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A Guide to Understanding Thomson Financial
Terms and Conventions for the
First Call and I/B/E/S Estimates Databases

Thomson Financial

Glossary
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Introduction

About Thomson Financial

Thomson Financial 1s the most complete source for miegrated mformation and
technology apblications n the global financial services industry Our superior solutions
enable customers to cut through financial data overload by orgamzing analyzing. and
miegrating information mnto their workflow seamiessly Thomson Fmancial v dedicaled
1o developing industry-leacding products and services that meet the needs of our chents,
and delivering them through a support structure ughtly focused on serving the buvside.
sellside and corporate 1ssuers

Thomson Financial 1s recognized for an unmatched breadih ot nch information including
an array of global real-ume and historical content research, news and analylics. with
indusiry Jeading brands such as First Call. I/B/E/S, Datastiream Worldscope. Autkx SDC
Plaunum and ShureWaich Thomson Financial focuses on developing complete
intcgrated solunons—such as Thomson ONE— tailored 1o dehiver the highest quality
experience lo support the umque workflows of key users in the finaneial indusiry

Robust open lechnology combiming both real-time reliability and web services flexibilny
provides for multiple delivery options

Through the widest range of products and services n the industry, Thomson Finaneial
helps chients 1n more than 70 countries make beuer decisions be more productis e and
achieve supenor results Thomson Fmancial 1 part of The Thomsen Corporanon

{www thom~on com), a leading pros ider of value-added information. sottware
applications and tools to more than 20 smilion uagrs 1n the fields of law. tax. aceounting,
financial services. higher education. reference information. corporate frammg and
assessment scientific research and healthcare

Unmatched Global Estimates Coverage

Thomson Financial Global Estimates. consisting of First Call and | B E'S content,
provide quahity and timely analyst estimales for more than 20 forecast measures
includmg EPS, revenue price targets, EBITD A and pre-tax profit—available un both
consensus and detailed Jevels covermg companies in more than 60 countries Qur
impressive list of contributors ineludes leading brokerage fims and independent sources
worldwide Use Thomson First Call real-ume research notes and full-text documents m
conjunction with the estimate databases to add contexi 10 analvsis™ forecasts

Thomson UB/E/S Aggregates: Leyerage 1homson I/B/E/S Global Aggregates 1o
analyze countries, regions. sectors, industries and indices in the same way veu analy ze
sccurities I/B/E/S Aggregates provides the power of earnings expectations information
aggregated for use n asset allocation cross-border valuation. and index investing
Buying the right country al the nght ume may be more impaortant than picking individual
stocks, and Thomson I/B/E/S Aggregates—available at the country, sector and industry
levels—s wdeal for effective market selection Access botlom-up camings forecasts and
related data for 56 counines and major interatonal indices

Thomson Financial — Glossary 2



Thomson IB/E/S History: Use the past a« a window o the future I/B/E/S History 1s
the world’s muost comprehensive expectations database and 1s 1deal for research and
backtesung ol investment theories and prupnetary models Access histoncal information
on 40 000 companies worldwide. dating back 1o 1976 for U S coverage and 1987 for
international coverage The daabase 15 free from survivorship bias, including all
compames ey er covered n the I/B/E/S datubase

Flexible Access

Access the mformation that you need inlegrated with the tools and tunciionality of vour
choiee In addition o our proprietars solutions. some of which are descnbed below.
Thomson Financial also prowvides access Lo First Call and I/B/E/S content via direct data
feeds and more than 50 third-party distributors woridwide

Thomson ONE™ Analytics: the real-ime, miegrated anaiytical workflow solution for
mstitutional investors. offering world-class content — in context - combimed with
powerful analytical wols and mtelligent navigaion Thomson ONE Analyvtics enables
vou 10 monitor markets, portfolios and secunties. identify and analyze mvestiment
vpportuniies, and communicate vour findimgs Leverage vour in-house propnietary
content by inegrating 1t wiath real-time, global content from Thomson Financial—such as
First Call, I'B/E’S, Worldscope, Datasiream and PORTIA  -and select third-party
sources Ifvou prefer to work m 2 Microsoft” Excel ens ironment. use the powerful add-
n to dynamically access the Thomson ONE Anals ties content n your Excel files

Thomson Datastream Advance: Conduct static and ume-series analysis of companies.
markets and securittes using the comprehensive and mtemationally renowned Thomson
Datastream databases and sophisticated funcuonality available on Advance and Advance
for OMice Feawres Include Flexible Charting Funcuonality. Tearsheet Analysis,
Custonuzed Lists, Functions and Expressions Library, and Integration with Microsofi
Office.

Thomson Vestek: Thomson Vestek delivers advanced portfolio analvue capabilines
and comprehensive global data for developing strategies  consiructing portfolios.
evaluaung nsk and return, and analyzing the impact ot global investment decisions And,
for fund marketung activities, Vestek s automated anaiviie publishing provides accurate,
high-quality matenals 1o support education reporting. ads ie und sales activinies

Thomson Baseline: Thomyon Baseline 15 the miteractive application that presents
complex financial information 1n a visually reveahng graphical framew ork, delivenng
nstant insight 1nlo the strengths and weaknesses of North American stocks and
portiolios Thomson Baseline combines unigue presentanon capabilities and integraled
world-class content wath robust analytical tools. giving investment managers the 1ols
thev need 10 dnve mvestment decistons and commumeations

Thomson Financial - Glossary



Interim Period indicator

Indicates the periodients of intennm data A *Q " indicates forecast and reported interim
data 15 quarterly and an *S” indicates that the data 1~ Semi-Annual The majonity ot
quarterly forecasts are provided 1n the US, Cuanada and Mexico while the majonty of
semiannual forecasts are available m Japan

ISO Display Country Code

A two characier 1SO {International Standards Orgamzation) country identifier which
indicates where a company 1s domiciled

Local Government Interest Rate

The current government long term bond yield in a company's home market Themson
Financial uses a genenie 10-year Bond yield One currenl exception 1s Sigapore where
the genenc vield calculation 15 based on a 7-year bond

Local Government Interest Rate Date

The date the local governmeni interest rale was updaied on the databuse Where available
updates veeur on a weekly basis with refreshed data available on Fnday mormings

Local Identifier

The dentifier (official ucker or home market code) assigned by the primary exchange on
which a stock trades 1n 11» home market In the US the first four characters of the ticker
are provided (many NASDAQ companics have five or s1x character uckers) For most
non-US markets exchange codes are provided as the Local Identifier

Local Interest Rate — Short Description

An abbreviated description of the instrument used o determune the long-1erm bond rate
For example. Japun 10-Y ear Government Bonds ure represented as “JPN 10vr Gvt Bnd™

Local Interest Rate - Long Description

The complete name of the instrument used to determme the long-term bond rate For
example, Japan Government Bonds - 10 Year

Long Term Growth Forecast (LTG)

Long Term Growih Forecasts are recen}e_d Ehrecll\_frb-m Eoninbulmg anailvsls they are
not calculated by Thomson Flmmual While dlﬁ'erenl analysls applv d:ﬂ'erem
methodologies, the'Long Term ¢ Growlh Foret.asl generallv represents an expecled annual
INCTedse In Operaling eamings over the company’s next full business t.yt..lc In general,
these forecasts refer 1o a penod of betw: een three lo five vears Due 1o the variance mn
methodologies tor Long Tenn Grnwth cniculauons, Thnmson Financial recommends
(and uses as 1ts def:mll display) the medlun value for Lonj, Term Growth Forecast as

opposed to the mean vatue: The medlan value (deﬁned as the middle value i a defined
set of values) 1s less affected b_v outlier fnrcwsl_'a

Thomson Financlal — Glossary 23



http //esimates.thomsononeim com/IM Web/T 1 AThomletGateway aspa?prd=LTG&com=IBES%:23BNI&m...

Detail Estimates - Period Summary ()
Measuie Penod
|EPS ~>| |Long Term Growth v| ™ Create fiteied mean from tne last IJQP_E days
BURLINGTON NORTHERN SANTA FE CORPORATION (USD - All units 1n millions except View Anal er.
for per share data) View Analyst Coverage
EPS
Important Notices Guidance
NA Issuance Date Guidance Est At Annc
Current NA NA NA
Estimate Summary Previous NA NA NA
Ests Mean Hi Low
Real Time, 3 973 1200 7.20 Surprise Summary
Filtered/Prellminary Mean** 3 973 1200 7.20 03/2008Q 06/2008Q 09/2008Q 12;2008Q 12/2008A
30 Day Ago Mean 3 973 1200 2,20 Reported 130 1,34 191 1.79 6.34
* Only selected brokers below are included in the filtered Surpnse 1.22 1.30 1.69 1.74 6.27
mean Mean
Surprise (%) 625 289 13 14 270 1.10
Estimate Detail
Prewnran, [ Views [Normal =]
v*Fiiter __ Brokera Analyst Curvent _ __Date Prior __ _ Date!  Review|
& pasm HOEXTER K [ 1400 T  Nov17,04 1000 Jan23, 02| Mar 27, 09!
~ BB&T CAPITAL MARKETS BARNES ) t 7204 Jan 22,09 1850  Dec17,08] lan22, 09l
- o= MIE RESEARCH VERNON A | 2004  Feb23,09 6.20  Feb 0S5, 09; Apr 01, ogi
o e AN, KEEGAN . COMPANY. paTrELD A ' 1200 May 18, 07 NA NA, Mar 30, 09"
= ' I
1 1
v UBS (LS} BPATERSON_R ' 10.00 1 Oct 31, 07 1500 Jul 26,06, Mar 31,09,

Permission Denied Cantnibutors in gray are excluded from the Mean calculation

4/1/2009 10.18-42 AM
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSLANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

FOR THE FISCAL YEAR ENDED DECEMBER 31, 2004

OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO

COMMISSION FILE NLMIBER: 1-11535

Burlington Northern Santa Fe Corporation

Exact name of registrant as specified in its charter

Delaware 41-1804964

State of Incorporation IRS Emploser Identification No

2650 l.ou Menk Drive
Fort Worth. Texas 76131-2830 (800) 795-2673

Addruss of principal execunive offices including 2ip code Regastrani’s relephone number. including aren eode

Securities registered pursuant to Section 12({b)} of the Act:

Title of each class “vame of each exchange on which registered
Common Stock. $0.01 par value New York Stock Exchange
Chicago Stock Exchange
Pacific Exchange

Securitics registered pursuani to Section 12(g) of the Act:
None

-----D-ﬂ--

ndicate by check mark whether the registrant { 1) has filed all reports required 1o be filed by Secuion 13 or 15(d) of the Secuniies Exchange Act of
934 dunng the preceding 12 months (or for such shorter period that the registrant was required to file such reports). and (2) has been subject to
such filing requirement for the past 90 davs  Yes Bl No O

ndicate by cheek mark 1f disclosure of delinquent filers pursuant to Item 405 of Regulation S-K 1s not contained herein. and will not be contamed,
o the best of regmstrant s know ledge. 1n defimuve proxy or informanon statements incorporated by reterence in Part 111 of thus Form 10-K or any
amendment 1o this Form 10-K

.ndmatc by check mark whether the remstrant 15 an accelerated filer (as defined in Rule 12b-2 of the Act)  Yes [B No O
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Iiurllngmn Northern Santa Fe Corporation and Subsidiaries

Consolidated Statements of Income
ollars tn millions. except per share data

var knded December 31,

CVETLCS

Iperating expenses
Compensation and benefits
Purchased services
Depreciation and amornization
Equipment rents
}uel

l Matenals and other

Total operating cxpenses

l Operaling income
NICTOST CXpense

Other expense net

I] Income before mcome taxes and cumulative effect of accounting change
ACONIE 13% CXpense

lncomc before cumulativ e etfect of accounting change
umulatn ¢ effect of' accounting change. net of tax

Net mcome

Earmngs per share
Basie carmings per share thelore cumulanve effect of accounting change)
I Basic earnings per share (after camulative etfect of accounting change)

Diluted camings per share tbetore cumulative effect of accounting changer

Diluted carnings per share (afler cumulatiy ¢ effect of accounting change)
l'\\'cmgc shares (1n milhons)

Basic
Milutiv e effect of stock awards

I Dilured

ec accompanving “otes 1o Consolidated Financial Statements

e

2004 2003 2002
$10946 SU413 $X979
3322 2963 2804
1424 1252 1.l46
1012 910 93]
290 705 698
1335 1093 848
1377 825 806
9260 7748 7323
1686  1.665  1.656
409 420 478
4 14 12
1273 1231 1216
482 454 456
99 777 760
$ 791 S K16 S 760
[ | [ ] |
S 214 $210 S201
§ 214 S22 S20l
§ 210 5209 S 200
S 210 $219 §200
] [ ] [ ]
300 391  3THO
66 32 28
3766 3723 380K
[ | [ ] [ ]
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IiURLII\GTON NORTHERN SANTA FE CORPORATION AND SUBSIDIARIES

Consolidated Balance Sheets
ollars 1n milhons, shares m thousands

ecember 31. 2004 2003
ssets
UITCNT assets
Cuash and cash equivalents § 322 § 18
Accounts recervable. net 181 137
Matenals and supplies 339 266
Current porten of deferred mcome taxes o8 a2
Other current asscts 465 157
l Total current assets 1.615 870
roperty and cquipment. net 25814 25.068
Other asscts 1,496 1.009
Total assets $28.9258 $26.947

iabilities and stockhelders® equity
urrent Liubilines

Accounts payable and other current Liabiliies $ 2251 S 2110
Long-term debt due within one year 465 244

Total current habilities 2,716 2354

Long-term debt and commercial paper 6.051 6440
eferred income taxes 7.820 7.481
asualty and environmental liabilities 941 462
Minimum pension liability 353 359

« _Emplovee separation costs 124 144
ther liabilities 1,609 1.212
Total habihiies 19,614 18452

tommltmems and contingencies (see Notes 3, 9 and 10)
lochholders equny

Comnion stoch. S0 01 par value 600 000 shares authonized, 517 275 shares und 500,685 shares 1ssued, respectively § 5
Addihonal paid-in-capital 6,299 5.766
I Retained camnings 6,792 6.240
Treasury stock. at cost. 14{0.463 shares and 129,225 shares. respectively (3.741) (3.340)
Uncamned compensation {43) (36)

Accumulated other comprehensive incame (loss) (n (140

Total stockholders™ equity 92311 8.495

Total liabihities and stockholders’ equity 528925 326.947

ee accompanying Notes to Consclidated Financial Staiements

Il B b By =B .
Lh
>
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IIURLI.NGTOV NORTHERN SANTA FE CORPORATION AND SUBSIDIARIES

Consolidated Statements of Cash Flows

l)nllars in millions
car Ended December 31

2004 201 2002
perating activities
et iIncome 5 ™ 5 86 5 760
Adyustments to reconcile net mcome 10 net cash provided by operating activities —
:Depreciation and amortization {1,012 910 93]
Deferred tncome taxes. 237 460 432
Emplovee separation costs paid 33 (43) (55)
Cumulauve effect of accounting change. net of tax — (39) —
Long-term Casualty and environmental liabthities net 477 20 2
l Other. net (84) % (41)
“hanges in current assets and habilines
Accounts recervable, net (40) 4 31
Materials and supphes (73) (39) (25)
I Other current assets (144) 5 28)
Accounts pavable and other current habilimes 234 163 69
! Net cash pronided by operating activities 23717 1288 2.106
nvesting activities
apual expenditures (152 (1726 (1358)
ther, net (68) {80) (159)
Net cash used for invesung actvinies (1.59%) (1.806) (1.517)
inancing activities
Net decrease in commercial paper and bank borrowmps (242) {(77) 196)
roceeds from 1ssuance of long-term debt 250 265 300
avments on long-term debt (300) 1339 (294)
1vidends pad (23D {191) (183)
Pracceds from stock options exercised 420 68 40
rchase of BNSF common stock (376) 21N (353)
Jther. nct 1 2 ()
Net cash used for financing activities 478 {489) (587)
ncrease (decrease) in cash and cash equivalents 34 {1 2
Cash and cash equivalents
Begmning of vear [} ] 2R 26
I End of vear S 3 s I8 S 28
L] ] L]
upplemental cash flow information
nterest paid, net of amounts capitalized S 476 5 458 $ 463
ncome taxes paid. net of refunds s 159 S 2 S 55
Non-cash financing s 104 s M 5 166

ee accompanying Notes to Consolhidated Financial Statements

57
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSULANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

1934
FOR THL FISCAL YEAR ENDED DECENMBER 31, 2008
OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO
COMMISSION FILF NUMBER: 1-11535
Burlington Northern Santa Fe Corporation
Eaact name of registrant s specified iniis charter
Delawnare 41-1804964
State of Incorporation I R5 Emplover ldentification No
2650 Lou Venh Drive
Fort Worth, Texas 76131-2834 (800) 795-2673
Address of pnncipal executive offlees. including 2ip code Regustrant s telephone number, including aren vode

Securlties registered pursuant to Section 12(b) of the Act:

TI1tle of ench ¢lnss “ume of cuch exchange on which registered

Common Stock, $0.01 par value New York Stock Exchange

Securities registered pursuant to Section 12(g} of the Act:
None

ndicate by chech mark if the regnstrant s a well-known seasoned 1ssuer. as defined m Rule 405 of the Securmies Act Yes B “o O
Indicate by chech mark 1f the regstrant 1s not requured to file reports pursuant to Secuon 13 or Secnon 15idiof the Act Yes O No [B]

ndicate by cheek mark whether the registrant (1) has filed all reports required w be filed by Section 13 or 151d1 of the Secunities Exchange Act of
934 during the preceding 12 months (or for such shorter penod that the regustrant was required to file such reports). and (2) has been subject 1o
such fihng requirement for the past 90 davs  Yes “o O

ndicate by check mark 1if disclosure of delinguent fileis pursuant to llem 405 of Regulation $-K 15 not contained herein, and will not be contained,
o the best of registrant ~ knowledge. in definiuve proxy or information statements incorporated by reterence 1 Part 11 of this Form 10-K or any
amendment to this Form 10-k

ndicate by chech mark whether the regsirant 15 a large accelerated filer aceclerated filer. or o non-aceclerated filer 1as defined in Rule 126-2 of
he Act)

I Large aceclerated filer X Accelerated filer O Non-accelerated filer O

ndiwcate by chech mark whether the registrant 1s a shell company (as defined in Rule 12b-2 of the Acti Yes 00 No
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Iﬂurlington Northern Santa Fe Corporation and Subsidiaries

