


BEFORE THE 
SURPACE TRANSPORTATION BOARD 

rinance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 
NORFOLK SOtJTHERN CORPORATION AND 
NORFOLK SOtJTHERN RAILWAY COMPANY 

-- CONTROL AND OPERATING LEASES/AGREEMENTS 
CONRAIL, INC AND CONSOLIDATED RAIL CORPORATION 

TRANSFER CF RAILROAD LINE BY NORFOLK SOUTIIWRN 
RAILWAY CCI4PANY TO CSX TRANSPORTATION. INC. 

. MAI 

Tl»AKrSPORTATION«'JOMMUNICATIONS INTER>iATIONAL UN; ON, 
UNITED TRANSPORTATION UNION AND 

INTi.. NATIONAL ASSOCIATION OF MACHINISTS AND AEROSPACE WORKERS' 
COMMENTS ON ̂ HOPOaED FROCFDUltAL SCHEDtJLE 

On Apri:. 10, 1997, CS.X Corporation ("CSXC"), CSX 

Transportation, Inc. ("CSXT"), Norfolk Southern Corporation 

("NSC"), Norfolc Southern Railway Company ("NSRC") and Conrail, 

Inc. ("CRI") and Consolidated Rail Ccxporation ("CRC") 

("Applicants") f i l e d a notice of intent to f i l e a railroad merger 

application for Board authori-zation under 49 U.S.C. §§ 11323-25 for 

a transaction set forth in their Clarification of Noti"a cf Intent 

to : le Railropd Contro:^ Application (CSX/NS-5) , iil€..d April 21, 

1397. Also on April IC, 1997, Applicants t i l e d a "etition to 

Establish Procedural Schedule. 

COMMENTS ON PROPOSED PROCEDUPAL SCHEDtTLB 

The Transportation»Communications Inlernational Un.-" on ("TCU") , 

United Transportation Union ("UTU'') and che Interi .tional 

Association of Machinists and Aerospace Workers ("IAM") jo i n t l y 

f i l e these Comments to Applicants' April 10, 1997, Proposed 

Procedural Schedule. I t i s the unions' position thac the previous 
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procedural schedules establiahed by the STB i n Finance Docket Nos. 

33^20 and 33286 should be applied i n t h i s transaction. 

Applicants' proposed procedural schedule likens i t to that 

followed by the Board i n the recent <̂P/SP n.erc,c;-̂ ; nowever, t h i s 

proposed transaction, which w i l l ent£-Ll two separate applications, 

w i i l require twice the e f f o r t of the Board and involved pa r t i e s 

than did the UP/SP proceeding. Furthermore, t h i s s.i.tuation i s 

completely unli.'.e the UP/SP merger proceeding, where the Board was 

apparently driven by concerns about (1) SP's f i n a n c i a l health and 

(2) i t s a b i l i t y to compete w i t h BN-SF and UP. IJo such issues a-ise 

i n the East, and thus ther<^ i s no need to expedite t h i s case. 

The same i s ^ u e j which were considered i n the prccedurc.'l 

schedules established by the Board i n Finance Docket Nos. 33220 and 

: .̂̂ 66 are s t i l l extant, notwithstanding Applicants' uudupported 

comments that "[T]he presence of major inconsistent applications 

i n i t i a l l y threatened i n the Conrail restructur.^ng are no longer 

anticipated..." In the Board's e a r l i e r procedural schedules 

(Decisioa No. 8 - FD 33220 and Dacision No. 4 - FD 33286), the 

Poard observed that 

In summary, the procedural schedule we adopt here 
consis-ing of a 365-day time period both i s f a i r t o a l l 
of the pa r t i e s and allows us s u f f i c i e n t time to resolve 
the unique issues that ŵ^ ar.ticipate w i i l arise i n 
ccnnection with any merger proposal i n v o l v i n g Conrail. 

In c r a f t i n g those e a r l i e r proceaural schedules, the Board was 

cognizant of the public i n t e r e s t issues, es w e l l as cumulative 

impacts and crossover e f f e c t s of p r i o r mergers i m p l i c i t i n any 

transaction invc>lv: ng Applicants. Those issues are s t i l l present 
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i n the current proposed transaction and, as set f o r t h above, are-

magn:fied by the fact that Conrail w i l l now be s p l i t between two 

othei c a r r i e r s . 

Applicants state that expedition of the procedural schedule i s 

necessary to "assure that Conrail's operations would not 

det e r i o r a t e over time pending Board approval as a r e s u l t of 

employment uncertainty..." Obviously, every merger that nas come 

before the Board f o r approval contained the same kinds of 

uncertainty f o r r a i l r o a d employees. We are unaware of any instance 

where t h i s caused a problem f o r ip.ergj.ng r a i l r o a d s i n the past, and 

we do r o t believe that such unsupported alxegationt sh- \ l d fori.i P 

basis f c r the Board to depart .'rom the reasoned procedural schedule 

adopted f i r CSX' cmu NS' e a r l i e r proposed purchases of Conrail. 

Cu)'"'lusio.i 

Based on thu foregoing, thc Board s'lould adopt the 365-day 

procedural schedules set f o r t h i n Finance Docket Nos. 33220 and 

33286. 

Re£!pectfully submitted. 

mm M i t c h e l l 
General/p6unsel 
Larry R. Pruden 
Assistant General Counsel 
Transportation«Communications 
Inte r n a t i o n a l Union 

3 Research Place 
Rockville, MD 20850 
(30\) i»48-4910 



Clinton J. 
General Counsel 
Daniel R. E.Tliott : : i l 
Assistant General Counsel 
United Trrnsportation Union 
l̂ SOO De t r o i t Avenue 
Cleveland, OH 4410 7 
(216) 228-S400 

Joseph Guerri-6.ji, Jr. U 
Debra S. Willen 
G u e r r i e r i , Edmond & Clayman, P.C. 
1331 F Streec, NW, 4th Floor 
Washington, DC 20001 
(202) 624-7400 
Counsel f o r IAM 

Dated: A p r i l 30, 1997 

CERTIFICATE OF SERVICE 

I hereby c e r t i f y that coj^ies of the foregoing were mailed t h i s 
30th day of A p r i l , 1997, v i a f i r s t - c l a s s mail, postage prepaid, to 
the f o l l o w i n g : 

Mr. Jacob Leventhal 
Administrative Law Judge 
Federal Energy Regulatory Commis icn 
888 F i r s t Street, NE, Suite 11? 
Washingtcn, DC 2 0426 

James C. Bishop, Jr., Esquire 
Norfolk Southern Corporation 
Three Commercial Place 
Norfolk, VA 23510-'-?41 

Mark G. Aron, Esquire 
Peter J. Shudtz, Esquir 
CSX Corporation 
902 East Cary Street 
Richmond, VA 23129 



Richard A. Allen, Esquire 
Zuckert, Scouct & Rasenberger, i...L.P. 
882 17th Sti-eet, NW, Suite 600 
Washington, P.C 20006-3 93 9 

John M. Nannes, Esquire 
Scot B. Hutchins, Esquire 
Skadden, Arps, Slate, 
Meagher & FD.om LLP 

144 0 New York Avenue, NW 
Washingtor,, DC 20005-2111 

P. Michael Giftos, Esquire 
Paul R. Hitchcock, Esquire 
CSX Transportation, Inc. 
500 Water S t u e t 
Speed Code J-120 
Jacksom'ille, FL 32202 

Dennxs G. Lyons, Esquire 
Arnold & Porter 
555 - 12th Street, NW 
Washington, DC 2 ;004-1202 

Samuel M. Sipe, Jr., Esquire 
Timothy M. Walsh, Esquire 
Steptoe & Johnson LLP 
1330 Connecticut Avenue 
Washington, DC 20036-l'>95 

Timothy T. O'Toole, Esquire 
Constance L. Abrams, Esquire 
consolidated Rail Corporation 
2001 Market Street 
Philr,deIphia, PA 19103 

Paul A. Cunningham, Esquire 
I'arkins Cunningham 
1300 - 19th Street, NW, Suite 600 
Washington, DC 20036 

Richard A. Edelman, Esquire 
Highsaw, Mahoney & Clarke, P.C. 
1050 - 17th Street, NW, Suite 210 
Washington, DC 20G36 
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AMERICAN TRUCKING ASSOCIATIONS 
Kenneth E. Siegel 
Deputy General Counsel 

I OKicsof 
IHTEftEb* Alexanl] a, VA ̂ ^314-^677 

th« Secretary 

m 3 0 m 
si.j Public Record 

O f f i c e of the Secretary 
Case? Control Unit 
Surface Tranaportation Bocird 
1925 K Street, N.W. 
Washington, D.C. 20i23-0001 

A t t n : STB Finp.noe Docket No. 3 33 88 

Tel.(70.^) 8.38-1857 
Fax (70.3) 683-3226 

ORIblNAL 

De.n: .-.'tary 

En-^lc^ed f o r f i l i n g nre t h i f i o r i g i n a l and twenty-five copies 
of the comments of the Amo>rican T .-ucking Associations, Inc. i n 
reopouse t o t h ^ Board's Notice t.f p r e f i l i n g n o t i f i c a t i o n and 
request f o r cements, published i n t iie Fedii-al Register A p r i l 21, 
199? (62 FR 19390), on the proposed moc.if ̂ .cation of the Board's 
procedural schedule f o r review and d i s j j o s i t i c n of CSX Corporation 
and Norfolk Southern Corporation' 5 a c q u i s i t i o n and con t r o l of 
Conrail. 

The American Trucking Asbcciations ("ATA") wnose motor 
c a r r i e r members cons t i t u t e some of 'ct.e largest r a i l s'lippers 
hereby opposes the request of the Norfolk Southern Corporation 
and CSX Corporations to diminish dramatically the amount of time 
the Board w i l l allow f o r review of the proposed Conrail 
a c q u i s i t i o n . 

ATA recomr"eads that the Board not take any actio., t o reduce 
the time f o r review unt.'.l the Board has had the oppcj. . l i n i t y to 
rev. csw the f u l l pleadings submitted by the p e t i t i o n e r s and the 
re p l i e s of interested p a r t i e s . At that time, the Board w i l l have 
an opportunity to make a determination as to the time r.eeded 
based on tha scope and complexity of thc issues upon vhich i t 
w i l l be required to issue a decision. 

In any eveut, any reduction i n the cime to be allowed f o r 
t h i s proceeding should not jeopardize o] i n f r i n g e upon the time 
allowed f o r interested p a r t i e s , such as ATA and i t s ir .,iber 
c a r r i e r s and c - f f i l i a t e d associations, to review what are <pected 
to be massive and de t a i l e d f i l i n g s by the p e t i t i o n e r s . 

The ATA i s the national trade aasociation of the tru c k i n g 
i n d u s t r y . We are a federation of over 36,000 member companies 
and represent an industry that employt; over nine m i l l i c n people, 
p r o v i d i n g one of every tea c i v i l i a n jobs. ATA's membership 



includes nearly 4,200 c a r r i e r s , a f f i l i a t e d associations i n every 
stcite, and 13 specialized national associations, including the 
ATA Intermodal Conference -- t^e only national association 
representing exclusively the i n t e r e s t s of the intermodal highway 
drayaije hauler. Together, ATA represents every type and cl.\as of 
moto'. c a r r i e r i n the country. 

NorfolV Southern and CSX Corporat ic>ns have asked the Board 
to decrease the time allocated f o r review of the Cm- i l 
a c q u i s i t i o n from 365 t o 255 days -- decreasing the review by 110 
days (30 percent). 

The proposed Conrail a c q u i s i t i o ' i raise.3 serious public 
p o l i c y and anticompetitive issues that deserve the f u l l e s t 
possible hearing by the Board wich ample opportunity f o i the 
publ i c t o assess the complex formal proposals that w i l l be 
submitted l a t e r t h i s year. 

Tre truclving industry annually places approximate'./ 
$5 b i l l i o n worth of intermodal t r a f f i c i n t o the U.S. r a i l 
network. Much of t h i s I r e i g h t i s transported through or over 
f a c i i i t . ' e s that would be atUected by the Norfolk Southern-CSX-
Conrail a c q u i s i t i o n . However, u n t i l axl d e t a i l e d pians f o r the 
ac q u i s i t i o n are made available, we are unable t o analyze aud 
comment: on the competitive or anticompetitive e f f e c t s that the 
pioposed acquisiti-^.i . ; i l l have on the intermodal industry, lhe 
tru c k i n g industry i s not only the r a i l industry's largest 
competitor, but also one of i t s largest customers. The 
pet"! onero have themselves repeatedly stated that the proposed 
a c q u i s i t i o n cf Conrail ' i l l have a dramatic effer.t on the 
tr u c k i n g industry and shippers. I t i s therefore important to the 
tr u c k i n g iadustry that the public and the Board have s u f f i c i e n t 
time t o evaluate t h i s t r a n s a c t i o i i to ensure that t . e national 
t r a n s p o r t a t i o n p o l i c y i s advanced. 

Decreasing the t i i r e f o r review of t h i s matter at t h i s time 
i l l ser-es the public i n t e r e s t . ATA therefore urges the Board 
e i t h e r to deny the rec^uested reduction i n t'.e time f o r eview or 
to hold the matter i n abeyance u n t i l a l l public f i l i n g s have been 
completed and the Board has had an opportuni t y t o understand 
f u l l y the scope and complexity of the information and issues to 
be reviewed. A denial of the request would not preclude the 
Board from corri d e ting i t s review w i t h i n the proposed time, while 
a grant of the request now may preclude the Board from being acie 
to complete a f u l l and thorough consideration of the matter. 

Siegel 

Attachment & Enclos.ires 



^mtm CERTIFICATE OF SERVICE 

T hereby c e r t i f y that on t h i s 29th day of A.pril, 1997, I 
have s-arved a copy of the foregoing response upor the 
f o l l o w i n g p a r t i e s : 

Deniiis G. Lyons, Esq. 
Arnold & Porter 
555 12th Street, N.W. 
Washington, D.C. 20004-1202 

Richard A. Allen 
Zuckert, Scoutt, & Rasenberger 
888 Seventeenth Street, N.W. 
Washington, D.C. 20006-3939 

Paul A. Cunningham, Esq. 
Harkins, Cunningham 
Suite 600 
x3000 Nineteenth Street, N.W. 
Washington, D.C. 20036 

mm 

Jacob Leventhal 
Administrative Law Judga 
F.E.R.C. 
888 F i r s t Street, N.E. 
Suite I I F 
Washington, D.C. 20426 
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L A R O E , W l l - N , M O E H M A N & D O N O V A X 
A T T O R N E Y S AT LAW 

3 5 0 e l O A H O A V E N U E , N W. 

W A S H I N O T O N , D. C d O O i e 

T E L E P H O N E ( 2 0 2 ) 3 6 . i ; i O I O 

F A X I S O Z I : \ 6 2 - 3 0 5 0 

Mtiy 1, 1997 

VIA HAMD DBLrVEHY 
Mr. V .-non A. Williams, Secretary 
Surface Transportation Boiird 
1925 K Street, N.W., Seventh Floor 
War.hington, hr 20423-0001 

Re: • :orp./Norfolk fouthern Corp.-Cnntrol and 
.-acing, Lease Agreenents-Conr-ail F.D. No. 33388 

Dear Secretary WLilians: 

Enclosed are the original and 25 copies of the Port Authori­
ty of New York and New Jersey's "REPLY TO PETITION TO ESTABLISH 
PROCEDUPAL ORDER for filing in the akove-referen-^ed proceeding. 
Also enclosed Is a 3.5" diskette containing i:he filing in Word-
perfect format. 

Please date stamp and return the enclosed two additional 
copies via our messenger. 

Very truly yours. 

EFiTERCC 
Offio» of the Secretary 

APR 3 0 1997 

S Partol \\ 
Public Record \ ( 

Paul M. Donov**'* 

Attorney for The Port 
A^^^^ty^Qf_>Jew York 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FI.NANCE DOCKET NO. 33338 

CSX CORPORATION AND CSX TRANSPOR!AlTON, 
NORFOLK SOUTHERlt CORPORATION AND 
NORFOLy: SOUTHERN RAILWAY COMPANY 

-CONTROL AND OPERATING LEASES, AdEEMENTS-
CONRAIL INC. AND CONSOLIDATED :<AIL CORPORATION 

REPLY TO PETITION TO ESTABLISH 
PRCCEDLIU^I. SCHEDULE 

Hugh H. Welsh, Deputy Genera?. 
Counsel 

The Port Authority of New York 
and New Jersey 

One World Trade Center, 67E 
New York, NY 10048 
(212) 435-6915 

Paul M. Donovan 
LaRoe, Winn, Moerman & Donovan 
3506 Idaho Avenue, N.W, 
Washington, DC 20016 
^202) 362-3010 

Attorneys for 
The Port Authoritv of New York 

and New Jersev 



The Port Autnority of New York and New Jersey (the Por't 

Authority) pursuant to the Board's Deolwiop No. 2, hereby replies 

to the Ap;-licants' "Petition to Establish Procedural Schedule." 

As Applicants have pointed out, the Board's 365 day proce­

dural scĥ '.uule issued in the predecessor CSX and KS dockets was 

based, in part, upon an assumption that no longer applies. Thern 

w i l l not be a need for the parties or the Board to consider the. 

Implications and merits of competing CSX and NS applications to 

acquire Conrail. Thus, the ful l 365 days would seem unnecessary. 

Applicants' suggested procedural schedule i s fair up to f.nd 

including F+150. Beyond that date, hot/ever, the Port Authority 

suggests some small, but impoi^ant modlflcat.<ons to permit t^e 

parties and 'hi> Board properly to address issues raised in CSX/NS 

Of particular concern to t Port Autiiority i s the question of 

r a i l service within the New York/Nev Jersey m'.stropolitan area. 

The acquisition of Conrail by CSX/iTS wf s widely publicized 

as ending tht Conrail mo.iopoly of r a i l cransportation at New 

York/New Jersey. According to the Notice of Intent filed by 

CSX/NS, however, Conrail will "own and operate, directly or 

through subsidiary, among other things, ceriain track and other 

fixed - a l l assetr i i . the New York/New Jersey area.... (CSX/NS-1, 

pg. 3) The decifsion to keep Conrail in place as the only carrier 

serving the metropolitan area of New York and New Jersey raises 

several important Issues. 



1. W i l l Conrail be an independently operated terminal 

carrier that offers non-discriminatory service at coaiparable 

rates to a l l , or w i l l i t favor i t s owners? 

2. Does the decision to retain Conrail as the only carrier 

actually serving New York/New Jersey effec t i v e l y preclude or 

discourage the construction and operation of additioncil r a i l 

infrastructure i n the metropolitan area? 

3. W i l l the retention of Conrail as the j o i n t l y owned 

terminal carrier reduce the level of competition that would 

otherwise exist between CSX and Nf"* 

The answers :o these questions w i l l I'kcly detainoine the 

position of various parties, including the Port Autho.rlty, with 

re«pert to the application, and have great relevance to the 

affected parties i n coraiderlng whether to f i l e inconsistent or 

responsive applications. Should the Application and discovery 

procedures indicate that an inconsistent or responsive applina-

vion i s indicated the proposed schedule would require the details 

of the inconsistent or responsive application to be f i l e d at 

F+120 ?»nd Applicants' response at F+150. Those dates seem 

reasonable. Applicants' proposed schedule would then require 

rebuttal of Applicants' response at F+165. Fifteen days i s not 

s u f f i c i e n t time to depose the witnesses f i l i n g rosponslve state­

ments for Applicants, some of whom w i l l not l i k e l y have previous­

l y addressed the Issues raised i n the inconsistent or responsive 

application(s), and develop meaningful rebuttal. Accordingly, 



the Port Authority suggests that rebuttal to responses to be due 

at F+180, or t h i r t y days after Applicants' response. 

In addition, the Port Authority believes ^hat the time f c r 

the f i l i n g of brieffi should be extended 10 days to permit a more 

complete presentation of the arguments of the parties. Adoption 

of the proposed Port Authority schedule would add only 25 days to 

the schedule proposed by Applicants with service of the Board's 

f i n a l decision on day F+2 to rather than F+25'... The schedule 

would be as follows: 

PROPOSBD FROCEDUFAL SCHBDULB 

F-30 Preliminary Environmental Roport provided to Section of 
Environmental Analysis 

F Pxlmary application (including the Environmental 
Report) and related ap^Tlcations f i l e d . 

F+30 Board notice of acceptance of primary ai pl i c a t i o n and 
related applications published i n the Federal Register 
l?>cludlng any transaction-related abandonnent propos­
als. 

F+45 Notification of Intent to participate In proceeding 
due, including notice of Intent to participate i n 
abandonment proceedings. 

F+60 Description of anticipated Inconsistent and responsive 
applications due; petitions for waiver or c l a r i f i c a t i o n 
due with respect to such applications. 

F+120 Inconsistent and responsive applications due. A l l 
comments, protests, requests for conditions, and any 
other opposition evidence and arguments due. Comments 
oy U.S. Department of Justice ("DOJ") and U.S. Depart­
ment of Transportation ("DOT") due. Opposition 
submissions, requests for public use conditions, and 
Trail s Act requests due for a l l transaction-related 
cibandonment proposa 1 s. 

F-'-135 Notice of acceptance ( i f required) of inconsistent and 
responsive applications pufa.iished i n the FederaJ 
Peaister. 



F-»-150 Response to inconsistent and responsive applications 
due. Response to comments, protests, requested 
conditions, and other oppc-ltion due. Rebuttal in 
support of primary application and related applications 
due. Rebuttal responses to requests for public use 
ufTi Trails Act con''.itions for transaction-related 
abandonment due. 

F+180 Rebuttal in support of inconsistent and respon/iive 
applications due. 

F+210 »rlefs due, a l l parties (not to exceed 50 pages), 
«xcept that CSX and NS may f i l e separate briefs, each 
not to exceed 50 pages. 

F+225 Oral argument (at Board's discretion). 

F+230 Voting conference. 

F+280 Date of service of final ''aclsion. 

The Port Authority believes ti at the minor modifications to 

the schedule proposed by Applicants will aid the parties and the 

Board while not unduly delaying final disposition of this matter. 

mm 
Respectfully submitted, 

Hugh H. Welsh, Deputy Ge'ieral 
Counse] 

The Port Authority of Kew York 
and New Jersey 

One Wo?.Id Trade Center, 67E 
New York, KY 10048 
(212) 435-6915 

Paul M. Donovan 
LaRoe, Winn, Moenran & Donovan 
3506 Idaho Avenue, N.W 
Washington, DC 20016 
(202) 362-3010 

Attornevs for 
The Port Authoritv of New York 
ana N̂w JgfggY 

May 1, 1997 



CF.BTTFICATE OF SERVICE 

1 hereby ce r t i f y that I have thi s 1 s t day of May, IS'97, 
served the preceeding REPLV TO PETITION TO ESTABLISH PROCEDURAL 
ORDEr. in accordance with the Board's Decision No. 2 of April 21, 
1997 by mailing copies, pos'^age prepaid to: 

Administrative Law Judge Jacob Leventhal 
Federal Energy Regulatory Commission 
888 F i r s t Street, N.E. Suite I I F 
Washington, DC 2)426 

Lynn's G. Lyons, Esq. 
Aj.'iold & Porter 
535 12th Street, N.W. 
v,ashington, DC 20004-1202 

Richard A. Allen, Esq. 
Zuchert, Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Washington, DC 20006-3939 

Paul A. Cunningham, Esq. 
Harkins, Cunningham, Suite 600 
1300 Nineteenth Street, N.W. 
Washington, DC 20036 

Paul M. Donovan 
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CMICAOO 
BERLIN 
BRUSSELS 
H O U S T O N 
L O N D O N 
L O S ANGELE. 
NEW YORK 
M E M C O CITY CORaES; 'ONDENT 

JAUREGUI, NAVARRETE, MACER Y ROJAS 

ERIKA Z. J . - 'ES 
Z02-770-C ^ 

MAYER. BROWN <Sc PLATT 
2 0 0 0 PENNSYLVANIA A V L N U E , N.W. 

WASHi; '4GTON, D.C. 20C06-1882 

2 0 2 - 4 E 3 2 0 0 0 
TELEX 8 9 2 6 0 3 

FACSIMILE 
2 0 2 - 0 6 I - 0 4 7 3 

€1̂  

A p r i l 30, 1 

VIA HAND DELIVbRY 

Honorable Vernon A. W.'' lian:s 
Secretary 
Surface Transportat Board 
1:̂ 25 K Street, NW 
VJashington, DC 2041-

Re: Finance Dock-it No. 33388, CSX Corporation and CSX 
'.''ransportation. Inc.. Norfolk Southern Corporation 
and Norfolk SL-)Uther.i Railway Co. -- Cent: o l and 
Operating Jjeases/Agreements ConraiJ. Inc. anJ 
Consolidated R a i l Corporatian 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned docket are the 
o r i g i n a l and twenty-five (25) copies of Notice of Appearance of 
The Surlington Northern and Santa Fe Railway Company (BNSF-1). 
Also enclosed i s a 3.5-inch disk containing the te:ct of t h i s 

^ pleading i n WordPerfect 6.1 format. 

Copies of E'ISF-1 are being served v i a f i r s t - c l a s s mail, 
postage prepaid on A l l Counsel of Record. I would appreciate i t 
i f you would date amp the enclosed e.Ktra copy of the pleading 
and r e t u r n i t t o the messenger f o r our f i l e s . 

Sincerely, 

Enc]osures 

CC: A l l Counsel of Record 

TITEREB" 
Ot'ice of the Secre'ary 

MAY - 1 1W 

E] Part of 
PubUc Record 



BEFORE THE 
IhTTERSTATE COMMERCE COMMISSI 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC., 
NORFOLK s o m HERN CORPORATI ON AND 
NORFOLK SOUTHERN RAILWAY COMP.\NY 

--CONTROL AND OPERATING LEASES/AGREEMENTS-
CONRAIL INC. AND CONSOLIDATED RAIL CORPORAIION 

NOTICE OF A??».Ai<ANCE OF THE BURLINGTON NORTH^^RN AND 
SANTA FE RAILWAY COMP.VNY 

Please jnter th;: appearances in this proceeding of the below-named attomeys on behalf 

of lhe Burlington North, u and Sant. Fe Railway Company. The Bur.̂ ington Northem and 

Sant?. Fu Railway Company intend- to participate in this proceeding as a party of record. 



Accordingly, please place the named attorney's, at the addresses provided, on the 

service list to receive all pleadings and decisions in this proceedii:̂ . 

Respectfully submitted. 

Jeffrey R. Moreland 
Richard E. Weicher 
The Burlington Northem and 

Santa Fe Railway Company 
1700 East Golf Road 
Schaumburg, 60173 
(708) 995-6000 

and 

Janice G. Barber 
Michael E. Roper 
The Burlington Northem and 
Santa F ' Railway Company 

3800 Continental Plaza 
777 Main Street 
Ft. Worth, Te.'cas 76102-5384 
(817) 333-7954 

Erika Z.'Johes 
Adrian L. Steel, Jr. 
Roy T. Englert, Jr. 
Kathryn A. Kusske 
Mayer, Brown & Piatt 
2000 Pennsylvania Ave., NW 
Washington, DC 20006 
(202) 463-2000 

Attorneys for The Burlington Northern and Santa Fe FUiilway Comprsiy 

April 30, 1997 
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CERTIFICATE OF SERVICE 

I hereby c e r t i f y that copies of the Notice of Appearance! of 

The Burlington Northern and Santa Fe Railway Company (BNSF-1) 

have been served this 30th day of April, 195)7, by first-clasf) 

mail, postage prepaid on A l l Counsel of Record in Finance Docket 

No. 33388 
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"ERTERS 
OHk»ofth«S«;r«t«y 
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April 25, :997 

The Hon:»rable Vemon A. Williams 
Secretary 
Surface Transponation Boaid 
1201 Constitution A\'enue, N.W. 
Room 2215 
Washington, D.C. 20423 

O C O R G C A . K A T Z ( l O e S - l B B B ) 

J A M C S M. F O O C L S O N ( I » e 7 - i B f H 

C O U r s S C L 

L C O H A R D M . R O S C N 

N O R M A N - J C D L I C M L A W R C N C C P- K I N G 

J O H N M . R I C H M A N P C T C R O M C K C M N A 

A M Y R . W O L F 

M C I R r C D C M 

T R C V O R S N O R W I T 

T O N ) P. R C A M C R 

S T C V C N M . A B R A M O W I T Z 

B R A D L C Y A . R O B I N S 

S T U A R T C . B C R M A N 

N A N C Y M . C L A R K 

YO r n c v c D C O H C N 

B k . N M . G C R M A N A 

D A V ' D R. . U R t C 

A N D R C W J . N U S C B A U M 

ftAC ' L L C S I L V C R B C R O 

S T C R H K . . ' R - B L A C K L O C K S 

U A V I D C . ^ R Y I k N 

S T C V C N A . - O H C N 

R ^ ^ A L O C . »• U L L l R S 

CH»' t . R R C S \ 

G A V I N 1 . S O L O A R 

A O R I C N C A T K I N S O N 

J U D I T H . F C C t R B U S H 

L A W R C N V E G ' . R S C H W C R 

O W I O C . K A R * -

f A R B A R A S . f ^ O H . 

r C R E N C C S . L t l O H T O N 

M I R I A M W. U O N G C H A M P 

< C V I N S . R C E D 

C O W A R D A . S T C i - Z C R 

K C l T H H . W O F F O R D 

M A R C D- A S H . C Y 

J O S H U R. C A M M A K C R 

S C T - * ' . A R O N C R 

M A R K V ' ^ R D t . ' N 

B A R F - t . H C R 

J C - P K L * H A S A I I I 

J O S C P H » - E O N 

L A W R C N v t : » . M A K O W 

T H A O P- M A T L O C K 

M C L A N I C L. O X H O R N 

E U G C N - . P. S T C I N 

G R C f . O R V P T * X I K 

S H C f N A W R I G H T 

S C ' . 1 Y T L . B L A C K 

G 4 C G O R Y R . B l A f T 

. A M C S C O L C . J R . 

N A N C Y • . G F . e C N B A U M 

F R A N * - L . » n ' _ L E R 

M A T T H C W I. M I L l C R 

J U L J S R . S C H W * . R Z 

X L C Y A N D C R S H A K . . - * 

r . A R A . ' C . S T R A S S C R 

( 3 A R Y M S W I D L C R 

W A Y 'C W . Y U 

Re: Amendment No. 25 to Schedule 14D-1 and Amendment m. 
Schedule 13D F.led Pursuant to 49 C.F.R. Section 1013.3(c> 
CSX/Norfolk Southern Acquisition of Contru! of Com-ail; 
Finance Docket So. 33388 

35 to 

Dear Secretary Williams: 

Punuant to Section 1013.3(c) of Title 4 Code of Federal Regulations, we 
deliver to you herewith, on behalf of CSX Corporatior and its wL-olly owr . subsidiary, 
Green Acquisition Corp., for filing twenty-five. (2.'5) puotocopiet; of Amenamcru Jo. 25 to 
CSX Corporation's Schedule 14D-1 and Amendment No. 35 to Schedule 13D, as filed via 
EDGAR witli the Securities and Exchange Commission on April 25, 1997. 



W A C H T E L L , L I P T O N . R O S E N & K A T Z 

Surface Transportation Board 
April 25. 1997 
Page 2 

The amendment filed herewith is a h'od copy version of the computerized 
EDGAR filing with the Securities and Exchange Commission and, as filed with the 
Securitr<:s and Exchange Commission, contains the computerized equivalent of the 
necessarv signatures. 

Very trol / yours, - ^ 7 / 1 

Nicole ti. Clark 

Enclosure 
rc. Dermis G. Lyons 



SBCURZTZBS At i> L.:CHAvaB COMMISSION 
WASHINOTON, D.C. 20549 

Schadul* 14D-1 
Tender Offer Statement 

(Amendment Ho. 35) 
Pureuaiit to 

Section 14(d(l) of the Securities Exchange Act ofV 
and 

Aaendaent No. 35 
to 

Schedule 1304-
and 

Anendment No. 12 
to 

Schedule I'̂ D-t-f 

Conrail Inc. 
(Naaa of Subject Conpany) 

CSX Csrporation 
Norfollc Southern Corporation 

Oreen Acqaiaition Corp. 
{Blddera) 

Coamon Stock, Par Value $1.00 rer Share 
(Title of Claus of Securities) 

2063S8 10 0 
'CUSIP Ntuibex of Claas of Securities) 

Series A BSOP Ct-.ertible Jur.ior Preferred Stock, Without Par Value 
(Title of Class of Securities) 

Not Availabl-3 
(CUSIP Nua.>:̂ r of Class j t Securities) 

Mark O. Aron 
CSX Corporation 

One ufjnes Center 
9 i l Basj Cary Street 

Rlchaond, V.< rginia 23219-4031 
Telephone: (804) 782-1400 

(Name, Address and '.?elephone Nvuaber of Person 
Authorised to Receive Notices and Communicationa or Behalf of Bidder) 

James C. Bishop, Jr. 
Norfu'*..'̂  Southern Corporation 

Thr<e Commercial Plact 
Norfolk, Virginia 23510 
Telephone: (757) 629-2750 

With a copy to: 
Pamela S. Seymon Randtll H. Doud 

Wacb'.e 1, Lipton, Rosen 6 Katz Skadden, Arps, Slate, Meagher & Fiom LLP 
r i West 52tid Street 919 Third Avenue 

New York. New York 10019 New York, New York 10022 
Telephore: (212) 403-1000 Te.'̂ ophone: (212) 735-3000 

oZ CSX Corporation and Oreen Acquiaition Corp. 
of Norfolk Southern Corporation 

4 

ERTCREB 
Office of the Saaetaiy 

APR 3 0 1997 
Parto? 
Put>iic Reoord 



SCHBDmiB 140-1 

CUSIP No. 208368 10 0 

NAMBS OP RBPORTINO PBRSONS 

S.S. OR I.R.S. IDBNTIFICATION NO. OF A£OVB PBRSON 

CSX CORPORATION 

CHBCK THB APPROPRIATE: BOX IP A MBMBBR OP A QROUP (a) [X] 
(b) [ ] 

SBC rSB ONLY 

SOURCE OF FUNDS 
BK, WC, OO 

CHBCK BOX IF DISCLO?URB OF LBGAL PROCBBDINaS TS RBQUIRRD 
PURSUANT TO ITBMS 2 (.̂) or 2(f) [ ] 

CITIZBNSHIP OR I'I ̂CB OF ORGANIZATION 

VI-;3INIA 

AOQRBa\TB AMOUNT BBNEFICIALLY OWNBD BY £ACH 
RBPORTINO PBRSON 

17,''75,124 Common Sharea.* 

8 CHBCK BOX IF THB AOGRBOATB AMOUNT IN POW (7) BXCLUOBS 
CBRTItlN SEARBS [X] 

9 PBRCBNT OF CLASS RBPRBSBNTBD BY AMOUNT IN ROW (7) 

Approximately 19.9% of outatanding Sharea.* 

10 RBPORTINO PBRSON 

HC and CO 

Bxcludea 8,203,100 Common Shares beneficially owned by Norfolk 
Southern Corpcrntion which CSX Corporatio.i nay be deemevi to 
beneficially own by reaaon of the CSX/NSC Letter Agreement 
referred to herein. Also excludes 15,955,477 Common Shares 
purchasable upon exercise of the Coapany ''tock Option. See Section 
13 of the Offer to Purchaae, (?ated Decenber 6, 1996, and a l l 
amandmenta thereto. 

