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BURLINGTON NORTHERN SANTA FE CORPORATION AND SUBSIDIARIES 
EXHIBIT INDEX 

 
   Incorporated by Reference 

(if applicable) 
Exhibit Number and Description  Form  File Date  File No.  Exhibit 

         
(3) Articles of Incorporation and Bylaws 
 

        

3.1 Amended and Restated Certificate of Incorporation of BNSF, 
dated December 21, 1994, as amended. 

 

 10-Q  8/13/1998  1-11535  3.1 

3.2 By-Laws of Burlington Northern Santa Fe Corporation, as 
amended and restated, dated December 7, 2006. ** 

 

        

(4) Instruments defining the rights of security holders, including indentures   
 

        

4.1 Indenture, dated as of December 1, 1995, between BNSF and 
The First National Bank of Chicago, as Trustee.  

 

 S-3  2/8/1999  333-72013  4 

4.2 Form of BNSF’s 6 1/8% Notes Due March 15, 2009. 
 

 10-K  3/31/1999  1-11535  4.2 

4.3 Form of BNSF’s 6 3/4% Debentures Due March 15, 2029.  
 

 10-K  3/31/1999  1-11535  4.3 

4.4 Form of BNSF’s 6.70% Debentures Due August 1, 2028.  
 

 10-K  3/31/1999  1-11535  4.4 
 

4.5    Form of BNSF’s 7.875% Notes Due April 15, 2007.  
 

 10-K  2/12/2001  1-11535  4.5 
 

4.6 Form of BNSF’s 8.125% Debentures Due April 15, 2020.  
 

 10-K  2/12/2001  1-11535  4.6 

4.7  Form of BNSF’s 7.95% Debentures Due August 15, 2030.  
 

 10-K  2/12/2001  1-11535  4.7 

4.8 Form of BNSF’s 6.75% Notes Due July 15, 2011.  
 

 10-Q  8/3/2001  1-11535  4.1 

4.9 Form of BNSF’s 5.90% Notes Due July 1, 2012.  
 

 10-Q  8/9/2002  1-11535  4.1 

4.10 Officers’ Certificate of Determination as to the terms of BNSF’s 
4.875% Notes Due January 15, 2015, including Exhibit A 
thereto, the form of the Notes.  

 

 8-K  12/9/2004  1-11535  4.1 

4.11 Indenture, dated as of December 8, 2005, between BNSF and 
U.S. Bank Trust National Association, as Trustee.  

 

 S-3 ASR  12/8/2005  333-130214  4.1 

4.12 Certificate of Trust of BNSF Funding Trust I, executed and filed 
by U.S. Bank Trust National Association, Linda Hurt and James 
Gallegos, as Trustees.  

 

 S-3 ASR  12/8/2005  333-130214  4.3 

4.13 Amended and Restated Declaration of Trust of BNSF Funding 
Trust I, dated as of December 15, 2005.  

 

 8-K  12/15/2005  1-11535  4.4 

4.14 Guarantee Agreement between BNSF and U.S. Bank Trust 
National Association, as Guarantee Trustee, dated as of 
December 15, 2005.  

 

 8-K  12/15/2005  1-11535  4.5 

4.15 First Supplemental Indenture, dated as of December 15, 2005, 
between BNSF and U.S. Bank Trust National Association, as 
Trustee.  

 

 8-K  12/15/2005  1-11535  4.6 

4.16 Agreement as to Expenses and Liabilities dated as of December 
15, 2005, between BNSF and BNSF Funding Trust I. 

 

 8-K  12/15/2005  1-11535  4.4 
(Exhibit C) 

4.17 Form of BNSF Funding Trust I’s 6.613% Trust Preferred 
Securities.  

 

 8-K  12/15/2005  1-11535  4.4 
(Exhibit D) 

4.18    Officer’s Certificate of Determination as to the terms of BNSF’s 
6.20% Debentures Due August 15, 2036, including the form of 
the Debentures. 

 10-Q  10/24/2006  1-11535  4.1 

 
Certain instruments evidencing long-term indebtedness of BNSF are not being filed as exhibits to this Report because the total amount of securities authorized 
under any single such instrument does not exceed 10% of BNSF’s total assets. BNSF will furnish copies of any material instruments upon request of the 
Securities and Exchange Commission.  
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   Incorporated by Reference 
(if applicable) 

Exhibit Number and Description  Form  File Date  File No.  Exhibit 
         

 
(10) Material Contracts         
         

10.1 Burlington Northern Santa Fe Non-Employee Directors’ Stock 
Plan, as amended and restated September 21, 2006.* 

 

10-Q 10/24/2006 1-11535 10.1 

10.2 Form of Burlington Northern Santa Fe Non-Employee 
Directors' Stock Plan Director's Restricted Stock Unit Award 
Agreement.* 

 

 8-K  5/23/2005  1-11535  10.1 

10.3 Form of Burlington Northern Santa Fe Non-Employee 
Directors’ Stock Plan Non-Qualified Stock Option Grant 
Agreement.* 

 

 8-K  12/15/2004  1-11535  99.9 
 

10.4 BNSF Railway Company Incentive Compensation Plan, as 
amended and restated April 19, 2006.* 

 

 8-K  4/24/2006  1-11535  10.2 

10.5 Burlington Northern Santa Fe Corporation Deferred 
Compensation Plan, as amended and restated effective 
December 9, 2004.*  ** 

 

        

10.6 Burlington Northern Santa Fe Corporation Senior Management 
Stock Deferral Plan, as amended and restated effective 
December 9, 2004.*  ** 

 

        

10.7 Burlington Northern Santa Fe Incentive Bonus Stock Program, 
as amended and restated effective September 14, 2005.* 

 

 8-K  9/19/2005  1-11535  10.1 

10.8 Burlington Northern Santa Fe 1996 Stock Incentive Plan, as 
amended and restated September 21, 2006.*  

 

 10-Q  10/24/2006  1-11535  10.3 

10.9 Burlington Northern Santa Fe Supplemental Retirement Plan, 
effective October 1, 1996, as amended through July 21, 
2005.* 

 

 8-K  7/27/2005  1-11535  10.1 

10.10 Retirement Benefit Agreement between BNSF and Matthew K. 
Rose, as amended and restated September 21, 2006.* 

 

 10-Q  10/24/2006  1-11535  10.5 

10.11 Retirement Benefit Agreement, dated January 16, 2003, 
between BNSF and John P. Lanigan.* 

 

 10-K  2/13/2004  1-11535  10.29 

10.12 Burlington Northern Santa Fe Estate Enhancement Program, 
as amended and restated, effective November 1, 1996.* 

 

 10-K 405  3/31/1997  1-11535  10.15 

10.12.1 Amendment of Burlington Northern Santa Fe Estate 
Enhancement Program, dated December 3, 1998.* 

 

 10-Q  8/11/1999  1-11535  10.2 

10.12.2 Termination of Burlington Northern Santa Fe Estate 
Enhancement Program, dated September 17, 2003.*  ** 

 

        

10.13 Form of BNSF Change-in-Control Agreement, as amended and 
restated September 21, 2006 (applicable to Messrs. Rose, 
Hund, Ice, Lanigan, Moreland and Nober and one other 
executive officer).* 

 

 10-Q  10/24/2006  1-11535  10.4 

10.14 Burlington Northern Santa Fe Corporation Supplemental 
Investment and Retirement Plan, as amended September 12, 
2006.*  

 

 10-Q  10/24/2006  1-11535  10.6 

10.15 Burlington Northern Inc. Director’s Charitable Award 
Program.* 

 

 10-K  4/1/1996  1-11535  10.22 
 

10.16 Burlington Northern Santa Fe Salary Exchange Option 
Program, as amended and restated October 1, 2004.*  

 

 10-K  2/15/2005  1-11535  10.18 
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10.17 Burlington Northern Santa Fe 1999 Stock Incentive Plan, as 
amended and restated September 21, 2006.* 

 

 10-Q  10/24/2006  1-11535  10.2 

10.18 Form of 1999 Stock Incentive Plan Stock Option Award 
Agreement Terms and Conditions.* 

 

 8-K  12/15/2004  1-11535  99.2 

10.19 Form of 1999 Stock Incentive Plan Master Restricted Stock 
Award Agreement.* 

 

 8-K  12/15/2004  1-11535  99.3 
 

10.20 Form of 1999 Stock Incentive Plan Reload Stock Option 
Agreement.* 

 

 8-K  12/15/2004  1-11535  99.4 
 

10.21 Form of 1999 Stock Incentive Plan Exchange Option Grant 
Agreement.*  

 

 8-K  12/15/2004  1-11535  99.5 
 

10.22 Form of 1999 Stock Incentive Plan Senior Management Stock 
Deferral Plan Award Agreement.* 

 

 8-K   12/15/2004  1-11535  99.6 

10.23 Form of 1999 Stock Incentive Plan Executive Agreement.* 
 

 8-K  12/15/2004  1-11535  99.7 

10.24 Form of 1999 Stock Incentive Plan Performance Stock Award 
Agreement.* 

 

 8-K 
 
 

 5/6/2005 
 

 1-11535 
 

 10.4 
 

10.25 Form of 1999 Stock Incentive Plan Award Agreement 
Including Notice of Grant and Master Stock Option Terms and 
Conditions, dated May 2, 2005 (Incentive Stock Options).* 

 

 8-K  5/6/2005  1-11535  10.1 

10.26 Form of 1999 Stock Incentive Plan Award Agreement 
Including Notice of Grant and Master Stock Option Terms and 
Conditions, dated May 2, 2005 (Incentive Stock Options and 
Non-qualified Stock Options).* 

 

 8-K  5/6/2005  1-11535  10.2 

10.27 Form of 1999 Stock Incentive Plan Award Agreement 
Including Notice of Grant and Master Restricted Stock Unit 
Terms and Conditions, dated May 2, 2005.* 

 

 8-K  5/6/2005  1-11535  10.3 

10.28 Form of 1999 Stock Incentive Plan Notice of Grant of 
Incentive Stock Options and Non-Qualified Stock Options and 
Award Agreement.* 

 

 8-K 
 

 12/15/2004 
 

 1-11535  99.1 
 

10.29 Form of 1999 Stock Incentive Plan Incentive Bonus Stock 
Program Award Agreement.*  

 

 10-K  2/17/2006  1/11535  10.38 

10.30 Amended and Restated Benefits Protection Trust Agreement 
by and between Burlington Northern Santa Fe Corporation and 
Wachovia Bank, dated January 16, 2005.*  

 

 10-K  2/15/2005  1-11535  10.22 
 

10.31 Burlington Northern Santa Fe Directors’ Retirement Plan.* 
 

 10-K  4/1/1996  1-11535  10.27 

10.31.1 Termination of Burlington Northern Santa Fe Directors’ 
Retirement Plan, dated July 17, 2003.*  ** 

        

10.32 Form of Indemnification Agreement dated as of September 
17, 1998, entered into between BNSF and directors.* 

 

 10-K  3/31/1999  1-11535  10.37 

10.33 Form of Indemnification Agreement dated as of September 
17, 1998, entered into between BNSF and certain officers, 
including Matthew K. Rose, Thomas N. Hund, Carl R. Ice, 
John P. Lanigan, Jr., Jeffrey R. Moreland, Roger Nober and 
Peter J. Rickershauser.* 

 

 10-K  3/31/1999  1-11535  10.38 

10.34 Burlington Northern Santa Fe 2005 Deferred Compensation 
Plan for Non-Employee Directors, effective April 21, 2005.* 

 

 8-K 
 

 4/26/2005 
 

 1-11535 
 

 10.1 
 

10.35  Burlington Northern Santa Fe Deferred Compensation Plan for 
Directors, as amended and restated December 9, 2004.*  ** 
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(if applicable) 

Exhibit Number and Description  Form  File Date  File No.  Exhibit 
         

10.36 Replacement Capital Covenant, dated as of December 15, 
2005, by BNSF in favor of and for the benefit of each Covered 
Debtholder (as defined therein). 

 

 10-K  2/17/2006  1-11535 
 

 10.41 

10.37 Summary of Executive Officer Compensation for 2007.*  ** 
 

        

10.38 Summary of Non-Employee Directors’ Compensation for 
2007.*  ** 

 

        

(12) Statements re:  Computation of Ratios         

12.1 Computation of Ratio Earnings to Fixed Charges.** 
 

        

(21) Subsidiaries of the registrant 
 

        

21.1 Subsidiaries of BNSF.** 
 

        

(23) Consents of experts and counsel 
 

        

23.1 Consent of PricewaterhouseCoopers LLP.** 
 

        

(24) Power of Attorney 
 

        

24.1 Power of Attorney.**     

(31) Rule 13a-14(a)/15d-14(a) Certifications 
 

        

31.1     Principal Executive Officer’s Certifications Pursuant to Rule 
13a-14(a) (Section 302 of the Sarbanes-Oxley Act of 2002).** 

 

        

31.2 Principal Financial Officer’s Certifications Pursuant to Rule 13a-
14(a) (Section 302 of the Sarbanes-Oxley Act of 2002).** 

 

        

(32) Section 1350 Certifications 
 

        

32.1 Certification Pursuant to Rule 13a-14(b) and 18 U.S.C. § 1350 
(Section 906 of the Sarbanes-Oxley Act of 2002).** 

 

        

(99)  Additional Exhibits 
 

        

99.1  Certification Pursuant to Section 303A.12 of the New York 
Stock Exchange Listed Company Manual.** 

        

____________________ 
* Management contract or compensatory plan 
** Filed herewith 
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BY-LAWS 
OF 

BURLINGTON NORTHERN SANTA FE CORPORATION 
 
 

ARTICLE I. 
 

OFFICES 
 

SECTION 1. Registered Office and Agent. 
 

The registered office of the corporation is located at 1209 Orange Street in the City of 
Wilmington, County of New Castle, State of Delaware 19801, and the name of its registered agent 
at such address is The Corporation Trust Company. 
 

