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April 10, 1997 

BY FEDERAL EXPRESS 

The Honorable Vemon A. WUliams 
Secretary 
Surface Transportation Board 
1201 Constitution Avenue, N.W. 
Room 2215 
Washington, D.C. 20423 

Re: Amendment No. 24 to Schedule 14]>-1 and Amendment No. 34 to 
Schedule 13D FUed Pursuant to 49 C.F.R. Section 1013.3(c); 
CSX/Norfolk Southem Acquisition of Control of Conrail; 
Finance Docket No. 33388 

Dear Secretary' Williams: 

Pursuant to Section 1013.3(c) of Title 49, Code of Federal Regulations, we 
deliver to you herewith, on behalf of CSX Corporation and its wholly owned subsidiary. 
Green .Acquisition Corp., for filmg ten (10) photocopies of Amendment No. 24 to CSX 
Corporation's Scheduic 14D-1 and Amendment No. 34 to Schedule 13D, as filed via 
EDGAR with the Securities and Exchange Commission on April 10, 1997. 

EF3TERK5 
Offic* o«th» Secretary 

E Partof 
Public R«»rd 



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 10, 1997 
Page 2 

The amendment filed hr-rewith is a hard copy version of the con̂ uterized 
EDGAR filing with the Securities and Ijcchange Commission and, as filed with the 
Securities and Exchange Commission, contains tbe computerized equivalent of the 
necessary signatuies. 

Very truly yours. 

Nicole E. Clark 

Enclosure 
cc: Service List 
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• 
SERVICE LIST 

The Honorable Vemon A. Willianis 
Secretary 
Surface Transportation Board ^ 1 
Mercuiy Building 
1925 K Street, N.W. 1 
Washington, DC 20423 ^ 

The Honorable Jacob Leventhal 
Administrative Law Judge 
Federal Energy Regulatory Commission 
Office of Heanngs, Suite I IF 
888 first Street, N.W. 
Washington, DC 20426 

David M. Konschnik 
Director, Office of Proceedings 
Surface Transportation Board 
Mercury Building 
1925 K Street, N.W. 
Washington, DC 20423 

Timothy T. O'Toole 
Constance L . Abrams 
Consolidated Rail Corporation 
Twc Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 

Dennis G. Lyons 
Amold & Porter 
555 Twelfth Street, N.W. 
Washington, DC 20004-1202 

Paul A. Cunningham 
Harkins Cunningham 
Suite 600 
1300 19th Street, N.W. 
Washington, DC 20036 

Mark G. Aanm 
Peter J . Shudtz 
CSX Corporation 
One James Center 
902 East Cary Street 
Richmond, VA 23129 

P. Michael Giftos 
Paul R. Hitchcock, Esq. 
CSX Transportation, Inc. 
500 Water Center 
Speed Code J-120 
Jacksonville, FL 32202 

William G. Mahoney 
Richard S. Edelman 
Melissa Kirgis 
Highsaw, Mahoney & Clarke, P.A. 
Suite 210 
1050 Seventeenth Street, N.W. 
Washington, DC 20036 

William C. Sippel 
Oppenheimer Wolff & Donnelly 
Two Prudential Plaza 
45th Floor 
180 North Stetson Avenue 
Chicago, Illinois 60601-6710 

Ronald A. Lane 
Myles L. Tobin 
Law Department 
Illinois Central Railroad Company 
455 North Cityfront Plaza Drive 
Chicago, IL 60611-5504 

Martin W. Bercovici 
Keller and Heckman LLP 
1001 G Street, N.W. 
Suite 500 West 
Washington, DC 20001 

Donald F. Grifnn 
Assistant General Counsel 
Brotherhood of Maintenance 

of Way Employes 
400 N. Capitol Street, N.W. 
Suite 852 
Washington, DC 20001-1511 

William A. Bon 
General Counsel 
Brotheiiiood of Maintenance 

of Way Employes 
26555 Evergreen Road 
Suite 200 
Southfield, MI 48076 
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Richard A. Allen 
James A. Calderwood 
Andrew R. Plump 
John V. Edwards 
Zuckert, Scoutt & Rasenberger 
Suite 600 
888 17th Street, N.W. 
Washington. DC 20006-3939 

L. John Osbom 
Sonnenschein Nath & Rosenthal 
1301 K Street, N.W. 
Suite 600 East Tower 
Washington, DC 20005 

Janice G. Barber 
Michael E. Roper 
Burlington Nordiem Sante Fe 
Corporation 

3800 Continental Plaza 
7 77 Main Street 
FortWorth, TX 76102-5384 

G.W. Herkner, Jr. 
Director, Rail Contract Administration 
NJ Transit Rail Operations 
One Penn Plaza East 
Newark, NJ 07105-2246 

Paul D. DeMariano 
President and Chief Executive Officer 
The Port of Philadelphia & 
Camden, Inc. 

3460 North Delaware 
Suite 200 
Philadelphia, PA 19134 

Clinton J. Miller, m. 
General Counsel 

Daniel R. Elliott, m 
Assistant General Counsel 

United Transportation Union 
14600 Detroit Avenue 
Cleveland, OH 44107-4250 

C. Michael Loftus 
Robot D. Rosenberg 
Christopher A. Mills 
Donald G. Avay 
Kelvin J. Dowd 
Frank J. Pergolizzi 
Slover & Lofbis 
1224 Seventeenth Street, N.W. 
Washington, DC 20036 

Jeffrey R. Moreland 
Richard E. Weicher 
Burlington Northem Sante Fe 

Corporation 
1700 East Gold Road 
Schaumburg, IL 60173 

Erika Z. Jones 
Adrian L. Steel 
Roy T. Englert, Jr. 
Kathryn A. Kusske 
Mayer, Brown & Platt 
2000 Pennsylvania Avenue, N.W. 
Washington, DC 20006 

Mr. Dean R. Kleckner 
President 
American Farm Bureau Federation 
Suite 8C0 
600 Maryland Avenue, S.W. 
Washington, DC 20024 

Neal M. Mayer 
Paul D. Colman 
Hoppe!, Mayer & Coleman 
1000 Connecticut Avenue, N.W. 
Suite 400 
Washington, DC 20036 

Mr. Robert F. Hagan 
State Representative 
64th House District 
Ohio House of Repreientatives 
562 Madera Avenuu 
Youngstown, OH 44504 
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MitcheU M. Krans, 
General Coun^ 

Larry R. Pmden, 
Assistant General Counsel 

Transportation Communications 
Intemational Union 

3 Research Place 
RockvUle, MD 20850 

John Livingood 
201 Glencolter Court 
Sevema Park. MD 21146 

Mr. Patrick C. Hendricks 
Iowa State Legislative Director 
United Transportation Union 
317 East 5th Street, Suite 11 
Des Moines, lA 50309 

Stephen M. Carpman 
General Attomey 
The Detroit Edison Company 
2000 Second Streec 
Detroit. MI 48226 

James C. Bishop, Jr. 
William C. Wooldridge 
James L. Howe 
Robert J. Cooney 
George A. Aspatore 
Norfolk Southera Corporation 
lliree Commercial Place 
Norfolk. VA 23510-2191 

Michael F. McBride 
LoBoeuf, Lamb, Green & MacRae, 

L L P . 
1875 Connecticut Avenue, N.W. 
Sw'î e 1200 
Washu'̂ ton, DC 20009-5728 

Nicole E . Clark 
Wachtell, Lipton, Rosen & Katz 
51 West 5.:nd Street 
NewYork, NY 10019-6150 

William W. Whitehurst, Jr. 
Economic Consultant 
W.W. Whitehurst & Associates. Inc. 
12421 Happy HoUow Road 
Cockeysville, MD 21030 

Secretary David L. Winstead 
Maryland Department of T -ansportation 
P.O. Box 8755 
BWI Airport, MD 21240 

Samuel M . Sipe, Jr. 
Tunothy M. Walsh 
David H. Cobum 
Steptoe & Johnson LLP 
1330 Connecticut Avenue 
Washington, DC 20036-1795 

Alison Shipman 
National Com Growers Association 
122 C Stieet, N.W. 
Washington, DC 20001 

Nancy McFadden 
General Counsel 

Paul Smith 
Senior Trial Attoraey 

Office of General Counsel 
U.S. Department of Transportation 
Office of the Secretary of Transportation 
400 Seventh Street, S.W. 
Washmgton, DC 20590 

Gabriel Calvo 
The Ackerson Group 
1275 Pennsylvania Avenue, N.W. 
Washington, DC 20004 

Missy Casddy 
Maryland Department of Transportation 
P.O. Box 8755 
Baltimore-Washington Intl. Airport 
21240-0755 
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John Cutler 
McCarthy, Sweeney & Harkaway, P.C. 
1750 Pennsylvania Avenue, N.W. 
Suite 1105 
Washington, DC 20006 

Nicholas DiMichael 
Frederic Wood 
Donelan, Cleary , Wood & Maser. P.C. 
1100 New York Avemie, N.W. 
Suite 750 
Washington, DC 20005-3934 

Gerald Fauth m 
G.W. Fauth & Associates, Inc. 
P.O. Box 2401 
Alexandria. VA 22301 

John Gallagher 
Fieldston Publications, Inc. 
1800 Massachusetts Avenue, N.W. 
Suite 500 
Washington, DC 20036 

Joseph Guerrieri Jr. 
Guerrieri, Edmond & Claym?n, P.C. 
1331 F Street, N.W. 
Suite 400 
Washington, DC 20004 

Maureen Healey, Director 
Federal Environmental and 

Transportation issues 
The Society of tlw Plastics Industry, Inc. 
1275 K Street, N.W. 
Suite 400 
Washington, DC 20005 

Thomas Leary 
Hogan & Hartson L.L.P. 
Columbia Square 
555 13th Stieet, N.W. 
Washington, DC 20004-1109 

Mr. Charles M. Chadwick 
Chairman and CEO 
Maryland Midland Railway, Inc. 
P.O. Box 1000 
Union Bridge, MD 21791-0568 

George Mayo Jr. 
Hogan & Hartson L.L.P. 
Columbia Square 
555 13th Street, N.W. 
Washington, DC 20004-1109 

John J. Sullivan 
Associate General Counsel 
Potomac Electric Power Company 
1900 Pennsylvania Avenue, N.W. 
Washington, DC 20068 

Christopher C. O'Hara 
Brickfield, Burchette & Ritts, P.C. 
1025 Thomas Jefferson Street, N.W, 
Eighth Floor 
Washington. DC 20007 

Jean Pierre Ouellet 
Chief Legal Officer and 

Corporate Secretary 
Canadian National Railway Company 
935 de La Gauchetiere Street West 
16th Floor 
Montreal, Quebec H3B 2M9 
CANADA 

Arvid Roach, H 
Covington & Burling 
1201 Pennsylvania, N.W. 
P.O. Box 7566 
Washington, DC 20044 mK3^M 

Thoinas Schick 
Assistant General Counsel 
Chemical Manufacturers Association 

_ 1300 Wilson Boulevard 
• Arlington, VA 22209 

Thomas Schmitz ^ ^ i V H 
The Fieldston Company, Inc. 
1800 Massachusetts Avenue, N.W. 
Suite 500 
Washington, DC 20036-1613 

P Jon Scholl 
Director of Public Policy 
Illinois Agricultural Association 
1701 N. Towanda Avenue 
P.O. Box 2901 
Bloomington, IL 61702-2901 
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Richard G. Slattery 
National Railroad Passenger Corporation 
60 Massachusetts Avenue, N.E. 
Washington, DC 20002 

Marcella Szel 
Vice President-ljegal Service 
Canadian Pacific Railway Con̂ >any 
Suite 500 
Gulf Canada Square 
Calgary, Alberta T2P 424 
CANADA 

Debra Willen 
Guerrieri, Edmond & Clayman, P.C. 
1331 F Street, N.W, 
Suite 400 
Washington. DC 20004 

Edward Wytkind 
Executive Director 
Larry Willis 
Transportation Trades Dept., AFL-CIO 
400 N. Capitol Street, N.W. 
Suite 861 
Washington, DC 20002 

Roger W. Fones, Chief 
Transportation, Energy & 
Agriculture Section 

U.S. Department of Justice 
325 Seventh Street, N.W. 
Suite 500 
Washington, DC 20530 

John K. Maser m 
Jeffrey O. Moreno 
Karyn A. Booth 
Donelan, Cleary, Wood & Maser, P.C. 
1100 New York Avenue, N.W. 
Suite 750 
Washington, DC 20005-3934 

Michael Mattia 
Director, Risk Management 
Institute of Scrap Recycling 

Industries, Inc. 
1325 G Street, N.W. 
Washington, DC 20005 

Robert Szabo 
Van Ness Feldman, P.C. 
1050 Thomas Jefferson Street, N.W. 
Seventh Floor 
Washington, DC 20007 

Eric Vra Salzen 
Hogan & Hartson L.L.P. 
Columbia Square 
555 13th Street, N.W. 
Washington, DC 20004-1109 

Premerger Notification Office 
Bureau of Competition 
Federal Trade Commission 
Sixth & Pennsylvania Avenue, N.W. 
Room 303 

Washington, DC 20530 

WilUam Wright 
Public Utilities Commission of Ohio 
Boiden Building 
7th Floor 
Columbus, OH 43216 

Stephen A. Maclsaac 
Deputy County Attomey 
Prince William County 
One County Complex Court 
Prince WUliams, VA 22192 

Kevin M . Sheys 
Edward J. Fishman 
Oppenheimer Wolff & Donnelly 
1020 Nineteenth Street, N.W. 
Suite 400 
Washington, DC 20036 

Richard J . Schiefelbein 
Woodharbor Associates 
7801 Woodharbor Drive 
Fort Worth, TX 76179 
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Charies A. Spituhiik 
Alida M. Serfaty 
Hopkins & Sutter 
888 Sixteetth Street, N.W. 
Washington DC 20006 

Doreoi C. Jtrimson 
Chief, Antitiust Section 
Ohio Attorney General's Office 
State Office Tower 
30 E. Broad Street - 16th Floor 
Columbus, Ohio 43215-3428 

William A. MulUns 
Troutman Sanders, LLP 
13001 Street, N.W. 
Suite 500 East 
Washington, DC 20005 

Nathan R. Fenno 
Vice President & General Counsel 
Delaware Otsego Corporation 
One Railroad Avenue 
Cooperstown, NY 13326 

James L. Parks 
Manager, Fuel Supply 
Delma^a Power & Light Co. 
P.O. Box 6066 
Newark, DE 19714-6066 

Eric M. Hocky 
GoUatz, Griffin & Ewing. P.C. 
213 West Miner Street 
P.O. Box 796 
West Chester, PA 19381-0796 

Robert K. DreOing 
The Kansas City Southem Railway 
Conmany 

114 West llth Street 
Kansas City, MO 64105 

George R. Arnold 
Member 
Madison County Conservation 

Alliance, Inc. 
1306 St. Louis Street 
Edwardsville, IL 62025 

WUUam P. Quinn 
Gollatz, Griffin & Ewing. P.C. 
213 West Miner Street 
P.O. Box 796 
West Chester, PA 19381-0796 

John M. Nannes 
ScotB. Hutchins 
Skadden, Arps, Slate, Meagher 

& Flom LLP 
1440 New York Avenue, N.W. 
Washington, DC 20005-2111 
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ENTEREiJ 
Otfics ofthe Socrotary 

SECURITIES AND EXCHANGE COMMISSION 
WASfflNGTON, D.C. 20549 

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

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

and 
Ainendment No. 34 

to 
Schedule 13D$ 

and 
Amendment No. 11 

to 
Schedule 130^ 

Partof 
Public Racord 

Conrail Inc. 
(Name of Subject Company) 

CSX Corporation 
Norfolk Southem Corporation 

Green Acquisition Corp. 
(Viddeis) 

Common Stock, Par Value $1.00 Per Siiare 
(Tide of Ciass of Securities) 

208368 10 0 
(CUSIP NumlMf of Class of Securities) 

Series A ESOP Conwrtibie Junior Preferred Stoci(, Without Par Value 
(Titie of Class of Securities) 

Not Avaiiabie 
(CUSIP Number of CUss of Securities) 

James C. Bisliop, Jr. 
Norfollc Southcni Corporation 

Three Commercial Place 
Norfolk, Virfinia 23510 

Telepboae: (757) 629-2750 

Mark G. Aron 
CSX Corporation 
One Jamcs Center 

901 East Caiy Strcet 
Richmond, VirginM 23219-4031 

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

Authorized to Receive Notices and Commumcations on Behalf of Bidder) 
With a copy to: 

Pamela S. Seymon Randall I I . Doud 
Wachtell, Upton, Rosen A Kau Skadden. Arps, Slate, Meagher A Flom LLP 

51 West 52nd Street 919 Third Avenue 
New York, Ncw York 10019 New York, Ncw York 10022 
Telephone: (212) 403-1000 Telephooe: (212) 735-3000 

CALCULATION OF FILING FEE 

TwMactioH Valnatioa* 
$8,396,903,710 

ABMwat of FUln Fee** 
$1,679,381 

For purposes of calculating the ftling fee only. This calculation assumes the purchase of an aggregate of 73,016,354 Shares of Common StocIc, par 
value Sl.OO per share, and Series A ESOP Convertible Junior Preferred Stock, without par value, of Conrail Inc. at SUS net per Share in cash. 
Tlic amount of the filing fee, calculated in accordance with Rule 0-11 (d) of the Securities Exchange Act of 1934, as amended, equals 1 /50tb of one 
percent of the aggregate value of cash offered by Green Acquisiuon Corp. for such number of Shares, 
of CSX Corporation and Green Acquisition Co.-p. 

t i of Norfolk Sfouthem Corporation 

IS Check box if any part of the fee is offset as provided by Rule 0-11 (a) (2) and identify the filing with which the offsetting fee was previously paid. 
Identify the previous filing by registtation statement number, or the form or schedule and the date of its filing. 

Amount Previously Paid: 
Form or Registration No.: 
Filing Party: 

Date Filed: 

Total Amount Previously Paid: $2,014,438.59 
$403,58659 Amount Previously Paid: $1,610,852 
Schedule 14D-1 Form or Registration No.: 333-19523 
CSX Corporation and Filing Party: CSX Corporation 
Green Aciquisition Corp. 
December 6, 1996 Dace Filed: January 10, 1997 



SCHEDULE 14D-1 

CUSIP No. 208368 10 0 Page 1 of 4 pages 

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

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

3 SEC USE ONLY 

4 SOURCE OF FUNDS 
BK, WC, OO 

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

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

VIRGINIA 

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

8 CHECK BOX IF THF .'.JGREGATE AMOUNT IN ROW (7) EXCLUDES CERTAIN 
SHARES ^ 

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

<*.9% of Outstanding Common Shares* 

10 TYPE OF REPORTING PERSON 

HC and CO 

• Excludes 17,775,124 Common Shares beneficially owned by CSX Corporation which Norfolk Southem Corporation 
ir.ay be deemed to beneficially own by reason of the CSX/NSC Letter Agreement referred to herein. 



SCHEDULE 14D-1 

CUSIP No. 208368 10 0 Page 2 of 4 pages 

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

ATLANTIC ACQUISITION CORPORATION (E.I.N.: 54-1823555) 

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

3 SEC USE ONLY 

4 SOURCE OF FUNDS 

AF 

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

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

PENNSYLVANIA 

7 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 

8,200,000 Common Shares* 

8 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (7) E X C J - I ^S CERTAIN 
SHARES • 

9 PERCENT OF CLASS REPRESENTED BY A.MOUNT IN ROW (7) 

9.9% of outstanding Common Shares* 

10 REPORTING PERSON 

CO 

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



SCHEDULE 14D-1 

CUSIP No. 208368 10 0 Page 3 of 4 pages 

I NAMES OF REPORTING PERSONS 

S.S. OR I.RS. IDENTIFICATION NO. OF ABOVE PERSON 

CSX CORPORATION 

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

3 SEC USE ONLY 

4 SOLTRCE OF FL'NDS 

BK, WC. 00 

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

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

VIRGINIA 

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

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

9 PERCENT OF CLASS REPP^SENTED BY AMOUNT IN ROW (7) 

Approximately 19.9% of outs*-- .g Shares.* 

10 REPORTING PERSON 

HC and CO 

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



SCHEDJLE 14D-1 

CUSIP No. 208368 10 0 | Page 4 of 4 pages 

1 NAMES OF REPORTING PERSONS 
S.S. OR I.R.S. IDENTIFICATION NO. OF A OVE PERSON 

GREEN ACQUISITION CORP. 

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

3 SEC USE ONLY 

4 SOURCE OF FUNDS 

AF 

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

6 CITIZENSHIP OR PLACE OF ORGANIZATION 

PENNSYLVANIA 

7 AGGREGAIE AMOUNT BENEFICIALLY OWNED BY EACH 
REPORTING PERSON 

17,775,124 Common Shares.* 

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

9 PERCENT OF CLASS RE7RESENTED BY AMOUNT IN ROW (7) 

19.9% of outstanding Shares.* 

10 REPORTING PERSON 

CO 

* Excludes 18,200,100 Common Shares beneficially owû d by Norfolk Southem Coiporation which CSX Coiporation 
may be deemed to beneficially own by reason of the CSX/NSC Letter Agreement referred to herein. 



Thu Statement amends and supplements the Tender Offer Statement on Schedule 14D-1 filed with the 
Securities and Exchiinge Cominission (thc "SEC") on December 6, 19%, as previously amended and 
supplemented (thc "Ŝ chedule 14D-1"), by Green .Acquisition Corp. ("Purchaser"), a Pennsylvania corpora
tion, CSX Corporation, a Virgima corporation ("Parent" or "CSX"), and Norfolk Southem Coiporation, a 
Virginia Corporation ("NSC") to purchase all shares of (i) Common Stock, par value $1.00 per share (the 
"Common Shares"), and (ii) Series A ESOP Convertible Junior Preferred Stock, without par value (together 
with th* Common Shares, the "Shares"), of Conrail Inc., a Pennsylvania corporation (the "Company"), 
including, in each case, the associated conmion stock purchase rights, upon tbe terms and subject to the 
conditions set forth in the Offer to Purchase, dated December 6, 1996, the Supplement thereto, dated 
December 19, 1996 (the "First Supplement"), the Second Supplemem thereto, dated March 7, 1997 (the 
"Second Supplement"), and the Third Supplement thereto, dated April 10, 1997 (the "Third Supplement"), 
and th; related Letters of Transmittal (which, together with any amendments or supplements thereto, 
constitute the "Offer") at a purehase price of S115 per Share, net to the tendering shareholder in cash. 
Capitalized terms used and not defined herein shall have the meanings assigned such terms in the Offer to 
Purchase, the First Supplement, the Second Supplement, the Third Supplement aiid the Schedule 14D-1. 

ITEM 1. SECURITY AND SUBJECT 20MPANY. 

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

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

ITEM 2. IDENTITY AND BACKGROUND. 

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

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

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

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

ITEM 4. SOURCE / ND AMOUNT OF FUNDS OR OTHER CONSIDERATION. 

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

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

ITEM 5. PURPOSE OF TKE TENDER OFFER AND PLANS OR PROPOSALS OF THE BIDDER. 
Item 5 is hereby amended and supplemented by reference to Section 7 and Section 8 of the Third 

Supplement, which Section is incoiporated herein by reference. 

ITEM 6. mT7.r,ZST IN SECURniES OF THE SUBJECT COMPANY. 

Item 6(a) is hereby amended and supplemented by reference to the Introduction to and Section 4 of the 
Tl'.ird Supplement, which Section is incoiporated herein by reference. 

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



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

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

ITEM 8. PERSONS RETAINED, EMPLOYED OR TO BE COMPENSATED. 
Item 8 is hereby amended and supplemented by reference to Section 11 of the Third Supplement, which 

Section is incorporated herein by reference. 

ITEM 9. FTNANCLO- STATEMENTS OF CERTAIN BIDDERS. 

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

ITEM 10. ADDITIONAL INFORMATION. 

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

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

ITEM 11. MATERLiL TO BE FILED AS EXHIBITS. 
(a) (37) Text of Press Release issued by CSX and NSC on April 8, 1997. 
(a) (38) Third Supplement to Offer to Purchase, dated April 10, 1997. 
(a) (39) Revised Letter of Transmittal circulated with the Third Supplement. 
(a) (40) Revised Notice of Guaranteed Delivery circulated with the Third Supplement. 
(b) (2) Credit Agreemeit, dated as of Febmary 10, 1997, by and among NSC, Morgan Guaranty 

Tmst Company of New York, as administrative agent, Merrill Lynch Capital Corporation, as 
documentation agent, and the banks from time to time parties thereto (incorporated by 
reference to Exhibit (b) (2) of NSC's and Atlantic Acquisition Corporation's Tender Offer 
Statement on Schedule 14D-1. dated Febmary 12. 1997). 

(c) (10) Deleted. 
(c) (14) Letter Agreement between CSX and NSC. dated April 8, 1997. 
(c)(15) Fourth Amendment to Agreement and Plan of Merger, dated as of April 8, 1997, by and 

among CSX, Purchaser and the Company. 



SIGNATURE 
After due inquiry and to the best of its knowledge and belief, the unJrrsigned certifies that the 

information set fonh in this statement is tme, complete and correct. 

CSX CORPORATION 

By: /s/ MARK G. ARON 
Name: Mark G. Aron 
Title: Executive Vice President 

Law and Public Affairs 

Dated: April 10, 1997 



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

information set forth in this statement is tme, complete and correct. 

NORFOLK SOUTHERN CORPORATION 

By/s/ JAMES C. BISHOP. JR. 
Name: James C. Bishop, Jr. 
Title: Executive Vice Ftesident-Law 

Dated: April 10. 1997 



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

information set forth in this statement is tme, complete and correc:. 

ATLANTIC ACQUISITION CORPORATION 

By: Ist JAMES C. BISHOP, JR. 
Name: James C. Bishop, Jr. 
Title: Vice President and Geaeral Counsel 

Dated: April 10, 1997 

mm 



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

information set forth in this statement is tme, complete and correct. 

GREEN ACQUISITION CORP. 

By: l%l MARK G. ARON 

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

Dated: April 10, 1997 



EXHIBIT INDEX 
ExhibH 

Na 

* (a) (1) Offer to Purchase, dated December 6, 1996. 
* (a) (2) Letter of Transmittal. 
*(a) (3) Notice of Guaranteed Delivery. 
*(a) (4) Letter to Brokers, Dealers, Commercial Banks, Tmst Companies and Other Nominees. 
'(a) (5) Letter to Clients for use by Brokers, Dealers, Commercial Banks, Tmst Companies and 

Other Nominees. 
*(a) (6) Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9. 
'(a)("7) Tender Offer Instmctions for Participants of Conrail Inc. Dividend Reinvestment Plan. 
*(a) (8) Text of Press Release issued by Parent and the Company on December 6, 1996. 
'(a) (9) Form of Sununary Advertisement, dated December 6, 1996. 
*(a) (10) Text of Press Release issued by Parent on December 5, 1996. 
*(a) (11) Text of Press Release issued by Parent and the Company on December 10, 1996. 
Ha) (12) Text of Advertisement published by Parent and the Company on December 10, 1996. 
*(a) (13) Text of Press Release issued by Parent on December 11, 1996. 
'(a) (14) Text of Advertisement published 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 Notice of Guaranteed Deli* iiy. 
*(a) (18) Text of Press Release issued by Parent and the Company on Decembei 19, 1996. 
*(a)(I9) Letter from Parent to shareholders of the Company, dated December 19, 1996. 
*(a) (20) Text of Press Release issued by Parent on December 20, 1996. 
*(a) (21) Text of Press Release is,sued by Parent and the Company oa Januaiy 9, 1997. 
*(a) (22) Text of Press Release issued by Parent and the Company on January 13, 1997. 
'(a)(23) Text of Press Release issued by Parent and the Company on January 15, 1997. 
'(a)(24) Text of Press Release issued by Parent on January 17, 1997. 
(a) (2S) Deleted. 

^a) (26) Text of Letter issued by Parent and the Company dated January 22, 1997. 
*(a) (27) Text of Advertisement published by Parent and the Company on Januaty 29, 1997. 
'(a) (28) Text of Press Release issued by Parent and the Company on Januaiy 31, 1997. 
'(a) (29) Text of Press Release issued by Parent on Febmary 14, 1997. 
'(a) (30) Text of Press Release issued by Parent on March 3, 1997. 
'(a) (31) Second Supplement to Offer to Purchase, dated March 7, 1997. 
'(a) (32) Revised Letter of Transmittal. 
Ha) (33) Revised Notice of Guaranteed Delivery. 
*(a) (34) Text of Press Release issued by Parent on March 7, 1997. 
*(a) (35) Form of Summaiy Advertisement, dated March 10, 1997. 
'(a) (36) Letter from Parent to employees of the Conpany, published on March 12, 1997. 
(a) (37) Text of Press Release issued by CSX and NSC on April 8, 1997. 
(a) (38) Third Supplement to Offer to Purchase, dated April 10, 1997. 
(a) (39) Revised Letter of Transmittal circulated with the Third Supplement 
(a) (40) Revised Notice of Guaranteed Delivery circulated with the Third Supplement. 



Exhibit 
No. 

*(b) (1) Credit Agreement, dated November 15, 1996 (incoiporated by reference to Exhibit (b)(2) 
to Parent and Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, dated 
October 16, 1996). 

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

*(c) (1) Agreement and Plan of Merger, dated as of October 14, 1996, by and among Parent, 
Purchaser and the Company (incoiporated by reference to Exhibit (c)(1) to Parent and 
Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, dated October 16, 
1996). 

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

*(c) (3) Parent Stock Option Agreement, dated as of October 14, 1996, between Parent and the 
Company (incorporated by reference to Exhibit (c)(3) to Parent and Purchaser's Tender 
Offer Statement on Schedule I4D-1, as amended, dated October 16, 1996). 

* (c)(4) Voting Tmst Agreement, dated as of October 15, 1996, by and among Parent, Purchaser and 
Deposit Guaranty National Bank (incorporated by reference to Exhibit (c) (4) to Parent and 
Purchaser's Tender Offer Statement on Schedule I4D-1, as amended, dated October 16, 
1996). 

*(c) (S) First 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 
Pirent and Purchaser's Tender Offer Statement on Schedule 14D-1, as amended, dated 
October 16, 1996). 

*(c) (6) Second Amendment to Agreement and Plan of Merger, dated as of December 18, 19%, by 
and among Parent Purchaser and the Company. 

*(c) (7) Form of Amended and Restated Voting Trust Agreement 
(c) (8) Deleted. 

•(c) (9) Text of STB Decision No. 5 of STB Finance Docket No. 33220, dated January 8, 1997. 
(C)(10) Deleted. 

*(c) (11) Text of op̂ inion of Judge Donald VanArtsdalen of the United Sutes District Court for the 
Eastern District of Pennsylvania as delivered from the bench on Januaiy 9, 1997. 

*(c) (12) Third Amendment to Agreement and Plan of Merger, dat4-.d as of March 7, 1997, by and 
among Parent, Purchaser and the Company. 

* (c) (13) Form of Ajnended and Resuted Voting Tmst Agreement. 
(c) (14) Letter Agreement between CSX and NSC, dated April S, 1997. 
(c) (IS) Fourth Amendment to Agreement and Plan of Mergei, dated as of April 8, 1997, by and 

among CSX, Purchaser and the Company. 
(d) Not ̂ licable. 
(e) Not applicable. 
(0 Not applicable. 

Previously filed. 
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CONTACTS: THOMAS E. HOPPIN 
CSX CORPORATION 
804-782-1450 

ROBERT 70RT 
NORFOLK SOUTHERN CORPORATION 
757-629-2710 

FOR IMMEDIATE RELEASE 

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

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

The two companies said they w i l l form a j o i n t l y owned e n t i t y t o acquire 
a l l outstanding shares of Conrail f o r $115 i n cash per share. Norfolk Southern 
w i l l contribute $5.9 b i l l i o n f o r i t s 58 percent share of the a c q u i s i t i o n and CSX 
w i l l contribute $4.3 b i l l i o n f o r i t s 42 percent share. The t o t a l s include 
amounts previously spent by Norfolk Southern and CSX t o acquire Conrail shares. 

The companies also said they w i l l f i l e a j o i n t application with the 
Surface Transportation Board i n June seeking approval of the Conrail a c q u i s i t i o n 
and d i v i s i o n . 

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

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

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

The r e s u l t w i l l be two strong competitors t h a t w i l l provide s i n g l e - l i n e 
service between the New York metropolitan area and Chicago, between New York and 
St. LoiLs and between the New York area and markets t o the south and southwest. 
Implementation of the plan i s expected t o bring new business and new jobs t o the 
r a i l industry and the regions now served by both companies. 

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

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

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

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

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

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

Norfolk Southern and CSX jointly will operate Conrail assets in major 
terminal areas such as Detroit and northern and southern New Jersey. The two 
companies also will share access to certain lines in Philadelphia and 
Indianapolis, and to the r a i l lines serving the Monongahela coal fields in 
southwestern Pennsylvania. 

The joint STB application will address traffic flows, terminal 
operations and related matters; outline the capital investments each company 
plans to make in new connections and facilities and to increase capacity on 
cri t i c a l routes; and detail operating savings and other public benefits 
resulting from the transaction. Norfolk Southern and CSX will jointly solve the 
few "2-to-l'' points created by their division of Conrail. 

CSX Corporation, headquartered in Richmond, Va., is an international 
transportation company offering a varietv of r a i l , container-shipping, 
intermodai, trucking, barge and contract logistics management services. The 
company's 18,000 route-mile r a i l system links 20 states to the East and Midwest. 

Norfolk Southern is a Virginia-based holding company with headquarters 
in Norfolk, Va. I t owns a major freight railroad, Norfolk Southern Ra.Iway 
Company, which operates more than 14,300 miles of road in 20 states primarily in 
the Southeast and Midwest, and the Proviuce of Ontario, Canada. The corporation 
also owns North American Van Lines, Inc., and Pocahontas Land Ccrporation, a 
natural resources company. 

* * t 

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

(Norfolk Southern: http:/Aww.nscorp.com; CSX: http://www.csx.com) 
</TEXT> 
</DOCUMENT> 
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THIRD SUPPLEMENT TO THE OFFER TO PURCHASE DATED DECEMBE.'R 6, 1996 

GREEN ACQUISITION CORP. 
CURRENTLY A WHOLLY OWNED SUBSIDIARY OF 

CSX CORPORATION 
IS AMENDING THE SECOND OFFER TO INCLUDE 

NORFOLK SOUTHERN CORPORATION 
AS A CO-BIDDER AS DESCRIBED BELOW 

THE SECOND OFFER HAS BEEN EXTENDED. THE SECOND OFFER AND WITHDRAWAL 
RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON FRIDAY, MAY 
23, 199/, UNLESS THE SECOND OFFER IS FURTHER EXTENDED. 

CSX Corporation, a V i r g i n i a corporation ("CSX"), and Norfolk Southern 
Corporation, a V i r g i n i a corporation ("NSC"), have entered i n t o a l e t t e r 
agreement, dated A p r i l 8, 1997 (the "CSX/NSC Letter Agreement"), which provides, 
among other things, ( i ) f o r the tennination of the NSC tender o f f e r commenced on 
February 12, 1997 (the "NSC Second Offer") and the dismissal of l i t i g a t i o n 
between CSX and NSC, ( i i ) t h a t Green Acquisition Corp. ("Purchaser") w i l l , 
d i r e c t l y or i n d i r e c t l y become a j o i n t l y owned subsidiary of CSX and NSC, ( i i i ) 
t hat, through Purchaser, CSX and NSC w i l l j o i n t l y acquire a l l Shares not already 
owned by CSX and NSC through the Second Offer and the Meiger, and w i l l j o i n t l y 
provide the funds necessary t h e r e f o r , and ( i v ) t h a t Conrail Inc. (the "Coii.pany") 
w i l l continue t o be managed by i t s Board of Directors u n t i l the r e q u i s i t e 
approval of the Surface Transportation Board (the "STB") i s obtained and, 
fo l l o w i n g receipt of such approval, CSX and NSC w i l l be separately all>jc.-:ited 
c e r t a i n of the Company's r a i l r o a d operations and w i l l j o i n t l y operate c e r t a i n 
other r a i l r o a d operations of the Company. See Section 8 of t h i s Third 
Supplement. 

Except as otl.erwise set f o r t h i n t h i s Third Supplement, the terms and 
conditions nreviously set f o r t h i i i the Offf-^ t c Turciiaats, dated December 6, 
1996, the Supplement thereto, u<jted December 19, .T996, and t r . Second Supplement 
thereto, dated March 7, 1997, remain applicable i n a l l respects to the Second 
Offer, and t h i s Third Supplement should be read i n conjunction with the Cffer to 
Purchase, the F i r s t Supplement and the Second Supplement. Unless tne context 
requires otherwise, terms not defined herein have the meanings ascribed to them 
in the Offer t o Purchase, the F i r s t Supplement and the Second Supplement. 

THE BOARD OF DIRECTORS OF THE COMPANY HAS APPROVED THE SECOND OFFER AND THE 
MERGER, DETERMINED THAT THE MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED 
THEREBY ARE IN THE BEST INTERESTS OF THE COMPANY AND RECOMMENDS THAT 
SHAREHOLDERS OF THE COMPANY ACCEPT THE SECOND OFFER AND TENDER THEIR SHARES 
PURSUANT TO THE SECOND OFFER. 

IMPORTANT 

Any shareholder d e s i r i n g t o tender a l l or any po r t i o n of such shareholder's 
shares of coramon stock, par value $1.00 per share ("Common .'•hares"), or shares 
of Series A ESOP Convertible Junior Preferred Stock, without par value ("ESOP 
Preferred Shares" and, together w i t h the Common Shares, the "Shares"), of the 
Company should e i t h e r ( i ) complete and sign one of the (blue) Letters of 
Transmittal (or a facsimile thereof) c i r c u l a t e d w i t h the Offer t o Purchase, the 
F i r s t Supplement or the Second Supplement or the (green) Le t t e r of Transmittal 
c i r c u l a t e d w i t t t h i s Third Supplement i n accordance w i t h the i n s t r u c t i o n s i n 
such L e t t e r of Transmittal, have such shareholder's signature thereon guaranteed 
.f requited by I n s t r u c t i o n 1 t o such Letter of Transmittal, mail or de l i v e r such 
Letter of Transmittal (or such fa c s i m i l e thereof) and any other required 
documents t o the Depositary and e i t h e r d e l i v e r the c e r t i f i c a t e s f o r such Shares 
to the Depositary along wi t h such Letter of Transmittal (or a facsimile thereof) 
or d e l i v e r such Shares pursuant t o the procedures f o r book-entry t r a n s f e r set 
f o r t h i n Section 3 of the Offer t o Purchase p r i o r t o the e x p i r a t i o n of the 
Second Offer or ( i i ) request such shareholder's broker, dealer, commercial bank, 
t r u s t company or other nominee t o e f f e c t the transaction f o r such shareholder. A 
shareholder having Shares registered i n the name of a broker, dealer, commercial 
bank, t r u s t company or other nominee roust contact such broker, dealer, 
cor l e r c i a l bank, t r u s t company or other nominee i f such shareholder desires to 
teujer such Shares. Any shareholder tendering Shares w i t h a (blue) Letter of 
Transmittal (or a facsimile thereof) c i r c u l a t e d w i t h the Offer t o Purchase, the 
F i r s t Supplement or the Second Supplement w i l l be deemed t o have tendered on the 
terms set f o r t h i n the (green) Le t t e r of Transmittal c i r c u l a t e d with t h i s Third 
Supplement. 

Any shareholder who desires t o tender Shares and whose c e r t i f i c a t e s f o r such 
Shares are not immediately a v a i l a b l e , or who cannot comply w i t h the procedures 
for book-entry t r a n s f e r described i r i the Offer t o Purchase on a timely b&sis, 
may tender such Shares by fo l l o w i n g the procedures f o r guaranteed del i v e r y set 
f o r t h i n Section 3 of the Offer t o Purchase. 

Questions and requests f o r assistance or f o r a d d i t i o n a l copies of thi;3 Third 
Supplement, the Second Supplement, the F i r s t Supplement, the Offer t o Purohase, 
the L e t t e r of Transmittal or other tender o f f e r materials may be directed to the 
I'ifor.i r.i-ion Agent or the Dealer Managers at t.heir respective addresses anc 
telephone numbers set f o r t h on the back cover of t h i s Third Supplement. 

The Dealer Managers f o r the Second Offer are: 
WASSE STEIN PERELLA S CO., INC. 

J.P. MORGAN & CO. 
MERRILL LYNCH & CO. 

A p r i l 10, 1997 
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TO THE HOLDERS OF COMMON STOCK AND SERIES A ESOP CONVERTIBLE 
JUNIOR PREFERRED STOCK OF CONRAIL INC.: 

INTRODUCTION 

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

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

On April 8, 1997, the Company, Purchaser and CSX entered into the Fourth 
Amendment (the "Fourth Amendment") to the Merger Agreement (as amended through 
the Fourth Amendment, the "Merger Agreement") in order t r , among other things, 
f a c i l i t a t e entering into the CSX/NSC Letter Agreement and -lonsummating the 
transactions contemplated thereby. See Section 8 of this T i i r d Supplement. 

CSX and NSC bave entered into the CSX/NSC Ltuter Agreement, which provides, 
among other things, ( i ) for the termination of the NSC Second Offer and the 
dismissal of l i t i g a t i o n between CSX and NSC ( i i ) that Purchaser w i l l , d irectly 
or indirectly, become a j o i n t l y owned subsidiary of CSX and NSC, ( i i i ) that, 
through Purchaser, CSX and NSC w i l l j o i n t l y acquire a l l Shares not already owned 
by CSX and NSC through the Second Offer and the Merger, and w i l l j o i n t l y provide 
the funds necessary therefor, and (iv) that the Company w i l l continue to be 
managed by i t s Board of Directors u n t i l the requisite approval of the STB is 
obtained and, following the Control Date, CSX and NSC w i l l be ."separately 
allocated certain of the Company's railroad operations and w i l l j o i n t l y operate 
certain other railroad operations of the Company. See Section 8 of this Third 
Supplement. In accordance with the CSX/NSC Letter Agreement, on April 9, 1997, 
NSC terminated the NSC Second Offer. 

The conditions to the Second Offer have not been changed. The Second Offer 
is conditioned upcn, among other things, the Minimum Condition which requires 
that prior to the expiration of the Second Offer there shall have been validly 
tendered and not withdrawn such number of Shares which, together with the Common 
Shares already beneficially owned by CSX and by NSC, constitutes at laast a 
majority of outstanding Shares on a f u l l y diluted basis (as defined herein). The 
Conpany has informed CSX that as of March 31, 1997 there were outstanding 
90,840,890 Shares and options or other rights to purchase Shares. CSX 
beneficially owns 17,775,124 Shares (excluding 15,955,477 Common Shares issuable 
upon exercise of the Company Stock Option, which is currently exercisable by 
CSX), a l l of which Shares were acquired by Purchaser in the First Offer. NSC 
beneficially owns 8,200,100 Shaus, a l l except 100 Shares of which were acquired 
by NSC pursuant to i t s tender offer consummated on February 4, 1997 (the "NSC 
First Offer"), 
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and which w i l l be included i n tha computation toward s a t i s f a c t i o n of the Minimum 
Condition. For purposes of the Second Offer, " f u l l y d i l u t e d basis" assumes the 
issuance of a l l Shares upcn the exercise of a l l outstanding stock options (other 
than pursuant to the Company Stock Option) or i n s a t i s f a c t i o n of any performance 
shares or phantom stock awards, whether or not such stock nptions are presently 
exercisable or such performance shares or phantom stock awards are presently 
vested. Based on the foreooing and assuming no ad d i t i o n a l Shares (or options, 
warrants or r i g h t s exercisable f o r , or s e c u r i t i e s convertible i n t o . Shares) have 
been or w i l l be issued a f t e r March 31, 1997, i f Purchaser were t o purchase 
32,4 32,834 Shares, the Minimum Condition would be s a t i s f i e d . Tho Merger 
Agreement provides t h a t , without the consent of the Company, Purchaser w i l l not 
waive the Minimum Condition. 

