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FOR IMMEDIATE RELEASE 
Novetnber 1, 1996 

Contact: Robert C. Fort 
(757) 629-2714 

NORFOLK SOUTHERN ASKS COURT TO BLOCK CONRAIL 'POSION PILL' 

NORFOLK, VA -- Norfolk Southem (NYSE:NSC) today asked a 

f.-.v. ' r a i judge i n Philadelphia t o block Conrail (NYSE:CRR) 

from executing a "draconian" plan that would e f f e c t i v e l y 

force i t s shareholders to accept CSX's (NYSE:CSX) merger 

o f f e r and prevent them from even considering Norfolk 

Southem's higher o f f e r f o r Conrail. 

I n i t s motion f o r a temporary r e s t r a i n i n g order, 

Norfolk Southem said Conrail's plan represents "the most 

egregious instance of a company h a s t i l y 'locking up' a 

t r a n s f e r of contr o l t o a favored bidder without regard f o r 

the best i n t e r e s t s of i t s shareholders or other constituen

cies . " 

Norfolk Southern asked the Court t o stop Conrail from 

d i s t r . i b u t i n g i t s "Poison P i l l " r i g h t s on November 7. The 

d i s t r i b u t i o n of the r i g h t s would e s s e n t i a l l y t r i g g e r 

Conrail's "poison p i l l " defense against any p o t e n t i a l buyer 

except CSX. Judge Donald W. Van Artsdalen has t e n t a t i v e l y 

scheduled a hearing on Norfolk .Southern's motion f o r a 

temporary r e s t r a i n i n g order f o r '̂oon Monday (November 4) . 
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"Conrail's d i r e c t o r s have e s s e n t i a l l y ceded t h e i r 

f i d u c i a r y duties" to.CSX, Norfolk :5outhern said i n i t s 

f i l i n g . Execution of the "Righti;' Pian" would cause an 

"enor-nous d i l u t i o n " of Conrail stock, Norfolk Southern 

said. 

I n i t s f i l i n g , Norfolk Southern said t h a t Conrail, i t s 

diT-csctors and CSX are attempting "to coerce, mislead and 

traudulentl-" manipulate Conrail's shareholders t o s w i f t l y 

d e l i v e r c o n t r o l of Conrail to CSX pursuant t o a tender 

o f f e r " i n stock and cash with a value of s l i g h t l y more than 

$85 per Conrail share (as of October 29, 1996). 

Norfolk Southern on October made a SlOO-a-shard 

a l l - c a s h o f f e r f o r a l l shares of Conrail common stoc).. 

"We believe t h a t Conrail shareholders should have the 

r i g h t t o consider our o f f e r , which i s c l e a r l y b e t t e r f o r 

them and u l t i m a t e l y f o r shippers, communities, employees 

and the publi c i n t e r e s t , " said David R. Goode, Chairman, 

President and Chief Executive O f f i c e r of Norfolk Southern. 

I n an amended complaint f i l e d Wednesday, Norfolk 

Southe-:n noted t h a t under the terms of Conrail's deal with 

CSX, Conrail d i r e c t o r s are p r o h i b i t e d from terminating the 

agreement f o r 180 days even i f t h e i r f i d u c i a r y duties 

required them t o do so. "Conrail d i r e c t o r s have agreed to 

take a six-month leave of absence during what may be the 
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most c r i t i c a l s i x months i ; i Conrail's h i s t o r y , " Norfolk 

Southern's complaint said. 

Norfolk Southem i s a transportation holding cornpany 

Lhat operates a 14,500-mile r a i l system i n 20 states and a 

tr u c k i n g l i n e . 

### 

World Wide Web Site - http://www.nscorp.com 

OiSSSlO,01-01S*« 
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INTRODUCTION 

This action arises from the attempt by defen

dants Conrail Inc. ("Conrail"), i t s d i r e c t o r s and CSX 

Corporation ("CSX") t o coerce, mislead and f r a u d u l e n t l y 

manipulate Conrail's shareholders to s w i f t l y d e l i v e r 

c o n t r o l of Conrail t o CSX pursuant to a tender o f f e r f o r 

up t o 20% of Conrail's stock f o r $92.50 i n cash, a possi

ble second tender o f f e r and a back-end stock-for-stock 

merger (the "CSX Transaction"). As of the close of 

business on October 29, 1996, the blended value of the 

CSX Transaction was s l i g h t l y more than $85 per Conrail 

share. 

As the p l a i n t i f f s ' Complaint (and F i r s t Amended 

Complaint f i l e d on October 30, 1996^) describe i n d e t a i l . 

The F i r s t Amended Complaint adds a d d i t i o n a l f a c t s 
developed since the o r i g i n a l Complaint was f i l e d and 
adds a d d i t i o n a l claims r e l a t e d t o , among other 
things, (a) a p r o v i s i o n i n the CSX Merger Agreement 
th a t prevents Conrail's d i r e c t o r s from withdrawing 
t h e i r recommendation th a t Conrail's shareholders 
accept the CSX tender o f f e r , terminating the CSX 
Merger Agreement and recommending or entering i n t o a 
competing takeover proposal f o r at least 180 days 
even i f t h e i r f i d u c i a r y duty would require them t o 
do so; and (b) provisions i n the CSX Merger Agree
ment and Conrail's poison p i l l plan t h a t prevent 
Conrail from redeeming, amending or otherwise ta k i n g 
f u r t h e r action w i t h respect t o the poison p i l l f o r 
any transaction other than the current CSX Transac
t i o n . The Amended Complaint alleges t h a t , under the 

(continued...) 
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Conrail's d i r e c t o r s acted p r e c i p i t o u s l y t o accede to 

CSX's proposal without even attempting t o determine i f 

Norfolk Southern Corporation ("Norfolk Southern") 

which had expressed i n t e r e s t i n both the di s t a n t and very 

recent past i n acquiring Conrail -- would o f f e r a b e t t e r 

proposal. Indeed, Conrail's hasty action was s p e c i f i c a l 

l y designed t o f o r e s t a l l any competing, higher b i d f o r 

Conrail by Norfolk Southern. 

On October 23, 1996, Norfolk Southern announced 

i t s i n t e n t i o n t o commence a public tender o f f e r f o r a l l 

shares of Conrail common .stock at a p r i c e of $100 i n cash 

per share (the "Norfolk Southern O f f e r " ) . Norfolk South

ern furt.'if-r announced that i t intends, as soon as p r a c t i 

cable f o l l o w i n g the closing of i t s o f f e r , t o acquire the 

e n t i r e equity i n t e r e s t i n Conrail f o r cash at tne same 

pr i c e per share. The Norfolk Southern Offer and proposed 

merger represent a 4 0% premium over the closing market 

p r i c e of Conrail stock on October 14, 1996 (the day p r i o r 

^(...continued) 
terms of Conrail's poison p i l l plan, Conrail's 
d i r e c t o r s w i l l lose, on November 7, t h e i r power t o 
make the poison p i l l inapplicable t o any a c q u i s i t i o n 
transaction other than the CSX Transaction, unless 
CSX agrees t o l e t them postpone that date. Unless 
the November 7 date i s postponed, Conrail w i l l be 
unable to be acquired othe.r than through the CSX 
Transaction, under i t s current terms, f o r a period 
of almost nine years. 
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to the announcement of the merger w i t h CSX) and a sub

s t a n t i a l premium over CSX's o f f e r . 

The p l a i n t i f f s ' underlying case presents the 

most egregious instance of a company h a s t i l y "locking up" 

a t r a n s f e r of c o n t r o l . While the Pennsylvania Business 

Corporation Law allows directors substantial leeway i n 

considering change of control issues, i t does not permit, 

contrary t o the defendants' protestations otherwise, 

d i r e c t c r s t o completely abdicate t h e i r f i d u c i a r y duties 

ae they have done here. 

The egregious nature of the defendants' conduct 

r e l i e s f o r support on a view of Pennsylvania corporate 

law that would purport t o t o t a l l y eliminate the concept 

of f i d u c i a r y duty owed by di r e c t o r s as i t r e l a t e s t o the 

isoue of who owns and controls the corporation. At the 

s e l f - i n t e r e s t e d \irging of defendant LeVan, Conrail's 

d i r e c t o r s have agreed to a transaction t h a t they must 

have known could and would be bettered by Norfolk South

em. From the i n f e r i o r CSX Transaction, defendant: LeVan 

stands t o gain s u b s t a n t i a l l y increased compensation and a 

pledge t h a t he w i l l succeed CSX's Chairman and Chief 

Executive O f f i c e r John W. Snow. 

As alleged i n the p l a i n t i f f s ' Complaint (and 

F i r s t ^.mended Complaint) and as w i l l be discussed i n 
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d e t a i l i n the p l a i n t i f f s ' opening b r i e f i n support of 

t h e i r motion f o r preliminary i n j u n c t i o n t o be f i l e d next 

week, the defendants' se l f - s e r v i n g and d i s t o r t e d view of 

Pennsylvania corporate law i s incorrect. While Pennsyl

vania's l e g i s l a t u r e has acted to give d i r e c t o r s of Penn

sylvania corporations the power to " j u s t say no" to a 

bidder, i t has not given d i r e c t o r s the a b i l i t y to enter 

i n t o a merger agreement and cede a l l of the.-.r f i d u c i a r y 

duties to the p o t e n t i a l acquiror through t';ie merv^ar con

t r a c t . 

I n the same way tha t the Conrail defendants 

have t r i e d t o ignore Norfolk Southern, t h e i r niOtion t o 

dismiss ignores any st a t u t e , case or f a c t that they do 

not l i k e . Defendants, f o r example, suggest th a t p l a i n 

t i f f s rushed t o f i l e t h i s lawsuit " i n su":h haste . . . t h a t 

elementary p r i n c i p l e s of standing were ignored," but have 

themselves f a i l e d to c i t e the Pennsylvania s t a t u t e t h a t 

expressly gives p l a i n t i f f s standing to sue. S i m i l a r l y , 

defendants argue that a bidder such as Norfolk Southern 

cannot be an adequate shareholder representative, but 

neglect V.o mention the substantial case a u t h o r i t y t o the 

contrary. The l i s t goes on; 

• Defendants argue that p l a i n t i f f s have not made 
s u f f i c i e n t a l l e g a t i o n s of fraud t o avoid the 
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demand requirement, but ignore the p l a i n a l l e 
gations of fraud i n p l a i n t i f f s ' Complaint. 

They argue that Pennsylvania law expressly 
empowers d i r e c t o r s t o terminate amendments, but 
mis.s the point that the proposed a r t i c l e s 
ameidmen'-. d i s t o r t s and subverts the opt-out 
prov is ions of the Pennsylvania Business Corpo
r a t i o n Law. 

They argue chat p l a i n t i f f s breached a confiden
t i a l i t y aqreement w i t h CSX, but f a i l t o mention 
t h a t th'* agreement was terminated by a signed 

^^Ug^ l e t t * * " ^ agreement over two years aao. 

I n a d d i t i o n to being substantively i n c o r r e c t , 

the p l a i n t i f f s ' motions are procedurally d e f i c i e n t i n 

th a t they r e l y on numerous alleged fac t s not taken from 

the Complaint or the documents incorporated by reference 

i n i t . As Rule 12(b)(6) i t s e l f makes clear, reliance cn 

matters outside of the Complaint manda es that the mo

t i o n s to dismiss be t r e a t e d as motions f o r summary judg

ment. Given the f a c t u a l d-'cputes that are apparent from 

comparison of the a l l e g a t i o n s of the Complaint w i t h the 

defendants' b r i e f s , dismissal of the Complaint by motion 

i s inappropriate i n t h i s case. P l a i n t i f f s believe the 

ongoing eynedited discovery begun several days ago w i l l 

r e s u l t i n a record by next week that w i l l provide more 

than adequate basis f o r the Court t o issue the p r e l i m i 

nary i n j u n c t i o n sought by the p l a i n t i f f s . 
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COUNTER-STATEMENT OF FACTS 

The P l a i n t i f f s 

P l a i n t i f f Norfolk Southern i s a V i r g i n i a corpo

r a t i o n "considered by many analysts to be the nation's 

best-run r a i l r o a d , " according t o the New York Time?. 

(Comp. • 3) Norfolk Southern i s the b e n e f i c i a l owner of 

100 shares of common stock of Conrail. (id.) 

P l a i n t i f f Kathryn B McQuade i s , and has been 

at a l l times relevant to t h i s action, the owner of Con

r a i l common stock. (Comp. % 5) 

P l a i n t i f f Norfolk Southern Had Made 
Known to Conrail on Numerous Occasions 
I t s I n t e r e s t i n Accruirinq Conrail 

On numerous occasions p r i o r to 1994, senior 

management of Norfolk Southern spoke to t h e i r counter

p a r t s at Conrail concerning a possible business combina

t i o n betwee-i Norfolk Southern and Conrail. By e a r l y 

September 19?4, negotiations toward such a t r a n s a c t i o n 

were i n an advanced stage. Norfolk Southem had proposed 

an exchange r a t i o of 1 - t o - l , but Couiail management was 

s t i l l pressing f o r a higher premium. On September 23, 

1994, Norfolk Southern increased the proposed exchange 

r a t i o t o l . l - t o - 1 , and l e f t the door open to an ev«!n 

higher r a t i o . Conrail discontinued such discussions i n 

September 1994, aftei- the Conrail Board elected defendant 
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LeVan as Conrail's President and Chief Operating O f f i c e r 

as a step toward u l t i m a t e l y i n s t a l l i n g hin; as Chief 

Executive O f f i c e r and Chairman. 

The l . l - t o - 1 exchange r a t i o r e f l e c t e d a sub

s t a n t i a l premium over the market price of Conrail stock 

at t h a t time. I f one applies t h a t r a t i o to Norfolk 

Southern's stock p r i c e on October 14, 1996 -- the day the 

Conrail Board approved the CSX Transaction - - i t implies 

a per share a c q u i s i t i o n p r i c e f o r Conrail of over $101. 

Thus, there can ce no question t h a t Mr. LeVan, i f not 

Conrail's Board, was w e l l aware irhat Norfolk Southern 

l i k e l y would be w i l l i n g and able t c o f f e r more -- t o 

Conrail's shareholders, rather than management, t.hat i s 

-- than CSX could o f f e r f o r an a c q u i s i t i o n of Conrail. 

During the period f o l l o w i n g September 1994, 

Norfolk Sout?iern's Chairman, David R. Goode, from time t o 

time had conversations w i t h Mr. LeVan. During v i r t u a l l y 

a l l of these conver.sation&, Mr. Goode expressed Norfolk 

Southem's strong i n t e r e s t i n .negotiating an a c q u i s i t i o n 

of Conrail. Mr. LeVan responded that Conrail wished t o 

remain independent. Nonetheless, Mr. Goode was led t o 

believe that i f and when the Conrail Board determined t o 

pursue a sale of the company, i t would do so through a 
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process i n which Norfolk Southern would have an opportu

n i t y t o b i d . 

At i t s September 24, 1996 meeting, the Norfolk 

Southern Board reviewed i t s st r a t e g i c a l t e r n a t i v e s and 

determined that Norfolk Southern should press f o r an 

a c q u i s i t i o n of Conrail. Accordingly, Mr. Goode again 

contacted Mr. LeVan t o ( i ) r e i t e r a t e Norfolk Southern's 

strong i n t e r e s t i n acquiring Conrail and ( i i ) request a 

meeting at which he could present a concrete proposal. 

Mr. LeVan responded t h a t the Conrail Board would be 

holding a s t r a t e g i c planning meeting that month and t h a t 

he would be back i n contact with Norfolk Southem a f t e r 

that meeting. Mr. Goode emphasized that he wished t o 

communicate Norfolk Southern's p o s i t i o n so t h a t Conrail's 

Board would be aware of i c during the s t r a t e g i c planning 

meeting. Mr. LeVan stated that i t was unnecessary t o do 

so. 

Following September 24, Mr. LeVan d i d not 

contact Mr. Goode. F i n a l l y , on Friday, October 4, 1996, 

Mr. Goode telephone Mr. LeVan. Mr. Goode again r e i t e r a t 

ed Norfolk Southern's strong i n t e r e s t i n making a propos

a l t o acquire Conrail. Mr. LeVan responded that the 

Conrail Board would be meeting on October 16, 1996, and 

assumed that he would contact Mr. Gocde foxlov/ing that 

6 
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meeting. Mr. Goode again stated that Norfolk Southern 

war.ted t o make a proposal so that the Conrail Board would 

be aware of i t . Mr. LeVan again stated that i t was 

unnecessary t o do so. 

On the Day Before the Purportedly 
Scheduled Meeting of Conrail's Board, 
Defendants Announce the CSX Transaction 

To Norfolk Southern's surprise and dismay, on 

October 15, 19 96, Conrail and CSX announced that they had 

entered i n t o a d e f i n i t i v e merger agreement (the "CSX 

Merger Agreement") pursuant t o which control of Conrail 

would be sold s w i f t l y t o CSX and then a merger would be 

consummated fo l l o w i n g required regulatory approvals. 

The CŜ : Transaction, the blended value of which 

was s l i g h t l y more than $85 per Conrail share as of Octo

ber 29, 1996, i s structured t o include ( i ) a f i r s t - s t e p 

cash tender o f f e r f o r up to 19.9% of Conrail's stock; 

( i i ) an amendu.-nt t o Conrail's charter t o opt out of 

coverage under Subchapter 25E of Pennsylvania's Business 

Corporation Law (the "Charter Amendment"), which requires 

any person acquiring c o n t r o l of over 20% or more of the 

corporation's voting power t o acquire a l l other shares of 

the corporation f o r a " f a i r p r i c e , " as defined i n the 

s t a t u t e , i n cash; ( i i i ) f o l l o w i n g such amendment, an 

a c q u i s i t i o n of a d d i t i o n a l shares t h a t , i n combination 
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w i t h other shares already acquired, would c o n s t i t u t e at 

least 40% and up to approximately 50% of Conrail's stcck; 

and (iv) f o l l o w i n g required regulatory approvals, consum

mation of a follow-up stock-for-stock merger. 

Thus, once the Charter Amendment i s approved, 

CSX w i l l be i n a p o s i t i o n t o acquire e i t h e r e f f e c t i v e or 

absolute " o n t r o l over Conrail. I n i t s preliminary proxy 

materials f i l e d with the Securities and Exchange Commis

sion ('SEC"), Conrail states that i f CSX acquires 40% of 

Conrail's stock, approval of the merger w i l l be " v i r t u a l 

l y c e r t a i n . " CSX could do so e i t h e r by increasing the 

number of shares i t w i l l purchase by tender o f f e r , or, i f 

tenders are i n s u f f i c i e n t by accepting a l l tendered 

shares and exercising a stock option granted t o i t ̂ s 

part of the CSX Transaction (the "Stock Option"). CSX 

could obtain "approximately 50 percent" of Conrail's 

shares by purchasing 40% pursuant t o tender o f f e r and by 

exercising i t s stock options, i n which event shareholder 

approval of the CSX merger w i l l be, according to 

Conrail's preliminary proxy statement, " c e r t a i n . " 

The CSX Transaction .Includes a breakup fee of 

$300 m i l l i o n and a lock-up stock option agreement threat

ening s u b s t a n t i a l d i l u t i o n t o any r i v a l bidder f o r con

t r o l of Conrail. I n t e g r a l t o the CSX Transaction are 

10 
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covenants s u b s t a n t i a l l y increasing Mr. LeVan's compensa

t i o n and guaranteeing that he w i l l succeed John W. Snow, 

CSX's Chairman and Chief Executive O f f i c e r , as the com

bined company's CEO and Chairman. 

CSX Admits That the Conrail Board Approved 
the CSX Transaction Rapidly _—_ 

On October 16, 1996, the Ngw York Times report

ed that CSX's Mr. Snow, on October 15, 1996, had stated 

th a t the CSX Transaction "came together r a p i d l y i n the 

l a s t two weeks." The Wall Street Journal reported on 

October 16 t h a t Mr. Snow stated that negotiations con

cerning the CSX Transaction had gone "very quick l y , " and 

"much fas t e r than he and Mr. LeVan had a n t i c i p a t e d . " On 

October 24, 19 96, the Wall Stpy^^t Journal observed t h a t 

" [ i ] n reaching i t s agreement w i t h CSX, Conrail didn't 

s o l i c i t orher bids ... and appeared t o complete the 

accord at breakneck speed." 

CSX's Snow Implies That the CSX Transaction 
I s a Fait Accom.pli and States That Conrail's 
p;Lrectors Have Almost No Fiduciary Duties 

On October 16, 1996, Mr. Goode met i n Washing

ton, D.C. w i t h Mr. Snow, CSX's Chairman, t o discuss the 

CSX Transaction and cert a i n regulatory issues that i t s 

consummation would raise. Mr. Snow advised Mr. Goode 

during that meeting that Conrail's counsel and investment 
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bankers had ensured that the CSX Transaction would be 

"bu l l e t p r o o f , " implying that the sale of control of 

Conrail to CSX i s now a f a i t accompli. Mr. Snow added 

that the "Pennsylvania s t a t u t e , " r e f e r r i n g to 

Pennsylvania's Business Corporation Law, was "great" and 

that Conrail's d i r e c t o r s h,. /e almost no f i d u c i a r y duties. 

The Onerous Terms of the 
CSX/Conrail Merger Agrement: 
The Poison P i l l Lock-T.. 

Consistent w i t h Mr. Snow's remarks th a t 

Conrail's advisers had ensured that the CSX Transaction 

i s " b u l l e t - p r o o f " and t h a t Conrail's d i r e c t o r s have 

almost no f i d u c i a r y duties, the CSX Merger Agreement 

contains draconian "lock-up" provisions which are unprec

edented. 

Perhaps the most onerous of these provisions, 

i n terms of the d r a s t i c cou^equences i t threatens t o 

Conrail, i t s shareholders and i t s other l e g i t i m a t e con

s t i t u e n c i e s , i s the poison p i l l " l o c k - i n " p r o v i s i o n . The 

CSX Merger Agreement purports t o bind the Conrail Board 

not t o take any act i o n w i t h respect to the Conrail poison 

p i l l to f a c i l i t a t e any o f f e r t o acquire Conrail other 

than the CSX Transaction. At the same time, the Conrail 

Board has amended the Conrail poison p i l l t o f a c i l i t a t e 
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the CSX Transaction. Moreover, Conrail has not disclosed 

the e f f e c t of these provisions to i t s shareholders. 

The 180-Dav Lock-Out 

The CSX Merger Agreement also contains an 

unprecedented pr o v i s i o n purporting to bind Conrail's 

d i r e c t o r s not to terminate the CSX Merger Agreement f o r 

180 days regardless of whether t h e i r f i d u c i a r y d u t i e s 

r e q i i i r e them t o do so. 

The .£3 0 0 M i l l i o n Breakup Fee 

The CSX Merger Agreement also provides f o r a 

$300 m i l l i o n breakup fee. This fee would be t r i g g e r e d i f 

the CSX Merger Agreement were terminated f o l l o w i n g a 

competing takeover proposal. 

This breakup fee i s disproportionately l a r g e , 

c o n s t i t u t i n g over 3.5% of the aggregate value of the CSX 

Transaction (and approximately 5% i f added t o the value 

of the Stock Option Agreement discussed below i n the 

context of Norfolk Southem's o f f e r ) . The breakup fee 

unreasonably t i l t s the playing f i e l d i n favor of the CSX 

Transaction --a transaction that the defendant d i r e c t o r s 

knew, or reasonably should have known, at the time they 

approved the CSX Transaction, provided less value and 

other b e n e f i t s to Conrail and i t s constituencies than 

would a transaction w i t h Norfolk Southern. 
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The Lock-Up Stock Option 

Concurrently w i t h the CSX Merger Agreement, 

Conrail and CSX entered i n t o an option agreement (the 

"Stock Option Agreement") pursuant t o which Conrail 

granted t o CSX an option, exercisable i n c e r t a i n events, 

t o purchase 15,955,477 shares of Conrail common stock at 

an exercise price of $92.50 per share, subject to adjust

ment. I f , during the time that the option under tne 

Stock Option Agreement i s exercisabl.i, Conrail enters 

i n t o an agreement pursuant to which a]1 of i t s outstand

ing common shares are t o be purchased f o r or converted 

i n t o , i n whole or i n p a r t , cash, i n exchange f o r cancel

l a t i o n of the option, CSX s h a l l receive an amount i n cash 

equal t o the d i f f e r e n c e ( i f p o s i t i v e ) between the closing 

market p r i c e per Conrail common share on the day immedi

a t e l y p r i o r to the consummation of such transaction and 

the purchase p r i c e . I n r e l a t i o i . t o Norfolk Southern's 

o f f e r of $100 per share, the d i l u t i o n a t t r i b u t a b l e t o the 

Stock Option Agreement would be $119,666,077.50. 

Selective Discriminatory 
Treatment of Competing Bids 

F i n a l l y , the Conrail Board has breached i t s 

f i d u c i a r y duties by s e l e c t i v e l y rendering Conrail's 

poison p i l l r i g h t s plan inapplicable t o the CSX Transac-
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t i o n , and approving the CSX Transaction and, thus, ex

empting i c from the 5-year merger moratorium under 

Pennsylvania's Business Combination Statute. 

Norfolk Southern Responds With 
a Superior Offer f o r Conrail 

On October 23, 1996, Norfolk Southern p u b l i c l y 

announced i t s i n t e n t i o n t o commence a cash tender o f f e r 

f o r any and a l l shares of Conrail stock for $100 per 

share, t o be followed, a f t e r required regulatory Approv

a l s , by a cash merger at the same price. Norfolk South

ern commenced i t s o f f e r on October 24, 1996. 
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TEGUMENT 

I . BOTH NORFOLK SOUTHERN AND KATHRYN B. McQUADE HAVE 
STANDING TO SUE CONRAIL'S BOARD FOR BREACH OF FIDU-
CIARY DUTY. 

A. Section 1782 Of The Business Corporation Law --
Which The Defendants Ignore -- Expld.citly A l 
lows Beneficial Owners Of Stock To Bring A 
Derivative Action. 

The defendants argue t h a t the p l a i n t i f f s do not 

have standing t o sue under § 1717 because they are not, 

and never were, record shareholders of Conrail. (Op. Br. 

at 11) . The defendants neglected to b r i n g t o the atten-

t i o r of the Court, however, the s p e c i f i c provisions of § 

1782 ("Actions Against Directors and Of f i c e r s " ) of the 

Pennsylvania Business Corporation Law (the "BCL") that 

address t h i s issue i n d e t a i l . Pursuant t o the clear lan

guage of § 1782, b e n e f i c i a l ownership of stock i s s u f f i 

c i e n t to give a p l a i n t i f f standing t o b r i n g a d e r i v a t i v e 

a c t i o n f o r breach of f i d u c i a r y duty. Section 1782(a) of 

Subchapter F ("Derivative Actions") s p e c i f i c ? . i l y r e l a t e s 

to actions against d i r e c t o r s and o f f i c e r s . I t states, i n 

p l a i n English, t h a t : 

i n any act."* on or proceeding brought t o enforce a 
secondary r.! ght on the part of one or more share
holders of a business corporation against any pres
ent or former o f f i c e r or d i r e c t o r of the corporation 
because the corporation refuses t o enforce r i g h t s 
that may properly be asserted by i t , each p l a i n t i f f 
must aver and i t must be made to appear that each 
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p l a i n t i f f was a shareholder of the corporation or 
owner of a b e n e f i c i a l i n t e r e s t i n the shares at the 
time of the transaction of which he complains.... 
(Emphasis added.) 

An a d d i t i o n a l i n d i c a t i o n that the l e g i s l a t u r e 

intended t o provide standing f o r a broad range of share

holders seeking to bring a breach of f i d u c i a r y duty claim 

i s contained i n subsection (b) of § 1782, which states, 

i n relevant p a r t : 

[a] ny shareholder or person b e n e f i c i a l l y i n t e rested 
i n shares of the corporation . . . who does not meet 
[the] requirements [of subsection (a) ] may, never
theless i n the d i s c r e t i o n of the court, be allowed 
t o maineain the action or proceeding... (Emphasis 
added.)^ 

The defendants r e l y on BCL §§ 1103 (a d e f i n i t i o n a l 
section) and 1717 f o r the proposition that only 
record owners have standing t o bring a de r i v a t i v e 
a c t i o n f o r breach of f i d u c i a r y duty. Section 1103 
does define "shareholder" as a "record" shareholder. 
Section 1782, however, expands the class of i n d i v i d 
uals who may bri n g a d e r i v a t i v e claim to "sharehold
er or ovmer of a b e n e f i c i a l ii:*-.erest i n the shares." 
Section 1717 says only that a ehareholder may not 
b r i n g a d i r e c t action against a d i r e c t o r f o r breach 
of f i d u c i a r y duty. I t does not say who may b r i n g a 
d e r i v a t i v e claim. Section 1782, quoted i n the t e x t 
above, governs who may bring a derivative claim and 
expressly gives b e n e f i c i a l owners the r i g h t t o do 
so. I t i s a basic precept of statutory construction 
t h a t where there i s a s p e c i f i c statutory p rovision 
r e l a t i n g t o an issue, that s p e c i f i c provision con
t r o l s over a more general provision where the two 
may be viewed as inconsistent. See, e.g., New Beth
lehem Volunteer Fire Co. v. Workmen's Compensation 
Appeal Bd. . 654 A.2d 267, 269-7C (Pa. Commw.), 
appeal denied. 668 A.2d 1140 (Pa. 1995) (s p e c i f i c 
s t a t u t o r y provisions co n t r o l over general p r o v i s i o n 
when they c o n f l i c t ) . 
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While the clear language of the s t a t u t e i s 

enough t o e.'=!tablish that b e n e f i c i a l owners may i n i t i a t e a 

d e r i v a t i v e action on behalf of the corporation, the case 

law also supports p l a i n t i f f s ' p o s i t i o n . 

In Kusner v. F i r s t Pennsylvania Corp.. 395 F. 

Supp. 276 (E.D. Pa. 1975) rev'd i n part on other armin̂ ,i<=!, 

531 F.2d 1234 (3d Cir. 1976). t h i s Court found tha'; the 

holdt iT of subordinated dehcsticurss could not maintain a 

d e r i v a t i v e action because he was not the holder of a 

"prop r i e t a r y i n t e r e s t " i n the business e n t i t y . I d . at 

280. The Kusner Court recognized that the " r i g h t t o sue 

d e r i v a t i v e l y i s an a t t r i b u t e of ownership...." X^. at 

281. The Court d i d not d i s t i n g u i s h between record and 

b e n e f i c i a l ownership because such d i s t i n c t i o n s are of nc 

accord. I t i s the claim of ownership of the stock, r e 

gardless of the capacity i n which that ov.Tership occurs, 

t h a t gives r i s e to the r i g h t t o maintain an a c t i o n on the 

corporation's behalf. See also. In re Penn Central 

Transp. Co., 341 F. Supp. 845 (E.D. Pa. 1972); Murdock v. 

Follansbee Steel Corp.. 213 F.2d 570 (3d Cir. 1954)(cases 

where a b e n e f i c i a l owner brought a d e r i v a t i v e a c t i o n ) . 

The defendants' argument that only record 

owners of stock may bri n g d e r i v a t i v e s u i t s i s not sup

ported by any provision of the BCL or case law i n t e r p r e t -
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i n g Pennsylvania law. The clear language of Section 1782 

i s f a t a l t o the defendants' argument. The defendants' 

p o s i t i o n must be rejected by t h i s Court. 

B. The P l a i n t i f f s Brought Their Breach Of Fiducia-
r y Duty claims As Derivative Claims. 

The defendants spend an e n t i r e section of t h e i r 

brie-f arguing th a t shareholders cannot br i n g a d i r e c t ||p 

a c t i o n against the d i r e c t o r s of a corporation f o r breach 

of f i d u c i a r y duty, but must, instead, b r i n g a d e r i v a t i v e 

claim. (Op. Br. at 9-11) But the p l a i n t i f f s do not 

dispute t h a t p o i n t . They have brought t h e i r breach of 

f i d u c i a r y duty claims as d e r i v a t i v e claims. (See Am. 

Comp. 1* 97-99; Count I (Breach of Fiduciary Duty With 

Respect t o the Charter Amendment) , Count I I (Breac.i of 

Fiduciary Duty With Respect t o the Poison P i l l ) , Count 

I I I (Breach of Fiduciary Duty With Respect to Pennsylva

ni a Business Combinations Statute), Count V (Breach of 

Fiduciary Duty With Respect to the Poison P i l l Lock-In), 

Count V I I (Breach of Fiduciary Duty With Respect to the 

180-Day Lock-Out), and Count V I I I (Breach of Fiduciary 

Duty With Respect t o the Lock-Up Provisions) 
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I I . PLAINTIFFS NORFOLK SOUTHERN AND MCQUADE ARE ADEQUATE 
REPRESENTATIVES OF CONRAIL'S SHAREHOLDEFS FOR PUR-
FOSES OF RULE 23 1. 

The defendants next argue Lhat even i f the 

p l a i n t i f f s have standing to sue pursuant t o § 1717, they 

are not adequate class representatives as required by 

Rule 23.1, because t h e i r i n t e r e s t s c o n f l i c t with those of 

Conrail's other shareholders. Like the defendants' 

previous arguments r e l a t i n g to standing, t h e i r argument 

r e l a t i n g t o adequacy of representation i s not supported 

by the law or the f a c t s . 

The defendants' argument centers around the 

contention that the economic Interests of a sharehold

er/takeover bidder are "necessarily" divergent from the 

i n t e r e s t s of the target's other shareholders. (Op. Br. at 

12) The l o g i c t h a t the defendants use i n a r r i v i n g at 

t h i s conclusion i s f a u l t y , and the case law they c i t e i s 

inapposite. 

F i r s t and foremost, the case law i s clear on 

the f a c t that "every case i n which the standing of a 

shareholder to maintain a deri v a t i v e s u i t i s disputed 

must be decided on the basis of what i s f a i r i n the 

p a r t i c u l a r circumstances and not according t o r i g i d 

r u l e s . " Mobil Corp. v. Marathon O i l Co.. No. C-2-81-
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1402, 1981 WL 1713 at *27 (S.D. Ohio Dec. 7, 1981), 

c i t i n g Davis v. Comed. Inc., 619 F.2d 588 (6th Cir. 

1980). The defendants' attempt t o put t h i s case i n t o a 

box and have i t decided upon an unyie l d i n g set o^ factors 

-- rather than the actual circumstances presented --

should be rej e c t e d . 

This Court's analysis should s t a r t w i t h the 

fact:, t h a t the burden of proving inadequacy of representa

t i o n f a l l s squarely on the shoulders of the defendants 

challenging the p l a i n t i f f s ' representation. Aj,r L i n ^ 

P i l o t s Assoc. I n t ' l . V. UAL Corp., 717 F. Supp. 575, 579 

(N.D. 111. 1989), a f f ' d , 897 F.2d 1394 (7th Cir. 1990); 

Shamrock Assocs. v. Horizon Corp., 632 F. Supp. 566 

(S.D.N.Y. 1986) ; Granada Investments, Inc. v. DWG Corp.. 

717 F. Supp. 533, 538 (N.D. Ohio 1989), a f f ' d , 962 F.2d 

1203 (6th C i r . 1992). I n assessing the defendants' con

tentions i n t h i s context, the Court should also be mind

f u l that the defendants have motives i n seeking to d i s 

q u a l i f y representative p l a i n t i f f s that are adverse to 

those of the corporation; the defendants c l e a r l y do not 

want t o be sued, even i f i t i s f o r the corporation's 

b e n e f i t . 

Contrary to the misleading impression l e f t by 

Conrail's b r i e f , numerous courts have held t h a t tender 
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o f f e r o r s may have standing to b r i n g a d e r i v a t i v e action. 

"A [ p l a i n t i f f ] need not necessarily be d i s q u a l i f i e d from 

b r i n g i n g a d e r i v a t i v e action against the corporation 

merely because that shareholder i s also a p o t e n t i a l 

acquiror." Newell Co. v Vermont American Corp., 725 F. 

Supp. 351, 368 (N.D. 111. 1989); A i r Line P i l o t s Assoc.. 

717 F. Supp. at 579; MacAndrews & Forbes Holdings, Inc. 

V. Revlon. Inc. . CA. No. 8126, 1985 WL 21129 (Del. Ch. 

Oct.. 9, 1985) . 

A d d i t i o n a l l y , and more generally, a p l a i n t i f f 

should not be d i s q u a l i f i e d under Rule 23.1 "merely be

cause of the existence of i n t e r e s t s beyond those of the 

class he seeks t o represent, so long as he shares a 

common i n t e r e s t i n the subject matter of the s u i t . " G.A. 

Enters, v. Leisure L i v i n g Communities, Inc., 517 F.2d 24 

(1st C i r . 1975) ; Tyco Laboratories, Inc. v. Kimball, 444 

F. Supp. 292, 299 (E.D. Pa. 1977). The Court's primary 

focus should be t o "consider any i n d i c a t i o n s that suggest 

the existence of e x t r i n s i c factors which 'render i t 

l i k e l y t h a t the representative may disregard the i n t e r 

ests of the class members.'" Granada Investments, 717 F. 

Supp. at 538 ( c i t a t i o n s omitted). 

There are numerous cases where courts have 

found t h a t the i n t e r e s t s of a takeover bidder are not 
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economically inconsistent with the i n t e r e s t s of other 

shareholders. For example, i n Granada, the court found 

tha t '^ranada, a takeover bidder, was an adequate repre

sentative of the class. In clear language d i r e c t l y on 

point here, the Granada Court found t h a t : 

Although d e r i v a t i v e p l a i n t i f f brings t h i s s u i t p r i -
-marily t o force the consideration by DWG of a merger 
proposal, Granada's i n t e r e s t s do not appear t o be 
economically antagonistic t o the i n t e r e s t s of the 
other shareholders. While Granada i s a p o t e n t i a l 
buyer and the other shareholders are p o t e n t i a l 
s e l l e r s , t h e i r i n t e r e s t s are not i n e v i t a b l y i n 
c o n f l i c t . Both Granada and the other shareholders 
share an i n t e r e s t i n preventing DWG's d i r e c t o r s from 
locking UP conrrol of DWG. Moreover, i n i t s propos
a l , Granada has offered t o purchase DWG stock at a 
price of $22.00 per share, a p r i c e s i g n i f i c a n t l y 
higher than the stock's current l i s t i n g on the 
exchange. Conceivably, t h i s o f f e r i n g p rice does not 
r e f l e c t the true value of the DWG stock; yet by 
bringing t h i s s u i t , Granada hopes t o create an 
opportunity f o r the shareholders t o make tha t deter
mination. By e i t h e r r e j e c t i n g or accepting 
Granada's price (or a price o f f e r e d by another 
bid d e r ) , the shareholders, r a t h e r than the Court, 
u l t i m a t e l y decide whether p l a i n t i f f ' s i n t e r e s t s are 
antagonistic t o t h e i r own. (Emphasis added; f o o t 
note omitted.) 

717 F. Supp. at 538. The Granada court's r a t i o n a l e 

provides compelling support f o r a f i n d i n g that Norfolk 

Southern has standing t o pursue i t s claims here. 

The Granada Court's view i s accepted by other 

courts that have considered t h i s issue. I n A i r I^ine 

P i l o t s Assoc.. 717 F. Supp. at 579, and Mobil Cprp. v. 
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^l9r9tho^ QXl Qq>., 1981 WL 1713 (S.D. Ohio 1981), f o r 

example, the courts came t o the same conclusion th a t the 

gy^^^^^ Court reached. In A i r Line Piloy.? and Mobil, the 

courts rej e c t e d the argument that the defendants have 

advanced here -- namely that the economic i n t e r e s t s of 

the p l a i n t i f f s are i n c o n f l i c t because the bid 

der/shareholder seeks the lowest possible p r i c e and the 

other shareholders desire the highest p r i c e they can get 

fo3 t h e i r shares. In both of those cases, the courts 

reasoned that the bidder/shareholder had the "best oppor

t u n i t y and incentive t o see that the target corporation 

'plays f a i r ' " and accordingly serves as an adequate 

representative f o r the class. Mobil Corp. v. Marathnp 

O i l Co.. 1981 WL 1713 (S.D. Ohio 1981) 

Even the case that defendants r e l y most heavily 

upon t o support t h e i r argument. Baron v. Sty?wbridge ^ 

Cl p t h i e r , 646 F. Supp. 690 (E.D. Pa. 1986), i n f a c t sup

po r t s the view that the p l a i n t i f f s urge t h i s Court t o 

adopt. The Baroyi Court noted t h a t : 

In f i n d i n g that economic antagonisms e x i s t between 
the p l a i n t i f f s and the other shareholders, the court 
i s not suagesti.ng that i n t e r e s t s automati^q^]Y 
diverge i n a l l cases where a de r i v a t i v e p l a i n t i f f i § 
a p o t e n t i a l purchaser and other shareholders ay^ 
p o t e n t i a l s e l l e r s . (Emphasis added.) 

646 F. Supp. at 695. 

24 

418 



Norfolk Southern has the same i n t e r e s t s as the 

other shareholders of Conrail -- p r o h i b i t i n g the Conrail 

Board from locking up the sale of the company without 

g i v i n g due consideration t o the a l t e r n a t i v o s . For the 

reasons set f o r t h i n the A i r Line P i l o t s , Mqpil and 

Granada cases, t h i s Court should f i n d t h a t the p l a i n t i f f s 

are adequate reprefaantatives of the class i n t h i s case.^ 

I l l P R E - S U I T DEMAND SHOULD BE EXCUSED ON THE FACTS PLED 
BY THE PLAINTIFFS. 

Defendants contend that the p l a i n t i f f s ' Com

p l a i n t contains i n s u f f i c i e n t allegations of "fraud" on 

the part of i n d i v i d u a l defendant d i r e c t o r s t o excuse the 

f o r m a l i t y of a demand on the board of d i r e c t o r s under 

Pennsylvania law. This contention i s meritless. The 

defendants have misread the case law and the p l a i n t i f f s ' 

Complaint. 

