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UPRR Security Measures
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Cooperation with Federal, State, and Local Government Agencies 

 

Cooperation with Customers and Trade Associations 

We Face Competition from Other Railroads and Other Transportation Providers

We Are Dependent on Certain Key Suppliers of Locomotives and Rail
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We Must Manage Fluctuating Demand for Our Services and Network Capacity 

We Transport Hazardous Materials

We Rely on Technology and Technology Improvements in Our Business Operations

 
We Are Subject to Cybersecurity Risks
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Severe Weather Could Result in Significant Business Interruptions and Expenditures 

 
A Significant Portion of Our Revenues Involves Transportation of Commodities to and from International Markets

We Are Dependent on Certain Key Suppliers of Locomotives and Rail 

Strikes or Work Stoppages Could Adversely Affect Our Operations
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The Availability of Qualified Personnel Could Adversely Affect Our Operations 

We Are Subject to Significant Governmental Regulation 

 
We May Be Subject to Various Claims and Lawsuits That Could Result in Significant Expenditures 

 
We Are Subject to Significant Environmental Laws and Regulations

 

15



 

We Face Competition from Other Railroads and Other Transportation Providers

 
We May Be Affected by Climate Change and Market or Regulatory Responses to Climate Change
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Our Business, Financial Condition, and Results of Operations have been Adversely Affected, and in the Future, Could be
Materially Adversely Affected by Pandemics or Other Public Health Crises

 

We Are Affected By Fluctuating Fuel Prices

 
We Rely on Capital Markets
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We Are Affected by General Economic Conditions 

 
We May Be Affected by Acts of Terrorism, War, or Risk of War 
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As of December 31, 2022 2021

 

 

Major Classification Yards Major Intermodal Terminals

   Average
Locomotives Owned Leased Total Age (yrs.)
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   Average

Freight cars Owned Leased Total Age (yrs.)

   Average
Highway revenue equipment Owned Leased Total Age (yrs.)
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Business
Experience During

Name Position Age Past Five Years

[1] Ms. Hamann was elected Executive Vice President and Chief Financial Officer of UPC and the Railroad effective January 1, 2020.
She previously served as Senior Vice President  Finance (April 2019  December 2019) and Vice President  Planning &
Analysis (October 2017  March 2019).

[2] Mr. Richardson was elected Executive Vice President, Chief Legal Officer, and Corporate Secretary of UPC and the Railroad
effective December 8, 2020. He most recently served as Vice President  Commercial and Regulatory Law since 2015.

[3] Mr. Rocker was elected Executive Vice President  Marketing and Sales of the Railroad effective August 15, 2018. Mr. Rocker
previously served at the Railroad as Vice President Marketing and Sales  Industrial team (October 2016  August 2018).

[4] Mr. Rynaski was elected Senior Vice President and Chief Accounting, Risk, and Compliance Officer of UPC and the Railroad
effective July 1, 2022. Mr. Rynaski previously served as Vice President and Controller (September 2015  June 2022).

[5] Mr. Gehringer was elected Executive Vice President  Operations of the Railroad effective January 1, 2021. Mr. Gehringer
previously served as Senior Vice President  Transportation (July 2020  December 2020), Vice President  Mechanical and
Engineering (January 2020  July 2020), Vice President  Engineering (March 2018  January 2020), and Assistant Vice
President  Engineering (September 2016  March 2018).

[6] Ms. Whited was elected Executive Vice President  Sustainability and Strategy of UPC and the Railroad effective February 3,
2022. She previously served as Executive Vice President and Chief Human Resources Officer (August 2018  February 2022)
and Executive Vice President and Chief Marketing Officer (December 2016  August 2018).
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Period UNP Peer Group DJ Trans S&P 500
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Period
Total Number of

Shares Purchased [a]
Average Price

Paid Per Share

Total Number of Shares
Purchased as Part of a

Publicly Announced Plan
or Program

Maximum Number of
Shares Remaining
Under the Plan or

Program [b]

[a] Total number of shares purchased during the quarter includes approximately 589 shares delivered or attested to UPC by
employees to pay stock option exercise prices, satisfy excess tax withholding obligations for stock option exercises or vesting of
retention units, and pay withholding obligations for vesting of retention shares.

