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PART I. FINANCIAL INFORMATION
Item 1. Consolidated Financial Statements

Consolidated Statements of Income (Unaudited)
Union Pacific Corporation and Subsidiary Companies

Millions, Except Per Share Amounts,
For the Three Months Ended June 30, 2005 2004
OPEIAtiNG TEVEINUE. c..eervveueuerirrereuertrteseseststeseseststesesesestesesesetssesesentsssesestaseseseneassssseneassnes $3,344 $3,029
Operating expenses:
Salaries, wages, and employee DENEfits .......ccceeueueuerereuereieieieieieieieieieeeeeeeeeeeeeee, 1,075 1,048
Equipment and Other TENTS......c.coivurueiriririeierieieeetee ettt eae ettt e st seeees 340 362
DePreciation ....cuiuiuiuiiiiiiiiiiciicc s 292 277
Fuel and UHIHHES .c.coveveveeririeeceiriecete ettt ese et se s eesaenes 597 435
Materials and SUPPLIES.....ccceurueueuertrteieeririeteererteteieeste ettt ettt e e enees 128 114
CASUALLY COSES evrvvrrrriereteieieietetetetetetetet ettt seet st tee st ea st sttt sa e e e e e e e e e asasaneneens 104 117
Purchased services and Other COSES.......couvuriirimirrneninirieeintreeeest ettt 340 317
Total Operating eXPenses .........cceeueeiiiiiiiiiiiiiieeeeeeee e sesese e s sesesesens 2,876 2,670
OPErating INCOIME .....cvviueiiiereiiietecttee ettt bbb e saens 468 359
Other INCOME ..ottt ettt ettt et et aene 29 8
INTETESE EXPEIISE....ccuveuiiiniiiriiireitrteteet ettt ss st be s bt a e sa e sb et sbe st enes (128) (130)
INCOME DEfOre INCOME TAXES.....cueieereuierieeeeeenteeeeeeteee ettt ettt ese et ee e eeees 369 237
ITICOIIIE TAXES.c.uverteererrerieesieeteseestestesteesteetesseesessaesseessasseessaessesseessasssessaessesssessesnsesssenses (136) (79)
INEL ITICOIMIE ..nteintteacet ettt ettt et b et b et sttt et b e st st b e st et e bese e st beneatens $ 233 $ 158
Share and Per Share
Earnings per share - DASIC.....covvvrererererererenenenenereneeneeeeseeeeeeseseseeseeseeeseeeesesseaeans $ 0.89 $ 0.61
Earnings per share - diluted ........cococceuemviiieinininicnicccncceerenceesenseeenenens $ 0.88 $ 0.60
Weighted average number of shares - Basic .....c.cocoeeeeeeeeeeeeeeeeeeeeeeenerenenens 262.8 258.9
Weighted average number of shares - diluted.........ccccceuvuveciinivccinnnicnccerienen, 265.6 261.6
Dividends declared.........c.coeeueueeririeieinininiecsereetcet ettt ettt $ 0.30 $ 0.30

The accompanying notes are an integral part of these Consolidated Financial Statements.




Consolidated Statements of Income (Unaudited)
Union Pacific Corporation and Subsidiary Companies

Millions, Except Per Share Amounts,
For the Six Months Ended June 30, 2005 2004
OPEIAtiNG TEVEIUE. c..eeveveueuerirrereuetrtereseststeseseststeseseestesesesetssesesentsssesestaseseseneassssseneasasns $6,496 $5,922
Operating expenses:
Salaries, wages, and employee Benefits ...........cocceveuvireeernirinicreniniceeeceeeeenenns 2,174 2,059
Equipment and Other TENTS. ......cocvurueeriririeeenieieesertee ettt ettt et seeees 693 689
DePreciation ....cueviuiuiiiiiiiiiiciic s 581 551
FUEL AN ULITIES ..ttt et ese e et e esneeaeeneeesnesnsenneennenns 1,136 824
Materials and SUPPLIES.....ccceurueueertrteieererieteerertei ettt ettt ettt et s e enees 263 237
CASUALLY COSES evrvvrrrreiereieieieteietetetetet ettt se et e st se st sa sttt st esasa e e e e e e saanasasenesens 199 265
Purchased services and Other COStS......ouiviiniiiniiniiiieeceee ettt 669 624
Total OPErating EXPEIISES «...cueuerurvereerirrereereriereretrtereresesteseseetesesesestsseseseatsssesensasssesencns 5,715 5,249
OPErating INCOIME .....covviueiirieiiiiteiectnie ettt ss et s b ssnens 781 673
(@103 g 8 el e s s T=J 49 36
INTETESE EXPEIISE ...eeuviuiiiniiiireiireirretetet ettt s et b et st s e bbbt enes (260) (265)
INCOME DEfOre INCOIME TAXES...c.ueevieeeitieeeieeeeteceeeteete ettt et essresaeestesseesreeneesanennes 570 444
ITICOIIIE TAXES.c.uverteererrerieesieeteseestestesteesteetesseesessaesseessasseessaessesseessasssessaessesssessesnsesssenses (209) (121)
DAL= 8 Yol o s =R $ 361 $ 323
Share and Per Share
Earnings per share - DASIC.....covverererererererenererinenenereneeeeseeeeeseseseseeseeseeseseseeeeeseaeans $ 1.38 $ 1.25
Earnings per share - diluted ........coocceuemriiicinininicniicccnccccreceeneneeenenes $ 1.36 $ 1.23
Weighted average number of shares - Basic .....c.cocoeeeeeeeeeeeeeeeeeeeeeeenerenenens 262.1 258.8
Weighted average number of shares - diluted........cccovuveririrerinininirininennnenenenereneresenenn. 265.0 262.1
Dividends declared.......oeoouiieeieeiieeieeeceeceeeeeeeeee ettt sae e $ 0.60 $ 0.60

The accompanying notes are an integral part of these Consolidated Financial Statements.



Consolidated Statements of Financial Position (Unaudited)
Union Pacific Corporation and Subsidiary Companies

June 30, December 31,
Millions of Dollars 2005 2004
Assets
Current assets:
Cash and temporary iNVEStIMENTS .....cevevevrererererereresereseseseresesesesesesesesesesesesesesesesesesees $ 164 $ 977
ACCOUNTS TECEIVADLE, T1T.uuveeeeieeeeeeeeeeeeeteeeeeeeeeeeseeeeteesseeseessaeeessessssessssessseesssessnnes 686 538
Materials and SUPPLES......cccccuevririereiiiiccccee e 348 309
Current deferred INCOIME TAXES .....cuvevveeviereerriereereereerresteereeseenseesseeseesseessesseesseessonses 495 288
OTher CUTITEINT ASSELS ..oevvievrerieerierreereereesreereesreeseeeseeseesseeseesseessesseesseessesseesssessesseenseeses 168 178
TOLAL CUTTENE @SSELS 1evveereeeereeereeeeeeeeeeeeeeeesseessseeesessstessseesssesssesssessssesssessssessssessssessseenn 1,861 2,290
Investments:
Investments in and advances to affiliated companies ........c.coceoeeererereeneneresererennnne. 764 742
Other INVESTIMEIITS ....veeuviveeerieeeeeeeeteceeeteereesreeseeeeessesseeeeeseenseeseessenseersesssensesrsesseonnes 22 25
TOtal INVESTINIEIITS 1.vveeeeieeeteceteceectee ettt e e et e sre e teesaesaeesbeensesreesbeensesnnessesnnsenes 786 767
Properties:
G T Ve T 32,938 31,948
EQUIPIMENT ..ottt ettt a et eaea 7,712 7,733
[ 11 TS O 208 226
B 721 (T X SRR 40,858 39,907
Accumulated depreciation.......c.ceceeeererereueeeeeeeeeeeeeeseeeeeee e seens (9,312) (8,893)
Nt PIOPETTIES. c.vuvenrenereerreiereteieteerteeeretereste ettt ettt a et s et s e se e sessesesseneene 31,546 31,014
(@103 LY=L J RO 916 518
TOtAL @SSES.c.uviiuriirriereerierreereereereeteeereeeeeseeeseeaeeseeeseenseereeeseenseersesseenseerseeseenseensesseennsenes $35,109 $34,589
Liabilities and Common Shareholders’ Equity
Current liabilities:
ACCOUNES PAYADIE. ... e e $ 690 $ 590
Accrued wages and VACAION .....c.coueurueucrirerueuerintrieetnereeneenteeeseseseseeseeseseeseseesesseenens 400 384
ACCrued CASUALLY COSTS...ummimmimimimiriniieieeeeeieneeneeneneesee e e se e senene 506 419
INCOME AN OtHET TAXES ...viiuvieiiteeeeeeeeteeeee ettt sae et st b saesneesees 225 208
Dividends and INEEIEST .....cuicuicriiriirierieriericricrecrecre e eresrestesrestesressessesesessessessesensensenes 251 256
Debt due Within ONE YEar.....c.ccvueueuereririereerinieeeetrteteetrereeeerese et sesseseseeee 139 150
Equipment rents payable ... eenes 139 130
Other current HabilitIes......cecvuiveivuieeiiiciecteste ettt ettt e b e sseesae et e sneennes 435 379
Total CUITENT HHADIIEIES . ...veeveeereeeeeeeeeeceteereet ettt eere st e aesasesaeessesssesaeessesssesseensesnns 2,785 2,516
Debt due after 011€ YEAT ...c.c.eueveuerererererererereierererereierererererenerererereneneneseseresesesenesesesenenenens 7,565 7,981
Deferred INCOIME TAXES ....vicveevieeeereerieeeereereereereesteereesresteeseessesseeseessesseensesssenseenseenes 9,521 9,180
ACCTURA CASUALLY COSTS...ummrmimiminimiminiieneeceeeeeeeeee e e se e e e e esesens 860 884
Retiree benefits obligation 889 893
Other long-term liabilities 504 480
Commitments and contingencies (Note 8)
TOtAl LHADIIITIES .vvviveeeeeceeecteeteceeete ettt et ettt ere s e beeaneere e teenseerneseenneenns 22,124 21,934
Common shareholders’ equity:
Common shares, $2.50 par value; 500,000,000 shares authorized;

275,800,361 and 275,694,761 shares issued, respectively .........ccoceeererererererenenes 689 6389
Paid-IN-SUIPIUS.c.cotrtereuiirieteeertetee ettt ettt e e e 3,899 3,917
Retained @arnings ......cceeeeeevereueueuerererererererererererererererenesereseseresesesesesesesesesesesesesesesenens 9,427 9,222
TTEASUIY SEOCK ..ttt ettt ene (794) (936)
Accumulated other comprehensive 10SS ........oeeerrirueenniniecnnineeerneeeeeeeeens (236) (237)

Total common shareholders’ €QUILY .......coceeverererererererererenerenererererereereesese e seeenene 12,985 12,655
Total liabilities and common shareholders’ equity ........c.cocoeverereeececnencnencceeecnene $35,109 $34,589

The accompanying notes are an integral part of these Consolidated Financial Statements.
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Consolidated Statements of Cash Flows (Unaudited)
Union Pacific Corporation and Subsidiary Companies