Under Pennsylvania law, a shareholder need not 

make a demand on the board of di r e c t o r s before f i l i n g a 

de r i v a t i v e a c t i o n i f that demand would be "a vain or 

useless t h i n g . " See Glenn v. Kittanning Brewing Co.. 103 

The defendants also argue that p l a i n t i f f McQuade i s 
not an adequate representative of the class because 
she s u f f e r s from the same problems the defend&.its 
allege Norfolk Southem to have. As described 
above, Norfolk Southern i s an adequate representa
t i v e . Ms. McQuade, therefore, i s also an adequate 
representative of Conrail's shareholders. 
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A. 340, 343 (Pa. 1918). I n Garber v. Lego. 11 F.3d 1197 

(3d Cir. 1993), the Third C i r c u i t recognized th a t a 

demand i s unnecessary under Pennsylvania law where the 

defendant d i r e o t o r s are alleged t o have acted t o f u r t h e r 

t h e i r own s e l f - i n t e r e s t at the expense of Conrail's 

shareholders and other constituencies. Garber. 11 F.3d | 

at 1204-05. also Glenn. 103 A. at 343 (demand would 

be "vain or useless" where p l a i n t i f f alleged t h a t board 

members issued stock to one of the defendants t o gain 

c o n t r o l of the corporation); Treat v. Pennsylvania Mut. 

L i f e Ins. Co.. 52 A. 60 (Pa. 1902) (demand excused where 

p l a i n t i f f challenged managers' conduct i n v o t i n g them-

selves u.ireasonably large s a l a r i e s and granting the ' 

president and treasurer back pay). S i m i l a r l y , the Penn

sylvania Supreme Court has held that a demand would be 

f u t i l e where i t was alleged that the board acted t o 

r a t i f y the s e l f - d e a l i n g of the corporation's president. 

SSS. Bailev v. Jacobs. 189 A. 320, 330 (Pa. 1937) (demand 

would be " f u t i l e " where the board "not only took no 

actio n t o protec t the i n t e r e s t s of the S-ockholders but 

passed resolutions seeking t o r a t i f y defendant's a c t s " ) . 

Here, p l a i n t i f f s ' a l l egations make i t p l a i n 

that any demand upon the defendant d i r e c t o r s would have 

been a waste of time. P l a i n t i f f s ' con^laints are packed 
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w i t h s p e c i f i c a l l e g a t i o n s that the i n d i v i d u a l defendant 

d i r e c t o r s engaged i n fraudulent a c t i v i t y , acted to f u r 

ther t h e i r own i n t e r e s t s at the expense of Conrail's 

shareholders and other constituencies, and stand to bene

f i t personally from the challenged conduct. (See gener

a l l y Am. Comp. 1 98 (a)-(h)) By way of example, p l a i n 

t i f f s a l l e ge: 

^ • th a t the i n d i v i d u a l d i r e c t o r s "acted 
f r a u d u l e n t l y by pursuing defendants' cam
paign of misinformation, described [ i n the 
complaint], i n order t o coerce, mislead 
and manipu]ate Ccnrail shareholders to 
s w i f t l y d e l i v e r c o n t r o l of Conrail t o the 
low bidder." (Am. Comp. 1 98(a)) 

• th a t the i n d i v i d u a l defendant d i r e c t o r s 
were "motivated by t h e i r personal i n t e r e s t 
i n entrenchment" t o engage i n the chal
lenged conduct at the expense of share
holders. (Am. Comp. 1 98 (c) - (d) , (f ) ) 

• t h a t , i n dealing w i t h CSX, the defendant 
d i r e c t o r s were motivated by the fa c t that 
the CSX deal contains "executive succes
sion and compensation guarantees f o r Con
r a i l management and board composition 
covenants e f f e c t i v e l y ensuring Conrail 
d i r e c t o r s of continued board seats." (̂ im. 
Comp. ^ 3) 

• tha t the defendant d i r e c t o r s f r a u d u l e n t l y 
adopted extraordinary entrenchment mecha
nisms, such as the "continuing d i r e c t o r s " 
requirement, designed t o f u r t h e r t h e i r own 
personal i n t e r e s t s and disenfranchise 
shareholders. (Am. Comp. HI 80-88) 

Moreover, not only do p l a i n t i f f s allege that 

the i n d i v i d u a l board members acted t o f u r t h e r t h e i r own 
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personal i n t e r e s t s , but they also allege that the defen

dant d i r e c t o r s acted t o r a t i f y defendant LeVan's i n d i v i d 

ual s e l f - d e a l i n g as w e l l . The Complaint sets f o r t h i n 

d e t a i l the l u c r a t i v e deal that defendant LeVan worked out 

w i t h CSX, which was approved by the defendant d i r e c t o r s 

as p a r t of the CSX Merger Agreement. (Am. Comp. f t 71-

73, 98) Given the p l a i n allegations of the defendant 

d i r e c t o r s ' s e l f - d e a l i n g , and the allegations of defendant 

LeVan's own s e l f - d e a l i n g that was r a t i f i e d by the defen

dant d i r e c t o r s , there can be no question that a demand on 

the Conrail Eoard would have been f u t i l e . I n such a 

s i t u a t i o n , the Board couid not be expected "to sue f o r a 

redress of wrongs which they had sought to v a l i d a t e . " 

Bailev. 189 A. at 330. 

Nothing i n the cases r e l i e d on by defendants 

changes t h i s conclusion or supports t h e i r contention t h a t 

che a l l e g a t i o n s i n p l a i n t i f f s ' Complaint are i n s u f f i c i e n t 

to excuse a demand. In Garber. f o r example, the p l a i n 

t i f f challenged the grant of incentive compensation plans 

t o key executives by the corporation's CompenSvation 

Committee. Unlike t h i s case, the shareholder p l a i n t i f f 

d i d not allege fraud or self- d e a l i n g by the i n d i v i d u a l 

defendant d i r e c t o r s . 
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The Pennsylvania Supreme Court's decision i n 

wnlf V. Pennsylvania R.R., 45 A. 936 (Pa. 1900), i s simi 

l a r l y inapposite. In Wolf, the p l a i n t i f f shareholders 

did not even attempt to allege fraud or s e l f - d e a l i n g , but 

claimed t h a t the defendant d i r e c t o r s "allowed themselves 

to be *kept i n absolute ignorance of [the corporation's] 

business.'" Wolf, 45 A. at 937 ( c i t a t i o n s omitted). The 

Pennsylvania Supreme Court simply held that such allega

tions of "erroneous judgment" were not s u f f i c i e n t t o 

excuse demand. 14^; see also K ^ l l y v. Thomas, 83 A. 307 

(Pa. 1912) (complaint t h a t named only three of seven 

d i r e c t o r s and f a i l e d t o allege any s p e c i f i c fraudulent 

conduct was i n s u f f i c i e n t t o excuse demand). 

F i n a l l y , demand would have been f u t i l e here 

because the defendant d i r e c t o r s have set a schedule 

designed t o rush the CSX deal threugh shareholder approv

a l The CSX Merger Agreement wao announced on October 

15, 1996. Defendants scheduled a shareholders meeting 

fo r November 14, 1996, only one month a f t e r the announce

ment. At t h a t meeting, defendants intend to ask share

holders t o vote on the Charter Amendment that would allow 

CSX to acquire up t o 50% of Conrail's stock without 

t r i g g e r i n g c e r t a i n provisions of Pennsylvania's a n t i 

takeover law. I f that amendment passes, Conrail's own 
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proposed proxy materials state that approval of the 

merger i s v i r t u a l l y c e r t a i n . Given t.^v. expedited sched

ule set by defendancs, r e q u i r i n g shareholders t o make a 

demand on the Conrail Board would e f f e c t i v e l y deny them a 

remedy. 

IV. -THE CHARTER AMENDMENT IS INVALID UNDER PENNSYLVANIA 
MiL 

Defendants argue that Pennsylvania law "ex

pressly empower[s]" the d i r e c t o r s to withhold at t h e i r 

d i s c r e t i o n the f i l i n g of the proposed Charter Amendment 

opting out of Subchapter 25E of che Pennsylvania BCL even 

i f the shareholders approve i t . (Op. Br. at 18) Defen

dants are simply wrong on the law - the Pennsylvania BCL 

does not authorize a discriminatory, d e a l - s p e c i f i c opt-

out; nor does i t contemplate a process i n which the 

d i r e c t o r s can i n i t i a t e a shareholder vote, but only abide 

by i t s r e s u l t s i f they f e e l l i k e i t . Moreover, while 

defendants accuse p l a i - . i c i f f s of r e l y i n g on a "snippet" of 

the BCL t o support t h e i r claim, i t i s defendants t h a t 

cherry pick a phrase from p l a i n t i f f s ' a l l e g a t i o n s and 

d i s t o r t p l a i n t i f f s ' points to f i t t h e i r arcfuments. 

The CSX Merger Agreement, between CSX and Con

r a i l , provides that CSX w i l l purchase 40% of Conrail 

stock v i a a tender o f f e r or o f f e r s f o r $92.50 a share. 

30 

424 



csx also has an option t o purchase an a d d i t i o n a l 

15,955,477 shares of common stock that would, i n combina

t i o n w i t h the 40% purchased through the tender o f f e r , 

b r i n g i t s holdings t o 50% of Conrail stock. Once that 

.lappens, according t o Conrail's own proposed proxy s t a t e 

ment, approval of the merger by the Conrail shareholders 

would be c e r t a i n . 

One stumbling block stands between CSX and 

expedited approval of the merger. The Pennsylvania BCL, 

Subchapter 25E, requires that any person who acquires 

c o n t r o l over more than 20% of the voting shares of a 

Pennsylvania corporation must purchase the remaining 

shares, i f tendered, f o r a " f a i r p r i c e . " F a i r p r i c e i s 

defined as not less than the highest price per share paid 

by the acquiring person during the 90 days p r i o r t o 

obtaining c o n t r o l over more than 2 0% of the v o t i n g shares 

plus an increment representing the proportionate value of 

any c o n t r o l premium. Thus, i f CSX purchases more than 

20% of Conrail's shares f o r $92.50 i n i t s i n i t i a l tender 

o f f e r , i t would have to purchase 100% of the shares f o r 

at least $92.50. 

To remedy t h i s prob]em, and lock-up CSX's 

co n t r o l over Conrail, a November 14, 1996 shareholders 

meeting has been scheduled. At that meeting, sharehold 
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ers w i l l be asked to approve an amendment to Conrail's 

a r t i c l e s of incorporation "opting out" of this provision 

of the BCL and paving the way for CSX to purchase a 

controlling interest in Conrail. The directors, however, 

are not planning to f i l e the amendment, even i f passed by 

the shareholders, unless the CSX deal i s moving forward. 

Thus, the amendment would pave the way for the CSX deal, 

but the anti-takeover impediments would remain for com

peting takeover proposals (that migiiL '-•e less favorable 

to Mr. LeVan and/or the other defendant directors). 

In their motion to dismiss briefing, defendants 

suggest that p l a i n t i f f s ' sole support for their argument 

that the proposed deal-specific opt-out i s unlawful i s a 

"snippet" from Section 1914(a) of the BCL that requires 

an a r t i c l e s amendment to be adopted i f i t i s passed by 

the shareholders. (Op. Br. at 18) Defendants have 

missed the point. P l a i n t i f f s ' claim i s not simply that 

the proposed Charter Amendment process violates the 

procedural rules for f i l i n g amendments passed upon by the 

shareholders. Rather, p l a i n t i f f s claim that the Charter 

Amendment i s an attempt to subvert the opt-out provisions 

of the Pennsylvania BCL. (Am. Comp. at 15 218-221) 

The Pennsylvania BCL makes no provision for a 

discriminatory opt-out as contemplated by defendants. 
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Section 2541(a) of the Pennsylvania BCL allows corpora

tion s t o opt out of Subchapter 25E. Nothing i n the s t a t 

ute, however, authorizes the type of dea l - s p e c i f i c opt-

out proposed by the Conrail Board. Indeed, the 

defendants' proposed procedure undermines the very pur

pose of the opt-out provision. That p r o v i s i o n was de

signed t o allow shareholderis to free the corporation from 

the impediments of the anti-takeover provisions i n Sub

chapter 25E and t o loosen the d i r e c t o r s ' g r i p of c o n t r o l 

\ on the corporation. Here, to the contrary, the d i s c r i m i 

natory opt-out p r o v i s i o n i s being used as part of 

defendants' plan t o t i g h t e n that g r i p . 

Defendants' argument that the Pennsylvania BCL 

gives them the a u t h o r i t y t o "terminate" amendments i f 

provisions f o r termination are included i n the r e s o l u t i o n 

passed by the shareholders s i m i l a r l y misses the p o i n t . 

The section of the sta t u t e upon which they r e l y --

§ 1914(d) - says nothing about the procedure f o r opting 

out of Subchapter 25E. Moreover, the so-called "termina

t i o n " p r o v i s i o n here purports to allow the d i r e c t o r s to 

ignore the shareholder vote i f they do not l i k e the way 

things are going ( i . e . , i f too few shareholders tender 

t h e i r shares t o CSX). Common sense and l o g i c d i c t a t e 
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t h a t such an outcome cannot be a proper reading of the 

st a t u t e . 

In short, defendants are attempting to stand 

the Pennsylvania BCL on i t s head. Defendants are using 

the opt-out r i g h t s i n the anti-takeover provisions of the 

BCL, designed t o increase shareholder freedom, to f u r t h e r 

t h e i r own personal i n t e r e s t s i n l o c k i n g up control over 

Conrail. I t i s t h i s misuse of the opt-out procedure --

wholly ignored i n defendants' motion t o dismiss b r i e f i n g 

-- that provides the basis f o r p l a i n t i f f s ' claim t h a t the j 

Charter Amendment i s unlawful. 

V. PLAINTIFFS' FEDERAL CLAIMS BASED ON INADEQUATE 
DISCLOSURES STATE A VALID CAUSE OF ACTION. 

In a cla s s i c example of "too l i t t l e , too l a t e , " 

defendants attempt t o argue that the p l a i n t i f f s ' federal 

disclosure claims are moot because of subsequent d i s c l o 

sures. Defendants' argument f l i e s d i r e c t l y i n the face 

of case law decided by t h i s Court. 

I n Klein v. Bovd. No. Civ. A. 95-5410, 1996 WL 

230012 (E.D. Pa. May 3, 1996), Judge Yohn denied a motion 

to dismiss c e r t a i n f e d e r a l s e c u r i t i e s claims and RICO 

claims based on subsequent curative disclosures. I n 

Klein, the defendant ar-, .ed that a l l of the alleged 

misrepresentations and omissions were corrected w i t h 
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l a t e r w r i t t e n disclosures. 1996 WL 230012, at *7. I n re

j e c t i n g t h a t argument, the Court held that a motion t o 

dismiss i s generally based on the information contained 

i n the complaint. Id. The Court found that i t was only 

proper t o consider extraneous information i f such i n f o r 

mation was i n t e g r a l to the complaint. 1^. Since the 

documents that formed the basis of the p l a i n t i f f s ' claims 

were included i n the complaint, the Court saw no reason 

t o consider the defendants' additional cocuments on the 

motion t o dismiss. 

The same logi c applies here. The p l a i n t i f f s ' 

f e d e r a l claims are based upon inadequate disclosures i n 

the defendants' Schedule 14D-9 and proxy statement. 

Those documents are false and m a t e r i a l l y misleading, and 

those documents form the basis of the Complaint. Accord

i n g l y , t h i s Court should not consider the a d d i t i o n a l d i s 

closures on a motion to dismiss. 

I f t h i s Court decides that examining the subse

quent disclosure documents i s appropriate at t h i s stage 

of the proceedings, a motion to dismiss must s t i l l be 

denied. An analysis of the content of the defendants' 

disclosures and whether those ad d i t i o n a l disclosures 

adequately inform the Conrail shareholders of the impact 

of the CSX and Norfolk .Southern o f f e r s are s u b s t a n t i a l 
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questions of f a c t . See I n re Sunrise Sec. L i t i g . . MDL 

No. 655, 1987 WL 19343 (E.D. Pa. July 7, 1987). Since 

the motion presently before t h i s Court i s a motion t o 

dismiss, and not a motion f o r sum.mary judgment, 

defendants' argument i s not properly before the Court. 

In any event, the Amended Complaint f i l e d on 

October 30, 1996 adds new disclosure claims r e l a t i n g t o , 

among other things, events since the o r i g i n a l Complaint 

was f i l e d on October 23. The revised claims demonstrate 

tha t even the supplemented disclosures made by the fiefen-

dants are misleading and inadequate. 

The defendants' motion t o dismiss should be de

nied.* 

In i t s joinder ir. Conrail's motion t o dismiss, CSX 
argues tha". the p l a i n t i f f s ' c i v i l conspiracy claim 
must be di£;mis&ed based cn the United States Supreme 
Court's decision i n Central Bank of Denver. N.A. v. 
F i r s t I n t e r s t a t e Bank of Denver, N.A, 114 S. Ct. 
1439 (1994). The defendants, i n yet another b l a t a n t 
oversight, f a i l to c i t e I n re Towers Financial 
Corporation ?Joteholders L i t i g . . 936 F. Supp. 126 
(S.D.N.Y 1996). I n Towers, the Court noted that 
Central Bank c l e a r l y stands f o r the p r o p o s i t i o n t h a t 
there i s no p r i v a t e r i g h t of ac t i o n f o r an aiding 
and abetting claim under the federal - e c u r i t i e s 
laws. 1^. at 128. However, the Tr .'ers Crurt also 
found that conspiracy l i a b i l i t y , wnich co.itemplates 
the i n t e n t i o n a l wrongdoing of a party, i s a separate 
and d i s t i n c t concept t h a t i s not covered under the 
precedent set f o r t h i n Central Bank. I d . at 130. 
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V I . THE DEFENDANTS' UNCLEAN HANDS CLAIM IS WITHOUT 
BAgiS- — 

The defendants' l a s t argument i s that the 

p l a i n t i f f s are not e n t i t l e d to equitable r e l i e f because 

they breached a 1994 C o n f i d e n t i a l i t y Agreement they 

entered i n t o w i t h Conrail.^ The defendants' claim i s not 

supported by the f a c t s . 

As the defendants c o r r e c t l y state, Norfolk 

Southern and Conrail entered i n t o an agreement on August 

17, 1994 t o exchange certain p r o p r i e t a r y information i n 

order t o f a c i l i t a t e the evaluation of a p o t e n t i a l s t r a t e 

g i c t r a n s a c t i o n between the companies. The information 

exchange was subject to a c o n f i d e n t i a l i t y agreement 

whereby the p a r t i e s agreed not t o reveal any of the 

inf o r m a t i o n t o any t h i r d party. 

However, the story as to the August 17, 1994 

agreement does not end with that one document. On Octo

ber 3, 1994, the p a r t i e s entered i n t o a b r i e f l e t t e r 

agreement t h a t terminated a l l cf the provisions of the 

Of course, the easy answer to the defendants' un-
c'ean hands argument i s that unclean hands i s an 
a f f i r m a t i v e defense which i s not relevant on a 
motion t o dist.^iss, which looks only t o the allega
t i o n s of the Complaint. However, the p l a i n t i f f s 
respond to the n e r i t s of the argument i n order t o 
br i n g t o the a t t e n t i o n of the Court c e r t a i n disposi' 
t i v e f a c t s t h a t rebut the defendants' argument m 
f u l l . 
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August 17 agreement (Attached as Exhibit A). Despite the 

f a c t that the October 3 agreement was executed by Con

r a i l , and i n f a c t i n i t i a t e d by Conrail, the defend<ints 

have f a i l e d t o bring i t t o the Court's a t t e n t i o n . A 

simple reading of the subsequent October 3 agreement 

establishes that the defendants' claim of unclean hands 

i s completely meritless. 
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CONCLUSION 

For the reasons stated i n t h i s b r i e f , the 

defendants' motions to dismiss should be denied. 

Respectfully submitted. 

I s l MARY A. MCLAUGHLIN 
Mary A. McLaughlin 
(I.D No. 24923) 
George G. Gordon 
(I.D^ No. 63072) 
DECHERT, PRICE & RliOADS 
4 000 B e l l A t l a n t i c Tower 
1717 Arch Street 
Philadelphia, PA 19103 
(215) 994-4000 
Attomeys f o r P l a i n t i f f s 

Of Counsel: 

Steven J. Rothschild 
SKADDEN, ARPS, SLATE. MEAGHER & FLOM iDELAWARE) 
One Rodney Square 
P.O. Box 636 
Wilmington, DE 19899 
(302) 651-3000 

DATED; October 31, 1996 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE EASTERIJ DISTRICT OF PENNSYLVANIA 

NORPOLK SOUTHERN CORPORATION, a 
V i r g i n i a corporation, 
ATLANTIC ACQUISITION CORPORATION, 
a Pennsylvania corporation, AND 
KATHRYN B. McQUADE, 

P l a i n t i f f s , 

-against-

CONRAIL INC., a Pennsylvania 
corporation, DAVID M. LEVAN, 
H. FURLONG BALDWIN, DANIEL B. 
BURKE, ROGER S. HILLAS, CLAUDE S. 
BRINEGAR, KATHLEEN FOLEY 
FELDSTEIN, DAVID B. LEWIS, JOHN C. 
MAROUS, DAVID H. SWANSON, E. 
BRADLEY JONES, AND RAYMOND T. 
SCHULER AND CSX CORPORATION, 

Defendants. 

CA. No. 96-C:V-7167 

MOTION FOR RARY RBSTRAININQ ORDTO 

Pursuant to Federal Rule of C i v i l Procedure 65(b), 

p l a i n t i f f s Norfolk Southem Corporation, A t l a n t i c A c q u i s i t i o n 

Corporation, and Kathryn B. McQuade hereby move t h i s Court f o r 

temporary i n j u n c t i v e r e l i e f as follows: 

1. To temporarily enjoin defendants and a l l persons 

ac t i n g on t h e i r behalf or i n concert w i t h them from taking any 

action to enforce Sections 3.1(n) and 5.13 of the Agreement and 

Plan of Merger by and among Conrail Inc., Green A c q u i s i t i o n Corp. 

and CSX Corporation and any other provisions of such Merger 

Agreement which purport t o l i m i t the a b i l i t y of the Board of 
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Directors of Conrail t o take a c t i o n or make any determination 

w i t h regard t o Conrail's Rights Agreement, as amended. 

2. To temporarily en j o i n defendants and a l l persons 

a c t i n g on t h e i r behalf or i n concert with them from d i s t r i b u t i n g 

any r i g h t s pursuant t o Conrail's Rights Agreement and to require 

the defendants t o take such a c t i o n as i s necessary to prevent a 

" D i s t r i b u t i o n Date" from occurring pursuant to such Rights Plan. 

The grounds f o r the r e l i e f requested are set f o r t h i n 

th'j p l a i n t i f f s ' memorandum of law. 

Of Counse l : 

Steven J . R o _ h s c h i l d 
SKADDEN, ARPS, SLATE, MEAGHER 

& FLOM (DELAWARE) 
One Rodney Square 
P.O. Box 636 
Wilmington, DE 19399 
(302) 651-3000 

DATED: November 1, I P i i 

Mary A. McLaughlin 
( I . D . No. 24923) 
George G. Gordon 
( I . D . No. 63072) 
Dechert, P r i c e & Rhoads 
4000 Be?? A t l a n t i c Tower 
1717 ^rch S t r e t t 
Ph i lade lph ia , PA 19103 
(215) 994-4000 

Attomeys i o r P l a i n t i f f s 

435 



IN THE UNITED STATES DISTRICT COURT 

FOR THE EASTERJI DISTRICT OF PENNSYLVANIA 

NORFOLK SOUTHERN CORPORATION, a 
V i r g i n i a corporation, 
ATLANTIC ACQUISITION CORPORATION, 
a Pennsylvania corporation AND 
KATHRYN B. McQUADE, 

P l a i n t i f f s , 

•against-

CONRAIL INC., 
a Pennsy]vania corporation, 
DAVID M. LEVAN, H. FITRLONG B.\LDWIN, 
DANIEL B. BURKE, ROGER S. HILLAS, 
CiJlTJDE S. BRINEGAR, KATHLEEN FOLEY 
FELDSTEIN, DAVID B. LEWIS, JOHN C. 
MAROUS, DAVID H. SWANSON, E. 
B7ADLEY JONES, AND RAYMOND T. 
STHULER AND CSX CORPORATION, 

Defendants. 

CA. No. 96-CV-7167 

PLAINTIFFS' OPENING BRIEF IN SUPPORT OF 
THEIR MOTION FOR A TEMPORARY RESTRAINING ORDER 

Mary A. McLaughlin 
George G. Gordon 
DECHERT, PRICE & RHOADS 
4000 B e l l A t l a n t i c Tower 
1717 Arch Street 
Philadelphia, PA 19103 
(215) 994-4000 
Attorneys f o r P l a i n t i f f s 

Of Counsel: 

Steven J. Rothschild 
SKADDEN, ARPS, SLATE, MEAGKER & FLOM (DELAWAP.̂ ;) 
One Rodney Square 
P.O. Box 636 
Wilmington, DE 19899 
(302) 651-3000 

DATED: November 1, 1996 
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INTRODUCTION 

This case presents the most egregious instance 

of a company h a s t i l y "locking up" a t r a n s f e r of c o n t r o l 

to a favored bidder without regard f o r the best i n t e r e s t s 

o l it«5 shareholders and other constituencies. While the 

matters raised i n the p l a i n t i f f s ' Amended Complaint w i l l 

be the subject of a preliminary i n j u n c t i o n hearing on 

November 12, p l a i n t i f f s now seek immediate i n j u n c t i v e 

r e l i e f with respect t o one p a r t i c u l a r l y draconian featu:re 

of Conrail's arsenal of defensive weapons which threatens 

immediate irreparable harm before November 12. 

P l a i n t i f f s seek t o prevent the occurrence of a 

" D i s t r i b u t i o n Date" under defendant Conrail's Rights Plan 

(the "Rights Plan") and prevent the d i s t r i b u t i o n on 

November 7 of r i g h t s issued pursuant t o the Rights Plan. 

Under the terms of the Rights Plan, the r i g h t s c e r t i f i 

cates are required t o l)e issued on the tenth business day 

f o l l o w i n g the commencement of an o f f e r by someone other 

than CSX (which Conrail has exempted from i t s Rights 

Plan^ . Since No i i o l k Southem commenced i t s tender o f f e r 

f o r a l l of Conrail's shares on October 24, 1996, a Dis

t r i b u t i o n Date w i l l occur on November 7, 1996, unless the 

Board determines otherwise. 

What makes Conrail's attempt t o "lock-up" 

c o n t r o l so p a r t i c u l a r l y egregious i n t h i s case i s the 
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f a c t that Conrail's Board can no longer "determine other

wise." Conrail's d i r e c t o r s and CSX have agreed i n Sec

t i o n 5.13 of the Conrail/CSX Merger Agreement n c to 

amend the Rights Plan or take any other ac t i o n w i t h 

respect t o the Rights Plan, such as delaying the date on 

which the r i g h t s would be d i s t r i b u t e d . Conrail's direc

t o r s are thus p r o h i b i t e d , as a r e s u l t of t h e i r ô m mis

conduct, from taking any ac t i o n t o prevent d i s t r i b u t i o n 

of the r i g h t s t o Conrail's shareholders on November 7, 

1996. Conrail's d i r e c t o r s have e s s e n t i a l l y ceded t h e i r 

f i d u c i a r y duties i n t h i s regard t o CSX. 

I f the r i g h t s are d i s t r i b u t e d , any person who 

t h e r e a f t e r becomes the b e n e f i c i a l owner of 10 percent or 

more of Conrail's common stock, w i l l t r i g g e r the " f l i p -

i n " or " f l i p - o v e r " features of the Rights Plan, thereby 

causing enormous d i l u t i o n of the stock i n t e r e s t held by 

the acquiring person. The p r a c t i c a l e f f e c t of the occur

rence of a D i s t r i b r . t i o n Date and the d i s t r i b u t i o n of the 

r i g h t s i s t h a t Conrail's d i r e c t o r s w i l l no longer be able 

to remove the r i g h t s as an obstacle t o any transaction 

other than the pending tr a n s a c t i o n w i t h CSX. 

While t h i s Court has scheduled a preliminary 

i n j u n c t i o n hearing f o r November 12, 1996 t o consider 

Norfolk Southem's request f o r preliminary i n j u n c t i v e 

r e l i e f , there may be nothing f o r t h i s Court t o decide by 
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November 12 i f the status cmo cannot be maintained as to 

the rights u n t i l then. Unless a temporary restraining 

order i s granted, a Distribution Date w i l l occur under 

Conrail's draconian Rights Plan on November 7, 1996 and 

the rights w i l l become exercisable. The Conrail Board 

would then be unable to consider any transacti.^n (other 

than the favored CSX Tramsaction) until the Rights Plan 

expires i n 2005. Thus, i f a Distribution Date occurs, 

Conrail w i l l have ensured that no higher offer could be 

consummated u n t i l the year 2005. 

Temporary injunctive r e l i e f i s warranted so 

that a f u l l e r record may be developed and so that this 

Court w i l l have a meaningful opportunity on November 12, 

1996 to render effective r e l i e f cn the p l a i n t i f f s ' 

claims. P l a i n t i f f s seek, among ozher r e l i e f , am order 

requiring the defendants to t::ke such action as i s neces

sary to prevent a Distribution Date from occurring and 

enjoining the defendants from distributing the rights to 

shareholders pursuant to a Distribution Date related to 

Norfolk Southern's pending tender offer. 

3 
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STATEMENT OF FACTS 

The Competing Proposals 

This action arises from the attempt by defen

dants Conrail, i t s d i r e c t o r s , and CSX t o coerce, mislead, 

and f r a u d u l e n t l y manipulate Conrail's shareholders t o 

s w i f t l y d e l i v e r c o n t r o l of Conrail t o CSX pursuant t o a 

tender o f f e r f o r up t o 20% of Conrail's stock f o r $92.50 

i n cash, a possible second tender o f f e r and a back-end 

stock-for-stock merger (the "CSX Transaction"). As of 

the close of business on October 29, 1996, the blended 

value of the CSX Transaction was s l i g h t l y more than $85 

per Conrail share. The CSX Transaction contains a v a r i 

e t y of lock-up devices desig:.->d t o f o r e s t a l l any compet

ing higher b i d f o r Conrail. Suco devices are described 

i n d e t a i l i n paragraphs 36-70 of ti.e Amended Complaint 

( f i l e d on October 30, 1996) and at pages 12-15 of the 

P l a i n t i f f s ' Memorandum of Law i n Opposition t o 

Defendants' Motions t o Dismiss ( f i l e d on October 31, 

1996). 

On October 24, 1996, Norfolk Southem commenced 

a public tender o f f e r f o r a l l shares of Conrail common 

stock at a p r i c e of $100 i n cash per share (the "Norfolk 

Southern O f f e r " ) . 

4 
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Conrail's Rights Plan 

Poison p i l l r i g h t s plans of the type adopted by 

Conrail are normally designed t o make an u n s o l i c i t e d 

a c q u i s i t i o n p r o h i b i t i v e l y expensive to an acquiror by 

d i l u t i n g the value and proportional voting power of the 

shares accjuired. (V. Am. Comp. K 40)' 

Under such a plan, stockholders receive a d i v i 

dend of o r i g i n a l l y u n c e r t i f i c a t e d , unexercisable r i g h t s . 

The r i g h t s becomo exercisable and c e r t i f i c a t e d on the so-

c a l l e d " D i s t r i b u t i o n Date," which under the Conrail 

Rights Plan i s defined as the e a r l i e r of 10 days follow

i n g p u b l i c aimouncement that a person or group has ac

quir e d b e n e f i c i a l ownership of 10% or more of Conrail's 

stock or 10 days f o l l o w i n g the commencement of a tender 

o f f e r that would r e s u l t i n 10% or greater ownership of 

Conrail stock by the bidder. On the D i s t r i b u t i o n Date, 

Conrail would issue c e r t i f i c a t e s evidencing the r i g h t s , 

each of which would allow the holder to purchase a share 

of stock at a set p r i c e . Once r i g h t s c e r t i f i c a t e s were 

issued, the r i g h t s could trade separately from the asso

c i a t e d shares of stock. (V. Am. Comp. % 41) 

The provisions of a r i g h t s plan that cause the 

d i l u t i o n t o an acquiror's p o s i t i o n i n the corporation are 

"V. Am. Comp." r e f e r s to P l a i n t i f f s ' V e r i f i e d F i r s t 
Amended Complaint f i l e d on October 30, 1996. 
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called the "flip-in" and "flip-over" provisions. Rights 

typically "flip in" when, among other things, a person or 

group oDtains some specified percentage of the 

corporation's stock; in t\e Conrail Rights Plan, 10% is 

the "flip-in" level. Upon "flipping in," each right 

would entitle the holder to receive common stock of Con

r a i l having a value of twice the exercise price c/f the 

right. That i s , each right would permit the holder to 

purchase newly issued common stock of Conrail at half 

price (specifically, $410 worth of Conrail stock for 

$205). The person or group acquiring the 10% or greater 

ownership, however, would be ineligible to exercise such 

rights. In this way, a rights plan dilutes the 

acquiror's equity and voting position. Poison p i l l 

rights " f l i p over" i f the corporation engages in a merger 

in which i t is not the surviving entity. Holders of 

rights, other than the acquiror, would then have the 

right to buy stock of the surviving entity at half price, 

again diluting the acquiror's position. The Conrail 

Rights Plan contains both a "flip-in" provision and a 

"flip-over" provision. (V. Am. Comp. 1 42) 

So long as corporate directors retain the power 

ultimately to eliminate the anti-takeover effects of a 

rights plan in the event that they conclude that a par

ticular acquisition would be in the best interests of the 
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corporation, a poison p i l l plan can be used t o promote 

leg i t i m a t e corporate i n t e r e s t s . Thus, t y p i c a l r i g h t s 

plans reserve power i n a corporation's board of di r e c t o r s 

to redeem the r i g h t s i n t o t o f o r a nominal payment, or to 

amend the plan, f o r instance, to exempt a p a r t i c u l a r 

transaction or acquiror from the d i l u t i v f : e f f e c t s of the 

plan. (V. Am. Comp. % 43) 

The Effect Of The Merger Agreement On 
The Conrail's Directors A b i l i t y t o Make 
Decisions Relating To The Rights Plan 

The Conrail Rights Plan contains provisions f o r 

redemption and amendment. However, an unusual aspect of 

the Conrail Rights Plan i s that the power of Conrail's 

d i r e c t o r s t o redeem the r i g h t s or amend the plan t o 

exempt a p a r t i c u l a r t r ansaction or bidder terminates on 

the D i s t r i b u t i o n Date. While the Conrail Rights Plan 

gives Conrail's d i r e c t o r s the power to e f f e c t i v e l y post

pone the D i s t r i b u t i o n Date, the CSX Merger Agreement 

purports t o bind them c o n t r a c t u a l l y not t o do so. Thus, 

the D i s t r i b u t i o n Date under Conrail's Rights Plan w i l l 

occur on November 7, 1996 -- ten business days a f t e r the 

date when Norfolk Southem commenced i t s Offer -- and 

Conrail's d i r e c t o r s have entered i n t o an agreement which 

purports t o t i e t h e i r hands so that they cannot do any

t h i n g to prevent i t . (V. Am. Comp. % 44) 



I r o n i c a l l y , the s p e c i f i c provisions of the CSX 

Merger Agreement which purport to prevent the Conrail 

d i r e c t o r s from postponing the D i s t r i b u t i o n Date are the 

very same sections which require Conrail t o exempt the 

CSX Transaction from the Conrail Rights Plan -- Sections 

3.1(n) and 5.13. Section 3.1 (n) provides, i n p e r t i n e n t 

p a r t : 

Green Rights Agreement and Bv-law3. (A) The 
Green Rights Agreement has been amended (the 
"Green Rights Plan Amendment") to ( i ) render 
the Green Rights Agreement inapplicable t o the 
Offer, the Merger and the other transactions 
contemplated by t h i s Agreemeat and the Option 
Agreements and ( i i ) ensure that (y) neither_ 
White nor any of i t s wholly owned subsidiaries 
i s an Acquiring Person (as defined i n the Green 
Rights Agreement) pursuant to the Green Rights 
Agreement and (z) a Shares Acquisition Date, 
D i s t r i b u t i o n Date or Trigger Event ( i n each 
case as defined i n the Green Rights Agreement) 
does not occur by reason of the approval, exe
cution or d e l i v e r y of t h i s Agreement, and the 
Green Stock Option Agreement, the consummation 
of the Offer, the Merger or the consummation of 
the other transactions contemplated by t h i s 
Agreement and the Green Stock Option Agreement, 
and the Green Rights Agre<i?ment may not be f u r 
ther amended bv Green without the p r i o r consent 
of White i n i t s sole d i s c r e t i o n . (emphasis 
added) 

Section 5.13 provides, i n pertinent part: 

The Eoard of Directors of Green sh a l l take a l l 
f u r t h e r a c t i o n ( i n a d d i t i o n to that r e f e r r e d t o 
i n Section 3.1(n?) reasonably requested i n 
w r i t i n g by White (including redeeming the Green 
Rights immediately p r i o r to th°. E f f e c t i v e Time 
or amending the Green ';ights Agreement) i n 
order t o render the Green Rights inapplicable 
t o the Offer, the Merger and the other transac
t i o n s contemplated by t h i s Agreement and the 
Green Stock Option Agreement. Except as pro-
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vided above with respect t o the Offer, the 
Merger and the other transactions contemplated 
by t h i s Agreement and t h ^ Green Stock Option 
Agreement, the Board of Directors of Green 
s h a l l not (a) amend the Green Rights Agreement 
or (b) take any action w i t h respect t o , or make 
any determination under, the Green Riĝ -'-s 
Agreement, including a redemption of the Green 
Rights or any action t o f a c i l i t a t e a Takeover 
Proposal i n respect of Green. 

(V. Am. Comp. t 45) 

Thus, although under the Conrail Rights Plan 

the Conrail Board i s empowered t o "determine[] by action 

... p r i o r to such time as any person becomes an Acquiring 

Person" that the D i s t r i b u t i o n Date w i l l occur on a date 

l a t e r than November 7, the Conrail board has contractual

l y purported t o bind i t s e l f not t o do so. (V. Am. Comp. 

^ 4t5) 

I f the D i s t r i b u t i o n Date i s permitted t o occur, 

Conrail, i t s shareholders, and i t s other constituencies 

face catastrophic ii-reparable i n j u r y . ^ I f th« D i s t r i b u 

t i o n Date occurs and then the CSX Transaction does not 

occur f o r any number of reasons -- f o r instance, because 

( i ) the Conrail shareholders do not tender F u f f i c i e n t 

shares i n the CSX o f f e r , ( i i ) the Conrail shareholders do 

not approve the CSX merger, ( i i i ) the merger does not 

Indeei, counsel f o r p l a i n t i f f s are aware of no 
s i t u a t i o n i n the ten year h i s t o r y of r i g h t s plans i n 
which a d i s t r i b u t i o n of r i g h t s a c t u a l l y occurred 
pursuant to a r i g h t s plan of the type adopted by 
Conrail. 
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receive reguired regulatory approvals, or (iv) CSX exer

cises one of the conditions to i t s obligation to complete 

i t s offer -- Conrail w i l l be essentially incapable of 

being acquired or engaging in a business combination 

\in t i l 20C5 . This would be so regardless of the benefits 

and strategic advantages of any business combination 

which might otherv/ise be availaJole to Conrail. In the 

present environment of consolidation in the railroad 

industry, such a d i s a b i l i t y would plainly be a serious 

irremediable disadvantage to Conrail, i t s shareholders 

and a l l of i t s constituencies. (V. Am. Comp. %\ 47, 48, 

ggg »3.g(? \ \ 18, 38, 121, 126) 
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ARGUMENT 

I . PLAINTIFFS AND CONRAIL'S OTHER STOCKHOLDERS 
WILL SUFFER IRREPARABLE, IMMINENT INJUPY 
UNLESS THE COURT RESTRAINS THE DISTRIBUT'ION 
OF THE RIGHTS. 

A. Standards For The Issuance Of 
A Temporary Restraining Order. 

"To obtain a temporary ^-estraining order i n 

t h i s C i r c u i t , the moving party has the burden of showing 

(a) a reasonable l i k e l i h o o d of success on the merits; (b) 

that i t w i l l s u f f e r irreparable harm absent such l e l i e f 

and (c) t h a t on balance the equities and the pub2ic 

i n t e r e s t favor such r e l i e f . " Graphic Management Assoc. 

V. Roger Honegger & Ferag, Inc., 1994 U.S. Dist. LEXIS 

191:1, at *2 (E.D. Pa Feb. 25, 1994) ( c i t i n g American 

Gx'eetings Corp. v. Dan-Dee Imports, Inc., 807 F.2d 1136, 

1140 (3d Cir. 1986)). "[P]roper judgment e n t a i l s a 

'delicate balancing' of a l l v^lements. . . . [W] here f a c t o r s 

of i r r e p a r a b l e harm, i n t e r e s t s of t h i r d p a r t i e s and 

public considerations strongly favor the moving party, an 

in j u n c t i o n might be appropriate *even though p l a i n t i f f s 

d i d not demonstrate as strong a l i k e l i h o o d of ultimate 

success as would generally be required.'" Constructors 

Ass-us of W. Pa. V. Kreps, 573 F.2d 811, 815 (3d Cir. 

1978) (quotations omitted) 
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B. The Harm Is Irreparable. 

I f the D i s t r i b u t i o n Date i s permitted t o 

occur, Conrail, i t s shareholders, and i t s other c o n s t i t u 

encies face catastrophic irreparable i n j u r y . I f the Dis

t r i b u t i o n Date occurs and then the CSX Transaction does 

not occur f o r any reason, Conrail w i l l be e s s e n t i a l l y 

incapable of being acquired or engaging i n a business 

combination u n t i l 2005, regardless of ihe benefits and 

s t r a t e g i c advantages of any business combination which 

might otherwise be available to Conrail. Such a d i s 

a b i l i t y would p l a i n l y be a serious irremediable disadvan

tage t o Conrail, i t s shareholders and a l l of i t s c o n s t i t 

uencies . 

The commentators and cases have uniformly 

recognized that no bidder would proceed w i t h a tender 

o f f e r i f a r i g h t s plan v ould thereby be t r i g g e r e d . As 

one commentator has noted, " [n]o bidder has proceeded, or 

indeed can proceed, w i t h a tender o f f e r i n the face of a 

poison p i l l , because i f the p i l l i s t r i g g e r e d , the re

s u l t i n g d i l u t i o n i s too greac a cost f o r any bidder t o 

bear." Mark J. Lowenstein, The SEC and the Future of 

Corporate Governance, 45 Ala. L. Rev. 783, 790 (199-3). 

