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LEVflTED LL^D^rTY COMPANT AGREEMENT 
OF 

CRR HOLDINGS LLC 

This Limited Liability Company Agreement (this "Agreement") of CRR 
Holdings LLC (the "Company"), dated and effective as of May 21, 1997, is entered into 
between CSX Corporation, a Virginia corporation ("CSX"), CSX Rail Holding 
Corporation, a Delaware corporation and a wholly owned subsidiary of CSX ("CSX Sub"), 
and Norfolk Southern Corporation, a Virginia corporation ("NSC"), as members (the 
"Members"). 

WHEREAS, CSX and NSC have entered into a lener agreement, dated April 
8, 1997 (the "CSX/NSC Lener Agreement"); 

WHEREAS, the CSX/NSC Letter Agreement contemplates the formation of 
a limited liability company which is referred to therein as "CSX/NS Acquisition Sub"; 

WHEREAS, CSX and NSC desire to form such a limited liability company 
in accordance with the terms contemplated by the CSX/NSC Lener Agreement; and 

WHEREAS, it is the intention of CSX and NSC to amend and restate this 
Agreement in the future in connection with the execution and delivery of the Definitive 
Documentation (as defmed in the CSX/NSC Lener Agreement) as necessary to provide for 
operating relationships as contemplated by the CSX/NSC Lener Agreement following the 
requisite approval of the Surface Transportation Board ("STB"): 

NOW, THEREFORE, in consideration of the agreem̂  nr-: and obligations set 
forth herein and for otiier good and valuable consideration, the receip: and sufficiency of 
which are hereby acknowledged, subject to filing the Cenificate as provided in Section 2.3, 
the Members hereby form a limited liability company pursuant to and in accordance wiih 
the Delaware Limited Liability Company Act (6 Del.C. § 18-101, et ssaJ, as amended 
from lime to lime (the "Delaware Act"), as provided herein, and hereby agree as follows: 

ARTICLE I 

DEFINTD TERMS 

Section 1.1 Defuiiiions. Uniess the context otherwise requu-es, the terms 
defmed in this Article I shall, for the purposes of this Agreement, have the meanings herein 
specified. 

"Additional Interests" shall mean any Interest that is acquired after the Initial 
Capital Contribution. 

"Advisor Expenses" shall have the meaning specified in Section 6.1(b). 

"Affiliate" shall mean, with respect to a specified Person, any Person that 
directly or indirectly controls, is controlled by. or is under common control with, the 
specified Person or'any trust for the benefit of such Person or any entities ccntroUed by 
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such Person. As used in this defmition, the term "concro!" means the possession, directly 
or indirectly, of the power to direct or cause the direction of the management and policies 
of a Person, whether through ownership of voting secunties, by contract or otherwise. 
Notwithstanding the foregoing, for purposes of this .Agreement neither the Company nor 
any subsidiar)' of the Company shall be deemed to be an Affiliate of any of CSX or NSC or 
any of their respective Aftlliates (taking into account the effect of this sentence) and neither 
CSX nor NSC nor any of their respective Afflliates (including officers, directors or other 
employees of CSX and/or NSC who also serve as officers, directors or employees of the 
Company or any subsidiary of the Company) shall be deemed to be an Affiliate of the 
Company or any subsidiar.- of the Company (taking into account the effect of this sentence). 

"Affiliate T"ansaction" shall mean any transaction between the Company, on 
the one hand, and a Member or its Affiliate, on the other hand. 

"Agreement" shall have the meaning set forth in the recitals hereoi. 

"Assign" and "Assignment" shall have me meamngs set forth in Section 13.1 

hereof. 

"AAC" shall have the meaning set forth m the CSX/NSC Lener .Agreement. 

"Board" shall have the meaning set forth in Section 5.2 hereof. 
"Capital Account" shall mean, with respect to any Member and any Interest, 

the account maintained for such Member and such Interest in accordance with the 
provisions of Section 6 3 hereof. 

"Capital Contribution" shall mean, with respect to any Member and any 
Interest, the aggregate amount of cash and the mitial Gross Asset Value of anv properr>-
(other than cash) contnbuted to the Company pursuant to Section 6.1 hereof with respect to 
such Interest and shall mclude the Initial Capital Conmbution, the Second Offer Capital 
Contnbution, the Merger Capital Contribution and any Subsequent Capital Contribution. 

"Cenificate" shall mean the Cenificate of Formation of the Company and 
any and all amendments thereto and restatements thereof filed on behalf of the Company 
with the office of the Secretary of State of the State of Delaware pursuant to the Delaware 
Act. 

"Class A Interest," "Class B Interest" and "Class C Interest" shall have the 
respective meanings set forth in Section 4.4 hereof. 

"Co-CEOs" shall have the meamng specified m Section 5.1.7('H) hereof 

"Co-Chairmen" shall have ihe meaning specified in Seciun 5.12(a) hereof. 

"Code" shall mean the Intemai Revenue Code of 1986. as amended from 
time r j ume, or any conespondmg Umted Stales federal tax stanit:; enacted after the dv.e of 
this Agreement, .A' reference to a specific section y §) of the Code refers not only to such 
specific section but also to any conespondmg provision of a:/v Umted States federal ta.\ 
stamte enacted after the date of this .Agreement, as such specific section or conesponding 
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provision is in eft'ect on the date of application of the provisions of this .Agreement 
contaming such reference. 

"Companv" shall have the meamng set fonh m the preamble hereto. 

"Covered Person" thai) mean any officer, director, employee or agent of the 
Company or its Affiliate other than an officer, du-ector or employee of CSX, NSC or their 
respective Affiliates. 

corporation. 
"CRC" shall mean Consolidated Rail Corporation, a Pennsylvania 

"CRR" shall mean Conrail Inc.. a Pennsylvania corporation. 

"CRR Shares" sh?al have the meamng set forth in Sectj' 6.1(b) hereof. 

"CSX" shall have the raeanmg set forth in the preamble hereof. 

"CSX Co-CEO" shall have the meamng set fonh in Section 5.12(a) hereof. 

"CSX Co-Chairman" shall have the meaning set forth in Section 5 .12(a) 

"CSX Directors" shall have the meaning set forth in Section 5.2(b) hereof. 

"CSX .Members" shall mean CSX ind its Afflliates who may be Members of 

"CSX.̂ NSC Lener .Agreement" shall have the meamng set forth in the recitals 

"CSX Sub" shall have the meaning set fonh in the preamble hereof. 

"Delaware .Act" shall have the meaning set forth in the preamble hereof. 

"Depreciation" shall mean, for each Fiscal Year or other penod, an amount 
equal to the depreciauon, amortization or other cost recovery deduction allowable with 
respect to an asset for such Fiscal Year or other period; provided, however, that, if the 
Gross .Asset Value of an asset differs from its adjusted basis for United States federal 
mcome tax purposes at the beginning of such Fiscal Year or other period. Depreciation 
shall be an amoant that bears the same ratio to such beginmng Gross Asset Value as the 
Umted States federal income tax depreciation, amonization or other cost recovery deduction 
with respect to such asset for such Fiscal Year or other penod bears to such beginnmg 
adjusted tax basis; and provided, further, that if the United States federal mcome tax 
depreciation, amonization or other cost recover.- deduction for such Fiscal Year or other 
period is zero. Depreciation shall be determined' with reference to such beginning Gross 
•Asset Value usin? anv reasonable method selected bv the .Members 

hereof. 

the Company, 

hereof. 

Article V. 
"Directors" shall mean those individuals elected as Directors pursuant to 
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"Distributions" shall mean distributions of cash or other property made by 
the Company with respect to the Class C Interests. All Distributions shaU be made with 
respect to each Class C Interest equally. Distributior.<: shall not mean distributions of cash 
or other property to holders of Interests for reasons oiher than theL'- ownership of such 
Inierests. 

"Economic Percentage Interest." with respect to any Member, shall mean the 
number of Class C Interests owned by such Member divided by the sum of the total number 
of Class C Interests in the Company (expressed as a percentage of one hundred percent 
rounded to the nearest one-thousandth of percent). 

"Fiscal Year" shall mean (a) the period commencing upon the date of this 
Agreement and ending on December 31, 1997, (b) any subsequent twelve-month period 
commencing on Janufjy 1 and ending on December 31 or (c) any portion of the period 
described in clause (tO of this sentence for which the Company is required to allocate 
Profits, Losses and other items of Company income, gain, loss or deduction pursuant to 
Anicle VTI hereof. 

"GAAP" means generally accepted accounting principles in the United 
States. 

"Green Stock" shall have the meaning set forth in Section 7.3 hereof. 

"Gross Asset Value" means, with resf)ect to any asset, such asset's adjusted 
basis for United States federal income tax purposes, except as follows: 

(a) the initial Gross Asset Value of any asset contributed by a Member to the 
Company shall be the gross fair market value of such asset, as determined by a 
resolution of the Board; 

(b) the Gross Asset Value of all Company assets shall be adjusted to equal 
their respective gross fair market values, as determined by a resolution of the Board, 
as of the follow-ing limes: fi) immediately pnor to the acquisition of an additional 
Interest in the Company by any new or existmg Member in exchange for more Than 
a de minimis Capital Contribution; (li) immediately prior to the di«»rî -ition by the 
Company to a Member of more than a de minimis amount of Comp ny assets in 
redemption of an Interest in the Company; and (iii) the liquidation of the Company 
wiihin the meaning of Treasury Regulation § 1.704-l(b)(2)(ii)(j); and 

(c) the Gross Asset Value or any Company asset distributed to any Member 
shall be the gross fair market value of such asset on the date of distribution, as 
determmed by a resolution ot the Board. 

If the Gross Asset Value of an asset has been determined or adjusted pursuant 
to paragraph (a) or paragraph (b) above, such Gross Asset Value shall thereafter be adjusted 
by the Depreciation taken mto account with respect to such asset for purposes of computing 
Profits and Losses 

"Initial Capital Contnbution "shall have the meamng set iovh in Section 6.1 
hereof. 

408 



"Interest" shall mean a umt of limited liability- company mterest owned by a 
.Member in the Company wnich represents, in respect of any Class C Interest, a right to 
allocations of the profits and losses of the Company and a right to receive distributions of 
the Company's i,'.ssets and represents, m respect of the Class .A Interest and the Class B 
Interest, a right lo panicipate in certam voting and/or management rights and a right to 
receive distributions as provided in Section 14.3(c), in each c£ie in accordance with the 
provisions of this Agreement and lhe Delaware Act. 

"Mmagers" shall have the meaning set forth in Section 5.1 hereof. 

"Member" shall mean any Person named as a member of the Comp.iny in the 
preamble hereof and on Schedule A hereto and includes any Person who acquires an 
Interest pursuant to the provisions of this Agreemeni. For purposes of the Delaware Act, 
the Members sh?'! ccr t̂imte three (3) classes oi groups of members. 

"Merger" shall have the mearung set forth m the Merger Agreement. 

"Meraer Agreement" shall mean the Merger .Agreement, dated as of October 
14, 1996, by and among CSX, CRR and Green Acquisition Corp., as amended. 

6.1 hereof. 
"Merger Capital Contribution" shall have the meamng set forth in Section 

"NSC" shall have the meaning set forth in the recitals hereto. 

"NSC Co-CEO" shall have the meamng set forth in Section 5.12(a). 

"NSC Co-Chairman" shall have the meamng set fonh in Section 5.12(a). 

"NSC Directors" shall have the .mearung set forth \:. Seciion 5.2(b) hereof. 

"NSC Members" shall mean NSC and its Affiliates who may be Members of 
the Company. 

"Officers" means those Persons appoinied by the Board to manage the day-
to-day affairs of the Company pursuani tc Section 5.12 hereof 

"Percentage" shall mean, in the case of the CSX .Members. 42% and, in the 
case of the NSC Members, 58%. 

"Person" includes any individual, corporation, association, partnership 
(general or lumted), jom; venmre, tiust, estate, lumied liabiiitv- company or other legal 
entity or organization, 

"Profits" and "Losses" means, for each Fisczl Year, an amount equal to the 
Companv's taxable mcome or loss for such Fiscal Year, deienruned m accordance with 
§ 703(a '̂of the Code (but mcludmg m taxable income or loss, for this purpose, all items of 
income, gain, loss or deduction required to be stated separately pursuant to § 703(a)(1) of 
the Code), with the following adjustments: 

-5-
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(a) any income of the Company exempt from federal income tax and not 
otherwise taken into account in computing Profits or Losses pursuant to this 
defmition shall be added to such taxable income or loss; 

(b) any expendirares of the Company described in § 705(a)(2)i;B) of the 
Code (or treated as expendimres described in § 705(a)(2)(B) of the Code pursuant to 
Treasury Regulation § 1.704-l(b)(2)(iv)(i)) and not otherwise taken into account in 
computing Profits or Losses pursuant to this definition shall be subtracted from such 
taxable income or loss; 

(c) in the event the Gross Asset Value of any Company asset is adjusted in 
accordance wi. j paragraph (b) or paragraph (c) of tlie definition of "Gross Asset 
Value" above, the amount of such adjustment shall be taken mto account as gain or 
loss from the disposition of such asset for purposes of computing Profits or Losses; 

(d) gam or loss resulting from any disposition of any asset of the Company 
with respect to which gain or loss is recognized for federal income tax purposes 
shall be computed by reference to the Gross Asset Value of the asset disposed of, 
non>,'ithstanding that the adjusted tax basis of such asset differs from its Gross Asset 
Value, and 

(e) in lieu of the depreciauon, amonization and other cost recovery 
deductions taken mto accoimt in computing such taxable income or loss, there shall 
be taken into account Depreciation for such Fiscal Year or other period, computed 
in accordance with the definition of "Depreciation" above. 

"Second Offer" shall mean the Amended Second Offer as defmed in the 
CSX/NSC Lener Agreement. 

' Second Offer Capital Contnbution" shall have Lhe meanmg set fonh m 
Section 6.1 hereof. 

"STB Demal" shall have the meaning specified in the Amended and Restated 
Voting Trust Agreemeni to be entered mto among CSX, NSC, the Company, Tender Sub 
and Deposit Guaranty- National Ban!: followmg consummanon of the Second Offer, the 
form of which is Exhibii E-1 to the Founh Amendment, dated April 8, 1997, to the Merger 
.Agreement. 

6.1 hereof 

.Agreement. 

hereof. 

"Subsequent Capita! Contnbuiion" shall have the meaning set fonh in Section 

"Sur>-ivin£ Corporation" shall have the meamng given in the Merger 

"Tax Maners Parmer" shall have the meaning set forth in Section 10.1(a) 

"Tender Sub" shall have the meaning set forth in Section 7.3(a). 

-6-
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"Treasury- Regulations" means the income tax regulations, including 
temporary regulations, promulgated under the Code, as such regulations may be amended 
from tune to time (including conespondmg provisions of succeedmg regulations). 

"Votine Percenuge Interest" shall mean, in the case of the CSX .Members, 
50% and, in the case of tlie NSC Members, 50%. 

Section 1.- Headmgs. The headings and subheadings in this Agreement are 
mcluded for convenience and idenuficaiion only and are in no way intended to describe, 
mterprel. defme or limit the scope, extent or intent of this .Agreement or any provision 
hereof. 

ARTICLE n 

FORALATION AND TERM 

Section 2.1 Fonnation. (a) Subject to the filing of the Cenificate with the 
Office of the Secretarv- of State of the State of Delaware as provided in Section 2.3, the 
Members hereby fomi the Company as a Imiiied liability company under and piu-suant to 
the provisions of the Delaware .Act.' and agree that the nghts. duties and liabilities of the 
Members shall be as provided in the Act, except as othenvise provided herein. 

(b) Upon the execuuon of this Agreement or a counterpan of this Agr'iement 
and the making of the Initial Capital Contributions contemplated by Section 6.1(a), CSX 
and NSC shall be admined as Members of the Company with the number and type of 
Inierests reflected on Schedule A. CSX Sub shall be adimned as a .Member of the 
Company upon its execution of this Agreement or a counterpan of this Agreement and its 
fu-si making of a Capital Contnbution as provided m Section 6.1(b). At such tune, 
Schedule A ŝhall be revised to reflect such admission. 

(c) The name and mailmg address of each .Member and the amount 
conLnbuied to the capital of tiie Company shall be listed on Schedule A attached hereto. 

(d) Catherine D. Ledyard is hereby designated an authorized person, -v̂ 'ithin 
the mearung of the Delaware .Act. to'execute. deliver and file, or cause the execution, deliv­
erv- and filing of the cenificate of tormauon. The Secretan- of the Company is hereby 
designated an authonzed person, within the meamng of the Delaware .Act, to execute, 
deliver and file, ci cause the execution, delivery and filing of, all certificates, notices or 
other mstruments (and anv amendments and/or restatements thereof) requued or permined 
by the Delaware Act to be filed m the office of the Secretary of State of Delaware and any 
other cenificates, nonces or other mstruments (and any amendments and/or restatements 
thereof) necessary for the Company to qualify to do busmess m a jurisdiction m w-hich the 
Company may wish to conduct business. 

Secuon 2.2 Name. The name of bhc Company shall be CRR Holdings LLC. 

Section 2.3 Tenn. The term of the Company shall commence on the date 
the Cenificate is filed m the oiTice of the Secretarv- of State of the State of Delawa'-e. w.hich 
shall be tiie date hereoi. and shall contmue perpemally unless Lhe Company is dissolved 
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pursuant to Section 14.2, which dissolution shall be carried out pursuant to the Delaware 
Act and the provisions of this Agreement. 

Section 2.4 Registered Agent and Office. The CJompany's registered agent 
and office in Delaware shall be the Corporation Trust Company, Corporation Trust Center, 
1209 Orange Street a the City of Wilirungton. County- of New Castle. 

Section 2.5 Principal Place of Business. The principal place of business of 
the Company shall be in the Commonwealth of Virginia or such other location as the Board 
may designate from time to time and embody m a writing to be filed with the records of the 
Company. 

Section 2.6 Qualification in Other Jurisdictions. The Officers shall cause the 
Companv lo be qualified, formed or registered imder assumed or fictitious name stamtes or 
similar laws in a?y jurisdiction in wiuch the Company transacts business and such 
qualification, formation or registration is necessary or appropriate for *he transaction of 
such business. 

ARTICLE m 

PURPOSE AND POWERS OF THE COMPANY 

Section 3.1 Purpose. Thi Comp?ay is fonned for the object and purpose of, 
aud the nature of the business to be ccnd icted and promoted by the Company is, engaging 
in any lawful act or activity for which luaited liability companies may be formed imder the 
Delaware Act, and engaging m anv and all acuvities which the Officers and/or Directors, as 
the case may be, deem necessary, convenient, desirable or mcidental to the foregoing. 

Section 3.2 Powers of the Companv. (a) The Company shall have the 
power and auLhority- to take any and all actions necessary, appropriate, proper, advisable, 
incidental or convenient to or for the furtherance of the purpose set forth in Section 3.1, 
including the power to consummate the Second Oft'er and the Merger and to hold, transfer 
and dispose of the capital stock of CRR. 

(b) The Company may merge v/ith, or consolidate into, another corporation, 
pannersiiip. limited liability coiLpuny or othf; business entity- (as defmed in Secuon 
18-209(a) of the Delaware .Act) or conven pursuant to Section 18-216 of the Delaware Act 
upon the approval of the holder of the Class .A Interest and the holder of the Class B Interest 
and the Board. 

ARTICLE FV 

.MEMBERS 

Section 4.1 .Members. The name and mailing address of each Member and 
the number and class of Interests ow::ed thereby shall be listed on Schedule A attached 
hereto. Tne Secretarv or otiier designated Officer shall be required to update Schedule .A 
from time to iLme as necessary- to accurately reflect changes m address and/or Lhe ownership 

-8-
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of Interests. Any amendment or revision to Schedule .A made in accordance with this 
Agreement shall not be deemed an amendment to this Agreement. Any reference in this 
Agreement to Schedule A shall be deemed to be a reference to Schedule A as amended and 
in effect from time to time. 

Section 4.2 Powers of Members. Except as provided in Section 4.10, 
Members s hall not have the authority to bind the Company by virme of their status as 
Members. 

Seciion 4.3 Member's Interesi. A Member's Interests shall for all purposes 
be personal property. A Member shall have no interest in specific Company assets or 
property, mcluding any assets or property contributed to the Company by such Member as 
part of any Capital Contribution. 

Section 4.4 Classes, (a) The Interests shall be divided between Class 
Interests, Class B Interests and Class C Interests. 

(b) There shall be authorized one Class A Interesi and one Class B Interest, 
neither of which may be subdivided and each of such Interests shall have identical rights 
and terms m all respiects excepi as specifically set forth in Anicle V of tliis Agreemeni. The 
Class A and Class B Interests collectively shall have all management and voting rights set 
forth in this Agreement and provided for under the Delaware Act and shall have no rights to 
allocations of Profits and Losses or to distributions except as specifically set forth in Anicle 
XIV of this Agreement. 

(c) There shall be autiiorized 10,000 Class C Inierests. Each Class C 
Interest shall have rights and terms identical to each other Class C Interest and may not be 
subdivided. The Class C Interests shall have all rights to any allocation of Profits and 
Losses and to any distributions as may be authonzed under this .Agreement and under the 
Delaware Act. In no event shall Class C Interests have management or votmg rights under 
the Delaware .Act or otherwise. 

Section 4.5 Partition. Each Member waives any and all rights that it may 
have to maintain an aciion for partition of the Company's property. 

Section 4.6 Resignation: Redemption. .A Member ceases to be a Member at 
the time such -Member ceases to owm any Interests. Inierests are redeemable only at the 
tirrie and upon the terms mutually agreed upon by tlie holder of the Class A Interest and the 
holder of the Class B Interest. 

Section 4.7 Annual Meetings .Annual meetmgs of Members for the 
designation of Directors, and for such other busmess as may be stated in the notice of the 
meeting, shall be held at such pl,?ce, either withm or without of the State of Delaware, and 
ai such tune and date as the Boarc by resolution, shall determine. .At each annual meetmg. 
the Members shall designate Director's in accordance with Section 5.2(b) and they may 
transact such other business as shall be stated in the notice of the meeting. 

Section 4.8 Special .Meetings. Special meetings of the Members for any 
purpose o: purposes may be called only by boLh'Co-Chaunnen of Lhe Board acimg together, 
by both Co-CEOs actmg together or by a resolution of Lhe Board. 
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Section 4.9 Voting. Each .Member entitled to vote in accordance wilh the 
terms of this Agreement may vote in person or by proxy. Excepi in the case of designation 
of Directors and unless otherwise provided for by this Agreement, (i) all maners lo be 
decided by the Members shall be decided Dy the unanimous vote of the holder of the Class 
.A Interest and the holder of the Class B Interest and no maner may be decided without such 
affirmative concunence and (ii) the holder of the Class A Interest 'and the holder of the 
Class B Interest shall vote together as cne class on all maners upon which a vote is held. 
.N'orwiihstanding anvthing to the contrar»- in this Agreement or in the Delaware Act, 'he 
holders of Class C Inierests shall have no management or voiing nghts. 

Section 4.10 Actions bv .Membeii. .A Member may take actions on behalf 
of the Company only pursuant to an explicit grant of authority to do so by the Board, which 
grant has been approved by a resolution of the Board. 

Section 4.11 Quorum. Excepi as otnerwise required by law, the presence, 
Ln person or ey proxy, of the holder of the Class A Interest and the holder of the Class B 
Interest shall constimie a quorum at all meetings of the Members. In case a quorum shall 
not b" present at any meetmg. Members holding a majonty- of the Voting Percenuge 
Interest held by Members represented thereat, in person or by proxy, shall have the power 
10 adjourn the meetmg from time to tune, without notice other than announcement at the 
meeting, until the requisite amount of Interests shall be present. At any such adjourned 
meeting at which the requisite amount of Interests shall be represented, any busmess may be 
transacted that might have been transacted at the meetmg as onginally noticed. 

Section 4.12 Notice cf Meetings. Wrinen notice, stating the place, date and 
time of the meetmg, and me general namre of the business to be considered, shall be given 
to each Member, at such -Member's address as it appears on the records of the Company, 
not less than ten (10) nor more than sixty (60) days before the date of the meetmg .No' 
busmess other than that stated m the notice shall be transacted at any meeting without the 
unanimous consent of all the .Members enutied to vote thereat. 

Section 4.13 Action WiLhout a Meeting. Any action required or permined 
to be taken at any annual oi special meetmg of Members ma\- be taken without a meetmg, 
without pnor notice and without a v ote, if a consent m writmg, settmg forth the action so 
taken, shall be signed by the holder of the Class A Interest and the holder of the Class B 
Interest. 

.ARTICLE V 

MANAGEMENT 

Seciion 5.1 Managers. In accordance with Seciion 18^02 of the Delaware 
.Act. management of the Company shall be vested m the managers of the Company (the 
"Managers"), who shall be divided benveen Officers and Directors. .Managers may not be 
.Members .A person designated as a Director or appointed as an Ofilcer is by such 
designation or appomtment desigr-ated a manager of the Company by the -Members for 
purposes of the Delaware .Act. Except as expressiy provided herein or as delegated bv me 
Board. Officers shaii net have authontv- to bmd the Company by virme of Lheu status as 
.Managers of the ComDanv. 
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Section 5.2 Duties. Number. Designation and Term of Directors, (a) The 
business and affairs of the Company shall be managed under ihe direction of a Board of 
Duectors of the Company consistmg of six persons as provided below (the "Board"). 
Except as to maners expressly delegated to Officers of the Company, the approval of the 
Board shall be required for any action cr decision of lhe Company. The power of the 
Board to approve such actions and decisions shall be exclusive to the Board, and no Officer 
may take any aciion or make any decision refened to in the foregoaig sentence without the 
approval of the Board, if such approval is required. 

(b) The Directors shall be divided mto rwo classes of three Directors. Three 
Directors shall be designated by the holder of the Class A Interest (ihe "CSX Directors") 
who shall be dii-eciors, officers or employees of the holder of the Class A Interest (or such 
holder s nibsidiary-), and three Directors'shall be designated by the holder of the Class B 
Interest (the "NSC Duectors") who shall be directors, officers or employees of the holder 
of the Class B mterest (or such holder's subsidiarv-). The CSX Duectors nay appomt by 
majonty- vote the CSX Co-Chauman and the CSX Co-CEO from the CSX Duectors (who 
mav but need not be the same person). The NSC Duectors may appomt b}- majonty vote 
the'NSC Co-Chairman and the NSC Co-CEO from the NSC Duectors (who may but need 
not be the same person). 

(c) Directors shall be designated to serv-e until the earlier of il) the 
designation and qualification of his or her successor or (ii) removal of such Director m 
accordance w-ith Secuon 5.5 of this Agreement. 

(d) Unless othenvise specified herem, any action or decision of the Board, 
whether al a meeting of the Board or by v,rinen consent, may only be taken if approved by 
a raajont)- of the CSX Duectors and a majonty of the NSC Directors. 

Section 5.3 Resignaiion of Directors. .Any Duector may resign at any time. 
Such resignation shall be rr.ade m wntmg. and shall take effect at the tune specified Lherem, 
and. if no time be specified, at the tune of its receipt by the Co-Chaumen of tlie Board, the 
Co-CEOs or the Secretary. The acceptance of a resigr^iion shall not be necessar.- to make 
It effective. 

Section 5.4 Vacancies on the Board of Directors, (a) If the office of any 
CSX Director becomes vacant, the remauung CSX Duectors, though less than a quorum, 
by a majorirv- vote, may appomt any qualified mdividual to till such vacancy, wno shall 
hold office for the une.r£)ired term and until his or her successor shall be duly chosen. If the 
office of anv CSX Dj-ector becomes vacant and mere are no remauung CSX Directors, the 
holder of th'e Class A luterest may appomt any qualiiied mdividual to till such vacancy by a 
uTiting to such effect without coiisideraiion as to whether the requuements of Secuon 4.12 
have been met. 

(b) If the office of any NSC Director becomes vacant, the remainmg NSC 
Directors, though less than a quorum', hy a majontv- vote, may appomt any qualified 
mdividual to till such vacancv. wno shall hold office for the une.xpued term and until his or 
her successor shall be dulv chosen. If the office ct any NSC D'-rectcr becomes vacant and 
Lhere are no remaining NSC Duectors. the holder of the Class B Interest may appomt any 
qualified individual to'i.;; such vaca-ncy by a wntmg to such effect v.imout consideration as 
to whether the reauirements of Section 4.12 n.'jve beer. met. 
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Secuon:).3 Removal of a Duecinr fa) -Anv CS.X Director mav be removed 
either for or without cause at any tune, but only bv the holder of the Class A Interest m a 
writmg to such effect. 

tune 
(b) Any NSC Direcior may 'oe removed either for or w-iihout cause at anv 

but only by the holder of the Class B Interest in a wntmg to such effect. 

Section 5.6 Comminees of Directors. The Board mav, bv resolution or 
resoluiions of the Board, designate one or more comminees. each co'mrm'nee to consist of 
rw'o or more Duectors of the Company a;id an equal number of CSX Duectors and of .NSC 
Dh-ectors. .Any such comnunee. to the extent provided in the resolution of the Board e'stab-
lishmg such comimttee, shall have and may exercise all the powers and author rv- of the 
Board m the management of the busmess and affaus of the Companv. Copies of the â ên-
das and m-mutes of any meetings of comminees designated bv the Board pursuani to th?s 
Section 5.6 shall be distnbuted to al! Directors. 

Section 5.7 Meetmgs of the Board of Directors. The newlv designated 
Directors may hold their first meetmg for the purpose of organization and'the transaction of 
busmess, if a quorum be present, immediately after the fo.TT-ation of Lhe Company or Lhe 
time and place of such meetmg may be fixed by consent of ail the Duectors. Regular meet­
ings of the Board may be held without notice at such places and times as shall be deter­
mmed from time to tune by resolution of the Board. Specia; mectmgs of the Board may be 
called by both Co-Chaumen of the Board actmg together, and shall be called bv the Secre­
tarv- (or person performmg a similar function) on the wiinen request of a majonty of the 
CSX Duectors or a majonty- of the .NSC Directors, upot at least one dav's notice to each 
Direcior (except that notice to any Director may be waived in wnting bv such Duector), 
and shall be held at such place or places <-.s m-ay be detencmed bv the B'oard, or as shall'be 
stated m the call of the meetmg. Copies of agendas and mmuies'of all meetings of the 
Board shall be dismbuted to all Director;. .Memben r̂ f the Board, or anv coinminee aesis-
nated by the Board, may pa.nicipate 'in a-.n- meetmg of the Board or anv comminee thereof 
by means of a conference leiephone or sunilar commumcaticns equiprneni bv means of 
which all persons panicipatmg m the meetmg can hear each other, and such'panicipauon in 
a meetmg shall constimte presence m person at the meetmg 

Seciion 5 8 Quorum of a Board of Directors Meeimg. Tlie presence in 
person of both a majontv- of the CSX Duectors and a majontv- of the NSC Duectors shall 
constimie a quorum for the transaction of busmess. If at any meeting of the Board there 
s_hall be less than a cuoaon present, a majonty- of those present may adjourn the meetmg 
from tune to tune until a quorum is obtamed. and no further notice'thereof need be givê n 
omer than by aimouncemeat at the meetmg which shall be so adjoiimed. The vote oi a 
majonty of the CSX Directors and a majontv- of the -NSC Du-ectors present at a meetmg at 
which a quorum is present shall be the act of the Board unless tins .Agreement or the 
Delaware .Act shall requue the vote of, greater n'̂ mber. 

Section 5.9 Compensation of Du-ectors. DL-ectors shall not receive anv 
stated salar»- for their services as Duectors or as members of comminees of the Board^ but 
by resoluuon adopted by the Board, a llxed fee and expenses oi anendance may be allowed 
for artenda-ice at each meetmg. NoLhing herem contained snail be construed to preclude 
any Duectcr from serv-mg the Company - ar.v other capac:?-- as an Officer, agent cr 
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otherwise, and receiving compensation therefor or from serving a Member in the capacity 
of officer, agent or otherw-ise and receiving compe.isaticn therefor. 

Section 5.10 .Action Without Board of Directors Meetmg. Any action 
required or permined to be taken at any meeting of the Board or of any comminee thereof 
caay be taken wrLhoui a meeting if a wnnen consent tiiereto is signed by the number and 
type of Directors as would be required to take such action at a meetmg, and such written 
consent is filed with the minutes of proceedmgs of the Board or such comminee. 

Secuon 5.11 Transactions with .Affdiates. .Noraithstanding an>thing to the 
contrary contained in this Agreement (including Section 5.8 hereof;, the approval of the 
Board shall be required for the consummation of an Affiliate Transaction. The Company 
and its subsidiaiics shall not enter mto an Affiliate Transaction prior to such approval. 

Section 5.12 Officers, The Officers of the Company shall be rwo Co-
Chairmen of the Board, rwo Co-Chief Executive Officers, one or more Vice Presidents, a 
Treasurer and a Secretary, as may be established by the Board, all of whom shall be elected 
by the Board and shall hold office until their successors are duly elected and qualified In 
addiiion. the Board may eiect such .Assi.stant Secretanes and Assistant Treasurers as it 
deems proper. The Boaru may also estaolish addiuonal or altemate offices of the Company 
as it deems advisable, and such offices shall be filled with such Officers, who shall pert'orm 
such duties .and serve such terms, as the Board shall determme from tune to tune. 

(i) The Co-Chairmen of the Board. .As sei forth in Section 5.2(b), the 
CSX Directors shall have the nght to appoint one CSX Director as Co-Chauroan of 
Lhe Board (the "CSX Co-Chairrnan"), .and the NSC Duectors shall have the nght to 
appomt one NSC Director as Co-Chainnan of the Board (the "NSC Co-Chairman", 
and logetljer with Lhe CSX Co-Chairman. the "Co-Chaurnen") ITie Co-Chairmen 
of the Board shall preside at all meetmgs of the Board and shall have and perform 
such other duties as may be assigned to them by the Board. 

(li) The Co-Chief Executive Officers. As set forth in Section 5.2(b), Lhe 
CSX Duectors shall have the nght to appomt one Co-CEO (the "CSX Co-CEO"), 
and the -NSC Duectors s.hall have the right to aopoint one Co-CEO (the "NSC Co-
CEO", and together with the CSX Co-CEO, the "Co-CEOs"). The Co-CEOs of the 
Company shall be the senior executive officers o." the Company and shall have thc 
general powers and duties of supervision and man-igemeni usually vested in the 
office of the president of a busmess corporation organized under the General Corpo­
ration Law of the State of Delaware and shall repon to the Co-Chairmen of the 
Board. The Co-CEOs shall have the power, actmg jcmtly, to execute bonds, mon-
gages and other contracts on behalf of the Company, and to cause the seal to be 
affixed to any instrument requumg it, and when so aftlxed the seal shall be anested 
to Dy the signamre of the Secretarv or the Treasurer or ai: .Assistant Secretarv- or an 
Assistant Treasurer. 

(iii) Vice Presidents. Each Vice President shall have such powers and 
shall perform such duties as shall be assigned to mm or her b> the Board. 

(iv) Treasurer. The Treasurer shall be the chief fmancial olTicer of the 
Comoanv. The Treasurer shall have the custody of the funds and secunties of the 
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Company and shall keep full and accurate account of receipts and disbursements in 
books belongmg to the Company. Tne Treasurer shall deposit all cash and other 
valuables in the name and to the credit of the Company in such depositaries as may 
be designated by Lhe Board. He or she shall disburse the funds of the Company as 
may be ordered by the Board, the Co-Chaumen of the Board actmg jointly, or the 
Co-CEOs acting jointly, taking proper vouchers for such disbursements. He or she 
shall render to the Co-Chairmen of the Board, the Co-CEOs and Board at the 
regular meetings of the Board, or whenever they may request it, an account of all 
his or her transactions as Treasurer and of the financial condition of the Company. 

(vj Secretarv. The Secretary shall give, or cause to be given, notice of 
all meetings of -Members and of the Board and all other notices required by law or 
by this Agreemeni, and in case of his or her absence or refusal or neglect so to do, 
any such notice may be given by any person thereunto directed by the Co-Chairmen 
of the Board or the Co-CEOs, or by the Board, upon whose request the meetmg is 
called as provided in this .Agreement. The Secretan- shall xcora all the proceedings 
of the meetmgs of the Board, any comminees thereof and the Members in a book to 
be kept for that purpose, and shall perform such other duties as may be assigned to 
hun or her by the Board, the Co-Chairmen of the Board or the Co-CEOs. The 
Secretarv- shall have the custody of die seal of the Company and shall affix the same 
to all mstruments requiring it, when authonzed by the Board, the Co-Chairmen of 
the Board or the Co-CEOs, and anest to the same. 

(vi) .Assistant Treasurers and Assistant Secretaries. .Assistant Treasurers 
and Assistant Secretaries, if any, shall be elected and shall have such powers and 
shall perform such duties as shall be assigned to them, respectively, by the Board. 

(b) Officers shall have the exclusive authontv- to conduct the day-to-day 
affairs of the Companv. subject to Section 5.2. In no event may an Officer take any action 
for which Board approval is requued under Section 5.2 m the absence of such Board 
approval. 

Section 5.13 Duties of Board and Oftlcrrs To the fullest extent perrmned 
bv law. each CSX Duector, the CSX Co-Chairman, and uie CSX Co-CEO shall b- deemed 
agents of the ho'der of the Class .A Interest, shall not be deemed agents or sub-age-.iis of the 
C'orapany or any other -Member and shall have no duties (llcuciarv- or oLhenvise) to the 
Companv or anv other .Member. To the fullest exient permined by law, each NSC 
Director' the NSC Co-ChatTaan, and the NSC Co-CEO shall be deemed agents of the 
hoider of the Class B Interest, shall not be deemed agents or sub-agents of the Company or 
anv other Member and shall have no duties (fiduciary- or otherw-ise) to the Company or any 
other Member. Except to the exient provided herein, ali other Officers shall have fiduciary 
duties of loyalty and care similar to those of officers of busmess corporations orgamzed 
under the O'eneral Comoration Law of the State of Delaware. 
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ARTICLE M 

INTERESTS .A.NT> CAPIT.Ai ACCOUNTS 

Section 6.1 Capital Coninb-iiio.ns. (a) Upon fonnation of the Company, 
each Member shall co.ntnbute to the capital of the Company (each, an "Initial Capital 
Contribution") the coriSideration set forth opposite the .Member's name on Sche.iule A 
attached hereio in the form indicaied ihereon md in respect of the relevant Interest mdicated 
thereon. The agreed value of the Initial Capital Contributions shah be as set forth on 
Schedule A. 

(b) (i) Inunediaiely prior to the consummation of the Second Offer, each of 
CSX Sub and NSC, in respect of Class C Interests, shai' connibuie cash to the capital of the 
Company (each, a "Second Offer Capita! Contribution") to purchase in the Second Offer all 
shares of CRR common stock and Senes A ESOP Convertible Junior Prefened Stock (col­
lectively, "CRR Shares") properly tendered and accepted for payment thereunder. Subject 
to Section 6.1(c), the Second Oft'er Capital Contnbuuons of CSX Sub and .NSC shall be m 
amounts such that the aggregate cash amount expended (mcludmg only the amounts paid for 
the CRR Shares and excluding all legal, mvestment banlcmg and other advisory fees and 
associated expenses (".Advisor Expenses") and valuing CRR Shares acquued pnor to the 
date hereof by CSX at SllO per share and by -NSC at'Sl 15 per share) to acquue the CRR 
Shares conmbuted to the Company in the Initial Capital Conuibutions plus the aggregate 
cash i'mounc expended lo acquu-e CRR Shares m the Second Offer plus the aggregate of all 
Subsequent Capital Contnbutions made to the Compaî y pnor to Lhe Second Offer Capital 
Contnbutions by CSX Members and NSC Members is bome by Percentage. In exchange 
for the Second Offei Capital Contnbutions, the Compai;y shai! issue to CSX Sub or NSC 
(as applicable) such number of Class C Interests as reflects the relative aggregate Capital 
Contnbutions made bv the CSX Members, on the one hand, and the -NSC Members, on the 
other hand. At the time the Second Offer Capital Contnbutions are made. Schedule .A shall 
be revised to reflect such contnbutions. 

(ll) Immediately pnor to the coi -mmation of the Merger, each of CSX Sub 
and NSC. in respect of Class C Interests, shall contribute cash to the capital of the Com­
panv (each a ".Merger Capital Contnbution") to purchase in the Merger all outsiandmg CRR 
Shares not alreadv beneficially owned by CSX or .NSC. Subject to Section 6. ICc), the 
Merger Capi-.al C'cntnbutions'of CSX Sab and .NSC shall be m amounts such that the aggre­
gate'cash ainount expended (mcludmg only the amounts paid for the CRR Shares and ex-
cludmg all .Advisor Expenses and valuing all CRR Shares acquued prior to the date hereof 
by CSX at SllO per share and by NSC a'l Sl 13 per share) to acquue the CRR Shares con-
u-'ibuted in the Imiial Capital Contnbutions. plus the aggregate amount expended tc acquire 
CRR Shares in the Second Offer and the .Merger plus the aggregate of all Subsequent Capi­
tal Conmbutions made to the Company pnor "to the .Merger Capital Contributions (other 
than the Second Offer Capital Contributions) by CS.X Members and .NSC .Members is bome 
by Percentage. In exchange for the .Merger Capital Conmbuiior-s, the Company shall issue 
to CS-X Sub̂ or NSC (as applicable) sucĥ number of Class C Interests such that the aggre­
gate number of Class C Inierests held by the CS.X Members, on the cne hand, and the NSC 
Memoers, on the other hand, reflects the relative aggregate Capua! Contnbutions made by 
the CSX -Members, on the one hand, and the NSC Member:, on Lhe other hand. -At the 
tune Lie .Merger Capital Contnbutions are made. Schedule .A shall be revised tc reflect such 
contributions. 
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(c) Norw-iLhstandmg the other provisions of Liis Section, no CSX -Member 
shall be required to make any Capital Contributions to the Companv, oiher than xhe Initial 
Capital Contributions, unless and unul the .NSC -Members shall have made or shall concur­
rently make at least Sl.757,125,979 m Capital Contributions to the Company. 

(d) Members holdmg Class C Inierests shall be required to make additional 
cash Capital Contributions m respect of such Class C Interests in addition to the Second 
Offer Capital Contributions and the Merger Capital Contnbuuons (anv such Capitai Contri­
bution, a "Subsequent Capital Contribution") to the Company as mav'be agreed bv a resolu­
tion of the Board. In cormecuon with the foregomg, CSX Sub and .NSC, m respe'ct of the 
Class C Interests, shall be required to make Capitai Contnbutions to fund the operating and 
other expenses (including indemmties) of the Company by Percentage. To the extent 5iat 
either CSX or NSC believes that a Capital Contnbution is necessarv"to fund operatmg and 
other expenses (includmg mdemmties) but the Board fails to adopt 'the resolution requu-ed to 
call a Subsequent Capital Contribution in accordance with this paragraph, such maner may 
be refened to binding arbitration under Anicle X\'. In exchange for any' Subsequent Capi­
tal Coninbution. the Company shall issue to the contributmg Members (as applicable) such 
number of C.i?ss C Interests such that thf aggregate number'̂ of Class C Inierests held by the 
CSX Members, on the one hand, and Lhe NSC Members, on Lhe other hand, reflects th'e 
relative aggregate Capital Contnbuuons made by the CSX Members, on the one hand, and 
the NSC MembtTs, on the other hand At the tune any Subsequent Capital Contributions 
are made, Schedule A shall be revised to reflect such contributions. 

(e) A resolution of the Board callmg for Subsequent Capital Contributions 
shall be a condition to each Member's obligations to make Subsequent Capitai 
Contributions. The provisions of this Secuon 6.1 are intended solelv to benefft the 
Mem.bers (and theu respective Affiliates for purposes of Section 11.'lO) and, to the fullest 
extent permined by applicable law, shall not be consn-ued as confemns any benefit upon 
any creditor of the Company (and no such creditor shall 't>e a thu-d-party beneficiar>- of this 
.Agreement), and no Member shall have any &dVy or obhgaiion to any creditor of the 
Company to make any Subsequent Capital Conmbutions or to cause the Board to adopt a 
resolution callmg for Subsequent Capital Contnbuiions. 

Secuon 6.2 Stams of Capitai Contributions, (a) Except as otherwise 
provided m this Agreement, the Capital Contributions of a Mem'oer holdmg Class C 
Inierests may be reoimed to it, in whole or m pan. at any time, but only w,nth the consem of 
the Board actmg by a resolution. Any such reroms of Capital Conmbutions shall be made 
to al! .Members holdmg Class C Interests in proponion to their Economic Percentage 
Interests. Notwithstandmg the foregomg, no remm of Capital Conmbutions shall be made 
hereunder if such distribution would violate applicable sute law. Under cucumstances 
requuing a return of any Capital Conohbuuon. no .Member shall have the nght to demand 
or receive propeny other than cash, except as may be specifically provided m this 
Agreemeni. 

(b) .No .VIember shall receive any interest, saia-y- or drawmg with respect to 
Its Capital Contributions or its Capital Account or for sen'ices rendered on behalf of the 
Company or otherwise m its capacitv- as a .Member, except as otherwise specifically 
provided in this .Agreement with respect to allocations and distributions. 
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(c) Except as otherw.-ise provided hereir and by the Delaware Act. the 
Members shall be liable oa'v to make their Capital Conmbutions pursuani to Section 6.1 
hereof, and no Member shall be requued to lend any funds to the Company or, after a 
Member's Capital Conmbutions have been fully paid pursuant to Seciion 6.1 hereof to 
make any additional capital conmbutions to the Company except as provided herem or 
therein. Other than as provided herein or under the Delaware .Act, no Member shall have 
any personal liability for the payment of any Capital Connibution of any other .Member. 

Section 6.3 Capital .Accounts, (a) An individual Capital Account shall be 
established and mainuined for each Member by class of Interest 

(b) T'he Capital Account of each Member by class of Interest shall be 
maintained in accordance with the followmg provisions: 

(i) to such Member's Capital .Account for the Class C Interests there shall be 
credited such Member's Capital Conmbutions. Profits allocated to such Member 
under Sections 7.1 and 7.2 hereoi and the amount of any Company liabilities that are 
assmned by such .Member or that are secured by any Com-pany assets distnbuted to 
such Member: 

(ii) to such Member's Capital .Account for the Class C Interests there shall be 
debited the amount of cash and the Gross .Asset Value of any Company assets 
transfened to such .Member in a Distribution pursui.cf to any provision of this 
-Agreement, Losses allocated to such Member under ileciions 7.1 and 7.2 hereof and 
the amount of any liabilities of such .Member that are assumed by the Company or 
that are secured by any property contnbuted by such -Meirber to the Company; 

(iii) in determimng the amount of any liabilitv- for purposes of this subsection 
(b), there shall be taken into account § "52(c) of the Code and any other applicable 
provisions of the Code and the Treasurv- Regulations, and 

(iv) ir no event shall there he any credits or debits to the Capital Accounts 
for the Class .A Interesi and the Class B Interest other than with respect to the Imnal 
Capital Contribution related to each such Interest. 

Secuon 6.4 .Advances. Subject to the limitations set fonh in Section 5.11 
hereof, if anv Member shall advance any funds to the Company in excess of its Capital 
Contnbuuons. the amount of such advance shall neither mcrease its Capital .Account nor 
entitle it to anv mcrease m its sriare of the Distnbutions of the Company. Subject to the 
limitations set'forth m Secuon 5.11 hereof, the amount of any such advance shall be a debt 
obligation of the Company to such .Member and shall be repaid to it by the Company with 
such mterest rate, conditions and terms as mumally agreed upon by such Member and the 
Board. .Anv such advance or obligation shall be deemed to be an .Affiliate Transaction and 
shall be presented for approval m accordance with Section 5.11 hereof. .Any such advance 
s.hall be pavable and coliecuble only out of Company assets, and the other .Membei shall 
no: be pers'onallv obligated to repay any pan thereof. No Person who makes any 
nonrecourse lean to the Company shai! have or acquire, as a result of maiong such loan, 
anv du-eci or mduect mierest"m the profits, capital or proper̂ .- of the Company, other than 
as a creditor. 
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-ARTICLE VD 

ALLOCATIO.VS 

Seciion 7.1 Profits and Losses, (a) Subject to the allocation rules of Section 
7.2 hereof Profits for any Fiscal Year shall be allocated among the .Members holdmg Class 
C Interests m proportion to their respective Economic Percentage Interests. 

(b) Subject to the allocation rules of Section 7.2 hereof. Losses for any 
Fiscal Year shall be allocated among the .Members holding Class C Inierests in proportion 
to their Economic Percentage Inierests. 

Section 7.2 .Allocaiion Rules, (a) No allocations shall be made in respect of 
the Class A Interest or the Class B Interest. 

(b) In the event there is a change m the respective Economic Percentage 
Inierests of Members dunmg the year, the Profits (or Losses) allocated to the Members for 
each Fiscal I'ear durmg which there is a change m the respective Economic Percentage 
Interests of .Members during the year shall be allocated among the Men'oers in proportion 
to the Economic Percentage Interests durmg such Fiscal Year m accordance wiLh § 706 of 
the Code, using any convention permined by law and selected by 'he Board. 

(c) For purposes of determimng the Profits, Ixisses or any other iiem.s 
allocable to any penod. Profits, Losses and any such other items shall be determmed on a 
daily, monthly or other basis, as determmed by the Board usmg any method that l i 
permissible under § 706 of the Code and the Treasurv- Regulauons thereunder. 

(d) Except as otherwise provided in this .Agreement, all items of Company 
income, gain, loss, deduction, credit and a.ny other allocations not otherwise provided for 
shall be divided among the -Members m tbe same proportions as they siiare Proilts and 
Losses for the Fiscal Year in question. 

(e) The -Membei s are aware of the income tax consequences of the 
allocations made by this .Article 'VTI and hereby agree to be bound by the provisions of this 
.Article VU in reporting theu shares of Compan}- mcome, gam. loss, deducuon and credit 
for income tax purposes. 