SCHBDULB 14D-1 

CUSIP Nc. 208368 10 0 



NAMBS OF RBPORTINO PBRSONS 

S.S. OR Z.̂ '.S. IDBNTIFICATION NO. 01 ABOVB PBRSON 

ORBF:: ACQUISITION CORPORATIOM 
Cf.BCK THB APFROPRIATB BOX IF A MEMBER OF A GROUP (a) [X] 

(b) [ ] 

.IBC USB ONLY 

SOITRCB OF FUNDS 
AF 

CHBCK BOX ZI DISCLOSUKB OF LBOAl PROCBBDINOS IS RBQUIRBD 
PURSUAMT TO ITBMS 2(e) or 2(f) [ ] 

CITZZBNSHIP OR PLACB OF ORGANZZi.rZON 

PENNSYLVANIA 

AGGREGATE AMOUNT BBrTT.'FICIALLY OWNED BY BACH 
REPORTING PBRSON 

17,77f:,124 Common Shares.* 

8 CUBCK BOX IF THB AGORBQATB AMOUNT ZN ROW (7> EXCLUDES 
CERTAIN SHARES LX] 

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

Approximately 19.9% of outstanding Shace.^.* 

10 RBPORVING PERSON 

CO 

Bxcludea 8,200,100 Common thurea beneficially owne;? by Norfolk 
Southorn Covpcration which CSX Corporation may be deemed to 
beneficially own by reaaon of the CSX/NSC Letter Agreement 
re..v.rred to herein. Alao excludes lb, 955,477 Common Shares 
purchasable upon exerclae of the Coa4>any Stock Option. See Section 
13 of the Oi^fer to Purchaae, dated December 6, 1996, and a l l 
amendments thereto. 

This Statement amends ar.d supplemente the Tender Offer Statement 
on Schedule 14D-1 f i l e d with the Securities and Exchange Commiaaion (the 
"f!EC") on December 6, 1996, as previously amscded and 'iupplemented (the 
"Schedule 14D-1"), by Green Acquisition Corp. (-"Purchaser"), a 
Pennsylvania corporation, CSX Corpor'itlon, a Virginia corporation 
("Parent" or "CSX"), and Norfolk Southern Corporation, a Virginia 
corporation ("N3C"), to purchase a l l aharea of (1) Common Stock, par 
value $1.00 per share (tha "Common Sharea"), and (11) Series A BSOP 
Convertible Junior Preferred Stock, without par value (together with the 



Coimnon Shares, the "Shares"), of Conrail Inc., a Pennsylvania 
corporation (the "Cra^any"), including, in each eaae, the associated 
common stock purchaae rights, upon the terms and subject to ths 
'..ondltions set forth in the Offer to Purchaae, dated December 6, 1996, 
t.im Supplement ^heretu, dated Oecea^*^ 19, 1996 (the " F i r s t 
S u pplemer, the Second Supplement thereto, dated March 7, 1997 (the 
"Second Supplement"), and the Third Supplement thereto, dated April 10, 
1997 (the "Third Supplement"), snd the related Letters of Transmittal 
(which, together with any amandmenta or aupplementa thereto, conatitute 
the "tivcond Offer") .it a ;;.archa8e price of $115 per Share, net to the 
tendering shareholder xn cash. Capitalised terms used and not defined 
herein ahall have the meanlnga aaaigned auch terma i-'. the Offer to 
Purchase, the F i r s t Supplement, the Second Sunplement, the Third 
Supplement and ths Schedule 14D-1. 

ITbM 4. SOURCE AMD AMOtniT CF FUNDS OR OTRBR CONSZDBRATZON. 

Ztem 4 i s hereby amended tnd aupplemented by the following: 

lb) J.P. Morgan Securitiea Tne. and Merrill Lynch fc Co. 
(collectively, the "Arrange ..-a"), Merrill Lynch Capital Corporation 
("MLCC") and Morgan Guaranty Truat Coaqpany r l New York ("Morgan") have 
entered i n t ) a commitment let t e r with NSC, dated April 22, 1997 (the 
"NSC Bank C simitment Letter"), purauant to which MLCC and Morgan h'̂ ve 
eact: committed to provide up to $500,000,000 of a , otal $7 b i l l i o n in 
required borrowings pursuant tu a new aenlor credit f a c i l i t y (the "New 
NSC Credit Fac i l i t y " ) to fi^'ince NSC'a requirements under the Second 
Offer and the Nergcir. to pa^ i t s portion of related feea and expenaea, 
to refinance NSC's existing debt (including under the NSC Credit 
Agreemtnt) and for general corporate purposes, including to support 
commercial paper issuancea. Zt l a anticipated that the Arrnngtira w i l l 
arrange and/or syndicace the Kew NSC Credit F a c i l i t y with a group of 
commerclAl bunks (the "Landers"). 

Morgan'a and MLCC'a obligations to make loana *-o NS7 to fund the 
purchaae price of Sharea purchaaed in the Second Offer and the Merger 
are (and the Lendera* obligations w i l l be) sxibject to the following 
conditions, amc g others: (i) approval of the CSX/NSC Voting T.rust by 
a l l required g 'ernmental and regulatory bodies, (11) the abaonce of a 
siatarlaj. adverse change in the consolidated financial conlitlon, 
operations, aasets, busl .^ss or prospects of NSC and i t a aubjidtarles or 
Conra.'. 1 and i t s 8ubsidiari«s or with reapev-̂ t to financial, ban'« 
synd.^cation or capital market conulti.onm and ( i l l ) the absancj oC any 
amendventa or modifications to the Second Offer and the Merr^ar Agreement 
which could. In the reaaonable opinior- of the Arrangers, lviped» or delay 
the Merger or otherwiae materially adveri ely affect the Sacond Offer, 
che partlea to the Second Offer or the Lendera. 

Tne New NSC Credit F a c i l i t y w i l l consist of two fac.'wlitiea, a 
53.5 b i l l i o n unaacurad 364-day revolving credit f a c i l i t y (the "364 Day 
Faci l i t y " ) and c $3.5 b i l l i o n unsecured flv«-year revolving credit 
f a c i l i t y (the "5 Year F a c i l i t y " ) . Loai:.. unbar the 364 Day F a c i l i t y w i l l 
bear interest at a rate per annum equal to, at the option of NSC, any of 
(1) the Eurodollar rate plus a margin depending upon NSC'a aenlor 
unsecured long-term debt ratings of between .50% and .'̂ 55%, (11) an 
adjuated CD rate plus a margin depending upon NSC'a senior unsecured 
long-term debt ratinga of bet«reen •6.'̂ 5% and .^8%, ( i l l ) the higher of 
(A) Morgan's prime rats or (B) the federal funds rate plus .50% (the 
"Baae Rate*) or (iv) a money market rate, and w i l l mature 364 daya from 
the -^losing under the New NSC Credit F a c i l i t y (the "Closing Date"). The 



5 Year F a c i l i t y w i l l mature five yeara after the Closing Oate and loana 
thereunder w i l l bear interest at a rata per anniim equal to, a*: '.hs 
option of i;SC, any of (1) the Eurodollar rate plua a margin 'depending on 
NSC'B senior unsecured long-tera debt raLlnga of between .45% end .135%, 
(11) an adjustable cr rate plus a margin depending on NSC's senior 
unsecured long-tem debt ratings of between .575% and .26%. ( i i i ) the 
Base Rate or (lv) a mone^ market rate. The New NSC Credit F a c i l i t y w i l l 
also provide for a f a c i l i t y fee accruing c i tL. > total aB>.»unt avvilable 
or outstanding under the 364 Day F a c i l i t y at a ->te ^ i c . h w i l l be, 
depending upon NSC's aenlor unaecured long-term debt ra'cinga, between 
.15% and .045% per annum and a f a e i l i t y fee accruing on the total amount 
available or cutstanding under the 5 Year F a c i l i t y at a ratr* which w i l l 
be, depending apon NSC's seniui. unsecured long-term deb*- ratinga, 
between .20% and .065%. 

The New NSC Credit F a c i l i t y w i l l eontain certain financial 
coveniknts -JLM well aa certain restrictions on, among other things, (1) 
Indebtainess of subsldlarlea, (11) liens, ( i l l ) mergers, consolidations 
and Bdlea of assets, acd (iv) tranaactions with a f f i l i a t e s . The 
fine.. : l a l covenanta w i l l require NSC to maintain a apecified minimum 
oonsoxidated net worth and maximum leverage ratioa. 

The New NSC Credit F a c i l i t y w i l l contain certain representationa 
and warrantiea regarding, among other things, corporate existence, powrr 
and authority, enforceability of the loan documenta related to the New 
NSC Credit Facil i t y , no conflicts, financial infctmatlon, absence of 
material adverse chauge. absence of material lit i g a t i o n , compliance with 
certain laws and regalatio.ns, certain environmental natters, taxes, 
BMtters related to the Employee Retirement Income Security Act of 1974, 
as amended ("ERZSA"), and absence of material odsstatements. Zn 
addition, the New NSC Credit F a c i l i t y w i l l contain certain covenants 
regarding, among other things, maintenance of certiorate existence, 
maintenanca of the .busineiis, maintenance of Inaurance, payment of taxes, 
delivery of financial 8ta<:emen*-8 and reporta, compliance with laws, use 
of proceeds and continued o%mer8hlp by NSC of certain specified 
subsidiaries. 

Bventa of default under tbe New NSC Oreuit F a c i l i t y w i l l 
include, aubject (in certain instances^ to customary notice and cure 
periods, material breacheii of representations or warrantiea, failure to 
pay principal or i.nti>r»«t, breach of cov «i .r*-8, cross default certain 
other clebt, matar:i.al judgments, bankruptcy, callures to make paymenta 
required to be made under ERZSA, and a Change of Control (to be define 
in the ag.reement evidencing the New NSC Credit F a c i l i t y ) . 

Jn connection witb t:̂ ie New NSC Credit Agreement, NSC has agreed 
to pay t'je Arrangers and ttm Lenders certain fees, to reimburse the 
Arrangers and the Lenders for certain expenses and to provide certain 
indemnities, as i s custoaary for commitments of the type described 
herelrx. 

Zt i s anticipated tha' the Indebtedness incurred by NSC undex. 
the New NSC Credit F a c i l i t y w i l l be repaid from funds generated 
internally by NSC aid i t s subsidiaries, through additional borrowings, 
or through a combination of such sources. No final decisions have been 
made concerning the method NSC w i l l eaq^loy to repay auch indebtedneas. 
Sueh decisions wher. made w i l l be baaed on NSC's review from time to time 
of the advisability oi! particular actions, as well as on prevailing 
in.e- at rates and linancial and other economic conditions. 



Tbe NSJ C r r l i c Agreement w i l l be terminated in i t a entirety 
prior to, or coicurrently with, the exe'.utlon of che New NSC Credit 
Faci?.ity, and a l l outstanding loans unc.er the NSC Credit Agreement, i f 
any, w i l l be then repaid. 

The foregoing description of the NSC Bank Commitment Letter i s 
qualified in i t s entirety by reference to the f u l l text of the 
Commitment Letter, a copy of which has been included as an exhibit 
hereto and i s Incorporated herein by reference. 

ZTBM 11. MATERIAL TO BB FILED AS EXHIBITS. 

Ztem 11 i s hereby amended and supplamenteJ by the following: 

(b)(3) Commitment Letter, dated April 22, 1997, aaiong Morgan 
Guaranty Trust Coapany of New York, J.P. Morgan 
Securitiea Znc, Merrill Lynch Capital Corporation, 
Merrill Lynch fc Co. and Norfolk Southern Corporation. 

STGNATtTRB 

After due inquiry and to the bee of i t s knowledge and bellnf, 
the undttralgned c e r t i f i e s that the infoi.B<atlon set forth in this 
statement i s true, coBq;>lete and correct. 

CSX CORPORATZON 

By: /a/ MARK O. ARON 
Name: Mark O. Aron 
T i t l e : Executive Vice President 

Leiif and Public Affairs 

Dated: April 2 J , 1997 

SZGNAn \e 

After due Inquiry a;id to the beat of i t s knowledra and belief, 
the unciersignid c e r t i f i e s thac the information aet forth in this 
statement i s true, complete and correct. 

NORFOLK SOUTHERN CORPORATZON 

By: /s/ JAMBS C. BZSHOP, Jll. 
Name: James C. Bishop. Jr. 
Ti t l e : Executive Vice President-Law 

Dat«d: April 25, 1997 

SIGNATURE 



After due inquiry and to the best of i t s knowledge and belief, 
the undersigned c e r t i f ! s that the 1' formation set forth in this 
stateaMi t i s truci. coaplete and correct. 

ATLANTIC ACQUZSZTZON CORPORATZON 

By: Iml JAMBS C. BZSHOP, JR. 
Name: James C. Bishop, Jr. 
T i t l e : Vice President and 

General Counsel 

Dated: J ^ r l l 25, 1997 

SZONATURB 

After due inquiry and to the best of i t s knowledge and belief, 
the undersigned c e r t i f i e s that the information set forth in this 
statement i s true, coaqplete and correct. 

GREEN ACItTZSZTZON CORP. 

Dated: April 25, 1997 

By: Iml MARK G. AROK 
Naoie: Mark O. Aron 
T i t l e : General Cou. l e l 

Secretary 

BXHZBZT ZI4DEX 
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Exhibit 
No. 

<*(a) 
•(a) 
• ( a ) 
•(a) 

(1) 
(2) 
(3) 
(4) 

•(*>) (5) 

*{a) (6) 

•(a) (7) 

*(a) (8) 

•(a) 
• ( a ) 
•(a) 

(9) 
(10) 
(11) 

• ( a ) (12) 

Offer to Purchase, dated December 6, 1996. 
Letter of Transmittal. 
Notice of Guaranteed Delivery. 
Letter to Brokers. Dealers. Commercial Banks, Trust Companies 
and Other Noailnees. 
Letter to Clients for use by BroV-.ers, Dealers, Commercial 
Banks, Trust Coaqpanies and Other Nominees. 
Guidelines for Certification of Taxpayii... Zdentlfieatlon Number 
on Substitute Form W-9. 
Tender Offer Znstructlons for Participants of Conrail Znc. 
Dividend Reinvestment Plan. 
Text of Press Release isaued by Parent and the Company on 
December 6, 1996. 
Form of Summary AdvertissMnt, dated December 6, 1996. 
Text of Presi Release Issued by Parent cn Deeember 5, 1996. 
Text of Pres* Releaae issued by ?arert and the Company on 
December 10, 1996. 
Text of Advertiaement published by Parent and the Coaqpany on 
Deeember 10, 1996. 



*(a) (13) Text of Press Rele'ise issued by Parent on Deeember 11, 1996. 
•(a)(14) Text of Advertiaement publiahed by Parent and the Company on 

December 12, 1996. 
•(a) (15) Supplement to Offer to Purchase, dated December 19, 1996. 
*(a) (16) Revised Letter of Transmittal. 
*(a)(17) Revised Notiee of Guaranteed Delivery. 
•(a)(18) Text of Press Release issued by Parent and the Coapany on 

December 19, 1996. 
•(a)(19) Letter from Parent to shareholders of the Company, dated 

Deeember 19, 1996. 
*(a) (20) Text of Press Releaae Issued by Parent on Deeember 20, 1996. 
*(a)(21) Text of Press Release issued by Parent and the Coapany on 

January - 1997. 
*(a) (22) Text of Preas Release Issued b> Parent and the Company on 

January 13, 1997. 
*(a) t23) Text of Press Release Issued by Parent and the Coapany ou 

January 15, 1997. 
*(a) (24) Text of Press Release Issued by Parent on January 17, 1997. 
(a) i25) Deleted. 
*(a)(26) Text of Letter iaaued by Parent and the Coapany dated January 

22, 1997. 
*(a) (27) Text of Advertisement published by Parent and the Coapany on 

January 29, 1997. 
*(a)(28) Taxu of Press Release irsued by Parent and the Company on 

January 31, 1997. 
*(a) (29) Text of Press Release Issued by Parent on February 14, 1997. 
•(a) (30) Text of Press Release issued by Parent on Mareh 3, 1997. 
•(a)(31) Second Supplement to Offer to Purchase, dated March 7, 1997. 
•(a) (32) Revised Letter of Tranamittal. 
• (a) (33) Revised Notiee of Guaranteed Delivery. 
*(a) (34) Text of Press Releaae issued by Parent on March 7, 1997. 
•(a) (35) Form of Summary Advertisement, dated March 10, 1997. 
*(a) (36) Letter from Parent to eaployeea of the Co^any, published on 

Mareh 12, 1997. 
"(a) (37) Text of Preaa Releaae issued by CSX and NSC on ^ r i l 8, 199*). 
•(a) (38) Third Supplement to Offer to Purchase, dated April 10, 1997. 
"(a) (39) Reviaed Letter of Tranamittal circulated with the Third 

Supplement. 
*(a)(40) Revised Notiee of Guaranteed Delivery circulated with the 

Third Supplement. 
• (b)(1) Credit Agreement, dated Hoveiiber 15, 1996 (Incorporated by 

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

• (b) (2) Credit Agreement, de.ted aa of February 10, 1997. by and among 
NSC, Morgan Guaranty- Trust Coapany of New York, as 
admitiistratlve agent. Merrill Lynch Capital Corporation, as 
docusentation agent, and the banks from time to time parties 
thereto (incorporated by reference to NSC'a and Atlantic 
Acquisition Corporation'a Tender Offer Statement on Schedule 
14D-1. dated February 12. 1997). 

(b) (3) Commitment Letter, dated J ^ r l l 22, 1997, among Morgan Guaranty 
Truat Coi^>any of New York, J.P. Morgan Securities Znc, 
Merrill Lynch Capital Corporation, Merrill Lynch fc Co. and 
Norfolk Southern Corporation. 

*(c)(1) Agraement and Plan of Merger, dated as of October 14, 1996, by 
and among Parent, T/urchaser and the Coapany (incorporated by 
reference to Exhibit (c)(1) to Parent and Purchaser's Tender 
Offer Statement on Schedule 1«D-1, aa amended, dated October 
16, 1996). 



* (c)(2) Coapany Stock Option Agreement, dated as of October 14, 1996, 
between Parent and the Conpany (incorporated by reference to 
Bxhlbit (c)(2) to Parent and Purchaaer'a Tender Offer 
Statement on Schedule 14D-1, as amended, dated October 16, 
1996). 

•(c) (3) Parent Stock Option Agreement, dated as of October 14. 1996. 
between Parent and the Coapany (incorporated by reference to 
Exhibit (c) (3) to Parent and Purchaser's Tender Offer 
Statement on Schedule 14D-1. as amended, dated October 16, 
1996). 

•(e) (4) Voting Trust Agreement, dated as of Oc4-r>ber 15, 1996, by and 
among Parent, Purchaser and Deposit ;iuaranc/ National Bank 
(Inecrporated by reference to Exhlbi.t (c) (4) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, as 
aaiended, dated October 16, 1996) . 

•(e) (5) F i r s t Amendment to Agreement and Plan of Merger, dated as of 
November 5, 1996. by and among Parent, Purchaser and the 
Company (Incorporated by reference to Exhibit (c) (7) to Parent 
and Purchaser's Tender Offer Statement on Schodule 14D-1, as 
amende.., dated October 16, 1996). 

•(e'/(6) Second Amendment to Agreement and Plan of Merger, dated as of 
Deeember 18, 1996, by and among Parent, Purchaaer and the 
Coapany. 

•(c) (7) Form of Amended and Restated Voting Trust Agreement. 
[c) Deleted. 
<(c)(9) Text of STB Deciaion No. 5 of STB Finance Docket No. 33220, 

dated January 8, 1997. 
(c) (10) Deleted. 
•(c) (11) Text of opinion of Judge Donald VanArtsdalen of the United 

States Diatrict Cou-t for the Baatem Diatrict of Pennaylvania 
aa delivered frrjm the bench on January 9, 1997. 

•(c) (12) Third Amendment to Agreeaient and Plan of Marcher, dated as of 
March 7, 1997, by and aaiong Parent, Purchaser and the Coapany. 

• (c) (13) Form of Amended and Restated Voting Trust Ac/reement. 
•(c! (14) Letter Agreement betw<tan CSX and NSC, dated April 8. 1997. 
•(c)(15) Fourth Amendment to Agroe^aent and Plan of Merger, dated as of 

April 8, 1997. by and ai&ong CSX. Purchaser and the Coapany. 
(d) Not applicable. 
(•) Not applicable. 
(C) Not applicable. 

Previously f i l e d . 



MOT 'JMH aUAR.\NTY TRUST 
COMPANY OF NEW YORK 
60 Wall Street 
New York, NY 10260 

J.P. MORGAN SBCURZTZBS ZNC. 
60 :)all Street 
New York, NY 10260 

MERRILL LYNCH CAPZTAL CORPORATZON 
World Financial Center 
North Tower 
New York, NY 10281 

MERRILL LYNCH fc Co. 
World Financial Center 
North Tower 
New York. NY 10281 

April 22, 1997 

COMMZTMBMT LETTER 

Mr. William J . Romig 
Vice President 
Norfolk Southern Corporation 
Norfolk. VA 23510-2191 

Dear B i l l : 

You have advised us that Norfolk Southem orporation ("NSC") 
intenda to participate in the acquisition of Conrail, Znc. (the 
"Acquisition") by means of a joint cash tender offer in conjunction with 
CSX Co poration ("CSX") (the "Tender Offer") and subsequent merger (the 
"Merger"). We underatand that you w i l l require up to $7,000,000,000 of 
aenlor bank debt f a c i l i t i e a (the "Credit F a c i l i t i e a " ) to finance the 
Acquiaition, to refinance your exiating bank f a c i l i t i e a , to backatop 
NSC*a commercial paper program, to pay related feea and expenaea. and 
for general corporate purposea. You have requeated ua to arrange tbe 
Credit F a c i l i t i e a . 

J.P. Morgan Securitiea Znc. ("JPMSZ") and Merrill Lynch & Co. 
("MLfcCo."; together with JPMSZ. the "Arrangera") are pleaaed to adviae 
you that we are willing to uae our beat efforta to arrange a ayndicate 
of financial Inatltutlona (the "Lenders") to provide the Credit 
F a c i l i t i e a . Zn addition. Morgan Guaranty Trust Coapany of New York 
("Morgan") and Merrill Lynch Capital Corporat. n ("Merrill") hereby 
severally coauait that eacn w i l l , or w i l l cauae an a f f i l i a t e to. provide 
up to $500,000,000 of the Credit F a c i l i t i e a . 

Attached aa ExLlbit A to thia letter l a a Summary of Terma and 
Ccnditiona (the "Term Sheet") aettlng forth the principal terma and 
eonditiona on and aubject to which Morgan and Merrill are willing to 
aiake their reapectlve portiona of the Credit F a c i l i t i e a available. 



Zt l a agreed that Morgan and Merrill w i l l aet aa tbe sole agents 
for, and that JPMSZ and MLfcCo. w i l l aet as sole arrangers of, the Credit 
F a c i l i t i e s and that no additional agents, co-agents or arrangers w i l l be 
appointed without the prior written conaent of Morgan, JPMSZ, Merrill 
and MLfcCo. A l l aspects of the ayndication, including decisions as to the 
selection of Institutions to be approached and when they w i l l be 
approach d when their commitmenta w i l l be accepted, which Inatltutlona 
w i l l participate, the tiering and allocaticns of the commitments among 
the Lenders and the aaiount, timing and distribution of fees among the 
Lendera ahall, in each eaae, be aubject to mutual agreement of the 
Arrangera and NSC. 

You agree to aaalat JPMSZ and ML&Co. in forming any auch 
ayndicate and to provide Morgan. JPMSZ. Merrill. MLfcCo. and the other 
Lendera. pror^tly upon requeat, a l l information deemed reaaonably 
neceaaary by them to coaplete eucceaafully the ayndication. including, 
but not liatlted to, (a) an Information package for delivery to potential 
ayndicate membera and participanta and (b) a l l information and 
projectiona prepared by you or your advlaera relating to the 
tranaactiona deacribed. You agree that any other financlugs during the 
ayndication proceea w i l l be aubject to appro-. al by Morgan, JPMSZ, 
Merrill and MLfcCo. You further agree to autke your offlcera and 
repreaantatives available to participate in information meetings for 
potential syndicate members at auch tiaie and places aa Morgan, JPMSZ,. 
Merrill and MLfcCo. aiay reasonably request. 

You represent tnd warrant and covenant that no written 
Infonaation and no Inforoiatlon (written or otherwise) given at 
information awetings for potential ayndicate membera (collectively, the 
"Infonnation") which haa been or la hereafter fumiahed by or on behalf 
of NSC to Morgan, JPMSZ, Merrill and/or MLfcCo. in connection with the 
tranaactiona contemplated hereby contained (or, in the eaae of 
Znforaiation furniahed after the data hereof, w i l l contain) aa of the 
time i t waa furniahed (or l a furniahed) any material ailaatatement of 
fact or omitted (or w i l l oadt) aa of auch time to atate any aiaterial 
fact neceaaary to oiake the atatementa therein, in the light of the 
clrcumataneea under which they were (or w i l l be) aiade. not mialeading> 
provided, that the foregoing repreaentation and warranty l a made only to 
the beat of your knowledge in the eaae of Information relating to 
Conrail, Znc. and i t s subsidiaries, which knowledge i» principally bawed 
upon public discloaure by Conrail, Znc; and provided, further, that, 
with reapect to Znformatlon coneiatlng of atatementa. eatlmatea and 
projectiona regarding the future performance of NSC and Conrail. Znc 
and their reapectlve aubsldiarlea (collectively, the "Projections"), no 
representation or warranty i a aiade other than that the Projectiona have 
been (or w i l l be) prepared in good faith u t i l i z i n g due and careful 
consideration and thc beat information available to NSC at th'. time of 
preparation thereof. You agree to supplement the Znformatlon and the 
Projections from time tc tisM until the Closing Date (as defined in the 
Verm Sheet) aa appropriate, so that the representationa and warranties 
in the preceding sentence reaiain correct. Zn arranging and ayndicating 
thci Credit F a c i l i t i e s , Morgan, JPMSZ, Merrill and MLfcCo. w i l l use and 
rely on the Information and the Projeetlor.s without independent 
verification thereof. 

Morgan's and Merrill's commitments hereunder are subject to the 
conditions tV.!̂ t (a) after the date hereof there shall not have occurred 
(1) any material adveree change in the consolidated financial position, 
operations, assets, business or prospects of NSC and i t s subsidiaries or 
Conrail and it:: subsidiaries or (11) any material change in or material 



disruption of financial bank svndleatlon or capital market eonditiona 
that i n the opinion of Morgan. JPMSZ. Merrill or MLfcCo. could materially 
and adveraely affect the ayndication of the Credit F a c i l i t i e a ; (b) the 
offer to purchase for the Tender Offer (the "Offer to Purchase") and the 
merger agreement for che Merger shall be in the form previouely 
delivered to Morgan and Merrill, except for any amend»«er.»-.i or 
modifications thereto that could not. in the reasonable opinion of 
Morgan -nd Merrill, iapede or delay the Merger or othervise materially 
advex.> affect tho Asquiaition, or '-he partiea to the Ac<iuisltlon or 
the Lenuers ( i t being understood thrt any amendment or >dlfication 
^hich (1) increaaea the purchase price per share, (2) r reaaes the 
aii-nimui:; condition, or (3) removea the requirement that tne poison p i l l 
.-r similar arrangeaents or any Pennaylvania statutory provision 
.'sstrictlng the -Jsility to consummate the Tender Offer or the Merger be 
inapplicable shall not conatitute such an amendment or modification); 
(e) the voting trust referred to In the Offer to Purchase (thi "Voting 
Trust") shall have been approved by a l l of the required guvemmenta" and 
regulatory bodies. Including, but not limited to, the Surface 
Transportatiou Board; (d) the Voting Trust shall be reasonahly 
acceptable in form and aubstance to Morgan and Merrill and ahall contain 
no proviaions which, in the reasonable opinion of Morgan or Merrill, 
could affect NSC'a ability to perform i t s obligationa with regar>l to the 
Credit F a c i l i t i e s . In addition. Morgan'a and Merrill's commitment i s 
subject to the negotiation, execution and delivery prior to June 1, 1997 
of definitive documentation with reapect to the Credit F a c i l i t i e a 
satiafaetery in form and aubatance to Morgan, Merrill and their counael. 
Such docui\entatlv.n ahall contain the terma and eonditiona aet forth in 
the Term ^haet and auch other Indemnitiea, covenanta. repreeentationa 
and warrardea, eventr of defaulc, conditione precedent, and other teraia 
and eonditiona (which .'n each eaae ehall not be inconalatent with the 
Term Sheet) a<t ahall be aatlafactory in a l l reapecte to Morgan, Merrill 
and you. Matters wiirh are not covered by the proviaiona of thia letter 
and the Term Sheet â -a aubject to the approval of Morg^. Merrill and 
you. 

You agree to pay a l l reaeon.-Uile out-of-pocket expena«a of the 
Agenta and the Arrangers aasoclated vriuh the syndication of che Credit 
f a c i l i t i e s and the preparation, execution and delivery of this letter 
and the definitive financing agreame.its (including the reasonable fees 
md diaburaementa and other chargea of counael). You agree to indemnify 
and hold harmleaa of each of Morgan. Jl'MSi. Merrill. MLfcCo. and eaeh 
director, officer, eapleyee. a f f i l i a t e and agent thereof (each and 
"Indemnified Peraon") againat. and to relmtmrae eaeh Indemnified ?eraon, 
upon i t a demand, for, ap/ loaaea, claima. damagee, l i a b i l i M e a or other 
expenaea ("Losses") to wnich such Zndevnifled Person awy become subject 
Insofar as such Lossea arlee out of or in any way relate to or resuit 
l-.om the Acquisition, this letter or Lhe financing eonteaplated \ereby, 
'.ncluding. tithout imitation, Lo'aee conalatlng of legal or other 
expenaea Incurred in connection with investigating, defending or 
participating i n any legal proceeding relating to any of the foregoing 
(whether or not such Indemnified i-»raon i s a r*rty thereto); provided 
that the foregoing w i l l not apply to any Losses to the extent they s'-e 
found by a fin a l decision of a court of coapetent jurisdiction to have 
resulted trom the gross -^^i.lgence cr w i l l f u l ailsjonduct or sueh 
Indemnified Person, it-sur obligationa under thia paragraph s L a l l remain 
effective whether or n t definitl-ve f l lancing tocimentation i s executed 
and notwithstanding any teraiination of this letter. Neither Morgan, 
JPMSI, Morrill, MLfcCo. nor any other Indemnified Person (r'.all be 
responsible or liable to a*.y other r-arson for conseiuentii.l damages 
which may be alleged aa a rei»ult cf this letter or che financing 



contemplated hereby. 

This letter may not be changed except-, pursuant to a written 
agreement signed by eaeh of the parties hereto. Thi« letter shall be 
govemed by, and construed in accordance with, the laws of the State of 
New York. 

This letter i s delivered to you on the understanding that 
neither tMa letter nor any of i t a terms or substance ahall be 
disclosed, directly or indirectly, to any other person except (a) to 
your eaployees, directors, agents and advisers who are directly Involved 
in the consideration of this matter, (b) to Conrail, Inc. and CSX and 
their respective employees, directors, agents and advisers or (e) as 
disclosure may ba compelled in a jud i c i a l or administrative proceeding 
or as otherwise required by law. A l l deacriptlons of and refererees to 
the Credit F a c i l i t i e s in any f i l i n g with a govemmental authority or in 
any press release, advertisement or other public disclosure shall be 
aubject to the prior review of eaeh of Morgan and Merrill. 

I f you are in agreement with the foregoing, pleaee algn and 
return to Morgan the eneloaed copiee of thia letter no later than 
..1:59p.m. New York time on April 23. 1997. Thie offer ehall terminate 
at auch time unleaa prior thereto we ahall have received aigned -::opiea 
of auch lettera. 

We look forward to working with you on thie tranaaetion. 

MORGAN GUARAN-ry Tr.'oST COMPANY 
OF NBW YORK 

MERRILL LYNCH CAPITAL 
CORPORATION 

By: l a l 
T i t l e : 

PATRICIA LUMKA 
Vice Preeident 

By: l a ' CHRISTOPHER J . 
Ti t l e : Vice Preeident 

BIROSAK 

J.P. MORGAN SBCURZTZBS INC. MERRII.. LYNCH fc CO. 

By: l a l DAVID A. NASS, 
T i t l e : Vice Preeident 

.TR. By: l a l CHRISTOPHER J. BIROSAK 
Ti t l e : Managing Director 

Accepted and a^.»ed to aa of the dated f i r a t above written: 

NORFOLK SOUTHERN CORPORATION 

By: I s l WILLIAM J. ROMZG 
Ti t l e : Vice Prealdent ax̂ d Treaeurer 

SUMMARY OF TERMS AND CONDZTZONS 

FOR NOPFOLK SOUTHERN CORPORATZON 



Borrower: 

Aaiount: 

Purpoeei 

Arrangera: 

Adminlatratlve Agent: 

Documentation Aĵ vu-.. 

Lenders t 

F a c i l i t y Description: 

Norfolk Southem Corporation ("NSC") 

$7.0 b i l l i o n 

To finance the purchase by NSC of a 
portion of the assets of Conrail. 
Znc. and i t s Subsidiaries, to pay 
related feea and expenses, to 
refinance a portion of the exieting 
bank debt of NSC (Including under 
the exiating credit agreement), and 
for general corporate purposes. 
Including a bsuckstop for commercial 
paper issuance 

J.P. Morgan Securities Znc. and 
Merrill Lynch fc Co. (collectively, 
in such captteitles, the 
"Arrangera" 1 . 