SECTION 2. Other Offices. 
 

The corporation may have offices at such other places both within and without the State of 
Delaware as the Board of Directors may from time to time determine or the business of the 
corporation may require. 
 

ARTICLE II. 
 

MEETINGS OF STOCKHOLDERS 
 

SECTION 1. Annual Meetings. 
 

A meeting of the stockholders for the purpose of electing directors and for the transaction 
of such other business as may properly be brought before the meeting shall be held annually at 10 
A.M. on the third Thursday of April, or at such other time on such other day as shall be fixed by 
resolution of the Board of Directors.  If the day fixed for the annual meeting shall be a legal 
holiday, such meeting shall be held on the next succeeding business day. 
 

SECTION 2. Special Meetings. 
 

Special meetings of the stockholders for any purpose or purposes may be called at any 
time by a majority of the Board of Directors, by the Chairman of the Board, or by the President 
and shall be called by the Secretary at the request of the holders of not less than fifty-one percent 
of all issued and outstanding shares of the corporation entitled to vote at the meeting. 
 

SECTION 3. Place of Meetings. 
 

The annual meeting of the stockholders of the corporation shall be held at the general 
offices of the corporation in the City of Fort Worth, State of Texas, or at such other place in the 
United States as may be stated in the notice of the meeting.  All other meetings of the stockholders 
shall be held at such places within or without the State of Delaware as shall be stated in the notice 
of the meeting. 
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SECTION 4. Notice of Meetings. 
 

Except as otherwise provided by law, written notice of each meeting of the stockholders, 
whether annual or special, shall be given not less than ten nor more than sixty days before the date 
of the meeting to each stockholder entitled to vote at such meeting.  If mailed, notice shall be 
deemed given when deposited in the United States mails, postage prepaid, directed to such 
stockholder at his address as it appears in the stock ledger of the corporation.  Each such notice 
shall state the place, date and hour of the meeting, and, in the case of a special meeting, the 
purpose or purposes for which the meeting is called. 
 

When a meeting is adjourned to another time and place, notice of the adjourned meeting 
need not be given if the time and place thereof are announced at the meeting at which the 
adjournment is given.  If the adjournment is for more than thirty days, or if after the adjournment a 
new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be 
given to each stockholder of record entitled to vote at the meeting. 

 
SECTION 5. Quorum. 

 
At any meeting of the stockholders the holders of record of a majority of the total number 

of outstanding shares of stock of the corporation entitled to vote at the meeting, present in person 
or represented by proxy, shall constitute a quorum for all purposes, provided that at any meeting at 
which the holders of any series or class of stock shall be entitled, voting as a series or class, to elect 
Directors or to take any other action, the holders of record of a majority of the total number of 
outstanding shares of such series or class, present in person or represented by proxy, shall 
constitute a quorum for the purpose of such election or action. 

 
In the absence of a quorum at any meeting, the holders of a majority of the shares of stock 

entitled to vote at the meeting, present in person or represented by proxy at the meeting, may 
adjourn the meeting, from time to time, until the holders of the number of shares requisite to 
constitute a quorum shall be present in person or represented at the meeting.  At any adjourned 
meeting at which a quorum is present, any business may be transacted that might have been 
transacted at the meeting as originally convened. 
 

SECTION 6. Organization. 
 

At each meeting of the stockholders, the Chairman of the Board, or if he or she so 
designates or is absent, the President, shall act as Chairman of the meeting.  In the absence of both 
the Chairman of the Board and the President, such person as shall have been designated by the 
Board of Directors, or in the absence of such designation a person elected by the holders of a 
majority in number of shares of stock present in person or represented by proxy and entitled to 
vote at the meeting, shall act as Chairman of the meeting. 
 

The Secretary or, in his or her absence, an Assistant Secretary or, in the absence of the 
Secretary and all of the Assistant Secretaries, any person appointed by the Chairman of the 
meeting shall act as Secretary of the meeting. 
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SECTION 7. Voting. 
 

Unless otherwise provided in the Certificate of Incorporation or a resolution of the Board 
of Directors creating a series of stock, at each meeting of the stockholders, each holder of shares of 
any series or class of stock entitled to vote at such meeting shall be entitled to one vote for each 
share of stock having voting power in respect of each matter upon which a vote is to be taken, 
standing in his or her name on the stock ledger of the corporation on the record date fixed as 
provided in these By-Laws for determining the stockholders entitled to vote at such meeting or, if 
no record date be fixed, at the close of business on the day next preceding the day on which notice 
of the meeting is given.  Shares of its own capital stock belonging to the corporation, or to another 
corporation if a majority of the shares entitled to vote in the election of directors of such other 
corporation is held by the corporation, shall neither be entitled to vote nor counted for quorum 
purposes. 
 

At all meetings of stockholders for the  election of Directors the voting shall be by ballot, 
and the persons having the greatest number of votes shall be deemed and declared elected.  All 
other elections and questions submitted to a vote of the stockholders shall, unless otherwise 
provided by law or the Certificate of Incorporation, be decided by the affirmative vote of the 
majority of shares which are present in person or represented by proxy at the meeting and entitled 
to vote on the subject matter.  

 
SECTION 8. Inspectors. 

 
Prior to each meeting of stockholders, the corporation or the Board of Directors shall 

appoint two Inspectors who are not directors, candidates for directors or officers of the 
corporation, who shall receive and determine the validity of proxies and the qualifications of 
voters, and receive, inspect, count and report to the meeting in writing the votes cast on all matters 
submitted to a vote at such meeting.  In case of failure of the corporation or the Board of Directors 
to make such appointments or in case of failure of any Inspector so appointed to act, the 
Chairman of the Board shall make such appointment or fill such vacancies. 
 

Each Inspector, immediately before entering upon his or her duties, shall subscribe to an 
oath or affirmation faithfully to execute the duties of Inspector at such meeting with strict 
impartiality and according to the best of his or her ability. 
 

SECTION 9. List of Stockholders. 
 

The Secretary or other officer or agent having charge of the stock ledger of the corporation 
shall prepare and make, at least ten days before every meeting of stockholders, a complete list of 
the stockholders entitled to vote at said meeting, arranged in alphabetical order and showing the 
address of each stockholder and the number of shares of each class and series registered in the 
name of each such stockholder.  Such list shall be open to the examination of any stockholder, for 
any purpose germane to the meeting, during ordinary business hours, for a period of at least ten 
days prior to the meeting, at the principal place of business of the corporation.  Such list shall also 
be produced and kept at the time and place of the meeting during the whole time thereof and may 
be inspected by any stockholder who is present.  The stock ledger shall be the only evidence as to 
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who are the stockholders entitled to examine the stock ledger, the list required by this Section, or 
the books of the corporation, or to vote in person or by proxy at any such meeting. 
 

SECTION 10. Business at Meetings of Stockholders. 
 

(a)  General.  The business to be conducted at any meeting of stockholders of the corporation 
shall be limited to such business and nominations as shall comply with the procedures set forth in 
this Article and Article XII of these By-laws. 

 
(b)  Notification of Stockholder Business.  At any special meeting of stockholders only such 

business shall be conducted as shall have been brought before the meeting pursuant to the 
corporation’s notice of special meeting.  At an annual meeting of stockholders, only such business 
shall be conducted as shall have been properly brought before the meeting.  To be properly 
brought before an annual meeting, business must be either (i) specified in the notice of meeting (or 
any supplement thereto) given by or at the direction of the Board of Directors, including matters 
included pursuant to Rule 14a-8 of the Securities and Exchange Commission, or (ii) otherwise (a) 
properly requested to be brought before the meeting by a stockholder of record entitled to vote in 
the election of directors generally, and (b) constitute a proper subject to be brought before the 
meeting.  In addition to any other applicable requirements, for business (other than the election of 
directors) to be otherwise properly brought before an annual meeting by a stockholder, the 
business must be a proper matter for stockholder action and the stockholder must have given 
timely notice thereof in writing to the Secretary of the corporation.  To be timely, a stockholder's 
notice must be addressed to and received at the principal executive offices of the corporation, not 
more than 150 days and not less than 120 days prior to the first anniversary of the preceding year's 
annual meeting; provided, however, that in the event that the date of the meeting is more than 30 
days before or after such anniversary date, notice by the stockholder to be timely must be so 
received not later than the close of business on the 15th day following the day on which notice of 
the date of the annual meeting was mailed or public disclosure was made, whichever first occurs.  
A stockholder's notice to the Secretary shall set forth as to each matter (other than the election of 
directors) the stockholder proposes to bring before the annual meeting (i) a brief description of the 
business desired to be brought before the annual meeting and the reasons for conducting such 
business at the annual meeting, (ii) the name and record address of the stockholder proposing 
such business and of each beneficial owner on behalf of which the stockholder is acting, (iii) the 
class and number of shares of the corporation which are beneficially owned by the stockholder and 
by any such beneficial owner, (iv) a representation that the stockholder is a holder of record of 
capital stock of the corporation entitled to vote at such meeting and intends to appear in person or 
by proxy at the meeting to present such business, (v) any material interest of the stockholder and of 
any such beneficial owner in such business; and (vi) whether the proponent intends or is part of a 
group which intends to solicit proxies from other stockholders in support of such proposal. 
 
 Notwithstanding anything in these By-Laws to the contrary, no business shall be 
conducted at an annual meeting except in accordance with the procedures set forth in this 
Section 10 of Article II, provided, however, that nothing in this Section 10 of Article II 
shall be deemed to preclude discussion by any stockholder of any business properly 
brought before the annual meeting. 
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 The Chairman of an annual or special meeting shall have the power and duty to 
determine and shall, if the facts warrant, determine and declare to the meeting that business 
was not properly brought before the meeting in accordance with the provisions of this 
Section 10 of Article II, and if he or she should so determine, he or she shall so declare to 
the meeting and any such business not properly brought before the meeting shall not be 
transacted. 
 

SECTION 11. No Stockholder Action by Consent. 
 

Any action by stockholders of the corporation shall be taken at a meeting of stockholders 
and no action may be taken by written consent of stockholders entitled to vote upon such action. 

 
ARTICLE III. 

 
BOARD OF DIRECTORS 

 
SECTION 1. Number, Qualification and Term of Office. 

 
The business, property and affairs of the corporation shall be managed by a Board 

consisting of not less than three or more than twenty-one Directors.  The Board of Directors shall 
from time to time by a vote of a majority of the Directors then in office fix within the maximum 
and minimum limits the number of Directors to constitute the Board.  At each annual meeting of 
stockholders a Board of Directors shall be elected by the stockholders for a term of one year. 
Except as provided in Section 2 of this Article, each Director shall be elected by the vote of the 
majority of the votes cast with respect to the Director at any meeting for the election of Directors at 
which a quorum is present, provided that if the number of nominees exceeds the number of 
Directors to be elected, the Directors shall be elected by the vote of a plurality of the votes cast in 
the election of Directors.  For purposes of this Section, a majority of the votes cast means that the 
number of shares voted "for" a Director nominee must exceed the number of votes withheld from 
that Director nominee.  If a director does not receive a majority of the votes cast, the director shall 
offer to tender his or her resignation to the Board. The Directors and Corporate Governance 
Committee shall consider the resignation offer and recommend to the Board whether to accept or 
reject the resignation, or whether other action should be taken.  The independent Directors of the 
Board will act on the recommendation of the Directors and Corporate Governance Committee 
within 90 days following certification of the shareholder vote.  Thereafter, the Board will promptly 
disclose their decision whether to accept or reject the Director’s resignation offer and the reasons 
for such a decision.  Within ten days from a Board determination on the tendered resignation, the 
Company will make a filing with the Securities and Exchange Commission announcing the 
decision and the reasons for the decision.  In making its decision, the Board may consider the 
following range of actions: accept the resignation; refuse the resignation of the Director but address 
the underlying causes of the withheld votes; or take such other action as the Board deems to be in 
the best interests of the Company.  Any Director who tenders his or her resignation offer pursuant 
to this provision shall not participate in the Directors and Corporate Governance Committee 
recommendation or Board action regarding whether to accept the resignation offer.  If no 
members of the Directors and Corporate Governance Committee have received a majority of the 
votes cast in the election, then the independent directors of the Board will consider this matter and 
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act without first receiving a recommendation from that Committee.  Each Director shall serve until 
his or her successor is elected and shall qualify. 
 

SECTION 2. Vacancies. 
 

Vacancies in the Board of Directors and newly created directorships resulting from any 
increase in the authorized number of Directors may be filled by a majority of the Directors then in 
office, although less than a quorum, or by a sole remaining Director, at any regular or special 
meeting of the Board of Directors. 
 

SECTION 3. Resignations. 
 

Any Director may resign at any time upon written notice to the Secretary of the 
corporation.  Such resignation shall take effect on the date of receipt of such notice or at any later 
date specified therein; and the acceptance of such resignation, unless required by the terms thereof 
or Section 1 of this Article, shall not be necessary to make it effective.  When one or more 
Directors shall resign effective at a future date, a majority of the Directors then in office, including 
those who have resigned, shall have power to fill such vacancy or vacancies to take effect when 
such resignation or resignations shall become effective. 
 

SECTION 4. Removals. 
 

Any Director may be removed, with or without cause, at any special meeting of the 
stockholders called for that purpose, by the affirmative vote of the holders of a majority in number 
of shares of the corporation entitled to vote for the election of Directors, and the vacancy in the 
Board caused by any such removal may be filled by the stockholders at such a meeting. 

 
 SECTION 5. Place of Meetings; Books and Records. 
 

The Board of Directors may hold its meetings, and have an office or offices, at such place 
or places within or without the State of Delaware as the Board from time to time may determine. 
 

