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operaling revenues:
1 ii.nht to,e111.1eS .1.2(11 43rst)

( )tIM' I e%C1111.CS (75 211

tipCiatIng 3,4(5

)1e	 II iu' t\penlses:

CL . 111pellS;11.14. 1 11 	Il1hClIellIN 1,0711 1.132
3o 1 1 409Purchased	 Sel's1CeS jilli 	 11.3.1c1 1:11N

I lid 3S0 (057

Wi l l Cr:I:01011
345 34n

rt111.111)111eilt	 .111,1	 0111e1	 I cnt,
Other

317
2 1 0

3.12
242

LIU 11per4unr, expenses 2,743 3,4s2

Operann); int:onie 072 ",,(8

( iihet income I niile 23 25

Intetcm expense 041) (120)

ln,:orne /161 e income ta \cs 554 0S7

Income taxes (192) (244)

Net Income 302 S	 44.1

Shine and Per Share ( notes	 and tiIi

nnw,s pc! share	 basic S.	 (1.72 S	 11s6

Iii inns per share	 &haled S	 (1.72 s	 (05

Weighted :ix crave number of shares basic 5112.7 51S .1

Weiulucdax crane nuinkr . of shares diluted 5(14.0

Dividends declared pc: Shail! S	 0.27 S	 11
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I :11)11 . iii( imients

ConNolnLituti Stalcmcnis ol Financial Po n iliun (I iimidile(1)

'nom l'itt	 (.oririoidtilw

Afar.	 Pet 31,

201)9	 20M.111111(111.% 	 1)ollitr n

Assets
Ctnient aSSetS:

Cash and Cash cqut alcifis
Accounts Iccci% ahlc, net
Matelials int(' supplies
I 'mient dereiled income taxes
nlici	 til ciii (sSt'IL

It ital cur lent assets

lii.estments
Net mop:Nies (note 1(1)
()the! assets 
foul assets 

Liabilities and	 Sliarchulders'

Cuitent
Accounts Fix-chic and othel cuitent liabilities Mote 111
1)eht due v,i111111 one veci (note I ...;) 

Iota' cuirent

)ebt Iue Att. ! OM: N CM I note I 1.)

)(1 .et	 (axes

(	 long-teim
Commitments and contmllenctes (note 141

lotal 
Conunon shaieholdets' equit y (note 3):

	

Common shale s .	 50 par value : Soopoomuo authow,d,
553,5 '9,3h2 and 552. -- 5,S12 issued, 504.tIS - . 9 5 9 and 503.

outstandunt, respectively
l'aid-m-suip1us
V....tamed cainings
ii isut y
Accumulated other comp eltensi n e Ictcs (note Ql 

lotal common 01mi:hold...is' cquitt

	

anti	 etititty 

	

e f fi:e Ir . 	(

•1

	

2,545	 \	 2,560

	

137	 370

	

2,682	 2,Stio

	

9,058	 S,607
10,2S2

2,4SN

	

24,545	 24,2-5

S	 1.466	 S	 1,249

	

548	 594

	

446	 4..30

2911
267

3,017 

	

947	 974

	

35,856	 15.-ti

379 

	

$ 40,199	 S 39,722

1,1S4
	

1,3S2
1,943	 ,A.049

11,010
	

13.S1's

(2,983)
	 (2,993)

(730)
	

(7041

15,654
	

1S_11"

S 10,199
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\ later ials and .upirlres
1. Hirer current assets
Accounts payable and other current liabilities
loral

	

.1	 (61)

	

(23)	 .1S

	

(15)	 .12 

S	 12	 S (..12)

Supplemental cash Floe, Information
Non-each in n eNting and 1111.1notn! acti n Hies.

Cash d i v i dends deda l e k t but n k ri vet paril

Capital ins estments accure,i 1irt ntlt	 1,,nti

( . 01111110I1 Iiaic, lepurehased kmIno, n et paid
Cash (paid) refunded tor

Inwre,t, net ol amounts capriallied
ta \es

's	 132	 S 1111
72	 1u5

	

IISS)	 Sils.11

	

:39	 0,)
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I ;d i ),iI ( witurri,

(	 01111C11%1,11 	 1/11S(11111:1111.'ll 	 01	 ( . 3 Nil	 [1(MS	 (I	 Mill(11(11)

nIn PO( 111c	 COI pol	 •11 mkt

( I1 1.411/w.,,

la the 1 hree ,11onth.% Ended .%lort . h 31. 2009

()perating Atli% itics
Net in, onie S 3n2 .1.13
.\ditisiment, to reconcile net income to cash provided by operating activities:

I kin eciation 345 1.10
)CleliCt11110. 1 111C	 \C n ;Uhl tilITCClIgni/C(1 tit), heitet it 211

12 1.1
Net gam From ,i,set sales (0) (11)
ither oper,itinr , acto..itres, net (22) 55

Changes in current assets rind liabilities, net 12 (.12)

Cash provided by ,,rperating, acii% rues 723 S35

Investing .kctivities
Capital inNestments (526) (620)
l'irr.eeds born asset sales 12 2S
Acr.itirsitron of equipment pending linancing (113) (13(1)
/thei iiwesting	 tens it 	 Ile) (It) r.13)

Cash used in mvesung activities 033) ("71)
Financing Acti n ities
)Cht ItiCtled S . 13 S.11

Common share repurchases (note I s I
1)ebt repaid
I/Ruh:11d, paid

recer % ed	 option exert.r,e,
lreasury shares repurchased I'm employee payroll ire'

t;I'l benefit's 110111	 1,1.111,

t5S1)
(13n)

2

14s5)

1.11(1)
015)

1-

(S)

)her	 11(1.1rainE:	 tellS (ties.	 net (I) (2)

Cash provIded by (used in) linancinL: activities 127 015)
Net change in cash alai C n I•11 Ck1111% 217 151)
cash and cash cquivalenk .1( 1,c 1:InninrL,. of year S"S

Cash and eash eiitIvtle1lI	 it en,l,ripenad 1 016(1 S S

Changes in Current Assets rind Liabilities
Accounts	 able, net S to •	 CI)

oir1,11d.ilird I n ,..6 fikc,1(
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S
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(mile
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I/I
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Sit,•
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Nct

()tiler tom' ,	I.,.•.

Iota' comp Income Mott-

I	 c ic iciscici, tt”. 	 flCILISCS.	 !olirLturr's, drirl olhcr
'sliAtc irjiccc hascs tnoic	 151

Pis klculs tIccl.tred 11..11	 sh.ttc1

2 1 " I	 ie.

• 311
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I	 11

IA113. 1
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[1.1.tikhiel,11

It inoposes iii this repoit. unless the contc.\t 	 ickitines, ..t11 ielerent	 heicin t.. the -Coipotatton",

- us - , anti	 mean. L i mon	 CoToration ill1 tt 	 tthsitliai ICS, mcluduu , l'mon Pacific ItiIrtiii Cornpain., v. Inch %% ill

hc sepatatch., h.-ferreti h.). herein is	 1 PlUi." n.+r the

1, Itisis rb l'iTsuntalion	 I hit Contiense n I Consolidated 1 . inan,...1,11 "Itateincius :Ire unaudited .u1.1 rellect all iklitistnicitis

(consisinu . 	C't lil , [111a1	 lilt1 retlillirl it ,11.1111S(111LIl(S) that ;lie, Ill the opution of Inan.u ,..cittent. Tie...es:m y lot then Ian

prusentation in conformity %suit ;wk.:1.111'min ., Inuit:1111es r,encrally .1e....eptk....! iii the I 'Fitted ! •states it Alni_111.:;1. ()kir . Consolid,Itud
n,i;licrucut 011'1111111,21.A Posinou, .11 	 31, 200S, is tieriteti flow Aukincd	 ,tmemcru,... I his Quoitcl	 lz.croit
1-oim 10-() should tic Icad iii cornuntlion v,1111011.11 • ( . 011:stihtlaled I 111IIIC1,11 Siaiciiient. ;mil notes thereto contained ill our 21.}()S

Annual l epott on 1 owl 111-isi. 1 he results it opciations for the duet. months ended \larch 31, 2009, aic not necess.1111%

indicative of the results 101 the entire yea: endiin.,., 1)c,..enibci . 11, 2009.

2. (./1)1.../iiticins anti Sugincritaliun 	 1 he Ralhoml, 311.)11 .,! ! With its 51.11INILlimies	 .111-111..tles. Is	 1..11	 lid lL'FIiirLLI)IC
Opera(rlT,SdiIiCiit A101011101 IC%	 ,111,11,./•il h's" it t t11111htV :i. trOttp, 1,Se analy/c the net Ithancial icsults it the RallroaLl as

one segment due to the inkTiated nature of Inn	 ncivo.6.	 1 he follov.iin!	 tande pto n ides Ireutht	 es emie by tillilIlithity

tin	 nip:

.1.11././if Inc	 if 1),11,1,-,

line' ,fut(iii	 in/ti

It

2009	 2i)o,k;

Asu-k:ultur.11 S	 (4)1 c.,	 "56
A ti omnoluse 162. 363

Chemicals 513 NO

1 ncip S117 i.157
Indust' ial Products 5.1() 7-3

Inteimodal 551 "` n )"

Foial height revenues S	 3,2411 S	 4.109
(It he: revenues 175 211

I oi.il	 k T1'1.111111! 	 TC1 \	 1,11 5 4.2"0

3. Stuck !v1i1	 (In May 2S. 2M1S. %% n: compiclid a Iv, o - f01 - 0ne stock cphl.	 in the fowl ol a Wh n ., Sts,ik
I he stock split entitled :ill shareholders of teeord at the close of business on Nia\ 12, 211(15, In recci‘e one addthondl share IA

oto common stock, par s alue	 50 per share, for each share of critriini stock held on that date All ieleiences ii ,..oniinon

shares and per shale amounts (1,-...cludnw the Condensed Consolidated Statement ol Charwes ill Common Shaieholdets.

i.p.nly h ., : the illi ce month period ended Match 31. 21111S) have hecn Ics1Mcd i 	 elleet he stock spill ior .111 periods

'S i' Ill

i:thly
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• 1. Stock-Based Compettsmictit	 11;Vn C SCVCIal n 10A-1 1 .1.Se1l eliJi1I1cFlJIIil plans 1.111th'I '0,1116:11 C1111 1 10y CC!, •.111 .6.1 11011-

C1111 / 10ytT ,Iii 	 TOL:CTi: Ntock options, ninvested tetention . liares, anti nonvested stot,:k w il ts Vic t clu t to t he nolested

sii,uc	 Lull stok.k units collectivel y is -retention	 Wt. haNc elected to issue treil q 11 	 N.11,11CS 1.0 COY CF 01)11011 e\eieIseti

,11H1 `n 10,:k 111114	 s!iriis	 kliiIi	 11CYV tilli.SICS ill 	 lien Icicrthori ..,11;trc.. Vest	 lattlittatton ItTardttitt

t.tottpcti,atittit Arreats in the table loelov.,

Month.% En(1,.,1
March 31,

111.11(m.c (JI 1)/hut 	 2009 

Stock-bascd compensation, hel'ore tax:

Stock options	 S

l eteittioll ay. ;it its 	 8 

lotal stilek-based compensation, berme t ax,	 S	 12 	 14

1 otal	 ettnirett n Ation. titer ttiN	 S	 8 

SliicltOptimr,	 Vie eS .11111:11A: 1.11(' 1,11i value 01 0111 stock 01)11011 :.0. 5 . ,11(1ti lIS.11112, 111C Mack-St.:holes option litictiqt

(ttottps it emplo:sees and not)-crtirlit n ic ihlititOlS that ILIAC NiinilAr lir... WHS.:L .11 And (ApCliellexelcise 1 ic t ta i i i ale consitIcied

separately loi valuatton pill poses I he table below sliox y s the cal-to-date clitcd-avela lw assumptions used tOr ;dilation

Pill pk$scs

ct• torah.% 1 .: mica`
.hu t-1i

lVet,t;iited	 erti,sie	 %NtrinitiretIt 
	 2009	 '00S

Itik -1 -1CC 11111:14., \ late
	 1.4)".

)1% 1(101“1 yield

1 \ pCils:k1 hie (years)
	

5.1

Volatility
	 31.3°,0

cis q ue1/41-ay (lave	 date It 	 ot oi n iwits Itilteil
	

11.33

I he risk-free tale is based on the 1	 I teasury yield	 is i 111 eiTCY-1 it the time Lit Itraut, the 1is dciii\ held is ,..,11ettloted

the lotto of dis klenti. paid pet shale or common stock to the stock	 on the date ot plant the expected hie is based k,11

histotieal and expected exeicisc hcha‘ lilt 	 111,1	 olattlux . Is based on the histoncal N.olatilii n l i r OM stock puce o n ei the

expected Ii he of the option
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iii 1 0-()	 I'dge 10 or 10

I	 lit ( wiltaits

\	 op	 iiitvtiwiiut the duce months ended March +1, 2009 is presented 1)1...1w.k.

	

114vitte . (1	 If crOited .•11c1d:.:e	 ..1.$:):1e.cmic

	

Shart'. n 	 Al'efhlgt'	 iieffitliMPIS: Intrtmtt rabic

	

r thous I E kercoe 1 1 1 . 1( e	 ( .4)1111 .041mi/ Tenn	 (inillton.%)

(11itsian1iing at Jallklal V I, 21)(1')	 I 1 ,9S 1	 S	 -10.1.11	 5 (\l	 (MS

t ii anted	 1.505	 .17.25	 N A	 N A

I \ co. Iscd	 ( II)	 30.17	 N A	 N A

Forfeited Or eXpil ell	 (5)	 53.5))	 N A	 N A

( )iitsiandiq at Nlarch 31, 2009 	 13,5(t)	 S 41.70	 0.0 yrs 	 S 	 50

Vested i q expected 1.0 VCS1

	

I 3,71))	 \	 •I 1,0 3	 C lt 	 $	 56

al Nialdl  1, 2009

()lotions exercisable at Mareli 31, 2009	 10,4-1-	 ;s 3‘)	 .1'1 \ is	 S	 5(1

Stock options are granted at the clostiw price ton the date of 1![,111l. 11.1 n C ten-veal contractual terms, and vest no latt:i than

three years horn the date of grant. None of the stuck options outst.indlur ji March 31. :Am') are sialvet to pel 10:111,$110: 01

Mill kel-bilsCd vestiri 0110010115

At Nialkll 31, 2 000 , 111Cle	 1111111011 01 unrecognried compensation expense related to mon\ ested stock options. \\ Inch

Is expected to be reetignited \	 S1/4 cw,lited-Average period or 1.9 yea ' s Add i t i onal mlormanon l ega i dmg stod,

elc p,es Jppc;os in the table belo,o,

,\111111 ,n‘ (If j)oihirn

hin	 \ Aut. to stock tip11011 .: 12M:1k:1St:Li

k .1,11 I eccived nom option exetelseS
te,111/<.'d Horn 010(1011 CNCICISCS

,S .,1,1111 date 1.111 ‘,11111 01 . stuik 01'111011S

1 6 ,	 idt,nril, Ended
%larch

20U9 

S	 35

It

2 1 1	 I

Itetention All Ii( 1 .,	 1 he hill	 ICIC11111,11	 1%, 1 1 ,1 , t'd 011 he 1u s urt	 price ol tire stock on the grant ...LOC

r.Ikt 10 rat tICINIIISoiui tint the \ C',1111g pC110(1,

11,111:69.'S 111 0111 It:It:1111011 aV.ards J1111111: OW 1/11(T 111011th , Cln10.1 51aIL . 11 3i, 20( 19 V•Cle a s 10110\1/4

.S11(11 c	 II.cighted Aver to:e
I [hi 110 I	 (	 11111 I ) 1114 . hirr.