See also Facet Enters, Inc. v. Prospect Group, I r , ; . , CA. 

No. 9746, 1988 WL 36140, at *3 (Del. Ch. .Apr. 15, 

1988) (noting that poison p i l l would deter any tender 

o f f e r f o r a l l of target corporation's shares because of 
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p o t e n t i a l loss of $50 m i l l i o n from d i l u t i o n of shares); 

Dynamics Corp. of Am. v. CTS Corp, 794 F.2d 250, 258 (7th 

Cir. 1986) (describing descmctive e f f e c t of t r i g g e r i n g of 

poison p i l l on acquiror and target corporations), rev'd 

on other grounds. 481 U.S. 69 (1987) 

Thus, i f the r i g h t s are d;.stributed on 

November 7, Norfolk Southern w i l l have l o s t i t s oppor

t u n i t y to acquire Conrail, Conrail's shareholders w i l l 

have l o s t the opportunity t o choose an immediate $100 

cash value f o r t h e i r shares, Conrail's other constituen

cies w i l l have l o s t the suus t a n t i a i b e n e f i t s of a merger 

wi t h a corporation "considered by many analysts t o be the 

nation's best-rxin r a i l r o a d " (according t o The New York 

Times) and Conrail w i l l have ensured t h a t i t could not 

take advantage of a merger opportunity u n t i l the year 

2005. The i n j u r i e s suffered by Norfolk Southern and 

Conrail's shareholders c o n s t i t u t e i r r e p a r a b l e harm. See 

A. Copeland Enters.. Inc. v. Guste, 706 F. Supp. 1283, 

1294 (W.D. Tex. 1989) ( f i n d i n g irreparable harm bpr—ese 

poison p i l l prevents p l a i n t i f f from making a tender 

c f f e r ) . See also Amalgamated Sugar Co. v. NL Indus., 644 

F. Supp 1229, 1239 (S.D.N.Y. 1986)(finding i r r e p a r a b l e 

Indeed, f o r these reasons, as noted above, coun
sel f o r p l a i n t i " f s knows of no s i t u a t i o n i n which 
a d i s t r i b u t i o n of r i g h t s has been permitted t o 
occur pursuant to a r i g h t s plan of the type 
adopted by Conrail. 

13 

450 



harm because tender o f f e r e r "cannot present t o the share

holders of [ t a r g e t ] , i n any m'saningful way, i t s o f f e r so 

long as t h i s r i g h t s plan i d i n place."), a f f ' d , 825 F.2d 

634 (2d Cir. 1987); Buckhorn, Inc. v. Ropak Corp., 656 F. 

Supp. 209 235 (S.D. Ohio), a f f ' d mem.. 815 F.2d 76 (6th 

Cir. 198'') ; M i l l s A c q u i s i t i o n Co. v. Macmillan, Inc., 

CA. No. 10168, 1988 WL 108332, at *18 (Del . Ch. Oct. 18, 

1988^ ( f i n d i n g poison p i l l i r r e p a r a b l y harms shareholders 

by depriving them of r i g h t t o consider higher b i d ) , a f f ' d 

i n pertinent p a r t , 559 A.2d 1261 (Del. 1989). 

C The Harm i s Imminent. 

As things c u r r e n t l y stand, the d i s t r i b u t i o n 

of the r i g h t s i s set to occur on November 7, 1996. I f 

the r i g h t s are d i s t r i b u t e d , the r i g h t s w i l l ro longer be 

redeemable by the Conrail Board, and the Rights Plan w i l l 

no longer be capable of amendment t o f a c i l i t a t e any 

takeover or merger proposal that Conrail's board might 

wish t o pursue u n t i l the Rights Plan expires i n 2005. 

Put simply, once the D i s t r i b u t i o n Date occurs, Conrail's 

d i r e c t o r s w i l l have no co n t r o l over the Conrail poison 

p i l l ' s d i l u t i v e e f f e c t on an acquiror. 

Moreover, i f the d i s t r i b u t i o n of the r i g h t s 

i s not enjoined before November 7, the Court w i l l be 

unable t o unscramble the eggs at the pr e l i m i n a r y injunc

t i o n hearing set f o r November 12 as the r i g h t s w i l l have 
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been d i s t r i b u t e d t o t h i r d p a r t i e s wh<3 are free t o trade 

them i n the marketplace. 

I I . PLAINTIFFS ARE REASONABLY LIKELY TO 
SUCCEED ON TIIE MERITS OF THEIR CL.\IMS. 

A. The Conrail Board of Directors has 
Contracted Away I t s Fiduciary Duties 
I n V i o l a t i o n of Pennsylvania Law. 

The "business and a f f a i r s of every [Pennsyl

vania] business corporation s h a l l be managed under the 

d i r e c t i o n of a board of d i r e c t o r s . " Pa. B.C.L. § 1721 

A d d i t i o n a l l y , a d i r e c t o r of a Pennsylvania corporation 

" s h a l l stand i n a fiduciary' r e l a t i o n t o the corporation 

and s h a l l perform his duties, as a d i r e c t o r . . . i n good 

f a i t h , i n a manner he reasonably oelieves to be i n the 

best i n t e r e s t of the corporation and w i t h such care, 

i n c l u d i n g reasonable inquiry, s k i l l and diligence, as a 

person of ordinary prudence would use under s i m i l a r 

circumstances." Pa. B.C.L. § 1721 The Pennsylvania 

B.C.L. makes p e r f e c t l y clear that the d i r e c t o r s of Perm

sylvania corporations must, without exception, manage the 

business of the corporation and they must do so v i t h due 

care and i i . good f a i t h . 

The Merger Agreement between Conrail and CSX, 

which purports t o allow Conrail's d i r e c t o r s t c make a 

decision w i t h regard to the d i s t r i b u t i o n of r i g h t s under 

the Conrail Rights Plan only w i t h the approval of CSX's 

d i r e c t o r s , i s a blatant v i o l a t i o n of the mandate of the 
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P«;nnsylvania B.C.L. This Court should r e j e c t any agree

ment which allows the d i r e c t o r s of a Pennsylvania corpo

r a t i o n t o contract away t h e i r f i d u c i a r y o b l i g a t i o n s , as 

the Conrail d i r e c t o r s have done here. 

Case law from, across the country makes clear 

that d i r e c t o r s may not contract away t h e i r f i d u c i a r y 

duties. See Jewel Cos. v. Pay Less Drug Stores North

west^ Inc.• 741 F.2d 1555, 1560 n.5 (9th Cir. 

1984.) (noting that a number of " [ c j o u r t s have held i n v a l i d 

attempts to c u r t a i l the board's t r a a i t i o n a l management 

fu n c t i o n by c o n t r a c t " ) ; ConAgra. Inc. v. C a r g i l l Inc.. 

382 N.W.2d 576, 587 (Neb. 1986)(noting that "directors 

could not enter i n t o an agreement t o v i o l a t e t h e i r f i d u 

c i a r y o b l i g a t i o n s " ) ; Great W. Producers Coop, v. Great W. 

United Com. . 613 P.2d 873, 878 (Colo. liBO) (holding t h a t 

where a decision " l i e s 'at the heart' of the d i r e c t o r s ' 

corporate management duties, and the d i r e c t o r s may not 

l a w f u l l y agree to abrogate the continuing duty t o exer

cise t h e i r independent judgment w i t h respect to that 

determination"). 

Perhaps the most recent decision d i r e c t l y on 

point i s Paramount Communications Inc., v. OVC Network, 

Inc., 637 A.rd 34 ^Del. 1994). I n Paramount, the direc

t o r s of Paramount signed a merger agreement w i t h Viacom, 

Inc. which contained, as defensive provisions, a no-shop 
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p r o v i s i o n , a termination fee and a stock option agree

ment, as w e l l as an amendment to Paramount's r i g h t s plan. 

Fursuant t o the no-shop pro v i s i o n , the Paramount Board 

was p r o h i b i t e d from s o l i c i t i n g , discussing, or negotiat

ing or endorsing any competing transaction. Soon a f t e r 

the announcement of the Viacom/Paramount merger, QVC 

sought t o enter i n t o a merger wit h Paramount. QVC was 

t o l d , by the Paramount d i r e c t o r s that the Viacom/Paramount 

merger agreement p r o h i b i t e d them from t a l k i n g t o QVC. I n 

a f f i r m i n g a preliminary i n j u n c t i o n granted by the t r i a l 

court, the Delaware Supreme Court held t h a t 

The No-Shop Provision could not v a l i d l y de
f i n e or l i m i t the f i d u c i a r y duties of the 
Paramount d i r e c t o r s . To the extent t h a t a 
contract, or a provision thereof, purports t o 
require a board to act or not act i n such a 
fashion as t o l i m i t the exercise of f i d u c i a r y 
duties, i t i s i n v a l i d and unenforceable. 
Despite the arguments of Paramount and Viacom 
to the contrary, the Paramount d i r e c t o r s 
could not contract away t h e i r f i d u c i a r y o b l i 
gations . (emphasis added)(citations omitted). 

637 A.2d at 51. See also Abercrombie v. Davies. 123 A.'d 

893, 899 (Del. Ch. 1956)("this Court cannot give l e g a l 

sanction t o agreements which have the e f f e c t of rer.ioving 

from d i r e c t o r s i n a very s u b s t a n t i a l way t h e i i duty t o 

use t h e i r own best judgment on .tianagement matters"); 

Grimes v. Donald, CA. No. 13358, 1995 WL 54441, at *9 

(Del. Cn. Jan. 11, 1995), a f f ' d . 673 A.2d 1207 (Del. 

1996/ ( " [ t ] h e board may not e i t h e r formally or e f f e c t i v e l y 

17 
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abdicate i t s s t a t u t o r y power and i t s f i d u c i a r y duty t o 

maiTace or d i r e c t the management of the business and af

f a i r s of t h i s c o rporation"); Chapin v. Benwood Founda

t i o n . Inc.. 402 A.2d 1205, 1210 (Del. Ch. 1979), a f f ' d 

sub ncm, Harrison v. Chapin. 415 A.2d 1068 (Del. 

1980)('the d i r e c t o r s of a Delaware corporation may not 

del^'gate t o others those duties which lay at the heart of 

the manageme^ic of the corporation"). 

The case law and the sta t u t e mandate that 

t h i s Court e n j o i n Conrail's directors from t a k i n g a 

sabbatical from t h e i r f i d u c i a r y duties. 

I I I . THE BALANCE OF EQUITIES AND THE PUBLIC 
INTEREST FAVORS THE ISSUANCE OF A 
TEMPORARY RESTRAINING ORDER. 

A balancing of the equities and the publi c 

i n t e r e s t demonstrably favors the issuance of a temporary 

r e s t r a i n i n g order. I f i n t e r i m r e l i e f i s denied, the 

p l a i n t i f f s and Conrail's other stockholders and c o n s t i t u 

encies w i l l s u f f e r immediate, irreparable harm. On the 

other h^ina, a temporary r e s t r a i n i n g order would impose no 

su b s t a n t i a l hardship on Conrail. As noted, Conrail has 

numerous other defensive weapons i n i t s arsenal. As the 

court recognized i n Hanson Trust PLC v. ML SCM Acauisi

t i o n , Inc., 781 F.2d 264, 283 (2d Cir. 1986), i n r a n t i n g 

a preliminary' i n j u n c t i o n , " [ t ] his remedy, of course, does 

18 
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not preclude [the target company] from renewing i t s 

defensive e f f o r t s on other l e g i t i m a t e terms, or on a 

basis that i s beyond challenge...." Here, Conrail w i l l 

not be prejudiced i n any way by maintenance of the status 

quo u n t i l p l a i n t i f f s ' a p p l i c a t i o n f o r a p r e l i m i n a r y 

i n j u n c t i o n can be heard as scheduled on November 12, 1996 

a f t e r the development of an adequate record. 

A temporary r e s t r a i n i n g order i n the form 

requested i s warranted and should be issued. 
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CONCLUSION 

For the foregoing reasons, the p l a i n t i f f s re

s p e c t f u l l y request th a t t h e i r Motion f o r a Temporar-y 

Restraining Order be granted. 

O:: Counsel: 

Steven J. Rothschild 
SK.̂ DDE»̂  ARPS, SLATE, MEAGHER 
& FLOM (DELAWARE) 

One Rodney Square 
P.O. Box 636 
Wilmington, DE 19899 
(302) 651-3000 

DATED: November 1, 1996 

Mary A. McLaughlin 
(I.D. No. 24923) 
George G. Gordon 
(I.D. No. 63072) 
Dechert, Price & Rhoads 
4000 B e l l A t l a n t i c Tower 
1717 Arch Street 
Philadelphia, PA 19103 
(215) 994-4000 
Attorneys f o r P l a i n t i f f s 

OOS<798.01-C51« 
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IN THE UNITED STATES DISTRICT COURT 

FOR THE EASTERN DISTRICT Ot PENNSYLVANIA 

NORFOLK SOUTHERN CORPORATION, a 
V i r g i n i a corporation, 
ATLANTIC ACQUISITION CORPORATION, 
a Penrisylvania corporation, AND 
KATHRYN B. McQUADE, 

P l a i n t i f f s , 

-against-

CONRAIL INC., a Pennsylvania 
corporation, DAVID M. LEVAN, 
H. FURLONG BALDWIN, DANIEL B. 
BURKE, ROGER S. HILLAS, CLAUDE S. 
BRINEGAR, KATHLEEN FOLEY 
FELDSTEIN, DAVID B. LEWIS, JOHN C 
MAROUS, DAVID H. SWANSON, E. 
BRADLEY JONES, AND RAYMOND T. 
SCHULER AND CSX CORPORATION, 

Defendants. 

CA. No. 96-CV-7167 

TEMPORARY RESTRAINING ORDER 

AND NOW, on t h i s day of November , 1996, 

having heard argument from counsel f o r the part i e s on 

P l a i n t i f f s ' Motion f o r a Temporary Restraining Order and 

upon review of P l a i n t i f f s ' Motion and supporting b r i e f , 

and i t appearing t o the Court t h a t P l a i n t i f f s have s a t i s 

f i e d the standards necessary f o r the granting of a tempo

r a r y r e s t r a i n i n g order, and that unless the temporary 
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restraining order sought by P l a i n t i f f s i s granted, irrep

arable harm w i l l result to the P l a i n t i f f s and sharehold

ers of Conrail before the matter can be heard at the 

preliminary injunction hearing set for November 12, 1996, 

i t i s hereby ORDERED that p l a i n t i f f s ' motion is GRANTED 

and that: 

1. Defendants and a l l persons acting on th e i r 

behalf or i n concert with them are enjoined from taking 

any action to enforce Sections 3.1{n) and 5.13 of the 

Agreen -jnt and Plan of Merger by and among Conrail Inc., 

Green Acquisition Corp. and CSX Corporation and any other 

provisions of such Merger Agreement which purport to 

l i m i t the a b i l i t y of the Board of Directors of Conrail to 

take action or make any determination with regard to 

Conrail's Rights Agreement, as amended. 

2. Defendants and a l l persons acting on th e i r 

behalf or i n concert with them are enjoined from d i s t r i b 

uting any rights pursuant to Coi.rail's Rights Agreement 

and required to take such action as i s necessary to pre

vent a "Distribution Date" from occurring pursuant to 

such Rights Plan. 

3. This temporary restraining order shall 

expire on , unless extended. 

BY THE COURT: 

mmM 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDLXE 14D-1 
(Amendment No. 4/ 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Stcurities Exchange Act of 1934 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

Common Stock, par value $1.00 per share 
(Including the associated Common Stock Purchase Rights) 

(Title of Class of Securities) 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
(Title of Class of Securities) 

Not Available 
(CUSIP Number of Class of Securities) 

Janies C. Bishop, Jr. 
Executive Vice President-law 
Norfolk Soutl«m Corporation 

Three Conunercial Place 
.Norfolk, Virginia 23510-2191 

Telephone: (75T/ 629-2750 
(Name. Address zod Telephone Number of Person Authorized 
to Receive Notices and Communications on Behalf of Bidder) 

with a copy to: 
Randall H. Doud, Esq. 

Skadden, Arps, Slate, Meagher & Flom LLP 
919 Third Avenue 

New York, New York 10022 
Telephone: (212) 735-3000 

Page 1 

460 



This .•\mendmeni No. 4 amends the Tender Offer Staiement on Schedule 14D-1 filed on October 24. 1996, 
as amended uhe "Schedule 14D-1"). by Norfolk Southem Corporation, a Virginia corporation ("Parent"), and its 
wholly ownid subsidiary, Atlantic Acquisition Corporation, a Pennsylvania corporation ("Purchaser"), relating to 
Purchaser s offer to purchase all outsianding shares of (i) Common Stoclc. par value SI 00 per share (the "Common 
SI ares"), :ad (ii) Series A ESOP Convertible Junior Preferred Stock, without par value (the "ESOP Preferred 
Shares" and. together with the Commcn Shares, the "Shares"), of Conrail Inc. (the "Company"), including, in each 
case, the associated Common Stock Puxhase Rights, upon lhe teims and subject to the conditions set forth in the 
Offer to Purchase dated October 24, 199t (the "Offer to Purchase") and in the related Letter of Transmittal (which, 
together with ai.y amendments or supplei->ents thereto, constitute the "Offer"), copies of which were filed as 
E.ihibits (an 1) and (a)(2) to the Schedule 14D ' . respectively. Unless othe wise defined herein, all capitalized terms 
used herein shall have the respective meanings ^iven such terms m the Ot'er to Purchase or the Schedule 140-1. 

Item 4. Source and Amount of Funds or Other Consideration. 

Item 4 is hereby amended to add ih: following: 

(a) As of November 4, 1996, Parent had received signed commiimcm letters from bank. for over $15 
billion to fund its proposed acquisition of the Company. Receipt by Parem of such comnutmcms satisfies the 
Financing Condition to the Offer. 

Item 5. Purpose of the Tender Offer and Plans or Proposals of the Bidder. 

Item 5 is hereby amended to add the following: 

(b) On November 4, 1996, Parent announced that it was having discussions with CSX conceming the Offer 
and the Proposed CSX Transaction consistent with Parent's previously announced position that uhe Company caimot 
be acquired by either CSX or Parent without a pL'n to maintain a balanced competitive structure for Eastem railroad 
service. 

Item 7. Contracts, Arrangements, Understandings or Relationships With Respect to the Subject Company 's 
Securities. 

Item 7 is hereby amended to add the following: 

On November 4, 1996, Parent filed its defmitive proxy staiement with the SEC relating to iu solicitation 
of proxies against the adoption of the Articles Amendmem at the Pennsylvania Special Meeting and provided copies 
of the proxy statement to the Company for dissemination to the Company's shareholders. 

Item 10. Additional Infonnation. 

Item 10 is hereby amended to add the following-

At the hearing scheduled by the District Cour. on November 4, 1996 to hear arguments concerning the 
TRO Motion counsel to the Company advised the District Court that the Company Board had on that date adopted 
a resolution (deferring the "Distribution Date" under the Rights Agreement "until such date as the Rights become 
exercisable (i.e., ten days after a party other than CSX Corporation acquires more than 10% of Conrail s shares)̂  
Counsel to CSX advised the District Court that CSX had consented to the tenns of such resolution. In view ot the 
fact that the Company and CSX had taken the action that Norfolk Southem requested be ordered by Distnct 
Court, the District Court stated that it was not necessary for the District Court to take action concenung the TRO 
Motion. 

Page 2 
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Item 11. .Material to be Filed as Exhibits. 

Item 11 is hereby amended to add the following: 

(a)(21) Press Release issued by Parem on November 4. 1996 

(a)(22) "̂ ress Release issued by Parent on November 4. 1996 

(a)(23) Press Release issued by Parent on November 4, 1996 

(a)(24) Corrected Competitive Analysis dated November 4, 1996 

•mmmm 

m Page 3 
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SIGNATURE 

After due inquiry and to the best of its knowledge and belief, the undersigned cenifies that the information 
set forth in this sutement is tme. complete and correct. 

Dated: November 5. 1996 

NORFOLK SOUTHERN CORPORATION 

Bv: /s/ JAME.<; r BISHOP. JR. Name: James C. Bishop. Jr. 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

By: /y ^AMES C. BISHOP. JR. 
Name: James C. Bishop, Jr. 
Title: Vice Presidem and Geaeral Counsel 
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EXHIBIT INDEX 

Exhibit 

Number Description 

(a)(2l) Pr-ss Release issued by Parent on November 4, 1996 

(a)(22) Press Release issued by Parent on November 4, 1996 

(a)(23) Press Release issued by Parent on November 4, 1996 

(a)'24) Corrected Co>T>.petitive Analysis dated Novembci 4, 1996 

mim 
OljMT.OI-OlM 
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FOR IMMEDIATE RELEAS 
November 4, 1996 

News Media Contact: Robert C. Fort 
(757) 629-2714 

NORFOLK, VA -- Norfolk Southem CEO David R. Goode said today that it is fully 

committed to its $100 per share tender offer in cash for all the outstanc'ing jiiares of Conrail. 

He added, "Our willingness to talk to CSX at its suggestion is consisteni with my previously 

announced position that Conrail cannot be acquired by either CSX or NS without a plan to 

maintain a balanced competitive strucmre for Eastem railroad service. While I am heartened 

by CSX's willingness to discuss these matters, we have no reason to believe that Comail is 

prepared to accept that reality. These discussions are consir.tent vith a transaction which would 

delive*- SlOO cash per ihare to Conrail shareholders." 

Norfolk Southem is fully committed to its $100 per share all cash offer for Conrail and 

has received signed commitment letters from banks for over $15 billion dollars to fimd its 

current offer. Accordingly, the financing condition of the Norfolk Southem offer has been 

satisfied. 

# # # 

\Vorld Wide Web Site - http://www.nscorp.com 
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FOR IMMEDIATE RELEASE 
November 4, 1996 

Contact: Robert C. Fort 
(757) 629-2714 

f/ORFOLK, VA - Norfolk Southem announced today that it is having discussions 

with CSX about their respective offers for Conrail. A Norfolk Southera spokesman 

said that the basis for NS's panicipation in these discussions is its commimient to 

provide strong competitive service ir. the East for rail customers. 

# # # 

World Wide Web Site - ht̂ ://www.nscorp.com 

m 
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FOR LMMEDLVTE RELEASE 
November 4, 1996 

News Media Contact: Robert C. Fort 
(757) 629-2714 

FACED WITH NS COURT CHALLENGE, CONRAIL AND CSX CONSENT TO DELAY 
DISTRIBUTION OF "POISON PILL" 

NORFOLK, VA ~ Norfolk Southem announced today that, at a hearing before the federal 

district court in Philadelphia in which Norfolk Southem was seeking a temporary restraining 

order, the Conrail Board informed the court that both Conrail and CSX had consented to a 

delay of the Distribution Date of rights under the Conrail poison pill. 

A Norfolk Southem spokesman stated that "Faced with our legal action, Conrail and 

CSX were forced to postpone the triggering of this outrageous lockiip device. We remain 

committed to our superior offer of $100 in cash per share, and believe that this is an important 

step on the way to giving Conrail shareholders a fair choice." 

# # # 

World Wide Web Site http://www.n5corp.com 
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CSX/CR Is ML UP/SP 

Facts 
western railroads balanead 

A. In the West most major markets already were served by both BNSF and UP before UP/SP. 
1. only'ixceptions: New Orleans and Salt Lake City 

B. Existing traffic flows and train schedules were in place to form the critical mass necessary for 
efficient BNSF operations. 
1. competitive service hampered by low volumes 
2. costs per unit higher with low volumes 

C. The competitive rail infrastructure was largely in place. 
1. yard facilities 
2. management 
3. customer service 
4. communications 
5. repair facilities 

D. Competition could be enhanced by providing shorter, more efficient routes and industry access. 
I- no balance ia East 

A. Competitive alternatives do not exist in most northeastern markets. 
1. In many markets, CR is the only Class 1 rail carrier. 

a) New York City 
b) Njrthern New Jersey 
c) Boston 

2. At many points in the East, CSXT is the altemativs network to Conrail. CSXT and CR are the 
only Class 1 rail carriers in many major markets. 
a) Baltimore 
b) Dayton 
c) Indianapolis 
d) Philadelphia (despite CP's minor presence) 
e) Pittsburgh 
f) Wilmington 
g) Youngstown 

B. Most rail compet. in that does exist in the Northeast is fragile. 
1. CP/O&H and NYS&W/DO into Northern New Jersey 
2. Wheeling and Lake Erie into Pittsburgh 

C. CSXT has the competitwe infrartructure and traffic base to give it the best startino point to provide 
competithre enhancements through trackage righrs. b!c. Anyone eisa would be non-viabie. 

0. CSXT already is significantly larger than NS: 
1. 1995 operating revenues 

a) CSXT 22% larger than NS 
2. 1995 carloads handled 

a) CSXT 21% larger than NS 
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CSXICR Is NOI UPlSP 

Results 
II. limited trackage riobts provide adequate westem selutioa 

A. BNSF can use its existing infrastructure to support the trackage/haulage nghts and switching 
granted to it in UP/SP and can build on its existing traffic base. 

B. Even with an existing base of operations and traffic, implementation of the UP.'SP conditions is 
moving slowly. 

C. The western tail system will be reasonably balanced. 
1. 1995 operating revenues 

a) 54% UP $9.54 billion 
b) 46% BNSF $8.17 billion 

2. 1995 carloads •-'ndled 
a) 58% UP 10,097,760 carloads 
b) 42% BNSF 7,244,418 carloads 

3. route mHf: 
a) 55% UP 38,366 miles 
b) 45% BNSF 31,326 miles 

III. averwbelmiag CSX/CR demiaaaea ia East 
A. CR'S existing lock on parts of the Northeast will be strengthened. 

New York • CR handled 83% of 1994 NY rail revenue 
New Jersey •• CR handled 64% of 1994 NJ rail revenue 
Massachusetts •- CR handled 63% of 1994 MA rail revenue 

6. CSX/CR would control Class I track in most overlap states. 
1. Maryland - 98% 
2. Ohio •• 73% 
3. Pennsyhrania • 99% 
4. West Virginia •• 78% 
5. Delaware •- 100% 

C. CSX/CR would completely dominate the eastern rail system. 
1. 1995 operating revenues 

a) 68% CSX/CR $8.4 bWion 
b) 32% NS $4.0 billion 

2. 1995 carloads handled 
a) 67% CSX/CR 9,284,027 carloads 
b) 33% NS 4,459,808 carloaiis 

3. route miles 
al 67% CSXICR 29,346 miles 
b) 33% NS 14,415 miles 

D. CSX/CR is compar; ble to BNSF and UP merging in the G ilf Coast with KCS as the only competitwe 
sitemitive. 

November 4, 1996 
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SECURITIES AND EXCHANGE COMMISSION 
WashingtoD, D.C. 20549 

SCHEDULE 14D-1 
(Amendment No. 5) 

Tender Offer Stateinent Pursuant to Section 14(d)(l> 
of the Securities Excfannge Act of 1934 

Conrail Inc 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 
Common Stock, par value $1.00 per share 

(Including tbe a.ssociated Common Stock Purchase Rights) 
(Title of d a w of Securities) 

208368 10 0 
(CUSIP Number of Class of Secunties) 

Series A ESOP Convertible Junior 
Preferred Stock, without par vaJue 

(Including the associated Common Stock Purchase Rights) 
(Title of Class of Secunties) 

Not Available 
(CUSIP Number of Qass of Secunties) 

James C. Bishop, Jr. 
Executive Vice President-Law 
Norfolk Southern Corporation 

Hiree Commercial Place 
Norfolk, Vvginia 23510.2191 
Telephone: (757) 629-2750 

(Name, Address and Telephone Number of Person Authorized 
to Receive Notices and Communications on Behalf of Bidder) 

with a copy to: 

Randall H. Doud, Esq. 
Skadden, Arps, Slate, Meagher & Flom LLP 

9i9 Third Avenue 
New Yorl;, New York 10022 
Telephone: (212) 735-3000 

CaktUation of Filing Fee 
Transaction Valuation* Amount of FQing Fee** 

$12282.193.550 $2,456,439 
* For purposes of calculating the filing fee only. This calculation assumes the purchase of al! outstanding shares cf Common 

Stock, par vaiue Sl.OO per ware (the "Conunon Shares"), and Senes A ESOP Convertible Junior Preferred Stock, without par 
value (the "ESOP Preferred Shares"), of Conrail Inc. (the "Company") at JUO net per share m cash. According to mformauon 
mdided m the SoUaution/Recommendauon Statement on Schedule 14D-9, dated Oaober 16. 1996, filed bv the Company 
Witt, tbe Secunues and Exchange Commission, on October 10.1996,80,I78.2S1 Common Shares and 9^71.086 £SOP Preferred 
SbjJ'es were outstanding and 5.9S1.461 Common Shares were reserved for issuance pursuant to the Company's Long-Term 
Ipwentive Plans. Also accordmg to sucb Schedule 140-9jninuani to a Stock Opuon Agreement, dated as of^Oaober 14.1996. 
by and between the Company and CSX Corporation ("CSX"). the Company has granted CSX the optio.! to purchase m certam 
arcumstances up to 15.955,477 Common Snares, 

** The amount of the filmg fee. calculated m accordance with Rule O-ll(d) of the Secunues Exchange Act of 1934, as amended, 
equals Vioth of one percent of the aggregate value of cash rffered by Atlantic Acquisition Corporation for such number of 
Shares. 

^ Check box if anv pan of the tee is offset as provided by Rule 0-ll(a)(2) and identify the fihng with which the offsetung fee 
was previously paid. Idenufy the previous filmg by registrauon statemem number, or the form or schedule and the date of its 
filmg. 

Amouni Previously Paid: $2,233,127 Filing arty. Norfolk Southem Corporation and 
Atlantic Acquisition Corporation 

Form or Registration No Schedule 14D-1 Date Filed: October 24, 1996 
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This .Amendment No. 5 amends the Tender Offer Statement on Schedule 14D-1 filed on October 24, 
1996. as amended (the "Schedule 14D-1"). by Norfolk Southem Corporation, a Virginia corporation 
("Parent"), and its wholly owned subsidiary, Atlantic Acquisition Corporation, a Pennsylvania corpora
tion ("Purchaser"), relating to Purchaser's offer to purchase all outstanding 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 (the "ESOP Preferred Shares" and, together with the Common Shares, the 
"Shares"), of Conrail Inc. (the "Company"), includmg, in each case, the associated Common Slock 
Purchase Rights, upon the terms and subject to the conditions set forth in the Offer to Purchase, dated 
October 24,1996 (the "Offer lo Purchase"), as amended and supplemented by the Supplement thereto, 
dated November 8, 1996 (the "Supplement"), and in the revised Letter of Transmittal (which, together 
with any amendments or supplements thereto, constitute the "Offer"). Unless otherwise defined herein, 
ail capitalized terms used herein shall have the respective meanings given such terms in lhe Offer lo 
Purchase, lhe Supplement or the .Schedule 14D-1. 

Item iu Security and Subject Company. 

Item 1 is hereby amended and supplemented ' y the following: 

(b) The information set forth in the Introduction and Seaion 1 ("Terms of the Offer; Expiration 
Date") of the Supplement is incorporated herein by reference, 

(c) The information set forth in Section 3 ("Price Range of Shares; Dividends") of the Supplement 
is incorporated herein by reference. 

Item 3. Past Conutcts, Transactions or Negotiations with the SuLJ-ct Company. 

Item 3 is hereby amended and supplemented by the following: 

(a) and (b) The information set forth in the Introduction. Section 5 ("Background of the Offer 
Contacts witb the Company") and Section 6 ("Purpose of the Offer and the Merger; Plans for the 
Company; Certain Considerations") of the Supplement is incorporated herein by referenc;. 

Item 4. Sc>urce and Amount of Funds or Otiier Consideration. 

Item 4 is hereby amenrled and supplemented by the foUowing: 

(a) and (b) The information set forth in Section 4 ("Source and Amoimt of Funds") of the 
Supplement is incorporated herein by refereace. 

Item 5. Purpose of the Tender Offer and Plans or Proposals of the Bidder. 

Item 5 is hereby amended and supplemented by the followmg: 

The information set forth in the Introduction, Section 5 ("Background of the Offer, Contacts with the 
Company") and Section 6 ("Purpose of the Offer and Merger; Plans for the Company; Certain 
Considerations") of the Supplement is incorporated herein by reference. 

Item 7. Contracts, ArrangfMents, Underttandings or Relationships with Respect to the Subject Company's 
Securities. 

Item 7 is hereby amended and supplemented by the followmg: 

The information set forth in the Introduction, Section 5 ("Background of the Offer; Contacts with the 
Company") and Seaion 6 ("Purpose of the Offer and the Merger; Plans for the Company; Certain 
Considerations") and Section 8 ("Certain Legal Matters; Regulatory Approvals; Certain Litigation") of 
the Suppiemeni is incorporated herein by reference. 
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Item 10. Additional Information. 

Item 10 is hereby amended and supplemented by the following: 

(b) The information set forth in the Introduction and Section 10 ("Purpose of the Offer and the 
Merger; Plans for the Company; Certain Considerations") of the Supplement is incorporated herein by 
reference. 

(e) The information set forth in Section 8 ("Certain Legal Matters; Regulatory Approvals; Certain 
Litigation") of the Supplement is incorporaied herein by reference. 

The information set forth in the Supplement and the revised Letter of "ransmittal, copies of which 
are attached hereto as Exhibits (a)(30) and (a)(31), respectively, is incorporated herein by reference. 

Item 11. Material to be Filed as Fjchibits. 

Item I I is hereby amended to add the following: 

(a)(25) Charts sent on November 5.1996 to ositain coal customers of Parent 

(a)(26) Intermodal Presenution made on November 5, 1996 to The Pon Authority of .New York and 
New Jersey and the New York State Depanment of Transponation 

(a)(27) Text of ̂ ess Release issued by Parent on November 5,1996 

(a)(28) Text of Advertisement published on November 5, 1996 

(a)(29) Text of Press Release issued by Parent on November 6,1996 

(a)(30) Supplement to Offer to Purchase, dated November 8, 1996 

(a)(31) Revised Letter of Transmitta] 

(a)(32) Revised Notice of Guaranteed Delivery 

(a)(33) Revised Letter to Brokers. Dealers. Commercial Banks. Trust Companies and Other Nominees 

(a)(34) Revised Letter to Qienu for use by Brokers, Dealers, Commercial Banks, Trust Companies and 
Other Nominees 

(a)(35) Sunmiary Advertisement, dated November 8,1996 

(a)(36) Text of Press Release issued by Parent on November 8,1996 

mB 
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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 correa. 

Dated: November 8, 1996 

NORFOLK SOLTHERN CORPORATION 

By: Isl JAMES C. BISHOP, JR. 
Name: James C. Bishop, Jr. 
Titie: Executive Vice President-Law 

ATLANTIC ACQUISmON CORPORATION 

By. Isl JAMES C. BISHOP, JR. 
Name: James C. Bishop, Jr. 
Title: Vice President and General Counsel 
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'SXHIBIT INDEX 

Eskflia 
OescriptioB 

(a)(25) Charts sent on November 5, 1996 lo cenain coal customers of Parent 

(d)(26) Internodal Presentation made on November 5 1996 to the Port Authority of New 
York and New Jersey and the New York State Department of Transponation 

(a)(27) Text of Press Release issued by Parent on November 5, 1996 

(a)(28) Text of Advertisement published on November 5, 1996 

(a)(29) Text of Press Release issued by Parent on November 6,1996 

(a)(30) Supplement to Offer to Purchase, dated November 8, 1996 

(a)(3l) Revised Letter of Transmittal 

(a)(32) Revised Notice of Guaranteed Delivery 

(a)(33) Revised Letter to Brokers, Dealers, Coinneraal Banks. Tmst Companies and 
Other Nominees 

(a)(34) Revised Letter to Oients for use by Brokers. Dealers, Commercial Banks. Trust 
Companies and Other Nominee.* 

(a)(35) Summary Advertisement dated November 8,1996 

(a)(36) Text of Press Release issued by Parent on November 8, 1996 
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Ezhibh (a)(25) 
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[v'APIT. L PRINTIKC SYSTEMS] (FILE NAME: M:\EBGAR\QENE.UL\87612\«7812X1 .t»UT] [DATE: NevMb«r 8. IBBB] [TIME: 7:17 AM] [PAOE 5] 

<TEXT> 

<P*CE> 

MS SERVED UTILITY PLANTS 

<TASLE> 
<CAPTION> 

UTILITY PLANT CITY ST 

<S> .C> <C> <c> 
1 ALABAMA ELECTRIC COOP INC LOVMAN (TOMBIGBEE) LEROY AL 
2 ALABAMA POVER CO. GASTON WILSONVILLE AL 
3 APPALACHIAN POWER CO. CLINCH RIVER CLEVELAND VA 
4 APPALACHIAN POVER CO. GLEN LYN GLEN LYN VA 
S CAROLINA POVER 1 LIQHT CO. ROXBORO ROXBORO NC 
6 CAROLINA POVER I LICiHT CO. MAYO ROXBORO NC 
7 CAROLINA POVER S LIGHT CO. LEE(HC) OOLDSBORO NC 
8 CAROLINA POVER > LIGHT CO. ASHEVILLE AROEN NC 
S CAROLINA POVER t LIGHT CO. CAPE PEAR MONCURE NC 
1B CENTRAL ILLINOIS PUBLIC 

SERVICE CO COFPEEN COFFEEN IL 
>1 CLEVELAND ELECTRIC ILLUH CO AVON LAKE AVON LAKE OH 
12 COLUMBIA VATER t LIGHT OEPT COLUMBIA-MO COLUMIIA MO 
13 OUKE POVER CO. BELEV8 CREEK VALNUT COVE NC 
14 OUKE POVCR CO. MARSHALL (NC) TERRELL NC 
IS OUKE POVER CO. DAN RIVER EDEN He 
16 OUKE POVER CO. BUCK SPENCER M 
17 OUKE POVER CO, ALLEN (NC) BELMONT NC 
IB EAST KENTUCKY POVER COOP. INC COOPER SOICRSET KY 
19 GEORGIA POVER CO, WAHSLEY ROOPVILLE OA 
21 GEORGIA POVER CO. YATES NEVNAN GA 
21 GCORGIA POVER CO. SCHERSR JULIETTE OA 
22 QCtRCIA POVER CO. HAMOND COOSA GA 
23 CeORGl.* POVER CO. ARKHRIQHT MACON OA 
24 GEORGIA •''OVER CO, HARLEE BRANCH MILLEDGEVILLE GA 
2S GEORGIA PO«>!R CO. MCDONOUGH SMYRNA GA 
26 ILLINOIS POVEK CO. WOOD RIVER FEDERAL IL 
27 KENTUCKY UTILIT.'ES CO. BROVN (KT) BURGIN KY 
28 LOUISVILLE OAS 8 ELECTRIC 00. CANE RUN LOUISVILLE KY 
29 POTOMAC ELECTRIC P»ER CO. POTOMAC RIVER ALEXANDRIA VA 
38 PSI ENERGY. INC. GIBSON OVENSVILLE IN 
31 SAVANNAH ELECTRIC 8 POVER CO. PLANT KRAFT PORT WENTWOR ,-\ 
32 SOUTH CAROLINA ELECTRIC 8 GAS WATERCE EASTOVER St 
33 SOUTH MISSISSIPPI EL PVR ASSN MORROW PURVIS MS 
34 TENNESSEE VALLEY AUTHORITY KINGSTON KINGSTON TN 
35 TENNESSEE VALLEY AUTHORITY JOHN SEVIER ROQERSVILLE TN 
36 TOLEDO EDISON CO. BAY SHORE OREGON OH 
37 VIRGINIA ELECTRIC 8 POVER CO CHESAPEAKE ENERGY C NORFOLK VA 
38 VIRGINIA ELECTRIC 8 POVE.t CO CLOVER POWER STATION CLOVER VA 

TOTALS 
</TABLE> 
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[CAPITAL PRINTING SYSTEMS] [FILE NAME: M:\EDGAR\GENERAL\67812\67612X1.0UT] [DATE: Nevwibar 8. 1996] [TIIC: 7:17 AM] [PACE 6] 

<PAGE> 

(RESTUBBEO TABLE CONTINUED FROM ABOVE) 

'>,TABLE> 
<CAPTION> 

CAPACITY 
FACTOR CAPACITY 

BASED ON FACTOR 
NET NAME- BASED ON 

GENERATION PLATE PROVEN PROVEN 
UTILITY NAME PUTE MWH CAPACITY CAPACITY CAPACITY 

<S> <C> <C> <C> <C> <C> 

1 ALABAMA ELECTRIC COOP INC S 3 8 . H 3,283.232 69.67 548.68 6 8 . m 

ALABAMA POWER CO. 2.812.88 8.414.622 47.72 1.884.88 S8.99X 

APPALACHIAN POVER CO. 712.58 4.881.187 65.39 785.88 66.BBS 

« APPALACHIAN POVER CO. 337.58 1.588.298 58.75 335. N 51.12X 

:•> CAROLINA POVER 8 LIGHT CO. 2.558.25 12.846.995 57.33 2.489.87 S8.98S 
6 CAROLINA POVER 8 LIGHT CO. 735.84 4.863.224 63.84 758.28 61.82t 

7 CAROLINA POVER 8 LIii.*r: CO. 482.45 862.837 24 ' 421.88 23.48S 
8 CAROLINA POVER 8 LIGHT CO. 413.64 2.689.136 7 ' i>. 394.M 75.6tS 
9 CAROLINA POVER 8 LIGHT CO. 328.48 1.559.748 54.21 357.88 48.87X 

18 CENTRAL ILLINOIS PUBLIC 
SERVICE CO 1.BBS.48 3.887.877 35.86 885,88 39.83S 

11 CLEVELAND ELECTRIC ILLUM CO 852.88 4.843.963 54.18 788.88 58.581 
12 COLUMBIA WATER 8 LIGHT OEPT 86.88 75.372 1 8 . N 86.88 18.881 

