October 15, 2021

Via EDGAR Correspondence

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Attn: Dianne Fritz and Brad Skinner

Re: Union Pacific Corporation
Form 10-K for Fiscal Year Ended December 31, 2020
Filed February 5, 2021
File No. 001-06075

Dear Ms. Fritz:

This letter is in response to the comment letter, dated September 17, 2021, addressed to Jennifer
L. Hamann, Executive Vice President and Chief Financial Officer of Union Pacific Corporation
(Company), regarding the comments of the Staff of the Securities and Exchange Commission
(Staff) with respect to the Company’s Form 10-K for the Fiscal Year Ended December 31, 2020
(2020 10-K), as referenced above.

For the convenience of the Staff, we reproduce the text of each numbered paragraph in the
comment letter and follow with our response.

We respectfully submit the following information and comments with respect to each comment
contained in the comment letter.

* % % % %

QUESTION:

1. We note that you generally refer to past and/or future capital expenditures. If material, please
separately quantify any climate-related capital expenditures, such as investments in new
technologies.

RESPONSE:

Our rail equipment and infrastructure require significant capital investment for replacement,
improvement, and expansion each year. These investments not only supPort the transportation
needs of our customers but also enhance safety, improve our operational efficiency, and support
economic growth. The Company defines climate-related capital expenditures as investments to
Iowergreenhouse gas emissions, prevent and/or mitigate infrastructure damage from climate-
related natural disasters, and replace infrastructure damaged by climate-related natural disasters.
These three forms of investment are discussed in more detail in the following paragraphs.

First are investments to reduce the greenhouse gas emissions from our locomotive fleet, which
represent ap\oroximately 94% of the %reenhouse gas emissions generated by the Company These
emissions-related investments have been for Environmental Protection Agency (EPA) prescribed
tier upgrades on our locomotive fleet and the Company’s program to install energy
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management technologies on locomotives to optimize train handling and fuel efficiency. For the
fiscal years ended December 31, 2020, 2019, and 2018, the Company invested $36 million, $68
million, and $65 million, respectively, on tier upgrades and energy management

technologies. During the same periods, the Company’s capital program totaled approximately
$2.84 billion, $3.2 billion, and $3.2 billion, respectively. Therefore, the tier upgrades and energy
management investments were not material to an understanding of our business, financial
condition, and results of operations.

Second are investments made to harden portions of our rail network identified as more susceptible
to climate-related damage, such as hurricanes in the south, extreme cold in the northern region,
and forest fires in the west. Climate-related benefits from these efforts are generally ancillary in
nature because the primary purpose of these infrastructure hardening investments is to renew the
Company’s assets to facilitate safe and efficient operations. Investments related solely to climate-
related event mitigation include raising the height of the track profile to prevent water over the top
of the rails and the addition or expansion of culverts to prevent flood waters from washing out the
track. Investments in these types of improvements for the periods covered by our 2020 10-K were
not material to an understanding of our business, financial condition, and results of operations.

Third are investments made to replace our infrastructure because of significant climate-related
events, such as severe flooding or forest fires. The replacement costs are generally capital
investments, but significant climate-related events may also be accompanied by lost revenue
and/or elevated operating expenses. One of our year-over-year operating expense variance
drivers discussed in Item 7 Management’s Discussion and Analysis of Financial Condition and
Results of Operations (MD&A) in our 2020 10-K was lower weather-related costs, as we did not
experience material climate-related events for fiscal year ended December 31, 2020, but did for
fiscal year ended December 31, 2019. The weather-related events in 2019 were discussed in
more detail in the MD&A in our Form 10-K for the Fiscal Year ended December 31, 2019 (2019 10-
K). Additionally, in our Form 8-K filed on September 17, 2021, we discussed the business impact
of severe flooding, winter storms, and infrastructure destroyed by forest fires, further illustrating
how the Company discloses such material events in a timely manner.

In summary, for the fiscal years ended December 31, 2020, 2019, and 2018, the capital
investments made by the Company relating solely to climate were not material to an
understanding of our business, financial condition, and results of operations. Going forward, we
will continue to follow our disclosure controls and procedures and disclose any future material and
guantifiable climate-related capital expenditures.

QUESTION:
2. If material, disclose any anticipated reputational risks resulting from your operations that
produce material greenhouse gas emissions.

RESPONSE:

Our risk factor on page 15 of the 2020 10-K captioned, “We May Be Affected by Climate Change
and Market or Regulatory Responses to Climate Change” discusses material climate-change
related factors that make an investment in the Company’s securities speculative or risky.

Further, the risk factor on page 14 of the 2020 10-K captioned “We Face Competition from Other
Railroads and Other Transportation Providers,” discusses the relative cost and carbon
competitiveness of railroads versus the trucking industry — our major ground transportation
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competitor. As stated by the Association of American Railroads, “[r]ailroads account for 40% of
U.S. freight, but account for just 0.5% of total U.S. greenhouse gas emissions, according to EPA
data, and just 1.9% of transportation-related greenhouse gas emissions.” In addition, “moving
freight by rail instead of truck lowers greenhouse gas emissions by up to 75% on average.”
Further, we work closely with our customers to contribute to and improve their own efforts to
reduce Scope 3 emissions. Consequently, because rail freight transportation is less greenhouse
gas intensive, we do not believe reputational risk resulting from our operations that produce
?reenhouse gas emissions is among the material climate-change related risks that we presently
ace.

