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holders of at least 20*̂  or more of a corporation's stock have and. then, in only limited cir­

cumstances not applicable here - then it m.iist be treated as a 20% stockholder for all purposes 

under the PBCL. including for purposes of Subchapter 2^E. 

297. .Altematively, Section 5.1(b) must be declared a void and ulu vires act of 

the Conrail Board, 

298. Plaintiffs have no adequate remedy at law. 

COUNT TWENTY-FIVE 
(For Declaratory Relief 

Against All Defendants Relating 
To Subchapter 25E of the PBCL) 

299. Plamtiffs repeat and reallege all of the foregoing allegations as if fi l ly set 

forth in this paragraph, 

300 Subchapter 25E of the PBCL was designed and intended to provide 

protection for share.holders of Pennsylvania Corporations agaimt coercive partial tender offers. 

Subchapter 25E provides that "[a]ny holder of voting shares of a registered corporation dial 

becomes the subject of a control transaction who shall object to the transaction shall be emitled to 

the rights and remedies provided m this subchapter.'" "Control transaction" is defined as the 

"acquisition by a person or group of the sums of a controlling person or group." "Controlling 

person or group " means "a person who has, or a group of persons acting in concert that has, 

V oting power over voting shares of the registered corporation that wouid entitle die holders thereof 

to cast at least 20% of the votes that all shareholders would be entitled to cast in an election of 

directors " 

301. The remedy provided by Subchapter 25E is the nght to receive "fair 

value", as defined, upon demand, for each of the shares held by an objecting shareholder, from the 

controlling person or group, ' Fair value' means a value not less than the ,ighest price paid for 
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shares by the controlling person or group at any time during the 90-day period ending on and 

including the date of the control transaciion plus an increment representing any value, including 

without lim,: .tion. any proportion of any value payable for acquisition of control of the corpo­

raticn. that may not be reflected in such price " Subchapter 25E sets lOrth defined procedures for 

demand, appraisal, and payment of "fair value," 

302. For the purpose of Subchapter 25E. a person has voting power over a 

voting share if the person has or shares, directly- or indirectly, through any option, '-ontract. 

arrangement, understanding, conversion right or relationship, or by acting jointly or m concert or 

otherw-ise, the power to vote, or to direct the vote of. the voting share." 

303. CSX, Green .Acquisition Corp.. ComaU's directors, semor executives and 

officers of Comail constimte a group acting in concert and fcr the common purpose of facilitating, 

pursuing, and causing to be consummated die CSX Trau-saction (the Control Transaction Group"). 

304. CSX purchased an aggregate of 17.860.124 shares of ComaU stock 

pursuant to its first tender offer which expired on November 20. 1996 It paid SI 10 in cash per 

share 

305. Upon infonnanon and belief, the sum of die shares purchased by CSX in 

its first tender offer and tî e shares held by Comail's directors and senior executive officers is in 

excess of 20% of die voting shares of Comail stock. If one also takes into account die unallocated 

shares held by the Comail ESOP and Employee Benefit Tmst over which Comail's officers have 

voting power, consummation of die first CSX lender offer resulted in die Comrol Transaction 

Group having acquired votmg power over very substantially in excess of 20% of ComaU's voting 

stock. Thus, upon consummation of the first CSX tender offer, a comrol transaction occurred with 

respect to Comail 
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306. .Accordingly, the Control Transaction Group is required by Subchapter 25E 

tc give prompt notice of a control transaction and rc pay to each demanding shareholder ai least 

SI 10 per share in cash for each share held by such demanding shareholder. Plaintiffs seek a 

declaratory judgment that this is so. 

307. Plaintiffs have no adequate remedy a' law, 

\\TIEREFORE, plaintiffs respectfully request that Uiis Court enter judgment against 

all defendants, and all persons in active concert or participation with them, as follows: 

A. Declaring that: 

(a) defendants have violated Sections 14(a). 14(d) and 14(e) of the 

E.icchan̂ e .Act and the mles and regulations promulgated thereunder; 

(b) defendants' use of the Charter .Amendment is violative of Pennsyl­

vania stamtory- law- and their fiduciary dutiee; 

(c) defendants' discriimnatory- use cf Comail's Poison Pill Plan 

violates the director defendants' fiduciary- duties; 

(d) the tenmnation fees and stock option agreements granted by 

Comail to CSX are violative of the defendants" fiduciary dunes; 

(e) the Continuing Director Requirement of Comail's Poison Pill Plan 

is ultra vires and Ulegal under Pennsylvania Law- and ComaU's .Articles of Incorporation and 

Bylaws: and is illegal because its adoption constimtes a breach of the defendants' fiduciary duties; 

(f) Comail's entire suggered board or any one or more of its 

direciors. can be removed without cause at Comail's next annual meeting of stockholders; 

ig) the defendants have engaged in a civil conspiracy to violate Section 

14 cf the Exchange .Act and the mles and regulations promulgated thereunder; 
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(h) the Poison Pill Lock-In provisions in the CSX Merger Agreement 

are ultra vires and. therefore, void under Pennsylvania Law; 

(i) the Two-Year Lock-Out prov ision in the CSX Merger .Agreement is 

ultra vires under Pennsylvania law and. therefore, void. 

(j) the Director Defe,idants. by approving the CSX Merger Agree­

ment, breached their fiduciary duties of care anc '^yidty; 

(k) the coercive namre of the CSX Transaction constimtes fundamental 

unfaimess to Comail's shareholders; 

(1) the defendants' conduct conceming the New Special Meeting constimtes 

an illegal and inequitable manipulation of the processes of corporate democracy and is fraudulent 

and fundamentally unfair; 

(m) section 5 1(b) of the revised CSX Merger Agreement constimtes an 

unlawful delegation cf t.he Director Defendants' fiduciary duties, is illegal and ultra viret and it 

adoption by Comail constimted a breach of the Director Defendants' fiduciary duties, aided and 

abetted by CSX; and 

(n) consummation of the first CSX Offer caused a "Control Transaction" 

with respect to Comail to occur under subchapter 25E of the PBCL and cieaied a joint and several 

liability among the members c' the Control Transaction Group to pay SI 10 cash per share to each 

demanding ComaU shareholder, 

B. Preliminarily and permanently enjoimng the defendants, their directors, 

officers, partners, employees, agents, subsidiaries and affiliates, and all ot.her persons acting in 

concert with or on behalf cf the defendants directly cr indirectly, from: 
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(a) commencing or continuing a tender offer for shares of Comail 

stock or other Comail securities or accepting share:, for payment in comicction with such tender 

cffer. 

(b) seeking the approval by Comail's stockholders of die Charter 

.Amendment, or. in the event it has been approved by Comail's stockholders, from taking any 

steps tc make die Charter .Amendment effective; 

(c) taking any action to redeer~. rights issued pursuant to Comail's 

Poison Pill Plan or render the rights plan inapplicable as to any offer by CSX without, at die same 

time, taking such action as to NS's outstanding offer; 

(d) taking any action to enforce die Continuing Director Requirement 

of ComaU's Poison PUi Plan; 

(e) taking any action to enforce the termination fee or stock option 

agreement granted to CSX by Comail; 

(0 failmg to take such action as is necessary- to exempt the NS 

Proposal from the provisions of the Pennsylvama Business Combination Sumte; 

(g) holding the Comail special meeting until all necessary conecfive 

disclosures nave been .-nade and adequately disseminated to Comail's stockholders; 

(h) taung any action to enforce die Poison Pill Lock-In and o die 

Two-Year Lock-Out provisions of the CSX Merger .Agreement; 

(i) failing 11 take such action as is necessary- to ensure that a Distribu­

tion Date does not occur under the terms of the Comail Poison Pill Plan. 

(j) failing tc take any action required oy tht fiduciary duties of the 

Director Defendants: and 

(k) postpomng the shareholder vote scheduled for December 23, 1996, 
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(1) taking any further action toward consummation of the CSX Transac­

tion. 

C. Granting compensatory- damages for all incidental injuries suffered as a 

result ol defendants' unlawful conduct. 

D. .Awarding plaintiffs die costs and disbursements of this action, mciudmg 

anomeys' fees, 

E. Granting plaintiffs such other and further relief as the court deems just and 

proper 

Mary- A. McLaughlin 
George G Gordon 
Dechert. Price & Rhoads 
4000 Bell Adantic Tower 
1717 Arch Street 
Philaci ihia, PA 19103 
(215) 99-, ̂ 000 
Attomevs for Plaintiffs 

Of Counsel: 

S:evenJ. Rothschild 
SK.ADDEN. .ARPS. SLATE. MEAGHER & FLOM (DEL.AWARE) 
One Rodney Square 
P O Box 636 
Wilmington. DE 19899 
(302) 651-3000 

DATED December 20. 1996 
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IN THE UNITED STATES DISTRICT COL'RT 
FOR TKE EASTERN DISTRICT OF FEN^ISYLVANIA 

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

V. 

P l a i n t i f f s , 

CONRAIL I N C . a P e n n s y l v a n i a 
c o r c o r a t i o n , DAVID M. LEVAN 
FUHLONG BALDWIN, DANIEL B. 
BURKE, ROGER S. H I L L A S , CLA' 
S. BRINEGAR, KAT.HIEEN FOLEY 
FELDSTEIN, DAVID E. LEWIS, , 
C. .MAROUS, DAVID K. SWANSON 

JONES, ANT RAYMOND 7 

, ft. 

UDE 

JOHN 
, E. 

SCHULER AND CSX :ORPORATI0N 
Def endai I t s , 

C.A. No. 96-CV-7167 

PLAINTIFFS" MOTION TO DISMISS 
DEFENDANTS' COUNTERCLAIM 

P-arsuant t o Rule 12 ;b) (6) of the Federal Rules of 

C i v i l Prccedure, p l a i n t i f f s Norfolk Southern Corpcration, 

A t l a n t i c .Acq[L-.isition Ccrporation, and Kathryn B. McQuade 

hereby rr.ove. that Defer.dants' Counterclaim against them be 

dismissed w i t h prejudice f c r f a i l u r e to state a claim f c r 

w h i c r e l i e f may be g^^anted. 

I.n support -'z t h e i r motion, p l a i n t i f f s r e l v upon 

the aoccTipanying memorandum, cf law. 
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R e s p e c t f u l l y Submitted: 

Marv A. McLaughlin 
I.D". No. 24923 
George G. Gordon 
I.D. No. 63072 
Dechert, P r i c e & Rhoads 
400C B e l l A t l a n t i c Tower 
1717 Arch S t r e e t 
P h i l a d e l p h i a , FA 19103 
(215) 994-4000 
Attorneys f o r P l a i n t i f f s 

Cf Counsel: 

Steven J. R o t h s c h i l d 
SKADDEN, ARPS, SLATE, MEAGKER i FLOM 
One Rodney Square 
P.O. Box 63 6 
W i l m i n g t o n , DE 19899 
(302) 651-3C0C 

DATED: December 20, 19 96 

395 



SECLTUTIES A.\D EXCHANGE CO.M.MISSION 
Washington. D C. 20549 

SCHEDLXE 14D-1 
I Amendment No. 29) 

Tender OfTer Statement Pursuant to Sect;..' 14(d)(1) 
of the Securities Exchange Act of 1934 

Coniail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidders) 

Common Stock, par value SLOO per share 
(Including the associated Common Stock Purchase Rights) 

(Tide of Clai-s ot Setunues) 

208368 10 0 
(CUSIP Number of Class of Sccuntics) 

Series A ESOP Convertible Junior 
Preferred Stodt, without par value 

(I/icluding the associated Common Stock Purchase Rights) 
(Tide of Class of Secunues) 

Not .Available 
(CUSIP Number of Clais of Secunues) 

James C. Bishop, Jr. 
Executive Vice President-Law 
Norfolk Southern Corporation 

Three Commercial Place 
Norfolk, Virgini:! 23510-2191 

Tdephone: (757) 629-2750 
(Name. Address and 'iflephonc Number of Person .Authorized 
to Receive Nonces and Commumcaaons on Behalf of Bidder) 

with a copy to: 
Randall H. Doud, Esq, 

Skaddi'n, Arps. Slate, Meagher & Flom LLP 
919 Third Avenue 

New Y ork. New Y ork 10022 
Telephone: (212) 735-3000 
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This Atnetidment No. 29 amends the Tender Offer Statement on Schedule 14D-1 filed 
on October 24. 1996, as amended (the "Schedule MD-l"). b\ Norfoik Southern Corporation, 
a Virginia corporation ("Parent"), and its wholly owned sib idiary, .Atlantic .Acquisition 
Corporation, a Pennsylvania corporation ("Purchaser"), relating to Purchaser's offer to purchase 
ail outstandmg shares of (i) Common Stoclc, par value Sl,(iO per share (the "Common Shares"), 
and (11) Series A ESOP Convertible Junior Preferred Stoclc. without par value (the "ESOP 
Preferred Shares" and, together with the Common Shares, the "Shares"), ot Conrail Inc. (the 
"Company"), including, m each case, the associated Common Stoclc Purchase Rights, upon the 
terms and subject to the conditions set forth in the Offer to Purchase, dated October 24. 1996 
(the "Offer to Purchase"), as amended and supplemented by the Supplement, dated November 
8. 1996 (the "First Supplement"), and the Second Supplement, dated December 20. 1996 (the 
"Second Supplement"), and in the revised Letter of Transmittal (which, together with any 
amendments or supplements thereto, constitute the "Offer"), Unless otherwise defined herem. 
all capitalized terms used herein shall have the respective meanings îven such terms in iie Offer 
to Purchase, the First Supplement, the Second Supplement or the Schedule 14D-L 

Item 11. Material to be FUetl as Exhibits. 

Item 11 is hereby amended and supplemented by the following: 

(a)(77) Parent's Proxy Statement Supplement, including attached letter to the 
Company's shareholders, mailed to the Compc_ay's shareholders 
commencing on or about December 26, 1996. 
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SIGN.MURE 

After due inquiry and to the best of its knowledge and belief, the undersigned cenifies 
that the mformation set forth in this statement is true, complete and correct. 

Dated: December 26. 1996 

NORFOLK SOUTHERN CORPORATION 

By: Isl JAMES C, BISHOP. JR, 
Name: 
Title: 

James C. Bishop, Jr. 
Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

By: Isl JAMES C, BISHOP. JR. 
Name: 
Title: 

James C. Bishop, Jr. 
Vice President and General Counsel 
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EXHIBIT INDEX 

Exhibit 
Number Description 

(a)(77) Parent's Proxy Statement Supplement, mcludi'-j,' attached letter to the 
Compiny's shareholders, mailed to the Company's shareholders 
commencing on or about December 26. 1996. 

Ot63513.01.01S4* 
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N O R F O L K 

December 26, 1996 
Dear Conrail Shareholder 

SO'JNER OR LATER. CONRAIL WH L HAVE TO COUNT YOUR VOTE! 

PROTECT THE VALUE OF YOUR IN-VESTME.NT 
BY VOTING AGALNST CO.'-RAlL'S PROPOSALS TODAY 

Once again Conrail has delayed its important Speaal .Meetmg seeking shareholder approval of the proposed 
chaner amendment to "opi-out" of the Pennsyivania Fair Value Statute. The Speaal .Meeting has now been 
rescheduled for January 27. 1997. aut dont iei Conrail^ maneuvering distraa vou from taicmg steps to receive fair 
value for your shares, 

Conrail has stated that because of the December 17, 1996 order by the Umted States District Coun for the 
Eastern Distnct of Pennsylvama, it will not postpone or adjourn the Speaal Meeung because it bas no: received 
suffiaent proxies to assure approval of the "upt̂ Duf amendment. THEREFORE. IT IS CRITICALLY IMPOR-
TA.NT THAT YOU VOTE AG AINST THE -QPT-OLT" A.MENT»MENT PROPOSAL A.ND AGAINST THE 
ADJOURNMENT PROPOSAL BY SIGNING, DATING ASD RETL'RNING THE E.NCLOSED GOLD 
PROXY CARD TODAY (OR THE GREEN INSTRUCno^• CARD FOR ESOP PARTICIPANTS) Remember, 
only your Utest dated vole couatsl 

MORE VALUE, LESS RISK 
NORFOLK SOUTHERN'S OFFER REMAINS SUPERIOR 

On December 19. 1996. we announced that wc had increased our all-cash offer from $110 to $115 for each 
Conrai) share that you own. Our offer is currently valued at almost $16* more per share than CSX's offer? or 
approximately $1 billion more for Conrail shareholdejs than what CSX bas offered, 

Norfolk Southem's revised proposal continues to offer sigmficant benefits to Conrail shareholder. The 
ino-eased offer provides for an immediate cash paymert for shares purchased through use of a voting trust, Wnh the 
Norfolk Southem offer, you know exactly what you wi! be getting — you wfll bt getting $115 In caah. On the other 
hand, with CSX's proposed deal approximately 75* of youi shares will be acquired for CSX stock, the value of which 
will be subject to market nsk. In addiuon. even though t̂ SX is proposing to close through use of a voting trust, we 
believe the future value of the CSX stock you would receive will be affeaed sigmficanUy by the STB approval 
process, 

YOUR VOTE IS LMPORTA.NT 

Th; choice is clear. But it's gomg to take a strong shareholder vote to make Coaiail understand lhat. Make sure 
your voic£ is heard. Vote today on the GOLD proxy card (or GREEN instruction card if you are an ESOP 
Paniapint) AGAINST Conrail's proposals. Even if you lave tendered your shares into CSX^ new offer or voteo 
earlier, you can still vcte those shares AG AINST ihe 'Qpi-Out" Amendment Proposal and the Adjournment 
Proposal by signing and returning the GOLD proxy ca/d (or GREEN instruction card) today, 

Smcerely, 

David R. Goode 
Chairman, President and 
Chief Executive Officer 

Based on the closmg pnce of CSX common stock on December 24, 1996 
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IMPORTANT INFORMATION 

If your Conrail shares arc held in the name of a banic or broker, only your bank or broker can 
vote your shares and only upon receipt of your specific instructions. Please mstrua your bank or 
broker to vote AGAINST Conraills proposals by executing the GOLD proxy card today. If you have 
any questions or require any assistance in voting your shares, please call: 

Wall Street Plaza 
New York. New York 10005 

Call ToU Free: 800-223-2064 

Banks and Brokers call: 212-440-9800 

401 



SPEOAL MEETING OF SHAREHOLDERS 
of 

CONRAa INC. 

PROXY STATE.ME.NT SUPPLE.ME.\T 
of 

NORFOLK SOUTHERN CORPORATION 

SOLICITATION OF PROXIES 
LN OPPOSITION TO THE PROPOSED A.MENT)MENT TO THE 

ARnCLES OF INCORPORATION OF CONRAa CSC. 

INTRODUCTION 

This Proxy Statem»".. Supplement (this '•Supplement") is furmshed by Norfolk Southem Corpora­
tion ("Norfolk Sou-.Lera") and relates to a Speaal Meetmg of Shareholden of Conrail Inc, ("Conrail" or 
the "Company") to vote upon Conrail's proposal (the "Amendment Proposal") to amend its Anicles of 
Incorporauon to "opt out" of Subchapter E (the "Fair Value Statute") of Chapter 25 of the Pennsylvama 
Busmess Corporation Law of 1988, as amended, and to any adjournments, postponements or resched­
ulings thereof (the "Speaal Meeting"), This Supplement amends and supplements, to the extent set fonh 
herem, the Proxy Sutement of Norfolk Southem. dated November 4. l^m. which was first mailed to 
C:onrail Shareholders on or about November 4. 1996 and which was subsequenUy amended and 
supplemented by a proxy supplement dated November 8. 1996, and again by a proxv supplement dated 
December 9, 1996 (as amended to date, the "Proxy Sutement"), Capitalized tenns used in this 
Supplement and not otherwise defined m this Supplement shall have the respeaive meanmgs assigned to 
such terms in the Proxy Sutement This Supplement is ftnt bemg mailed to Conrail Shareholders on or 
about December 26. 1996. 

RECENT DEVELOPMENTS 

The Special Meetinf 

On Df cember 19. 19%, Conrail pubUdy announced that the Special Meetmg. which previously had 
been scheduled for December 23, 1996, had been rescheduled for J.inuary 17. 1997. In addition, on 
December 24, 19̂ 6 Conrail filed a supplemert to its proxy sutement (as amended, the "Conrail Proxy 
Statement"), in which Conrail suted that the Special Meefng would be neld at Tbe Main Auditorium at 
The Academy of Musi:, Broad and Locust Stfeets. Philadelphia, Pennsylvama at lltOO psn. Eastern 
Standard Time. According to the Conrail Proxy Sutement, the Record Date for the Speaal Meeting 
conunues to be Decembei 5. 1996, NorfoJt Southem is solidtiag pioxiea from Shareholders to vote 
AGAINST both (i) the Amendment Proposal and (ii) Conrail^ proposal to adjourn (the "Adjournment 
Proposal") the Spedal ^Meeting, if necessary, to penmt ConraiJ to further soiiat proxies in the event that 
there are not suffident votes at the lime of the Spedal Meeting to approve the Amendment Proposal, 

The proxy cards previously furnished to you by Norfolk Southem remam valid for Shareholders 
entitled to vote at the Spedal Meeting, Nonetheless, new GO LD proxy cards arc being provided to you 
with this Supplement to vote AGAINST both the Amendment Proposal and the Adjournment Proposal. 
ESOP Partiapants can instrua the ESOP Trustee to vote their ESOP Preferred Shares AGAINST the 
Amendment Proposal and the Adjournment Proposal on the enclosed GREEN instruction card. In 
addition, tf you have already voted Conrail's white proxy card (or marked the GREEN instruction card) 
in favor of the Amendment Proposal, you may revoke lhat vote by completing and returning the GOLD 
proxy (or markmg the GREEN insUTiction card) and indicatmg your vote AGAINST the Amendment 
Proposal. It IS the latest dated proxy which will be counted. 

PLEASE SIGN A.ND DATE THE ENCLOSED GOLD PROXY CARD (OR FOR ESOP 
PARTICIPANTS. THE GREEN INSTRUCTION CARD) TODAY AND VOTE AGAINST THE 
AMENTDMENT PROPOSAL ASD THE ADJOURNME.NT PROPOSAL. 
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The Norfolk Southern Revised Offer 

On Lecember 19. 1996. Norfolk Southem announced ±at the Norfolk Southern Cash Offer by 
Atlantic Acquisiuon Corporauon. a whoDy-owned subsidiary of Norfolk Southem, for all outstanding 
Shares was being mcreased from $110 per Share to $115 per Share, net to the seller hi cash, without 
interest thereon (the "Norfoik Southem Revised Offer"). The Norfolk Southem Revised Offer will 
expire at 12:00 imdnight. New York City time, on Fnday, January lO, 199", ualess extended. The terms of 
me .Norfolk Southem Revised Offer are set fonh in a suppiemcr; dated December 20.1996 to the Norfolk 
Southera Offer lo Purchase, which has been mailed to Shareholders. 

Ttae Amended CSX/Conrai] Merger Agreement 

The following des~nption is based upon the Schedule 14D-9 fiied with the SEC by Conrail on 
December 20. 1996. an iu...:ndment to a Schedule 14D-1 filed with the SEC by CSX and dated Decem'jcr 
19. 1996, and the Con.'ail Proxy Sutement. and the following descnption is qualified in its entirety by 
reference to the full text and exhibits of such filmgs. 

On December 19. 1996. Conrail and CSX announced that an amendment to the CSX/Conrail .Merger 
Agreement (the "Second Amendment") had been e-.tered mto pursuant to which CSX inaeased the 
consideration to be paid m the CSX/Conrail Proposed Merger Pursuant to the Second Amendment, the 
60^ of the Shares expeaed to be outstandmg at the time of the consummation of the CSX.'Conrail 
Proposed Merger (assummg the CSX/Conrail Proposed Merger is consummated) and not owned by CSX 
will be exchanged for (i) CSX common stock at a rate of 1,85619 shares of CSX commoi. stock for each 
Share and (ii) an additional $16 per Share in CSX converubie prefened stock, the terms of which will be 
set pnor to the CSX/Conrail Proposed Merger so that such secunues would trade ai par on a fully 
distnbuted basis. Based on the dosmg sale pnce of CSX common stock on the New York Stock Exchange 
Inc Composite Tape on December 24, 1996. the total per Share consideration in the CSX/Conrail 
Proposed .Merger was worth approximately $95,58, 

By reason of the maease m the r,'orfolk Souihem Cash Offer, lhe m.reased pumuvc effect of the 
CSX Lockup Option on Norfolk Southern will be approximately $80 million. On such basis, in the event 
that the CSX lenmnauon fee is paid and the CSX Lockup Opuon Agreement is exercised by CSX, the 
aggregate additional cost to an acquiror of Conrail (mduding Noriolk Southern) by reason of the CSX 
Lockup Opuon Agreement and lhe CSX terminauon fee will amouni to approximately $660 million 
(assummg an acquisition of Conrail at $115 per Share), In the bugatin pending in the Distna Coun for 
the Eastem Distnct of Permsylvania (the "Distna Court"), Norfolk Sonthem is coniestmg the validity of 
both the CSX Lockup Opuon Agreement and the CSX termmauon fee. 

In the (2SX/Coiirail Msrser Agreement. Conrai' and CSX agreed, among other things, to a provision 
(the "No Negotiation Provision") providing that, suojea to certam excepuons, nciiher Conrail nor CSX 
will, nor will thev pennit any of their subsidianes to, nor will they authorize or permit any of their officers, 
direaors or employees or any mvestment banker, finanaal advisor. ai»omey, accountant or other 
represenuuve. re'jXxn'ul by them or any of their subsidianes to, directly or indirectly ihrough another 
person, parujpate iii any conversauons. discussions or negotiauons. or enter mto any agreement, 
arrangement or undeistanding. with any other company engaged m the operation of railroads (mcluding 
Norfolk SOL them) w th respea to the acquisition by any such other company (mdmung Norfolk 
Southem) ol any secu.iues or assets of Conrail and its subsidianes or CSX and its subsidiaries, or any 
irackage ngbis or otiier concessions relatmg to the assets or operauons of Conrail and its subsidianes or 
CSX and its subsidiaries, other than with respea to certam sales, leases, licenses, mortgages or other 
disposals of a>set; or properues. 

In th* jccono Amendment. Conrail also agreed to extend the term of the No Negotiation Provision 
from July 12.1997 to December 3 > 1998, with the mierded effea of prcvenung Conrail from considermg 
or otherwise facilitaung any competmg proposal lo acquire ConraJ. such as the Norfolk Souihem 
Cash Offer and the Proposed Norfolk Southem/Conrail .Merger, unul such ume. As noted below, 
.Norfolk Souihem has challenged the legality of this provision m the litigation pending m the Distna 
Court, and a heanng has been scheduled for January 9, 1997, 
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The Second Amendmem provides that the CSX/Gjoraii Proposed Merger will occur as soon 
practi^ble after the CSX and the Conrail shareholders -eeungs are held to c^nsid^ m ^ r s " LTd To 
the C^VConrail Proposed .Merger and that all of the Shares acquired bv CSX m the ^ Z c c Z ^ l 
Proposed Merger would be placed m the votmg tmst holdmg Shares previously acquired b S x ^ Z 
the outcome of Surface Transportation Board (the "STB") proceedmgs'reSung to the pr^notd 
combmauon of CSX and Conrail. ^ proposed 

CERTAIN LITTGATION — RECENT EVENT'S 

r,h ^ - ^ ^ T T ^ " ^ ^ . ^ ' ^ " ^ ̂ '̂̂  ' "^'"^ '° '̂ "̂̂  Am"J«=d Complamt 
(the Third Amended Complamt"), which was graned on December 17. 1996. and a Mouon for a 
PrelmLnary Injunction m the Distna Cojn. The Third Amended Complamt withdrew two counts 
relaung to ibe ongmally scheduled November 14. 1996 Speaai Meetmg as moot, and added the foUowmg 
additional ch.mis^) thai Defendants' st .ted mtention not to ô nvene lhe Speaal Meetmg scheduled for 
December ^ . 1996 consututes a bte.ch of fiduaary duues; (ii) thai Defendants' suted mtention to 
successively postpone the vote of Shareholders unul th.: Shareholders submit to the wUl of Defendants 
constitutes fraudulent and fundamentally unfau conduc ; (iii) that Scoion 5,1(b) of the CSX'Conrail 
Merger Agreemeni. as amended, consututes a breach of fiduaary duty m that it purports to delegate the 
Conrail direaors' fiduaary responsibUities relatmg to the procê ês of corporate demoaacy and 
altemauveiv. that Secuon 5,Kb) is void and ultra vires: (iv) that consummation of the CSX Tender Offer 
causeo a "amtrol transaaion" to occur with respea to Conrail pursuani to Subchapter E of Chapter 25 
n r.'v T r , ^""""^ Corporauon Uw of 1988, as amended, thus ohligaung the group cotuisung 

' 7 f ^ T ^ ^ " ^ ""^"^""^ °^ »° '° demandmg ConraU 
Shareholder at least $110 cash per Share: and (v, ihat Defendants' pubhc statements suggesimg that the 
considerauon payable m the CSX/Conrail Proposed .Merger might be miproved are mate^ally t^lead^r 
and consutute a violauon of federal secunues laws, misjcaomg 

On December 1.'. 1996, the Distna Qjun held a hearing to consider Plamuffs' Motion for a 
Prehminary Injunoion, At the condusion of the heanng, -Jie Distna Coun issued an order enjoincK the 

f '"^'^ °^ nommees no. ha^g r e S d buffiaent proxies to assure approval of the Amencanent >ropo$aL 

D, ° « ^̂ ' ^ ^ ' ^"^"^ Court sdieduled a heanng for January 9 1997 to considei 
Plamuffs' diaUenge of die legali.̂  of t> . No Negouauon Provision, ascended. Z L Sue of wh^ ê 
CSX now owns 20* of the Shares, an. s an "mterested shareholder", under Subchapter E ̂  Sapu.r S 
of the Pennsylvama Busmess Corporauon L.aw of 1Q88, as amended. 

On Deâ inDer 20. 1996, Plamuffs filed a Motion for Leave to File their Fourth Amended Complaint 
(the "Fourth Amended Complamt"), TTie Fourth Amended Complamt would update the aifegati^ 
contamed -n their earher complaints imd add the foUowing additional claims: (i) that the extended 
two-year No Negouauon Provision m the Sea>nd Amendment consututes an abdicauon, by the Comiul 

\'f^°'^'k^ . f " J " " " fundamenully unfair and consututes a breach 
of those fiduaary duues: (u) that the extended twĉ year No Negouauon Provision purports to restna the 
managenal discreuon of future OnraU direaors and thus violates Pennsylvama sututorv law, ConraU^ 
By-laws and Artides of Incorporation, and the Conrail direaors' fiduaary duties; and (iii) that Conrail 
failed to disdose its number of Shares outsundmg as of the Record Date for the Spedal Meeims m 
violauon of the federal proxy rules. * 

In addiuon. on December 20, 1996, Plamuffs filed a Mouon to Dismiss the Counterdaim for failure 
to state a claim punuant to Ruie 12(b; of the Federal Rules of Qvii Procedure and an accompanymg 

• • • 

r̂  r. NORFOLK SOLTHERN CORPORATION Dated: December 26, 1996 
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SCHEDULE I 

SECURITY OWNERSHIP OF CERTAIN 
B E N T n a A L OVV^ERS AND MANAGEMENT OF CONTIAIL 

In lhe ConraU Proxv Staiement. ConraU provided updated mforaiation conceming the Record Date 
outsû nding Shares, votmg secunties and pnnaple holders thereof and ownership of Shares by ConraU 
officers and direaors. The followmg mforaiauon is based solely on the Conrail Proxy Staiem'-nt and 
supersedes the infonnauon m Schedule 1 of the Norfolk Souihem Proxy Sutement. dated Noveinber 4. 
1996. as amended. The foUowmg mfonnation is quahfied in its enurety by reference to the Conrail Proxy 
Staiement. 

RECORD DATE AND OUTSTANDLNG SHARES. Accordmg to the ConraU Proxy Statement, as 
of lhe dose of busmess on the Record Date, there « re issued and outstandmg 82.244,375 Common 
Shares and 7303.920 ESOP Prefened Shares, 

VOTLNG SECURITIES AND PRLNCIFAL HOLDERS THEREOR Accordmg to the Conrail 
Proxv Suiemcn;, the onlv persons (or "groups" as lhat tenn is used m Seaion 13(d)(3) of the Securities 
Exchange A a of 1934. as amended), who, as of the Record Date (except as otherwise set forth below), 
owned benefiaaUy mo-e than 5* of any class of ConraU^ votmg secunues arc listed in the foUowmg uble 
(which also hsts shares held by the Employee Benefits Trust): 

Tttlc of 
C T — 

Common Stock 

Common Stock 

Common Stock 

Common Stock 

ESOP Preferred 
Shares 

Naaw Md M i i t u of RcDtad»l Owner 

CSX Corporauon 
One James Center 
SOI East Cary Street 
Richmond, VA 23219 
FMR Corp, 
82 Devonshire Street 
Roston, MA 02109 
WcUington Management Company 
75 Sute Street 
Boston. MA 02109 
MeUon Bank, N.A. 
S'iiie 3346 
i»iitsburgh, PA 15258 

Fidelity Management Trust Company 
82 Devonshire Street 
Boston, MA 02109 

AaooBi tad Nara. > of 
Bcpcfldal Owaerahip 

17,860,124(1) 

7,621,404(2) 

4.119il0(3) 

J .444,500, solely m its 
capaaty as tmuee of 
the Employee Benefits 
Tnist(4) 
5.646,125, solely in its 
capaaty as Trustee of 
lhe ESOF (5) 

Perccal of 
C l u 

21,7* 

9 J * 

5.0* 

4.2% 

77,3* 

(1) Based on mfonnauon set forth on the Amendment No, 10 to the Sdiedule n O filed by CSX with 
the SEC on December 6,1996, These Shares represe it approximately 19,9* of ConraU s total voung 
«ccunues as of the Record Date. 

n Based on mfonnauon set forth on the Sdiedule 13F filed by FMR Corp, ("FMR") with the SEC on 
November 15. 19%, Assummg that aU these Shares owned by FMR were tendered pursuant to the 
first CSX Tender Offer. 23,45* of these Shares (or 1,787,219 Shares) would have been purchased by 
CSX pnor to the Record Date and refleaed m CSX's bencfiaal ownership set forth above. These 
Shares repreient approximately 8J5* (or approxmiately 6 i * assummg FMR tendered all its Shares 
to CSX) of ConraU's total voung secunues as of the Record Date, 

(3) Based on mfonnauon set forth on the Sdiedule 13F filed by WcUmgton Management Company 
^ r^m^gton")^^th the SEC on November 15. 1996. Assummg that aU these Shares owned by 

W ^ C o n were tendered pursuant to the first CSX Tender Offer, 23,45* of these Shares (or 
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966.0^ Shares) would have been purchased by CSX pnor to the Record Dale and refleaed m CSX's 

3 4 l u Z / w n f approxmiately 4,6* (or pproStSely 

(4) 

(5) 

These Common Shares represent approximately 3,8* of ConraU's tolal voung secunues as of the 
Record Date. The Employee Benefiis Tmst is listed for mfonnauon purposes onlv and does not 
represent a benefiaal owner of .nore than 5% of the Common Shares as of the Record Date, 
ESOP Prefened Shares are convertible into Common Shares at any tmie on a share-for-share basis 
subject to certain aniidUuuon adjusunents. As a result, ownership of ESOP Prefened Shares i' 
deemed to be ownership of an equal number of Common Shares, These ESOP Prefened Sharf s 
represent the unallocated shares of ESOP Prefened Shares conumed m the ESOP These shares 

'"n^n-;^^ '° partiapants. consti.ute an aggregate 
of 7 303.920 of ESOP Prefened Shares, which aggregate represents approxmiately 8.2* of Conrail's 
tolal voung securities as of the Record Date, 

OWNERSHIP BY TOE ESOP AND EMPLOYEE BLNEFTTS TRUST. As set forth m the table 
above, as of the Record Date, each of the ESOP and the Employee Benefiis Tmst owns Shares 
represenung approximately 8.2* and 3.8*, respeoively. of ConraU's toul votmg secunues. As disclosed 
m the ConraU Proxy Sutement, the ESOP and the Employee Benefits Tmst tendered subsuntiaUy aU of 
their Shares, respectively, pursuant to tne first CSX Tender Offer, and the Emplovee Benefits Tnist 
pursuant to its tenns, used subsuntiaUy aU the proceeds it received from CSX puisuant to the first CSX 
Tender Offer to acquir: 964,164 Shares m the marke. pnor to the Record Date, A«:ordmg to i n S u ^ l 

J l " " ^ A ' v ^'^-""^ responsibUity of the Tmstee, did not use the proceeds it 

M s I fonhTn^? / " " T P I ' ° "^"^ '° P"'^*'^ P"°^'° ^« R^o^ l̂ Date. As set forth m die ConraU Proxy ̂ U'-a==t. Shares owned by the Employee Benefiu Tmst will be vot'.d 
,n«„r ""̂  "I proportion as the ESOP Preferred Shares for whidi valid 
h a ^ r o ^ ^ r ['^''''^^'^i^^^^ ^ vottd. The tmst agreement goveming the ESOP provides 

that proxies for Shares that have oeen allocated to individual partidpants pursuant to the ESOP will be 
voieo m accordance with that partidpanl's direoion as set forth on the GREEN tmstee iastruoion card 
that IS endued herewith for partidpants. Partidpants cannot vote their ESOP Preferred Share* or 
mstma the Trt«tee as to how to vote their ESOP Preferred Shares by completing the endosed GOLD 
proxy The trust a'̂ eement also provides that all ESOP Preferred Shares that have not been allocated to 
an individual paraapant, and ail ESOP Preferred Shares that have been so allocated but as to whid, no 
N ahd voung msfruoions have been reoeived by the Tmstee shall be voted in the same manner and 
proportion as aie the ESOP Prefened Shares for whidi valid instmcuons are received, 

OWNERSHIP BY MANAGEMENT OF VOTING SECURTTIES. The foUowing uble sets forth 
the benefiaal ownership, as of the Record Date, of Shares of eadi direaor, eadi of the six most hiahlv 
compensated executive officen of Conrail, and ail direaon and exeoilive officers as a group U i 5 ^ 
otherwue mdicated. ea-di sudi person has sole voung and investment power with respert to sudi Common 
Shares and sole vooag power with respea to sudi ESOP Preferred Shares. The Tmstee holds sole 
mvesunem power widi respea to all ESOP Preferred Shares. As of the Rccoid Datt. all ConraU vUreaors 
and exeaiuve officen as a group owned less than one per^nt (1*) of the aggregate ouuunding Shares 
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N—« ef ladhid—i ot Groop 

David .M, LeVan 
Chairman of the Board of Direaors. President and 

Chief Execuuve Officer 
H. Furlong Baldwin 

Director 
Gaude S, Bnnegar 

Director 
Darnel B Burke 

Director 
Kathleen Foley Feldstem 

Director 
Roger S, HiUes 

Direaor 
E, Bradley Jones 

Dire nor 
David B. Lewis 

Direaor 
John C, Marous 

Direaor 
GaU J, McGovem 

Direaor 
Raymond T, Schuler 

Direaor 
David H, Swanson 

Direaor 
Bmce B, WUson 

Semor Vice President—Law 
Ronald J Conway 

Semor Vice President—Operauons 
Timothy P Dwyer 

Senior Vice President—Unit Trains Sendee Group 
John P, Sammon 

Semor Vice President—CORE Service Group 
George P Turner 

Senior Vice Prcident-Automotive Service Group 
Execuuve Officers and Direaon as a Group 

Beae! 
PcrtcM 

fidaflr Owod of CI— 
139,112(1) 

2,000 

1.000 

2,000 

700 

2,362 

1,000 

919 

612 

0 

6,063 

449 

28.695(1) 

34.665(1) 

12.469(1) 

23,789(1) 

43,937(1) 

574.851(2) 

• Less than one percent 
(1) For Messn. LeVan, WUson, Conway, r>wyer, Sammon and T\imer, respectively, indudes options 

exercisable within 60 days to acquire 98,896,0,27,375,0,18,125 and 34 J32 Common Shares and 1,931, 
1.910. 1,868, 1,634. 1,642 and 1,668 ESOP Prefened Shares aUocated to the accounts of each of the 
named offian unlet the ESOP ESOP Prefened Shares arc convertible into Common Shares at any 
time on a share-for-share basis, subjeci lo cenam antidUution adjusunents. As a result, ownenhip of 
ESOP Prefened Shares is deemed to be ownenhip of an equal number of Common Shares. 