Section 7.3 Tax .Allocations: Section 704(c') o'Lhe Code, (a) Ln accordance 
with § 704(c) of the Code and the Treasury- Regulation:, thereunder, mcome, gain, loss and 
deducuon with respect to an> propertv- co.ntributed to the capital of the Company shall, 
solely fcr income tax purposes, be allocated among Lhe -Members so as to take acco'Jnt of 
any vanaiion benveen Lhe adjusted basis of such propenv- to the Company for Umted States 
federal income tax purposes and its mitial Gross .Asset Value (computed m accordance with 
paragraph (a) of the defmition of "Gross .Asset Value" contained m Secuon 1.1 .hereof. No 
§ 704(c) adjustment shall occur with respeci to CSX's conmbution cf the stock (Lhe "Green 
Stock") of Green Acquisition Corp. ("Tender Sub"), which is 't̂ emg valued for all purposes 
at Sl.955.252.640. .Any revaluation of (or gam or loss wi± respect to the Green Stock 
shall 'oe allocated lo all of the Members as provided herem as appreciation or depreciation 
(or gam or loss) occumng after contribution. 
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(b) In the event the Gross Asset Value of any Company asset is adjusted 
pursuant to paragraph (b) of the defuuiion of "Gross Asset Value" conuined -n Section 1.1 
hereof, subsequent "allocations of mcome, gam, loss and deducuon with reinject to such asset 
shall, solely for income tax purposes, take account of any vanaiion benveen the adjusted 
basis" of such asset for United Stales federal mcome tax purposes and its Gross Asset Value 
in the same manner as under § 704(c) of the Code and the Treasury- Regulations Lhereunder. 

(c) .Any elections or other decisions relating to allocations 'inder this Section 
7.3 shall be made by the Members m any manner that reasonably reflects the purpose and 
intention of this .Agreement consistent wiih proposed Treasurv- Regulauon § 1.704-Uc) or 
subsequentlv adopted Treasurv- Regulations. Allocations pursuani to this Section 7.3 are 
solely for purposes of Umted States federal, state and local taxes, and shall not affect, or in 
any way be taken into account in computmg. any .Member's Capital Account or share of 
Profits.' Losses, oilier items or dismbuiions pursuani to any provision of 'his .A-reement. 

ARTICLE \ T n 

DISTRIBLTIONS 

Section 8.1 Disuibuiions: Special Dismbution The Board may, by 
resolution, at any regular or special meeung, declare and make Dismbuuons of cash or 
property- in such amounts and at such tunes as it deems appropnate, at its sole discretion. 

Section 8.2 Limitations on Distribution Nonvithstanding any provision to 
the contrary- contained m this .Agreement, the Company shall not make any Distribution if 
such Dismbution would violate "Section 18-607 of the Delaware Act or other r,r:Micable law , 
but shall mstead make such Dismbution as soon as practicable after the makmg of such 
Dismbution would not cause such violation. 

.ARTICLE IX 

BOOKS .ANT) RECORDS 

Section 9.1 Books. Records and Financial Statements, (a) The Company 
shall at all times mamtam, at its prmcipal place of busmess. separate books of account for 
the Companv that shall show a true and accurate record of all costs and expenses incuned, 
al! charges made, ail credits made and received and all income denved m connection with 
the operation of the Company m accordance with GA-AP consistently applied, and, to the 
extent inconsistent therewith'm accordance wrdi this Agreement. Such books of account, 
together wrdi a copv of this .Agreement and the Certificate, s.hall a: all tunes 'oe mamtamed 
at"the pnncipal place of busmess of the Company and shall be open to mspection and 
examination"at reasonable tunes by each -Member and its duly authonzed representatives for 
any purpose reasonably related to such Member's mierest m the Company. 

(b) Tne Officers shai! prepare and maintain, or cause to be prepared and 
maintained, the boo.ks of account of the Company. Tne followmg fina.icial information, 
prepared m accorda-nce with G.A-AP and applied on a basis consistent with pnor penods, ̂_ 
which shall be audited and ceniiled to by "an mdependent certified public accountant, shall 
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be transmitted by the Company to each Member as soon as reasonably practicable and in no 
event later than 21 days after the close of each Fiscal Year: 

(i) balance sheet of the Company as of the beginning and close of such 
Fiscal Year; 

(ii) statement cf Profits and Losses for such Fiscal Year; 

(lii) .statement of each .Member's Capital Account as of the close of such 
Fiscal Year, and changes therem dunng such Fiscal Year; 

(iv) statement of the Company s cash flows during such Fiscal Year; and 

(v) a statement mdicating such Member's share of each item of Company 
income, gain, loss, deduction or credit for such Fiscal Year for mcome tax 
purposes, which statement shall mclude or consist of a Schedule K-1 to Th«̂  
Company's Intemal Revenue Serv-ice Form 1065 (or any conesponding schedule to 
any successor fo.m) for such Fiscal Year. 

(c) Withm 5 days after the end of each fiscal quarter, the Company shall 
prepare and provide to each Memoer an miaudited balance sheet of iie Company with 
respect to such quarter, a statement of the profits and losses of the Company for such 
quarter and a statement of cash flows dunnr, such quarter, each of which shall be prepared 
m accordance with GAAP, applied on a basis consistent with prior penods, and cenified by 
the Chief Financial Officer of the Company. 

Secuon 9.2 Accouniing .MeLhod. For both fmancial and tax reporting 
purposes and for purposes of determinmg Profits and Losses, the books and records of the 
Company shall be kept on the accrual method of accountmg prepared m accordance with 
GA-AP and the Code, respectiv-el\, applied on a basis consistent with pnor periods, and 
shall reflect all Company transactions and be appropnate and adequate for the Company's 
busmess. 

Seciion 9.3 Annual Audit. The financial statements of the Company shall be 
audited by an mdependent certified public accountant, selected b> at least rwo-third's vote cf 
the Board. wrJi such audit to be accompanied by a repor: of such accountant containing its 
opmion. Tne cost of such audit shall be an expense of the Company. 

ARTICLE X 

T AX -NLATTERS 

Secuon 10.1 Tax Maners. ''a) The "Tax Maners Parmer" of the Companv 
for piuposes of § 6231(a)(7) of the Code shall have the power to manage and control, on 
behalf of the Company, any admmistrauve proceedmg at the Company level with the 
Interna! Revenue Serv-ice or any other taxmg authonty- reiatmg to ihe determmauon of any 
::em of Company Lncome. gam. loss, deducuon or credit for United States federal, state, 
iocal or foreign mcome or franchise tax p-jrt'oses The Tax .Maners Partner shall take such 
action as may be reasonably necessary- to constimie each other .Mem'oer a "notice partner" 
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within the meaning of § 6231(a)(8) of the Code. The Tax -Maners Partner shai' cause to be 
prepared for each "taxable vear of the Company the federal, state and local tax remms and 
information remms, if any, which the Company is required to file, copies of which remms 
shall be available for ur^pectiou, examination, and approval bv any Member or any of its 
represeniaiives dunng reasonable business hours, and all of such persons shall be entitled to 
make copies or exu-acLs thereof. Where the Members are required to flle federal, state or 
local mcome uix remrns bv le^^nn of theu mterest in the Company, the Tax -Maners Parmer 
shall cause them to be furnished wi'h the relevant remms filed by the Company. The lax 
Maners Parmer shall notifv c-ch cther Member of all matenai maners that come to its 
anention in its capacitv as'Tax Mant rs Parmer. The Tax Maners Partner shall not (i) sign 
or flle an Internal Revenue Sen-ice Form 1065 (or any successor fonn or conespondmg 
state local or foreign form) cn behalf of the Company, (ii) grant any Person a power ot 
anomey relating to"anv tax maner and/or ceclare any Person as a representa.ive of the 
Company wiJi resp.ect to any tax maner (whether on Intemal Revenue Service Form 28^8 
Ci otherwise) (ui) take any action to enter into any agreement with the Intemal Revenue 
Service or anv other taxmg authontv- to extend the lunitation penod for assessment of any 
tax pursuant to § 6229 of the Code or anv state, local or foreign mcome or franchise tax 
law (iv) senle any dispute with the Intemal Revenue Service or any other taxmg authonty 
reajo-dmo a disallowance of deducuons or an mcrease m mcome (v) take any other action 
refatm" to tax audit or contested maners, m each case without pno- consultation with and 
consem of the NSC Co-CEO and the CSX Co-CEO. The posiuon of Tax Maners Partner 
shall alternate between CSX and NSC m two tax-year mtervals. The miiial Tax Matters 
Partner shall l>e CSX. 

(b) The Company shall, within ten (10) davs of the receipt of any notice 
from the Internal Revenue Service or any s-̂ ate, local or fort.gn tax authontv'm any 
admmisffative proceedmg at the Company level relating to the Q t̂eraunation of any 
Company item of income, gam, loss, deduction or creoii, mail a copy of rach nonce to each 
Member. 

Section 10 2 Right in Msk-e SeLtion 754 Eleciio-'. The Loard may, m its 
sole discretion, make c apply for penmssion wuh Lhe C-mmis.'ioner of the Internal 
Revenue Sen-ice to revoke, on behalf of the Company, an election m accordance with § 754 
of the Code so as to adjust the basis of Company property- m the case of a dismbuuon ot 
propertv wiihm the meanmg of § 734 of the Code, and m ihe case ot a n-ansfer of a 
O.mnanv mterest withm the meaning of § 743 of the Code. Each Member snail, upon 
request of the Company, supply the mfonnauon necessaiy- to give effect lo such an elecuon. 

Section 10.3 Taxation as Partnership. The Company shall be u-eated as a 
partnership for Umted States federal, sDie. local and foreign tax purposes and wUl make 
any necessarv- elections to achieve such stams. 

ARTICLE Xl 

LLABH-HY . EXCUTP.ATION .ANT> LNDEMNTHCATION 

Section l l i Liability-. Excepi as otherwise provided by the Delaware .Act, 
the d-bts obligations and liabilities of Lhe Company, whether ansmg m conL-aci, tort or 
otherwise, sha'l be solely the debts, obligations and liabiliues of the Company, anu no 
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Covered Person or Member shall be obligated peisonallv for any such debt, obligation or 
liability of Lhe Company solely by reason of bemg a Covered Person or Member"!' 

Section 11.2 Exculpation, (a) No Covered Person shall be liable to the 
Company or any otfier Covered Person for any I c damage or claim moaned bv reason of 
any act or omission perfonned or omitted by such Covered Person m good faith on behalf 
of the Companv ind m a manner reasonably believed to be within the "scope of auihorirv 
confened on such Covered Person by this Agreement, the Board or an appropriate Officer 
or employee of the Company, excepi lhat a Covered Person shall be liable for any such 
loss, damage or claim mcuned by reason of such Covered Person's gross negligence, fra id 
or willful misconduct. 

(b) A Covered Person shall be fully protected in relying in good faith upon 
the records of the Company and upon such infonnation, opinion";, reports or statements 
presented to the Company by any Person as to maners the Covered Person reasonably 
believes are withm such other Person's professional or expert competence, mcludm"' 
mformaiion. opinions, reports or statements as to the value and amount of the assets, 
liabilities. Profits or Losses or any odaer facts penment to the existence and amount of 
assets from which distributions tr Members rmght properly be paid. 

Section 11.3 Fiducian- Dun-. To the exient that, at law or m equitv-, a 
Covered Pe: n has duties (includmg flduciary- duties) and liabilities reb.iing thereto to the 
Company or to any -Member, a Covered Person actmg under this Agreemem shall not be 
liable to the Company or to any .Member for iu good fai± acts or omissions in reliance on 
the provisions of this Agreement. The provisions of this .Agreement, to the extent that they 
restnct Lhe duties and liabiliues of a Covered Person othervvise existing at law or in equity! 
are agreed by the parties hereto to replace such other duu.-s and liabilities of such Covered 
Person. 

Section 11.4 Indemnificaiion. To the fullest extent pennined by applicable 
lav. a Covered Person shall be entitled to mdemniflcaDon from, the Company for any loss, 
damage or claun mcuned by rjch Covered Person by reason of any act or omission 
performed or omitted by such Covered Person m good faith on behalf of the Company and 
in a manner reasonably believed to be within the scope of authority confened on such 
Covered Person by this .Agreement, except that no Covered Person shall be entitled to be 
indemnifled m respect of any loss, damage or claun -ncu.ned by such Covered Person by 
reason of gross negligence, fraud or willful misconduc. with respect to such acts or 
omissions; provided, however, that any indemnity- undei 'his Section shall be provided out 
of and to the extent of Company assets only, and no Covered Person shall have any 
personal hability on account thereof. 

Secuon 11.5 Expenses. To the fullest extent jjermitted by applicable law, 
reasonable exper.ses (mcluding reasonable legal fees) incuned by a Covered Person m 
defendmg any claim, demand, action, suit or proceedmg shall, from time to tone, 'oe 
advanced by the Company pnor to the fmal disposition of such claim, demand, acuon, sun 
or proceedmg upon receipt by the Company of an undertaking by or on behalf of the 
Covered Pe.'-son to repay such amount if it shall be determmed that the Covered Person is 
not entitled to be indemnified as authorized m Section 11.4 hereof 
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Section 11.6 Insurance. The Company may purchase and maintain 
insurance, to the extent and m such amounts as the Board by resolution shall deem 
reasonable or appropriate, on behalf of Covered Persons and such other Persons as the 
board by resoluuon shall determme, against any liabilitv- that may be asserted against or 
expenses that may be incuned by any such Person in connection with the activities of the 
Company or such mdemmues, regardless of whether the Comp2ny w-ould have the power to 
indemnifv' such Person against such liability- under the provisions of this Agreement The 
-Members' and the Company may enter into indenmity contracts with Covered Persons and 
such other Persons as the Board' shall determine and adopt wnnen procedures pursuant to 
which arrangements are made for the advancement of expenses and the funding of 
obligations under Section 11.5 hereof and containing such other procedures regarding 
indemmflcation as are appropnate. 

Section 11.7 Chitside Businesses. Any Member or Affiliate thereof may 
engage in or possess an mierest m other busmess venmres of any namre or description, 
independently or with others, simila'- or dissimilar to the busmess of the Company, and the 
Company and the Members shall have no nghts by virtue of this Agreemeni m and to such 
independent ventures or the mcome or profits denved therefrom, and the pursuit of any 
such venmre, even if competitive with the busmess of the Compa.ny, shall not be deemed 
wrongful or unproper. No .Member cr Affiliate thereof shall be obligated to present any 
particular investment opponumty to the Company even if such oppommity is of a character 
that, if presented to the Company, could be taken by the Company, and any Member or 
Affiliate thereof shall have the nght to take for its own account (individually or as a partner 
or fiduciary) or to recommend to others any such partii-ular mvestment opportunity. The 
provisions of this Secuon 11.7 shall not in any v ay limit, modify or amend the terms of any 
noncompetition, license or emplov-meni agreement that may be entered into between the 
Company and any Member, which terms shall 'oe bindmg on the parties thereto. 

Seciion 11.8 Third Pam- Beneficianes. Tnere shall be no third-pany 
bercficianes of this Agreement. 

Section 11.9 .Non-Covered Persons. Notwithstanding anvihing to the 
contrarv- contained herem or m the Delaware .Act, no officer, director or employee of CSX 
or -NSC or Lheir respective .Affiliates shall be mdemnified or exculpated with respect to acts 
taken m a capacitv- of Officer, Direcior or agent of the Company, any such liabihties to be 
borne by CSX or'.NSC, respecuvely. 

Section 11.10. Certain Liabilities. The Company shall, to the fullest exient 
permitted bv law, uidemmfv- and hold harmless the Members and theu respective Afflliates, 
and CSX Sub and NSC shall share by Percentage through Subsequent Capital Contribu- _ 
tions. all liabilities, losses, damages,'expenses and costs mcuned followmg April 8. 1997 
reiatmg to the .Merger .Agreement (mcludmg for CRR Shares, if any, that are "put" pursu­
ant to Perjisvlvama" !aw)̂ other than (a) Advnsor Expenses, which will be paid by the mcur-
nng party-, and (h) (i) CSX's. CRR's and the Survivmg Corporation's liabilitv- tc cunent or 
former CRR shareholders for the ciauns pendmg as of .Apnl 8. 1997 m the CRR sharehold­
ers litigation pendmg as of .Apnl 8, 1997 (other than Iingation brought by NSC or its affili­
ates), -w-hich liabilitv". together with all related litigation costs (which shall not include CRR 
legal'fees mcuned pnor~io .April 8. 1997). shall be bome solely by CSX. and_(ii) CSX's. 
Tender Sun s. CRR's and the Survivmg Corporation's, on the one hand, or NSC's and 
.A-AC's, on Lhe o'Jher hand, liabilitv- for'disclosure-based claums based on disclosures made 

427 



pnor to .April 8, 1997 brought by cunent c- *- mer CRR shareholders in connection wi± 
the Merger .Agreement or the Second Offer \c transacuons contemplated thereby based 
on the accuracy or ccmpleien.'ss of mformai. 'ipplied by such part)-, which liability-, 
together wiih all related Iingation costs (which ail not include CRR legal fees mcurred 
pnor iL the date hereoi"), shall be solely the re; 'oosibility of CSX or .NSC, respectively. In 
addition, to the exter* that any ciauns are madt onder or in connection with the -Merger 
Agreement against the Surviving Corporation, CSX or NSC or any of theu respective 
-Affiliates, the Company shall, to the fullest extent permined by law, indemnify- and hold 
hinnless the Members and theu respective Affihates against all liabilities, losses, damages, 
expenses and costs, and CSX Sub and NSC shall share any liabilitv- thereunder by Percent­
age through Subsequent Capital Contributions, excepi to the extent that any such liability' 
results from a Dreach by th-; mdemnified pany of the terms of '̂ he CSX/.NSC Lener .Agree­
ment and excepi as specifically provided m the immediately precedmg sentence. 

ARTICLE -Xn 

ADDTTIONAL -ME.MBERS 

Section 12.1 Admission. Except as provided in Section 2.1(b) and 13.1, the 
Company may not admit any new Members and may isŝ ie no new Class A or Class B 
Interests. The Company may issue Class C Interests only as provided m Article VT 

Section 12.2 Allocations. Additional Interests shall not be entitled to any 
retroactive allocation of the Company's income, gains, losses, deducuons, credits or other 
Items; provided that, subject 'o the restnctions of § 706(d) of the Code, Additional Interests 
shall be entitled to theu respective sriare of the Company's mcome, gams, losses, 
deductions, credits and other items ansmg under contracLs entered into before the effeciive 
date of the issuance of any Addiuonal Interests to the extent that such mcome, gains, losses, 
deductions, credits and other items anse after such effective date. To the extent consistent 
with § 706(d) of the Code and Treasury- Regulauons promulgated thereunder, the 
Company's books may 'oe closed at the tune .Additional Interests are admitted (as though the 
Company's tax year had ended) or the Company may credi; to the .Additional Interests EIO 
rata allocauons of the Company's mcome, gains, losses, deductions, credits and other items 
for that ponicn of Lhe Company's Fiscal Year after the effective date of the issuance of the 
.Additional Interests. 

.ARTICLE -Xni 

ASSIGN'MENTS 

Section 13.1 .Assigriments of Interests Genersllv. .A Member may not. 
duectly or indirectly, sell, assign, transfer, pledge, hv-pothecate, mongage or dispose of, by 
gift or otherwise, or in any w-ay encumber (".Assign," and such act. an ".Assignment") all or 
any par. of the Interests or .Additional Interests ow-Tied by such .Meniber without the consent 
of the holder of Lhe Class .A Interest and the holder of the Class B Interest and any attempt 
to do so shall be void ab initio to the maxmium extent permitted by law; provided that (i) 
any N^cmber, without the consent or the o±er .Members, ri iv assign all cr any pan of iis 
Interests under this .Agreement to any of its wholly-owned subsidianes and (ii) each of CSX 
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and NSC may assign all or anv pan of its Interests under this .Agreement to any successor to 
CSX or CSX Transportation I'nc. on the one hand, or to NSC or Norfolk Southern Railway 
Company, on the other hand, respeaively, m the event of a merger, consolidation, sale of 
aU or substanuallv all iLs assets, liquidation or dissolution, if such assignee executes and 
delivers to the other Mem.bers an agreement reasonably sausfaciory m form and substance 
to such other .Members under which such assignee assumes and agrees to perform and 
discbarge all the obligations and liabilities of the assigning .Member, and m any such case, 
any such assignment shall not relieve the assignmg Member from the perfonnance and 
dis'charge of such oblik^ations and liabilities; and provided further that a Member may 
pledge Its Class C Interests hereunder to a lendmg fmancial msnmtion for fmancmg 
purpose-,. Anv assignment of an "nterest permitted under this Section 13.1 shall not be 
effective until'the assignee has been admitted as a .Member of die Company which shall be 
when the assignee haŝ execuied a counterpart to this Agreement and is reflected as a 
Member of the Companv on Schedule A hereio. For purposes ot this Secuon, the 
o'j'^tandmg prefened stock of Norfolk Southem Railway Company shall not prevent such 
company from bemg considered a wholly owned subsidian' of NSC. 

Section 13.2 Recognition of Assignment bv the Companv. No Assignment 
of Interests or .Additional Inierests m violauon of Section 13.1 shall be valid or effective, 
and neither the Companv nor the Members shall recognize the same for the purpose of 
making allocauons or Dismbuiions. Neither the Company nor the .Members shall mcur any 
liabUity as a result of reftismg to make any such allocations or Dismbuuons with respect to 
Assigned Interests in violauon of Seciion 13.1. 

ARTICLE XTV' 

DISSOLUTION, LIQUIDATION AND TER.MIN.ATION 

Section 14.1 No Dissolution. The death, reurement, resignauon. expulsion. 
barJa-uptcy or dissolution of anv Member or the occunence of any other event that 
tcnnmaies the contmued membership of a Member m the Company shall not. m and ot 
itself, cause the dissolution ol tiie Company. In such event, the busmess of the Company 
shall be contmued by the rem-aining .Member. 

Section 14.2 Fvents Causing Dissolution. The Company shall be dissolved 
and its affaus shall be wound up upon the occunence of anv of the following events: 

(a) the wnnen consent of the holder of the Class A Interest and the holder of 
the Class B Interest; or 

(b) the entrv of a decree of judicial dissolution under Secuon 18-802 of the 
Delaware Act. 

Secuon 14.3 Liciidation Upon disscl-Jtion of the Company, the Person or 
Persons approved bv the Membc... to canv- out th- wmding up of the Company shall 
unmediatelv commence to w:iid up the Company s affairs; provided, however, tnat a 
reasonable 'ume shall be allowed for the orderlv liquidation ci the assets oi the Company 
and the satisfaction of liabiliues to creditor, so as to enable the Members to mmumze Lhe 
nonnal losses attendant upon a liquidation. The Members shall commue to share Profits 
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and Losses durmg liquidation as specifieo m .Article M I hereof. The proceeds of 
liquidation shall be distnbuted in the followmg crder and prionty-: 

(a) to ;,ecured creditors of liie Company whether or nor they are Members 
and to unsecured creditors thai a'e not -Mem'oers, to the exient othe'nA-ise perrmtted 
by law, m satisfaction of the liabilities cf the Company (whether by pav-meni or the 
makmg of reasonable provision for payment thereof); 

(b) to unsecured creditors of die Company that are .Members, to the extent 
otherwise permitted by law, m satisfaction of the liabilities of the Company (whether 
by payment or the maicing of reasonable provision for pav-ment ihereoO; 

(c) to the holder of the Class A Inierest and the holder of the Class B Interest 
to the exient of theu respective Imtial Cipital Contributions; 

(d) to the holders of the Class C Interests on a pro rata basis in accordance 
with and to the extent of any positive balances m theu Capi'a.! .Accounts; and 

(e) the remamder, to the holders of the Class C Interests on a pro rata basis 
m accordance with the number of Class C Interests held by each such holder after 
givmg eft'ect to all contributions, distributions and allocations for all penods. 

Section 14.4 Termmauon. The Company shall termmate when all of the 
assets of the Company, after payment, or due provision for all debts, liabilities and 
obliganons. of the Company shall have t>een dismbuted to the Members m the manner 
provided for in this .Article XTV' and the Certificate shall have been canceled in the manner 
required by the Delaware .Act. 

Section 14.5 Claims of the Mem'oers. The .Members and former -Members 
shall look solely to the Company's assets for the remm of their Capital Conmbutions. and if 
the asse'̂  of the Company remaining after pav-ment of or d je provision for ail debts, 
liabiiiiies and obligations of the Company are insuftlcient to remm such Capital 
Conmbutions. the .Members and former .Mem'oen shall have no recourse against the 
Company or any other .Member. 

-ARTiCIT XT 

ARBFTR-ATION 

Section 15.1 Dispute Resoiuiion. To the fullest extent perrmtted by the 
Delaware .Act and other applicable law. (i,j any dispute, controversy or claim ansmg out of 
or reiatmg to this .Agreement, cr any breach hereof, (ii) any deadlock or dispute w-ith 
respect to the management of the Company mcludmg a failure to establisn a quorum for a 
meetmg of Members or Directors, (lii) any dispute as to the need for a Capi'ial 
Conmbution. and (iv) any deadlock or dispute with regard to tfie disposiuon of the CRR 
Shares followmg a STB Denial shall be settled by arbitration in accordance with and to the 
extent penrnned by the Federal .Arbitration -Aci (9 U.S.C. §§ 1-16) and. to the exient not 
Lnconsistent '-herewith, 'die then-prevailmx CPR .Non-.Admmistered .Arbrj-aiion Rules. In the 
case of any deadlock or dispute submitted to arbitration concen-ung 'die disposition of CRR 
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Shares following a STB Demal, the arbinaiors shall give appropriate consideration to such 
factors as the arbitrators deem appropnate. The arbitrators' mimg shall be binding and 
conclusive upon the panies hereto to the fullest extent permined by law. Any arbitration 
shall occur in New York, New- York or such other place as the parties may agree, and 
judgment upon the award rendered may be entered m any coun havmg junsdiction tiiereof. 
The arbitrators shall be governed by and shall apply the substantive law of the State of 
Delaware, without regard to its conflicts of law pnnciples, m making theu award. The 
costs of the arbitration shall be bome by Percentage, provided that each party shall pay for 
and bear the cost of its own experts, evidence and legal counsel. Any arbination hereunder 
shall be completed, and any arbinator hereunder shall have such powers as may be 
necessary to complete resolution, in light of operatmg practicalities and funding time 
constraints. Consistent with the foregoing, the parties agree that the heanng shall 
commence no later than 45 days following the appoinnnent of the last of the three 
arbitrators and the aw-ard shi'll' be rendered no later than 30 days following the completion 
of the hearing. 

ARTICLE XM 

-MISCELLANTOUS 

Section 16.1 Notices. (• 11 notices provided for m this Agreement shall be m 
writing, duly signed by the partv- giving Mich notice, and shall be hand delivered, faxed or 
maiJecf by registered o'l certified mail or cvermght courier service, as follows: 

(a) if given to the Company, to the address (and, if applicable, fax niunber) 
specified m Section 2.5 hereof to the anention of the Co-CEOs; or 

(b) if given to any Member, to the person and at the address (and, if 
applicable, fâ n̂umber) set forth opposite its name on Schedule A attached hereto, 
o'r at such other address (and, if applicable, fax number) as such Member may 
hereafter designate by urinen notice to the Company. 

-All such notices shall be deemed to have been given when received. 

Section 16.2 Failure to Pursue Remedies. The failure of any partv- to seek 
redress for violation of, or to msist upon the smci pen'ormance of, any provision of ihis 
-Agreement shall not prevent a subsequent act, w-hich would have onginally constimted a 
violation, from havmg the effect of an original violation. 

Secuon 16.3 Cumulative Remedies. The rights and remedies provided by 
this Agreement are cumulative and d:ie use of any one nght or remedy by any partv- shall 
not preclude or waive its right to use anv or all other remedies Said nghts and remedies 
are given m addition to any'other nghts the parties may have b} law, statate, ordmance or 
otherw-ise. 

Section 16.4 Guarantee of Subsidianes CSX shall uncondiuonally 
cruarantee the pen'ormance bv the CSX Members of theu obligations and duties under this 
Agreement. -NSC s-hali unconditionally gua--antee the performance by Lhe .NSC Members of 
their obligations and dunes under this .Agreement. 
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Section 16.5 Bmding Effect. This Agreement shall be bmding upon and 
inure to the benefit of all of the parues and, to the extent pennined by this Agreement, their 
successors, legal representatives and assigns 

Section 16.6 Interpretation. .All references herein to "Articles," "SecuoriS" 
and "Paragraphs" shall refer to conesponding provisions of this Agreement. "̂ Tienever the 
words "include," "includes" or "including" are used m this Agreement, they shall be 
deemed to be followed by the words "without limitation." The words "hereof," "herein" 
and "hereunder" and words of similar import when used in this Agreemeni shall refer to 
this Agreement as a whole and not to any particular provision of this Agreement All terms 
defmed in this .Agreement shall have the defined meanings when used in any cenificate or 
other document made or delivered pursuani hereio unless otherwise defmed therem. The 
definitions contained in this Agreement are applicable to the singular as well as the plural 
forms of such terms and to the masculine as well as to the feminine and neuter gender- of 
such term. Any agreement, instrument or statute defmed or refened to herein or m any 
agreemeni or instrument that is refened to herem means such agreement, instrument or 
stamte as from time to time amended, modified or supplemented, including (in the case of 
agreements or instruments) by waiver or consent m wriong and (m the case of stamtes) by 
succession of comparable successor stamtes and references to ail attachments thereto and 
instruments incorporated therein. References to a Person are also to its permined succes­
sors and assigns. It is the intent of the parlies hereto that this Agreemeni shall be an 
effectuation of certain terms of the CSX/NSC Lener Agreement consistent with such terms 
of tlie CSX/NSC Lener Agreement and that the provisions of this Agreement should be 
interpreted to give effect to the CSX/NSC Letter Agreement. 

Section 16.7 Severability. The invalidity or unenforceability of any 
particular provision of this .Agreement shall not affect the other provisions hereof, and this 
Agreemeni shall be construed m all respects as if such invalid or unenforceable provision 
were omitted. 

Section 16.8 Counterparts. This Agreement may be executed in any number 
of counterparts with the same effect as if ali parties hereto had signed the same document. 
All counterparts shall be construed together and shall constimie one instrument. 

Section 16.9 Integranon. This Agreement constimies the entire agreement 
among the parties hereto pertainmg to the subject matter hereof and supersedes all prior 
agreements and understandings pertainmg thereio other than the CSX/NSC Lener 
Agreement and the confidentiahty agreements refened to in Section 13 thereof. 
Notwithstanding anvthmg to the contrary contained herem, this Agreemeni shall not alter 
any of CSX's or NSC's mdemnificaiion obligations under the CSX/.NSC Lener Agreemeni 
or their respecuve obligations to make Capital Contributions to the Company, m each case 
in the event of any failure by any CSX .Member, m the case of CSX, or any NSC Member, 
m the case of IN SC. to make Capital Contributions to the Company as contemplated in 
Article \T hereof or m Secuon 11.10 hereof. 

Seciion 16.10 Goveming Law. This .Agreement and the nghts of the parties 
hereunder shall be interpreted in accordance w-ith ihe laws of the State of Delaware, and all 
nghts and remedies shall be govemed by such laws w-ithoui regard to pnnciples of conflict 
of laws. 
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Section 16.11 C'onfidentialitv. Each Member expressly acknowledges that 
such Member will receive confidential and proprietary information relating to the Company, 
uacluding, without limiution, informauon relating to the Company's fmancial condition and 
business'plans. and ihat 'die disclosure of such confidential information to a third partv 
would cause ineparable injurv' to the Company. Except with the prior wrinen consent of 
the Company or as required by law, no Membei shall disclose any such information to a 
third party (other than on a "need to know" basis to any Affiliate or any employee, agent or 
representative of such Member or its Afflliates (each of whom shall agree to maintain the 
confidentiality of such infonnation)), and each Member shall use reasonable efforts to 
preserve the confidentiality of such information. 

ARTICLE XVn 

A-MEND.ME-NTS 

Section 17.1 Amendments. .Any amendment to this Agreement shall be 
adopted and be effective as an amendment hereto if approved by the holders of the Class A 
and of the Class B Interests. 
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IN WnivESS WHEREOF, tbe parties heieo have executed this AfTBement 
as of the date flrs above sutsd. 

MEMBERS: 

CSX CORPORATION 

_.. . . James ?. Peter 
^ Vice President 

CSX RAIL HOLDING CORPORATION 

^••ML 
l̂ *P*-James ?. Peter 
Tnle: vice President 

NORFOLK SOUTHERN CORPORATION 

By: ^ 

T''je; 
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IN WITNESS WHEREOF, the panies hereto have executed this Agieemeai 
as ot the date first above rated. 

MEMBERS: 

CSX CORPORATION 

By: 
Name: Mark G. Aron 
Title: Executive Vice Pmideni 

— Law and Public Affairs 

CSX RAIL HOLDING CORPORATION 

By: 
NaiQc: Mark C. Ann 
Title: General Counsel & 

Secretary 

NORFOLK SOLTHERN CORPORATION 

By; 
Sime Henry C.̂ WoET 
Title: Execunvc Vice Prts 

- Mnmce 
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N'ane 

Class A I r - t e r e s t s 

CSX C o r p o r a t i o n 

Not ice 
I n f onr.atior. 

Schedu'" \, 

.ME.MBERS 

I - - . i t i a l 
C a p i t a l 

Co r - t r i bu t i on 

$10 0 cas.h 

Agreed 
Value 

$100 

Nuir-jer of 
I n t e r e s t s 

Class A 

1 

Class B Interest-q 

N o r f o l k Sout.hern 
Corporation 

$100 cash $100 

Class B 

1 

Class C I n t e r e s t s 

N o r f o l k Southem Corporation Voting Trust 
C e r t i f i c a t e s m 

respect of 8,200,000 
Shares of C o n r a i l 

Cotmon Stock 

$943,000,000 

Class C 

3,254 

cs:< Corporation A l l Outstanding 
Shares c f 
Tender Sub 

( b e n e f i c i a l l y owning 
17,775,124 Shares of 

Co n r a i l Common Stock, 
100 of which are f o r 
the account of CSX) 

$1,555,752,640 6 . 746 
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ARTICLES OF MERGER 

MERGING 

GREEN MERGER CORP. 

WITH AND INTO 

CONRAIL INC. 

Pursuant t:^ Section 1926 of the Pennsylvania Busine.ss 
Corporation Law of 1088, as amended (the "PBCL"), the under­
signed, being the Vice President of Green Acqu i s i t i o n Corp., a 
Pennsylvania corporation ("GAC"), and the Vice President of 
Green Merger Corp., a Pennsylvania corporation and a wholly 
owned subsidiary of GAC ("GMC"), DO HE.REBY CERTIFY, on behalf 
of said corporations, t h a t : 

1. Constituent Corp>: rations. The names, states of incor­
poration and registered addresses of the constituent corpora­
ti o n s are: 

Name 

Conrail Inc 

State of Incorporation 

Pennsylvania 

Jreen Merger Corp. Pennsylvania 

Registered Address 

2001 Market Street 
Philadelphia, PA 19103 

c/o CT Corporation 
System 

1635 Market Street 
Philadelphia, PA 19103 

2. Surviving Corporation. GMC shall merge (the "Merger") 
w i t h and i n t o Conrail Inc., a Pennsylvania corporation ("Con­
r a i l " ) , which w i l l r e t a i n the name, Conrail Inc., and i t s reg­
i s t e r e d address, as set f o r t h i n Section 1, above. 

3. E f f e c t i v e Date. The Merger w i l l become e f f e c t i v e upon 
the f i l i n g of these A r t i c l e s with the Department of State of 
the Commonwealth of Pennsylvania. 

4. Adoption by GMC. Pursuant to Section 1924(b)(1)(i) of 
the PBCL, the Agreement and Plan of Merger by and among Con-
r a i l , GAC and GMC was approved and adopted by the Board of Di­
rectors of GMC by unanimous w r i t t e n consent without a meeting 
i n accordance with Section 1766 of the PBCL. 
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5. Adoption by Conrail. In accordance with Section 253 9 
of the PBCL, the Agreement and Plan cf Merger by cu.Q amoi^a Con­
r a i l , GAC and GMC was adopted by the Board of Directors of Con­
r a i l at a meeting duly c a l l e d and held. Pursuant to Section 
192̂ . (b) (1) ( i i ) , the Agreement and Pl^n of Merger was adopted by 
Ccnrail when adopted by the Board of Directors of GAC. 

6. Aaieement and Plan of Merger. An executed copy of^ 
the Agreement and Plan of Merger ;.s attached hereto as Exhibit 
A and i s incorporated herein i n i t s e n t i r e t y . 

-2-
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IN WITWSSS WHEREOF, th« und«r»igned have executed 
these Artlclee of Merger on behalf ol 9NC and OAC, reepec-
tlvelv, as of this 2nd day of June. 199''. 

0R5BN ACQniSITTON CORP. 

Title: \J,c^ Qr€4.,cien\ 

ORssv KsaceR CORP. 

»y 

A 
lame: J-.'^T^ C 

Title I \J;ce. Pre.iltUA/i 

- 3 -
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AGREEMENT AND PLAN OF MERGER 

by and among 

CONRAIL INC. 
(a Pennsylvania corporation), 

GREEN ACQUISITION CORP. 
(a Pennsylvania corporation), 

and 

GREEN MERGER CORP. 
(a Pennsylvania corporation) 

Agreement and Plan of Merger ("Plan"), dated the 2nd day 
of June, 1997, made by and between Conrail Inc. ("Conraii") and 
Green Merger Corp. ("GMC"), each, a Pennsylvania corporation and a 
subsidiary of Green A c q u i s i t i o n Corp. ("GAC"), which corporations 
are sometimes hereinafter c o l l e c t i v e l y called the Constituent Cor­
porations . 

WITNESSETH: 

WHEREAS, GMC i s a corporation duly organized and e x i s t ­
ing under the .laws of the Commonwealth of Pe.nnsylvania, having 
been incorpora-.ed under the Pennsylvania Business Corporation Law 
of 1988 ("Pern;^ylvania Business Corporation Law"), and having an 
authorized c a p i t a l stock consisting solely of 100 shares of Common 
Stock, $1.00 par value ("GMC Common Stock"), of which 100 shares 
are issued and outstanding and owned by GAC; and 

WHEREAS, Ccnrail i s a corporation duly organized and 
e x i s t i n g under the laws of the Commonwealth of Pennsylvania, hav­
ing been incorporated under the Pennsylvania Business Corporation 
Law, and having an authorized c a p i t a l stock consisting 250,000,000 
shares of Common Stock, $1.00 par value ("Conrail Common Stock"), 
and 25,000,000 shares of Preferred Stock, without par value, and 
having issued and outstanding :Lmrr;ediately p r i o r to ths E-ffective 
Time 86,4 75,024 shares of Conrail Common Stock; and 

WHEREAS, t h i s Pian has been adopted by or on behalf of 
each of the Constituent Ccporations; and 

WHEREAS, the p a r t i e s hereto are entering i n t o t h i s 
agreement in' order to effectuate the .̂ ĝreement and Plan of Merger 
by and among Conrail, GAC and CSX Corporation ("CSX"), dated as of 
Cctcbcr 1-. ,"15?:, ac ?.:r.ended (-che "Parent Merger Agreement") . 
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NOW, THEREFORE, i n consideration of the mutual agree­
ments and covenant.3 herein contained and desiring t o merge i n ac­
cordance wit h the provisions of the Pennsylvania Business Corpora­
t i o n Law, the p a r t i e s hereto agree as follows: 

ARTICLE I 
MERGER, SURVIVING CORPORATION AND EFFECTIVE TIME 

1. GMC s h a l l be merged i n t o Conrail, which s h a l l sur­
vive the merger, e f f e c t i v e at the time and on the date on which 
the a r t i c l e s of merger r e l a t i n g to t h i s Plan are f i l e d i n the De­
partment of State of the Commonwealth of Pennsylvania. The name 
of the Surviving Corporation s h a l l be "Conrail Inc." 

2. The time at and the date on which such merger occurs 
i s hereby defined t o be and i s hereinafter called the E f f e c t i v e 
Time. 

3. Conrail, as the s u r v i v i n g corporation (herein as 
such c a l l e d the Surviving Corporation), s h a l l continue i t s corpo­
rate existence under the laws of the Commonwealth of Pennsylvania, 
and the d i r e c t o r s and o f f i c e r s of Conrail s h a l l continue as the 
d i r e c t o r s and o f f i c e r s of the Surviving Corporation u n t i l t h e i r 
successors are elected and q u a l i f y . At the E f f e c t i v e Time, the 
separate existence of GMC s h a l l cease, except insofar as i t may be 
continued by operation of law. 

ARTICLE I I 
ARTICLES CF INCORPORATION AND BYLAWS OF GMC and CONRAIL 

1. The a r t i c l e s of incorporation of GMC s h a l l be the 
a r t i c l e s of incorporation of the Surviving Corporation u n t i l a l ­
tered, amended or repealed i n accordance with the provisions 
thereof and of applicable 1 . w. 

2. The bylaws of GMC s h a l l be the bylaws of the Sur­
v i v i n g Corporation u n t i l a l t e r e d , amended or repealed i n iccord-
ance with the provisions thereof, of the a r t i c l e s of incorporation 
and of applicable law. 

ARTICLE I I I 
TREATMENT OF SHARES OF EACH OF THE CONSTITUENT CORPORATIONS 

1. Each share of Common Stock, par value $1.00 per 
issued and outstanding immediately p r i o r to the r.1 share, of GMC ...^..^^^^ -̂.̂  . .^^^^..^n^j^ii .^ j.umiĉ -i 

f e e t i v e Time s h a l l , at the E f f e c t i v e Time, by v i r t u e of the Merger 
and without 'any a c t i o n on the part of any person, become one duly 
authorized, v a l i d l y issued, f u l l y paid and nonassessable share of 

'took of ths Surviving Corporation. Each share of Conrail common eto; 

-2-
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Common Stock issued and outstanding immediately p r i o r t o the Ef­
fec t i v e Time (other than shares of Conrail Common Stock to be can­
celed pursuant to A r t i c l e I I I , Section 2 hereof) s h a l l , at the 
Ef f e c t i v e Time, by v i r t u e of the Merger and without any action on 
the part of the holder thereof, be converted i n t o the r i g h t to re­
ceive $115 i n cash. 

2. A l l shares of Conraii Common Stock that are owned by 
Conrail as treasury stock and any shares of Conrail Common Stock 
owned by GAC, CSX or Norfolk Southern Corporation or any of t h e i r 
respective subsidiaries or a f f i l i a t e s s h a l l , at the E f f e c t i v e 
Time, be canceled and r e t i r e d and s h a l l cease to e x i s t , and no 
consideration s.hall be delivered cr owing i n exchange therefor. 

ARTICLE IV 
EFFECTIVENESS 

1. The Board of Directors of GMC may amend or terminate 
t h i s Plan. 

2. In the event of termination of t h i s Plan as above 
provided, t h i s Plan s h a l l become w.holly void and of no e f f e c t . 

3. I f the m,erger becomes e f f e c t i v e , the Surviving Cor­
poration s h a l l assume and pay a l l expenses i n connection therewith 
not t h e r e t o f o r e paid by the respective p a r t i e s . 

4. This Plan s h a l l i n no way supersede or otherwise 
a l t e r any of the agreements, covenants or conditions set f o r t h i n 
the Parent Merger Agreement. 

5. This plan may be executed i n anv number of counter­
parts w i t h the same e f f e c t as i f a l l pa r t i e s hereto had signed the 
same document. A l l counterparts s h a l l be construed together and 
s h a l l c o n s t i t u t e one instrument. 
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IN WITNESS WHEREOF, each party to thia Flan, pursuant co 
the approval and authority duly given by rceolutione adopted by 
its reapective Board of Directors, has caused this Plan to be ex­
ecuted by an authorized officer of auch party tbe day and year 
first above written. 

CONRAIL INC. 
(a Pennsylvania Corporation) 

By._ 
Nane: Timothy T. O'Toole 
T i t l e : Sr, Vice Fresident-Law 

GREEN ACQUISITION CORP. 
(a Pennsylvania Corporation) 

Bys 
Narce: 
Ti t l e : 

GREEN MERGER CORP. 
(a Pennaylvania Corporation) 

By 
Name: 
Tit le; 
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IN WITNESS WHEREOF, •«oh party to chii Plan, pureuant to 
the approval and authority duly given by reaolutlone adopted by 
Ite reepective Board of Directore, has cauaed thie Plan to be BX-
ecuted by an «uthori«»d officer of eucb party the day and year 
flret above %nritten. 

COKRAZL INC. 
(• Penneylvaniti Corporation) 

By; 

Title 1 

QRBEN ACQUXSXTXOM CORP-
(• Pennsylvania Corporation) 

GRSBM NIROER CORP. 
(e Pvnaayflvanie Corporation) 

V 

'^^i;^^^f-
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TRANSACTION AGREEMENT 

TRP-NSACTION AGREEMENT, dated as of June 10, 1997 
("Agreement"), by and amona CSX CORPORATION, a V i r g i n i a corpora­
t i o n ("CSX"), CSX TRANSPORTATION, INC., a V i r g i n i a corporation, 
f o r i t s e l f and on behalf of i t s c o n t r o l l e d Subsidiaries ( c o l ­
l e c t i v e l y , "CSXT"), NORFOLK SOUTHERN CORPORATION, a V i r g i n i a cor­
poration ("NSC"), NORFOLK SOUTHERN RAILWAY COMPANY, a V i r g i n i a 
corporation, f o r i t s e l f and on behalf of i t s c o n t r o l l e d Subsid­
i a r i e s ( c o l l e c t i v e l y , "NSR"), CONRAIL INC., a Pennsylvania corpo­
r a t i o n , f o r i t s e l f and on behalf of i t s c o n t r o l l e d Subsidiaries 
( c o l l e c t i v e l y , "CRR"), CONSOLIDATED RAIL CORPORATION, a Pennsyl­
vania corporation ("CRC"), and CRR HOLDINGS LLC, a Delaware 
l i m i t e d l i a b i l i t y company ("CRR Parent"). 

WHEREAS, CSX and NSC have entered i n t o a l e t t e r agree­
ment dated as of A p r i l 8, 1997 (the " A p r i l 8 Agreement"). 

WHEREAS, pursuant t o the A p r i l 8 Agreement, CSX and NSC 
have j o i n t l y acquired a l l of the outstanding c a p i t a l stock of CRR 
through CRR Parent, i n which CSX and NSC each owns a 50% v o t i n g 
i n t e r e s t . 

WHEREAS, CSX ana NSC are seeking the approval of the 
STB to undertake the transactions contemplated by t h i s Agreement 
and the A p r i l 8 Agreement. 

WHEREAS, pursuant to the A p r i l 8 Agreement the p a r t i e s 
wish to provide herein f o r the governance and operation cf CRR 
and i t s A f f i l i a t e s and f o r the basis pursuant to which CRR's 
assets and l i a b i l i t i e s w i l l be al l o c a t e d t o or shared by CSX and 
i t s A f f i l i a t e s , on the one hand, and NSC and i t s A f f i l i a t e s , on 
the other hand, a f t e r the Closing Date (as hereinafter defined). 

NOW, THEREFORE, i n consideration of the premises and 
the respective agreements h e r e i n a f t e r set f o r t h , the p a r t i e s 
hereto agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1. def ined Terms. As used i n t h i s Agree­
ment, the f o l l o w i n g terms have the meanings set f o r t h below: 

"AAC" means A t l a n t i c A c q u i s i t i o n Corporation, a Penn­
sylvania corporation and a wholly owned Subsidiary of NSC. 

"AAR" means the Association of American Railroads. 
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"AAR Car Service Rules" means the Code of Car Service 
Rules/Code of Car Hire Rules contained i n AAR Circular OT-10 as 
promulgated i n the O f f i c i a l Railway Equipment Register. 

"AAR Depreciated Value" means depreciated value as de­
termined m accordance with Rule 107 ot the Office and F i e l d 
.Manuals of the AAR Interchange Rules adopted by the AAR Technical 
Services D i v i s i o n , Mechanical Section, Operations and Maintenance 
ueparcment. 

"Action" s h a l l mean any action, claim, s u i t , a r b i t r a ­
t i o n , i n q u i r y , subpoena, discovery request, proceeding or inves­
t i g a t i o n by or before any Governmental E n t i t y or forum or author­
i t y having j u r i s d i c t i o n over the matter involving or re l a t e d to 
CRR CRC or t h e i r respective A f f i l i a t e s , the Assets, the Retained 
L i a b i l i t i e s or the Allocated L i a b i l i t i e s , but s h a l l exclude FEI^ 
Claims. 

" A f f i l i a t e " means, with respect to a specified Person 
any Person t h a t a i r e c t l y or i n d i r e c t l y controls, i s c o n t r o l l e d by 
or i s under common control with, the specified Person or any 
t r u s t f o r the ben e f i t of such Person or any e n t i t i e s c o n t r o l l e d 
by such Person; prgvidf??1 that, f o r the purposes of t h i s Agree­
ment, (a) NYC s h a l l not be an A f f i l i a t e of CSX and i t s Subsidiar­
ies or NSC and i t s Subsidiaries, (b) PRR s h a l l not be an A f f i l i ­
ate of NSC and i t s Subsidiaries or CSX and i t s Subsidiaries and 
(c) CSX and NSC and t h e i r respective Subsidiaries s h a l l not be 
A f f i l i a t e s of CRR or CRR Parent and t h e i r respective Subsidiaries 
and vice versa. 

"Allocated Assets" means the Assecs to be tr a n s f e r r e d 
at the Closing to e i t h e r ^C ("NYC Allocated Assets") or PRR 
("PRR .Allocated Assets"). 

"Allocated L i a b i l i t i e s " means the L i a b i l i t i e s of CRR 
CRC or t h e i r respective A f f i l i a t e s to be assumed at the Closing 
by e i t h e r NYC ("NYC Allocated L i a b i l i t i e s " ) or PRR ("PRR A l ­
located L i a b i l i t i e s " ) . 

"Amended and Restated Voting Trust Agreement" means the 
V o t i r g Trust Agreement among CSX, NSC, CRR Parent, Green and 
Deposit Guarantee National Bank, dated as of A p r i l 8, 1997. 

" A n c i l l a r y Agreements" means the Equipment Agreements, 
the CSXT Operating Agreement, the NSR Operating Agreement, the 
NYC LLC Agreement, the PRR LLC Agreement, the CRR Holdings LLC 
Agreement, the Trackage Rights Agreements, the CSXT/NSR Haulage 
Agreements, the Tax Al l o c a t i o n Agreement, the Shared Assets Agre­
ements and the Other Operating Agreements. 

" A p r i l 8 Agreement" has the meaning sec f o r t h i n the 
preamble to t h i s Agreement. 
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"Assets" means any and a l l of CRR's, CRC's cr t h e i r 
respective A f f i l i a t e s ' r i g h t , t i t l e and i n t e r e s t i n and to a l l of 
the r i g h t s , p roperties, assets, claims, Contrac^s and bu^;inesses 
of every kind, character and description, whether r e a l , personal 
or mixed, whether tangible or i n t a n g i b l e , whether accrued, con­
tingent or otherwise and wherever located, owned or used prima­
r i l y by such party. On the Closing Date, a l l Assets w i l l be e i ­
ther ( i ) NYC Allocated Assets, ( i i ) PRR Allocated Assets or ( i i i ) 
Retained Assets. 