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

The Merger may be approved by the a f f i r m a t i v e vote of holders of a majority 
of the outstanding Shares. Therefore, i f the Minimum Condition i s s a t i s f i e d and 
the Second Offer i s consummated, CSX, Purchaser and NSC w i l l b e n e f i c i a l l y own 
(through voting t r u s t s ) a s u f f i c i e n t number of Shares to ensure that the Merger 
i s approved. In ad d i t i o n , the "short-form" merger provisions of the Pennsylvania 
Law provide t h a t i f , following consummation of the Second Offer, CSX, Purchaser 
and NSC b e n e f i c i a l l y own (through voting t r u s t s ) 80% or more of the Shares, they 
w i l l be able t o ensure that the Merger i s consummated without the vote of the 
Company's other shareholders. 

THE SECOND OFFER DOES NOT CONSTITUTE A SOLICITATION OF PROXIES FOR ANY 
MEETING OF COMPANY SHAREHOLDERS. ANY SUCH SOLICITATION WHICH CSX, NSC OR 
PURCHASER MIGHT MAKE WOULD BE MADE ONLY PURSUANT TO SEPARATE PROXY MATERIALS IN 
COMPLIANCE WITH THE REQUIREMENTS OF SECTION 14(A) OF THE SECURITIES EXCHANGE ACT 
OF 1934, AS AMENDED (THE "EXCHANGE ACT"). 

Under the Pennsylvania Control Transaction Law, by v i r t u e of entering i n t o 
the CSX/NS': Lett e r Agreement, any holder of Shares may make w r i t t e n demand on 
e i t h e r CSX, NSC or Purchaser f o r paynent of cash i n an amount equal to the f a i r 
value" (as defined i n the Pennsylvania Control Transaction Law) of each such 
Share as of the date of the CSX/NSC Letter Agreement. In order t o make such 
w r i t t e n demand, c e r t a i n procedures specified i n the Pennsylvania Control 
Transaction Law must be s t r i c t l y complied with by the demanding shareholder. 
SECTION 10 OF THIS THIRD SUPPLEMENT CONTAINS THE NOTICE REQUIRED UNDER THE 
PENNSYLVANIA CONTROL TRANSACTION LAW AND ALSO SETS FORTH THE PROCEDURES THAT 
MUST BE FOLLOWED BY A SHAREHOLDER WHO WISHES TO EXERCISE SUCH SHAREHOLDER'S 
RIGHTS THEREUNDER. SEE ALSO APPENDIX A TO THIS THIRD SUPPLEMENT WHICH SETS FORTH 
IN FULL THE TEXT OF THE PENNSYLVANIA CONTROL TRANSACTION LAW. CSX, NSC and 
Purchaser believe and intend t o take the p o s i t i o n w i t h respect t o any such 
demands t h a t the " f a i r value" of each Share i s $115 i n cash, the price being 
o f f e r e d i n the Second Offer. In addition, under the federal s e c u r i t i e s laws, 
none of CSX, NSC or Purchaser may, d i r e c t l y or i n d i r e c t l y , purohase or make any 
arrangement t o purchase any Shares otherwise than pursuant to the Second Otter 
fwhich would include under the Pennsylvania Control Transaction Law), u n t i l 
a f t e r consummation (or tennination) of the Second Offer. Accordingly, any holder 
of Shares who does not tender Shares pursuant t o the Second Offer and who elects 
instead t o comply w i t h the procedures set f o r t h i n the Pennsylvania Control 
Transaction Law (see Section 10 of t h i s Third Supplement) by making a demand 
th a t such holder be paid the " f a i r value" of his Sharus, w i l l not receive 
oavment f o r his Shares u n t i l a date subsequent t o the date t h a t Shares are 
acquired i n the Second Offer. CSX, NSC and Purchaser believe t h a t i t i s u n l i k e l y 
t h a t a demanding shareholder w i l l receive more than $115 per Share. 
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Procedures f o r tendering Shares are set f o r t h i n Section 3 of the Offer t o 
Purchase. Tendering shareholders may use the o r i g i r a l (blue) L e t t e r of 
Transmittal and the o r i g i n a l (gray) Notice of Guaranteed Delivery previously 
c i r c u l a t e d w i t h the Offer t o Purchase or the revised (blue) Letters of 
Transmittal and revised (gray) Notices of Guaranteed Delivery c i r c u l a t e d with 
the F i r s t Supplement and the Second Supplement and the revised (green) Letter of 
Transmittal and the revised (pink) Notice of Guaranteed Delivery c i r c u l a t e d with 
t h i s Third Supplement. While the o r i g i n a l Letter of Transmittal c i r c u l a t e d with 
the Offer t o Purcnase refers t o the Offer t o Purchase, the revised Letter of 
Transmittal c i r c u l a t e d with the F i r s t Supplement refers t o the Offer t o Purchase 
and the F i r s t Supplement, the revised Letter of Transmittal c i r c u l a t e d with the 
Second Supplement refers t o the Offer t o Purchase, the F i r s t Supplement and the 
Second Supplement and the Letter of Transmittal c i r c u l a t e d w i t n t h i s Third 
Supplement re f e r s t o the Offer t o Purchase, the F i r s t Supplement, the Second 
Supplement and t h i s Third Supplement, shareholders using any such document t c 
tender Shares w i l l nevertheless receive $115 per Share f o r each Share v a l i d l y 
tendered and not withdrawn and accepted f o r payment pursuant t o the Second 
Offer, subject t o the conditions of the Second Offer (including t h a t Purchaser 
s h a l l be e n t i t l e d to receive any dividends, including regular q u a r t e r l y cash 
dividends, declared or paid on or a f t e r A p r i l 8, 1997, on the Shares with a 
record date on or p r i o r to May 30, 1997 or make a reduction i n the purchase 
price f o r Shares purchased i n the Second Offer i n l i e u of such r e c e i p t ) , and no 
prorat i o n w i l l apply. In the Fourth Amendment, the Company has agreed that i t 
w i l l not declare or pay any dividend (including regular quarterly cash 
dividends) on the Company's c a p i t a l stock w i t h a record date on or p r i o r t o May 
30, 1997. Accordingly, i f Purchaser purchases Shares pursuant t o the Se>_und 
Offer on the c u r r e n t l y scheduled exp i r a t i o n date of May 23, 1997, shareholders 
whose Shares are purchased i n the Second Offer w i l l not be e n t i t l e d t o receive 
any f u r t h e r dividends on t h e i r Shares. Shareholders who have previously v a l i d l y 
tendered and not withdrawn Shares pursuant t o the Second Offer are not required 
t o take any f u r t h e r action i n order to receive, subject to the conditions of the 
Second Offer (including as set f o r t h above), the tender price of $115 per S.hare, 
i f the Shares are accepted for payment and paid f o r by Purchaser pursuant to th-i 
Second Offer, except as may be required by the guaranceed de l i v e r y procedures .'.f 
such procedures were u t i l i z e d . See Section 3 of the Offer t o Purchase and 
Sections 1 and 9 of t h i s Third Supplement. 

THE OFFER TO PURCHASE, THE FIRST SUPPLEMENT, THE SECOND SUPPLEMENT, TH'.S 
THIRD SUPPLEMENT AND THE LETTERS OF TRANSMITTAL CONTAIN IMPORTANT INFORMAT̂ '.ON 
WHICH SHOULD BE READ BEFORE ANY DECISION IS MADE WITH RESPECT TO THE SECOKD 
OFFER. 

1. Amended Terms of the Second Offer; Expiration Date. The discussion set 
f o r t h i n Section 1 of the Offer to Purchase, Section 1 of the F i r s t Supplement, 
Section 1 of the Second Supplement and the amendments thereto are hereby amended 
and supplemented as follows: 

The term "Expiration Date" means 5:00 P.M., New York City time, on Friday, 
May 23, 1997 unless and u n t i l Purchaser, i n i t s sole d i s c r e t i o n (bat subject to 
the terms of the Merger Agreement), s h a l l have extended the perioJ of time 
during which the Second Offer i s open, i n which event the term "IJxpiration Date" 
s h a l l r e f e r t o the l a t e s t time and date at which the Second Offer, as; so 
extended by Purchaser, s h a l l expire. 

This Third Supplement, the revised (green) Letter of Transmittal and other 
relevant materials w i l l be mailed t o record holdeis of Sharos whose names appear 
on the Company's shareholder l i s t and w i l l be furnished, f o r subsequent 
t r a n s m i t t a l t o b e n e f i c i a l owners of Shares, t o brokers, dealers, commercial 
banks, t r u s t companies and si m i l a r persons whose names, r the names of whose 
nominees, appear on the shareholder l i s t or, i f applicable, who are l i s t e d as 
p a r t i c i p a n t s i n a clearing agency's security p o s i t i o n l i s t i n g . 

2. Price Range of Shares; Dividends. The discussion set f o r t h i n Section 
6 of the Offer t o Purchase, Section 3 of the F i r s t Supplement, Section 3 of the 
Second Supplement and the amendments thereto are hereby amended and supplemented 
as f o l l o w s : 

The high and low sales prices per Cortmon Share on the NYSE composite tape 
fo r the f i r s t quarter of 1997 were $113 1/4 and $98 1/2, respectively. The high 
and low sales prices per Common Share on the NYSE composite tape f o r the second 
quarter of 1997 (through A p r i l 9, 1997) were $113 3/4 and $112 3/4, 
resp e c t i v e l y . On A p r i l 9, 1997, the l a s t f u l l t rading day p r i o r t o the date of 
t h i s Third Supplement, the reported closing sale 
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p r i c e per Common Share on the NYSE composite tape was $113 5/8. SHAREHOLDERS ARE 
URGED TO OBTAIN A CURRENT MARKET QUOTATION FOR THE COMMON SHARES. 

According t o published f i n a n c i a l sources, the Company paid i t s regular 
q u a r t e r l y cash dividend of $.475 per Common Share on March 17, 1997. 

3. Certain Information Concerning the Company. The discussion set f o r t h 
i n Section 8 of the Offer t o Purchase and the amendments thereto are hereby 
amended and supplemented as follows: 

Certain Operating Relationships Between the Company and NSC. Various 
s u b s i d i a r i e s of each of NSC, on the one hand, and the Company, on the other 
hand, have operating relationships with each other. The p r i n c i p a l interchange 
points between ra i l r o a d s of NSC and the Company are located at Hagerstown, 
Maryland, Buffalo, New York, and Cincinnati and Toledo, Ohio. In 1993, 1994 and 
1995, the percentage of t o t a l loads handled by NSC which were interchanged t o or 
from the Company was 6.6%, 6.2% and 6.3%, respectively. In connection with 
interchanges, e i t h e r or both r a i l r o a d s of NSC and the Company may be the party 
b i l l i n g the shipper of such interchange f r e i g h t , and i n cases where one of the 
p a r t i e s b i l l s f o r the e n t i r e shipment, such party p e r i o d i c a l l y w i l l remit t o the 
other party the net amount of the proceeds due to such other c a r r i e r i n 
accordance w i t h standard industry practice. I n addition, NSC and the Company, 
together w i t h other railroads, cooperate i n terminal switching operations at 
c e r t a i n major locations and also have proprietary in t e r e s t s i n various terminal 
companies i n t h e i r service t e r r i t o r i e s . 

In a d d i t i o n t o the foregoing, the railroads of NSC and the Company are 
p a r t i e s t o various trackage r i g h t s and haulage agreements. Haulage generally 
involves movement by t le owning r a i l r o a d , w i th i t s crews, of t r a f f i c i n the 
account of the using r a i l r o a d t o and from points on the owning r a i l r o e d . Under 
trackage r i g h t s agreements the using r a i l r o a d operates i t s own t r a i n s w i t h i t s 
employees carrying t r a f f i c i n i " s account over the l i n e s of the owning r a i l r o a d . 
Among the various cooperative arrangements between NSC and the Company are: ( i ) 
NSC trackage r i g h t s on the Company's l i n e between Cincinnati and Columbus, Ohio, 
( i i ) haulage by NSC of the Company's automotive t r a f f i c from Bloomington, 
I l l i n o i s , t o Lafayette, Indiana, and haulage by NSC of ce r t a i n other Company 
t r a f f i c between Peoria, I l l i n o i s and Lafayette, Indiana, and ( i i i ) NSC trackage 
r i g h t s on the Company's l i n e at Cincinnati, Ohio. In addition to the foregoing, 
NSC and the Company (together with Union Pacific Railroad) operate a f l e e t of 
intermodal containers that are free t o move over the li n e s of each p a r t i c i p a n t . 

Between 1993 and 1995, NSC purchased from the Company, f o r approximately 
$11 m i l l i o n , approximately 120 miles of the Company's Fort Wayne l i n e extending 
from Tolleston t o Fort Wayne, Indiana. At various tiraes during t h i s period, NSC 
operated over some or a l l of that l i n e under trackage r i g h t s agreements. 
Currently, the Company continues t o serve several customers i n the Fort Wayne 
area using trackage r i g h t s over former Company lines now owned by NSC. 

T r i p l e Crown Services Company. On A p r i l 1, 1993, NSC and the Company 
formed T r i p l e Crown Services Company ("TCS"), a Delaware partnership, t o provide 
intermodal services previously operated by a wholly owned subsidiary of NSC. The 
Company paid NSC $15.0 m i l l i o n f o r a one-half i n t e r e s t i n TCS. Since 1993 both 
NSC and the Company have made ad d i t i o n a l c a p i t a l contributions t o TCS and 
guaranteed financing of TCS equipment purchases. TCS provides intermodal 
services throughout the eastern United States. Intermodal services involve the 
movement of t r a f f i c both over the highway and on r a i l l i n e s . Major TCS 
i n i t i a t i v e s , p o l i c i e s , budgets, and other matters are subject t o approval by a 
Management Committee consisting of equal numbers of NSC and Company senior 
o f f i c e r s . The TCS Management Committee establishes o v e r a l l strategy for TCS. 
Relationships among TCS, NSC and the Company are governed by b i l a t e r a l and 
t r i l a t e r a l w r i t t e n agreements. TCS's revenues for 1993 ( a f t e r A p r i l 1, 1993) 
were $101.7 m i l l i o n ; f o r 1994 and 1995, they were S148.2 m i l l i o n and $143.0 
m i l l i o n , respectively. 

Doublestack Clearances. In connection with the creation of the TCS 
partnership, NSC and the Company agreed t o cooperate t o eliminate clearance 
impediments f o r doublestack t r a f f i c between New Jersey on the Company's l i n e s , 
and A t l a n t a , Georgia, on lines of NSC's rai l r o a d s . Doublestacking of intermodal 
containers permits one container t o be placed on top of another container f o r 
movement i n specialized r a i l c a r s . However, because the height of doublestacked 
containers o f t e n i s greater than t h a t of a standard r a i l c a r , c e r t a i n structures 
over r a i l l i n e s , such as tunnels, overpasses and bridges, raust be modified t o 
permit 
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doublestack service t o be operated. NSC's cost f o r clearance work between i t s 
connections w i t h the Company at Hagerstown, Maryland and Atlanta, Georgia, was 
approximately $4.0 m i l l i o n . - « y , 

Certain Information Concerning Purchaser, CSX and NSC. The discussion 
set t o r t h i n Section 9 of the Offer to Purchase and the amendments thereto are 
nere-i-y amended and supplemented as f )llows: 

, CSX. Set f o r t h below i s c e r t a i n selected h i s t o r i c a l consolidated f i n a n c i a l 
inrormation r e l a t i n g t o CSX and i t s subsidiaries which has been excerpted or 
derived from audited f i n a n c i a l statements presented i n CSX's 1996 Annual Report 
on Form 10-K f o r the f i s c a l year ended December 27, 1996. 

CSX CORPCRATION 

SELECTED CONSOLIDATED ^-INANCIAL INFORMATION 
(IN MILLIONS, EXCEPT PER SHARE AMOUNTS) 

<Table> 
<Caption> 

nSCAi, y-EAR ENDED 

DEC. DEC. DEC. 
J-!. 29, 30, 

1996 1995 1994 

<C> <C> <s 
INCOMt: STATEMENT DATA: 
i .p«raLing revenue $10,536 510, 304 S 9,409 
Operating expense 9,014 9.178 8,227 
Operating income 1,522 1,126 1,192 
Net earnings 855 g jg 
PER SHARE INFORMATION: 
Earnings per s h a r e d ) $ 4 . 0 0 S 2 94 S 3 12 

</Table> 

<Table> 
<Captlon> 

<s> 
BAIANCE SHEET DATA: 

Proper t ies - - net 
T o t a l assets 
Long-term debt, current por t ion 
T o t a l cur ren t l i a b i l i t i e s 
Long-term debt, excluding current p o r t i o n . 
To ta l shareholders ' equi ty 

</Table> 

AT 

DEC. DEC. DEC. 
27, 29, 30, 

1996 1995 1994 

<C> <C> <C> 

« i . 72 5 1,935 $ 1,665 
11,^06 11,297 11,044 
16,965 14,282 13,724 

101 486 312 
2,757 2,991 2.505 
4,331 2, 222 2, 618 
4,995 4,242 3.731 

(1) A l l per share data has been adjusted a f o r two-for-one stock s p l i t 
d i s t r i b u t e d on December 21, 1995. 

NSC. NSC i s a V i r g i n i a corporation with i t s p r i n c i p a l executive o f f i c e s 
located at Three Commercial Place, Norfolk, V i r g i n i a 23 510. NSC i s a holding 
company t h a t owns a l l the common stock of and controls a major f r e i g h t r a i l r o a d , 
Norfolk Southern Railway Company; a motor c a r r i e r . North American Van Lines, 
Inc. ("North American"); and a natural resources company, Pocahontas Land 
Corporation ("Pocahontas Land"). The r a i l r o a d system's l i n e s extend over more 
than 14,300 miles of road i n 20 states, p r i m a r i l y i n the Southeast and Midwest, 
and the Province of Ontario, Canada. North American provides household moving 
and s p e c i a l i z e d f r e i g h t handling services i n the United States and Canada, and 
o f f e r s c e r t a i n motor c a r r i e r services worldwide. Pocahontas Land manages 
approximately 900,000 acres of coal, natural gas and timber resources i n 
Alabama, I l l i n o i s , Kentucky, Tennessee, V i r g i n i a and West V i r g i n i a . 

NSC i s subject t o the information and reporting requirements of the 
Exchange Act and i s required t o f i l e reports and other information w i t h the SEC 
r e l a t i n g t o i t s business, f i n a n c i a l condition and other matters. Information, as 
of p a r t i c u l a r dates, concerning NSC's dire c t o r s and o f f i c e r s , t h e i r 
remuneration, stock options granted t o them, the p r i n c i p a l holders of NSC's 
s e c u r i t i e s , any material i n t e r e s t s of such persons i n 
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transactions with NSC and other matters is required to be disclosed in proxy 
statements distributed to NSC's shareholders and f i l e d with the SEC. These 
reports, proxy statements and other information should be available for 
inspection and copies may be obtained in the same manner as set forth for the 
Company in Section 8 of the Offer to Purchase. NSC's common stock is l i s t e d on 
the NYSE, and reports, proxy statements and other information concerning NSC 
should also be available for inspection at the offices of the NYSE, 20 Broad 
Street, New York, New York 10005. 

Set forth below is certain selected historical consolidated financial 
information relating to NSC and i t s subsidiaries which has been excerpted or 
derived from audited financial statements presented in NSC's 1996 Annual Report 
to Stockholders. More comprehensive financial information is included in such 
reports and other documents f i l e d by NSC with the SEC. The financial information 
summary set forth below is qualified in i t s entirety by reference to such 
reports and other documents which have been f i l e d with the SEC, including the 
financial information and related notes contained therein, which are 
incorporated herein by reference. Such reports and other documents may be 
inspected at and copies may be obtained from the offices of the SEC or the NYSE 
in the manner set fortn above. 

NORFOLK SOUTHERN CORPORATION 

SELECTED CONSOLIDATED FINANCIAL DATA 

(IN MILLIONS, EXCEPT PER SHARE AMOUNTS) 

<Table> 
<Captlon> 

YEAR ENDED DECEMBER 31, 

<S> 
INCOME STATEMENT DATA: 
Operating expenses 
Operating Incone 
Net Income to common shareholders. 
PER SHARE INFORMATION: 
Net earnings pr. conmon share 
BALANCE SHEET DATA: 

1996 1995 1994 

<c> <c> <C> 

» 4,770 0 $ 4,668 0 $ 4,581 3 
3,573 0 3,581 7 3,515 9 
1,197 0 1,086 3 1,065 4 

770 4 712 7 667 8 

6.09 5.44 4.90 

$ 1,456 8 S 1,342 8 S 1,337 5 
9,529 1 9,258 8 8,897 1 
11,416 4 10,904 8 10,587 e 1,190 3 1,205 8 1,131 8 
1,800 3 1,553 3 1.547 8 
4,977 6 4,829 0 4,684 6 

Property, less accumulated depreciation 
Total assets 
Current l i a b i l i t i e s 
Long-term debt, excluding cui-ent portion 
Total shareholders' equity 
</Table> 

The narae, citizenship, business address, principal occupation or employment 
and five-year employment history for each of the directors and executive 
officers of NSC are set forth tn Schedule A hereto. 

On October 18, 1996, Atlantic Investment Company, a wholly owned subsidiary 
of NSC ("Atlantic"), purchased in a market transaction 100 Common Shares at a 
price of $86 per Share. On October 23, 1996, Atlantic transferred beneficial 
ownership of such shares to Atlantic Acquisition Corporation, a Pennsylvania 
corporation and a wholly owned subsidiary of NSC ("AAC"), which AAC subsequently 
transferred back to Atlantic on February 4, 1997. On February 4, 1997, AAC 
acce^Jted for payment 8,200,000 Coramon Shares pursuant to the NSC First Offer at 
a price of $115 per Share. In addition, L.I. Prillaman, the Executive Vice 
President-Marketing of NSC, owns 20 Common Shares, and Kathryn B. McQuade, Vice 
President-Internal Audit of NSC, owns 50 Common Shares. Further, the spouse of 
E.B. Leisenring, Jr., a director of NSC, is ( i ) the sole beneficiary of three 
trusts, the trustee of which is Mellon Bank, that hold 5,869 Common Shares and 
( i i ) a one-fourth beneficiary of a trust (the "CSB Trust"), the trustee of which 
is CoreStates Bank, that holds 1,500 Common Shares. On October 18, 1996, the CSB 
Trust sold 500 Conmion Shares at $85,625 per Share. Except as set forth in this 
Third Supplement, none of NSC or, to the best knowledge of NSC or AAC, any of 
the persons li s t e d in Schedule A hereto, or any associate or majority-owned 
subsidiary of such persons, beneficially owns any equity security of the 
Company, and none of NSC, AAC or, to the best knowledge of 
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NSC or ACC, any of the other persons referred to above, or any of the respective 
directors, executive officers or subsidiaries of any of the foregoing, has 
effected any transaction in any equity security of the Company during the past 
60 days. 

Except as set forth in this Third Supplement, none of NSC, AAC or, to the 
best knowledge of NSC or AAC, any of the persons li s t e d in Schedule A hereto has 
any contract, arrangement, understanding or relationship with any other person 
with respect to any securities of the Corapany, including, without liraitation, 
any contract, arrangement, understanding or relationship concerning the transfer 
or the voting of any securities of the Company, j o i n t ventures, loan or option 
arrangements, puts or calls, guaranties of loans, guaranties against loss or the 
giving or withholding of proxies. Except as set forth in this Third Supplement, 
none of NSC, AAC or, to the best knowledge of NSC or AAC, any of the persons 
l i s t e d in Schedule A hereto has had any transactions with the Company or any of 
i t s executive officers, directors or a f f i l i a t e s that would require reporting 
under the rules of the SEC. 

For a number of years, certain members of senior management of NSC, 
including David R. Goode, Chairman, President and Chief Executive Officer of 
NSC, have spoken numerous times with senior management of the Company, including 
the Company's Chairman and Chief Executive Officer, David M. LeVan, concerning a 
possible business combination between NSC and the Company. 

Except as set forth m the Offer to Purchase, the First Supplement, the 
Second Supplement or this Third Supplement, there have been no contacts, 
negotiations or transactions between NSC, i t s subsidiaries or, to the best 
knowledge of NSC, any of the persons listed in Schedule A hereto, on the one 
hand, and the Company or i t s executive officers, directors or a f f i l i a t e s , on the 
other hand, concerning a merger, consolidation or acquisition, tender offer or 
other acquisition of securities, election of directors, or a sale or other 
transfer of a material amount of assets. 

5. Source and Amount of Funds. The discussion set forth in Section 10 of 
the Offer to Purchase, Section 4 of the Second supplement and the amendments 
thereto are hereby amended and supplemented as follows: 

Purchaser estimates that the t o t a l amount of funds required to purchase a l l 
outstanding Shares pursuant to the Second Offer w i l l be approximately $7.6 
b i l l i o n (including related fees and expenses). See "Fees and Expenses" in 
Section 17 of the Offer to Purchase. The necessary funds are expected to be 
provided by CSX and NSC, as provided in the CSX/ NSC Letter Agreement. I t is 
expected that, i f a l l outstanding Shares are purchased pursuant to the Second 
Offer, NSC w i l l contribute or otherwise pay approximately $5.1 b i l l i o n 
(including related fees and expenses) and CSX w i l l contribute or otherwise pay 
approximately $2.5 b i l l i o n (including related fees and expenses). 

CSX plans to obtain the funds for contributions from i t s available cash and 
working capital, through the issuance of long- or short-term debt and other 
similar securities (including, without limit a t i o n , commercial paper notes) 
through borrowings under the Facility or through a corabination of these sources. 

NSC plans to obtain the necessary funds from i t s available cash and working 
capital, and either throuah the issuance of long-term or short-term debt 
securities (including, without limitation, coramercial paper notes), preferred 
stock, depositary shares or conunon stock or under a new bank credit f a c i l i t y 
(that would replace the NSC Credit Agreement (as defined and described below)), 
or through a combination of the above sources. NSC has f i l e d with the SEC a 
Registration Statement on Form S-3 under the Securities Act of 1933, as amended, 
to register the sale of up to $4.3 b i l l i o n of debt securities, preferred stock, 
depositary shares and common stock which may be issued, in whole or in part, to 
finance NSC's portion of the purchase price for Shares pursuant to the Second 
Offer and the Merger. 

NSC's commercial paper program involves the private placement of unsecured, 
commercial paper notes with varying maturities of up to 270 days. The commercial 
paper issuances generally have an effective interest rate approximating the then 
market rate of interest for commercial paper of similar rating. Currently the 
weighted average interest rate for commercial paper outstanding is approxiraately 
5.4%. NSC may refinance any commercial paper borrowings used to finance the 
purchase of Shares pursuant to the Second Offer and the 
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Merger through private placements of additional commercial paper, borrowings 
under the NSC Credit Facility (as defined below) or under any successor f a c i l i t y 
or, depending on market or business conditions and subject to certain 
restrictions on the incurrence of indebtedness set forth in the NSC Credit 
Agreement (as defined below) or in any successor agreement, through such other 
financing as NSC may deen appropriate. 

To finance payment of the NSC First Offer, NSC issu*»d and sold $1.0 b i l l i o n 
in conmiercial paper, supported by the NSC Credit Agreement. 

As of February 10, 1997, NSC entered into a Credit Agreement (the "NSC 
Credit Agreement") with Morgan Guaranty Trust Company of New York, as 
administrative agent (the "Administrative Agent"), M e r r i l l Lynch Capital 
Corporation, as documentation agent (in such capacity and together with the 
Administrative Agent, the "Arrangers"), and certain financial institutions (the 
"Lenders"), under which the Lenders agreed to provide NSC with a senior credit 
f a c i l i t y (the "NSC Credit Facility") providing an aggregate principal amount not 
to exceed $13 b i l l i o n in loans to finance NSC's acquisition of Shares, to pay 
related fees and expenses, to refinance NSC's and NSC's share of the Company's 
existing debt and for working capital purposes. On April 9, 1997, NSC tenninated 
the term loan commitments previously available to i t under the NSC Credit 
Agreement, but retained the revolving credit f a c i l i t y . 

As currently constituted, the NSC Credit Fa c i l i t y consists of a revolving 
credit f a c i l i t y , under which NSC has not borrowed, providing up to $1.65 b i l l i o n 
of revolving loans, which w i l l bear interest at a rate per annum equal to, at 
the option of NSC, any of ( i ) the Eurodollar rate plus a margin of 0.1%, ( i i ) an 
adjusted CD rate plus a margin of 0.225% or ( i i i ) the higher of Morgan's prime 
rate or the federal funds rate plus .50% (the "Base Rate") or a money market 
rate, and w i l l mature on August 1, 1998. The NSC Credit Facility also provides 
for a f a c i l i t y fee accruing on the t o t a l amount available or outstanding 
thereunder at a rate which w i l l i n i t i a l l y be .25% per annum and may be adjusted 
depending upon NSC's senior unsecured long-term debt ratings to between .125% 
and .375% per annum. In e~dition, during a l l tiraes that both NSC's senior 
unsecured long-term debt jnd the loans under the NSC Credit Facility have 
ratings below investment grade, such loans w i l l bear interest at a rate per 
annum equal to the rates described above that would otherwise be applicable to 
such loans plus an additional margin of .125%. 

The NSC Credit Agreeraent contains certain financial covenants as well as 
certain restrictions on, among other things, ( i ) maturities or amortization of 
indebtedness prior to six months after the f i n a l maturity of the loans under the 
NSC Credit Fac i l i t y , ( i i ) indebtedness of subsidiaries, ( i i i ) liens, (iv) 
mergers, consolidations, liquidations, dissolutions and sales of assets, (v) 
transactions with a f f i l i a t e s , and (vi) the a b i l i t y of subsidiaries to pay 
dividends. The financial covenants require NSC to maintain specified ( i ) minimum 
interest coverage ratios, ( i i ) minimura consolidated net worth, and ( i i i ) maxiraum 
leverage ratios. The covenants also r e s t r i c t payinents, transfers or other 
dist-ibutions from NSC to the Company prior to the later of the consummation of 
the Merger or the date on which the approval of the STB shall have been 
obtained. 

In connection with the NSC Credit Agreement, NSC has agreed to pay the 
Arrangers and the Lenders certain fees, to reimburse the Arrangers and the 
Lenders for certain expenses and to provide certain indemnities, as is customary 
for commitments of the type described herein. 

I t is anticipated that any indebtedness incurred by NSC under the NSC 
Credit Fa c i l i t y w i l l be repaid from funds generated internally by NSC and i t s 
subsidiaries (including, after the Merger, i f consummated, funds generated 
through operation of certain routes and assets of the Company and i t s 
subsidiaries), through additional borrowings, or through a combination of such 
sources. No f i n a l decisions have been made concerning the method NSC w i l l employ 
to repay such indebtedness. Such decisions when made w i l l be based on NSC's 
review from time to time of the advisability of particular actions, as well as 
on prevailing interest rates and financial and other economic conditions. Prior 
to consummation of the Second Offer, NSC intends to enter into a new credit 
agreement, and i f successful in doing so, expects to terminate the revolving 
credit f a c i l i t y under the NSC Credit Agreement. 

The foregoing description of the NSC Credit Agreement is qualified in i t s 
entirety by reference to the f u l l text of the NSC Credit Agreement, a copy of 
which h£s been f i l e d with the SEC as an exhibit to the Schedule 14D-1. 

8 
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6. Background of the Second Offer Since March 7, 1996; Contacts with the 
Company. The discussion set forth in Section 11 of the Offer to Purchase, 
Section 3 of the First Supplement, Section 5 of the Second Supplement and the 
amendments thereto are hereby amended and supplemented as follows: 

On March 7, 1997, the United States Court of Appeals for the Third Circuit 
affirmed the Noveraber 19, 1996 and January 9, 1997 orders of the United States 
D i s t r i c t Court for the Eastern D i s t r i c t of Pennsylvania. 

Following execution of the Third Amendment, CSX and NSC entered into 
negotiations respecting a j o i n t acquisition of the Company, which negotiations 
culminated in execution of the Fourth Araendment, followed by execution of the 
CSX/NSC Letter Agreement, on April 8, 1997. 

7. Purpose of the Second Offer and the Merger; Plans for the Corapany. The 
discussion set forth in Section 12 of the Offer to Purchase, Section 6 of the 
Second Suppleraent and the araendraents thereto are hereby amended and supplemented 
as follows: 

See the suramary of the CSX/NSC Letter Agreement under Section 8 of this 
Third Supplement for a discussion of certain provisions relating to CSX's and 
NSC's plans for the Company. 

Based upon discussions with the Company, CSX believes that the t o t a l 
quantifiable benefits to CSX from the Merger and the transactions contemplated 
by the CSX/NSC Letter Agreement w i l l be approxiraately $280 million annually 
(versus Conrail's current operations), based on the realization of operating 
cost savings of $165 million and a reduction in the requirement f<^^ ?...iual 
capital spending of $40 million (from operating efficiencies, f a c i l i t y 
consolidations, overhead rationalization and other activities) and new t r a f f i c 
volumes (contributing $75 million) generated by enhanced service. 

8. Merger Agreeraent; Other Agreements. The discussion set forth in 
Section 13 of the Offer to Purchase, Section 4 of the First Supplement, Section 
7 of the Second Supplement and the amendments thereto are hereby amended and 
supplemented as set forth below. 

The following summary of certain provisions of the CSX/NSC Letter Agreement 
is qualified in i t s entirety by reference to the CSX/NSC Letter Agreement, a 
copy of which has been f i l e d with the SEC as an exhibit to the Schedule 14D-1. 
Certain capitalized terms used herein without definition have the meanings 
assigned to such terms in the CSX/NSC Letter Agreement. 

Formation of CSX/NSC Acquisition Sub. The CSX/NSC Letter Agreement provides 
that, promptly following the execution of the CSX/NSC Letter Agreement, CSX (or 
CSX and NSC) w i l l form a new entity in a form to be selected ("CSX/NSC 
Acquisition Sub"). The authorized capital stock or similar equity interests or 
units of CSX/NSC Acquisition Sub (the "Equity") w i l l consist solely of two 
classes with identical economic and other rights, except that one class w i l l 
have voting rights and the other class w i l l not have voting rights. CSX/NSC 
Acquisition Sub w i l l be capitalized by CSX and NSC through the Stock 
Contributions, which w i l l have a deemed aggregate valuation of $2,898,263,640, 
and Cash Contributions, a l l as described below. Upon and immediately following 
the Stock Contributions as described below, the Equity with voting rights of 
CSX/NSC Acquisition Sub w i l l be owned 50% by CSX and 50% by NSC (with a deemed 
aggregate valuation of $1,886,000,000), and the Equity witnout voting rights of 
CSX/NSC Acquisition Sub w i l l be owned solely by CSX (or i t s controlled 
subsidiary) (with a deemed aggregate valuation of $1,012,263,640) and w i l l 
represent 34.94% of the aggregate Equitv represented by the outstanding voting 
and non-voting Equity of CSX/NSC Acquisition Sub. In connection with each Cash 
Contribution made under the CSX/NSC Letter Agreement by CSX (or i t s controlled 
subsidiary) or NSC (or i t s controlled subsidiary), non-voting Equity w i l l be 
issued to the contributing party with a deemed valuation equal to the amount of 
the related Cash Contribution. 
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Contributions. The CSX/NSC Letter Agreement provides that, through the 
mechanics described herein, concurrently with the formation of CSX/NSC 
Acquisition Sub, CSX w i l l contribute to CSX/NSC Acquisition Sub a l l the capital 
stock of Purchaser and NSC w i l l contribute to CSX/NSC Acquisition Sub a l l of i t s 
interest in 8,200,000 Shares (such transactions, the "Stock Contributions"). In 
connection with the Stock Contributions, CSX w i l l be permitted to retain 100 
Shares outside of CSX/NSC Acquisition Sub (corresponding to the 100 Shares being 
retained by NSC outside of CSX/NSC Acquisition Sub). The CSX/NSC Letter 
Agreement provides that a l l Shares currently owned by Purchaser (other than the 
100 Shares described above) and held in a voting trust and a l l Shares currently 
owned by AAC and held in a voting trust and a l l additional Shares acquired 
pursuant to the Second Offer and the Merger, w i l l continue to be held in voting 
trusts for the benefit of CSX/NSC Acquisition Sub u n t i l the Control Date. In 
furtherance thereof, without prejudice to CSX's and NSC's obligations to make 
the Stock Contributions upon the formation of CSX/NSC Acquisition Sub as 
promptly as practicable following the execution of the CSX/NSC Letter Agreement, 
upon consummation of the Second Offer, CSX and NSC w i l l cause the Shares 
currently held in the CSX and AAC voting trusts to be transferred to a 
consolidated voting trust for the benefit of CSX/NSC Acquisition Sub, to which 
a l l additional Shares acquired pursuant to the Second Offer and the Merger w i l l 
be transferred for the benefit of CSX/NSC Acquisition Sub. The CSX/NSC Letter 
Agreeraent provides that, in addition to the Stock Contributions described above, 
each of CSX (or i t s controlled subsidiary) and NSC (or i t s controlled 
subsidiary) w i l l contribute cash to CSX/NSC Acquisition Sub to f u l f i l l i t s 
obligations under the CSX/NSC Letter Agreeraent (including, without limitation, 
for the purpose of purchasing in the Second Offer and the Merger a l l Shares not 
already held in the CSX and AAC voting trusts) (each, a "Cash Contribution") in 
amounts such that the aggregate cash araount expended (excluding legal, 
investment banking and other advisory fees and associated expenses and including 
only the amounts paid for the Shares and araounts specifically required under the 
CSX/NSC Letter Agreement to be shared by Percentage) to acquire Shares by CSX, 
NSC and CSX/NSC Acquisition Sub is borne 42% by CSX and 58% by NSC (the 42%/CSX 
and 58%/NSC is referred to as the "Percentage"), valuing a l l Shares acquired 
prior to the date of the CSX/NSC Letter Agreement by CSX at $110 per share and 
by NSC at $115 per share; provided that CSX w i l l not be required to make Cash 
Contributions to CSX/NSC Acquisition Sub unless and u n t i l NSC shall have made at 
least $1,757,125,979 in Cash Contributions to CSX/NSC Acquisition Sub. Such Cash 
Contributions w i l l be made in accordance with the terms under the subsection 
ent i t l e d "Formation of CSX/NSC Acquisition Sub" above and at such times as are 
required to f u l f i l l obligations under the CSX/NSC Letter Agreement (including, 
without limitation, ior Purchaser to purchase Shares in the Second Offer and the 
Merger). A l l cash contributed by CSX and NSC to CSX/NSC Acquisition Sub to 
purchase Shares in the Second Offer and the Merger in accordance with the 
CSX/NSC Letter Agreement w i l l bo contributed by CSX/NSC Acquisition Sub to 
Purchaser to be used by Purchaser (or Merger Sub) to purchase Shares in 
accordance with the Merger Agreement. 

The CSX/NSC Letter Agreement provides that CSX's and NSC's obligations to 
make the Stock Contributions and the Cash Contributions and their other 
obligations under the CSX/NSC Letter Agreement are not subject to the condition 
that d e f i n i t i v e documentation has been agreed to by CSX and NSC. The only 
conditions to CSX's and NSC's obligations to make the Cash Contributions for the 
consummation of tht Second Offer and the Merger w i l l be those same conditions 
applicable to CSX and Purchaser as set forth in the Second Offer and in the 
Merger Agreement, respectively. In addition, notwithstanding whether the 
conditions to consummation of the Second Offer or Merger are satisfied, CSX and 
NSC w i l l be obligated to make Cash Contributions as provided in the CSX/NSC 
Letter Agreement or indemnity payments as provided in the CSX/NSC Letter 
Agreement in order to satisfy any claims made against CSX and NSC following the 
date of the CSX/NSC Letter Agreement under the Merger Agreement or the CSX/NSC 
Letter Agreement. 

Governance of CSX/NSC Acquisition Sub. The CSX/NSC Letter Agreement 
provides that each of CSX and NSC w i l l have equal decision-making authority with 
respect to matters relating to CSX/NSC Acquisition Sub and i t s subsidiaries 
(which, following the Stock Contributions, w i l l include Purchaser and Merger 
Sub); and that, u n t i l the Stock Contributions, CSX w i l l not take any action 
concerning the fonnation, organization, governance or a c t i v i t i e s of CSX/NSC 
Acquisition Sub, without the prior agreement of NSC. Following the Stock 
Contributions, each of CSX and NSC w i l l have and may exercise a 50% voting 
interest in CSX/NSC Acquisition Sub (which may also be held in one or more 
controlled subsidiaries) and w i l i have the 
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right to appoint 50% of CSX/NSC Acquisition Sub's directors or similar governing 
representatives. Each of CSX and NSC w i l l be entitled to appoint a f u l l time 
Co-Chief Executive Officer of CSX/NSC Acquisition Sub, and a l l CSX/NSC 
Acquisition Sub executive appointments w i l l be subject to approval by the board 
of directors or similar governing body of CSX/NSC Acquisition Sub. In addition, 
CSX and NSC w i l l establish a protocol for the management of CSX/NSC Acquisition 
Sub as well as a l i s t of those items that w i l l require board approval. Such 
provisions w i l l apply equally to the governance of the Company following the 
Control Date in order to effectuate the transactions contemplated by the CSX/NSC 
Letter Agreement (including on-going operation of Shared Assets) as approved by 
the STB. 

Second Offer. The CSX/NSC Letter Agreement provides that each of CSX and 
NSC w i l l have equal decision-making authority with respect to the Second Offer 
and the Merger Agreement including any amendment thereof. In furtherance of the 
foregoing, neither CSX nor NSC w i l l , without the prior agreement of the other 
party, (x) agree to any modifications of the terms, conditions and/or timina of 
the Second Offer or make any detennination as to the satisfaction of any 
conditions thereto or (y) agree to any modifications of the terms and conditions 
of, or give any consent cr waiver or exercise any right of termination under, 
the Merger Agreement, including without limitation any decision regarding the 
exercise of the Company Stock Option or under the provisions of the Merger 
Agreement summarized in Section 7 of the Second Supplement under "Interim 
Operations of the Company". In addition, upon consumraation of the Second Offer, 
the Company Stock Option w i l l be cancelled without any consideration paid to 
CSX. The CSX/NSC Letter Agreement provides that CSX w i l l not take any action 
that would reasonably be expected to result in the Corapany having a right to 
terminate the Merger Agreement in accordance with i t s terms (and NSC w i l l not 
take any action including, without limitation, by withholding consent or making 
determinations, in any case, that could reasonably be expected to result in the 
Company having a right to terminate the Merger Agreement, including as a result 
of a breach by CSX of the Merger Agreement). In addition, CSX w i l l consult and 
agree with NSC prior to providing any notices to the Company under the Merger 
Agreement and w i l l proraptly provide NSC with copies of a l l written notices 
provided by CSX to the Company or received by CSX frora the Company under the 
Merger Agreement. 

