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Gomnan ety Wi

State Qorporation Commission

3, Beorge M. Bryant, Jr., Clerk of the State
Corporation Qommission, do hereby certify that

the foregoing is & true copy of all documents constituting the
cherter of Sm. RAILWAY COMPANY .

Nothing more is hereby certified.

In Testimong Mhereot S hanecnits set my Aand and.
ot the Offcial Soalof the Siats
Conponation Commission, at
Hickmond, this day of

Septeaber d 9 79 ®

Gl of o G




Secretary of State
- RBusiness Information and Heruvices
Suite 315, West Tower
. ; ) DCCKET NUMBER : €105
2 Martin ﬂiuther ?ng Jr. Br. CONTROL NUMBER: 2553’945
Atlanta, Georgia 3033¢-1530 EFFECTIVE DATE: 12/01/1996

REFERENCE + 0077
PRINT DATE : 11/28/1996
.- FORM NUMBER 411

NORFOLK SOUTHERN CORPORATION
JAMES A. SQUIRES

THREE COMMERCIAL PLACE
NCRFOLK, VA 23510-9241

CERTIFICATE OF MERGER

I, the Secretary of State of the State of Georgia, do hereby issue
this certificate pursuant to Title 14 of the Official Code of
Georgia Annotated certifying that articles or a certificate of
merger and fees have been filed regarding the merger of the below
entities, effective as of the date shown above. Attached is a
true and correct copy of said filing.

Surviving Entity:
NORFOLK SOUTHERN RAILWAY COMPANY, a Virginia corp.

Nonsurviving Entity/Entities;
THE GEORGIA MIDLAND RAILWAY COMPANY, a Georgia corp.
ELBERTON SOUTHERN RAILWAY COMPANY, a Georgia corp.

LEWS A, HASSE% ;

SECRETARY OF STATE




ARTICLES OF MERGER
OF
THE GEORGIA MIDLAND RAILWAY COMPANY AND
ELBERTON SOUTHERN RAILWAY COMPANY INTO
- NORFOLK SOUTHERN RAILWAY COMPANY

Pursuant to Section 14-2-1105 of the Official Code of Georgia
Annotated, the undersigned NORFOLK SOUTHERN RAILWAY COMPANY, a
Virginia corporation and the surviving corporation in the merger
(the "Merger") of The Georgia Midland Railway Company and Elberton
Southern Railway Company, corporations organized under the laws of
Georgia, into Norfolk Southern Railway Company, hereby sets forth
the following Articles of Merger: '

EIRST: The Georgia Midland Railway Company ("GM")
and Elberton Southern Railway Company ("Elberton") shall
be merged with and into Norfolk Southern Railway Company
("NSR"), and NSR shall be the surviving corporation, as
provided in the Agreement and Plan of Merger dated as of
August 1, 1996 (the "Plan of Merger®), a copy of which is
attached hereto as Exhibit 1.

‘ SECOND: NSR, the parent corporation, is the sole
shareholder and owns all the outstanding shares of each
of GM and of Elberton. Accordingly, approval of the Plan
of Merger by the shareholders of GM, Elberton and NSR was
not required pursuant to Section § 14-2-1104 of the
Official Code of Georgia Annotated and Section 13.1-719
of the Code of Virginia.

THIRD:  The Plan of Merger was adopted by resolution
of the Board of Directors of NSR by unanimous written
action dated September 20, 1996, in lieu of a meeting, in
accordance with Sections 13.1-719 and 13.1-685 of the
Code of Virginia. ‘

FQURTH NSR, the sole shareholder of GM and of
Elberton, hereby waives its right to receive a copy of
the Plan of Merger.

¢+ In accordance with Section 14-2-1105.1(a) of
the Official Code of Georgia Annotated, the undersigned
hereby affirms that a request for publication of a notice
of filing of the Articles of Merger and payment therefor
will be made as required by Section 14-2-1105.1(b) of the
Official Code of Georgia Annotated.

SIXTH: The effective time and date of the Merger
shall be 12:01 A.M. on December 1, 1896.

In WITNESS WHEREOF, Norfolk Southern Railway Company has
caused these Articles of Merger to be signed and acknowledged by
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its Vice President, its corporate seal to be affixed thereto and
the same to be attested by its secretary or one of its assistant
secretaries, to be effective as provided herein.

NORFOLK SQUTHERN RAILWAY COMPANY

-

By:

Stepken C. Tobias

Vice President
ATTEST:

\

éfw&g\//:)wc&

Corporate Secretary

(T) HSH
el oy

96, Hd 90 |
31V1S 40 AUVL343S



Exhibic !

THIS AGREEMENT AND PLAN OF MERGER (“Agreement”), dated as of
August 1, 1996 among NORFOLK SOUTHERN RAILWAY COMPANY, a Virginia
corporation ("NSRC"), The Georgia Midland Railway Company ("GM"),
a Georgia corporation and a subsidiary of NSRC, and Elberton
Southern Railway Company ("Elberton”), a Georgia corporation and
a subsidiary of NSRC.

WITNESSETH:

WHEREAS, the authorized caéital stock of GM as of the date
of this Agreement coﬁsists of 10,000 shares of Common Stock, par
value<$100 per share, all of which are issued and outstanding
("GM Common Stock"); -

WHEREAS, the authorized capital stock of Elberton as of tﬁe
date of this Agreement consists of 2,000 shares of Common Stock,
par value $50 per share, all of which are issued and outstanding
("Elberton Common Stock");

WHEREAS, as of the date of this Agreement NSRC owns all of
the issued and outstanding GM Common Stock and Elberton Common
Stock;

WHEREAS, this Agreement has been approved and adopted by the
Boards of Directors of NSRC, GM and Elberton;

WHEREAS, the transaction contemplated by this Agreement is
intended to constitute a liquidation of GM and Elberton within

the meaning of sections 332 and 337 of the Internal Revenue Code

of 1986, as amended.
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NOW, THEREFORE, in consideration of the mutual covenants and
agreements set forth herein, NSRC, GM and Elberton hereby agree
as follows:

1. The Merger. (a) Subject to thé terms and conditions
contained in this Agreement, at the Effective Time (as
hereinafter defined), GM and Elberton shall be mérged with and
into NSRC (the "Merger") in ac;ordance with Virginia Code ann. §
13.1-719 and the Official Code of Georgia Ann., §§ 14-4-142 and
14-2-1107, the separate existences of GM and Elberton shall
cease, and NSRC shall continue as the surviving corporation under
the laws of the Commonwealth of Virginia ("Surviving
Corpération"). The name of the Surviving Corporation shall be
Norfolk Southern Railway Company. The principal office of the
Surviving Corporation shall be located in Norfolk, Virginia.

(b} The Merger shall be effectivg upon the later of: (i)
the filing with the Secretary of State of the State of Georgia of
properly executed articles of ﬁerger in compliance with Official
Code of Georgia Annotated § 14-2-1105, (ii) the issuance by the
State Corporétion Commission of the Commonwealth of Virginia of a
certificate of merger pursuant to Virginia Code Annotated § 13.1-
720, or (iii) such-later time as may be specified in the
documents filed or issued under (i) and (ii) of this subsection
(b} (the "Effective Time"). At the Effective Time, the Merger
shall have the effects stated in Virginia Code Ann. § 13.1-721

and Official Code of Georgia Ann. § 14-2-1106.
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2. . Conversion of Shares. (a) At the Effective Time, each
then outstanding share of GM Common Stock and Elberton Common
Scock‘shall be canceled and retired, and all certificates
theretofore representing shares of GM Commoh Stock and Elberton
Common Stock shall be canceled and cease to represent any
interest in GM and Elberton. No payment shall be made with
respect to the GM Common Stock and the Elberton Common Stock and
no shares, securities or obligaiions convertible into shares
shall be issued or delivered with respect to the GM Common Stock
or the Elberton Common Stock.

(b) Each share of stock of NSRC outstanding immediately
prior to the Effective Time shall remain outstanding after the
Effective Time as an identical share of NSRC, and no shares,
securities or obligations convertible into shares of NSRC shall
be issued or dglivered as a result of the Merger.

3. Articles of Incorporation and Bvlaws: Qfficexrs and
Rirectors. The Merger will not effect any changes in the terms
or provisions of the Articles of Incorporation or Bylaws of NSRC.
The provisions of the Articles of Incorporation and the Bylaws of
NSRC in effect immediately prior to the Effective Time shall be
the provisions of the Articles of Incorporation and the Bylaws of
the Surviving Corporation. The officers and directors of NSRC
holding office immediately prior to the Effective Time shall be
the officers and directors of the Surviving Corporation, and they

shall serve until their successors are duly appointed or elected.