The Board of Directors, subject to the provisions of applicable law, may authorize the 
books and records of the corporation, and offices or agencies for the issue, transfer and 
registration of the capital stock of the corporation, to be kept at such place or places outside of the 
State of Delaware as, from time to time, may be designated by the Board of Directors. 
 

SECTION 6. Annual Meeting of the Board. 
 

The first meeting of each newly elected Board of Directors, to be known as the Annual 
Meeting of the Board, for the purpose of electing officers, designating committees and the 
transaction of such other business as may come before the Board, shall be held as soon as 
practicable after the adjournment of the annual meeting of stockholders, and no notice of such 
meeting shall be necessary to the newly elected Directors in order legally to constitute the meeting, 
provided a quorum shall be present.  In the event such meeting is not held due to the absence of a 
quorum, the meeting may be held at such time and place as shall be specified in a notice given as 
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hereinafter provided for special meetings of the Board of Directors or as shall be specified in a 
written waiver signed by all of the newly elected Directors. 
 

SECTION 7. Regular Meetings. 
 

The Board of Directors shall, by resolution, provide for regular meetings of the Board at 
such times and at such places as it deems desirable.  Notice of regular meetings need not be given. 

 
SECTION 8. Special Meetings. 

 
Special meetings of the Board of Directors may be called by the Chairman of the Board or 

the President and shall be called by the Secretary on the written request of three Directors on such 
notice as the person or persons calling the meeting shall deem appropriate in the circumstances.  
Notice of each such special meeting shall be mailed to each Director or delivered to each Director 
by telephone, telegraph or any other means of electronic communication, in each case addressed 
to the Director’s residence or usual place of business, or delivered in person or given to the 
Director orally.  The notice of meeting shall state the time and place of the meeting but need not 
state the purpose thereof.  Attendance of a Director at any meeting shall constitute a waiver of 
notice of such meeting except when a Director attends a meeting for the express purpose of 
objecting to the transaction of any business because the meeting was not lawfully called or 
convened. 
 

SECTION 9. Quorum and Manner of Acting. 
 

Except as otherwise provided by statute, the Certificate of Incorporation or these By-Laws, 
the presence of a majority of the total number of Directors shall constitute a quorum for the 
transaction of business at any regular or special meeting of the Board of Directors, and the act of a 
majority of the Directors present at any such meeting at which a quorum is present shall be the act 
of the Board of Directors.  In the absence of a quorum, a majority of the Directors present may 
adjourn the meeting, from time to time, until a quorum is present.  Notice of any such adjourned 
meeting need not be given. 
 

SECTION 10. Chairman of the Board. 
 

A Chairman of the Board shall be elected by the Board of Directors from among its 
members for a prescribed term and may or may not be, at the discretion of the Board of 
Directors, an employee or an officer of the corporation.  If the Chairman is neither an employee 
nor an officer of the corporation he or she may be designated "non-executive."  The Chairman of 
the Board shall perform such duties as shall be prescribed by the Board of Directors and, when 
present, shall preside at all meetings of the stockholders and the Board of Directors.  In the 
absence or disability of the Chairman of the Board, the Board of Directors shall designate a 
member of the Board to serve as Chairman of the Board and such designated Board Member 
shall have the powers and perform the duties of the office; provided, however, that if the Chairman 
of the Board shall so designate or shall be absent from a meeting of stockholders, the President 
shall preside at such meeting of stockholders. 
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SECTION 11. Organization. 
 

At every meeting of the Board of Directors, the Chairman of the Board or, in his or her 
absence the President or, if both of these  individuals are absent, a Chairman chosen by a majority 
of the Directors present shall act as Chairman of the meeting.  The Secretary or, in his or her 
absence, an Assistant Secretary or, in the absence of the Secretary and all the Assistant Secretaries, 
any person appointed by the Chairman of the meeting shall act as Secretary of the meeting. 
 

SECTION 12. Consent of Directors in Lieu of Meeting. 
 

Unless otherwise restricted by the Certificate of Incorporation or by these By-Laws, any 
action required or permitted to be taken at any meeting of the Board of Directors, or any 
committee designated by the Board, may be taken without a meeting by a unanimous consent of 
the Directors or committee members in writing or by electronic transmission, and such written 
consent is filed with the minutes of the proceedings of the Board or committee. 
 

SECTION 13. Telephonic Meetings. 
 

Members of the Board of Directors, or any committee designated by the Board, may 
participate in a meeting of the Board or committee by means of conference telephone or other 
communications equipment by means of which all persons participating in the meeting can hear 
each other, and participation in such a meeting shall constitute presence in person at such meeting. 
 

SECTION 14. Compensation. 
 

Each Director who is not a full-time salaried officer of the corporation or any of its wholly 
owned subsidiaries, when authorized by resolution of the Board of Directors, may receive Director 
compensation in the form of a retainer and in addition may be paid a fixed fee and reimbursed for 
his or her reasonable expenses for attendance at each regular or special meeting of the Board or 
any Committee thereof. 

 
ARTICLE IV. 

 
COMMITTEES OF THE BOARD OF DIRECTORS 

 
 SECTION 1. Executive Committee. 
 

The Board of Directors may, in its discretion, designate annually an Executive Committee 
consisting of not less than three Directors as it may from time to time determine.  The Committee 
shall have and may exercise all the powers and authority of the Board of Directors in the 
management of the business and affairs of the corporation and may authorize the seal of the 
corporation to be affixed to all papers which may require it, but the Committee shall have no 
power or authority in reference to the following matters: (i) approving or adopting, or 
recommending to the stockholders, any action or matter expressly required by the Delaware 
General Corporation Law to be submitted to stockholders for approval, (ii) adopting, amending or 
repealing any By-Law of the corporation or (iii) such other matters as the Board may from time to 
time specify. 
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SECTION 2. Audit Committee. 

 
The Board of Directors shall designate annually an Audit Committee consisting of not less 

than three Directors as it may from time to time determine. The Audit Committee shall provide 
assistance to the Board in fulfilling its oversight responsibility with respect to the integrity of the 
financial statements of the corporation, the performance of the corporation’s internal audit 
function and the independent auditor, the independent auditor’s qualifications and independence, 
the compliance by the corporation with legal and regulatory requirements and such other matters 
as prescribed by the Board from time to time.  The Board shall adopt a charter for the Audit 
Committee, and the Audit Committee shall review and assess the adequacy of the charter on an 
annual basis.  All members of the Audit Committee shall meet the requirements of the charter and 
of the New York Stock Exchange and any other relevant regulatory body, as interpreted by the 
Board in its reasonable business judgment.  The Board may elect or appoint a Chairman of the 
Audit Committee who will have authority to act on behalf of the committee between meetings.  
The Chairman may appoint a temporary Chairman in his or her absence. 
 

SECTION 3. Compensation and Development Committee. 
 

The Board of Directors shall designate annually a Compensation and Development 
Committee, consisting of not less than three Directors as it may from time to time determine.  The 
Compensation and Development Committee shall provide assistance to the Board in discharging 
its responsibilities relating to the compensation and development of the Chief Executive Officer 
and other executive officers as designated by the Board, and with respect to equity-based plans, 
incentive compensation plans, retirement plans, and employee benefit plans, and such other 
matters as are prescribed by the Board from time to time.  The Board shall adopt a charter for the 
Compensation and Development Committee, and the Compensation and Development 
Committee shall review and assess the adequacy of the charter on an annual basis.  All members of 
the Compensation and Development Committee shall meet the requirements of the charter and of 
the New York Stock Exchange and any other relevant regulatory body, as interpreted by the Board 
in its reasonable business judgment.  The Board may elect or appoint a Chairman of the 
Compensation and Development Committee who will have authority to act on behalf of the 
committee between meetings.  The Chairman may appoint a temporary Chairman in his or her 
absence. 
 

SECTION 4. Directors and Corporate Governance Committee. 
 

The Board of Directors may, in its discretion, designate annually a Directors and 
Corporate Governance Committee, consisting of not less than three Directors as it may from time 
to time determine.  The Directors and Corporate Governance Committee shall provide assistance 
to the Board in discharging its responsibility for ensuring the effective governance of the 
corporation and such other matters as are prescribed by the Board from time to time. The Board 
shall adopt a charter for the Directors and Corporate Governance Committee, and the Directors 
and Corporate Governance Committee shall review and assess the adequacy of the charter on an 
annual basis.  All members of the Directors and Corporate Governance Committee shall meet the 
requirements of the charter and of the New York Stock Exchange and any other relevant 
regulatory body, as interpreted by the Board in its reasonable business judgment.  The Board may 
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elect or appoint a Chairman of the Directors and Corporate Governance Committee who will have 
authority to act on behalf of the committee between meetings.  The Chairman may appoint a 
temporary Chairman in his or her absence. 
 

SECTION 5. Committee Chairman, Books and Records. 
 

Unless designated by the Board of Directors, each Committee shall elect a Chairman to 
serve for such term as it may determine.  Each committee shall fix its own rules of procedure and 
shall meet at such times and places and upon such call or notice as shall be provided by such rules. 
It shall keep a record of its acts and proceedings, and all action of the Committee shall be reported 
to the Board of Directors at the next meeting of the Board. 
 

SECTION 6. Alternates. 
 

Alternate members of the Committees prescribed by this Article IV may be designated by 
the Board of Directors from among the Directors to serve as occasion may require.  Whenever a 
quorum cannot be secured for any meeting of any such Committee from among the regular 
members thereof and designated alternates, the member or members of such Committee present 
at such meeting and not disqualified from voting, whether or not that member or they constitute a 
quorum, may unanimously appoint another member of the Board to act at the meeting in the 
place of any such absent or disqualified member. 
 

Alternate members of such Committees shall receive a reimbursement for expenses and 
compensation at the same rate as regular members of such Committees. 
 

SECTION 7. Other Committees; Subcommittees; Delegation. 
 

The Board of Directors may designate such other Committees, each to consist of one or 
more Directors, as it may from time to time determine, and each such Committee shall serve for 
such term and shall have and may exercise, during intervals between meetings of the Board of 
Directors, such duties, functions and powers as the Board of Directors may from time to time 
prescribe.  Any Committee of the Board may create one or more subcommittees of the 
Committee and delegate to the subcommittee any or all of the powers and authority of the 
Committee.  A subcommittee shall consist of one or more members of the Committee.   
 

SECTION 8. Quorum and Manner of Acting. 
 

At each meeting of any Committee the presence of a majority of the members of such 
Committee, whether regular or alternate, shall be necessary to constitute a quorum for the 
transaction of business, and if a quorum is present the concurrence of a majority of those present 
shall be necessary for the taking of any action; provided, however, that no action may be taken by 
the Executive Committee when two or more officers of the corporation are present as members at 
a meeting of such Committee unless such action shall be concurred in by the vote of  a majority of 
the members of such Committee who are not officers of the corporation. 
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SECTION 9. Election under Delaware General Corporation Law. 
 
The corporation elects to be governed by paragraph (2) of Section 141(c) of the Delaware 

General Corporation Law in determining the authority of the Board of Directors to delegate 
powers to a committee of the Board of Directors. 

 
ARTICLE V. 

 
OFFICERS 

 
SECTION 1. Number. 
 
The officers of the corporation shall be a President, a Vice President and Chief Financial 

Officer, a Vice President-Law, a Secretary, and a Treasurer, each of which officers shall be elected 
by the Board of Directors, and such other officers as the Board of Directors may determine, in its 
discretion, to elect.  Any number of offices may be held by the same person.  Any officer may hold 
such additional title descriptions or qualifiers such as "Chief Executive Officer," "Chief Operating 
Officer," "Senior Vice President," "Executive Vice President" or "Assistant Secretary" or such other 
title as the Board of Directors shall determine. 
 

SECTION 2. Election, Term of Office and Qualifications. 
 

The officers of the corporation shall be elected annually by the Board of Directors.  Each 
officer elected by the Board of Directors shall hold office until the officer’s successor shall have 
been duly elected and qualified, or until the officer shall have died, resigned or been removed in 
the manner hereinafter provided. 
 

SECTION 3. Resignations. 
 

Any officer may resign at any time upon written notice to the Secretary of the corporation.  
Such resignation shall take effect at the date of its receipt, or at any later date specified therein; and 
the acceptance of such resignation, unless required by the terms thereof, shall not be necessary to 
make it effective. 
 

SECTION 4. Removals. 
 

Any officer elected or appointed by the Board of Directors may be removed, with or 
without cause, by the Board of Directors at a regular meeting or special meeting of the Board.  
Any officer or agent appointed by any officer or committee may be removed, either with or 
without cause, by such appointing officer or committee or by the Board of Directors. 
 

SECTION 5. Vacancies. 
 

Any vacancy occurring in any office of the corporation may be filled for the unexpired 
portion of the term in the same manner as prescribed in these By-Laws for regular election or 
appointment to such office. 
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SECTION 6. Compensation of Officers. 
 

The compensation of all officers elected by the Board of Directors shall be approved or 
authorized by the Board of Directors or by the President when so authorized by the Board of 
Directors or these By-Laws, subject to the responsibilities reserved for the Compensation and 
Development Committee pursuant to Article IV, Section 3 of these By-Laws. 

 
SECTION 7. President and Chief Executive Officer. 

 
The President shall be the chief executive officer of the corporation and shall have, subject 

to the control of the Board of Directors, the general executive responsibility for the management 
and direction of the business and affairs of the corporation, and the general supervision of its 
officers, employees and agents.  He or she shall have the power to appoint any and all officers, 
employees and agents of the corporation not required by these By-Laws to be elected by the Board 
of Directors or not otherwise elected by the Board of Directors in its discretion.  He or she shall 
have the power to accept the resignation of or to discharge any and all officers, employees and 
agents of the corporation not elected by the Board of Directors.  He or she shall sign all papers 
and documents to which his or her signature may be necessary or appropriate and shall have such 
other powers and duties as shall devolve upon the chief executive officer of a corporation, and 
such further powers and duties as may be prescribed for the President by the Board of Directors. 

