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If this Form is a post—effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Ac
registration statement number of the earlier effective registration statement for the same offering. &
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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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THE INFORMATION CONTAINED IN THIS PROXY STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THESE
SECURITIES MAY NOT BE SOLD UNTIL THE REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION IS EFFECTIVE. THIS PROXY STATEMENT/PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IS
NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT
PERMITTED.

SUBJECT TO COMPLETION, DATED DECEMBER 23, 2009

™

A —

Dear Fellow Stockholder:

You are cordially invited to attend a special meeting of the stockholders of Burlington Northern Santa Fe Corporation (“BNSF”) to be held on
Thursday, February 11, 2010, at 9.00 a.m., local time, at BNSF Railway Company, Technology Office Building, 2400 Western Center Boulevard, Fort
Worth, Texas 76131.

At the special meeting, you will be asked to approve the Agreement and Plan of Merger, dated as of November 2, 2009 (the “merger agreement”), |
and among Berkshire Hathaway Inc. (“Berkshire”), R Acquisition Company, LLC, an indirect wholly owned subsidiary of Berkshire (“Merger Sub”), and
BNSF, pursuant to which BNSF will be merged with and into Merger Sub and Merger Sub will continue as the surviving entity. Following the merger,
Merger Sub will change its name to “Burlington Northern Santa Fe, LLC” and will remain an indirect wholly owned subsidiary of Berkshire.

If the merger is completed, each of your shares of BNSF common stock will be converted into the right to receive, at your election (subject to the
proration and reallocation procedures described in this proxy statement/prospectus), either (i) $100.00 in cash, without interest, or (ii) a portion of a share
Berkshire Class A common stock equal to the exchange ratio, which is calculated by dividing $100.00 by the average of the daily volume-weighted aver:
trading prices per share of Berkshire Class A common stock over the ten trading day period ending on the second full trading day prior to completion of t
merger (the “Class A average trading value”); provided, however, that if the Class A average trading value is above $124,652.09 or below $79,777.34, th
the exchange ratio will be fixed at 0.000802233 or 0.001253489, as the case may be. Fractional shares of Berkshire Class A common stock will not be
issued in the merger. Instead, shares of Berkshire Class B common stock will be issued in lieu of any fractional shares of Berkshire Class A common sto
and cash will be paid in lieu of any fractional shares of Berkshire Class B common stock. To facilitate the merger and related transactions, Berkshire is
seeking stockholder approval to effect a 50-for-1 stock split with respect to its Class B common stock. Shares of Berkshire Class A and Class B commo
stock are listed on the New York Stock Exchange under the stock symbols “BRK.A” and “BRK.B,” respectively.

Under the merger agreement, approximately 60% of the total merger consideration payable by Berkshire to BNSF stockholders will be in the form c
cash and approximately 40% will be in the form of Berkshire common stock. Accordingly, the cash and stock elections that you make with respect to you
shares may be subject to proration and reallocation so as to achieve as closely as practicable this 60/40 cash-stock split.

This proxy statement/prospectus provides a detailed description of the merger agreement and the proposed merger. In addition, it contains importa
information regarding the special meeting. We urge you to read this proxy statement/prospectus (and any documents incorporated into this proxy
statement/prospectus by reference) carefully. Please pay particular attention to the section titled “Risk Factors” beginning on page 26.

The Board of Directors of BNSF unanimously recommends that you vote “FOR” the proposal to adopt the merger agreement.

The merger cannot be completed unless it is approved the(holders of at least 66/3% of the issued and outstanding shares of BNSF common
stock not owned by Berkshire or any of its affiliates or associates atlde(ifjolders of a majority of the issued and outstanding shares of BNSF common
stock.

