Edgar Filing: CSX CORP - Form PRE 14A

CSX CORP
Form PRE 14A
April 03, 2017

Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant Filed by a Party other than the Registrant

CHECK THE APPROPRIATE BOX:
Preliminary Proxy Statement

Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(¢e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Under Rule 14a-12

CSX Corporation

(Name of Registrant as Specified In Its Charter)
(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

PAYMENT OF FILING FEE (CHECK THE APPROPRIATE BOX):
No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
1) Title of each class of securities to which transaction applies:
2) Aggregate number of securities to which transaction applies:
3) Per unit price or other underlying value of transaction computed pursuant
to Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):
4) Proposed maximum aggregate value of transaction:
5) Total fee paid:

Fee paid previously with preliminary materials:
Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify
the filing for which the offsetting fee was paid previously. Identify the previous filing by registration
statement number, or the form or schedule and the date of its filing.

1) Amount previously paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:




Edgar Filing: CSX CORP - Form PRE 14A

Table of Contents

[PRELIMINARY PROXY - SUBJECT TO COMPLETION]




Edgar Filing: CSX CORP - Form PRE 14A

Table of Contents

Letter to Our Shareholders
, 2017

Dear Shareholder:

We cordially invite you to attend the 2017 Annual Meeting of Shareholders of CSX Corporation ( CSX ). The Annual Meeting will be
held at 10:00 a.m. (EDT) on Monday, June 5, 2017, at The Jefferson Hotel, 101 W. Franklin Street, Richmond, Virginia 23220.

Details regarding admission to the Annual Meeting and the business to be conducted are described in the Notice of Internet
Availability of Proxy Materials (Notice) you received in the mail and in this Proxy Statement. CSX also has made available with this
Proxy Statement a copy of our 2016 Annual Report to Shareholders. We encourage you to read our Annual Report, which includes
CSX s audited financial statements and additional information about CSX s business.

CSX has elected to provide electronic access to our proxy materials under the Securities and Exchange Commission s notice and
access rules. CSX believes that providing Internet access to our proxy materials increases the ability of our shareholders to review
important information about the Company, while reducing the environmental impact of our Annual Meeting. If you want more
information regarding electronic access or the Annual Meeting, please see the Questions and Answers section of this Proxy
Statement or visit the Annual Shareholders Meeting section of our Investor Relations website.

Every shareholder vote is important. Whether or not you plan to attend the Annual Meeting, it is important that your shares be
represented and voted at the Annual Meeting. Therefore, we urge you to promptly vote and submit your proxy via the Internet, by
phone or by signing, dating and returning the enclosed white proxy card in the enclosed envelope. If you decide to attend the
Annual Meeting, you will be able to vote in person, even if you have previously submitted your proxy. Please review the instructions
on each of your voting options described in this Proxy Statement as well as in the Notice you received in the mail or via email.

We would like to express our appreciation for your continued support of CSX and look forward to seeing you at the Annual Meeting.

CSX Corporation
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Notice of 2017 Annual Meeting of Shareholders
To Our Shareholders:

The Annual Meeting of Shareholders (the Annual Meeting ) of CSX Corporation ( CSX orthe Company ) will be held at 10:00

a.m. (EDT) on Monday, June 5, 2017 at The Jefferson Hotel, 101 W. Franklin Street, Richmond, Virginia, for the purpose of
considering and acting upon the following matters:

1. To elect the 13 director nominees named in the attached Proxy Statement to the Company s Board of Directors;
2. To ratify the appointment of Ernst & Young LLP as the Independent Registered Public Accounting Firm for 2017;
3. To vote on an advisory (non-binding) resolution to approve compensation for the Company s named executive officers;

4. To hold an advisory (non-binding) vote on whether future votes on the compensation for the Company s named executive
officers should be held every one, two or three years;

5. To hold an advisory (non-binding) vote concerning the reimbursement arrangements sought in connection with the retention
of E. Hunter Harrison as CEO at CSX; and

6. To transact such other business as may properly come before the Annual Meeting or any adjournment or postponement
thereof.