13 DUKE POVER CO. 2.168.14 12.883.185 83,75 2.248.88 61.481 
14 DUKE POVER CO. 1,896.88 12.581.314 71.84 2.898.88 68.611 

1S DUKE POVER CO. 288.88 342.329 13,48 276.88 14.181 
16 DUKE POVER CO. 378.88 383.982 11 .84 389.88 11.881 
17 OUKE POVER CO. 1.155.88 3.358.614 33.12 1.148.88 33.551 
18 EAST KENTUCKY ROVER COOP. INC. 328.85 1.748.383 62.2 336 M 59.481 

19 GEwtciA Kjwen GO. 1,984.88 8,344.477 58.83 1.682.M 56.381 

28 GEORGIA POWER CO. 1.487.58 2.782.818 28.74 1.246.M 24.781 

21 GEORGIA POWER CO. 3.564.88 21.813.273 69.87 3.337.88 74.621 

22 GEORGIA POWER CO. 9 5 3 . N 2.487.592 29.8 818.88 35.861 
23 GEORGIA POWER CO. 181.25 188.514 11.87 172 .N 12.511 

24 GEORGIA POWER CO. 1.746.24 8.693.356 56.83 1.526.88 85.831 

25 GEORGIA POWER CO. 598.48 2,943.893 56.16 486.88 67.751 

26 ILLINOI* POWER 00. 858.18 1.875.138 26.41 818.M 31.841 

27 KENTUCKY UTILITIES CO. 739.54 2.378.139 36.71 861.88 41.871 

28 LOUISVILLE GAS 8 ELECTRIC CO. 645.88 2.398.923 42.46 678.88 4».;?»i 

29 POTOliAR ELECTRIC POWER CO. 514.88 43.8 a 2 . 8 8 46.711 

38 PSI ENERGY. INC. 3.338.82 18.885.532 64,28 3,161.81 67.891 
31 SAVANNAH ELECTRIC 8 POWER CO. 333.98 438.336 14.89 383.88 16.511 

32 SOUTH CAROLINA ELECTRIC 8 GAS 771.88 4.127.258 61.85 728. N 65.441 

33 MUTH MISSISSIPPI EL PWR ASSN 488.88 1.881.648 53.7 488.88 53.781 

34 TENNESSEE VALLEY AUTHORITY 1.788.88 18.192.873 68.44 1.456.88 78.811 

35 TENNESSEE VALLEY AUTHORITY 888.88 5.897,838 / i . 7 4 712.88 81.731 

36 TOLEDO EDISON CO. 639.49 3,177,345 56.72 631.88 57.481 

37 VIRGINIA ELECTRIC 8 POWER CO 849.64 3,195,553 56.15 885.88 68.381 

38 VIRGINIA ELECTRIC 8 POWER CO 424.84 1.258.524 33.87 416.88 34.321 

TOTALS 38.316.73 188.841,432 53.82X 36.216.66 56.941 

</TA8LE> 

BLUE--NS/CR JOINT PLANT (CR HAS TRACKAGE RIGHTS OVER NS LINE) 

GREEN--NS/CSX JOINT PLANTS 
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[CAPITAL PRINTING SYSTEMS] [FILE NAME: 
<PAOE> 

M:\B0QAR\6ENERAHe7812\67812X1.0UT] [OATE: NovwriMr 8 . 1996} [ T I I « : 7.17 AM] [PAGE 7] 

CR SERVED UTILITY PLANTS 

<TABLE» 
<CAPTI0N> 

UTILITY PLANT CITY 

<S> <c> <C> <C> 
1 ATLANTIC CITY ELECTRIC CO OEEPWATER PENNSVILLE 
2 ATLANTIC CITY ELECTRIC W? ENGLAND MARMORA 
3 BALTIMORE GAS 8 ELECTRIC CO. CRANE BALTIMORE 
4 CENTRAL HUDSON GAS 8 ELECTRIC DANSKAnCR ROSETON 
5 CLEVELAND ELECTRIC ILLUM CO ASHTABULA ASHTABULA 
6 CLEVELAND ELECTRIC ILLUM CO EASTLAKE EAST LAKE 
7 CLEVELAND ELECTRIC ILLUM CO LAKE SHORE CLEVELAND 
8 CONSUMERS POWER CO. WEADOCK ESSEXVILLE 
9 DAYTON POWER 8 LIGHT CO HUTCHINGS MIAMISBURG 
IB DELMARVA POWER 8 LIQHT CO. EDGE MOOR VILMINGTON 
11 DELMARVA POWER 8 LIGHT CO. INDIAN RIVER MILLSBORO 
12 DETROIT EDISON CO. MONROE MONROE 
13 DETROIT EDirOM CO. RIVER ROUGE RIVER ROUGE 
14 DETROIT EDISON CO. TRENTON CHANNEL TRENTON 
15 INDIANAPOLIS POWER 8 LIGHT CO. PRITCHARD CAMPBELL 
16 JAICSTOWN BOARD OF PUBLIC UTIL CARLSON JAMESTOWN 
17 METROPOLITAN EDISON CO. PORTLAND PORTLAND 
18 METROPOLITAN EDISON CO. TITUS READING 
19 NEW YORK STATE ELEC 8 GAS COR>>. GOUDEY JOHNSON CITY 
28 NEW YORK STATE ELEC 8 OAS CORP, GREENIDGE DRESDEN 
21 NEW YORK STATE ELEC 8 GAS CORP. HICKLING EAST CORNING 
22 NEV YORK STATE ELEC 8 GAS CORP. KINTIGH (SOICRSET) BARKER 
23 NEW YORX STATE ELEC 8 IAS CORP. MILLIKEN STATION LANSING 
24 NIAGARA MOHAWK POWER CORP. DUNKIRK DUNKIRK 
25 NIAGARA MOHAWK POWER CORP. HUNTLEY TONAVANOA 
26 N, INDIANA PUBLIC SERVICE CO MICHIGAN CITY MimiQAN CITY 
27 N, INDIANA PUBLIC SI VICE CO SCNAMFER VHEATFIELO 
28 OUAHGt i ROCKLAND UTILITIES INC. LOVETT TOMKINS OOVE 
29 PECO ENERGY CO. CROMBY PHOENIXVILLE 
38 PECO ENERGY CO. EDDYSTONE EDDYSTONE 
31 PENNSYLVANIA ELECTRIC CO. CONEMAUGH NEV FLORENCE 
32 PENNSYLVANIA ELECTRIC CO. KEYSTONE SHELOCTA 
33 PENNSYLVANIA POWER 8 LIGHT CO. BRUNNER ISLAND YORK HAVEN 
34 PENNSYLVANIA POWER 8 LIGHT CO. MARTINS CREEK MARTINS CREEK 
35 PENNSYLVANIA POWER 8 LIGHT CO. MONTOUR VASHINQTONVILLE 
3S PENNSYLVANIA POWER 8 LIGHT CO. SUNBURN SHAMOKIN DAM 
37 POTOMAC ELECTRIC POWER CO. CHALK •OINT ASUASeO 
38 POTOMAC ELECTRIC POWER CO. MORGANTOWN NEVBURG 
33 PSI ENERGY, INC. GIBSON OVENSVILLE 
48 ROCHESTER GAS 8 ELECTRIC CORP, ROCHESTER 3 (BEEBCE) ROCHESTER 
41 ROCHESTER GAS 8 ELECTRIC CORP, ROCHESTER 7 

(RUSSELL) ROCHESTER 
42 VINELAND MUNICIPAL ELEC UTILITY H.M. DOWN VINELAND 

TOTALS 
</TABLE> 
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[CAPITAL PRINTING SYSTEMS] [FILE NAME: M:\EDGAR\OENERAL\67612\67612X1.0UT] (DATE: Noy«M»«r 8. 1996] [-..ME: 7:17 AM] [PAGE 8] 
<PAG£> 

(RESTUBBEO TABLE CONTINUED FROM ABOVE) 

<TABLE> 
<CAPTIOH> 

CAPACITV 
FACTOR CAPACITV 

BASED ON FACTOR 
NET NAME- BASED ON 

GENERATION PUTE PROVEN PROVEN 

ST NAME PLATE MWH CAPACITY CAPACITY CAPACITY 

<S> <C> <C> <C> <C> <C> <C> <C> 

1 NJ 258 18 488.443 21.93 228 24.931 
2 NJ 475 .68 1.788.644 42.74 449 45.271 
3 MO 399 84 1.631.798 46.59 388 49 821 
4 HY 537 .68 2.113.927 44.98 585 47.791 
s OH 446 88 1,272.819 33.82 428 34,591 
6 OH 1.257 88 6.228.296 56.49 1.233 57.591 
7 OH 256.88 6 8.88 245 8.881 
8 MI 312 58 1,978.526 72.27 318 72.861 
9 OH 414 .88 354.511 9.78 371 18.911 

18 OE 688 28 2,811.681 45.87 674 47.621 
11 OE 782 48 3.877,482 44.98 763 46.841 
12 MI 3.279 88 19,968,888 89 48 3.888 75.951 
13 MI 933 23 3,223,288 39.43 517 71.171 
14 MI 775 58 3,738.682 54.92 725 58.741 
15 IN 393 64 888.635 19.97 341 23.851 
16 NY 57 78 158.833 38.87 58 35.621 
17 PA 428 78 1,368,174 38.39 481 38.721 
18 PA 225 88 1.836,292 52.58 249 47.511 
19 NY 75 88 548,735 83.52 84 74.571 
28 NY 162 58 6U.441 48.15 187 73.131 
71 NY 86 58 288.878 38.38 44 75.471 
22 NY 655 11 4.573.881 78.89 675 77.341 
23 NY 322 48 1.987.748 78.36 388 7 5 . P « 

24 NY 628 88 3.497.488 63.58 576 89.321 
25 NY 835 28 3.343.648 45.78 738 52.291 
26 IN 688 84 2.765.824 46.43 589 53.811 
27 IN 1,943 46 7.583,431 44.87 1.625 52.711 
28 NY 495 88 1.787.446 48 76 494 48.841 
29 PA 417 SB 1.622.982 44.37 358 51.751 
38 PA 1 ,489 28 3.892.219 29.84 1.359 32.691 
31 PA 1,872 88 11.779.958 71.83 1,712 78.551 
32 PA 1.872 80 11.572.448 78,57 1,672 79.811 
33 PA 1.558 73 7.764,322 56.86 1.468 68.341 
34 PA 2.813 58 1.889.132 18.26 1,892 18.921 
35 PA 1,641 78 8.945,881 62.28 1.525 66.981 
36 PA 489 78 2.358.958 65.49 389 68.991 
37 HO 2.846 N 5.178.985 28.86 1,987 31.881 
38 MD 1.252 N 6.637.878 68.52 1.184 65.181 
39 IN 3.339 92 18.885.532 84.28 3,162 67.891 
48 NY 81 88 431,524 68.37 88 61.581 
41 NY 252 88 1,288,488 54.25 288 52.781 
42 NJ 78 58 62 478 18.12 62 11.581 

36,114 33 168,895.488 8.51 33.888 55.511 
</TABLE> 

RED --CR/CSX JOINT PLANT 
BLUE --CR/NS JOINT PLANT (CR HAS TRACKAGE RIGHTS OVER NS LINE) 

mB 
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[CAPITAL PRINTING SYSTEMS] [F ILE NAtC: 
<PACE> 

M-vEDGAR\GENERAL\67812\67ei2X1.0UT] [DATE: NovMb«r 8. 1998] [TIME: 7:17 AM] [PAGE 18] 

(RESTUBBEO TABLE CONTTNUED FROM ABOVE) 

<TA8LE> 
<CAPTION> 

CAPACITY 
FACTOR CAPACITY 

BASED ON FACTOR 
NET NAME- BASED ON 

GENERATION PLATE PROVEN PROVEN 
ST NAME PLATE MWH CAPACITY CAPACITY CAPACITY 

<SxC> <C> <C> <C> <C> <C> 
1 AL 2.812.88 a.414.622 47.72 1 .884.N 58.991 
2 AL 2 . 8 2 2 . n 18.212.869 73.67 2.883 74.161 
3 WV 2.932.88 11.734,823 45.68 2.986 46.191 
4 WV 1 .388 .N 5,418,832 47.51 1.388 47.511 
5 KY 354.78 1,763.232 56.75 315 63.981 
6 KY 448.83 3,887.139 78.81 428 81.731 
7 NC 328.48 1.559.748 54.21 357.88 48.871 
8 NC 482.45 862,837 24.47 421.88 23.481 
9 SC 288.64 753,344 41.62 IBS 46.491 

18 NC 671.62 1,682,913 28.77 628 38.721 
11 NC 165.58 252,892 17.39 177 16.281 
12 MI 1.428.;<8 7,282,881 58.39 1.484 59.881 
lo MI 1.761.38 3,ej4,812 23.55 1,791 23.161 
14 MI 312.58 1,878.526 72.27 318 72.881 
15 MI 288.88 43.864 2.48 187 2.941 
16 MI 1.985.81 7,225,561 43.38 1,378 59,811 
17 NC 788.88 2,483,835 35.14 768 36.111 
18 SC 355.88 486.281 15.88 378 15.311 
19 NC 1.996.88 12.561.314 71.84 2,898.M 68.611 
28 NC 4 8 8 . N 787.647 18.28 454. N 19.881 
21 KY 176.88 756,325 48.86 172.88 58.281 
23 KY 813.51 5.584,818 78.37 888.88 79.881 
23 FL 2,442.87 13.595.755 63.53 2,276.88 68.191 
24 FL 325.75 1,628,777 57.88 299.88 6 2 . m 
25 GA 3.498.68 28,222.352 65.88 3.848.88 /5.841 
26 OA 1,748.24 8.883.356 58.83 1.526.88 85.831 
27 GA 598.48 2.843.693 56.18 496.88 67,751 
28 GA 218.32 335.363 17.54 193.68 18.841 
29 FL 98.88 142.862 16.64 95 17.281 
38 IN 1 .873 .N 4,845.478 51.55 1.816 54.441 
31 FL 1.358.88 9.138.778 76.78 1.258 83.391 
32 KY 1,896.88 7,317.557 76.16 1.868 78.811 
33 FL 593.37 2.283.844 42.38 541 48.521 
34 WV 2 . 8 S 2 . N 12.428.596 89.14 1.928 73.881 
35 WV 1 . 3 6 S . n 8.18ii.553 68.14 1.252 74.451 
36 WV 213.28 856.891 45.84 243 48.221 
37 OH 268.88 1.126.375 48.34 216 59.531 
38 OH 2.688.88 14,135.869 62.88 2.688 62.881 
39 WV 1.632,68 8,441,386 58.82 1,688 88.231 
48 OH 1.529.61 5,588.898 41,85 1,425 44.711 

<C> 
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:sxr srn'/D L I T ? Pl^MTS 

TA>L£> 
cA?rios» 

CITY 

1« 
:7 
i> 
19 

Zt 
21 
17 
23 

2« 

2S 

2< 

27 

21 

2> 

3» 

31 

32 

33 

34 

3S 

3( 

37 

I I 

I t 

<« 

><C> 

ALABAMA CC. 

ALABAMA POWER CC 

APPALACKIAK POWEK CO 

APPAlAOilAK MTO! CO. 

BIG RIVERS ELECTRIC CORP 

BIG RIVERS ELECTRIC CORP. 

CAROLIKA POHER k LIGHT CO. 

CAROLINA POWER k LIGXT CO. 
CAROLIKA POWER 4 LISITT CO. 

CAROLINA POWER 1 LIGHT CO. 

CAROLINA POWER t LIGHT CO. 

CONSOKERS POWER CO. 

CONSOMER.S POHER CO. 

CONSOKERS POWER .0. 

DETROIT EE J SON CO. 

DETROIT EDtSOB CO. 

•CIX POWER CO. 

DOKE POHXR CO 

DUn POWER CO. 

0C1CE POWER CO. 

EAST mrrocmr FOHCR COOP, tuc. 
EAST KE»TDCXy POWER COOP, IHC. 

FLORIQA POWER CORP 

GAINESVILLE RECIOMAL OTILITIES 

GEOCaiA POWER CD. 

GEOKGIA POWER CO. 

GEORGIA POWER 00. 

GtORSIA POWER CO. 

StlLF POWER CO 

HOOSIER EMEXCnr RORAL tUCniC 

JACKSOHVIUf ELCCnlC K3TA 

mmw.RH POWER CO. 
UJCCUUIE DEPT or EIXC. 4 WATER 
nOMnMIELA POWER 00. 
ICTWQUttTA POWER CO. 
HOMKAHELA POWER CO. 
OHIO ECISOH CO 
OKio pawn CO, 
OalO POWER CO. 
OBIO POWER 00. 
ORLAKSO OTILITIES CeWOSSIOH 
POTOHAC EUtCniC PONBt CO. 
PSI m i s y . MC. 
SAVMWMI CLCCmZC 4 POWER CO. 
sBoaoLi K x c m i c coop, mc. 
soom autOLin ELSCTRIC k OAS 
SOCm CMtOLDOk ELECTRIC it OAS 

soots CAROLIKA EUCCTItZC 4 OAS 

s o o n OUtOLMA ELECTRIC 4 OAS 

SOOm CAROLIKA SiaER CO. lac. 
SOCTK CAROLIKA POB SERV AOIV 
SO0T1I CAROLIKA POS SERV Atmi 
s o o n CAROLIKA POB SERV A i m 

SOCm CAROLIKA POB SERV A i m 

SOOTHERN mCIAHA CAS 4 CLIC. CO 

TAMPA ELECTRIC CO. 

TEMKESSEE VALLEY AITTMORITY 

TEKHESSEE VALLEY ALrnURIDr 

TEmESSEL VALLEY AOTItOKm 

TEHKESSEE VALLEY AtTTMORITY 

TEHHESSEE VALLEY AOTHTRITY 

VIRGINIA ELECTRIC 4 P3WCR CC 

VIRGINIA ELECTRIC 4 

VIRGINIA ELECTRIC 4 

VIRGINIA ELECTRIC 4 

VIRGINIA ELECTRIC 4 

TOTALS 

<C> 

GASTON 

KILLER 

AMOS 

MOONTAINEER 

HENDERSON I I 

WILSOM 

CAPE FEAR 

LEE INCI 

RcaimoM 
SUTTON 
WEATHERS POOH 
CAMPULL 

NCASOCX 
HARYSVILLf 
ST. OAIR 
CLIPPSIOE 
USE ISC) 
MARSKALL IKC) 
RIVEUEKD 
DALE 
spaKi.ocx 
aiYSTAL RIVER 
DEERHAVUI 
•OWEH 
HARLEE BRA>ai 
HCDCHOOSH 
KITOELL (OA) 
SCSOLZ 
MEROM 
ST JOHNS RTVER 
•IG SAKDT 
HcmosM-n. 
KARRISOK 
PLEASANTS 
WILLOW ISLAKD 
KILCS 
SAVTK 
MTTCaELL INV) 
HOSKIKOCH RIVER 
STAKTOM OIERGY CE 
CICnRSOB 
CAYOOA 
HcnrrocK (OA) 

CAKROrS 

WIU.IAHS STATiaV 
OOC* 
OKAZraR 
JSmRIES 
HuncMi 

(») 

CO 
pown CO 
POWER CO 
POWER CO 

Knx RtW 
SALUkXIK 
KiHsrroH 
PARADISE 
WIDOWS CREEK 
•RBc SLcrr 
CSESTERTIELD 
HOOMT SToan 
possDM ponrr 
YORlCrONH 

<C> 
WILSONVILLE 
GRAYSVILLE 
ST ALAAHS 
NEW KAVEN 
SEBRCE 
CENTtRTOWN 
MOMCORE 
OOLDSBORO 
KARTSVILLE 
NILMIKGTOH 
LtMBERTOW 
WEST OLIVE 
ESSEXVILLE 
ESSEXVILLE 
MARYSVILLE 
EAST OIIKA 
CLinrsiOE 
PELZER 
TERRELL 
KT MOLLY 
FORT 
HAYSVILLE 
OtYSTAL RIVIR 
KACOE 
TAYLOTVILLE 
MILLEDGEVILLE 
SMYRXA 
ALBANY 
OIATTAHOOCKEE 
MEXOH 
JACXSOWVILLE 
LOOIEA 
LAKELAKD 
KAYWOOO 
WILLOW ISLAND 
WILLOW ISLAND 
NILES 
aiESHISE 
HOOKDCVILLC 
BEV&XY 
ORLANDO 
DICORAOW 
CAITJSA 
RINCCK 
PALAXXA 
CANAm 
IRMO 
BSICB ISLAND 
EASTOVER 
GOOSE CRSER 
otoss 
COMNAY 
MQVCKS CORVO 
GEORGETOWlr 
WEST FRANKLia 
TAMPA 
OAK RISOE 
GALLATIN 
XiaSSTOK 
DRAnSBORO 
STEVCSOH 
BROC BLorr 
CHESTER 
KT. STORM 
OOMPRIES 
YORJCTONN 

REE - CSX/en JOIKT PLAKT SREfX --CSX/KS JOWT PIAKTS 
OTHER 
P4L RAILROAD --CSXT HOLDS A MINORITY INTEREST 4 SPECIAL KARnTTMB ARRANSBCBT 

iOPISVILLE OAS 4 ELECTRIC CO. CANE RtW LOUISVILLE 
LOCISVILLE GAS 4 ELECTRIC CO MILL CREEK XOSMOSOALE 
TENNESSEE VALLEY AUTHORITY SHAWNTt PADUCAH 
ISRD RAILROAD --CSXT HOLDS AN INTEREST 
-miKAL ILLINOIS PUBLIC SERVICE CO NEWTON NEWTON 
INDIANAPOLIS POWER 4 LIGHT CO. STOUT INDIANAPOLIS 
PSI ENERGY. IKC. NCBLESVILLE NOWJCSVILLE 

TABLE> 
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</TA8lE> 

</TEXT> 
«/0OCUMiNT> 

CAPACITY 
FACTOR CAPACITY 

BASED ON FACTOR 
NET NAME- BASED ON 

GENERATION PLATE PROVEN PROVEN 
8T m m PLATE MM CAPACITY CAPACITY CAPACITY 

41 FL 464.58 3,883,118 7 6 . N 438 88.821 
42 MD 588. N 3,482,953 87.23 548 72.481 
43 IN 1 .862.N 5.928,872 63.73 1.885 67.341 
44 OA 177.86 592.967 38.18 155 43.671 
45 PL 1.318.88 8,919.748 77.28 1.238 82.781 
48 BC 489.88 2.195.841 51.19 438 S8.29X 
47 SC 293.78 1.518.441 58.61 IM 88.241 
48 BC 258. N 1.427.783 88.19 284 84.171 
48 BC 771.88 4.127,258 6 1 . H 7 2 t . N •5.441 
58 BC 832.78 3,142,442 56.78 586 63.491 
51 SC 1,147.12 6.673.025 86.41 l . M 71.871 
52 SC 183.28 297,7N 28.82 17t 18.891 
S3 SC 445.88 1,488,287 38.15 398 42.721 
54 SC 1.128.88 4,321,812 44.85 1.888 45.681 
55 IN 538.48 2.441,538 52.54 588 55.741 
M FL 1.381.88 5.818,398 58.95 1.288 55.881 
57 TN 958.88 5.285,586 63.27 873 3S.8$X 
58 TN 1.255.28 5.882.431, 53.59 1.8^8 66 881 
58 TN 1.786.88 18,182.873 88.44 1.459.88 79.911 
88 KY 2.588.28 14.861,428 68.32 2.248 75.741 
61 AL 1.868.78 9.538,881 55.28 1.813 87.451 
82 VA 254.28 1.327,251 58.58 234 84.751 
83 VA 1.352.64 7,154,327 88.37 1.288 83.881 
84 WV 1,M2.48 11.251,888 77.26 1.822 78.181 
85 VA 1.373.88 2.483,128 28.65 1.272 22.281 
88 VA 1,257.88 2.528,778 22.87 1,883 2 " ' . i n 

69.822.82 344,123.826 56.421 84,818 88.611 

KY 645.88 2.398,823 42.48 678 48.391 
KY 1.717.28 7,368,357 48.88 1,468 57.771 
KY 1,758.88 8,678,992 56.58 1.242 78.781 

IL 1.234.88 5,827.831 53.87 1,114 58.711 
IN 773.13 2,786,896 41.15 728 44.181 
IN I N . 8 8 117.535 13.42 86 14.911 
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<TEXT> 

CONRAIL-CSX-NORFOLK SOUTHERN 
THE INTERMOOAL STORY 



[CAPITAL PRINTING SYSTEMS] [FILE NAME: M:\E0flAR\6ENtRAL\67812\67612X1.0UT] [DATE: No*Brt>«r 8. 1996] (TIIC: 7:17 AM] [PAGE 14] 
iPAG£> 

INTERMOOAL. THE MOVEMENT OP TRAILERS ANO CONTAINERS ON RAIL CARS. IS 
NOW THE SECOND LARGEST RA'L COM«>0ITY • BEHINO COAL AND IS THE FASTEST GROWING 
RAIL CO»ilODJTY. THE MAJOR POLICY IMPLICATIONS FOR RAIL INTERMODAL ARE THAT IT 
:s LESS POLLUTING PER TON MILE BT AN ORDER OF MAGNITUDE THAN TRUCK 
TRANSPORTATION. IT REQUIRES LESS FUEL THAN TRUCKS AND THAT V TAKES HEAVY 
TRUCKS ANO CONTAINERS OFF THE HIGHWAY. SOLVING CONGESTION PROBLEMS ANO 
ALLEVIATING WEAR AND TEAR ON PUBLIC HIGHWAYS. 
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[CAPITAL PRINTING SYSTEMS] (FILE NAME: M:\EDaAR\0ENERAL\87812\67812X1.OOT] [OATE: Ne«Mb«r 8. 1996] (TIIC- 7-17 AMI (PAGE 151 
<PAGE> 

ONE OP THE LARGEST. IF NOT THE LARGEST, TRUCK ANO INTERMOOAL MARKETS 
IN THE COUNTRY IS NORTH AND EAST OF THE MARYLAND/VIRGINIA BORDER. INTERMOOAL 
ACCESS TO ANO SERVICE IN THIS AREA ARE CRITICAL TO THE FUTURE OF THE COUNTRY 
ANO TO THE REGION, BY IMVESTIGATING HOW THE RAIL CARRIERS HAVE MANAGED THEIR 
INTERMOOAL FRANCHISES IN THE PAST WE CAN ACCURATELY PREDICT THE FUTURE IN THE 
NORTHEAST BASED ON WHICH CF THE THREE CARRIERS HAS 0000 COITETITIVE ACCESS. 
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<PAGE> 

RELATIVE INTERMOOAL GROWTH BY CARRIER 
198B BASE YEAR 

(GRAPHICS CHART OMITTED) 
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[CAPITAL PRINTING SYSTEMS] [FILE NAME: M:\EDGAR\GENERAL\67812\67612X1.00T] [OATE. NOVMbir 8 
<PAO£> . 1996] [TIME: 7:17 AM] [PAOE 17] 

RELATIVE INT'RMOOAL GROWTH BY CARRIER 
8 BASE YEAR 

CR CBX CR/CSX NS INDUSTRY 

68 1881 1881 1681 1881 I N E 

89 184 82 94 12t I M 

98 186 84 88 1X1 I N 

91 184 •1 •4 m 1M 

92 113 M I K I N 114 

93 125 « l i t i4r 122 

94 146 182 127 Itr 138 

M 138 M i n Itr 141 

96* 143 181 124 IM 143 

r-ROJECTION THROUGH 42 WEEKS 
SOURCE: CS54/AAR DATA ORIGINATED ANO RCRCIVED 



(CAPITAL PRINTING SYSTEMS] [PILE NAIC: M: \E0OAR\0ENERAIx«»r »\67612Xl .0UT1 [DATE: Nov«*»r 8. 1996] [TIME: 7:17 AM] (PAOE 18] 

<PAC£> 

INTERMODAL 8HIPICNTS BY YEAR 

CA CSX CR/eBX NS INDUSTRY 

f,» 1.188.849 872,486 1.873.335 677,154 7.889.984 

89 1.144.231 716,818 1.861,841 818,118 8.119 346 

98 1.164.823 733,842 1.897.885 822,199 8.272.558 

91 1,148.414 786.833 1.847.217 888,275 8,284,887 

92 1,247,181 784,341 2.811.582 992.985 S.i'>83.412 

93 1.372,787 887,698 2.188.485 892,858 9,494,483 

94 1,611,852 848.168 2,581.821 1.127.385 18.887.825 

95 1,588,634 865.161 2.385.785 1,285.582 11.812,417 

96* 1.574,834 878.138 2,432.383 1,316,582 11,164,417 

PROJECTION THROUGH 42 WEEKS 
SOURCE: CS54/AAR DATA ORIGINATED AND RECEIVEO 

mm 

9Br 
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NORPOLK INTERNATIONAL VOLUME 

(GRAPHICS CHART OMITTED) 

AVERAGE ANNUAL INCREASE • 9.31 



[CAPITAL PRINTING SYSTEMS] (PILE 
<PAOE> 

HAIC: MT\EW»AR\0ENER/,L\87612\67612X1.0UT] (DATE: No»«rt»«r 8. 1996] [TIME: 7:17 AM] [PAGE 28] 

NORPOLK INTERNATIONAL VOLUME 

TIM VOLMC 1 INCREASE 

M 

m 
m 
m 
M 

78.383 
U.483 
81,455 

113,837 
124,848 
137,778 
145,538 
152,588 
154,134 
176,158 
288.557 
288,788 

11. 
3. 

23. 
18. 
18. 
5. 
4. 
1. 

18.4 
17.9 
4.1 

AVERAGE ANNUAL INCREABC • 9.31 
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[CAPITAL PRINTING SYSTEMS] [FILE NAME: M: VEDQAN,« .E .4M5;B12 \67612X1 OUT] (DATE: N . v ^ . ,»96) [TIME: 7:17 AM] [PAGE 21] 

NS REVENUE SHIPMENTS WITH NORTHEAST ORIGINS 
ANO TERMINATIONS 

TRAILERS 8 
CONTAINERS 

TRIPLE 
CROWN 

NSCSS4/ 
TOTAL ITOTAL NS CP HAULAGE* 

TOTAL W' 
HAULAGe 

66 23.896 

87 24.516 

88 24.868 3.7 

89 48.454 5.788 54.154 8.7 

98 66.567 8,589 75,376 8.1 

91 72.945 18,115 83,866 8.7 

92 77.158 18,685 87.835 9.5 2.531 

93 89.824 41,842 131.488 13.2 39.734 171,288 

94 139.694 S8,8M 188,662 17.8 52.284 258,946 

95 178.486 48.851 227,517 18 45,483 273.818 

96 163.332 54.188 217,432 18.5 5.831 223.263 

• CP HAULAGE LOADS WERE NOT INCLUDED IN 0854 OATA 

mum 
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[. XPITAL •'RINTING SYSTEMS] [FILE NAME: M: \eDQAR\OENERAL\67612\67B12X1 .OUT] [OATE: t<..v.rt.r » , 1996] [ T I I C : 7:17 AM] [PAOE 22] 

<P,-.E> 

NS REVENUE SHIPMENTS WITN NORTHEAST ORIGINS 
ANO TERMINATIONS 

(GRAPHICS CHART OMITTED) 

• CP HAULAGE LOADS WERE NOT INCLUDED IN CS54 OATA 

18 
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[CAPITAL PRINTING SYSTEMS] [FILE NAME: M:\E0CAR\GENERAL\67612\e7612X1.OUT] [DATE: Nev«ib«r 8. 1996] [TIME: 7:17 AM] [PAGE 23] 
<PAGE> 

USING 1988 AS T»e BASE YEAR (BECAUSE CSX ANO NS INTERM
ODAL INITIATIVES BEGIN IN THAT YEAR). WE SEE THAT NS 
KAS CROWN ITS VOLUME BY 941 VERSUS 431 FOR CONRAIL ANO 
NO GROWTH FOR CSX OVER THE EIGHT YEAR PERIOO, NS MOR 
THAN DOUBLES THE QROWTH OF THE INDUSTRY AVERAGE WHIL;. 
CONRAIL REACHES THE MEAN ANO CSX FALLS BEHINO. THESE 
ARE ACCURATE MEASURES OF HOW THE RAILROADS MANAGE THEIR 
FRANCHISES, 

IN FACT. NS WHILE CARRYING ONLY 131 OF THE VOLUME OF 
THE INDUSTRY ACCOUNTS FOR 521 OF INDUSTRY GROWTH IN 
1995 AND 1996. 

CONRAIL HAS ENTERED ANO ABANDONED MARKETS RANDOMLY. AS IN 
1994 WHEN THEY DROPPED SHORT HAUL MARKETS IN THE MIDDLE OP 
THE PALL BUSY SEASON. THE STRONG GROWTH THAT THEY SHOW IN 
1996 IS THE RETURN OF THIS BUSINESS AND THEIR 1996 VOLUME 
WILL 8ARELY MEET 1994 LEVELS. 

CSX HAS DONE MUCH THE SAME, INCREASING TRANSIT TIICS 
OUT OF ATLANTA, THEIR 8I0GEST MARKET, IN THE MIDDLE OP 
THE PALL BUSY fEASON IN 1896. 

11 
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[CAPITAL PRINTING SYSTEMS] [FILE NAIC: M:\E0GAR\QEHERAL\67612\87612X1.OUT) [OATE: Nov«rt)«r 8. 1996] [TIME: 7:17 AM] [PAOE 24] 

<PAG£> 

CAPITAL EXPENDITURES ON INTERMOOAL RELATED 
PROJECTS 

(COSTS IN MILLIONŜ  

CONV I/M 
TERMINALS 

CLEARANCE 
PROJECTS 

TCS 
TERMINALS 

TCS 
EQUIPICNT TOTAL 

M S4 48 SB.25 S2.36 $33.96 $41.85 

M $4,99 S8.88 SB.97 $8.26 $8,82 

M 81.58 S2.93 S8.88 $8.88 $4,43 

•1 S3.58 S2.14 SB.11 $19 ^^ $33.67 

« 818.18 S3.65 N/A N/A $13.75 

n « ,78 S I . 62 SI . 77 $23.45 $36.55 

M S25.72 S8.88 88.86 $8.88 $25.72 

« t26.23 84.88 98.88 N/A $38,29 

M 818.84 S8.88 S8.88 N/A $18.84 

TOTAL SI 84.86 SIS.18 S13.22 $77.59 $218.25 

12 
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[CAPITAL PRINTING SYSTEMSJ [FILE NAME M: \E0OAR\G£NE,UL\67612\67«12X1 ,OUT] [DATE- N»VMb«r B 
<PAOE» 1996) [TIME: 7:U AM] (PAGE 25] 

AT NORFOLK. NS HAS HAD A SIGNIFICANT ROLE IN THE GROWTH 
OF INTERNATIONAL TRAFFIC. INTER*ATIONAL INTERMODAL 
BUSINESS AT NORFOLK HAS CROWN AT TWICE TH£ AVERAGE RATE 
OF INTERNATIONAL BUSINESS IN T« U.S, DURING THAT 
PERIOO OF TIME 

THIS V'>LU>C. ALONG VITH INTERNATIONAL INTERMOOAL BUSI
NESS MOVED AT CHARLESTON. SAVANNAH. JACKSONVILLE AND 
MIAMI. MAKES NS THE LEADER IN ATLANTIC PORT INTERMOOAL 
TRAPFIC IN THE U.S. 

13 
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<PAGE> 

WHILE KS DOES NOT HAVE TRACKS INTO THE NORTHEAST, WE 00 
HAVE SEVERAL INITIATIVES THAT HAVE GIVEN US A SIGNIFI
CANT NORTHEAST Pf:ESENCE. 

UNFORTUNATELY. THF ERRATIC NATURE OF THE GROWTH PROVES OUR 
POINT ABOUT COIVETITION, WHILE THERE REMAINS SIGNIFICANT 
DEMAND FOR ANOTHER RAIL INTERMOOAL CARRIER IN THE NORTHEAST, 
SERVICE VIA TRACKAGE OR HAULAGE RIGHTS IS TOO ERRATIC TO 
SUSTAIN. 

CP DEVELOPED A SIGNIFICANT BUSINESS INTO THE NORTHEAST 
ONLY TO ABANDON THE MARKET BECAUSE OF INCONSISTENT 
HAULAGE SERVICE. 

14 
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<PAOEI*'' SYSTEMS] (FILE NAME: Mr \EDOAR\GENERAL\B7812\67812X1 .OUT] (DATE: Nev«Bb«r 8. 1988] (TIME: 7:17 AM] [PAOt 27] 

NS SPECIFIC INTERMOOAL PROPOSAL POR THE 
NORTHEAST 

COMPETE POR THE "LOCAL" DOMESTIC MARKET VIA ROADRAIL
ERS, 

USE THE NORTHEAST CORRIDOR FOR NORTH/SOUTH AND BOSTON 
ACCESS, ROADRAILER PROFILE PITS THIS CORRIDOR WELL. 

A0GRE8SIVELY USE TtC HAGERSTOWN GATEWAY. THE ONLY 
NORTH/SOUTH DOUBLESTACK ROUTE BETWEEN THE ATLANTIC 
OCEAN ANO CINCINNATI FOR CONTAINER TRAPFIC. 

DEVELOP HUB CENTERS AT MAJOR NORTHEAST PORTS WITH 
INLAND ROUTINGS TO ALL POINTS EAST OF THE MINNEAPOLIS. 
KANSAS CITY. DALLAS. HOUSTON. LINE IN LESS THAN 72 "m 

</TEXT> 
</DOCUICNT> 
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[CAPITAL PRINTING SYSTfi";] [PILE NAM: M-\EDGAR\GBNERAL\67812\67:i2X1 .OUT) [DATE: Ne»Mb«r 8. 1996] [TIME: 7:17 AM] [PAGE 29] 

<TE<T> 

FOR IMCOlATE RELEASE 
Novwbar 5. 1996 

N«w« Mad<a Contact: Robart C. Part 
(757) 629-2714 

NORFOLK SOUTHERN CONFIRMS OFFER FOR CONRAIL 

NORFOLK, VA -- Nerfelk South* n lata today raaffiraad fta alt-eaah $188 par 
shara offar fer conrail. As originally announead. th* offar will elesa te a 
voting trust, providing iaaadiat* cash payaant to all sharaholdars. 

Th* coapany also said that it hid torainatod th* diaeuasiens begun by 
CSX. 

"L*t thar* b* no .tisundarstandtng and no disinferaatier: W* are 
eoaalttad to taking *v*ry n*e*ss«ry st*p to provide Conrsi' sharsholders with 
the ehoiee of our better offer," said David R. Goode. Chairun and Chief 
Executive Officer of Nerfelk Southern Corporation. 

"It is clear t^ that CSX and Conrail intand to eontinue their Joint 
efforts to rei Iroad Conrail shareholders into aceepting a prepoeel 
significantly inferior to Norfolk Southern's $188 per share sl l eash tender 
offer. Until CSX aeknovlodga* that s l l Conrail shareholdera ara entitled te tho 
$188 eeeh that they ean enly receive froa Norfolk Bouthern': offer, eny 
discussions bet»**n us are s veste sf tiae." 

Tha eoapeny aada its stataaont in advenee ef the expected anne«inoaaent 
by Conrail's Board ef Diroctere following e a**ting h*ld Tueedey. 

#-* 

Woru Vide Web t i te • http://vww.noeorp.eaa 

</;EXT> 
</0OCUICI«7> 
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<TEXT> 

TO COMRAIL tHARCHOLDCRS: 

ACT NOW TO PROTfCT 
rOUR INVESTMENT 

NORFOLK SOUTHERN UROES TOU TO VOTE NO OM THE OOLO PROXY CAM 

Morfolk Sogthorn CorporotioB has offorod SIM por tfiaro m oMh for oaeti of 
your Conrtil shoro*. Thio oxeo««o by wo'o thon f - tho blondod »oluo por atiaro 
offoro4 undor tho i l l ad«iood eorfor ogrooaont whit.i Cooroi I hoo oignod with 
CSX Corporotion (boood upon tho clooins solo prieo of CSX otack on 
No»oabor 1. IMS). 

•ut you ooy not ha»o tho ehoneo to ttceopt thia eara valuablo offor unlaao yau 
voto NO on tho OOLO prony eord. Tho ConroU Board wonto yau te "apt aut" of tho 

thio ls> protocta tho r1»hto of aharahaldara te raeaivo fair volao for thair 
(haroo in tho coapany. You auot »ata NC ta praaarva yaur rijhtal 

MM'T IE Foaeco INTO 
ACCEPTINO AN INFERIOR OFFER! 

leak at tho lockuo dovicoo one awaathoart 
daato that Conrail has «i¥en ta CSX: 

CON.UtL HAS AOREES TO LOT* ITS •WI-

SON P::-.' BO THAT NO owe OT)C* THAN CSX 
COULO ACeuIRE COWRAIl. UNTIL 2MS, FOLLOe. 
INC NORFOLK SOUTHERN'S LEOAL ACTION. THE 
CONRAII iOARO tACKEO OOM, 

COMRAIL HAS AOREEO TO PAY APPMXI-
MATELY S4n MILLION IN -WtEAX-UP- FEES 
ANO OPTION BENEFITS (BASES OM OUR CURRENT 
OFFER) TO CSX (F TW tCROCR AGREEMNT IS 
TERMINATED. THESE OIVUIAYS AMOUNT TP 
MORE THAN S4,M PER SNARE OF TOUR '.fOCK, 

THE CONRAIL mUJa HAS ttt^ftO NOT 
TO TERMINATE THE CSX MROER MMEEMHT 
-OR SU MONTHS, EVEN IF ITS FIOUCIARY DUTIES 
TO YOU RCaUIRE OTtCRNISE. 

Clsarty. it'a up ta yen ta pratact yaur tafal 
nghte, Oen't apt out af tho ehanaa te t«t 
"fair •atua" for your aharaa. 

ABK YOURMLF. 
mr IS OOMAAIL: 

Putting up readbleek aftar raadblaek in an 
attaapt to proxnt you free rscwivMtj th* 

bonofit of owr higher affarT 

Aeking you te "oet eut" af th* t t i r Vela* 
Statute." OM of tho fov protaetiana yau 

ha'O left? 

Net nagatiatiag in your iataraat* far a 
hifhar priaat 

Ignaring ear suparier SIM par ahare affar? 