Millions of Dollars,
For the Six Months Ended June 30, 2005 2004
Operating Activities
INEL ITICOIIIE .vveureuerenereeteretetesteseeteaesestesessesesseseeseseesessesessesessasesseseesensesersenessensssensesesesersesensenens $ 361 $ 323
Adjustments to reconcile net income to net cash provided by operating activities:
DEPTECIALION ..ttt ettt ettt e et et a et be e se e a et s et sn e e neaenes 581 551
DeferTed INCOME tAXES...euervererreerreerreerseeeretresteressesessesessesessesessasessessssessesessesessesessesessesessseses 155 248
Cash paid to fund Pension Plam.......c.cecceeieieuerinirieeenireeereeee sttt ettt s - (50)
[ 10 =3 00 o T TSR (63) 26
Changes in current assets and current liabilities, Net .......ccocovrerernnenernneencrrneeenenenes 103 (148)
Cash provided by Operating activities ........coceeeueueueemereerereemememeeeerererereererereseresereseresesesenens 1,137 950
Investing Activities
CaPital INVESTIMEIES . ...vevvevereteuetetetetetetetetetetetetetetetete bt s betetetetebetetetebetetetebesetetetesetesssesesesesesesens (1,078) (857)
Proceeds frOm @SSEt SALES .....cuvirreirrererreririerieereeesieestetsteseeeesteessesesseessesessessesessesessesessenessenens 87 41
Other INVesting ACIVITIES, NET ....veveveveveueuriririririririrerertreresesese st seseseseseseseseseseseseseseeseseasens (475) (95)
Cash used in INVESNG ACHVITIES ...c.cevrvererereririeieerireeieertreeeesesteteseestsee st ese et seseseeesesenenes (1,466) (911)
Financing Activities
DiIvIAends Paid....ccceueueuerereeueueiririeieenesieiee sttt ettt ettt ettt ettt es (156) (155)
DEDE FEPAIA c..eeeeenenenineneeieeneneeereesesesees ettt ettt ettt et ettt ettt ettt e ettt (639) (394)
Cash received from exercise Of StOCK OPHONS ....cccvurueueeririeueeriririecerereeeenereeesese e 117 49
Other fiINancings ACtIVILIES, NET c.cvveuerirerueuereririereeineeeereertreeseetseesesetsessesesesesesseseesesseseseessenes 194 591
Cash (used in) provided by fiInancing activities.........coeeeeeerereeerererererereererereeneeeeneneneenenens (484) 91
Net change in cash and temporary iNVEStMENTS........ceueveueeererueerererreereneneeerenenreneseseeseneseseesenens (813) 130
Cash and temporary investments at beginning of period.........c.cccoeeeeeeereeeenerenencreccneenene 977 527
Cash and temporary investments at end of Period.......c.coeeeeererrecrernnerenenneeeseneeeeneeeenen $ le4 $ 657
Changes in Current Assets and Current Liabilities, Net
ACCOUNTS TECEIVADLE, NET..uiveiiiieeicieieiiceecteceecee ettt et et ereeteeteeseeeseenseesseeseesseessenseenseesneseens $(148) $ (64)
Materials and SUPPLES.....covvererireriririririririrtrrererertstse sttt sttt sttt sttt sttt sttt e e seseseseeene (39) (23)
OTNET CUITEIIT @SSETS...vievvenrierriereetiereeetrereesreeseesseessesseesseessesseesseessesseesseessonseessesssonseessesseonsesnseennes 10 (145)
Accounts, wages, and vacation payable..........ccevvrrrrrinnininn e 116 81
Other current HaDIlItIes ... .cceieueirieieieeeeteeste et ve st et este et e b e e b se s e e se e sennens 164 3
0 71 OO $ 103 $ (148)
Supplemental cash flow information:
Non-cash capital lease fInancings.........ococeeeererererererereneeeeeneeereeeeeeeseresesesesesesesesesenenesens $ - $ -
Cash (paid) received during the period for:
N S) ) PO RUORR $(262) $ (264)
) FaTa0) 08 T ¥ D (N 4 U< SRR 1 56

The accompanying notes are an integral part of these Consolidated Financial Statements.




Consolidated Statement of Changes in Common Shareholders’ Equity (Unaudited)
Union Pacific Corporation and Subsidiary Companies

Accumulated Other
Comprehensive Income/(Loss)
Minimum  Foreign
Pension  Currency
Millions of Dollars Common  Treasury| Common Paid-in- Retained Treasury Liability Trans. Derivative
Thousands of Shares Shares Shares Shares  Surplus Earnings  Stock Adj. Adj. Adj. Total
Balance at January 1, 2005 ..............oceven| 275,695  (15,175)|  $689  $3.917 $9,222  $(936)  $(212) $(18) $(7) $12,655
Comprehensive income/(loss):
Net income R R 361 - - - - 361
Other comp. income/(loss) [a] ............ - - - - (2) 2 1 1
Total comprehensive income/(loss) .... - - 361 - 2) 2 1 362
Conversion, exercises of stock options,
forfeitures, and other......................] 105 2,511 - (18) - 142 - - - 124
Dividends declared ($0.60 per share)..... - - - - (156) - - - - (156)
Balance at June 30, 2005.......cccocevereeenne 275,800 (12,664) $689  $3,899  $9,427 $(794) $(214) $(16) $(6) $12,985

[a] Net of tax of $1.

The accompanying notes are an integral part of these Consolidated Financial Statements.




UNION PACIFIC CORPORATION AND SUBSIDIARY COMPANIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

For purposes of this report, unless the context otherwise requires, all references herein to the “Corporation”, “UPC”,
“we”, “us”, and “our” mean Union Pacific Corporation and its subsidiaries, including Union Pacific Railroad
Company, which will be separately referred to herein as “UPRR” or the “Railroad”.

1. Responsibilities for Financial Statements — Our Consolidated Financial Statements are unaudited and reflect
all adjustments (consisting only of normal and recurring adjustments) that are, in the opinion of management,
necessary for a fair presentation of the financial position and operating results for the interim periods presented.
Our Consolidated Statement of Financial Position at December 31, 2004 is derived from audited financial
statements. This quarterly report on Form 10-Q should be read in conjunction with our Consolidated Financial
Statements and notes thereto contained in our 2004 annual report on Form 10-K. The results of operations for the
three and six months ended June 30, 2005 are not necessarily indicative of the results for the entire year ending
December 31, 2005. Certain prior year amounts have been reclassified to conform to the 2005 financial statement
presentation.

2. Stock-Based Compensation — We have several stock-based employee compensation plans, which are
described in note 7 to our Consolidated Financial Statements, Item 8, in our 2004 annual report on Form 10-K. We
account for those plans under the recognition and measurement principles of Accounting Principles Board Opinion
No. 25, Accounting for Stock Issued to Employees, and related Interpretations. No stock-based employee
compensation expense related to stock option grants is reflected in net income as all options granted under those
plans had a grant price equal to the market value of our common stock on the date of grant. Stock-based
compensation expense related to retention shares, stock units, and other incentive plans is reflected in net income.
The following table illustrates the effect on net income and earnings per share if we had applied the fair value
recognition provisions of Financial Accounting Standards Board (FASB) Statement No. 123, Accounting for Stock-
Based Compensation, to stock-based employee compensation. See note 10 to the Consolidated Financial Statements
for discussion of FASB Statement No. 123(R). See note 7 to the Consolidated Financial Statements for a
reconciliation between basic and diluted earnings per share.

Three Months Ended  Six Months Ended
June 30, June 30,
Millions of Dollars, Except Per Share Amounts 2005 2004 2005 2004
Net inCome, as rEPOTLEd ...cvveuerereruereririrrereenineereerteeeseereneeseseseeeseseseeesenenes $233 $158 $ 361 $323
Stock-based employee compensation expense included in reported net
INCOME, NEL OF TAX .cururveuiirirteieerieteeeertre ettt seese e enens 3 3 8 6
Total stock-based employee compensation expense determined under
fair value-based method for all awards, net of tax [a]......ccceevverveeneenns (7) (9) (29) (17)
Pro forma Net iNCOME.......cueeerurieueerinereeertrereeneeneeeeseeseseeseseeeseeseenessesenenens $229 $152 $ 340 $312
EPS — basic, as rePOTted......cocvuruemeerinerueneninerieieenenenieeeneseeeeeseesesesesessenenens $0.89 $0.61 $1.38 $1.25
EPS - basic, pro forma............. $0.87 $0.59 $1.30 $1.21
EPS — diluted, as reported $0.88 $0.60 $1.36 $1.23
EPS — diluted, pro forma .........ccccoveueenennneennneccrineeeseneseeeeseneeeeens $0.86 $0.58 $1.28 $1.19

[a] Stock options for executives granted in 2002 and 2003 included a reload feature. This reload feature allows executives to exercise their options using
shares of Union Pacific Corporation common stock that they already own and obtain a new grant of options in the amount of the shares used for
exercise plus any shares withheld for tax purposes. The reload feature of these option grants may only be exercised if the price of our common stock
increases at least 20% from the price at the time of the reload grant. During the three and six months ended June 30, 2005, reload option grants
represented $0.3 million and $12 million of the pro forma expense noted above, respectively. There were no reload option grants during 2004. Stock
options exercised after the effective date of FAS 123(R) will not be eligible for the reload feature.



The fair value of each option grant was estimated on the date of grant using the Black-Scholes option-pricing
model, with the following weighted-average assumptions for options granted during the first three and six months
of 2005 and 2004:

2004
Risk-free interest rates . 3.3%
Dividend yield.......cccoceeuenennne. . 1.7%
Expected lives (years) ............. . 5.6
VOLatIIILY oottt ettt ettt sttt bbb 25.9%

The weighted-average fair value of options granted was $14.11 and $14.37 for the three months ended June 30,
2005 and 2004, respectively, and $12.30 and $16.38 for the six months ended June 30, 2005 and 2004, respectively.

3. Operations and Segmentation — The Railroad, along with its subsidiaries and rail affiliates, is our one
reportable business segment.

4. Financial Instruments

Strategy and Risk — We use derivative financial instruments in limited instances for other than trading purposes to
manage risk related to changes in fuel prices and to achieve our interest rate objectives. We are not a party to
leveraged derivatives and, by policy, do not use derivative financial instruments for speculative purposes. Financial
instruments qualifying for hedge accounting must maintain a specified level of effectiveness between the hedging
instrument and the item being hedged, both at inception and throughout the hedged period. We formally document
the nature and relationships between the hedging instruments and hedged items, as well as our risk-management
objectives, strategies for undertaking the various hedge transactions, and method of assessing hedge effectiveness.
We may use swaps, collars, futures, and/or forward contracts to mitigate the downside risk of adverse price
movements and to hedge the exposure to variable cash flows. The use of these instruments also limits future benefits
from favorable movements. The purpose of these programs is to protect our operating margins and overall
profitability from adverse fuel price changes or interest rate fluctuations.

Market and Credit Risk — We address market risk related to derivative financial instruments by selecting
instruments with value fluctuations that highly correlate with the underlying hedged item. Credit risk related to
derivative financial instruments, which is minimal, is managed by requiring high credit standards for counterparties
and periodic settlements. At June 30, 2005, we have not been required to provide collateral, nor have we received
collateral, relating to our hedging activities.

Determination of Fair Value — The fair values of our derivative financial instrument positions at June 30, 2005 and
December 31, 2004 were determined based upon current fair values as quoted by recognized dealers or developed
based upon the present value of expected future cash flows discounted at the applicable U.S. Treasury rate, London
Interbank Offered Rates (LIBOR), or swap spread.

Interest Rate Fair Value Hedges — We manage our overall exposure to fluctuations in interest rates by adjusting
the proportion of fixed and floating rate debt instruments within our debt portfolio over a given period. The mix of
fixed and floating rate debt is largely managed through the issuance of targeted amounts of each as debt matures or
as incremental borrowings are required. Derivatives are used as one of the tools to obtain the targeted mix. In
addition, we also obtain flexibility in managing interest costs and the interest rate mix within our debt portfolio by
evaluating the issuance and management of outstanding callable fixed-rate debt securities.

Swaps allow us to convert debt from fixed rates to variable rates and thereby hedge the risk of changes in the
debt’s fair value attributable to the changes in the benchmark interest rate (LIBOR). The swaps have been accounted
for using the short-cut method as allowed by FASB Statement No. 133, Accounting for Derivative Instruments and
Hedging Activities; therefore, no ineffectiveness has been recorded within our Consolidated Financial Statements.



The following is a summary of our interest rate derivatives qualifying as fair value hedges:

Millions of Dollars, June 30, Dec. 31,
Except Percentages 2005 2004
Interest rate fair value hedging:
Amount of debt Nedged ......c.cvveiiiiiiiieeeeeeeeeeeeee e $750 $750
Percentage of total debt pOrtfolio........cocoeerererienininininiiieeeeee e 10% 9%
Gross fair value asset POSItION.........cecueurvrececriiriicreriece e sssesesesnas $ 5 $ 8
Gross fair value (liability) POSItION.....cccovverercrererereereeeeeeeeeeeee e eseenene $ (6) $ 4

Interest Rate Cash Flow Hedges — Changes in the fair value of cash flow hedges are reported in accumulated other
comprehensive income until earnings are affected by the hedged item.

In 2004, we entered into treasury lock transactions that are accounted for as cash flow hedges. These treasury
lock transactions resulted in a payment of $11 million that is being amortized on a straight-line basis over 10 years,
ending September 30, 2014. The unamortized portion of the payment is recorded as a $6 million after-tax reduction
to common shareholders’ equity as part of accumulated other comprehensive loss at June 30, 2005. As of June 30,
2005 and December 31, 2004, we had no interest rate cash flow hedges outstanding.

Fuel Hedges — Fuel costs are a significant portion of our total operating expenses. In 2005 and 2004, our primary
means of mitigating the impact of adverse fuel price changes has been our fuel surcharge program. However, we
may use swaps, collars, futures, and/or forward contracts to further mitigate the impact of adverse fuel price changes.
We hedged 120 million gallons of fuel during 2004 using collars with average cap, floor, and ceiling prices of $0.74,
$0.64, and $0.86 per gallon, respectively. We did not have any fuel hedges in place during the first six months of
2005, and at June 30, 2005 and December 31, 2004 there were no fuel hedges outstanding.

