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Item 2.02 Results of Operations and Financial Conditions.

Union Pacific Corporation (the Company) announced that it will record a non-cash impairment charge of
approximately $278 million in the fourth quarter of 2020 related to its Brazos yard investment. The
Company has made the strategic decision that investments made to date will be used for freight car block
swapping activities, rather than proceeding with additional investments required to complete the freight car
classification yard. While the Company’s long-term growth outlook in the Southern region of its network
remains unchanged, the implementation of Unified Plan 2020 has created capacity at existing facilities to
effectively handle that growth.

The Company also is providing certain preliminary operating results for the quarter ended December 31,
2020. For the fourth quarter of 2020, the Company expects to report operating revenues of approximately
$5.1 billion, operating expenses of approximately $3.1 billion, operating income of approximately $2.0 billion
and an operating ratio of approximately 61.0%. Excluding the $278 million non-cash impairment charge,
adjusted operating expenses are expected to be $2.9 billion and the adjusted operating ratio is expected
to be 55.6%, a 4.1 point improvement from the fourth quarter of 2019.

The Company will provide its full fourth quarter 2020 financial results during its previously announced
earnings conference call and live internet webcast at 8:45 a.m. ET on Thursday, January 21, 2021.
Quarterly earnings results will be released after 8:00 a.m. ET, and a press release will be posted at
www.up.com under the Investors tab.

The information contained in this Item 2.02 and Exhibit 99.1 to this Form 8-K shall not be deemed to be
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall such
information be deemed to be incorporated by reference in any filing under the Securities Act of 1933, as
amended, except as shall be expressly set forth by specific reference in such a filing.

This Form 8-K includes certain non-GAAP financial measures, as defined by SEC Regulation G. Non-GAAP
financial measures should be considered in addition to, not as a substitute for, the financial measures
reported in accordance with GAAP. GAAP financial results are adjusted to exclude the expected impact of
a non-cash impairment charge in the fourth quarter of 2020 related to the Company’s Brazos yard
investment. The Company believes that these non-GAAP financial measures provide valuable information
regarding its earnings and business trends by excluding specific items that it believes are not indicative of
the ongoing operating results of its business, providing a useful way for investors to make a comparison of
our performance over time and against other companies in our industry. These non-GAAP financial
measures are being provided as supplemental information to the Company’s GAAP financial measures,
and the Company believes these measures provide investors with additional meaningful financial
information regarding our operational performance. Reconciliation of these non-GAAP financial measures
is provided in Exhibit 99.1, entitled “Reconciliation of Non-GAAP Financial Measures.”

This Form 8-K and the presentation referred to herein contain forward-looking statements as defined by the
Securities Act of 1933 and the Securities Exchange Act of 1934. Forward-looking statements also generally
include, without limitation, information or statements regarding: projections, predictions, expectations,
estimates or forecasts as to the Company’s and its subsidiaries’ business, financial, and operational results,
and future economic performance; and management’s beliefs, expectations, goals, and objectives and
other similar expressions concerning matters that are not historical facts. 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. Forward-looking
information, including expectations regarding operational and financial improvements and the Company’s
future performance or results are subject to risks and uncertainties that could cause actual performance or
results to differ materially from those expressed in the statement. Important factors, including those
identified in the Company’s risk factors, could affect the Company’s and its subsidiaries’ future results and
could cause those results or other outcomes to differ materially from those expressed or implied in the
forward-looking statements. Information regarding risk factors and other cautionary information are
available in the Company’s Annual Report on Form 10-K for 2019, which was filed with the SEC on February
7, 2020. The Company updates information regarding risk factors if circumstances require such updates in



its periodic reports on Form 10-Q and its subsequent Annual Reports on Form 10-K (or such other reports
that may be filed with the SEC). Forward-looking statements speak only as of, and are based only upon
information available on, the date the statements were made. The Company assumes no obligation to
update forward-looking information to reflect actual results, changes in assumptions or changes in other
factors affecting forward-looking information. If the Company does update one or more forward-looking
statements, no inference should be drawn that the Company will make additional updates with respect
thereto or with respect to other forward looking statements. References to our website are provided for
convenience and, therefore, information on or available through the website is not, and should not be
deemed to be, incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

991 Reconciliation of Non-GAAP Financial Measures

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



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 hereunto duly authorized.

Dated: January 8, 2021

UNION PACIFIC CORPORATION

By:

/s/ Jennifer L. Hamann

Jennifer L. Hamann
Executive Vice President and Chief Financial
Officer



Exhibit 99.1

UNION PACIFIC CORPORATION AND SUBSIDIARY COMPANIES
Reconciliation of Non-GAAP Financial Measures

Information included within this filing include certain non-GAAP financial measures, as defined by SEC Regulation G.
Non-GAAP financial measures should be considered in addition to, not as a substitute for, the financial measures
reported in accordance with GAAP.

GAAP financial results are adjusted to exclude the expected impact of a non-cash impairment charge in the fourth
quarter of 2020 related to the Company’s Brazos yard investment. The Company believes that these non-GAAP
financial measures provide valuable information regarding its earnings and business trends by excluding specific items
that it believes are not indicative of the ongoing operating results of its business, providing a useful way for investors
to make a comparison of our performance over time and against other companies in our industry. These non-GAAP
financial measures are being provided as supplemental information to the Company’s GAAP financial measures, and
the Company believes these measures provide investors with additional meaningful financial information regarding our
operational performance.

Financial Performance*

Millions, Except Percentages Operating Operating
For the Three Months Ended December 31, 2020 Expenses Ratio
Preliminary results (GAAP) $ 3,136 61.0%
Factors affecting comparability:

Brazos yard impairment (other expense) 278 5.4pts
Adjusted preliminary results (non-GAAP) $ 2,858 55.6%

*  The above table reconciles our preliminary results for the three months ended December 31, 2020, to adjusted
results that exclude the expected impact of certain items identified as affecting comparability. We use adjusted
operating expenses and adjusted operating ratio, as applicable, among other measures, to evaluate our actual
operating performance. Since these are not measures of performance calculated in accordance with GAAP, they
should be considered in addition to, rather than as a substitute for, operating expenses and operating ratio, as
indicators of operating performance.
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