The persons named as proxies will use their discretion to vote on other matters that may properly come before the Annual Meeting.

The above matters are described in the attached Proxy Statement. You are urged, after reading the attached Proxy Statement, to
vote your shares by proxy using one of the following methods: (i) vote by telephone or via the Internet; or (ii) if you requested
printed proxy materials, complete, sign, date and return your proxy card or voting instruction form if you hold your shares through a
broker, bank or other nominee in the postage-paid envelope provided. White proxy cards are being solicited on behalf of the
Company s Board of Directors

Only shareholders of record at the close of business on April 17, 2017, which is the record date for the Annual Meeting, are entitled
to vote. The Notice of Internet Availability, the Proxy Statement and the Annual Report for the fiscal year ended December 30, 2016
(the Annual Report ) are being mailed or made available to those shareholders on or about [ ], 2017.

By Order of the Board of Directors,
Ellen M. Fitzsimmons

Executive Vice President-Law and Public Affairs
General Counsel and Corporate Secretary
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Item 1: Election of Directors
What are the directors qualifications to serve on the CSX Board of
Directors?
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Director Independence
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Transactions with Related Persons and Other Matters
Involvement in Certain Legal Proceedings
Compensation Committee Interlocks and Insider Participation
Board Leadership and Committee Structure
Meetings of the Board and Executive Sessions
Director Compensation
2016 Directors Compensation Table
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43 Report of the Audit Committee
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Proxy Summary

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all of the
information that you should consider, and you should read the entire Proxy Statement carefully before voting. For more complete
information regarding the Company s 2016 performance, please review the Company s 2016 Annual Report.

Visit our Annual Meeting Website

Review and download easy to read, interactive
versions of our Proxy Statement and 2016

Annual Report http://shareholder.broadridge.com/CSX

Sign up for future electronic delivery to reduce
our impact on the environment
Attend our Annual Meeting of Shareholders

Date and Time: Monday, June 5, 2017 at 10:00 a.m. (EDT)

Place: The Jefferson Hotel, 101 W. Franklin Street, Richmond, Virginia 23220
Eligibility to Vote

You can vote if you were a shareholder of record at the close of business on April 17, 2017, which is the record date for the Annual Meeting.
Voting Matters and Board Recommendation

The Board of Directors unanimously recommends a vote:

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

2. FOR the ratification of the appointment of Ernst & Young LLP as CSX s Independent Registered Public Accounting Firm for 2017;

the approval, on an advisory (non-binding) basis, of the compensation of the Company s named executive officers as disclosed in these

3. FOR materials; and

4. FOR the approval, on an advisory (non-binding) basis, of the frequency of EVERY YEAR for future advisory votes on executive compensation.
The Board is not making a recommendation with respect to Item 5, which is an advisory (non-binding) vote concerning the
reimbursement arrangements sought in connection with the retention of E. Hunter Harrison as CEO at CSX.

How to Cast Your Vote

By internet By internet By telephone By mail

using a smartphone
using a computer or tablet
until 11:59 p.m. EDT on until 11:59 p.m. EDT on until 11:59 p.m. EDT on received on or before
June 4, 2017 June 4, 2017 June 4, 2017 June 4, 2017

Scan this QR code 24/7 to vote ) Sign and date your proxy card
Visit 24/7 with your Dial toll-free 24/7 or voting
www.proxyvote.com mobile device (may require free 1-800-690-6903 instruction form and send by

software) mail
6
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Board Nominees

Independent
Name Director since Yes No Committee Memberships

Donna M. Alvarado 2006 Audit
Compensation

Public Affairs
John B. Breaux 2005 Executive
Governance
Public Affairs (Chair)
Pamela L. Carter 2010 Executive
Finance (Chair)