"Base Inventory" has the meaning ascribed thereto i n 
Section 2.7. 

"Base Rent" has the meaning set f o r t h i n the CSXT 
Equipment Agreement and the NSR Equipment Agreem.ent. 

"books and Records" means the books, f i l e s and '-ecords 
(including computerized databases and records) of CRR, CRC -̂ r 
t h e i r respective A f f i l i a t e s and includes the NYC Books and 
Records and the PRR Books and Records. 

"Capital Contribution, Assignment and Assumption Agree­
ments" means the instruments (including q u i t c l a i m deeds or other 
instruments t r a n s f e r r i n g t i t l e to r e a l estate) pursuant to which 
the Allocated Assets and the Allocated L i a b i l i t i e s w i l l be trans­
f e r r e d at the Closing to NYC or PRR, as the case may be, substan­
t i a l l y i n the form attached hereto as Exhibit E. 

3 .1 

t i o n 3.1 

"Closing" has the meaning ascribed thereto i n Section 

"Closing Date" has the meaning ascribed thereto i n Sec-

"Co-Chairmen" mean,3 the co-chairmen of the CRC Board 
a f t e r the Control Pate, being the CSX Co-Chairman and the NSC Co-
Chairman. 

"Code" means t̂ -̂.e I n t e r n a l Revenue Code of 1986, as 
amended from time t o time or any successor United States federal 
tax s t a t u t e . References to a s p e c i f i c section of the Code s h a l l 
include a reference to the corresponding provisions of any such 
successor United States federal tax s t a t u t e . 

"Communications Team" has the meaning ascribed thereto 
i n Section 2.2. 

"Continuing CRC Management" means employees (regardless 
of c r a f t , p o s i t i o n or c l a s s i f i c a t i o n ) of CRR, CRC or t h e i r re­
spective A f f i l i a t e s (other than NYC, PRR and t h e i r respective 
Subsidiaries) who are determined to be Continuing CRC Management 
pursuant to Section 6.1(c), which employees w i l l consist of the 
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f o l l o w i n g categories: (a) employees performing general and 
administrative function.^ f o r CRR, CRC or t h e i r respective A f f i l i ­
ates (other than NYC, PRR and t h e i r respective Subsidiaries), (b) 
employees performing i n t e r i m general, administrative or technical 
functions f o r CRR, CRC or t h e i r respective A f f i l i a t e s (other than 
NYC, PRR and t h e i r respective Subsidiaries) (including employees 
performing such functions at CRR's headquarters o f f i c e b u i l d i n g 
and information technology center i n Philadelphia, PA) which 
functions CSX and NSC s h a l l i d e n t i f y p r i o r to the Closing Date 
and s h a l l agree are necessary f o r an int e r i m period a f t e r the 
Closing Date i n accordance w i t h Section 2.4, (c) employees 
operating, managing or performing work at the SSO F a c i l i t i e s , and 
(d) employees (other than those described i n clauses (a), (b) and 
(c) above) operating, managing or performing work on Retained 
Assets that are to be operated pursuant to the Shared Assets 
Agreements. 

"Contracts" means any contract, lease, loan agreem.ent, 
deed, easem.ent, license, reversion, mortgage, s e c u r i t y agreement, 
t r u s t indenture or other agreement or instrument co which any of 
CRR, CRC cr t h e i r respective A f f i l i a t e s i s a party or by which 
any of them i s bound or to which any of the Assets i s subject. 

"Contracts Team" has the meaning ascribed there*-o in 
Section 2.2. 

"Control Date" means the e f f e c t i v e date on which CSX 
and NSC are authorized by the STB to exercise c o n t r o l over CRR. 

"Corporate Level L i a b i l i t i e s " means the f o l l o w i n g L i ­
a b i l i t i e s of CRR, CRC or t h e i r respective A f f i l i a t e s : (a) Envi­
ronmental L i a b i l i t i e s thaL are designated as Corporate Level L i ­
a b i l i t i e s pursuant t o Section 2.8(b) ( i i i ) ; (b) a l l L i a b i l i t i e s 
(except as sp e c i f i e d i n Section 2. 8 ( b ) ( i ) or ( i i ) , Section 2.8(c) 
or Section 2.9) associated w i t h the handling and d i s p o s i t i o n of 
Actions a r i s i n g p r i o r to the Closing Date; (c) a l l L i a b i l i t i e s 
(except as sp e c i f i e d i n Section 2 . 8 ( b ) ( i ) or ( i i ) , Section 2.8(c) 
or Section 2.9) associated w i t h the handling and d i s p o s i t i o n of 
Actions a r i s i n g on or a f t e r the Closing Date and tha t do not 
r e l a t e predominantly to Allocated Assets; (d) a l l L i a b i l i t i e s 
(except as spe c i f i e d i n Section 2 . 8 ( b ) ( i ) or ( i i ) . Section 2.8(c) 
or Section 2.9) associated w i t h the handling and d i s p o s i t i o n of 
Actions a r i s i n g on or a f t e r the Closing Date designated as Corpo­
rat e Level L i a b i l i t i e s pursuant to Section 2.8; (e) Employee 
Related L i a b i l i t i e s that are designated as Corporate Level Lia­
b i l i t i e s pursuant t o A r t i c l e V I ; ( f ) a l l Taxes accruing f o r 
periods p r i o r to the Closing Date, including i n respect of tax 
leverage transactions; (g) Taxes, i f any, associated w i t h the 
designation, a l l o c a t i o n and t r a n s f e r of the Assets as contem­
pl a t e d i n t h i s Acreement; (h) L i a b i l i t i e s under leases (including 
without l i m i t a t i o n lease termination costs) that a r i s e p r i o r to 
the Closing Date (other than the lease L i a b i l i t i e s i n respect of 
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the CRC headquarters o f f i c e b u i l d i n g i n Philadelphia, PA, or the 
information technology center i n Philadelphia, PA, or the 
Altoona, PA or Hollidaysburg, PA shops); ( i ) Indebtedness (other 
than intercorporate Indebtedness of d i r e c t or i n d i r e c t Subsidiar­
ies of CRR the c a p i t a l stock, or s i m i l a r i n t e r e s t s , of which i s 
included i n the Allocated Assets, which w i l l be treated as agreed 
to by the p a r t i e s p r i o r to the Closing); ( j ) a l l L i a b i l i t i e s 
associated w i t h the nandling and d i s p o s i t i o n of FELA Claims made 
p r i o r t o the Control Date and a l l L i a b i l i t i e s associated w i t h the 
handling and d i s p o s i t i o n of FELA Claims made on or a f t e r the 
Control Date and designated as Corporate Level L i a b i l i t i e s pursu­
ant to Section 2.8(c); (k) a l l employee costs not otherwise 
a l l o c a t e d under t h i s Agreement; (1) a l l L i a b i l i t i e s a r i s i n g p r i o r 
to the Closing Date not otherwise allocated under t h i s Agreement; 
(m) t r a n s i t i o n costs not the sole r e s p o n s i b i l i t y of CSX, CSXT, 
NYC, NSC, NSR or PRR and not otherwise allocated under t h i s 
Agreement; and (n) a l l L i a b i l i t i e s incurred with respect to 
Continuing CRC Management, the SSO F a c i l i t i e s and the Retained 
Assets, except where t h i s Agreement (including the Schedules and 
Exhibits hereto) or the A n c i l l a r y Agreements may expressly desig­
nate the L i a b i l i t y i n some other manner. 

"Corporate Memorabilia" means a l l corporate memora­
b i l i a , antiques, a r t i f a c t s , charters and a r t owned by CRR, CRC or 
t h e i r respective A f f i l i a t e s , wherever located. 

Agreement. 

Agreement 

"CRC" has the meaning set f o r t h i n the preamble to t h i s 

"CRC Board" means the Board of Directors of CRC. 

"CRR" has the meaning set f o r t h i n the preamble to t h i s 

"CRR Holdings LLC Agreement" means the Limited L i a b i l i ­
t y Com.pany Agreement of CRR Holdings LLC, dated May 21, 1997, as 
amended from time to time. 

"CRR Industries" means CRR Industries, Inc., a Pennsyl­
vania corporation and a wholly owned Subsidiary of CRR. 

"CRR Parent" has the meaning set f o r t h i n the prr>amble 
to t h i s Agreement. 

"CRR Shares" means the shares of Comm.on Stock and Se­
r i e s A ESOP Convertible Junior Preferred Stock of CRR. 

"CRR Stay Bonus Program" m.eans ei t h e r the Conrail Inc. 
Stay Bonus Program, Classes 8 And Below, or the Conrail Inc. Stay 
Bonus Program Classes 9-11, both to be entered i n t o pursuant t o 
Attachment A to the Third Amendment. 
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"CSX" has the meaning set f o r t h i n the preamble to t h i s 
Agreement. 

"CSX Co-Chairman" has the meaning ascribed thereto i n 
Section 4.2. 

"CSX Directors" has the meaning ascribed thereto i n 
Section 4.2. 

"CSXT" has the meaning set f o r t h i n the preamble to 
t h i s Agreement. 

"CSXT Equipment" means the Equipment subject to the 
CSXT Equipment Agreement. 

"CSXT Equipment Agreement" means the agreement to be 
entered i n t o between NYC and CSXT i n a form to be agreed oy CSX 
and NSC, to provide CSXT with the r i g h t to use, operate and main­
t a i n c e r t a i n of the Equipment which NYC has the r i g h t to use and 
operate pursuant to the NYC Equipment Agreement. 

"CSXT/NSR Haulage Agreements" means the agreements 
pursuant to wnich CSXT and/or NSR w i l l provide haulage ser-zices 
f o r the other, i n s u b s t a n t i a l l y the form attached hereto as 
Exhib i t D; each CSXT/NSR Haulage Agreement s h a l l be i n respect of 
a Route i d e n t i f i e d on Item 2 of Schedule 4 and s h a l l incorporate 
the terms set f o r t h t h e r e i n . 

"CSXT Operating Agreement" means the agreement to be 
entered i n t o between CSXT and NYC, s u b s t a n t i a l l y i n the form at­
tached hereto as Exhibit A-1, to provide f o r the use, operation 
and maintenance by CSXT of ce r t a i n of the NYC Allocated Assets 
a f t e r the Closing Date. 

"Damages" m.eans a l l assessments, losses, damages, l i ­
a b i l i t i e s , costs and expenses, including without l i m i t a t i o n i n ­
t e r e s t , penalties and attorneys' and consultants' f e t s . 

" D i s t r i b u t i o n " means any dividend or other d i s t r i b u t i o n 
w i t h respect t o any shares of c a p i t a l stock or s i m i l a r equity 
i n t e r e s t s . 

"Employee Related L i a b i l i t i e s " means L i a b i l i t i e s to be 
designated as NYC Allocated L i a b i l i t i e s , PRR Allocated L i a b i l i ­
t i e s or Corporate Level L i a b i l i t i e s pursuant to A r t i c l e VI. 

"Environmental Laws" means any and a l l federal, state, 
l o c a l and foreign s t a t u t e s , laws, j u d i c i a l decisions, regula­
t i o n s , ordinances, r u l e s , judgments, orders, decrees, codes, 
plans, i n j u n c t i o n s , permits, concessions, grants, franchises, 
licenses, agreements and governmental r e s t r i c t i o n s , whether now 
or hereafter i n e f f e c t , r e l a t i n g to human health, the environment 

I:\CORP\CONRAIL\SKADDEN\TRANSACT.FIN 6 June 17, 1997 •7:57pm) 

14 



or to emissions, discharges, or releases of p o l l u t a n t s , contami­
nants, hazardous or t o x i c materials or substances or wastes i - t o 
the environment, including, without l i m i t a t i o n , ambient a i r , =iur-
face water, ground water or lana, or otherwise r e l a t i n g to the 
manufacture, processing, d i s t r i b u t i o n , use, treatment, storage, 
disposal, transport or handling of p o l l u t a n t s , contaminants, haz­
ardous or t o x i c materials or substances or wastes or the cleanup 
or other remediation thereof. 

"Environmental L i a t i i l i t i e s " m.eans any and a l l L i a b i l i ­
t i e s a r i s i n g i n connection w i t h or i n any way r e l a t i n g to any 
Asset (or formerly held Asset) and which arise under or re l a t e to 
matters covered by any Environmental Laws. 

"Equipment" means a l l f r e i g h t car r o l l i n g stock, ca­
booses, t r a i l e r s , containers, end of t r a i n devices, locomotives 
and Work Eq^uipment of CRR, CRC or t h e i r respective A f f i l i a t e s , 
whether evened or leased. 

"Equipment Agreements" m.eans the NYC Equipment Agree­
ment, the FRR Equipm.ent Agreement, the CSXT ET-iipment Agreem.ent 
and the NSR Equipment Agreement. 

"Fair Market Rental Value" has the meaning set f o r t h i n 
the CSXT Operating Agreement, the NSR Operating Agreement, the 
CSXT Equipment Agreement and the NSR Equipment Agreement. 

"FELA Claim" means a claim made under the Federal 
Employers L i a b i l i t y Act, as amended from time to time. A FELA 
Claim sh a l l be considered "made" upon the e a r l i e s t to occur of 
the following: ( i ) the claimant's employer has received or^pre­
pared a w r i t t e n report (including, i n the case of an alleged 
occupational i n j u r y , a questionnaire) of the claim or of the 
incident from which the claim arises; cr ( i i ) the claimant's 
employer has received w r i t t e n notice of the 0"̂  tim from the claim­
ant or the claimant's attorney; or ( i i i ) an ac. :ion, claim or s u i t 
asserting the claim has been f i l e d -..d properly served on the 
claimant's employer. Fcr the purposes of t h i s d e f i n i t i o n ( i ) the 
term "wri t t e n report" s h a l l include reports which are e l e c t r o n i ­
c a l l y prepared or transir.itted, and ( i i ) the term "employer" s h a l l 
include the employer c u r r e n t l y responsible under the Federal 
Employers L i a b i l i t y Act f o r the claim or cause of action being 
asserted and such employer's attorney. 

"FF&E" means a l l f u r n i t u r e , f i x t u r e s , computers, o f f i c e 
supplies and equipment (other than Equipment and „ystem stock­
p i l e s of supplies and inventory) of CRR, CRC or t h e i r respective 
A f f i l i a t e s . 

"Governmental Entity" means any federal, state, local 
or foreign court, administrative agency or com.mission or othe^r 
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governmental or regulatory a u t h o r i t y or commission or any a r b i ­
t r a t i o n t r i b u n a l . 

"Green" means Green Acqu i s i t i o n Corp., a Pennsylvania 
corporation and a wholly owned Subsidiary of CRR Parent. 

"Indebtedness" means, when used with reference to a 
spe c i f i e d Person, at any date, without duplication, (a) a l l o b l i ­
gations of such Person f o r borrowed money, including, without 
l i m i t a t i o n , a l l p r i n c i p a l , i n t e r e s t , premiums, fees, expenses, 
overdrafts and penalties with respect thereto, (b) a l l obliga­
t i o n s of such Person evidenced by bonds, debentures, notes or 
other s i m i l a r instruments, (c) a l l obligations of such Person t o 
pay the deferred purchase price of property or services, except 
trade accounts payable, (d) a l l obligations of such Person to 
reimburse any bank or other Person i n respect of amounts paid 
under a l e t t e r of c r e d i t or s i m i l a r instrument, (e) a l l payment 
ob l i g a t i o n s under c a p i t a l i z e d leases and (f) a l l indebtedness of 
any other Person of the type r e f e r r e d to i n clauses (a) to (e) 
above d i r e c t l y or i n d i r e c t l y guaranteed by such Person. 

"Indemnified Party" means a Person who requires or re­
quests indemnification under A r t i c l e X. 

"Indemnifying Party" means a Person who i s required or 
requested to indemnify another Person under A r t i c l e X. 

"I n t e r e s t Rental" has the meaning set f o r t h i n the 
Shared Assets Agreements. 

Section 2.2 
"Inventor^' Team" has the meaning ascribed thereto i n 

"IRS Submission" has the meaning ascribed thereto i n 
Section 8.9. 

" L i a b i l i t i e s " means any and a l l debts, l i a b i l i t i e s and 
ob l i g a t i o n s of any kind whatsoever, whether or not accrued, con­
tingent or r e f l e c t e d on a balance sheet, known or unknown, abso­
l u t e , determined, determinable or otherwise, including, without 
l i m i t a t i o n , those a r i s i n g under any law, r u l e , regr.lation, ac­
t i o n , order or consent decree of any Governmental E n t i t y or any 
judgment i n any Action of any kind or award of any a r b i t r a t o r of 
any kind and those a r i s i n g under any Contract. At the Closing 
Date, a l l L i a b i l i t i e s of CRR, CRC or t h e i r respective A f f i l i a t e s 
w i l l be e i t h e r ( i ) NYC Allocated L i a b i l i t i e s , ( i i ) PRR Allocated 
L i a b i l i t i e s or ( i i i ) Retained L i a b i l i t i e s . 

"Locomotive Team" has the meaning ascribed thereto i n 
Section 2.6. 
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"Major Decisions" means any of the items i d e n t i f i e d on 
Schedule 2 hereto. 

"Merger" means the merger of a subsidiary of Green wit h 
and i n t o CRR pursuant to the Merger Agreement. 

"Merger Agreement" means the Agreement and Plan of 
Merger by and among CRR, CSX and Green dated as of October 14, 
1996 and as amended as of November 5, 1996, December 18, 1996, 
March 7, 1997 and A p r i l 8, 1997 and as may be f u r t h e r amended 
from time to time i n accordance w i t h i t s terms and the terms of 
t h i s Agreem.ent. 

"NSC" has the m.eaning set f o r t h i n the preamble to t h i s 
Agreement. 

"NSC Co-chairman" has the meaning ascribed thereto i n 
Section 4.2. 

"NSC Directors" has the meaning ascribed thereto i n 
Section 4.2. 

"NSR" has the meaning ^et f o r t h i n the pream±)le to t h i s 
Agreement. 

"NSR Equipment" means the Equipment subject to the NSR 
Equipment Agreement. 

"NSR Equipment Agreement" means th** agreement to be 
entered i n t o between PRR and NSR, i ^ a form to bc=i agreed among 
CSX and NSC, to provide NSR with the r i g h t to use, operate and 
maintain c e r t a i n of the Eq^jipment which PRR has the r i g h t to use 
and operate pursuant to the PRR Equipment Agreement. 

"NSR Operating Agreement" means the agreement to be 
entered i n t o between NSR and PRR, s u b s t a n t i a l l y i n the form a t ­
tached hereto as Exhibit A-2, to provide f o r the use, operation 
and maintenance by NSR of ce r t a i n of the PRR Allocated Assets 
a f t e r the Closing Date. 

"NYC" means New York Central Lines LLC (or such other 
name as may be spe c i f i e d by CSX), which w i l l be organized on or 
p r i o r t o the Closing pursuant to Section 3.2 as a Delaware 
l i m i t e d l i a b i l i t y company and a wholly owned Subsidiary of CRC. 

"NYC Action" has the meaning ascribed thereto i n Sec­
t i o n 8.14. 

"NYC Allocated Assets" means the Assets i d e n t i f i e d on 
Item 1 of Schedule 1 hereto and the Transportation Contracts 
a l l o c a t e d to NYC pursuant to Section 2.2(c) (unless CSX and NSC 
i n t h e i r d i s c r e t i o n agree that any such Assets s h a l l not be NYC 
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Allocated .Assets) together w i t h the Unallocated Assets designated 
as NYC Allocated Assets p r i o r to t.he Closing Date pursuant to 
A r t i c l e I I , i n c l u d i n g â ny cash benefit i n l i e u of such Assets 
pursuant to Section 8.7. 

"NYC Allocated L i a b i l i t i e s " means the L i a b i l i t i e s des­
ignated as NYC Allocated L i a b i l i t i e s pursuant to Section 2.8 or 
A r t i c l e VI, together w i t h a l l L i a b i l i t i e s allocated to and the 
r e s p o n s i b i l i t y of NYC under any A n c i l l a r y Agreement. 

"NYC Books and Recorcs" s h a l l mean the books, f i l e s and 
records ( i n c l u d i n g computerized databases and records) of CRR, 
CRC cr t h e i r respective A f f i l i a t e s that r e l a t e p r i n c i p a l l y to'the 
NYC Allocated Assets or N̂ C Allocated L i a b i l i t i e s and are neces­
sary or useful f o r the operation cf the business i n respect 
thereof. 

"NYC Equipment Agreement" m.eans the agreem.ent to be 
entered i n t o between CRC and NYC, i n a fcrm to be agreed among 
CSX and NSC, to provide NYC with the r i g h t to use, operate and 
maintain c e r t a i n of the Equipment allocated to NYC pursuant to 
Section 2.6(e) ( i ) . 

"NYC LLC Agreement" means the Limited L i a b i l i t y Comoany 
Agreement of NYC, s u b s t a n t i a l l y i n the form attached hereto as 
Exhibit B. 

"NYC Restructuring" has the meaning ascribed thereto i n 
Section 8.9. 

"Operating Fee" has the meaning set f o r t h i n the CSXT 
Operating Agreement and the NSR Operating Agreement. 

"Other Operating Agreements" means the agreements to be 
entered i n t o between and among CRC, NYC, PRR, CSXT and/or NSR, 
suD s t a n t i a l l y i n the forms attached hereto as Exhibits J through 
RR, providing f o r various operating, access, construction and 
other matters. The Other Operating Agreements are l i s t e d i n Item 
4 of Schedule 4 hereto. 

"PBCL" means the Pennsylvania Business, Corporation Law 
of 1988, as amended from time to time. 

"Pennsylvania Controx Transaction Law" means Subchapter 
E of Chapter 25 of the PBCL, as amended from time to time. 

"Percentage" means, i n the case of CSX, 42% and, i n the 
case of NSC, 58%. 

"Person" includes any i n d i v i d u a l , corporation, associa­
t i o n , partnership (general or l i m i t e d ) , j o i n t venture, t r u s t , 
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estate, l i m i t e d l i a b i l i t y company cr other lega l e n t i t y or organization. 

"Pooled Assets" means a l l Unallocated Assets for which 
no a l l o c a t i o n methodology i s provided f o r i n Section 2.2(a) 
through ( i ) , including the Assets i d e n t i f i e d on Item. 4 of Sched­
ule 1. 

"Privileged Information" has the meaning ascribed 
thereto i n Section 8.14. 

"Privileges" has the meaning ascribed thereto i n Sec­
t i o n 8 .14 . 

"PRR" means Pennsylvania Lines LLC (or such other name 
as may be specified by NSC), which w i l l be organized on or p r i o r 
to Closing pursuant to Section 3.2 as a Delaware l i m i t e d li­
a b i l i t y company and a wholly owned Subsidiary of CRC. 

"PRR Action" has the meaning ascribed thereto i n Sec­
t i o n 8.15. 

"PRR Allocated Assets" means the Assets i d e n t i f i e d on 
Item 2 of Schedule 1 hereto and the Transportation Contracts 
allocated to PRR pursuant to Section 2.2(c) (unless CSX and NSC 
i n t h e i r d i s c r e t i o n agree that any such Assets s h a l l not be PRR 
Allocated Assets), together w i t h the Unallocated Assets designat­
ed as PRR Allocated Assets p r i o r to the Closing Date pursuant to 
A r t i c l e I I , including any cash benefit i n l i e u of such Assets 
pursuant to Section 8 7 . 

"PRR Allocated L i a b i l i t i e s " means the L i a b i l i t i e s des­
ignated as PRR Allocated L i a b i l i t i e s pursuant to Section 2.8 or 
/arti c l e VI, together w i t h a l l L i a b i l i t i e s a llocated t o and the 
r e s p o n s i b i l i t y of PRR under any A n c i l l a r y Agreement. 

"PRR Books and Records" s h a l l mean the books, f i l e s and 
records (including computerized databases and records) of CRR, 
CRC or t h e i r respective A f f i l i a t e s that r e l a t e p r i n c i p a l l y to the 
PRR Allocated Assets or PRR Allocated L i a b i l i t i e s and are neces­
sary or useful for the operation of the business i n respect 
thereof. 

"PRR Equipment Agreement" means the agreement t o be 
entered i n t o between CRC and PRR, i n form to be agreed among 
CSX and NSC, to provide PRR w i t h the r i g h t to use, operate and 
maintain c e r t a i n of the Equipment allocated to PRR pursuant to 
Section 2 . 6 ( e ) ' i ) . 

"PRR LLC Agreement" means the Limited L i a b i l i t y Company 
Agreement of FRR, s u b s t a n t i a l l y i n the form attached hereto as 
Exhibit B. 
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"PRR Restructuring" has the meaning ascribed thereto i n 
Section 8.9. 

"Radio Licenses" has the meaning ascribed thereto i n 
Section 2.2. 

•'Required Approvals" has the meaning ascribed thereto 
i n Section 7.1. 

"Restructuring" means e i t h e r the NYC Restructuring or 
the PRR Restructuring, as the context requires. 

"Retaineci Assets" means the Assets i d e n t i f i e d on Item 3 
of Schedule 1 hereto (unless CSX and NSC i n t h e i r d i s c r e t i o n 
agree that any such Assets s h a l l not be Retained Assets) together 
w i t h the UniiXlocated Assets desigr ^ted as Retained Assets p r i o r 
t o the Closing Date pursuant to Arc. -le I I , i n c luding (a) Equip­
ment that i s not included i n the Allocated Assets, (b) the SSO 
F a c i l i t i e s and (c) the Pooled Assets not designated as Allocated 
Assets pursuant to Section 2.2 ( j ) . 

"Retained L i a b i l i t i e s " means the L i a b i l i t i e s designated 
as Retained L i a b i l i t i e s pursuant to Section 2.8 (including, 
without l i m i t a t i o n , a l l Corporate Level L i a b i l i t i e s ) , together 
w i t h a l l L i a b i l i t i e s a l l o c a t e d to and the r e s p o n s i b i l i t y of CRR, 
CRC or t h e i r respective A f f i l i a t e s under any A n c i l l a r y Agreement. 

"Rolling Stock Team." has the meaning ascribed thereto 
i n Section 2.5. 

"Route" means the r i g h t s and Assets used t o provide 
t r a n s p o r t a t i o n service along a r a i l r o a d l i n e connecting two or 
more stat i o n s and consisting of one or more tracKS (together w i t h 
associated sidings, side tracks, signaling, land and other 
r e l a t e d f a c i l i t i e s ) . 

"Ruling" has the meaning ascribed thereto i n Section 
8.9. 

"Separation Costs" means labor p r o t e c t i o n costs, i n ­
cluding dismissal allowances, displacement allowances and the 
cost of administering, a r b i t r a t i n g and l i t i g a t i n g such labor 
p r o t e c t i o n provisions, severance (including payments under 
severance agreements;, personnel r e l o c a t i o n expenses and a l l 
other dismissal expenses and stay bonuses, including any payment 
intended to reimburse f o r excess parachute excise tax imposed 
under Section 4999 of the Code with respect to sucn dismissal ex­
penses or stay bonuses. 

"Service" has the meaning ascribed thereto i n Section 
8.9. 
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"Shared Assets Agreements" means the agreements between 
and among CRC, NYC, PRR, CSXT and/or NSR, s u b s t a n t i a l l y i n the 
forms attached hereto as Exhibits G through I , providing f o r the 
operation of c e r t a i n Retained Assets f o r the benefit of CSXT and 
NSR. The Shared Assets Agreements are l i s t e d i n Item 3 of Sched­
ule 4 hereto. 

"Shared Assets Areas" means (a) the North Jersey shared 
Asset f a c i l i t y t o be covered by the Shared Assets Agreemenr 
s u b s t a n t i a l l y i n the form attached hereto as Exhibit G. (b) the 
South Jersey/Philadelphia shared Asset f a c i l i t y to be covered by 
the Shared Assets Agreement s u b s t a n t i a l l y i n the form attached 
hereto as Exh i b i t H and (c; the D e t r o i t shared Asset f a c i l i t y t o 
be covered by the Shared Assets Agreement s u b s t a n t i a l l y m the 
form attached hereto as Exhibit I . 

"SSO F a c i l i t i e s " m.eans the CRR cr CRC system support 
operations f a c i l i t i e s described i n Item 3(B) of Schedule 1 
(including equipment and other Assets associated with such 
f a c i l i t i e s ) used as of the date hereof by CRR and CRC or t h e i r 
respective A f f i l i a t e s to prcvide support functions b e n e f i t t i n g 
the CRC r a i l system as a whole, including: (a) the customer 
service center i n Pittsburgh, PA; (b) the crew management f a c i l i ­
t y i n Dearborn, MI; (c) the system maintenance-of-way equipment 
center i n Canton, OH; (d) the signal repair center i n Columbus, 
OH; (e) the system f r e i g h t claims f a c i l i t y i n Buffalo, NY; ( f ) 
the system non-revenue b i l l i n g f a c i l i t y at Bethlehem, PA; (g) the 
system r a i l welding plant at Lucknow (Harrisburg), PA; (h) the 
system road foreman/engineer t r a i n i n g center at Philadelphia and 
Conway, PA; ( i ) the CRC police operations center at Mt. Laurel, 
NJ; and ( j ) such other f a c i l i t i e s providing system-wide support 
functions as CSX and NSC sh a l l i d e n t i f y and agree upon p r i o r to 
the Closing Date. 

"STB" means the Surface Transportation Board or, i f 
there s h a l l be no Surface Transportation Beard, any federal 
agency which i s charged with the function of approving combina­
tions by r a i l c a r r i e r s or persons c o n t r o l l i n g them, or of other 
arrangements between such r a i l c a r r i e r s , and granting exemptions 
frcm other laws wi t h respect thereto or regulating other s p e c i f i c 
functions w i t h respect to the context i n which such term i s em­
ployed or any successor e n t i t y thereof. 

"Subsidiary" mieans, when used with reference to a 
specified Person, any corporation or other organization, whether 
incorporated or unincorporated, of which at least a m.ajority of 
the s e c u r i t i e s or other i n t e r e s t s having by t h e i r term.s ordinary 
voting power t o elec t a ma-crity of the Board of Directors or 
others performing sim.ilar functions w i t h respect to such corpora­
t i o n or other organization i s d i r e c t l y or i n d i r e c t l y owned or 
co n t r o l l e d by such Person or by any one or more of i t s Subsidiar­
ies, or by such Person and cne or more of i t s Subsidiaries; pro-
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vided that CRR Parent and any Person i n which CRR Parent owns, 
d i r e c t l y or i n d i r e c t l y an in t e r e s t ( i t being assumed f o r the pur­
poses of t h i s Agreement that CRR Parent does not own, d i r e c t l y or 
i n d i r e c t l y , an i n t e r e s t i n e i t h e r CSX or NSC) s h a l l not be a Sub­
s i d i a r y of e i t h e r CSX or NSC. 

"Surviving Corporation" means the s u r v i v i n g corporation 
of the Merger. 

"Tax" or "Taxes" means taxes of any kind, levies or 
other s i m i l a r assessments, customs, duties, imposto, charges or 
fees, including, without l i m i t a t i o n , income taxes, gross re­
ceipts, ad valorem, excise, real or personal property, sales, 
use, p a y r o l l , withholding, unemployment, t r a n s f e r and gains taxes 
or other governmental taxes imposed by or payable to the United 
States, or any st a t e , local or foreign government or subdivision 
thereof, and i n each instance such term, shall include any i n t e r ­
est, penalties or additions to tax a t t r i b u t a b l e t o such Tax or 
Taxes. The term "Tax" or "Taxes" s h a l l not include any payment 
intended to reimburse the recipient f o r an excess parachute ex­
cise tax imposed under Section 4999 of the Code. 

"Tax A l l o c a t i o n Agreement" means the agreement to be 
entered i n t o among Green, CRR, CRC, CRR In d u s t r i e s , PRR and NYC, 
su b s t a n t i a l l y i n the form attached hereto as Exh i b i t F, pursuant 
to which the r i g h t s and obligations r e l a t i n g to Tax matters 
i n v o l v i n g the operations of CRR, CRC, PRR and NYC s h a l l be 
allocated. 

"Tax Returns" mieans a l l returns, information returns, 
statements, c e r t i f i c a t i o n s , reports or other doci'.nientation 
r e l a t i n g to Taxes. 

•'Third Amendment" m.eans the t h i r d amendment, dated 
March 7, 19 97, t o the Merger Agreement. 

"Third Party Claim" has the meaning ascribed thereto i n 
Section 10 2. 

"Trackage Rights Agreements" means the agreements pur­
suant to which CSXT and NSR w i l l grant trackage r i g h t s to the 
other, i n s u b s t a n t i a l l y the form attached hereto as Exhibit C; 
each Trackage Rights Agreement s h a l l be i n respect of a Route 
i d e n t i f i e d on Item 1 of Schedule 4 and s h a l l incorporate the 
terms set f c r t h t h e r e i n . 

"Transaction Expenses" means, with respect to a speci­
f i e d Person, a l l of such Person's fees and expenses, including, 
without lim. i r a t i o n , f i l i n g fees and fees and expenses of legal 
counsel, depositaries, dealer managers, proxy s o l i c i t o r s , i n f o r ­
mation agents, p r i n t e r s , investr.ent bankers or advisors, financ­
ing sources, accountants, public r e l a t i o n s advisors and other 
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consultants and advisors incurred i n connection w i t h the acquisi­
t i o n of CRR Shares, the Merger, the A p r i l 8 Agreement, t h i s 
Agreement, the A n c i l l a r y Agreements and the transactions contem­
pl a t e d herein and t h e r e i n . 

"Transportation Contracts" means Contracts between r a i l 
c a r r i e r ( s ) and a Person or Persons r e l a t i n g to the purchase of 
tr a n s p o r t a t i o n services as specified i n 49 U.S.C. § 10102(9) (A) 
and (B); provided t h a t , i f a Transportation Contract covers 
service between more than one pair of points, the provisions 
governing service between each pair of points s h a l l be treated as 
a d i s t i n c t Transportation Contract. 

"Unallocated Assets" means Assets which are not as of 
the date of t h i s Agreement i d e n t i f i e d on Schedule 1 h'-.reto as 
Allocated Assets or Retained Assets. 

"Valuation Date" has the meaning set f o r t h i n the CSXT 
Operating Agreement, the NSR Operating Agreement, the CSXT 
Equipment Agreement, the NSR Equipment Agreement and the Shared 
Assets Agreements. 

"Voting Trust" means the voting t r u s t f o r the shares of 
c a p i t a l stock of CRR or CRC created under the Amended and Re­
stated Voting Trust Agreement. 

"Work Equipment" means track machinery, non-revenue 
r o l l i n g stock dedicated to track maintenance (such as b a l l a s t and 
t i e cars), other mobile equipment (such as backhoe.= , bulldozers 
and the l i k e ) , other engineering equipment and automobiles and 
trucks assigned to CRC system and s t a f f functions (automobiles 
and trucks assigned t o Allocated Asset locations s h a l l be i n ­
cluded i n the Allocated Assets). 

"Work Equipment Team" has the meaning ascribed thereto 
i n Section 2.6. 

Section 1.2. Other D e f i n i t i v e Provisions. When used 
i n t h i s Agreement i n respect of a L i a b i l i t y or an Action, the 
terms "arise" or " a r i s i n g " mean that the circumistances g i v i n g 
r i s e t o the L i a b i l i t y or Action have transpired, whether or not 
such Action or L i a b i l i t y has been discovered, asserted or ac­
crued. When used i n t h i s /agreement, the term " c o n t r o l " m.eans the 
possession, d i r e c t l y or i n d i r e c t l y , of the power t o d i r e c t or 
cause the d i r e c t i o n of the management and p o l i c i e s of a Person, 
whether through the ownership of voting s e c u r i t i e s , by contract 
or otherwise. 
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ARTICLE I I 

DESIGNATION AND ALLOCATION OF ASSETS 
AND LIABILITIES 

Section 2.1. Conveyance of A^.g^j-rs. On the Closing 
Date and upon the terms and subject to the conditions set f o r t h 
i n t h i s Agreement, (i) CRC and i t s A f f i l i a t e s s h a l l c o n t r i b u t e , 
assign, t r a n s f e r , convey and d e l i v e r the NYC Allocated Assets to 
NYC and NYC s h a l l accept from CRC and i t s A f f i l i a t e s a l l of the 
r i g h t , t i t l e and in t e r e s t of CRC and i t s A f f i l i a t e s m a l l of the 
NYC Allocated Assets, and ( i i ) CRC and i t s A f f i l i a t e s s h a l l con­
t r i b u t e , assign, transfer, convey and del i v e r the PRR Allocated 
Assets to PRR and PRR s h a l l accept from CRC and i t s A f f i l i a t e s 
a l l of the r i g h t , t i t l e and i n t e r e s t of CRC and i t s A f f i l i a t e s i n 
a l l of the PRR Allocated Assets. Except as expressly provided i n 
t h i s Agreement, CSX and i t s A f f i l i a t e s , on the one hand, and NSC 
and i t s A f f i l i a t e s , on the other hand, s h a l l r e t a i n a l l t h e i r 
e x i s t i n g r i g h t s with respect to the Assets. 

Section 2.2. A l l o c a t i o n of CPrtam Asset!:;. As soon as 
practicable a f t e r the date hereof and m any event p r i o r to the 
Closing Date, CSX and NSC s h a l l use t h e i r best e f f o r t s to desig­
nate the Unallocated Assets as e i t h e r NYC Allocated Assets, PRR 
Allocated Assets or Retained Assets. CSX and xVSC s h a l l continue 
to monitor such designation up to, and s h a l l update such designa­
t i o n as of, the Closing Date. Such designation s h a l l be as 
agreed between CSX and NSC i n accordance with the followj.ng 
guidelines (which s h a l l not, unless CSX and NSC otherwise agree, 
a f f e c t Assets already designated as Allocated Assets or Retained 
Assets pursuant to Schedule 1 hereto): 

(a) Unallocated FF&E s h a l l be designated as fol l o w s : 
( i ) a l l FF&E located i n or along Allocated Assets s h a l l be desig­
nated i n the same manner as such Allocated Assets, ( i i ) a l l FF&E 
located i n or along Retained Assets s h a l l be designated as Re­
tained Assets and ( i i i ) a l l FF&E not designated pursuant to 
clause ( i ) or ( i i ) above s h a l l be designated as tnc Allocated 
Assets or PRR Allocated Assets by value i n proportion t o CSX's 
and NSC's respective Percentage. 

(b) On or p r i o r to the Closing Date, CSX, NSC and CRR 
sh a l l take an inventory of a l l Corporate'Memorabi1ia, and CSX and 
NSC s h a l l value the p r i n c i p a l items or categories, engaging an 
appraiser i f they cannot agree on the value thereof. One hal f of 
t.he Corporate Memorabilia by value s h a l l be designated as NYC 
Allocated Assets and the other half s h a l l be designated as PRR 
Allocated Assets by t.he mutual agreement of CSX and NSC. I f CSX 
and NSC have not agreed on the p a r t i c u l a r items or categories of 
Corporate Memorabilia to be designated as NYC Allocated Assets 
and PRR Allocated Assets, respectively, t.hey w i l l a l t e r n a t e se­
l e c t i n g Corporate Memorabilia having a value of 5% (as near as 

I:\C0RP\C0NRAIL\SKADDEN,7?_ANSACT.FIN 16 June 17, 1997 (7:57pm) 

24 



may be) of the t o t a l value of a l l of the Corporate Memorabilia, 
with the p a r t y having f i r s t choice selected by l o t . 

(c) The parties recognize the importance of assuring 
that the a c q u i s i t i o n of CI'Z does not create shipping disruptions 
f o r CRC customers and hen :e are hereby making arrangements to 
carry out CRC's Transportation Contracts i n the manner hereinaf­
t e r set f o r t h . 

( i ) A l l CRC Transportation Contracts i n e f f e c t as of 
the Closing Date ("Existing Transportation Contracts") s h a l l 
remain i n e f f e c t through t h e i r stated term and the obliga­
t i o n s thereunder s h a l l be ca r r i e d out t h e r e a f t e r by CSXT 
u t i l i z i n g NYC Allocatc^d Assets and NSR u t i l i z i n g PRR A l l o ­
cated Assets, or pursuant to the Shared Assets Agreemients, 
as the case may be. 

( i i ) CSXT and NSR si a l l a l l ocate the r e s p o n s i b i l i t i e s 
to serve customers under the Exi s t i n g Transportation Con­
t r a c t s i n a manner to achieve r e l i a b i l i t y and proper service 
to the customers, and the revenues and expenses associated 
w i t h the Existing Transportation Contracts and related 
services s h a l l be allocated and accounted f o r between CSXT 
and NSR i n accordance w i t h the Percentage Division t o the 
exter.'t t h a t the performance of contracts allocated by Per­
centage Di.'isicn departs from the Percentage D i v i s i o n . 

( i M ) The foll o w i n g decision rules s h a l l be applied on 
an annual basis with t e n t a t i v e settlements to the extent 
required by subsection ( c ) ( i i ) on a qu a r t e r l y basis 60 days 
a f t e r the end of the quarter and an annual true-up 90 days 
a f t e r the end of the year: 

(A) For purposes of t h i s Subsection ( o , "Local" 
means a s t a t i o n that i s not Dual and i s served s o l e l y 
by -.-.XT or NSR, and "Dual" means a s t a t i o n with l i n e -
hau] service by both, including service accessed by one 
or the other through trackage r i g h t s or haulage, i n 
each case as of the date of t h i s Agreement g i v i n g 
e f f e c t tc the effec\;uation of the Closing. For pur­
poses of the d e f i n i t i o n of "Dual", the term includes 
(a) as to commodities th a t are handled by r a i l before 
cr a f t e r shipment by water, a l l s t a t i o n s at which such 
commodities are handled i n Ocean, Gulf and Great Lakes 
port c i t i e s tc which each of CSXT and NSR has l i n e haul 
service to any such s t a t i o n , and (b) as t o intermodal 
service, a l ] intermodal f a c i l i t i e s i n any c i t y i n which 
each of CSXT and NSR has l i n e haul service to any 
intermodal f a c i l i t y . Further, references to "Off Line" 
s t a t i o n s i n t h i s Subsection (c) do not include a s i t u a ­
t i o n where such s t a t i o n i s Local or Dual to NSR or CSXT 
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or a t h i r d r a i l r o a d whose sole connection i s with CSXT 
or NSR. 

(B) I n addi t i o n , for purposes of t h i s Subsection 
(c) only, the phrase "Percentage D i v i s i o n " s h a l l mean 
50% CSXT - 50% NSR. 

(C) Revenues sha l l be all o c a t e d as follovfs: 

(aa) Where the Exi s t i n g Transportation Con­
t r a c t c a l l s f o r transportation from an o r i g i n 
s t a t i o n located on the PRR Allocated Assets, the 
a l l o c a t i o n sha.ll be solely to NSR, except as f o l ­
lows : 

(x) I f the o r i g i n s t a t i o n i s Local t o 
NSR and the destination s t a t i o n i s on the NYC 
Allocated Assets and Local to CSXT, then the 
a l l o c a t i o n shall be on a j o i n t l i n e basis 
between NSR and CSXT w i t h the interchange t o 
be negotiated between NSR and CSXT and the 
revenues t o be s p l i t 30% to NSR, 30% to CSXT, 
and the remainder to be based upon a mileage 
prorate; and 

(y) I f , notwithstanding i t s l o c a t i o n on 
the PRR Allocated Assets, the o r i g i n s t a t i o n 
i s Dual and the d e s t i n a t i o n s t a t i o n i s on the 
NYC Allocated Assets and Local to CSXT, then 
the a l l o c a t i o n s h a l l be s o l e l y to CSXT. 

(bb) Where tb° Exi s t i n g Transportation Con­
t r a c t c a l l s f o r ti-ansportation from an o r i g i n 
s t a t i o n located on the NYC Allocated Assets, the 
a l l o c a t i o n s h a l l be solely t o CSXT, except as 
follo w s : 

(x) I f the origi.n s t a t i o n i s Local t o 
CSXT and the destination s t a t i o n i s on the 
PRR Allocated Assets and Local to NSR, then 
the a l l o c a t i o n s h a l l be on a j o i n t l i n e basis 
between CSXT and NSR w i t h the interchange to 
be negotiated between CSXT and NSR and the 
revenues t o be s p l i t 30% to CSXT, 30% to NSR, 
and the remainder to be based an a mileage 
prorate; and 

(y) I f , notwithstanding i t s l o c a t i o n on 
the NYC Allocated Assets, the o r i g i n s t a t i o n 
i s Dual and the de s t i n a t i o n s t a t i o n i s on the 
PRR Allocated Assets and Local t o NSR, then 
the a l l o c a t i o n s h a l l be s o l e l y to NSR. 
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(cc) Where the Existing Transportation Con­
t r a c t c a l l s f o r transportation where at least one 
of the o r i g i n and destination s t a t i o n s i s Dual or 
which i s located i n a Shared Assets Area or l o ­
cated on or accessed from the tracks of the former 
Monongahela Railway or Waynesburg Southern Railway 
("MGA") ( c o l l e c t i v e l y , a "Specifieo S t a t i o n " ) , the 
fo l l o w i n g s h a l l apply as to such E x i s t i n g Trans­
p o r t a t i o n Contract: 

(x) I f the other s t a t i o n i s located on 
a PRR Allocated Asset and i s Local to NSR, 
then the a l l o c a t i o n shall be s o l e l y to NSR; 

(y) I f the other s t a t i o n i s located on 
an NYC Allocated Asset and i s Local to CSXT, 
then the a l l o c a t i o n shall be s o l e l y to CSXT; 
and 

(z) I f the other s t a t i o n i s a Specified 
S t a t i o n , then CSXT and NSR s h a l l divide the 
a l l o c a t i o n on the Percentage D i v i s i o n (by 
revenue) annually. 

(dd) Where the o r i g i n s t a t i o n i s Off Line and 
the d e s t i n a t i o n s t a t i o n i s w i t h i n the former CRC 
t e r r i t o r y , the following shall apply as to the 
Ex i s t i n g Transportation Contract: 

(x) I f the destination s t a t i o n i s lo­
cated cn an NYC Allocated Asset and i s Local 
t o CSXT, the a l l o c a t i o n s h a l l be so l e l y to 
CSXT. 

(y) I f che destination s t a t i o n i s l o ­
cated on a PRR Allocated Asset and i s Local 
t o NSR, the a l l o c a t i o n s h a l l be sole l v to 
NSR. 

(z) I f the destination S t a t i o n i s Dual 
or i s located i n a Shared Assets Area or i n 
MGA, CSXT and NSR sh a l l d i v i d e the a l l o c a t i o n 
on the Percentage Division (by revenue) annu­
a l l y . 

(ee) Where the o r i g i n s t a t i o n i s w i t h i n the 
former CRR t e r r i t o r y and the d e s t i n a t i o n s t a t i o n 
i s Off Line, the fol l o w i n g s h a l l apply as to the 
Ex i s t i n g Transportation Contracts: 
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(x) I f the o r i g i n s t a t i o n i s located on 
an NYC Allocated Asset and i s Local to CSXT, 
the a l l o c a t i o n s h a l l be s o l e l y to CSXT. 

(y) I f the o r i g i n s t a t i o n i s located on 
a PRR Allocated Asset and i s Local t o NSR, 
the a l l o c a t i o n s h a l l be s o l e l y to NSR. 

(z) I f the o r i g i n s t a t i o n i s Dual or i s 
located i n a Shared Asset Area or i n MGA, 
CSXT and NSR s h a l l divide the a l l o c a t i o n on 
the Percentage D i v i s i o n (by revenue) annu­
a l l y . 

( f f ) Where the o r i g i n s t a t i o n and the d e s t i ­
nation s t a t i o n are both Off Line, CSXT and NSR 
sha l l divide the a l l o c a t i o n on the Percentage 
Division. 

(gg) As to any j o i n t l i n e E x i s t i n g 
Transportation Contract which involves e i t h e r CSXT 
and CRC and NSR and CRC, that Transportation Con­
t r a c t s h a l l be treated, f o r the purposes of the 
above rules, as i f i t involved an NSR or CSXT 
Local o r i g i n or o f f - l i n e d e s t i n a t i o n (as the case 
may be) and only that p o r t i o n of the transporta­
t i o n over former CRC Routes s h a l l be governed by 
the foregoing. 

(hh) Where, as of the Closing Date, CRC has a 
proportional rate E x i s t i n g Transportation Contract 
which provides a through rate i n combination wit h 
a separate proportional rate CSXT or NSR transpor­
t a t i o n contract, the separate CSXT or NSR trans­
p o r t a t i o n contract s h a l l be unaffected and only 
the CRC por t i o n of the tr a n s p o r t a t i o n s h a l l be 
governed by the foregoing. 

(iv) There s h a l l be a presumption that r e s p o n s i b i l i t y 
f o r the performance of contracts s h a l l f o l l o w the a l l o c a ­
tions referred to above and that presumption, except i n 
extraordinary cases, s h a l l c o n t r o l i n a l l cases except those 
provided for i n Sections 2.2(c) ( i i i ) (C) (cc; (z), 
2.2 (c) ( i i i ) (C) (dd; (z), and 2.2(c) ( i i i ) (C) (ee) (z) . Excep­
tions i n those cases ]ust mentioned s h a l l b^ made t o promote 
the use of e f f i c i e n t routes, h i g h - q u a l i t y service and con­
sistency of service to customers, and i n that connection 
there s h a l l be a presumption against d i v i d i n g a contract 
between a single destination and a single o r i g i n between the 
two c a r r i e r s . 
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(v) I n the case of a single Existing Transportation 
Contract which covers m.ultiple o r i g i n and destination p a i r s , 
a l l o c a t i o n of revenue shall be on the basis of each p a i r but 
CSXT and NSR s h a l l cooperate as necessary to assure that the 
shippers under such Existing Transportation Contracts re­
ceive the b e n e f i t s (e.g., volume p r i c i n g , refunds, etc.) to 
which they are e n t i t l e d thereunder, notwithstanding any 
d i v i s i o n of r e s p o n s i b i l i t y i n providing the tran s p o r t a t i o n . 

( v i ) Nothing i n t h i s Section 2.2(c) shall l i m i t any 
r i g h t of the p a r t i e s to provide service to or enter i n t o 
t r a n s p o r t a t i o n contracts with shippers wit.h Existing Trans­
p o r t a t i o n Contracts. 

