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TRANSACTION STATEMENT
ON SCHEDULE 13E-3

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of this transaction, passed upon the
merits or the fairness of the transaction or passed upon the adequacy or
accuracy of the information contained in this document. Any representation to
the contrary is a criminal offense.

December 11, 2001

SUMMARY TERM SHEET

This summary and the remainder of this Transaction Statement on Schedule
13E-3 include information describing the "going private" merger involving Motor
Cargo Industries, Inc., how it affects you, what your rights are with respect
to the merger as a shareholder of Motor Cargo and the position of Motor Cargo
and Union Pacific Corporation on the fairness of the merger to the unaffiliated
shareholders of Motor Cargo (that is, the shareholders other than Union Pacific
and its affiliates). Additional important information is contained in the
Annexes to this Statement and you are urged to read the Annexes together with
this Statement.

Purpose of the Merger (page 6).
Union Pacific, a Utah corporation, owns approximately 99.7% of the

outstanding shares of Motor Cargo common stock, which it acquired on
November 30, 2001 following acceptance of the shares of Motor Cargo
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common stock pursuant to Union Pacific's offer to exchange all
outstanding shares of Motor Cargo common stock. The merger described in
this Statement is pursuant to an Agreement and Plan of Merger, dated as
of October 15, 2001, by and among Motor Cargo, Union Pacific and Motor
Merger Co. Union Pacific now intends to cause Motor Merger Co., a Utah
corporation and a wholly-owned subsidiary of Union Pacific, to merge
with Motor Cargo as a means of acquiring those shares of Motor Cargo
common stock not acquired in the offer.

Principal Terms of the Merger.

The Merger (page 17). Union Pacific owns 6,801,327 shares of Motor Cargo
common stock, or approximately 99.7% of the utstanding common stock of
Motor Cargo. Union Pacific intends to contribute those shares to Motor
Merger Co. and to cause Motor Cargo to merge into Motor Merger Co. on or
about January [ . ], 2002 (or as soon thereafter as possible) pursuant
to a "short-form" merger. As a result of the "short-form" merger, each
share of Motor Cargo common stock not owned by Union Pacific will be
converted into the right to receive $12.10 in cash. Shareholders of
Motor Cargo will not be entitled or required to vote their shares with
respect to the merger. As a result, none of Union Pacific, Motor Cargo
or Motor Merger Co. is soliciting proxies or consents from Motor Cargo
shareholders in connection with the merger.

Merger Consideration (page 18). The consideration in the merger will be
$12.10 per share in cash.

Motor Cargo Shares Outstanding (page 15). As of December 11, 2001, a
total of 6,823,540 shares of Motor Cargo common stock were outstanding.

Payment for Shares (page 18). Union Pacific will pay you for your shares
of Motor Cargo common stock promptly after the effective time of the
merger. Instructions for surrendering your stock certificates will be
set forth in a Notice of Merger and Dissenters' Rights and a Letter of
Transmittal, which will be mailed to shareholders of record of Motor
Cargo within 10 calendar days following the date the merger becomes
effective and should be read carefully. Please do not submit your stock
certificates before you have received these documents. Sending us your
stock certificates with a properly signed Letter of Transmittal will

waive your dissenter's rights described below. See Item 4, "Terms of the
Transaction," in this Statement.
Source and Amount of Funds (page 22). Union Pacific estimates that the

total amount of funds required to purchase all of the shares of Motor
Cargo common stock pursuant to the merger and to pay related fees and
expenses will be approximately $397,000. We expect to obtain the
necessary funds from available cash and working capital.

Union Pacific's Position on the Fairness of the Merger (page 8).

Union Pacific has concluded that the merger is both substantively and
procedurally fair to the unaffiliated shareholders of Motor Cargo, based
primarily on the following factors:

The offer and the merger were approved by the Board of Directors of
Motor Cargo following arms—-length negotiations between Union Pacific and
Motor Cargo.
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The Board of Directors of Motor Cargo has determined that the merger is
advisable and fair to, and in the best interests of, the shareholders of
Motor Cargo.

Harold R. Tate, previously Motor Cargo's majority shareholder, was in
favor of the offer and the merger.

Motor Cargo has received an opinion from Morgan Keegan & Company, Inc.
dated October 15, 2001 to the effect that, as of such date and based
upon the assumptions, limitations and qualifications in the opinion, the
consideration to be received by shareholders of Motor Cargo pursuant to
the offer and the merger is fair to those shareholders from a financial
point of view.

Since the date of the merger agreement, no party made Motor Cargo a
"superior proposal" which would have allowed the Motor Cargo Board to
make a "subsequent determination." The merger agreement could have been
terminated by Motor Cargo if Motor Cargo made a subsequent determination
in compliance with the merger agreement, provided Motor Cargo paid Union
Pacific a termination fee.

The concurrence of a majority of the directors of Motor Cargo in office
prior to the existence of an affiliate relationship between Union
Pacific and Motor Cargo is required to:

amend or terminate the merger agreement;

extend or waive the time for the performance of any of the
obligations or other acts of Union Pacific or Motor Merger Co. under
the merger agreement; or

waive any of Motor Cargo's rights under the merger agreement.

The merger represents an opportunity for the unaffiliated shareholders
of Motor Cargo to realize cash for their shares, which could otherwise
be difficult or impossible given the illiquidity of the market for
shares of Motor Cargo common stock following the offer.

The merger will provide consideration to Motor Cargo's unaffiliated
shareholders entirely in cash and is not subject to any financing
condition.

The unaffiliated shareholders of Motor Cargo are entitled to exercise
dissenters' rights and demand payment of the "fair value" for their
shares.

The Merger Agreement provided all shareholders of Motor Cargo with an
opportunity to elect to receive either $12.10 in cash or 0.26 of a share
of Union Pacific common stock in the Offer and more than 99% of the
Shares were tendered in the Offer.

"Special Factors—--Fairness of the Merger—--Factors Considered in

Determining Fairness" in this Statement.

Potential Conflicts of Interest. Now that the offer is complete, Union
Pacific controls Motor Cargo because it owns approximately 99.7% of Motor
Cargo's common stock and has five representatives on the seven-member Board of
Directors of Motor Cargo. Accordingly, there are various actual or potential
conflicts of interest in connection with the merger.

2
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Consequences of the Merger (pages 5 and 6).
Completion of the merger will have the following consequences:

Motor Cargo will be a privately held corporation, with Union Pacific
owning 100% of the equity interest in Motor Cargo's business.

Only Union Pacific will have the opportunity to participate in the
future earnings and growth, if any, of Motor Cargo. Similarly, only
Union Pacific will face the risk of losses generated by Motor Cargo's
operations or any decrease in the value of Motor Cargo after the merger.

The shares of Motor Cargo common stock will no longer be publicly
traded. In addition, Motor Cargo will no longer be subject to the
reporting and other disclosure requirements of the Securities Exchange
Act of 1934, including requirements to file annual and other periodic
reports or to provide the type of going-private disclosure contained in
this Statement.

Subject to the exercise of statutory dissenters' rights, each of your
shares will be converted into the right to receive $12.10 in cash,
without interest.

Dissenters' Rights (page 18).

You have a statutory right to dissent from the merger and demand payment
of the fair value of your Motor Cargo shares, plus interest, if any,
from the date of the merger at a statutory rate of interest, which is
currently 10% per annum. For purposes of your dissenters rights under
the Utah Revised Business Corporation Act, the "fair wvalue" of your
Motor Cargo shares means the value of the shares immediately before the
effectuation of the merger, excluding any appreciation or depreciation
in anticipation of the merger.

Within ten days after the date on which the merger is consummated, each
shareholder will receive a Notice of Merger and Dissenters' Rights. This
Notice will state the effective date of the merger and provide an
address to which you must send a payment demand if you wish to exercise
your dissenters' rights. The Notice will also indicate where and when
certificates for your Motor Cargo shares must be deposited and the date
by which your payment demand must be received (which date must not be
fewer than 30 days nor more than 70 days after the date on which the
Notice of Merger and Dissenters' Rights is delivered). The Notice of
Merger and Dissenters' Rights will include a form for demanding payment
and a copy of the sections of the Utah Revised Business Corporation Act
pertaining to dissenters' rights.

If you exercise your dissenters' rights and you believe the amount paid
to you by the corporation surviving the merger is less than the fair
value of your Motor Cargo shares, or if the corporation surviving the
merger does not pay you following receipt of your demand for payment,
you must notify the corporation surviving the merger, in writing, within
30 days of your estimate of the fair value of your Motor Cargo shares
and demand payment of the estimated amount. If your demand remains
unsettled within 60 days after it is received, the corporation surviving
the merger will commence a judicial proceeding and petition the court to
determine the fair value of your Motor Cargo shares and the amount of
interest.

Your statutory right to dissent is set forth in Part 13 of the Utah
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Revised Business Corporation Act. Any failure to comply with its terms
will result in an irrevocable loss of such right. If you wish to
exercise your right of dissent, you are encouraged to seek advice from
legal counsel.

See Item 4(d), "Terms of the Transaction--Dissenters' Rights," and Annex
D to this Statement.

For More Information (pages 15 and 16).

More information regarding Union Pacific and Motor Cargo is available
from their public filings with the Securities and Exchange Commission.
See Item 2, "Subject Company Information," and Item 3, "Identity and
Background of Filing Persons," in this Statement.

If you have any questions about the merger, please contact our
information agent, Morrow & Co., Inc., collect at (212) 754-8000 or
toll-free at (800) 654-2468 if you represent a bank or brokerage firm,
or (800) 607-0888 if you are a shareholder.

INTRODUCTION

This Transaction Statement on Schedule 13E-3 (the "Statement") is being
filed by Union Pacific Corporation, a Utah corporation ("Union Pacific"), Motor
Merger Co., a Utah corporation and a wholly-owned subsidiary of Union Pacific
("Merger Subsidiary"), and Motor Cargo Industries, Inc., a Utah corporation
("Motor Cargo"), pursuant to Section 13(e) of the Securities Exchange Act of
1934, as amended (the "Exchange Act"), and Rule 13e-3 thereunder. This
Statement is being filed in connection with a short-form merger (the "Merger")
of Motor Cargo with and into Merger Subsidiary, pursuant to Section 16-10a-1104
of the Utah Revised Business Corporation Act (the "URBCA"). The effective time
(the "Effective Time") of the Merger is expected to be on or about January [.],
2002 or as soon thereafter as possible.

As of December 11, 2001, there were issued and outstanding 6,823,540 shares
of common stock, no par value (the "Shares"), of Motor Cargo. Union Pacific
owns 6,801,327 Shares, which it acquired on November 30, 2001 following Union
Pacific's offer to exchange all of Motor Cargo's outstanding common stock for
(a) 0.26 of a share of Union Pacific common stock or (b) $12.10 in cash for
each of the Shares (the "Offer"). The Offer was effected pursuant to an
Agreement and Plan of Merger (the "Merger Agreement"), dated as of October 15,
2001, by and among Motor Cargo, Union Pacific and Merger Subsidiary. Union
Pacific intends to contribute such Shares to Merger Subsidiary immediately
before the Effective Time. At the Effective Time, Union Pacific intends to
acquire through the Merger the Shares that Union Pacific does not then own.

Upon the consummation of the Merger, each outstanding Share will be
cancelled and each outstanding Share not held by Union Pacific, Merger
Subsidiary or a shareholder of Motor Cargo who properly exercises statutory
dissenters' rights under the URBCA will be automatically converted into the
right to receive $12.10 per Share in cash (the "Merger Consideration"), without
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interest, upon surrender of the certificate for such Share to Wells Fargo Bank
Minnesota, N.A. (the "Paying Agent"). Instructions with regard to the surrender
of stock certificates, together with a description of statutory dissenters'
rights, will be set forth in a Notice of Merger and Dissenters' Rights and a
Letter of Transmittal, which documents will be mailed to shareholders of record
of Motor Cargo promptly after the Effective Time and should be read carefully.

Under the URBCA, no further action is required by the Motor Cargo Board of
Directors or the shareholders of Motor Cargo, other than Union Pacific and
Merger Subsidiary, for the Merger to become effective. Merger Subsidiary will
be the surviving corporation in the Merger. As a result of the Merger, Union
Pacific will be the only shareholder of Merger Subsidiary and will own 100% of
the business of Motor Cargo.

Please note that many of the items in this Statement incorporate by
reference other documents that contain more detailed information than is
provided in this Statement. These documents include the Prospectus relating to
the Offer, which is attached to this Statement as Annex A and incorporated
herein by reference, and Motor Cargo's Solicitation/Recommendation Statement on
Schedule 14D-9, as amended (the "Schedule 14D-9"), which is attached to this
Statement as Annex B and incorporated herein by reference. The Prospectus and
the Schedule 14D-9 contain important additional information about Union
Pacific, Motor Cargo and Merger Subsidiary, including financial information
about Union Pacific and Motor Cargo, the background of the transactions
preceding the Merger and the effect of those transactions on Union Pacific,
Motor Cargo and Merger Subsidiary.

The description of the Merger and the Merger Agreement contained in this
Statement and in the Prospectus describes the material terms of the Merger
Agreement but does not purport to be complete and is qualified in its entirety
by reference to the Merger Agreement which is attached hereto as Annex C and
incorporated herein by reference.

This Statement is intended to be read along with the attached Annexes and
the documents incorporated into this Statement by reference, and it is not
intended to replace the important information included in such Annexes and
documents.

This Statement and the documents incorporated by reference in this Statement
include certain forward-looking statements. These statements appear throughout
this Statement and include statements regarding the intent, belief or current
expectations of Union Pacific, including statements concerning Union Pacific's
strategies following completion of the Merger. Such forward-looking statements
are not guarantees of future performance and involve risks and uncertainties.
Actual results may differ materially from those described in such
forward-looking statements as a result of various factors.

SPECIAL FACTORS
PURPOSES, ALTERNATIVES, REASONS AND EFFECTS OF THE MERGER
Purposes
Union Pacific owns approximately 99.7% of the outstanding Shares. Union
Pacific acquired its Shares pursuant to the Offer. The purpose of the Merger is
to enable Union Pacific to acquire all of the remaining outstanding equity

interest in Motor Cargo and to provide the remaining public shareholders of
Motor Cargo other than Union Pacific and Merger Subsidiary (the "Public
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Shareholders") $12.10 per Share in cash.
Alternatives

Union Pacific believes that effecting the transaction by way of a short-form
merger with Merger Subsidiary under Section 16-10a-1104 of the URBCA is the
quickest and most cost-effective way for Union Pacific to acquire the
outstanding public minority equity interest in Motor Cargo following the
completion of the Offer and to provide the $12.10 per Share in cash as required
by the Merger Agreement to the Public Shareholders.

Reasons

Union Pacific has determined to effect the Merger at this time (i.e., as
promptly as practicable after completion of the Offer) because it wishes to
immediately complete the acquisition of Motor Cargo. The Merger is structured
as a short-form merger under Section 16-10a-1104 of the URBCA. This form of
merger allows the Public Shareholders to receive cash for their Shares quickly
and allows the business of Motor Cargo to become wholly-owned by Union Pacific
without any further action by the Public Shareholders.

Effects

General. As a result of the Offer, Union Pacific has control over the
conduct of Motor Cargo's business and, upon completion of the Merger, Union
Pacific will have a 100% interest in the net assets, the net book value and the
net earnings of Motor Cargo. In addition, Union Pacific will receive the
benefit of the right to participate in any future increases in the value of
Motor Cargo and will bear the risk of any losses incurred in the operation of
Motor Cargo and any decrease in the value of Motor Cargo.

Shareholders. Upon completion of the Merger, the Public Shareholders will
no longer have any interest in, and will not be shareholders of, Motor Cargo.
All incidents of stock ownership of the Public Shareholders, such as the right
to vote on certain corporate decisions, to elect directors, to receive
distributions upon the liquidation of Motor Cargo and to exercise dissenters'
rights upon certain mergers or consolidations of Motor Cargo (other than
dissenters' rights in connection with the Merger), as well as the benefit of
potential increases in the value of a Public Shareholder's holdings in Motor
Cargo based on any improvements in Motor Cargo's future performance, will be
extinguished upon completion of the Merger. The Public Shareholders also will
not bear the risks of potential decreases in the value of their holdings in
Motor Cargo or decreases in the value of Motor Cargo after the Merger. Instead,
the Public Shareholders will have liquidity, in the form of the Merger

Consideration, in place of an ongoing equity interest in Motor Cargo, in the
form of the Shares. In summary, if the Merger is completed, the Public
Shareholders will have no ongoing rights as shareholders of Motor Cargo (other
than statutory dissenters' rights in the case of Public Shareholders who are
entitled to and perfect such rights under Utah law).

The Shares. Once the Merger is consummated, public trading of the Shares
will cease and Motor Cargo will no longer be listed on the Nasdag National
Market. Union Pacific intends to deregister the Shares under the Exchange Act.
As a result, Motor Cargo will no longer be required to file annual, quarterly
and other periodic reports with the Securities and Exchange Commission (the
"Commission") under Section 13(a) of the Exchange Act and will no longer be
subject to the proxy rules under Section 14 of the Exchange Act. In addition,
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the principal shareholder of Motor Cargo will no longer be subject to reporting
its ownership of Shares under Section 13 of the Exchange Act or to the
requirement under Section 16 of the Exchange Act to disgorge to Motor Cargo
certain "short swing" profits from the purchase and sale of Shares.

CERTAIN FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER

The following is a general summary of the material United States federal
income tax consequences of the Merger applicable to a person that exchanges
Shares for cash pursuant to the Merger. This discussion is based upon the
Internal Revenue Code of 1986, as amended (the "Code"), Treasury Regulations,
judicial authorities, published positions of the Internal Revenue Service (the
"IRS") and other applicable authorities, all as in effect on the date of this
document and all of which are subject to change or differing interpretations
(possibly with retroactive effect). This discussion is limited to United States
persons that hold their Shares as capital assets for United States federal
income tax purposes and does not address the tax treatment to shareholders who
hold their Shares through a partnership or other pass-through entity. This
discussion does not address all aspects of United States federal income
taxation that may be relevant to Motor Cargo shareholders in light of their
particular circumstances or to Motor Cargo shareholders subject to special
treatment under United States federal income tax law or to Motor Cargo
shareholders who hold multiple blocks of Shares that were acquired at different
prices or at different times. Furthermore, this summary does not address any
aspect of state, local or foreign taxation. No assurance can be given that the
IRS would not assert, or that a court would not sustain, a position contrary to
any of the tax aspects set forth below. Holders of Shares are encouraged to
consult their own tax advisors as to the United States federal income tax
consequences of the Merger, as well as the effects of state, local and foreign
tax laws.