 
SECTION 8. Vice President and Chief Financial Officer. 

 
The Vice President and Chief Financial Officer shall have responsibility for development 

and administration of the corporation's financial plans and all financial arrangements, its insurance 
programs, its cash deposits and short-term investments, its accounting policies, and its federal and 
state tax returns.  Such officer shall also be responsible for the corporation's internal control 
procedures and for its relationship with the financial community. 
 

SECTION 9. Vice President-Law. 
 

The Vice President-Law shall be the chief legal advisor of the corporation and shall have 
charge of the management of the legal affairs and litigation of the corporation. 
 

SECTION 10.  Secretary. 

The Secretary shall record the proceedings of the meetings of the stockholders and directors, in 
one or more books kept for that purpose; see that all notices are duly given in accordance with the 
provisions of the By-Laws or as required by law; have charge of the corporate records and of the 
seal of the corporation; affix the seal of the corporation or a facsimile thereof, or cause it to be 
affixed, to all certificates for shares, to the extent such shares are certificated, prior to the issue 
thereof and to all documents the execution of which on behalf of the corporation under its seal is 
duly authorized by the Board of Directors or otherwise in accordance with the provisions of the 
By-Laws; keep a register of the post office address of each stockholder, director or member, sign 
with the Chairman of the Board or President certificates for shares of stock of the corporation, to 
the extent such shares are certificated, the issuance of which shall have been duly authorized by 
resolution of the Board of Directors; have general charge of the stock transfer books of the 
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corporation; and, in general, perform all duties incident to the office of Secretary and such other 
duties as from time to time may be assigned by the Board of Directors, the Chairman of the 
Board, the President or the Vice President-Law. 

 
SECTION 11. Treasurer. 

 
The Treasurer shall have the responsibility for the custody and safekeeping of all funds of 

the corporation and shall have charge of their collection, receipt and disbursement; shall receive 
and have authority to sign receipts for all monies paid to the corporation and shall deposit the 
same in the name and to the credit of the corporation in such banks or depositories as the Board 
of Directors shall approve; shall endorse for collection on behalf of the corporation all checks, 
drafts, notes and other obligations payable to the corporation; shall sign or countersign all notes, 
endorsements, guaranties and acceptances made on behalf of the corporation when and as 
directed by the Board of Directors; shall give bond for the faithful discharge of his or her duties in 
such sum and with such surety or sureties as the Board of Directors may require; shall have the 
responsibility for the custody and safekeeping of all securities of the corporation; and in general 
shall have such other powers and perform such other duties as are incident to the office of 
Treasurer and as from time to time may be prescribed by the Board of Directors or delegated by 
the President or the Vice President and Chief Financial Officer. 
 

SECTION 12. Absence or Disability of Officers. 
 

In the absence or disability of the Chairman of the Board or the President, the Board of 
Directors may designate, by resolution, individuals to perform the duties of those absent or 
disabled.  The Board of Directors may also delegate this power to a committee or to a senior 
corporate officer. 

 
ARTICLE VI. 

 
STOCK CERTIFICATES AND TRANSFER THEREOF 

 
SECTION 1.  Uncertificated Shares and Stock Certificates.  

 
The Board of Directors by resolution may determine that shares of some or all of any or 

all classes or series of stock of the corporation shall be uncertificated and shall not be represented 
by certificates, except to the extent as may be required by applicable law or as otherwise may be 
authorized by the Secretary or an Assistant Secretary.  Notwithstanding the foregoing, shares of 
stock represented by a certificate and issued and outstanding prior to the adoption of a Board of 
Directors resolution pursuant to the preceding sentence shall remain represented by a certificate 
until surrendered to the corporation.  In the event shares of stock are represented by a certificate, 
such certificates of stock of each class and series shall be signed by either the Treasurer or an 
Assistant Treasurer, or the Secretary or an Assistant Secretary of the corporation, certifying the 
number of shares, and the class and series thereof, owned by such holder in the corporation.  Any 
and all of the signatures on the certificate may be a facsimile.  In case any officer, transfer agent or 
registrar who has signed or whose facsimile signature has been placed upon a certificate shall have 
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be 
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issued by the corporation with the same effect as if he or she were such officer, transfer agent or 
registrar at the date of issue. 

 
SECTION 2.  Transfer of Stock. 
 
Transfer of shares of the capital stock of the corporation shall be made only on the books 

of the corporation by the holder thereof, or by the holder’s attorney thereunto duly authorized, 
and, with regard to certificated shares, on surrender of the certificate or certificates for such shares. 
 A person in whose name shares of stock stand on the books of the corporation shall be deemed 
the owner thereof as regards the corporation, and the corporation shall not, except as expressly 
required by statute, be bound to recognize any equitable or other claim to, or interest in, such 
shares on the part of any other person whether or not it shall have express or other notice thereof. 

 
SECTION 3.  Transfer Agent and Registrar. 
 
The corporation shall at all times maintain a transfer office or agency as required by 

applicable law. The corporation may, in addition to the said offices, if and whenever the Board of 
Directors shall so determine, maintain in such place or places as the Board shall determine, one or 
more additional transfer offices or agencies, each in charge of a transfer agent designated by the 
Board, where the shares of capital stock of the corporation of any class or classes shall be 
transferable, and also one or more registry offices, each in charge of a registrar designated by the 
Board of Directors, where such shares of stock of any class or classes shall be registered.  Except as 
otherwise provided by resolution of the Board of Directors in respect of temporary certificates, no 
certificates for shares of capital stock of the corporation shall be valid unless countersigned by a 
transfer agent and registered by a registrar authorized as aforesaid 

 
SECTION 4.  Additional Regulations. 
 
The Board of Directors may make such additional rules and regulations as it may deem 

expedient concerning the issue, transfer and registration of shares of the capital stock of the 
corporation. 

 
SECTION 5.  Lost, Destroyed or Mutilated Certificates. 

 
The Board of Directors may provide for the issuance of new certificates, or may provide 

procedures for the issuance of uncertificated shares, of stock to replace certificates of stock lost, 
stolen, mutilated or destroyed or alleged to be lost, stolen, mutilated or destroyed upon such terms 
and in accordance with such procedures as the Board of Directors shall deem proper and 
prescribe. 

 
SECTION 6.  Record Date. 
 
In order that the corporation may determine the stockholders entitled to notice of or to 

vote at any meeting of stockholders or any adjournment thereof, or entitled to receive payment of 
any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in 
respect of any change, conversion or exchange of stock or for the purpose of any other lawful 
action, the Board of Directors may fix, in advance, a record date, which shall not be more than 
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sixty nor less than ten days before the date of such meeting, nor more than sixty days prior to any 
other action.  A determination of stockholders of record entitled to notice of or to vote at a 
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that 
the Board of Directors may fix a new record date for the adjourned meeting. 

 
ARTICLE VII. 

 
DIVIDENDS, SURPLUS, ETC. 

 
Except as otherwise provided by statute or the Certificate of Incorporation, the Board of 

Directors may declare dividends upon the shares of its capital stock either (1) out of its surplus, or 
(2) in case there shall be no surplus, out of its net profits for the fiscal year in which the dividend is 
declared and/or the preceding fiscal year, whenever, and in such amounts as, in its opinion, the 
condition of the affairs of the corporation shall render it advisable.  Dividends may be paid in cash, 
in property or in shares of the capital stock of the corporation. 

 
ARTICLE VIII. 

 
SEAL 

 
The corporate seal shall have the name of the corporation inscribed thereon and shall be 

in such form as may be approved from time to time by the Board of Directors.  The seal may be 
used by causing it or a facsimile thereof to be impressed or affixed or in any other manner 
reproduced. 

 
ARTICLE IX. 

 
FISCAL YEAR 

 
The fiscal year of the corporation shall begin on the first day of January of each year. 

 
ARTICLE X. 

 
INDEMNIFICATION 

 
SECTION 1. Right to Indemnification. 

 
Each person who was or is made a party or is threatened to be made a party to or is 

involved (including, without limitation, as a witness) in any actual or threatened action, suit or 
proceeding, whether civil, criminal, administrative or investigative (hereinafter a "proceeding"), by 
reason of the fact that he or she is or was a director or officer of the corporation or is or was 
serving at the request of the corporation as a director, officer, employee or agent of another 
corporation or of a partnership, joint venture, trust or other enterprise, including service with 
respect to an employee benefit plan (hereinafter an "indemnitee"), whether the basis of such 
proceeding is alleged action in an official capacity as a director, officer, employee or agent or in any 
other capacity while serving as a director, officer, employee or agent, shall be indemnified and held 
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harmless by the corporation to the full extent authorized by the Delaware General Corporation 
Law, as the same exists or may hereafter be amended (but, in the case of any such amendment, 
only to the extent that such amendment permits the corporation to provide broader 
indemnification rights than said law permitted the corporation to provide prior to such 
amendment), or by other applicable law as then in effect, against all expense, liability and loss 
(including attorney's fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in 
settlement) actually and reasonably incurred or suffered by such indemnitee in connection 
therewith and such indemnification shall continue as to an indemnitee who has ceased to be a 
director, officer, employee or agent and shall inure to the benefit of the indemnitee's heirs, 
executors and administrators, provided, however, that except as provided in Section 2 of this 
Article with respect to proceedings seeking to enforce rights to indemnification, the corporation 
shall indemnify any such indemnitee seeking indemnification in connection with a proceeding (or 
part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized 
by the Board of Directors of the corporation.  The right to indemnification conferred in this 
Section shall be a contract right and shall include the right to be paid by the corporation the 
expenses incurred in defending any such proceeding in advance of its final disposition (hereinafter 
an "advancement of expenses"); provided, however, that, if the Delaware General Corporation Law 
requires, an advancement of expenses incurred by an indemnitee in his or her capacity as a 
director or officer (and not in any other capacity in which service was or is rendered by such 
indemnitee while a director or officer, including, without limitation, service to an employee benefit 
plan, except as required by law) shall be made only upon delivery to the corporation of an 
undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it shall 
ultimately be determined that such indemnitee is not entitled to be indemnified under this Section 
1, or otherwise.  

 
SECTION 2. Right of Indemnitee to Bring Suit. 

 
If a claim under Section 1 of this Article is not paid in full by the corporation within sixty 

days after a written claim has been received by the corporation, except in the case of a claim for an 
advancement of expenses, in which case the applicable period shall be twenty days, the indemnitee 
may at any time thereafter bring suit against the corporation to recover the unpaid amount of the 
claim and, to the extent successful in whole or in part, the indemnitee shall be entitled to be paid 
also the expense of prosecuting such suit.  The indemnitee shall be presumed to be entitled to 
indemnification under this Article upon submission of a written claim (and, in an action brought to 
enforce a claim for an advancement of expenses where the required undertaking, if any is required, 
has been tendered to the corporation), and thereafter the corporation shall have the burden of 
proof to overcome the presumption that the indemnitee is so entitled.  Neither the failure of the 
corporation (including its Board of Directors, independent legal counsel or its stockholders) to 
have made a determination prior to the commencement of such suit that indemnification of the 
indemnitee is proper in the circumstances nor an actual determination by the corporation 
(including its Board of Directors, independent legal counsel or its stockholders) that the 
indemnitee is not entitled to indemnification shall be a defense to the suit or create a presumption 
that the indemnitee is not so entitled, except as required by law.   
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SECTION 3. Nonexclusivity of Rights. 
 

The rights to indemnification and to the advancement of expenses conferred in this Article 
shall not be exclusive of any other right which any person may have or hereafter acquire under any 
statute, provision of the Certificate of Incorporation, By-Laws, agreement, vote of stockholders or 
disinterested directors or otherwise. 
 

SECTION 4. Insurance, Contracts and Funding. 
 

The corporation may maintain insurance, at its expense, to protect itself and any director, 
officer, employee or agent of the corporation or another corporation, partnership, joint venture, 
trust or other enterprise against any expense, liability or loss, whether or not the corporation would 
have the power to indemnify such person against such expense, liability or loss under the Delaware 
General Corporation Law.  The corporation may enter into contracts with any indemnitee in 
furtherance of the provisions of this Article and may create a trust fund, grant a security interest or 
use other means (including, without limitation, a letter of credit) to ensure the payment of such 
amounts as may be necessary to effect indemnification as provided in this Article. 
 

SECTION 5. Definition of Director and Officer. 
 

Any person who is or was serving as a director of a wholly owned subsidiary of the 
corporation shall be deemed, for purposes of this Article only, to be a director or officer of the 
corporation entitled to indemnification under this Article. 

 
SECTION 6. Indemnification of Employees and Agents of the Corporation. 

 
The corporation may, by action of its Board of Directors from time to time, grant rights to 

indemnification and advancement of expenses to employees and agents of the corporation with the 
same scope and effects as the provisions of this Article with respect to the indemnification and 
advancement of expenses of directors and officers of the corporation. 

 
ARTICLE XI. 

 
CHECKS, DRAFTS, BANK ACCOUNTS, ETC. 

 
SECTION 1. Checks, Drafts, Etc.; Loans. 

 
All checks, drafts or other orders for the payment of money, notes or other evidences of 

indebtedness issued in the name of the corporation shall be signed by such officer or officers, 
agent or agents of the corporation and in such manner as shall, from time to time, be determined 
by resolution of the Board of Directors.  No loans shall be contracted on behalf of the corporation 
unless authorized by the Board of Directors.  Such authority may be general or confined to 
specific circumstances. 
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SECTION 2. Deposits. 
 

All funds of the corporation shall be deposited, from time to time, to the credit of the 
corporation in such banks, trust companies or other depositories as the Board of Directors may 
select, or as may be selected by any officer or officers, agent or agents of the corporation to whom 
such power may, from time to time, be delegated by the Board of Directors; and for the purpose 
of such deposit, the Chairman, the President, any Vice President, the Treasurer or any Assistant 
Treasurer, the Secretary or any Assistant Secretary or any other officer or agent to whom such 
power may be delegated by the Board of Directors, may endorse, assign and deliver checks, drafts 
and other orders for the payment of money which are payable to the order of the corporation. 