Governance

Steven T. Halverson 2006 Audit
Compensation

E. Hunter Harrison 2017 Executive (Chair)

Paul C. Hilal 2017 Compensation
Executive
Finance
Governance

Edward J. Kelly, IlI 2002 Compensation
Executive
Governance

John D. McPherson 2008 Finance
Public Affairs

David M. Moffett 2015 Audit (Chair)
Executive
Finance

Dennis H. Reilley 2017 Audit
Executive
Finance
Governance (Chair)

Linda H. Riefler 2017 Audit
Compensation
Public Affairs

J. Steven Whisler 2011 Audit
Finance

John J. Zillmer 2017 Compensation (Chair)
Executive
Governance
Public Affairs

Other Public Company Boards

CoreCivic, Inc.
Park National Corporation

LHC Group, Inc.

Spectra Energy Corporation
Hewlett-Packard Enterprise

XL Group plc
MetLife Inc.

PayPal Holdings, Inc.
Genworth Financial, Inc.

Marathon QOil Corporation
Dow Chemical Company

MSCI, Inc.

Brunswick Corporation

International Paper Co.

Reynolds American, Inc.

Ecolab, Inc.

Veritiv Corporation

Performance Food Group Company
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Corporate Governance Highlights

Directors elected annually

Independent Chairman of the Board

All directors in 2016 attended 75% or more of the Board and Committee meetings in 2016
Audit Committee comprised solely of independent directors

Stock ownership guidelines for officers and directors

Bylaws providing proxy access and rights to call special meetings

Majority voting standard and resignation policy

Executive sessions of independent directors at all regular meetings

Business Highlights for 2016

CSX s performance in 2016 illustrated the underlying strength of the Company s business, as well as its ability to deliver value for
customers and shareholders, while preparing for long-term growth. Despite substantial gains in the Company s intermodal and
merchandise business, significant declines in coal volumes impaired top-line growth for the year. Nevertheless, CSX delivered a
Company-record operating ratio of 69.4% in 2016. In addition, CSX returned approximately $1.75 billion to shareholders in the form

of dividends and share repurchases. For more detail on CSX s performance in 2016, please see the 2016 Annual Report.

Stock Performance Graph

The cumulative five-year shareholder
returns, assuming reinvestment of
dividends, on $100 invested at
December 31, 2011 are illustrated on
the graph below. The Company
references the Standard & Poor s 500
Stock Index ( S&P 500 ), which is a
registered trademark of the
McGraw-Hill Companies, Inc., and
the Dow Jones U.S. Transportation
Average Index ( DJT ), which provide
comparisons to a broad-based
market index and other companies in
the transportation industry.
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2016 Target Compensation Mix for the Named Executive Officers

Information regarding the 2016 CEO 2016 NEO
compensation mix for the Chief Target Target
Executive Officer ( CEO ) and each Compensationcompensation
of the other executive officers Mix Mix (excluding

named in the Summary CEO)
Compensation Table ( Named

Executive Officers or NEOs ) is set

forth in the tables. The tables

indicate that 52% of the CEO s

compensation and an average of

49% of the other Named Executive

Officers compensation is at risk

and subject to the achievement of

one or more performance goals.

Executive Compensation Highlights

The table below highlights the 2016 compensation for the Named Executive Officers as disclosed in the Summary Compensation
Table.

Non-Equity = Change in Pension Value
Option Incentive Plan and Nonqualified Deferred All Other

Name and 2016 Title Salary Stock Awards Awards Compensation Compensation Earnings Compensa
Michael J. Ward(®)

Chairman and CEO $1,200,000$6,317,982  $2,316,907 $2,059,200 $1,563,377 $122,638
Clarence W. Gooden(1)

President $700,000 $1,754,999  $643,584 $1,001,000 $438,531 $56,509
Frank A. Lonegro

Executive Vice President and CFO $500,000 $1,520,986  $386,150 $643,500 $484,797 $31,825