Morgan Guaranty Trust Coapany of New 
York ("Morgan"). 

Merrill Lynch Capital Corporation 
("Merrill"). 

Lenders, fluanclal institutions and other 
entitles acceptable to the Arrangera and 
the Borrower (the "Lenders"). 

Unsecured revolving credit f a c i l i t y ; 
$3.5 b i l l i o n 364-day; 
$3.5 b i l l i o n five-year. 

Borrowing Optiona; Eurodollar. Adjusted CD, Base Rate, 
Money Market. 

CD w i l l be automatically adjusted 
for reserves and other regulatory 
requirements. Eurodollar 
adjustments for Regulation D w i l l 
be charged by Lendere individually. 

Base Rate meana tho higher of 
Morgan'a prime rate or the federal 
funda rate * 0.50%. 

and 

Money Market Option 
Description: The Borrower may requeat the 

Adadnistrative Aoant to s o l i c i t 
eoapetitlve bids from the Lenders 
at a awrgln over l!urodollar or at 
an absolute rata. Bach Lender w i l l 
bid at i t s own discretion for 
amounts up to the total amount oi 
coanaitments and the Borrower w i l l 
be under no obligation to accept 
any of tta bid». Any Money Market 
advances made by a Lender shall be 



deemed usage of the f a c i l i t y for 
the purpose of fees and 
avallri>illty. However, each 
Lender's advance shall not reduce 
aueh Lender's obligation to lend 
i t s pro rata share of the remaining 
undrawn coanitment. 

Bid Selection Mechanism: The 
Borrower w i l l determine the 
aggregate aaiount of bids, i f any, 
i t w i l l accept. Bids w i l l be 
accepted in order of the loweat to 
the highest rates ("Bid Rates"). Zf 
t%ro or more Lenders bl(* at the same 
Bid Rate and the aaiount of such 
bids accepted l a leee than the 
aggregate amount of euch blda, then 
the amoant to be borrowed at euch 
Bid Rate w i l l be allocated emong 
euch Lendera in proportion to the 
amount for which each Lender bid at 
aueh Bid Rate. Zf the bide are 
either unacceptably high to the 
Borrower or are inaufflclent in 
aiMsunt, the Borrower may canevl the 
auction. 

Feea anci Zntareat Rncee: 

Fa c i l i t y Fee: 

Margina: 

Reference Lendera; 

A per annum fee, payable on each 
Lender'a comBd.tment irreapective of 
uaage, calculated on a 360 day 
baaia and payable quavcerly in 
arraare ant.' upon termination of the 
f a c i l i t y . The F a c i l i t y Fee rate 
w i l l vary according to the Pricing 
Level that correeponde to the 
Borrower's credit quality (see 
attached Pricing Grid). 

Margina for committed Eurodollar 
and CD Loana are set forth in the 
attaehed Pricing Grid. 

Three jtlt v t l o n s representative of the 
Lenders. 

Znterast Payments: At the end of eaeh apr.iicable 
Znteresa Period or quarterly, i f 
earlier. 

Zntareat Periods: Syr.dicated Borrowinga: 
Eurodollar Loax;s - 1, 2, 3, or 6 months. 
Adjuated CD Loane - 30. 60. 90. or 180 
daya. 

Non-Syndicated Borrowings: 
Money Mar'̂ at Eurodollar Loan? -
ailnlmum 1 oujnth. 



Drawdowns t 

Prepayments: 

Money Market Absolute Rate lioana 
14 daya. 

aiin. 

Minimum amounts of $25 million with 
additional increments of $1 
ail 11 ion. Orawdotms are at the 
Borrower's option with same day 
notiee for Base Rate Loans, one 
buaineas day's for Money Market 
Abaolute Rate Loaus, two business 
drys for Adjusted CD Loans, three 
buaineas daya for Eurodollar Loans, 
and five buelness days for Money 
Market Eurodollar Loans. 

Basa Rate Loans may be prepaid at 
any tima on one bueinesa day's 
notice. Eurodollar and Adjusted CD 
Loans aggregating $25 million auiy 
be prepaid on three business days' 
notice, subject to the payment of 
breakage coets, i f any. Money 
Market Loana aiay not be prepaid 
before the end of an Interest 
Per.od. 

Termination or Reduction of 
Commitmenta: The Borrower w i l l have '̂ he right, 

upon at least three business days' 
notice, to terminate or cancel, in 
whole or in part, the portion of 
the f a e i l i t y in excess of aggregate 
outatanding borrowings, provided 
that each partial reduction shall 
be in a minimum amount of at leaat 
$25 million or any wbole multiple 
of $1,000,000 in exceee thereof. 

Representations and 
Warrantiee: Customary for credit agreements of 

this nature, with reapect to the 
Borrower and i t a Subatantial 
Subaldluriea. Including but not 
limited to: 

Corporate e3i:ietence. 
Corporate and govemmental 
authorisation; no contravention; 
binding effect. 
F.inancial information, 
including unaudited proforaia 
atatementa. 
No aiaterial adverae ehange 
ainee December 31. 1>96. 
Environmental mattera. 
Coapllanee with lawa. 
including ERZSA and contractual 
obligationa. 
No aiaterial litigation. 
Exiatence. incorporation. 



e t c of Subetantial Subeidiariea. 
9. Payment of taxee. 

10. F u l l dlacloaure. 
11. Regulatory reetrictiona on 

borrowing. 
12. Not an Inveatment coapany. 

Conditions to Zn i t i a l borrowing: Customary for credit agreementa of 
thia nature, with reepect to the 
Borrower and i t e Subatantial 
Subaidiariee, including but not 
limited to: 

1. Abaence of default. 
2. Ac«..iracy of repreaontatlon.« 

and warrantiea. 
3. Negotiation and e.v3cutlon of 

•etiefactory eloaing docuaMn.ation, 
including favorable legal opiniona 
from counael for Agente and 
Borrower. 

4. Deal-Bpeclfic requirementa i t 
any; regulatory approvala 
(excluding Surface 
Tranaportation Board ("STB") 
approval), licenaee. 

5. Teravination of coamilcmenta and 
repayment of a l l amounta 
borrowed under the Credit 
Agreement dated February 10, 
19?7. 

6. The agr.-eement dated aa nf 
April b. 1997 between CSX 
Corporation ("CSX")and the 
Borrower (the "Agreement") 
ehall be aubatantlally in f u l l 
iforce and effect in the form 
provided to the lendera, and 
a l l obligationa to be 
perfonaed by eaeh party 
thereto on or prior ' 3 the 
date of the i n i t i a l borrowing 
ehall have been performed in 
f u l l . 

7. li: the long term debt 
cecuritiea of tbe Borrower are 
rated below £BB-by Standard fc 
Poor*a Corporation ("3fcP") or 
below Baa3 by Moody'a Znveetor 
Serviee, Znc. ("Moody'a") at 
any time prior to the 
execu.ion of definitive loan 
documentation, the Borrower 
and the Lendera w i l l negotiate 
in good faith to aaiend the 
proviaiona of thia Term Sheet 
(including without limitatl-sn 
by increaeing the f a c i l i t y fee 
or the Biargine applicable to 



Conditione to A l l Borrowinge: 

Affirmative Co-venante: 

Negative Covenanta: 

Financial Covenanta: 

the loana, by determining new 
compliance leveie for the 
financial covenanta and by 
including additional financial 
or other covenanta, or eventa 
of default) in a manner 
aatlafactory to the Borrower 
and the Lendera. 

1. Accuracy of repreeentationa 
and warrantiea, 

2. Abaence of default. 

Cuatoaary for credit agreeaienta of 
thia nature, with reepect to the 
Borrow>»r and i t s Substantial 
Subsidiaries, including but not 
limited to: 

1. Znformatlon. 
2. Payment of taxee and other 

obligations. 
3. Naintenance of property; Insurance. 
4. Conduct of business and maintenance 

of existence. 
5. Coapllanee with laws including 

ERZSA. environmental 
regulationa, and material 
contractual obligationa. 

6. Inapectlon of property, booke 
and recorda. 

7. Uae of proceeda. 

Customary for credit agreementa of thia 
nature, with reepect to the Borrower and 
ite Subatantial Subaidlariea, including 
but not limited to: 

1. Mergere, conaolidatlona, and 
aalee of aeaete. 

2. Negative pledge. 
3. Subeidiary debt limltatlo'i, 

with appropriate baekete to be 
determined. 

4. Tranaactiona with a f f l l l a t e a . 
5. Borrower w i l l at a l l timea 

own. directly or indirectly. 
Norfolk and Weatern Railway 
Coapany and Norfolk Southern 
Railway Company. 

6. No material modification to 
the terma of the Agreement and 
to the arrangamente with 
respect to the ownership and 
uae of t̂ .ie aasets of Conrail. 
Znc by "SX and the Borrower. 

1. Net Worth Test. Consolidated 
Book Net Worth (with 



Events of Default: 

appropriate adjustments for 
acquisition-related charges) 
must at a l l times exceed [ ] 
b i l l i o n plus [25%] of Annual 
Net Zneome ( i f positive). 

2. Leverage Test. On any date. 
Conaolidated Total Debt of the 
Borrower and i t s conaolidated 
Subaidlariea ehall not exceed 
[ ] % of Total Capital. Total 
Capital ehall be the eum of 
Conaolidated Total Debt and 
Stoelcholders' Equity. 

Cuaternary for credit agreemente of 
thia nature, with respect to the 
Borrower and i t s Substantial 
Subsidiaries, including but not 
limited to: 
1. Failure to pay any principal 

under the Credit Agreement 
when due or intereet or fees 
within 5 daya. 

2. Failure to comply with 
covenanta (with notice and 
cure perioda. where 
appropriate). 

3. Repreeentationa or warrantiea 
materially Incorrect. 

4. Failure of the Borrower or ite 
Subaidiariee to pay when due 
any other debt with an 
aggregate principal amount of 
$50 million or more. Croea 
default to other debt of the 
Borrower and i t e Subaidiariee 
with an aggregate principal 
amount cf $50 c i l l l o n or more. 

5. Change of ownerehip or 
control. 

6. Other veual defaulte with 
reepect to the borrower and 
Subetantial Subaidiariee. 
including b.it not liadted to 
ineolvency. bankruptcy. ERZSA. 
and judgment defaulte. 

Increased Costs/Change of 
Cireumet.ances: 

Indemnification: 

The credit agreeaient w i l l contain 
customary provisions protecting the 
Lenders in the event of 
unavailability of funding, 
i l l e g a l i t y , increaaed costs acd 
funding losaee. 

The Borrower w i l l indemnify the 
Lendera againat a l l loaeee. 
l i a b l l i t i e e . claims, damagee. or 
expenses relating to their loans, 
the Borrower's use of loan proceeds 



Transfers and Participations: 

Administrative Fee: 

Auction Fee: 

Required Lenders; 

Rate and Fee Baals: 

Expenaea: 

Governing Law: 

or the commltmente. including but 
not liadted to reaeonabla 
attomeye* feea and aettleawnt 
coete (except euch aa reault from 
the indemnitee'e groee negligence 
or w i l l f u l mieeonduet). 

Lendera w i l l have the right to 
tranafer or e e l l participatione in 
their loana or coBimitg>'.inta with the 
traneferability of voting righta in 
the eaae of partlelpationa limited 
to changee in principal, rate, feea 
and term. Aaalgnmenta, which muat 
be in amounta of at leaat $10 
bullion, w i l l be allowed with the 
eoneent of the Borrower, and/or. 
aaeignoMnt w i l l be allowed within 
the Lender Group and to Lendera' 
af f i l l a t e e . 

Aa agreed upon by the Borrower and 
Morgan. 

Ae agreed upon by the Borrower and 
Morgan. 

Under each Credit F a c i l i t y . Lendera 
holding 51% of the aggregate amount 
of the commltmente under eueh 
Credit F a c i l i t y . 

A l l per annum ratee ehall be 
calculated on the baaia of a year 
of 360 daya (or 365/366 daye. in 
the caee of Baae Rate Loana the 
intereet rate payable on which ie 
then baaed on the Prlaie Rate) for 
actual daye elapeed. 

Borrower w i l l pay a i l legal and 
other out-of-pcket expenaea of 
the Arrangera and tr.e Agenta 
related to thia tranaaetion and any 
eubaequent amendmente or walvera. 
Including the feea and expenaea of 
Davia Polk fc Wardwell. apecial 
counael to the Agenta. 

State of New York. 

PRZCZNG GRID FOR NORFOLK SOUTHERN COPRORATZOl 

364-Day F a c i l i t y 

(b.< l i e pointa per annum) 
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J200 Atlantic Avenue 
S.,te 110 
Raleigh, NC 27604 
(9^9)954-760. 
Fax (919) 954-7099 

NORTH CAAIOLINA R.\lLKpA^j$6>MfANY 

Scott M. Saylor 
Executive Vice President 

and General Counsel 

Honorable Vernon A. Williams 
Secretary 
U.S. Surface' Transportation Board ^jHllf 
1325 K Street, N.W. 
Washington, DC 20423-0001 

Re: CSX - jr.'ition And CSX Trar.sporta.ion, Inc., Norfolk 
Southi^n Corporacion, i/orfolJc Soutnarn Raa.lway Company 
-Contrcl And Cperat.Ln'j Leases/Agreements -

Conrail Inc. And Consolidated Rail Corporation, 
Fj.nanca Docket No. 33388 

Dear Secvetary Williarns: 

Er.ciosed f o r f i l i n g i n the refeienced proceeding i s a notice 
of appearance b> Noi-th Carolina Railroad Company. 

By t h i s l e t t e r , copies of which ere being provided to 
counsel f o r the App^-icants, we hereby request that Applicants 
fserve us wi t i ^ any f i l i n g s that they make wi t h the Board i n 
connection w.\th t h i s pioceedina. 

Respectf ul^-y. 

North Carolina Railroad Company 

By: _ 

cc: Counsel f o r Applicant as 
noted on c e r t i f i c a t e of service ' ENTERED' 

OtKoeoltlwSMrtttiy 

Public Racoit! 



f^^i^iimmttitai 

BEFORE THE 
U.S. SURFACE TRANSP0RTATI1N BOARD 

Finance Docket No. 33J88 

CSJ- CORPORATION T̂ D CSX TRANSPORTATION, INC., NORFOLK SOUTHERN 
CORPORATION, NORFOLK SOUTHERN RAILWAY COMPANY 
--CONTROL AND OPERATING LEASES/AGREEMENTS--

CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

NOTICE OF APPEARANCE OF 
NORTH CAROLINA RAILROAD COMPANY 

Please enter the appearances i n t h i s proceeding of the 
below-named attorneys on behalf ot North Carolina Railroad 
Company. North Carolina Railroad Con>pany intends to p a r ^ i c i p a t e 
i n t.his proceeding as a paruy of recoid. Accordingly, olease 
place the named attorr.eys, at the addresses pr-ivided, on the 
service l i s t t o rece.'.ve a l l pleading and decisions i n t h i s 
proceeding. 

John L. Sa r r a t t Scott M. Saylcr 
K i l P a t r i c k Stockton LLP North Carolina Railroad Company 
41Ci Lake Boone T r a i l 3200 A t l a n t i c Avenue, Suite 110 
Raleigh, NC 2'7607 Raleigh, NC 27604-1640 
(919) 420-170: (919) 9b4-'7601 

Attorneys f o r North Carolina Railroad Company 

A p r i l 25, 1997 



CERTIFICATE QF SERVICE 

I hereby c e r t i f y that true and correct copies of the 

foregoing Entry of Appearance were oerved by f i r s t - c l a s s mail, 

postage prepaid, t h i s 25th day of A p r i l , 1997, upon the f o l l o w i n g : 

James C. Bishop, Jr. 
William C. Woolridge 
J. Gary Lane 
James L. Howe, I I I 
Robert J. Cooney 
George A. Aspatore 
Norfolk Southern Corp. 
Three Commercial Place 
Norfolk, VA 23510-2191 

Pruce B. Wilson 
Constance Abrams 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 

Paul A. Cunningham 
Harkins Cunningham 
Sv Le 16 00 
1300 19th Street, NW 
Washington, DC 20C36 

Mark G. Aion 
Peter J. Shudtz 
CSX Corporation 
One James Center 
SOI EDiZt Cary S t r e e t 
Richmond VA ;63219 

P. Michael Giftos 
Pauj. R. Hitchcock 
CSX Transportation, Inc. 
5tC Water Street 
Jai.-k.'=onville, FL 32202 

Dennis G. Lyons 
Richard L. Roeen 
Paul T. Denis 
Arnold ii. Porter 
55: 12th Street, NW 
''̂ asl .ngton, DC 20004-1.202 

Richard A. Alle n 
James A. Calderwood" 
Andrew R. Plump 
John V. Edwards 
Zuckert, Scoutt & 

Rasenberger, L.L.P. 
888 17th Street, NW 
Washington, DC 20006-3939 

Cl.-inton J. M i l l e r , I I I 
Daniel E l l i o t t , I I I 
United Transportatior 

TTnj.->n 
14600 De roi.t Avenue 
Cleveland, GH 44107-42F0 

Larry Pruden, Esiq. 
Transportation "'ommun-'cations 

In t e r n a t i o n a l Union 
3 Research Place 
Rockvill?, MD 208-J0 

Larry W i l l i s , Esq. 
Tranaportation Trades Dep't., 

AFL-CIO 
400 N. Capit'-'l Street, NW 
Suite 861 
Washington, DC 20001 

Richard Edel lan 
Highsaw, Mahoney & Clarke 
1050 17th F-rreet, NW 
Suite 210 
Washington, DC 20036 

Sco^t M. Sayl(6r 
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LAW OFFICtr 

ZUCKERT. SCOUTT & RASENBERGER. L.L.P 
8 8 8 S E V E N T E E N T H STREET, N W 

W A S H I N O T O N , O C. 2 0 0 0 6 - 3 9 3 0 

T E L E P H O N E ( 2 0 2 I 2 9 8 - 8 6 e O 

F A P S I M I L i i i : l i t O i i ' 3 4 2 - 0 6 8 3 

I202. ) . 4 2 - 1 3 1 8 

RICHARD A. ALLEN 

BftW) DBliIVgRgP 

Apri l 24, 1997 

—EWTERI 
The Honorable Vernon A. Will i4*8 Offic*olth«S«:r«tary 
Secretary 
Surface Transportation Board 
Mercury Bu i l d i n g 
1925 K St r e t i t , N.W. 
Washington D.C. 20006 

It 

4PR 2 9 W7 

pSb<icR»cord _ J | 

R«: R«qu«8t for Infernal opinion Ragarding Voting 
Trust Aqr^Miant; Financa Dockat Wo. 33388 

Dear Secretary Wi]liams: 

On behalf of Norfolk Southern Corporation ?.ud Norfolk 
Southern Railway Company ( c o l l e c t i v e l y , "NS"̂  , C<?X Corporation 
("CSXC") and Green Ac q u i s i t i o n Corporation ('Acquisition") and 
pursuant t o 49 C.F.R. § 1013.3(a), I am submitting f o r your 
review and informal opinion an Amended and Restated Voting Trust 
Agreement ("Restated Agreement") .:hat NS, CSXC and Acquisit . j a 
are proposing t o enter i n t o w i t h Deposit National Guaranty Bank 
("Trustee"), an i n s t i t u t i o n a l t r u s t e e , and a l i m i t e d l i a b i l i t y 
company t o be formed s h o r t l y ("LLv, *) . NS and CSXC intend the 
Trustee, pursuant t o the Restated Agreement, t o hold a l l common 
shares of shares of Conrail Inc. ("CRI") (1) p r e v i o i s l y acquired 
by NS and CSXC and c u r r e n t l y held i n v o i i n g trusvs and (2) 
hereafter acquired pursuant t o a Third Supplement t o the Offer co 
Purchase Dated December 6, 1996 pending the Surface 
Transportation Board's review c f an app l i c a t i o n t h a t NS and CSXC 
intend t o f i l e i n Finance Docket No. 33338 to cont r o l CRI. N.*' 
and CSX i n t t n d t h a t the Restated Agreement w i l ^ be a single 
consolidated voting t r u s t u l t i m a t e l y superseding and repl^icing 
the e a r l i e r voting t r u s t s . 

Background and Rjcapitulation 

On October 18, 1996, CSXC and CRI f r i e d i n Finance Docket 
No. 33220 a Notice of I n t e n t t o F i l e a R i i l r o a d Control 
Application authorizing CSXC t o c o r t r o l CRI pursuant t o an 
agreement ijetween them dated as of Oc+r.o-jer 14, 199w (tha "Merger 
Agreement"). On October 23, 19S6, CSXC submitted f o r your review 

C O R : . C S P O N 0 E N T O F F I C L S L O N D O N . P A R I S A N D BHUf jELS 
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and informal opinion a form of votir'^ trust agreement, which CSXC 
slight l y modified by letter dated ..o>̂ ember 1, 1996 (hereinafter, 
the "CSX Voting Trust"), to be used in connection with the 
transactions cutiLecplated by that agreemsnt. On November 1, 
1996, you provided CSXC a favorable non»-l. ng opinion with 
respect to that voting trust agreement, i. '̂ opy of the executed 
CSXC Voting Trust was f i l e d with the Board on November 21, 1996. 
On Deccimber 27, 1996, CSXC submitted for your review a proposed 
amended and restated vert>:on cf the CSX Voting Trust, with 
respect to which you proviaed t. favorable informal opinion on 
January fl, 1^97. 

On November 26, 1996, CSXC, through Acquisiition, bought and 
paid fcr approximately l'?.9% of the comr.on stock of CRI pursuant 
to a te»!der offer, and the stock was dc^posited in che CSX Voting 
Trust. Cn December 6, 1996, CSXC made a new tender offer (the 
"Second Offer") for a portion of the CRI shares outstanding, 
subject to certa .n conditions. No shares have yet been acquired 
pursuan'^: to this Second Offer. 

On October ?4, 1996, NS made a cend^^r offer to purchase a l l 
outstanding shcxres of CRI common stock for cash, and on No/ember 
6, 1996, ic f i l e d in Finance Docket No. 3^286 a Notice of Intent 
to F i l e r.ailroad Control APi>lication. On Occober 25, 1996, NS 
submitted for your review and informal opinion a form of voting 
trust agreement P'NS-VTA-l") to be used in connection with that 
acquisition. On November 1, 1996, you provided NS a favorable 
nonbinding opinion with respect to that voting trust agreement. 
On November 6, 1996, NS souqiht your approval of an alternative 
version of NS-VTA-1 ("NS-V -••2"') . with respect to which you 
provided a favorable nonbir.iing opinion on November 18, 1996. t>n 
January 31, 1996, KS requested your approval of an amended 
version of NS-VTA-2 ("NS-VTA-3") to be vised in connection with an 
amended tender offer for 8,200,000 shares of CKI common stock 
(s l i g h t l y less than 10 percent of the outstanding common shares) 
for $115 per shr^e. You provided a favorable nonbinding opinion 
with respect t'v NS-VTA-3 on February 14, 1997. On February 18, 
1997, NS, thrr.ugh Atlantic Acquisition Corpora;:ion, bought and 
paid for 8,20),oco shares of CRI common stock, which have been 
deposited in i votiiio trust pursuant tc a voting trust -greement 
substanLislly in tho'form of N; VTA-3 ("NS Voting Trust"). 
Copies of the executed NS Voting Trust were f i l e d with the Board 
on February 24, 1997. 

Subsequently, on March 7, 1997, CSXC and CRI exec* ted a 
Third Amendment to their Merger Agreement which permitted Cf>XC to 
reach an agreement with NS providing for a joint acquisitio'i and 
division of CRI between them. On April 8, 1997 CSXC and Conrail 
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executed a Fourth Amendmen̂ . to their Merger Agreement, and CSXC 
and NS executed a letter agreement establishing the gem-ral terms 
for a joint NS/CSX acquisition and division of CRI. 

On April 10, :997, NS, CSXC and CRI f i l e d a Notice o: Intent 
to F i l e Railroad Control Application, and at the same timo NS and 
CSX f i l e d motions to dismiss the two previously established 
dockets. Finance Docket Nos. 33220 and 33286. In addition, on 
April 10, 1997, a Third Supplement to CSXC's Second Offer was 
issued to include NS as a co-biddesr. As supplemented by the 
Third Supplement, CGX and NS, t.hrough Acquisition, are offering 
tr purchase c i l outstanding common shares of CRI for $115 per 
•share in cash. Unless further extended, tha Second Offei w i l l 
expire on May 23, 1997. 

i-SXC and NS have agresd that, upon consummation of the 
Second Offer, they w i l l establish a ingle consolidated voting 
trust to hold the shares previously acquired by CSX and NS and 
now held in voting trusts as well as the remaining shares to be 
acquired by the Second Offer. They wish to use the enclosed 
Restated Trust as that consolidated voting trust. T'.ie Restated 
Trust would be an amended and restated version of the CSX Voting 
""rust, which you approved on November 1, l-'96 and which i s 
currently holding the 19.3?, of CRI shares acquired by Acquisition 
for CSXC on November 26, 1996. 

As provided in the April 8, 1997 CSX/NS letter agreement, NS 
and CSXC w i l l form a new limited l i a b i l i t y company, LLC, to which 
CSXC w i l l contribute a l l of the stock of Acquisition, NS w i l l 
coiitribute a l] of i t s interest in the 8,200,000 shares of CRI 
held in the NS Voting Irust and CSX and NS w i l l each contribute 
cash in specified amounts. NS and CSX w i l l have qual voting 
control of LLC, hut i t i s contenplated that NS wixl own 58% and 
CSXC w i l l own 42? of the equity of LLC. LLC w i l l provide 
Acquisition with the cash contributed by NS and CSX to pay for 
the remain:nq CRI shares that Acquisiti'^n w i l l acquire pursuant 
to the Secor^d Offer as supplemented by the '.""nird Supplement. 

Upon consummation of the Second Offer, NS's subsidiary, 
Atlantic Acquisition Corporation, w i l l cause the trustee of the 
NS Votirg Trust to transfer the 8,200,000 CRI shares held in that 
trust to the Trustee to be held pursuant to the Restated 
Agreement, after which the NS Voting Trust wixl be terminated. 

In the Fourth Amendment to the CSXC/^ 'I merger Agreement, 
CRT has agreed to the Restated Agreement, which i s substantially 
i r the form of the voting trust agreement contained in Exhibit E-
1 o the Fourth Amendment. 
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InforMl Opis ion Raquaatad 

NS, CSXC and Ac q u i s i t i o n r'3spectfully request your informal 
nonbinding opinion t h a t the Reritated Agreement w i l l e f f e c t i v e l y 
insulate NS, CSXC and t h e i r a f f i l i a t e s f.rom any v i o l a t i o n of 
Su b t i t l e IV of T i t l e 49 of th<s United States Code and the p o l i c y 
of the Boarc" i n connection wit h the contemplated transactions 
described above. The provisions of the Restated Agreement w i l l 
be s u b s t a n t i a l l y the same as those you have previously reviewed 
and approved. As stated e a r l i e r , the restated Agreement i s an 
amended version of the CSX Voting Trur t h a t you reviewed and 
approvf:!d on November 1, li*y6. Although the Restated Agreement 
re f e r s t c , and w i l l be used i n connection w i t h , n transaction 
very d i f f e r e n t from the one contemplated w i t h the CSX Voting 
Trust, the operative provisions t h a t "erve t o insulate the 
acquiring e n t i t i e s from coi^trox of CRI -.ad ics a f f i l i a t e s pending 
STB Approval are e s s e n t i a l l y t h - same. 

The p r i n c i p a l change t o the CSk Voting Trust i s the ad d i t i o n 
of VSi and LLC as p a r t i e s . Tha Restated Agreement ,=xlso adds 
previsions t o Paragraph 4, which were not i n the CSX voting 
Trust, l o n c f r n i n g the Trustee's voting obliqationo a f t e r the 
merger of CRI an*' Acqu i s i t i o n has been effect e d . These 
provif.ions, howev-»r, were i n th«i amended version of the CSX 
Voting Trust t h a t ycu reviewed and appro^^ed on January 8, 1997. 
For y o i r convenience, I am also enclosing a redlined version of 
the R«!5tated Agreement showing the changes between the Restated 
Agreement and the amenied version of the CSX Voting Trust that 
you reviewed and approved on January 8, 1997. That voting t r u s t 
was the d r a f t i n g model f o r the enclosed. 

We would appreciate a response t o thifs reguest f o r an 
informal opinion at your e a r l i e s t convenience, i f you have any 
questions, or would l i k e t o meet w i t h me and other 
representatives cf the p a r t i e s , please c a l l mo or CSXC's counsel, 
Dennis Lyons (202-942-5858). 

Enclosures 

cc: A l l p a r t i e s of record i n Finance Docket Nos. 332.'20, 33286 
(now discontinued) and 33388 



AMENDED /.ND RESTATED VOTING TRUST AGREEMENT 

THIS AMENDED AND RESTATED VOTING TRVbT 

AGREEMENT, dated as cf April 1997, by and among CSX Corporation, a 

Virginia corpcraticn ("Parent"), Norfolk Southem Corporacion, a Virginia 

coiporation ("NSC"), LLC, a limited liability company organized 

under the lav/s of ( LLC"), and Green Acquisition Corp., a 

Pennsylvania ccnxnatjon ("Acquiror") uid Deposit Guaranty National Bank, a 

national bankin/j assor:iation (the "Tiustee"), 

WITNE^^ETH: 

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

corporation (the "Company"), ha/e entered into an Agreement •'nd Plan of 

Merger, dated as of October M, 1996 (as it has been and may be, amended from 

time to time, the "Merger Agreement"; capitalized terms used but not defined 

herein shall have the meanings set forth therein), pu .-suant to which (i) Acquiror 

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

NSC Offer (ai. as detined in the Merger Agreement and referred to herein as the 

"Tender Offer') for shares of Common Stock of the Compi.' y (all such siiares 

accepted for payment pursuant to the Tender Offer or otherwise receiverf, 

acquired or purchased by or on behalf of Parent or Acquiror, including pursuant 

to the Green Option Agreement, the "Acquired Shares"), and (ii) a subsidiary of 

/ quiror will merge into the Company pursuant to the Merger. 
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WHEREAS, Parent, Acquiror and the Trustee have entered into a 

Voting Trust Agreemer*. d?.ted as of October 15, 1996 (the "Original Voting 

Trust Agreement'); 

WHEREAS, Parent, Acquiror and the Company have entered into a 

First Amendment to the Merger Agreement dated Novemb̂ T 5, 1996, a Second 

Amendment th. r̂tro lated December 18, 1996, a Third Amendment thereio date.i 

March 7, aiida Fourth Amendment thereto dated April _, 1997; 

WHEREAS, 17.775,124 shares of Common Stock of the Company, 

which were acquired pu'suant to the Offer, are being held in the Original Voting 

Trust, and trust certificaxs with resfiect to such shares have been issued to 

Acquiror; 

WHEPEAS, as authorized by the Third Amendment and the Fourth 

Amendment to the Mergi r Agreement referred to above. Parent and NSC have 

entered into a letter agreement dated as of April 8, 1997 (together with any 

fuither agreements between CSX and NSC made pursuant to its terms, and as it 

or such other agreement may be amended from time to time, the "CSX/NS 

Agreement"), under which, among other things. NSC .'jui Parent have jointly 

formed iJLC, in which each will have an ownership interest and each will have 

equal voiing rights, and under which each of them will make contributions to 

LLC, including the contribution of all of the stock of Acquiror by Paient vo LLC; 

WHEREAS, under the CSX/NS Agreement, NSC j roposes, effective 

upon the consummation of the White/NSC Offtto cause its subsidiary, Atlantic 

Acquisition Corporation, a Pennsylvania corporation ("Atlantic") to cause 

8,200,000 shares of Common Stock to be transferred from a voting trust 

currently govemed by an "Amended and Restated Voting Tmsi Agreement" dated 

as of Febmary 10, 1997, as Amended and Restated as of Febmary 18, 1997, to 
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which NSC, Atlantic and First American National Bank are parties, to the 

Tmstee hereunder, to be held as Tmst Stock (as hereinafter defined) hereunder. 

H U L K E A S , Parent and Acquiror wish (and are obligated pursuant to 

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

Acquired Shares pursuant to the Tender Offer (including the White/NSC Offer), 

the Merger, or otherwise to deposit such Acnuired Shares in an independent, ir­

revocable voting tmst, pursuant to the mles of the Surface Transpomtion Board 

(the "STB"), in order to avoid any allegation or assertion In the Fourth 

Amendment thai â e Parent or the Acquiror is controlling or has the power to 

control the Company prior tc the receipt of any required STB approval or 

exenption; 

WHEREAS, Parent, Acquiror and the Tmstee wish to amend the 

Original Voting Trast Agreen ent to reflect t'le CSX/NS Agreement (and the 

Company has consented to such amendment in the Fourth Amendment) .ind to 

add as parties to the Original Voung Tmst Agree.nent NSC and LLC, and 

Parent, Acquiror, NSC, LJX and the Tmstee wish to furt'ier restate the Voting 

Tmst Agreement as so ume ̂ ded; 

WHEREAS, the parties intend that, prior to the authorization and 

a\ provai of the STB, neither Parent, NSC, LLC nor Acquiror nor any of their 

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

any officci director, nominee or representative of the Parent, the Acquiror or 

any of their afflliates; 

WHEREAS, the holder of al.' outstanding Tmst Certificates has 

assented to such amendment of the Original Voting Tmu Agreement, and all 

requirements for the amendment of the Original Voting Tmst Agreement 

contained therein have been satisfied; 
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> TIEREAS, this Amended and Restated Voting Trast Agreement 

(hereinafter, this "Trast Agreement") shall be binding on the parties from and 

after its execution, bul shall become effective only as ŝ i forth in Paragraph 24 

hereof; 

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

officers or board members in common or ',ny direct or indirect business 

arrangements or dealings (as described in Paragraph 9 iiertof) with the î t̂rent, 

the Acquiror, NSC or LLC or any of their afflliates; and 

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

pursuant to the terms of this Tmst Agreement and the nues of the STB, 

NOW THEREFORE, the parties hereto agree as follows: 

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

hercL> '>'̂ point Deposit Guarani. 'National Sank as Tmstee hereunder, and 

Deposit Guaranty National Bank hereby av̂ cepts said appointment and agrees ;o 

act as Tmf.tee under this Tmst Agreement as provided herein. 