Non\ ested .11 1a1111.11 \ 1, 200,)
	 2,01R

I 'ranted
	 .1"

Vested
	 (2031	 30 21

bor
	 I 

sS.	 \Itn I i IN . =IO(0)
	 '.	 S	 50.05

Retention .151,111,1, tie 1',1 n 11110,1 at no COSI to OW C1111)10 ,1.0.'1: 1 , 1 11011-C1111)loycc dtiectouMid s(2.1 0% di ' , CI lOtl• lasting up to lout

\ ears At Nlar,11 I. 2009,1114..1c Iva'. S q I million of total unreco i mi/ed compensation

it

1111p . ‘V1\1,5 • .ser,:..t1io \	 hi\	 data 101)555 411011 1 03 1 2SI1 , 015 0 0 5	 d 10(1 him 5 6 1000



1 : onit I (14)	 I I 0140•

.11,11"1.16,s" .• 	 •	 Os • s.,,,ar	 4.11.1a1MKTARIN-ar< 	 SSA. .1 -

I aide (it ( iii tIi

eXp 1:11Se 1C1.1tC n I to 110111CNIC.1 I cli1111011 ;111.1RIS. v liii IS eXpeeted to be recognizoi o N, et .1 v.eiglite(.1-a‘etage per rod of 2.6

years

Performanec RuIVIlti1111 .\ \\Al (IS	 In Iehiittrv 2009, ()111 Hoard of I )ii	 hits .ipproved per l'ormance stock unit grants. ( )titer
than iIitiieiIt perlormance targets, the bask tclins of these per lot mance stock umts arc identical to those grained in lantialy

2 1 ) 01, . Intuit % 2. 007 , ;Hi d Januar y	 In(	 using annual ieturn on invested capital (R.( )I(') as the per II)iniance
measure. Additionally. a kliange was made to ;in undeilymy atiSSIII1p11011 1.1\ed 111 1,01111C.11011 15 1111 i.11 ...1.11.1t11149	 CO1111)0111.111.

P. ( )1(... A 1051e1 klISCO1111t rate will be u sed in bl q h the 1111111elalOr niddi:110111111M°' 15 hen ealculaung the present (-due ol 4)111
filmic operating lease payments to is:fleet changes to interest kites and our linancmg costs Stock units ;iv:aided to selected
employees under these grains aie subiect to continued einplio, mem hit 3 - months ,:ind the attainment of ceitain levels ot

IMIC. We e\pense the Ian %Ale of the units that :lie n '•..,babit' iii biltlit Cat fled based on our forecasted RI IC mer t he _veal

pei kuniance pet iod. We measure the tan alue of these pet loimance stock units based upon the losing pm, e
underlying common stock as of the date ol .grant. reduced h n the present value of estimated Intim: dividends In\ idend

\e i I hl l LleIll s lie paid to participants knitv alter the units .tre earned

I he iissumpnons used to calk . ulate the present \ :due i t CS11111.11Cd rifillre dividends related to the 1chturrv 2009 giant were as

follows'

/6( ( \lunar\ Ended
.1/w1 It 3/.

1)ividend per share per (waiter
Risk tie little s t 1.1k: .11 d.111.* Ot 11,011

hanges in our pet for mance retenthit ii afd S d1.11111:', the thlee months ended \larch ;1, 20094 were .1\ 1'011011.

Share%
(itant-nati. /..ou .011,,.

Non‘ested at Januaiv I, 201)9

(named

S73 <, 50.-0

.1" 2S

VeSted (23.1i

ot felled 53..17

Nom ested at Ntarch 3 I	 20)I9 1.0SI S Si	 91

At 31. 2009, there \1/4as S.35iItIIiuuU (il total untecoginied compensation evens,: ielated ti nom ested perkumance
ieteuitlu'u (. 1\vaids, iAluch is e‘pected to be 1 .0:0)!1111.ed 01er 1 V.Cl9hted-.1 1XLITC pe1101.1 uI 2.1) ear ,. A portion of this e \pense

is subiect Ii aclue‘ement ol the Rh 11( le% els established for the per lonnan(re stock unit grants

Ii ii tuultuulPlaits

rellS11)ii

We 1 1 14 1 % tIc debited 1 ) (1)Cilt I CUR - 111(111 IIICOII1C	 Chylble 11011 11111011 CIIII)lo1C(.... 11110110 011.111111A1 and non-

qualit ied tstyplementali pension plans Qualilied and non qualilic...1 pension benefits

0 27
0''..
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I; lh h	 ilIllillI

nasCi.i liii year,: til SCI lice and the lity,liest compensation durim the latest years ol employment, with specilic tekluctions

made lot catty ietnements.

()rho . PWn lrettrenle n It	 B I	 e pr i ide delincki conlilkIllon medical arid Iile nuraiice IWIRa llIS tot einnbic

1('Lliet'S. I !SCSI! 1)ClielliS are lunited as medical claims and lite 	 piciniums are paid

FApenSe

liOth pension and (111 . 11 expense :ire deteimmed based upon the annual service cost or hcnerits the i Mal IA cost of bencln.

Cal durum a pcnod) •ind the nth:lest cost on those liakhues, less the expected cR1111 On Hall A NN et N the expected long•

tetin rate or return on plan assets is applied to a calculated value of plan assets that lecomnies ( . 1iam!es in fan salue oer

11,,, pellod this plactice Is intended to 'educe vear-to-yeai solatilitv in pension expkm,e, hut it can haw the cried ol

dela\ 114 ,, the tecorminon cit dilletences between actual letunis on assaq s and cXpeitcti lettlins based on lcmiHerill tile ol

ieturn assumptions. Dillerences iii a,111.11 experience in [elation to aNNtliell i tIOnS ale not lecorAnzed in net income immediately,

hut arc deterred and, Ii lieeessal	 ;nnoinicil as pelasiOn IF ( 111 - 11 expense.

Hie components of out Tier periodic pension :mil ill II	 I helteth) were is Ildh en•n N hr the Mice month, ended !starch

1t'll.%1(+11	 ()IV]; 

llollw% 
	

2009	 2110s	 2009 	 21)9,s•

Set tee cost
	

S	 111 S	 '1 S	 I	 I
1111LICSI. cost
	 34	 33	 4	 S

1- xpected return on plan assets
	 (.111)	 (3S)

Amoin.ranon ol
Pr	 i sets tee cost (credit

	
(9)	 IS I

Actual tal kiss	 .4

.\N CI periodic benefit cost tberieliti
	

12 S	 S	 2 S	 (I)

n. thltur I n cu iii	 ( )thier Inionte Indlided OIC 10110V.

Ihree .1.1,,,nh n Ended
.‘fitrell 31.

3////ron. n
	

2009

Rental income
	 S 211	 S

Net r.airi on non-operatimp asset dispositions
	 Ii	 I I

Interest income
	 2

Sale of receivables lees
	

(31
Non-operatiq ens itonmental costs ;1111.1 other

	
111	 (l i i

S	 2.	 S

littp	 \tcIiis cs itti.tr data 11)(1SS5 1M I 193 1 25091)SW)59 dl (41 him 	 2009
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I ;Orly ot

7. Income Taxes	 hiteinal Reseitue Service (WS) examinations hase hccii t. L oinpleted and setiRd lurall VealS	 ror to 1999,

and Ole I,tt1Ite ( I I 1111111.111011S bals any additional tax assessments Some inteiest	 ieniam open klek to	 tie

IRS hits ettittplett'd 1k e‘tititinaltolls ;Ind IS\11(..(1 Millie\ (II ileticieiic 	 for la\ ':.(%11	 I ',1 99 11110101 . ` 110 . 1. We ills;WILT SS 011

:11:111V Of then plk i pc)Sed ,1L1111\1111C11h, 	 %Se ire t1 IRS Appeals loi these yeais I he IRS is examiiiinst our tax retuins lot Lis

Years 21105 and 1006. Additionall y . sei.cial state tax atitholities are exammilw ow state income is retains lor tax yeats 200t1

At ;s1; 11 ,11 fl • ()not, n ,111 11;11)1111S' I 'm 11111CtATISI/Cti LI \ benelux \Sas 513 million. of %Omit S	 million was elass i tied is current.

CallICIf111,1 ellaCted ItTltili111011 that ill:Mgt:II Ill i Sk" WC tlete111111le Lime ,IIIW11111 of MIL 1110 , 111e StIbleit

C111101111.1 Li 	 I III ., Chalare red11021.1 our delC110.1 lax expense by SI.1 million III the lust tit1,11tel

S.	 F.:1111111 ,4 \

I lie	 1011,1sS 111S.;	 [OHL'	 11101	 Ic.	 ICCOI1C111,1t1011 	 1'1 0.'0. Cell	 itasie

S1.1k . 11	 11'

111,1	 Jihimied	 Ca111111e,ti	 per	 shale	 lor	 the	 three	 months	 ended

I ht cc . .‘1.0, Itip, 1.nded
Mao It .?I.

Afillum .,, Et( ert Per Share Amount. 2009 2(MS

tiet income S	 362 S	 113

\\'ci.,,hic(1 as eralie number of shales outstandmii:

}Iasi,: 502.7 515.4

Dilume Meet ot stock opt i ons 1.11 1.6

Dilutive elfect of relennon shares and units 0.9 o s

Diluted 504.6 522 S

In nIllp per share	 baste S	 0.72 S u.5(i

I-minmis per share	 diluted S	 0.72 5 0.10

u	 ii indusion st ould he antidiluni.eStock op ti on, c \ Juded is .,le 7.1 1

12
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'...4.110110. 1 SI! 0.1.1 V\ Ns(	 1s11.111.1dLLk. 	 1.11110 1).111'11111.111.1,1 1' . 11.) N11.1:11.10d11.10,1 \rj-Jokip. 0111

! If, ;fin 	 thuipthr	 1,1w 10.11111.4 

(11[01 til! til!VI (ti !:(1) .)111 n 1 :1 111 .1\1\11. 1 111.11k11110 . )	 (SSW	 1.1%11.111:11(11110,)

%Ill.111110	 )	 )1ill!
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110

(h .c))	 (ZL1)) 
YOH:

7} • •"(1

Int) 1

\111 . 111:1( I

1101111 .0.1V11 1.11i,111!)1

111.1 11.1 (1 POMP('

N.1011,;(1 I;)	 Ili\

.11110.1 111 .1 Is11.1 11.1 1J1110. % 1110 1
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1(1. l'r Dper 1112S

CH 1.1le111:	 1.111k lists till 	 111,11(11	 IIC'LrIC iI 1 1 1151;1 ty Mk( c't11111 1 111C111, is 1%	 .15 tIn	 iVenlie CI,11111)0SISC 111:1 1 101;111011

liii ecldl CaRpsIS

1 1 ar. 31, 1 let	 31, 1),p, ,, haw,:

. 16111lionv 1,1 Orrililli .	Elcepf 1"cl( cilia•,	 ,., 2009 20(M 16111 . _1()?' 211119

Land
l	 o,iLl

S	 4,861 S	 4,861 N A

Rail and other track inatemil. 11,524 11,366 3.6".

lies 6,1144 6,827 2.7",

Ballast 3,681) 3,615 2 9".

(Alia I. al 12,658 I 2,S20

Total 1(oad 34,815 3•,3•S 1.1)",,

Equipment
Loconion ,o..... 5,1.10 S,	 S' 1

1 . reillit	 ,.,IIS
\Vork equijunerti ;Intl other

1.(4)3

159

I	 .../X•1,

158 3 6".

I old! 1 . quiptueitt 7,271 7,3I.)) .1	 5".

I cchnology	 tirt.1 other 484 •68

Construction 111 progress 8r.)9 t)38 N A

lotal properties 5	 48,330 S	 . 1 - 2)15 N A

Ak:euinuIated depreeiation (12,474) 112.21 . 11 N A

Net propeitles S	 15,856 S	 Is . - [ 1 1 N A

Form 10-(,)	 Pap.: 15 ()LW

1%1 1	 ():)re,	 tu:i(

II.	 ( )(he,	 (iii	 l ent	 I .1:111.111tiCS

1.1m. 31, 14.,	 31.

.	 ft/lu	 1 1)f 21109 :(1(P•

Aceounts S	 644 S	 (i29

At:clued castrAlt% 381 31)0

Aiciued Nviiges	 vaimon 365

Incotne •ind other taxes 353 2(17

1)11	 ItICIldS 270 3'8

1'111111 , 111CW	 ClltS payable

)1I1C1 452 546

accounis	 ,u11,1 oiher 2,5 . 15 S	 2,5611

12. Financial Insirunicius

and 1Zisl,	 \Ve inay use tt:11%,1I1Ve 1111.1111:1.11 111\1IUIIICIW, 111 11111110A 111',1.111L - CS 6)1 011141 111,111 i1,113111S: 1)1.111, 1 1. , SC". 14,

ASSN, 111 111,111,111I11 OW 0%1:1;111 Ctrt)Sille	 IllictlIa11011• 111 111P:rest rates and hid] pi lees We Are not .1 pAity 10 levecaged

dC1 . 1\ ;1tIVCS ;111(I. 1 ./V piilicv, do ilot use del IN MI% e Financial instruments For

www •sec .gov Archivcs cdpr ( L I L,1(i-; ((Phi 193 1 5(Nos(I)5()	 u( I MIII1	 S (I lo))



I omit 10'-(,)

,Gek£311,507 nosnaalaa moarairomar arasurceacornmrmnr ACV	 tvusaexara.:somprnycl TrpOntrnaml.

1 aI I	 Crinients

spectilame puiposes l.temati‘c financial iiiIi ' intents qualifying 161 hedge a,,oiiiiting must maintain a speeilied 1,.cI ol
cifecti‘erwss bet,Accit the hedging instillment and the item beim hedged. both at InceptHui and throughout thc hedged period

\Vt.. t (11),:11111till the ilalllIC helWes:11 iliC IiCLiiil1i iiidiiiiiiiiii Lid1 hteiLieii IleMS dl 1110,:11, 110II, ;IS well

•IS our risk-management oltick. lives, strategies lot undertaking, tlie various hedge transactions. and method ol ass(ssing. hedge
elleetiveness. Changes in lie fall Markel L. dills! iii dellValiVe	 Ilol s.111,illry 101

nc ellal)icil iii caitiuiuy,s. \VL • 	 lisc SWal).S. Calm	 CS, and or for nA. aid eontra,l, to inittrate the list, 	 ;itl n crse

movements in titiere,t tales ;Intl luel pi ices, how 	 the	 ol these di:MS.111N C	 iii,iticiuI ItlsitLiiiictlts May limn(

lciieiiis110711 Id‘iiiable

\Lir kl't and ( itilfi IZisk	 1,Ve .iddress market risk related to der' \ 	 L . !manila] iiistiuments by selecting instiuments
\ :due fluctuations that Ing..111v correlate cc hIm [lie Limier - 1%, Mg hedged item. \\ r e manage credit risk related to demative financial
instruments, w Inch is iimiicuuuirl lic icuuii iii Inyli CFCtili Malidaltk Ior counicipar tics and peliodic settleini-iits At Matell I.
.." .1)09 and 1)ecember 11, 2011S, tve \SCR' n01 iccilLiLeu l iii prOS ide collateral. nor had ccc recci ed t. L ollatetal, relating to our

hedging activities

Delcumilmition a Fall Value	 We determine the lail N Aires a sm: del i lILve 1111111ilal 111S111.11ilelir 	 biased upon

elli lent air values as quoted bv reeograied dealers 1 ) 1 the present value of expected 'mule c;.isli flows

littere kat Rate Fair V .,th.a• Iledgcs	 We manage our overall L-xpostire to fluctuations in /Inc:test rates by adjusting the
luttpoi Hon of fixed and lloating rate debt instruments cc ithin our debt poi Iloilo o 	 Hist We Venerally manage the
mix of lixo..1 and 110,1(1.11y, rate debt through the issuance of tatgeted i.iniounts ii	 ;E:11	 dill( 1/1.1.1SIR'N i l l is We require
incremental hollow mg.,. \Ve eitylo\ dell\ mit\es. pinnariLv swaps. as one , n f the tools to obtain the targeted mix In addition.

ccc ;.ilso obtain Ilexibilit n 	 dud lie Mile/e s t hire	 V.11.111.11 HUI	 riortiolici by e s. ;LIsidliny die

sir and managing, outstanding callable lixed-rate debt securities

Swaps allow	 It)	 \	 nom ixcul 1,11Le n 	 1.111abli i,utcs iLid thereb% hedge the iisk iiichanges ii the debt', kin
attributable to the changes in Intel est totes. We account 1 .1,4 swaps as lair \ altic hedges using the short-Ciii ucitliuch plIt'd.1.111l

1111.1.11011	 Ait:01.11111n y,	 SIM)(1.1RIN	 Boaril	 (i'AS]t)	 SIMI:Irk:Ell	 No.	 133,	 ..-1(	 ,in,iflflu	 lu	 Po native 1,14.(1.1:111):

slo 1101	 lees)rd

1 he	 roll s 's',fly,	 is It s11111111.11V

mv IIICITeirrs'elless cc 'thin OM Cs'illsiellSeLl COlisaldaled

is !all 1,1141e Ili:4es

alum% of	 ,p1 ,
11(11.1.

