SECURI TI ES AND EXCHANGE COWM SSI ON
Washi ngton, D.C. 20549

FORM 8- K

Current Report Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): February 19,
2003

Uni on Paci fic Corporation
(Exact Nanme of Registrant as Specified in its Charter)

Ut ah 1- 6075 13- 2626465
(State or Ot her (Comm ssion (I. R S. Enpl oyer
Jurisdiction of File Number) I dentification No.)

| ncor poration)

1416 Dodge Street, Omaha, Nebraska 68179

(Address of Principal Executive Ofices) (Zi p Code)

Regi strant's tel ephone nunber, including area code: (402) 271-
5777

N A
(Former Nanme or Former Address, if Changed Since Last Report)




l[tem 5. O her Events.

On February 13, 2003, Union Pacific Corporation (the
“Conpany”) agreed to nmake a public offering of $250,000, 000
aggregate principal amount of its 3.875% Notes due 2009 (the
“Notes”), pursuant to an Underwiting Agreenment with Sal onon
Smth Barney 1Inc. and J.P. Mrgan Securities 1Inc. (the
“Underwiting Agreenent”), as representatives of Banc of Anmerica
Securities LLC, Banc One Capital Markets, Inc., BNP Paribas
Securities Corp. and Merrill Lynch, Pierce, Fenner & Smth
| ncorporated, the additional underwiters of the offering. The
sal e of the Notes has been registered under the Securities Act
of 1933, as anmended (the “Act”), by a Registration Statenent on
Form S-3 (Regi stration No. 333-88666) filed with the Securities
and Exchange Comm ssion (the “SEC’) by the Conpany, which was
declared effective by the SEC on July 19, 2002 (the
“Registration Statenment”). The form of the Underwiting
Agreenment was filed as an exhibit to the Registration Statenent,
and the Prospectus regarding the offering was filed with the SEC
on July 19, 2002 under Rule 424(b)(5) of the Act. A Prospectus
Suppl enent pertaining to the offering of the Notes was filed
with the SEC on February 18, 2003.

Attached to this report as Exhibit 5 is an opinion
regardi ng the issuance of the Notes on February 19, 2003, which
is being delivered in connection with the offering. The opinion
is delivered by Janmes J. Theisen, Jr., Senior Corporate Counsel
of the Conmpany, and supplenents the opinion delivered in
connection with the filing of, and included as an exhibit to,
t he Registration Statenent.

ltem 7. Fi nanci al Statenents and Exhi bits.

(¢) Exhi bi ts.

5 Opi nion and consent of Janes J. Theisen, Jr.,
Esquire, counsel to the Conpany.
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Pursuant to the requirements of the Securities Exchange Act of
1934, the registrant has duly caused this Report to be signed on
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Dat ed: February 19, 2003

UNI ON PACI FI C CORPORATI ON



By: /s/ James R. Young
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Exhi bi t Descri ption

5 Opi nion and consent of Janes J. Theisen, Jr.
Esquire, counsel to the Conpany.



Exhi bit 5

February 19, 2003

Uni on Pacific Corporation
1416 Dodge Street
Omaha, NE 68179

Re: Union Pacific Corporation $250, 000,000 3.875% Not es due
2009

Ladi es and Gentl enen:

| am Seni or Corporate Counsel of Union Pacific
Corporation, a Utah corporation (the “Conpany”), and have
advi sed the Conpany in connection with (i) the Registration
Statenment on Form S-3 (Registration No. 333-88666), as anmended
(the “Registration Statenent”) and (ii) the offering of
$250, 000, 000 aggregate princi pal anmount of the Conpany’s
3.875% Not es due 2009 (the “Notes”) under the Registration
Statenent, as described in the Prospectus, dated July 19, 2002
and included as part of the Registration Statenent (the
“Prospectus”), and the Prospectus Suppl enent, dated February
13, 2003 (the “Prospectus Supplenent”). The Notes are being
i ssued pursuant to the Indenture, dated as of April 1, 1999
(the “I'ndenture”), between the Conpany and JPMorgan Chase
Bank, formerly The Chase Manhattan Bank, as Trustee (the
“Trustee”). | amrendering this opinion in connection with the
referenced offering of the Notes.

|, or attorneys under ny supervision, have exam ned the
| ndenture and such other docunents and made such ot her
investigations as | have deened necessary or advisable for
pur poses of rendering this opinion. Except with respect to the
Conmpany, | have assumed the genui neness of all signatures and
t he |l egal capacity and authority of all individuals in
connection with nmy review of such docunents.

Based on the foregoing and assum ng that (i) the d oba
Security (as defined in the Prospectus Supplenment) is duly
aut henticated by the Trustee in accordance with the Indenture
and (ii) the Indenture has been duly qualified under the Trust
| ndenture Act of 1939, as anended, | am of the opinion that



the Notes constitute binding obligations of the Conpany

enf orceabl e in accordance with their terns, except as
enforceability may be Iimted by bankruptcy, insolvency,
reorgani zation or other laws relating to or affecting
creditors’ rights generally and subject to general principles
of equity.

| hereby consent to the filing of this opinion as an
exhibit to a Current Report on Form 8-K of the Conpany and to
any references to ne contained therein.

Very truly yours,

/'Sl JAMES J. THEI SEN, JR



