
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Tmstee in its discretion shall deem reasonanle alter consultation wuh Parent. (.An eligible purchaser hereunder snail be a 
person or entity that is not affiliated w ith Parent and which has ail necessarv re2ulator̂ • auihontv. if anv. to purchase the Trust 
Stock ) Parent agrees to cooperate with the T.ustee m effecting such disposition and the Trustee agrees to act in accordance 
w ith anv direction made bv Parent as to anv specific terms or methoa of disposition, to the extent not inconsistent with anv 
of the terms of this Trust .Agreement and w ith the requirements of the terms cf any STB or coun order The proceeds of the 
sale shall be distnbuted upon the order of Acquiror to the registered holders of the Trust Cenificates in proponion tc their 
respective ir'erests The Trustee may. in us reasonable discretion, require the sunender to it of the Trust Cenificates 
hereunder before paying to the holder his share of (he proceeds Upon disposition of all the Trust Stock pursuant to this 
paragraph 8(c). this Trust shall cease and come to an end 

(d) Unless sooner terminated pursuant to any oiher provision herein contained, this Trjst Agreement shall terminate 
on December 31. 2016 and may be extended by the panies hereto, so long as no violation of 49 U.S.C. Section 11323 will 
result from such termination or extension .All Trust Siock and any other property held by the Taistee hereunder upon such 
termination shall be distnbuted upon the order of Acquiror to the registered holders of the Trust Cenificates m proponio" to 
their respective interests The Trustee may. in its reasonable discretion, require the surrender to it of the Trust Cenificates 
hereunder before the release or transfer of the stock interests evidenced thereoy. 

(e» The Trustee shall promptly inform the STB of any transfer or disposition of Trust Stock pursuant to this Paragraph 
8. 

(f) Except as expressly provided in this Paragraph 8. the Tmsiee shall not dispose ĉ . or in any v/ay encumber, the 
Trust Stock, and any transfer, sale oi encumbrance in violation of the foregoing shall be null and void. 

9 Independence of the Trustee--Neither the Trustee nor any affiliate of the Trustee may have (ii any officers, or 
members of their icspectivc boards ot directors, in common with the Acquiror, the Parent, or any affiliate cf either, or (li) 
any direct or indirect business arrangements or dealings, financial or otherwise, with the Acquiror, the Parent or any affiliate 
of either, other than dealings penaining to the establishment and carrying out of this voting trust. Mere investment in the stc.-k 
or securities of the Acquiror or the Parent ct any affiliate of either by the Trustee, snon of obtaining a controlling interest, 
will not be considered a proscnbed business arrangement or dealing, but in no event shall any such investment by the Trustee 
in voting securities of the Acquiror, the Parent or their affiliates exceed five percent o; their outstanding voting sucuntiCi and 
in no event shall the Trustee hold a proponion of such voting secunties so substantial as to permit the Trustee in any w/ay to 
control or direct the affairs of the Acquiror, the Parent Oi their affiliates. Neither the Acquiror, the Parent ror their affiliates 
shall purchase the stock or secunties ot the Trustee or any affiliate of the Trustee. 

10. Compensation of the Trustee -The Trustee shall be entitled to receive reasonable and customary comf)ensation 
for ail serv ices rendered bv it as Trustee under the terms hereof and said compensation to the Trustee, together with jJl counsel 
fees, taxes, or other expen.scs reasonably incurred hereunder, shall be promptly paid by the Acquiror cr the Parent. 

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

12. Conceming the Responsibilities and Indemriification of the Trustee--The Trustee shall not be answerable for the 
default or misconduct of any agent or attomey appointed by it in pursuance hereof if such agent or atton.'" has been selected 
wilh reasonable care. The duties and responsibilities of the Trustee shall be limited to those expressly set tonh in this Trust 
Agreemeni. T... 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 thereto, or for any lack of endorsement thereon, or for ai.'v 
descnpiior: therein, nor shall the Trustee be responsible or liable m any respect on account of the ideniity. aurJionty or nghts 
of the persons executing or delivenng or purponing to execute or deliver any such Trail Stock or document or endorsement 
or this Trust Agreement, excepi for the execution and delivery of this Trust Agreemen: by 'his Trustee. The .Acquiror and the 
Parent agree that they wiil at all umes protect, indemnify and save harmless the Trustee fron. .my loss, cost or expense of any 
kind or character whatsoever i " connection with this Tmst except those, if any. growing out of the gross negligence or willful 
misconduct of the Trustee, and will at all times themselves undenake. assume full responsibility for. and pay all cjsu and 
expense of any suit or litigation of any character, including an> proceedings before the STB. with respect to the Trust Stock 
of this Trust Aereeireni. and if the Trustee shall be made a party thereto, the Acquiror or the Parent will pay all costs and 
expenses, including reasonable counsel fees, to which ih: Trustee may be subiect by reason thereof: provided, however, that 
the Acquiror and the Parent shall not be responsible for the cost and expense of any suit that the Trustee shall settle without 

4 

300 



first obtaining the Parent 's wntten consent The Trustee may consult with counsel and the opinion of such co'insel shall be 
full and complete authonzaiion and protection in respect or any action taken or omitted or suffered by the Trustee hereunder 
m good faith and m accordance with such opinion 

13. Trustee to Give Account to Holders-To the exient requested to do so by the Acquiror or any registered holder 
of a Tn'st Cenificate. the Trustee shall furnish to the p. .ty mak.ng such request full information with respect to (i) all propcny 
theretofore delivered to it as Tmstee. (lu all propeny then held by it as Trustee, and (iii) all actions theretofore taken by u 
as Trustee. 

14. Resignation. Succession. Disqualification of Trustee- The Trustee, or any trustee hereafter appointed, may at any 
time resign by giving sixty days' wntten notice of resignation to ihe Parent and the STB. The Parent shall at least fifteen oays 
pnor to the effective date of such notice appoint a successor trustee which shall (i) satisfy the requirements of Paragraph 9 
hereof and (u) be a corporation organized and doing business under the laws of the United States or of any State thereof and 
authorized under suwh laws to exercise corporate tiust powers, having a combined capital and surplus of at least 550.000,000 
and subject lo supervision or examination by federal or state authonty. If no successor trustee shall have been appomred and 
shall have accepted appointment at least fifteen davs pnor to the effective date of such notice of resignation, the resigning 
Trustee may petition any competent authonty or coun of competent jurisdiction for the appointment of a successor frusta. 
Upon wntten assumption by the successor trustee of the Trustee's powers and duties hereunder, a copy of the instramcnt of 
assumption shall be delivered by the Trustee to the Parent and the STB and all registered holders of Trust Certificates shall 
be notified of its assumption, whereupon the Tnjstee shall be discharged of the powers and duties of the Trustee nereunder 
and t,he successor trustee shall become vested w ith such powers and duties. In the event of any matenai violation by tne Trustee 
of the terms and conditions of this Trust Agreement, the Trustee shall become disqualified from acting as trustee hereunder 
as soon as a successor tmsiee shall have been selected in the manner provided by this paragraph 

15. Amendment-Subject to the requirements of the Acquisition Agreement, this Trust Agreement may from time to 
time be modified or amended by agreement executed by the Trustee, the Acquiror (if executed pnor to the Merger), the Parent 
and all registered holders of the Trust Cenificates (n pursuant to an order of the STB. (ii) wuh the pnor approval of the STB. 
(Ill) in order to comply with any order of the STB or (ivi upon receipt of an opinion of counsel satisfactorv- to the Trustee and 
the holders of Trust Cenificates that an order of the STB approving such modification or amendment is not required and that 
the amendment is consistent with the STB s regulations regarding voting trusts. 

16 Governing Law: Powers of the STB-The provisions of this Trust Agreement and of the nghts and obligations 
of the panics hereunder shall be governed by the laws of the State of Tennessee, except that to the extent any provision hereof 
may be found inconsistent with subtitle IV, title 49. United States Code or regulations promulgated thereunder, such statute 
and regulations shall comrol and such provision hereof shall be given effect only to the extent permitted by such sutuie and 
regulations. In the event ihat the STB shall, at anv time hereafter by final order, find that compliance with law requires any 
oiher or different action by the Trustee than is provided herein, the Trustee shall act in accordance v ith such final order instead 
of the provisions of this Trust Agreement 

17. Counterpans-This Trust Agreement may be executed in counterparts, each of which shall constitute an original, 
and one of which shall be held by each of the Parent and the Acquiror and two shall be held by the Trustee, one of which shall 
be subject to inspection by holders of Trust Cenificates on reasonable notice dunng business hours, 

18, Filing With the STB--A copy of this Agreement and any amendments or modifications thereto shall be filed with 
lhe STB bv the Acquiror. 

19, Successors and Assigns-This Ti-usi Agreement shall be binding upon the successors and assigns to the panies 
hereto, including without limitation successors to the Acquiror and the Parent by merger, consolidation or otherwise. The 
pames agree that the Company shaii be aii express third parry beneficiary of this Trust Agreement. Excepi as otherwise 
expressly set fonh herein, any consent required from the Company hereunder shall be granted or withheld in the Company's 
sole discretion. 

20. Succession of Functions-The term "STB" includes any successor agency or governmental department that is 
authonzed to carry out the responsibilities now ca.Tied out by the STB with respect to the consideration of the consistency with 
the public interest of rail mergers and combinations, the regulation of voting trusts in respect of the acquisition of securities 
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of rail earners or companies controlling them, and the exemption of approveo rail mergers and combinations from the antitrust 
laws. 

21 Notices-Any notice which any pany hereto may give to the other hereunder shall be in wntmg and shall be given 
by hand delivery. or by first class registered mail, or by overnight couner service, or by facsimile transmission confirmed 
by one of the aforesaid methods, sent. 

If to Purchaser or Acquiror, to 

Norfolk Southem Corporation 
Three Commercial Place 
Norfolk. Virginia 23510 
Attention: Vice President-Law 

If to the Trustee, to 

First Amencan National ,nk 
First Amencan Center 
300 Union Street 
Nashville. Tennessee 37237-0404 
Attention: Corporate Trust Department 

And if to the holders of Trust Cenificates, to them at iheir addresses as shown on the records mamiained by the 
Trustee, 

22. Remedies-Each of the parties hereto acknowledges and agrees that in the event of any breach of this Agreement, 
each non-breaching parry would be irreparably and immediately harmed and could not be made whole by monetary damages, 
it IS accordingly agreed that the panics hereto la) will waive, in any action for specific performance, the defense of adequacy 
of a remedy at law and fb) shall be entitled, m addition to any other remedy to which they may be entitled at law or in equity, 
to an order compelling specific performance of this Agreement m any action instituted in any state or federal coun sittmg in 
Nashville. Tennessee. Each party hereio consents to personal junsdiction m any such action brought in any state or federal 
coun sitting in Philadelphia. Pennsylvania. 
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IN WITNESS WHEREOF. Norfolk Southem Corporation and Atlantic Acquisition Corporaiion have caused this Trust 
Agrer.T.ent tc be executed by their authorized officers ar.d their corporate seals to be affixed, attested by their Secretanes or 
.\ss!r.a.'t .Secretanes, and the Bank has caused this Trust Agreement to be executed by one of its Vice Presidents and its 
co.-norate i-.-al to be affixed, attested to by one of its Vice Presidents, all as of the day and year finit above wntten. 

ATTEST: 

Aseistart Corporate Secretary 

.ATTEST 
. ^ - — 1 

Corporate Secretary 

NORFtDLK SOUTHERN CORPORATION 

Title: Chairman. President and CEO 

ATLANTIC ACQUISmON (;P5.^0RAT{ON 

By: C 

Titlr Vice President and General Counsel 

FIRST AMERICAN NATIONALJANK 

Title: ^ ^ ^ / ^ / A v i ^ ^ 

-A 
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EXHIBIT A 
•̂ o- Shares 

VOTING TRUST CERTIHCATE 
FOR 

COMMON STOCK, 
$1.00 PAR VALUE 

OF 
CONRAIL INC. 

INCORPORATED UNDER THE LAWS OF THE STATE OF PENNSYLVANIA 

THIS IS TO CERTIFY that will be entitled, on the surrender of this Cenificate, to receive on the 
termination of the Voting Trust Agreement hereinafter refened to. or othenvise as provided in Paragraph 8 of said Voting 
Tmst Agreement, a cenificate or cenificates for shares of the Common Stock. Sl.OO par value, of Conrail Inc. (the 
"Company"). This Cenificate is issued pursuant to. and the nghts of the holder hereof are subject to and liimted by, the terms 
of a Voting Trust Agreement, dated as of , 1997. executed by Norfolk Southern Corporation, a Virginia corporation. 
Atlantic Acquisition Corporation, a Pennsylvania corporation, and First Amencan National Bank, as Voiing Trustee, a copy 
of which Voting Trust Agreement is on file in the registered office of said corporation at First Amencan Center. 3000 Union 
Street. Nashville. Tennessee 37237-0404. and open to inspection of any stockholder of the Company and the holder hereof. 
The Voting Trust Agreement, unless earlier terminated (or extended) pursuant to the terms thereof, will tenninate on 

. so long as no violation of 49 U.S.C Section 1 1323 will result from such tennination. 

The holder of this Cenificate shall be entitled to the benefits of said Voting Tiusi Agreement, including the nght to 
receive payment equal to the cash dividends, if any. paid by the Compaiy with respect to the number of shares represented 
by this Cenificate. 

This Cenificate shall be transferable only on the books of the undersigned Votmg Tmsiee or any successor, to be kept 
by It. on surrender hereof by the registered holder in person or by attomey duly authonzed in accordance with the provisions 
of said Voting Tmst Agreement, and until so transferred, the Voting Tmstee may treat the registered holder as the owner of 
this Votmg Tmst Certificate for all purposes whatsoever, unaffected by any notice to the contrary. 

By accepting this Cenificate. the holder hereof assents to all the provisions of. and becomes a pany to, said Voting 
Tmst Agreement. 

IN WITNESS WHEREOF, the Voting Tmstee has caused this Cenificate to be signed bv its officer duly authorized 
Dated: 

THE BANK 
Bv Authonzed Officer 

I 
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FORM OF BACK OF VOTING TRUST CERTIFICATE 

FOR N ALUE RECEIVED hereby sells, assigns, and transfers unto the within Voting Tmst 
Cenificate and all nghts and interests represented thereby, and does hereby irrevocably constitute and appoint 
Attomey to transfer said Voting Tmst Cenificate on the books of the within mentioned Votmg Tmstee. with full power of 
substitution in the premises. 

Dated 
In the Presence of 
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EXHIBIT B 
Shares 

VOTING TRUST CERTIHCAl-E 
FOR 

CO.MMON STOCK, 
$1.00 PAR VALUE 

INCORPORATED UNDER THE LAWS OF THE STATE OF PENNSYLVANIA 

THIS IS TO CERTIFY that will be entitled, on the surrender of this Cenificate. to receive o i the termination 
of the Voiing Tmsi Agreement hereinafter referred lo. or otherwise as provided in Paragraph 8 of s ad Voting Trust 
Agreement, a cenificate or cenificates for charts of the Common Stock. S par value, of , a Pennsylvania 
corporation (the "Company") This Cenificate is issued pursuant to. and the nghts of the holder hereof are subject to and 
limited by, the terms of a Voting Tmst Agreement, dated as of . 1997. executed by Norfolk Southern Corporanon, a 
Virginia corporation. Atlantic Acquisition Corporation, a Pennsylvania coT)oraiion. and First Amencan National Bank, as 
Voting Tmstee, a copy of which Voting Tmst Agreement is on file m the registered office of said corporation at First 
Amencan Center, 300 Union Street. Nashville. Tennessee 37237-0404. and open to inspection of any stockholder of the 
Company an*' the holder hereof The Voting Tmst Agreemeni, unless earlier terminated (or extended) pursuant to the terms 
thereof, will tenninate on . . so long as no violation of 49 U.S.C. Section 11323 will result from such termination. 

The holder of this Cenificate shall be entitled to the benefits of said Voting Tmst Agreement, indud-ng the right to 
receive payment equal to the cash dividends, if any, paid by the Company with respect to the number of shares represented 
by this Cenificate. 

This Cenificate shall be transferable only on the books ol the undersigned Voting Trustee or any successor, to be kept 
by it, on surrender hereof by the registered holder in person or by attomey duly authonzed in accordance with the provisions 
cf said Voting Tiust Agreement, and until so transfened. the Voting Tmstee may treat the registered holder as the owner of 
this Voting Tmst Cenificate for all purposes whatsoever. unaffect;d by any notice to the contrary. 

By accepting this Cenificate. the holder hereof assents to ail the provisions of. and becomes a panv to. said Votmg 
Trust Agreement. 

IN WITNESS WHEREOF, the Voting Tmstee has caused this Cenificate to be signed by us officer duly authorized 
Dated: 

THE BANK 
By Authonzed Officer 
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FORM OF BACK OF VOTLNG TRUST CERTIFICATE 

FOR VALUE RECEIVED hereby sells, assigns, and transfers unto the within Voting Tmst 
Cenificate and all rights and interests represented thereby, and does hereby mevocably constitute and appoint 
Attomey to transfer said Voting Tmsi Cenificate on the books of the within mentioned Voting Tmstee. with full power ot 
substitution in the premises. 

Dated: 
In the Presence of: 
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EXHIBIT C 
NS-Supponed Direaors" Undertaking 

UNDERTAKING 

THIS UNDERTAKING, dated Febmary . 1997. by and between Norfolk Southern Corporation, a Virginia 
corporation ("NS"), and , an individual ("NS-Supponed Director"), 

W I T N E S S E T H ; 

WHEREAS. Atlantic Investment Company. a Pennsylvania corporation and a wholly owned subsidiary of NSC AIC). 
owns on the date hereof 1(X) shares of common stock. Sl.OO par value ("Common Shares"), of Conrail Inc.. a Perjisylvania 
corporation ("CRT): 

WHEREAS. NS and AIC will solicit proxies in connection with the election of cenain CRI directors at a meeting of 
CRI shareholders currently scheduled to be held on December 19. 1997 incluaing anv postponement or adjoummeni thereof 
and will caurc the proxies obtained to be voted m favor of cenain directors who favor the effectuation of a merger or other 
combination of Atlantic Acquisition Corporation, a Pennsylvania corporation anc a wholly owned subsidiary of .NS 
("Atlantic"), or another affiliate of NS. with CRI: 

WHEREAS. NS wishes that all NS-Supponed Directors have executed this undenaking to promptiy resign their 
positions m the event the Surface Transponauon Board (the "STB") issues an order denying, or approving subject to conditions 
unacceptable to .NS. any application or petition by NS. Atlantic or their affiliates to merge or combine with or exercise control 
over Consolidated Rail Corporation, a Pennsylvania corporation ("CRC"), and such order becomes final after judicial review 
or failure to appeal: and 

WHEREAS, the undersigned .NS-Supponed Director is willing to act as Director pursuant to the terms of this 
Undenaking 

NOW THEREFORE, the panies hereio agree as follows: 

1 Representations -- .NS-Supponed Director hereby represents that he she is not an officer, director or employee 
of NS. Atlantic or AlC 

2, Best Effons - Upon election to the CRI Board of Directors. .NS Supponed Director agrees to use his/her best 
effons to cause the voting stock of CRC promptlv to fc>e placed in a voting trust 

3. No Influence or Exercise of Control - NS-Supponed Director agrees not to attempt to influence or exercise any 
control over the management or operations of CRC except upon the delivery of a cenified copy of an order of the STB that 
Ml approves or exempts the acquisition of control of CRC by Atlantic. NS or any of their affiliates or (in approves or exempts 
a merger or similar business combinaiion between CRC and Atlantic. .NS or any of their affiliates, or, m the event that Subtitle 
IV of Title 49 of the United States Code, or otner controlling law, is amended to allow Atlantic, NS or their affiliates to 
acquire control of the Company without obtainmg STB or other governmental approval, upon the delivery of an opinion of 
independent counsel selected by NS-Supponed Director thai no order of ihe STB or other governmental authonty is required. 
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4 Resignation -- NS-Supponed Director sgrees to resign his/her position in the event the STB issues an order 
denying, or approving subject to conditions unacceptable to NS. any application or petition bv NS. Atlantic or their affiliates 
to merge with or exercise control over CRC, ano such order becomes final afier judicial review or failure to appeal. NS 
agrees to promptly notify NS-Supponed Director upon the issuance of such an STB order. 

