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          Union Pacific Corporation, a Utah corporation ("Parent"), 
     and UP Acquisition Corporation, a wholly-owned subsidiary of 
     Parent (the "Purchaser"), hereby amend and supplement their 
     Statement on Schedule 14D-1 ("Schedule 14D-1"), filed with the 
     Securities and Exchange Commission (the "Commission") on November 
     9, 1994, as amended by Amendment No. 1, dated November 10, 1994,  
     Amendment No. 2, dated November 14, 1994 and Amendment No. 3, 
     dated November 18, 1994, with respect to the Purchaser's offer to 
     purchase 115,903,127 shares of Common Stock, par value $1.00 per 
     share (the "Shares"), of Santa Fe Pacific Corporation, a Delaware 
     corporation (the "Company"). 
 
          Unless otherwise indicated herein, each capitalized term 
     used but not defined herein shall have the meaning assigned to 
     such term in Schedule 14D-1 or in the Offer to Purchase referred 
     to therein. 
         
 
     ITEM 10.  ADDITIONAL INFORMATION. 
 
          The information set forth in Item (10)(f) of Schedule 14D-1 
     is hereby amended and supplemented by the following information: 
 
          The Offer is subject to the conditions set forth in the 
     Offer to Purchase, including the condition that the Company enter 
     into a definitive merger agreement with Parent and the Purchaser 
     to provide for the acquisition of the Company pursuant to the 
     Offer and the Proposed Merger (the "Proposed Merger Agreement"). 
     As of November 21, 1994, the Company has declined to enter into 
     discussions with Parent and the Purchaser concerning the Proposed 
     Merger Agreement.  As a result, Parent and the Purchaser believe 
     it is unlikely that the conditions to the Offer will be satisfied 
     at a time when there would be a sufficient period for Parent and 
     the Purchaser to disseminate to the Company's stockholders a 
     description of the definitive Proposed Merger Agreement prior to 
     the scheduled expiration date of the Offer on December 8, 1994.  
     Accordingly, it is likely that, unless terminated, the Offer 
     would be extended beyond December 8, 1994. 
 
 



                                 SIGNATURE 
 
          After due inquiry and to the best of my knowledge and 
     belief, I certify that the information set forth in this 
     statement is true, complete and correct. 
 
     Dated:  November 22, 1994 
 
                                     UNION PACIFIC CORPORATION 
 
                                     By: /s/ Gary M. Stuart            
                                        ___________________________ 
                                        Title: Vice President and 
                                                 Treasurer 
 
 
                                 SIGNATURE 
 
          After due inquiry and to the best of my knowledge and 
     belief, I certify that the information set forth in this 
     statement is true, complete and correct. 
 
     Dated:  November 22, 1994 
 
                                     UP ACQUISITION CORPORATION 
 
                                     By: /s/ Gary M. Stuart            
                                        ____________________________ 
                                        Title: Vice President and  
                                                 Treasurer 
           
 
 