VOTE NO OM THE "OPT-OUT" AND AOJOURNMKT PROPOSALS IT BIOMINS. BATING AMS 
RCTURNINC THE OOLD PROXY CARC TOOAY. 

iBportent: If yau havo any ouaatiene. plaraa cell aur aelieitar. Oanrf*aan 1 
Coapany loc tall fraa at i tM-223-2M4. Banka aad brekare eaU t12.44«-MM, 

NS lOOO 

i 

</TEIT> 502 
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[CAPITAL PRINTING SYSTEMS] [FUE MAME: M:\E0OAR\GEHERAL\67612\67612X1.OUT] [OATE: •ov*ab*r 8. 1996] (TIKI: 7:17 AM] (PAGE 33] 

<TEXT> 

FOR IMKDIATE RELEASE 
Novaabar 6. 1996 

News Media Contact: Robert C. Fort 
(757) 629-27t4 

NORFOLK SOUTHERN CALLS NEW CSX OFFER INFERIOR 

NORFOLK, VA -- Nerfelk Southern today ieeued the following etateaont in 
rasponse to Cenrail'a decision to approve an aaended aerger offer frea CBX: 

"The actien by CSX and Conrail coaes ss no surprise. The fsct rsaains 
that CSX has not provided an overall priee eeaparsble te Norfolk Southern's 
$188 per-ehsre cssh offer. Furthoraoro. CSX's eoerciv* twe-ti*r*d front-*nd 
losdod t*nd*r c>ff*r is all th* aor* abusive for heving been aided and abetted 
by ConraiI's beard." 

"Norfolk Southern wilt review alt of its options and intends to take 
all steps necessary to ensure that Conrail shareholders are offered a fair 
deal," 

World wide Web Site - http://www.neeorp.eea 

</TEXT> 
</0OCUMENT> 
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Supplement to the Offer to Purchase for Cash Dated October 24,1996 

Atlantic Acquisition Corporation, 
a wholly owned subsidiary of 

Norfolk Southem Corporation 
Has Increased the Price of its Offer to Purchase for Cash 

AJl Outstanding Shares 
of 

Conmion Stock and Series A ESOP Convertible Junior Preferred Stock 
(inciiidiiig, iD ead) case, tfae assodated Common Stock Porcfaase R^ ts ) 

of 

Conrail Inc. 
to 

$110 Net Per Share 
THE OFFER AND WITHDRAWAL RIGHTS WIU, EXPIRE AT U M MIDNIGITi; NEW VORK 

CTTY TIME, ON FRIDAY. NOVEMBER 22, W i , UNLESS THE OITER IS EXTENDED. 

THE OFFER IS CONDmONED UPON, AMONG OTHER THINGS, PRIOR TO THE 
EXPIRATION OF THE OFFER, (1) THE RECEIPT BY ATLANTIC ACQUISmON CORPORA
TION ("PURCHASER"), A WHOLLY OWNED SUBSIDU.RY OF SORFOLX. SOUTHERN 
CORPORATION (-PARENT*), OF AN INFORMAL WRTITEN OPINION IN FORM AND 
SUBSTANCE REASONABLY SATISFACTORY TO PURCHASER FROM THE STAFF OF THE 
SURFACE TRANSPORTATION BOARD (THE "STB"), WTIHOUT THE IMPOSmON OF ANY 
CONDITIONS UNACCEPTABLE TO PURCHASER, THAT THE USE OF A VOTING TRUST IN 
CONNECTION WTTH THE OFFEk AND THE PROPOSED MERGER IS CONSISTENT WITH 
THE POUCIES OF IHE STB AGAINST UNAUTHORIZED ACQUISHTONS OF CONTROL OF 
A REGULATED CARRIER, (2) THE RECEIPT TY PURCHASER OF AN INFORMAL STATE
MENT FROM THE PREMERGER NOTIFICATION OFHCE OF THE FEDERAL TRADE 
COMMISSION THAT THE TRANSACITONS CUNTEMPLATED BY THE OFFER AND THE 
PROPOSED MERGER ARE NOT SUBJECT TO, OR ARE EXEMPT FROM. THE HART-SCOTT-
RODINO ANTTTRUST IMPROVEMENTS ACT OF 1976, AS AMENDED (THE "HSR ACT"), 
OR, IN THE ABSENCE OF THE RECEITT OF SUCH n<nrORMAL STATEMENT, ANY APPU
CABLE WATTING PERIOD UNDER THE HSR ACT HAVING EXPIRED OR "^EEN TERMI
NATED, (3) PARENT AND PURCHASER HAVING OBTAINED, ON TERMS !tEASONABLY 
ACCEPTABLE TO PARENT, SUFHCIENT FINANCING TO ENABLE CONSU?4MATTON OF 
THE OFFER AND THE PROPOSED MERGER, (4) THERE BEING VALIDLY TENDERED AND 
NC i PROPERLY WITHDRAWN PRIOR TO THE EXPIRATION OF THE OFFER A NUMBER 
OF COMMON SHARES AND ESOP PREFERRED SHARES WHICH TOGETHER CONSTTTUTE 
AT LEAST A MAJORITY OF THE SHARES OUTSTANDING ON A FULLY DVAJTED BASIS, 
(5) PURCHASER BEING SATISFIED, IN TtS SOLE DISCRETION, THAT SUBCHAPTER F 
OF CHAPTE»J 25 OF THE PENNJ»YLVANIA BUSINESS CORPORATION LAW HAS BEEN 
(continued) 

The Dealer Managers for the Offer are-

J.P. Morgan & Co. Merrill Lynch & Co. 
November 8,1996 
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COMPLIED WriH OR IS INVALID OR OTHERWISE INAPPLICABLE TO THE OFFER AND 
THE PROPOSED MERGER, (6) THE COMMON STOCK PURCHASE RIGHTS HAVING BEEN 
REDEEMED BY THE BOARD OF DIRECTORS OF CONRAIL INC. OR PURCHASER BELNG 
SATISHED, ES ITS SOLE DISCRETION, THAT SUCH COMMON STOCK PURCHASE RIGHTS 
ARE INVALID OR OTHERWISE INAPPLICABLE TO THE OFFER AND THE PROPOSED 
MERGER, AND (7) PURCHASER BEING SATISnED, IN ITS SOLE DISCRETION, THAT THE 
PREVIOUSLY ANNOUNCED AGREEMENT AND PLAN OF MERGER, AS AMENDED, BE
TWEEN THE COMP/WVY AND CSX CORPORATION HAS BEEN TERMINATED IN ACCOR
DANCE WITH rrS TERMS OR OTHERWISE. SEE THE INTRODUCTION TO THE OFFER TO 
PURCHASE AND TO THE SUPPLEMENT. 

IMPORTANT 

Purchaser is currently reviewing its options with respect to the Offer and may consider, among other 
things, changes to the material terms of the Offer. In addition, Parent and Purchaser intend to continue to 
seek to negotiate with the Company with respea to the acquisition of the Company by Parent or Purchaser 
Purchaser reserves the right to amend the Offer (including amending the number of shares to be purchased, 
the purchase price and the proposed merger consideration) upon entering iruo a merger agreement with the 
Company or to negotiate a merger agreemeru with the Company not involving a tender offer pursuant to 
which Purchaser would terminate the Offer arui the Common Shares (as defined herem) and ESOP 
Preferred Shares (as defined herein, and together with the Common Shares, the "Shares") would, upon 
consummation of such merger, be converted into cash, common stock of Parent and/or other secunties in 
such amounts as are negotiated by Parrnt and the Company. 

Any shareholder desiring to tender all or any portion of such shareholder's Shares should either (i) 
complete and sign one of the Letters of Transmittal (or a facsim'de thereof) in accordance with the 
instructions in the Letters of Transmittal, have such shareholder's signature thereon guaranteed if required 
by Instruction 1 to tite Letters of Transmittal, mail or deliver one of tiie Letters of Transmittal (or such 
facsimile tiiereof) and any otiier required documents to the Deposuary and either deliver the certificates for 
such Shares arid, if separau, tiie certificates representing ttie associated Rights (as defined herein) to the 
Deposiury along with one of the Letters of Transmittal (or a facsimile tiiereof) or deliver such Shares (and 
Rights, if appUcable) pursuant to tiie procedure for book-entry transfer set forth in Section 3 of the Offer 
to Purchase (as defined herein) prior to the expiration of the Offer or (ii) request such siuirehjlder's broker, 
dealer, commercial bank, trust company or other nonunee to effea ttie transaction for such shareholder. A 
shareholder having Shares (and, if applicable. Rights) registered in the name of a broker, dealer, commercial 
bank, trust company or other nominee must contact such broker, dealer, commercial bank, trust company 
or other nominee if such shareholder desires to under such Shares (and, if applicable, Rights). Unless and 
until Purchaser declares tliat the Rights Condition (as defined herein) is satisfied, sivretiolders will be 
required to tender one Right for each Share teruiered in order to effect a valid tender of such Share. The 
teruier of Rights is also required for the valid teruier of ESOP Preferred Shares. 

Participants in the Company 's Matched Savings Plan (the "ESOP") desiring that Fidelity Management 
Trust Company, as trustee under the ESOP (the "ESOP Trustee"), tender the ESOP Preferred Shares 
allocated to their accounts, which will be converted into Common Shares upon consummation of the Offer, 
should so instruct the ESOP Trustee by completing the form that will be provided to participants for that 
purpose ESOP particip.ints cannot tender stuires allocated to ttieir ESOP accounts by executing one of ttie 
Letters of Transmittal 

Any shareholder who dt -ires to tender Shares (and, if applicable. Rights) and whose certificates 
for such Shares (arui, if appli able, Aights) are not unmediately available, or who caimot comply with 
the procedures for book-tntry transfer described in this Offer to Purchase c,i a timely basis, may tender 
such Shares (and, if appUcable, Rights) by following the procedures for guaranteed deUvery set forth in 
Section 3 of the Offer to Purchase 

Questions and requests for assistance may be directed to the Information Agent or :he Dealer Maruigers 
at their respective addresses and telephone numbers set forth on the back cover of this Supplement 
Addaional copies of the Offer to Purchase, this Supplement, the revised Letter of Transmittal or other tender 
offer materials may be obtained from the Infonnation Agenu 
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TO THE HOLDERS OF COMMON STOCK AND 
SERIES A ESOP CONVERTIBLE JUNIOR PREFERRED STOCK OF CONRAIL INC.: 

INTRODUCnON 

The foUowing information amends and supplements the Offer to Purchase, dated October 24. 1996 
(the "Offer to Purchase"), of Atlantic Acquisition Corporation ("Purchaser"), a Pennsylvania corpora
tion and a whoUy owned subsidiary of Norfolk Southem Corporation, a Virginia corporalion ("Parent"), 
pursuant to which Purchaser is offering to purchase aU outstanding 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 (the "ESOP Preferred Shares" and, tog ether with the Common Shares, the "Shares"), 
of Conrail Inc., a Pennsylvania corporation (the "Company"), including, in each case, the associated 
Common Stock Purchase Rights (the "Rights") issued pursuant to the Rights Agreement, dat«d as of July 
19, 1989. as amended, between the Company and First Chicago Trust Company of New Yoi. 25 Rights 
Agent (the "Rights Agreement"). Purchaser has increased the price to be p.ad in the Offer (as defined 
below) to $110 per Share, net to the seUer in cash, without interest thereon (tne "Offer Price"), upon the 
terms and subject to the conditions set forth in the Offer to Purchase, this Supplement, and in the revised 
Letter of Transmittal (which, as amended from time to time, together constitute the "Offer"), Unless the 
context otherwise requires, all references to Common Shares, ESOP Preferred Shares or Shares shall 
include the associated Rights, and all references to the Rights shall include the benefits that may enure 
to holders of the Rights pursuant to the Rights Agreement, including the nght to receive any payment due 
upon redemption of the Rights. 

The purpose of the Offer is to acquire control of. and the entire equity interest in. the Company 
Parent is seeking to negotiate with the Company a defimtive merger agreement pursuant to which the 
Company would, as soon as practicable following consummation of the Offer, consummate a merger or 
similar b'lsiness combination with Purchaser or another direa or mdirect subsidiary of Parent (the 
"Proposed Merger"), In the Proposed Merger, each Common Share and ESOP Preferred Share then 
outsunding (other than Shares held by the Company or any subsidiary of the Company and Shares owned 
by Parent. Purchaser or any direct or indirect subsidiary of Parent) would be converted into the right to 
receive an amount in cash equal to the price per Common Share and ESOP Preferred Share paid pursuant 
to the Offer, If Purchaser acquires 80% or more of the outstanding Shares in the Offer, Purchaser intends 
to effect the Proposed Merger as a "shcn-form" merger under the Pennsylvania Business Corporation 
Law (the "PBCL"), without a vote of the Company's shareholders or the Board of Directors of the 
Company (the "Company Boaid"). See Section 11 and Section 12 of the Offer to Purchase and Secuons 
5 and 6 of this Supplement 

This Supplement should be read in conjunction with the Offer to Purchase. Excpt as set forth in this 
Supplement and the nvised Letter of Transmittal, the terms and conditions previously set forth in the 
Ofier to Purchase and the Utter of Transmittal mailed with the Offer to Purchase, remain appUcable in 
all respecu to the Offer. Terms used but not defined herein have the meanings set forth in the Offer to 
Put chase. 

According to the Company's Solicitation/Recommendation Statement on Schedule 14D-9 (the 
"Schedule 14D-9") filed on November 6,1996 with the SEC, the Board of Directors of the Company (the 
"Company Board") recommended that shareholders of the Company reject Purchaser's initial offer of 
$100 per Share and not tender any of their Shares pursuant thereto. In addition, on November 5, 19%. 
the Company Board approved an amendment to the CSX Merger Agreement (the ' Amendment") 
pursuant to which CSX increased the price per Share payable under the CSX Offer to $110 and agreed 
th I tbe per Share cash consideration to be paid in the Proposed CSX Merger, if any, would be $110, while 
leaving unchanged the number of Shares sought lo be purchased or othenvioe acquired for cash pursuant 
to the CSX Offer and the Proposed CSX Merger. The provision of the CSX Merger Agreement providmg 
that 60% of the outstanding Shares will be exchanged for CSX Common Stock at a rate of 1.85619 Shares 
of CSX Common Stock for each Share remained unchanged. Based on the closing sale price of the CSX 
Common Stock on the New York Stock Exchange (the "NTSE") on November 7,19%, 1.85619 shares of 
CSX Common Stock were worth approximately $82,14. 
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By reason of the increase in the Offer Price, the increased punitive effect of the CSX Lockup Option 
on Parent will be appr jximately $160 million. On such basis, in the event that the CSX Termination Fee 
is paid and the CSX Lockup Option Agreement is exercised by CSX. the aggregate a iditional cost to an 
acquiror of the Company (including Parent) by reason of the CSX Lockup Option Agreement and the 
CSX Termination Fee will amount to approximately $580 milhon (assuming an acquisii.on of the 
Company at $110 per Share), In the Pennsylvania Litigation. Parent and Purchaser are contesting the 
validity of both the CSX Lockup Option Agreement and the CSX Termination Fee. See Section 15 of the 
Offer to Purchase and Section 8 of this Supplement. 

Pursuant to the Amendment, the Company and CSX also agreed, among other things, to a provision 
(tht "No Discussions Provision") providing that, subject to certain exceptions, neither the Company nor 
CSX will, nor will they permit any of their subsidiaries to, nor will they authorize or permit any of their 
officers, directors or employees or any investment banker, financial advisor, attomey, accountant or other 
represenutive retained by them or any of their subsidiaries to, directly or indirectly through another 
person, partidpate in any conversations, discussions or negotiations, or enter into any agreement, 
arrangement or understanding, with any other company engaged in the operation of railroads (including 
Parent) with respect to Uie acquisition by any such other company (including Parent) of any securiues or 
assets of the Company dnd its subsidiaries or CSX and its subsidiaries, or any trackage rights or other 
concessions relating to the assets or operations of the Company and its subsidiaries or CSX and its 
subsidiaries, other than with respect to certain sales, leases, hcenses, mortgages or other disposals of assets 
or properi'ss. 

In the Amendment, the Company also agreed to extend the term of the No Negotiation Provision 
from 180 days to 270 days, with the intended effect of preventing the Company from considering or 
otherwise facihtating until July 1997 any competing proposal to acquire the Company, such as the Offer. 
See Section 5 of this Supplement. 

On November 6, 19%, the Company aimounced that the special meeting of the Company's 
shareholders (the "Pennsylvania Special Meeting") to seek approval of an amendment (the "Articles 
Amendment") to the Company's Articles of Incorporation (the "Company Articles") to "opt out" of 
Subchapter E of Chapter 25 of the PBCL had betn cancelled, and a new record date of December 5,19% 
had been set for a new Petmsylvania Special Meeting expected to be held in mid-December. Parent is 
currently sohciting proxies against the adoption of the Articles Amendment and intends to continue to 
soUcit proxies against the /jticles Amendment at any meeting of the Company's shareholders held to 
consider the Articles Amendment. 

This Supplement does not constitute a solicitation of proxies for any meeting of tb̂  Company^ 
shareholders. Any stidi solicitation whidi Parent or Purdiaser might ivake would be made only pursuant 
to separate proxy materiak crmplying with the requirements of Section 14(a) of the Securities Exchange 
Ad of 1934, as amended (tfae "Exdiange Act"). 

Tfae Offer to Purdiase, this Sitpplcnent and tfae revised Letter of Tkvnsmittal contain important 
information wfaicfa sfaould be read carefully before any dedsion is made witfa resped io khe Offei: 

L Terms of tfae Offer; Expiration Date. The discussion set forth L-i Section 1 of the Offer to 
Purchase is hereby amended and supplemented as foUows: 

The price to be paid for Shares purchased pursuant to the Offer has been increased from StOO to $110 
per Share, net to the seller in cash without mterest thereon, upon the terms and subjea to the conditions 
of the Offer. 

The te.T. "Expiration Date*" has been amended to mean 12:00 Midiight, New York City time, on 
Friday, November 22, 19%, unless and until Purchaser, in its sole discretion, shall have extended the 
period of time during which the Offer is open, in which event the term "Expiration Date" "hall refer to 
the latest time and date at which the Offer, as so extended by Purchaser, shall expire. 
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2. Procedures for Tendering Shares, The discussion set forth in Seaion 3 of the Offer to Purchase 
is hereby amended and supplemented as follows: 

The revised Letter of Transmittal and the revised Notice of Guaranteed Dehvery distributed with this 
Supplement may be used to tender Shares, Tendering shareholders may also continue to use the Letter 
of Transmittal and the Notice of Guaranteed Delivery previously distributed with the Offer to Purchase 
to lender Shares, 

Sharehoklers who have previously validly ,.jdered Shares pursuant to tfae Offer and not properly 
withdrawn such Shares have validly tendered such Shares for purposes of the Offer, as amended, and need 
not take any further action in order to receive the increased price of $110 net per Share pursuant to the 
Offer. 

3. Price Range of Shares; Dividends, The discussion set forth in Section 6 of the Offer to Purchase 
is hereby amended and supplemented as follows: 

According to public sources, the high and low closing ^̂ ale prices per Common Share on the NYSE 
for the Fourth Quarter of 19% (through November 7, 19%) were $98V4 and $68Vi, respectively On 
November 7,19%, the last full trading day prior to Parent's aimouncement that it was amending the terms 
of the Offer upon the terms set forth in this Supplement, the reported closmg sale price per Conmion 
Share on the NYSE Composite Tape was $93. Sfaarefaoldeis are urged to obtain a current market 
quotation for tfae Common Sfaares. 

4. Source and Amount of Funds. The discussion set forth in Section 10 of the Offer to Purchase is 
hereby amended and T ipplemcnted as follows: 

Purchaser estimates that the ,otal amount of funds now required to acquire Shares pursuant to the 
Offer and the Proposed Merger (in each case as amended as described in this Supplement), to pay all 
related costs and exp'jnses, to refinance Parent's and the Company's existing debt and for working capital 
purposes will be approximately $12.5 biUion. 

As of November 7,19%, signed commitments (including the conmiitments of the Arrangers and their 
affiliates as Lenders) in excess of $15 bUUon had been ;eceived by the Arrangers from banks and other 
financial instititions (the "Potential Syndicate Members") in respea of the SU5 bulion financing for 
Parent's $100 per Share Otfer described in the Summary of Terms and Conditions previously filed as an 
exhibit to the Schedule 14D-1. The respective commitm.ents of the Potential Syndicate Members wiU 
expire on March i , 1997 if a satisfaaory definitive credit agreement is not entered into on or prior to such 
date 

In order to finance the Offer and the Proposed Merger at the $110 per Share Off-r Price, Parent has 
begun the process of seeking confirmaticos frcm the Potential Syndicate Members that their respeaive 
commitments may apply to a $12.5 bUUon (as opposed to an $11.5 biUion) finandng for Parent in 
coanection with the $110 per Share Offer Price. Parent has already received oral confirmations from the 
Arrangers (and their affiUates as Lenders) in resped of their onginal conmiitments of $2 billion each, and 
Parent and the Arrangers are higiily com'ident that such confirmations wUl also be received from the other 
Potential Syndicate Members in respea of their onginal commitments in the near future. The terms and 
conditions on which the Potential Syndicate Members would be willing to make such confirmations, as 
weU as tiie struaure and pridng they may require for a larger financing, may vary from those set forth in 
the Financing Commitment, the related Summary of Terms and Conditions and Seaion 10 of the Offer 
to Purchase. 

It is antidpated t lat the indebtedn iss incurred by Parent and Purchaser under the Credit FacUty wUl 
be repaid from funds generated intemaUy by Parent and its subsidiaries (including, after the Proposed 
Merger if consummated, funds generated by the Company and its subsidiaries), through additional 
borrowings, or through a combination of such sources. No final der'.oi-i have been made concerning the 
method Parent will employ to repay such ind îbtedness. Such dec îons when made wiU be based on 
Parent's review from time to time of the advisabUî .- of particular actions, as weU a.- on prevailing interest 
I ates and finandal and other economic conditions. 
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5. Background of the Offer, ConUcts viith the Company, The discussion set fonh in Secuon 11 of 
the Offer to Purchase is hereby amended and supplemented as foUows: 

During the weekend of November 2 and November 3, 19%. representatives of Parent and CSX met 
to discuss matters related to their respective offers to acquire the Company Such discussions were 
commenced at the suggestion of CSX, were represented by CSX to have been held with the knowledge 
of the Company and were pursued by Parent consistent with Parent's previously announced position of 
favoring a balanced competitive struaure for Eastem railroad service. These discussions included an 
exchange of term sheets, first from CSX to Parent and then from Parent to CSX, Parent announced on 
November 4. 19% that it had terminated such discussions and reaffirmed its $100 per Share offer for all 
Shares. 

On November 4, 19%, Parent filed its definitive proxy statement with the SEC relating to its 
soUdution of proxies against the adoption of the Artides Amendment a: the Pennsylvania Special 
Meeting and provided copies of the proxy statement to the Company for dissemination to the Comp?ny's 
shareholders. Also on November 4. 19%, the Company provided a shareholder Ust and a substantia] 
portion of the other infonnation requested by Parent and Purchaser pursuant to Pennsylvania law. 

On November 7 19%, the Company issued a news release in the form of a letter purportedly from 
the "Independent Directors" of the Company and ostensibly addressed to the Parent Board, The letter 
reiterated such direaors' pubUcized commitment to the Proposed CSX Transaction and to Mr, LeVan. 
Also on November 7,19%. the Parent Board met to review events surrounding the Offer and the revised 
CSX Offer and authonzed the inaeisn m the Offer Price to $110 per Share, On November 8,19%, Parent 
pubUcly announced the mcreased Cuer Price. 

The Amendment 

On November 5, 19%, the Company and CSX entered into the Amendment. The Amendment 
effects certain changes to the CSX Heigti Agreement. Other than as amended by the Amendment, the 
provisions of the CSX Merger Agr'.ement remain in fuU force and effea. 

The CSX Offer Pursuant to .he Amendment, CSX has amended the CSX Offer for 19.9% of the 
outstanding Shares to increase the price to be paid to $110 per Share, net to the scUer in cash. The 
obUgations of CSX and the Company set forth in the CSX Merger Agreement with respea to the CSX 
Offer apply with respea to the CSX Offer as so amended. 

The Amendment provides that, at any time prior to eleven business days before the then-scheduled 
expiration date of the CSX Offer if the Pennsylvania Conuol Transaction Law is inapplicable to the 
Company by such time, CSX wiU, at the written request of the Company, amend the CSX Offer to 
increase the number of Shares sought to 40% of the outstanding Shares on a fuUy diluted basis as of the 
date of the CSX Merger Agreement (excluding Shares that would be outstanding upon exerdse of the 
CSX Lockup Option), In addition, at any time foUov,ing seven business days after consumnation of the 
CSX Offer, if CSX and its subsidiaries do not already own at such time 40% or more of the Shares 
outstanding as of the date of the CSX Merger Agreemeni (excluding Shares that would be outstanding 
upon exerdse of the CSX Lockup Option), C:SX may, and at the writte:: .'cquest of the Company is 
required to, commence a second tender offer (the "CSX Second Offer") to purchase up to that number 
of Shares which, when added to the aggregate number of Shares then benefidaUy owned by CSX (other 
than pursuant to the CSX Lockup Agreeme.jt) equals 4CW5 of such outstanding Shares, at a price of not 
less than 'jil 10 and on other terms no less favorable to shareholders of the Company than the CSX Offsr, 
provided that CSX wUl not be required to consummate the Second CSX Ot̂ er until after the Pennsylvania 
Control Transaction Law is inappUcable to the Company 1 he Company hai agreed that it wiU not make 
any such written request at any time that the CSX Offer is outsianding and the expirauon date of such 
CSX Offer is within 10 business days thereof. 

The Proposed CSX Merger. The Amendment provides that the per fhare cash consideration to be 
paid in the Proposed CSX Merger, if any, wiU be $110. The provision of the CSX Merger Agreement 
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providing that 60% of the outstanding Shares will be exchanged for CSX Common Stock al a rate of 
1.85619 Shares of CSX Common Stock for each Share remains unchanged. Based on the closing sale price 
of CSX Common Stock on the NYSE on November 7. 1996,1,85619 shares of CSX Common Stock were 
wo' lh approximately $82,14, 

Shjreholders' Meetings. The Amendment provides that the Company will not convene, adjourn or 
postpone the Pennsylvania Special Meeting without CSX's prior consent, and such consent wiU not be 
unreasonably withheld. In the event that the matters to be considered at the meetings of the shareholders 
of the Cotnpany and CSX lo be held to consider the Proposed CSX Merger are not approved, from time 
to time the Company or CSX, as applicable, may, and will at the request of CSX or tae Company, as 
appUcable, duly caU one or more meeiing(s) of shareholders for such purposes. Subjea vo the foregoing, 
the Aui"ndmenl further provides that the Company shaU convene any such sLarehflder meetings as soon 
a,'̂  Draaicable ̂ fter receipt of any request to do so by CSX (and, in the case of tb'. Pe.insylvania Spedal 
Meeting, as soon as practicable after December 5, 19%). 

The. Amendment also provides that, foUowing the approval of rhe Articles Amendment, the 
Company wiU take all necessary or c:'"̂ 'able action to cause ue Articles Amendment to become 
effective. 

No Discussions. In the Araendment, the Company and CSX agreed to the No Discussion Provision 
which provides that during the term of the CSX Merger Agreement, neither the Company nor CSX, wiU, 
nor wiU they permit any of their subsidiaries to, nor wiU they authorize or permit any o' their officers, 
direaors or employees or any investment banker, finandal advisor, attorney, accountant or othei 
representative retained by them or any of their subsidiaries to, directly or indirectly through another 
person, partidpate in any conversations, discussions or negotiation', or enter into .̂ ny agreement, 
arrangement or understanding, with any other company engaged in the operation of laiho^ds (including 
Pa-ent) -vith respect to the acquisition by any such other company (induding Parent) of any securities or 
assets of the Company ard its subsidiaries or CSX and its subsidiaries, or any trackage rights or other 
concessions relating to rhe assets or operations of the Company and its subsidiaries or CSX and its 
subsidiaries, other than with respea to certain sales, leases, Ucenses, mortgages or other disposals of assets 
or properties Notwithstanding tbe foregoing, however, CSX and the Company wiU be permitted to 
engage in cor.ve*sations, discussions and negouations with other companies engaged in the operation of 
railroads (u duding Parent) to the extent reasonably necessary or reasonably advisz'jle in coimection with 
obtaining rjgulatory approval of the transactions contemplated by the CSX Merger Agreement in 
accordance with the terms set forth in the CSX Me-ger Agreement, and in each case so long as (i) a 
represenutive of each party is present at any such con /ersation, discussion or negotiation, (ii) the general 
subjea matter cf any such conversation, discussion or negotiation has been agreed to in advance by the 
Company and Parent and (iii) the Company, CSX and such other company have previously agreed t< 
appropriate confidentiahty arrangements, on terms reasonably accepubie to the Company and CSX 
(which terms shaU in any event pennit disdosure to uie extent requireid by law), relating to the existence 
and subjea matter of any such conversation, discussion or negotiation. Provisions of the Amendment 
oescribed in this paragraph wiU terminate anc. of no further force and effea in certaLi circtmi'̂ tances 
if the Board of Tireaors of ihe Company or CSX, as the case may be, determines in the good faith 
exerdse of its fiducary duties that it jecessary to so terminate these provisions. 

No Negotations. The Amendment extends to 270 days the original 180 day UmiUtion on 
negotiations in the No Negotiation Provision described in Section 11 of the Offer to Purchase. 

Termination. The Amendment provides that the right to terminate the CSX Merger Agreement in 
connection witb certain shareholder meetings wiU be exercisable only to the extent that such shareholder 
meetings are held after the earUer of (i) 270 days after the date of the CSX Merger Agieement or (u) the 
purchase of an aggregate of 40% of the fuUy dUuted shares under the CSX Offer or, if appUcable, the CSX 
Second Offer. 

The foregoing is a summary of certain provisions of the Amendment. This summary is quaUfied -i its 
entirety by reference to the Amendment, which has been fUed as an exhibit to Amendment No. 4 ' j CSX'S 
Schedule 14D-1, dated November 6. 19%. and is incorporated herein by reference. 
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6. Purpose of the OBfer and tiie Merger, Plans fcr the Company; Certain Considerations. The 
discussion set forth in Section 12 of the Offer to Purcl ase is hereby amended and supplemented as 
follows: 

FoUowing a motion by the plaintiffs in the Pennsylvania Litigation seeking to compel such action, on 
November 4, 19%, the Company Board adopted a resolution extending the Distribution Date with 
respect to the Righu (is so extended, the "Distribution Date") so that it wiU occur oaly on the tenth 
business day after the acquisition by any Person (such as Purchase pursuant to the Offer), together v»ith 
all AffiUates and Assodaies of such Person (as such terms are defined in the Rights Agreement), of 
benefidal ownership of at least 10% of the outstanding Shares. Absent such resolution, the Distribution 
Di'te with respect to the Rights would have occurred on November 7, 9̂%. See Section 8 of this 
Supplement. 

7. Conditions of tfae Offer. The Offer remains subjed to the terms and conditions contained in the 
Ctier to Purchase. See the Introduction and Sections 1 and 14 of the Offer to Purchase and the 
Introduction to this Supplement. 

8. Certafai Legal Matters; Regnlatoiy Approvals; Certain Lit%aiio&. The discussion set forth in 
Section 15 of the Offer to Purchase is hereby amended and suppieccntcd as foUows: 

STB Matters-. The Voting Trust. As previously disdosed. Parent has requested the staff of the STB 
to issue an inf ormal, nonbinding opinion that the use of the Voting Trust is consistent with the poUdes of 
the STB against unauthorized acquisitioas of cr,atn)l of a regulated carrier, and the staff of the STB has 
done so in a letter dated November 1,19%. On November f, 19%, Parent requested that the STB staff 
clarify certain aspects of its informal nonbinding opinion of November 1,19%. Also on November 6,1996, 
the Company submitted a letter to the STB staff objecting to the staffs November 1. 1996 letter of 
informal nonbindmg approval of the Voting Trust. On November 7,19%, Parent submitted to the STB 
staff its resp>onse to the Companŷ  letter of November 6,19% in which Parent vigorously took issue with 
the objections raised by the Company and noted that the CSX Merger Agreement already gives CSX far 
more control of the Company then Parent could ever achieve under the terms of the proposed Voting 
Trust. 

The Voting Trust Agreement submitted to the staff of the STB for approval provides that the Voting 
Tn'.5iee wUl have sole power to vote the Shares in the Voting Trust, wiU vote those Shares in favor of the 
Propt sed Merger, and in favor of any proposal or action necessary or desirable to effea, or ̂ n̂sistent with 
the effeauation of, the Proposed Merger, and against any other acquisition transaction, and will vote the 
Shares in favor of any penmtted dispos:, '.on of the Shares. The Voting Trust Agreemsnt contaios other 
terms and conditioiu designed to ensure that neither Purchaser nor Parent will control the Company 
during the pendency of the oTJ proceedings. In addition, the Voting Trust Agr'*̂ ment provides that 
Purchaser or its successor in interes>. wiU be entitled to receive any cash dividends psid by the Company. 

It is possible that the Department of Justice or railroad competitors of Parent and the Company, or 
others, may argue that Purchaser should not be permitted to use the voting trust mechanism to acquire 
Shares prior to the final STB approval of the acquisition of control of the Company, Purdiaser beUeves 
it is unlikely that such arguments wiU prev lil, bri there can be no assurance in this regard, nor can there 
be an assurance that if such arguments are made, the STB staff will not rescind their opinion regarding 
the Voting Trust Agreement 

STB Matters: Acquisition of Control. On November 6, 19%, Parent and Purcha5er filed with the 
STB a Notice of Intent to FUe Raikoad Control AppUcation. On or before May 1,1997 (but not before 
February 6, 1997), Parent and various of its affiUates plan to file an appUcation seeking approval of the 
STB for the acquisition of control over the Company and its affiliates by Parent "iid its affiUates. 

Cenain Litigation. On Oaober 28, 19%, defendants in the Utigation (the "Pennsylvania Litiga
tion") brought by Parent, Purchaser and a company shareholder (coUectively, the "Plaintiffs") against the 
Company, its direaors and CSX (coUectively, the "Defendants") in the United States Distria Court for 
the Eastem Distria of Pennsylvania (the "Distria Court") fiied a motion to dismiss the Pennsylvania 
Litigation aUeging that the Plaintiffs failed to itate a claim in the Complaint for which reUef could be 
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granted based upon, among otĥ r things. Defendants" aUegations that shareholders -̂ re not pennitted to 
sue directors directly for breach of fidudary duty under Pennsylvania I'.w: an>i thai as a result of Parents 
breach of its confidentiality agreement with the Company the Pi. intiffs' claims .or equitable reUef are 
barred. 

On October 30,1996. the Plaintiffs amended the Complaint, In addition 'o the aUegations cited in fhe 
original Complaint, the amended Complaint aUeges, among other things, that the provisions in the CSX 
Merger Agreement which prohibit the Company Board from redeeming the Rights, and araending or 
otherwise taking further action with respe n to the Rights Agreement, are ultra vires under Pennsylvania 
law and constitute a breac'j of the Company direaors' fidudary duties of loyalty and care; that the tender 
offer materials dissemmated by the Company and CSX misrepresent key te ms of the Rights Agreement 
necessary to an understanding of the effecU of the Rights Agreement; that the provisions of the CSX 
Merger Agreement which prohibits the Company Board from withdrawing their recommendation that 
the Company's shareholders accept and approve the Proposed CSX Transaction and from terminatmg the 
CSX Merger Agreement for a period of 180 days from execution of the CSX Merger Agreement is ultra 
vires under Pennsylvania law and constitutes a breach of the Company direaors' fidudary duties of 
loyalty and care; and that CSX has knowingly partiapated in the Ulegal condua of the Company and its 
direaors. 

In the amended Complaint, in addition to the reUef sought pursuant to the original Complaint, the 
Plaintiffa seek declaratory reUef and an order preUminarily and permanently enjoining the Defendants, 
their direaors, officers, partners, employees, agents, subsidiaries and affiUates, and aU other persons 
acting in concert with or on behalf of the Defendants directly or indirectly from, among other things: 
(a) taking any action to enforce the provisions in the CSX Me'-ger Agreement regarding the Rights 
Agreement described in the immediately preceding paragraph; (h) faUing to take such action as Ls 
necessary to postpone the occurrence of a Distribution Date under the Rights Agreement; and (c) takmg 
any action to enforce the provisions the CSX Merger Agreement regarding the 180-day lock-out 
restrictions described in the immediately precedmg paragraph. 

On Oaober 30, 19%, Parent and Purchaser filed with the Distria Court a Complaint for Injunctive 
ReUef against the Commissioners of the Pennsylvania Securities Commission, the Attomev General of 
Pennsylvama and the Company, together with a Consent Order agreed to by aU parties, seeking to enjoiu 
enforcement of the Pennsylvania Takeover Disclosure Law as it would relate to the Offer. 

On Oaober 31,19%, the Plaintiffs filed a memorandum of law with the Distria Court in opposition 
to the Defendants' motion to dismiss the Pennsylvania Litigation, The memorandum of law sets forth, 
among other things, T laintiffs' arguments that (i) they have standing to Su- uhe Company Board for 
breach of fiduciary duty, (ii) they are adequate represenutives of the Company's shareholders for 
purposes of Federal Rule of Civil Procedure 23.1, (ui) pre-suit demand upon the Company Board should 
be excused since such a demand would have been futUe, (iv) the Company's proposed amendment to me 
Company Articles to "opt-out" of the Pennsylvania Conuol Transaction Law is invaUd under Pennsyl
vania law, (v) Plaintiffa' federal claims sute a cause of action, and (vi) Defendants' unclean hands claim 
lacks merit. 

On November 1,19%, the Plaintiffa filed a motion, supportmg brief and proposed form of order with 
the D^iuici Court seeking a temporary restraining order in the Pennsylvania Litigation (the "TRO 
Motioi"). In the TRO Motion, the Plaintiffa requested that the Distria Court temporarily enjom the 
Defen lants and all persons acting on their behalf or m concert with them from taking any action tc 
enforce Sectio;., 3.1(n) and 5.13 of the CSZ Merger Agreement and any other provisions of the CSX 
Merger Agreeme at which purport to Umit the !»bUity of the Company Board to uke action or make any 
detennination v/ith regard to the Rights Agreement and temporarily enjoin the Defendants and all 
persons acting» i their behalf or in concert with them from distributing any Rights pursuant to the Rights 
Agreement. The Plaintiffa also requested that the Distria Court require the Defendants to take such 
action as necessary to prevent a "Distribu ion Date" from occuning pursuant to the Rights Agreement. 
At the hearing on November 4, 19% to hear arguments conceming the TRO Motion, counsel to the 
Company advised the Distria Court that the Company Board had on that date adopted a resolution 
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deffmng the "Distribution Date" under the Rights Agreement until such date as rhe Rights become 
exerdsable (i.e., ten days after a party other than CSX Corporation acquires more thaî  10% of the 
Shares). Counsel to CSX advised the Disuia Court that CSX had consented to the terms of such 
resolution. In view of the faa that the Company and CSX had taken the actio'i that Plaintiffa requested 
be ordered by the District Court, the Distria Coun suted that it was not necessary for the Distria Court 
to take further action and therefore denied the TRO Motion as moot. 

As a result of the canceUation of the Pennsylv.?rya Spedal Meeting, which was originaUy scheduled 
to be held on November 14,19%, and the c*lcnsion of the expiration date of the CSX Offer to November 
20,19%. the Distria Court has rescheduled from November 12,19% to November 18,19% a hearing on 
the Plaintiffa' -jjotion for a preliminary injunction. At such hearing, the Plamtiffa wiU seek to enjoin ̂ '.) the 
CSX Offer from expiring on November 20,19% and (u) CSX from acquiring Shares pursuant to the CSX 
Offer, 

9. Fees nnd Expenses. The discussion set forth in Section 16 of the Offer to Purcbase is hereby 
amended and supplemented as foUows: 

Parent has retained Georgeson & Company to aa as Information Agent in connection with the Offer 
and to assist Parent in its communications with the Companyls shareholders with respea to, and to 
provide other services in connection with, the Pennsylvania Spedal Meeting. Georgeson & Company will 
receive reasonable and customary compensation for its services, wUl be reimbursed for certain 
out-of-pocket e^nses and wiU be indemnified against certain Uabilities and expenses in connection 
therewith. 

10. Miicellaneoaf. Parent and Purchaser have filed with ths SEC amendments to the Schedule 
14D-1, together with exhibits, pursuant to Rule 14d-3 of the Ge ieral Rules and Regulations under the 
Exchange Act, furnishing certain additional information with respea to the Offer. The Schedule 14D-1, 
and any amendmenu thereto, may be inspected at, and copies may be obtained from, 'ihe same places and 
in the same manner as set forth in Section 8 of the Offer to Purchase (except •»'it they may not be 
available at the regional offices of the SEC). 

ATLANTIC ACCJUlSmON CORPORATION 

November 8,19% 

mm 
mm 
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Faciimiic copies of the revised L̂ etter of Transmiual. properlv completed and duly signed, wiU be accepted. The 
revised Letter of Transmittal, certificates for the Shares and any other required documenu should be sent by each 
sLarenoloer of the Company or his broker, dealer, commerdal bank, uru«t company or other nominee to the 
Depositary as foUows: 

The Depositary for the Offer is: 

The Bank of New York 

By Mail: 
Tender & Exchange Department 

RO. Box 11248 
Church Street Station 

New York, New York 10286-1248 

By Facsimile Transmission: 
(for EUgible Institutions Only) 

(212) 815-6213 

By Hand or Overnight Courier: 
Tender & Exchange Department 

101 Barclay Su-eet 
Receive & Deliver Window 
New York, New York 10286 

For Information Telephone: 
(800) 507-9357 

Ar.y questions or requests for assistance may tx; direaed to the Information Agent or the Dealer Managers at 
their respective telephone numbers and locations listed LSIOW. Additional copies of the Offer to Purchase, this 
Supplement, the revised Letter of Transmittal and the Notice of Guaranteed DeUvery may be obtained from the 
Information Agent at iu address and telephone numbers stt forth below. Holders of Shares may also conuct their 
broker, dealer, co'Jimerdal bank or trust company or other nominee for assistance concerning the Offer. 

fhe Inforrruaion Agent for ttie Offer is: 

WaU Street Plaza 
New York, NY 10005 

Banks and Brokers CaU CoUect (212) 440-9800 
AU Others CaU ToU-Free: (800) 223-2064 

The Dealer Managers for the Offer are: 

J.P. Morgan & Co. 
60 WaU Street 
Mail Stop 2860 

New York, New York 10260 
(800) 576-5070 (toU free) 

Merrill Lynch & Co. 
World Finandal Center 

North Tower 
New York, New York 10281-1305 

(212) 449-8211 (caU coUect) 
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Letter of Transmittal 
To Tender Shares of Common Stock and 

Series A ESOP Convertible Junior Preferred Stock 
(Induding, in each case, the assodated Common Stock Purchase Rights) 

of 

Conrail Inc. 
Pursuant to the Offer to Purchase, dated October 24,1996 

and 
the Supplement thereto, dated November C, 1996 

by 

Atlantic Acquisition Corporation, 
a wholly owned subsidiary 

of 
Norfolk Southern Corporation 

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT H-OO MIDNIGHT, NXW YORK CITY TIME, 
ON FRIDAY , NOVEMBER 22,19%, UNLESS THE OFFER IS EXTENDED. 