Allocation of Assets. The CSX/NSC Letter Agreement provides that, subject 
to necessary regulatory approvals and implementation, the Company's routes, 
assets in proximity to such routes and certain f a c i l i t i e s w i l l be made available 
to CSX and NSC, and CSX and NSC w i l l have shared access to certain specified 
shared assets, a l l as specified in an agreed raap and certain schedules. The map 
reprinted inside the back cover of this Third Supplement shows the approximate 
division of the Company's routes as contemplated by the CSX/NSC Letter 
Agreement. Such map is intended to be i l l u s t r a t i v e only and is qualified in i t s 
entirety by reference to the CSX/NSC Letter Agreement i t s e l f . Pursuant to this 
arrangement, subject to certain exceptions, following the implementation date, 
( i ) NSC w i l l have use of and responsibility for the management and costs 
(including lease costs, i f any) of the Altoona and Hollidaysburg shops, and ( i i ) 
CSX w i l l have use of and responsibility for the management and costs (including 
lease costs) of the Company headquarters building and the Company information 
technology f a c i l i t i e s in Philadelphia. Notwithstanding the foregoing, CSX and 
NSC w i l l j o i n t l y use and have responsibility for certain designated system 
support operatibns, including the management of a portion of the Corapany 
headquarters function and management at system support operations sufficient for 
the management of the Surviving Corporation. 

The CSX/NSC Letter Agreement provides that generally: r o l l i n g stock, 
locomotives and work equipment w i l l be allocated to, and made available for use 
by, CSX and NSC in accordance with their respective Percentages; a l l Company 
rolling-stock-related inventory and supplies (including rolling-stock-related 
system stockpiles) at the Altoona and Hollidaysburg shops as of the Control Date 
w i l l be made available to NSC; a l l Company furniture, fixtures, computers, 
of f i c e supplies and equipment (other than equipment and system stockpiles of 
supplies and inventory, which w i l l be made available as otherwise provided) w i l l 
be allocated to the party to whom the related assets are made available; and a l l 
other assets not otherwise specifically made available by the CSX/NSC Letter 
Agreement w i l l be pooled assets and w i l l be made available or shared based on 
Percentage. 

Further Actions. The CSX/NSC Letter Agreement provides that, following the 
Control Date, Company lines and assets proposed to be operated by CSX or by NSC 
w i l l be segregated from other Company lines and 
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assets through the creation of subsidiaries or operating divisions or through 
other means. Subject to any necessary regulatory approval, CSX and NSC w i l l take 
and w i l l cause the Company to take such action as is necessary to name NSC 
nominees as the officers and directors of the subsidiary or other entity holding 
the lines and assets to be operated by NSC, and to name CSX nominees as the 
officers and directors of the subsidiary or other entity holding the line and 
assets to be operated by CSX. 

The CSX/NSC Letter Agreement provides that i t is the parties' current 
intention that the Surviving Corporation w i l l be preserved following the Merger, 
that the division of the Company assets and the assumption of l i a b i l i t i e s 
relating to Company assets w i l l be specified in moie detail in definitive 
documentation and that the Company assets and l i a b i l i t i e s wi...! be shared 
pursuant to long-term operating agreements, leases, one or more partnerships 
and/or limited l i a b i l i t y companies and indemnity arrangements which w i l l be set 
forth in definitive documentation. 

Allocation of L i a b i l i t i e s . The CSX/NSC Letter Agreement contains provisions 
regarding the allocation of the Company's l i a b i l i t i e s , including 
employee-related l i a b i l i t i e s , as between CSX and NSC, providing that certain 
l i a b i l i t i e s w i l l be shared by Percentage, certain l i a b i l i t i e s w i l l be allocated 
solely to either CSX or NSC and certain l i a b i l i t i e s w i l l be allocated to the 
party to which the assets related to such l i a b i l i t i e s are allocated. 

Definitive Documentation. The CSX/NSC Letter Agreement provides that, 
promptly after execution of the CSX/NSC Letter Agreement, CSX and NSC w i l l 
negotiate in good f a i t h toward reaching and w i l l enter into and execute f u l l e r 
documentation with respect to the transactions contemplated by the CSX/NSC 
Letter Agreement, which docuraentation w i l l supersede the CSX/NSC Letter 
Agreement. 

STB. The CSX/NSC Letter Agreement provides for coordination by CSX and NSC 
in seeking STB approval for the transactions contemplated by the Merger 
Agreement and the CSX/NSC Letter Agreement. 

NSC Second Offer. Pursuant to the CSX/NSC Letter Agreement, NSC has 
tenrdnated the NSC Second Offer. NSC had agreed that, upon consummation of the 
Second Offer as modified in accordance with the CSX/NSC Letter Agreement, NSC 
w i l l withdraw i t s l e t t e r relating to the Company's 1997 Annual Meeting of 
Shareholders and, u n t i l such withdrawal, w i l l take no action in furtherance of 
the matters covered by such l e t t e r without CSX's consent, unless the date of the 
Company's 1997 Annual Meeting of Shareholders is changed. 

Litigation. The CSX/NSC Letter Agreement provides that, promptly following 
execution of the CSX/NSC Letter Agreement, CSX and NSC w i l l take such aotion as 
is necessary to dismiss with prejudice a l l pending lawsuits between the parties 
relating to the acquisition of the Company, and CSX, under the Merger Agreement, 
w i l l not consent to the taking of any action by the Corapany respecting, and, 
following the Merger w i l l request pursuant to the Merger Agreement the dismissal 
with prejudice of, a l l claims and l i t i g a t i o n against NSC, i t s officers and 
a f f i l i a t e s relating to the Company acquisition. In addition, CSX w i l l request 
pursuant to the Merger Agreement that the Company join in a stay or similar 
adjournment of any such proceeding. 

Certain Obligations; Indemnification. The CSX/NSC Letter Agreement provides 
that CSX and NSC w i l l cause the Surviving Corporation to honor a l l commitments 
of the Surviving Corporation under the Merger Agreement. Except as raay otherwise 
be provided in the CSX/NSC Letter Agreeraent, to the extent that, following the 
date of the CSX/NSC Letter Agreement, any claims are made under or in connection 
with the Merger Agreement against the Surviving Corporation, CSX or NSC or any 
of their respective a f f i l i a t e s , CSX and NSC w i l l share any l i a b i l i t y thereunder 
by Percentage, and each of CSX and NSC w i l l indemnify the other for i t s 
proportionate share according to Percentage, except to the extent that any such 
l i a b i l i t y results from a breach by the indemnified party of the tenns of the 
CSX/NSC Letter Agreement. However, the indemnification conteraplated in the 
foregoing sentence w i l l not cover certain l i a b i l i t i e s to be borne solely by CSX 
or NSC. 

The following suramary of certain provisions of the Merger Agreement, as 
amended through the Fourth Amendment, is qualified in i t s entirety by the f u l l 
text of the Merger Agreement and the amendments thereto, copies of which have 
been f i l e d with the SEC as exhibits to the Schedule 14D-1. 
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The Merger. Under the Fourth Amendment, upon the terms and subject to the 
conditions set fort h in the Merger Agreement, and in accordance with the 
Pennsylvania Law, Merger Sub w i l l be merged with and into tne Company at the 
Effective Time. The Company w i l l be the surviving corporation of the Merger and 
w i l l succeed to and assume a l l rights and obligations of Merger Sub in 
accordance with the Pennsylvania Law. The articles of incorporation and by-laws 
of Merger Sub, as in effect immediately prior to the Effective Time, w i l l be the 
articles of incorporation and by-laws, respectively, of the Surviving 
Corporation u n t i l thereafter changed or amended as provided therein or by 
applicable law, provided that the articles of incorporation of the Surviving 
Corporation w i l l piovide that the Surviving Corporation w i l l be named "Conrail 
Inc. " 

Voting Trust. Under the Fourth Amendment, CSX and the Company have agreed 
that, simultaneously with the purchat-e by CSX, Purchaser or their a f f i l i a t e s of 
Shares pursuant to the Second Offer, the Company Stock Option Agreeraent or 
otherwise, such Shares w i l l be deposited in a voting trust (the "Voting Trust") 
in accordance with the terms and conditions of a voting trust agreement 
substantially in the form attached to the Merger Agreement (the "Voting Trust 
Agreement"). Subject to applicable law and to thv? rules, regulations and 
practices of the STB, the voting Trust may be mooified or amended, and other 
voting trusts may be employed with respect to Common Shares, at any time by CSX 
in i t s sole discretion (provided that the terms of the Voting Trust governing 
the voting of or transfer or disposition of Common Shares w i l l not be amended 
prior to the consuramation of the Second Offer without the Company's consent and 
provided further that the Company has consented to the adoption of an amended 
and restated voting trust agieement substantially in the form attached to the 
Fourth Amendment (the "CSX/?̂ SC voting Trust Agreement"), the CSX/NSC Voting 
Trust Agreement not to be effective prior to the consumraation of the Second 
Offer without the Company's consent). 

Conve sion of Shares. Under the Fourth Amendment, each share of Common 
Stock, par value $1.00 per share, of Merger Sub issued and outstanding 
immediately prior to the Effective Time w i l l , at the Effective Time, by virtue 
of the Merger and without any action on the part of any person, become one duly 
authorized, v a l i d l y issued, f u l l y paid and nonassessable share of common stock 
of the Surviving Corporation. 

Representations and Warranties. Under the Fourth Amendment, the Company has 
made representations and warranties with respect to the Rights Agreeraent and 
state anti-takeover laws. 

In connection with the Fourth Amendment, othsr than with respect to the 
Pennsylvania Control Transaction Law, th'i company has represented that i t s Board 
of Directors has taken a l l action necessary or advisable so as to render 
inoperative with respect to the transactions contemplated by the Merger 
Agreement (including the Offer, the Second Offer, the Merger and the execution, 
delivery and performance of the transactions contemplated by the CSX/NSC Letter 
Agreement) or by the Company Stock Option Agreement or the CSX/NSC Letter 
Agreement a l l applicable state anti takeover statutes. 

In connection with the Fourth Am€:ndment, the Company has represented that 
the Company Rights Agreeraent has been amended (collectively, the "Company Rights 
Plan Amendment") to ( i ) render the Company Rights Agreement inapplicable to the 
Cffer, the Second Offer, the Merger a:id the other transactions contemplated by 
the Merger Agreement, the Company Stock Option Agreement and the CSX/NSC Letter 
Aqreement or any purchases of Shares under the Pennsylvania Control Transaction 
Law, and ( i i ) ensure that (y^ neither CSX nor any of i t s controlled subsidiaries 
nor NSC nor any of i t s controlled subsidiaries nor any other entity formed for 
th'» purpose of acquiring the Company wholly owned by CSX and NSC is an Acquiring 
Person (as defined in the Company Rights Agreement) pursuant to the Company 
Riqhts .agreement and (z) a Shares Acquisition Date, Distribution Date or Trigger 
Event (m each case as defined in the Company Rights Agreeraent) does not occur 
by reasor of the approval, execution or delivery of the Merger Agreement, the 
company Stock Option Agreement or the CSX/NSC Letter Agreement, or the 
consummation of the Offer, the Second Offer or the Merger or the consummation of 
the other transactions contemplated by the Merger Agreement, the Company Stock 
Option Agreement or the CSX/NSC Letter Agreement or any purchases of Shares 
under the Pennsylvania Control Transaction Law, and the Company Rights Agreement 
may not be further amended by the Company without the prior consent of CSX m 
i t s sole discretion. 
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Interim Operations of the Company. Under the Fourth Amendment, the Company 
has agreed that, following the date of the Third Amendment, i t s Board of 
Directors w i l l not declare, and the Companv w i l l not pay, any dividend on the 
Company s capital stock with a record date on or prior to May 30, 1997. 

Shareholders' Meetings. Under the Fourth Amendment, the Company has agreed 
not to take any action to change the date set for i t s 1997 Annual Meeting from 
December 19, 1997 without the prior consent of CSX in i t s sole discretion. 

^{}ti-Takeover Laws. Under the Fourth Amendment, the Company has agreed to 
(1) take a l l action necessary to ensure that no state anti-takeover statute or 
similar statute or regulation is or becomes operative with respect to che Second 
° /^o^ Merg.;r, the Merger Agreement, the Company Stock Option Agreenent, the 
CSX/NSC Letter Agreement or any of the transactions contemplated by the Merger 
Agreement, the CSX/NSC Letter Agreement or the Company Stock Op .ion Agreement 
and (11) I f any state anti-takeover statute or similar statute oi reculation is 
or becomes operative with respect to the Second Offer, the Merger, t i e Merger 
Agreement, the Corapany Stock Option Agreeraent, the CSX/NSC Letter Agreeraent or 
any transaction contemplated by the Merger Agreement, the CSX/NSC Lector 
Agreement or the Company Stock Option Agreement, take a l l action r »cessa.y te 
ensure that the Second Offer, the Merger and the other transactic..-:, contirol?ied 
by the Merger Agreement, the CSX/NSC Letter Agreement and the Company Stcck 
Option Agreement may be consummated as promptly as practicable on the terms 
contemplated by the Merger Agreen;jnt, the CSX/NSC Letter Agreement and the 
Company Stock Option Agreement and otherwise to minimize the effect of such 
statute or regulation on the Merger and the other transactions contemplated by 
the Merger Agreement, the CSX/NSC Letter Agreement and the Company Stock Option 
Agreement. 

Rights Agreement, ^nder the Fourth Amend.ment, the Corapany has agreed t ^ i t 
i t s Board of Directo' 1^ take a l l further action (in addition to that 
referred to above) re.i. l y requested in writing by CSX (including redee- ag 
the Company Rights immc lately prior to the Effective Time or araending tht 
Company Riqhts Agreement) in order to render the Company Rights inapplicable to 
the Offer, the Second Offer, the Merger and the other transactions conteraplated 
by the Merger Agreement, the Company Stock Option Agreement and the CSX/NSC 
Letter Agreement. Except as provided above with respect to the Offer, the Merger 
and the other transactions conteraplated by the Merger Agreement, the Company 
Stock Option Agreement and the CSX/NSC Letter Agreement, the iioard of Directors 
of the Company w i l l not (a) amend the Company Rights Agreement or (b) take any 
action with respect to, or make any determination under, the Company Rights 
Agreement, including a redemption of the Company Rights or any action to 
f a c i l i t a t e a Takeover Proposal in respect of the Company. 

9. Dividends and Distributions. The discussion set forth in Section 14 of 
the 0*fer to Purchase and the amendments thereto are hereby amended and 
supplement«>d as follows: 

The Company has agreed in the Fourth Amendraent that, following April 8, 
1997, i t s Board of Directors w i l l not declare, and the Company w i l l not pay, any 
dividend on the Corapany's capital stock with a record date on or prior to May 
30, 1997. 

In connection with the foregoing, the (green) Letter of Transmittal 
provides that, by executing a Letter of Transmittal as set forth above, or 
fai l i n g to withdraw a Letter of Transmittal already executed and delivered, a 
tendering shareholder irrevocably appoints designees of Purchaser as such 
shareholder's proxies, each with f u l l power of substitution, to the f u l l extent 
of such shareholder's rights with respect to the Shares tendered by such 
shareholder and accepted for payment by Purchaser (and any and a l l cash or 
noncash dividends (other than regular quarterly cash dividends except as 
provided below), distributions, rights, other Shares, or other securities issued 
or issuable i n respect of such Shares on or a f ter the date of the Merger 
Agreement and any cash dividends, including regular quarterly cash dividends, 
declared or paid on or after April 8, 3 997 with a record date on or prior to May 
50, 1997). See the (green) Letter of Tiansmittal circulated with this Third 
Supplement. 
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10. Certain Legal Matters; Reguia'-oi-y Approvals. The discussion set forth 
in Section 16 of the Offer to Purchase, Section 6 of the First Supplement, 
Section 9 of the Second Supplement and the amendments thereto are hereby amended 
and supplemented as follows: 

STB Matters; Acquisition of Control. STB approval or exemption of the 
Merger is not a condition to the Merger. However, the acquisition of control 
over the Company by CSX, NSC and their respective a f f i l i a t e s requires STB 
approval or exemption. CSX and NSC intend to f i l e a jo i n t application with the 
STB for control and division of the Company aud for such other matters invclved 
in such division as might be required to be approved by the STB. CSX and NSC are 
f i l i n g a new Notice of Intent to File Railroad Control Application and are 
requesting a waiver that would permit them to f i l e their j o i n t application prior 
to the date that is three months from the date of the f i l i n g of the Notice of 
Intent. CSX and NSC are also requesting that the respective dockets previously 
established by the STB for the separate CSX and NSC applications for control of 
the Company be disraissed. In addition, CSX and NSC are f i l i n g a request that the 
STB establish an expedited procedural schedule to consider CSX's and NSC's j o i n t 
application in l i g h t of the fact that the STB w i l l not be required to consider 
two competing applications for control of the Company. The STB approval process 
desciibed in "STB Matters; Acquisition of Control," "Conditions" and "Judicial 
Review - - stay" in Section 16 of the Offer to Purchase, as amended by Section 6 
of the Fi r s t Supplement and Section 9 of the Second Supplement, would be 
applicable to the j o i n t application to be f i l e d by CSX and NSC seeking STB 
approval of acquisition of control over, or division of, the Company. 

STB Matters; T.he Voting Trust. The Amended Voting Trust Agreement 
described in Section 9 of the Second Supplement has not been executed by the 
parties or submitted to the STB staft for an informal opinion that the use of 
the Amended Voting Trust Agreement would effectively insulate CSX and i t s 
a f f i l i a t e s from a violation of the governing statute and STB policy that would 
result from an unauthorized acquisition by CSX of a sufficient interest in the 
Company to result in control of the Corapany. CSX intends that the provisions of 
the or i g i n a l Voting Trust Agreement, dated October 15, 1996, between CSX, 
Purchaser and the Voting Trustee (which is currently in effect), or the Amended 
voting Trust Agreement w i l l govern the Voting Trust u n t i l the consummation of 
the Second Offer. 

CSX and NSC intend to enter into the CSX/NSC Voting Trust Agreement which 
provides for a consolidated voting trust to hold the Shares current beneficially 
owned by CSX and NSC and held in voting trusts and Shares to be acquired 
pursuant to the Second Offer. In that regard, i t is contemplated that, effective 
upon the consumraation of the Second Offer and the Merger, NSC w i l l cause 
8,200,000 Shares currently beneficially owned by NSC and held in the AAC voting 
t r u s t to be transferred to the Voting Trustee to be held as Trust Stock under 
the CSX/NSC Voting Trust Agreement. The parties to the CSX/NSC Voting Trust 
Agreement would be CSX, NSC, Purchaser and CSX/NSC Acquisition Sub. 

CSX and NSC have not reached f i n a l agreement on the terras of the CSX/NSC 
Voting Trust Agreement. I t is contemplated that the CSX/NSC Voting Trust 
Agreement would become effective only upon the consun-jnation of the Second Offer. 

I f CSX determines that i t wishes the Amended Voting Trust Agreement to 
govern the Voting Trust u n t i l the consummation of the Second Offer, CSX w i l l 
obtain an opinion of counsel that STB approval is not required for such 
amendment and w t l l seek an informal opinion from the STB staff that use of the 
Voting Trust under the Amended Voting Trust Agreement would effectively insulate 
CSX and i t s a f f i l i a t e s from a violation of the governing statute and STB policy. 
In addition, i f CSX and NSC reach an agreeraent as to the CSX/NSC Voting Trust 
Agreement, CSX and NSC would obtain an opinion of counsel and seek an informal 
opinion from the STB staff that use of the CSX/NSC Voting Trust Agreement would 
ef f e c t i v e l y insulate CSX, NSC and their a f f i l i a t e s from a violation of the 
governing statute and STB policy. CSX believes that the Amended Voting Trust 
Agreement is consistent with the STB's policies regarding voting trusts, and CSX 
and NSC intend that the CSX/NSC Voting Trust Agreement would be consistent with 
the STB's policies regarding voting trusts, but there can be no assurance that 
the STB staff w i l l provide the requested opinion. 

I t i s also possible that the U.S. Department of Justice or railroad 
corapetitors of CSX or NSC, or others, may argue that CSX, NSC and their 
respective a f f i l i a t e s should not be permitted to use the voting trust 
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mechanism t o acquire Shares and effectuate the Merger p r i o r t o f i n a l STB 
? L 5 a c q u i s i t i o n of control of the Company. CSX and NSC believe i t i s 

ur.iiKeiy t n a t such arguments would p r e v a i l , but there can be no assurance i n 
t h i s regard. 

Pennsylvania Control Transaction Law -- General. The following summary of 
the provisions of the Pennsylvania Control Transaction Law i s q u a l i f i e d i n i t s 
e n t i r e t y by reference t o such law, the f u l l t e x t of which i s attached hereto as 
oK?f2Si^',^S;, 7,^^^ DISCUSSION AND APPENDIX SHOULD BE REVIEWED CAREFULLY BY ANY 

WISHES TO EXERCISE STATUTORY APPRAISAL RIGHTS OR WHO WISHES TO 
^H^SXLr ^ RIGHT TO DO SO BECAUSE FAILURE STRICTLY TO COMPLY WITH ANY OF THE 
P̂ Ô EDUR̂ L REQUIREMENTS OF THE LAW MAY RESULT IN A FORFEITURE OR WAIVER OF 
RIGHTS. * l l references t o a shareholdei or a Company shareholder i n the 
Pennsylvania Control Transaction Law and t h i s suramary are t o the record holder 
of Company stock as t o which appraisal r i g h t s under the Pennsylvania Control 
Transaction Law are asserted. A person having a b e n e f i c i a l i n t e r e s t i n Shares 
that i s held of record i n the name of another person, such as a broker or 
nominee, must f o l l o w the steps summarized below t o perfect r i g h t s under the 
Pennsylvania Control Transaction Law. 

THE FOLLOWING CONSTITUTES NOTICE UNDER THE PENNSYLVANIA CONTROL TRANSACTION LAW 
AS REQUIR"r THEREUNDER. 

Under the Pennsylvania Control Transaction Law, by v i r t u e of entering i n t o 
the CSX/NSC L e t t e r Agreement, which may be considered a "control transaction" 
for purposes of the Pennsylvania Control Transaction Law, any holder of record 
of Shares as of A p r i l 8, 1997 i s e n t i t l e d t o make w r i t t e n demand on CSX, NSC or 
Purchaser f o r payment of cash i n an amount equal t o the " f a i r value" (as defined 
in the Pennsylvania Control Transaction Law) of each Share as of the date on 
which the "contro l transaction" occurs. Under the Pennsylvania Control 
Transaction Law, " f a i r value" i s defined as a value not less than the highest 
price paid per share by the c o n t r o l l i n g person or group at any time during the 
90-day period ending on and including the date of the cont r o l transaction ( i . e . , 
from January 9, 1997 through A p r i l 8, 1997) plus an increment representing any 
value ( i n c l u d i n g , without l i m i t a t i o n , any proportion of any value f o r 
a c q u i s i t i o n of co n t r o l of the corporation) that may not be r e f l e c t e d i n such 
price. Under t h i s d e f i n i t i o n of " f a i r value", the rainiraum value t h a t a holder of 
Shares would be e n t i t l e d t o receive would be the $115 per Share paid i n the NSC 
F i r s t Offer. 

CSX, NSC and Purchaser believe and intend t o take the po s i t i o n t h a t " f a i r 
value" under the Pennsylvania Control Transaction Law i s $115 per Share without 
i n t e r e s t thereon. However, i f a holder of record of Shares believes that the 
" f a i r value" of his Shares i s higher tha.i $115 per Share, he i s e n t i t l e d t o an 
appraisal procedure f o r detennining the f a i r value of his Shares. To f a c i l i t a t e 
t h i s procedure, as required by the Pennsylvania Control Transaction Law, CSX, 
NSC and Purchaser have f i l e d a p e t i t i o n w i th the caption In Re: Conrail Inc. 
St a t u t o r y Proceeding Pursuant t o Subchapter 25E of the Pennsylvania Business 
Corporation Law/Petition For Determination of Fair Value Pursuant t o 15 Pa. CS. 
sec.sec.2545 and 2547 i n the Court of Common Pleas of Philadelphia County (the 
"Court"), A p r i l Term, 1997, No. 704. The Court i s located at 280 City Ha l l , 
Philadelphia, PA 19107, and any holder el e c t i n g t o proceed with a 
court-appointed appraiser under the Pennsylvania Control Transaction Law should 
send the required forms (as described below) t o the Court at such address before 
the date indicated i n the next paragraph. 

Procedure f o r Demand. To v a l i d l y perfect a demand under the Pennsylvania 
Control Transaction Law, a record holder must, w i t h i n 20 days following the date 
of t h i s Third Supplement, make w r i t t e n demand on CSX, NSC or Purchaser f o r 
payment of the " f a i r value" of such record holder's Shares. Any such demand must 
s t a t e the number and class or series of the Shares owned by the demanding 
shareholder w i t h respect to which the demand i s made. Such notice should be sent 
t o Green Ac q u i s i t i o n Corp. c/o CSX Corporation, One James Center, 901 East Cary 
Street, Richmond, V i r g i n i a 23219, Attention: Mark G. Aron, with a copy to 
Norfolk Southern Corporation, Three Commercial Place, Norfolk, V i r g i n i a 23510, 
A t t e n t i o n : James C. Bishop, Jr. I f , w i t h i n 10 days a f t e r the date that Purchaser 
accepts f o r payment Shares pursuant t o the Second Offer or terminates the Second 
Offe r (the 10th such day referred t o herein as the "Impasse Date"), CSX, NSC or 
Purchaser, on the one hand, and any demanding shareholder, on the other hand, 
are unable t o agree 
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on the f a i r value of the Shares or a binding procedure for the determination of 
tair value with respect to which the demand has been made, then any such 
demanding shareholder who desires to obtain the rights and remedies described 
bê ow may, at any time u n t i l 30 days following the Impasse Date, surrender to 
the court cer t i f i c a t e s for the Shares, duly endorsed for transfer to CSX, NSC or 
Purcnaser, with a notice stating that the certificates are being surrendered to 
the court i n connection with the petition f i l e d with the Court discussed above. 
Any snareholder f a i l i n g to give such notice and surrender his certificates w i l l 
have no rurti>er r i g h t to receive payment under the Pennsylvania Control 
Transaction Law for such Shares, and in accordance with the Merger Agreement 
such Shares w i l l be converted in the Merger into the right to receive the Merger 
Consideration. A l l certificates surrendered to the Court w i l l be held in escrow 
for CSX, NSC and Purchaser; and, following the expiration of the period in which 
certiticates may be validly surrendered, the Court w i l l provide a notice to CSX, 
NSC and Purchaser as to the number of Shares so surrendered. Under the 
Pennsylvania Control Transaction Law, CSX, NSC or Purchaser w i l l then be 
required to make a "par t i a l payment" for Shares so surrendered within 10 
business days of receipt of the Court's notice at a per Share price equal to the 
"partial payment" amount, which amount shall be paid by the Court to the 
demanding shareholders who have validly surrendered certificates. Under the 
Pennsylvania Control Transaction Law, a "partial payment" is $115 in cash, which 
is the highest price paid per Share by the controlling person or croup from 
January 9, 1997 through April 8, 1997. 

Payment of Fair Value. Pursuant to Section 14(d) of the Exchange Act and 
rules promulgated thereunder by the SEC, none of Purchaser, CSX or NSC may, 
directly or ind i r e c t l y , purchase or make any arrangement to purchase any Shares 
otherwise than pursuant to the Second Offer during"the pendency of the Second 
Offer. Consequently, CSX, NSC and Purchaser w i l l not make payment on any demand 
for payment u n t i l after the Second Offer is consummated or terminated; and the 
Impasse Date has been set by CSX, NSC and rurchaser in recognition of the 
foregoing restrictions under the Exchange Act applicable to Purchaser, CSX and 
NSC. Promptly after consummation or termination of the Second Offer, CFX, NSC or 
Purchaser shall take the position that the " f a i r value" of such Shares i s , and 
offer payment to holders of Shares who have made demand under the Pennsylvania 
Control Transaction Law in the amount of, $115 per Share in cash without 
interest. 

Appraisal Procedure. Upon receipt of any Share ce r t i f i c a t e surrendered as 
provided above, the Court shall, as soon as practicable but in any event within 
30 days, appoint an appraiser with experience in appraising share values of 
companies of l i k e nature to the Company to determine the f a i r value for the 
Shares so surrendered. The appraiser so appointed by the Court shall, as soon as 
reasonably practicable, determine the " f a i r value" of the Shares subject to i t s 
appraisal and the appropriate market rate of interest on the amount then owed by 
CSX, NSC and Purchaser to the holders of such Shares. The determination of any 
appraiser so appointed by the Court shall be f i n a l and binding on CSX, NSC and 
Purchaser and on a l l shareholders who so surrendered their Share certificates tc 
the Court, except that the detennination of the appraiser shall be subject to 
review to the extent and within the time provided or prescribed by law in the 
case of other appointed j u d i c i a l officers. 

Shareholders who surrender certificates for Shares as described above to 
the Court w i l l retain the right to vote their Shares and receive dividends or 
other distributions thereon u n t i l the Court receives payment in f u l l for each of 
tha Shares so surrendered of the "partial payment" amount, and thereafter such 
rights shall become those of CSX, NSC and Purchaser. In addition, the f a i r value 
(as determined by the appraiser) of any such dividends or other distributions so 
received by the surrendering shareholder shall be subtracted from any amount 
owing to such shareholder under the Pennsylvania Control Transaction Law. 

Costs and Expenses of valuation Proceedings. The costs and expense of any 
appraiser or other agents ap ted by the Court in the appraisal procedure w i l l 
be assessed against CSX, NSC Purchaser. The costs and expenses of any other 
procedure to detennine f a i r vaiue shall be paid as agreed to by the parties 
agreeing to the procedure. 

Norfolk Southern Litigation and Shareholder Litigation. The CSX/NSC Letter 
Agreement provides that, promptly following execution of the CSX/NSC Letter 
Agreement, CSX and NSC w i l l take such action as is necessary to dismiss with 
prejudice a l l pending lawsuits between the parties relating to the acquisition 
of the Company, and CSX, under the Merger Agreement, w i l l not consent to the 
taking of any action by the 

17 



<PAGE> 19 

Company respecting, and, following the Merger w i l l request pursuant to the 
Merger Agreement the dismissal with prejudice of, a l l claims and l i t i g a t i o n 
against NSC, i t s officers and a f f i l i a t e s relating to the Company acquisition. In 
addition, csx w i l l request pursuant to the Merger Agreement that the Company 
]oin in a stay cr similar adjournment of any such proceeding. 

11. Fees and Expenses. The discussion set forth in Section 17 of the Offer 
to Purchase and the amendments thereto are hereby amended and supplemented as 
follows: '^^ 

Except as set f o r t h below, NSC w i l l not pay any fees or commissions to any 
broker, dealer or other person for s o l i c i t i n g tenders of Shares pursuant to the 
Second otter. M e r r i l l Lynch, Pierce, Fenner & Smith Incorporated and J.P. Morgan 
Securities Inc. (the "NPC Dealer Managers") together with Wasserstein Perella & 
Co., Inc. are acting as Dealer Managers in connection with the Second offer and 
^ P*̂ *̂  °^ '̂SC Dealer Managers an advisory fee of 
$2,500,000 upon the commencement of the NSC First Offer. Upon the earliest to 
occur of ( i ) the successful closing of any tender offer by NSC or one or more 
persons formed by or a f f i l i a t e d with NSC (an "NSC A f f i l i a t e " ) for securities of 
the Company (defined as the acceptance for payment by NSC or an NSC A f f i l i a t e of 
a majority of the Company's outstanding capital stock), ( i i ) the execution of a 
definitive agreement providing for (a) any merger, consolidation, reorganization 
or other business combination pursuant to which the business of the Company i s 
combinea with NSC or one or raore persons forraed by or a f f i l i a t e d with NSC, 
including without l i m i t a t i o n , any j o i n t venture (a "Business Corabination"), (b) 
the acquisition by NSC or an NSC A f f i l i a t e by way of a tender or exchange offer, 
negotiated purchase or other means of a majority of the then outstanding capital 
stock of the Company, (c) the acquisition, directly or indirectly, by NSC or an 
KSC A f f i l i a t e of a l l or a substantial portion of the assets, revenues or income 
of the Company (an "Asset Acquisition"), or (d) the acquisition, directly or 
indirectly, by NSC or an NSC A f f i l i a t e of control of the Company through a proxy 
contest, NSC has agreed to pay each of the NSC Dealer Managers an additional 
advisory fee of $2,500,000. In addition, NSC has agreed to pay each of the NSC 
Dealer Managers a success fee of .125% of the aggregate transaction value (less 
the amount of any previously paid advisory fees) upon the consummation of a 
Business Corabination or Asset Acquisition. Parent has also agreed to reimburse, 
directly or i n d i r e c t l y , the NSC Dealer Managers (in their capacities as NSC 
Dsaler Managers and financial advisors) for their reasonable out-of-pocket 
expenses, including the reasonable fees and expenses of their legal counsel, 
incurred in connection with their engagement and to indemnify such firms and 
certain related persons against certain l i a b i l i t i e s and expanses in connection 
with t h e i r engagement, including certain l i a b i l i t i e s under t.he federal 
securities laws. The NSC Dealer Managers have rendered various investment 
banking and other advisory services to NSC and i t s a f f i l i a t e s in the past and 
are expected to continue to render such services for which they have received 
and w i l l continue to receive customary compensation from NSC and i t s a f f i l i a t e s . 
The NSC Dealer Managers and/or their a f f i l i a t e s , in their capacity as arrangers 
and/or lenders, may also receive fees from NSC in connection with the 
a c t i v i t i e s . 

GREEN ACQUISITION CORP. 

Ap r i l 10, 1997 
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SCHEDULE A 

INFORMATION CONCERNING THE DIRECTORS AND EXECVTIVE 

OFFICERS OF NSC AND AAC 

1 Directors and Executive Officers of NSC. Set f o r t h below i s the name, 
current business address, c i t i z e n s h i p and the present p r i n c i p a l occupation or 
employment and material occupations, positions, o f f i c e s or employments f o r the 
pas'- f i v e years of each d i r e c t o r and executive o f f i c e r of NSC. Unless otherwise 
indicated, each person i d e n t i f i e d below i s employed by NSC. The p r i n c i p a l 
address of NSC and, unless otherwise indicated below, the current business 
address f o r each i n d i v i d u a l l i s t e d below i s Three Comraercial Place, Norfolk, 
V i r g i n i a 23510. Directors are i d e n t i f i e d by an asterisk. Each such person i s a 
c i t i z e n of the United States. 

<Table> 
<Caption> 

NAME AND PRINCIPAL 
BUSINESS ADDRESS 

PRESENT PRINCIPAL OCCDPATION OR EMPLOYMENT 
AND FIVE-TEAR EMPLOYMENT HISTORY 

<S> <C> 
David R Goode* Chaiman, President and Chief Executive Officer (slnee 

September 1992); President (from October 1991 to 
Septenber 1992); and prior thereto wa» Executive vice 
President -- Administration; Director, Caterpillar, Inc. 
(since June 1993); Director, Georgia -- Pacific 
Corporation (since July 1992); Oirector, TRINOVA 
corporation (since January 1993); Director, Texas 
Instrusients Incorporated (since February 1996). 

James C. Bishop, Jr Executive vice President -- Law (since March 1996); and 
prior thereto was vice President -- Law. 

R. Alan Brogan Executive Vice President -- Transportation Logistics and 
p O Box }88 President, North American van Lines, Inc. (since 
Fori wayne, IN 46801 -- 0988 December 1992); vice President -- Ouality Management 

(from April 1991 to Dece«*er 1992); and prior thereto 
was vice President •- Material Management and property 
Services. 

L I Prlllaiun Executive vice President -- Marketing (since October 
1995): Vice President -- Properties (from December 1992 
to October 1995); and prior thereto was Vice President 
and Controller. 

Stephen C Tobias Executive vice President -- Operations (since July 
1994); senior vice President -- Operations (from October 
1993 to July 1994); Vice President -- Strategic Planninq 
(from December 1992 to October 1993); and prior thereto 
was vice President -• Transportation; Director, TTX 
Company (Since January 1993). 

Henry C wolf Executive Vice President -- Finance (since June 1993); 
and prior thereto was Vice President -- Taxation; 
rlrector. Greater Norfolk Corporation (since May 1994); 
Director, Shenandoah Life (since November 1995). 

William B Bales Senior vice President -- International (since October 
110 Franklin Rd , S E. 1995); Vice President -- Coal Marketing (from August 
Roanoke VA 24012 1993 to October 1995); and prior thereto was vice 

President -- Coal and Ore Traffic. 
Paul N Austin vice President -- Personnel (since June 1994); Assistant 

vice President -• Personnel (from February 1993 to June 
1994); and prior thereto was Director -- Compensation. 

</Table,-' 

A-l 



<PAGE> 22 

<Table> 
<Caption> 

NAME AND PRINCIPAL PRESENT PRINCIPAL OCCUPATION OR EMPLOYMENT 
BUSINESS ADDRESS AND FIVE-YEAR EMPLOYMENT HISTORY 

<S> <C> 
James w. McClellan Vice President -- Strategic Pianning (since October 

1993): Assistant Vice President -- Corporate Planning 
(from Mareh 1992 t o October 1993); and p r i o r thereto was 
Director -- Corporate Development. 

Kathryn B. McQuade Vice President -- I n t e r n a l Audit (since December 1992); 
110 Franklin Rd., S.E. Director -- Income Tax Administration (from May 1991 t o 
Roanoke. VA 24042 Oecember 1992); and p r i o r thereto vas 

Director -- Federal Incoae Tax Administration. 
Charles w. Moorman Vice President -• Information Technology (since October 

1993): vice President -- Employee Relations (from 
December 1992 to October 1993); Vice 
President -- Personne.l and Labor Relations (from 
February t i Dece««ber 1992); Assistant Vice President --
Stations, Terminals and Transportation Planning (from 
Narch 1991 to February 1992); and p r i o r thereto was 
Senior Director Transportation Planning. 

P h i l l i p R, Ogden vice President -- Engineering (since December 1992); and 
99 Spring Street. S.H. p r i o r thereto was Assistant Vice 
Atlanta, GA 30303 President -- Maintenance; Director, Norfolk and 

Portsmouth Belt Line Railroad Company (since December 
1593). 

John p. Rathbone vice President and Controller (since Oecember 1992); and 
p r i o r thereto was Assistant vice President •- I n t e r n a l 
Audit. 

H i l l l a n J. Romig Vice President and Treasurer (since A p r i l 1992); and 
p r i o r thereto was Assistant vice President -- Finance. 

Donald W. Seale vice President -- Merchandise Marketing (since August 
1993); Assistant Vice President -- Sales and Service 
(from May 1992 to August 1993); and p r i o r thereto was 
Director -- Metals, Waste and Construction. 

Robert S. spenski Vice President -- Labor Relations (since June 1994); and 
p r i o r thereto was Senior Assistant vice 
Pres dent -- Labor Relations 

Rashe H. Stephens vice President -- Quality Management (Unce December 
1996); and p r i o r thereto was Assistant vice 
President -- Publlc A f f a i r s . 

William C. Wooldridge vice President -- Law (since March 1996); p r i o r thereto 
was General Counsel -- Corporate. 

Dcxora M. Martin Corporate Secretary (since A p r i l 1995); Assistant 
Corporate Secretary (from October 1993 to A p r i l 1995); 
and p r i o r thereto was Assistant Corporate 
secretery -- planning. 

(herald L. B a l i l e s * Director (since 1990); Partner, Hunton t Williams (since 
Hunton t Williams 1990); Oirector. O l b r e l l Brothers, Inc. (from March 1992 
951 E. Byrd St. to March 1995) and Newport News Shipbuilding Inc. (Since 
Riverfront Plaza, East Tower 1997). 
Richmond, VA 23219-4074 

C a r r o l l A Campbell, Jr . * Director (sln:c July 1996); President and Chief 
American Council of Executive O f f i c e r , American Council of L i f e Insurance 

L i f e Insurance (since January 1995); (Governor of South Carolina (from 
1001 Pennsylvania Ave., N.W. January 1987 t o January 1995): Director, AVX Corporation 
Washington, OC 20004 (since July 1995), Oirector, FLUOR Corporation (since 

January 1995). 
</Table> 
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<Table> 
<Caption> 

NAME AND PRINCIPAL PRESENT PRINCIPAL OCCUPATION OR EMPLOYMENT 
BUSINESS ADDRESS AND FIVE-YEAR EMPLOYMPNT HISTORY 

<S> <C> 
Gene R. Carter* Director (since 1992); Executive Director, Assoctatlon 

Association for Supervision for Supervision and Curriculum Development (since July 
and Curriculum Development 1992); Superintendent of Schools, Norfolk, V i r g i n i a 

1250 N, P i t t Street (from July 1983 t o June 1992). 
Alexandria, VA 22314-1403 

L. E. Coleman* Oirector (since 1982); Chairman, The LuSrizol 
7 T r i l l i u m Lane, Eastman Corporation (from January 1996 to March 1996); Chairman 
Grantham, NH 03753 of the Board and CEO (from A p r i l 1982 to December '995;; 

Director, The Lubrlzol Corporatlo.-! (since a t least 
1991); and Oirector, Harris Corporation (since January 
1985). 

T. Marshall Hahn, Jr.* Director (since 1985); Honorary rhalrman of the Board, 
Georgia-Pacific Corporation Georgia-Pacific Corporatior (since December 1993), 
P.O. Box 105603 Chairman of the Board (from May 1993 to Decenber 1993), 
A t l a n t a , GA 30348-5605 Chairman of the Board and Chief Executive O f f i c e r (from 

February 1985 t o Nay lyS3); Director, SunTrust Banks, 
Inc. (since July 1984); Director, Trust Company Bank of 
Georgia (since 1987); Director, Coca-Cola Enterprises 
(Since 1987). 

Landon H i l l i a r d * Oirector (since 1992); Partner, Brown Brothers H a r r i n n 
Browr Brothers Harriman t Co. ( Co. (since January 1979); Director, Owens-Corning 
59 wall Street Fibergias Corporation (since A p r i l 19B9). 
New York, NY 10005 

E.B. Leisenring, J r . * Director (since 1982); Chairman of The Philadelphia 
The Philadelphia Contrlbutlonshlp Contributionshlp (since January 1996); Chairman and 
One Tower Bridge, Suite 501 Chief Executive O f f i c e r , Penn V i r g i n i a Corporation (from 
West Conshohocken, PA 19428 Decenber 1933 t o A p r i l 1992); Director, Penn V i r g i n i a 

Corporation (from Septenber 1952 t o October 1992); 
Director, Westmoreland Coal Coaipany (from September 1952 
tc June 1996); Director, F i d e l i t y Bank, N.A. (a wholly 
owned subsidiary of F i r s t F i d e l i t y Bancorporatlon) ( f r o n 
1960 t o January 1994); Director, PICO Products, Inc. 
(Since November 1994); Director, SKF USA Inc. (a 
cont r o l l e d subsidiary of Aktiebolaget SKF a Swedish 
corporation) (from January 1966 to March 1996) 

Arnold B. McKlnnon* Director (since 1986); Cl>alrman and Chief Executive 
O f f i c e r , Norfolk Southern Corporation (from September 
1991 t o August 1992); Chaiman, President and Chief 
Executive O f f i c e r , Norfolk Southern Corporation (from 
March 1987 to September 1991). 

Jane Margaret O'Brien* Director (since 1994); President, St Mary's college of 
St Mary's College of Maryland Maryland ( j l n c e July 1996); President, H o l l i n s College 
St. Mary's City, MD 20686 ( f r o n July 1991 t o June 1996); Dean of the Faculty, 

Middlebury College (from 1989 t o 1991); Oirector, 
Landmark Connunicatlons, Inc. (since 1994). 

Harold w. Pote* Director (since 1988); Partner, The Beacon Group (since 
The Beacon Group A p r i l 1993); President, PBS Properties, Inc. (since 
399 Park Avenue Novenber 1990), President and Chief Executive O f f i c e r , 
New York, NY 10022 F i r s t F i d e l i t y Bancorporatlon (from A p r i l 1984 t o 

Dcceaiber 1988); Director, Turecamo Maritime, Inc. ( f r o n 
June 1990 t o June 1996). 