4.. Conditionsg to the Mexrgexr. The obligations of NSRC, GM

and Elberton under this Agreement are subject to and shall be
conditioned upon the satisfaction, or waiver (in whole or.in
part) in writing, of each of the following conditions:
(i) NSRC, GM and Elberton shall have obtained any necessary
approval and authority (without unusual conditions) of the
Surface Transportation Board ("STB") and any other
regulatory agency having jurisdiction, or shall have
obtained, or shall have complied with such requirements as
‘necessary to avail themselves of any, exemption from
regulation by the STB and any other regulatory agency having
jurisdiction. Each of such approvals, authorities and
exemptions shall remain in full force and effect at the
Effective Time and such approvals, authorities and
exemptions, and the transactions contemplated hereby, shall
not have been contested by any Federal or state governmental
agency by formal proceeding; and
(ii) No one or more of NSRC, GM or Elberton shall be subject
to any order, decree or injunction of a court or agency of
competent jurisdiction which enjoins or prohibits the
consummation of the Merger.
5. Termination. Anything in this Agreement to the contrary
notwithstanding, this Agreement may be terminated and the Merger
provided for herein may be abandoned any time prior to the

Effective Time by mutual agreement of NSRC, GM and Elberton.
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6. . Modification of Agreement: Waiver. This Agreement may,
subject to applicable law, be amended by action of the Boards of
Directors of NéRC, GM and Elberton and any provision of this
Agreement may be waived at any time by the party which is
entitled to the benefits thereof.

7. Counterparts. This Agreement may be signed in one or
more counterparts, each of thch shall be deemed an original.

IN WITNESS WHEREOF, each of the parties hereto has caused
this Agreement to be executed on its behalf by its officer
thereﬁnco duly authorized as of the day and year first wricten

above.

NORFOLK SOUTHERN RAILWAY COMPANY

Stephen C. Tobias, Vice President

il *
Feite 7 Mo
Secretary
THE GEORGIA MIDLAND RAILWAY COMPANY
&,
ATTEST: By:
S/ Z: Z Stephen C. Tobias, President
Secretary
ELBERTON SOUTHERN RAILWAY COMPANY
/-—-"
ATTEST: By:

Stephen C. Tobias, President

é@éﬁi’éﬁ;‘-

Secretary




ARTICLES OF MERGER -
. o? i
THE GEORGIA MIDLAND RAILWAY COMPANY AND o
ELBERTON SOUTHERN RAILWAY COMPANY INTO:G ¢« -
NORFOLK SOUTEHERN RAILWAY COMPANY A

Pursuant to Section 13.1-720 of the Code of Virginia, Norifolk
Southern Railway Company, a Virginia corporation and the surviving
corporation in the merger (the “Merger") of The Georgia Midland
Railway Company and Elberton Southern Railway Company, corporaticnas
organized under the laws of Georgia, into Norfolk Southern Railway
Company, hereby sets forth the following Articles of Merger:

EIEST: The Georgia Midland Railway Company ("GM") an
Elberton Scouthern Railway Company ("Elberton") shall be merged
with and into Norfolk Southern Railway Company ("NSR"), and
NSR shall be the surviving corporation, as provided in the
Agreement and Plan of Merger dated as of August 1, 1896 (the

"Plan of Merger"), a copy of which is attached hereto as
Exhibit 1.
SECOND: Approval of the Plan of Merger by the

shareholders of GM, Elberton and NSR was not reguired pursuant
to Section 13.1-719 of the Code of Virginia because at least

" ninety percent of the ocutstanding shares of GM and Elberton
are owned by NSR. NSR, the parent corporation, is the sole
shareholder and owns all the cutstanding shares of each of GM
and Elberton. :

THIRD: The Plan of Merger was adopted by resolution of
the Board of Directors of NSR by unanimous written action
dated September 20, 1996, in lieu of a meeting, in accordance
with Sections 13.1-719 and 13.1-685 of the Cocde of Virginia.

EQURTH: NSR, the sole shareholder of &M and of Elberton,
hereby wa1ves its right to receive a copy of the Plan of

Merger.

EIFTH: The Merger shall become effective and be deemed
to be completely consummated on _December 1, 1996.

IN WITNESS WHEREOQOF, we have hereunto set our hands this
15th day of November , 1996,

NORFOLK SOUTHERN RAILWAY COMPANY

v .
By:
Stephen C. Tobias

Vice President

RTTE“T‘

J(Mfw / “to

~ Co rporat:e sSecretary




Exhidic !

TEME 2T MERGS

THIS AGREEMENT AND PLAN OF MERGER ("Agreemen:"), dated as cof
August™ T, 1996 among NORFOLX SOUTHERN RAILWAY COMPANY, a Virginia
corporation ("NSRC"), The Georgia Midland Railway Company (“GM"),
a Georgia corporation and a subsidiary of NSRC, and Elbertzn
Southern Railway Company (“"Elberton®), ; Georgia corporation and
a subsidiary of NSRC.

WITNESSETH:

WHEREAS, the authorized capital stock of GM as of the date
of this Agreement cqnsists of 10,000 shares of Common Stock, par
value $100 per share, all of which are issued and outstanding
("GM Common Stock") ; -

 WHEREAS, the authorized capital stock of Elberton as of the
date of this Agreement consists of 2,000 shares of Common Stock,
par value'sso per share, all of which are issued and outstanding
("Zlberton Common Stock*);

WHEREAS, as of the date of this Agreemenc NSRC owns all of
the issued and outstanding GM Common Stock and Elberton Common
Stock}

WHEREAS, this Agreement has been approved and adopted by the
Boards of Directors of NSRC, GM and Elberton;

WHEREAS, the transaction contemplated by this Agreement is
intended to constitute a liquidation of GM and Elberton within

the meaning of sections 332 and 337 of the Internal Revenue Code

of 1986, as amended.
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NOW, THEREFORE, in consideration of the mutual covenancs and
agreemeﬁ:s set forth herein, NSRC, GM and Elberton heredby agree
as follows:

1. he Merger. (a) Subject to the terms and conditions
concained in this Agreement, at the Effective Time (as
hereinafrer defined), GM and Elberton shall be merged with and
into NSRC (the "Merger®) in accordance with Virginia Code Ann. §
13.1-719 and the Official Code of Georgia Ann., §§ 14-4-142 and
14-2-1107, the separate existences of GM and Elberton shall
cease, and NSRC shall continue as the surviving corporation under
che‘laws of the Commonwealth of Virginia ("Surviving
Cgfpération“). The name of the Surviving Corporation shall be
Norfolk Southern Railway Company. The principal office of che
Surviving Corporation shall be located in Norfolk, Virginia.

(b) The Merger shall be effective upon the later of: (i)
the filing with the Secretary of State of the State of Georgia of
properly executed articles of merger in compliance with Official

Code of Georgia Annotated § 14-2-1105, (ii) the issuance by the
State Corporation Commission of the Commonwealth of Virginia of a
certificate of merger pursuant to Virginia Code Annotated § 13.1-
720, or (iii) such later time as may be specified in the
documents filed or issged under (i) and (ii) of this subsection
(b) (che "Effective Time"). At the Effective Time, the Merger
shall have the effects stated in Virginia Code Ann. § 13.1-721

and Official Code of Georgia Ann. § 14-2-1106.
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2. exrsi z zeg. f{a) At the =ffective Time, each
then outstanding share of GM Common Stock and tlberton Common

Stock snall be canceled and retired, and all certifica

oy
(]

S
theretofeore representing shares of GM Common Stock. and Slber=on
Common Stock shall be canceled and cease to represent any
interest in GM and Elberton. No payment shall be made with
respect to the GM Common Stock and the Elberton Common Stock and
no shares, securities or obligations convertible into shares
shall be issued or delivered with respect to the GM Common Stock
or the Elberton Commﬁn Stock.

(b) Each share of stock of NSRC ocutstanding immediately
prior to the Effective Time shall remain outgcanding af:er the
Effective Time as an identical share of NSRC, and no shares,
securities or obligations convertible into shares of NSRC shall
be issued or delivered as a result of the Merger.