[b] Effective April 1, 2022, our Board of Directors authorized the repurchase of up to 100 million shares of our common stock by
March 31, 2025, replacing our previous repurchase program. These repurchases may be made on the open market or through
other transactions. Our management has sole discretion with respect to determining the timing and amount of these transactions.
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Millions 2022 2021 2020
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   % Change % Change
Millions 2022 2021 2020 2022 v 2021 2021 v 2020
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Freight Revenues    % Change % Change
Millions 2022 2021 2020 2022 v 2021 2021 v 2020

Revenue Carloads    % Change % Change
Thousands 2022 2021 2020 2022 v 2021 2021 v 2020

   % Change % Change
Average Revenue per Car 2022 2021 2020 2022 v 2021 2021 v 2020

[a] For intermodal shipments, each container or trailer equals one carload.
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Bulk

Industrial

Premium 

 
Mexico Business
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   % Change % Change
Millions 2022 2021 2020 2022 v 2021 2021 v 2020

 

Compensation and Benefits

Fuel

Purchased Services and Materials

Depreciation 

Equipment and Other Rents
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Other 

         % Change % Change
Millions 2022 2021 2020 2022 v 2021 2021 v 2020

Other Income, net

Interest Expense

Income Tax Expense

   % Change % Change

2022 2021 2020
2022 v

2021
2021 v

2020

[a] As reported to the STB.
[b] Methodology used to report (described below) is not comparable with the reporting to the STB under docket number EP 770.
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Gross and Revenue Ton-Miles

Freight Car Velocity

Locomotive Productivity

Train Length

Car Trip Plan Compliance 

Workforce Productivity

Operating Ratio

 

Millions, Except Percentages 2022 2021 2020
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Millions, Except Percentages 2022 2021 2020

Millions, Except Ratios Dec. 31, Dec. 31, Dec. 31,
for the Twelve Months Ended 2022 2021 2020

[a] Prior periods were recast to conform to the current year presentation, which removes the impact of pension and OPEB (other
postretirement benefits) when the net amount represents a funded amount.
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   Payments Due by December 31,
Contractual Obligations                   After
Millions Total 2023 2024 2025 2026 2027 2027

[a] Excludes finance lease obligations of $234 million as well as unamortized discount and deferred issuance costs of
($1,775) million. Includes an interest component of $26,797 million.

[b] Purchase obligations include locomotive maintenance contracts; purchase commitments for fuel purchases, ties, ballast, and
rail; and agreements to purchase other goods and services.

[c] Includes leases for locomotives, freight cars, other equipment, and real estate. Includes an interest component of $172 million. 
[d] Includes estimated other post retirement, medical, and life insurance payments, and payments made under the unfunded

pension plan for the next ten years.
[e] Represents total obligations, including interest component of $25 million.
 
Cash Flows    
Millions 2022 2021 2020

Millions,    
For the Year Ended December 31, 2022 2021 2020
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Millions 2022 2021 2020

[a] Other includes bridges and tunnels, signals, other road assets, and road work equipment.
[b] Locomotives and freight cars include early lease buyouts of $70 million, $34 million, and $38 million in 2022, 2021, and 2020,

respectively.

