
 
        January 14, 2026 
  
Ning Chiu 
Davis Polk & Wardwell LLP 
 
Re: CSX Corporation (the “Company”) 
 Incoming Letter dated January 7, 2026 
 
Dear Ning Chiu: 
 

This letter is in response to your correspondence concerning the shareholder 
proposal (the “Proposal”) submitted to the Company by John Chevedden for inclusion in 
the Company’s proxy materials for its upcoming annual meeting of security holders. 

 
The Company represents that it has a reasonable basis to exclude the Proposal. 

Based solely on that representation, we will not object if the Company excludes the 
Proposal from its proxy materials. 

 
Copies of all of the correspondence on which this response is based will be made 

available on our website.  
 

Sincerely, 
 

Division of Corporation Finance 
Office of Chief Counsel 

 
cc: John Chevedden 
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Davis Polk & Wardwell LLP 

450 Lexington Avenue 

New York, NY 10017 

davispolk.com 

January 7, 2026 

VIA ELECTRONIC SUBMISSION 

Office of Chief Counsel Division 

of Corporation Finance 

Securities and Exchange Commission 100 

F Street, NE 

Washington, DC 20549 

Ladies and Gentlemen: 

On behalf of CSX Corporation, a Virginia corporation (the “Company”), and in accordance with Rule 14a-8(j) 
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we are filing this letter with 
respect to the shareholder proposal (the “Proposal”) submitted by John Chevedden (the “Proponent”) for 
inclusion in the proxy materials the Company intends to distribute in connection with its 2026 Annual Meeting 
of Shareholders (the “2026 Proxy Materials”).  

Pursuant to the Statement Regarding the Division of Corporation Finance’s Role in the Exchange Act Rule 

14a-8 Process for the Current Proxy Season on November 17, 2025 (the “Division Statement”)1, the 

Company represents without qualification that it has a reasonable basis to exclude the Proposal based on the 

provisions of Rule 14a-8, prior published guidance and/or judicial decisions, for the reasons set forth below. 

We request that the Staff of the Division of Corporation Finance (the “Staff”) respond to this letter that it will not 

object to the omission of the Proposal from the 2026 Proxy Materials, in accordance with the Division 

Statement. 

In accordance with relevant Staff guidance, we are submitting this letter and its attachments to the Staff through 
the Staff’s online Shareholder Proposal Form. In accordance with Rule 14a-8(j), we are simultaneously sending 
a copy of this letter and its attachments to the Proponent as notice of the Company’s intent to omit the Proposal 
from the 2026 Proxy Materials. This letter constitutes the Company’s statement of the reasons it deems the 
omission of the Proposal to be proper. We have been advised by the Company as to the factual matters set forth 
herein. 

The Proposal, the full text of which is attached as Exhibit A, states: 

Shareholders request that the Board of Directors take the necessary steps to ensure 
that directors who fail to obtain a majority vote in a future uncontested [sic] shall leave the 
board as soon as possible but in no case shall such directors serve more than 9-months on 
the Board after such failed election.  

The Proposal May be Excluded Under Rule 14a-8(i)(10) Because it Has Already been Substantially 

Implemented 

The Company already has a majority voting standard for the election of directors in uncontested elections as 

described below that meets the objective of the Proposal. Since its adoption in 2007, no director or nominee 

has ever failed to obtain a majority vote and received below 50% of the votes cast at a meeting of 

shareholders. 

1 https://www.sec.gov/newsroom/speeches-statements/statement-regarding-division-corporation-finances-role-
exchange-act-rule-14a-8-process-current-proxy-season 
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Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal if the company has already 
substantially implemented the proposal. The Staff has stated that the purpose of this rule is to “avoid the 
possibility of shareholders having to consider matters which already have been favorably acted upon by the 
management.” See Exchange Act Release No. 34-20091 (Aug. 15, 1983); Exchange Act Release No. 34-
12598 (July 1976). The Commission has also stated that “substantial” implementation under the rule does not 
require implementation in full or exactly as presented by the proponent. See Exchange Act Release No. 34-
40018 (May 21, 1998, n.30). 
 
In prior no-action letter requests, the Staff has permitted exclusion of proposals under Rule 14a-8(i)(10) when 
a company has satisfied the “essential objective” of a proposal, even if the company did not take the exact 
action requested by the proponent, did not implement the proposal in every detail, or exercised discretion in 
determining how to implement the proposal. The Staff has consistently found that “a determination that the 
company has substantially implemented the proposal depends upon whether [the company’s] particular 
policies, practices, and procedures compare favorably with the guidelines of the proposal.”  
 