The Depositary for the Offer is: 

THE BANK OF NEW YORK 

By Mait By Facsimile Transmission: By Hand or Overnight Courier: 

Tender & Exchange Department (for EUgible Institutions Only) Tender & Exchange Department 
PO Box 11248 (212) 815-6213 101 Barday Street 

Church Street Station Receive & DeUver Wmdow 
New York, New York 10286-1248 New York, New York 10286 

For Information Telephone: 
(800) 507-9357 

DELIVERY OF THIS LETTER OFTR ANSMnTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR 
TRANSMISSION OF ESSTRUCllONS WA FACSIMILE OR TELEX TRANSMISSiON OTHER THAN AS 

SET FORTH ABOVE WILL tVOT CONSTITUTE A VALID DELrVE&Y. YOU MUST SIGN 
THIS LETTER O: TRANSMITTAL WHERE INDICATED BELOW AND CJM-

PLETE THE SUBSTITUTE FORM W.9 PROVIDED BELOW. 

TIC-: INSFRUCTIONS ACCOMPANYING THIS LETTER OF TRANSMnTAL 
SHOULD BE READ CAREFUL.^Y BEFORE THIS LITTER 

OF TRANSMTITAL L«. COMPLETED. 

This revised Letter of Transmittal or the previously drcolated Letter of TVansmitt:! is to be completed by shareholders 
of Conndl I n t either if certificates evidencing Shares and/or Rights (each as defined below) are to be forwarded herewith, 
or if deUverv of Shares and/or Rights is to be nude by book^entry tiansfer to the Depositary^ account at i b e Depository 
Tmst Companv o' •he Phitodelphia Depository Ttusi Company (eadi, a "Book-Entry Transfer FadUty" and Uedively, the 
"Book-Entry T)ransier FadUties") pursuant to the book-entry transfer procedure described in "Procedures for Tendenng 
Shares" of the Offer to Purchase (as defined below) as supplemented by the Suppl«>qient (as defined below). DeUvery of 
documents to a Book-Entry Transfer Fadyty in accordance with sudi Book-Entry Ttau;fer FadUty^ proceduies does not 
constitute deliverj to the Depositary. 
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Shareholders wbo nj>ve previour lv v»lidh tcnd«-re.' Shi „$ sad/or Rights r«i5'«w>t fo the offer using the previouslv 
circulated Î etter of Trar̂ mittaJ or the Notice of Guar Deliverv and who have not properlv withdrawn such Shares 
and/or Rights have vaJ;j|v tendered such Shares and/or Rights for the purposes of the Offer, as amended, and need not take 
any further action. 

Unless the Rights are redeemed prior to the Expiration Date (as defined in the Supplement) holders of Shares will be 
required to tend ;r one Right for each Share tendered to effect s valid tender of such Share. Until the Distribuuon Date (as 
defined in the S'app'ement) occurs, the Rights are represented by an! transfened with the Shares. Accordingly, if the 
Distribution Date does not occur prior to the Expiration Date (as riefined in the Supplemert). a tender of Shares wiU 
constitute a tender cf the assidated Rights. If a Distribution Date .-.as occurred and (i) Purchaser (as defined below) has 
waived that portion (f the Rights Condition (as defined in the Offer to Purchase) requiring that a Distribution Date not have 
occurred and (ia) scfarate certificates ("Rights Certificates") have been distributed by the Company fas defined below) to 
holders of Shares pmr to the date of tender pursuant to the Offer to Purchase, Rights Certificates representing a number 
of Rights equal to the number of Shares being tendered must be deUvered to the Depositary in order for such Shares to be 
validly tendered. If a L istribution Date has occurred and (i) Purchaser has waived any portion of the Rights Condition (as 
defined in the Offer to I'urchase) and (ii) Rig'-ts Certificates have not been distributed prior to the time Shares are tendered 
pursuant to the Offer to Purchase, a tender of Shares without Rights constitutes an agreement by the tendering shareholder 
to dehver Rights Ceriifi'ates representing a number of Rights equal to the number of Shares tendered pursuant to the Offer 
to the Depositary ŵ 'um three business days after the date Rights Certificates are distributed. Purchaser reserves the right 
to require that it .eceive such Rights Certificates prior to accepting Shares for payment. Paj-ment for Shares tendered and 
purchased pur.uant to the Offer to Pj-cLase will be made only after timely receipt by tht Depositary of, among other things 
Righu Cenific -tes, if such cen-'̂ -'̂ ites have been distributed to holders of Shares.' Purchaser wiU not pav any additional 
consideration fo. the Right' icm. ered pursuam to the Offer to Purchase. 

Shareholders whose certificates for Shares and, if appUcab'c. Rights, are not immediately availabl; or who cannot deliver 
such certificates and aU other documents required hereby to the Depositary prior to the Expiration Date or who cannot 
complete the procedure for dehvery by book-entry transfer on a timely basis and who wish to tender their Shares and Rights 
must do so pursuant to the guaranteed delivery procedure described in "Procedures for Tendering Shares" of the Offer to 
Purchase as supplemented by the Supplement. See Instruction 2. 

• CHECK HERE IF TENDERED SHARES ARE BEING DELFVERED BY BOOK-ENTRY TRy JSSFER TO THE 
DEPOSITARY'S ACCOUNT AT ONT OF THE BOOK-ENTRV TRANSFER FAOLmES .ND COMPLETE 
THE FOLLOWING: 

Name of Tendering Institution: 

Check Box of Applicable Book-Entry Transfer FadUty: 
• The Depository Trust Company 
• Philadelphia Depository Trxist Company 

-Account Number 

Transaction Code Number 

• CHECK HERE IF TENDERED RIGHTS ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TC THE 
DEPOSTTARY'S ACCOUNT AT ONT OF THE BOOK-ENTRY TRANSFER FACILTTDES AND COMPLET^: 
THE FOLLOWING: 

Narne of Tendering Institution: 

Check Box of Applicable Book-Entry Transfer FaciUty: 
• The Depository Trust Company 
• Philadelphia Depository Trust Company 

Account Number 

"ransaction Code Number 
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CHECK HERE IF TENT>ERED SHARES ARE BEING TENDERED PURSUANT TO A NOTICE OF 
GUARANTEED DELTVTilY PREVIOUSLY SENT TO THE DEPOSFTARY AND COMPLETE THE 
FO. LOWING: 

Name(s) of Registered Holder(s): 

Window Ticket No. (if any): 

Date of Execution of Notice of Guaranteed DeUvery:. 

Name of Institution which Guaranteed Dehvery: 

If DeUvered by Book-Entry Transfer, Check Box of Book-Entry Transfer FadUty: 
• The Depository Trust Company 
• PhUadelphia Depository Trust Company 

Accouni Number 

Transaction Code Number 

• CHECK HERE IF TENDERED RIGHTS ARE BEING TENT>ERED PURSUANT TO A NOTICE OF 
GUARANTEED DELTVERY PREVIOUSLY SENT TO THE DEPOSITARY AND COMPLETE THE 
FOLLOWING: 

Nar'e(s) of Registered Holder(s): 

Window Ticket No. (if any): 

Date of Execution of Notice of Guaranteed DeUvery: 

Name of Institution which Guaranteed DeUvery: 

If Delivered by Book-Entry Transfer, Check Box of Book-Entry Transfer FadUty: 
• The Deposi tory Trust Company 
• PhUadelphii Depository Trust Company 

Account Num'xjr 

Transaction Code Number 
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r —— . 
1 DESCRIPTION OF SHARES TENDERED 

Namcit) lad Address(es) of Registered HoHer(t> 
(Please fill in, if blank) Share Ccntfcate(t) Teadered 

_ (Attach Additioaal list if Necetsarv* 

CcnifiGatc 
NombcKO* 

TotaJ .Nunber of 
Shares Re-/rescMed 

By Cert£cale(f) 

.Namber of 
Shares 

Teadered 

Total Share< 
' Netd noi be completed bv shareholders tenderug bv book-entrv 

Unless otherwise mdicated. it wUl be assumed that all Shares be'i 
See instructioo 4. 

traiufer —• 
ng deUvered to the Depositary are being tendered. 

DESCRIPTION OF RIGHTS TENDERED 
Simtit) aao Addresa(cs) of Reginered HoMcris) 

(Please ffll ia. if bl«>k) Rigtot Certificatc(s; Tendered* 
(Attach .\dditioBal List if Neoesaary) 

Ceili&alc 
Namberfs)** 

Total Namber of 
Rvhts Represented 

By Certific«te<s) 

Total Rights 

Nnabct -f 

Teadered* 

~' !IS „̂̂ n2*'pff "Pf"*"'**' »«P«»" Rtghu cenificates. provide the artificate numbers of sudi fcimTaHBcStes Shareholder̂ " 
15fiSnl>S?J represented 6y vrparate certificates wUI need to submit an additional Utter of TrfLmtiH Ri^u anlfi«t« 

•* Need not be x>mpleted by shareholders lenderiog by book-entry transfer. 
SM^MmKMiTS " ^ t*"' *" Rig*"" bemg delivered to the Depositary are bemg tendered. 

The names and add jsses of the registered holders should be printed, if not aheady printed above. exacUy as thwv app-ar 
on the certificates representing Shares and/'or Rights tendered hereby The certificates and number of Shares and/or Rights 
that the undersized wishes to tender should be indicated in the appropriate boxes. 

NOTE: SIGNATURES MUST BE PROVTDED BELOW. 
PLEASE READ IHE INSTRUCTIONS SET FORTH IN THIS LETTER OF TRANSMFFTAL CAREFULLY. 
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Ladies and Gentlemen: 
The undersigned hereby tenders to .Atlantic Acquisition Corporaticn, a Pennsylvania corporation ("Purchaser") and a 

wholly owned subsidiary of Norfolk Southem Corporatior. a Virginia corporation, the above described shares of common 
stock, par value $1.00 per share (the "Common Shares"), or shares of Series A ESOP Convenible Junior Preferred Slock, 
without par value (the "ESOP Prefened Shares" and. together with the Common Shares, the "Shares"), of Conrail Inc.. a 
Pennsylvania corporation (the "Companv"), including, in each case, the assooated Common Stock Purchase Rights (the 
"Rights") issued pursuant to the Rights Agreement, dated as of July 19,1989, zs amended, between the Company and First 
Chicago Trust Companv of New York, as Rights Agent (the "Rights Agreement"), pursuant to Purchaser's offer to purchase 
aU outstanding shares, 'including, in eacb case, the associated Rights, at a price of $110 per Share, net to the se'ler in cash, 
upon the leims and subject to the condiuons set forth in the Offer to Purchase, dated October 24. 1996 (the "Offer to 
Purchase"), the Supplement, dated November 8.1996 (the "Supplement"), receipt of which is hereby acknowledged, and in 
this revised Letter of Transmittal (which, as amended from time to time, together constitute the "Offer"). Unless the context 
requires otherwise, ali references hereui to the Conunon Shares, ESOP Preferred Shares or Shares shaU indude the 
associated Rights, and all references to the Rights shall indude all benefits that may u ure to the holders of the Rights 
pursuant to the Rights Agreement 

The undersigned understands that Purchaser reserves the right to transfer or assign, in whole at any time, or m pan from 
time to time, to one or more of its affiUates, the right to purchase all or any portion cf the Shares and/or Rights tendered 
pursuant lo the Offer, but my such transfer or assignment wUJ not reUeve Purchaser of its obligations under the Offer and 
wili in no way prejudice the rights of tendering shareholders to receive payment for Shares valiuij tendered and accepted for 
payment pursuant to the Offer. 

Subject to. and effective upon, acceptance for payment of the Shares and Rights tendered herewith, in accordance with 
the terms of the Offer (including, if the Offer is extended or amended, the terms and conditions of any such extension or 
amendment), the undersigned hereby seUs. assigns and transfers to, or upon the order of. Purchaser ali right, title and interest 
in and to all the Shares and Rights that are being tendered hereby (and any and all non-cash dividends, distributions, rights, 
other Shares or other securities issued or issuable in respect thereof or declared, paid or distributed in respect of such Shares 
on or after October 24, 19% (coUpxtively "Distributiony")), and urevocably appoints the Depositary the true and lawful 
agent and attorney-in-fact of the undersigned with respect to such Shares, Rights and aU Distributions, vtith fuU power of 
substitution (such power of attomey being deemed to be an irrevocable power coupled with an interest), to (i) deUver 
certificices for such Shares (mdividuaUy a "Share Certificate"), Rights and aU Distributions, or transfer ownership of such 
Shares, Rights and aU Distributions on the account books maintained by a Book-Entry Transfer FadUty together, in either 
case, with aU accompanying evidence of transfer and authcntidty to, or upon the order of Purchaser, (ii) present such Shares, 
Rights and all Distributions for transfer on the books of the Company and (iu) receive aU benefits and otherwise exercise aU 
rights of benefidal ownership of such Shares, Rights and aU Distributions, aU in accordance with the terms of the Offer 

If, on or after October 24,1996, the Company should declare or pay any cash or stock dividend or other distribuuon on 
(other than regular quarteriy cash dividends), or issue any rights (other than the Rights), or make any distribution with 
respect to, the Shares that is payable or distributable to shareholders of record on a date prior to the transfer to the name 
of Purchaser or its nominee or transferee on the Company's stock uansfei records of the Shares accepted for payment 
pursuant to the Offer, then, subject to the provisions of Secuon 13 of the Offer to Purchase, (i) the purchase price per Share 
payable by Purchaser pursuant to the Offer wiU be reduced by the amount of any such cash dividend or cash disttibution and 
(ii) any such non-cash dividend, distribuuon or right to be received by the tendering shareholder wiU be received and held 
by such tendering shareholder for the account of Purchaser and wiU be required to be remitted promptly and transferted by 
each such tendering shareholder to the Depositary for the account of Purchaser, accompanied by appropriate documentation 
of transfer Pendmg such remittance. Purchaser wiU be entitled to all rights and privUeges 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 its sole discretion. 

By executing this Letter of Transmittal, the undersigned inevocably appoints David R. Goode. jimes C. Bishop, Jr. and 
Henry C. Wolf as proxies of the undersigned, each with fuU power of nbstitution, 11 the fuU extent of the undersigned's rights 
with respec! to the Shares and Rights tendered by the undersigned and accepted for payment by Purchaser (and any and aU 
Di"jibutions). AU such proxies shaU be considered coupled with an interest in the tendered Shares and Rights. This 
appointment wiU be effective if. when, and only to the extent that. Purchaser accepts such Shares and Rights for payment 
p irsuant to the Offer Upon such acceptance for payment. aU prior proxies given by the undersigned vrith respect to such 
Snares Rights Distributions and other securities wUl, without further action, be revoked, and no subsequent proxies may be 
?ivn The individuals named above as proxies viriU, with respea to the Shares, Rights, Distributions and other secunties for 
whic.̂  the appointment is effeaive, be empowered (subject to the terms of the Voting Trust Agreement (as defined m the 
Offer to Purchase) so long as it shaU be in effect vrith respect to the Shaies) to exercise aJ! voting and other rights of the 
undersigned as they in their sole discretion may deem proper at any annual, spedal, adjourned or postponed meeting of the 
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Company's shareholders, by written consent or otherwise, and Purchaser reserves the right to require that, in order for 
Shares. Rights. Dismbutions or other securities to be deemed validly tendered, immediately upon Purchaser's acceptance for 
payment of such Shares and Rights. Purchaser or Purchaser's designee must be able to exerdse fuU voting rights with resoea 
to such Shares and Rights. 

The undersigned hereby represents and warrants that the undersigned has full power and authoritv to tender, sell assign 
and transfer the Shares and Rights tendered hereby and aU Distributions, ihat the Lndersigned own(s)'the Shares and Rights 
tendered hereby and that, when such Shares and Rights are accepted for payment by Purchaser. Purchase wiU acquire good 
marketable and unencumbered title thereto and to all Distributions, free and dear of aJ' Uens, restric.̂ ons. charges and 
encumbrances, and that none of such Shares, Rights and Distributions wUl be subiect to aiiy adverse claim. The undersigned 
upon request, shall execute and deliver aU additional documents deemed by the Depositary or Purchaser to be necessary or 
desirable to complete the sale, assignmcr.t and transfer of the Shares and Rights tendered hereby and all Distributions. In 
addition, the undersigned shaU remit and transfer promptly to the Depositary for the account of Purchaser all Distributions 
in respect of the Shares and Righu tendered hereby accompanied by approprate documentation of transfer, and. pending 
such remittance and transfer or appropriate assurance thereof. Purchaser shaU bt' entitled to aU rigbts and privileges as owner 
of each such Distributioa ĉ <i may withhold the entire purchase price of the Sha'-es and Rights tendered hereby or deduct 
from such purchase price, the amount or value of such Distribution as determined by Purchaser in its sole discretion. 

No authority herein conferred or agreed to be confened shaU be affeaed by and all such authority shall survive, the 
death or incapadty of the undersigned. Ail obUg? lions of the undersigned hereunder shaU be binding upon the heirs, 
executors, personal and lega' representatives, administrators, trustees in bankruptcy, successors and assigns of the 
undersigned. Except as stated L •̂ '̂  Offer to Purchase, this tender is irrevocable, provided that Shares and Rights tendered 
pursuant lo the offer may be witiidrawn at any time prior to their acceptance for payment. 

The undersigned understands that tenders of Shares and Rights pursuant to any one of the procedures described in 
"Procedures for Te dering Shares" of the Offer to Purchase and the Supplement and in the Instruaions hereto will constitute 
the undersigned's acceptance of the tenns and condiUons of the Offer Purchaser's accepunce for pavment of Shares and 
Rights tendered pursuant to the Offer vrill constitute a bmding agreement between the undersigned and Purchaser upon the 
terms and subjea to the conditions of the Offer The undersigned recognizes that under cenain circumstances set forth in the 
Offer to Purchase, Purchaser may not be required to accept for payment any of the Shares and Rights tendered hereby 

Unless otherwise indicated herein in the box entiUed "Spedal Payment Instructions," please issue the check for the 
purchase price and/or retum any certificates evidencing Shares or Rights not tendered or accepted for payment, in the 
name(s) of the registered holder(s) appearing above under "Description of Shares Tendered." SimUarly unless oiherwise 
indicated in the box entiUed "Spedal DtUvwy Instmctions," please maU the check for the purchase price and/or return any 
certificates evidencing Shares or Rights not tendered or accepted for payment (and accompanymg documents, as 
appropriate) to the address( is) of the registered holder(s) appeanng above under "Description of Shares Tendered." In the 
event that the boxes entiUed "Spedal Payment Instructions" and "Spedal DeUvery Instmcuons" are both completed, please 
issue the check for the purchase price and/cr retum any certificates for Shares or Rights not purchased or not tendered or 
accepted for payrr.ent in the name(s) of, ar d mai: such check and/or return such certificates to, the person(s) so indicated. 
Unless otherwise indicated herein in the box entiUed "Spedal Payment Instructions," please credit any Shares or Rights 
tendered hereby and deUvered by book-entry transfer, but which are not purchased, by crediting the account at the 
Book-Entry Transfer FacUity designated above. The undersigned recognizes that Purchaser has no obUgation, pursuant to the 
Spedal Payment Instmaions. to transfer any Shares or RighU from the name of the registered holder($) thereof if Purchaser 
does not accept for payment any of the Shares or Rights tendered hereby. 
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SPECUVL PAYMENT INSTRUCTIONS 
(See Instructions 1, 5, 6 and 7 of this 

Letter of Transmittal) 

To be completed ONLY if certilicates for Shares 
and/or Rights not tendered or not purchased and/or the 
check for the purchase price of Shares and/or Rights 
purchased are to be issued in tne name of someone other 
than the undersigned, or if Shares and/or Rights deUv
ered by book-entry ttansfer which are not purchased are 
to be returned by credit to an account n-aintained at a 
Book-Entry Transfer Fadlity other than that designated 
above. 

Issue check and/or certificates to: 

Namt 
(PleMC Print) 

Address. 
(Zip Code) 

(Taxpayer UentiScatioB or Sodal Sccwity Number) 
(Abo Compklc Snbstitttte Fonn W-9 b̂ low) 

• Credit unpurchased Shares and/or Rights deUvered 
by book-entty ttansfer to the Book-Entry Transfer 
FadUty account set forth below: 

Check appropriate box: 
• The Depository Trust Company 
• PhUadelphia Depository Trust Company 

(AccouBt Number) 

SPECIAL DELFVERV INSTRUCTIONS 
(See Instructions 1. 5, 6 »nd 7 of this 

Letter of Transmittal) 

To be completed ONLY if certificates for Shares 
and/or Rigbts not tendered or not purchased and/'or the 
check for the purchase price of Shares and/oi Rights 
purchased are to be seî t to someone other than the 
undersigned, or to the undersigned at an address other 
than that shown above. 

MaU check and/or certificates to: 

Name 
(Pkaw Print) 

Address 
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SIGN HERE 
(Complete Substitute Form W.9 on Reverse) 

(Signaaire(s) of Holder(s)) 

Dated: 199 

(Must be signed by regiscertd holder(s) exactly as name(s) appear(s) on Common or ESOP Prefened stock 
certincate(s) or on a security position Usting or by person(s) authorized to become registered holder(s) by cenificates and 
documents ttansmitted herewith, if signature is by ttustees, executors, admmisttators, guardians, attomeys-in-faci, officers 
of corporations or others acting in a fidudary or representative capadty please provide the foUowinp Information See 
Instmaion 5 of this I.etter of Transmittal.) 

Name(s). 
(Please Ptiat) 

C?padty (fuU title). 

Address, 
(ladade Zip Code) 

Area Code and Telephone Number, 

Tax Identification or Sodal Security Nc 
I Jomplete SnbstHme Form W>9 on Rcvenc) 

GUARANTEE OF SIGNATURE(S) 
(See Instructions 1 and 5 of this Letter of IVansmittal) 

Authorized Signature. 

Name 

(PIcow Priat) 

Tide. 

Name of Finn. 

Addr'is 
(Indodc Zip Code) 

Area Code and Telephone Number. 

Dated: , 199 
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INSTRUCTIONS 

Forming Part of the Terms and Conditions of the Offer 

1 Guarantee of Signatures. Except as otherwise provided below, all signatures on this Utter of Transmittal must be 
guaranteed bv a finr- which is a bank, broker, dealer, credit union, savmgs association, or other emity thai is a member in good 
standing of the Securities Transfer Agents MedalUon Program (each, an "EUgible Institution"). No signature guarantee is 
required on this Letter of Transmittal (a) if this Letter of Transmittal is signed by the registered holder(s) (which lemi. for 
purposes of this document, shail mclude any partiapant m a Book-Entty Transfer FadUty whose name appears on a secunty 
position Ustmg as the owner of Shares or Rights) ot Shares and/or Right, tendered herewith, unless such holder(s) has 
completed either the box entitled "Spedal DeUvery Insttuctions" or the box entitled "Speaal Payment Instn-rtions on the 
reverse hereof or (b) if such Shares or Rights are tendered for the account of an Ehgible Institution^ See In.ttuction D. If 
a certificate evidencing Shares and/or Rights (a "Cenificate") is registered in the name of a person other than the signer of 
this Letter of Transmittal, or if pavment is to be made, or a Certificate not accepted for payment or not tendered is to be 
retumed to a person other than the registered bolder(s), then the Cenificate must be endorsed or accompanied by 
appropnate stock powers, in either case signed exactly as the name(s) of the registered holder(s) appear(s) on the Certificate, 
with the signature(s) on such Certificate 07 stock powers guaranteed as desoibed above. See Insttuaion 5. 

~ Delivery of Letter of Transmittal and Share Cenificates. This Utter of Transmittal is to be used either if Certificates 
are to be fonvarded herewith or if Shares and/or Rights are to be delivered by book-entt>' ttansfer pursuant to the procedure 
set forth in "Procedures for Tendering Shares" of the Offer to Purchase. Certificates evidendng aU tendered Shares and/or 
Rights or confinnation of a book-entry ttansfer of such Shares and/or Rights, if such procedure is avaUable. into the 
Depositary's account at or- of the Book-Entty Transfer Facilities pursuant to the procedures set forth m "Procedures for 
Tendenng Shares" of the Offer to Purchase, together with a properly completed and duly executed Utter of Transmittal (or 
facsunUe thev»of) ".ith any required signature guarantees (or, in the case of a book-entry transfer, an Agent's Message, as 
defined below^ and any other documents required by this Utter of Transmittal, must be received by the Depositary' at one 
of its addresses set fonh on the reverse hereof prior to the Expirauon Date (as defined ir the Supplement). II Cenificates 
are fonvarded to the Depositarv m muluple dehveries, a properly completed and duly executed Utter of Transmittal niust 
accompany each such deUverv. Shareholders whose Cenificates are not unmediately avaUable, who cannot dehver thett 
Cenificates and all other req-'-red doounents to the Depositarv- prior to the Expiration Date or who cannot complete the 
procedure for deliver '̂ by book enttv ttansfer on a timely basis may tender thett Shares or Rights pursuant to me guaranteed 
deUvery procedure desoibed in "Procedures for Tendenng Shares" of the Offer to Purchase. Pursuant to such procedure: (1) 
such tender must be made by o- ihrough an EUgible Insuiuiion: (ii) a properly completed and duly executed Notice of 
Guaranteed Delivery, subsiantiaUv in the fonn provided by Purchaser, must be received by the Depositary pnor to the 
Expiration Date- and (iu) in th: case of a guarantee of Shares or Rights, the Cenificates, in proper fonn for ttansfer, or a 
confinnation of a book-entrv ttiinsfer oi such Shares or Rights, if such procedure is avaUable, into the Depositary's account 
at one of the Book-Entty Tr'ansier FadUties, tcs;ether with a properly completed and duly executed Utter of Transmittal (or 
manuaUy signed facsimUe thereof) with any riquired signature guarantees (or, m the case of a book-entty ttansfer, an Agent's 
Message) and anv other docume.-'ts -ouir-.d by this Utter of Transmittal, must be received by the Depositary -.vithm three 
New York Stock Exchange, Inc. ttading "davs after the date of executi m of the Notice of Guaranteed DeUvery. all as descnbed 
in "Procedures for Tendering Shares" of the Offer to Purchase as supplemented by the Supplement. The term "Agent's 
Messaee" means a message, ttansmitted by a Book-Entty Transfer FacUity to, and received by the Depositary and fomung 
a pan of a Book-Enttv Confinnation. which states that such Book-Entty Transfer FadUty has received an express 
acknowledgment from the partidpant m such Book-Entt>- Transfer FadUty tendering the Shares c Rights, that such 
partidpant has received and agrees to be bound by the tenns of this Utter of Transmittal and that Pu. haser may enforce 
such agreement against the partidpant. 

The method of deUvery of this Letter of ThuismittaL Certificates and all other required doamients, induding deUvery 
through any Book-Entrv Transfer FadUty, is at the sole option and risk of the tendering shareholder, and the deUvery will 
be deem«l made only when actually received by the Depositary. If deUverj is by mail, registered mail with return receipt 
requested, properly insured, is recommended. In .11 cases, suffident time should be allowed to ensure tmiely dehvery. 

No altemative conditional or contingent tenders wUl be accepted and no fractional Shares or Rights wUl be purchased. 
Bv execution of this Utter of Transmittal (or a facsimUe hereof), aU tendering shareholders waive any nght to receive any 
notice of the acceptance of »hpir Shares or Rights for payment. 

3 Inadeouaie Space. If the space provided herein under "Descnption of Shares Tendered" is inadequate, the 
Certificate numbers, the number of Shares or Rights evidenced by such Cenificates and the number of Shares or Rights 
tendered should be Us'.ed on a separate schedule and attached hereto. 

4 Panial Tendi-rs (Not applicable to shareholden who tender by book-entty ttansfer.) If fewer than all the Shares 
or Rights evidenced by any Cenificate deUvered to the Depositary herewith are to be tendered hereby fUI in the number of 
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Shares or Rights which are to be tendered in the box entitled "Number of Shares Tendered." In such cases, r- . Certificate(s) 
evidendng the remainder of the Shares or Rights that were evidenced by the Cenificates delivered to the Depositary 
herewith \^ill be sent to the person(s) signing this Utter of Transmittal, unless otherwise provided in the box entitled "Spedal 
Delivery Instructions." as soon as practicable after the expiration or termination of the Offer. .\H Shares or Rights evidenced 
by Cenificates delivered to the Depositary will be deemed to have been tendered unless otherwise indicated. 

5. Signatures on Letter of Transmittal; Stock Powers and Endorsements. If li-js Utter of Transmittal is signed by the 
registered holder(s) of the Shares or Rights tendered hereby the signature(s) mus: conespond with the name(s) as written 
on the face of the Certificates evidencing such Shares or Rights without alteration, enlargement or any other chan£e 
whatsoever. * 

If any Shares or Rights tendered hereby is owned of record by two or more persons, all such persons must sign this Utter 
of Transmittal. 

If any of the Shares or Rights tendered hereby are registered m the names of different holders, it wUl be necessary to 
complete, sign and submit as many separate Utters of Transmittal as there are different registtations of such certificates. 

If this Utter of Transmitta] is signed by the registered holder(s) of the Shares or Rights tendered hereby no 
endorsements of Certificates or separate stock powers are required, unless payment is to be made to, or Ortificates 
evidencing Shares or Rights not tendered or not purchased are to be issued m the name of, a person other than the registered 
holder(s), m which case, the Certificate(s) evidendng the Shares or Righu tendered hereby must be endorsed or 
accompamed by appropriate stock powers, m either case signed exaaly as the name(s) of the registered holder(s) appear(s) 
on such Certificate(s). Signatures on such Ortificate(s) and stock powers must be guaranteed by . • EUgible Institution. 

If this Utter of Transmittal is signed by a person other than the egistered holder(s) of the Shares or Rights tendered 
herety, the Share or Rights Certificate(s) evidencing the Shares or Righ's tendered hereby must be endorsed or accompanied 
by appiopnate stock powers, in either case signed exaaly as the name(s) of the registered holder(s) appear(s) on sudi 
Cenificate(s). Signatures on such Certificate(s) a id stock powers must be guaranteed by an EUgible Institution. 

If this Utter of Transmittal or any Certificate(s) or stock power is signed by a tmstee, executor, admmisttator guardian 
attomey-m-raa, officer of a corporaticm or otht. person aamg in a fidudary or represenutive capadty, such person should 
so mdicate when signmg, and proper ev dence satisfaaory to Purchaser of such person's authority so to aa must be submitted. 

6. Stock Transfer Taxes. Except as otherwise provided in this Insttucuon 6, Purchaser wUl pay aU stock ttansfer taxes 
with respea to the sale and ttansfer of any Shares or Rights to it or its order pursuant to the Offer If, however payment of 
the purchase pnce of any Shares or Rights purdiased is to be made to, or Certificate(s) evidendng Shares or Rights not 
tendered or not purchased are to be issued in the name of, a person other than the repistered holder(s). the amount of any 
stock ttansfer taxes (whether miposed on the registered holder(s), such other person or otherwise) payable on account of the 
transier to such other person wUl be deduaed from the purchase price of such Shares or Rights purchased, unless evidence 
satisfaaory 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 i 3r transfer tax stamps to be afiBzed to the Certificated) 
evidencing the shares tendered hereby. 

7. Special Payment and Delivery Instmctions. If a check for the purchase price of any Shares or Rights tendered 
hereby is to be issued, or Certificat^i) evidcrdn? Shares or Rights not tendered or not purchased are to be issued m the 
name of a person other than th". person(s) sigmng this Utter of Transmittal or if such check or any such Certificate is to be 
sent to someone other than tne penion(s) sigmng this Utter of Transmittal or the pcrson(s) sigmng this Utter of 
Transmittal but at an address e ther than that shown in the box entiUed "Description of Shares Tendered " the appropriate 
boxes on this Utter of Transmi tal must be completed. Shares or Rights tendered herebv by book-entry ttansfer nay request 
that Shares or Rights not purchased be credited to sudi account maintained at a Book-Entry Transfer FadUty as such 
shareholder may designate in th i box entiUed "Spedal Payment Insttuctions" ou Uie reverse hereof, h no sudi insttuctions 
are given. aU such Shares or Rights not purchased wUJ be returned by crediting Uie account at the Book-Entty Transfer 
FadUty designated on Uie ;ever,e hereof as Uie account from which such Shares or Rights were deUvered. 

8. Requests for Assista..ce or Addaional Copies. Requests for assistance may be duected to Uie InforaiaUon Agent or 
the Dealer Managers at thett respecUve addresses or tdephone numbers set forth below. Addiuonal copies of the Offer to 
Purchase, the Supplement, Uiis Utter of Transmittal. Uie NoUce of Guaranteed DeUvery and Uie GuideUnes for CertificaUon 
of Taxpayer Identification Number on Substitute Fonn W-9 may be obtained from Uie Infonnation Agent or Uie Dealer 
Managers or from brokers, dealers, commerdal banks or tmst companies. 

9. Substitute Form W-9. Each tendering shareholder is reqmred to provide the Depositary wiUi a conea Taxpayer 
Identification Number ("TIN") on the Substitute Forni W.9 which is provided under "Important Tax Infonnanon" below and 
to certify, under penalties of perjury, that such number is conect and Uiat such shareholder is not subjea to backup 
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withholdmg of federal income tax. If a tendering shareholder has been notified by the Intemal Revenue Service that such 
shareholder is subjea to backup wiUiholdmg, such shareholder must cross out 'em (2) of Uie Certification box of the 
Substitu, e Form W-9, unless such sharehclder has since been notified by the Intemal Revenue Service that such shareholder 
IS no lon ;er subjea to backup withholding. Failure to provide the information on the Substitute Form W-9 may subject th' 
tenderini; shareholde: to 31% federal income tax withholding on Uie payment of Uie purchase price of aU Shares or Rights 
pittchas<d from such shareholder If the tendering shareholder has not been issued a TIN and has appUed for one or intends 
to apply for one m Uie near future, such shareholder should write "AppUed For" in the space provided for the TIN in Part 
I of the .Substitute Form W-9. and sign and date the Substitute Form W-9. If "AppUed For" is written in Pan I and Uie 
Depositar; is not provided with a TIN wiUiin 60 days, the Depositary wiU wiUihold 31% on aU payments of the purchase price 
to such sharc.'Tolder untU a TIN is pr.̂ vided to Uie Depositary. 

10. Lost, l:estroyed or Stoier Certificates. If any certificate($) representmg Shares or Rights has been lost, desttoyed 
or stolen the sha'tholder should p:on.oUy notify the Depositary. The shareholder wiU then be insttmaed as to the steps that 
mu t̂ be taken in i idtr to i^plice Uie :ertificate(s). Tnis Utter of Transmittal and related documents cannot be procesv,d 
unul 'he procedur«.s for repladng lo>t or desttoyed certificates h.we been foUowed. 

IMPORTANT: This Utter of Thumnittai (or facsimUe hereof), properly completed and duly executed, with any 
required signature guarantees, or an Agents Message (together with share certificates or confirmation of book-entry transfer 
and aU other required documents) or a properly completed and duly executed Notice of Guaranteed DeUvery must be 
received by tbe Depositary prior to the Expiration Date (as defined in tbe Supplement). 

mm 
mi 

mf^mm 

mm 
mm 
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IMPORTANT TAX LNFORMATION 

Under Uie federal income tax law. a sh?j-eholder whose tendered Shares or Rights are accepted for pavment is reauired 
by law to provide the Depositary (as ay.-r) with such shareholder's conea TIN on Substitute Forni W-9 below if such 
shareholder is an individual, Uie TIN is each shareholder's sodal security number If the Depositary is not provided with the 
conea TIN, the shareholder may be subjea to a $50 penalty imposed by the Internal Revenue Service. In addition paymcLS 
that are made to such shareholder wiUi respea to Shares or Rights purchased pursuant to Uie Offer may be subject'to backur, 
withholding of 31%. ' ^ 

Certam shareholders (induding, among others, aU corporations and certain foreign individuals) are not subjea to these 
backup wiUiholding and reporting requfrements. In order for a foreign individual to quaUfy as an exempt redpient such 
individual must submit a statement, signed under penalties of perjury, attestmg to such mdividual's exempt sutus Forms of 
such sutements can be obtained from Uie Depositary. See Uie endosed GuideUnes for Certification of Taxpayer Identification 
Number on Substitute Form W-9 for additional mstmctions. "^uuu 

If backup WiUiholdmg appUes wiUi respea to a shareholder. Uie Depositary is requfred to withhold 31% of any payments 
made to such shareholder Backup wiUiholdmg is not an additional tax. RaUier. Uie tax UabiUty of persons subjea to backup 
withholdmg WiU be reduced by Uie amount of tax wiUihdd. If witiiholding results in an overpayment of taxes a refund mav 
be obtamed from the Internal Revenue Service. 

Purpose of Substitute Form W.9 

To prevent backup wiUiholding on payments Uiat are made to a shareholder wiUi respea to Shares J : Rights purchased 
pursuant to Uie Offer, Uie shareholder is requfred to notify Uie Deposiury of such shareholder's conea TIN by completine 
theform below certifying (a) Uiat Uie TTN provided on Substitute Fonn W-9 is oinea (or Uiat such shareholder is awaiting 
a TIN), and (b) Uiat (i) such shareholder has not been notified by Uie Internal Revenue Service Uiai such shareholder is 
subjea to backup wiUiholding as a result of a faUure to rep m aU interest or dividends or (u) Uie Intemal Revenur Service 
has noufied such shareholder Uiat such shareholder is no longer subjea to backup wiUiholding. 

What Number to Give tlie Depositary 

•Die shareholder is reqmred to give Uie Deposiury Uie sodal seamty number or employer identification number of Uie 
reoird holder of Uie Shares or Rigbts tendered hereby If Uie Shares or Rights are in more Uian one name or are not in Uie 
name of the aaua^ owner, consult Uic enclosed GuideUnes 'or Certification of Taxpayer Identification Number cn Substitute 
Fonn W-9 for additional guidance on whidi number to report. If Uie tendering sharehoidcr has not been issued a TIN and 
has apphed for a number or intends to apply for a numb.jr in Uie .near futiire, Uit shareholder should write "AppUed For" 
in Uie space provided for Uie TIN in Part I and sign and date Uie Substitute Form W-9. If "AppUed For" is written in Part 
I and Uie Depositary is not provided with a TIN wiUiin 60 days. Uie Depositary wUl wiUihold 31% of aU paynients of Uie 
purchsac pnce to such shareholder un'al a TIN is provided to Uie Depositary. 
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PAYER'S NA'HE: The Bank of New York, as Depositary 

SUBSTFFUTE 

Form W - 9 
Department of the Treasury 
Intemal Revenue Service 

Pan ! — PLEASE PROVIDE YOUR TIN IN THE BOX AT 
RIGHT .ANTI CERTIFY BY SIGNaNG AND DATING BELOW. Social Secunty Numl>er 

OR 

Employer identificauon 
Number 

(If awaiung TIN write 
"AppUed For") 

Pnytr^ Re<|Dest for 
Taxpayer IdeatiScatiaB 
Nanber (TIN) 

PAKT n — For Payees Exempt From Backup Withholding, tee the eadosed Guidelines and complete as 
instructed therem. 

Certification ~ Under penalties of perjury. I certify tfaac 
(1) Tbe number shown on this form is my correa Taxpayer Identification Number (or a Taxpayer 

Identification Number bas not been issued to me and either (a) I bave mailed or delivered an 
application to receive a Taxpayer Identification Number lo tbe approprute Intemal Revenue Service 
( ntS") or Social Secunty Administrauon office or (b) I mtead to mail or deliver ac applicauon in the 
near future. I understand that if I do not provide a Taxpayer Identification Number within sixty (60) 
days, 31% of all reportable payments maoe to me thereafter will be withheld until I provide a 
number), and 

(2) I am not subjea to backup withholding because (a) I am exempt from backup withholdmg, (b) I bave 
not been nonfied by the IRS that I am subjea to backup withholding as a result of failure to report all 
interest or dividends or (c) the IRS has notified me that I am no longer subjea to backup withholding. 

CERTIFICATE INSTRUCTIONS — You must cross out item (2) above if you have been notified by the 
IRS that vou are subjea tc backup withholding because of underreporting mterest or dividends on your tax 
return. HLwever, if after beirg notified by the IRS that you were subjea to backup withholding you received 
another notification from the .RS that you are no longer subjea to backup withholding, do not cross out 
item (2). (Also see instructions t- th: enclosed Guidelines.) 

SIGNATURE .DATE. , 199_ 

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING OF 
31% OF ANY PAYMENTS MADE TO YOU PURSUANT TO THE OFFER. PLEASE REVIEW THE 
ENCLOSED GUIDELINES FOR CERTinCATION OF TAXPAYER IDENTfflCATION NUMBER ON 
SUBSTFTUTE FORM W.9 FOR ADOmONAL DETAILS. 