QUESTION:
3. If material, discuss the significant physical effects of climate change on your operations and
results. This disclosure may include the following:
quantification of material weather-related damages to your property or operations;
the impact to your business of decreased agricultural production capacity of your
customers located in areas affected by drought or other weather-related changes,; and
any weather-related impacts on the cost or availability of insurance.

RESPONSE:

As a railroad with a vast network across the western two-thirds of the United States, we have been
and remain exposed to severe weather conditions on a regular basis. When material, we have
disclosed weather-related damage to our property or impacts on our operations in the past and will
continue to do so in the future. For example, in 2019 we were affected by a series of significant
weather events, and we disclosed the impact of those events on our business in the 2019 10-K,
under the Executive Summary of the MD&A. Further, we included those events as a driver related
to Company’s performance under the various subsections throughout the 2019 10-K. These
events In 2019 are also referenced in the 2020 10-K as drivers for year-over-year variances
because we did not experience similar events in 2020.

Any material impact to our customers affected by climate-related changes is disclosed in the
MD&A of our annual and quarterly reports. Our book of business is diverse and comprised of 10
different commodity categories with approximately 10,000 customers, operating from all major
West Coast and Gulf Coast ports to eastern gateways and connecting to Canada and Mexico. As
a result, any customer- or location-specific migration of production or weather-related damage
must be significant to have a material impact on the Company’s business, financial condition, and
results of operations. For example, we refer the Staff to the MD&A in the 2019 10-K, where we
disclosed that agricultural product shipments were impacted by weather-related challenges; the
MD&A in our Form 10-K for the Fiscal Year ended December 31, 2017, where we disclosed a
decline in rock shipments due to inclement weather; and, the MD&A in our Form 10-K for the
Fiscal Year ended December 31, 2015, where we disclosed how flooded coal mines and washed-
out tracks impacted shipments. Similarly, although shipments of coal, sand, and petroleum
products during 2020 were primarily impacted by low crude oil and natural gas prices, over the last
several years, the Company has disclosed the material effects of the move away from fossil fuels
on our coal business and on shipments of crude oil and energy-related products by rail. For
example, in the 2021 Outlook section in the 2020 10-K MD&A's Executive Summary under “Market
Conditions” on page 27, we stated that “other factors such as natural gas prices, weather
conditions, and demand for other energy sources may impact the coal market” and “crude oil price
spreads may drive demand for petroleum products and drilling materials”.
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Finally, we confirm that pricing in the property insurance market is elevated because of the
frequency of claims and limitations on overall market capacity. We have seen increases in our
premiums, but these increases did not have a material effect on our business, financial condition,
and results of operations for the periods covered by our 2020 10-K. If we experience any weather-
related impacts on the cost or availability of property insurance that are material to an
understanding of our business, financial condition, or results of operations, we will make
appropriate disclosures in our future filings.

QUESTION:
4. If applicable and material, provide disclosure about any purchase or sale of carbon credits or
offsets and any material effects on your business, financial condition, and results of operations.

RESPONSE:

The Company purchases and uses carbon credits in the State of California, but they do not have a
material effect on our business, financial condition, and results of operations. For the year ended
December 31, 2020, 2019 and 2018, the Company purchased $3 million, $17 million, and $15
million, respectively, in carbon credits and had balances of $33 million, $38 million, and $28
million, respectively, in available credits at period end.

* % % % %

The Company continues to evaluate climate-related impacts, trends, and uncertainties as they
develop. These factors may become material in the future. In addition, the Company is committed
to reducing its carbon footprint as evidenced in our Form 8-K dated March 10, 2020, announcing
the Company'’s intent to set science-based targets. We subsequently disclosed in our Form 8-K
dated February 10, 2021, that our science-based targets were approved by the Science Based
Targets Initiative (SBTI). These targets commit us to a 26% reduction of our absolute Scope 1 and
Scope 2 greenhouse gas emissions by 2030 versus a 2018 baseline.

In addition to disclosures in our SEC filings, our stakeholders have access to information regarding
all our environmental, social, and governance initiatives through our annual Building America
Report (available at: https://www.up.com/aboutup/esg/building-america-report/index.htm).

Please feel free to call either me at (402) 544-5565 or John A. Menicucci, Jr., Senior Counsel, at
(402) 544-3440, if you have any questions or further comments.

Sincerely,

Todd M. Rynaski
Vice President and Controller
Union Pacific Corporation



CC:

Lance M. Fritz
Chairman, President and Chief Executive Officer
Union Pacific Corporation

Jennifer L. Hamman
Executive Vice President and Chief Financial Officer
Union Pacific Corporation

Craig V. Richardson
Executive Vice President, Chief Legal Officer and Corporate Secretary
Union Pacific Corporation

John A. Menicucci, Jr.
Senior Counsel
Union Pacific Corporation

Audit Committee of the Board of Directors
Union Pacific Corporation

Stephanie C. Wolfe
Partner
Deloitte & Touche LLP

Ronald O. Mueller
Partner
Gibson, Dunn & Crutcher LLP