Earnings Impact — Our use of derivative financial instruments had the following impact on pre-tax income:

Three Months Ended  Six Months Ended

June 30, June 30,

Millions of Dollars 2005 2004 2005 2004
Decrease in interest expense from interest rate hedging........cccccccceeeenneee. $2 $7 $5 $14
Decrease in fuel expense from fuel hedging...........cocccevveveecrrnninccrnunenes - 3 - 7
Increase in Pre-tax INCOME. ...coceurueueerereerererenerrereererseneesesseseneseseeseneessesenes $2 $10 $5 $21

Sale of Receivables — The Railroad transfers most of its accounts receivable to Union Pacific Receivables, Inc.
(UPRI), a bankruptcy-remote subsidiary, as part of a sale of receivables facility. UPRI sells, without recourse, an
undivided interest in such accounts receivable to investors. The total capacity to sell undivided interests to investors
under the facility was $600 million at June 30, 2005. The value of the outstanding undivided interest held by
investors under the facility was $600 million and $590 million at June 30, 2005 and December 31, 2004, respectively.
The value of the outstanding undivided interest held by investors is not included in our Consolidated Financial
Statements. The value of the undivided interest held by investors was supported by $1,151 million and $1,089
million of accounts receivable held by UPRI at June 30, 2005 and December 31, 2004, respectively. At June 30, 2005
and December 31, 2004, the value of the interest retained by UPRI was $551 million and $499 million, respectively.
This retained interest is included in accounts receivable in our Consolidated Financial Statements. The interest sold
to investors is sold at carrying value, which approximates fair value, and there is no gain or loss recognized from the
transaction.

The value of the outstanding undivided interest held by investors could fluctuate based upon the availability of
eligible receivables and is directly affected by changing business volumes and credit risks, including default and
dilution. If default or dilution percentages were to increase one percentage point, the amount of eligible receivables
would decrease by $6 million. Should our credit rating fall below investment grade, the value of the outstanding
undivided interest held by investors would be reduced, and, in certain cases, the investors would have the right to
discontinue the facility.

The Railroad has been designated to service the sold receivables; however, no servicing asset or liability has been
recognized as the servicing fees adequately compensate the Railroad for its responsibilities. The Railroad collected
approximately $6 billion during each of the six month periods ended June 30, 2005 and 2004, and UPRI used such
proceeds to purchase new receivables under the facility.
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The costs of the sale of receivables program are included in other income and were $6 million and $2 million for
the three months ended June 30, 2005 and 2004, and $10 million and $4 million for the six months ended June 30,
2005 and 2004, respectively. The costs include interest, program fees paid to banks, commercial paper issuance
costs, and fees for unused commitment availability.

The investors have no recourse to the Railroad’s other assets except for customary warranty and indemnity
claims. Creditors of the Railroad have no recourse to the assets of UPRI.

On August 4, 2005, we extended our sale of receivables program for approximately one month as we continue
the process of renewing the program for an additional 364-day period.

5. Debt

Credit Facilities — On June 30, 2005, we had $2 billion in revolving credit facilities available, including $1 billion
under a 5-year facility expiring in March 2009 and $1 billion under a 5-year facility expiring in March 2010
(collectively, the "facilities"). The facilities are designated for general corporate purposes and support the issuance of
commercial paper. Neither of the facilities were drawn as of June 30, 2005. The 5-year facility expiring in March
2010 replaced a $1 billion 364-day revolving credit facility that expired in March 2005, while the 5-year facility
expiring in March 2009 was put in place in 2004 to replace a 5-year revolving credit facility that was due to expire in
March 2005. Commitment fees and interest rates payable under the facilities are similar to fees and rates available to
comparably rated investment-grade borrowers. These facilities allow for borrowings at floating (LIBOR-based) rates,
plus a spread, depending upon our senior unsecured debt ratings. The facilities do not include any other financial
restrictions, credit rating triggers (other than rating-dependent pricing) or any other provision that could require the
posting of collateral. The facilities require the maintenance of a minimum net worth and a debt to net worth
coverage ratio. At June 30, 2005, we were in compliance with these covenants.

In addition to the revolving credit facilities discussed above, we also had a $75 million uncommitted line of
credit that was unused at June 30, 2005. The uncommitted line was put into place in May 2005 and expires in May
2006. We attained another $75 million uncommitted line of credit in July 2005, which will expire in July 2006.

To the extent we have long-term credit facilities available, we have reclassified certain short-term debt to a long-
term basis. At June 30, 2005 and December 31, 2004, approximately $480 million and $440 million of short-term
borrowings that we intend to refinance were reclassified as long-term debt, respectively. This reclassification reflects
our ability and intent to refinance these short-term borrowings and current maturities of long-term debt on a long-
term basis through the issuance of commercial paper or new long-term financings, or by using a currently available
long-term credit facility if alternative financing is not available.

Dividend Restrictions — We are subject to certain restrictions related to the payment of cash dividends to our
shareholders. The amount of retained earnings available for dividends was $5.5 billion and $5.2 billion at June 30,
2005 and December 31, 2004, respectively. We do not expect that these restrictions will have a material adverse
effect on our consolidated financial condition, results of operations, or liquidity.

Shelf Registration Statement — Under a current shelf registration statement, we may issue, from time to time, any
combination of debt securities, preferred stock, common stock, or warrants for debt securities or preferred stock in
one or more offerings. At June 30, 2005, we had $500 million remaining for issuance under the current shelf
registration statement. We have no immediate plans to issue equity securities; however, we will continue to explore
opportunities to replace existing debt or access capital through issuances of debt securities under this shelf
registration.

Debt Redemption — On May 1, 2005, we redeemed approximately $113 million of 8.35% debentures with a
maturity date of May 1, 2025. The redemption resulted in an early extinguishment charge of approximately $4
million in the second quarter of 2005.

6. Retirement Plans

Pension and Other Postretirement Benefits

Pension Plans — We provide defined benefit retirement income to eligible non-union employees through qualified
and non-qualified (supplemental) pension plans. Qualified and non-qualified pension benefits are based on years of

service and the highest compensation during the latest years of employment, with specific reductions made for early
retirements.
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Other Postretirement Benefits (OPEB) — We provide defined contribution medical and life insurance benefits for
eligible retirees. These benefits are funded as medical claims and life insurance premiums are paid.

Expense

Both pension and OPEB expense are determined based upon the annual service cost of benefits (the actuarial cost of
benefits earned during a period) and the interest cost on those liabilities, less the expected return on plan assets.
With respect to the value of pension plan assets, the expected long-term rate of return on plan assets is applied to a
calculated value of plan assets that recognizes changes in fair value over a five-year period. This practice is intended
to reduce year-to-year volatility in pension expense, but it can have the effect of delaying the recognition of
differences between actual returns on assets and expected returns based on long-term rate of return assumptions.
Differences in actual experience in relation to assumptions are not recognized immediately, but are deferred and, if
necessary, amortized as pension or OPEB expense.

The components of our net periodic pension costs were as follows:

Pension
Three Months Ended Six Months Ended
June 30, June 30,
Millions of Dollars 2005 2004 2005 2004
SEIVICE COSuriruriinrriiiriiiriierreeeeesseeeseesseessreessseeseessseessseesssessseesssessssesnns $ 8 $ 7 $ 17 $ 15
INtETEST COSE.nnnnttriiiiiiiiiiteee et eee e e e e e e eessnraeeeeeeennnn, 30 29 59 58
Expected return on plan assets .........c.ccoeeeeverererererererererererenenereenenene, (33) (35) (67) (69)
Amortization of:
Transition Obligation.......ccceuvueuercririrreeririnrecenerreesereeeeeeeeeeseeeeen, - - - (1)
PriOT SEIVICE COStuuuuriiiiiuriiiiireiiiitieeciireeeesirreeesreecessreeesseeeesssseeesneees, 2 2 4 4
ACtUATIALLOSS ...vveeveeereteereeeecteeteeeeee ettt reer e esae v ennen, 2 1 5 2
Total net periodic benefit COSt......ouvuimmreriernirinecerririceeeceenen, $ 9 $ 4 $ 18 $ 9
The components of our net periodic OPEB costs were as follows:
OPEB
Three Months Ended Six Months Ended
June 30, June 30,
Millions of Dollars 2005 2004 2005 2004
SEIVICE COST vuvrinrinrirrinrirrireereeteeeseeseeseesseseessessessessessessessessessessessessesseseene, $ 2 $ 2 $ 3 $ 4
INEEIEST COSE wuvvrriiiiiiiiiitieee ettt e eeeearrr e e e e e e e e ssaraeeeeeeesnnnsnees 6 8 13 17
Amortization of:
Prior service COst (CTdit) ..cevinirerieriesesrenresesesresesessesresessessessenns (6) (4) (12) (9)
ACtUATIAl 10SS...ueeuieiieeieieeeeecececeece e, 3 4 6 8
Total net periodic benefit COSt........coeememeereeereeeeeeeeeeeeeeenene, $ 5 $ 10 $ 10 $ 20

Cash Contributions

We currently do not have minimum funding requirements as set forth in employee benefit and tax laws. We
voluntarily contributed $50 million to our pension plans during the first quarter of 2004.
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7. Earnings Per Share — The following table provides a reconciliation between basic and diluted earnings per
share:

Three Months Ended Six Months Ended
June 30, June 30,
Millions, Except Per Share Amounts 2005 2004 2005 2004
Net income available to common shareholders ..........ccceveevevvevvevenennn. $233 $158 $ 361 $ 323
Weighted average number of shares outstanding:
BaSIC..uutiiittieeieieteeete ettt ettt e et e e e et e e st e e sr e e baeebeeesaeenaeeaneas 262.8 258.9 262.1 258.8
Dilutive effect of StOCK OPHONS ....veueererveeriririeeerreeeerereeeeseeeeaene 1.2 0.8 1.2 14
Dilutive effect of retention shares, stock units,
and 1estricted STOCK....uiiuiiiiieeieeecteceeeeeeee e 1.6 1.9 1.7 1.9
DiIULEA ...ttt ea e et e eae e ereennes 265.6 261.6 265.0 262.1
Earnings per share — basiC.......ccoeeeeereeeeeeeeeeeceeeeeeeeeeneenene $0.89 $0.61 $1.38 $1.25
Earnings per share — diluted ..o $0.88 $0.60 $1.36 $1.23

Common stock options totaling 1.4 million shares and 2.5 million shares for the three and six months ended
June 30, 2005, respectively, and 4.5 million and 3.4 million shares for the three and six months ended June 30, 2004,
respectively, were excluded from the computation of diluted earnings per share because the exercise prices of these
options exceeded the average market price of our common stock for the respective periods, and the effect of their
inclusion would be antidilutive.

8. Commitments and Contingencies

Unasserted Claims — Various claims and lawsuits are pending against us and certain of our subsidiaries. It is not
possible at this time for us to determine fully the effect of all unasserted claims on our consolidated financial
condition, results of operations, or liquidity; however, to the extent possible, where unasserted claims can be
estimated and where such claims are considered probable, we have recorded a liability. We do not expect that any
known lawsuits, claims, environmental costs, commitments, contingent liabilities, or guarantees will have a material
adverse effect on our consolidated financial condition, results of operations, or liquidity after taking into account
liabilities previously recorded for these matters.

Personal Injury — The cost of personal injuries to employees and others related to our activities is charged to
expense based on estimates of the ultimate cost and number of incidents each year. We use third-party actuaries to
assist us in properly measuring the expense and liability, including unasserted claims. Compensation for work-
related accidents is governed by the Federal Employers’ Liability Act (FELA). Under FELA, damages are assessed
based on a finding of fault through litigation or out-of-court settlements.

Our personal injury liability activity was as follows:

Six Months Ended
Financial Activity June 30,
Millions of Dollars 2005 2004
Beginning balance........coccceiicnininiciiiicceeeee ettt ne s $638 $617
YT 4 DT T 128 182
PAYINEIIES «.eueniteneeietetcerteteic ettt ettt ettt ettt e s ettt e b ettt ettt b et bene et bene e s beneaen (145) (118)
Ending balance at JUNE 30 ....c.coeueuerirrieueinininieerenieieetrtet et esesesee e et ee st seseseseesese e s senenes $621 $ 681

Our personal injury liability is discounted to present value using applicable U.S. Treasury rates. At both June 30,
2005 and December 31, 2004, we had $274 million recorded in current liabilities as accrued casualty costs. Personal
injury accruals were higher in 2004 due to a 1998 third-party crossing accident jury verdict upheld in the first quarter
0f 2004 and a 2004 derailment near San Antonio.
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Our personal injury claims activity was as follows:

Six Months Ended

June 30,

Claims Activity 2005 2004
Open claims, beginning bBalance .........ccceeeeeeeeeeeeeeeeeeeeeeeeeere e renenenenes 4,028 4,085
INEW CIAIITIS 1.ttt ettt ettt et e e et ebeeveeseesbeesseeseeseenseesseseenseerseseenseersesseenseesseseenneenes 2,163 2,158

Settled OF diSMISSEA ClAIIMIS. ....cvviieuieeiietieteceeeeeeteeeeee ettt ettt et et e sae e beebesaeesaesssesaeesaeenaesaeas (2,302) (2,179)
Open claims, ending balance at JUNE 30.......c.cceveueueueueeieieieeieeeeieieeeeeeeeeeereeereeesesesesesesesenenenes 3,889 4,064

Asbestos — We are a defendant in a number of lawsuits in which current and former employees allege exposure to
asbestos. Additionally, we have received claims for asbestos exposure that have not been litigated. The claims and
lawsuits (collectively referred to as “claims”) allege occupational illness resulting from exposure to asbestos-
containing products. In most cases, the claimants do not have credible medical evidence of physical impairment
resulting from the alleged exposures. Additionally, most claims filed against us do not specify an amount of alleged
damages.