(2) Indudes (x) opuons exercisable withm 60 days to acquire 351,660 Common Siares and (y) 35,405 
ESOP Prefened Shares aUocated to the accounts of mdividual officen under the ESOP This number 
also mdudes shares held by aU officen of ConsoUdated RaU Corporation. 
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ADDITIONAL CVFOR.MATION 

If your Shares are held in the name of a bank or broker, only vour bank or broker can vote your 
Shares and only upon receipt of your spedfic mstmaions. Please insima your bank or broker to vote 
AGAINST the Amendment Proposal and the Adjournment Pioposal by executmg the GOLD oroxv 
c a r d tnr lav I f v n n hava a»>.i ; " -card today If you have any quesuons or require any assistance in votmg your Shares, please call 

GBORGESW 

WaU Sfreet Plaza 
New York, New York 10005 

CaU ToU Free: 800-223-2064 

Banks and Broken caU: 212-440-9800 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDLXE 14D-1 
(.Amendment No. 30) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange Art of 1934 

Conrail Inc. 
(Name of Subjert Company) 

Norfolk Southern Corporation 
Atlantic Acquisition Corporation 

(Bidden) 

Common StcJc. par value $1.00 per share 
(Including the associated Common Stock Purchase Rights) 

Jide of Class of Secunues) 

208368 10 0 
(CUSIP Number of Class of Secunnes) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Including the assodated Common Stock Purchase Rights) 
(Tide of Class of Secunues i 

Not Available 
(CUSIP Number of Class of Secunties) 

James C. Bishop, Jr. 
Executive Vice President-l>aw 
Norfolk Southem Corporation 

Three Coimiercial Place 
Norfolk, Virfcioia 23510-2191 

Telephone: (757> 629-2750 
(Name. .Address and Telephone Nionbcr of Person Authonzed 
to Receive Nonces and Commumciuons on Behalf of Bidder) 

wiih a copy to: 
Randall H. Doud. Esq. 

Skadden. Arps, Slatt. Meagher & Rom LLP 
919 Third Avenue 

New Yuriv. New York 10022 
Telephone: (212) 735-3000 
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This Amendmetit No. 30 amends the Tender Offer Statement on Schedule 14D-1 filed 
on October 24. 1996. as amended (the "Schedule 140-1"). by Norfolk Southern Corporation 
a Virgmia corporation ("Parent"), and its whoiiy owned subsidiary, Atiantic Acquisition 
Corporation, a Pennsylvania corporation ("Purchaser"), relating to Purchaser's offer to purchase 
all outstandmg shares of (i) Common Stock, oar value Sl.OO per share (the "Common Shares"),' 
and (u) 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"), including, in each case, the associated Common Stock Purchase Rights, upon the 
terms and subject to the conditions set forth in the Offer to Purchase, dated October 24, 1996 
(the "Offer to Purchase"), as amended and supph mented by the Supplement, dated November 
8. 1996 (the "First Supplement"), and the Second Supplement, dared December 20. 1996 (the 
"Second Supplement">, and in the revised Letter of Transmittai (which, together with any 
amendments or supplements thereto, constitute the "Offer"), Unless otherwise defined herein, 
all capitalized terms used herein shail have the respective meanings gi\en such terras in the Offer 
to Purchase, the First Supplement, the Second Supplement or the Schedule 14D-1, 

Item 10. Additional Infonnatioa. 

Item 10 is hereby amended and supplemented by the following: 

(e) On December 27. 1996. Parent filed ? petition with the STB alleging that the No 
Negotiation Provision, as m effect after the Second Amendment, constitutes unlawfu' control of 
the Company by CSX for the purposes of the federal statute that requires prior STB approval 
of controi and seeking, among other things, a declaratory order that CSX is in violation of such 
federal law by reason of the No Negotiation Provision and that such provision is unlawful and 
unenforceable. 

Item 11. .Material to be FUed as Exhibits. 

Item 11 is hereby amended and supplemented by the following: 

(a)(78) Press Release issued by Parent on December 27. 1996. 

(g)(l 1) Petition for Declaratory Order and Other Appropriate Relief, filed by 
Parent and Norfolk Southern Railway Company (dated December 27, 
1996, Surface Transponation Board). 
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SIGNATURE 

.\fter 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. 

Dated: December 30, 1996 

NORFOLK SOUTHERN CORPORATION 

By: /?/ I AMES C RISHQi-. JR, 
Name: James C, Bishop. Jr. 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

By; 1̂1 JAMES C, BISHOP, JR. 
Name: James C. Bishop. Jr. 
Title: Vice President and General Counsel 
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EXHIBIT INDEX 

Exhibit 
Number 

(a)(78) 

(g)(ll) 

Press Release issued by Parent on December 27, 1996. 

Petition for Declaratory Order and Other Appropriate Relief, filed by Parent 
and Norfolk Southern Railway Company (dated December 27, 1996, Surface 
Transportation Board), 

0163«12.01.01S4t 
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FOR IMMEDIATE RELEASE 
December 27, 1996 

Media Contact Robin Chapman 
757-629-2713 

NS ,4sks STB To Rule CSX-Conrail Lock-out" Provision Unlawful 

NORFOLK. VA - Norfolk Southem Coiporation (NYSE; NSC) today asked the Surface 

Transportation Board to rule that a December 18 amendment to the merger agreement 

between CSX and Conrail constitutes unlawful control by one railroad over another 

The amendment prohibits Conrail. without CSX s consent, from entering into or 

discussing a merger agreement with any Dther company until 1999, even if ConraU 

shareholders or the STB disapprove the proposed CSX r..̂ 'ger 

"Unless the Board intervenes to protect its jurisdiction over the control of one rail 

carrier by another," Norfolk Souihem said in its petition to the STB, "CSX will be able to 

use the unlawful control afforded by the lock-out provision to coerce a critical vote of 

ConraU stockholders scheduled for January 17, 1997. by portraying CSX as the only choice 

avaUable to them - even though the terms of CSX's acquisition would provide ConraU's 

shareholders other than CSX SI 16 billion less Uian Nortblk SouUiem's offer and even 

though a CSX-Conrail consolidation on its face presents extremely senous competitive issues, 

as CSX officials acknowledged years ag,> in testunony to Congress " 

Nortolk Southera said tha*. while provisions are commonly used in merger agreements 

that allow the mergmg panics time to secure needed corporate and regulatory approvals to 

consummate the transaction, a "lock-out" extending more ttian one year after Uie expected 

date of the STB's final decision on Uie CSX-ConraU merger is "extraordinary and wholly 

unjustified" and is intended to cc r̂ce ConraU shareholders to approve Uie transaction. 

•Tlie obvious and only intent of Uie amended lock-out provision is to preclude even 

the possibility of NS's superior offer from being realized for so long that ConraU 

shareholders will feel that Uiey are left wiUi no oOier effective choice but to accept Uie CSX 

merger," .Norfolk Southem said, 

# # # 

World Wide Web Site - http; www nscorp com 

016}6*9 01-01S4a 
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NS-4 

BEFCRE TKE 
SLTIFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 3 3 220 

CSX CCRPORATION AND CSX TRANSPORTATION, INC. 
--CONTROL AND MERGER--

CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

PETITION OF NORFOLK SOUTHERN CORPORATION AND 
NORFOLK SOUTHERN RAILWAY COMPANY FOR DEZLARATORY 

ORDER AND OTHER APPROPRIATE RELIEF 

INTRODUCTION AND SD.'IMARY 

Norfolk Southern Corporation and Norfolk Southern Railway 

Company ( c o l l e c t i v e l y "NS"), hereby p e t i t i c . i the Surface 

Transportation Board (the "Board") for a declaratory order that 

CSX Ccrporation, CSX Transportation, Inc., and Green A c q u i s i t i o n 

Corporation ( c o l l e c t i v e l y "CSX") are i n v i o l a t i o n of 49 U.S.C. § 

11323 by reescn cf an amendment, dated December 18, 1996, to the 

merger agreement between CSX and ConrB-fl Inc. ("Conrail"). This 

extraordinary amendment p r o h i b i t s Ccnr-.il, without CSX's consent, 

from e n t e r i n g i n t o a merger agreement with any other company, or 

even discussing such an agreement wit h any other company, u n t i l 

1999 -- more than two years from now -- even i f Conrail 

shareholders vcte i n t^e next few months to disapprove the 

proposed CSX merger and even i f the Board issues a decision i n 

1997 r e f u s i n g t o approve that merger. 
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The unlawful control over Conr " i l that t h i s amendment gives 

t . ZSX threatens to have immediate and irreparable consequences, 

which the Board needs to act promptly tc prevent. The cbvicus 

purpose of the amendment i s tc preclude consideration by Conrail 

shareholders of any other merger proposal for more than two 

years. Unless t.he Board intervenes to protect i t s j u r i s d i c t i o n 

over the a c q u i s i t i o n of control of one r a i l c a r r i e r by another, 

CSX w i l l be able to use the unlawful co n t r o l afforded by the 

lock-out provision tc coerce a c r i t i c a l vote cf Conrail 

shareholders scheduled for January 17, 1997, by portraying CSX as 

the only choice available to them -- even though the terms of 

CSX's a c q u i s i t i o n would provide Conrail's shareholders other than 

CSX $1.16 b i l l i o n less than Norfolk Southern's offer^' and even 

though a CSX/Conrail c o r s o l i d a t i o n on i t s face presents extremely 

serious competitive issues, as CSX o f f i c i a l s acknowledged years 

ago m testimony to Congress (see pp. 18-19, below). The Board 

should not allow CSX to circumvent the Board's j u r i s d i c t i o n over 

t.he a c q u i s i t i o n of control to gain an advantage i n a stockholder 

vote. 

The amendment i n question i s a fortn of what i s commonly 

r e f e r r e d to as a "lock-out" or "no-shop" provision. Such 

provisions usually p r o h i b i t p a r t i e s to a merger or a c q u i s i t i o n 

agreement from nego-iating a s i m i l a r transaction w i t h other 

This estim-ate i s based on the c l o s i n g _ p r i c e j f ^ C S X stock on 

ders 

•2-
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part:ies f c r such tim.e as may be necessary to obtain needed 

corporate and regulatory approvals and consumm.ate the 

transaction.- F-r exam.ple, p r i o r to i t s recent amendment, the 

lock-out provision m t.he CSX-Conrail m.erger agreement barred 

Conrail from negotiating a merger with any ot.her party u n t . l J u l / 

12, 1997. 

T.he amendment i n q^aestion, however, extends the lock-out 

period u n t i l December 31, 1998. That i s more than one year a f t e r 

the expected date cf the Board's f i n a l decision on t.he 

CSX/Conrail merger under t h e i r own proposed procedural schedule, 

and almost two years a f t e r the anticipated shareholder vote to 

consider t.he proposed m.erger. As so extended, the amended lock­

out p r o v i s i o n i s extraordinary and wholly u n j u s t i f i e d . I t s 

purpose and function are obviously not to ensure that CSX and 

Conrail w i l l both d i l i g e n t l y seek corporate approvals and 

prosecute t.heir a p p l i c a t i o n f c r regulatory approval, since i t 

extends well beyond the time t.hose parties expect a f i n a l Board 

decision and a shareholder vote. The obvious and only f u n c t i o n 

of the amended lock-out provision i s to preclude even the 

p o s s i b i l i t y of NS's superior o f f e r frcm being realized f o r so 

long t h a t Conrail shareholders w i l l f e e l that they are l e f t with 

no ether e f f e c t i v e choice but to accept t.he CSX m^erger 

NS's p o s i t i o n i s s t r a i g h t f or^^^ard. NS submits that any 

agreement that gives one r a i l r o a d power to prevent another 

*'' In a d d i t i o n , such provisions t y p i c a l l y include a " f i d u c i a r y 
cut" clause which permits a board of d i r e c t o r s to consider 
ccm.petmg proporals i n c e r t a i n circumstances. 
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r a i l r o a d from negotiating a ccnsolidaticn w i t h any ether e n t i t y 

has no regulatory j u s t i f i c a t i o n and i s unlawful to the extent i t 

p r o h i b i t s such negotiations a f t e r the Beard has ccmpleted i t s 

review of the twc ra i l r o a d s ' consolidation cr a f t e r the 

shareholders of e i t h e r r a i l r o a d have themselves refused to 

approve that transaction. Such a provision gives the aspiri.-.g 

acquiror r a i l r o a d c o n t r o l over t.he m.ost basic a t t r i b v t e of the 

target r i l r o a d -- i t s futu.- -• without the Board's p r i o r 

approval, and thus v i o l a t e s 49 U.S.C. § 11323.- No one could 

seriously contend, f o r example, that a r a i l r o a d could, wit.hout 

the Board's a u t h o r i f , surrender to another r a i i r o a d i t s freedom 

to negotiate a consolidation with any other e n t i t y f or 20 years. 

Such an agreem.ent would obviously cri p p l e the f i r s t r a i l r o a d ' s 

a b i l i t y to raise c a p i t a l and, perhaps, even to survive i n 

changing conditions.^ The only conceivable r a t i o n a l e f o r 

p e r m i t t i n g such an agreement p r i o r to Board approval; would be 

to provide a reasonaj-.le period of tim.e f o r p a r t i e s to an 

agreem.ent to detennine whether t h e i r shareholders and t h e i r 

- Such provisions m,ay also be objectionable as a ~.atter of 
state 'aw governing corporations and the f i d u c i a r y duties of 
— p o r a t e d i r e c t o r s to the shareholders of t.he corporation. See, 
eTq Paramount Corv^.unic^r i nr.^ . Inc. v. OVC Network Inc., 637 
A 2d'34 (Del 1994). See also, note 5, i n f r a . The present 
p e t i t i o n presents no issues of state law; rather, i t presents a 
fundamental issue of unlawful control under the s t a t u t e 
administered by the Board. 

V -magine, f o r exam.ole, the probable fate of the Southern 
P a c i f i c T r a n s c o r t a t i l n Company i f i n 1933 i t had ceded to t.ne 
Atchison, Topeka i Santa Fe Railroad the r i g h t to preclude iP 
from negotiating consclidations with any ot.her rai.roaa unt.-
year 2CC3 . 
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regulators w i l l approve the transaction. Whatever the period, i t 

IS too long i f i t goes beyond what may be reasonably expected f o r 

the Board to consider and act upcn the consolidation application 

of the two r a i l r o a d s themselves. I t i s also too long i f i t 

extends beyond other actions, such .js a shareholder vote 

rejecti.ng the merger, that e f f e c t i v e l y foreclose the p o s s i b i l i t y 

of the transaction taking place as proposed. Norfolk Southern 

therefore seeks a declaratory order that CSX i s i n v i o l a t i o n of 

49 U.S.C. § 11323 by reason of the recently am.ended lock-out 

pr o v i s i o n , and that that provision i s unlawful and unenforceable. 

The need f o r such an order i s urgent. CSX's v i o l a t i o n 

threatens immediate, extreme and irreparable harm to both NS and 

Conrail's .shareholders. Unless the Board declares that p rovision 

t-1 be unlawful and unenforceable well i n advance of the vote 

scheduled f o r January 17, 1997, Conrail shareholders may be 

coerced to vote f o r what CSX wants them to believe i s the only 

choice l e f t to then-- -- CSX. I f CSX wins that vote, i t w i l l have 

achieved a c r i t i c a l step i n i t s planned a c q ' j i s i t i o n of Conrail by 

means circumventing the Board's j u r i s d i c t i o n over control 

transacticns. 

I f the Board i s unable to reach a f i n a l decision on the 

l e g a l i t y of the amended lock-out provision w e l l i n advance of 

January 17, 1997, i t i s essential that the Board take action t o 

prevent that i r r e p a r a b l e harm. I t could do so by d i r e c t i n g 

Conrail to postpone the January 17 shareholder meeting u n t i l 

a f t e r the Board decides the question. I t could also do so by 
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p r o h i b i t i n g t h e t r u s t e e under CSX's v o t i n g t r u s t fro.n v c t i n g any 

C o n r a i l shares h e l d m t h a t t r u s t i n favor c f a c t i o n s p-L'rmittmg 

f u r t h e r share a c q u i s i t i o n s by CSX or m f a v c r of the CSX,Conrail 

merger u n t i l a f t e r the Board decides the question.-' 

Because of the urgency and importance c f t h i s m.atter, NS 

r e s p e c t f u l l y r e quests the 3oa.rd t o give expedited c o n s i d e r a t i o n 

t o t h i s p e t i t i o n . NS suggests t h a t the Board may wish t o r e q u i r e 

t h a t responses t o t h i s p e t i t i o n be f i l e d by a date t h a t w i l l 

perm.it the Board t c take a p p r o p r i a t e a c t i o n before January 17, 

1997 . 

STATEMENT OF FACTS 

Background; the CSX-Conrail Merqer 

On October 14, 1996, CSX and C c n r a i l entered i n t o an 

aareem.ent f o r CSX t o acquire C c n r a i l , s u b j e c t t o the Board's 

acproval and o t h e r c o n d i t i o n s . Cn Ccteber 18, 1996, CSX and 

C o n r a i l f i l e d w i t h the Board a n o t i c e of i n t e n t vCSX/CR-i; t o 

f i l e an a p p l i c a t i o n seeking the Board's p r i o r a u t h o r i z a t i c n under 

49 U.S.C. § 11323-25 f o r the a c q u i s i t i o n of c o n t r o l of C o n r a i l by 

i ' This p e t i t i o n i s being f i l e d i n Finance Docket No. 33220 
because'it p r e s e n t s issues c e n t r a l t o t h a t proceeding. 

NS -as a l s o c h a l l e n g e d the l e g a l i t y of the am.ended l o c k o u t 
o r e v i s i o n , as w e l l as ot h e r p r o v i s i o n s of the CSX-Conrail m.erger 

any issue o f s t a t e -aw. 

-6-

419 



a wholly-owned subsidiary of CSX, the merger of Conrail i n t o the 

wholly-owned CSX subsidiary, and the r e s u l t i n g comm.on control of 

CSX Transportation, Inc. a.nd Consolidated Rail Corporation by 

CSX. 

The Structure of the CSX 
Plan to Acquire Conrail 

Although the m.erger agreement betwe.;n CSX and Conrail has 

been amended twice, the underlying s t r u c t - r e of the proposed CSX 

a c q u i s i t i o n of Conrail remains the same: two cash tender o f f e r s 

for the acquisit\on of ap to an aggregate of 40% of the Conrail 

stock, followed by a merger to acquire the remaining 60% of the 

Conrail stock.^' The process i s one that i s known as "fr o n t 

loaded, " because i t provides Conrail shareholders greater value, 

to be paid i n cash, f o r each share purchased by CSX i n the f i r s t 

two tender o f f e r s t.han f o r each share that Conrail shareholders 

w i l l be forced to exchange a f t e r the merger i s con.summated. Such 

a process i s designed to pressure Conrail share.holders to tender 

t h e i r shares i n the i n i t i a l stages f o r fear of being forced to 

exchange them f o r less l a t e r i f they do not. 

^ The merger agreement dated as of October 14, 1996 (the 
h e r e i n a f t e r the "Merger Agreem.ent"), appears as Exhibit (c) (1) to 
Schedule 14D-1, Tender Offer Statement, dated October 16, 1996, 
which CSX and Conrail submitted to the Board on November 27, 1996 
i n F.D. 33220. The Merger Agre5ment was am.ended on November 5, 
1996 (the " F i r s t Amendm.ent"), and again on December 18, 1996 (the 
"Second Amendment"). Provisions of the Merger Agreement, the 
F i r s t Amendment and the Second Amiendment that are c i t e d i n t.his 
c e t i t i c n are attached i n Attachment 1 .hereto. 
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Under the o r i g i n a l Merger Agreement, the three-step process 

would work as follows: f i r s t , CSX would m.ake a tender c f f e r te 

purchase 19.9% of the outstanding Conrail s.hares for cash.-' 

Once CSX had those shares i n hand, Conrail would hold a 

shareholder vcte on whether Ccnrail would "opt cut" of Subchapter 

2 5E cf the Pennsylvania Business Corporation Law,-̂  which, 

without such opt-out, would require CSX to purchase a l l Conrail 

shares f o r the sam.e cash price as i t paid for the f i r s t 19.9%.^ 

I f and when a m.ajority cf the Conrail shares (including the IS. 9% 

held by CSX) were voted to opt-out of Subchapter 25E, CSX would 

make a second tender o f f e r f or another 20.1% of the outsta.nding 

Conrail shares, again fer cash. Once CSX acquired these shares, 

Conrail would schedule a shareholder vote on the merger i t s e l f . — ^ 

I f a ma:iority of the shares (including CSX'.= 40%) were voted i n 

favor of the merger, the t h i r d , "back end," step i n the process 

would take place: when and i f t h i s Board approved the merger, 

the merger would be ccnsummated and a l l remaining Conrail shares 

would be exchanged f o r CSX common stock at a r a t i o of 1.85619 

shares of CSX ccmmon stock f o r each share of Conrail common 

stock. 

y Merger Agreement, Section 1.1. 

^' T.hese provisions appear at Pa, Stat. Ann., t i t . 15, §§ 2541 
through 2548 (West 1995). 

^' Merger Agreement, Section 5.1(b). 

As required by Conrail's bylaws and by Section 3.1(k) of the 
Merger Agreeme.nt, any m.erger with CSX must be approved by a vote 
of a m a j o r i t y of Ccnrail voting shares outstanding. 
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The B a t t l e f o r C o n r a i l : The B i d d i n g 
War and the Lock-Out P r o v i s i o n a 

Pursuant t o the o r i g i . n a l Merger Agreem.ent, CSX i n i t i a l l y 

o f f e r e d t o pay $92.50 i n cash f o r each of the 19.9% c f the shares 

of C o n r a i l stock i t sought t o purchase i n the f i r s t step c f the 

process. CSX announced i t would exchange 1.35619 shares c f CSX 

f o r each rem.aining share of C o n r a i l s t c c k i n the t h i r d step ef 

the prccess, a f t e r the STB r e g u l a t o r y process had run i t s course. 

Cn October 23, 1996, NS responded w i t h an a l l - c a s h tender 

o f f e r f c r a l l of the o u t s t a n d i n g shares of C o n r a i l stock a t $100 

per share, s u b j e c t t o certai.n c o n d i t i o n s . 

Although NS wishes t o a c q u i r e C o n r a i l and i s prepared t o pay 

C o n r a i l ' s shareholders s u b s t a n t i a l l y more than CSX i s w i l l i n g t o 

pay, p r o v i s i o n s of the Merger Agreement have prevented NS from 

r e a c h i n g an agreem.ent, c r even discutjsi.ng NS's proposal, w i t h 

C o n r a i l ' s management. S e c t i o n 4.2 of the Merger Agreement 

( h e r e i n a f t e r , the " l o c k - o u t p r o v i s i o n " ) , p r o h i b i t s C o n r a i l ' s 

m.anagem.ent f o r a s p e c i f i e d p e r i o d from t a k i n g v a r i o u s a c t i o n s 

w i t h respect t o any proposal by any e n t i t y o t h e r than CSX t o 

a c q u i r e more than 50% of the assets or v o t i n g stock of C o n r a i l 

( d e f i n e d i n the agreement as a "Takeover Pr o p o s a l " ) . S e c t i o n 

4.2(a) p r o v i d e s t h a t C o n r a i l may not " ( i ) s o l i c i t , i n i t i a t e or 

encourage ( i n c l u d i n g by way of f u r n i s h i n g i n f o r m a t i o n ) . . . any 

i.nquiries or the m.aking of any proposal which c o n s t i t u t e s any 

Takeover Proposal or ' i i ) p a r t i c i p a t e m any d i s c u s s i o n s or 

n e g o t i a t i o n s r e g a r d i n g any Takeover Proposal. . . . " S e c t i o n 

;.2 b) p r o h i b i t s C o n r a i l ' s Board of D i r e c t o r s f e r a s p e c i f i e d 
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period from (1) withdrawing or m.odifyi.ng i t s apprcval or 

reccm,m,endation that shareholders approve the CSX/Conrail merger 

agreem.ent, (2) approving or recom.mendmg any m,erger agreem.ent 

wi t h a.ny party other t.han CSX, er (3) entering i n t o any l e t t e r cf 

in t e n t or merger agreement related te any Takeover Proposal. 

Under the o r i g i n a l Merger Agreem.ent, Conrail was cerm.itted 

tc negotiate w i t h respect to other u n s o l i c i t e d takeover proposals 

a f t e r A p r i l 12, 1997 i f Conrail's Board concluded, cn advice cf 

counsel, that t h e i r f i d u c i a r y d j t i e s required them te do sc. The 

c r i g i n a l Merger Agreem.ent also permitted Conrail a c t u a l l y t o 

enter -nto a l e t t e r ef in t e n t cr agreement with another p a r t y 

a f t e r A p r i l 12, 1997 i f Conrail's Board concluded that the othei 

party's proposal was superior to CSX's and that CSX was u n l i k e l y 

to acquire 40% of Conrail's stock. 

On November 5, 1996, CSX and Conrail amended the Merger 

Agreement to, among ether things, increase CSX's cash c f f t . r f o r 

the " f r o n t end" of i t s a c q u i s i t i o n to $110 per Conrail share. 

CSX and Conrail d id not change the term.s for the "back end" of 

the merger at t h i s time. This amendment also extended the 

period w i t h i n which Conrail could not under any circumstances 

negotiate any other takeover proposal with another e n t i t y u n t i l 

July 12, 1997. 

^ Section 1 to the F i r s t Amendm.ent, attached to Schedule 14D-
1, Tender Cffer Statem.ent (Am.endment Nc. 4;, transmitted to 
Secretarv William.s cn Ncvem.ber 27, 1996. 

423 



On November 8, 1996, Norfolk Southern increased i t s all-cash 

ior Conrail stock to $110 per share, subject to the same 

cc.nditions as i t s i n i t i a l c f f e r . 

CSX consummated i t s f i r s t tender o f f e r and announced that i t 

had acquired 19,9% cf Conrail's shares cn November 20, 1996. 

Also, the sharehclder m.eetmg to vote on whether to opt out of 

Subchapter 25E, o r i g i n a l l y scheduled f c r November 14, 1996, was 

rescheduled to December 23, 1996. Conrail stated i n i t s proxy 

m.aterials, hcw«»ve;r, that i t would f u r t h e r postpone the December 

23 m.eeting i f i t appeared that the Ccnrail shareholders would 

vcte against the propcsed opt out. 

Notwithstanding CSX's ownership of at least 19.9% of 

Conrail's shares, i t appeared c e r t a i n that a m a j o r i t y of 

Conrail's shares would have been voted against opting out of 

Subchapter 25E on December 23, and that Conrail would therefore 

postpone the vote. Accordingly, NS f i l e d a motion i n U.S. 

D i s t r i c t Court i n Philadelphia on December 13, 1996 f o r a 

preliminary i n j u n c t i o n to block Ccnrail from postponing the vote. 

The D i s t r i c t Ccurt ruled on December 17, 1996 that the r i g h t 

asserted by Conrail's managem.ent to postpone scheduled 

sharehclder votes whenever i t appeared they would not win them 

was "fundamentally u n f a i r , " " e f f e c t i v e l y disenfranchises those 

shareholders who may be opposed to the proposal," and amounts to 

a "sham e l e c t i o n , " and i t enjoined Conrail from postponing the 
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vote m the abse.nce of changed circumstances, such as a new 

proposal. 

In response t o t h i s legal setback, CSX amended i t s proposal 

once again. This change alsc permitted Conrail to postpone the 

Conrail shareholder opt out vcte yet again, and Conrail has now 

scheduled the stockholders m.eeting for January 17, 1997. 

Under CSX's latesit o f f e r , CSX w i l l continue to o f f e r only 

$110 cash f c r each of the 20,1% of Conrail shares that CSX 

proposes to purchase under i t s "second o f f e r . " This second 

o f f e r 13 conditioned cn Conrail shareholders voting to opt out of 

Subchapter 25E. I f a majority ef the sliares vote to opt out of 

Subchapter 25E and CSX i s able to acquire the a d d i t i o n a l 20.1% of 

Conrail's shares, CSX w i l l have e f f e c t i v e control over any 

subsequent shareholder vote on whether to approve the Conrail/CSX 

merger 

As m the o r i g i n a l Merger Agreement, a f t e r the merger i s 

approved by the owners of a majority of Conrail shares and the 

merger is consummated, the remaining outstanding Conrail stock 

would be f o r c i b l y exchanged for CSX s e c u r i t i e s . Under the l a t e s t 

^ Transcript of Hearing on December 17, 1996 i n Norfolk 
Southern Corp.- et a l . v. Conrail. Inc.. et a l . . C.A. No. 96-CV-
^167 E.D. Pa.; at 68-69 (Attachment 2'. 

ii'' That i s so because a separate agreement also gives CSX the 
option to purchase another 15,955,477 shares of Conrail stock 
from Conrail's treasury at $92.50 per share. Section 1 of the 
Green Stock Option Agreement, dated as of October 14, 1996, 
transmitted to the Board on November 27, 1996 (Attachment 3). 
Exercising that option would give CSX an a d d i t i o n a l 9% of 
Conrail's outstanding shares, which, i n additi o n t c the 40% 
already owned, would v i r t u a l l y ensure a majority vote i n favor of 
the m.erger. 
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amendm.ent to the Merger Agreem.ent, CSX w i l l exchange newly issued 

CSX conv e r t i b l e preferred stock, with an asserted value cf $16 

per share (the terms ef the issue have not yet been f i x e d ) , and 

1.35619 shares cf CSX com.m.cn stock f o r each ef the remaining 

outstanding shares of Conrail stock. In addition, instead of 

wait i n g u n t i l the end ef the regulatory approval process, the 

Merger Agreement now provides that t h i s "back end" exchange of 

s e c u r i t i e s w i l l take place a f t e r the Ccnrail shareholders meet 

and apprcve the merger, which CSX and Conrail have stated that 

they a n t i c i p a t e w i l l occur before the end of the f i r s t quarter of 

1997.-=̂  I f that occurs before regulatory approval i s obtained, 

a l l of the Conrail stock w i l l be placed i n a vcting t r u s t . 

The Second Amendment also aramatically increases CSX's 

co n t r o l over Conrail by extending the lock-out periods i n Section 

4.2 cf the Merger Agreement an add i t i o n a l eighteen months -- fiom 

July 12, 1997 to December 31, 1998. Under the amended Section 

4.2 fa) , Ccnrail now may not negotiate any merger or a c q u i s i t i o n 

by any other e n t i t y under any circum.stances u n t i l 19S9. That 

p r o h i b i t i o n applies even i f Conrail's board concludes,, and i t s 

counsel advises, that i t s f i d u c i a r y r e s p o n s i b i l i t i e s require i t 

tc do so. Likewise, under the amended Section 4.2(b), Conrail's 

board m.ay not, u n t i l 1999, withdraw i t s recommendation to i t s 

shareholders m favor of the CSX/Conrail merger or enter i n t o a.ny 

l e t t e r cf i n t e n t or agreem,ent with respect to another e n t i t y ' s 

Am,endr.ent Nc. 3 to Schedule 14D-1, Tender Offer Statem.ent, 
transmitted tc the Securities and Exchange Ccm.mission on December 
19, 1.996. 
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s u p e r i o r p r o p o s a l even i f the C c n r a i l beard concludes t h a t there 

i s no s i g n i f i c a n t chance t h a t CSX w i l l a c q u i r e 4C% cf C o n r a i l ' s 

shares or t h a t the CSX/Cenraii merger w i l l be approved by 

Co n r a i l ' s share.holders. Again, no f i d u c i a r y eut i s a p p l i c a b l e t o 

the p r o h i b i t i o n . 

On Decem.ber 19, 1996, Norfolk Southern increased its all-

cash offer for all cf Conrail'3 outstanding shares te $115 per 

share .'^ 

ARGUMENT 

I . BY THE AMENDED LOCK-OUT PROVISION, CSX HAS ACQUIRED UNLAWFUL 
CONIROL OF CONRAIL IN VIOLATION OF 4 9 U.S.C. § 1131 

49 U.S.C. § 11323 i f o r m e r l y 49 U.S.C. § 11343) provid e s t h a t 

c e r t a i n t r a n s a c t i o n s m.ay be c a r r i e d out o n l y w i t h the p r i o r 

approval and a u t h o r i z a t i o n of t h i s Board. These include 

' [a] c q u i s i t i o n of c o n t r o l of a r a i l c a r r i e r by any number o f r a i l 

c a r r i e r s , " " [ a ] c q u i s i t i o n o f c o n t r o l of a t l e a s t two c a r r i e r s by 

a person t h a t i s not a r a i l c a r r i e r , " and " [ a ] c q u i s i t i o n o f 

c o n t r o l o f a r a i l c a r r i e r by a person t h a t i s not a r a i l c a r r i e r 

but t h a t c o n t r o l s any number of r a i l c a r r i e r s . " 49 U.S.C. § 

11323 'a) (3) , (4) and (5) . 

^ As I t now stands, the N o r f o l k Southern o f f e r would p r o v i d e 
C o n r a i l s h a r e h o l d e r s o t h e r than CSX almost $16 per share more 
than the blended value of cash and s e c u r i t i e s t h a t CSX i s 
o f f e r i n g c u r r e n t C c n r a i l share.nolders f o r t h e i r shares, basea on 
the market p r i c e of 'SX com.mon stock a t c l o s i n g on Decembser 26, 
1996. On t h a t b a s i s , NS estim.ates t h a t the t o t a l amount i t i s 
o f f e r i n g t o C o n r a i l shareholders other than CSX i s approximately 
SI.16 b i l l i o n more than what CSX i s o f f e r i n g . 
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The I n t e r s t a t e Cemm.erce Com.m.ission '"ICC" or "Com,missien") 

and the co-.-ts have long held that what constitutes ce n t r a l f e r 

purposes ef t h i s statute i s a que.= f^on of fact that depends cn 

the 0-.roumstances ef each case. See, e.g., G i l b e r t v i l l e Trucking 

Cc. V, United States, 371 U.S. 115, 125 1962); Missouri Pa c i f i c 

Railroad Co.--Control --Chicago u Eastern I l l i n o i s Railroad Co., 

327 I.C.C. ?''9 ,1965 " .Missouri P a c i f i c " > ; D e c l a r a t c y Crder--

Control--Rio Gra.nde I.ndustries, Inc., Finance Docket No. 31243 

.Aug. 11, 1938', 1988 ICC LEXIS 257 ("Rie_Grande"). They have 

also recognized that control does not depend cn a p a r t i c u l a r 

percentage cf stock ownership, or indeed cn any stock ownership 

at a l l , and that control by one r a i l r o a d of another m.ay e x i s t by 

reason cf contractual provisions or ether circumstances g i v i n g 

the f i r s t r a i l r o a d the power to block im.portant actions b/ the 

other, 

Thus, m Misscuri P a c i f i c , the Com.mission found that 

Missouri P a c i f i c .Railroad .had acquired unlawful control of the 

Chicago i Eastern I l l i n o i s Railioad. The Com.m.ission stated that 

" [t;he influence of the one c a r r i e r over the other may . . . be 

evident from the a b i l i t y of the one to encumber t.ne othgr i n 

accom.plishing, or to prevent the accomplishment of, f i n a n c i a l 

transactions or operational changes. . . . " 327 I.C.C. at 211.—-

Of p a r t i c u l a r significance f o r present purposes, the Commission 

^ In Missouri Pacific and other cases, the Commission c i t e d 
the f o l l o w i n g d e f i n i t i o n ef c o n t r o l from C e l l e t t i Control--Cornet 
Freignt Lines, 3 3 M.C.C. 95, 9 7 (1942): " [T]he power or 
autho.-rity te manage, dire;:t, superintend, r e s t r i c t , regulate, 
govern, administer, or oversee." (em.phasis added) . 
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found that Missouri P a c i f i c , notwithstanding i t s m.incrity stock 

ownership, had the e f f e c t i v e a b i l i t y to prevent the Chicago i 

Eastern I l l i n o i s from, taking a nu~ber of acticns, i.ncluding 

" censo J. idat ions, m.ergers, lease;3, cr sales which do no-, r e s u l t i n 

l i q u i d a t i o n s . " 327 I.C.C. at 318. The Com.mission ruled that 

Missouri P a c i f i c ' s a b i l i t y to . revent those actions was r e t 

j u s t i f i e d as "st-..dard protective provisio.ns afforded owners ef 

m.mority stcck i n t e r e s t s " ; .nstead i t was "a.n infringem.ent upcn 

the freedom of management i.n i t s operatlo.ns, and to that extent 

they c o n s t i t u t e elements of control and not m.erely stockholder 

p r o t e c t i o n . " I d . 

The amended lock-out prevision i n the CSX-Ccnrail merger 

agreement i s no less an infringem.ent upon the freedom ef 

Conrail's managem.ent to take actions that managem.ent m.ay believe 

to be 1:1 the best i n t e r e s t s of Conrail and i t s shareholders. 

Unless CSX consents to waive cr delete that prevision through a 

subsequent amendment, the precision p r e h i b i t s Ccnrail from having 

any discussions w i t h any ether e n t i t y about a consolidation w i t h 

that e n t i t y u n t i l January 1, :999. I t dees sc even i f Conrail's 

stockholders vote i n t.he next lew months to r e j e c t the 

CSX/Conrail merger proposal and even i f t h i s Board issues a f i n a l 

decision a year from now refusing to approve that merger --

e i t h e r of which actions would e f f e c t i v e l y foreclose the 

l:<el:nood cf the transaction taking place. Furthermore, the 

pr o v i s i o n precludes such discussions even i f Conrail's present er 

fut u r e d i r e c t c r s believe, and are advised by counsel, that t h e i r 

-16-

429 



f i d u c i a r y duties require them, to discuss ana consider sucn a 

consolidaticn. 

The am.ended lock-cut provision thus gives CSX com.plete 

_ o n t r o l over a basic and c r i t i c a l aspect ef the r e s p o n s i b i l i t y 

and a u t h o r i t y of Conrail's management te manage Conrail i n the 

b€;st i n t e r e s t s ef i t s steckhclders and customers. Nor i s the 

amended lock-out reasonably related to CSX's desire te protect 

the status quo pending corporate and regulatory actions needed 

f o r i t s transaction. 

Sworn testimony from Conrail's top executives makes i t 

c r y s t a l clear that, m Conrail managem.ent' s own view, a 

consolidation with another r a i l r o a d i s both a c r i t i c a l and an 

urgent necessity f o r the future well-being of Conrail. In a 

hearing -ust last month, current and former Conrail executives 

defended t h e i r decision to m.erge with CSX en the ground that, 

a f t e r the UP/SP and BN/SF mergers, Conrail would be seriously 

harm,ed i f i t remained independent and did not combine wit h 

another e a r r i e r . 

Fcr example, James Hagen, former beard chairman and CEO of 

Conrail, t e s t i f i e d that t h i s Board's decision approving t.he UP/S? 

m,erger raved the way fo r more ccmbinations i n the r a i l industry, 

and that Conrail therefore evaluated the 'harm that would b e f a l l 

Conrail i f everybody merged and we didn't."^"-' He also t e s t i f i e d 

Transcript cf November 19, 1996 hearing__in NorfolK^ S 
et a l . V, Conrail Inc 

hereafter "Tr. 4", at 
are attached as Attachm.ent 4 

-n>-n , et a l . V, Conrai- 'no, , et a l • , C.A. No. 96-CV-7167 E.D. 
Pa.) hereafter "Tr. 4"! at 414. Cited p.̂ -̂ es of t h i s t r a n s c r i p t 
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that staying independent would put Conrail m "a very 

uncomfcrtable p e s i t i c n because what happens then i s that you are 

new going te be viewed as a lame duck. And that's not where ycu 

nt to be. "-̂  

S i m i l a r l y , Bradley Jones, a member of Conrail's board ef 

d i r e c t c r s , t e s t i f i e d that t.he BN/SF and UP/SP mergers gave 

Ccnrail "a s i g n i f i c a n t concern . . . that we were going to be 

l e f t eut and perhaps be not enly n e u t r a l , but we would not be a 

ben e f i c i a r y of those mergers."^ David LeVan, Conrail's current 

beard chairman and CEO, echoed t.hese concerns, t e s t i f y i n g that 

the decision to m.erge w i t h CSX followed an evaluation of "the 

r i s k s associated w i t h [rem.aining independent] , with the prospect 

th a t the other two eastern r a i l r e a d s would m.erge w i t h the other 

two western r a i l r o a d s , and we would be . . . a l e f t out player i n 

hat scenario. . . 

In short, through t.he amended lock-out, CSX has en-^-red 

th a t , i f I t s a c q u i s i t i o n of Conrail i s not approved by Conrail's 

stockholders or t h i s Board, Conrail w i l l be unable u n t i l 1999 

even to discuss w i t h another e n t i t y what these executives have 

i.ndicared to be essential to Conrail's future well being. That 

r e s t r a i n t w i l l have s i g n i f i c a n t im.plications f o r the way both 

c o n r a i l w i l l conduct t.heir businesses and how they w i l l compete 

w i t h each other and other r a i l r o a d s . CSX and Conrail have 

Tr. 425. 

Tr. 439. 

Tr. 524, 
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recognized these implications. In a j o i n t press release issuec 

cn October 15, 1996, announcing t h e i r proposed merger Attaonmen; 

5), CSX a.nd Conraii statea that "to conti.nue to improve t h e i r 

competitive p e s i t i o n , better and more innovative services need t : 

be offered. Neither company by : t s e l f can meet tne demand, ef 

customers and the public as we., as tney can m combinaticn. 