Consaclidated Statements of Income
l)ollars m mullions. exeept per share data

ear Fnded December 31, 2008 2004 2003

t-vjin_gg;‘ I$12.987: $10.946 $9.413
eTaling CXpenscs .
Compensation and hencfits 3515 3322 2963
Fuel 1,959 1,335 1,093
Purchased services 1.714 1424 1252
Depreciation and amortization 1,075 1.012 910
Equipment rents 886 790 705
I Matenals and other 916 1.377 825
Total operating expenses 10,065 0260 7,748
l Operating mcome 2,922 1.686  1.665
nterest cxpense 437 409 420
Qther expense. net 37 4 14
Il Income before mcome taxes and cumulative effect of accounting change 2,448 1.273 1,231
neome 1ax expense 917 432 454
t:comc before cumulative eftect ot accounung change 1,531 791 777
umulative effect of uccounting change. net of tax —_ —_ 39
Net income $1531 § 791 S 816
l: L | L] L]
armings per share

Basic earmungs per share (before cumulauve effect of accounung change) $ 412 § 214 S210
Basic earmings per share {after cumulative effect of accounting change) $ 412 § 214 § 22|
Diluted carmings per share (before cumulative effect of accounning change) $ 401 S 210 S$S209
Diluted earmings per share {after cumulatve effect of accounting chunge) $ 401 S 210 S219

l\vcrage shares (m millions)

Basic 1718 3700 3691
Dilutive cffect of stock awards 10.0 66 3.2
Dilumed 3518 3766 3723

ec accompunying Notes to Consolidated Financial Statcments

S8
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tURLl'\iGTO\ NORTHERN SANTA FE CORPORATION AND SLBSIDIARIES
Consolidated Balance Sheets .
I;):ilars in milhons. shares in thousands
mber 3. 200 2004
ssets
urrent assets
Cash and cash cquivalents $ 7% § 312
Accounts recen able, net 678 181
Maternials and supplies 6 339
Current portion ot deferred income taxes 218 308
Current portion of fuel-hedging asset 303 264
Other curreni assets 210 20!
I Total current assets 1.880 1615
roperty and cquipment. net 26,551 25814
ther assets 1.873 1.496
Total aswets $30,304 528925
L] L}
liabillties and stockholders’ cquity
urrent habiliies
Accounts payable and other current habihties $ 2,773 $ 2251
I Long-term debt due within one year 456 465
Total current habilines 3229 2716
ong-term debt and vommercial paper 6.698 6 05}
cferred income taxes 7916 7.820
asualty and environmental habihtes 878 941
mimum pension hahity 417 53
mployec separation costs 107 124
Other hablities 1.551 1.609
Total habihties 20,796 19.614
l:ommltmcnts and contingenctes (see Notes 3 9and 1)
Stockholders® equiy
Common stock, SO 01 par vatue 600.000 shares authorized, 527.289 shares and 517.275 shares 1ssued. iespectinely 5 5
Addwonal paid-im-capual 6.702 6.299
Retained earnings 8.045 6.792
Treasury stock. at cost, 155 718 shares and 140.463 shares. respectively {4.569) (3.741)
Prepawd forward repurchase of treasury stoch (600) —
Unecarned compensation (22) {43)
Accumulated other comprehensis e income (loss) (53) h
Total stockholders® equity 9,508 9311
Total abilities and stockholders” equity $30.304 $28.925
| L]

ec accompanying Notes to Consolidated Frnancia) Statements
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leLINGTON NORTHERN SANTA FE CORPORATION AND SUBSIDIARIES

Consolidated Statements of Cash Flows
[)ollars in millions
ear Ended December 31,

perating actlvities
ot income

djustments to reconcile net mcome to net cash provided by operating actin ies

Depreciation and amortization

‘Deferred ncome’ taxes

Employce separation costs paid

Cumulative effect of accounting change. net of tax
Long-term casualty and eny ironmental habilities, net

l Other, net

hanges mn current assets and habilities

Accounts receivable, net

Change 1n accounts recen able sales program
Matenals and supphies

Other current assets

Accounts payable and other current iabihites

Net cash provided by operating activities

nvesting activities
Capital expendituses’ '
ther, net

Net cash used for investing activities

Financing activities
vet increase (decrease ) in commereial paper and bank horrow ings
Emcccds from 1ssuance of long-term debr
ayments on long-term debt
Dividends paid
roceeds from stock options exercised
l:urchase of BNSF common sioch
*repaid forward repurchase of treasury stock
Orther net

Net cash used for financing uctivitics

-ash and cash equivalents

Iflcrcase {decrease) in cash and cash equivalents
Begimning of year

! End of year
upplemental cash flow information
{nterest paid, net of amounts capitalized
ncome taxcs paid. net of refunds
on-cash asset financing

Iiec accompanying Noies to Consolidated Financial Statements

2005 20104 2003
$1531 § 79 S %16
1,078 1.012 910
217, 237 400
(30) (33) (43)
— — (39)
an 477 20
(54) (84) 28
(138) (65) 2n
(350) 5 3l
It} (73) (39)
%) (144) 5
491 234 163
2.609 2377 2.285
W750) (1527 (1.726)
(273) (68) (80)
(2.023) {1.595) (1.806)
563 (242 (1
500 250 265
(464) (300) (329)
(267) (231) (19N
244 420 o
(799) (376) 217

(600) — —
(10) i 2
(833) (478) (489)
(247) 304 {10)
an 1R p

$ 78 S 32 s I8
L | L] I
$§ $27 S 476 S 458
$ 845 S 150 s 26
$ 68 S 104 S 24

6
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR I15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2006
OR

TRANSITION REPORT PURSL ANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO

COMMISSION FILE NUMBER: I-11535

H-E--

Burlington Northern Santa Fe Corporation

Faact name of registrant as specified in s charter

Delaware 41-1804964

State of Incorperation I R~ Lmplover Identificanion o

2650 Lou Menh Drive
Fort Worth, Texas 76131-2830 {800) 795-2673

Address of primeipul executis ¢ offices. iscluding zip code Reastrant s telephone number. including area code

Sccurities registered pursuant to Section 12(b) of the Act:

Itle of each class Namu of cach exchuni on which repistered

Common Stoch, $0.01 par value New Y ork Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:
None

ndicate by check mark 1t the registrant 1s  well-known seasoned 1ssuer. as defined 1n Rule 405 of the Secuniies Act - Yes B No O

ndicatc by check mark 1f the registrant 1s not required to file reports pursuant to Section 13 or Secuon 15(dyof the Act Yes O No X

ndicate by check mark whether the registrant (1) has filed all reports required to be filed by Secuon 13 or 15(d) of the Securities Exchange Act of
1934 during the preceding 12 months {or for such shorter penod that the registrant was required to file such reports), and {2) has been subject 1o
uch filing requirement for the past 90 davs  Yes [l No O

ndicate by check mark 1f disclosure of delinquent filers pursuant to ltem 405 of Regulation S-K 1v not contained herein, and will not be contamed.
1o the best of registrant’s knowledge. 1n definitive proxy or imformation statements incorporated by reference 1n Part III of this Form 10-K or any
mendment 1o this Form 10-K O

ndicate by check mark whether the regisirant 1s a large accelerated filer. accelerated filer, or a non-aceelerated filer (as defined 1n Rule 12b-2 of
the Act)

Large accelerated filer Accelerated filer 0  Non-accelerated filer O

Indicare by check mark whether the registrant 1s a shell company (as defined 1n Rule 12b-2 of the Acty Yes O Ne

e aggregate market value of the voting stock held by non-affiliates of the registramt was approximately $28 419 tillion on June 30. 2006 For
urposes of tms calculation only. the registrant has excluded stock beneficially owned by directors and officers By doing so. the registrant does not
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lilJRl.ll\GTO'\T NORTHERN SANTA FE CORPORATION AND SUBSIDIARIES

Consolidated Statcments of Income
ln nullions. except per share data

car ended December 31. 2000 s 204
tevcnues $14985 SI12987 S10946
poratng oxpenses
Compensation and benefits 3.816 3.SI1S 33
Fuel 2.734 1.959 1,335
Purchased ser ices 1,906 1.713 1.424
Depreciation and amaortization 1130 1.075 1.012
Zquipment rents 930 b6 790
I Materials and other 952 917 1.377
Total aperatmng expenses 11468 10,065 0.260
l Operating income 3517 2,902 1.686
nterest expense 485 437 409
Other expense. nut 40 37, 4
‘ Income before mcome raxes 2,992 2448 1,273
NCOMe 1a% CXpense 1.108 017 382
I Net mcome S 1887 S 1531 5 791
L] L] L
Farnmgs per share
Busie carnings per share $ 523 5 412 5§ 214
l Diluted eamings per share $ 510 5 401 S 210
L] L] L
verage shares
Basic 3610 3714 iTo
Dilutive eftect of stock awards 88 100 66
Diluted : 369.8 3818 1766
I L] L] L}

See accompanving Notes to Consolidated Finaneral Statements
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l)l RLINGTON NORTHERMN SANTA FE CORPORATION AND SUBSIDIARIES

Consolidated Balance Sheets
l)ullan in mithons shares 1n thousands
b

ccember 31

ssets
‘urrent assets

Cash and cash equivalents

Accounts recevable. net

Materials and supphes

Current poriion of deferred mcome 1aves
Current portion of tuel-hedpung assct
Other current asscls

I Total current assets

Property and equipment net
ther assets

Total assets

l.iahilities and Stockholders® Equity
urrent habilines

Accounts payable and other current habilities
l Long-term debt due within one vear

Tortal current Liabilities

eterred income taxes
asuallv and environmental hab:limes
Minimum penston hability
ension and renree health and welfare Lability
.mployee separantion costs
Other liabilities

tong-lcrm debt and commercial paper

I Total lamhties

Commitments and conuingencies {see Notes 3. 9 and 10)
'lockhuldcrs‘ equity

Common stock. $0 01 par value, 600,000 shares authonzed, 532.080 shares and §

Additonal paid-in-capital

Retained eamings

Treasury stoch. at cost. 174.205 shares and |155.7 18 shares. respectively
Prepaid forward repurchase of reasury stock

Lineammed compensation

Accumulated other comprehensive loss

Total stockholders’ equiry

Total hahilities and stockholders’ equuty

See accompanying Notes to Consolidated Financial Statements

57

Il bl N, BN B =

2006 2005
$ 38 § 75
805 678
488 396
345 218
13 303
155 210
2.181 18RO
27.676 26.551
1,786 1.873
531,643 S30.304
L] ]
$2853 82773
473 456
3.326 3229
6.912 6.698
8.216 7916
830 878
—_ 417
604 —
86 107
1.273 1.551
21.247 20,796
27.289 shares 1ssued respectively 5 5
6.990 6.702
9,607 8.045
(5.929) (4.569)
— (600)
— (22
(277) (53)
10,396 9.508
$31,643 530,34
L L



http //1dea sec.gov/Archives/edgar/data/934612/000119312507033815/d10k htm3/12/2009

Tahle of Contents

IHURI.JI\GTON NORTHERN SANTA FE CORPORATION AND SUBSIDIARIES

Consolidated Statements of Cash Flows

ln mllions
ear ended December 31,

2006 2008 2004
perating Activities
ﬁet Income S 1.887 $ 1,531 § 791
‘Adjustments to reconcile net income 1o net cash provided by operating acts ities
‘Depreciation and amortization 1.130 1075 Lo12
Deferred income taxes 314 217 237
I Employee separation costs pad (27) (30) (33)
Long-term casualty and environmental hablines, net (55) {7) 477
Other, net (118) (54) {R4)
hanges m current assets and habihues:
Accounts receivable. net (127 {138) {65)
Change 1n accounts receivable sales progrum —_ {350) 25
Matenals and supplies {92) i{57) {73)
I Other current assets 46 (3] {144)
Accounts pavable and other current habihines 150 491 234
l Net cash provided by operating activities 3108 2.609 2377
nvesting Activities e —
apital expenditures (2,014).  (1.750) (1,527)
flhcr. net (72) (273) (68)
Net cash used for investing activities 2.086) (2.023) {1.595)
tlnancing Activities
Net imerease (decrease) m commercial paper and bank borrowings 283 563 {242)
Proceeds from 15suance of long-term debn 300 500 250
ayvments on long-term debt (467) i464) {300)
1vidends paid 310 i267) {231)
roceeds from stock options exercised 116 244 420
urchase of BNSF common stock (730) {799) {376)
irepald forward repurchase of treasury stock — {600) —
xcess tax benefits from equiry compensation plans 95 —_ —_
Other. net 9) (10) )]
I Net cash used for financing activities (722) (833) (478)
Increase (decrease) in cash and cash equivalents 300 (247 304
ash and cash equivalents
[ Beginning of year 75 322 18
End of year § 375 S 75 §
L] A L |
Supplemental Cash Flow Information
Interest paid, net of amounts capitahzed $ 462 S 427 § 476
ncome taxes paid. net of refunds § 79 S 545 § 159
Iﬂon-ca:-h asset finuncing s 109 S 68 5 104

tee accompanymng Notes to Consohdated Nnancial Statements
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IIO-K 1 di0k htm FORM 10-K

UNITED STATTS
SECURITICS AND EXCHANGE COMMISSION
WASHINGTON. D C 20549
FORM 10-k

I\ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31. 2007

OR

| ITRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO

COMMISSION FILE NUMBER: 1-11535

Exact name of registrant as specified in its charter

Burlington Northern Santa Fe Corporation
State of Incorporauion IR S Emplover Identification No
Delaware 41-1804964
Address of pnincipal executive offices. including z1p code
2650 Lou Vienk Drive
Fort Worth, Texas 76131-2830
Registrant's telephone number. including area code

{800) 795-2673
Securities registered pursuant to Section 12(bh) of the Act:
Title of each class Name of each exchange on which registered
Common Stock, $0.01 par value New York Stock Exchange

Securities registercd pursuant to Section 12(g) of the Act:
None

ndicate hy chech mark 1f the registrant 1s a well-known seasoned 1ssuer. as defined i Rule 405 of the Secunties
cl Yes|[x]No|]

.

Indicate by check mark 1f the registrant 1s not required to file reponts pursuant to Secuion 13 or Section 15id) of the
ct Yes| | No|x]

-

ndicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 3 or 15(d) of the Securities Exchange Act of
1924 duning the preceding 12 months (or for such shorter penod that the registrant was iequired w file such reports). and (2) has been subject 10
uch filing requirement for the past 90 days Yes[x]| No|]

Indicate by check mark 1f disclosure of delinquent filers pursvant 1o item 405 of Regulanon S-K (§ 229 405) 1s not contamned heremn. and will not
¢ contained. to the best of regisirant’s knowledpe, 1n defimtive proxy or informaiion statements incorporated by reterence in Part HI of this Form
0-K or any amendment to this Form 10-K | |

Indicate by check mark whether the registrant is a large accelerated filer. accelerated filer, non-aecelerated filer. or smaller reporting company (as
I.h:ﬁncd in Rule 12b-2 of the Act)

Large accelerated filer [x]  Accelerated filer || Non-accelerated filer []  Smaller reporting company | ]

ndicaie b check mark whether the registram 15 a  shell company (as  defined 1 Rule 12b-2  of the
e Yes| | No |x]

The aggregare market value of the vouny siock held by non-affiliates of the remstrant was approximately $29 822 billion on June 30 2007 For
I)urposes of this caleulation only. the
registrant has excluded siock beneficially owned by directors and officers 13y domg so. the regastrant does not admn that such persons are
affiliates within the meaning of Rule 405
Iunder the Secunities Act of 1933 or for any other purpose

Indicate the number of shares outstanding of cach of the registrant’s classes of common stock, as of the latest practicable daie
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Burlington Northern Santa Fe Corporation and Subsidiaries

Consolidated Statements of Income

In millions, except per share data

l\’car ended December 31, 2007 2006 2008
(As Adjusted)” (As Adjusted)”
Revenues 15,802 14985 § 12.9R7
IOpcratmg cxpenscs
Compensation and benefits 3.773 3816 X515
Fucl 3.197 2.734 1,959
I Purchased services 2,023 1.606 1.713
Depreciation and amortization 1.293 1.176 1,111
Equipment rents 942 930 886
Marerials and other 1.088 (12 876
I Toual operauing expenses 12.316 11 d0d 10 060
Operating itncome 3486 3521 2927
Interest expense 511 485 437
IOlhcr expense net 18 30 37
Income before income taxes 2957 299n 2453
income tax expense 1,128 1107 919
Net income- '1,829 I RR0  § 1.5M
IEummgs per share
Basic carmings per share 5.19 822§ 413
Diluted carmings per share 5.10 St 8 402
IAvcmgc shares
Basic 3525 ieln 718
Dilutive effect ot stoch awards 6.4 NN 100
Diluted 358.9 0y N R
< Prior year numbers have been adiusied for the retruspedt se adupt on of Figaneial Accountmy Stundards Board tF ASB St Posnon e sy

0

Sec accompany g Notes 1o Consolidated Financial Staternents

AL G AR, dccnmnimg fin Plhomed Alapn Maricmans ¢ 3oiuaies See S 2 of the Consenideted Finanaal Stsements ion adimen o torsu miwn

|
1
I
|
1
1
i
1
1
|



http://idca.scc gov/Archives/edgar/data/934612/000093461208000012/d10k htm3/12/2009

Burlington Northern Santa Fe Corporation and Subsidiaries

I:onsolidnted Balance Sheets
Jollars 1n muillions, shares 1n thousands

Table ot ¢ ontents

Eeccmher 31, 2007 2006
ssets (As Adjusted)"
Current assets
Cash and cash equivalents 33 s 375
I Accounts recenvable net 790 R05
Matenals and supplies 5§79 48R
Current portion of deferred income taxes 290 345
Other current assets 192 168
Total current assets 2,181 2.181
roperty and equipment, net 29,567 27921
fther assets 1.835 1 695
Total assets 33583 S 31.797
iabilities and Stockholders® Equity
urrent Liabilities
Accounts payable and other current habilines 2824 § 2.853
Long-term debt due within one year 411 473
I Total current habihities 3,235 3,326
Long-term debt and commercial puper 7,735 6912
eferred income taxes 8,484 £.298
Easualt}' and environmental habilities 843 830
cension and retiree health and welfare liability 444 604
Employee separution ¢osts 77 26
Pthcr habilimes 1.621 1,213
Total hahlities 22,439 21.269
Commitment~ and conungencies {see hotes 3, 9 and 10
tockholders® equity
i Common stock. 50 01 par salue. 600.000 shares authonized.