3. Aargicles of Incorporation and Bvlaws: Offigers and
Q;;gz;gzs. The Merger will not effect any changes in the terms
or provisions of the Articles of Incorporation or Bylaws of NSRC.
The provisions of the Articles of Incorporation and the Bylaws of
NSRC in effect immediately prior to the Effective Time shall be
the provisions of the Articles of Incorporaticn and the Bylaws of
the Surviving Corporation. The officers and directors of NSRC
holding office immediately prior to the Effective Time shall be
the officers and directors of the Surviving Corporation, and they

shall serve until their successors are duly appointed or elected.
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5. Sps o tne Mergex. The cbligations of NSRC, 3M

and Zlberzon under this Agreement are subsec: o and shall be

izioned upen the satisfaction, or waiver (in wnole or in

part) in writing, of each of the following conditions:

(i) NSRC, GM and Elberton shall have obtained any necessary
approval and authority (without unusual conditions) of cthe
Surface Transportacicnlaoard ("STB") and any other
regulatory agency having jprisdiction, or shall have
obtained, or shall have complied with such requirements as
necessary to avail themselves of any, exemption from
regulation by the STE and any other regulatory agency having
.jurisdiction. Each of such approvals, authorities and
exemptions shall remain in full force and effect at the
Effective Time and such approvals, authorities and
exemptions, and the transactions contemplated hereby, shall
not have been contested by any Federal or state governmental
agency by formal proceeding; and

{(ii) No one or more of NSRC, GM or Elbercon-shall be subject
to any order, decree or injunction of a court or agency of
competent jurisdiction which enjoins or prohibits the
consummation of the Merger.

S. Terminatiopn. Anything in this Agreement to the contrary

. notwithstanding, this Agreement may be terminated and the Merger

provided for herein may be abandoned any time prior to the

Effective Time by mutual agreement of NSRC, GM and Elbercon.



5

6. i ! £ sement; Waliver. This Agreement may,
Subjec:%ﬁo applicable law, be amended by action of the Roards of
Directors of NSRC, GM and Zlberton and any provision of this
Agreement may be waived at any time by the party which is
entitled to the benefits thereof. |

7. Ceounterparts. This Agreement may be signed in one or
more counterparts, each of which shall be deemed an original.

IN WITNESS WHEREOF, each of the parties hereto has caused
this Agreement to be.executed on its behalf by its officer
thereunto duly authorized as of the day and year first written

above.
NORFOLK SOUTEERN RAILWAY COMPANY

-

ATTEST: By@

Stephen C. Tobias, Vice President
——— '

Secretary

‘THE GEORGIA MIDLAND RAILWAY COMPANY
ATTEST: By: X
-5’ 2: Z Stephken C. Tobias, President
Secretary

ELBERTON SOUTHERN RAILWAY COMPANY

—_ \
ATTEST: By: @
; /9 ‘ Stephen C. Tobias, President
C/. N

Secretary
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COMMONWEALTH OF VIRGINIA
- STATE CORPORATION COMMISSION

November 19, 1996

The State Corporation Commission finds the accompanying articles
subnitted on bebalf of

NORFOLK SOUTHERN RAILWAY COMPANY

to comply with the requiresments of law. Therefore, it is ORDERED
that this ’

CERTIFICATE OF MERGER

be issued and admitted to record with the articles in the office
of the Clerk of the Commission. Each of the following:

TWO FOREIGN CORPORATIONS NOT QUALIFIED IN VA

is merged into NORFOLK SOUTHERN RAILWAY COMPANY, which continues
to exist under the laws of VIRGINIA with the name NORFOLK SOUTHERN

RAILWAY COMPANY. The existence of each non-surviving eatity
ceases, sccording to the plan of merger.

The certificate is effective on December 1, 1996.
STATE CORPORATION COMMISSION

3,77% o Q

Commissioner

MERGACPT
C1520436
96~11-18-0085



Gwmnanineally = Winyinga,

State Qorporation Commission

J Certify the Hollotwing from fhe Records of the

~ -

Commission:
the foregoing is a true copy of the ARTICLES OF MERGER of NORFOLK SOUTHERN
RAILWAY COMPANY issued December 01, '1996. )

Nothing more is hereby certified.

Signed and Sealed at Richmond
on this Bate: Novesber 22, 1996

. .
_L Lniéillim!;lh_ﬁr&gt. QIIE;& of the Gﬁcim

CIS20316
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

July 23, 1996

The State Corporation Commission finds the accompanying articles
submitted on behalf of

NORFOLK SOUTHERN RAILWAY COMPANY

to comply with the requirements of law. Therefore, it is ORDERED
that this _

CERTIFICATE OF MERGER

be issued and admitted to record with the articles in the office
of the Clerk of the Commission. Each of the following:

THE ATLANTA AND CHARLOTTE AIR~LINE RAILWAY COMPANY
(A FOREIGN CORPORATION NOT QUALIFIED IN VA)

is merged into NORFOLK SOUTHERN RAILWAY COMPANY, which continpues
to exist under the laws of VIRGINIA with the name NORFOLK SOUTHERN
RAILWAY COMPANY. The existence of each non-surviving entity
ceases, according to the plan of merger.

The certificate is effective on August 1, 1996.

STATE CORPORATION COMMISSION

77 PlorrS

Commissioner

MERGACPT
CIS20436
96~07-19-0036
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These Articles of Merger, dated as of July 15 Rmwe-)-2 )
between NORFOLK SOUTHERN RAILWAY CCMPANY, a Virgin:a cerpogaticn,
and THE ATLANTA AND CHARLOTTE AIR-LINE RAILWAY COMPANY, a
corporation organized under the .laws of South larolina, Georg:a

. - 7.
ang Ncronh Carxoiina;
——
WITNESSEZTH:

For and in consideration of the premises, the parties here:s
covenant and agree to the following terms and conditions of the
Articles of Merger: ' -

(A) Agreement and Plan of Mergexr. The Atlanta
and Charlotte Air-Line Railway Company
("A&CAL") shall be merged with and into
Norfolk Southern Railway Company ("NSR") and
NSR shall be the surviving corporation, as
more particularly described in the Agreement
and Plan of Merger ("Agreement") attached as
Exhibit 1 hereto.

(B) .- Shareheolder Approval Not Required: Adoption

Direcrtors. Because NSR owns 100% of the
issued and outstanding stock of A&CAL, ~
shareholder approval of the merger was not
required. The Agreement was approved by the
Boards of Directors of NSR and A&CAL on July
3, 1996 and June 20, 1996 respectively.

(<) :

i . The
merger is permitted by South Carclina law,
pursuant to S.C. Code Ann. § S58-17-610 (Law.
Co-op. Supp. 1994) and § 33-11-104 (Law. Co-
op. 1990). 1In effectuating the merger, A&CAL
has complied with South Carolina law in all
respects.

(D) !

. NSR, the sole
shareholder of A&CAL, hereby waives its right
to receive a copy of the Agreement.

(E) Effective Time and Date of Merger. The
effective time and date of the merger shall
be 12:01 A.M. on _August 1, 199s6.

In WITNESS WHEREOF, Norfolk Southern Railway Company and The
Atlanta and Charlotte Air-Line Railway Company have caused these
Articles of Merger to be signed and acknowledged by their Vice
President and President, their corporate seals to be affixed



2

thereto and the same to be attested by their secretaries or sne
of their assistant secretaries, to pe effective as provided

nerein.

NORFOLK SOUTHZRN RAILWAY COMPANY

TTEST: By:

o) Lo i

hrporate Secretary

Vice President

Stephén C. Tobias,

THE ATLANTA AND CHARLOTTE AIR-LINE
RAILWAY COMPANY

ATT',."':ST : :
' -\J/ - Stephen C. Tobias, President

Corporats Secretary



TEME N T OF TR

THIS AGREEMENT AND PLAN OF MERGER ("Agreement”"), dated as cf
June 1, 1996 between NORFOLK SOUTHERN RAILWAY COMPANY, a Virgin:a
ccrporaticn ("NSRC"), and THE ATLANTA AND CHARLOTTE AIR-LINE
RLILWAY CCOMPANY ("A&CAL"!), a Georgia, VNorth Carclina, snd Sousn
Carclina corporation and a subsidiary of NSRC.

WITNESSETH:

WHEREAS, the authorized capital stock of A&CAL as of cne
daze of this Agreement consists of 17,000 shares of Common S:oc;,
par value $100 per share, 16,999 of which are issued and
outstanding ("A&CAL Common Stock™)

WHEREAS, as of the Zdate of th.s Acreement NSRC zwns &i. cf
=he issued and outstanding A&CAL Common Stock;

" WHEREAS, this Agreement has been approved and adopted cty the

Aoczards of Directors of NSRC and A&CAL;

ot

WHEREAS, the transaction contemplated by this Acraermer
.~z2nced to constitute a ligquicdaticn oI A&CAL with:in zhe meanin:

-

of secrions 332 and 337 of the Internal Revenue Code of 1986, as
amended.

