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About the 2013 Annual Meeting of Shareholders

What is the purpose of the Annual Meeting of Shareholders?

At our Annual Meeting, shareholders will act upon the matters outlined in the Notice of Annual Meeting of
Shareholders above, including the election of the 13 directors named in the Proxy Statement, ratification of the
selection of the Independent Registered Public Accounting Firm (the �Independent Auditors�) of CSX Corporation (the
�Company� or �CSX�), and the consideration of an advisory vote on executive compensation.

Where will the Annual Meeting be held?

The Annual Meeting will be held at 10:00 a.m. (CDST) on Wednesday, May 8, 2013 at the Renaissance -
Birmingham, 4000 Grand Ave., Birmingham, AL 35226. The facility is accessible to persons with disabilities. If you
have a disability, we can provide assistance to help you participate in the Annual Meeting upon request. If you would
like to obtain directions to be able to attend the Annual Meeting and vote in person, you can write to us at CSX
Corporation, Office of the Corporate Secretary, 500 Water Street, C160, Jacksonville, FL 32202 or call us at (904)
366-4242.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of
proxy materials?

In accordance with rules adopted by the Securities and Exchange Commission (the �SEC�), we may furnish proxy
materials, including the Proxy Statement and our 2012 Annual Report, to our shareholders by providing access to such
documents on the Internet instead of mailing printed copies. Most shareholders will not receive printed copies of the
proxy materials unless requested. Instead, the Notice of Internet Availability of Proxy Materials (the �Notice�), which
was mailed to most of our shareholders, instructs you as to how you may access and review all of the proxy materials
on the Internet. The Notice also instructs you as to how you may submit your proxy on the Internet. If you would like
to receive a paper or email copy of our proxy materials, you should follow the instructions for requesting such
materials in the Notice.

How do I get electronic access to the proxy materials?

The Notice provides you with instructions on how to:

�

View CSX�s proxy materials for the Annual Meeting on the Internet; and

�

Instruct CSX to send future proxy materials to you electronically by email.

Choosing to receive your future proxy materials by email will save us the cost of printing and mailing documents to
you and will reduce the impact of the printing and mailing of these materials on the environment. If you choose to
receive future proxy materials by email, you will receive an email next year with instructions containing a link to
those materials and a link to the proxy voting site. Your election to receive proxy materials by email will remain in
effect until terminated.

Who is soliciting my vote?
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The Board of Directors of CSX (the �Board�) is soliciting your vote on matters being submitted for shareholder
approval at the Annual Meeting.
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Who is entitled to vote?

Only shareholders of record at the close of business on March 8, 2013 (the �Record Date�) will be entitled to notice of,
and to vote at, the Annual Meeting or any adjournments or postponements thereof, unless a new record date is set in
connection with any such adjournments or postponements. On March 8, 2013, there were issued and outstanding
1,021,542,338 shares of common stock, the only outstanding class of voting securities of the Company.

A list of shareholders entitled to vote at the Annual Meeting will be available for examination at the Annual Meeting
and, beginning two business days after notice of the Annual Meeting is given, at CSX Corporation, 500 Water Street,
Jacksonville, FL 32202.

What will I be voting on?

At the Annual Meeting, shareholders will vote on:

�

Election of the 13 directors named in the Proxy Statement;

�

Ratification of the appointment of Ernst & Young LLP as CSX�s Independent Registered Public Accounting Firm for
2013;

�

An advisory resolution to approve the compensation of the Company�s named executive officers; and

�

Such other matters as may properly come before the Annual Meeting.

How many votes do I have?

You will have one vote for every share of CSX common stock you owned at the close of business on the Record Date.

How many shares must be present to hold the Annual Meeting?

The Company�s bylaws provide that a majority of the outstanding shares of stock entitled to vote constitutes a quorum
at any meeting of shareholders. If a share is represented for any purpose at the Annual Meeting, it is deemed to be
present for the transaction of all business. Abstentions and shares held of record by a broker, bank or other nominee
that are voted on any matter are included in determining the number of shares present. Shares held by a broker, bank
or other nominee that are not voted on any matter at the Annual Meeting will not be included in determining whether a
quorum is present.

Your vote is important and we urge you to vote by proxy even if you plan to attend the Annual Meeting.

What are the vote requirements for each proposal?

Election of Directors. The Company�s state of incorporation is Virginia. As permitted under Virginia law and the
Company�s bylaws, in an uncontested election, directors are elected by a majority of votes cast with respect to each
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nominee�s election by the shares entitled to vote at a meeting at which a quorum is present. In accordance with the
Company�s Corporate Governance Guidelines, in an uncontested election, any incumbent director nominated for
re-election as a director who is not re-elected in accordance with the Company�s bylaws shall promptly tender his or
her resignation following certification of the shareholder vote. For more information on the procedures in these
circumstances, see �Principles of Corporate Governance� in the Proxy Statement.
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Other Proposals. For the ratification of the appointment of Ernst & Young LLP as CSX�s Independent Auditors for
2013 (Proposal 2) and the approval, on an advisory basis, of the compensation of the Company�s named executive
officers (Proposal 3), the proposal will be approved if the votes cast in favor of the proposal exceed the votes cast
against the proposal.

Abstentions and �broker non-votes� are not considered votes cast �for� or �against� any proposal at the Annual Meeting and
will have no effect on the outcome of any vote.

How do I vote?