(d) A l l Contracts granting any unrelated Person the 
ri g h t t o bury f i b e r o p t i c cable l o n g i t u d i n a l l y along Assets s h a l l 
be designated as Retained Assets ( i f any Assets i n respect of 
which such r i g h t s are given are Allocated Assets, NYC or PRR, as 
the case may be, w i l l license or otherwise grant r i g h t s to CRC or 
i t s A f f i l i a t e s t o maintain the subject matter of the Contracts 
granting such r i g h t s ) , except where such r i g h t s relate only to 
either NYC Allocate d Assets or PRR Allocated Assets, m which 
case such Contracts s h a l l be designated i n the same manner as 
such Allocated Assets; provided that NYC and PRR s h a l l , to the 
extent permitted under such Contracts that are designated as 
Retained Assets, be given equal access to CRC's or i t s A f f i l i ­
ate's r i g h t s t o use capacity on such f i b e r optic cable and s h a l l 
p a r t i c i p a t e equally i n any other b e n e f i t s cf such Contracts. 

(e) Prompt"'y a f t e r the date hereof, CSXT and NSR each 
shall appoint up to f i v e members of a committee (the "Contracts 
Team") . The Contracts Team, sha l l meet and not l a t e r than January 
1, 1998 s h a l l negotiate an e^quitable designation of a l l Contracts 
(other than Tr-easportation Contracts and Contracts otherwise 
allocated or designated under the terms hereof) based on the f o l ­
lowing guidelines: 

( i ) Contracts that r e l a t e predominantly to e i t h e r NYC 
Allocated Assets, PRR Allocated Assets or Retained Assets 
w i l l be designated i n the sam.e manner as such Assets. 

( i i ) Contracts (A) that b e n e f i t CRC as a whole (such 
as u n f i l l e d system purchase and supply Contracts) , (E) that 
re.-ate predominantly to Retained Assets (such as c e r t a i n 
interm.odal terminal Contracts) or (C) that the Contract Team 
cannot designate f o r whatever reason, s h a l l be Retained 
Assets and CRC s h a l l , to the extent permitted under the 
relevant Contract, subcontract i t s duties, obligations and 
r i g h t s under such Contract to NYC or PRR by value i n propor­
t i o n to CSX's and NSC's respective Percentage i n accordance 
w i t h the procedure set f o r t h i n Section 8.5(b). 
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(f) Prom.ptly a f t e r the date hereof, NSR and CSXT each 
s h a l l appoint up to f i v e members of a committee (the "Comm.unica­
tions Team"). The Communications Team s h a l l meet and not l a t e r 
than January 1, 1998 sh a l l negotiate an equitable designation of 
a l l radio licenses held or owned by CRR, CRC or t h e i r respective 
A f f i l i a t e s ("Radio Licenses") based on the f o l l o w i n g guidelines: 

( i ) In general. Radio Licenses w i l l be des.ignated as 
PRR Allocated Assets or NYC Allocated Assets depending on 
the designation of the .Allocated Assets to which the Radio 
Licenses most r e l a t e . The designation of Radio Licenses 
w i l l be made i n such manner as to f a c i l i t a t e and permit 
continued operations on the PRR Allocated Assets and the NYC 
Allocated Assets s u b s t a n t i a l l y as conducted before the 
Closing Date. 

( i i ) Base Radio Licenses s h a l l be designated and 
reissued on t h e i r present frequencies t o PRR or NYC, depend­
ing on whether the Allocated Assets on or near which the 
base radio operates are NYC Allocated Assets or PRR A l l o ­
cated Assets. I f the base radio i s used f o r t r a i n opera­
tions on a l i n e that includes both PRR Allocated Assets and 
NYC Allocated Assets, the Radio License s h a l l be allocated 
m the same manner as tha Allocated Assets on which the base 
radic i s located and t.he party a l l o c a t e d such Radio License 
sha l l grant to the other party the r i g h t to operate a base 
s t a t i o n and other needed radio equipment on that frequency. 

( i i i ) Mobile Radio Licenses (such as those r e l a t i n g to 
engine radios and end-of-train-devices) w i l l be designated 
as__NYC Allocated Assets or PRR Allocated Assets g i v i n g 
e f f e c t to the r e l a t i v e operating needs and e x i s t i n g systems 
of each of NYC and/or CSXT, on the one hand, and PRR and/or 
NSR cn the other hand. 

(iv) Radio Licenses for which the Communications Team 
can not agree upon the designation as PRR Allocated Assets 
or NYC Allocated Assets p r i o r to the Clcsing Date or that 
are required for CRC operations under the Shared Assets 
Agreements w i l l be Retained Assets ana held by CRR f o r the 
benefit of both NYC and PRR. 

(g) I n connection with i t s negotiations under Section 
, i . 2 ( f ) , the Communications Team also s h a l l not l a t e r than January 
1, 1998 negotiate an equitable designation i n accordance wit h 
CSX's and NSC's respective Percentage of a l l Unallocated Assets 
that are signal and communications equipment or f a c i l i t i e s and 
leased com.m.unications services. This w i l l include a l l signal and 
communications equipment and f a c i l i t i e s and leased services that 
are ( i ) used by CRC system-wide, ( i i ) used i n conjunction with 
t.he operation of both a Route included i n NYC Allocated Assets 
and a Route included i n PRR Allocated Assets (such as a microwave 
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tower), or ( i i i ) of a character that precludes such Assets from 
being l o g i c a l l y segregated and designated by Route. In making 
i t s designation, the Communications Team sh a l l consider, among 
other things, Asset value and each party's r e l a t i v e a b i l i t y t o 
maintain current operations and co m p a t i b i l i t y w i t h e x i s t i n g 
equipment. Items f o r which the Communications Team cannot agree 
upon the designation as PRR Allocated Assets or NYC Allocated 
Assets p r i o r to the Closing Date or that are required f o r CRC 
operations under the Shared Assets Agreements w i l l be Retained 
Assets and held f o r the b e n e f i t of both NYC and PRR, although i t 
i s the i n t e n t i o n of the p a r t i e s that such signal and com.munica-
ti o n s equipment or f a c i l i t i e s and leased communications equipment 
(other than items required f o r CRC operations under the Shared 
Assets Agreements) be designated to the extent possible as 
Allocated Assets. 

(h) System st o c k p i l e s of inventory, material and sup­
p l i e s of CRR, CRC or t h e i r respective A f f i l i a t e s , regardless of 
lo c a t i o n (other than such Assets designated as PRR .Allocated As­
sets pursuant to Section 2.7) are Pooled Assets that s h a l l be 
Retained Assets at the Closing Date unless otherwise designated 
hereunder. Promptly a f t e r the date hereof, CSXT and NSR each 
s h a l l appoint up to four membiers of a committee (the "Inventory 
Team"). In add i t i o n to i t s functions pursuant to Section 2.7, 
the Inventory Team s h a l l not l a t e r than January 1, 1998 determine 
whether and to what extent system stockpiles of inventory, 
material and supplies of CRR, CRC or t h e i r respective A f f i l i a t e s 
( i ) s h a l l be designated as NYC Allocated Assets or PRR Allocated 
Assets (such designation t o be i n proportion to CSX's and NSC's 
respective Percentage) or ( i i ) a h a l l be Retained Assets as t o 
which NYC and CSXT, on the one hand, and PRR and NSR, on the 
other hand, s h a l l have access to i n accordance wit h the procedure 
to be determined by the Inventory Team pursuant to t h i s Section 
2.2(h). In making i t s i d e n t i f i c a t i o n and designation, the Inven­
t o r y Team s h a l l specify t h a t ( i ) inventory, materials and sup­
p l i e s acquired f o r the purpose of f u l f i l l i n g t h i r d - p a r t y Con­
t r a c t s s h a l l be designated i n the yame manner as and be applied 
t o f u l f i l l such Contracts and ( i i ) inventory, materials and sup­
p l i e s held f o r maintenance of f a c i l i t i e s that are included i n 
Allocated Assets s h a l l be designated i n the same manner as such 
Allocated Assets. System stockp i l e s or portions thereof that are 
not s p e c i f i c a l l y designated by the Inventory Team s h a l l be 
Retained Assets. The Inventory Team shall determine an appro­
p r i a t e prcrcdure f o r NYC and CSXT, on the cne hand, and PRR and 
NSR, on the cther hand, t o have access tc a l l system stockpiles 
of inventory, material and supplies that are Retained Assets by 
value i n proportion t o CSX's and NSC's respective Percentage. 

( i ) Unless otherwise agreed upcn by CSX and NSC p r i o r 
to the Closing, a l l computer software and associated data and 
engineering CADD systems owned or used by CRR, CRC or t h e i r re­
spective A f f l l i a t e s which miay be copied and used by both NYC and 
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PRR without the permission of, or payment to, any Person s h a l l be 
designated i n the same manner as the hardware on which i t i s 
stored; provided that PRR s h a l l have the r i g h t to copy and t o re­
ceive a non-exclusive license of such computer software, r i g h t s , 
data, licenses and systems that are designated as NYC Allocated 
Assets and NYC s h a l l have the r i g h t to copy and to receive a non­
exclusive license of such computer software, r i g h t s , data, 
licenses and systems that are designated as PRR Allocated Assets. 
Unless otherwise agreed upon by CSX and NSC p r i o r to the Closing, 
a l l compiter software and associated data and engineering CADD 
systems owned or used by CRR, CRC or t h e i r respective A f f i l i a t e s 
which may not be copied or used (or which may not be copied or 
used without the permission of or payment to any Person) by both 
NYC and PRR s h a l l be Retained Assets, provided that CRR, CRC and 
t h e i r respective A f f i l i a t e s s h a l l use t h e i r reasonable commercial 
e f f o r t s to assign, license cr otherwise make available on ar. 
equal basis to each of CSX, NSC or t h e i r designees, upon req.iest, 
the nonexclusi\/e use of a l l or any po r t i o n of such software, 
data, licenses and systems. Notwithstanding the foregoing, no 
part y s h a l l be required to maintain any item of software on 
computer equipment included i n Allocated Assets, or be required 
to m.ake license or other payments f o r such software, f o r a period 
longer than 12 months. 

(j ) To the extent not otherwise agreed upon by CSX and 
NSC p r i o r to the Closing Date, a l l Pooled Assets s h a l l be Re­
tained Assets available for the benefit of both CSXT and NYC, on 
the one hand, and NSR and PRR, on the other hand i n accordance 
w i t h CSX's and NSC's respective Percentage. I f CSX and NSC agree 
p r i o r to the Closing Date that s p e c i f i e d Pooled Assets (or groups 
of Pooled Assets) should be al l o c a t e d to NYC or PRR, such speci­
f i e d Poole ^ Assets s h a l l , at the Closing, be designated as I'TYC 
Allocated ..osets or PRR Allocated Assets, as the case may be. 

Section 2.3. System Support Operat ion.c;: Dispatching, 
(a) The par t i e s recognize that each SSO F a c i l i t y has been used by 
CRR and CRC to provide a support function b e n e f i t t i n g the CRC 
r a i l system as a whole (e.g., system-wide crew management or 
signal reoair support f u n c t i o n s ) . I t i s expected t h a t each of 
CSXT and NYC, on the one hand, and NSR and P.RR, on the other 
hand, may require the use or b e n e f i t of '.jr access t o the func­
t i o n s and support provided by the SSO F a c i l i t i e s f o r a period of 
tim.e a f t e r the Closing Date Accordingly, the SSO F a c i l i t i e s 
s h a l l be included i n Retain-u Assets and w i l l continue to be 
owned by CRR, CRC or i t s A f r i l i a t e s . U n t i l a party terminates 
i t s use of an SSO F a c i l i t y as provided below, ( i ) the costs of 
operating such SSO F a c i l i t y s h a l l be included i n Corporate Level 
L i a b i l i t i e s and ( i i ) such SSO F a c i l i t y s h a l l be operated f o r the 
be n e f i t of both CSXT and NYC, on the cne hand, and NSR and PRR, 
on the other hand, based on t h e i r operating and administrative 
needs. 
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(b) Each of CSXT and NYC, on the one hand, and NSR and 
PRR, on the other hand, sh a l l have the r i g h t , upon s i x months' 
p r i o r w r i t t e n n o tice, to n o t i f y the other that i t no longer needs 
the use of or access to a l l or any spec i f i e d p o r t i o n of the func­
t i o n s performed at a p a r t i c u l a r SSO F a c i l i t y . I f the party 
receiving sucn notice n o t i f i e s the other party w i t h i n t h i r t y days 
of receipt of such notice that i t no longer needs the use of or 
access to a l l or the same specified p o r t i o n of the functions 
performed at a p a r t i c u l a r SSO F a c i l i t y , then the e f f e c t i v e date 
of the notice sent by the receiving party s h a l l be deemed to be 
the same as that of the notice which i t received from the n o t i f y ­
ing party. I f the notice relates to less than the e n t i r e SSO 
F a c i l i t y , i t s h a l l state with s p e c i f i c i t y the p a r t i c u l a r func­
t i o n (s) and/or Continuing CRC Management p o s i t i o n (s) covered by 
the notice. Notices m.ay be given at any time before or a f t e r the 
Closing Date and i n each case s h a l l specify an e f f e c t i v e date 
which s h a l l be a date on or a f t e r the Closing Date that i s not 
less than s i x months a f t e r the date such notice i s given. From 
and a f t e r the e f f e c t i v e date of a notice, a l l costs associated 
and incurred a f t e r the e f f e c t i v e date of such notice with the SSO 
F a c i l i t y (or p o r t i o n thereof) and Continuing CRC Management posi­
tion s i d e n t i f i e d i n the notice s h a l l cease to be Corporate Level 
L i a b i l i t i e s and w i l l be allocated e n t i r e l y to and be the 
r e s p o n s i b i l i t y of the party continuing t o use the functions per­
formed at the SSO F a c i l i t y or p o r t i o n thereof. Costs associated 
wit h an SSO F a c i l i t y (or p o r t i o n thereof) or the Continuing CRC 
Management em.ployees performing work at that SSO F a c i l i t y which 
are not terminated by such notice but continue to be incurred f o r 
the benefit of both p a r t i e s w i l l continue to be Corporate Level 
L i a b i l i t i e s . Notwithstanding the foregoing. Separation Costs 
associated w i t h Continuing CRC Management employees a f t e r the 
Control Date s h a l l be allocated and paid as provided i i i A r t i c l e 
VI. 

(c) In the case of an SSO F a c i l i t y as t o which both 
CSXT and NYC, on the one hand, and NSR and PRR, on the other 
hand, have discontinued use of the e n t i r e SSO F a c i l i t y by each 
g i v i n g six-month termination notices that have become e f f e c t i v e , 
CSX and NSC w i l l cause CRC and i t s A f f i l i a t e s t o take such action 
as may be appropriate to discontinue the use of or provide f o r 
the d i s p o s i t i o n of such SSO F a c i l i t y which may include a dispo­
s i t i o n to NYC or PRR), and costs associated w i t h such SSO F a c i l i ­
t y between the e f f e c t i v e date of the second notice and such 
discontinuance or d i s p o s i t i o n s h a l l be Corporate Level L i a b i l i ­
t i e s and the cash proceeds, i f any, of such discontinuance or 
d i s p o s i t i o n s h a l l , subject to Section 4.4, be fo r the benefit of 
CRC. 

(d) The f u l l costs of maintaining and operating SSO 
F a c i l i t i e s s h a l l include a l l d i r e c t and i n d i r e c t costs (excluding 
r e t u r n on investment and system, overheads) , compensation and 
benefits, purchased services, insurance, f a c i l i t y costs and 
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computer processing costs. CSX and NSC s h a l l e s t a b l i s h appropri­
ate accounting systems and controls designed to capture and track 
such costs. 

(e) To f a c i l i t a t e the d i v i s i o n of dispatching func­
t i o n s c u r r e n t l y performed f o r the f i v e CRC operating d i v i s i o n s , 
NSC and CSX agree t h a t the t e r r i t o r i a l boundaries of the operat­
ing d i v i s i o n s w i l l be changed and dispatching functions w i l l be 
assigned and t r a n s f e r r e d as follows: 

( i ) Dearborn d i v i s i o n : The Dearborn d i v i s i o n 
o f f i c e b u i l d i n g w i l l be included i n PRR Allocated 
Assets. A l l dispatching functions at such f a c i l i t y 
w i l l be assigned to PRR ard NSR except (A) those f o r 
dispatching the Cleveland East, Cleveland terminal and 
other Dearborn d i v i s i o n segments included i n the NYC 
Allocated Assets, whicn functions w i l l be assigned and 
transferred t o NYC and CSXT, and (B) those f o r d i s ­
patching of the D e t r c i t Shared Assets Area which func­
tions w i l l be assigned and transferred to CRC and w i l l 
be relocated t c a neutral s i t e . 

( i i ) Indianapolis d i v i s i o n : The Indianapolis 
d i v i s i o n o f f i c e b u i l d i n g w i l l be included i n NYC A l l o ­
cated Assets. A l l dispatching functions at such f a c i l ­
i t y w i l l be assigned to NYC and CSXT except those for 
dispatching the Marion branch, the Cincinnati l i n e , the 
West V i r g i n i a secondary and other Indianapolis d i v i s i o n 
segments included i n the PRR Allocated Assets, which 
functions w i l i be assigned and transfe r r e d to PRR and 
NSR. 

( i i i ) P i ttsburgh d i v i s i o n : The Pittsburgh d i v i ­
sion o f f i c e b u i l d i n g w i l l be included i n PRR Allocated 
Assets. A l l dispatching functions at such f a c i l i t y 
w i l l be assigned t o PRR and NSR except those fr^r d is­
patching Pittsburgh d i v i s i o n segments included i n the 
NYC Allocated Assets, which functions w i l l be assigned 
and t r a n s f e r r e d t o NYC and CSXT. 

(iv) Philadelpnia d i v i s i o n (Mt. Laurel, NJ): The 
Philadelphia d i v i s i o n o f f i c e b u i l d i n g w i l l be included 
i n t h Retained Assets. A l l dispatching functions at 
such f a c i l i t y w i l l be assigned to PRR and NSR except 
(A) those f o r dispatching tbe Trenton l i n e , the River 
l i n e , the Popes Creek seconaary, the Herbert secondary, 
the Landover l i n e and other Philadelphia d i v i s i o n 
segm.ents included i n the TJYC Allocated Assets, which 
functions w i l l be assigned and transferred to NYC and 
CSXT, and (B) those f o r dispatching the North Jersey 
Shared Assets Area and the South Jersey/Philadelphia 
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Shared Assets Area and segm.ents included i n the Re­
tained Assets, which functions w i l l be assigned t o CRC. 

(v) Albany d i v i s i o n : The Albany d i v i s i o n o f f i c e 
b u i l d i n g w i l l be included i n the NYC Allocated Assets. 
A l l dispatching functions w i l l be assigned to NYC and 
CSXT except those f o r dispatching the Southern t i e r , 
i ncluding the Corning secondary the New Jersey t r a n s i t 
l i n e , the Buffalo l i n e and other Albany d i v i s i o n seg­
ments included i n the PRR Allocated Assets, which 
functions w i l l be assigned and tr a n s f e r r e d to PRR and 
NSR. 

The p a r t i e s intend that the dispatching desks, equipment and 
sim i l a r property associated w i t h a dispatching function w i l l , t o 
the extent practicable, follow the assignment of that f u n c t i o n to 
the party designated pursuant to clauses ( i ) through (v) above, 
to enable such party to perform dispatching necessary i n connec­
t i o n w i t h the AssetG allocated to or used by such party. I n 
addition, the parties recognize that i n t e r i m dispatching services 
may be required to be provided to each other f o r the above Routes 
during a b r i e f i n t e r i m period (which s h a l l be no longer than 
reasonably necessary) and that the p a r t i e s may charge reasonable 
fees for such services. 

Section 2.4. Trans i t i o n Period Accommodation. (a) To 
the extent that ( i ) the CRR headquarters o f f i c e b u i l d i n g i n 
Philadelphia, PA or ( i i ) the CRR information technology center i n 
Philadelphia, PA (both of which are NYC Allocated Assets) were 
used by CRR or CRC p r i o r to the Closing Date f o r the ben e f i t of 
the CRR and CRC system as a whole, CSX w i l l (or w i l l cause CSXT 
or NYC to) f u r n i s h and make available f o r the benefit of NSC or 
i t s A f f i l i a t e s access to and use of such NYC Allocated Assets 
(includvng, without l i m i t a t i o n , o f f i c e and other space, equip­
ment, computer systems, and data and other information) as are 
necessary or convenient i n order to reasonably accommodate the 
needs of NSC, NSR and PRR f o r the services and functions per­
form.ed at such f a c i l i t i e s f o r a t r a n s i t i o n period not t o exceed 
(A) twenty-four months f o l l o w i n g the Closing Date i n respect of 
the CRR headquarters o f f i c e b u i l d i n g i n Philadelphia, PA and (B) 
si x months following the Closing Date (extendable f o r an addi­
t i o n a l s i x months at NSC's option) i n respect of the CRR informa­
t i o n technology center i n Philadelphia, PA. CSX may accommodate 
such needs of NSC, NSR and PRR for such services and functions 
using premises i n Philadelphia, PA other than the premises 
re f e r r e d t c i n clauses ( i ) and ( i i ) of t h i s Section 2.4(a); pro­
vided that NSC consents to such arrangement, such consent not to 
be unreasonably delayed or withheld. CSX, CSXT or NYC, as the 
case may be, sha l l f u r n i s h and make available to NSC, NSR or PRR 
such NYC Allocated Assets at those f a c i l i t i e s as may be reason­
ably requested by NSC, NSR or PRR; provided that the nature and 
scope of the use of such NYC Allocated Assets s h a l l not be great-
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er than the nature and scope of the use of such ^̂YC Allocated 
Assets f o r the benefit of the CRR and CRC system p r i o r to the 
Closing Date. CSX -na/ cnarge NSC, NSR or FRR, as the case may 
be, charge.s calculated at f a i r market value by CSX and NSC f o r 
such use of such NYC Allocated Assets. 

(b) To the extent that ( i ) the CRC car shop at Hol­
lidaysburg, PA or ( i i ) the CRC locomotive shop at Altoona, PA 
(both of which are PRR Allocated Assets) were used by CRR cr CRC 
p r i o r to the Closing Date f o r the benefit of the CRR and CRC sys­
tem as a whole, NSC w i l l (or w i l l cause NSR or PRR to) reasonably 
accommodate the needs of CSX, CSXT or NYC fo r the services and 
functions performed at such f a c i l i t i e s f o r a t r a n s i t i o n period 
not to exceed twenty-four months f o l l o w i n g the Closing Date. NSC 
may accommodate such needs of CSX, CSXT and NYC for such services 
and functions using premises other than the premises re f e r r e d t o 
in clauses ( i ) and ( i i ) of t h i s Section 2.4(b); provided that CSX 
consents t o such arrangement, such consent not to be unreasonably 
delayed or withheld. NSC, NSR or PRR, as the case may be, s h a l l 
f u r n i s h and make available t o CSX, CSXT or NYC such services and 
functions at those f a c i l i t i e s as may be reasonably requested by 
CSX, CSXT or ITiC; provided that the nature and scope of such 
services and functions s h a l l not be greater than those which were 
provided i n respect of the NYC Allocated Assets by those f a c i l i ­
t i e s p r i o r t o the Closing Date. NSC may charge CSX, CSXT or NYC, 
as the case may be, charges calculated at f a i r market value by 
CSX and NSC f o r such services and functions. 

(c) I n complying w i t h Section 2.4(a) and Section 
2.4(b), ( i ) the accomm.odating party w i l l provide or make a v a i l ­
able the Assets or the services, functions and systems of, and 
data and m f or...ation from, the sp e c i f i e d f a c i l i t i e s t o the extent 
i t can reasonably do so and ( i i ) i f the accommodating party so 
requests, the party accommodated w i l l use i t s reasonable commer­
c i a l e f f o r t s to discontinue i t s need f o r such Assets or services, 
functions, information, systems and data at the e a r l i e s t time 
p r a c t i c a b l e f o l l o w i n g , but not l a t e r than twenty-four months 
a f t e r , the Closing Date (or e a r l i e r time as provided i n Section 
2.4(a) i n respect of the information technology center i n 
Philadelphia, PA) . Nothing herein s h a l l preclude a party from 
agreeing t o make available the Assets or services, functions and 
systems of and information and data from, i t s f a c i l i t i e s to the 
using p a r t y a f t e r such maximum periods provided for i n Sections 
2.4(a) and 2.4(b), but i t s h a l l not be required to do so. 

(d) CSX w i l l (or w i l l cause CSXT or NYC to) make 
ava i l a b l e t o CRR, CRC and t h e i r respective A f f i l i a t e s the CRR 
headquarters o f f i c e b u i l d i n g and the CRR information technology 
center i n Philadelphia, PA (both of which are NYC Allocated 
Assets) f o r use by those employees i d e n t i f i e d i n clause (b) of 
the d e f i n i t i o n of "Continuing CRC Management" i n Section 1.1. 
Unless otherwise agreed to by CSX and NSC, CRR, CRC and t h e i r 
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respective A f f i l i a t e s s h a l l have the r i g h t t o use those f a c i l i ­
t i e s for such Continuing CRC Management employees to perform such 
general, administrative and technical services and functions f o r 
an i n t e r i m period not to exceed ( i ) twenty-four m.onths f o l l o w i n g 
the Closing Date i n respect of the CRR headquarters o f f i c e 
b u i l d i n g i n Philadelphie, PA and (B) s i x months following the 
Closing Date (extendable for an a d d i t i o n a l s i x months at NSC's 
option) i n respect of the CRR information technology center i n 
Philadelphia, PA. CSX may move such f a c i l i t i e s t o new premises 
or may move the Continuing CRC Mc'nagetr.ent using the f a c i l i t i e s t o 
new premises; provided that NSC consents to such arrangement, 
such consent not to be unreasonably withheld and; provided 
further that CSX and NSC agree on the new f a i r market value of 
such f a c i l i t i e s which w i l l be Corporate Level L i a b i l i t i e s pursu­
ant to t h i s Section 2.4(d). U n t i l a party terminates i t s use of 
the support functions and services of any such Continuing CRC 
Management employee as provided below, the costs of employing 
such employee and the f a i r market value of re l a t e d f a c i l i t i e s 
s h a l l be Corporate Level L i a b i l i t i e s and such employee's services 
w i l l be ava i l a b l e f o r the benefit of both CSXT and IMYC, on the 
one hand, and NSR and PRR, on the other hand, based on the oper­
ating and administrative needs of each. 

(e) Each of CSX and NSC and t.heir respective A f f i l i ­
ates sh.all have the r i g h t , upon s i x months' p r i o r w r i t t e n notice, 
to n o t i f y the other party that the n o t i f y i n g party no longer 
needs the support functions and services provided by any one or 
more of the Continuing CRC Management employees referred to i n 
Section 2.4(d). The notice s h a l l s t ate w i t h s p e c i f i c i t y the 
p a r t i c u l a r Continuing CRC Management p o s i t i o n (s) covered by the 
notice. I f tne party receiving such notice n o t i f i e s the other 
party w i t h i n t h i r t y days of receipt of such notice that i t no 
longer needs the support functions and services provided by the 
same (or more) continuing CRC Management employees as are i n ­
cluded i n the f i r s t notice, then the e f f e c t i v e date of such 
second notice s h a l l be deemed to be the same as that of the f i r s t 
notice. Notices may be given at any time before or a f t e r the 
Closing Date and m each case s h a l l specify an e f f e c t i v e date on 
or a f t e r the Closing Date, but not less than s i x months a f t e r the 
date such notice i s given. From and a f t e r the e f f e c t i v e date of 
such a notice, a l l costs associated w i t h the Continuing CRC 
Management positions i d e n t i f i e d i n the notice s h a l l cease to be 
Corporate Level L i a b i l i t i e s but s h a l l be all o c a t e d e n t i r e l y t o 
and be the r e s p o n s i b i l i t y of the p a r t y continuing to use the 
functions and services provided by such Continuing CRC Management 
positions; provided that m the case of Ci^'ntinuing CRC Management 
positions as to which both p a r t i e s have given termination notices 
that ha/e become e f f e c t i v e , a l l costs associated w i t h such 
Continuing CRC Management positions a f t e r the date the second 
term.ination notice becomes e f f e c t i v e s h a l l be Corporate Level 
L i a b i l i t i e s . Notwithstanding the foregoing. Separation Costs 
associated with a l l Continuing CRC Management employees a f t e r the 
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Closing Date s h a l l be all o c a t e d and paid as otherwise provided m 
A r t i c l e VI. 

Section 2.5. Trackage. Haulage. Shared Asset and Other 
Operating Agreements. On the Closing Date and upon the term.s and 
subject to the conditions set f o r t h i n t h i s Agreement, each of 
CRC, CSXT and NSR s h a l l execute and del i v e r , and the parties 
s h a l l cause t h e i r respective A f f i l i a t e s and NYC and PRR to 
execute and d e l i v e r , the f o l l o w i n g agreem.ents to which i t i s a 
party: 

(a) The Trackage Rights Agreements: A Trackage Rights 
Agreement covering each of the Routes l i s t e d i n Item 1 of Sched­
ule 4 and containing the terms and provisio.ns applicable to such 
Route as set f o r t h i n Item 1 of Schedule 4 w i l l be executed by 
the par t i e s designated i n such Item 1. 

(b) The CSXT/NSR Haulage Agreements: A CSXT/NSR 
Haulage Agreement covering each of the Routes l i s t e d i n Item 2 of 
Schedule 4 and containing the terms and previsions applicable to 
such ?oute as set f o r t h i n Item 2 of Schedule 4 w i l l be executed 
by the par t i e s designated i n such Item 2. 

(c) The Shared Assets Agreem.ents. 

(d) rhe Other Operating Agreements (in respect of 
Other Operating Agreements f o r which the relevant Exhibit hereto 
sets f o r t h a l l or some of the terms of an agreement rather than 
the :orm. of agreement, the p a r t i e s s h a l l use their best e f f o r t s 
to igree to the form of such Other Operating Agreements p r i o r to 
the Closing Date). 

Section 2.6. Eq-uipment . The parties intend tnat a l l 
Equipment w i l l be alloc a t e d between NYC and PRR (e i t h e r as Al­
located Assets cr as Retained Assets which are subject to the NYC 
Equipment Agreement or the PRR Equipment Agreement:) by series and 
condition such that NYC and PRR each receives Equipment by value 
i n proportion to CSX's and NSC's respective Percentage. Disputes 
concerning such a l l o c a t i o n s h a l l be subject to binding a r b i t r a -
t i ^ n under Section 11.12. A f t e r the Equipment has been a l l o ­
cated, the p a r t i e s may agree i n t h e i r sole d i s c r e t i o n to changes 
i n the a l l o c a t i o n g i v i n g consideration to other f a c t o r s . In fur ­
therance of the foregi^mg sentence, the parties w i l l appoint 
representatives t o various teams to consider appropriate ad]ust-
m.ents to a l l o c a t i o n s of Equipment as described below: 

(a) Locomotive Equipment. Prom.ptly a f t e r the date 
hereof, CSXT and NSR s h a l l ecch appoint up to three members of a 
committee (the "Loeom.otive Team."). The Locomotive Team sha l l 
meet not l a t e r than January 1, 1998, to consider an at''justment to 
the a l l o c a t i o n of locomotive Equipment (including appurtenances 
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and assigned or related equipment such as locomotive radios) t o 
NYC and PRR, taking i n t o consideration the l o l l o w i n g guidelines: 

( i ) The Locomotive Team s h a l l agree upon parameters to 
be considered i n any adjustment to the a l l o c a t i o n of loco­
motive Equipment to NYC and PRR, including CRC's book value, 
actual numbers of locomotives, horsepower, t r a c t i v e e f f o r t , 
powered axles, ownership and encumbrances, age and condi­
t i o n . 

( i i ) The CSXT appointees and the NSR appointees on the 
Locomotive Team s h a l l separately develop and present to each 
other proposals f o r any adjustments to the a l l o c a t i o n of 
locoiT'tive Equipment to NYC and PRR. 

' i i i ) In i t s negotiations, the Locomotive Team may 
consider CRC yard service, minimizing maintenance costs, en­
hancing r e l i a b i l i t y , and meeting service needs. The Locomo­
t i v e Team may consider trades of CSXT and NSR locomotives to 
avoid the d i v i s i o n cf small groups of locomotive Equipm.ent 
and to minimize the number of d i f f e r e n t models each would 
have as a r e s u l t of the a l l o c a t i o n . 

(iv) I f agreement i s not reached p r i o r t o March 31, 
1998, the Locomotive Team w i l l submit a l i s t of disputed 
issues f o r r e s o l u t i o n to the chief operating o f f i c e r s of 
CSXT and NSR. 

(b) Rolling Sto.-k Equipment. Promptly a f t e r the date 
hereof, CSXT and NSR each s h a l l appoint up to four members of a 
committee (the "Rolling Stock Team"). The Rolli.ng Sto^k Team 
s h a l l meet not l a t e r than January 1, 1998 to consider an adjust­
ment to the a l l o c a t i o n of r o l l i n g stock Equipment (in c l u d i n g 
cabooses and non-revenue r o l l i n g stock but excluding Work Equip­
ment) to NYC and PRR, taking i n t o consideration the f o l l o w i n g 
guidelines: 

( i ) Consideration may be given to class and bui l d e r ' s 
l o t , series w i t h i n a given AAR car type and AAR Depreciated 
Value. Consideration may be given to s p l i t t i n g between NYC 
and PRR so as to minimize onaring maintenance and re p a i r 
cost, f a c i l i t a t e the ass-^g^ment of car r e p o r t i n g m.arks, 
permit customary and e f f i c i e n t handling, movement and i n t e r ­
change of r o l l i n g stock i n compliance with the AAR Car 
Service Rules and other applicable industry requirements. 

( i i ) A l l r o i l i n g stock Equipment that CSXT and NSR 
agree i s e i t h e r (A) obsolete or (B) damaged beyond econom­
i c a l repair necessary to return the same to service, may be 
grouped i n a separate category and allocated between NYC and 
PRR i n accordsnce w i t h CSX's and NSC's respective Percentage 
(based on AAĴ  Depreciated Value) . 
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( i i i ) Consideration w i l l be given to t r a f f i c and ser­
vice requirem.ents on r.he Routes comprising the Allocated 
Assets based on the most current t r a f f i c informatioi: ( i n ­
cluding current and a i t i c i p a t e d t r a f f i c density, customer 
needs and tr a n s p o r t a t i o n requirements). 

(iv) Head-of-trcain-devices and end-of-train-devices 
m.ay be al l o c a t e d between NYC and PRR based on current trans­
p o r t a t i o n needs and t r a i n s t a r t s i n respect of the NYC 
Allocated Assets and PRR Allocated Assets, as the case may 
be. 

(v) I f agreement i s not reached p r i o r to March 31, 
1998, the R o l l i n g Stock Team w i l l submit a l i s t of disputed 
issues to the chief operating o f f i c e r s of CSXT and NSR. 

(c) Work Equipm.ent . Promptly a f t e r the date hereof, 
NSR and CSXT each sh a l l appoint up to three members of a commit­
tee (the "Work Equipment Team"). The Work Equipment Team s h a l l , 
not l a t e r than January 1, 1998, meet to consider an adjustment to 
the a l l o c a t i o n of a l l Work Equipment t h a t i s part of the 
Unallocated Assets. The Work Equipment 'ream may allocate such 
Work Equipment t o NYC and PRR by value i n proportion te CSX's and 
NSC's respective Percentage oased on category of equipment, then 
model, then age and then ccndition. I f agreement i s .not reached 
p r i o r to March 31, 1998, the Work Equipment Team w i l l submit a 
l i s t of disputed issues to the chief operating o f f i c e r s of CSXT 
and NSR. 

(d) Assignm.er}t . CSXT and NSR recognize that i t m.ay be 
desirable to cause CRC to assign and t r a n s f e r ownership of cer­
t a i n of the a l l o c a t e d Equipment to NYC and PRR as part cf the NYC 
Allocated Assets or the PRR Allocated Assets, respectively, to 
the extent such t r a n s f e r i s consistent w i t h e x i s t i n g leases and 
financing agreements r e l a t i n g to such Equipment. I f CSXT and NSR 
agree. Indebtedness r e l a t e d to Equipm.ent may also be assigned to 
and assumed by NYC and FRR as part of the NYC Allocated L i a b i l i ­
t i e s and the PRR Allocated L i a b i l i t i e s , respectively. 

(e) Lease cf Sq-.:ipment. Equipment that i s allocated 
to NYC and PRR as provided m t h i s Section 2.6 w i l l be made 
available to NYC and PRR as follows: ( i ) Equipm.ent that i s 
included i n the Retained Assets s h a l l be leased by CRC or i t s 
A f f i l i a t e s t o NYC or PRR, as the case may be, pursuant to the NYC 
Equipment Agreement or the PRR Equipment Agreement and w i l l 
thereupon be leased or otherwise made ava i l a b l e by NYC to CSXT 
and by PRR to NSR pursuant to the CSXT Equipment Agreement or the 
NSR Eq-uipment Agreement, respectively; and ( i i ) Equipment that 
CSXT and NSR agree s h a l l be assigned and transferred by CRC or 
i t s A f f i l i a t e s t o NYC or PRR, as the case may be, w i l l be i n ­
cluded m the NYC Allocated Assets or the PRR Allocated Assets, 
respectively, and w i l l be leased or otherwise made available by 
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N"/C to CSXT and PRR to NSR pursuant to the CSXT Equipment Agree­
ment or the NSR Equipment Agreement, respectively. L i a b i l i t i e s 
a r i e i n g from the ownership, operation and maintenance of Equip­
ment s h a l l be borne by the parties as provided for i n the re l e ­
vant Equipment Agreements. I f the foregoing arrangements are 
impracticable i n respect of any Equipment due to the requirements 
of any Contracts r e l a t i n g to such Equipment, the p a r t i e s w i l l 
negotiate other arrangements to achieve s u b s t a n t i a l l y the same 
e f f e c t . 

(f) Equitable Ad^iustment. The pa r t i e s recognize t h a t 
the a l l o c a t i o n of Equipment i n general and the a l l o c a t i o n of 
Equipment that i s c o l l a t e r a l with respect t o Indebtedness may not 
r e f l e c t p r e c i s e l y CSX's and NSC's respective Percentage and that 
an equitable adjustment may be required w i t h respect to Corporate 
Level L i a b i l i t i e s or otherwise to assure t h a t each of NYC and PRR 
receives the benefits and bears the costs of Equipment as nearly 
as practicable i n proportion to CSX's and NSC's respective Per­
centage. The Locomotive Team, the Ro l l i n g Stock Team and the 
Work Equipment Team, assisted as necessary by CSX and NSC ac­
counting personnel, s h a l l specify an appropriate adjustment 
mechanism which may include, but need not include or be l i m i t e d 
to, trades between CSXT and NSR of locomotive Equipment, r o l l i n g 
stock Equipment and/or Work Equioment. 

Section 2.7. Inventory at Altoona and Hollidaysburg. 
(a) As soon as practicable before the Closing Date, the Inven­
t o r y Team s h a l l determine the Base Inventory. "Base Inventory" 
( i ) w i l l consist of and mean a l l r o l l i n g - s t o c k - r e l a t e d and 
locomotive-related inventory and supplies (including r o l l i n g -
stock- r e l a t e d and locomotive-related system stockpiles) of CRR, 
CRC or t h e i r respective A f f i l i a t e s located at the Altoona and 
Hollidaysburg shops as of a date .̂ L least t h i r t y days p r i o r to 
the a n t i c i p a t e d Closing Date to be agreed by the Inventory Team, 
and ( i i ) w i l l exclude (A) a l l obsolete or damaged material and 
supplies and (B) a l l inventory acquired f o r the purpose of f u l ­
f i l l i n g t h i r d - p a r t y Contracts which inventory w i l l f o l l o w and be 
applied to f u l f i l l m e n t cf such Contracts. The Inventory Team 
w i l l code and group the items of inventory, materials and sup­
p l i e s included i n the Base Inventory as "new," "reconditioned," 
"re-usable," and the l i k e , and w i l l value the groups based on 
CRC's material costs or other mutually agreeable methodology 
(excluding additives and overheads). The sum of the values of 
the groups w i l l be the value of the Base Inventory. 

(b) Rolling-stock-related and loccnotive-relatea 
inventory and supplies (including r o l l i n g - s t o c k - r e l a t e d and 
locomotive-related system stockpiles) of CRR, CRC and t h e i r re­
spective A f f i l i a t e s located at the Altoona and Hollidaysburg 
shops as of the Closing Date w i l l be included i n the PRR Al ­
located Assets. To the extent that, a f t e r the Closing Date, any 
work IS performed at the request and fo r the account of CSXT or 
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NYC at the Altoona shop or the HollidaysDurg shop pursuant to 
Section 2.4(b), CSXT and NYC w i l l not be charged f o r inventory 
and supplies used i n such work up to an amount of inventory and 
supplies equal to 42% of the t o t a l value of the Base Inventory, 
but only to the extent that such work requires material and 
supplies of the types included i n the Ease Inventory. Notwith­
standing the foregoing, NSR or PRR w i l l separately charge CSXT or 
NYC f o r the f a i r market value of work performed f o r the account 
of CSXT or NYC. 

Section 2.8. Allocated and Retained L i a b i l i t i e s . The 
p a r t i e s agree that on and as of the Closing Date (x) NYC s h a l l 
assume and agree to pay, perform and discharge as and when due 
a l l of the NYC Allocated L i a b i l i t i e s , 'y) PRR s h a l l assum.e and 
agree to pay, perform and discharge as and when due a l l of the 
PRR Allocated L i a b i l i t i e s , and (z) CRC and i t s A f f i l i a t e s s h a l l 
r e t a i n and pay, perform and discharge as and when due a l l of the 
Retained L i a b i l i t i e s . In furtherance of the foregoing, the par­
t i e s agree t h a t , i n a d d i t i o n to Employee Related L i a b i l i t i e s that 
are designated as Allocated L i a b i l i t i e s or Retained L i a b i l i t i e s 
under A r t i c l e VI, the Allocated L i a b i l i t i e s and the Retained 
L i a b i l i t i e s s h a l l consist of the following: 

(a) A l l L i a b i l i t i e s of CRR, CRC or t h e i r A f f i l i a t e s , 
other than Environmental L i a b i l i t i e s (which are expressly a l ­
located pursuant to Section 2.8(b)), Corporate Level L i a b i l i t i e s 
(which are expressly all o c a t e d pursuant to Section 2 . 8 ( f ) ) , 
Employee Related L i a b i l i t i e s (which are expressly a l l o c a t e d pur­
suant t o A r t i c l e V I ) , L i a b i l i t i e s referred to m Section 2.9 or 
L i a b i l i t i e s expressly a l l o c a t e d to any Person pursuant to any of 
the A n c i l l a r y Agreements, in c l u d i n g L i a b i l i t i e s associated w i t h 
the handling and d i s p o s i t i o n of Actions, that ( i ) arise on or 
a f t e r the Closing Date and r e l a t e predominantly t o NYC Allocated 
Assets s h a l l be NYC Allocated L i a b i l i t i e s , and ( i i ) arise on or 
a f t e r the Closing Date and that r e l a t e predom.inantly to PRR A l l o ­
cated Assets s h a l l be PRR Allocated L i a b i l i t i e s . 

(b) Environmental L i a b i l i t i e s (other than Environmen­
t a l L i a b i l i t i ' ^ s expressly all o c a t e d to any Person pursuant to any 
of the A n c i l l a r y Agreements) s h a l l be designated as follows: ( i ) 
Environmental L i a b i l i t i e s t h a t r e l a t e predominantly to NYC 
Allocated Assets s h a l l be NYC Allocated L i a b i l i t i e s ; ( i i ) Envi­
ronmental L i a b i l i t i e s that r e l a t e predominantly t c PRR Allocated 
Assets s h a l l be PRR Allocated L i a b i l i t i e s ; and ( i i i ) Environm.en-
t a l L i a b i l i t i e s that do not r e l a t e predominantly t o Allocated 
Assets s h a l l be Corporate Level L i a b i l i t i e s ; provided t h a t , i n 
the case cf Environmental L i a b i l i t i e s allocated t o e i t h e r NYC or 
PRR pursuant to clause ( i ) or ( i i ) above, NYC or PRR, as the case 
may be, w i l l be reimbursed by CRC as ameunts are expended by NYC 
or PRR, as the ease m.ay be, i n respect of an Environmental Lia­
b i l i t y to the extent of the amount of the reserve e x i s t i n g i n 
respect cf such Environmental L i a b i l i t y as of A p r i l 8, 1997, re-
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duced by any payments made and charged against such reser^/e p r i o r 
to the Closing Date, except that NYC or PRR, as the case may be, 
w i l l repay the amounts under t h i s Section 2.8(b) to CRC to the_ 
extent that they receive the proceeds of any insurance recoveries 
i n respect of an Allocated L i a b i l i t y which exceed such Allocated 
L i a b i l i t y net of such payments made. 

(c) A l l L i a b i l i t i e s (other than L i a b i l i t i e s expressly 
a l l o c a t e d to any Person pursuant t o any of the A n c i l l a r y Agree­
ments) associated with the handling and d i s p o s i t i o n of FELA 
Claims made on or a f t e r the Control Date shall b-.- irfC Allocated 
L i a b i l i t i e s , PRR Allocated L i a b i l i t i e s cr Corporate Level Lia­
b i l i t i e s based upon the ""inal a l l o c a t i o n under t h i s A r t i c l e I I of 
the Asset where the incident or incidents givin g r i s e to the FELA 
Claim occurred, or, i f the FELA Claim arises from an incident or 
incidents occurring at more than one location, based upon the 
f i n a l a l l o c a t i o n under t h i s A r t i c l e I I of the Asset most s i g n i f i ­
c a n t l y involved. 

(d) Except as provided i n Section 2.8(a), Section 
2.8(b) or Section 2.8(c), a l l L i a b i l i t i e s associated w i t h the 
handling and d i s p o s i t i o n of Actions a r i s i n g from incidents which 
occur i n part p r i o r to the Closing Date and i n part on or a f t e r 
the Closing Date shall be al l o c a t e d as follows: 

( i ) that p o rtion of the L i a b i l i t y which i s f a i r l y a t ­
t r i b u t a b l e to incidents occurring p r i o r to the Closing Date 
s h a l l be Corporate Level L i a b i l i t i e s ; and 

( i i ) that p o rtion of the L i a b i l i t y which i s f a i r l y a t ­
t r i b u t a b l e to incidents occurring on or a f t e r t o the Closing 
Date s h a l l be NYC Allocated L i a b i l i t i e s , PRR Allocated 
L i a b i l i t i e s or Corporate Level L i a b i l i t i e s based upon the 
f i n a l a l l o c a t i o n under t h i s A r t i c l e I I of the Asset where 
the incident or incidents g i v i n g r i s e to the Action oc­
curred, or, i f the Action arises from an incident or i n c i ­
dents occurring at m u l t i p l e locations, based upon the f i n a l 
a l l o c a t i o n under t h i s A r t i c l e I I of the Asset most s i g n i f i ­
cantly involved. 

(e) Except as provided i n Section 2.9(b) or Section 
2.9(c), a l l L i a b i l i t i e s incurred a f t e r A p r i l 8, 1997 r e l a t i n g t o 
the Merger Agreement, including without l i m i t a t i o n L i a b i l i t i e s 
f o r CRR"Shares, i f any, that are put pursuant to the Pennsylvania 
Control Transaction Law, s h a l l be Retained L i a b i l i t i e s . 

(f) Except as provided i n Sections 2.8(b) through (e), 
a l l L i a b i l i t i e s that arise p r i o r t o the Closing Date and a l l Cor­
porate Level L i a b i l i t i e s s h a l l be Retained L i a b i l i t i e s . 

Section 2.9. other L i a b i l i t i e s . (a) Each of CSX and 
NSC s h a l l tear i t s own Transaction Expenses. 
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(b) CSX s h a l l bear and pay a l l of CSX's, CRR's, the 
Surviving Corporation'3 and t h e i r respective A f f i l i a t e s ' L i ­
a b i l i t i e s to current or former CRR shareholders w i t h respect to 
the handling (which CSX sh a l l control) and d i s p o s i t i o n (which CSX 
s h a l l c o n t r o l ) of claims pending on A p r i l 8, 1997 i n shareholder 
Actions pending on A p r i l 8, 1997 (cther than Actions brought by 
NSC or i t s A f f i l i a t e s ) together with a l l related l i t i g a t i o n costs 
(which s h a l l not include CRR legal fees incurred p r i o r to A p r i l 
8, 1997). 

(c) CSX's, Green's, CRR's and the Surviving Corpora­
t i o n ' s , on the one hand, and NSC's and AAC's on the other hand. 
L i a b i l i t y w i t h respect to the handling (which s h a l l be c o n t r o l l e d 
by the l i a b i l i t y bearing party; and d i s p o s i t i o n (which s h a l l be 
c o n t r o l l e d by the l i a b i l i t y bearing party) of disclosure-based 
claims based on disclosures made p r i o r to A p r i l 8, 1997 brought 
by current or former CRR shareholders i;: connection w i t h the 
Merger Agreement, the Amended Second Offer (as defined i.n the 
A p r i l 8 Agreement) or the transactions contemplated thereby based 
on the accuracy or completeness of information supplied by such 
party, together with a l l related l i t i g a t i o n costs (which s h a l l 
not include CRR legal fees incurred p r i o i to A p r i l 8, 1997), 
s h a l l be borne s o l e l y by CSX or NSC, respectively. 

Section 2.10. I n t e r l i n e Accounts and A l l o c a t i o n , 
(a) The p a r t i e s acknowledge that inte-^line r a i l r o a d s often a l l o ­
cate c e r t a i n assets and l i a b i l i t i e s a r i s i n g from i n t e r l i n e 
a c t i v i t i e s between and am.ong themselves on the ba^is of AAR or 
industry agreements and rules, including, without l i m i t a t i o n , AAR 
rules f o r the a l l o c a t i o n of f r e i g h t revenues and f r e i g h t loss and 
dam.age claims. I f any Asset or L i a b i l i t y which i s allocated 
under t h i s Agreement t o NYC or PRR would, i n the usual course of 
business under applicable AAR or industry agreement, rul e or 
pr a c t i c e , be alloc a t e d between or among p a r t i c i p a t i n g i n t e r l i n e 
r a i l r o a d s , then the subseq--:.ent a l l o c a t i o n of that Asset or 
L i a b i l i t y between or among NTC, PRR and/or any r a i l r o a d subsid­
i a r y of e i t h e r CSX or NSC under that agreement, r u l e cr practice 
s h a l l not i n any manner be affected by t h i s Agreement and the 
p a r t i e s s h a l l accept and be governed by that subsequent realloca­
t i o n under the applicable AAR or industry agreement, r-jle or 
pr a c t i c e , notwithstanding any prov i s i o n of t h i s Agreem.ent which 
may be construed or in t e r p r e t e d to the contrary, including, 
without l i m i t a t i o n , the previsions of Section 2.2 and Section 
2.8. The p a r t i e s s h a l l also accept and be governed by any 
pro v i s i o n of any AAR or industry agreement, rule or practice 
applicable to processes and procedures f o r dealing w i t h the 
circumstances underlying any such subsequer*- r e a l l o c a t i o n ( i n ­
cluding without l i m i t a t i o n t.he i.nvestigatic. and processing of 
t h i r d party claims) , notwithsta.nding any provision of t h i s 
Agreement which may be construed or i n t e r p r e t e d to the contrary, 
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including, without l i m i t a t i o n , the provisions of Section 8.14 and 
Section 10.2. 