NOW, THEREFORE.vin coﬁsideration of the mutual covenants and
agreements set forth herein, NSRC and A&CAL hereby agree as
follows:

1. The Merger. (a) Subject to the terms and conditions
éoncained in this Agréement, at the Effective Time (as
hereinafter defined), A&CAL shall be merged with and into NSRC
{the "Merger®) in accordance with Virg;nia Code Ann. §'13.1-719.

the Official Code of Georgia Ann., §§ 14-4-142 and 14-2-1107,
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North Careclina General Statutes, § 55-11-07, and South Carcl:ira
Code Ann. §§ 58-17-610 and 33-11-104, the separate existence cf

A&CAL shall cease, and NSRC shall continue as the survivinme

vra

corporat:cn under the laws of the Commonwealth ¢f Virgin:ia

i*surviving Corporation”). The name of the Surviving Zcrzeor

™
]
'

1

shall be Norfolk Southern Railway Company. The principal -f#:.-=
of the Surviving Corporation shall be located in Norfolk,
Virginia.

(b) The Merger shall be effective upon the later of: (i)
the filing with the Secretary of State of the State of Gecrgia cf
preperly executed articles of merger in compliance with Dffic:ial
Code of Georgia Annotated § 14-2-1105, (ii) the filing with the
Secretary of the State of North Carolina of properly executed
articles of merger in compliance with North Carolina General.
Statutes § 55-11-05, (iii) the filing with the Secretary =27 Sza:z
cf the State of South Carolina of properly executed artcicles of
merger in compliance with South Carolina Code Annotated § 33-11-
105, (iv) the issuance by the State Corporation Commission of the
Commonwealth of Virginia of a document copy of the articles of
merger pursuant to Virginia Code Annotated § 13.1-720, or (v)
such later time as may be specified in the documents filed or
issued under (i} through (iv) of this subsection (b) (the
"Effective Time"). At the Effective Time, the Merger shall have
the effects stated in Virginia Code Ann. § 13.1-721, OQfficial
Code of Georgia Ann. § 14-2-1106, North Carclina General Statutes

§ §5-11-06, and South Carclina Code Ann. § 33-11-106.



-

J

2. Conversion of Shares. (a) At the Zffeczive Time, each
then outstanding share of A&CAL Common Stock shall be canceled
and retired, and all certificates theretofore representing shares
cf A&CAL Zcommen Stock shall ke canceled and cease :c regrassens
any 1nterest in A&CAL. No payment shall be made with respecs :=z
ne A&CAL Common Stock and no shares, securities or obl:gations
convertible into shares shall be issued or delivered with respec:
tc the A&CAL Common Stock.

{b) Each share of stock of NSRC outstanding immediately

prior to the Effective Time shall remain outstanding after the

ffective Time as an identical share of NSRC, and no snares,

g}

securities or obligations convertible into shares of NSRC shall
be issued or delivered as a result of the Merger.
3. " - X i w

2.rectors. The Merger will not effect any changes in ths cerms
cor provisions of the Articles of Incorporation or Bylaws of NSRC.
The provisions of the Articles of Incorporation and the Bylaws of
NSRC in effect immediately prior to the Effective Time shall be
the provisions of the Articles of Incorporation and the Bylaws of
the Surviving Corporation. The oféicers and directors of NSRC
holding office immediately prior to the Effective Time shall be
the officers and directors of the Surviving Corporation, and they
shall serve until their successors are duly appointed or elected.

4. Copditions to the Merger. The obligations of NSRC and

the obligations of A&CAL under this Agreement are subject to and
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shall be conditioned upon the satisfaction, or waiver (in whole
or in part) in writing, ©f each of the following condit:ons:

{1' NSRC and A&CAL shall have obtained any necessary

o
1
M .

agersoval and autherity l{without unusual condizizms, o7

'

Surface Transportation Board ("STB") and any other
regulatory agency havingijurisdiction, or shal. rave
obtained, or shall have complied with such requirements as
necessary to avail themselves of any, exemption frem
regulation by the STB and ahy other regulatory agency having
jurisdiction. Each of such approvals, authorities and
exempticns shall remain in full force and effect a: the
" Effective Time and such approvals, authorities and
exemptions, and the transactions contemplated hereby, shall
not have been contested by any Federal or state governmental
agencv by formal proceeding; and

(i1) No one or more of NSRC or A&CAL shall be subjeact te any

order, decree or injunction of a court or agency of

competent jurisdiction which enjoins or prohibits the
consummation of the Merger.

S. ZTermination. Anything in this Agreement to the contrary
notwithstanding, this Agreement may be terminated and the Merger
provided for herein may be abandoned any time prior to the
Effective Time by mutual agreement of NSRC and A&CAL.

6. Modification of Agreement: Waiver. This Agreement may,
subject to applicable law, be amended by action of the Boards of

Directors of NSRC and A&CAL and any provision of this Agreement
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may be walved at any time by the party which is entitled cc :he

benefics thereof.

7. SZzuncerparts. This Agreement may be signed in ¢cne cr
-ora countsrzarss, sach of which shall te deemed an orizinal
IN WITNZSS WHEREOF, ecach ¢f the parzies heretec nas zauszed

cnis Agreement rO be executed on lts behalf by .ts cii.zer

- - T

-hereunto duly authorized as of the day and year first wrictten

NORFOLK SOUTHERN RAILWAY COMPANY

ATTEST 8y: { «L&;Qw
. Sctepfien C. Tobias, Vice 2Presia=sn

Secretary
THE ATLANTA AND CHARLOTTE AIR-LINE
RAILWAY COMPANY .
y
ATTEST: . By: . .
Q;CL“L5¥2 ‘j-/iilbxc4;, Stephen C. Tobias, President

secretary |
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

June 19, 1996

The State Corporation Commission finds the accompanying articles
submitted on bebalf of

NORFOLK SQUTHERN RAILWAY COMPANY

to comply with the requirements of law. Therefore, it is ORDERED
that this

CERTIFICATE OF MERGER

be issued and admitted to record with the articles in the office
of the Clerk of the Commission. Each of the following:

SOUTHERN RAILWAY-CAROCLINA DIVISION (AN SC
CORPORATION NOT QUALIFIED IN VA)

is merged into NORFQLK SOUTHERN RAILWAY COMPANY, which continues
to exist under the laws of VIRGINIA with the name NORFOLR SOUTHERN
RAILWAY COMPANY. The existence of each non-surviving entity
ceases, according to the plan of merger.

The certificate is effective on July 1, 1996 at 12:01 aM.

STATE CORPORATION COMMISSION

ay77 % . g

Commissioner

MERGACPT
CIS20318
96-06~18-0115
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These Articles of Merger, dataed as of May 20, 1996 bertween
NORFOLX SOUTHERN RAILWAY COMPANY, a Virginia corporation and
SOUTHERN RAILWAY-CAROLINA DIVISION, a South Carolina corporat:ion:

WITNESSETH:

For and in consideration ¢f the premises, the parties hereto

covenant and agree to the followinglterms ahd conditions of :the

Articles of Merger:

(A) Agreement and Plap of Mergex. Southern

Railway-Carcolina Division F"SRCD”) shall be
merged into Norfolk Southern Railway Company
_("NSR") and NSR shall be the éurviving
corporation, as more particularly described
. in the Agreement and Plan of Merger "
("Agreement") attﬁchéd as Exhibit 1 hereto.
(8) Shareholder Approval Not Required: Adoption
of Agreement and Plan of Merger by Boards of
Rirxectors. Because NSR owns 100% of the
stock of SRCD, shareholder approval of the
merger was not required. The Agreement was
approved by the Boards of Directors of NSR
and SRCD on May 20, 1996 and May 1, 1996
respectively.
(C)  Merger Permitped by South Carolipna Law: SRCD
has Complied with South Carolina Law. The

merger is permitted by South Caroliga law,



pursuant to S§.C. Code Ann. § 58-17-610 and §
33-11-104. In effectuating the merger, SRCD
has complied with South Carclina law in all
respects.

(D) Waiver of Right to Receive Copy of Agreement
and Plan of Merger. NSR, the sole

shareholder of SRCD, hereby waives its right
to receive a copy of the Agreement.

(E) Effective Time and Date of Merger. The
effective time and date oﬁ the merger shall

be 12:01 A.M. on _July 1 1996.

In WITNESS WHEREOF, Norfolk Southern Railwgy Company and
‘Southern Railway-Carolina Division have caused these Articles of
Merger to be signed and acknowledged by their Vice President and
President, their corporate seals to be affixed thereto and the
same to be attested by their secretaries or one of their

assistant secretaries, to be effective as provided herein.