200Y
I),	 .+/,

2rias•

Amount I...flit:1)1 Itecip.ed 25(1

Pi:li g:Maw:	 total debt poi tIolio
ii cuss fair \ attic ..tsset position

V1/4, C lICICIFIMICd the lall n ,11 1.IC ii OLSI nudest tole (lei calls e lined upon iLui cut I111	 a', 6.11.1010J 1)1 IL% CIT,FILICki

:1s presembed	 11S11 Statement No 1 5 ', 1:mr i ll/ii,' .klealircmcnr% tl . AS I 57), we lecogitiied the lair 1..due as It I e% el 2

aluation I AS 15 - (let Ines I r \ 	 n altiation iS obser 1. able maiket based inputs ot unobsciN;thle inputs that .ire L'ellishor ;fled

11.1.- market data

Interest 1Zatc	 F III‘N	 C 1C1)1111 sildrlyes 111 die lair Sallie or cds,11 now hedges in,..sciumulatc,..1 other
omprellen,ive loss mull the }Ictis!ed item alicels cAlimws At NI.uch 11, 2011 1 ) and 1)ccember 11, 2OHN.	 c had leduoions it

million recorded as an ac,..uniiilated othei contpielienso.e

15
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La.= SOL	 irr WARM IAEA sara Imam xi., mg •n•.-0.,aiti•an.a1,. ...1.111(11•1•2J.Mia••• n•TA.I.	 r...010/.1% •

rihle it ( rmients

1)einst. iiini.sltitec.1 on a	 flue has p.	 .L.,epicinhet )(I, 201 . 1 As of N Lush 31, 211(1() and 1/ecetnhci 31,

%se 1E1,3	 IllIeles1 Fate C.1\11110%5"

oings lrisimet	 ( 411' titie	 11,1(.1 the Irdlosu ing Impact on predats income lin- the (Mee

ctichAi:

Mai-. 31,
2009

2

S	 2

Itecti‘ iihks	 1 he kinlioad nansIcis most ot its accounts iccets able t.	 nun ra, ilk Recurs ahles, Inc	 ( ' P RI), a

N1,11 ) !..,11.1tmy, :Is pal Iot a sale of receivables facllity CPR! sells, without rc..course on a 364-clay resolving.
b.isis, an undo. riled mielest in such ac,:ounts recce\ able to investors. 1 he total capacity to sell undisided inteiststs to investors
under the lac i luu, ur, as 5-(10 iuiiliittri It both Match 31, 11110) -.Ind I /ccember 31, .iln()S. the value or the outstilidnig. undivided

unclest held by ins estot . under the facrlity was S500 million iind mtlhim at Match 31. 2111) 11 and Ikeember 31. 2(10X,

iespeclisely. Diming the Once months ended March 1,2110'). TRI reduced the outstanding midis 'Jed interest held by
investors due to a decrease in available icccivables. 1 he Ale ol the outstandIng midis 'dud interest held hy msestors us todt
included in our ( ondensed Consohdated tinanclal Statements. 1 he Ane of the midis ided mtc.lest held by insestors was

suppoited	 I million .ind S1,015uutullioii or accounts icccisahle held b y TR1	 Mauch 31. 201/ 0 ,ind Deeemhet	 I.

1005, respectisely. At Nlarch 31, 2000 and 1.)ecember 31, 2005. the s attic of the interest retained bv 	 suds .• 11 1 million

and $131 million, respectively_ ihis retained interest is mcluded m iuccounts rt.:eels-able in CO311 	 Cklisolidated

1 . mart:131 Statements. 1 he interest sold to investois is sold .0 cartymg s ;due, winch tiuprostinates fan value.. ..mid their: is no

gain	 loss re,:ognited tioni the transaction

I he value of the outstanding, undivided interest lucid hy ins esto p-, could nit:male based upon the asailahility of eligible

ieccis aides and is directl y affected by changing business volumes intl credit risks, including default and uhlunon. If &Ludt oi
dtlutron ratios increase one percent the value ot the outstanding undis hied interest Itc.dd liv investots ssould not change is 01

'starch 31, 2009. Should oui credit iating, fall belosu investment grade. Me Aire k i f the outstanding undis 'Jed interest held by

Inve.stots would be reduk . cul, ititl. iii 0.:11.1.1i1 Cases, Ilie investors would haw the right to disu-ontinue the tacilit:,

I he Railioad services the sold iccers ables, hossever, the Railioad does not recogntfe any servicing asset or habditv as the

sets tell!! tees ildeqUately L'orilrellSate	 for these I eSpollstb1111.1CS. L he Radii:l ad itlhecietL ap1 l Fo\1111,0ely	 3lC 1 ) 1111011 and

Si•  1 hilhoil Litmus .. the Olive months ended March 11, 2no k ) intl 2HON, respectiselv 11 1 10 used ceitam	 these pioceeds to

purchase ness rek - Cl\ dhle• under the lacilitv

I he costs of the sale of receivables program ale included in other income and \vele 	 Ani.1 Y inillin 161 the limy

month. ended ,Niarch 31, 211(19 un,1 20, respectivel 	 Ihe	 include interest prortain lees paid to banks, commercial

papct rs s uunt costs, and lees hm• ut11.1\e'd i011111111111ent

I he WI eNIC I i ,; has(' 110 /121:01.1t.se to the R,11110dAVS Othet 	 e\Cert rol 'AI...1..1.111a!	 WallatIty illId	 datril•	 reditors

the Railroad do not }rase recomse to Ole assets or I, TRI.

13. Ilebt

( Fedi( hicilitics	 I In March 31, :1 )111 11 , sue had 51. 0 billion (11 ciedit available undei our les ills mg twilit facilits (die

tau int ,...) Flit' tacllitt, is designated fot general ciriporate purposes and suppoi is (he 1'1'0.1,1111C

.11111hon n

Iii	 'el di:Crease in IlltereSt eXpell.tie 110111 illftleSt tate hedr,114;

I1116:1CaNd deirea ..0...' Ill CLICI eXpellse 110111 fUel deIlVatIVes 

(Incicasel decrease in pre-tits income

if
2(10,''
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ahic (if rmiterirs

olcommercial paper. \Ve did not dint . on the facilit y timing the three months ended Nlarch I,2.00(). Commitment lees and
interest rates payable under the facilits me similar to tees and tales aVilllahle 1.0 i0111palabb; rated, investment-grade

horrowers.	 he facility allows lor 111 1 1101S111SS ii I1m,11111p, lats's haSed 011 I.(111d011 1111sallailk	 Irrt'led Rates, plus a spread,

dere:Rime, upon OM scull nirne nieldebt 1,1.111WS. I he Lacilits requires rnion 	 Corporation. to maintain a debt-to net

ili coverage ratio a\ a condition to making, a hoirowirw. 	 Nlarch 31, 2.1109 and December 31, 2thrS (and al all trines

dui inc, the rust quarter), we were in comphawe with Mr\ L'oyenaru

I he hi 'ninon of debt used for pill poses of calculating the debt-to-no-svoith eoverage ratio Includes, irriong other things,
.-er Lain credit arrangements, capital leases, guarantees inil unfunded and vested pension benefits under I ule IV of fRISA. At
March 31, 2009, the debt-to net-woi(h coverage rano alio ed irs to can v up to 531.3 billion or kkbt las defined m the

lacdity). and we had 5 I t ) I 1 , 111111 01 debt (as defined in the facilit y ) outstanding al that date I '.:ader OW C1111(111 1.'apthli 111,111s.

we sApeil hi 0111(11111e 	 the debt-to-net•wenth eoverage ran, however, man y factors be yond 0111 rCaS011able

cntiInl arreit thu ,ShIllty 1th thl's provision in the future I he facihtv does not include any other linawial

restrictions. credit LOINS; ISLITC1 -S (other 01.111 haling-lit:pendent 11(1011:,9. orany °Olen . ptOVIS1011 that to1.11t1 reljniire US 10 post

oillateral L Ire facdtty also includes a 575 lrrllIrlIi cross-deLtult provision and a cliange-ol-control provision I he term of the
facility still expire m April 11)12, and we currently intend to replace the facility wult a substantialls sirrrular CIS,d1t

Olt ii beh l le OW CS. 1)11:1 1[1011 daft', winch is consistent v ..191 oUr past practices st ith respect to our credit Lk-Mires..

At !slareh 31. 20(0, we 11;sd no commercial paper out \ Landing. ( )111st:inkling commercial paper balances are supported bs
re% lvrrrc credit facility hut do not reduce the amount of borrosvings asailable under the facility. During the three months
ended Ma t ch ; I . Intuit. we issued 5 I till million of coinnwseial paper and repaid 5200 million.

Shelf Regisiratirin Statement and Significant New liurrowiints Vuder our current shell ler,1Stfallk ill St:Li g:111CW. \SC 111a's

issue. tim 11111e II) 11111 .e. any 0 , 1111)111.1t16 , 11 01 debt securities, preferred stock, common stock, i t WarlaWS for debt securities or

p p:relied stock 1.11 011e or more of ferings.

)ii February . lit, 21)09. we issued a total of S - 50 nffilion ti unsecuied fixed-Lite notes 1,111dc1 In shell ' IST1S1ratIC1 11 Stith:111CW

1 1,c issued S350 million of 5.125% note\ due I ebruais 15, 21111 and ' n,-Iritr m i ll i on it 6 . 125"„ notes tune Februar y 15, 2020

Ihe net proceeds from this (dieting ;ire for general corporate purposes

\Kt: have no immediate plans to issue equity set-urines; however. st e strIlk-ontintie to explore opportunities to replace existing

debt or access capital through issuances k i t . ticht securities tinder our shell registration, and. therefore, NAe may issue additional

debt so:untie\ :it .iny tune At March 31, 2 1111 `, we hak.1 remaining authority from our lioArd of Directors to ISSAIC ill ii 52 25

hillion 01 dchi securities wider Min shellIST1Sirallc)11

AS I I I Munch 31, 200 Q . alld I /CO:1111 1 e! 31. 200S, we /lase reclassified as long-term debt approximatel y S I 5tr million and 5.100

million, respectively. of debt due t k,ithin one y ear that sue intend to refinance. 1 his reclassification reflects our abilits and

intent to reliname any short-term bomots rugs and certain cutient maturities oi long-terni debt on a long-term busts

( L unimiiinerits and Ctiniiii,,,,cricies

Asserted ;ind I nassurtcil	 lainis	 alums claims and lawsuits are pending against us and ceitam of our subsidiaries We

cannot full y determine the cf lect of all asserted and unasserted claims on our consolidated results 01 lirChitl6,11‘,

condition,	 host-ever, to the extent possible. where asserted and unasserted Firms are considered probable and

where such claims can be reasonabk

17
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I	 Iii	 I (	 iii ills

V.0 ha\ C recorded .1 liabilit y . 1% • e do not expect that .tri n 	 1 It OA II 1:1\VSIIIIS, claims, ell% Ilonnwlilkil

c:01IIIITC111 11.0 ) 1111 iCS, i iej):11 anteCS Will hi n 11 e	 Mall:hal li h iernC effell un	 nfl l'OnS011(Itled I eSIIIIN

t) 1 1 (1.111 1, 11's , Imancial condition. or liquidity alter taking into account liihihiies nd insurance ret.-o‘vries pre\ rousb.- ret.-orded
Itri these inducts

Personal Injury	 I In t ost iii 1)(1,11d mimics to cmplo\ces and others related to 01.11	 Ities IS tililiged lc) eNpellsc! 11sCci

011 Cs[1111.1Ic, ii liii 1.11111111IC COS( tiih 111111k:1 . i i i 111 .6:111:111 n each year We use third-patt y -tlittial ICS IC I assist us in inc%1S1.11111g the

expense anti	 indirdnig	 led Harms. I he Federal lanployers 1	 Act (I 11 A) iii Ills compensation lot

woiL relalr.-t1 accidents Crider I I I 	 damages ;ire assesso.I luiscil liii L	 1111)? n III011 111 uItLtiiI court
c oiler a compichen,o,e variety of set% ices huh ehabilitation programs For employees 	 ho arc mimed at

work

(1	 perSNIAI ini.niv 11 n 11111111%, is (1.1Sit I IIIIICLI Ii ileselli vihtie 1.1,111r, apphiable	 IC;ISIIIy	 SS, utIIIC

leiulItleul 11,11)IIII:, le1,11Cd Id	 ISSCIk'd	 .1prIO \ 1111:1It'IV 	 ICIalc1 ii IIII:ISSC/led CLAIMS 	 II M116:11 31, 2009.

I Niimates CIII \	 CIN,e1 lliiti kille Ill e‘t I l \ 114!	 III 111.114.1l111

( )lir personal ninn y	;ictmtv was as folhrv,

1 hie,. if 	 fill	 L F/id

Afarelt 31,

%ilium ., 1)1 1h)11, 1 1 ‘ 2009
lieginning balance S	 021 S	 59.1

.\cxniiuls 54 01

Payments (41)) (41)

I ridirilt balantx at March 31 035 S	 oil

Current prIttrru. entlin-,, balance	 it %larch	 1 1 s	 ISO 204

Asbestos	 11 . e ale	 111 .1 uiuiiui heitIr lawsuits in v.hieli current tiul Lomel employee, and other parties allege
expos tue In I sbesios . Additionalbt . , -AC have received claims for rishestos c\posure dam haNe not been litigated I he Janus
and lawsuits tcolleetivel> icier fed It , .Is "i1;11111s — )	 01•C1111,1111,111.11 111111:NS Ii illtllii 110111 C\rc , SIIIC	 :IsbesItls-l'011U1111111y,

i l lo n Illas Ii Mt i SI iLlses, the claimant, do not have cll.-till-rt.: medical c rodence it plr,sical impartint.-nt resulting horn the
allegekl e\posuies Add i t i onall n,, most (laim, riled tItlist us do not specify tin amount ()UAL:get.' damages

I 411'	 11.0`1111%	 \ Ii \ n—IN us	 Isis

1 hi) . , • .‘1»»th n 1.:P1)1).)1

.11,11(11 .?1

.11111imis if 1)»11arc 	 21109 

lieginning balance	 S	 21. 	 S	 2(5

.Accruals	 -

Payments	 14)

1 : mling balance at Nlarch ;1 	 210	 S	 261 

Current 1,1,mon.	 it Ni.ifd,	 12 

IS
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1,1111c ol (.4intenb,

We ilitVe Iiisui,iile ecivciIge FOY	 01 the t:osts Lu tilled 10 lewd ).	 and NA L. ha ,. L . recognized an
asset ror estimated insurance recm . er IC',ii Marl:11,	 2009. dill] 1)C0.11/1 / 121 . 31, 211118.

W ' 1.2 helievc• that our estimates od . liahilit y for achestoc-ielated claims and insurance recm . ei les ale l'Cas011.1hli and pi obal)lc
1 he 1111101.1111S reeortled 1:or ashestos-related	 -,ind 'elated insurance recoveries were based till currently Lii	 ii lids

,. 1. ‘A (Vet, 11.111.ife	 silt h	 the	 IleS1 t [ante.: 1.0 lie Wet] edill Veal, ilVelilite 	 ;Ind	 ;1111:i!

CO% mi ld 1 . ,1 1LIM: till' alI.11. n 11 cc c sI ;111li 111Sl11.11llA l lel:Olt:I ICS ill he hwhcr or lower than the projected amounts
1 stimates also may 1..ary m the twine f strate”ies,	 Ines. and i n iit n onics ol" asbestos Imitation inalcii011) cliangc; fedeliti
171i1 sidle la )A S	 asbestos llilitall011 Illiie,lse LII tleeie,ise the 1)101 1 11)11W. 01 ;1111011/11 ilf Ct i llirells;11.1011 IIsia,11111111S; and
there are material. iharw.,....s 'with iespeet	 pa n nients made to claimants liv otlicT Lich:10am,,

FAIN i1011111C11111 CiiSk	 \V(' art'	 "AMC. :111(1 11 1 Cill	 \ 11011111Cl/lal i ,it s and rcrulations We 'dent:lied 332
site, at w Inch we Me 01 IllaV	 haille for remediation costs ;.iscoeiated v.1111 :illes ,A. 1.1 Collia111111,1I1011 ii 1. 01 1101,itlt i llS tit

en's sionincntal requilements 	 includes 33 sites that are the subject of L tutii	 aken liv the 1.5 itel ). C1111111..111, IS Of Willeh

are eIiIIeIlilv on the Super lurid National Priorities 1.1st. Ceitain federal Hislation imposes joutt	 set el	 nil the
reinediation ti identilied sites, consequently. our ultimate C11111011illillhil 1111)11111 	 Cush,	 .let1).111es

001e1 raltleS, Lii atH111011 iii L'osis It'1,11111:,l to our own actr.ities it each site.