</Table> 
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2. Directors and Executive o f f i c e r s of AAC. Set f o r t h below i s the narae, 
current business address, c i t i z e n s h i p and the present p r i n c i p a l occupation or 
employment and material occupations, positions, o f f i c e s or eraployments f o r the 
past f i v e years of each d i r e c t o r and o f f i c e r of AAC. Unless otherwise indicated, 
each person i d e n t i f i e d below i s employed by AAC and has held such pos i t i o n since 
the formation of AAC on October 23, 1996. The p r i n c i p a l address of AAC and, 
unless otherwise indicated below, the current business address f o r each 
i n d i v i d u a l l i s t e d below i s Three Commercial Place, Norfolk, V i r g i n i a 23510. 
Directors are i d e n t i f i e d by an asterisk. Each such person i s a c i t i z e n of the 
United States. 

<Table> 
< C a p t i o i i > 

NAME AND PRINCIPAL 
BUSINESS ADDRESS 

<S> 

David R Goooe* 

James C Bishop, Jr. 

L.I. Prillman 

Henry C. Wolf* 

Dezora M. Martin 

</Table> 

PRESENT PRINCIPAL OCCUPATION OR EMPLOYMENT 
AND FTVE-YEAR EMPLOYMENT HISTORY 

<C> 
President; see part 1 above for five-year 
employment history. 
Vice President and General Counsel; see part 
1 above for five-year employnent history, 
vice President; see part 1 above for 
five-year employment history, 
vice President and Treasurer; see part 1 
above for five-year employment history. 
Corporate Secretary; see part 1 above for 
five-year employment history. 
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APPENDIX A 

t h i s 

PENNSYLVANIA BUSINESS CORPORATION LAW 

TITLE 15. CORPORATIONS AND UNINCORPORATED ASSOCIATIONS 
PART I I . CORPORATIONS 

SUBPART B. BUSINESS CORPORATIONS 
ARTICLE C. DOMESTIC BUSINESS CORPORATION ANCILLARIES 

CHAPTER 25. REGISTERED CORPORATIONS 
SUBCHAPTER E. CONTROL TRANSACTIONS 

sec.2541. APPLICATION AND EFFECT OF SUBCHAPTER 

(a) General rule. Except as otherwise provided in this section, 
subchapter shall apply to a registered corporation unless: 

(1) the registered corporation is one described in section 2502(1)(ii) 
or (2) (relating to registered corporation status); 

(2) the bylaws, by araendment adopted either: ( i ) by March 23, 1984; or 
( i i ) on or after March 23, 1988, and on or before June 21, 1988; and, in 
either event, not subsequently rescinded by an a r t i c l e amendment, 
ex p l i c i t l y provide that this subchapter shall not be applicable to the 
corporation in the case of a corporation which on June 21, 1988, did not 
have outstanding one or more classes or series of preference shares 
entitled, upon the occurrence of a default in the payment of dividend.s or 
another similar contingency, to elect a majority of the merabers of the 
board of directors (a bylaw adopted on or before June 21, 1988, by a 
corporation excluded from the scope of this paragraph by the restri c t i o n of 
this paragraph relating to certain outstanding preference shares shall be 
ineffective unless r a t i f i e d under paragraph (3)); 

(3) the bylaws of which e x p l i c i t l y provide that this subchapter shall 
not be applicable to the corporation by amendment r a t i f i e d by the board of 
directors on or after December 19, 1990, and on or before March 19, 1991, 
in the case of a corporation: ( i ) which on June 21, 1988, had outstanding 
one or more classes or series of preference shares entitled, upon the 
occurrence of a default in the payment of dividends or another similar 
contingency, to elect a majority of the members of the board of directors; 
and ( i i ) the bylaws of which on that date contained a provision described 
in paragraph (2); or 

(4) the articles e x p l i c i t l y provide that this subchapter shall not be 
applicable to the corporation by a provision included in the original 
articles, by an a r t i c l e amendment adopted prior to the date of the control 
transaction and prior to or on March 23, 1988, pursuant to the procedures 
then applicable to the corporation, or by an articles amendraent adopted 
prior to the date of the control transaction and subsequent to March 23, 
1988, pursuant to both: ( i ) the procedures then applicable to the 
corporation; and ( i i ) unless such proposed amendment has been approved by 
the board of directors of the corporation, in which event this subparagraph 
shall not be applicable, the affirmative vote of the shareholders entitled 
to cast at least 80% of the votes which a l l shareholders are entitled to 
cast thereon. A reference in the articles or bylaws to former section 910 
(relating to right of shareholders to receive payment for shares following 
a control transaction) of the act of May 5, 1933 (P.L. 364, No. 106), known 
as the Business Corporation Law of 1933, shall be deemed a reference to 
this subchapter for the purposes of this section. See section 101(c) 
(relating to references to prior statutes). 

(b) Inadvertent transactions. -- This subchapter shall not apply to any 
person or group that inadvertently becomes a controlling person or group i f that 
controlling person or group, as soon as practicable, divests i t s e l f ot a 
sufficient amount of i t s voting shares so that i t is no longer a controlling 
person or group. 

(c) Certain subsidiaries. -- This subchapter shall not apply to any 
corporation that on December 23, 1983, was a subsidiary of any other 
corporation. 
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sec.2542. DEFINITIONS 

The lollowing words and phrases when used in this subchapter shall have the 
meanings given to them in this section unless the context clearly indicates 
otherwise: 

"Control transaction." The acquisition by a person or group of the 
status of a controlling person or group. 

"Controlling person or group." A controlling person or group as 
defined in section 2543 (relating to controlling person or group). 

"Fair value." A value not less than the highest price paid per share 
by the controlling person or group at any time during the 90-dav period 
ending on and including the date of the control transaction plus an 
increment representing any value, including, without limit a t i o n , any 
proportion of any value payable for acquisition of control of the 
corporation, that may not be reflected in such price. 

"Partial payment amount." The amount per share specified in section 
2545(c)(2) (relating to contents of notice). 

"Subsidiary." Any corporation as to which any other corporation has 
o.- has the right to acquire, directly or indirectly, through the exercise 
of a l l warrants, options and rights and the conversion of a l l convertible 
securities, whether issued or granted by the subsidiary or otherwise, 
voting power over voting shares of the subsidiary that would e n t i t l e the 
holders thereof to cast in excess of 50% of the votes that a l l shareholders 
would be entitled to cast in the election of directors of such subsidiary, 
except that a subsidiary w i l l not be deemed to cease being a subsidiary as 
long as such corporation reraains a controlling person or group within the 
meaning of this subchapter. 

"Voting shares." The term shall have the meaning specified in section 
2552 (relating to definitions). 

sec.2 543. CONTROLLING PERSON OR GROUP 

(a) General rule. -- For the purpose of this subchapter, a "controlling 
person or group" means a person who has, or a group of persons acting in concert 
that has, voting power over voting shares of the registered corporation that 
would e n t i t l e the holders thereof to cast at least 20% of the votes that a l l 
shareholders would be entitled t cast in an election of directors of the 
corporation, (b) Exceptions generally.--Notwithstanding subsection (a): 

(1) A person or group which wculd otherwise be a controlling person or 
group within the meaning of this section shall not be deemed a controlling 
person or group unless, subsequent to the later of March 23, 1988, or the 
date this subchapter becomes applicable to a corporation by bylaw or 
ar t i c l e amendment or otherwise, thf.t person or group increases the 
percentage of outstanding voting s.iares of the corporation over which i t 
has voting power to in excess of the percentage of outstanding voting 
shares of the corporation over '..nich that person or group had voting power 
on such later date, and to at least the amount specified in subsection (a), 
as the result of forming or enlarging a group or acquiring, by purchase, 
voting power over voting shares of the corporation. 

(2) No person or group shall be deemed to be a controlling person or 
group at any particular time i f voting power over any of the following 
voting shares is required to be counted at such time in order to meet the 
20% minimum: ( i ) Shares which have been held continuously by a natural 
person since January 1, 1983, and which nre held by such natural person at 
such time, ( i i ) Shares which are held at such time by any natural person or 
trust, estate, foundation or other similar entity to the extent the shares 
were acquired solely by g i f t , inheritance, bequest devise or other 
testamentary distribution or series of these transactions, directly or 
indirectly, from a natural person who had acquired the shares prior to 
January 1, 1983. ( i i i ) Shares which were acquired pursuant to a stock 
s p l i t , stock diviclend, reclassification or similar recapitalization with 
respect to shares described under this paragraph that have been held 
continuously since their issuance by the corporation by the natural person 
or entity that acquired them from the corporation or that were acquired, 
directly or indirectly, from such natural person or entity, solely pursuant 
to a transaction or series of transactions described in tjubparagraph ( i i ) , 
and that are held 
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at such time by a natural person or e n t i t y described i n subparagraph ( i i ) . 
( i v ) Control shares as defined i n section 2562 ( r e l a t i n g to d e f i n i t i o n s ) 
which have not yet been accorded voting r i g h t s pursuant to section 2564(a) 
( r e l a t i n g to voting r i g h t s of shares acquired i n a control-share 
a c q u i s i t i o n ) , (v) Shares, the voting r i g h t s of which are a t t r i b u t a b l e t o a 
person under subsection (d) i f : (A) the person acquired the option or 
conversion r i g h t d i r e c t l y from or made the contract, arrangement or 
understanding or has the r e l a t i o n s h i p d i r e c t l y with the corporation; and 
(B) the person does not at the p a r t i c u l a r time owi. or otherwise e f f e c t i v e l y 
possess the voting r i g h t s of the shares, ( v i ) Shares acquired d i r e c t l y from 
the corporation or an a f f i l i a t e or associate, as defined i n section 2552 
( r e l a t i n g to d e f i n i t i o n s ) , of the corporation by a person engaged i n 
business as an underwriter of s e c u r i t i e s who acquires the shares through 
his p a r t i c i p a t i o n i n good f a i t h i n a f i r m commitment underwriting 
registered under the Securities Act of 1933. 

(3) In determining whether a person or group i s or would be a 
c o n t r o l l i n g person or group at any p a r t i c u l a r time, there s h a l l be 
disregarded voting power a r i s i n g from a contingent r i g h t of the holders of 
one or more classes or series of preference shares to elect one or more 
members of the board of di r e c t o r s upon or during the continuation of a 
defa u l t i n the payment of dividends on such shares or another s i m i l a r 
contingency. 

(c) Certain record holders. -- A person s h a l l not be a c o n t r o l l i n g person 
under subsection (a) i f the person holds voting power, i n good f a i t h and not fo r 
the purpose of circumventing t h i s subchapter, as an agent, bank, broker, nominee 
or trustee for one or more b e n e f i c i a l owners who do not i n d i v i d u a l l y or, i f they 
are a group acting i n concert, as a group have the voting power specified i n 
subsection (a), or who are not deemed a c o n t r o l l i n g person or group under 
subsection ( b ) . 

(d) Existence of voting power. -- For the purposes of t h i i , subchapter, a 
person has voting power over a voting share i f the person has or shares, 
d i r e c t l y or i n d i r e c t l y , through any option, contract, arrangement, 
understanding, conversion r i g h t or re l a t i o n s h i p , or by acting j o i n t l y or i n 
concert or otherwise, the power t o vote, or t o d i r e c t the voting of, the voting 
share. 

sec.2544. RIGHT OF SHAREHOLDERS TO RECEIVE PAYMENT FOR SHARES 

Any holder of voting shares of a registered corporation that becomes the 
subject of a control transaction who s h a l l object to the transaction s h a l l be 
e n t i t l e d t o the r i g h t s and remedies provided i n t h i s subchapter. 

sec.2545. NOTICE TO SHAREHOLDERS 

(a) General r u l e . -- Prompt notice that a control transaction has occurred 
s h a l l be given by the c o n t r o l l i n g person or group to: (1) Each shareholder of 
record of the registered corporation holding voting shares. (2) The court, 
accompanied by a p e t i t i o n t o the court praying that the f a i r value of the voting 
shares of the corporation be determined pursuant t o section 2547 ( r e l a t i n g t o 
valuation procedures) i f the court should receive, pursuant t o section 2547, 
c e r t i f i c a t e s from shareholders of the corporation or an equivalent request f o r 
t r a n s f e r of u n c e r t i f i c a t e d s e c u r i t i e s . 

(b) Obligations of the corporation. - - I f the c o n t r o l l i n g person or group 
so requests, the corporation s h a l l , at the option of the corporation and at the 
expense of the person or group, e i t h e r f u r n i s h a l i s t of a l l such shareholders 
to the person or group or mail the notice to a l l such shareholders. 

(c) Contents of notice. -- The notice s h a l l state tha t : (1) A l l 
shareholders are e n t i t l e d t o demand that they be paid the f a i r value of t h e i r 
shares. (2) The minimum value the shareholder can receive under t h i s subchapter 
i s the highest price paid per share by the c o n t r o l l i n g person or group w i t h i n 
the 90-day period ending on and including the date of the control transaction, 
and s t a t i n g t h a t value. (3) I f the shareholder believes the f a i r value of his 
shares i s higher, t h i s subchapter provides an appraisal procedure for 
determining the f a i r value of such shares, specifying the name of the court and 
i t s address and the caption of the p e t i t i o n referenced i n subsection ( a ) ( 2 ) , and 
st a t i n g t h a t the information i s provided for the possible use by the shareholder 
i n e l e c t i n g to proceed with a court-appointed appraiser under section 2547. 
There s h a l l be included i n , or enclosed with, the notice a copy of t h i s 
subchapter. 
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Cl) Optional procedure. -- The c o n t r o l l i n g person or group may, at i t s 
option, supply w i t h tbe notice referenced i n subsection (c) a form f o r the 
shareholder t o demand pa^/ment of the p.'.rtial payment amount d i r e - t l y from the 
c o n t r o l l i n g person or group without u t i l i z i n g the court-appointod appraiser 
procedure of section 254", re q u i r i n g the shareholder to state the number and 
class or se r i e s , i f any, of the shares owned by him, and sta t i n g where the 
payment demand must be sent and the procedures to be followed. 

sec.2546. SHAREHOLDER DEMAND FOR FAIR VALUE 

(a) General r u l e . -- Aft e r the occurrence of the control transaction, any 
holder of vo t i n g shares of the registered corporation may, p r i o r to or w i t h i n a 
reasonable time a f t a r the notice required by section 2545 ( r e l a t i n g t o notice to 
shareholders) i s given, which time period may be specified i n the notice, make 
wr i t t e n demand on the c o n t r o l l i n g person or group f o r payment of the amount 
provided i n subsection (c) with respect t o the voting shares of the corporation 
held by the shareholder, and the c o n t r o l l i n g person or group shall be required 
to pay t h a t amount t o the shareholder pursuant t o the procedures specified i n 
section 2517 ( r e l a t i n g t o valuation procedures). 

(b) Contents of dem.and. -- The demand of the shareholder s h a l l state the 
number and class or series, i f ̂ ny, of the shares owned by him with respect to 
which the demand i s made. 

(c) Measure of value. A shareholder making w r i t t e n demand under t h i s 
section s h a l l be e n t i t l e d t o receive cash for each of his shares i n an amount 
equal t o the f a i r value of each voting share as of the date on which the control 
transaction occurs, taking i n t o account a l l relevant factors, including an 
increment representing a proportion of any vaiue payable f o r acqu i s i t i o n of 
contro l of the corporation. 

(d) Purchases independent o: subchapter. -- The provisions of t h i s 
subchapter s h a l l not preclude a c o n t r o l l i n g person or group subject t o tlixS 
subchapter from o f f e i i n g , whether i n the notice required by se'.tion 254 5 or 
otherwise, t o purchase voting shares of the corporation at a price other than 
thdt provided i n subsection ( c ) , and the provisions of t h i s subchapter s h a l l not 
preclude any shareholder from agreeing t o s e l l his vot; ng shares at tha t or any 
other p r i c e t o any person. 

sec.2547. VALUATION PROCEDURES 

(a) General r u l e . -- X i , w i t h i n 45 days (or such other time period, i f any, 
as required by app.Mcable law) a f t e r the date of the notice required by section 
2545 ( r a l a t i n g t o notice t o shareholders), or, i f such notice was m t provided 
p r i o r t o the date of the w r i t t e n demand by the shareholder under section 2546 
( r e l a t i n g t o shareho'.der demand f o r f a i r value), then w i t h i n 45 days (or such 
other time period, i ' any, required by applicable law) of the date of such 
w r i t t e n demand, t h ^ - o n t r c l l i n g person or group and the shareholder are unable 
to agree on the fa • '^lue of the shares or on a binding procedure to determine 
the f a i r v iue of ti.e shares, then each shareholder who i s unable to agree on 
both the fa.tr value and on such a procedure with the c o n t r o l l i n g person or group 
and who so desires t o obtain the r i g h t s and remedies provided i n t h i s subchapter 
s h a i l , no l a t e r than 30 days a f t e r the expiration of the applicable 45-day or 
othe-- peiiod, surrender to the court c e r t i f i c a t e s representing any of the shares 
th a t are c e r t i f i c a t e d shares, duly endorsed f o r transfer t o the c o i i ^ r o l l i n g 
person or group, or cause any u n c e r t i f i c a t e d shares t o be transferred t o the 
couri ns escrow agent under subsection (c) with a notice s t a t i n g that the 
c e r t i f i c a t e s or u n c e r t i f i c a t e d shares are being surrendered or transferred, as 
the case may be, i n connection w i t h the p e t i t i o n referenced in section 254 5 or, 
i f no p e t i t i o n has theretofore been f i l e d , the shareholder may f i l e a p e t i t . o n 
w i t h i n the 30-day period in the court proving that the f a i r value (as defined m 
t M s subchapter) of the shares be detfc7^>ii.-"d. 

(b) E f f e c t of f a i l u r e t o give notice and surrender c e r t i f i c a t e s . -- Any 
s.hareholder who does not so give notice and surrendei any c e r t i f i c a t e s or cause 
uMcertificated shares to be transferred w i t h i n such time period shall have no 
fur t h e r r i g h t t o receive, with respect t o shares the c e r t i f i c a t e s of which were 
not so surrendered or the u n c e r t i f i c a t e d s.hares whicb were not so transferred 
under t h i s section, payment under t h i s subchapter trom the c o n t r o l l i n g person or 
group w i t h respect t o the c o n f o ' transaction giving r i s e t o the r i g h t s ot the 
shareholder under t h i s subchapter. 
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(c) Escrow and notice. -- The court shall hold the certificates surrendered 
and the uncertificated shares transferred to i t in escrow for, and shall 
promptly, following the expiration of the time period during which the 
c e r t i f i c a t e s may be surrendered and the uncertificated shares transferred, 
prcvide a ^otice to tne controlling person or group of the number of shares so 
surrenderee or transferred. 

(d) Partial payment for shares. -- The controlling person or group shall 
then make a p a r t i a l payment for the shares so surrendered or transferred to the 
court, within ten business days of receipt of the notice from the court, at a 
per-share p.^ice equal to the pa r t i a l pe.yment araount. The court shall then raake 
payment as soon as practicable, but in any evert within ten business days, to 
the shareholders who so surrender or transfer t . e i r shares to the court of the 
appropriate per-share amount received from the ct ntroiling person or group. 

(e) Appointment of appraiser. -- Upon receipt of any share c e r t i f i c a t e 
surrendered or uncertificated share transferred und^r this section, the court 
shall, as soo.n as practicable but in any event within 30 days, appoint an 
appraiser with experience in appraising share values of companies of l i k e nature 
to the registei^ed corporation to determine the f a i r value of the shares. 

( f ) Appraisal procedure. -- The appraiser so appointed by the court shall, 
as soon as reasonably practicable, determine the f a i r value of the shares 
subject to i t s appraisal and the appropriate raarket rate of interest on the 
amount then owed by the controlling person or group to the holders of the 
s:ares. The determination of any appraiser so appointed by the court shall be 
. ' -al and binding on both the controlling person or group and a l l shareholders 
wno so surre.idered their share certificates or transferred their shares to the 
court, except that the determination of the appraiser shall be subject to review 
to the extent and within the time provided or prescribed by law in the case of 
other appointed ju d i c i a l officers. See 42 Pa.C.S. ss 5105(a)(3) (relating to 
r i g h t to appellate review) and 5571(b) (rela'ing to appeals generally). 

(g) Supplemental payment. -- Any amount owed, together with interest, as 
determined -pursuant to the appraisal procedures of this section shall be payable 
by the cor. r o l l i n g person or grouo after i t is so determined and upon and 
concurrently with the delivery c ransfer to the controlling person or group by 
the court (which shall make deli\ of the certificate or certificates 
surrendered or the uncertificated i.ares transferred to i t to the controlling 
person or group as soon as practicaole but in any event within ten business days 
after the f i n a l determination of the amount owed) of the ce r t i f i c a t e or 
ce r t i f i c a t e s representing shares surrendered or the uncertificated shares 
transferred to the court, and the court shall then make payraent, as soon as 
practicable but in any event within ten business days after receipt of payment 
from the controlling person or group, to the shareholders who so surrendered or 
transferred their shares to the court of the appropriate per-share amount 
received from the controlling person or group. 

(h) Voting and dividend rights during appraisal 
proceedings -- Shareholders who surrender their shares to the court pursuant to 
this section shall retain the right to vote their shares and receive dividends 
or other distributions thereon u n t i l the court receives payment in f u l l for each 
of the shares so surrendered or transferred of the partial payment amount (and, 
thereafter, the controllina person or group shall be entitled to vote such 
shares and r«>ceive dividends or other distributions thereon). The f a i r value (as 
uc.^rmined by the appraiser) of any dividends or other distributions so received 
by the shareholders shall be subtracted from any amount owing to such 
shareholders under this section. 

( i ) Poweis of the court. -- The c e r t may appoint such agents, including 
the transfer e.gent of the corporation, or any oth^r i n s t i t u t i o n , to hold the 
share certificates so surrendered and the shares surrendered or transferred 
under this section, to effect any necessary change in record ownership of the 
shares after the r vment by the controlling person or group to the court of the 
amount speciiied i i i subsection (h), to receive and disburse dividends or other 
distributions, to provide notices to shareholders and to take such other actions 
as the court determines are appropriate to effect the purposes of this 
subchapter. 

M) Costs and expenses. -- The costs and expenses of any appraiser or other 
?4ents appointed oy the court shall be assessed against the controlling person 
or group The costs and expenses of any other procedure to determine f a i r value 
shall be paid as agreed to by the parties agreeing to tho procedure. 
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(k) Jurisdiction exclusive. -- The jurisdiction of the court under this 
subchapter i s plenary and exclusive and the controlling person or group, and a l l 
shareholders who so surrendered or transferred their shares to the court shall 
be made a party to the proceeding as in an action against their shares. 

(1) Duty of corporation. -- The corporation shall comply with requests for 
information, which may be submitted pursuant to procedures maintaining the 
con f i d e n t i a l i t y of the information, made by the court or the appraiser selected 
"Y the court. I f any of the shares of the corporation are not represented by 
ce r t i f i c a t e s , tha transfer, escrow or retransfer of those shares contemplated by 
th i s section shall be registered by the corporation, which shall give the 
written notice required by section 1528(f) (relating to uncertificated shares) 
to the transferring shareholder, the court and the controlling shareholder or 
group, as appropriate in the circumstances. 

(ra) Payment under optional procedure. -- Any amount agreed upon between the 
pa-'"ties or detennined pursuant to the procedure agreed upon between the parties 
shall be payable by the controlling person or group after i t is agreed upon or 
detennined and upon and concurrently with the delivery of any ce r t i f i c a t e or 
ce r t i f i c a t e s representing such shares or the transfer of any uncertificated 
shares to the controlling person or group by the shareholder. 

(n) T i t l e to shares. -- Upon f u l l payment by the controlling person or 
group of the amount owed to the shareholder or to the court, as appropriate, the 
shareholder shall cease to have any interest in the shares. 

sec.2548. COORDINATION WITH CONTROL TRANSACTION 

(a) General rule -- A person i r group that proposes to engage in a control 
transaction may comply with the rc^quirements of this subchapter in connection 
with the control transaction, and the effectiveness of the rights afforded in 
th i s subchapter to shareholders may be conditioned upcn the consummation of the 
control transaction. 

(b) Notice. -- The person or group shall give prompt written notice of the 
satisfa tion of any such condition to each shareholder who has raade demand as 
provided in th i s subchap er. 
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Facsimile copies of the Letter of Transr.ittal, properly completed and duly 
signed, w i l l be accepted. The Letter of Transmittal, certificates for the Shares 
and any other required documents should be sent by each shareholder of the 
Company or such shareholder's broker, dealer, commercial bank, trust company or 
other nominee to the Depositary at one of i t s addresses set forth below: 

The Depositary for the Second Offer i s : 

CITIBANK, N.A. 

<Table> 
<s> <c> <c> 

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

Corporate Trust Window c/o Citicorp Data c/o Citicorp Data 
111 wall street, Sth Floor Distribution, Inc. Distribution, Inc. 
New York, New York 10043 P.O. Box 7072 404 sette Drive 

Paramus, New Jersey 076S3 Pcranus, New Jersey 076S2 
</Table> 

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

Any questions or requests for assistance or additional copies of the Offer 
to Purchase, the First Supplement, the Second Suppleraent, t h i s Third Supplement, 
the Letter of Transmittal and the Notice of Guaranteed Delivery may be directed 
to the Information Agent or the Dealer Managers at their respective telephone 
numbers and locations listed below. You may also contact your broker, dealer, 
comraercial bank or trust company or other nominee for assistance concerning the 
Second Offer. 

The Information Agent for the Second Offer i s : 
mackenzie loco 

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

(212) 929-5500 (call collect) 
or 

CALL TOLL FREE (800) 322-2885 

The Dealer Managers for the Second Offer are: 

<Table> 
<s> <c> <c> 
WASSERSTEIN PERELLA t CO., INC. J.P. MORGAN t CO. MERRILL LYNCH t CO. 

31 West 52nd Street 60 Wall Street World Financial Center 
New York, New York 10019 Mai.' Stop 2860 North Tower 

Call Collect: New York, New York 10260 New York, New York 1O2B1-1305 
(212) 969-2700 (800) 576-50''0 ( t o l l free) (212) 449-8211 (ca'.l collect) 

</Table> 
</TEXT> 
</DOCUMENT> 
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LETTER OF TRANSMITTAL 
TO TENDER SHARES OF 

COMMON STOCK AND SERIES A ESOP 
CONVERTIBLE JUNIOR PREFERRED STOCK 

(inc l u d i n g , i n each case, the associatec Common Stock Purchase Rights) 
OF 

CONRAIL INC. 
PURSUANT TO THE OFFER TO PURCHASE 

DATED DECEMBER 6, 1996, 
THE SUPPLEMENT THERETO 
DATED DECEMBER 19, 1996, 

THE SECOND SUPPLEMENT THERETO 
DATED MARCH 7, 1997, 

AND THE THIRD SUPPLEMENT THERETO 
DATED APRIL 10, 1997 

BY 

GREEN ACQUISITION CORP. 
CSX CORPORATION 

AND 
NORFOLK SOUTHERN CORPORATION 

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

The Depositary f o r the Second Offer i s : 
CITIBANK, N.A. 

<Table> 
<s> <e> <c> 

By Hand: By Maii: By Overnight Carrier: 
Citibank, N.A. Citibank, N.A. Citibank, N.A. 

Corporate Trust window c/o Citicorp Data Distribution, c/o Citicorp Data Distribution, 
111 Wall street, Sth Floor Inc. Inc. 
New York, New York 10043 P O. Box 7072 404 Sette Drive 

Paramus, New Jersey 076S3 Paramus. New jersey 076S3 
</Table> 

Facsimile f o r E l i g i b l e I n s t i t u t i o n s : (201) 262-3240 
To confirm fax only: (800) 422-2077 

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

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

This Letter of '.'"ransmittal i s t o be completed by shareholders of Conrail 
Inc. e i t h e r i f c e r t i f i c a t e s ("Share C e r t i f i c a t e s " ) evidencing shaies of common 
stock, par value $1.00 per share (the "Common Shares"), or shares of Series A 
ESOP Convertible Junior Preferred Stock, without par value (the "ESOP Preferred 
Shares" and, together w i t h the Common Shares, the "Shares"), are t o be forwarded 
herewith or i f d e l i v e r y of Shares i s t o be raade by book-entry transfer to the 
Depositary's account at The Depository Trust Company or the Philadelphia 
Depository Trust Company (each, a "Book-Entry Transfer F a c i l i t y " and 
c o l l e c t i v e l y , the "Book-Entry Transfer F a c i l i t i e s " ) pursuant to the book-entry 
t r a n s f e r procedures described i n "Procedure;; f o r Tendering Shares" of the Offer 
t o Purchase (as defined below). Delivery of documents t o a Book-Entry Transfer 
F a c i l i t y i n accordance w i t h such Book-Entry Transfer F a c i l i t y ' s procedures does 
not c o n s t i t u t e d e l i v e r y t o the Depositary. 
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This revised Le t t e r of Transmittal c i r c u l a t e d w i t h the Third Supplement (as 
defined below), the Le t t e r of Transmittal c i r c u l a t e d v i t h the Second Supplement 
(as d e f i n e l below), the F i r s t Supplement (as defined below) or the Letter of 
Transmittal c i r c u l a t e d w i t h the Offer to Purchase i s t o be corapleted by 
shareholders e i t h e r i f c e r t i f i c a t e s evidencing Shares (as defined below) are t o 
be forwarded herewith or i f delivery of Shares i s t o be rade by book-entry 
tran s f e r t o the Depositary's account at T.̂ ie Depository Trust Corapany or the 
Philadelphia Depository Trust Corapany (each a "Book-Entry Transfer F a c i l i t y " and 
c o l l e c t i v e l y , the "Book-Entry Transfer F a c i l i t i e s " ) pursuant t o the book-entry 
t r a n s f e r procedures described i n Section 3 of the Offer to Purchase (as defined 
below). DELIVERY OF DOCUMENTS TO A BOOK-ENTRY TRANSFER FACILITY DOES NOT 
CONSTITUTE DELIVERY TO THE DEPOSITORY. 

Holctrs ?f Shares w i l l be required t o tender one Right (as defined below) 
for each Share tendered t o e f f e c t a v a l i d tender of such Share. U n t i l the 
D i s t r i b u t i o n Date (as defined i n the Offer t o Purchase) oc^ i r s , the Rights are 
represented by and transferred with the Shares. Accordingly, i f the D i s t r i b u t i o n 
Date does not occur p r i o r to the Expiration Date (as defined i n tbe Third 
Supplement), a tender of Shares w i l l c o nstitute a tender of the associated 
Rights. I f a D i s t r i b u t i o n Datt hjs occurred, c e r t i f i c a t e s representing a number 
of Rights equal t o the number of Shares being tendered must be delivered t o the 
Depositary i n order f o r such Shares to be v a l i d l y tendered. I f a D i s t r i b u t i o n 
Date has occurred, a tender of Shares without Rights constitutes an agreement by 
the tendering shareholder t o de l i v e r c e r t i f i c a t e s representing a number of 
Rights equal t o the number of Shares tendered pursuant t o the Second Offer (as 
defined below) t o the Depositary w i t h i n three New York Stock Exchange, Inc. 
trading days a f t e r the date such c e r t i f i c a t e s are d i s t r i b u t e d . Purchaser (as 
defined below) reserves the r i g h t t o require that i t receive such c e r t i f i c a t e s 
p r i o r t l - accepting Shares f o r payment. Payment f o r Shares tendered and purchased 
pursuant t o the Second Offer w i l l be made only a f t e r timely receipt by the 
Depositary of, among other things, such c e r t i f i c a t e s , i f such c e r t i f i c a t e s have 
been d i s t r i b u t e d t o holders of Shares. Purchaser w i l l not pay any ad d i t i o n a l 
consideration f o r the Rights tendered pursuant t o the Second Offer. 

Shareholders whose Share C e r t i f i c a t e s are not immediately available or who 
cannot d e l i v e r t h e i r Share C e r t i f i c a t e s and a l l other documents required hereby 
to the Depositary p r i o r t o the Expiration Date or who cannot complete the 
procedures f o r d e l i v e r y by book-entry transfer on a timely basis and who wish t o 
tender t h e i r Shares must do so pursuant t o the guaranteed delivery procedure 
described i n "Procedures for Tendering Shares" of the Offer t o Purchase. See 
In s t r u c t i o n 2. 

[ 1 CHECK HERE IF SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TO THE 
DEPOSITARY'S ACCOUNT AT ONE OF THE BOOK-ENTRY TRANSFER FACILITIES AND 
COMPLETE THE FOLLOWING: 

Narae of Tendering I n s t i t u t i o n : 

Check Box of Applicable Book-Entry Transfer F a c i l i t y : 

[ ] The Depository Trust Corapany 
( ] Philadelphia Depository Trust Corapany 

Account Nuraber Transaction Code Number. 

r 1 CHECK HERE IF SHARES ARE BEING TENDERED PURSUANT TO A NOTICE OF GUARANTEED 
DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THE FOLLOWING: 

Narae(s) of Registered Holder(s) 

Window Ticket No. ( i f any): 

Date of Execution of Notice of Guaranteed Delivery: 

Narae of I n s t i t u t i o n which Guaranteed Delivery: 

I f Delivered by Book-Entry Transfer, Check Box of Book-Entry Transfer 
F i i c i l i t y : 

[ ] The Depository Trust Company 
[ ] Philadelphia Depository Trust Company 

Account NuT±ier Transaction Code Number_ 
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<Table> 
<Caption> 
<s> 

<Caption> 

<S> 

</Table> 
<Table> 
<Caption> 

<S> 

<Caption> 

CERTIFICATE NUMBER(S)* 

TOTAL SHARES 

<C> <C> 
DESCRIPTION OF SHARES TENDERED 

NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S) 
(PLEASE FILL IN, IF BLANK) 

<C> <C> 

.C> 

<c> 

<c> <c> 
SHARE CERTIFICATE(S) TENDERED 

(ATTACH ADDITIONAL LIST IF NECESSARY) 

<S> 

TOTAL NUMBER OF SHARES 
REPRESENTED BY CERTIFICATE(S) 
<C> 

NUMBER OF SHARE. 
TENDERED** 

<C> 

* Need not be corapleted by shareholders tendering by book-entry t r a n s f e r 
** Unless otherwise indicated, i t w i l l be assumed that a l l Shares being d 

Depositary are being tendered. See I n s t r u c t i o n 4. 
</Table> 

NOTE: SIGNATURES MUST BE PROVIDED BELOW. 
PLEASE READ THE INSTRUCTIONS SET FORTH IN THIS 

LETTER OF TRANSMITTAL CAREFULLY. 

being delivered t o t h 
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Ladies and Gentlemen: 

. ""'^^^signed hereby tenders to Green Acquisition Corp., a Pennsylvania 
SI nn "û "*''̂ ^̂ ^̂ ®̂'̂ ") cbove-described sharc«! of common stock, par value 
Tiniri '̂ n̂  share (the "Common Shares"), or shares of Series A ESOP Convertible 
-nr!o?K ^'^^^^^re^ Stock, without par value (the "ESOP Preferred Shares" and, 
-orn^ f '̂ ^̂ ^ Common Shares, the 'Shares"), of Conrail Inc., a Pennsvlvania 
..-rporation (the "Company"), including, in each case, the associated common 
.̂ r.ocK purchase rights (the "Rights") issued pursuant to the Rights Agreement, 

( Z '̂ "̂ y 1589, between the Company and First Chicago Trust Company 
Oi. New York, as Rights Agent (as amended, the "Rights Agreement"), pursuant to 
purchaser's offer to purchase a l l Shares, including, in each case, the 
associated Rights, at a price of S115 per Share, net to the seller in cash, upon 
tne terms ino subject to the conditions set forth in the Offer to Purchase, 
dated December 6, 1996 (the "Offer to Purchase"), as amended and supplemented by 
tne Supplement thereto, dated December 19, 1996 (the "First Supplement"), the 
second Supplement thereto, dated March 7, 1997 (the "Second Suppleme.it"•), and 
tne Third Supplement thereto, dated April 10, 1997 (the "Third Supplement"), 
receipt of which is hereby acknowledged, and in the related Letters of 
Transmittal (which, as amended from time to time, together constitute the 
Second Offer"). A i l references herein to Common Shares, ESOP Preferred Shares 

or Shares includes the associated Rights. 

The undersigned understands that Purchaser reserves the right to transfer 
or assign, in whole at any time, or in part from time to time, to one or more of 
i t s a f f i l i a t e s , the right to purchase a l l or any portion of the Shares tendered 
pursuant to the Second Offer, but any such transfer or assignment w i i l not 
relieve Purchaser of i t s obligations under the Second Offer and w i l l in no way 
prejudice the rights of tendering shareholders to receive payment for Shares 
va l i d l y tendered and accepted for payment pursuant to the Second Offer. 

Subject to, and effective upon, acceptance for payment of the Shares 
tendered herewith, in accordance with the terms of the Second Offer (including, 
i f the Second Offer is further extended or amended, the terms and conditions of 
any such extension or amendment), the undersigned hereby sells, assigns and 
transfers to, or upon the order of. Purchaser a l l right, t i t l e and interest in 
and CO a l l the Shares that are being tendered hereby (and any and a l l non-cash 
dividends, distributions, rights, other Shares or other securities issued or 
issuable in respect of such Shares or declared, paid or distributed in respect 
of such Shares on or after December 6, 1996 and any cash dividends and other 
distributions declared on or after April 8, 1997 and payable to holders of 
Shares of record on a date on or prior to May 30, 1997 (collectively, 
"Distributions")), and irrevocably appoints the Depositary the true and lawful 
agent and attorney-in-fact of the undersigned with respect to such Shares and 
a l l Distributions, with f u l l power of substitution (such power of attorney being 
deemed to be an irrevocable power coupled with an interest), to ( i ) deliver 
c e r t i f i c a t e s for such Shares (individually, a "Share Certificate") and a l l 
Distributions, or transfer ownership of such Shares and a l l Distrihotions on the 
account books maintained by a Book-Entry Transfer Facility, together, in either 
case, with a l l accompanying evidence of transfer and authenticity to, or upon 
the order of Purchaser, ( i i ) present such Shares and a l l Distrilmtions for 
transfer on the books of the Company and ( i i i ) receive a l l benetits and 
otherwise exercise a l l rights of beneficial ownership of such Shares and a l l 
Distributions, a l l in accordance with the terms of the Second Ofiar. 

I f , on or after December 6, 1996, the Company should declare or pay (x) any 
cash or stock dividend, other than regular quarterly cash dividends, or make any 
dis t r i b u t i o n with respect to the Shares that is payable or distributable to 
stockholders of record on a date prior to the transfer to the name of Purchaser 
or i t s nominee or transferee on the Company's stock transfer records of the 
Shares accepted for payment pursuant to the Second Offer or (y) any cash 
dividend or other distribution with respect to the Shares, including regular 
quarterly cash dividends, that is payable to stockholders of record on a date on 
or prior to May 30, 1997, then, subject to the provisions of Section 14 of the 
Offer to Purchase and Section 9 of the Third Supplement, any such dividend, 
d i s t r i b u t i o n or right to be received by the tendering shareholder w i l l be 
received and held by such tendering shareholder for the account of Purchaser and 
w i l l be required to be promptly remitted and transferred by each such tendering 
shareholder to the Depositary for the account of Purchaser, accompanied by 
appropriate documentation of transfer or, in iieu of such receipt, in the case 
of any cash dividend or distribution, the purchase price per Share payable by 
Purchaser pursuant to the Second Offer w i l l be reduced by the amount of any such 
cash dividend or distribution. I f , on or after the date of the Fourth Amendment 
(as defined in the Third Supplement), the Company's Board of Directors should 
declare or the Company should pay then, subject to the provisions of Section 14 
of the Offer to Purchase and Section [9] of the Third Supplement, the purchase 
price per Share payable by Purchaser pursuant to the Second Offer may be reduced 
by the amount of any such cash dividend or other distribution in l i e u of such 
cash dividend or other distribution to be received by the tendering shareholder 
being received and held by such tendering shareholder for the account of 
Purchaser and being required to be promptly remitted and transferred by each 
such tendering shareholder to the Depositary for the account of Purchaser, 
accompanied by appropriate documentation of transfer. Pending such remittance. 
Purchaser w i l l be entitled to a i l rights and privileges as owner of any such 
non-cash dividend, distribution or right and may withhold the entire purchase 
price or deduct from the purchase price the amount of value thereof, as 
determined by Purchaser in i t s sole discretion. 
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By executing this Letter of Transmittal, the undersigned irrevocably 
appoints John W. Snow, Mark G. Aron and Alan A. Rudnick as proxies of the 
undersigned, each with f u l l power of substitution, to the f u l l extent of the 
undersigned's rights with respect to the Shares tendered by the undersigned and 
accepted for payment by Purchaser (and any and a l l Distributions). A l l such 
P^o't^fs shall be considered coupled with an interest in the tendered Shares, 
^his j.ppointment w i l l be effective i f , when, and only to the extent that, 
Purchciser accepts such Shares for payment pursuant to the Second Offer. Upon 
such acceptance for payment, a l l prior proxies given by the undersigned with 
respect to such Shares, Distributions and other securities w i l l , without further 
a c t i o i , be revoked, and no subsequent proxies may be given. The individuals 
named above as proxies w i l l , with respect to the Shares, Distributions and other 
securities for which the appointment is effective, be empowered (subject to the 
terms of the Votinp Trust Agreement (as defined in the Offer to Purchase), the 
Amended voting Trust Agreement (as defined in the Second Supplement), or the 
CSX/NSC Voting Trust Agreement (as defined in the Third Supplement), as 
applicable, so long as i t shall be in effect with respect to the Shares) \:o 
exercise a l l voting and other rights of the undersigned as they in their sole 
discretion may deem proper at any annual, special, adjourned or postponed 
meeting of the Company's shareholders, by written consent or otherwise, and 
Purchaser reserves the right to require that, in order for Shares, Distributions 
or other securities to be deemed validly tendered, immediately upon Purchaser's 
acceptance for payment of such Share, Purchaser must be able to exercise f u l l 
voti.ig rights with respect to such Shares. 

The undersigned hereby represents and warrants that the undersigned has 
f u l l power and authority to tender, s e l l , assign and transfer the Shares 
tendered hereby and a l l Distributions, that the undersigned own(s) the Shares 
tendered hereby and that when such Shares are accepted for payment by Purchaser, 
Purchaser w i l l acquire good, marketable and unencumbered t i t l e thereto and to 
a l l Distributions, free and clear of a l l liens, restrictions, charges and 
encumbiances, and that none of such Shares and Distributions w i l l be subject to 
any adverse claim. The undersigned, upon request, shall execute and deliver a l l 
additional documents deemed by che Depositary or Purchaser to be necessary or 
desirable to complete the sale, assignment and transfer of the Shares tendered 
hereby and a l l Distributions. In addition, the undersigned shall remit and 
tremsfer promptly to the Depositary for the account of Purchaser a l l 
Di.'itributions in respect of the Shares tendered hereby, accompanied by 
appropriate documentation of transfer, and, pending such remittance and transfer 
or appropriate assurance thereof, Pi'.rchaser shall be entitled to a l l rights and 
privileges as owner of each such Distribution and may withhold the entire 
purchase price of the Shares tendered hereby or deduct from such purchase price, 
the amount or value of such Distribution as determined by Purchaser in i t s sole 
discretion. 

No authority herein conferred or agreed to be conferred shall be affected 
by, and a l l such authority shall survive, the death or incapacity of the 
undersigned. A l l obligations of the undersigned hereunder shall be binding upon 
the heirs, personal representatives, successors and assigns of the undersigned. 
Except as stated in the Offer to Purchase, the First Supplement, the Gecond 
Supplement or the Third Supplement this tender is irrevocable. 