(b) I f any dispute, controversy or claim arises w i t h 
regard to the subsequent r e a l l o c a t i o n of any p o r t i o n of any asset 
or l i a b i l i t y a l l o c a t e d under Section 2.10(a), and the pertinent 
AAR or industry agreement, rule or practice provides f o r a r b i t r a ­
t i o n , then the a r b i t r a t i o n provisions of that agreement, rule or 
pra c t i c e s h a l l , as t o th a t subsequent r e a l l o c a t i o n , supersede any 
provisions of t h i s Agreement which may be construed or i n t e r ­
preted to the contrary, including, without l i m i t a t i o n , the a r b i -
pre 
t r a t i o n provisions of Section 11.12 

Section 2.11. Insurance Proceeds. Except as otherwise 
provided i n t h i s Agreement, the proceeds of any insurance recov­
e r i e s from insurance c a r r i e d by CRR, CRC or t h e i r respective Af­
f i l i a t e s cn or p r i o r t o the Clcsing Date covering Assets, Re­
tained L i a b i l i t i e s or Allocated L i a b i l i t i e s , which are received 
on or a f t e r the Closing Date, shall accrue to the benefit of and 
be held by or paid over to CRC, NYC or PRR i n proportion to the 
o b l i g a t i o n each bears under t h i s Agreement f o r the p a r t i c u l a r 
L i a b i l i t i e s t o which the insurance recoveries are applicable. 

ARTICLE I I I 

CLOSING AND CLOSING DATE 

Section 3.1. Closing. Subject to the terms and con­
d i t i o n s of t h i s Agreement, the closing of the transactions con­
templated i n A r t i c l e I I and A r t i c l e VI (the "Closing") s h a l l take 
place at a place to be mutually agreed by CSX and NSC on the 
t h i r d business day f o l l o w i n g the date on which a l l of the condi­
t i o n s set f o r t h i n A r t i c l e IX sha l l have been s a t i s f i e d or 
waived, or at such other time, date and place as the parties 
s h a l l agree upon (the "Closing Date"). 

Section 3.2. P>-P-C1 o.ging Actions. Prior to the Clos­
ing, CRR s h a l l cause CRC to establish NYC and PRR as wholly owned 
Subsidiaries of CRC and s h a l l cause CRC and NYC to enter i n t o the 
NYC LLC Agreement and s h a l l cause CRC and PRR to enter i n t o the 
PRR LLC Agreement. 

Section 3.3. Closing Deliveries. At the Closing: 

(a) CSX and CSXT sh a l l d e l i v e r or cause t o be d e l i v ­
ered t o NSC the f o l l o w i n g docum.ents: 

( i ) an executed counterpart of the CSXT Equipment 
Agreem.ent; 
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( i i ) an executed counterpart of the CSXT Operating 
Agreement; 

( i i i ) an executed counte.rpart cf each of the Trackage 
Rights Agreements to which CSXT or i t s A f f i l i a t e s i s to be a 
party; 

(iv) an executed counterpart of each of the CSXT/NSR 
Haulage Agreements to which CSXT or i t s A f f i l i a t e s i s to be 
a party; 

(v) an executed counterpart of each of the Shared 
Assets Agreements and Other Operating Agreements to which 
CSXT or I t s A f f i l i a t e s i s to be a party; and 

(vi) such other and fu r t h e r c e r t i f i c a t e s , assurances 
and documents otherwise necessary f o r the consummation of 
the transactions contemplated by t h i s Agreement and the 
A n c i l l a r y Agreements. 

!b) NSC and NSR sha.'^l d e l i v e r or cause to be delivered 
to CSX the fol l o w i n g documents: 

Agreement; 
an executed counterpart of the NSR Equipment 

( i i ; an executed counterpart of the NSR Operating 
Agreement; 

( i i i ) an executed counterpart of each of the Trackage 
Rights Agreements to which NSR or i t s A f f i l i a t e s i s to be a 
party; 

(iv) an executed counterpart of each of the CSXT/NSR 
Haulage Agreements t o which NSR or i t s A f f i l i a t e s i s to be a 
party; 

(v) an executed counterpart of each of the Shared 
Assets Agreements and Other Operating Agreements t o which 
NSR or I t s A f f i l i a t e s i s to be a party; and 

(vi) such other and f u r t h e r c e r t i f i c a t e s , assurances 
and documents otherwise necessary f o r the consummation of 
the transactions contemplated by t h i s Agreement and the 
A n c i l l a r y Agreements. 

(c) CRR Parent, CRR and CRC ( f o r i t s e l f and, i f ap­
pl i c a b l e , as CRR's successor e n t i t y ) s h a l l d e l i v e r or cause -o 
delivered to each of CSX and NSC 

(i ) the NYC Equipment Agreement executed by CRC and 

-o be 

NYC; 
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( i i ) a counterpart of the CSXT Equipm.ent Agreement ex­
ecuted by NYC; 

( i i i ) the PRR Equipment Agreement executed by CRC and 
PRR; 

(i v ) a counterpart of the NSR Equipment Agreement ex­
ecuted by PRR; 

(V) a counterpart of the CSXT Operating Agreement ex­
ecuted by NYC; 

(vi ) a counterpart of the NSR Operating Agreement ex­
ecuted by PRR, 

( v i i ) an executed counterpart of each of the Trackage 
Rights Agreements, the CSXT/NSC Haulage Agreements, the 
Shared Assets Agreements and the Other Operating Agreements 
to which CRC or'^its A f f i l i a t e s i s a party; 

( v i i i ) the Tax A l l o c a t i o n Agreem.ent executed by Green, 
CRR, CRC, CRR Industries, PRR and NYC; 

(i x ) the NYC LLC Agreement executed by CRC; 

(x) the PRR LLC Agreement executed by CRC; 

(xi ) a Capital Contribution, Assignment and Assumption 
Agreement executed by CRC and NYC to effectuate the t r a n s f e r 
of the NYC Allocated Assets and the NYC Allocated L i a b i l ­
i t i e s t o NYC; 

(x-ii) a Capital Contribution, Assignment and Assump­
t i o n Agreement executed by CRC and PRR to effectuate the 
t r a n s f e r of the PRR Allocated Assets and the PRR Allocated 
L i a b i l i t i e s t o PRR; and 

( x i i i ) such other and f u r t h e r c e r t i f i c a t e s , assurances 
and documents otherwise necessary for the consummation of 
the transactions contemplated by t h i s Agreement and the 
A n c i l l a r y Agreements. 

ARTICLE IV 
CRR PARENT, CRR AND CRC GOVEPJIANCE AND FUTTOING 

Section 4.1. PrP-ContrpI p^^p M,^tter5. (a) Unless 
expressly permitted i n another agreement between CSX and NSC, 
neither CSX nor NSC w i l l , without the p r i o r agreement of tne 
other agree t o any modifications of the terms and conditions of, 
or give any consent or waiver under, the Merger Agreement, i n ­
cluding without l i m i t a t i o n under Section 4.. of the Merger Agree-
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ment. Without l i m i t i n g the foregoing, neither CSX nor NSC w i l l 
without the other's p r i o r consent, agree to any determinations 
with respect t o , d i r e c t CRR to take any action w i t h respect t o , 
or object to or p r o h i b i t any action w i t h respect t o CRR's em­
ployee stock ownership plan, pension plan, stock employee com­
pensation t r u s t or any other CRR b e n e f i t plan, program, arrange­
ment or other contract, or any t r u s t or other funding arrangement 
that IS intended to be used i n whole or i n part to provide or 
fund benefits under any CRR or CRC b e n e f i t plans, programs, ar­
rangements or contracts. In a d d i t i o n , CSX w i l l consult and agree 
with NSC p r i o r t o providing any notices to CRR under the Merger 
Agreement and s h a l l promptly provide NSC with copies of a l l 
w r i t t e n notices provided by CSX t o CRR or received by CSX from 
CRR under the Merger Agreement. 

(b) Prior to the Control Date CRR s h a l l be governed i n 
accordance wi t h the terms ef the Amended and Restated Voting 
Trust Agreement. 

. Sec t i o n 4.2. Post-Control n^tf^ (-RC Governanr-P CRR 
Parent s n a i l vote a l l of the shares i n the c a p i t a l stock of CRC 
and a l l of the part i e s s h a l l take a l l other necessary or desir­
able action w i t h i n t h e i r respective c o n t r o l t o effectuate the 
fol l o w i n g : 

(a) Following the Ccntrol Date, the business and af­
f a i r s of CRC s h a l l be m.anaged under the d i r e c t i o n of the CRC 
Board consisting of six persons d i v i d e d i n t o two classes of three 
d i r e c t o r s . Three dire c t o r s s h a l l be designated by CSX (the "CSX 
Directors") and three d i r e c t o r s s h a l l be designated by NSC (the 
"NSC Di r e c t o r s " ) . a r . 

(b) Approval of the CRC Board s h a l l b. required f o r 
a l l .Major Decisions of CRC. The power of the CRC Board to 
approve such actions and decisions s h a l l be exclusive to the CRC 
Board, and no o f f i c e r may take any such action or make any such 
decision without the approval of the CRC Board. Any action or 
decision of the CRC Board, whether at a meeting of the CRC Board 
or by w r i t t e n consent, may only be taken i f approved by a major­
i t y of CSX Directors and a maj o r i t y of NSC Dir e c t o r s . 

(c) The CSX Directors may appoint by maj o r i t y vote one 
Co-Chairman (the "CSX Co-Chairman") and the NSC Directors may 
appoint by ma j o r i t y vote one Co-Chairman (the "NSC Co-Chairman"). 
The Cc-Chairmen s h a l l preside at a l l meetings of the CRC Board 
and s h a l l have and perform, such other duties as may be assigned 
to them by the CRC Board. 

(d) I f the o f f i c e of any CSX Director becomes vacant, 
the remaining CSX Directors by a m a j o r i t y vote may appoint any 
q u a l i f i e d i n d i v i d u a l tc f i l l such vacancy, and such i n d i v i d u a l 
s h a l l hold o f f i c e f o r the unexpired term and u n t i l h i s or her 
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successor s h a l l be duly chosen. I f the o f f i c e of any CSX Direc­
to r becomes vacant and there are no remaining CSX Directors, CSX 
may appoint any q u a l i f i e d i n d i v i d u a l s to f i l l the CSX Directors 
vacancies by a w r i t i n g to such e f f e c t . I f the o f f i c e of any NSC 
Dire c t o r becomes vacant, the remaining NSC Directors by a major­
i t y vote nay appoint any q u a l i f i e d i n d i v i d u a l to f i l l such va­
cancy, and such i n d i v i d u a l s h a l l hold o f f i c e for the unexpired 
term and u n t i l h i s or her successor s h a l l be duly chosen. I f the 
o f f i c e of any NSC Director becomes vacant and there are no re­
maining NSC Directo r s , NSC may appoint any q u a l i f i e d i n d i v i d u a l s 
to f i l l the NSC Directors vacancies by a w r i t i n g to such e f f e c t . 

(e) Any CSX Director may be removed e i t h e r for cr 
without cause at any time, but only by CSX i n a w r i t i n g t c such 
e f f e c t . Any NSC Director may be removed either f o r or without 
cause at any time, but only by NSC i n a w r i t i n g to such e f f e c t . 

(f) I n a d d i t i o n to the two Co-Chairmen of the CRC 
Board, the o f f i c e r s of CRC may include a chief executive o f f i c e r , 
one or more vice presidents, a treasurer and a secretary, a l l of 
whom s h a l l be elected by and s h a l l serve at the d i r e c t i o n cf the 
CRC Board. 

(g) The p a r t i e s agree to take a l l necessary action 
such that each of CSX and NSC shall have r i g h t s i d e n t i c a l to 
those set f o r t h i n paragraphs (a) through (f) above w i t h respect 
to the Boards of Directors and management of CRR and each of i t s 
A f f i l i a t e s i n a d d i t i o n t o CRC other than NYC and PRR. 

Section 4.3. Post-closing Date CRC Funding. (a) From 
and a f t e r the Closing Date, CSX and NSC shall ensure that CRR, 
CRC and t h e i r A f f i l i a t e s have s u f f i c i e n t cash to s a t i s f y the 
Retained L i a b i l i t i e s as they become due and any operating and 
other expenses incurred by CRR, CRC and t h e i r A f f i l i a t e s i n the 
conduct of t h e i r business consistent with t h i s Agreement and the 
A n c i l l a r y Agreements a f t e r g i v i n g e f f e c t to any D i s t r i b u t i o n s 
received cr to be received from NYC and PRR. In furtherance of 
the foregoing sentence, following receipt by CRR Parent of 
w r i t t e n notice from CRC of a CRC Board decision that CRC requires 
such cash, CRR Parent s h a l l provide such cash to CRC by c a p i t a l 
c o n t r i b u t i o n , loan or advance to be made on the next business day 
fo l l o w i n g the e x p i r a t i o n of 30 days a f t e r receipt of such notice, 
unless a l a t e r date i s determined by the CRC Board or another 
date i s agreed i n w r i t i n g by CRC and CRR Parent. 

(b) I t i s the i n t e n t of the parties that the economic 
burden of the Corporate Level L i a b i l i t i e s w i l l be borne, d i r e c t l y 
or i n d i r e c t l y , by CSX or NSC i n accordance with t h e i r respective 
Percentage. 

Section 4.4. Post-Ccntrol Date CRC and Other D i s t r i b u ­
t i o n s . Following the Control Date, subject to any le g a l anc 

I:\CORP\CONRAIL\SKADDEN\TRANSACT.FIN 41 June 17, 1997 '7:57pm) 

49 



contractual r e s t r i c t i o n s , the CRC Board s h a l l cause CRC to make a 
D i s t r i b u t i o n to CRR Parent as soon as i s p r . i c t i c a l and i n any 
event w i t h i n 45 days a f t e r each f i s c a l quarter of a l l cash 
received by CRC from operations and any dividends, i n t e r e s t or 
other cash D i s t r i b u t i o n s from any Person i n whicn CRC has an 
i n t e r e s t which i s i n excet - of 120% of the amount of cash reason­
ably contemplated by the CRC Board as being necessary f o r the 
cash payment of CRC's operating expenses (net of r e c e i p t s ) , debt 
service, contingencies, budgeted c a p i t a l expenditures and working 
c a p i t a l requirements ( a l l of which s h a l l take i n t o account cash 
on hand and future expected cash surpluses and cash require­
ments) . Notwithstanding the foregoing, no D i s t r i b u t i o n s h a l l be 
made which would render CRC insolvent or which i s p r o h i b i t e d by 
the terms of any Indebtedness of CRC or i t s A f f i l i a t e s . 

Section 4.5. Operating Fees. Interest Rental.g ^nd P^CP 
Reni.- The parties a n t i c i p a t e that as of the Closing Date, the 
sum of the following amounts w i l l t o t a l seven hundred and f i f t y 
m i l l i o n d o l l a r s : ( i ) I n t e r e s t Rentals payable under the Shared 
Assets Agreements, ( i i ) Operating Fees payable under the CSXT 
Operating Agreement and the NSR Operating Agreement and ( i i i ) 
Base Rent payable under the CSXT Equipment Agreement and the NSR 
Equipment Agreement. The pa r t i e s acknowledge that as of a 
Valuation Date, ( i ) the In t e r e s t Rentals, Operating Fees and Base 
Rent s h a l l be determined as set f o r t h i n the CSXT Operating 
Agreement, the NSR Operating Agreement, the CSXT Equipment 
Agreement, the NSR Equipment Agreement and the Shared Assets 
Agreements and ( i i ) the a l l o c a t i o n between CSXT and NSR of the 
Operating Fees and Base Rent payable • nder the CSXT Operating 
Agreement, the NSR Operating Agreement, the CSXT Equipment 
Agreem.ent and the NSR Equipment Agreement -^hall r e f l e c t the then 
r e l a t i v e Fair Market Rental Values cf the NYC Allocated Assets, 
the PRR Allocated Asset.s, the CSXT Equipment and the NSR Equip­
ment as of the most recent Valuation Date (which a l l o c a t i o n , i n 
the case of a Valuation Date that i s also the Closing Date, s h a l l 
be a 58% a l l o c a t i o n to NSR and a 42% a l l o c a t i o n t o CSXT). 

ARTICLE V 

NYC and PRR GOVERNANCE AND CONDUCT 

Section 5.1. NYC Governance. From and a f t e r the Con­
t r o l Date, CSX sh a l l have exclusive a u t h o r i t y to d i r e c t the ap­
pointment of the o f f i c e r s and di r e c t o r s of NYC who s h a l l i n t h e i r 
d i s c r e t i o n , but subject to the provisions of t h i s Agreement, 
d i r e c t the operation of NYC. Without l i m i t i n g the foregoing but 
subject to Section 5.3, CRC, i n i t s capacity as the sole member 
of NYC, s h a l l follow CSX's d i r e c t i o n s with respect t o the manage­
ment and cperation of ̂ ŶC to the extent that such d i r e c t i o n s are 
not inconsistent with t.he terms of t h i s Agreement, the NYC LLC 
Agreement or any applicable laws and do not involve the transfer, 
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sale, conveyance, d i s t r i b u t i o n , pledge, hypothecation, encum­
brance j r assignment of such membership i.-i.terost (other than i n 
connection w i t i i a .Restructuring) . 

Sec-.ion 5.2. PRP Governance From and a f t e r tne Con­
t r o l Date, NSC s h a l l have e.<clusive a u t h o r i t y to d i r e c t the ap­
pointment of the o f f i c e r s and d i r e c t o r s of PRR, who s h a l l i n 
t h e i r d i s c r e t i o n , but svibject t o the provisions of t h i s Agree­
ment, d i r e c t the operation of PRR. Without lim.iting the forego­
ing but subject to Section 5.3, CRC, i n i t s capacity as the sole 
member of FRR, sh a l l follow NSC'L; d i r e c t i o n s with respect to the 
management and operation of PRR to the extent that such direc­
t i o n s are not inconsistent with the terms of t h i s Agreement, the 
PRR LLC Agreement er any aoplicable laws and do not involve the 
tran s f e r , sale, conveyance d i s t r i b u t i o n , pledge, hypothecation, 
encumbrance or assignment cf such mem.bership interest (other than 
i n connectioi w i t h a Restructur i.ng) . 

Section 5.3. NYC and FRR Actions. Notwitiistanding 
anything t o the contrary contained i n Section 5.1 or Section 5.2, 
unless i t receives the p r i o r wr-'tr.en consent of CSX and NSC to 
the contrary, CRC, as the sol.e member of each cf NYC and PRR, 
sh a l l cause NYC and PRR respectively to enforce, to the f u l l e s t 
extent permitted .by law er Contract, t h e i r r i g h t s under the 
A j i c i l l a r y Agreements, including any r i g h t to receive payments or 
any indemnities thereunder. 

Section 5.4. NYC 3X4 FRR gigt;ribut.igr.S • The pa r t i e s 
agre; that, from and a f t e r tne Control Date, other than D i s t r i b u ­
tion:; made by NYC and PRR contem.poraneously and i n proportion to 
the respective Pe centage of CSX and NSC, NYC and PRR s h a l l not 
ce requii^ed, without the consent of CSX or NSC, respectivel^•, to 
nake any D i s t r i b u t i o n s to CRC cr i t s A f f i l i a t e s . 

Section 5.5. Actionc. CRC s h a l l exercise i t s owner­
ship i n t e r e s t i n N̂ C and P.RR, respectively, and a l l ef the 
par t i e s s h a l l take a l l other necessary or desirable action w i t h i n 
t h e i r respective c o n t r o l , i n crder te effectuate the provisions 
of t h i s A r t i c l e V. 

ARTICLE VI 

EMPLOYEE MATTERS 

Section 6.1. Empl'.-'yees gf CF.R ar.d CRg- fa) On the 
Clos:..ng Date, or as soon thereafter as any applicable labor 
agreem.ents, statutes, regulations and STB conditions, and imple­
menting agreements thereunder, m.p- permit or require, each of 
CSX, .̂ SC, NYC or PRR cr t h e i r respective Aff:liat«;s sh a l l make 
emplo-./T'.ent Q-ailable to CRR and CRC agreement em.p" oyees pursuant 
to th-'. requirem.ents and procedures under the said applicable 
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labor agreements, statutes, regulations, conditions and imple­
menting agreements. 

(b) Prior to the Closing Date, each of CSX and NSC and 
t h e i r respective A f f i l i a t e s s hall comply w i t h the S t a f f i n g 
Process Guidelines dated June 1, 1997 as adopted by CSX and NSC. 

(c) Not l a t e r than t h i r t y days p r i o r to the Closing 
Date, CSX and NSC j o i n t l y s h a l l determine the l o c a t i o n , functions 
to be performed by, resources and positions required by, and 
methcdology f o r cost deterranation f o r Continuing CRC Management. 
Eacn function s h a l l be defined i n terms of a descr i p t i o n of the 
function, the numbier of positions required t o perform the func­
t i o n and general descriptions of the nature of each function, 
including whether i t i s intended to be performed on an i n t e r i m or 
on-gomg basis. CSX and NSC j o i n t l y may enter i n t o one or more 
agency agreements by which CSX or NSC or t h e i r respective A f f i l ­
iates may perform any Continuing CRC Management functions. 

(d) To the extent implementing agreem.ents are required 
by STB-imposed conditions m order to e f f e c t the transactions 
contem.plated by A r t i c l e I I and A r t i c l e VI, each party agrees to 
use I t s commercially reasonable e f f o r t s to obtain implementing 
agreements reasonably determined by ihe p a r t i e s to be necessary 
to e f f e c t such transactions. Where necessary to e f f e c t the 
transactions contemplated by A.rticle I I and A r t i c l e VI, the 
parties w i l l j o i n t l y negotiate (and i f no agreement i.s reached 
w i l l j o i n t l y a r b i t r a t e to reach an agreement) an implementing 
agreement to which they w i l l be part i e s w i t h the emplcyee 
representative(s) of the appropriate c r a f t or class of employees 
of each c a r r i e r . Notwithstanding the foregoing, no party s h a l l 
be required by t h i s Section 6.1(d) to agree t o implementing 
agreements which i t , i n i t s reasonable judgment, determines t o be 
contrary to i t s business i n t e r e s t s . 

Section 6.2. Em.cloyee Related L i a b i l i t i e s . Employee 
Related L i a b i l i t i e s s h a l l be designated as fol l o w s : 

(a) Separation Costs subsequent t o the Control Date 
associated w i t h agreement em.ployees at CRC's or i t s A f f i l i a t e s ' 
shops i n Altoona and Hollidaysburg s h a l l be the r e s p o n s i b i l i t y of 
NSR. Separation Costs subsequent t o the Control Date associated 
with agreement employees at CRC's or i t s A f f i l i a t e s ' headquarters 
i n Philadelphia, technology center i n Philadelphia, and customer 
ser^/ice center i n Pittsburgh (notwithstanding i t s j o i n t use as a 
SSC F a c i l i t y ) w i l l be the r e s p o n s i b i l i t y of CSXT. 

(b) The on-going employee expenses r e l a t e d to Continu­
ing CRC Managenient a f t e r the Ccntrol Date s h a l l be Corporate 
Level L i a b i l i t i e s ; provided that ( i ) each of CSX and NSC s h a l l 
have the r i g h t pursuant to Section 2.3 to discontinue use of a 
Continuing CRC Management fanctien or a p o s i t i o n r e l a t e d to a SSO 
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F a c i l i t y and ( i i ) each of CSX and NSC sh a l l have the r i g h t pursu­
ant to Section 2.4 to discontinue use of a fun c t i o n performed oy, 
or a pos i t i o n occupied by, an employee i d e n t i f i e d pursuant to 
clause (b) of the d e f i n i t i o n of Continuing CRC Management. Not­
withstanding the foregoing. Separation Costs associated with 
Continuing CRC Mana 'ement employees a f t e r the Closing Date s h a l l 
be allocated as otherwise provided i n t h i s Agreement. 

(c) I n each instance subsequent to the Control Date 
and subject to the provisions of Section 6.2(a) above, ( i ) 
Separation Costs associated w i t h CRC agreement employees working 
jobs at or i n respect of NYC Allocated As.'̂ êts w i l l be the sole 
r e s p o n s i b i l i t y of CSXT, ( i i ) Separation Costs associated with CRC 
agreement employees working job.s at or i n respect of PRR A l l o ­
cated Assets w i l l be the sole r e s p o n s i b i l i t y of NSR, ( i i i ; f o r 
each CRC agreem.ent employee working a job at or i n respect ef Re­
tained Assets, Separation Costs w i l l be a Corporate Level Lia­
b i l i t y , and (iv) Separation Costs associated w i t h CRC or CRR 
agreement employees working jobs at cr i n respect of two or more 
such properties ( i . e . , NYC Allocated Assets, PRR Allocated Assets 
and Retained Assets) w i l l be treated as the r e s p o n s i b i l i t y of 
CSXT, NSR, or as a Corporate Level L i a b i l i t y , depending upon the 
Asset at or -i-. xv^^pect of which the em.ployee predominantly works. 

(d) Subject to Sections *^.2(ci) and :e) , i f an employee 
of CRR, CRC or t h e i r respective A f f i l i a t e s on the Control Date 
who i s subject t o any p r o t e c t i v e conditions imposed by the STB 
pursuant to the transactions contemplated by t h i s Agreement or 
the A n c i l l a r y Agreements cannot obtain employment with CRC, PRR, 
NYC, CSX, NSC or t h e i r respective A f f i l i a t e s a f t e r the Control 
Date, then the Separation Costs i n respect of such employee s h a l l 
be included among Corporate Level L i a b i l i t i e s , NYC Allocated 
L i a b i l i t i e s er PRK Allocated L i a b i l i t i e s on the b.3isis of whether 
the emcloyee perform.ed the preponderance of his or her service i n 
the six months preceding th': f i r s t cay of the .T.onth i n which the 
Control Date occurred at or i n respect of a Retained Asset, an 
NYC Allocated Asset or a PRR Allocated Asset. The Separation 
Costs of employees as t c whom no reasonable determination can be 
made sh a l l be Corporate Level L i a b i l i t i e s , but s h a l l be assigned 
on an a l t e r n a t i n g basis to NYC and PRR f o r the purpose of 
administering the claims. 

(e) I f an employee of CRC, CSX, NSC, PRR, NYC or their 
respective A f f i l i a t e s who i s subject to any protective conditions 
imposed by the STB pursuant, to the transactions contemiplated by 
this Agreement or the Ancillary Agreements moves his or her 
em.ployment from one of such parties to another of such parties on 
or after the Control Date (including any employee in respect of 
whom the Separation Costs have already been allocated to one of 
CRC, PRR, NYC, CSX, NSC or their respective A f f i l i a t e s ) , respon­
s i b i l i t y for such employee's Separation Costs arising thereaftei 
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s h a l l be assumed by the new employer; provided that any reloca­
t i o n costs s h a l l be the r e s p o n s i b i l i t y of the f i r s t employer. 

(^' ) Separation Costs associated with employees who 
were employed by CSX or NSC cr t h e i r A f f i l i a t e s on the day 
preceding the Control Date w i l l be the sole r e s p o n s i b i l i t y of 
such employer. 

(g) Separation Costs associated with employees who 
are, as of the Control Date, non-agreem.ent employees of CRR or 
CRC (including payments to be made by CSX, CRR or the Surviving 
Corporation under the M^^rger Agreement) s h a l l be Corporate Level 
L i a b i l i t i e s . Compensation and other expenses a f t e r the Control 
Date associated w i t h those non-agreement CRC employees who are 
not designated as Continuing CRC Management and who are not 
employed by eit h e r CSX or NSC, or t h e i r respective A f f i l i a t e s , 
s h a l l be Ccrporate Level L i a b i l i t i e s u n t i l such time as such 
employees are .no longer employed by CRC. 

(h) Compensation and other expenses (excluding Separa­
t i o n Costs) for agreement em.ployees (other than Continuing CRC 
Management) working ]obs at or i n respect of NYC Allocated Assets 
s h a l l be the sole r e s p o n s i b i l i t y of CSXT. Compensation and other 
expenses (excluding Separation Costs) f o r agreement employees 
(other than Continuing CRC .Management) working jobs at or i n 
respect of PRR Allocated Assets s h a l l be the sole r e s p o n s i b i l i t y 
of NSR. 

(i) Notwithstanding anything i n t h i s Section 6.2 to 
the contrary. Separation Costs (other than payments made pursuant 
t o the CRR Stay Bonus Program) under CRR er CRC plans and agree­
ments (including the Third Amendment) f o r a CRC non-agreement 
employee who becomes employed a f t e r the Control Date by CSX or 
i t s A f f i l i a t e s er NSC or i t s A f f i l i a t e s , which Separation Costs 
ari s e subsequent to the date of such employment, w i l l be borne by 
the employing party. 

Section 6.3. Non-Agreement Employee Benefit Plans, 
(a) The employee benefit plans, programs and p o l i c i e s which cur­
r e n t l y are provided to the non-agreement em.ployees of CRR, CRC or 
t h e i r respective A f f i l i a t e s w i l l continue to be provided to the 
non-agreement employees of CRC and i t s A f f i l i a t e s and to non-
agreement Continuing CRC Management on and a f t e r the Control 
Date, unless i t i s determined j o i n t x y by CSX and NSC that such 
be n e f i t s s h a l l be changed; provided that CSX and NSC s n a i l not 
make any changes i n such plans, programs or p o l i c i e s that contra­
vene Attachment A to the CRR Disclosure Schedule delivered i n 
connection with the Third Amendment. The costs associated w i t h 
such plans, programs and p o l i c i e s s h a l l be Corporate Level Lia­
b i l i t i e s , except that Separation Costs s h a l l be al l o c a t e d and 
paid as otherwise provided herein. CSX and NSC j o i n t l y may enter 
i n t o cne or m.ore agency agreements w i t h CRR, CRC or t h e i r respec-
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t i v e A f f i l i a t e s f o r CSX or NSC to provide any cf such b e n e f i t s , 
programs or p o l i c i e s . 

(b) Any em.ployee benefit plans, programs and p o l i c i e s 
for the employees of NYC and i t s Subsidiaries s h a l l be the sole 
r e s p o n s i b i l i t y of NYC and included i n the NYC Allocated L i a b i l i ­
t i e s . Any employee benefit plans, programs and p o l i c i e s f o r the 
employees of PRR and i t s Subsidiaries s h a l l be the sole 
r e s p o n s i b i l i t y of PRR and included i n the PRR Allocated L i a b i l i ­
t i e s . However, notwithstanding the foregoing, NYC, PRR and CRC 
sh a l l provide to each other any information that i s necessary to 
determine whether any benefit plan i s cr continues to be tax 
q u a l i f i e d , and i n the event that NYC, PRR or CRC reasonably 
determines that the benefit plans of NYC, PRR and CRC, when 
considered together, may cause one or more benefit plans to lose 
cr f a i l t o obtain t h e i r tax q u a l i f i c a t i o n , NYC, PRR and CRC s h a l l 
agree t o appropriate changes to prevent such loss of tax q u a l i f i ­
cation . 

(c) CSX, NSC and CRC agree to take any actions permit­
ted by law tha t are necessary or appropriate to determine the 
am.ount of excess assets i n CRC ben e f i t plans and to allow a l l o c a ­
t i o n t o CSX and NSC or t h e i r respective A f f i l i a t e s i n proportion 
to t h e i r respective Percentage; provided that no such t r a n s f e r 
s h a l l reduce the assets remaining i n any CRC defined b e n e f i t 
plans t o a l e v e l that i s less than 100% of the L i a b i l i t i e s f o r 
benefits on a term.ination basis as reasonably calculated by Price 
Waterhouse employing usual and customary methodology and assump­
tions and; provided f u r t h e r that no such transfer s h a l l reduce 
the assets remaining i n any other CRC benefit plan to a l e v e l 
that i s less than 100% of the L i a b i l i t i e s for those other CRC 
benefit plans as reasonably calculated by Price Waterhouse. CSX, 
NSC and CRC s h a l l reach an agreement as to the t r a n s f e r of ac­
crued b e n e f i t s and related assets w i t h respect to employees that 
are t r a n s f e r r e d . 

(d) Any L i a b i l i t i e s incurred p r i o r to the Closing Date 
by CRR, CRC or any of t h e i r respective A f f i l i a t e s with respect to 
any employee benefit plan, program, p o l i c y or arrangement, other 
than t o the extent a L i a b i l i t y i s funded under a CRC ben e f i t 
plan, s h a l l be Corporate Level L i a b i l i t i e s . 

Section 6.4 .Residual L i a b i l i t y . The a l l o c a t i o n of 
l i a b i l i t i e s associated with t.he employees of CRR, CRC or any of 
t h e i r respective A f f i l i a t e s hereunder i s intended merely t o 
assign primary r e s p o n s i b i l i t y f o r such l i a b i l i t i e s among the 
pa r t i e s . Nothing i n the Agreement s h a l l be interpreted or 
construed as a r e s t r i c t i o n or l i m d t a t i o n of the duties and 
r e s p o n s i b i l i t i e s of CRR, CRC, t h e i r respective A f f i l i a t e s and CSX 
with respect t o employee-related l i a b i l i t i e s as set f o r t h i n the 
Merger Agreement and Attachment A t o the CRR Disclosure Schedule 
delivered i n connection with the T h i r d Am.endm.ent. 
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ARTICLE V I I 

REPRESENTATIONS AND WARR'JITIES 

Section 7.1. Q ^ . csx represents and warrants to 
NSC, CRR and CRR Parent as of the date hereof and as of the 
Closing Date as follows: 

(a) Organization and Good Standing. CSX i s a corpora­
t i o n duly organized, v a l i d l y e x i s t i n g and i n good standing under 
the laws of the Comm.onwealth of V i r g i n i a . 

(b) Authority. CSX .has f u l l corporate power and au­
t h o r i t y to execute and de l i v e r t h i s Agreem.ent and the A n c i l l a r y 
Agreements and to consummate the tran.sactions contemplated hereby 
and thereby. A l l corporate acts and other corporate proceedings 
required to be taken by or on the part of CSX to authorize CSX to 
execute, d e l i v e r and authorize the performanca of t h i s Agreement 
and the A n c i l l a r y Agreements and the transactions contemplated 
hereby- and thereby have been duly and properly taken. 

(c) E n f o r c e a b i l i t y . This Agreement has been and each 
of the A n c i l l a r y Agreements w i l l be duly executed and delivered 
by CSX and, when duly executed and delivered by NSC and (to the 
extent such agreement i s not being entered i n t o as of the date 
hereof) CSX, w i l l c o n s t i t u t e the l e g a l , v a l i d and binding obliga­
t i o n e" CSX enforceable i n accordance w i t h i t s terms, except as 
enforcement may be l i m i t e d by cankruptcy, insolvency, reorganiza­
t i o n and other laws of general a p p l i c a t i o n r e l a t i n g to or a f f e c t ­
ing enforcement of c r e d i t o r s ' r i g h t s and except that the a v a i l ­
a b i l i t y of equitable remedies, including s p e c i f i c performance, i s 
subject to the d i s c r e t i o n of the court before which any proceed­
ing t h e r e f o r may be brought. 

(d) No Violaticr-.. Tne execution and d e l i v e r y by CSX 
of t h i s Agreement and the A n c i l l a r y Agreements w i l l not v i o l a t e 
i n any material respect any law, or i n any material respect 
c o n f l i c t w ith, r e s u l t i n any breach or, c o n s t i t u t e a default (or 
any event which with notice or lapse of time or both would become 
a default) under the A r t i c l e s of incorporation or Bylaws of CSX 
or any material Contract te which CSX i s a party or by which i t 
or i t s property or assets i s bound. 

(e) No Approval .'̂. Except f o r required approvals by 
the STB and f i l i n g s required under the Securities Exchange Act of 
1934, as am.ended (the "Req-a i red Approvals") , no declaration, f i l ­
ing cr r e g i s t r a t i o n with, cr notice t o , or authorization, consent 
or approval of, any Governmental E n t i t y i s necessary f o r the con­
summation by CSX of the transactions contem.plated hereby or by 
the A n c i l l a r y Agreements, cther than such f i l i n g s , r e g i s t r a t i o n s , 
authorizations, consents er approvals which, i f ' n o t obtained or 
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m.ade, w i l l not, i n the aggregate, m a t e r i a l l y adversely a f f e c t the 
a b i l i t y of CSX to consummate the transactions contemplated hereby 
or by the A n c i l l a r y Agreements. 

Section 7.2. NSil- NSC represents and warrants to CSX, 
CRR and CRR Parent as of the date hereof and as of the Closing 
Date as follows: 

(a) Organization and Good Standing. NSC i s a corpora­
t i o n duly organized, v a l i d l y e x i s t i n g and i n good standing under 
the laws of the Commonwealth cf V i r g i n i a . 

(b) Authority. NSC has f u l l corporate power and au­
t h o r i t y to execute and d e l i v e r t h i s Agreement and the A n c i l l a r y 
Agreements and to consummate the transactions contemplated hereby 
and thereby. A l l corporate acts and other corporate proceedings 
required to be taken by or on the part of NSC to authorize NSC to 
execute, d e l i v e r and authorize the performance of t h i s Agreement 
and the A n c i l l a r y Agreements and the transactions contemplated 
hereby and thereisy have been duly and properly taken. 

(c) E n f o r c e a b i l i t y . This Agreement has been and each 
of the A n c i l l a r y Agreements w i l l be duly executed and delivered 
by NSC and, when duly executed and delivered by CSX and (tc the 
extent such agreement i s not being entered i n t o as of the date 
hereof) NSC, w i l l c o n s t i t u t e the legal, v a l i d and binding obliga­
t i o n of NSC enforceable i n accordance with i t s terms, except as 
enforcement may be l i m i t e d by bankruptcy, insolvency, reorganiza­
t i o n and other laws of general application r e l a t i n g to or a f f e c t ­
ing the enforcement of c r e d i t o r s ' r i g h t s and except that the 
a v a i l a b i l i t y of equitable remedies, including s p e c i f i c perfor­
mance, i s subject to the d i s c r e t i o n of the court before which any 
proceeding therefor may be brought. 

'd) No V i o l a t i o n . The execution and d e l i v e r y by NSC 
of t h i s Agreement and the A n c i l l a r y Agreements w i l l not v i o l a t e 
i n any m.aterial respect any law, or i n any material respect 
c o n f l i c t w ith, r e s u l t i n any breach cf, c o n s t i t u t e a default (or 
any event which with notice or lapse of time or both would become 
a default; under the A r t i c l e s of Incorporation or Bylaws of NSC 
or any m.aterial Contract to which NSC i s a party or by which i t 
or i t s property or assets i s bound. 

(e) No Approvals. Except for the Required Approvals, 
no declaration, f i l i n g or r e g i s t r a t i o n with, or notice t o , or 
a u t h o r i z a t i o n , consent or approval of, any Governmental E n t i t y i s 
necessary f o r the consum.maticn by NSC ef the transactions contem­
plated hereby or by the A n c i l l a r y Agreements, other than such 
f i l i n g s , r e g i s t r a t i o n s , authorizations, consents or approvals 
which, i f not obtained or made, w i l l nor. i n the aggregate, mate­
r i a l l y adversely a f f e c t the a b i l i t y of NSC to consummate the 
tra.nsacticns contemplated hereby or by the A n c i l l a r y Agreem.ents. 
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ARTICLE V I I I 

COVENANTS 

Section 8.1. Conduct cf Busmes.q. Except as provided 
f o r i n t h i s Agreement or as otherwise consented t o by CSX and NSC 
i n w r i t i n g , between the Control Date a.nd the Closing Date, the 
p a r t i e s w i l l use reasonable commercial e f f o r t s to -ause the 
Assets to be operated by CRR, CRC and t h e i r respective A f f i l i a t e s 
i n the ordinary course consistent with past prac t i c e and i n 
compliance i n a l l material respects with a l l applicable laws and 
regulations and w i l l use t h e i r reasonable cemmercial e f f e r t s t o 
preserve i n t a c t the Assets, use reasonable e f f o r t s t o keep a v a i l ­
able the services of CRR's, CRC's and t h e i r respective A f f i l i ­
ates' current o f f i c e r s and other key employees as a group and 
preserve CRR's, CRC's and t h e i r respective A f f i l i a t e s ' r e l a t i o n ­
ships wi t h those Persons having business dealings w i t h CRR, CRC 
and t h e i • respective A f f i l i a t e s to the end t.hat t h e i r goodwill 
and ongoing businesses s h a l l be unimpaired at the Closing Date. 
Without l i m i t i n g the foregoing, between the Control Date'and the 
Closing Date, the par t i e s w i l l use reasonable commercial e f f o r t s 
to ensure that CRR, CRC and t h e i r respective A f f i l i a t e s continue 
t h e i r maintenance and improvement of Assets i n the ordinary 
course i n accordance with past practice wit.hout d i s c r i m i n a t i n g 
between Assets on the basis of whether they are or w i l l be NYC 
Allocated Assets, PRR Allocated Assets or Retained Assets. 

Section 8.2. Best Effor'-..q. Subject to the terms and 
conditions of t h i s Agreement, each party agrees t o use best 
e f f o r t s to take, or cause to be taken, a l l action, and to do, or 
cause to be done, a l l things reasonably necessary, proper or 
advisable under applicable laws and regulations to consummate and 
miake e f f e c t i v e the transactions contemplated by t h i s Agr-»ement 
and the A n c i l l a r y Agreements. No party s h a l l knowingly take any 
ac t i o n i n contravention of, or which i s inconsistent with, the 
transactions contemplatea by t h i s Agreement. 

Section 8.3. Further Assurances; Consents. (a) From 
time to time a f t e r the Closing Date, each of the p a r t i e s w i l l 
execute and d e l i v e r such f u r t h e r instruments and w i l l take such 
other actions as CSX, on the one hand, or NSC, on the other hand, 
may reasonably request m order to effectuate the purposes of 
t h i s Agreement and the A n c i l l a r y Agreements and to carry out the 
terms hereof and thereof. To the extent that any consent or con­
currence i s required under t h i s Agreement by any party or i t s Af­
f i l i a t e s , such consent or concurrence s h a l l not be unreasonably 
withheld. 

(b) I f any of tne Allocated Assets cannot be trans­
f e r r e d as contemplated by t h i s Agreement (other than Contracts 
which are dealt with m Section 8.5), the parties w i l l cooperate 
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to make the Allocated Asset available through whatever alterna­
t i v e arrangements w i l l best carry out the purpose and accomplish 
the intent of t h i s Agreement, except that t h i s requirement s h a l l 
not apply to Allocated Assets which cannot be transfe r r e d because 
of regulatory constraints. 

Section 8.4. STB Approval. (a) The p a r t i e s w i l l as 
expeditiously as possible seek STB approval necessary f o r the 
consummation of the transactions contemplated by t h i s Agreement 
and the A n c i l l a r y Agreements. The p a r t i e s w i l l use t h e i r reason­
able best e f f o r t s to obtain such approvals, and no party w i l l 
take any p o s i t i o n (at the STB or w i t h any othe:. Gov arnmental En­
t i t y or elsewhere) inconsistent w i t h t h i s Agreemerit and the An­
c i l l a r y Agreements. 

(b) Each of CSX and NSC s h a l l ( i ) coordinate and 
cooperate w i t h one another to prepare and present t o the STB, as 
soon as practicable, a l l applications, p e t i t i o n s , notices, 
f i l i n g s and other presentations i n connection w i t h seeking a l l 
STB apprcvals, exemptions or other authorizations necessary to 
consummate the transactions contemplated i:>y t h i s Agreement and by 
the A n c i l l a r y Agreements, using, t o the extent practicable, j o i n t 
l e g a l counsel and expert witnesses, ( i i ) prosecute such applica­
t i o n s , p e t i t i o n s , notices, f i l i n g s and other presentations w i t h 
diligence, ( i i i ) d i l i g e n t l y oppose any objections t o , appeals 
from or p e t i t i o n s t o reconsider or reopen any such STB approval, 
(iv) take a l l such fu r t h e r action as i n t h e i r judgmient may 
f a c i l i t a t e obtaining a f i n a l order or orders of the STB approving 
the transactions contem.plated by t h i s Agreement and the A n c i l l a r y 
Agreements and (v) bear the burden, without adjustment i n the 
Percentage or other consideration, of any STB imposed condition 
i t accepts. 

(c) Each of CSX and NSC s h a l l coordinate and consult 
wit h one another w i t h respect to a l l settlements involving the 
STB approval process. The part i e s f u r t h e r agree t h a t , ( i ) any 
settlement or agreement pertaining t o the Shared Assets Areas and 
the Shared Assets Agreements w i l l require the j o i n t approval of 
CSX and NSC; ( i i ) none of CRR, CRC nor CSX s h a l l make any s e t t l e ­
ment or agreement w i t h respect to any PRR Allocated Asset without 
NSC's p r i o r w r i t t e n consent; ( i i i ) none of CRR, CRC nor NSC s h a l l 
make any settlement or agreement w i t h respect t o any NYC Al­
located Asset without CSX's p r i o r w r i t t e n consent and (iv) noth­
ing contained herein s h a l l require j o i n t a c t i o n f o r e i t h e r CSX or 
NSC t o enter i n t o any settlement or Transportation Contract w i t h 
any shipper or receiver of f r e i g h t . CSX and NSC may act i n t h e i r 
sole d i s c r e t i o n m respect of the matters set f o r t h i n t h i s 
Section 8 . 4 ( c) . 

(d) I f the STB, as a cond i t i o n to i t s approval of the 
transactions contem.plated by t h i s Agreement and the A n c i l l a r y 
Agreements, im.poses a non-standard condition which would mate-
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r i a l l y reduce the ben e f i t s to ei t h e r CSX or NSC from the transac­
tions contemplated by t h i s Agreement and the A n c i l l a r y Agree­
ments, then the m a t e r i a l l y affected party may i n i t s .sole discre­
t i o n ( i ) accept such condition and proceed with the transactiens 
contemplated by t h i s .Agreement and the A n c i l l a r y Agreements, or 
( i i ) appeal such c o n d i t i o n to the courts and postpone the Closing 
Date f o r up t o t h i r t y months (and i t s e l e c t i o n under t h i s Section 
8.4(d)) u n t i l f i n a l a c t i o n on i t s appeal, and ( i i i ) i f such 
appeal i s unsuccessful, reject the condition and proceed i n 
accordance w i t h the terms of the Amended and Restated Voting 
Trust Agreement. 

Secticn 8.5. Other Approvals. (a) The parti e s s h a l l 
as expeditiously as possible use t h e i r reasonable best e f f o r t s to 
obtain any consent, authorizaticn, order or approval of, or any 
exemption by, any Governmental E n t i t y (other than the STB which 
i s covered by Section 8.4) or priv a t e Person required to be ob­
tained or made by the part i e s or t h e i r respective A f f i l i a t e s t o 
effectuate the purposes of t h i s Agreement or the A n c i l l a r y Agree­
ments and the transactions contemplated herein and therein, which 
actions s h a l l include, without l i m i t a t i o n , furnishing a l l i n f o r ­
mation required under or i n connection w i t h approvals of or f i l ­
ings w i t h any such Governmental E n t i t y or private Person. Each 
party s h a l l reasonably cooperate w i t h each other i n connection 
with the foregoing. CRC w i l l use reasonable commercial e f f o r t s 
to t r a n s f e r and assign to NYC and PRR a l l Contracts which are to 
be t r a n s f e r r e d pursuant to A r t i c l e I I , i t being understood that 
CRC s h a l l not seek any consents of any t h i r d party unless re­
quested to do so by NYC, m the case of a Contract that i s a NYC 
Allocated Asset, or PRR, i n the case of a Contract that i s a PRR 
Allocated Asset, and i n no event s h a l l CRC be obligated to make 
payments to t h i r d p a r t i e s i n order t o obtain such consents. 

(b) A l l Contracts and r i g h t s which are Allocated As­
sets and are not t r a n s f e r r e d pursuant to Section 8.5(a) s h a l l be 
handled i n accordance w i t h the fol l o w i n g procedure: ( i ) CRC or 
i t s A f f i l i a t e s s h a l l continue to be bound thereby and to hold the 
ri g h t s thereunder and ( i i ) .NYC, i n the case of a Contract that i s 
a NYC Allocated Asset, and PRR, i n the case of a Contract that i s 
a PRR Allocated Asset, s h a l l pay, perform, .̂ ind discharge f u l l y a l l 
of the o b l i g a t i o n s of CRC or i t s A f f i l i a t e s thereunder from, and 
af t e r the Closing Date. CRC or i t s A f f i l i a t e s s h a l l , without 
f u r t h e r consideration therefor, pay, assign and remit prom.ptly to 
NYC or PRR, as appropriate, a l l monies, r i g h t s and other con­
si d e r a t i o n received i n respect cf such performance. CRC or i t s 
A f f i l i a t e s .-hall exercise or e x p l o i t the r i g h t s and options under 
a l l such Contracts only as r'iascnably directed by NYC, i n the 
case of a Contract t.hat i s a NYC Allocated Asset, and PRR, m the 
case of a Contract th a t i s a PRR Allocated Asset, and at NYC's or 
PRR's expense. 