A holder of Shares that exchanges some or all of its Shares for cash
pursuant to the Merger and that exchanged the remainder of its Shares, if any,
for cash pursuant to the Offer generally will recognize capital gain or loss
measured by the difference between the amount of cash received with respect to
each Share and the adjusted tax basis of each such Share exchanged therefor.
Such capital gain or loss will be long-term capital gain or loss 1if the
shareholder's holding period with respect to its Shares exceeds one year.

A holder of Shares that exchanges some of its Shares for cash pursuant to
the Merger and that exchanged some of its Shares for Union Pacific common stock
pursuant to the Offer generally will recognize gain (but not loss) in an amount
equal to the lesser of (1) the aggregate amount of cash received pursuant to
the Merger and the Offer and (2) an amount equal to the excess, if any, of (a)
the sum of the aggregate amount of cash received pursuant to the Merger and the
Offer and the fair market value of the Union Pacific common stock received
pursuant to the Offer over (b) the holder's adjusted tax basis in its Shares.
The gain recognized will be capital gain unless the receipt of cash by the
holder has the effect of a distribution of a dividend, in which case such gain
will be treated as ordinary dividend income to the extent of the holder's
ratable share of accumulated earnings and profits as calculated for United
States federal income tax purposes. Any recognized capital gain will be
long-term capital gain if the shareholder's holding period with respect to its
Shares exceeds one year.

The cash payments made to a shareholder pursuant to the Merger will be
subject to U.S. federal backup withholding unless the shareholder provides the
Paying Agent with his, her or its taxpayer identification number (social
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security number of employer identification number) and certifies that such
number is correct and that such shareholder is not subject to backup
withholding, or unless the shareholder establishes another basis for exemption
from backup withholding.

The foregoing discussion is intended only as a summary and does not purport
to be a complete analysis or listing of all potential federal income tax
consequences of the Merger. Motor Cargo shareholders are urged to consult their
own tax advisors concerning the United States federal, state, local and foreign
tax consequences of the Merger to them.

FAIRNESS OF THE MERGER
Position of Union Pacific as to the Fairness of the Merger

Because Union Pacific currently beneficially owns a majority of the Shares,
Union Pacific is deemed to be an "affiliate" of Motor Cargo within the meaning
of Rule 13e-3 under the Exchange Act. Accordingly, the rules of the Commission
require Union Pacific, as an affiliate of Motor Cargo, to express its belief as
to the substantive and procedural fairness of the Merger to Motor Cargo's
unaffiliated shareholders (i.e., the Public Shareholders).

Union Pacific has determined that the Merger is both substantively and
procedurally fair to the Public Shareholders. This belief is based on the
following factors:

The Board of Directors of Motor Cargo unanimously approved the Merger
Agreement and the Merger after arms-length negotiations with Union
Pacific prior to the existence of an affiliate relationship between
Union Pacific and Motor Cargo. At the time of this approval, the Motor
Cargo Board of Directors had six members, three of whom were not
employees of Motor Cargo. See "Background of the Offer" in the
Prospectus and Item 4, "The Solicitation or Recommendation," in the
Schedule 14D-9.

On October 15, 2001, the Board of Directors of Motor Cargo approved and
adopted the Merger Agreement, including the Offer and the Merger, and
determined that the terms of the Offer and the Merger were advisable and
fair to, and in the best interests of, the shareholders of Motor Cargo.
See "Reasons for the Offer--Reasons for the Recommendation of Motor
Cargo's Board of Directors; Factors Considered" in the Prospectus and
Item 4, "The Solicitation or Recommendation," in the Schedule 14D-9 for
the recommendation of the Board of Directors of Motor Cargo relating to
the Offer and the reasons for the recommendation.

Harold R. Tate, previously Motor Cargo's majority shareholder, was in
favor of the Offer and the Merger and exchanged all of his Shares in the
Offer.

The Board of Directors of Motor Cargo received an opinion, dated October
15, 2001, from Morgan Keegan & Company, Inc. ("Morgan Keegan") to the
effect that, as of the date of the opinion and based upon the
assumptions, limitations and qualifications in the opinion, the
consideration to be received by shareholders of Motor Cargo pursuant to
the Offer and the Merger is fair to those shareholders from a financial
point of view. The summary of the Morgan Keegan opinion, which sets
forth assumptions made, matters considered and limitations on the review
undertaken in connection with the opinion, is contained in the Schedule
14D-9 and the full text of the Morgan Keegan opinion is attached as
Annex II to the Schedule 14D-9.

As discussed below, since the date of the Merger Agreement, no party

10
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made Motor Cargo a "superior proposal" which would have allowed the
Motor Cargo Board to make a "subsequent determination."

The Merger Agreement could be terminated by Motor Cargo if Motor Cargo
made a subsequent determination in compliance with the Merger Agreement,
provided Motor Cargo paid Union Pacific a termination fee. See "The
Merger Agreement--Covenants" and "The Merger Agreement--Termination of
the Merger Agreement"” in the Prospectus for more information relating to
a subsequent determination and this right of termination.

The concurrence of a majority of the directors of Motor Cargo in office
prior to the existence of an affiliate relationship between Union
Pacific and Motor Cargo is required to:

amend or terminate the Merger Agreement;

extend or waive the time for the performance of any of the
obligations or other acts of Union Pacific or Merger Subsidiary under
the Merger Agreement; or

waive any of Motor Cargo's rights under the Merger Agreement.

The Merger represents an opportunity for the unaffiliated shareholders
of Motor Cargo to realize cash for their Shares, which would otherwise
be extremely difficult given the illiquidity of the market for Shares
following the Offer.

The Merger will provide consideration to Motor Cargo's unaffiliated
shareholders entirely in cash and is not subject to any financing
condition.

The unaffiliated shareholders of Motor Cargo are entitled to exercise
dissenters' rights and demand payment of the "fair value" for their
Shares.

The Merger Agreement provided all shareholders of Motor Cargo with an
opportunity to elect to receive either $12.10 in cash or 0.26 of a share
of Union Pacific common stock in the Offer and more than 99% of the
Shares were tendered in the Offer.

Although the Merger does not require the approval of a majority of
unaffiliated shareholders or any further approval by a majority of
disinterested directors and there has not been a representative of the
unaffiliated shareholders to negotiate on their behalf, Union Pacific believes
that the Merger is substantively and procedurally fair based on the following
analysis. The Merger Agreement and the Merger were unanimously approved by the
Board of Directors of Motor Cargo prior to the existence of an affiliate
relationship between Union Pacific and Motor Cargo. This approval was reached
only after arms-length negotiation between Union Pacific and Motor Cargo, which
began for a brief period in March and April 2001 and resumed in September 2001.
In reaching its determination that the Offer and the Merger were advisable and
fair to, and in the best interests of, the shareholders of Motor Cargo, the
Board of Directors of Motor Cargo relied in part upon an analysis prepared by
Morgan Keegan as to the fairness of the consideration offered in the Offer and
the Merger that resulted from the application of several accepted valuation
methodologies. The view is consistent with the preliminary financial analysis
provided by Morgan Stanley & Co. Incorporated ("Morgan Stanley") to a
representative of Union Pacific's management. See "Reports, Opinions,
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Appraisals and Negotiations—--Presentation of Morgan Stanley."

In addition, Motor Cargo demanded a right to terminate the Merger Agreement
if it made a subsequent determination as a result of the fiduciary duties of
the Motor Cargo Board of Directors. This right of termination permits Motor
Cargo to agree to, or recommend, an alternative transaction proposed by a third
party in the event the Motor Cargo Board of Directors believes that the
alternative transaction is a superior transaction, provided certain conditions
are met. Despite the presence of this right to terminate the Merger Agreement
and accept or recommend a third party proposal, no third party has approached
Motor Cargo with, or otherwise made, an alternative acquisition proposal.
Furthermore, the Merger Agreement provides that it may not be amended or
terminated without the approval of a majority of the directors of Motor Cargo
in office prior to the existence of an affiliate relationship between Union
Pacific and Motor Cargo.

The unaffiliated shareholders are also entitled to exercise dissenters'
rights and receive a court-determined fair value for their Shares under Part 13
of the URBCA (see Item 4(d), "Terms of the Transaction--Dissenters' Rights").
While the Merger has been structured in compliance with Section 16-10a-1104 of
the URBCA, which prescribes procedures for "short-form" mergers, Union Pacific
is providing advance notice of the Merger.

In making the determination as to fairness, Union Pacific and Motor Cargo
also had access to the projections prepared by Motor Cargo's management with
respect to the period from 2001 through 2005 (the "Projections"). The
Projections are set forth in "Certain Projections—-Unaudited" in the
Prospectus. Union Pacific has considered all of the foregoing factors and
related analyses as a whole to support its belief that the Merger is
substantively and procedurally fair to the Public Shareholders.

In addition to the foregoing factors and analyses that support Union
Pacific's belief that the Merger is procedurally and substantively fair to the
Public Shareholders, Union Pacific has considered the following three negative
factors:

following the consummation of the Merger, the Public Shareholders will
cease to participate in the future increase, if any, in the value of
Motor Cargo;

because the Merger is being effected pursuant to a short-form merger
under Section 16-10a-1104 of the URBCA and consequently does not require
further approval by Motor Cargo's board of directors or Motor Cargo's
shareholders (other than Union Pacific), the Public Shareholders will
not have the opportunity to vote on the Merger; and

Although the Offer and the Merger were unanimously approved by the Motor
Cargo Board of Directors, including three directors who were not
employees of Motor Cargo, Motor Cargo's Board of Directors did not
establish a special committee consisting of non-management, independent
directors for the purpose of representing solely the interests of the
Public Shareholders.

After giving these additional three factors due consideration, Union Pacific
has concluded that none of these factors, alone or in the aggregate, 1is
significant enough to outweigh the factors and analyses that Union Pacific has
considered to support its belief that the Merger is substantively and
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procedurally fair to the Public Shareholders.

In view of the number and wide variety of factors considered in connection
with making a determination as to the fairness of the Merger to the Public
Shareholders, and the complexity of these matters, Union Pacific did not find
it practicable to, nor did it attempt to, quantify, rank or otherwise assign
relative weights to the specific factors it considered. Moreover, Union Pacific
has not undertaken to make any specific determination or assign any particular
weight to any single factor, but have conducted an overall analysis of the
factors described above.

Union Pacific has not considered any factors, other than as stated above,
regarding the fairness of the Merger to the Public Shareholders, as it is Union
Pacific's view that the factors it considered provided a reasonable basis to
form its belief.

REPORTS, OPINIONS, APPRAISALS AND NEGOTIATIONS
Opinion and Presentation of Morgan Keegan

Motor Cargo retained Morgan Keegan pursuant to an engagement letter
agreement, dated January 16, 2001, to act as its exclusive financial advisor
with respect to a possible business combination involving Motor Cargo. In
connection with Morgan Keegan's engagement, Morgan Keegan rendered an opinion
to the Board of Directors of Motor Cargo regarding, among other things, the
Merger. Pursuant to the terms of the engagement letter, Motor Cargo has agreed
to pay Morgan Keegan a fee of approximately $1,350,000 including any expenses
incurred. See "Fairness of the Merger" above and Item 4, "The Solicitation and
Recommendation," in the Schedule 14D-9 for more information regarding Morgan
Keegan's opinion and the terms of its engagement. A copy of Morgan Keegan's
report to the Board of Directors of Motor Cargo in support of its fairness
opinion is filed as Exhibit (c) (2) to this Statement. The report and opinion
delivered by Morgan Keegan are available for inspection and copying at the
principal executive offices of Motor Cargo during regular business hours by any
Motor Cargo shareholder or a representative who has been so designated in
writing upon written request and at the expense of the requesting shareholder.

10

Presentation of Morgan Stanley

Union Pacific retained Morgan Stanley pursuant to an engagement letter,
dated January 26, 2001, to act as its financial advisor in connection with the
possible acquisition by Union Pacific of Motor Cargo. Morgan Stanley did not
act as adviser to, or agent of, any other person in connection with the Offer.

On October 10, 2001, Morgan Stanley provided a representative of Union
Pacific's management with a preliminary valuation analysis of Motor Cargo. The
following is a summary of the material financial and comparative analyses
performed by Morgan Stanley in connection with its preliminary valuation
analysis. The objective of the presentation was to provide Union Pacific's
management with a financial analysis of the contemplated cash offer price of
$12.10 per share of Motor Cargo common stock and does not represent a fairness
opinion on a potential or contemplated transaction.

In preparing the preliminary valuation analysis, Morgan Stanley, among other
things:

reviewed certain publicly available financial statements and other
information of Motor Cargo;
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reviewed the reported prices and trading activity for the Motor Cargo
shares;

compared the financial performance of Motor Cargo with that of certain
other comparable publicly traded companies;

reviewed the financial terms, to the extent publicly available, of certain
comparable transactions; and

performed such other analyses and considered such other factors as it
deemed appropriate.

At Union Pacific's request, no legal or accounting due diligence on Motor
Cargo was performed by Morgan Stanley nor were any legal or accounting advisors
retained for this purpose.

In preparing the preliminary valuation analysis, Morgan Stanley assumed and
relied upon, without independent verification, the accuracy and completeness of
the information reviewed by it for purposes of presentation. With respect to
financial forecasts, Morgan Stanley used information from a publicly available
ING Barings Equity Research report dated November 8, 2000. Morgan Stanley did
not make an independent valuation or appraisal of the assets or liabilities of
Motor Cargo, nor was Morgan Stanley provided with any such valuation or
appraisal. Morgan Stanley did not review the tax or accounting treatment of any
transaction and its analyses do not cover such tax or accounting treatment, nor
does it assume any particular tax or accounting treatment. Morgan Stanley
analyses were based on financial, economic, market and other conditions
prevailing as of October 10, 2001.

Precedent Transactions Analysis. Morgan Stanley compared certain financial
information of Motor Cargo with the same information with respect to seven
less—-than-truckload ("LTL") acquisition transactions announced between July 10,
1995 and August 22, 2001 that Morgan Stanley believed to be appropriate for
comparison. The financial information compared for each target included the
premium of the price per share paid in the acquisition over the price per share
of the target one month prior to the announcement of the acquisition (or

"unaffected price"), the approximate equity and aggregate dollar value of each
transaction, as well as multiples of (a) revenue, (b) EBIT, which is earnings
before interest and taxes, (c) EBITDA, which is earnings before interest,

taxes, depreciation and amortization, and (d) earnings paid if available for
each transaction.

Morgan Stanley noted the following data for its transactional analysis:

Last Twelve

Premium to Months Multiple
Unaffected Price Range
EBIT DA . i it ittt et e e et e ettt 16% to 21% 5.7x - 11.0x
DT = o 43% 7.7x
Motor Cargo Cash Offer of $12.10 per Share 51.3% 4.1x

11

Morgan Stanley noted that the representative premiums of transaction price
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to public market price in the precedent "acquisition" transactions ranged from
40% to 60%. Morgan Stanley also noted that the $12.10 cash offer price
represents a significant discount from the EBITDA for the last twelve months.
Morgan Stanley observed that the "acquisition" premium proposed by Union
Pacific for its cash offer was 51.3% based on an unaffected price of $8.00 per
share of Motor Cargo common stock.

Comparable Public Companies Analysis. Using publicly available information,
Morgan Stanley compared certain financial and other information for Motor Cargo
with the corresponding financial and other information for the following
companies with lines of business believed to be generally comparable to Motor
Cargo:

USFreightways Corporation

CNF, Inc.

Old Dominion Freight, Inc.

Arnold Industries, Inc.

Roadway Express, Inc.

Yellow Corporation

Arkansas Best Corporation

Consolidated Freightways Corporation

The financial information compared included current per share stock price,

equity value, enterprise value, the ratio of price to earnings per share for
each of the next twelve months, the estimated calendar year 2001 and the
estimated calendar year 2002, estimates of long-term growth of earnings per
share, estimates of the ratio of price to earnings growth for the next twelve
months, and the ratio of the enterprise value to each of (a) EBIT and (b)
EBITDA for each of the last twelve months, the estimated calendar year 2001 and
the estimated calendar year 2002. Enterprise value is defined as the market
value of equity on a diluted basis plus the value of debt, preferred equity and

minority interest minus cash of Motor Cargo.

Morgan Stanley noted the following data for regional, non-unionized LTL
carriers:

Comparable Company Comparable Company
Last Twelve Months 2001 Calendar Year

Multiple Range Multiple Range
BB DA . ittt ettt ettt ettt i e e e 3.4x - 5.3x 4.9x — 5.8x
DT = o 4.5x 5.3x
Motor Cargo Cash Offer of $12.10 per Share....... 4.1x 4.0x

Historical Stock Price Analysis. Morgan Stanley also reviewed the closing
prices of the Shares for various periods ending October 8, 2001, and observed
that the average closing price per Share was as follows:
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Average Closing

Period Price
SINCE TPO . i ittt ettt et e e e e e e e $7.77
One year ending October 8, 2001............. 7.93
6 months ending October 8, 2001............. 8.92
3 months ending October 8, 2001............. 8.83
Approximate Unaffected Stock Price.......... 8.00

12

Exchange Ratio Analysis. Morgan Stanley also reviewed the exchange ratios of
Motor Cargo Shares to Union Pacific shares for various periods ending October
8, 2001 and observed that the average exchange ratio was as follows:

Average Motor Cargo
Shares per
Union Pacific
Period Share

6 months ending October 8, 2001 0.17
3 months ending October 8, 2001 0.17
October 8, 2001.......000uuuunn.. 0.20
Motor Cargo Offer.............. 0.26

The preceding discussion is a summary of the material financial analyses
performed by Morgan Stanley in connection with its preliminary valuation
analysis presented to a representative of Union Pacific's management, but it
does not purport to be a complete description of the analyses performed by
Morgan Stanley or of its presentation to Union Pacific's management
representative. The preparation of financial analyses 1s a complex process
involving subjective judgments, and is not necessarily susceptible to partial
analysis or summary description. Morgan Stanley made no attempt to assign
specific weights to particular analyses or factors considered, but, rather,
made qualitative judgments as to the significance and relevance of all the
analyses and factors considered. Accordingly, Morgan Stanley believes that its
analyses and the summary set forth above must be considered as a whole, and
that selecting portions of the analyses and of the factors considered by Morgan
Stanley, without considering all of the analyses and factors, could create a
misleading or incomplete view of the processes underlying the analyses
conducted by Morgan Stanley.