When an en \ - 111111111C1lial issue hie; been Identified V.11.11 respect to propert y otvnect, leased, or otlit:i \vise used in our business.

we nid	 1.1f	 rel lull CF1V11011illeMill asSCSSMellas 011 (he rli i refly \Ye CXrClItie the COSI Of	 ilSSessIlleilts

incur-led. \Ve accrue the ,...oct cit reinediation where	 .1.)blis.,,ation is probable ;Ind such costs Call 11 icasona111v estimated VC(..
do not discount our en% iionmental 11,111111th . . Sdiell	 lie 1.111111W Of file ii111.1iWaleil 	 n 1,11	 1101.	 I:1i 01 I

determinable At Nlarch 31. r'Int o . approtiniafth, 1`, ". or our en\ nonniental lihliulik was discounted st	 hile

approvniately 13,, of our eit n inuieitl,uI hahilit y was discounted at 3 3',, Ii 1)eceinhci 3 1, 2008

I	 11.11,11it% ,1,11\ it% 55,1s as 'AIWA s.

/wee Aforhrlr, rmled
Afar< h

. 16111.11,in n 	 2009 	 2(mx 

liegititung balance	 S	 2119	 5	 tm
Accruals	 3	 11

1	 merits	 04)	 1'0
ilIciulilt balance ii Marili 31	 S	 198	 211
( 'intent rco non, encinft balance It Mal di 3]	 S	 58 

1 he environmental liahlit y	'inure .COSts 101 Selllethalli)11 intl ti.t s1.01.111011 i l l ',Lk:S. is well as ony!oiny, IlI,tiliIciiLuit COSSS,

lsuii eXCIARICS	 recoveries from link] pasties Cost estimates are hased on intotination at astable for each cite,

Imancial	 iabilit\ of other potent-hill!, icsponsilde parties. and c	 teehnolop, law s •	 rcp,ulations. I he ultimate
liability tor ;cmcdhitiois is (11111,1111 lo determine hecause of the number of potentialk re ...Ton ...11)1e rallies, site-specilic cost

.iii,iii:c.cznents 55101 other rOtellt1,111V deSr011slhi le rallies. the tiCillee Of eomaiiiiiiation 1-0:. A. allow, wastes, the scareit n

and ulialit	 whinictrit.- data related. to inan y of . the sues., ;Ind the specul,iti‘e nature 01 r elm...d i mwit costs 1 stimates ol
nit tv o). CI (1111C title It) ,..11nn,..c,, in re(leral, sure , ,ind

HUI): ww \\ . .sec.go \ Ai chi%	 t'dPli ,LHA !()(1XX.5 o(( )1 193 1 2..--,(N(is(0)--0) d (( 11. 1 1 t i n	 Ii _Imo()
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Iis	 C1111111! CSIU 11o11111c111,t1 leIlled1.111011. 	 (i1)411.1011s	 nOt eXpeited ti haVe I ilileIlti Id\ (ANC elleCI 011 OW

COCIS011thineui iti.tIis ut opelilt1011\ , 1111.111elith COnd11111, 	 I Ilt11.116h11%

Gnitrinitee	 At Nlardt 1 1. 2 009 , \ke were etnitilwentl y liable for $ . 1 . 1•1 iiiiIIinii in guarantees We l it\	 ieeOlden a liability

ot '$•1 iiiilIirt tor the Liu %Ale 111 these obligations as ol 1)oth Match ;1, 	 arhl 1)cceitther . .11, 2n1iS 1Ve entered into these

contingent guatanices III WC 1101111,Ih COIllse ut blIsIlleSS, .111,1 the u; Inilitilu, 01;i1,11Iteed ol u lly,111011s lehilled lit OW Ile,ithullialterS

l i IilIuIitIiL etItilp11112111 1111,111eWS,	 affiliated opt:T.01RM ..	 I lie lutal guarantee eyries in 211.'. 	 We ate not .t\kare ol any

existing c\ ent of default Mai \votild ic n turre tis to satisln these guarantees. \Ve do not expet t that these tiLIiIittLi l dl line

ackerse elicit on our consolidaftd financial condition, results of operations, or liquidth

Indemnities I Mr maximum potential exposure under indemnification arrangements, milm.htig certain tax indemnitications,

Lan tang,c from ,t specille n 1 dollar amount to aii unlimited ,imount, depending on the MAWR' Of the tlalls,tillolls itIlth Ole

I: I fs:CHICHI\ Dile Cut LirieilitulIV ts to Vdlu'Ihlei 	 hleiiiule tt ho ,,k, the y \v ill he resolved, we cannot reason:11)k

Lit:termitic the prob.:111MP, of :in akk, else claim or reasonably estimate an ,,,	 lialultty or the total maximum expostue

tIndef the s e	 \VC dCI IlOI Live any leitS011 to lteli 	 e 111.0 \LC	 ill hue hequireil to !mike :in\

itiutet iii	 .t tutu	 iiiiier 111L'se Inule11111Ity provisions.

15. Share Repurchio .a . 	ograin	 On January 30, 200", out Boaid ot Dire:tors authowed the it:purchase ti up to

•I t t million shares of Union Pacific Corpotatton common stoek through the end of 2110 1 )	 lX1,o, 1, .)..(10X, our Hoard ol

1)irc,. to! s .111l11011/Cih the term chase of :in additional . 1(1 million common shares by Match 31. 2(1111.	 1anagement's

assessments of market conditions and other pi:twit:tit faits guide the ninim.. and \ 0111111e Oh ill! te u uinulta s es 1)111illr tile three

111011111s ended Match n 1, 21111 1 ).	 e did not term:Use `shale'. (Mae!	 1uhT1.1.111 DUIIIIS! the ihree Months ended N1,trilt 31,

21H1S, ic reputchase,..1 approxunatel n 	 million shares tinklet this program it iii .iggregate putchase 1 .)r ice ol approximatel n

S•103 niiltrttut 1?..,...1iarchaccd hire	 le Wu:000A In SiCIISLIIU, 	 euuSt, which IllehluICS	 CO1111111sslollS and tees

htip: \vtv \v.sec.gov Ar..111\ u	 e(111 (1mA 10{/SS	 001)1 1 k ) 3 1.).510()N(05 t ) ( 11 11 k1.11tiii
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I ;11 n 11 . 	(	 n • 1111,•111,

\Iiiiigriiiiis 1)kutissioll ;111(1 .\11:11 n sk (II I	 ( 411111111011 ;111(1 1 ••111N 111 I )1)(T:1114111\

I . :\ ION	 n (	 ( ORPU14.1 . 1 IUN	 NI)	 (	 I l' 1NIES
1?1 .1SI I, FS UI • UITR . 1 . 1 1()NS

I file,. \limit]. I lidt . (1 \ !Arch 11, 2(109 ( cimpared
lir vt . Nlolitlis I lide(1 \I;,1 	 2101S

1 01 pl111)0\C's td . this report, unless the contem otheiv,ase ickitint:s, ill efciences hclem to -I ;PC - , ( . 011101.111011, - 51/4C " , "Ill".

ankl "our" shall mean t 'mon P.k ific Corporation and its subsidruies, includim! Union Pacific Radio.R1 Compan, Mitch
•ep,11,1telV !del Was "I	 ot the "1.111load“

I he lollo‘vinif discussion should be lead in conitinction V ith the Condensed Consolidated I manila] Statement. and
applicable notes to the Condensed Consolidated I•inancial Statements. Item I „ind other inlofinati,11 ink.luded in this wpm
min Condensed Consolidated Financial Statements are unaudited and reflect .111 adiustinents (consistim , onk, of 'tonna] and

tek- 111 1111Y adl us tments) that are. in the opinion of manarement, necessai 	 then lari 1,1cm:illation iii onfoimit 	 nAith

, 111111FIg principles Iferieiall> accepted in the (*lined States of Ainerk:a

1 he	 alonr 5¼ Oh its stilti,.h,tii,, 	 uui,f	 1i1 affiliates, is our one reportable business serment Althotw,11 ic‘cittie
analy/ed hv Coillinotlit	 v.e aitalyle the [lel imaricial result+ ol the 1 ,illioad .1+ oile +crutch( dile to the Interlined nature 01
the	 nett,. ,Ilk

As:di:11)1c

1)111 I Ieniu.i NACl/Nlle is 51/45%51/4 up corn. 1,Ve tuttLe ,1% allable lice of charge on our tt.ebsile (tinkle! (lie	 estors- Caption link)
oil!' A11111.1,11 ItepOltS on 1 min 10-k, out Qtlaf tell!, Reports oil 1 	 10-Q, nur current reports on hifin s-k. our pro.v.

statement.. I ofins I, •I. and s, tiled on behalf of direetois and e\ccume officers.uiud amendtimits to such reports filed oi
furnished pursuant to till: Sek.litittt's I s.xillans!c All Or 1'01, as ,1111(TILICll (the 1 : \diaiir,e	 as S001/ as reasonahlv practicable
after such material is ele,tionicall:+. filed %kith, or furnished to. The Securities and lAcharwe Commission I5I . C1 V6 . c also
make ..o.ailahle on 'ur website pies iousk, filed SI( reports Lull eshithits 	 ii a link to I . 1)(iAR on the SI I . 's Inteinet site al
v. v, sec r.o‘	 c(rpoidle	 einance	 includinv It -1 a‘%s. lioaid Committee haiteis, go\ etnatiLe

gui n Ichnes and pok les. and c.-odes of conduct :mkt ethics Icn director., (ill -leers, and employees aie is allable t q l out v.ebsitc

From lime to time, the einpolate	 cinance material. On nut	 may be updated as necessary to compl‘	 itiles
issued bs the SF(' and the Nev. Volk Stock Nclialwe or as desirable to pronlote the el feiii‘ e and ellieteill 	 'tout

An n secur it!, holder v,ishing to leo:1%C, V ithout charge, a copy ( 1 1	 of mil SF( filing+ or ioipoiaic go\eillanie

illatellal+ +110111d send a V. i Men regliest to. Seiretal!.. 1 . 111011 lucille Coiporation. 1400 l)ourlas sr l ect , ( imaha , NI • eif.;I -9

!telt:reit. es	 our website address in this repoit. includinsf references in Nlan.weincnt's Discussion and Anal ysts of Financial

Condition .ind Results of rperations. Item 2. ire ph,. hied :is a con\ emence and do not constitute. and should not be deemed.
iii incorporation	 teferenec of the infoimation contained on. ot a‘ailable illiough_ the s ,.ebsite 111e:cline. U h intoililation

+liotild not he ionsidef cd ;mit	 Oils i (poi t

itic; 1 1	 l`nlicit. n and I slimates

C base our discussion and analysis ol our financial condition and iesulis ol opeiations upon .6,111	 ondensed I a 11, C. I	 C d

I ituuitcial SLIICI 11 CII I S	 ilk- rIC1111 n 111( 1 11	 these financial statements IC‘11111C\ C•11111,111011 And 	 Old( .1lreCi the repotted
&mown+ 01 le\ elute+. etpeuses. assets, and liabilities. We 1).i+e our estimates ., •n 11 111+10i !cal	 \ per ien.,c and q l \Ai IOLIS

\ NU IT' IMP, 1)1.0 di I: 1 ) CI	 ed

11

11111):	 lk	 .tiet.'.g(11 . Afeili%	 e1s;a1- thild I ()IISS'3 ( XIII 1 I 9 .11 1 5090S(t()() dl 	 1.1thin	 5 l) 2009
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I	 1111t•	 (

reasonahle tinilei the criciiinstaiiil . ", die results t	 form the basis hit making isidginslits ;thoui the cailyIng	 Lir

assets and liabilities that ate	 Cad I I% Ipp•11C11t from othei soutces It these estimates differ materially hut actuul iesults,

the inipaLl	 the Condensed Consolidated 1 . mantaid Statements may be material ( )iii sa meal acconntliw pol i c i es arc

\i LI,Lhile Iii Item 1 iI ut 2.00X Annual Itepoil on form 10-K I hew have not been any 	 f flanges with respect hi

these pilules dining the first thice months of 2009

RI ,st IFS 01 (11'1.1.111()NS

Quaricrls Summar \

\Ve reported earnings of St) ".' per dillitcd share on net income ot S.162 million ii the lust quattei ot 2111))) compared to
earnings of SO N5 per diluted shale , , n net meorne ut ' Id;uuiuhhtuuti Iii the tirst quartet ril 2t1115 I [eight lc\ enues (e\clutlim'

Inch surcharges) declint . d S5 I	 i tulli ti in the 1nst quaitet compared to the same petiod of 1005 driven Lw a :II". tedudion

volume levels. I he economic rho.% multi expenencol in the louith finartet ontinited to impact demand lot out
services across most market sectors. Ihning die fisiaiter, \se focused on pro\ [ding finality service to mil customers :Ind
[educing, s. inhibit. costs to address weak demand rot height transpoi (anon. 'We continued to implement sainipany-vsitie
produemit> Inman\ cs to impro\ L . efficiency and reduce costs. In iiddition to adjusting our I esolifiesii i reflect LuiSSeldi-Thankl

tin res ilice tedtt 'Atolls I itluleul reino\ mg from service app i o\n/ L itcly 2.I"„ ot . on f road lo,:oinoti n es and 26"., ol oin height

cal iuseiituurv . 'ulditu u tthls these .1( . 111mill-driven lecuuturce adniNlinenh and our ptodu,ti\io., mitiatis es combilwd to reduce

till v,o l klo i ce lus S,. !hese actions coupled ss ith impro\ ed pricing iinfl lo\ser Itsi i rises pal tiall:N offset the iiipact it

\ oltitne decline

tpciationalIN, \e tutipruwed our ii rs'uu t k tluidtu selsus the first n 11.131 lel Or 2 005	 ICPOttCd ti the Association ol American

l ailroads	 s. v1( as, (-rage 11,LIII speed and asciagc liunc Impioved 2_ ".. and 1 tespeclively, dining the lust

quintet ol 2009 ,:otnr,trcd to 2015 I ove1 shuitw le% ek. itissik uiuiniysiitent inItiatIve. iul iontintied focti% on enhan,ing

terminal processing ;ill contithmed to these impro\ements

,Dp urIl liiljt Its:\ emit",

hi it kfon:/li
Afar(

	

2009	 :WO. Change

S	 3,2111	 s	 4 . 059	 (21))"..

	175 	 211	 (17) 

's 3,415 S 42OW.

.111i/ion% if IM11411%

I reight re\enues
(Idler res CIlUt's

Freight revenues me les dillies generated by transporting height oi other materials from om .15 commodity groups I.reiglo

to.critic, 1.;tr% v..011 n olume (k-arloads) tri,.1 average re\ emit . per car t RC' AI is dm en bv changes m pme. ttuhtic nins,

and fuel \sof-hats:us As a result it connactual obligations \sith some ol om orstorneis, sse has.e pits riled incenti\ es 1Ir

Ineetin); i iC CCCtling SPCCI	 CtlintilAn%e s0111IneSin shipping to and I -rom specific locations. \\ inch \se iectml as a

reduction to height I -0 critics based on the actual 1 ojected fumic shipments We recogniie freight re\ smiles on a
peicentage-of-complenon basis as height moves from origin to destination We allocate height re\ enues between repoihng
periods based on the whin\ e 11,111\11 time ut each repotting peimod ind iccoginie expenses ins \se mem them
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I n1101 re% c'111.1CS Ilk hide les eIiLIe	 iuriied 11‘,' LuLl NilbSill1,11], il1:111.1eS 110111 11,1/ 	 1.11.1 Opt:M(1011S, and

v.ineli we earn v. hen eustoinel . s ietain equipment .. v..ned ut omtrolled by us or %%hen WC peilorru additional

set ,. lieS SLkhl IS	 Stillarl:	 le \ CIRICS is we pel rtii iii selVieeS cit heel

hen;111 1e5 emit's and \ Annie Inek 101 ;ill siX u.uuliiiIIiuililS sittnipS dodeased &nun [he hist quditil ()I 20119 is a result ol the

feeesswitary economy \Ve e\periencekl siuhustarlItlI dedines in both revenue .111,1 `.. 1 . 11.1111('	 Iallt01111 1 11%,:,	 plok14I1N.

uiu.i linci Modal s iptiieittS Ia ya • ei Ind suichair,es due to lov.k.-1 fuel piices also Lilco, 	 CIHICS 1.0V, LI HI the lust
qua i tcr :`009 eompaied to 200S, ARC men:ascii l",,iIH1HIL (hel .leilod dr is en by eoiI_. ihiu.Ittit ItLL1I5 v,-hich wete mostly ollset
by reduced 1nel UtINt ice') N. (lies. l'nel	 let:OVeries	 Ind	 ihiue res enue and the impact iii iesettuw, the base luel

pik . e (or certain traffic, tvhich Is 1.1 .:7,Clibedh i ehc i W tH liluutd detail.