NORFOLK SOUTHERN CORPORATION 

ATTEST Bv: 

Title: 

NS-SUPPORTED DIRECTOR 

ATTEST By: 

Title: 
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AMENDED ANT) RESTATED VOTING TRU.ST AGREEMENT 
fVTA-3) 

THIS AMENDED AND RESTATED VO"!"ING TRUST AGREEMENT, dated as of Febma.ry 10. 1997. as amended 
and restated as of Februarv 18. ! 99" bv anc among .'.orrolk Southem Corporatioi]. a Virginia corporanon ('Parent'). Atlantic 
Acquisiiion Corporation, a Pennsylvania corporaiior. and a wholly owned subsidiary of Parent ("Acquiror"), and the First 
Amtncan Naiionai Banx (the "Trustee") 

W I T N E S S E T H : 

WHER EAS. Atlantic Investmeni Compar.v a Delaware corporaiion and a wholly owned subsidiary of Parent ('AIC') 
owns on the da't hereof 100 shares of common siock Sl.OO par value ('Common Shares'), of Conrail Inc.. a Pennsvlvania 
corporation (th: "Companv") 

WHEPEAS. Acquiror has commenced a tender offer (the 'Tender Offer') to acquire up to an aggregate of 8.200.000 
addiiionaJ (D Common Shares and (in shares of Senes .A ESOP Convenible Junior Preferred Stock, no par value (the 'ESOP 
Preferred Shares" and, toeetner vmn Lhe Corrjnon Shares, the "Shares"), 'ndudmp. in each case, the associated Common Stock 
Purcha.<c Rights issued pursuant to the Rigjiis Agreemeni. daied as of July 19. 1989. between lhe Companv and Firsi Chicago 
Tmst Companv of New York, as Fights Ageni ai t pnc of M l i per Sh?re. riei lo the seller in cash. and. following 
consummation of the lender offer, intends to commence a second lender offer to acquire all outstanding Shares not owned by 
Acquiror a: a pnce of SI 15 per Sha.̂ . net lo the seller in cash (the 'Second Tender Offer' and. ccllecir -lv with the Tender 
Offer, the 'Tender Offers") 

WHERE AS, Shares acquired (th<' 'Acx^uired Shares') pursuant to the Tender Offer and the Second Tender Offer may 
be sufficient lo empowc Ûe Pareri or the Acquiror lo comrol the Company, 

W HEREAS, lhe Acquiror *iihes lo deposit ail Acquired Shares with the acceptance for payment of such Acquired 
Shares pursuant lo ihe Tender Offers orotncrw.iie, lo deposit such Shares in an independent, irrevocable voting trust, pursuant 
to lhe rules of the Surface Transponauon Board (ine 'STB'), in order to avoid any allegation or assenion thai lhe Parent or 
the Acquiror is controlling or has the power lo comrol the Companv -lor to the receipt of any required STB approval or 
exempt lor, 

WHJ^KEAS ihf Parent ir.icndi lo place the common stock of the Acfluiror m such voting trust ai or immediately pnor 
10 a merfr: .v otner combinaiion lUie "Merger") of the Acquiror wuh the Company pursuant to an Agreement and Plan of 
Merger in ftc cnierct; inio hv anc! t.Tionf the Paren:. the Acquiror and the Company, " it may be amended from iimc to time 
(Ihc • Acquiviiior AererTr..:'> m order lo avoid anv allegaiion or assenion that the Merger would result m the Parent 
controlling or having the power lo cor.iro' the Compa.nv pnor lo rt-eipi of anv required .TB approval. 

W'HEREAS neither thr Tmstee nor anv of iis affiliates has a-ny officers or board member̂ , in conunon or any dirta 
or indirect bujiness arrangcmenis or dealings lai orscntJrt in Paragraph 9 hereof) with the Parem or the Acquiror or any of 
their affiiiaies and 

WHEREAS, the Tmstee is wiiimg lo aci ai voting trujiee pursuant lo the terms of this Amended and Restated Trusi 
Agreemen and ihe mles of th; STB. 

NOW THEREFORE, the paniei hcrtio agrrc as follows 

1 Crraiion of Tmst-The Pa,Tr «,.J ihc Acquiror hcrcov appoint the First Am.encan National Bank as Trustee 
hereunder. anJ the Bink hereby accepts said v^xummcm jmd agrees to act as Tmstee under this Amended and Resiaied Trust 
Ag'ctmcri as provided hertm 

2 Trujt is Irrevoca&le- This AmmdetJ and RrstaieU Tnisi Agrecnsn and the nomination of the Trustee dunng the 
lerm of the tn:s; snail be imrvocablir by the Pirrr.: and ihe Acquiror and their affiliates and shall terminate only in accordance 
WIU*". ajid to thf extent of. the rnvisions of Pa-'agrao.ns 8 and 14 hereof 

3 Depos", of Trus; Stock--The Parer.t arwJ the Acquiro' agree tha:, pnor to acceptance of any Acquired Shares 
purchased pursuant to eacn of the Tender Offers the Acquiror will direct the depositanes for tne Tender Offers lo transfer 

310 



to the Tmstee any such Acquired Shares purchased pursuant lo the Tender Offers The Parent and the Acouiror aiso agree 
that iimultaneously with receipt, acouisition or purchase of any addiiionaJ Sha.-es by either cf them, directly or indirectly, or 
by anv of their affiliates, thev will transier to the Tmstee the cenificaie or cenificates tor such Shares All such cenificaif 
shall be auly endorsee or accom.paniec bv proper msimmenis duly executed for transfer thereof to the Tmsiee or otherwise 
vaJidlN and properlv transferred, and shall be excnanged fcr one or more Voting Trust Cenificates substantially m the form 
attached hereto as Exhibit A (the 'Trus: Certir'iiaies') with the blanks therem appropnately filled in All Shares at any time 
dehverec to the Tr. sicc hereunder are called Lnr "Tmst Stock " The Tmsiee shall present to the Companv all cenificates 
representing Trus. S ock for surrcndc and cancellation and for the issuance and delivery lo the Tmsiee of new cenificates 
registered in the name of the Tmsiee cr us rorrjnee 

Parent agrees that, a or immeciateiv pnor ID ihe .Merger, it will transfer to lhe Tmsiee all issued and outstanding 
shares o. the common stock of the Accuiror owned by ihe Parent, which cenificates shall be dulv endorsed or accompanied 
bv proper instmmenis duly executed for transfer tnerrof lo Uie Trustee, in exchange for one or more Voting Trust Cenificates 
suDstantiailv m the lorm attached hereio as Ex.i:Di: B (thr "Accuiror Tmst Cenificates'). with the blanks therein appropnately 
filled All shares of the conunon stock of the Accuiror a; any time delivered to the Tmsiee hereunder are hereinafter called 
tne ".̂ couiror Tmsi Stock " The Tmsiee snail present lo the Acquiror all cenificates representing the Acquiror Trust Stock 
for surrender and cancellation by the Acquiror, ajid for ihe issuance and delivery to the Tmstee of new cenificates registered 
in the na.Tie of the Tmsiee or iis nominee 

i Powers of Tmsie«--The Tmsiee snail be present, m person or represented by proxy, at all annual and special 
meetings of sharenolders of the Company so iT.ai all Tmst Siock may be counted for me purposes of determining the presence 
0! a quomm at such meetings The Tmsiee shaJi exercise all voting nghu in rcspeci of the Trust SIOCK to approve and effect 
ihe Merger (including, without limiiaiion, by means of a "shon form" merger pursuant to Section 1924rb)(ii) of the 
Pennsvlvania Business Corporation Law), and tn favor of any proposal or anion necessary or desirable to effect, or consistent 
with inc effectuation of. the Parent and Acquiror s acquisinon of the Company, pursuant to lhe Acquisition Agreement or 
otherwise If there shall be with respect lo uic Boiit of Directors of the Company an 'Election Contest" as defmed m the 
Proxv Rules of the Secuniies and Exchange Commission (the 'SEC'), in which one slate of nominees shall oppose the 
efleciuaiion of ihc Mergtr. the Tmsiee ihaJi voic the Tm$' Stock for ihe removal of any directors opposing the .Merger and 
in favor of a slaie o! directors which shall favor the effeciuaiion of the Merger and whicn shall agree to place all of the shares 
of Consolidated Rail Corporation m j srparaic vonng imsi In addition, for so long as this Agreemen: is in effect, the Trustee 
snail exercise all voiing r.ghis in respect of ihe Trusi Siock. ic cause any other proposed merger, business combiiaiion or 
similar iransacnon (including, wiihoui iimnaiion an* convondaiion sale orpurchasc of assets, reorganizaiion. recapitalization, 
iicuidaiion or winding up of or b> the Companv > involving ihe Company, but not involving lhe Parent or one of us subsidianes 
or afrilijies (otherwise ihiji in connenion wiu-. t disposition pursuant to Paragraph 8). not to bie effected In additior, the 
Tmsiee snajl exercise all voting nghu m rrspcct of ihc Tmst Stock in favor of any proposal or action necessary or desirable 
10 dispose of Tmsi Siotk in accorSxicc wrji Paragrapn 8 hereof Except as provided in liie three immediaiely preceding 
senicnces or in Pa,'agrapn 5 hereof ihe Tmsiee shall v jic all shares of Tmsi SIOCK wiih xspect to all matters, mcluding 
wiinoui limiiaiion inc eirction or rrmovaJ of directors voted on b, the sharenolders of the Company (wncther at a regular or 
specix mcenng or pursuant lo a urunirxjui wniicn consent) in accordance WIL Î US best judgment conceming the interests of 
lhe Company In exercising its voting nghis in accorOiicr wiUi uiis Paragraph 4. the Trustee shall lake such actions at all 
anr.ui special or oihcr meetings of iiockholden of the Company or in cormection with any and all consents of sharenolders 
in iicL of .1 meeiing 

5 Funher Provisions Concerning Vonng of Tmsi Siock-The Trustee shall be entitled and it shall be its duty to 
exercise anv and all vcimg nghts m rest/cci of ihe Trust Siock either in person -jr by proxy, as hereinafter provided (mcludmg 
wiinoui limiiaiion Paragraphs 4 and 8(bi hereof) unic-\i otherwise directed by the STB or a coun of competent junsdiction, 
Subiec: lo Paragrapn 4, the Tmsiet shall noi eiencive the voung powers of the Tmst Stock m any way so as to create any 
dependence or intercorporate relaiionsnip bciwcm (ii anv or all of the Parent, tne Acquiror and ihcir affiliairs. on the one 
nand anc (lu ihe Compajiy c- us affiliates, on ihe other hand The term "affiliate" or 'affiliates" wherever used m this 
Amended and Restated Tmst Agreement shall hj*e ihe meaning specified in Section 1 1323(c) of Title 49 cf the United States 
Code as amendec'. The Tmsiee shaJl not. wunoui the pnor approval of we STB. voie the Tms; Stock lo elect any officer, 
director, employee, nominee or representative of the Parent, ihc Acquiror or their affiliates as an officer or direcior of the 
Companv or of any affiliate of tht Company Noiwiihstanding the previous sentence, ihe Tmstee may vote the Trust Stock 
to elect as directors of the Company persons (other than officers, directors or employees of Pa.Tnt or Acquiror) nominated 
or sponsored bs Parent or Acquiror or wnose norr.irunon was rrcommendcc or proposed by Parent or Acquiror if such persom 
nave agreed, by execuiing an undenaxing sutjstaniially m the form of Exhibit C hereto, to use their best efforts lo cause 
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Companv to place all of ihe shares of Consolidated Rail Corporation into a separate voting trust as promptly as possible The 
Tmstee shall be kept informed resp-cting mc Dusiness cperaiions of the Company by means of the financial statements and 
other public disclosure documrnis penodicaiiv filed bv me Company and affiiiaies of the Company wiih the SEC and the STB. 
and bv means of iniormaiion respecting ihe Companv coniamed m such suiemenis and oiher documents filed by ihe Parent 
wilh lhe SEC and the STB. copies of wnich s.naJI be promptly furnished to the Trustee by the Companv or the Parent, as the 
case mav be. and Uie Tmsiee snail be fullv protected in relymg upon such mformaiion The Trustee shall not be liable for any 
mistakes of fact or law or any enor of judgmcn:, or lor any act or onussion. except as a result of the Trustee s willful 
misconduct or gross negligence NoiwiUistanding mc foregoing provisions of this Paragraph 5. howeve:. the registered holder 
of anv Tmst "enificate mav at anv imc wuh unc pnor wnnen approval of Parcni-bui only with the pnor wntten approval 
of the STB -instmc: the Tmsiee in wntmg to voic tn. Trust Stock represented by such Trust Cenificate in any manne:. in 
which case the Tmsiee shall vote sucn snares in accc rdance with such instmctions 

6 Transfer of Trust Cenif;caies-AII Tmst Ccrificaies shall be transferable on the books of the Tmstee by the 
registered hoider upon the surrender mereof properiv assigned, m accordance with mles from time to time established for the 
purpose bv the Tmstee Until so transferred tne Tmsiee may treat the registered holder as owner for all purposes Each 
transferee of a Tmst Cendicaie issued hereunder shai';, by his acceptance thereof, asscni lo and become a pany to ihts 
Amended and Restated Tmst Agreement, and snal: assume all attendant nghis and obligations, 

7 Dividends and Disinounons-Pending the lerminauon of this Tmst as herema.̂ er provided, the Tmstee shall, 
immediaieiv following the receipt of eacn tisn dividend or cash dis'nbution as may be declared and paid upon ihe Tmst Stock, 
pav Ihc same over upon the order cf Acquiror lo ihe regisiered holders of the Tmst Cenificates in proponion to their 
respective interests The Tmstee snail receive and hold dividends and distnbutions other than cash upon the same terms and 
conditions as ihe Tmst Stock and snail issue Trj:t Ccnificaies representing anv r.ew or additional secunties that may be paid 
as dividends or oiher* ise disinbuied upon ihe Tmsi Stock lo the registered holders of Trust Cenificates ir. proponion to ihcir 
respective interests 

8 Disposition of Tmst SIOCK, Terroirunon of Trusi-ia) This Trust is accepied by the Tmstee subjca to the nght 
herecv reserved m mc Parent at any time lo sell or rruic anv oiher disposuion of the whole or any pan of lhe Tn-v. Stock, 
wneiner or noi an event descnbed in suoparagraph (bi below has occurred The Tmstee shall take all aci r-ns reasonably 
requesievi bv the Parent (inciudi i£ wimoui limitation exercising all voting nghts in respect of Tmst Stock m favor of any 
proposal or action necessarv or desirahle lo effect, or consisieni wuh the effectuation of or wuh respect lo any proposed sale 
or omer disfxisiiion of ihc whole or anv part of the Tmst Stock by ihe Acquiror o- Parent lhat is otherwise permiti'sl pursuant 
10 this Paragrapn 8) In the eveni of » prrmiiied saJe of Trust Siock by ihe Acquiror, the Tru5iee shall, 'o the extent the 
consideraiior therefor is pjvahlc lo or conirollaBic Bv ihc Tmsiet, promptiv piy. or cause to be, paid, upon the '.-tder of the 
Acquiror tne nc; proceeds of such ujc lo the rtgisicnec holdf.rs of the T ras' Cenificates in proponion to their rcspeciive 
iniercsiv I, is the iniention of this Paragraph ifiai rvo violation of 49 U.S.C 'iection 11323 will result from a lemuni'ion of 
lhis Tms: 

lb) In the even; the STB bv final omer shall (ii approve or exemp' t'.ic acquisiiio'.i of control of the Company by the 
Acquiror the Parem or any of iheir affiiiaies or i i . i approve or exempt a merger or similar business combination between the 
Companv and ihc Acquiror the Parent or mv of incir iffiliaies, then imi'.iediaiely upon lhe direction of the Parent and the 
deliverv of a ccnified copv of such order of the STB o,' ouier govemmet lal authonty with respect thereof, or. m the event 
that Subline IV of Tulc 49 of the Untied Siaies CoCe or oiner con.roll.rg law, is amended to allow iht Acquiror 'he Parent 
ot their affiliates lo acquire control of ih.- Companv w.uioui obtaining .STB or other governmental approval, upor delivery of 
an opinion of independent counsel selected bv ihc Tmjiec thai no order of the STB or other governmental authonty is required, 
the Tmsire shall either tx) transfer upf;n the ororr of Acquiror to the .egistered holders of the Trust Cenificates m proponion 
to their rrspeciive inierests. us nght. mle and inierrsi in and lo all of the Tmst Stock then held by n m accordance with the 
terms -ondmons ar.d agreements ol ihis Amendet) and Restaied " rust Agreement and not theretofore transferred Oy it as 
provided in suDpa.'agraon lai hereof or ^y) if sha,tnolc*'r approvjj '.las not previously been obtained, vote the Trust Stock with 
rcs{)eci to anv suc.n merger or similar business comBma'ion between the Company and the Acquiror, the Parent or any affiliate 
of either as directed by the holdc or holders of a maionty m mierest of the Tms; Cenificates. anii upon any such transfer, 
merge: or simuar business comb.ruiion this Tmst shall cease i-id come lo an end. 

(c) lr Lie event that the STB should issue an order d'.mying. or approving subject to conditions unacceptable to the 
Parent, anv application or pennon by ihe Acquiror the Paren or iheir affiliates to merge with or otherwise exercise control 
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over the Cô ipanv or the surviving corporation in the .Merger, and such order becomes final after judicial review or failure 
10 appeal Parent snail use us best effons lo sell disinPuie or otherwise to dispose of the Trusi Stock or all of the assets of 
the Companv or the surviving corporanon in ine Merger, to one or more eligible purchasers, dunng a penod of two years after 
such order becomes final arter judicial review or failure to appeal, and subjea to any junsdiction of the STB to oversee 
Parent s divestiture of Tmst Stock At all times, the Trustee shall contmue to perform its duties under this Amended and 
Restated Tmst Agreement and. should Paren; be unsuccessful in us effons to sell or distnbute the Tmst Stock dunng ihe 
penoo referred to. the Tmsiee shall then as soon as practicable sell the Trust Stock for cash to eligible purchasers m such 
manner and for such pnce as the Tmstee in us disc:ci:on snail deem reasonable after consultaiion with Parent, (An 'eligible 
purchaser' hereunder shall be a person or entity that is noi affiliated with Parent and which has all necessary regulatory 
aumontv, if anv. to purchase the Tmst SIOCK I Parent agrees to cooperaie wuh the Trustee m effecting such disposuion and 
ihc Tmstee agrees lo act m accordance wiih anv direciion made by Parent as to any specific terms or method of disposuion, 
to the extent no; inconsistent wiih anv of the terms of this Amended and Restated Trust Agreemeni and wuh the requirements 
of the terms of any STB or coun order The proceeds of the sale shall be distributed upon the order of Acquiror to the 
registered holders of the Tmst Cenificates in proponion to their respective interests. The Trustee may. m its reasonable 
discretion, require Uie surrender lo u of the Trust Ccnificaies hereunder before paying to the holder his share of the proceeds 
Upon disposition of al! the Tmst Stock pursuant lo this paragraph 8(c). this Trust shall cease and come to an end. 

(d) Unless sooner terminated pursuant lo anv other provision herein contained, this Amended and Restated Trusi 
Agreement shall terminaie on December 31. 2016. and may be extended by the panics hereto, so long as no violation of 49 
U S C Seciion 11323 will result from such lerminanon or extension All Trust Stock and any other propeny held by the 
Tmsiee hereunder upon such termmauon shall be disinbuied upon ihe order of Acquiror to the registered holders of the Trust 
Cenificates in proponion to iheir rcspcnive iniercsis The Tmstee may. in its reasonable discretion, require the surrender to 
It of the Tmst Cenificates hereunder before the rcltise or transfer of the stock interests evidenced thereby, 

(ei The Tmsiee shall promptly inform the STB of any transferor disposition of Trust Stock pursuant to this Paragraph 
8 

If) Except as expressly provided in this Paragraph 8. ihe Tmstee shall not dispose of. or in any way encumber, the 
st Stock, and any transfer. sa;e or encumprancr in violation of the foregoing shall be null and void Tm 

9 Independence of ihc Tmsiee- Neiincr ihe Truster nor any affiliate of the Trustee may have 'i) any officers, or 
members of their respecuve boartJs of dirrcion in common wuh the Acquiror, the Paient, or any affiliatv* of either, or (ii) 
anv direct or indirect business arranfemenis or deai.ngs, financial or otherwise, with the Acquiror, lhe Parcrt or any affiliate 
of either other ihan dealings penammg lo Uie esiablishmeni and carrying out of this voting trmt. Mere investment ui the stock 
or secunties of the Acquiror or ihe Parent or anv affiliaie of euher by the Trustee, shon of obtaining a controlling inieicst. 
wi|! not t>c considered a prosfnftet! buiiness arrangemeni or dealing, but in no event shall any such investment by the Trustee 
in voiinp vecuniits of the Acquiror :h« Parcni or iheir affiiiaies exceed five pcrccni of their outstanding voting secunties and 
in no event shall the Tmsiee hold a proponion of such voting secunties so substantial as to permit the Trustee m any way to 
control or direct the affairs of ihc Acquiror the Parcni or their affiliates Neither the Acquiror, the Parent nor their affiliates 
shall purchase ihe stock or secunues of the Tmsiee or any affiliate o( the Trustee 

10 Compensation of the Tmsiee -Thc Tms.rt shall be entitled to receive reasonable and customary compensation 
for ai! ten ices rendcnrd by it as Tmsiet under ihe irnms hereof and said compensation to the Tmsiee. together with all counsel 
fees laxes or other expenses reasonably incurrrd herrunder, shall be promptly paid by lhe Acquiror or the Parent. 

11 Tmsiet .May An Through Agcnis -The Tmsiet may at any time or from time to time appoint an agent or agents 
and mav delegaie lo such ageni or agents ihc pertorrrunce of any administrative duty of the Trustee. 