Your vote is very important. If you are a registered stockholder, please vote your shares as soon as possible using one of the following
methods to ensure that your vote is counted, regardless of whether you expect to attend the special meeting in person: (1) call the toll-free number
specified on the enclosed proxy card and follow the instructions when prompted, (2) access the Internet website specified on the enclosed proxy
card and follow the instructions provided to you, or (3) complete, sign, date and return the enclosed proxy card in the postage—paid envelope
provided. If you hold your shares in “street name” through a
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bank, broker or other nominee, you will need to follow the instructions provided to you by your bank, broker or other nominee to ensure that your
shares are represented and voted at the special meeting. A failure to vote your shares is the equivalent of a vote “AGAINST” the merger.

If you have any questions about the proposed merger or about how to vote your shares, please call Innisfree M&A Incorporated, the firm assisting
BNSF in its solicitation of proxies, toll-free at (877) 456-3463, or call BNSF Investor Relations at (817) 352-6452. For media inquiries, please call BNSF
Corporate Relations at (817) 867-6407.

We look forward to the successful completion of the merger.

Sincerely,

Mk 1 12,

Matthew K. Rose
Chairman, President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be
issued under this proxy statement/prospectus or determined if this proxy statement/prospectus is accurate or complete. Any representation to the
contrary is a criminal offense.

This proxy statement/prospectus is dated December 23, 2009, and is first being mailed to the stockholders of BNSF on or about December 28, 20C
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about BNSF and Berkshire from other documents that &
not included in or delivered with this proxy statement/prospectus. This information is available for you to review at the public reference room of the
Securities and Exchange Commission (the “SEC”) located at 100 F Street, N.E., Washington, D.C. 20549, and through the SEC'’s website at www.sec.gc
You can also obtain the documents incorporated by reference into this proxy statement/prospectus free of charge by requesting them in writing or by
telephone from the appropriate company at the following addresses and telephone numbers:

Burlington Northern Santa Fe Corporation Berkshire Hathaway Inc.
2650 Lou Menk Drive 3555 Farnam Street
Fort Worth, Texas 76131 Omaha, Nebraska 68131
(817) 352-6452 (402) 346-1400
Attention: Investor Relations Attention: Corporate Secretary
or

Innisfree M&A Incorporated
501 Madison Avenue
20" Floor
New York, New York 10022
Toll-Free (877) 456-3463

If you would like to request any documents, please do so by February 4, 2010 in order to receive them before the special meeting.

You also may obtain additional proxy cards and other information related to the proxy solicitation by contacting the appropriate contact
listed above. You will not be charged for any of these documents that you request.

For more information, please see the section titled “Where To Find More Information” beginning on page 118.

ABOUT THIS DOCUMENT

This document, which forms part of a registration statement on Form S—4 filed with the SEC by Berkshire, constitutes a prospectus of Berkshire
under Section 5 of the Securities Act of 1933, as amended (the “Securities Act”), with respect to the shares of Berkshire Class A and Class B common st
to be issued to BNSF stockholders under the merger agreement. This document also constitutes a proxy statement under Section 14(a) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). It also constitutes a notice of meeting with respect to the special meeting of BNSF stockholder
at which meeting BNSF stockholders will be asked to vote upon a proposal to adopt the merger agreement.

You should rely only on the information contained or incorporated by reference into this proxy statement/prospectus. No one has been authorized t
provide you with information that is different from that contained in, or incorporated by reference into, this proxy statement/prospectus. This proxy
statement/prospectus is dated as of December 23, 2009. You should not assume that the information contained in this proxy statement/prospectus is ac
as of any date other than that date. You should not assume that the information incorporated by reference into this proxy statement/prospectus is accura
of any date other than the date of such incorporated document. Neither our mailing of this proxy statement/prospectus to BNSF stockholders nor the
issuance by Berkshire of its common stock in connection with the merger will create any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities, or the solicitation of a proxy,
in any jurisdiction to or from any person to whom it is unlawful to make any such offer or solicitation in such jurisdiction. Information contained
in this proxy statement/prospectus regarding BNSF has been provided by BNSF and information contained in this proxy statement/prospectus
regarding Berkshire has been provided by Berkshire.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS OF
BURLINGTON NORTHERN SANTA FE CORPORATION