 
ARTICLE XII. 

 
NOMINATIONS OF DIRECTOR CANDIDATES 

 
SECTION 1. General. 

 
Nomination of candidates for election as directors of the corporation at any meeting of 

stockholders called for election of directors (an "Election Meeting") may be made by the Board of 
Directors or by any stockholder entitled to vote at such Election Meeting. 
 

SECTION 2. Nominations by Board of Directors. 
 

Nominations made by the Board of Directors shall be made at a meeting of the Board of 
Directors, or by written consent of directors in lieu of a meeting, not less than 30 days prior to the 
date of the Election Meeting.  At the request of the Secretary of the corporation each proposed 
nominee shall provide the corporation with such information concerning himself or herself as is 
required, under the rules of the Securities and Exchange Commission, to be included in the 
corporation's proxy statement soliciting proxies for his or her election as a director. 
 

SECTION 3. Nominations by Stockholder. 
 
Any stockholder who intends to make a nomination at the annual meeting of stockholders 

shall deliver a notice addressed to the Secretary of the corporation and received at the principal 
executive offices of the corporation in compliance with the timeliness requirements applicable to a 
stockholder's notice under Article II, Section 10 of these By-laws and setting forth (a) as to each 
nominee whom the stockholder proposes to nominate for election as a director, (i) the name, age, 
business address and residence address of the nominee, (ii) the principal occupation or 
employment of the nominee, (iii) the class and number of shares of capital stock of the 
corporation which are beneficially owned by the nominee and (iv) any other information 
concerning the nominee that would be required, under the rules of the Securities and Exchange 
Commission, in a proxy statement soliciting proxies for the election of such nominee; and (b) as to 
the stockholder giving the notice, (i) the name and record address of the stockholder, (ii) the class 
and number of shares of capital stock of the corporation which are beneficially owned by the 
stockholder and (iii) whether the proponent intends or is part of a group which intends to solicit 
proxies from other stockholders in support of the nomination; provided, however, that in the 
event that an Election Meeting is called that is not the annual meeting of stockholders, notice by 
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the stockholder to be timely must be so delivered not later than the close of business on the 15th 
day following the day on which such notice of the date of the meeting was mailed or public 
disclosure of such date was made, whichever first occurs.  Such notice shall include a signed 
consent to serve as a director of the corporation, if elected, of each such nominee.  The 
corporation may require any proposed nominee to furnish such other information as may 
reasonably be required by the corporation to determine the eligibility of such proposed nominee 
to serve as a director of the corporation. 
 

SECTION 4. Substitute Nominees. 
 

In the event that a person is validly designated as a nominee in accordance with Section 2 
or Section 3 of this Article XII and shall thereafter become unable or unwilling to stand for 
election to the Board of Directors, the Board of Directors or the stockholder who proposed such 
nominee, as the case may be, may designate a substitute nominee. 
 

SECTION 5. Void Nominations. 
 

If the Chairman of the Election Meeting determines that a nomination was not made in 
accordance with the foregoing procedures, such nomination shall be void. 
 

ARTICLE XIII. 
 

AMENDMENTS 
 

These By-Laws may be altered or repealed and new By-Laws may be made by the 
affirmative vote, at any meeting of the Board, of a majority of the whole Board of Directors, or 
without a meeting by a unanimous consent of the Directors in writing or by electronic 
transmission, subject to the rights of the stockholders of the corporation to amend or repeal By-
Laws made or amended by the Board of Directors by the affirmative vote of the holders of record 
of a majority in number of shares of the outstanding stock of the corporation present or 
represented at any meeting of the stockholders and entitled to vote thereon, provided that notice 
of the proposed action be included in the notice of such meeting. 
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BURLINGTON NORTHERN SANTA FE CORPORATION 
DEFERRED COMPENSATION PLAN 

 
 

SECTION 1 - PURPOSE 
 
 1.1 Purpose.  The purpose of this Plan is to permit the executives of Burlington Northern 
Santa Fe Corporation (the "Company") and its subsidiaries to defer all or some part of their base 
salary and/or termination-related benefits, in order for the Company to attract and retain 
exceptional executives. 
 
 

SECTION 2 - ADMINISTRATION 
 
 2.1 Management Committee.  The Plan shall be administered by a management 
committee (the "Management Committee") which shall be the Burlington Northern Santa Fe 
Employee Benefits Committee.  Subject to the Compensation and Development Committee of 
the Company's Board of Directors (the "Board"), the Management Committee shall interpret the 
Plan, prescribe, amend and rescind rules relating to it, select eligible Participants, and take all 
other actions necessary for its administration, which actions shall be final and binding upon all 
Participants.  No member of the Management Committee shall vote on any matter that pertains 
solely to himself or herself. 
 
 

SECTION 3 - PARTICIPANTS 
 
 3.1 Participants.  The Management Committee shall determine and designate the 
executives of the Company and its subsidiaries who are eligible to defer base salary and/or 
termination-related benefits under the Plan (the "Participants").  Participants, in general, will be 
limited to those executives who because of their management or staff positions have the principal 
responsibility for the management, direction and success of the Company as a whole or a 
particular business unit thereof.  Directors of the Company who are full-time executives of the 
Company shall be eligible to participate in the Plan.  Notwithstanding the foregoing, employees 
who receive benefits under The Atchison, Topeka and Santa Fe Railway Company, Burlington 
Northern, Inc. or Burlington Northern Santa Fe Corporation change in control agreements shall 
be eligible to participate in the Plan to the extent provided in Section 4.7 hereof.  No person shall 
become a Participant in the Plan after December 31, 2004. 
 
 

SECTION 4 - DEFERRALS 
 
 4.1 Deferred Payment.  Prior to the commencement of any payroll period, each 
Participant may elect to have the payment of all or a portion of his or her base salary and/or 
termination-related benefits attributable to services performed during such payroll period 
deferred until the earliest to occur of his or her retirement, death, permanent disability, 
resignation or termination of employment with the Company.  The election shall be made on a 
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form prescribed by the Management Committee, and shall remain in effect for subsequent 
payroll periods until amended or revoked by the Participant on a form prescribed by the 
Management Committee.  No such amendment or revocation shall be effective until the payroll 
period next following the payroll period in which such amendment or revocation is made.  If a 
Participant does not have an election in effect for a given payroll period, the base salary and/or 
termination-related benefits paid to him or her for such payroll period shall be paid in accordance 
with the Company's normal payroll practices.  Notwithstanding the previous provisions of this 
section, no amounts earned after December 31, 2004, may be deferred under the Plan, and no 
deferral election may be made after December 31, 2004. 
 
 4.2 Special Deferrals.  The Management Committee may, in its discretion, approve 
deferred payments (called "Special Deferrals") as follows.  Prior to the commencement of any 
payroll period, each Participant may elect to have the payment of all or a portion of his or her 
base salary and/or termination-related benefits attributable to services performed during such 
payroll period deferred until the earliest to occur of a date specified by the Management 
Committee, or the Participant's retirement, death, permanent disability, resignation or 
termination of employment with the Company.  The Special Deferral election shall be made on a 
form prescribed by the Management Committee, and shall remain in effect for subsequent 
payroll periods until amended or revoked by the Participant on a form prescribed by the 
Management Committee.  No such amendment or revocation shall be effective until the payroll 
period next following the payroll period in which such amendment or revocation is made.  If a 
Participant does not have a Special Deferral election in effect for a given payroll period, the base 
salary and/or termination-related benefits paid to him or her for such payroll period shall be paid 
in accordance with Section 4.1.  Notwithstanding the previous provisions of this section, no 
amounts earned after December 31, 2004, may be deferred under the Plan, and no deferral 
election may be made after December 31, 2004. 
 
 4.3 Memorandum Account.  The Company shall establish a ledger account (the 
"Memorandum Account") for each Participant who has elected to defer the payment of his or her 
base salary and/or termination-related benefits, for the purpose of reflecting the Company's 
obligation to pay the deferred base salary and/or termination-related benefits as provided in 
Sections 4.5 and 4.7.  A separate Memorandum Account shall be established for each Special 
Deferral for each Participant.  Interest shall accrue on the deferred base salary and/or 
termination-related benefits to the date of distribution, and shall be credited to the Memorandum 
Account at the end of each calendar quarter or such other periods as may be determined by the 
Management Committee.  The Management Committee, with the approval of the Compensation 
and Development Committee, shall determine the rate of interest periodically and in so doing 
may take into account the earnings, losses, appreciation or depreciation attributable to any 
discretionary investments made pursuant to Section 4.4. 
 
 4.4 Discretionary Investment by Company.  The deferred base salary and/or termination-
related benefits to be paid to the Participants is an unfunded obligation of the company.  The 
Management Committee may annually direct that an amount equal to the deferred base salary 
and/or termination-related benefits for that year shall be invested by the Company as the 
Management Committee, in its sole discretion, shall determine.  The Management Committee 
may in its sole discretion determine that all or some portion of an amount equal to the deferred 
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base salary and/or termination-related benefits shall be paid into one or more grantor trusts to be 
established by the Company of which it shall be the beneficiary, and to the assets of which it 
shall become entitled as and to the extent that Participants receive benefits under this Plan.  The 
Management Committee may designate an investment advisor to direct investments and 
reinvestments of the funds, including investment of any grantor trusts hereunder. 
 
 4.5 Payment of Deferred Base Salary and/or Termination-Related Benefits.  Not later 
than December 31, 2004, the Participant (or his or her Beneficiary in the case of his or her death) 
may irrevocably elect to have the balance of his or her Memorandum Account, plus interest (at a 
rate determined by the Management Committee pursuant to Section 4.3) on the outstanding 
account balance to the date of distribution paid to him or her as follows: 

 
(a) in a lump sum cash payment; or 

 
(b) in periodic, annual installments over a period of two (2) to ten (10) years. 

 
 Payments shall commence or be made in January of the year following the Participant's 
retirement, death, permanent disability, resignation, termination of employment, or Special 
Deferral payment date (or within a reasonable time thereafter).  If no election is made, 
distribution shall be made in a lump sum cash payment in January of the year following the 
Participant’s termination of employment. 
 
 4.6 Acceleration of Payment of Deferred Base Salary and/or Termination-Related 
Benefits.  The Management Committee, in its sole discretion, may accelerate the payment of the 
unpaid balance of a Participant's Memorandum Account upon its determination that the 
Participant(or his Beneficiary in the case of his death) has incurred a severe and unexpected 
financial hardship.  Such accelerated payment shall not exceed the amount necessary to relieve 
such hardship.  The Management Committee in making its determination may consider such 
factors and require such information as it deems appropriate.  Notwithstanding the previous 
provisions of this section, no accelerated payment shall be made after December 31, 2004. 
 
 4.7 Special Rule for Deferral and Payment of Termination-Related Benefits.  Each 
participant may also elect to defer the receipt of all or a portion of his or her termination-related 
benefits from the Company, provided that no amounts earned after December 31, 2004, may be 
deferred under the Plan, and no deferral election may be made after December 31, 2004.  
Payment of deferred termination-related benefits shall be made to the Participant (or his or her 
Beneficiary, in the event of the Participant's death) in accordance with the provisions of Section 
4.5 above.  For purposes of this Plan, the term "termination-related benefits" shall mean cash 
payments from the Company attributable to a Participant's termination of employment from the 
Company, including severance and related payments, but excluding payments made from a 
qualified or nonqualified retirement plan, payments made for legal fees or other expenses 
incurred as a result of such termination, and payments made to compensate a Participant for any 
excise tax liability under Internal Revenue Code section 4999. 
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SECTION 5 - GENERAL PROVISIONS 
 
 5.1 Unfunded Obligation.  The deferred amounts to be paid to Participants pursuant to 
this Plan are unfunded obligations of the Company.  The Company is not required to segregate 
any monies from its general funds, to create any trusts, or to make any special deposits with 
respect to this obligation.  Title to and beneficial ownership of any investments including trust 
investments which the Company may make to fulfill this obligation shall at all times remain in 
the Company.  Any investments and the creation or maintenance of any trust or memorandum 
accounts shall not create or constitute a trust or a fiduciary relationship between the Management 
Committee or the Company and a Participant, or otherwise create any vested or beneficial 
interest in any Participant or his or her Beneficiary or his or her creditors in any assets of the 
Company whatsoever.  The Participants shall have no claim against the Company for any 
changes in the value of any assets which may be invested or reinvested by the Company with 
respect to this Plan. 
 
 5.2 Base Salary.  The term "base salary" shall mean the Participant's base salary exclusive 
of bonuses or other forms of cash or non-cash incentive compensation. 
 
 5.3 Beneficiary.  The term "Beneficiary" shall mean the person or persons to whom 
payments are to be paid pursuant to the terms of the Plan in the event of the Participant's death.  
The designation shall be on a form provided by the Management Committee, executed by the 
Participant, and delivered to the Committee.  A Participant may change his beneficiary 
designation at any time.  If no beneficiary is designated, the designation is ineffective, or in the 
event the Beneficiary dies before the balance of the Memorandum Account is paid, the balance 
shall be paid to the Participant's spouse, or if there is no surviving spouse, to his or her lineal 
descendants, pro rata, or if there is no surviving spouse or lineal descendants, to the Participant's 
estate (unless the Management Committee for a given year has designated investment in an 
annuity, in which case the payment options selected by the Participant with respect thereto shall 
govern). 
 
 5.4 Permanent Disability.  A Participant shall be deemed to have become disabled for 
purposes of this Plan if the Management Committee finds, upon the basis of medical evidence 
satisfactory to it, that the Participant is totally disabled, whether due to physical or mental 
condition, so as to be prevented from engaging in further employment by the Company or any of 
its subsidiaries and that such disability will be permanent and continuous during the remainder of 
his or her life. 
 
