
 

 

Burlington Northern Santa Fe, LLC and Subsidiaries 

Exhibit Index 
           

    Incorporated by Reference 
(if applicable) 

Exhibit Number and Description  Form  File Date  File No.  Exhibit 

(2) Plan of acquisition, reorganization, arrangement, liquidation or 
succession 

        

 2.1 Agreement and Plan of Merger by and among Berkshire 
Hathaway Inc., R Acquisition Company, LLC, and 
Burlington Northern Santa Fe Corporation, dated 
November 2, 2009. 

 8-K  11/3/2009  1-11535  2.1 

(3) Articles of Incorporation and Bylaws         

 3.1 Certificate of Formation dated November 2, 2009.  8-K  2/16/2010  1-11535  3.1 

 3.2  Amended and Restated Limited Liability Operating 
Agreement of Burlington Northern Santa Fe, LLC, dated 
February 12, 2010. 

 8-K  2/16/2010  1-11535  3.4 

 3.3  Written Consent of the Sole Member, dated April 8, 2010, 
amending the Amended and Restated Limited Liability 
Operating Agreement. 

 8-K  4/8/2010  1-11535  3.1 

(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 3/4% Debentures Due March 15, 2029.  10-K  3/31/1999  1-11535  4.3 

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

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

 4.4  Form of BNSF’s 8.125% Debentures Due April 15, 2020.  10-K  2/12/2001  1-11535  4.6 

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

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

 4.6   Form of BNSF’s 6.75% Notes Due July 15, 2011.  10-Q  8/3/2001  1-11535  4.1 

 4.7  Form of BNSF’s 5.90% Notes Due July 1, 2012.  10-Q  8/9/2002  1-11535  4.1 

 4.8  Form of BNSF’s 4.30% Notes Due July 1, 2013. ‡         

 4.9  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 

 4.10  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 

 4.11  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 

 4.12  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 

 4.13  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 

 4.14  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 



 

 

 
 Incorporated by Reference 

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

 4.15  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) 

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

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

 4.17  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 

 4.18  First Supplemental Indenture, dated as of April 13, 2007, to 
Indenture dated as of December 1, 1995, between 
Burlington Northern Santa Fe Corporation and Bank of 
New York Trust Company, N.A., as Trustee. 

 8-K  4/13/2007  1-11535  4.1 

 4.19  Officer’s Certificate of Determination as to the terms of 
BNSF’s 5.65% Debentures due May 1, 2017, and 6.15% 
Debentures Due May 1, 2037, including the forms of the 
Debentures. 

 8-K  4/13/2007  1-11535  4.2 

 4.20  Second Supplemental Indenture, dated as of March 14, 
2008, to Indenture dated as of December 1, 1995, between 
Burlington Northern Santa Fe Corporation and Bank of 
New York Mellon Trust Company, N.A., as Trustee. 

 8-K  3/14/2008  1-11535  4.1 

 4.21       Officer’s Certificate of Determination as to the terms of 
BNSF’s 5.75% Notes due March 18, 2018, including the 
form of the Notes. 

 8-K  3/14/2008  1-11535  4.2 

 4.22  Third Supplemental Indenture, dated as of December 3, 
2008, to Indenture dated as of December 1, 1995, between 
Burlington Northern Santa Fe Corporation and Bank of 
New York Mellon Trust Company, N.A., as Trustee. 

 8-K  12/3/2008  1-11535  4.1 

 4.23  Officer’s Certificate of Determination as to the terms of 
BNSF’s 7.00% Debentures due February 1, 2014. 

 8-K  12/3/2008  1-11535  4.2 

 4.24  Fourth Supplemental Indenture, dated as of September 24, 
2009, to Indenture dated as of December 1, 1995, between 
Burlington Northern Santa Fe Corporation and The Bank of 
New York Mellon Trust Company, N.A., as Trustee 
including the form of BNSF’s 4.700% Notes due October 1, 
2019. 

 8-K  9/24/2009  1-11535  4.1 

 4.25  Certificate of Determination as to the terms of BNSF’s 
4.700% Notes due October 1, 2019. 

 8-K  9/24/2009  1-11535  4.2 

 4.26  Fifth Supplemental Indenture, dated as of February 11, 
2010, by and among Burlington Northern Santa Fe 
Corporation, R Acquisition Company, LLC and The Bank of 
New York Mellon Trust Company, N.A. 