537 330 shares and 532 080 shares isued, respectively K 5
Addihanel paid-in-capital 7.348 6.990
Retained carmings 11,152 9.739

I Treasury stock. at cost, 189,626 shares and 174.205 shares, respectively {7.222) {5.929)
Accumulated other comprehensi e loss {139) (277)
Total stockholders” equity 11.144 10.528

Total habihiues and stockholders® equity 33583 § 31.797

Sec Note 2 of the Consolidated FMinancial Statements for addiuonal mformation

Sec accompany g Notes to Consolidated Financia] Statermnents

1

4 Pnor vear numbers have been adjusied for the retrospective adopuion of FSP AUG AIR-1, deconnnng fn Plumned Muajer Mamicnance Actn i
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Burlington Northern Santa Fe Corporation and Subs:diaries

[Jonsolidated Statements of Cash Flows

Tuhie ot Coptynis

n milhons
ll'ear ended December 31, 2007 2006 2005
(As Adjusted)’ (As Adjusted)"
Operating Activitics
Net income $ 1.829 § 1.889 S i.53
Edjummcms to reconcile net income to net cash provided
v operaung activities
Depreciation and amortization 1293 1.176 1111
‘Deferred income taxes 280 & 219
Employee separation costs paid 2n (27) (30)
l.ong-term casualty and environmental habihties net 26 (55) (71)
Other. net 183 (43) 2
hanges 1 current assets and liabilitics
Accounts recen able. net 20 (127) (138)
Change 1 accounts recervable sales program - - {3500
Matenals and supplics 1) (92) (57)
Other current assets 12 90 (N
Accounts pavable and other current habilities (39) 53 491
Net cash provided by operatmg acuvities 3.492 3.189 2.706
l.l_n!@sﬂl.lg Activities ...
:Capital expenditures (2.248) (2.014) (1,750)
Banstrucnon costs tor facality financing obligauon (37) (14) 4)
ther. net {130) {139) {166)
Net cash used for Investing activiues (2,415) {2167 {2.120)
inancing Activities
Net (decrease) increase 1N commercial paper and bank borrow ings (584) 2R3 563
rocceds from 1ssuance of long-term debn 1,310 300 500
'iayn'lems on long-term debt {482) (467} {464)
vidends paid (380) {310} (267)
Proceeds from stock opuions exercised 142 116 244
urchase of BNSF common stock (1.265) (730) (799)
Erepmd forward repurchase of treasury stock - (600)
Exeess 1ax benefits from equity compensation plans 121 95 -
Proceeds from facility financing obligation 41 - -
l:ther. net (15) (9} (10)
Net cash used for financing activities {1.122) 1722} {¥33)
{Decrease) incredse i cash and cash equivalents {45) aon (247)
ash and cash equivalents .
I Beginming of vear 378 75 322
End of vear S 330 S 375§ 75
'upplemenlal Cash Fiow Information
nlerest paid, net of amounts capitalized 5 94 S 462 S 427
Income taxes paid. net of refunds ) 680 S 779 § 545
$ 461 S 109 § 68

on-cash asset financing
a Prior vear numbers have been adjusied tor the retruspeetne adoption of TSP ALG AIR-1 Aveountmng wor Plunned Ay Mamtenance dein iies
See Note 2 of the € onsalidated Finaneial Statements for additional information

I See accompanytng Notes to Consolidated Financial Statements

I.‘
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Ilﬂ-K 1 d10k him FORM 10-K

UNITED STATES
SECURITICS AND EXCIIANGE COMMISSION
WASHINGTON D C 20549

FORM 10-K

[x] ANNUAL REPORT PURSLANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THL FISCAL YL AR ENDED DECEMBER 31, 2008
OR
[ ITRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
FOR THE TRANSITION PERIOD FROM TO

COMMISSION FILE NUMBER: 1-11535

Exact name of registrant as specified in its charter

V=74 £~ o

Burlington Northern Santa Fe Corporation
State of Incorporation 1R S Employer Idenufication No
Delaware 41-1804964
Addrgss of prineipal executiy ¢ offices. including z1p code
2650 Lou Menk Drive, Fort Worth, Texas 76131-2830
Registrant’s telephone number. including area code

(800) 795-2673
Securities registered pursuant to Section 12(b) of the Act:
Title of each class Name of cach exchange on which registered
Common Stock, $0.01 par value New York Stock Exchange
Securities repistered pursuant to Section 12(g) of the Act:
None

Yes [x] No
ndicate by check mark i the registrant 1s a well-known scasoned 1ssuer as defined in Rule 405 of the Securities Act 1
Yes|] No

ndicate by chech marh 1f the registrant 1s not required to file reponis pursuant to Section 13 or Section 151d) of the Act

Ix]

ndicate by chech mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d} of the Secuniues Yes {x] No
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), 1]
nd (2) has been subject to such filmg requirement for the past 90 days

ndicaic by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K {§ 229 405) 15 not ¢ontamed heremn.
nd will not be contained, to the best of registrant’s know Jedge. in defimtive proxy or information stalements mcorporated by reference 1]
it Part 111 of this Form 10-K or any amendment to this 'orm 10-K

Indlcate by check mark whether the registrant 1s a large accelerarted filer, accelerated filer non-accelerated filer. or smaller reporting company (as
efined 1n Rule 12b-2 of the Act)

Large accelerated filer |x] Accelerated filer | | Non-accelerated filer | | Smaller reporting company | ]

Indicate by check mark whether the regastrant 1s a shell company (as defined in Rule 12b-2 of the Act) Yes || ll'::;
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Burlington Northern Santa Fe Corporation and Subsidiaries

Consolidated Statements of Income

In mullions. except per share data

K

I

Year ended December 31, 2008 2007 2006
evenues’ 18,0181 S 15.802 S 14.985
Operating expenses

Fucl 4,640 3.327 2.K56
Compensation and benefits 3484 3773 3.816
Purchased services 2,136 2,023 1,906
Depreciation and amortization 1,397 1.293 1,176
Equipment rents 901 942 930
Matenals and other 1.148 958 780
Total operating cxpenses 14.106 12316 11,464
Operating income 3912 3486 3.52]
nicrest expense 533 511 485
ther expense. net 11 18 40
Income betore income taxes 3.368 2957 2.996
ncomc 1ax cxpense 1,253 1.128 1.107
Net income: 2,115 § 1.829 S 1.889

armings per share
Basic carmungs per share 615 § 519 § 523
Diluted carnings per share 608 S 510 S 511

verage shares

Basic 343.8 3525 3610
Dilunive effect of stock awards 4.0 64 8.8
Diluted 3478 3549 369 8

Sec accompanving Notes (o Consolidated Financial Siatements

o
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lllurlmgton Northern Santa Fe Corporation and Subsidiaries

Hmsalidated Balance Sheets

Hars 1n millions, shares in thousands

December 31, 2008 2007
lssets
“urrent assets
Cash and cash equivalents s 633 5 330
I Accounts receivable, nel B47 790
Materials and supplics 525 579
Current portion ol deferred income taxes 442 290
Other current assets 218 192
I Total current assets 2,665 2.18]
Propeny and equipment. net 30.847 20,567
Jther assets 2.891 1,835
l Total assets ) 36403 5 33,583
jabilities and Stockholders® Equity
turrcm habihties
Accounts pavable and other current habilities s LN S 2824
Long-term debt duc within one year 456 411
l Total current Liabilities 3.646 3.235
.ong-term debt and commercial paper 9,099 7.735
Deferred income taxes 8,590 8,484
Pension and retiree health and welfare habilin 1.047 444
asualty and environmental Liabifitics 959 R43
Cmployee separation costs 57 77
ther habilities 1.874 1.621
[) Total habilities 25,272 21439
Commitments and contingencies (see Notes 3. Y and 1)
Stochholders equily
Common stock, S0 01 par value, 600.000 shares authonzed
I 541,346 shares and 537.330 shares 15sued, respectively 5 5
Addinonal paid-in-capital 7.631 7.348
Retamned camings 12,764 11,152
Treasury stock. at cost. 202,165 shares and 189 626 shares respecuvely (8.395) (7.222)
Accumulated other comprehensive loss (874) (139)
Total stockholders™ equit 11,131 11.144
Total habilimes and stockholders cquity $ 36.403 & 33,583

ec accompanymy Notes to Consolidated Financial Statements

B N EE B Ep =, E.
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Burlington Northern Santa Fe Corporation and Subsidiaries

Consolidated Statements of Cash Flows
n millions

Y ear ended December 31, 2008 2007 2006
k:perating Actlvities
Ncl Income 2,115 § 1.829 S 1.889
Adjusiments 1o reconcile net mcome to net cash provided by operatng activiuies -
-Deprecnatlon a.nd amortlzauon 1,397 1,293 1.176
.Deferred income taxes' ‘417 180 36
Employee separation costs paid (19 (21) {(27)
Long-term casualty und eavirenmental hatihities. net 150 26 {55)
l_ Other. net 81 183 43)
hanges m current assets and habihinies,
Accounts recervable, net 191 20 (127)
Change n accounts receivable sales program (250) - -
I Matenaly and supphes 5 (%hH (92)
Other current assets (a1 12 99
Accounts pavable and other current hablities {132) {39) 53
I Net cash provided by operating activities 3,977 3.492 3.189
Investing Activities
apital expenditures (2,175) (2.248) (2,014)
‘onstruction costs tor faciiity financing obligation (64) (3N 14
cquisition of equipment pt.ndmj_. financing (941) {7145) {1.223)
Pracceds from sale of assets financed 348 778 1.244
ther. net 241) {163) {160)
I) Net cash used to1 invesung activ ities {3.073) (2315 2.167T)
‘inancing AcHvihes
et (decrease) increase in commercial paper and bank borrowings {161) {584) 283
roceeds from 1ssuance of long-term debr 1,150 1.300 300
Payments on long-term deht 217) {4R2) (467
vidends pind 471) (380} al10)
fmceeda trom stock options exercised 91 142 116
urchase of BNSF common stock (1.147) {1 265} {730)
Excess tax benefits from equity compensation plans % 121 95
roceeds from facihity financing obhgation 68 4] -
ther net {10) (15) {9)
Net cash used for financing activities (601) (1.122) {722)
ncreasc {decrease) in cash and cash equivalents 303 (45) 300
'fash and cash equivalents
Beginning of year 330 375 75
I'nd of vear 633 S 330 8 375
‘upplemental Cash Flow Information
nierest paid. net of amounts capitalized 538 § 494 § 462
Income taxes paid. net of refunds 820 S 680 S 779
on-cash asset financing 258 S 461 § 109

Sce accompanyng Notes to Consolidated Financial Statements
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II able of C ontenty

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington. D.C. 20549
Form 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

B

For the fiscal year ended December 31, 2004
OR

a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 1-8022

CSX Corporation

fLxucr mime of rogsiant oy e tfoed s Sl e,

Virginia 62-1051971
Stenter (i ather prssdicion of (RS Lmpline
ncorporalion ur organization) Flonnticatnon N )
500 Water Street. 15" Floor. 32202
Jacksonville, FL t7ip € e

{ Addrevs of principal executne offices)

(904) 359-3200
{Registrant’s telephone numbher, including area code)

Sccurities repistered pursuant to Section 12(h) of the Act:

Title of Each Class Name of b ychange on Whih Remstered
Common Stock, 51 Par Value New Y orh Stk | sihange

Securities registered pursuant to Section 12(g) of the Act:
MNone

Indicaie by check mark whether the registrant (1) has filed all repons required 16 be filed by Secuion 13 ar 156d1 ot the Sceurines Exchange
l‘\cx of 1934 during the preceding 12 months (or for such shorter period that the registrant was required 1o file such repons) and (2) has been
ubject to such filmg requirements tor the past 90 davs  Yes No O

Indicate by check mark 1f disclosure of delinquent filers pursuant to ltem 405 of Regulanon S-K 15 no. contamed herem and will not be
rontained. to the best of the registrant’s knowledge, m defimin e proxy or information staternents incorporated by reference in Part 11 of this
orm |(-K or any amendment to this Form 10-K

Indicate by check mark w hether the regustrant 15 an accelerated filer (as defined in Exchange Act Rule 12h-21 Yoo 4 No O

On June 25. 2004. the aggregare marhket alue of the Regrstrant’s votng stock held by non-atfiliates was approsimaely §7 0 lhon (based on
he New York Stock Exchange closing prniee on such date)

On February 28, 2005, there were 215.619.764 shares of Common Stoch ourstanding

I DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Registrant™s Definiive Proxy Statement (“the Proxy Statement™) to be filed with respect o 1ts anmual meening of sharcholders
scheduled to be held on May 4, 20058

#

I CSX CORPORATION
FORM 10-K
I TABLE OF CONTENTS




http./nidea sec gov'Archives‘edgar/data 277948/000095014405002216/g93458e10vh.htm3°11/2009

l! able of Contents

1 or Fiscal Y ears Ended

CSX CORPORATION
I CONSQLIDATED INCOME STATEMENTS
Dec. 31,
I 2004

perating Income

Opcmating Revenue
Operaung Expense
Operating Income

ther Income and Expense
Other Income

Interest Expense .

arnings
r Earmings before Income Taxes
income Tax Expense
Earmings from Continuing Operations
Duscontinued Operations — Net of Tax
Cumulatn e Effect of Accounting Change — Net of Tax
Net Earmings

er Common Share

farmngs Per Share
From Continuing Operations
Discontinued Operations

I Cumulative Efiect of Accounting Change

Net Eamnings

Earnings Per Share, Assuming Dilution
From Contmuing Operutions
Ihseonunued Operations
C umulative Ettect ot Accountig Change

Net Eamnings
l\\ erage Common Shares Qutstanding { Thousands)

Average Common Shares Gutsiandmg. Assuming Dilution { Thousands)

"ush Dnvidends Paid Per Common Share

See aweeompuany ing Notes to Consolidated Tinancial Statements

Jb

Ded. 26,
2003

{Doliars in milhons. except per share
amounts)

214,790
225070
)

040

$ 8,020 S 7.566
7,000 7.046

1.000 520

72 9

428 418

637 195

219 S8

418 137

(79) 52

— 57

s 339 3 246
S ] 95 S 064
(0 37) 024

— 026

S | 5% S 114
S F 87 3 0 63
10 35) 021

— 025

s | 52 3 11

213964
22432%

s

040

Dec. 27.
2002

7916

6.807

1,019

78
445

652
242
410
57
{43)
4214

193
0.27
{0 20)
200

] 85

025
(0 1Y)

1 9]

212729

M2 811

e ym

I —
040
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able of Conten

CSX CORPORATION

CONSOLIDATED BALANCE SHEE1S

Current Assety

Cash. Cash Equivalents and Short-term Iny estments
Accounts Recervable — Net

Maicnals and Supphes

Deterred Income Taxes

Other Current Assets

International Terminals Assets Held for Sale

Total Current Asscts

Properties
ccumulated Depreciauion

Properties —— Net

nvesiment in Conrail
fithiates and Other Companies

ther Long-term Assets

Total Assets

Current Liabilities

Accounts Payable

Labor and Fninge Benefits Payable

Casualty. Environmental and Other Reserves
Current Maturities of Long-term Debi
Short-ierm Debt

Income and Other Taxes Payable

Other Current Liabihities

International Terminals Liabhities Held for Sale

l Total Current Liabiliticy

“asualty, Environmental and Other Reserves

Long-term Debt
l;clcrred Income laxes

ther Long-term Liabilities
Total Liabilities

Common Swock, S$1 Par Value

Iihareholders‘ Equity:

Other Capital
Retained Eamings
Accumulated Other Comprehensive Loss
Total Sharcholders™ Equity
Total Liabihties and Shareholders® Equity

Dec. 31,
2004

ASSETS

S 859
1143
163

20

157
643
2.987
25852
{57
19.945
574
296
779

$ 24.581

LIABILITIES

S 879
371
in
983
101
170
I15
386

3317
735
6.234
5979
1.505
17.770

216

1 605

5.210
(220

6 kll

8 24.581

Sec accompanying Netes 1o Consohidated Financral Statemenis

47

Dec. 26,
2003

tDollars in mullions)

368
L.11S
168
136

64
446
2,297
19.087

(5,453)

13.634

4678
115

926

21.760

821
iss
280
426

114

199

234

836
6.886
3.707
1.509

15.312

215
1.579
4957

(303)

6.448
21.760
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l'l'uhli: of Contents

CSX CORPORATION
CONSOLIDATED CASH FLOW STATENMENTS

Fiseal Y cars Ended

Operating Activities
Net Farnings
Adju~tments to Reconcile Net Famings to Net Cash Provided
Depreciation
Deferred Income Taxes
Cumulatinve Effect of Accounting Change et of Tax
Additional 1.oss on Sale
Provision tor Casualty Reserves
Restructening Charge
Net Gain on Conranl spm-off — afier 1ax
Other Operating Activities
Changes tn Operaung Assets and Liabilinies
Termmation of Sale of Accounts Recenable
Aceounts Recenvahle
Other Current Assets
Accounts Payable
Other Current Liabilities
et Cash Provided by Operating Activiues
nvesting Activities
perty Addrions
et Proceeds from D estitures
Short-term Investments — N\et
Other Investing Activities
tct Cash Used in Investing Activities
inancing Activities
Shon-term Debt — Net
Long-term Debt 1ssuced
Long-term Debt Repaid
Dividends Pad
Other Finaneimng Activaties
et Cash Provided by (Lsed In) Financing Actis ities
Mot Increase {Decrease) in Cash and Cash Fguivalerus
Cash, Cash Equivalents and Short-term Investments
Cash and Cash Equivalents at Beginnimg of Period
I { ash and Cash Equivalents at Fnd of Penod
Short-term Iny estments at End of Period

JEE N == .