Section 8.6. [ I n t e n t i c n a l l y Omitted.] 
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Section 8.7. Risk of Loss: Forced Disposal. (a) In 
the event of any loss or damage to or destruction of, p r i o r to 
the Closing, any or a l l of the Allocated Assets by f i r e or other 
casualty, the t i t l e to and other r i g h t s associated w i t h such 
Allocated Assets s h a l l nevertheless pass to NYC or PRR as pro­
vided f o r herein without any l i a b i l i t y or o b l i g a t i o n on the part 
of any of the pa r t i e s or t h e i r respective A f f i l i a t e s as a r e s u l t 
of such loss, damage or destruction and without any aajustment of 
the Percentage; provided, howeve^r• that at the Closing, CRC s h a l l 
t r a n s f e r to NYC or PRR, as the case may be, CRC's or i t s A f f i l i ­
ates' r i g h t s to any proceeds of any casualty insurance p o l i c i e s 
covering such damage or destruction plus the net proceeds, i f 
any, a c t u a l l y c o l l e c t e d by CRC or i t s A f f i l i a t e s under the 
provisions of the casualty insurance p o l i c i e s , i f any, covering 
such loss, damage or destruction. 

(b) I f any of the Allocated Assets are disposed of by 
CRR, CRC or t h e i r respective A f f i l i a t e s because of conditions 
imposed by the STB p r i o r to tne Closing, i n l i e u of the tra n s f e r 
of such Allocated Assets, CRR, CRC or t h e i r respective A f f i l i a t e s 
s.hall d e l i v e r to NYC or PRR, as the case may ;-)e, the benefit of 
any net a f t e r - t a x consideration a t t r i b u t a b l e t.o any such A l l o c a t ­
ed Assets received by CRR, CRC or t h e i r respective A f f i l i a t e s 
pursuant to such d i s p o s i t i o n . 

Section 8.8. Public Statements: Public F i l i n g s . Any 
w r i t t e n news releases p r i o r t o the Closing and any cther d i s c l o ­
sure required to be f i l e d p r i o r to the Closing with any Govern­
mental E n t i t y (other than routine information and f i l i n g s with 
the Securities and Exchange Comm.ission) p e r t a i n i n g t o t h i s Agree­
ment, the A n c i l l a r y Agreements or the transactions contemplated 
herecy or thereby w i l l be subject to p r i o r review by both CSX and 
NSC p r i o r to release. 

Section 8.9. Restructuring of CRC. (a) I t i s the 
pa r t i e s ' intent t h a t , at some time a f t e r the Closing Date, CRC 
w i l l t r a n s f e r PRR or the assets and l i a b i l i t i e s of PRR to NSC, 
tr a n s f e r NYC or the assets and l i a b i l i t i e s of NYC t o CSX or 
otherwise separate PRR ( f o r the benefit of NSC) and NYC (for the 
benefit of CSX) from CRC i n the most e f f i c i e n t manner f o r U.S. 
federal income tax purposes (the transaction separating PRR from 
CRC f o r the benefit of NSC hereinafter r e f e r r e d to aŝ  the "PRR 
Restructuring", and the transaction separating NYC from CRC f o r 
tne benefit of CSX hereinafter referred to as the "NYC Re£.-truc-
t u r i n g " ) . A Restructuring s h a l l not be consummated unles.-:. ( i ) 
CRC obtains a private l e t t e r r u l i n g from, the I n t e r n a l Revenue 
Service (the "Service") s u b s t a n t i a l l y tc the e f f e c t that surh 
Restructuring q u a l i f i e s as a tax-free transaction (except w i t h 
respect to gain or income required to be recognized w i t h respect 
to intercomp.nny items or exc<rss less accounts pursuant to regula­
tion s under .Section 1502 of the Code or w i t h respect t o tj a i r or 
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income recognized i n the Restructuring under Section 356 or 
Section 361 of the Code as the r e s u l t of the rece-pt of "other 
property or money" w i t h i n the meai.ing of such sections, provided 
that the amount of such gain or income recegnized by CRR or i t s 
A f f i l i a t e s i s not substantial) under the Code (the "Ruling"), or 
the p a r t i e s otherwise agree to proceed with such Restructuring on 
the basis of an opinion of tax counsel generally to the same ef­
f e c t , ( i i ) any required approval of the STB i s obtained, ( i i i . ) 
Tax indemnities mutually s a t i s f a c t o r y to CSX and NSC have been 
agreed t o and (iv) the conveyance of the CRR Parent i n t e r e s t s i s 
str u c t u r e d i n a way to ensure to the mutual s a t i s f a c t i o n of CSX 
and NSC that a f t e r a Restructuring, NSC (in the case of the PRR 
Restructuring) and CSX ( i n the case of the NYC Restructuring) 
continue to hold t h e i r respective Percentage of the equity and 50 
percent of the vote with respect to the Retained Assets and the 
Retained L i a b i l i t i e s and NSC 'in the ca.se of the PRR Restructur­
ing) has no continuing i n t e r e s t whatsoever i n NYC and CSX ( i n the 
case of the NYC Restructuring) has no continuing i n t e r e s t what­
soever i n PRR. In addi t i o n , £• î'RR Restructuring s.iall not be 
consum.mated i f , based upon the w r i t t e n opinion cf outside tax 
ccunsel t o CSX, such Restructuring would more l i k e l y than not 
impair the a b i l i t y to consummate ,̂  subsequent NYC Restructuring, 
and a NYC Restructuring s h a l l not be consum.mated i f , based upon 
the w r i t t e n opinion of outside tax counsel to NSC, such Restruc­
t u r i n g would more l i k e l y than not impair the a b i l i t y to consum­
mate a subsequent PRR Restructuring The parties agree that the 
ap p l i c a t i o n referred to i n Section 8.4(b) shall not seek the 
a u t h o r i t y t o e f f e c t any transaction referred to i n t h i s Section 
3.5. 

(b) CRC s h a l l seek a Ruling at the request of e i t h e r 
CSX or NSC or both ef them. I f CRC seeks a Ruling at the request 
of e i t h e r CSX or NSC or both of them, a f t e r consultation w i t h the 
party or p a r t i e s requesting the Ruling, CRC sh a l l prepare the 
Ruling request and any supplements or materials r e l a t i n g thereto 
th a t are required tc be submitted to the Service i n connection 
w i t h the Ruling request (each, an "IRS Submission"). Eacn IRS 
Submission sha^l be true and correct i n a l l material respects, 
and a l l material facts r e l a t i n g to the requested Ruling s h a l l be 
disclosed t o the Service. CRC s h a l l provide CSX and NSC w i t h a 
reasonable opportunity t o review and commert on each IRS Subm.is-
sion p r i o r t o the f i l i n g of such IRS Submission with the Service, 
and no IRS Submission s h a l l be f i l e d w i t h tr.e Service unless the 
party or p a r t i e s requesting the Ruling have itgreed i n w r i t i n g as 
to the contents of such IRS Submission p r i o r to such f i l i n g . CRC 
s h a l l provide CSX and NSC wi t h copies of each TRS Submission as 
f i l e d w i t h the SPo-vice. Neither CRC nor i t s A f f i l i a t e s or 
representatives shall conduct any communications with the Service 
concerning the Ruling request, including meetings or conferences 
w i t h personnel from th« Service, whether i n person, telephoni-
c a l l y cr otherwise, without notif.,-ing CSX and NSC and g i v i n g CSX 
and NSC the opportunity to p a r t i c i p a t e . CRC sh a l l provide CSX 
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and NSC with copies of any correspondence between CRC and the 
Service w i t h respect to the Ruling request. 

(c) I f the requirements of clauses ( i ) , ( i i ) , ( i i i ) 
and (iv) of the second sentence of Section 8.9(a) are s a t i s f i e d 
and no opinion meeting the requirements of the t h i r d sentence of 
Section 8.9(a) i s delivered w i t h respect to a Restructuring, NSC 
(i n the case of the PRR Restructuring) and CSX (i n the case of 
the NYC Restructuring) s h a l l have the r i g h t , consistent w i t h the 
Ruling (or opinion o i counsel, i f a p p l i c a b l e ) , to exchangv^ some 
or a l i of i t s i n t e r e s t s i n CRR Parent f o r PRR (i n the case of the 
PRR Restructuring) and NYC (in the case of the NYC Restructur­
ing) . At the request o" PRR ( m the case of a PRR Restructuring) 
or NYC ( i n the case of a NYC Restructuring) CRR T^arent, CRR, CRC 
and t h e i r respective A f f i l i a t e s s h a l l take a l l action necessai-y 
or co.nvenient i n the reasonable opinion of PRR (i n the case of a 
PFR Restructuring) or NYC i n the case of a NYC Restructuring) ."r-O 
e f f e c t a Restructuring that i s permitted under Section 8.9(a). 

Section 8.10. Prevision of Corporate Records. As soon 
as p r a c t i c a b l e a f t e r t.he Closing Date CRC s h a l l (a) d e l i v e r to or 
to the order of NYC a l l NYC Books and Records i n the possession 
or CRC or i t s A f f i l i a t e s and (b) d e l i v e r to or to the order of 
PRR a l l PRR Books and Records ii- the possession of CRC or i t s 
A f f i l i a t e s ; provided that Books and Records that r e l a t e t o and 
are necessary f o r the operation cf both the NYC Allocated Assets 
and the PRR Allocated Assets w i l l be duolicated and included m 
both the NYC Books and Pecerds and the PRR Books and Records; and 
provided f u r t h e r that copies of Bocks and Records necessary or 
useful to the operation of Shared Ar.sets Areas, Continuing CRC 
Management, SSO F a c i l i t i e s and other Retained Assets s h a l l be 
T.amtained at CRC. Such NYC Books ar.d Records and PRR Books and 
Records s h a l l be the property of NYC and PRR, respectively, but 
s h a l l be retained and made avail a b l e r e a d i l y to CRC f o r review 
and d u p l i c a t i o n , subject to the limitar.ions set f o r t h i n Section 
8.11, u n t i l the e a r l i e r of notice from CRC that such records are 
no longer needed by CRC and the seventh anniversary of t.he 
Closing Date, but i n alx events u n t i l the tax year tc which the 
Books and Records pertain i s closed or s-ettled with tne Service 
and/or state tax a u t h o r i t i e s , unless a longer retentior: period i s 
otherwise required by law. 

Section 8.11. Access to Information. From and a f t e r 
the Closing Date, the parties s h a l l a f f o r d (and CSX and NSC s h a l l 
cause NYC and PFR to afford) each other and each other's autho­
r i z e d accountants, counsel and other designated representatives 
reasonable access and du p l i c a t i n g r i g h t s (with copying costs t o 
be borne by the requesting party) during normal business hours 
and at such cther tim.es as may be agreed upon to a l l bocks and 
records and documents, communications, items and m.atters, i n c l u d ­
ing computer programs and data w i t h i n each other's knowledge, 
possession or c o n t r c l r e l a t i n g to the Assets, the Alloci:ted L i -
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a b i l i t i e s , the Retained L i a b i l i t i e s or the conduct of CRC's and 
I t s A f f i l i a t e s ' businesses, insofar as such access i s reasonably 
•'•equir.id by a party or NYC or PRR and i s consistent with applica­
ble law (and s h a l l use reasonable e f f o r t s t o cause persons or 
firms possessing relevant items cr information to give s i m i l a r 
access). Items or information may be requested under t h i s 
Section 8.11 only f o r the following purposes: audit, accounting, 
legal p'^'.ceedings, l i t i g a t i o n , tax preparation, t r a n s i t i o n plan­
ning and implementation planning purposes, as wel l as for pur­
poses of f u l f i l l i n g disclosure and repor t i n g o b l i g a t i o n s . I n ­
formation s h a l l j.-e provided pursuant to t h i s Section 8.11 i n ac­
cordance wit h reasonable procedures established by the parties i n 
order to ensure compliance with the provisions of Section 8.13 
and 8.14. 

Section 8.12. Production of Witnesses and Individuals. 
From and a f t e r the Closing Date, CRR Parent, CRC, NYC, PRR, CSX 
and NSC s h a l l i ..-e reasonable e f f o r t s to make available to each 
other, upon w r i t t e n request, t h e i r respective o f f i c e r s , direc­
t o r s , employees and agents f o r fact f i n d i n g , consultation and 
inter\'iews and as witnesses to the extent that any such person 
may reasonably be required m connection w i t h any Action i n which 
the requesting party may frcm time to time be involved r e l a t i n g 
t o the transactions contem.plated by t h i s Agreement and the A n c i l ­
l a r y .Agreements, the Assets, the Allocated L i a b i l i t i e s , the Re­
tained L i a b i l i t i e s or the conduct of CRC's and i t s A f f i l i a t e s ' 
business. Except as ot.heiwise agreed between the pa r t i e s , the 
partie s agree t o reimburse each other f o r reasonable documented 
out-of-pocKet expenses (but not labor charges, salary payments or 
overheads) incurred by the other i n connection w i t h providing 
in d i v i d u a l s and witnesses pursuant t o t h i s Section 8.12. 

Section 8.13. C o n f i d e n t i a l i t y . The pa r t i e s s h a l l hold 
(and CSX and NSC s h a l l cause ITYC and PRR t o hold) , and sh a l l 
cause t h e i r respective o f f i c e r s , employees, agents, consultants 
and advisors to nold, m s t r i c t confidence, unless compelled to 
disclose by j u d i c i a l or administrative process or, i n the opinion 
of i t s independent lega l counsel, by other requirements of law, 
a l l information furnished i t by another party, NYC or PRR or 
t h e i r respective representatives pursuant t o t h i s Agreement or 
the A n c i l l a r y Agreements (except to the extent that such informa­
t i o n can be shown to have been ( i ) available t o such Person on a 
non-confidencial basis p r i o r t o i t s disclosure by the other Per­
son, ( i i ) i n the public domain through no f a u l t of such Person or 
( i i i ) l a t e r j.awfully acquired from other sources by the Person to 
which i t was furnished), and no Person s h a l l release or disclose 
such information to any other person, except i t s auditors, at­
torneys, f i n a n c i a l advisors, bankers and other consultants and 
advisors who s h a l l be bound by the provisions of t h i s Section 
8.13. In the event that a subpoena, discovery or other request 
that a^guaDly c a l l s f o r production or disclosure of such 
c o n f i d e n t i a l information i s received, the Person receiving such 
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request must promptly n o t i f y m w r i t i n g the Person whose informa­
t i o n has been requested. The Person receiving such request s h a l l 
provide the Person whose confidenti.al information has been re­
quested, a reasonable opportunity to review such information and 
to assert any r i g h t s i t may have with respect to the p o t e n t i a l 
disclosure of such c o n f i d e n t i a l information. Each party s h a l l be 
deemed t o have s a t i s f i e d i t s o b l i g a t i o n t c hold c o n f i d e n t i a l i n ­
fcrmation concerning or supplied by the other p a r t i e s , NYC or PRR 
i f i t exercises the same care as i t takes to preserve c o n f i d e n t i ­
a l i t y f o r i t s own s i m i l a r information. 

Section 8.14. Privileged Matters. (a) The part i e s 
agree that from and a f t e r the Control Date CRC and i t s A f f i l i a t e s 
w i l l maintain, preserve and assert a l l p r i v i l e g e s , including, 
without l i m i t a t i o n , p r i v i l e g e s a r i s i n g under or r e l a t i n g to the 
at t o r n e y - c l i e n t r e l a t i o n s h i p (which s h a l l include, without 
l i m i t a t i o n , the a t t o r n e y - c l i e n t and work product p r i v i l e g e s ) that 
r e l a t e d i r e c t l y or i n d i r e c t l y tc the Assets, the Allocated 
L i a b i l i t i e s or the Retained L i a b i l i t i e s or CRC's and i t s A f f i l i ­
ates' business f o r any period p r i o r to the Closing Date ( " P r i v i ­
leges"). CRC s h a l l not waive any Pri v i l e g e that could be as­
serted under applicable law without the p r i o r w r i t t e n consent of 
CSX and NSC. The r i g h t s and obligations created by t h i s Section 
8.14 s h a l l apply t o a l l information as to which, but f o r the 
transactions contemplated by t h i s Agreement and the A n c i l l a r y 
Agreements, CRC would have been e n t i t l e d to assert or did assert 
the protection of a Pr i v i l e g e ("Privileged Information"), in c l u d ­
i n g but not l i m i t e d to ( i ) any and a l l information generated 
p r i o r to the Closing Date but which, a f t e r the Closing, i s i n the 
possession of CSX, NSC, NYC or PRR ( i i ) a l l communications 
subject to a P r i v i l e g e occurring p r i o r to the Closing Date 
between counsel f o r CRC and any person who, at the time of the 
communication, was an employee of CRC, regardless of whether such 
employee i s or becomes an employee of CSX, NSC, NYC or PRR and 
( i i i ) a l l information generated, received or a r i s i n g a f t e r the 
Closing that refers or relates to Privileg e d Information gener­
ated, received or a r i s i n g p r i o r to the Closing. 

(b) From and a f t e r the Control Date, upon receipt by 
CRC or any of i t s A f f i l i a t e s of any subpoena, discovery or cther 
request that arguably c a l l s f o r the production or disclosure of 
Pr i v i l e g e d Information or i f CRC or any of i t s A f f i l i a t e s obtains 
knowledge that any current or former employee of CRC or any of 
i t s A f f i l i a t e s has received any subpoena, discovery or other re­
quest which arguably c a l l s f o r the production or disclosure of 
Pr i v i l e g e d Information, CRC s h a l l promptly n o t i f y i n w r i t i n g CSX, 
NSC, NYC and PRR of the existence of the request and s h a l l 
provide CSX and NSC a reasonable opportunity to review the 
information and to assert any r i g h t s i t may have under t h i s 
Section 8.14 cr otherwise to prevent the production or disclosure 
of Privileged Information. CRC w i l l not produce or disclose any 
information arguably covered by a P r i v i l e g e under t h i s Section 
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8.13 unless ( i ) CSX and NSC have both provided t h e i r w r i t t e n 
consent to such production or disclosure cr ( i i ) a court of ccn-
petent j u r i s d i c t i o n has entered a f i n a l , nonappealable order 
f i n d i n g that the information i s not e n t i t l e d to p r o t e c t i o n under 
any applicable p r i v i l e g e . 

(c) I f there i s a reasonable l i k e l i h o o d t h a t the 
waiver by CRC of any P r i v i l e g e could expose CSX, NSC, NYC or PRR 
to L i a b i l i t y or could prejudice the other party's p o s i t i o n in 
pending or threatened l i t i g a t i o n , otherwise adversely a f f e c t CSX, 
NSC, NYC or PRR, CRC w i l l promptly n o t i f y m w r i t i n g CSX anc NSC 
p r i o r t o such waiver, a r i , at CSX's and NSC's request, CRC w i l l 
assert or preserve the P r i v i l e g e , as applicable, i f CRC's i n t e r ­
ests w i l l not be adversely affected by i t s assertion or preserva­
t i o n of the P r i v i l e g e . 

Section 8.15. Administration of Actions. A f t e r the 
Closing Date, (a) NYC s h a i l have exclusive authority and control 
over the i n v e s t i g a t i o n , prosecution, defense and appeal of a l l 
Actions r e l a t i n g p r i m a r i l y to NYC, the NYC Allocated Assets, the 
NYC Allocated L i a b i l i t i e s or a Retained L i a b i l i t y (except f o r 
Retained L i a b i l i t i e s f o r which the monetary claim i s more than 
$500,000 or i n j u n c t i v e r e l i e f i s sought) which arose at the loca­
t i o n of a NYC Allocated Asset, or w i t h which a NYC Allocated 
Asset i s most s i g n i f i c a n t l y involved (each, an "NYC Ac t i o n " ) , and 
may s e t t l e or compromise, or consent to the entry of any judgment 
wi t h respect t o , any such NYC Action without the consent of CRC, 
NSC or PRR and (b) PRR s h a l l have exclusive a u t h o r i t y and control 
over the investigation., prosecution, defense and appeal cf a l l 
Actions r e l a t i n g p r i m a r i l y to PRR, the PRR Allocated Assets, the 
PRR Allocated L i a b i l i t i e s , or a Retained L i a b i l i t y (except f o r 
Retained L i a b i l i t i e s f o r which the monetary claim i s more than 
$500,000 or i n j u n c t i v e r e l i e f i s sought), which arose at the 
lo c a t i o n of a PRR Allocated Asset or wi t h which a PRR Allocated 
Asset i s most s i g n i f i c a n t l y involved (each a "PRR Ac t i o n " ) , and 
may s e t t l e or comprom.ise, or consent to the entry of any judgment 
w i t h respect t o , any such PRR Action without the consent of CRC, 
CSX or NYC; provided that neither NYC or PRR may s e t t l e or 
comprom.ise, or consent to the entry of any judgment w i t h respect 
to, any such Action without the p r i o r w r i t t e n consent of the 
other i f such settlement, compromise or consent to such judgment 
( i ) includes any form of i n j u n c t i v e r e l i e f binding upon such 
other p a r t y or CRC or ( i i ) does not include as an unconditional 
term thereof the g i v i n g by the claimant or p l a i n t i f f t o such 
other p a r t y or CRC and any A f f i l i a t e s of CRC subject t c such 
Action of a f u l l and f i n a l release from a l l l i a b i l i t y i n respect 
to such claim or l i t i g a t i o n . A f t e r the Closing Date w i t h respect 
to an Action not covered ui der clauses (a) or (b) of the forego­
ing sentence (including Actions r e l a t i n g to Corporate Level 
L i a b i l i t i e s ) , the handling, a d m i n i s t r a t i o n and d i s p o s i t i o n of 
such Actions s h a l l be the j o i n t r e s p o n s i b i l i t y ef CSX and NSC and 
the costs thereof s h a l l be Corporate Level L i a b i l i t i e s . In 
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assigning j o i n t r e s p o n s i b i l i t y f o r the administration, handling 
and d i s p o s i t i o n of Actions to CSX and NSC, hereunder i t i s not 
the p a r t i e s ' i n t e n t that CSX and NSC w i l l a c t u a l l y aaminister, 
handle and dispose of such Actions j o i n t l y , but rather that CSX 
and NSR w i l l agree on the most p r a c t i c a l and e f f i c i e n t arrange­
ments wiLh the objective of el i m i n a t i n g unnecessary d u p l i c a t i o n 
of e f f o r t and minimizing o v e r a l l costs. The costs and expenses 
of the administration and handling of such Actions s h a l l be 
Corpcrate Level L i a b i l i t i e s ; provided that the sala r i e s of, 
expenses incurred by and overheads associated w i t h f u l l - t i m e 
employees of CSX cr NSC while engaged i n i n v e s t i g a t i n g or han­
d l i n g such Actions shall be the r e s p o n s i b i l i t y of the employing 
party and s h a l l not be Corporate Level L i a b i l i t i e s . 

Section 8.16. Administration of FELA Claims. (a) 
The a d m i n i s t r a t i o n , handling and d i s p o s i t i o n of FELA Claims 
(whenever made) that are Corporate Level L i a b i l i t i e s s h a l l be ( i ) 
the r e s p o n s i b i l i t y of the party c o n t r o l l i n g the Allocated Asset 
where the incident or incidents g i v i n g r i s e to the FELA Claim 
occurred, or ( i i ) the r e s p o n s i b i l i t y of the party c o n t r o l l i n g the 
Allocated Asset most s i g n i f i c a n t l y involved i f the FELA Claim 
arises from an incident or incidents occurring at m u l t i p l e 
locations on Allocated Assets, or ( i i i ) the j o i n t r e s p o n s i b i l i t y 
of CSX and NSC i f the FELA Claim arises from an incident or 
incidents occurring at unknown locations or a lo c a t i o n not 
otherwise covered by clauses ( i ) or ( i i ) of t h i s sentence. I n 
assigning j o i n t r e s p o n s i b i l i t y f o r the administration, handling 
and d i s p o s i t i o n of FELA Claims to CSX and NSC under the foregoing 
clause ( i i i ) , i t i s not the p a r t i e s ' i n t e n t that CSX and NSC w i l l 
a c t u a l l y administer, handle and dispose of such actions j o i n t l y , 
but rather t h a t CSX and NSR w i l l agree on the most p r a c t i c a l and 
e f f i c i e n t arrangements wit h the objective of e l i m i n a t i n g unneces -
sary d u p l i c a t i o n of e f f o r t and minimizing o v e r a l l costs. The 
costs and expenses of the administration, handling and disposi ­
t i o n of (A) FELA Claims made p r i o r to the Closing Date and (B) 
a l l other FELA Claims that are Corporate Level L i a b i l i t i e s , s h a l l 
be Corporate Level L i a b i l i t i e s and s h a l l be borne by CSX and NSC 
in proportion to t h e i r respective Percentages; provided that the 
salar i e s of, expenses incurred by and overheads associated w i t h 
f u l l - t i m e employees of CSX or- NSC while engaged i n i n v e s t i g a t i n g 
or handling such FELA Claims s h a l l be the r e s p o n s i b i l i t y of the 
enploying party and s h a l l not be Corporate Level L i a b i l i t i e s ; 
provided, f u r t h e r that the party responsible f o r the administra­
t i o n of FELA Claim.s which are Retained L i a b i l i t i e s s h a l l , before 
agreeing to any single settlement of a FELA Claim or group of 
rela t e d FELA Claims, involving a paym.ent of more than $1 m i l l i o n , 
obtain the w r i t t e n consent of the other party. Failure of e i t h e r 
party t o respond to such a request f o r consent w i t h i n fourteen 
days of receipt of such req^aest s h a l l be deem.ed to c o n s t i t u t e 
consent. 
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FELA Cla 1 a • 
(b) The admini . t r a t i o n , handling and d i s p o s i t i o n of 

:s (and the costs and expenses thereof) that are made on 
or a f t e r the Contrcl Date and that are NYC Allocated L i a b i l i t i e s 
pursuant to Section 2.8(c) hereof s h a l l be the r e s p o n s i b i l i t y of 

The a d m i n i s t r a t i o n , handling and d i s p o s i t i o n of FELA Cl aims CSX. 
(and the costs and expenses thereof) that are made on or a f t e r 
the Control Date and that are PRR Allocated L i a b i l i t i e s pursuant 
to Section 2.8(c) hereof s h a l l be the r e s p o n s i b i l i t y of NSC. 

rax Mailers (a) From the date hereof 
( i ) s h a l l timely and duly 

Section 8.17. 
u n t i l the Closing Date, CRR and Green 
f i l e , or cause to be tim e l y and duly f i l e d , a l l Tax Returns of' 
CRR, CRC and t h e i r respective A f f i l i a t e s required to be f i l e d on 
or p r i o r to the Closing Date and ( i i ) other than Taxes being 
contested i n good f a i t h , s h a l l timely pay, or cause to be timely 
paid, a l l Taxes required to be paid by CRR, CRC or t h e i r respec­
t i v e A f f i l i a t e s . From the Control Date u n t i l the Closing Date, 
CRR and Green, with respect to each of CRR, CRC and t h e i r respec­
t i v e A f f l l i a t e s , s h a l l not s e t t l e or compromise any Tax L i a b i l ­
i t y , agree to any adjustment to any Tax a t t r i b u t e , change any 
method of accounting or make any e l e c t i o n with respect to Taxes 
without f i r s t obtaining the p r i o r w r i t t e n consent of CSX and NSC. 
CRR and i t s Subsidiaries agree to be included i n a consolidated 
federal income tax r e t u r n of Green. 

(h) From and after the Closing Date, the Tax Alloca­
tion Agreement shall govern the rights and obligations of Green, 
CRR, CRC, CRR Industries, PRR and NY'C with respect to Tax matters 
involving the operations of CRC, PRR and NYC. 

Section 8.18. Committees. Within 90 days following 
the execution of t h i s Agreement, two committees s h a l l be estab­
lished by CSX and NSC: the "Buffalo Committee" and the "Vickers 
Committee". Both committees sh a l l consist of representatives 
appointed by CSX and representatives appointed by NSC. The 
Buffalo Committee w i l l examine the CP-Draw drawbridge and i n t e r ­
locking i n Buf f a l o , New York and w i l l investigate ways of mini­
mizing or e l i m i n a t i n g c o n f l i c t between CSX and NSC t r a f f i c flows 
through the area a f t e r the Closing Date. The Vickers Committee 
w i l l examine the Vickers crossing i n Toledo, Ohio and w i l l 
investigate ways of minimizing o>- e l i m i n a t i n g c o n f l i c t between 
CSX and NSC t r a f f i c flows through the area a f t e r the Closing 
Date. Within 90 days of appointment, each such committee w i l l 
prepare a report d e t a i l i n g options f o r solving the t r a f f i c 
c o n f l i c t problems, along w i t h cost estimates f o r each such 
option. 

Section 8.19. Chicago Gateway Acce.ss. CSXT and NSR 
w i l l preserve and enhance the independent competitive c a p a b i l i t y 
of each to move t r a f f i c t c and through the Chicago Gateway (as 
defined i n Schedule 3) by adhering to the requirements of Sched­
ule 3 . 
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Section 8.20. Car Hire and Car Service. The part i e s 
recognize that industry rules, including the AAR Car Service 
Rules, may pose problems with respect to the payment and co l ­
l e c t i o n of car hi r e i n connection with Equipment t h a t i s included 
i n Retained Assets and that i s used or operated w i t h the A l l o ­
cated Assets and with the Shared Assets Areas. The pa r t i e s s h a l l 
use t h e i r reasonable best e f f o r t s and take a l l actions, including 
seeking changes i n industry rules, as may be necessary or ap­
pro p r i a t e to allow each party, i n the most favorable manner 
possible, to c o l l e c t car hir e on the Equipment a l l o c a t e d to i t 
pursuant to Section 2 6 hereof and to pay the car h i r e due f o r 
cars used or cpciatcd with Allocated Assets and w i t h the Shared 
Asset c /ireas. 

ARTICLE IX 

CONDITIONS PRECEDENT TO THE CLOSING 

Section 9.1. Conditions Precedent to Obligaticns. 
The respective obligations of CSX, NSC, CRR Parent, CRR and CRC 
to e f f e c t the transactions contemplated by A r t i c l e I I c h a l l be 
subject to the f u l f i l l m e n t or mutual waiver at or p r i o r to the 
Closing Date of the fo l l o w i n g conditions: 

(a) No preliminary or permanent i n j u n c t i o n or other 
order or decree issued by a court of com.petent j u r i s d i c t i o n or 
any other l e g a l r e s t r a i n t or p r o h i b i t i o n which pr 'ents the con­
summation of the transactions contemplated by t h i s "greement or 
the A n c i l l a r y Agreements s h a l l be i n effect and no s t a t u t e , r u l e 
or regulation s h a l l have been enacted by any Governmental E n t i t y 
p r o h i b i t i n g the consummation of the transactions contemplated by 
t h i s Agreement or the A n c i l l a r y Agreements. 

(b) The STB s h a l l have issued a decision (which deci­
sion s h a l l not have been stayed or enjoined) that c o n s t i t u t e s a 
f i n a l order approving, exempting or otherwise a u t h o r i z i n g , as of 
such date, consummation of the transactions contemplated by t h i s 
Agreement and the A n c i l l a r y Agreements as may require such 
au t h o r i z a t i o n and neither party s h a i l have exercised a r i g h t t o 
postpone pursuant to Section 8,4(c). 

(c) Each of CSX and NSC sh a l l have reasonably deter­
mined that i t has obtained sufficie.nt labor implementing agree­
ments so as t o be authorized by law to e f f e c t the transactions 
contemplated by A r t i c l e I I and A r t i c l e VI. 

ARTICLE X 

INDEMNIFICATION 
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Secticn 10.1. Indemnification. (a) Subject to the 
provisions of t h i s A r t i c l e X, CRR Parent and CRR j o i n t l y and sev­
e r a l l y s h a l l indemnify, defend and hold harmless the other par­
t i e s and any d i r e c t o r , o f f i c e r , employee or agent of any of them 
from and against any and a l l Damages asserted against, r e l a t i n g 
t o , imposed upon or incurred by any such Person, d i r e c t l y or i n ­
d i r e c t l y , by reason of or r e s u l t i n g from: 

( i ) the breach or nonperformance of any agreement of 
CRR Parent, CRR, CRC or any of t h e i r respective A f f i l i a t e s 
(other than NYC and PRR) contained i n or made pursuant to 
t h i s Agreement or any of the A n c i l l a r y Agreements; and 

( i i ) any Retained L i a b i l i t y . 

(b) Subject to the provisions of t h i s A r t i c l e X, CSX 
and CSXT j o i n t l y and severally s h a l l indemoiify, defend ?nd hold 
harmless the other p a r t i e s and any d i r e c t o r , o f f i c e r , employee or 
agent of any of them from and against any and a l l Damages as­
serted against, r e l a t i n g t o , imposed upon or incurred by any such 
Person, d i r e c t l y or i n d i r e c t l y , by reason of or r e s u l t i n g from: 

( i ) the untruth or inaccuracy of any representation or 
warranty of CSX, CSXT or t h e i r respective A f f i l i a t e s con­
tained i n or made pursuant to t h i s Agreement or any of the 
A n c i l l a r y Agreements; and 

( i i ) the breach or non-performance of any agreement of 
CSX, CSXT or t h e i r respective A f f i l i a t e s contained i n or 
made pursuant to t h i s Agreement or any of the A n c i l l a r y 
Agreements. 

(c) Subject to the provisions of t h i s A r t i c l e X, NSC 
and NSR j o i n t l y and severally s h a l l indemnify., defend and hold 
harmless the other p a r t i e s and any d i r e c t o r , o f f i c e r , employee or 
agent of any of them from and against any and a l l Damages as­
serted against, r e l a t i n g t o , imposed upon or incurred by any such 
Person, d i r e c t l y or i n d i r e c t l y , by reason of or r e s u l t i n g from: 

( i ) the untruth or inaccuracy of any representdtion or 
warranty of NSC, NSR or t h e i r respective A f f i l i a t e s con­
tained i n or made pursuant to t h i s Agreement or any of the 
A n c i l l a r y Agreements; and 

( i i ) the breach or non-performance of any agreement of 
NSC, NSR or t h e i r respective A f f i l i a t e s contained i n or made 
pursuant to t h i s Agreement or any of the A n c i l l a r y Agree­
ments . 

Section 10.2. Indemnification Procedures. (a) I f any 
Action s h a l l be threatened cr i n s t i t u t e d or any claim or demand 
s h a l l be asserted against any Indemnified Party i n respect of 
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which indemnification may Le sought under the provisions of t h i s 
Agreement, the Indemnified Party s h a l l promptly cause w r i t t e n 
notice o" the assertion of my such claim, demand or Action of 
which i t has knowledge t o be forwarded t o the Indemnifying Party. 
Such notice s h a l l contain a reference to the provisions hereo. or 
of such other agreement, instrument or c e r t i f i c a t e delivered pur­
suant hereto, i n respect of which such claim i s being m.ade. The 
Indemnified Party's f a i l u r e to give the Indemnifying Party prompt 
notice s h a l l not preclude the Indemnified Party from obtaining 
indem.nification from the Indemnifying Party under t h i s A r t i c l e X 
unless the Indemnified Party's f a i l u r e nas ma t e r i a l l y prejudiced 
the Indemnifying Party's a b i l i t y t o defend the claim, demand or 
Action. 

(b) I f the Indemnified Party seeks indetnnif i c a t i o n 
from the Indemnifying Party as a r e s u l t of a claim or demand 
being made by a t h i r d party (a "Third Party Claim"), the Indem­
n i f y i n g Party s h a l l have the r i g h t t o promptly assume the cont r o l 
of the defense of any Action with respect to such Third Party 
Claim, i n c l u d i n g , at i - s own e:cpense, employment by i t of counsel 
reasonably s a t i s f a c t o r y to the Indemnified Party. The Indemni­
f i e d Partv may, i n i t s sole d i s c r e t i o n and at i t s own expense, 
employ counsel to represent i t i n the defense of the Third Party 
Claim, and i n such event counsel f o r the Indemnifying Party s h a l l 
cooperate w i t h counsel f o r the indemnified Party m such defense, 
nrovided that the Indemnifying Party s h a l l d i r e c t and control the 
defense of such T h i r d Party Claim or proceeding. The Indemnify­
ing Party s h a l l not consent to the entry of anv judgment except 
with the w r i t t e n consent of the Indemnified Party, and s h a l l not 
en^er i n t o any settlement of such Third Party Claim without the 
w r i t t e n consent of the Indemnified Party which does not include 
as an unconditional term thereof the release of the Indemnified 
Party from a l l L i a b i l i t y i n respect of such Third Party Claim. 

Section 10.3. Rpm.edies. (a) Each party acknowledges 
and agrees that the other p a r t i e s would be irreparably damaged m 
the event any of the provisions of t h i s Agreement were not 
performed by i t ir. accordance wi t h t h e i r s p e c i f i c term^^ or were 
otherwise breached. I t i s accordingly agreed that each party 
s h a l l be e n t i t l e d t o an i n j u n c t i o n or inju n c t i o n s to prevent 
breaches of such provisions and to s p e c i f i c a l l y enforce such 
provisions, m a d d i t i o n t o any other remedy to which such party 
may be e n t i t i e d , at law or i n equity. 

(b) I n no event s h a l l any party be l i a b l e to the other 
oar t i e s f o r any consequential, i n d i r e c t , i n c i d e n t a l , p u n i t i v e or 
other s i m i l a r damages including but not l i m i t e d to l o s t p r o f i t s 
f o r any breach or d e f a u l t , or any act or omission a r i s i n g out ot 
or i n any way r e l a t i n g t o , t h i s Agreement, the Assets, the Re­
tained L i a b i l i t i e s , the Allocated L i a b i l i t i e s , the A n c i l l a r y 
Agreements, the transactions contemplated herein or therein or 
any'matter or theory concerning or r e l a t i n g t o anv of the forego-
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ing, under any form or theory of action whatsoever wnether i n 
contract, t o r t or otherwise. 

ARTICLE XI 

MISCELLANEOUS 

Section 11.1. Amendment. This Agreement may be 
amended by the p a r t i e s at any time by an instrument i n w r i t i n g 
signed on behalf of each party. 

Section 11.2. Extension: Waiver. At any time p r i o r to 
the Closing Date the parties may (a) extend the time f o r the per­
formance of any of the obligations or other act.s of the other 
p a r t i e s , (b) waive any inaccuracies i n the representations and 
warranties contained herein cr i n any document del i v e r e d pursuant 
hereto and (c) waive compliance with any of the agreements or 
conditions contained herein. Any agreement on the part of a 
party hereto to any such extension or waiver s h a l l be v a l i d i f 
set f o r t h i n an instrument i n w r i t i n g signed on behalf of such 
party. 

Section 11.3. Noti ces. A l l notices and other com.-
munications hereunder s h a l l be i n w r i t i n g and s h a l l be deemed 
given on the date delivered i f delivered personally ( i n c l u d i n g by 
reputable overnight c o u r i e r ) , on the date transmitted i f sent by 
telecopy (which i s confirmed) or on the date received i f mailed 
by registered or c e r t i f i e d mail (return receipt requested) to the 
pc- -ties at the following addressee (or at such other address f o r 
a party as s h a l l be specified by l i k e n o t i c e ) : 

(a) I f to CSX, CSXT or CRR Parent, t o : 

CSX Corporation 
One James Center 
901 East Cary Street 
Richmond, V i r g i n i a 23219 
Telecopy number: 804-783-1380 
Att e n t i o n : Mark G. Aron, Esq. 

and Peter J. Shudtz, Esq. 

CSX Transportation 
500 Water Street 
Jacksonville, Florida 32202 
Telecopy number: 904-366-5436 
Atte n t i o n : P. Michael G i f t o s , Esq. 
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w i t h a copy t o : 

Viachtell, Lipton, Rosen & Katz 
5'>1 West 5 2nd Street 
New York, New York IOC 19 
Telecopy nuirber: 212-403-2000 
A t t e n t i o n : Pamela S. Seymon, Esq. 

(b) I f to NSC, NSR or CRR Parent, t o: 

Norfolk Southern Corporation 
Three Commercial Place 
Norfolk, V i r g i n i a 23510 
Telecopy numtber: 757 -629-2750 
A t t e n t i o n ; Jeimes C. Bishop, Jr., Esq. 

wi t h a copy t o : 

Skadden, Arps, Slate, Meagher & Fiom LLP 
919 Third Avenue 
New York, New York 10022 
Telecopy number: 212-735-2000 
A t t e n t i o n : Randall H. Doud, Esq. 

(c) I f to CRR or CRC, t o : 

Ccnrail Inc. 
2001 Markeu Street 
Philadelphia, PA 19103 
Telecopy number: 215-209-4068 
A t t e n t i r n : General Counsel 

A l l notices regarding matters r e q u i r i n g handling w i t h i n t h i r t y 
days w i l l be given by overnight mail or confirtiied telecopy. 

Section 11.4. I n t e r p r e t a t i o n . When a reference i s 
made i n t h i s Agreement t o Sections, such reference s h a l l be to a 
Section of t h i s Agreement unless otherwise indicated. The 
headings contained i n t h i s Agreement are f o r reference purposes 
only and s h a l l not a f f e c t i n any way t.he meaning or i n t e r p r e t a ­
t i o n of t h i s /agreement. 

Secticn 11.5. E n t i r e Agreement. This Agreement ( i n ­
cluding the Exhibits and Schedules hereto and the A n c i l l a r y 
Agreements and other documents and instruments referred to 
herein) and the Merger Agreement, c o l l e c t i v e l y , c o n s t i t u t e the 
e n t i r e agreement and supersede a l l other p r i o r agreements and 
understandings, both w r i t t e n and o r a l , among the part i e s w i t h 
'•espect tc the subject matter hereof, except the Apr. 1 8 Agree­
ment to the extent the A p r i l 8 Agreemient covers m.atters not ad­
dressed or amended hereby and the CRR Holdings LLC Agreement; 
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providea that i t i s t.he intent of the parties hereto that t h i s 
Agreement s h a l l be an e f f e c t u a t i o n of the A p r i l 8 Agreement 
consistent w i t h the terms of the A p r i l 8 Agreement and that the 
provisions of t h i s Agreement should be interpreted t o give e f f e c t 
to the .kpril 8 Agreement; and provided f u r t h e r that i n the event" 
of any inconsistency between the terms of t h i s .Agreement and the 
A p r i l 8 Agreement t h i s Agreement s h a l l p r e v a i l ; and provided 
f u r t h e r that CSX and NSC agree that the fou r t h paragraph of Item 
I I I of Exhibit A to the A p r i l 8 Agreement ,at page two thereof) 
m respect of Lake Erie coal dock capacity i s resciiided and no 
longer i n e f f e c t . 

Section 11.6. Parlies in Tnl^ng^. This Agreement 
shall be binding upon and inure solely to the benefit of each 
party and their respective successors and assigns and is not 
intended to confer upon any other Person any rights or remedies, 
except for the rights of an Indemnified Party as contem.plated bv 
Article X. y 

Section 11.7. Governing Law. This Agreement s h a l l be 
governed and construed i n accordance with the laws of the State 
of New York, regardless of the laws that might otherwise govern 
under applicable p r i n c i p l e s of c o n f l i c t s of law thereof; pro­
vided, however, that the laws of the respective j u r i s d i c t i o n s of 
incorporation of each cf the p a r t i e s s h a l l govern the r e l a t i v e 
r i g h t s , o b l i g a t i o n s , powers, duties and other i n t e r n a l a f f a i r s of 
such party and i t s board of d i r e c t o r s . 

Section 11.8. Counterpartyp This Agreement may be ex­
ecuted m two or more counterparts, each of which s h a l l be deemed 
to be an o r i g i n a l , but a l l of which s h a l l c o n s t i t u t e one and the 
same agreement. 

Section 11.9. Assignm.ent . (a) Except as provided i n 
Section 11.9(b), neither t h i s Agreement <:includi.ng the documents 
and instruments referred to herein) nor any of the r i g h t s , 
i n t e r e s t s or obligations hereunder, s h a l l be assigned by any 
party, i n c l u d i n g by cperation of law, without the p r i o r w r i t t e n 
consent of the other parties which may be withheld at the sole 
d i s c r e t i o n cf the relevant party. 

(b) Any party without the consent of the other p a r t i e s 
may assign a l l or any part of i t s r i g h t s and o b l i g a t i o n s under 
t h i s Agreement to ( i ) any of i t s c o n t r o l l e d Subsidiaries or ( i i ) 
any successor i n the event of a merger, consolidation, sale of 
a l l or s u b s t a n t i a l l y a l l i t s assets, l i q u i d a t i o n or d i s s o l u t i o n , 
i f such assignee executes and d e l i v e r s to the other p a r t i e s 
hereto an agreement reasonably s a t i s f a c t o r y i n form and substance 
to such other party under which such assignee, which i s reason­
ably s a t i s f a c t o r y to the cther party, assumes and agrees to per­
form and discharge a l l the o b l i g a t i o n s and l i a b i l i t i e s of the 
assigning party; ^riv'.sed t.hat any such assignm.ent s h a l l not re-
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l i e v e the assigning party from the performance and discharge of 
such o b l i g a t i o n s and l i a b i l i t i e s . 

(c) This Agreement s h a l l be binding upon and inure to 
the benefit of the pa r t i e s hereto and t h e i r respective permitted 
assignees. 

Section 11.10. S e v e r a b i l i t y . I f any term, provision, 
covenant or r e s t r i c t i o n of t h i s Agreement i s held by a court of 
competent j u r i s d i c t i o n or other a u t h o r i t y to be i n v a l i d , void, 
unenforceable or against i t s regulatory policy, such provision i s 
to be intended to be i n e f f e c t i v e only to the most l i m i t e d extent 
possible i n such context and the rem.ainder of the terms, pro v i ­
sions, covenants and r e s t r i c t i o n s of t h i s Agreement s h a l l remain 
i n f u l l force and e f f e c t and s h a l l i n no way be affected, im­
paired or i n v a l i d a t e d . 

Section 11.11. Lack of Control: Effect on CRR and i l S 
Controlled Subsidiaries. (a) None of CSX, CSXT, NSC or NSR 
sh a l l be l i a b l e f o r f a i l i n g t o take any action which they are 
reqv:ired to take under t h i s .Agreement i f the time when CSX, CSXT, 
NSC or NSR i s required to take such action occurs p r i o r to the 
Control Date and such action requires the assistance or coopera­
t i o n of CRR or i t s Board of Directors, which assistance i s 
requested but not provided; provided, however, that CSX and NSC 
s h a l l use t h e i r best e f f o r t s to obtain such assistance or 
cooperation and, a f t e r the Control Date, w i l l be reqi-.ired to take 
such action i f , as and when required by t h i s Agreement. 

(b) Notwithstanding anything to the contrary contained 
i n t h i s Agreement (which term, f o r purposeri of t h i s Section 
11.11(b) s h a l l include the Exhibits and Schedules hereto and the 
A n c i l l a r y Agreements and other documents and instruments referred 
to herein), except as expressly set f o r t h i n Section 3.2, neither 
CRR nor any of i t s c o n t r o l l e d Subsidiaries s h a l l be bound by the 
terms of t h i s Agreement (other than Section 8.17) or subject to 
any L i a b i l i t i e s or obl i g a t i o n s hereunder (other than under 
Section 8.17) at any time p r i o r to the Control Date. CRR and CSX 
s h a l l continue to be bound*by those terms of the Merger Agreement 
that by t h e i r terms survive beyond June 2, 1997, including, 
without l i m i t a t i o n . Attachment A to the CRR Disclosure Schedule 
delivered i n connection with the Third Amendment; provided that 
i n the event of any inconsistency between the terms of his 
Agreement and the term.s of such Attachm.ent A, the terms of such 
Attachment A s h a l l p r e v a i l . 

Section 11.12. Dispute Resolution. Any dispute, 
controversy or claim (or any f a i l u r e by the p a r t i e s to agree on a 
matter as to which t h i s Agreement expressiy or i m p l i c i t l y contem­
plates subsequent agreement by the p a r t i e s , except for matters 
l e f t to the sole d i s c r e t i o n of a party) a r i s i n g out cf or r e l a t ­
ing to t h i s Agreem.ent, or the breach, termination or v a l i d i t y 
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hereof, s h a l l be f i n a l l y s e t t l e d through binding a r b i t r a t i o n by a 
sole, di s i n t e r e s t e d a r b i t r a t o r m accordance with the Commercial 
A r b i t r a t i o n Rules of the American A r b i t r a c i o n Association. The 
a r b i t r a t o r s h a l l be j o i n t l y selected by the p a r t i e s but, i f the 
par t i e s do not agree on an a r b i t r a t o r w i t h i n t h i r t y days a f t e r 
demand for a r b i t r a t i o n i s made by a party, they s h a l l request 
tha t the a r b i t r a t o r be designated by the American A r b i t r a t i o n 
Association. The award of the a r b i t r a t o r s h a l l be f i n a l and 
conclusive upon the p a r t i e s . Each party to the a r b i t r a t i o n s h a l l 
pay the compensation, costs, fees and expenses of i t s own w i t ­
nesses, experts and counsel. The compensation and any costs and 
expenses of the a r b i t r a t o r s h a l l be .borne equally by the p a r t i e s . 
The a r b i t r a t o r s h a l l have the power to require the performance of 
acts found to be required by t h i s Agreement and tc require the 
cessation or nonperformance of acts found to be pr o h i b i t e d by 
t h i s Agreement. The a r b i t r a t o r s h a l l not have the power to award 
consequen'-ial or p u n i t i v e damages. The a r b i t r a t o r ' s award s h a l l 
be binding and conclusive upon the p a r t i e s to the f u l l e s t extent 
permitted by law. Judgement upon the award rendered may be 
entered i n any court having j u r i s d i c t i o n thereof, which court may 
order appropriate r e l i e f at law or equity. A l l proceedings 
r e l a t i n g to any such a r b i t r a t i o n , and a l l testimony, w r i t t e n 
submissions and award of the a r b i t r a t o r t h e r e i n , s h a l l be pr i v a t e 
and c o n f i d e n t i a l as among the parties, and s h a l l not be disclosed 
to any oth«=r Person, except as required by law and except as 
reasonably necessary t o prosecute or defend any j u d i c i a l action 
t o enforce, vacate or modify such a r b i t r a t i o n award. 

Section 11.13. CRC Status. The pa r t i e s intend that 
a f t e r the Closing Date CRC and i t s A f f i l i a t e s s h a l l be a r a i l 
c a r r i e r that performs trans p o r t a t i o n services f o r the account of 
CSXT or NSR, as the case may be, or as agent or subcontractor of 
CSXT or NSR, as the case may be. 
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I.N WITNESS WHEREOF, the part i e s hereto have 
caused t h i s Agreement to be duly executed as of the day 
and year f i r s t above w r i t t e n . 

CSX CORPORATION 

Nacii 
T i t l e : 

CSX TRANSPORTATION, INC. (for 
i t s e l f and on behalt of i t s cc: 
t r o l l e d Subsidiaries) 

By:. 
Nam.e : 
T i t l e : 

NORFOLK SOUTHERN CORPORATION 

3v: 
Name 

NORFOLK SOUTHERN RAILWAY COMPAN"/ 
(fo r i t s e l f and behalf of i t s 
c o n t r o l l e d Subsidiaries) 

By: 
Name: 
T i t l e : 

CONRAIL INC. (fo r i t s e l f and on 
be.half of i t s c o n t r o l l e d Subsid­
i a r i e s ) 

Bv: 
Name: 
T i t l e : 
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IN WITNESS WHEFEOF, the p a r t i e s h e r e t o have caused t h i s 
Agreement t o be d u l y executed as of t.he day and year f i r s t above 
w r i t t e n . 