) 111 titcl stftchm ff prow-mils (c\chithip, ,	conthict esealit rs ila( 0 1 111,1Ill sonic pros isum toi lad) s!eneiated

	

III ilei Lt hll ievenue\ Ii Ow lust (waiter or 20119. Fuel surch.tn . e ievernw	 not comparahl.e Lu pilot pet lot3s due to

unplententation tit . new inileas2,e-baSed inch suichar .1 ,,,e programs hi April 2(111. sic eomeited. ies!ulaied traltie, which

represents apprommatel> 2()"..ii i OW	 (mue base, to mileds ,,c-based Wel suiclune ployiains. In addition, %At.
cHLtiiiuui 10. 0.1111ell. purliciuS olotit noll-IsTtihited /FAIL: to 11111e:Tc-bAsed tliel StailL1.1S 1)(01;1;1111s Aillitit i nally, We is–,et the

hatic fuel price at v.hieli the licv. inilealw-based luel surellart!es take ellect	 I he resettily ol the inch pi lie it 55111C1I 111C t.SICI

suichae be:i:!ins, in c(minn,..-tion with :chasing the al lected transportation rates to include a portion of si liii ha.] been in the
hid :,111illiltl!e. did ill111MetiAlhe Eitrtite uUti IrcH11 ret (Title as	 lute	 Lies iliTsel h u wer fuel	 cline

he lulhusi nie Sablc.s suiuuiiiuuu,.e he Vein -0Vel-Veat Chain.ies in hicuuthit es critics, [c 1 (Mlle cmloads, and Ahu bYiontrnothty

owe%

.11. 111(1,1N 011)1,11ar,
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Chemicals
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net	 (

I lit	 ' e	 \fouthN 1thic,1
It 31,

lisi,u‘and% 2009 ; (	 1/ 1),

Iguctihm,11 212
2t

.1utomotis e 97 ISS t•181
Chemicals 22) (20)

I'nergy
Industrial Products 21.5:22:52:

5S 2
W -1

I
(27)

Inteiniodal 79() (23)

1 otal 1,817 2,335 (21.

,	 W.//lths	 /./ItiCd

k f ''''
.11V/i1 ,1,f/'	 iit'IV/Itit' re/	 (	 (1,.

2009 ;1,1"fi-i(c)I,IN,' ( 'hi( rin),y_!;::
.Agricti(tural s 3,1	 1()
Atitoniotise 1,675 i,u3ii (13)
(hemin—II.
luien , :,.

2,8.13
1,551)

.".,h"r,
1,•r. 1

n

5

Indusuial l'ioducts 2,45) 2,5:1n (3)
Inicimodal 897 SSL) 1

Average M 1,755 \

uhural	 t n 	 I ()wet- %Amite and luel	 Cllarl!CS decreased agricultut al height les Lillie lit he Inst	 211119

eNus 20(15 Iri e unmosements paitialls offset these declines Occhnes iii c\poit ,ind domestic markets ot	 intl I 3•

tespectively,	 eIt.ii '4nil/M(11N Of COM n iihi Cell 1..,1	 Weakel e POI t delnand in the Pacific tiotthssest and (lull

regions also tedu,...ed shipments	 heal ,1111,1 1001.1 ei,tiils 	 'itipucillo the III	 lel of 2IiiiS

.Thlonwtive A 54".. and :In"„ decl i ne i n saipments of !unshed clucks and auto patts, tespectivelv. t . ombined	 lowei

Mel suichatges teduced iietht tevenue in the tn.( titiaitt.1 ut 200Q compared to 2.00S 	 cononne iondithms lea to poor sales

and teduced vehicle production &Jinnc the lust quai lei of 211n c 1, which in (inn reduced shipments it	 \	 .111 n 1

palls

( 'Ji',iiiils	 P.cklueed	 olinne levels an:I Fuel suicharges 'drove los ,:ei elicinicals freight les tunic in the (list (planet of 200`)

scisiis 20(15 Pricing imptosenulits pat nail> . offset these kc ltne. Weak mat Let conditions tic:gamely tinp.“:ted shipments ol

liquid and lit y chemicals in the (list quartet of compaied to 2005, driving solume les els (limn In addition, high

inventoi ies. pioduction COI tailmccits, and a 10.111i11011 in Ad\ .1110: 111lIt'11,1•Cs 1)1101 1, , OW n 1)1 . 1115'. 1 1 111111H:: sc,lstt li.tritpeted

let tuliiet NIIIVI I11CHN HI the (palter

blergl	 I &mei	 ohmic and net smell:sus:es tedt4 . ed height les cline nom (-twigs shipments in the Inst titiaitet ot 2111N

versus 2005 Price incteases painalls it'set the,. declines 	 hom the Southern l't,sstlei R i ser Basin ot ‘Vyoininr,

(SITU) and the Colorado and t 'tali mines vseic down I 	 and 21%, iespectisels, m the Ilist	 le! 1 :4)0(1 compared to

2005 I liglict coal inventomes leadmy into the \mit . , and continued weakness HI III(' CO 1 110111>	 iestilted in tedueed

demand at OW 1.11111IN sitsttliets.	 HI ('wet	 PlOtIlIC11011 pililenis it t he colorado and 1'1, 1 1 1 un ties and the

loss ot `sl'Rli customer contracts also eutt(ill h utetl to the volume decline.
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I ahlt of (.4intenk

In ' 'wow"' hrulucts	 16:kInt:C(.1 1.'0111111C iL11(1 111C1 SIJIitEjCi 	 iiInd in 10 1, 1Vel JreiliL	 Ck CUM! 110111 ii	 knlIILI 1110.11i:1.s

s1111)111CTIIN In 	 qua' tL-1 of 2009 vci1is 	 ice imrimo.cinents partially offset these declines Weak demand
111 1.(11(1 1 1y IC(111C11011S	 fmoin the economic conditions	 N(I" nn (1C1111C 111 MCC) ',11111111(211k Ill OR' 	 (111;111(1 01

. ' 1:(1 ' ) comp:Lied to 200S	 I he conmintiL . d weakness in In niiiilY tnaiket. ‘ iiipltis, production, and m m.L . iieral market uncemtaink
iesillted iii linvel I rii1ci, parem, amid new:Timm shipments in the &waiter 	 emmis last yeai	 Iii a n Imlition, L.-einem and N101.1C

S1111 , 111 .:11k .ACk:1111C(1Iii 11112IiiIc.111.111cI 01 .).00 14 mhic to both 11101	 entones and weak	 THILiCiiI mud leNidential consimuction
1111111,t1 ,IctL\

Internmehil	 %ollmnics and Inel stlichar: m,es reduced fren , lit ieV • illi • 11( 1 111 1111C11111 1 (1:11 •.h11)111C/1( N III 1111:111 . N1 lik1,1111:1

oI 20119 versus 21111S,Imitialk ii Ic liv priemm ., 1 , ,sins. Volume ['tom inteinalional miIIui decieaseci ; (1", in Me lirNi qua] tem 01
211119 compared to 2111)S, icl/ectiny the reccssiorman. L-conomm . , continued	 eak- 'worts non] Asia, and incleased mh% crsimots
rion-l'PRR sei ed pout-, Adminivnaliv, continued %%L . :4;iies ,,iii 1.10/111:1ft,. 111 , 1 p,mr, arid automotive sectoms translated into %kcal,
demand in 'awe sectois of Mc intemational Intel modal inaiket, v.kimch also comr ihim-d to the volume lechne' ., 1)omestmc
traffic decreased 'I'. in the lust imaitei of 2009 compaied to 100, also iellectiuti! the economic conditions, the hiss of ,1
L . tmtonter collo-act, .iimd lmscu\olumnes from less-than-truckload shipper,

.(1e.ucr i thOW/1 1	 Hell	 our cominodit;%;	 includc t cyc i nie Iron ) ‘,11ipments to and 'win Nlexico Rol:nue from
Mexico huNiness decreased 30.m im) S2(mS miiil 	 ii in the Iii.i qualtem of 2))0Q vei sus 200S_ Volume declined in all six
l' S , 1111111 -1 d11:\	 !',1l 1 111)5,	 (11.1 n 1.11 	 2.	 iii	 iltith....t.,:r1c	 titnitw	 thc	 liii	 blind	 it 	 2009,	 11.1111	 s1.111S1.11111111	 n,1011(1eNii	 11.11L11110(1,.C.

1111.111INMA	 mIILCI.11111I11101111.11,i1!...111p111011(,

1ruratim m, [. \11c1ISL",

11)(#11,1t,

threc .kfmminh% 1:thled
Ahirch 3I.

2009	 2HON

0
II

( li ii lige

CoillpensatiOn tint] bencht, S	 1,11711 S	 1,132 (5)°u

l'urLimased sem.-mccs and 111.11.1:11.11,

1	 11C1

_191,1

LIS()
.t:),f1 l'-).1 («tI 1511 )1

1)(411eCIIII.1011 3.15

1 . qinpritcnt	 ,111,1,tthct	 ctit, 317 .12 (7)

( (then 22(1 2-)2 (7)

Iota! N.	 2,-.13 1,.1S2 (211"..

1 .Mper atIM; iNI ) C11NCs c1CL FC.INC(1 C:• -• ;" million in Me rust quarter ' , I 200 0 keisus 2(i0S ()Lir hiel pi ice rem l !allon declined
durum; the pcimod, decreasing operatinr, cspeumses b y S135 million compaied to 211t1S. CoNt 	 floin hitter	 ohmic_
rioductivii:% senr1o %. criments, and belies ic%ouice mill/anon also dio ,,e lo ,Act m,rcratinr, e penses.	 icor% (-Ey C0'.,IN

Auld orcianonal impacts mesultinr. from 11111: . 1 .11111.11 n 2 il ftS 11111k1 , 11 n It' (11.11 OitililiCti miii	 muenie.( )I(Tt I n	 Opt:1.11111g

C\11CIINCN 111 (11e 111s( 1.11.1,111C1 	 R..0.11(1111! 11) .1 mole la\ orahle li11.1I1C1-1 1 VC1 . -(11.1.1r1C1 Cl 1 1111 .1 .11Noil Comerseiy. mo.a.m. ,,e and
benelim imillation partially olket

Coinf ten.+411.1(iii and	 C oinpensation isnal benclits irr„ . 1mide tt m i ci. pa!, roll taxes. health and v..elfame costs, pen:slim
'diii POS(11.111e111C111 b.:110;1s. .111,1 Inccitit yc Ciii	 1 t.V.t'l 1.0111111C ,Ind 111ILIC(111ly 111111.1111C N. in .111 .11C.IN. led to ,mil

&d i m: in oni	 in1111011	 ri (he 111 ,0 quitter	 2111114 1 . 011 1,1:1Sely. :VICHL'1,11	 ,111(1 bC11c111 inflation
increased es peulsis mit lilt 111 ,d t111,111(1 1 , .1111.1.11v offsenniy, these teductmons.
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.10e,,,,..0-........Y1,,,ISW‘2.1.1.141,1,111. 07...1,1•MatinincrttitSLANn&11.11r.,11/ 	 warm., a a	 a AI	 SON4:.• r 41:	 , n•

I	 it	 iii till

Serl'It CS um/	 itl/	 itlll.ilil%Ct.I NCI \	 ,111,1	 C\pCIINC	 hid(' \ the COSI \ Of \Cr \ ICC\ plliCh n i\ed 110111

OW N ide CI ) 1111 n 101.11S, inatCI 	 \ 1.11Cd Li ) Inallitilin the	 Ctill11)1111lit, t:( ) StSi t t l i pCititing Lit:1111W \

10intlY li\Cd l i v( J PRit ;Ind other railroads, transportation and lodging tor 11,1111 CFCW C1111110>'CCS, 	 and contractimp
costsIi intermodal containers., leased automohile maintenance expenses, and took 	 supplies. l)ecreased clltr,ict service
expense (including equipment maintenance) of 	 million arid reduced ele\. transportation and lodging costs it 's I t million,
due to lov.er	 Aunt(' IL . xehs. primarily contributed T.. OR' tiCL lids(' ii C pellsCs III	 II St iltlaitei Of 2009 In	 \s

pCITOI 111Cd lesVel	 It I CL I II1011 C ICI),IIIS t11.11 1111', the qllilts'l	 sviiieli reiticei	 10 n:0111oll n C 111,111;1 laIS 	 ;URI

I CNIOL01011 COSIS	 IIIC	 \ iiiiiilsiideilltiO lllCle,tsed e\hCll , L' kIll„IIICI Of 200S,	 lavorahle
quarter-o\cr quarter comparison

11 111 .1litel11111kide S loconion n e iiiel Ind liI5tl hllle 10i highWay and Ill i niligh\Viiy VC111CICS Mid hCaVy CliMpnienl 	 n,V.C1 dlCSC1

hue prices, SShlidhi Lverip,cs1 s1 	 per gallon tim . luding., taxes ;Ind transportation costs) ri he lust quarter l i t 2.0k1)

IO	 N•I ref 1:1,11( 1 11 Ill Ille 5111IC	 II) 200S, ICtIlICC(1 eXpC/INCN lY),* 	 \ 111Ca`A.I10.1 liv 111OSS tillllllIe„,

(lc:creaser.' 21)",, In the lust quarter \ Cr5115 2(()S, Ii/Wet 1111,', CXI)CIINCs hy	 I	 million compared to 2truS. A 5”. inTroxement
our fuel consumption rate resulted ii ''s•t s ntithhiti 'i cost sa y mp,s due to the use oluckvel. 1110IC	 Hilt:1CW 11,,...0111,.11%

Itiel CMISCIV n 111":1 r i,g1:1111S:lilipl IS Si !ICI	 (q)CIAllt)115; and a shilt in commodity mix. pi midrib,. due to le \1.er premium
(automotive and Intermodall shipments

(1)eprCCI(III( .91	 I he Majoilly ot depreciation relates to load propert ,.... includini. rail, ties, ballast. and odic' track material .1
higher depict:labile ;.isset base, rellectin 	 capnal spendsm: in recent : ..cars, increased depreciation expense ill the trust
quarter or 2009 I. owei depreciation rates for rail and other track material offset most of the increase l he loxver rates, which
became eftecto.e lanuary I, 2()119 ;titer review ...Insh approxal hv the Surface I lanspotiation Hoard of the 	 1)epartment ol
I ransportation. resulted front Ikmger asset lives and reduced track usage (based on lo\ver WO\ \

1 .:(futpinent and (Eller Rent\ 	 1 . quipment and other rents expense primarily includes rental expense that the Itailload )ayN fof

liC15911 cats oxvned hv Odlen railroads or private companies. freight car, intelmodal. and lo:oinotixe leases: other specialt n

equipment leases; and Hilo: and other rentals. 1 : C\SCI shli i tiistlts it 1 -1111, ,,I1C1.1	 1)10dILIL'IN	 111(CIII101.1 n 11

COM:1111CP. 1 ) 11111,11 Ily c01111 11) 112( . 41 10 Ills' S23 milhon reduction in oil, sholl-IC1111 11(11011 ICI11,11 C pell ,,C III I/IC lust tIli.11tl.l Of

CIslls .'.11)1),•n I OWCI lease expense for tiew,lit Cal". 'W(11110111 c0111,1111CIS. 10s:0111011 	 And I1CCI	 ;Ilso

COS IN.