NORFOLK SOUTHERN RAILWAY COMPANY

’

ATTEST: By:
. Stephen C. Tobias, Vice President

Secretary

SOUTHERN RAILWAY-CAROLINA DIVISION

ATTEST: By: ‘

2 lu\j g . St:ep]

Secretary

n C. Tobias, President



Exhibit |

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement®), dated as of
May 1, 1956 between NORFOLK SOUTHERN RAILWAY COMPANY, a Virginia
corporation ("NSRC"), and SOUTHERN RAILWAY-CAROQOLINA DIVISION
("SRCD*), a South Carclina corporation and a subsidiary of NSRC.

WITNESSET&Q

WHEREAS, the authorized capital stock of éRCD as of the date
of this Agreement consists of 77,987 shares of Common Stock, par
value $100 per share, 41,762 of which are issued and ocutstanding
{"SRCD Common Stock®™); | i

WHEREAS, as of the dage of this Agreement NSRC owns all of
the issued and outstanding SRCD Common Stbck;

WHBREAé, this Agreement has been approved and adopted by the
Boards of pirectors of NSRC and SRCD;

WHEREAS, the transaction contemplated by this Agreement is
intended to constitute a liquidation of SRCD within the meaning
of sections 332 and 337 of the Internal Revenue Code of 1386, as
amended.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements set forth herein, NSRC and SRCD hereby agree as
follows:

1. TIhe Merger. {(a) Subject to the terms and conditions
contained in this Agreement, at the Effective Time (as
hereinafter defined), SRCD shall be merged with and into NSRC
{(the "Merger") in accordance with Virginia Code Ann. § 13.1-719

and South Carclina Code Aann. § 58-17-610 and § 33-11-104, the



separate existence of SRCD shall cease, and NSRC shall continue
as the surviving corporation under the laws of the Commonwealth
of Virginia ("Surviving Corporation®). The name of the Surviving
Corporation shall be Norfolk Southern Railway Company. The
principal office of the Surviving Corporation shall be located in
Norfolk, Virginia.

(b) The Merger shall be effective upon.the laﬁer of: (i)
the filing with the Secretary of State of the State of South
Carolina of properly executed articles of merger in compliance
with South Carolina Code Ann. § 33-11-105, (ii) the issuance by
the State Corporation Commission of the Commonwealth of Virginia
of a document copy of the articles of merger pursuant to Virginia
Code Ann. § 13.1-720 or (iii) such later time as may be specified
“in the documents filed or issued under (i) and (ii) of this
subsection (b) (the "Effective Time"). At the Effective Time,
the Merger shall have the effects stated in Virginia Code Ann. §
13.1-721 and Scuth Carolina Code Ann. § 33-11-106.

2. Convexsiopn of Shares. (a) At the Effective Time, each
then outstanding share of SRCD Common Stock shall be canceled and
retired, and all certificates theretofore representing shares of
SRCD Common Stock shall be canceled and cease to represent any
interest in SRCD. No payment shall be made with reépect to the
SRCD Common Stock and no shares, securities or obligations
convertible into shareé shall be issued or delivered with respect

to the SRCD Common Stock.



(b) Each share of stock of NSRC outstanding immediately
prior to the éffective Time shall remain outstanding after the
Effective Time as an identicallghare 6f NSRC, and no shares,
securities or obligations convertible into shares of NSRC shall
" be issued or delivered as a result of thé Merger.

Directorgs. The Merger will not efféct any chﬁnges in the terms
or provisions of the Articles of Incorporation or Bylaws of NSRC.
The provisions sf the Articles of Incorporation and the Bylaws of
NSRC in effect immediately prior to the Effective Time shall be
the provisions of the Articles of Ihcorpora;ion and the Bylaws of
the Surviving Corporatioﬁ. The officers and directors of NSRC
holding office immediately prior to the Effective Time shall be
the officers and directors of the Surviving Corp;ration, and they
shall serve until their successors are duly appointed or elected.

4. Conditionsg to the Merger. ‘The obligations of NSRC and
the obligations of SRCD under this Agreement are subject to and
shall be conditioned upon the satisfaction, or waiver (in whole
or in part) in writing, of each of the following conditions:

(i) NSRC and SRCD shall have obtained any necessary approval

and authority (without unusual conditions) of the Surface

Transportation Board ("STB") and any other regulatory agency

having jurisdiction, or shall have cbtained, or shall have

complied with such requirements as necessary to avail
themselves of any, exemption from regulation by the STB and

any other regulatory agency having jurisdiction. Each of



such apprpvals, authorities and exemptions shall remain in

full force and effect at the Effective Time and such

approvals, authorities and exemptions, and the transactions
coﬁtemplated hereby, shall not have been contested by any

Federal or state governmental‘agency by formal proceeding;

and | ’

(ii) No one or more of NSRC or SRCD shall be subject to any

order, decree or injunction of a court or agency of

competent jurisdiction which enjoins or prohibits the
consummation of the Merger. _

S. ZIermmination. Anything in this Agreement to the contrary
notwithstanding, this Agreement may be terminated and the Merger
provided for herein may be abandoned any time prior to the
Effective Time by mutual agreement of NSRC and SRCD.

6. Mcdification of Agreement: Waiver. This Agreement may,
subject to applicabie law, be amended by action of the Boards of
Directors of NSRC and SRCD and any provision of this Agreement
may be waived at any time by the party which is entitled to the
benefits thereof.

7. Counterparts. This Agreement may be signed in one or
more counterparts, each of which shall be deemed an original.

IN WITNESS WHEREOF, each of the parties hereto has caused
this Agreement to be executed on its behalf by its officer
thereunto duly authorized as of the day and year first written

abpve.



NORFOLK SOUTHERN RAILWAY COMPANY

ATTEST: By=@%:gié&__
. tephen C.mTobias, Vice President

Secretary

SOUTHERN RAILWAY-CAROLINA DIVISION

)

'y ‘ 4
ATTEST: By: :
2 : g Stephen C. Tobias, President

Secretary
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

February 22, 199%4

The State Corporation Commission finds the accompanying articles
submitted on behalf of

NORFOLK SOUTHERN RAILWAY COMPANY

to comply with the requirements of law. Therefore, it is ORDERED
that this

CERTIFICATE OF MERGER

be issued and admitted to record with the articles in the office
of the Clerk of the Comaission. Each of the following:

SOUTHERN RAIL TERMINALS OF ALABAMA, INC. (A AL
CORPORATION NOT QUALIFIED IN VA)

is merged into NORFOLK SOUTHERN RAILWAY COMPANY, which continues
to exist under the laws of VIRGINIA with the name NORFOLK SOUTHERN
RAILWAY COMPANY. The existence of each non-surviving entity
cedses. according to the plan of merger.

The certificate is effective on March 1, 1996,

STATE CORPORATION COMMISSION

[ 7 WrrnR

Comaissioner

MERGACPT
CI520636
94-02-22-0501
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These Articles of Merger, dated as of February 10, 1994,
cetween NORFOLK SOUTHERN RAILWAY COMPANY, a Virginia corporaticn
and SCUTHERN RAIL TERMINALS OF ALABAMA, INC., an Alabama
corporaticn; ,

'wITNESSETH:_

For and in cbnsideration of the premises, the parties hereto
covenant and agree to the following terms and conditions of the
Articles of Merger:

(A) Agreement and Plan of Merger. Southern Rail

Terminals of Alabama, Inc. ("SRTA") shall be
merged into Norfolk Southern Railway Company
("NSR") and NSR shall be the surviving
corporacion, as more particularly described
in the Agreement and Plan of Merger
("Agreement®) attached as Exhibit 1 hereto.

(B) Number of Shares of SRTA Stock: Qwnersghip of

All Qutstanding Shares of SRTA Stock Dy NSR.
The authorized capital stock of SRTA as of
the date of these Articles consists of 100
shares of common stock, par value $10 per
share. All shares of SRTA common stock are
issued and ocutstanding and owned by NSR.

(C) Waiver of Right tO Receive Copy Of Agreement

and Plan of Merger. NSR, the sole
shareholder of SRTA, hereby agrees to waive

its right to receive a copy of the Agreement.
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(D) Countv in wWhich SRTA’S Certificate of
Incorporation is Filed. SRTA’S certificate

of incorporation is filed in Jefferson
County, Alabama.

(E) Agreenment Regarding Service of Procesg. NSR
hereby agrees that it may be sirvcd with
process in the State of Alabama in any
proceeding for the enforcement of any
obligation of SRTA. NSR futher agrees to
appoint irrevocably the Secretary of State of
Alabama as its agent to accept service in any
such proceeding.