With regard to the precedent transactions analysis and the comparable
companies analysis summarized above, Morgan Stanley selected such precedent
transactions and such comparable public companies on the basis of various
factors; however, no transaction or company utilized as a comparison in these
analyses summarized above 1is identical to Motor Cargo or Union Pacific. As a
result, these analyses are not purely mathematical, but also take into account
significant differences in financial, operating and other characteristics of
the transactions and the subject companies and other factors that could affect
the public trading value of the subject companies to which Motor Cargo is being
compared.

In its analyses, Morgan Stanley made numerous assumptions with respect to
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Motor Cargo, industry performance, general business, economic, market and
financial conditions, and other matters, many of which are beyond the control
of Motor Cargo. Any estimates contained in Morgan Stanley's analyses are not
necessarily indicative of actual values or predictive of future results or
values, which may be significantly more or less favorable than those suggested
by these analyses. Estimates of values of companies do not purport to be
appraisals or necessarily to reflect the prices at which companies may actually
be sold. Because these estimates are inherently subject to uncertainty, none of
Motor Cargo, Union Pacific, Morgan Stanley or any other person assumes
responsibility if future results or actual values differ materially from the
estimates.

Morgan Stanley's analyses were prepared solely as part of its presentation
to a representative of Union Pacific's management in respect of the pricing
analysis for the acquisition of Motor Cargo by Union Pacific. Morgan Stanley's
analyses were only one of the factors taken into consideration by Union Pacific
in forming its view that the consideration paid by Union Pacific in the Merger
was fair. Morgan Stanley was not asked to, and did not express any opinion as
to the fairness of the consideration paid by Union Pacific in the Offer or the
Merger. Morgan Stanley's analyses were not intended to and did not constitute a
recommendation to any holder of Motor Cargo shares as to whether any such
holder should have tendered shares in the Offer or, if applicable, take any
action in connection with the Merger.

Union Pacific retained Morgan Stanley based upon its experience and
expertise. Morgan Stanley is an internationally recognized investment banking
and advisory firm. Morgan Stanley, as part of its investment banking business,
is continuously engaged in the valuation of businesses and securities in
connection with

13

mergers and acquisitions, negotiated underwritings, competitive biddings,
secondary distributions of listed and unlisted securities, private placements
and valuations for corporate and other purposes.

Morgan Stanley is a full service securities firm engaged in securities
trading and brokerage activities, financing and financial advisory services in
addition to its investment banking activities. In the ordinary course of its
trading, brokerage, and financing activities, Morgan Stanley or its affiliates
may at any time hold long or short positions, and may trade or otherwise effect
transactions, for its own account or the accounts of its customers, in debt or
equity securities or senior loans of Motor Cargo, Union Pacific or their
affiliates. Morgan Stanley has from time to time rendered investment banking
and financial advisory services to Union Pacific.

Pursuant to Morgan Stanley's engagement letter, Union Pacific agreed to pay
Morgan Stanley a customary fee in connection with its services. In addition,
Union Pacific also has agreed to reimburse Morgan Stanley for its reasonable
travel and other expenses incurred in connection with its engagement and to
indemnify Morgan Stanley and certain related persons against certain
liabilities, including certain liabilities under the federal securities laws,
and expenses relating to or arising out of its engagement.

A copy of Morgan Stanley's presentation of the foregoing analysis provided
to a representative of Union Pacific's management on October 10, 2001 is
included as an exhibit to this Statement and the foregoing summary is qualified
by reference to that exhibit. A copy of Morgan Stanley's presentation is
available for inspection and copying at the principal offices of Motor Cargo
during regular business hours by any Motor Cargo shareholder or a

17



Edgar Filing: MOTOR CARGO INDUSTRIES INC - Form SC 13E3

representative who has been so designated in writing upon written request and
at the expense of the requesting shareholder.

14

TRANSACTION STATEMENT
ITEM 1. SUMMARY TERM SHEET
See the section above captioned "Summary Term Sheet."
ITEM 2. SUBJECT COMPANY INFORMATION

(a) NAME AND ADDRESS. The name of Motor Cargo is Motor Cargo Industries,
Inc. The principal executive offices of Motor Cargo are located at 845 West
Center Street, North Salt Lake, Utah 84054, and its telephone number is (801)
936-1111.

Motor Cargo is subject to the informational reporting requirements of the
Exchange Act and in accordance therewith is required to file reports, proxy
statements and other information with the Commission relating to its business,
financial condition and other matters. Such reports, proxy statements and other
information are available for inspection and copying at the Commission's public
reference facilities at 450 Fifth Street, N.W., Washington, D.C. 20549 and at
the regional office of the Commission located at Northwestern Atrium Center,
500 West Madison Street, Suite 1400, Chicago, Illinois 60661. Copies may be
obtained at prescribed rates from the Commission's principal office at 450
Fifth Street, N.W., Washington, D.C. 20549. The Commission also maintains a web
site that contains reports, proxy and information statements and other
information regarding registrations that file electronically with the
Commission at http://www.sec.gov.

(b) SECURITIES. The exact title of the class of equity securities subject to
the Merger is: Common Stock, no par value, of Motor Cargo. As of December 11,
2001, there were 6,823,540 Shares outstanding.

(c) TRADING MARKET AND PRICE. The Shares trade on the Nasdag National Market
under the symbol "CRGO." The following table sets forth the high and low
closing sales prices per Share for each of the periods indicated, as reported
on the Nasdag National Market.

Motor Cargo
Common Stock

1999
First QUATLETr . i it it e et e ettt e et e e $ 8.50 $4.00
Second QUALLET . i v ittt ittt et et e ettt 8.91 5.00
Third QUArLEer . @ittt it it e e e et e e e et e eeeeenn 8.50 6.13
Fourth QUArter . . vttt e e et e e et e eeeeenn 7.19 3.38
2000
First QUATLETr . i ittt e ittt et e et et eeeennn $ 5.38 $4.00
Second QUATLET . i vttt i ittt et et ettt e 6.00 4.25
Third QUArLEer . i i it it it it e e e e e e e e et e eeeeenn 6.13 4.50
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Fourth QUaArter . ..o ittt e et e e e eeeeeen 7.61 5.00
2001
First QUATLEr . i it ittt et e et et et et $ 9.75 $5.75
Second QUATLET . i v it ittt e et et et e ettt e 10.00 7.00
Third QUArLEer . . i ittt ittt e e e e e e et et et eeeenn 9.75 6.56
Fourth Quarter (through December 10, 2001). 14.50 9.30
15

Shareholders are urged to obtain a current market quotation for their Shares.

(d) DIVIDENDS. Motor Cargo has never declared or paid any dividends in
respect of the Shares.

(e) PRIOR PUBLIC OFFERINGS. None of Union Pacific, Motor Cargo or Merger
Subsidiary has made an underwritten public offering of the Shares for cash
during the past three years that was registered under the Securities Act of
1933 or exempt from registration thereunder pursuant to Regulation A.

(f) PRIOR STOCK PURCHASES. None of Union Pacific or Merger Subsidiary, nor
any affiliate of any of Union Pacific or Merger Subsidiary, has purchased any
Shares during the past two years, except as described under Item 5(e). Since
September 30, 1999, Motor Cargo has purchased an aggregate of 451,900 Shares
pursuant to its Share repurchase program. Motor Cargo acquired these Shares in
open market purchases at prices ranging from $4.50 per Share to $7.50 per
Share. The following table sets forth the number of Shares purchased and the
average price paid per Share by Motor Cargo for each quarter during the period
from September 30, 1999 through March 31, 2001. Motor Cargo has not purchased
any of its Shares since January 10, 2001.

Quarter Ending Shares Purchased Average Price Paid
December 31, 1999 0 N/A
March 31, 2000 124,200 $4.66
June 30, 2000 70,000 5.00
September 30, 2000 79,500 6.05
December 31, 2000 177,200 6.63
March 31, 2001 1,000 7.50

ITEM 3. IDENTITY AND BACKGROUND OF FILING PERSONS
UNION PACIFIC CORPORATION

(a) NAME AND ADDRESS. The name of Union Pacific is Union Pacific
Corporation. The principal business address of Union Pacific is 1416 Dodge
Street, Omaha, Nebraska 68179, and its telephone number is (402) 271-5777.

(b) BUSINESS BACKGROUND OF ENTITY. Union Pacific was incorporated in Utah in
1969. Union Pacific operates primarily in the areas of rail transportation,
through its subsidiary Union Pacific Railroad Company, and trucking, through
its subsidiary Overnite Transportation Company.

(c) BUSINESS AND BACKGROUND OF NATURAL PERSONS. The name, business address,
position with Union Pacific, principal occupation, five-year employment history
and citizenship of each of the directors and executive officers of Union
Pacific, together with the names, principal businesses and addresses of any
corporations or other organizations in which such principal occupations are
conducted, are set forth in Annex A to the Prospectus, which is incorporated
herein by reference.
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MOTOR MERGER CO.

(a) NAME AND ADDRESS. The name of Merger Subsidiary is Motor Merger Co. The
principal business address of Merger Subsidiary is 1416 Dodge Street, Omaha,
Nebraska 68179, and its telephone number is (402) 271-5777.

(b) BUSINESS BACKGROUND OF ENTITY. Merger Subsidiary was incorporated in
Utah in 2001 and is a wholly-owned subsidiary of Union Pacific. Merger
Subsidiary was formed for the sole purpose of merging with Motor Cargo.

16

(c) BUSINESS AND BACKGROUND OF NATURAL PERSONS. The name, business address,
position with Merger Subsidiary, principal occupation, five-year employment
history and citizenship of each of the directors and executive officers of
Merger Subsidiary, together with the names, principal businesses and addresses
of any corporations or other organizations in which such principal occupations
are conducted, are set forth in Schedule I to this Statement.

MOTOR CARGO INDUSTRIES, INC.

(a) NAME AND ADDRESS. See Item 2(a), "Subject Company Information--Name and
Address," in this Statement.

(b) BUSINESS BACKGROUND OF ENTITY. Motor Cargo is a Utah corporation
incorporated in 1996. Motor Cargo is a regional less-than-truckload carrier
that provides transportation and logistics services to shippers within the
western United States, including Arizona, California, Colorado, Idaho, Nevada,
New Mexico, Oregon, Texas, Utah and Washington. Motor Cargo transports general
commodities, including consumer goods, packaged foodstuffs, electronics,
computer equipment, apparel, hardware, industrial goods and auto parts for a
diversified customer base. Motor Cargo offers a broad range of services,
including expedited scheduling and full temperature-controlled service. Through
its wholly-owned subsidiary, MC Distribution Services, Inc., Motor Cargo also
provides customized logistics, warehousing and distribution management services.

(c) BUSINESS AND BACKGROUND OF NATURAL PERSONS. The name, business address,
position with Motor Cargo, principal occupation, five-year employment history
and citizenship of each of the directors and executive officers of Motor Cargo,
together with the names, principal businesses and addresses of any corporations
or other organizations in which such principal occupations are conducted, are
set forth in Schedule I to this Statement, which is incorporated herein by
reference.

During the last five years, none of Union Pacific, Merger Subsidiary, Motor
Cargo or, to the best knowledge of Union Pacific, Merger Subsidiary and Motor
Cargo, any of the persons listed in Annex A to the Prospectus and Schedule I to
this Statement has been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors). During the last five years, none of Union
Pacific, Merger Subsidiary, Motor Cargo or, to the best knowledge of Union
Pacific, Merger Subsidiary and Motor Cargo, any of the persons listed in Annex
A to the Prospectus and Schedule I to this Statement was a party to any civil
proceeding of a judicial or administrative body of competent jurisdiction and
as a result of such proceeding was or is subject to a judgment, decree or final
order enjoining future violations of, or prohibiting activities subject to,
federal or state securities laws or finding any violation of such laws.

ITEM 4. TERMS OF THE TRANSACTION
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(a) MATERIAL TERMS. Prior to the Effective Time, Union Pacific will
contribute its Shares to Merger Subsidiary, representing in the aggregate
approximately 99.7% of the Shares. At the Effective Time, Motor Cargo will
merge with and into Merger Subsidiary pursuant to Section 16-10a-1104 of the
URBCA, with Merger Subsidiary continuing as the surviving corporation. To
effect the Merger, the Board of Directors of Merger Subsidiary and Union
Pacific as the shareholder of Merger Subsidiary will approve the Merger and
Merger Subsidiary will deliver articles of merger to the Utah Department of
Commerce, Division of Corporations and Commercial Code for filing. At the
Effective Time:

each Share issued and outstanding immediately prior to the Effective
Time will be cancelled and extinguished and each such Share (other than
Shares owned by Union Pacific, Merger Subsidiary or Motor Cargo and
Shares held by Public Shareholders, if any, who properly exercise their
statutory dissenters' rights under the URBCA) will be converted into and
become a right to receive the Merger Consideration; and

each Share of Merger Subsidiary's capital stock issued and outstanding
immediately prior to the Effective Time shall remain outstanding.
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As a result of the Merger, Union Pacific will own all of the outstanding
equity interests in Merger Subsidiary and 100% of the business of Motor Cargo.

Under the URBCA, because Merger Subsidiary will hold at least 90% of the
outstanding Shares prior to the Merger, Union Pacific will have the power to
effect the Merger without a further vote of Motor Cargo's Board of Directors or
Public Shareholders. Union Pacific intends to take all necessary and
appropriate action to cause the Merger to become effective at the Effective
Time, without a meeting or consent of Motor Cargo's Board of Directors or the
Public Shareholders. The Merger Consideration payable to the Public
Shareholders is $12.10 in cash per Share. The reasons for the Merger are set
out in "Special Factors—--Purposes, Alternatives, Reasons and Effects of the
Merger——Reasons" in this Statement. Certain federal income tax consequences of
the Merger are set out in "Special Factors--Certain Federal Income Tax
Consequences of the Merger" in this Statement.

Upon completion of the Merger, in order to receive the Merger Consideration
of $12.10 per Share in cash, each shareholder or a duly authorized
representative must (1) deliver a Letter of Transmittal, appropriately
completed and executed, to the Shareowner Services of the Paying Agent, at the
Corporate Action Department, P.O. Box 64858, St. Paul, Minnesota 55164-0858,
and (2) surrender such Shares by delivering the stock certificate or
certificates that, prior to the Merger, had evidenced such Shares to the Paying
Agent, as set forth in a Notice of Merger and Dissenters' Rights and Letter of
Transmittal, which will be mailed to shareholders of record promptly after the
Effective Time. Shareholders are encouraged to read the Notice of Merger and
Dissenters' Rights and Letter of Transmittal carefully when received. Delivery
of an executed Letter of Transmittal shall constitute a waiver of statutory
dissenters' rights.

The Merger will be accounted for using the purchase method of accounting.
For a general summary of the material United States federal income tax
consequences, see "Special Factors—--Certain Federal Income Tax Consequences of

the Merger" in this Statement.

(b) [Intentionally omitted.]
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(c) DIFFERENT TERMS. Shareholders of Motor Cargo will be treated as
described in Item 4 (a), "Terms of the Transaction--Material Terms" of this
Statement.

(d) DISSENTERS' RIGHTS. Motor Cargo shareholders who do not execute a Letter
of Transmittal and agree to receive the Merger Consideration will have the
right to exercise dissenters' rights and receive payment for the value of their
Shares as set forth in Part 13 of the URBCA, a copy of which is attached as
Annex D. Any obligations that Motor Cargo may have to dissenting shareholders
as set forth below will continue as obligations of the Merger Subsidiary, the
surviving corporation subsequent to the Merger. The following summary is
qualified in its entirety by the more detailed referenced provisions of Part 13
of the URBCA that are attached; in the event of any inconsistency, such
provisions of Part 13 of the URBCA shall prevail.

Under Part 13 of the URBCA, a Motor Cargo shareholder wishing to assert
dissenters' rights must: (a) cause Motor Cargo to receive a payment demand by a
date specified in the Notice of Merger and Dissenters' Rights, which date will
not be fewer than 30 nor more than 70 days after the date the Notice of Merger
and Dissenters' Rights is given and (b) deposit certificates for the
certificated Shares for which payment is demanded. A Motor Cargo shareholder
wishing to exercise dissenters' rights must not return his or her Shares with
the Letter of Transmittal. In order for a Motor Cargo shareholder to be
entitled to payment for Shares, such shareholder must have been a shareholder
of Motor Cargo with respect to the Shares for which payment is demanded as of
the Effective Time. A Motor Cargo shareholder who does not satisfy the above
conditions is not entitled to demand payment for his or her Shares. As used
herein, a "Dissenting Shareholder" means a record holder of the dissenting
Shares and any appropriate transferee of record.
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Motor Cargo shall provide a Notice of Merger and Dissenters' Rights to all
Shareholders who satisfy the foregoing conditions and who, therefore, are
eligible to demand payment for their Shares. The Notice of Merger and
Dissenters' Rights shall be sent no later than ten (10) days after the
Effective Time and shall: (a) state that the Merger was authorized and approved
by Merger Subsidiary and give notice of the proposed Effective Time of the
Merger; (b) state the address at which Motor Cargo will receive payment demands
and the address at which certificates for Shares must be deposited; (c) supply
a form for Dissenting Shareholders to demand payment, which form requests a
Dissenting Shareholder to state an address to which payment is to be made; (d)
set a date by which Motor Cargo must receive the payment demand and by which
certificates for dissenting Shares must be deposited at the address indicated,
which dates may not be fewer than 30 nor more than 70 days after the date the
Notice of Merger and Dissenters' Rights is given; and (e) be accompanied by a
copy of Part 13 of the URBCA.

A Dissenting Shareholder who is given the Notice of Merger and Dissenters'
Rights and wishes to assert dissenters' rights must, in accordance with the
terms of the dissenters' notice, cause Motor Cargo to receive a payment demand
in the same form referred to above or in another writing and must timely
deposit certificates for dissenting Shares as provided above. A Dissenting
Shareholder who does not meet the provisions of this paragraph is not entitled
to payment for Shares pursuant to dissenters' rights.

Upon compliance by the Dissenting Shareholder with all the requirements

described above and in Part 13 of the URBCA, Merger Subsidiary shall pay the
amount Motor Cargo estimates to be the fair value of the Dissenting
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Shareholder's Shares, except for any Shares acquired by the Dissenting
Shareholder after the date of the Notice of Merger and Dissenters' Rights, to
which special provisions not summarized here apply, accompanied by Motor
Cargo's balance sheet as of the end of the most recent fiscal year; an income
statement for that year; statements of changes in shareholders' equity and cash
flows for that year; and the latest available interim financial statements, if
any. Such financial statements need not be audited.