The greatest potential for asbestos exposure in the railroad industry existed while steam locomotives were used.
The railroad industry, including UPRR and its predecessors, phased out steam locomotives between 1955 and 1960.
The use of asbestos-containing products in the railroad industry was substantially reduced after steam locomotives
were discontinued, although it was not completely eliminated. Some asbestos-containing products were still
manufactured in the building trade industry and were used in isolated component parts on locomotives and railroad
cars during the 1960s and 1970s. By the early 1980s, manufacturers of building materials and locomotive
component parts developed non-asbestos alternatives for their products and ceased manufacturing asbestos-
containing materials.

Prior to 2004, we concluded it was not possible to reasonably estimate the cost of disposing of asbestos-related
claims that might be filed against us in the future, due to a lack of sufficient comparable history from which to
reasonably estimate unasserted asbestos-related claims. As a result, we recorded a liability for asbestos-related claims
only when the claims were asserted.

During 2004, we determined we could reasonably estimate our liability for unasserted asbestos-related claims
because we had sufficient comparable loss data and there was no immediate legislative solution to asbestos litigation.
During 2004, we engaged a third-party expert with extensive experience in estimating resolution costs for asbestos-
related claims to assist us in assessing the number and value of these unasserted claims through 2034, based on our
average claims experience over a multi-year period. As a result, we increased our liability for asbestos-related claims
in the fourth quarter of 2004. The liability for resolving both asserted and unasserted claims was based on the
following assumptions:

+  The number of claims received in 2005 will be consistent with average claims received between 2000 and
2003.

+  The number of claims to be filed against us will decline each year after 2005.

+  The average settlement values for asserted and unasserted claims will be equivalent to those experienced
between 2002 and 2004.

+  The percentage of claims dismissed between 2002 and 2004 will continue through 2034.
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Our asbestos-related liability activity was as follows:

Six Months Ended
Financial Activity June 30,
Millions of Dollars 2005 2004
Beginning balamnce......c.cceueueeeieieieieiecieeeeeieeeieee e nenes $324 $51
ACCTUALS ottt - 2
PAYITIEIITS ..vvvtetetetetetetetetetet ettt ettt et ettt ettt ettt et b bbbttt e b bbb et et ebeb et ebebebebebebesebebeberebebeberereneres (6) (2)
Ending balance at JUINE 30 .....c.ceeeueeeiereieieieieieeieieieieieeetetesetetesesesesesesesesesesesesesesesesesesesesesesesesenenes $318 $51

Our liability for asbestos-related claims is not discounted to present value due to the uncertainty surrounding
the timing of future payments. At June 30, 2005 and December 31, 2004, $17 million was classified in current
liabilities as accrued casualty costs, while the remainder was classified as long-term accrued casualty costs.
Approximately 16% of the recorded liability related to asserted claims, and approximately 84% related to unasserted
claims. These claims are expected to be paid out over the next 30 years. During the second quarter of 2005, we
evaluated actual experience compared to forecasted future claims and claim payments and determined that no
adjustment to our estimate was necessary. We will obtain annual updates of the study from a third-party expert and
make adjustments to our estimate if necessary.

Our asbestos-related claims activity was as follows:

Six Months Ended

June 30,

Claims Activity 2005 2004
Open claims, beginning Dalance .........ccceeeereeeeeeeieeeeeeeeeeeeererererereresesesesesesesesesesesenenes 2,316 2,560
NeW Claims ...cveveeevrererrereeecreneenresrerennas 506 260

Settled or dismissed claims (332) (342)
Open claims, ending balance at JUNE 30.........cccevuriererrnueeneriniereerineeeentseeseeseseseeseeseeseseseessenenes 2,490 2,478

Insurance coverage reimburses us for a portion of the costs incurred to resolve asbestos-related claims and we
have recognized an asset for estimated insurance recoveries.

We believe that our liability estimates for asbestos-related claims and the estimated insurance recoveries reflect
reasonable and probable estimates. The amounts recorded for asbestos-related liabilities and related insurance
recoveries were based on currently known facts. However, future events, such as the number of new claims to be
filed each year, average settlement costs, and insurance coverage issues could cause the actual costs and insurance
recoveries to be higher or lower than the projected amounts. Estimates may also vary due to changes in the litigation
environment, federal and state law governing compensation of asbestos claimants, and the level of payments made to
claimants by other defendants.

Environmental Costs — We are subject to federal, state, and local environmental laws and regulations. We have
identified approximately 384 sites at which we are or may be liable for remediation costs associated with alleged
contamination or for violations of environmental requirements. This includes 47 sites that are the subject of actions
taken by the U.S. government, 26 of which are currently on the Superfund National Priorities List. Certain federal
legislation imposes joint and several liability for the remediation of identified sites; consequently, our ultimate
environmental liability may include costs relating to activities of other parties, in addition to costs relating to our
own activities at each site.

When an environmental issue has been identified with respect to property owned, leased, or otherwise used in
the conduct of our business, we and our consultants perform environmental assessments on the property. We
expense the cost of the assessments as incurred. We accrue the cost of remediation where our obligation is probable
and such costs can be reasonably estimated. We do not discount our environmental liabilities when the timing of the
anticipated cash payments is not fixed or readily determinable.
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Our environmental liability activity was as follows:

Six Months Ended
Financial Activity June 30,
Millions of Dollars 2005 2004
Beginning balamnce......c.cceueueeeieieieieiecieeeeeieeeieee e nenes $201 $187
ACCTUALS ottt 21 15
PAYITIEIITS ..vvvtetetetetetetetetetet ettt ettt et ettt ettt ettt et b bbbttt e b bbb et et ebeb et ebebebebebebesebebeberebebeberereneres (15) (16)
Ending balance at JUINE 30 .....c.ceeeueeeiereieieieieieeieieieieieeetetesetetesesesesesesesesesesesesesesesesesesesesesesesesenenes $207 $186

At both June 30, 2005 and December 31, 2004, we had $50 million recorded in current liabilities as accrued
casualty costs. The liability includes costs for remediation and restoration of sites, as well as for ongoing monitoring
costs, but excludes any anticipated recoveries from third parties. Cost estimates are based on information available
for each site, financial viability of other potentially responsible parties, and existing technology, laws, and
regulations. We believe that we have adequately accrued for our ultimate share of costs at sites subject to joint and
several liability. However, the ultimate liability for remediation is difficult to determine because of the number of
potentially responsible parties involved, site-specific cost sharing arrangements with other potentially responsible
parties, the degree of contamination by various wastes, the scarcity and quality of volumetric data related to many of
the sites, and the speculative nature of remediation costs. We do not expect current obligations to have a material
adverse effect on our results of operations or financial condition.

Purchase Obligations and Guarantees — We periodically enter into financial and other commitments in
connection with our business. We do not expect that these commitments or guarantees will have a material adverse
effect on our consolidated financial condition, results of operations, or liquidity.

At June 30, 2005, we were contingently liable for $468 million in guarantees and $55 million in letters of credit.
We entered into these contingent guarantees in the normal course of business and they include guaranteed
obligations of affiliated operations. None of the guarantees individually is significant, and we recorded a liability of
$6 million for the fair value of these obligations as of June 30, 2005. The final guarantee expires in 2022. We are not
aware of any existing event of default that would require us to satisfy these guarantees.

Income Taxes — In the second quarter, we reached final settlements with the Internal Revenue Service (IRS) related
to resolution of tax liabilities for tax years 1986-1994. Federal income tax liabilities, excluding interest, for all years
prior to 1995 are now resolved with the IRS. Settlement with respect to the interest calculations will take more time
to resolve.

As a result of the final settlements of tax liabilities for pre-1995 tax years, we have undertaken, but have not yet
completed, an analysis of the impact these settlements may have on previously recorded estimates of deferred tax
assets and liabilities. At June 30, 2005, the Corporation’s recorded estimates of deferred tax assets and liabilities
represent our best estimates based upon available information at this time. Although we anticipate any change in
our estimates will be recorded as a reduction in both our deferred tax liability and income tax expense, at this time
we are unable to reasonably estimate the amount of any adjustment because of the number of years, complexity, and
interrelationship of the numerous issues involved in completing this review.

As previously reported, the IRS has also completed its examination of the Corporation's federal income tax
returns for years 1995-1998, and has issued a notice of deficiency. Among other adjustments, the IRS proposes to
disallow tax deductions claimed in connection with certain donations of property during those years. We dispute
the proposed adjustments and intend to defend our positions through applicable IRS procedures, and, if necessary,
litigation. We do not expect that the ultimate resolution of this examination will have a material adverse effect on
our operating results, financial condition, or liquidity. Tax years 1999-2002 are currently under examination.

Insurance Subsidiaries — We have two consolidated, wholly-owned subsidiaries that provide insurance coverage
for certain risks including physical loss or property damage and certain other claims that are subject to reinsurance.
At June 30, 2005, current accounts receivable and current accrued casualty costs included $90 million of reinsurance
receivables and reinsured liability, respectively, held by one of our insurance subsidiaries related to losses sustained
during the West Coast storm in January 2005. This amount may change in the future as facts and circumstances
surrounding the claim and the reinsurance are finalized and settled.
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9. Other Income — Other income included the following for the three and six months ended June 30:

Three Months Ended  Six Months Ended

June 30, June 30,

Millions of Dollars 2005 2004 2005 2004

Net gain on non-operating asset diSPOSItIONS .......coceueveveererereerererereeeneens $ 28 $ 7 $ 42 $ 21

ReNtal INCOME ...vvieeeteereeeeeeereceeetecte ettt eca e ere e e e ese e s eennennas 14 13 27 24

INTEIreSt INCOIME ..uveeereeieeeieecreeereeeeeceteeere e eeesteeeteeeaeesaeeessaeenseeenseennennns 4 1 11 3

Asset sale of technology subsidiary ........c.cceeeeeeereeeeeeeieeeeeeeenes - - - 9
Early extinguishment of debt........cocveveverererirenninneninnninrersererereseseseseneene (4) (5) (4) (5)
Sale Of reCEIVADIE fE€S......viviieeiereceeceeereceeceeeecee et eneen (6) (2) (10) (4)
OLRET, TIET weevviereeieeieteeereteet ettt ettt et et e saesbesbesbebebesbessesbesensensensensensan (7) (6) (17) (12)

0 71 OO $ 29 $ 8 $ 49 $ 36

10. Accounting Pronouncements — In December 2004, the FASB issued Statement No. 123(R), Share-Based
Payment. This statement requires that companies recognize compensation expense equal to the fair value of stock
options or other share-based payments. On April 14, 2005, the Securities and Exchange Commission deferred the
effective date to January 1, 2006. We will adopt FAS 123(R) on a modified prospective basis, recognizing
compensation expense for 1) new awards granted on or after January 1, 2006, and 2) any portion of awards that have
not vested as of that date. Assuming that the level of future option grants remains consistent with prior years, we
estimate that the impact of this pronouncement for the Corporation will be an annual reduction in net income of

approximately $20 million.

In July 2005, the FASB issued an exposure draft, Accounting for Uncertain Tax Positions, an Interpretation of
FASB Statement No. 109. If finalized as drafted, the Interpretation will require companies to recognize the best
estimate of the impact of a tax position only if that position is probable of being sustained during a tax audit. The
FASB proposes that only tax positions that meet the probable recognition threshold may be recognized as of the end
of the first fiscal year ending after December 15, 2005. We are currently assessing the impact that this proposed
interpretation would have on our Consolidated Financial Statements.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
UNION PACIFIC CORPORATION AND SUBSIDIARY COMPANIES

Three and Six Months Ended June 30, 2005 Compared to
Three and Six Months Ended June 30, 2004

For purposes of this report, unless the context otherwise requires, all references herein to the “Corporation”, “UPC”,

“we”, “us”, and “our” mean Union Pacific Corporation and its subsidiaries, including Union Pacific Railroad
Company, which will be separately referred to herein as “UPRR” or the “Railroad”.

The following discussion should be read in conjunction with the Consolidated Financial Statements and
applicable notes to the Consolidated Financial Statements, Item 1, and other information included in this report.