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

the Tmstee during the term of the tmst sliall be irrevocable by the Parent, the 

Acquiror, NSC and LLC and their afflliates and shall terminate only in 

accordance with, and to the extent of, the provisions of Paragraphs 8 and 14 

hereof. 

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

agree that, simultaneously with acceptance of Acquired Shares purchased 

pursuant to tbe White/NSC Offer the Acquiror will direct the depositary ior the 

White/NSC Offer to transfer to the i mstee any such Acquired Shares purchased 

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

shares- of Commo'; .stock by either of tlicin, directly or indirectly, or by any of 

their afflliates, they ml\ transfer to the the certificatt; or certificates for 

such shares. NSC agrees that upon the coD.̂ m̂imatic n of the White/NSC Offer it 

will cause Atlan :c to traasfer, or to cause to be transferred, certificates for the 

8,200,000 shares of Common Stock currently held by First Am'-rican National 

Bank as voting trustee to the Tmstee. All 17,775,124 shares of Conmion Stock 

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

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

Agreement. The Parent, the Acquiror, NSC and LLC also aqree that 

simultaneously with the receipt by them or by any of their aftlliates of any siiares 

of common stock or other voting stock of the Compa';y upon the effectiveness of 

the Merger, they will transfer to the Tmstee the certificate or certificates for such 

shares. All such cer.ificates shall be duly endorsed or accompanied by proper 

instruments duly executed for transfer thereof to the Tmstee ci otherwise validly 

and properly transferred, and shall be exchanged frr one or more Voting Tmst 

Certificates substanti£. / in the form attached hereto as Exhibit A (the "Trast 

Certificates"), with tiie blanks therein appropriately filled in and with such Trast 

Certificates to be issued in the name of the Acquiror. Voung Trast Certificates 

executed in the fo.rm attached to the Onginal Voting Tmst Agreement as Exhibit 

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

effectiveness of triis instmment, be deemed in every respect to be Trast 

Certificates executed and delivered under this instrument. All shar,:s of Common 

Stock and all other shares of common stock or other voting securities at any time 

delivered to the Trastee hereunder are called the "Trast Stock." The Tmstee 

sliall present to the Company all certificates representing Trust Stock for 



surrender and cancellation and for the issuance and delivery to the Tmstee of new 

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

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

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

Company so that all Trast Stock may be counted foi the purposes of determining 

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

Trastee acknowledges, that the Trastee shall not participate in or interfere with 

the r inagement of the Company and shall take no other actions v/ith respect to 

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

exercise all voti..g rights in respect of the Trast Stock lo approve and effect the 

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

consistent with the effectuation of, the Parent, Acquiror's, NSC's and LLC's 

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

Agreement, and without limiting the generality of the foregoing, if there shall be 

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

defined in the Proxy Rules of the Securities and Exchange Commission ("SEC"), 

in which one slate of nominees shall support the effecmation of the Merger and 

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

oppose it, then the Trastee shall vote in favor of the siate supporting the 

effectuation of the Merger and the transactions conten j laied by the CSX/NS 

Agreement. In addition, for so long as the Merger Agreement is in effect, the 

Trastee shall exercise all voting rights in respect of the Trast Stock, to cause any 

other proposed merger, business combi.aation or similar transaction (including, 

witt out limitation, any consolidation, sale or purchase of assets, reorganization, 

recapitalization, liquidation or winding up of or by the Company) involving the 

Company, but not involving both the Parent or one of its subsidiaries or afflliates 



and NSC or one of its subsidiaries or afflliates (otherwise than in connection with 

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

Trastee shall exercise all voting rights in respect of the Trast Stock in favor of 

any prop'jsal or action necessary or desirable lo dispose of Trast Stock in 

accordance with Paragraph 8 hereof Except as provided in the three 

immediately preceding sentences, the Trastee shall vote all siiares of Trast Stock 

with respect to all matters, including without limitation the election or remove! of 

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

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

proportion as all shares of Common Stock (other than Trast Stock) are voted with 

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

immediately pr<*ceding sentences, from and after the effectiveness of the Merger, 

the Trastee shall vote all shares of Trast Stock in accordance* with the instractions 

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

their nominees as successors and who shall then be directors of the Company, 

except that the Trastee shall not vote the Trast Stock in favor of taking or doing 

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

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

consummation of the Merger would have been a violation of the Merger 

Agreement; and except further that if there shall be no such persons qualified to 

give f'lfh instractions hereunder, or if a majority of such persons refuse or fail to 

give such instractions, then the Trastee shall vote the Trast Stock in its sole 

discretion, having due regard for the interests of the holders of Trast Certificates 

as investors in the stock of the Company, determtned without reference to such 

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

exercising its voting rights in accordance with this Paragraph 4, the Trastee shall 
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take such actions at all aimual, special or other meetings of stockholders of the 

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

meeting. 

5. Further Provisions Concerning Voting of Trust Stock - The 

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

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

provided (including without limitation Paragraphs 4 and 8(b) hercoO, unless 

otherwise directed by the STB or a court of competent jurisdiction. Subject to 

Paragraph 4, the Trustee shall not exercise the voting powers of the IPuSt Stock 

in any way so as to cieate any dependence or intercorporate relationship beiween 

(i) any or all of the Parent, Acquiror, NSC, LLC and their afflliates, on the one 

hand, and (ii) the Company or its aftlliates, on the other hand. The tenn 

"affiliate" or "affiliates' wherever used in this Trast Agreement shall have the 

meaning specified in S.̂ tion 11323(c) of Title 49 of the United States Code, as 

amended. The Trastee shall not, without the prior approval of the STB of si ch 

action, vote the Trast Stock to elect any officer, director, no.ninee or 

representative of the Parent, the Acquiror, NSC or LLC or their afflliates as an 

officer or directo; of the Company or of any affiliate of the Company. The 

Trastee shall be kept informed respecting the business operations of the Compaay 

by means of the financial statements 'nd other nublic disclosure documents 

periodically filed by the Company and affiliates of the Company with the SEC 

and the STB, and by means of information respecting the Compaii> contained in 

such statements and other documents filed by the Parent with the SEC and the 

STB, copies of which shall be promptly fumished . the Trastee by the Company 

or the Parent, as the case may be, and the Trastee shall be fiilly protected in 

re'ying upon suth information. Notwithstanding the foregoing provisions of this 
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Paragraph 5 or any other provision of this Agreement, however, the registered 

holder of any Trast Certificate may at any time with the prior written approval of 

the Company - but only with the prior written approval of the STB ~ instract the 

Trastee in writing to vote the Trast Stock represented by such Trast Certificate in 

any manner, in which case the Trastee shall vote such shares in accordance with 

such instractions. 

6. Transfer of Trust Certificates - The Trast Certificates siull be 

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

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

establisheu for that purpose by the Trastee. Until so transferred, the Trastee may 

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

Cenificate issued he-reunder shall, by his acceptance thereof, assent to and 

become a party to this Trast Agreement, and shall assume all attendant rights and 

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

void. When this instrament becomes effective, oiJt of the Trast Cenificates 

theretofore issued to Acquiror, a Trast Cenificate for 1(X) shares of Common 

Stock shall be transferred to Parent. 

7. Dividends and Distributions - Pending the termination of this 

Trast as hereinaiter provided, the Trastee shall, immediately following thw receipt 

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

Trast Stock, pay the same over to the Acquiror or to or as directed by the holders 

of the Trast Cenificates hereunder as then appearing on the books of the Trastee 

(to the extent of their respective interests if the Acquiroi is not such holder). The 

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

U>e same terms and conditions as the Trast Stock and shall issue Trast Cenificates 

representing any new or additional securities that may be paid as dividends or 
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otherwise distributed upon the Tra.st Stock to the registered holders of Trast 

Cenificates in proponion to their respective interests. 

8 Disposition o^ Trust Stock: Termination of Trust - (a) This Trast 

is accepted by ihc Trastee subject to the right hereby reserved by the holders of 

Trast Certificates at any tim; to direct the sale or other disposition of the whole 

or any pan of the Trast Stock represented by sucli certificates, but only as 

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

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

reasonably reovested by the holders of Trast Certificates (including, without 

limitation, exercising all voting rights in respect of Tmst Stock) in favor of any 

proposal or action necessary or desirable to effect, or consistent with tlie 

effectuation of or with respect to any proposed sale or other disposition of the 

whole or any part of the Tmst Stock by the holders of Tmst Cenificates that is 

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

connection with the exercise of any of its registration rights under any agreement 

with the Company Thf Tmstee shall be entitled to rely on a certification from 

any holder of Tmst Certificates, signed by its President or one of its Vice 

Presidents (or equivalent officer, if not a corporation^ (and under its corporate 

seal if a corporation), that a disposition of the whole or any part of the Trast 

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

requirements of s ibparagraph (e) belo'v. In the event of a permitted sale of Trast 

Stock by the Acquiror, the Trastee 'hall, to the extent the consideration therefor 

is payable to or controllable by the Trastee, promptly pay, or cause to be paid, 

upon the order of the Acquiror the net proceeds of such sale to the registered 

holders of the Trast Certificates in proportion to their respective interests. It is 
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thc intention of this Paiagraph that no violation of 49 U.S.C. § 11323 will resuh 

from a termination of 5 Trast. 

(b) In the event the STB Approval shall have oeen granted, 'Jien 

inunediat'.:ly upon the directicn cf the holders of a majority in interest of the 

Tmst Certificates, and the delivery ot a certified copy of such order of the STB 

or other govemmental authority with respect thereof, or, in the event that 

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

amended to allow the Acquiror, Parent and NSC o*- their afflliates to acquire 

control tf the Company without obtaining STB or other govemmental approval, 

upon delivery of an opinion of independent counsel selected by the Trastee that 

no order of the STB or other govemmental authority is required, the Trastee shall 

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

cates hereunder as then appearing on the records of the Tmstee, its right, title and 

interc-"; in and to ail of the Trast Stock then held by it (or such portion as is 

represented by the Trast Cenificates in the case of such an order by lesr than all 

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

Trast Agreement and not theretofore transf<;rred by it 5«s provided in 

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

obtained for the Merger, vote the Trust Stock in favor of the Merger, and upon 

zr\\ such transfer of all of ihe Trast Stock, or any such merger following such 

STB approval or law a* lendment permitting control without govemmental 

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

(c) In the event that there shall have been an STB Denial, Parent, 

NSC, Acquiror and LLC shall use their best efforts to sell the Trast Stock during 

a period of two years after such date or STB Denial, or such extension of that 

period as the STB shall approve Any such disposition shall be subject to the 
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requirements of subparagraph (c) below, and to any jurisdiction of the STB to 

oversee the divestinire of the Trast Stock. At all times, the Trastee shall continue 

to perform its duties under this Trast Agreement and, should Parent, NSC, 

Acquiror and LLC be unsuccessful in their efforts to sell or distribute the Tmst 

Stock during the period referred to, the Trastee shall then as soon as practicable, 

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

for cash to eligible purchasers in such maimer and for such price as the Trastee in 

its discretion shall deem reasonable after consultation with Parent NSC, 

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

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

all necessary regulatory authority, if any, to purchase the Trast Stock.) Parent, 

NSC, Acqui or and LLC agree to cooperate with the Trustee in effecting si-.̂ h 

disposition and the Trastee agrees to act in accordance with any direction made 

I ^XC as to any specific terms or method of disposition, to the extent not 

inconsistent with any of tlie terms of this Ti ist Agreement, including 

subparagraph (e) below, and with the requirements of the terms of any STB or 

court order. The proceeds of the sale shall be distributed to o- upon the order of 

the holder or holders of the Trast Certificates hereunder as then known to the 

Trastee. The Trastee ma}', in its reasonable discretion, require the surrender to it 

of the Trast Certificates hereunder bsfore paying to the holder its share of the 

proceeds. Upon disposition of all ihe Tmst Stock pursuant to this paragraph 8(c), 

this Trast shall cease and come to an end. 

(d) Unless sooner tenninated pursuani to any other provision herein 

contained, this Tmst Agreement shall terminate on December 31, 2016, and may 

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

will result from such termination or extension. All Trast Stock and any other 



13 -

property held by the Trastee hereunder upon such termination shall be distributed 

to or upon the order of the holders of Trast Certificates. The Trastee may, in its 

reasonable discretion, require the surrender to it of the Trast Certificate? 

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

(e) Any disposition of Trast Stock under this pan\graph 8 or otherwise 

hereunder shall be maue subject to any order of the STB pursuant to any of its 

jurisdiction, and the Trastee shall be entitled to rely on a certificate cf Parent and 

NSC that any person or entiiy to whom Uic Trast Stock is disposed is not an 

affiliate of the Parent or of NSC and lias all necessary regulatory authority, if any 

is necessary, to purchase such Trast Stock. The Trastee shall promptly inform 

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

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

Paragraph 8, this Trast shall cease and come to an end. 

(0 Except as expressly provided in liiis Paragraph 8, the Trastee shall 

not dispose of, or in an) way encumber, the Trast Stock, and any transfer, sale 

or encumbrance in violation of the foregoing shall be null and void. 

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

terms "STB Approva!" and "STB Denial" shall not have the meanings given to 

them in the Merger Agreement but shall have the following meanings: 

"STB Approval" means the is.iuance by the STB of a decision, which 

decision shall become effective and which decision shali not have been stayed or 

enjoined, that (A) constimtes a final agency action approving, exempting or 

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

operations by Parent and NSC and the other transactions contemplated by the 

CSX/NS Agree.Tient and (B) does not (1) change or disapprove of the 

consideration to be given in the Merger or other material provisions cf Article II 
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of the Merger Agreement or (2) unless Parent and NSC choose to assume control 

despite such conditions, impose on Parent, NSC, the Company or any of their 

respective subsidiaries any other terms or conditions (iiKluding, without 

limitation, labor protectiv* provisions but excluding conditions heretofore 

imposed by the Interstate Commerce Commisrion in New York Dock Railway— 

Control-Brooklyn Eastem District, 360 I C C . 60 (1979)), other than those 

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

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

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

"STB Denial" i; sans (i) STB .\pproval shall not have been obtained by 

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

become final and no longer subject to review by the courts, either (x) refiised to 

approve the control and other transactions which are referred to in clause (A) of 

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

other transactions subject to conditions rhat cause such approval not to constimte 

STB/ troval. 

9. Independence ofthe Trustee - Neither the Trastee nor any affiliate 

of the Irastee may have now, or at any time during the luration of this Trast 

Agreement (i) any officers, or members of their respective boards of directors, in 

common with the Acquiror, the Parent, NSC, LLC or any affiliate of any of 

them, or 'ii) any direct or indirect business arrangements or dealings, financial or 

otherwise, witb the Acquiror, the Parent, NSC, LLC or any affiliate of any of 

them, other than dealings pertaining r o the establishment and carrying out of this 

voting trast. Mere investment in the stock or securities of NSC or the Parent or 

the Acquiror or any affiliate of any of them by the Trastee, short of obtaining a 

controlling interest, will not be considered a proscribed business arrangement or 
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dealing, but in no event shall any such investment by the Trastee in voting securi­

ties of the Acquiror, the Parent, NSC, LLC or their affiliates exceed five percent 

of their outstanding voting securities and in no event shall the Trastee hold a 

proponion of such voting securities so substantial as to permit the Trustee in any 

way to control or direct the affairs of the Acquiror, the Parent, NSC, LI C or 

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

shai' purchase the stock or securities of the Trastee or any affiliate of ihe Trastee. 

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

receive rcasor.able and custo nary compensation for all services rendered by it as 

Trastee under tlie terms hereof and said c ompensation to the Trastee, together 

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

shall be promptly paid by the Acquiror or tbe Parent. 

11 Trustee Mcv Act Throu2h Agents - Fhe Trastee may at any time 

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

agents the performance of any administr.itive duty of the Trastee. 

12. Concemine the ResponsioiM?s and Indemnification ofthe 

Trustee - The Trastee shall not be liable for any mistakes of fact or lav or any 

error of judgment, or for any act or omission, except as a result of the Trustee's 

willftil misconduct or gross negligence. The Trastee shall not be answerable for 

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

hereof if such agent or attorney has been selected with reasonable care. The 

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

forth, in this Trast Agreement. The Trastee shall not be responsible for the 

sufficiency or the accuracy of the form, execution, validity or genuineness ofthe 

Tmst Stock, or of any docunrents relating tl.ercto, or for any la::k of endorsement 

thereon, or for any description therein, nor shall the Tmstee be responsible or 
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liable in any respect on account of the identity, authority or rights of the persons 

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

or document or endorsement or this Trast Agreement, except for the execution 

and (jelivery of this Tmst Agreement by this Trasiee. The Acquiror, the Parent, 

NSC and LLC agree tnat they will rt all times protect, indcmniiy and save 

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

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

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

the Tmstee, and will at all times themselves undertake, assume full responsibility 

for, and pay all costs and expense of any suit or litigation of any character, 

including any proceedings before the STB, with respect to the Trast Stock or this 

Trast Agreement, and if the Trastee shall be made a party thereto, the Acquiror, 

the Parent, NSC or LLC will pay all costs and expenses, including reasonable 

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

however, that the Acquiror, the Parent, NSC and LLC shall not be responsible 

for the cost and expense of any suit that the Trastee shall settle without first 

obtaining their written cons;nt. The Trastee may consult with counsel and the 

opinion of such counsel shall be fiill and complete authorization and protictic.i in 

respc.: of any action ^en cr omitted or suffered by the Trastee hereunder in 

good faith and in accordance with such opinion. 

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

do so by the Acquiror or any registered holder of a Trast Certificate, the Trasiee 

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

(i) all property theretofore delivered to it as Trastee, (ii) all property tben held by 

it as Trastee, and (iii) sll actions theretofore taken by it as Trastee. 
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14. Resignation. Succession. Disqualification of Trustee - The 

Traste;, or any trastee hereafter appointed, may at any time resign by giving 

forty-live days' written notice of resignation to the Parent, NSC and the STB. 

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

notice appoint a successor trastee which ?hall (i) satisfy the requirements of 

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

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

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

at least $50,0(X),000 and subject to supervision or examination by federal or state 

authority. If no succes.vor trastee shall have been appointed and shall have 

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

notice of resignation, the resigning Trastee may petition any competent authority 

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

Upon written assumption by the successor trastee of the Trastee's powers and 

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

Trastee to the Parent, Acquiror, NSC and LLC ana the STB and all registered 

holders of Trast Certificates shall be notified of its assumption, whereupon the 

Trastee shall be discharged of the powers and duties of the Trastee hereunder and 

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

event of any n.aterial violation by the Trastee of tlie tems and conditions of thi 

Trast Agreen.en , the Trastee shall becomt disqualified from acting as trastee 

hereunder as soon as a successor trastee shall have been selected in the manner 

provided by this paragraph. 

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

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

Parent, NSC and LLC and all registered holders of the Tmst Certificates 

IS 

mm 
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(i) pursuant to an order of the STB, (ii) with the prior approval of the STB, 

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

opinion of counsel satisfactory to the Trastee and the holders of Trast Certificates 

that an order of the STB approving such modification or amendment is not 

required and that the amendment is consistent with the STB's regulations 

regarding voting trasts. 

16. Governing Law: Powers of the STB - The provisions of this 

Trast Agreement and the rights and obligations of the parties hereunder shall be 

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

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

States Code or regulations promulgated thereunder, such statute and regulations 

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

permitted by .uch statute and regulations. In the event that the STB shall, at any 

time hereafter by final order, find that compliance with law requires any other or 

different action by t'le Trustee than is provided herein, the Trastee shall act in 

accc . dance with such final order instead of the provisions of this Trast 

Agreement. 

17. Counterparts - This Trast Agreement is executed in six 

counterparts, each of which shall constitute an original, and one of which .shall be 

held by each of the Parent, the Acquiror, NSC and LLC, and the other two shall 

be held by the Trastee, one of which shall be subj'ict to inspection by holders of 

Trast Certificates on reasonable notice during business hours. 

18. fiUnf With the STB - A copy of this Agreement and any 

amendments or modifu ations thereto shall be filed with the STB by the Acquiror. 

19. Successors and Assigns - This Trast Agreement shall be binding 

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

otherwise. 

20. Succession of Functions - The terni "STB" includes any 

successor agency or govemmental department that is authorized to carry out the 

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

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

regulation of voting trasts in respect of the acquisition of securities of rail carriers 

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

combinations from the antitrast laws. 

21. Notices ~ Any notice which any party hereto may give to the 

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

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

transmission confirmed by one of the aforesaid methods, sent. 

If to .Parent: 

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

Attention: General Counsel 

With a required copy to: 

Dennis G. Lvjns, Esq. 
Amold & Pr 
555 Twelfth Street, N.W. 
Washingtor, D.C. 20004-1202 

If to NSC: 

Norfolk Southem Corporation 
Three Commercial Place 
Norfolk, Virginia 23510-21:1 

Attention: General Counsel 
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With a required copy to: 

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

If to LLC or to Av quiror, by sendmg such notice to each of Parent and 
NSC at their addresses given in this paragraph 21 and with copies as 
there provided. 

If to the Trastee, to: 

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

Attention: Corporate Trast Department 

With a required copy to: 

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

Shreveport, LA 71101 

Attention: Corporate Tmst Department 

And if to the holders of Trast Certificates, to them at their addresses as shown on 

the records maintained by the Trastee. 

22. Remedi es - Each of the parties hereto acknowledges and agrees 

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

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

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

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

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

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

this Agreement in any action instituted in any state or federal court sitting in New 
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York, New York. Each par̂ y hereto consents to personal jurisdiction in any such 

action brought in any state ot federal court sitting in New York, New York. 

23. Concerning the Holders of Trust Certificates - Each reference in 

the rights or power, of holders of the Trast Certificates as such to give directions 

with respect to the disposition of the Trast Shares, or the eamings or income 

thereon, or with respect to any other matter with respect to the Trast Shares, if 

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

fewer than all of them, shall be deemed to relate only, as the case may be, to 

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

represented by the Trast Certificates of the holders giving such instraciion or 

direction. 

24. Effectiveness ~ This Agreement shall be binding on the panies 

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

Paragraph 24 none of the provisions hereof shall come into effect until the time 

of consununation of the White/NSC Offer and the shares of Common Stock 

acquired in the White/NSC Offer shall be deposited in the Voting Tmst as so 

govemed by this Amended and Restaied Voting Tmst Agreement upon its 

effectiveness; but notwithstanding the foregoing provisions as to effectiveness, no 

amendment may be made to the Voting Trast Agreement from and after the 

execution and delivery of this Agreement which would cause this instmment not 

to come into effect as provided in this Paragraph 24, or would in any manner 

impede its coming into effect as contemplated by this Paragraph 24, as a 

complete amendment and restatement of the Voting Trast Agreement. 

IN WITNESS WHEREOF, CSX Corporation, Green Acquisition 

Corp., Norfolk Southern Corporation and LLC have caused this 



-22-

Amended and Restated Trast Agreement to be executed by their authorized 

officers and the-' corporate seals to be affixed, attested by their Secretaries or 

Assistant Secretaries, and Deposit Guaranty National Bank has caused this 

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

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

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

above written. 

Attest: CSX CORPORATION 

Secretary 

Attest: 

By. 

GREEN ACQUISITION CORP. 

Secretary 

Attest: 

By. 

NORFOLK SOUTHERN CORPORATION 

Secretary 
By. 

ATTEST: LLC 

Secretary 
By. 
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Attest: DEPOSIT GUARANTY NATIONAL BANK 

By. 



No. EXHIBIT A 
Shares 

VOTING TRUST CERTIFICATE 
FOR 

COMMON STOCK 
of 

CONRAIL INC. 
INCORPORATED UNDER THE LAWS OF 

THE STATE OF PENNSYLVANIA 

THIS IS TO CERTIFY that will be entitled, on thc 

surrender of this Cenificate, to receive on the tennination of the Voting Tmst 

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

said Voting Tmst Agreement, a cenificate or cenificates for shares of the 

Conunon Stock, $1.00 par value, of Conrail Inc., a Penns>Ivania corporation 

(the "Coi -pany"). This Cenificate is issued pursuant to, ant' the rights of the 

holder hereof are subject to and limited by, the terms of an Ar.ended and 

Restated Voting Tmst Agreement, dated as of April _, 1997, executed by CSX 

Corporation, a Virginia corporation, Norfolk Southem Corporation, a Virginia 

corporation, LLC, a limited liability company oijanized under the 

laws of Green Acquisition Corp., a Pennsylvania corporation, 

and Deposit Guaranty National Bank, as Trastee (as it may be amended from 

time to time, the "Voting Trast Agreement"), a copy of whicn Voting Trast 

Agreement is on file in tlie office of said Trastee at One Deposit Guaranty Plaza, 

8th Floor, Jackson, Mississippi 39201 and open lo inspection of any stockholder 

of the Company and the holder hereof l^ie Voting Tmst Agreement, unless 

eariier terminated (or extended) pursuant to the terms thereof, wi.i terminate on 

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

f om such termination. 



The holder of this Cenificate shall be entitled to the benefits of said 

Voting Tmst Agreement, including the right to receive payment equi .o the c?.sh 

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

represented by this Certificate. 

This Certificate shall be transferable only on the books of the 

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

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

provisions of said Voting Trast Agreement, and until so transferred, the Trastee 

may treat the regisiered holder as the owne; of this Voting Trast Certificate for 

all purposes woatsoever, unaffected by any nctice to the contrary. 

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

provisions of, and becomes a party to. said Voting Trast Agreement. 

IN WITNESS WHEREOF, the Trastee has caused this Cenificate to 

be signed by its officer duly authorized. 

Dated: 
DEPOSIT GUARANTY 
NATIONAL BANK 

By. 
Authorized Officer 
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[FORM OF B^CK OF VOTING TRUST CERTIHCATE] 

FOR VALUE RECEIVED hereby sells, 

assigns, and transfers unto the within Voting Trast Certificate and 

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

and appoint Attomey to transfer said Voting Trast Cenificate 

on the books of the within mentioned Trastee. witb full power of substimtion in 

the premises. 

Dated: 

In the Presence of: 



AMENDED AND RESTATED VOTING TRUST AGREEMENT 

THIS AMENDED AND RESTATED VOTING TRUST 

AGREEMENT, dated as of December 18, 199^ April .1997. by and among 

CSX Corporation, a Virginia corporation ("Parent"). Norfolk Southem 

Corporation, a Virginia comoration ("NSC"). LLC, a limited 

liabilitv companv organized under the laws of ("LLC"., and 

Green Acquisition Corp., a Pennsylvania corporation and a wholly- owned 

6ubcidiar)r of Parent ("Acquiror"), and Deposit Guaranty National Bank, a 

national b?nking association (the "Trastee"), 

EIINES.SETH: 

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

corporation (the "Company"; which term shall iniitoad refer, from and after tho | 

effectivenocG of the Seconi Merger, to the corporation reculting from the Second j 

MergeF), have entered into an Agreement and Plan of Merger, dated as of | 

October 14, 19*̂ 6 (as it has been and may be amended from time to time, the 

• Merger Agreement"; capitalized tenns used but not defined herein shall have the 

meanings set forth therein), pursuant to which (i) Acquiror was to commence .uid 

did commence the Offeraad Second Offer and the White/NSC Offer (6di- > 

lectively, all as defined in Merger Agreement and referred to herein as the | 

"Tender Offer") for share'; of Common Stock of ttie Company (ai! such shares 

accepted for payment pursuant to ttie Tender Cffer or ottierwise received, 

acquired or purchased by or on behalf of Parent or Acquiror, including pursuant 

to ttie Grê n Option Agreement, ttie "Acquired Shares"), and (ii) a subsidiary of I 



Acquiror will merge into ttie Company pursuant to ttie Fk« Mergerand ttiereafter 

the Company will merge into Acquiror pursuant to the Second Merger. As it is 

in ttie Merger Agreement, ttie word "Merger" chall herein be a collective 

reference to the First Merger and the Second Merger taken together. 

WHEREAS, Parent, Acquiror and the Trastee have entered into a 

Voting Trast Agreement, dated as of October 15, 1996 (ttie "Original Voting 

Tmst Agreement"); 

W^IEREAS, Parent. Acquiror and the Company have entered into a 

First Amendment to ttie Merger Agreement dated November 5. 1996. and a 

Second Amendment ttiereto dated December 18, +996 1996. a Third Amendment 

ttiereto dated March 7. 1997. and a Fourth Amendment ttiereto dated April . 

1997: 

WHEREAS, Parent, Acquiror and ttie Company have ente;-ed into a 

Stock Option Agreement, dated ac of October 14, 1996 (as it may be amended 

from time to time, the "Option Agreement") providinj Parent and Acquiror the 

option to purchase 15,955.177 shares of common stock of the Compaay; 

WHEREAS. 17.775.124 shares of Common Stock of ttie Companv. 

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

Tmst. and tmst certificates witti respect to such shares have been issued to 

Acquiror; 

WHEREAS, as autfiorized bv ttie Third Amendment and ttie Fourtfi 

Amendment to ttie Merger Agreement referred to above. Parent and NSC have 

entered into a letter agreement dated as of April 8. 1997 (together with anv 

further agreements between CSX and NSC made pm.-uant to its terms, and as it 

or such ottier agreement mav be amended from time to . imp, ttie "CSX/NS 



Agreement"), under which, among ottier things. NSC and Parent have jointlv 

formed LLC, in which each will have an ownership interest and each will have 

equal voting rights, and under which each of ttiem will make contributions to 

LLC, including the contribution of all of the stock of Acquiror bv Parent to ^.LC: 

WHEREAS, under ttie CSX/NS Agreement. NSC proposes, effective 

upon ihe consummation of the White/NSC Offer, to cause its subsidiarv. AUantic 

Acquisition Corporation, a Pennsvlvania corporation ("Atlantic") to cause 

8.200.000 shares of Comn.on Stock to be transferred from a voting trast 

currentlv govemed bv an "Amended and Restated Voting Tmst Agreement" dated 

as of Febraarv 10. 1997. as Amended and Restated as of Febraarv 18. 1997. tc 

which NSC. Attantic and First American National Bank are panies. to the 

Tmstee hereunder, to be held as Tra .t Stock (as hereinafter defined) hereunder. 

WHEREAS. Parent and Acquiror wish (and are obligated pursuant to 

the Merger Agreement'. simultaneouslv with the acceptance for pavment of 

Acquired Shares pursuant to ttie Tender Offer (including the White/NSC Offer). 

the Merger, or otherwise to deposit such Acquired Shares in an independent, ir­

revocable voting trast. pursuant to ttie rales of ttie Surface Transportation Board 

(the "STB"), in order to avoid anv allegation or assertion in the Fourth 

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

control the Companv prior to the receipt of anv required STB approval or 

exemption: 

WHEREAS. Parent. Acquiror and ttie Trastee wish to amend the 

Original Voting Trast Agreement to reflect ttie CSX/NS Agreement (and ttie 

Companv has consented to such amendment in the Fourth Amendment) and to 

add as parties to ttie Original Voting Trast Agreement NSC and LLC, and 



Parent. Acqviror. NSC. LLC and ttie Trastee wish to fiirttier restate ttie Voting 

Trast Agreement as so amended: 

WHERF,AS, the parties intend that, prior to the authorization and 

approval of ttie Surface Transportation Board (ttie ^ T B ^ , neither Parent. NSC. 

LLC nor Acquiror nor any of ttieir affiliates shall control ttie Company and ttie 

Company snail not have as a director any officer, director, nominee or 

representative of the Parent, ttie Acquiror or any of ttieir affiliates; 

WHEREAS, Parem and Acquiror wish (and are obligated pursuant to 

the Merger Agreement and the Option Agreement), simuitaneoucjy-witti the 

aoceptance for payment of Acquired Shareo pursuant to ttie Tender Offer, the 

Option Agreement, the First Merger, or otherwise to deposit such Shares of 

Common Stock, and upon the consummation of the Second Merger shall deposit 

all of ttie common stock and any other voting stook of the Company (being ttien 

the corporation resulting from the Second Merger), in an independent, ir 

revocable voting tmst, pursuant to ttie mles of ttie STB, in order to avoid ai-y 

allegation or assenion that the Parent or the Acquiror is controlling or has the 

power to control ttie Company prior to the receipt of any required STB approval 

or exemption; 

WHEREAS, Parent. Acquiror and ttie Trastee wich to amend ttio 

Original Voting Tmst Agreement to reflect certain changes made in ttio Merger 

Agreement by the Second Amendment thereto, and ttie Company has consented 

to such amendment, and Parent, Acquiror and the Trastee wish to restate ttw 

Voting Trast Agreement as so amended; 
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WHEREAS, ttie holder of all outstandmg Trast Certificates lias 

assented to such amendment of the Original Voting Trast Agreement, and all 

requirements for the amendment of the Original Voting Trast Agreement 

contained therein have been satisfied; 

WHEREAS, ttiis Amended and Restated Voting Trast Agreement 

(hereinafter, this "Trast Agreement") shall be binding on ttie parties from and 

after its execution, but shall become effective onlv as set forth in Paragraph 2̂  

Hereof^ 

WHEREAS, neither the Trastee nor any of its affiliates has anv 

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

arrangements or dealings (as described in Paragraph 9 hereof) with the ParentoF ^ 

ttie Acquiror. NSC or LLC or any of ttieir affiliates; and 

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

pursuant to ttie terms of this Trast Agreement and ttie rales of the STB, 

NOW THEREFORE, ttie parties hereto agree as follows: 

1. Creation of Trust - The Parentand ^ ttie Acquiror. NSC and LLC 

hereby appoint Deposit Guaranty National Bank as Trastee hereunder, and 

Deposit Guaranty National Bank hereby accepts said appointment and agrees to 

act as Tmstee under this Trast Ag cement as provided herein. 

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

ttie Trastee during ttie term of ttie trast shall be irrevocable by ttie Parentand ^ ttie 

Acquiror. NSC and LLC and their afflliates and shall terminate only in 

accordance witti, and to ttie extent of, ttie provisions of Paragraphs 8 and 14 

hereof. 
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3. Deposit of Trust Stock - The Parentand . ttie Acquiror. NSC and 

LLC agree that, prior to simultaneousl\ with acceptance of Acquired Shares pur­

chased pursuant to ttie TendeF White/NSC Offer, ttie Acquiror will direct ttie 

depositary for ttie TendeF White/NSC Offer to transfer to ttie Trastee any such 

Acquired Shares purchased pursuant to ttie nPendeF Whne/NSC Offer. The Par­

entand ̂  ttie Acquiror. NSC and LLC also agree ttiat simultaneously with receipt, 

acquisition or purchase of any additional shares of Com- on Stock by eittier of 

ttiem, directly or indirectly, or by any of ttieir affiliates, including, wittiout limi 

tation, upon any exercise of the option provided for in the Option Agreement, 

ttiey will transfer to ttie Trastee ttie certificate or certificates for such shares. 