Payment shall also be accompanied by a statement of Motor Cargo's estimate
of the fair value of the dissenting Shares and the amount of interest payable
with respect to such Shares, a statement of a dissatisfied dissenters' right to
demand payment, as discussed below, and a copy of Part 13 of the URBCA.

A Dissenting Shareholder may notify Motor Cargo of his or her own estimate
of the value of his or her Shares held and demand that Motor Cargo pay such
amount if the dissenter believes that the amount paid by Motor Cargo is less
than the fair value of the Shares or if Motor Cargo fails to make payment
within 60 days after the date set by it as the date by which it must receive
the payment demand. A dissenter waives the right to demand payment according to
this paragraph unless such Dissenting Shareholder causes Motor Cargo to receive
notice of his or her estimate within 30 days after Motor Cargo has made payment
for the Shares. If a demand for payment by the dissenter remains unresolved,
Motor Cargo shall commence a proceeding in the Second District Court, Davis
County, Utah, within 60 days after receiving the payment demand from the
dissenter and petition the court to determine the fair value of the Shares. If
Motor Cargo fails to commence such proceeding within such 60 days, it shall pay
to each dissenter whose demand remains unresolved the amount demanded. Each
such Dissenting Shareholder is entitled to judgment for the amount, if any, by
which the court finds that the fair value of his or her Shares, plus interest,
exceeds the amount paid by Motor Cargo or the amount Motor Cargo elected to
withhold payment under special provisions applicable to Shares acquired after
the date of the Notice of Merger and Dissenters' Rights. The court is required
to assess court costs, counsel fees and appraisal costs against Motor Cargo,
unless the court determines that the Dissenting Shareholder acted arbitrarily,
vexatiously, or not in good faith.

The value received in an appraisal proceeding may be more or less than the
$12.10 per share in cash consideration offered in the Merger. The statutory
right to dissent is set out in Part 13 of the URBCA and is complicated. Any
failure to comply with its terms will result in an irrevocable loss of such
right. Shareholders seeking to exercise their statutory right of dissent are
encouraged to seek advice from legal counsel.

Shareholders who receive cash for their Shares upon exercise of their
statutory right of dissent are urged to consult their own tax advisors
concerning the United States federal, state, local and foreign tax consequences
of their receipt of cash.
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The foregoing summary does not purport to be a complete statement of the
procedures to be followed by shareholders desiring to exercise their
dissenters' rights and is qualified in its entirety by express reference to the
Part 13 of the URBCA, the full text of which is attached hereto as Annex D.
Shareholders are urged to read Annex D in its entirety since failure to comply
with the procedures set forth therein will result in the loss of dissenters'
rights.

(e) PROVISIONS FOR UNAFFILIATED SECURITY HOLDERS. Union Pacific and Motor
Cargo do not intend to grant unaffiliated shareholders special access to Motor
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Cargo's records in connection with the Merger. Union Pacific and Motor Cargo do
not intend to obtain counsel or appraisal services for unaffiliated
shareholders of Motor Cargo.

(f) ELIGIBILITY FOR LISTING OR TRADING. Not applicable.
ITEM 5. PAST CONTACTS, TRANSACTIONS, NEGOTIATIONS AND AGREEMENTS

(a) TRANSACTIONS. The Merger follows a transaction pursuant to which Union
Pacific acquired over 99% of the outstanding Shares of Motor Cargo. Union
Pacific conducted an offer to exchange each outstanding Share and as a result
of the Offer, on November 30, 2001, Union Pacific acquired 6,801,327 Shares,
representing approximately 99.7% of the outstanding Shares as of November 30,
2001. See "The Offer" in the Prospectus for additional information regarding
the Offer. Union Pacific will transfer to Merger Subsidiary all 6,801,327
Shares acquired pursuant to the Offer immediately prior to the Merger.

In the Merger, all remaining outstanding Shares (other than Shares owned by
Union Pacific, Merger Subsidiary, Motor Cargo and Dissenting Shareholders) will
be canceled, extinguished and automatically converted into a right to receive
$12.10 per Share, net to the holder in cash and without interest.

(b) SIGNIFICANT CORPORATE EVENTS. Except as described in the Prospectus, the
Schedule 14D-9 or elsewhere in this Statement, there have been no contacts,
negotiations or transactions that occurred in the past two years between Union
Pacific, Merger Subsidiary or, to the best knowledge of Union Pacific and
Merger Subsidiary, any of Union Pacific's or Merger Subsidiary's directors or
executive officers, on the one hand, and Motor Cargo or its affiliates, on the
other hand, concerning a merger, consolidation or acquisition, a tender offer
or other acquisition of securities, an election of directors or a sale or other
transfer of a material amount of assets.

(c) NEGOTIATIONS OR CONTACTS. Except as described in the Prospectus, the
Schedule 14D-9 or elsewhere in this Statement, there have been no negotiations
or material contacts that occurred in the past two years concerning the matters
referred to in paragraph (b) of this Item between (i) any affiliates of Motor
Cargo or (ii) Motor Cargo or any of its affiliates and any person not
affiliated with Motor Cargo who would have a direct interest in such matters.

For more information about the past relationships between Union Pacific and
Merger Subsidiary, on the one hand, and Motor Cargo, on the other hand, please
read the information set forth under the captions "Background of the Offer" and
"The Offer--Relationships With Motor Cargo" in the Prospectus and in Item 3,
"Past Contacts, Transactions, Negotiations and Agreements," and Item 4, "The
Solicitation or Recommendation," in the Schedule 14D-9.

(d) [Intentionally omitted.]

(e) AGREEMENTS INVOLVING THE SUBJECT COMPANY'S SECURITIES. Except as set
forth in the Prospectus, the Schedule 14D-9 or elsewhere in this Statement,
neither Union Pacific or Merger Subsidiary nor, to the best knowledge of Union
Pacific and Merger Subsidiary, any of the persons listed in Annex A to the
Prospectus and Schedule I to this Statement has any agreement, arrangement, or
understanding with any other person with respect to any securities of Motor
Cargo, including, but not limited to, any contract, arrangement, understanding
or relationship concerning the transfer or the voting of any such securities,
joint ventures, loan or option arrangements, puts or calls, guarantees of
loans, guarantees against loss or the giving or withholding of proxies,
consents or authorizations.
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ITEM 6. PURPOSES OF THE TRANSACTION AND PLANS OR PROPOSALS
(a) [Intentionally omitted.]

(b) USE OF SECURITIES ACQUIRED. The Shares acquired in the Merger from the
Public Shareholders will be canceled.

(c) PLANS. It is currently expected that, following the consummation of the
Merger, Motor Cargo will be operated separately from Union Pacific's trucking
business, operated by its subsidiary Overnite Transportation Company, and will
maintain its own corporate identity. There are no plans to merge any of the
operating facilities or operating employees of Overnite and Motor Cargo, but
over time, there may be some efficiencies realized from combining
administrative functions. Union Pacific expects that Motor Cargo's current
chief executive officer will resign in the near future at which time Mr. Louis
Holdener, Motor Cargo's President and Chief Operating Officer, is expected to
assume the responsibilities of the Chief Executive Officer. Following
consummation of the Merger, the Shares will be delisted from the Nasdag
National Market, the registration of the Shares will be terminated under
Section 12(g) (4) of the Exchange Act and Motor Cargo's obligations to file
reports under Section 15(d) of the Exchange Act will be terminated. For
additional information see "The Offer--Purpose of Our Offer; The Merger;
Dissenters' Rights" and "The Offer--Certain Effects of the Offer" in the
Prospectus and Item 4, "Terms of the Transaction" and "Special
Factors——-Purposes, Alternatives, Reasons and Effects of the Merger--Effects" in
this Statement.

Except as otherwise described in the Prospectus, the Schedule 14D-9 or in
this Statement, Motor Cargo has not, and Union Pacific has not, as of the date
of this Statement, approved any specific plans or proposals for:

any extraordinary corporate transaction involving Motor Cargo after the
completion of the Merger;

any sale or transfer of a material amount of assets currently held by
Motor Cargo after the completion of the Merger;

any change in the management of Motor Cargo; any material change in
Motor Cargo's dividend rate or policy, or indebtedness or
capitalization; or

any other material change in Motor Cargo's corporate structure or
business.

Pursuant to the Merger Agreement, on November 30, 2001, Union Pacific
requested that Motor Cargo increase the size of the Board of Directors of Motor
Cargo to seven members from six members. Motor Cargo appointed five members
selected by Union Pacific to the Board of Directors of Motor Cargo following
the resignation of four members of the Board of Directors of Motor Cargo. The
directors selected by Union Pacific and appointed by Motor Cargo are: James R.
Young, Carl W. von Bernuth, Mary S. Jones, Joseph E. O'Connor, Jr. and James J.
Theisen, Jr. Except for Marvin L. Friedland and Louis V. Holdener, who have
continued as members of the Motor Cargo Board of Directors, all former members
of the Board of Directors of Motor Cargo have resigned. For more information
regarding these directors see Schedule I to this Statement.

ITEM 7. PURPOSES, ALTERNATIVES, REASONS AND EFFECTS OF THE MERGER

See "Special Factors—--Purposes, Alternatives, Reasons and Effects of the
Merger" and "Special Factors--Certain Federal Income Tax Consequences of the
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Merger" above in this Statement.
ITEM 8. FAIRNESS OF THE TRANSACTION

See "Special Factors—--Fairness of the Merger" above in this Statement.
ITEM 9. REPORTS, OPINIONS, APPRAISALS AND NEGOTIATIONS

See "Special Factors—--Reports, Opinions, Appraisals and Negotiations"™ above
in this Statement.
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ITEM 10. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION

(a) SOURCE OF FUNDS. The total amount of funds required by Union Pacific to
pay the Merger Consideration to all Public Shareholders, and to pay related
fees and expenses, is estimated to be approximately $397,000. Union Pacific
expects to obtain the necessary funds from available cash and working capital.

(b) CONDITIONS. The obligations of Union Pacific, Merger Subsidiary and
Motor Cargo to effect the Merger are subject to the conditions that (i) no
order, statute, rule, regulation, executive order, stay, decree, judgment or
injunction has been enacted, entered, promulgated or enforced by any
governmental authority which prohibits or prevents the consummation of the
Merger and (ii) Motor Cargo will have performed and complied with, in all
material respects, all of its covenants and agreements required by the Merger
Agreement to be performed or complied with or satisfied by Motor Cargo at or
prior to the Effective Time.

(c) EXPENSES. The Paying Agent and the information agent, Morrow & Co.,
Inc., will receive reasonable and customary compensation for their services and
will be reimbursed for certain reasonable out-of-pocket expenses and will be
indemnified against certain liabilities and expenses in connection with the
Merger, including certain liabilities under U.S. federal securities laws.

Union Pacific will not pay any fees or commissions to any broker or dealer
in connection with the Merger. Brokers, dealers, commercial banks and trust
companies will, upon request, be reimbursed by Union Pacific for customary
mailing and handling expenses incurred by them in forwarding materials to their
customers.

The following is an estimate of fees and expenses to be incurred by Union
Pacific and Motor Cargo in connection with the Merger:

LIS Y = $100, 000
Printing.......cuiiiiiii.. 20,000
Filing. ..o oo oot 0
Paying Agent (including mailing) 7,500
Information Agent............... 1,000

Except for legal fees incurred by Motor Cargo, Motor Cargo will not pay any
of the fees and expenses set forth above.

(d) BORROWED FUNDS. Not applicable.

ITEM 11. INTEREST IN SECURITIES OF THE SUBJECT COMPANY
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(a) SECURITIES OWNERSHIP. At the Effective Time, immediately prior to the
Merger, Union Pacific is expected to be the owner of 6,801,327 Shares,
representing 99.7% of the outstanding Shares. Prior to the Effective Time Union
Pacific intends to contribute those Shares to Merger Subsidiary.

(b) SECURITIES TRANSACTIONS. Union Pacific acquired 6,801,327 Shares
pursuant to the Offer on November 30, 2001. See the Prospectus for additional
details regarding the Offer and Union Pacific's acquisition of Shares. Except
as set forth in the table below, none of Motor Cargo or Merger Subsidiary nor,
to the best knowledge of Union Pacific, Merger Subsidiary and Motor Cargo, any
of the persons listed on Schedule I to the Prospectus, Annex I to the Schedule
14D-9 and Schedule I to this Statement have engaged in any transactions in
Motor Cargo common stock in the past 60 days. The following table sets forth
transactions in Motor Cargo common stock in the past 60 days by the current and
former directors and officers of Motor Cargo.
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Option Shares Shares Tendered
Sold at a Price of in the Offer for
Options Exercised on $13.30 on Union Pacific
Filing Person November 2, 2001 November 2, 2001 Common Stock
Harold R. Tate............ —— —— 3,858,000
Louis V. Holdener......... 40,000 40,000 15,640
Marvin L. Friedland....... 32,500 32,500 188,153
Lynn H. Wheeler........... 27,500 27,500 1,000
R. Scott Price............ 25,000 25,000 -
Matthew T. McClure........ 7,500 7,500 -
Steven E. Wynn............ 17,000 17,000 415
Kevin L. AVery......eeenon. 17,000 17,000 100
Robert Anderson........... 17,500 17,500 ——
James Clayburn LaForce, Jr 17,500 17,500 2,000
Merlin J. Norton.......... 17,500 17,500 -
Total..oee it ennnnnn, 219,000 219,000 207,308

ITEM 12. THE SOLICITATION OR RECOMMENDATION
Not applicable.
ITEM 13. FINANCIAL STATEMENTS

(a) FINANCIAL INFORMATION. The audited consolidated financial statements of
Motor Cargo as of and for the years ended December 31, 2000 and December 31,
1999 are incorporated herein by reference to the Consolidated Financial
Statements of Motor Cargo included in the Prospectus and in Motor Cargo's
Annual Report on Form 10-K for the year ended December 31, 2000 (the "Form
10-K"). The unaudited consolidated financial statements of Motor Cargo for the
three and nine-month periods ended September 30, 2001 and September 30, 2000
and as of September 30, 2001 are incorporated herein by reference to the
Prospectus and to Motor Cargo's Quarterly Report on Form 10-Q for the quarter
ended September 30, 2001 (the "Form 10-Q"). The historical per share data of
Motor Cargo for the nine months ended September 30, 2001 and for the year ended
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December 30, 2000 are incorporated herein by reference to the section entitled
"Comparative Per Share Data" in the Prospectus.

Motor Cargo's Form 10-K and Form 10-Q are available for inspection and
copying at the Commission's public reference facilities at 450 Fifth Street,
N.W., Washington, D.C. 20549 and at the regional office of the Commission
located at Northwestern Atrium Center, 500 West Madison Street, Suite 1400,
Chicago, Illinois 60661. Copies may be obtained at prescribed rates from the
Commission's principal office at 450 Fifth Street, N.W., Washington, D.C.
20549. The Commission also maintains a web site that contains reports, proxy
and information statements and other information regarding registrants that
file electronically with the Commission at http://www.sec.gov.

(b) PRO FORMA INFORMATION. Not applicable.

ITEM 14. PERSONS/ASSETS, RETAINED, EMPLOYED, COMPENSATED OR USED

(a) SOLICITATIONS OR RECOMMENDATIONS. Except as set forth in the Prospectus,
the Schedule 14D-9 and elsewhere in this Statement there are no persons or
classes of persons who are directly or indirectly employed, retained, or to be
compensated to make solicitations or recommendations in connection with the
Merger.

(b) EMPLOYEES AND CORPORATE ASSETS. No employees or corporate assets of
Motor Cargo will be used by Union Pacific in connection with the Merger.

ITEM 15. ADDITIONAL INFORMATION

None.
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ITEM 16. EXHIBITS
Exhibit No. Description
(a) (1) Letter from Union Pacific Corporation to Motor Cargo Shareholders.
(a) (2) Prospectus, dated November 29, 2001 (Commission File No. 333-72520). The

Prospectus is attached to this Statement as Annex A.

(c) (1) Opinion of Morgan Keegan & Company, Inc., dated October 15, 2001. The
Opinion is attached to this Statement as Annex II to the Schedule 14D-9 which is
attached to this Statement as Annex B.

(c) (2) Presentation of Morgan Keegan & Company, Inc., dated October 15, 2001.
(c) (3) Presentation of Morgan Stanley & Co., dated October 10, 2001.
(d) (1) Agreement and Plan of Merger, dated as of October 15, 2001, by and among

Motor Cargo Industries, Inc., Union Pacific Corporation and Motor Merger Co.
The Agreement and Plan of Merger is attached to this Statement as Annex C.

(d) (2) Shareholder Agreement, dated as of October 15, 2001, by and between Union

Pacific Corporation and Harold R. Tate is incorporated herein by reference to
Exhibit 99.2 to Union Pacific's Report on Form 8-K filed October 16, 2001.
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(d) (3) Shareholder Agreement, dated as of October 15, 2001, by and between Union
Pacific Corporation and Marvin L. Friedland is incorporated herein by reference to

Exhibit 99.3 to Union Pacific's Report on Form 8-K filed October 16,

2001.

(f) Utah Revised Business Corporation Act Part 13. Part 13 is attached to this

Statement as Annex D.

(9) Motor Cargo Industries, Inc.'s Solicitation/Recommendation Statement on
Schedule 14D-9 dated October 31, 2001. The Schedule 14D-9 is attached to this

Statement as Annex B.

(h) Opinion of Skadden, Arps, Slate, Meagher & Flom as to certain tax matters is
incorporated herein by reference to Exhibit 8.1 to Amendment No.2 to Union

Pacific's Registration Statement on Form S-4 (SEC File No. 333-72520)

November 26, 2001.

24

SCHEDULE I
MOTOR MERGER CO.

Set forth in the table below are the name and the present principal
occupations or employment and the name, principal business and address of any
corporation or other organization in which such occupation or employment is
conducted, and the five-year employment history of each of the directors and
executive officers of Motor Merger Co. Except as noted, each of the executive
officers and directors named in the table below has held the indicated office
or position in his or her principal occupation for at least five years. Each
person listed below held the earliest indicated office or position as of at
least five years ago. Each person identified below is a United States citizen.
The principal business address of Motor Merger Co. and the business address of
each person identified below is 1416 Dodge Street, Omaha, Nebraska 68179.

Present Principal Occupation or Employment

filed on

Name and Material Positions Held During the Past Five Years

James R. Young President and Director of Motor Merger Co. Present principal occupation:

Executive Vice President - Finance of Union Pacific Corporation and Chief
Financial Officer of Union Pacific Railroad, a wholly-owned subsidiary of
Union Pacific Corporation. Mr. Young was elected Executive Vice President -
Finance of Union Pacific Corporation and Chief Financial Officer of Union
Pacific Railroad effective December 1, 1999. Mr. Young was elected Controller
of Union Pacific Corporation and Senior Vice President - Finance of Union
Pacific Railroad effective March 1999 and Senior Vice President - Finance of
Union Pacific Corporation effective June 1998. Mr. Young served as Treasurer

of Union Pacific Railroad from June 1998 to March 1999. Mr.