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

Unless otherwise indicated herein in the box entitled "Special Payment 
Instructions " please issue the check for the purchase price of a l l Shares 
purchased, and return a l l Share Certificates evidencing Shares not purchased or 
not tendered, in the name(s) of the registered holder(s) appearing above under 
"Description of Shares Tendered." Similarly, unless otherwise indicated in the 
box en t i t l e d "Special Delivery Instructions," please mail the check for the 
purchase price of a l l Shares purchased and a l l Share Certificates evidencing 
Shares not tendered or not purchased (and accompanying documents, as 
appropriate) to the address(es) of the registered holder(s) appearing above 
under "Description of Shares Tendered." In the event that the boxes entitled 
"Special Payment Instructions" and "Special Delivery Instructions" are both 
completed, please issue the check for the purchase price of a l l Shares purchased 
and return a l l Share Certificates evidencing Shares not purchased or not 
tendered i.. the name(s) of, and mail such check and Share Certificates to, the 
person(s) so indicated. Unless otherwise indicated herein in the box entitled 
"Special Payment Instructions," please credit any Shares tendered hereby and 
delivered by book-entry transfer, but which are not purchased, by crediting the 
account at the Book-Entry Transfer Facility designated above. The undersigned 
recognizes that Purchaser has no obligation, pursuant to the Special Payment 
In.structions, to transfer any Shares from the name of the registered holder(s) 
thereof i f Purchaser does not accept for payment any of the Shares tendered 
hereby. 
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SPECIAL PAYMENT INSTRUCTIONS 
(SEE INSTRUCTIONS 1, 5, 6 AND 7 OF 

THIS LETTER OF TR/iNSMITTAL) 

To be completed ONLY i f c e r t i f i c a t e s f o r Shares not tendered or not 
purchased and/or the check f o r the purchase price of Shares purchased are t o be 
issued i n the narae of soraeone other than the undersigned, or i f Shares delivered 
by book-entry t r a n s f e r which are not purchased are t o be returned by c r e d i t t o 
an account maintained at a Book-Entry Transfer F a c i l i t y other than that 
designated above. 

Issue check and/or c e r t i f i c a t e s t o : 

Name 

(PLEASE PRINT) 

Address 

(ZIP CODE) 

(TAXPAYER IDENTIFICATION OR SOCIAL SECURITY NUMBER) 

(ALSO COMPLETE SUBSTITUTE FORM W-9 BELOW) 

[ ] Credit unpurchased Shares delivered by book-entry tran s f e r t o the Book-Entry 
Transfer F a c i l i t y account set f o r t h below: 

Check appropriate box: 

[ ] The Depository Trust Company 
[ ) Philadelphia Depository Trust Company 

(ACCOUNT NUMBER) 

SPECIAL DELIVERY INSTRUCTIONS 
(SEE INSTRUCTIONS 1, 5, 6 AND 7 
OF THIS LETTER OF TRANSMITTAL) 

To be completed ONLY i f c e r t i f i c a t e s f o r Shares not tendered or not 
purchased and/or the check f o r the purchase price of Shares purchased are t o be 
sent t o someone other than the undersigned, or t o the undersigned at an address 
other than t h a t shown above. 

Mail check and/or c e r t i f i c a t e s t o : 

Name 

(PLEASE PRINT) 

Address 

(ZIP CODE) 
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SIGN HERE 
(COMPLETE SUBSTITUTE FORM W-9 ON REVERSE) 

Date 

(SIGNATURE(S) OF HOLDER(S)) 

, 1997 

(Must be signed by registered holder(s) exactly as narae(s) appear(s) on common 
or preferred stock c e r t i f i c a t e ( s ) or on a security p o s i t i o n l i s t i n g or by 
person{s) authorized t o become registered holder(s) by c e r t i f i c a t e s and 
documents transmitted herewith. I f signature i s by trustees, executors, 
administrators, guardians, attorneys-in-fact, o f f i c e r s of corporations or others 
acting i n a f i d u c i a r y or representative capacity, please provide the foll o w i n g 
information. See I n s t r u c t i o n 5 of t h i s Letter of Transmittal.) 

Name(s) 

Capacity ( F u l l T i t l e ) 

Address 

(PLEASE PRINT) 

(INCLUDE ZIP CODE) 

Area Code and Telephone Nuraber 

Tax I d e n t i f i c a t i o n or Social Security No. 

(COMPLETE SUBSTITUTE FORM W-9 ON REVERSE) 
GUARANTEE OF SIGNATURE(S) 

(SEE INSTRUCTIONS 1 AND 5 OF THIS LETTER OF TRANSMITTAL) 
Authorized Signature 

Name 

T i t l e 
(PLEASE PRINT) 

Name of Firm 

Address 

Area Code and Telephone Number 

Date , 1997 

(INCLUDE ZIP CODE) 
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INSTRUCTIONS 

FORMING PART OF THE TERMS AND CONDITIONS OF THE OFFER 

1 Guarantee of Signatures. Except as otherwise provided below, a l l 
signatures on t h i s L e t t e r of Transmittal must be guaranteed by a f i r m which i s a 
bank, broker, dealer, c r e d i t union, savings association, or other e n t i t y that i s 
a member i n good standing of the Securities Transfer Agent's Medallion Program 
(each, an " E l i g i b l e I n s t i t u t i o n " ) . No signature guarantee i s required on t h i s 
Letter of Tra n s m i t t a l (a) i f t h i s Letter of Transmittal i s signed by the 
registered holder(s) (which term, f o r purposes of t h i s document, s h a l l include 
any p a r t i c i p a n t i n a Book-Entry Transfer F a c i l i t y whose name appears on a 
secu r i t y p o s i t i o n l i s t i n g as the owner of Shares) of Shares tendered herewith, 
unless such holder(s) has completed e i t h e r the box e n t i t l e d "Special Delivery 
I n s t r u c t i o n s " or the box e n t i t l e d "Special Payment I n s t r u c t i o n s " on the reverse 
hereof, or (b) i f such Shares are tendered f o r the account of an E l i g i b l e 
I n s t i t u t i o n . See I n s t r u c t i o n 5. I f a Share C e r t i f i c a t e i s registered i n the name 
of a person other than the signer of t h i s Letter of Transmittal, o i i f payment 
is t o be made, or a Share C e r t i f i c a t e not accepted f o r payment or not tendered 
is t o be returned, t o a person other than the registered holder(s), then the 
Share C e r t i f i c a t e must be endorsed or accompanied by appropriate stock powers, 
in e i t h e r case signed exactly as the name(s) of the registered holder(s) 
appear(s) on the Share C e r t i f i c a t e , w i t h the signature(s) on such Share 
C e r t i f i c a t e or stock powers guaranteed as described above. See I n s t r u c t i o n 5. 

2. Delivery of Let t e r of Transmittal and Share C e r t i f i c a t e s . This Letter of 
Transmittal i s t o be used e i t h e r i f Share C e r t i f i c a t e s are to be forwarded 
herewith or i f Shares are to be delivered by book-entry tr a n s f e r pursuant t o the 
procedures set f o r t h i n "Procedures f o r Tendering Shares" of the Offer to 
Purchase. Share C e r t i f i c a t e s evidencing a l l tendered Shares, or confinnation of 
a book-entry t r a n s f e r of such Shares, i f such procedure i s available, i n t o the 
Depositary's account at one of the Book-Entry Transfer F a c i l i t i e s pursuant to 
the procedures set f o r t h i n "Procedures f o r Tendering Shares" of the Offer t o 
Purchase, together w i t h a properly completed and duly executed Letter of 
Transmittal (or f a c s i m i l e thereof) w i t h any required signature guarantees (or, 
i n the case of a book-entry tr a n s f e r , an Agent's Message, as defined below) and 
any other docuir.ents required by t h i s Letter of Transmittal, must be received by 
the Depositary at one of i t s addresses set f o r t h on the reverse hereof p r i o r t o 
the E x p i r a t i o n Date (as defined i n "Amended Terms of the Second Offer; 
E x p i r a t i o n Date" of the Third Supplement). I f Share C e r t i f i c a t e s are forwarded 
t o the Depositary i n m u l t i p l e d e l i v e r i e s , a properly completed and duly executed 
L e t t e r of Transmittal must accompany each such del i v e r y . Stockholders whose 
Share C e r t i f i c a t e s are not immediately available, who cannot d e l i v e r t h e i r Share 
C e r t i f i c a t e s and a l l other required documents to the Depositary p r i o r to the 
Exp i r a t i o n Date or who cannot complete the procedure f o r del i v e r y by book-entry 
t r a n s f e r on a timely basis may tender t h e i r Shares pursuant t o the guaranteed 
d e l i v e r y procedure described i n "Procedures f o r Tendering Shares" of the Otter 
t o Purchase. Pursuant t o such procedure: ( i ) such tender must be made by or 
throuqh an E l i g i b l e I n s t i t u t i o n ; ( i i ) a properly completed and duly executed 
Notice of Guaranteed Delivery, s u b s t a n t i a l l y i n the form provided by Purchaser 
herewith, must be received by the Depositary p r i o r t o the Expiration Date; and 
( i i i ) i n the case of a guarantee of Shares, the Share C e r t i f i c a t e s , i n proper 
form f o r t r a n s f e r , or a confirmation of a book-entry tr a n s f e r of such Shares, i t 
such procedure i s avail a b l e , i n t o the Depositary's account at one of the 
Book-Entry Transfer F a c i l i t i e s , together w i t h a properly completed and duly 
executed Let t e r of Transmittal (or manually signed facsimile thereof) with any 
required signature guarantees (or, i n the case of a book-entry t r a n s f e r , an 
Agent's Message), and any other documents required by t h i s L e t t e r of 
Transmittal, must be received by the Depositary w i t h i n three New York Stock 
Exchange, Inc. t r a d i n g days a f t e r the date of execution of the Notice ot 
Guaranteed Delivery, a l l a j described i n "Procedures f o r Tendering Shares of 
the Offer t o Purchase. The term "Agent's Message" means a message, transmitted 
bv a Book-Entry Transfer F a c i l i t y t o , and received by the Depositary and forming 
a part of a Book-Entry Confirmation, which states t h a t such Book-Entry Transfer 
F a c i l i t y has received an express acknowledgment from the p a r t i c i p a n t i n such 
Book-Entry Transfer F a c i l i t y tendering the Shares, that such p a r t i c i p a n t has 
received and agrees t o be bound by the terms of t h i s Letter of Transmittal and 
t h a t the Purchaser may enforce such agreement against the p a r t i c i p a n t . 

THE METHOD OF DELIVERY OF THIS LETTER OF TRANSMITTAL, SHARE CERTIFICATES 
AND ALL OTHER REQUIRED DOCUMENTS, INCLUDING DELIVERY THROUGH ANY BOOK-ENTRY 
TRANSFER FACILITY, IS AT THE OPTION AND RISK OF THE TENDERING SHAREHOLDER, AND 
THE DELIVERY WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED BY THE DEPOSITARY 
IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN RECEIPT RE(3UESTED, PROPERLY 
INSURED, IS RECOMMENDED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO 
ENSURE TIMELY DELIVERY. 

No a l t e r n a t i v e , c o n d i t i o n a l or contingent tenders w i l l be accepted and no 
f r a c t i o n a l Shares w i l l be purchased. By execution of t h i s Letter of Transmittal 
(or a f a c s i m i l e hereof), a l l tendering stockholders waive any r i g h t t o receive 
any notice of the acceptance of t h e i r Shares f o r payment. 

3 Inadequate Space. I f the space provided herein under "Description of 
Shares Tendered" i s inadequate, the Share C e r t i f i c a t e numbers, the number ot 
Shares evidenced by such Share C e r t i f i c a t e s and the number of Shares tendered 
should be l i s t e d on a separate schedule and attached hereto. 
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4. Part i a l Tenders (Not applicable to stockholders who tender by 
booK-entry transfer.) I f fewer than a l l the Shares evidenced by any Share 
Certi.icate delivered to the Depositary herewith are to be tendered hereby, f i i l 
in the number of Shares which are to be tendered in the bcx entitled "Number of 
5.hares Tendered." in such cases, new Share Certif icate(s) evidencino tl.e 
remaii.aer of the Shares that were evidenced by the Share Certificates delivered 
to the Depositary herewith w i l l be sent to the person; s; signing this Letter of 
Transmittal, unless otherwise provided in the box entitled "Special Delivery 
Instructions," as soon as practicable after the expiration or termination of the 
Secona Offer. A l l Shares evidenced by Share Certificates delivered to the 
Depositary w i l l be deemed to have been tendered unless otherwise indicated. 

5. Signatures on Letter of Transmittal; Stock Powers and Endorsements. I f 
this Letter o.< Transmittal is signed by the registered holder(s) of the Shares 
tendered here'jy, the 5ignature(s) must correspond with the name(s) as written on 
the face of tne Share Certificates evidencing such Shares without alteration, 
enlargement or any other change whatsoever. 

I f any Share tendered hereby is ovned of record by two or more persons, a l l 
such persons must sign this Letter of Transmittal. I f any of the Shares tendered 
hereby are registered in the names of different holders, i t w i l l be necessary to 
complete, sign and submit as many separate Letters of Transmittal as there are 
different registrations of such certificates. 

I f t h i s Letter of Transmittal is signed by the registered holder(s) of the 
Shares tendered hereby, no endorsements of Share Certificates or separate stock 
powers are required, unless payment is to be made to, or Share Certificates 
evidencing Shares not tendered or not purchased are to be issued in the name of, 
a person other than the registered holder(s), in which case, the Share 
CfeiLifi.cate(s) evidencing the Shares tendered hereby must be endorsed or 
accompanied by appropriate stock powers, in either case signed exactly as the 
name(s) of the registered" holder(s) appear(s) on such Share Certificate(s). 
Signatures on such Share Certificate(s) and stock powers must be guaranteed by 
an Eligible I n s t i t u t i o n . 

I f t h i s Letter of Transmittal is signed by a person other than the 
regi.'tered holder(s) of the Shares tendered hereby, the Share Certificnte(s) 
evidencing the Shares tendered hereby must be endorsed or accompanied by 
appropriate stock powers, in either case signed exactly as the name(s) of the 
registered holder(s) appear(s) on such Share Certificate(s). Signatures on such 
Share Certificate(s) and stock powers must be guaranteed by an Eligible 
I n s t i t u t i o n . 

I f t h i s Letter of Transmittal or any Share Certificate(s) or stock power is 
signed by a trustee, executor, administrator, guardian, attorney-in-fact, 
o f f i er cf a corporation or other person acting in a fiduciary or representative 
car ..city, such person should so indicate when signing, and proper evidence 
satisfactory to Purchaser of such person's authority so to act must be 
jubmitted. 

6. Stock Transfer Taxes. Except as otherwise provided in this Instruction 
6, PurchaS'»r w i l l pay a l l stock transfer taxes with respect to the sale and 
transfer of any Shares to i t or i t s order pursuant t'. the Second Offer. I f , 
however, payment of the purchase price of any Shares purchased is to be made to, 
or Share Certificate(s) evidencing Shares not tendered or not purchased are to 
be issued in the name of, a person other than the registered holder(s), the 
amount of any stock transfer taxes (whether imposed on the registered holder(s), 
such other person or otherwise) payable on account of the transfer to such other 
person w i l l be ceducted from the purchase price of such Shares purchased, unless 
evidence satisf-^ctory to Purchaser of the payment of such taxes, or exemption 
therefrom, is submitted. 

EXCEPT AS PROVIDED IN THIS INSTRUCTION 6, IT WILL NOT BE NECESSARY FOR 
TRANSFER TAX STAMPS TO BE AFFIXED TO THE SHARE CERTIFICAT£(S) EVIDENCING THE 
SHARES TENDERED H»?:REBY . 

7. Special Payment and Delivery Instructions. I f a check !or the purchase 
price of any Shares tendered hereby is to be issued, or Share Certificate(s) 
evidencing Shares not tendered or not purchased are to be issued, in the name of 
a person other than the perscn(s) signing this Letter of Transmittal or i f such 
check or any such Share Certificate is to be sent to someone other than the 
person(s) signing this Letter of Transmittal or to the person(s) signing this 
Letter of Transmittal, but at an address other than that shown in the box 
enti t l e d "Description of Shares Tendered," the appropriate boxes on this Letter 
of Transmittal must be completed. Shares tendered hereby by ̂ .jok-entry transfer 
may request that Shares not purchased be credited to such account maintained at 
a Book-Entry Transfer Fa c i l i t y as such stockholder may designate in the box 
entitled "Special Payment Instructions" on the reverse hereof. I f no such 
instructions are given, a l l such Shares not purchased w i l l be returned by 
crediting the account at the Book-Entry Transfer Facility designated on the 
reverse rereof as the account from which such Shares were delivered. 

8. Requests for Assistance or Additional Copies. Requests for assistance 
may be directed to the Information Agent or Dealer Managers at their respective 
addresses or telephone nu.Tibers s^t forth below. Additional copies of the Offer 
to Purchase, the First Supplement, the Second Supplement, the Third Supplement, 
this Letter of Transmittal, the Notice of Guaranteed Delivery and the Guidelines 
for Certification of Taxpayer Identification Number on Substitute Form W-9 may 
be obtained from the Information Agent or the Dealer Managers or from brokers, 
dealers, commeroiai banks or trust companies. 
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9. Substitute Form w-9. Each tendering shareholder i s required t o provide 
the Depositary with a correct Taxpayer I d e n t i f i c a t i o n Nuraber ("TIN") on the 
Substitute Form W-9 which i s provided under "Important Tax Information" below, 
and to c e r t i f y , under penalties of perjury, that such number i s -orrect and tha t 
such shareholder i s not subject to backup withholding of federal income tax I f 
a tendering shareholder has been n o t i f i e d by the I n t e r n a l Revenue Service that 
such shareholder i s subject t o backup withholding, such shareholder must cross 
out item (2) of the C e r t i f i c a t i o n box of the Substitute Form W-9, unless such 
shareholder .has since been n o t i f i e d by the I n t e r n a l Revenue Service that such 

Shares purchased from such shareholder. I f the tendering shareholder has not 
been issued a TIN and has applied for one or intends t o apply f o r one i n the 
near f u t u r e , such shareholdar should w r i t e "Applied For" i n the space provided 
f o r the TIN i n Part I of the Substitute Form W-9, and sign and date the 
Substitute Form W-9. I f "Applied For" i s w r i t t e n i n Part I and the Depositary i s 
not provideu with a TIN w i t h i n 60 days, the Decositary w i l l withhold 31% on a l l 
payments of the purchase price t o such stockholder u n t i l a TIN i s provided t o 
the Depositary. 

10. Lost, Destroyed or Stolen C e r t i f i c a t e s . I f any c e r t i f i c a t e ( s ) 
representing Shares has been l o s t , destroyed or stolen, the shareholder should 
promptly n o t i f y the Depositary. The shareholder w i l l then be instructed as to 
the steps that must be taken i n order t o replace the c e r t i f i c a t e ( s ) . This Letter 
of Transraittal and related documents cannot be processed u n t i l the procedures 
f o r replacing l o s t or destroyed c e r t i f i c a t e s have been foiiowed. 

IMPORTANT: THIS LETTER OF TRANSMITTAL (OR FACSIMILE HEREOF), PROPERLY 
COMPLETED AND DULY EXECUTED WITH ANY REQUIRED SIGNATURE GUaRANTiiES, OR AN 
AGENT'S MESSAGE (TOGETHER WITH SHARE CERTIFICATES OR CONFIRMATICN OF BOOK-ENTRY 
TRANSFEK ANC ALL OTHER REQUIRED DOCUMENTS) OR A PROPERLY COMPLETLJ AND DULY 
EXECUTED NOTICE OF GUARANTEED DELIVERY MUST BE RECEI'v'ED BY THE DEPOSITARY PRIOR 
TO THE EXPIRATION DATE (AS DEFINED IN THE THIRD SUPPLEMENT). 

IMPORTANT TAX INFORMATION 

Under the federal income tax law, a shareholder whose tendered Shares are 
accepted f o r payment i s required by law t o provide the Depositary (as payer) 
wich such shareholder's correct TIN on Substitute Form w-9 below. I f such 
shareholder i s an i n d i v i d u a l , the TIN i s such shareholder's social security 
number. I f the Depositary i s not provided w i t h the correct TIN, the shareholder 
may be subject t o a $50 penalty imposed by the I n t e r n a l Revenue Service. In 
addi t i o n , payments that are made to such shareholder with respect t o Shares and 
Rights purchased pursuant t o the Second Offer may be subject t o backup 
withholding of 31%. 

Certain shareholders (including, araong others, a l l corporations and certain 
foreign i n d i v i d u a l s ) are not subject to these backup withholding and reporting 
requirements. In order f o r a foreign i n d i v i d u a l t o q u a l i f y as an exempt 
r e c i p i e n t , such i n d i v i d u a l raust submit a statement, signed under penalties of 
perj u r y , a t t e s t i n g t o such individual's exempt status. Foms of such statements 
can be obtained from the Depositary. See the enclosed Guidelines f o r 
C e r t i f i c a t i o n of Taxpayer I d e n t i f i c a t i o n Number on Substitute Form W-9 f o r 
a d d i t i o n a l i n s t r u c t i o n s . 

I f backup withholding applies with respect t o a shareholder, the Depositary 
i s required t o withhold 31% of any payments made t o such shareholder. Backup 
withholding i s not an add i t i o n a l tax. Rather, the tax l i a b i l i t v of persons 
subject to backup withholding w i l l be reduced by the amount of"tax withheld. I f 
withholding r e s u l t s i n an overpayment of taxes, a refund may be obtained from 
the I n t e r n a l Revenue Service. 

PURPOSE OF SUBSTITUTE FORM W-9 

To prevent backu^, withholding on payments that are made to a shareholder 
w i t h respect t o Shares purchased pursuant t o the Second Offer, the shareholder 
i s required t o n o t i f y the Depositary of such shareholder's correct TIN by 
corapleting the form below c e r t i f y i n g (a) th a t the TIN provided on Substitute 
Form W-9 i s correct (or that such shareholder i s awaiting a TIN), and (b) that 
( i ) such shareholder has not been n o t i f i e d by the I n t e r n a l Revenue Service t h a t 
such shareholder i s subject t o backup withholding as a r e s u l t of a f a i l u r e t o 
report a l l i n t e r e s t or dividends or ( i i ) the I n t e r n a l Revenue Service has 
n o t i f i e d such shareholder that such shareholder i s no longer subject to backup 
withholding. 
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WHAT NUHBER TO GIVE THE DEPOSITARY 

The shareholder i s required to give the Depositary the social security 
number or employer ident i f i c a t i o n number of the record holder of the Shares 
tendered hereby. I f the Shares are in more than one name or are not in the name 
of the actual owner, consult the enclosed Guidelines for Certification of 
Taxpayer I d e n t i f i c a t i o n Nuraber on Substitute Form W-9 for additional guidance on 
which number to report. I f the tendering shareholder has not been issued a TIN 
and has applied for a number or intends to apply for a number in the near 
future, the shareholder should write "Applied For" in the space provided for the 
TIN in Part I , and sign and date the Substitute Form W-9. I f "Applied For" is 
written i n Part I and the Depositary is not provided with a TIN within 60 days, 
the Depositary w i l l withho" J 31% of a l l payraents of the purchase price to such 
stockholder u n t i l a TIN is provided to the Depositary. 
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PAYER'S NAME: 

<Table> 

CITIBANK, N.A., AS DEPOSITARY 

StWf .'ITtTTE 
FORN W-9 
DEPARTNENT OF 
THE TRFASURY 
INTERNAL 
REVENUE SERVICE 
PAYER'f REOOEST 
FOR TAX.̂ AYER 
IDENTIFICAIION 
NUMBER (TIN) 

<S> <C> <c> 
PART 1 -- PLEASE PROVIDE YOOR TIN IN THE 
BOX AT >'IGHT AND CERTIFY BY SIGNING AND 
DATING BL'/3«. 

Social Security Nuaiber OR 

/ / 
Employer I d e n t i f i c a t i o n Number 
( I f awaitm? TIN w r i t e 'Applied For") 

PART I I -- Por Payees Exenpt From Backup Withholding, see the enclosed Guidelines and coraplete 
as Instructed therein. CERTIFICATION -• Under penalties of perjury, I c e r t i f y t h a t : 
(1) Th't number shown on t h i s form Is my correct Taxpayer I d e n t i f i c a t i o n Number (or a Taxpayer 

I d e n t i f i c a t i o n Nunber has not been issued to me and eit h e r (a) I have mailed or delivered 
an application t o receive a Taxpayer I d e n t i f i c a t i o n Nuraber to the appropriate I n t e r n a l 
Revenue Service ("IRS") or Social Security Administration o f f i c e or (b) I intend to mail or 
deliver an ap p l i c a t i o n In the near future. I understand that I f I do not provide a Taxpayer 
I d e n t i f i c a t i o n NusU>er w i t h i n s i x t y (60) days, 31% of a l l reportable payments made to ae 
thereafter w i l l be withheld u n t i l I provide a nuaiber), and 

(3) I am not subject to backup withholding e i t h e r because I have not been n o t i f i e d by the IRS 
that I an subject to backup withholding as a r e s u l t of f a i l u r e to report a l l i n t e r e s t or 
dividends, or the IRS has n o t i f i e d nc that I am no longer subject to backup withholding. 

CERTIFICATION INSTRUCTIONS -- You Must cross out i t e r (2) above i f you have been n o t i i l e d by thc 
IRS that you are subject t o backup withholding because of underreporting I n t e r e s t or dividends 
on your t2x return. However, I f a f t e r being n o t i f i e d by the IRS that you were subject to backup 
withholding you received another n o t i f i c a t i o n fron the IRS that you are no longer subject to 
backup withholding, do not croas out Item (3). 
(Also see Instructions In the enclosed Guidelines.) 

</Table> 

DATE 1997 
SIGNATURE 

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING 
OF 31% OF ANY PAYMENTS MADE TO iOXJ PURSUANT TO THE SECOND OFFER. PLEASE 
REVIEW THE ENCLOSED GUIDELINES FOP CERTIFICATION OF TAXPAYER 
IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS. 

Questions and requests f o r assistance or additional copies 
of the Offer t o Purchase, the F i r s t Supplement, the Second 

Supplement, the Third Supplement, the Letter of Transmittal and 
other tender o f f e r materials may be directed to the 

Information Agent or the Dealer Managers as set f o r t h below: 

The Infonnation Agent f o r the Second Offer i s : 

mackenzie logo 

15 6 F i f t h Avenue 
New York, New York 10010 

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

CALL TOLL FREE (fOO) 322-2885 

The Dealer Managers t<>r the Second Offer i s : 
^-Table> 
<s> 
WASSERSTEIN PERELLA » CO , I 

31 West 52nd Street 
New York, New York 10019 

C a l l Collect: 
(212)969-2700 

</Table> 

•eC> 
J.F MORGA. t CO. 

6C w a l l S-.reet 
Mall Stop 2860 

New York, Nev York 10260 
(800) 576-5070 ( t . U free) 

<C> 
MERRILL LYNCH t CO. 

world Financial Center 
North Towel 

New York, Nev York 10281-1305 
(212) 449-8211 ( c a l l co l lect ) 

</TEXT> 
</DOCUMENT> 



M m 

Exhibit 99.A.40 



<PAGE> 1 

NOTICE OF GUARANTEED DELIVERY 
FOR TENDER OF SHARES OF 

COMMON STOCK AND SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK 
(in c l u d i n g , i n each case, the associated Common Stock Purchase Rights) 

OF 
CONRAIL INC. 

TO 

GREEN ACQUISITION CORP. 
CSX CORPORATION 

ANC 
NORFOLK SOUTHERN CORPORATION 

(Not t o be Used f o r Signature Guarantees) 

This Notice of Guaranteed Delivery, or one s u b s t a n t i a l l y i n the form 
hereof, must be used to accept the Second Offer (as defined below) i f ( i ) 
c e r t i f i c a t e s ("Share C e r t i f i c a t e s " ) evidencing shares of coramon stock, par value 
$1.00 per share (the "Comraon Shares"), or shares of Series A ESOP Convertible 
Junior Preferred Stock, without par value (the "ESOP Preferred Shares" and, 
together w i t h the Coramon Shares, the "Shares"), of Conrail Inc., a Pennsylvania 
corporation (the "Corapany"), including the associated common stock purchase 
r i g h t s (the "Rights") issued pursuant t o the Rights Agreement, dated July 19, 
1989, between the Company and F i r s t Chicago Trust Company of New York, as Rights 
Agent, are not inunediately available, ( i i ) time w i l l not permit a l l required 
documents t o reach Citibank, N.A., as Depositary (the "Depositary"), p r i o r t o 
the Expiration Date (as defined i n "Amended Terras of the Second Offer; 
Expiration Date" of the Third Supplpjnent (as defined below)) or ( i i i ) the 
procedures for book-entry transfer cannot be corapleted on a tiraely basis. A l l 
references herein t o the Common Shares, ESOP Preferred Shares or Shares include 
the associated Rights. This Notice of Guaranteed Delivery may be delivered by 
hand or transmitted by telegram, facsimile transmission or mail to the 
Depositary. See "Procedures f o r Tendering Shares" of the Offer to Purchase. 

The Depositary f o r the Second Offer i s : 

CITIBANK, N.A. 

<Table> 
<Captlon> 

By Hand: By Mall: By Overnight Carrier: 
<S> <C> <C> 

Citibank, N.A. Citibank, N.A. Citibank, N.A. 
Corporate Trust Window c/o Citicorp Data Distribution, c/o Citicorp Data Distribution. 

I l l Wall Street, 5th Floor inc. Inc. 
New York, New York 10043 P.O Box 7072 404 Sette Drive 

Paramus, New Jersey 07653 Paramus, New Jersey 07652 
Facsimile for Eligible Institutions: (201) 262-3240 

To confirm fax only (800) 422-2077 
</Tabltj> 

DELIVERY OF THIS NOTICE OF GUARANTEED DELIVERY TO AN ADDRESS OTHER THAN AS 
SET I'ORTH ABOVE, OR TIuANSMISSION OF INSTRUCTIONS VIA FACSIMILE TRANSMISSION 
OTHER THAN AS SET FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY. 

THIS FORM IS NOT TO BE USED TO GUARANTEE SIGFATURES. IF A SIGNATURE ON A 
LETTER OF TRANSMITTAL IS REQUIRED TO BE GUARANTEED BY AN "ELIGIBLE INSTITUTION" 
UNDER THE INSTRUCTIONS THERETO, SUCH SIGNATURE GUARANTEE MUST APPEAR IN THE 
APPLICABLE SPACE PROVIDED IN THE SIGNATURE BOX ON THE LETTER OF TRANSMITTAL. 
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Ladies and Gentlemen: 

The undersigned hereby tenders t o Green Acquisition Corp., a Pennsylvania 
corporation, upon the terms and subject t o the conditions set f o r t h i n the Offer 
t o Purchase, dated December 6, 1996 (the "Offer t o Purchase"), as amenc'ed and 
supplemented by the Supplement thereto, dated December IS, 1996, the Second 
Supplement thereto, dated March 7, 1997, the Third Supplement thereto, dated 
A p r i l 10, 1997 (the "Third Supplement"), and the (green) Le t t e r of Transmittal 
c i r c u l a t e d w i t h the Third Supplement (which, as araended from time t o time, 
c o l l e c t i v e l y c o n s t i t u t e the "Second O f f e r " ) , receipt of each of which i s hereby 
acknowledged, the number of Shares specified below pursuant t o the guaranteed 
d e l i v e r y procedures described i n "Procedures f o r Tendering Shares" of the Offer 
t o Purchase. 

<Table> 
<s> <c> 
Number of Shares: Nane(s) of Record Holder(s): 

Certificate Nos. ( I f available] 

PLEASE PRINT 
Check ONE box I f Shares w i l l te tendered by 
book-entry transfer: Address(es): 
I J Ihe Depository Trust Company 

I 1 Philadelphia Depository Trust Company ZIP CODE 
Area Code and Tel. No.: 

Account Number: 
Dated: , 1997 

</Table> 

GUARANTEE 
(NOT TO BE USED FOR SIGNATURE GUARANTEES) 

The undersigned, a memLer f i r m of a registered national s e c u r i t i e s 
exchange, a member of the National Association of Securities Dealers, Inc. or a 
commercial bank or t r u s t corapany having an o f f i c e or correspondent i n the United 
States, hereby guarantees delivery t o the Depositary at one of i t s addresses 
set f o r t h above, of c e r t i f i c a t e s evidencing the Shares tendered hereby i n proper 
form f o r transfer, or confinnation of book-entry transfer of such Shares i n t o 
the Depositary's accounts at The Depository Trust Company or the Philadelphia 
Depository Trust Company, i n each case with delivery of a properly completed and 
duly executed Le t t e r of Transmittal (or ^'acsimile thereof) w i t h any required 
signature guarantees, or an Agent's Message (as defined i n "Acceptance f o r 
Payment and Payment f o r Shares" of the Offer t o Purchase), and any other 
documents required by the Letter of Transmittal, (a) i n the case of Shares, 
w i t h i n three New York Stock Exchange, Inc. trading days a f t e r the date of 
execution of t h i s Notice of Guaranteed Delivery, or (b) i n the case of Rights, a 
period ending the l a t t e r of ( i ) three New York Stock Exchange, Inc. trading days 
a f t e r the date of execution of t h i s Notice of Guaranteed De.ivery or. ( i i ) three 
business days a f t e r the date Right C e r t i f i c a t e s are d i s t r i b u t e d to stockholders. 

The E l i g i b l e I n s t i t u t i o n that completes t h i s form must communicate the 
guarantee t o the Depositary and must deliver the Letter of Transmittal and 
c e r t i f i c a t e s f o r Shares t n the Depositary w i t h i n the time period shown herein. 
F a i l u r e t o do so could r e s u l t i n f i n a n c i a l loss t o such E l i g i o l e I n s t i t u t i o n . 

<Table> 
<s> <c> 

NAME OF FIRM AUTHORIZED SIGNATURE 

ADDRESS TITLE 

Name: 

ZIP CODE PLEASE PRINT 
Area Code and Tel. No.: Date: , 1997 

</Table> 

NOTE: DO NOT SEND CERTIFICATES FOR SHARES WITH THIS NOTICE. 
SHARE CERTIFICATES SHOULD BE SENT WITH YOUR LETTER OF TRANSMITTAL. 

</TEXT> 
</DOCUMENT> 



Exhibit 99.C.14 



<PAGE> 

EXHIBIT (C){14) 

A p r i l 8, 1997 

Mr. David R. Goode 
Chairman, President and 

Chief Executive O f f i c e r 
Norfolk Southern Corporation 
Three Comraercial Place 
Norfolk, V i r g i n i a 23510 

Dear David: . 

This l e t t e r sets f o r t h our agreeraent concerning the 
basis on which CSX Corporation ("CSX") and Norfolk Southern Corporation ("NSC") 
would j o i n t l y p a r t i c i p a t e i n the acqu i s i t i o n of Conrail Inc. ("CRH") consistent 
w i t h CSX's raerger agreement, as amended through the t h i r d amendment, dated 
March 7, 1997 (the "Third Amendment"), and as fu r t h e r amended consistent with 
the terms hereof through the f o u r t h amendment dated the date her-sof (the 
"Fourth Amendment"), w i t h CRR (the "Merger Agreement"). Under th \ s Agreement, 
CSX and NSC j o i n t l y w i l l acquire a l l CRR shares not already owned by CSX and 
NSC through CSX's outstanding tender o f f e r (such outstanding tender o f f e r as 
supplemented t o include NSC's p a r t i c i p a t i o n as set f o r t h herein, the "Amended 
Second Offer") and the subsequent raerger contemplated by the Merger Agreeraent 
(the "Merger"). CRR w i l l be the "Surviving Corporation" i n the Merger, as 
provided i n the Merger .Agreement. While t h i s l e t t e r i s provided as an o u t l i n e 
of our agreements and w i l l be followed by D e f i n i t i v e Documentation (as 
hereinafter defined), i t i s a binding o b l i g a t i o n w i t h respect t o the raatters 
described herein. As used i n t h i s Agreeraent, "CSX" and "NSC" w i l l include the 
respective r a i l subsidiaries of CSX and NSC, as the context requires. 

1. CSX/NS Acquisition Sub. 

Fonnation. Promptly following the execution of t h i s 
Agreement, and subject t o NSC's consent as provided below, CSX (or CSX and NSC) 
w311 form a new e n t i t y under the laws of a j u r i s d i c t i o n t o be determined, which 
may be i n corporate, partnership or li r a i t e d l i a b i l i t y company form ("CSX/NS 
Acqu i s i t i o n Sub"). The authorized c a p i t a l stock or s i m i l a r equity i n t e r e s t s or 
uni t s of CSX/NS Acquisition Sub ,the "Equity") w i l l consist solely of two 
classes with i d e n t i c a l economic and othe.L.- r i g h t s , except that one class w i l l 
have voting r i g h t s and the other class w i l l not have voting r i g h t s . CSX/NS 
Acqu i s i t i o n Sub w i l l be capi t a l i z e d by CSX and NSC through the Stock 
Contributions, which w i l l have a deemed aggregate valuation of $2,898,263,640, 
and Cash Contributions, a l l as provided 
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below. Upon and immediately following the Stock Contributions as provided 
below, the Equity with voting rights of CSX/NS Acquisition Sub w i l l be owned 
50% by CSX and 50% by NSC (with a deemed aggregate valuation of 
$1,886,000,000), and the Equity without voting rights of CSX/NS Acquisition Sub 
w i l l be owned solely by CSX (or i t s controlled subsidiary) (with a deemed 
aggregate valuation of $1,012,263,640) and w i l l represent 34.94% of the 
aggregate Equity represented by the outstanding voting and non-voting Equity of 
CSX/NS Acquisition Sub. In connection with each Cash'Contribution raade under 
this Agreement by CSX (or i t s controlled subsidiary) or NSC (or i t s controlled 
subsidiary), non-voting Equity w i l l be issued to the contributing party with a 
deemed valuation equal to the araount of the related Cash Contribution. 

Contributions. CSX, through Green Acquisition Corp. 
("Tender Sub"), currently has (and, except with respect to 100 CRR shares to be 
retained by CSX, upon the Stock Contributions Tender Sub w i l l have) a 
beneficial interest in 17,775,124 CRR shares now held in a voting trust; and 
NSC, through Atlantic Acquisition Corporation ("AAC"), currently .has a 
beneficial interest in 8,200,000 CRR shares now held in a voting trust. 
Neither Tender Sub nor AAC has incurred anj obligations or l i a b i l i t i e s or 
engaged in a^y busines-? or a c t i v i t i e s other than, in the case of Tender Sub, as 
contemplated in the Merger Agreement and, in the case of AAC, in connection 
with the NSC tender offer and related matters. Through the mechanics described 
in the following paragraph, concurrently with the formation of CSX/NS 
Acquisition Sub, CSX w i l l contribute to CSX/NS Acquisition Sub a l l the capital 
stock of Tender Sub and NSC w i l l contribute to CSX/NS Acquisition Sub a l l of 
i t s interest in such 8,200,000 CRR shares (such transactions, the "Stock 
Contributions"). In connection with the Stock Contributions, (1) CSX w i l l have 
exclusive authority with respect to amendments to the CSX voting trust u n t i l 
consummation of the Amended Second Offer and (2) CSX w i l i be pennitted to 
retain 100 CRR shares outside of CSX/NS Acquisition Sub by conveyance frora 
Tender Sub prior to the Stock Contributions, by araendment to the Tender Sub 
voting trust agreement to segregate such shares or otherwise In addition, in 
connection with the Stock Contributions, NSC w i l l have exclusive authority with 
respect to amendments to the AAC voting trust u n t i l consiimmation of the Araended 
Second Offer. Notwithstanding anything to the contrary in the preceding two 
sentences, no amendraents shall be raade to the Tender Sub voting trust or the 
AAC voting t r u s t that would impair the a b i l i t y of the parties to consummate the 
transactions contemplated herein in accordance with the terms hereof. 

A l l CRR shares currently owned by Tender Sub and AAC, 
and a l l additional CRR shares acquired pursuant to the Araended Second Offer and 
the Merger, w i l l continue to be held in voting trusts u n t i l the effective date 
of Surface Tiansportation Board ("STB") approval of the transactions 
contemplated by the Merger Agreeraent and by this Agreement. In furtherance 
thereof, without prejudice to CSX's and NPC's obligations to make the Stock 
Contributions upon the formation of CSX/NS Acquisition Sub as promptly as 
practicable following the execution hereof as provided herein, upon 
consuramation of the Amended Second Offer, CSX and NSC w i l l cause the CRR shares 
currently held in the Tender Sub and AAC voting trusts to be transferred to a 
new or consolidated votina trust, in a fcrm as agreed to by CSX and NSC, for 
the benefit of CSX/NS Ac^l i s i t i o n Sub, to which a l l additional CRR shares 
acquired pursuant to the Amended Second Offer and the Merger w i l l be 
transferred for the benefit of CSX/NS Acquisition Sub. CSX and NSC also w i l l 
cause the truste^e of the new or consolidated voting trust to issue to CSX/NS 
Acquisition Sub tru s t certificates representing a l l such CRR shares. Following 
consummation of the Amended Second Offer and the Merger, CSX/NS Acquisition Sub 
(or i t s wholly owned 
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subsidiary) w i l l own voting trust certificates representing 100% of the stock 
of the Surviving Corporation. 

In addition to the Stock Contributions provided for 
above, each of CSX (or i t s controlled subsidiary) and NSC (or i t s controlled 
subsidiary) w i l l contribute cash to CSX/NS Acquisition Sub to f u l f i l l i t s 
obligations under thrs Agreement (including, without limitation, for the 
purpose of purchasing in the Amended Second Offer and the Merger a l l CRR shares 
not already held by the Tender Sub and AAC voting trusts) (each, a "Cash 
Contribution"; in amounts such that the aggregate cash amount expended 
(excluding legal, -nvestment banking and cther advisory fees and associated 
expenses (collectively, "Advisor Expenses") and including only the amounts paid 
for the shares and amounts specifically required under this Agreement to be 
shared by Percentage) to acquire CRR shares by CSX, NSC and CSX/NS Acquisition 
Sub is borne 42% by CSX and 58% by NSC (the 42%/CSX and 58%/NSC is hereinafter 
referred to as the "Percentage"), valuing a l l CRR shares acquired prior to the 
date hereof by CSX at $110 per share and by NSC at $115 per share; provided 
that CSX w i l l not be required to make Cash Contributions to CSX/NS Acquisition 
Sub unless and u n t i l NSC shall have made at least $1,757,125,979 in Cash 
Contributions to CSX/NS Acquisition Sub. Such Cash Contributions w i l l be made 
in accordance with the terms under the subsection entitled "Formation" above 
and at such times as are required to f u l f i l l obligations hereunder (including, 
without li m i t a t i o n , for Tender Sub to purchase CRR shares in the Amended Second 
Offer and the Merger). A l l cash contributed by CSX and NSC to CSX/NS 
Acquisition Sub to purchase CRR shares in the Araended Second Offer and the 
Merger in accordance with this Agreeraent w i l l be contributed by CSX/NS 
Acquisition Sub to Tender Sub to be used by Tender Sub (or i t s whclly owned 
subsidiary formed to consumraate the Merger) to purchase CRR shares in 
accordance with the Merger Agreement. 

CSX's and NSC's obligations to make ; Stock 
Contributions and the Cash Contributions required hereunder < their other 
obligations hereunder are not subject to the condition that Definitive 
Documentation has been agreed to by CSX and NSC. The only conditions to CSX's 
and NSC's obligations to make the Cash Contributions for the consummation of 
the Amended Second Offer and the Merger w i l l be those same conditions 
applicable to CSX and Tender Sub as set forth in Section 15 of the CSX Offer to 
Purchase, dated December 6, 1996, as amended (the "Offer to Purchase"), Bid in 
the Merger Agreement, respectively. In addition, notwithstanding whether the 
conditions to consummation of the Araended Second Offer or Merger are satisfied, 
CSX and NSC shall be obligated to make Cash Contributions as provided in this 
Agreement or indemnity payraents as provided in this Agreement in order to 
satisfy any claims raade against CSX and NSC following the date hereof under thc 
Merger Agreement or this Agreeraent (including without limitation under the 
"put" provisions of the Pennsylvania Control Transaction Law (as defined in the 
Offer to Purchase)) in accordance with "Other L i a b i l i t i e s " in Section 3 of this 
Agreeraent. 