Together, t.hey can cvercom.e the i.nherent l i m i t a t i o n s of T,ore 

r e g i o n a l l y l i m i t e d two-carrier service." The amended lock-out 

provision, however, gives CSX t.he power to preclude Ccnrail u n t i l 

at least 1999 from " im.prov [ mg] [ i t s ] com,petitive condition," 

providing "better and more i.nnovative services," or "cvercom [ing] 

the inherent l i m i t a t i o n s of mere region a l l y l i m i t e d 

service" through a comJDination with any ether r a i l r o a d i f 

Conrail's stockholders or t h i s Board refuses to approve the 

propcsed CSX/Conrail m.erger. 

.Moreover, to t.he extent the lock-out provision precludes 

Conrail from developing more competitive and i.nnovative services 

through a combination w i t h NS, the e f f e c t of t.he provision i s to 

s h i e l d CSX from increased competition frcm i t s two main 

competitors. CSX and Conrail compete throughout large areas cf 

the Northeast and Midwest, and NS and CSX compete throughout the 

Scut.heast and Midwest, I t i s easy to see why CSX would wish to 

prevent those p a r t i e s from improving the com.petitive.ness of t h e i r 

services v i s - a - v i s CSX u n t i l at least 1999. NS submits, however, 

that Section 11323 d-es not permit CSX to do so without p r i o r 

Beard a u t h o r i t y . 
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In sum, i t i s clear that Conrail's own m.anagem.ent believes 

that a m,erger i s c r i t i c a l l y im.pcrtant for Conrail's future w e l l -

being. Yet, there can be no question that the am.ended lock-out 

w i l l preclude Conrail's m.a.nagement from even discussing other 

merger proposals f o r m.cre than two years that m,ay ce superior f o r 

Conrail's shareholders, for Conrail's customers and for 

com,petition i n the r a i l industry. Indeed, the serious 

com.petitive issues presented by a CSX/Conrail merger were 

candidly acknowledged by CSX o f f i c i a l s -- incl u d i n g CSX's current 

chief executive o f f i c e r , John Snow -- i n testimony to Congress 

opcosmg a proposed NS/Conrail comiDination a decade ago. For, 

e.xam.ple, i n testimony to the Senate Commerce Committee i n 1985, 

Mr. Hayes Watkins, then CEO of CSX Corporation, explained that 

CSX had c a r e f u l l y considered a CSX a c q u i s i t i o n of Conrail but had 

rejected i t because i t concluded that the manifestly 

anticompetitive e f f e c t s of such a merger would make i t c l e a r l y 

unacceptable. He stated: 

We had an extensive i n t e r n a l study. Our 
lawyers, p a r t i c u l a r l y our a n t i t r u s t lawyers 
and economic consultants, said there i s no 
way that the anticompetitive e f f e c t s of a 
CSX-Conrail combination could be successfully_ 
achieved. 

Not b e l i e v i n g that, we then went to an 
outside group, s p e c i f i c a l l y Arnold & Porter 
i n Washington, and asked them the same 
question: I f we m.ake a bi d f o r Ccnrail, what 
chances dc we have that t h i s might be 
successful? We ha-- a d e t a i l e d writeup which 
ynu and the ether --,-.cers ef the ccm.mittee 
who are lawyers would understand, which savs 
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leua anc c.ear our chances are sr.a.l to 
no.ne . ̂  

Mr, Sncw echoed these views m w r i t t e n responses to questio.ns 

posed by the ccm,mittee. He wrote: 

As to why CSX did net b i d [ f c r C c n r a i l ] , we 
sim.ply believed that the a n t i t r u s t laws weuld 
be enforced and that a b i d on our part would 
j u s t be a b i t of p u f f e r y . ^ 

In short, notwithstanding the asserted c r i t i c a l im.porta.nce 

of a merger f o r Conrail, the amended lock-out provision locks 

Conrail's management and shareholders for m.ore than two years, 

i n t o a single merger option that CSX's own o f f i c i a l s .have 

described as something whose chances c approval would be "s.mall 

to none" and would be "ju s t a b i t of puffery." 

I I . THE LOCK-OUT RESTRAINT CANNOT BE JUSTIFIED AS REASONABLY 
RELATED TO CSX'S DESIRE TO PRESERVE THE STATUS QUO PENDING 
CORPORATE AND REGULATORY APPROVAL. 

Nor can t.here be a.ny j u s t i f i c a t i o n f o r t h i s provision. I n 

ether cases, the ICC found that various negative covenants i n 

fin a n c i n g agreements or a c q u i s i t i o n acreem.ents d id not c o n s t i t u t e 

t.he a c q u i s i t i o n of control because they were reasonably designed 

to p r o t e c t the leg i t i m a t e i n t e r e s t s of various p a r t i e s without 

Li Sale of Ccn r a i l : Hearings Before the Senate Ccm.mittee on 
Commerce. Science, and Transportation. 99th Cong., 1st Sess. 220 
11985) 1 emphasis supplied) :hereafter " 1985 Hearings") at 242 
lemphasis added) [testimony of Hayes T. Watkins, Chairman and 
Chief Executive Offic-.-, CSX Corp.: . See also i d . at 248-449. 
Mr. Watkins' f u l l prepared statement pages 219-224) and other 
c i t e d p o r t i o n s cf the 1935 Hearings are set f o r t h i n Attachm.ent 
6 . ) 

Si' 195 5 Hearings at 24 7. 
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• ford Tran: r t a t i : g i v i n g them oe.ntrcl cf the r a i l r o a d . In 3 

Industries. Inc ,--Control--Boston and Maine Corcoration, 366 

I.C.C. 294 {1932:, for exam,ple, the ICC held that Guilford 

Transportation Industries "GTI" had not acquired premature 

c o n t r o l over the Boston & Maine Corporation :"3&.M") 't.hen i n 

reorganization) by reascn of a provision i n the GTI-Bi.M 

a c q u i s i t i o n agreem.ent r e q u i r i n g GTI' s approval f o r major c a p i t a l 

purchases by BiM. The Commission held: 

T.he .negative cevena.nts i.n t.he a c q u i s i t i c n 
agreement are no more than standard 
safeguards to ensure that B&.M would emerge 
from reorganization i.n a p o s i t i o n 
s u b s t a n t i a l l y sim.ilar to the one i t was i n at 
the tim.e of the agreement. I t i s hardly 
unreasonable for an e n t i t y m.aking a $24.25 
m i l l i o n purchase to obtain contractual 
assurance that i t would get what i t bargained 
f c r . 

366 I.C.C. at 327-328. S i m i l a r l y , i n Rio Grande, the Morgan 

Stanley Group, Inc. made an agreement with Rio Grande Industries 

("RGI") whereby Morgan Stanley would provide and arrange f o r a 

major p o r t i o n of the financing f c r RGI's a c q u i s i t i o n of the 

Southern P a c i f i c Transportation Company and would also acquire 20 

percent of RGI's stock. The Commission held that c e r t a i n 

provisions m t.he agreement between Morgan Stanley and RGI did 

not give Morgan Stanley c o n t r o l of RGI but were merely "designed 

to give the buyer (here Morgan Stanley) assurance that the s e l l e r 

(RGI) w i l l not take actions p r i o r t o closing to deprive the buyer 

of I t s bargain." S l i p . op. at 4. 

The r a t i o n a l e of those cases .has .no a p p l i c a t i o n to the 

amended lock-out prevision at issue That r a t i o n a l e mdght 
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arguably j u s t i f y a provision m a m.erger agreem.e.nt precludi.ng 

e i t h e r party frcm negotiating a s i m i l a r transaction with another 

party while t h e i r transaction i s pe.nding receipt of corporate or 

regulatory approvals necessary to permit i t to take place so that 

both p a r t i e s w i l l work d i l i g e n t l y to obtain those approvals. But 

i t cannot j u s t i f y one party precluding t.he ether party from 

ne g o t i a t i n g a s i m i l a r transaction with others a f t e r t.he time f c r 

regulatory review has been concluded or a f t e r stock.holders have 

re j e c t e d the transaction. 

In t h i s case, t.he lock-out w i l l rem.ain i n e f f e c t u n t i l 

Decemi^er 31, 1998 even i f the ConraU stockholders vote .not to 

approve the proposed CSX/Conrail merger, which vote CSX and 

Conrail .have stated they anticipate to take place before March 

31, 1997. Since stockholder approval i s required, disapproval 

would e f f e c t i v e l y foreclose the p o s s i b i l i t y of the transaction as 

proposed taking place. Even so, the lock-out w i l l prevent 

Conrail, without CSX's consent, from even discus.3ing other 

competitive a l t e r n a t i v e s u n t i l 1999. 

The lock-out w i l l also remain i n e f f e c t u n t i l December 31, 

1998 even i f t h i s Board disapproves the CSX/Conrail merger or 

imposes conditions unacceptable to the applicants. Under t.he 

tim.etable reposed by the Board and anticipated by CSX and 

C c n r a i l , however, the Board's f i n a l decision i n t h i s proceeding 

would be issued by December 26, 1997, a year before the end of 

t.he lock-out period. I t :.s apparent, therefore, that the amended 

lock-out provision was aot designed to serve any l e g i t i m a t e 
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desire by CSX te preserve "what i t bargained f e r " pending 

regulatory review 'Guilford at 228,, and oannot be j u s t i f i e d en 

that grou.nd.^ Instead i t was c l e a r l y designed te give CSX 

control cvei a v i t a l aspect of the conduct of Conrail's business, 

a.nd i s therefore unlawful . 

I I I . CSX'S UNLAWFtJL CONTROL THREATENS NS AND CONRAIL'S 
STOCKHOLDERS WITH IMMEDIATE -RREPARABLE INJURY WHICH THE 
BOARD MUST ACT TO PREVENT. 

The amended lock-out p r c i s i c n threatens NS and Conrail's 

shareholders w i t h immediate and irreparable i n j u r y . Unless the 

prevision i s declared unlawful s u p s t a n t i a l l y advance of J inuary 

17, 1997, Conrail shareholders w i l l be required to cast a 

c r i t i c a l vote on that date without correct information about the 

choices available to them. The vote i s cn whether to wa:--̂  the 

Subchapter 25E of Pennsylvania Business Corporation Act tc permit 

CSX to consummate i t s Second Tender Offer, which seeks to acquire 

an a d d i t i o n a l 20 percent of Conrail's shares fer $110 per share. 

Consummating the Second Tender Offer i s a c r i t i c a l step i n CSX's 

plan to acquire Conrail. Doing so would give CSX 4 0 percent of 

Conrail's outstanding commcn stock. Coupled with CSX's exercise 

of I t s option to purchase a d d i t i o n a l shares, t h i s would v i r t u a l l y 

ensure a subseq-jent m a j o r i t y vote i n favor of the m.erger, as 

Indeed, the reasonable expectations of CSX concerning the 
ma-i n-^'-a'-^c*'of Conrail's status crue ante are l a r g e l y met by the 
'=eparat- " s t a n d s t i l l " p r o v i s i o n of the Merger Agreem.ent, Section 
4 • which sets fort.'.* i n elaborate d e t a i l a long l i s t of actions 
--^ga-di-ng the conduct of i t s business that Conrail may not 
u.nderta;<e p r i o r tc the clo s i n g cf the transaction without the 
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Conrail i t s e l f has disclosed m proxy statements. i f a majority 

of the shares vote m favor of t.he merger, t.hen the rem.aini.ng 

ConraU shares not owned by CSX i ^ , 6C percent of them) w i l l 

be f o r c i b l y exchanged f c r CSX's se c u r i t i e s when the m.erger i s 

co.nsum.mated. 

Prior to the am.e.ndment to the lock-out provision, Ccnrail 

shareholders could vote against permitting CSX to consumm.ate the 

second Tender Cffer m the expectation that Ccnrail cculd a.nd 

would agree to a m.erger wit h NS on NS's m.or» favorable terms 

a f t e r July 12, 1997, a.nd that the shareholders could r e a l i z e 

t.hose terms s.hortly thereafter. For that very reason, i t appears 

c e r t a i n that the cwners of a - a j c r i t y of Conrail's shares would 

have voted against p e r m i t t i n g CSX to consummate the Second Tender 

Offer on December 23, 1996, when that vote was o r i g i n a l l y 

scheduled. A f t e r t.he amendment to the lock-out provision, 

Conrail shareholders w i l l face considerable uncertainty as to 

when they might r e a l i z e NS's m,ore favorable terms. Certainly, 

CSX and Ccnrail want them to believe that they have no e f f e c t i v e 

economic choice but to vote m favor of CSX's i n f e r i o r proposal. 

In short, the am.ended lock-out provision i s an e f f p r t to 

present Conrail shareholders with t.he proverbial " o f f e r they 

cannot refuse." I f t.hey y i e l d to that coercion, they w i l l be 

ir r e p a r a b l y harmed because they w i l l receive s u b s t a n t i a l l y less 

f c r t h e i r shares than they would receive from NS. NS w i l l also 

be i r r e p a r a b l y harmed, because CSX w i l l have succeeded i n 

acquiring 4 0 percent of Conrail's outstanding shares, t.hereby 
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ensuring that a maj o r i t y cf the shares w i l l be veted m favcr ef 

a CSX/CR consolidation rather than i n favor cf an NS/CR 

censolidation. 

The Board must act te prevent CSX from using i t s unlawful 

c o n t r o l to cause irreparable harm to Conrail's shareholders and 

to NS. A decla r a t c r y order that the amenc-id lock-out provision 

i s unlawful and unenforceable would do so i f i t were issued 

s u f f i c i e n t l y m advance of January 17, 1997 to ensure that 

Ccnrail shareholders would be aware of t h e i r choices. I f the 

Board f e e l s i t .vs unable to decide the question i n that tim.e 

frame, i t should order Conrail to postpone the meeting now 

scheduled f o r January 17, 1997 u n t i l the Board i s able to m.ake a 

decision. A l t e r n a t i v e l y , the Board could p r o h i b i t CSX from 

d i r e c t i n g the trustee under CSX's voting t r u s t agreement to vote 

t.he shares held i n the voting t r u s t i n favor of opting out of 

Subchapter 25E of the Pennsylvania Business Corporation Act cr i n 

favcr of any CSX/Conrail merger u n t i l the Board i s able to make a 

decision. 

CONCLUSION 

The Board should issue a declaratory order that CSX has 

acquired c o n t r o l of Ccnrail m v i o l a t i o n of 49 U.S.C. § 11323 by 

reason cf Section 4.2 of the CSX/Conrail merger, as amended on 

December 18, 1996 and that Section 4.2 i s void and unenforceable. 

I f the Board i s unable to reach a decision on the question of 

unlawful c o n t r o l s u b s t a n t i a l l y before January 17, 1997, i t should 

-26-

439 



issue a temporary cease and d e s i s t 
-oer barri.ng C c n r a i l from 

h o l d i n g t.he share.holder meeting now scheduled f o r January 17, 

1997, o r b a r r i n g CSX frcm requiri.ng the t r u s t e e u.ider CSX's 

v o t i n g t r u s t t o vote any C c n r a i l shares .held m t.he voti.ng t r u s t 

i n f a v c r of o p t i n g out ef Subchapter 25E of the Fennsylvania 

Business C o r p o r a t i o n Act or m f a v c r o^ a ^QY/r,,.r>-=.^ ̂  
-•̂  ^- -•-'A/Lcnrai- mercer, 

u n t i l the Board i s able t o decide the question. 

R e s p e c t f u l l y submitted. 

James C. Bishop, J r . 
W i l l i a m C. Wooldridgoi 
J. Gary Lane 
James L. Howe I I I 
Robert J. Cooney 
George A. Aspatore 
N o r f o l k Southern C o r p o r a t i o n 
T.hree Commercial Place 
-Norfolk, VA 23510-9241 
(757) 629-2838 

Richard A. A l l e n 
Jam.es A. Calderwood 
Andrew R. Plum.p 
John V. Edwards 
ZucKert, Scoutt & Rase.nberqer 
888 17th S t r e e t , N.W. 
S u i t e 600 
Washington, D.C. 2C006-3939 
(202) 2:̂ 0- 3660 

Counsel f o r N o r f o l k Scut.hern 
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Railway Company 
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SECLTUTIES AND EXCHANGE COMMISSION 
Washington. D.C. 20549 

SCHEDLXE 14D-1 
(Amendment No. 31) 

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 
\tlantic Acquisition Corporation 

iBiddersi 

Common Stock, par value $1.00 per share 
(Including the associated Common Stock Purchase Rights) 

(.Title of Class of Secunues) 

208368 10 0 
(CUSIP Number of Class of Secunties) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(induding the associated Common Stock Purchase Rights) 
(TiUe of Clas.' of Secunues) 

Not Available 
(CUSIP Number of Class of Securities) 

James C. Bishop. Jr. 
Executive Vice President-Law 
Norfolk Southem Corpora.ion 

Three Commercial Plao* 
Norfolk. Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name, Address and Telephone Number of Person Audiorized 
tn Receive Nonces and Commumcations on Behalf of Bidder) 

widi a copy to: 
Randall H. Doud, Esq. 

Skadden. Arps, Slate. Meagher & Flom LLP 
919 Third Avenue 

New York. .New Vork 10022 
Telephone: (212) 735-3000 
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This Amendment No, 31 amends the Tende- Offer Statement on Schedule 14D 1 filed 
on October 24. 1996, as amended (the "Schedule 14D-1"). by Norfoik Southern Corporation 
a Virginia corporation (-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 Stock, par value SL.OO per share (the "Common Shares"), 
and (II) Series A ESOP Convertible Junior Preferred Stock, without pa. value (the "ESOP 
Preferred Shares" and. together with the Common Shares, the "Shares"), of Conrail Inc. (the 
"Company"), including, in each case, the associated Common Stock Purchase Rights, upon the 
terms and subject to the cond.,.jns set forth in the Offer to Purchase, dated October 24, 1996 
(the "Offer to Purchase"), as amended and supplemented by the Supplement, dated November 
8, 1996 (the "First Supplement"), and the Second Supplemei;t. dated December 20. 1996 (the 
"Second Supplement"), and in the revised Letter of Transmittal (which, together with any 
amendments or supplements thereto, constitute the "Offer"). Unless otherwise defined herein, 
all capitalized terms used her'"in shall have the respective meanings given such terms in the Offer 
to Purchase, the First Supplement, the Second Supplement or the Schedule 14D-1. 

Item 10. .Additional Iiiiormation. 

Item 1̂^ IS hereby amended and supplemented by the following: 

(e) On January 2. 1997. Plaintiffs j- the Pennsylvania Litigation filed a Motion for 
Preliminary Injunction and a Motion for Partial Summary Judgment 'n the District Court. In 
its Motion for Preliminary Injunction. Plaintiffs request that the District Court enjoin the Defen­
dants, and all persons acting m concert with them, from seeking to enforce or requiring compli­
ance with, and challenge the validity of. the No Negotiation Provision, as extended. In its 
Motion for Partial Summary Judgment Plaintiffs, request an order stating tnat consummation of 
•he CSX Offer caused a "Control Transaction" with respect to the Compoiiy tc occur under 
Subchapter 25E of the PBCL and created joint and several liability among the members of the 
Control Transaction Group to pay at least SllO cash per share to each demanding Ccmpany 
shareholder. 

Item 11. Material to be FUed as Exhibits. 

Item 11 IS hereby amended and supplemented by the following: 

(g)(I2) Motion for Preliminary Injunction filed by Parent. Purchaser and 
Kathryn B, McQuide (dated January 2. 1997, United States District 
Coun for the Eastern District of Pennsylvania). 

(g)(I3) .Motion for Partial Summary Judgment filed by Parent, Purchaser and 
Kathryn B. McQuade (dated January 2. 1997. United States District 
Court for the Eastern Distnct of Pennsylvania). 
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SIGNATURE 

.After due inquiry and to the best o'̂ ' its knowledge and belief, the undersigned certifies 
that the information set forth in this statement is true, complete and correct. 

Dated; January 2, 1997 

NORFOLK SOUTHERN CORPORATION 

By: isl JAMES C. BISHOP. JR. 
.Name; James C. Bishop, Jr, 
Title: Executive Vice President-Law 

.ATLANTIC ACQUISITION CORPORATION 

By: Isl JAMES C. BISHOP. JR. 
Name: James C. Bishop, Jr. 
Title: Vice President and General Counsel 
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tXHlBIT INDEX 

Exhibit 

Nuniber Description 

(g)(12) Motion for Preliminary Injunction filed by Parent. Purchaser and Kathryn B 
McQuade (dated January 2, 1997, United States District Court for the Eastern 
District ot Pennsylvania), 

(g)(13) Motion for Partial Summarv Judgment filed bv Parent. Purchaser and Kathrvn 
B, McQuade (dated January 2. 1997. United States District Court for the ' 
Eastern District of Pennsvhania). 

OI63VM 01OtS4« 
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Tjj -ryv ' j ^ j — r ' ^ STATES DISTRICT TCURT 
FCR"THE"EASTVRN DISTRICT C? PENNSYLVANIA 

NORFOLK SOUTHERN CORPORATION, a 
V i r a i n i a corpoiat.icn, ATLANTIC 
ACQUISITION CORPORATION, a 
Pennsylvania corporation, and 
KATHRYN B. MCQUADE, 

P l a i n t i f f s , 

-against 

CONRAIL, INC., 3 Pennsylvania 
corporation, CAVID M. LEVAN, 
H FURLONG BALDWIN, DANIEL B. 
BURKE, ROGER S. HILLAS, CLALTE 
S. BRINEGAR, KATHLEEN FOLEY 
FELDSTEIN, DAVID B. LEWIS, JOHN 
C MAROUS, DAVID H. SWANSON, E. 
BRADLEY JONES, RAYMOND T. 
SCHULER and CSX CO. , 

Defendants. 

C.A. No. 96-CV-7167 

T̂ T.ATNTIFF.̂ - ^r .Tjn^ -OR PRELIMIV&^V TN.TÛ ICTION 

P l a i n t i f f s Norfolk Southern Corpcration, 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 mcve 

pursuant to Federal Rule of C i v i l Procedure 65 f o r preliminary 

i n j u n c t i o n . The grounds f o r t n i s motion are set f o r t h i n 
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P l a i n t i f f s ' Cpeni.-.g B r i e f I n Support Of T h e i r Motion Fcr A 

P r e l i m i n a r y I n j u n c t i o n And P a r t i a l Summary Judgment f i l e d he. 

w i t h . 

.Mary A. McLaughlin 
l I . D . No. 24923) 
George G. Gordon 
(I.D. No. 63072) 
DECHERT, PRICE i RHOADS 
4000 B e l l A t l a n t i c Tower 
1717 Arch S t r e e t 
P h i l a d e l p h i a , Pennsylvania 
(215) 9 94-4 0 00 
Attorneys f o r P l a i n t i f f s 

19103 

Of Counsel 

Steven J. R o t h s c h i l d 
A.ndrew J. Turezyn 
Karen L. V a l i h u r a 
R. Michael Lindsey 
SKADDEN, ARPS, SLATE, MEAGHER 

Sc FLOM ;DELAWARE) 
One Rodney Square 
P.O, Box 6 36 
Wilmington, Delaware 19899 
(302) 651-3000 

DATED: January 2, 19 97 

3392692 :i-42Sla 
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IN THE L-NITED STATES D 
FOR THE EASTERN DISTRICT 

I STRICT COLTNT 

NORFOLK SOUTHERN CORPORATION, a 
V i r g i n i a corporation, ATLANTIC 
ACQUISITION CORPORATICN, a 
Pennsylvania corporaticn, and 
KATHRYN 3. MCQUADE, 

- X 

P l a i n t i f f s , 
: C.A. No. 96-CV-7167 

-against -

CCNRAIL, INC., a Pennsylvania 
corporation, DAVID M. LEVAN, 
H FLULONG BALDWIN, DANIEL 3. 
BURKE, ROGER S, HILLAS, CLALTE 
S. BRINEGAR, KATHLEEN FOLEY 
FELDSTEIN, DAVID B. LEWIS, JOHN 
C. MAROUS, DAVID H. SWANSON, E. 
BRADLEY JONES, RAYMOND T. 
SCHULER and CSX CO., 

Defendants. 
- X 

P ' A - N ~ : F F S ' M O T I O N F OR PARTIAL SUMMARY .7LT)GMENT 

P l a i n t i f f s Norfolk .=;outhern 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 m.cve 

pursuant t c Federal Rule cf Civ i l Procedure 56 for p a r t i a l 

summary judgment on Count Twenty-Five of t h e i r Fourth Amended 

Complaint. 
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.n 
The grounds for t h i s motion ar^ se^ --v-

P l a i n t i f f s ' Opening Brief In Support Of Their Motion For ? 

nary Inj u n c t i o n and P a r t i a l Summary Judgment. 

Of Counsel 

Mary A. McLaughlin 
(I.D. No. 24 92 3! 
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, Pennsylvania 
(215) 994-4000 
Attorneys f or P l a i n t i f f s 

19103 

Steven J. Rothschilr! 
Andrew J. Turezyn 
Karen L. Valihur' 
R. Michael Lindsey 
SKADDEN, ARPS, SLATE, .MEAGHER 
& FLOM (DELAWARE) 

One Rodney Square 
P,0. Box 636 * 
Wilmington, Delaware 19899 
'302) 651-3000 

DATED January 2, 19 97 

:92693 ::-42s:< 
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SECLRITIES A.ND EXCHANGE COM.MISSION 
Washington, D.C , 20549 

SCHEDIXE 14D-1 
( Amendment No, 32) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange Aci of 1934 

Conrail Inc. 
(Name of Subject Companv) 

Norfolk Southern Corporation 
.Atlantic .Acquisition Corporation 

(Bidders) 

Common Stock, par value $1.00 per share 
(Including the associated Common Stock Purcha,se Rights) 

(Title ot Class ot Securities) 

208368 10 0 
(CL'SIP Number of Class of Secunties) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
(Title ot Class of Securities) 

Not Available 
(CL'SIP Number of Class of Securities) 

James C. Bishop. Jr. 
Executive Vice President-Law 
Norfolk Southem Corporation 

Three Commercial Place 
Norfolk. V irginia 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 
919 Third Avenue 

New Vork, New \ork 19022 
Telephone: (212) 735-3000 
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Thi, .Amendment .\o 32 amends the Tender Offer Statemenc on Schedule 14D-1 filed 
on October 24. 1996, as imended (the Schedule 140-1). by Norfolk Southern Corporation 
a Virsmia corporation • Parent ), and its wholly owned subsidiarv. Atlantic .Acquisition 
Corporation, a Pennsylvania corporation ( Purchaser '), relating to Purchaser's offer to purchase 
all outstanding shares of (u Common Stock, par value SI 00 per share (the Common Sh.'es'. 
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 ». including, in each case, the associated Common Stock Purchase Rishts. upon the 

terms and subject to the conditions et forth in the Offer to Purchase, dated October 24, 1996 
(the Offer to Purchase"), as amended and supplemented by the Supplement, dated November 
8. 1996 (the "First Supplement"), and the Second Supplement, dated December 20, 1996 (the 
"Second Supplement";, and in the revised Letter of Transmittal (which, together with any 
amendments or supplements thereto, constitute the "Offer") Unless otherwise defined herein, 
all capitalized terms used herein shall have the respective meanings given such terms in the Offer 
to Purcha.se. the First Supplement, the Second Supplement or the Schedule 14D-1 

Item 11. .Material to be Filed as Exhibits. 

Item .' 1 is hereby amended and supplemented by the following: 

(a)(79) lext of .Article appearing in the Joumal of Commerce 
on Januarv 6. 1997 
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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. 

Dated January 6, 1997 

NORPOLK SOUTHERN CORPORATION 

Bv: s JAMES C BISHOP. JR. 
Name: James C. Bishop, Jr 
Title: Executive Vice President-Law 

.ATLANTIC ACQUISITION CORPOR.ATION 

By: Isi J.A.MES C BISHOP, JR. 
Name: James C. Bishop. Jr 
Title: Vxe President and General Counsel 

451 



EXHIBIT INDEX 

Exhibit 

•"̂ "umher Description 

(a)(79) Text of .Article appearing in the Joumal of Commerce on Januarv 6, 1997, 

O I 6 < l f 0l-01$4« 
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Norfolk Southem Corp. 

David R Gocde 

Chai.TTian. presiden', chief executive 

[picture] 

Competitive balance - the major Eastem railroad issue of 1996 - is also shaping up as 

the major issue of 1997, We have made clear our position that a Norfolk Southern-Conrail 

combination is superior to the alternative from the standpoint of competitive balance, 

stockholder value and public policy, and we will continue to press our case aggressively in 

1997. 

This issue is cntical to the economy of the nation"s most populous region. It is. in 

fact, the last chance for a good solution for Eastem railroads. It is also driven b\ a more 

pervasive, industry-wide issue: quality transportation. This is the driving force behind the 

most recent and future rai! mergers. Combining systems removes many of the obstacles that 

currently frustrate railroads and their customers in the quest for timely, reliable and efficient 

interline service. It is vital t,̂ at mergers create the framework for providing that quality 

service to shippers. 

Mergers are not a panacea. They do rot eliminate the need for continuous 

improvement. Our overriding focus in 1997 must continue to be what the railroads - singly 

and cooperatively - are doing to make the North .American rail network safer, more efficient, 

more reliable and more Hexible, 

Ultimately, our customers do not care whether their ôods are handled by one 

railroad or several. Engaged in global, competitive battles of their o'vn, thev are very-

interested in price and quality of service. That is what helps them ga n a competitive edge, 

and that is the yardstick by which they measure any development in the rail industry. 

For the industry to thrive, we must continue to make the necessary investments in 

people, infrastructure and technology that will enable us to provide a level of service that 

makes us an indispensable element of our customers' supply chain. 

OldiZ'* 11-01S4» 
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SECLTUTIES .\M) EXCH.\.V('.E COVEVOSSION 
Washington, D,C -0549 

SCHEDLXE UD-l 
( Amendment No. 33) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securitie!) Exchange .\ct of 1934 

Conrail Inc. 
(Name of Subject Companv I 

Norfolk Southern Corporation 
Atlantic .Acquisition Corporation 

Bidders) 

Common Stock, par value $1,00 per niia.-* 
(Including the associated Common Stock Purchase Rights) 

1 Title of Class of Securities) 

208368 10 0 
(CL'SIP Number of Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights 
(Ti'.le of Class of Securities) 

Not .Available 
(CL'SIP Number of Class of Secur ties' 

James C. Bishop, Jr. 
Executive \ ice President-Law 
Norfolk Southern Corporatioa 

Three Commercial Place 
Norfolk. Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name. .Address ind Telephone Number of Person Authonzed 
to Receive .Notices and Commumcations on Behalf of Bidder) 

with a copy to: 
Randall H. Doud, Esq. 

Skadden, Arps, Slate, Meagher & Flom LLP 
919 Third Avenue 

New \ ork. New York 10022 
Telephone: (212) 735-3000 
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This Ajnendment No 33 amends the Tender Offer Statement on Schedule 14D-1 filed 
on October 24, 1996. as amended (the Schedule UD-l ). by Norfolk Southem Corporation, 
a Virgima corporation ( "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 Stock, par \ alue SI (X) per share (the Common Shares' i, 
and (ii) Senes .A ESOP Convenible Junior Preferred Stock, without par \alue (the ESOP 
Preferred Shares" and. together with the Common Shares, the Shares"), of Conrail Inc (the 
Company '*, including, in each case, the associated Common Stock Purchase Rights, upon the 

terms and subject lo the conditions s'̂ t fonh in the Ofter t_̂  Purchase, dated October 24. 1996 
(the "Offer to Purchase"), as amended and supplemented by the Supplement, dated November 
8. 1996 (the "First Supplement"), and the Second Supplement, dated December 20. 1996 (the 
Second Suppl'.'ment"). and in the revised Letter of Transmittal (which, together with any 

amendments or supplements thereto, constipate the "Offer") Unless otherwise defined herein, 
all capitalized terms used herem shall have the respective meanings given such terms in the Offer 
to Purchase, the First Supplement, the Second Supplement or the Schedule 14D-1. 

Item 11. Material to be Filed as Exhibits. 

Item 11 is hereby amended and supplemented by the following: 

(a)(80) Text of Presentation made to certam Company shareholders 
commencing January 7, 1997. 
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SIGNATURE 

Afte. due inquiry and to the best of its knowledge and belief, the undersigned certifies 
that th mformation set forth in this statement is true, complete and correct. 

Dated: Januarv 7. 199" 

NORFOLK SOUTHERN CORPOR.ATK)N 

Bv: Isl JAMES C BISHOP. JR 
Name: James C. Bishop. Jr 
Title: Executive Vice President-Law 

.ATLANTIC ACQUISITION CORPORATION 

Bv: s J.A.MES C BISHOP. JR. 
Name: James C Bishop. Jr, 
Title: Vice President and General Counsel 
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EXHIBIT INDEX 

Exhibit 
Number Description 

(a)(80) Text of Presentation made to certain Company shareholders commencing 
January 7, 1997, 

0;»4!:6 0, V« Vot» Sen- r tt 
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Janutry 1M7 

00 

^ NCMIFOIJC 
^ » M U T H E R M 

Norfolk Southern 
Shareholder presentation 



Norfolk Southern is offering Conrail shareholders 
superior value 

Norfoik Southern offer 

Nominal value ot $115.00 per share* 

$8.4BN total y/alue2 

No equity risk - all cash 

No syriergy risk - all cash 

Immediate value 

CSX offer 

Nominal value of $97.62 per share* 

$7.0BN total valued 

Equity risk - 75% common and 
convertible stock 

Trading discount risk - convertible stock 

Synergy risk - 75% common and 
convertible stock 

• Repr06erti6 premium ol 16% over CSX't otfsr 
' For rfimainlnp aharea (not akeady Dm»d by CSX) 
) Basea on26% cath^S% alQCk, r«l(acU CSX l/e/B7 dosing pnoa ol |4t,75 



CSX's offer - much less value, really hostile 
to shareholders 

o 

Much ies8 value 

Value 
EartlBtl 

racalpt date 
csx common 
($41.75 X 1 85619) 

$77.60' Spring 10B7 (?) 

Cort̂ /ertibie pieieriad $16.00' 
$03,50 
K .76 

Spring 19^7 (?) 

7S% vqjity oomponent $70.12 

25% caah componeni 
($llOx2b%) 

$27.50 Jenuar/ 1B97 

Nominal conaideration 
per Conrail ahare 

t97,fl2 

^Baeadon CSX l/a/0/ciosmg prica ot 75 
'Theoreiical valua 

Really hostile 

• Hostile approach - coercive bid 

• Hostile structure - nfiuiti-tier, 
front-end loaded 

• Hostile currency with uncertain 
value 75% of the bid 

• Terms of convertible preferred are 
not defined (i.e., mystery stock) 

• Subjects Conrail shareholders to 
unnecessary equity marKet risks 

i n 



CSX'S offer exposes shareholders to significant 
equity risk for most of the consideration received 

ABSumed CSX 
slock value 

ABSumed 
cor̂ vertlble valuê  

Resultant 
blended value 

NS premium to 
CSX offer value 

$43.00 $16.00(7) $99.36 15.7% 

$42.50 $16.00(7) $98.67 16.6% 

$42.00 $16.00 (?) $97 97 17,4% 

$41.50 $16.00 (?) $97,27 18.2% 

$41.00 $16.00 (?) $96.58 19,1% 

$40.50 $16.00 (?) $95.88 19.9% 

$40.00 $16.00 (?) $95.19 20.8% 

$39.50 $16.00 (7) $94.49 21.7% 

$39.00 $16.00(7) $93.79 22,6% 

• Convertibia slocH. thaoratlcaHy vnorlh $16 par ahare, wW be lecalwodlor 75% of Ihe Ccr«i» stores curranliy ouinandlî g f̂ ot owaaa 
by csx. TDla oonv«itt>ia pralarrad ia Mtaly lo Uaoa at a aigiuiicant diaoouni lo par 



Summary of the CSX offer 

Tho CSX offsr lo Conrail ahareholders 

• Provides less vaiue 

• 

cn 

Includes CSX stock subject to market risks 
- Equity market fluctuations 

Bears risk of regulatory approval 
- Bears risk of realization of promised synergies 

• Inciudes undefined convertible preferred stock 
- Uncertair̂  value prior to acquisition 
- Market risk after acquisition 

• Requires CSX shareholder approval of a dilutive transaction 

• Seeks to preclude Conraii shareholders from accepting a superior all-cash offer 

• Provides an undesirable template for other coercive merger transactions 
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A vote iga/dsl will increase the value of your 
Conrail shares 

A vote against Xhe proposed CSX transaction M l 

1. Force CSX to Increaae ita bid for Conrail again 

or 
UJ 2. Force the Conraii board to accept Norfolk Southern's superior 

all-cash $115 offer for all Conrail ahares 

Conrail shareholders ahould vote against: 

1. Opting out of the Pennsylvania statute requiring fair value for all 
shareholders, and 

2. Allowing Conrail management to adjourn the meeting (if't appears that 
the vote will be unfavorable) 



SECLTUTIES AND EXCHANGE COMMISSION 
Washington, D.C, 20549 

SCHEDLXE 14D-1 
(,Amendment No. 34) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange . \a of 1934 

Conrail luc. 
(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) 

(Tide of Class of Securiues) 

Z(i&368 10 0 
(CUSIP Number ot Class of Securities) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Irduding tbe associatr-d Common Stock Purchase Rights) 
(Tide of Class of Securiues) 

Not Available 
(CUSIP .Number of Class of Secunties) 

James C. Bishop, Jr. 
Executive Vice President-Law 
Norfolk Southem Corporation 

Three CommerciaJ Place 
Norfolk, Virginia 23510-2191 

Telephone: (757) «2'>-2750 
(Name, Address and Telephone Numlv̂ r of Person Authonzed 
to Receive Nodccs and Commu jicaaons on Behalf of Bidder) 

with a copy to: 
Randall H. Doud, Esq. 

Skadden, .Arps, Slate, ,Vfeagher & Flom LLP 
919 Third Avenue 

New York, New York 10022 
Telephone: (212) 735-3000 
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This .\men(jment No. 34 amends the Tender Offer Statement on Schedule 14D-1 filed 
on October 24. 1996, as amended (the "Schedule 14D-1"). by Norfolk SouLhern Corporation, 
a Virginia corporation ("Pa-rent"). 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 Stock, par value Sl.OO per share (the "Common Shares"), 
and (11) 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"), including, in each case, the associated Common Stock Purchase Rights, upon the 
terms and subject to the conditions set forth in the Offer to Purchase, dated October 24. 1996 
(the "Offer to Purchase"), as amended and supplemented by the Supplement, dated November 
8. 1996 (the "First Supplement"), and the Second Supplement, dated December 20, 1996 (the 
"Second Supplement"), and in the revised Letter of Transmittal (which, together with any 
amendments or supplements thereto, constitute the "Offer"), Unless otherwise defined herein, 
all capitalized terms used herein shall have the respective meanings given such terms in the Offer 
to Purchase, the First Supplement, the Second Supplement or the Schedule 14D-1. 

Item 4. Source and .Amount of Funds or Other Consideration. 

Item 4 is hereby amended and supplemented by the following: 

(a) On January 8, 1997, Parent announced that it had received commitment letters from 
banks tor more than enough funds to coTiplete its proposed acquisition of the Company. Receipt 
by Parent of such commitments satisfies he Financmg Condition to the Offer. 

Item 10. .Additional Information. 

item 10 IS hereby amended and supplem.ented by the following: 

if) On January '6. 1997, Parent and Purchaser announced that they were extendmg the 
expiration date of the Offer to 12:00 midmght. New York City tiire, on Friday, January 24, 
1997, uJless the Offer is funher extended. As of the afternoon of January 7. 1997, 
approximately 2,568,000 Shares had been tendered and not withdrawn pursuant to the Offer. 

Item 11. .Material to be Filed as Exhibits. 

Item 11 is hereby amended and supplemented by the followmg: 

(a)(81) Text of .Advenisement appearmg m newspapers 
commencmg January 8. 1997. 

(a)(82) Press Release issued by Parent on January 8, 1997. 

465 



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. 

Dated: January 8. 1997 

NORFOLK SOUTHERN CORPORATION 

By: /S/JAME.SC BISHOP TO 
Name: James C. Bishop, Jr. 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

By: Isl JAMES C RKHOP n? 
Name: James C. Bishop, Jr. 
Title: Vice President and General Counsel 
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EXfflBIT INDEX 

Exhibit 
Number Description 

(a)(81) Text of Advertisement appearing m newspapers commencing 
January 8, 1997. 

(a)(82) Press Release issued by Parent on January 8, 1997. 
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[Newspaper Ad] 

TO ALL CONRAIL CONSTITUENCIES: 

Protect your interests. 
Support .Norfolk Southern's 

superior $115 per share 
all cash offer. 

rein those whc are demanding that 
:he superior benefits of the" Xc 
ro.nstitue.ncies. 

-or.rail Board secure 
o*,< iou: .-.em offer for a'. 

Greater value for Shareholders 

Norfolk Southern's $115 ali-cash, all-shares o^fe- -
prompt p.^vrnent through use of a votir.a t r u s t - -*s wo--"-
^8^' more .-han CSX's current deal. And i t does not 
you to the substantia' 
part of you 
declined 1€% 
nounoed. 

subjec 
».antia_ equity risk presented by receiv—q 
payr.ent m CSX stcck, which has alreadv 
since the CSX offer for Ccnrail was ar'-

Better for Conrail employe es 

,erger between :sx ana Conrail would eliri-na'-e -^r^,-
P^i^p;^^ , - ^ i - service i n 64 c i t i e s , a.nd Conraii's 
nollidayscurg and Altoona shci,3 are w i t h i n 70 T.-Ies 
CSX's f a c i l i t i e s at Currierland, .Maryland. Redundances 
-iKe t.nese could add up to l o s t jobs. A .Vorfolk South­
ern/Conrail system would have s u b s t a n t i a l l y less overlap. 