2022 2021 2020
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We May Be Subject to

Various Claims and Lawsuits That Could Result in Significant Expenditures" 

2022 2021 2020

 
We Are Subject to

Significant Environmental Laws and Regulations" 

2022 2021 2020
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Assumptions  

 

Sensitivities
Increase in

Expense
Millions Pension

Est.    
Millions 2023 2022 2021 2020
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RREPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

To the Shareholders and the Board of Directors of Union Pacific Corporation  

Opinion on the Financial Statements 

We have audited the accompanying consolidated statements of financial position of Union Pacific Corporation and 
Subsidiary Companies (the "Corporation") as of December 31, 2022 and 2021, the related consolidated statements of 
income, comprehensive income, changes in common shareholders’ equity, and cash flows for each of the three years in 
the period ended December 31, 2022, and the related notes (collectively referred to as the "financial statements"). In our 
opinion, the financial statements present fairly, in all material respects, the financial position of the Corporation as of 
December 31, 2022 and 2021, and the results of its operations and its cash flows for each of the three years in the period 
ended December 31, 2022, in conformity with accounting principles generally accepted in the United States of America. 

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United 
States) (PCAOB), the Corporation's internal control over financial reporting as of December 31, 2022, based on criteria 
established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of 
the Treadway Commission and our report dated February 10, 2023, expressed an unqualified opinion on the 
Corporation's internal control over financial reporting.  

Basis for Opinion 

These financial statements are the responsibility of the Corporation's management. Our responsibility is to express an 
opinion on the Corporation's financial statements based on our audits. We are a public accounting firm registered with 
the PCAOB and are required to be independent with respect to the Corporation in accordance with the U.S. federal 
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. 

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether the financial statements are free of material 
misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material 
misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to 
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the 
financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by 
management, as well as evaluating the overall presentation of the financial statements. We believe that our audits 
provide a reasonable basis for our opinion. 

Critical Audit Matter  

The critical audit matter communicated below is a matter arising from the current-period audit of the financial statements 
that was communicated or required to be communicated to the audit committee and that (1) relates to accounts or 
disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex 
judgments. The communication of critical audit matters does not alter in any way our opinion on the financial statements, 
taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on the 
critical audit matter or on the accounts or disclosures to which it relates. 

Capitalization of Properties — Refer to Notes 2 and 11 to the financial statements 

Critical Audit Matter Description 

The Corporation’s operations are highly capital intensive and their large network of assets turns over on a continuous 
basis. Each year, the Corporation develops a capital program for both the replacement of assets and for the acquisition or 
construction of new assets. In determining whether costs should be capitalized, the Corporation exercises significant 
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judgment in determining whether expenditures meet the applicable minimum units of property criteria and extend the 
useful life, improve the safety of operations, or improve the operating efficiency of existing assets. The Corporation 
capitalizes all costs of capital projects necessary to make assets ready for their intended use and because a portion of the 
Corporation’s assets are self-constructed, management also exercises significant judgment in determining the amount of 
material, labor, work equipment, and indirect costs that qualify for capitalization. Properties, net were $56,038 million as 
of December 31, 2022 and, during 2022, the Corporation’s capital investments were $3.6 billion.  

We identified the capitalization of property as a critical audit matter because of the significant judgment exercised by 
management in determining whether costs meet the criteria for capitalization. This, in turn, required a high degree of 
auditor judgment when performing audit procedures to evaluate whether the criteria to capitalize costs were met and to 
evaluate sufficiency of audit evidence to support management’s conclusions. 

How the Critical Audit Matter Was Addressed in the Audit 

Our procedures related to capitalization of property included the following, among others:  

· We tested the effectiveness of controls over the Corporation’s determination of whether costs related to the 
Corporation’s capital investments should be capitalized or expensed. 
 

· We evaluated the Corporation’s capitalization policy in accordance with accounting principles generally accepted 
in the United States of America. 
 

· For a selection of capital projects, we performed the following:  
 

 Obtained the Corporation’s evaluation of each project and determined whether the amount of costs to 
be capitalized met the criteria for capitalization as outlined within the Corporation’s policy by unit of 
property.  
 

 Obtained supporting documentation that the project met the applicable minimum units of property 
criteria and was approved, and evaluated whether the project extended the useful life of an existing 
asset, improved the safety of operations, or improved the operating efficiency of existing assets.  
 