Cash. Cash Equivalenis and Short-term Investmems at End of Period

Eupplementnl Cash Flow Information
nterest Pard — et of Amounts Capitalized
Income Taxes Paid

See accompanying Notes to Consolidared Financial Statements

4%

Dec. 3, Dee. 26, Dec. 27.
2004 2003 2002
{Dollars in milhons)
) a3 S M6 S 424
730 042 649
240 119 172
- 157) 43
— 104 —
— 232 —
77 2 —
(16) — -
97N (10R) (108)
— (38R0 —
{3) 19 30
29 Ju 23
t2) 4u (83)
149 (129} 23
|46 R4 .127
{1.030) {1.O5Y (1.0R0)
b 226 —
(247) 6o 350
(18) 143) {45)
(1.240) 1X07) (775)
oy (141} 140
401 Q]9 748
t434) (300} {1.159)
186) {80} (86)
40 120 (%)
20 172 {362)
226 169 (10)
296 127 137
L 200 127
337 72 137
) %59 S 368 S 264
s 425 S 4|5 S 448
3 3 ) 134 S 44
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

I Washington. D.C. 20549
FORM 10-K

l ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934
I For the fiscal year cnded December 30, 2005
I OR

a TRANSITION REPORT PLURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

l EXCHANGE ACT OF 1934

For the transition period from to
I Commission File Number 1-8022
I tLxact name of registrant us specyfied in ite churter)

Virginia 62-1051971
(State or other jurndiction of (I RS Cmployer
I meorporation or orgamzation) Identification No )
500 Water Street. 15* Floor, 32202
Jacksomville, FL (Zin Cod)
I tAddress of principal eaccnrive offices
(904) 359-3200
( lelephone number, including area code)
I Sccurities registered pursuant to Seetion 12(b) of the Act:
Title of cach clasy “ume of eachanpe on which repistered

Common Stoch. 51 Par Value New York Stock Exchange

I Securitics registered pursuant to Section 12(g) of the Act:
None
Indicate by chech mark 1f the registramt 15 a well-known scasoned 1ssuer (as defined in Rule 405 of the Secunties Act)  Yes No O

I Indicate by check mark if the registrant 1s not required to file reports pursuant 1o Section 13 or Section 15(d) of the Act Yes O No

Indicaie by check mark whether the registrant (1) hay filed all reports reguired to be filed by Section 13 or 15(d) of the Secunties Exchange
ct of 1934 during the preceding 12 months (or for such shoner peniod that the registrant was required to file such reports), and (2) has been
I‘:Jh_lect to such filing requirements for the past 90 days  Yes No O
Indicate by check mark 1f disclosure ot delinquent filers pursuant to Item 405 of Regulation S-K 1s not contained herein. and will not be
contained. 1o the best of the registrant’s know ledgze. 1in defimuve proxy or information statements incorporated by reference 1n Part I of this
l=(\rm 10-K or any amendment to this Form 10-K O

Indicate by check mark whether the registrant 1s a large accelerated filer an accelerated filer or a non-accelerated filer (as defined 1n
Exchange Act Rule 12b-2)

l Large Accclerated Filer Accelerated Filer O Non-accclerated Filer [
Indicaie by check mark whether the registrant 1s a shell company (as defined in Exchange Act Rule 12b-2)  Yes O No

On July 1, 2005 (which 1s the last dav of the sccond quarter and the required date to usc). the aggregate market value of the Registrant’s
lmmg stoch held by non-affiliates was approximately §7.5 biihion (based on the New York Stuch Exchange closing price on such date)

On January 27, 2006. there were 219.431,371 shares of Common Steck outstanding
DOCUMENTS INCORPORATED BY REFERENCE

Portions of the Registrant’s Defimtive Proxy Statement (the “Proxy Statement™) to be filed with respect to 1ts annual meeting of sharcholders
scheduled to be held on May 3 2006

e ——mm-oern- ——
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CSX CORPORATION
I CONSOLIDATED INCOME STATEMENTS
Fiscal ¥ ears Ended
I December 30, December 31, December 20,
2008 2004 2003
. (Dollars in millhions, except per share amounts)
Operating Revenue 5 8618 § 3.040 ) 7.573
perating Expense
Labor and Fringe 2864 2744 2,656
Matenals Supplies and Other 1.R28 1.753 1612
Depreciation 826 711 620
I Tuel 783 6356 58]
Building and Equipment Rent 510 569 565
Inland Transportation 230 280 305
Conrail Rents, Fees and Services 63 256 R
I Restructuring Charge — Net — 71 n
Provision Jor Casualty Claims (38 —_ 232
Addiuonal Loss on Sale — — 108
otal Operating Expenses 7.003 7.040 7,053
perating Income 1.550 1.000 520
Other Income and Expense
Other Income (Note 7) 101 72 93
Debt Repurchase Expense (Note 12) {192) — —
Interest Expense {423) {135) (41%)
Earnings
Earnings before Income Faxes 1 036 637 195
Income Tax Expense (\ote ¥) {316) (219} {58)
Earnings from Continumng Operations, | 720 418 137
Discontinued Operations — Net of Tax (Note 4} 425 (79) 52
Cumulanve Effect of Accounting Change — Net of Tax — — 57
Net Eamings' S ‘1,145 s 339 S 246
er Common Share (Note 15)
qungs Per Share
From Continuing Operations ) 133 5 195 S 064
Discontinued Operations 19 {037) 024
Cumulative Eftect ot Accounting Change — — 026
I Net Earnings $ 329 ) ] 5% S 114
Earnings Per Share. Assuming Dilution
From Continuing Operations s 317 s 1 K7 1) 063
I Discontinued Qperations 1 %7 {025 023
Cumulauve Effect of Accounting Change - — 023
Net Earmings S 504 S 152 S 111
verage Common Shares OQuistanding (Thousands) 216425 214,796 213.964
Average Common Shares Outstanding, Assuming Diluuon (Thousands) 228.024 225.030 224,328
ash Dividends Paid Per C ommon Share ) 0 40 S 040

§ 043

51

See accompany ing Mutes o Consolidated | nancial Statements

I
1
i
1
1
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CSX CORPORATION
CONSOLIDATED BALANCE SHEETS
December 30. December 31.
2005 2004
{Doltars in millivns)
ASSETS
Current Assets:

Cash and Cash Equivalents (hote 1) S 309 b3 522

Short-term Investments 293 337

Accounts Recervable — Net (Note 9) 1202 1.139

Matenals and Supplies 199 165

Delerred Income Taxes 225 20

Other Current Assets 144 157

International Terminals Assets Held for Sale (Note 44 — 643

Total Current Asscts 2372 3.003

Propertics 26,538 25852
Accumulated Depreciation {6.375) (5.907)

Properties — Net (Note 10) 20.163 19.945

Investment 1n Conrail (Note 2) 603 574

Affihates and Qther Companies 304 281

Other Long-term Assets (Note 21} 790 802

Total Asscts s 24,232 S 24.605

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabllities:

Accounts Pavabie S 954 $ 870
Labor and Fringe Benefits Payvable 565 380
Casualry, Environmental and Other Resenves (Note 11) 311 32
Curremt Matunities of Long-term Debt (Note 12) 936 983
Short-term Debt (Note 12) 1 101
Income and Other Taxes Payvable 102 170
Other Current Liabihihes 110 115
International Termunals Liabihines Held for Sale (\ote 4) — IRG
Total Current Liabilines 2.979 3317

€ asualty. Environmental and Other Reserves (“ote 11) 653 735
Long-term Debt {Note 12} 5.083 6248
Deterred Income Taxes 6,082 5979
Other Long-term Liabilities {(Note 21) 1471 1,515
Total Liabilimes 16,278 17.794

Sharcholders® Equity:

Common Stockh. S1 Par Value (Note 14) 218 210
Other Capnal 1 751 1,605
Retamed Eamings 6.262 5.210
Accumulated Other Comprehensive Loss (277 (220
Total Sharcholders® Equity 7.954 6811

Total Liabihties and Sharcholders™ Equity S 24 232 S 24.605

Sev accompunying Notes o Consohdated INnancial Statemenrs
oy
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CSX CORPORATION
I CONSOLIDATED CASH FLLOW STATEMENTS
Fuscal Y cars Ended
December 3. December 31, Devember 26,
2005 2004 2003
I {Dollars im millivns)
Operating Activities
Net Earnings ) 1145 ) i3 5 246
lﬁdjuslmcnts to Reconeile Net Eamings to Net Cash Provided
Depreciation 333 T30 643
Deferred Income Taxes {46) 240 119
Gain on Sale of Intermatonal 1erminals — Net of Tax (Nowe 4) (428) — —
I Provision for Casualty Reserves (Note 11) A3K) 232
Adduonal Loss on Sale 108
Cumulative Effect of Accountuing Chunge — Net of Tax — — (57)
I Insurance Proceeds (Note 6) 29 -
Restructuring Charge (Note 5) — Al 22
Net Gain on Conrail spip-off — after tax (Note 2) — {1 —
Other Operating Activiues (103} 90 (108)
I Changes i Operating Assets and Liabilities
Termination of Sale of Accounts Receivable (Note 9) — — (3R0)
Accounts Recervable (Note W1 (44 () 19
Other Current Assels 29 v 40
Accounts Payable 54 (21 49
Inceme and Other Taxes Pavable (402) AN (23)
Other Current Liabaliues 139 11 (106)
'w.l Cash Provided by Operanng Activities 111G i 46 804
nvesting Activities
Propenty Additions (1.136) VI (1.039)
nsurance Proceeds (Note 6) 41 - —
vet Pruceeds trom Sale of International I'ermmals (Note 4) 1.108 -—
Purchase of Minonty Interest 1n an International Terminals
Subsidiary (Noie 4) (rm —
I’rucccd< trom Dnestitures (Note 3) -- as 226
Purchases of Short-term Investiments i2601) t] 553 (2.12%
Proceeds from Sale of Short-term Investments 2.634 1.336 2,197
ther Iny esung Actvities 28 {1M) {43)
$ct Cash Lsed 1n Investing Activities (36) (124 (¥07)
Financing Activitics
Short-term Debt — Net (99) gy {14
I Long-term Debt Issuvd 105 aul 9]Q
Long-term Debt Repand (1.283) {434 (500)
Mvidends Pand (93) (N0 (80)
Other Financing Activities LE] 30 120)
mct Cush (L sed In) Pronided by Finaneing Activities (1.287) 2u 172
el (Decrease) Increase mn Cash and Cash Equivalents 213 220 169
ash and Cush Equiralents
i Cash and Cash Equrs alents at Begining of Period 512 29h 127
Cash and Cash Fquivalents at End of Peniod 3 kIt $ g 5 2
Supplemental Cash Flow Information
nierest Paid — Net of Amounts Capitalized 1) 440 5 414 S 406
ncome Taxes Paid ) 798 S 3s ) 134

Sec avcompanying Notes to Consolidated Financial Statements

53
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

Washington . D C 20549

FORM 10-K

(X}  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SEC URITIES
EXCHANGE ACT OF 1934  For the fiscal year ended DEC. 31, 2004

() TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECLRITIES
EXCHANGE ACT OQF 1934  For the transition period from 10
Commussion file number 1-8339

NORFOLK SOUTHERN

NORFOLK SOUTHERN CORPORATION
(Exact name of registrant as specified in its charter)

\irginu §2-1188014
(State or other junsdiction of mcorporation) (IRS Emplover Identification N\u )

Three Commercial Place

Norfalk. \ 1guana 23510-2191
(Address of principal exccutive offices) Zip Code
Registrant's telephone number. including area code (757) 629-2680
i ( hunge

(Former name. former address and former fiscal year. if changed since last report )

Securities registered pursuant to Scetion 12(b) of the Act

Tatle of cach Cla Namc of cach exchange
Norfolk Southern Corporation on which registared
Common Stock (Par Value $1.00) New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: NONE

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section
13 or 15(d) of the Secunities Exchange Act of 1934 duning the preceding 12 months (or for such
shorter period that the registrant was required to file such reports) and (2) has been subject to such
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filmg requircments for the past 90 days Yes (X) No( )

Indicate by check mark 1t disclosure of delinquent filers pursuant to ltem 405 of Regulation S-K is
not contained herein and will not be contained. to the best of registrant's knowledge, i definitive
proxy or information statements incorporated by reference mn Part 111 of this Form 10-K or any
amendment to this Form 10-K., ()

The number of shares outstanding of each of the registrant’s classes of common stock. as of Jan 31.
2005 400.276.939 cxcluding 20.907.125

shares held by registrant's consolidated subsidiaries)

Indicate by check mark whether the registrant 1s an accelerated filer (as defined in Rule 12b-2 of the
Act) Yes(X)No ()

The aggregate market valuc of the voting common equity held by nonaffiliates as of June 30. 2004
was $10.440,582.263 (bascd on the closing price as quoted on the New York Stock Exchange on that
date)

DOCUMENTS INCORPORATED BY REFERENCE:

ortions of the Registrant’s definitive proxy statement to be filed clectronically pursuant to Regulation 14A not later than 120
ays after the end of the fiscal year, arc incorporated by reference in Part 111

N BN N =N N =N BN = =
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Norfolk Southern Corporation and Subsidiaries

Consolidated Statements of Income

-

) Years ended Dec. 31.
2004 2003 2002

Aty =2

(8 in millions. excepr earnmings per share)

Railway operatinig revenucs ) 7.312 S 6.468 S 6.270
Railway operating cxpenscs
Compensation and benefits (Note 11) 2272 2275 2.022
Matcrials. services and rents 1,601 1,427 1.457
Conrail rents and scrvices (Note 2) 319 419 412
Depreciation (Note 2) 598 513 515
Diesel fucel 449 380 342
Casualties and other claims 151 181 171
Other 220 209 193
Total railway operating expenses 5.610 5.404 5.112
Income from railway operations 1.702 1.064 1.158
Other income - net (Note 3) 89 19 66
Interest expense on debt (Note 6) (4R89) (497) (518)
Income from continuing operations
before income taxes and accounting changes 1.302 586 706
Provision for income taxes (Note 4) 379 175 246
Income from continuing opcrations
before accounting changes 92;3 411 460
Discontinued operations — gam on sale
of motor carnier, net of taxes (Note 17) -- 10 --
Cumulative cffect of changes in accounting
principles. net of taxes (Note 1) -- 114 --
‘Net income- S 923  § 535§ 460

Per share amounts (Notc 14)
Income from continuing opcrations before
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l accounting changes
Basic S 234 ) 105 ) 1 18
Diluted S 2.31 ) 1.05 $ 118
I Net mmcome
Basic S 234 S 137 S 1.18
I Diluted S 231§ 137§ 118
l See accompaming notes 1o consolidated financial starements
(42
' vorfolk Southern Corporation and Subsidiaries
I Consolidated Balance Sheets
I As of Dec, 31,
I 2004 2003
(S i millions)
Assety
I Current asscts
Cash and cash equivalents $ 5719 S 284
I Short-term mnvestments 90 2
Accounts receivable-net (N\ote 5) 767 695
Matcnals and supphies 104 92
I Deferred income taxes (Note 4) 187 189
Other current asscts 240 163
I Total current assets 1.967 1.425
Investment in Conrail (Note 2) 805 6.259
I Propertics less accumulated depreciation (Notes 2 and 6) 20.526 11.779
Other assets 1.452 1.133
I Total assets $ 24,750 S 20,596
Liabilities and stockholders' equity
I Current habilities
Accounts payablec (Note 7) S 1012 § 948
I Income and other taxes 210 199
Duc to Conrail (Note 2) 78 81
Other current habilines (Note 7) 239 213
I Current maturities of long-term debrt (Note R) 662 360
I Total current liabilities 2.201 1.801
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K43
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Long-term dcbt (Notes 2 and §) 6.863
Other habilities (Note 10) 1,146
Duc 10 Conrait (Note 2) --
Deferred income taxes (Notes 2 and 4) 6.550

Total liabilities 16.760

Stockholders' equity:
Common stock $1 00 per share par value. 1.350.000,000

shares
authonzed, 1ssucd 421,346,107 and 412,168,988 sharcs,
respectively 42]
Additional paid-in capital 728
Uncarned restricted stock (Note 12) (8)
Accumulated other comprehensive loss (Note 13) 24
Retained income 6.893

Less treasury stock at cost, 20.907.125 and 21.016.,125

shares, respectively (20)
Total stockholders’ equity 7.990
Total liabilities and stockholders’ equity ) 24750 §

See accompan g notes to comolidated linancial statements

orfolk Southern Corporation and Subsidiancs

Consolidated Statements of Cash Flows

Years Ended Dec. 31,
2004 2003
(5 : milhions)
Cash flows from operating activities

Net income ) 923 ) 535
Reconcihation of net income 10 net cash
provided by opcrating activitics.
Net cumulative effects of changes in accounting - (114)
principles

Dcprccla'_ti_o'n 609 528
Deferred income taxes 200 132
Equity 1n carnings of Conrail (Notc 2) (54) (58)

w

6.800
1.080
716

13.620

(44)
6.112

|~
[t

3.223

{20)
6.976

20.596

460

529
178
(54)
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Gain on Conrail Corporate Reorganization (Note 2)
Gains and losscs on properiies and mnvestments
Income trom discontinued opcrations
Changes 1n assets and hatrlines affectung operations:

Accounts reccivable (M\ote 5)

Matenals and supplics

Other current asscts

Current hizbilities other than debt

Other — net (Notes 6 and 1)

Net cash provided by operating activitics

Cash flows from investing activitics
{Property additions
Property sales and other transactions
Investments. including short-term
Investment sales and other transactions

Nect cash used for investing activities

Cash flows from financing activities
Dividends
Common stock 1ssued — net
Redemption of minority interest
Proceeds from borrowings
Dcbt repavments
Net cash used for financing activitics

Nect increasc (decrease) in cash and cash cquivalents

Cash and cash equivalents
At beginning of vear

At end of vear

Supplemental disclosure of cash flow information
Cash paid during the ycar for:
Interest (nct of amounts capitalized)
Income taxes

See accompaunyving notes to comolidated financial statements

K4

'slorfolk Southermn Corporation and Subsidianies

{53)
(46)

-

(7)
(12)
(18)
126
57
1,661

A(1,041)

75
(228)
6l

(1,133

(142)
62

202

{455)
(233)

18]
O
LA

483
146

(45)
(10)

(720)
78
(106)

108

(640)

(117N

(43)
26]

(428)
(314)

100

510
93

(4N

(208)
(N

35

— (84
803

(689)
31

(78)
63

(673)

(101)
42

672
(763}

(150}

(20

204

184

L
LT I ]
= Lh
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LNITED STATES SECURITIES AND LXCHANGE COMMISSION
Washington .DC 20549
FORM 10-K

(X} ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT Or 1934  For the fiscal vear ended DEC. 31, 2005

{) TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OI' 1934  For the transiuon period from 1o
Comnussion file number 1-8339

NORFOLK SOUTHERN °

NORFOLK SOUTHERN CORPORATION
(Exact name of registrant as specified in 118 charter)

b beglnen 52-1188014
(State or other junisdiction of :ncorporation) (IRS Emplover Ident:fication No )

Three Commercial Place

Norfolk . Vv irgin 23510-2191
(Address of principal executive oftices) Zip Code
Registrant’s telephone number. including area code (7587) 629-2680
"o Change