A special meeting of stockholders of Burlington Northern Santa Fe Corporation (“BNSF”) will be held on Thursday, February 11, 2010, at 9:00 a.m..
local time, at BNSF Railway Company, Technology Office Building, 2400 Western Center Boulevard, Fort Worth, Texas 76131, for the following
purposes:

« to adopt the Agreement and Plan of Merger, dated as of November 2, 2009, by and among Berkshire Hathaway Inc. (“Berkshire”), R
Acquisition Company, LLC, an indirect wholly owned subsidiary of Berkshire (“Merger Sub”), and BNSF, pursuant to which BNSF will be
merged with and into Merger Sub and Merger Sub will continue as the surviving entity, as further described in the accompanying proxy
statement/prospectus; and

« to transact any other business that may properly be brought before the special meeting, or any adjournments or postponements thereof,
including, without limitation, a motion to adjourn or postpone the special meeting to another time and/or place for the purpose of soliciting
additional proxies in favor of the proposal to adopt the merger agreement, if necessary.

The Board of Directors of BNSF unanimously recommends that you vote “FOR” the proposal to adopt the merger agreement.

Adoption of the merger agreement requires the vote tiofijers of at least 66%3% of the issued and outstanding shares of BNSF common stock
not owned by Berkshire or any of its affiliates or associates arfao{ilers of a majority of the issued and outstanding shares of BNSF common stock.

Only stockholders of record at the close of business on December 18, 2009 are entitled to notice of, and to vote at, the special meeting and any
adjournment or postponement thereof. A complete list of stockholders entitled to vote at the special meeting will be available for a period of ten days prio
to the special meeting at the offices of BNSF, located at 2650 Lou Menk Drive, Fort Worth, Texas 76131, for inspection by stockholders during ordinary
business hours for any purpose germane to the special meeting. The stockholder list will also be available at the special meeting for examination by any
stockholder present at the special meeting.

Only stockholders or their proxy holders may attend the special meeting. If you hold shares in your name, please be prepared to provide proper
identification, such as a driver’s license. If you hold your shares in “street name” through a bank, broker or other nominee, you will need to provide proof
ownership, such as a recent account statement or letter from your bank, broker or other nominee, along with proper identification.

Your vote is very important. If you are a registered stockholder, please vote your shares as soon as possible using one of the following
methods to ensure that your vote is counted, regardless of whether you expect to attend the special meeting in person: (1) call the toll-free number
specified on the enclosed proxy card and follow the instructions when prompted, (2) access the Internet website specified on the enclosed proxy
card and follow the instructions provided to you, or (3) complete, sign, date and return the enclosed proxy card in the postage-paid envelope
provided. If you hold your shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to
you by your bank, broker or other nominee to ensure that your shares are represented and voted at the special meeting. A failure to vote your
shares is equivalent to a vote “AGAINST” the merger.

Your proxy may be revoked at any time before the vote at the special meeting by following the procedures outlined in the accompanying proxy
statement/prospectus.

In connection with our solicitation of proxies for the special meeting, we are making available this proxy statement/prospectus and proxy card on or
about December 28, 2009.

By order of the Board of Directors.

fop

Roger Nober

Executive Vice President Law and Secretary
2650 Lou Menk Drive

Fort Worth, Texas 76131

December 23, 2009
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QUESTIONS AND ANSWERS

Set forth below are commonly asked questions and answers about the merger and the special meeting of BNSF stockholders called in connection
therewith. For a more complete description of the legal and other terms of the merger, please read carefully this entire proxy statement/prospectus,
including the merger agreement attached as Annex A to this proxy statement/prospectus, and the documents incorporated by reference herein. You may
obtain a list of the documents incorporated by reference into this proxy statement/prospectus in the section titled “Where To Find More Information”
beginning on page 118.

Questions About the Merger

Q:  Why am I receiving this document?