Young was Vice

President-Customer Service Planning and Quality of Union Pacific Railroad
from April 1998 to June 1998, Vice President - Quality and Operations Plannin
from September 1997 to April 1998 and Vice President - Finance and Quality
from September 1995 to September 1997. Director of Motor Cargo Industries,

Inc. Age 49.

Carl W. von Bernuth Vice President and Secretary and Director of Motor Merger Co.

Present

principal occupation: Senior Vice President, General Counsel and Secretary of
Union Pacific Corporation. Mr. von Bernuth was elected Corporate Secretary of
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Mary S. Jones

Union Pacific Corporation effective April 1997. Mr. von Bernuth has been
Senior Vice President and General Counsel of Union Pacific Corporation during
the past five years. Director of Motor Cargo Industries, Inc. Age 57.

Vice President and Treasurer and Director of Motor Merger Co. Present
principal occupation: Vice President and Treasurer of Union Pacific
Corporation. Ms. Jones was elected to her current position effective March 19
Ms. Jones served as Vice President -Investor Relations from June 1998 to Marc
1999. Ms. Jones was Assistant Vice President - Treasury and Assistant Treasur
of Union Pacific Corporation from September 1996 to June 1998 and prior
thereto she was Assistant Treasurer of Union Pacific Corporation. Director of
Motor Cargo Industries, Inc. Age 49.

MOTOR CARGO INDUSTRIES, INC.

Set forth in the

table below are the name and the present principal

occupations or employment and the name, principal business and address of any
corporation or other organization in which such occupation or employment is
conducted, and the five-year employment history of each of the directors and
executive officers of Motor Cargo Industries, Inc. Except as noted, each of the
executive officers and directors named in the table below has held the

indicated office or

position in his or her principal occupation for at least

five years. Each person listed below held the earliest indicated office or
position as of at least five years ago. Each person identified below is a
United States citizen. The principal business address of Motor Cargo

Industries, Inc. and, except as noted, the business address of each person

identified below is

Name

Harold R. Tate

Louis V. Holdener

Marvin L. Friedland

James R. Young

845 West Center Street, North Salt Lake, Utah 84054.

Present Principal Occupation or Employment
and Material Positions Held During the Past Five Years

Mr. Tate served as Chief Executive Officer of Motor Cargo and its predecessor
from 1947 to March 1997, and was again elected as Motor Cargo's Chief
Executive Officer effective April 1, 2001. Mr. Tate also serves as a member C
the Board of Trustees of the Buffalo Bill Historical Center. Age 75.

Mr. Holdener has been employed by Motor Cargo since 1965, and was named
President and Chief Operating Officer of Motor Cargo and appointed to the
Board of Directors of Motor Cargo effective April 1, 2001. Mr. Holdener has
also served as President of Motor Cargo's primary operating subsidiary since
1991, and served as Vice President of Motor Cargo from 1997 to 2001. Age 63.
Mr. Friedland has served as Vice President and General Counsel of Motor Cargo
and its predecessors since 1982. Mr. Friedland was appointed to the Board of
Directors of Motor Cargo in 1996. Age 59.

Appointed to the Board of Director of Motor Cargo effective November 30,
2001. Present principal occupation: Executive Vice President - Finance of Uni
Pacific Corporation and Chief Financial Officer of Union Pacific Railroad.
Mr. Young was elected Executive Vice President-Finance of Union Pacific
Corporation and Chief Financial Officer of Union Pacific Railroad effective
December 1, 1999. Mr. Young was elected Controller of Union Pacific
Corporation and Senior Vice President - Finance of Union Pacific Railroad
effective March 1999 and Senior Vice President - Finance of Union Pacific
Corporation effective June 1998. Mr. Young served as Treasurer of Union
Pacific Railroad from June 1998 to March 1999. Mr. Young was Vice President
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— Customer Service Planning and Quality of Union Pacific Railroad from April
1998 to June 1998, Vice President - Quality and Operations Planning from
September 1997 to April 1998 and Vice President - Finance and Quality from
September 1995 to September 1997. President and Director of Motor Merger Co.
Age 49. Mr. Young's principal business address is 1416 Dodge Street, Omaha,
Nebraska 68179.

Carl W. von Bernuth Appointed to the Board of Director of Motor Cargo effective November 30,
2001. Present principal occupation: Senior Vice President, General Counsel an
Secretary of Union Pacific Corporation. Mr. von Bernuth was elected Corporate
Secretary effective April 1997. Mr. von Bernuth has been Senior Vice Presiden
and General Counsel during the past five years. Secretary and Director of Mot
Merger Co. Age 57. Mr. von Bernuth's principal business address is 1416 Dodge
Street, Omaha, Nebraska 68179.

Mary S. Jones Appointed to the Board of Director of Motor Cargo effective November 30,
2001. Present principal occupation: Vice President and Treasurer of Union
Pacific Corporation. Ms. Jones was elected to her current position effective
March 1999. Ms. Jones served as Vice President - Investor Relations from June
1998 to March 1999. Ms. Jones was Assistant Vice President - Treasury and
Assistant Treasurer of Union Pacific Corporation from September 1996 to June
1998 and prior thereto she was Assistant Treasurer of Union Pacific Corporati
Treasurer and Director of Motor Merger Co. Age 49. Ms. Jones' principal
business address is 1416 Dodge Street, Omaha, Nebraska 68179.

Present Principal Occupation or Employment
Name and Material Positions Held During the Past Five Years

Joseph E. O'Connor, Jr. Appointed to the Board of Director of Motor Cargo effective November 30,
2001. Present principal occupation: Vice President-Planning & Analysis fo
Union Pacific Railroad Company in February 2000. Mr. O'Connor served as
Vice President - Bulk Products, Network Design & Integration for Union Pa
Railroad Company from September 1998 to January 2000 and prior thereto he
was Vice President and Controller for Union Pacific Corporation. Age 44.
Mr. O'Connor's principal business address is 1416 Dodge Street, Omaha,
Nebraska 68179.

James J. Theisen, Jr. Appointed to the Board of Director of Motor Cargo effective November 30,
2001. Present principal occupation: Senior Corporate Counsel for Union Pa
Corporation since June 1999. Mr. Theisen has served as Assistant Secretar
Union Pacific Corporation since November 1999 and Assistant Secretary of
Union Pacific Railroad Company since May 2000. Mr. Theisen served as
General Attorney for Union Pacific Railroad Company from August 1997 to
May 1999 and prior thereto was Senior Corporate Attorney for Union Pacifi
Corporation. Age 38. Mr. Theisen's principal business address is 1416 Dod
Street, Omaha, Nebraska 68179.

ANNEX A

PROSPECTUS
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A-1

Offer to Exchange Each Outstanding Share of Common Stock
of
Motor Cargo Industries, Inc.
for
0.26 of a Share of Common Stock
of
Union Pacific Corporation
or
$12.10 Net to the Seller in Cash

subject, in each case, to the election procedure described in this prospectus
and the related letter of election and transmittal.

The offer and withdrawal rights will expire at 12:00 midnight, New York City
time, on November 29, 2001, unless extended according to the terms of this
prospectus. Shares tendered pursuant to the offer may be withdrawn at any time
prior to the expiration of the offer, but not during any subsequent offering
period.

On October 15, 2001, we entered into an Agreement and Plan of Merger with
Motor Cargo Industries, Inc. Motor Cargo's board of directors has unanimously
approved and adopted the merger agreement, determined that the offer is
advisable and is fair to and in the best interests of the shareholders of Motor
Cargo and recommends that Motor Cargo shareholders accept the offer and tender
their shares pursuant to the offer.

We are offering to issue 0.26 of a share of Union Pacific Corporation common
stock, par value $2.50 per share, or to pay $12.10 in cash, for each
outstanding share of common stock, no par value, of Motor Cargo. Each Motor
Cargo shareholder will be able to elect to receive cash, shares of Union
Pacific common stock or a combination of both for his or her shares of Motor
Cargo common stock subject, in each case, to the election procedure described
in this prospectus and the related letter of election and transmittal.

The purpose of our offer is for Union Pacific to acquire control of, and
ultimately the entire common equity interest in, Motor Cargo. After completion
of the offer, we intend to complete a merger with Motor Cargo in which each
remaining outstanding share of Motor Cargo common stock would be converted into
the right to receive $12.10 in cash, subject to dissenters' rights available
under Utah law. If your shares are not exchanged in the offer, you will receive
the $12.10 in cash, without interest, pursuant to the merger, the receipt of
which may be delayed due to the possibility of a delay in completing the merger
after completion of the offer. Shareholders who do not tender their shares of
Motor Cargo common stock in the offer will not have a right to receive Union
Pacific common stock in the merger.

Our obligation to exchange Union Pacific common stock and cash for Motor
Cargo common stock is subject to the conditions listed under "The
Offer--Conditions of Our Offer." Union Pacific common stock is listed on the
New York Stock Exchange under the symbol "UNP" and Motor Cargo common stock is
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listed on the Nasdag National Market under the symbol

"CRGO." You are urged to

obtain current market quotations for the shares of Union Pacific common stock

and Motor Cargo common stock.

Neither the Securities and Exchange Commission

nor any state securities

commission has approved or disapproved of the securities to be issued under

this prospectus or determined if this prospectus is accurate or adequate.

Any

representation to the contrary is a criminal offense.

See

"RISK FACTORS" beginning on page 14 for a discussion of certain factors

that you should consider in connection with the offer.

We are not asking you for a proxy and you are requested not to send us a
proxy. Any solicitation of proxies will be made only pursuant to separate proxy

solicitation materials complying with the requirements of Section 14 (a)

Securities Exchange Act of 1934.

The date of this prospectus is November 29,

of the
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ADDITIONAL INFORMATION

This document incorporates important business and financial information

about Union Pacific Corporation and Motor Cargo Industries,

filed with the Securities and Exchange Commission
in or delivered with this document.

Inc. from documents
that have not been included

This information is available at the

Internet web site which the Securities and Exchange Commission maintains at

http://www.sec.gov, as well as from other sources
Information” on page 82.

of these documents
information agent,
New York 10022,

You also may request copies
written or oral request to our
Avenue, 5/th/ Floor, New York,
toll-free at (800) 654-2468 if
(800) 607-0888 if you are a shareholder.
the documents,

In order

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT THE PROPOSED ACQUISITION

SUMMARY

Information About Union Pacific and Motor Cargo

Reasons for the Offer
The Offer
Election Procedure
The Merger
Shareholder Agreements
Dissenters' Rights

Material United States Federal Income Tax Consequences
Union Pacific Will Account for the Merger Using the Purchase Method

Comparative Per Share Market Price Information

UNION PACIFIC SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA
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QUESTIONS AND ANSWERS ABOUT THE PROPOSED ACQUISITION

Q: What are Union Pacific and Motor Cargo proposing?

A: We have entered into a merger agreement with Motor Cargo pursuant to which
we are offering to exchange shares of Union Pacific common stock or cash as
described in the next answered question for each outstanding share of Motor
Cargo common stock. After the completion of the offer, Motor Cargo will merge
with and into Motor Merger Co., a wholly-owned subsidiary of Union Pacific,
which we refer to as Merger Subsidiary in this prospectus, or Merger Subsidiary
will merge with and into Motor Cargo, depending on certain tax matters. As a
result of the offer and the merger, the operations of Motor Cargo will be owned
by a wholly-owned subsidiary of Union Pacific.

Q: What will I receive in exchange for my shares of Motor Cargo common stock?

A: We are offering to exchange 0.26 of a share of Union Pacific common stock,
$12.10 in cash or a combination of both for your shares of Motor Cargo common
stock that are validly tendered in and not properly withdrawn from the offer
subject, in each case, to the election procedure described in this prospectus
and the related letter of election and transmittal. Each share of Motor Cargo
common stock which has not been exchanged or accepted for exchange in the offer
will be converted into the right to receive $12.10 in cash.

If you elect to receive Union Pacific common stock in the offer, you will not

receive any fractional shares of Union Pacific common stock in the offer.
Instead, you will receive cash in an amount equal to the market wvalue of any
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fractional shares you would otherwise have been entitled to receive.

The market value of the Union Pacific common stock will depend upon, and is
expected to fluctuate with, among other things, the performance of Union
Pacific, conditions (economic or otherwise) affecting the rail transportation
and trucking industries, interest rates, market conditions and other factors
that generally influence the prices of securities. Moreover, it is likely that
at or after the time Motor Cargo common stock is accepted for exchange in the
offer the market value of the Union Pacific common stock and the cash
consideration to be received in the offer will not be equal. If the share price
of Union Pacific common stock is less than or equal to $46.53, the stock
consideration received by Motor Cargo shareholders will be worth less than the
$12.10 per share paid to shareholders who elect to receive the cash
consideration. If your shares are not exchanged in the offer, you will receive
the $12.10 in cash, without interest, pursuant to the merger, the receipt of
which may be delayed due to the possibility of a delay in completing the merger
after the completion of the offer, including possible delay due to disclosure
requirements associated with the merger.

Q: Will T receive dividends on my shares of Union Pacific common stock after
the offer?

A: Union Pacific currently pays quarterly dividends of $0.20 per share on its
common stock and expects to continue this policy after the offer. However,
future dividends will depend on Union Pacific's results of operations,
financial condition, cash requirements, future prospects and other factors.
Those of you who tender your shares of Motor Cargo common stock and elect to
receive shares of Union Pacific common stock will be eligible to receive the
fourth quarter dividend if your shares are accepted in the offer prior to the
record date, which is December 12, 2001. There can be no assurance, however,
that the offer will be completed by such date. For a further discussion of
dividends, see "Union Pacific Dividend Policy" on page 13.

Q: Where do shares of Union Pacific common stock trade?

A: Union Pacific common stock is listed and traded on the New York Stock
Exchange under the symbol "UNP."

Q: How long will it take to complete the offer and the merger?

A: We hope to complete the offer by November 29, 2001, the initial scheduled
expiration date. We expect to complete the merger shortly after we complete the
offer.

The term "expiration date" means 12:00 midnight, New York City time, on
November 29, 2001, unless we extend the period of time for which the offer is
open, in which case the term "expiration date" means the latest time and date
on which the offer, as so extended, expires.

Q: Will I have to pay any fees or commissions?

A: If you are the record owner of your shares and you tender your shares
directly to the exchange

agent, you will not have to pay brokerage fees or incur similar expenses. If
you own your shares through a broker or other nominee, and your broker tenders
the shares on your behalf, your broker may charge you a fee for doing so. You
should consult your broker or nominee to determine whether any charges will
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apply.
Q: Does Motor Cargo support the offer and the merger?

A: Yes. Motor Cargo's board of directors has unanimously determined that the
offer is advisable and is fair to, and in the best interests of, Motor Cargo
shareholders and recommends that Motor Cargo shareholders accept the offer and
tender their shares pursuant to the offer. Motor Cargo's board of directors has
unanimously approved and adopted the merger agreement, the offer and the
merger. Information about the recommendation of Motor Cargo's board of
directors is more fully set forth in Motor Cargo's Solicitation/Recommendation
Statement on Schedule 14D-9, which was mailed to Motor Cargo shareholders with
the preliminary prospectus.

Q: Has Motor Cargo received a fairness opinion in connection with the offer and
the merger?

A: Yes. Motor Cargo has received an opinion from Morgan Keegan & Company, Inc.
dated October 15, 2001 to the effect that, as of such date and based upon the
assumptions, limitations and qualifications in the opinion, the consideration
to be received by shareholders of Motor Cargo pursuant to the offer and the
merger is fair to those shareholders from a financial point of view. The full
text of the opinion, which sets forth assumptions made, matters considered and
limitations on the review undertaken in connection with the opinion, is
attached as Annex II to Motor Cargo's Schedule 14D-9, which was mailed to the
Motor Cargo shareholders with the preliminary prospectus.

Q: Have any Motor Cargo shareholders agreed to tender their shares?

A: Yes. Harold R. Tate and Marvin L. Friedland, both shareholders of Motor
Cargo, who collectively own approximately 59.3% of the outstanding shares of
Motor Cargo common stock on a fully diluted basis, have agreed, as of October
15, 2001, to tender their shares in the offer. In addition, Mr. Tate has agreed
to elect to receive shares of Union Pacific common stock in the offer. Subject
to certain exceptions, Mr. Friedland has also agreed to elect to receive shares
of Union Pacific common stock.

Q: What percentage of Union Pacific common stock will Motor Cargo shareholders
own after the offer?

A: If we obtain all of the shares of Motor Cargo pursuant to the offer and all
Motor Cargo shareholders elect to receive Union Pacific common stock, former
shareholders of Motor Cargo would own less than 1% of the outstanding shares of
Union Pacific common stock, based upon the number of shares of Union Pacific
common stock and Motor Cargo common stock outstanding on October 15, 2001.

Q: What are the conditions to the offer?
A: The offer is subject to several conditions, including:

two-thirds of the outstanding shares of Motor Cargo common stock, on a
fully-diluted basis, having been tendered and not properly withdrawn;

waiting periods under applicable antitrust laws having expired or been
terminated;

the board of directors of Motor Cargo not having modified its
recommendation of the offer and the merger, approved or recommended an
acquisition proposal from a third party or entered into any agreement

relating to an acquisition proposal;

the registration statement of which this prospectus is a part having been
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declared effective by the SEC;

the shares of Union Pacific common stock to be issued in the offer and the
merger having been approved for listing on the New York Stock Exchange,
subject to official notice of issuance;

Motor Cargo not having breached any covenant, representation or warranty
in a material manner; and

there not having occurred any event that has had or could reasonably be
expected to have a material adverse effect on Motor Cargo and its
subsidiaries, taken as a whole.

These conditions and other conditions to the offer are discussed in this
prospectus under "The Offer--Conditions of Our Offer" beginning on page 31.

Q: How do I participate in your offer?
A: To tender your shares, you should do the following:

if you hold shares in your own name, complete and sign the enclosed letter
of election and transmittal and return it with your share certificates to
Wells Fargo Bank Minnesota, N.A., the exchange agent for the offer, at the
appropriate address specified on the back cover page of this prospectus
before the expiration date of the offer; or

if you hold your shares in "street name" through a broker, instruct your
broker as to your election and to tender your shares before the expiration
date.