NSC agrees ttiat upon ttie consummation of ttie White/NSC Offer it will cause 

Attantic to transfer, or to cause to be transferred, certificates for ttie 8.200.000 

shares of Common Stock currentlv held bv First American National Bank as 

voting trastee to the Tmstee. All 17.775.124 shares of Common Stock which 

have been deiwsited witti ttie Tmstee and are being held under ttie Original 

Voting Tmst Agreement shall continue to he held under ttiis Voting Trast 

Agreement. The Parentand ^ ttie Acquiror. NSC and LLC also agree ttiat 

simultaneously witti ttie receipt by ttiem or by any of ttieir affilii.^s of any share-

of conunon stock or ottier voting stock of ttie Company upon ttie effectiveness of 

ttie Fifst Mergeror ttie Second Merger, ttiey will transfer to ttie Trastee ttie 

certificate or certificates for such shares, including wittiout limitation, shares of 

common stock or ottier voting securities of ttie corporation resulting from the 

Second Merger. All such certificates shall be duly endorsed or accompanied by 

proper instraments duly executed for transfer ttiereof to ttie Trastee or ottierwise 

validly aiid properiy transferred, and shall be exchanged for one or more Voting 

Tra.st Cenificates substaniially in ttw form attached hereto as Exhibit A (ttie 
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"Trast Cenificates"), with ttie blanks ttierein appropriately filled in and witti such 

Trast Certificates to be issued in the name of ttie Acquiror. Voting Trast 

Certificates executed in the form attached to the Original Voting Trast Agreement 

as Exhibit A shall continue to be valid and obligatory and shall, from and after 

the execution and delivery effectiveness of this instrament, be deemed in every 

respect to oe Trast Certificates executed and delivered under this instrament. All 

shares of Common Stock ar^ all other shares of common .stock or other voting 

securities at any time delivered to ttie Trastee hereunder are called the "Trast 

Stock." The Trastee shall present to the Company all certificates representing 

Trast Stock for surrender and cancellation and for the issuance and delivery to the 

Trastee of new certificates registered in the name of the Trastee or its nominee. 

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

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

Company so that all Trast Stock may be counted for the purposes of determining 

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

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

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

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

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

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

consistent with the effecmation of the Parentand ^ Acquiror's. NSC's and LLC's 

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

Agreement, anc vithout limiting the generality of the foregoing, if there shall be 

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

defined m the Proxy Rules of the Securities and Exchange Commission ("SEC"), 

in which one slate of nominees shall support the effectuation of the Merger and 
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ttie transactions contemplated bv ttie CSX/NS Agreement and anottier slate 

oppose it, then tt.e Trastee shall vote in favor of the slate supporting the 

effecmation of ttie Merger and ttie transactions contemplated bv ttie CSX/NS 

Agreement. In addition, for so long as ttie Merger Agreement is in effect, the 

Trastee shall exercise all v oting rights in respect of ttie Trast Stock, to cause any 

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

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

recapitalization, liquidation or winding up of or by the Company) involving the 

Company, but not involving both the Parent or one of it?, subsidiaries or afflliates 

and NSC or one of its subsidiaries or affiliates (otherwise than in cormection with 

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

Trastee shall exercise all voting rights in respect of ttie Trast Stock in favor of 

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

accordance with Paragraph 8 hereof Except as provided in the ttiree 

immediately preceding sentences, ttie Trastee shall vote all shares of Tmst Stock 

witti respect to all matters, including widiout limitation ttie election or renoval of 

directors, voted on by ttie shareholders of ttie Company (whettier at a regular or 

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

proportion as all shares of Common Stock (ottier than Trast Stock) are voted witti 

respect to such m.:;ters; provided that, except as provided in the three 

immediately preceding sentences, from and after ttie effectiveness of ttie Fif-< 

Merger, ttie Trastee shall vote all shares of Trast Stock in accordance with ttie 

instractions of a majority of ttie persons who are currently ttie dtrectors of tt.j 

Company and their nominees as successors and who shall ttien be directors of ttie 

Company, except ttiat ttie Tmstee shall not vote the Trast Stock in favor of taking 

or doing any act which violates the Merger Agreement or would violate the 



CSX/NS Agreement or impede its performance or which if taken or done prior to 

the consummation of the Merger would have been a violation of the Merger 

Agreement; and except fiirther that if ttiere shall be no such persons qualified to 

give such instractions hereunder, or if a majority of such persons refiise or fail to 

give such instractions, ttien the Trastee shall vote the Trast Stock in its sole 

discretion, having due regard for the interests of the holders of Trast Certificates 

as investors in the stock of ttie Company, determined without reference to such 

holders' interests in otheF railroads ottier than the subsidiaries of the Company. j 

In exercising its voting rights in accordance witti ttiis Paragraph 4, ttie Trastee 

shall take such actions at all annual, special or ottier meetings of stockholders of 

ttie Company or in connection witti any and all consents of shareholders in lieu of 

a meeting. 

5 Further Provisions Concemine Voting of Trust Stock - The 

Trastee shai: be entitled and it shall be its duty to exercise any and all voting 

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

provided (including wittiout limitation Paragraphs 4 and 8(b) hereof;, unless 

otherwise directed by the STB or a court of competent jurisdiction. Subject to 

Paragraph 4, the Trastee shall not exercise the voting powers of the Trast Stock 

in any way so as to create any dependence or intercorporate relationship between 

(i) any or all of ttie Parent, 4ie Acquiror. NSC. LLC and ttieir affiliates, on ttie | 

one hand, and (ii) ttie Company or its affiliates, on the other hand. The term 

"affiliate" or "affiliates" wherever used in ttiis Trast .Agreement shall have ttie 

meaning specified in Section 11323(c) of Title 49 of ttie United States Code, as 

amended. The Trastee shall not, wittiout the prior approval of the STB of such | 

action, vote the Trast Stock to elect any officer, director, nominee or | 

representative of ttie Parent, ttie Acquiror. NSC or LLC or ttieir affiliates as an j 
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officer or director of the Company or of any affiliit*; of the Coinpany. The 

Tmstee shall be kept informed respecting the business operatiors of the Company 

by means of the financial statements and other public disclosure documents 

periodically filed b̂  ttie Company and affiliates of ttie Company witti the SEC 

anr' the STB, and by means of infoimation respecting the Company contained in 

such statements and ottier documents filed by the Parent \.itti ttie SEC and ttie 

STB, copies of which shall be promptly fiimished to ttie Trastee by ttie Company 

or the Parent, as ttie case may be, and ttie Tra.stee shall be ftilly protected in 

relying upon such infomiation. N'orvittistanding ttie foregoing provisions of ttiis 

Paragraph 5 or any ottier provision of ttils Agreement, however, ttie registered 

holder of any Trast Cenificate may at any time witti ttie prior written approval of 

ttie Company ~ but only with ttie prior written approval of ttie STB ~ instmct the 

Tmstee in writing to vote ttie Trast Stock represented by such Tmst Cenificate in 

any inanner, in which case the Trastee shall vote such shares in accordance with 

such instractions. 

6 Transfer of Tmst CertiffratPx - Until tha anriinr nf grp panial nr | 

Drcember 31, 1998, ttic Ihe Tiust Cenificates shall be transferable only with ttie | 

prior written concent of ttic Company. The)r may be transfened on the books of | 

ttie Tmstee b> the registered holder upon ttie surrender ttiereof properiy assigned, 

in accordance witti rales from time to time es:ablished for that purpose by ttie 

Tmstee. Until so transfened, ttie Trastee may treat ttie registered holder as 

owner for all purposes. Each transferee of a Trast Certificate issuea I}i?reunder 

shall, by his acceptance ttiereof assent to and become a party to ttiis Trast 

Agreement, and shall assume all attendant rights and obligations. Any such 

transfer in violation of ttiis Paiagraph 6 shall be null and void. When ttiis ) 

ir.:»tmment becomes effective, out of ttie Trast Certificates theretofore issued to ( 



-11 

Acouiror. a Trast Certificate for 100 shares of Common Stock shall be | 

transferred to Parent. ( 

7. Dividends and Distributions - Pending the termination of ttiis 

Tmst as hereinafter provided, the Tmstee shall, immediately following the receipt 

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

Tmst Stock, pay the same over to or as directed by the Acquiror or to or as | 

directed by ttie hoMer holders of the Tmst Cenificates hereunder as then | 

appearing on the books of the Tmstee (to the ext>.it of their respective interests if | 

the Acquiror is not such holder). The Tmstee shall receive and hold dividends ( 

and distributions other than cash upon the same tenns and conditions as the Tmst 

Stock and shall issue Trast Certificates representing any new or additional 

securities that may be paid as dividends or otherwise distributed upon the Trast 

Stock to the registered holders of Trast Certificates in proportion to their 

respective interests. 

8. Disposition of Tmst Stock: Termination of Tmst - (a) This Trast 

is accepted by the Trastee subject to the right hereby reserved in by ttie Parent | 

holders of Trast Cenificates at any tune to direct the sale or other disposition of | 

the whole or any part of tt-.e Trast Stock represented bv such certificates, but only j 

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

subparagraph (b) below has occurred. The Trastee shall take all actions 

reasonably requested by ttie Pafent holders of Trast Certificates (inciudi*ig, j 

wittiout limitation, exercising all voting rights in respect of T.iist Stock) in favor 

of any nroposai or action necessary or desirable to effect, or consistent witti tt^e 

effecmation of or with respect to any proposed sale or other disposition of the 

whole or any part of ttie Trast Stock by the Acquiror or Parent holders of Trast j 

Cprtifi(?â ?$ ttiat is ottierwise permitted pursuant to ttiis Paragraph 8, including, | 
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without limitation, in connection with the exercise by Parent of anv of its 

registration rights under anv agreement witti the Mfiger Agreement Company. 

The Trastee shall be entitted to rely on a certification Trom ttie Parent anv holder 

of Trast Certificates, signed by its President or one of its Vice Presidents (or 

equivalent officer, if not a corporation) (and under its corporate seal ifa 

corporation), ihat a disposition of the whole or any pan of the Trust S'.ock 

represented bv such cenificates is being made in accordance with the 

requirements of subparagraph (e) below. In ttie event of a permitted sale of Trast 

Stock by ttie Acquiror, ttie Trastee shall, to ttie extent ttie consideration ttierefor 

is payable to or controllable by ttie Tmstee, promptty pay, or cause to be paid, 

upon the order of the Acquiror the net proceeds of such sale to the registered 

holders of the Trast Certificates in proportion to their respective interests. It is 

ttie intention of ttiis Paragraph ttiat no violation of 49 U.S.C. § 11323 will result 

frcm a termination of this Trast. 

(b) In ttie event ttie STB Approval shall have been gr-'nied, then 

immediately upon ttie direction of ttie Pafest holders of a maioritv in interest of | 

the Trast Certificates, and ttie delivery of a certified copy of such order of ttie | 

STB or ottier govemmental auttiority witti respect thereof or, in ttie event ttiat 

Subtitle IV of Title 49 o' ttie United States Code, or ottier controlling law, is 

amended to allow ttie Acquiror, ttie Parent and NSC or their affiliates to acquire | 

control of the Company without obtaining STB or other govemmental approval, 

upon delivery of an opinion of independent counsel selected by ttie Tmstee ttiat 

no order of the STB or ottier govemmental auttiority is required, andr-in the | 

event that shareholder approval of ttie First Merger shall not Kave previously been | 

obtained, witti the prior written consent of ttie Companŷ  ttie Tmstee shall eittier | 

(x) U^fer to or upon ttie order of ttie Acquiror, ttie Parent or ttic holder or | 
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holders of Tmst Certificates hereunder as then appearing on the records ot ttie 

Tmstee, iu right, Jtle and interest in and to all of the Trast Stock then held by it 

(or such portion as is represented by the Trast Certificates in the case of such an 

order by less than all of such holders) in accordance with the terms, conditions | 

and agreements of this Trast Agreement and not theretofore transfened by it as 

provided in subparagraph (a) hereof, or (y) if shareholder approval has not 

previously been obtained for the First Mergeror the Second Merger, vote the | 

Trast Stock in favor of the First Mergeror the Second Merger, and upon any such | 

transfer of all of the Trast Stock, or any such merger following such STB 

approval or law amendment permitting control without govemmental approval, 

this Trast shall cease and come to an end. 

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

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

NSC. Acquiror and LLC shall use its their best efforts to sell the Trast Stock | 

during a period of two years after such date or STB Denial, or such extension of 

that period as the STB shall approve. Any such disposition shall be subject to the 

req..' -ements of subparagraph (e) below, and to any jurisdiction of the STB to 

oversee Parent's the divestimre of the Trast Stock. At all times, the Trastee shall | 

continue to perform its duties under this Trast Agreement and, should Parent̂  | 

NSC. Acquiror and LLC be unsuccessful in its their efforts to sell or distribute j 

the Trast Stock during the period referred to, the Trastee shall then as soon as 

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

Trast Stock for cash to eligible purchasers in such manner and for such price as 

the Trastee in its discretion shall deem reasonable after consultation witti Parent̂  | 

NSC. Acquiror and LLC. (An "eligible purchaser" hereunder shall be a person j 

or entity that is not affiliated with Parent. NSC. Acquiror and LLC artvi which | 
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has all necessary regulatory authority, if any, to purchase the Trast Stock.) 

Parentagrees . NSC. Acquiror and LLC agree to cooperate with the Trastee in | 

effecting such disposition and the Trastee agrees to act in accordance with any di­

rection made by Parent LLC as to any specific terms or method of disposition, to | 

the extent not inconsistent with any of the terms of this Trast Agreement, 

including subparagraph (e) below, and with the requirements of the terms of any 

STB or court order. The p.-oceeds of the sale shall be distributed to or upon the 

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

Certificates hereunder as then known to the Trastee. The Trastee may, in its 

reasonable discretion, require the surrender to it of the Trast Certificates 

hereunder before paying to ttie holder his its share of the proceeds. Upon | 

disposition of all the Trast Stock pursuant to this paragraph 8(c), ttiis Trast shall 

cease and come to an enl. 

(d) Unless sooner terminated pursuant to any other provision herein 

contained, this Trast Agreement shall terminate on December 31, 2016, and may 

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

will result from such termination or extension. All Trast Stock and any ottier 

propeny held by the Trastee hereunder upon such termination shall be distributed 

to or upon the order of the Acquiror holders of Trast Certificates. The Trastee | 

may, in its reasonable discretion, require the surrender to it of the Trast Certifi­

cates hereunder before the release or transfer of the stock aterests evidenced 

thereby. 

(e) N© Anv disposition of Trust Stock under this paragraph 8 or | 

otherwise hereunder shall be made except pursuant to one or more broadly | 

distributed public offerings and subject to all necessary regulatory apprc"'* -̂!̂  | 

any. Notwittistanding ttie foregoingt Trust Stock may be distributed as ottierwise | 
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directed hy Parent (but, if prior to ttie eariier of (i) December 31, 1998, if STB 

Apf̂  oval shall not have by then been granted or (ii) the occunence of an STB 

Denial, only with the prior written consent of the Company), subject to any order 

of the STB pursuant to any of its jurisdiction, in which case and L'le Trastee shall 

be entitled to rely on a certificate of Parent (acknowledged by the Company) and 

NSC that sueh any person or entity to whom the Trast Stock is disposed is not an 

affiliate of the Parent or of NSC and has all necessary regulatory authority, if any 

is necessary, to purchase such Trast Stock. The Trastee shall promptly inform 

the STB <jf any transfer or disposition of Trast Stock pursuant to this 

Paragraph 8. Upon ttie transfer of all of ttie Trast Stock pursuant to ttiis 

paragraph 8(a)i Paragraph 8. this Trast shall cease and come to an end. 

(f) Except as expressly provided in this Paragraph 8, ttie Trastee shall 

not dispose of, or in any way encumber, ttie Trast Stock, and any transfer, sale 

or encumbrance in violation of ttie foregoing shall be null and void. 

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

terms "STB Approval" and "STB Denial" shall not have ttie meanings given to 

ttiem in the Merger \greement but shall have the foUowing neanings: 

"STB Approval" means ttie issuance bv ttie STB of a decision, which 

decision shall become effective and which decision shall not have been suved or 

enjoined, that (A) constimtes a final agencv action approving, exempting or 

otherwise auttiorizing the acquisition of control ever ttie Company's railroad 

operations bv Parent and NSC and the other transactions contemplated by ttie 

CSX/NS Agreement and (B) does not (1) change or disapprove of ttie 

consideration to be given in ttie Merger or ottier material provisions of Article II 

of tt'e Merger Agreement or (2) unless Parent and NSC choose to assume control 

despite such conditions, impose on Parent. NSC, ttie Companv or anv of tfieir 
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respective subsidiaries anv other terms or conditions (including, without 

limitation, labor protective provisions but excluding conditions heretofore 

imposed bv the Interstate Commerce Commission in New York Dock RailwoY-

Comrol-Brookhn Eastem District. 360 I.C.C. 60 (1979)). ottier ttian those 

proposed by the applicants, that materiallv and adverseiv affect the long term 

benefits expected to be received bv Parent and NSC from the transaction^ 

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

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

December 31. 1998 or (ii) the STB shall have, bv an order which shall have 

become final and no longer subject to review by the courts, eithei (x) refused to 

approve the control and other transactions which are referred to in clause (A) of 

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

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

$T3 Approval. 

9. Independence of the Tmstee - Neither the Trastee nor any affiliate 

of the Trastee may have nov/. or at any time during the duration of this Trast 

Agreement (i) any officers, or members of their respective boards of directors, in 

common with the Acquiror, the Parent, NSC. LLC or any affiliate of either any 

of them, or (ii) any direct or indirect business anangements or dealings, financial 

or otherwise, with the Acquiror, the Parem. NSC. LLC or any affiliate of eittier 

anv of them, other ttian dealings pertaining to the establishment and carrying out 

of this voting trast. Mere investment in tlie stock or securities of ttie Acquiror 

NSC or the Parent or the Acquiror or any affiliate of eittier any of them by the 

Trastee, short of obtaining a controlling inten;st, will not be considered a pro­

scribed business airangement or dealing, but in no event shall any such invest­

ment by the Trastee in voting securities of the Acquiror, the Parent. NSC. LLC 
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or their affiliates exceed five percent of their outstanding voting securities and in 

no event shall the Trastee hold a proportion of such voiing securities so substan­

tial as to permit the Trastee in any way to contt-ol or direct the affairs of the 

Acquiror, ttie Parent. NSC. LLC or ttieir affiliates. Neittier ttie Acquiror, ttie 

Parent. NSC. LLC, nor their affiliates shall purchase the stock or securities of 

the Trastee or any affiliate of the Trastee. 

10. Compensation ofthe Tmstee - The Trastee shall be entitled to 

receive reasonable and customary compensation for all services rendered by it as 

Tmstee under the terms hereof and said compensation to the Tmstee, together 

witti all counsel fees, taxes, or ottier expenses reasonably incuned hereunder, 

shali be promptty paid by the Acquiror or the Parent. 

11 Tmstee Mav Act Through Agents - The Tmstee may at any time 

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

agents the performance of any administrative duty ofthe Trastee. 

12. Conceming tke Responsibilities and Indemnification ofthe 

Tmstee - The Trastee shall net be liable for any mistakes of fact or law or any 

enor of judgment, or for any act or omission, except as a result of ttie Trastee's 

willful misconduct or gross negligence. The Trastee shall not he answerable for 

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

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

duties and responsibilities of the Tmstee shall be limited to ttiose expressly set 

fortti in ttiis Tmst Agreenient. The Tmstee shall not be responsible for ttie 

sufficiency or ttie accuracy of ttie form, execution, validity or genuineness of the 

Tmst Stock, or o. any documents relr^ing ttiereto, or for any lack of endorsement 

thereon, or for any description ttierein, nor shall ttie Tmstee be responsible or 

liable in any respect on account of ttie identity, auttiority or rights of ttie persons 
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executing or delivering or purponing to execute or deliver any such Tmst Stock 

or document or endorsement or this Trast Agreement, except for the execution 

and delivery of this Trast Agieement by this Trastee. The Acquirorand ̂  the | 

Parent. NSC and LLC agree that they will at all times protect, indemnify and | 

save harmless the Trastee, its director officers, employees and agents from any 

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

Trast except those, if any, growing out of ttie gross neglî ênce or willfiil 

misconduct of the Trastee, and will at all times themselves undertake, as .me fiill 

responsibility for, ai:d pay all costs and expense of any suit or litigation of any 

character, including any proceedings before the STB, with respect to the Trast 

Stock »f or ttiis Trast Agreement, and if the Trastee shall be made a party | 

ttiereto, ttie Acquirorer ̂  ttie Pareni. NSC or LLC will pay all costs and | 

expenses, including reasonable counsel fees, to which ttie Trastee may be subject 

by reason ttiereof; provided, however, ttiat the Acquirorand ^ the Parent. NSC | 

and LLC shall not be responsible for the cost and expense of any suit that ttie j 

Trastee shall settle without first obtaining ttie Parent's their written consent. The | 

Trastee may consult with counsel and the opinion of such counsel shall be fiill 

and complete authorization and protection in respect of any action taken or 

omitted or suffered by the Trastee here inder in good faitti and in accordance with 

such opinion. 

13. Tmstee to Give Account to Holders - To ttie extent requested to 

do so by ttie Acquiror or any registered holder of a Trast Certificate, the Trasiee 

:̂ hail fiimish to tne party making such request fiill information with respect to 

(i) all property theretofore delivered to it as Trastee, (ii) all property then he'd 'oy 

it as Trastee, and (iii) all actions theretofore taken by it as Trastee. 
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14. Resienation. Succession. DisauaUfication of Tmstee - The 

Trastee, or any trastee hereafter appointed, may at any time resign by giving 

forty-five days' written notice of resignation to ttie Parent. NSC and ttie STB. 

The Parent and NSC shsW at least fifteen days prior to ttie effective date of such 

notice appoint a successor hvstee which snail (i) satisfy ttie re(|uirements of 

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

ttie laws of the United States or of any State ttiereof and auttiorized under such 

laws to exercise corporate trast powers, having a combined capita' 'us of 

at least $50,000,000 and subject to supervision or examination by fe-w.-. state 

auttiority. If no successor ttustee shall have been appointed a.-:d shall have 

accepted appointtnent at least fifteen days prior to ttie effective date of such 

notice of resignation, ttie resigning Trastee may petition any competent auttiority 

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

Upon written assumption by the succe-sor trastee of ttie Trastee's powers and 

duties hereunder, a copy of ttie insttoiment of assumption shall be delivered by ttie 

Trastee to ttie Parent. Acquiror. NSC and LLC and • S T B and all registered | 

holders of Trast Certificates shall be notified of its assumption, whereupon ttie 

Trastee shall be discharged of ttie powers and duties of ttie Trastee hereunder and 

ttie successor trastee shall become vested witti such powers and duties. In the 

event of any material violation by ttie Trastee of ttie terms and conditions of ttiis 

Trast Agreement, the Trastee shall become disqualified from acting as trastee 

hereunder as soon as a successor trastee shall have be°in selected m ttie manner 

provided by this paragraph. 

15. Amendment - Sfchjet.t to the raqiiiramantr nf Sffftion 1 9 of ttie I 

Merger Agreement, ttiio TTiis Trast Agreement may from time to time be | 

modified or amended by .igreenient executed by ttie Trastee, ttie Acquiror^ | 
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«<xecuted prior to the Merger), the Parent. NSC and LLC and all registered 

holders of the Trast Cenificates (i) pursuant to an order of ttie STB, (ii) with ttie 

prior approval of ttie STB, (iii) in order to comply witti any order of ttie STB or 

(iv) upon receipt of an opinion of counsel sattsfactory to the Trastee and ttie hold­

ers of Trast Cenificates ttiat an order of ttie STB approving such modification or 

amendment is not required and ttiat ttie amendment is consistent witti ttie STB's 

regulations regarding voting ttusts. 

16. Govemine Law: Powers ofthe .STR - The provisions of ttiis 

Trast Agreement and ef the rights and obligations of ttie parties hereunder shall | 

be govemed by ttie laws of ttie State of Pennsylvania New York, except ttiat to | 

ttie extent any provision hereof may be found inconsistent witti subtitle IV, title 

49, United States Code or regulations promulgated thereunder, such stamte and 

regulations shall control and such provision hereof shall be given effect only to 

ttie extent permitted by such stamte and regulations. In ttie event ttiat the STB 

shall, at any time hereafter by final order, fmd ttiat compliance witti law requires 

any other er different action by ttie Tmstee ttian is provided herein, the Tmstee 

shall act in accordant; with such final order instead of ttie provisions of ttiis Tras. 

Agreement. 

17. Counterparts - This Trast Agreement is executed in (wf six j 

counterparts, each of which shall constimte an original, and one of which shall be 

held by each of ttie Parentand ^ ttie Acquiror. NSC and LLC, and ttie ottier two | 

shall be held by ttie Trastee, one of which shall be subject to inspection by 

holders of "rast Certificates on reasonable notice during business hour . 

18. Filine With the .STR - A copy of ttiis Agreement and any 

amendments or modifications ttiereto shall be filed witti ttie STB by ttie Acquiror. 
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19. Successors and Assigns—This Tmst Agreement shall be binding 

upon the succeccors and assigns to the parties hereto»including without limitation 

successors lo the Acquiror and the Parent by merger, consolidation or othenvise. 

The parties agree ttiat the Company shall be an express third party beneficiary of 

this Trast Agreement ttu-ough and including ttie earlier of (i) December 31, 1998, 

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

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

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

approval required from the Company hereunder shall mean the prior written 

consent or approval by a duly adopted resolution cf the Company 's board of 

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

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

19. Successors and Assigns - This Tmst Agreement shall be binding 

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

successors to the Acquiror, ttie Parent. NSC or LLC bv merger, consolidation or 

otherwise. 

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

successor a.?ency or govemmental department that is authorized to carry out the 

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

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

regulauon of voting ttusts in respect of ttie acquisition of securities of rail carriers 

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

combinations from the antttmst laws. 

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

other hereunder shall be in writing and shall be given by hand delivery, or by 
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first class registered mail, or by overnight courier service, or by facsimile 

'transmission confirmed by one of the aforesaid methods, sent. 

If to Purchaser or Acquiror̂  to: 

If to Parent: 

CSX Corporation 
One James Center 
901 East Cary Stt-eet 
Richmond, Virginia 23219 

Attention: General Counsel 

Witti a reouire-J copv to: 

Dennis G. Lvons. Esq. 

Ampid «ft PQrrgr 
555 Twelfth Street. N.W. 
Washington. D.C. 20004-1202 
If to NSC: I 

^̂ orfolk Southern Corporation 
Three Commercial Place 
Norfolk. Virginia 23510-2191 

Attention: General Counsel | 

With a required copv to: | 

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

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

If to the Tmstee, to: 

Deposit Guaranfy National Bank 
One Deposit Guarantv Plaza, 
8tti Floor 

Jackson, Mississippi 39201 

Attention: Corporate Trast Department 
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Witti a required copy to: 

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

Shreveport. LA 71101 

Attention: Corporate Trast Department 

And if to the holders of Trast Certificates, to them at their addresses as shown on 

ttie records maintained by the Trastee. 

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

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

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

monetary damages. It is accordingly agreed that die panies hereto (a) will waive, 

in any actton for specific performance, ttie defense of adequacy of a remedy at 

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

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

ttiis Agreement in any action instimted in any state or federal court sitting in 

Philadelphia New York. Pennsylvcnia New York. E'lcli party hereto consents to 

person?d jurisdiction in any such action brought in any state or federal court 

sitting in Philadelphia New York. Penncylvania New York. 

23 Concemine the Holders of Tmst Certificates - Each reference t 

ttie rights or powers of holders of the Trast Certificates as such to give directions 

witti respect to die disposition of ttie Trast Shares, or ttie eamings or income 

thereon, or witti respect to anv ottier matter witti respect to ttie Tmst Shares, if 

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

fewer ttian all of ttiem. shall be deemed to relate onlv. as ttie case mav be. to 

such rights or powers onlv to ttie extent of the number of Tmst Shares 
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represented bv the Trast Cenificates of the holders giving such instraction or 

direction. 

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

hereto from and after its execution and deliverv. but except as specified in this 

Paragraph 24 none of the provisions hereof shall come into effect until the time 

of consummation of ttie White/NSC Offer and ttie shares of Common Stock 

acquired in ttie White/NSC Offer shall be deposited in the Voting Trast as so 

govemed bv ttiis Amended and Restated Voting Tmst Agreement upon its 

effectiveness: but notwithstanding the foregoing provisions as to effectiveness, no 

amendment mav be made to the Voting Tmst Agreement from and after the 

execution and deliverv of this Agreement which would cause this instrament not 

to come into effect as provided in this Paragraph 24. or would in anv manner 

impede its coming into effect as contemplated bv this Paragraph 24. as a 

complete amendment and restatement of ttic Voting Trust Agreemei.i. 

IN WITNESS WHEREOF, CSX Corporationand ^ Green Acquisition 

Corp . Norfolk Southem Corporation and LLC have caused this 

Amended and Restated Trast Agreement to be executed by their authorized 

officers and their corporate seali to be affixed, attested by theu- Secretaries or 

Assistant Secretaries, and Deposit Guaranty National Bank has caused this 

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

or agent and its corporate seal to oe affixed, attested to by its Secretary or one of 

its Assistant Secretaries or other authorized agent, all as of ttie day and year first 

above written. 

Attest: CSX CORPORATION 
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Secretary 

Attest: 

By. 

GREEN ACQUISITION CORP. 

Secretary 

Attest: 

By. 

NORFOLK SOUTHERN Cf ATION 

Secretary 

ATTEST: 

Secretarv 

Attest: 

BSL. 

DEPOSIT oUARANTY NATIONAL BANK 

— By. 



No. EXHIBIT A 
Shares 

VOTING TRUST CERTIFICATE 
FOR 

COMMON STOCK 
of 

CONRAIL INC. 
INCORPORATED UNDER THE LAWS OF 

THE STATE OF PENNSYLVANIA 

TH^S IS TO CERTIFY ttiat will be entitled, on ttie 

sunenc.er of this Certificate, to receive on the termination of the Voting Trast 

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

said Voting Trast Agreement, a certificate or cenificates for shares of the 

Coinmon Stock, $1.00 par value, of Conrail Inc., a Pennsylvania corporation 

(ttie "CompanyT"which term shall instead refer, from and after ttie effectiveness | 

of the Second Merger, to ttie corporation resulting from the Second Merger, as | 

defined under the Voting Trast Agreement). This Certificate is issued pursuant | 

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

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

+9967 April .1997. executed by CSX Corporation, a Virginia corporation, | 

Norfolk Southem Corporation, a Virginia corporation. LLC, a | 

limited liabilitv companv organized under the laws of , Green j 

Acquisition Corp., a Pennsylvania corporation, and Deposit Guaranfy National 

Bank, as Trastee (as it may be amended from time to time, the "Voting Trast 

Agreement"), a copy of which Voting Trast Agreement is on file in ttie office of 

said Trastee at One Deposit Guaranty Plaza, 8tti Floor, Jackson, Mississippi 

39201 and open to inspection of any stockholder of the Company and ttie holder 

hereof. The Voting Trast Agreement, unless earner terminated (or extended) 
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pursuant to the terms thereof, will terminate on December 31, 2016, so long as 

no violation of 49 U.S.C. § 11323 will result from such termination. 

The holder of this Certificate shall be entitted to the beî fits of said 

Voting Trast Agreement, including the right to receive payment equal to the cash 

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

represented by this Certificate. 

This Certificate shall be transferable only on the books of thc 

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

registered \ older in person or by attomey duly auttiorized in accordance with the 

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

may treat thc registered holder as the owner of this Voting Trast Cenificate for 

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

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

provisions of, and becomes a party to, said Voting Trast Agreement. 

IN WITNESS WHEREOF, ttie Trastee has caused ttiis Certificate to 

be signed by its officer duly authorized. 

Dated: 
DEPOSIT GUAR/v: 
NATIONAL BANK 

By. 
Authorized Officer 



[FORM OF BACK OF VOTING TRUST CERTIFICATE] 

FOR VALUE RECEIVED hereby sells, 

assigns, and ttansfers unto ttie wittiin Voting Tmst Certificate and 

all rights and interests represented thereby, and does hereby irrevocably constimte 

and appoint Attorney to ttansfer said Voting Trust Certificate 

on the books of the within mentioned Trastee, witti fiill power of substimtion in 

the premises. 

Dated: 

In the Presence of: 
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PlILADELPIflA OFFICE: 
SIXTEENTH FLOOR 

TWO PENN CENTER PLAZA 
PHILADELPHLA, PA 19102 

(21.-!) 563-9400 

ERIC M HOCKY 

GoLLATZ, GRIFFIN & EWING, P.C. 
'iTTORNEYS AT LAW 

213 WEST MINER STREET 
POST OFFICE BOX 796 

WEST CHESTER, PA 19381-0796 

Telephone (610)692-9116 
Telecopier (610) 692-9177 

b-MAlL. GGE@GGE.ATTMA1L.COM 

DELAWARE COUNTY OFFICE: 
205 NORTH MONROE STREET 

POST OFFICE BOX .430 
MEDIA^PA 19063 

A p r i l 23, 1?97 

Office of the Facretary 
Case Control Unit 
ATTN: STP Fine nee Djckf-.t ITo. ?33 88 
Surface Tranf^portation Board 
1925 K Street, N.W. 
Washington DC ?04 23-0001 

OKios of the Secretary 

r r ~ l Partcf 
1 0 J PuWic Record i 

Re: Finance Docket No. 3 3388 
CSX Corporation and CSX Transportation, Inc. 
Norfolk Southern Corporatior and 
Norfolk Southem Railway Ccmpany 
--Control and Operating ^^ases/Agreements--
Co.irail Inc. and Conso]. i.<ted Rail Corporation 

Dear S i r or Madam: 

Enclosed f o r f i l i n g i n the above referenced proceedii'g are 
an o r i g i n a l and 25 copies of Notice of Intent co P a r t i c i p a t e of 
Reading Blue Mountain and Nort".hexn Railroad Company (RBMN-1) , 
along w i t h a diskette containing the document i n a forriat 
(WordPerfect 6.1) that can be con' -rted to WordPerfect 7.0. 