 5.5 Incapacity of Participant or Beneficiary.  If the Management Committee finds that 
any Participant or Beneficiary to whom a payment is payable under the Plan is unable to care for 
his or her affairs because of illness or accident or is under a legal disability, any payment due 
(unless a prior claim therefor shall have been made by a duly appointed legal representative) at 
the discretion of the Committee, may be paid to the spouse, child, parent or brother or sister of 
such Participant or Beneficiary or to any person whom the Committee has determined has 
incurred expense for such Participant or Beneficiary.  Any such payment shall be a complete 
discharge of the obligations of the Company under the provisions of the Plan. 
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 5.6 Nonassignment.  The right of a Participant or Beneficiary to the payment of any 
amounts under the Plan may not be assigned, transferred, pledged or encumbered nor shall such 
right or other interests be subject to attachment, garnishment, execution or other legal process. 
 
 5.7 No Right to Continued Employment.  Nothing in the Plan shall be construed to confer 
upon any Participant any right to continued employment with the Company or a subsidiary, nor 
interfere in any way with the right of the Company or a subsidiary to terminate the employment 
of such Participant at any time without assigning any reason therefore. 
 
 5.8 Withholding Taxes.  Appropriate payroll taxes shall be withheld from cash payments 
made to Participants pursuant to this Plan. 
 
 5.9 Termination and Amendment.  The Compensation and Development Committee may 
from time to time amend, suspend or terminate the Plan, in whole or in part, and if the Plan is 
suspended or terminated, the Compensation and Development Committee may reinstate any or 
all of its provisions.  The Management Committee may amend the Plan provided that it may not 
suspend or terminate the Plan, substantially increase the administrative cost of the Plan or the 
obligations of the Company, or expand the classification of employees who are eligible to 
participate in the Plan.  No amendment, suspension or termination may impair the right of a 
Participant or his designated Beneficiary to receive the deferred compensation benefit accrued 
prior to the later of the date of adoption or the effective date of such amendment, suspension or 
termination. 
 
 5.10 Applicable Law.  The Plan shall be construed and governed in accordance with the 
laws of the State of Texas. 
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Burlington Northern Santa Fe Corporation 
Senior Management Stock Deferral Plan 

 
 The following sets forth the rules that apply to the Burlington Northern Santa Fe 
Corporation Senior Management Stock Deferral Plan (the “Plan”): 
 
1. Purpose.  The purpose of the Plan is to permit eligible employees of Burlington Northern 
Santa Fe Corporation and its principal subsidiary, The Burlington Northern and Santa Fe 
Railway Company (collectively, the “Company”) to defer delivery of common stock (“Stock”) of 
Burlington Northern Santa Fe Corporation otherwise distributable to Eligible Employees (as 
defined below), and thereby to allow the employees to defer a portion of their Stock income on a 
pre-tax basis.  The “Effective Date” of the Plan is December 1, 1996.  The “Plan Year” is the 
calendar year. 
 
2. Eligible Employees.  Participation in the Plan shall be limited to “Eligible Employees.”  
The determination of the persons selected as “Eligible Employees” shall be made by the 
Committee (as described below), and shall be limited to a select group of management or highly 
compensated employees.  Beginning as of the Effective Date (as described below), and until 
revised by the Committee, the “Eligible Employees” shall consist of each of those Senior 
Management employees of the Company who: (i) is at salary band 34 or higher; and (ii) has a 
total base salary plus target bonus of at least $100,000.  An Eligible Employee who defers the 
delivery of Stock in accordance with the Plan shall thereby become a “Participant” in the Plan. 
 
3. Deferral Election.  An employee may elect to defer the delivery of Stock otherwise 
distributable to him or her under the Burlington Northern Santa Fe 1996 Stock Incentive Plan 
and any other stock-based compensation plan of the Company, as well as any other 
predecessor plans and successor plans (the “Stock Plans”) pursuant to (a) stock options 
(“Options”); and (b) restricted stock, including matching stock with respect to such restricted 
stock (collectively, “Restricted Stock”).  Such deferral shall be made by filing a “Deferral 
Election” with the Company in accordance with the Plan, subject to the following: 
 
(a) A Deferral Election shall be effective only if the employee satisfies the requirements for 

an Eligible Employee at the time the Stock would have been delivered in the absence of 
the Deferral Election. 

 
(b) A Participant’s Deferral Election with respect to Restricted Stock or Options shall identify 

the shares to be covered by the election, and may apply to all or any portion of the 
shares of such stock, provided that if the Participant elects deferral of an award of 
Restricted Stock or Options worth $20,000 or less, the entire stock award shall be 
subject to the Deferral Election.  The election with respect to Restricted Stock must be 
made prior to the date of grant of the Restricted Stock (or such earlier date established 
by the Committee), and will be irrevocable. 

 
(c) A Participant’s Deferral Election with respect to Options shall identify the Options that 

are covered by the election, and may apply to any non-qualified stock option that is 
outstanding on the date the Deferral Election is made; provided that any Deferral 
Election shall apply to all (but not less than all) of the shares subject to any outstanding 
non-qualified stock options granted to the Participant on any grant date.  The same 
deferral period shall apply to all Options granted to a Participant on a single grant date, 
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but, subject to the Plan, the Participant may elect different deferral periods for Options 
granted on different grant dates.  A Deferral Election may be made with respect to the 
delivery of Option stock by an Eligible Employee at any time the employee holds 
Options, except that no election may be made after the Participant's employment has 
terminated.  The Deferral Election with respect to any Option will be irrevocable. 

 
(d) The Deferral Election with respect to any shares of Stock shall specify the method of 

distribution of those shares at the end of the deferral period, as elected by the 
Participant and subject to the terms of the Plan. 

 
(e) A Deferral Election will be deemed to be filed with the Company on the date it is 

received by the Director of Compensation. 
 
(f) Notwithstanding any other provisions of this Plan, no deferrals may be made into the 

Plan after December 31, 2004, and no Deferral Election may be made after December 
31, 2004. 

 
4. Special Rules for Exercise of Options.  The exercise of an Option subject to a Deferral 
Election shall be subject to the following: 
 
(a) The Deferral Election for any Option shall be effective for Option exercises occurring on 

or after the six-month anniversary of the date of such election.  The Deferral Election 
shall remain in effect for the period specified in such election but shall not be less than 
one year.  The Deferral Election shall expire upon the earlier of the date set forth in such 
election or the Option expiration date. 

 
(b) After the Deferral Election is filed for any Option but before it becomes effective, the 

Option shall not be exercisable; provided, however, that the Deferral Election shall be 
cancelled, and the Option shall become exercisable (to the extent that it would have 
otherwise have been exercisable in the absence of the Deferral Election) upon the 
occurrence, prior to the date the election has become effective, of either a Change in 
Control or the Participant's termination of employment. 

 
(c) Subject to the Plan, Options providing for deferred delivery of Option stock may be 

exercised by delivery to the Secretary of the Company of a notice of exercise specifying 
the number of shares to be purchased, and accompanied by shares of Stock then 
owned by the Participant having value sufficient to satisfy the exercise price (or, if 
permitted by the Company, by submitting a signed statement to the Director of 
Compensation that the Participant then owns sufficient shares).  The Company shall 
require evidence or attestation that the shares have been continuously owned by the 
Participant for not less than six months prior to the exercise.  For purposes of the 
foregoing requirement as to continuous ownership of shares, (i) shares subject to 
deferred delivery are not deemed owned until delivery occurs, and (ii) continuous 
ownership of the shares shall be deemed interrupted by delivery for a prior option 
exercise (so that the same shares may not be used to satisfy the purchase price of an 
Option more than once in any six-month period).  Shares which are delivered by the 
Participant to satisfy the exercise price shall be returned to the Participant as soon as 
practicable after delivery and exercise. 

 
5. Withholding.  Any tax withholding due at the time of crediting of Share Units to a 
Participant’s Account, or at the time of vesting of such Share Units, shall be payable by the 
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Participant by check to the Company.  The Participant may elect to have the withholding 
obligation which arises upon distribution of the Deferral Account satisfied by the Stock credited 
to the Participant’s Deferred Account (or that would otherwise be credited to that account) 
sufficient to satisfy the withholding obligation. 
 
6. Deferred Accounts.  The Company shall establish a Deferred Account (or more than one 
Deferred Account, as described below) for each Participant.  A separate Deferred Account shall 
be established for each separate Restricted Stock award that is subject to deferral, and for each 
exercise of an Option award that is subject to deferral.  Each Deferred Account for a Participant 
shall be subject to the following adjustments: 
 
(a) For each Restricted Stock award subject to deferral, the Participant’s Deferred Account 

established for that award will be credited with the number of Share Units equal to the 
number of shares of Stock that the Participant would have received in the absence of the 
deferral, with such crediting occurring as of the date the shares would have been 
distributed in the absence of the deferral. 

 
(b) For each Option award subject to deferral, the Participant’s Deferred Account 

established for that award will be credited with the number of Share Units equal to the 
net additional number of shares of Stock resulting from the Option exercise that the 
Participant would have received in the absence of the deferral, with such crediting 
occurring as of the date the shares would have been distributed in the absence of the 
deferral. 

 
(c) As of the date of any distribution of shares of Stock with respect to a Participant's 

Deferred Account under the Plan, the Share Units credited to a Participant's Deferred 
Account shall be reduced by the number of Shares distributed to the Participant. 

 
(d) The number of Share Units to be credited to a Participant’s Deferred Account in 

accordance with paragraphs (a) and (b), and the number of Share Units in the Deferred 
Account balance as of any date, shall be equitably adjusted by the Company for any 
change in the outstanding shares of common stock of the Company by reason of any 
stock dividend, split, spinoff, recapitalization or other similar change, to the same extent 
such adjustments would be made under the applicable Stock Plan with respect to shares 
of Stock, as necessary to preserve the benefit of the Plan for the Participant and the 
Company. 

 
7. Dividends.  As of each dividend record date for Stock occurring on or after the date any 
Share Units are credited to a Deferred Account of a Participant, and prior to the date of 
distribution of shares of Stock with respect to those Share Units (or, if applicable, the date of 
forfeiture of the Share Units), the Participant shall receive a cash payment equal to the amount 
of the dividend that would be payable with respect to the number of shares of Stock equal to the 
number of Share Units credited to the Participant’s Deferred Account on the dividend record 
date, with such payment made on the date of payment of the applicable dividend. 
 
8. Vesting in Share Units.  The vesting provisions that would have been applicable to the 
shares of Stock in the absence of a Deferral Election shall apply to Share Units credited to the 
Participant’s Deferred Account as though each Share Unit represented one share of Stock; 
provided that dividends shall be fully vested, to the extent that such dividends are payable with 
respect to Stock for record dates occurring on or after the date the Share Units are credited to 
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the Participant’s Deferred Account and prior to any forfeiture of Share Units, and would have 
been vested if the Stock were not subject to a Deferral Election. 
 
9. Distribution of Account.  The Participant shall receive a distribution of shares of Stock 
equal to the number of Share Units credited to each of his or her Deferred Accounts (excluding 
Share Units that are not vested), in accordance with the terms of the applicable Deferral 
Election and subject to the terms of the Plan.  Such shares may consist, either in whole or in 
part, of the Company's authorized and unissued Stock or shares of the Company's authorized 
and issued Stock reacquired by the Company and held in its treasury. 
 
10. Distribution Elections.  Subject to the provisions of the Plan, distributions with respect to 
a Participant’s Deferred Accounts shall be made in accordance with the election of the 
Participant.  Except as otherwise provided in the Plan, the Participant may make a different 
distribution election with respect to each Deferred Account.  Notwithstanding any other 
provisions of this Plan, distribution elections must be made not later than December 31, 2004, 
and distribution elections on file on December 31, 2004, shall be irrevocable as of such date.  In 
the absence of a distribution election, a Participant’s Deferred Account shall be distributed in a 
lump sum within 60 days after termination of employment. 
 
11. Distributions While Employed.  A Participant’s Deferral Election for any Deferred 

Account may provide that all of a Deferred Account balance will be paid while the Participant is 
employed by the Company or its subsidiaries; provided, however, that the distribution during 
employment must be not less than three years from the date on which the Deferral Account is 
established.  Distributions made to a Participant while employed will be made in a lump sum. 
 
12. Distributions after Termination.  Distributions with respect to a Participant’s Deferred 
Account following the Participant’s termination of employment shall be subject to the following: 
 
(a) Retirement.  A Participant’s Deferral Election for any Deferred Account may provide that 

the Deferred Account balance will be paid after the Participant’s Retirement, in a lump 
sum, or in annual payments over a period of from two (2) to fifteen (15) years.  If 
distributions are made under this paragraph (a), all of the Participant’s Deferred 
Accounts shall be made in the same manner.  Distributions following Retirement will be 
made or commence not later than 60 days after the Participant’s date of Retirement.  A 
Participant will be considered to have terminated employment by reason of “Retirement” 
if the Participant’s termination of employment occurs at the earlier of: (i) after the 
Participant has attained age 55 and completed at least ten (10) years of service; or (ii) 
after the Participant has attained age 65.  Notwithstanding any other provisions of this 
Plan, in the case of a Participant who is a “key employee,” as defined in Section 416(i) of 
the Internal Revenue Code without regard to paragraph (5) thereof, distributions with 
respect to a Participant’s Deferred Account following the Participant’s separation from 
service shall be paid or commence to be paid at the earlier of the date which is 6 months 
after the date of separation from service or such date as may be permitted under Section 
409A of the Internal Revenue Code. 