CSX CORPORATION 

By: 
Name: 
T i t l e : 

CSX TRANSPORTATION, INC. ( f o r 
i t s e l f and on behalf of i t s con­
t r o l l e d S u b s i d i a r i e s ) 

Name: A. R. ^erp e n t e r 
T i t l e : P r e s i d e n t and CEO 

NORFOLK SOUTHERN COR?ORATIGN 

By: 
Name: 
T i t l e : 

NORFOLK SOUTHERN RAILWAY COMPANY 
( f o r i t s e l f and behalf of i e s 
c c n t r o l l e d S u b s i d i a r i e s ) 

By; 
Name: 
T i t l e : 

CONRAIL INC. ( f o r i t s e l f and on 
behalf of i t s c o n t r o l l e d Subsid­
i a r i e s ) 

By: 
Name: 
T i t l e : 
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IN WITNESS WHEREOF, the p a r t i e s hereto nave 
caused t h i s Agreement to be duly executed as of the day 
and year f i r s t above w r i t t e n . 

CSX CORPORATION 

By:. 
Name: 

CSX TRANSPORTATION, INC. ( f o r 
i t s e l f and on behalf of i t s con­
t r o l l e d Subsidiaries) 

Bv:. 
Nam.e : 
T i t l e : 

NORFOLK SOUTHERN CORPORATION 

By:. 
Name: 
T i t i e : 

NORFOLK SCUTHEPN RAILWAY COMPANY 
(for i t s e l f and be.half of i t s 
c o n t r o l l e d Subsidiaries) 

By:_L̂  
Name: 
T i t l e : 

CONRAIL INC. ( f o r i t s e l f and on 
behalf of i t s controlled Subsid­
i a r i e s ) 

Bv: 
Nam.e: 
T i t l e : 
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IN WITNESS WHEREOF, the p a r t i e s hereto have 
aused t h i s Agreement to be duly executed as of the day 
nd year f i r s t above w r i t t e n . ana 

CSX CORPORATION 

By: Name: 
T i t l e : 

CSX TRANSPORTATION, INC. ( f o r 
i t s e l f and on behalf of i t s co: 
t r o l l e d Subs:.diaries) 

By:. 
Name: 
T i t l e : 

NORFOLK SOUTHERN CORPORATION 

By: . 
Nam.e : 
T i t l e : 

NORFOLK SOUTHERN RAILWAY TOMPANY 
(for i t s e l f and behalf of i t s 
contrc-led Subsidiaries) 

By:. 
Name: 
T i t l e : 

CONRAIL INC. ( f o r i t s e l f and on 
behalf of i t s c o n t r o l l e d Subsid­
i a r i e s ) 

3v: 
Name: 
T i t l e : 
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CONSOLIDATED RAIL CORPORATION 

By:. 
Name. 
T i t l e : 

CRR HOLDINGS LLC 

By: 
Nam.e: 
T i t l e : 
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CONSOLIDATED RAIL CORPORATION 

Bv 
Nam.e: 
rri4 .- 1 

CRR HOLDINGS LLC 

Nas? 
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ASSETS 

Attached to and incorporated i n t h i s Schedule 1 are the 
f o l l o w i n g attachments: 

( i ) Attachment I , which i s tne l i n e segment a l l o c a t i o n 
l i s t i d e n t i f y i n g each Route owned, operated or used by CRC 
and i t s A f f i l i a t e s and i n d i c a t i n g as to e t i h Route whether 
i t i s included i n the NYC Allocated Assets, the PRR 
Allocated Assets or the Retained Assets; and 

( i i ) Attachment I I , which i s a system map showing a l l 
Routes com.prisir.g the CRC r a i l system and i n d i c a t i n g by 
colo r coding the Routes which are t o be NYC Allocated 
Assets, PRR Allocated Assets and Retained Assets, 
re s p e c t i v e l y ; Attachment I I i s intended tc show gra p h i c a l l y 
the Routes described i n Attachment I . 

ITEM 1 - NYC ALLOCATED ASSETS 

The "NYC Allocated Assets" s h a l l include a l l of CRF.'s, 
and t h e i r respective Af f il.;.ates' r i g h t , t i t l e and i n t e r e s t 
to the f o l l o w i n g Assets: 

CRC s 
i n and 

(A) Routes ^.nd Assets Related to Routes. A l l Routes 
i d e n t i f i e d as NYC Allocated Assets i n Attachment I and Attachment 
I I ( i . e . , those l i n e s colored ir. red and/or orange on Attachment 
I I , except f o r t.--ose l i n e s aiready owned by CSXT or i t s 
A f f i l i a t e s ) , together w i t h the following .Assets that are related 
to such Routes (except as otherwise expressly provided i n t h i s 
Schedule 1 or the A n c i l l a r y Agreements) : 

(1) the track structure ( r a i l s , t i e s , other track 
material, grading, bridges, tunnels, c u l v e r t s , 
e t c . ) ; 

(2) the underlying right-of-way, operating and non-
operatmg, regardless of i t s width, and associated 
structures and f i x t u r e s ; 

(3) except i n the areas where the p a r t i e s ' respective 
Routes are approximately equidistant from, the 
Asset i n question (where i n each case other 
arrangements are m.ade pursuant to one or more 
A n c i l l a r y Agreemients) , appurtenant yards, sidings, 
switch tracks and repair or other maintenance 
f a c i l i t i e s ; 

I:\CORP\CONRAIL\SKADDEN\SCHECt^E. FIN June 17, 1997 (10:C7pm) 

83 



(4) r e a l e s t a t e (whether or not used f o r o p e r a t i n g 
purposes) adjacent or i n p r o x i m i t y t o the Routes 
i n c l u d e d m the NYC A l l o c a t e d Assets, or 
u n d e r l y i n g , adjacent or i n proxim.ity t o those 
s t r u c t u r e s o r f a c i l i t i e s d e s c r i b e d i n the 
preceding clauses (2) and (3) and the f o l l o w i n g 
clause (5) ; 

(5) s i g n a l , communications and computer f a c i l i t i e s and 
equipment on the r i g h t - o f - w a y and ( t o the e x t e n t 
used t o operate the Routes i n c l u d e d i n the N"YC 
A l l o c a t e d Assets) o f f t.he r i g h t - o f - w a y ; 

(6) t o o l s and s u p p l i e s l o c a t e d on and along, and 
automobiles, h i - r a i l cars and t r u c k s assigned t o , 
the Routes i n c l u d e d i n the NYC A l l o c a t e d Assets,' 
i n c l u d i n g r e p a i r m a t e r i a l s and l o c a l r e p a i r 
equipment, except system s t o c k p i l e s of i n v e n t o r y , 
m a t e r i a l and s u p p l i e s and Work Equipment; 

(7) Contracts ( o t h e r than T r a n s p o r t a t i o n Contracts) 
r e l a t i n g t o a Route i n c l u d e d i n N̂'C A l l o c a t e d 
Assets, i n c l u d i n g w i t h o u t l i m i t a t i o n trackage and 
ot.her o p e r a t i n g r i g h t s , p u b l i c and p r i v a t e crade 
c r o s s i n g agreements, si d e t r a c k and i n d u s t r i a l 
t r a c k agreements, p i p e l i n e and w i r e l i n e 
agreements, b u i l d i n g and yard maintenance 
agreements, leases, l i c e n s e s , r e v e r s i o n s , 
l o n g i t u d i n a l easements and o t h e r occupancy 
agreements, ar.d the r e n t s , s e c u r i t y deposits and 
p r o f i t s a r i s i n g t h e r e f r o m or m connection 
t h e r e w i t h ; 

muniments o f t i t l e , a l l o r i g i n a l v a l u a t i o n maps, 
land schedules, t r a c k c h a r t s , surveys, b r i d g e and 
ot h e r drawings, b r i d g e i n s p e c t i o n r e p o r t s , 
environmental r e p o r t s , p e r m i t s , s i g n a l and 
communications plans, o t h e r e n g i n e e r i n g 
documentation, deeds ( i n c l u d i n g such o r i g i n a l s of 
a c q u i s i t i o n o r out-conveyances as may be i n CRC's 
possf ;>sion) , c u r r e n t b i l l i n g records ( i n c l u d i n g 
b i l l i n g addresses and, i f i n a computer format, 
the data and the program.s^ , r e a l e s t a t e work 
f i l e s , p r o p e r t y t a x records (and any computer 
database f o r such r e c c r d s ) , and a l l o t h e r Books 
and Records r e l a t i n g t o a Route i n c l u d e d i n N^C 
A l l o c a t e d Assets; 

(9) m i n e r a l r i g h t s or easements of any soru held by 
CRR, CRC or t.heir r e s p e c t i v e A f f i l i a c e s l o c a t e d 
on, over, across and/or i n the r e a l e s t a t e o r 
p r o p e r t y h e r e t o f o r e d e s c r i b e d i n t h i s paragraph 
(A); and 
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(10) r o y a l t i e s or other payments i n respect cf r e a l 
estate or other Assets heretofore described i n 
t h i s paragraph (A). 

(B) Philadelphia Offices. The CRC headrjuarters o f f i c e 
b u i l d i n g located at Philadelphia, PA, and t.he CRC information 
technology center b u i l d i n g located at Philadelphia, PA and a l l 
FF&E located at such f a c i l i t i e s . 

(C) Yards and Yard Access. The fol l o w i n g CRC yards, land 
and yard access tracks: 

(1) Seneca Yard (Buffalo, NY) (subject to access and 
UF^ by NSR pursuant to An •'llary Agreement) ; 

(2) 59th Street ("Panhandle") Yard s i t e (Chicago, IL) ; 

(3) Collinwood Yard (Cleveland, OH); 

(4) Former "loca l yard" and intermodal terminal at 
Buckeye (Columbus, OH); 

(5) Buckeye Yard Lead track from the north l i m i t of 
"CP Buckeye" to "CP Darby" (Columbus, OH); 

(6) West track between "CP 138" and "CP 136" 
(Columbus, CH); 

(7) Portion of Piqua Yard (Fort Wayne, IN) to be 
agreed upon between NSR and CSXT; 

(8) Hawthorne Yard (Indianapolis, IN) (subject t o 
access and use by NSR pursuant to A n c i l l a r y 
Agreement); 

(9) North Bergen intermodal terminal (New Jersey); 

(10) South Kearny intermodal terminal including APL 
leased areas; however, NSR to have access t o the 
APL leased terminal and NSR to have the r i g h t t o 
serve APL and any successor lessee to APL using 
such leased premises; 

(11) Greenwich Yard (Philadelphia), but excluding yard 
tracks and areas used to support the movement of 
lo c a l f r e i g h t (including port t r a f f i c , but 
excluding intermodal) and to support the movement 
of r a i l t r a f f i c t o and from, the ore p i e r , which 
tracks and areas w i l l be included i n Retained 
Assets; 
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(12) Track from CP F i e l d t o Pier 122 (Greenwich Yard 
area, PhUadelphia) ; 

(13) S t a n l e y Yard (Toledo, OH); 

(14) E l i z a b e t h Yard (Trumbull Streev Yard), but sub j e c t 
t o use of and access t o two t r a c k s by NSR t c " " 
support E-Rail Intermodal F a c i l i t y as provide-: m 
A n c i l l a r y Agreements; and 

(15) M a n v i l l e Yard ( s u b j e c t t o use by CRC, CSX and NSR 
pursuant t o A n c i l l a r y Agreements). 

(D) Miscellaneous P r o p e r t y . The f c l l o w i r g Assets: 

Developable p r o p e r t y west of CRC's Chemical Coast 
Secondary i n n o r t h e r n New Jersey i n the v i c i n i t y 
o f the c u r r e n t CRC E l i z a b e t h p c r t Yard 'T^rumbuU 
St. Yard); 

I n d i a n a p o l i s D i v i s i o n headquarters b u i l d i n g , 
o f f i c e s and l a n d ; and 

Albany D i v i s i o n headquarters b u i l d i n g , o f f i c e s and 
la n d . 

(1) 

(2) 

(3) 

(E) Stock Ownership and Other I n t e r e s t s . The ^ c l l o w i n g 
i n t e r e s t s : 

(1) 

(2) 

(3) 

(4) 

•-"-s issued and out s t a n d i n g c a p i t a l stcck i n 
-jake r r c n t Deck i R a i l r o a d Terminal Company; 

100% of t . ie i s s u e d and o u t s t a n d i n g c a p i t a l stock 
i n St. Lawrence & Adirondack Railway; 

50% of the iss u e d and ou t s t a n d i n g c a p i t a l stock i n 
Albany Port R a i l r o a d Corp.; and 

10.125% of the issued and o u t s t a n d i n g c a p i t a l 
s t o c k i n TTX Company.' 

1 
CRC's 21.807% stock i.-:terest (3,500 shares) i n TTX Company 

, r — j I S 

a^j-ocated as follows: 

CSXT/NYC NSR/PRR 

^•^rrent 9.345% (1,500 shares-CSXT) 7.788% (1,250 shares-NSR) 
CRC S p l i t s :Q.125% (1,62 5 shares-NYC) 11.682% (1,875 shares-PPJ.) 
Combined i ^ * ^ ^ (3,125 shares) 19.470% (3,12 5 shares; 
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ITEM 2 - PRR ALLOCATED ASSETS 

The "PRR A l l o c a t e d Assets" s h a l l i n c l u d e a l l o f CRR's, CRC's 
and t h e i r r e s p e c t i v e A f f i l i a t e s ' r i g h t , t i t l e and i n t e r e s t i n and 
t o the f o l l o w i n g Assets: 

(A) Routes and Assets Related t o Routes. A l l Routes 
i d e n t i f i e d as PRR A l l o c a t e d Assets i n Attachment I and Attachment 
I I ( i . e . , those l i n e s c o l o r e d i n green-and/or y e l l o w on 
Attachment I I , except f o r those l i n e s a l r e a d y owned by NSR or i t s 
A f f i l i a t e s ) , t o g e t h e r w i t h the f o l l o w i n g Assets t h a t are r e l a t e d 
t o such Routes (except as otherwise e x p r e s s l y p r o v i d e d i n t h i s 
Schedule 1 or the A n c i l l a r y Agreements): 

(1) the t r a c k s t r u c t u r e ( r a i l s , t i e s , o t h e r t r a c k 
m a t e r i a l , grading, b r i d g e s , t u n n e l s , c u l v e r t s , 
e t c . ) ; 

(2) the u n d e r l y i n g r i g h t - o f - w a y , o p e r a t i n g and non-
o p e r a t i n g , r e g a r d l e s s of i t s w i d t h , and a s s o c i a t e d 
s t r u c t u r e s and f i x t u r e s ; 

(3) except i n the areas where the p a r t i e s ' r e s p e c t i v e 
Routes are approximately e q u i d i s t a n t from t h e 
Asset i n question (where i n each case o t h e r 
arrangements are made pursuant t o one or more 
A n c i l l a r y Agreements), appurtenant yards, s i d i n g s , 
s w i t c h t r a c k s and r e p a i r or other maintenance 
f a c i l i t i e s ; 

(4) r e a l e s t a t e (whether or no* used f o r o p e r a t i n g 
purposes) adjacent o r i n p r o x i m i t y t o the Routes 
i n c l u d e d i n the PRR A l l o c a t e d Assets, or 
u n d e r l y i n g , adjacent o r i n p r o x i m i t y t o those 
s t r u c t u r e s or f a c i l i t i e s described i n the 
preceding clauses (2) and (3) and the f o l l o w i n g 
clause ( 5 ) ; 

(5) s i g n a l , communications and computer f a c i l i t i e s and 
equipment on the r i g h t - o f - w a y and ( t o the e x t e n t 
used t o operate the Routes i n c l u d e d i n the PRR 
A l l o c a t e d Assets) o f f the r i g h t - o f - w a y ; 

(6) t o o l s and su p p l i e s l o c a t e d on and along, and 
automobiles, h i - r a i l cars and t r u c k s assigned t o , 
the Routes i n c l u d e d i n the PRR A l l o c a t e d Assets, 
i n c l u d i n g r e p a i r m a t e r i a l s and l o c a l r e p a i r 
equipment, except system s t o c k p i l e s o f i n v e n t o r y , 
m a t e r i a l and s u p p l i e s and Work Equipm.ent; 

(7) Contracts (other than Tx-ansportation Contracts) 
r e l a t i . n g t o a Route i n c l u d e d i n PRR A l l o c a t e d 
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Assets, including without l i m i t a t i o n trackage and 
other operating r i g h t s , public and pr i v a t e grade 
crossing agreements, side track and i n d u s t r i a l 
track agreements, p i p e l i n e and w i r e l i n e 
agreements, b u i l d i n g and yard maintenance 
agreements, leases, licenses, reversions, 
l o n g i t u d i n a l easements and other occupancy 
agreements, and the rents, security deposits and 
p r o f i t s a r i s i n g therefrom or i n connection 
therewith; 

(8) muniments of t i t l e , a l l o r i g i n a l valuation maps, 
land schedules, track charts, surveys, bridge and 
other drawings, bridge inspection reports, 
environmental reports, permits, signal and 
communications plans, other engineering 
documentation, deeds (including such o r i g i n a l s of 
a c q u i s i t i o n or out-conveyances as may be i n CRC's 
possession), current b i l l i n g records (including 
b i l l i n g addresses and, i f i n a computer format, 
the data and the programs), real estate work 
f i l e s , property tax records (and any computer 
database f o r such records), and a l i other Books 
and Records r e l a t i n g t o a Route included i n PRR 
Allocated Assets; 

(9) mineral r i g h t s or easements of any sort held by 
CRR, CRC or t h e i r respective A f f i l i a t e s located 
on, over, across and/or i n the real estate or 
property heretofore described i n t h i s paragraph 
(A); and 

(10) r o y a l t i e s or other payments i n respect of r e a l 
estate or other Assets heretofore described i n 
t h i s paragraph (A). 

(B) Altoona and Hollidaysburg Shops. The CRC car and 
locomotive repair shops located at Altoona, PA and Hollidaysburg, 
PA and a l l r o l l i n g - s t o c k - r e l a t e d and locomotive-related inventory 
and supplies (including r o l l i n g - s t o c k - r e l a t e d and locomotive-
r e l a t e d system stockpiles) located at such f a c i l i t i e s (subject to 
provisions of Section 2.7 of the Agreement) and a l l FF&E located 
on or at such f a c i l i t i e s . 

(C) Yards and Yard Access, 
and yard access tracks: 

The f o l l o w i n g CRC yards, land 

(1) Ashtabula Harbor f a c i l i t i e s (subject t o access and 
use by CSX pursuant to A n c i l l a r y Agreements); 

(2) Rockport Yard (Cleveland, OH); 
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(3) Buckeye Hump Yard (Columbus, OH); 

(4) East track between "CP 138" and "CP 136" 
(Columbus, OH); 

(5) the r i g h t of way east of and p a r a l l e l t o the 
single track p o r t i o n of the Columbus Line 
im.mediately north of "CP 136" (the current end of 
double track) , and the C l i n t o n v i U e Siding east of 
the single track p o r t i o n ; 

(6) portion of Piqua Yard (Fort Wayne, IN) used by or 
for T r i p l e Crown Services Company, together w i t h 
portion of Piqua Yard to be agreed upon between 
NSR and CSXT; ' 

(7) Croxton Yard (New Jersey); 

(8) E-Rail intermodal f a c i l i t y (New Jersey); 

(9) M o r r i s v i l l e interm.odal f a c i l i t y ; 

(10) A i r l i n e Jet. Yard (Toledo, OH); and 

(11) Stanley E Yard (Toledo, OH). 

(D) Miscellaneous Property. The f o l l o w i n g CRC assets and 
pr o p e r t i e s : 

(1) Developable property east of CRC's Chemical Coast 
Secondary m the v i c i n i t y ot the E-Rail intermodal 
f a c i l i t y (northern New Jersey); 

(2) r e a l estate comprising a p o r t i o n of the r i g h t - o f -
way (east of the current single track) between 
PRR's C l i n t o n v i U e Siding and the north end of the 
double track at CP 136 on which NSR may construct 
new track; 

(3) real estate comprising a p o r t i o n of the r i g h t - o f -
way on which the Buckeye Yard lead track i s 
located to enable NSR to construct a p a r a l l e l 
track to the Buckeye Yard lead t r a c k ^Buckeye 
Yard, Columbus, OH) (constructions to be governed 
by an A n c i l l a r y Agreement); 

(4) Pittsburgh D i v i s i o n headquarters b u i l d i n g , o f f i c e s 
and land; 

(5) Dearborn D i v i s i o n headquarters b u i l d i n g , o f f i c e s 
and land; and 
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(6) A l l undeveloped property that i s part of, adjacent 
to or i n the v i c i n i t y of Lincoln Yard (Det r o i t , 
MI) . 

(7) \11 real estate, trackage, trac.-: material and 
other Assets comprising CRC's abandoned Danville 
Secondary, together with a l l other Assets l y i n g 
on, adjacent t o or i n the v i c i n i t y of the CRC 
right-of-way between Schneider and Danville, IL, 
including without l i m i t a t i o n a l l Assets comprising 
such Danville Secondary thereon or adjacent 
thereto necessary f o r construction of connections 
at Schneider and Danville (excluding any NYC 
Allocated Assets). ( I f NSR elects to restore the 
l i n e between Schneider and Danville, CSXT s h a l l 
have the option to share i n the costs of the l i n e 
r e s t c r a t i o n on a reasonable basis that i s m.utually 
agreeable and, i f CSXT elects so to share i i such 
r e s t o r a t i o n costs, CSXT s h a l l be granted overhead 
trackage r i g h t s on such l i n e on a f a i r basis 
taking i n t o consideration the cost paid by CSXT 
fo r such r e s t o r a t i o n . ' 

(E) Stock Ownership and Other Interests. 
i n t e r e s t s : 

The following 

(1) 16.67% cf the issued and outstanding c a p i t a l stock 
i n The Belt Railway Com.pany of Chicago; 

(2) 25.64% cf the issued and outstandinc c a p i t a l stcck 
i n Pecria and Pekin Union Railway Company; 

(3) 100% of the issued and outstanding c a p i t a l stock 
i n TCV, Inc. (which owns a 50% partnership 
i n t e r e s t i n T r i p l e Crovvn Services Company) ; and 

(4) 11.682% of the issued and outsta.-.ding c a p i t a l 
stock i n TTX Com.pany. 

ITEM 3 RETAINED ASSETS 

The "Retained Assets" s h a l l include a l l of CRR's, CRC's and 
t h e i r respective A f f i l i a t e s ' r i g h t , t i t l e and i n t e r e s t i n and to 
the f o l l o w i n g Assets: 

(A) Routes and Assets Related to Routes. Routes w i t h i n the 
Shared Asset Areas i d e n t i f i e d as Retained Assets i n Attachment I 
and Attachment I I ( i . e . , those l i n e s eelored i n blue on 
Attachm.ent I I ) , together w i t h the f o l l o w i n g Assets w i t h i n the 
Shared Asset Areas that are r e l a t e d to such Routes (exceot as 
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otherwise expressly provided i n t h i s Schedule 1 or the A n c i l l a r y 
Agreements): 

(1) the track structure ( r a i l s , t i e s , other track 
material, grading, bridges, tunnels, c u l v e r t s , 
e t c . ) ; 

(2) the underlying right-of-way, operating and non-
operating, regardless of i t s width, and associated 
structures and f i x t u r e s ; 

(3) appurtenant yards, sidings, switch tracks and 
repair or otner maintenance f a c i l i t i e s (including 
but not l i m i t e d t o Oak Island Yard, auto terminals 
at Doremus Avenue. Greenville and Ridg e f i e l d 
Heights); 

(4) real estate (whether or not used f o r operating 
purposes) adjacent or i n proxim.ity to the Routes 
included i n the Retained Assets, or underlying, 
adjacent or i n proximity to those structures or 
f a c i l i t i e s described i n the preceding clauses (2) 
and (3) and the f o l l o w i n g clause (5); 

(5) signal, communications and computer f a c i l i t i e s and 
equipment on the right-of-way and (to the extent 
used to operate the Routes included i n Retained 
Assets) o f f the right-of-way; 

(6) tools and supplies located on and along, and 
automobiles, h i - r a i l cars and trucks assigned t o , 
the Routes included i n the Retained Assets, 
including repair materials and l o c a l r e p a i r eq-jip-
ment, except system stockpiles of inventory, 
material and supplies and Work Equipm.ent; 

(7) Contracts (other than Transportation Contracts) 
r e l a t i n g to a Route included i n Retained Assets, 
including without l i m i t a t i o n trackage and o.her 
operating r i g h t s , public and p r i v a t e grade 
crossing agreements, side track and i n d u s t r i a l 
track agreements, p i p e l i n e and w i r e l i n e 
agreements, b u i l d i n g and yard miaintenance 
agreements, leases, licenses, reversions, 
l o n g i t u d i n a l easements and other occupancy 
agreements, and the rents, s e c u r i t y deposits and 
p r o f i t s a r i s i n g therefrom, or i n connection 
therewith; 

(8) m.unim.ents of t i t l e , a l l o r i g i n a l v a l u a t i o n maps, 
land schedules, track charts, surveys, bridge and 
other drawings, bridge inspection reports, 
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environmental reports, permits, s i g n a l and 
com.munications plans, other engineering 
documentation, deeds (including such o r i g i n a l s of 
a c q u i s i t i o n or out-conveyances as may be i n CRC's 
possession), current b i l l i n g records (including 
b i l l i n g addresses and, i f i n a computer format, 
the data and the programs), r e a l estate work 
f i l e s , property tfiX records (and any computer 
database f o r such records), and a l l other Books 
and Records r e l a t i n g to a Route included i n 
Retained Assets; 

(9) mineral r i g h t s or easements of any sort held by 
CRR, CRC or any of t h e i r respective A f f i l i a t e s 
located on, over, across and/or i n the real estate 
or property heretofore described i n t h i s paragraph 
(A); and 

(10) r o y a l t i e s or other payments .Ln respect of real 
estate or other Assets heretofore described i n 
t h i s paragraph (A). 

(B) The "Retained Assets" s h a l l include the SSO F a c i l i t i e s 
which s h a l l be as fol l o w s : 

(1) the b u i l d i n g and o f f i c e s , together w i t h underlying 
land, of the Philadelphia D i v i s i o n headquarters 
located at Mt. Laurel, NJ w i t h i n the 
Philadelphia/South Jersey Shared Assets Area; 

(2) tne Customer Service Center b u i l d i n g and o f f i c e s , 
together w i t h underlying land, located at 
Pittsburgh, PA; 

(3) use of the o f f i c e space i n the Dearborn Division 
headquarters b u i l d i n g (the b u i l d i n g and land are 
included i n the PRR Allocated Assets) c u r r e n t l y 
used f o r the crew management f a c i l i t y u n t i l the 
crew management f a c i l i t y i s discontinued; 

(4) the system maintenance-of-way equipment center 
b u i l d i n g located adjacent to Canton Yard i n 
Canton, OH on land included i n the PRR Allocated 
Assets; 

(5) the s i g n a l repair center b u i l d i n g located w i t h i n 
Buckeye Yard at Columbus, OK on land included i n 
the PRR Allocated Assets; 

(6) the o f f i c e s of the system f r e i g h t claims f a c i l i t y 
located at Buffalo, NY on land included i n the NYC 
Allocated Assets; 
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(7) the o f f i c e s of the system non-revenue b i l l i n g 
f a c i l i t y and land located at Bethlehem, PA; 

(8) the system r a i l welding plant b u i l d i n g located at 
Lucknow (Harrisburg, PA) on land at Harrisburg 
Yard that i s included i n the PRR Allocated Assets; 

(9) use of the o f f i c e s located at Conway Yard, 
Pittsburgh, PA (the b u i l d i n g and land are included 
i n the PRR Allocated Assets), f o r the system road 
foreman/engineer t r a i n i n g center u n t i l such center 
i s discontinued; and 

(10) the p o l i c e operations center o f f i c e s and land at 
Mt. Laurel, NJ. 

(C) 51% cf the issued and outstanding c a p i t a l stock i n 
Indiana Harbor Belt Railroad Co. (subject to provisions of 
A n c i l l a r y Agreement r e f e r r e d to i n Schedule 4, Item 4 ( E ) ( 1 ) ) . 

ITEM 4 - POOLED ASSETS 

The "Pooled Assets" s h a l l include the fo l l o w i n g Assets of 
CRR, CRC and t h e i r respective A f f i l i a t e s : 

(A) Non-Operating property and improvements not i n 
proximity to an Allocated Asset or a Retained Asset. 

(B) Employee b e n e f i t plans and Assets of such plans. 

(C) System st o c k p i l e s of inventory, materials and supplies 
regardless of l o c a t i o n (other than those at Hollidaysburg and 
Altoona shops which s h a l l be subject t o Section 2.7 of the 
Agreement). 

(D) The f o l l o w i n g i n t e r e s t s : 

(1) 100% of the issued and outstanding c a p i t a l stock 
i n Merchants Despatch Trans. Corp.; 

(2) 100% of the issued and outstanding c a p i t a l stock 
i n CRC Properties, Inc.; and 

(3) 100% of the issued and outstanding c a p i t a l stock 
i n CRR Investments, Inc. 

However, i f any of t.he Assets of the e n t i t i e s 
i d e n t i f i e d i n clauses (D) (1) through (3) above are part of the 
Routes included i n the NYC Allocated Assets (Item 1(A) above) or 
the PRR Allocated Assets (Item 2(A) above), then the Assets of 
such e : i t i t y w i l l be designated as and included i n the NYC 

I:\CORP\CONRAIL\SKJiDDEN\SCHEDtJLE.FIN 1 1 Jline 17, 1997 (9:46pn) 

93 



Allocated Assets or the PRR Allocated Assets, as the case riay be, 
provided that i f such assets are valued at greater than $1 
m i l l i o n , then there s h a l l be an eqr.itable adjustm.ent by v/ay of a 
cash payment from NYC or PRR, as t.he case may be, to the other 
eqi'al to the CSX's or NSC's respective Percentage, as the case 
may be, applied against the value of such Assets or f c . i l i n g such 
paNTTient, by way of including CRC cash equal to the value of such 
Assets i n the NYC Allocated Assets or the PRR Allocated Assets 
as the case m.ay be. 

(E) The fol l o w i n g i n t e r e s t s : 

(1) 100% of the issued and outstanding c a p i t a l stock 
i n CRR Industries, Inc.; 

(2) 100% of the issued and outstanding c a p i t a l stock 
i n Conrail Direct, Inc.; 

(3) 10n% of the issued and outstanding c a p i t a l stock 
i n CG Projectc, Inc.; 

(4) 100% of the issued and outstanding c a p i t a l stock 
i n PennCentral Com.m. Co.; 

(5) 100% of the issued and outstanding c a p i t a l stock 
i n General American Ins. Co.; and 

(6) 19.136% of the issued and outstanding c a p i t a l 
stock i n Amtech Logistics Corp. 

CRC's r i a h t s anc int e r e s t s m and wirh resoect to the 
fcllowina; 

(1) Locomotive Management Services Partnership (a 
partnership with General E l e c t r i c r e l a t i n g to use 
of locomotives); and 

(2) EMP ( b i l a t e r a l agreements r e l a t i n g to use of 
containers by CRC, NSR and UP). 

The p a r t i e s intend that CRC's r i g h t s and i n t e r e s t s w i t h respect 
te L.MS and EMP w i l l be shared based on t h e i r respective 
Percentage, that bcth CSXT and NSR w i l l p a r t i c i p a t e t h e r e i n and 
that, i n the case cf EMP, CSX w i l l p a r t i c i p a t e as a partner. 

NOTE: Notwithstanding any provision of t h i s Schedule, t o the 
extent an item herein describes an A n c i l l a r y Agreement between 
the p a r t i e s the form of which i s set f o r t h as an Exhibit to t h i s 
Agreem.ent, such d e s c r i p t i o n s h a l l be f o r purposes of 
i d e n t i f i c a t i o n only, and the terms of such A n c i l l a r y Agreem.ent 
s h a l l c o n t r o l . 
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Conrail Line Allocation 

Attachment 1 

All CRC lines are not listed herein. Lines listed include main line routes, primary branch lines and other 
lines which may need clarification. Lines pertain to allocated CRC ownership or where identified (TR) to 
assumed present CRC freight rights. Customer access is attributed to the acquiror of the line on which the 
customer is located, unless otherwise identified in the Transaction Agrei^ment. Lines not specifically listed 
are to be acquired by the owner/acquirer of the CRC route/line to which lhey connect. In the case that a line 
not listed connects to a line allocated to PRR and to a line allocated to NYC, allocation will be determined at 
a later date. 

Primary Route And 
Extension Acquisitions Segmt From To 

NYC ALLOCA TED ASSETS 

NY/NJ to Cleveland - Water Level Route & Extensions 

1 South End N Bergen Yd NJ Selkirk/Albany Term NY 

1 Poughkeepsie NY New York City NY TR 

1 Poughkeepsie NY New York City NY 

1 New York City NY White Plains NY TR 

1 Selkirk/Albany Term NY 
1 Selkirk NY Poughkeepsie NY 

2 Selkirk/Albany Term NY Syracuse NY 

3 Syracuse NY Buffalo NY 

' 3 Lyons Yard NY 
4 Buffalo NY Ashtabula O H 

5 Ashtabula OH Cleveland Terminal OH 

5 Portion of Kinsman OH 
Conn 

5 Portion of 44 1 T OH 

5 All of 45 1 T (including OH 

Dock 22. 24 & 26 I d s ) 
5 Old Line OH 

Lead(Cleveland) 
40 Boston MA Selkirk,'Albany Term NY 

' 41 Syracuse NY Adirondack Jet PQ 

41 Adirondack Jet. PQ Montreal iSt. Luc) PO TR 

41 Woodard NY Oswego NY 

41 Syracuse NY Hawk NY 

41 Hawk NY Port of Oswego NY TR 

43 Frontier Yard NY 

43 Belt Line Branch NV 

42 Buffalo Terminal NY Niagra Fails/Lockport NY 

42 Lockport NY West Somerset NY TR 

94 Syracuse NY NYSW/FL Connections NY 

165 Boston Terminal MA 

165 Selkirk/Boston Line MA MA Branch Lines MA 

165 Selkirk/Boston Line MA MA Branch Lines MA TR 

1 West 30th St 1 T NY 

1 (^remont Secondary NY 
TR 166 New York City NY Connecticut Branch TR 

Lines 

166 Connecticut Branch 
Lines 

166 Connecticut Branch TR 
Lines (including Amtrak) 

3 Churchvil le NY Wayneport NY 

3 Mortimer NY Avon NY 
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Conrail Line Allocation 
Primary Route And 
Extension Acquisitions Segmt F r o m To 

3 Rochester Branch NY 

Crestline to Chicago -Pennsylvania Route & Extensions 

17 Crestlme OH Dunkirk OH 

17 Bucyrus Yard Track and OH 
Connector 

18 Dunkirk OH Fort Wayne IN 

18 Decatur Sec & Hunt 1 T IN 

From NS via CR 19 Fort Wayne IN Warsaw IN 

From NS via CR 20 Warsaw IN Chicago Terminal IN 
(Clarke J e t ) 

18 Adams IN Decatur IN 

Berea to E. St. Louis Route & Extensions 

21 Cleveland Terminal OH Crestline O H 

122 Crestl'ne OH Gallon OH 

22 Gallon OH Ridgeway OH 

23 Ridgeway O H Indianapolis IN 
24 Indianapolis IN Ten-e Haute IN 

25 Terre Haute m Effingham IL 

26 Effingham IL St Elmo IL 
27 St Elmo IL E St LOUIS IL 
27 Anderson IN Empona IN 

55 Columbus(CPl38) OH Gallon OH 

55 Columbusi Hocking) OH Columbus(CP138) OH 

55 Nei! 1 T OH 
83 Terre Haute tN Danville IL 

151 Danville IL Olin IN 

80 Pekin R T IL 
100 Indianapolis Terminal IN 

99 Indianapolis IN Rock Island IN 

IOC Indianapolis m Crawfordsville/Bnnghur 
C t 

IN 

154 Indianapolis IN 
51 
Shelbyville IN 

105 HN CabT. IL Valley Jet IL 

106 St Eiino IL Salem IL 

98 Terre Haute IN Beehunter IN 

28 MuncieCWalnuf Street) IN New Castle R T IN 

28 New Castle RT IN 

28 Muncie I T IN 

Columbus to Toledo Route & Extensions 

53 Mounds Connects. OH 

53 Western Branch OH 

£3 Buckeye Vard Lead OH 

53 Columbus OH Ridgeway OH 

5*' Ridgeway OH Blanehard OH 

51 Blar.chard OH Toledo Terminal OH 

51 Toledo Terminal OH Woodvil le OH 

'Caruthers Sec and 
i T ) 

TR 
TR 
TR 
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Conrai l L ine Al locat ion 
Pr imary Route And 
Ex tens ion Acquis i t ions Segmt From To 

SI Toledo Terminal OH Stonyndge OH 
SI Mam Freight Tk & Wye OH 
SI Stanley Yara and OH 

Interl^^. .g 
51 Eastern R T OH 
SI Lakefront Docks Lead OH 

Tracks 

Bowie to Woodzel l . MD 

90 Bowie MD Morgantown MD 
90 Brandywine MD Chalk Pmr-.t MD 

NY/NJ to Phi ladelphia (West Trenton L ine) 

182 Manville Yard & Lead NJ 

m DnII Track Lead NJ 
182 Philadelphia/Greenwich PA North NJ Terminal NJ 

Yd 
182 Park Jet PA Belmont PA 
182 Phil PA CP-FieldyCP-Gray PA 

182 Eastwick PA Vicinity of CP-Field/CP- PA 
Giay 

Wash ing ton , OC to Landover, MD 

33 Washington Terminal DC TR 
33 Washington (RO) DC Landover MD 

Quaker town Branch 

130 Philadelphia Terminal PA QuaKenown PA TR 

Chicago Area 

102 Porter IN Ivanhoe IN 
190 Panhandle Stub South of 49th Street IL 
100 Ivanhoe IN Westernmost point of IN 

CR Ownership 

Monongahela 

113 Monongahela RR PA/ Subject to 
WV joint use 

agreement 

6/13/9-? Pages 

97 



Conrail Line Allocation 
Primary Route And 
Extension Acquisitions Segmt From To 

PRR Allocated Assets 

NJ Terminal to Crestline - Pennsylvania Route & Extensions 

10 Noun NJ Terminal NJ Somerville NJ 
10 Somerville NJ Allentown PA 
10 Little Falls NJ Dover NJ TR 
10 Orange NJ Denville NJ TR 
10 Dover NJ Rockport NJ TR 
10 Rockport NJ Phillipsburg NJ 
10 Phillipsburg PA E Strouasburg PA 
10 .Allentown Terminal PA 

186 Orange NJ North Jersey Terminal NJ TR 
170 North Jersey Terminal NJ Little Falls NJ TR 
182 Bound Brook NJ Ludlow NJ TR 

11 Allentown PA Reading PA 
12 Reading PA Hamsburg PA 
12 Hamsburg Terminal PA 
13 Hamsburg PA Pittsburgh PA 
13 Creekside PA "omer City PA TR 
13 Conemaugh Line via Saltsburg PA 
13 Pittsburgh PA W B'ownsville PA 

113 Monongahela RR P/V 
WV 

13 Central City PA South Fork PA 
13 Pittsburgh Terminal PA 
13 Monongahela PA Mananna PA 
14 Pittsburgh Terminal PA 
14 Pittsburgh PA Salem OH 
14 Salem OH Alliance OH 
14 Beaver Falls PA Wampum PA 
15 Alliance OH Cleveland Terminal OH 

120 Mantua OH Cleveland Terminal OH 
120 Portion of Kinsman OH 

Conn 
120 Portion of 44 1 T OH 

(including Dock 20 Ld ) 
6̂ Alliance OH Crestline OH 

114 Alliance OH Omal OH 
114 Rochester PA Yellow Creek OH 
114 E Steubenville WV Weirton WV 
114 Steubenville Branches OH 

Bndge 
114 Pitlsburgn Branches PA 
45 Ashtabula OH Youngstown OH 

162 Ashtabula naroor OH Ashtabula OH 
46 Niles OH Latimer OH 
46 Alliance OH Youngstown OH 
46 Gem i T - Lordstown OH 
48 Youngstown OH Rochester PA 
87 Allentown PA Hazelton PA 

CP Hams PA Cloe PA TR 
Cloe PA Sheiocta PA 
Tyrone PA LOCK Haven PA TR 
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Conrail Line Allocation 

Primary Route And 
To Extension Acquisit ions Segmt From To 

Cleveland to Chicago - Water Level Route 

6 Cleveland Terminal OH Toledo Terminal OH 

6 Elyna OH Lorain OH 
159 Toledo Terminal OH Sylvania OH 

7 Toledo Terminal OH Goshen IN 
107 Elkhart IN Goshen IN 

8 Elkhart IN Porter IN 

Philadelphia to Washington (NEC) Route & Extensions 

31 Philadelphia Terminal PA Perryville MO TR 

31 Wilmington Terminal DE 
32 PeTyville MD Baltimore MD TR 
32 Baltimore Terminal MD 
32 Claremont R T MD 
32 Loneys Lane Lead MD 

TR 32 Grays Yard MD TR 

33 Bait BayView MD Landover MD TR 
33 Baltimore Terminal MD 
33 Baltimore MD Cockeysville MD 
33 Landover MD Union Station DC TR 
34 Pocomoke MD New Castle Jet DE TR 
34 Hamngton DE Frankford/lndian River DE 

131 Newark DE Porter DE TR 

Michigan Operations (Excluding Joint Detroit Area) 

60 Toledo Terminal OH Detroit Terminal Ml 
60 Detroit Terminal Ml Jaekson M 
61 Jackson Ml Kalamazoo Ml 
62 Kalamazoo Ml Elkhart IN 
70 JacKson Ml Lansing Ml 
71 Kalamazoo Ml Grand Rapids Ml 
71 Kalamazoo i T Ml 

, 71 Comstoek 1 T. Ml 
156 Kalamazoo Ml Porter IN TR 

Eastern PA Lines & Extensions 

37 Philadelphia Terminal PA Reading PA 
37 Reading Terminal 

PA 37 Thorndale PA Woodbourne PA 
37 Portion of Stoney Creek PA 

Branch 
37 West Falls Yard PA 
37 Venice l T PA 

PA 136 Leoia/Chesterbrook PA PA 
Lines 

TR 137 Philadelphia PA Lancaster PA TR 

Termmai 
111 Lancaster PA Royaiton PA TR 
112 Lancaster PA Lititz/Columbia PA 
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Primary Route And 
Extension Acquisitions Segmt 

Conrail Line Allocation 

From 

Indiana Lines & Extensions 

84 
85 

163 
101 

Anderson 
Warsaw 
Marion 
Layfayette I T 

Buffalo to NY/NJ Terminal Route & Extensions 

44 NJ/NY Jet 
44 Suffern 
44 Port Jervis 
44 Binghamton 
44 NJ/NY Jet 
44 Paterson Jet 
38 Waverly 
88 Waverly 
89 Sayre 
93 Lyons 
95 Corning 

171 North Jersey Terminal 
171 Paterson Jet. 
171 NJ/NY Jet 

Buffalo to Harrisburg and South 

35 Perryville 
35 Carlisle 
3S Wago 
35 Hamsburg 
36 Wilhamsport 
39 Hamsburg 
39 Watsontown 
4 Ebenezer Jet. 

91 Hornell 
91 Corry 
91 Youngstown 

Cincinnati, OH to Columbus, OH to Charleston, WV 

54 
54 
SO 
57 

ISO 
ISO 

Chicago South/Illinois Operations 

103 
193 
82 
81 

Columbus 
Cincinnati Terminal 
Columbus Terminal 
Truro 
Charleston 
Charieston 

Osborne 
Hartsdale 
Hartsdale 
Schneider 

To 

IN Warsaw IN 
IN Goshen IN 
IN Red Key m 
IN 

NJ Suffern NY 
NY Port Jervis NY 
NY Binghamton NY 
NY Waverly NY 
NJ Sprmg Valley NY 
NJ Ridgewood NJ 
NY Buffalo NY 
NY Mehoopany PA 
PA Ludlowville NY 
NY Himrods Jet NY 
NY Himrods Jet NY 
NJ Paterson Jet NJ 
NJ North Newark NJ 
NJ North Jersey Terminal NJ 

MD Harnsburg PA 
PA HarnsDurg PA 
PA York (area) PA 
PA Shocks PA 
MD Harrisburg PA 
PA Buffalo NY 
PA Strawberry Ridge PA 
NY Lackawanna NY 
NY Corr> PA 
PA Erie PA 
OH Oil City PA 

OH Cincinnati OH 
OH 
OH Toiro OH 
OH Charleston WV 
WV C omelia WV 
WV Moms Fork W /̂ 

IN Hartsdale IN 
IN Chicavjo Heights IL 
IN Schneider IN 
IN Hennepir N. 