 8-K  2/16/2010  1-11535  4.1 

 4.27  Second Supplemental Indenture, dated as of February 11, 
2010, by and among Burlington Northern Santa Fe 
Corporation, R Acquisition Company, LLC and U.S. Bank 
Trust National Association. 

 8-K  2/16/2010  1-11535  4.2 

 4.28  Sixth Supplemental Indenture, dated as of May 17, 2010, to 
Indenture dated as of December 1, 1995, between 
Burlington Northern Santa Fe, LLC and The Bank of New 
York Mellon Trust Company, N.A., as Trustee. 

 8-K  5/17/2010  1-11535  4.1 

 4.29  Certificate of Determination as to the terms of BNSF’s 
5.75% Debentures due May 1, 2040. 

 8-K  5/17/2010  1-11535  4.2 

 4.30  Seventh Supplemental Indenture, dated as of 
September 10, 2010, to Indenture dated as of December 1, 
1995, between Burlington Northern Santa Fe, LLC and The 
Bank of New York Mellon Trust Company, N.A., as 
Trustee. 

 8-K  9/10/2010  1-11535  4.1 



 

 

 
 Incorporated by Reference 

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

 4.31  Certificate of Determination as to the terms of BNSF’s 3.60% 
Debentures due September 1, 2020 and 5.05% Debentures 
due March 1, 2041. 

 8-K  9/10/2010  1-11535  4.2 

 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. 

(10) Material Contracts         

 10.23  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 

(12)  Statements re: Computation of Ratios         

 12.1  Computation of Ratio of Earnings to Fixed Charges. ‡         

(16)  Letter re change in certifying accountant         

 16.1  Letter from PricewaterhouseCoopers LLP addressed to the 
Securities and Exchange Commission, dated as of February 
16, 2010. 

 8-K  2/16/2010  1-11535  16.1 

(23)  Consents of experts and counsel         

 23.1  Consent of Deloitte & Touch LLP. ‡         

 23.2  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). ‡ 

        

‡      Filed herewith
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Exhibit 4.8 
 

BURLINGTON NORTHERN SANTA FE CORPORATION 
4.30% NOTE DUE JULY 1, 2013 

CUSIP No. 12189T AV 6 $ 250,000,000.00 
 

THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER 
REFERRED TO AND IS REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEE THEREOF. THIS 
SECURITY MAY NOT BE EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO 
TRANSFER OF THIS SECURITY IN WHOLE OR IN PART MAY BE REGISTERED, IN THE NAME OF ANY PERSON 
OTHER THAN SUCH DEPOSITARY OR A NOMINEE THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES 
DESCRIBED IN THE INDENTURE. 

 
BURLINGTON NORTHERN SANTA FE CORPORATION, a corporation duly organized and existing under the laws of Delaware 

(herein called the “Company”, which term includes any successor Person under the Indenture hereinafter referred to), for value received, 
hereby promises to pay to CEDE & CO. or registered assigns, the principal sum of Two Hundred Fifty Million Dollars 
($250,000,000.00) on July 1, 2013, and to pay interest thereon from May 21, 2003 or from the most recent Interest Payment Date to 
which interest has been paid or duly provided for, semi-annually on January 1 and July 1 in each year, commencing January 1, 2004, at 
the rate of 4.30% per annum, until the principal hereof is paid or made available for payment. The interest so payable, and punctually 
paid or duly provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to the Person in whose name this 
Security (or one or more Predecessor Securities) is registered at the close of business on the Regular Record Date for such interest, which 
shall be the December 15 or June 15 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date. 
Any such interest not so punctually paid or duly provided for will forthwith cease to be payable to the Holder on such Regular Record 
Date and may either be paid to the Person in whose name this Security (or one or more Predecessor Securities) is registered at the close 
of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given 
to Holders of Securities of this series not less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful 
manner not inconsistent with the requirements of any securities exchange on which the Securities of this series may be listed, and upon 
such notice as may be required by such exchange, all as more fully provided in said Indenture.  