(F) Neo Dissenting Shareholders. NSR being the

: s0le shareholder of SRTA, there are no
dissenting shareholders to the merger.
Therefore, the agreements required by Ala.
Code § 10~2A-~146 (Michie 1987) regarding
service of process for enforcement of
dissenting shareholders’ riqhﬁs and payments
to dissenting shareholders do not apply to
this merger.

(G) Effective Tipe and Date of Merger. For
accounting .purposes, the effective time and
date bt the nmerger shall be 12:01 A.M. on
March 1, 1994.

In WITNESS WHEREOP, Norfolk Southern Railway Company and



Southern Rail Terminals of Alabama, Inc. have caused these

Articles of Merger to be signed and acknowledged by their Vice

Presidents, their corporate seals to be affixed thereto and the

same to be attested by their secretaries or one of their

assistant secretaries, to be effective as provided herein.

ATTEST:

%ecretaﬁry %

ATTEST:

%‘ cretary g

NORFOLK SOUTHERN RAILWAY COMPANY

\.
By: Ww

L. I. Prillaman, Vice President

SOUTHERN RAIL TERMINALS OF ALABAMA, INC.

By, Av@‘ o ¥
L. I. Prillaman, Vicc Prcsi&cnt
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TXHISIT .
AGREZMENT AND 2LAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER ("Agreement"), dated as 2¢
February 9, 1994, between NORFOLK SQUTHERN RAILWAY COMPANY, a
Virginia corporation ("NSR") and SOUTHERN RAIL TERMINALS OF
ALABAMA, INC. (SRTA), an Alabama corporation and # subsidiary of
NSR,

WITNESSETH:

WHEREAS, the authorized capital stock of SRTA as of the date
of this Agreement consists of 100 shares of Common Stock, par
value $10 per share, all of which are issued and outstanding
("SRTA Common Stock®);

WHEREAS, as of the date of this Agreement NSR owns all of
the issued and ocutstanding SRTA Common Stock;

WHEREAS, this Agreement has been approved and adopted by the
Bbard of Directoré of NSR;

WHEREAS, this Agreement is intended to constitute a Plan of
Reorganization pursuant to Section 368 of the Internal Revenue
Code of 1986.

NOW, THEREFORE, in consideration of the mu:uai covenants and
agreementsy set forth herein, NSR and SRTA (the "Constituent
Corporations®) hereby agree as follows:

1. The Merger. (a) Subject to the terms and conditions
contained in this Agreement, at the Effective Time (as
.hereinafter defined), SRTA shall be merged with and into NSR (the
“Merger®) in accordance with Va. Code Ann. §§ 13.1-719 (Michie

1993) and Ala. Code §§ 10-2A-144 (Michie 1987), the separate
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existence of SRTA shall cease, and NSR shall continue as :zhe
surviving corporation under the laws of the Commonwealtch of

Virginia ("Surviving Corporation”). The name of the Surviving

"

Cerpcration snall be Norfolk Scutherm Railway Company. The
principal office of the Surviving Corporation shall be located in
Norfolk, Virginia.

(b} The Merger shall be effective upon the later of: (i)
the filing with the Secretary of State of Alabama of properly
executed articles of merger in compliance with Ala. Code § 10-2A-
144 (Michie 1987), (ii) the issuance by the State Corporation
Commigsion of the Commonwealth of Virginia of a certificate of
merger pursuant to Va, Code Ann. § 13.1-720 (Michie 1993) or
(iii) such later time as may be specified in the documents filed
or issued under (i) and (ii) of this subsection (b) (the
"Effective Time"”). At the Effective Time, the Merger shall have
the effects stated in Va. Code Ann. § 13.1-721 (Michie 1993) and
Ala. Code § 10-2A-145 (Michie 1987).

2. Conversion of Shares. (a) At the Effective Time, each
then outstanding share of snén Common Stock shall be cancelled
and retired, and all certificates theretcofore representing shares
of SRTA Common Stock shall be cancelled and cease to represent
any interest imn SRTA. No payment shall be made with respect to
thé SRTA Common Stock and no shares, securities or obligations
convertible into shares shall be issued or delivered with respect

to the SRTA Common Stock.
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(b} Each share of stock of NSR outstanding immediately
pricr to the Effective Time shall remain cutstanding after zhe
Zffecczive Time as an identical share of NSR, and no shares,
securiziles or obligations convertible into shares of NSR shall ke
issued or delivered as a result of the Merger.

3. i i wg: Qfficer
Directors. The Merger will not effect any changes in the terms
or provisions of the Articles of Incorporation or Bylaws of NSR.
The provisions of the Articles of Incorporation and the Bylaws of
NSR in effect immediately prior to the Effective Time shall be
the provisions of the Articles of Incorporation and the Bylaws of
the Surviving Corporation. The officers and directors of NSR
holding office immediately prior to the Effective Time shall be
the officers and directors of the Surviving Corporation, and they
shall serve until their successors are duly appointed or elected.

4. Copnditions to-the Merger. The obligations of NSR and
the obligations of SRfA under this Agreement are subject to and
shall be conditioned upon the satisfaction, or waiver (in whole
or in part) in wfiting. of each of the following conditions:

" (i) NSR and SRTA shall have obtained any necessary approval
and authority (without unusual conditions) of the Interstate
Commerce Commission ("ICC") and any other regulatory agency
having jurisdiction, or shall have obtained, or shall have
complied with such requirements as necessary to avail
themselves of any, exemption from regulation by the ICC and

any other regulatory agency having jurisdiction. Each of
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such approvals, authorities and exemptions shall remain :in

full force and effect at the Effective Time and such

approvals, authorities and exemptions, and the transacczions
contemplated hereby, shall not have been contested by any

Federal or state govérnmental agency by formal proceeding;

and |

(ii) No one or more of NSR and SRTA shall be subject to any

order, decree or injunction of a court or agency of

competent jurisdiction which enjcins or prohibits the
consummation of the Merger.

5. Termination. Anything in this Agreement to the contrary
notwithstanding, this Agreement may be texminated and the Merger
provided for herein may be abandoned any time prior to the
Effective Time by ﬁutual agreement of NSR and SRTA evidenced by
resolutions of the Boards of Directors of NSR and SRTA.

6. Modification of Agreement: Waiver. This Agreement may,
subject to applicable law, be amended by action of the Boards of
Directors of NSR and SRTA and any provision of this Agreement may
be waived at any time by the party which is entitled to the
benefits thereof. ‘

7. goupterparts. This Agreement may be signed in cne or
more counterparts, each of which shall be deemed an original.

IN WITNESS WHEREOF, each of the parties hereto has caused
this Agreement to be executed on its behalf by its officer
thereunto duly authorized as of the day and year first written

above.



ATTEST:

E ?ocrotiry :4

ATTEST:

7). .

‘/Secretary

5
NORFOLK SOUTHERN RAILWAY COMPANY

By: _;';__.&am—cﬁ_*:—}.

Prillaman, Vice President

SOUTHERN RAIL TERMINALS OF ALABAMA, INC.

By: §>——'==§;,¢—~c‘__;::::;
L. I. Prillaman, Vice Pros:dont




SOUTHERN RAILWAY COMPANY -
ARTICLES OF AMENDMENT

1. The name of the Corporation, as is now appears on the records Lh.&q
Corporation Commission, is SOUTHERN RAILWAY COMPANY. y .
. ) :

2. These Articies of Amendmént shall be eff:ctive as of 11:59 p.m, December 31‘
1990. v g

-

3. The text of the amendment sdopted is as follows:

Strike Article I of the Company’s Restated Articles ;
of Incorporation and substitute in ' . ..
lieu thereof the following: .

- ARTICLE |

The name of the ion is NORFOLK
SOUTHERN WAY COMPANY.

4. The amendment was adopted on December 14, 1990,

©esastad

- S, The Bosrd of Directors, by unanimous written consent effective September 26,
1990, proposed and recommended adoption of the amendment and directed that it be submitted
to a vote at,a Special Meeting of Stockholders on December 14, 1990.

) mCompWsmdmofnockwithwMumia(ocbm&o&. g
having a stated value of $10.00 per share ("Common”), and (if) $2.60 Cumulative Preferred Stock,
seﬁ“dA (.Pnfle:rhed.h);n? e oan onolwm‘higb Ci:u:nny aly, neither V'?r‘pt:‘h law C|‘tl::‘. Conpany’
amendment, which changes the name oaly, nei ) noe s
Restated Articles of Incorporation entitles holders of Common or of Preferred to & class wots.