(Former name, former address and former fiscal vear, if changed since last report )

Securitics registered pursuant 10 Section 1.2(b) of the Act

Tule of cach Class Name ol each exchange
Norfolk Southern Corporation on which registered
Common Stock (Par Value $1.00) New York Stock Exchange

Securnities registered pursuant to Section 12(g) of the Act NONE

Indicate by checkmark if the registrant 1s well-known seasoned 1ssuer as defined in Rule 405 ol'the
Securities Act Yes (X)YNo ()

Indicate by checkmark 1f the registrant 15 not required to file such reports pursuant to section 13 or 15
(d) of the Act  Yes () No(X)

Indicate by check mark whether the registrant { 1) has filed all reports required to be filed by Section
13 or [5(d) of the Securities Exchange Act of 1934 dunng the preceding 12 months {or for such



http-//rdea sec gov/Archives/edgar/data/702165/000070216506000097/nsc10k052 hem3/1 172009

shorter penod that the registrant was required to file such reports) and (2) has been subject to such
filing requirements tor the pasi 90 davs Yes (X) No( )

Indicate by check mark 1f disclosure of delinquent filers pursuant to Item 405 of Regulation S-K 1s
not contained herein and wall not be contained. 1o the best of registrant's knowledge. m defimtive
proxy or information statements incorporated by reference in Pant [l of this Form 10-K or any
amendment to this Form 10-K ()

Indicate by chechmark whether the registrant 1s a shell company (as defined in Rule 12b-2 ol the
Lxchange Act) Yes{ ) No(X)

The aggregate market value of the voting common equity held by nonaffiliates as of June 0. 2005
was $12,524,405.303 (based on the closing price as quoted on the New York Stock Exchange on that
date)

Indicate by check mark whether the registrant 1s a large accelerated filer. an accelerated filer. ora
non-accelerated filer  See definition of “accelerated filer and large accelerated file1™ in Rule 12b-2
of the Exchange Act

Large accelerated filer [X] Accelerated filer [ ] Non-uccclerated filer [ ]

The number of shares outstanding of each of the registrant’s classes of common stoch as of lan 31,
006 412.236.777 (excludine 20,833,125 shares held bv registrant's consolidated subsidiaries)

DOCULMENTS INCORPORATED BY REFERENCE:

. [Portuons of the Registrant’s definitiv e proxy statement to be filed electromically pursuant to Regulation 14 A nat later than 120 days
+ [afier the end of the fiscal year, are incorporated by reference 1n Part [11



http//idea sec gov/Archives/edgar/data/702165/000070216506000097/nsc10k052.htm3/11/2009
Norfolk Southern Corporation and Subsidiaries

Consolidated Statements of Income

Years ended Dec. 31,
2008 2004 2003

(8 1w nullions, except earmng per share)

— - mmm— o g Emm e =

{Rallway dperating revenues. ) r§.§27 ) 7312 S

Railway operating expenses

Compensation and benefits (Note t1) 2.493 2,272
Materials. services and rents 1.809 1.601
Canrail rents and services (Note 5) 129 319
Depreciation (Note §) 774 598
Diesei fuel 727 449
Casualues and other claims { Note |8) 224 151
Other 254 220
Total railway operating expenses 6410 5.610
Income from railway operations 2.117 1.702
Other income — net (Note 2) 74 89
Interest expense on debt (Note 6} 494 489

Income from continuing operations
before income taxes and accounting changes 1.697 1.302

Provision for income taxes (Note 3) 416 379

Income from continuing opcrations
before accounting changes 1.2R1 923

Discontinued operations — gam on sale

of motor carmer, net of taxes (Note 17) - -
Cumulative effect of changes 1n accounting

principles. net of taxes (Note 1) - --

‘Net income S 1281 S 923§
Per share amounts (Note 14)

Income from continuing operations before
accounung changes

Basic S 217 S 2.34 S
Diluted S 31 S 231 S
Net income

6.468

2275
1427
419
513
380
181
209

5.404

1.064
10

497

586

175

411

114

Ln
[¥Y]
(¥ ]

105
105
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Basic 3 317 S 234 S 137
Diluted $ 311 S 231 S 137

See accompam ing notes to consohdated Jinancial statements,

orfolk Southern Corporation and Subsidiaries

Consolidated Balance Sheets

As of Dec. 31,
20058 2004
(S m milhom}

Assets
Current assets
Cash and cash equivalents S 289 S 467
Shori-term investments {Note 5) 068 202
Accounts receivable — net (Notes 4 and 18) 93l 767
Matenals and supplies 132 104
Deferred income taxes (Note 3) 167 187
Other current assets 163 o240
Total current assets 2.650 1.967
Investments (Note §) 1.5390 1.499
Properties less accumulated depreciation (Note 6) 20.705 20.526
Other assets (Note 18) 916 758
Total assets ) 25861 S o M4750

Liabilities and stockholders' equity
Current liabilities

Accounts pavable (Notes 7 and 18) ) 1.163 S 1.090
Income and other taxes 23] 20
Other current habilities (Note 7} 213 239
Current maturivies of long-term debt (Note 8) 214 662
Total current habiliues 1.921 2.201
Long-term debt (Note 8) 6.616 6.863
Other habilities (Notes 10 and 18) 1.415 1.146
Deferred income taxes (Note 3) 6.620 6.550
Total liabilities 16.572 16,760

Stockholders' equily
Common stock S1 00 per share par value, 1.350.000,000

shares
authonzed. 1ssued 430.718.913 and 421,346,107 shares.
respectively 431 421
Addmional paid-in capital 992 728
Unecarned restricted stock (Note 12) (17 (%)

-------_-q-
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Accumulated other comprehensive loss (Note 13) (77 (24)
Retamned income 7.980 6.893
Less treasury stock at cost, 20,833,125 and 20.907,125 shares,

respectively (20 (20)
Total stockholders’ equity 0.289 7.990
Total liabilities and stockholders' equity ) (25861 5 24750

See accompanying notes to comsolidated financial statements
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rorfclk Southern Corporation and Subsidiaries

Consolidated Statements of Cash Flows

Years Ended Dec, 31,
2008 2004 2003
(S m nllions)
Cash flows from operating activitics
Net income S 1.281 $ 923 ) 535
Reconciliauon of net income to net cash

provided by operating activities’

Net cumulative effects of changes in accounting -- - i114)
principles
Depreciation 787 609 528
‘Deferred ncome taxes 80 200 132
Equity n earnings of Conrail {Note 5) (37) (54) (58)
Gain on Conrail Corporate Reorganization (Note 5) - (53) -
Gains and losses on properties and investments (51) (46) (45)
Income trom discontinued operations - -- (10
Changes tn assels and habilines aftecting operations:
Accounts recevable (Note 4) (94) (71) (12
Maicrials and supphes (28) (12) 5
Other current asscis 20 (18) (4)
Current liabilities other than debt 55 126 (25)
Other - net (Notes 6 and 11) A .57 .. 122
Net cash provided by operating activities 2,105 1.661 1.054

Cash flows from investing activitiesy

Property additions (1,025) (1,041 (720)
Property sales and other transactions 110 75 78
Investments, including short-term (1.822) (396) (106)
Investment sales and other transactions . .90 . 117 o dor
Net cash used for invesung activiues (1.827) 11.245) {640)

Cash flows from financing activities

Dividends (194) (142) {117)
Common stock 1ssued — net 194 162 13
Redempiion of minonty interest - -- (43)
Proceeds from borrowings 433 202 261
Debt repayments .. (889 .. (455) . 428)
Net cash used for financing activines {4561 (233 (314)
Net increase (decrease) in cash and cash equivalents (178) 183 100

Cash and cash equivalents
At beginning of vear 467 284 184
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467

Atend of vear

Supplemental disclosure of cash flow information
Cash paid dunng the vear for'
Interest (net of amounts capitalized)
Income taxes (net ot refunds)

Sev accompam ing notes to comolidated financial statements

S 2%
$ 485
5 271

s

483
146

5
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10-K I nsc10k06< him

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washmgton . DC 20549
FORM 10-K

(X}  ANNUAL REPORT PURSLANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCIHANGE ACT OF 1934 For the fiscal year ended DEC. 31, 2006

() TRANSITION REPOR | PURSULANT TOQ SECTION 13 OR 151d) OT TUE SECURITIES
EXCHANGE ACT OF 1934  Turthe transiuon period from w
Commussion file number 1-8339

NORFOLK SOUTHERN"®

NORFOLK SOUTHERN CORPORATION
{Cxact name of registrant as spectfied i 1s charter)

Virgina 52-1188014
{State or other junsdietion ol incorporation) (IRS Employer Idenuficatton No

Three Commercial Place

Serfolk N irgmia 235|0_2]9|
{Address of principal executve offices) Zip Code
Regsstrant’s tetephone number. including area code {757) 629-2680
o Chaage

{Former name, former address and former fiscal year, 1l changed since last report )

Secunues registered pursuant o Section 12(b) ul the Act

ol each Class Name of cach exchange
Norfolk Southern Corporation on which regisiered
Common Stock (Par Value $1.00) New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act NONE

Indicate by checkmark 1l the registrant 1s a well-know n seasoned issuer as delined in Rule 405 of the
Secunties Acl Yes (A ho ()

Indicaie by chechmark 11 the registrant 15 not required to file such reports pursuant w Section 13 or 15
(dyofthe Act Yes( YNu(X)

Indicate by check mark whether the registrant (1) has filed all reports required 10 be filed by
Section 13 or Secuon 15(d) of the Secunties Exchange Act of 1934 dunng the preceding 12 months
{or for such shorter peried that the registrant was required 1o file such reponts). and (21 has been
subject 10 such [iling requirements for the past 90 days Yes(%) Mo )

Indicate by chech mark if disclosure of delinquent filers pursuant 1o Item 405 ol Regulauon S-K 1s
not contained heremn and waill not be contained 1o the best of registrant’s knowledge in definuive
proxy or information stalements incorporated by reference i Part 111 of this Form 10-K or any
amendment 1 this Form 10-K (1

Indwate by check mark whether the registrant 15 a large aceclerated filer. an aceelerated filer ora
non-accelerated filer  See deflimuon of “accelerated filer and large accelerated filer * in Rule [2b-2
of the Exchange Act
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Lurge accelerated filer {X) Accelerated filer ¢ ) Non-accelerated filer ( )

Indwate by checkmark whether the regstrant 15 a shell company (as defined in Rule 12b-2 of the
Exchange Act) Yes (1 No(\)

The ¢gyregate market value of the votng common equity held by nonaffiliates as of June 30 2006
was $22,023 555,376 (based on the closing price as quoted on the New Y ork Stock Exchange on thai
date)

The number of shares outstunding ol each of the registrant’s classes of common stock as of Jan 3]
2007 396 986 263 texcludime 201.760.284 shares held by the registrant's consohidated subuidianies)

DOCLMENTS INCORPORATED BY REFERENCE:

Poruons of the Registrant s defimuive proxy statement to be liled electiromeally puruant to Regulauon 14A not later than 120 0as after the end of the fiscal
car. ar¢ incorporated by reference i Pan [l
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Norfolk Southern Corporation and Subsidiaries

Consolidated Statements of Income

Y ears ended Dec. 31,
2006 2008 2004

18 12 mullons, except carmngs per sheee)

'Railway operating revenues $ 0407 § 8527 S 7312
Railway operating expenses:
Compensation and benefits 2637 2492 2272
Matenals. services and rents | 895 L.ROO 1.601
Conrail rents and services 126 129 i]9
Depreciation 734 774 598
Diesel [uel 977 727 449
Casualties and other claims no 224 151
Other 257 184 x20
Total rallway operaung expenses 6.850 6410 5610
Income from railway opcrations 25587 207 1702
Other income — net 149 74 76
Interest expense on debt 476 394 JX0
Income before income taxes 2230 1.A97 1.289
Provision for income taxes 749 416 79
‘Net income $ ‘1381 S 12§51 S 910
Per share amounts:
Net income
Basic 5 el S 317 S 231
Diluted ) 157 s i s 228

See accompam ing notes v comolidated finuncial viatemenis
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Norfolk Southern Corporation and Subsidiaries

Consolidated Balance Sheets

Assets

Current assels
Cash and cash equivalents
Short-term investments
Acuounts recels able - net
Matenals and supplies
Delerred income axes
Other current assets

Total current assets

Inv estments
Properues less accumulated depreciation
Other assets

Total assets

Liabilities and stockholders' equity
Current habilines
Accounts pavable
Income and other wxes
Other current habihues
Current matunuies of long-term debl
Total current habihuies

Long-term debt

Other habiliues

Deferred income taxes
1 otal liabihties

Stockholders’ equity

Commen stock $1 00 per share par value, 1.350,000.000
shares

authonzed tssued 418 200.239 and 430.718.913 shares
Respectisely

Addmonal paid-tn capital

Unearned restricted siock

Accumulated other comprehensive loss

Retamned income

Less treasury stock at cost, 20 780,638 and 20.833 |25 shares.

Respectinely
Total stockholders' equity
Total liabilities and stockholders' equity

See uccompanmvang nuies 1o comolidated financial siatementy

Asof Dec 31,

2006

18 milhe)

517
91
ya2
151
186
153
2400

1754
21.09%

775
26008

1.181
20s
216
491

2,093

610
1767

) Juidd

16413

41

1 303
(36Y)
K2R3

(2
96ls

20028

wn

s

2005

289
Yol
93]
132
167
163
2.650

1.558
20,735

916
25559

1.163
23l
213
3ld

1.921

6.616
1415

663l

16,583

431
992
tI?
(1N
T Y67

(20

9.276

25,859
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“orfolk Southern Corporation and Subsidiaries

Consolidated Statements of Cash Flows

Years Ended Dec. 31,
2006 2005 2004
¢85 m nulhons)
Cash flowns from opcrating activities
Net income ) 1.4%1 5 1281 S 910
Reconciliation of nel income 1o net cash
proy _l_ded by operaung dcuviies

tDeprecialion ,750- %7 609
Deferred mcome taxes (83 80 200
Equuty 1n eamings of Conrail (25) 37 {54
Gam on Conraill Corporate Regrgameation - - {40
Gams and los~es on properties and 1m ¢stments {54 (5 (46
Changes 1n assers and habilines affecting operations

Accounts recen able 6y {94) {7h
Matenals and supplies (19 (2% t12)
Other current assels (n 20 (18)
Curremt habihties other than debt k1] &5 126
Other — ne1 114 92 57
Net cash provided by operating activues 2.206 2108 1 661

Cash flows from mvesting activities

Property addiions (1.178) (1125) (1031}
Propeny sales and other transactions 119 110 75
Investments. including shert-lerm (1L.8O4) {1822) {396)
Investment sales and other ransactions 2179 410 117

Net cash used for investing actnvaties (684) (1.827) {1.245)

Cash flowns from financing activitics

Drvidends (27% (194) {142}
Common stock 1ssued - net 297 194 162
Purchase and rettrement of common stock (964) - --
Proceeds from borrow ings - 433 202
Debt repayments (319) {8R9) {4535)
Net vash used for financing acti mes {1 284) 1456) (233
Net increase {decrease) in cash and cash equivalents 238 {178 183

Cash and cash equivalents
Al begmning ol vear X9 467 )

At end of vear $ 527 $ 2¥9 5 467

Supplemental disclosure of cash flow information
Cash paid dunng the vear for
Interest (net of amounts capitalized) $ 473 S 4¥5 5 483
Income taxes ¢net of refunds} $ 692 $ 27 s 146

Ser uccompanving notes 1o consolidated financial statemoents
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UNITED STATLES SECURITIES AND EXCHANGE COMMISSION
Washington .DC 20549
FORM 10-K

(X)  ANNUAL REPORT PLRSLANT TO SECTION 13 OR 15(d) OF THL SCCURITIES
EXCHANGE ACT OF 1934  Tor the fiscal vear ended DEC. 31, 2007

() TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy OF THE SECURITIES
EXCHANGE ACT OF 1934 Tor the transiuon period from to
Commussion file number 1-8339

NORFOLK SOUTHERN "

NORFOLK SOUTHERN CORPORATION
(Exact name of regustrant as specified in its charter)

Virgii 52-1188014
(State or other jurisdiction of incorporation) (IRS Employer Identification No }

T'hree Commercial Place

“wrivlk. ‘irginia 235 ] 0'2 1 9]
{Address of principal executive offices) Zip Code
Regsirant’s telephone number. mncluding area code (757) 629-2680
o ¢ hange

(Former name. former address and former liscal vear. 1f changed since last report.)

Securities registered pursuant to Section 12(b) of the Act

Tatle of each Class Name of cach cxchange
“orfolk Southern Corporation on which registered
Common Stock (Par Value $1.00) New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: NONE

Indicate by chechmark 1f the registrant 15 a well-known seasoned 1ssuer, as defined in Rule 405 of the
Securities Act Yes(XINo ()

Indicate by checkmark 1f the registrant 1s not required to file such reports pursuant te Section 132 or 15
(d)of'the Act  Yes () No(X)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by
Section 13 or Section 15(d) of the Secunities Exchange Act of 1924 during the preceding 12 months
(or for such shorter period that the registrant was required to file such reports). and (2) has been
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subject 10 such filing requirements for the past 90 days Yes (X) No{ )

Indicate by check mark 1f disclosure of delinquent filers pursuant to Item 405 of Regulation S-K 15
not contamed herein. and will not be contained. to the best of registrant's know ledge. 1n detinitive
proxy or information statements incorporated by reference in Part [i] of this Form 10-K or any
amendment to this Form 10-K ()

Indicate by chech mark whether the registrant is a large accelerated filer. an aceelerated filer, ora
non-accelerated filer. See detinition of “accelerated filer and large accelerated filer™ in Rule 12b-2
of the Exchange Act

Large accelerated filer (X) Accelerated filer () Non-accelerated filer ( )

Indicate by checkmark whether the registrant 1s a shell company (as defined in Rule 12b-2 of the
Exchange Act) Yes () No(X)

The aggregate market value of the voting common equity held by nonaffiliates as of Junc 29, 2007
was $20,633,804.749 (based on the closing price as quoted on the New Y ork Stock Exchange on that
date).