12 Conceming the Responsibilmes and Indemnifitaiion of the Tmsiec--The Trustee shall not be answerable for the 
default or misconduct of any ager i or aiiomev appoinied by ii in pursuance hereof if such ageni or attomey nas been seleaed 
with reasonable care The duties and rciponsibilines of the Tmsiee shall be limited to those expressly set fonh in lhis Amended 
and Restaied Tmst Agreement The Tmsiet snalt not be responsible for Uie sufficiency or lhe accuracy of lhe form, execution, 
validity or genuineness of the Trust Stock, or of any documents relating thereto, or for any lack of endorsement thereon, or 
for any descr.piion therein, nor shall the Tmsiee be responsible or liable m any respect on account of the idcnticy, authonty 
or nghis of the persons executing or delivenng or purponing lo execute or deliver any such Trust Stock or document or 
encorscmcni cr tms Amended and Resiaied Tms; Agreement, except for the execution and delivery of this Amended and 
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Restated Tms; Agreement by this Tmstee The Acquiror and the Parent agree that they will at all times protect, indemnifv 
and save harm.ess the Tmsiee from anv loss, cost or expense of any kind or characier whatsoever in connection with this Tmst 
excepi those. ;f anv. growing out of the gross negligence or willful misconduct of the Trustee, and will at all times themselves 
undenake. assume full responsibilin for. and pay ail costs and expense of any suit or litigation of any character, including 
anv proceedings beiore ihe STB, wiUi respect to tne T.msi Stock of this Am.ended and Restaied Trust Agreement, and if the 
Tmstee shall be made a parry thereio, the Acouiror or mc Parent will pay all costs and expenses, including reasonable counsel 
fees, to which uie Trustee mav be suojeci By reason ihereof. provided, however, thai the Acquiror and the Parent shall not 
be responsible for the cost and expense of anv sun that the Tmsiet shall settle without first obtaining lhe Parent s wntten 
consent The Tmstee may consult with counsel and the opinion of such counsel shall be full and complete auihonzation and 
protection in respect of anv aciion lakcn or omitted or suffered by me Trustee hereunder in good faith and in accordance with 
such opinion 

13, Tmsiet to Give Account to Hoiders- To the extent requested to co so by the Acquiror or any registered holder 
of a Tmsi Cenificate. the Tmsiee snail furnish lo the panv making such request full information with respect to (i) all propeny 
theretofore delivered to it as Tmstei. (ii) ali propenv tnen held by it as Tmsiee. and (in) all actions theretofore taken by it 
as Tmstee 

14 Resignaiion. Succession, Disqualification of Trusiet-The Tmstee. or any tmstee hereafter appointed, may at any 
time resign bv giving sixty d.iys wntien notice of resignation to the Parent and the STB The Parent shall at least fifteen days 
prior 10 the effeciive date of such nonce appoint a successor tmstee which shall (i) satisfy the rcquiremenis of Paragraph 9 
hereof and (n) be a corporation organized and doing business under the laws of the United States or of any Sute ihereof and 
authonzed under such laws lo exercise corporate tmsi powers, having a combined capital and surplus of at least SSO.000.000 
and subject to supervision or examination by federal or state authonty If no successor tmstee shai! have been appomted and 
shall have accepted appoinimen: a: least fifteen davs pnor lo lhe effective date of such notice of resignation, the resigning 
Tmsiee may pennon any comptieni authonty or coun of competent junsdiction for the appointment of a successor iriistce. 
Upon wnnen assumption by ihc successor tmsiet of the Tmstee s powers and dunes hereunder, a copy of the instrument of 
assumption shall be delivered by the Trustee to the Parent and the STB and all registered holders of Trust Cenificates sf»a]l 
be notified of us assumption, wncreupon the Tmsiet shall be discharged of ihe powers and duties of the Trustee hereimder 
and Ihc successor tmsiet shall become vested with such powers and duties. In the event of any matenai violation by the Trustee 
of tn. terms and conditions of this AmendeiJ and Resiaied Tmst Agreemeni. the Tmsiee shall become disqualified from acting 
as :msiet hereunder as soon as a successor tmsiet shall have betn selected m the manner provided by this paragraph. 

15 Amendmeni- Subieci lo the requirements of the Acquisition Agreemeni. this Amended and Restaied Trust 
Agretmeni mav Irom time lo iime bt modified or amended by agrttmeni executed by the Tmstee. lhe Acquiror (if executed 
pric 10 ine Merger), the P-rtnt a«3 all registered holders of the Tmst Cenificates (i) pursuant to an order of the STB. (ii) 
with the pnor approval of the STB ( n ortJcr lo comply with any order of the STB or (iv) upon receipt of an opinion of 
counsel sjiisfacion to the Tmsiet and the holders of Tmst Cenificates that an order of the STB approving such modification 
or amendmen; is not required and tha: the amendment is consisten; with the STB's regulations regarding voting trusts. 

16 Governing Law . Powers of the STB- The provisions of ihis Amended and Restated Tms: Agreement and of lhe 
nghts and obiigaimns of the panics hcrturuler shall bt governed bv the laws of the State of Tennessee, excepi that to the extent 
anv provivion hereof may be found inconsisieni wuh subiule IV. niie 49. United States Code or regulations promulgated 
thereunuer. such siaiute and regulations shall control and such provision hereof shall be g;v:n effect only to the exient 
ptrmiiied bv such siaiuie and regulauons In ihe rvtnt thai the STB shall, ai any time hereafter by final order, find thai 
compliance wun law requires any other or diflercni anion by Uic Tmsiet than is provided herein, the Trustee shall aa in 
accordance wuh such final order insiead cf the provisions of this Amended and Restated Trust Agreement. 

17 Counierpans-This Amended and Restaied Tmst Agreement may be executed m counierpans. each of which shall 
consniuie an onginai. and one of which shall bt held by each of the Parent and the Acquiror and two shall be held by the 
Tmstee. one of which shall be subject to inspccnon by holders of Trust Cenificates on reasonable notice dumg busmess hours. 

18 Filing Wuii lhe STB-A copy of this Agrrtmcni and any amenomenis or modifications thereto shall be filed with 
the STB by the Acquiror 

19 Successors and Assigns-This Amended and Restated Tmsi Agreement snail be binding upon the successors and 
assigns to the panies hereto, including wiihoui limitation successors to the Acquiror and the Parent by merger, consolidation 
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or otherwise. The panies agree t' Uie Company shall be an express third pany beneficiary of this AmendwJ and Restaied 
Tmst Agreement. Except as otherwise expressly set fonh herein, any consent required from the Company hencunder shall be 
granted or withheld m the Company $ sole discretion 

20. Succession of Functions-The term 'STB' includes any successor agency or governmental depanment that is 
authonzed to carry out the responsibilities now earned out by the STB with respea to the constderaiion of the consistency with 
the public interest of rail mergers and combinanons. the rir̂ .̂ ilaiioo of votmg trusts in respect of ihe acquisition of secunues 
of rail earners or companies controlling Uiem. and the exemption of approved rail mergers and combinations from ihe antiimst 
laws 

21 Notices-Any nonce which any pany hertio may give to the other hereunder shall be m wnting and shall be given 
by hand delivery, or by first class registered mail, or by overnight couner service, or by facsimile transmission confirmed 
by one of the aforesaid methods, sent 

If to Purchaser or Acquiror, to 

Norfolk Southem Corporation 
Three Commercial Place 
Norfolk. Virginia 23510 
Attention Vice President-Law 

If to (he Trustee, lo 

First Amencan National Bank 
First Amencan Center 
300 Union Street 
Nashville. Tennessee 37237.0004 
Aiteniion: Corporate Tmsi DtpanrrKni 

And if to the holders of Tmsi Ccnificaies. to them at their addresses as shown on the recsrds mamtamed by the 
Tmsiet, 

22 Remedies-Each of ihe panies hemo acknowledges and agrees lhat in the event of any breach of this Agreement, 
each non breaching pany would be irrtparably and immediaieiy harmed and could not be made whole by moneufy damages. 
It IS accordingly agreed that ihe paniri heme tat will waive, in any anion for specific performance, the defense of adequacy 
of a rcmedv at law and ihi shall be eniiiled. in addiiion lo any other remedy lo which they may be entitled at law m equity, 
to an order compelling specific performance of this Atretmeni in any action instituted in any sute or federal coun sining m 
Nashville Tennessee Each pans hereio consents lo personal junsdiction in any such action brought in any state or federal 
coun silling in Philadelphia. Pennsvlvania 
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IN WITNESS WHEREOF. Norfolk Southem Corporation and Atlantic Acquisition Corporation have caused this 
Amended and Restated Tmsi Agreemeni to be executed by their authorued officers and their corporate seals to be affixed, 
anested bv iheir Secretaries or Assistan: Sccrcti'ics. and ihe Bank has caused this Amended and Restaied Trusi Agreement 
io be executed bv one of its Vice Presidents and us corporate seal to be affixed, attested to by one of us Vice Presidents, all 
as of uie .1i>v and vear first aoove wntten 

.-vTTEST 

:^sisz2:.z Cor-,CT2te becrecrr".-

NORFOLK SOyfHERN ( i CORPORATION 

Title: Executive Vice P r i s i 

AH-ES-. 

•tr te be: :^r^• 

ATLANTI<^C0UIS1TIQN ^pREpRATION 

Title; Vice President and Ctenerai (Counsel 

ATTEST 7, 1 
FIRST AMERICAN NATIONAL BANK 

By /''.^ 'r 

Tiile: Vice President 
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EXfflBIT A 
. Shares 

VOTING TRUST CERTIFICATE 
FOR 

COMMON STOCK. 
$1.00 PAR VALLT 

OF 
CON-RAIL ESC. 

INCORPORATED UNDER THE LAWS OF THE STATE OF PENNSYLVANIA 

THIS IS TO CERTIFY lhat will be entitled, on the surrender of this Cenificate. to receive on the 
termininon of the Amended and Restated Voting Tmst Agreement hereinafter referred to. or otherwise as provided m 
Parag-aph 8 of said Amended and Restated Voting Tmst Agreement, a cenificate or cenificates for shares of the Common 
Stock, SI 00 par vajue. of Conrail Inc ithe 'Companv") This Cenificate is issued pursuant lo. and the nghts of the holder 
hereof are subject to and limited by. the terms of a Amended an-1 Resuted Votmg Tmst Agreement, dated as of Febmary 10. 
1997. as amended and resiaied as of Febmary 18. 1997 executed by Norfolk Southern Corporation, a Virgmia corporation. 
Atluinc Acqutstiion Corporanon. a Pennsylvania corporanon. aiid First Amencan Naiional Bank, as Voting Tmstee. a copy 
of which Amended ana Restated Voung Tmsi Agreement is on fi>e m the registered office of said curporaiior at First 
Amencan Center. 3000 Union Sirrei. Nashville. Tennessee 37:37-«04. and open to inspection of any stockholder of the 
Companv and the holder hereof The Amended and Resiaied Vonng Tmst Agreement, unless earlier te-r maied (or extended) 
pursuant to the terms thereof, will icrmmaie on Dccemtitr 31. 2016. so long as no violation of 49 U S _' Section 1)323 will 
resuli from such termination. 

The holder of this Cenificaie shall bt cnniled lo the benefits of said Amended and Restated Voting Tmst Agreement, 
includine the nght to receive payment equal lo the cash dividends, if any. paid by the C. npany wuh respect to the number 
of shares reprtscnicd by this Cenificaie 

This Cenificaie shall be transferable onU on ihe books of the undersigned Voting Tmsiee cr any successor, to be kept 
bv II on sunender hf rcof by the regisiered holder in person or by aitomey dtjiy authonzed in accordance v.ih the ptovisions 
o! said Amended anc Resiaied \oiing Trusi Agreement and unnl sc trans .rred. the Voting Tmstee tnay treat the registered 
holder as me owner of this Voting Trust Cenificaie for all purposes whaisoever. unaffected by any notice to the contrary. 

.Iv accepting this Cenificaie. the holder hereof assents to all the provisions of. and becomes a pany to. said Amended 
and Resiaied Vonng Tmsi Agreement 

IN WITNESS WHEREOF. the Vonng Trusire has caused this Cenificate to be signed bv us officer duly authonzed. 
Dated 

THE BANk 
By Authonzed Officer 
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FOR.M OF BACK OF VOTING TRUST CERTIHCATE 

FOR VAL''E RECEIVED hereby sells, assigns, and transfers unto the within Voting Tmst 
Cenificate and ali his and inierests represcn;ed thereby, and docs hereby irrevocably constitute and appoint 
Attomey to transfer said Vonng Tmsi Cenificate on the books of the withm mentioned Voting Tmsiet. wiui hill power of 
substitution in the prenuset 

Dated 
In the Presence of 
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EXHIBIT B 
^° Shares 

VOTING TRUST CERTinCATE 
FOR 

COMMON STOCK. 
$1.00 PAR VALUE 

INCORPORATED UNDER THE LAWS OF THE STATE OF PENNSYLVANIA 

THIS IS TO CERTIFY that will be entitled, on the surrender of this Cenificate. to receive on the terminal ion 
of the Amended and Restated Voting Tmst Agreemeni hereinafter referred to. or otherwise as provided in Paragraph 8 of said 
Amended and Restaied Voting Tmst Agreemeni. a cenificaie or cenificates for shares of the Common Stock. S par value, 
of a Pennsylvania corporation (the 'Companv') This Cenificate is issued pursuant to. and the nghts of the holder 
hereof are subject to and limiied b>. the terms of a Amended and Restated Voting Trust Agreement, dated ai of Febmary 10. 
1997. « amended and restated as of Febmary 18. 1997. executed by Norfolk Southem Corporation, a Virginia corporation. 
Atlantic Acquisition Corporation, a Pennsylvania corporation, and First Amencan NaiionaJ Bank, as Voting Trustee, a copy 
of which Amended and Restaied Voting Trusi Agreement is on file in the registered office of said corporation at First 
Amencan Center. 300 Union Street. Nashville. Tennessee 37237-0404. and open to inspection of any stockholder of the 
Companv and the holder hereof The Amended ind Resiaied Voting Trust Agreement, unless earlier terminated (or extended) 
pursuani lo the terms thereof, will lerminaie on December 31. 2016. so long as no violation of 49 U.S.C. Section 11323 will 
result from such termination. 

The holder of this Cenificaie shall be cniuled lo the benefits of said Amended and Resuted Voting Trust Agreement, 
including ihc right lo receive pavmeni equal lo the cash dividends, if any. paid by the Company wuh respect to the number 
of shares represented by this Cenificaie 

This Cenificaie shall be iransfeable onl > on the books of the undersigned Voting Trustee or any successor, to be kept 
by 11 on sunender hereof by the registered holder in person or bv attorney duly authonzed in accordance witii the provisions 
of said Amended and Restated Voting Tmsi Agreemeni. and until so transferred, the Voting Tmsiee may treat the registered 
holder as the owner of this Vonng Tmsi Cenificjie for all purposes whatsoever, unaffected by any nonce to the contrary. 

Bv accepting this Cenificaie. ihe holder htntof assents lo ail the provisions of. and becomes a pany lo, said Amended 
and Restaied Vonng Trust Agreemeni 

IN w ITNESS WHEREOF, the Voting Trusfct has caused this Cenificate to be signed by us officer duly authonzed. 
Daied 

THE BANK 
Bv Authonzed Officer 
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FOR.M OF BACK OF VOTING TRUST CERTIFICATE 

FOR VALUE RECEIVED hereby sells, assigns, and transfers unio the within Voting Tmst 
Cenificate and all nghts and interests represented thereby, and does hereby irrevocably constitute and appoint 
Attomey to transfer said Voting Tmst Cenificaie on the books of the within mentioned Voting Tmsiee. with full power of 
substitution in the premises 

Dated 
In the Presence of; 

It 
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EXHIBIT C 
NS-Supported Directors' L'nderuking 

UNDERTAKING 

THIS UNDERTAKING, dated 1997. by and between Norfolk Southem Corporation, a Virginia corporation 
CNS') and _. an individual CNS Supponed Director'). 

W I T N E S S E T H : 

WHEREAS. Atlantic Investment Company, a Pennsylvania corporation and a wholly owned subsidiary of NS {'AIC'). 
owns on the date hereof 100 shares of common siock. SI .00 par value ('Common Shares'), of Conrail Inc.. a Pennsylvania 
corporanon ('CRI'). 

WHEREAS. NS and AIC will solicii prones ir connection with the eleaion of cenam CRI directors at a meeting of 
CRI shareholders cunently scheduled to be held on December 19. 1997 mcluding any postponement or adjournment thereof 
and will cause the proxies obtained to be voted in favor of certain directors who favor the effectuation of a merger or other 
combination of Atlantic Acquisition Corporation, a Pennsylvania corporation and a wholly owned subsidiary of NS 
CAilaniic'). or another affiliate of NS. with CRI. 

WHEREAS. NS wishes thai all NS-Supponed Directors have executed this undenaking to promptly resign thetr 
positions in the event the Surface Transponauon Board (the 'STB') issues an order denying, or approving subject lo conditions 
unacceptable to NS. any application or pennon by NS. Ailannc or their affiliates to merge or combine with or exercise comrol 
over Consolidated Rail Corporation, a Pennsylvania corporanon (*CRC*). and such order becomes final after judicial review 
or failure lo appeal, and 

WHEREAS, the undersigned NS Supponed Dtrrctor is willing to act as Director pursuant to (he terms of this 
Undenaking 

NOW THEREFORE, the panies hereto agrrt as follows 

1 Rrpreseniaiions -• NS Supponed Dirtcior hereby represents ihii he/she is not an officer, dii xtor or employee 
of NS Ailannc or AIC 

2 Besi Effons -• Upon eleciion lo the CRI Board of Directors. NS-.Supponed Director agrees to use his/her best 
effons lo cause the vonng stock of CRC prompiK lo be placed in a voting trust. 

3 No Infiuence or Exereise of Control • NS Supponed Director agrees not lo attempt to influence or exercise any 
control over ihe managerneni or operations of CRC rtcrpi upon ihe deliver) of a cenified copy of an order of the STB that 
(1) approves or exempts the acquisition of contrel of CRC by Atlantic. NS or any of their affiliakts or (ii) approves or exempts 
a merger nr similv bi.;siness comb nation txiwem CRC and Aitaniic. NS or any of iheir affiliates, or. in the event that Subtitle 
IV of Title 49 of the United Staies Code, or other conirollmg law. is amended to allow Atlantic, NS or thetr affiliates to 
acquire control of the Company without obuimng STB or other governmental approval, upon the delivery of an opmion of 
independent cc iniel selected by NS-Supponed Oirecior that no order of the STB or other governmental authonty is required. 
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4 Resignation - NS-Supponed Director agrees to resign his/her position m tbe event the STB issues an order 
denying, or appiovmg subjea to conditions unacceptable to NS. any application or petition by NS. Atlantic or their affiliates 
to merge wuh or exercise control over CRC. and such order becomes fmal after judicial review or failure to appeal. NS 
agrees to promptly notify NS-Supponed Director upon the issuance of such an STB order. 

NORFOLK SOUTHERN CORPORATION 

ATTEST: By: 

Title: 

NS-SUPPORTED DIRECTOR 

ATTEST. By 

Title: 
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A VIENDED AND RESTATED \ OTING TRUST AGREE.MENT 

THIS .AMENDED .ANT) RESTATED VOTING TRUST 

AGREEMENT, dated as of April S. 1997, by and among CSX Corporation, a 

Virginia corporation ("Parent"), Norfolk Southem Corporation, a Virginia 

corporation ("NSC"), CRR Holdings LLC, a limited liability company organized 

under the laws of Delaware ("LLC"), and Green Acquisition Corp., a 

Pennsvlvania corporation ("Acquiror"), and Deposit Guaranty National Bank, a 

national Danking association (the "Trustee"), 

WIT.WESSETH 

WHEREAS, Parent. Acquiror and Conrail Inc.. a Pennsylvania 

corporation (the "Company"), have entered into an Agreement and Plan of 

Merger, dated as of October 14. 1996 (as it has been and may be amended from 

time to time, the "Merger .Agreement"; capitalized terms used but not defmed 

herein shai' have the meanings set fonh the-ein), pursuant to which (i) Acquiror 

was to commence and did commence rhe Offer, the Second Offer and the White/ 

NSC Offer (all as defmed in the Merger .Agreement and referred to herein as the 

"Tender Offer") for shares of Common Stock of th • Company (all such shares 

accepted for payment pursuant to the Tender Offer or otherwise received, 

acquiied or purchased by or on behalf of Parent or .AcquLror. including pursuant 

to the Green Option .Agreement, the "Acquired Shares " I . and (ii) a subsidiary of 

Acquiror will merge into the Company pursuant to the Merger. 
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WHERE.AS. Parent. .Acquiror and the Trustee have entered into a 

Voting Trust Agreement, dated as of October 15. 1996 (the "Original Voting 

Trust Agreement"); 

WHEREAS- Parent, .Acquiror and lhe Company have entered into a 

First Amendment to the Merger .Agreement dated .November 5. 1996. a Second 

Amendment thereto dated December 18. 1996. a Third .Amendment thereto dated 

March 7, 1997, and a Fourth .Amendment thereto dated April 8. 1997; 

WHEREAS. 17,775,124 shares of Common Stock of the Company, 

which were acquired pursuant to the 0;'fer, are being held in the Original Voti.-!g 

Trust, and trust cenificates with respect to such shares have been issued to 

Acquiror; 

WHEREAS, as authorized by the Third .Amendment and the Fourth 

Amendment to the Merger Agreement referred to above. Parent and NSC have 

enter'-d into a letter agreement dated as of April 8. 1997 (together with any 

further agreements between CSX and NSC made pursuant to its terms, and as it 

or such other agreement may be amended from tune to time, the "CSX.'NS 

Agreement"), under which, among other things, .NSC and Parent have jointly 

formed LLC, in which each will have an ownership interest and each will have 

equal voting rights, and under which each of them w ill make contribunons to 

LLC, including the contnbution of all of the stock of .Acquiror by Parent to LLC; 

WHEREAS, under the CSX.'NS Agreement. NSC proposes, effective 

upon the consummation of the White.'NSC Offer, to cause us subsidiary-, .Atlantic 

Acquisition Corporation, a Pennsylvania coiporation (".Atlantic") to cause 

S,200,(XKD shares of Common Siock to be transfened from a voting tmst 

cunently governed by an '.Amended and Restated \'otmg Trust .Agreement" dated 

as of Februar.- 10, 1997, as Amended and Restaied as of February 18. 1997. to 
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which .NSC. .Atlantic and First .American Naiiona. Baril: are pames. to the 

Trustee hereunder, to be held as Trust Stock (as hereinafter defined) hereunder. 