Fredrik J. Eliasson(1)

Executive Vice President and Chief Sales and

Marketing Officer $600,000 $1,872,005 $514,867 $772,200 $901,672 $35,567
Cynthia M. Sanborn
Executive Vice President and COO CSX Transportation $550,000 $1,872,005  $514,867 $807,850 $1,113,588 $35,976

(1)On February 14, 2017, Mr. Gooden resigned as President of the Company and assumed the title of Vice Chairman, and Mr. Eliasson was
appointed President and Chief Sales and Marketing Officer of the Company, effective February 15, 2017. On March 6, 2017, (i) Mr. Ward
resigned as Chairman and CEQ, (ii) Mr. Gooden resigned as Vice Chairman and (iii) E. Hunter Harrison was appointed CEQ, in each case,
effective immediately. On March 7, 2016, Mr. Ward and Mr. Gooden each assumed the title of consultant and will retire from the Company as of
May 31, 2017.

9
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Proxy Statement for 2017 Annual Meeting of Shareholders

What is the
purpose of the
Annual Meeting?

When and where
will the Annual
Meeting be held?

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

How do | get
electronic access
to the proxy
materials?

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 director nominees named in this Proxy Statement, the
ratification of the selection of the Independent Registered Public Accounting Firm (the Independent
Auditors ) of CSX, the consideration of an advisory (non-binding) vote on executive compensation, the
consideration of an advisory (non-binding) vote concerning the frequency of future votes on executive
compensation and the consideration of an advisory (non-binding) vote concerning the reimbursement
arrangements sought in connection with the retention of E. Hunter Harrison as CEO at CSX.

The Annual Meeting will be held at 10:00 a.m. (EDT) on Monday, June 5, 2017 at The Jefferson Hotel, 101
W. Franklin Street, Richmond, Virginia 23220. 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 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, Florida 32202,
or call us at (904) 359-3256.

In accordance with rules adopted by the Securities and Exchange Commission (the SEC ), we may furnish
proxy materials, including this Proxy Statement and our 2016 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.

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.
10
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Who is soliciting
my vote?

Who is entitled to
vote?

How many votes
do | have?

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

What are the vote
requirements for
each proposal?
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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. The Company will pay the costs of preparing proxy materials and soliciting
proxies, including the reimbursement, upon request, of trustees, brokerage firms, banks and other nominee
record holders for the reasonable expenses they incur to forward proxy materials to beneficial owners. In
addition to using mail, proxies may be solicited in person, by telephone or by electronic communication by
officers and employees of the Company acting without special compensation.

Only shareholders of record at the close of business on April 17, 2017 (the Record Date ) are 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 April 17, 2017, there
were issued and outstanding [ ] shares of common stock, the only outstanding class of voting securities of
the Company.

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

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.

Election of Directors. In an uncontested election, a director is elected by a majority of votes cast for his or
her 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 below.

Other Proposals. For the ratification of the appointment of Ernst & Young LLP as the Company s
Independent Auditors for 2017 (ltem 2); for the approval, on an advisory (non-binding) basis, of the
compensation of the Company s NEOs (Item 3); and for the approval, on an advisory (non-binding) basis, of
the reimbursement arrangements sought in connection with the retention of E. Hunter Harrison as CEO at
CSX (ltem 5), the proposal will be approved if the votes cast in favor of the proposal exceed the votes cast
against the proposal. For the advisory (non-binding) vote concerning the frequency of future votes on NEO
compensation (ltem 4), if a majority is not received by any of the frequency choices, the frequency choice
that receives a plurality of the votes cast will be considered the shareholders preferred frequency for holding
future advisory (non-binding) votes on executive compensation, which will be considered by the Board in
selecting a frequency choice.

Abstentions are not considered votes cast on any proposal and will have no effect on the outcome of the
vote. Broker non-votes are not considered votes cast on ltem 1, Item 3, Item 4 or ltem 5, and will have no
effect on the outcome of the vote. Brokers will have discretionary voting power regarding Item 2 in the event
that beneficial owners, who own their shares in street name, do not provide voting instructions regarding
Item 2.

