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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (Date of earliest event reported): March 1, 2016  (February 25, 2016)

Union  Pacific  Corporation

(Exact name of registrant as specified in its charter)
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Utah 1-6075 13-2626465
(State or other jurisdiction (Commission (IRS

Employer
of Incorporation) File Number) Identification

No.)

1400 Douglas Street, Omaha, Nebraska 68179
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code: (402) 544-5000

N/A

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

☐Written
communications
pursuant to Rule
425 under the
Securities Act (17
CFR 230.425)

☐Soliciting material
pursuant to Rule
14a-12 under the
Exchange Act (17
CFR 240.14a-12)

☐Pre-commencement
communications
pursuant to Rule
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14d-2(b) under the
Exchange Act (17
CFR 240.14d-2(b))

☐Pre-commencement
communications
pursuant to Rule
13e-4(c) under the
Exchange Act (17
CFR 240.13e-4(c))
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Item 8.01 Other Events

On February 25, 2016, Union Pacific Corporation (the “Company”) entered into an Underwriting Agreement for the sale
of $500,000,000 in aggregate principal amount of its 2.750% Notes due 2026 (the “2026 Notes”), $600,000,000 in
aggregate principal amount of its 4.050% Notes due 2046 (the “2046 Notes”) and $200,000,000 in aggregate principal
amount of its previously issued 4.375% Notes due 2065 (the “2065 Notes” and, together with the 2026 Notes and the
2046 Notes, the “Notes”).  The Company registered the offering of the Notes under the Securities Act of 1933, as
amended, pursuant to its shelf registration on Form S-3 (File No. 333-201958).  The Notes are issuable pursuant to an
Indenture, dated as of April 1, 1999 (herein called the “Indenture”), between the Company and The Bank of New York
Mellon Trust Company, N.A., as successor to The Bank of New York Mellon (formerly known as The Bank of New
York), as successor to JPMorgan Chase Bank, N.A. (formerly The Chase Manhattan Bank), as Trustee.

Attached as Exhibit 1.1 is the Underwriting Agreement (including the Terms Agreement), dated February 25, 2016,
between the Company and Citigroup Global Markets Inc.; Credit Suisse Securities (USA) LLC; J.P. Morgan
Securities LLC and Morgan Stanley & Co. LLC, as representatives of the several underwriters named therein,
pursuant to which the Company has agreed to sell, and the underwriters have agreed to purchase, subject to the terms
and conditions contained therein, the Notes.  Also attached as Exhibit 5.1 is an opinion of James J. Theisen, Jr.,
Associate General Counsel and Interim Chief of Legal Staff to the Company, regarding certain aspects of the legality
of the Notes.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:

1.1. Underwriting Agreement (including Terms Agreement), dated February 25, 2016, between the Company and
Citigroup Global Markets Inc.; Credit Suisse Securities (USA) LLC; J.P. Morgan Securities LLC and Morgan
Stanley & Co. LLC, as Representatives of the several underwriters named therein.

4.1.Form of 2.750% Note due 2026.

4.2.Form of 4.050% Note due 2046.

4.3.Form of 4.375% Note due 2065.
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5.1.Opinion of James J. Theisen, Jr., Associate General Counsel and Interim Chief of Legal Staff to the Company
regarding certain aspects of the legality of the Notes.  

23.1.Consent of James J. Theisen, Jr. (included as part of Exhibit 5.1).
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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 hereunto duly authorized.

Dated: March 1, 2016

UNION PACIFIC
CORPORATION

By: /s/ James
J.
Theisen,
Jr.
James J.
Theisen,
Jr.
Associate
General
Counsel and
Interim

Chief of
Legal
Staff
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Exhibit Index

1.1. Underwriting Agreement (including Terms Agreement), dated February 25, 2016, between the Company and
Citigroup Global Markets Inc.; Credit Suisse Securities (USA) LLC; J.P. Morgan Securities LLC and Morgan
Stanley & Co. LLC, as Representatives of the several underwriters named therein.

4.1.Form of 2.750% Note due 2026.

4.2.Form of 4.050% Note due 2046.