For more information on the timing of the offer, extensions of the offer period
and your rights to withdraw your shares from the offer before the expiration
date, please refer to "The Offer" beginning on page 22.

Q: How do I make my election?

A: You may elect to receive cash, shares of Union Pacific common stock or a
combination of cash and stock in the offer by indicating your preference on the
letter of election and transmittal. If you fail to properly make an election,
you will be deemed to have elected to receive cash and will receive $12.10 for
each share of Motor Cargo common stock you tender for exchange. If you decide
to change your election after you have tendered your shares of Motor Cargo
common stock you must first withdraw your tendered shares and then retender
your shares with a new letter of election and transmittal which indicates your
revised election.

Q: When and how can I withdraw tendered shares?

Your tender of shares of Motor Cargo common stock pursuant to the offer is
irrevocable, except that shares of Motor Cargo common stock tendered pursuant
to the offer may be withdrawn at any time prior to the expiration date and,
unless we previously accepted them pursuant to the offer, may also be withdrawn
at any time after December 29, 2001.

Q: Am I entitled to dissenters' rights?

A: In connection with the offer, Motor Cargo shareholders do not have
dissenter's rights. Under Utah law, however, Motor Cargo shareholders who
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choose not to tender their shares in the offer may exercise dissenters' rights
in connection with the merger.

Q: Do the statements which appeared on the cover page of the preliminary
prospectus regarding the preliminary prospectus being subject to change and the
registration statement filed with the Securities and Exchange Commission not
yet being effective mean that the offer had not commenced?

A: No. Completion of the preliminary prospectus and effectiveness of the
registration statement were not necessary for the offer to commence. We could
not, however, accept for exchange any shares tendered in the offer until the
registration statement was declared effective by the Securities and Exchange
Commission and the other conditions to our offer have been satisfied or waived.
The offer commenced when we mailed the preliminary prospectus and the related
letter of election and transmittal to Motor Cargo shareholders. The
registration statement was declared effective by the Securities and Exchange
Commission on November 29, 2001.

Q: Is Union Pacific's financial condition relevant to my decision to tender my
shares in the offer?

A: Yes. If you elect to receive Union Pacific common stock, your shares of
Motor Cargo common stock accepted in the offer will be exchanged for shares of
Union Pacific common stock and so you should consider our financial condition
before you decide to become one of our shareholders through the offer. In
considering Union Pacific's financial condition, you should review the
documents incorporated by reference in this prospectus because they contain
detailed business, financial and other information about us.

Q: Where can I find out more information about Union Pacific and Motor Cargo?

A: You can find out information about Union Pacific and Motor Cargo from
various sources described under "Additional Information" on the page preceding
the table of contents and "Where You Can Find More Information" on page 82.

Q: Who can I call with questions about the offer?

A: You can contact our information agent, Morrow & Co., Inc., collect at (212)
754-8000 or toll-free at (800) 654-2468 if you represent a bank or brokerage
firm, or (800) 607-0888 if you are a shareholder.

SUMMARY

This brief summary does not contain all of the information that may be
important to you. You should carefully read this entire document and the
documents which we have filed with the Securities and Exchange Commission,
which we often refer to as the "SEC" in this prospectus. For information on how
to obtain the documents that we have filed with the SEC, see "Additional
Information" on the page preceding the table of contents and "Where You Can
Find More Information" on page 82.

Information About Union Pacific and Motor Cargo (See pages 58 and 59)

Union Pacific Corporation
1416 Dodge Street

Omaha, Nebraska 68179
(402) 271-57177

39



Edgar Filing: MOTOR CARGO INDUSTRIES INC - Form SC 13E3

Union Pacific Corporation was incorporated in Utah in 1969. Union Pacific
operates primarily in the areas of rail transportation, through its subsidiary
Union Pacific Railroad Company, and trucking, through its subsidiary Overnite
Transportation Company.

Motor Cargo Industries, Inc.
845 West Center Street
North Salt Lake, Utah 84054
(801) 936-1111

Motor Cargo is a regional less-than-truckload (LTL) carrier that provides
transportation and logistics services to shippers within the western United
States, including Arizona, California, Colorado, Idaho, Nevada, New Mexico,
Oregon, Texas, Utah and Washington. Motor Cargo transports general commodities,
including consumer goods, packaged foodstuffs, electronics, computer equipment,
apparel, hardware, industrial goods and auto parts for a diversified customer
base. Motor Cargo offers a broad range of services, including expedited
scheduling and full temperature-controlled service. Through its wholly-owned
subsidiary, MC Distribution Services, Inc., Motor Cargo also provides
customized logistics, warehousing and distribution management services.

Reasons for the Offer (See page 17)

We believe that our acquisition of Motor Cargo represents a compelling
opportunity to enhance value for both Motor Cargo and Union Pacific
shareholders. The Union Pacific and the Motor Cargo boards of directors have
separately approved the offer, the merger and the merger agreement after
careful consideration. For a list of the factors considered by each board of
directors in making its determination, please see "Reasons for the Offer."

The Offer (See page 22)
Summary of the Offer

We are offering, upon the terms and subject to the election procedure
described in this prospectus and the related letter of election and
transmittal, to exchange 0.26 of a share of Union Pacific common stock or
$12.10 in cash for each outstanding share of Motor Cargo common stock that is
validly tendered on or prior to the expiration date and not properly withdrawn.

The term "expiration date" means 12:00 midnight, New York City time, on
November 29, 2001 unless we extend the period of time for which this offer is
open, in which case the term "expiration date" means the latest time and date
on which the offer, as so extended, expires.

Conditions of Our Offer

Our obligation to exchange shares of our common stock or cash for shares of
Motor Cargo common stock pursuant to the offer is subject to several conditions
referred to under "The Offer--Conditions of Our Offer," including conditions
that would require a minimum number of shares of Motor Cargo common stock to be
tendered, receipt of all required regulatory approvals and satisfaction of
other conditions. As of October 26, 2001, there were 6,473,140 shares of Motor
Cargo common stock outstanding.

Timing of the Offer

Our offer is currently scheduled to expire on November 29, 2001; however, we
currently intend to extend our offer from time to time as necessary until all
the conditions to the offer have been satisfied or waived. See "The
Offer--Extension, Termination and Amendment."
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Extension, Termination and Amendment

We expressly reserve the right, in our sole discretion (subject to the
provisions of the merger agreement), at any time or from time to time, to
extend the period of time during which our offer remains open, and we can do so
by giving oral or written notice of such extension to the exchange agent. If we
decide to extend our offer, we will make a public announcement to that effect
no later than 9:00 a.m., New York City time, on the next business day after the
previously scheduled expiration date. We are not making any assurance that we
will exercise our right to extend our offer, although we currently intend to do
so until all conditions have been satisfied or waived. During any such
extension, all shares of Motor Cargo common stock previously tendered and not
properly withdrawn will remain subject to the offer, subject to your right to
withdraw your shares of Motor Cargo common stock.

Subject to the SEC's applicable rules and regulations and the terms of our
merger agreement, we also reserve the right, in our sole discretion, at any
time or from time to time, (a) to delay our acceptance for exchange or our
exchange of any shares of Motor Cargo common stock pursuant to our offer,
regardless of whether we previously accepted shares of Motor Cargo common stock
for exchange, or to terminate our offer and not accept for exchange or exchange
any shares of Motor Cargo common stock not previously accepted for exchange or
exchanged, upon the failure of any of the conditions of the offer to be
satisfied and (b) to waive any condition or otherwise to amend the offer in any
respect, by giving oral or written notice of such delay, termination or
amendment to the exchange agent and by making a public announcement. We will
follow any extension, termination, amendment or delay, as promptly as
practicable, with a public announcement. In the case of an extension, any such
announcement will be issued no later than 9:00 a.m., New York City time, on the
next business day after the previously scheduled expiration date. Subject to
applicable law (including Rules 14d-4(c) and 14d-6(d) under the Securities
Exchange Act of 1934, which require that any material change in the information
published, sent or given to the shareholders in connection with the offer be
promptly sent to shareholders in a manner reasonably designed to inform
shareholders of such change) and without limiting the manner in which we may
choose to make any public announcement, we assume no obligation to publish,
advertise or otherwise communicate any such public announcement other than by
making a release to the Dow Jones News Service.

Exchange of Shares; Delivery of Union Pacific Common Stock and Cash

Upon the terms and subject to the conditions of our offer (including, if the
offer is extended or amended, the terms and conditions of any extension or
amendment), we will accept for exchange, and will exchange, shares validly
tendered and not properly withdrawn as promptly as practicable after the
expiration date and promptly after they are tendered during any subsequent
offering period. The exchange agent will deliver, or cause to be delivered,
cash and shares of Union Pacific common stock in exchange for shares of Motor
Cargo common stock pursuant to the offer and cash in lieu of fractional shares
of Union Pacific common stock as soon as practicable after it receives notice
of our acceptance of the validly tendered shares.

Withdrawal Rights

Your tender of shares of Motor Cargo common stock pursuant to the offer is
irrevocable, except that shares of Motor Cargo common stock tendered pursuant
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to the offer may be withdrawn at any time prior to the expiration date and,
unless we previously accepted them pursuant to the offer, may also be withdrawn
at any time after December 29, 2001.

Subsequent Offering Period

We may elect to provide a subsequent offering period of 3 to 20 business
days after the acceptance of shares of Motor Cargo common stock pursuant to the
offer if the requirements under Rule 14d-11 of the Exchange Act have been met.
You will not have the right to withdraw shares of Motor Cargo common stock that
you tender in the subsequent offering period, if any.

Procedure for Tendering Shares

For you to validly tender shares of Motor Cargo common stock pursuant to our
offer, (a) a properly completed and duly executed letter of election and
transmittal (or manually executed facsimile of that

document), along with any required signature guarantees, or an agent's message,
which is explained below, in connection with a book-entry transfer, and any
other required documents, must be transmitted to and received by the exchange
agent at one of its addresses set forth on the back cover of this prospectus,
and certificates for tendered shares of Motor Cargo common stock must be
received by the exchange agent at such address, or those shares of Motor Cargo
common stock must be tendered pursuant to the procedures for book-entry tender
set forth in "The Offer" (and a confirmation of receipt of such tender
received), in each case before the expiration date, or (b) you must comply with
the guaranteed delivery procedures set forth in "The Offer--Procedure for
Tendering and Electing--Guaranteed Delivery."

Election Procedure (See page 23)

You may elect to receive cash, shares of Union Pacific common stock or a
combination of cash and stock by indicating your preference on the letter of
election and transmittal. If you fail to properly make an election, you will be
deemed to have elected to receive cash and will receive $12.10 for each share
of Motor Cargo common stock you tender for exchange. If you decide to change
your election after you have tendered your shares of Motor Cargo common stock
you must first withdraw your tendered shares and then tender your shares again
with a new letter of election and transmittal which indicates your revised
election.

The Merger (See page 41)

We intend, promptly after completion of the offer, to seek to merge Motor
Cargo with and into Merger Subsidiary, or to merge Merger Subsidiary with and
into Motor Cargo, depending on certain tax matters. Upon completion of the
merger, each share of Motor Cargo common stock which has not been exchanged or
accepted for exchange in the offer would be converted into the right to receive
$12.10 in cash, the same amount of cash as is paid in the offer. Shareholders
who do not tender their shares of Motor Cargo common stock in the offer will
not have a right to receive Union Pacific common stock in the merger.

If at the end of the offer, we have received between two-thirds and 90% of
the outstanding shares of Motor Cargo common stock, we will effect a long-form
merger as permitted under Utah law, or if we have received 90% or more of the
outstanding shares of Motor Cargo common stock, we will effect a short-form
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merger as permitted under Utah law without having a vote of Motor Cargo
shareholders.

If the share price of Union Pacific common stock exceeds $46.53 per share
and, therefore, the consideration received by Motor Cargo shareholders who
elect to receive stock in the offer exceeds the $12.10 per share in cash to be
received in the merger, the merger will be a "going-private" transaction within
the meaning of Rule 13e-3 under the Exchange Act. As a result, additional
information relating to the negotiations, the fairness of the consideration to
be received in the merger, and related matters must be filed on Schedule 13E-3
with the SEC. An information statement required by Rule 13e-3, containing such
information, must be provided to the Motor Cargo shareholders at least 20 days
before the merger is effective. In such event, the consummation of the merger
will be delayed.

Shareholder Agreements (See page 54)

Harold R. Tate and Marvin L. Friedland, both shareholders of Motor Cargo,
who collectively own approximately 59.3% of the outstanding shares of Motor
Cargo common stock on a fully diluted basis, have agreed, as of October 15,
2001, to tender their shares in the offer. In addition, Mr. Tate has agreed to
elect to receive shares of Union Pacific common stock in the offer. Subject to
certain exceptions, Mr. Friedland has also agreed to elect to receive shares of
Union Pacific common stock.

Dissenters' Rights (See page 30)

The offer does not entitle you to dissenters' rights with respect to your
shares of Motor Cargo common stock.

If you do not tender your shares of Motor Cargo common stock during the
offer you will have the right under Utah law to dissent and demand appraisal of
the fair value of your shares of Motor Cargo common stock, but only if you
comply with certain statutory requirements. In the event of a long-form or
short-form merger, information regarding these requirements will be provided to
you 1f you have not tendered your shares of Motor Cargo common stock.

Material United States Federal Income Tax Consequences (See page 28)

In general, if you exchange all of your shares of Motor Cargo common stock
for shares of Union Pacific common stock in the offer, you will not recognize
any gain or loss except with respect to cash received in lieu of a fractional
share of Union Pacific common stock. If you exchange all of your shares of
Motor Cargo common stock for cash in the offer and/or the merger, you will
recognize gain or loss measured by the difference between the amount of cash
received with respect to each share of Motor Cargo common stock and your tax
basis in each such share. If you exchange some of your shares of Motor Cargo
common stock for shares of Union Pacific common stock in the offer and you
exchange some of your shares of Motor Cargo common stock for cash in the offer
and/or the merger, you will recognize gain (but not loss) equal to the lesser
of (1) the amount of cash you received in the offer and/or the merger and (2)
an amount equal to the excess, if any, of (a) the sum of the amount of cash you
received in the offer and/or the merger and the fair market value of the Union
Pacific common stock you received in the offer over (b) the tax basis of your
Motor Cargo common stock.

The tax consequences described in the preceding paragraph assume that Motor
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Cargo will be merged with and into Merger Subsidiary, which is the "forward
merger." If certain conditions relating to the United States federal income tax
treatment of the offer and the forward merger are not met, then Merger
Subsidiary may, at Union Pacific's reasonable discretion, be merged with and
into Motor Cargo, which would be a "reverse merger." In this case, instead of
the tax consequences described in the preceding paragraph, you will recognize
all of your gain or loss on the disposition of your shares in the offer and/or
the reverse merger, regardless of whether you elect to exchange your shares of
Motor Cargo common stock for shares of Union Pacific common stock or cash.

We encourage you to consult your own tax advisor about the effect the offer
and the merger will have on you. See "The Offer--Material United States
Federal Income Tax Consequences."

Union Pacific Will Account for the Merger Using the Purchase Method (See page
37)

Union Pacific will account for the merger as a purchase for financial
reporting purposes.

Comparative Per Share Market Price Information (See page 12)

Union Pacific common stock is listed on the New York Stock Exchange under
the symbol "UNP." Motor Cargo common stock trades on the Nasdag National Market
under the symbol "CRGO."

Set forth below are the closing stock prices of Union Pacific common stock
on the New York Stock Exchange Composite Transactions Tape and Motor Cargo
common stock on the Nasdag National Market on October 15, 2001, the last full
trading day before the public announcement of the merger agreement, and on

November 28, 2001, the last full trading day before the date of this prospectus.

Union Pacific Motor Cargo
Common Stock Common Stock

October 15, 2001. $48.02 $ 9.95
November 28, 2001 $54.55 $14.20

Shareholders are urged to obtain current market quotations for the Union
Pacific and Motor Cargo common stock.

UNION PACIFIC SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA

The following selected financial data for each of the five years in the
period ended December 31, 2000 have been derived from Union Pacific's audited
consolidated financial statements. Union Pacific's consolidated financial
statements as of December 31, 2000 and 1999 and for the three years ended
December 31, 2000 and Deloitte & Touche LLP's audit report with respect thereto
have been incorporated by reference into this prospectus. The financial data as
of September 30, 2001 and 2000, and for each of the nine-month periods then
ended, have been derived from Union Pacific's unaudited consolidated financial
statements which include, in management's opinion, all adjustments, consisting
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of normal recurring adjustments,

operations and financial position of Union Pacific
This data should be read in conjunction
and unaudited consolidated financial statements of
notes to the financial statements,

presented.

necessary to present fairly the results of
for the periods and dates
with the respective audited
Union Pacific, including the

incorporated by reference into this document.

For the Nine
Months Ended

September 30, For the Year Ended December 31, (a)

(Millions of Dollars,

For the Period

Except Per Share Amounts and as Indic

Operating Revenue................. $ 8,967 $ 8,926 $11,878 $11,237 $10,514 $11,079 $ 8
Operating Income (LOSS) ....vvunun.. 1,507 1,564 1,903 1,804 (171) 1,144 1
Income (LoSS) (d) eueveeeeeneeneennn 691 685 842 783 (633) 432
Net Income (LOSS) v v vttt eenennn 691 685 842 810 (633) 432
Per Share--Basic:
Income (Loss) (d) e 2.79 2.78 3.42 3.17 (2.57) 1.76
Net Income (LOSS) v v v et veennnnn 2.79 2.78 3.42 3.28 (2.57) 1.76
Per Share--Diluted:
Income (Loss) (d) eeeeeeeneenn.. 2.71 2.71 3.34 3.12 (2.57) 1.74
Net Income (LOSS) e v 'eweeweennnn 2.71 2.71 3.34 3.22 (2.57) 1.74
Dividends Per Share............... 0.60 0.60 0.80 0.80 0.80 1.72
Operating Cash Flow.........ov.... 1,362 1,497 1,958 1,869 565 1,600 1
At Period End
Total ASSELS. i i ettt eeeeennnnnns $31,305 $30,391 $30,499 $29,888 $29,374 $28,860 $27
Total Debt.viei ittt 8,404 8,524 8,351 8,640 8,692 8,518 8
Common Shareholders' Equity....... 9,257 8,552 8,662 8,001 7,393 8,225 8
Additional Data
Average Employees. . ... 60,600 62,150 61,800 64,200 65,100 65,600 54
Revenues Per Employee (000)....... $147.97 $143.62 $ 192.2 $ 175.0 $ 161.5 $ 168.9 $ 1
Equity Per Common Share........... 37.27 34.50 35.09 32.29 29.88 33.30 3
Rail Commodity Revenue............ 7,773 7,714 10,270 9,851 9,072 9,712 7
Trucking Revenue........cooveee... 862 839 1,113 1,062 1,034 946
Rail Carloads (000) ........cuv.... 6,664 6,680 8,901 8,556 7,998 8,453 6
Trucking Shipments (000).......... 5,936 5,683 7,495 7,708 7,789 7,506 8
Rail Operating Ratio (%).......... 81.9 81.1 82.3 82.0 95.4 87.4
Trucking Operating Ratio (%) (e) 95.1 95.6 95.2 98.1 94.8 96.8 1
Financial Ratios
Debt to Capital Employed.......... 43.9% 45.9% 45.1 47.6% 49.4% 50.9%
Return on Equity (f).............. 7.7% 8.3% 10.1 10.5% (8.1) 5.3%

(a)Data included the effects of the acquisitions of Southern Pacific Rail

Corporation as of October 1, 1996,

and reflects the disposition of Union

Pacific's natural resources subsidiary in 1996 and Skyway Freight Systems,

Inc. in 1998.