As of the record date of October 19, 1990, there were issued and outstanding & total
of 17,866,128 shares of all such stock (1,197,131 shares of Preferred and 16,668,997 shares of
Common), of which 17,765,015 shares were entitled to one vote per share oo the amendment. On

December 14, 1990, shares were voted for, and shares wese voted
against, the amendment. ‘gﬁ amendment thus received on that s ut. oxmber of vates,
more than two thirds of the votes entitied to be cast, to be approved. ; Vo

SOUTHERN RAILWAY COMPANY

i |
Corpome'.s«.temy

Dated: December 14, 1990.



COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

{locomber 18, 1990

The State Corpuration Commisvion has found the sccompanying
articles submitted on behalfl of

NORFOLK SCUTHERN RAILWAY COMPANY
(FoRMERLY SOUTHERN RAILWAY COMPANY )

1o comply with the requirements of lew, and confirms paysont of
all relsted feos,

Therefore, it is ORDERED that this

CERTIFICATE OF AMENDMENT

be issuod and admitted to record with the articles of amendsent in
the Uffice of the Clerk of the Commission, sffsctive December 31,

1990 at 11:59 P.M, ’ ) o

. 'R .
The corporation is granied Lhe authority conferred om (¢ by law ia g," . .-
accordance with the articles, subject to the conditions and ¥ X 2
rostrictions imposad by law. . -,Jé'

STATE CORPORATION COMMISSION

Commissioner

AMENACIT 3
C1520436
90-12-17-0259

. .:.'7 .

EER AT o ad X3
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State Corporation Commission

J, Milltam 3. Bridge, Clerk of the State
@orporation Commission, do hereby certify that

the foregoing is 8 true copy of ths ARTICLES OF AMENDMENT of
NORFOLK SOUTHERN RAILWAY COMPANY issued Decesmber 31, 1990.

Nothing more is hereby certified.

In Testimang Whereof S herewunts set my Aand and
affix the Qficial FSealof e Srate
Gonporation Commission, at
Richmaond, s 1 day of
January A D 19

Lbleom I Bty




ARTICLES OF RERCER
or
TRANSYLVANIA RAILBOAD COMPANY
WITN AND INTO
SOUTHNERN RAILMAY CORPANY

Putsuant to Section 131.1-720 of the Code of Virginia,
the undersigned corporations hetedy set forth the following

Articles of Nerger:

PIRT: The Plen of Netqecr is as follows:

1. Pareieg to the Nereqr. Tramsylvamia Railtoad
Company, & Borth Catoline corporation
(“Teansylvenia®), shall Do mwreed with and iate
Southeta Railway Company, a Vitginia corpoctatioa
(“Southern®), and Southetn shall De the sutviviag
cotpetation.

2. I-..%L&ﬂm_ﬁflﬂﬁﬁl The same
which the sutviviag corpecstios have stter the

astget shall be:
Southeca Bailvey Compeny

3. mdmmfu T™e mecreer shall oceur
on such date snd ot such time as shall Do specified in

the Atticles of Mectger (the “Matgec Date’). Om the
Merge: Date, the mmreger shall heve the effect
specified in Sectios 3%-116 of the GCenamcal Statutes of
notth Catoline and in Sectioa 13.1-721 of the Code of
Yitginia. The Plaa of Nerger say Da abandoned DY
Transylvanis snd Seuthatra at smay time priet to the
Nezger Date pucrsuant to resolutions of the doards of
ditecters of DOCLA compasies.

4. mo_!.m:.t}. Oon the Msrgecr Dste.
each shate of commoa stock of Transylvasia thes issued
shall be cancelled snd all certificates thecetolors
tepcesenting shares of commos stock of Tramsylvaaia
shall b9 cancelled ind Cease te TOPLessnt Ay incerest
ia PTeamsylvania. Ne cash OF shates or other
securities or ohiiqatioas will Do distriduted ot
issued upom caacellatios of the shates of commos stoch
of Tecansylvania. Rach shacre of commoa stock of
Southeca outstandiag iumedistely prier to the Necyer
Date shall remaia cutstanding immmdiately sftetr the
Mecgec Dato as aa idemtical shate of Southeta, the
sueviviag cocrpotation. Ne commoa shaces of Southern
and no shaces., securities or obligations comvertible
inte common shaces of Southecrn ate to de issued o¢
delivered a8 & te3ult of the amtqer.




5. Charter. ‘he merqer will not effect any
changes in the Char.er or Articies of [ncorporation of
Southern, the surviving COLNOrdIt,.on.

SECOND: Pursuant 0 Section 13.1-718(G) and Section
13.1-719(A) of the Code of Vitginia, no approval of the Plan of
merge: by the shareholders of Southern, the sutviving
corporation, or of Transylvania was reqQuicted.

THIRD: The Plan of Nergec was adopted by the
unsnimous written consent of the directora of Southern and
Transylvania.

POURTH: The merget shall becoms effective and Le
deemed to De completely consusmated at 12:0% s.m. on
December 1, 1988, The Certificatey of Merqer shall become
effoctive at 12:01 a.m. on Decemper (. 1988,

[N WITHESS WHEREOF, we have hecreunto set our hands
. this »7% day of November. 1988.

SOUTHERN RAILNAY CORPANY

o: _W_
Vice Pres t

_Attest: 3_\_-\_-4.‘-'00 (LJ
Cocporate Seccetarcy

TRANSYLVARIA RAILROAD CORPANY

By:

vice Presideat

Areest: M&Q_—_J

Cocrporate Secretary




v mor vmmm:r

s } set

- &=y . T
This is to certify that on this _5rl day of Novemder.

1908, befors me, a notacy pudlic, prrsonally appesced
R. E. L. deutts and n'mca 0. Tdwacds., sach 9! whom, Deing by me
firse duly sworn, declared that he signed the foregoing document as
vVice President aad Corparate Seccetary. cespectively, of Southeen

Railway Compeny, thet he wes authorized se to sign., and that the

sut-ata thereina coatsined sre true.
Nitness wy hand and otficisl sesl. this _ -l dey of

Novemder, 1%88.

ep cqu X Certl sas A
Botacry Publice

Ny commissioa espires:




COMMONWEALTN OF VIRGINIA)
) s8:
- CITY OF NORPOLXK )

This is to certify that on this _‘«cl.day of Novemde:.
1988, defore as, a notary pudliic, pecsonally appeated
R. £. L. deButts and Mahlon 0. Ldwactds. each of whos, Deing by me

fiest duly swora, declared that he signed the foregoing document as

Vice President and Corporate Secretacy., respectively, of
Transylvanias Railroad Compeny, that he was suthacised so to siga,
and that the atateacnts therein coatained ace true.

Witness my hand snd officisl sesl, this  4rl, dey of

Bovember, 1988.

\
Hag ol

Botary Public

My COEBBISEIO0N eXpiIces: 4.




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

RICHMOND, Decomber t, 1988

The scumpenying asrticies. having besa delivered ™ the State Coerperstion
Commmission en Duhalf of

Transyivenia Raliresd Campony (2 N.C. corp nst dam , in VA,)

and the Cemmission Maving found that the srticies camply with the requirements of
lew and that oll required hove been pad, 1t 18 -

ORDERED that this CERTIFICATE OF MERGER

be issusd, snd thet this erder. agether with the articies, b sdmitied % recerd
in the office of the Cammitsion; sng that Transytveaia Rallresd Campeny (3 N.C.
corp net dam , in VA.) bo marged inte SOUTHERN RAILWAY COMPANY the
surviviag corperstion, which shall continue W DO 3 COrperstion eoxisting under the
laws of the State of Vieginis with the cerperste nams SOUTHERN RAILWAY
COMPANY and thet the wperste existonce of the carperstions perties W% the pisn
d”nww. excapt the surviving cerperstion, shall cesse, effective Decamber 1,
! Pt 3 12:01 AN,

STATE CORPORATION COMMISSION

sty




ARTIC'.FS OFf MERGER
or
CAROLINS AND NORTMWESTERN RAILMAY COMPANY
i NTO
SOUTHERN RAILWAY COMPANY

Pursuant o Sect:ion .31.1-710 of the Code of Vicginta.

the undecsigned corporations ncub"r sot (octh the (oliowing

Atticles of Merger:

FIRST: The Plan of Me.qger is s Collows:

1. Ppagties to Merger. <Caroline and
Northwestecn Ralilway Company (°CRMW®), 3 corporstion

incosporated in vicgiania and Nocth Caroling, shsll
be msried into Southera B48ilway Company (°Southera®),
a Virginis corporation. Southera is "°he owner of
41l the outstanding shactes of stock of CLIM and
Southern shall be the surviving cotporation.