The Company already has a majority voting standard for shareholders to elect directors to the Board and also 
has a mandatory resignation policy in place for directors who fail to receive such majority vote as follows: 
 

 The Company Bylaws provide that in uncontested elections, “each Director shall be elected by a vote 
of the majority of the votes cast with respect to that Director nominee’s election at a meeting for the 
election of Directors at which a quorum is present.” 

 

 The Company’s Corporate Governance Guidelines (the “Guidelines”) require that any director who is 
not reelected in accordance with the Bylaws: shall promptly tender his or her resignation following 
certification of the shareholder vote. The Governance and Sustainability Committee shall consider the 
resignation offer and recommend to the Board whether to accept or reject it. The Board will act on the 
Governance and Sustainability Committee’s recommendation within 90 days following certification of 
the shareholder vote, which far exceeds the Proposal’s request of 9 months. 

 
The Company’s majority voting standard for the election of directors substantially implements the Proposal’s 
essential objective that:   
 

 Directors must be elected by receiving a majority of votes cast; and 
 

 If a director fails to receive a majority of votes cast, there must be a means to ensure that such director 
could then ultimately leave the Board on a timely basis, consistent with the Proposal’s request  

 
The Proposal seeks to have mechanisms by which a director who fails to receive majority support for his or her 
election may cease serving on the Board as a result, which the Company has already implemented. The fact 
that under the Company’s standard the Board has the ability to exercise its discretion in determining whether 
or not to accept the resignation is not only the predominant market standard, it is also in the best interest of the 
Company, compared to the entirely arbitrary requirement in the Proposal that such a director (or even the 
entire Board) shall leave the Board precisely within 9 months of the election regardless of the specific 
circumstances. In fact, under the Company’s standard, a director could depart far earlier than the 9 months 
required in the Proposal. 
 

The Proposal May be Excluded Under Rule 14a-8(i)(2) Because it Violates Virginia Law, the Company’s 
State of Incorporation 
 
Rule 14a-8(i)(2) allows the exclusion of a proposal if implementation of the proposal would “cause the 

company to violate any state, federal, or foreign law to which it is subject.” As further discussed below and in 

reliance on the legal opinion provided by Hunton Andrews Kurth LLP regarding Virginia law (the “Virginia 

Law Opinion”) attached as Exhibit B, the Proposal violates Virginia law.   
 

The Proposal requires the Board to remove or accept the resignation of a director, even when doing so would 
cause the Board to breach their fiduciary duties and statutory standard of conduct. 
 
Under Section 13.1-690(A) of the Virginia Stock Corporation Act (the “VSCA”), every director must discharge 
his or her duties “in accordance with his good faith business judgment of the best interests of the corporation.” 



3 
 
  

Directors must use an informed decision-making process and exercise independent judgment, in order to be 
covered under the “safe harbor” protections under VSCA Section 13.1-690(C). The Proposal, however, 
mandates a predetermined outcome by requiring the Board to accept a resignation or remove a holdover 
director without any discretion or consideration of the Company’s best interests. Forcing the Board to 
“rubberstamp” a director resignation as the Proposal requires would prevent the Company’s directors from 
exercising the independent judgment required under VSCA Section 13.1-690. 
 
The Proposal requires the Board to take a specific action without exception or discretion, overriding the 
Board’s legal obligation to direct the management of the corporation. 
 
Implementation of the Proposal would unlawfully interfere with the Board’s statutory authority and obligation to 
manage the corporation. VSCA Section 13.1-673(B) requires that “all corporate powers shall be exercised by 
or under the authority of the board of directors” and that the corporation’s business and affairs be “managed 
under the direction” of the Board. Decisions regarding whether to accept or reject a resignation from a director 
falls within the Board’s managerial authority. Moreover, neither the articles of incorporation nor the bylaws may 
include provisions “inconsistent with law,” and the VSCA only permits limitations on Board authority when they 
do not conflict with statutory requirements. The Company’s articles of incorporation currently do not include 
any such limitation with regards to director resignations, and the Board lacks the power to adopt any such 
provision. Because the Proposal requires the Board to take all “necessary steps” to implement it and prevents 
the Board from exercising its judgment to retain or reject a director or in amending the Company’s 
organizational documents, even when the Board determines retention is in the Company’s best interests—
including in a situation where no directors would be left on the Board—it would require the Board to violate its 
legal duties to the Company.  
 
The Proposal forces the removal of a director within 9 months of a failed election under a lower voting 
standard than the voting standard required for shareholders to remove a director.  
 
