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Item 1.01 Entry into a Definitive Material Agreement. 
 
 At its meeting on January 26, 2005, the Board of Directors (the Board) of Union Pacific 
Corporation (the Company), upon recommendation of the Compensation and Benefits 
Committee (the Committee), approved a new Long Term Plan (the Plan) to motivate and reward 
key executives that make significant contributions to the Company’s achievement of its financial 
and operational goals and closely align the interests of those executives with Company 
shareholders.  The Plan will operate through grants of stock units subject to a three (3) year 
performance and service period beginning January 1 of any year (the Performance Period).  
Stock units that are earned under the Plan will be paid out in the form of Company stock 
following the end of the Performance Period based on the achievement of Company performance 
goals over the Performance Period, provided an executive’s grants are not forfeited under the 
terms of the Plan.  The individual executives eligible to participate in the Plan will be determined 
by the Committee not later than ninety (90) days after the commencement of the Performance 
Period. 
 
 The performance criteria for the Plan used to determine the number of stock units that 
will be earned during the Performance Period is annual return on invested capital (ROIC), as 
calculated by the Committee pursuant to criteria established by the Committee, which may be 
adjusted to reflect the effect of special transactions or events such as significant gains on the sale 
of real estate, tax adjustments, accounting charges or reclassifications.  At the end of year one of 
the Performance Period, the executive may earn up to one-third of the target number of stock 
units granted to him or her based on the first year of ROIC performance achieved.  At the end of 
year two, the executive may earn additional stock units up to a total of two-thirds of the target 
number of stock units granted to him or her based on the average of the first two years of ROIC 
performance achieved.  During year three of the Performance Period, the executive may earn up 
to two hundred percent of the target number of stock units granted to him or her based on the 
average of all three years of ROIC performance achieved.  If the minimum performance target is 
not met, executives will not be entitled to any payout under the Plan.  To allow for tax 
deductibility of stock units earned under the Plan, stock units also are conditioned on the 
satisfaction of a minimum Operating Income condition. 
 

Dividend equivalents will accrue on stock units during the Performance Period once the 
stock units have been earned.  Stock units earned in years one and two are subject to forfeiture 
for termination of employment before the end of the Performance Period.  Any grant of stock 
units under the Plan is subject to the terms of the Company’s 2004 Stock Incentive Plan, under 
which the maximum amount of stock units granted to any one executive, when aggregated with 
other retention share and stock unit grants during any consecutive thirty-six month period, will 
not exceed 750,000.    

   
Item 5.02(d) Departure of Directors or Principal Officers; Election of Directors; 
Appointment of Principal Officers   
 
           On January 26, 2006, the Board of Directors of the Company, acting upon the 
recommendation of its Corporate Governance and Nominating Committee, elected General 
Charles C. Krulak, Unites States Marine Corps (Ret.), age 63, to the  



Board of Directors of the Company.  The Board of Directors did not appoint General Krulak to 
serve on any committees at the time of his election. 
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