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SECURXriES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

Schedule 14D-1 
Tender Offer StatemoAt 

(Amendment No. 26) 
Pxirsusmt to 

Section 14(d(l) of the Securities Exchange Act of 1934 
and 

Amendment No. 36 

" ^ H H Schedule 13Dt 

Amendment No. 13 
to 

Schedule ISDtt 

Conrai l Inc . 
(Name o£ Subject Company) 

CSX Corporation 
Norfolk Soutbem Corporation 

Green Acquisit ion Corp. 
IBid^ersi 

CoHMn Stock, Par V«lue $1.00 Per Share 
(Tit le of Class of Securities) 

208368 10 0 
(CUSIP Htmter ef Class of Securities) 

Scries A ESOP ComertiMe Junior Preferred Stock. Uithout Par Vaiut 
(Ti t le of Class of Securities) 

Mot Available 
(CUSIP Ntater of Class of Securities) 

Nirtc 6. Aran 
CSX Corporation 

One JmMs Center 
901 East Cary Street 

Rictannd. Virginia Z3219-4031 
T e l ^ r i m : (804) 782-1«00 

C. Bishop. J r . 
Norfolk Soutiierfi Corporation 

Three Camwrcial Piece 
Norfolk, Virginia 23510 

Tcl^riione: (757) 629-2750 

(Naw, Address and Telephone Hmbsr of Person 
Autherized to Receive Notices and Coe»i«iic«tion» on Behalf of Bidder) 

Kitiz a copy to: 
»la S . Seymon 

Uachtell, Lipton, Roean t Katz 
51 Uast S2nd Street 

Nee Tork.. Nea York 10019 
Jelsphensi (212) 4IS-1000 

111 H. 
SIcaddHi, Arps, Slate. W>e»>r t Flom U P 

919 Third Avenue 
Nau York, Haa York 10022 
Telephone: (212) 735-3000 

•'^^^ • '-^mmmm 
t of csx Corporation and Green Acquisition Corp, 

tt of Norfolk Southem Corporation. 
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This Statement amends and supplements the Tender Of­
f e r Statement on Schedule 14r-T f i l e d w i t h the Securities and 
Exchange Commission (the "SEC") on December 6, 1996, as 
previously amended and supplemented (the "Schedule 14D-1"), by 
Green Accjuisition Corp., a Pennsylvania corporation 
("Purchaser"), CSX Corporation, a V i r g i n i a corporation 
("Parent" or "CSX"), and Norfolk Southem Corporation, a 
V i r g i n i a corporation ("NSC"), t o purchase a l l shares of ( i ) 
Common Stock, par value $1.00 per share (the "Common Shares"), 
and ( i i ) Series A ESOP Convertible Junior Preferred Stock, 
without par value (together w i t h the Common Shares, the 
"Shares"), of Conrail Inc., a Fennsylvania corporation (the 
"Company"), inc l u d i n g , i n each case, th<5 associated common 
stock purchase r i g h t s , upon the terms and s'Jibject t o the 
conditions set f o r t h i n the Offer t o Purcnase, dated December 
6, 1996, the Supplement thereto, dated December 19, 1996 (the 
" F i r s t Supplement"), the Second Supplement thereto, dated March 
7, 1997 (the "Second Supplement"), the T h i r d Supplement 
thereto, dated A p r i l 10, 1997 (the "Third Supplement") and the 
r e l a t e d Letters of Transmittal (which, together w i t h any 
amendments or supplements thereto, c o n s t i t u t e the "Second 
Offer") at a purchase p r i c e of $115 per Share, net t o the 
tendering shareholder i n cash. Ca p i t a l i z e d terms used and not 
defined herein s h a l l have the meanings assigned such terms i n 
the Offer t o Purchase, the Supplement, the Second Supplement, 
the Third Supplement and the Schedule 14D-1. 

ITEM 10. ADDITIONAL INFORMATION. 

(b) By l e t t e r dated May 8, 1997, the Honorable 
Vernon A. Williams, Secretary of the STB, issued an informal 
opinion, which i s not binding on the STB, t h a t the j o i n t v o t i n g 
t r u s t , which CSX and NSC propose t o hold a l l Shares previously 
acquired and to be acquired by CSX and NSC, w i l l e f f e c t i v e l y 
i n s u l a t e CSX and NSC from the v i o l a t i o n of S u b t i t l e IV of T i t l e 
4 9 of the United States Code and the p o l i c y of the STB th a t 
would r e s u l t i f CSX and/or NSC were t o acquire, without 
a u t h o r i z a t i o n , what would otherwise be a c o n t r o l l i n g i n t e r e s t 
i n c a r r i e r s u b s i d i a r i e s of the Company. A copy of such l e t t e 
has been f i l e d as E x h i b i t (c)(16), and the foregoing summary 
d e s c r i p t i o n 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 
e x h i b i t . 

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS. 

(c)(16) L e t t e r from the Honorable Vernon A. Williams, dated 
May 8, 1997. 
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SIGNATURE 

A f t e r due in q u i r y and t o the best of i t s knowledge 
and b e l i e f , the undersigned c e r t i f i e s t h i t the information set 
f o r t h i n t h i s statement i s true, complett- and co r r e c t . 

CSX CORPORATION 

By:. 
Name: Mark G. Aron 
T i t l e : Executive Vic€' President 

Law and Pviblic A f f a i r s 

Dated: May 9, 1997 

mm mmm 
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SIGNATURE 

A f t e r due i n q u i r y and to the best of i t s knowledge 
and b e l i e f , the undersigned c e r t i f i e s t h a t the information set 
f o r t h i n t h i s statement i s true, complet^^ and correct. 

NORFOLK SOUTHERN CORPORATION 

By: /s/ JAMES C. BISHOP. JR. 
Name; James C. Bishop, J r . 
T i t l e : Executive Vice President-

Law 

Dated: May 9, 1997 

^mm 
mm 
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SIGNATURE 

After due inquiry and to the best of i t s knowledge 
and be l i e f , the undersigned c e r t i f i e s that the information set 
fo r t h i n t h i s statement i s true, complete and correct. 

ATLANTIC ACQUISITION CO'APORATION 

mi" 
Name: James C. Bisnop, Jr. 
T i t l e : Vice President and 

Cciieral Counsel 

Dated: May 9, 1997 
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