4.3.Form of 4.375% Note due 2065.

5.1.Opinion of James J. Theisen, Jr., Associate General Counsel and Interim Chief of Legal Staff to the Company
regarding certain aspects of the legality of the Notes.  

23.1.Consent of James J. Theisen, Jr. (included as part of Exhibit 5.1).

TYLE="font-size: 8pt">  14,000   Range, fully loaded (Kilometres)  14,000   10,000   3,000   4,500   Maximum
payload (Tonnes)  23.5   19.2   62.0   Maximum payload (Tonnes)  62.0   43.0   23.5   19.2   Fuel consumption
(Tonnes/hour)  2.9   2.8   8.4   Fuel consumption (Tonnes/hour)  8.4   6.1   2.9   2.8 
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No. Original disclosure Amended disclosure

8.

(5)    ANALYSIS OF FUTURE REVENUE

The introduction and commencement of operation of
Airbus A321 (short-medium route), Boeing B737-800
(short-medium route) and Boeing B777-300ER (long
route) can increase the flight capacity, traffic volume
of major routes and route revenues of the Company. In
addition, the partial replacement of the older aircraft
by the newly introduced aircraft will facilitate the
optimisation of the fleet structure and effectively lower
the fuel consumption and maintenance cost, thereby
improving the Company’s competitiveness in the
aviation transportation business.

After preliminary evaluation, the introduction of 23
aircraft to be purchased by the Company with the
Proceeds in year of 2016 will contribute an increase in
total operating income of approximately RMB4.454
billion within one year following the introduction.

(5)    ANALYSIS OF FUTURE REVENUE

The introduction and commencement of operation of
Boeing B777-300ER (long route), Airbus A330-200
(medium-long route), Airbus A321 (short-medium route)
and Boeing B737-800 (short-medium route) can increase
the flight capacity, traffic volume of major routes and
route revenues of the Company. In addition, the partial
replacement of the older aircraft by the newly introduced
aircraft will facilitate the optimisation of the fleet
structure and effectively lower the fuel consumption and
maintenance cost, thereby improving the Company’s
competitiveness in the aviation transportation business.

After preliminary evaluation, the introduction of 28
aircraft to be purchased by the Company with the
Proceeds in the second half of 2015 and year of 2016 will
contribute an increase in total operating income of
approximately RMB5.343 billion within one year
following the introduction.
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No. Original disclosure Amended disclosure

9.

Given the above reasons, the non-public issuance of A
shares to raise Proceeds for the purchase of 23 aircraft
and repayment of financial institution loans is in
compliance with the requirements of the relevant laws
and regulations and in the fundamental interests of the
Shareholders. It is also in line with the actual situation
and strategic objectives of the Company, and would
facilitate the Company to meet its capital requirement
for a stable and sustainable development and improve
its financial position, core competitiveness and risk
resistance capacity, in order to achieve a healthy and
long-term development.

Given the above reasons, the non-public issuance of A
shares to raise Proceeds for the purchase of 28 aircraft
and repayment of financial institution loans is in
compliance with the requirements of the relevant laws
and regulations and in the fundamental interests of the
Shareholders. It is also in line with the actual situation
and strategic objectives of the Company, and would
facilitate the Company to meet its capital requirement
for a stable and sustainable development and improve
its financial position, core competitiveness and risk
resistance capacity, in order to achieve a healthy and
long-term development.

By order of the Board

CHINA EASTERN AIRLINES CORPORATION LIMITED
Wang Jian

Joint Company Secretary

Shanghai, the People’s Republic of China

16 June 2015

As at the date of this announcement, the directors of the Company include Liu Shaoyong (Chairman), Ma Xulun (Vice
Chairman, President), Xu Zhao (Director), Gu Jiadan (Director), Li Yangmin (Director, Vice President), Tang Bing
(Director, Vice President), Tian Liuwen (Director, Vice President), Ji Weidong (Independent non-executive Director),
Li Ruoshan (Independent non-executive Director), Ma Weihua (Independent non-executive Director) and Shao
Ruiqing (Independent non-executive Director).
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