Other Other expenses include peisonal ninny. Ileight and propeitY 11V:1.11,111a', CII 11,1d debt, stale and
local taxes, utilities, telephone and cellulai, employee traxel, computer soltware. and other general expenses ()Orel costs
stele lower in the list Limn ter of .".009 compaied to the Inst quarter of 21)08, primarily driven by a SI...! million decrease in
freight and piopeity damage expenses due to lower volume levels. I . xpenses tor personal mimics. cmplo ,,,.ee (tax el, othet
expenses associated st ith our vehicle Ileet, computer software, and utilities also decreased in the rust qualtel it 009
,:on t rared to 2005 Con\ erselx. hwhei state and local taxes (pi inlaid\ properly taxes and an increase III 1).1,1 debt expense
due to the economic downturn partially offset these lower costs
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\Vc (Toil key Railroad pet e measures 'weekl y to the Asso,. Litton of Amen, an Radio:ids I AAR), including cal loads,

.1).era...,,e daily imentoty of tail cats on out system. a‘ciage train speed. and a% et,we temninal &sell tune We pto ide this data
shimlon our v. ebsuc	 5 ,„ v„	 111).0)111 Ills esi01 S CI101	 \

()put atingTerformance Statistics

Railroad peril man, e measuies teporied to the 	 AR, as %%ell as othei pet lot mance nicasutes, .tie in, hided in the table below

lit, cc

2009

1-.)1,1e,1
Mori It 31,

200,s

00

\crag (' nun	 picd ( Fmk, ref hour) 27.2 23 "0

.\\ crage lemma' ciss ell time t how!. 2.1.3 25 2 (4)",.

verage rail car inventory (thousands) 2S(1.4 300 3 (7)",,

(	 toss ton-miles (billions} 21141.4) 257 2 42.0)"„

16..ventie ton-miles (billions) 1	 I	 S. , I 1-10 (1400„

Tetating tatio 80.3 51	 • 1.2	 pt

1 . mployees (average)
.ristoinet satisfaction in.lex

.1.1,997
37 x I

(31".,
41	 pi

Forin 104)	 Page 2S 410

2.....oralsourareara vsmumeammsgrog.arrog...........p.a.hrIca nyte.n..-arwranian=tig........t,,....ver..

I	 Ihlt • 	 ,11111.11

NMI-Opel ating Items

1litre	 .l1 ‘ ,11(11%	 1,11(1,.,1

110,1 It	 31. el 0

I hilil'inS (4 Ihillars 2009 .2002c. ( 'hang('

1. )LIR. 1	 111120111C 23 25 (Sr/.

Interest expense (1,4	 I	 ) (12(,) 12

Income taxes (192) (2.1.11 (2 IC.,

inc 4)11ic )(bet income dc,-1,L'asi.'d HI the hist 411,11 .1e1 ci 2009 e0inparcd to 2005 due to 'Ho, et gams from 'cal estate

sales, decreased [Limns on cash I sestiileIlts rellectiny, limei interest kl.fts. and II:dill:03 1 C111:11 ;111d IliCIls1114! 1110 , 111C 1.1, 0.1 et

1Illetest C \ pe1ISC 011 Hill Sale Of leielVable . proy. rain pat tially offset the do:leases.

InICTeNt	 1111.eleSt C pellSe IIICIC;Ised 111 the 111 SI 'pallet 2009 5 CISLIS 2005 due to a higher weighted-average debt

level of S9,0 billion, compared to	 billion in 2005, p.LltIillY offset by a lower effective interest late	 0.2",, in the ti st

quarter of 200Q, compared to 0.3 0 ., HI (Ile 111,i quaitei of 2005.

Income raxe.s.	 Income la \ es were	 loWer- in the lust guar Lei 2009 compated to 21105. chts ell by IOW Cr 111C-1:1 \

	

)1.11 et feillVe tax rates \vete	 and	 s ",, iii the lust ql1.11 lel Of 200 and 2()05, respeinvely.

.'llera.s;/. Frain pccci	 A n.ei,q.,.e tram speed i' c,ile ul,uiecl by dividmg tram miles b:‘,. houi	 or)eiated 011 0111 111.11H 1111e % Icetn eeti

ler mina'	 on.5 ci \ - 0111111C le\els. ccitgcclimg 11e155C. 1	 111.111.1)!CIlle111 11101,015 es, .111 n I
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0 1,1, .rt	 onlcrik

linrioveniculs Lontliblitcti lo a 2U 	 improxement UI tverat.;c Hain ,..pecti ill tile 111,1 Littoitei Id 2009 .L:conild:i.L1

.•Iveras:c roimmil I)s,.1 1 Tone	 Aver are teinnn,11 ii nvell lune is the iveritr,e tin y that a tail euvends at out tcnninak

[cox! ;o.elage leunnial dwell time impto% Cs asset milt/anon and set% ice. Avetav.,e teiminal fd y,,...11 time impro\ 151 1. ". dimly

the lust quartet ol •'Hu o t:ornpaied U	 tlIs . 1 ov.ei sIuiiuies combined SI ith Inman% Cs to more lunch deli er

1111e1k11;111)Ie F1 :11 111‘'Is ;1111.1 	 1111111oVeil &Ad' 11111e

I ' ,as s, jn, R e Ile j \I:I I I ON!, 1011-11111 1:`, \SC011 ul hURled uu iiuitvrIC011. ears liv

the number ill nnics hauled 1:( . % kink. lon-inik-, LIC calcuLited 1)% Intiliiplvin? the ‘vety,111 iii Irewht 1) .),. the [mink . ' of IA! !It

nnlvs (nos. and 11. 5 (ann. -ion nnles (lecicascd 2o".. and Iii"„. IcspectivCIV, 111 liIC lust (platter of 2009 compaied to 2(10S, dtic

to a 2 1". dectcase 111 Cal [Odds. Ci I IIIT11, 1 1.111.‘ MIN 1.1111Iffs (11i III;11)ty i11.110111w11\ 	 111 n 11 Viere	 liei‘el lit.'00‘)

et/1111 1 ,11ed hi 2(I1)S) dloVe the • 1".	 III ileCillIe s	.1..!Jos5 k i ll-11111es ;Mil ICS Chile lull

()PerillinK i?ati n	)Pelaling lit ho I s &lined as 01.11 01 1 k:1,11111g (Xpell s e Is ;I	 iiLlhitIi1 Cl	 IcIelliles. I 1w opel;ItIlle

1.0.10 1111p1oVeil	 • to NI) . ;"., ni the lir,t itillitlI	 t 200'), hice 111111 LCS, hilIlCi hid 	 U ices, netv.ork nimiageinen1

lIllIlitIS C ' And 11111)10\ ed producti% it n, drove the improvement.

IUL/iIul CC1 	 l'Ioducti n 'iv Inman\ es and luster \ 0111111C, It:kith:et] 	 thlii1101i,111 tIC Ct11111),111	 III tile Iltst glialtC1

Or 21110 VelslIS 2 IIILIS rest CI 11,1111 ;111(1 e111;111e perSt 1 1111e1 dill Lo 2 1". hitYll \ ohmic and nct yonk 	11;11.11

linpro	 11.> V.1111111 the shliptill 1.11g:1111/Alt i lls 12011Illbhleil (0 a 41\ 1.1.'1 lull-twit . 1-(11115 :dent liiie le n cl

Liotomer Sati qac tom bulei	 hi customel NanNfaction	 Asks etustilhuldLs t	 1.ile 110\1 satistiet1 they are St ith our

i)erlottnance over the last 1 :'. months on a %alloy of ;ittithutes A histhei s l ile indicates In lither customer sattsfaciton the

Improtement ill so!	 1,..511115 in the In st lliilt.i Of 2009 V,Clkk r.ill ICtleCt's customer iecormition ii OW	 C

2S

sv‘vv,...See.g()\ /11 -...111 cs LII WtF (kit ;1 	00tiS5 (MI 193 I 25()()()S()()5() (11(41 11111)
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I	 tliI	 t	 (	 )1	 I	 ti I

1)11 1 	 II)	 (	 pilai	 111 11N I uti 	 )ubt	 ti	 ( I 31

.11(ll.c.lt	 .11, /), ',	 clril)tv .	 .i 1,

.111111010, n./ 1)11(v) k,	 k 1( 414 l icreolial..:e.s 2009 21111.1'

Debt (a) 9,195 8,927

hquitv 15,654 1S,44 7

Capital (b) S	 24,8 .19 S	 2.1,37.1

i )cbt In n;apiCal (a b) 37.11°,4, 36.()",,

	

.11urch 31,	 December

200,1'.11111ionA (frl Pedlars, 1 .: ‘ , ' id 1',.,,•cntaL cs 	 5	 9:(11(cP5)

83•, (5, (S-11 til

Debi
Value of sold leceivables 51111
Net present \ able of operatini. lea sse

1111

3,,51191

I n finided pen	 nsio and ( WINI 	 733 
Adjusted debt (a) 	 5	 1.1,387	 "Ss	 13 ;1::
fatuity 

	

1151,11 1 . 1 1 	
15,44' 

Adiusted capital (b) 	 3	 S	 2(051

Adjusted debt to cipital t a PI 	 „17.9,...„,	 .r r..

AdjiiNtelt leht k i l ' OPit n li IS .1 1ll,Ii.t/A.A1' Iiihinii,11 InedSdle iiiilICI 	 I ( Re11,01011 I I •till 'ten) 1 0 Of SF( l estrilanon S-K \Ve
belie \ e this measure is unpoitant to management and iw. estors in e% aluating the total amount of le% crap: in our capital
snucture, including off-balance sheet lease obligation,. %Ouch we generally in, in in connection v. ith financing the acquisition
of locomotives and freight cars and ,...eitain facilities I fpciating leases were discounted us i ny r ., .„ it March ;1 , 2iiii k ,t and
S ti",, at tk,:einbci 31, 2(11rS, iespecti5ch l he low-el discount rate ieflects changes to intelest laic, and out curient financing
....ONIN We niOnlik , i the iaLit' Or .141UNiell nJebi h i L'Ariial is V. t: Illallay.e oui capital .ti ti, tine 10 balance cost-Oft:en\ c and
cllicient ;icces, to the capital markets w ith the (oipoiation's ,,, elan eost of capital. Adjusted debt to capital should be
considered in addition lo, rather than as a substitute lOr, debt to capital_ Ihe tables above provide a ICit i llil Imuon from debt to
capital to adjusted debt to capital

1 101 11)111 AND CAI'l 1 \I IZES( )1 ii-:s

[Malicia] ( mulitinii

111)cc .11,01111 n

.(15/1 I:14)1S	 Malt h 3/.
:WOoll)(,114o ,

Cash pro\ hied ti > opeiating a, tr. ine, 	
s	 2 70(2) .(11 

Cash used in in% esting acto. Ines	 (1)331
1(	 -1 1511Cash pro\  ided b (used in) tIIl,ITilil11 aclik Ines	 127 

Net change in cash and. c.ie...11 etjItIVaIeItIs	 217	 01 

wwNv.sec.gov Archives c(h!;Ir (1;11;1 1i )i1SX5 (10) )1 1 1 )3 1 1 50 008695 Q (11	 () 2(1)9
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LaNii hil i Vitied li Oi l iVil1i/i .1; .1( 1f1 - 111CA	 I OWel	 id	 1110 . 111C Ili the lust thiee muntli. al 211119 titi 	 icduition In the

out ...landing balance al ow :lei:aunts rece\ able set:min/Anon piogiain COmbincd	 decrease cash plos idea by operating,

actik Ines Changes and timing of	 capital pal nally offset these decicascs

Cash	 ',Cc/ 111 1111V.SlInt:	 Int's	 I asvci capital III n ei,1111(11IS ;Ind 16VC1 [(WI:11110h\ espilltillii1Sed hut penditwiffidikinr, Lilo\ e

the decte,Lse 111 CI1N11 used 111 in‘estitn . :tett% tiles.

I Ile table belo\Y details cash capital imestment

bidt
it 31,

2111P1	 :1111,1'

hICk
	 '4,	 398	 S	 107

Cap/it:ay nut(:0111111e1i1A
	 67	 120

I i i e0111, 1 11VCS ;111(1 11 . 121 .011 cais
	 25

Iutile. and other 
	 6."!

otal
	

S	 526	 S	 62n

CiAll hot Itit'll aNh 1 ,10% hied by financing :l1:11% tics Ills:ICASCLI 111 the lust thicc Hicoitli s of :18/c?

serstis 20us due ni a decrease of S•i55 million in the Rptirchase ol common shares painally offset hi hirhel debt ep.i melds

it S1(+5 iitiiluiialki met ea.ed 111\

//VC Cash Hem	 lice cash Haw is ,t non	 imancial measure under SI . 0 Regulation 0 Vs . e believe free cash thlw

impoitant to management and imestois in es. aluating out financial peitormance iitil measures ottr ,11)1111yi i gel1C1;14:

1110111111 i,i .1(1(1111 0 11A C '0(111;11 1111:111i111g n 	 [Ace LaNh 111 , W ShOtild I SC considered in :iddition to. rather than a s a

SUbNiltUtCI i i. t bpros. tiled by operating activities I he table beim% leconciles cash proskied isvapelatmg .icnsitics t( Al'

measure) to flee cash How (non-(iA:11' measure) \Ve typicall y report negative lice cash tlav in the lust kindlier due to

cei tam seasonal ispectsor on, hu.aness

1 ill ce Atonal% 1,P1(ie,1
,kftitc Ii .?1

At alum% ii /)(Iirlar,
	 2009	 2tio,s

iii 1110\ hied by opeiatim t elis tics
	 S	 723	 Ss

ash used itt iii'esting aelis Ines
	 (633)	 I )

I )is idends paid 
	 (13(1)	 HIS)

1 ice cash Has.
	 S	 (lo)	 S	 1st)

In tesponse to Ci..1 1 1101111(' iiillt11110Z1 n aiiI lov.e, 1\ 1:1111C. nse 1 , 1,01 to reduce am	 11)1(,11 ('\1)(11,11Illic , (luting the yea! to

,1 1Th k `',1111.11el Y 52.6	 110111 iI2 S	 c,ip11.11	 lie aditi.te,1 up 01 klov.n iii espon ...e to btpsines,..

,ondition% ui Ii.' tlItLi'C' 11othei do. elopment,

/MI): w ww.Sec.gov Aft:111%e s ed,, ,.:11 diii i)ONS5 ( IH HI I L )3 I '51)91)ti(M5‘) d II)q.hun	 5	 (109
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I able iii ( (micros

Ii i:iiii IL	 AeitiVi1 R'\

(	 Fuclihrie.t	 ()ii lA larch t I, .1.110 ,), we had '5,1.'4 billion ()filet's!. available 111111.14:1 	 ui e1"0111111 1, LICi111 111e1Illy (1.11( 11.1:111(y).

1 lie 131:1111y Is i1eSIS(111110.1 hit yencial corporate purposes and sippor is the ISSL1311CC 010,111111C14:131 paper We did riot draw on

die Coedits' during the three months ended March ;I. 2009. Commitment lees and interest ratt . s payable under the Tacilit y are

similar to Tees and rates -..tvailable !1.3ciuri j iinihlv kited, alit! 1 , 0r I k , %'. CiS 1 he 1111:1Illy 31101 1i S 101 174 , 110V. rue, 11

114 , 31111it 111(1:14 bilisid 4 , 11 1 011410(1 111.1C11131114. I /trete(' killCS, pills 3 silreild, del,C11.111111 1,11,011 iuir semoi unsecured debt raurigs

Hie luerluts ' N unes Union l'aerlre Corporation to inaintatit a debt-to-net-svoith coverage lotto as a condition to making a
hi tossing, At March 31, 21)09 Lull December 11, 200S (and al .11111111es dur mg the rust quarter C. v., e Wi_ti in I 0[111 1 1M:11.e \Vilh

OILS CO\

lite delmilloit 01 debt used Tor purposes or calculating the debit to net taw 1h cos erage ratio includes, other things.
cer tam credit arrangements. capital leases, guaiantees 3114111/111.11141C41 311i1 Vested pension benetits under I itie IV ol I P.1:'1A Al

March 31, 21109, the debt-to-nt . to,voith coverage ratio allowed us to Calf \ 1.11) to S31.3 bilhon of debt (as ch.:Into." in die

Coedit:), and tee had	 1 1)1111011 1. 1 1.101( kis 41e1Illeil III the 131:1)11)1 0111;131141111g It 1111:11, date. I.:Mk:10131 6:1111C111 C1. 11 1 1131 111111is.