WHERE.AS. Parent and .Acquiror wish (and are obligated pursuant to 

the Merger .Agreement), simultaneously with the acceptance for payment of 

Acqured Shares pursuanr ic the Tender Offer (including the White/NSC Offer), 

the Meiger, or otherwise to deposit such Acquired Shares in an independent, ii-

revocab'.e voting trust, pursuant to the rules of the Surface Transportation Board 

(the "STB"), m order to avoid any allegation or as.senion in the Founh 

Amendment that the Parent oi ±e Acquiror is controlling or has the power to 

control the Company prior to the receipt of any required STB approval or 

exemption; 

WHEREAS, Parent, Acquiror and the Trustee wish to amend the 

Original Voting Trust Agreement to reflect the CSX/NS .Agreement (and the 

Company has consented to such amendment m the Fourth Amendment) and to 

add as panies to the Original \'oting Trust Agreement NSC and LLC, and 

Parent. .Acquiror. NSC, LLC and the Trustee wish to further restate the Voting 

Trust Agreement as so amended; 

WHEREAS, the panies intend lhat, prior to the authorization and 

approval of the STB, neither Parent, NSC, LLC nor Acquiror nor any of their 

affiliates shall control the Company and the Company shall not have as a director 

any officer, director, nominee or representative of the Parent, the Acquiror or 

any of uheir affiliares; 

WHEREAS, the holder of all outstanding Trust Cenificates has 

assented to such amendment of rhe Original Voting Trust .Agreement, and all 

requirements for the amendment of ihe Original Voting Trust Agreement 

coniamed therein have been satisfied; 
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WHERE.AS. this Amended and Restated \'oting Trust Agreemeni 

(hereinarer. this "Trust .Agreement") shall be binding on the panies from and 

after its ixecution. but shall become effective only as set forth in Paragraph 24 

hereof; 

WHEFJEAS. neither the Trustee nor any of its affiliates has any 

officers or board members in common or any direct or indirect business 

arrangements or dealings (as described in Paragraph 9 hereof) wiih the Parent, 

the .Acquiror. NSC or LLC or any of their affiliates; and 

WHERE.AS. the Trustee is willing to continue to act as voting trustee 

pursuant to the terms of this Trust Agreement and the rules of ihe STB, 

NOW THEREFORE, the parties hereto agree as follows: 

1. Creation of Trust - The Parent, the Acquiror, .NSC and LLC 

hereby appoint Deposit Guaranty National Bank as Trustee hereunder, and 

Deposit Guaranty National Bank hereby accepts said appointment and agrees to 

act as Trustee under this Trust Agreement as provided herein. 

2. Tmst Is Irrevocable - This Trust Agreement and the nomination of 

lhe Trustee dunng the term of the trust shall be inevocable by the Parent, the 

.Acquiror. NSC and LLC aid their affiliates and shall lerminaie only in 

accordance with, and to the exient of the provisions of Paragraphs 8 and 14 

hereof. 

3. Deposit of Tmst Stock - The Parent, the Acquiror, NSC and LLC 

agree tl.at. simultaneously with acceptance of Acquired Shares purchased 

pursuant vo the Whiie/.NSC Offer, the Acquiror will direct the depositary for the 

White/NSC Offer to transfer to the Trustee any such .Acquired Shares purchased 

pursuant to the WTiite/.NSC Offer. The Parent, the Acquiror. NSC and LLC also 

326 



5 -

agree ihat simultanet "h with receipt, acquisition or pu'-chase of any additional 

shares of Common Stock by eitiier of them, directly or indirectly, or by any of 

their affiliates, they will transfer to the Trustee the certificate or certificiues for 

such shares. NSC agrees that upon the consummation of the White/.NSC Offer it 

will cause Atlantic to transfer, or to cause to be transfened. certificates for the 

8,200,000 shares of Common Stock cunently held by First American National 

Bank as voting trustee to the Tmstee. All 17,775,124 shares of Common Stock 

which have been deposited with the Tmstee and are being held under the Original 

Voiing Tmst Agreement shall continue to be held under this Voting Tmst 

Agreement. The Pareni. the Acquiror. NSC and LLC also agree ihat 

simultaneously with the receipt by fhem or by any of their affiliates of any shares 

of common stock or other voiing stock cf the Company upon the effectiveness of 

the Merger, they will transfer to the Tmstee the certificate or cenificates for such 

shares. All such cenificates shall be duly endorsed or accompanied by proper 

instmmenis duly executed for transfer ihereof lo the Tmsiee or otherwise validly 

and properly transfened, and shall be exchanged for one or more Voting Tmst 

Certificates substantially in the form attached hereto as Exhibit .A (the "Tmst 

Certificates"), with the blanks therein appropnately filled in and with such Tmst 

Cenificates to be issued in the name of the Acquiror. Voiing Trust Certificates 

executed in the form attached to the Original Voting TmM Agreement as Exhibii 

A s.hall continue to be valid and obiigaiorv' and shall, from and after the 

effectiveness of this instmment. be deemed in e\er>- respect to be Tmst 

Certificates executed and delivered under this instrument. .All shares of Common 

Stock and all other shares of common stock or other voting secunues al any time 

delivered to the Tmstee hereunder are called the "Tmst Stock." The Tmsiee 

shall present to the Company all certificates representing Tmst Stock for 
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sunender and cancellation and for the issuance and delivery to ihe Tmstee cf new 

certificates regif.tered in the name of the Tmstee or its nominee. 

4. Powers of Trustee - The Tmstee shall be present, in person or 

represented by proxy, at all annual and special meetings of shareholders of the 

Company sc that all Tmst Stock may be courted for the purposes of determimng 

the presence of a quomm at such meetings. Parent and Acquiror agree, and the 

Tmstee acknowledges, that the Imstee shall not participate in or interfere with 

the management of the Company and shall take no other actions with respect to 

the Company except m accordance with the terms hereof. The Trustee shall 

exercise all voting nghts in respect of the Tmst Stock to approve and effect the 

Merger, and in favor of any proposal or action necessary or desirable to effect, or 

consistent with the effecniation of the Parent, Acquiror's, NSC's and LLC's 

acquisiiion of the Company, pursuant to the Merger Agreemeni and the CSX/NS 

Agreement, and without limiting the generality of tiie fore ing, if there shall be 

with respect to the Board of Directors of the Company an "Eleciion Contest " as 

defmed in the Proxy Rules of the Securities and Exchange Commission ("SEC"), 

in which one slate of nominees shall support the effecmaiion of die Merger ana 

the traniactions contemplated by the CSX/NS Agreement and another slate 

oppose it. then the Tmstee shall vote in favor of the slate supponmg the 

effectuation of the Merger and the transactions contemplated by the CSXJNS 

Agreement. In addiiion, for so long as the Merger .Agreement is in effect, the 

Tmsiee shall exercise all voting nghts in respect of the Tmst Stock, to cause any 

other proposed merger, business combination or similar transaction (including, 

without limitation, any consolidation, sale or purchase of asset*;, reorganization, 

recapitalization, liquidation or winding up of or by the Company) involving the 

Company, but not involving both tht Pareni or one of its subsidiaries or affiliates 

328 



- 7 -

and NSC or one of its subsidiaries or affiliates (othervvise than in cormection with 

a disposition pursuant to Paragraph 8). not to be effected. In addition, the 

Tmstee shall exercise all voting rights in respect of the Tmst Stock in favor of 

any proposal or aciion necessary or desirable to dispose of Tmst Stock in 

accordance with Paragraph 8 hereof. Except as provided in the tiiree 

immediately preceding sentences, the Tmstee shall -/ote all shares of Tmst Stock 

with respect to all matters, including without limitation the election or removal of 

directors, voted on by the shareholders of the Company (whether 21 a regular or 

special meeting or pursuant to a unanimous written consent) in the same 

proportion as all shares of Common Stock (other than Tmst Stock) are voted with 

respect to such matters; provided ihat, except as provided in the three 

immediaiely preceding sentences, from and after the effectiveness of the Merger, 

the Tmstee shall vote all shares of Tmst Stock in accordance with the instmctions 

of a majority of the persons v̂ ho are cunently the directors of the Company and 

their nominees as successors and who shall then be directors of the Company, 

except lhat the Tmstee shall not vote the Tmst Stock in favor of taking or doing 

any act which violates the Me.''ger .Agreement or would violate the CSX/NS 

Agreement or impede its performance or which if taken or done j. nor to the 

consumnation of the Merger would have been a violation of the Merger 

Agreement: and excepi further that if there shall be no such persons qualified to 

give such insmiciions hereunder, or if a majority of such persons refuse or fail to 

give such instmctions. then the Tmstee shall vote the Tmst Stock m its sole 

discretion, having due regard for the interests of the holders of Tmst Cenificates 

as investors in the siock of the Company, determmed without reference to such 

holders' interests in railroads other than the subsidiaries of the Company. In 

exercising its voting rishis in accordance with this Paragraph 4. the Trustee shall 

329 



- 8 

take such actions at al! annual, special or other meetings of stockholders of the 

Company or in connection with any and all consents of shareholders in lieu of a 

meeting. 

5. Further Provisions Concerning Voting of Tmst Stock — The 

Tmsiee shall be entitled and it shall be its durv to exercise any and all voting 

rights in respect of the Tmst Stock either in person or by proxy, as herein 

provided (including without limitation Paragraphs 4 and 8(b) hereof), unless 

otherwise directed by the STB or a coun of competent jurisdiction. Subject to 

Paragraph 4. the Tmsiee shall not exercise the voting powers of the Tmst Sttxk 

in any way so as to create any dependence or intercorporate relaiionsliip between 

(i) any or all of the Pareni, Acquiror NSC, LLC and their affiliates, on the one 

hand, and (ii) the Company or its affiliates, on the other hand. Tl.; term 

"affiliate" or "affiliates" wherever used in this Tmst Agreement shall have the 

meaning specified in Seciion 11323(c) of Title 49 of the United Stales Code, as 

amended. The Tmstee shall not, without the pnor approval of the STB of such 

action, vote the Tmst Stock to elect any officer, director, nominee or 

representative of the Parent, the Acquiror. NSC or LLC or their affiliates as an 

officer or direcior of the Company or of any affiliate of the Company. The 

Tnistec shall be kept informed respecting the business operations of the Company 

by means of the financial statements and other public disclosure documents 

periodically filed by tht Company and affiliates of the Company with the SEC 

and the STB, and by means of information respecting the Company contained in 

such statements and other documents filed by the Parent with the SEC and the 

STB, copies of which shall be promptly furnished to the Tmsiee by the Company 

or the Pareni, as the case may be, and the Tmstee shall be fully protecied in 

relying upon such information. Notwithstanding the foregoing provisions of this 
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Paragraph 5 or any other provision of this .Agreement, however, the registered 

holder of any Tmst Certificate may at any time with the prior written approval of 

the Company - but only with the prior wntten approval o*" the STB -- instmct the 

Tmstee in writing to vote the Tmst Stock represented by such Tmst Certificate in 

any manner, in which case the Tmstee shall vote such shares in accordance with 

such instmctions. 

6. Transfer of Tmst Certificates - The Tmst Certificates sl;all be 

transferable on the books of the Tmstee by the regisiered holder upon the 

sunender ihereof properly assigned, in r.ccordance with mles from time to time 

established for ihat purpose by the Tmstee Until so transfened, the Tmsiee may 

treat the registered holder as owner for all purposes. Each transferee of a Tmst 

Certificate issued hereunder shall, by his acceptance thereof, assent to and 

become a party to this Tmst Agreement, and shall assume all attendant rights and 

obligations. Any such transfer in violation of this Paragraph 6 shall be null and 

void. When this instmment becomes effective, out of the Tmst Certificates 

theretofore issued to Acquiror, a Tms' Certificate for 100 shares of Common 

Stock shall be trans ;̂ned to Parent. 

7. Dividends and Distributions - Pending the termmation of this 

Trust as hereinafter provided, the Tmstee shall, immediately following the receipt 

of each cash dividend or cash distribution as may be declared and paid upon tlie 

Tmst Stock, pay the same over to the Acquiror or to or as directed by the holders 

of the Tmst Cenificates hereunder as. ••en appearing on the books of the Trustee 

(to the extent of their respective inierests if the .Acquiror is not such holder). The 

Trustee shall receive and hold dividends and distnbutions other than cash upon 

the same terms and conditions as the Tmst Stock and shall issue Tmst Certificates 

representing any new or additional securities that may be paid as divideniis or 
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oiherwise distributed upon rhe Tmst Stock to the registered holders of Tmst 

Certificates in proportion to their respectn e interests. 

8 Disposition of Tmst Stock; Termination of Tmst - (a) This Tmst 

is accepted by the Tmstee subject to the right hereby reserved by the holders of 

Tmst Certificates at any time to direct the sale or oth.r disposition of the whole 

or any part of the Tmst Stock represented by such certificates, but only as 

permuted by si-bparagraph (e) below, whether or not an event described in 

subparagraph (b) below has occuned. The Tmstee shall u.-..- .'1 actions 

reasonably requested by the holders of Tmst Cenificates (includmg, without 

lunitaaon, exercising all voting rights in respect of Tmst Stock) in favor of any 

proposal or action necessarv' or desirable to effect, or consistent with the 

effectuation ov or with i spect to any proposed sale or other disposition of the 

whole or any pan of the Tmst Slock by the holders of Tmst Certificates ihat is 

oiherv»ise permined pursuant to this Paragraph 8, including, without limitation, in 

connection with th ; exercise of any of its regisuation rights under any agreemeni 

with the Company. The Tmstee shall be entitled to rely on a certification from 

any holder of Tmst Certificates, signed by its Piesident or one of its Vice 

Presidents (or equivalent officer, if not a corporation) (and under its corporate 

seal if a corporation), that a disposition of the whole or any part of the Tmst 

Siock represented by such certifica'es is bemg made m accordance with the 

requu-emenis of subparagraph (e) below. In the event of a permitted sale of Tmst 

StocK by the Acqu'ror. lhe Tmstee shall, to the exient the consideration therefor 

is payable to or con'j-ollable by the Tmsiee. promptly pay. or cause to be paid, 

upon the order of the Acquiror the net proceeds of such sale to the registered 

holders of the Tmst Certificates in proponion to theu- respective inierests. It is 
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the intention of this Paragraph that no violation of 49 U.S.C. § 11323 will result 

from a termination of this Tmst 

(b) In the event the STB Approval shall have been granted, then 

immediately upon the direciion of the holders of a majority in mterest of the 

Tmst Certificates, and the delivery of a cenified copy of such order of the STB 

or other governmental authority with respect thereof, or, in the event that 

Subtitle IV of Title 49 of the United States Code, or other controlling law, is 

amended to allow the Acquiror, Parent and NSC or their affiliates to acquire 

control of the Company without obtaining STB or other governmental approval, 

upon delivery of an opinion of independent counsel selected by the Tmsiee that 

no order of the STB or other governmental authority is required, the Tmsiee shall 

either (x) transfer to or upon the order of the holder or holders of Tmst Certifi

cates hereunder as then appearing on the records of the Tmstee. its right, title and 

inicresi in and to all of the Trust Stock then held by it (or such portion as is 

represented by the Trust Certificates in the case of such an order by less than all 

of such holders) in accordance with the terms, conditions and agreements of this 

Tmst Agreemeni and not theretofore transfened by it as provided in 

subparagraph (a) hereof, or (y) if shareholder approval has not previously been 

obtained for the Merger, vote the Tmsi Stock in favor of the Merger, and upon 

any such transfer of all of the Tmst Stock, or any such merger following such 

STB approval or law amendment permitting control without governmental 

approval, this Trust shall cease and come to an end 

(c) In the event that there shall have been an STB Denial, Parent, 

NSC, Acquiror and LLC shall use their best effons to sell the Tmst Stock during 

a period of iwo years after such date or STB Denial, or such extension of that 

period as the STB shall approve. Any such disposition shall be subject to the 
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requirements of subparagraph (e) below, and to any jurisdiction of the STB to 

oversee tlie divestiture of the Tmst Stock. .At aii times, the Tmstee shall continue 

to perform its duties under this Tmst .Agreement and. should Parent, NSC. 

Acquiror and LLC be unsuccessful in their efforts to sell or distribute the Tmst 

Stock during the penod refened to, the Tmstee shall then as soon as practicable, 

and subject to the requirements of subparagraph (e) below, sell the Tmst Stock 

for cash to eligible purchasers in SLch manner and for such price as the Tmstee in 

its discretion shall deem reasonable after consultation with Parent, NSC. 

Acquiror and LLC. (An "eligible purchaser' hereunder shall be a person or 

entirv' that is not affiliated with Parent. .NSC. Acquiror and LLC and which has 

all necessary regulator; authonty, if any, to purchase the Tmst Slock.) Parent, 

NSC, Acquiror and LLC agree to cooperate with the Tmstee in effecting such 

disposition and the Tmsiee agrees to act in accordance with any direction made 

by LLC as to any specific terms or method of disposition, to the extent not 

incoasistent with any of the terms of this "̂ mst Agreement, includmg 

subpa.-agraph (e) below, and with the requirements of the terms of any STB or 

coun order. The proceeds of the sale shall be distributed to or upon the order of 

the holder or holders of the Tmst Certificates hereunder as then known to the 

Trustee. The Trustee may, in its reasonable discretion, require the sunender to it 

of the Tmst Certificates hereunder before paying to the holder its share of the 

proceeds. Upon disposition of all the Tmst Stock pursuani to this paragraph 8(c), 

Lhis Tmst shall cease and come lo an end. 

(d) Unless sooner terminated pursuant to any other provision herein 

contained this Tmst Agreement shall termi late on December 31, 2016. and may 

be extended by the panies hereto, so long as no violation of 49 U.S.C. § 11323 

will result from such termination or extension. .All Tmst Stock and any other 
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propenv- held by the Tmstee hereunder upon such termination shall be distnbuted 

to or upon the order of the holders of Tiust Certificates. The Tmstee may. in its 

reasonable discretion, require the surrender to it of the Tmst Certificates 

hereunder before ihe release or transfer of the stock interests evidenced thereby. 

(e) .Any disposition of Tmst Stock under this paragraph 8 or oiheru'ise 

hereunder shall be made subject to any order of the STB pursuant to any of its 

jurisdiction, and the Tmstee shall be entitled to rely on a certificate of Parent and 

NSC lhat ai.y person or entit>' to whom the Tmst Stock is disposed is not an 

affiliate of the Parent or of NSC and has all necessar/ regulatory authorit>'. if any 

is necessary, to purchase such Tmst Stock. The Tmstee shall promptly inform 

the STB of any transfer or disposition of Tmst Stock pursuant to this 

Paragraph 8. Upon the 'ransfer of all of the Tmst Stock pursuant to this 

Paragraph 8, this Tmst shall cease md come to an end. 

(f) Except as expressly provided in this Paragraph 8, the Trustee shall 

not dispose c or in any way encumber. Lhe Tmst Stock, and any transfer, sale 

or encumbrance in violation of the foregoing shall be null and void. 

(g) As used in this Paragraph 8 and elsewhere m this Agreement, the 

terms "STB Approval" and "ZTB Demal" shall not have the meanings given to 

them in the Merger .Agreeme.it but shall have Lhe following meanings: 

"STB Approval" means the issuance by the STB of a decision, which 

decision shall become effective and which decision shall not have been staved or 

enjoined, ihat (A) conslituies a llnal agency action approving, exempting or 

otherwise authorizmg the acquisition of control over the Company 's railroad 

operations by Parent and .NSC and the other transactions contemplated by the 

CSX/NS Agreement and (B) does not (1) change or disapprove of the 

consideration to be given m the Merger or other matenai provisions of .Article II 
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of tne Merger .Agreement or (2) unless Parent and NSC choose to assume control 

despite such conditions, unpose on Parent. .NSC. the Company or any of their 

re.spective subsidiaries any other terms or conditions (mcluding, wiinoui 

limitation, labor protective provisions but excluding conditions heretofore 

imposed by the Interstate Commerc; Commission in New York Dock Railway-

Control-Brooklyn Eastern Distnci. 360 I.C.C. 60 (19^9)), other than those 

proposed by the applicants, ihat matenally and adversely affect the long-term 

benefits expected to be received by Parent and .NSC from die transactions 

contemplated by the Merger Agreement and the CSX/NS Agreemeni. 

"STB Denial" means (i) STB Approval shall not hav; been obtained by 

December 31, 1998 or (ii) the STB shall have, by an order which shall have 

become final and no longer subject to review by the courts, either (x) refused to 

approve the control and other transactions which are refened to in clause (A) of 

the defmition of STB Approval or (y) approved such acquisition of control and 

other transactions subject to conditions ihat cause such approval not to constitute 

STB Approval. 

9 Independence of the Tmstee - Neither the Tmsiee nor any affiliate 

of the Tmsiee may have now, or at any timi-: dunng the duration of this Tmst 

.Agreement (i) any officers, or members of their respective boards of directors, in 

common with ±e Acquu-or, the Parent, NSC, LLC or any affiliate of any of 

them, or (ii) any direct or mdireci business arrangements or dealings, financial or 

otherwise, with the .Acquu-or. the Pareni, NSC. LLC or any affUiaie of any of 

them, other than dealings pertaining to the establishment and carrying out of this 

voting tmst. .Mere investment in the stock or secunties of NSC or the Parent or 

the Acquiror or any affiliate of any of them by the Tmsiee, shon of obtaining a 

controlling interest, will not be considered a proscnbed business arrangement or 
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dealing, but in no event shall any such investment by the Tmstee in voting securi

ties of the Acquiror, the Parent. NSC, LLC or their affiliates exceed f.ve percent 

of their Outstanding voting securities and in no event shall the Tmstee hold a 

proportion of such voting secunties so substantial as to permit the Tmstê .- in any 

way to control or direct the affairs of the Acquiror, the Parent. .NSC. LLC or 

Iheir affiliates Neither the .Acquiror, the Parent. NSC, LLC. nor their affiliates 

shall purchase the stock or secunties of the Tmstee or any affiliate of the Tmscee. 

10. Compensation of the Tmstee - The Tmstee shall be entitled to 

receive reasonable and customary compensation for all services rendered by it as 

Tmsiee under the terms hereof and said compensation to the Tmstee, together 

with all counsel fees, taxes, or other expenses reasonably incuned hereunder, 

shall be promptly paid by the Acquiror or the Parent. 

11. Tmstee Mav .Act Throueh Aeents - The Tmstee may at any time 

or from time to time appoint an .̂ gent or agents and may delegate to such agent or 

agents the performance of any administrative duty of the Tmstee. 