A:  Berkshire has agreed to acquire BNSF pursuant to the terms of a merger agreement that is described in this proxy statement/prospectus. A copy o
merger agreement is attached to this proxy statement/prospectus as Annex A.

In order to complete the merger, BNSF stockholders must vote to adopt the merger agreement. BNSF is holding a special meeting of stockholders
obtain this stockholder approval.

This proxy statement/prospectus contains important information about the merger and the special meeting of the stockholders of BNSF, and you
should read it carefully. The enclosed voting materials allow you to vote your shares without attending the special meeting in person.

Your vote is extremely important. We encourage you to vote as soon as possible. For more information on how to vote your shares, please see
the section titled “Special Meeting of BNSF Stockholders” beginning on page 31.

Q

What vote is required to adopt the merger agreement?
A:  Under Delaware law, the merger agreement must be adopted by:

«  the holders of at least 66/-3% of the issued and outstanding shares of BNSF common stock not owned by Berkshire or any of its affiliates or
associates; and

« the holders of a majority of the issued and outstanding shares of BNSF common stock.
If these votes are not obtained, the merger will not be completed.

Q

What will happen in the merger?

A:  Inthe merger, BNSF will merge with and into Merger Sub, an indirect wholly owned subsidiary of Berkshire. Following the merger, Merger Sub will
continue as the surviving entity and will remain an indirect wholly owned subsidiary of Berkshire. Merger Sub will change its name to “Burlington
Northern Santa Fe, LLC” upon consummation of the merger. For more information, please see the sections titled “The Merger” and “The Merger
Agreement” beginning on pages 36 and 77, respectively.

Q

What will BNSF stockholders receive in the merger?

A: Inthe merger, each share of BNSF common stock (other than certain restricted shares, shares owned by Berkshire, BNSF or any of their respectiv
subsidiaries, or shares in respect of which appraisal rights have been properly exercised and not withdrawn) will be converted into the right to recei
at the election of the stockholder (subject to the proration and reallocation procedures described below), either (i) $100.00 in cash, without interest,
(i) a portion of a share of Berkshire Class A common stock equal to the exchange ratio, which is calculated by dividing $100.00 by the average of t
daily volume-weighted average trading prices per share of Berkshire Class A common stock over the ten trading day period ending on the second

1
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Q

Q

full trading day prior to completion of the merger (the “Class A average trading value”); provided, however, that if the Class A average trading value
is above or below the “collar” (as described below), then the exchange ratio will be fixed at 0.000802233 or 0.001253489, as the case may be.
Fractional shares of Berkshire Class A common stock will not be issued in the merger. Instead, shares of Berkshire Class B common stock will be
issued in lieu of any fractional shares of Berkshire Class A common stock, and cash will be paid in lieu of any fractional shares of Berkshire Class E
common stock.

What is the collar and how does it work?

The stock component of the merger consideration is subject to a collar, whereby if the Class A average trading value is equal to or between
$79,777.34 and $124,652.09 (the “collar”), then the exchange ratio will “float” so as to ensure that the aggregate value of Berkshire common stock
received in exchange for each share of BNSF common stock being exchanged for Berkshire shares, as calculated based on the Class A average
trading value and the average of the daily volume-weighted average trading prices per share of Berkshire Class B common stock over the ten trad
day period ending on the second full trading day prior to completion of the merger (the “Class B average trading value”), is fixed at $100.00 per sha
of BNSF common stock. If the Class A average trading value is less than $79,777.34 or more than $124,652.09, then the exchange ratio will be fixe
at 0.001253489 or 0.000802233, as the case may be. Accordingly, if the Class A average trading value is less than the low end of the collar, then t
value of the stock payable per share of BNSF common stock, as calculated based on the Class A average trading value and the Class B average
trading value, will be less than the cash payable per share of BNSF common stock. Conversely, if the Class A average trading value is greater thar
high end of the collar, then the value of the stock payable per share of BNSF common stock, as calculated based on the Class A average trading v
and the Class B average trading value, will be greater than the cash payable per share of BNSF common stock.