In addition, CSX was recently named acam as havinq 
one of the nation's 50 largest underfunded oens^o-s - w^-h 
a .Vorfolk Southern/Conrail cotr.bmation, Conraii emp'-yols 
'wou.Ld become part of one cf the m,cst f i n a n c i a l l y sound a-d 
sarest major rail r o a d s i n America, 

A more competitive eiivironaent for shippers 

A CSX, Conrail cor^bmation would eliminace competi-^v-
service m m.â or markets, such as Philadelphia, 3altiT,cre, 
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vcunastcwn and P i t t s b u r g h . A N o r f o l k Seuthern, C c n r a i l 
cc-.blnaticn A - I I I p r c v i d e balanced com.petiticn cy c r e a t i n g 
a s t r o n g r a i l a l t e r n a t i v e t c cc-rete w i t n CSX. 

A s t r o n g e r commitment t o the economies of P h i l a d e l p h i a and 
Pennsylvania 

.̂.,v-̂ •̂•>, Southern i s ccmm.-ttec tc m a i n t a i n i n g a ~a3 0-
-^^^ a t - n g c r e s e r j e m P h i l a d e l c h i a and has announced plans 
^^-"a multimodal r a i l - h i g h w a y f a c i l i t y at the P h i l a d e l p n i a 
\avy Base. We are com:mitted t c c o n t i n u i n g t o operate 
- " - n - ^ a i l ' i H o l l i d a v s b u r g Car Shop ana i t s ̂ u a n i a t a _ocomo-
-^v» Shop i r . Altoona, and w i l l seek t c promote e-plcvm-.ent 
at both l o c a t i o n s . What has CSX premised? 

Protect your i n t e r e s t s . Shareholders should vote now 
AGAINST Co.n.rail's proposals. Others should make t h e i r 
voices heard. 

[Graphic: checkmark i n box above th-? words "VOTE AGAINST"] 

C o n r a i l Shareholders . 
.-..̂  value of vour shares. Vote now on \orfo-.< 

Southern''s 'c-CLD proxv c'ard AGAINST C o n r a i l ' s proposals to 
"-^ct"'-^u'-" of Pennsylvania's Fair Value S t a t u t e ana to 
ad-ourn"the s c e c i a l meeting scheduled f o r January 1", 3e 
sure N o r f o l k Southern receives your proxy before Ja.nuary 
17 . 

C o n r a i l ESOP P a r t i c i p a n t s 
° .1 ..--̂  -s - = c - ' - - a l l v imcortant since each vote repre­

se--s ' s«v«ral v i t e s . Use your GREEN i n s t r u c t i o n eara t o 
! ~ " : - d l - t ' a l - y i n s t r u c t your Trustee t o vote AGAINST 
Conrail*'*s'proposals. Be sure t.he t r u s t e e r eceives your 
i n s t r u c t i o n card by January 15. 

[Norfolk Southern Logo] 

, -< •• -a"*" a-"' q--est-cr.s, clease r a i l c'-j s c l i c i t o r , 
-pcr-a... . V__;ir., " r - " '-•'•'e SC:-:23-2C€4 , Bar.KS a.".d brc<ers 
3-2crgesor. ^ ,.r-.pa... *r.-. <= 
c a l l 212-440-93C:. 
B..̂  on *. c,o.,n, pr« ot CSX conunon uoc» on ;anu«y O. '.9^ Pcr..on ^r.cfii C^.-iiy Cor^r^:on v-s Rc râ c 9"^. 

,: ,: % 

"ar.uarv 3 159" 
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FOR IMMEDIATE RELEA.qg 
January 8, 199" 

Media Contact: Robert - o r t 
(757) 629-2710 

NORFOLK, VA -- .Norfolk Southern CorporatioM (NYSE:NSC; -odav 
announced that i t i s extending i t s previously announced terd«>-
j f f e r for shares of Conrail. The tender o f f e r has been exterdea 

1997. Norfolk Southern continues to o f f e r $115 cash per share -or 
a l l shares of Conrail. According to the depositary f o r the Norfolk 
Southern te.nder o f f e r , approximately 2,568,000 Conrail shares had 
been tendered and not withdrawn pursuant to Norfolk Southern's 
o f f e r as of the afternoon of January 7. 

Norfolk Scut.hern also said that i t has received signed 
commitment l e t t e r s from banks i n amounts more than s u f f i c i e n t to 
r h ^ v ' ^ f Accordingly, the financing condition of 
the Norfolk Southern o f f e r has been s a t i s f i e d . 

# # # 

World Wide Web Si te - http://www.nscorp.com 
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SECITRITIES AND E X C R \ N C ; E COMMISSION 
Washington, D,C, 20549 

SCHEDLXE 14D-1 
I Amendment No, 35i 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange Act of 1934 

Conrail Inc. 
(Name of Subject Companyi 

Norfolk Southern Corporation 
.Atlantic .Acquisition Corporation 

3idJersi 

Common Stock, par value Sl .OO per share 
(Including the associated Common Stock Purchase RighU) 

(Title ot Class ot Secuntiesi 

208368 10 0 
(CUSIP Number of Class ot Secunties) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
(Title of Class of Secunties) 

Not Available 
(CUSIP Number ot Class ot Securities) 

James C. Bishop, Jr. 
Executive N ice President-Law 
Norfolk Southem Corporation 

Three Commercial Place 
Norfolk, Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name. Address and Telephone Number ot Person Auihorued 
to Receive Notices and Communications on Betiait of Bidder) 

•AIth a ôpy to: 
Randall H. Doud, Esq. 

Skadden, Arps. Slate. Meagher & Flom LLP 
919 Third Avenue 

New \ork. New York 10022 
Telephone: (212) 735-3000 
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T,„s Amendment ,\o, 35 a.mends che Tender Otter Staiement on Schedule UD-l tiled 
on October .4. .9%, as amended (the •Schedule i4D-l '), by .Nortoik Southern Corporation 
a \irginia corporation ("Parent"), and its whollv owned subsidiarv Atlantic A-uisit-on 
Corporation, a Pennsvlvania corporation ("Purchaser"), relatine to Purchaser s cffer 'o purĉ âse 
all outstanding shares ot (it Common Stock, par value Sl.OO per share (the "Common S'lares") 
and 111) Series A ESOP Convertible Junior Preterred Stock, without par value 'f-e "ESOP 
Preferred Shares" and, together with rhe Common Shares, the "Shares") of Conrail Inc (the 
•Companv"), including. ;n each case, the associated Common Stock Purchase Rights upon the 
terms and subiect to the conditions set torth m the Offer to Purchase, dated October 4̂ 1Q% 
(the "Otfer to Purchase"), as amended and supplemented by the Supplement, aated November 
8. 1996 (the 'First Supplement"), and the Second Supplement, dated December "0 1996 (the 
"Second Supplement"), and in the revised Letter of Transmittal (uhich. together wth anv 
amendments or supplements thereto, constitute the "Offer"). Unless otherwise"defmed herem' 
all capitalized tertT,s used herein shall have the respectise meanings gi\en such terms in the Or>er 
to Purchase, the First Supplement, the Second Supplem.ent or the Scnedule 14D-1. 

Item 10. Additional Information. 

Item 10 IS hereby amended and supplemented by the ^ollowmg: 

(e) On January 9. 1997. the STB denied, as premature. Parent's petition for an order 
declaring that the No Negotiation Provision, as in effect after the Second Amendment, ga\e CSX 
unlawful control over the Companv. 

In denying the petition, the STB stated that the No Negotiation Provision would not pre­
clude the STB from approving Parent s Proposed .Merger, fhe STB. which indicated that the 
No .Negotiation Provision "appears excessive on its face," also stated that the No Negotiation 
Provision could not be used to interfere with consummation of a Parent-Companv transaction 
once It had been approved. 

The STB e.xplained that applicable law can preempt contractual rights, including the No 
.Negotiatiofi Pro\ ision. if necessary to permit consummation of an STB-"approved transaction. 
Thus, CSX and the Company cannot preclude approval of a transaction by entering into a 
contract that purports to prevent al! alternatives to their own preferred outcome. 

On January 9. 1997. the District Court declined to issue a Preliminary Iniunction 
enjoining the Pennsylvania Special .Meeting, Plaintiffs are appealing the District Court ruling 
to the Third Circuit and are asking such court to hear the appeal on an expedited basis, 

hem 11. Material to be Filed as Exhibits. 

Item 11 IS hereby amended and supplemented by the following: 

(a)(83) Text of Letter sent to certain Company shareholders 
commencing January 8, 1997. 

(a)(84) Press Release issued bv Parent on Januarv 8. 1997. 
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SIGNATURE 

.After dje inquiry and to the best of its knou ledge and belief, the undersigned certifies 
that the inf mation set forth in this statement is true, complete and correct. 

Dated: January 9. 1997 

NORFOLK SOUTHERN CORPOR.ATION 

By: s JAMES C. BISHOP JR 
Name: James C, Gishop, Jr, 
Title: Executive V ice President-Law 

ATLANTIC ACQUISITION CORPOR.ATION 

By: s JA.MES C BISHOP, JR, 
Name: James C, Bishop, Jr. 
Title: Vice President and General Counsel 
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EXHIBIT INDEX 

Exhibit 

.Number Description 

(a)(83) Text of Letter sent to certain Company shareholders 
commencing January 8. 1997. 

(a)(84) Press Release issued by Parent on January 8. 1997. 

I l l 64 ' i } 01.01S41 
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N O R F O L K 
S O U T H E R N 

Ja.-,9 .i'i' 

Dear Conra;! Sharehclier: 

DONT OPT OLT" OF Y O L u RIGHT TO RECEFV E FAIR VALUE 

Conraii's ^reciai .-neet.ng ;s no* onlv 8 days a*ay \ote AG.AI.NST Conrail's proposal today to protect li-.e -aiue 
cf voar mvestn'ient Please Mgn, daie and return the enclose,: GOLD prcxy card (or GREEN instruction card) today. 

Join those *no a:; ,:lemanding that the Conrail Board secure the superior benefits ot t.-e Norfolk Southe.'n offer 
for all constiiuenc'.es. 

GREATER VALUE FOR SHAREHOLDERS 

Norfolk Southern's SllS all-cash, ail-shares offer — with prompt pa>Tnent through use of a voting trust — is 
worth 'S^c- T.ore than CSX's current deal. And it docs not sub]ect you to the substantial equity risk presented oy 
receiving part of >our payment m CSX stock, which has already dedined 15<̂e- smce the CSX offer for Conrail was 
announced, 

BETTER FOR CONRAIL EMPLOYEES 

,A merger between CSX and Conrail would eliminate com.petitive service m 64 cities, and Conrail's 
HoUidavsbure and Aitoona shops are withm '0 miles of CSX's facihties at Cumberland. Maryland. Redundancies 
like these could add up to lost jobs, A Norfolk Southem/Conrail system would have substantially iess overlap. 

In addition CSX was recentlv named again as having one of the nation's 50 largest underfunded pensions,- With 
a Norfolk Southera Conrail combination. Conrail employees would become pan of one of the most hnanciaily sound 
and safest major railroads in Amenca. 

A MORE COMPETmVE ENVIRONMENT FOR SHIPPERS 

A CSX Conrail combination would eliminate competitive ser̂ •lce in major markets, such as Philadelphia. 
Baltimore,'YoungstowTi and Pittsburgh, A Norfolk SouthenvConrail combmation will provide balanced competition 
by creating a strong rail alternative to compete with CSX. 

A STRONGER COMMITMENT TO THE ECONOMIES OF PHILADELPHL\ AND PENNSYLVAMA 

Norfoik Southem is commuted to mamtammg a major operating presence m Philadelphia and has announced 
Plans fo a multimodal rail-higiiway facility at the Philadelphia Navy Base, We are committed to >°n»numg o 
operate Conrail's Hollidaysburg Car Shop and its Juniata Locomotive Shop in .Altoona, and will seek to promote 
employment at both locations. What has CSX promised':' 

• • • 

CONRAIL SHAREHOLDERS: Protect the value of your shares. Vote now on Norfolk SoutherTi;s GOLD 
.roxv aJd XGALNST Conraa^ proposals to "opt out" of Pennsylvania's Fair Value Statute and to adjoum the 
speciarSimgVcheduled for Januar?' IT Be sure Norfolk Southem receives your proxy before January 17, 
' V o N R A l L ESOP PARTICIPA.NTS: Your instruction to the Trustee is especially important since vour 

January 1-
Sincerely, 

Norfolk Southem Corporation 

Based on t.he closing price of CSX on January 3. 1997, 
• Pension Benefit Guaranty Corporation: News Release 9%09. . : 12,96, 
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IMPORTANT INFORMATION 

If your Conrail shares are held m the name of a bank or broker, only your bank or '?roker can 
vote \our shares and oniy upon receipt of your specific instructions. Please instruct vour bank or 
rr.-'rter to w)te AGAINST C.̂ nran's proposals by executmg the GOLD proxy card today If vou have 
jn> .questions or rs.̂ u:re an> assistance m votmg your shares, please call: 

GEO^SSON 
& COMRANY :NC. 

Wall Street Plaza 
New York, New York 10005 

Call Toll Free: 800-223-2064 

Banks and Bro'' :s -all: :i2-WO-980O 
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FORJMMEDIATE RELEASE 
January 9 1997 

Media Contact' Robert Fort 
(757) 629-2710 

Norfolk Southern to Appeal Ruling on Preliminary Injunction Against Conrail, 
Welcomes Surface Transportation Board Position on Lock-out 

NORFOLK. VA - Ncrfolk Southern Corporation (NYSE NSC) issued the following 
staiement in response to U S District Court Judge Donald VanArtsdalen s decision today 
declining to issue a preliminary injunction enjoining the Conrail shareholders meeting 
scheduled to be held January 17 and a separate decision today by the Surface 
Transportation Board 

Norfolk Southern is appealing the Court s ruling to the U S Third Circuit Court 
of Appeals in Philadelphia and is asking the Court to hear the appeal on an expedited 
basis 

"Regardless of the outcome of our appeal, Conrail shareholders will have an 
opportunity on Januar/ 17 to regain controi of the corporation they own. By rejecting the 
proposed opt out' of Pennsylvania s fair val'ue statute they can send a clear message 
to Conrail s board that CSX s latest bid is unacceptable and th?.t shareholders want the 
opportunity to consider Norfolk Southern s superior all-cash offer of S115 per share — 
an offer worth over S1 billion more than CSX s 

"Today s ruling in no way contradicts the fact that Comail and CSX are continuing 
to wage a campaign of coercion to deny Conrail shareholders that opportunity and force 
them to go along with CSX s inferior offer 

Norfolk Southern is pleased that the Surface Transportation Board acting on its 
petition to invalidate the lock-out provision today issued a decision acknowledging that 
the two-year lock-out period appears excessive on its face 

The Board emphasized that the lock-out provision would not preclude it from 
approving Norfolk Southern s proposal to acquire Conrail or keep Norfolk Southem from 
consummating the merger once it is approved 

'While the Board said it was premature to void the provision at this time it held 
that federal law would void the lock-out provision if the Board approves a NorfolK 
Southern/Conrail combmauon In language applicable to CSX and Conrail, the Board 
said A person cannot effectively preclude our approval of a transaction from going 
forward simply by entcing into a contract that purporte to prevent all alternatives to its 
own preferred outcome 

Norfolk Southem remains committed to its offer to acquire Conraii and to deliver 
to Conrail shareholders S115 m cash for each of tneir shares As announced yesterday^ 
Norfolk Southern has received commitments from banks that provide more 'than enough 
m.oney to fully fund its all-cash offer ^ 
World W\de Web Site - http /Aww-w nscorp com 

:-649S5 
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SECLTUTIES .AM) EXCH.\SGE CONCVHSSION 
Washington, D C, 20549 

SCHEDLXE 14D-1 
' Amendment No, 36) 

Tender Offer Statement Pursuant to Section U(d)(l) 
of the Securities E,Kchange Act of 1934 

Conrail Inc. 
(Name of Subject Companv) 

-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 
I CUSIP Number of Class of Secuntiei; 

Series A ESOP Convertible Junior 
Preferred Stock, without par vaiue 

(Including the associated Common Stock Purchase RighU) 
(Title of Class of Secunties) 

Not Available 
(CUSIP Number of Class of Secunties) 

James C. Bishop. Jr, 
Executive V ice President-Law 
.Norfolk Southem Corporation 

Three Commercial Place 
Norfolk, V irginia 23510-2191 

Telephone: (757) 629-2750 
(Name, Address and Telephone Number of Person Authonzed 
to Receive Notices and Commuiucaiions on BehaJf of Bidder) 

^̂  '.th 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 
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This .Amendment No 36 ainends the Tender Offer Statement on Schedule l-^D-l tiled 
on October 24, 1996. amended ithe 'Schedule 14D-r>, by Norfolk Southem Corporation, 
a Vir '̂inia corporanon ( Harem ), and its wholly owned subsidiary, Atlantic ,Acquisu:on 
Corpontion. a Pennsvlvania corporation ( 'Purchaser ' relating to Purchaser s otfer to purchase 
all outstandmg shares of (i) Cominon Stock, par value SI 00 per share (the Common Shares ^ 
and (in Series A ESOP Convertible Junior Preferred Stock. 'Without par value ahe ESOF 
Preterred Shares " and. toaether wrh the Common Shares, rhe Shares'), ot Conrail Inc ahe 
Companv ). includine. in each case, the associated Common Stock Purchas- Rights, ̂ on the 

tenns and subject to the conditions set fonh in the Offer to Purchase, dated October -4, IWb 
ahe Otfer to Purchase ), as amended and supplemented by the Supplement to the Otter to 
Purchase dated November 8. 1996 (the "First Supplement'). and the Second Supplement to the 
Offer to Purchase, dated December :0. 1996 (the Second Supplement' i, and in the reMsed 
Letter of Transmittal (which, together with any amendments or supplements thereto, wonstirate 
the Offer •) Unless otherwise defined herein, all capitalized temis used herein shall have ttie 
respective meamngs given such tenns in the Offer to Purchase, the First Supplement, the Second 
Supplement or the Schedule I4D-1. 

Item 10. .Additional Information. 

Item 10 IS hereby amended and supplemented by the following: 

le) On January 9 1997, Plaintiffs asked the District Coun for an injunction pending 
appeal which was demed," On the same dace. Plaintiffs filed a notice of appeal with the Distnct 
Court. 

On January 10. 1997. Plamtiffs filed a motion for expedited appeal or. in the alternative, 
an iniunctionrn^tng appeal with the Third Circuit. On the same date, the Third C.rctjit set a 
bnZg^ched^e to c o Z . r Plaintiffs' motion for an injunction pending appeal buc declined to 
expedue a final decision on the appeal. 

Item I I . Material to be Filed as Exhibits. 

Item 11 is hereby amended and supplemented by the following: 

,a)̂ 85) Text of Speech made to ihe Council of Institutional Investors 
on January 10. 1997, 

(a)(86) Text of Advertisement appeanng in newspapers commencing 
Januarv 10. 1997, 

(2)( 14) Motion for Expedited Appeal fiied by P^^^"^„P;j^f ̂ ^^^.^^^ 
Kathrvn B McQuade against the Company, CSX et al. (dated anuary 
^0,^97 United States Court of .Appeals for the Third Circuit), 
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SIGNATURE 

,After due inquiry and to the best of its Icnowledge and belief, the undersianed cenifies 
that the information set fonh in this staeemene is true, complete and correct. 

Dated: January 10. 1997 

NORFOLK SOUTHERN CORPOR.ATION 

By: /s/ JA.MES C BISHOP. JR 
.Name: James C. Bishop, Jr 
Title: Executive Vice President-Law 

.ATLANTIC ACQUISITION CORPORATION 

By: 'si J.A.MES C BISHOP, JR 
Name: James C Bishop, Jr 
Title: Vice Presidem and General Counsel 
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EXHIBIT rsDEX 

E,\hibit 

Number Description 

(,a)(85) Text of Speech made to the Council of Institutional Investors 
on January 10. 1997. 

(a»(86) Text of .Advenisement appearing in newspapers commencing 
January 10. 1997. 

(g)(14) Motion for Expedited .Appeal filed by Parent. Purchaser and 
Kathryn B .McQuade against the Company. CSX et al. (dated January 
10. 1997. Umted States Coun of .Appeals for the Third Circuit) 

0165059 01-OlS** 481 



Remarks by: David R, Goode 
Chairman, President and CEO 
Norfolk Southern Corporation 

Before the: Council of Institutional Investors 
Washington, D C 
January 10, 1997 

Gooti afternoon and thank you for that introduction, i vvelcome the opportunity to talk with you 
today Mv topic • • which obviously is the battle for Conrail •• is not onlv timely, but also goes to the heart 
of the issues you deal with every day: Corporate governance and auLOuntability to shareholders. 

My charge todav is threefold: I will demonstrate the superiority of Morfolk Southern's offer, show 
why Conrail shareholders should ^de a resounding "no" on Jan..ary 17th and discuss issues involved in this 
situation that reach beyond anyone s im-iediate economic intereit •• even our own • • and threaten the 
fundamentals of our corporate system, 

YjUi "Shareholder Bill of Rights" observes that Amoncan corporations 'must be governed by the 
principles of accountability and fairness inherent in our democratic system." While most corporations adhere 
to those p'inciples, events surrounding the Conrail issue demonstrate the potential for real problems of 
fairness or accountability to corporate owners 

That s readily apparent from the cavalier comment Cnnrail's CEO gave The Wall Street Journal a 
while ago. Speaking about Pennsylvania's anti takeover statute, he said, "If you don't like the law, don t buy 
the stock." "While a very candid comment, this is reminiscent of the days when railroad magnates like 
William Henry Vanderbiit couid snort, "the public be damned," and get away with it. 

But Vanderbiit added something else in 1882, After damning the public, he still insisted, "I am 
working for my stockholders" I ask you today •• when weighing the merits for Conrail shareholders •• 
.vhether the days of the robber barons are over when Conrail and CSX claim that their deal is a good one 
for Conrail constituents. 

Many in the investment community disagree with their claim. As one Bear Stearns analyst observed, 
nowhere in Conrail's proxy materials does it say that CSX's bid is m the shareholders' best interests. 
Conrail's solicitation materials say only that the proposal is m the company s best interests. This omission, 
the analyst added, is unusual if not unprecedented. 

To suggest that the proposed Conrail ' CSX merger is good for shareholders ignores reality. Indeed, 
It's a billion-dollar plus falsehood ••• the difference m the vaiue of CSX's coercive, front-end, two-tiered offer 
and Norfolk Southern's superior all cash proposal of $115 a share. As of today, the value gap for the 
shareholders is S15 per share, reason enough to S'jpport our bid, 

Conrail's actions have consistently sought to thwart the interests of shareholders. 
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Consider the lock out provision, for example, 

if the CSX Ccnrail -jeal is so attractive to all constituencies, whv jid tfiev f'nd it necessarv '3 
e«tend the lock out period from nine months to two vears, preventing Conrail from discussing anv other 
offers until January 1, 1999'' I submit that CSX and Conrail are trying to coerce stockholders nto 
approving the transaction by portraying CSX as the only choice available 

This raises serious questions. 'Why the unusually iong period? 'What does the long vacation r:me for 
the Conrail directors do m the event of problems with the oroposed transaction'' What if Norfo'k Sout'̂ ern 
the shippers or the various states ard regions 'tiat nave expressed concern are successful cefore the Str'ace 
Transportation Board'' What haptens then to the interests at Conraii shareholders if the airectors nave t,ed 
their hands' I'll let you decide. 

In another move disclosed last week, CSX dumped 85,000 shares of Conrail m an attempt to avoid 
a 'equirement of the Pennsylvania Fair Price law that would force them to pav at least $110 per share for 
all remaining Conrail shares to investors who demand it. Is this fair'' Obviously not. 

The issue of whether thev can use Pennsylvania anti takeover laws against Conrail shareholders ••• 
and 3t the satne time avoid compliance with the Fair Price provision •- is now before the Federal Appeals 
Court. Successful or not, the attempt to use Pennsylvania law to prevent Conraii shareholders from realizing 
the highest price sends a real message about fundamental fairness. 

The Conrail "shareholders be damned" attitude permeates the maneuvering Consider the date 
Conrail originally set for a special shareholder meeting to vote on a proposal that would allow CSX to buy 
the additional shares it needs to gam control, if vou recall, it was planned for December 2 M - two days 
before Christmas - at 5 p,m, no less. Furthermore, Conrad said it would hold the meeting only ij victory 
was certain. Does that sound like an effort to enhance corporate democracŷ  

Fortunately the courts told Conrail that it could postpone the meeting onlx for reasons more 

substantial than fear of defeat. As that date neared and defeat seemed imminent, CSX was forced to 

sweeten its inferior bid in response to shareholder complaints. The meeting to vote on the revised offet is 

now set for next Friday. 

ndeed Conrail used this rescheduling 'o further disenfranchise shareholders. While Conrail resf the 
meeting qate for .is shareholder vote in hopes of gathering the necessary support, they did not change tne 
or.Qinal record date. So. unless you purchased stock m time to be a record holder on December 5th, you 
I m ^ i vote at the January meeting. CSX and Conrail understand that they maximize their chances o 
succeL by minimizing investor participation. While this may be acceptable under the law, ask yourself again 
whether this is m the spirit of encouraging corporate democracy. 

It s clear to me that Conrail and CSX must believe that they can succeed on.y by lifiiiting the ability 

of shareholders to participate m a crucial decision affecting the future of the ccmpany owned by these 
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shareholders. 

Fortunately, Conrail cannot exclude ail of us shareholders from the decision process. The January 
17th meeting still offers a critical opportunity to express their distaste for Conrail's abusive strategV 

By rejecting Conrad's proposal to allow the two tier CSX offer to proceed, Conrail shareholders can 
send a dear message that the current offer is inadequate. They can urge CSX and Conrail to work with 
l̂ orfolk Southern to address their investment needs in the context of our $115 all-cash offer Only a Icud-
and-clear ,'eiection *rom Conrail shareholders will open Conrail and CSX's eyes that a three party, $115 
solution IS the only solution. 

Your "Shareholder Bill of Rights' makes the pomt. If says: Shareholders "are entitled to participate 
in the fundamental financial decisions which could affect corporate performance and growth and the long 
range viability and competitiveness of corporations, ' 

Given the opportunity for real participation, I'm confident Conrail shareholders would choose Norfolk 
Southern's offer. That's because our offer is not only better for them, but also for shippers, employees, and 
the public. We have pomted this out before, but let's run through it again. 

For shareholders, our all-cash offer has the hn;hest value and the lowest risk. It offers immediate 
and obvious benefits. 

It will give current Conrail shareholders a premium of $15 per share, or 15 percent over the blended 
value of CSX's proposal, based on yesterday's closing price for CSX stock. With our offer, shareholders 
know the value they II receive. They don't have to guess, 

Norfolk Southern shareholders will benefit, too. Through improved operatmg efficiencies ond market 
share gams, a Norfolk Southern I Conrail combination will add significantly to earnmgs per share. It will 
produce a growth rate nearly 50 percent higher than we could have achieved on our own. The eamrngs 
impact will be accretive following STB approval m the second year, but will be accretive from a cashflow 
standpoint m the first year. 

All othar constituencies -•• from employees to shippers to the public • should prefer Norfolk 
Southern's offer. 

A glanca at tha railroad map shows how Conrail employees benefit. CSX's routes and facilities 
overlap Conrail considerably. There's a lot of duplication. I wish Conrail employees could hear the extensive 
list of yards and shops presumably being considered for consolidation m the event of a CSX purchase. 
Conraii and CSX overlap, which means redundancy. For the most part, Norfolk Southern and Conrail do not. 

From a job security standpoint, if I wert m the safety shoes of a Conrail employee, I'd welcome 
Morfolk Southern with open arms, I'd welcome a merger with a company whose physical plant extends and 
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4 

complements •-- rather then duplicates •- the Conrail system. 

For shippers and Conrail-served communities, the choice should be clear, too, Uniilie a combined 
Norfolk Southern and Conrail, CSX and Conrail wouid leave large, important areas • - such as Philadelpnia, 
Pittsburgh, Baltimore, and Youngstown •- with a rail monopoly unless the Surface Transportation Board acts 
to avoid It Economic development and plant location experts will tell you that growth will not be 
encouraged by limiting rail service, 

Conrail and CSX means market dominance m the E<.;t unless the STB acts fo prevent it Consider 
this: 75 percent of the electric generation capacity and almost 70 percent of Norfolk Southern, CSX and 
Conrail total rail traffic would bt Lontrolled by a single railroad unless the STB steps m to fix the problems. 
Does this sound good to you for the general public and other non shareboldei constituencies'' 

With Norfolk Southern, no such competitive problems exist. There is virtually no overlap, and we 
have offered up front tc end the long quasi-monopolv Conrail has enjoyed in the New York metropolitan area. 
This IS relevant to Conrail shareholders because it shows what a hard case Conrail and CSX would have 
before th« STB and how great the risks are m terms of the CSX stock value they would get. 

All told, a Norfolk Southern ^ Conrail combination is better for competition, better for shipper service, 
better for industrial development, better for economic growth, better for job security, and better for the 
financial stability of the employee retirement picture. 

On this last point, let me suggest that Conrail employees should want their strong and overfunded 
pension fund combined with Norfolk Southern's overfunded pension f-ond. They should not want it to become 
a part of CSX's, which a few weeks ago agam landed on the Pension Benefit Guaranty Corporation's list of 
most underfunded pension funds. 

I won't belabor the differences between the two offers. You've studied them, and you know the 
merits of Norfolk Southern's proposal. That's obvious from the letter your organization wrote Conrail last 
month expressing concerns about the fundamental fairness of the CSX deal to shareholders. 

You are not alone in your criticisms. Institutional Shareholder Services, a consultant to Conrail's 

largest institutional holders, has also called CSX's bid 'coercive and unfair to shareholders' and advised tter 

clients to reject tht proposed 'oot out.' 

By votmg aoamst CSX's offer at next Friday's meeting, shareholders can force one of two actions 

that will benefit them. 

First, a vote "no' cculd force CSX to bump up their offer - if, of course, they can afford to do so. 

Of secami by voting no. sf.areholde:s couid force Conrail and CSX to work out a solution with us which 

incorporates our supenor, ali c s * offer -- an offer that we have more than enough bank commitments to 

fund. 
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The vote does make a difference. Look at what s happened. 

From the outset, CSX and Conrail have dismissed Norfolk Southern s offer as unreal • a 'non bid," 
if vou will - a phantom offer that could never be reanzed by the sharenolders. At the same time. CSX 
nomnally :ncreased its own offer by, first, approximately $628 million on November 6, and then another 
$870 million on December 19 - a totai of $1.5 bilhon dollars. They know our offer is ver̂  'eal and our 
prospects are v m good. Believe me, they did not p:it an extra $1 5 billion on the table m response to a 
phantom offer with low prospects of success. 

Shareholders can influence the future of the company they own by acting now and voting no. The 
other side will tell you that the litigation should end this, Don t believe them. A/e re m this strongly •-
fVorfolk Southern is not going away, We i! pursue all legal options to succeed with Conrail, including the 
Surface Transppnation Board, which yesteruay remmded everyone that it does have the power to override a 
Conrail CSX contract and to approve an application from another party or make changes, A "no' vote will 
have a powerful influence. 

I know the dangers of believing one's own press, but in the case of Conrail I'll make an exception. 
Experts are virtually unanimous in their opinion that our all-cash offer is superior to CSX's, They have 
concluded that CSX and Conrail are using every trick m the corporate raiders playbook to force a bad deal 
down shareholders' throats. 

The Wall Street Journal observed that "Conrail ano CSX are usmg arguably cnarcive takeover tactics 
ren-iniscent of the 1980s-style corporate raiders, exploitmg a tough anti takeover 'aw adopted tc shield 
companies from such raiders.' 

Business Week said: "The 1989 anti takeover law was designed to thwart raids on local companies 
by foreign slice and-dice artists ,iut to kill jobs for quick market gams. It was never aimed at efficiency-
driven bidders such as Norfolk Southern.' 

And Harvard Business School Professor Michael Jensen and others have noted that CSX's two-tiered, 
front end loaded deal is "a classic maneuver in which you railroad people into taking a deal they don t want.' 

Today, I thank you for your support and ask that you continue to express your concerns. Tell the 
media, tell the directors, tell the shareholders, tell the employees that you do not want the CSX deal to 
become a template for other coercive mergers down the line. And, of course, vote agamst the opt out 
proposal. 

Remind them that the battle for Conrail goes beyond the companies involved, even beyond the future 
of the railroad industry. It is about who owns a corporation, and the rights of those owners. Insist that 
Conrail's shareholders be allowed to decide for themrelves which offer is best. This transaction may well be 
3 tactical textbook for years to come. If so, it s important thai the rignt moral be drawn from the lesson. 
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This transaction is not only important for Conrail shareholders, Î Jor'olk Southern, and "he fjti're of 
transportation in our country, but also important for setting the tone for corporate governance m the future. 
You • and those who listen to you ••- have a heavy responsibility I'm working as hard as I :sn on this a 
lot of people are -•- but we need your help. 

With that, I will be happy to take your questions. 

C'85t23 01 01SM 
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[Newspaper ,Ad] 

TO PARTICIPANTS IN CONR/JL S ESOP 

Now is the time to act. 

[Norfolk Southern Logo) 

Dear ESOP Panicipant: 

Say N'O to the CSX Conrail deal at the shareholders meeting scheduled for January 17 Instruct the ESOP 
Trustee to vote \our shares ,-\G,-\INST the proposal to opt out' of the Pennsvlvania Fair Value Statu'.' and 
the adjourrunent proposal 

Vour ESOP vote is very imponant because each ESOP share in your account represents a significantly greater 
voting interest-by our calculations, equal to at least seven shares This is because your instructions to the 
Trustee direct the voting of: 1) ESOP shares allocated to your account. 2i ESOP shares not yet allocated to 
your account. 3i any ESOP shares that "e not voted, and 4) Employee Benefits Trust shares 

Remember, the ESOP Trustee is required b\- Ian to keep \our vote con fidential 

Here are three good reasons to instruct the ESOP Trustee to vote ACMNST the opt out' proposal, 

1. Large redundancies could add up to lost jobs 

• There is substantially more overlap with a CSX, Conrail system than there is with a Norfolk 
Southern. Conrail system, 

• ,-\ merger between CSX and Conrail would eliminate competitive services in 64 cities, including 
Philadelphia. Baltimore. Youngstown and Pittsburgh 

• Conrail's Hollidaysburg jnd Altoona shops are within 70 miles of CSX's facilities at 
Cumberland. .MD 

2. Norfolk Southern values its employees 

• Since the formation of Norfolk Southeir. in June 1982. we have matched people to needs through 
attrition. volu:itarv separation and eariy retacments and have avoided massive layoffs ana 
involuntary separations, 

• Norfolk Southem is committed to maintaining a major operating presence in Philadelphia, as \<.e 
have done in Roanoke. N'irginia and .Atlanta. Georgia -- major operating centers for Norfolk 
Southern's two predecessor railroads, 

• Norfolk Southem and Conrail have hilly fjnded. healthy pension funds, ensuring pt ̂ e of mind 
for both employees and retirees. CSX. on the other hand, was recently named again as having 
one of the nation's 50 largest underfunded pensions,' 

• Norfolk Southem .las the best employee safety record of any major rail carrier 

3. Norfolk Southern s SllS all-cash offer for Conrail shares is the superior offer 

• Norfolk Southern's SI 15 all-cash, all-share offer-with prompt payment through use of a voting 
trust-is worth 18'̂ * more than CSX's current deal, 
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Your \ote is important If you have already sem in Trustee instruction card in response to the Conrail 
•,oiiciiation, you may revoke it and vote AGAINST the proposals by signing and dating the GREEN 
instruction card previously sent to you and mailing it to the Trustee It s the latest dated instruction card that 
counts The Trustee's deadline for receiving your instructions is January 15 

Sincerely, 

NORFOLK SOUTHERN CORPORATION 

Say 'NO" to the CSX/Conrail merger by voting today. Instruct the ESOP Trustee to vote your shares 
,\G,'\INST ConraU's aniendment proposal and the adjournment proposal. 

[Norfolk Southem Logo) 

Imporuni If >ou hive anv questions, pleast call our «5liciior. Georgeson & Company Inc toll free ai 800,223-2064 Banks and brokers , all :;:-l40-9800 
Pension Benefit Guaranty Corporanon Ne*s Release 5''.09 12 12 % 'Based on closing pnce of CSX conunon stock on Januarv 8 'i^"! 

Januarv 10, 1987 

o.t>'<Moi«iM 4g9 



APPCLIAMTS' HOTXOH FOR SXPWnZTSD APPEAL OF 
THI DISTRICT COURT'S JANUARY 9, 1997 ORDER DKHTIKG TKEZR 
HOTXOH AMD SUPPLEMXHTAL MOTION FOR PRXLZMZMARY INJUKCTZON 
OR, IM THI ALTERKATrVE, FOR AW IKJUMCTIOW FEMDIWC APPEAL 

For the reasons aet forth In tha accompanying Opanlng 

Brief, appellants/plaintiffs-below Norfolk Southern Corpcration, 

Atlantic Acquisition Corporation, and Kathryn B. McQuade hereby 

move for the following expedited relief: 

1. An Order requiring that appellees/defendants-below 

f i l e and serve responses to the accompanying Opening Brief by 

5:00 p.m. on January 13, 1997 and that appctllanta/plaintiffs-

below f i l e and serve any reply brief by January 14, 1997. 

2. A decision on plaintiffs' appeal from the District 

Court's January 9, 1997 Order denying their Motion and 

Supplemental Motion for Preliminary Injunction before the 

currently scheduled January 17, 1997 shareholders meeting of 

Conrail, Inc. based on the attached Opening Brief, defendants' 

response thereto, plaintiffs' reply, i f any, and oral argument. 

3. In the alternative, i f the Court doea not agree 

to expedite the treatment of the final deciaion aa requeated 

above, plaintiffs reouest that I t adopt the briefing schedule 

outlined above in connection with their motion for an injunction 

pending appeal and, for the reasons set forth in the accompanying 

Opening Brief, request that this Court enjoin defendants, and a l l 

-2-
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persons acting in concert with them or on behalf of them are 

enjoined from holding any meeting of Conrail's shareholders at 

which the shareholders w i l l be asked to take any action reerarding 

rights they may have under Subchapter 2 5E of the Pennsylvania 

Business Corporation Law, including any right to opt-out of 

Subchapter 25E, pending f i n a l resolution of p l a i n t i f f s ' appeal of 

the D i s t r i c t Court's January 9. 1996 Order denying P l a i n t i f f s ' 

Motion and Supplemental Motion for Preliminary Injunction 

P l a i n t i f f s ' counsel has talked with defendants' counsel 

and informed thea that p l a i n t i f f s are seeking the expedited 

briefing schedule set forth above. 

Respectfully submitted 

Mary A| McLaughling 
George G. Gordon 
Dechert Price 4 Rhoads 
4000 Bell Atlantic Tower 
1717 Arch Street 
Philadelphia, PA 19103 
(215) 994-4000 
(215) 994-2222 (facsimile) 
Attorneys for Appellants 

Of Counsel: 
Skadden Arps, Slate 
Meagher & Flom (Delaware) 
Steven J. Rothschxld 
Andrew J. Turezyn 
Karen L. valihura 
(Id No. 54269) 
R. Michael Lindsey 
One Rodney Square 
P.O. Box 636 
Wilmington, DE 19999-C636 
(302) 651-3000 

Dated: January 10, 1997 

3 . 
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SECLTUTIES A.ND EXCH.\NGE CO.VCVnSSION 
Washington, D,C, 20549 

SCHEDULE 14D-1 
I.Amendment No. 37) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
rl the Securities Exchange .Act of 1934 

Conrail Inc. 
("Name of Subject Companv) 

Norfolk Southern Corporation 
.Atlantic .Acquisition Corporation 

• Bidders I 

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 Convenible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
( Title of Class of Sccuntiei) 

Not Available 
(CUSIP Number of Class of Securities) 

James C, Bishop, Jr. 
Executive \ ice President-Law 
Norfolk Southem Corporation 

Three Commercial Place 
Norfolk, Virginia 23510-2191 

Telephone: (757) 629-2750 
(Name, .Address and Telephone Number of Person Authonzed 
to Receive Notices and Communications on Behalf of Bidder) 

w,I'ii a ;op> to: 
Randall H. Doud, Esq. 

