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VP - Network Development
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/s Peter J. Rickershauser, by Jeffrey T. Williams, Attorney-in-Fact
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Explanation of Responses.

*  |f theform isfiled by more than one reporting person, see Instruction 4(b)(v).
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Date

** |ntentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The reporting person received a grant of 1,300 restricted stock units on May 2, 2005 pursuant to the Burlington Northern Santa Fe 1999 Stock Incentive Plan (the "1999 Plan"). The 1999 Plan provided for
(1) thelapse of restrictions on the restricted stock units on May 2, 2008; the reporting person elected to surrender 343 shares, to satisfy tax withholding liabilities, incident to the lapse of restrictionsin

accordance with Rule 16b-3.

(2) Represents performance-based restricted stock units that have vested and are paid out in shares of common stock.

) Rule 16b-3.

(4) Represents performance stock that has vested and is paid out in shares of common stock.

(5) Thereporting person elected to surrender 192 shares upon vesting of performance stock, to satisfy tax withholding liabilities, incident to the lapse of restrictions in accordance with Rule 16b-3.

(6) Stock option grant with tandem withholding rights pursuant to the 1999 Plan in a transaction exempt under Rule 16b-3 which vests ratably over athree year period.

Note: File three copies of this Form, one of which must be manually signed. If spaceis insufficient, see Instruction 6 for procedure.
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The reporting person elected to surrender 343 shares upon vesting of performance-based restricted stock units, to satisfy tax withholding liabilities, incident to the lapse of restrictions in accordance with