The Proposal would require the Board to remove a director after 9 months, violating the VSCA’s minimum 
standards for director removal. Under VSCA Section 13.1-680(C), a director may be removed only if the votes 
cast by shareholders to remove the director constitute a “majority of the votes entitled to be cast” at an election 
of directors. Virginia law permits this threshold to be increased but not decreased. A failed election under a 
“majority of votes cast” voting standard does not constitute a removal under Virginia law. Yet the proposal 
attempts to treat a failed election as the same as a removal by requiring the Board to ensure that the director 
leaves the Board within 9 months.  
 
Consistent with Prior Staff Decisions. 

 

Prior Staff no-action letter decisions permitted the exclusion of a shareholder proposal on the grounds that the 

proposal violated state law, where the proposal requested that a company take action to require directors to 

submit irrevocable conditional resignations that would become effective within a specified time period if the 

directors failed to receive the affirmative vote of a majority of shareholders in their election. See Verizon 

Communications Inc. (Mar. 15, 2024), where the proposal requested that the company “take the necessary 

action to amend its director election resignation bylaw that requires each director nominee to submit an 

irrevocable conditional resignation to the Company…upon the director’s failure to receive the required 

shareholder majority vote support in an uncontested election.” See also Amgen (Apr. 3, 2024), MetLife Inc. 

(Apr. 22, 2024), and Ingersoll Rand Inc. (Apr. 17, 2024). 

 

The Staff has previously concurred with the exclusion of proposals that violate Virginia law, including a 

proposal requesting that a company liquidate its entire investment portfolio given that action is reserved to the 

discretionary authority of the Board, not to management or shareholders. See Arlington Asset Investment 

Corp. (Feb. 5, 2021). See also Dominion Energy, Inc. (Mar. 23, 2025) regarding a proposal requiring that the 

company “appoint at least one expert independent director” upon the expiration of current directors’ terms, 

given that only shareholders have that right. The Proposal is distinguishable from Altria Group, Inc. (Mar. 25, 

2024) where the proposal allowed the Board to reject a director’s resignation for a “compelling reason.”  Here, 

the Proposal mandates a predetermined outcome by the Board without any exception for the Board’s exercise 

of its fiduciary duties.  

 

Engagement with Proponent 
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The Company discussed the Proposal with the Proponent, noting the issues as explained above, and 

requested that he withdraw the Proposal, and the Proponent declined.  

Respectfully yours, 

Ning Chiu 

Attachment 

cc w/ att: Michael Burns, CSX Corporation 
John Chevedden 



 

  

  
Exhibit A 

 

Proposal 4 - Directors Who Fail To Obtain A Majority Vote 

Shareholders request that the Board of Directors take the necessary steps to ensure that directors who fail to 

obtain a majority vote in a future uncontested shall leave the board as soon as possible but in no case shall 

such directors serve more than 9-months on the Board after such failed election. 

A vote of rejection by CSX shareholders needs to be respected. CSX shareholders often only vote on 3 

Company items a year. The least that CSX can do is to respect all shareholder votes. If CSX accepts 

shareholder approval of its executive pay then CSX should be prepared to accept shareholder rejection of a 

director. 

9-months is adequate time for CSX to find a highly qualified replacement director. This proposal will 

give CSX directors more of an incentive to perform. 

Now is a good time to improve shareholder oversight of CSX. CSX stock was at $37 in 2021 and was 

only at $34 in late 2025 despite a robust stock market. 

CSX faces challenges and CSX shareholders may believe that board refreshment is a way to address 

challenges. CSX shareholder efforts at board refreshment could be thwarted if CSX can ignore CSX 

shareholders when shareholders reject a director. 

These are some of the challenges facing CSX: 

CSX reported year-over-year declines in revenue and net earnings in QI, Q2, and Q3 2025. CSX 

consistently missed analyst revenue forecasts in all three quarters. A significant factor was an II% to 27% 

drop in coal revenue and lower volumes, primarily due to reduced production, mine outages, and softer 

market fundamentals. 

Operating expenses increased due to severance costs, network disruptions and inflation, which eroded 

operating margins. CSX’s current ratio, a measure of liquidity, steadily declined over several years and 

remained below the preferred threshold of1.0 in Q1 2025, signaling mounting liquidity pressures. 

The stock’s price performance was dim relative to the industry, and analysts revised earnings expectations 

downward for the year, with some assigning a “Sell” rank to the stock. 

CSX faced challenges, including temporary rail network issues, crew shortages, and service disruptions, 

which reduced operating efficiency. 

Management projected a high capital expenditure of$2.5 billion for 2025, adding to financial pressure. 

A persistently soft trucking market made it difficult for CSX to raise prices and retain market share for 

certain commodities. 

The potential merger of competitors Union Pacific and Norfolk Southern raised concerns about increased 

competition, which could put pressure on CSX to find its own merger partner to remain competitive. 

Please vote for Proposal 4 



Exhibit B 

Virginia Law Opinion 
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