12. Concerning the Responsibilities and Indemnification of the 

Tmstee - The Tmstee shall not be liable for any mistakes of fact or law or any 

enor of judgment, or for any act or omission, excepi as a result of the Tmstee's 

willful misconduct or gross negligence. The Tmsiee shall not be answerable for 

the default or misconduct of any agent or attomey appointed by ir in pursuance 

hereof if such agent or attorney has been selected with reasonable care. The 

duties and responsibilities of the Tmstee shall be lunited to those expressly set 

forth m this Tmst .Agreement. The Tmsiee siiall not be responsible for die 

sufficiency or the accuracy of the form, e.xecution, validit>' or genuineness of the 

Tmst Stock, or of any documents relating thereto, or for any lack of endorsement 

thereon, or for any descnption therein, nor shall the 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 delivering or purponing to execute or deliver any such Tmst Stock 

or document or endorsement or this Tmst Agreement, except for the execution 

and deliver, of this Tmst Agreement by this Tmstee. The Acquiror, the Parent, 

NSC and LLC agree ihat Lhey will ai all times protect, indemnify and save 

harmless the Tmsiee. its directors, officers, employees and agents from any loss, 

cost or expense of any kind or character whatsoever in connection with Lhis Tmst 

except ihose, if any, growing out of the gross negligence or willful misconduct of 

the Tmstee, and will at all tunes 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 Tmsi Slock or this 

Trust Agreemeni, and if the Tmstee shall be mare a party thereto, the Acquiror, 

the Parent, NSC or LLC will pay all costs and expenses, including reasonable 

counsel fees, to which the Tmstee may be subject by reason thereof; provided. 

however, that the Acquiror, the Parent, NSC and LLC shall not be responsible 

for the cost and expense of any suit that the Tmstee shall senle without first 

obtaimng their wnnen consent. The Tmsiee may consult with counsel and the 

opmion of such counsel shall be full and complete authorization and protection m 

respect of any aciion taken or omitted or suffered by the Tmsiee hereunder in 

good faith and in accordance with such opinion. 

13. Trustee to Give Account to Holders - To the extent requested to 

do so by the Acquiror or any registered holder of a Tmst Certificate, Lhe Tiusiee 

shall furnish to the nan̂ - making such request full information with respect to 

(i) all propertv' theretofore delivered to it as Tmstee, (ii) all propeny 'ihen held by 

It as Tmsiee, and (iii) all actions theretofore taken by it as Tmsiee. 
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14. Resignation. Succession, Disqualification of Trustee - The 

Tmstee. or any tmstee hereafter appointed, may at any time resign by giving 

forty-five days' written notice of resignation to the Parent. NSC and the STB. 

The Parent and NSC shall at least fifteen days prior to the effective date of such 

notice appoint a successor tmstee wnich shall (i) satisfy the requirements of 

Paragraph 9 hereof and (ii) be a corporation orgamzed and doing business under 

the laws of the United Stales or of any State thereof an J authorized under such 

laws to exercise corporte tmst powers, having a conbined capital and surplus of 

at least 550.000,000 and subject to supervision or examination by federal or rtate 

authority. If nc successor imstee shall have been appointed and shall have 

accepted appointment at least fifteen days prior to the effective date of such 

notice of resignation, the resigning Tmsiee may petition any competent authority 

or court of competent jurisdiction for the appointment of a successor tmstee. 

Upon written assumption by the successor tmstee of the Trustee' s powers and 

duties hereunder, a copy of the iriSimmeni of assumption shall be del .vered by the 

Tmstee to the Parent, Acquiror, NSC and LLC and the STB and all .egistered 

holders of Tmst Certificates shall be notified of its umpiion, whereupon the 

Tmstee shall be discharged of the powers and duties of the Tmstee hereunder and 

the successor trustee shall become vested with such powers and duties. In the 

event of any material violation by the Tmstee of the terms and conditions of this 

Tmst Agreemeni, the Trustee shall become disqualifi.;d from acting ss tmstee 

hereunder as soon as a successor tmstee shall have been selected in the manner 

provided by this paragraph. 

15, Amendment - This Tmst Agreement may from lime to lime be 

modified or amended by agreement executed hy the Tmstee, the Acquiror, the 

Parent, NSC and LLC and all registered holders of the Tmst Certificates 
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(i) pursuant to an order of the STE. (li) with Lne prior approval of the STB. 

(iii) in order to comply wiih anv order of the STB or (iv) upon receipt of an 

opinion of counsel satisfactorv' to :he Tmstee and the holders of Tmst Certificates 

that an order of the STB approving such modification or amendment is not 

required and that the amendment is consistent with the STB's regulations 

regarding voting tmsts. 

16. Governing Law; Powers of the STB - The provisions of this 

Tmst .Agreement and the rights and obligations of tiie parties hereunder shall be 

governed by the laws of the State of New York, except that to the extent any 

provision hereof may be found inconsistent with subtitle IV. title 49, United 

States Code or regulations promulgated thereunder, such sianitt and regulaiioPiS 

shall control and such provision hereof shall be given effect only tc the exient 

permined by such statute and regulations. In the event that the STB srall, at any 

time hereafter by fmal order, fmd that compliance with law requires any other or 

different action by the Tmstee than is provided nerein. the Tmstee shall act in 

accordance with such final order insiead of the provisions of this Tmst 

Agreement. 

17. Counterparts - This Tmst Agreement is executed in six 

counterparts, each of which shall constitute an original, and cne of which shall be 

held by each of the Parent, the Acquiror, NSC and LLC, and the other two shall 

be held by the Tmstee, one of which shall be subject to mspeciion by holders of 

Trust Cenificates on reasonable notice during business hours. 

18. Filing With the STB - .A copy of this Agreement and any 

amendments or modifications thereto shall be filed with the STB by the .Acquiror. 

19. Successors and .Assiens - This Tmst .Agreement shall be binding 

upon the successors and assigns to the parties hereto, including without limitation 
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successors to the Acquiror, the Parent. .NSC or LLC by merger, consolidation or 

otherwise. 

20. Succession of Functions - The term "STB" includes any 

successor agency or governmental department ihat is authorized to carr\- out the 

responsibilities now canied out by the STB with respect to the consideration of 

the consistency with the public interest of rail mergers and combinations, the 

regulation of voting tmsts m respect of the acquisition of secunties of rail earners 

or companies controlling them, and the exemption of approved rail mergers and 

combinations from the aniiimst laws. 

21. Notices - .Any notice which any pany hereto may give to lhe 

other hereunder shall be in writing znd shall be given by hand delivery, or by 

fu^t class registered mail, or by overnight courier service, or by facsimile 

transmission confirmed by one of the aforesaid methods, sent. 

If to Parent: 

CSX Corporation 
One James Center 
901 East Cary Street 
Richmond. Virginia 23219 

Aaention: General Counsel 

With a required copy to: 

Dennis G. Lyons, Esq. 
Arnold & Poner 
555 Twelfth Street, N.W. 
Washmgton, D.C. 20004-1202 

If to NSC: 

Norfolk Southern Corporation 
Three Commercial Place 
Norfolk, VL'gima 23510-2191 

Attention: General Counsel 

With a required copy to: 
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Richard .A. .Allen, Esq. 
Zuckert. Scoutt &. Rascnberaer. L.L.P. 
888 Seventeenth Street, N.W. 
Suite 600 
Washington. D C. 20006-3939 

If to LLC or to Acquiror, by sending such notice to each of Parent and 
NSC at their addresses given in this paragraph 21 and with copies as 
there provided. 

If to the Tmstee. to: 

Deposit Guaranty National Barik 
One i>:posit Guarantv Plaza. 
8lh Floor 
Jackson. Mississippi 39201 

Attention: Corporate Tmst Department 

With a required copy to: 

Deposit Guaranty National Bank 
c/o Commercial National Bank In Shreveport 
333 Texas Street 

Shreveport, LA 71101 

Anention: Corporate Tmst Department 

And if to the holders of Tmst Certificates, to them at their addresses as shown on 

the records maintained by the Tmstee. 

22. Remedies - Each of the parties hereto acknowledges and agrees 

that in the event of any breach of this Agreement, each non-breachmg party 

would be ineparably and immediaiely harmed and could not be made whole by 

monetarv- damages. It is accordingly agreed ihat the panies hereto (a) will waive, 

in any aciion for specific performance, the defense of adequacy of a remedy at 

law and (b) shall be entitled, in addition to any other remedy to which lhey may 

be entitled at law or in equit>'. to an order compelling specillc performance of 

this .Agreement in anv action instituted m any s:aie or federal coun sining in New 
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York. Ne.. York. Each party hereto consents to personal jurisdiction in any such 

action brought in any state or federal court sitting in .New York. .New York. 

23. Concerning the Holders of Tmst Certificates - Each reference to 

the rights or powers of holders of the Tmst Certificates as such to give directions 

with respect to the disposition of the Tmst Shares, or the earnings or income 

thereon, or with respect to any other matter with respect to the Tmst Shares, if 

such rights or powers are exercised by fewer than all of such holders or relate to 

fewer dian all of them, shall be deemed to relate only, as the case may be. to 

such rights or powers only to the extent of the number of Tmst Shares 

represented by the Tmst Certificates of the holders giving such instmction or 

direciion. 

24. Effectiveness - This Agreement shall be binding on the parties 

hereio from and after its execution and delivery, but except as specified in this 

Paragraph 24 none of the provisions hereof shall come into effect until the time 

of consummation of the \Muie/NSC Offer and the shares of Common Stock 

acquired in the White/NSC Offer shall be deposited in tlie Voting Tmst as so 

governed by this Amended and Restated Voting Tmst .Agreement upon us 

effectiveness; but notwithstanding the fc-cgoing provisions as to eftectiveness. no 

amendment may be made to the Voting Tmsi Agreement from and after the 

execution and deliver)' of this Agreement which would cause this instmment not 

to come into effect as provided in this Paraĝ â ^ 24, or would in any manner 

impede its ccmmg into effect as contemplated b> tins Paragraph 24, as a 

complete amendment and restatement of the N'otin'j Tmst Agreement. 

EV WTTSTSS WHEREOF. CSX Corporation. Green Acquisition 

Corp., Norfolk Southern Corporation and CRR Holdings LLC have caused this 
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Amended and Restated Tmst Agreement to be executed by their authorized 

officers and their corporate seals to be affixed, attested by their Secretaries or 

Assistant Secretaries, and Deposit Guaranty National Bank has caused this 

Amended and .t̂ estated Tmst Agreement to be executed by its authorized officer 

or agent and its corporate seal to be affixed, attested to by its Secretary or one of 

its Assistant Secretaries or other authorized agent, all as of the day and year first 

above wriiren 

Attest: 

Secretary 

CSX CORPORATION 

\ Bv 

Attest: 

Secretary 

GREEN ACQUISITION CORP. 

. hi c a, • B 

.Attest: NORFOLK SOUTHERN CORPOR.ATION 

Secretary' 
Bv 

ATTEST: CRR HOLDINGS LLC 

Secretary 
Bv 
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Amended and Restated Trust Agreement to be executed by Lhek authorized 

ofilcers and their corpora'js .seals to be affixed, ar^'ied by iheu- Secretanes or 

Assistant Secre'^es, and Deposit Guaranry Nadonal Bar.k has caused this 

Amended and Restated Trust .Agreement to be executed by its authorized office: 

or agent a.id its corporate seal to be affixed, arLested to by its Secretai/ or one of 

its Assistant Secretanes or oLher authorized agent, ail as of the day and year first 

above u-ntten. 

.Attest: CSX CORPORATION 

Secretary 

Attest: 

By-

GREEN ACQUISITION CORP. 

Secre'tary 
By_ 

.Attest: NORFOLK SOUTHERN CORPORATION 

Seef<Mfl"¥ 

( 

.ATTEST: 

Assistan: Secrsar.' 

CRR HOLDINGS LLC 

n 
3y__̂ u5=s=i£ss«_ n. 
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.Attest; 
CO.MMERCIAL NATIONAL BANK, AGENT FOR 
DEPOSIT GU.ARANTY NATION.AL BA.NK 

Trust O f f i c e r Linda VC. T r i c h e l 
Trust O f f i c e r 
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No- EXHIBIT A 
Shares 

VOTESG TRUST CERTIFICATE 
FOR 

CO.VLMON STOCK 
of 

CONRAIL CVC. 
INCORPORATED U'NTJER THE LAWS OF 

THE STATE OF PENIVSYLVANIA 

THIS IS TO CERTIFY that will be entitled, on ihe 

surrender of this Cenificate, to receive on the termination of the Voting Tmst 

Agreement hereinafter refened to, or oiheru'ise as provided in Paragraph 8 of 

said Voting Tmst Agreement, a certificate or certificates for shares of the 

Common Stock, Sl .OO par value, of Conrail Inc., a Pennsylvania corporation 

(the "Company"). This Certificate is issued pursuant to, and the rights of the 

holder hereof are subject to and limiied by, the terms of an Amended and 

Restated Voting Tmst Agreemeni, dated as of April 8, 1997, executed by CSX 

Corporation, a Virginia corporaiion. N̂orfolk Southern Corporation, a Virginia 

corporation, CRR Holdings LLC, a limited liabiliry company organized under the 

laws of Delaware. Green Acquisition Corp., a Pennsylvama corporaiion. and 

Deposit Guaranty National Bank, as Tmstee (as it may be amended from time to 

lime, the "Voting Tmsi Agreement"), a copy of which Voting Tmst Agreemeni 

is on file in the office of said Tmsiee at One Deposit Guaranty Plaza, 8ih Floor, 

Jackson, Mississippi 39201 and open to inspection of any stockholder of the 

Company and the holder hereof. The Voiing Tmst Agreement, unless earlier 

terminated (or extended) pursuant to the terms ihereof will terminate on 

December 31, 2016. so long as no violation of 49 U.S.C. § 11323 will result 

from such termmation. 
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The holder of this Cenificate shall he entitled to the benefits of said 

Voiing Tmst Agreement, including the right to receive payment equal to the cash 

dividends, if any, paid by the Company wuh respect to lhe number of shares 

represented by this Certificate. 

This Certificate shall be transferable only on the books of the 

undersigned Tmstee or any successor, to be kept by it, on suirender hereof by the 

registered holder in peison or by aitomey duly authorized in accordance with the 

provisions of said Voting Tmst Agreement, and until so transfened. the T jstee 

may treat the regisiered holder as the owner of this Voting Tmst Cenificate for 

all purposes whatsoever, unaffected by any notice lo lhe contrary. 

By accepting this Certificate, the holder hereof assents to all the 

provisions of and becomes a party to, said Voting Tmst Agreement. 

IN WrrVESS W H E R E O F , the Tmsiee has caused this Certificate to 

be jicned bv its officer dulv authonzed. 

Dated: 
DEPOSIT GUARANTY 
NATIONAL B.ANTC 

Bv 
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 Tmst Certificate and 

all rights and interests represented thereby, and does hereby inevocabW constimie 

and appoint Attorney to transfer said Voiing Tmst Certificate 

on the books of the within mentioned Tmsiee. with full power of substimtion in 

the premises. 

Dated: 

In the Presence of: 
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^ ^ I ^ j l l i y One James 
^ Rrcnmono Vif^mia 23219 

(604) 782-U34 

CORPORATION . 
John W Snow 
Chairman .'-esiflent 
Chief Executive Officer 

.Apnl 8. 1997 

Mr. David R. Goode 
Chairman, President and 

Chief Executive Officer 
.Norfolk Southem Corporation 
Three Commercial Place 
.Norfolk. Virginia 23510 

Dear David: 

This letter sets forth our agreement conceming the basis on which CSX Cor
poration ("CSX") and .Norfolk Southern Corporation ("NSC") would jointly panicipate in 
the acquisition of Conrail Inc. ("CRR") consistent with CSX's merger agreement, as 
amended through the third amendment, dated March 7, 1997 (ihe "Third Amendment"), 
and as fijnhcr amended consistent with the terms hereof through the fourth amendment 
dated the date hereof (the "Fourth .Amendment"), with CRR (the "Merger Aereement"). 
Under this .Agreement, CSX and NSC jointly will acquire all CRR shares not already 
owned by CSX and .NSC through CSX's ouiIsLandmg tender offer (such outstanding tender 
offer as supplemented to include NSC's participation as set forth herein, the "Amended 
Second Offer") and the subsequent merger contemplated by the .Merger Agreemeni (the 
'Merger '). CRR will be the "Surviving Corporation" in the Merger, as provided in the 
.Merger .Agreement. NVhile this lener is provided as an outline of our agreements and will 
be followed by Definitive Documentauon (as hereinafter defined), it is a binding obligation 
with resF>ect to the maners described herein. As used ui this Agreement. "CSX" and 
"NSC" will include the respecuve rail subsidianes of CSX and NSC. as the context re
quires. 

1. CSX/NS Acauisition Sub. 

Formation. Promptly following the execution of this Agreement, aixl sub
ject to NSC's consent as provided below, CSX (or CSX and NSC) will form a new entity 
under the laws of a junsdiction to be determined, which may be in corporate, partnership 
or limited liability company form ("CSX''r'S Acquisition Sub"). The authonzed capital 
stock or similar equity interests or umts of CSX/NS Acquisition Sub (the "Eguitv") will 
consist solely of two classes with identical economic and other nghts, except that one class 
will have voting rights and the other class will not have voting nghts. CSX/NS Acquisition 
Sub W ill be capitalized by CSX and NSC through Lhe Stock Contnbutions, which will have 
a deemed aggregate valuation of 52.898.263,640, and Cash Contnbutions, all as provided 

' ocm Office Boj 8S629. BicHmorx:. V.r^inia 232BS-S629 • 
• (804) :'S2.6n4 • 
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below. Upon and immediately following the Stock Contnbuncns as provided below, the 
Equity with voting nghts of CSX, NS Acquisition Sub will be owned 5 0 b v CSX and 
50"̂ : by NSC (with a"deemed aggregate valuauon of Sl ,886,000,000), and the Equity with
out voung nghts of CSX/.N.S .Acquisiuon Sub will be owned solelv bv CSX (or its con
trolled subsidiary) (with a deemed aggregate valuanon of Sl .012.263,640) and will repre
sent 34.94=;? of the aggregate Eciuity represented by the outstanding voting and non-vonne 
Equity of CSX NS Acquisition Sub. In connection with each Cash Co.ntnbunon made un" 
der this Agreement by CSX (or its controUed subsidiary) or .NSC (or its controlled subsid
iary), non-vodng Equity will be issued to the contnbuang party with a deemed valuation 
equal to the amount of the related Cash Contribuuon. 

Contnbutions. CSX, through Green Acquisition Corp. ("Tender Sub"), 
currendy has (and. except with respea to TOO CRR shares to be retained by CSX. upon the 
Stock Contributions Tender Sub will have) a beneficial mterest m 17,775,124 CRĴ  shares 
now held in a voting trust; and NSC, through Atlantic A.:quisition Corporation ("AAC'). 
cunently has a beneficial interest m 8.200,000 CRR shares now held in a votmg tmst. 
Neither Tender Sub nor AAC has incurred any obligations or liabilities or engaged m anv 
business or activities other than, m the case of Tend"er Sub, as contemplated m the .Merger 
.Agreement and. in the case of AAC. in connection with the .NSC tender offer and related 
maners. Through the mechanics descnbed in the following paragraph, concurrently with 
the formation of CSX/NS Acquisiuon Sub, CSX will contribute to (ZSX/NS Acquisition 
Sub all tne capital stock of Tender Sub and .NSC will contribute to CSX/NS Acquisition 
Sub cll of its interest in such 8.2(X).000 CRR shares (such transaoions. the "Stock Contn-
butions"). In connection with the Stock Contnbutions. (1) CSX will have exclusive author
ity with respea to amendments to the CSX voting trust until consummation of the 
Amended Second Offer and (2) CSX will be permitted to retain 100 CRR shares outside of 
CSX/NS Acquisition Sub by conveyance from Tender Sub pnor to the Stock Contnbu
tions. by amendment to the Tender Sub voting trust agreement to <̂ gregate such shares or 
otherwise. In addiuon. m conneaion with tne Stock Contnbutions, "S'SC will have exclu
sive authonty with respect to amendments to the AAC votmg trust unul consummation of 
the Amended Second Offer. Notwithstanding anything to the contrary in the preceding DAO 
sentences, no amendments shall be made to the Tender Sub voting trust or the AAC votmg 
tmst thai would unpair the ability of the pames to consummate the transactions contem
plated herein in accordance with the terms hereof 

AU CRR shares currently owned by Tender Sub and AAC, and all additional 
CRR shares acquired pursuant to the Amended Second Offer and the Merger, wilJ continue 
to be held in voting tmsts until the effective date of Surface Transportancn Board ("STB ) 
approval of the transactions contemplated by the Merger Agreement and by this .Agree
ment. In furtherance thereof, without prejudice to CSX's and NSC's obhgatjons to make 
the Stock Contributions upon the formation of CSX/.NS Acquisition Sub as promptiy as 
practicable fo'Jowuig the execution hereof as provided herein, upon consummation of the 
.Amended Second Offer. CSX and NSC will cause the CRR shares currently held in the 
Tender Sub and AAC voting trusts to be transferred to a new or consolidated voung trust, 
in a form as agreed to by CSX and NSC. for the benefit of CSX/NS Acquisition Sub. to 
which ail additional CRR shares acquired pursuant to the Amended Second Offer and the 
.Merger will be transferred for the benefit of CSX/NS Acquisition Sub. CSX and NSC also 
will cause the trustee of the new or consolidated votmg trust to issue to CSX/NS Acqui
sition Sub tmst certificates representing all such CRR shares. Following consummation of 
the Amended Second Offer and the .Merger. CSX. NS Acquisiuon Sub (or its whoUy owned 
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subsioiary) will own voting trust cemficates representing 100% of the stock cf the Surviv
ing Cc rporation. 