The Railroad, along with its subsidiaries and rail affiliates, is our one reportable business segment.
Available Information

Our Internet website is www.up.com. We make available free of charge on our website (under the “Investors”
caption link) our annual reports on Form 10-K; our quarterly reports on Form 10-Q; our current reports on Form 8-
K; our proxy statements; Forms 3, 4, and 5, filed on behalf of directors and executive officers; and amendments to
such reports filed or furnished pursuant to the Securities Exchange Act of 1934, as amended (the Exchange Act), as
soon as reasonably practicable after such material is electronically filed with, or furnished to, the Securities and
Exchange Commission (SEC). We also make available on our website previously filed SEC reports and exhibits via a
link to EDGAR on the SEC’s Internet site at www.sec.gov. Additionally, our corporate governance materials,
including Board Committee charters, governance guidelines and policies, and codes of conduct and ethics for
directors, officers, and employees may be found on our website at www.up.com/investors. From time to time, the
corporate governance materials on our website may be updated as necessary to comply with rules issued by the SEC
and the New York Stock Exchange or as desirable to promote the effective and efficient governance of our company.
Any security holder wishing to receive, without charge, a copy of any of our SEC filings or corporate governance
materials should send a written request to: Secretary, Union Pacific Corporation, 1400 Douglas Street, Omaha, NE
68179.

References to our website address and any other references to the website contained in this report, including
references in this Item 2, are provided as a convenience and do not constitute, and should not be deemed, an
incorporation by reference of the information contained on the website. Therefore, such information should not be
considered part of this report.

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial condition and results of operations are based upon our Consolidated
Financial Statements, which have been prepared in accordance with accounting principles generally accepted in the
United States of America. The preparation of these financial statements requires estimation and judgment that affect
the reported amounts of revenue, expenses, assets, and liabilities. We base our estimates on historical experience and
on various other assumptions that are believed to be reasonable under the circumstances, the results of which form
the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from
other sources. If these estimates differ materially from actual results, the impact on the Consolidated Financial
Statements may be material. Our critical accounting policies are available in our 2004 annual report on Form 10-K,
Item 7. There have been no significant changes with respect to these policies during the first six months of 2005.

RESULTS OF OPERATIONS
Summary

We reported earnings of $0.88 per diluted share, or net income of $233 million, in the second quarter of 2005
compared to earnings of $0.60 per diluted share, or net income of $158 million, for the second quarter of 2004.
Year-to-date net income was $361 million versus $323 million for the same period in 2004. Operating income grew
30% to $468 million in the second quarter of 2005 driven by yield increases, fuel surcharges, and modest volume
growth, which were partially offset by lower coal shipments from the Wyoming Southern Powder River Basin
(SPRB) and higher fuel prices. Shipments were disrupted beginning in mid-May due to track conditions on the
SPRB Joint Line (track jointly owned by UPRR and Burlington Northern Santa Fe (BNSF) but maintained by BNSF)

18



and the remedial maintenance program. Operating income improved 16% for the first six months of 2005, as yield
increases and fuel surcharges more than offset the effects of the West Coast storm in January of 2005, lower
automotive shipments, higher fuel prices, and reduced SPRB coal shipments.

Two of the Railroad’s three key operating metrics, as reported to the Association of American Railroads,
improved in the second quarter of 2005 versus the second quarter of 2004. Average terminal dwell time improved 11
percent from 30.9 hours to 27.4 hours, and rail car inventory improved 2 percent to 318,434 cars. Average quarterly
train speed fell slightly, from 21.3 mph to 21.2 mph. Network velocity declined due to maintenance problems on the
SPRB Joint Line, as coal speeds fell from 21.4 mph in the first quarter to 20.4 mph in the second quarter of 2005.
Implementation of the Unified Plan continued throughout the second quarter, with changes to automotive,
manifest, and Mexico operations. Changes to our intermodal operations are underway. We continue to refine our
network operations utilizing industrial engineering techniques, especially at our yard and terminal facilities.

Operating Revenue
Three Months Ended Six Months Ended
June 30, % June 30, %
Millions of Dollars 2005 2004  Change 2005 2004  Change
Commodity TeVenUE.......cccvvviviviririiiiiiiiiiisenes $3,196 $2,901 10% $6,200  $5,678 9%
Other revenue .......c.ccceeeeveercrereeeerereneeeeseneeeeeeeneene 148 128 16 296 244 21
Total operating revenue ..........ccceceeeeevecverenrenecrenenne $3,344 $3,029 10% $6,496 $5,922 10%

Operating revenue consists of commodity revenue and other revenue. Other revenue consists primarily of
subsidiary revenue, revenue from our commuter rail operations, and accessorial revenue earned due to customer
retention of Railroad-owned or controlled equipment. We recognize commodity revenue on a percentage-of-
completion basis as freight moves from origin to destination. We allocate revenue between reporting periods based
on the relative transit time in each reporting period. We recognize other revenue as service is performed or
contractual obligations are met.

Commodity revenue for the second quarter improved in all groups, with particularly strong growth in the
industrial products, agricultural, intermodal, and chemical groups. Fuel surcharges, price increases, and index-based
contract escalators contributed to higher average revenue per car (ARC). We recognized $222 million and $64
million in commodity revenue from our fuel surcharge programs in the second quarter of 2005 and 2004,
respectively. Although positive for the quarter, volume growth was negatively impacted by reduced coal shipments
from the SPRB Joint Line and lower finished auto shipments.

Year-to-date commodity revenue growth was primarily driven by fuel surcharges, price increases, and index-
based contract escalators, which resulted in an increase in ARC. Revenue carload growth was constrained by the
effects of the January West Coast storm, disruptions on the SPRB Joint Line, and lower automotive shipments. For
the first six months of 2005 and 2004, our fuel surcharge programs generated $398 and $103 million in commodity
revenue, respectively.

For the second quarter and year-to-date periods in 2005, other revenue increased due to higher subsidiary and
accessorial revenue.
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The following tables summarize the year-over-year changes in commodity revenue, revenue carloads, and
average revenue per car by commodity type:

Three Months Ended Six Months Ended
Commodity Revenue June 30, % June 30, %
Millions, Except for Percent Changes 2005 2004 Change 2005 2004 Change
AGHCUITUTAL... e $ 463 $ 399 16% $ 911 $ 810 13%
AULOIMOTIVE ..eevveeereeerreeteeereeereeenreeeseeenseeereeeseenseees 329 326 1 622 623 -
CRemicals......oouieeeeeieeeeeeceeeeeeeeeee e 459 429 7 900 839 7
ENErgy coveviiiiiiiiiiiiiciiicic 629 597 6 1,297 1,183 10
Industrial products......cccoeeeveverererereeererereenererenenenens 719 606 19 1,349 1,169 15
TNtErmMOdal .oeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeee et seeeee 597 544 10 1,121 1,054 6
TOtAl vttt $3,196 $2,901 10%  $6,200 $5,678 9%

Three Months Ended Six Months Ended
Revenue Carloads June 30, % June 30, %
Thousands, Except for Percent Changes 2005 2004 Change 2005 2004 Change
Agricultural.....c.c.ceeeeeeeeeeeecieeeceeeeeeeene 215 216 -% 431 446 (3)%
AULOIMOTIVE ..evvieireetrecree et eearecerreesreeereesareeesnees 211 217 (3) 403 420 (4)
Chemicals......ooveeeieeeeeceeceececeececeeee e 236 238 (1) 464 462 -
ENergy oo 525 540 (3) 1,099 1,081 2
Industrial products.......ceeeeeeeveeeeenernecrcreneecnenennes 398 387 2 756 752 1
Intermodal ........ccuoeveevieveiciieeeeceeeeeeee e 806 770 5 1,538 1,495 3
01 | R 2,391 2,368 1% 4,691 4,656 1%

Three Months Ended Six Months Ended
Average Revenue June 30, % June 30, %
Per Car, Except for Percent Changes 2005 2004 Change 2005 2004 Change
Agricultural.......ceeeeeeinnneeee $2,152 $1,854 16% $2,114 $1,817 16%
AULOIMOTIVE ..evveeereeereeteeereeeteeeereeereeenreeeseesaseeeseees 1,565 1,503 4 1,545 1,482 4
CREMUICalS....ueeveieeieeeeeeeeeeeeeeeeetee et 1,945 1,799 8 1,941 1,816 7
ENETGY oottt nes 1,198 1,106 8 1,180 1,095 8
Industrial products........coeeeevevereecererinesereniseeenennnes 1,809 1,566 16 1,785 1,555 15
Intermodal ....coveveieveieeieeeieeeeee e 740 706 5 728 705 3
01 | $1,337 $1,225 9% $1,322 $1,220 8%

Agricultural — Revenue increases for both the second quarter and year-to-date periods were driven by corn and feed
grains and dry feed ingredients, as both commodities saw solid pricing gains and fuel surcharge increases versus
2004. Carloads were essentially flat during the second quarter, with gains in dry feed, ethanol, and frozen and
refrigerated products offset by fewer carloads of wheat and corn. Year-to-date carloads declined largely due to
reduced volumes of wheat for export from the Gulf of Mexico, as well as lower corn and feed shipments. ARC
improvement for the three and six-month periods was driven by price increases, fuel surcharges, and the positive
impact of a larger percentage of carloads with longer average lengths of haul.

Automotive — Second quarter revenue increased in 2005 compared to 2004 primarily due to fuel surcharges and price
increases despite lower volume levels. Year-to-date revenue was flat, while carloads decreased for the quarter and
year-to-date periods due to lower shipments of finished vehicles. ARC improved in both periods primarily due to
fuel surcharges and price increases.

Chemicals — Revenue increased for the second quarter and year-to-date periods due to pricing, fuel surcharges, and
our improved ability to handle export potash demand via the Eastport gateway. This was partially offset by a decline
in liquid and dry petroleum shipments. Second quarter carloads were down and year-to-date carloads were flat
versus 2004. Quarterly and year-to-date ARC improvement was driven by price increases and fuel surcharges.

Energy — Second quarter revenue growth was driven mainly by shipments of coal from Colorado and Utah, which

experienced ARC growth due to fuel surcharges, index-based contract escalators, and the favorable mix impact of
more long-haul traffic moving to the East. Second quarter carloadings decreased versus 2004 resulting primarily
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from a decline in SPRB shipments. Year-to-date revenue, carloadings, and ARC all increased versus 2004 as a result
of new SPRB business, fuel surcharges, index-based contract escalators, and favorable mix.

Industrial Products — Revenue increased in both the second quarter and year-to-date periods versus the comparable
periods of 2004. Growth in both periods was led by lumber, which benefited from significant ARC growth year-
over-year due to price increases and fuel surcharges, and by higher shipments of stone due to strong construction
demand, larger train sizes, and improved car-cycle times. Second quarter revenue gains were also driven by
improved pricing and fuel surcharges on steel shipments. Second quarter and year-to-date carload improvement
was driven largely by increased stone shipments, which were partially offset by decreased newsprint and fiber
shipments and lower government shipments. ARC improved in both periods due to price increases and fuel
surcharges.

Intermodal — Second quarter and year-to-date revenue improved as carloads increased in both periods, resulting
from strong imports, primarily from China and the rest of Asia. Year-to-date results were affected by lost business
due to the West Coast storm during the first quarter of 2005. ARC improved in both the three and six-month
periods versus 2004 due to price increases, fuel surcharges, and index-based contract escalators.

Mexico Business — Included in the commodity revenue reported above is revenue from shipments to and from
Mexico, which increased 16% to $281 million for the second quarter and 13% to $532 million year-to-date over the
comparable periods of 2004. Growth was driven primarily by price increases and fuel surcharges. Second quarter
carloads increased 1% due to increased cement, dry feed, and corn shipments, while year-over-year carloads were flat
versus 2004.

Operating Expenses
Three Months Ended Six Months Ended

June 30, % June 30, %
Millions, Except for Percent Changes 2005 2004 Change 2005 2004 Change
Salaries, wages, and employee benefits.................... $1,075 $1,048 3%  $2,174 $2,059 6%
Equipment and other rents...........cocccoevvverccuenrnenee. 340 362 (6) 693 689 1
Depreciation ......coccceereeeereeeneeneerenseseereseeneseeensenenne 292 277 5 581 551 5
Fuel and utilities ......ccoceeerererreeneennen 597 435 37 1,136 824 38
Materials and supplies 128 114 12 263 237 11
Casualty COSS...cuememememeremererererereremerererereeneneneeneenenene 104 117 (11) 199 265 (25)
Purchased services and other costs.......c.coceeveeemnee 340 317 7 669 624 7
TOtAl e $2,876 $2,670 8% $5,715 $5,249 9%

Operating expenses increased in the second quarter of 2005 due to significantly higher fuel prices, inflation,
depreciation expense, higher freight car and locomotive contract maintenance costs, and guaranteed wages
associated with trainmen employment levels. These cost increases were partially offset by lower casualty costs, lower
car rental expense, and lower relocation costs. Higher relocation costs were recognized in the second quarter of
2004, when we moved various support functions to Omaha, Nebraska. For the six months ended June of 2005,
operating expenses were also impacted by additional training expenses associated with higher trainmen employment
levels and clean-up and restoration costs associated with the January 2005 West Coast storm. Casualty costs were
lower due to a 1998 crossing accident verdict upheld in the first quarter of 2004.