The number of shares outstanding of each of the reﬁlstrant's classes of common stock, as of Jan 31,
2008 376.332.668 (excluding 20.672.924 shares held by the registrant's consohdated subsidiaries)

DOCUMENTS INCORPORATED BY REFERENCE:

ortions of the Registrant's definitive proxy statement to be filed electronically pursuant 1o Regulation 14A not later than 120 days
fter the end of the fiscal year. are incorporated by reference n Part 111
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Norfolk Southern Corporation and Subsidiaries

Consolidated Statements of Income

_Years ended Dec. 31,
2007 2006 2005

(§ m nulhons, except earmngs per share)
Railway operating revenues 3 9,432 ) 9.407 3

Railway operating expenses:

Compensation and benefits 2.552 2,637
Purchased services and rents 1,551 1,578
Fuel 1.169 1.095
Depreciation 775 738
Maicrials and other 300 802
Total rallway operating cxpenses 6.847 6.850
Income from railway operations 2585 2.557
Other iIncome — net 93 149
Interest expense on debt 44] 476
Income before income taxes 2.237 2230
Provision for income taxes 773 749
Net income- S 1464, § 1481 S
Per share amounts:
Net income
Basic S 374 3 363 )
Diluted S 368 3 357 S

8.527

2,493
1.547
82]
714

775

6.410

2.117

74

494

1.697

416

1.281

317
3
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See accompanyving notes to consvlidated financial statements
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I‘lorfolk Southern Corporation and Subsidiaries

Consolidated Balance Sheets

As of Dee. 31,
2007 2006

(S m mullionms)

Asscts
Current assels
Cash and cash equivalents S 206 § 527
Short-term investments - 9]
Accounts recervable ~ net 942 992
Matenals and supphes 176 151
Deferred ncome taxes 190 186
Other current asscts 1&] 153
Total currcnt assets 1.675 2.400
Investments 1.974 1,758
Properties less accumulated depreciation 21.583 21.09¥
Other assets 412 778
Total assets S 26.144 § 26,028

Liabilities and stockholders' equity
Current habihues

Accounts payablc 5 1.139  § 1.181
Income and other taxes 203 205
Other current iabilinies 237 216
Current maturities of long-term debt 36y 49]
Total current liabilities 1.948 2.093
Long-term debt 5.999 6.109
Other habilities 2.039 1,767
Deferred income taxes 6.431 6.444
Total liabilities 16,417 16.413

Stockholders' equity
Common stock $1 00 per share par value. 1,350.000.000

shares
authorized, outstanding 379,297.891 and 397,419,601
sharcs,
respectively. net of treasury shares IR0 398
Additional paid-1n capital 1. 466 1.303
Accumulated other comprehensive loss (399) (369)
Retained income 8.280 R.283
Total stockholders' equity 9.7217 9.615

Total liabilities and stockholders' equity S S
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26.144

See accompanying nates ta consolidaied financial statements

26.028
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INortolk Southern Corporation and Subsidianes

Consolidated Statements of Cash Flows

Y ears Ended Dec. 31,
2007 2006
(8 m muliions)

e
=
]

Cash flows from operating activities
Net income $ 1.464 ¥ 1.481 $ 1,281
Reconciliation of net income 1o net cash

provided by operating activities'

‘Depreciation ”iﬁé 750 787
'Deferred income taxes 1123, (8) 80
Gains and losses on properties and v estments {51 (54) {5

Changes 1n assets and liabihines affecting operations*
Accounts recervable 30 (60) {94)
Matcnals and supphies (25) (19) (28)
Other current assets {17 (11} 20
Current habilities other than debt 38 38 55
Other — net {(In 89 55
Net cash provided by operating activities 2.333 2206 2,105

Cash flows from investing activities

(Property addtiions (13413 (1.178) (1025)
Property sales and other transactions 124 119 110
Investments. including short-term (635) {1.804) (1.%822
Investment sales and other transactions 827 2.179 910

Net cash used for invesung activitics (1.025) (684) {1.827)

Cash flows from financing activities

Dividends (37 (278) (194)
Common stock 1ssued — net 183 297 194
Purchasc and retircment ot common stock (1.196) (964) -
Proceeds from borrowings 250 -- 433
Debl repayments (439) (339 (R89)
et cash used for financing activities (1.629) {1.284) (456)
Net increase (decrease) in cash and cash equivalents (321) 238 (178)

Cash and cash equivalents

At beginning of vear 527 289 467
At end of year $ 206 S 527 ) 289

Supplemental disclosure of cash flow information
Cash paid during the year for
Interest (net of amounts capitaiized) S 44

o

473 ) 485
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Income taxes (net of refunds) ) 603 % 692 S 271

See accompanying notes to consolidated financial statements
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1U-K 1 nsc10k08s hum UNITED STATES SECURITIES AND CXCHANGE COMMISSION
Washingion DC 20840
FORM §0-k

{X) ANNUAI RI PORT PURSUANT TO SECTION 13 OR 157d) OF THL SLCURITICS
EXCHANGE ACT OF 1934 Tor the fiscal vear ended DECEMBER 31, 2008

(1 TR ANSITION REPORT PURSUANT TO SECTION 13 UR 15ty OF THE SECLRITINS
CACHANGI" ACI OF 1934 Tor the transition penod from W
Commussion file number 1-8330

NORFOLK SOUTHERN
NORFOLK SOUTHERN CORPORATION

{Cxuct name of registrant as specified 1n iy charter)

* S1-1188014
{State or other jurisdiction of mearparat on} (IRS Cmplaver Ident fivauon Mo )

Three Commeraial Place
Noifai. § irgiaia 23510-2191

(Address of principal execunve offices) Z1p Code
Regustrant™s telephone number including area code {(757) 629-2680

Se.untes registered pursuant to Soction b of the Adt

Tule of gaeh Class Name of each evchange
I “orfolk Southern Corporation on which registered

Common Stoch (Par Value $1.00) New York Stoch Lachange
Secunities registered pursuant to Section 121g) of the Act NONF

Indicate by check mark *f the regstrant 1s a well-known seasoned 1ssuer as defined in Rule 405 of
the Securiies Act Yoes{diNhot)

Indicate by check mark 1 the regestrant 15 not required to file such repaorts pursuant 1o Saetion 13 or
I5idialthe Adl Yes 0 i NoXs

Indicate by check mark whether the regisirant (1) has filed &1l reports requared 100 be filed by
Scction 13 or Secunon 15(d) of the Secunues Exchange Act of 1934 durng the preceding 12 months
{or for such shorter penod that the registrant was required 10 file such reports) and (2) has heen
subject to such lihng requirements lor the past 90 davs Yes (A} Nof )

Indicate by cheek mark if disclosure of dehingquent filers punuznt o liem 405 of Regulation S-k
nol contained herein, and will not be contamed W the hest of regisirant < knowledge in definine
prox: or information statements meerporaied by reference i Part 111 of thes Form 10-k or any
amendment 1o ths Torm 10-K [

Indicate by «heck mark whether the registrant 1s a large accelerated filer. an accelerated filer ora
non-accelerated filer or smaller reporting vompany — See defimnions of “iarge acvelerated fler ™
* aceelerated filer” and - smaller reporung compuny” in Rule 12b-2 uf the Exchange Act

Large accelerated filer (X) Accelerated filer ( ) Non-accelerated filer
(g Smaller reporting company { )

Indicate by check mark whether the registrant 18 @ shell compamy (as defined 1in Rule 12b-2 of the
Lxchange Act) Yes iy Nu (X)

The aggrepate market value of the yoting vommonr equits held by non-afTiliates as of June 30 200K
was $23 454 31% 004 (hased on the ¢ 1esing price as quoted on the hew York Steek Caehange on that
date)

The number of shares outstanding of cach of the registrant < classes of common stoch as of January
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31 200v  Wnhidob T8O texcludifig 20.579 08X shates held by the registrant’s consohdated
subsidiaries)

Poriions ol the Registrant « defimtive proxy staterient 1o be filed erectroniea’ly pursuant 1o Regalanon 144 not luter than 120 days afier the

DOCUMENTS INCORPORATED BY REFERENCEF -

end ol the fisea year are incorporated by reference in Part 11
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Norfolk Southern € orporation

We have audited the accompany ing vonsondated balance sheets of Norfolk Svuthen Corporat.on and subsidianes as of December 31, 2005
and 2007 and the related consolidated statements of incomne changes in stockholders equiny and vash flow « jor each of the vears in the

three-year peniod ended December 31 2008 In connec tion with our audits of the consolidated financial satements we alse have audied
financial statement sehedule as histed in llem 15(A)2 These consohdated financial statements and financial statement schedule are the
responsibility of the Company's management Our responsibilin (s 10 ¢xpress an opmmon on these consolucdated financial statements and
financial statement schedule based un our audits

W e conducted our audis m accordance with the standards of the Public Company Accounumy Overseht Board tUnited States) Theose
wtandards require that we plan and perform the audit e obiain reasonable assurance about whether the finanuia statements are free of
matenal missiatement An audit includes examining. on a test basis evidence supponmg the amounts amd arsiosures 1n the financial
statements An audit alse includes assessing the accounting pnnuiples used and significant estimates Made hy managgement as well as
evdluanng the overal] financial statemant presentatnon We believe that our audits provide a reavonable basis fur our opinion

In our opimien the consohidated financial statements referred o above present farly o wil mater.a mespects e Fnancia! positon of
Norfolk Soutkern Corporation and subsidiaries as of December 31, 2008 and 2007 and the resans of U £ uporacons and their cash Mows

for each of the vears in the three-year penod ended December 31, 2008 1n cunformuty with U § generally aceepied accounting prmeiples

Also 1n our opimon, the related financial statement schedule when considered i relation to the basic comselidated linancial slatements
taken as a whale presents fairly, in all matenal respects, the infonmanon sei forth theren

As discussed 1n note | 1o the consobdated financial statements Norlolk Sotthern C orporatiun adepie Fanana .l Accounting Standands
Board Intetpretation No 48, Acconnimy for Unceriamnn i Inceme Tuxes effectine January ! 2007 il Statoment of Financial Accounting
Swndards No 158 Emplovers Accounting tor Detined Benzlir Penston and Other Postrenremient Phon cicaine December 31, 2006

We alse have audited 1n accordance with the standards of the Public Company Accounting Chersizht Boand 1L mited States), Nortolh
Southern ( emuration ~ miemna’ eontral over financial reporting as of December 31, 2008 buasod on cetc st ih ishod in fster neld Connnd -
I grated Frumework 1ssued by the Comum.tee of Sponsenng Organizations of the Treadwas Cormisanm o0 60 and our report dated
Februars 18 2009 gxpressed an unqualified opimion on the eflects eness of the Company s mslemal controrovar hinane al reporting

! hWEMG LLP

Norfolh Virgina
Februare 1% 20u0

Norfolk Southerr Corporation and Subsidiaries

Consohdated Statements of Income

Y ears ended Decembrer 31,
2008 W7 2006

5. puiloms evoept carnmgs pov o)

-Raliway operating revesues s figger s e4n s 0407

Ruilway operating expenses.

C ompensation and benefis 2684 25852 2.n37
Purchased services and renis 1 599 1 551 1.57%
Fuel 1.63R 1 169 1.095
Depreciation a4 775 738

Aatariili and athar L L) nn on9
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I LY s U . uuy uee
Total rallway operating expenses 7577 6547 6 RS0
Income from rallway operations JOR4 2585 2 557

Other mcome — net 110 vl 149

Interest expense on debi 444 441 476
Ingome hefore Inuome taxes 2750 2237 =230

Provision for income taxes 1 034 773 749

*Net Income - $ i7le S 1464 S 1481

Per share amounts:

el m.ome
Basic S 4 60 S 174 S IR3
Diluted S 482 s ek < 157

See accampum g notes i comedrdated financ il \tatemenis

Norfolk Suuthern Corporation and Subsidianies

Consolhidated Balance Sheets

As of December 31,

2008 2007
80 mnifiems)
Assets
Current assets
Cash and cash equivalents s GI8 S 206
Accounts reveivable —net {70 942
\atenals and supplics 194 176
Deferred income taxes 149 190
Other current assels 168 161
Total current assets 1.999 1 675
Inx estmenis 1779 1974
Properues iess accurnulated depreciation 22247 21 582
Other assets 272 ol
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Total assets S

Liabilitics and stockholders” cquity
Currem habiliues
Acuounts pavable s
Income and other taxes
Other current hiehilities
Current matunues of long-term debt
To1al curremt habilities

Long-term debt

Other hahtlites

Deferred income Laxes
Total iahilities

Stochhonders equiny

Common stock S1 00 per share par value, 1.350,000,000
shares

authorized. outstanding 366 233,106 und 379.297 89|
shares

respectively net of treasury shares
Addmonal pasd-in capital
Accumuiated other comprehensive loss
Retmned 1ncome

Total stochholders® equity

Total habilities and stochholders® equity S

See accompam ing nores 1o consolidanxd financioal skitcmennn

Norfolk Southern Corporation and Subsidianes

Consohdated Statements of Cash Flows

26297

R.501

26297

1140
261
220
484

2 105

LB
200
b 372
16,680

sk
1 680
(4

9,607

)

Y cars Ended December 3,

2008

Cash flows frum operating activities
Net income 5
Reconcil.anon ol net income to net wash
provided by operating aclivities
-Deprecianon
Deferred income taxes
Gains and losses on properties and 1 estments
Changes m assers and habihues afTecuing operatuons
Accounis recervable
Matenals and supplies
Other current assels
Current habihues ather than debt
Other - net

2007

t; m nuthons

1716

RIS
290
2v)

264
{1X)
Xy
(262}
{5X)

5

| 364

TR
125
(51

k1]
(25
17
IR
{17)

26 144

§13%
203
237
369

1 948

5999
2039

fd3]

16417

180
1 466
{109)

8 2RO
9727

26,14

2006

£ 1.481

750
(8)
(54

(60

(19}

(11
38
89
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Net cash provided by operating actysties 278 2an 2.206
Cash flows from investing activities
Property additions {1 558) (13411 (1178)
Property sales and other transacions 10w 124 119
Investments including shon-term {86} (635} (1.804)
Investment sales and other transactions 307 §27 2179
Net cash used 1n vesting activines th 22%) {1025 (684)
Cash flows from financing activitles
Drividends (456) (371 (278)
Common stk k 1ssued — net 229 183 297
Purchase and retirement of common stock (1.128) (1.196) (964)
Proceeds from borrow ings 1425 250 -
Debt repay ments (1.145) (189} (3319
el cash used n financing acuvities (1.075 {1639) {1 284
Net increase (decrease) in cash and cash equinalents 412 {3211 218
Cash and cash cquisaients
At beginming of vear 206 527 289
Atend of year s 618 5 206 5 327
Supplemental disclosure of cash flow information
Cach pmd dunng the vear for
Imerest (net of amounts capialized) S 421 s 441 S 473
Income 1axes inet of refunds) ] nls Y nl3 ) ({0
See uccompam iny; noies 1o consolwdated financral stalements
Norfolk Southern Corporation and Subsidiartes
Consoliduted Statements of Changes in Stochholders® Equiny
Accum.
Other
Additional Uncarncd Compre-
Commen Paid-in Restricted hensive Retained
Stoch Capieal Soch Loss Income Total
£5 m mullony oxeept per share amountss
Balance December 31, s 411 s wa2 ) im s {(7H 5 1.967 5 9.276
2005
Comprchensive income
el income | 481 | 4&1t
Other comprehensine
moome 2 2
Total comprehensive
meome | 483
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

Mark One}
1X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the fscal year ended December 31 2004
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transitien period from o

Commission File Number 1-6075

UNION PACIFIC CORPORATION

{Exact name of registirant as specified in 1ts charter)

UTAH 13-2626465
(State or other jurisdiction of {(IRS Emplover
INCOMPOULION O organization) Identification No 1

1400 DOUGLAS STREET, OMAHA, NEBRASKA
{ Address of pnneipal executive offices)
68179
{Zip Code)
(402) 544-5000

{Regnstrant « telephone number tncluding area code)

- I EE N B B S e

mf:curmes registered pursuant to Section ] 2(b) of the Act
itle of each Class Name of each exchange on which registered

'_‘ommon Stock (Par Value $2.50 per share) New York Stock Exchange, Inc.

