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SECURY. TIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Schedule 14D-1
Tender Offer Statemcnt
(Amendment No. 26)
Pursuant to
Section 14(d(1) of the Securities Exchange Act of 1934
and
Amendment No. 36
to
Schedule 13Dt
and
Amendment No. 13
to
Schedule 13Dttt

Conrail Inc.
(Name of Subject Company)

CSX Corporation
Norfolk Southern Corporation
Green Acquisition Corp.
(Bidders)
Cosmon Stock, Par Vslue $1.00 Per Share
(Title of Class of Securities)
208368 10 0
(CUSIP Mumber of Class of Securities)
Series A ESOP Convertible Junior Preferred Stock, Without Par Value
(Title of Class of Securities)
Not Available
(CUSIP Mumber of Class of Securities)
Aron
CSX Corporation
Oone James Center
901 East Cary Street Morfolk, virginia 23510
Richmond, Virginia 23219-4031 Telephone: (757) 629-2750

Telephone: (804) 782-1400
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Commmnications on Behalf of Bidder)

with a copy to:
Pamela S. Seymon Randall H. Doud
Wachtell, Lipton, Rosen & Katz Skadden, Arps, Slate, Mesgher & Flom LLP
51 Uest 52nd Street 919 Third Avenue
New York, Mew York 10019 MNew York, New York 10022
Telephone: (212) 403-1000 Telephone: (212) 735-3000

t of CSX Corporation and Green Acquisition Corp.

tt of Norfolk Southern Corporation.
585




This Statement amends and supplements the Tender Of-
fer Statement on Schedule 14D-1 filed with the Securities and
E'xchange Commission (the "SEC") on Dacember 6, 1996, as
previously amended and supplemeated (the "Schedule 14D-1"), by
Gr een Acquisition Corp., a Pennsylvania corporation
("Purchaser"), CSX Corporation, a Virginia corporation
("Parent" or "CSX"), and Norfolk Southern Corporation, 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 the Common Shares, the
"Shares"), of Conrail Inc., a Fennsylvania corporation (the
"Company"), including, in each case, the associated common
stock purchase rights, upon the 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 Supplement thereto, dated March
7, 1997 (the "Second Supplement"), the Third Supplement
thereto, dated April 10, 1997 (the "Third Supplement”) and the
related Letters of Transmittal (which, together with any
amendments or supplements thereto, constitute the "Second
Offer") at a purchase price of $115 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 Supplement, the Seccnd Supplement,
the Third Supplement and the Schedule 14D-1.

ITEM 10. ADDITIONAL INFORMATION.

(b) By letter dated May 8, 1997, the Honorable
Vernon A. Williams, Secretary of the STB, issued an informal
opinion, which is not binding on the STB, that the joint voting
trust, which CSX and NSC propose to hold all Shares previously
acquired and to be acquired by CSX and NSC, will effectively
insulate CSX and NSC from the violation of Subtitle IV of Title
49 of the United ftates Code and the policy of the STB that
would result if CSX and/or NSC were to acquire, without
authorization, what would otherwise be a controlling interest
in carrier subsidiaries of the Company. A copy of such lette
has been filed as Exhibit (c) (16), and the foregoing summary
description is qualified in its entirety by reference to such

exhibit.

ITEM 11. MATERIAL TO BE FILED AS EXHIBITS.

(c) (16) Letter from the Honorable Vernon A. Williams, dated
May 8, 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 true, complet. and correct.

CSX CORPORATION

By: /s/ MARK G. ARON
Name: Mark G. Aron
Title: Executive Vice President
-~ Law and Public Affairs

Dated: May 9, 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 true, complete and correct.

NORFOLK SOUTHERN CORPORATION

By:
Name: James C. Bishop, Jr.
Title: Executive Vice President-
Law

Dated: May 9, 1997