Salaries, Wages, and Employee Benefits — Higher 2005 second quarter and year-to-date expenses were driven by wage
and benefit inflation, current demand levels, guaranteed wage expenses associated with an increase in trainmen
employment levels, and additional track and mechanical maintenance personnel, partially offset by lower relocation
costs. Higher 2005 year-to-date salary and benefit expenses were also driven by increased use of train crews due to
lower system velocity, training expenses associated with an increase in trainmen employment levels, and increased
labor expenses associated with the West Coast storm.

Equipment and Other Rents — Equipment and other rents primarily includes rent the Railroad pays for freight cars
owned by other railroads or private companies; freight car, intermodal, and locomotive leases; other specialty
equipment leases; and office and other rentals. Expenses decreased in the second quarter of 2005, primarily driven by
lower car rental expense due to an 11% improvement in car cycle times for equipment used in industrial products,
chemical, and automotive shipments, reduced car lease expense, and lower office rental expense, which were partially
offset by volume-related growth for industrial products and intermodal shipments and a modest increase in
locomotive lease costs. Year-to-date expenses were up slightly reflecting the impact of slower first quarter 2005 car
cycle times, volume-related expenses, and higher locomotive lease costs.
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Depreciation — The majority of depreciation relates to track structure, including rail, ties, and other track material.
Depreciation expense increased in the second quarter and year-to-date periods in 2005 compared to 2004, primarily
due to a higher depreciable asset base caused by significant capital expenditures and volume growth in recent years.

Fuel and Utilities — Fuel and utilities include locomotive fuel, utilities other than telephone, and gasoline and other
fuels. The increase in the second quarter of 2005 was driven by higher diesel fuel prices, which averaged $1.67 per
gallon compared to $1.16 per gallon in the second quarter of 2004 (including taxes and transportation costs). The
higher fuel price contributed $169 million to the increase; however, $158 million of the additional fuel cost was
recovered through our fuel surcharge programs and is included in operating revenue. This was partially offset by a
3% improvement in the fuel consumption rate, saving $13 million in second quarter fuel expense versus 2004. Year-
to-date, fuel prices averaged $1.56 in 2005 versus $1.09 during the same period in 2004, resulting in a $317 million
increase in fuel expense and a $294 million increase in fuel surcharge revenue. A 3% improvement in the year-to-
date consumption rate resulted in $25 million of fuel savings in 2005 versus the same period in 2004, which was
partially offset by a 1% increase in gross ton-miles resulting in $8 million of additional fuel expenses for the year-to-
date period in 2005 versus 2004. The Railroad did not have any fuel hedges in place during the first six months of
2005. In the second quarter and year-to-date periods in 2004, our fuel hedges decreased fuel costs by $3 million and
$7 million, respectively. Gasoline, utilities, and propane expenses increased $4 million in the second quarter of 2005
and $8 million during the first six months compared to 2004 due to higher prices.

Materials and Supplies — Materials used to maintain the Railroad’s lines, structures, and equipment are the principal
component of materials and supplies expense. Office, small tools and other supplies, and the costs of freight services
to ship Railroad materials are also included. Expenses increased in the second quarter and year-to-date periods in
2005 due to the increased use of locomotive repair materials associated with maintaining a larger fleet that includes
older units not covered by warranties, additional freight car repairs, and higher material costs. Material cost
increases were driven primarily by higher prices for freight car wheel sets and lube oil.

Casualty Costs — Personal injury expense, freight and property damage, insurance, and environmental costs are
included in casualty costs. Costs in the second quarter and year-to-date periods of 2005 were lower due to the
recognition of expense in 2004 as a result of a court ruling on a 1998 crossing accident and for a June 2004
derailment near San Antonio, partially offset by higher insurance costs in 2005. Lower year-to-date casualty costs in
2005 compared to 2004 were also driven by lower freight loss and damage expense and lower costs for destruction of
foreign equipment. Destruction of foreign equipment expense is incurred when equipment owned by other
railroads is damaged while in our possession.

Purchased Services and Other Costs — Purchased services and other costs include the costs of services purchased from
outside contractors, state and local taxes, net costs of operating facilities jointly used by UPRR and other railroads,
transportation and lodging for train crew employees, trucking and contracting costs for intermodal containers,
leased automobile maintenance expenses, telephone and cellular expense, employee travel expense, and computer
and other general expenses. Expenses increased in the second quarter and year-to-date periods of 2005 as a result of
higher contract service and maintenance expenses, higher state and local taxes, increased trucking expenses for
intermodal carriers, and crew transportation and lodging costs. Year-to-date expenses were also driven up by the
West Coast storm clean-up and restoration expenses and lower expenses incurred for jointly-owned operating
facilities.

Non-Operating Items

Three Months Ended Six Months Ended

June 30, June 30,

Millions of Dollars 2005 2004 2005 2004
OthET INCOIME cueveviieteeeeieeeeieeereeere et e saee et esbeessreesssessaeessseesseesaseesasesnns $ 29 $ 8 $ 49 $ 36

INLEIEST EXPEIISE. . cueurrreueireereueereeeeuestrteteseestetebeaesestebe et stebeseesasbebeneseesesens (128) (130) (260) (265)

TIICOIME TAXES .evevververrenrenrenreresesesesessessessessessessensesesessessessessensensessensesensan (136) (79) (209) (121)

Other Income — For the second quarter and year-to-date periods in 2005, the increase in other income was primarily
a result of higher gains from real estate sales compared to 2004. The six month period of 2004 included the sale of
assets of a technology subsidiary.

Interest Expense — The improvement in interest expense in the second quarter and year-to-date periods of 2005 was

primarily driven by lower weighted-average debt levels of $7.9 billion and $8.0 billion in 2005, respectively,
compared to $8.1 billion in both periods of 2004. For the second quarter of 2005, a higher effective interest rate of
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6.5% versus 6.4% in 2004 partially offset the effects of a lower debt level, while for the year-to-date period, the
effective interest rate was lower at 6.5% versus 6.6% for the six-month period in 2004.

Income Taxes — Income tax expense in the second quarter and year-to-date periods of 2005 increased from the prior
year due to higher 2005 pre-tax income combined with a 2004 reduction in the deferred state income tax liability
primarily attributable to relocating support operations to Omaha, Nebraska, and state income tax credits earned in
2004 in connection with the new headquarters building in Omaha.

OTHER OPERATING AND FINANCIAL STATISTICS
We report key Railroad performance measures weekly to the American Association of Railroads, including carloads,

average train speed, average daily inventory of rail cars on our system, and average terminal dwell time. The
operating data are available on our website at www.up.com/investors/reports/index.shtml.

Three Months Ended Six Months Ended
June 30, % June 30, %

2005 2004 Change 2005 2004 Change
Average train speed (miles per hour) ......c.cccceeueneeee 21.2 21.3 -% 21.2 21.6 (2)%
Average terminal dwell time (hours) .......c.ccceueueee. 27.4 30.9 (11) 28.4 304 (7)
Gross ton-miles (billions) ......cccceeevveveereeeeeeeereenenne. 260.0 260.6 - 518.4 512.5 1
Revenue ton-miles (billions) .......ccceveevereeeereeeerennenns 136.8 136.1 1 274.3 270.7 1
Rail car inventory (thousands) ........c.ccceeveerceenence. 318.4 325.4 (2) 320.0 323.4 (1)
Average full-time equivalent employees ................. 49,785 48,383 3 49,441 47,610 4

Average Train Speed — Continued network inefficiencies, record traffic volume, and disruptions on the SPRB Joint
Line hampered efforts to improve our average train speed. Average train speed is calculated by dividing train miles
by hours operated on our main lines between terminals.

Average Terminal Dwell Time — The 11% improvement in dwell time in the second quarter of 2005 resulted from
strategic network management initiatives and directed efforts to more timely deliver rail cars to our interchange
partners and customers. Average terminal dwell time is the average time that a rail car spends at our terminals.
Lower average terminal dwell time is favorable.

Gross and Revenue Ton-Miles — For the second quarter of 2005, gross ton-miles were flat with 2004, while
revenue ton-miles and carloadings were up 1%, driven primarily by a decrease in energy and chemical shipments,
which are higher density commodity groups. For the year-to-date period, gross and revenue ton-miles grew 1% in
correlation to the 1% growth in carloadings as volume growth in the higher density commodity groups that was
experienced in the first quarter decreased year-over-year in the second quarter. Gross ton-miles are calculated by
multiplying the weight of loaded or empty freight cars by the number of miles hauled. Revenue ton-miles are based
on tariff miles and do not include the weight of freight cars.

Rail Car Inventory — Our rail car inventory improved 2% in the second quarter and 1% for the year-to-date period
as we continued to focus on network management initiatives. Rail car inventory is the number of freight cars on-line
throughout our system. Lower rail car inventory is desirable for network fluidity.

Average Full-Time Equivalent Employees — The second quarter and year-to-date increases in employees resulted

primarily from adding train crew personnel to handle increased customer demand and improve service. The
number of track maintenance personnel also increased due to increased track repair and replacement programs.
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June 30, Dec. 31,
2005 2004 Change
Debt 10 CAPILAL..uiriiriuiiirieieirirteeetreee ettt ettt 37.2% 39.1%  (1.9) pt
Lease adjusted debt to capital.......cccoeevevnirecnnneennccceneeceneeeeeenne 43.5% 45.1%  (1.6) pt

Debt to Capital/Lease Adjusted Debt to Capital — Our debt to capital ratios improved due to an increase in
equity due to earnings, as well as reductions in our debt levels. Debt to capital is computed by dividing total debt by
total debt plus equity. Lease adjusted debt to capital is derived by dividing total debt plus the net present value of
operating leases by total debt plus equity plus the net present value of operating leases. We believe these measures
are important in managing our capital structure to allow efficient access to the debt market while minimizing our

cost of capital.

LIQUIDITY AND CAPITAL RESOURCES

Financial Condition

Six Months Ended
Cash Flows June 30,
Millions of Dollars 2005 2004

Cash provided by operating activities $ 1,137 $ 950
Cash used in INVESTING ACHIVITIES....c.coeeurrerererireereerirteseuerestneeseertse e seesesseseeeseesesetsessesenesssesenes (1,466) (911)
Cash (used in) provided by financing aCtiVIties.......c.eeeeeueueeeeeeeereeeeeeeeeenenenesererenenens (484) 91

Net change in cash and temporary iNVEStMENTS .......ccceveveeeererreerereruecirereeeeeereereseseseeseeeeeene $ (813) $ 130

Cash Provided by Operating Activities — The increase in the first half of 2005 was driven by higher net income, a $50
million pension payment in the first quarter of 2004, lower management incentive payments, and changes in other
working capital accounts, partially offset by income tax refunds received in the first half of 2004 and higher materials

and supplies balances.

Cash Used in Investing Activities — The increase in the first half of 2005 resulted from the acquisitions of locomotives
and freight cars that were pending completion of permanent financing agreements and increased capital spending.
Cash outflows were partially offset by higher proceeds from asset sales.

The following table details capital expenditures:

Six Months Ended
Capital Expenditures June 30,
Millions of Dollars 2005 2004
TTACK ettt ettt ettt et et et e ae et e s st e s et e b esas e st e b esns e st essesnsesssessesnsesasassesnsesasesseensesasensenn $ 754 $ 679
LOCOIMIOTIVES ..uveieeriiciteceieectee et e et cerees st e cbe e ebeeebeeesseesssseabeseassesassessasebeesabeesasseesseeesssessesaseesssean 44 40
FIEIGNE CATS ...ttt ettt et n s 11 2
S Yo BRI o e Ao 16 o L= RN 269 136
o] 7= F SRR RRPR PR $1,078 $ 857

Cash (Used in) Provided by Financing Activities — The increase in cash used in financing activities in the first half of
2005 was driven by higher debt repayments ($639 million in 2005 compared to $394 million in 2004) and lower net
financings ($194 million in 2005 compared to $591 million in 2004). This was partially offset by an increase in
proceeds from stock option exercises ($117 million in the first half of 2005 compared to $49 million in the same

period of 2004).
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Six Months Ended
Free Cash Flow June 30,
Millions of Dollars 2005 2004
Cash provided by Operating aCtivities.......cocoveeerrereereeeeeeeeeeeeeeseeeseseesesesesesesenenens $ 1,137 $ 950
Cash used in INVEStING ACTIVILIES....c.evevevevereuererrrriririeieeetetstseeeeeseseseseseseseseseseseseseseseseseseseseseseseenes (1,466) (911)
DiIVIAENndS PAid ....cocrveuemeiririereiririeieietrteieieesesie ettt sttt et b st b et be et ae s aes (156) (155)
FIEe CASN flOW ...uiiuieieicticeceeeeece ettt ettt et e be et et ebesbesbeebesbeebeebesbesbesseebenbenss $ (485) $ (116)

Free Cash Flow - Free cash flow is considered a non-GAAP financial measure by SEC Regulation G. We believe free
cash flow is important in evaluating our financial performance and measures our ability to generate cash without
incurring additional external financings. Free cash flow should be considered in addition to, rather than as a
substitute for, cash provided by operating activities. The table above reconciles cash provided by operating activities
(GAAP measure) to free cash flow (non-GAAP measure).