Indicate by chech mark whether the registrant (11 has filed all reports requued to be filed by Secuon 13 or 15¢d) of the Secunes Exchange

Act of 1934 duning the preceding 12 months (or tor such shorter penod that the registrant was required to file such reports). and (2) has been
ubjeet 1o such filing requirements for the past 90 days
Yee X No

Indicate by check mark 1f disciosure of delinquent filers pursuant 10 liem 405 of Regulation S-K 1s not contamed heremn, and will not be
ontamed 1o the best of the registrant’s knowledge. in defimuve proxy or information statements incorporated by reference i Part 111 of this Form
10-K or any amendment 1o this Form 10-k [X]

Indicate by check mark whether the regestrane 15 an aceelerated filer (as defined in Rule 12h-2 ot the Actj
Yes X No___

As of June 30. 2004, the agerepate market value of the registrant™s Common Stock held by non-affihates (using the New York Stock
rxchange closing price) was $15,116.771.158

The number of shares outstanding of the remstrant’s Comman Stock as of Januany 31, 2008, was 260,998,036

-
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lTONSOL]DATED STATEMENTS OF INCOME

Umion Puctfic Corporation and Subsudiary Companicy

Millions. Except Per Shure Amounts,

for the Years Ended December 31 12004 2003 2002
‘Operating revenues $12.215, $11.551 $11.159
Operating expenses
Salanes. wages. and employee benefits 4.167 3.892 3.694
Equipment and other rents 1.374 1.22] 1.240
Deprectation 1111 1.067 1.147
Fuel and unlities 1.816 1.341 1.065
Matcnals and supplics 488 414 476
Casualty costs 694 416 359
Purchascd services and other costs 1.270 1.067 925
Total operating expenses 10.920 9418 R.906
Operaung mcome 1.295 2133 2,253
Other income H3Y 7R Rl
Interest expense {527) (574) {632)
Income before income 1axes R56 1.637 1.945
Income taxcs {252 {5R8]) {680)
Income from contmuing operations 604 1.056 1.265
Income from discontinued operations. (including gam on sale of S211 1n 2003) net of tax
benefit of $96 m 2003 and S5 n 2002 - 255 76
Cumulanve effect of accounuing change net of mcome tax expense of S167 - 274 -
Net income S 604 5 1.585 5 1.3
Share and Per Share
Basic,
Income from continuing operations § 21 § 215 § 502
Income from disconuinued operations - 100 036
Cumulative effect of accounting change - 1 R -
Net mcome § 213 5 623 $ 5§32
Diluted.
Income from continuing operations 5 20 5 407 S 478
Income from discontinued operations - 09s 027
Cumuiative effect of accounung chanpe - 102 -
| Netmcome S 2 5 60d § 505
W eighted average number of shares (Basic) 2591 2544 521
. Weiphted average number of shares { Diluted) 2622 2680 276 8
Dividends S 120 § 099 S 083

"Im uccompanving notes are an itegral purt of these Comolidated Financral Starements
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kONSOLIDATED STATEMENTS OF FINANCIAL POSITION

Union Pacific Corporation and Subsidiany Companies

l Ml of Dollar s av of Dueember 31, Mg 2003
Assets
Current asscls
Cash and temporary investments s 977 5 527
Accounts receivable. net 538 498
Materials and supples 309 267
Current deferred income waxes 28K 518
Other current assets 178 279
[ Total current assets 2290 2,089
l Investments
Investments 1n and adwances to atfibated companzes 42 688
Ohher iy estments 25 3R
Total iny estments 767 726
Properues
Road RIS 30,435
Equipment 7.733 1.648
Other 226 237
Total cost 30907 38.320
Accumulated depreciauon (¥ 893) (8.037)
I Net properties 31014 30.283
Other assets 518 396
Total assets 34.589 533,494
. | Liabhilities and Common Shareholders™ Equity
Current Liabilitics
' Accounts payable S 59 $ 51
Accrued wages and vacation 384 363
Accrued casuahy costs 419 394
Income and other taxes 20% 219
Dividends and interest 256 252
Debt due within one vear 150 167
Equipment rents payable 130 128
Other current habilities 379 422
Total current hiabilities 2516 2456
Debt due after one vear . 7951 7.822
Deferred income taxes 9 180 9102
Accrued casualty costs #84 595
Retiree benefits obligation k93 712
Other long-term Liabilitics 480 453
Commitments and contingencies (Note 9)
Toral Liabilimes 21.934 21.140
Common shareholders” equity
Common shares. 500,000,000 shares authorized: 275,694.76] and 275,692,546 shares 1ssued, respectively 689 689
Paid-in-surplus 3.917 3.936
Retamed earnings 9222 8.930
Treasury stoch 1936) (1.077)
Accumulaied other comprehensive luss {237) {124)
Total common shareholders’ equny 12.655 12,354
Total habiliies and commeon sharcholders’ equity $34.589 $33.494

"hc decompam ing notes are an integral part of theve Consofidated Fruncal Statemcnr
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tONSOLlDATED STATEMENTS OF CASH FLOWS
Uhnon Pacific Corporation and Subsidiary Companies
Ailhoms of Dollars  fin the Yeury Ended December 31, 2004 2003 2002
Operating Activitivs
Net income S o~ S 1.585 § 131
IAdjustmen!s to reconcile nel income o net cash provided by operating activities
Income from disconuinued operations - {255) {(16)
Cumulative effect of accounting change - (274 -
'Deprecianomt | 1.111 1.067 1.147
‘Deferred ncome taxes: 35 493 596
Cash paid to tund pension plan {1 (100 (100)
Other, net In” (125) (398)
Chanyes in current assets and habihities. net un 30 (311
ash provided by operating activiues 220 2.422 2.199
Investing Activities
LCapital investments: {1.876) {1.752) (1.694)
roceeds from asset sales 145 150 49
*rocecds from sale of discontinued operations - 620 -
Other mvesting activ ities, net 1t 126 S
ash used 1n Investing acuviues (1712) (R56) {1.336)
ﬁlnnneing Activities
vidends paid (31 (234) (201)
Debt repad (38N {2117 {1.196)
ash recerved from exercise of stock options 102 216 150
inanctngs net 21 729 648
Cash used 1n financing acuvities (%) (1 406) (599)
et change 1n cash and temporary investments 430 160 264
Eash and temporary invesiments at begining of vear <27 367 103
“ash and temporary investmens at end of vear N oWTT S 327 S 367
Changes in Current Assets and Liabilities, Net
ccounts recervable, net N dm $ 59 5 (8%
%alcrmls and supplics 142 10 {22)
ther current assets 1 (80) (53)
ccounts, wages, and vacation pavable 1] 79 (81)
f!hcr current labilines 123) {3%) (70)
otal N Un S S (31l
Supplemental cash flow information:
Non-cash transactions
I Non-cash capital lease tinancings ) 3 18R § 126
Cash (pad} received during the vear for
Interest S 1817 S (587) $ (639)
18T (51) {134)

I’ Income taxes. net
he accompany ing notes ar ¢ an mtegral part of these Comvolrduted Financial Statements
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K
Mark One)

X} ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2005

OR

[ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transiuon period from _to
Commisvion File Number 1-6075

UNION PACIFIC CORPORATION

{Exact name of regastrant as specified in its charter)

UTAH 13-2626465
(State or vther junsdicuion of {IRS Fmployer
INCOTpOTALIOn Or organization) Idenufication o )

1400 DOUGLAS STREET. OMAHA, NEBRASKA

{Address of principal execuuve offices)

68179
(Z1p Code)
(402) 544-5000
(Registrant’s telephone number. including area code)
Securities registered pursuant re Section 13(b) of the Act
Il‘itle of each Class Name of each exchange on which registered
Common Stock (Par Value $2.50 per share) New York Stock Exchange. Inc.
Indicate by check mark 1f the registrant s a well-known seasoned 1ssuer, as defined in Rule 403 of the Sccurities Act
Yes X No___
Indicate by check mark f the registrant 1s not regquired to file reports pursuant 1o Section 13 or Secuon 15{d) of the Act
Yoo No X

I Indicate by check mark whether the regisrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Sccurities Exchange
Act of 1934 durng the preceding 12 months (or for such shorier period that the registrant was required to file such reperts). and (2) has been
subject to such filimg requirements for the past 90 days

I Yes X No__

Indicate by cheek mark 1ff disclosure of delinquent filers pursuant to Item 405 of Regulatuon S-K 1s not contamed herem. and will not be
contained. 10 the best of the regmstrant’s know ledge. 1n definitive proxy or information statements mcorporaied by reterence m Part I11 of this Form

IO-K or any amendment to this Form 10-K

Indicate by check mark whether the registrant 15 a large accelerated filer, an accelerated filer. or a non-accelerated filer (as defined 1n Rule
12b-2 of the Act)
Large accelerated filen B Accelerated filer O Non-accelerated filer O

Indicate by check mark whether the regustrant 1s a shell company (as defined 1n Rule 12b-2 of the Act)
Yes_ No X

l|: As of June 30, 2005 the aggregate market value of the registrant’s Common Stock held by non-affiliates (using the New York Stwock
Exchange closing price) was 516.786,219.745

The number of shares outstanding ot the registrant’s Common Stoch as of January X1, 2005, was 267.584.487
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I:ONSOLIDATED STATEMENTS OF INCOME

Uman Pucific Corporation and Subsidiary Compunies

Mithens, Dacept Per Share tmounts,

for the Years Paded December 31 2005. 2iH)4 2003
{Operating revenues) 813,578, §12.215 $11,551
Opcrating expenses
Salanes wages and employee benefits 4375 4167 3.892
Fuel and utilities 2.562 I R16 1.34]
Equipment and other rents 1.402 1.374 1.221
Depreciation 1.175 1.111 1,067
Matcrials and supplies 546 488 414
Casualty costs 411 694 416
Purchased services and other costs 1.312 1.270 1,067
Total opcrating cxpenscy 11 783 10,920 941K
Operating iIncome 1.795 1,295 2,133
Other income 145 N8 B
Interest expense (504) (527) (574)
Income before mcome taxes 1436 856 1.637
Income taxes (410) (252) (581)
Income from conunuing operations 1026 604 1.056
Income from discontinued operations, (including gain on sale of $211 1n 20031 net of 12y
benefir of $96 m 2003 - - 258
Cumulauve effect of accounumg change. net of income tax expense of $167 - - 274
Netincome § 1.026 5 604 S 1.588
Sharc and Per Share
Basic
Income from conunuing operations 5 3R § 2313 $ 415
Income.from discontinued operanions - - 100
Cumulauye cffect of accounting change - - 1 us
Net income § 389 $ 233 $ 6.23
Diluted
Income from continuing operations 5 385 § 230 S 407
Income from discontinued operations - - 095
Cumulative effect of accounting change - - 102
| Netincome S 3RS § 230 S 604
Weighted average number ot shares (Basic) 2634 254 ] 2544
Weighted average number of shares (Diluted} 266 8 2622 2680
Dividends declared - $ 120 S 120 S 099

he aec ompan iny notes are an mtegral part of theve Consoltdated Finanorad Statemenn
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tONSOLIDATED STATEMENTS OF FINANCIAL POSITION
Union Pacific Corporarion and Suhaidian Companics
.;fdhmu of Dollars as of December 31 2005 2004
Assets
Current assels
Cash and cash equivalents S 713 s 977
Accounts receivable, net 747 545
Maternials and supplies 331 Y
Current deterred mcome taxes 304 288
Other current awscts 170 178
| Total current assets 2325 2.297
Investments
investments 1n and advances to affiliated companies 789 742
Other investments 17 25
Total 1 esimenis 806 767
Properuics
Road 3812 J1048
Equipment 7.075 7.733
Other 210 226
Total cost 41.697 39,907
Accumulated depreciation {9.722) {8.893)
| Net properiies 31.975 31.014
Other assets L 518
Total asscis $35.620 534.5%0
Liabilities and Common Shareholders' Equity
- ga Currcnt liabihities
Accounts payvable S 783 S 590
Accrued wages and vacation 415 384
Accrued casualty costs 478 419
- Income and other taxes 212 208
Dividends and interest 252 256
Debt due within one vear 656 150
Equipment rems payable 130 130
Other current habilinies 458 394
Total current habilities 3,384 2.53]
Deht due afier one vear 6.760 7.981
Deferred income 1axes 9 4R2 9.180
Accrued casualty costs 876 884
Retiree benefits obligation 855 R8s
Other leng-term habilimes 556 480
Commitments and contingencies (note 91
Total habihites 21913 21.94]
Common sharcholders equity
Common shares, par value S2 50 per share 500 000,000 shares authonzed, 275,798.611 and 275,694.761
shares 1vsued, respectively 689 689
Pard-m-surplus 3015 3917
Retamed camings 9.932 9,222
Treasury stock 1599 (V36)
Accumulated other comprehensive loss {230) {237)
Total common sharcholders equity 13.707 12.655
535620 $34.596

Total habilities and common sharchelders® equity
he accompan) ing notes are an miegral parr of these Consolidated Financial Statemenis
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kONSOLlDATED STATEMENTS OF CASH FLOWS

Union Pacific Corporarion and Subvdiam Companies

l Milhons of Dollars, fin the Years Ended December 31 2003 2004 2003
Operating Activities
Net mcome $1.026 5 64 $ 1.585
Adjustments to reconcile net income to net cash provided hy operating actiy nies
Income from discontinued operations - - (255)
Cumulauve effect of accounting change e - - (274)
Depreciation 1175 1111 1.067
Deferred income taxcs 320 359 494
Net gain from asset sales (135) {69) (84)
Other. net 58 156 (120)
Changes 1n current assets and habilmes. net 151 96 30
Cash provided by operaling activiues 2 595 2257 2443
Investing Activities
{Capnal mvestments 12,169) (1.876) (1.752)
Proceeds from aswet sales 185 145 150
Procceds from sale of discontinued operations - - 620
Other m»esting activiies. net {63} {1 105
Cash used 1n investing activities {2047) £1.732) (877)
Financing Activities
Dividends pad (314) (310) (234)
Debt repaid (699} (S8¥) 2.117)
Debt issued - 45 746
Net proceeds from equiry compensation plans 262 RO 216
Cther financing activities. net (1) {2) ("
Cash uscd in financing acuvities {752} {(75) (1.406)
Net change in cash and cash equivalents {204) 450 160
Cash and cash equi alents at beginning of vear 977 527 367
Cash and cash equivalents at end of vear S TN} 5 977 S 527
Changes in Current Assets and Liabilities. Net of Acquisitions
Accounts recervable, net S (200 s 40 s 59
Materials and supphies (22) {42) 10
Other current assets 12 1ol (80)
Accounts, wages, and vacation pavable 224 100 79
Other current Liamhiies 138 (23) {38)
Total 5 I5] S o5 S a0
Supplemental cash flow information:
Non-cash mvesting activity. capital lease financings S - S - S 188
Non-cash financing activaty, cash dividends declared but not yet pad 7R 76 75
Cash (paid) recenved dunng the year for
Interest S (51 S (51D S (587
Income taxes net (29) 187 (51)

he accompam ing notes are an integral part of these Comvolidated Financial Statements
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| UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

I WASHINGTON, D.C. 20549
FORM 10-K
Mark One)
I1X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934
For the fiscal vear ended December 31, 2006

OR
[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
Tor the transition penod from 0
Commission ile Mumbher 1-6075

UNION PACIFIC CORPORATION

{Exact name of regastram as specified in its charter)

LUTAH 13-2626465
(State or other junsdiction of ({IR'S Fmployer
Imcorporalion or organization) Idenufication No )

1400 DOUGLAS STREET. OMAHA, NEBRASKA

(Address of prineipal executive offices)

68179
{Z1p Code)
{402) 544-5000

(Registrant’s telephone number, including area code)
m::curmcs registered pursuant to Section 12(b) of the Act

itle of each Class Name of each exchange on which registered
.Common Stock (Par Value $2.50 per share) New York Stock Exchange. Inc.
Indicate by chech mark 1if the registrant 15 a well-known seasoned 1ssuer. as defined in Rule 405 of the Securities Act
Yes X No___
l Indicate by check mark 1f the registrant 15 not required to file reports pursuant to Section 13 or Section 15(d) of the Act
Yes _ No X

Indicate by chech mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Secunties Exchange
ct of 1934 duning the preceding 12 months (or for such shorter period that the registrant was required 1o file such reports). and {21 has been
‘:lbje::l to such filing requirements tor the past 90 dass
Yes A No_

ontamed 1o the best of the registrant’s knowledge 1n defininve proxy or information statements incerporated by reference n Part 111 of this Form
0-K or any amendment to this Form 10-K _ X

Indicate by check mark whether the registrant 1s a large accelerated filer an accelerated filer. or a non-accelerated filer (as defined m Rule 12b-

I. Indicate by check mark if disclosure of delinquent filers pursuant (o tem 305 ot Regulation S-K 15 not contained herein. and will not be
1

IZ of the Act)
Larpe accelerated filer B Accelerated filer D Non-aceelerated filer O

Indicate by chech mark whether the repistrant 15 a shell compan)y (as defined in Rule 12h-2 ot the Act)
Yes_ No X

As of June 30. 2006. the aggregate market value of the regrstrant’s Comimon Stock held by non-affihates (using the New York Stock Exchange
.(losmg price) was 524 9 llion

The number of shares outstanding of the registrant’s Common Stock as of January 31. 2007 was 270.752.306
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ICONSOLIDATED STATEMENTS OF INCOME

Uniton Pacific Corpor ation and Subsidharn Companies

I:‘I.ﬂ”mm. Excepr Por Share 4mounis,

Jor the Years Ended Decomber 31, 2006 2005 2004
perating revenue; {§15,578 $13.578 $12.215
eTalinNg CXpPenses
Salanes. wages, and employee benefils 4.599 4,378 4.167
Fuel and unihities 3012 2.562 1.816
Equipment and other rents 1,455 1.402 1374
Depreciation 1.237 1.175 1111
Matcnals and supphies 691 546 488
Casualty costs 410 411 694
ll' Purchased services and other costs 1,290 1.312 1.270
otal aperating ¢xpenses 12.694 11.783 10.920
Operaung income 2884 1.795 1,295
ther income 118 145 KR
nterest expense (477) {504) (527)
Income before income taxes 2525 1.436 856
ncome taxes (919) (410} {252)
Et income $ 1,606 S 1.026 S 604
hare and Per Share:
Earnings per share — basic § 590 $ 3% $ 233
Earmings per share — diluted 5 59 S 385 $ 230
I Weighted average number of shares — basic 2694 263 4 2561
Weighted average number of shares — diluted 272.0 266 5 2622
ividends declared per share 5 1.20 S 12 S 120
ihu accompaming noies are an integral part of these Comoltdated Financial Statemenns
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I:ONSOLIDATED STATEMENTS OF FINANCIAL POSITION

Unien Puctfic Con penration and Subsidiary' Companics

IMiﬂnm.s of Dollary av of December 31

2006 2005
Assets
urrent assets
Cash and cash cquivalents s 827 $ 1713
Accounts receivable. net 679 747
Materials and supphes 395 331
Current deferred income taxes 319 304
Other curremt assets 191 170
Total current assets 2411 2325
nvestments
I Investments 1n and adyances 1o affihated companies 865 789
Other investments 12 17
Total investments 877 806
ropertics
Road 35.634 33812
Equipment 7.637 7.675
Other 177 210
l Total cost 43,448 41.697
Accumulated depreciation (10.575) {9.722)
Net propertics 32873 31973
Elher asscls 3584 514
otal assets $ 36.518 $35.620
Ligbilities and Commuon Shurcholders® Equity
urrent habilities
t Accounts pavable S 684 S 7183
: Accrued wages and vacation 412 415
Accrued casualty costs 49 47R
' Income and other taxes ral 212
I Dividends and interest 238 252
Debt due within onc year 780 656
Equipment rents payable 108 130
I Other ¢urrent habihines 62Y 458
otal current habiliies 353 3.384
Debt due afier one vear 6.000 6.760
cferred income taxes 9.696 9482
ﬁccrued casualty costs 808 876
etirce henefits oblhigation S 855
Other long-term liabilitics 896 556
ommitments and contingencies {note 101
otal habilities 21.203 21913
Common sharcholders™ equiry
Common shares, par value 82 50 per share 500.000.000 shares authorized, 275,962 411 and 275,798 611
I shares 1ssued. respectively 690 689
Paid-in-surplus 3.943 3915
Retained carmings 11.218 9932
Treasury stock (394) (599)
Accumulated other comprehensive loss (142) (230)
otal common sharcholders equity 15.312 13,707
Total habihines and common shareholders® equity $ 36.515 $35620

e acc ompam mg notes are un miegn al part of these Consolidated Financial Statemeni
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kONSOLlDATED STATEMENTS OF CASH FLOWS