Payment of the principal of (and premium, if any) and interest on this Security will be made at the office or agency of the Company 
maintained for that purpose in the Borough of Manhattan, The City of New York, in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts; provided, however, that at the option of the 
Company payment of interest may be made by check mailed to the address of the Person entitled thereto as such address shall appear in 
the Security Register. 

Reference is hereby made to the further provisions of this Security set forth on the reverse hereof, which further provisions shall for 
all purposes have the same effect as if set forth at this place. 

Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual 
signature, this Security shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.  

IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed under its corporate seal. 
 
Dated:   May 21, 2003    BURLINGTON NORTHERN SANTA FE CORPORATION 
 

By........................................................................ 
Thomas N. Hund 

Executive Vice President and Chief Financial Officer 
Attest: 
 
........................................... 

  Jeffrey T. Williams 
  Assistant Secretary 

 
This is one of the Securities of the series designated therein referred to in the within-mentioned Indenture. 

 
BANK ONE TRUST COMPANY, N.A. 

 As Trustee 
 

By........................................................................ 
 Authorized Officer 
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 This Security is one of a duly authorized issue of securities of the Company (herein called the “Securities”), issued and to be issued in one or more 
series under an Indenture, dated as of December 1, 1995 (herein called the “Indenture”, which term shall have the meaning assigned to it in such 
instrument), between the Company and Bank One Trust Company, N.A., as successor to The First National Bank of Chicago, as Trustee (herein called 
the “Trustee”, which term includes any successor trustee under the Indenture), and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Company, the Trustee and the Holders of the Securities and of the terms 
upon which the Securities are, and are to be, authenticated and delivered. This Security is one of the series designated on the face hereof and will initially 
be offered in the principal amount of $250,000,000.  The Company may, without the consent of the Holders, issue additional Securities and thereby 
increase such principal amount in the future, on the same terms and conditions and with the same CUSIP number as this Security.   

 
The Securities of this series are subject to redemption upon not less than 30 and not more than 60 days’ notice by mail, at any time, as a whole or in 

part, at the election of the Company, at a redemption price equal to the greater of (i) 100% of their principal amount or (ii) the sum of the present values 
of the remaining scheduled payments of principal and interest thereon discounted to the date of redemption on a semiannual basis (assuming a 360-day 
year consisting of twelve 30-day months) at the Treasury Rate (as defined in the Officers’ Certificate establishing the Securities of this series), plus 20 
basis points, plus in either case accrued interest to the date of redemption. 

 
In the event of redemption of this Security in part only, a new Security or Securities of this series and of like tenor for the unredeemed portion 

hereof will be issued in the name of the Holder, upon the cancellation hereof. 
 
The Indenture contains provisions for defeasance at any time of the entire indebtedness of this Security or certain restrictive covenants and Events 

of Default with respect to this Security, in each case upon compliance with certain conditions set forth in the Indenture. 
 
If an Event of Default with respect to Securities of this series shall occur and be continuing, the principal of the Securities of this series may be 

declared due and payable in the manner and with the effect provided in the Indenture. 
 
The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the 

Company and the rights of the Holders of the Securities of each series to be affected under the Indenture at any time by the Company and the Trustee 
with the consent of the Holders of a majority in principal amount of the Securities at the time Outstanding of each series to be affected. The Indenture 
also contains provisions permitting the Holders of specified percentages in principal amount of the Securities of each series at the time Outstanding, on 
behalf of the Holders of all Securities of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past 
defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon 
such Holder and upon all future Holders of this Security and of any Security issued upon the registration of transfer hereof or in exchange herefor or in 
lieu hereof, whether or not notation of such consent or waiver is made upon this Security. 

 
As provided in and subject to the provisions of the Indenture, the Holder of this Security shall not have the right to institute any proceeding with 

respect to the Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall have previously given 
the Trustee written notice of a continuing Event of Default with respect to the Securities of this series, the Holders of not less than 25% in principal 
amount of the Securities of this series at the time Outstanding shall have made written request to the Trustee to institute proceedings in respect of such 
Event of Default as Trustee and offered the Trustee reasonable indemnity, and the Trustee shall not have received from the Holders of a majority in 
principal amount of Securities of this series at the time Outstanding a direction inconsistent with such request, and the Trustee shall have failed to 
institute any such proceeding, for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not apply to any suit instituted 
by the Holder of this Security for the enforcement of any payment of principal hereof or any premium or interest hereon on or after the respective due 
dates expressed herein. 