Financing Activities

Credit Facilities — On June 30, 2005, we had $2 billion in revolving credit facilities available, including $1 billion
under a 5-year facility expiring in March 2009 and $1 billion under a 5-year facility expiring in March 2010
(collectively, the "facilities"). The facilities are designated for general corporate purposes and support the issuance of
commercial paper. Neither of the facilities were drawn as of June 30, 2005. The 5-year facility expiring in March
2010 replaced a $1 billion 364-day revolving credit facility that expired in March 2005, while the 5-year facility
expiring in March 2009 was put in place in 2004 to replace a 5-year revolving credit facility that was due to expire in
March 2005. Commitment fees and interest rates payable under the facilities are similar to fees and rates available to
comparably rated investment-grade borrowers. These facilities allow for borrowings at floating (LIBOR-based) rates,
plus a spread, depending upon our senior unsecured debt ratings. The facilities do not include any other financial
restrictions, credit rating triggers (other than rating-dependent pricing) or any other provision that could require the
posting of collateral. The facilities require the maintenance of a minimum net worth and a debt to net worth
coverage ratio. At June 30, 2005, we were in compliance with these covenants.

In addition to the revolving credit facilities discussed above, we also had a $75 million uncommitted line of
credit that was unused at June 30, 2005. The uncommitted line was put into place in May 2005 and expires in May
2006. We attained another $75 million uncommitted line of credit in July 2005, which will expire in July 2006.

To the extent we have long-term credit facilities available, we have reclassified certain short-term debt to a long-
term basis. At June 30, 2005 and December 31, 2004, approximately $480 million and $440 million of short-term
borrowings that we intend to refinance were reclassified as long-term debt, respectively. This reclassification reflects
our ability and intent to refinance these short-term borrowings and current maturities of long-term debt on a long-
term basis through the issuance of commercial paper or new long-term financings, or by using a currently available
long-term credit facility if alternative financing is not available.

Shelf Registration Statement — Under a current shelf registration statement, we may issue, from time to time, any
combination of debt securities, preferred stock, common stock, or warrants for debt securities or preferred stock in
one or more offerings. At June 30, 2005, we had $500 million remaining for issuance under the current shelf
registration statement. We have no immediate plans to issue equity securities; however, we will continue to explore
opportunities to replace existing debt or access capital through issuances of debt securities under this shelf
registration.

Debt Redemption — On May 1, 2005, we redeemed approximately $113 million of 8.35% debentures with a
maturity date of May 1, 2025. The redemption resulted in an early extinguishment charge of approximately $4
million in the second quarter of 2005.

Ratio of Earnings to Fixed Charges — For the three and six months ended June 30, 2005, our ratio of earnings to
fixed charges was 3.0 and 2.5, compared to 2.2 for both the three and six months ended June 30, 2004. The ratio of
earnings to fixed charges is computed on a consolidated basis. Earnings represent net income, less equity earnings
net of distributions, plus fixed charges and income taxes. Fixed charges represent interest charges, amortization of
debt discount, and an estimated amount representing the interest portion of rental charges.

Operating Lease Activities — As of June 30, 2005, our total contractual obligations for operating leases were
approximately $3.5 billion. Through the date of this report, the Railroad entered into long-term operating lease
arrangements as lessee, covering 315 locomotives and approximately 2,400 freight cars, which represents the
majority of new equipment that the Railroad plans to acquire in 2005. The lessors under these lease arrangements
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purchased from the Corporation these locomotives and freight cars in various financing transactions with a total
equipment cost of approximately $800 million. The leases covering this equipment were entered into during the
second and early third quarters of 2005. These new lease arrangements provide for minimum total rental payments
of approximately $1,155 million, of which $270 million is reflected in the contractual obligations table as of June 30,
2005.

The lessors financed the purchase of the locomotives and freight cars, in part, by the issuance of equipment
notes that are non-recourse to the Railroad and are secured by an assignment of the underlying leases and a security
interest in the equipment. Neither the Railroad nor UPC guarantees payment of the equipment notes. The
Railroad’s obligations to make operating lease payments under the leases are recourse obligations and are not
recorded in the Consolidated Statements of Financial Position.

The Railroad has certain renewal and purchase options with respect to the locomotives and freight cars. If the
Railroad does not exercise any such options, the equipment will be returned to the lessors at the end of the lease
term.

On July 8, 2005, the Railroad completed the acquisition of our partner's interest in Bay Pacific Financial L.L.C., a
joint venture established to assist in the acquisition of containers and chassis for use by the Railroad in intermodal
service. This resulted in the Railroad owning 100% of the joint venture. Minimum rental payments for leases
acquired in the acquisition were approximately $200 million, which will be included in the contractual obligations
table beginning in the third quarter of 2005.

Off-Balance Sheet Arrangements, Contractual Obligations, and Commercial Commitments

As described in the notes to the Consolidated Financial Statements and as referenced in the tables below, we have
contractual obligations and commercial commitments that may affect our financial condition. However, based on
management's assessment of the underlying provisions and circumstances of the material contractual obligations
and commercial commitments, including material sources of off-balance sheet and structured finance arrangements,
there is no known trend, demand, commitment, event, or uncertainty that is reasonably likely to occur that would
have a material effect on our financial condition, results of operations, or liquidity. In addition, the commercial
obligations, financings and commitments we make are customary transactions, similar to those of other comparable
industrial corporations, particularly within the transportation industry.

The following tables identify material obligations and commitments as of June 30, 2005:

Payments Due by Period
Contractual Obligations Less Than After
Millions of Dollars Total 1Year  2-3Years  4-5Years 5 Years
DEDL [A] vevieeeieeeieiceeeeteeeeeeee et $ 6,458 $ 43 $1,761 $1,038 $3,616
Operating leases......... 3,501 438 724 536 1,803
Capital lease obligations [b] 2,190 195 371 320 1,304
Purchase obligations [c]......cevevureeeereereeeeneeeuenennnn. 3,284 561 521 461 1,741
Pension and other postretirement benefits [d]... 363 35 67 72 189
Total contractual obligations ..........cceceeveveuenenen. $15,796 $1,272 $3,444 $2,427 $8,653

[a]  Excludes capital lease obligations of $1,352 million, unamortized discount of $104 million, and market value adjustments of $(2) million for
debt with qualifying hedges.

[b]  Includes interest component.

[c]  Purchase obligations include locomotive maintenance contracts and purchase commitments for locomotives, freight cars, ties, ballast, track, and
other goods and services.

[d] Includes actuarially estimated other postretirement benefits payments for the next ten years. No amounts are included for pension as no
contributions are currently required.
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Amount of Commitment Expiration
Per Period
Total Less
Other Commercial Commitments Amounts Than After
Millions of Dollars Committed 1Year  2-3Years  4-5Years 5 Years
Credit facilities [a] voeeeeeerereerrveeseeereesreeeresseennee $2,000 $ - $ - $2,000 $ -
Sale of receivables [B] coveeeveevveeveereeeereeeireeseeene 600 600 - - -
GUATANTEES [Cluuurrrrreeeiiiirrreeeeeeeeirrreeeeeeeessrreeeeeens 468 7 13 33 415
Standby letters of credit [d].....cocourerererererererereenes 55 55 - - -
Total commercial commitments ........coeeveevueennee $3,123 $662 $13 $2,033 $415

[a]  Amounts shown do not include a $75 million uncommitted line of credit expiring in May 2006. None of the credit facilities was used as of June 30,
2005.

[b]  $600 million of the facility was utilized at June 30, 2005.

[c]  Includes guaranteed obligations of affiliated operations.

[d]  None of the letters of credit was drawn upon as of June 30, 2005.

Sale of Receivables — The Railroad transfers most of its accounts receivable to Union Pacific Receivables, Inc.
(UPRI), a bankruptcy-remote subsidiary, as part of a sale of receivables facility. UPRI sells, without recourse, an
undivided interest in such accounts receivable to investors. The total capacity to sell undivided interests to investors
under the facility was $600 million at June 30, 2005. The value of the outstanding undivided interest held by
investors under the facility was $600 million and $590 million at June 30, 2005 and December 31, 2004, respectively.
The value of the outstanding undivided interest held by investors is not included in our Consolidated Financial
Statements. The value of the undivided interest held by investors was supported by $1,151 million and $1,089
million of accounts receivable held by UPRI at June 30, 2005 and December 31, 2004, respectively. At June 30, 2005
and December 31, 2004, the value of the interest retained by UPRI was $551 million and $499 million, respectively.
This retained interest is included in accounts receivable in our Consolidated Financial Statements. The interest sold
to investors is sold at carrying value, which approximates fair value, and there is no gain or loss recognized from the
transaction.

The value of the outstanding undivided interest held by investors could fluctuate based upon the availability of
eligible receivables and is directly affected by changing business volumes and credit risks, including default and
dilution. If default or dilution percentages were to increase one percentage point, the amount of eligible receivables
would decrease by $6 million. Should our credit rating fall below investment grade, the value of the outstanding
undivided interest held by investors would be reduced, and, in certain cases, the investors would have the right to
discontinue the facility.

The Railroad has been designated to service the sold receivables; however, no servicing asset or liability has been
recognized as the servicing fees adequately compensate the Railroad for its responsibilities. The Railroad collected
approximately $6 billion during each of the six month periods ended June 30, 2005 and 2004, and UPRI used such
proceeds to purchase new receivables under the facility.

The costs of the sale of receivables program are included in other income and were $6 million and $2 million for
the three months ended June 30, 2005 and 2004, and $10 million and $4 million for the six months ended June 30,
2005 and 2004, respectively. The costs include interest, program fees paid to banks, commercial paper issuance
costs, and fees for unused commitment availability.

The investors have no recourse to the Railroad’s other assets except for customary warranty and indemnity
claims. Creditors of the Railroad have no recourse to the assets of UPRI.

On August 4, 2005, we extended our sale of receivables program for approximately one month as we continue
the process of renewing the program for an additional 364-day period.

OTHER MATTERS

Commitments and Contingencies — Various claims and lawsuits are pending against us and certain of our
subsidiaries. We are also subject to various federal, state, and local environmental laws and regulations, pursuant to
which we are currently participating in the investigation and remediation of various sites.

Income Taxes — In the second quarter, we reached final settlements with the Internal Revenue Service (IRS) related
to resolution of tax liabilities for tax years 1986-1994. Federal income tax liabilities, excluding interest, for all years
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prior to 1995 are now resolved with the IRS. Settlement with respect to the interest calculations will take more time
to resolve.

As a result of the final settlements of tax liabilities for pre-1995 tax years, we have undertaken, but have not yet
completed, an analysis of the impact these settlements may have on previously recorded estimates of deferred tax
assets and liabilities. At June 30, 2005, the Corporation’s recorded estimates of deferred tax assets and liabilities
represent our best estimates based upon available information at this time. Although we anticipate any change in
our estimates will be recorded as a reduction in both our deferred tax liability and income tax expense, at this time
we are unable to reasonably estimate the amount of any adjustment because of the number of years, complexity, and
interrelationship of the numerous issues involved in completing this review.

As previously reported, the IRS has also completed its examination of the Corporation's federal income tax
returns for years 1995-1998, and has issued a notice of deficiency. Among other adjustments, the IRS proposes to
disallow tax deductions claimed in connection with certain donations of property during those years. We dispute
the proposed adjustments and intend to defend our positions through applicable IRS procedures, and, if necessary,
litigation. We do not expect that the ultimate resolution of this examination will have a material adverse effect on
our operating results, financial condition, or liquidity. Tax years 1999-2002 are currently under examination.

Insurance Subsidiaries — We have two consolidated, wholly-owned subsidiaries that provide insurance coverage
for certain risks including physical loss or property damage and certain other claims that are subject to reinsurance.
At June 30, 2005, current accounts receivable and current accrued casualty costs included $90 million of reinsurance
receivables and reinsured liability, respectively, held by one of our insurance subsidiaries related to losses sustained
during the West Coast storm in January 2005. This amount may change in the future as facts and circumstances
surrounding the claim and the reinsurance are finalized and settled.

Accounting Pronouncements — In December 2004, the Financial Accounting Standards Board (FASB) issued
Statement No. 123(R), Share-Based Payment. This statement requires that companies recognize compensation
expense equal to the fair value of stock options or other share-based payments. On April 14, 2005, the Securities and
Exchange Commission deferred the effective date to January 1, 2006. We will adopt FAS 123(R) on a modified
prospective basis, recognizing compensation expense for 1) new awards granted on or after January 1, 2006, and 2)
any portion of awards that have not vested as of that date. Assuming that the level of future option grants remains
consistent with prior years, we estimate that the impact of this pronouncement for the Corporation will be an annual
reduction in net income of approximately $20 million.