Questions and requests for assistance or additional copies of the Offer to Purchase, the Supplement, the Letter of 
Transmittal and other tender offer nraterials may be directed to the Information Agent or the Dealer Managers as ser. forth 
below: 

The Informadon Arent for tlie Offer is: 

WaU Street Plaza 
New York, New York 10005 
(800) 223-2064 floU-Free) 

Banks and Brokers CaU: (212) 440-9800 (CoUect) 

The Dealer Maruigers for the Offer are: 

LP. Morgan & Co. 
60 WaU Street 
MaU Stop 2860 

New York, New York 10260 
(800) 576-5070 (loU free) 

Merrill Lynch & Co. 
World Finandal Center 

North Tower 
New York, New York 10281-1305 

(212) 449-8211 (caU coUed) 
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Notice of Guaranteed Delivery 
for 

Tender of Shares of 
Common Stook and Series A ESOP Convertible Junior Preferred Stock 
(Indi ding, in each case, the associated Common Stock Purchase Rights) 

of 
Conrail Inc. 

to 
Atlantic Acquisition Corporation, 

a wholly owned subsidiary oJ 
Norfolk Southern Corporation 

(Not To Be Used For Signature Guarantees) 

This revised Notice of Guaranteed DeUvery, or one subsiantiaUy in Uie form hereof, must be used to accept the Offer 
(as defined below) if (i) certificates ("Share Certificates") evidendng shares of common stock, par value $1.00 per share (the 
"Common Shares"), or shares of Series A ESOP Convertible Junior Prefened Stock, without par value (the ESOP 
Preferred Shares" and. togeUier with Uie Common Shares, Uie "Shares"), of ConraU Inc., a Pemisylvama corporation (the 
"Company"), indudmg Uie asscaated Common Stock Purchase Rights (the "Rights") issued pursuant to the Rights 
Aereement dated July 19, 1989, as amended, between Uie Company and First Chicago Trust Company of New York, as 
Rights Agent (Uie "Rights Agreement"), are not immediately avaUable. (U) time wUl not peirnit ah required documents to 
reach The Bank of New York, as Depositary (Uie "Depositary"), prior to Uie Expiration Date (as defined m Uie Supplement, 
dated November 8,1996 (Uie "Supplement")) or (ui) the procedure for book-entry transfer cannot be completed on a urnely 
basis AU references herein to Uie Commo.i Shares, ESOP Preferred Shares or Shares indud- Uie assoaated Rights. This 
Notice of Guaranteed DeUvery may be delivered by hand or transmitted by telegram, ° ' '"^ofl^r^o 
Depositary. See "Procedures for Tendenng Shares" of Uie Offer to Purchase, dated Oaober 24, 1996 (Uie Offer to 
Purchase"), as supplemented by the Supplement 

The Depositary for the Offer is: 

THE BANK OF NEW YORK 

By Hand or by 
By Mail- By FacsimUe Transmission: Overnight Delivery: 

Tendei & Exchange Department (for EUgible Institutions Only) Tender & Exchange Depanment 
P.O. Box 11248 (212) 815-6213 101 Barday y.reet 

Church Street Station ^ ' ^ J ' ^ ' T ^ " S S " 
New York, New York 10286-1248 New York, New York 10286 

For Infonnation Telephone: 
(800) 507-9357 

n n IVEK^ OF THIS NOTICE OF GUARANTEED DELFVERY TO AN ADDRESS OTHER THAN AS SET 
FORTO OR TRANSMISSION OF INSTRUCTIONS VIA FACSDVnLE TRANSMISSION OTHER THAN AS 
SET FORTH ABOVE, WILL NOT CONSTTTUTE A VALID DELFVERY. 

This form is uot to be used to giumurtee signatures. If a signature on a Utter of Ihmsmittal is required to be giiaranteed 
bv an "Flmhli. Institution" under tbe instrudions thereto, sud. signature guarantee must appear m the apphcable space 
provided in the signature box on the Letter of TransmittaL 
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Ladies and Gentlemen: 
The undersigned hereby tenders to AUantic Acquisition Corporation, a Pennsylvania corporation and a wholly 

owned subsidiary of Norfolk Southem Corporation, a Virginia corporation, upon the terms and subject to the 
conditions set forth in the Offer to Purchase, the Supplement and the revised Letter of Transmitui (which, as amended 
from time tc lime, together constitute the "Offer"), receipt of each of which is hereby acknowledged, the number of 
Shares and Rights spedfied bdow pursuant to the guaranteed delivery procedures described in "Procedures for 
Tendering Shares" of the Offer to Purchase and the Supplement. 

Number of Shares (mcluding the assodated Rights):. 

Name(s) of Record Holder($). 

lypcorPziBt 

Address(es):. 
Zip Code 

Area Code and Tel. No.: 

Certificate No(s). (if available). 

Check ONE box if Shares or Rights wiU be tendered by book-entry transfer: 

D The Depository Trust Company 

n PI'iladelphia Depository Trust Company 

Signature(s): 

Account Number. 

Dated 199 
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GUARANTEE 

(Not To Be Used For Signature Guarantee) 

The undersi!?ied, a member finn of a registered national securities exchange, a member of Uie National 
Assodation of Securities Dealers, Inc. or a commerdal bank or trust company havmg an office or conespondent m the 
United Sutes, hereby guarantees deUvery to Uie Deposita.7, at one of its addresses set forUi above, of certificates 
evidendng Uie Shares and Rights tendered hereby in proper form for transfer, or confinnation of book-eflU7 transfer 
of such Shares and Rights into Uie Depositary's accounts at The Depository Trust Company or the Philadelphia 
Depository Tmst Company m each case wiUi deUvery of a properiy completed and duly executed Letter of Transnuttal 
(or facsunUe thereof) wiUi any reqmred signature guarantees, or an fi. •;ent's Message (as defined m "Acceptance for 
Payment and Payment for Shares" of Uie Offer to Purchase), and any oUier documents requu-ed by the Letter of 
Transmittal, (x) in Uie case of Shares, wiUun Uiree New York Stock Exchange, Inc. trading days aftei Uie date of 
execution of this Notice of Guaranteed DeUvery, or (y) in the case of Rights, with-n a period ending Uie latter of (i) 
Uuee New York Stock Exchange, Inc. trading days after tbe date of execution of Uiis Notice of Guaranteed DeUvery 
or (U) Uiree business days after Uie date Rights Certificates are distributed to shareholders. 

The EUgible Insutution that comp'ites Uiis form must communicate Uie guarantee to the Depositary and must 
deUver Uie Letcir of Transmittal and certificates for Shares and Rights to Uie Depositary wiUiin Uie tune period shown 
herein. FaUure to do so could result m finandal loss to such EUgible Institution. 

Namt of Fmn: 

AMkoriMd Sifattare 

(Zip Cede) 

Area Code and 
T,.| Mr.-

TitU-

ricHC lypc or PriM 

Date 199 

NOTE- DO NOT SEND CERUHCATES FOR SHARES OR RIGHTS WTIH THIS NOTICE, SUCH 
CERTDICATES SHOULD BE SENT WTTH YOUR LETTER OF TRANSMnTAL. 

Mi 
3 
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Atlantic Acquisition Corporation, 
a wholly owned subsidiary of 

Norfolk Southern Corporation 
Has Increased the Price of Its 

Offer to Purchase for Cash 
All Outstanding Shares 

of 
Common Stock and Series A ESOP Convertible Junior Preferred Stock 
(including, in each case, the assodate J: Common Stock Purchase Rights) 

of 

Conrail Inc 
to 

$110 NET PER SHARE 

THE OFTER AND WTFHDRAWAL RIGHTS WILL EXPIRE AT 12.-00 MIDNIGHT, NEW YORK CFFY TIME, 
ON FRIDAY, NOVEMBER 22,1996, UNLESS THE OFFER IS EXTENDED. 

November 8, 1996 

To Brokers, Dealers, Commercud Banks, 
Trust Companies and Other Nominees: 

We have been engaged by AUantic Acquisition Corporation, a Pennsylvania corporation ("Purchaser") and a whoUy 
owned subsidiary of NorfoUi SouUiem Corporation, a Vu-ginia corporation ("Parent"), to aa as Dealer Managers in 
conneaion with Purchaser's offer to purchase aU outstandmg shares of (i) common stock, par value $1.00 per share (Uie 
"Common Shares"), and (u) Series A ESOP Convertible Junior Prefened Stock, wiUiout par value (Uie "ESOP Prefened 
Shares" and together wiUi Uie O^<^non Shares, Uie "Shares"), of ConraU Inc, a Pennsylvania corporation (Uie "Company"), 
mdudmg, each case, the a-iodated Common Stock Purchase Rights (Uie "Rights") issued pursuant to Uie Rights 
Agreement dated July 19, 1989, by and between Uie Company arid First Chicago Trust Company of New York, as Rights 
Aeeni (as amended. Uie "Rights Agreement") at a price of $110 per Share, net to Uie seUer ui cash, upon Uie tenns and 
subject to Uie conditions set forUi in Uie Offer to Purchase, dated October 24, 1996 (Uie "Offer to Purchase"), Uie 
Supplement, dated November 8, 1996 (Uie "Supplement"), and Uie revised Letter of Transmittal (which, as amended from 
time to time, together constitute the "Offer") endosed herewith. 

Unless the Rights are redeemed prior to Uie Expiration Date (as defined m Uie Supplement), holders of Shares wiU be 
required to tender one assodated Right for each Share tendered in order to effect a vaUd tender of such Share. Accordingly 
shareholdeiS who sell Uicir Rights separately from Uieir Shares and do not otiierwise acquire Rights may not be able to satisfy 
the requirements of the Offer for Uie tender of Shares. If Uie Distribuuon Date (as defined in the Supplement) has not 
(xxuned prior to Uie Expu-ation Date, a tender of Shares wiU also constitute a tender of Uie assoaated Rights. If Uie 
Distribution Date has occuned and Purchaser has waived Uiat portion of Uie Rights Condition (as defined m the Offer to 
Purchase) requiring that a Distribution Date not have occuned and Rights Certificates (as defined tn the Offer lo Purchase) 
have been distributed to holders of Shares prior to Uie time a holder's Shares are purchased pursuant to Uie Offer, m order 
for Rigbts (and the conesponding Shares) to be vaUdly tendered. Rights Certificates representmg a number of Rights equal 
to the n-imber ol Shares tendered must be deUvered to the Depositary (as defined in Uic Offer to Purchase) or, if avaUable, 
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a Book-Entry Confirmation (as defined in the Offer to Purchase) must be received by the Depositary' with respect thereto. 
If the Distribuuon Date has occuned and Purchaser has waived that ponion of the Rights Condition requu-ing lhat a 
Distribution Date not have occuned and Rights Cenificates have not been distributed prior to the time Shares are purchased 
pursuant to the Offer, Rights may be tendered prior to a shareholder receiving Pughts Certificates by use of the guaranteed 
delivery' procedure described in Section 3 of the Offer to Purcbase. In any case, a tender of Shares constitutes an agreement 
by the tendering shareholder to deUver Rights Certificates representing a number of Rights equal to the number of Shares 
tendered pursuant to the Offer to tbc Depositary within three business days after the date that Rights Certificates are 
distributed. Purchaser reserves thr tight to require that the Depositary receive Rights Certificates, or a Book-Entry 
Confirmation, if avaUable, with resptci to such Rights prior to accepting the relating Shares for payment pursuant to the Offer 
if the Distribution Date has occuned prior to the Expiration Dale. 

If a shareholder desires to tender Shares and Rights pursuant to the Offer and such shareholder's Share Certificates (as 
defined in the Offer to Purchase) or, if appUcable, Rights Certificates are not immediately avaUable (including if the 
Distribution Date has occuned and Purchaser waives that portion of the Rights Condition requiring that a Distribution Date 
not have occuned, because Rights Certificates have not yet been distributed) or time wiU not permit all required documents 
to reach the Depositary prior to the Expu-ation Date or the procedure for book-entry transfer cannot be completed on a 
timely basis, such Shares or Rights nuy nevertheless be tendered according to the guaranteed deUvery procedures set forth 
in Seaion 3 of the Offer to Purchase. See Instruction 2 of the revised Î etter of Transmittal. DeUvery of documents to a 
Book-Entry Transfer FadUty (as defined in the Offer to Purchase) in afx»rdance with the Book-Entry Transfer FaciUty's 
procedures does not constitute deUvery tc the Depocitary. 

THE OFFER IS CONDFnONED UPON, AMONG OTHER THINGS, P^JOR TO THE EXPHiATlON OF THE 
OFFER, (1) THE RECEIPT BY PURCHASER OF AN INFORMAL V ITTTEti OPINION IN FORM AND 
SUBSTANCE REASONABLY SATISFACTORY TO PURCHASER FROM T H • STAFF OF THE SURFACE TRANS
PORTATION BOARD (THE "STB"). WTTHOUT THE IMPOSTHON OF ANY CONTr* IONS UNACCEPTABLE TO 
PURCHASER, THAT THE USE OF A VOTING TRUST IN CONNECnON WTTH THE OFFER AND THE 
PROPOSED MERGER (AS DEFINED IN THE OFFER TO PURCHASE) IS CONSISTENT WTTH THE POUCEES 
OF THE STB AGAINST UNAUTHORIZED ACQUISmONS OF CONTROL OP A REGULATED CARRIER (2) 
THE RECEIPT BY PURCHASER OF AN INFORMAL STATEMENT FROM THE PREMERGER NOTmCATION 
OFHCE OF THE FEDERAL TRADE COMMISSION THAT THE TRANSACTIONS COVFEMPLATED BY THE 
OFFER AND THE PROPOSED MERGER ARE NOT SUBJECT TO. OR ARE EXEMPT FROM. THE HART-SCOTT-
RODINO ANTITRUST IMPROVEMENTS ACT OF 1976. AS AMENDED (THE "HSR ACT"). OR IN THE 
ABSENCE OF THE RECEIPT OF SUCH INFORMAL STATEMENT. ANY APPUCABLE WATTING PERIOD 
UNDER THE HSR ACT HAVING EXPIRED OR BEEN TERMINATED. (3) PARENT AND PURCHASER HAVING 
OBTAINED, ON TERMS REASONABLY ACCEPTABLE TO PAREKH. SUFHCIENT FINANCING TO ENABLE 
CONSUMMATION OF THE OFFER AND THE PROPOSED MERGER. (4) THERE BEING VALIDLY TENDERED 
AND NOT PROPERLY WTTHDRAWN PRIOR TO THE EXPIRATION OF THE OFFER A NUMBER OF COMMON 
SHARES AND ESOP PREFERRED SHARES WHICH TOGETHER CONSTTTUTE AT LEAST A MAJORTTY OF 
THE SHARES OUTSTANDING ON A FULLY DILUTED BASIS. (5) PURCHASER BEING SATISFIED IN TTS 
SOLE DISCRETION, THAT SUBCHAPTER F OF CHAPTER 25 OF THE PENNSYLVANL^ BUSINESS CORPO
RATION LAW HAS BEEN COMPLIED WTTH OR IS INVALID OR OTHERWISE INAPPUCABLE TO THE OFFER 
AND THE PROPOSED MERGER, (6) THE RIGHTS HAVING BEEN REDEEMED BY THE BOARD OF 
DIRECTORS OF THE COMPANY OR PURCHASER BEING SATISFIED, IN TTS SOLE DISCRETION, THAT SUCH 
RIGHTS ARE INVALID OR OTHERN\lSE INAPPUCABLE TO THE OFFER AND THE PROPOSED MERGER 
AND (7) PURCHASER BEING SATISFIED, IN TTS SOLE DISCRETION, THAT THE PREVIOUSLY ANNOUNCED 
AGREEMENT AND PLAN OF MERGER, AS AMENDED, BETWEEN THE COMPANY AND CSX CORPORA
TION HAS BEEN TERMINATED IN ACCORDANCE WITH ITS TERMS OR OTHERWISE. 

For your information and for forwarding to your dients for whom you hold Shares registered in your name or m the 
name of your nominee, or who hold Shares registered in their own names, we are enclosing the foUowing documents: 

1. Supplement, dated November 8. 1996; 

2. Revised Letter of Transmittal to be used by holders of Shares and Rights in accepting the Offer and tendering 
Shares and/or Rights: 

3. Revised Notice of Guaranteed DeUvery to be used to accept the Offer if the certificates evidencing such Shares 
and/or Rights are not unmediateiy avaUable or time wiU not permit aU required documents to reach the Depositary prior 
to the Expiration Date or the procedure for book-entry transfer caimot be completed on a timely basis; 

4. A revised letter which may be sent to your cUents for whose accounts you hold Shares and/or Rights registered 
in your name or in the name cf your nominees, with space provided for obtaining such cUents' instruaions with regard 
to the Ofier; 

538 



5. GuideUnes of the internal Revenue Service for Certification of Taxpayer Identification Number on Substitute 
form W-9; and 

6. Return envelope addressed to the Depositary. 

Upon the terms and subjec to the conditions of the Offer (induding, if Uie Offer is extended or amended, the terms and 
condiuons of anv such exiens'or or amendment). Purchaser wiU purchase, by accepting for payment, and will pay for, aU 
Shares (and, if appUcable. Rignf,) validly tendered prior to Uie Expiration Date promptly after the later to occur of (i) Uie 
Expiration Date and (li) die satisfaction or waiver of the conditions set forth ia "Conditions of Uie Offer" of the Offer to 
Purchase. For purposes of Uie Offer, Purchaser wUl be deemed to have accepted for payment, and thereby purchased, 
tendered Shares and Rights if. as and when Purchaser gives oral or written notice to the Depositary of Purchaser's acceptance 
of such Shares and Rights for payment. In all cases, payment for Shares and Rights purchased pursuant to Uie Offer wUl be 
made only after timelv receipt by the Depositary of (i) Uic certificaies evidencing such Shares and Rights or timely 
confii-mation of a book-entrv transfer of such Shares and Rights, if such procedure is available, into the Depositary's account 
at The Depository Trust Company or Uie PhUadelphia Depository Trust Compai.y pursuant to Uie procedures set forth in 
"Procedures for Tendering Shares" of Uie Offer to Purchase, as supplemented by Uie Supplement, (ii) the Utter of 
Transmitta! (or facsin-Jle thereof), properly completed and duly executed, or an Agent's Message (as defined in the Offer to 
Purchase) and (iii) any oUier documents required by the Letter of Transmittal. 

Purchaser wiU not pjy anv fees or commissions to any broker or dealer or any other person (other than the Dealer 
Managers and the Information Agent as described in "Fees and Expenses" of the Offer tc Purchase) in connection wiUi the 
sohcitation of lenden oi Shares and Rights pursuant to the Offer l\u-chaser wUl, however, upon request, reimburse you for 
customary mailing and handling expenses mcuned by you in forwarding the enclosed materials to v.̂ ur chents. 

Purchaser wUl pay any stock transfer taxes inddent to the transfer to it of vaUdly tendered Shares, except as otherwise 
provided m Instruction 6 of the Letter of Transmittal. 

YOUR PROMPT ACTION IS REQUESTED. WE URGE YOU TO CONTACT YOUR CLIENTS AS PROMPTLY 
AS POSSIBLE THE OFFER AND WFTHDRAWAL RIGHTS WILL EXPIRE AT 12.-00 MIDNIGHT, NEW YORK 
CTFY TIME, ON FRIDAY, NOVEMBER 22,1996, UNLESS THE OFFER IS EXTENDED. 

In order to take advanuge of the Offer, a duly executed and properly complet<?d Tetter of Transmittal (or facsunUe 
thereof). wiUi any required signature guarantees and any other required documents, should be sent to the Depositary, and 
certificates evidendng the tendered Shares or Rights should be deUvered or such Shares and/or Righb should be tendered 
by book-entry transfer, aU in accordance with the Instructions set forth in the revised Letter of Transmittal, the Offer to 
Purchase and the Supplement. 

If holders of Shares and/or Rights wish to tender, but it is impracticable for them to forward their cenificates or other 
required document̂  prior to the Expuation Date, a tender may be effeaed by foUowing Uie guaranteed deUvery procedures 
spedfied under "Procedures for Tendering Shares" of the Offer to Purchase as supplemented by the Supplement. 

Any inquiries you rr.a have with respea to the Offer should be addressed to the Dealer Managers or the Infonnation 
Agent at their respective aairesses and telephone numbers set forth on the back cover page of the Offer to Purchase. 

Additic nal copies of the enclosed materials may be obtained from J.R Morgan Securities Inc. at 60 WaU Street, ri*w 
York, New York 10260, telephone (800) 576-5070 (ToU Free), MerriU Lynch & Cu., al ^ '̂>rid Finandal Center, NorUi Tower, 
Ne'v York, New York 10281-1305, telephone (212) 449-8211 (C^Uea) or by caUing Uie 'nformation Agent. Georgeson & 
Company Inc., at WaU Street Plaza, New York, New York 10005, telephone (800) 223 2064 (ToU Free), or from brokers, 
dealers, commercial banks or trust companies. 

Very truly yours. 

J.P. Morgan & Co. Merrill Lynch & Co. 

NOTHING CONTALNFD HEREIN OR IN THE ENCLOSED DOCLTMENTS SHALL CONSTITUTE YOU OR 
ANY OTHER PERSON AS AN AGENT OF PARENT, PURCHASER, THE DEPOSFTARY, THE INFORMATION 
AGENT OR THE DEALER MANAGERS, OR ANY AFFILIATE OF ANY OF THE FOREGOING, OR AUTHO
RIZE YOU OR AN-Y OTHER PERSON TO USE ASY DOCU'MENT OR MAKE ANY STATEMENT ON BEHALF 
OF ANY OF THEM IN CONTVECTION WFTH THE OFFER OTHER THAN THE DOCUMENTS ENCLOSED ANT) 
THE STATEMENTS CONTAINED THEREIN. 
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/ Atlantic Acquisition Corporation, 
a wholly owned subsidiary of 

Norfolk Southern Corporation 

Has Increased the Price of Its 
Offer to Purchase for Cash 

AU Outstanding Shares 
of 

Common Stock and Series A ESOP Convertible Jumor Preferred Stock 
(induding, in each case, the assodated Common Stock Purchase Rights) 

of 

Conrail Inc. 
to 

$110 NET PER SHARE 

THE OFFER AND WTTHDRAWAL RIGHTS WILL EXPIRE AT 12.-00 MIDNIGHT, NEW YORK CITY TIME, 
ON FRIDAY, NOVEMBER 22,1996, UNLESS THE '^FFER IS EXTENDED. 

November 8, 1996 

To Our Clients: 

Endosed Tor your consideration is Uie Supplement, dated November 8, 1996 (the "Supplement"), to Uie Offer to 
Purchase, dated Oaober 24,1996 (the "Otfer to Purchase"), and Uie revised Letter of Transmittal (which, as amended from 
time to time, together constitute Uie "Offer") m conne-ction with the offer by AUantic y^vcquisition Corporation, a 
Pennsylvania corporation ("Purchaser") and a whoUy owned subskiary of NorfoUc SouUiem Corporation, a Vurginia 
corporation ("Parent"), to purchase aU of Uie outstanding shares of (i) common stock, par value $1.00 per share (the 
'Common Shares"), and (u) Series A ESOP Convertible Junior Prefened Stock, wiUiout par value (the "ESOP Prefened 
Shares" and, togeUier with Uie Common Shares, Uie "Shares"), of ConraU Inc., a Pennsylvania corporation (Uie "Company"), 
induding, in each case, Uie assodated Common Stock Purchase Wghts (Uie "Rights") issued pursuant to the Rights 
Agreement, dated as of July 19, 1989, as amended, between thf Company and Fu-st Chicago Trust Companx >f New York, 
as Rights Agent (Uie "RighU Agreement") at a price of $110 per Share, net to Uie seller in cash, upon Uie ten is and subject 
to the conditions set forth in Uie Offer. AU references herein tc tne Common Shares. ESOP Prefened Shares, or Shares shaU, 
unless the context otherwise requires, include the assodated Rights. 

Unless the Rights are redeemed prior to the Expiration Date (as defined m Uie Supplement), holders of Shares wiU be 
requu-ed to tender one assodated Right for each Share tende -ed in order to effed a vaUd tender of such Share. Accordingly 
shareholders who sell Uieir Rights separately from theu- Shares and do not otherwise acquire Rights may not be able to satisfy 
the requirements of the Offer for Uie tender of Shares. If Uie Distribution Date (as defined in Uie Supplement) has not 
occuned prior to Uie Expiration Date, a tender of Shares wul ako constitute a tender of tne assodated Rights. If Uie 
Distiibution Date has occur-ed and (i) Purchaser has waived that portion of the Riglits Condition (as defined in the Offer 
to Purchase) requiring that a Distribution Date not have orruned and Rights Certificates (as defined in the Offer to 
Purchase) have been distributed to holderr of Shares prior to the tirnc a holder's Shares are purchased pursuant to the Offer, 
in order for Rights (and Uie conesponding Shares) to be validly tendered. Rights Certificates representing a number of Rights 
equal to the number of Shares tendered must be i i h ered to the Depositary (as defined in Uie Offer to Purchase) or, if 
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available, a Book-Entry Confinnation (as defined in the Offer to Pun hase) must be received by the Depositary with respect 
thereto. If the Distribution Date has occuned and (i) Purchaser has waived that portion of the Rights Condition requinng 
that a Distribution Date not have occuned and (u) Rights Certificaies have not been distributed prior to the time Shares are 
purchased pursuant to the Offer, Rights may be tendered prior to a shareholder receiving Rights Certificates by use of the 
guaranteed delivery procedure described in Seaion 3 of the Offer to Purchase. In any case, a tender of Shares constUutcs an 
agreement by the tendering shareholder to deUver Righu Certificates representing a number of Rights equal to the number 
of Shares tendered pursuant to the "^ffer to the Depositary within three business days after the date that Rights Certificates 
are distributed. Purchaser reserves tl e right to requu-e that the Depositary receive Rights Certificates, or a Book-Entry 
Confinnation, if available, with respect to sach Rights prior to accepting the related Shares for payment pursuant to the Offer 
if the Distribution Date has occuned prior to the Expiration Date. 

If a shareholder desires to tender Shares and Right: pursuant to the Offer and such shareholder's Share Cenificates (as 
defined in the Offer to Purchase) or, if applicable. Rights Certificates are not immediately avaUable (including, if the 
Distribution Date has occuned and Purchaser waives that portion of the Rights Condition requiring that a LMstribution Date 
not have occuned, because Rights Certificates have not yet been distributed) or time wiU not permit all required documents 
to reach the Depositary prior to the Expu-ation Date or the procedure for book-entry transfer car:.ot be completed on a 
timely basis, such Shares or Rights may nevertheless be tender--̂  according to the guaranteed deliven- procedures set forth 
in Section 3 the Offe'- to Purchase. See Instruction 2 ô  e i "vised Letter of Transmittal. DeUvery of documents to a 
Book-Entry Transfer F. -iUty (as defined in the Offer to i-urchast) in accordance with the Book-Entry Transfer FacUity's 
procedures does not constitute deUvery to the Depositary. 

THE MATERL^L IS BEING SENT TO YOU AS THE BENEHCLiL OWNER OF SHARES HELD BY US FOR 
YOUR ACCOLTVT BUT NOT REGISTERED IN YOUR NAME. WE ARE THE HOLDER OF RECORD OF 
SHARES HELD BY US FOR YOUR ACCOUNT. A TENDER OF SUCH SHARES CAN BE MADE ONTY BY US AS 
THE HOLDER OF RECORD AND PURSUANT TO YOUR INSTRUCTIONS. THE LETTER OF TRANSMFFTAL IS 
FURNTSHED TO YOU FOR YCUR ESFORMATION ONLY AND CANNOT BE USED BY YOU TO TENDER 
SHARES HELD BY US FOR YOUR ACCOLW. 

We request instructions as to wheUier you wish to have us tender on your behalf any or aU of the Shares held by us for 
your account, upon the terms and subjea to the conditions set forth in the Offer 

Your attention is invited to the foUowing: 

1. The tender price has been increased to $i l0 per Share, net to the seUer in cash. 

2. The Offer and withdrawal nghts wUl expu-e at 12:00 Midnight. New Yo'k City time, on Friday November 22, 1996, 
L "less the Offer is extended. 

3. The Offer is being made for all of the outsianding Shares. 

4. The Offer is conditioned upon, among othir things, prior to the expiration of the Offer. (1) the receipt by Purchaser 
of an informal written opinion in form and substance reasonably satisfaaory to Purchaser from the staff of the Surface 
Transportation Board (the "STB"), without the impositon of any conditions unacceptable to Purchaser, that 'he use of a 
voting trust in connection wiUi the Offer and the Proposed Merger (as defined in the Offer to Purchase) is consistent with 
the poUcies of the STB against unauthorized acquisitions of control of a regulated carrier, (2) the receipt by Purchaser of an 
mformal statement from the Premerger Notification Office of the Federal Trade Commission that the transactions 
contemplated by the Offer and the Proposed Merger are not subject to, or are exempt from, the Hart-Scott-Rodmo Antitrust 
Improvements Act of 1976, as amended (the "HSR Act"), or, in the absence of the receipt of such informal statement, any 
appUcable waiting period under the HSR Act having expired or been terminated, (3) Parent and Purchaser hav-ing obtained, 
on terms reasonably acceptable to Parent, suffident financiLg to enable consummation of the Offer and the Proposed Merger, 
(4) there being vaUdly tendered and not properly withdrawn prior to the expuation of the Offer a number of Common Shares 
and ESOP Prefened Shares which together constitute at least a majority of the Shares ouutanding on a fuUy dUuted basis, 
(5) Purchaser bemg satisfied, m iu sole discretion, thai Subchapter F of Chapter 25 of the Pennsylvania Business Corporation 
Law has been compUed with or is invaUd or otherwise mapplicable to the Offer and the Proposed Merger, (6) the Righu 
having been redeemed by the Board of Directors of the Company or Purchaser bemg satisfied, in iu sole discretion, that such 
Righu are invalid or otherwise inappUcable to the Offer and the Proposed Merger and (7) Purchaser bemg satisfied, in iu 
sole discretion, that the previously announced Agreement and Plan of Merger, as amended, between the Company and CSX 
Corporation has been tenninated Li accordance with iu terms or otherwise. 
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5 Tendering shareholders wiU not be obUgated to pay brokerage fees or commissions or, except as set forth in Instruction 
6 of the Letter of Transmittal, stock transfer taxes on the purchase of Shares by Purchaser pursuant to the Offer. 

The Offer is made solely by the 05fer to Purchase, the Supplement and Uie revised Letter of Transmittal and is being 
made to aU holders of Shares. Purch iser is not aware of any state where the making of the Offer is prohibited by 
adninistrative or judidal action pursuijit lo any vaUd state statute. If Purchaser becomes aware of any vaUd state sutute 
prohibiting the making of the Offer or Uie acceptance of Shares pursuant thereto. Purchaser wiU make a good faiUi effort to 
comply with such state statute. If. aftei such good faith effort. Purchaser caimot comply with such state statute, the Offer wiU 
not be made to (nor wiU tenders be accepted from or on behalf of) the holders of Shares in sucb sute. In any jurisdiction 
where the securities, blue sky or other laws require the Offer to be made by a Uccnsed broker or dealer, the Offer shaU be 
deemed to be made on behaJf of Purchaser by the Dealer Managers or one or more registered brokers or dealers licensed 
under the laws of such jurisdiction. 

If you wish to have us tender any or aU of your Shares, please so mstrud us by completing, executing and returning to 
us tbe instruaion form contained in this letter. An envelope in which to retum your instruciions to us is endosed. If you 
authorize the tender of your Shares. aU sudi Shares wiU be tendered unless otherwise spedfied on the instruction form set 
forth in Uiis letter. YOUR BVSTRUCTIONS SHOULD BE FORWARDED TO US IN AMPLE TIME TO PEKMTT US 
TO SUBMTT A TENDER ON YOUR BEHALF PRIOR TO THE EXPIRATION OF THE OFFER-

mm 
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INSTRUCTIONS WTTH RESPECT TO THE OFFER 
TO PURCHASE FOR CASH ALL OUTSTANDING SHARES OF COMMON STOCK 

ANT) SERIES A ESOP CONVERnBLE JUNIOR PREFERRED STOCK 
OF 

CONRAIL INC. 

The undersigned acknow'odr;e(s) receipt of your letter and the enclosed Supplement, dated November 8,1996, and the 
revised Letter of Traiumittal (whi.*h, as amended from time to time, together constitute the "Offer"), in conneaion with the 
offer by AUantic Acquisition Corporation, a Pennsylvania corporation ("Purchaser") and a whoUy owned subsidiary of 
NorfoUt Southera Corporation, a Virginia corporation ("Parent"), to purchase aU ouutanding shares of (i) common stock, 
par value $1.00 per share (the "Common Shares") and (u) Series A ESOP Convertible Junior Preferred Stock, without par 
value (the "ESOP Prefened Shares" and, together with the Common Shares, the "Shares"), of ConraU Inc., a Pennsylvama 
corporation (the "Company"), including, in each case, the assodated Common Stock Purchase Righu (the "Righu") issued 
pursuant to the RighU Agreement, dated July 19,1989, as amended, between the Company and First Chicago Trust Company 
of New York, as RighU Agent. AU references herein to the Common Shares, ESOP Prefened Share: or Shares shaU include 
the assodated RighU. 

This will mstrud you to tender to Purchaser the number of Shares and RighU indicated below (or, if no number is 
indicated in either appropriate space below, aU Shares and Righu) held by you for the account of the undersigned, upon the 
terms and subjea to the conditions set forth in the Offer. 

NUf 3 E R OF SHARES AND RIGHTS SIGN HERE 
TO BE TENDERED:* 

Shares and Righu 

Account Number: 
SignAUireCs) 

Dated: 199 

Please Type or Print Naine(s) 

Please Type or Pnnt Addrest(es) Here 

Area Code aad Tel̂ p-cae Number 

Taxpayer Idcntificauoii or Social Security Number(s) 

Unless otherwise indicated, it will be assumed that all Shares and Rights held by us for your account are to be tendere>J. 
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Tni* announcaaent ia naithar an offar te purchase nor a seUeitatlen of an 
offar to aoU Sharas. Ths Offsr is ud. selsly by ths Offsr to Purehass, datsd 
Octobsr 24. 1996. ths Supplsasnt. datsd Nevsabsr I. 1996, and ths rsvissd 
Lsttsr of Tranaaittal and Is balng aada to all holdsrs of Sharas. Ths Offsr it 
not being aada to (nor will tandsrs bs sccsptsd froa er en bshalf of) holdsrs 
of Sharas in any jurisdiction in Mhich ths asking sf ths Offsr or ths 
aecsptanes tharsef would not bs in ceaplianos with ths Isws of such 
jurisdiction, in thoss jurisdictions whsrs sseuritiss, blus sky or othsr laws 
rsquirs ths Offsr to bs aads by s liesnssd breksr or dsslsr, ths Offsr shall bs 
dssasd to bs aads on bshslf of Atlantic Ae<|uisitien Corporation by J.P. Morgan 
Sseuritiss Inc.. Msrrill Lyneh 9 Co.. sr ons er aoro rsgistsrsd broksrs or 
dsslsrs liesnssd u:^r ths laws ef aueh jurisdiction. 

Atlantic Acquisition Corperstien, 
s wholly ownsd subsidiary ef 

Nrrfotk Southorn Cerporstion 

Hss Inersassd ths Pries sf Its Offsr te Purehass fer Cash 

All Outstanding Shares 

of 

Coaaon Ste 'rc and Ssriss A CSOP Convsrtlbls Junior Prsfsrrsd Stoek (Ineluding, 1* 
oseh esss. ths aasocistsd Coaaon Stoek Purehass Rights) 

of 

ConrsiI Ine. 

to 

S119 Net Por Share 

Atlantic Aequiaitien Corporstlen ("Purehassr"). a Psnnsylvania corporation and 
a wholly ownsd eubaidiary of NorfoU Southern Corporation, a Virginia 
eorporatien ("Parent"), hsrsby offsrs ts purehass all sf ths sutstsnding sharss 
of (1) eoMon stoek. par valua SI.99 par shara (ths "Coaaon Shsrss"). snd (11) 
Ssriss A ESOP Convsrtlbls Junior Prsfsrrsd Stoek. without par valua (ths "CSOP 
Prsfsrrsd Sharss" snd, togsthsr with ths Coaaon Sharss. ths "Shares"), sf 
Conrail Inc.. a Pennsytvsnia eorporstisn (ths "Oaapany"). ineluding. in saoh 
esss, ths ssseeistsd Coaaon Stoek Purehaae 
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Rights (ths "Ri(r<ts") issusd pursusnt to ths Rights Agreeaent. dstsd ss ef July 
19. 1989. as aasndsd. batwssn ths Ceapsny snd First Chiesgo Trust Coapsny of 
NM York! a* Rights Agent (ths "Rights Agrssasnt"), at a pric. of 9116 par 
Share net to ths s.tlsr in cssh, without intsrsst thsrson (ths "Offsr Price"), 
upon the t.rsa and eubjact to the condition* set forth in ths Offsr to 
Purehass, datad Octobsr 24. 1986 (ths "Offsr to Purchase"), the Suppleasnt. 
datsd Noveaber 8. 1996 (tl. "Suppleasnt"). and in th. rsvissd Lsttsr of 
Tronsaittal (whieh, a* aaended froa tiae to tiae, togsthsr constitute the 
"Offer"). Unlses ths eontsxt otherwiss rsquiros. s l l rsfsrsness to Coaaon 
Sharss. ESOP Prsfsrrsd Shsrss er Sheres shsU include the aasocistsd Right*, 
and all refsrsncss to ths Rights shall ineluds ths bsnsfits thst aay inurs to 
holder* of ths Rights pursusnt to the Right* Agreeaent, ineluding ths right to 
receive any payaant dus upon rsdsaption of the Rights. 

THE OFFER ANO »ITHDRA«AL RIOHTS WLL EXPIRE AT 12:99 MIDNIGHT, 
NEW YORK CITY TIME. ON FRIDAY, NOVE»«ER 22, 1996, UNLESS THE OFFER 
IS EXTENDED. 

THE OFFER IS CONDITIONED UPON. AMONC OTHER THINGS. PRIOR TO THE EXPIRATION OF 
THE OFFER, (1) THE RECEIPT 9Y PURCHASER OF AN INFORMAL WRITTEN OPINION IN FORM 
ANO SUBSTANCE REASONAiLY SATISFACTORY TO PURCHASER FROM THE STAFF OF THE 
SURFACE TRANSPORTATION SOARD (THE "STB"). WITHOUT THE IMPOSITION OF ANY 
CONDITIONS UNACCEPTABLE TO PURCHASER, THAT THE U« OF A VOTING TRUST IN 
CONNECTION WITH THE OFFER AND THE PROPOSED l«RGE».- (AS DEFINED HEREIN) IS 
CONSISTENT WITH THE POLICIES OF THE STB AGAINST UNAUTHORIZED ACQUISITIONS OF 
CONTROL OF A REGUl-Y".. CARRIER. (2) THE RECEIPT BY PURCHASER OF AN INFORMAL 
STATEMENT FROM THE PREMERGER NOTIFICATION OFFICE OF THE FEDERAL TRAOE 
COMIISSION THAT THE TRANSACTIONS CONTEMPLATED 9Y THE OPFER ANO THE PROPOSED 
ICROER ARE NOT SUBJECT TO. OR ARE EXEMPT FROM. THE HART-SCOTT-RODINO ANTITRUST 
IMPROVEMENTS ACT OF 1976. AS AMENDED (THE "HSR ACT"), OR, IN THE A9SENCE OF THE 
RECEIPT OF SUCH INFORMAL STATEIBNT. ANY APPLICAILE WAITING PERIOO UNDER THE HSR 
ACT HAVING EXPIRED OR SEEN TERMINATED. (3) PARENT AND PURCHASER HAVING 
OBTAINED ON TERMS REASONABLY ACCEPTMLE TO PARENT. SUFFICIENT FINANCING TO 
ENABLE CONSWWATION OF THE OFFER AND THE PROPOSED MERGER. (4) THERE BEING 
VALIDLY TENDERED ANO NOT PROPERLY WITHDRAWN PRIOR TO THE EXPIRATION OF THE 
OFFER A NUMBER OF COMMON SHARES AND ESOP PREFERRED SHARES WHICH TOGETHER 
CONSTITUTE AT LEAST A MAJORITY OF THE SHARES OUTSTANDING ON A FULLY DILUTED 
SASIS (5) PURCHASER BEING SATISFIED. IN ITS SOLE DISCRETION. THAT SUBCHAPTER F 
OF CHAPTER 25 OF THE PENNSYLVANIA BUSINESS CORPORATION LAW HAS BEEN COMPLIED 
WITH OR IS INVALID OR OT«RWISE INAPPLICABLE TO THE OFFER ANO THE PROPOSED 
ICROER (6) THE RIOHTS HAVING BEEN REDEEMED BY THE BOiRD OF DIRECTORS OF THE 
COMPANY OR PURCHASER BEINC SATISFIED. IN ITS SOLE DISCRETION. THAT SUCH RIQHTS 
ARE INVALID OR OT«RWISE INAPPLICABLE TO THE OFFER AND THE PROPOSED ICRQER AND 
(7) PURCHASER BEING UTISFIED. IN ITS SOLE DISCRETION. THAT THE PREVIOUSLY 
ANNOUHCcO AGREEKNT AND PLAN OF MERQER. AS AlCNOED. BETWEEN THE COirANY ANO CSX 
CORPORATION HAS BEEN TERMINATED IN ACCOROAHCE WITH ITS TERMS OR OTHERWISE. 

Th. purposs of ths Offsr Is for Psrsnt t5 aequirs r«ntrol of, end ths sntir^ 
squity intsrsst in, ths Coapan/. Psrsnt n sssking te negotlete with the 
Coapany a dsflnltivs asrgsr sgrssasn* pursuant to whieh ths Coapany would, aa 
soon a* practiceble following consuaastior of the Offer, eeneuaaete e asrgsr or 
tisilsr businsss eoabination with Purchaaar or another direct or indlrset 
tubsidisry of 
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Psrsnt (th* "Propossd Msrgsr"). in the Prepossd Msrgsr. sach Coaaon Shar^ and 
ESOP Preferred Shara then outstanding (other than Sharo* held by th* Ceapsny or 
any subsidisry of th* Coapeny and Shares ownsd by Psrsnt. Purehassr or any 
direct or indirect «ub*idi*ry of Parent) would be converted into th* right to 
r*e*iv* *n aaount in cash squsl to th* pries p*r Share paid purauant to th* 
Off*r. 