1 ,4C	 peil 14 1 COT1t1111.14' ( 4 , 141111sly	 ilcI41-10-1141-',.)0101 0 1 1C1,lre 13110; 110'41 C‘4.'1, 111 n 111)' 13410IS be:Vilna 0111 ii.',1S1111,i111C courr,1

could :illect our ,thihry so ionipk Si. ith this plot 'skin in II1C 1t111.11e.	 13k:LlIty dk , Cs 1101 114111,1C :111y OtlICI Imancial

restrictions. credit rating sr ig,gers (other than rating-dependent pricing), or ant,. other proviston that could require us to post
collateral Ilie facility also incluttes i S - 5 million cioss . delault ;mot ision ;mil	 chang.e-or-contiol pn	 ision I he term or the

laeility will e. pue Hi April 2012, :Ind we currentl> intend to replace the Cacilit> \suit 	 substantiall>	 credit agreement

on or before the expiration date.	 is consistent \snit our past praillees us iii respect to 0111 i:14,1.111

At Nlarelt 31. :.!1100, %se had no commercial paper outstanding. Ihnstanding cominereral paper balances ;Ire Silpi s ottc41 by our

revolving, credit but do not reduce the amount of borrostangs 3 ,k111131,1e under the Tactility Dui mg the three months

ended March 31, 2111)9, %ye issued 'Slim) million or commercial paper and repaid ...,2111)

1et ,1, 1)11 •01 11.1 1?St41.1. 011. 1C1Ifillid N.111.1 11(illa .Vc14 Bo/Totting)	 I111,1C1 Oill L1.111(.111. sl1d114.1 ,,1441.1311, , i1 St,l(C1111.:11(,

110111 11111C 10 (1111e, 1 . 11-1y ....0:1111 11131.14 , 11 ui clet i tScomilies. pit:re:Heti stock. common stock, or wairants Iii debt sccuithes or

preferred siock in one or more offerings.

in Cebruary 21), St e issueti 1 tol:t1 cut S -- (1 1111111011 k11111144ecllled thed-rale notes under our shelf registration statement

We issued S35(1 injhluiuui ml 5 125". notes klue 1 . ebruars 15, 2 11 1 . 1 311d $, 4 1III 11111110n ol (+.125".. notes due 1 . eluiral %, 15. 20:'-u
I he net pro..ecds horn this offering ate Cot- general corporate puiposes

\Vt . !lase no immediate plans to issue equity SL'illE111Cs, ill C01111111,1e to cvlo/e ontortimities to replace emstinit

debt ot access 111)1111 through issuances or debt seem ities under our shelt tegistration, and, therelOre. use may issue ratchtional

debt securities at ;ins lune .A1 March 3 1, 2(1(10, we had it:111,1.111111g ,1111110111y 1 .10111 01.11 1101ild 01 1)110.:10141 Is, Issue up to S2 25

1 , 11111:1 n Of debtsednirutres Hillel 0111 shell . [em s !! ation

As ot March 'NI, 200 1 ), and December 31„1ittili, we liaxe reclassalied as iong-icrin debt appicodinalels S150 million and c....1.00
u i u i lluuu i u respectiscly. or debt din' 1111111 mile y ear that we intend to retinance L his reclassification reflects oil! ,11, 1111\ and

intent to term:ince an y shoit-teim borrost rugs and certain current 'Tramlines ill long-term debt on a long-term basis

Stock	 ()ii Nlas	 2))0S, st c completed .1 iv. o-lor-one Ntocis split efle,led nu the hum ol a 101)"., stock dividend I he

',lock split entitled all shareholders ill record at the c lose or business on Nia .,t 12,

www.sec.gov	 \	 c4.11;ar thozt 1{)(18X5 0001 1'0 I 25(i9i1X(05 1 )	 ll/(1.111111
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1 ; dil l . m l C on	 ir i s s

2011S, to t1:m . 42 one adkiinonal sh.tic ol our etintition ,-.101:1,, par . value	 Iiper share. lot etti . 11 share or comnion stock held
on that date.

.V111.re 167,11.11 . 1MCI P l'irryft1111	 )11 larmaiN, 10, 201)7, our Hoard of 1)irectots 	 Me	 of up to •0 million
shares of Union l'acille Corporation eiminion stock 	 the end of :MI(1. 	 May 1, 200)i, our Hoard or 1)11r:ch1ts
authotifet1 reputchase or an additional 10 million common shales b y Match 11. 21111. Hut . assessmalits or market

conditions :ind other pertinent facts ittntle the tintnn .. and ‘olunte or ;ill tcptir,.11,15es I hirtint the three months emled
Nlarch 31, 2(100, sri did not leptlichase shale, under this propain. 1)tiiin i , the three months ended Match I, •00S, \ve
lepurchaset.1 appro .\ iniately 6.5 million shales at an aggregate purchase plice it ippioximately S•10 1, million. Repurchased
shares are Ii' hued ii treasiity stocl, at cost.	 111,11 includes ari:a applicable commissions and ices

()If Italanee Sheet .11T:ingrincirk, Conti actual ( )1ilig , :itions. and Ciarnincreial Criminitinents

As described in the notes to the Condi:um:kJ( ‘ ,11solidate n I 1 inancial Stalcinents and as I elci enced in the tables bairn:\ e ha\ e
contractual obligations and comineicial commitments that may affect our linancial comlitton I Iowa . \ ei, based on our
;issessmeni of . the tinderl n mg pro\ isions and a ILL tunstances or out contractual obligations and commercial ccuunitments.
Including, material sources or olf-kilanic sheet and shuctured finance arrangements. there is no knto nA.in trend, demand,
c(immitment, event, or uncertainty that is reasonably Ithel% to	 that \k.ould base a material ad\ else client on out
onsolidated results of operations, titlark:1,d condition, or liquidity. In tidditucinu, our l01111111:1,1 n 11 ,.1)111',111011S,	 and

L . 01)111111111CIlk are cusioniarv traits:ktions that ale smillai to those or tither comparable corpotarions, par ticularl% 	 ithin the
transportation Indust' \

1 he rollo y, int , tables identrt mafti i,ii obligations and commitments IS or Markli I. 2009,

	

.11 , 1	 :
l',:-. molts flue bi nel 

fir! (nigh

( ' 01111(W1114.11 0141 .1:afiron%	 1h.,- 31.

•‘1:111	 ,,011% rtl 1 hili,o	 101811	 21)0Y	 2010	 2011	 2012	 201.?	 1.1-'1 II il 1r t

	

.+	 Other 

i )chi 1; 1 1	 11.1.16	 S	 . l wo	 S	 s . 1 -	 \	 :: 1 4)	 . . Iris h	S	 1 )56	 S	 52 11	 S	 -

I yetattin	 a	 s.nSit: leses	 021	 5S5	 . r,,ct	 39'	 .1.20

Capital lease obligations lb) 	
4,1; (5)

	

ION	 17S	 122	 152	 1,01.111

l'uts, - Ilase oblitialionS ICI	
1,501)

	

3 , 33S	 (17S	 n - 1	 3.12	 :16 I .4.1 , )	 32

I t uber postremement benefits Id) 	 455	 31	 41	 45	 45	 244

o['Icn	 o['Ic o nic tax contingencies Le]	 13	 3 	 10

I otal connactual obligations	 S 24,441	 I.-1S	 S 2,051	 S 2,030	 s 1. 960	 s II 	 S 14,51 -	 S 42

/11I LI<	 /rat( 01 , 1114111m % of SI ::(1.	 .... .	 trnamorn,y,1 dit.,101.1 r I St I	 111,1,11.(1	 :	 'n I'/

ror.J.f.rh.	 hedge I c/itt or	 oi ha 1 , 11r,P ie	 the (	 ..41011.1,1tr,i	 ,, 1 1,1,111Cial	 (1.1 Cm; •	 j

r1;1/1.11,ri

R(1,r,c, n 11 1.,147; o',11,,tiee,1 01, Ishling viler( if ,,,nronrilt if 5 , A r triii2tori
7,1	 hole obioganorii irk 11/./e i00.,71/71,114, MilltifenanCe 0/11/1), It 1 , 1041atf C011111111111inti 101 /". "morn ri hei lmihr ml an,/ la:: 4,n./ agiermenn fp	 haw

A.0,•,11,041	 altiolints uhrir hr C.7,11101 tedsouablt eittrthrte the rat of ,rrtlroleN1 thrs	 it thr	 0:10,111

fin hhfri ritima!rd t q lurr	 7.1(11, 11 111, 11!	 int iii.191.," p.II	 rat rurnti mode !order	 11,1111,11liti..1 p(17111./1 pl•1i/	 (ht. Wit 11, . n

a y n low.111 C uff l i:4bard	 1.101,1($1	 t floi Coq',	 ,	 crith

7e1 (Wulf. a 1/1 '10., for ihermsr (41	 ..nti,igr,71 lel (1'16	 the PC,,! ie.( Ihrhshri 	 ihtrrel: jail pf , 1471:11, lii 1.14	 thin.C .1111	 4% en;  of %far. h if

;there' ne o'o1 , 1 ro".11.,7.1h:1 et/MI.1re the te,111 /II	 it these 1..rhh'Itirt anal he ‘ eth'e,, thrt it the. II 0: :Ile	 I 01 ,fIlle n roiti

rstunritr the n I'ar if t erderr i eirt the,. ,rre reffr, te,1 i n the Other • ohrmn

32
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I 1101 . of C0111(111,

	

.-Ipi 1	 ,

	

,	 .1111011111 Of I ',olimilincill i'. TO eltiwl i l l 1 ) (V .n 1

	

1111011.0 	

Other l'ommercital ( ernimiriticiii%	

1

	

nt't • .? I ,	 Alter

AltlItt.rt p, 5,1 1 1)1111) //, / 	 it	 2111 1	 _1(1 1 2	 21) 1 3	 .(1 1.i

	

S 

11 !, t;( 4) 1( 1)	 s	 :111.19

	

"III)	

1Credit facilities al 	 S	 S S	 ,)0tt	 $	 -	 -
Sale of t eceo.;ibles Ihi	 700

Crum iintee let	 -1-14	 I•I	 -11	 77	 22	 S	 179

Staridll y letters of....re i l l i [ i ll	 29	 S	 21

I otal i0111111e1C1.11 COMIIIItIlICIIIS (0 	 5;	 7'll	 •	 I . '.J '	 •'	 S	 S 17)

	

S 1 .073 .5	 712

I ill	 Viotti 51	 •	 focihfl 5101 IA lel a, 4 %fat, h	 i :0".1
into malton	 thr	 1St15 1111/1Ceti 111 th y ,Ii i t : ( hf iv 1/i.' 111111 ., , y , .

ft 1 hit	 ,441.11,11 (0 4,1a hea,htnar sets 1,1111,1111x egtoq)isehr
id/	 ',one sit the lest,,	 c,Ittl.efe ded.ri 111,n 5, if liu I t/

Sale 10 Revel\ able ,.	 I he ILadroad nanslers most of its accounts receivable to [mon Pacific Receivables, inci. (1 lRi), a

is	 If a Sale Or receivables l'acility. 1..:Plt1 sells, SA 11.110111 I CeOtIrSe 011 1 36 . 1-d:ly ICS 01%

basis. an undts idekl intetest in such accounts leeen able tO IIIS estots . I he total apa%:Ity ti sell undivided interest, to investor

under the facilit y was S700 million at both March 31. .'.110 1 ) and December 1. 2005. I he n alue it the outstanding, undivided
interest held his investors mister the facility was 5500 million and 55I.I . 1 milhon it Starch	 2009 and December 31, 200S,
!esp....melt' Dining the three months ended March 31, 2.009. 	 reduced the outstansling, undi ,. hied interest held hv

N due is a decrease iii us ;triable IC:CIS ableS. I he value ol the outstanding Hush. sled interest held by no.estots is not
included in our Condensed Consolidated 1 mancial Statements. 1 he attic of the undis idea interest held by investors was
supported by	 11 I million and 51,015 million of accounts receivable held b y I iki it March I 20110 and December .31,
2110S. tespecm els At March 31. 2009 and December 31. 	 the \ alue of the interest !clamed 1w	 I million
and 5-131 rrtihinir, respeenis el\	 I 11IS reiasnesl Iinterest Is	 ait:01.IIIIS !Viet\ able III OW COrldellsed COns011d.11C1/41

Statenlents . The Interest sold to Ins estois	 ;11.	 alue, \Ouch appio\ 'mates tin v,uitte. alld there	 11,0

1,a111 01 IOSS FeCOr.111/0.1 110111 the transaction.

I he ,. altar: it the outstanding undivided interest held by nwestors could fluctuate based upon the is inability of eligible
leceivables ,:ind us directly affected by changing business volumes and credit i isks. including default and dilution. It clet,0311
dilution ratios increase one peteent. the \ :due ot the outstanding midi\ riled interest held by m\estois v.ould not change as sit

Stitch 31, 200 0 Should out credit 1,111111/ fall belov in\ estment grade. the \ attic ot the outstanding undw ided interest held b>
m‘cstors ssould lie reduced, and, i n ceitain cases. the iris estors would /lase Me light to discontinue the lacdu,,

line Itailroad SCIS	 \ tire SOLI iciTers ableS; 1101% CS el, the Railroad tie s roiL leiOgIllie tin y servrerng asset 01 11.11 ) 1111, .1\ the

sersreritg fees atletIllately L'01111)ellsate us for IlleSe iespsrtsniiiinrcs 1 he Railload collected appioximately 53 5 billion and
1 billion during the 1 ) L'e month ,. ended March 31 , 2titio and 200S. lespectoselv I TM used 5C11.1111 Or these 1 1 105eetIS ti

;sursit.ise 11C1S I CCCISable \ 11111k1CI the 1.1illth

I he COstS 01 The "*. ale 01 reeelSaNe prOgralll are rrnettislesl III Other 111C011Ie and IA el C %.+ 1 I -111111On .111(1 S." 1111111011 1 .0t the three

111011111S elided Sl,mrehr 	 I , 2.r 11111 and 21 )1) 5, respeerts els	 I he COSI \ include interest. ptomain ices paid to banks commeicial
paper issuing sosts..insl tees 101	 n:011111111111ellt .11.111.11)11M

1 hi' II1SC \ WI\ have no iceourse to the lailioad's othel assets except lot itistomai\. 55 an ant s. and indemnity claims ()editors
of tilt .	do not }lase tecourse to the assets of 1. TR1

li

Itltp w‘v\v.see.1.!0\ Alc111%(.. edgar	 (111111 1931 l in t /OS()5Q	 I ( I srlitii)	 5 () ?(lit()
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()1111 .1t NIATTEliti

Asserted :mil Unasserted Claims	 's'atious claims and la \vsnits are pendinr. ar,:iinst us and ceitain of our suhs t ,lialies We
cannot lull% determine the effect of .111 asserted and unasserted claims on our consolidated Jesuits of operatiorls. tinarwial

condition, ti Iiquiiii	 how,ever, to the extent possible, where asserted and misserted Loin s, ate collNiiletecl plobahle ,111,l

\Oleicstilt	 l.1ltils Call be reasonalik. 1.-stimated, 	 Lox ie.,-oRleci	 \Ve It iii lApel:t that aily	 II laV,,s111k.

Clain's, ell \ 110:1111elital COSt,, 	 hahilitieS, 01 t!ti,11,111tee‘; V.ill 11,1VC	 Illatelial adVelse etiei	 ii knit

eiiiltitilldaled results Of OpelatitillS,	 tin,tit,itl 0)114.1111,M, ol	 attel	 t.Iilii	 lilt	 ilk:0)1.1111	 11,11)111(1es	 titti	 11 111ilitee

iCeo\ CIte pleV101.1sIV tecoided foi these matte's.