 
(b) Termination before Retirement.  A Participant’s Deferred Account balances will be paid 

after the Participant’s termination of employment for reasons other than Retirement or 
death in a lump sum.  However, if the Participant’s employment is terminated by his or 
her employer for reasons other than cause, the benefits may be distributed in one, two 
or three annual installments, but only if the Participant has elected this form of payment 
at least one year prior to termination of employment.  Payments under this paragraph (b) 
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shall be made or commence within 60 days following the Participant’s termination of 
employment.  Notwithstanding any other provisions of this Plan, in the case of a 
Participant who is a “key employee,” as defined in Section 416(i) of the Internal Revenue 
Code without regard to paragraph (5) thereof, distributions with respect to a Participant’s 
Deferred Account following the Participant’s separation from service shall be paid or 
commence to be paid at the earlier of the date which is 6 months after the date of 
separation from service or such date as may be permitted under Section 409A of the 
Internal Revenue Code. 

 
(c) Death.  A Participant’s Deferred Account balances will be paid after the Participant’s 

termination of employment by reason of death in a lump sum. 
 
(d) Beneficiary. If a Participant dies after termination of employment, but prior to receiving all 

of his or her benefits under the Plan, the Participant’s beneficiary will continue to receive 
the benefits at the time they would have been distributed to the Participant if the 
Participant had survived. 

 
13. Changes to Distribution Elections.  A Participant may revise his or her election with 
respect to distribution of any Deferred Account in accordance with the following: 
 
(a) Subject to paragraphs (b) and (c) below, the Participant may revise the election to 

provide for a later distribution date, but only if all of the following requirements are 
satisfied: (i) the election is filed with the Company at least one year prior to the date that 
such distribution would otherwise commence under the original election for that Deferred 
Account; (ii) the Participant has not previously revised the election for that Deferred 
Account to delay the distribution date; and (iii) the revised distribution date is not later 
than a date that would have been permitted if the date were selected as part of the initial 
Deferral Election. 

 
(b) The Participant may revise the election to provide for a different form of distribution 

following the Participant’s date of Retirement, but only if the election is filed with the 
Company at least one year prior to the Participant’s date of Retirement. 

 
(c) The Participant may revise the election to provide for a different form of distribution 

following the Participant’s termination of employment on account of the Participant’s 
death, if the election is filed with the Company prior to the date of death. 

 
14. Hardship Withdrawals.  In the discretion of the Committee, upon a showing of hardship, 
a Participant may receive a distribution with respect to Share Units credited to his or her 
Deferred Accounts prior to the date otherwise scheduled for distribution.  Notwithstanding the 
previous provisions of this section, no hardship withdrawals will be permitted after December 
31, 2004. 
 
15. Change in Control Distributions.  All Deferral Elections shall be cancelled upon the 
occurrence of a Change in Control, and delivery of the shares may not be deferred to a date 
that is later than the date of a Change in Control.  For purposes of the Plan, the term “Change in 
Control” shall have the meaning set forth in the Burlington Northern Santa Fe 1996 Stock 
Incentive Plan, as it may be amended from time to time. 
 
16. Designation of Beneficiary.  Each Participant from time to time, by signing a form 
furnished by the Committee, may designate any legal or natural person or persons (who may be 
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designated contingently or successively) to whom his or her benefits under the Plan are to be 
paid if the Participant dies before receiving all of his or her benefits.  A beneficiary designation 
form will be effective only when the signed form is filed with the Company while the Participant 
is alive and will cancel all beneficiary designation forms filed earlier.  If a deceased Participant 
failed to designate a beneficiary as provided above, or if the designated beneficiary of a 
deceased Participant dies before the Participant or before complete payment of the Participant's 
benefits, the benefits shall be paid to the legal representative or representatives of the estate of 
the last to die of the Participant and designated beneficiary. 
 
17. Statement of Deferred Accounts .  As soon as practicable after the end of each Plan 
Year, the Company shall provide each Participant with a statement of the transactions in each 
of his or her Deferred Accounts during that year and his or her Deferred Account balances as of 
the end of the year. 
 
18. Election Forms.  Participant election forms made under the Plan shall be in such form as 
may be established by the Committee.  The Committee may establish additional rules 
applicable to such elections as may be set forth in the election forms. 
 
19. Restrictions on Share Units.  Until distribution, Share Units may not be sold, assigned 
transferred, pledged or otherwise encumbered, and the Participant shall not be treated as a 
stockholder with respect to Share Units. 
 
20. Rights to Shares.  Neither the Participant nor any other person shall, by reason of the 
Plan, acquire any right in or title to any assets, funds or property of the Company whatsoever 
prior to the date shares of Stock are distributed.  The Participant shall have only a contractual 
right to the shares and cash distributable under the Plan, unsecured by any assets of the 
Company or any subsidiary. 
 
21. Plan Not Contract of Employment.  The Plan does not constitute a contract of 
employment, and does not give the Participant the right to be retained in the employ of the 
Company. 
 
22. Successors and Assigns.  The Plan shall be binding upon, and inure to the benefit of, 
the Company and its successors and assigns, and upon any person acquiring, whether by 
merger, consolidation, purchase of assets or otherwise, all or substantially all of the Company's 
assets and business. 
 
23. Administration.  The authority to manage and control the operation and administration of 
the Plan shall be vested in the BNSF Employee Benefits Committee (the “Committee”).  The 
Committee is authorized to make appropriate modifications of the Stock award agreements 
(including Stock Option and Restricted Stock agreements) to reflect deferral elections under the 
Plan.  Subject to the provisions of the Plan, the Committee will have the authority and discretion 
to interpret the Plan, to establish, amend, and rescind any rules and regulations relating to the 
Plan, to determine the terms and provisions of any agreements made pursuant to the Plan, and 
to make all other determinations that may be necessary or advisable for the administration of 
the Plan.  Any interpretation of the Plan by the Committee and any decision made by it under 
the Plan is final and binding on all persons.  Except to the extent prohibited by applicable law or 
the rules of any stock exchange, the Committee may allocate all or any portion of its 
responsibilities and powers to any one or more of its members and, except as otherwise 
provided by the Committee from time to time, the Committee delegates its responsibilities to the 



 

7 

Human Resources Department.  Any such allocation or delegation may be revoked by the 
Committee at any time. 
 
24. Amendment.  The Plan may be amended from time to time by the Chief Executive 
Officer of the Company, and additional rules may be established by the Chief Executive Officer 
of the Company, except that amendments of the rules relating to distributions of the Chief 
Executive Officer’s benefits may be amended by the Chief Executive Officer only with the 
approval of the Committee. 
 
The Burlington Northern Santa Fe Corporation Senior Management Stock Deferral Plan is 
hereby adopted, effective January 1, 1997 by Burlington Northern Santa Fe Corporation. 
 



Exhibit 10.12.2 
 

APPROVAL OF ESTATE ENHANCEMENT PROGRAM TERMINATION 

 

WHEREAS, the Board of Directors of Burlington Northern Santa Fe 
Corporation (the “Company”) adopted the Burlington Northern Santa Fe Estate 
Enhancement Program (the “Program”) on April 18, 1996; 

 
WHEREAS, pursuant to Section 6.1 of the Program, the Program may be 

amended or terminated by the Board of Directors of the Company; and  
 

WHEREAS, the Board of Directors of the Company now desires to terminate 
the Program; 
 

NOW THEREFORE, IT IS RESOLVED, that the Program is hereby 
terminated, effective as of September 1, 2003, provided, however, that such 
termination shall not result in the termination of any Split-Dollar Agreement or 
Collateral-Assignment Agreement which was entered into prior to the date of the 
termination of the Program, and any such Split-Dollar Agreement or Collateral-
Assignment Agreement which was entered into prior to the date of the termination 
of the Program shall continue to be administered as if the Program had not been 
terminated. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Burlington Northern Santa Fe Corporation 
Board of Directors 
September 18, 2003 



Exhibit 10.31.1 
 
APPROVAL OF CHANGES IN DIRECTORS’ COMPENSATION 

 
WHEREAS, the Board of Directors (“Board”) of Burlington Northern Santa 

Fe Corporation (the “Company”) desires to make changes in the compensation 
package available to non-employee Directors of the Company to reflect the 
changing market for Directors’ compensation, to simplify the number of 
components and achieve a more appropriate balance between cash compensation 
and equity-based compensation; 
 

WHEREAS, the Company maintains the Burlington Northern Santa Fe 
Corporation Directors’ Retirement Plan (the “Retirement Plan”) and, pursuant to 
Section 10 of the Retirement Plan, the Board has authority to amend, suspend or 
terminate the Retirement Plan; 
 
 WHEREAS, the Board deems it desirable to terminate the Retirement Plan 
subject to separate provisions to protect the benefits accrued to date of 
participants in the Retirement Plan who have already met or who subsequently 
meet the eligibility requirements of the Retirement Plan; 
 

Termination of the Retirement Plan 

 
 FURTHER RESOLVED, that the Retirement Plan is terminated as of July 
17, 2003; 
 
 FURTHER RESOLVED, that an individual who has terminated service as a 
member of the Board and is currently receiving benefits pursuant to the 
Retirement Plan or who has terminated service as a member of the Board and is 
eligible to receive benefits pursuant to the Retirement Plan shall receive or 
continue to receive such benefits as if the Retirement Plan had continued in 
effect; 
  
 FURTHER RESOLVED, that an individual who is a member of the Board on 
July 17, 2003, and who has served as a member of the Board for a period of at 
least ten consecutive years as of such date, or who has attained age 72 as of such 
date, and who is not an employee of the Company in the period immediately 
preceding termination of service as a member of the Board, shall be entitled to 
receive an annual payment in the amount of $40,000, which is the amount of the 
annual retainer for services as a Board member in effect at the time of the 
termination of the Retirement Plan, on the same terms as if the Retirement Plan 
had continued in effect; 
 
 FURTHER RESOLVED, that an individual who is a member of the Board on 
July 17, 2003, but who has not served as a member of the Board for a period of 



at least ten consecutive years as of such date and has not attained age 72 of such 
date, but who, at the time when such individual terminates service as a member 
of the Board is not an employee of the Company in the period immediately 
preceding termination of service as a member of the Board and has served as a 
member of the Board for a period of at least ten consecutive years, shall be 
entitled to receive an annual payment in an amount equal to the product of (i) 
$40,000, which is the amount of the annual retainer for services as a Board 
member in effect at the time of termination of the Retirement Plan, multiplied by 
(ii) a fraction, the numerator of which is the number of full months that such 
individual has served as a member of the Board as of July 17, 2003, and the 
denominator of which is 120, which payment shall be on the same terms as if the 
Retirement Plan had continued in effect; 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Burlington Northern Santa Fe Corporation 
Board of Directors 
July 17, 2003 



Exhibit 10.35 

As Amended and Restated December 9, 2004 
 
 

BURLINGTON NORTHERN SANTA FE CORPORATION 
DEFERRED COMPENSATION PLAN FOR DIRECTORS 

 
Article I 

 
Purpose 

 
1.01 The purpose of this Deferred Compensation Plan (Plan) is to attract and retain highly 

qualified individuals to serve as members of the Company’s Board of Directors. 
 

Article II 
 

Administration 
 
2.01 The Plan shall be administered by the Directors and Corporate Governance Committee of 

the Board of Directors (the “Committee”).  The Committee shall interpret the Plan, 
prescribe, amend and rescind the rules relating to it from time to time as it deems proper 
and in the best interests of the Company, and to take any other action necessary for the 
administration of the Plan.  Any decision or interpretation adopted by the Committee 
shall be final and conclusive and shall be binding upon all participants. 

 
Article III 

 
Participation 

 
3.01 Participation in this Plan is voluntary.  Each director of the Company may elect to 

participate in the Plan by written notice to the Company upon his election to the Board of 
Directors. 

 
3.02 The election, which shall be irrevocable, shall remain in effect for one year which shall 

begin on the day of the annual stockholders’ meeting and shall terminate the day before 
the succeeding annual stockholders’ meeting. 

 
3.03 The election by a director who is elected to the Board at other than an annual 

stockholders’ meeting shall remain in effect until the next annual stockholders’ meeting. 
 
3.04 Notwithstanding any other provisions of this Plan, no amounts earned after December 31, 

2004, may be deferred under the Plan, and no election to defer may be made after 
December 31, 2004. 
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Article IV 
 

Compensation 
 
4.01 Each Participant may elect to have all or a specified percentage of his Compensation 

deferred until he ceases to be a director. 
4.02 “Compensation” shall mean the annual retainer and meeting fees for Board and Board 

Committee meetings. 
 
4.03 The Company shall establish a memorandum account for each Participant who has 

elected to defer a portion of his Compensation for any year and shall credit such account 
for Compensation on the date payment would otherwise have been made. 

 
4.04 Interest on investment returns shall be reflected to each member’s account at the end of 

each quarter and such other periods as may be determined by the Committee.  The rate of 
return shall be based upon the investment option selected and the return on such 
investment option.  Such investment options shall be established by the Board with such 
terms and conditions as they may deem appropriate. 

 
4.05 Distribution of a Participant’s memorandum account shall be as follows: 
 

(a) in a lump sum in cash in January of the year following the year in which the 
Participant ceases to be a director; or 

 
(b) if approved by the Committee and irrevocably elected by the Participant no later 

than the year before the year in which the distribution of the Participant’s 
memorandum account would otherwise occur or commence, in a number of equal 
annual installments, not to exceed ten, commencing in January of the year 
following the year in which the Participant ceases to be a director. 

 
(c) Notwithstanding any other provisions of this Plan, no distribution election may be 

made after December 31, 2004.  If no distribution election is made, distribution of 
the Participant’s memorandum account shall be made in accordance with 
subsection (a) above. 

 
4.06 Interest shall accrue on the outstanding memorandum account balance to the date of 

distribution. 
 