Governance. As described above, following the Stock 
Contributions, each of CSX and NSC w i l l have equal decision-making authority 
with respect to matters relating to CSX/NS Acquisition Sub and i t s subsidiaries 
(which, following the Stonk Contributions, w i l l include Tender Sub and Merger 
Sub (as defined in the Merger Agreement)), including 
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matters concerning the formation, organization, governance and a c t i v i t i e s 
thereof. In furtherance of the foregoing, u n t i l the Stock Contributions, CSX 
w i l l not take any action concerning the formation, organization, governance or 
a c t i v i t i e s of CS'̂ /NS Acquisition Sub, without the prior agreement of NSC. 

Following the Stock Contributions, each of the parties 
w i l l have and may exercise a 50% voting interest in CSX/NS Acquisition Sub 
(which may also be held in one or more oontrolled subsidiaries) and w i l l have 
the r i g h t to appoint 50% of CSX/NS Acquisition Sub's directors or similar 
governing representatives. Each of the parties w i l l be entitled to appoint a 
f u l l time Co-Chief Executive Officer of CSX/NS Acquisition Sub, and a l l CSX/NS 
Acquisition Sub executive appointments w i l l be subject to approval by the board 
of directors or similar governing body of CSX/NS Acquisition Sub In aid i t i o n , 
the parties w i l l establish a protocol fcr the raanageraent of CSX/.'̂S Acquisition 
Sub as well as a l i s t of those items that w i l l require board approval. The 
provisions of this paragraph w i l l apply equally to the governance of CRR 
following the Control Date (as hereinafter defined) in order to effectuate the 
transactions contemplated hereby (including on-going operation of Sharea 
Assets) as approved by the STB. 

Subject to the other provisions hereof, in the event 
any shares of coramon stock or other Equity in CSX/NS Acquisition Sub are 
redeemed at any time, the parties agree that such redemption w i l l occur in a 
way to ensure that at a l l times CSX and NSC w i l l have equal voting rights in 
CSX/NS Acquisition Sub. 

Further Actions. Following the Control Date, CRR lines 
and assets proposed to be operated by NSC or by CSX w i l l be segregated frora 
other CRR lines and assets through the creation of CRR or Surviving Corporation 
subsidiaries or operating divisions or through other means. Subject to any 
necessary regulatory approvai, NSC and CSX w i l l take and w i l l cause CRR to take 
such action as is necessary to name NSC nominees as the officers and directors 
of the subsidiary or other entity holding the lines and assets to be operated 
by NSC, and to narae CSX nominees as the officers and directors of the 
subsidiary or other entity holding the line and assets to be operated by CSX. 

2. Acquisition; Amended Second Offer; Merger 
Agreement. 

Amended Second Offer. As promptly as practicable 
following the execution hereof, the CSX Second Offer w i l l be amended to add NSC 
and CSX/NS Acquisition Sub as join t bidders and to extend the expiration date 
thereof to 5:00 p.m. (New York City time) on May 23, 1997. Each of CSX and NSC 
w i l l agree to the form of, and w i l l be responsible for the accuracy and 
completeness of the information i t provides in connection with, CSX's pending 
tender offer, any araendraent thereto or of the Amended Second Offer and any 
related publications and f i l i n g s , including any notices required to be given 
pursuant to the Pennsylvania Control Transaction Law. 

Decision-making. Each of CSX and NSC w i l l have equal 
decision-making authority with respect to the Amended Second Offer and the 
Merger Agreement including any amendment thereof. In furtherance of the 
foregoing, neither CSX nor NSC w i l l , without the prior agreement of the other 
party, (x) agree to any raodifications of the terras, conditiens and/or timing of 
the Amendec Second Offer or make any determination as to the satisfaction of 
any conditions thereto or (y) agree to any modifications of the terms and 
conditions of, or give any consent or waiver or exercise any right of 
termination under, the 
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Merger Agreement, including without limitation any decision regarding the 
exercise of the Green Option (as defined in the Merger Agreement) or under 
Section 4.1 of the Merger Agreement. In this regard, CSX w i l l not, without 
NSC's prior consent, agree to any determinations with respect to, or direct CRR 
to take any action with respect to, CRR's Employee Stock Ownership Plan, 
Pension Plan, Stock Employee Compensation Trust or any other CRR benefit plan. 
The foregoing provisions are intended to provide that immediately upon 
execution of this Agreement, NSC effectively w i l l possess j o i n t participation 
and decision-making on an equal footing with CSX in providing any consents 
under Section 4.1 of the Merger Agreement. In addition, upon consummation of 
the Amended Second Offer, CSX agrees that the Green Option shall be cancelled 
without any consideration paid to CSX. 

CSX w i l l not take any action that would reasonably be 
exnected to result in CRR having a right to terminate the Merger Agreement in 
accordance with i t s terms (and NSC w i l l not take any action including, without 
li m i t a t i o n , by withholding consent or making determinations under the preceding 
paragraph, in any case, that could reasonably be expected to result in CRR 
having a right to terminate the Merger Agr. >ement, including as a result of a 
breach by CSX of the Merger Agieeraent). I i . addition, CSX w i l l consult and 
agree with NSC prior to providing anv notices to CRR under the Merger Agreement 
and shall promptly provide NSC with copies of a l l written notices provided by 
CSX to CRR or received by CSX from CRR under the Merger Agreement. 

CSX has supplied NSC with executed copies of an 
araendraent to CRR's Rights Plan and the Fourth Amendment and with certain 
resolutions of the CRR Board which CSX has been advised have been enacted, 
approved and delivered by the CRR Board immediately prior to the execution and 
delivery of this Agreement, and NSC hereby consents to the taking of such 
actions. 

3. CRR Division. (a) Division of Assets. 
Subject to necessary regulatory approvals and impleiiientation, CRR's routes 
("Routes"), assets in proximity to such Routes ("Assets Relat»d to the Routes") 
and certain f a c i l i t i e s (the "Facilities") w i l l be divided and made available tc 
CSX and NSC, and where indicated CSX and NSC ••' ' • have Joint Use/Shared Access 
relating to "Shared Assets" (as defined below 11 as specified in the raap and 
the schedules thereto which are attached as pu_ ~. of Exhibit A ( i t being 
understood that the portion of Exhibit A entitled "Conrail Line Allocation" is 
not intended to represent the precise outpoints ot Routes, which w i l l be 
deterrained in connection with the negotiation of the Definitive Documentation 
based on operational p r a c t i c a l i t i e s , buc rather is intended to be descriptive 
of t.^e line segments agreed to by the parties in Exhibit A). Pursuant to this 
division, except as provided more specifically hereafter or more f u l l y 
explained herein, following the implementation date of this division, ( i ) NSC 
w i l l acquire use of and responsibility for the manageraent and costs (including 
lease costs, i f any) of the Altoona and Hollidaysburg shops, and ( i i ) CSX w i l l 
acquire use of and responsibility for the management and costs (including lease 
costs) of the CRR headquarters building and the CRR information technology 
f a c i l i t i e s in Philadelphia; provided that to the extent that a Facility 
referred to in ( i ) or ( i i ) immediately prior to such implementation date was 
operated by CRR for the benefit of the CRR system as a whole, the party to 
which such Fac i l i t y is allocated wilJ accommodate the needs of the other party 
for a transition period following such implementation date, as w i l l be provided 
in the Definitive Docuraentation. 
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Notwithstanding ( i ) and ( i i ) above, CSX and NSC w i l l 
j o i n t l y use and have responsibility for the following ("System Support 
Operations"): ths -customer service center in Pittsburgh; the crew management 
f a c i l i t y in bearDora; the system maintenance-of-way equipraent center in Canton; 
the i-ignal repair center in Colurabus; and the management of a portion of CRF. 
headqiarters function and management at System Support Operations sufficient 
for che management of the Surviving Corporation ("Continuing Conrail 
Management"). The Continuing Conrail Management w i l l be comprised j f those 
employees of CRR selected by both CSX and NSC to operate the Surviving 
Corporation (including the System Support Operations). The costs of Continuing 
Conrail Management and of operating the Surviving Corporation w i l l be shared 
based on the Percentage. 

I t is the parties' current intention that the Survivinr 
Corporation w i l i be preserved following the Merger, that the division of CRR 
assets and the assumption of l i a b i l i t i e s relating to CRR acsets w i l l be 
specified in more detail in the Definitive Documentation and that CRR assets 
and l i a b i l i t i e s w i l l be allocated pursuant to long-term operating agreements, 
leases, one or more partnerships and/or limited l i a b i l i t y companies and 
indemnity arrangeraents which w i l l be set forth in the Definitive Documentation. 
However, the parties intend that, other than as described herein, the division 
of CRR routes and assets described in Exhibit A w i l l be f i n a l and do not intend 
additional negotiation of such CRR routes and assets, except as agreed upon by 
CSX and NSC to provide additional detail or under extraordinary circumstances. 

I t is the parties' intention that (a) prior to STB 
approval, neit^er CSX nor NSC w i l l at any time operate or exercise operational 
control over any of the Routes or Assets Related to Routes or Facilities or 
Shared Assets and (b) folloving STB approval, a l l CRR Routes and Assets Related 
to Routes w i l l be operated separately and independently by or for the 
individual benefit of CSX or NSC, except ( i ) for such period after the Control 
Date as may be necessar. to effectuate the division of Routes and Assets 
Related to Routes and Fa i l i t i e s contemplated hereby and as authorized by the 
STB and ( i i ) for the operation of Shared Assets as defined and described in 
Exhibit A pursuant to operating arrangements to be approved by the STB, i f 
applicable. 

Rolling stock, locomotives and work equipment 
("Equipraent") w i l l be allocated to, and raade available for use by, CSX and NSC 
in accordance with their respective Percentage. CSX and NSC w i l l negotiate the 
allocation of Equipraent by series and condition, giving effect to the 
s u i t a b i l i t y of the equipment for >ise on, and to meet t r a f f i c and service needs 
on, the Routes, Assets Related to a Route, Fa c i l i t i e s and Shared Assets. 
Because CRR's equipment financing debt w i l l be included in Pooled Costs (as 
hereinafter defined), the parties acknowledge that the f i n a l allocation of 
Equipment may require «n equitable adjustment with respect to Pooled Costs. I t 
is the parties' currer*" intention that Equipment w i l l continue co be owned by 
the Surviving Corpora :jn or a subsidiary of the Surviving Corporation and 
allocated to the part ̂ s pursuant to lease or other similar agreements. 

Stock ownership or partnership interests held by CRR 
and identified in Exhibit A.V. hereto w i l l be allocate'' to °itl\er CSX or NS': as 
provided i n Exhibit A.V. 

A l l CRR rolling-stock-relited inventory and supplies 
(including rolling-stock-related system stockpilf.s) at the Altoona and 
Hollidaysburg shops as of the Control Date w i l l oe allocated to NSC, provided 
that, to the extent that following the Control rjate 
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any work i s performed at the request and for the account of CSX at the Altoona 
or Hollidaysburg shops, then CSX shall not be charged for any materials or 
supplies used in such work up to an amount equal to 42% of the t o t a l value of 
the rolling-stock-related inventory and supplies (including 
rolling-stock-related system stockpiles) at the Altoona and Hollidaysburg shops 
as of the Control Date (ignoring inventory acquired for the purpose of 
f u l f i l l i n g a third-party contract, which w i l l follow the contract). 

A l l CRR furniture, fixtures, computers, office supplies 
and equipment (other than Equipment and system stockpiles of supplies and 
inventory, which w i l l be allocated as otherwise provided herein) ( a l l of the 
foregoing, collectively, "FF4E") w i l l be allocated between the parties as 
follows: ( i ) a l l FF6E at CCR's Altoona and Hollidaysburg shops w i l l be 
allocated to NSC; ( i i ) a l l FFsE at CCR's Philadelphia headquarters building and 
information technology center w i l l be allocated to CSX; ( i i i ) a l l FF4E located 
in buildings on or along Allocated Assets w t l l be allocated to the party 
receiving such Allocated Assets; and (iv) a l l FF6E located in buildings on or 
along Shared Assets., in System Support Operations f a c i l i t i e s or elsewhere, w i l l 
be Pooled Assets and w i l l be allocated or shared based on the Percentage. A l l 
CRR corporate memorabilia and antiques, such as ar t i f a c t s , charters and art 
wherever located, w i l l be allocated equally between CSX and NSC. 

Al l other assets not otherwise allocated herein 
including, but not liraited to, the following, w i l l be "Pooled Assets" and w i l l 
be allocated or shared based on the Percentage: (1) non-operating property and 
improvements not in proximity to a Route, an Asset Related to a Route, a 
Facil i t y or a Shared Asset; (2) stock ownership or partnership interests (other 
than interests allocated to either CSX cr NSC as provided in Exhibit A.V. 
hereto); (3) working capital; (4) employee benefits plans and the assets of 
such plans; (5) system stockpiles of supplies and inventory regardless of 
location (other than materials acquired for the purpose of f u l f i l l i n g a 
third-party contract, which w i l l follow the contract, and other than as 
provided above with respect to the rolling-stock-related inventory and supplies 
(including rolling-stock-related system stockpiles) at the Altoona and 
Hollidaysburg shops); (6) the System Support Operations; and (7) a l l other 
assets not appurtenant to the allocated CRR assets. 

(b) Shared Assets. Exhibit A specifies certain areas 
of Joint Use/Shared Access where CRR routes and assets are to be made available 
to both CSX and NSC on a shared basis ("Shared Assets") as described in Exhibit 
A. Except as specified in Exhibit A, Shared Assets w i l l remain assets of CRR 
or a subsidiary of CRR. 

(c) L i a b i l i t i e s . 

General. Environmental l i a b i l i t i e s (known and unknown) 
of CRR that relate predominately to a Route or an Asset Related to a Route or a 
Faci l i t y (Exhibit A) to be allocated to CSX or NSC (an "Allocated Asset") w i l l 
be Pooled Costs when paid prior to the Control Date and w i l l follow such 
Allocated Asset when paid following the Control Date. When expenses are paid 
following the Control Date with respect to an environraental l i a b i l i t y relating 
to an Allocated Asset, the entity paying the expense w i l l be reimbursed by CRR 
or the Surviving Corporation to the extent of the net amount of any reserve 
existing for such Allocated Asset as of the date hereof reduced by any payments 
made and charged against such reserve through the Control Date. 
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L i a b i l i t i e s (other than environmental l i a b i l i t i e s , 
which are provided for above) of CRR that arise after the Control Date and that 
relate predominantly to an Allocated Asset w i l l follow such Allocated Asset. 
Except as otherwise provided herein, a l l other l i a b i l i t i e s that (x) arise prior 
to the Contr'-- Date and that relate predominately to an Allocated Asset or (y) 
are Corporate Level (as defined below) l i a b i l i t i e s w i l l be Pooled Costs and 
w i l l be shared based on the Percentage The "Control Date" is the effective 
date on which NSC and CSX are authorized by the STB to exercise control over 
CRR. "Corporate Level" l i a b i l i t i e s w i l l include, but not be limited to: (1) 
environmental l i a b i l i t i e s associated with property that is .lot allocated to CSX 
or NSC pursuant to Exhibit A; (2) a l l claims arising prior to the Control Date 
and not otherwise specifically allocated herein with administration of such 
claims t o be handled by CSX or NSC, whichever has control over the Allocated 
Asset where the incident arose or in cases in which a l i a b i l i t y arises frora an 
incident or incidents occurring at more than one location, by the party having 
control of the Allocated Asset most significantly involved; (3) employee 
benefit costs arising before the Control Date and not otherwise specifically 
allocated i n th i s Agreeraent, e.g., health, accident, l i f e and d i s a b i l i t y 
benefits; (4) a l l taxes accruing fcr periods prior to the Control Date, 
including tax leverage transactions, (5) taxes, i f any, associated with the 
division of CRR assets between CSX an:? NSC; (6) leases and lease termination 
costs that arise prior to the Control Date (other than the costs of any lease 
for the Philadelphia headquarters, the Philadelphia infonnation technology 
center or the Altoona or Hollidaysburg shops); (7) debt and debt guarantees; 
(8) costs of FELA claims made prior to the Control Date, which w i l l be Pooled 
Costs, provided that the costs of FELA clairas raade on and after the Control 
Date w i l l become the l i a b i l i t y of the party to which the relevant employee i s 
allocated ( i t being agreed that a FELA claim shall be considered "made" ( i ) 
when a written report of the incident giving rise to the claira has been made by 
the injured employee or the employe's's supervisor to the employer or ( i i ) when 
the claimant's employer has raade or f i l e d a FRA report of an injured employee 
or ( i i i ) for an employee or forraer eraployee alleging an occupational injury, 
when such employee has completed a written questionnaire regarding such injury 
with the claim department or the employer has received written notice of legal 
representation or notification of f i l i n g of a lawsuit regarding an employee or 
fonner employee's claim); (9) a l l other employee costs not otherwise provided 
for elsewhere herein or in the Definitive Documentation other than those for 
claims which arise after an employee is transferred to either CSX or NSC (which 
claims w i l l be the responsibility of the party to whom such eraployee is 
transferred); (10) l i a b i l i t i e s arising prior to the Control Date from other 
contracts; and (11) other transition costs of CRR not the sole responsibility 
of CSX or NSC not specifically provided for elsewhere herein. (The term 
"arise" or "arising prior to the Control Date" means that the circumstances 
giving rise to the l i a b i l i t y have transpired, whether or not such l i a b i l i t y has 
been discovered, asserted or accrued. I f the circumstances giving rise to a 
l i a b i l i t y bridge the Control Date, the parties w i l l apportion i t to pre-Control 
Date and post-Cor.crol Date periods, with disagreements being subject to binding 
arbitratir^n pursuant to the Definitive Docuraentation.) 

Employee-related L i a b i l i t i e s . For purposes of the 
following, "Separation Costs" raeans labor protection costs, severance 
(including payraents under severance agreements), personnel relocation expenses 
and a l l other dismissal expenses ano stay bonuses (including l i a b i l i t i e s under 
the Third Araendment); and "contract" means covered by a collective bargaining 
agreement. Upon and following the Control Date: 

( i ) Separation Costs associated with contract 
employees at CRR's shops in Altoona and 
Hollidaysburg w i l l be the responsibility of 
NSC. Separation Costs 
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associated with contract employees at CRR's 
Philadelphia headquarters, Philadelphia 
technology center and Pittsburgh customer 
service center (notwithstanding the j o i n t use 
and responsibility provided for herein) w i l l 
be the responsibiiity < *' CSX. 

However, the on-going expenses of the 
Continuing Conrail Management and of the 
other System Support Operations w i l l be 
Pooled Costs while they are incurred for the 
benefit of both parties. Both CSX and NSC 
w i l l have the right, upon six months' prior 
written notice, to notify the other party 
that they nc longer need a f a c i l i t y or 
function or portion thereof the costs of 
which were Pooled Costs at the time of such 
notice. Once the six-month period has 
expired, the costs associated with such 
f a c i l i t y or function or portion thereof with 
respect to which notice was given w i l l cease 
to be Pooled Costs and w i l l be allocated as 
otherwise provided in this Agreement, but the 
costs associated with the f a c i l i t y or 
function or portion thereof which continue to 
be incurred for the benefit of both parties 
w i l l continue to be Pooled Costs and shared 
by Percentage. Notwithstanding the 
foregoing. Separation Costs associated wtth 
Continuing Conrail Manageraent eraployees and 
Svstera Support Operations employees shall be 
allot;/.ted as otherwise provided herein. 

( i i ) Sepiiration Costs associated with CRR contract 
employees working jobs on Allocated Assets 
V i l l be the sole responsibility of the party 
to which t h t t Allocated Asset is allocated. 
For each CRF contract employee working jobs 
on Routes or Assets Related to Routes or 
Facilities not primarily allocated to either 
CSX or NSC (other than jobs that relate 
primarily to Continuing Conrail Management cr 
Routes or Assets Related to Routes or 
Facilities constituting System Support 
Operations or Shared Assets), the Definitive 
Documentation w i l l establish a mechanism to 
assign sole responsibility to either CSX or 
NSC for the above costs and expenses. 

( i i i ) Separation Costs, cc»npensation and a l l other 
expenses associated with employees of CSX or 
NSC w i l l be the sole responsibility of their 
respective employing carrier. 

(iv) Separation Costs associated with non-contract 
employees (including payments to be made by 
CSX, CRR or the Surviving Corporation under 
the Merger Agreement) w i l l be Pooled Costs 
and shared by Percentage to the extent that 
CRR assets are othervi'ise unavailable to 
satisfy such expenses. 

(v) Compensation and other expenses for empioyees 
working jobs on Allocated Assets w i l l be the 
sole responsibility of the party to whom such 
Allocated Asset has been allocated. 

(vi) '.Jithout regard to the above, the Separation 
Costs under CRR plans and agreements 
(including the Third Amendment) for a CRR 
employee who accepts employment with CSX or 
NSC w i l l be borne, subsequent to the date of 
such eraployraent, by the employing party. 
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Other L i a b i l i t i e s . CSX and NSC w i l l share by Percentage a l l 
other l i a b i l i t i e s and costs incurred following the execution of this Agreement 
relating to the Merger Agreement (including for CRR shares, i f any, that are 
"put" pursuant t J the Pennsylvania Control Transaction Law) other than (a) 
Advisor Expenses, which w i l i be paid by the incurring party, and (b) ( i ) CSX's, 
CRR's and the Surviving Corporation's l i a b i l i t y to current or former CRR 
shareholders for the pending claims in the pending CRR shareholders l i t i g a t i o n 
(other than l i t i g a t i o n brought by NSC or i t s a f f i l i a t e s ) , which l i a b i l i t y , 
together with a l l related l i t i g a t i o n costs (which shall not include CRR legal 
fees incurred prior to the date hereof), shall be borne solely by CSX, and ( i i ) 
CSX's (including T'-nder Sub's), CRR's and the Surviving Corporation's, on the 
one hand, or NSC's (including AAC's). on the other hand, l i a b i l i t y for 
disclosure-based claims based on disclosures made prior to the date hereof 
brought by current or former CRR shareholders in connection with the Merger 
Agreement or th- Amended Second Offer or the transactions cc ntemplated thereby 
based on the accuracy or completeness of infonnation supplied by such party, 
which l i a b i l i t y , together with a l l related l i t i g a t i o n costs (which shall not 
include CRR legal fees incurred prior to tht date hereof), shall be solely the 
responsibility of CSX or NSC, respectively. 

4. Definitive Documentation. Promptly after 
execution of this Agreeraent, CSX and NSC w i l l negotiate in good f a i t h toward 
reaching and w i l l enter into and execute f u l l e r documentation with respect to 
the transactions contemplated hereby ("Definitive Documentation"), which 
documentation w i l l supercede this Agreement. The Definitive Documentation w i l l 
include trackage rights and haulage agreements consistent with Exhibit B hereof 
and w i l l also implement the details provided in Exhibit A hereof. To the 
extent that the parties are unable to agree on any matter arising under this 
Agreeraent or in the negotiation of the Definitive Documentation, the parties 
w i l l appoint Cannon Y. Harvey, Esq., or such other person as may be mutually 
agreed upon in the event that Mr. Harvey is unable or unwilling to serve, as a 
mediator to aid in resolving such matter through mediation for a period not to 
exceed 30 days under the then current CPR Institute For Dispute Resolution 
Mediation Procedure for Business Disputes. The Definitive Documentation w i l l 
provide that a l l disputes and disagreements arising under the Definitive 
Documentation w i l l be resolved by binding arbitration in accordance with 
procedures to be agreed upon and specified in the Definitive Documentation. 
The provisions of this Section 4 shall not apply to any dispute for which a 
party seeks an equitable remed/ or other provisional r e l i e f . 

5. STB. (a) The parties w i l l coordinate and 
coc erate with one another with respect to matters involving the STB approval 
prouess, and w i l l as expeditiously as possible seek STB and any other 
regulatory approval or authority necessary for consummating the transactions 
contemplated by this Agreement and the Definitive Documentation. The parties 
w i l l use their best efforts to obtain such approvals, and neither party w i l l 
take any position (at the STB or with any governmental or p o l i t i c a l body or 
elsewhere) inconsistent with this Agreement and the Definitive Documentation. 

(b) CSX and NSC shall coordinate and consult with one 
another with respect to a l l settlements involving the STB approval process. 
The parties further understand that: (1) any settlement or agreement 
pertaining to the Shared Assets w i l l require the j o i n t approval of CSX and NSC; 
( i i ) neither CSX nor NSC shall make any settlement or agreement with respect to 
a li n e or other asset which, after STB approval, would be operated in 
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the interest of the other party without such other party's consent; and ( i i i ) 
nothing contained herein shall require j o i n t action for either CSX or NSC to 
enter into any settlement or railroad transportation contract with any shipper 
or receiver of freight. 

(c) I f any settlement or any accepted SVB condition 
relates to ̂ n Allocated Asset which, after STB approval, would be operated in 
t.he interf;5t of NSC or in the interest of CSX or (as in the case of Shared 
Assets) vould be operated in the interest of both, the burden of such 
settlement or condition w i l l be borne where i t f a l l s , and the Percentage w i l l 
not be adjusted to reflect the settlement or condition. 

(d) The Definitive Documentation and the voting trust 
w i l l include provisions specifying the parties' respective rights in the ev-nt 
the STB imposes any non-standard condition materially reducing the benefits 
anticipated by either party from the transaction. 

6. Access and Preservation. Each of CSX and NSC 
agrees to be bound by the terms of the Confidentiality .Agieement dated March 
13, 1997 (as i f sr.'̂ h agreement covered confidential information of either of 
them) with respecc to a l l confidential information to be provided by such 
person to the other in connection with the transactions contemplated hereby. 
Pursuant to the terms of Section 4.3 of the Merger Agreement, as amended, CSX 
w i l l use a l l reasonable efforts to cause NSC to be on an equal footing with CSX 
with respect to the a b i l i t y to obtain access to CRR property and personnel and 
information about CRR. Until NSC is placed on an equal footing with CSX, CSX 
w i l l provide NSC and i t s representatives access upon reasonable notice and at 
reasonable times and upon other reasonable terms and conditions, subject to 
av a i l a b i l i t y under the Merger Agreement and to applicable regulations, to the 
books and records and assets of CRR and to CRR employees and advisers having 
knowledge of i t s business and affa i r s . 

7. NSC Offer. Upon execution hereof, NSC w i l l 
tenninate i t s outstanding tender offer for CRR shares. Upon consummation of 
the Amended Second Offer as modified in accordance with this Agreement, NSC 
w i l l withdraw i t s l e t t e r dated February 10, 1997 relating to the CRR 1997 
Annual Meeting of Shareholders and, u n t i l such withdrawal, w i l l take no action 
in furtherance of the matters covered by such le t t e r without CSX's consent, 
unless the date of the CRR 1997 Annual Meeting of Shareholders is changed. 

8. Litigation. Promptly following execution of 
this l e t t e r agreement, NSC and CSX w i l l take such action as is necessary to 
dismiss with prejudice a l l pending lawsuits between the parties relating to the 
CRR acquisition, and CSX, under the Merger Agreement, w i l l not consent to the 
taking of any action by CRP respecting, and, following the Merger w i l l request 
pursuant to Section 5.13 of the Merger Agreement the dismissal with prejudice 
of, a l l claims and l i t i g a t i o n against NSC, i t s officers and a f f i l i a t e s relating 
to the CRR acquisition. In addition, CSX w i l l request pursuant to Section 5.13 
of the Merger Agreement that CRR join in a stay or similar adjournment of any 
such proceeding. 

9. Certain Obligations; Indemnification. CSX 
and NSC, as provided above, each having a 50% voting interest in CSX/NS 
Acquisition Sub (which, following the Merger, w i l l own 100% of the Surviving 
Corporation) following the Stock Contributions, w i l l cause the Surviving 
Corporation to honor a l l commitments of the Surviving Corporation under the 
Merger Agreement. Except as may otherwise be provided in this 
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Agreement, to the extent that, following the date hereof, any claims are made 
under or in connection with the Merger Agreement against the Surviving 
Corporation, CSX or NSC or any of their respective a f f i l i a t e s , CSX and NSC w i l l 
share any l i a b i l i t y thereunder by Percentage, and each of CSX and NSC w i l l 
indemnify the other fcr i t s proportionate share according to Percentage, except 
to the extent that any such l i a b i l i t y results from a breach by the indemnified 
party of the terms of this Agreement. However, the indemnification 
contemplated in the foregoing sentence w i l l not ccver the l i a b i l i t y to be borne 
solely by CSX or NSC as provided under thr subsection entitled "Other 
L i a b i l i t i e s " in Section 3. 

10. Disclosure. Any written news releases and 
any other disclosure required to be f i l e d with any governmental authority 
(other than routire information) pertaining to this Agreement or the 
transactions contemplated hereby w i l l be reviewed by and agreed upon by both 
CSX and NSC prior to release, subject to requirements of law. 

11. Employment of Employees. As promptly and 
practicably as possible after the date hereof subject to any subsequent 
modifications deemed necessary by CSX and NSC to ensure continuity of customer 
service, CSX and NSC w i l l j o i n t l y develop the staffing process to be followed 
with the eraployment or redistribution of non-contract CRR personnel associated 
with the CRR acquisition. In addition, CSX and NSC w i l l coordinate and consult 
with one another in connection with the hiring of CRR personnel to CSX and NSC 
in order to assure a smoother transition to the division contemplated hereby, 
each party hereto recognizing these legitimate needs of the other with respect 
to such hiring. 

12. Payments. To the extent that a party is 
liab l e and responsible for a payment item hereunder, such party w i l l indemnify 
the other hereto with respect to such item and such party w i l l pay such item 
directly, reimburse CRR for payment of such item or suffer an adjustraent to the 
crntributions and distributions contemplated hereunder in respect of such 
payment. The parties agree to make capital contributions to CSX/NS Acquisition 
Sub i n a timely raanner to fiind payments required to be made under this 
Agreement. 

13. Entire Agreement; No Third-Party 
Beneficiaries; Consents. This Agreement (including the exhibits nereto) and 
the confidentiality agreements between the parties constitute the entire 
agreement, and supersede a l l prior agreements and understandings, both written 
and oral, among the parties with respect to the subject raatter of this 
Agreeraent and are not inusnded to confer upon any person other than the parties 
any rights or reraedles. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN 
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, REGARDLESS OF THE LAWS THAT 
MIGHT 0TH'=:RWISE GOVERN UNDER APPLICABLE PRINCIPLES OF CONFLICT OF LAWS THEREOF; 
PROVIDED, HOWEVER, THAT THE LAWS OF THE RESPECTIVE STATES OF INCORPORATION OF 
EACH OF THE PARTIES HERETO SHALL GOVERN THE RELATIVE RIGHTS, OBLIGATIONS, 
POWERS, DUTIES AND OTHER INTERNAL AFFAIRS OF SUCH PARTY AND ITS BOARD OF 
DIRECTORS. To the extent that any consent or concurrence i s required under 
thi s Agreeraent, such consent or concurrence w i l l not be unreasonably withheld. 
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I f the terms of t h i s l e t t e r are sa t i s f a c t o r y t o you, 
please so s i g n i f y by signing and returning t o us the enclosed copy of t h i s 
l e t t e r so t h a t work on the D e f i n i t i v e Documentation may begin. 

Sincerely, 

CSX CORPORATION 

By: /s/ JOHN W. SNOW 

John W. Snow 
Accepted and Agreed as of the 
8th day of A p r i l , 1997. 

NORFOLK SOUTHERN CORPORATION 

By: /S/ DAVID R. GOODE 

David R. Goode 
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I . ROUTES 

Exhibit A mm-
CRR's routes ("Routes") w i l l be assigned as shown cn the attached maps 

and as set out in the attached table captioned "Conrail Line Allocction." 

I I . ASSETS RELATED TO ROUTES. Except as otherwise expressly provided in the 
letter agreement, "Assets Related to Routes" shall include the following: 

1. the track structure ( r a i l s , t i e s , grading, bridges, tunnels, 
culverts, etc.), 

2. the underlying right-of-way, operating and non-operating, 
regardless of i t s width, and associated structures, 

3. except in areas of Shared Assets, or areas where the parties' 
respective Routes are aporoximately equidistant from the Asset 
Related to the Route in qiestion, where other arrangements are 
made, appurtenant yards, sidings, switch tracks and repair or 
other maintenance f a c i l i t i e s , 

4. real estate (whether or not used for operating purposes) in 
proximity to the Routes, 

5. signal, communications and computer f a c i l i t i e s on the right-of-way 
and, to the extent used to operate the Routes, off the 
right-of-way (except where a particular SsC f a c i l i t y , such as a 
microwave tower, is used in conjunction with operation of both a 
Route going to NS and a Route going to CSXT, the parties shall 
negotiate an arrangeraent which w i l l f a c i l i t a t e their respective 
operations), 

6. tools and supplies located on and along the Routes, including 
repair materials, except system stockpiles of supplies and 
inventory, 

7. equipment such as h l - r a i l cars and local repair equipraent usually 
and customarily used on a Route (as opposed to systemwide), 

8. contracts, agreements, and rights, other than transportation 
contracts, relating to a Route, including without limitation 
trackage and other operating rights, crossing agreements, leases, 
reversions, longitudinal easements and other occupancy agreements, 
and the rents and profit s arising therefrom, and 

lb 
muniments of t i t l e , valuation maps, surveys, f i l e s and records 
relating to a Route. 

mm 
mm 



<PAGE> 15 
I I I . JOINT USE/SHARED ACCESS AND OTHER CITY DETAIL 

("SHARED ASSETS") 

The D e f i n i t i v e Documentation w i l l include agreements providing f o r j o i n t use of 
the f o l l o w i n g CRR properties and r i g h t s (the "Shared Assets"), subject t o the 
operating p r i n c i p l e s here specifiea. 

ASHTABULA HARBOR 

NS w i l l be assigned and control CR's Ashtabula Harbor f a c i l i t i e s , w i t h CSXT 
receiving use and access, up to a proportion of the t o t a l ground storage, 
throughput, and tonnage capacity of the f a c i l i t y equal t o the Percentage. 

CSXT w i l l c o n t r o l the i n t e r l o c k i n g at the crossing of the CR Youngstown Line and 
CR Chicago Line. 

NS and CSXT agree t h a t i f ei t h e r c a r r i e r acquires or controls a d d i t i o n a l Lake 
Erie coal dock capacity, i t w i l l make arrangements with the other c a r r i e r t o 
maintain p a r i t y and competitive balance i n dock access and coal ground storage. 

BUFFALO 

The attached map summarizes the CSXT/NS understanding f o r CR f a c i l i t i e s i n 
Buffalo, subject t o the following: 

CSXT w i l l be assigned Seneca Yard, and both CSXT and NS w i l l receive access 
t o yard tracks i n Seneca Yard s u f f i c i e n t f o r the o r i g i n a t i o n and termination 
of t r a i n s (precise number of tracks t o be determined), at the end of the CR 
Bu f f a l o Line t o be assigned t o NS, for purposes of improved interchange with 
the South Buffalo RR. 

CSXT and NS w i l l form a j o i n t team t o study and use reasonable e f f o r t s t o 
resolve NS delay problems at CP Draw i n Buffalo. 

CHICAGO 

The attached map summarizes the CSXT/NS understandinc f o r CR f a c i l i t i e s i n 
Chicago, subject t o the following: 

Both NS and CSXT w i l l have access t o CR's route and r i g h t to BNSF's Willow 
Springs Yard. 
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An agreement between NS and CSXT as IHB shareholders w i l l provide th^t as 
between NS and CSXT: 

(a) CSXT w i l l use and control IHB's Blue Island Yard, and NS w i l l not 
u t i l i z e Blue Island Yard except for purposes of t r a f f i c to/from IHS switched 
industries; 

(b) NS w i l l use and control the IHB line from CP 502/Indiana Harbor to 
Gibson Crossing for the purposes of connecting to the Streator Line; 

(c) IHB dispatching will ultimately be controlled by CSXT but the |̂|||g|||g||||̂^ 
dispatching will be done locally in the Chicago area; ^ ^ i M P H P l F 

(d) CSXT w i l l nominate, and subject to NS's concurrence in the nomination, 
which w i l l not be unreasonably withheld, the parties w i l l vote to elect 
CSXT's nominee as General Manager of IHB; and 

(e) NS may from time to tirae at i t s reasonable option require that a 
different General M.nager be elected pursuant to (d). 

( f ) Both NS and CSXT w i l l be considered owners for purposes of determining 
rights to use IHB f a c i l i t i e s and lines, IHB switch charges, and access to 
IHB industries. Both NS and CSXT w i l l have overhead trackage rights on a l l 
IHB lines. 

NS's rights over the IHB include use of BSOCT owned-trackage (IHB 
controlled) between Grand Trunk Tower (Blue Island) and the end of BiOCT 
ownership near McCook, and both CSXT and NS w i l l retain access to Gibson 
Yard, which is used tor multilevel classification. 

Should NS be dissatisfied with the treatment of i t s moveraents by IHB 
dispatchers, NS, CSXT and IHB w i l l attempt to resolve these dispatching 
concerns. I f the atterapt does not resolve NS's concerns about IHB 
dispatching, NS w i l l have the right to request a change in control of IHB 
dispatching to NS. I f CSXT disagrees with that request for change in 
dispatching control, NS and CSXT agree to submit that request to binding 
arb i t r a t i o n . From tirae to tirae, not raore frequently than 12 months after the 
last change in dispatching control or arbitration, the party not controlling 
dispatching may again seek a change, and require arbitration. 

NS and CSXT w i l l maintain corapetitive balance over and through the Chicago 
gateway (including Streator), and w i l l take appropriate steps to give the 
other carrier parity in Chicago-area ownership, dispatching and operational 
control as follows: I f either party obtains additional control or additional 
ownership of Ch.icago terrainal carriers (including but not limited to IHB, 
BRC, and EJfiE) or additional control of routes through Chicago, including 
ownership or control acquired by future merger, purchase, or other means, 
each hereby grants to the other a right to acquire an interest sufficient to 
maintain parity, at a 
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price proportionate to the price paid by the acquiror, of any such ownership 
interest or additional control, however i t is achieved. I f either NS or CSXT 
feels that an action by the other party has upset the parity in the Chicago 
gateway and i s unsuccessful in directly resolving the dispute, i t may submit 
the dispute to binding arbitration. 

I f the IHB agreements affecting or pertaining to Chicago's trackage expire 
or other operating agreements affecting Conrail operations expire, then CSXT 
and NS w i l l take appropriate steps to execute new agreements or take other 
measures to preserve and maintain the interests of CSXT and NS as provided 
in t h i s agreement. 

Should CSXT merge with BNSF and i f CSXT requests, then NS agrees to transfer 
the Streator line from Osborne Crossing, including the dispatching control, 
for f a i r value. 

CSXT w i l l be assigned CR's 59th St. ("Panhandle") Yard s i t e . 

CSXT w i l l receive interim use of CR's Park Manor (63rd St.) intermodil 
f a c i l i t y during the period of CSXT's interim haulage between Chicago and 
Berea. 

CLEVELAND 

The atcached raap summarizes the CSXT/NS understanding for CR f a c i l i t i e s in 
Cleveland, subject to the following: 

NS w i l l have rights to construct a connection in eastern Cleveland to make 
direct moves between NS's Cleveland-Buffalo line and the CR Chicago line, 
using NS rights over CR's Cleveland Short Line to be assigned to CSXT. 

CR's Collinwood Yard w i l l be assigned to CSXT, and CR's Rockport Yard w i l l 
be assigned to NS. 

The Ford engine plant (located on the NS portion of CR in Cleveland) and the 
Parma auto plant (currently j o i n t CSXT/CR) located on the CSXT portion of CR 
in Cleveland w i l l be j o i n t l y served. 

COLOMBUS, OH 

The attached map suramarizes the CSXT/NS understanding for CR f a c i l i t i e s in 
Columbus, subject to f i e l d verification and the following: 

NS w i l l be assigned CR's Buckeye Hump Yard. CSXT w i l l be assigned the former 
•local yard" at Buckeye and the CR intermodal terminal at Buckeye. 
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CSXT w i l l be assigned the Buckeye Yard Lead from the north l i m i t of "CP 
Buckeye" to "CP Darby." NS w i l l be assigned the east track frcra "CP 138" to 
"CP 136," and CSXT w i l l be assigned the west track between the same points. 
North of "CP 136," the current end of double track, NS w i l l be assigned the 
right of way east of the single remaining track, and the Clintonville 
Siding, east of the single remaining track, with the intent to connect these 
two segments into a continuous track east of and parallel to the single 
remaining track. A new connection w i l l be constructed, at NS expense, 
between the Clintonville Siding and the existing NS Bellevue-Portsmouth main 
line i n the v i c i n i t y of Milepost 133.5, where both the NS and CR rights of 
way are parallel and level. CSXT shall, at i t s option and expense, have the 
right to construct a connection from i t s assignad track, the west located 
track of the r i g h t of way, to the new NS Clintonville Siding, so that both 
tracks can be u t i l i z e d for operational f l e x i b i l i t y between the v i c i n i t y of 
Milepost 133.5 to "CP 138," under the control of the respective av,signee of 
each track. 

NS w i l l control Buckeye interlocking, and CSXT w i l l control CP-Mounds. CSXT 
w i l l control the Buci.eye Yard lead north of the iimits of Buckeye 
interlocking. NS w i l l have the right to construct a parallel track to the 
Buckeye Yard lead in order to provide for the proper functioning of Buckeye 
Yard. 

DETROIT 

The attached maps summarize the CSXT/NS understanding for CR f a c i l i t i e s in 
Detroit, subject to the following: 

The NS/CSXT Detroit commercial jo i n t area includes a l l CR trackage and 
access rights east of CP-Townline(Michigan Line MP 7.4) and south to and 
including Trenton (Detroit Line MP 20). 

NS w i l l have operating control (dispatching) of CR routes from the south 
(Toledo, via Ecorse) and west (Kalamazoo, via CR's Junction Yard Branch) 
into NS's Oakwood Yard. This disposition does not change the boundaries of 
the NS/CSXT Detroit j o i n t commercial area. 

Both CS:;T and NS w i l l have rights to run their own trains over the tracl'age 
in the NS/CSXT j o i n t commercial area. 

Lincoln Yard disposition has not been resolved and w i l l be deterrained in 
Definitive Documentation. 
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ERIE, PA 

NS w i l l have a free easement along CR r i g h t of way through Erie assigned t o CSXT 
to replace NS r i g h t of way through streets i n dcwntown Erie. Specifics including 
length t o be determined. A l l costs of associated construction and reloc a t i o n 
w i l i be the r e s p o n s i b i l i t y of NS. NS w i l l have trackage r i g h t s i n Erie t o 
connect i t s route from Corry t o i t s e x i s t i n g Buffalo-Cleveland l i n e i f such 
connection can be achieved without using the CR Buffalo- Cleveland l i n e . 

FORT WAYNE, IN 

CSXT W i l l be assigned the NS and CR Fort Wayne Line i n order t o form a 
contiguous route between Crestline and Chicago. Mike i n t e r l o c k i n g at Fort Wayne 
and the Bucyrus i n t e r l o c k i n g w i l l be controlled by NS. 