Unton Pacific Corporation und Subsidiann Companie

I.'tf;”mm of Dollin < fin the Years Ended December 31

2006 23 2004
Operating Activities
Net income S L.606 $ 1.026 S 604
djustments 1o reconcile net iIncome to cash provided by operating activihies
‘Depreciation 1237 1175 L111
Deferred income taxes 235 320 359
Stock-based compensation expense a5 21 2
Net gain from asset sales (72) {135) {69)
Other aperating acti itics, net (175) 37 135
Changes 1n current gssets and habilitics. net 14 151 96
tash provided by operating activities 2,880 2 598 2287
Investing Activities U
ICaputal investments- 1{(2.242)" (2.169) (1,876)
roceeds from asset sales 133 185 145
cquisition of equipment pending financing (536) {&72) (674)
Proceeds from completed equipment financings 536 872 674
ther investing activities net 67 {63) {1)
Eash used m mvesting acuvities {2.042) {2.047) (1.732)
inancing Activitics
Dividends paid (322) (314) {310)
cht repard (657) (699) (58%)
Ecbt 1ssucd - - 745
Net proceeds from equity compensation plans 160 262 80
Excess tax henefits from equity compensation plans 2y - -
Elhcr financing activities net 6 (h {2)
ash used m financing activilies (784) (752 (75)
Net change in cash and cash equinvalents 5 (204) 450
f ash and cash equivalents at beginning ot vear 773 977 527
Eash and cash equivalents at end of vear 5 827 § 773 5 977
hanges in Current Assets and Liabilitles, et of Acquisitions
Accounts receivable net $ oR S 22on 5 40
aterials and supplies {64) (22) (42)
ther current assets (21 12 10}
Accounts. wages and vacation payable (102) 224 100
ther current liabilities 133 138 (23)
iotal § 14 $ 151 5 96
supplemental Cash Flow [nformation
Non-cash investing activitics
Capual mvestments accrued but not yet paid $ 106 $ 103 § &
l Non-cash financing activity. cash dividends declared but not vel paid 80 78 76
Cash (paid) received duning the year for
Interest (492) (510) 51N
Income taxes. net (549) {29) 187

he accompanying notes are an mtegral part of these Consolidared Financ il Statemenis
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UNITED STATES
I SECURITIES AND EXCHANGE COMMISSION
WASHINGTON. D C 20549

| FORM 10-K

(Mark Onec)
l.\] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIFS EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2007
OR
] TRANSITION REPORT PURSUANT TO SCCTION 13 OR 15(d) OF THE SECURITIES EXCHANGL ACT OI 1934
For the transition period from __ _to

Comnussion File Number 1-6075

UNION PACIFIC CORPORATION

{Exuct name of registrant as specified in 115 charier)

UTAH 13-2626465
{State or other jurisdiction of {IRS Employer
Imcorporation or organization) Identification No )

1400 DOUGLAS STREET. OMAHA, NEBRASKA

(Address of principal executive offices)

68179
tZip Code)

(402) 544-5000

(Registrant s ielephone number. including arca code)

Secuntics registered pursuant to Section 12(b) of the Act

I1tle of each Clusy \ume of cuch exchanpe on which repistered
Common Stock (Par Value S2 50 per share) New Y ork Swock Exchange. Inc

Indicate by check mark 1f the registrant 15 a well-know n scasoned 1ssuer. as defined tn Rule 403 of the Secunues Act B Yes [ No

ndicate by chech mark 1f the registrant 15 not required to file repons pursuant 1o Section 13 or Section 15td) of the Act OYes E No

ndicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 o 15(d} of the Sceunies Exchange Act of
1934 during the preceding 12 months {or for such shorter peniad that the registrant was required 1o file such reports) and (2) has been subject 10
uch filing requirements for the past 90 days. B Yes O Mo

ndicate by chech mark 1f disclosure of delinguent filers pursuant to lItem 405 of Regulanon S-K 1+ not contained heremn. and will not be contained,
1o the best of the registrant’s knowledge. in defimtive proxy or information staiements incorporated by reference 1 Part 111 of this Form 10-K or
Imy amendment to this Form 10-K #

ndicate by check mark whether the registrant 1» a large accelerated filer an aceelerated filer. or a non-accelerated filer {as defined 1n Rule 12b-2 ot
the Act)
l Large accelerated filer Accclerated filer [ Non-accelerated filer O

ndicate by check mark whether the registrant 15 a shell company ias defined 1n Rule 12b-2 of the Acty OO0 Yes B Neo

As of Junc 29, 2007 the aggrepate market value of the regstrant « Common Stock held by non-aftihates {using the New York Stock Exchange
losing price) was $31 7 billion
[’he number of shares outstandmg of the registrant’™s € ommon Siock as of January 31, 2008 was 260.700 527
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onsolidated Statements of Income
Union Pacific Corporation and Subsidiary Companies
wltflrralls Excopr Per Share {mouni
o0 the Years Ended Dwecember 31 2007 2006 2005
*Operating revenue' $ 16283 S 15578 S 13.578
pCTatng expenses
I) Salaries, wages. and employce benefits 4.591 4.59¢ 4375
Fue! and uuhves 3164 o012 2,562
Equipment and other renty 1.423 1 455 1.402
I Depreciation 1,321 1 237 1175
Maienals and supplies 714 691 546
Casualty costs 321 410 411
Purchased services and other costs 1.374 1.290 1,312
total operating expenses 12.908 12.694 11.783
perating income 3375 1884 1.795
Onher income 116 118 145
nierest cxpense (482) (477} {504)
lncomc hetore income laxes 3.009 25825 1.436
Income taxes (1.154) 1919) 410)
Net meoms § LIBS8 S 1606 S 1.026
Fhare and Per Share (notc 9):;
Earmings per share — hasic $ 697 S 596 S5 389
Earmings per share — diluted $ 691 S 591 § 385
W cighted average number of shares - basic 265.9 2694 2634
I ‘ciphted average number of shares — diluted 2684 2720 266 8
1vidends declared per share S 14 S 120 S 12

'h

* ohy MRV erten e a inde g ed pars of these Comalidated Frnncial Stono menn
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lonsolidated Statements of Financial Position
Union Pacific Corpmation and Subhsichar Companies

th”mm of Duollars, av uf December 31, 2007 20k
ssels
Currem assets
Cash and cash cquivalents S 878 827
I Accounts recervable. net 632 679
Matenals and supphes 453 395
Current deferred income laxes 336 319
Orther current assets 298 191
otal current assers 2,594 2411
Investments
Investments m and advances to affihared companics 912 865
Ir Other 1n\ estments 11 12
olal investments 923 877
Properties
Road 37.661 35.634
Equipment 7.818 7.637
Other 178 177
Total cost 45.654 43.448
l Accumulated depreciation {11.496) (10.57%)
¢t propertics 34,158 32.873
Orther assets 358 354
otal assets $§ 38033 § 36,513

iabilines and Common Shareholders' Equity
Current liabilities

Accounts payvable S 732 684
' Accrued wages and vacation 394 412
Accrued casualny costs 37 409
. Income and other taxes K E K] 279
Dividends and interest 284 238
l Debt duc within one year 139 740
Equipment rents payable 103 108
Other current Lliabihuies 675 629
otal current hiabilines 3041 3,539
ebt due afier one vear 7.543 6.0(0
Deferred income taxes 10.050 9.696
ccrued casualty costs 799 K68
ﬁcurcc benefits obligation 462 504
ther long-term habilities 553 596
Commitments and contingencies {note 10
otal habilities 22.448 21,203
Eommon sharcholders® equity
Common shares, §2 50 pur value. 500.000.000 authonzed, 276.162.141 and 275,962.411
1ssued, 260,869.647 and 270.172,290 outstanding, respectively 690 690
I Paid-m-surplus 3.926 3943
Retained eamings 12,667 11.2158
Treasury stock {1.624) {394)
Accumulated other comprehensive loss (74) {142)
total common sharcholders”™ cgquity 15,5858 15,312

otal 1abihties and common sharcholders cquity

$ 38033 S 36515

I"u ACCHMPAN Y Aol S ot an tegeal part of these Consoltdated Financial Statements
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onsolidated Statements of Cash Flows
Union Pacific Corporatron and Subsidrarny: Companies

l’:{tﬂmm of Doflur
o) the Years Ended December 3, 2007 JtH6 25
Operating Activities
ct income $ 1855 S 1606 5 1026
.:d_] usiments 1o reconcile net income to cash provided by operating activilies .
Depreciation . . 1321 1,237 1.175
Deferred mcome taxes and unrecognized fax bencfits 332. 235 320
Stock-based compensation expense 44 35 21
Net gain from assct salcs (52) (72) {135)
Other operating actisities. net (251) {173) 37
Changes m current assets and habilities, net 28 14 151
Iiash provided by aperaung acttvities 3.277 2.8R0 2.595
nvesting Activities
«Caputal nvestments (2496 (2.242) (2,169
roceeds from asset sales 122 133 185
Ecqmsmon of equipment pending financing (621) {536) {(R72)
roceeds from completed equipment financings 621 536 872
Other investing activities (52) 67 (63)
ash used n mvesung activities (2426) (2.042)y (2.047)
inancing Acnivities
Common share repurchascs (note 12) {1,375) - -
ividends paid {364) (322 (314)
ﬁebl repaid {792) {657) {699)
cbi 15sued 1.581 - -
Net proceeds from equity compensation plans 71 160 262
Excess Lax benefils from equity compensation plans 76 29 -
@lhcr financing activitics 3 6 (1)
ash used 1 financing actnuies {800) {(784) {752)
+ oNet change in cash and cash equivalents 51 54 (204)
fash and cash cquivalents at beginming of vear 827 773 977
ash and cash equivalents at end ot vear $§ 878 § R27 § 713
Changes in Current Assets and Liabilities. Net of Acquisitions
ccounts receivable, net $47 S68 S (201}
Eiau:nals and supplhies (58) (64) (22)
ther current assets (104) (21) 12
Accounts. wages and vacation payable 30 {102) 224
ther current Liabilities 113 133 138
otal 5 28 S 14 8§ 15]

Supplemental Cash Flow Information

Non-cash actinviry
Capital investments accrued but not yet paid $ 126 § 106 § 103
Capital Iease financings 82 16 -
Common shares repurchased but not yet paid 82 - -
Cash dividends declared but not yet pind 112 80 78

Cash paid during the year for:
Interest. net of amounts capitahzed $ 467) 5 (492) § (51D
Income taxcs, net of refunds (839) {549) {29)

'he accompam ing notes are an wregiral part of these Comolidated Financial Statemenny
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Tablc of Coutenty
I UNITED STATES
I SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-K

IMarL One)

&= ' ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EACHANGE ACT OF 1934
For the fiscal vear ended December 31 2008

OR

D TRANSITION REPORT PURSL ANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transiuon penod from o
Commisvion File Number 1-6075

UNION PACIFIC CORPORATION

(Lxact name of registrant as specified in uts charter)

UTAH 13-2626468
{State or other junsdiction of {IRS 'mplover
incorporation or organization} Identification No )

1400 DOUGLAS STREET. OMAHA, NEBRASKA
{ Address of principal execunve offices)
68179
(Zip Code)
(402) §44-5000
{Registrant’s telephone number. including area code)

Securities registered pursuant to Section 12th) of the Act

_ galitle of each-Class N f hange on which regi
ommun Stock (Par Value $2.50 per share) New York Stock Exchange, Inc.
Indicate by check mark 11 the registrant 1s a well-known seasoned 1ssuer. as defined in Rule 405 of the Sccuriues Act

Yos O No
Indicate by check mark if the registrant 1s not required to file reports pursuant to Section 13 or Secnon 15{d) ol the Act
O Yes & No

Indieate by check mark whether the registrant (1) has filed all reports required to he filed by Scctron 13 or 15(dt of the Securities Exchange
Act of 1934 dunmy the preceding 12 months (or for such shorter period that the registrant was required 10 file such reports). and (2) has been
subject 10 such filing requirements for the past Y0 days

¥Yes 0O No
Indicate by check mark i disclosure of delguent filers pursuant w lem 405 of Regulation $-K (§229 405 of this chapter) 15 not comamed
herein and will not be contained, o the best of the registrant’s hknow ledge. in definitne proxy or nformation statements mcorporated by
reterence 1n Part 111 of this Form 10-K or any amendment to this Form 10-K

O

Indicate by check mark whether the registrant 15 a large accelerated filer an accelerated filer. a non-accelerated filer. or a smaller reporting

company See the defininons of " large accelerated filer.” “accelerated filer™ and “smaller reporuing company™ in Rule |1 2b-2 of the Exchange

Acl

Large accelerated filer Accelerated filer 0 Non-accelerated filer 0 Smaller reporting company O
Indicate by check mark whether the registrant 1s a shell company {as defined in Rule 12b-2 of the Act)
OYes Ne

s of June 30 2008. the aggregate market value of the registrant’s Common Siock held by non-affiliates (using the New York Stock Exchange
losing price) was 541 6 bilhon

- Wm my N N, oy

he number of shares outstanding of the registrant’s Common Stoch as of January 30, 2009 was 503.193.533

A— —

- .
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lCONSOI.IDATED STATEMENTS OF INCOME
Umon Pacific Corporation amd Subsidian Compuanios

IMJ

thons, Except Per Share Amounts,

foi the Years Ended December 31 2008 2007 2006
perating revenues
Freight revenues $ 17118 S 15486 § 14.79]
Other revenues 852 797 787
Total operating revenucs 17.970 16.283 15,578
IOpcralmg CXpenses
Compensauon and benefits 41587 4,526 4535
Tuel 383 3.104 2968
Purchased services and materials 1.902 1.856 1.756
I Depreciation 1.387 1.321 1.237
Equipment and other rents 1.326 1 368 1.396
Other 840 733 802
ll;mal OpCrating ¢xpenses 13,845 12,908 12,694
perating income 4075 3375 2.884
Other income tnote 5) 92 116 118
ntercst expense (5t (482) {477}
‘ncomc before income taxes l.650 3.009 2.525
ncome Lixes (note 6) (L.31IR) t1.154) {919)
Net income $§ 233 S 1458 & la06
harc and Per Share (notes 2 and 7)
Earmings per share - basic $§ 458 S 349 5§ 2GR
Earmings per share - diluled $§ 454 S il § 2095
Weighted average number of shares - basic Sle 5319 5389
I) Werghted average number of shares - diluted 8150 3368 39
! ividends declared per share S Y 5 0745 S 060

v The accompunying notes are un miegial part of these Consoltdiated Financial Statements

I S5
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I?ONSOLII)ATED STATEMENTS OF FINANCIAL POSITION
Umon Pacific Corpuration and Subsiehary Compunies
IMr”mm of Dollar, as of December 31, 2008 2007
Assets
urTent assets
Cash and cash equnalents $ L2499 S R7R
Accounts recervable, net 594 632
Matcrials and supphes 450 453
l Current deferred income taxes (note 6) 276 336
Other current assets 244 295
Total current assets 2.813 2.594
nvestments 974 923
E\cl propertics (note 9) 35,701 34.158
her assets 234 33K
Total assets § 39.722 5 3K,033
tiahillties and Common Shareholders® Equity
urrent habilities
Accounts payable and other current habilities {note 10) $ 2560 $ 2902
Debt due within one vear inow 131 320 139
‘olal current hahilines 2.880 1.041
Debt due afier one year (note 13) 8.607 7.543
Deferred income taxes (note 6) 10,282 10.050
ther long-term liabilines 2.506 1.814
ommitments and contingencies tnote 15)
Total habiiiues 24,275 22448
ommon shareholdens’ equity (note 2)
i Commeon shares. $2 50 par value. 800.000,000 and 500 000.000 authonzed,
§52,775.812 and 276.162,141 1ss0ed. 503,225,705 and 260,869,647 outstandmg  1espectively 1.382 690)
Paid-in-surplus 3949 3,924
Retained earnings 13.813 12.667
Treasury stock (2,993 (1.624)
Accumulaied other comprehensive loss (note 8) (704} {74)
Total common sharcholders eguin 15,447 15,585
otal habilitics and common sharcholders’ equity $ 3v.722 S 38.033

ﬂ

he avcompam g nates are an mtcgral part of these Consolidated Finane waf Statements
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lONSOLIDATED STATEMENTS OF CASH FLOWS
Union Pacific Corporation and Subsidian Compamies
I,'L!l”mm of Dollary te the Years Ended December 31, 2008 2N~ 2006
Opcerating Activities
ct Income 5238 $ 1.&55 S 1.606
djustments to reconcile net meome to cash provided by operatung activities .
Depreciauion e e 1387 1.321 1,237
‘Deferred income taxes and unrecopnized tax benefits, 1547 332 235
I Stock-based compensation expense 65 44 35
Net gain from asset sales {41) {52) {12)
Other eperating acuivitics net 24 (251) (175)
Changes in current assets and habilibes. net (250) 28 14
‘:ash prosided by operating activinies 4.070 3.277 2 K80
nvesting Activities
Capital mvestments (2,780) (2.496) (2.242)
rocecds from asset sales 93 122 133
Acquisiion of equipment pendmg financing (388) i621) {536)
Proceeds from sale of assers financed 388 621 536
ther investing activities net (77) {52) 67
fash used in Investing activities {2,764) (2426) (2 042)
financing Activities
Decht 1ssued 2.257 1.581 -
“ommon share repurchases (note 16) (1.609) (1.375) -
Eebl repaid (1,208) (792) {657)
1vidends pmd (481) {364) 1322)
Cash recerved for opuon evercises 83 132 177
reasury shares repurchased for employee payroll 1axes (28) 61 {17}
xcess tax henefits from equiny compensation plans 54 76 29
Other financing acuivines net {M k) 6
- ash used 1n financing actiities (935) {(R00) (784)
ECI change 1n cash and cash equinalents n R} 54
ash and cash equivalents at beginming of vear 878 827 773
( ash and cash equivalenis at end of vear $1.249 S K78 S 827
“hanges in Current Assets and Liabilities
ccounts recervable. net $ 38 S 47 S 6%
Materials and supplies 3 (5R) (64)
dther current assets 51 1104) (21)
‘ceoums pavable and other current habilsties (342) 143 31
otal $ 250 § ¥ S 14
Supplemental Cash Flow [nformation
Non-cash investmp and financing activities
I Capnal lease financings $§ 178 S§ R 5 16
Cash dividends deciared but not vet paid 132 112 80
Capital investments accrucd but not yet paid 93 126 106
Common shares repurchased but nort yet paid - 82 -
Cash paid duning the year for
Interest, net of amounts capitalized $ (5000 S (467) S (49D)
Income taxes. net of refunds (699) {839) (549)

'he accompan) ing notes are an integr al part of these Comoliduted Financial Statements