 
No reference herein to the Indenture and no provision of this Security or of the Indenture shall alter or impair the obligation of the Company, which 

is absolute and unconditional, to pay the principal of and any premium and interest on this Security at the times, place and rate, and in the coin or 
currency, herein prescribed. 

 
As provided in the Indenture and subject to certain limitations therein set forth, the transfer of this Security is registrable in the Security Register, 

upon surrender of this Security for registration of transfer at the office or agency of the Company in any place where the principal of and any premium 
and interest on this Security are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and 
the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or more new Securities of this 
series and of like tenor, of authorized denominations and for the same aggregate principal amount, will be issued to the designated transferee or 
transferees. 

 
The Securities of this series are issuable only in registered form without coupons in denominations of $1,000 and any integral multiple thereof. As 

provided in the Indenture and subject to certain limitations therein set forth, Securities of this series are exchangeable for a like aggregate principal 
amount of Securities of this series and of like tenor of a different authorized denomination, as requested by the Holder surrendering the same. 

 
No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to 

cover any tax or other governmental charge payable in connection therewith. 
 
Prior to due presentment of this Security for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee may 

treat the Person in whose name this Security is registered as the owner hereof for all purposes, whether or not this Security is overdue, and neither the 
Company, the Trustee nor any such agent shall be affected by notice to the contrary. 

 
All terms used in this Security which are defined in the Indenture shall have the meanings assigned to them in the Indenture. 



 

 

Exhibit 12.1 

Burlington Northern Santa Fe, LLC and Subsidiaries  
Computation of Ratio of Earnings to Fixed Charges 
In millions, except ratio amounts 
(Unaudited) 
  Successor  Predecessor 

  

February 13 
– December 

31, 2010  

January 1 –
February 12, 

2010  2009  2008  2007  2006 

Earnings:            
  

Income before income taxes   $ 3,611  $ 377  $ 2,641  $ 3,368  $ 2,957  $ 2,996

Add:               

Interest and other fixed charges, 
excluding capitalized interest   435   72   613   533   511   485

Reasonable approximation of portion of 
rent under long-term operating leases 
representative of an interest factor   225   35   268   278   282   261

Distributed income of investees 
accounted for under the equity 
method   5   −   5   5   4   3

Amortization of capitalized interest   −   1   4   5   4   4

Less:               

Equity in earnings of investments  
 accounted for under the equity 
method   15   1   12   13   19   27

Total earnings available for fixed charges  $ 4,261  $ 484  $ 3,519  $ 4,176  $ 3,739  $ 3,722

Fixed charges:               

Interest and fixed charges  $ 448  $ 73  $ 631  $ 550  $ 528  $ 499

Reasonable approximation of portion of rent 
under long-term operating leases 
representative of an interest factor   225   35   268   278   282   261

Total fixed charges  $ 673  $ 108  $ 899  $ 828  $ 810  $ 760

Ratio of earnings to fixed charges   6.33x   4.48x   3.91x   5.04x   4.62x   4.90x
 
 
 



 

 

Exhibit 23.1 

 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent to the incorporation by reference in Registration Statement No. 333-166755 on Form S-3 of 
our report dated February 28, 2011, relating to the consolidated financial statements of Burlington 
Northern Santa Fe, LLC and subsidiaries (the "Company"), appearing in the Annual Report on Form 10-K 
of the Company for the periods from February 13, 2010 through December 31, 2010 (Successor) and 
January 1, 2010 through February 12, 2010 (Predecessor). 

 
/s/ Deloitte & Touche LLP 
 
Fort Worth, Texas 
February 28, 2011 

 



 

 

Exhibit 23.2 

 

 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We hereby consent to the incorporation by reference in the Registration Statement on Form S-3 (No. 333-
166755) Burlington Northern Santa Fe, LLC of our report dated February 11, 2010 relating to the consolidated 
financial statements, which appears in this Form 10-K.   