· For a selection of capitalized costs during the year, we performed the following: 
 

 Evaluated whether the individual cost selected met the criteria for capitalization. 
 

 Evaluated whether the selection was accurately recorded at the appropriate amount based on the 
evidence obtained. 

 

 
 
Omaha, Nebraska   
February 10, 2023   
 
We have served as the Corporation's auditor since 1967. 
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Union Pacific Corporation and Subsidiary Companies

Millions, Except Per Share Amounts, for the Years Ended December 31, 2022 2021 2020

Union Pacific Corporation and Subsidiary Companies

Millions, for the Years Ended December 31, 2022 2021 2020

[a] Net of deferred taxes of ($92) million, ($237) million, and $75 million during 2022, 2021, and 2020, respectively.

The accompanying notes are an integral part of these Consolidated Financial Statements.
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Union Pacific Corporation and Subsidiary Companies

Millions, Except Share and Per Share Amounts as of December 31, 2022 2021

The accompanying notes are an integral part of these Consolidated Financial Statements.
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Union Pacific Corporation and Subsidiary Companies

Millions, for the Years Ended December 31, 2022 2021 2020

The accompanying notes are an integral part of these Consolidated Financial Statements.
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Union Pacific Corporation and Subsidiary Companies

Millions
Common

Shares
Treasury

Shares
Common

Shares
Paid-in-
Surplus

Retained
Earnings

Treasury
Stock AOCI [a] Total

[a] AOCI = Accumulated Other Comprehensive Income/Loss (Note 9)

The accompanying notes are an integral part of these Consolidated Financial Statements.
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Union Pacific Corporation and Subsidiary Companies

Millions 2022 2021 2020
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Millions 2022 2021 2020
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Government Assistance (Topic 832):
Disclosures by Business Entities about Government Assistance

51



 
Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference

Rate Reform on Financial Reporting

Reference Rate Reform (Topic 848): Deferral of the Sunset Date of Topic 848,
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Millions 2022 2021 2020

 

Weighted-Average Assumptions 2022 2021 2020

 

Options
(thous.)

Weighted-Average
Exercise Price

Weighted-Average
Remaining Contractual

Term (yrs.)
Aggregate Intrinsic

Value (millions)

Millions 2022 2021 2020

53



 

Shares (thous.)
Weighted-Average Grant-

Date Fair Value

 

 

Shares (thous.)
Weighted-Average Grant-

Date Fair Value
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Funded Status   
Millions 2022 2021

Millions 2022 2021

Millions 2022 2021 2020
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Underfunded Accumulated Benefit Obligation

Underfunded Accumulated Benefit Obligation   
Millions 2022 2021

Assumptions 

Percentages 2022 2021

 

Millions 2022 2021 2020

Assumptions

Percentages 2022 2021 2020
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Millions Qualified Non-qualified

 

Millions  

Percentage of Plan Assets
Target December 31,

Allocation 2023 2022 2021
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Quoted Prices Significant
in Active Other Significant

Markets for Observable Unobservable
Identical Inputs Inputs Inputs

Millions (Level 1) (Level 2) (Level 3) Total

Quoted Prices Significant
in Active Other Significant

Markets for Observable Unobservable
Identical Inputs Inputs Inputs

Millions (Level 1) (Level 2) (Level 3) Total

[a] Registered investment companies measured at fair value are stock investments.
[b] Registered investment companies measured at NAV include bond investments.
[c] Includes accrued receivables, net payables, and pending broker settlements.
 