(b)2000 operating income and net income included $115 million pre-tax
work force reduction charge.

million after-tax)

($72

(c)1998 operating loss and net loss included a $547 million pre- and after-tax
charge for the revaluation of Overnite goodwill.

(d)Based on results from continuing operations.

(e) Excluded Overnite goodwill amortization in all years,

Overnite goodwill in 1998.

and the revaluation of
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(f)Based on average common shareholders' equity.

MOTOR CARGO SELECTED CONSOLIDATED HISTORICAL FINANCIAL DATA

The following selected financial data for each of the five years in the
period ended December 31, 2000 have been derived from Motor Cargo's

consolidated financial

statements, which have been audited by Grant Thornton

LLP, independent public accountants. The financial data as of September 30,

2001 and 2000, and for

each of the nine-month periods then ended, have been

derived from Motor Cargo's unaudited consolidated financial statements which

include, in management'

recurring adjustments,
and financial position
data should be read in
consolidated financial
financial statements,

s opinion, all adjustments, consisting of normal
necessary to present fairly the results of operations

of Motor Cargo for the periods and dates presented. This
conjunction with the respective audited and unaudited
statements of Motor Cargo, including the notes to the

which can be found in "Index to Motor Cargo Financial

Statements" beginning on page F-1.

Nine months
Ended September 30,

Year ende

(in thous

Statement of Earnings Data

ands,

except per s

Operating FeVEeNUES . v v vttt ittt et e e eeneeeeeeeeennnnnns $103, 745 $96,254 $131,112 $125,310 S
Operating expenses
Salaries, wages and benefits............. ... ..., 53,312 47,894 65,166 59,502
Operating supplies and exXPENSeS. ...t eennnnen.. 16,569 15,748 21,812 20,342
Purchased transportation.............oiiiieie... 8,732 8,849 11,870 15,580
Operating taxes and liCensesS......oueieeeeennnnenns 3,887 3,743 5,048 4,731
Insurance and ClaimMsS ... e e et tneeneeneeeeeeneenn 2,951 2,608 3,381 3,826
Depreciation and amortization.................... 6,633 6,641 8,772 8,822
Communications and utilities............ ... 1,582 1,601 2,176 2,023
BUllding TentL S . v i i e ettt ittt eeeeeeeeeeennnans 2,314 2,607 3,423 3,043
Loss (gain) on sale of equipment................. 5 (152) (206) (241)
Other NoON-recuUrring eXPeNnSE. ... ..o eeeeeennnnenens - 102 - -
Total operating EXPeNSEeS . . v ettt eeeeeeeannnn 95,985 89,641 121,442 117,628
Operating 1nCoOmMEe. ...ttt ittt eeeeennns 7,760 6,613 9,670 7,682
Other income (expense)
Interest EXPENSE . . ittt ittt ittt ettt eaeeeeeeeens (91) (121) (158) (139)
Other, Net.....i ittt ittt ittt ettt eeennnans 114 97 988 110
Earnings before income taxes........oeuiiieeeeennnnn 7,783 6,589 10,500 7,653
TN COME LAXE S e i vttt et e e et e et eeeneeeeeeeeeneeeeeeneean 3,138 2,567 4,080 3,000
Net CarNINgS . vttt ettt et et eeeeeeeeenneeeeeeenenns 4,645 $ 4,022 $ 6,420 S$ 4,653 S
Earnings per common share--basic.............oooo... S 0.72 $ 0.59 s 0.95 $ 0.67 $
Earnings per common share--diluted.................. 0.71 0.59 0.95 0.67
Weighted-average shares outstanding--diluted........ 6,517 6,799 6,739 6,941

Pro forma (1)
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Earnings before income taxes.........oiieiienenen..
INCOME LaAXES . i v it ittt it it ittt ettt ettt

Net €arNing S . vttt ettt ettt eeaeeeeeneens
Earnings per common share--basic.................
Weighted-average shares outstanding--basic.......
Earnings per common share--diluted...............

Weighted-average shares outstanding--diluted.....

(l)Effective August 28, 1997, Motor Cargo acquired the membership interests of
Ute, a Utah limited liability company. A limited liability company passes
through to its members essentially all taxable earnings and losses and pays
no tax at the company level. Accordingly, for comparative purposes, a pro
forma provision for income taxes using an effective income tax rate of
approximately 38% has been determined assuming Ute had been taxed as a C
corporation for all periods presented.

9
September 30, December 31,
2001 2000 2000 1999 1998 1997
(in thousands of dollars)
Balance Sheet Data
CUrTeNt ASSEL S . ittt ittt ittt eeeeeeeeeeeeenannnns $28,104 $25,738 $29,642 $27,090 $26,775 $26,9
Current liabilities......c..iiiiiiiiiinenennnnn 15,462 12,095 12,327 11,641 10,741 11,5
Total ASSEL S ittt ittt ettt eeeeeeeeeeeeeannans 86,221 79,827 85,365 80,570 72,660 68,0
Long-term obligations, less current maturities.. 1,065 4,190 8,015 8,021 5,390 6,4
Total liabilities.....iiiien e ieeennnnnnns 24,049 23,549 27,864 26,929 23,386 24,¢
Shareholders' EQUILY . v e ettt it eeeeeneeeeenns 62,172 56,278 57,501 53,641 49,275 43,4
10

COMPARATIVE PER SHARE DATA

The following table sets forth selected historical and pro forma per share
data for Union Pacific and historical and pro forma equivalent per share data
for Motor Cargo. The data presented below should be read in conjunction with
the historical audited and unaudited financial statements of Motor Cargo and
Union Pacific that have been incorporated by reference into or included in this
document. The Motor Cargo pro forma equivalent per share data was calculated by
multiplying the Union Pacific pro forma per share data by an exchange ratio of
0.26. The pro forma combined per share data may not be indicative of the
operating results or financial position that would have occurred if the merger
had been consummated at the beginning of the periods indicated, and may not be
indicative of future operating results or financial position.
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For the
Nine Months For the
Ended Year Ended
September 30, December 31,
2001 2000
Union Pacific--Historical
Net income per share:
Diluted.....cuiiiiinn.. $ 2.71 $ 3.34
BasicC..we ittt it 2.79 3.42
Cash dividends declared per share. 0.60 0.80
Book value per share.............. 37.27 35.09
Motor Cargo--Historical
Net income per share:
Diluted. ... $ 0.71 $ 0.95
BasicC..oee ittt 0.72 0.95
Cash dividends declared per share. - -
Book value per share.............. 9.60 8.88
Union Pacific--Pro Forma
Net income per share:
Diluted. ... $ 2.71 $ 3.34
BasicC..oee ittt 2.79 3.42
Cash dividends declared per share. 0.60%* 0.80%*
Book value per share.............. 37.32 35.15
Motor Cargo--Pro Forma Equivalent
Net income per share:
Diluted. ... $ 0.70 $ 0.87
Basic..wee ittt 0.73 0.89
Cash dividends declared per share. 0.16 0.21
Book value per share.............. 9.70 9.14

* Pro forma cash dividends declared per share assumes consistent rate
maintained for additional shares issued in the offer.

11

COMPARATIVE STOCK PRICES AND DIVIDENDS

Union Pacific common stock is listed and traded on the NYSE under the symbol
"UNP." Motor Cargo common stock trades on the Nasdag National Market under the
symbol "CRGO."

The following table sets forth, for the periods indicated, the high and low
sales prices per share of Union Pacific common stock as reported on the NYSE
Composite Transaction Tape, and the quarterly cash dividends per share declared
with respect thereto, and the high and low sales prices per share of Motor
Cargo common stock as reported on the Nasdag National Market. Motor Cargo has
never declared or paid any cash dividends on its capital stock.
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Motor Cargo
Union Pacific Common Stock Common Stock

.00
.00
.13
.38

.00
.25
.50
.00

.75
.00
.56

Market Price Cash Market
——————————————— Dividends —-———————————-
High Low Declared High
1999
First QUATLETr . i it ittt et et et e et et et $55.00 $44.63 $0.20 $ 8.50
Second QUATLET . i v ittt ittt et et e ettt 67.88 50.88 0.20 8.91
Third QUATLETr . v ittt ettt ittt eeeeeeeens 60.69 46.94 0.20 8.50
Fourth QUaArter . ..ottt it et e et e ee e 56.50 39.00 0.20 7.19
2000
First QUATLEr . i it ittt et e e ettt et e e $47.63 $34.25 $0.20 $ 5.38
Second QUATLET . i v ittt ittt et et e ettt e 46.31 37.13 0.20 6.00
Third QUATLETr . v ittt ittt ittt eeeeeeeens 46.00 37.44 0.20 6.13
Fourth QUaArter . ..o it ittt it et et et e eeeeenn 52.81 37.88 0.20 7.61
2001
First QUATLEr . i it it e et et et e ettt $57.09 $48.81 $0.20 $ 9.75
Second QUALLET . i v ittt ittt et et et et e 60.70 50.00 0.20 10.00
Third QUATLETr . v ittt ettt ittt ee e e 58.23 43.39 0.20 9.75
Fourth Quarter (through November 28, 2001). 56.00 44.60 -— (a) 14.50

(a) The board of directors of Union Pacific declared a dividend of $0.20 per
share of Union Pacific common stock for holders of record as of December 12,
2001 at Union Pacific's board of directors meeting held on November 15, 2001.

The following table sets forth the closing prices per share of Union Pacific
common stock on the NYSE and Motor Cargo common stock on the Nasdag National

Market on:

October 15, 2001, the last full trading day prior to the announcement of
the execution of the merger agreement; and

November 28, 2001, the last full trading day prior to the date of this

prospectus.
Union Pacific Motor Cargo
Common Stock Common Stock
October 15, 2001.........c0uunn... $48.02 $ 9.95
November 28, 2001.......0cuuuunen.. $54 .55 $14.20

Motor Cargo shareholders should obtain current market quotations for Union
Pacific common stock and Motor Cargo common stock. The market price of Union
Pacific common stock could vary at any time before or after the offer and the
merger. Because the exchange ratio in the offer is fixed, the value of the
shares of Union Pacific common stock to be received by Motor Cargo shareholders
who elect to receive stock may, depending on the price of the Union Pacific
common stock, be more or less than the $12.10 per share of Motor Cargo common

12

.30
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stock to be received by Motor Cargo shareholders who tender and elect to
receive cash. If the share price of Union Pacific common stock is less than or
equal to $46.53, the consideration received by Motor Cargo shareholders who
elect to receive stock will be worth less than the $12.10 per share received by
Motor Cargo shareholders who elect to receive cash. If the share price of Union
Pacific common stock is more than $46.53, the consideration received by Motor
Cargo shareholders who tender and elect to receive stock will be worth more
than the $12.10 per share received by Motor Cargo shareholders who elect to
receive cash. As a result, the market price of Motor Cargo common stock could
vary considerably before completion of the offer and could be higher or lower
than the $12.10 per share. If your shares are not exchanged in the offer, you
will receive the $12.10 in cash, without interest, pursuant to the merger, the
receipt of which may be delayed due to the possibility of a delay in completing
the merger after completion of the offer, including possible delay due to
disclosure requirements associated with the merger. Motor Cargo shareholders
will not be able to receive Union Pacific common stock in the merger.

Union Pacific Dividend Policy

The holders of Union Pacific common stock receive dividends if and when
declared by the Union Pacific board of directors out of funds legally available
therefor. Union Pacific currently pays quarterly dividends of $0.20 per share
on its common stock and expects to continue this policy after the completion of
the offer. The board of directors of Union Pacific declared a dividend of $0.20
per share of Union Pacific common stock for holders of record as of December
12, 2001 at Union Pacific's board of directors meeting held on November 15,
2001. However, Union Pacific cannot be certain that its dividend policy will
remain unchanged after completion of the offer. The declaration and payment of
dividends after the completion of the offer will depend upon business
conditions, operating results, capital and reserve requirements and the Union
Pacific board of directors' consideration of other relevant factors.

13

RISK FACTORS

In addition to the other information included in this prospectus (including
the matters addressed in "Cautionary Statement Concerning Forward-Looking
Statements" on page 16), you should consider the following in determining
whether to tender your shares of Motor Cargo common stock and the consideration
that you elect.

The Trading Price of Union Pacific Common Stock May Be Affected by Factors
Different from Those Affecting the Trading Price of Motor Cargo Common Stock

Upon completion of our offer, holders of Motor Cargo common stock that
elected to receive Union Pacific common stock will become holders of Union
Pacific common stock. Union Pacific's business differs from that of Motor
Cargo, and Union Pacific's results of operations, as well as the trading price
of Union Pacific common stock, may be affected by factors different from those
affecting Motor Cargo's results of operations and the price of Motor Cargo
common stock.

We Face Competition from Other Types of Transportation and from Other Rail
Operators

We compete directly with other modes of transportation, including motor
carriers and, to a lesser extent, ships, barges and pipelines. Competition is
based primarily upon the rate charged and the transit time required, as well as
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the quality and reliability of the service provided. While we must build or
acquire and maintain our rail system, trucks and barges are able to use public
rights-of-way maintained by public entities. Any future improvements or
expenditures materially increasing the quality of these alternative modes of
transportation in the locations in which we operate, or legislation granting
materially greater latitude for motor carriers with respect to size or weight
limitations, could have a material adverse effect on our results of operations
and financial condition.

We Are Subject to Significant Governmental Regulation of Our Railroad
Operations

We are subject to governmental regulation by a significant number of
federal, state and local regulatory authorities with respect to our railroad
operations and a variety of health, safety, labor, environmental and other
matters. Our failure to comply with applicable laws and regulations could have
a material adverse effect on us. Governments may change the legislative
framework within which we operate without providing us with any recourse for
any adverse effects that the change may have on our business. Also, some of the
regulations require us to obtain and maintain various licenses, permits and
other authorizations and we cannot assure you that we will continue to be able
to do so.

We Are Subject to Significant Environmental Laws and Regulations

Our operations are subject to extensive federal, state and local
environmental laws and regulations concerning, among other things, emissions to
the air, discharges to waters, and the handling, storage, transportation and
disposal of waste and other materials and cleanup of hazardous material or
petroleum releases. Environmental liability can extend to previously owned or
operated properties, leased properties and properties owned by third parties,
as well as to properties currently owned and used by us. Environmental
liabilities may also arise from claims asserted by adjacent landowners or other
third parties in toxic tort litigation. We may be subject to allegations or
findings to the effect that we have violated, or are strictly liable under,
these laws or regulations. We could incur significant costs as a result of any
of the foregoing and we may be required to incur significant expenses to
investigate and remediate environmental contamination.

Rising Fuel Costs Could Materially Adversely Affect Our Business

Fuel costs constitute a significant portion of our transportation expenses.
Diesel fuel prices are subject to dramatic increases. Such increases may have a
material adverse effect on our business and results of operations. Fuel prices
and supplies are influenced significantly by international political and
economic circumstances. If a fuel supply shortage were to arise from OPEC
production curtailments, a disruption of oil imports or otherwise, higher fuel
prices and any price increases would materially affect our operating results.

14

Some of Our Employees Belong to Labor Unions and Strikes or Work Stoppages
Could Adversely Affect Our Operations

We are a party to collective bargaining agreements with various labor unions
in the United States. Some of these agreements expire within the next two
years. Disputes with regard to the terms of these agreements or our potential
inability to negotiate acceptable contracts with these unions could result in,
among other things, strikes, work stoppages or other slowdowns by the affected
workers. If the unionized workers were to engage in a strike, work stoppage or
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other slowdown, or other employees were to become unionized or the terms and
conditions in future labor agreements were renegotiated, we could experience a
significant disruption of our operations and higher ongoing labor costs.

If the Internal Revenue Service Successfully Challenged the Treatment of the
Offer and the Forward Merger as a Reorganization or if the Merger Were
Effected as a Reverse Merger, the Transaction Would Be Fully Taxable for You

If the merger is effected as a forward merger of Motor Cargo with and into
Merger Subsidiary, no assurance can be given that the Internal Revenue Service
would not challenge the treatment of the offer and the forward merger as an
integrated transaction that constitutes a "reorganization" for United States
federal income tax purposes. Moreover, if certain conditions relating to the
United States federal income tax treatment of the offer and the proposed
forward merger are not met, then at Union Pacific's reasonable discretion, the
merger may be effected as a reverse merger of Merger Subsidiary with and into
Motor Cargo. If the IRS successfully challenged the treatment of the offer and
the forward merger as a "reorganization" or if the merger were effected as a
reverse merger, you would recognize all of your gain or loss on the disposition
of your shares in the offer and/or the merger. We encourage you to consult your
own tax advisor about the effect the offer and the merger will have on you. See
"The Offer--Material United States Federal Income Tax Consequences" on page 28.

Terrorist Attacks, Such as the Attacks That Occurred in New York,
Pennsylvania and Washington, D.C. on September 11, 2001, and Future War or
Risk of War May Adversely Impact Our Results of Operations, Our Ability to
Raise Capital or Our Future Growth

The impact that the terrorist attacks of September 11, 2001 may have on our
industry in general, and on us in particular, is not known at this time.
Uncertainty surrounding retaliatory military strikes or a sustained military
campaign may impact our operations in unpredictable ways, including disruptions
of our rail lines, highways, facilities, fuel supplies and the possibility that
our rail lines and facilities could be direct targets of, or indirect
casualties of, an act of terror. In addition, war or risk of war may also have
an adverse effect on the economy. A decline in economic activity could
adversely affect our revenues or restrict our future growth. Instability in the
financial markets as a result of terrorism or war could also affect our ability
to raise capital. These attacks will likely lead to increased volatility in
fuel cost and availability and could affect the results of our operations. In
addition, the insurance premiums charged for some or all of the coverages
currently maintained by us could increase dramatically, or the coverages could
be unavailable in the future.