TR 

TR 

TR 

TR 
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Conrai l Line Al locat ion 
Pr imary Route And 

1 Ex tens ion Acqu is i t ions Segmt From To 

07 Keensburg IL Carol IL 
152 Schneider IN Wheatfield IN 

Chicago Market 

194 Western Ave Cicero/Eisdon IL 
Operations/Loop 

104 Western Ave I T IL 
104 Old Western Ave 1 T IL 
104 North Jomt Tracks IL 
104 Elevator Lead & Tn- IL 

River Dock 
105 Chicago IL Poner IN 
106 Clarke Jet m CP501 IN 
100 CP 509 IL Calumet Park IL 
104 CR&I Branch IL 
104 491h Street I T IL 
104 75th Sfreet IL 51 sf Street IL TR 
107 Port ot Indiana IN 
100 Bernice 1 T IL 
100 CP502 IN Osborne IN 

CRC Retained Assets - Detroit Shared Assets Area 

Detroit Line Gibraltar(Mr rO) Ml CP West Detroit Ml 
Michigan Line CP Townline Ml CP 15th Street Ml Part TR 
North Yard Branch CP Bay Citv Jet Ml North Yard Ml 
Sterling Seconaary North Yard Ml Sterling Yard Ml 
Junction Yard Secondary CP Townline Ml River Rouge Yard Ml 
Marsh Industrial Track River Rouge Yard Ml Tecumsah Yard Ml 
Lincoln Indus'nai Track Eeorse Jet Ml Carieton Ml 
Term East Ind Track Mack Yard Ml North Yard Mi 
Term West ma Track North Yard Ml Fullerton Ml 
Highland Park ind Track Fullerton Ml West Belt Jet Ml 
Utica Industrial ^rack Sterling Yard Ml Ford Utica Plant Ml 
Forman V'Jye T-&ck Fort St - Rougemere Ml NS Drawbndge Ml 
Overhead Rights on CSXT West Belt Jet Ml Delray Ml TR 
Local Rights on CSXT Oak Ml End of Track - W Ml TR 

Detroit 
Rights on Delray Connecting RR 

CRC Retained Assets - South Jersey/Philadelphia Shared Assets Area 

NEC (Amtrak) Zoo PA Trenton NJ TR 
Harrisburg Line ;Amtraki Zoo PA Overbrook PA TR 
Delair Branch CP Park PA Pavoiria Yard NJ 
West Chester L ne (SEPTA) Arsenal PA Media PA TR 
Chestnut Hill W Line (SEPTA) N Philadelphia PA Midvale PA TR 
Midvaie Vard/M dvaie 1 T PA 
Mam L;ne iSE^'A) Market East PA Nevrtown Jet PA TR 
Chester Seconaary Eastwick PA Essington PA 
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Conrai l L ine A l locat ion 
Pr imary Route A n d 
Ex tens ion Acqu is i t i ons Segmt From To 

Chester Industnal Track Essington PA Marcus Hook PA 
Bordertown Seconaary Pavonia NJ Trenton NJ 
Beasley s Pt Secondary CP Brown NJ Palermo NJ Psrt TR 
Vineland Secondary CP Brown NJ Landis NJ 
Millville Industnal Track Landis NJ Manumiskm NJ 
Manumuskin Ind Track Manumuskin NJ WW RR Connection NJ 
Penns Grove Secondary Woodbury NJ Deepwater NJ 
Salem Running Track Woodbury NJ Swedesboro NJ 
Pemberton Ind Track CP Jersey NJ Mt Holly NJ Part TR 
Grenloch Industrial Track CP Brown NJ Bellnawr NJ 
Shell Industnal Track Shell NJ End of Track NJ 
Bustleton Ind Track Holmes PA Bustleton PA 
Momsville Line CP "MA" PA Moms PA 
Fairiess Spur Momsville Yard PA Fairiess Works PA 
Richmond Ind Track Nice PA Pt Richmond PA 
60th Stieel ind Track Essington PA End of Track PA 
Camden Running Track CP Brown NJ Pavonia NJ Part TR 
Philadelphia Belt Line PA TR 
Swanson St IT South Philadelphia PA 
Port of Philadelphia PA 
Pie- 122 PA 
Bluf Line Connecting Track Wayne J a PA Nice PA 

CRC Retained Assets - North Jersey/New York Shared Assets Area 

NEC (Amtrak) Trenton NJ Penn Station NY NY TR 
Raritan Valley Line (NJT) AI^Ano NJ Bound Brook NJ TR ^ 
North Coast Line (NJT) Rahway(Union) NJ Neptune Yard NJ TR 
Bayonne Lme (NJT) Bayonne NJ Greenville NJ TR 
Southern Secondary (NJT) Red Bank NJ Glidden NJ TR ; 
Freehold Secondary (NJT) Freehold NJ Farmingdale NJ TR 
Lehigh Line CP Port Reading Jet NJ Oak Island Yara NJ 
River Line CP Waldo NJ North Bergen NJ 
Port Reading Secondary Bound Brook NJ PD Port Reading NJ 
Chemical Coast Seconaary "PN" Oak island NJ Perth Amboy NJ 
P&H Branch Lane NJ Hack NJ I 
Nave - Croxton Running Tk Nave Nil CP-Croxton NJ 
Northern Running Track CP-Croxlon NJ North Bergen NJ 
Marion Running Track Hack NJ CP-Croxton NJ 
National Docks Secondary Oak Island NJ Nave NJ 
Amboy Secondary South Amboy NJ Monmouth Jet NJ 

(Midway) i 
Bonhamton/Rantan Ind Tks Metuchen NJ Perth Amboy NJ 
Linden Industnal Track Carteret NJ Linden NJ 
Perth Amboy Running Track Center NJ 
GSA Lead NS Lehigh Line Conn N J CSX Trenton Line NJ 

Conn 
Reformatory Ind Track Carteret NJ Chrome Yard NJ 
Elizabeth ind Track Aldene NJ Elizabeth NJ 
Hightsfown Ind Track Jamesburg NJ Highfstown NJ 
Toms River Ind Track Lakehurst NJ Ciba NJ 
Meadows #1 Track NJ NJ 
Port Newark/Port Elizabeth NJ NJ 
Access 
Auto Terminal Lead Ridgefield Heights NJ NJ 
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Conrail Line Allocation 
Primary Route And 
Extension Acquisitions Segm' From To 

Greenville Yard and Lead Greenville NJ NJ 
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SCHEDULE 2 

MAJOR DECISIONS 

1. From and a f t e r the Control Date, except by 
re s o l u t i o n of the CRC Board, none of CRR, CRC or any of t h e i r 
respective A f f i l i a t e s (other than NYC and PRR) s h a l l (other than 
as i s necessary or convenient i n connection with a Restructuring 
cr i s expressly set f o r t h i n t h i s Agreement or the A n c i l l a r y 
Agreements), i n any single transaction or series of transactions, 
take or commit t o take any of the fo l l o w i n g actions: 

(a) any action which would require or cause NYC or PRR 
to declare, make or pay any D i s t r i b u t i o n s ; 

(b) conduct any business other than, or engage i n any 
transaction not s u b s t a n t i a l l y related to and i n the ordinary 
course of, the business of CRC and i t s A f f i l i a t e s (other than NYC 
ar.d PRR) as contemplated under t h i s Agreement and the A n c i l l a r y 
Agreements (the "Continuing CRC Business"); 

(c) make any loans, advances or c a p i t a l c o n t r i b u t i o n s 
t o , or investments i n , any other Person except CRC's wholly owned 
Subsidiaries; 

(d) acquire any business or assets, other than assets 
acquired i n the ordinary course of the Continuing CRC Business; 

(e) consolidate wi t h or inerge i n t o any Person or 
otherwise engage i n any business combination; 

(f) issue, s e l l , adjust, s p l i t , combine, subdivide, 
r e c l a s s i f y , t r a n s f e r , pledge, redeem or otherwise acquire any 
shares of i t s c a p i t a l stock; 

(g) s e l l , t r a n s f e r , lease, sublease, license or 
otherwise dispose of any assets (including leasehold i n t e r e s t s 
a.-id i n t a n g i b l e assets) not i n the ordinary course c-̂  the 
Coi t i n u i n g CRC Business or i n excess of $100,000 i n aggregate 
v a l u i i n any 12 month period; 

(h) commit to or make any c a p i t a l expenditure other 
than i n compliance i n a l l material respects with the c a p i t a l 
expenditure budget adopted by the CR;: Board from time to time; 

( i ) commence or s e t t l e any l i t i g a t i o n f o r equitable 
r e l i e f or f o r an amount i n excess of $100,000 i n any such 
commencement or settlement or series of re l a t e d commencements or 
settlements; 

( j ) form or p a r t i c i p a t e i n a j o i n t venture or 
partnership outside the ordinary course of the Continuing CRC 
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Business or in v o l v i n g over $100,000 i n assets or over $100,000 i n 
revenues; 

(k) enter i n t o or anend Contracts outside the ordinary 
course of the Continuing CRC Business or with a notional value i n 
excess of $100,000 or fo r a period i n excess of 12 months; 
provided t h a t i n respect of Contracts that are Allocated Assets, 
CRC s h a l l f o l l o w NYC's ( i n the case of Contracts that are NYC 
Allocated Assets) or PRR's ( i n the case of Contracts that are PRR 
Allocated Assets) reasonable i n s t r u c t i o n s i n respect of such 
Contracts and no CRC Board approval s h a i l be necessary f o r CRC to 
take such actions; 

(1) create l i e n s on or encumbrances of assets outside 
the ordinary course of the Continuing CRC Business or wi t h an 
aggregate net book value i n excess of $50,000; 

(m) incur, assume, pre-pay, guarantee, endorse or 
otherwise become l i a b l e or responsible (whether d i r e c t l y , 
c ontingently or otherwise) f o r any indebtedness for borrowed 
money except i n the ordinary course of the Continuing CRC 
Business; 

(n) declare, make or pay any D i s t r i b u t i o n s , other than 
D i s t r i b u t i o n s t o CRC by i t s wholly owned Subsidiaries (other than 
NYC and PRR); 

(o) appoint or terminate any executive management; 

(p) enter i n t o or amend any w r i t t e n employment 
agreement or contract or employee benefit plan or employee 
p o l i c y ; 

(q) appoint or replace the independent auditors of 
CRR, CRC and t h e i r respective A f f i l i a t e s ; 

(r) unless required by law or a change i n generally 
accepted accounting p r i n c i p l e s i n the United States, make any 
materi-1 change i n the accounting methods of CRR, CRC and t h e i r 
respective A f f i l i a t e s ; 

(s) dissolve, l i q u i d a t e or wind up CRR, CRC or t h e i r 
respective A f f i l i a t e s or commence a voluntary proceeding seeking 
reorganization or s i m i l a r r e l i e f ; 

( t ) approve, enter i n t o or perform any transactions 
w i t h any d i r e c t o r , o f f i c e r or employee of CRR, CRC or t h e i r 
respective A f f i l i a t e s , or wi t h an A f f i l i a t e of CSX or NSC, 
respectively, or wi t h any partner, family member or other person 
t h a t , d i r e c t l y or i n d i r e c t l y through one or more intermediaries, 
controls or i s c o n t r o l l e d by or i s nder common control w i t h any 
such d i r e c t o r , o f f i c e r or employee; 
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(n) t r a n s f e r , pledge, create a s e c u r i t y i n t e r e s t , or 
otherwise part with ownership or possession, i n whole or part, of 
i t s membership i n t e r e s t i n NYC or PRR; or 

(v) any other a c t i o n that could be reasonably expected 
to have a material impact on the performance, f i n a n c i a l condition 
or prospects of CRR, CRC or t h e i r respective A f f i l i a t e . - . 

2. Except Dy r e s o l u t i o n of the CRC Board, CRC s h a l l 
not (other than as i s necessary or convenient i n connection w i t h 
a Restructuring) i n i t s capacity as the sole member of NYC and 
PRR, respectively, amend or restate the NYC LLC Agreement or the 
PRR LLC Agreement, or su f f e r or permit NYC or PRR, as the case 
may be, to take or commit to any of the fo l l o w i n g actions: 

(a) declare, make or pay any D i s t r i b u t i o n s ; 

(b) conduct any business other than, or engage i . i any 
trans a c t i o n not s u b s t a n t i a l l y r e l a t e d to and i n the ordinary 
course of, the business of NYC or PRR, as the case may be, as 
contemplated under the Transaction Agreement and the A n c i l l a r y 
Agreements or the f r e i g h t t r a n s p o r t a t i o n business generally; 

(c) consolidate w i t h or m.crge i n t o any Person or 
otherwise engage m any business combination; 

(d) issue, s e l l , adjust, s p l i t , ccinbine, subdivide, 
r e c l a s s i f y , t r a n s f e r , pledge, redeem or otherwise acquire any 
i n t e r e s t i n NYC or PRR, as the case may be; 

'c/ s e l l , t r a n s f e r , lease, sublease, license, exchange 
or otherwise dispose of a l l or s u b s t a n t i a l l y a l l of t h e i r Assets, 
resr.actively (including leasehold i n t e r e s t s and i n t a n g i b l e 
.\£sets) ; 

(f) dissolve, l i q u i d a t e or wind up or commenc-. a 
voluntary proceeriing seekm.-t reorganization or s i m i l a r r e l i e f ; 

(g) enter i n t o any agreement or arrangement wi t h 
respect t o , or engage i n , any transaction ( i ) between NYC or PRR, 
as the case may be, on the one hand, and CRC or i t s A f f i l i a t e s , 
on the other hand, and ( i i ) between the NYC or PRR, as the case 
may be, on the one hand, and CSX or NSC and t h e i r respective 
A f f i l i a t e s , on the other hand, other than such a transaction 
which i s on arm's length terms; 

(h) t r a n s f e r , provide t-^ackage or operating r i g h t s or 
otherwi.se grant the r i g h t to use any r a i l r o a d l i n e (regardless of 
whether the grantor's r i g h t s depend on ownership or trackage 
r i g h t s or a combination thereof) which i s part of any Main Line 
w i t h i n the States of New Jersey or New York, or the area w i t h i n 
twenty-five miles of the c i t y of Philadelphia, PA (or consent t o 
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any such action by the "Operator" under the CSXT Operating 
Agreement or the NSR Operating Agreement). As used i n the 
preceding sentence, "Main Line" means a l i n e of r a i l r o a d that has 
d a i l y r a i l service, but does not include any branch l i n e 
connecting to a Main Line and does not include the Main Line t h a t 
l i e s east of the Hudson River and south of Selki r k , NY; or 

(i ) amend any material provision of the CSXT Operating 
Agreement, the CSXT Equipment Lease, the NSR Operating Agreement 
or the NSR Equipment Lease. 
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SCHEDI 

PRESERVATION OF FAIR ACCESS TO CHICAGO GATEWAY 

(a) For purposes of t h i s Schedule 3, the following 
terms s h a l l have the fol l o w i n g meanings: 

( i ) "Chicago Area" means the geographic area i n 
the States of I l l i n o i s and Indiana located w i t h i n a 100-mile 
radius of the o f f i c e b u i l d i n g presently locaced at One F i r s t 
National Plaza i n Chicago, I l l i n o i s ; 

( i i ) "Chicago Area Terminal Railroad" means any 
r a i l r o a d , whether c u r r e n t l y i n existence or l a t e r created, 
whose primary business i s the pr o v i s i o n of terminal or 
switching services w i t h i n the Chicago Area including, 
without l i m i t a t i o n , the Indiana Harbor Belt Line Railroad 
Company, the Belt Railway Company of Chicago, the Baltimore 
and Ohio Chicago Term.inal Railroad Company and the Elgin, 
J o l i e t and Eastern Railroad Company; and 

( i i i ) "Chicago Gateway" means r a i l r o a d l i n e s 
and interchange, dispatcning and other r e l a t e d f a c i l i t i e s 
necessary to the function of carrying by r a i l r o a d f r e i g h t 
moving through the Chicago Area generally i n the d i r e c t i o n 
from east t o west or west t o east, whether by interchange 
between c a r r i e r s i n the Cnicago Area or by s i n g l e - l i n e ser­
vice between points east of the Chicago Area and points west 
of the Chicago Area and passing through the Chicago Area. 

(b) I f CSXT or NSR s h a l l a f t e r tne Control Date 
acquire, d i r e c t l y or i n d i r e c t l y , ownership, or r i g h t s to exercise 
e f f e c t i v e voting c o n t r o l , of any vo t i n g stock i n any Chicago Area 
Terminal Railroad (the " I n t e r e s t s " ) , the party acquiring such 
Intere s t s (the "Acquiror") s h a l l , at the request of the other 
party, s e l l or t r a n s f e r to the other party, on term.s and condi­
tion s s u b s t a n t i a l l y the same on a pro ra t a per Inte-^est basis as 
those governing the Acquiror's a c q u i s i t i o n of In t e r e s t s , one-half 
of such newly acquired I n t e r e s t s , provided. however. that i f the 
Int e r e s t s would give the Acquiror c o n t r o l , not theretofore held, 
of a Chicago Area Terminal Railroad, the Acquiror's o b l i g a t i o n to 
s e l l or tr a n s f e r s h a l l attach t o the lesser of (A) one-half of 
a l l the Int e r e s t s (not s o l e l y newly acquired Interests) i t holds 
i n that Chicago Area Terminal Railroad, or (B) such portion of 
a l l the Int e r e s t s (not s o l e l y newly acquired Interests) i t holds 
i n that Chicago Area Terminal Railroad as necessary to equalize 
the I n t e r e s t s of each party. The sale or tr a n s f e r price f o r each 
such In t e r e s t s h a l l be the per I n t e r e s t p r i c e paid by the 
Acquiror f o r the newly acquired I n t e r e s t s . 

ic) Neither CSXT nor NSR s h a l l , f o l l o w i n g the Control 
Date, enter i n t o any arrangement w i t h any Chicago Area Terminal 
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Railroad, or any other r a i l r o a d operating i n the Chicago Area 
r e l a t e d t o the Chicago Gateway, under which, i n connection with 
the grant by such Chicago Area Terminal Railroad or such other 
r a i l r o a d of trackage r i g h t s cr s i m i l a r operating r i g h t s t o e i t h e r 
CSXT or NSR, such Chicago Area Terminal Railroad or other 
r a i l r o a d s h a l l agree not to grant trackage r i g h t s or s i m i l a r 
operating r i g h t s to the other of CSXT or NSR, with respect t o 
such Chicago Area Terminal Railroad or the lines of such other 
r a i l r o a d r e l a t e d to the Chicago Gateway. 

(d) Should CSX or CSXT enter i n t o a transaction i n 
which e i t h e r one s h a l l be acquired by Burlington Northern Santa 
Fe Corporation ("BNSF"), or i n which 
or i n which s u b s t a n t i a l l y a l l of the 
BNSF s h a l l be otherwise combined and 
be merged together i n any manner, at 
successor thereto made no l a t e r than 
consummation of such transaction, NSR 

CSX or CSXT acquires BNSF, 
r a i i operations of CSXT and 
put under common c o n t r o l or 
the request of CSX and any 
one year f o l l o w i n g the 
s h a l l s e l l and t r a n s f e r to 

CSXT or i t s successor, at f a i r value, the Streator Line from 
Osborne, IN t o Streator, IL (being the r a i l l i n e located between 
Osborne, IN, and Schneider, IN, and Wheatfield, IN, and Moronts, 
IL) , i n c l u d i n g a l l dispatching control w i t h respect t o said l i n e . 
As used i n t h i s subsection, the term, " f a i r value" shal.l m.ean the 
f a i r market value as determined by the p a r t i e s by agreement or, 
f a i l i n g agreement, as determined by binding a r b i t r a t i o n . Any 
such sale and tr a n s f e r s h a l l be subject to ̂ 11 r e q u i s i t e 
governmental and regulatory approvals. 

(e) Any dispute concerning the i n t e r p r e t a t i o n or 
a p p l i c a t i o n of t h i s Schedule 3 sh a l l be f i n a l l y s e t t l e d by 
binding a r b i t r a t i o n pursuant to Section 11.12 of the Transaction 
Agreement. In any such a r b i t r a t i o n , the a r b i t r a t o r ( s ) s h a l l have 
the a u t h o r i t y to d i r e c t , subject to any required governmental or 
regu l a t o r y approvals and i n accordance w i t h any contractual 
l i m i t a t i o n s on t r a n s f e r or assignmient contained i n any agreement 
w i t h t h i r d p a r t i e s (except one made i n contravention of t h i s 
Schedule 3) , CSXT, NSR or bouh to t r a n s f e r to each other owi:er-
s.hip or c o n t r o l of v o t i n g stock i n any Chicago Area Terminal 
Railroad, or to d i r e c t the release by a party v i o l a t i n g 
subsection (c) of any ob l i g a t i o n of e x c l u s i v i t y made i n such 
v i o l a t i o n , as are necessary to carry out the purposes of t h i s 
Schedule 3. 
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SCHEPVLE 4 

SCHEDULE OF TRACKAGE RIGHTS, 
HAULAGE, SHARED ASSET AND OTHER OPERATING AGREEMENTS 

ITEM 1 - TRACKAGE RIGHTS AGREEMENTS 

A l l Trackage Rights Agreements r e f e r r e d to i n Items l.A and 
I.B below w i l l be s u b s t a n t i a l l y i n the form of the Trackage 
Rights Agreement attached hereto as Exhibit C-1 ( i n the ca.se 
of those r e f e r r e d to i n Item l.A.) or C-2 (m the case of 
those r e f e r r e d to i n Item l.B.) and w i l l be between the 
operator of the involved r a i l l i n e , the owner, and the 
tenant road. Forms of addenda and/or assignments r e l a t i n q 
to the trackage r i g h t s r e f e r r e d to i n Item l.A. are included 
with Exhibit C-1 and formis of addenda and/or assignments 
r e l a t i n g to the trackage r i g h t s r e f e r r e d t c i n Item 1.3. .are 
included w i t h Exhibit C-2. Unless otherwise provided here­
i n , a trackage r i g h t s tenant s h a l l only have the r i g h t to 
enter on and e x i t from the trackage r i g h t s l i n e s at points 
other than the endpoints where the tenant may make a 
connection w i t h i t s e x i s t i n g r a i l r o a d l i n e and j o i n t 
CSXT,NSR l i n e s ("Point of Permitted Entry or E x : t " ) . I f , i n 
the opinion of the tenant, a new or upgraded cornection i s 
required at a Point of Permitted Entry or Exit other than 
the endpoints, or, i f m the opinion of the tenant, other 
upgrading, including but not l i m i t e d to switches, power 
switches, signals, communications, etc., i s required f o r 
operational e f f i c i e n c y , the landlord w i l l , subject to i t s 
own operational needs, cooperate and the tenant w i l l be 
responsible f o r funding that construction/upgrading at 
actual cost or a cost mutually agreed to by CSXT and NSR. 
Where a tenant has access to 2 - t o - l points v i a trackage 
r i g h t s , the tenant may at i t s option access the points via 
haulage. 

NSR on CSXT: CSXT w i l l grant to NSR trackage r i g h t s cn the 
following r a i l l i n e s which w i l l be owned or operated by CSXT 
a f t e r the Closing Date: 

1- Junction - Hadley ^Forr. Wayne. IN): NSR r i g h t s to 
operate over and share with CSXT the former CRC l i n e 
between Junction and Hadley (the crossing of the former 
Pennsylvania RR and NYCiSL west of Fort Wayne). 

2. L a f a y e t l e , — I N - c r a w f o r d s v i l l e (area) : assignment of 
over.head trackage r i g h t s on CSXT Lafayette -
Crawfordsville, IN l i n e to serve 2 - t o - l shippers at 
Crawfordsville, IN, and to move overhead between 
Lafayette and Indianacolis. 
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3. Crawfordsville. TN - Indianapol i P (iarea)= overhead 
trackage r i g h t s on CRC's Crawfordsville - Indianapolis 
l i n e to serve 2 - t o - l shippers, the GM metal f a b r i c a t i o n 
p l ant and the INRD via Hawthorne Yard. 

4. Tndi anapolis: overhead trackage r i g h t s on CRC's 
Crawfordsville Branch from Woods to Washington Street^ 
i n Indianapolis to serve 2 - t o - l shippers, the GM m.etai 
f a b r i c a t i o n plant and the INRD via Hawthorne Yard. 

5. Tndianapolis: overhead trackage r i g h t s on CSXT between 
Washington Street and Pine i n Indianapolis t o serve 2-
to- 1 shippers, the GM metal f a b r i c a t i o n plant and the 
INRD via Hawthorne Yard. 

6. R t . f f ^ l o (CP 437) - N i a g a r a F a l l s 'SuSVeUPiQU B c i d q e ) : 
overhead trackage r i g h t s on CRC's Belt Line Branch and 
Niagara Branch to connect with, or w i t h trackage of 
Canadian c a r r i e r s at Su.<^pension Bridge. 

7. Phi l ^ d P i r ^ h i a (Park J c c . ) - Anaropr-ifi J C l • . MP: NSR i s 
assigned CRC's overhead t?ackage r i g h t s on CSXT. 

8. lininri^^V^^ - (Alexandria. VA) : overhead trackage 
r i g h t s on CRC s Landover Line. 

9. (Cleveland. OH: overhead trackage r i g h t s on CRC's Short 
Line frcm Quaker t o Berea, OH. 

10. Cleveland. OH: overhead trackage r i g h t s on CRC's 
Chicago Line (allocated t o CSXT) from CP 181 to 
Collinwood Yard f o r purposes of interchange w i t h CSXT. 

11. rre.qrline. OH - Fort Wavne (Mike), IN: overhead 
trackage r i g h t s on CRC's Fort Wayne Line (which i s t o 
be allocated to CSXT), with t r a i n l i m i t s as fo l l o w s : 

8 t o t a l trains/day between Crestlme and 
Bucyrus 
6 t o t a l trains/day between Bucyrus and 
Fort Wayne including r i g h t s t o serve 2-1 
customers at Upper Sandusky. 

NSR t r a i n s over the above l i m i t s are subject t o 
negotiations between CS.XT and NSR f o r NSR c o n t r i b u t i o n 
to CSXT investment needed f o r a d d i t i o n a l capacity. NS 
w i l l supervise the dispatching of the Ft. Wayne to 
Crestline l i n e u n t i l CSXT haulage over CRC Chicago Line 
between Berea and Chicago i s term^inated. NS w i l l 
c o n t r c l the Bucyrus i n t e r l o c k i n g permanently. 

12. Fnrr. Wavne(Mike). TN - Chicago ( C l a r k e J c t • . I N I : 
overhead trackage r i g h t s on form.er CRC Fort Wayne Line 
'Ft. Wayne - Chicago" now NSR), with ten t o t a l 
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trains/day l i m i t ( l i m i t does not apply i n Fort Wayne 
te r m i n a l ) . NSR t r a i n s over the abcve l i m i t s are subject 
to negotiations between CSXT and NSR f o r NSR 
co n t r i b u t i o n to CSXT investment needed f o r a d d i t i o n a l 
capacity. NSR w i l l dispatch the l i n e u n t i l CSXT 
haulage over CRC Chicago Line between Berea and Chicago 
i s terminated. 

13. Porter - Gibson I n t e r l o c k i n g . IN: overhead trackage 
r i g h t s on CRC's Porter Branch. 

14. CP Hocking - CP 13 8 fCnlumhu.c;. OU) : overhead trackage 
r i g h t s on CRC Buckeye Line fron "CP Hocking" to "CP 
138" . 

15. Scioto - CP Mounds (Columhn.q. OH) : overhead trackage 
r i g h t s on CRC Western Branch ;̂rom Scioto to "CP 
Mounds," including the Mounds Connection. 

16. CP Buckeye - CP Darbv (Columl-,n.q. OH) : overhead 
trackage l i g h t s on Buckeye Yard Lead from "CP Buckeye" 
to "CP DarDy". 

17. CP 138 - MP 133.R (Columbus. OH): overhead trackage 
r i g h t s on the CSXT - assigned west track of the CRC 
Columbus Line from "CP 136" to the v i c i n i t y of Milepost 
133.5 (point of new NS connection). 

18. Parsons Yard - Scioto (ColL.mi^us. OH) : overhead 
trackage r i g h t s on CSXT between the south end of 
Parsons Yard iconnection w i t h Watkins - Parsons 
tr a n s f e r track) and Scioto. 

19. Lima. QH - Sidney. OH: overhead trackage r i g h t s on 
CSXT's Toledo Subdivision to serve 2 - t o - l customers at 
Sidney. 

20. Bound Brook. NJ - Woodbourne. PA: overhead trackage 
r i g h t s f o r twelve t o t a l trains/day l i m i t on CRC's 
Trenton Line f o r dimensional t r a i n s u n t i l Pattenburg 
Tunnel on CRC's Lehigh l i n e i s cleared of dimensional 
r e s t r i c t i o n s , not t o exceed three years. 

21. Pioua Yard - Mike I n t e r l o c k i n g 'Fort Wayne. IN): NSR 
overhead r i g h t s to operate t r a i n s f o r T r i p l e Crown 
Services Company between Piqua Yard and Mike 
i n t e r l o c k i n g (Fort Wayne). 

22. Muncie.—IN - Indianapolis (area) : overhead trackage 
r i g h t s on CRC's Indianapolis Line, South Anderson 
Cutoff and part of Dow Secondary to serve 2 - t o - l ship-
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pers the GM metal f a b r i c a t i o n pl^^rt and the INKU via 
Hawthorne Yaid. 

23. Toledo Term.inal: overhead r i g h t s on CSXT-controlled 
po r t i o n of former Toledo Terminal Railroad. 

24. Erie. PA: overhead trackage r i g h t s on CRC between 
Downing Avenue and Wallace Street i n Erie, PA, subject 
to r e s t r i c t i o n against NSR use of CRC Chicago l i n e main 
tracks. 

25. CP Short - Parma. QH: overhead trackage r i g h t s on CRC 
Short Line from CP Short t o Parma to serve but not 
d i r e c t l y switch Parma auto plant. 

26. McCook - Franklin Park. I L : overhead trackage r i g h t s 
gianted by B&QCT. 

27. Pine Junction. IN - MCCOOK. IL: overhead trackage 
r i g h t s on B&OCT. 

B CSXT on NSR: NSR w i l l grant t o CSXT trackage r i g h t s on the 
f o l l o w i n g r a i l l i n e s which w i l l be owned or operated by NSR 
a f t e r the Closing Date: 

1. CP River (West F a l l s ) . PA - Abrams. FA: overhead 
trackage r i g h t s cn CRC's Harrisburg Line f o r 
dimensional t r a f f i c . 

2. CP King (Norristown) . PA - VJoodbourne ĈP WQQQ) . PA: 
overhead trackage r i g h t s on CRC's M o r r i s v i l l e Line f o r 
dimensional t r a f f i c plus i n c i d e n t a l r i g h t s on short 
po r t i o n of SEPTA's Norristown Line. 

3. Berea. OH - CP I S l (Clpveland. QH): overhead trackage 
r i g h t s on CRC's e x i s t i n g Chicago Line. 

4. CP Short - CP 190 ''Cleveland. OH) and Berea, QK -
Loram and Fairlane. QH: overhead trackage r i g h t s on 
CRC's l i n e allocated to NSR and r i g h t s to serve 2 - t o - l 
Ford Motor plants at Avon Lake and Fairlane. 

5. CP Hocking - Buckeve Yard: overhead trackage r i g h t s on 
CRC Buckeye Line from "CP Hocking" to Buckeye Yard. 

6. Bannon - Scioto. OH: overhead trackage r i g h t s on CRC 
Western Branch fromi Bannon to Scioto. 

7. CP 13 9 - Buckeye Yard: overhead trackage r i g h t s on CRC 
Cincinnati Line from "CP 139" to Buckeye Yard, v i a t.he 
Miam.i Lead. 
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8 . 

9 . 

10 

:P 138 - MP l.-^:^.^ (Columbus. OH): overhead trackage 
r i g h t s on the NSR-assigned east track of the CRC 
ColumJDus Line from CP 13S to the v i c i n i t y of MP 133.5 
(point of new NSR connection). 

CP Camp - CP 13 9 (Columhu.qi : overhead trackage r i g h t s 
on CRC Auburn Connection from "CP Camp" t o "CP 139". 

Bannon - Watkins Yard: overhead trackage r i g h t s on NSR 
from Bannon t o the south (RR east) end of NSR Watkins 
Yard (connection wi t h Watkins - Parsons t r a n s f e r 
t r a c k ) . 

11. YgunastQWn (Center St.) - Ashtabula Harbor. QH: 
overhead trackage r i g h t s on CRC Youngstown Line to 
access Ashtabula Harbor f a c i l i t i e s and the Water Level 
Route . 

12. Qsbgrne. I N - streat o r . TL: overhead trackage r i g h t s on 
CRC Kankakee Line, Kankakee Secondary and Streator 
Secondary f o r up to 8 t o t a l trains/day t o connect with, 
or w i t h trackage of other i n t e r s e c t i n g r a i l r o a d s . CSXT 
t r a i n s over the ibove l i m i t s are subject t o 
negotiations between CSXT and NSR f o r CSXT co n t r i b u t i o n 
to investment needed for a d d i t i o n a l capacity. 

13. Clarke Jct.. IN - CP 501: overheaa trackage r i g h t s on 
CRC's Fort Wayne Line between Clarke Junction, IN and 
CP 502 . 

14. Pine. IN - Rock Island J r r . (Chicago. I D : CSXT 
overhead trackage r i g h t s on CRC's Chicago Line 
(allocated to NSR). 

15. CP Short - CP Belr. QH• CSXT overhead trackage r i g h t s 
to allow CSXT to serve but not d i r e c t l y switch 2 - t o - l 
Ford Motor Company plant at CP Belt, OH. 

16. Eccrse Junction - Delray (Detroit. MI): overhead track­
age r i g h t s on e x i s t i n g NSR tracks i n the D e t r o i t area 
from Eeorse Junction to Delray, MI. 

17. Bucyrus - Sandusky: overhead trackage r i g h t s on NSR 
between Bucyrus and Sandusky to serve a 2 - t o - l shipper 
at Sandusky, OH. 

18. Brighton Park - Ash Street ^Chicago I p : overhead 
trackage r i g h t s on CRC's Western Avenue I n d u s t r i a l 
Track from crossover connection w i t h B&OCT at Brighton 
Park to Ash Street (Chicago, I L ) . 
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19. CP 509 - 63rd Street ^Chicago. I L ) : overhead trackage 
r i g h t s on CRC's Chicago l i n e l i m i t e d , i n combination 
w i t h NSR haulage of CSXT t r a i n s , to a t o t a l of 6 
trains/day i n each d i r e c t i o n between the above points 
f o r t r a i n s entering or leaving NSR trackage at Clarke 
Junction up t o a m.aximu:: of three years. 

CRC ASSIGNMENTS TO NSR/CSXT: CRC w i l l assign to NSR and 
CSXT e x i s t i n g CRC r i g h t s with respect to the Northeast 
Corridor as follows (see A n c i l l a r y Agreement governing 
assignment of CRC r i g h t s as to Northeast Co r r i d o r ) : 

NEC RIGHTS/OPERATING DEFINITION 

1. Zoo Tower - Penn Station trackage: Rights s h a l l be 
shared equally by NSR and CSXT and, i n the event of an 
operating c o n f l i c t , t r a i n s w i l l be scheduled 
a l t e r n a t e l y . 

2. Baltimore - Zoo Tower Trackage: CSXT s h a l l be l i m i t e d 
t o 4 t r a i n s a day. 

3. Landc/er - Baltimore: Rights w i l l be shared equally by 
NSR and CSXT and, i n the event of an operating 
c o n f l i c t , t r a i n s w i l l be scheduled a l t e r n a t e l y . 

4. Washington Union Station - Landover. MP: Rights s h a l l 
be shared equally by NSR and CSXT and, i n the event of 
an operating c o n f l i c t , t r a i n s w i l l be scheduled 
a l t e r n a t e l y . 

NEC RIGHTS/COMMERCIAL DEFINITION 

1. Philadelphia (Zoo) - New York (Penn S t a t i o n ) : W i l l be 
part cf the North Jersey Shared Assets Area and the 
South Jersey/Philadelphia Shared Assets Area where NSR 
and CSXT w i l l have equal customer access. 

2. Washington. D.C. - Philadelphia (Zoo): W i l l be 
exclusive tc NSR. 

3. North of New York (Penn S t a t i o n ) : W i l l be exclusive to 
CSXT. 

ITEM 2 - CSX/NSC HAULAGE AGREEMENTS 

The Haulage Agreem.ent referred to i n Item 2.A.I w i l l be 
su b s t a n t i a l l y i n the form of the Haulage Agreement included 
with Exhibit D and w i l l be between the operator of the i n ­
volved r a i l l i n e (and wi t h the owner, i f appropriate) and 
the tenant road. The assignment of the Haulage Agreement 
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r e f e r r e d to i n Item 2.A.2 w i l l be i n the form included w i t h 
Exhibit D. 

A. NSR Haulage f o r CSXT on NSR Lines: 

1. Berea. OH - Chicago i63rd Sc.): Overhead haulage f o r 
CSXT by NSR on CRC's Chicago Line f o r maximum of s i x 
merchandise and/or intermodal trains/day each way to 
the Park Manor Yard at 63rd St. i n Chicago, u n t i l CRC's 
Ft. Wayne Line (Ft. Wayne - Chicago now NS) i s 
upgraded, up to a max.-̂ mum of 3 years. 

2. Normal. IL - Lafayette. IN: Assignment to CSXT of 
CRC's Haulage Agreement w i t h NSR for 2 - t o - l automotive 
t r a f f i c only. 

ITEM 3 - SHARED ASSETS AGREEMENTS 

1. North Jersey Shared Assets Agreement among CRC, CSXT 
and NSR (attached as Ex h i b i t G), covering the f o l l o w i n g 
matters: 

(1) North Jersey Shared Assets Area 
(2) North Jersey CSXT/NSR Tr>..ckage 

2. Philadelphia\Southern Jersey Shared Assets Agreement 
among CRC, CSXT and NSR (attached as Exhi b i t H), 
covering the f o l l o w i n g matters: 

(1) Philadelphia/South Jersey Shared Assets 
Area 

(2) Philadelphia/South Jersey NS/CSXT 
Trai-kage 

3. D e t r o i t Area Shared Assets Agreement among CRC, CSXT 
and NSR (attached as Ex h i b i t I ) , covering the f o l l o w i n g 
matters: 

(1) D e t r o i t Shared Assets Area 
(2) D e t r o i t Dispatching 
(3) NSR/CSXT trackage Rights - De t r o i t 

ITEM 4 - OTHER OPERATING AGREEMENTS 

A. INTERLOCKING AGREEMEITTS (CSXT-Controlled) between CSXT and 
NSR as t o which the i n t e r l c .xng w i l l be co n t r o l l e d by CSXT: 

1. .̂ .-'htabu'.a I n t e r l o c k i n g (crossing o l the e x i s t i n g CRC 
Youngstown Line and Chicago Line at Asntabula, OH) 
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2. CP-Mounds I n t e r l o c k i n g (Columbus, OH) 

3. Warsaw I n t e r l o c k i n g 'Warsaw, IN) 

4. Crest l i n e I n t e r l o c k i n g (Crestline, OH) 

INTERLOCKING AGREEMENTS (NSR-Controlled) between NSR and 
CSXT as to which the i n t e r l o c k i n g w i l l be co n t r o l l e d by NSR: 

1. Buckeye I n t e r l o c k i n g (Columbus, OH) 

2. Mike I n t e r l o c k i n g (Fort Wayne, IN) 

3. Bucyrus I n t e r l o c k i n g (Bucyrus, OH) 

INTERLOCKING SEPARATION AGREEMENTS between NSR and CSXT as 
to which the i n t e r l o c k i n g w i l l be "separated" ( i . e . , d ivided 
so that each operator i s not subject to the cont r o l of the 
other when making moves on the operator's own lin e s through 
a point) p r i o r to or as soon as possible a f t e r the Closing 
Date: 

1. CP 13 8 I n t e r l o c k i n g (Columbus, OH) 

2. Short I n t e r l o c k i n g (Cleveland, OH) 

3. Berea I n t e r l o c k i n g (Berea, OH) 

SWITCHING AND/OR YARD ACCESS AGREEMENTS between CSXT and 
NSR: 

1. Ashtabula - Agreement between NSR and CSXT providing 
f o r CSXT use of and access t o Ashtabula Harbor 
f a c i l i t i e s owned by CRC, up to a proportion of the 
t o t a l ground storage, throughput and tonnage capacity 
of the f a c i l i t i e s equal t o the Percentage 

2. Yard Access Agreement - Agreement between CSXT and NSR 
providin g f o r access by NSR to yard tracks i n Seneca 
Yard at Buffalo, NY (yard t o be assigned t o CSXT) 
s u f f i c i e n t f o r the o r i g _ n a t i o n and termination of 
t r a i n s , at the end of the e x i s t i n g CRC Buffalo Line t o 
be assigned to NSR, f o r purposes of improved 
interchange with the South Buffalo RR. 

3. Ford (Rockport) - Agreement between NSR and CSXT 
providing f o r NSR switching f o r CSXT at the Ford engine 
plant i n Cleveland (located on NSR p o r t i o n cf CRC l i n e s 
i n Cleveland). 
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4. GM Parma - Agreement between CSXT and NSR providing f o r 
CSXT switching f o r NSR at Parma auto plant located on 
the CSXT Portion of CRC i n Clev-land. 

5. Indianacolis Switching - Agreement between CSXT and NSR 
relating' t o NSR's use cf Hawthorne Yard providing that 
NSR w i l l have s u f f i c i e n t tracks and space f o r the 
a r r i v a l , departure and make-up of t r a i n s and w i l l have 
reasonable access to and from the designated tracks; 
also p r o v i d i n g f o r CSXT switching f o r NSR at 2- t o - l 
shippers i n Indianpolis, the GM metal f a b r i c a t i o n 
plant, and the INRD. 

6. GN Loidstown - Agreement between CSXT and NSR for 
switching at GM assembly plant at Lordstown, OH. 

7. Lorain Switching: Agreement between CSXT and NSR 
providing f o r NSR switching f or CSXT at Lorain/Avon 
Lake auto plant located i n Lorain, OH. 

8. Fairlane Switching: Agreement between CSXT and NSR 
providing f o r NSR switching f or CSXT at Fairlane auto 
plant located i n Fairlane, OH. 

9. Crawfordsville Switching: Agreement between CSXT and 
NSR providi n g f o r CSXT switching f o r NSR at 2 - t o - l 
customers located i n Crawfordsville, IN. 

10. Sidney Switching: Agreement between CSXT and NSR 
providing f o r CSXT switching f or NSR at 2 - t o - l 
customers located i n Sidney, OH. 

11. Sandusky Switching: Agreement between CSXT and NSR 
providing f o r NSR switching f o r CSXT at a 2 - t o - l 
customer at Sandusky, OH. 

12. Upper Sandusky Switching: Agreement between CSXT and 
NSR providi n g f o r CSXT switching f o r NSR at 2 - t o - l 
customers at Upper Sandusky, OH. 

E. MISCELLANEOUS AGREEMENTS between NSR and CSXT: 

1. 1KB Agreement: Agreement among CRC, CSXT and NSR 
covering matters relati.ng t o Indiana Harbor Belt. 

2. Monongahela Agreement - Agreement among NSR and CSXT 
providing f o r shared access to and j o m t use by CSXT of 
NSR assigned, c o n t r o l l e d , operated and m.aintained ines 
serving the Monongahela coal f i e l d s ' current and futu r e 
f a c i l i t i e s . 
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3. Temporary Lease Agreement between NSR or i t s designee 
and CSXT providing i n t e r i m use by CSXT of the Park 
Manor (63rd St., Chicago, IL) intermodal f a c i l i t y 
during the period of CSXT's int e r i m haulage between 
Chicago and Berea. 

4. Letter Agreement providing f o r NSR and CSXT 
construction p r o j e c t s : 

(a) NSR construction of connection i n eastern 
Cleveland, OH (granting to NSR r i g h t s t o 
construct a connection i n eastern Cleveland to 
make d i r e c t moves between NSR's Cleveland-
Buffalo Line and the CRC's e x i s t i n g Chicago 
Line, using NSR r i g h t s over e x i s t i n g CRC 
Cleveland Short Line to be assigned t o CSXT) 

(b) North of the current end of double track at CP 
136 (Columbus, OH), NSR w i l l be assigned the 
r i g h t of way east of the single remaining track 
and the C l i n t o n v i U e Siding (which i s also east 
of the single remaining t r a c k ) , w i t h the r i g h t 
to connect these two segments of track, at NSR's 
expense, at CP 136 and the C l i n t o n v i U e Siding 
i n t o a continuous track east of and p a r a l l e l to 
the single remaining track. Another new con­
nection w i l l be constructed, at NSR expense, 
between the C l i n t o n v i U e Siding and the e x i s t i n g 
NSR Bellevue - Portsmouth main l i n e i n the 
v i c i n i t y of Milepost 133.5, where both the NSR 
and CRC r i g h t s of way are p a r a l l e l and l e v e l . 
CSXT s h a l l , at i t s option and expense, have the 
r i g h t t o co.nstruct a connection from i t s as­
signed track ( i . e . , the west located t r a c k of 
the r i g h t of way) to the new NSR C l i n t o n v i U e 
Siding, so that both tracks can be u t i l i z e d for 
operational f l e x i b i l i t y between the v i c i n i t y of 
Milepost 133.5 to CP 138, under the c o n t r o l of 
the respective assignee of each t r a c k . 

(c) Construction uf Junction - Hadley trackage (a 
l i n e r e l o c a t i o n p r o j e c t underway i n Fort 'Wayne 
w i l l force NSR and CSXT to share the former CRC 
l i n e between Junction and Hadley (the crossing 
of the former Pennsylvania RR and NYC&SL west of 
Fort Wayne); i f NSR and CSXT decide that capac­
i t y needs m.andate an ad d i t i o n a l t r a c k , NSR and 
CSXT w i l l equally share the cost of constructing 
a new track between Junction and Hadley on the 
north side of the e x i s t i n g track, and ownership 
of the south track w i l l revert to NSR and 
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ownership of the north track w i l l revert to 
CSXT). 

5. Construction at Buckeye Yard - Letter Agreement 
providing f o r NSR to have the r i g h t to construct a 
p a r a l l e l track to the Buckeye Yard lead track (at 
Buckeye Yard, Columbus, OH) i n order to provide f o r the 
proper fun c t i o n i n g of Buckeye Yard. 

6. Construction from Field - Belmiont - Letter Agreement 
g i v i n g NSR the r i g h t to reconstruct, own and co n t r o l an 
ad d i t i o n a l track where p r a c t i c a l between Belmont and CP 
Fi e l d . 

7. Deed of Easement between CSXT and NSR providing f o r 
conveyance by CSXT to NSR of a free easement ( f o r NSR 
re l o c a t i o n cf mainline i n Erie, PA area) along e x i s t i n g 
CRC r i g h t of way through Erie, PA (assigned to CSXT) t o 
replace NSR r i g h t of way through streets i n downtown 
Eric at i t s expense. NSR w i l l have trackage r i g h t s i n 
Erie to connect i t s route from Corry to i t s e x i s t i n g 
Buffalo - Cleveland i i n e i f such connection can be 
achieved without using the CR Bu.ffalo - Cleveland l i n e . 

8. Let t e r agreement between NSR and CSXT providing that 
( i ) NSR's e x i s t i n g Fort Wayne - to - Chicago (former 
CRC l i n e ) l i n e w i l l be transferred to CSXT as part of a 
l i k e kind exchange transaction f o r the Streator l i n e 
and ( i i ) i f CSXT were to merge with BNSF and i f CSXT 
requests, then NSR would transfer the Streator Line 
from Osborne, IN including the dispatching c o n t r o l , f o r 
f a i r value. 

9. Piqua Yard (Fort Wayne) - Letter Agreement between NSR 
and CSXT providing for d i v i s i o n of space i n Piqua Yard 
and determine most e f f i c i e n t means of u t i l i z i n g the 
physical plant i n Fort Wayne; T r i p l e Crown Services 
Company w i l l r e t a i n i t s current space i n Piqua Yard and 
the r i g h t to have NSR operate i t s t r a i n s between Piqua 
Yard and Mike i n t e r l o c k i n g . 

10. E-Rail Support Tracks - Letter Agreement between CSXT 
and NSR providing f o r access by NSR to use up to two 
tracks located on NYC allocated property of 
Elizabethport Yard (Trumbell St. Yard) f o r support of 
PRR's E-Rail intermodal f a c i l i t y . 

11. Agreement between CSXT and NSR providing f o r assignment 
of CRC r i g h t s over CSXT l i n e s to NSR 'except as 
otherwise provided i n the Transaction Agreement) and 
fo r assignm.ent of CRC r i g h t s over NSR l i n e s to CSXT 
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(except as otherwise provided i n the Transaction 
Agreement). 

12. L e t t e r Agreement between NSR and C"XT providing CSXT 
the r i g h t to construct an Eastwick connection to 
provide a contiguous route through Philadelphia, v i a CP 
Fi e l d and portions of CR's Harrisburg and Trenton Lines 
to CP River and points north. 

13. L e t t e r Agreement among CRC, NSR and CSXT providing f o r 
assignment by CRC of r i g h t s r e l a t i n g to the Northeast 
Corridor. 

14. L e t t e r Agreement between NSR and CSXT providing f o r 
( i ) assignm.ent to both NSR and CSXT of CRC's trackage 
r i g h t s over BNSF to access BNSF's Willow Springs Yard 
(Chicago), subject to approval of BNSF, and ( i i ) i f 
such trackage r i g h t s are assigned, CSXT's r i g h t to 
construct a connection i n the v i c i n i t y of Ash Street 
(Chicago) to enable CSXT to use these r i g h t s , i f 
necessary. 

NOTE: Notwithstanding any provision of t h i s Schedule, to the 
extent an item herein describes an A n c i l l a r y Agreement between 
the parties the form of which i s set f o r t h as an Exhibit to t h i s 
Agreement, such description s h a l l be f o r purposes of 
i d e n t i f i c a t i o n only, and the terms of such A n c i l l a r y Agreement 
s h a l l c o n t r o l . 

CSXT and NSR w i l l cooperate w i t h one another f o r the construction 
of various connections and improvements of the involved c a r r i e r s 
referred to i n t h e i r respective Operating Plans. 
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OPERATING AGREEMENT 

dated as of [the Closing Date] 

by and between 

NEW YORK CENTRAL LINES LLC 

as Owner, 

and 

CSX TRANSPORTATION, INC. 

as Operator 

EXHIBIT A'l 
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OPERATING AGREEMENT 

This OPERATING AGREE.MENT (this "Agreement") is entered into as of [Closing 
Date], bv and between New York Central Lines LLC. a Delaware limited liability company, as 
Owner and CSX Transportation, Inc , a Virginia Corporation, as Operator 

AR n C L E I 

Definitigns an.lL̂ ia&e 

SECTION 1 I Definitions and Usage Uniess the context otherwise requires, capitalized 
terms used herein shall have the respective mearungs assigned to them in Appendix A to this 
Agreement Tei'ns used, but not defined, in this Agreement or m .Appendix .\ shall have the 
respective meanings assigned to them ;n the Transaction Agreement 

ARTICLE II 

Operation of Allocated Assets 

SECTION 2 1 Operation of Allocated Assets (a) The Owner hereby agrees with the 
Operator, and the Operator hereby agrees with the Owner, thai the Operator shall have the 
license, nght and obligation to use and operate the Allocated .Assets for the term referred to in 
Section 2 2 hereof on the terms and conditions set forth in this .Agreement Except as otherwise 
specifically provided in this Agreement, the Operator may use and operate ' he Allocated .Assets m 
such manner and for such purposes as the Operator considers necessary or appropnate 

fb) The Ovviier hereby agrees that the Operator shall, effective as of the 
Closing Date, have the right to receive and retain for its own benefit a:id use and in its own name 
all revenues, tolls, rents, receipts, issues, profits and income of every character ansing from or 
associated with the operation and use of the Allocated Assets 

SECTION 2 2 Terni of Agreemem Immediately upon the execution hereof without 
necessir\ of any fiirther act or evidence by either part.y hereto, the Allocated Assets shall be 
deemed delivered by the Owner to the Operator for the Term and if the Operator elects to 
exercise its renewal option pursuant to Article XVII hereof for any Renewal Term, in either case, 
all pursuant to the terms of this Agreement, unless thii Agreemen. shall have been earlier 
terminated in accordance with its terms 

SECTION 2 3 Reversion Assets Witnin one (1) year after the Closing Date, the Owner 
may. with the consent of the Operator, deliver to ti e Operator a notice electing to terminate the 
application of this Agieement to certain Allocated -Assets (the "Reversion Notice"; The 
Reversion .Notice shall set forth (i) a list of those Allocated Assets selected by the Owner in itr 
sole discretion which will no longer be subject to this .Agreement (the "Reversion .Assets"), and 
(ii) the date as of w hich such Reversion .Assets shall no longer be subject to this Agreement. 

127 



which date shall be a Payment Date and shall not be less than sixty (60) calendar days after the 
date of the Reversion Notice (the "Reversion Date"), provided, that the fair market value of the 
Reversion Assets shall not exceed 25% of the aggregate fair market value of all Allocated Assets 
(mclud'ng the Reversion Assets) as of the Reversion Date All Allocated Assets other than the 
Reversion Assets shall continue after the Reversion Date to be subject to the terms and conditions 
of this Agreement 

ARTICLE III 

Operating Fee and Certain Expenses 

SECTION 3 1 Operating Fee. Supplemental Operating Fees The Operator shall pay to 
the Owner the Operating Fee commencing on the first Payment Date and on each Payment Date 
thereafter for the duration of the Term and any Renew al Term Subject to any applicable 
Governmental Action, the Operating Fee shall be recalculated on each Valuation Date to reflect 
the Fair .Mai ket Rental Value of the Allocated Assets then subject to this Agreement 
Supplemental Operating Fees shall be paid by the Operator when due under the terms of this 
Agreement 

SECTION 3 2 Mgthpd of Payment .All Operating Fees and Supplemental Operating Fees 
shall be paid by the Operator to the Owner at its office set forth in Schedule I hereto or at such 
other place in the U S as the Owner shall specitV' in a wntten notice to the Operator at least five 
(5) Business Days pnor to the date such payment is due Each payment of Operating Fees and 
Supplemental Operating Fees shall be made by the Operator in immediately available funds pnor 
to 12 00 noon. New York time at the place of payment on the date when such pavmert .shall be 
due. 

SECTION 3 3 Late Payment In the evem any Operating Fees or Supplemental 
Operating Fees shall not be paid on its due date to the Owner, the Operator shall pay to the 
Owner on wntten demand, interest (to the extent permitted by .Applicable Law f on such overdue 
amount fi-om the due date thereof (without regard to any grace penod) to the date of pavment 
thereof at the Overdue Rate 

SECTION 3 4 No Set-off. Counterclaims, etc THIS AGREEMENT IS A NET 
AGREEMENT TFIE OPERATOR S OBLIGATION 10 PAY ALL PAYMENTS OF 
0PER.AT1NG FEES AS AND WHEN THE SAME SH.ALL BECOME DUE A.ND PAYABLE 
IN ACCORDANCE WITH THE TER-MS OF THIS AGREE.MENT SHALL BE ABSOLUTE 
AND L^'CONDITIONAL AND SHALL NOT BE SUBJECT TO ANY ABATEMENT OR 
DIMINUTION BY SET-OFF. DEDUCTION. COL-NTERCLALM, RECOLTMENT, 
AGREEMENT. DEFENSE, SUSPENSION, DEFER.MENT, INTERRUPTION OR 
OTHERWISE. ANT) UNTIL SUCH TIME AS ALL .V.IOLATS REQUIRED TO BE P AID 
UM)ER THIS AGREEMENT SHALL HA\ E BEEN P.\ID, THE OPER/XTOR SHM.I NOT 
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