Skadden, .Arps, Slate, Meagher & Flom LLP 
919 Third Avenue 

New Vork, New \ork 10022 
Telephone: (212) 735-3000 
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This .Ajnendment No. 37 ameiKds the Tender Offer Statement on Schedule 14D-1 filed 
on October 24. 1996, as amended (the "Schedule 14D-1"), by Norfolk Souihem Corporation, 
a \ irgima corporation ( Parent"), and its wholly owned subsidiary. Atlantic .Acquisition 
Corporation. ? Pennsylvania corporation ("Purchaser"), relating to Purchaser's offer to purchase 
all out.'-ianding shares of (i) Common Stock, par value Si ,00 per share (the "Common Shares"), 
and (lit Series .\ ESOP Convertible Jumor Preferred Stock, without par value (the "ESOP 
Preferred Shares" and. together with the Common Shares. ^ "Shares"), of Conrail Inc. (the 
Company"), including, in each case, the associated Common Stock Purchase Righis. upon the 

terms and subject to the conditions set forth in the Offer to Purchase, dated October 24. 1996 
(the "Offer to Purchase"), as amended and supplemented by the Supplement to the Offer to 
Purchase, dated November 8. 1996 (the "First Supplement"), and the Second Supplement to the 
Offer to Purchase, dated December 20. 1996 (the "Second Supplement"), and in the revised 
Letter of Traasminal (which, together with any amendments or supplements thereto, constimte 
the 'Offer"). Unless otherwise defmed herein, all capitalized terms used herein snail have the 
respective meanings given such terms in the Offer to Purchase, the First Supplement, the Second 
Supplement or the Schedule 14D-1, 

hem 5. Purpose of the Tender Offer and Plans or Proposals of the Bidder and 
Item 7. Contracts, Arrangements, I nderstandings or Relationsh ps with Respect to the 
Subject Company's Securities. 

Items 5 and 7 are hereby amended and supplemented by the following: 

On Januarv 13. 1997, Parent announced its pledge that if the Company's shareholders 
defeat the Company's management proposals to approve the .Articles Amendment at the 
Pennsyhama Special Meeting and to allow the Company's management to adjoum or postpone 
tfie Pennsylvama Special .Meeting, Parent and Purchaser will promptly amend the Offer to elimi­
nate all of the conditions thereto and to reduce the aggregate number of Shares sought in the 
Offer to approximately 8,200,000 Shares, the maximum number of Shares (based on currently 
a\ailable intbrmation as to the number of outstanding Common Shares) that Purchaser can ac­
quire without becoming an "Acquiring Person" under the Rights .Agreement, At such time, 
Parent also announced that, foUov îng Purchaser's accepunce for payment of Shares in such 
amended Offer. Purchaser would commence a second ail-cash tender offer for all the remaimng 
Shares at S115 per Share and upon essentially the same terms and conditions as the Offer as in 
effect on January 13. 1997. 

Item 11. Material to be Filed as Exhibits. 

Iiem 11 is hereb> amended and supplemented by the following: 

(a)(87) Text of .Advertisement appearing m newspapers commencing 
Januar> 13, 1997, 

(a)(88) Press Release issued by Parent on January 13, 1997. 
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SIGNATURE 

.After due inquirv 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. 

Dated: January 13. 1997 

NORFOLK SOUTHERN CORPOR.ATION 

By: s J.A.MES C BISHOP. JR. 
.Name: 
Title: 

James C. Bishop. Jr 
Executive Vice President-Law 

.ATLANTIC ACQITSITION CORPOFLATION 

By: s J.A.MES C BISHOP. JR 
.Name: 
Title: 

James C Bishop. Jr. 
Vice President and General Counsel 
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EXHffilT INDEX 

Exhibit 
Number Description 

(a)(87) Text of Advenisement appeanng in newspapers commencing 
January 13. 1997. 

(a)(88) Press Release issued by Parent on January 13, 1997, 

0165211 01-01$*» 



[Newspaper Ad] 

TO CONR.AIL SHAREHOLDERS: 

It's bad enough: 

The> want you to settle for inferior value. 

The> uant ;.oii to accept an offer wonh SI billion less than what Norfolk Southern 
IS offering, approximaiei> SI5 per share iess * 

They want you to assume equity risks. 

They \̂  ant you to receive much of CS.X s remaining offer in the form of CSX stock, which has aJready de( hied 13'".-
since the CSX offer for Conrail was announced. Its value will contmue to be subject to market nsk. Wi± Ncfolk Southern s 

offer, you know exacth what you will be geitaig SI 15 All cash. .No nsk. Penod. 

They want to take away your right to 
receive fair value. 

They want you to approve an amendment to the Conrail chaner that will depnve you of the imponant protection 
of the Pennsvlvania .̂ air VaJue Starute. which requires that shareholders be able to receive fair value, in cash, 

for their shares in takeover transactions such as the one CSX has proposed. 

And they want you to help them pull it off. 

Don't help the Conrail Board cram down CSX s infenor offer Remind the Board that vou actualK own the companv 
that you elected the Board m tiie first place, and that >ou can .-eplace them if they ignore your interests Put a stop to their ccmpiete 

disregard of \our shareholder nghts and abdication of their responsibility to represent those nghts 
Take back controi of your company 

Protect your interests. Vote now AGAINST Conrail s proposals to opt out' 
of Pennsylvani.i's Fair Value Statute and to adjoum the speciai meeting. 

Conrail Sbarehold r> 
Protec: the value oi vr̂ ur shares Vote now on Norfoli; Southern s GOLD proxv card 

[Graphic Checkmark m AG.A.'NST Conrail s proposals. Be sure Norfolic Southern receives vour proxy before 
box above the words Januarv 1", 

\ OTE .AGAINST"] 
Conrail ESOP Participants 

'̂our vote is coniidentiai, and is very imponant since each ESOP share represents a sienifi-
cantlv greater voting inierest-by our calculations, equal to at least seven shares Use vour 
GREEN instruction card to instruct your Trustee to vote AGAINST Conrail's proposals The 
Tp,:stee must receive your instruction card bv Januarv 15, 

{.NorfoUc Southem Logo) 

Imponant: If you have any questions, please call our solicitor, Georzeson <t Companv Inc, toil free at 800-223-''064 Sanies 
and brokers call 212-440-9800. 

• Based on (he closing pnce of CSX common stock on JanuaA 9 199"? 
Jjr.uln 13. 1997 

0165335 0141541 
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FnP_IMMEDIATE RELEASE 
January 13, 1997 

MeiJia Contact: Robert Fort 
757-629 2710 

NORFOLK SOUTHERN TO BUY 9,9% OF CONRAII 
IF SHAREHOLDERS VOTE AGAINST OPT OUT' PROPOSAL 

NORFOLK, VA • Norfolk Southem Corporation (NYSE: NSC) today announced that it will buy Conrail 

common and ESOP preferred shares representing 9,9 percent of Conrail s outstanding common shares for 

$115 per share if Conrail shareholders defeat proposals on Friday (January 17) that would force them to 

accept an inferior offer from CSX Corp, 

The Norfolk Southern proposal is contingent only on the defeat of Conrail management proposals 

asking shareholders to "opt out" of the fair value provision of Pennsylvania anti takeover statute and to 

allow Conrail management to adjourn the special shareholder meeting scheduled for Friday, 

After shareholders vote against the proposals, Norfolk Southern said it will promptly amend its 

existing all-cash tender offer in order to buy about 8,2 million Conrail shares, Th.s represents the maximum 

number of shares that Norfolk Southern can buy without triggering Conrail's poison pill,' 

The 9,9 percent offer would not be subject to termination of the merger agreement between 

Conrail and CSX and would not require any action by Conrail's Board of Directors, 

Norfolk Southern said it would promptly begin a second all-cash tender offer for all the remaining 

Conrail common shares and ESOP preferred shares at $115 a share after it completes the 9,9 percent 

tender cffer. 

The terms and conditions of the second tender offer would essentially be the same as those in 

Norfolk Southerns current all-casi, offer of $115 per share, which is worth $15 per share or about 15 

percent more than CSX's cash-and-stock proposal, 

"Our proposal again demonstrates our commitment to Conrail shareholders and our determination to 

see that thev get an excellent price for their shares," said David R Goode, Norfolk Southern s Chairman, 
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President and Chief Execu! .e Officer, "It underscores Norfolk Southern's determination to see this battle 

through and get a fair value for Conrail shareholders and a sound result for all constituencies, 

"Our proposal makes two things possible - the best deal for shareholders and the best combined 

railroad -despite the unprecedented obstructions that Conrail and CSX have put in shareholders' path," 

Goode said, "Conrail shareholders have an opportunity to reassert control over their corporation and reject 

the coercive tactics being used to pressure them into approving CSX's inferior offer," 

Norfolk Southern said a vote to reject the CSX/Conrail scheme would signal the beginning of the 

process to unseat Conrail directors at Conrail's next annual meeting, 

Norfolk Southern also noted that the Surface Transpor'ation Board has made clear that it would 

not be prevented from approvint, Norfolk Southern's proposal to acquire Coi>;?i\ despite the "lock out' 

provision in the Conrail CSX me-ger agreement. The Board, in a decision last Thursday, said "the lock-out 

provision would in nc way prechde Board approval,,,of an NSiConrail merger,, or the consummation of such 

a merger if approved," 

The practical consequence for Conrail shareholders is significant. On the procedural schedule 

anticipated by the STB, the merger case will be decided late this year or early in 1998, and that decision, 

the Board said, would void an^ lock-out clause that conflicts with its decinon. Consequently, the "lock­

out" will cease to have any practical effect at least a year earlier than CSX would have shareholders 

believe, 

Norfolk Southern is a Virginia-based holding company with headquarters in Norfolk, Va, It owns a 

major freight railroad, Norfolk Southern Railway Company, which operates 14,500 miles of road in 20 

states, primarily in the Southeast and Midwest, and the Province of Oiitario, Canada. The corporation also 

owns North American Van Lines, Inc., and Pocahontas Land Corporation, a natural resources company, 

### 

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

498 



SECURITIES .\NT) EXCHANGE COMMISSION 
\Nashington. D C. 20549 

SCHEDLXE 14D-1 
( Amendment No, 38) 

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 

I Bidders) 

Common Stock, par value SI ,00 per share 
(Includ ing the associated Common Stock Purchase Rights) 

(Title of Class of Secunties) 

208368 10 0 
(C'JSIP Vumber of Class of Secunties) 

Series A ESOP Convertible Junior 
Preftrred Stock, vrithout par value 

(Including the asso ated Common Stock Purchase Rights) 
(Title of Class of Secunties) 

Not Available 
(CUSIP Number of Class of Sccuntics) 

James C, Bishop, Jr, 
Executive \ ice President-Law 
Norfolk Southem Corporation 

Thri* Commercial Place 
Norfolk, N irginia 23510-2191 

Telephone: (757) 629-2750 
(Nai .c Address and Telephone Number of Person Authonzed 
to Receive Notices and Communications on Bchalt of Biederi 

With a copy to. 
Randall H, Doud, Esq. 

Skadden, Arps ^late, Meagher & Oora LLP 
•>19 Third Avenue 

New York. New Vork 10022 
Telephone: i212) 735-3000 
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This .Amendment No. .38 amen(js tfie Tender Offer St..tement on Schedule 14D-1 filed 
on October 24. 1996, as amended (the 'Schedule UD-l "), by .Norfolk Southem Corporation, 
a Virgiiua corporation ( Parent ), and its wholly owned subsidiary. Atlantic .Acquisition 
Corporation, a Pennsylvania corporation ( "Purchaser " j . relating to Purchaser's offer to purchase 
all outstanding shares of (i) Common Stock, par value Sl .OO per share (the "Common Shares ' i . 
and (ii) Series .\ ESOP Convertible Junior Preferred Stock, without par value uhe "ESOP 
Pufcrred Shares " and. together with the Common Shares, the "Shares "), of Conrail Inc. (the 
"Company • i. including, in each case, the associated Common Stock Purchase Riehts. upon the 
terms and subject to the conditions set forth in the Offer to Purchase, dated October 24. 1996 
(the "Offer to Purchase"). as amended and supplemented by the Supplement to the Offer to 
Purchase, dated .November 8. 1996 (the First Supplement"),'and the Second Supplement to the 
Offer to Purchase, dated December 20. 1996 (the "Second Supplement"), and in the revised 
Letter ot Transmittal (which, together with any amendments or supplements thereto, constitute 
the "Offer ). Unless otherwise defined herein, all capitalized terms used herein shall have the 
respective meanings given such terms in the Offer to Purchase, the First Supplement, the Second 
Supplement or the Schedule 14D-1. 

Item 10. Additional Informat on, 

(e) On January 14. 1997, the Third Circuit scheduled oral arguments to hear Plaintiffs' 
motion for an ir.j'inction pending appeal for 3:00 p.m. on January 15, 1997, 

Item 11. .Material to be Filed as Exhibits. 

Item 11 s hereby amended and supplemented by the following: 

(a)(89) Text of Mailgram sent to certain Company shareholders 
commencing January 14, 1997, 
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SIGNATURE 

.After due inquiry and to the best of its knowledge and belief, the undersigned certifies 
that the information set fonh in this statement is true, complete and correct. 

Dated. January 14, 1997 

NORFOLK SOUTHERN CORPORATION 

Bv: s JA.MES C BlSHOP. JR, Name: James C Bishop, Jr, 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPORATION 

Bv: 's! JA.MES C BISHOP. JR. 
Name: James C, Bishop, Jr. 
Title: "Vice President and General Counsel 
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EXHIBIT INDEX 

Exhibit 
Number 

(a)(89) Text of .Mailgram sent to certain Company shareholders 
commencing January 14, 1997. 

0165520 oi-ois** 
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•yai-crraT. 

January 13, 1557 

Dear Ccnrail Shareholder: 

The Conrail Scecial Meeting i s -ust a few sncrc lays 
away. Your vcte, which w i l l decer-.me the future value 
of your investment, i s very important, no matter now -any 
shares you own. 

NORFOLK SOUTHERN CONTIVJES TC PRCVE 
ITS COMMITMENT TO CONRAII SHAREH0L0ER3 

Ncrfolk Soutnern announced today tnat i f Oonrail share­
holders vote AGAINST the "opt out" amendment and tne 
ad-our.nr.ent oropcsal at the Oonrail Special Meeting, _ 
Norf'olk: Southern w i l l prom.ptly am,end i t s existi.ng a.,.-
cash tender o f f e r i n order to buy Conrail com.m,on ana ESOP 
pref e r r e d shares representing 5.9% of Conrail's outstand­
ing conmon shares (or about 8.2 m i l l i o n shares) f o r Sll= 
ce- sha-e m cash. This represents the maximum num.cer c. 
shares Norfolk Southern can buy without triggeri.ng Con-^ 
r a i l ' s coison c i l l . Norfolk Southern woula t.nen prom,pt.y 
begin a'secona" a l l - c a s h tender o f f e r f or a l l t.ne rernam-
^-q Conrail ccm,mon and ESOP preferred shares at $11= per 
ihare i n cash a f t e r i t com.pletes the 5,5% tender_ of f er, 
^h-s means t.hat you can im,mediately "cegin to r e a l i z e t.ne 
b e - e f i t of Norfolk Southern's o f f e r -- wnich i s wortn 
about 14%* more than CSX's c f f e r f o r the rem,aini.ng .on­
r a i l shares. 

IT'S NOT TOO LATE TO PROTECT YOUR INVESTMENT. 

TO creserve your oppcrtunity to receive t.he benei i t s of 
Norfolk southern's superior o f f e r , you m,ust vote AuAINSx 
Conrail's proposals today. 

Because time i s bhort and your vote extremely important, 
!e S v e established a method to_ enable ycu ̂-o vote by 
t o l l free telephone. Please follow t.ne sim,p.e i n s t r u c ­
t i o n s below. 
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:r you need any assistance with the last-mmute 
'our shares, please c a l l Oecraeson and Co-̂ ca-y • 
"ree, at 1 - 6 C Q-223 -2 C 64 . ' - *• -

..••.an,< ycu ror your suppcrt. 

Sincerely, 

NORFOLK SOUTHERN CORPORATION 

Based on t.he olosi.ng price of CSX stcck on Ja.nuary 
13, 1997. 

TOLL-FREE PROXYGRAl̂  OFE.RATORS WHO ARE INDEPENDENT -̂ --̂E 
COMPANY ARE AVAILABLE TO ASSIST YOU NOW!:! 

INSTRUCTIONS 

1. Call Toll-Free 1-8G0-521-8454 between 8:00 a.m. and 
12:00 midnight eastern time. 

2. T e l l the operator that you wish to send a collec-
ProxyGram to ID No. 4482, .Norfolk Scut.hern Corpora­
t i o n . 

3. State your name, address and telephone numJaer. 

4 , State the bank or broker at which your shares a.-re 
held and your c o n t r o l number as shown below: 

Name: <NA.1> 
Broker: <Broker> 
Control number: <^ontrolNum> 
Numier of shares: <NumShares> 

0165541 01.O1S4* 
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SECLTUTIES A.\D EXCHANGE COMMISSION 
\Va,shinglon, D.C, 20549 

SCHEDIXE I4D-1 
(Amendment No. 39) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of thr Securities Exchange Act of 1934 

Conrail Inc. 
(Name of Subject Company i 

Norfolk Southern Corporation 
Atiantic Acquisition Corporation 

I Bidders) 

Common Stock, par value $100 per share 
(Including the associated Common Stock Purchase Rights) 

I Title of Cliis of Securities) 

208368 10 0 
(CUSIP Number of Class of Secunties) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
I Title of Class ot Securities) 

Not Available 
(CL J IP Number ot Class of Secun'.ies) 

James C. Bishop, Jr, 
Executive Vice President-Law 
Norfolk Southem Corporation 

Three Commercial Place 
Norfolk, Virginia 23510-2191 

Telephone: (75*̂  629-2750 
(Name. Address and Telephone Number of Persoc Authonzed 
to Receive .Notices and Communications on BehaJf of Bidden 

with a copy 
Randall H, Doud, Esq. 

Skadden. Arps, Slate, Meagher & Flom LLP 
919 Third Avenue 

New Y ork, New \ ork 10022 
Telephone: (212) 735-3000 

505 



This .Amendment So 39 amends the Tender Offer Statement on Schedule UD-l filed 
on October 24. 1996, as amended (the 'Schedule UD-l"). by .Vortblk Southem Corporaticn, 
a Virginia corporation ( "Parent ), and its whollv owned subsidiarv-. .Atlantic Acquisition 
Corporation, a Pennsylvarua corporation ( Purchaser " t. relating to Purchaser's offer to purchase 
all outstanding shares of (i) Common Stock, par value Si 00 per share (the Common Shares i. 
and (li) Series .\ ESOP Convenible Jumor Preferred Stock, without par value (the ESOP 
Preferred Shares ' and. together with the Common Shares, the 'Shares "), of Conrail Inc. ahe 
Company I, includmg. in each case, the associated Common Stock Purchase Rights, upon the 

terms and subject to the conditions set forth in the Offer to Purchase, dated October 24. 1996 
(the Offer to Purchase"), as amended and supplemented by the Supplement to the Offer to 
Purchase, dated .November 8. 1996 (the "First Supplement'). and the Second Supplement to the 
Offer to Purchase, dated December 20. 1996 ahe Second Supplement"), and in the revised 
Letter of Transmittal (which, together v»,'ith any amendments or supplements thereto, constitute 
the Offer ") Unless otherwise defined herein, all capitalir.-d terms used herein shall have the 
respective meanings given such terms in the Offer to Purchase, the First Supplement, the Second 
Supplement or the Schedule UD-l. 

Item 11. Material to be Filed as E.vhibits. 

Item 11 is hereby amended and supplemented by the following: 

(a)(90) Text of .Advertisement appearing in new spapers 
commencing January 1,5. 1997. 
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SIGNATURE 

After due inquiry and to the best of its knowledge and belief, the undersigned cenifies 
that the information set fonh in this statement is true, complete and correct. 

Dated: January 15. 1997 

NORFOLK SOUTHERN CORPOR-ATION 

Bv: 'Si JAMES C BISHOP, JR Name: James C Bishop. Jr 
Title: Executive \ ice 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 

E,xhibit 

^ ^ ^ ^ ^ Description 

(a)(90) Text of Advenisement appearing in newspapers 
commencing January 15. 1997^ 

0165o"0 01^JIS4» 
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'"Adver" 15eP".er.t ] 

TO CONR.\IL SHAREHOLDERS: 

Norfolk Southern is committed 
to you. 

Norfolk Southern v\'ill buy 9.9^f of Conrail's shares for SllS per share in cash 
after defeat of the "opt out" and adjournment proposals o-i January 17. 

In a continuing effort to cram down CSX's inferior offer. Conrail and CSX are now 
suggesting that Con ail shareholders will have to wait until 1999 to benefit from Norfolk 
Southem's superior offer, Dmt is not true. 

Norfolk Southem will promptly amend its existing tender offer to purchase Conrail's 
common and ESOP preferred shares representing 9 9̂ f of Conrail's outstanding common 
shares (the most that we can purchase without triggering the Poison Pill) after shareholders 
reject Conrail's proposal to "opt out" of the imponant protections provided by the Pennsylva­
nia Fair Value Statute, The 9.9% offer would not be subject to termination of the Con­
rail CSX merger agreemeni and would not require any action by Conrail's board, 

Norfolk Southem will tender for the remaining shares promptly aftf.?' r^- purchase. 

Surface Transportation Board Decision 

The Surface Transportation Board decided last week that 'the lock-out provision would in no 
wav preclude Board approval . , , of NS. Conrail merger . . or the consummation of such a 
merger, if approved." 

Based on the procedural schedule anticipaicu by the Surface Transportation Board, the 
merger case will be decided in late 1997 or early 1998. That mean.s the lock-out clause v.ill 
cease to have am practical effect a \ear earlier than CSX would have \ou believe. 

Ask yourself which ojfer benefits you. 
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.NORFOLK SOUTHER.N S SUPERIOR 
OFFER 

CSX S INFERIOR CR.A.M DOWN ' i 
OFFER i 

Si 15 per share — 1 
SlOl 29 nominal blended value per share," i 

100"70 cash. Only 259c cash for remaining Conrail 
shares 

.No continued equity risk. The vaiue of the back-end puition of the 
offer will nucmate with the price of CS.X 
stock. There is no downside protection. 

Consistent with the purpose of the Pennsyl­
vania Fair \'alue Statute 

L— __— 

• 
Exactly rhe kind of two-tiered, coercive 
offei that the Permsylvania Fair \'alue 
Statute was intended to prevent. 

[Graphic: Checkmark m box above the words VOTE AG.AI.NST "] 

Protect your interest-s. Vote now AGALNST Conrail's proposals to opt out" of 
Pennsylvania's Fair Value Statute and to adjourn the special meeting. 

Vote now on Norfolk Southem's GOLD proxy card ACAINST Conrail's proposals Be sure 
Norfolk Southem receives your proxy oefore January 17. 

[Norfolk Southem Logo) 

Imponant: If you hive any questions, please call our solicitor. Georgeson & Company Inc. toll free 
at 500-223-2064 Banks and brokers call 212-440-9800 

• Bisea on me closing |ince of csx common siock on Jinuiry 13, 1997 Assumts CSX preferred stock is *onh S16 per shart. 

/inuirv iJ, I'W^ 

0165731 0\-OIS4» 
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SECLTUTIES .WD EXCH.\NGE COVCVUSSION 
Washington, D.C. 20549 

SCHEDLXE 14D-1 
( Amendment No. 40) 

Tender Ofier 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 Securities) 

208368 10 0 
(CUSIP .Number of Class of Secunties) 

Series A ESOF Convertible Junior 
Preferred Stock, without par value 

(Including the associated Common Stock Purchase Rights) 
(Titie of Class of Secunties) 

Not Available 
'CI SIP Number of Class of Secunties) 

James C. Bishop, Jr. 
Executive Vice President-La*» 
Norfolk Southem Corporation 

Three Commercial Place 
Norfolk. V irginia 23510-2191 

Telephone: (757) 629-2750 
(Name, Address and Telephone Number ot Pei \nn Authonzed 
to Receive Notices .ind Communications on Benalf of Bidden 

with a copy to: 
Randall H. Doud, Esq. 

Skadden. Arps. Slaie, Meagher & Flom LL P 
919 Third Avenue 

Nev» York. New York 10022 
Telephone: (212) 735-3000 
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This .Amendment .No 40 amends the Tender Offer Statement on Schedule 14D-1 filed 
on October 24. 1996. as amended (the Schedule UD-l"), by Norfolk Southem Corporation 
a \irgima corporation ( Pirenf). and its wholly owned subsidiar%-, Atlantic Acquisition 
Corporation, a Pennsylvania corporation ( Purchaser"), reluins to Purchaser's offer to purchase 
all outstanding sh-.res of (i) Common Stock, par value Si 00 per share (the Common Shares ') 
anu (11) Series A ESOP Convenible Junior Preterred Stock, without par value (the "ESOP 
Preferred Shares ' and, together with the Common Shares, the Shares \ of Conra:! Inc ahe 
Company •), including, in each case, the associated Common Stock Purchase Riahts" upon the 

terms and subiecr to the conditions set fonh in the Offer to Purchase, dated October 24 1996 
(the Offer to Purchase"), as amended and supplemented bv the Supplemert to the Offer to 
Purchase, dated November 8. 1996 (the "First Supplement'). and the Second Supplement to the 
Otfer to .Purchase, d.-ted December 20. 1996 .the "Second Supplement"), and in the revised 
Letter of Transmmal (which, together with any amendments or supplements thereto, constitute 
the Offer"). Unless otherwise defined herein, all capitalized temis used herein shall have the 
respective meamngs given such ternis in the Offer to Purcha- e. the First Supplement, the Second 
Supplement or the Schedule 14D-1. 

Item 10. .Additional Information. 

Item 10 is hereby amended and supplemented by the following: 

(e) On January 15, 1997. the Third Circuit demed Plaintiffs' motion for an injunction 
pending appeal. 

Item 11. Material to be Filed as E,\hibits. 

Item 1 ] IS hereby amended and supplemented by the following: 

(a)(91) Press Release issued by Parent on January 15. 1997, 

(a)(92) Text of Information sent to cenain Company shareholders 
commencing January 16, 1997. 
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SIGNATURE 

.After due inquiry and to the best of its knowledge and beiief. the undersigned cenifies 
that rhe information set fonh in this statement is trie, complete and correct. 

Dated: January 16, 1997 

NORFOLK SOUTHERN CORPORATION 

Bv: s, JAVIFS C BISHOP, JR 
Name: James C Bishop. Jr. 
Title: Executive Vice President-Law 

ATLANTIC ACQUISITION CORPOR.ATION 

Bv: s JA.MES C BISHOP. JR 
Name: James C. Bishop. Jr 
Title; Vice President and General Counsel 
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EXHIBIT INDEX 

Exhibit 
Number Description 

(a)(91) Press Release issued by Parent on January I t . 1997. 

(a)(92) Text of Information sent to cenain Company shareholders 
comi.ienc.ng January 16. 1997. 

0165«14 0! :':S4a 
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FOR IMMEDIATE RELEASE 
January 15, 1997 

Metjia Contact: Robert Fort 
(757) 629-2710 

njorfolk Southern Urges Conrail Shareholders to Reject Opt-out' Proposal 

NORFOLK, VA • Norfolk Southern Corporation (NYSE: NSC' issued the following statement today in response 

to a decision by the U.S, Third Circuit Cou't of Appeals 'efusing to block Conrail Inc. from holding a 

shareholders meeting ."'cheduled for Friday: 

"We urge Co ,rail shareholders to assert control of the :pr|.oration they own by rejecting the proposdis 

to 'opt out' of Pennsylvania's fair value statute and adjoi.rn the special meeting, 

"We urge shareholders to reject the attempts bv Conrail and CSX to disenfranchise them and 

pressure them into accepting an inferior offer worth nearly $15 a share less than Norfolk Southern's all-

cash, $ 115 per share offer, 

"We urge them to take a s*and against the "lock out" provision and the other unprecedented 

obstructions that are part of the campaign of coercion to deny shareholders a real choice, 

"Conrail shareholders should be aware that the Surface Transportation Board has said the "lock out" 

provision 'would in no way' preclude it from approving a Norfolk Southern/Conrail merger. Because the Board 

?nticipates it will decide the case by late 1997 or early 1998, it means the lock out clause will cease to have 

any practical effect a year earlier than CSX would have shareholders believe, 

"Norfolk Southern will continue to stand up for Conrail shareholders. We will crniuiue our fight to 

ensure that they get the best possible price for their shares. 

"Underscoring our commitment is our offer to buy Conrail shares equal to 9,9 percent of Conrail's 

outstanding common for $115 per share if shareholders defeat the "opt out' proposal," 

Norfolk Southern is a VIrginia-basej holding company with headquarters in Norfolk, Va, It owns a 

major freight railroad, Norfolk Souihern Reilway Company, which operates 14,400 miles of road in 20 states, 

primarily in the Southeast and Midwest, and the Province of Ontario, Canada, The corporation also owns North 

American Van Lines, Inc, and Pocahontas Land Corporation, a natural resources company. 

m 
Wonri Wide Web Site • http:;,www,nscorp,com 

0165916 01.01S4a 
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SURFACE TR.ANSPORTATIO.N BO.ARD SAVS LOCK-OUT' Ĉ  AUSE 
CANNOT STOP APPROVED RAIL .MERGERS 

On January 9, 1997, the Suiface Transportation Boar(j noted the 
likely unenforceability of the "lock-out" clause in che CSX Conrail mei?er 
agreement that purports to keep Ccnrail from negotiniing with any other 
railroad until 1999. 

The STB spoke clearly. ".A person cannot effectively preclude fan 
approved) transaction from going forv-ard simply by entering into a contrac, 
that purports to prevent all alternatives to its own preferred outcome, " .Again, 
'the lock-out provision wouid in no wav preclude Board approval .. . of 

.NS Conrail merger ,., or the consummaiion of such a merger, if approved." 

The practical consequence for Conrail stockholders is significant. 
On the procedural schedule anticipated by the STB. the meiger case will be 
decided late this year or early in 1998. and that decision will void any 
conflicting lock-out clause. 

The STB s action will not. of course, force Conrail to deal with 
-Norfolk Southern, However, if the Board appro\es an NS Conrail merger, 
Conrail will not be able to hide behind the "lock-out" and CSX will not be able 
to prevent the Conrail bo?rd from negotiating with Norfolk Southern. 

0l6596i0\OlS4» 
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SECLTUTIES .\ND EXCHANGE COMMISSION 
Washington, D.C. 20549 

SCHEDLXE 14D-1 
(,\mendment No. 41) 

Tender Offer Statement Pursuant to Section 14(d)(1) 
of the Securities Exchange Act of 1934 

Conrail Inc. 
(Name cf 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 Secunues) 

Series A ESOF Conver 'e Junior 
Preferred Stock, without value 

(Including the associated Common Stock Purchase Rights) 
(Title of Class of Secunties) 

Not Available 
(CUSIP Number of Class of Secunties) 

James C. Bishop, Jr. 
Executive Vice President-Law 
Norloik Southem Corporation 

Three Commercial Place 
Norfolk, Vir.vnia 23510-2191 

Telephone: 757) 629-2750 
(Name, Address and Telephone Number of Person Authorized 
to Receive .Notices and Commiuiications on Behalf of Bidder) 

with a copy to 
Randall H. Doud. Esq, 

Skadden, Arps, Slate, Meajriaer & Flom LLP 
919 Third Avenue 

.-̂ tw York. New York 10022 
Telephone: (212) 735-3000 
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This Amendment No, 41 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 subsidiarv', .Atlantic .Acquisition 
Corporation, a Pennsylvama corporation ( "Purchaser""), relating to Purchaser's offer to purchase 
all outstanding shares of (i) Common Stock, par value Si.(X) per share (the "Common Shares '), 
and (ii) Series A ESOP Convenible Junior Preferred Stock, without par value (the "ESOP 
Preferred Shares " and, together with the Common Shares, the " Shares "), of Conrail Inc. (the 
Company "), including, in each case, the associated Common Stock Purchase Righis. upon the 

terms and subject to the conditions set forth m the Offer to Purchase, dated October 24. 1996 
(the "Offer to Purchase"), as amended and supplementer" by the Supplement to the Offer to 
Purchase, dated November 8, 1996 (the "First Suppl. nc;,"), and the Second Supplement to the 
Offer to Purchase, dated December 20, 1996 (the "Second Supplement "), and in the revised 
Letter of Transmittal (which, together with any ar. timents or supplements thereto, constimte 
the "Offer"). Unless otherwise defined herein, ali capitalized terms used herein shall have tiie 
respective meanmgs given such terms in the Offer to Purchase, the First Supplement, the Second 
Supplement or the Schedule 14D-1, 

Item 11. Material to be Filed as Exhibits. 

Item 11 is hereby amended and supplemented by the following: 

(a)(93) Press Release issued by Parent on January 17, 1997, 
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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 n this statement is true, complete and correct. 

Dated: Januar\' 17, 199'' 

NORFOLK SOUTHERN CORPORATION 

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

ATLANTIC ACQUISITION CORPORATION 

By: Isl JAMES C BISHOP, JR, 
Name: James C, Bishop, Jr. 
Title: Vice President and General Counsel 
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EXHIBIT INDEX 

cxJiibit 
Number Description 

(a)(93) Press Release issued 1 / Parent on Januan, 17. 1997, 

016614] OIOIS** 
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FOR IMMEDIATE RELEASE 
January 17, 1997 

Media Contact; Rrbert Fort 
1757) 629-2710 

CONRAIL SHAREHOLDERS OVERWHELMINGLY VOTE AGAINST "OPT OUT'. NORFOLK SOUTHERN 
SAYS 

NORFOLK, VA • Norfolk Southern Corporation INYSE; NSC) issued the following statement, made by David R. 

Goode, Chairman, President and Chief Execut've n;ficer, following the Conrail shareholders meeting today; 

"I am pleased to report that based on the proxy cards Norfolk Southern had received through this 

morning, il appears that Conraii shareholders have overwhelmingly rejected their management's attempt to deny 

them their right to choose the best offer for their shares and voted against opting out of the Pennsylvania Fair 

Value Statute. According to our tally, at least 53 percent, constituting an absolute majority of outstanding 

shares, voted against the 'opt-out,' Even more dramatic is the vote by shareholders other than CSX or Conrail 

plans, More than nine of ten of their shares were voted against the 'opt cut,' 

"With this vote, Conrail's owners have sent a powerful message to Conrail's board that shareholders 

wiil not be coerced into accepting the deal CSX and Conrail tried to impose on them, 

"The vote is a rejection of the CSX.Conraii deal. It is also a strong endorsement of Norfolk Southern's 

better offer. But there's even more involved here. The vote is a strong statement in favor of a higher 

stanaard i', corporate democracy and for accountability and fairness to corporate owners. 

"This battle has often been confrontational. None of us likes confrontation. That's certainly not 

Noifolk Sjuthern's style. But we had no choice. The issues are too important to stand asidb when the future 

of tr?r.sportation in the East is at stake, 

"After It L-omes official that Conraii sharehoKers have rejected the 'opt-out' proposal, we will keep 

the promise that we made last week; we will begin an ail-cash offer to buy 9,9 percent of Conrail's 

outstanding common shares for $115 per share, 

"Now that the shareholders have spoken, it is time for Conrail's board to accept their will. We hope 

they will seize the opportunity to do that. Our superior offer should be allowed lo go forward and we're ready 

to have meaningful discussions with Conrail and CSX to that end. But whatever happens, we will mcve 

forward. 

• MORE -
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"We will make our case before the Surface Transportation Board, which will determine the ultimate 

form of any combination involving Conrail. 

"The STB will fully examine the potential impacts on the employees, the shipping public and 

communities. It will not rely on Conrail management's claim that this so-called strategic merger of equals' is 

as good for all constituencies as it is for Conrail management. The STB will examine the facts. We will 

demonstrate that Norfolk Southern truly is the best partner for Conr;iil, that it has made a better offer, and 

will make, with Conrail, a better railroad and a more competitive, balanced rail transportation system in the 

East. And we expect to have a lot of help from shippers, ports, and other interesteu parties, 

'We remain firmly committed to the best interest of the shareholders, employees and customers of 

Conrail and Norfolk Southern as well as the communities they serve. We are committed to growth and 

opportunity, a result that will be good for our stockholders and Conrail's, good for shippers and good for the 

national interest. 

"We are immense'y gratified by this vote, 

'Conrail shareholders have sent a strong message. Now it is time for all of us - Norfolk Southern, 

CSX and Conrail - to move forward in the spirit of that message,' 

m 
World Wide Web Site http://www,nscorp,com 

:i66:«2.0101S4« 



SECURITIES AND EXCHANGE COMNUSSION 
Washington, D.C. 20549 

SCHEDULE 14D-1 
(Amendment No. 42) 

Tender Offer Statement Pursuam to Section 14(d)(1) 
of ttae Secunties Exchange Act of 1934 

Conrail Inc. 
(Name of Subject Company) 

Norfolk Southern Corporation 
.Atlantic Acquisition Corporation 

(Bidders) 

Conunon Stock, par value $1.00 per share 
(Including the assodated Common Stock Purchase Rigbts) 

(Title of Class of Securities) 

208368 10 0 
(CUSIP Number of Class of Securities) 

Series A ESOP ConTertible Junior 
Preferred Stock, wittaout par value 

(Including the associated Common Stock Purchase Rights) 
(Title of Class of Securities) 

Not Available 
(CUb)IP Number of Class of Secunties) 

James C, Bishop, Jr. 
Executive Vice Presidem-Law 
Norfolk Southern Corporation 

Three Commercial Place 
.Norfolk, Virginia 23510-2191 

Telepbone: (757) 629-2750 
(Name. Address and Telephone Number of Person Authorized 
to Receive Nouces and Communications on Behalf of Bidder) 

witb a copy to: 
Randall H. Doud. Esq. 

Skadden, Arps. Slate. Meagher & Flom LLP 
919 Third Avenue 

New York, New York 10022 
Tdephone: »212) 735-3000 
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This .Amendment No, 42 amends the Tender Offer Staf̂ nicr.r on Schedule 14D-1 filed 
on October 24. 1996. as amended (the "Schedule 140-1'") by Nortolk Southem Corporation, 
a Xirgmia corporation (""Parent"), and its wholly owned subsidiary, Atlantic Acquisition 
Corporation, a Pennsylvan-a corporation ( "Purchaser" ), relating to Purchaser's offer to purchase 
all outstandmg shares of d) Conmion Stock, par value SlOO per share (the "Common Shares '), 
and (il) Senes A ESOP Convertible Jumor Preferred Stock, without par value (the "ESOP 
Preferred Shares"" and, together with the Common Shares, the "Shares"), of Com-ail Inc, (the 
"Company"), includmg, in each case, the associated Common Stock Purchase Rights, upon the 
terms and subject to the conditions set '̂ rth in the Offer to Purchase, dated October 24, 1996 
(the "Offer to Purchase"), as amended and supplemented by the Supplement to the Ofter to 
Purchase, dated November 8. 1996 (the "First Supplement"), and the Second Supplement to the 
Offer to Purchase, dated December 20. 1996 (tlie "Second Supplement"), and in the revised 
Lener of Transmittal (which, together with any ^endments or supplements thereto, constimte 
the "Offer" ), Unless otherwise defmed herem, all capitalized terms used herein shall have ±e 
respective meanings given such terms m the Offer to Purchase, the First Supplement, the Second 
Supplement or the Schedule 14D-I. 

Item 10. Additional Information. 

Item 10 is hereby amended and supplemented by the following: 

(e) On Januar.' 21, 1997, Parent announced that a preliminary vote count by the 
independent inspector of election for the Pennsylvania Special Meeting indicated that the 
Company's shareholders overwhehningly defeated the Articles Amendment. Parent also 
indicated that, pursuant to its previous pledge to Company shareholders, on January 22, 1997 
It would amend the Offer to reduce the number of :'.hares sought to 8,2 million Shares 
(approximately 9,95̂  of the Common Shares outstanding as of December 5, 1996. the most 
recent date for which such information is publicly available). 

Item 11. -Material to be Filed as Exiiibits. 

Item 11 IS hereby amended and supplemented by the following: 

(a)(94) Text of Advertisement appearing in newspapers commencing 
January 21. 1997, 

(a)(95) Text of Speech made by David R, Goode, Chairman, President 
and Chief Executive Officer of Parent, at the Pennsylvama 
Special Meeting on Januar>' 17. 1997, 

(a)(96) Press Release issued by Parent on January 21, 1997. 

(a)(97) Text of Letter sent by David R. Goode, Chairman, President 
and Chief Executive Officer of Parent, to David M. LeVan. 
Chairman, President and Chief Executive Officer of the 
Ccmpany and John W. Snow, Chairman, President and 
Chief Executive Officer of CSX on January 21, 1997. 

(a)(98) Press Release issued by Parent on January 21, 1997, 
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SIGNATLTIE 

After due inquiry and to the best of its knowledge and belief, the undersigned certifies 
that the information set forth m this statement is true, complete and correct. 