By way of example, if the Class A average trading value is $75,000, then the exchange ratio will be fixed at 0.001253489 and stockholders will
receive, for each share of BNSF common stock that is exchanged for Berkshire common stock, Berkshire common stock valued, based on the Cla:
average trading value and the Class B average trading value, at approximately $94.01 (0.001253489 x $75,000), which is less than the $100.00 pe
share received for shares that are exchanged for cash. Alternatively, if the Class A average trading value is $130,000, then the exchange ratio will |
fixed at 0.000802233 and stockholders will receive, for each share of BNSF common stock that is exchanged for Berkshire common stock, Berkshi
common stock valued, based on the Class A average trading value and the Class B average trading value, at approximately $104.29 (0.00080223:
$130,000), which is more than the $100.00 per share received for shares that are exchanged for cash.

For further information, please see the section titled “The Merger Agreement—Merger Consideration” beginning on page 77.

Am | guaranteed to receive the form of merger consideration that | elect to receive for my shares of BNSF common stock?

No. Under the merger agreement, approximately 60% of the total merger consideration payable by Berkshire to BNSF stockholders will be in the
form of cash and approximately 40% will be in the form of Berkshire common stock. The cash and stock elections that BNSF stockholders make wi
respect to their shares may be subject to proration and reallocation to achieve as closely as practicable this 60/40 cash-stock split. Accordingly,
depending on the elections made by other BNSF stockholders, each BNSF stockholder who elects to receive all cash for their shares in the merger
may receive a portion of their consideration in Berkshire common stock, and each BNSF stockholder who elects to receive all Berkshire common
stock for their shares in the merger may receive a portion of their consideration in cash. A BNSF stockholder who elects to receive a combination o
cash and Berkshire common stock for their shares in the merger may receive cash and Berkshire common stock in a proportion different from that
which such stockholder elected. For further information, please see the section titled “The Merger Agreement—Merger Consideration” beginning or
page 77.
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Q

Q

How do | make my election?

To elect to receive cash, shares of Berkshire Class A common stock or some combination thereof, you must indicate on the election form, which wi
be sent to you in a separate mailing, the number of shares of BNSF common stock with respect to which you elect to receive cash and the number
shares of BNSF common stock with respect to which you elect to receive shares of Berkshire Class A common stock. You must return the form in t
separate envelope provided so that it is received prior to the election deadline, which will be at 5:00 p.m., New York time, on the second business ¢
prior to the effective time of the merger. The election deadline will be announced at least five business days in advance of the effective time by
Berkshire. If you are a participant in any of BNSF's 401(k) plans, however, you may be required to return the form so that it is received prior to this
date. The plan trustee or administrator will contact you by a separate communication and provide you with additional details with respect to your
election deadline. If you hold your shares through a bank, broker or other nominee, you should follow the instructions provided by such bank, broke
or other nominee to ensure that your election instructions are timely returned. For further information, please see the section titled “The Merger
Agreement—Stockholder Elections” beginning on page 79.

Can | revoke or change my election after | mail my election form?

Yes. You may revoke or change your election by sending written notice thereof to the exchange agent, which notice must be received by the excha
agent prior to the election deadline noted above. In the event an election form is revoked, under the merger agreement the shares of BNSF commc
stock represented by such election form will be treated as shares in respect of which no election has been made, except to the extent a subsequen
election is properly made by the stockholder during the election period. For more information, please see the section titled “The Merger
Agreement—Stockholder Elections” beginning on page 79.

What happens if | do not make an election or my election form is not received before the election deadline?