E»4H'!>ah 
H:V>VPDATA\TRANS\RBMN\CR MERGE.STBO! WPD 



O f f i c e of the Secretary 
Case Control Unit 
A p r i l 23, 1997 
Page 2 

Kindly time stamp the enclosed extra copy of t h i s l e t t e r to 
indicate receipi. and r e t u r n i t to me i n the .'.elf-addressed 
envelope provided f ( j r your convenience. 

Respectfully, 

Enclosures 

cc: Dennis G. Lyons, Esq. 
Richard A. All e n , Esq. 
Paul A. Cunningham, Esq. 
Administrative Law Judge Jacob Leventhal 

EMH/>ah 
H:\WPUATA\TRANS\RBMN\CR-MERGE\STB01 WTO 



RBMN-l 

BFFORE THE 
SURFACE TRANSPCRTATION BOARD 

STD FINANCE DOCKET NO. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INt 
NORF OLK SOUTHERN COIRPORATION AND 
NORFOLK SOUTHERN R/JLWAY COMPANY 

-CONTROL ANO OPERATING LFASES/AGREEMENTS 
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATIO 

NOTICE OF INTEN'"' TO PARTICIPATE 

Please take notice that Reading Blue Mouiitain & Northem Railroad Company 

(. RBMN") intends to actively participate in thi^ proceeding. The following snould be added to the 

service list in this proceeding: 

Andrew M. Muller, .̂ r.. President 
Reading Blue Mountain & Morthem 
Railroad Company 

P.O. Box 218 
Port Clinton, PA 19549 

Eric M. Hocky, Esq. 
Gollotz, Griffin & Ewing, P.C. 
213 West Min e-Street 
P.O. Box 796 
West Chester, PA 19381-0796 

ENTcRtD 
Office of the Sev,r6tary 

APP ? 8 1997 
r r - ; P nf 

Public Reco;. 

Dated: April 23,1997 

)CKY 
COLLAR, GRIFFIN fk. EW^G, P.C. 
213 West Miner Street 
P.O. Box 796 
West Chester, PA 19381-0796 
(610)692-9116 

Attomeys for Reading Blue Mountain & 
Worthem Railroad Company 

H:\WPLiATA\TRANS\RBMN\CR-MERGEJlBMN-l XKC 



CERTIFICATE OF SERVICE 

I hereby certify that on thi? date a copy of the foregoing Notice of Intent to Participate 

of Reading Blue Mountain & Northem Railroad Company was served by first class ma<! on: 

Richard A. Alle'i 
James A. Caldei v̂ocd 
Andrew R. Plump 
John *.. Edwards 
Zuckert. Scoutt & Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Suite 600 
Washington, DC 20006-3939 mB 
Dennis G. Lyons, Esq. 
Rjchard L. Rosen 
Paul T. Denis 
Amold & Porter 
555 I2thStreet,N.W. 
Washington, DC 20004-1202 

Paul A. Cunningham, Esq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Suite 600 
Washington, DC 20036 

Dated: April 23, 1997 

H \WPDATA\TRANS\RBMN\CR-MERGE\R.1MN-1 .DOC 





PHILADEI PHIA OFFICE; 
SIXTEENTH FLOOR 

TWO PE;>IN CENTER PLAZA 
PHILALELFHIA, PA 19102 

<il j) 563-9400 

GOLLATZ, CRIFFIN & EWlNG, P.C. 
ATTORiNtYS AT L A W 

213 WEST MINER STREET 
POST OFFICE BOX 796 

WEST CHESTER, PA 19381-0796 

Ttlenhone (6 !0) 692-9116 
relecopier(6IO)692-9177 

E-MAIL; GGE@GGE.ATTMA1L.COM 

DELAWARE COUNTY OFFICE; 
205 NORTH MONROE STREET 

POST OFFICE BO:. 1130 
M«JD1A, PA 19< 63 

o 10) 565-6040 

ERIC M HOCKY 

A p r i l 23, 1997 

Office of the Secretary 
Case Control Unit 
ATTN: STB Finance Docket No. 33388 
Surface Transportation Board 
1925 K Street. N.W. 
Washington, DC 2042j-OOOl 

Re: Finance Dccket No. 33 388 
CSX Corporation and CSX Transportation, Inc. 
Norfolk Southern Corporation and 
Norfolk Southern Railway Co".pPt:y 
--Control and Operating Le;,- cs/Agrcements--
Conrail Inc. and Consolida'ied Rail CorpDration 

Dear S i r or Madam: 

Enclosed f o r f i l i n g i n the above referenced proceeding are 
an o r i g i n a l and 25 copies of Notice cf Intent to P a r t i c i p a t e of 
The New York, Susquehanna and Western Railway Corporatior (NYSW-
1) , along with a diskette containing ne document i n a format 
(WordPerfecc G.I) that can be converted i to WordPerfect 7.0. 

EMWbih 
H:\*TDATA\TRANS\IX)\NYSW\CR-MERGE\STBO 1 WPD 

[ 3 ?Steftw»̂ _ 



O f f i c e of the Secretary 
Case Control Unit 
A p r i l 23, 1997 
Fage 2 

Kindly time stamp the eneloaed oxtra copy of t h i s l e t t e r 
i n d icate receipt and re t u r n i t t o me i n the self-addressed 
envelope provided f o r your convenience. 

Respectfully, 

Enclosures 

OCKY 

cc: Dennis G. Lyons, Esq. 
Richard A. Allen, Esq. 
Paul A. Cunningham, Esq. 
Administrative Law Judge Jacob Leventhal 

EMKlMh 
H:\WPDATA\TRAN.S\DO.NYSW\CR.MERGE\STB01 WPD 



NYSW-1 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB FINANCE DOCiCETNO. 33388 

CSX CORPORATION AND CSX TRANSPOR k'ATION, I 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY' COMPANY 

--CONTROL AND OPERATING LEASES/AGREEMENTS-^^ 
CONRAIL INC. AND CONSOLIDATED fUJL CORPORATION 

NOTICE OF INTENT TO PARHCIPATE 

Please take notice that The New York, Susquehanna and Westem Mailway 

Corix)ration ("NYSW") intends to actively participate in this p oceeding. The following should be 

adued to the service list -n this proceeding: 

Nathan R. Fcjio, Esq. 
\'ice President & General Counsel 
Delaware Otsego Corporation 
Cne Ildilroad Ave:"'ue 
Ccoperstow.i,NY 13326 

Willijim P. Quiaa, Esq. 
Gollat- Griffin & Ewing, '.C. 
213 West Miner Street 
P.O. Box 796 
West Chester, PA 19381 -0796 

EITOCT 
0(N*«tth«S«crf(«fy 

El Pait of 
Public RMOTO 

Dated: April 23,199' 

WILLIAM P. QtJlNN 
ERIC M. HOOKY 
GOLLATZ, GRIFFIN & EWINO P.C. 
213 West Miner Street 
P.O. Box 796 
West Chester, PA 19381-0796 
(610) 692-9*16 

Attorneys for The New York, 
Sasquehanna and Westem Railway Corporation 

H:\WPDATA\TR/ NSMX) NYSW\CR-MERGE\NYSW-I .DOC 



CERTIFICATE CF SERVICE 

I hereby certify that on this date a copy of the foregoing Notice of Intent to Participate 

of The New York, Susquehanna and Westem Railway Corporation was served by first cliisc mail on: 

Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuckert, ScouttRasenberger, L.L.P. 
888 S-̂  ve..teentli Sweet, N.W. 
Suite 600 
Washington, DC 20006-3930 

Dennis G. Lyons, Esq. 
Richard L. Rosen 
Paul T. Denis 
Arnold & Porter 
555 12th Street, N.W. 
Washington, DC 20004-1202 

Paul A. Cunningham., tsq. 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Suite 600 
Washington, OC 20036 

Dated: April 23,1997 
ERIC M. HOCKY 

HAWPDATAVTKANSVDOWrSWXCR-MERGBNA SW-l DOC 
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TO 

SURFACE TRANSPORTATION EOARD 

Memoraffdum 

' 'Iv-n Keys, Assistant Secretary 
jetnoii of Publications/Records 
OfTice of the Secretary 

FROM S'. vfel Clemens, Director 
Office of rompliance and Enforcement 

^ J , O l 4 

DATE: April 26, 2001 

SUBJECI STB FINANCE DOCKET NO. .13̂ 88 - OPERATIONAL MONITORING DAT/. 

Attached are the original and two copies of the latest weekly public data files provided 

to this office by CSX and Norfolk Southem as required in the above proceeding, which are to be 

committed to the docket for public reference. As requested. 1 am providing, *he three paper 

cop .CS to Ron Douglas, two for tl e docket and one for Da To Da Office Soiulions. i f there are 

any questions, please don't hesitate to contact me or Ed Nelson. 

Attachments 

cc: Chairman Morgan 
Vice Cha'mian Clyburn 
Commissioner Burkes 
Richaid Armstrong 
Ron Douglas 
Charles Renninger 

ErrVeREO 
Oflice of tho Ser/etary 

APR 2 6 2001 
Pan ol 

Pitbilc Rocoro 



500 Water Street (J lO 7) 
Jacksonville. FL 3.202 

Phone (904) .̂ 66-41.̂ 4 
TRAHSPOsaxnati Pa, ^904) 359-1571 

T. J. Stephenson 
Assistant Vice President -
Service Measurements 

.April :'5, 200.1 

Mr. Melvin F. Cleme-is, Jr. 
Director, Office of Compli".ice and Enforcc"ient 
Surface Transpoilaiion Board 
The Mercury Building 
1925 K Street, NW. Suite 780 
Washington, DC 20-:23 

IV; • Mr. Clemens: 

Enclosed with this transmittal letter are CSX Transpfirtation's operational monitoring reports to the 
Board for the week ending Friday, April 20th. C^ri on line improved frorr 241,924 to 241,502, and 
train velocity improved almost one mile per hour, increasinj» ~.om 20.5 to 21.4 miles-per-hour. On 
the other hand, terminal dwell nnjv^d adversely, to 25.1 hours from the previous week's 24.6. Both 
of the dwell reports are considered excellent, and both exceed cirrent gô .ls. 

V/e would offer tht following observations and interpretations regarding the data CSXT provides 
llu" STB, C'jnrail Transaction Council, and the AAR: 

Chicago Gatewav Op 'rations 

During this reporting week, the on-time-to-two-hours lat" measure of deliveries to westem carriers 
through Chicago mo''ed favorably four percentage points to 73%. The more-than-six-hours-late 
category moved favoiably six percentage points to '6%. 

Yards and Termiuals 

Car volumes and dwell times changed very little, remaining witir'a expected levels at most 
terminals across the nttwork. Eight ofthe 14 measured yards snowed an improvement in dwell 
time compared to the prior week. 

Corridor Performance 

mmm 
wmr 



Five of the six measured corridors showed an improvement compared to the prior week. Tne best 
performance in thc on-time-to-two-hours-late category was the 1-95 corridor with 97%. Overall, the 
on-time-lo two-hours-late category was 81%, up four percentage points from last week's 77%, and 
the percent of trams in the greater-than-six-hours-late category moved favorably one percentage 
point to 9%. 

Snared Areas 

Di ily average cn hand cars increased marginally at all three locations. All volumes still remain 
within expected or observeri norms for comparable penods. Overall terminal dwell time was 29.4 
hours, compared to 27.8 hours last week. For the week, there were a total oi" 10 train: delayed for 
CSXT and MS: 3 for crew, 0 for power, and 7 for late arri\ als by CSX ?• d NS. 

Additional Measurement i 

Train Deiay Mciic: For 720 train starts, weekly train delay totaled 6 hours for Power and 85 
hours lor Crew. Power delay decreased while crew delay increased from the prior week. 

Train Crew Delay Metric: The percent of crews not departing within two hours of the on-
duty time averaged 16.2%o for the week, improved from 20.3% last week. This is the best 
rating achieved since the Co.irai' Acquisition. 

Daily Crew wailability Percentage: Crew Av ilability Percentage v.as 80%, down from 
84% the previous week. 

Daily Number of Recrews Required. Of 1557 crew starts, 33 (2%) were recrews, improved 
from 3% last week. 

Shared Asset Areas Train Der-iy Metric: SAA Train Delays averaĝ î one train for South 
Jersey, one train for North Jersey ind no trains for Detroit. 

Locomotives: Gross Locomotives = 3859, Average Available = 3523, and Out-of-Service 
Ratio = 5.0°/o, up from 4.6% the previous week. 

Cars Offered in Interchange: averaged 326 cars d: ly, < ' which 20 were for the Norfolk 
Southe n. The NS-offered cars remained the sume tl , week, while the total-offered cars 
increa ied. 

On-time pcformance, passenger trains through Bmnswick, MD: 50% for 10 AMTRAK 
trains (Pittsburgh - Washington) and 94% for 84 MARC trains (Wea Virginia -
Washington). 

Buffaio Customer Ser rice (Hot-Line): the customer service center received no calls this 
week. 



Last week we met the goal for 16 of the 18 key service measures established for the first quarter. 
Goals were -.iCt for cars on-line, ov erall train velocity, merchandise train velocity, siow order miles, 
crev. s on duty greater than 12 hours, relief crews, hours of crew delay, cai dwell, right connection, 
on-time onginaiions, on-time arrivals, 30-hour cars, industrial switching, hours of locomotive delay, 
CSXT locomotive out-of-service ratio, and leased locomoti / : out-of-service ratio. Most ofthe 
goals were made more stringent for the second quarter. In fact, only twv me,'.surements were 
missed: injunes and derailments. The railroad is focused on meeting the ambitious goals we have 
set for these two areas. Ti.e high percentage of achievement in the other measured areas indicates 
excellent operational performance o i Jie railroad. 

CSXT's service performance continues at near-record 'evels, with little movement in iiiicators. 
Operations are very fluid and CSXT is able to absorb additional traffic. 

Sincerely, 

T. J. Steph ison 
Assistant Vice President 
Ser\ ice Measurements 



Surface Tmi:sportatiGH Board 
Performan ;e Mtasures 
F o r ' ie «N Qfk ending; 04/20/01 

Y d Perrorniance 

(Composite of NS C S.X Traffic) 

Monday Tuesdav Wednesday Thursc ay Friday 
Location Mcjsurc 04/16 01 04/17 01 (!4''!8.01 04 19* 1 04/20 01 

Oak Island. NJ Fluid Capacity 1200 1200 1200 1200 1200 
Cars On Hand - Loaded 417 ' 298 483 405 482 
Cars On Hand - Empty 314 381 442 360 309 
Ca, sOn H:>nd-Total 731 679 925 765 7"1 
Cars Hanc'lcd 5'2 370 616 622 603 
Dwell Houri 35 6 32.8 26.2 22.6 25.6 

Pavonia. NJ Fluid Capacity ')()() 900 9(X) 900 900 
Cars On Hand - Loaded 448 285 241 418 419 
Cars On Hand - Empty 321 270 298 406 344 
Cars On Hand - Total 769 555 539 824 763 
Cars Handled 374 473 215 513 397 
Dwell Hours 56 6 3').4 294 26.4 45 4 

North Yard. Ml Fluid '""apacity 850 850 850 850 850 
Cars On Hand - Loaded 131 167 184 220 219 
Cars Cn Hand - Er^pty 227 129 229 110 2"> 
C^rs On Hand - Total 358 296 111 330 43'; 
Cars Handled 315 341 36i) 260 3.)S 
Dwell Hour ; 33.6 15.4 17.8 15.0 109 

CSX Comments: Daily average on huncl cars increased marginally at all three locations All volurtii's 
still remain within expec cd or observed norms for compai uh- per ods. 

Overall terminal dwell time was 29.4 hours, up from 27.9 last week. 

CSX Sen ice Measurements 4/26/01 



Surface Transportation Board 
Performance Measures 

Train Originations 

(Composite of NS CSX TrafTic) 

Monua^ Tuesday | VVcdncsday Thursday Friday 
L o C a i l u n M'-'sure 04.16 01 0 4 17/01 M 1 8 ( ) 1 0 4 . 1 9 0 1 04 20 01 

North Jersey S:.'\.'\ Number of Oriuiritions 10 in I) 

% Ontime 50% 30" „ 4 4 % 30"o 

"o Late 0-2 Hours 50% 60" „ 4-*- ,, Wt",! 

°o Late 2-4 Hours 0".., 0"o ir„ 1 1 " i) 

°o Late 4-6 Hours 0% 10°o O'!o 0 % 

" 0 Late GT 6 Hours 0"n 0"„ 0% 0% 

South Jersey S.AA Number of Originations (.) 1 } 

°o Ontime ItKV'o 100"., !00"n 67",, 

"o Late 0-2 Hours 0",. 0"., 0»„ 3. '% 

°/o Late 2-4 Hours 0".> 0"a 0",„ 0"„ 

S o Late 4-6 Hours 0"„ 0".. 0°<, 0",i 

' Late GT 6 Hours 0"ii 0"„ 0»„ 0" . 

Detroit S.AA Number of Orig'rrjtions s 8 8 

°'o Ontime 67" 0 8S°„ 50% 

% i.ate 0-2 Hou. s 3.'",! 25»,., 50"., 

° o Late 2-4 Houri ( I " . . It",, 0"., 13" 0 0"., 

°o Luie 4-6 Hours n" „ 0"„ 0«„ 0" „ 

1 °o Late GT 6 Hours 0"o 0"„ O'o 13% 0" ,> 

CSX Comments: Total road irain delays were 10 trains. Crew delays were 3 trains for 7 hours; 
no trains yv jre delayed for power: originat.rig trains 7 '̂ or 12 hours, due to late 
connections. 

CSX Service Measurements 4/26/01 



Surface Transportation Board 
Performance Measures 

CSXT Cars Offered in Interchan,''.e but not Accepted 
(Snapshot at Midnight for Day Measured) 

Monday Tuesday Wednesday Thursday Friday Daily 
Measure Railroad Offered To 04/16/01 04/17/01 04/18/01 04/19/01 04/20/01 \verage 

Cars Offered NS 9 9 ;5 54 14 20 
\ \ \ Other 349 340 296 313 230 306 

Total 358 349 311 367 244 326 

Measure.' all cars in offered interchange status on atc '̂iircd Coniiil territory only. Volumes arc listed by cars 
offered to NS (Norfolk Southem) and All Other Railroads. 

CSXT On Time Passenger T ' ain Performance 
"Brunswick Line" 
Between West Virginia/Washington, DC 

Monday Tuesday \Vednesdav lliursdav Friday Weekly 

Service Measure 04/16,'01 04/17/01 04/18/01 04/19/01 04/20/01 Totals 

AMTK Trains 2 2 2 2 2 10 
% On Time 50% 50% 0% 50% 50% 

MARC Trains 16 16 16 18 18 84 
% On Time 100% 94% 81% 94% 106 V 94% 

P M TK measured according to contract with CSXT. 

CSX Service Measurements 4/26/01 



Surface Transportation Board 
Performance Measures 
CSXT Train Crew Delav 

Causes of Delav Saturday Su.iday Mondav Tuesday Wednesday Thursday Fridav Weekly 
Terminai Trains / Hours 04/14.01 04 15 01 04/16/01 04 17/01 04/18 01 04/19/01 04/20/01 Total 

Baltimore Tram Crevv Starts 18 14 15 20 18 25 23 133 
Cre-AS Delayed *2 Hours 6 4 5 I) 10 4 45 
"o Delayed +2 Hours 33"» 2')".. 33% »5"-« 39° , 40° „ 17",, 34°o 

Buffalo Irain Crew Starts 45 33 31 42 48 47 44 290 
Crews Delaved +2 Hours 4 3 5 4 5 6 5 32 
'•/« Delayed +2 Hours 9"/o i 6 % 10"/o 10% 1}% l l ° „ 11°„ 

Chicago Train Cre^v Starts 27 2'> 22 25 24 26 25 178 
Crews Delayed +2 Hours 7 5 5 8 2 6 40 
% Delayed +2 Hours 26°» 1 ^ 23% 32»/» 8"'« 23°-o 28",, 22"„ 

Cincinnaii Train Crew St:, ts 36 39 31 32 41 37 38 254 
Crews Delayed 2 M')urs ,s 6 1 0 2 2 2 18 
% Delayed +2 Hours 14% l5°o 3% 0";, 5% 5°,, 5°„ 7% 

Cleveland Train Crew Starts 23 25 21 21 22 20 24 156 
Crews Delayed -> 2 Hours 7 8 3 2 3 6 9 38 
% Delayed +2 Hours 30% 32°D 14% 10% l4"/o 30% 38°-o 24% 

Cumberland Train Crew Starts _i7 35 24 32 39 34 37 229 
Crews Delayed +2 Hours 1 1 1 3 0 2 1 9 
% Delayed +2 Hours 3»'o 3°„ 4% 0% 6% 3°/o 4°;, 

Detroit Pram Crew Starts 5 4 3 5 5 7 7 36 
Crews Delayed +2 Hour; 0 0 0 1 1 3 1 6 
% Delayed ' 2 Hours 0"/o 0 " „ 0°'<, 20% 20"., 43"„ l4"o 17"., 

Philadelphia Train Crew Starts 15 1 1 10 10 14 12 15 87 

Crew s Delayed +2 Hours 3 1 0 1 4 3 1 13 
% Delayed -t2 Hours 20°.„ 9 " „ 0°.o ;o"„ 29% 25% 7 " „ l.5°„ 

Selkirk Train Crew Starts 48 31 30 41 48 45 52 295 
Crews Delayed ' 2 Hours 9 5 10 4 I I 6 12 57 
% Delayed +2 Hours 19% \tl"u 33% 10% 2 3% 13% 23% I9°'„ 

Toledo 1 rain Crew Starts 30 30 21 22 30 25 34 192 
Crews Delayed +2 Hours 7 1 2 1 2 1 6 20 
% Delayed +2 Hours 23% 3",. 10% 5% 7% 4% 18" „ 10°.,, 

Willard Train C rew Starts 46 3" 30 38 37 44 44 276 
Crew s Delayed +2 Ho ""s 8 2 5 4 3 2 8 32 
% Delayed +2 Hours 17% 5"o 1 7% 1 \% 8% 5% 18% I2"„ 

Daily number of train crew starts fro;n selected yards or terminals ai.d thc number of those originating Irain crews that were delayed in those yards or 

terminals for two hours or more afier going on-duty The percentage of ;hose delayed starts. 

CSX Service Measuretn..,.ts 4/7.6/01 



Surface Transportation Board 
Performance Measures 

CSXT Train Delay - Northern Region Lines 

1 Cause of Delay Saturd.»> Sunday Monday Tuesday Wednesday Thursday Friday Weekly 

[Measure Trains Hours 04/I4,'01 04/15/01 04/16/01 0417/01 04/18/01 04/19/01 04/20/01 1 Total 1 

1 ram Delav Origlr^atmg Train Starts no 93 87 102 106 111 I I I 720 

Delayed Hours - Power 5 0 0 0 1 0 u 6 

Delayed flours - Crews 16 26 11 0 3 3 26 85 

(Daily number of originating tram starts on the Northern Region and the hours delayed due to Uck of power and crew of those ongmalmg tram crews The 

jdelayi d tram >iarls will be broken down hetween power and crew delayed hours 

Daily Crew Availability Percentage - Northern Region Lines 

[Daily percentage of CSXT road tram crew s that are available for work on the Northern Region Lines. 

1 Saturday Sunday Monday Tuesday Wednesday Thursday Fnday Daily 

[Measure Crew Availability 04/14/01 04/15/0! 04/16/01 04/17/01 04/|8.'01 04/19/01 04/^0/01 ] Average 

|Crew Availability 82°-o 78% 78% SO-o 82% 82% 81% 80% 1 

Dailv Number of Train Crew Starts and Recrews Required 

Saturday Sunday Monday Tuesday Wednesday Thuriday Friday Weekly J 

Measure Crew/Recrews 04/14.'01 04/15/01 04/16/01 04/17 01 04/18/01 04/19/01 04/20/01 T.al 1 

Crcvvs/Recrews Train Crew Starts 284 213 ; \ 257 267 270 266 1557 

Recrews 6 NA 5 10 4 3 33 

% Recrcwed 2% 3% NA 2'!-., 4% 1% ;% 2% 

numi Ol CSX T road 'rain crew starts. Ihe nuniber ol recrews and perceiiiage of recrews I'or lbe Niirthern Region I.ines. 

CSX Service Measurements 4/26/01 



Surface Transportation Board 
Performance Measures 

CSXT Locomotive Fleet Condition 

Saturday Sunda> .Monday Tuesday Wednesday Thursday Friday Daily 

Measure Locomotives 04/14(11 ('4/15/01 04/16/01 04/17/01 04/18/01 04/19/01 04/20/01 Average 

Locomotives Gross Fleet Si^e 3854 3y64 3866 3886 3869 3837 3X37 385'> 

.\vg. Number .Available 3539 3534 3542 3547 3519 3489 3493 3523 

OOS Ratio 4 S 4.7 5.1 4 8 4,7 5,3 5 3 5 0 

IThe measure for Gross Fleet will consist of; • ( owned, leased, and foreign UKomotives on-line The .<\yerage Number Available wiil be the number of net 
Oeci available to move traffic The Out-ol-Sefv,c^ Ratio (OOS) is the rjlio oi CSXT owned locomotives not available 

Shared Asset Areas Train Delay 

Saturday Sunday Monday Tuesday Wednesday Thursday Friday j l^aily 1 

Measure Shared Ar 04/14/01 04 15/01 04/16/0! 04/17 01 04/18/01 04'19/01 04/20/01 1 Average j 

lr£ Delay Philadelphia/South Jersey 0 C 1 1 1 1 0 

North Jersey ; 0 0 0 0 3 2 ' 1 Detroit 0 0 0 0 0 0 0 0 I 

Daily number ol outbound trains ready for departure that are held for Ime naul carriers in -ach ofthe shared asset areas for more than one hour alter 

notil'ication Thc measure v/ill be a compt)sil.- of CSX an.t NS tr:ni.s 

CSX Service Measurements 

•'%gt~. 

4/26/01 



George A. Aspatore 
General Solicitor 

(757) 629-2657 
(757) 533-4872 
E-mail gaaspato(gnscorp.com April 25, 2001 

Mr. Melvin F. Clemens, Jr. 
Director, Oifice of Compliance and Enforcement 
Surface Transponation Boartd 
1925 K Street, NW 
Washington. D.C. 20423-0001 

Dear Mr. Clemens: 

Pursuant to Decision No. 89 issued in STB Finance Docket No. 33388, for the 
week endip;.; April 20, 2001, enclosed are schedules reporting Train Origination 
Performance, Yard Performance, and Trains Held in the Shared Assets Areas. Also 
enclosed is a schedule showing a daily snapshot of NS Cars Offered in Interchange 
but not Accepted, and our Locomotive Fleet Statistics. This schedule also includes 
NS Nortfiern Region Train Starts and Delays that are not limited to a bnapshot 
perioc! 

Another schedule incorporated into this transmittal shows i\S Crew Starts and 
Delays, NS Northern Region Daily Crew Availability Percentage, and NS Northern 
Region Crew Starts and Recrews. 

Additionally, this transmittal includes confidential reports containing 
performance statistics for NS's Chicago Gateway Interchange Operations, Corridor 
Train Performance and Yard Performance. In an effort to provide you with more 
detailed information regarding delays, I have included two schedules supoorting NS's 
Chicago Gateway and Corridor Train Performance reports, which identify the number 
and total time for delays due to crew, pov</er, or other issues. I also have supplied 
the Public Reporting Measures thai we provide to the Conrail Transaction Council 
and the AAR. 



Mr. Melvin F. Clemens, Jr. 
April 25, 2001 
Page 2 

As always, I am including a letter written by Tony L. Ingram, Vice President 
Transportation - Operations, which discusses delays in our rail operations. If you 
have any questions or need additional information, please call me. 

Sincerely, 

George A. Aspatore 
General Solicitor 

Enclosures 



April 25, 2001 

Mr. Melvin F. Clemens, Jr. 
Director, Office of Compliance and Enforcement 
Surface Transportation Board 
1925 K Street NW 
Washington, D.C. 20423-0001 

Dear Mr. Clemens: 

Norfolk Southern's performance metrics remain within normal operating 
range. The number of cars on line decreased, tne average train speed increased, 
and the average terminal dwell increased. On the monitored corridors and 
Chicago gateway operations, 34 trains were held for terminal delays, 17 trains 
were held for crews, and 11 trains were held for power. 

In the Shared Assets Areas, daily average on-hand car volume increased 
marginally at Oak Island, North Yard, and Pavonia. All volume counts were within 
expected operating norms. Ovenll average terminal dwell time increased. The 
number of reported road train delays for crews and power decreased from last 
week. Three trains were delayed 7 hours for lack of crews and no trains were 
delayed awaiting power. Seven originating trains were delayed a total of 12 hours 
due to late arrivals from CSXT and/or NS. Together, these delays accounted for 
8% of the delay hours reported in the SAAs 

Sincerely, 

/ 



N O R F O L K 
8 0 U X H E R N 

For the week ending 4/20/01 
Shared Asset Area - Yard Performance 

Yard date Fluid Capacity On hand -Empty On hanu - Loaded On hand - Total Cars handled Average dwell 

North Yisrd Ml 4/16/01 850 227 131 358 315 33.6 
4/17/01 850 129 It;? 296 341 15.4 
4/18/01 1'50 229 184 413 17.8 
4/19/01 850 110 220 330 260 15.0 
4/20/01 850 219 219 438 368 20.9 

North Yard Ml A v j e 850 183 184 367 3^0 20.6 
Oak Island NJ 4/16/01 1200 314 417 731 522 35.6 

4/17/01 1200 381 298 679 370 32.8 
4/18/01 1200 442 483 925 616 26.2 
4/19/01 1200 360 405 765 622 22.6 
4/20/01 1200 309 482 791 603 25.6 

Oak Island NJ Average 1200 361 417 778 547 27.9 
Pavonia NJ 4/16/01 900 321 448 769 374 56.6 

4/17/01 900 270 285 555 473 36.4 
4/18/01 900 298 241 539 215 29.4 
4/19/01 900 406 418 824 513 26.4 
4/20/01 900 344 419 763 397 45.4 

Pavonia Average dOO 328 362 690 394 38.7 

mKf 



N O R F O L K 
B O U n m E R N 

For the week ending 4/20/01 
Shared Asset Train Origination Performance 

1 location date Trains On tim* 0-2 hours lat* 2-4 hours late 4-6 hours iate a-*- hours iate 1 
Detroit Total 16-Apr 3 67% 33% 0 % 0% 0% 

17-Apr 7 71% 29% 0 % 0% 0% 

18-Apr 8 88% 13% 0 % 0% 0% 

19-Apr 8 50% 25% 137o 0% 13% 

20-Apr 8 50% 50% 0 % 0% 0% 

jOetroit Total 34 65% 29% 3% 0% 3 % 1 North Jersey Total 16-Apr 2 50% 50% 0 % 0% 0% 

17-Apr 10 50% 50% 0 % 0% 0 % 

18-Apr 10 30% 60% 0 % 10% 0% 

19-Apr 9 44% ^•4% 1 1 % 0% 0% 

20-Apr 10 30% 60% 10% 0% 0% 

jNorth Jersey Total 41 39% 54% 5% 2 % 0% ! 
South Jersey Total 16-Apr 0 0% 0% 0 % 0 % 0% 

17-Apr 3 100% 0% 0 % 0% 0 % 

18-Apr 3 100% 0% 0 % 0% 0% 

19-Apr 3 100% 0% 0 % 0% 0% 

20-Apr 3 67% 33% 0% 0% 0% 

South Jersey Total 12 92% 8% 0 % 0% 0% 

Grand Total 87 56% 38% 3% 1% 1% 



For th* we*l( *ndins 4/20/01 

N O R F O L K 
e o u n > 4 E R N 

Share J Asset Area Trains Held 

mam 

araa Sat 14-Apr Sun iS-Apr Mon IS-Apr Tu* 17-Apr W0d 18-Apr Thu 19-Apr Fri 20-Apr Grand Total 
North Jersey 1 0 0 0 0 3 2 6 
South Jersey 0 0 1 1 0 1 1 4 
Detroit 0 0 0 0 0 0 0 0 

Dal!y number of oottKHjnd trains ready for departure that are held for line haul camers in each of the shared asset areas for more than one 
hour after notification. 

mmam^ 

mm 



N O R F O L K 
S O U T H E R N 

offered Monday Tuesday Wednesday Thursday Friday Total 

csx 0 0 0 0 0 0 
other 0 0 n 0 0 0 
Yotal 0 0 0 0 0 0 

Snapshct taken between 2:00 and 3:00 each day 
NS acquired territory only 

Saturday 
14-Apr 

Sunday 
1S-Apr 

Monday 
16-Apr 

Tuesday 
IT-Apr 

W*dn*sday 
18-Apr 

Thursday 
19-Apr 

Friday 
20-Apr Grated Total 

Fo? frain Starts 160 138 156 152 162 173 165 1106 
Delav Cause 

Crew Delays (hrs) 3.8 44.9 0.0 0.0 52.0 0.3 ' 8.4 109.5 
Power Delays (his) 16.5 143 9.0 36.0 11.5 21.6 1 23.0 131.8 

The delay numbers are expressed in hours 

Locomotive Fleet Statistics 
Saturday 

14-Apr 
Sunday 
15-Apr 

Monday 
16-Apr 

Tuasday 
17-Apr 

W*dn«i8day 
18-Apr 

Thursday 
19-Apr 

Friday 
20-Apr average 

Fieet Siz* 3289 3224 3224 3195 3181 3227 3241 3226 
availabi* 3083 3021 3C07 2982 2976 3021 3034 3018 
out of s*rvic* % 6.3% 6.3% 6.7% 6.7% 6.4% 6.4% 6.4% 6.5% 

Snapshot taken at midnight 
Fleet size is all locomotives on line. Includes owned, leased anc* foreign. 