59



 

Millions 2022 2021 2020

[a] Prior periods have been reclassified to conform to the current period disclosure.
[b] 2022 includes a $79 million gain from a land sale to the Illinois State Toll Highway Authority and a $35 million gain from a sale to

the Colorado Department of Transportation. 2021 includes a $50 million gain from a sale to the Colorado Department of
Transportation. 2020 includes a $69 million gain from a land and permanent easement sale to the Illinois State Toll Highway
Authority.
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Millions 2022 2021 2020

[a] In 2022, Nebraska, Iowa, Arkansas, and Idaho enacted corporate income tax legislation that resulted in a $95 million reduction
of our deferred tax expense. In 2021, Nebraska, Oklahoma, Idaho, Louisiana, and Arkansas enacted corporate income tax
legislation that resulted in a $32 million reduction of our deferred tax expense.

 

Tax Rate Percentages 2022 2021 2020

 

Millions 2022 2021
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Millions 2022 2021 2020

Millions, Except Per Share Amounts 2022 2021 2020
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Millions

Defined
benefit

plans

Foreign
currency

translation Total

[a] The accumulated other comprehensive income/loss reclassification components are 1) prior service cost/credit and 2) net
actuarial loss which are both included in the computation of net periodic pension benefit/cost. See Note 5 Retirement Plans for
additional details.
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Millions, Except Estimated Useful Life    Accumulated Net Book Estimated
As of December 31, 2022 Cost Depreciation Value Useful Life

Millions, Except Estimated Useful Life    Accumulated Net Book Estimated
As of December 31, 2021 Cost Depreciation Value Useful Life

[a] Other roadway includes grading, bridges and tunnels, signals, buildings, and other road assets.
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Dec. 31, Dec. 31,
Millions 2022 2021

[a] Prior periods have been reclassified to conform to the current period disclosure.

Millions 2022 2021
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Millions  

Debt-Modifications
and Extinguishments-Derecognition
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Date Description of Securities
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Dec. 31, Dec. 31,
Millions Classification 2022 2021

[a] Finance lease assets are recorded net of accumulated amortization of $658 million and $687 million as of December 31, 2022
and 2021, respectively.

Millions
Dec 31,

2022
Dec 31,

2021

[a] Operating lease cost is primarily reported in equipment and other rents in our Consolidated Statements of Income.
[b] Amortization of leased assets is reported in depreciation in our Consolidated Statements of Income.
[c] Interest on lease liabilities is reported in interest expense in our Consolidated Statements of Income.
 

Millions
Operating

Leases
Finance
Leases Total
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Dec. 31,
2022

Millions 2022 2021

 

Millions 2022 2021 2020
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Millions 2022 2021 2020
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Number of Shares Purchased Average Price Paid [a]
2022 2021 2022 2021

[a] In the period of the final settlement, the average price paid under the accelerated share repurchase programs is calculated
based on the total program value less the value assigned to the initial delivery of shares. The average price of the
completed 2022 and 2021 accelerated share repurchase programs was $248.32 and $217.56, respectively.

[b] Includes 7,012,232 shares repurchased in 2022 under accelerated share repurchase programs.
[c] Includes an incremental 1,847,185 shares received upon final settlement in 2022 and 7,209,156 shares repurchased in 2021

under accelerated share repurchase programs.
[d] Includes an incremental 1,983,859 shares received upon final settlement in 2021 under accelerated share repurchase

programs.

Investments - Equity Method and Joint Venture
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Internal Control  Integrated Framework (2013)
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 
To the Shareholders and Board of Directors of Union Pacific Corporation 
 
Opinion on Internal Control over Financial Reporting 
 
We have audited the internal control over financial reporting of Union Pacific Corporation and 
Subsidiary Companies (the “Corporation”) as of December 31, 2022, based on criteria established in 
Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO). In our opinion, the Corporation maintained, in all 
material respects, effective internal control over financial reporting as of December 31, 2022, based 
on criteria established in Internal Control — Integrated Framework (2013) issued by COSO. 
  
We have also audited, in accordance with the standards of the Public Company Accounting Oversight 
Board (United States) (PCAOB), the consolidated financial statements as of and for the year ended 
December 31, 2022, of the Corporation and our report dated February 10, 2023, expressed an 
unqualified opinion on those financial statements.  
 