Purchaeer expressly ressrvs* ths right, in its sol* judgaont. et eny tiae end 
frea tiae to tia* end regsrdlsss of whether eny of the svsnts sst forth in 
Seetion 14 of the Offer to Purehaae chall have occurred er ehall heve been 
detersinsd by Purchsssr to hsvs oeeurred. (1) to extend the period of tiae 
during whieh the Offer is open end thereby delay aeceptanee for payaent ef, and 
the payaent fer, any Sharss. by giving oral or written notice ef such sxtsnsion 
to ths Dspesitary (aa dsfinsd in ths Offsr to Purehsss) snd (ii) te aaand the 
Offer in any rsspsct by giving orsl or writtsn notle* ef euch eaendMnt te the 
Depositary. Any such sxtsnsion er aaendaent will be followed as proaptly aa 
practicable by a publie ennouneeaont thereof, such enneunesasnt in the cess ef 
en sxtsnsion, te be iesued net leter then 9:99 e.a.. New York City tia*. en the 
next businsss day sftsr ths prsviously sehsdulsd Expirstion Dat* (aa defined in 
the Suppleasnt). During any aueh extension, all Sharea previoualy tendered and 
not withdrawn will rrtain aubject te the Offer, eubjact te the right ef e 
tendering shsrshelds to wIVhdrew such shsrshotdor'e Shares. 

For purpeess of ths Offsr. Purehessr will bs dssasd to hsvs seeepted for 
peyaent. snd thorsby purehsssd. Sharss vslidly tsndsrsd snd not properly 
withdrswn aa. if and whan Purehessr givss erel or written netiee to ths 
Dspesitary of Purchaeer'* eceeptenee of auch Sharss fsr psyasnt pursusnt to ths 
Offsr. In all casss. upon ths tsras and aubject te the conditiona ef the Offer, 
peyaent for Sharas purehsssd pursuant to the Offer will be sada by depoelt ef 
the aggregate purehass pries thsrsfsr with ths Dsposltsry. shieh will aet ee 
agent for tendering eharsheldere fer ths purpose ef ree*ivii»| payaant froa 
Purchaeer and tranaaltting peyaent to validly tendering eharUielders. Undsr no 
circuastsncss will intsrsst on the purehess price for Sheree be peid by 
Purehessr by rsasen of eny dslsy in asking auch payaent. 

In all eaese. payaent fer Sheree pureheesd pursusnt te the Offer will be aede 
only sftsr tiasly reoeipt by ths Depositsry of (i) eortifieetes for eueh Shores 
("Csrtifieates") or a book-entry eonfiraatlon of ths book-entry trsnsfsr of 
such Sharea Into tha Depositary's secount st Ths Depository Trust Coapany er 
the PhiladeLphia Depeeitory Trust Coapeny (collectively, the "9oek-Entry 
Tranafer Feeilitioe"). pureuent te the procedurea sst fort*t In Seetion 3 ef the 
Offer to Purehass, (11) subjset to Section 2 of the Suppleaent. the reviesd 
Lette,' of Tranaaittsl (er fsesiai Is thsrsof) properly eeapletod end duly 
executed, with any required eigneture guerantaee. er an Agent'e Messsgs (ss 
dsfinsd in ths Offsr te Purehsss) in eonnoetien with e book-entry trensfsr, snd 
( i i i ) eny other docuaents rsquirsd by ths rsvissd Lsttsr ef Trenaaittel, 

If. for sny rsasen whstsoevsr, aceeptenee for peyaent of any Sharea tendered 
pursusnt to ths Offsr is dslsysd. er if Purehessr Is unsbls te seeapt fer 
payaant or pey for Shores tsndsrsd pursuant to the Offer, then, without 
prsjudics to Purchsssr's rights sst forth In the Offer to Purehess snd ths 
Supplsasnt. ths Dspesitary asy, nsvsrthslsss, en bshalf ef Purchaser, retain 
tendered Shores snd 
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such Sheres aey not be withdrawn •xe*pt te th* extent thet 4;he tendering 
shareholdor i * .ntitl.d to and duly *x*reis** withdrawsl ri^ihts ss dsserlbsd in 
Ssction 4 of th* Off*r to Purehsss. Any such dslsy will bs f,'<Uowsd by sn 
*xt*n*ion of th* Off*r to th* *xt*nt rsquirsd by tsw. 

cxespt ss otherwise provided in Section 4 of the Offer to Purehess. tsndsrs ef 
Shares aads pursuant to the Offer ars Irrsvecvble. Shsrss tsndsrsd pursuant to 
th* Off*r aay b* withdrawn st any tiae prior in 12:99 Midnight. New York City 
tia*. en Fridey. Noveab*r 22. 1996 (or if Purehessr shstl hsvs *xt*nd*d the 
period ef t<a« fer which th* Off*r is open, at the lateat tiae and date at 
which th* Off*r. a* ao extended by Pureheeer, ehell expire) end unleoe 
theretofore eeeepted fer peyaant end peid fer by Purcheaer pur*uant te the 
Offer, aey alao be withdrawn at any tia* after Oeeeabsr 22. 1996. In order for 
s withdrawal to be effective, e written, telegraphic er fassisiIs trsnsaission 
netiee of withdrewel lust b* tio*ly r*e*iv*d by th* D*poeit*ry st one ef ite 
•ddr*ssss sst forth en th* beck cover u' t><e Offer to Purchea* er the 
Supplea*nt. Any neticii of withdrewel aus^ ep»c1fy the neae ef the p*reon who 
tsndsrsd ths Shsrss t(> b* withdrswn. ths "uafesr of Shsrss to bs withdrswn, snd, 
if Csrtificstss for Shsrss hsvs bssn tsndsrsd. ths nsas ef the rsiglstsrsd 
holdsr of the Sheree as sst forth In the tendered Csrtiflests. if diffsrsnt 
frea thet of the poreen who tendered such Shsrss. If Csrtificetee fer Sheree te 
be withdrewn hev* b**n dsUvsrsd er otherwiee identified to the Depositsry. 
thsn prior to th* physical releeee ef auch Cartificataa. ths ssrisl nuabsrs 
shewn en euch Certifioit** *vidsncing the Sheree to b* withdrewn auet he 
subaitted to th* D*poelt*ry end the eigneture on the notle* ef withdrmrel auet 
b* gu*r*nt**d by a fim which ia a bank, broker, dealer, eredit union, eavlnga 
•*aoc1atien or other eitity thet ia a aeabir In good etending ef th* Sseurities 
Trensfsr Agent's MsdsUlen Progrsa (sn "EUgibls Institution"), unless sueh 
Sheree have been tendered fer th* *eeount ef an Eligible Inetltutlon. If Sheree 
heve been tendsrsd pursusnt to ths procedures fer book-entry trensfsr sst forth 
in Section 3 ef the Offer to Pureheoe. eny notloe of withdrewel auet eleo 
specify the naaa and ruaber ef the eccount et the appreprlete Sook-Entry 
Tranafer Feci lity te tts credited with the withdrewn Sheree end otherwiee coaply 
with such 9eok-E:̂ try Trenefsr Fselllty'e procedures. Withdrswsl of tenders of 
Sharas asy net bs r**c1ndsd. and sny Sheres properly withdrawn will be deeaed 
not te be validly tendered for purpoeee of the Offer. Withdrawn Sheree aay. 
however, bs rstsndsrsd by rspssting ene of the proceduree oet forth in Section 
3 of the Offei te Purehsss ss supplsasntsd by Ssction 2 of the Suppleaent st 
any tie. before the Expiretien Data. Purchaaar. In ite eele judgaont, will 
deterain* eU queatiene aa te the fora end validity (Including tiae of reoeipt) 
of netieea itf withdrewel, end aueh deterainetion will be finel end binding. 

The inforaetion required to be diecloeed by Rule 14d-9(e)(1)(v11) of the 
General Rulet' end Reguletien* und«r th* Soeuritiee Exehenge Aet of 1934. es 
aasndsd (ths ''Exehenge Act"), is conteined in th* Offer to Pureheoe end the 
Suppleasnt end ie incorporated herein by referenee. The Suppleaent. the revlssd 
L.ttsr ef Trsnsaittal and ether relevent aatarlele will be aeiled to reeerd 
holds.-s of Sheree end Rights snd will b* furnished tc brokere. deetere. 
eoMMf-cial benke. truet ceapanle* end aiailar peraona whoae neaoe. er the neaes 
of whoee noainees. appear on th« Ceapany'a ehereholder lieta and the Coapany's 
list of htlders ef Righte or. if spplicabla. wno ere liated aa pertlelpente in 
< cleenng au«*cy's eocurity poaltlon listing for eubsaqusnt tranaaittal to 
bensfici*! owners of Sheres. 
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THE OFFER TO PURCHASE. THE SUPPLEICNT ANO THE REVISED LETTER OF TRANSMITTAL 
CONTAIN IMPORTANT INFORMATION WHICH SHOULD BE READ CAREFULLY BEFORE ANY 
DECISION IS MAOE WITH RESPECT TO THE OFFER. 

Qusetion* *nd r*qu*ete fer eeeiets ,ee aay be dir*ctad te the Inforaation Agent 
or th. Dealer Menegere at thair reepeetiv* eddr*s*ss snd tsUphon* nuaber* ee 
sst forth below. Additienel copies of th* Off*r to Purehess, ths Supplsasnt 
ths rsvissd Lsttsr ef Trensaittst o.- othsr tsndsr offer astsrislt asy bs 
obtsinsd frea the Inforaetion Agent. Sieh copies will bs furnishsd proaptly et 
Purehessr'* sxpsnss. Ne fees or ceaaiesions will bs psid to brokere. deelers er 
other pereens (other then the Inforaation Agent and the Dealer Managera) for 
soliciting tenders of Sharea pureuant te tha Off*r. 

Th* Inforaation Agent fer the Offer le: 

[GEORGESON t COMPANY INC. LOGO] 

Well Street Plaza 
iiaw York. New York 19995 

Benke and Brokara CaU Colleet: (212 ) 448-9899 

ALL OTHERS CALL TOLL FREE: (999) 223-2994 

The Dealer Managare for the Offer are: 

(J.P. Morgan I Co. logo] [Morrill Lyneh 8 Co. logo] 
89 Welt Street Mr Id Fineneiel Center 
Mei I Stop i'SSS Mrth Tower 
New York. Naw York 18299 M«, York, New York 19251-1395 
(899) 578-5978 (tell free) (212) 449-8211 (Call CoUoot) 

Noveaber 8. 1899 

</TEXT> 
</0OCUHENT> 
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ro.- ii«.£3:AT2 RELEASE 
November f. 1996 Contact: Robert C. Fort 

(757) S29-2714 or 
(7571 46T-3276 

NGRfOLr, VA--Nor£o;.k Southem Corporation (NYSE: NSC) today annovmced that i t 
nas increased to m l per share i t s ail-cash offer for a l l of Conr«il's 
outstanding cotrjnon s.hares and Series A ESOP convertible junior preferred shares. 
The S l l f offer gives shareholders a pretniuin of S17 (or 18 percent) over the 
blended value of CSX's 42 percent cash and «< percent stock proposal (based on 
yes-.erday's closing price for CSX acock) . 

Norfolk Southern's all-cash o f f e r also provides Conrail shareholders other 
sign.ficant benefits. Shares w i l l be purchased into a voting trust, providing 
intMuiate cash payment t t shareholders. Unlike 61% of CSX's offer Norfolk 
Southem's purchase is not contingent npozi regulatory approve!, which may force 
shareholders to wait u n t i l late next year or longer to receive an as-yet 
undacermined t o t a l value fr-m C^. 

"Our increased offer demonstrates our t o t a l cooisitmcnt to this combination. We 
are determined to take every <<tcp necessary t.-> crisure tnat Conrail shareholders 
w i l l have an opportunity to choose between our .superior offer and CSX's coercive 
two-tiered, front-end loaded o f f e r , ' said David R. Goode. Qiairman, President 
and Chief Executive Officer of Norfolk Southern. 

</Tl3CT> 

</Docmsin: 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDULE 14D-1 
(Amendment .No. 6) 

Tender Offer SUtement Pursuant to Section 14(d)(1) 
of the Securities Exchange Act of 1934 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southem Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

Conunon Stock, par value $1.00 per share 
(Including the associated Cotnmon Stock Purchase Rights) 

(Title of Cl'iss of Securities) 

2C8368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, without par valu? 

(Induding the associated Common Stock Purchase Rights) 
(Title of Class of Secvrities) 

Not Available 
(CUSIP Number of Class of Secunties) 

James C. Btehop, Jr. 
Executive Vice President-Law 
Norfolk Southem Corporation 

Three Commercial Place 
Norfoi'., Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name, Address and Telephone Number of Person Authorized 
to Receive Notices ai»d Communications on Behalf of Bidder) 

with a copy to: 
Randall H, Doud, Esq. 

Skadden, Arps., Slate, Meagher & Flom LLP 
919 Third Avenue 

New Yo.-k, New York 10022 
Telephone: (212) 735-3000 
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This Amendment No 6 amends the Tender Offer Sutement on Schedule 14D-1 filed on October 24, 1996, as amended 
(die "Schedule 14D-1"), by Norfolk Southem Corporation, a Virginia corporation ("Parent"), and its wholly owned subsidiary. 
Atlantic Acquisition Corporation, a Pennsylvania corporation ("Purchaser"), relating to Purchaser's offer to purchase ail 
outstaiij;„o 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 (the "ESOP Preferred Shares" and, together with the Common Shares, 
the "Shares"), of Coruail Inc. (die "Company"), including, in each case, die associate " '"ommon Stock Purchase Rights, upon 
the terms and subject to the conditions set forth in die Offer o Purchase, dated October 24, 1996 (the "Offer to Purchase"), 
as amended and supplemented by die Supplement thereto, da ed November 8, 1996 (die "Supplement"), and in the revised 
Letter of Transmittal (which, togedier with any amendments or supplements thereto, constitute die "Offer"). Unless odierwise 
defined herein, all capitalized terms used herein shall have die respective meanings given such terms in die Offer to Purcha.se. 
die Supplemem or die Schedule 14D-1. 

Item 11. Material to be Fded as Exhibits. 

Item 11 is hereby amended to add die following: 

(a)(37) Text of Advertisement appealing in newsp^rs commencing November 11,1996. 

l̂iiiiiiipiiiiiiiî ^̂ ĵ  
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SIGNATURE 

After due inquiry and to die best of its knowledge and belief, die undersigned certifies dut die information 
set foith in diis statemeot is true, complete and correct. 

November 12. 1996 

NORFOLK SOUTHERN CORPORATION 

Rv M lAMES C. BISHOP. JR. 
Name: James C. Bishop, Jr. 
Tide: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

By /«/ TAMRS C BISHOP. JR. 
Name: James C. Bishop, Jr. 
Title: Vice President and General Counsel 



EXHIBIT INDEX 

Exhibit 
Niiai!2£I Descriorion ^ 

(a)(37) Text of Advertisement appearing in newspî Krs commencing 
November 11, 1996. 
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TO CONRAIL SHAREHOLDERS: 

Norfolk Southern's 
New $110, All Cash Offer Is 
Superior in Ever y Respect 

Compare it to CSX's Front-end Loaded, "Cram Down" Offer 

NORFOLK SOUTHERN'S SUPERIOR OFFER CSX S INFERIOR "CRAM DOWN" OFFER 

$110 per share. $93.28 blended value per share.* 

$ .̂9 billion in consideration to Conrail shareholders 
($1.5 billion more than CSX's proposal). 

$8.4 billion in consideration for Conrail shareholders.* 

100% cash. 60% stocky40% cash. 

Up to 100% of the shares can be purchased through a 
voting trust mechanism in the near term. 

Only 40% of the shareo can be purchased through a vot
ing trust mechanism in the near term. 

No continued equity risk. The value of the back-end stock will fluctuate with pric^ 
of CSX stock, and there is no downside protection. 

Consistept with the purpose that the Pennsylvania 
Fair Value Statute was mtended to achieve. 

Exactly the kind of two-tiered, coercive offer that the 
Fennsylvania Fair Value Statute was intended to address. 

Norfolk Sout'iem assumes regulatory risk. Conrail shareholders assume regulatory' risk with respect 
to the back-end CSX shares - 60% of CSX's consider
ation. 

Maximizes shareholder value. Does not maximize shareholder value. 

" " "-^ 'Based on the closing sale pnc* of CSX common stock on Novemoei iwo 

Here's How You Can Help Yourself and Protecf Your Conrail Investment: 

• Tender into Norfolk Southem's superior offei. Don't tender into CSX's "cram down" cffer. 
• Vote NO on Norfolk Southem's GOLD prrxy card on Conrail's proposals to "opt out" of Pennsylvania s Fair 

Value Statute and to adjourn the special nteeting. 
• Ask the Conrail Board why: 

- It doesn't take actions to remove its own roadblocks to the Norfolk Southem offer. 
- It is trying to force the inferior CSX deal on Conrail's shareholders. 
- It isn't pursuing a course that takes into account the best interests of Conrail's shareholders. 

[Graphic: Box with checkmark above the words "VOTE NO"] 

[Norfolk Southern Logo] 

November I I . 1996 Important: If you have any questions, please call our solicitor, Georgeson & Company Inc. toll 
free at 1 800-223-2064. Banks and brokers call 212-440-9800. 
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SECLTUTIES AM) EXCHANGE COMMISSION 
Washington. D.C. 20549 

SCHEDLXE 14D-1 
( Amendment No. 7) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange Act of 1934 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

Common Stock, par value $1.00 per share 
(Including the associated Common Stock Purchase Rights) 

(Title of Class of Secunties) 

208368 10 0 
(CUSIP Number of Class of Secunties) 

Series A ESOP Convert.ble Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
(Title of Class of Securities) 

Not Available 
(CUSIP Number of Class of Securities) 

James C. Bishop, Jr. 
Executive Vke President-Law 
Norfolk Soutbem Corporatioa 

Three Commercial Place 
Norfolk, Virginia 23S10-2191 

Telephone: (757) 629-2750 
(Name, Address and Telephone Number of Person Authorized 
to Receive Notices and Communications on Behalf of Bidder) 

w copy to: 
Randall H, Doud, Esq. 

^dden, Arps, Slate, Meagher & Floai LLP 
919 Third Avenue 

New York, New York 10022 
Telephone: (212) 735-3000 
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This amendment So 7 amends the Tender Offer Statement on Schedule UD-l tiled on October 14, \^^(^. .irr.cr.ded 
• the Schedule UD-r >.bv Nortolk Southern Corporation, a Virginia corporation i •Parent'!. and its'.vhoiU ouned ^un .̂uian . 
\tlartic Acquisition Corporation, a Permsylvania corporation ( Purchaser ,, relating ;o Purchaser s otrer :o pui.;-..--
outstandins shares of (D Coinmon Stock, par value Si 00 per share ahe Common Sha.-« i. and MW Senes \ ESOP 
Convenible Junior Preferred Stock, without par value (the ESOP Preferred Shares' and. togetrwr *,th the Common Shares, 
'he Shares ) of Conrail Inc. (the Company-), including, meach case, the associated Common StocK Purchase Rights, apon 
Ihe terms and subject to the conditions set fonh in the Offer to Purchase, ^-ed October 24. 1̂ 96 ahe Otter to Purchase 
.5 ^mended and supplemented bv the Supplement thereto, dated Novem. .r 8. 1996 -the Supplement-., and m ihe revised 
Lette-of Transmittal -which, together with any amendments or supplements thereto, constitute the Otfer i L nless oiherw isc 
defin'id herein, all capitalized terms used herein shall have the respective meanings given such terms in the Otter to Purchase, 
the Supplement or the Schedule 14D-1. 

Item 5. Purpose of the Tender Offer and Plans or Proposals of the Bidders. 

Item 5 is hereby amended and supplemented by the following: 

,b) On November 12, 1996. Dav.d R. Goode. Chainnan. President and Chief E,xecutive Officer of Parent. F«ented 
a soeech to the Salomon Brothers Transponation Conference discussing, among other things. Parent s v.ew that the Otter and 
he ProUŝ ^̂ ^̂ ^ are supenor to Z Proposed CSX Transaction. On the same date. Parent .ssu«l a p,-ess re.ease 

" n o p r n g i . IJLch. A c'py of the text of the speech and the press release are filed as exhibits hereto. 

Item 11, -Material to be Filed Exhibits. 

hem 11 IS hereby amendeit to add the following: 

(a)(38) Text of speech male to the Salomon Brothers Transponation Conference on November 12, 1996. 

(a)(39) Text of matenal entitled "2 to 1 Companson" which may be distnbuted to cenain shareholders. 

(a)(40) Press Release issued by Parenc on November 12. 1996. 
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SIGN.ATURE 

After due inquiry' and to the best of its knowledge and belief, the undersigned cenit'ies that the informaii. 
set fonh in this statement is true, ccmptete and correct. 

November 12. 1996 

NORFOLK SOUTHERN CORPORATION 

Bv: '%! JA.MES C. BISHOP JR 
Name: James C Bishop. Jr. 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

By /s/ JAMES C BISHOP JR 
Name: James C. Bishop, Jr. 
Title: Vice President and General Counsel 
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EXHIBIT INDEX 

Exhibit 
Number 

ia>(39) 

(a)(40> 

Descriptior 

Text ot speech made tc the Salomon Brothers Transponation Conference on 
November 12. 1996 

Text of material which may be distnbuted to cenain shareholders 

Press Release issued by Parent on November 12. 1996 
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:i i : 96 9 30 a.m. 

Remarks by; David R. Goode 
Chairman. Presidem and CEO 
Norfolk Southern Corporation 

Before the: Salomon Brothers Transportation Conference 
.New York, .New York 
November 12, 1996 

Good afternoon, and thank you. Jim. for that introduction. As you can easily 

guess, it has Qgvgi been a greater pleasure to panicipate in this conference. Much as 

I'd like to thimc ifs my speaking prowess - or the solid story Norfolk Southem has 

tc tell - we ail know better. You want to hear about "it." I want to talk about "it. " 

So let's get on with "it." 

The "it," of course, is Conrail. All of you know that last week Norfolk 

Southem increased its offer for Conrail to $110 per share - all in cash. That 

demonstrates our resolve and the importance we a»"nx to this issue. It is our lonp-held 

belief that a combination of Norfolk Southem and Conrail is in everyone's best 

interest. 

In my time this afternoon, I'll outline for you why our offer is best for 

shareholders, best for shippers, best for employees, and best for the general public. 

I'll describe exactly how our offer is superior to that of CSX Corporation in all those 

respects, and in one more: A Norfolk Southem / Conrail combination will preserve 

competition in our industry. A CSX / Conrail combination would restrain it. 

Let's start with Conrail shareholden. For them, our $10 billion cash offer has 

che higlMSS value and the lowest risk. It offers immediacy and obvious benefits. 

Our offer will give Conrail shareholders a premium of $17, or 18 percent over 

the blended value of CSX's 40 percent cash and 60 percent stock proposal, based on 

yesterday's closing price for CSX stock. 
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Our offer provides for shares to be purchased into a voting trust, providing 

immediate cash payment to shareholders. With our offer, shareholders know the 

value they'll receive. They won't have to guess. 

And our offer - unlike 60 percent of CSX's offer - is not contingent on 

regulatory approval, which could force shareholders to wait until late next year or 

longer to receive an as yet undetermined total value from CSX. 

While I've taken the trouble - and your time - to outline these facts, I really 

don t think you needed the reminders. It's just crystal clear that - for Conrail 

shareholders - our offer is better. Given a fair chance, I'm confident they'll make the 

right choice. 

Norfolk Southem shareholders will benefit from our offer, too. Through 

improved operating efficiencies and market share gains, a Norfolk Southem / Conrail 

combination will add sigmficantly to eamings per share, resulting in a growth rate 

more than 50 percent higher than we might have achieved on our own. The earnings 

impact will be accretive in the second year of the combination but will be accretive 

from a cashflow sundpoint in the first year. 

We have the financial ability to make this deal work. We have the financing 

done - and over-subscribed. V/e have the balance sheet that makes such a strong 

transaction for our shareholders possible - and we have the willingness to do it. This 

is an opportumty for our shareholders, and Hank Wolf and Bill Romig have shown 

the results in detail in our prcsenutions. 

Our shareholders support this transaction, as they should. It will create a 

strong, efficient raU system for us, but one which will not be anti-competitive. We 

intend to make this work for our shareholders ~ not with the monopoly of the other 

combination - but with the competitive edge that talented Norfolk Southem and 

Conrail people will bring to the table. They will deliver the kind of performance that 

will benefit not only our shareholders, but also shippers. 
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So. the .Norfolk Southern Conrail transaction is best tor shareholders of both 

companies. 

Conrail employees should vastly prefer our offer, too They should want our 

deal. .A quick glance at the rail system map shows why. CSX s routes and tacilities 

overlap Conrail considerably. There's a lot of duplicai on. You know what has to 

happen there. Competitive solutions, sure, but also redundancies. I wish Conrail 

employees could have heard the conference call last week with i.'-alysts. If they had. 

they would have heard the list of yards and shops being considered for consolidation 

From a job security standpoint, if I were in the steel-toed shoes of a Conrail 

employee, I'd welcome Norfolk Southem with open arms. I'd welcome a mereer 

with a company whose physical plam extends and complements - rather than 

duplicates - the Conrail system. 

At the same time, I'd be concemed about my retirement. I'd want my 

overfunded Conrail pension fund to be combined with Norfolk Southern's overfunded 

pension fund. I would not want it anywhere close to CSX's. which had been on tne 

Pension Benefit Guarantee Corporation's list of "Ten Most Underfunded Pension 

Funds." 

Shippers should also support a Conrail-Norfolk Southem merger. A combined 

Norfolk Southem will increase competition in the transportation industry, while a 

CSX merger will result in extreme market dominance. 

The math is simple. Today, Noifolk Southem and CSX have a competitive 

balance, with about 45 percent and 55 percent shares, respectively, of their combined 

business, CSX nnd Conrail, however, would grab a lopsided almost 70/30 split over 

Norfolk Southem. 

A combined CSX / Conrail would control 98 percent of che Class 1 track in 

Maryland, 73 percent in Ohio. 99 percent in Pennsylvania, 78 percent in West 

Virginia and 100 perceiu in Delaware. 
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Imponant mark-̂ ts - froT. New York to .N'onhem New Jersey to Boston to 

Baltimore to Dayton to Indianapolis. Philadelphia. Pittsburgh. Wilmington and 

Youngstown -- would be left with just one carrier Market dominance would exist 

across every industry sector I can't believf, -- although CSX and Coru'ail might wish 

otherwise — chac our Eastem rail system ci'n stand this kind of market dominance. 1 

can't predict STB decisions, but I do believe public policy requires strong, 

compecicive rail service in the Ease. 

Consider .Nev.' York. Compare the lack of growth of the Port of >'ew York 

during che years chat Conrail has enjoyed a service monopoly here with tht 

phenomenal growth of the Port of Hampton Roads, which is served by both Norfolk 

Sou hem a.id CSX. Industrial development and economic growth suffer when tnere is 

no competition at and betw-en large markets. Would we leally risk places like 

Bal.imore. Philadelphia and Pittsburgh going to single rail service'.' 

Some might say - and I certainly would if necessary - "Well, we'll have lu 

fix the :.nti-competitiv. oarts." Maybe so - but why not go for the Norfolk Souchem 

alc;mativi that does not start with an anti-competitive combination thac ha.- co be 

fij.ed? The Coiu-ail boara, even if it is tempted to go for a aoiu..;tnt combination, 

should sfop and consider the regulatory risk that they are asking 60 percent of their 

sliareholders to bear. 

In an anti-competi'.ive scenario, it's not difficult to picmrt tiie ghost of re-

niBulation rising from the dead to again haunt our industry. That's not in anybody's 

i:iteresi. Not Conrail's, not CSX s and not ours. I'm dedicated to making ever̂  

effort CO avoid lhat spectre. 

Norfolk Southem and Conrail will produce a balanced split, snd we have 

indicated our • •uil.igness to -̂ nicmre our combination to reduce the difference even 

furthci. Norfolk Soudhciu will provide for real competition in the East. 

Our bid encourages , balanced competitive stmcmre for Eastem railroad 

service with two rail systems of comparable size and scope. It acknowledges that 

large markets nmst be served by more than ore railroad; that ownership of major 
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:njnk lines and effective rerminal access are required tor tme competition; ar.d that 

co-npetition is weakened when less than fair value is paid for assets. 

A .Norfolk Souihern / Conrail combination will promote growth in the alobal 

marketplace by removing artificial barriers to traffic rlcws at home. .Norfolk 

Southem customers, for example, will obtain better access to the Nonheast and 

improved single system coverage in the East. Conrail customers will obtain better 

access to the Soucheasc. 

We will provide a leve! of service chac only a broad network can achieve We 

will be able co improve intermodal service between the Nonheast and Southeast. 

making our intermodal network more competitive with altemative tmck services. 

That's healthy not only for shippers, but for the motoring public on our clogged and 

crxiir.bling highways. This combination can and will produce growth and develop new 

rail markets. 

Our competitors have worked hard to suggest that their proposed merger 

vould be a "merge' of equals." In the media rec-̂ :«ly, they seemed to be knocking 

Norfolk Souihem for offering superior transportation service and for posting excellent 

financial results. 

The goal, of course, was to instill fear that we will shake up the status quo by 

pushing hard to continue those traditions once we acquire Conrail. If that scares 

anyone, they have every reason to be afraid. We will make changes - good ones -

changes that will provide growth and oppormnity for both Conrail and Norfolk 

Soutiiem employees and for our shippers Lhroughout the land. That's the credo 

Norfolk Southern believes in - that's how we post results. We will be a worthy 

competitor while continuing to work toward our • ion to "be the iafest. most 

customer-focused and successful transportation c;.»:npany in the world." 

We welcome competition, because we thrive on it. As most of you know, our 

third quarter eamings once again set records and marked l5 consecutive quarters of 

year-over-year gro'vth in eamings per share. Our operating ratio remains the best 

among major U.S, ''ailroads. 
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Our infrastmcmre is world-class, and we have the resources to maintain and 

improve Conrail's track, structures and equipment. 

Year after year. Norfolk Southern has been the safest major carner. We 

continue to earn recognition for quality and innovation. Our dedication to service was 

acknowledged recently when Ford Motor Company awarded us a 12-year contract to 

distribute new vehicles to dealers through a network of mixing centers. This network 

will enable Ford to reduce delivery times and save inventory costs for its 21 North 

American assemblv plants. When the network is fully operational in 1998, Norfolk 

Southern expcwis to increase its motor vehicle business with Ford by 60 percent and 

enjoy a significantly higher automotive revenue stream. 

With Conrail as our partner, we won't rest on successes like this. We will 

build on them. 

CSX and Conrail have told the financial community that their ̂ eai "makes 

sense" - thai it is best for all parties involved. If so, why push it rhiough in a 

coercive v ay. Before buying the CSX line, you need to ask: 

Why does CSX want to buy up to 20 percent of Conrail shares ̂ 2Lto the 

special meeting at which shareholders will vote on a change to the company : charter.' 

Why give CSX an option to purchase 16 million shares at 592.50? 

Why provide a 180-day lockout period, or for that matter, under their revised 

tender, to extend the lockout perioo until July 12, 1997? 

Why cook up a poison pill with a "dead hand" provision that cannct be taken 

down even by a board willing to exercise its fiduciary responsibilities? 
Why allow for breakup fees that are significantly greater than brealcup fees in 

other deals of this size? 
And why deny Conrail shareholders an opportunity to select the offer that is 

best for them? 

You in the financial community know why these tactics are being employed. 

There has been considerable recem publicity about that. It is our hope that you will 
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use your good judgment and influence to suppon .Norfolk Southern in our purchase uf 

Conrail. 

Leaving aside the fine print, as a practical matter, only three conditions stand 

in the way of our proceeding. The Ccnrail board of directors would normallv have 

the power to meet these conditions. .None requires a shareholder vote to permit 

Conrail's owners to accept Norfolk Southem's superior offer 

The firsc condition is that Conrail lift the poison pill for Norfolk Southern, as 

it has for CSX. 

Second, Conrail should stop hiding behind the provision of the Pennsylvania 

statute t.hat precludes a statutory meiger with a shareholder owning more than 20 

percent of the company without advan-je approval. 

And third is that the proposed deal with CSX be terminated. 

All three conditions could easily be met by Conrail's directors, except to the 

extent that they have tied their own hands in the agreement with CSX. If they will 

respond to the will of the shareholders, those shareholders could reap the economic 

benefits of Norfolk Southem's offer. 

I hope that you - as members of the financial community serving the investing 

public - will lec che public, lec che direccors, and lec the shareholders know that you 

sunpor us. Let them know you are troubled that the CSX / Conrail plan could be 

pushed through, depriving Conrail shareholders of the best offer. Tell them you don't 

want to see this deal become a i-implate for other coercive mergers down the road. 

And let them know that a "like it or lump it" posnire is unaccepuble. Arrogant 

statements from Conrail management such as, "If you don't like the law, don't buy 

the s'jck," are more reminiscent of 1882 when William Henry N'anderbilt snorted. 

"The public be damned." 

At this point, I ' l l be happy to take your questions. Please understand if I am 

unable to respond in complete detail dm to the constraints of our legal action. I'm 

told that anomeys for CSX and Conrail advised their clients not to join you today. 

My anomeys told me to go ahead and have a good time. 

0156924 01-01S4a 

568 



2 to 1 C o m p a r i s o n 

A Norfolk Southern-Conrail combination will create a stronger more competitive transpcrtation 
marKet m the East and a far more balanced freight rail system than the proposed CSX/Conraii 
merger Norfolk Southem will preserve competitive rail service m dozens of cities currently 
being served by two railroads A merger beiiween CSX and Conrail would reduce competition 
eliminating competitive service m 64 cities, including Philadelphia, Baltimore Youngstown and 
Pittsburgh - cities now served by both CSX and Conrail CSX also has '•efused to address the 
issue of competition m major markets or to fix the egregious market dominance that would 
result from a CSX/Conrail combination 

The following is a comparison under both merger scenarios of "2 to 1" poiiits •- cities that now 
have competitive service from two railroads that would receive service from one after a merger 
and small railroads that would lose competitive connections to the n-jtional rail network 

NS/CR CSX/CR 

Cities over 100,000 Population 
(in 1990) Erie, PA Baltimore. MD 

Fort Wayne, IN Dayton. OH 

Grand Rapids. Ml 

Indianapolis. IN 

Philadelphia. PA 

Pittsburgh, PA 

Youngstown. OH 

Total "2-to-l" citi«« M 64 

Total '•2-to-l'* fhortlln** 1 18 

11/12/96 
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2 to" Stations 
There may be additional cites which are not 2-1 but who have 2-1 customers. 
Includes cities where NS and CR are the only railroads, or there is a 
shortline without direct connection to another Class I, 

Does not include stations on shortiines that become 2-to-1 stations 

NS/CR 

Delawart 
None 

Illinois 
Normal 

Indiana 
Alexandria 
Altamont (Lafayette) 
Butler (not mini-mill) 
Claypool 
Fort Wayne 
Hartford City 
LaPorte 
Muncie 
Red Key 
Wabash 
Warsaw 

Maryland 
None 

Michigan 
None 

New York 
Brocton 
.̂ unkirk 
Ripley 
SiiVer Creek 
Westfiekl 

Ohio 
Avon Lake 

CSX/CR 

Delaware 
Newark 
Wilmington (multiple stations) 

Illinois 
Momence 

Indiana 
Crawfordsville 
Greencastle 
Indianapolis (multiple stations) 
Porter 
Shelby 
St, John 

Maryland 
Aberleen 
Baltimore (multiple stations) 
Halethorpe 
Sparrows Point 

Michigan 
Carleton 
Grand Rapids (multipit statio>is) 
Wayne 
Wyoming 

NmvYorfc 
None 

Ohio 
Ashtabula Hart>or 

3:29 PM 
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Bueyrus 
Fairlane 
Findlay 
Geneva 
Lewis Center 
Madison 
Mentor 
Mortmer 
N Findlay 
Oak Harbor 
Painesville 
Perry 
Sandusky 
Saybrook 
Vermillion 
Wicklifte 
Willoughby 
Worthington 

Pennsylvania 
Erie (EEC) 
North East 

Bellaire 
Cheshire 
Cuyahoga Falls 
Dayton 
Elyria 
Galatea 
Girard 
Goodman 
Grafton 
Haselton 
Kanauga 
Lordstown 
Miamisburg 
Middletown 
Niles 
N Warren 
Parma 
RavennK 
Skiney 
Struthert-. (MVRY) 
Upper Sandusky 
Warren 
Youngstown (multiple statons) 

Pennsylvania 
Beaver Falls 
Bessemer (URR) 
Braddock (URR) 
Brownsville 
Brownsville Jet. 
Chamt)ersburg 
Chester 
Darby 
Hays 
Homestead (URR) 
Johnstown (C&BL) 
Koppel 
Lurgan 
McKees Rocks 
Monongahela 
Munhall (URR) 
New Castle (ISS) 
Philadelphia (multiple stations) 
Pittsburgh (multiple stations) 
Wampum 

Wast Virginki 
Nona 

Wast Virginia 
Charleston 
Point Pleasant 
Rivesville 

11/12/96 
3.29 PM 

571 



Shortline Connections 
East Ene Commercial 

Shortline Connections 
Asniand Railway 
Canton Railway 
Conemaugh and Black Lir:k RR 
Delaware Valley Railv»ay 
Gettysburg Railroad 
Grand Rapids Eastern RR 
Indiana and Ohio RR (Mason Line) 
ISS Rail 
McKeesport Cor necting RR 
Maryland and Pe msyivania RR 
Mahoning Valley KaiKvay 
Patapsco and BacV Rivers RR 
R J Gorman - Clevi land Line 
Southwestern Pennsylvania RR 
Union RR 
Vaughan RR 
Youngstown and Trumbull RR 
Yorkrail 

mmgm 

m 

11/12/96 
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FOR IMMEDLATE RELE.ASE 
November 12. 1996 

News Media Contact: Rob<̂ rt C. Fort 
(757) 629-2714 

GOODE CALLS ON SHAREIiOLDERS, INVESTMENT COMMUNITY TO 
SUPPORT NORFOLK SOUTHERN'S OFFER 

NEW YORK. NEW YORK -- Norfolk Southern Chairman. President and Chief 

Executive Officer David R. Goode today called on Conrail shareholders and the 

investment community to make their voices heard in support of Norfolk Southem's all-

cash $110 per-share offer to purchase Conrail. 

Addressing the Salomon Brothers Transportation Conference, Goode said that 

"a combination of Noifolk Southem and Conrail is in everyone's best interesL" adding 

"it's just crystal clear" that shareholders of both companies would benefit from 

Norfolk Southem's superior offer, 

Goode said that Norfolk Southem and Conrail people together "will deliver the 

kind of performance that will benefit not orJy our shareholders, but also shippers," 

Goode said three conditions stand in the way of Norfolk Southem proceeding 

with its offer, all of which "could easily be met by Conrail's directors, except to the 

extent that they have tied their own hands in the agreement with CSX," 

Those conditions are: First, that Conrail lift the "poison pill" for Norfolk 

Southern, as it has for CSX; second, that it stop hiding behind Pennsylvania law, and 

third, that it tenninate its proposed deal with CSX, 
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Goode urged the investment community to speak up to Conrail directors, 

shareholders and the public in support ot" Nortblk Southern s offer. 

"Let them know that you are troubled that the CSX Conrail plan could be 

pushed through, depriving Conrail shareholders ot" the best offer."' Goode said. Tel! 

them you don't want this deal to become a ttrnplate for other coercive mergers down 

the road, and let them know that a "like-it or lump-it" posture is unacceptable. " 

u u u 

0 i r j 3 7 01,OIS4» 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C, 20549 

mm 

SCHEDULE 14D-1 
(Amendment No, 8) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange Act of 1934 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southem Corporation 
Atlantic Acquisiuon Co rporation 

(Bidders) 

Common Stock, par value $1.00 per share 
(Including the associated Common Stock Purcbase Rights) 

(Title of Class of Securities) 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, witbout par value 

(Including tbe associated Common Stock Purchase Rigbts) 
(Title of Class of Securities) 

Not Available 
(CUSIP Nuriber of Class of Securities) 

James C. Bisbop, Jr. 
Executive Vice President-Law 
Norfolk Soutbem Corporation 

Three Commerdal Place 
Norfolk, Virgmia 23510-2191 

Telepbone: (757) 629-2750 
(Name, Address and Telephone Number of Person AuJiorized 
to Receive Notices and Communications on Behalf of Bidder) 

with a copy to: 
Randa'! H. Doud, T-̂ q. 

Skadden, Arpc, Slate, Meagber & Flom LLP 
919 Tbird Avenue 

New Vork, New York 10022 
Telepbone: (212) 735-3000 
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This Amendment No. 8 amends the Tender Offer Statement on Schedule 14D-1 filed on Octoljer 24, 1996, as 
amended (the "Schedule 140-1"), by Norfolk Southem Corporation, a Virginia conxjraiion ("Parent"), and its wholly owned 
subsidiary, Atlantic Acquisition Corporation, a Pennsylvania corporation ("Purchaser"), relating to Purchaser's offer to 
purchase all outstanding shares of (i) Common Slock, par value $1.00 per share (the "Conunon Shar s"), and (ii) Series A 
ESOP Convenible Junior Prefened Stock, without par value (the "ESOP Preferred Shares" and, together with the Common 
Shares, the "Shares"), of Conrail Inc. (the "Company"), '•luding, in each case, the associated Common Stock Purchase 
Rights, upon the terms and subjeci to the conditions set fan' in the Offer to Purchase, dated October 24, 1996 (the "Offer 
to Purchase"), as amended and supplemented by the Supplement thereto, dated November 8, 1996 (the "Supplement"), and 
in the revised Letter of Transmittal (which, together with any amendments or supplements thereto, constitute the "Offer"). 
Unless othervi'ise defined herein, all c^italized terms used herein shall have the respective meanings given such terms in the 
Offer to Purchase, the Supplement or the Schedule I4D-I, 

Item 11. Material to be Filed as ExbibiU. 

Item 11 is hereby amended to add the following: 

(a)(41) Text of Advertisement appearing in newspapers commencing November 13, 1996. 

(a)(42) Press Release issued by Parent on November 13, 1996, 

"m 
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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. 

November 13, 1996 

NORFOLK SOUTHERN CORPORATION 

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

ATLANTIC ACQUISITION CORPORATION 

By: /s/ JAMES C BISHOP, JR. 
Name: James C. Bishop, Jr. 
Title: Vice President and General Counsel 
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