2. Namg of Sytviving Cotporation. The name
which the sutviving corporetion shsll heve asfter the
nergec snall be:

Scuthern Raiiway ~ocmpany
1. Terms ang Conditiong. The msrqger shall

OCCur on SUCRK date and at such time as shall dDe
specified in the Atti~les of Nerger (the “Nerger
Cate®). On the Mergec Daste. the mecqer shall have
~he effect stated 1 Section $3%-110 of the Genecal
Statutes of Mocth Caroling and in Section 13.1-721
of the Code € Vvirginia. This Plaa of Mecrger smay be
sbandoned by CLMW and Southern at any time® prior to
the Matger Date pucrsuant to resolutions of the
bostds of directors ot both companies,

4. Convergion of ih“’i‘ Oa the merger Date,
esch shate ot common stock of CLIW then issued snhall
de cancellied snd a1l certificates theretolors
repyresenting shaces of commca stock of CHIW shall de
cancelled and cease o cepresent any interest in
Coi™m,. Mo cash Or shares OFf other securities or
odbiigetions will be disteibuted or i1ssued upon
cancellation of tlre shaces of common stock of Chiw.
Each shate of 3tocc or Southera outstanding
immedistely PLioc to “he Mecge: Date shall remain
cutstanding immediately atter the Necger D3te a3 an
identical shate of Southern and no shaces., secucrities




ar opliQaticns convertiole 1nto shares of Southern
a¢@ £O D@ 135ued or calivered 48 4 result of the
~etger.

$. chagter. The merger will not etfect any
changes :n the Charer or Acrticles of Iacorporetion
nf Southetn, the surtviving carporation.

SECOND: Pursuent to Section 1).1-71% of the Code of
vitqunia, no approval of che Plan ot Merger dy the shateholders
7€ Southern, the sSurviving corporetion, was requited after the
8oatd ot Oirwctngs of Southern approved the Plan of Nerger.

THIRD: The Plan >f Mergec was sdopted Dy the unanimous
cunsent of Southern, the sole snarehaider of Chiw.

FOURTH: The meccer shalil becoms effective and de
deussd o be completesly consummated ot 12:01 o.m. oOn Jeng -t/
1988, The certificate of merqer shall decoms effective at 12:01
4.4, OO0 June 1, L3788,

<N MITNESS WHEREZOF. we¢ have Reteunto set our heads
ehis _ 70 day of ‘e, , 1988,

CAROLINA AND WORTMWESTERS RAILWAY
COMPANY

.

Vice Pres: [

8y:

Attese: A
Cicporate Secrecary

SQUTHERN RAILNWAY COMPANY
COMPANY

by S P tbann T
vVice President A

Attest: M@ﬁ{.&u—-—g

sorpotate Secretaty




COMMONWEALTN OF VIRGINIA)

) ss:
CITY 7F NCRFOLKX }

This 13 to cert.fy that ~a this QL2 day of m. 1908,
before me. 4 notary public. pecsonally "”.‘.‘vm*_)
and *;__xg_,ihé.’,__%&j‘ e3Cn of nhom, Deing Oy ma first duly
sworn., decla'ed that he signed the Ttoncoiaq document as Vice
President and Corporate Secretary, respectively, of Southesa
‘Railway Company, that he was suthotized 30 to sig¢n, and tuat the

statements there:n contdired are true.

Witness Wy hand and official sesl. this 7C% das of
oy 1388,

motary Public

My commission ezpires: JULY 1A .

EREFNRENAHA Y TS
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Notacy Publ:c
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COMMOM AT ALTH OF VIRCINIA
STATE COR ‘ORATIC { COMMISSION

RICHMCNO. June 1, 1988

"he accampanying srticles having been celivered to the State Corporation
Cormissicn on cehail of

CAROLINA ANG NORTHWESTERN KAILWAY JOMPANY

snd the ommis.ion naving found that the artiries compiy with the requirements cof
‘ow and that ail required tees have Leen DI, 1T 18

ORDERED that this CERTIFICATE OF MZIGER

Ue 1ssued, and that thus order. *jgether with the artic.es, bDe admttad to record
in the office of the Commission: and that CAROLINA AND NORTHWESTERN
RAILWAY COMOPANY be merged :nto SOUTHERN RAILWAY COMPANY the
surviving corporation, which shail continue to be 3 corporation existing under the
laws of the State of Virgime with the corporate name SOUTHEARAN RAILWAY
COMPANY and that tre separate extistence of the corporations parties 0 the pilan
nt merger, except the surviving corporation, shaii cease, iffective June |, 1588

ac 1<.01 2. M, v
STAT! CORPORATION COW!SSION

oM sIONer

in the Clerk s QOffice of the Circuit Court City ¢f Roanoke .




VTR EN RALLWNA Y CHMPARY

Abtac T s arb Wemrgett aan

he name o the ¢oryaratine s
SCUTHERY RATLWAY COMPANY
on Jtanuary 2<. 1980, the Board of Directors of the
corporction adoptod the tol lowing roselutong

RESOLVED, that the 276,820 sharecs of $3.00 Cumulative
Joavertible Preoferonce Stock, Series A (Preference
ek, et AY, held i thee treasuty of the curiucation
v thee et od thee conversion ol such sharces to sharces
S wrepar Uommnn Stoek ot the corporation, be cancelled
el Jamuaty 3, 1980, aiwi the stated capital of the
wperat 1on e riduceod by $ULEL,070,800, the difforence
Lectweserny the ctated capital of such shares beimg cancelleod
il thee ctated capatal of the commnn shares i13sucd in
Cvehege thetoetar: that the 27,150 shares of Preference
Ctowek, Seraee A, held in the Trosasury ot the corroration
i the result ol the redoemption of such sharces, be cancelled
anoal Jdanuary 31, 1980, umd the stated capital of the
copporat ion e further roduced by $1,357,%500: and that
after the cancellation ot such shares the stated capital

1 the corpaoration will be $224,941,610 as of Pebruary !,
[IM2 5108

clter pvatst el to the cunccellation ot the shares of

b, Uetaees A, an perovided tor o1 Cthe toreyoing tesolution,

The eurrceats pumber 0f the tssucd shares ot the corymration as of

toebiraars b, 1), will tus aa follows:

Par Valye ot SLhares  Number of Shares
Chann amb o e, Or M =tar Value Issued

Prehoppand, fop e A Noepar 1,198,611
" treme ey No-Par 16,501,306
/
e -
’ A S

President

Pamrar vy 4, 180,
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aompacvame rticdey havag inve Jelivered to the State Corpueation Conimunon an dehaif of

e the Conmenon having fouad thet the aticies comply wth the equremesa of lew wad tet o requred
QZQMwMMua

"3 UNDERED that te CERTIFICATE OP

e wnsed, uod that this order, logecher with the artiches, be adsutted % recard 1 e office of the Cammsten

= - i tht the corporaton have the suthorsty comfarred o8 it by law (8 accordance wieh the artisies, sebiest ® e

STATE CORFORATION COMMISSION
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ARTIOLS OF AMENDMENT
or THR
ARTIOLES OF INCORPORATION
or
SOUTHERN RAILWAY COMPANY

I e namer 14 the A ieqeacatnm 1« enrtuzsn RalLway Coupany.

2 Nle anwwminww whquel - otie Rewstel Antces 6 (mvepursiss of the Corprsam ansched
leretee av | Alilet A sl vmorge raied lecen by retevenre.

O Jevendwr 3 PSR dw lbard of Ieers 14 the Corparatios e the smendment w» the
lesd tevends o il L osjenaiom ami brertad 1hat w b ushenestied 12 ¢ e 1 & PemTy o Serkhoidery.
o Hinevsdeny 100 UK tdne o4 wa i nTReg, anamewd by 3 cupy o the mwrminwel, ves gva m
lhe Aumery (winelnt m e Virgeaa el Cirpaatss A\t 1o aach suckiudier of recurd eattiasd 10 wee
O Petrmary 1. 1'0Y thr soominerw was abqund by the suchhuakisrs v .

4 The numdire 14 Jares conamivng. the muier 14 Jores eminbet io e the a—h; ant
the mamshey 4 ares veml PN 2l AGAINST the s, In ciae are 3 hullees
Nanbw of Sherm
Smttiat Vet
Clam Ouinasiing Vato 7O A“!

reverserd “eon b, $50 yr vabue. . AN 4,299,526 % 122 0408
4 Theew Your Cuvmintive (cmvertibie
v slam . Amoms AN 296 ,%K1 .402

(cnmuwc-'Lﬂbiﬂv“‘, IR RO ) 244 4489 182,520
Totad e LI Demg 16,260,556 %10,A90

3 e anewent o4 Guel cuymal 0 e Coopaarsiem @ e mnve dae o the asednan
TR SR LT 1N ‘

[nsewd Fehrnare 1. 19

SOUTHERN RAILWAY (OMIPANY
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