I 11(luilillitiVti	 Ilia \ 1111ilin potential 	 Linder 111(1.1111111 -leati11 	 eel 1,1111	 111i1c1111111.1,,:ati011s,

.111 i,iiiie 110111 ,1 sileillied 1.1011,1i M11011111 I 	 111 iii11111111c1 amount.	 oil the 11,itllie Or the li,llls,ittIilis :Mil

aitlecrilelit s	it 	 it W. healer claims \sill be made FiF how, the%	 iesolted,	 cannot rea.sonahl%

deteimme the probabilit> of an ad n erse claim or teasonal .ily estimate any ;.td‘erse irilihi, 	 u the total	 exposine

under these indemnification :titangenients We do not bate :m y reason to belic k.e that v..e will be lc:tinned to make

Mate' ial 1),1111ellt‘. 1111iii.1 these indemnity pit isions

C.kl I ION.\	 1\1(110i \ I ioN

Certain statements in this report, and statements in othei iepoits ii inloimation tiled or to lie [del ts rib the SI . ( (as well as

information included 'Ft old] statentent.c u other wiitten statements made or to be little b y tis), are, or will he, lorw

looking statements ;is defined bs the Securities Act of 1033 and the Sectitities 1-xcliany.e Act of 1 	 l !hese fotw.aid-lookitn:

statements .ind inlormation include. without limitation, the statements .ind information set loith tinder the caption - 1 1.1111dity

and Capital R.esources - in Item 2. And :thy other staleillellts of 1111 .01 11101011 III this report regaiding: expectations as to

eVelatiolial of	 ICC 11111 , 1,1 CIllellts, eXpeitatiolls regaii.1111g the ellecto.eness of steps taken tir to be taken to inipro‘e

opetations, Seri, lee, nriti.istrtnettnie irllprivcruerltsAnil tl,ills1irt,tIltll plait illedirliatioliN (1110..111,111T statilliellts set I01111 iii
Item 2 reraiduir, expectations relate..1 to our L11 111.11 e \pe,.t,11.1011S aS to cost s.o.ings, ret ciiue y.iott tit, ant!

calnimy, the Hiae by vincir goals, taiv.ets, cur objectit es vs ill be achie‘ed. ptolections, piedictions, expectations, estimates. or

1k:casts as to out business. financial .ind operational results, future economic pet romance, and iteneral economic

conditions. pioposed new. ;midi', Is and stit ices, estimates or cost, ichimp to en\ 11,11111,111.,1 icmcdhilion and testoration,

expectations that claims. hint:Mon. en% nonmental costs, commitments, contilwent liabilities. labor t revt i , 1 1 1 0 11 ,r on

:r .rtreernents, or other matter ,: v.111 not ha.e a material ;irk LIN,: effect on our eott ..011,1,1ted leNtilk of operation.. Int.rno,11
comhboii. or liquidity anti ;iiit °the" slIlilihi expressions cork-mum mallets that ate not hi n tot Leal 1,lits

1 uitttrtlIkiiiu statements intl intonnation tellect the piod faith consideration 1) ,. markweimmt ti currently at

inhumation. and Inas . lie based on undeil\ in assumptions tielie‘.ed to be icasonahle nude] the clicuinstanies 1 lowe‘el. such

inhumation and assumptions (and. 	 su, 11 lot%var(1-lookinr, stateimmis lilt1 intOrmation) ale if may he subtect to

variables Fir unknown or unforeseeable et elltS 1. 1 1 CliCtuhIstiricet cuter \\inch inanagenwni has little or lio 1111111ellie ()I eontiol

1 he Risk Factois in Item IA of out :'.011S Annual Itepott on lint 1(1-K, filed I . eh tiai	 .'ntlo. could al fect oni luture tesults

ankl could cause those results iiother outkomes to d i tie i maie ti alk, r1/1 those eNplessed oi Ililihteti in the for\vaid-lookinp

statements, and this 'croft including this Item .. should he lead in conninction 	 ith these Risk 1 .iL tors. lo the e.xtent

euctinistances require or we deenl It tIthelV, I se necessary, v.(' %%Ill update 01 .1111Clid theseFisk fail01 	 .1 1	 lInl I 11-( ,) ii huh1

5-1.: Information itTardimp nett tisk factors or matemal chaintes to our tisk (actor, if lil y , is set lotth iii Item 1 A ol lilt Iiol

tills report I01 V, ald-lookilly, 	 Shotild !lot be read as .1 s!tiatantee of 'Mule pet formance 	 1 testilts„ind V, ill not

necessailly he acciiiate indications of the times that, 01 b \ winch, such pet loi mance oi iesults will be

http: \k\\% n .scc.gov	 edgar ddld I t/t1555 001	 c r, 250()()5(050 (1 I ( 	 5
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I	 i I I	 il (L41110,111,

cd For\vaid looking. information is subiect to iisks arid lancer tainties that could cause itiLLiI per Hrmance or results to
{Filler mate' iall horn those expressed in the statements.

1 or.vard looking statements speak oribv as or the daic the statement wits made W .C.' .1 \ ', Wile Lii 01)H n 111M11

ll ) ( 1 k114 ., InfOt1/1.111011 tO relied actual results, changes in assumptions or changes in other l'actors aFfecting lor%% aid-looking
intOrmation	 It \AT iii	 LiI i iI,Lte l i ne( I F Mi l le I 'M \VilId-Itleik1111: Start:MC[31S, 110 iiileeriie s.licluld be dial% ii that

addIrlt i lial Update ,. NN Ilh lesileet thereto or v ith respect to other lor\tard-lookiin! statements.

!tent 3. ()tiatitiialiNu and Q1111016\	 Disclusur('s	 bout Nl Arlo 1Zisk

I hell. nhVIll. 110 InalCI1.11	 11, IIIC ( ..)1.1.111[11.111NC LiLi l 1. , ) 111,S1Wit) ,..1 . 	)iSt111'..1.11CS A1 ) 01.11 N1.0,41 P.ISk piCN MUNI!, diSCICISCli

Mir 2 1 ) ( iN A111111.11 RLTO/L OH	 F:

Item .1. ( owl ob. and Pr ocedures

the talk' (.5i . the ieiitiiI covered by tILLS la.p( I FI. the Corporation carried out an evaluation. under the stiper%asion and v. ith
the participation or the Corporattoti's ii ill 	 ChILL. 111elUdirlr, tlLi. ClUp .i 1 1,111(M ' S Chid . 	.1(.1.()) :Mkt

I : \ el:1111\ e VICe 1 ' 11:S111CM	 1-1[M111:e and ('hidr mancial ( Hieci (,(101. of the elicen n-enc.ss or the design ,ind operation or the
Corporation's disclosure controls and procedures pussuant to Kell:Inge Act Rules I 3.1- 1 5 and I 5c1- 1 5 In designing and

altiating the disclosure controls anil procedures, management recognize.1 that ;my controls .trid l i k , CethlreS, Ito 11131.1e1 how

Well de.". W11C1.1 .11111 operated, can prox tile iiitI reasonable assurance ot achie% mg the desired control object' \ es. !lased upon
that e‘altration, the (H) .ind. the (I() concluded that, is or the end. or the period siSeleil by this report. the Corporation's
diselosiric coritiols and procedures were ClICk.al ii,e r0 pro n. ide reasonable assillanCe tlt,it 111f0I111,1I1011 required 1.0 he (AINCIt I Sed III

our P.Xelialltre Air Ser i i)IrS IS rei.VIdeti. pres,..-essekl, summarized and [(ported IA ithIn the time pellOdS specrlied by the SH". iitil

that such information is accumulated and communicated to management. iiit.hti,lltLc the (Th( ) and ("I (I , IS iii1tiiate, to
allov tiineh dekasions Fes:Art.1111g required disclostrie

Iii I,IIILL,itV 2illi 1P , the Corporation implemented SAP. a management Information system I he nesi 	 mipro% es our
business ellecto.encss ,ind internal l' ouliok by replacing, certain titian. ial s!.sicins 	 ith	 more ink:gime.' pro,.-ess
111.1r115!111g	 mu	 eetIlllIU! I 111:1i1L:lal 111fOrillal1 0 11	 this lillplerlIC111.111011 reSIIIIC,1 in changes to the Colpolotion's

internal control 1.0. CF ILnII1Lith lel-sorting I. as defined in IA...Flange Act Rules I 3a- I s ( I.sti-15(11). the ( . 1 . 0 and base
determined that there v ere nii change!, that inatelialbv arreeted the Corporation's internal control over rinark ial reporting
durinv the first quarter and currentl y believe that such changes Lire not reasonably likel y to materially afrect the Corporation's
internal control .1sei linonetal reporting

l'1 1 Z1 II. 0 1 1 1 I I( 1 \ 1 . 0101	 1 1()N

Item I. Legal Procecdrins

From tinic to tune, s.c ins' ins .11% t . 1.1	 ark' 11S4i. ill1011 bitt occur in connection stilt our business Vie
iounnely assess 0111 habIllIICS and	 W1111 these milLers based Upe(II the latest .-.1tailab1e information
.ind. si hen necessary, we seek input from atIVISCIIS \Olen I/IA.:111p these aSSCSSIIIC/ISS 1111 S''( • 1114.;

i.1.11k1 ieilmlthehtietits. 11/40 deSeIlhe helWik 111.11C:1,11 pending legal /Iwo:L....111'0's 'Holier than on:111111N routirK. litigation Incidental to
iutr hlINIIICSq, riniterial l i ticeeFittlts 1,110'0.11 to he Cealleillri laletl b y .i ...o‘erninental iniltiuties. odic( proceedings at ising under
federal, state, oi local en\ norimental Fr y. s and regulations ork hiding go\ ernmental pro, cedings in A. Is tip pomilial tines,
penalties, or Whet 1110110a1V Sark - 11011N	 CACC,,,	 SI00,000) aald su	 ittt1 reildilly, triittets that sie Illay dere! 111111e 10 be

3
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Iii 011111t111.11 \

As +At. repotted in our t,iiiarterly RCI1Olt iii 1 • 01111 10-Q i01 lie quii ICI elided 'WIC 10, .'.00S, the 1 .111ilad 11 n IS

111SCUSNI011`, \% 101 the t 'Hoed States .1ttornev tiir the I )istrict of Utah ;ind the I tali Attoi Tier (ieneral conceining the transfer ot

certain engineering signal huts to a recycle! m Salt I :Ike City in Septenther 	 nn	 he	 the I	 States Attorney,

theI tali Altotncy (iencial onleml that the 1(ailioad failctl tu phi\ ide rwtlemolition mail 'canon puisnatit t	 tie National

I missions St.tml-mtis tor I laiaitlotis ..111 Pollutants (NISI ,\}L51 pilot to IL-111'0.1in' those mails Itoin Own foundation', 	 lite

ICiihoaki Maintain', dial the pickictnohlion notilication lek11111C111t;111 ,. iii the NI SI	 l's (10 not apply to Mc leinii‘al 01 these

signal huts In Januai n 21111 14, the Itailioad and the go\ ertunent enieied into a consent 111:1. [CC 1.111,1C1 \1111,11 the 1(ailioad agreed.

without admitting, liability, it+ pay civil penalties in the amount of imi5t1.0itil to the	 I )epaliment ol I II\ lionmental Qualit!,

zind S511,001) to the 11 s .reasurv to resolve these claims \Almon:ilk., the Railroad agreed to remilmise the Hal l Anorne n„-

Cienerars Office S2S,202 Its investigative costs in the matter I in Nlart, It . 1, 211110, the t ntiieh States I )istr net Court lot the

I)istrict nut I 11;1.1 entered the Consent I )ecree

We ICk:CRCti IlOtliCS 110111 tine FP:\ alld stntC C111.11011111CIIS,11 ZIgClICICS alit:0115' 111.0 \SC ale or may be liable undci lederal

stale erk 'tomtit-m.11 tnvs tor remethanon costs at (atious sites thioughout the rutted States, including sites on the Su1i:1111nd

National Ii ii ities I 1st or state supeilund lists. We cannot predict the ultimate impact or these proceedings and suits because
ol the numbei at potentially responsible parties invoked, the degree ol contamination b\ umImintis v.astes, the scarcity and

quality of n tiluinciric data [elated to man y of the sites, and the speeulatke flaune u lemethation costs.

Mlle! 11:iiters

Nom.

Item 1 1. !tisk Factors

I he i e weie no material changes horn the iisk factors pie\ i ouslv d i sclose," i n ow	 .\iiniuul Repoit on Font) III-K

3 Ii
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-.1,-.365,1--,AM LSD -1,42nririV.......f...,..aca-vanrst-stran..rer.v.....6.w.cmwmarld0114,1/./1/r,11,1.,••-1.1,4111,1.,...-1 n 15 	 J1-11.1,-.....7/•Ar., so 	 Jr	 • t r -S, .1

ht . !!! 2. t m egi‘dered Sales of 'Atilt) . Securicies and 1	 . II l'imectik

Purchases (it 1 . :41110 Seeuriiie%	 1 he lllI\ ii LIN,: present\ ,,,,,unon stock leiunelrasi-. Mums ,. caell month 101 the

gum ter 01.2009:

Ian 1 thlough Jan 31
telt 1 tluouttlt Fel) 2X
!\ tat 1 thwq1) Ntar. .31 

lotal

(	 .V111111,0 HI .S11( II 4' 	 .\10711.el

	

IVertiyt'	 I 11111111.SE'il 11.4 	 (11	 Sh(ire% 111111 Ai at hi ill'

	

I" iCe Pala hthltel. $ A11111 , 1111 «'d l'Ion	 Partin:Ned (	 tin'

	

(Tram	 I'/an i,t l'?ograni 

	.14 . 15	 32,577,090
3',577,0q0

	

10500	 12,577,000
N A

Tahil
ShareA

l'arcluot .a  ply	
"s',,Sso
1 . 1. s •t ;

607

/cf/	 Iota( monl," ./..:ICI 1 , 10	 the tilla,lff 111.	 '311 (11,11.14 delitete,1 I ttte	 h. I PI	 erripiee 1 (I, r.11 )f, •

satisli c'Ite,,	 1,01 n 10,,i. opium I,	 e, 11 I r+tin.n: o!	 ferilwri 1144111 tin,/ pat .ithholding (,./ . 144altons 1,,

11 ,1 1111 	 n Itf	 Oltr, for,	 Ill ill le/lift hale lir to 41)	 ,11.1fr I Of oil/	 W111111 , 11 110.1.	 019),
leptur, hisses	 :1, .1 , r,1 IndrAelIll th,, ,,iigh whet lIs1115‘1,111 .. /11. ( ha ruar.ozorieni /1.); wie	 flit fetret I iv.

...:v (1101 I	 Oil 1/%11 1	 :0()4 OW' 1(,41111	 1 1)iff,i1./3111111101(:•-q	 repuf cha lc, fit rip 11 P 4/1,,i11110,1

11110:rgh

elf,11Se

.1 retention >11.1,e1

Cl' 	 .1/	 :1111V	 111(4,'
the ',fowl )! .in,!

'	 ;,111141i n t1

1) i hictid	 l estrictium,	 levoIN	 etedit faedit\ 	 includes a ciclu-to-net ‘V141111	 Ihit, undei ecriam

,.	 it-sitt,,.t, the pa n mem	 e,t ,,11	 tdend .; to out .1tatcholticis 1/te amount Ill !clamed eamtm. ;I% adahle tot

	

wa. Sli 6 lullion and S10 s 	 at N1arch 31, 2011(1an n II)ecenthci n 1, 20i015. tepeetieIv.

Hem .1. 1)ef:tult n t pun ',enjoy

None

Hem -1. Sulums%itin ul \latter% ill ;11 \ (Au	 11111(14:r,

None

10 . nt 5. ( 11114 . 1 IllIllimatim,

None
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1)esl

I lied %%lilt this !st:Iterricsit

lairo ot 1 hIIIlllS to 1 Red Ch.its!es for the (Ince NIontlis Hided Malt.	 2009 and •00S

;1(a)	 Certilications Pursuant to "(tile 13a-14(a), ol the 1 ..xcli.irwe Act, as Akloptet.I pursuant to
SeL tion 302 of the Sorb:rm.-A rxley Act of 2002 - James R

31(b)	 ccrillication,; PuiNki.111( to Rule 	 of the 1 • Nclianpe Act, as Adopted pursurnt
302 of the SAibancs-t r‘ley AeL (11 . 20te - Robert NI KnOrt, Jr.

Certilt,-;itions Pursuant to 18 1.1.!--; C. Scition 	 1, 5 1). as Adopted pursuant lo Sek11011 906 01 Iiic

Salbancs-()Xie\' Ael 142002 - James R. Yount( and l obei I NI K Elwin, Jr.

Ineorp, q atedb ,:„ . Reference

1 (a)	 ;PA s	 drnended, elteCtiVe September 25. 200S. are incorporated heiem
reference to 1 rhilut 1 2 to the Corporation's ( urren) Report on 1 nun S-K dated `.Septembet
30, 2008,

3(b)	 Re‘ isc n 1 Articles of Incorporation of UPC. as amende n 1 thiousW NLo. 1, 2008, ;tie incorporated
herein b n reference it I \ hihrt 3(a) It the COrPO lati O n .N QUM (eft.n Report Oil I tnt 1 0-( ,) 101

the	 elided Septellibel 10, 2008.

4(a)	 lonti of Debt Securit y (Note) is incorporated herein by reference to l• \lulu: 4 1 to the
( 011 , 01 , 1 ( 10 W. ( Intent Report oil Iorm s-K, d,ited 1 ebruory 20, 2)109.

4( ht	 form of 1)clu :.security (Note) is incorporated hem)) b y ielerence to 1 \ hibit • 2 to the
Corporation's ( urrent Report on form s-K. n lated 1 cbiu.u> 20. 2000
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