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) Exempt payment of director's fees and/or annual retainer in the form of CSX Common Stock pursuant to the 2010 CSX Stock and
Incentive Award Plan.

Each non-employee director is granted an annual stock retainer equal to an amount of CSX Common Stock valued at $150,000 based on
(2) the average closing price of CSX Common Stock for all trading days during the three full calendar months preceding the month in which
the grant is made.

By Trustee, CSX Directors Deferred Compensation Plan (the "Plan"). The shares are payable after the reporting person ceases to be a
director or otherwise pursuant to the terms of the Plan.
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