N O R F O L K 
S O U T H E R N 

NS Crew Starts and Delays 
Saturday S u n d a y Monday Tuesday Wednesday Thursday Fr iday 

14-Apr I S - A p r 16-Apr 17-Apr 18-Apr 19-Apr 20-Apr Grand Total 

Al lentown crew starts 13 11 18 16 17 15 17 107 

crews delayed 3 3 3 2 2 2 2 17 

Bel levue crew starts 39 28 32 30 36 35 37 239 

crews delayed 7 7 e 5 10 8 10 53 

Buffalo crew starts 19 16 19 19 23 25 20 141 

crews delayed 5 1 2 3 2 6 6 25 

C h i c a g o crew starts 35 27 36 30 34 30 28 228 

c iews delayed 12 8 13 8 10 14 6 71 

Cincinnat i crew starts 35 36 22 39 35 37 31 235 

crews delayed 8 7 r, 4 8 2 5 34 

C leve land crew star;s 11 17 9 12 9 12 11 81 

crews de layed 6 6 3 3 6 5 6 35 

C o n w a y crew starts 57 49 45 40 50 49 57 347 

crews delayed 7 9 13 5 11 7 22 74 

Detroit crew starts 19 12 13 21 19 •9 23 126 

crews delayed 3 6 4 2 5 6 14 40 

Elkhart crew starts 41 40 38 33 29 36 4.7 260 

crews delayed 14 17 14 13 12 14 15 99 

Harriaburg crew starts 47 46 37 53 53 56 56 348 

crev/s de layed 15 10 a 13 17 21 24 103 

Toledo crew starts 56 50 44 48 39 56 49 342 

crews delayed 13 15 9 9 9 9 9 73 

Notes: Data source is T&E employees' "End of Trip" repotmg 
A summarY of all "E-O-T's" wfiere departure time i reported as two or more hours after time crew ordered 
Includes all trains for location, whether originating or run-through 

A delayed crew is one delayed two hours or more after coming on duty 

NS Northern Region Dailv Crew A /allability Percentaqo 

Saturday 
1 ; -Apr 

S ' inday 
IS -Apr 

Monday 
i e - A p r 

T u e s d a y 
17-Apr 

Wednesday 
18-Apr 

Thursday 
19-Apr 

Fr iday 
20-Apr average 

availability*/. 76% 73% 7 6 % 79% 79% 78% 77% 77% 

N o t e s : A "snapshot" of percent of Train and Engineman a.a i lab ie at approximately 5 00 A f / 

NS Northern Region Crew Starts and Recrews 

Saturday 
14-Apr 

S u n d a y 
I S - A p r 

Monday 
16-Apr 

T u e s d a y 
17-Apr 

Wednesday 
18-Apr 

Thursday 
19-Apr 

Friday 
20-Apr Grand Total 

c rew star ts 314 275 256 291 294 317 311 20 S8 

r e c r e w s 8 2 8 3 8 20 13 62 

Notes: A summary of trains ordered by field transportatior using relief crew (recrew) train symbol 

Does not include recrews/trains pulled into terminals by yard crews or road crew* called and used in regular service 
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BEFORE THE 

SURFACE TRANSPORTATION HOARD 

STB Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION INC., 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN R.\ILWAY COMPANY 

- CONTROL AND OPERATING LEASE3/AGRI:EMENTS- -
:"ONRAIL INC. AND CONSOLIDATED RAIL CORPORATJOr 

NOTICE OF fEM T TO PARTICIPATE 

Please enter tlie appearance of the undcrsigiied oi behalf of the Ann Arbor Railroad 

("AA"), wliich intends to participate and become a pi'rty of record in this proceeding. Service of 

all documents fled in this proceeding should be made upon the UiiJersigned. 

Dated: April 25,199: 

Respectfully submitted. 

Karl More'l 
Of Counsel 
B?ll Janik LLP 
1455 F St., N W., Suite 225 
Washington, D.C. 2GviU-*̂  
(202) 466-6530 

Attomey for: 
ANN ARBOR R/JLROAD 

Crtficsolthe Secretary 

2 « j 

S Part of Jj 
Public Hecord " 



CERITFICATE OF SERVICE 

I hereby certify that on this 25th day of April, 1997,1 caused a copy of the foregoing 

Notice of Iment to Participate to be served by first class mzil, postage prepaid, on the following 

par ICS: 

JAMES C. BISHOP, JR. 
WILLI.\M C. WOOLDRIDGE 
JAMES L. HOWE, III 
ROBERT J. COONEY 
GEORCr. A. ASFATOPi 
Norfolk Southem Corporation 
Three Commerical Place 
Norfolk, VA 23510-924 . 

RICHARD A. ALLEN 
JAMES A. CALDERWOOD 
ANDREW R. PLUMP 
JOHN V. EDWARDS 
Zuc!:ert, Scoutt & Rasenberger, L.L.P. 
888 S.;venteenth Street, N.W. 
Suite- 600 
Washington D.C. 20006-3939 

.»r'i> M.NAN.JES 
SCOT B. HUTCHINS 
Skadden, Ar ŝ, Slate, Meagher & Fiom LLP 
1440 Nev. York Avenue, N.W. 
Washington, D.C. 20005 2111 

SAMUEL M. SIPE, JR. 
TIMOTPVM WALSH 
Steptoe L Johnson LLP 
1330 Connecticut Avenue 
Washington, D.C. 20036-1795 

PAUL A. CUNNINGHAM 
Harkiiigs Cur.angham 
1300 Nineteenth Street, N.W. 
Suite 600 
Wash igton, D.C. 20036 

MARK G. ARON 
PETER J. SHUDTZ 
CSX (Corporation 
One Jaines Center 
902 East Cary Street 
Richmond, VA 23129 

!». MICH\EL GIFTOS 
PAUL R. HITCHCOCK 
CSX Transportation, Inc. 
500 Water Street 
Speed CodeJ-120 
Jacksonville, FL ?2202 

DENNIS G. LYONS 
RICHARD L. ROSEN 
PAUL T. DENIS 
Amold & Porter 
555 12th Street, N.W. 
Washington, D.C. 20004-1202 

TIMOTHY T. 0'TX)LE 
CONSTANCE L. ABRAMS 
Consoiidated Rail Corporation 
Two Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 

Karl Morell 
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GALLAND, KHARASCH & GARFINKLE, P.C. 
ATTORNEYS AT L.W 

El OK'RD D. CiklCNBKRt; 

E-MAIL; egrecnbcQgkmg.t om 

April 24, 1997 

CAN*J. SQUARE 

1054 THiRTy-FuLST STREET. N.'W. 

WASHING ION, D.c:. 20007-4492 

TEU:PHONE: (202) 342-5200 

FACiiiMiLE (202) 342-5219 
^̂ 202) 337-8?87 

E-MAIL: gluntttglung.cum 

ROBERT N. KHARASCH 
OF COUNSEI 

GEORGE F. GAUAND (1910-1985) 

yjA CQURIE i 

Mr Vemon A Williams, Secrciary 
Office of the Secretary 
Surface Trani;pcrtation Boaru 
1925 K Stree., N W , Room 71 i 
Washington, DC 20423-0001 

Re 

WRTTEi' S DIRECT DIAL NuW ÊR 
1202) 342-5277 

iO 

CSX Corporation and CSX Tiansportation, Inc , Norfolk Southem 
Corporation and Ncrfolk So ithem Railway Company-Control and 
Operating Leases/.^greements-Conrail, Inc and Consolida.'ed Rail 
Corporation-Transfer of Railroad Line by Norfolk Southeiu Railw<iy 
Con.Danv to CSX Transportatio,^. f f i y (Finana Dftf'^fft N^) '^'^m} 

Deal Secretary Williams: 

Enclosed please find an origina; and ten (10) copies ofthe Notice of Appearance of 
Providence and Worcest Railroad Company in the abc ve-referencjd docket 

to us 
Also enclosed is an additional copy of the filing to be date-stamped when filed and renamed 

Should you have any questions conceming this, please do not hesitate to contact us 

Very truly yours. 

Enclosures 
Edward O. Greenberg 

XiNjiYU/N-GKMG L AW OmcE 
AFHUATED Vm: 

Sum A-1603, VANTONE NEW WORLD PLAZA 
r o 2, Fu CHENG MEN WAI AVENUE 

BtijiNG 100037 PEOPLE S REPUBUC OF CHINA 
TEL: 011-86-10-6858-8501 FAX; 011-86-10-6858-8505 

ImiRNET; xjylaw*pku.edu.cn 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Washington, D.C. 

Finance Docket No. 33388 

CSX Corporation and CSX Transportation, fnc, 
Norfolk Southem Corporation and Norfolk Southern 
Raihvay Company-Control and Operating Leases/ 
Agreenient»-ConraU, Inc. and Consolidated Rail 

Corporation-Transfer of Railroad Line by Norfo*k 
Southern Railway Co upany to CSX Transportation, Inc. 

NOTICE OF APrEARANCE 

Please tnter the appearance of the undorsig ied counsel on behalf of the Providence and 

Worcester RaiL-oad Company, which intends to panicipate and become a party of record in these 

proceeding Please the nanie; of Providence and Worcester Railroad Company counsel in both 

Providence and W ashingtoii as separate entries to the service list, and make service of aii future 

pleadings and other correspondence on bot i Providence and Worcester counsel as indicated below: 

Heidi Eders, Esq. 
General Counsel 
Providence and Worcester Railroad Company 
75 Hammond Street 
Worcester, MA 01610 

Edward D Greenberg, Esq. 
Galland, Kharasch & Garfinkle, P C 
Canal Square 
1054-31st Street, N W. 
Washington, DC 10007 

Respectfully submitted. 

Dated: Apr!' 24, 1997 

Edward D Greenbeig 
Galland, Kharasch & GarfinkI 
1054- 3'st Street, N W 
Wiishirgtop, DC 20007 
(202)12-5200 



CERTIFICAI E OF SERVICE 

I hereby certify that on April 24, 1997, a copv of Providence and Worcester Railroad 
Company's Notice of Ap|.;earance was served by first-clasi, U S. mail, postage prepaid upon the 
following: 

James C Bishop, Jr. 
William C Wooldridge 
James L Howe, III 
Robert J Cooney 
George A Aspatore 
Norfolk Southem Corporation 
Three Comm i . cial Piace 
Norfolk, VA 23 J 10-9241 

Richard A Allen 
James A Calderwood 
Andrew R Plump 
John V Edwards 
Zuckert Scoutt & Rasenberger, L L P 
888- 17th Street, N W 
Washington, DC 20006-3939 

John M, Nannes 
Scot B Hutchins 
S':adden, Arps, Slate, Meagher & Fiom LLP 
1440 New York Avenue, N W 
Washington, DC 20005-2111 

Mark G Aron 
Peter J Shudtz 
CSX Corporation 
One James Center 
902 East Cary Street 
Richmond, 'A 23129 

Paul A Cun̂ iingham 
Harkins Cunningham 
1300 - 19th Street, N W, i>iiitc 600 
Washipg.ori, DC 20036 

P Michael Giftos 
Paul R Hitchcock 
CSX Transportation, Inc 
500 Water Street 
Speed Code J-l20 
Jacksonville, FL 32202 

Dennis G Lyons 
Richard L. Rosen 
P IU' T. Denis 
Arnold & Porter 
555 - 12th Street N W 
Washington, DC ?0004-12'J2 

Samuel M Sipe, Jr 
Timothy M Walsh 
Steptoe & Johnson LLP 
1330 Connecticut Avenue, N W. 
Washington, DC 20036-1795 

Timothy T O'Toole 
Constance L .Abrams 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 

L John Osbom 
Doubls E Rosenthal 
Gregory Y Porttr 
Sonnenschein Nath & Riymttiul 
1301 K Street, N.W, Suite 600 East 
Washingtô ^ DC 200005 



Charles .̂  Spitulnik 
Alicia M Serfaty 
Hopkins & Sutter 
888 - 16th Street, N W 
Washington, DC 20006 

Jean Pierre Ouellet 
Chief Legal Officer & Corporate Secretary 
Canadian National Railway Company 
935 de La Gauchetiere; St West, 16th Fl 
Montreal, Quebec H3B 2M9 

Michael F McBride 
Linda K. Breggin 
Brenda Durham 
LeBoeuf, Lamb, Greene & MacRase, L....P. 
1875 Connect ICI t Avenue, N W, Suite 1200 
Washington, DC 20009-5728 

Edward D. Greenberg 
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HOGAN &HAKrsoN 
L.LJ» 

\ p r i l 24, 1997 GEORGE W. MAYO, JR. 
PARTNIK 

DIMCT DIAL (.'Oi) e37-'>e7e 

By HAND DELIVERY 

The Honorable Vernon A. Williams 
Secretary, Surface Transportation Board 
Cast " o n t r o l Branch 
ATTN; STB Finance Docket No. 33 
surface Transporcation Beard 
1925 K Street, N.W. 
Washi.v- :nn, DC 20423-0001 

COLUMBIA St>" MIE 

55S THIRTEENTH f THEET. NW 

WASHINGTON, DC 20004-1109 

TEL '>0J) 6»7-5600 

(tot) 637-5910 

^7 
Rfe- Finance Docket No. 33388, CSX Corporation and CSX 

Transportation, Inc. Norfolk Sou'.hern Corporation and 
Norfolk Southern Railway Company -- Control and Merger 
-- Conrail Inc. and Consolidated Rail Corporat-.on - -
Transfer cf Railroad Line by Norfolk Southern F^ilway 
Company to CSX Transportation, Inc. 

uear Secretary ;vi Iliams: 

L-^cTosed jior f i l i n g i n the above-referenced docket are 
an o r i g i n a l ind twenty-five copies of (1) Canadian P a c i f i c 
Parties' Notice of Appearance. Also enclosed i s -. 3.b-inch 
diskette, formatted ror WordP'-rfect 7.0, containing the pleading. 

r, 
' / 

m 2 ^ 

Thank you for your as. -'stance. 

Sincerely, 

George W. Mayo, Jr. 
attorney for Canadian P a c i f i c 
Railway Company, Delaware and 
Hudson Railway Coir,p.any Inc., 
and Soc Line Corp. 

GWM/jms 
Enclosures 
cc: A i l Counsel of Record 

\\\DC - 66lT>/l - Oll-llli.OZ 
WOmriS LONDON UMOOW FAHi* RUIOUF WMMW 

BAL1teOai,MD HnilBD*.IID OOUMADOIHUNaa,OO Mmvn,00 McUAN,TA 
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BEFORE' THE 
SURFACE TRJNSFJ.<TATION BOARD 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, 
NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY CCWPANY 

— CONTROL AND OPERATING LEASES/AGREEMENTS — 
CONRAIL INC. AND CONSOLIDATED RAIL CORFORATION — 
TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN 
ioMLWAY CCMPANY TO CSX TRANSPORTATION, INC 

CANADIAN PACIFIC PARTIES' 
NOTICE OF APPEARANCE J 

/ 

MARCELLA M. SZEL 
Vice President-Legal Services 
CANADIAN rACIFIC RAILWAY CCMPANY 
'iuxte 500 
Gulf Canada Square 
401 Ninth Avenue, S.W. 
Calgary, Alberta T2P 424 
CANADA 
(403) ri8-7474 

GEORGE W. MAYO, JR. 
ERIC VON STUJZEN 
THOMAS B. LEARY 
HOGAN & HARTSON L.L.P. 
55b Thirteenth Street, N.W. 
Washington, L.C. 20004-1109 
(202) 637 -b60u 

Attorneys for Canadian Pacific 
Railway Company, Delaware and 
Hudson Railway Company Inc., and 
Soo Line Corp. 

April 24, 1097 

VWDC - « t 6 7 3 / l - 0445I19.01 



BEF RE THE 
SU.1FACE TRANr-'̂ ORTATION BOJNRD 

Finance Docket No. 33388 

CSX CORPORATION AND CSX TRANSPORTATION, INC. 
iTORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

— CONTROL AND OPERATING LEASES/AGREEMENTS — 
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION — 
TRANSFER OF RAILROAD LINE 3Y NORFOLK SOUTHERN 
PJiIL*'AY COMPANY TO CSX TRANSPORTATION, INC. 

CAKAPIAN PACIFIC PARTIES' 
NOTICE OF APIFARANCE 

Canadian Pacific Railway Conpany, Delaware and Pludson 

R-iiiway Company Inc., and Soo Line Corp. (collectively "Canadian 

Pacific Parties" or "CP") hereby provide notice of their iwtent 

to participate as active parties in this prccaeding. Pleaite 

includa the fcllcwing individuals in the o f f i c i a l Service L i s t 

for the proceeding, so that copies cf a l l pleadings and decisions 

are served on them: 

MARCELLA M. SZEL 
Vice President-Legal Services 
CANT^IAN PACIFIC RAILWAY CC»1PANY 
Suite 500 
Gulf Canada Square 
401 Ni.ith Avenue, S.W. 
Calgary, Alberta T2P 4i'4 
CANADA 

ana 

\\\DC - «e67]/t - Oll&llt.Ol 



GEORGE W. MAYO, JR. 
ERIC VON SALZEN 
THCMAS B. LEARY 
HOGAN & HAATSON L.L.P. 
555 Thirtecinth Street, N.W. 
Washington, D.C. 20004-1109 

A p r i l 24, 1997 

Respectfully .submitted. 

A ^ . s: !LLAM. SZEL 
Vice President-Legal Services 
CANADIAN PACIFIC RAILWAY CCMPANY 
Suite 500 
v>ulf Canada Square 
401 Ninth Avonue, S.W. 
Ca.gary, Alberta T2P 424 
CANADA 
(403) 218-7474 

GEORGE W. MAYO JR. 
ERIC VON SALZ'̂ N 
THOMAS B. LEARY 
HOGAN & HARTSON L.L.P. 
555 Thirteenth Street, N.W. 
Washington, D.C. 20004-1109 
(202) 637-5600 

Attorneys for Canadian Pacific 
Railway Ccnpany, Delaware and 
Hudson Railway Corooany Inc.. and 
Soo Line Corp. 

VWDC - i i i l y / 1 - (I37»« 
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NCAL M I C H A E L M 

° A U L D. COL£MAN 

H O P F B I . , M A T B H fit C O U t M A K 
A T T O R N E Y S A N D C O U N S C L L O R S AT L A W 

lOOO CONN.tCTIi:UT AveNUE, N. V«. 

W A B H U T O T O V T , D . C . B 0 0 3 6 

(202) 2 9 6 -SAoO 

A p r i l 23, 1997 

Hon. Vernon A. Williams 
Secretary 
Surface Transport?*:ion Board 
1925 K .'•Jtref^t, NW 
Washinc,ton, uO 20423-OCOl 

Re CSX Corporation and CSX Transpcrta'-.ion Inc., 
Nc- . Southern Corporation and Woifolk Southern 
Railway Company - Control and Operating 
Leases/J^greements - Conrail, Inc. end Cc.iaolidated 
Pail Corpc-ration, Finaxice Docket No. 33 3 88 

Dear Mr. W i l l .-.arr̂ ; 

On behalf of The Port of Philadelphia ard Camden, Inc. 
enclosed a r i the signed o r i g i n a l and 25 copies of ic s Notice of 
Appearance Jn the above referr^nced procerding. 

In accordance with -9 C.F.R Section 1180.4(a)(2), The Fori of 
Philadelphia and Camden, Inc. selects the acronym "PPC-x" f o r 
i d e n t i f y i n g a l l documentr and pleadings i t submits i n t h i s 
proceeding, and, accordingly, the enclosed dicumen'^ i s i d e n t i f i e d 
as PPC-1. 

For your convenience, 
Wordperfect 7.0 i s enclosed. 

3.5-inch floppy dinkette i n 

We would appreciate ^ our date-stamping the enclosed additional 
copy of thxs f i l i n g and returning i t to our mess.^nger. Thank you. 

Sincerely, 

HOPPEL, MAYER & COLEMAN 

By ^cwJl ^, 

OttH P •^P S«'"«»tary 

Attorneys for: 
THE PORT OF PHILADELPHIA AlfD CAMDEN, INC, 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 332 38 

CSX CORPORAnON AND CSX TRANS PORT ̂ 71 ON , . > 
NORFOLK SOITHERN CORPORATION AND NORFCLK SOUTHERljC 

RAILWAY COMPANY - CONTROL AND OPERATING 
" l'::S/AGREEMENTS - CONRAIL INC. AND CONSOLIDATED 
.vi'.IL CORPORATION TRANSFER OF RAILROAD LINE BY 

NORFOLK SOUTHERN RAILWAY COMPANY TO CSX TRANSPORTATION, INC. 

THE PORT C? PHILADELPHIA AND CAMDEN 
NOTICE OF APPEARANCE 

, INC. 

On behal f o t Thr^ I'ort of P h i l a d e l p h i a and Camden, Inc. 
("PPC"), please e n t e r ti.e appearances i n t h i s proceeding of the 
below-nan.ed persons. PPC intends t o p a r t i c i p a t e f u l l y i n t h i s 
proceeding as a p a r t y o f record. A c c o r c i n g l y , please place the 
named pe:.-sons, a t the addresses provided, on tae s e t v i c e l i s t t o 
re c e i v e i l l p l e a d i n g s and c e c i s i o n s i * i theue proceedings. 

Paul D. Dt'Mariano 
President and Chief Executive O f f i c e r 
The Port o. P h i l a d e l p h i a & Camden, Inc. 
3460 North Delaware, S u i t e 200 
P h i l a d e l p h i e , PA 19134 
(215) 426-2441 

Neai M. Mayer 
Paul D. Coleman 
Hoppel, Mayer & Coleman 
1000 Connecticut Avenue, 
Washington, DC 20C36 

NW, Suite 400 

R e s p e c t f u l l y submitted. 

Noal M. Mayer 
Paul D. Coleman 
Hoppel, Mayer & Coleman 
1000 Connecticut Avenue, NW, 
Washington, DC 20036 
(202) 295-5460 
Fax: 202-296-5463 

S. 400 

A p r i l 23, 1997 
Att o r n e y s f o r : 
THE PORT OF PHILADELPHIA & CAMDiiN, INC. 



CERTIFICATE OF SERVICE 

I her.'by c e r t i f y that on t h i s 23'® day of A p r i l , 1997, I served a 
true copy of the foregoing Notice of Appearance on counsel f o r 
a l l known p a r t i e s b / f i r s t - c l a s s mail, postage prepaid. 

Paul L. Coleman 





AFL-CIO. ac 

TRANSPORTATION • COMMUNICATIONS 
INTERNATIONAL UNION 

LEGAL DEPARTMENT 

ROBERTA. SCARDELLEm 
'nternat'onal President 

MITCHELL M. KRAUS 
Ce^e^ai Counse' 

LARRY R. PRUDEN 
Asmslant Gene j i Co: "ise' 

A p r i l 17 , 1997 

•̂1 
Mr. Vernon A. Williams, Sfjcretary 
Surface Transportation Board 
15-2̂  K S-reet, NW 
Washington, DC 2042'J-0001 

F.a: Fi?ia.-ice Docket No. 333 88 

Dear Mr Williams: 

Enclosed please f i n d an o r i g i n a l tnd ten copies of 
Tran&portat',on«Commun-i cations I n t e r n a t i o n a l Union's Notice 
Appearance i . i the above - re fe-^enced matter. 

Thank you fo r your a t t e n t i o n t o chis matter. 

Very t r u l y yours, 

the 
of 

Larry R.NJruden 
Assistant General Counsel 

LRP: f T, 

Enclosures 

a t. 

5 Research Place • RockvUlB. MD 20850 • (30T" 948-4910 • FAX (301) 330-7662 
9ntl^^> 



BEFORE THB 
SURFACE TPJINSPORTATION BOARD 

Finance Docket No. 33388 

I:TC csx CORPORATION AMD CSX TRANSPORTATION 
NORFOLK SOUTHERN CORPOF.\TION AMD 
NORFOLK SOUTHERN RAILWAY COMPAKY 

-- CONTROL AND OPERATING LEASES/AC^REEMENTS --
CONRAIL, INC. AMD CONSOLIDATED RAIL CORPORATION -

TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN 
:%AILWAY COMPAMY TO CSX TRANSPORTATION, INC. 

TRANSPORTATION-COMJfiKICATIONS INTERNATIONAL CITION'S 
NOTICE OF APPEARANCE 

Transportation»Ccm.nunications Incernational Union (TCU) hereby 

enters i t s appearance i n the above proceedings. TCU i s the duly 

designated representative of cer t a i n c r a f t s and cli:sses of 

employees on ra i l r o a d s making ^̂ p CSX Tran sportat:.on, I:ic., and 

Norfolk Southern R ilway Company, and employees of c e r t a i n erafta 

and classes of the Consolidated Rail Corporation. 

Respect f u i ̂..y submitted. 

A i 

M i t c h e l l Kraus 
General Counsel 
Larry R. Pruden 
AssiL,cant General Counsel 
Transportation»Communications 
Int e r n a t i o n a l Union 
3 Research Place 
Rockville, MD 20850 
(301) 948-4910 

Dated: A p r i l 17, 1997 



Bl'FORE THE 
SURFACE TRATISPORTATION BOARD 

Finance Docicet No. 33388 

CSX CORPORATION ANT CSX TRANSPORTATION, INC 
NORFOLK SOOTHERj; CORPORATION AND 
NORPOLK SOUTHERN RAILWAY COMPANY 

-- CONTROL AND OPERATING LEASES/AGREEMENTS --
CONRAIL, INC. AND CONSOLIDATED RAIL CORPORATION 

TRANSFER OF RAILRCAD LINE BY NORFOLK SOUTHERN 
RAILWAY COMPANY TO CSX TRANSPORTATION, INC. 

TRANSPORTATION«COMMJNICATIONS TNTERMATIONAL UNION'S 
NOTICE OF Ai>PEARANCE 

Transportation»Commrni'. •'tions x i t e r n a t i o n a l Union (TCU) hereby 

ent.ers i t s appearance i n the ̂.bove proceedingr. TCU i s the duly 

designated representative of ce r t a i n crafcs and ciasses of 

emp'-.-̂ yees on rai l r o a d s making up CSX Transportation, Inc., and 

Norlo]k Southa^n Railway Company, and employees of ce r t a i n c r a f t s 

and classes of the Consclidated Rail Corporation. 

Respectfully submifed, 

... ;i 2 

M i c e h a l l l J . Kraus 
General Counsel 
Larry R Pruden 
Assistant ''eneral Counsel 
Transporta^ion*Communications 
I n t e r n a t i o n a l Union 
3 Research Place 
Rockville, MD 20850 
(301) 948-4910 

Dated: A p r i l 17, 1997 
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Z U C K E R T 
LAW OFFICES 

. S C O U T T & R A S E N B F R G E R , L .L .P 
8 8 8 S t V E N T E F . N T H STREET • W 

W A S H I N O T O N . O.C. 2 0 0 0 . » - 3 9 3 9 

TELFJPHONE : I 2 0 2 I 2 9 e - 8 6 « ^ 

FACSIMILES: I 2 0 2 I 3 < . 2 - 0 6 8 3 

I 2 0 2 I 3 * 2 - I 3 I 6 

RICHARD A. ALLEN 

V; •= Jl ; id Delivery 

Williams 

A p r i l 22, 1997 

Secret'.ry 
Surface Tran.sportation Boar 
192 5 K i-cree*-, N.W. 
Washington, D.C. 20423-0001 SP»rto( 

Rv̂ : CoX Corporacion and CSJ Transportation Inc., Norfolk 
Southern Corporation and Norfolk- Southern Railway 
Company -- Control and Operating Laases/Agreements -• 
Conrail, Inc. and Consolidated Rail Corporation, 
Fir ance Docket No. 33388 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i s an o r i g i n a l and twenty f i v e copies of 
three documents: 

1) CSX/NS-8, PeCi:ion f o r Leave Co Reply Co Che Consumers 
UniCed f o r Rail EquiCy Reply i n CpposicLon to PeCition 
f o r Waiver, and 

J i ^ f ^ CSX/NS-9, Reply Co Che Consuraers-" United f o i Ra i l Equity 
Reply i n OpposiCion Co PeCiCion t o r Waivei. 

Also enclosed i s a 3 1/2" compuCer disk conCaxiiing Che i i l i n g i n 
WordPerfect 5.1 formaC, which i s capable of being read by 
WordperfecC f o r Windows 7.0. 

ApplicanCs are serving Chis pleading, as Chey have served 
a l l ocher pleadings i n Finance DockeC No. 33358, o al.l parCie.-? 
ChaC have made an appearance i n ary of Finance DockeC o. 33220, 
Finance DockeC No. 33286, or Finance Docket No. 33388, and 
Applicants w i l l eontinue to do so u n t i l A p r i l 28, 1997. In l i g h t 
of the Board's decii'.ion of Apri"". 1'', 1997 diseoncinuing Finance 
Docket No.s 33220 and 33286, beginning A p r i l 28, 1997, Applicants 
w i l l serve only persons who have made an appearance i n Finance 
Docket No. 33388. 

CORRESPONDENT OFFICES: LONDON, PARIS AND BRUSSELS 



1 

• 2UCKEr-<T. SCOUTT & SASENBERGER. L.L.P. 

The Honorabl3 Vernon A. Williams 
A p r i l 22, 19S7 
Page -2-

Should you have any questions regarding this, please cal'. 

3 :ncerely, 

Richard A. Allen 
End osure 



CSX/NS-9 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DCX:KET NO. 33338 

CS.X CORPORATION AND CSX TR.\NSP0RTATI0N', INC. 
NOPvFOLK SOUTHERN CORPOR/VTION AND 
NORFOLK SOUTHERN RAILWAY COMPANY 

-CONTROL AND OPERATING LEASES/AGREEMENTS -
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

REPLY TO 
';H^£ CONSUMERS UNITED 
FOR RAIL EQUITY REPLY 

»N OPPOSITION TO PETITION FOR WAIVER 

Of April 10, 1997, CSX Corpoiation ( CSXC"), CSX Transponation, Inc. 

("CSXT"),i Norfolk Southem Corporation ("NSC"\ Norfolk Southem Railway Company 

("NSRC")̂ ' and Conrail, Inc. ("CRI") anJ Consol-dated Rail Corporation ("CRC")̂ ' filed a 

notice of i Uent to file a railroad merger application for Board authorization under 49 U.S.C. 

§§ 11323-25 f )r a transaction that is more fully described in that Notice of Intent (CSX/NS-

1) r.s clarified in the Clarification of Notice of Intent to File Railroad Control Application, 

(CSX/Nii-5), filed April 21, 1997. On April 18, Consumers United for Rail Equity 

i CSXC and CSXT are referred to . oUectively as "CSX." 

2' NSC and NSRC are referred to collectively as "NS." 

'̂ CRI and CRC are referred to collectively as "Conrai;." CSX, NS and Conrail are 
referred to collectively as the "Applicants." 



("CURE") filed an undesignated pleading (which Applicants will refer to as "CURE-1"), a 

Reply in Opposition to Petition for Waiver. Although the Board granted the petition for 

waiver in Decision No. 2. served April 21. 1997. Applicants wish iO respond to CURE-1 in 

tlie event the Koard treats it as a petition for reconsideration. 

CURE generally assens tha. the importance of the proposed transaction and the need 

of shippers to smdy it carefully wanant denial of the rec ues ed waiver. As the Board noted 

in Deci';:on No. 2, however, sut tantial and continuous media coverage of the current 

agree nent amung Applicants and the negotiations leading up to it has given shippers and the 

public ample notice of the proposed transaction well beforo they filed their Notice of Intent. 

CURE also asks the Board to deny the requested waiver to give shippers more time to 

negotiate for pro-.hipper provisions to be included in the application. In that regard. 

Applicants would note tbut the proposed transaction itself will be extremely pro-shipper and 

pro-competitive, as will be fully shown in the primary application, ar-d any delay in die time 

wiihin which the application may be filei will delay the realizaticii of those benefits. 

Funhenmcie. as noted, shippers have h-;d notice of the transaction for some time already, 

and it is not app.ropriate for the Boarr̂  to prevent a.n early filing of the priman application 

simply to give other panies more time to try to negotiate with the applica.itc. which lhey may 

do after the application is filed in any event. 

CURE also says its members need additional time to analyze whether the price to be 

paid for Conrail is warranted by the anticipated efficiency gaias and cost savings and whetl.er 

the transaction will create new bottler \ situations. Such analyse.., however, will require 

examination of the application itself and the evidence supponing it; requiring more time to 

-2-



pa:i before the application is filed will not help CURE'S members in that respect The 

proposed procedural schedule, which the Board published on April 21 for comment, provider 

for 120 dayj followi-.q; the filing of the primary application " -r ihose kinds of analyses. 



Conclusion 

For the f oregoing reasons, the relief requested in CURE-1 should be denied. 

Respectfully submitted. 

James C. Bishop, Jr. 
William C. Wooldridge 
J. Gary Lane 
James L. Howe IH 
Robert 1. Cooney 
George A. Aspatore 
Norfollc Southem Corpon»tion 
Three Commercial Place 
Norfolk, VA 23510-9241 

^ r j ) 629-2818 ^ 

Richard A. Allen 
James A. CaHerwood 
Andrew R. > iump 
John V. Edwards 
Zucken, Scoutt & Rasenberger. LLP 
888 Seventeenth Streei. ^ W. 
So ite 600 
Washington. D C. 20006-3939 
(202) 298-8660 

John M. Nannes 
Scot B. Hutchins 
Skadden. .\ips Siate. Meagher 

& Fiom LLP 
1440 New York Ave.. N.W. 
Washington. D C. 20005-2111 
(202' 371-7400 

C-^unsel for Norfolk Southem 
Corporaiion and Ncrfolk Scuthem 
Railway Company 

Mark G. Aron 
Peter J . Shudtz 
CSX Corporation 
One James Center 
902 East Cary Street 
Ric nmond, VA 23129 
(80^) 782-1400 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transportation, Inc. 
500 Water Street 
Speed Code J-120 
Jacksonville, FL 32202 
i2(H) 359-3100 

Dennis G. Ly^iis 
Richard L. Rosen 
Paul T. De lis 
Amold & Pon.'r 
555 12th Streei, N.W. 
Washington, D.C. 20004-1202 
(202) 942-5000 

Samuel M. Sipe, Jr. 
Timothy M. Walsn 
Steptoe & Johnson LLP 
1330 Connecticut Avenue 
Washington, D.C. 20036-1795 
(202) 429-3000 

Counsel fc~ CSX Corporation 
and CSX Transportation. Inc. 



April 22. 1997 

Timothy T. OToole 
v^onslance L. Abrams 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market Stieet 
Philadelphia, PA 19103 
(215) 209-4000 

Paul A. Cunningham h ' 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Suite 600 
Washington, D.C. 20036 
(202) 973-7600 

Counsel for Conrail Inc. and Consolidated 
Rait Corporation 



CERTIFICATE OF SERVICE 

I, John V. Edwards, cenify tliit on April 22, 199 ' I have caused to be served a true 

and correct copy of the foregoing CSX/NS-9, Reply to tli'' Consumers United for Raii Equity 

Reply in Opposition to Petition for Waiver, on all panies that have appeared in Pocket No. 