Basis for Opinion 
 
The Corporation’s management is responsible for maintaining effective internal control over financial 
reporting and for its assessment of the effectiveness of internal control over financial reporting, 
included in the accompanying Management’s Annual Report on Internal Control over Financial 
Reporting. Our responsibility is to express an opinion on the Corporation’s internal control over 
financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and 
are required to be independent with respect to the Corporation in accordance with the U.S. federal 
securities laws and the applicable rules and regulations of the Securities and Exchange Commission 
and the PCAOB. 
 
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that 
we plan and perform the audit to obtain reasonable assurance about whether effective internal control 
over financial reporting was maintained in all material respects. Our audit included obtaining an 
understanding of internal control over financial reporting, assessing the risk that a material weakness 
exists, testing and evaluating the design and operating effectiveness of internal control based on the 
assessed risk, and performing such other procedures as we considered necessary in the 
circumstances. We believe that our audit provides a reasonable basis for our opinion. 
  
Definition and Limitations of Internal Control over Financial Reporting 
 
A company’s internal control over financial reporting is a process designed 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. A company’s internal 
control over financial reporting includes those policies and procedures that (1) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are 
recorded as necessary to permit preparation of financial statements in accordance with generally 
accepted accounting principles, and that receipts and expenditures of the company are being made 
only in accordance with authorizations of management and directors of the company; and (3) provide 
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition of the company’s assets that could have a material effect on the financial statements. 
 
Because of its inherent limitations, internal control over financial reporting may not prevent or detect 
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the 
risk that controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 
 

  
 
Omaha, Nebraska 
February 10, 2023 
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(a) (b) (c)

Plan Category

Number of securities to
be issued upon

exercise of outstanding
options, warrants and

rights

Weighted-average
exercise price of

outstanding options,
warrants and rights

Number of securities
remaining available for
future issuance under
equity compensation

plans (excluding
securities reflected in

column (a))

[1] Includes 364,038 retention units that do not have an exercise price. Does not include 1,022,053 retention shares that have been
issued and are outstanding.

[2] Does not include the retention units or retention shares described above in footnote 1.
[3] Includes 9,635,719 shares available for issuance under the 2021 Employee Stock Purchase Plan, 22,176,052 shares available

for issuance under the 2021 Stock Incentive Plan and 1,374,200 shares available for issuance under the 2000 Directors Plan.
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Exhibit 23 
 
 
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
 
We consent to the incorporation by reference in the Post-Effective Amendment No.1 to Registration 
Statement No. 33-12513, Registration Statement No. 33-53968, Registration Statement No. 33-49785, 
Registration Statement No. 33-49849, Registration Statement No. 333-10797, Registration Statement No. 
333-88709, Registration Statement No. 333-42768, Registration Statement No. 333-106707, Registration 
Statement No. 333-106708, Registration Statement No. 333-105714, Registration Statement No. 333-
105715, Registration Statement No. 333-116003, Registration Statement No. 333-132324, Registration 
Statement No. 333-155708, Registration Statement No. 333-170209, Registration Statement No. 333-
170208, Registration Statement No. 333-188671, Registration Statement No. 333-260789, Registration 
Statement No. 333-260788, and Registration Statement No. 333-256460 on Form S-8, Registration 
Statement No. 333-214407, Registration Statement No. 333-236860, Registration Statement No. 333-
258422, and Registration Statement No. 333-252948 on Form S-4, and Registration Statement No. 333-
201958, Registration Statement No. 333-222979, and Registration Statement No. 333-252947 on Form 
S-3 of our reports dated February 10, 2023, relating to the consolidated financial statements of Union 
Pacific Corporation and Subsidiary Companies (the Corporation), and the effectiveness of the 
Corporation's internal control over financial reporting, appearing in this Annual Report on Form 10-K for 
the year ended December 31, 2022.  
  
 

 
 
Omaha, Nebraska 
February 10, 2023 
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