In addition to the Stock Contributions provided fcr above, each of CSX (or 
its controlled subsidiary) and .NSC (or its controlled subsidiary) will contribute cash to 
CSX/.NS Acquisiuon Sub to fulfill its obligations under this Agreement (including, without 
limitation, for the purpose of purchasing in the Amended Second Offer and the .Merger all 
CRR shares not already held by the Tender Sub and AAC voting tmsts) (each, a "Cash 
Contribution ) m amounts such that the aggrcĝ tt cash amount expended (excluding legal, 
investment banking and other advisory fees and associated expenses (collectively. Advisor 
Expenses") and including only the amounts paid for the shares and amounts specifically 
required under this Agreement to be shared bv Percentage) to acquire CRR shares by CSX, 
NSC and CSX/NS Acquisition Sub is borne 42% by CSX and 58% by NSC (the 42%/CSX 
and 58%/NSC is hereinafter refened to as the "Percentage"), valuing all CRR shares ac
quired prior to the date hereof by CSX at Sl 10 per share and by NSC at $115 per share; 
provided that CSX will not be required to make Cash Contributions to CSX/NS Acquisition 
Sub unless and until NSC shall have made a: least $1.757.125,979 in Cash Contributions to 
CSX/NS Acquisition Sub. Such Cash Contributions will be made in accordance with the 
terms under the subsection ennded "Formation" above and at such times as are required to 
fulfill obligations hereunder (including, without limitation, for Tender Sub to purchase 
CRR shares in the Amended Second Offer and the Merger). All cash contributed by CSX 
and NSC to CSX/NS Acquisition Sub to purchase CRR shares in the Amended Second 
Offer and the Merger in accordance with this Agreement will be contributed by CSX/NS 
Acquisinon Sub to Tender Sub to be used by Tender Sub (or its wholly owned subsidiary 
formed to consummate the Merger) to purchase CRR shares in accordance with the .Merger 
Agreement. 

CSX's and NSC's obligations to make the Stock Contributions and the Cash 
Contributions required hereunde-- and their other obliganons hereunder are not subjea to 
the condition that Definitive Documentanon has been agreed to by CSX and NSC. The 
only conditions Jo CSX's and NSC's obligations to make the Cash Contributions for the 
consummanon of the Amended Second Offer and the .Merger will be those same conditions 
applic<.ole to CSX and Tender Sub as set forth in Section 15 of the CSX Offer to Purchase, 
dated December 6, 1996, as amended (the "Offer to Purchase"), and in the Merger Agree
ment, respectively. In addition, notwithstanding whether the conditions to consummation 
of the Amended Second Offer or .Merger are satisfied. CSX and NSC shall be obligated to 
make Cash Contnbutions as provided in this Agreement or indemnity payments as pro
vided m this Agreement in order to satisfy any claims made against CSX and NSC follow
ing the date hereof under the .Merger Agreement or this Agreement (including without 
limitation under the "put" provisions of the Pennsylvania Control Transaction Law (as de
fined in the Offer to Purchase)) m accordance with "'Other Liabilities" m Section 3 of this 
Agreement. 

Governance. As described above, following the Sto-Jc Contributions, each 
of CSX and NSC will have equal deasion-makmg authonty with respea to matters relating 
to CSX'NS Acquisition Sub and its subsidianes (which, following the Stock Contributions, 
will uiclude Tender Sub and Merger Sub (as defined in the Merger Agreement)), including 

352 



Mr. David R, Goode 
April 8, 1997 
Page 4 

maners conceming the formation, orsanizauon. governance and activities thereof In fur
therance of the foregoing, unnl the Stock Contnbutions. CSX will not take any aoion con
cerning the formation, oiganizauon, governance or acuvmes cf CSX/NS Acquisition Sub. 
without the pnor agreement of NSC. 

Following the Stock Contnbutions, each of the pames will have and may 
exercise a 50% voting interest m CSX/NS Acquisition Sub (which may also be held in one 
or more controlled subsidianes) and wiD have the nght to appomt 50% of CSX>'NS Ac
quisition Sub's direaors or similar governing representatives. Each of the parties will be 
entitied to appomt a full time Co-Chief Execuiivc Officer of CSX/NS Acquisition Sub, and 
all CSX/NS Acquisition Sub executive appouitraents will be subjea to approval by the 
board of direaors or smiilar governing body of CSX/NS Acquisition Sub. In addition, the 
parties will establish a protocol for the management of CSX/NS Acquisition Sub as well as 
a list of tiiose items tiiat will requue board approval. The provisions of tius paragraph will 
apply equallv to the governance of CRR following the Control Date (as hereinafter defined) 
in order to effectuate die transacnons contemplated hereby (including on-gomg operacon of 
Shared Assets) as approved by the STB. 

Subjea to the other provisions hereof, in the event any shares of common 
stock or other Equitv in CSX/NS Acquisiuon Sub are redeemed at any nme. the panies 
agree tiiat such redemption will occur in a way to ensure that at ail times CSX and NSC 
will have equal voting nghts in CSX/NS Acquisition Sub. 

Further Actions. Following the Control Dale. CRR lines and assets pro
posed to be operated by NSC or by CSX will be segregated from -tiier CRR lines and as
sets througn die creanon of CRR or Surviving Corporauon subsidiaries or operating divi
sions or thnuEh other means. Subjea to any necessary regulatory approval, NSC and 
CSX will take'and wiH cause CRR to take such acuon as is necessary to name NSC nomi
nees as die c."ficers and direaors of lhe subsidiarv' or otiier entity holding tiie lines and 
assets to be operated by NSC. and to name CSX nominees as tiie officers and direaors of 
the subsidiary or otiier'entity holding die lme and assets to be operated by CSX. 

2. Acquisition; Amended Second Offer: .Merger Agrr^ment. 

Amended SecorA Offer. As promptiy as practicable fcliowing the execution 
hereof tiie CSX Second Offer will be amended to add NSC and CSX/NS Acquisinon Sub 
as louit bidders and to extend tiie expu^on date thereof to 5:00 p.m. (New York ..ity 
time) on .Mav 23, 1997. Each of CSX and NSC will agree to the fomi of and will be re
sponsible for the accuracy and completeness of tiic infonnation it provides m connecuon 
with CSX's pending tender offer, anv amendment tiiereto or of tiie Amended Second Offer 
and any related pubUcations and filings, mcluding any nouces required to be given pursu
ant to the Pennsylvaiua Control Transaction Law. 

Decision-making. Each of CSX and NSC will have equal decision-malang 
authontv v;itii respea to tiie Amended Second Offer and tiie Merger Agreement "̂ eluding 
anv amendment tiiereof In furtherance of tiie foregomg. neitiier CSX nor NSC wiU, witii
out tiie pnor agreement of tiie otiier party, (x) agree to any modincanons of tiic terms 
conditions an^or uming of tiie Amended Second Ofter or mate any determmation as to tiie 
sausfaaion of anv conciuons tiiereto or (v) agree to any modificanons of tiie tenns and 
conditions of or give anv consem or waiver or exercise any nght of temimation under, tiie 
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.Merger Agreement, including without limitation any decisior regpjding the exercise of the 
Green Option (as defined in fhe .Vierger Agreement) or undei Secion 4.1 of the Merger 
Agreement. In this regard. CSX will not. without .NSC's pnor consent, agree to anv deter
minations with respect to, or direa CRR to take any action with respea to. CRR's Em
ployee Stock Ownership Plan. Pension Plan. Stock'Employee Compensation Tmst or any 
other CRR benefit plan. The foregoing provisions are intended to provide that unraediatelv 
upon execuuon of titis Agreement. NSC effectively will possess joint participation and 
decision-making on an equal footing witii CSX in providing any consents under Section 4.1 
of the .Merger Agreement. In addition, upon corsuraraation of'die Amended Second Offer. 
CSX agrees that the Green Option shall be cancelled without any consideration paid to 
CSX. 

CSX will not take any action diat would reasorably be expected to result in 
CRR having a right to termmate the .Merger Agreement m accorclance with its terras (and 
.NSC will not take any action including, witiiout limitation, by withholding consent or mak
ing determinations under the preceding paragraph, m any case, that could reasonably be 
erpeaed to result in CRR having a nght to tenninate the Merger Agreement, including as 
a result of a breach by CSX of tiie Merger Agreement). In addition, CSX will consult and 
agree witii .NSC pnor to providing any notices to CRR under tiie Merger Agreement and 
shall promptiy provide NSC with copies of All wntten notices provided by CSX to CRR or 
received by CSX from CRR under tiie Merger Agreement. 

CSX has supplied NSC with executed u pies of an amendment to CRR's 
Rights Plan and the Fourth Amendment and with certain resolutions of tiie CRR Board 
which CSX has been advised have been enaaed. approved and deliverea by the CRR 
Board immediately pnor to tiie execution and delivery of this Agreement, and NSC hereby 
consents to the taking of such actions. 

3. CRR Division, (a) Division of Assets. Subjea to necessary regula
tory approvals and implementauon, CRR's routes ("Routes"), assets m proximity to suth 
Routes ("Assets Related to the Routes") and certain facilities (tiie ""Facilities") will be di
vided and made available to CSX and NSC, and where indicaied CSX and NSC will have 
Jomt Use/Shared Access relaimg to "'Shared Assets" (as defined below), all as specified in 
the map and the schedules tiiereto which are attached as part of Exhibit A (it being under
stood that the portion of Exhibit A entitied "Conrail Line Allocation " is not intended to 
represent tiie precise cu^mts of Routes, which will be detennined in connection with tiic 
negotianon of the Definitive Documentation based on operational practicalities, but rather 
IS mtended to be descriptive of the line segments agreed to by the parties in Exhibit A]. 
Pursuant to tins division, except as provided more specifically hereafter or more fully ex
plained herein, following the implementation date of this division, (i) NSC will acquire use 
of and responsibility for the management and costs (including lease costs, if any) of the 
Altoona and Hollidaysburg shops, and (ii) CSX will acquue use of and responsibility for 
the management and costs (including lease costs) of the CRR headquarters building and the 
CRR mformation technology facilities in Philadelphia; provided that to the extent tiiat a 
Facihty referred to in (i) or (ii) immediately prior to such implementation date was oper
ated by CRR for the benefit of the CRR system as a whole, the party to which such Facility 
is allocated wiU accommodate the needs of the other party for a transitio:i period following 
such implementation date, as will be provided in tiie Defimtive Documentation. 
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Notwitiistanding (i) and (ii) above. CSX and NSC will jointiy use and have 
responsibility for tiie following ("Svstem Support Operations"): tiie customer service cen
ter m Pittsburgh; the crew management facility in Dearbom; tiic system rraintenance-of-
way equipment center in Cannon" the signal repair center in Columbus; and the manage
ment of a portion of CRR headquarters function and .nanagement at System Support Op
erations sufficient for tiie management of tiic Surviving Corporation ("Continuing Conrail 
Management"). The Continuing Conrail Management will be comprised of those employ
ees of CRR seleaed by botii CSX and NSC to operate tiie Surviving Corporation (includ
ing the System Support Operations). The costs cf Contmumg Conrail Management and of 
operating the Surviving Corporation wtil be shared based on the Percentage. 

It is tiie parties' cunent intention that the Surviving Corporation will be 
preserved following the Merger, that the division of CRR assets and tiie assumption of 
liabilities relating to CRR assets will be specified in more detail in the Definitive Documen
tation and tiiat CRR assets and liabilities will be allocated pursuant to long-terra operating 
agreements, leases, jne or more partnerships and/or limited Uability companies and indem
nity anangements which will be set forth in tiie Definitive Documentation. However, the 
parties intend that, other than as described herein, tiie division of CRR routes and assets 
described in Exhibit A will be final and do not intend additional negotiation of such CUR 
routes and assets, except as agreed upon by CSX and NSC to provide additional detail or 
under extraordinary circumstances. 

It is tiie parties' intention tiial (a) prior to STB approval, neith— CSX nor 
NSC will at any time operate or exercise operational control over any of the Routes or 
Assets Related to Routes or Facilities or Shared Assets and (b) following STB approval, all 
CRR Routes and Assets Related to Routes will be operated separately and independentiy by 
or for tiie individual benefit of CSX or NSC. except (i) for such period after tiie Control 
Date as may be necessary to effectuate the division of Routes and Assets Related to Routes 
and Facihties contenplated hereby and as authonzed by tiic STB and (ii) for the operation 
of Shared Assets as defined and described in Exhibit A pursuant to operating anangements 
to be approved by the STB, if applicable. 

Rolung stock, locomotives and work equipment ("Equipment") will be al
located to. and ra-ide available for use by. CSX and NSC in accordance witii tiieir respec
tive Percentage. CSX and NSC will negotiate tiie allocation of equipment by series and 
condition, giving effea to the suitability of tiie equipment for use on, and to meet traffic 
and service needs on. tiie Routes. Assets Related to a Route, Fanlides and Shared Assets. 
Because CRR's equipment financing debt will be included ui Pooled Costs (as hereinafter 
defined), tiic parties acknowledge tiiat the final allocation of Equipment may require an 
equitable adjustment witii respea to Pooled Costs. It is tiie panics' cunent intention tiiat 
Equipment will continue to be owned by the Surviving Corporation or a subsidiary of the 
Surviving Corporanon and allocated to tiie parties pursuant to lease or other similar agree
ments. 

Stock ownership or partnersi.lp interests held by CRR and identified in Ex
hibit A. V. hereto will be allocated to eitiier CSX or NSC as provided in Exhibit A.V. 

All CRR rolling-stock-related inventory and supplies (including rolling-
stock-relaxed svstem stockpiles) at tiie Altoona and Hollidaysburg shops as of tiie Control 
Date will be allocated to NSC, provided tiial, to tiie extent tiiat following tiie Control Date 
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any work is performed at the request and for the account of CSX at the Altoona or Hol
lidaysburg shops, then CSX shall not be charged for any matenals or supplies used in such 
work up to an amount equal to 42% of the total value of the rolling-slock-related inventor.' 
and supplies (including rolhng-stock-reiated system stockpiles) at the Altoona and Hol
lidaysburg shops as of the Control Date (ignonng inventory acquired for tiie purpose of 
fulfilling a third-parry contract, which will follow tiie conu-act). 

All CRR furniture, fixtures, computers, office supplies and equipment (other 
than Equipment and system stockpiles of supplies and inventory, which will be allocated as 
otherwise provided herem) (all of the foregoing, collectively, "FF&E") will be allocatea 
betveen the parties as follows: (i) all FF&E at CCR's Altoona and Hollidaysburg shops 
will be allocated to .NSC; (ii) all FF&E at CCR's Philadelphia headquarters building and 
information technology center will be allocated to CSX; (ui) all FF&E located in buildings 
on or along .Allocated Assets will be allocated to the party receiving such Allocated Assets: 
ar.'d (iv) all FF&E located m buildings on or along Shared Assets, in System Suppon Op
erations facihties or elsewhere, will be Pooled Assets and will be allocated or shared based 
on the Percentage. All CRR corporate memorabilia and antiques, such as amfaas, char
ters and art wherever located, will be allocated equally between CSX and NSC. 

All other assets not otherwise allocated herein including, but not limited to, 
the following, will be "Pooled .Assets" and will be allocated or shared based on the Per
centage: (1) non-operatmg property and unprovemcnts not in proxmiitN' to a Route, an 
Asset"Related to a Route, a Faality or a Shared .Asset; (2) stock ownership or partnership 
interests (other than interests allocated to either CS.X or .NSC as provided m Exhibit A.V. 
hereto): (3) working capital; (4) employee benefits plans and the assets of such plans; (5) 
system stockpiles of supplies and inventory regardless of locanon (other than matenals ac
quired for the purpose of fulfiUing a third-party contraa. which will follow the contraa. 
and other than "as provided above with respea to the roiiing-stock-related inventory and 
supplies (including rolling-stock-related system stockpiles) at the Altoona and Hol
lidaysburg shops)" (6) the System Support Operanons; and (7) all otiier assets not ap
purtenant to the allocated CRR assets. 

(b) Shared Assets. Exhibit A specifies certain air as of Jomt Use/Shared 
Access where CRR routes and assets are to be made available to botii CSX and .NSC on a 
shared basis ( "Snared .Assets") as descnbed m Exhibit A, Except as speafied in Exhibit A, 
Shared Assets wiii remain assets of CRR or a subsidiary of CRR. 

(c) Liabilities. 

General. Environmentai liabilities (Icnown and unknown) of CRR that relate 
predominatelv to a Route or an Asset Related to a Route or a Facility ("Exhibit A) to be 
allocated to CSX or NSC (an 'Allocated Asset") will be Pooled Costs whcr paid pnor to 
the Control Date and will follow such Allocated Asset when paid followmg the Control 
Date. "When expensi;s are paid following the Control Date with resjjca to ?:i environmen
tal liabilit\' relating lo an Allocated Asset, tiie entity paying the expense w.',; bt reimbursed 
by CRR or the Surviving Corporation to tiie exient of me net amount o* ar̂ ;. ';serve exist
ing for such Allocated Asset as of the date hereof reduced by any payments made and 
charged asamst such reserve through the Co.itrol Date. 
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Liabilities (other tiian environmental liabilities, which are provided for 
above) of CRR tiiat anse after tiie Conu-ol Date and that reiatc predominantiy to an Al
located Asset will follow such Allocated Asset. Except as otiierwise provided herein, all 
other liabilities tiiat (x) anse pnor to tiie Control Date and tiiat relate predominately to an 
Allocated Asset or (y) are Corporate Level (as defined below) liabiliues will be Pooled 
Costs and wUl be shared based on tiie Percentage. The "Ccntrol Dau-' is tiic effective date 
on which NSC and CSX arc autiiorized by tiie STB to excrase control over CRR. "Cor
porate Level" liabilities will mclude. but not be Umited to: (1) envu-onmental liabilities 
associated with property tiiat is not allocated to CSX or NSC pursuant to Exhibit A; (2) all 
claims ansing pnor to tiie Control Date and not otiierwise speaficaDy allocated herein witii 
admmistranon of such claims to be handled by CSX or NSC. whichever has control over 
the Allocated Asset where the madent arose or in cases in which a liability anses from an 
incident or inadents occurring at more tiian one location, by tiie party having control of tiie 
Allocated Asset most .sigmficantiy mvolved; (3) employee benefit costs arising before the 
Control Date and not otiierwise specifically allocated in this Agreement, e.g.. health, ac
cident, ufe and disabiUtv bencfiu; (4) all taxes accrumg for penods pnor to tiie Control 
Date, including tax leverage uansactions; (5) taxes, if any, associated witii tiie division of 
CRR assets between CSX and NSC; (6) leases and lease temimation costs tiiat arise pnor 
to the Control Dale (otiier tiian tiie costs of any lease for the Philadelphia headquarters, the 
Philadelphia information technology center or the Altoona or Hollidaysburg shops); (7) 
debt and debt guarantees; (8) costs of FELA claims made pnor to tiie Control Date, which 
will be Pooled Costs, provided tiiat the costs of FELA claims made on and after tiie Con
trol Date will become tiie liabilitv of tiie party to which tiic relevant employee is allocated 
(it being agreed tiiat a FELA claim shall be considered "made" (i) when a wnnen report of 
the inadent giving nse to tiie claim has been made by the mjured employee or tiie 
emplovee's supervisor to tiie employer or (ii) when tiie claimant's employer has made or 
filed a FRA report of an injured em'ployee or (iii) for an employee or former employee al
leging an occupanonal mjury, when such employee has completed a wntten questionnaire 
regarding such mjurv with t'he claim department or the employer has received wntten no
tice of le"gal representation or nonficanon of fihng of a lawsuit regarding an employee or 
fonner emplovee's claim); (9) all otiier employee cosu not otiierwise provided for else
where herein or m tiie Definitive Documentation other than tiiose for claims which anse 
after an emplovee is transferred to eitiier CSX or NSC (which claims will be tiic respon-
sibihtv of tiie partv to whom such employee is transferred); (10) liabihties ansmg prior to 
tiie Cortrol Date from otiier contracts; and (11) other transition costs of CRR not tiie sole 
responsibihrv of CSX or NSC not speafically provided for elsewhere herem. (The terra 
•'anse' or "ansing pnor to the Control Date" means tiial tiie drcumstances givmg nse to 
tiie liability have transpired, whetiier or not such liability has been discovered, asserted or 
accrued. If tiie circumstances giving nse to a bability bndge tiic Control Date, tiie parties 
will apportion it to pre-Control Date and post-Control Date penods, witii disagreements 
being subject to bmding arbitration pursuant to tiie Definitive Documentanon.) 

Employee-related Liabilities. For purposes of tiie following, "Separation 
Costs" means labor protecnon costs, severance (including payments under severance agree
ments), personnel relocation expenses and all otiier dismissal expenses and stay bonuses 
(including Uabilines under tiic Third Amendment); and "cpntraa" means covered by a 
collective bargaming agreement. Upon and following the Control Dale: 

(i) Separation Costs associated with contraa emp'oyees at CRR's shops m Al
toona and Hollidaysburg will be tiie responsibility of NSC. Separation Costs 
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associated with contraa employees at CRR's Philadelphia headquarters, 
Philadelphia technology cente - and Pittsburgh customer service center (not
withstanding the joint use and .-esponsibility provided for herein) will be the 
responsibility of CSX. 

However, the on-gomg expenses of the Continuing Conrail .Management and 
of the other System Support Operations will be Pooled Costs while tiiey are 
incurred for the benefit ol both parties. Both CSX and .NSC wUl have the 
nght. upon six months' prior wntten nonce, to notify the other party that 
they no longer need a facility or function or pxjrtion thereof the costs of 
which were Pooled Costs at the time of such notice. Once the six-month 
period has expired, die costs assoaaied with such facility or fiinction or 
portion thereof with respea to which notice was given will cease to be 
Pooled Costs and wili be allocated as otherwise provided m tiiis Agreement, 
but the costs associ/ited with the facility or function or portion thereof which 
continue to be incurred for the benefit of both parties will continue to be 
Pooled Costs and shared by Percentage. Notwitiistanding tiie foregoing, 
Separanon Costs associated with Continuing Conrail Management employ
ees and System Support (Z>perations emp' zes shall be allocated as other
wise provided herein. 

(ii) Separation Costs associated with CRR contraa employees working jobs on 
Allocated Assets will be the sole responsibihty of the party to which that Al
located Asset IS allocated. For each CRR contraa employee working jobs 
on Routes or Assets Related to Routes or Facihties not pnmarily allocated to 
either CSX or .NSC (other than jobs that relaie primarily to Contmuuig Con
rail .Management or Routes or Assets Related to Routes or Facilities consti-
mting System Support Operations or Shared Assets), the Definitive Docu-
menunon will establish a mechanism to assign sole responsibility to either 
CSX or .NSC for the above costs and expenses. 