4.07 If a Participant dies or becomes permanently disabled prior to payment of all amounts 

due under the Plan, the balance of the amount due shall be payable to the Participant or 
his Beneficiary, at the discretion of the Committee, in a lump sum as soon as practicable 
or in some number of equal annual installments, not to exceed ten, commencing in 
January of the year following the year in which the Participant died or became 
permanently disabled.  Beneficiary shall mean any individual, trust or other recipient 
named by a Participant to receive amounts due hereunder upon his death.  Subject to the 
discretion of the Committee, a Participant may designate the Beneficiary to receive any 
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amounts due hereunder in the event of the Participant’s death, and to change any such 
designation.  Each such designation of a Beneficiary shall be evidenced by a written 
instrument filed with the Committee and signed by the Participant.  A Beneficiary 
designation may be revoked or amended only by the completion of a new Beneficiary 
designation instrument, provided, however, that if a Participant’s spouse is named as such 
Participant’s Beneficiary, and the Participant and such spouse are subsequently divorced, 
then the designation of the spouse made prior to the divorce shall be null and void.  In 
order to designate a former spouse as a Beneficiary, a new Beneficiary designation 
instrument must be completed.  If no Beneficiary designation is on file with the 
Committee at the time of the death of a Participant, or if for any reason such designation 
is defective, then the Participant’s estate shall be deemed to be the Beneficiary. 

 
4.08 The Committee shall distribute periodic earnings reports to the Participants under the 

Plan. 
 

Article V. 
 

General Provisions 
 
5.01 The deferred compensation to be paid to the Participants pursuant to this Plan is an 

unfunded obligation of the Company.  Nothing herein contained shall require the 
Company to segregate any monies from its general funds, or to create any trusts, or to 
make any special deposits with respect to this obligation.  Title to and beneficial 
ownership of any funds invested or reinvested, including the income or profits therefrom, 
which the Company may make to fulfill its obligations under this Plan shall at all times 
remain in the Company.  A Participant’s right to receive the payment of any deferred 
compensation may not be assigned, transferred, pledged or encumbered except by will or 
by the laws of descent or distribution. 

 
5.02 The Board of Directors may from time to time amend, suspend or terminate the Plan, in 

whole or in part, and if the Plan is suspended or terminated, the Board may reinstate any 
or all of its provisions. 

 



Exhibit 10.37 
  

BURLINGTON NORTHERN SANTA FE CORPORATION  
  

EXECUTIVE OFFICER COMPENSATION FOR 2007 
  
Annual Cash Compensation  
  
Base Salary – Set forth below are the base salaries of the Chief Executive Officer and each of the four most 
highly compensated executive officers in 2006 and their increased annual base salaries effective 
February 1, 2007. On an annual basis, the salaries of all named executive officers are reviewed and 
adjusted as appropriate.  Various factors are considered, including job responsibilities, accountability, 
performance and the competitive compensation market, which consists of companies from general industry 
(excluding the financial industry) with revenue comparable to the Company (“comparison group”).  
  
Incentive Compensation Plan (ICP) Target – Named executive officers are eligible for annual performance-
based cash awards under the Company’s ICP, as are all salaried employees. For each named executive 
officer, targets for total annual cash compensation (base salary plus the annual incentives paid if the 
Company’s performance goals and objectives are met) are set to approximate the 50th percentile of the 
comparison group. For 2006, the Compensation and Development Committee of the Board of Directors 
(“Compensation Committee”) designated the ICP awards to be granted to named executive officers as 
Performance-Based Compensation and established cash flow (from operations) as the performance measure.  
Under the ICP, each such performance-based award to a named executive officer is conditioned on 
achievement of this performance measure.  The Compensation Committee decided that if the performance 
measure is met, it would then consider performance against the Company’s 2007 annual corporate goals 
and objectives, which serve as the ICP goals for all other salaried employees, as factors that would be 
considered in determining the actual ICP awards to be made to the named executive officers.  The 2007 
annual corporate goals and objectives are weighted at 55 percent for earnings per share (from continuing 
operations), 5 percent for each of 6 velocity components (locomotive, agricultural-car and merchandise-car 
miles per day per active road fleet; coal cycle index; and intermodal container and trailer transit days), and 
15 percent for safety (5 percent for personal injuries and 10 percent for lost and restricted time. 
  
Long-Term Incentives 

 

For each named executive officer, the total direct compensation target (total annual cash compensation plus 
non-cash long-term incentives paid if the Company’s performance goals and objectives are met) is set at or 
near the 60th percentile of the comparison group.  On an annual basis, all named executive officers are 
awarded stock-based long-term incentive compensation under the Company’s 1999 Stock Incentive Plan 
(the “Stock Plan”).  In addition to serving as a key component of the named executive officers’ total direct 
compensation, these awards are designed to encourage ownership in the Company and to align the 
interests of named executive officers with those of shareholders.  To further facilitate that ownership, the 
Company has established stock ownership goals for each named executive officer. The equity grants and 
the ownership guidelines support the Company’s compensation objectives and encourage named executive 
officers to focus on the types and levels of performance that lead to increased stock price and improved 
shareholder returns.  Various factors are considered in determining the target long-term incentive award 
levels for individual named executive officers, including job responsibilities, accountability, performance, 
comparison group data, stock price, and the value of prior years’ long-term incentive awards on the dates of 
grant.  The Compensation Committee decides annually the mix of long-term incentives, based on the 
Company’s objectives.  Stock options cannot be issued with an exercise price below the fair market value of 
the Company common stock on the date of grant, defined in the Stock Plan as being the mean between 
the high and low quoted sales prices on the date of grant, thus ensuring that recipients will benefit only 
when the price of the Company’s stock appreciates.  Named executive officers holding restricted stock 
units (RSUs), or who are awarded performance stock, do not have any rights of a shareholder, but those 



holding RSUs have the right to receive a cash payment equivalent to regular dividends at such times and 
in such amounts as they are paid on the Company’s common stock. Dividends are paid on restricted stock, 
and the shares may be voted.    
 
Matthew Rose  
Chairman, President and Chief Executive Officer  
  
    

     
Base 

2006    $1,100,000
2007*    $1,135,000
  
Thomas Hund  
Executive Vice President and Chief Financial Officer  
  
    

     
Base 

2006    $ 487,700
2007*    $ 504,800
  
Carl Ice  
Executive Vice President and Chief Operations Officer  
  
    

     
Base 

2006    $ 535,600
2007*    $ 554,300
  
John Lanigan  
Executive Vice President and Chief Marketing Officer  
  
    

     
Base 

2006    $ 515,000
2007*    $ 533,000
 
Jeffrey Moreland  
Executive Vice President Public Affairs  
  
    

     
Base 

2006    $ 468,700
2007*    $ 485,100

 
* Salary increases from 2006 levels are effective February 1, 2007 



Exhibit 10.38 
  

BURLINGTON NORTHERN SANTA FE CORPORATION  
  

NON-EMPLOYEE DIRECTORS’ COMPENSATION FOR 2007 
  
Directors’ Cash Compensation  
  
Non-employee directors receive an annual retainer fee of $60,000, paid in quarterly installments. The 
Lead Director is paid a supplemental annual retainer of $20,000. The Chairman of the Audit Committee is 
paid a supplemental annual retainer fee of $15,000, and each non-employee director who chairs any other 
Board committee is paid a supplemental annual retainer fee of $10,000. In addition, for attendance at 
each committee meeting or any inspection trip or similar meeting, a meeting fee of $1,000 plus expenses 
is paid. Expenses for attendance by spouses of directors are also paid in connection with certain meetings.    
  
Burlington Northern Santa Fe Directors’ Retirement Plan  
  
The Burlington Northern Santa Fe Directors’ Retirement Plan was terminated on July 17, 2003.  However, 
individuals who were directors on that date will receive payments beginning upon their retirement equal to 
those benefits they had accrued as of that date, if they have at least ten years of Board service (including 
service with BNSF predecessor companies) upon their retirement.   
  
Burlington Northern Santa Fe Non-Employee Directors’ Stock Plan  
  
Under the Burlington Northern Santa Fe Non-Employee Directors’ Stock Plan, each non-employee director 
elected to the Board of Directors at the annual meeting of shareholders receives a grant of 2,100 restricted 
stock units.  If an individual becomes a director on a date other than the date of the annual meeting, he or 
she will receive a pro rata portion of this annual grant of restricted stock units for the portion of the one-
year term following the date on which the individual becomes a director.  Each non-employee director also 
receives a one-time grant of 1,000 restricted stock units after the annual meeting at which he or she is 
first elected to the Board.  Provided a director serves until the next annual meeting of shareholders after a 
grant is made, the restricted stock units will be distributed as shares of unrestricted stock – one share of 
the Company’s common stock for each restricted stock unit – upon the date the director’s term of service 
ends by reason of retirement, death, disability, or change in control.  Directors holding restricted stock 
units do not have any rights of a shareholder but have the right to receive a cash payment in lieu of a 
dividend at such times and in such amounts as dividends are paid on the Company’s common stock.  
  
Burlington Northern Santa Fe Deferred Compensation Plan for Directors and Burlington Northern Santa Fe 

2005 Deferred Compensation Plan for Non-Employee Directors  
  
Earnings on deferrals of fees paid pursuant to the Burlington Northern Santa Fe 2005 Deferred 
Compensation Plan for Non-Employee Directors and its predecessor, the Burlington Northern Santa Fe 
Deferred Compensation Plan for Directors, track the investment options elected by the participating 
director, and include a Prime Rate interest account, a Company stock-equivalent (phantom stock) account, 
an S&P 500 index fund account, and a long-term capital appreciation fund account.  Other investment 
tracking options may be established under the plans’ terms.  Participants in the plans receive, based upon 
their elections, subsequent distributions of such amounts either in annual installments or as lump-sum 
payments after the director’s departure from the Board.  These earnings are not “preferential” or “above-
market” as defined by SEC rules.  
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Exhibit 12.1 

Burlington Northern Santa Fe Corporation and Subsidiaries  

Computation of Ratio of Earnings to Fixed Charges 
In millions, except ratio amounts 

(Unaudited) 

 

  Year ended December 31, 

  2006 2005 2004 2003 2002

Earnings: 
      

         

Income before income taxes and cumulative effect of accounting 
change 

 

$ 2,992 $ 2,448 $ 1,273 $ 1,231 $ 1,216

 Add: 
 

  Interest and other fixed charges, excluding capitalized interest  485 437 409 420 428

Reasonable approximation of portion of rent under long-term 
operating leases representative of an interest factor 

 

261 221 195 182 178

Distributed income of investees accounted for under the equity 
method 

 

3 4 4 3 3

 

Amortization of capitalized interest 

 

4 8 8 8 8

 Less: 
 

 Equity in earnings of investments accounted for under the 
equity method 

 
27 15 9 14 17

 Total earnings available for fixed charges 
 

$ 3,718 $ 3,103 $ 1,880 $ 1,830 $ 1,816

Fixed charges: 
 

 Interest and fixed charges 
 

$ 499 $ 450 $ 419 $ 429 $ 441

Reasonable approximation of portion of rent under long-term 
operating leases representative of an interest factor 

 

261 221 195 182 178

 Total fixed charges  $ 760 $ 671 $ 614 $ 611 $ 619

Ratio of earnings to fixed charges  4.89x 4.62x 3.06x 3.00x 2.93x
 



Exhibit 21.1 

BURLINGTON NORTHERN SANTA FE CORPORATION 

SUBSIDIARIES 

 

BURLINGTON NORTHERN SANTA FE CORPORATION (DE) 

 BNSF Acquisition, Inc. (DE)       100% 
 Burlington Northern Santa Fe Insurance Company, Ltd. (Bermuda)  100% 
 FreightWise, Inc. (DE)        100% 
  BNSF Logistics, LLC (DE)      100% 

BNSF Railway Company (DE)       100% 
  BN Leasing Corporation (DE)      100% 
  BNSF Equipment Acquisition Company, LLC (DE)   100% 
  Bayport Systems, Inc. (TX)      100% 
  BayRail, LLC (DE)       100% 
  Burlington Northern Dock Corporation (DE)    100% 
  The Burlington Northern and Santa Fe Railway Company   
   de Mexico, S.A. de C.V. (Mexico)      99% 
  Burlington Northern Santa Fe British Columbia, Ltd. (DE) 100% 

BNSF Railway International Services, Inc. (DE)    100% 
  Burlington Northern (Manitoba) Limited. (Manitoba)   100% 
  Burlington Northern Railroad Holdings, Inc. (DE)    100% 
  Burlington Northern Santa Fe Manitoba, Inc. (DE)   100% 
  Burlington Northern Santa Fe Properties, L.L.C. (DE)   100% 
  The Dodge City and Cimarron Valley Railway Company (KS)  100% 
  INB Corp. (NV)        100% 
  Los Angeles Junction Railway Company (CA)    100% 
  Midwest/Northwest Properties Inc. (DE)     100% 
  Northern Radio Limited (British Columbia)    100% 
  Oklahoma City Junction Railway Company (OK)    100% 
  Pine Canyon Land Company (DE)     100% 
  Rio Grande, El Paso and Santa Fe Railroad Company (TX) 100% 
  SFP Pipeline Holdings, Inc. (DE)      100% 
   Santa Fe Pacific Pipelines, Inc. (DE)    100% 
  Santa Fe Pacific Insurance Company (VT)    100% 
  Santa Fe Pacific Railroad Company (Act of Congress)   100% 
  Santa Fe Receivables Corporation (DE)     100% 
  Santa Fe Terminal Services, Inc. (DE)     100% 
  Star Lake Railroad Company (DE)     100% 
  Sunset Communications Company (DE)     100% 
  Transportation Group Management, Inc. (DE)    100% 
   Wyoming Transportation Group, L.L.C. (WY)   100% 
  Western Fruit Express Company (DE)     100% 
  Winona Bridge Railway Company (MN)     100% 
  The Zia Company (DE)       100% 
 
* The names of certain subsidiaries of Burlington Northern Santa Fe Corporation are omitted as those 
subsidiaries, considered as a single subsidiary, would not constitute a significant subsidiary. 