 
 
/s/ PricewaterhouseCoopers LLP 
 
Fort Worth, Texas 
February 28, 2011 
 
 

 
 
 
 



Exhibit 24.1 
 

POWER OF ATTORNEY 

WHEREAS, BURLINGTON NORTHERN SANTA FE, LLC, a Delaware limited 
liability company (the “Company”), will file with the U.S. Securities and Exchange 
Commission, under the provisions of the Securities Exchange Act of 1934, as 
amended, its Annual Report on Form 10-K for the fiscal year ended December 
31, 2010; and 

WHEREAS, the undersigned serve the Company in the capacity indicated; 

NOW, THEREFORE, the undersigned hereby constitutes and appoints 
THOMAS N. HUND or ROGER NOBER, his attorney with full power to act for 
him in his name, place and stead, to sign his name in the capacity set forth 
below, to the Annual Report on Form 10-K of the Company for the fiscal year 
ended December 31, 2010, and to any and all amendments to such Annual 
Report on Form 10-K, and hereby ratifies and confirms all that said attorney may 
or shall lawfully do or cause to be done by virtue hereof. 

 

IN WITNESS WHEREOF, this Power of Attorney has been executed by the 
undersigned this 28 day of February, 2011. 

 

/s/ Warren E. Buffett  /s/ Marc D. Hamburg   
Warren E. Buffett, Manager  Marc D. Hamburg, Manager 
 
/s/ Matthew K. Rose  /s/ Carl R. Ice    
Matthew K. Rose, Manager and   Carl R. Ice, Manager 
Chairman and Chief Executive Officer 
 
/s/ Gregory C. Fox  /s/ Thomas N. Hund   
Gregory C. Fox, Manager Thomas N. Hund, Manager and 

Executive Vice President and Chief 
Financial Officer 

 
/s/ John P. Lanigan, Jr.  /s/ Roger Nober    
John P. Lanigan, Jr., Manager Roger Nober, Manager 



 

 

Exhibit 31.1 

Principal Executive Officer’s Certifications  
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

I, Matthew K. Rose, certify that: 

1. I have reviewed this annual report on Form 10-K of Burlington Northern Santa Fe, LLC;  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to 
the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting. 

  /s/    Matthew K. Rose 

Date: February 28, 2011           Matthew K. Rose 
         Chairman and  
         Chief Executive Officer 

 



 

 

Exhibit 31.2 

Principal Financial Officer’s Certifications  
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 

I, Thomas N. Hund, certify that: 

1. I have reviewed this annual report on Form 10-K of Burlington Northern Santa Fe, LLC;  

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to 
the period covered by this report;  

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as 
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared;  

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed 
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and 

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial 
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which 
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s 
internal control over financial reporting. 

   /s/     Thomas N. Hund 

Date: February 28, 2011 
 

 Thomas N. Hund 
Executive Vice President and  
Chief Financial Officer 

 



 

 

Exhibit 32.1 

Certification Pursuant to 18 U.S.C. § 1350  
(Section 906 of Sarbanes-Oxley Act of 2002)  

 

Burlington Northern Santa Fe, LLC  
In connection with the Annual Report of Burlington Northern Santa Fe, LLC (the “Company”) on Form 10-K for the year ended December 
31, 2010, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned, Matthew K. Rose, 
Chairman and Chief Executive Officer of the Company, and Thomas N. Hund, Executive Vice President and Chief Financial Officer of the 
Company, each hereby certifies that, to his knowledge on the date hereof:  

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the 
Company.  

 

Dated: February 28, 2011 

  /s/    Matthew K. Rose    /s/    Thomas N. Hund 
          Matthew K. Rose 

         Chairman and  
         Chief Executive Officer 

           Thomas N. Hund 
          Executive Vice President and  
          Chief Financial Officer 

 

A signed original of this written statement required by Section 906 has been provided to Burlington Northern Santa Fe, LLC and will be 
retained by Burlington Northern Santa Fe, LLC and furnished to the Securities and Exchange Commission or its staff upon request. 

 