33286, Finance Docket No. 33220 and Finance Docket Ko. 33388, by first class mail, 

postage prepaid or by more expeditious mean«, and by hand delivery on the following. 

The Kt norable Jacob Lfiventhal 
Administrative Law Judge 
Federal Energy Commission 
Office of Hearings 
825 Nonh Capitol Street, N.E. 
Washington, D.C. 20426 

D Med: April 22, 1997 
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JOSEPH GuERR.dRi, JR 
JOHN A. EOMOJD 

RoBEKT S. CLAYMAN 
DKKRA L . WlLLkN 
jEHVr . A. BAKTOS 
AN \ L AVENDAI^O* 

A M Y U T N G.^ROA-BOKOR* 

•Nc AOMITTIDlllD C 

GuERRiERi, EDMOND & CLAYMAN, P,C 
1331 F STREET. N.W. 

WASHINGTON, D C. 20004 

(202)'.24-7400 
FACSIMILE: (202) 624-7420 

IAM-1 

April 22, 1997 

The Honorable Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Stretic, N.W. 
Washington, DC 20423-0001 

Re. Entry of Appearance, Finance Docket No. 33388 
CSX Corp., fit a l ^ , Ncrfolk Southern Corp., a t a l . — 
Control and Operatinc' Leases/Agreeraents — Conraii 
I n c . , fit ALIL — Transfer of Railroad LVne By Norfolk 
Southern Kailway Co. to CSX Transportation, Inc . 

Dear Sucretary Wiliiams: 

Please enter my appearance on behalf of the International 
Association of Machiniscs and Aerospace Workers in the above-
referenced proceeding and include a» on the service l i s t . 

Thank you for youc attention to this matter. 

Sincerely, , 

Debra L. Willen 

DLW:mmw 

co: Allison Beck, Esc 
Nark Pilipovic 
Robert L. Reynolds 

Offto* of th« 3«cr«tafy 

PMOI 

Public RwoH 



CgRTIflCATE or ggRVICB 

I hereby certify that true and correct copies of the foregoing 

Entry ot Appea ance were served by f i r s t - c l a s s mail, postage 

prepaid, t h i s ^2nd day of April, 1997, upon the following: 

Janes C. Bishop, J r . 
William C. Woolridge 
J . Gary Lane 
James L. Howe, I I I 
Robert J . Cooney 
George A. Aspatore 
Norfolk Southsrn Corp. 
Three Commercial Place 
Korfolk, v., 23510-9241 

Bruce B. Wilson 
Constance L. Abrams 
Conso.1 Laated Rail 

Corporation 
Two Commerce Squ&re 
2001 Market Street 
Philadelphia, PA 19103 

Paul A. Cunningham 
Harkins Cunningham 
Suice 1.600 
1300 19th Street, NW 
Washington, DC 20036 

Mark G. Aron 
Peter J . Shudtz 
CSX Corporation 
On*̂  James Crnter 
901 East Cary Street 
Richmond, VA 23219 

P. Michael Giftos 
Paul R. Hitchcock 
CSX Transportation, Inc;. 
500 Water Street 
Jacksonville, FL 32202 

Richard A. Allen 
James A. Calderwood 
Andrew .1. Plump 
John V. Edwards 
Zuckert, Scoutt & 

Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Washinaton, DC 20006-3939 

Clinton J . Miller, I I I 
Daniel R. E l l i o t t , I I I 
United Transportation 

Union 
14600 Detroit Avenue 
Cleveland, OH 44107-4250 

Lp.rry Pruden, Esq. 
Transportation Communir;ations 
International "j-.ion 

3 Research Place 
.^ocki'ille, ML> 20850 

Larry W i l l i s , Esq. 
Transportation Trades Dep't., 
AFL-CIO 

400 li. Capitol Street, NW 
Suite 861 
Washington, DC 20001 

Richard Edelman 
Highsaw, Mahoney & Clarke 
1050 17th Street. NW 
Suite 210 
Washington, DC 20036 



Dennis G. Lyons 
Richard L. Rosen 
Paul T. Denis 
Arnold & Porter 
555 12th Street, NW 
Washington, DC 20004-1202 

John M. Nannes 
Scot B. Hvttchins 
Skadden, >rps, f/late, 
Meagher & Floin, L.L.P. 

1440 New York Ave., N.W. 
Washington, DC 20005 

Samuel M. Sipe, J c . 
Timothy M. Walsh 
Steptoe & Johnson, L.L.P. 
1330 Connecticut Ave., K.W. 
Washington, DC 20036-1795 

The Honorable Jacob Leventhal 
Federal Energy Regulatory 

Com*iission 
888 Fi.'st Street, N.E. 
Suite I I F 
Washington, DC 20426 

Timothy T. O'Toole 
Constance L. Abrams 
Consolidated Rail Corp. 
Two Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 

Debra L. Willen 
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Sl'RFACE TRANSrORTATION BOARD 

Memorandum 

DATF April 19. 2001 

TO : 21ien Keys, Assistant Secretan,' 
Section of Publications/Records 
Office of the Secretary / 1 

FRORl ^ I Mel Clemens, Director | 
iKil ^ Office of Compliance and Enibrce-.iif n I 

SUBJECI : STB FINANCE DOCKET NO. 33388 - OPERATlOf^AL MONITORING D> TA 

Attached ar̂  the original and two conies of the latest weekly public data files providod 

to this office by CSX and Norfolk Southem as required in the above proceeding, which are to bt 

committed to th? docket for nublic reference. As requested, I am provid! t!,? three paper 

copies tc Ron Douglas, two for the docket and one for Da To Da Ofiicc Solutions, if thei c are 

any questions, please don't hesitate to contact me or Ed Nelson. 

Attachments 

cc: Chairman Morgan 
Vice Chairman Clybur 
Commissioner Burkes 
Richard Armstrong 
Ron Douglas 
Charles Renninger 



500 Water street J407) 
Jacksonville. FL 32202 

Phone (904)366-4134 
TRANSPCXrtmON Fax (904) 359-1571 

T. J. Stephenson 
Assistant Vice President -
Service Measurements 

April '8 2001 

Mr. Melvin F. demons, Jr. 
Director, Office of Compliance and Enfor'̂ eiusnt 
Surface Transpoitation Board 
i he M-̂ rcury Building 
19̂ 5 K Street, NW, Suite 780 
'Vashmgton. DC 20423 

De • Mr. Clemens: 

Enclosed with this transmittal letter are CSX Transportation's operational .noritoring reports to the 
Board for the week ending Friday, April 13th. i wo ot our three key indicators again showed 
sustained performance at high pr.«:t-acquisition levels. Car̂  on-line increased slightly ft-om 24! 6l0 
to 241,924. Terminal dwell remained relatively flat at 24.6 hours, compared to 24.5 last week. 
Train velocity, however, decreased f om 21.2 to 20.5 miles-per-hour. 1 his w rs ba'̂ ed primarily on 
decreased perfonnance on thc southeni part o*"thc railroad. In the soun, siorms caused signal 
problems on key subdivisions, and continue i curfew work increased train running tunes. Velocity 
on the former Con ail territory was not affec'.ed. 

Wf would offer the following ubservationr and interpretations regard'ng the data CSXT provides 
the STB, Conrail Trarsact'on Council, and the AAR: 

Chicago Gaicwav Operations 

During this reportini; week, the on-time-to-two-hours-late measure of deliveries to westem carriers 
through Chicago moved unl'avorably one percentage point to 74%. The more-than-six-hours-late 
category moved unfavorably two percentage points to 14%. 

Yards and Terminal? 

Car volumes aiid dwell times changed very little, remaini. within expected levels at most 
tf rminals across the network. Nine ofthe 14 measured yards showed an improvement in dwell time 
ompared to the prior week. 

Corridor Performance " ^ ^ ^ ^ ^ 

1-



Three of the si .< measured corridors showed an improvement compared to the prior week. The best 
performance i \ the on-time-to-two-hours late category was the East St. Louis to Northeast corridor 
vith 96%. Cveral!, the on-time-to-two-ho"rs-late citegory remained unchanged at 77%, and the 
pe.cent of fains in thc greater-than-six-hours-late category moved unfavorably three percentage 
points to l'J%. 

Shared Art'as 

Daily average on hand cars increased marginally at Pavonia and decreased marginally at Oak Island 
and North Yard. Perfcr "ince improvement at North Yard was offset by increased dwell time at 
Oak Island and Pavuni-i for local and outbound road traffic. Overall terminal dweii time was 27.8 
hours, compared to 22. V hours last wef k. For the week, there were « .c*al of 17 trains del; ved for 
CSXT and NS: 10 for crew, 0 for power, and 7 for late arrivals by CSX and NS. 

Additional Measurements 

Train Delay Metric: Fcr 753 train starts, weekly train delay totaled 14 hours for Power and 
15 ht uis for Crew. Power delay increased while crew delay decreased from the prior week. 

Train Crew Delay Metric: The percent of crews not departing within two hor.rs of the on-
duty time averaged 20.r°'o for the week, improved from 22.7% last week. 

Daily Crew Availability Percentage: Crew rvvailability Percentage was 84%, down from 
85% the previous four weeko. 

Daily Number of Recrews Required: Of 1830 cr;w starts, 46 (3%) were recrews, the same as 
last week. 

Shaiwd Asset Areas Trair! De' v Metnc: SAA Train Delays averaged one train for South 
Jersey, one train for North jetaoy, and no trains for Detroit. 

Locomotives: Gross Locomotives = 3860, Avv,iage Available = 3561, and Out-of-Service 
Ratio =̂  4.6%, improved from 4.7% the previous week. 

Tars Offered in Interchange: averaged 299 cars dai' , oi'" which 20 .vere for the Norfc'k 
Southem. The NS-offered cars decreased this we A, while the totai offered cars increased. 

On-time perfoimance, passenger trains through Bmnswick, MD: 80% for 10 AMTRAK 
trains (Pittsburgh - Washington) and 88% for 88 MARC trains (West Virginia -
Washineton). 

Buffalo Customer Service (Hot-Line), the customer service center received and resolved one 
hot-line call. 



Last week we met the goal for 13 ofthe 18 key service measures established for the first quarter. 
Goals were met for FRA-reportable injuries, cars on-line, merchandise train velocity, slow order 
miles, relief crews, hours of crew delay, car dwell, right connection, 30-hour cars, industrial 
switching, hours of locomotive delay, C SXT locomotive oiu-of-service ratio, and leased locomotive 
out-of-scv'ice ratio. Most ofthe goals v/ere mide more strngent for the second quarter The high 
percentage of achievement indicates excellent operational performance on tht railroad. 

CSXT's service perfonnance contirues at near-record levels, with little movement in indicators. 
Operations are very fluid and CSXI is able to absorb additional traffic. 

Sincerely, 

T. J. Stephenson 
Assistant Vice Pr sident 
Service Measurements 

mm 



Surface Transportation Board 
Performance IV'easures 
For th' ,veek ending': 04/13/01 

Yard Performance 

(Composite of NS CS.X Traffic) 

Mondav Tuesdav Wednesdav Thursdav Friday 
Locution Measure 04 09 01 O-i lO'Oi 04 1101 04/12/01 ( 1/13/01 

Oak Island, NJ Fluid Capacty 1200 1200 1200 1200 [.••OO 
Cars On Hand - Loaded 34! 331 422 321 301 
Cars On Hand - Empty 261 313 401 431 410 
Cars On Hand - Total 602 644 823 752 711 
Cars Handled 408 392 617 620 581 
Dwell Hours 37 9 27.9 25.7 300 25 6 

Pavoma. NJ Fluid Capacity 900 90(, 900 900 9o;, 
Cars On Hand - Loaded 346 267 318 297 .•̂ 51 
Cars On Hand - Empty 305 333 294 376 505 
Cars On Hand - Total 651 600 6>2 673 856 
Cars Handled 390 369 482 410 408 
Dwell Hours 43 1 33.6 2:'.l 29.1 22.8 

North ^ ;<r(.. Ml Fluid Capacity 850 •;5o 8S0 850 850 
Cars On Hand - Loaded 178 132 143 132 153 
C.-.is On Hand - Emptv 149 145 U'7 167 H I 
Cars On Hand - Total 327 277 285 299 264 
Cars Handled 372 324 297 3!'! 194 
Dwell Hours 26.9 20,8 19 1 16.7 26.5 

CSX Comments: Daily average on hand cars irn reased marginally at Pavonia and decreased marginally at 
Oak Island and North V ard. Ptrfotmancc improvement at North V ard v is offset by 
increased dwell time at Oak Island a id Pavonia for locai and outbound road traffic. 
Overall terminal dwell lime was 27.8 hours, up from 22.7 last week 

CSX Service Measurements 4/19/01 



Surface Transportation Board 
Performance Measures 

Train Originations 
t "ompositc of NS CSX TratTic) 

Monday Tuesdav Wednesdav Thursday Friday 

Location Measure 04/09/01 i 4 1001 04/11 01 04 12/01 04/13 01 

North .icrsev S.A.A Number of Originations \ 8 10 '( ') 
°o Ontime UIO",, .>0"o .S6",. 

% Late 0-2 Hours ()"o .>0°„ 20'\. 5(>">, '*̂ "., ' 
»o Late 2-4 Hours U",, 13",, 20".. ir-i. 1 1"., 

°o Late 4-6 Hours 0% 0°-n 0"o 0".,, 0°'i 

"o Late GT 6 Hours 0% 0°,. I0°o 1 l"/u 11% 

South Jersev SAA Number of Originations 1 ! i 

°o Ontime 100% 100" a 07",, 67»„ 67"/o 

% Late 0-2 Hours 0% 0"., 33°., 0»a 0°S, 

% Late 2-4 Hours 0"o 0 " i . 0"„ 0" i 0"-„ 

" 0 Late 4-6 Hours V y " . • U".- 0"... 33".. ( ) " „ 

°o LateCTT6 Hours Ilj"'; 0"„ 0°., 0"., 33"o 

jDetroit S.-\.-\ Numbc, J Originations b s 8 8 8 

"o Ontime 83",, •'5"o 50",. 88°., 100°., 

"o Late 0-2 Hours 1 T\i 13'., .^0".. 12"̂ o 0"'„ 

°o Late 2-4 Hours 0% 0"., 0",> 0»/o 0"o 

°o Late 4-6 Hours 0% 13°o 0°o Ql"',, C 

»o LateGT6 Hours 0°i. 0",. 0"„ 1 0"i. 0"., 

CSX Comments: Total road train di lays were 17 trains. Crew delays were 10 trains tor 36 hours. 
no trains were dela- . J for power; originating trains 7 for 21 hrurs. due to late 

connections. 

CSX Service Measurements 
4/19/01 



Surface Transportation Board 
Periormance Measures 
CSXT Cars Offered in Interchange but not Accepted 
(Snapshot at Midnight for Day Meisured) 

Monday 1 Tuesday Wednesday 1 huisday Fridav Dailv 
Measure i\ti:!ro3'J Offered To 04/09/01 I 04/10/01 04/11/01 04 12/01 04/13 01 Average 

Cars Offered NS 0 0 0 66 -'6 20 

All Other 14') 274 294 356 27') 

Total 149 274 322 360 J'J2 2'W 

• Measures all cars in offered interchange status on acquired Conrail temtory only. X'olumcs are listed by cars 
olfered to N.C (Norfolk Southern) and All Other Railroads. 

CSXT On Time Passenger Tr,.'in Performance 
"Brunswick Line" 
Between West Virt-inia/Washington, DC 

1 Monday Tuesday Wednc-Aiay Thursday Fiiday Weekly 
1^ Nieasure 04/09/01 04/10,01 04/11/0' 04 12/01 04/13 01 •^otals 

JAMTK J Trai ^ 2 2 2 2 T 10 

% On rime 50"-,, 100"., 50'!,, 100°n 10./",. m% 
IMARC Trains 16 18 18 18 18 88 

1 % On Time 75% 83°/o ''4° a ')4'!'o 94"a 88",, 

[ T M T K nicasured according to contract with CS.\ 1' 

CSX Service Measurements 4/19/01 



Surface Transportation Boatd 
Performance Measures 
C S X T Train Crew Delav 

Causes o f D e l a y S a t u r d a y S u n d a v M<?ndav 1 u?sdav Wednesdav T h u i s d a v F r i d a y 1 W e e k l y 

T e r m i n a l T r a i n s H o u r s 0 4 / 0 7 / 0 1 0 4 / 0 8 01 0 4 / 0 9 / 0 1 0 4 . 1 0 / 0 1 0 4 / 1 1 01 0 4 / ' 2 / 0 1 0 4 / 1 3 . 0 1 1 T o t a l 

Ba l t imore I rain ( rew Starts 25 11 16 20 l'> l<) 22 132 

t revvs Delaved +2 Hours <) 4 4 4 10 42 

% Delayed *2 Hours 36»o 36"., 44",, 20",, 21" , . 21"-o 45^., 32° . , 

BulTaUi Train Crew Starts 43 43 42 44 43 47 

•)<• 
C rews Delaved +2 Hours 13 7 6 6 8 11 54 

"a Delayed +2 Hours 3()"'u l6"o 18",, 14"., 7'!,, 19" „ 23"',, 1 8'!'o 

Chicago Tram Crew Starts 1'^ 2S 23 23 21 22 21 157 

Crews Delaved »2 Hours 6 11 (> 6 4 5 4 42 

"\, Delaved ^2 Hours 32"o y)"ii 26"., 26",, 1 ' ) " 0 23",, 19";, 27",, 

( .mcmna t i Train Crew Starts 111 ,18 30 37 36 ,1<) i9 - .6 

Crews Delaved »2 Hours 5 1- ( 2 " 2 18 

"a Delayed ^2 Hoars 14"-i, 2( ',. 5'!,i 8% 0";. 5% 1 

CIcs eland Train Crew Slarts 26 27 20 1') 25 27 16', 

Crews Delayed +2 Hours 8 10 

•> 
6 4 1 8 46 

% Delayed +2 Hours 3 1 % 37"o 36°-b 30°o 2 1 " 4"'„ 30"/o 27".;, 

Cumber land l i a in Crew Slarts 36 H. 27 26 }' 34 32 226 

Crews Delaved +2 Hours .s 5 4 ll 2 1 20 

"/« Delayed ^2 Hours 14% 14",, 11°;. 15"/c, i,"/,i 6";, 3"-i. <)'%, 
Dct rou Train Crew Starts 6 5 5 7 ll 7 3 ?') 

C r e v s Delaved +2 Hours 1 0 1 3 y .1 1 12 

Delayed *2 Hours 17",, J " „ 20",, 4 V ' „ 50";. 43";, 33'ii, 31' : , , 

Phi ladelphia Tra^n Crew Starts 10 10 | 4 \y 14 8 12 81 

C r . w s Delaveu +̂ 2 Hours 1 1 0 0 1 1 3 7 

'!n Lelaved - 2 Hours 10";, 10",, ( ) " „ 0"o 7"„ 13" i 2 5 % ' ) " . „ 

Selkirk I r a in Crew Starts 4') 3« <2 45 4.1 47 46 300 

Crews Delaved ^2 Hours 17 _s 7 13 ') 14 74 

"., Delayed ^2 Hours 35";, 24",, I6 ' ;„ 16",, ,tO"„ 1 ')"/<, 30';,, 25",, 

Toledo I r a in Crew Staits ,̂ 4 30 2.S }A 32 32 222 

( rews Delayed +2 Hours 6 4 2 0 5 10 32 

"-., Delayed * 1 Hours I 7 " „ 12"„ 7"„ 0",„ 15"„ 16"<i 31 14",, 

W i l l a r d I rain Crew Slarts 42 38 31 3') 43 40 42 275 

Crews r e l a y e d +2 Hours 7 1 ' s 10 7 6 14 62 

"a Delayed •-2 l l o u i s 17",. SV'i, I 6 " „ 26",, ! 6 " „ 15»-„ 33";, 2 V';. 

Da i ly n u m b c o f train crtvv slarts l.-om selected yards or terminals and the number o f those or ig ina t ing tram crews lha l were delayed in those yards ot 

terminals f o r tvvo hours or more after go ing on-duty Thc percentage o f those delayed starts 

CSX Service Measurements 4/19/01 



Surface Transportation Board 
Performance Measures 

CSXT Train Delay - Northern Region Lines 

Cause of Delav Saturday Sunday Mondav Tuesdav Wednesday I'hursdav Iriday Weekly 
Measure Trains / Hours 04/07/01 04.'08'01 04/09/01 04/1001 04/11/01 04/12.'01 04/13/01 Total 

Train Delav Originating Tram Starts \m 105 ')7 102 1 10 1 14 116 753 
Delaved Hours - Power 3 11 0 0 0 0 0 14 
Delayed Hours - Crews 0 1 0 0 0 5 9 15 

Daily number of originating train starts on the Northem Region and the hours delayed due to lack of power and creu of those originating train crew s The 

delayed train slarts will be broken down Setween power and crew delayed hours 

Daily Crew Availability Per':entage - Northern Region Lines 

Saturday Sunday Mondav Tuesday Wednesday Thursday Friday Daily 

Measure Crew Availabil i ty 04/07/01 04/08/01 04'09/01 04/10/01 04/11/01 04/12/01 04/13/01 A V c. ,.ge 

|Crew .Availability 84"/;, 85.,, 83% 83'K, 84"/o 83°,„ 84% 84% 

[Daily percentage of CSXT road train crews that are available for work on the Northem Region Lines. 

Daily Number of Train Crew Starts and Recrew s Required 

1 1 Saturday Sunday Monday Tuesdi'v Wednesday Tliuraday friday 1 V\eekly 
(Measure Crew/Recrews | 04/07/01 04/08/01 04/09/01 04/10/01 OH, . ; / 01 04/I2,'01 04 13 01 1 lotal 

Crews/Recrews Train Crew Starts 269 234 225 266 271 297 268 :830 
Recrews 4 7 2 6 5 17 5 46 
% :crewed 1 "-'u 3% l"-„ "*",. 2"/„ 6% 2% 3"/,. 

^^^^nu^^^jj^^^ToadTraitTcrevr^ 

CSX Service Measurements 4/19/01 



Surface Transportation Board 
Performance Measures 
CSXT Locomotive Fleet Condition 

.Saturday Sunday Mondav Tuesday Wednesday Thursday Triday Daily 

Me..̂ ure Locomotives 04'07;'01 04 08 01 04/09,01 04/10/01 04/i!/0l 04/12/01 04/13/01 Average 

Locomotives Gross Fleet Size NA 3854 387Q 3865 385') 384') 3851 3860 

Avg Number Available NA 3523 35')4 3576 3562 ?558 3555 3561 

OOS Ratio N,, 4 6 5,0 4 3 4 1 4.7 4 6 4 6 

The measure Ibr Gross Fleet will consist of CS.X owned, lease nd foreign locomotives on-line. The .Average Number Available will be the number of net 
llcel available to move tratTic The Out-of-Scrvice Ratio (OOSv l i thc ratio of CSXT owned locomotives not available 

Shared Asset Areas Train Delay 

Saturday Sunday Monday Tuesday Wednesday | Thursday l-riday j Daily 

Measure Shared /Vrca 04/07/01 04/08 01 04/09/01 04,10.'01 04/11/01 1 04/12,01 04/13/01 1 Average 

Tram Delav iPhiladelphia South Jersev 2 0 1 0 0 1 1 1 
orth Jersey 2 0 2 0 1 i 1 4 1 

Detroit 1 0 0 0 1 ( 0 0 0 

Daily number of outbound trains ready lor departure that are held for line haul camers in each of the shared asset areas for more lhan one hour aftci 
notifical.'on The nieasuie w ill be a composite of CSX and NS trains 

CSX Servic- Measurements 4/19/0! 



George A. Aspatore 
General Solicitor 

(757) 629-2657 
(757) 533-4872 
E-mail g3asDato@nscorp com April 18,2001 

Mr. Melvin F. Clemens, Jr. 
Director, Office of Compliance and Enforcement 
Surface Transportation Boarci 
1925 K Street, NW 
Washington, D.C. 20423-0001 

Dear Mr. Clemens: 

Pursuant to Decision No. 89 issued in STB Finance Docket No. 33388, for the 
week ending April 13, 2001, enclosed are schedules reporting Train Origination 
Performance, Yard Performance, and Trains Held in the Shared Assets Ar^as. Also 
enclosed is a schedule sn ,̂ ing a daily snapshot of NS Cars Offered in Interchange 
but not Accepted, and our Locomotive Fleet Statistics. This schedule also includes 
NS Northern Region Train Starts and D9lays that are not limited to a snapshot 
period. 

Another schedule incorporated into ttiis transmittal shows NS Crevv Starts anJ 
Delays, NS Northern Region Daily Crew Availability Percentage, and NS Northern 
Region Crew Starts and Recrews. Also included is the bi-weekly Buffalo update. 

Additionally, this transmittal includes confidential reports containing 
performance statistics for NS's Ch'jago Gateway Interchange Operations, Corridor 
Train Performance and Yard Performance. In an effort to provide you with more 
detailed information regarding delays, I have included two schedules supportii sj 
NSDs Chica'^o Gateway and Coi ridor Train Performance reports, which identify the 
number and 'otal time for delays due to crew, power, or other issues. I also have 
supplied the Public Reporting Measures that we provide to the Conrail Transaction 
Council and the AAR. 



Mr. Melvin F. Clemens, Jr. 
April 18, 2001 
Page 2 

As always. I am including a letter written by Tony L. Ingram, Vice President 
Transportation - Operations, which discusses delays in our rail operations. If you 
have any questions or need additional information, please call me. 

Sincerely, 

George A. Aspatore 
General Solicitor 

Enclosures 



April 18, 2001 

Mr. Melvin F. Clemens, Jr. 
Director, Office of Compliance and Enforcement 
Surface Transportation Board 
1925 K Street, NW 
Washington, D.C. 20423-0001 

Dear Mr. Clemens: 

Norfolk Southern's performance metrics remain within normal operating 
range. The number of cars on line increased, the average train speed increased, 
and the average terminal dwell increased. On the monitored corridors and 
Chicago gateway operations, 46 trains were held for terminal delays, C2 trains 
were held for crews, and 18 trains were held for power. 

With respect to our customer service hotline in Buffalo, NS did not recaive 
any calls over the Kvo-week period. 

In the Shared Assets Areas, daily average on-hand car volume increased 
at Pavonia and decreased at North ^ ard and Oak Island. Ail volume counts were 
within expected operating norms. Overall average terminal dwell time increased. 
Reported road train delays for crews and power decreased from the prior wftek. 
Ten trains were delayed 36 hours for lack of crews and no tiains were delay ?d for 
power. Seven originating trains were delayed a total of 21 hours due to late 
arrivals from CSXT and/or NS. Together, these delays accounted for 19% of the 
delay hours reported in the SAAs. 

Sincerely, 



N O R F O L K 
S O U T i H E R I M 

For the week ending 4/13/01 
Shared Asset Area Yard Performance 

1 Yard dat^ Fluid Capacity On hand -Empty On hand - Loaded On hand - Total Cars handled Average dwell 

North Yard Ml 4/9/01 850 149 178 327 372 26.9 

[ 4/10/01 8S0 145 132 277 324 20.8 
4/11/01 850 142 143 285 297 19.1 
4/12/01 850 167 132 299 315 16.7 
1/13/01 850 111 153 264 194 26.5 

North Yard Ml Average 850 143 148 290 300 21.8 
Oak Island NJ 4/9/0! 1200 261 341 602 408 37.9 

4/10/01 1200 313 331 644 382 27.9 
4/11/01 1200 401 422 823 617 25.7 
4/12/01 1200 431 321 752 620 30.0 
4/13/01 1200 410 3C1 711 581 25.6 

Oak Island NJ Average 1200 363 3̂ (3 706 524 28.9 
Pavonici NJ 4/9/01 900 305 346 651 390 43.1 

4/10/01 900 333 267 600 369 33.6 
4/11/01 900 294 318 612 482 27.1 
4/12/01 900 376 297 673 410 29.1 , 
4/13/01 900 505 351 856 408 228 1 

Pavonia Average 900 363 316 678 4\Z 30.8 1 



N O R F O L K 
S O U T H E R N 

For the week ending 4/13/01 
Shared Asset Train Origination Performance 

1 location date Trains On time 0-2 hours late 2-4 hours late 4-6 hours late 6-*- hours late | 

Detroit Total 9-Apr 6 83% 17% 0% 0% 0% 
10-Apr 8 75% 13% 0% 13% 0% 
11-Apr 8 50% 50% 0% 0% 0% 
12-Apr 8 88% 13% 0% 0% 0% 
13-.^pr 8 100% 0% 07o 0% 0% 

[Detroit Total 38 79% 18% 0% 3% 0% 1 
North Jersey Tot.'l 9-Apr 3 100% 0% 0% 0% 0% 

10-Apr 8 38% 50% 13% 0% 0% 
11-Apr 10 fO% 20% 20% 0% 10% 
12-Apr 9 3 3 % 56% 0% 0% 11% 
13-Apr 9 56% 22% 1 1 % 0% 1 1 % 

jNorth Jersey Total 39 49% 33% 10% 0% 8% 1 
South Jersey Total 9-Apr 1 100% 0% 0% 0% 0% 

10-Apr 3 100% 0% 0% 0% 0% 
11-Apr 3 6 7 % 33% 0% 0% 0% 
12-Apr 3 6 7 % 0% 0% 33% 0% 
13-Apr 3 67% 0% 0% 0% 33% 

South Jersey Total 13 77% 8% 0% 8% 8% 
Grand Total 90 66% 23% 4% 2% 4% 



For the week ending 4/13/01 

N O R F O I K 
S O U T H &=RN 

Shared Asset Area Trains Held 

area Sat 07-Apr Sun 08-Apr Mon OS Apr Tue 10-Apr Wed 11-Apr Thu 12-Apr Fri 13-Apr Grand Total 
North Jersey 2 0 2 0 1 1 4 10 
South Jersey 2 0 1 0 0 1 1 5 
Detroit 1 0 0 0 1 0 0 2 

Daily number of outbound trains ready for departure that are held for line haul carners in each of the shared asset areas for more than one 
hour after notific:ation. 



N O R F O L K 
S O U T H E R N 

offered Monday Tuesday Wednesday Thursday Friday Total 
CSX 0 10 0 3 0 13 
other 92 5 54 53 0 204 
Total 92 15 54 56 0 217 

Snapshot taken between 2;00 and 3:00 each day 
NS acquired 'snitory only 

NS Northern Region Train Starts and Delays 
r 

Saturday 
7-Apr 

Sunday 
8-Apr 

Monday 
9-Apr 

Tuesday 
10-Apr 

Wedn'̂ sday 
11-Apr 

Thursday 
12-Apr 

Friday 
13-Apr Grand Total 

# of Train Starts 168 150 158 168 160 168 163 1135 
Delay Cause 

Crew Delays (hrs) 3.1 0.0 4.7 7.8 5.3 2 3 16.9 39.9 
Power Delays (hrs) 38.6 14.8 18.0 0.0 33.5 35.5 0.0 140.4 

The delay numbers are expressed in hours 

Locomotive Fleet Statistics 

Saturday 
7-Apr 

Sunday 
8-Apr 

Monday 
9-Apr 

Tuesday 
10-Apr 

Wednesday 
11-Apr 

Thursday 
12-Apr 

Friday 
13-Apr average 

Fleet Sice 3276 3226 3275 3213 3249 3271 3295 3258 
available 3088 3026 3067 2995 3045 3063 3098 3055 
out of service % 5.7% 6.2% 6.4% 6.8% 6 3% e 4% 6.0% 6.2% 

Snapshot taken ai midnight 
Fleet size is all locomotives on line. Includes owned, leased and foreign. 

mm 



N O R F O U < 
S O U T H E R N 

NS Crew Starts and Delays 
Saturday S u n d a y Monday Tuesday Wednesday Thursday Frldiiy 

7-Apr 8-Apr 9-Apr 10-Apr 11-Apr 12-Apr 13-Apr Grand Total 
Al lentown crew starts 11 14 14 18 18 15 15 105 

crews de layed 3 3 5 2 1 4 o 20 
Be l levue crew starts 38 40 30 40 41 36 37 262 

crews de layed 7 2 11 14 14 9 10 67 
Buffalo crew starts 23 15 19 23 22 2 ' 18 141 

crews decayed 7 1 3 1 4 1 3 20 
C h i c a g o crew starts 37 33 34 31 34 33 37 239 

crews delayed 14 7 11 1 1 9 10 12 74 
Cinc innat i crew starts 38 38 23 36 41 35 246 

crews delayed 7 9 3 9 7 5 3 43 
C leve land crew starts 10 12 8 11 12 14 11 78 

crews de layed 7 3 2 3 4 5 3 27 
C o n w a y crew starts 52 54 45 42 56 59 63 371 

crews de layed 14 17 12 12 18 20 17 110 
Detroit crew starts 22 17 20 24 18 19 23 143 

crews delayed 7 T 5 4 2 4 7 "6 
Elkhart crew starts 44 39 37 37 35 48 42 282 

crews delayed 19 15 15 14 12 20 10 105 
Harr isburg crew starts 50 52 .;o 47 57 55 58 359 

crews de layed 19 15 12 12 16 25 21 120 
Toledo crew starts 62 49 46 48 61 61 60 387 

crews de layed 13 11 6 16 28 13 16 103 

Notes: Data source is T&E employees' "End of Trip" reporting 

A summary of all "E-O-T's" where departure time is reported as two or mora hours after time crew ordered 
Includes all trains for location, whether onginating or run-through 
A delayed crew is one delayed twc 'lours or more after coming on duty 

NS Northern Region Daily Crew Availability Percentage 

Saturday 
7-Apr 

S u n d a y 
8-Apr 

Monday 
9-Apr 

Tuesday 
10-Apr 

W e d n e s d a y 
11-Apr 

Tnursday 
1 2 A p r 

Friday 
13-Apr average 

availability*/. 77% 7 5 % 77% 79% 8 1 % 80% 79% 78% 

N o t e s : A "snapshot " of percent of Train and Engineman avai lable at approximaiely 5 00 AM 

NS Northern Region Crew Starts and Recrews 

Saturday 
7-Apr 

S u n d a y 
8-Apr 

Monday 
9-Apr 

Tuesday 
10-Apr 

Wednesday 
11-Apr 

Thursday 
12-Apr 

Friday 
13-Apr Grand Total 

crew star ts 329 302 270 297 326 340 323 2187 
r e c r e w s 10 6 16 16 20 13 13 94 

Note*: A summary of trains ordered by field transportation using relief crew (recrew) train symbol 

Does not include recrews/trains pulled into terminals by yard crews or road crews called an used in regular service 
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