You can vote either in person at the Annual Meeting or by proxy without attending the Annual Meeting. The shares
represented by a properly executed proxy will be voted as you direct. To vote by proxy, you must do one of the
following:

Vote by Telephone. You can vote your shares by telephone 24 hours a day by calling 1- 800-690-6903 on a
touch-tone telephone. Easy-to follow voice prompts enable you to vote your shares and confirm that your instructions
have been properly recorded. If you are a beneficial owner, or you hold your shares in �street name� (that is, through a
bank or broker), please check your voting instruction card or contact your bank, broker or nominee to determine
whether you will be able to vote by telephone.

Vote by Internet. You can also vote via the Internet by following the instructions in the Notice. The website address
for Internet voting is indicated in the Notice. Internet voting is also available 24 hours a day. If you are a beneficial
owner, or you hold your shares in �street name,� please check your voting instruction card or contact your bank, broker
or nominee to determine whether you will be able to vote via the Internet.

Vote by Mail. If you requested printed proxy materials and choose to vote by mail, complete, sign, date and return
your proxy card in the postage paid envelope provided. Please promptly mail your proxy card to ensure that it is
received prior to the Annual Meeting.

If you want to vote in person at the Annual Meeting, and you hold your CSX stock in �street name,� you must obtain a
proxy from your bank or broker and bring that proxy to the Annual Meeting.

Can I change my vote?

Yes. A proxy may be revoked by a shareholder any time before it is voted by written notice delivered to CSX
Corporation, Office of the Corporate Secretary, 500 Water Street, C160, Jacksonville, FL 32202, by timely receipt of
a later-dated signed proxy card, by a later vote via the Internet or by telephone, or by voting in person at the Annual
Meeting.

Will my shares be voted if I do not provide instructions to my broker?

If you are the beneficial owner of shares held in �street name� by a broker, the broker, as the record holder of the shares,
is required to vote those shares in accordance with your instructions. If you do not give instructions to the broker, the
broker will be entitled to vote the shares with respect to �discretionary� items but will not be permitted to vote the shares
with respect to �non-discretionary� items (those shares are treated as �broker non-votes�).
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The proposal to ratify the appointment of Ernst & Young LLP as CSX�s Independent Auditors for 2013 is considered a
discretionary item for which a broker will have discretionary voting power if you do not give instructions with respect
to this proposal. As a result of amendments to the New York Stock Exchange (�NYSE�) rules, the proposals to: (i) elect
directors; and (ii) consider an advisory vote on executive compensation are non-routine matters for which a broker
will not have discretionary voting power and for which specific instructions from beneficial owners are required.  

What happens if I return my proxy card but do not give voting instructions?

If you sign and return your proxy card but do not give voting instructions, the shares represented by that proxy will be
voted as recommended by the Board. The Board of Directors unanimously recommends a vote:

1. FOR the election of the 13 director nominees named in the Proxy Statement;

2. FOR the ratification of the appointment of Ernst & Young LLP as CSX�s Independent Registered Public
Accounting Firm for 2013; and

3. FOR the approval, on an advisory basis, of the compensation of the Company�s named executive officers.

What happens if other matters are voted on at the Annual Meeting?

If any other matters are properly presented at the Annual Meeting for consideration, the persons named as proxies on
the enclosed proxy card will have discretion to vote on those matters for you. On the date we filed the Proxy
Statement with the SEC, the Board did not know of any other matters to be raised at the Annual Meeting.

How are votes counted?

Votes are counted by the inspector of elections appointed by the Company.

What is the deadline for consideration of shareholder proposals for the 2014 Annual Meeting of Shareholders?

A shareholder who wants to submit a proposal to be included in the proxy statement for the 2014 Annual Meeting of
Shareholders (the �2014 Meeting�)must send it to CSX Corporation, Office of the Corporate Secretary, 500Water Street,
C160, Jacksonville, FL, 32202, so that it is received on or before November 26, 2013, unless the date of the 2014
Meeting is changed by more than 30 days from May 8, 2014, in which case the proposal must be received a
reasonable time before the Company begins to print and mail its proxy materials for the 2014 Meeting.

A shareholder who wants to submit a proposal that will not be in the proxy statement but will be considered at the
2014 Meeting, pursuant to the CSX bylaws, must send it to the principal executive offices of CSX so that it is received
not earlier than the close of business on January 8, 2014, nor later than the close of business on February 7, 2014
unless the date of the 2014 Meeting is more than 30 days before or more than 70 days after May 8, 2014, in which
case the proposal must be received not earlier than the 120th day prior to the date of the 2014 Meeting and not later
than the close of business on the later of the 90th day prior to the date of the 2014 Meeting and the 10th day following
the day on which the Company first publicly announces the date of the 2014 Meeting.
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Does the Board consider director nominees recommended by shareholders?

Yes. The Governance Committee of the Board will review recommendations as to possible nominees received from
shareholders and other qualified sources. Shareholder recommendations should be submitted in writing addressed to
the Chair of the Governance Committee, CSX Corporation, 500 Water Street, C160, Jacksonville, FL 32202, and
should include a statement about the qualifications and experience of the proposed nominee, as discussed further in
the Board Leadership and Committee Structure section of the Proxy Statement.

What happens if the Annual Meeting is postponed or adjourned?

Unless the polls have closed or a new record date has been fixed, your proxy will still be in effect and may be voted at
the reconvened meeting. You will still be able to change or revoke your proxy with respect to any item until the polls
have closed for voting on such item.

Do I need a ticket to attend the Annual Meeting?

Yes. You will be issued an admission ticket at the Shareholder Registration Desk at the Annual Meeting. If you hold
shares in your name, please be prepared to provide proper identification, such as a driver�s license. If you hold your
shares through a broker, bank or other nominee, you will need proof of ownership, such as a recent account statement
or letter from your bank or broker, along with proper identification.
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