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Item 5. Other Events and Regulation FD Disclosure.

The Union Pacific Corporation 2004 Stock Incentive Plan (the �Plan�) will be submitted to shareholders at Union Pacific Corporation�s annual
meeting to be held on April 16, 2004. The Plan is described under Proposal 2 in Union Pacific Corporation�s proxy statement relating to the
annual meeting, and a copy of the Plan is attached hereto as an exhibit.

Item 7. Financial Statements and Exhibits.

(c) Exhibits.

10 Copy of the Union Pacific Corporation 2004 Stock Incentive Plan

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: March 10, 2004

UNION PACIFIC CORPORATION

By: /s/ Carl W. von Bernuth

Carl W. von Bernuth
Senior Vice President, General

Counsel and Secretary
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EXHIBIT INDEX

Exhibit Description

10 Copy of the Union Pacific Corporation 2004 Stock Incentive Plan.
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