In July 2005, the FASB issued an exposure draft, Accounting for Uncertain Tax Positions, an Interpretation of
FASB Statement No. 109. If finalized as drafted, the Interpretation will require companies to recognize the best
estimate of the impact of a tax position only if that position is probable of being sustained during a tax audit. The
FASB proposes that only tax positions that meet the probable recognition threshold may be recognized as of the end
of the first fiscal year ending after December 15, 2005. We are currently assessing the impact that this proposed
interpretation would have on our Consolidated Financial Statements.

CAUTIONARY INFORMATION

Certain statements in this report, and statements in other material filed or to be filed with the Securities and
Exchange Commission (as well as information included in oral statements or other written statements made or to be
made by us), are, or will be, forward-looking statements as defined by the Securities Act of 1933 and the Securities
Exchange Act of 1934. These forward-looking statements include, without limitation, statements regarding:
expectations as to operational or service improvements; statements concerning expectations of the effectiveness of
steps taken or to be taken to improve operations, service, or to stabilize the rail system, including the hiring and
training of train crews, acquisition of additional locomotives, infrastructure improvements, transportation plan
modifications, and management of customer traffic on the system to meet demand; expectations as to the timing of
completion and impact of ongoing track maintenance and restoration work being performed in the SPRB;
expectations as to cost savings, revenue growth, and earnings; the time by which certain objectives will be achieved;
statements or information concerning projections, predictions, expectations, estimates, or forecasts as to our
business, financial and operational results, future economic performance, and general economic conditions;
statements of management’s goals and objectives; proposed new products and services; estimates of costs relating to
environmental remediation and restoration; expectations that claims, lawsuits, environmental costs, commitments,
contingent liabilities, labor negotiations or agreements, or other matters will not have a material adverse effect on
our consolidated financial condition, results of operations, or liquidity; and any other similar expressions concerning
matters that are not historical facts.
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Forward-looking statements should not be read as a guarantee of future performance or results, and will not
necessarily be accurate indications of the times that, or by which, such performance or results will be achieved,
including expectations as to operational, service, and network fluidity improvements. Forward-looking information
is subject to risks and uncertainties that could cause actual performance or results to differ materially from those
expressed in the statements.

The following important factors, in addition to those discussed in “Risk Factors” in Item 7 of our 2004 annual
report on Form 10-K, could affect our future results and could cause those results or other outcomes to differ
materially from those expressed or implied in the forward-looking statements:

*  whether we are successful in implementing our financial and operational initiatives, including gaining new
customers, retaining existing ones, and containing operating costs;

*  whether we are successful in improving network operations and service by hiring and training additional
train crews, acquiring additional locomotives, improving infrastructure, redesigning our transportation
plan, and managing network volume;

*  material adverse changes in economic and industry conditions, both within the United States and globally;

*  the effects of adverse general economic conditions affecting customer demand and the industries and
geographic areas that produce and consume commodities we carry;

*  transportation industry competition, conditions, performance, and consolidation;

* legislative and regulatory developments, including possible enactment of initiatives to re-regulate the rail
industry;

+ legislative, regulatory, or legal developments involving taxation, including enactment of new federal or state
income tax rates, revisions of controlling authority, and the outcome of tax claims and litigation;

*  changes in securities and capital markets;

* natural events such as severe weather, fire, floods, earthquakes, or other disruptions of our operating
systems, structures, and equipment;

* any adverse economic or operational repercussions from terrorist activities and any governmental response
thereto;

e war or risk of war;
*  changes in fuel prices;

* changes in labor costs, including healthcare cost increases, and labor difficulties, including stoppages
affecting either our operations or our customers’ abilities to deliver goods to us for shipment; and

* the outcome of claims and litigation, including those related to environmental contamination, personal
injuries, and occupational illnesses arising from hearing loss, repetitive motion, and exposure to asbestos
and diesel fumes.

Forward-looking statements speak only as of the date the statement was made. We assume no obligation to
update forward-looking information to reflect actual results, changes in assumptions or changes in other factors
affecting forward-looking information. If we do update one or more forward-looking statements, no inference
should be drawn that we will make additional updates with respect thereto or with respect to other forward-looking
statements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes in market risk from the information provided under “Quantitative and
Qualitative Disclosures about Market Risk” in Item 7A of our 2004 annual report on Form 10-K.
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Item 4. Controls and Procedures

As of the end of the period covered by this report, the Corporation carried out an evaluation under the supervision
and with the participation of the Corporation’s management, including the Corporation’s Chief Executive Officer
(CEO) and Executive Vice President — Finance and Chief Financial Officer (CFO), of the effectiveness of the design
and operation of the Corporation’s disclosure controls and procedures pursuant to Exchange Act Rules 13a-15 and
15d-15. Based upon that evaluation, the CEO and the CFO concluded that, as of the end of the period covered by
this report, the Corporation’s disclosure controls and procedures are effective in alerting them, in a timely manner,
to material information relating to the Corporation (including its consolidated subsidiaries) required to be included
in the Corporation’s periodic SEC filings.

Additionally, the CEO and CFO determined that there have been no significant changes to the Corporation’s
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) during the last
fiscal quarter that have materially affected, or are reasonably likely to materially affect, the Corporation’s internal
control over financial reporting.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings
None.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Purchases of Equity Securities — We do not currently have a formal publicly announced plan or program to
repurchase shares of our common stock. The purchased shares presented below relate solely to our equity
compensation plans described in note 7 to our Consolidated Financial Statements, Item 8 in our 2004 annual report
on Form 10-K. The following table presents common stock repurchases during each month for the quarter ended
June 30, 2005:

Total Average  Total Number of Shares Maximum Number of

Number Price Purchased as Part of a Shares That May Yet
Period of Shares  Paid per Publicly Announced Be Purchased Under
Purchased Share Plan or Program the Plan or Program
April 1 through April 30
Employee transactions [a] ........ 70,575  $69.31 N/A N/A
May 1 through May 31
Employee transactions [a] ........ 18,383  $66.94 N/A N/A
June 1 through June 30
Employee transactions [a] ........ 1,461 $67.51 N/A N/A
Total .oovveiiiiiiiii 90,419  $68.80 N/A N/A

[a]  Includes shares delivered or attested to UPC to pay stock option exercise prices or to satisfy tax withholding obligations for stock option exercises or
vesting of restricted or retention shares.

Dividend Restrictions — We are subject to certain restrictions on the payment of cash dividends to our
shareholders. The amount of retained earnings available for dividends was $5.5 billion and $5.2 billion at June 30,
2005 and December 31, 2004, respectively. We do not expect that these restrictions will have a material adverse
effect on our consolidated financial condition, results of operations, or liquidity. See the discussion of credit facilities
in the Liquidity and Capital Resources section of Item 2, Part I.

Item 6. Exhibits
Exhibit No. Description of Exhibits Filed with this Statement

3(b) By-Laws of UPC, as amended, effective July 1, 2005.

12(a) Ratio of Earnings to Fixed Charges for the Three Months Ended June 30, 2005 and 2004.

12(b) Ratio of Earnings to Fixed Charges for the Six Months Ended June 30, 2005 and 2004.

31(a) Certification Pursuant to Rule 13a-14(a) of the Exchange Act, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002 — Richard K. Davidson.

31(b) Certification Pursuant to Rule 13a-14(a) of the Exchange Act, as Adopted Pursuant to Section
302 of the Sarbanes-Oxley Act of 2002 — Robert M. Knight, Jr.

32 Certifications Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 — Richard K. Davidson and Robert M. Knight, Jr.

Description of Exhibits Incorporated by Reference
3(a) Revised Articles of Incorporation of UPC, as amended through April 25, 1996, are incorporated

herein by reference to Exhibit 3 to the Corporation's Quarterly Report on Form 10-Q for the
quarter ended March 31, 1996.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

Dated: August 5, 2005

UNION PACIFIC CORPORATION (Registrant)

By /s/ Robert M. Knight, Jr.
Robert M. Knight, Jr.,
Executive Vice President — Finance and
Chief Financial Officer
(Principal Financial Officer)

By /s/Richard ]. Putz
Richard J. Putz,
Vice President and Controller
(Principal Accounting Officer)
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Exhibit 12(a)

Ratio of Earnings to Fixed Charges
Union Pacific Corporation and Subsidiary Companies

(Unaudited)
Three Months Ended June 30,

Millions of Dollars, Except Ratios 2005 2004
Earnings:

INEL INCOITIE c.vveerieteeteeteeeeeeeeteeeeeeeeseeseeseereersessessessessessessessessessensessensensensessassensensansansasens $233 $158

Equity earnings net of distributions........cocoeeeeeeceeieeneneneneeeeeeeeeeeeeeeeeenens 9) (11)
TOtAl CAITIIES. ... cvveverererererererererererererererererererererererererereresere s s seseseseseseseseseseseseseneseseneseneaenencs 224 147
INICOMMIE TAXES. ... vveeteeeieeeteesteeete et e et e steesae e beessteessseessae e saessteessseasssesssaesssaeensesssseasseeessanansen 136 79

Fixed charges:

Interest expense including amortization of debt discount ........c.cccoeeeeveevecccceeenenee 128 130
Portion of rentals representing an interest factor ........c.cocoeveverererereererereerereereeereeenene 51 51
Total fIXed CHAIZES ..cueveverirerereieieieicieieeeeeeeeerere e s s s s s senenenes 179 181
Earnings available for fixed charges......c.cocoverererererenerereneneneneneneeeeceeeeeeeeeeeeeenenene $539 $407

Ratio of earnings to fixed charges .....c.cocoveveeereererencrcneneniereeeeeeeeeeee e senene 3.0 2.2




Exhibit 12(b)

Ratio of Earnings to Fixed Charges
Union Pacific Corporation and Subsidiary Companies

(Unaudited)
Six Months Ended June 30,

Millions of Dollars, Except Ratios 2005 2004
Earnings:

INEL INICOIMIE .vreereereerereteretetestestesaestessessessessessessassessassessassassassassassassassassassasssessessesessansan $361 $323

Equity earnings net of distribUtioNS . ......ccoeueueereririeerninieereriner ettt eeseeens (17) (26)
TOtAl CATTUIIIES. c. v cueeeeeeuertrieicietrte ettt ettt ettt sttt b b et s sene 344 297
INICOMMIE TAXES. e ureiieerreirieinteeseerstee st e seeeseessreesseessaeessaesssaesssessssaassaessseesssesssseesseeessessssessnses 209 121

Fixed charges:

Interest expense including amortization of debt discount .........c.cceveeereverrererenereencne 260 265
Portion of rentals representing an interest factor .......coeeveveeereerererenereerereneneeerereneeeeene 101 94
Total fiXed ChATEES ...vveueeeeeeeecirieie ettt ettt sene 361 359
Earnings available for fixed charges........cocoeeeernnicienninccc e $914 $777

Ratio of earnings t0 fixed Charges ........cccoeueercririrueerinineeeenineeerereectesee et 2.5 2.2




Exhibit 31(a)

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

I, Richard K. Davidson, certify that:

L.

2.

I have reviewed this quarterly report on Form 10-Q of Union Pacific Corporation;

Based on my knowledge, this report does not contain any untrue statement of material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board
of directors (or persons performing the equivalent functions):

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: August 5, 2005

/s/ Richard K. Davidson
Richard K. Davidson
Chairman, President, and
Chief Executive Officer




Exhibit 31(b)

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

I, Robert M. Knight, Jr., certify that:

L.

2.

I have reviewed this quarterly report on Form 10-Q of Union Pacific Corporation;

Based on my knowledge, this report does not contain any untrue statement of material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to
be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board
of directors (or persons performing the equivalent functions):

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: August 5, 2005

/s/ Robert M. Knight, Jr.

Robert M. Knight, Jr.

Executive Vice President - Finance and
Chief Financial Officer




Exhibit 32

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying quarterly report of Union Pacific Corporation (the Corporation) on Form 10-
Q for the period ending June 30, 2005, as filed with the Securities and Exchange Commission on the date hereof (the
Report), I, Richard K. Davidson, Chairman, President, and Chief Executive Officer of the Corporation, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to the
best of my knowledge, that:

(1)  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Corporation.

By: /s/ Richard K. Davidson
Richard K. Davidson
Chairman, President, and
Chief Executive Officer
Union Pacific Corporation

August 5, 2005

A signed original of this written statement required by Section 906 has been provided to the Corporation and will be
retained by the Corporation and furnished to the Securities and Exchange Commission or its staff upon request.

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying quarterly report of Union Pacific Corporation (the Corporation) on Form 10-
Q for the period ending June 30, 2005, as filed with the Securities and Exchange Commission on the date hereof (the
Report), I, Robert M. Knight, Jr., Executive Vice President — Finance and Chief Financial Officer of the Corporation,
certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to
the best of my knowledge, that:

(1)  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

(2)  The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Corporation.

By: /s/ Robert M. Knight, Jr.
Robert M. Knight, Jr.

Executive Vice President — Finance and
Chief Financial Officer
Union Pacific Corporation

August 5, 2005

A signed original of this written statement required by Section 906 has been provided to the Corporation and will be
retained by the Corporation and furnished to the Securities and Exchange Commission or its staff upon request.