12
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How do | vote?

Can | change my
vote?

Will my shares be
voted if | do not
provide voting
instructions to my
broker?
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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. If you are a shareholder of record, 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, broker or other nominee), 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. If you are a shareholder of record, 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 if you are a shareholder of record or your
voting instruction card if you are a beneficial owner, or hold your shares in street name. Please promptly
mail your proxy card or voting instruction 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 legal proxy from your bank, broker or other nominee and bring that proxy to the Annual Meeting.

Yes. If you are a shareholder of record, you may change your vote or revoke your proxy any time before it is
voted by delivering written notice to CSX Corporation, Office of the Corporate Secretary, 500 Water Street,
C160, Jacksonville, Florida 32202, by timely receipt of a later-dated signed proxy card or written revocation,
by a later vote via the Internet or by telephone, or by voting in person at the Annual Meeting. If you hold
your shares in street name, you should follow the instructions provided by your bank, broker or other
nominee if you wish to change your vote.

If you are the beneficial owner of shares held in street name by a bank, broker or other nominee, the bank,
broker or other nominee is required to vote those shares in accordance with your instructions. If you do not
give instructions to the banker, broker or other nominee, 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 ).

The proposal to ratify the appointment of Ernst & Young LLP as CSX s Independent Auditors for 2017 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. The proposals to: (i) elect directors, (ii) vote on an advisory
(non-binding) resolution on executive compensation, (iii) vote on an advisory (non-binding) resolution
concerning the frequency of future advisory votes on executive compensation, and (iv) vote on an advisory
(non-binding) resolution concerning the reimbursement arrangements sought in connection with the
retention of E. Hunter Harrison as CEO at CSX, are non-routine matters for which a broker will not have
discretionary voting power and for which specific instructions from beneficial owners are required in order
for a broker to vote your shares.

12
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If you are a shareholder of record and sign, date and return the white 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 this Proxy
Statement;
2. FOR the ratification of the appointment of Ernst & Young LLP as

CSX s Independent Auditors for 2017;

3. FOR the approval, on an advisory (non-binding) basis, of the
compensation of the Named Executive Officers as disclosed in
these materials; and

4. FOR the approval, on an advisory (non-binding) basis, of a
frequency of EVERY YEAR for future advisory votes on executive
compensation.

The Board is not making a recommendation with respect to Item 5, which is an advisory (non-binding) vote on
the reimbursement arrangements sought in connection with the retention of E. Hunter Harrison as CEO at
CSX. If a shareholder of record signs, dates and returns a white proxy card without providing voting
instructions concerning Item 5, such shareholder s shares will be treated as having abstained for purposes of
this resolution.

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

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

Unless 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 your vote or revoke your proxy with respect to any item until the polls
have closed for voting on such item.

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 or other
government-issued identification. 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 broker, bank or other
nominee, along with proper identification. If you are a duly appointed proxy for a shareholder, you must
provide proof of your proxy power and proof of share ownership for the shareholder for whom you are a proxy.
In addition, if you are authorized to represent a corporate or institutional shareholder, you must also present
proof that you are the authorized representative of such shareholder.

For security reasons, attendees will not be permitted to bring any packages, briefcases, large pocketbooks or
bags into the meeting. Also, audio tape recorders, video and still cameras, laptops and other portable
electronic devices will not be permitted into the meeting. We thank you in advance for your patience and
cooperation with these rules.

14
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Shareholder Proposals for Inclusion in Next Year s Proxy Statement. A shareholder who wants to
submit a proposal to be included in the proxy statement for the 2018 Annual Meeting of Shareholders (the

2018 Annual Meeting ) must send the proposal to CSX Corporation, Office of the Corporate Secretary, 500
Water Street, G160, Jacksonville