Dated: January 21, 1997 

NORFOLK SOUTHERN CORPORATION 

By: Isl JAMES C BISHOP, JR, 
Name: James C, Bishop, Jr. 
Title: Executive "Vice President-Law 

ATLAN'nC ACQUISrnON CORPORATION 

By: /s JAMES C, BISHOP, JR, 
Name: James C, Bishop, Jr, 
Title: Vice President and General Counse! 
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EXHIBIT INDEX 

Exhibit 
Number 

(a)(94) 

(a)(95) 

(a)(96) 

(a)(97) 

(a)(98) 

Description 

Text of Advertisement appeanng in newspapers conunencing 
January 21, 1997, 

Text of Speech made by David R, Goode, Chainnan, President 
and Chief Executive Officer of Parent, at the Pennsylvania 
Special Meeting on January 17, 1997, 

Press Release issued by Parem on January 21, 1997. 

Text of Letter sent by David R. Goode, Chairman, President 
and Chief Executive Officer of Parent, to David M, LeVan, 
Chairman, President and Chief Executive Officer of the 
Company and John W, Snow, Chainnan, President and 
Chief Executive Officer of CSX on January 21, 1997. 

Press Release issued by Parent on January 21, 1997. 

0166536 01.01541 
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[.ADVERTISEMENT] 

TO CONRAIL SHAREHOLDERS: 

Thank you. 

And congramlations. In an important vote on January 17. Conrail's shareholders 
overwhelmingly rejected the Conrail Board's proposal to " opt out " of the valuable 
protections provided by the Pennsylvania Fair Value Stamte. 

As promised, Norfolk Southem will promptly amend its tender offer to purchase 
shares representing 9,9% of Conrail's outstanding common shares (the most that 
we can purchase without triggering the Poison Pill), And we remain committed 
to giving you the opportunity to receive $115 in cash for your remaining shares 
as soon as possible thereafter. 

We wish to congramlate you on your courageous resistance to Conrail's efforts to 
cram down CSX's inferior deal. Norfolk Southem has sffongly supported the 
rights of Conrail shareholders throughout this battle. We look forward to die 
opportunity to work with Conrail shareholders to achieve our shared goals. 

[Norfolk Southem Logo] 

., , - . Draft Jjnuiry 20, 19?7 - 8,33 pm 0166491 01-Nfw York Server 4a Jtmitiy uj. r 

527 



Remarks by David R. Goode 
Chairman, President and CEO, .Norfolk South, n Corporation 

Conrail Shareholders Meeting 
January 17, 1997 

1 would like to use m\ two minutes to thank the many Conrail shareholders who have 
supported Norfolk Southern, The battle has often been confrontational. None of us seeks 
confrontation, .Nor is that Norfolk Southem's style. 

But we had no choice. The issues involved here are too important for us lo simply stand 
aside and do nothmg. They affect not only the future of Conrail, but also the fumre of 
lailr̂ âding m the East, 'iTiey are important not ouly to Norfolk Southem, but to Conrail, its 
shareh~»lders. employees and the shipping public. 

We have no doubt that a Norfolk Southem-Conrail transaction is in the best mierests of all 
constimencies — shareholders, employees, shippers, and communities. 
We appreciate the support we have received over the last several months trom shareholders 
and Conrail's other consiiments, I hope and believe when all the votes are counted the result 
will show that Conrail shareholders have rejected the 'opt out' proposal. This will set the 
stage for die Conrail Board of Directors to dis':uss unplemenution of the $115 all-cash 
Norfolk Southem offer — something we've sought from the beginning. 

If shareholders reject the "opt out", we v/Ul demonstrate our commitment by offenng to buy 
9,9 percent of Conrail's outstandmg common stock for $115 per share We will move 
forwaru with the next stage of the transaction 

Three great raikoads — Connul, Norfolk Southem and CSX - - have sought your vote in 
one of the hardest-fought merger banJes m history. We have all made a big investment m 
energy, talent and money. Now it is time to tur", all this talent and energy toward 
restructuring rail transportation in the East fo' :he next century. 

We are ready and willing to sit down with Conrail and CSX to make that happen. We 
impose no preconditions other than our commitment to deliver $115 in cash per share to 
Conrail shareholders. But one way or the other, we will move forward. 

Again, I thank you for your support and for the time and consideration you have given this 
unportant matter. 

0166591 01.01S4a 
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FOR IMMEDIATE RELEASE 
January 21, 1997 

Media Contact: Robert Fort 
(757) 629-2710 

Norfolk Southern Ainends Tender Offer to Purchase 9,9% of Conrail Shares 

NORFOLK, VA • Norfolk Southern Corporation (NYSE: NSC) today announced that a preliminary vote count by 

the independent inspector of election indicated that Conrail shareholders overwhelmingly defeated the Conrail 

management proposal to "cpt out' of the fair value provision of the Pennsylvania anti takeover statute. 

'The vote represents a decisive declaration by Conrail's shareholders that Norfolk Southem's all-cash 

offer of $115 per share is the superior alternative for Conrail and its shareholders,' said David '.\. Goode, 

Norfolk Southern's Chainnan, President and Chief Executive Officer, 

Norfolk Southern aiso announced that, consistent with its previous pledge to Conrail shareholders, 

tomorrow it would amend its existing all cash tender offer in order to buy 8.2 million Conrail shares (about 

9.9% of the outstanding common shares), the approximate maximum number of shares thot Norfolk Southern 

can buy without triggering Conraii's 'poison pill,' As am'̂ nded, Norfolk Southem's offer will not be subject 

to termination of the merger agreement between Conrail and CSX and will not require any action by Conrail's 

Board of Directors. The 9.9% tender offer is expected to expire at iradnight, NJW York City time, on Tuesday, 

Frbfuc i 4, 1997, unless extended, 

Norfolk Southern said it would promptly begin a second tender offer for all the remaining Conrail 

common shares and ESOP preferred shares at $115 per share after it completes the 9,9% o'.fer. 

m 
World Wide Web Site • http:iiwww.nscorp.com 
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[Norfolk Southern Lenerhead] 

January 21, 1997 

Mr. David M, LeVan Mr. John W. Snow 
Chairman, President and Chairman. President and 

Chief Executive Officer Chief Executive Officer 
Conrail Inc. CSX Corporation 
2001 Market Street 901 East Cary Street 
Philadelphia, PA 19101 Richmond, VA 23219 

Dear David and John: 

The Conrail shareholders' vote last Friday places a responsibility on us to work 
out a rail structure in the Ea.«t that wi]i he in the long-term interests of all 
constimencies served by our compaiiies. I believe that this can be accomplished if we 
sit down and try. 

I believe that we can achieve balanced competition in the East with the greatest 
continuit\' in existing operations by combining Norfolk Southem and ConraU and 
providing to a competitor such as CSX its own routes into the Nonheast/Mid-Atlantic 
region from the West and South, so that the result is competing networks of eqiiivalent 
scope, scale and market ?.ccess. 

You have a different, but perhaps not irreconcilable, visioii of the 21st cenmr/ 
railroad map. Accordingly, we are prepared to enter into discussions with no 
preconditions other than recognition of our pledge to the Conrail shareholders that 
Norfolk Southem will only enter mto an agreement with Conrail or CSX that gives to 
Conrail shareholders an all cash offer of $115 per share, 

I look forward to ycur reply. Your initiative and our determination are 
haUmarks of great companies capable of fmding a public interest resolution of their 
differences. 

Sincerely, 

/s/ DAVID R. GOODE 

0166S38.01.01S4a 
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FOR IMMEDIATE RELEASE 
January 21, 1997 

Media Contact: Robert Fort 
(757) 629-2710 

NS Chairman Urges Conrail, CSX to Negotiate Balanced Competition Plan 
Goode Reiterates Pledge oi $115 in Cash Per Conrail Share 

NORFOLK, VA •• Norfolk Southern Corporation (NYSE; NSC) released the following letter sent today by David 
R, Goode, Chainnan, President and Chief Executive Officer of Norfolk Southern, to David M, LeVan, and John 
W, Snow, Chairman, President and Chief Executive Officer, respectively, of Conrail Inc. and CSX Corporation: 

'Dear David and John: 

'The Conrail shareholders' vote last Friday places a responsibility on us to work out a rail structure 
in the East that will be in the long-term interests of all constituencies served by our companies. I believe 
that this can be accomplished if we sit down and try. 

' I believe that we can achieve balanced competition in the East with the greatest continuity in 
existing operations by combining Norfolk Southern and Conrail and providing to a competitor such as CSX its 
own routes into the Northeast/Mid-Atlantic region from the West and South, so that the result is competing 
networks of equivalent scope, scale and market access, 

'You have a different, but perhaps not irreconcilable, vision of the 21st century railroad map. 
Accordingly, we are preparod to enter into discussions with no preconditions other th.m recognition of our 
pledge to the Conrail shareholders that Norfolk Southern will only enter Jito an agreement with Conrail jr 
CSX that gives to Conrail shareholders an all cash offer of $115 per ,̂ hare, 

'I look forward to your reply. Your initiativ? and our determination are hallmarks of great companies 
capable ot finding a public interest resolution of their differences. 

Sincerely, 

Oavid (signature)' 

World Wide Web Site - htlp://www,nscorp.com 



SECLRITIES AND EXCHANGE COMMISSION 
Washingtoh, D.C. 20549 

SCHEDULE 14D-1 
(Amendment No. 43) 

Tender Ô Ter Sutement Punuant to Section 14(d)(1) 
of the Securitie* Exchange Act of 1934 

Conrail Inc. 
(Name ol Sub ect 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 
(Cl'SIP Number of Class of «"curities) 

Series A ESOP Convertible Junior 
Preferred Stock, without par value 

(including the associated Common Stock Purchase Rights) 
{Title of Class of Secunties) 

Not Available 
(CUSIP Number of Class of Securities) 

James C. Bishop, Jc 
Executive Vice President—Law 
Norfolk Southem Corporation 

Three Commercial Place 
Norfolk Virginia 23510-2191 
Telephone: (757) 629-2750 

(.Name, Address and Telephone Number of Person Authorized 
to Receive Notices and Communications on Behalf of Bidder) 

Hir/i 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 

Cilculihon of Filing F(« 
l-^nMction \iluition* Amouat or FUing Fe«" 

$943,000,000 5188,600 
For purposes 'akulatine the fiwni (ee onS This calcuiaiion assumes the purchise of an awreeaie of 8,200,000 shares of Common Slock na' vaiue 
S". A per ihiie tne •Common Snares' and Senes \ ESOP Conveniple Junior F-.-cferrec Stock, without par value the "ESOP Preferred Sna'-s 
ot Conrail Inc ;:ne "Ccimpa-ns ' a: J115 ne' per s lare in casn 

V Ciecl̂  J: anv pa,-i of the ,'ee is offset as provided bv Rui- 0-lJ(ar: a,nd identif* the .*;ling »ith »hich the offsetting fee »a$ previouslv naic ia—--'\ 
tne ptevious filing repsiraiion statement number, or the *orm cr v:,-,edu!; and the date"of Its filing 

Amount Previouslv Paid $:.456.4?y F îng Pany Norfolk Southem Corporation ana .ni,an:.c 
Acquisition Corporation 

• Reetstratic- \ - Scnedu:; UO-' Date Filed "November g. 1996. Octooer :4 19^ ana 
December 20 199* 
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This Amendment No, 43 amends the Tender Offer Statement on Schedule 14D-1 filed on October 24,1996. as amended 
the "Schedule 14D-1"), bv Norfolk Southem Corporauon. a Virgmia corporation ("Parent"), and its whoUy owned 

v•bsldlar̂ • Atlantic Acquisition Corporation, a Pennsvlvama corporauon ("Purchaser"), relatmg to Purchasers offer to 
•̂ ''irchase ur 10 an aggregate of 8,200.000 shares of (i) Common Stock, par value $1.00 per share (the "Coramon Shares"), and 

Series ^ ESOP Convertible Jumor Preferred Stock, without par value (the "ESOP Preferred Shares" and. together *ith 
•n. Common Shares, the "Shares"), of Conrail Inc. (the "Company"), including, in each case, the associated Common Stock 
P;̂ chase RiEhts, upon the terms oiid subject to the condiuons set forth m the Offer to Purchase, dated October .4^ 1996 (the 
•^fl-er to P-irchase"). as amended aL-.- supplemented by the Supplement to the Offer to Purchase, dated Noveinber ̂ . i996 
,the "Firs: Supplement"), tbe Second Supplement to the Offer to Puichase. dated December 20 199t, ahe "Second 
Supplement") and the Third Supplement to the Offer to Purchase, dated January 22. 1997 (the "Third Supplement ). and 
in -he -evised Utter of Transmittal (which, together vvith anv amendments or supplements thereto, consntute the "Offer ). 
Unless'otherwise de&ned herem, all capitahzed terms used herem shall have the respective meanings given such terms in the 
Offer to ?uirhzz' the First Supplement, the Second Supplement, the Third Supplement or the Schedule 14D-1, 

Item 1. Securitv and Subject Company. 

Item 1 IS hereby amended and supplementsby the followmg: 

(b) The mformauon set forth in the Introduction and Section i r'Terms of the Offer; Proration; Expiration Date") of 
the Third Supplement is incorporated hjrem by reference, 

IC) The mformauon set forth m Section 3 ("Pnce Range of Shares; Dividends") of the Third Supplement is 

incorporated herein by reference. 

Item 3. Past Contacts, Transactions or Negotiations with the Subject Company. 

Item 3 IS hereby amended and supplemented by the following: 

lai and (b) The irJonnation set forth in the Introducuon. Section 5 ("Background of the Offer: Contacts *-ith the 
Companv") and Secucn 6 ("Purpose of the Offer and the Merger; P. ir lor the Company: Certam Considerauons ) of the 
Third Supplement is incorporated herem by reference. 

Item 4. Source and Amount of Funds or Other Consideration. 

Item 4 IS hereby amended and supplemented by the following: 

(a) and (b) The mformation set forth m Secuon 4 ("Source and Amount of Funds") of the Third Supplement is 

mcorporated herem by reference. 

Item 5. Purpose of the Tender Offer and Plans or Proposals of the Bidder. 

Item 5 IS hereby amended and supplemented by the following: 

The mformauon set forth in the Introducuon, Secuon 5 ("Background of the Offer; Contacts uith the Companv") and 
Section P ("Purpose of the Offer and the Merger; Plans for the Company-, Certam Considerations") of the Third Supplement 
!s incorporated herem by reference. 

Item 7. Contracts, Arranf-ements. Understandings or ReUtionships with Respect to the Subject Company's Securities. 

Item T IS hereby amended and supplemented by the foUowing: 

Th- information set forth m Secuon " ("Condiuons of the Offer") and Secuon 8 ("Certam Legal Matters; Regulatory 
Approvals: Certain Uugauon") of the Third Supplem-nt is mcorporated herem by refersncc. 

Item 10. ,\dditional Information, 

herr IL' b herebv amended and supplemented by the following: 

, b) The infomation set forth m the Introduction and Seaion 6 ("Purpose of the Offer and the Merger; Plans for the 
Company; Cerum Considerations") of the Third Supplement is ir.corporated herem by reference. 

2 
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(e) ."he information set forth in Section 8 ("Certain Legal Matters; Regulatory Approvals; Certain Litigauon") of the 
Third Supplement is incorporated hereir, by reference. 

(fl The information set forth in the Third Supplement and the revised Letter of Transmittal copies of which are 
attached hereto as Exhibits (a)(100) and (a)(101), respccuvely. is incorporated herem by reference. 

Item 11. IVlaterial to be FOed as Exhibits. 

Item 11 IS hereby amended and supplemented by the following; 

(a)(99) Press Release issued by Parent or January 22, 1997, 

(a)(100) Third Srpplement to the Offer to Purchase, dated January 22, 1997. 

(a)(10l) Revised Letter of Transmittal. 

(a)(102) Revised Notice of Guaranteed Delivery, 

(a)(103) Revised Utter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nomitaes, 

(a)(104) Revised Utter to Clients for use by Brokers, Dealers, Commeraal Banks, Trust Companies and Other 
Nominees. 

(a)(105) Summary Advctisemrnf dated January 22, 1997, 

(a)(106) Text of Advenisement appjearing in newspapers commencing January 22, 1997. 

3 
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SIGNATURE 

After due mquiiy and to the best of its knowledge and beUef, the undersigned certifies that the informauon set fonh m 
this staiement is true, complete and correa. 

Dated: January 22, 1997 

NORFOLK SOLTHERN CORPORATION 

Bv: HI JA\ S C. BISHOP JK 
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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EiUbit 
Number 

(a)(99) 
(a)(100) 
(a)(101) 
(a)(102) 
(a)(103) 

(a)(104) 

(a)(105) 
(a)(106) 

EXHIBIT INDEX 

Description 

Press Release issued by Parent on Januarv 22, 199", 
Third Supplement to the Offer to Purcfaase. dated January 22, 1997, 
Revised Utter of Transmittal. 
Revised Notice of Guaranteed Deliverv, 
Revised Utter to Brokers. Dealers. Commercial Banks. Trust Companies aad 
Other Nommees, 
Revised Utter to Chents for use by Brokers, Dealers, Comme/ciai Bazjcs. Trust 
Compames and Other Nommees 
Summary Adven-.ement dated January 22. 199" 
Text of Advertisement appeanng m newspapers commenang Januarv 22. 1997, 
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Exhibit (a)(99) 
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FOR rVLMEDIATE RELEASF. 
Januan 22. 1997 

Media Contact: Robert Fort 
(757) 629-2710 

.NORFOLK SOUTHERN .̂ ME.NDS TENDER OFFER 

NORFOLK, VA -- Norfolk Southem Corporation (NYSE.NSC) toda> announced that 
It has amended its existing all-cash tender offer m order to buy 8.2 million Conrail shares 
(approximately 9.9'7). the approximate maxmium number of shares that .Norfolk Souihem can 
buy without inggermg Conrail's "poison pill." Norfolk Souihe.-n also stated that the tender offer 
has been extended through 12.00 midmght. New York City time, on Tuesday, Febmary 4. 1997. 
According to the depositary for the .Norfolk Southern tender oi'̂ er. approximately 192.000 
Conrail shares had been tendered and not withdrawn pjrsuant to Norfoik Southem s offer as 
of the afteraoon of January 21. 

m 
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Third Supplement to the Offer to Purchase for Cash Dated October 24, 1996 

Atlantic Acquisition Corporation, 
a wholly owned subsidiary' of 

Norfolk Southern Corporation 
Has Amended its Offer to Purchase for Casb 

and is Now Offering to Purchase up to 

an Aggregate of 8 JOO.OOO Shares 

of 

Common Stock ^nd Series A ESOP Convertible Junior Preferred Stock 
(including, in each case, the associated Coinmon Slock Purchase RighU) 

of 

Conrail Inc 
at 

$115 Net Per Share 

THE OFFER, WITHDRAWAL RIGHTS AND THE PRORATION PERIOD WUL EXPIRE AT li-00 MIDNTGHT, 
NEW YORX c m TLME, ON TUESDAY. FEBRUARY 4, 1997, L7«.LESS THE OFFER IS EXTENDED 

IMPORTANT 

THE OFFER. AS AMENDED, IS NO LONGER SUBJECT TO THE MINTML';vi CONDmON, THE 
SUBCHAPTER F CONDITION, THE RIGHTS CONDITION OR THE CSX TERMINATION CONDITION 
(EACH AS DEFINED DV THE OFFER TO PURCHASE) SEE SECTION 7. 

Consistent with Sorfolk Southern Corporation's ("Parent") pledge that it will not be a pany to any 
agreement with CSX Corporation ("CSX"/ or Conrail Inc. ithe "Company") that delivers anything less to 
Company shareholders than a $115 all-cash offer, Parent and Atlantic Acquisuion Corporation ("Pur­
cnaser"!. a wholly owned subsidiary of Parent, intend to continue to seek to negotmte mth the Companv 
with respect to the acquisition of the Company by Parent or Purchaser 

Any shareholder desiring to tender all or any portion of such shareholder s Shares las defined herein i 
should either (i) complete and sign the revised Lener of Transmittal delivered herewith or one of the Letters 
of Transminal previously delivered to such shareholder by Parent and Purchaser (or any facsimiles of such 
Leners of Transmiitali in accordance with the instructions in such Leners of Transminal, have such 
shareholder s signature thereon guaranteed if required by Instruction 1 to such Leners of Transminal, mail 
or aeiiver one of such Leners of Transminal 'or such facsimile thereof) and any other required documents 
I continued; 

The Dealer .Managers for the Offer are: 

J.P. -Morgan &t Co. Merrill L\Tich & Co. 

Januar\ 22, 1997 
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rr the Depositary and either deliver the certificates for such Shares and, if separate the certificates 
representing the assocmted Righu (as defined heremi to the Depositary along with one of such Leners of 
Transminal (or a facsimile thereof) or deliver such Shares (and Rights, if applicable) pursuant to the 
procedure for book-entr% transfer set fonh in Secnon 3 of the Offer to Purchase (as defined herein) prior 
to the expirauon of the Offer las defined herein) or (ii) request such shareholders broker, dealer, 
commercial bank, trust company or other nominee to effect the transacnon for such shareholder A 
shareholder having Shares (and. if applicable. Rights) registered m the name of a broker, dealer, commercuil 
bank, trust, impany or other nominee must contact such broker, dealer, commercuil bank, trust company 
or other nominee if such shareholder desires t^ tender such Shares (and, if applicable. Rights;. 

Participants in the Companv s .Matched Savings Plan (the "ESOP") desiring that Fidelity Management 
Trust Compans, 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 consummauon of the Offer 
should so instruct the ESOP Trustee by complenng the form tlxit will be provided to pamcipants for tiat 
purpose. ESOP pamcipants cannot tender Shares aUocated to tieir ESOP accounts by executing one of the 
Leners of Transminal. 

.Any shareholder ho desires to tender Shares (c . if applicable. Rights) and whose certificates for 
such Shares (and, if applicable. Rights) are not immeduitelv available, or who cannot complv with the 
procedures for book-enn^ transfer descnbed m the Offer to Purchase on a timely basis, may tender such 
Shares , and. if applicable. Rights) by following the procedures for guaranteed delivery set forth m Section 
3 of the Offer to Purchase 

Questions and requests for a.;sistance r ay be directed to the Information Agent or the Dealer Managers 
at their respective addresses and telephone ..umbers set fonh on the back cover of this Third Supplement. 
Additional copies of the Offer to Purchase, the First Supplement (as defined herein), the Second Supplement 
I as defined herein), the revised Lener of Transmittal or other tender offer matenals mav be obtained from 
the Information Agent 
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TO THE HOLDERS OF COMMON STOCK AND 
SERIES A ESOP CON-VERTIBLE JUNIOR PREFERRED STOCK OF CON'RAIL INC: 

CSTRODUCnON 

Tbe following mformauon amends and supplements ibe Offer to Purchase, dated October 24. 1996 
(lhe "Offer to Purchase"), as previously amended and supplemented by the Supplement to the Offer to 
Purchase, dated November 8. 1996 (the'-'First Supplement"), and the Second Supplement to tfae Offer to 
Purchase, dated December 20. 19% (the "Second Supplement"), of .^Uantic Acquisiuon Corporation 
(••Purchaser"), a Pennsvlvama corporauon and a whollv owned subsidiar\' of Noriolk Southera 
Corporation, a Virginia corporation ("Parent"), pursuant to which Pu.chaser is offenng to purchase 
shares o'' (i) common stock, par value $1.00 per share (the "Common Share,s"). and (li) Senes A ESOP 
Convenible Jumor Prefened Slock. *nihout par value (the "ESOP Prefened Shares" and. together wth 
the Common Shares, the "Shares"), of Conrail Inc, a Pennsylvania corporauon (the "Cx)mpany i. 
includmg m each case, the assoaated Common Stock Purchase Rights (the -Rights") issued pursuant to 
tfae Rights Agreement, dated as of July 19. 1989. as amended, between the Company and First Chicago 
Trust Company of New York, as Rigbts Agent (tfae '•Rights Agreement"). 

Purchaser is now offenng to purchase up to an aggregate of 8.200.000 Shares at Si 15 per Share, net 
to the seller m cash, wthout mterest thereon (the "Offer Pnce"). upon the temis and subject to the 
conditions set forth m the Offer to Purchase, as amended and supplemented by the First Supplement, the 
Second Supplement and this Third Supplement, and m ibe revised Letter of Transmittal (which, â  
amended from ume to time, collecuvelv consutute the "Offer") The Offer, as amended, is no longer 
subject to die Minimum Condition, the Subchapter F Condition, the Rigbts Condition or the CSX 
Terminauon Condition (each as defined in the Offer to Purchase). See Secnon " Unless the context 
othenvise requires, all references to Common Shares. ESOP Prefened Shares or Shares shall include the 
associated Rights, and a.U references to the Rights shall include the benefits lhat mav enure to holders of 
the Rights pursuant to the Rights Agreement, mciudmg tbe nght to receive any pav-ment due upon 
redempuon of tbe Rigbts, 

On January 13, 1997. Parent announced its pledge that if Company shareholders defeated the 
Companv proposal to approve the Articles Amendment at the Penn.,ylvama Special Meetmg. Parent and 
Purchaser would prompUv amend rhe Offer to eUmmaie all of tbe condiuons thereto and to reduce the 
aggregate number of Shares sought m tbe Offer to 8,200.000 Shares, approximately tbe maxmium. number 
of Shares (based or. cunentlv available jiformauon as to the number of outstandrnf Common Shares) 
tnat Purchaser can acquire without becommt an "Acquinng Person" under lhe Rights Agreement. See 
Introduction and Secnon 12 of the Offer to Purchase and Secuons 6 and 8 of the First Supplement. Based 
upon an official prehmmarv vote count bv tbe inspector ot elecuon for the Pennsylvania Speaal .Meeting, 
I ompanv shareholders defeated tbe .Arucles Amendment at the Pennsylvama Special Meeung which was 
held on Januarv 17, 1997, Tbe Companv bas slated that it may call another speaal meetmg of the 
Companv shareholders to approve the Articles Amendment to "opt out" of Subchapter E of Chapter 25 
of the PBCL or to consider the Proposed CSX .Merger. However, the Company has not stated whether 
or when anv such meetmg would be held. Purchaser mtends to vote any Shares acquired m lhe Offer 
agains: the Articles .Ajnendment and the Proposed CS.X Merger at any such meeting. 

The Offer does not constitute a soUdtation of proxies for an> annual or other meeting of Company 
shareholderv Anv such soUcitation which Parent of Purchaser might make would be made onJ> pursuani 
to separate proxy materials in compliance with the requirements of Section 14(a( of the Secunties 
Exchange .\ct of 1934, as amended (the -Exchange Act"). 

The purpose of the Offer is for Parent, through Purchaser, to acquire a significant equity interest in 
the Companv as the nrst step m a busmess combmauon of Parent and the Company Foilo>*ing 
Purchaser s acceptance for pavment of Snares in the Offer. Purchaser intends to promptlv commence 
another tender offer (the "Second Offer" i to purchase all outstandmg Shares not owned by Purchaser at 
- pnce of $• per Share net to the seller in cash, without mterest thereon, upon essenuaily the same 
•erms and s-abject to the same condiuons set forth m the Offer to Purchase, as previously amended and 
supplemented'bv tne First Supplement aad the Second Supplement, in order to acqu'.re control of. ana 
the entire equity interest m. the Company 
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Consistent with Parent's pledge that it will not be a party to any agreemem with CSX or the Companv 
that dehvers anvthmg less to Company shareholders than a $115 ali-cash offer. Parent and Purchaser 
uitend to continue to seek to negonate with the Company a defimuve merger agreement p-ursuant to 
which the Company would, as soon as practicable foliowring consummauon of the Offer or the Second 
Offer, consummate- a merger or similar busmess combination with Purchaser or anotner direct or indirect 
subsidiar> of Parent (the "Proposed .Merger") In the Proposed .Merger, each Common Zu<iie and ESOP 
Prefened Share then outstandmg (other than Shaies held by the Company or any subsidiary of the 
Company and Shares o^r.^d by Parent. Purchaser or any direct or mdirect subsidian,- of Parent) would 
he convened into the nght to receive an amount in cash equal to the pnce per Common Share and ESOP 
Prefened Share i?aid pursuant to t^c Offer or the Second Offer. See Sections 11 and 12 of the Offer to 
Purchase. Secuons 5 and 6 of the Fu^t Supplement, Sections 7 and 8 of tbe Sc:ond Supplement and 
Sections 5 and 6 o;' this Third Supplement. 

This Third Supplement should be read in conjunction with the Offer to Purchase, the First 
Supplement and the Second Supplement. Except as set forth m this TTard Supplement and tbe revised 
Letter of Transmittal, tbe terms and conditions previously set forth in the Offer to Purchase, the First 
Supplement, the Second Supplement and the Letters of Transmitta! mailed with the Offer to Purchase, 
the First Supplement or the Second Supplement remain apphcable in all respects to the Offer, Terms used 
but not defined herem have the meanings set fonh m tbe Offer to Purchase, the First Supplement or tbe 
Second Supplement, 

Based upon informauon contamed m the Company's Proxy Statement Supplement mailed to 
Company shareholders on or about December 24. 1996 m connection with the Pennsylvama Speaal 
-Meeting, as of December 5,1996 (the record date for deteraunmg Company shareholders enuUed to vote 
at the Pennsylvama Speaal Meeung). 82244.475 Common Shares and ".303,920 ESOP Prefened Shares 
were issued and outstanding. Based upon informauon set fortb in the Schedule 13D filed bv CS.X vnth the 
Ficunues and Exchange Cximmission (the "SEC") on December 6, 1996, as amended. 17.775,124 
Common Shares are beneficially owT,ed by CSX. Accordingly, assummg that all Companv shareholders 
other than CS.X tender all of their Shares m the Offer, Company shareholders will be able to sell 
approximately 11.4f-<- of theu- Shares in tbe Offer, See Section 1, 

To the extent Purchaser determmes that, as a result of the consummation of tbe Offer. Purchaser 
would benenaaJlv own such number of tbe then outstandmg Common Shares as would result m the 
occunence of a Distnbuuon Date. Purchaser resenes the nght. m its sole discretion, to further amend the 
Offer to reduce the number of Shares sought m Uie Offer so tbat tbe number of Common Shares that 
Purchaser would own upon consummauon thereof would represent such number of Common Shares then 
outstanding as would no: result in the occunence of a Distnbution Date at such time. .Anv such 
amendment would be m,-.de m comphance with apphcable rules and regulauons of tbe SEC, See 
Section 

The Offer to Purchase, the First Supplement the Second Supplement, this Third Supplement and the 
reused Letter of TraivsmittaJ contain important informabon which should be read carefully before any 
decision is made with respect to tbe Offer. 

1. Terms of the Offer. Proration: Expiration Date, The discussion set fonh in Secuon 1 of the Offer 
to Purchase, Section 1 of the First Supplement and Secuon 1 of the Second Supplement is hereby 
amended and supplemented as follows: 

Upon the terms and subject to the conditions of tbe Offer (including, if the Offer Ls extended or 
amended, the terms and conditions of any e,xtension or amendment). Purchaser will accept for pavment 
and pay for up to an aggregate of 8 j:00.0o6 Shares which a, e validly tendered prior to the Expiration Date 
las heremafter defined) and not properiy witbdraw-n ir accordance with Secuon 4 of the Offer to 
Purchase. The term "Expu-ation Date" means 12:00 Midnight, New York City tune, on Tuesday, 
Februan 4, 199". unless and until Purchaser, in its sole disaeuon. shall have extended the penod of time 
cunng which the Offer is open, in wnich event the term "Expiration Date" shall refer to the latest time 
and date at which the Offer, as so extended by Purchaser, shall expire. 
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If more than 8.200.000 Shares are validlv tendered prior to the E.tpiration Date and not properly 
wiihdrawn. Purchaser will, upon the tenns and subject to the conditions of the Offer, accept for payment 
and pav for oniy 8200.000 Shares, on a pro rata basis, w-iih adjustments to avoid purchases of fracuonal 
Shares, based upon the number of Shares validlv tendered pnor to the Expu-ation Date and not p'operly 
withdraw-n. The same proration factor will be apphed m the Offer to the Common Shares and the ESOP 
Prefened Shares. Because of the difficultv of determimng precisely the number of Shares validly tendered 
and not withdrawn, if prorauon is reamred. Purchaser would not expect to be able to announce the final 
results of prorauon or pav for Shares until at least five New York Stock Exchange, Inc. ("N'YSE") tradmg 
davs after t'je Expu-auon Date. Prelmiinan results of proration will be announced by press release as 
promptlv as practicable after the Expirauon Date. Holders of Shares may obiam such prelumnary 
infon-uuon from the Infonnation Agent and may also be able to obtam such prehminary- mfonnauon 
from their brokers, 

2. Procedures for Tendering Shares. The discussion set fonh m Secuon 3 of the Offer to Purchase. 
Section : of the First Supplement and Section 2 of tbe Second Supplement is hereby amended and 
supplemented as follows: 

The revised Letter of Transrmual and the revised Notice of Guaranteed Delivery distrbuted with this 
Third Supplement mav be used to tender Shares. Tendenng shareholders may also commue to use the 
Letters of Transmuttal'and tbe Nouces of Guaranteed Delivery previously dismbuted with the Offer to 
Purchase the First Supplement or the Second Supplement to tender Shares. By tendenng Shares pursuant 
to tbe revised Letter of Transrmttal or tbe revised Nouce of Guaranteed Deliver, or one of the Letters 
of Transmittal or Notices of Guaranteed Deliver% previouslv delivered, tendenng sharefaoiders will be 
deemed to represent and warrant to Parent and Purchaser tbat. among other thmgs. sucb tender of Snares 
comphes with Rule 14e^ under the Exchange Act 

Bv executmg a Letter of Transtmttal. a tendenng shareholder will inevocably appomt designees of 
Purchaser as such shareholders proxies, each with full power of subsutuuon. to the fuU extent of such 
shareholders nghts with respect to the Shares (mcluding the assoaated Rigbtsl tendered by such 
shareholder and accepted for pavment bv Purchaser (and any and all aon^^sh dividends, dismbuuons, 
nehts other Shares, or other secunties issued or issuable m respea of such Shares on or after Octooer.-* 
1996) Ali such proxies shall be considered coupled wim an mterest m the tendered Shai-.s or Rights, This 
Innoinunent will be effective if. when, and only to tbe extent that. Purchaser accepts such Shares tor 
pavment pursuant to the Offer. Upon such acceptance for payment, all pnor proxies given bv ŝuch 
shareholder with respect to such Shares and other secunues will, without further action, be revoked, and 
no subsequent proxies mav be given. Tbe designees of Purchaser will, with respect to the Shares and other 
secunues for which the appomtment is effective, be empowered (subject to the tenns of the Voung Trust 
Agreement for so iong as it shail be m effea *i lh respect to the Shares or Rigbts) to exerase all votmg 
and other nghts of such shareholder as they m their sole discreuon may deem proper at any annual, 
special adioumed or postponed meeung of the Company's shareholders, by wTitien consent or othenvise 
Purchaser'reserves the nght to require tbat. m order for shares or other secunties to be deemed vaaalv 
tendered irnmediateh upon Purchasers acceptance for payment of su,;h Shares. Purcnaser (mcmomg 
through the Voting Tmst) must be able to exerase full votmg nghts - .ib respect to such Shares. 

Purchaser intends to vote anv Shares acquired in tbe Offer agai-ist the Articles .Amendment and the 
Proposed CSX Merger at anv special meetmg of Comp^iv shareb Mders called for such purpose. 

Shareholders who have previously validlv tendered Shares pursuant to the Offer and not properly 
«ithdrav»n such Shares have validlv tendered such Smires for purposes of the Offer and need not uke any 
further action in order to receive the Offer Price of SllS net pet Share pursuant to the Offer. 

3 Price Range of Shares; Dividends, The discussion set forth m Section 6 of the Offer to Purchase , 
Secuon 5 of the First Supplement and Section 3 of the Second Supplement is faereby amended and 
supplemented as follows: 

According to public sourois, the high and low closing sale pnces per Common Share on the NYSE 
for the Fourth^Quaner of 1996 were SlOO/s and S68v:. respecuvely The high and iow closing sale pnces 
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per Common Share on the NYSE for tbe First Quarter of 1997 (through January 21, 1997) were $1043/4 
and S98-/:, respecuvely '^n January- 21.1997. the last full u-admg day pnor to Parent s announcement tbat 
it was amendmg tbe tenns of the Offer upon the terms set forth m tius Thud Supplement, tbe reported 
closi'-.j: saie pnce per Common Share on the .N"\'SE (Composite Tape was $104. Shareholders are urged to 
obtain a cunent market quoution for the Commun Shares. 

4. Source and .Amount of Funds. The discussion set forth m Section 10 of tbe Offer to Purchase. 
Section 4 01 the First Supplement and Section 6 of the Second Supplement is bereby amended and 
supplemented as follows: 

Purchaser estimates lhat the total amount of funds now requu-ed to acquire Shares pursuant to the 
Offer, the Second Offer and tbe Proposed .Merger (in eacb case as amended and as descnbed in this Third 
Supplement), to pay ali related costs and expenses, to refinance Parent s and the Company's exisung debt 
and for workmg capital purposes wilj be approximately $13 billion, of which up to approximately $1,0 
billion will be requu-ed to consummate tbe Offer and to pay costs and expenses related thereto. Parent 
antiapates bonowing up to approximately Sl,0 billion either under the revolving credit facility of the 
Credit Faality on a shon-term basis or through the issuance of commeraal paper to finance the 
acquisiuon of the Shares pursuant to the Offer and to pay such related costs and expenses 

.As of January 8, 1997, signed commitments (including tbe comimiments of the Anangers and their 
affiliates as Lenders) m excess of the amount needed to complete Parent's proposed acquisiuon of the 
Companv had been received by the Anangers from banks and other finanaal mstituuons m respect of tbe 
S13 billion finanang for Parent's $115 per Share Offer lor all outstanding Shares, Parent has received oral 
confirmations from the Anangers (and theu affihates as Lenden) in respect of theu ongmal commit­
ments that the proceeds of tbe revolving credit facility will be available for the purchase of the 8200,000 
Shares pursuani to the Offer, as amended by itiis Thud Supplement, and such otber related purposes m 
connection therewith as descnbed above, and Parent and the Anangers are highly confident that the 
other Potential Syndicate Members will also agree to such use of proceeds m respect of theu ongmal 
commitments. 

To the excent Parent elects that loans outstanding under the Ci<*d!t Facility prior to the date on which 
the Bonower owns at least 51̂ <: of the Shares (the "Acquisiuon Date") bear mterest at a rate based on 
the base rate, the adiusted CD rate or tbe Eurodollar rate, it is cunenUy anticipated tbat such loans sball 
bear interest at margins over such rates equal to 0%. 0.225̂ <- and O.l'k. respecuvely 

To the extern Parent elects lhat any loans imder tbe Credit Facility bear mterest at a rate based on 
the adjusted CD rate on and after the Acquisition Date, it is currently anuapated that such loans shall 
bear interest at tbe adjusted CD rate plus a margm which will iniualJy be ,875̂ ^ and may be adjusted 
depending on Parent's semor unsecured long-term debt raimgs following the Acquisition Date to between 
.350'̂ <r and l.OO'-c. 

It is cunently aniicipated that, durmg all tunes lhat both Parent's senior unsecured long-term debt 
and the loans under the Credit Facihty have ratings below investment grade, such loans will bear mterest 
at a rate per annum equal to the rates descnbed in the Offer to Purcbase (as modified as descnbed m the 
Second Supplement and. m tne case of adjusted CD rate loans, this Thud Supplement) that would 
otherwise be applicable to si'ch loans plus an additional margm of .125'̂ c. 

It is aiso cunently antidpated that the $3.5 billion term loan facility, which is one of the three term 
loan facilities (m addiuon to the revolving credit facility) which will comprise the Credit Facility, will be 
subject to a mandatory repaymen: m the amount of $1.0 billion on the first anniversarv of tbe Acquisition 
Date 

5. Background of the Offer: ConUcts with the Company, The discussion set forth in Secuon 11 of 
the Offer to Purchase. Section 5 of the First Supplement and Section 7 of the Second Supplement is 
hereby amended and supplemented as foUow-s: 

On January 13. 199", Parent announced its pledge that if Company shareholders defeated the 
Company proposal to approve the Articles Amendment at the Pennsylvania Speaal .Meeting and to allow 
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the Company's management to adjoum or postpone the Pennsylvania Spedal Meetmg, Parent and 
Purchaser would promptly amend the Offer to ehminate all of the conditions tbereto and to reduce the 
aggregate number of Shares sought m the Offer to approxmiatelv 8200.000 Shares, tbe maximum number 
of Shares (based on cunently available informauon as to the rumber of outstandmg Common Shares) 
that Purchaser can acquue without becommg an "Acquirmg Person" under the Rights .Agreement. At 
such time. Parent also announced that :oUowing Purchaser's acceptance for payment of Shares m such 
amended Offer, Purchaser would commence the Second Offer for all the remainmg Shares at $115 per 
Share and upon essentially the same tenns and subject to tbe same condiuons as tbe Offer as m effect on 
January 13, 1997. 

On January 17. 1997. tbe Pennsylvania Spedal Meeting was held. 