Any shares of BNSF common stock with respect to which the exchange agent does not receive a properly completed and timely election form will k
deemed not to have made an election. In exchange for such shares of BNSF common stock, you will receive cash or shares of Berkshire common
stock as necessary to achieve as closely as practicable the 60/40 cash-stock split (as described above) with respect to all BNSF shares eligible fo
merger consideration, taking into account cash and stock elections by all BNSF stockholders who make such elections, unless shares of Berkshire
Class A common stock are trading outside the collar (as described above), in which case you will be deemed to have elected whichever form of
merger consideration has the higher value, subject to any proration or reallocation necessary to achieve as closely as practicable the 60/40 cash-s
split.

How will | receive the merger consideration to which | am entitled?

After receiving the proper documentation from you and determining the proper allocations of cash and shares of Berkshire common stock to be paif
or issued to BNSF stockholders, the exchange agent will forward to you the cash and/or Berkshire common stock to which you are entitled. More
information on the documentation you are required to deliver to the exchange agent may be found under the caption “The Merger
Agreement—Payment of the Merger Consideration” beginning on page 79. BNSF stockholders will not receive any fractional shares of Berkshire
Class A common stock in the merger. Instead, they will receive shares of Berkshire Class B common stock in lieu of any fractional shares of
Berkshire Class A common stock, and cash in lieu of any fractional shares of Berkshire Class B common stock.

Where will shares of Berkshire common stock and BNSF common stock be listed following the merger?

Following the merger, the shares of Berkshire Class A and Class B common stock will remain listed on the New York Stock Exchange (the “NYSE”
under the stock symbols “BRK.A” and “BRK.B,” respectively. All shares of BNSF common stock will cease to be publicly-traded and will be
delisted from the NYSE upon completion of the merger.
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Am | entitled to appraisal rights in connection with the merger?

Under Delaware law, appraisal rights are only available if, among other things, stockholders are required to accept cash for their shares (other than
cash in lieu of fractional shares). Therefore, with respect to any shares of BNSF common stock for which you did not elect to receive cash merger
consideration, but would be required under the merger agreement to receive cash merger consideration (other than cash in lieu of fractional shares
Berkshire Class B common stock), you may have the right, if you do not vote in favor of the merger agreement, in lieu of receiving the cash merger
consideration for those shares, to obtain payment in cash for the “fair value” of those shares as determined by the Delaware Chancery Court. It is
possible that the fair value as determined by the Delaware Chancery Court may be more or less than, or the same as, the merger consideration. Bl
reserves the right to take the position that appraisal may only be sought with respect to shares described in the first sentence of this paragraph, an
may not be exercised with respect to any shares as to which cash was elected or stock was received. To exercise appraisal rights, you must follow
strict procedures prescribed by Section 262 of the Delaware General Corporation Law. For additional information, please see the section titled “The
Merger—Appraisal Rights” beginning on page 71. In addition, the full text of Section 262 of the Delaware General Corporation Law is included as
Annex B to this proxy statement/prospectus.

When is the merger expected to be completed?

Berkshire and BNSF will complete the merger when all of the conditions to completion of the merger under the merger agreement have been satisf
or waived. Berkshire and BNSF are working toward satisfying these conditions and completing the merger as quickly as possible. Berkshire and
BNSF currently expect to complete the merger during the first quarter of 2010. However, because the merger is subject to a number of conditions,
some of which are beyond the control of Berkshire and BNSF, exact timing for completion of the merger cannot be predicted with any amount of
certainty.

Is the merger taxable to BNSF stockholders for U.S. Federal income tax purposes?

Berkshire and BNSF each expect the merger to qualify as a tax—free “reorganization” pursuant to Section 368(a) of the Internal Revenue Code. Th
U.S. Federal income tax consequences of a reorganization to a BNSF stockholder will depend on the relative mix of cash and Berkshire common
stock received by such BNSF stockholder. Assuming that the merger qualifies as a reorganization, you will not recognize any gain or loss for U.S.
Federal income tax purposes if you exchange your shares of BNSF common stock solely for shares of Berkshire common stock in the merger, exc
with respect to cash received in lieu of fractional shares of Berkshire Class B common stock. You will recognize gain or loss if you exchange your
shar