A l i n e r e l o c a t i o n r r o j e c t underway i n Fort Wayne w i l l force NS and CSXT t o share 
the former CR l i n e between Junction anĉ  Hadley (crossing of former PRR and NKP 
West of Fort Wayne) . Should NS and CSXT decide t h a t capacity needs mandate an 
addi t i o n a l t r a c k , NS and CSXT w i l l equally share the cost of constructing a new 
track between Junction and Hadley on the north side of the exi s t i n g track, and 
ownership of the south track w i l l revert t o NS and ownership of the ncrth track 
w i l l r e v e r t t o CSXT. 

CSXT and NS w i l l inspect and agree t o divide CR's space i n CR's Piqua Yard and 
detennine most e f f i c i e n t means of u t i l i z i n g t h j physical plant i n Fort Wayne. 
T r i p l e Crown w i l l r e t a i n i t s current space i n Piqua Yard and the r i g h t t o have 
NS operate i t s t r a i n s between Piqua Yard and Mike i n t e r l o c k i n g . The NS Fort 
Wayne t o Chicago l i n e w i l l be transferred to CSXT as part of a l i k e kind 
exchange f o r the Streator l i n e . 

INDIANAPOLIS 

NS w i l l be assigned Hawthorne Yard and NS w i l l have s u f f i c i e n t tracks f o r 
the a r r i v a l , -it-arture and raake up of t r a i n s and w i l l have reasonable access 
to and from the designated tracks. 

MONONGAHELA 

NS s h a l l be assigned, c o n t r o l , operate and raaintain Monongahela subject t o a 
j o i n t use agreement pioviding CSXT equal, perpetual access t o a l l current 
and f u t u r e f a c i l i t i e s located or accessed from the former Monongahela 
Railway, including Waynesburg Southern, hereinafter "Monongahela". NS and 
CSXT s h a l l share the operating and maintenance expenses on Monongahela on a 
usage basis. 
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CSXT and NS w i l l both be able to separately provide transportation service 
to a l l customers on the Monongahela and no additional access fee w i l l be 
charged CSXT for the j o i n t usage. The parties w i l l j o i n t l y work together to 
extend the Mcrongahela into the Enlow Fork and Bailey Mine area. 

Either party may request the construction of additional capacity and the 
requesting party shall bear the expense therefor unless the parties decide 
to share the additional capacity and the expense therefor. 

Should CSXT be dissatisfied with the treatment of i t s movements by 
Monongahela dispatchers, NS and CSXT w i l l attempt to resolve these 
dispatching concerns. I f the attempt does not resolve CSXT's concerns about 
Monongahela dispatching, CSXT w i l l have a right to request a change in 
control of Monongahela dispatching to CSXT. I f NS disagrees with that 
request for change in dispatching control, NS and CSXT agree to submit that 
request to binding arbitration. From time to time, not more frequently than 
12 months after the last change in dispatching control or arbitration, the 
party not controlling dispatching may again seek a change, and require 
arbitration. Neither party may se l l or transfer i t s rights to the 
Monongahela without f i r s t offering the other party the right of f i r s t 
refusal. 

NS/CSXT NORTH JERSEY COMMERCIAL JOINT AREA 

The attached maps summarize the CSXT/NS understanding for CR f a c i l i t i e s in 
Northern New Jersey, subject to thf; following: (Dispatching to be determined by 
Definitive Documentation). 

The limits of the North Jersey NS CSXT commercial j o i n t area w i l l encompass 
a l l northern New Jersey trackage east of, and including, the Northeast 
Corridor, plus: 

- CR Lehigh Line west to CP Port Reading Jct., NJT Raritan Line, C.̂  Port 
Reading Secondary west to Bound Brook and CR Perth Amboy Secondary \'est to 
South Plainfield. 

The NS/CSXT North Jersey comraercial j o i n t area includes the Northeast 
Corridor local service south to the Trenton raarket. 

The Port Newark/Elizabeth Marine Terrainal area w i l l be accessible to both 
CSXT and NS including: 

- Port Newark 

- Dockside (Expressrail) 

- Portside (Triple Crown) 
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CSXT w i l l be assigned CR's North Bergen and South Kearny (non-APL portion) 
intermodal terminals. CSXT w i l l also be assigned CR developable property 
encompassing current CR Elizabethport Yard (Trumbull St. Yard). NS w i l l be 
afforded use of two tracks for support of E-Rail intermodal f a c i l i t y . 

CSXT and NS both w i l l have access to the APL terrainal in Kearny. 

NS w i l l be assigned CR's Croxton and E-Rail interraodal f a c i l i t i e s . NS w i l l 
also be assigned the CR developable property adjacent to E-Rall (fonner CNJ 
shops area). 

Oak Island Yard and auto terminals at Doremus Avenue, Greenville, and 
Ridgefield Heights w i l l be included in the NS/CSXT North Jersey Commercial 
Joint Area, and be accessible to both CSXT and NS. 

Both CSXT and NS w i l l have the right to operate their own trains over any 
part of the NS/CSXT North Jersey Commercial Joint Area, except to 
exclusively assigned f a c i l i t i e s . 

In Definitive Documentation, CSXT and NS w i l l consider arrangeraents 
acceptable to the parties so each w i l l have one controlled route through the 
NS/CSXT North Jersey Commercial Joint Area to the extent practicable. 

PHILADELPHIA/SOUTH NEW JERSEY 

The attached maps summarize the CSXT/NS understanding for CR f a c i l i t i e s In 
Philadelphia and South New Jersey, subject to the following: 

The NS/CSXT Philadelphia/South Jersey commercial jo i n t area Includes a l l CR 
"Philadelphia" stations and stations within the Philadelphia City l i m i t s . 
Industries located on the CR Chester Industrial and CR Chester Secondary 
tracks, a l l CR trackage in South New Jersey, and the CR freight franchise 
rights on Amtrak's Northeast Corridor north from Philadelphia (Zoo Tower) to 
the Trenton, NJ market. 

The Morrisville Intermodal f a c i l i t y Is assigned to NS. 

CSXT w i l l be assigned a contiguous route through Philadelphia from CSXT's 
(future) Eastwick connection to be constructed by CSXT, via CP Field and 
portions ->f CR's Harrisburg and Trenton lines to CP River and points north. 
In addition, CSXT w i l l be assigned the Philadelphia/South Jersey Terminal 
trackage from CP Field to Pier 122 (Greenwich Yard area). 

To maintain a contiguous route through Philadelphia on the Northeast 
Corridor, NS w i l l have the option to reconstruct, own and control an 
additional track where practical between Belmont and CP Field. 

CSXT Is assigned Greenwich Yard property, with the exception of tracks used 
to support 
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local freight service and the ore pier. NS and CSXT w i l l continue to serve 
the Ameriport intermodal terminal or any replacement substantially b u i l t 
with public funding. 

Both CSXT and NS w i l l have the right to operate their own trains over any 
part of the NS/CSXT Philadelphia/South New Jersey commercial j o i n t area. 

TOLEDO 

The attached map summarizes the CSXT/NS understanding for CR f a c i l i t i e s in 
Toledo, subject to the following: 

CR's Stanley Yard w i l l be assigned to CSXT. 

CR's Airline Jct. Yard w i l l be assigned to NS. 

CSXT and NS w i l l form a jo i n t team to study and use reasonable efforts to 
resolve CSXT delay problems at Vickers interlocking In Toledo. 

WASHINGTON, DC 

The attached map sununarizes the CSXT/NS understanding for CR f a c i l i t i e s in 
Washington, DC. 

# 

AMTRAK, NORTHEAST CORRIDOR (N.E.C.) RIGHTS 

Commercial Definition 

North End - Philadelphia (Zoo tower) to New York (Penn Station) w i l l be 
part of the NS/CSXT Commercial Joint Area (NS and CSXT having equal 
customer access). 

South End - Washington, D.C. to Philadelphia (Zoo tower) exclusive to NS. 

Operating Definition 

Each party w i l l have overhead trackage rights to operate trains between 
New York and Washington, D. C, as follows: 

Between Zoo tower and Penn Station and between Landover and Baltimore, 
rights shall be shared equally and scheduled alternatively. 

Between Baltimore and Zoo Tower, CSXT shall be limited to 4 trains a day. 
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GENERAL 

CSXT and NS w i l l have the r i g h t t o make u n i l a t e r a l improvements i n tracks 
and other f a c i l i t i e s w i t h i n j o i n t commercial areas at t h e i r own r o s t . 

"Assigned" indicates authority and r e s p o n s i b i l i t y f o r operation and control 
under whatever business structure the parties specify i n the D e f i n i t i v e 
Documentation. 

A "commercial j o i n t area" or " j o i n t commercial area" I s a group of stations 
i n a common geographic area t o which both NS and CSXT w i l l have access 
pursuant t o the terms of t h i s agreement and the D e f i n i t i v e Documentation. 

IV. FACILITY ASSIGNMENT ( " F a c i l i t i e s " ) 

1. Altoona and Hollidaysburg Shops - NS 

2. Philadelphia Headquarters and Philadelphia area information technology 
f a c i l i t i e s - CSXT 

3. Customer Service Center (Pittsburgh) - CSXT and NS 

4. Crew Management F a c i l i t y (Dearborn) - CSXT and NS 

5. Signal System Repair Centei (Columbus) - CSXT and NS 

6. System Maintenance of Way Equipment Center (Canton) - CSXT and NS 

The D e f i n i t i v e Documents'.lon w i l l address the handling of t r a i n dispatching 
f a c i l i t i e s . 

V. DISPOSITION OF CERTAIN CONRAIL INTERESTS 

Belt Railway of Chicago - CR's 16.67% Inte r e s t In Is assigned t o NS 

T r a i l e r Train (TTX) - CR's 21.81% I n t e r e s t i n Is divided as follows: 

<TABLE> 
<CAPTION> 

CSXT NS 
<S> <c> <c> 

Current 9.340% 6.800% 
Conrail S p l i t s 9.635 12.175 (21.81%) 

18.975% 18.975% 

</TABLE> 

Peoria & Pekin Union - CR's 25.64% Inte r e s t In Is assigned t o NS. 

10 
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Lakefront Dock - CR's 50% Interest In Is assigned to CSXT. 
CR's ownership In IHB w i l l be assigned equally between CSXT and NS. I t Is 
the parties' current Intention that CR's ownership in IHB w i l l continue In 
CR. See city detail and trackage rights for details of IHB operations. 

CR's ownership Interest In the following a f f i l i a t e s w i l l be shared based on 
the Percentage, except where any of the assets of these a f f i l i a t e s are part 
of the Routes or Assets related to Routes or Fac i l i t i e s assigned to either 
NS or CSXT or are Shared Assets, then such a f f i l i a t e assets w i l l be assigned 
to the specific geography and not shared by the Percentage. However, i f 
assets of these a f f i l i a t e s are solely assigned to one carrier based on 
specific geography, and are valued at greater than $1 million, then the 
other carrier w i l l be due a portion of the value equal to that carrier's 
Percentage: 

- Merchants Dispatch Transportation 
- Locomotive Management Services 
- CRC Properties, Inc. 
- CRR Investments, Inc. 

The following a f f i l i a t e s are part of the route assets of CSXT and are 
assigned to CSXT: 

- SLiA Railway 
- Albany Port Railway 

Triple Crown: Conrail's share w i l l be assigned to NS. 

Conrail Direct - a truck contracting subsidiary which arranges plck-up and 
delivery of Intermodal freight. Company w i l l be shared by Percentage u n t i l 
parties can agree on a process for separation. 

EMP - a container leasing partnership Including CR, NS and UP. CR's Interest 
w i l l be shared by the Percentage and CSXT w i l l be made a partner. 
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Exhibit B 

TRACKAGE RIGHTS AND HAULAGE 

CSXT RIGHTS ON NS 

PERMANENT 
CP River (West F a l l s ) , PA - Abrams, PA: Overhead trackage r i g h t s on CR's 
Harrisburg Line f o r dimensional t r a f f i c . 

CP King (Norristown), PA - Woodboume (CP Wood), PA: Overhead trackage 
r i g h t s on CR's M o r r i s v i l l e Line f o r dimensional t r a f f i c plus runaround 
r i g h t s on short portion of SEPTA's Norristown Line. 

Cleveland - Lorain, Falrlane, OH: Overhead trackage r i g h t s on CR's Chicago 
Line t o serve 2 - t o - l auto plants at Falrlane and Avon Lake (CR Lorain). 

Berea, OH - CP 181 (Cleveland, OH): Overhead trackage r i g h t s on CR's Chicago 
Line. 

Chicago (Pine t o Rock Island J c t . ) : Overhead trackage r i g h t s on CR Chicago 
Line. 

Columbus, OH: Overhead trackage r i g h t s on CR Buckeye Line from "CP Hocking" 
t o Buckeye Yard, overhead trackage r i g h t s on CR Western Branch from Bannon 
to Scioto, overhead trackage r i g n t s on CR Cincinnati Line from. "CP 139" t o 
Buckeye Yard, via the Miami Lead, overhead trackage r i g h t s on the NS 
assigned east track of the CR Columbus Line from CP 138 t o the v i c i n i t y of 
MP 133.5 (point of new NS connection), overhead trackage r i g h t s on CR Auburn 
Connection from "CP Camp" t o "CP 139," and overhead trackage r i g h t s on NS 
from Bannon to the south (RR east) end of NS Watkins Yard (connection with 
Watkins-Parsons tran s f e r t r a c k ) . 

Youngstown (Center St.) - Ashtabula Harbor, OH: CSXT overhead trackage 
r i g h t s on CR Youngstown Line t o access Ashtabula Harbor f a c i l i t i e s . 

Osborn Crossing - Streator, IL: Overhead trackage r i g h t s on CR Kankakee 
Line, Kankakiae Secondary and Streator Secondary f o r up vo 8 t o t a l trains/day 
t o connect with, or with trackage of other i n t e r s e c t i n g r a i l r o a d s . CSXT 
t r a i n s over the above l i m i t s are subject t o negotiations between CSXT and NS 
fo r CSXT con t r i b u t i o n to investment needed f o r a d d l t i o n a i capacity. 

NORTHEAST CORRIDOR 

See Northeast Corridor i n Exhibit A, I I I . 
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CR RIGHTS ON CSXT TRANSFERRED TO CSXT 

Carleton, MI to Alexis, MI 

INTERIM 

Berea, OH - Chicago (63rd St.): Overhead haulage on CR's Chicago Line for 
maxiraura of 6 merchan<llse rnd/or Intermodal trains/day each way, u n t i l CR's 
Ft. Wayne Line (Ft. Wayne-Chicago now NS) Is upgraded, up to a maxiraura of 3 
years. 

OTHER 

A l l other CR rights that are part of, relate to, or connect with Routes, Assets 
Related to Routes, and Facilities assigned to CSXT w i l l be considered 
appurtenant and w i l l be assigned to CSXT, unless otherwise assigned in this 
agreement, including Exhibit A. 

Unless otherwise provided herein, or in the Definitive Documentation, a trackage 
rights tenant shall only have the right to enter on and exit from the trackage 
rights lines at points other than the endpoints where the tenant raay make a 
connection with i t s existing railroad line and j o i n t CSXT/NS lines ("Point of 
Permitted Entry or Ex i t " ) . 

I f , in the opinion of the tenant, a new or upgraded connection Is required ar a 
Point of Permitted Entry or Exit other than the endpoints, or, i f in the opinion 
of the tenant, other upgrading. Including but not liraited to switches, power 
switches, signals, coraraunications, etc., is required for operational efficiency, 
the landlord w i l l , subject to I t s own operational needs, cooperate and the 
tenant w i l l be responsible for funding that construction/upgrading at actual 
cost or a cost mutually agreed to by CSXT and NS. 

The Definitive Docuraentation w i l l include agreeraents with terms and conditions 
custoraary in the industry for trackage rights and haulage. 

Where a tenant has access to 2-to-l points via trackage rights, the tenant raay 
at I t s option access the points via haulage. 

Unless z contrary intent appears from this Agreeraent including Exhibit A, or 
frora the Definitive Docuraentation, existing Conrail trackage rights over CSXT 
w i l l be a.-slgned to NS and existing Conrail trackage rights over NS w i l l be 
assigned to CSXT. 
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TRACKAGE RIGHTS AND HAULAGE 

NS RIGHTS ON CSXT 

PERMANENT 
Muncie - Indianapolis (area). Overhead trackage rights on CR's Indianapolis 
Line to serve 2-to-l shlppers/shortlines in Indianapolis plus the GM metal 
fabrication plant. 

Lafayette - Indianapolis (area): Overhead trackage rights on CSXT's 
Lafayette - Craw^'ordsvllle, IN line to serve 2-to-l shippers at 
Crawfordsville. IN and overhead trackage rights on CR's 
Crawfordsville-Indianapolis line to serve 2-to-l shlppers/shortlln-is in 
Indianapolis plus the GM metal fabrication plant. 

Buffalo (CP 437) - Niagara Falls (Suspension Bridge): Overhead trackage 
rights on CR's Belt Line Branch and Niagara Branch to connect with, or with 
trackage of Canadian carriers at Suspension Bridge. 

Philadelphia(Park Jct.) - Anacostia Jct., MD: Inherits CR's overhead 
trackage rights on CSXT. 

Landover - RO (Alexandria, VA): Overhead trackage rights on CR's Landover 
Line. 

Toledo, OH: Inherits CR's overhead trackage rights on CSXT-controlled 
portion of former Toledo Terminal RR. 

Cleveland, OH: Overhead trackage rights on CR's Short Line from Quaker to 
Berea, OH. Overhead trackage rights on CR's Chicago Line from CP 181 to 
Collinwood Yard for purposes of Interchange with CSXT. 

Crestline, OH - Fort Wayne (Mike), IN: Overhead trackage rights on CR's Fort 
Wayne Line (Ft. Wayne-Chicago now NS), with t r a i n liraits as follows: 

- 8 t o t a l trains/day between Crestline and Bucyrus 
- 6 to t a l trains/day between Bucyrus and Fort Wayne including rights 

to serve 2-1 custoraers at Upper Sandusky. 
NJ trains over the above liraits are subject to negotiations between CSXT and 
NS for NS contribution to CSXT Investment needed for additional capacity. NS 
w i l l [supervise the] dlspatch[lng] of the Ft. Wayne to Crestline line u n t i l 
CSXT haulage over CR Chicago Line between Berea and Chicago is terminated. 
NS w i l l control the Bucyrus Interlocking permanently. 
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Fort Wayne(Mlke), IN - Chicago(Buff/Hick), IL: Overhead tr^tckage r i g h t s on 
former CR Fort Wayne Line, with 10 t o t a l train/day l i m i t ( l i m i t does not 
apply i n Fort Wayne terminal). NS t r a i n s over the above l i m i t s are subject 
t o negotiations between CSXT and NS for NS contribution t o CSXT investment 
needed f o r a d d i t i o n a l capacity. NS w i l l dispatch the l i n e u n t i l CSXT haulage 
over CR Chicago Line between Berea and Chicago i s terminated. 

Porter - Ivanhoe, IN: Overhead trackage r i g h t s on CR's Porter Branch. 

Columbus, OH: Overhead trackage r i g h t s on CR Buckeye Line from "CP Hocking" 
t o "CP 138," overhead trackage r i g h t s on CR Western Branch from Scioto t o 
"CP Mounds," including the Mounds Connection, overhead trackage r i g h t s on 
Buckeye Yard Lead from "CP Buckeye" t o "CP Darby," overhead trackage r i g h t s 
on the CSXT assigned west track of the CR Colurabus Line from "CP 138" t o the 
v i c i n i t y of Milepost 133.5 (point of new NS connection), and overhead 
trackage r i g h t s on CSXT between the south end of Parsons Yard (connection 
w i t h Watklns-Parsons transfer track) and Scioto. 

Philadelphia: Overhead trackage r i g h t s on CR Harrisburg and Trenton Lines 
from F i e l d t o Belmont. 

Lima t o Sidney, OH: Overhead trackage r i g h t s on CSXT Toledo Subdivision t o 
serve 2 - t o - l customers at Sidney. 

NORTHEAST CORRIDOR 

See Northeast Corridor In Exhibit A, I I I . 

INTERIM 

Bound Brook, NJ - Woodboume, PA: Overhead trackage r i g h t s f o r 12 t o t a l 
train/day l i m i t on CR's Trenton Line for dimensional t r a i n s u n t i l Pattenburg 
Tunnel on cr.'s Lehigh l i n e i s cleared of dimensional r e s t r i c t i o n s , not t o 
exceed three years. 

CR RIGHTS ON NS TRANSFERRED TO NS 

Carol, I L t o Keensburg, IL 
M i l l - C r e s c e n t v i l l e , OH 

OTHER 

A l l other CR r i g h t s that are part of, r e l a t e t o , or connect with Routes, Assets 
Related t o Routes or F a c i l i t i e s assigned to NS w i l l be considered appurtenant 
and w i l l be assigned t o NS, unless otherwise assigned In t h i s Agreement, 
incl u d i n g E x h i b i t A. 
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Unless otherwise provided herein, or in thc Definitive Documentation, a trackage 
rights tenant shall only have the right to enter oi. and exit from the trackage 
rights lines at points other than the endpoints where the tenant may make a 
connection with i t s existing railroad line and j o i n t NS/CSXT lines ("Point of 
Permitted Entry or Exit"). 

I f , in the opinion of the tenant, a new or upgraded connect on is required at a 
Point of Permitted Entry or Exit other than the endpoints, or, i f In the opinion 
of the tenant, other upgrading. Including but not liraited to switches, power 
switches, signals, communications, etc., is required for operational efficiency, 
the landlord w i l l , subject to I t s own operational needs, cooperate and the 
tenant w i l l be responsible for funding that construction/upgrading at actual 
cost or a cost mutually agreed to by CSXT and NS. 

Thc; Definitive Documentation w i l l Include agreements with terms and conditions 
customary in the industry for trackage rights and haulage. 

Where a tenant has access to 2-to-l points via trackage rights, the tenant may 
at i t s option access the points via haulage. 

Unless a contrary Intent appears from this Agreement including Exhibit A, or 
from the Definitive Documentation, existing Conrail trackage rights over CSXT 
w i l l be assigned to NS and existing Conrail trackage rights over NS w i l l be 
assigned to CSXT. 
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CONRAIL LINE ALLOCATION 

A l l trackage i s not l i s t e d herein. Lines l i s t e d include main l i n e routes, 
primary branch lines and other l i n e s which may need c l a r i f i c a t i o n . Lines pertain 
t o acquired ownership or where i d e n t i f i e d (TR) t o assumed present CR f r e i g h t 
r i g h t s . Customer access i s a t t r i b u t e d t o the acquiror of the l i n e on which the 
customer Is located. Trackage not s p e c i f i c a l l y l i s t e d I s t o be acquired by the 
owner/acquirer of the route/line t o which I t connects. C l a r i f i c a t i o n t o customer 
access s h a l l be driven by assumptions used i n t r a f f i c modeling exercise "SCR2" 
used t o a r r i v e at the Percentage. City D e t a i l (Exhibit A . I l l ) and accompanying 
maps w i l l govern i n terminal areas 

EXHIBIT » 

<TABLE> 
<CAPTION> 

Primary Route And Extension Acquisitions 

CSX Acquisitions 
<S> 

NY/NJ to Cleveland - NYC Routt 4 Extensions 

Crnstline to Chicago - PRR Route t Extensions 

Berea to E. St. Louis Route i Extensions 

Columbus to Toledo Route ( Extensions 

Bowie to woodzell, MD 

Segmt Prom 

<C> <C> 
1 North NJ Terminal NJ 
1 Poughkeepsie NY 
1 New York City mt 
1 Selkirk/Albany Term. m 1 Siilk.rk m 2 Selkirk/Albany Term. m 3 Syracuse mt 
4 Buffalo m 5 Ashtabula M 

40 Boston MR 
41 Syracuse nr 41 Adirondack Jct. *o 41 Woodard m 41 Syracuse m 41 Havk m 42 Buffalo Terminal Wf 
42 Lockport Mt 
94 Syracuse n 165 Selkirk/Boston Line NK 

165 Selklrk.'Boston Line NK 
166 New York City •nr 166 Connecticut Branch Lines 
166 Connecticut Branch Lines 

a ChurchviUe NY 
3 Mortimer mr 3 Rochester Branch mr 

17 Crestline cm 
le Dunkirk <m From Nfl 19 Fort Wayne M 

From NS 20 Warsaw » 
IB Adams xa 
21 Cleveland Terminal OB 

122 Crestline « 
22 Ca1 ion M 
23 Ridgeway M 
24 Indianapolis I I I 
25 Terre Haute » 
26 Effingham IL 
27 St. Elmo U 
27 Anderson M 
55 Columbus M 
83 Terre Haute t» 

151 Danville XL 
99 Indianapolis XH 

100 Indianapolis M 
154 Indianapolis XM 
105 HN Cabin XL 
106 St. Elmo XL 
98 Terre Haute IM 
28 MunCiC (Walnut Street) IN 
28 New castle RT IN 

53 Columbus OH 
52 Ridgeway OM 
51 Blanchard OM 
51 Toledo Terminal OM 
51 Toledc Terminal OM 

90 Bowie MD 
90 Brandywine ND 

</TABLE> 
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<TABLE> 
<CAPTION> 

Primary Route And Extension Acquisitions 

CSX Acquisitions 
<S> 

NY/NJ to Cleveland - NYC Route ( Extensions 

Crestline to Chicago - PRR Route t Extensions 

From NS 
Froff, NS 

Berea to E. St. Louis Route 4 Extensions 

Columbus to Toledo Route c Extensions 

Bowie tc woodzell, MO 

</TABLE> 

C o n f i d e n t i a l 

TO 

<c> <C> <C 
Selkirk/Albany Term. NY 
New York City NY TR 
white Plains NY TR 

Poughkeepsie NT 
Syracuse MX 
Buffalo Mr 
Ashtabula OM 
Cleveland Terminal OM 
Selkirk/Albany Term. HY 
Adirondack Jct. PO 
Montreal (St. Luc) PO TR 
Oswego NY 
Hawk NY 
Port of Oswego NY TR 
Niagra Falls/Lockport MY 
Nest Somerset tn TR 
NYSW/FL Connections NY 
NA liranch Lines MA 
MA Branch Lines MA TR 
Connecticut Branch Lines TR 

TF 
Hayneport NY 
AVOD MI 

Dunkirk OM 
Fort Wayne XM 
Warsaw IM 
Chicago Terminal (Clarke Jct. ) IN 
Decatur IN 

Crestline OM 
Ca1lon OM 
Ridgeway OM 
Indianapolis XM 
Terre Haute XM 
Effingham XL 
St. Elmo XL 
E. St Louis XL 
Mporia IM 
Gallon OM 
Danville IL 
Olin IM 
Rock Island XH 
Crawfordsville/Bringhurst IN 
Shelbyville IN 
Valley Jct. IL 
Salem IL TR 
Beehunter IN TR 
Hew Castle RT IN TR 

Ridgeway OH 
Blanchard OH 
Toledo Terminal OH 
HoodvlUe OH 
Stonyridge OH 

Morgantown HD 
Chalk Point MD 
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CONRAIL r,T ALLOCATION 

EXHIBIT # 

<TABLE> 
<CAPTION> 

Primary Route And Extension Acquisitions 

CSX Acquisitions 

<s> 

NY/NJ to Philadelphia (West Trenton Line) 

Washington, ix: to Landover, MD 

Quakertown Branch 

Chicago Area 
</TABLE> 

Segmt 

<C> 

182 

33 

130 

192 

<C> 

Philadelphia 

Washington (RO) 

Philadelphia Terminal 

Porter 

<o 

DC 

M 

XM 
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CONRAIL LINE ALLOCATION 

EXHIBIT » 

<TABLE> 
<CAPTION> 

Primary Route And Extension A c q u i s i t l o . ' I 

<S> 

NY/NJ to Philadelphia (West Trenton Line) 

Washington, DC to Landover, MC 

Quakertown Branch 

Segmt 

<c> 

182 

11 

110 

To 

<C> 
North NJ Terminal 

Landover 

OuakertOkn 

mm-
<c> 
NJ 
MD 

PA 

</TABLE> 

Confidential 4/8/97 Page 2 
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CONRAIL LINE ALLOCATION 

EXHIBIT # 

<TABLE> 
<CAPTION> 

Primary Poutt And Extension Acquisitions Segmt From 

NS Acquisitions 

<s> <c> <c> 
NJ Terminal to Cre s t l i n e • PRR Route t Extensions 10 North NJ Teminal 

10 Somerville 
10 L i t t l e Falls 
10 Orange 
10 Dover 
10 Rockport 
10 Phillipsburg 
10 Allentown Terminal 

186 Orange 
170 North Jersey Terminal 
182 Bound Brook 
11 Allentown 
12 Reading 
12 Harrisburg Terminal 
13 Harrisburg 
13 Coner ><:.h Line 
13 P i t t s , urgii 
13 Central City 
13 Pittsburgh Terminal 
13 Monongahela 
14 Pittsburgh Terminal 
14 Pltt.5burgh 
1.. Salen 
14 Beaver Falls 
15 Alllar.ce 

120 Mantua 
16 Alliance 

114 Alliance 
114 Rochester 
114 E. Steubenville 

1114 Steubenville Branches, Bridge 
114 Pittsburgh Branches 
45 Ashtabula 

162 Ashtabula Harbor 
46 Niles 
46 Alliance 
48 Youngstown 
87 Allentown 

CP Harris 
Cloe 
Tyrone 

Cleveland to Chicago - NYC Water Level Route 6 Cleveland Terminal 
6 El y r i a 

159 Toledo Terminal 
7 Toledo Terminal 

107 Elkhart 
8 Elkhart 

Philadelphia t o Washington (NEC) Route < Extensions 31 Philadelphia Terminal 
31 Wilmington Terminal 
32 P e r r y v i l l e 
32 Baltimore Terminal 
33 Bait. Bayview 
33 Baltimore Terminal 
33 Baltimore 
34 Pocomoke 
34 Harrington 

131 Newark 

Michigan Operations (Excluding Joint D e t r o i t Areaj 50 Toledo Terminal 
60 Detro i t Terminal 
61 Jackson 
62 Kalamazoo 
70 Jackson 
71 Kalamazoo 

156 Kalamazoo 

Eastern PA Lines t Extensions 37 Philadelphia Terminal 
37 Reading Terminal 
37 Thorndale 

136 Leola/Chesterbrooli PA Lines 

</TABLE> 
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<TABLE> 
<CAPTION> 

Primary Route And Extension Acquisitions To 
NS Acquisitions 

<s> <c> <C> 
NJ Terminal to Crestline - PRR Route t Extensions NJ Somerville MJ 

NJ Allentown PA 
NJ Dover NJ TR 
NJ Denville NJ TR 
NJ Rockport NJ TF 
NJ Phillipsburg NJ 
PA E Stroudsburg PA 

NJ North Jersey i«.rmlnal NJ TF 
NJ L i t t l e Falls NJ TR 
NJ Ludlow NJ TR 
PA Reading PA 
PA Harrisburg M 
PA 
PA Pittsburgh M 

via Saltsburg m PA w. Brownsville M 
PA South Fork M 
PA 
PA Marianna M 
P.' 
PA Salem OM 
OH Alliance OH 
PA Wampum M 
OH Cleveland Terminal OM 
OK Cleveland Terminal OH 
OH Crestline CN 
OH Omal CH 
PA Yellow Creek OH 
WV weirton MV 

OM 

OH Youngstown OH 
OH Ashtabula OM 
OH Latimer OM 
OH Youngstown OH 
OH Rochester PA 
PA Hazelton PA 
PA Cloe PA TR 
PA Shelocta PA 
PA Lock Haven PA IR 

Cleveland to Chicago - NYC Water Level Route OH Toledo Terminal OM 
OH Lorain OH 
OH Sylvania OM 
OH (kis hen XM 
IN Goshen IN 
IN Porter IN 

Philadelphia to Washington (NEC) Route ( Extensions PA P e r r y v i l l e MD TR 
DE 
MO Baltimore MD TR 
MD 
MD Landover MD TR 
KO 
MD Cockeysville HD 
MD New castle Jct DE 
DE Frankford/Indlan Plvcr DB 
DE Porter OC 

Michigan Operations (Excluding Joint D e t r o i t Area) OH Oetroit Terminal MI 
MI Jackson NX 
HI Kalamazoo NX 
MI Elkhart XM 
MI Lansing NI 
MI Grand Rapids MI 
MI Porter IN TR 

Eastern PA Lines ( Extensions m Reading PA 

PA Woodboume m 
M 

</TABLE> 
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CONRAIL LINE ALLOCATION 

<TABLE> 
<CAPT;ON> 

Primary Route And Extension Acquisitions 

NS Acquisitions 

<s> 

EXHIBIT « 

Segmt 

<;C> <C> 
137 Philadelphia PA Terminel 
111 Lancaster 
112 Lancaster 

Indiana Lines < Extensions 84 
85 

163 

Anderson 
Warsaw 
Harion 

Buffalo to NY/NJ Tertninal Route ( Extensions 44 NJ/NY Jct. 
44 Suffern 
44 Port Jervis 
44 Blnghan'or 
44 NJ/NY Jct. 
44 Paterson Jct. 
38 waverly 
88 Waverly 
89 Sayre 
93 Lyons 
95 Corning 

171 North Jersey Terminal 
171 Paterson Jct. 
171 NVNY Jct. 

Buffalo to Harrisburg and South 

C i n c i n n a t i , OH to Columbus. OH to Charleston, wv 

35 P e r r y v i l l e 
35 C a r l i s l e 
35 Wago 
35 Harrisburg 
36 WiUiamsport 
39 Harrisburg 
39 Watsontown 
4 Ebenezer Jct. 

91 Hornell 
91 Corry 
91 youngstown 

54 Columbus 
54 Cincinnati Terminal 

56 Columbus Terminal 
57 Truro 

150 Charleston 
150 Charleston 

Chicago S o u t h / I l l i n o l s Operations 193 
193 
82 
81 
97 

152 
80 

Gibson 
Hartsdale 
Hartsdale 
Schneider 
Keensburg 
Schneider 
Danville 

Chicago Market 

</TABLE> 

194 Nastcrn Ave Operations/Loop 
195 Chicago 
196 Clarke Jct. 
196 CP 509 
197 Buff 
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<TABLE> 
<CAPTION> 

Primary Route And Extension Acquisitions 

NS Acquisitions 
<S> 

Indiana Linc^ 4 Extensions 

Buffalo to NY/NJ Terminal Route t Extensions 

Buffalo to Harrisburg and South 

Cincinnati, OH to Columbus, OH to Charleston, wv 

Chicago South/Illinois Operations 

Chicago Market 

</TABLE> 

Confidential 

TO 

<C> <C> <C> 
Lancaster PA 

PA Royalton PA 
PA Lllitz/Columbla PA 

IN Warsaw XM 
IN Coshen XM 
IN Red Key IN 

NJ Suffern NY 
NY Port Jervis NY 
NY Binghamton Mf 
NY waverl> MY 
NJ Sprln; Valley NY 
NJ Ridgewood NJ 
NY Buffalo NY 
NY Mehoopany M 
PA LudlowviUe MT 
NY Himrods Jct NY 
NY HimroJs Jct NY 
NJ Paterson Jct NJ 
NJ North Newark NJ 
NJ North Jersey Terminal NJ 

MD Harrisburg PA 
PA Harrisburg M 
PA York (area) M 
PA Shocks M 
MD Harrisburg PA 
PA Buffaio MX 
PA Strawberry Ridge M 
NY Lackawanna WY 
NY Corry PA 
PA Erie PA 
OH Oil City PA 

OH Cincinnati OH 
OH 

OH Truro oa 
OH Charleston MV 
WV Cornelia HV 
WV Morris Fork HV 

IN Hartsdale XH 
IN Chicago Heights XL 
IN Schneider XH 
IN Hennepin IL 
IL Carol IL 
IN wheatfield IH 
IL Pekln/Peorla IL 

Clcero/Elsdon XL 
IL Grand Crossing XL 
IN Crand Crossing XL 
IL Calumet Park XL 
IN Porter IH 

TR 
TR 

TR 
TR 
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Map Index 

<TABLE> 
<CAPTION> 
NUMBER LOCATION DATE 

<S> 
1 

<C> 
Buffalo 

<C> 
4/8/97 

2 Chicago Area 4/8/97 

3 Cleveland 4/8/97 

4 Columbus, OH 4/8/97 

S Det r o i t - Ownership and Commercial Limits 4/8/97 

6 De t r o i t - Dispatching Only 4/8/97 

7 Fort Wayne 4/8/97 

8 Indianapolis 4/8/97 

9 North Jersey Terminal - Coraraerclal Liraits 4/8/97 

10 North Jersey Terminal - Ownership Limits 4/8/97 

11 Philadelphia - Ownership/Control (2 pages) 4/8/97 

12 Philadelphia - Commercial Limits 4/8/97 

13 Toledo, OH 4/8/97 

14 Washington, DC 4/8/97 

15 
</TABLE> 

Conrail System Map 4/8/97 
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(Map No. 1: This iz a map dated 4/8/97 showing railroad locations in and around 
Buffalo, New York. I t indicates by colored lines the specific r a i l lines and 
cther r a i l f a c i l i t i e s assigned to NS and CSX, respectively, consistent with the 
narrative descriptions and the line segment information Included in Exhibit A.J 

[Map No. 2: This is a map entitled ""C-R./I.H.B. Terminal Map", dated 4/8/97, 
which shows railroad locations In and around the Chicago area. I t indicates by 
colored lines the specific r a i l lines (including trackage rights) and other r a i l 
f a c i l i t i e s assigned to NS and CSX, respectively, rn and around Chicago, IL, and 
Gary, IN., consistent with the narrative descrlpt...ons and the line segment 
Information Included i n Exhibit A.] 

(Map No. 3: This is a raap entitled "Cleveland (No Scale)" which shows railroad 
locations in and around Cleveland, Ohio. I t Indicates by colored lines the 
specific CR r a i l lines (including trackage rights) and other CR r a i l f a c i l i t i e s 
assigned to NS and CSX, respectively. In and around Cleveland, OH, consistent 
with the narrative descriptions and the line segment infonnation Included In 
Exhibit A. I t also indicates existing CSX and NS r a l i lines.] 

(Map No. 4: This Is a raap dated 4/8/97 which shows railroad routes and locations 
In and around Columbus, Ohio. I t indicates by colored lines the specific CR r a i l 
lines (Including trackage rights) and other CR r a i l f a c i l i t i e s assigned to NS 
and CSX, respectively, in and around Columbus, OH, consistent with the narrative 
descriptions and the line segment Information included in Exhibit A.] 

[Map No. 5: This is a map entitled "Detroit (No Scale)", dated 4/8/97, which 
shews railroad locations in and around Detroit, Michigan. I t Indicates by 
colored lines (a) the specific CR r a i l lines (including trackage rights) and 
other CR r a i l f a c i l i t i e s assigned to NS and CSX, respectively, in and around 
Detroit, MI, (b) the existing CSX and NS r a i l lines, and (c) the CR r a i l lines 
to be operated as " j o i n t " terminal lines, consistent with the 
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narrative descriptions and the line segment information included in Exhibit A.] 

(Map No. 6: This is a map dated 4/8/97 which shows railroad locations In and 
around Detroit, Michigan. I t indicates by colored lines the specific CR lines 
and areas as to which NS, on the one hand, and a new j o i n t terminal entity to be 
operated for the benefit of both NS and CSX, on the other hand, w i l l handle 
tra i n dispatching functions, consistent with the narrative descriptions and the 
line segment inforraation included i n Exhibit A.] 

(Map No. 7: This is a map entitled "Map IN-8b FORT WAYNE", dated 4/8/97, which 
shows railroad locations in and around Fort Wayne, Indiana, i t Indicates by 
colored lines those r a i l lines and areas that are to be reviewed by a jo i n t 
NS/CSX Inspection team for improved operations and reduced conflicting 
movements, consistent with the narrative descriptions and the 
line segment infonnation Included In Exhibit A.] 

(Map No. 8: This is a circular map dated 4/8/97 which shows railroad locations 
in and around Indianapolis, Indiana. I t indicates by colored lines (a) the 
specific CR r a i l 3ines (including trackage rights) and other CR r a i l f a c i l i t i e s 
assigned to NS and CSX, respectively. In and around Indianapolis, IN, and (b) 
the existing CSX r a i l lines,consistent with the narrative descriptions and the 
line segment information Included In Exhibit A.] 

(Map No. 9: This Is a map dated 4/8/97 which shows railroad locations In the 
northern New Jersey area. I t Indicates by colored lines the commercial limits of 
the r a i l lines and routes in northern New Jersey assigned to NS, those assig.ned 
to CSX and those which are to operated j o i n t l y for the benefit of both NS and 
CSX, consistent with the narrative descriptions and the line segment information 
lnclu(ied in Exhibit A.] 

[Map No. 10: This Is a map entitled "NJ/NY Joint Terminal Area (Enlarged)", 
dated 4/8/97, which shows railroad locations in the nor';hern New Jersey area. I t 
indicates by colored lines (a) the specific CR r a i l lines and other CR r a i l 
f a c i l i t i e s assigned to NS and CSX, respectively. In northern New Jersey, and (b) 
the CR r a i l lines and routes to be operated as " j o i n t terminal" lines. 
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consistent with the narrative descriptions and the line segment information 
included i n Exhibit A.) 

(Map No. 11: This is a map consisting of two pages entitled "Philadelphia 
(Ownership/Control)", dated 4/8/97, which shows railroad locations in and around 
Philadelphia, Pennsylvania and southern New Jersey. Consistent with the 
narrative descriptions and the line segment Information included in Exhibit A, 
th i s map indicates by colored lines (a) the specific CR r a i l lines and other CR 
r a i l f a c i l i t i e s assigned to NS and CSX, respectively, in the Philadelphia area, 
(b) the CR r a i l lines and routes to be operated as "joi n t terminal" lines, and 
(c) the CR r a i l lines which are to be operated as "joint terminal" lines but as 
to which CSX w i l l control dispatching functions.] 

(Map No. 12: This is a map entitled "Philadelphia (Joint Coraraerclal)", dated 
4/8/97, which shows railroad locations in and around Philadelphia, Pennsylvania 
and southern New Jersey. Consistent with the nai-rative descriptions and the line 
segment information Included In Exhibit A, this map Indicates by colored lines 
the commercial access relating to (a) the specific CR r a i l lines and other CR 
r a i l f a c i l i t i e s assigned to NS and CSX, respectively. In the Philadelphia area 
and (b) the CR r a i l lines and routes to be operated as " j o i n t terminal" lines.] 

[Map No. 13: This Is a map dated 4/8/97 which shows railroad locations in and 
around Toledo, Ohio. Consistent with the narrative descriptions and the line 
segment Information Included In Exhibit A, this map indicates by colored lines 
(a) the specific CR r a i l lines and other CR r a i l f a c i l i t i e s assigned to NS and 
CSX, respectively. In the Toledo area, (b) the existing CSX and NS r a i l lines in 
and around Toledo, and (c) existing trackage rights ii. favor of NS on the Ann 
Arbor Railroad.] 