On January 21.1997. Parent issued a press release staung tbat, based on the offiaal preliminary vote 
count by the mspeaor of election for the Pennsvlvama Speaal Meetmg, the Company's shareholders 
defeated the Articles Amendment at the Pennsylvama Speaal Meeting 

Also on January 21, 1997, Mi, Goode sent the foUowmg letter to Messrs LeVan and Snow-

January 21. 1997 

.Mr David M, LeVan Mr. John W Snow-
Chairman. President and Chairman. President and 

Chief Exec ive Officer Chief Executive Officer 
Conrail Inc. CSX Corporauon 
2001 Market Street 901 East C r̂y Street 
Philadelphia. PA 19101 Richm.ond, VA 23219 

Dear David ard John: 

The Cxjnrail saaieholders' vote last Friday places a responsibility on us to work out a rail structure 
in the East tbat will be m the long-term mterests of i\ll consutuenaes sensed by our companies, I beheve 
that this can be accomphshed if we sit down and try, 

I believe that we can achieve balanced compeuuon m tbe East with tbe greatest conunuit>- m existmg 
operations bv combuung Norfolk Southem and Conrail and providmg to a compeutor such as CSX its 
ow-n routes mto the Nortbeast'Mid-AUanuc region from tbe West and South, so tbat the result is 
competing networks of equivalent scope, scale and market access, 

"t'ou have a different, but perhaps not ineconcilable, vision of tbe 21st century- railroad map. 
Accordmgly we are prepared to enter into discussions with no preconditions other than recogmtion of oui 
pledge to the Conrail shareholders that Norfolk Soutbem will only enter into an agreement with Comail 
or CSX that gives tc Conrail shareholders an all cash offer of $115 per share, 

I look forward to vour reply. Your miuative and our detenninauon are hallmarks of great companies 
capable of finding a pubhc mterest resolution of iheu differences, 

Smcerely. 

David R. Goode 

6 Purpose of the Offer and the Merger. Plans for the Company: Certain Considerations. The 
discussion set forth m Section 12 of the Offer to Purchase, Secuon 6 of the Fust Supplement and Secuon 
S of the Second Supplement is hereby amended and supplemented as foUows: 

The purpose of the Offer is for Parent, through Purchaser to acquire a significant equity interest m, 
the Companv as the first step m a busmess combmauon of Parent and the Company Following 
Purchaser's acceptance fcr pavment of Shares m the Offer. Purchaser mtends to promptly commence the 
Second Offer to acquire conuol of. and the enure equity mterest m. tbe Company The Second Offer will 
be subiect to essentialh the same tenns and conditions set forth in tne Off'-r to Purcbase. as previously 
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amended and supplemented by the Fust Supplement and the Second Supplement, induding there being 
validly tendered and not properly withdrawTi pnor to the expuation thereof a number of Shares which, 
together with Shares then ow-ned by Parent or Purcfaaser constitute at least a majonty of the Shares 
outstanding on a fully diluted basis The Second Offer would also be subject to the Subchapter F 
Condition, the Rigbts Condiuon and Uie CSX Termmauon Condition, 

In furtherance of its efforts to acquire control of. and the enure equity interest in. Parent intends to 
solicit proxies at the Company s 1997 .Annual Meetmg of SharehoLers seekmg to remove some or aU of 
the cunent members of the Company Board and elect a new slate of directors The Companv has -,ot set 
the date for its 19^ Annual .Meeting of Shareholders. Although the (Company's Proxy Statement ior its 
1996 ,AnnuaJ Meeung of Shareholders s'.ated that the Company's 1997 Armual Meeting of Shareholders 
•.̂ -as cunently scheduled for .May 21. 1997. tbe Company has stated that its 1997 Annual .Meetmg of 
Shareholders may be faeld as late as the end of 1997. 

The Offer does not constitute a soliciution of proxies for any annual or other meeting of Companv 
shareholders. Any such soliciution which Parent or Purchaser might make wouid be made only pursuant 
to separate proxy nutleriAl'- in compliance with the requirements of Section 14 (a) of the Exchange Act 

7. Conditions of the OlTer. The Purchaser has ehmmated all of the conditions tc the Offer 
However to the extent Purchaser determines tbat. as a result of tbe consummation of the Oder Purchaser 
would beneficially own such number of the then outstandmg Common Shares as would result ui the 
occunence of a Distnbuuon Date. Purchaser reserves the nght, in its sole discretion, to further amend the 
Offer to reduce tbe number of Shares sought in the Offer so tbat the number of Common Shares that 
Purchaser would own upon consummation thereof would represent such number of Common Shares then 
outstanding as uould not result m tbe occurrence of a Distnbuuon Date at sucb time. Such amendmem 
to the Offer could be requued m tbe event that the Company amends the Rigbts Agreement, changes its 
capitalizauon by way ol a recapitaiizaUon or takes cenam other actions in respect of the Shares. Any such 
amendment would be made m compUance with appUcable mles and regulauons of tbe SEC, 

8. Certain Legal Matters: Regulatory Approvals: Certain Litigation. The discussion set forth m 
Section 15 of the Offer to Purchase. Secuon 8 of tbe Fust Supplement and Secuon 10 of tbe Second 
Supplement is bereby amended and supplemented as foUows: 

STD .Maners, Acquisition of Control On December 27. 1996. Parent filed a peuuon with the STB 
alleging that tbe No Negouauon Provision, as m effect after tbe Second Amendment, consututes unlaw-ful 
controi of the Company by CSX for the purposes of the federal sutute tbat requues pnor STB approval 
of control and seeking, among otber thmgs, a declaratory order that CS.X is m violation of such federal 
law by reason of the .No .Negouation Provision and tbat sucb provision is unlaw-ful and unenforceable. 

On Januan 9. 1997, the STB denied, as premature. Parent's peution for an order declaring tbat the 
-No Negotiation Provision, as in effect after the Second ,Amendment, gave CSX unlawful control over the 
Company 

I", Jc-nying the petition, the STB stated tbat the No Negotiation Provision would not preclude the 
STB :rom approvmg Parent's Proposed Merger. The STB, which mdicated that the No Negotiation 
Provision "appears excessive on its face," also stated that tbe No Negotiation Provision could not be used 
to prevent the Company from negotiating or agreemg to a Parent-(5ompany merger agreement once the 
STB approves Parent's Proposed Merger 

The iTB explamed that apphcable law can preempt contractual rigbts. including the No Negotiation 
Provision, if necessary to penmt consummation of an STB-approved transaction. Thus, CSX and the 
Co.-npzr.: cannot preclude STB approval of a transaction by entenng into a contract tbat purports to 
r'-". ent ali altemauves tc their own prefened outcome. 

Certain Litigation. On January 2. 1997. Plaintiffs m the Pennsylvama Litigauon filed a .Motion for 
Prelmunarv Injunction and a .Motion for Panial Summary Judgment m the District Coun. In theu Motion 
:or Partial Summary Judgment. Plamuffs requested an order stating that consummauon of the CSX Offer 
caused a -Controi Transaction" with respect to the Company to occur under the Pennsylvania Control 
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Transaaion Law and created joint and several UabiUty among the members of the Control Transacuon 
Group to pay at ieast $110 cash per Share to each demanding Company shareholder In tbeir Motion for 
Prehimnary Injunction, Plamtiffs requested tbat the Distna Court enjom tbe Defendants, and aU persons 
acung m concert with them, from seekmg to enforce or requinng compUance with, the .No Negotiauo:: 
Provision, as extended, and to enjom Defendants from convenmg the Pennsylvama Spedal .Meeting untU 
ten busmess days after the Company shareholders receive notice of tbe Disma Court's ruling on 
Plaintiffs' Motions for Prelimmary lajunaion and Partial Summary Judgment, On January 8. 1997. 
Plamtiffs filed a Supplemental .Mouon for Prelunmary Injuncuon requestmg that Defendants be enjomed 
from convening the Pennsylvania Speaal Meetmg until ten business days after tbe Company shareholders 
receive notice of the Distnct Court's fiinal judgment on the Pennsylvama Control Transacuon Law issue. 

On Januarv- 9.1997. tbe Distnct Court denied Plaintiffs' Mouon for PreUmmary Injunction. Plaintiffs' 
Supplemental .Motion for a PreUmmary Injuncuon and Plaintiffs' Motion for Partial Summary Judgment, 
After tbe rulmg. Plaintiffs asked tbe Distnct Court for an injuncuon pendmg appeal which was denied. 
Plaintiffs later tbat ''av filed a notice of appeal with the District Court, 

On January-10,1997. Plamtiik. filed a motion for expedited appeal or in the alternative, an injunction 
pending appeal with the Fbud Cucuit. On tbe same date, tbe Thud Cucuit set a bnefing schedule lo 
consider Plaintiffs' motion for an injuncuon pending appeal but declmed to expedite a final deasion on 
the appeal. On January 34. 1997. the Thud Circuit scheduled oral arguments on sucn mouon. On 
January 15. 199". after hearmg oral arguments, the Thud Cucuit denied Plamuffs' mouon for ar. 
injunction p>ending appeal, 

9. Miscellaneous. Parent and Purchaser have filed with tbe SEC amendments to the Schedule 
14D-1. together with exhibits, pursuant to Rule 14d-3 of tbe General Rules and Regulations under the 
Exchange Act. furaisbing cenam addiUonal informauon with respect to the Offer The Schedule i4D-l. 
and any amendments tbereto. may be inspected at. and copies may be obtamed from, the same places and 
in the same manner as set forth m Secuon 8 of tbe Offer to Pvuchase (except that they may not be 
available at the region^' ..ffices of the SEC), 

ATLANTIC ACOUISITION CORPORATION 

Januan- 22, 1997 
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Facsimile copies of the revised Letter of Transmittal or any Lener of Transmittal previously 
distributed by Parent and Purchaser properly completed and duly signed, will be accepted, .Any sucb 
Letter of Transmittal, certificates for the Shares and any otber requued documents should be sent by each 
shareholder of tbe Company or bis broker dealer commerdal bank, trust company or otber nominee to 
tbe Depositary as foUows: 

The Depositary for the Offer is: 

The Bank of New York 

fly Mad: 
Tender & Exchange Department 

PO, Box 11248 
Church Street Station 

New York, New York 102î 6 1248 

Sy Facsimile Transmission: 
(for EUgible Institutions Only) 

(212) 815-6213 

By Hand or Overnight Courier 
Tender & Exchange Department 

101 Barclay Street 
Receive &. DeUver Window 
New York. New York 10286 

For Information Telephone: 
(800) 507-9357 

Any questions or requests for assistance may be duected to the Infonnation Agent or tbe Dealer 
Managers at theu respective telephone numbers and locations Usted below. Additional copies of the Otfer 
to P'uchase. tbe First Supplement, tbe Second Supplement, tins Third Supplement, tbe revised Letter of 
Transtmttal and the revised .Notice of Guaranteed DeUvery may oe obtamed from the Information Agent 
at Its address and telepbone numbers set forth below, Holden of Shares may also contact their broker 
dealer commeraal bank or trust company or other nommee for assistance concerning the Offer 

The Information Ageru for the Offer ts: 

Wall Street Plaza 
New York, NY 10005 

Banks and Brokers CaU CoUect (212) 440-9800 
All Others Call ToU-Free: (800) 223-2064 

The Dealer Managers for the Offer are: 

J.P. Morgan & Co. 
60 WaU Su-eet 

Mail Stop 2860 

New York, New York 10260 

(800) 576-5070 (toU free) 

Merrill L>Tich & Co. 
World Finanaal Center 

North Tower 
New York, New York 10281-1305 

(212) 449-8211 (caU coUcct) 
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Letter of TransmittaJ 
To Tender Shares of Conur>on Stock and 

Series A ESOP Convertible Junior Preferred Stock 
(including, in each case *he associated Common Stock Purchase Rights) 

of 

Conrail Inc. 
Pursuant to the Offer to Purchase, dated October 24, 1996 

as ame,nded and supplemented by 
the Supplement to the Offer to Purchase, dated November 8, 1996, 

the Second Supplement to thv; Offer to Purchase, dated December 20. 1996 
and the Third Supplement to ihe Offer to Purchase, dated Januar\ 22, 1997 

by 

Atlantic Acquisition Corporation, 
a whohv oHTied subsidiar> 

of 

Norfolk Southern Corporation 

THE OFFEP., WITHDRAWAL RIGHTS AND THE PRORATION PERIOD WILL EXPIRE AT liOO MTONIGHT, 
NEW VORK ( ITY TIME. ON TUESD,\Y, FEBRL ARV 4. 1997, UNLESS THE OFFER IS EXTENT)ED, 

The Depositar\ for the Offer LS: 

THE BANK OF .NEW YORK 

B\ M'-il: By Facsimile Transmission by Hand or Overnight Courier 

Tender <fc Exchange Depanment (for EUgible InsUtuuons Only) Tender &. Exchange Department 
PO Box 11248 (212) 815-6213 ' 101 Barclay Street 

Church Street Stauon Receive <fc DeUver Wmdow 
New ^brk. New York 10286-1248 New York. New York 10286 

For Information Telephone 
(800) 507-9357 

D E L n ER^ OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR 
TRANSMISSION OF INSTRUCnO.NS \XA FACSIMILE OR TELEX TRANSMISSION OTHER TH.\N AS 

SET FORTH ABO\'E WILL NOT CONSTITLTE A \ ALED DELIVXRY. YOU MUST SIGN 
THIS LETTER OF TRANSNUTTAL WHERE INDICATED BELOW AND COM­

PLETE THE SUBSTTTLTE FORM W.9 PROMDED BELOW. 

THE INSTRUCTIONS ACCOMPAN'VTNG THIS LETTER OF TRANSMITTAL 
SHOULD BE RE.\D CAREFULLY BEFORE THIS LETTER 

OF TRANS.MITTAL IS COMPLETED, 

This revised Letter of Transmittal or one of the Letters of Transmittal previously delivered to shareholders is to be 
completed bv <>harcholders of ConraiJ Inc either ii certihcates evidencing Shares and/or Rights (each as de&ned beloH i are 
to be forwarded herewith, or if delivery of Shares and/or Rights is to be made by book-entry transfer to the Depositarv's 
account at The Depositor}. Trust Companv or the Philtdelptua Depositar} Trust Company (each, a "Book-Entrv Transfer 
facility' and collectively the "Book-Entry Transfer Facilities") pursuant to the book-entry transfer procedure described in 
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"Procedures for Tendering Shares" of the Offer to Purchase as supplemented bv the First Supplement, the Second 
Supplement and the Thiid Supplement (each as defined below). Delivery of documents to a Book-Entrv Transfer Facility in 
accordance y*-.ih such Bcok-Entry Transfer Facihtv^ procedives does not con.stitute deliver* to the Depositary. 

Shareholders who -e previously validly tendered Shares and/or Rights pursuant to the Offer using one of the Letters 
of Iransmittal previously delivered to shareholders or one of the Notices of Guaranteed Delivery previously delivered to 
shareholderN and who have not properly withdrawn such Shares and/or Rigbts have validly tendered such Shares and/or 
Rigbtv for the purposes of the Offer, as amended, and need not take aiiy further action. 

Unless the Rights are redeemed prior to tbe Expiration Date (as defined m tbe Third Supplement) holders of Shares v̂ iU 
be requued to tender one Right for each Share tendered tc effect a vaUd tender of such Share. Until the Distribuuon Date 
I as defmed m the Fu^t Supplement) occurs, tbe Rights are repiesented by and transfened with the Share? Accordmgly. if 
the Distnbuuon Date does not occur pnor to tbe Expuation Date, a tender of Shares will consutute a tender of the assoaated 
Rights If a Distnbution Date has occuned and separate cenificates i Righis Certificates") have been distnbuted by the 
Company (as defined below) to holders of Shares pnor to the date of teuder pursuant to the Offer (as defined below). Rights 
C ênificates representmg a number of Rigbts equal to the number of Shares bemg tendered must be dehvered to M;. 
Depositary m order for such Shares to be vaUdly tendered. If a Distnbuuon Date has occuned and Rights Certificates have 
no; t)een distnbuted prior to the imie Shares are tendered pursuant (o the Offer, a tender of Shares without Righ*.s consututes 
an agreement by the tendenng shareholder to dehver Rights (Zertificates representmg a number of Rights equal to the 
number of Shares tendered pursuant to lhe Offer to the Depositary withm three business days after the date Rights 
Cenificates are distributed. Purchaser (as defmed beiow) reserves tbe nght to require that it receive such Rights Certificates 
pnor to acceptmg Shares for payment. Payment for Shares tendered and purchased pursuant to the Offer to Purchase will 
be made only after tmiely receipt by the Depositary of, among other thmgs. Righis Certificates, if such certificates have been 
distribut . to holders of Shares. Purchaser wiU not pay any additional considerauon for tbe Rights tendered pursuant to the 
Offer. 

Shareholders whose certificates for Shares and. if appUcable. Rights, are not immediately available or who cannot dehver 
such certificates and aU other documents requued hereby to tbe Depositary pnor to the Expuauon Date or who cannot 
complete the procedure for deUvery by book-entry transfer on a timely basis and who wish to tender tbeir Shares and Rights 
must do so pursuant to the guaranteed delivery procedure described m "Procedures for Tendenng Shares" of the Offer to 
Purchase as supplemented by tbe First Supplement, the Second Supplement and the Thu'd Supplement. See Instruction 2. 

Z CHECK HERE IF TENDERED SHARES ARE BELNG DELFVTRED BV BOOK-ENTRV TRANSFER TO THE 
DEPOSITARY'S ACCOUNT AT ONE OF THE BOOK-ENTRV TRANSFER FACILITIES A.NT> COMPLETE 
THE FOLLOWTNG: 

Name of Tendermg Insutution: 

Check Box of AppUcable Book-Enury Transfer Facility: 
~ The Depository Triist Company 
~ Philadelphia Depository Trust Company 

Account Number 

Tra.-saction Code Number 
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_ CHECK HERE IF TENDERED RIGHTS ARE BEESG D E L I \ T R E D B V BOOK-ENTRV TRANSFER TO THE 
DEPOSITARY'S ACCOUNT AT ONE OF THE BOOK-ENTRY TRANSFER FACILITIES AND COMPLETE 
THE FOLLOWTNG: 

Name of Tendermg Institution. 

Check Box of AppUcable Book-Entry Transfer FacUity: 

—. The Depository Trust Company 
_ Phiiad '̂plna Depository Trust Company 

Account .Number 

Transaction Code Number 

CHECK HERE IF TENDERED SHARES ARE BEING TENDERED PURSUANT TO A NOTICE OF 
GUARANTEED DELFVERY PREVIOUSLY SENT TO THE DEPOSFFARV A.ND COMPLETE THE 
FOLLOWTNG: 

Name(s) of Registered Holder(s): 

^̂ lndow Ticket Number (if anv): 

Date of Execution of .Notice of Guaranteed Delivery:. 

.Name of Institution which Guaranteed DeUverv: 

If Delivered by Book-Entry Transfer. Check Box of Book-Entry Transfer FaciUty; 
The Depository Trust Com.pany 

D Philadelphia D,;fX)sitory Trust Company 

Account Number 

Transacuon Code Niunber 

CHECK HERE IF TENDERED RIGHTS ARE BEING TENDERED PURSUANT TO A NOTICE OF 
GUARANTEED DELIVERY PREVTOUSLY SENT TO THE DEPOSFTARY AND COMPLETE THE 
FOLLOWTNG: 

Name(s) of Registered Holder(s); 

Window Ticket Number (if anv): 

Date of Execution of .Notice o; Guaranteed Delivery;. 

Name of Instituuon which Guaranteed DeUverv: 

If Delivered by Book-Entry Transfer, Check Box of Book-Entry Transfer Facility: 
Z The Depository Trust Company 
_ Philadelphia Depository Trust Company 

,Accoun; .Number 

Tr£.nsac::on Code Number 
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1 DESCRIPTION OF SHARES TENDERED 
I NuDcis) and Ad<lress(cs) of Rcfistered Holdcr(s) 

'Pleasr fiU in. if blank) 
Sbare C«itificate(si Tendered 

(Attach Addi.'x>Bal U n if .Ncccnary) 

Certificate 
Niunlwns)* 

Total >iimi>er of 
Sham Represemed 

By Ccrtificatets) 

Nomber of 
Shares 

Tendered** 

Total Shares 

• Ne«l not be completed b> shareholders tendenng by book-entr. transfer 
** L'Qles,<' oiheruise indicated, it will be assumed liiat ali Shares bemg delivered to the Depositarv are being tendered. 

See Instrucuon 4 

DESCRIPTION OF RIGHTS TENDERED 
Nameisi aod Addrcss(es) of Rrgictercd Holder(s) 

(Please fill in. if blank) 
Rishts CertificateCsi Tenderrd 

(Attadi Additioaal List if Neccssarri 

Certificate 
Nnmberts)** 

Total ,Niunbcr of 
Riflbts Repmcnied 

Bt Ccrtificate(s) 

Number of 
Rights 

Tendered**' 

TotaJ Rights 

If the tenderea Fjghts are represented by separate Rights Cerulicatev provide the certificate numbers of such Rights Oraficaies Shareholders 
tendenng Rights »hjch are not represented by separate ceruficates wiU need to submit an addiuonai Letter of Transmittal if Rights Ortificaies 
are distnbuted 
Seed not be compieted by shareholders tendering by book-entrv transfer. 
Unless otherwise itdicated. it will be assumed that all Rights bemg delivered to the Depositary are being tendered. 
See Instruction 4 

The names and addresses of the registered holders should be prmted. if not already pnnted above, exactly as they appear 
on the cenificates representmg Shares andor Rights tendered hereby, Tbe certificates and number of Shares andor Rights 
tha; the undersigned wishes to tender should be mdicated m the appropnate boxes. 
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NOTE: SIGNAFURES MUST BE PROVTDED BELOW. 
PLEASE READ THE INSTRUCTIONS SET FORTH EN THIS LETTER OF TRANSMTITAL CAREFLLL^. 

Ladies and Gen Jemen: 

The undersigned hereby tenders to Atlanuc Acquisition Corporation, a Pennsylvania corporauon ("Purchaser") and a 
whollv owned subsidiary of NorfoUc Southem Corporauon, a Virgmia corporauon. the above descnbed shares of common 
stock, p.ir value S'OO per share (the "Common Shares"), or shares of Series A ESOP Convertible Junior Prefened Stock, 
without pcxr value (the "ESOP Prefened Shares" and. together with the Common Shares, the "Shares"), of CwaU Inc. a 
Pennsylvama corporation (the "Company"), includmg. in each case, the asjnciated Corrmion Stock Pu-chase Rights (the 
"Rigbts") issued pursuant to the Righu, Agreement, dated as of July 19. 1<J89 as amended, between the Companv and Tirst 
Chicago Trust Cx)uipany of New York, as Rights Agent (the "Rights Agresment";, pursuant to Purchaser's offer to pure! ase 
up to an agg,regate of 8.2(X).(XX) Shares, mcluding. m each case, the associatê . Rights, at a pnce of $115 per Share, net tĉ  the 
seUer m cash, upon tbe terms and subject to the conditions set forth in the Offer to Purchase, dated October 24, 19<~o cJie 
"Offer to Purchase"), the Supplement to the Offer to Pu'cbase. dated November 8, 1996 (the "First Supplemeit"), the 
Second Supplement to tbe Offer to Purchase, dated Deamber 20. 1996 (tbe "Second Supplement"), and the Third 
Supplement to the Offer to Purchase, dated January 22. 1997 (the? "Thu-d Supplement"), receipt of which is hereby 
acknowledged, and in tbis revised Letter of Transrmttal (v,uich. as atnended from time to ume, together constitute the 
"Offer"), Unless tbe context requires omerwise. aU references hereui to tbe Common Shares. ESOP Prefened Shares or 
Shares shall include the assoaated Rights, and all references to the Ri^ts shall mclude all benefits that may inure to tht 
holders of the Rights pursuant to tbe Rights Agreement. 

The undersigned understands tbat Purchaser reserves the nght to transfer or assign, in whole at anv time, or in pan trom 
time to tune, to one or more of its affiUates, the nght to purchase all or any poruon of the Shares and or Rights tendered 
pursuani to the Offer, but any such transfer or assigimient will not reUeve Purchaser of its obligauons under the Offer and 
wiU m no way prejudice tbe nghts of tendermg shareholden tc receive payment for Shares vahdiy tendered and accepted for 
payment pursuant to the Offer 

Subject to. and effective upon, accepumce for payment of tbe Shares and Rights tendered herewith, in accordance with 
the terms cf the Offer (mciudmg. if tbe Offer is extended or amended, the terms and condiuons of anv such extension or 
amenament K the undersigned hereby seUs, assigns and transfers to, or upon the order of. Purchaser aU nght, title and mterest 
m and to ali the Shares and Rights that are bemg tendered hereby (and any and aU non-cash dividends, distnbutions, nghts, 
other Shares or other secunties issued or issuable m respt .-t thereof or declared, paid or distributed in respect of such Shares 
on or after October 24. 1996 (coUectively, "Distnbuuons")). and inevocably appomts the Depositary the true and lawful 
agent and attorney-in-fact of the undersigned with respect to sucb Shares. Rights and all Disuibuuons. with fuU power of 
subsutuuon (such power of attorney bemg deemed to be an urevocable power coupled with an mterest), to (i) dehver 
certificates for such Shares (individuully. a "Share Certificate"). Rights and aU Distribuuons. or transfer ownership of such 
Shares. Rights and aU Distnbutions on the account books maintamed by a B(X)k-Entry Transfer Facihtv, together, m either 
case, with ali accompanymg evidence of transfer and authenticity to. or upon the order of Purchaser, (uj present such Shares. 
Rights and all Distnbutions for transfer on the books of the Company and (ih) receive aU benefits and otherwise exercise all 
nghts ot beneficial ownership of such Shares. Rights anc aU Distribuuons. all m accordance with the terms of the Offer 

It. on or after October 24. 1996. the Company should declare or pay any cash or stock dividend or other distribuuon on 
other than regular quanerly cash dividends), or issue any nghts (other than the Rights), or make any dismbuuon wnh 

respec; to, the Shares that is payable or distributable to shareholders of record on a date pnor to the transfer to the name 
of Purchaser or its nominee or transferee on the Company's stock transfer records of the Shares accepted for pavment 
pursuani to the Offer, then, subject to the provisions of Sectun 13 of the Offer to Purchase, (i) the purchase pnce per Share 
payable b\ Purchaser pursuant to the Offer will be reduced by the amount of any such cash dividend or cash distribuuon and 

.̂ nv such nor cash dividend, distribuuon or nght to be received by the tendenng shareholder wiU be received and held 
tendenng shareholder for the account of Purchaser and wiU be requued to be remitted promptiy and transfened bv 

!. JC:. such tendermg shareholder to the Depositary for the account of Purchaser, accompamed by appropnate documentation 
o: transfer. Pending such rermttance. Purchaser wiU be entitled to ali nghts and pnvileges as owner of any such non-cash 
dividend, distribution or nght and may withhold tbe enure purchase pnce or deduct from the purchase pnce the amount of 
value thereof, as detenmned by Purchaser m its sole discreuon. 

By e\ecuting this Letter of Trans.mitta:, the undersigned inevoca't?iy appomts David R. Goode. James C. Bishop. Jr and 
Henry C Wolf as pro,xies of the undersigned, each with full power of subsutuuon. to the full extent of the undersigned's nghts 
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with respect to the Shares and Rights tendered by the undenigned and accepted for payment by Purchaser (and any and aU 
Dismbutic IS!- -AU such proxies shall o-: consiciered coupled with an mterest m the tendered Shares and Rights, Tbis 
appoinuneni will be effective if. when and only to the extent that. Purchaser accepts such Shares and Rights for payment 
ursuant to the Offer Uf>on such acceptance for payment, aU pnor proxies given by the undersigned with respect to such 

Shares, Rights. Distnbutions and other secunties wiU. without funher acuon. be revoked, and no subsequent proxies mav be 
given. The individuals named above as proxies wiU. with respec; to the Shares. Rights. Distnbuuons and other secunties for 
which the appomunent is effeaive. be empowered (subject to tne terms of the Voting Trust Agreement (as defined m the 
Of̂ er to Purchase) so long as't shaU be m effect with respect to the Shares) to exerase all votmg and other nghts of tbe 
undtisigned as they m tbeir sole discreuon may deem proper at any annual, speaal, adjourned or postponed meetmg of the 
Companv's shareholders, by written consent or otherwise, and Purchaser reserves the nght to require that, in order for 
Shares. Rights. Distnbutions or other secunties to be deemed vaUdly tendered, unmediately upon Purchaser's acceptance for 
pavment ol such Shares and Rights. Purchaser or Purchaser's designee must be able to exercise fuU voung nghts with respect 
to such Shares and Rights. 

The undersigned hereby represents and wananis that the undersigned nas full power and authority to tender. seU. assign 
and transfei the Shares and Rights tendered hereby and aU Distributions, that the undersigned OWTI(S) the Shares and Rights 
tendered he reby witiun the meaning of Rule 14e-4 promulgated under the Secunues Exchange Act of 1934. as amended (the 
"Exchange Act"), that such tender of Shares complies with Rule 14e-4 under the Exchange Act. and lhat. when such Sha.-es 
and Rights are accepted for payment by Purchaser, Purchaser wiU acquire good, marketable and unencumbered utle thereto 
and to all Distributions, free and clear of all liens, restnctions. charges and encimibrances, and that none of such Shares. 
Riehts and Distnbuuons will be subject tc any adverse claim The undersigned, upon request, shall execute and deUver all 
additional documents deemed by the Depositary or Purchaser to be necessary or desirable to complete the sale, assignment 
and uansfer of the Shares and Rigbts tendered hereby and all Distnbuuons, In addiuon, the undersiened shall rermt and 
transfer promptlv to the Depositarv for the account of Purchaser all Distnbutions m respect of the Shares and Rights 
tendered hereby, accompamed by appropnate documentation of transfer, and, pendmg such remittance and transfer or 
appropnate assurance thereof. Purchaser sball be entitled to aU nghts and pnvileges as owner of each such Distnbution and 
may withhold the entire purchase pnce of the Shares and Rights tendered hereby or deduct from such purchase pnce the 
amount or value of such Distribuuon as detenmned by Purchaser m its sole discreuon. 

No authonty hereu. '•onfened or agreed to be confened shall be affected bv. and all such authority shall su.nive, the 
'eath or incapaaty of the undersigned All obUgations of the undersigned hereunder shaU be bmdmg upon the heirs, 
.'xecuton, personal and legal representauves. administrators, trustees m bankruptcy, successors and assigns of the 
undersigned Except as stated m the Offer to Purchase, tbis tender is inevocable, provided that Shares and Rights tendered 
pursuant to the Offer may be withdrawn at any tmie pnor to their acceptance for payment. 

The undersigned understands that tenden of Shares and Rights pursuant to any one of the procedures descnbed in 
"Procedures for Tendenng Sfaares" of the Offer to Purchase, the First Supplement, the Second Supplemen; and rhe Third 
Supplement and m the Instructions hereto will consutute tbe undersigned's acceptance of the terms and conditions of the 
Offer. Purchaser s acceptance for payment of Shares and Rights tendered pursuant to the Offer wiU constitute a bmding 
agreement between the undersigned and Purchaser upon the terms and subject to the conditions of the Offer. The 
undersigned recognr.es that under certain arcumstances set forth m the Offer. Purchaser may not be requu-ed to accept for 
pav-Tnen; a.-;N c: ;he Shares and Rights tendered hereby 

Unless otherwise mdicated herein in the box entitled "Special Payment Instructions." please issue the check for the 
purchase pnce and or retum any certificates evidenang Shares or Rights not tendered or accepted for payment, in the 
nameisi o: the registered holdens) appeanng above under "Descnption of Shares Tendered." Similarly, unless oiheiwise 
indicatec m tne box entitled "Speaal DeUvery Instructions." please maJ the check for the purchase pnce andor retum any 
ceruficates evidencing Shares or Rights not tendered or accepted for pay-ment (and accompanymg documents, as 
approp.nate) to the addressies) of the registered holder(s) appearmg above under "Descnption of Shares Tendered." In tbe 
event that the bo.xes entitlea "Special Payment Instrucuons" ana "Special Delivery Instructions" are both completed, piease 
issue the check for the purchase price andor return any certificates for s or Rights not purchased or not tendered or 
jjcer;-...: for payment m the name(si of. and mail such check andor retun. such certificates to, the person(si so indicated. 
Unless otherwise mdicated herein m the box entitled "Speaal Payment Instructions," please credit any Shares or Rights 
tfndrred hereby and delivered by book-entry transfer, but which are not purchased, by creditmg the account a; the 

•try Transfer Facility designated above, Tbe undersigned recognises that Purchaser has no obUgation, pursuant to the 
5>ptc:-. Payment Instrt'cticns to transfer any Shares or Rights from tue name of the registered holder(s) thereof if Purchaser 
"•oes not accept for payment any of the Shares or Rights tendered hereby 
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SPECL^L PA^TWENT CSSTRUCTIO.NS 
(See Instruction* 1. 5, 6 and 7 of this 

Letter j f Transmittal) 

To be completed ONX'̂ ' if certificates for Shares 
andor Rights not tendered or not purchased andor the 
check for the purchase pnce of Shares and/or Rights 
purchased are to be issued m the name of someone other 
than the undersigned, or if Shares and'or Rights deUv­
ered hy book-entry transfer which are not purchased are 
to be returned by credit to an account mamtamed at a 
Book-Entry Transfer Facility other than that designated 
above. 

Issue check and/or cemficates to: 

Name. 
(Please Phnt) 

Address 
(Include Zip Code* 

(Taxpayer Identification or Social Seairity Nu'dber) 
(Abo Complete Siibsotuie Fonn W-9 beiow) 

Credit unpurchased Shares and/or lights deUvered 
by book-entry uansfer to tbe Book-Entry Transfer 
Facility account set forth below: 

Check appropnate box: 
Z The Depository Trust Company 
Z Philadelphia Depository Trust Company 

(Accouni .Number) 

SPECIAL DELFVTRY INSTRUCnONS 
(See Instrurtioos 1. 5, 6 and 7 of this 

Letter of Transmittal) 

To be completed ONTY if certificates for Shares 
and'or Rights not tendered or not purchased andor the 
check for t^"; purchase pnce of Shares andor Rights 
purchased ire to be sent to someone otber than the 
undersigned, or to the undersigned at an address other 
than that shown above. 

Mail check and or certificates to: 

.Name 
(Please Print) 

Address. 
(In liude Zip Code) 

558 



SIGN HERE 
(Complete Substitute Form W-9 on Reverse) 

(Signanire(s) of Holder(s)) 

Dated: 199_ 

(Must be signed bv registered holder(s) exactiy as name(s) appear(s) on Common or ESOP Prefened stock 
certu'cate(s) or on a secuntv posiuon Ustmg or bv person(s) authonzed to become registered holder(s) by certificates and 
documents transimtted herewith. If signature is bv tmstees. executors, admimsu-ators. guardians, attomeys-m-fact. officers 
of corporauons or oihen acting m a fiduaary or representauve capaaty. please provide the foUowing infonnauon. See 
Instruction 5 of this Letter of Transmittal,) 

Name(si, 
(Please I'rint) 

Capacity (full title). 

Address, 
(Include Zip Code) 

Area Code and Telephone Number. 

Tax Identification or Social Security Number. 
(Complete Substitute Form W.9 on Reverse) 

GUARANTEE OF SIGNATURE<S) 
(See Instructions 1 and 5 of this Letter of Transmittal) 

Authorized Signature. 

Name, 
(Please Print) 

i Title. 

Name of Firm, 

.Address 
(Include Zip Code) 

.•\rea Code and Telephone .Number _ 

Dated: • 199_ 
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INSTRUCTIONS 

Forming Pan of the Terms and Conditions of the Offer 

1, Guarantee of Signatures. Except as otherwise provided below, all signatures on this Letter of Transtmttal must be 
guaranteed by a firm which is a bank, broker, dealer, credit umon. savmgs associauon, or other entiu- that is a member in good 
standmg of the Secunties Transfer Agents .Medallion Program (each, an "EUgible Instituuon"). No signature guarantee is 
required on this Letter of Transmittal (a) if this Letter of Transmittal is signed by the registered holder(5) (which term, for 
puiposes ot this document, shall mclude any paruapant m a Book-Entry Transfer FaciUty whose name appears on a secunty 
posiuon listing as the owner of Shares or Righis) of Shares andor Rights tendered herewith, unless such holdens) has 
completed either the box entitled "Speaai DeUveiy Instructions" or the box entitled "Special Pavment Instructions" on the 
reverse hereof, or (b) if such Shares or Rights are tendered for the account of an EUgible Institution. See Instrucuon 5. If 
a certificate evidenang Shares andor Rights (a "Certificate") is registered m the name of a penon other than the signer of 
this Letter of Transrmttal, or if payment is to be made, or a Certificate not accepted for pavment or not tendered is to be 
retumed, to a person other than the registered holder(s), then the Certificate must be endorsed or accompamed bv 
appropnate stock powers, in either case signed exactly as the name( s) of the registered holderl s) appear(s) on the Certificate, 
with the signature(s) on such Certificate or stock powers guaranteed as descnbed above See Instruction 5. 

2, Delivers of Lener of Trar. tminal and Share Certificates. This Letter of Transrmttal is to be used either if (Certificates 
are to be forwarded herewith or if Shares andor Rigbts are to be deUvered by book-entry transfer pursuant to the procedure 
set forth in -procedures for Tendering Shares" of the Offer to Purchase Certificates evidenang all tendered Shares andor 
Rights, or confinnauon of a booK-entrv- iransfer of such Shares andor Rights, if such procedure is avaUable, mto the 
Depositary s account at one of the Bcxjk-Entry Transfer Faalities pursuant to the procedures set forth m "Procedures for 
Tendenng Shares" of the Offer to Purchase, together with a properly completed and duly executed Letter of Transimttal (or 
facsimile thereof) with any required signature guarantees (or m tne case of a b(X)k-entry transfer, an Agent's Message, as 
defined below) and any other documents required by this Letter of Transmittal, must be received by the Depositary at one 
of Its addresses set forth on the reverse hereof pnor to the Expirauon Date (as defined m the Third Supplement) If 
Certificates are forwarded to the Depositary in multiple deliveries, a properly completed and duiy executed Letter of 
Transtmttal must accompany each such deUvery. Shareholders whose Certificaies are not unmediately available, who cannot 
deliver their Certificates and all other i ;quired documents to the Depositary pnor to the Expirauon Date or who cannot 
complete the procedure for delivery by book-entry transfer on a timeiy basis may tender their Shares or Rights pursuant to 
the guaranteed deUvery procedure descnbed in "Procedures for Tendenng Shares" of the Offer to Purchase Pursuant to such 
procedure: li) such tender must be made by or tiirough an EUgible Insutuuon; (u) a properiy completed and duly executed 
Notice of Guaranteed Delivery, substanually m the form provided by Purchaser, must be received by the Depositary pnor 
to the Expiration Date: and (lu) in the case of a guarantee of Shares or Rights, the Certificates, in proper form for transfer, 
or a confirmation of a book-entry transfer of such Shares or Rights, if such procedure is available, mto the Depositary 's 
account at one of the Book-Entry Transfer FaciUties. together with a properly completed and duly executed Letter of 
Transmittal (or manually signed facsunile thereof) with any required signature guarantees (or. m the case of a book-entn 
transfer, an .Agent's .Message), and any other documents reqmred by this Letter of Transmittal, must be received bv the 
Depositary within three New York Stock Exchange, Inc trading days after the date of execuuon of the Notice of Guaranteed 
Delivery, al! as descnbed m 'Procedures for Tendermg Shares" of the Offer to Purchase as supplemented by the Third 
Supplement. The term "Agent's Message" means a message, transmitted b;- a Book-Entry Transfer Facility to, and received 
bv the Depositary and forming a part of a Book-Entry Confirmauon, which states that fuch Book-Entry Transfer FaciUty has 
received an express acknowledgment from the partiapant in sich B(X)k-Entry Transfer FaciUty tendenng the Shares or 
Rights, that such participant has received nd agrees to be bound by the terras of this Letter of Transmittal and lhat Purchase: 
may enforce such agreement against the participant. 

The method of delivery of this Letter of Transnuttal. Certificates and all other required documents, including delivery 
through anv Bouk-Lntry Iransfer Facility, is at the sole option and risk of the tendering shareholder, and the delivery will 
be deemed made only when actually received by the Depositary. If delivery is by mail, registered mail with retum receipt 
requested, properly msured. is recommended. In all cases, sufficient time should be allowed to ensure timely delivery. 

.No alternative, conditional or contingent tenders will be accepted and no fractional Shares or Rights will be purchased. 
By execution of this Lette: of Transmittal (or a facsmtile hereof), all tendenng shareholders waive any nght to receive anv 
notice of the acceptance of their Shares or Rights for payment. 
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3, Inadequate Space. If the space provided herein under "Descnption of Shares Tendered" is inadequate, the 
Certificate numbers, the number of Snares or Rights evidenced by such (Certificates and the number of Shares or Rights 
•endered should be Usted on a separate schedule and attached hereto, 

Panuil Tenders. (Not appUcable to shareholders who tender by book-entry transfer) If fewer than all the Shares 
'Y. Rights evidenced by any Cenificate delivered to the Depositary herewith are to be tendered hereby, fiU m the number of 
Shares or Rights which are to be tendered ui the box enutled "Number of Shares Tendered," In such cases, new Cemficate(s) 
evidencmg the remamder of the Shares or Rights that were evidenced by the Certificates deUvered to the Depositary 
nerewith will be sent to the person(s) signmg this Letter of Transmittal, unless otherwise provided m the box entuled "Spedal 
Delivery Instrucuons." as soon as praaicable after the expiration or termmauon of the Offer All Shares or Rights eviaenced 
by Certificates deUvered to the Depositary vvill be deemed to have been tendered unless otherwise indicated. 