(iii) Separation Costs, compensation and all other expenses associated with em
ployees of CSX or NSC will be the sole responsibihty of their respective 
cmploymg carrier. 

(iv) Separation Costs associated with non-contraa empbyees (including pay
ments to be made by CSX, CRR or the Surviving Corporanon under the 
Merger Agreement)' will be Pooled Costs and shared by Percentage to tiie 
extent that CRR assets are otherwise unavailable lo satisfy such expenses. 

(v) Compensanon and other expenses for employees working jobs on Allocated 
Assets will be the sole responsibility of tiie party to whom such ADocatcd 
Asset has been allocated. 

(vi) Without regard to the above, the Separanon Costs under CRR plans and 
agreements (ineludin,-' the Third Amendment) for a CRR employee who 
accepts employment with CSX or NSC will be bome, subsequent to tiic date 
of such employment, by the employing party. 
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Other Liabilities. CSX and .NSC will share by Percentage all otiier liabilities 
and costs incurred follo>iing the execuuon of this Agreement relating to the .Merger Agree
ment (includmg for CRR shares, if any, that are "put' pursuant to the Pennsylvania Con
trol Transaaion Law) other than (a) Advisor Expenses, which will be paid bv the incurring 
party, and fb)(i) CSX's, CRR's and the Surviving Corporation's liabihty to curreni or 
former CRR shareholders for the pending claims in the pending CRR shareholders litiga
tion (other tiian litigatior brought by NSC or its affiliates), which liability together with all 
related litigation costs (which shall rot include CRR legal fees incurred pnor to the dale 
hereof;, shall be bome solely by CSX. and an CSX's (mcluding Tender Sub's). CRR's 
and the Surviving Corporanon's. on the one hand, or .NSC's (including AAC's), on tiic 
other hand, liabihty for disclosure-based claims based on disclosures made prior to tiic date 
hereof brought by current or former CRR shareholders m connection vvith the Merger 
Agreement or the Amended Second Offer or the transactions contemplated thereby based 
on the accuracy or completeness of information supplied by such party, which Uabihty, 
together with all related iingation costs (which shall not uiclude CRR legal fees mcurred 
pnor to the date hereof), shall be solely the responsibihty of CSX or NSC. respectively. 

4. Definitive Documeni::.iion. Promptiy after execunon of this Agree
ment. CSX and NSC will negotiate in good faith toward reaching and will enter into and 
execute fuller documentation with respea to the transactions contemplated hereby ( "Defini
tive Documentation"), which documentation v.ili supercede this Agreement. The Defini
tive Documentanon will include trackage nghts and haulage agreements consistent with 
Exhibit B hereof and will also implement the details provided m Exhibit A hereof To the 
extent that the parties are unable to agree on any matter ansmg under this Agreement or in 
the negotiation of the Defimtive Documentauon. the pames will appxjmt Cannon Y. Har
vey. Esq., or such other person as may be mumally agreed upon in the event that .Mr. Har
vey is unable or unwilhng to serve, as a mediator to aid m resolvmg such matter through 
mediation for a period not to exceed 30 days under the tiien current CPR Institute For Dis
pute Resolution Mediation Procedure for Business Disputes. The Defimnvc Documt.-'ta-
non will provide that all disputes and disagreements ansmg under the Defirutive Documen
ution will be resolved by binding arbitrauon in. accordance with procedures to be agreed 
upon and specified m the Definitive Documentanon. The provisions of this Section 4 shall 
not applv to any dispute for which a p:irty seeks an equitable remedy or other provisional 
rehef 

5, STB, (a) The parties will coordinate and cooperate with one another 
with respea to matters mvolving the STB approval process, and will as expeditiously as 
possible seek STB and any oiher regulatory approval or autiionty necessary for consum
mating the transactions contemplated by this Agreement and the Defirutive Documentation. 
The parties will use tiieir best efforts to obtam such approvals, and neitiier party will take 
any position (at tiie STB or with any governmental or pobtical body or elsewhere) uiconsis-
tent vvith this Agreement and tiie Definitive Documentation. 

(b) CSX and NSC shall coordinate and consult with one anotiier witii re-
sf)ea to ail setticments mvol-/ing the STB approval process. The parties further understand 
that: (1) anv settlement or agreement pertainmg to tiie Shared Assets will requu-e the jomt 
approval of'CSX and NSC: (li) neitiier CSX nor NSC shall make any settlement or agree
ment witii respea to a Une or otiier asset which, after STB approval, would be operated in 
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the interest of tiie other party witiiout such otiier party's consent; and (lii) notiiing con
tained herein shall require joint acuon for eitiier CSX or NSC to enter into any sertiement 
or railroad transportation conu-act with any shipper or receiver of freight. 

(c) If any settiement or any accepted STB condition relates to an Allocated 
Asset which, after STB approval, would be operated in the ui'eiest of NSC or in the in
terest of CSX or (as m the case of Shared Assets) would be operated in the interest of both, 
the burden of such settiement or condiuon will be bome where it fails, and the Percentage 
will not be adjusted to rellea tiie settiement or condiQon. 

(d) The Definitive Documentanon and the voting tnist will include provi
sions specifying the parties' respective nghts m the event the S'TB imposes any non
standard condition matenally reduang the benefits anticipated by either party from the 
transaction. 

6. .Access and Preservation. Each of CSX and .NSC' agrees to be bound 
by the terras of the Confidentiahty Agreement dated .March 13. 1997 (as if such agreement 
covered confidennal information of either of them) with respea to all confidennal infor-
mation to be provided by such person to the otiier m connection with the transactions con
templated hereby. Pursuant to the terms of Section 4.3 of the .Merger Agreement, as 
amended, CSX will use ali reasonable efforts to cause NSC to be on an equal footing with 
CSX with respea to the ability to obtam access to CRR property and personnel and infor
mation about CRR. Until NSC is placed on an equal footing with CSX. CSX will pro-'idc 
NSC and its representatives access upon reasonable notice and at reasonable umes and 
upon other reasonable terms and condinons. subjea to availability under the .Merger 
Agree.iieni and to applicable regulanons. to the books and records and assets of CRR and 
to CRR employees and adviser, laving knowledge of its busineo> and affairs. 

7. .NSC Offer. Upon execunon hereof. NSC will tennmatc its out
standing tender offer for CRR shares. Upon consummanon of the Amended Second Offer 
as modified m accordance with this Agreement, NSC will withdraw its lener dated Febru
ary 10, 1997 relating to tiie CRR 1997 Annual .Meeting of Shareholders and. unnl such 
w ithdr.iwal, will take no action ui furtherance of the matters covered by such letter witiiout 
CSX's consent. ur.less the date of the CRR 1997 .AimoaJ Meeting of Shareholders is 
changed. 

8. Litigation. Promptiy foUosvmg execution of this letter agreement, 
NSC. and CSX will take such action as is necessary to dismiss witl: prejudic- -di pending 
lawsuits between the parties relating to the CRR acquisition, and CSX. under the Merger 
Agreement, will not consent to the taking of .""y acnon by CRR respecting, and. following 
the .Merger will request pursuant to Section 5.13 of the .Merger Agreemem the dismissal 
with prejudice of. all claims and Imgation against .NSC. its officers and affiliates rei .ting to 
the CRR acquisition. In addiDon, CSX will request pursuant to Section 5.13 of the .Vierger 
Agreement that CRR jom in a stay or sunilar adjournment of any such proceeding. 

9. Certam Obligations: Indemnification. CS.X and NSC. as provided 
above, each having a 50% votmg mterest CSX/.NS Acquisition Sub (which, following 
the .Merger. wiU own 100% of the Survivmg Corporation) following the Stock Contri-
buuons."wili cause the Surviving Corporauon to honor all commitments of the Surviving 
Corporation under the .Merger Agreement. Except as may otherwise be provided m this 
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Mr. David R. Goode 
Apnl 8. 1997 
Page 12 

Agreement, to the extent that, following tiie date hereof any claims are made under or in 
connecuon with the .Merger Agreement against the Surviving Corporation. CSX or NSC or 
anv of tiieir respective affiliate's. CSX and .NSC will share any liabihty tiiereunder by 
Percentage, and each of CSX and NSC will indemnify the other for its proportionate share 
according to Percentage, except to the extent tiiat any such Uability results from a breach 
by the indemnified party of the terms of this Agreement. However, the tndemmfication 
contemplated m the foregoing sentence wiU not cover tiie liability to be bome solely by 
CSX or .NSC as provided under the subsection enntied "Other LiabiUaes " in Section 3. 

10. Disclosure. Any wntten news releases and any other disclosure 
requued to be filed with any governmental authonty (other than routine mformation) 
penairung to tius Agreement o' the transactions contemplated hereby will be reviewed by 
ana agreed upon by both CSX and NSC pnor to release, subjea to requu-ements of law. 

1!. Employment of Employees. As promptiy and practicably as possible 
after tne date hereof subject to any subsequent modificanons deemed necessary by CSX 
and NSC :o ensure conunu.ty of customer service. CSX ind NSC wil! jointiy develop tiie 
staffing process to be followed with the employment or rcdistnbutiori of non-contraa CRR 
personnel associated with the CRR acquisition. In addition, CSX and NSC will coordirate 
and consult v̂ ith one another in connection with the hmng of CRR personnel to CSX and 
NSC in order to assure a smoother transinon to the division contemplated hereby, each 
pany hereto recognizing these legitimate needs of the other with respea to such hinng. 

12. Payments. To the extent that a party is liable and responsible for a 
payment item hereunder, such parry will indemmfy the other hereto with respea to such 
Item and such parry will pay such item direaly, reimburse CRR for payment of such item 
or suffer an adjustment to the contnbunons and distributions contemplated hereunder in 
respea of such payment. The p.imes agree to make capital contributions to CSX/NS Ac
quisition Sub m a timely manner to fund payments required to be made under this Agree
ment. 

13. Enure Agreement: No Third-Partv Beneficianes: Consents. This 
.Agreement (includmg tiie exhibits .hereto) and tiie confidennality agreements between tiie 
pajnes consotute tiie'ennre agreement, and supersede all pnor agreements and understand
ings, both wntten and oral, among the parties with respjea to the subjea matter of this 
Agreement and are not mtended to confer upon any person other than the parties any rights 
or remedies. THIS AGREEMENT SHALL BE GOVERNED BY. AND CONSTRUED 
IN ACCORDANCE WTTH. THE LAWS OF THE STATE OF NEW YORK. 
REGARDLESS OF THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER AP
PLICABLE PRINCIPLES OF CONFLICT OF LAWS THEREOF; PROVIDED. HOW
EVER. THAT THE LAWS OF THE RESPECTIVE STATES OF INCORPORATION OF 
EACH OF THE PARTIES HERETO SHALL GOVERN THE RELATIVE RIGHTS. OB
LIGATIONS. POWERS, DUTIES AND OTHER INTERN AL AFFAIRS OF SUCH 
PARTY AND ITS BOARD OF DIRECTTORS. To tiie extent tiial any consent or 
concurrence is recjuircd under this Agreement, such consent or concurrence will not be 
unreasonably with.held. 
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Mr. Dav=d R. Goode 
April f . 1997 
PH«B 13 

If tile tenns of this letter are utisActory ro you, pleuc so signify ty signinr 
and rosisifig to US the cndo.^ copy of tius lener so that work on the Oewiitive 
Oecuaestition may hegia. 

Sincerely. 

CSX CORPORATION 

W. Snow 

r 
AccrpiBd and Agreed as of the 
8tli day of April, 1997. 
NORFOLK SOUTHERN CORPORATION 

By: 
Oavtd R. Goode 
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Mr. David R. Oonde 
Ann!«. 1W 
Pur 1"̂  

If the tense of thit itwtt an tmhfsooty to you. pleaK » tifaiTv 1-y ki<ninB 
and mumtog t» us th* caciosed copy of this Icacr so thxt «oric on the Defuiiiivr 
Doeuamtataoa nay Kcgia. 

SiaoRdy, 

C3X CORPORATION 

fly: 

Accqmd a&d Agreed u ot tĥ  
8tft Uay oi A|»il. 

NORFOLK SOUTHERN CORPORATION 

By: 
Otvid R. Ctnmde. 
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PifhihltA 

1. ROUTES 

CRR'ft routM CRoutM" will be assigned ss shown on the attached maps and 
as set out in the attached table captioned 'Conrail Une Allocation.' 

II. ASSETS RELATED TO ROUTES. Except as otherwise expressly provided in the 
letter agrs«ment, "Aeeete Relatsd te Routee' shall include tne following: 

1. the track structure (rails, tiae, gradino. bridges, tunnels, culverts, etc.), 

2. the underiying right<of-way, operating and nor>-operating, regardless of its 
width, and associated structuree, 

3. except in sree* of Shared Aseets, or arees where the parties' respective 
Routes are epproxinfiately equidistant from the Asset Related to the Routs 
in question, where other arrar̂ ganients are made, appurtenant yards, 
sidings, switch tracks end rspeir or other maintenance factlites, 

4. real estate (wtiether or not used for operating purposes) in proxinnrty to tha 
Routes, 

S. signel. convnumcattons and computer facilities on the right-of-way and, to 
the extent used to operate the RotJtas, off the nght-of'way (except where 
a particular S&C tectfty, such es a rniaowave tower, is used in 
conjunction with operation of both a Route going to NS and a Route going 
to CSXT, the partiee shall negotiate an arrangement which will Militate 
their nespectve operations), 

6. tools and supplies located on and along the Routee, including repair 
mate hale, except syslem stoci^Ues of supplies and inventory. 

7. equipment such as hi-rafl cars and local rapair equipment usually and 
customarily used on a Route (aa opposed to systemwide), 

8. contFacts, agnaementi, and rights, othar than transportation contracts, 
relating to a Route, indudlrtg without limitation trackage and other 
operatinp rights, crossing agreements, leeses, reversions, longitudinal 
easemeriis and other oocuper>cy sgreements, and the rents and profits 
arieing therefrom, end 

8. muniments of title, valuation mape, surveys, ffles snd records relating to a 
Route. 
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III. JOINT USe«HARED ACCESS ANO OTHER CiVf DETAIL ("SHARED ASSETS") 

The Definit/e Documentation will indude agreements providing for joint uae of the 
following CRR properties and rights (the "Shared Aaaeti"), subject to the operating 
principles here specified. 

A«h««hul« Harbor 

NS will be assigned and control CR's Ashtabula Harbor tacilities, with CSXT receiving 
uce end sooess, up to s proportion of the total ground storage, throughput, and tonnage 
cepaoty of the facility equal to the Percentage. 

CSXT will control the intartocking at the croeaing of the CR Youngstown Line and CR 
Chicago Line. 

NS and CSXT agree that if either cairter acquires or controls additional Uke Erie coal 
dock capacity, it will make arrangements with the other cafTier to maintain parity and 
competitive belanoe in dock access end coal ground storage. 

Buffalo 

The attached map sunwnartzae the CSXT/NS understanding for CR facilrtias in Buffalo, 
subject to the following: 
. CSXT will be assigned Seneca Ysrd. and both CSXT and NS will receive access to 

yard tracks in Seneca Yerd suftaent for the origination and tennination of trains 
(precise number of tracks to be determined), et the end of the CR Buffalo Line to be 
assigned to NS, for purposes of improved Interchange wtth the South Buffalo RR. 

. CSXT and NS will form a joint team to study and use reasonable efforts to resolve 
NS deley problems at CP Drtutt in Buffalo. 

phieago 

The attached map summarizes the CSXT/NS undacetanding for CR facilities in 
Chk:ego. subject to the foilowing: 
. Both NS a d CSXT will have aeoess to CR's route and right to BNSF's Willow 

Spnngs Yard. 
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An agreement between NS and CSXT as IHB shareholders will provide that as 
between NS and CSXT: 

(a) CSXT will use and control IHB's Blue Islend Yard, and NS wilt not utilize Blue 
Island Yard exeapt for purposes of traffic to/from IHB switched inaustnes; 

(b) NS wiU use and control the IHB line from CP 502/lndiana Harbor to Gibson 
Crossing for the purpoeee of oonneedng to the Streator Line; 

e IHB dispatching will uttimatefy be controlled by CSXT but the dispatching will be 
done kx;ally in the Chicago aree; 

(d) CSXT will nominate, and subject to NS's concurrence m the nomination, which 
will not be unreasonebly withheld, the peiHee will vote to elect c s X T s nominee as 
General Menager of IHB; and 

(e) NS mey from time to time at Its reasonable opton require that a different (ieneral 
Manager be elected pursuaiit to (d). 

(f) Both NS and CSXT wilt be considered owners for purposes of determining rights 
to use IHB factifties and lines, IHB switch charges, and access to IHB industnes. 
Both NS and CSXT will have overheed trackage rights on ail IHB lines. 

NS's nghts over the IHB indude use of B&OCT owned-trackage (IHB cootrolied) 
between Grand Trunk Tower (Blue Islend) end the end of B&CCT ownership near 
McCook, and both CSXT and NS will retain access to Gibson Yard, which is used for 
muttikivei dassification. 

Should NS be dissatisfied with the treatment of its movements by IHB dispatchers. 
NS. CSXT snd IHB will attempt to resolve these dispatching concerns. If the attempt 
does not resolve NS's oonoems etwut IHB dispetching, NS will heve ttie nght to 
request a change in control of IHB diapatching to NS. If CSXT disagrees with that 
request for change in dispatching control, NS and CSXT agree to submit that request 
to binding arbttretion. From tJnrte to time, not more frequently than 12 months after 
the last change in dispatching control or aititration, the party not controlling 
dispetching may again seek e change, and require crt3itration 

NS and CSXT will maintain competitive balance over and through the Chicago 
gateway (induding Streator), and wil! take appropriate steps to give the other earner 
panty in Chicago-arae ownership, dispetching and operetionel control es follows: tf 
either perty obtains additional oontroi or edditionel ownership of Chicago terminal 
earners (induding but not llmitad to IHB, BRC, and EJ&E) or additional control of 
routes through Chicago, induding ownership or control eoquired by future merger, 
purchase, or other means, each hereby granta to the other a right to acquire an 
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interest suffidert to maintain parity, at a price proportionate to the price paid by the 
acquiror, of any such ownership intereet or additional control, however tt is achieved. 
If either NS or CSXT f^is that an ectkxi by the other party has upset the parity in the 
Chicago gateway and is unsuccessful In directly resolving the dispute, it may submit 
the dispute to binding srbitration. 

• If the IHB agreements effecting or pertaining to Chicago's trackage expire or other 
operetng agreements affecting ConraN operations expire, then CSXT and NS will 
take appropriate steps to execute new agreements or take other measures to 
preserve and maintain the Intereets of CSXT and NS as provided m this agreen>ent 

• ShouM CSXT merge with ?NSF and if CSXT requests, then NS agrees to transfer 
the Streator line from Osborne Croaaing, induding the dispatching control, for fair 
value. 

• CSXT will be assigned CR's 59th St ('Panhandle') Yard site. 

• CSXT will receive interim use of CR's Peri( Manor (63rd St) intermodal fadlity during 
the penod of CSXT s interim hauiage between Chicago and Berea. 

CliYiimd 

The attached map summarizes the CSXT/NS understanding for CR fadiities in 
Clevelend, sut>ject to the folkjwing: 
• NS will have rights to oonetruct a connedkxi in eestem Cleveland to make direct 

movee between NS's Cleveland-BufTak) iine and the CR Chicago line, using NS 
rights over CR's Cleveland Short Line to be assigned to CSXT. 

• CR's Collinwood Yard will be assigned to CSXT. and CR's Rockport Yard wilt be 
assigned to NS. 

• The Fort engine plant (located on the NS portion of CR in Cleveland) and the Parma 
auto plant (currently joint CSXT/CR) located on the CSXT portion of CR in Clevelend 
will be jointiy served. 

Columbua. QH 

The ettached map summarizes the CSXT/NS understanding for CR fadiities in 
Columbus, subject to field verification and the foUowrig: 
• NS will be assigned CR's Buckeye Hump Yerd. CSXT will be essigned the former 

'local yard' at Buckeye end the CR intermodal terminal at Buckeye. 
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CSXT will be assigned the Buckeye Yard Lead frcm the north limit of 'CP Buckeye* 
to 'CP Derby.' NS wiK be assigned the east track from *CP 138" to 'CP 136,' and 
CSXT will be assigned the west track between the seme points. North of 'CP 136,* 
the cunent end of double track, NS wilt be assigned the right of wey east of the 
singte remaining track, and the ClintonviUe Siding, eest of the single remaininsi tack, 
with the intent to connect theee two segments into a continuous track eaat of and 
parallel to the single remaining back. A new connection will be constructed, at NS 
expense, between the Clintonvlle Siding and the existing NS Bellevue>Portsmouth 
main line in the vidnity of Milepost 133.5, where both the NS and CR rights of way 
are parallel and level. CSXT shall, at its option and expense, have the right to 
construct e connection from its assigned track, the west loceted track of the right of 
way, tc the new NS CHntonviile Siding, so that both tracks can be utilized for 
operational flexibility between the v i c ^ af Milepoet 133.5 to 'CP 138," under tha 
control of the respective eaaignee of eeoh track. 

NS will control Buckeye Interiocking, and CSXT will oontroi CP-Mounda. CSXT will 
control the Buckeye Yard lead north of the limits of Buckeye interiocking. NS will 
heve the right to constaict a parallel track to the Buckeye Yard lead in order to 
provide for the proper (ijnctioning of Buckeye Yard. 

Detroit 

The attached maps summarize the CSXT/NS understanding for CR facilities in Detroit, 
subject to the following: 
• The NS/CSXT Detroit commerdal joint area inc'-jdes all CR trackage end access 

rights east of CP>Townllne(Michigen Line MP 7.4) end south to and induding Trenton 
(Detrcit Line MP 20). 

• NS v̂ ll have operating control (dispatehino) of CR routes from the south (Toledo, via 
Eeorse) and west (Kalamazoo, via CR's Jundk)n Yard Branch) into NS's Oakwood 
Yard. This dispositk)n does not change the boundaries of the NS/CSXT Detroit joint 
commeroai area. 