(Map No. 14: This is a map entitled "Washington D.C. (No Scale)", dated 4/8/97, 
which shows railroad locations In and around Washington, D.C. Consistent with 
the narrative descriptions and the line segment information included In Exhibit 
A, this map indicates by colored lines (a) the specific CR r a i l 
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li n e s and other CR r a i l f a c i l i t i e s assigned t o CSX In the Washington area, (b) 
the e x i s t i n g NS and CSX r a i l l i n e s and routes, (c) r.S trackage r i g h t s ( e x i s t i n g 
and new) on CSX l i n e s , and (d) CSX and NS trackage r i g h t s on Amtrak's Northeast 
Corridor route.1 

(Map No. 15: This Is a map of the northeastern part of the United States dated 
4/8/97 which shows the r a i l l i n e s comprising CR's r a i l r o a d system network. 
Consistent w i t h the n a r r a t i v e descriptions and the l i n e segment Information 
included i n Exhibit A, t h i s map Indicates by colored l i n e s (a) the CR r a i l l i n e s 
and routes allocated t o CSX, (b) the CR r a i l l i n es and routes allocated t o NS, 
and (c) the CR r a i l l i n e s and routes t h a t are be operated j o i n t l y f o r the 
benefit of both CSX and NS.] 
</TEXT> 
</DOCUMENT> 
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EXHIBIT (C)(15) 

FOURTH AMENDMENT 

TO 

AGREEMENT AND PLAN OF MERGER 

BY AND AMONG 

CONRAIL INC., 

A PENNSYLVANIA CORPORATION, 

GREEN ACQUISITION CORP., 

A PENNSYLVANIA CORPORATION, 

AND 

CSX CORPORATION, 

A VIRGINIA CORPORATION, 

DATED AS OF APRIL 8, 1997. 
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FOURTH /AMENDMENT TO AGREEMENT AND PLAN OF MERGER, da ted as o f 

A p r i l 8, 1997 ( t h i s "Fourth Amendment"), by and among CONRAIL INC., a 
Pennsylvania corpora t ion ("Green"), GREEN ACQUISITION CORP., a Pennsylvania 
corpora t ion and a whol ly owned subsidiary of White ("Tender Sub"), and CSX 
CORPORATION, a V i r g i n i a corporat ion ("White") 

) • 
WIL lESSETH: 

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

WHEREAS, Green, Tendei Sub and White have entered into a First 
Amendment to the October 14 Merger Agreement, dated as of November 5, 1996 (the 
'First Amendment"), a Second Amendment to the October 14 Merger Agreeraent, 
dated as of December 18, 1996 (the "Second Amendment"), and a Third Amendme.̂ t 
to the October 14 Merc,er Agreement, dated as of March 7, 1997 (the "Third 
Amendment"), pursuant vO ̂ hich White, Green and Tender Sub have made certain 
amendments to the October 14 Merger Agreement (the October 14 Merger Agreement, 
as amended by the First Amendment, the Second Amendraent and the Third 
Amendment, the "Merger Agreement"); 

WHEREAS. White is entering into a le t t e r agreeraent (the "NSC 
Agreement") with Norfolk Southern Coiporation ("NSC") as contemplated by 
Section 4.3 of the Merger Agreement, pursuant to which certain amendments w i l l 
be made to the Amended Second Offer including the addition of NSC as a 
co-bidder (as so amended, the "White/NSC Offer"); 

WHEREAS, .̂.3 contemplated by Section 4.3 of the Merger 
Agreement, Green, Tender Sub and White desire to make certain amendments to the 
Merger Agreement, as set forth herein; 

WHEREAS, the Board of Directors of Green has approved, and 
deems i t advisable and in the best interests of Green to enter into, t' is 
Fourth Amendment; 

WHEREAS, the respec ive Boards of Directors of Tender Sub and 
white have approved, and deem I t ad\.tsable and In the best interests of their 
rerr-iitxve sharehol(iers to enter into, this Fourth .̂ mendmt 

WHEREAS, except as amended by this Fourth .v.iendment, the 
f'..2CQ'̂ T Agreement shall remain In f u l l force and effect; and 
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. - WHEREAS, capitalized terms used herein and not defined herein 

snail have the respective meanings given in the Merger Agreement; 

NOW, THE7EF0RE, In consideration of the representations, 
warranties, covenants and agreements contained in this Fourth Amendment, the 
parties, intending to be legally bound, agree as follows: 

ARTICLE I 

SECTION 1. The following Is hereby added to the end of 
Section 1.2 of the Merger Agreement: 

(m) Green hereby approves of and consents to the Whlte/NSC 
Offer and represents that I t s Board of Directors, at a meeting duly 
called and held, has by the vote of a l l directors present ( i ) 
determined that this Agreeraent, as araended by the Fourth Araendment, 
dated as of April 8, 1997, to this Agreement (the "Fourth Amendment"), 
and the transactions conteraplated hereby (Including the Whlte/NSC Offer 
and the Merger), are In the best Interests of Green, ( l l ) approved this 
Agreement, as amended by the Fourth Amendment, and the transactions 
contemplated hereby (including the Whlte/NSC Offer and the Merger), 
such determination and approval constituting approval thereof by the 
Board of Directors for a l l purposes of the Pennsylvania Law, and ( I I I ) 
resolved to recommend that the shareholders of Green accept the 
Whlte/NSC Offer and tender their shares of Green Common Stock or Green 
ESOP Preferred Stock thereunder to Tender Sub and that a l l shareholders 
of Green approve and ac'opt this Agreement, as amended by the Fourth 
Araendraent, and the transactions conteraplated hereby; provided, however, 
that prior to the purchase by Tender Sub of shares of Green Coramon 
Stock and Green ESOP Preferred Stock pursuant to the Whlte/NSC Offer, 
Green may raodify, wlthlraw or change such recommendation, but only to 
the extent that Green complies with Section 4.2 hereof. Green hereby 
consents to the inclusion in amendments to the Amended Second Cffer 
Documents of the recommendations of Green's Board of Directors 
described in this Section. 

SECTION 2. Se tion 1.3 of the Merger Agreement is hereby 
deleted and replaced in i t s entirety with the fo.'.owing: 

SECTION 1.3. The Merger. Upon the terms and subject to the 
conditions set forth In this Agreement, and 

•2-
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In accordance with the Pennsylvania Business Corporation Law of 1988, 
as araended (the "Pennsylvania Law"), Green Merger Corp., a wholly 
owned Pennsylvania subsidiary of Tender Sub ("Merger Sub"), shall be 
merged with and Into Green at the Effective Time (the "Merger"). 
Green shall be the surviving corporation (the "Surviving Corporation") 
of the Merger and shall succeed to and assume a l l rights and 
obligations of Merger Sub In accordance with the Pennsylvania Law. 

SECTION 3. Section 1.7(a) of the Merger Agreement Is hereby deleted 
and replaced In I t s entirety with the following: 

(a) The articles of incorporation and by-laws of Merger Sub, 
as in effect iraraediately prior to the Effective Tirae, shall be the 
art i c l e s of incorporation and by-laws, respectively, of the Surviving 
Corporation u n t i l thereafter changed or amended as provided therein or 
by applicable law, provided that the articles of Incorporation of the 
Surviving Corporation shall provide that the Surviving Corporation 
shall be named "Conrail Inc." 

SECTION 4. Section 1.9 of the Merger Agreeraent Is hereby deleted and 
replaced In I t s entirety with the following: 

SECTION 1.9. Voting Trust. The parties agree that, 
simultaneously with the purchase by White, Tender Sub or their 
a f f i l i a t e s of shares of Green Common Stock and Green ESOP Preferred 
Stock pursuant to the Amended Second Offer, the Green Stock Option 
Agreement or otherwise, such shares of Green Ct̂ nmon Stock (Including 
pursuant to the automatic conversion of Green ESOP Preferred Stock, 
shall be deposited In a voting trust (the "Voting Trust") In 
accordance with the terms and conditions of a voting trust agree' .ent 
substantially In the form attached as Exhibit E hereto (the "Vo'lng 
Trust Agreement"). Subject to applicable law and to the rules, 
regulations and practices of the Surface Transportation Board, the 
Voting Trust may be modified or araended, and other voting trusts may 
be employed with respect to Green Comraon Stock, at any tirae by White 
In I t s sole discretion (provided that the terms of the Voting Trust 
governing the voting of or transfer or disposition of Green Coraraon 
Stock shall not be araended prior to the consuramation of the Amended 
Second Offer without Green's consent and provided further that Green 
hereby consents to the adoption of a voting trust agreement 
substantially in the form attached to the Fourth Amendraent hereto as 
Exhibit E-1, such voting trust agreeraent 

-3-
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not to be effective prior to the consuramation of the Araended Second 
Offer without Green's consent). 

SECTION 5. Section 2.1(a) of the Merger Agreement Is hereby 
deleted and replaced in i t s entirety with the following: 

(a) Each share of Common Stock, par value $1.00 per share, of 
Merger Sub Issued and outstanding immediately prior to the Effective 
Time shall, at the Effective Time, by virtue of the Merger and without 
any action on the part of any person, becorae one duly authorized, 
validly Issued, f u l l y paid and nonassessable share of coraraon stock of 
the Surviving Corporation.. 

SECTION 6. Sections 3.1(1) and (n)(A) of the Merger Agreeraent 
are hereby deleted and replaced in their entirety with the following: 

(1) State Takeover Statutes. Ofher than with respect to 
Subchapter E (Control Transactions) of Chapter 25 of the Pennsylvania 
Law ("Subchapter E"), the Board of Directors of Green has taken a l l 
action necessary or advisable so as to render Inoperative with respect 
to the transactions contemplated hereby (Including the Offer, the 
Amended Second Offer, the Whlte/NSC Offer, the Merger and the 
execution, delivery and performance of the transactions contemplated 
by the NSC Agreeraent) or by the Green Stock Option Agreement or the 
NSC Agreement a l l applicable state anti-takeover statutes. 

(n) Green Rights Agreeraent and By-laws. (A) The Green Rights 
Agreeraent has been amended"(collectively, the "Green Rights Plan 
Araendraent") to ( i ) render the Green Rights Agreeraent inapplicable to 
the Offer, the Amended Second Offer, the Whlte/NSC Offer, the Merger 
and the other transactions contemplated by this Agreement, the Green 
Stock Option Agreement and the NSC Agreement and ( i l ) ensure that (y) 
neither White nor any of I t s controlled subsidiaries nor NSC nor any 
of i t s controlled subsidiaries nor any other entity formed for the 
purpose of acquiring Green wholly owned by White and NSC is an 
Acquiring Person (as defined In the Green Rights Agreeraent) pursuant 
to the Green Rights Agreeraent and (z) a Shares Acquisition Date, 
Distribution Date or Trigger Event (In each case as defined In the 
Grjen Rights Agreement) does not occur by reason of the approval, 
execution or delivery of this Agreeraent, the Green Stock Option 
Agreement or the NSC Agreeraent, or the consummation of the Offer, the 
Araended Second 

-4-
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Offer, the Whlte/NSC Offer or the Merger or the consumraation of the 
other transactions contemplated by this Agreement, the Green Stock 
Option Agreement or the NSC Agreeraent, and the Green Rights Agreement 
raay not be further amended by Green wi chout the prior consent of White 
In i t s sole discretion. 

SECTION 7. The following Is hereby added Immediately prior to 
the end of Section 4.1(a)(1) of the Merger Agreement: "and provided further, 
however, that, notwithstanding the foregoing or anything to the contrary 
contained herein, following the date of the Third Amendment Green's Board of 
Directors shall not declare, and Green shall not pay, any dividend on Green's 
capital stock with a record date on or prior to May 30, 1997". 

SECTION 8. The following Is hereby added to the end of 
Section 5.1 of the Merger Agreement: "Green shall not take any action to 
change the date set for I t s 1997 Annual Meeting from December 19, 1997 without 
the prior consent of white In I t s sole discretion." 

SECTION 9. Section 5.4 of the Merger Agreement Is hereby 
amended to grant to NSC and any entity formed for the purpose of acquiring 
Green wholly owned by White and NSC the access and Information granted 
thereunder to the same extent as White and I t s officers, employees and 
representatives, subject to each such person's agreement to be bound by the 
obligations provided therein and under the Confidentiality Agreement. 

SECTION 10. Section 5.5(c) Is Jiereby deleted and replaced In 
I t s entirety with the following: 

(c) In connection with and without l i m i t i n g the 
foregoing. Green shall ( i ) take a l l action necessary to ensui"* that no 
state anti-takeover statute or similar statute or regulation Is or 
becoraes operative with respect to the Offer, the Merger, this 
Agreement, the Green Option Agreement, the NSC Agreement or any of the 
transactions contemplated by this Agreement, the NSC Agreement or the 
Green Option Agreement and ( i l ) I f any state anti-takeover statute or 
similar statute or regulation is or becoraes operative with respect to 
the Offer, the Merger, this Agreeraent, the Green Option Agreement, the 
NSC Agreement or any transaction conteraplated by this Agreement, the 
NSC Agreement or the Green Option Agreement, take a l l action necessary 
to ensure that the Offer, the Amended Second Offer, the Whlte/NSC 
Offer, the Merger and the other transactions conteraplated by this 
Agreement, the NSC Agreement and the Green Option Agreement raay be 
consumraated as 

-5-
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promptly as practicable on the terms contemplated by this Agreement, 
the NSC Agreeraent and the Green Option Agreement and otherwise to 
miniraize the effect of such statute or regulation on the Merger and 
the other transactions conterolated by this Agreement, the NSC 
Agreement and the Green Option Agreement. 

SECTION 11. Section 5.14 of the Merger Agreement Is hereby 
deleted and replaced In I t s entirety with the following: 

SECTION 5.14. Green Rights Agreement. The Board of Directors 
of Green shall take a l l further action (In addition to that referred 
to in Section 3.1(n)) reasonably requested In writing by White 
(including redoeraing the Green Rights immediately prior to the 
Effective Time or ame -ling the Green Rights Agreeraent) In order to 
render the Green Rights in...f .^icable to the Offer, the Amended Second 
Offer, the Whlte/NSC Offer, the rierger and the other transactions 
conteraplated by th i s Agreement, the Green Stock Option Agree.Tient and 
the NSC Agreement. Except as provided above with respect to the 
Offer, the Merger and the otner transactions contemplated by this 
Agreement, the Green Stock Option Agreement and the N3C Agreement, the 
Board of Directors of Green shall not (a) amend the ""ireen Rights 
Agreemen or (b) take any action with respect to, cr make any 
deterralnadon under, the Green Rights Agreement, Including a 
redemption of the Green Rights or any action to f a c i l i t a t e a Takeover 
Proposal In respect of Green. 

SECTION 12. The following Is hereby added to Section 5.13 of 
the Merger Agreement following the word "proceeding": "(Including to effect a 
dismissal with prejudice)". 

SECTION 13. Notwithstanding anything to the contrary 
contained In th i s Fourth Amendment, nothing In the NSC Agreement, the 
Definitive Documentation (as defined in the NSC Agreeraent) or any other 
agreement, arrangement or understanding between White and NSC shall affect the 
rights and obligations of Green or White under the Merger Agreement, as amended 
by this Fourth Amendment (including Attachment A tc the Green Disclosure 
Schedule dated as of March 7, 1997). 

SECTION 14. The terra "Merger Agreement" or "this Agreement" 
as ..sed in the Merger Agreement shall be deemed to refer to the Merger 
Agreement as amended through and including the Fourth Amendraent (provided that 
the terms "date hereof" or "date of this Agreement' as used In the Merger 
Agreement shall mean October 14, 1996); the terras "Offer" or "Amended Second 
Offer" as used in the Merger Agreement shall be deemed to include the White/NSC 
Offer; 
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and the term "transactions contemplated bv t h i s Agreement" or "transactions 
contemplated hereby", f o r purposes of Section 3.1(d) of the Merger Agreement, 
s h a l l be deeraed t o Include the transactions conteraplated by the NSC Agreement 
(i n c l u d i n g the execution and delivery thereof) and, f o r a l l purposes under the 
Merger Agreement, s h a l l be deemed t o Include any purchases of shares of Green 
Common Stock under t h i s Agreement or the NSC Agreement by White or any of i t s 
c o n t r o l l e d subsidiaries, NSC or any of I t s c o n t r o l l e d subsidiaries or any other 
e n t i t y formed f o r the purpose of acquiring Green wholly owned by White and NSC 
pursuant t o Subchapter E as a r e s u l t of such transactions. 

ARTICLE I I 

GENERAL 

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

SECTION 2. Counterparts. This Fourth Amendment raay be 
executed i n one or more counterparts, a i l of which s h a l l be considered one and 
che same agreeraent and s h a l l becorae e f f e c t i v e when one or more counterparts 
have been signed by each of the parties and delivered t o the other par t i e s . 

SECTION 3. Entire Agreement; No Third-Party Beneficiaries. 
Other than the Merger Agreement (and subject to Section 8.6 the.reof), t h i s 
Fourth Araendment (a) constitutes the e n t i r e agreeraent, and supersedes a l l p r i o r 
agreeraents and understandings, both w r i t t e n and o r a l , among the parties w ith 
respect t o the subject raatter of t h i s Fourth Amendment and (b) I s not Intended 
t o confer upon any person other than the parties hereto any r i g h t s or remedies 
other than upon NSC and any e n t i t y fonned f o r the purpose of acquiring the 
Corapany wholly owned by CSX and NSC, i n any case t o the extent of Section 
1.2(m), Section 3.1(1), Section 3.1(n)(A), the l a s t sentence of Section 5.1, 
Section 5.4, Section 5.5(c) and Section 5.14 of the Merger Agreeraent. 

SECTION 4. GOVERNING LAW. THIS FOURTH AMENDMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW 
YORK, REGARDLESS OF THE LAWS THAT MIGHT OTHERWISE GOVERN UNDER APPLICABLE 
PRINCIPLES OF CONFLICT OF LAWS THEREOF; PROVIDED, HOWEVER, THAT THE LAWS OF THE 
RESPECTIVE STATES OF INCORPORATION OF EACH OF THE PARTIES HERETO SHALL GOVERN 
THE RELATIVE RIGHTS, OBLIGATIONS, POWERS, DUTIES AND OTHER INTERNAL AFFAIRS OF 
SUCH PARTY AND ITS BOARD OF DIRECTORS. 
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SECTION 5. Assignment. Neither t h i s Fourth Amendment nor any 
of the r i g h t s . Interests or obligations under t h i s Fourth Amendment s h a l l be 
assigned. In whole or In part, by operation of law or otherwise by e i t h e r of 
the p a r t i e s hereto without the p r i o r w r i t t e n consent of the other party. Any 
assignment i n v i o l a t i o n of the preceding sentence s h a l l be void. Subject t o 
the preceding sentence, t h i s Fourth Amendraent w i l l be binding upon, inure t o 
the b e n e f i t of, and be enforceable by, the parties and t h e i r respective 
successors and assigns. 

SECTION 6. ENFORCEMENT. THE PARTIES AGREE THAT IRREPARABLE 
DAMAGE WOULD OCCUR AND THAT THE PARTIES WOULD NOT HAVE ANY ADEQUATE REMEDY AT 
LAW IN THE EVENT THAT ANY OF THE PROVISIONS OF THIS FOURTH AMENDMENT WERE NOT 
PERFORMED IN ACCORDANCE WITH THEIR SPECIFIC TERMS OR WERE OTHERWISE BREACHED. 
IT IS ACCORDINGLY AGREED THAT THE PARTIES SHALL BE ENTITLED TO AN INJUNCTION OR 
INJUNCTIONS TO PREVENT BREACHES OF THIS FOURTH AMENDMENT AND TO ENFORCE 
SPECIFICALLY THE TERMS AND PROVISIONS OF THIS FOURTH AMENDMENT IN ANY FEDERAL 
COURT LOCATED IN THE STATE OF NEW YORK OR IN NEW YORK STATE COURT, THIS BEING 
IN ADDITION TO ANY OTHER REMEDY TO WHICH THEY ARE ENTITLED AT LAW OR IN EQUITY. 
IN ADDITION, EACH OF THE PARTIES HERETO (A) CONSENTS TO SUBMIT ITSELF TO THE 
PERSONAL JURISDICTION OF ANY FEDERAL COURT LOCATED IN THE STATE OF NEW YORK OR 
ANY NEW YORK STATE COURT IN THE EVENT ANY DISPUTE ARISES OUT OF THIS FOURTH 
AMENDMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED BY THIS FOURTH AMENDMENT, (B) 
AGREES THAT IT WILL NOT ATTEMPT TO DENY OR DEFEAT SUCH PERSONAL JURISDICTION BY 
MOTION OR OTHER REQUEST FOR LEAVE FROM ANY SUCH COURT AND (C) AGREES THAT IT 
WILL NOT BRING ANY TCTION RELATING TO THIS FOURTH AMENDMENT OR ANY OF THE 
TRANSACTIONS CONTEMPLATED BY THIS FOURTH AMENDMENT IN ANY COURT OTHER THAN A 
FEDERAI, COURT SITTING IN THE STATE OF NEW YORK OR A NEW YORK STATE COURT. 

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

SECTION 8. Severability. I f any term or other provision of 
t h i s Fourth Amendment Is I n v a l i d , I l l e g a l or Incapable of being enforced by any 
ru l e of law or publlc policy, a l l other conditions and provisions of t h i s 
Fourth Amendraent s h a l l nevertheless remain i n f u l l force and e f f e c t so long as 
the economic or legal substance of the transactions contemplated hereby Is not 
affected In anv manner m a t e r i a l l y adverse to any party. Upon such 
determination that any term or other provision Is I n v a l i d , I l l e g a l or Incapable 
of being enforced, the parties hereto s h a l l negotiate i n good f a i t h t o modify 
t h i s Fourth Amendment so as to e f f e c t the o r i g i n a l i n t e n t of the p a r t i e s as 
closely as possible t o the f u l l e s t extent pennitted by applicable law i n an 
acceptable manner to the end t h a t the transactions conteraplated hereby are 
f u l f i l l e d t o the extent possible. 
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IN WITNESS WHEREOF, Conrail Inc., Green Acquisition Corp. and 

CSX Corporation have caused t h i s Fourth Amendment t o be signed by t h e i r 
respective o f f i c e r s thereunto duly authorized, a l l as of the date f i r s t w r i t t e n 
above. 

CONRAIL INC. 

by 

Narae: 
T i t l e : 

GREEN ACQUISITION CORP. 

by 

Name: 
T i t l e : 

CSX CORPORATION 

by 

Name: 
T i t l e : 

•9-
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Exhibit E-1 

AMENDED AND RESTATED VOTING TRUST AGREEMENT 

THIS AMENDED AND RESTATED VOTING TRUST AGREEMENT, dated as of 
Ap r i l , 1997, by and among CSX Corporation, a Virginia corporation 
("Parent"), Norfolk Southern Corporation, a Virginia corporation ("NSC"), 

LLC, a limited l i a b i l i t y company organized under the laws of 
("LLC"), and Green Acquisition Corp., a Pennsylvania 

corporation ("Acquiror"), and Deposit Guaranty National Bank, a national 
banking association (the "Trustee"), 

W I T N E S S E T H : 

WHEREAS, Parent, Acquiror and Conrail Inc., a Pennsylvania 
corporation (the "Company"), have entered into an Agreement and Plan of Merger, 
dated as of October 14, 1996 (as I t has been and may be amended from time to 
time, the "Merger Agreeraent"; capitalized terms used but not defined herein 
shall have the meanings set forth therein), pursuant to which ( I ) Acquiror was 
to comraence and did commence the Offer, the Second Offer and the Whlte/NSC 
Offer ( a l l as defined In the Merger Agreement) for shares of Common Stock of 
the Company ( a l l such shares accepted for payment pursuant to the Tender Offer 
or otherwise received, acquired or purchased by or on behalf of Parent or 
Acquiror, Including pursuant to the Option Agreeraent, the "Acquired Shares"), 
and ( l l ) a subsidiary of Acquiror w i l l raerge into the Ccxnpany pursuant to the 
Merger. 
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WHEREAS, Parent, Acquiror and the Trustee have entered Into a 
Voting Trust Agreeraent, dated as of October 15, 1996 (the "Original Voting 
Trust Agreeraent"); 

WHEREAS, Parent, Acquiror and the Company have entered Into a 
First Araendraent to the Merger Agreement dated November 5, 1996, a Second 
Araendment thereto dated December 18, 1996, a Third Amendment thereto dated 
March 7, 1997, and a Fourth Amendraent thereto dated April, 1997; 

WHEREAS, 17,775,125 shares of Coramon Stock of the Company, 
which were acquired pursuant to the Offer, are being held In the Original 
Voting Trust, and trust certificates with respect to such shares have been 
Issued to Acquiror; 

WHEREAS, as authorized by the Third Araendment and the Fourth 
Amendment to the Merger Agreement referred to above. Parent and Norfolk 
Southern Corporation have entered into a l e t t e r agreement dated as of April , 
1997 (together with any further agreements between CSX and NSC made pursuant to 
I t s terras, and as I t or such other agreement may be amended from time to tirae, 
the "CSX/NS Agreement"), under which, among other things, NSC and Parent have 
j o i n t l y formed LLC, In which each w i l l have an ownership Interest and each w i l l 
have equal voting rights, and under which each of them w i l l raake contributions 
to LLC, Including the contribution of a l l of the stock of Acquiror by Parent to 
LLC; 

WHEREAS, under the CSX/NS Agreeraent, NSC proposes, effective 
upon the consuramation of the Whlte/NSC Offer, to cause I t s subsidiary, Atlantic 
Acquisition Corporation, a Pennsylvania corporation ("Atlantic") to cause 
8,2L1,000 shares of Common Stock to be transferred from a voting trust 
curr&itly governed by an "Amended and Restated Voting Trust Agreement" dated 
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as of February 10, 1997, as Amended and Restated as of February 18, 1997, to 
which NSC, Atlantic and First American National Bank are parties, to the 
Trustee hereunder, to be held as Trust Stock hereunder. 

WHEREAS, 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 (Inducing the Whlte/NSC Offer), 
the Merger, or otherwise to deposit such Shares of Common Stock In an 
independent, irrevocable voting trust, pursuant to the rules of the Surface 
Transportation Board (the "STB"), In order to avoid any allegation or assertion 
that the Parent or the Accjuiror Is controlling or has the power to control the 
Company prior to the receipt of any required STB approval or exemption; 

WHEREAS, Parent, Acquiror and the Trustee wish to amend the 
Original Voting Trust Agreeraent to reflect the CSX/NS Agreement ((and no 
consent of the Company is necessary to effect such amendment),] [(and the 
Company has consented to such amendment)] and to add as parties to the Original 
Voting Trust Agreement NSC and LLC, and Parent, Acquiror, NSC, LLC and the 
Trustee wish to further restate the Voting Trust Agreement as so amended; 

WHEREAS, the parties ititend that, p i i o r to the authorization 
and approval of the STB, neither Parent, NSC, LLC nor Acquiror nor any of their 
a f f i l i a t e s shall control the Company and the Company shall not have as a 
director any officer, director, nominee or representative of the Parent, the 
Acquiror or any of their a f f i l i a t e s ; 

WHEREAS, the holder of a l l outstanding Trust Certificates has 
assented to such amendraent of the Original Voting Trust Agreement, and a l l 
requireraents for the amendment of the Original Voting Trust Agreement contained 
therein have been satisfied; 



<PAGE> 14 
- 4 

WHEREAS, this Amended and Restated Voting Trust Agreement 
(hereinafter, this "Trust Agreement") shall be binding on the parties from and 
after I t s execution, but shall become effective only as set forth In Paragraph 
24 hereof; 

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

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

NOW THEREFORE, the parties hereto agree as follows: 

1. CREATION OF TRUST -- The Parent, the Acquiror, NSC and LLC 
hereby appoint Deposit Guaranty National Bank as Trustee hereunder, and Deposit 
Guaranty National Bank hereby accepts said appointment and agrees to act as 
Trustee under this Trust Agreement as provided herein. 

2. TRUST IS IRREVOCABLE -- This Trust Agreement and the 
nomination of the Trustee during the term of the trust shall be Irrevocable by 
the Parent, the Acquiror, NSC and LLC and their a f f i l i a t e s and shall terrainate 
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 the Whlte/NSC Offer, the Acquiror w i l l direct the depositary for 
the Whlte/NSC Offer to transfer to the Trustee any such Acquired Shares 
purchased pursuant to the White/NSC Offer. The Parent, the Acquiror, NSC and 
LLC also 
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April 10, 1907 

BY HAND 

The Honorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, D.C. 20423 

Re: Notice of Intent to File Railroad Control Application ~ 
Finance Docket 33388 

Dear Secretary Williams: 

Enclosed please find the Notice of Intent to Fiie Railroad Control 
Application, Petition for Protective Order, Petition for Waiver and Petition to 
Establish Procedural Schedule in the above referenced docket. 

Accompanying this letter are twenty-five copies of each of the above, 
as well as a formatted diskette in WordPerfect 5.1. 

Thank you for your assistance in this matter. Please contact myself 
((202) 942-5858), Paul Denis ((202) 942-5035), or Susan Morita ((202) 
942-5252) if you have any questions. 

Kindly date stamp the enclosed additional copy of this letter at the time 
of filing and retum it to our messenger. 

' m\m 
OKic«olth«S*cratary 

APR 1 t IW 
Partof 
PubHc RMOfd 

Enclosures 

I. Lyons 
ARNOLD & PORTER 
Counsel for CSX Corporation and CSX 
Transportation, Inc. 
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CSX CORPORATION AND CSX TRANSPORTATION, INC-
NORFOLK SOUTHERN CORPORATION AND 
NORFOIJC SOUTHERN RAILWAY COMPANY 

-CONTROL AND OP£R.̂ TING LEASES/AGREEMENTS-5 
CONRAIL INC AND CONSOLIDATED RAIL CORPORATION-

TRANSFER OF RAILROAD UNE BY NORFOLK SOUTHERN 
RAILWAY COMPANY TO CSX TRANSPOPTATION, INC. 
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RAILROAD CONTROL APPUCATION 
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CSX Corporation ("CSXC"), CSX Transportation, Inc. ("CSXT"),1 

Norfolk Southem Corporation ("NSC"), Norfolk Southem Railway Company 

("NSRC"),̂  and Conrail Inc. ("CRI") and Consolidated Rail Corporation 

("CRC"),'' hereby notify the Board of their intention to file a joint application 

seeking Board authorization under 49 U.S.C. §§ 11323-25 for (a) the acquisition 

of control by CSX and NS, of Conrail Inc., which is to be jointly owned by 

CSXC and NSC, by and through a special purpose limited liability company 

("LLC ") and LLC's wholly-owned subsidiary. Green Acquisition Corp. and 

(b) as ooon as practicable after the authorization and exeicise of such control, the 

division of Conrail's assets into (i) assets which will be the subject of separate 

long-term operating agreements, operating leases or other operating arrangements 

^ CSXC and CSXT are referred to collectively as "CSX. 

^ NSC and NSRC are referred to collectively as "NS." 

^ CRI and CRC are referred to collectively as "Conrail." 

ERTTEBEB 
Offica o( the Sacratary 

Partof 
PubNc Racord 



with CSX and NS, respectively, (ii) other assets which will be separately owned 

by CSX and NS, and (iii) those which will continue to be held by CRI and CRC 

or tlieir subsidiaries and operated for Conrail's account and that of its 

stockholders. C J„V and NS intend to file a joint application relating to their joint 

acquisition of control and subsequent division and separate operation of Conrail, 

the long-term operating agreements, operating leases and other operating 

arrangements, and other matters related thereto. In addition, as part of the 

overall transaction, NSRC will sell to CSXT a line of railroad owned by NSRC, 

formerly owned by Conrail. 

In a separate petition being filed herewith (CSX/NS-2), pursuant to 49 

C.F.R. §§ 1152.24(e)(5) and 1180.4(0, Applicants are requesting that the Board 

waive the requireraents of 49 C.F.R. § 1180.4(b)(1) so that they need not wait 
4 

three months before filing their proposed application. 

In accordance with 49 C.F.R. § 1180.4(b), Applicants state the 

following: 

(i) CSX and NSC will participate jointly in the acquisition of CRI 

consistent with CSX's and CRI's October 14, 1996 Merger .Agreement, as 

amended through and including a Fourth Amendment dated as of April 8, 1997, 

and under agreemencs made between CSX and NS. CSX and NS jointly, through 

LLC and Green Acquisition Corporation, will acquire all CRI shares not already 

held by voting tmsts of which CSX and NS are beneficiaries, through a tender 

offer to be followed by the merger of CRI with a subsidiary of Green Acquisition 

4 
CSX and NS also are filing herewith a Petition for a Protective Order 

(CSX/NS-3), and petitions to dismiss the prior CSX/CR docket (Finance Docket 
No. 33220) and the prior NS/CR docket (Finance Docket No. 33286). Those 
petitions and this notice of intent are being served on all parties to each of the 
prior dockets referred to in this footnote. CSX and NS plan to file a Petition to 
Establish Procedural Schedule within the next few days. 



Corp. The shares of CRI as acquired will be placed in a voting tmst subject to 

the Board's regulations in 49 C.F.R. § 1013. 

Once the CRI stock has been acquired, and contingent on and following 

the Board's authorization and approval of control and the other contemplated 

transactions, CSX and NS will assume control of Conrail and, as soon as 

practicable thereafter, will cause Conrail to be restmctured into (a) certain assets 

and ftinctions which will continue to be operated and performed by Conrail for its 

own account but for the benefit of NS and CSX, (b) certain fixed assets, to be 

owned by Coru-ail o*- subsidiaries, which will be the subject of separate long-term 

operating agreements, operating leases, or other arrangements with CSX and NS, 

respectively, and (c) certain other assets of Conrail which will be divided between 

CSX and NS and acquired and operated by them. The surviving company will 

own and operate, directly or through subsidiaries, among other things, certain 

track and other fixed rail assets in the New York/New Jersey area, the 

Philadelphia/South New Jersey area and the Detroit area. Both CSX and NS will 

serve shippers on the former Monongahela Railroad. 

The subjects of the operating agreement or operating lease with CSX 

will include, among other things, a north-south route between the New York area 

and Philadelphia and a route from the New York area through Albany, Buffalo, 

and Cleveland to St. Louis. The subjects of the operating agreement or operating 

lease with NS will include, among other things, north-south routes from the New 

York area to Washington, DC, and to Hagerstown, MD, a route westward from 

Philadelphia and a route westward from the New York area to Buffalo. The 

respective routes and related fixed assets presently contemplated to be the subjects 

of such operating agreements or operating leases, as agreed upon in a Letter 

Agreement dated April 8, 1997, between CSX and NSC, are described in general 
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terms on the attached Schedule. The description contained in the schedule is 

general and is not intended to supplement or replace in any way the Letter 

Agreement dated April 8, 1997. CSX and NS reserve the right, by mutual 

agreement, 'o make changes in Uie division effected by the Letter Agreement. A 

more detailed and definitive description will be set forth in the Application. 

As part of the contemplated transaction, NSRC will transfer to CSXT 

its line of railroad (formerly a Conrail line) between Ft. Wayne, IN, and the 

Chicago metropolitan area. 

(ii) Applicants intend to submit an impact analysis based on 1995 data. 

(iii) Applicants anticipate filing their application on or before July 10, 

1997; they would hope to file their application as much as four or five weeks 

earlier if their Petition to waive the three-month requirements of 49 C.F.R. 

§ 1180.4(b), referred to above, is granted. 

(iv) The transaction involves the common control of more than one 

Class I railroad, and therefore would be a major transaction as defined in 49 

C.F.R. § 1180.2(a). 

CSX and NS adopt the acronym CSX/NS for documents filed jointly 

by them (some of which, like this document, may also be joined in by Conrail), 

and adopt the acronyms "CSX" and "NS" for any documents which they may file 

separately in this docket. 

Respectfully submitted, 

JAMES C. BISHOP, JR. MARK G. ARON 
WILLIAM C. WOOLDRIDGE PETER J . SHUDTZ 
JAMES L. HOWE, I I I CSX Corporation 
ROBERT J. COONEY One James Center 
GEORGE A. ASPATORE 902 East Cary Street 
Norfolk Southem Corporation Richmond, VA 23129 
Three Commercial Place (804) 782-1400 
Norfolk, VA 23510-9241 
(757) 629-2838 
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RICHARD A. ALLEN 
JAMES A. CALDERWOOD 
ANDREW R. PLUMP 
IOHN V. EDWARDS 
Zuckert, Scoutt &. Rasenberger, L.L.P. 
888 Seventeenth Street, N.W. 
Suite 600 
Washington, DC 20006-3939 
(202) 298-8660 

JOHN M. NANNES 
SCOT B. HUTCHINJ 
Skadden, Arps, Slate, 

Meagher & Flom LLP 
1440 New York Avenue, N.W. 
Washington, DC 20005-2111 
(202) 371-7400 

Counsel for Norfolk Southem 
Corporation and Norfolk Southem 
Railway Compan\' 

P. MICHAEL GIFTOS 
PAUL R. HITCHCOCK 
CSX Transportation, Inc. 
500 Water Street 
Speed Code J-120 
Jacksonville, FL 32202 
(904) 359-3100 

DENNIS G. LYONS 
RICHARD L. ROSEN 
PAUL T. DENIS 
Amold & Porter 
555 12th Street. N.W. 
Washington, DC 20004-1202 
(202) 942-5000 

SAMUEL M. SIPE, JR. 
TIMOTHY M. WALSH 
Steptoe & Johnson LLP 
1330 Connecticut Avenue 
Washington, DC 20036-1795 
(202) 429-3000 

Counsel for CSX Corporation and CSX 
Transportation. Inc. 

OLE 1 

April 10, 1997 

TIMOTHY T. O'TOOLE 
CONSTANCE L. ABRAMS 
Consolidated Rail Corporation 
Two Commerce Square 
2001 Market Street 
Philadelphia, PA 19103 
(215) 209-4000 

PAUL A. CUNNINGHAM 
Harkins Cunningham 
1300 Nineteenth Street, N.W. 
Suite 600 
Washington, D.C. 20036 
(202) 973-7600 

Counsel for Conrail Inc. arui 
Consolidated Rail Corporation 
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SCHEDULE TO NOTICE OF INTENT 

DIVISION AND ASSIGNMENT OF ASSETS 

The following is a general description of the major divisions and assignments of assets 
and rights ari'ung out of a Letter Agreement dated April 8, 1997 between CSX and NSC. It 
is not intended to supplement or replace in any way the Letter Agreement. 

CONRAIL'S LINES TO BE ASSIGNED TO CSX 

CSX will operate the following Conrail lines or trackage rights, including relauxl 
branches. 

From NY/NJ to Cleveland via Albany and Buffalo (former New York Central 
Route & Extensions) 

From Albany to Boston 

From Syracuse to Montreal 

From Crestline (OH) to Fort Wayne (IN) (former Pennsylvania R.R. Route & 
Extensions) 

Cleveland (Barea) to East St. Louis (Route &. Extensions) 

Toledo to Columbus (Route & Extensions) 

From Bowie (MD) to Woodzell (MD) 

From NY/NJ to Philadelphia (West Trenton Line) 

From Washington, DC to Landover (MD) 

From Philadelphia to Quakertown 

CONRAIL'S LINES TO BE ASSIGNED TO NS 

NS will operate the following Conrail lines or trackage rights, including related 
branches: 

• From North NJ to Crestline/Cleveland via Harrisburg (former Pennsylvania 
R.R. Route & Extensions) 

• From Cleveland to Chicago (fonner New York Central "Water Level" Route) 

• Philadelphia to Washington (NEC) (Route & Extensions) 



Michigan Lines (Excluding Joint Detroit Area) 

Eastem PA Lines & Extensions (including Philadelphia to Reading) 

Indiana Lines & Extensions (including Anderson to Goshen) 

Buffalo to NY/NJ via Binghamton ("Southem Tier" Route & Extensions) 

From Buffalo to Harrisburg and South 

From Cincinnati (OH) to Columbus (OH) to Charleston (WV) 

Chicago South/Illinois Lines (Streator Line) 

Ashtabula Harbor (OH) to Youngstown (OH) 

CSX will acquire the following NS line: 

• Fort Wayne, IN to Chicago, IL 

SHARED ASSETS AND OTHER DETAIL 

C'̂ rtain CRR properties and rights will be "Shared Assets" which will be assigned and 
operated generally along the following principles: 

NS will be assigned: control of the Ashtabula Harbor facilities, access to Seneca Yard 
(Buffalo), access to CRR's route to BNSF's Willow Spilngs Yard (Chicago), certain rights 
relating to Indiana Harbor Belt (Chicago), Rockport Yard (Cleveland), Buckeye Hump Yard 
(Columbus OH), access to the NS/CSXT Detroit commercial joint area, a free easement 
along the CR right-of-way in Erie to replace the NS right-of-way through downtown Erie, a 
portion of Piqua '̂ard (Fort Wayne IK), a portion of Hawthome Yard (Indianapolis), the 
former Monongahela Railway (subject to a perpetual NS/CSX equal joint use agreement), 
access to the NS/CSXT Nortfi Jersey commercial joint area (which includes the Port 
Newark/Elizabeth Marine Terminal area, sections of the Northeast Corridor, Oak Island 
Yard, and auto terminals at Doremus Avenue, Greenville and Ridgefield Heights), access to 
the APL terminal in Keamy (North Jersey), Croxton and E-Rail intermodal facilities (North 
Jersey), access to the NS/CSXT Philadelphia/South Jersey commercial area (which includes 
all Philadelphia stations, industries on the Chester Industrial and Chester Secondary tracks, 
and sections of the Amtrak Northeast Corridor), access to Morrisville intermodal facility 
(north of Philadelphia), sections of Greenvich Yard (Philadelphia), joint access to Ameriport 
ineermodal terminal. Airline Junction Yard (Toledo), certain rights on the Washington, D.C. 
to New York Amtrak Northeast Corridor. 



CSXT will be assigned: rights in the Ashtabula Haibor facilities, Seneca Yard 
(Buffalo), access to CR's route to BNSF's Willow Springs Yard (Chicago), certain rights 
relating to Indiana Harbor Belt (Chicago), Collinwood Yard (Cleveland), the fonner "local 
yard" and the CR intermodal terminal at Buckeye (Columbus OH), access to the NS/CSXT 
Detroit commercial joint area, a portion of Piqua Yard (Fort Wayne IN), a perpetual 
NS/CSX equal joint use agreement for the former Monongahela Railway, access to the 
NS/CSXT North Jersey commercial joint area (which includes access to the Port 
Newark/Elizabeth Marine Terminal area, certain freight rights on sections of the Northeast 
Corridor, Oak Island Yard, and auto terminals at Doremus Avenue, Greenville and 
Ridgefield Heights, access to the APL tenninal in Keamy (North Jersey)), North Bergen and 
South Keamy (non-APL portion) intermodal terminals (North Jersey), access to the 
NS/CSXT Philadelphia/South Jersey commercial area (which includes all Philadelphia 
stations, industries on the Chester Industrial and Chester Secondary tracks, and sections of 
the Northeast Corridor), a contiguous route through Philadelphia, most of Greenwich Yard 
(Philadelphia), joint access to Ameriport intermodal terminal, Stanley Yard (Toledo), certain 
rights on the Washington, D.C. to New York Amtrak Northeast Corridor. 

TRACKAGE RIGHTS ROUTES 

Unless otherwise provided in the Letter Agreement, existing Conrail trackage rights 
over CSXT will be assigned to NS and existing Conrail trackage rights over NS will be 
assigned to CSXT. In addition, both parties will -icquire certain existing and new overhead 
trackage rights ancillary to their routes. Trackage rights and/or haulage arrangements will be 
created for the few customers who are currently served by two rail carriers and who would 
otherwise be served by only one rail carrier follcwing the proposed transaction. 

FACILITIES 

NS will be assigned certain rights and responsibilities related to the Altoona and 
Hollidaysburg Shops, and CSXT will be assigned certain rights and responsibilities related to 
the Philadelphia Headquarters and the Philadelphia arca information technology facilities. 
CSXT and NS will share certain rights and responsibilities related to the Customer Service 
Center (Pittsburgh), the Crew Management Facility (Dearbom), the Signal System Repair 
Center (Columbus), and the System Maintenance of Way Center (Canton), 

CERTAIN OTHER CR INTERESTS 

NS will be assigned CR's interest in the Belt Railway of Chicago, Triple Crown, and 
the Peoria and Pekin Union. CR's interest in Trailer Train (TTX) will be split so that CSXT 
and NS will have an equal interest (18.975%) following the transaction. CSXT will be 
assigned CR's interest in Lakefront Dock, SL&A Railway, and Albany Port Railway. 
Several other inU;rests will be shared on a percentage basis. 
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