5. Signatures on Lener of Transmittal, Stock Powers and Endorsements. If this Letter of Transmittal is signed by the 
registered holder(s) of the Shares or Rights tendered hereby the signature(s) must conespond with the name(s) as wntten 
on the face of the Certificates evidencmg such Shares or Rights without alteration, enlargement or any other change 
whatsoever 

If anv Shares or Rights tendered hereby is owned of record by two or Uiv/.t persons, aU such persons must sign this Letter 
of Transmittal, 

If any of the Shares or Rights tendered hereby are registered m the names of different holders, it will be necessary to 
complete, sign and submit as many separate Letters of Transmittal as tnere are different registrations of such certificates. 

If this Letter of Transmittal is signed by the registered holden s) of the Shares or Rights tendered hereby no 
endorsements of Certificates or separate stock powers ire required, unless payment is to be made to. or Certificates 
evidencing Shares or Rights not tendered or not purchased are to be issued m the name of. a person other than the registered 
holderis), m which case, the Certificate! s) evidencmg the Shares or Rights tendered hereby must be endorsed cr 
accompanied by appropnate stock powers, in eith": case signed exactly as the name(s) of the registered holder(s) appear(s) 
on such Cenificate(s), Signatures on such Cenificate(5) and stock pxjwers must be guaranteed by an EUgible Insutuuon, 

If this Letter of Transmittal is signed by a person other than the registered holder(s) of the Shares or Rights tendered 
hereby, the Share or Rights Certificate(s) evidencing the Shares or Rights tendered hereby must be endorsed or accomrmied 

y appropnate stock powers, in either case signed exactly as the name(s) of the registered holder(s) appearisi o: ^jch 
Jertificate(s). Signatures on sucb Certificate(s) and stock powers must be guaranteed by an EUgible Insutution 

If this Letter of Transmittal or any Certificate(s) or stock power is signed by a trustee, executor, admmistrator, guardian, 
attorney-in-fact, officer of a corporauon or other person actmg m a fiduciary oi representauve capaaty, such person should 
so indicate when signmg. and proper evidence sausfactory to Purchaser of such person s authonty so to act must be subrmtied, 

6, Stock Transfer Taxes Except as otherwise provjded m this Instrucuon 6, Purchaser will pay aU stock iransfer taxes 
w-,-h resiect to the saie and transfer of any Shares or Rights to it or its order pursuant to the Offe., If. however, pavment cf 
tn; purchase pnce of any Shares or Rights purchased is to be made lo. or Certificate(s) evidenang Shares or Right; not 
tendered or not purchased are to be issued in the name of. a pjerson other than the registered holder(s), the amount of any 
stock transfer taxes (whether imposed on the registered holder(s), such other person or otherwise) payable on account of the 
t:ansier to such other person will be deducted from the purchase pnce of such Shares or Rights purchased, unless evidence 
satistacton to Purchaser of the payment of such taxes, or exempuon therefrom, is subimtted. 

Except as provided in this Instruction 6, it vtill not be necessary for transfer tax stamps to be afhxed to the Certificate(s) 
evidencing the «hares tendered hereby 

" Speciai Payment and Delivery Instructions. If a check for the purchase price of any Shares or Rights tendered 
herebv is ;c be isiued, or Cerlificate(s) evidencing Shares or Rights not tendered or not purchased are to be issued, in the 
name ol a person o her than the person's) signmg this Letter of Transmittal or if such check or any such Certificate is to be 
sent to someone other than the personis) signmg this Letter of Tia-tsmitial or to the person(s) sigmng this Letter of 
Transmittal but at an address otber than that shown in the box entitled "Descnpuon of Shares Tendered," the appropnate 
boxes on this Letter of Transmittal must be completed Shareholders tendenng Shares or Rights by book-entry transfer may 
request that Shares or Rights not purchased be aedited to such account mamtamed at a Book-Entry Transfer FaciUty as such 
snareholder may designate in the box enutled "Speaal Payment Instruaions" on the reverse hereof. If no such instrucuons 
are given, all such Shares or Rights not purchased will be retumed by creditmg the account at the Book-Entry Transfer 
"̂ aciUtv designated on the reverse hereof as the account from which such Shares or Rights were deUvered. 
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8, Requests for Assistance or AdauiorMl Copies. Requests for ̂ ^:!stance may be directed to tbe Information Agent or 
the Dealer .Managers at their respecuve addresses or telephone numbei<; set forth oelow Addiuonal copies of the Offer to 
Purchase, the First Supplement, the Second Supplement, the Third Supplement, this Letter of Transmittal, the revised Notice 
jf Guaranteed Dehvery and the Guidelmes for Certificauon of Taxpayer Idenufication Number on Substitute Form W-9 may 
be obtamed from the Informauon Agent or the Dealer Managers or from brokers, dealers, commeraal banks or trust 
companies 

9 Substitute Form W-9. Each tendermg shareholder is required to provide the Depositary with a conect Taxpayer 
Identification Number ("TIN") on the Subsutute Form W-9 which is provided under "Imponant Tax Informauon" below, and 
to certify, under penalues of perjury, that such number is correct and that such shareholder is not subject to backup 
withholding of federal income tax. If a tendermg shareholder has been notified by tbe Internal Revenue Service that such 
shareholder is subject to backup withholdmg, such shareholder must cross out item (2) of the Certificauon box of the 
Substitute Form W'-9, unless such shareholder has since been noufied by the Internal Revenue Service that such shareholder 
is no longer subjea to backup withholdmg. Failure to provide the informauon on the Subsutute Form W'-9 may subject the 
tendermg shareholder to 31 f̂ federal mcome tax withholding on the payment of the purchase pnce of all Shares or Rights 
purchased from such shareholder If the tendermg shareholder has not been issued a TIN and has appUed for one or mtends 
to apply for one m the near future, such shareholder should wnte "AppUed For" m the space provided for the TIN ir. 
Fart I of tbe Subsutute Form W-9, and sign and date the Substitute Form W-9. If "AppUed For" is wntten m Part I and th; 
Depositary is not provided with a TIN wiihm 60 days, the Depositary will withhold 31 ̂ <r on all payments of the purchase pnce 
to such shareholder until a TIN is provided to the Depositary, 

10. Lost, Destroved or Stolen Cemficates. If any certificate(s) representmg Shares or Rigbts has been lost, destroved 
or stolen, tbe shareholder should promptly notify the Depositarv, The shareholder will then be mstructed as to the steps that 
must be taken m order to replace the certificate(s). This Letter of Transtmttal and related documents cannot be processed 
until the procedures for replaang lost or destroyed certificates have been followed 

I.MPORTANT: This letter of Transmittal (or facsinule hereof), properly completed and duly executed. w,itli any 
required signature guarantees, or an AgentS Message (together '.^ith share certificates or confirmation of book-entry tnjisfer 
and all other required documents) or a properiy completed and duly executed Notice of Guaranteed Delivery must be 
received by the Depositary prior to the Expiration Date (as dehned in the Third .Supplement). 

IMPORTANT TAA LNTOR.M.\TI0N 

Under the federal income tax law. a shareholder whose tendered Shares or Rights are accepted for payment is reqiured 
bv law to provide tbe Depositary las payerl with sucb shareholder's conea TIN on Substitute Form W-9 below If such 
shareholde: is an individual, the TIN is such shareholder's socî J secunty number If the Depositary is not provided with the 
conect TIN the shareholder may be subject to a $50 penalty unposed by the Intemal Revenue Serv-ice. In addition, payments 
tha; are made to such shareholde: with r-'speci to Shares or Rigits purchased pursuant to the Offer may be subject to backup 
withholding of 31̂ c, 

Certain shareholders (including, among others, all corporations and certain foreign individuals) are not subje;t to these 
backup withholding and reporting requirements In orde. for a foreign mdividual to qualify as an exempt reapient, such 
indiviGual must submit a statement, signed under penalties o; perjun, attestmg to such mdividual s exempt statu.'.. Forms of 
such statements can be obtamed from the Depositary See the enclosed GuideUnes for Certification of Taxpayer Id;ntificauon 
Number on Substitute Form W-9 for additional instructions 

If backup withholdmg appUes with respect to a shareholder, the Depositary is required to withhold 31̂ c of ai.y payments 
made to such shareholder. Backup withholding is not an additional tax RatL;r. the tax liabiUty of persons subje;t to backup 
withholdini:; will be reduced by the amount of tax withheld. If withholding results m an overpayment of taxes, < refund may 
be obtained from the Intemal Revenue Service. 

Purpose of Substitute Form W-9 

To prevent backup withholdmg on payments that are made to a shareholder with respect to Shares or Rif;hts purchased 
pursuani to the Offer, the shareholde: is required to notify the Deposuary of such shareholder's conect TIN by compleung 
the form belo-«v cenif-»ing (a) that the TIN provided on Subsutute Form. W-9 is conect lor that such shareho.de: is awaiunf, 
a TIN), and (b) that (i) such shareholder has not been notified by the Intemal Revenue Service that sucf shareholder is 
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subject to backup withholding as a result of a failure to report aU interest or dividends or (u) the Intemal Revenue Service 
has noufied such shareholder that such shareholder is no longer subject to backup withholding. 

XkMt Number lo Give tfae Depositary 

The shareholder is requued to give the Depositary the sodal security number or employer identification number of the 
record holder of the Shares or Rights tendered :erebv If the Shares or Rights are m more than one name or are not in the 
name of the actual owner, consult the enclosed GuideUnes for Certificauon of Taxpjyer Identification Number on Substitute 
Form W-9 for additional guidance on which number to report. If the tendermg shareholder has not been issued a TIN and 
has applied for a number or intends to apply for a number m tbe near future, the shareholder should wnte "AppUed For" 
m the space provided for the TIN in Part 1. and sign and date the Substitute Form W-9. If "AppUed For" is wntten m 
Pan I and the Depositary is not provided with a TTN within 60 days, the Deposiury wiU withhold 31% of aU payments of the 
purchase pnce to such shareholder until a TIN is provided to the Depositary, 
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PAYER'S NAME: The Bank of New York, as Depositary 

SUBSTTTLTE 

Form W - 9 
Department of the Treasury 
Internal Revenue Service 

Part I — PLEASE F'^OV'IDE YOL'R -US IN THE BOX AT 
RIGHT .AVD CER'HFY BY SIGMNG ANT) DATING BELOW. Soaal Secuntv Number 

OR 

Employer Identificauon 
Number 

(If awaiting TIN wme 
"Applied For") 

f ty t rS Reque t for 

Taxpayer ideotificatioa 

Niuntwr (TIN) 

PART • — For Payees Exempt From Backup Withfaoldiog, see the eadosed Cuideiines and complete as 
insL-viaed therein 

Cert^iauioH — Under penalues of perjurv, I cemfy that 
(1) Tbe number shown or this form is my correct Taxpaver Identificauon Number (or a Taxpayer 

Identtfica'ion Number has not been issued to me and either la) I bave mailed or delivered an 
application to receive a Taxpayer Identification Number to the appropnate IntemJ Revenue Service 
("IRS") or Soaal Secunty Administrauon office or (bj I intend to mail or dehver an apphcauon in the 
nrar funire ! understand that if I do not provide a Taxpayer Identification Number within sixty (60) 
days, 31% of all reportable payments macie to me thereafter will be withheld imtil I provide a iiumtxr:, 
and 

(2) I am not sub]ea to backup withholding because (ai I am exempt from backup withholding, (bi I have 
not been notified by the IRS that I am subjea tc backup withholding as a result of failure to repon all 
mterest or dividends or (ci the IRS has notified me that I am no longer subjea to backup withholding 

CER'nnCATE INSTRUcmONS — You must cross out i em (2) above if you bave been notified by Uie IRS 
th't ycu are su'oject to backup withholdmg because of im'crrepomng miercst or dividends on your tax 
returr However, if after bemg notified by the IRS that you were sul^ea to backup withholdmg you received 
anothf r notificauon hem t^e IRS that you are no longer subject to backup witiiholding, do not crocs out 
item C) (Also see mstru'.tions lo the enclo ed Guideiines. i 

I SIGNATL'Rt. .DATE. 199 J 
NOTE: FAILURE TO COMPLETE A.NT) RETURN THIS FOR.M MAY RESULT IN BACKUP WTTHHOLDING OF 

3l'7c OF ANT PAYMENTS MADE "̂ O YOU PURSU A.NT TO THE OFFER. PLEASE REVIEW THE 
ENrLOSED GUIDELINES FOR CE..TmCAT10N OF TAXPAYER IDENTmCATION NUMBER ON 
SUbsTTTLTE FORM W.9 FOR A D D f n O N A L DETAILS. 

Quesuons and requests for assistance or additional copies of the Offer to Pi^tl—r? the First Supplement, the Second 
Supplement, the Third £'.';^plement, this Letter of Transmittal and other tende. offer mau nals may be directed to tbe 
Information Agent or the De^ici .Managers as set forth below: 

The Information Agent fo' the Offer is: 

Wall Street Plaza 
New York. New York 10005 
(800) 223-2064 (ToU-Free t 

Banks and Brokers Call; (212) 440-9800 (Collect) 

The Dealer Managers for the Offer are: 

J.P. .Morgan ^ Co. 
oO Wall Street 
Mai! Stop 2860 

Ne-v '^'ork. New ^brk 10260 
(S(X)) S'6-5070 {toll hee) 

Merrill Lynch & Co. 
World Fu:anaal Center 

North Tower 
New York. New York 10281-1305 

(212) 449-8211 (caU coUea) 
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Notice of Guaranteed Delivery 
for 

Tender of Shares of 
Common Stock and Series A ESOP Convertible Junior Preferred Stock 
(including, in each case, the associated Common Stock Purchase Rights^ 

of 
Conrail Inc. 

to 

Atlantic Acquisition Corporation, 
a wholly owned subsidiar> of 

Norfolk Southem Corporation 
(Not To Be 'Jsed For Signature Guarantees) 

This re\-ised Nouce of Guaranteed Deli' en.-, or one substanually in the form hereof, must be used to accept the Offer 
(as defined belov* i if (i) certificates ("Share Certificates") evidencmg shares of common stock, par value $1.00 per share (the 
"Common Shares"), or shares of Senes A ESOP Convertible Jumor Prefened Stock, without par value (the "ESOP 
Prefened Shares" and. together with the Common Shares, the "Shares"), of Conrail Inc.. s Pennsylvama corporation (the 
"Company"), mciudmg the associated Common Stock Purchase Rights (tbe "Rights") issued pursuant to tbe Rights 
Agreement, dated July 19. 1989, as amended, between the Comp .ly and First Chicago Trust Companv of New York, as 
Rights Agent (the "Rights .Agreement"), are not unmediately avajable, (ii) time v^ili not penmt all required documents to 
reach The Bank of New York, as Depositarv (the "Depositarv"). pnor to the Expirauon Date las defined in the Third 
Supplement to the Offer to Purchase, dated Januarv 22. W (tbe "Third Supplement")) or (iii) the procedure for book-entrv 
transfer cannot be completed on a timely basis. All i'?ferences herem to the Cximmon Shares. ESĈ P Prefened Shares or 
Shares include the assoaated Rights. This Nouce of Guaranteed Delivery may be dehvered by hand or transmitted bv 
telegram, facsmu'e transmission or mail to tbe Depositarv-. See "Procedures for Tendering Shares' of the Offer to Purchase, 
dated October 24. 199b (the "Offer to Purchase"), as supplemented by the Supplement to the Offer to Purchase, dated 
November S, :9y6 (the -pmii Supplement"), the Second Supplement to the Offer to Purchase, dated December 20. 1996 (the 
"Second Supplement"), anc the Third Supplement 

The Depositary for the Offer is: 

THE BANK OF NEW YORK 

By Hand or by 
B\ Mail: Bv Facsimile Iransmission: Overnight Delivery: 

Tender & Exchange Depanment (for Ehgible InsUtuuons Onlv) Tende' &. Exchange Department 
PO Box • 1248 (212) 815-6213 ' 101 Barclay Street 

Church Street Stauon Receive and Deliver Window 
New Yotk. New York 10286-1248 New York. New York 10286 

For Information Telephone: 
(800) 507-9357 

DELFV ER^ OF THIS NOTICE OF GUARANTEED DELFV ERY TO AN ADDRESS OTHER T R \ N .4S SET 
FORTH ABON E. OR TRANS\flSSION OF INSTRUCTIONS VTA FACSI.MILE TRANSMISSION OTHER THAN AS 
SET FORTH ABO\ E. WTLL NOT CONSTTTUTE A VALID DELFVERY. 

This form b. not to be ased to giuirantee signatures. If a signature on a Lener of Transmittal is required to be guaranteed 
b> an **Ebgiblfc Institution" under the instructions thereto, such signature guarantee must appear in the applicable space 
provioed in the signature box on the Letter of Transmittal. 
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Ladies and Gentlemen: 
The undersigned herebv tenders to Atlantic Acquisilion Corporauon. a Pennsylvania corporauon and a wholly 

owned subsidian- of Norfoik Southera Corporatic., a Virgima corporation, upon the tenns and subject to the 
conditions set forth m the Offer to Purchase, the First Supplement, the Second Supplement, the Third Supplement, and 
the revised Letter of Transtmttal (which, as amended from lime to tune, together constitute the "Offer ). receipt o each 
of which IS hereS- acknowledged, the number of Shares and Rights specified below pursuit to the guaranteed delivery 
procedures descnbed m "Procedures for Tendenng Shares" of the Offer to Purchase, the First Supplement, the Second 
Supplement, and the Third Supplement, 

Number of Shares (including the assoaated Rigbts): 

Name(s) of Record Holder(s) __ 

(Pleatc Type or Print) 

Adaress(es): . — — 
(Uiclude Zip Code) 

Area Code and Telephone Number —- " i 
i I 
I 1 

Ortificate Number(s) (if available) _ _ 

Check ONT box if Shares or Rights will be tendered by book-entry transfer: 

• The Depository Trust Company 

Z Philadelphia Depository- Trust Company 

Sienature(s): • ' ~ 

.•\ccount Number, 

Dated ^ 1^— 
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I 

I 

I 

GUARA.NTEE 

(Mot To Be Used For Signature Guarantee) 

The undersigned, a member firm of a registered national securities exchange, a member of the National 
Association of Secunues Dealen. Inc. or a commeraal bank or trust Mmpany havmg an office or conespondent in the 
United States, hereby (a) represents lhat the tender of Shares effected hereby complies with Rule 14e-4 of the Secunties 
Exchange Act of 1934. as amended, and (b) guarantees dehvery- to the Depositary, at one of its addresses set forth 
above, of cenificates evidencmg tbe Shares and Rights tendered hereby m proper form for transfer, or confirmation of 
book-entry transfer of such Shares and Rights into the Depositary-s accounts at The Depository Trust Company or the 
Philadelphia Depositor)- Trust Company, m each case with dehvery of a properly completed and duly executed revised 
Letter of Transmittal or other Leuer of Transmittal previously debvered to shareholders by Parent and Purchaser (or 
any facsimile thereof) with any required signature guarantees, or an Agent's Message (as defined m "Acceptance for 
Payment and Payment for Shares" of the Offer to Purchase), and any other documents required by the revised Letter 
of T-'ansmittal. (x) in the case of Shares, within tlu-ee .New York Stock Exchange. Inc, tradmg days after the date of 
execution of this revised Notice of Guaranteed Dehverv. or (y) m the case of Rights, withm a period endmg the later 
of (i) three New York Stock Exchange. Inc. trading davs after the date of execuuon of this revised Notice of Guaranteed 
Dehvery or (ii) three busmess days after the date Rights Cenificates are distributed to shareholders. 

The Eligible Institution that completes this form must commumcate the guarantee to the Depositary- and must dehver 
the revised Letter of Transtmttal or other Letter of Transmittal previously delivered to shareholders by Parent and 
Purchaser (or any facsimile thereof) and certificates for Shares and Rights to the Depositary within lhe time penod 
shown herem. Failure to do so couid result m financial loss to such Ehgible Insutuuon, 

Name of Firm:. 
(Aathorued Signatnre) 

Address; 
(ladnde Zip Code) 

Area Code and 
Telephone Number: 

Name: 
(Please Tvpe or Pnnt) 

Title: 

Date 199_ 

NOTE: DO NOT SENT) CERTTHCATES FOR SHARES OR RIGHTS WTTH THS NOTICE. SUCH 
CERTinCATES SHOULD BE SENT WTTH YOUR LETTER OF TRANSMnTAL. 
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.\tlantic Acquisition Corporation, 
a wholly owned subsidiary of 

Norfolk Southem Corporation 
Has Amended Its 

Offer to Purchase for Cash 
and is .Now Offering to 

Purchase up to an Aggregate of 8^00,000 Shares 
of 

Common Stock and Series A ESOP Convertible Junior Preferred Stock 
(including, in each case, the associated Common Stock Purchase Rights) 

of 

Conrail Inc. 
at 

$115 NET PER SHARE 

THE OFFER. W FTHDRAWAL RIGHTS AND THE PRORATION PERIOD WTLL EXPIRE AT Ll-00 MIDNTGHT 
NEW YORxv CTFi TIME, ON TUESD.AY. FEBRUARY 4, 1997, UNLESS THE OFFTR IS EXTE.NT)ED. 

January 22. 1997 

To Brokers. Dealers. Commercial Banks, 
Trust Companies and Other Sominees 

We have been engaged by Atlanuc Acquisition Corporauon. a Pennsylvama corporation ("Purchaser") and a wholly 
owned subsidiary of Norfolk Southern Corporation, a Virgmia corporauon ("Parent"), to aa as Dealer Managers m 
connection with Purchaser's offer to purchase up to an aggregate of 8200,000 shares of (i) common stock, par value Sl'oO per 
share (the "Common Shares"), and (li) Senes A ESOP Convertible Jumor i^refened Stock, without par value (the "ESOP 
Prefened Shares" and. together with the C:ommon Shares, the "Shares"), of Conrail Inc. a Pennsylvania corporauon (the 
"Compdny"). including, in each case, the assoaated Cximmon Stock Purchase Rights (the "Rights") issued pursuant to the 
•^ghts .Agreement, dated July 19, 1989, t<v and between the Ckimpany and First Chicago Trust Company of New York, as 
1- ights .Agent i as amended, the "Rights .Agreement"), at a pnce of $115 per Share, net to the seller m cash, upon the terms 
and subiect to the condiuons set forth in the Offer to Purchase, dated Octotjer 24, 1996 (the "Offer to Purchase"), the 
Supplement to the Offer to Purchase, dated Novem.ber 8.1996 (the "First Supplement"), the Second Supplement to the Offer 
to Purchase, dated December 20, 1996 (the "Second Supplement"), the Third Supplement to the Offer to Purchase, dated 
Januarv 22, 199" ithe "Tmrd Supplement"), and the rev-ised Letter of Transmittal (which, as amended irom tune to ume, 
together constitute the "Offer"), The Thud Supplemtnt and tht revised Letter of Transmittal are enclosed herewith 

Unless the Rights are redeemed prior to the Expirauon Date (as defined in the Thud Supplement), adders of Shares 
will be reqjirer^ .o tender one assoaated Right for each Share tendered m order to effect a vahd tender of such Share 
.Accordingly, shareholders who sell iheu Rights separately from thei: Shares and do not otherwise acquue Rights may not 
be able to satisfv the requiremen's of the Offer for the tender of Shares If the Dismbuuon Date (as defined m the First 
Supplement ' has not occuned pnor to the Expuauon Date, a tender of Shares will Jso constitute a tender of the assoaated 
Rights, I : the Distribution Date has occuned and Rights Certificates las defined m the Offer to Purchase) have been 
distnbuted to holders of Shares prior to the tune a holder's Shares are purchased pursuant to the Offer, m order for Rights 
land the conesponding Shares) to be validly tendered. Rights Certificates representmg a number of Rights equal to the 
number of Shares tendered must be delivered to the DepoMtary (as defined in the Offer to Pi'.rchase) or, if available, a 
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Book-Entry Confirmation (as defined in the Offer to Purchase) must be received by tht Depositarv with respect thereto. If 
the Distnbuuon Date has occuned and Rights Certificates have not been dismbuted pnor to the tune Shares are purchased 
•pursuant to the Offer. Rights may be teudered pnor to a shareholder receivmg Rights Certificates by use of the guaranteed 
jeliverv procedure described m Section 3 of the Offer to Purchase. In any case, a tender of Shares consututes an agreement 
bv the tendenng shareholder to deliver Rights Certificates represenung a number of Righu equal to the number of Shares 
tendered pursuant to the Offer to the Deposiury within three business days after the date tbat Rights Certificates are 
dismbuted Purchaser reserves the nght to require that the Deposiury receive Rights Certificates, or a Book-EnU^ 
Confirmauon. if available, with respect to sucb Rights prior to accepung the relating Shares for payment pursuant to the Offer 
if the Distribution Date has occuned pnor to the Expirauon Date. 

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 applicable. Rights Certificates are not unmediateiy available (mciudmg, if the 
Distnbution Date has occuned, because Rights Certificates have not yet been distributed) or ume will not permit all required 
documents to reach the Depositary- pnor to tbe Expu-auon Date or the procedure for book-enu^- transfer cannot be 
completed on a timeiv basis, such Shares or Rights may nevertheless be tendered accordmg to the guaranteed delivery 
piocedures sei forth in Section ? of the Offer to Purchase. See Instmction 2 of ihe revised Utter of Transimttal. Deliverv 
of documents to a Book-Entry Transfer FaciUry (as defined m the Offer to Purchase) m accordance with the Book-Entry 
Transfer Facilitv s procedures does not consutute dehvery to the Depositary-, 

The Offer, as amended. Ls no longer subject to the Minimum Condition, the Subchapter F Condition, the Rights 
Condition, or the CSX Termination Condition. 

For your infonnation and for forwardmg to your cUents for whom you hold Shares registered m your name or m the 
name of your nommee. or who hold Shares registered m their OWT. names, we are enclooii^ t^e following documents: 

1. Third Supplement to the Offer to Purchase, dated January 22. 1997; 

:, Revised Letter of Transmittal to be used by holders ol Shares and Rights m accepung the Offer and tendenng 

Shares andor Rights; 

: Revised Notice of Guaranteed Delivery to be used to accept the Offer if the certificates evidencing such Shares 
andor Rights are not immediatelv available or ume will not permit all requued documents to reach the Depositary pnor 
to the Expu-ation Date or the procedure for book-entry transfer cannot be completed on a umely basis. 

4 A revised letter which mav be sent to your clients for whose accounts you hold Shares and'or Rights registered 
m vour name or m the name of your nominee*, with space provided for obtaimng such clients' mstmctions v îth regard 
to the Offer; 

.-̂  GuideUnes of the Intemal Revenue Service for Certificauon of Taxpayer Identification Number on Substitute 

Form W-9: and 

e. Return envelope addressed to the Depositary. 
Upon the tenns and subject to the conditions of the Offer (mciudmg. if the Offer is extended or amended, the terais and 

condiuons of anv such extension or amendment). Purchaser will purchase, by accepung for payment, and will pay tor. up to 
an aggreeate of 8 200.000 Shares (and. if apphcable. Rights) vahdly tendered pnor to the Expirauon Date promptly after the 
ater to oc-ur of (i) the Expirauon Date and (n^ the sausfacuon or waiver of the condiuons set forth m "Conditions of ihf 

Offe-" 0-- the Offer to Purchase as supplemented ,̂ v the First Supplement, the Second Supplement and the Third Supplement 
Fo- t̂ ^uroose' o'' 'he Offer Purchaser will be deemed to have accepted for payment, and thereby purcha.sed, tendered Snares 
und Riehts •• as and when Purchaser gives oral or wr.tten nouce to the Depositary ot Purchaser s acceptance of such Snares 
anH Riehts for pavment In all cases, pav nent for Shat.-s and Rights purchased pursuant to the Offer will be made only alter 
--nelv "-e-eipt '̂ v' the Deposiiar% of (i) tbe certificates evidencme such Shares and Rights or timely conhrmanor. o. a 
•"ciok-entn transfer of such Shares and R. ehts. if such procedure is available, into the Deposiury-s account at Tne Depository 
Trust Companv or the Philadelphia Depository Trust Company pursuant to the procedures set forth m "Procedures for 
T-ndenne Shares" of the Offer to Purchase, as supplemented by the First Supplement, the Second Supplement ana the Thi.'d 
S--rlemen- (ii) the revised Leuer oi Transmittal delivered herewith or one of the Uuers of Transmittal previously delivered 
to vou ('or anv facsimiUes cf such Letters of Transmittal), properly completed and duly executed, or an Agent s Message las 
•lefined m the Offer to Purchase) and (iii) any other documents requiied by the revised Letter of Transmittal, 
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Purchaser will not pay any fees or commissions to any broker or dealer or anv other person (other than the Dealer 
Managers and the Infonnation Agent as descnbed m "Fees and Expenses" of the Offer to Purchase) in conneaion with the 
soUaution of tenders of Shares and Rights pursuant to the Offer Purchaser will, however, upon request, reunburse you for 
customary- mailing and handlmg expenses mcuned by you m forwarding the enclosed materials to vour cUents, 

Purchaser will pay any stock transfer taxes incident to the u-ansfer to it of vaUdly tendered Shares, except as otherwise 
pro 'ided in Instmction 6 of the revised Letter of Transminal, 

YOi R PROMPT ACnON IS REQUESTED. WE URGE YOU TO CONTACT YOUR CLIENTS AS PROMPTLY 
AS POSSIBLE. THE OFFER, WnHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE \ T 
L2.-00 MIDNIGHT, NTW YORK CFTV TIME, ON TUESDAY. FEBRUARY 4, 1997, UTVLESS THE OFFER IS 
EXTE.NDED. 

In order to take advantage of the Offer, a duly executed and properiy completed Letter of Transmittal (or facsimile 
thereof), with any requu-ed signature guarantees and any otner requu-ed documents, should be sent to the Depositarv, and 
c,-r;!bcates evidencmg the tendered Shares or Rights should be deUvered or such Shares andyor Rights should be tendered 
by L x)k-entry u-ansfer, all m accoraance with the Instmaions se' forth m the revised Letter of Transimtul, the Offer to 
Purchase, the First Supplement, the Second Supplement and the Third Supplement. 

If holders of Shares and/or Rights wish to tendi.. 'cat it is impracticable for them to forward their certificates or other 
required documents pnor to the Expu-auon Date, J tender ma.' be effected by foUowmg the guaranteed deUvery procedures 
specified under "Procedures for Tendenng Shares" of the Offer to Purchase'as supplemented by the Firs: Supplement, the 
Second Supplement and the "Third Supplement, 

Any inqumes you may have with respect to the Offer should be addressed to the Dealer Managers or the Information 
Agent at their respecuve addresses and telephone numbers set fonh on the back cover page of the Offer to Purchase, the 
First Supplement, the Second Supplement or the Tb-,.d Supplement, 

Add uonai copies of the enclosed matenals - .ay be obtained from J P Morgan Secunues Inc, at 60 Wall Street. New 
York. New York 10260, telephone (800) 576-5070 ^Toll Free), MeniU Lynch & Co, at Worid Finanaal Center. North Tower 
New York. New York 10281-1305. telephone (212) 449-8211 (CoUect) or the Infonnation Agent. Georgeson & Companv Inc. 
at Wall Su-eet Plaza. New York. New York 10005, telephone (800) 223-2064 (ToU Free). 

Very truly yours. 

J.P. Morgan & Co. Merrill Lynch & Co. 

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE YOU OR 
.ANY OTHER PERSON AS AN AGENT OF PARENT, PURCHASER, THE DEPOSITARY, THE CSTORMATION 
AGENT OR THE DEALER MANAGERS, OR AIVY AFTTLLiTE OF ASY OF THE FOREGOING, OR AUTHO-
RIZE YOU OR ANT OTHER PERSON TO USE A.NT DOCUMENT OR MAKE A.NT STATEMENT ON BEHALF 
OF AN^ OF THEM IN CONNECTION WTTH THE OFFER OTHER THAN THE DOCUME.NTS ENCLOSED ANT) 
THE STATEMENTS CONTAENED THEREIN. 
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Atlantic Acquisition Corporation, 
a 'vhollv owned subsidiar> of 

Norfolk Southem Corporation 
Has Amended Its 

Offer to Purchase for Cash 
and is Now Offering to 

Purchase up to an Aggregate of 8^00,000 Shares 
of 

Common Stock and Series A ESOP Convertible Junior Preferred Stock 
(including, in each case, the associated Common Stock Purchase Rights) 

of 

Conrail Inc. 
at 

$115 NET PER SHARE 

>t>^ ^OKK CRT TIME, ON TUESDAY, FEBRUARY 4, 1997, UNLESS THE OFFER IS EXTENDED. 

January 22. 19Q' 
TP Our Clients: 

Enclosed for your consideration is the Third Supplement to the Offer to Purcha.se. dated Januarv 22 1997 (the "Third 
Supp ement ). to the Offe: ,o Purchase, dated October 24, 1996 (the "Offer to Purchase") as supplener^^ed bv^h 
Supplement to the Offer to Purchase, dated November 8.19% (the "First Supplement",, the Second Supplmen to the Offt^ 
o Purchase, dated December 20.1996 (the "Second Supplement"), and the revised Letter of Transmittal , X c S Z Imended 

from time to tmie. coUecnvelv constitute the "Offer") in connection with the offer bv Atlantic A^msi ion Como^t^on a 
Pennsvlvania corporation ("Purchaser") and a whoUy owned subsidiary of .NorfoUc Souther. ^ r ^ " a u o r a Vi emi 
corporation ( Parent ) to purchase up to an aggregate of 8200.000 shares of (,) common stock, par S^ue $ 00 per s l ^ 

Pr/ferr '"^ I ' T ^ ^ ^ ^ ' ^ ^ ' ^ ' ^ J^'"^ P^^^^ned S.ock. withou^ par v^ue Uhe ESOP 
Prefenec Shares and, together with the Common Sharvs, the "Shares",, of ConraU Inc. a Pernisvivama corporauon (the 
Companv ,. .icluoing. m each case, the assoaated Common Stock Purchase Rights (the "Rights"'. issued^Ssua^uo h 

Right. .Agreement, dated as of July 19, 1989, as amended, between the Companv and First ChiSgo Tmst C o r Z i T o New 
^ork, as Rignts .Agent (the "Rights Agreement"), at a pnce of S115 per Share, net to the seUer m cash upon Û e terms aid 
subject to the conditions set fonh m the Offer All references herein to the Common Shares. ESOP PrdeneS ShTes o 
Shares snail, unless the context othenvise requires, include the assoaated Rights, 

Unless the Rights are redeemed pnor to the Expiration Date (as defined m the Th:rd Supplement,, holders of Shares 
will be required to tender one assoaated Righ. for each Share tend^^ed m order to effea a vahd ter̂ der of uch Sha ! 
Accordingly shareholders who sell theu Rights separately from th.u Shares and do not othenvise .cquire l ^ U " mav r - • 
be able to sati.fv the requirements of the Offer for the tender of Shares, If the Disuibution Date ( 2 defined in the F :;t 
Supplement , has not occunec pnor to the Expira-ion Date, a tende: of Shares will also constitute a tender of the assc îa S 
lights It the Distnbuuon Date bas occuned and Rights Certi.'icates (as defined m the Offer to Purchase/h^^rbeen 
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disuibuted to holders of Shares pnor to the time a holder's Shares are purchased pursuant to the Offer in order for Rights 
land the conesponding Shares) to be vaUdly tendered. Rights Cenificates representmg a number of Rights equal to the 
lumber of Shares tendered must be deUvered to the Depositary (as defined in the Offer to Purchase) or. if available, a 
iook-Entry Confumation (as defined m the Offer to Purchase ) must be received by the Depositarv with respect thereto. If 
the Distnbuuon Date has occuned and Righto Certificates have not been dismbuted pnor to tbe time Shares are purchased 
pursuant to the Offer. Rights may be tendered pno,- to a shareholder receivmg Rights Certificates by use of the guaranteed 
dehvery procedure described m Section 3 of the Offer to Purchase In any case, a tender of Shares consututes an agreement 
bv the tendenng shareholder to dehver Rights Certificates represenung . number of Rights equal to the number of Shares 
tendered pursuant to the Offer to the Depositary withm three business days after the date that Rights Certificate": 
distnbuted. Purchaser reserves the nght to require that tbe Depositary receive Rights Certificates, or a Book-Entry 
Confirmation, if available, with respect to such Rights pnor to acceptmg the related Shares for pavment pursuant to the Offer 
if the Distribution Date has occuned pnor to the Expuauon Date 

If a shareholder desires to tender Shares and Rights pursuant to the Offer and such shareholder's Share Certificates (as 
defined m the Offer to Purchase) or. if appUcable. Rights Certificates are not immediately available (including, if the 
Distnbution Date has occuned. because Rights Certificates have not yet been distnbuted) or time wiU not permit all required 
documents to reach the Depositary pnor to the Expuation Date or the procedure for booK-entrv transfer cannot be 
completed on a umely basis, such Shares or Rights may nevertheless be tendered accordmg to the guaranteed deUvery 
procedures set forth m Section 3 of the Offer to Purchase See Instruction 2 of the revised Letter of Transimttal DeUvery-
of documents to a Book-Entry Transfer Facihty (as defined m the Offer to Purchase) m accordance wit.-, the Book-Enu^-
Transfer Facility s procedures does not consutute deUvery to the Detx)sitan. 

THE MATERIAL IS BEESG SENT TO YOU AS THE BENEHCIAL OWAER OF SHARES HELD BV US FOR 
YOUR ACCOUNT BUT NOT REGISTERED IN YOUR N.A.ME. WT ARE THE HOLDER OF RECORD OF 
SHARES HELD BY US FOR YOUR ACCOUNT. A TENDER OF SUCH SHARES CAN BE MADE ONLY B^ US AS 
THE HOLDER OF RECORD ANT> PURSUANT TO YOUR INSTRUCTIONS. THE REVTSED LETFER OF 
TRANSMrr iAI IS FURNISHED TO YOU FOR YOUR LNFORMATION ONLY ANT) CA.NNOT BE USED BV YOU 
TO TE.NDER SHARES HELD BY US FOR YOUR ACCOUNT. 

We request instructions as to whether you wish to have us tender on your behalf any or all of the Shares held by us for 
our account, upon the terms and subject to the condiuons set forth in the Offer 

Your attenuon is mvited to the foUowing 

'i The tender pnce is 5115 per Share, net to the seUer m cash 

2 The Offer withdrawal nghts and the prorauon penod will expire at 12:00 Midmght. New York City ume, on Tuesday. 
February 4, 1997. unless the Offer is extended 

The Offer is being made for up to an aggregate of 8200.000 Shares, Following completion of the Offer, Purchaser 
intends to promptlv commence a second tender offer to purchase aU outstanding Shares not owned by Purchaser at 
a pn:e of $115 per Share, net to the seller m cash, wiihout mterest thereon, upon essentially the s,ime terms and 
conditions se; forth in the Offer to Purchase, as previously amended and supplem.ented by the First Supplement and 
the Second Supplement, 

4 Purchaser has eUimnated aU conditions of the Offer 

Tencering shareholders will not be obUgated to pay brokerage fees or commissions or, except as set forth in Instruction 
r> ot the reviicd Letter of Transmittal, stock transfer laxes on the purchase of Shares by Purchaser pursuant to me Offer 

The Offer is made solely by the Offer to Purchase, tht First Supplement, the Second Supplement, the TTurd Supplement 
and the revised Lener of Transmiual and is being made to all holders of Shares Purchaser is not aware of any state where 
-.he making of the Offer is prohibned ty adimnistrauve or judiaai acuon pursuant to ?iiy vaUd state sutute It Purchaser 
becomes aware of any valid state statute prohibiting the making of the Offer or the acceptance of Shares pursuant thereto. 
Purchaser will make a good faith effort to comply with such state statute. If. after such eood faith effort. Purchaser camiot 
.-ompiy with such state statute, the Offer will not be made to (nor will tenders 'De a^c^pted from or on behalf of) the holders 

Shares in such state. In any jurisdiction where the secunues. blue sky or other laws require the Offer to be made by a 
ucensed broker or dealer, the Offer shail be deemed to be made on behaif of Purchaser by the Deiler Managers cr one o: 
nore registered brokers or dealers licensed under the laws of such junsdiction. 
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If you wish to have us tender any or all of your Shares, please so instruct us by completing, executing and returmng to 
us the mstruction form contained in this letter An envelope in which to retum your instructions to us is enclosed. If you 
authorize the tender of your Shares, all such Shares will be tendered unless otherwise specified on the instruction form set 
.orth in this letter. YOUR INSTRUCTIONS SHOULD BE FORWARDED TO US IN AMPLE TIME TO PERMIT US 
TO SUBMir A TENT>ER ON YOUR BEHALF PRIOR TO THE EXFIRATION OF THE OFFER. 
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