• Both CSXT and NS will heve rights to njn tiieir own trains over the treckage in the 
NS/CSXT joint oomnerciel aree. 

• Lincoln Yerd dispoeition has not been resolved end will be detennined in Definitive 
Documerrtation. 

NS will have a free easement along CR right of way through Erie assigned to CSXT to 
neplaoe NS nght of way through sosets in downtown Erie. Specifics induding length to 
be determined. All costs of sMocietitd construction and relocation will be the 
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responsibility of NS. NS wiil have trackage rights in Erie to connect its route from Cony 
to Its existing BufTalo-CJeveland line If such connection can be achieved wtthout using 
the CR Buffalo-Clevelend bne. 

FpftWiynt. IN 

CSXT will be assigned the NS and CR Fort Wayne Line in order to form a contiguous 
route between Crestline end Chicago. Mike intiMlocking at Fort Wayne and the Bucyms 
interiocking wilt be controlled by NS. 

A line relocation project underway in Fort W»yne will force NS end CSXT to share the 
fonner CR line between Junction snd Hedley (crossing of fonner PRR and NKP West of 
Fort Wayne) Should NS and CSXT decide that capedty needs mandate an additional 
track, NS and CSXT will equally share the coet of constructing a new track between 
Junction and Hedley on the north side of the existing track, and ownership of the soutii 
track vfllJ revert to NS and ownership of the north track will revert to CSXT. 

CSXT and NS will inspect and agree to divide CR's space in CR's Piqua Yart and 
detennine most effident mesns of utilizing lhe physical plant in Fort Wayne. Triple 
Crown will retain its current space in Pique Yard and the right to have NS operate Its 
trains beiween Piqua Yard and Mike interiocking. The NS Fort Wayne to Chicago line 
will be transfened to CSXT as part of a like kind exchange for the Streator line. 

Indlsnapetla 

• NS will be assigned Hewthome Yard and NS will have sufficient tracks for the arrival, 
departure end make up of trains and will heve rsesonabie access to and from trie 
designated tracks. 

Mononaeheta 

• NS Shall be assigned, control, operate end meintein Mcnongehela subject to c joint 
use agreement providing CSXT equal, perpetuel access to alt cunent and futum 
facilities located or ecoessed from the fbrmer Monongaheia Railway, induding 
Waynesburg Southem, hereinafter 'Monongahela'. NS and CSXT shall share the 
operating and maintenanoe expenaee on Monongaheia on a usage basis. 

• CSXT snd NS will both be able to separately provkie transportation service to all 
customers on the Monongahele end no edditionel access fee will be cherged CSXT 
for the joint usage. The pertwe will jointiy wont together to extend the Monongahela 
into the Eniow Fork end Bailey Mine area. 

• Either party may request the constmction cf additional capacity and tiie requesting 
party shall beer the expense therefor unlees the parties dedde to share the 
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additional capacity and the expense therefor. 

• Should CSXT be dissetisfied with the treatment of its movements by Monongahela 
dispatchers, NS and CSXT will attempt to resoh'e these dispatching concerns. If the 
attempt does not resolve CSXTs eonoems atMut Monongahela dispatching, CSXT 
will have a nght to .'squest a change m control of Monongaheia dispatching to CSXT. 
If NS disagrses with that request fior chenge in dispatcning control, NS and CSXT 
agree to submit that request to birvjing arbitiation. From tin>s to time, not more 
frequently than 12 months after the lest chenge In dispatchir g control or art)itratton, 
the perty not controlling dispatching may again seek a change, and require 
artjitration. Neither perty may sea or transfer its rights to the Monongaheia without 
first offering the other party the rigiit of fnt refusal. 

NS^aXT MaiHi Jmmms, CommmKiMi .kilnf Af«e 

The attached maps summarize the CSXT/NS understanding for CR fadiitiee in 
Northem New Jersey, subjed to the following: (Dispatching to be detennined by 
Definitive Documentation). 

• The limits of the North Jersey NS CSXT oommeroal joint area will encompass all 
northem New Jefsey trackage eae< of, and induding, the Northeast Corndor, plus: 

- CR Lehigh Une weet to CP Port Reading Jrt., NJT Rantan Une, CR Port Reading 
Secondary west to Bound Brook and CR Perth Amboy Secondary west to South 
Plainfield. 

• The NS/CSXT North JenMy oommefdal joint aree indudes the Northeaet Corridor 
local service south to the Trenton market. 

• The Port Newark/Elizabeth Marine Tenninal area will be accessible to both CSXT 
and NS induding: 

- Port Newark 

- Oockakie (Expressrail) 

- Portaide (Triple Crown) 

• CSXT will be assigned CR's North Bergen and South Keamy (.-ton-APL portion) 
intermodal tenninala. CSXT will alao be assigned CR developable property 
encompsssing current CR Eiizabethport Yard (Trumbull SL Yard) NS will be 
afforded use of two tracks for support of E-Rail intermodal facility. 

• CSXT and NS both will have access to the APL tenninal in Keamy. 

• NS will be assigned CR's Croxton and E-Rail Intennodal facilities. NS will else be 
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assigned the CR developable property adjacent to E-Raii (former CNJ shops area). 

• Oak Islend Yard and auto terminals at Doremua Avenue, Greenville, and Ridgefield 
Heights wtll be induded >n the NS/CSXT North Jersey Commercial Joint Area, and 
be eccessible to both CSXT and NS. 

• Both CSXT and NS will have the nght to operate their own trains over ary par of the 
NS/CSXT North Jersey Commerdal Joint Area, except to exclusively sssigned 
fadiities. 

• In Definitive Documentation, CSXT and NS win constfer arangements acceptable to 
the parties so each will have one controlled route through the NS/CSXT North Jersey 
Commercial Joint Aree to the extent practicable. 

PhU^deinbla/aoutb Maw Jetaev 

The attached maps summarize the CSXT/NS understanding for CR fadiities in 
Philadelphie and South New Jersey, subject to the foilowing: 
• The NS/CSXT Philadelphia/South Jersey commerdal joint area indudes all CR 

'PhiladeJphv *̂ stations and stations wittim the Philadelphia City limits, industries 
located on the CR Chester Industrial end CR Chester Secondary trartcs, all CR 
trackage in South New Jersey, and the CR freight franchise nghts on Amtrak's 
Northeast Corridor north from Philedelphia (Zoo Tower) to the Trenton, NJ martiet 

• The Morrisville intennodal fadlity Is assigned to NS. 

• CSXT will be assigned s contiguous route through Phiiedelphia from CSXT's (future) 
Eastwick connection to be constructed by CSXT, vie CP FiekJ and portions of CR's 
Harrisburg and Trenton lines to CP River and points north. In addition, CSXT will be 
assigned the Philadelphia/South Jersey Terminal tiackage from CP Field to Pier 122 
(Greenwich Yard area). 

• To maintain a oorrtiguoua route through Philadelphia on ttie Nortiieast Corridor, NS 
will have tiie optton to reconstruct, own end oontroi an additional track where 
practkial between Betmorrt end CP FleW. 

• CSXT is assigned Greenwich Ysrd property, with the exception of tiacks used to 
support local freight serrioe and the ore pier. NS and CSXT will continue to serve 
the Ajneriport Iniennodal tenninal or any replacement substantially buitt with public 
funding. 

• Both CSXT and NS wiU have ths right to operate their own trams over any part of the 
NS/CSXT Phlladelphia/Sputh New Jersey commeroial joint area. 
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The attached map summarizes ths CSXT/NS understanising for CR facilities in Toledo, 
suDject to the following: 

• CR's Stanley Yard will be ass4gned to CSXT. 

• CR's Airiine Jd. Yard will be assigned to NS. 

• CSXT and NS will form a joint team to study and use reasonable effcrts to resoJve 
CSXT delay problems at Vickers interlocking in Toledo. 

Wuhlngtpn. DC 

The attached map summanzaa the CSXT/NS undemtanding for CR facilrties i.n 
Washington, DC. 

Amtrak, Norttieast Corrtder (N.EO Rlphta 

• Commenael Oefinttlon 

- North End • Philadelphie (Zoo tower) to New Yonc (Penn Station) will be part of the 
NS/CSXT Commerdal Joint Area (NS and CSXT having equal customer acce^). 

- South End - Washington, D C to Philadelphia (Zoo tower) exdusive to NS. 

• Operating Definition 

- Each party will have overhead tiackage rights to operate trains between New Yotk 
and Washington, D. C es foilovys: 

• Between Zoo tower and Penn Station and between Landover and 
Baltimore, nghts Shalt be shared equally and scheduled attemativeiy. 

- Between Battmore and Zoo Tower, CSXT shaU t>e timtted to 4 traina a day. 

Generil 

• CSXT and NS will have the right to maKe unilateral improvements m tracks and other 
facilities within jdnt commeroaJ areas at tiieir own cost 

• 'Assigned' indicates authority and respcnsit)iUty for operation and control under 
wnatever txjsmess structure tiie parties specify in the Definttive Documentation. 
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• A "commerdal joint aree' or 'joint oommeroal area' is a group of stations in a 
common geographic area to which t>oth NS and CSXT wiil have access pursuant to 
tiie terms of this agreement end the Definitive Documentaton. 

IV. FACIL ITY ASSIGNMENT (-PscUltiee") 

1. Altoona and Hollidaysburg Shops - NS 

2. Philsdelphis Hesdquartere and Philadelphia area information techndogy 
fadiities • CSXT 

3. Customer Service Center (Pittsburgh) - CSXT and NS 

4 Crew Management Fadlity (Dearborn) • CSXT and NS 

5. Signal System Rspeir Center (Cdumbus) • CSXT snd NS 

6 System Maintenance of Way Equipment Center (Canton) • CSXT and NS 

The Dtffinitive Documentation wiU addreaa the handling of tram dispatching fadllies. 

V. DISPOSITION OF CERTAIN CONRAIL INTERESTS 

• Beit Railway of Chicago - CR's 10.07% interest in is assigned to NS 

• Trailer Train (TTX) - CR's 21.81% interest m is divided as follows: 

CSXT NS 
Current 9.340% 6.800% 
Conrail Splits LfiSi 12.17S (21.81%) 

18.075% 18.B7S% 

• Peona & Pekin Union - CR's 25.64% intersst in is assignee to NS. 

• Laxefront Dock - CR's 50% intenest in is eeeigneo to CSXT. 

• CR's ownership in IHB viriJI be assigned equally between CSXT and NS. It is the 
partiee' cumem intenton that CR's ownarsNp m IHB wiil continue m CR. See dty 
detail and tiackage nghts for details of IHB operations 

• CR's ownership mterest in the following affiliates will be shared based on the 
Peroentage. except wtiere any of the assets of tiiese sffiliates are pah of the Routea 
or Assets related to Routea or Faoktiee assigned to either NS or CSXT or ere 
Shared Assets, then such effHiate aeseta wtll be assigned to the speoftc geography 

10 
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and not shared by the Peroentage. However, rf assets of these affiliates are solely 
assigned to one cemer beaed en spedfic geography, snd ere valued et greater than 
$1 miilkjn, ther the other cemer will be due a portion of the value equal to that 
earner's Peroentege: 

- Mercnants Dispatcn Tra -itportation 
- Locomotr̂ e Managemem Senrioes 
- CRC Properties, Inc. 
- CRR Investments, Inc. 

The tolbwing afflliates ere part of tiie route assets of CSXT and are assigned to 
CSXT: 

• SL&A Railway 
- >Mbany Port Railway 

Triple Crown: Conrail's share wil be assigned to NS. 

Conreil Oired - a truck contivcting subsidiary which arranges pick-up and delivery of 
intennodel freight Compeny will be shared by Percentage until parties can agree 
on a process for seperatidn. 

EM? - a container leesing partnership induding CR, NS snd UP. CR's interest will 
be shared by the Percentage and CSXT will be made a partner. 
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Exhibit a 

Trackage RJghte and Haulage 

CSXT rights on NS 

Permanent 

• CP RKer (West Fallal. PA - Abrams. PA: Overhead tiackage rights on CR's 
Harrisburg Line for dimensional treffic 

• CP KInij N̂omstownV PA - Woodbouma ^CP WoorlV PA: OverneaO tracXage rights 
on CR's Momsville Una for dimensionel traffic plus runaround rights on sriort portion 
of SEPTA s Norristown Une. 

• Cleveland - Lorain. Fairlane. OH: Overtiead tiackage rights on CR's Chicago Line to 
serve 2-to-l auto piants at Fairiane and Avon Lake (CR Loram). 

• Bffnrr, QH • CP 181 iCieveiand OHV Overhead trackage rights on CR's Chicago 
Une. 

• Chicago rPine to Roc*̂  laland Jet V Overtiesd trackage rignts on CR Chicago Line. 

• Columbua QH: Overhead trackage nghts or CR Buckeye Une from 'CP Hodong' to 
Buckeye Y^rd, overheed trackage rights on CR Westem Branch from Banner to 
Scioto, ovemead trackage rights on CR Cincinnati Line from 'CP 139' to Buckeye 
Yard, via the Miar.' L^ad, overhead trackage rights on the NS assigned east track of 
tiie CR Columbus une fnsm CP 138 to the vidnity of MP 133.5 (point of new NS 
connection), overhead trackage nghts on CR /Ujbum Connection from "CP Camp* to 
"CP 130,' and overheed trackage nghts on NS 'rorr Bannon to tiie south (RR east) 
end of NS Watkins Yard (connection with Watidns-Parsons transfer track). 

. Yaunyatown ^Ciint*^ St 1 - Aaht^faula Harbor OH: CSXT OvertieSd tracka"-' rights On 
CR Youngstown Line fo access AshtatHjIa Heritor fadlfti'̂ s. 

• Qabcm Croosin^ - Strestcr. IL: Overheaid trackage nghts on CR Kankakee Line, 
Kankakee Secondary and Streator Secondary for up to 8 tot̂ l trams/day to conned 
with. Of with trackage of otiier intersecting niilroels. CSXT trams over the above 
limits are subject fo negobatfons between CSXT and NS for CSXT contnbutor to 
investjnent neade<d for additional capacity. 

Noffheaat Corridor 

• See Nort̂ -««m Corndor in Exhibit A, ill, 
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CW Hlffhta on CSXT Traneferred to CSXT 

• Carieton. Ml to Alexis, Ml 
Intarim 

• Berea QH • Chicago (8irti St.) Oertieed haulage on CR's Chicago Line for 
maximum of 6 merchendise end'or intemiodei trains/dsy each way, until CR's Ft 
Wayne Line (Ft Wayne-Chicego now NS) Is upgraded, up to a maximum of 3 years. 

Other 

Att other CR rights tiiat are pert of, relate to, or conned with Routes, Assets Related to 
Routes, snd Fadiities assigned to CSXT wiH be considered sppurtenant and will be 
assigned to CSXT. unless otherwise sssigned m this sgreement, including Exhibit A. 

Unless otiierwise provided herein, or m tiie Deflnrt̂ e Documentation, a trackage rights 
tenant shall only have tiie right to enter on and exit from the trackage nghts lines at 
points other tiian tiie endpoints wtiere tiie tenant may make a conned*jn with its 
existing railroad line and joim CSXT/NS lines fPoint of Pemirtted Entry or ExiH. 

If, in the opinkir of the tenent a new or upgraded connection is required at a Point of 
Permitted Entry or Exit other than tfie endpoints, or, if in the opinkjn of the tenant, other 
upgrading, induding but not limited to swtches, power swid'.es, signals, 
ccmmuncations, eto., is required for operattonal eflidency, the landkjnj virill, subject to 
its own operational needs, cooperate and the tenant will be rsspcnsible for fonding tiiat 
constructicrv'upgnKjing at actual cost or a coat mutualty agreed to by CSXT and NS. 

The Definitive Documentaton will Indude sgreements with temis and conditions 
customary in the industry for trackage rights and haulage. 

Where a tenant has access to 2-to-l points via trackage rights, the tenant may at lU 
optfon access the pointB via haulage. 

Unless a contrary irtent appeers from this ̂ reement including Exhibit A, or from the 
Definitive Documentation, existing Conrail 'rackage rights over CSXT wilt be assigned 
to NS and existing Conrail trackage nghts over NS will be sssigned to CSXT. 
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Trackage Rights and Haulage 

NS rights on CSXT 

PafTwanant 

• Muncie. Indianapolis rarwai Overhead tivckage rights on CR's indianapolis Une fo 
serve 2*to*1 shippers/shortlines in tndlanapolia plua the GM metal fabncation plant. 

• Lafavette - Indianapolis raraav Overiiead trackage rights on CSXT'S Lafayette-
Crawfordsville, IN line to serve 2-to-l shippers et Crawfordsville, IN and overiiead 
trackage rights on CR's CrewfordsviHe-lndlanapolis line to serve 2-to-l 
snippera/shorttines in Indisnapdis pka tiie GM metal fabncation plant 

• Buffalo (CP 437^ • Niagara Falta rSuapenaion Brieig*)- Ovemead trackage rights on 
CR s Belt Une Branch and Niagara Branch fo conned with, or with trackage of 
Canadian earners at Susptunsion Bridge. 

• PhlladelphiafPart< Jd 1 - Anaentta Jet.. MD: Inherits CR's Overiiead trackage rights 
on CSXT 

• Landover - RQ .'Alexandria. VA): Overhead trackage nghts on CR's Lp/icover Une. 

• "̂ oiedQ. OH: inhents CR's overtieed trackage nghts on CSXT-cf,ntrolled portion of 
former Toledo TerminsI RR. 

• Cleveiand. OH: Overtiesd trackage rights on CK''« Short Une from Uufker to Berea, 
OH Ovemeed Iracxage rights on CR's Chicago Une from CP 181 to Ctf>::nwood 
Yard for purposes of interchange with CSXT. 

• CrMtiine OH - Fort Wayne fMikai IN: Overtiead trackage nghts on CR's Fort 
Wayne Una (Ft Wayne^hlcago now NS), with train limits as follows: 

- 8 total trains/day t>etween Crestline and Bucyrus 
• e tocai trains/day between Bucyrua and Fort Weyne induding rights to 

serve 2-1 customers at Upper Sandusky. 
NS trains over the cbove limits are subjed to negctiatfons between CSXT 

and NS for NS contribution to CSXT Investment needed for additional capacity. NS will 
[ftupen/ise tiie] dtspetch[ing] of the Ft Wayne to Crestiine line until CSXT heulage over 
CR Chicago Une between Berea and Chicago ia termineted. NS will control tiie 
3ucyrjs irrteriod̂ lng permanently. 

• Fort Wavne.'MikeV î i - Chieayo^Buff/Hieki IL: Overtiead traekaye rights an farnier 
CR Fort Wayne Line, wtth 10 totiit tram/day limit (kmit does not apply in Fort Wayne 
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terminal). NS trains over the above limits are subjed to negotiations between CSXT 
and KS for NS contribution to CSXT investment needed for additional capacity. NS 
will diapatch the line until CSXT haulage over CR Chicago Una between Berea and 
Chicago IS terminated. 

. Pnrtnf - Ivanhoe IN: OveriTead trackage rights on CR's Porter Branch. 

• Columbus. OH. Ovemead trackage nghts on CR Buckeye Line from 'CP Hocking' to 
"CP 138,' overhead tiackage rights on CR Westem Branch from Sdoto to 'CP 
Mounds.' induding the Mounds Connection, overiiead trackage rights on Buckeye 
Yen! Leed from 'CP Buckeye* to 'CP Derby," overtiead trackage rights on the CSXT 
assigned west track of the CR Columbus bne from "CP 138" to the vidnity of 
Milepost 133.5 (pdnt of new NS connection), and overtieed tiackage nghta on CSXT 
between the south end of Parsons Ysrd (oonnection wtth Wetidns-ParKona transfer 
track) and Sdoto. 

• Philadelphia: Overtiead trackage rights on CR Harrisburg and Trenton Lines from 
FieM to Belmont. 

. I ima to Sidney QH Overiiead trackage rights on CSXT Toledo Subdivision to senre 
2-to-l customers at Sidney. 

Northeaat Corridor 

• See Northeast Corndor In Exhibit A, III. 

Intanm 

Bound BrOQh, • woodboume PA: Overiiead tracxage rights for 12 total train/day 
limit on CR's Trenton Line for dlmenscnal tiains until Pattenburg Tunnel on CR $ 
Lehigh line is deered of dimensional restrictions, not to exceed three years. 

CB Hlflhta en NS TranafanedJaNS 

• Carol, IL to Keensburg, IL 
• Mili-Crescentviile. OH 

All other CR rights that are pert of, relate to, or conned virith Routes, Assets Related to 
Routes or Fadiities ass»gned to NS will be considsred appurtenant and wiU be assigned 
to NS, unless otherwse assigned in this Agreement induding Exhibit A. 
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Unless othenwise provkied herein, or in the Definitive Documentation, a trackage righta 
tenant shall only have the right to enter on and exit from the trackage nghta lines at 
points other than the endpoints where the tenant may make a oonnection with its 
existing railroad line and Joint NS/CSXT lines ('Point of Permitted Entry or Exit"). 

If, in the opinion of the tenant, a new or upgraded connectfon is required at a Point of 
Permitted Entry or Exit other then lhe endpointa, or, if in the opinion of the tenant otiier 
upgrading, induding but not limitsd to swttdies, power switches, signals, 
communications, eto., is required for operattonal efRciency, tiie landlord wili, subjed to 
its own operetionel needs, cooperats and the tenant will be responsible for fljndlng tiiat 
constnjction/upgradlng at adual ooat or a cost mutually agreed to by CSXT and NS. 

The Definitive Documentatfon wll Indude agreements with terms and conditions 
customary in tiie industry for trackage righta and haulage. 

Where e tenent hes access to 2-to>1 points via trackage nghta, the tenant may at its 
option access the points vie haulage. 

Unless e oontrary intent appeani ffom this Agreement Induding Exhibit A, or from tiie 
Definitive Documentation, existing Conraii trackage rights over CSXT will be aaslgned 
to NS and existing Conreil tirackage rigiits over NS will be assigned to CSXT. 
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