15

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

Some of the statements in this prospectus are, and statements in other
material filed or to be filed with the SEC (as well as information included in
oral statements or other written statements made or to be made by Union
Pacific) are, or will be, forward-looking within the meaning of the Securities
Act of 1933 and the Exchange Act. The safe harbors provided under the
Securities Act of 1933 and the Exchange Act with respect to forward-looking
statements are not available to statements made in connection with a tender
offer. These forward-looking statements include, without limitation, statements
relating to the cost savings expected to result from the proposed acquisition,
anticipated results of operations of the combined company following the
proposed acquisition, projected earnings per share of the combined company
following the proposed acquisition and the restructuring charges estimated to
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be incurred in connection with the proposed acquisition. Generally, the words
"will," "may," "should," "continue," "believes," "expects," "intends,"
"anticipates" or similar expressions identify forward-looking statements.

Forward-looking statements should not be read as a guarantee of future
performance or results, and will not necessarily be accurate indications of the
times at, or by which, such performance or results will be achieved.
Forward-looking information is based on information available at the time
and/or management's good faith belief with respect to future events, and is
subject to risks and uncertainties that could cause actual performance or
results to differ materially from those expressed in the statements.

You should understand that the following important factors, in addition to
those discussed in "Risk Factors" previously and in the documents which are
incorporated by reference, could affect the future results of Union Pacific,
Motor Cargo and the combined company following the completion of the merger,
and could cause those results or other outcomes to differ materially from those
expressed or implied in the forward-looking statements:

cost savings expected to result from the proposed acquisition may not be
fully realized or realized within the expected time-frame;

operating results following the proposed acquisition may be lower than
expected;

competitive pressure among companies in our industry may increase
significantly;

whether Union Pacific and its subsidiaries are fully successful in
implementing their financial and operational initiatives;

industry competition, conditions, performance and consolidation;

legislative and/or regulatory developments, including possible enactment
of initiatives to re-regulate the rail business;

natural events such as severe weather, floods and earthquakes;

the effects of adverse general economic conditions, both within the United
States and globally;

changes in fuel prices;
changes in labor costs;

global and domestic economic repercussions from recent terrorist
activities and the government response thereto;

labor stoppages; and
the outcome of claims and litigation.

Forward-looking statements speak only as of the date the statement was made.
Union Pacific assumes no obligation to update forward-looking information to
reflect actual results, changes in assumptions or changes in other factors
affecting forward-looking information. If Union Pacific does update one or more
forward-looking statements, no inference should be drawn that Union Pacific
will make additional updates with respect thereto or with respect to other
forward-looking statements.
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REASONS FOR THE OFFER

Reasons for the Recommendation of Union Pacific's Board of Directors; Factors
Considered

In approving the merger agreement, the offer, the merger and the other
transactions contemplated by the merger agreement, Union Pacific's board of
directors considered a number of factors, including:

the review of the business, operations, financial condition, earnings and
prospects of Union Pacific, Overnite and Motor Cargo, conducted by the
respective managements of Union Pacific and Overnite, which was analyzed
by the management of Union Pacific in its consideration of Union Pacific's
strategic objectives;

the potential synergies that may be achieved through cross-marketing each
company's transportation services to the other company's customers;

the complementary nature of Overnite's and Motor Cargo's businesses;

the strategic fit between Overnite and Motor Cargo, and the belief that
the acquisition of Motor Cargo has the potential to enhance shareholder
value through additional opportunities;

the belief of Union Pacific's board of directors that the terms of the
transaction are reasonable;

the competitive conditions in the trucking industries, including the
likelihood of consolidation and increased competition; and

the likely impact of the merger on each company's employees and customers.

The foregoing discussion of the information and factors considered by the
Union Pacific board of directors is not intended to be exhaustive, but includes
the material factors considered by the Union Pacific board of directors. In
view of the variety of factors considered in connection with its evaluation of
the transaction, the Union Pacific board of directors did not find it
practicable to, and did not, quantify or otherwise assign relative weights to
the specific factors considered in reaching its determination and
recommendation. In addition, individual directors may have given differing
weights to different factors.

Reasons for the Recommendation of Motor Cargo's Board of Directors; Factors
Considered

Motor Cargo's board of directors, by unanimous vote, has approved and
adopted the merger agreement and the transactions contemplated by it, including
the offer and the merger, and has determined that the offer and the merger are
advisable and fair to and in the best interests of the shareholders of Motor
Cargo and recommends that the shareholders of Motor Cargo accept the offer and
tender their shares of Motor Cargo common stock pursuant to the offer. In
reaching their decision as to whether to tender for cash or shares of Union
Pacific common stock, shareholders should consider their personal financial
situation and consult their financial, accounting and tax advisors.

In making the determination and recommendation described above, Motor
Cargo's board of directors considered a number of factors, including those

described below:

current industry, economic and market conditions, including recent
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business combination transactions by other carriers;

the Motor Cargo board of directors' familiarity with the business,
financial condition, prospects and current business strategy of Motor
Cargo; in this regard, the Motor Cargo board of directors particularly
considered:

——the historical results, financial condition, results of operations, cash
flows, earnings, and assets of Motor Cargo;

—--Motor Cargo's future prospects; and

—-—the current near-term and long-term outlook for the less-than-truckload,
or LTL, market;
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Motor Cargo's business, strategic objectives and prospects if it did not
pursue the transaction, and the risks and uncertainties associated
therewith, including risks associated with increased competition with
larger companies;

the fact that Motor Cargo shareholders would be able to elect to receive
either $12.10 in cash or, alternatively, 0.26 of a share of Union Pacific
common stock for each share of Motor Cargo common stock;

the fact that both the cash consideration of $12.10 and the value of Union
Pacific stock based upon an exchange ratio of 0.26 of a share represented
a substantial premium over the average trading price of Motor Cargo common
stock over the past year;

the fact that Union Pacific stock is highly liquid, has a current
quarterly dividend of $0.20 per share and would provide shareholders
electing to receive Union Pacific common stock with an opportunity to
participate in the growth potential of Union Pacific;

the strategic fit between Motor Cargo and Union Pacific's existing
trucking operations;

the Motor Cargo board of directors' review of public disclosures about the
business, financial condition, prospects and current business strategy of
Union Pacific, the due diligence review by Motor Cargo's management and
financial and legal advisors of Union Pacific and Union Pacific's recent
historical stock price performance;

Morgan Keegan's analyses presented to Motor Cargo's board of directors and
Morgan Keegan's opinion that, based upon the assumptions, limitations and
qualifications in the opinion, the consideration to be received by
shareholders of Motor Cargo pursuant to the offer and the merger is fair
to those shareholders from a financial point of view;

the expected ability to consummate the offer and the merger as a tax—free
reorganization under the Internal Revenue Code of 1986, as amended (the
"Code"), which would allow shareholders electing to receive shares of
Union Pacific common stock for their shares of Motor Cargo common stock to
defer income tax liability until such shares of Union Pacific common stock
are sold;

the fact that the offer and the merger provide for a prompt exchange offer
for all shares of Motor Cargo common stock to be followed by a second-step
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merger at the same cash consideration per share, thereby enabling Motor
Cargo's shareholders to obtain the benefits of the transaction at the
earliest possible time;

the fact that preliminary contacts with other potential buyers did not
yield an offer superior to the terms of the merger agreement;

the belief, based in part upon the analyses of Morgan Keegan and the
opinion of senior management, that it was unlikely that a third party
would propose a transaction superior to the Union Pacific transaction;

the terms of the merger agreement, which, subject to certain conditions,
allow Motor Cargo to terminate the merger agreement upon payment of a $5
million termination fee if a superior proposal to acquire Motor Cargo is
made;

the significant likelihood that the transactions contemplated by the
merger agreement and the offer will be consummated, particularly in light
of Union Pacific's reputation, ability to finance the transaction, lack of
any financing condition in the merger agreement, the ability to terminate
the offer and the merger agreement only in limited circumstances and the
likely satisfaction of the conditions to the offer, including the
condition that holders tender two-thirds of the outstanding shares of
Motor Cargo common stock and the regulatory approval requirements; and

the fact that Harold R. Tate, Motor Cargo's majority shareholder, was in
favor of the transaction and willing to enter into a shareholder agreement
providing for the exchange of all of his shares of Motor Cargo common
stock for shares of Union Pacific common stock.

In view of the wide variety of factors considered by Motor Cargo's board of
directors in connection with its evaluation of the offer and the complexity of
such matters, Motor Cargo's board of directors did not consider it
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practical to, nor did it attempt to, quantify, rank or otherwise assign
relative weights to the specific factors it considered in reaching its
decision. In addition, Motor Cargo's board of directors did not undertake to
determine specifically whether any particular factor (or any aspect of any
particular factor) was favorable or unfavorable to its ultimate determination,
but rather conducted a discussion of the factors described above, including
asking questions of Motor Cargo's management and legal and financial advisors,
and reached a general consensus that the offer is advisable and fair to and in
the best interests of the shareholders of Motor Cargo. In considering the
factors described above, individual members of Motor Cargo's board of directors
may have given different weight to different factors.

A summary of Morgan Keegan's report and opinion including the analyses
performed, the bases and methods of arriving at such opinion and a description
of Morgan Keegan's investigation and assumptions are disclosed in Item 4 of
Motor Cargo's Solicitation/Recommendation Statement on Schedule 14D-9, which
was mailed to the shareholders of Motor Cargo with the preliminary prospectus
and is incorporated by reference into this prospectus. Morgan Keegan's opinion
is attached as Annex II to Motor Cargo's Schedule 14D-9 and is incorporated by
reference into this prospectus.

To Motor Cargo's knowledge, after reasonable inquiry, all of its executive
officers, directors and their affiliates currently intend to tender all shares
of Motor Cargo common stock that are held of record or are beneficially owned
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by them pursuant to the offer, other than the shares of Motor Cargo common
stock, if any, held by such persons that, if tendered, could cause them to
incur liability under Section 16 (b) of the Exchange Act. Prior to the
completion of the offer, executive officers and directors have indicated they
may exercise options to purchase in the aggregate up to 229,000 shares of Motor
Cargo common stock and sell the underlying shares in brokerage transactions.
Mr. Tate, Chairman of the Board and Chief Executive Officer of Motor Cargo, and
Mr. Friedland, Vice President and General Counsel of Motor Cargo, have entered
into shareholder agreements with Union Pacific, pursuant to which they have
agreed to tender all of their shares of Motor Cargo common stock in the offer.
Mr. Tate and, subject to certain exceptions, Mr. Freidland have agreed to elect
to receive only Union Pacific common stock for their shares of Motor Cargo
common stock.
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BACKGROUND OF THE OFFER

As a result of its customary review of the business and the marketplace and
in connection with the development of its strategic plans during 2000 and 2001,
Overnite identified a need to expand its operations in the western region of
the United States to complement its current business. Overnite considered and
analyzed the acquisition of several entities and identified Motor Cargo as a
viable candidate during the middle of 2000. Morgan Stanley & Co., Incorporated
provided financial advice and assistance to Union Pacific and Overnite in
connection with the evaluation of the potential transaction.

In response to recent consolidations in the trucking industry, Motor Cargo
considered available options to bolster its competitive position, including the
possibility of entering into a business combination. On January 16, 2001, Motor
Cargo engaged Morgan Keegan to serve as its financial advisor. Representatives
of Motor Cargo had preliminary discussions with two potential acquirors but
concluded that neither company was prepared to make an offer to acquire Motor
Cargo on acceptable terms.

In February 2001, Marshall L. Tate, who was at the time the Chief Executive
Officer of Motor Cargo, was contacted by John Terry, a shareholder of Motor
Cargo and a consultant to Overnite. Mr. Terry and Mr. Marshall Tate discussed
whether Motor Cargo would be interested in a potential acquisition transaction
with Overnite.

On February 22, 2001, Patrick D. Hanley, Senior Vice President and Chief
Financial Officer of Overnite, made a presentation to the board of directors of
Union Pacific regarding the potential acquisition of Motor Cargo, and the board
of directors authorized Overnite to continue exploring the potential
acquisition of Motor Cargo. Thereafter, Overnite contacted Morgan Keegan to
discuss the terms of a confidentiality agreement and arrange a meeting between
Harold R. Tate, Chairman of Motor Cargo, and Leo H. Suggs, Chairman and Chief
Executive Officer of Overnite.

On March 1, 2001, Mr. Marshall Tate and Mr. Harold Tate each received a
telephone call from Mr. Suggs, confirming Overnite's interest in a potential
transaction.

On March 7, 2001, Overnite entered into a confidentiality agreement with
Morgan Keegan, on behalf of Motor Cargo. Pursuant to the terms of the
confidentiality agreement, Motor Cargo furnished Overnite with information in

connection with its evaluation of a possible transaction with Motor Cargo.

On March 16, 2001, following Overnite's review of the information provided
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by Motor Cargo, Mr. Suggs, Mr. Hanley and Mr. Terry met with Mr. Harold Tate
and representatives of Morgan Keegan in Phoenix, Arizona for preliminary
discussions regarding whether a transaction could be completed on terms
acceptable to both parties.

As a result of the meeting, Motor Cargo agreed to allow Overnite to proceed
with its due diligence investigation of Motor Cargo by teleconference and by
conducting investigations in Salt Lake City, Utah. During the remainder of
March, Overnite conducted its due diligence activities and, on March 31, 2001,
Richard K. Davidson, Chairman, President and Chief Executive Officer of Union
Pacific, authorized Mr. Suggs to pursue a possible business combination
transaction with Motor Cargo.

On April 2, 2001, Mr. Suggs, Mr. Hanley and Mr. Terry met with Mr. Harold
Tate and representatives of Morgan Keegan at the offices of Motor Cargo in
North Salt Lake, Utah and indicated that Overnite was potentially interested in
acquiring all of the outstanding common stock of Motor Cargo at a value of
$10.25 per share. After further discussions, the parties determined that
further negotiations would not be likely to produce definitive terms for an
acquisition that would be acceptable to both parties.
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In a letter to Overnite, dated April 5, 2001, Motor Cargo's legal counsel
requested that all confidential information be returned to Morgan Keegan or
destroyed in accordance with the terms of the confidentiality agreement. In a
letter dated April 6, 2001, Mr. Suggs confirmed the termination of Overnite's
interest in a business combination transaction with Motor Cargo.

On April 9, 2001, the board of directors of Motor Cargo met and concluded
that the terms of the proposed transaction were inadequate.

Between the latter part of April 2001 and September 2001, Mr. Suggs and Mr.
Harold Tate occasionally discussed the operations of their respective
companies, and Overnite continued to follow the financial performance of Motor
Cargo. In addition, Morgan Keegan was frequently in contact with
representatives of Overnite regarding a possible acquisition by Union Pacific
of Motor Cargo.

During the latter part of August and September 2001, Mr. Suggs and Mr.
Harold Tate arranged a meeting between Mr. Harold Tate and Mr. Davidson in
North Salt Lake, Utah for purposes of determining whether negotiation of an
acquisition could resume. On September 5, 2001, Mr. Suggs and Mr. Hanley met
with Mr. Davidson and James R. Young, Executive Vice President-Finance and
Chief Financial Officer of Union Pacific, in Omaha, Nebraska, and Mr. Davidson
authorized Mr. Suggs to attempt to initiate negotiations with Mr. Harold Tate.
On September 6, 2001, Mr. Suggs and Mr. Davidson visited Motor Cargo's
facilities in North Salt Lake, Utah and discussed with Mr. Harold Tate a
possible acquisition of Motor Cargo by Union Pacific, although no negotiations
took place at this time.

On September 26, 2001, Mr. Suggs visited Motor Cargo's headquarters and made
a new proposal for the possible acquisition of Motor Cargo by Union Pacific.
Motor Cargo's management reviewed the proposal with Morgan Keegan and Motor
Cargo's legal counsel and proposed a modification to the proposal later that
day. The proposed modification increased the minimum exchange ratio applicable
to the exchange of shares of Motor Cargo common stock for shares of Union
Pacific common stock. At a meeting of the board of directors of Union Pacific
held on September 27, 2001, a possible acquisition was considered and approved
subject to, among other things, approval of the transaction by the Motor Cargo
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board of directors and negotiation of terms, representations, warranties and
conditions to be set forth in a definitive acquisition agreement satisfactory
to the management of Union Pacific and Overnite. On September 28, 2001, Mr.
Suggs confirmed to Motor Cargo that Union Pacific was interested in pursuing a
possible acquisition of Motor Cargo.

During the next two weeks, legal counsel for both parties negotiated the
terms and conditions of a merger agreement. Union Pacific and Mr. Harold Tate
and Mr. Marvin L. Friedland also negotiated the terms and conditions of the
shareholder agreements relating to the exchange of shares by Mr. Harold Tate
and Mr. Friedland, the execution of which was a condition to Union Pacific's
proceeding with the transaction with Motor Cargo. During this two week period,
representatives of Overnite and Union Pacific conducted further due diligence
by teleconference and by investigations in Salt Lake City, Utah.

On October 15, 2001, the board of directors of Motor Cargo held a special
meeting at which Motor Cargo's management and legal and financial advisors
reviewed the terms of the merger agreement and the shareholder agreements with
the members of the board of directors. Morgan Keegan made a presentation to the
Motor Cargo board of directors, including a discussion of analyses used in
evaluating the proposed transaction. During the meeting, Morgan Keegan provided
its opinion that the consideration to be received by shareholders of Motor
Cargo pursuant to the offer and the merger is fair to those shareholders from a
financial point of view, which opinion was subsequently confirmed by Morgan
Keegan in writing. After full consideration and discussion, the Motor Cargo
board of directors unanimously approved and adopted the merger agreement,
including the offer and the merger.

Following the meeting of the Motor Cargo board of directors, the appropriate
parties signed the merger agreement and the shareholder agreements and the
parties issued a joint press release announcing the transaction.

On October 31, 2001, Union Pacific and Motor Cargo issued a joint press
release announcing the commencement of the offer for all of the outstanding
shares of Motor Cargo common stock.
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THE OFFER

We are offering to exchange either 0.26 of a share of Union Pacific common
stock or $12.10 in cash for each outstanding share of Motor Cargo common stock,
validly tendered and not properly withdrawn, subject, in each case, to the
election procedure described in this prospectus and the related letter of
election and transmittal.

You should understand that if the Union Pacific common stock price is less
than or equal to $46.53 and you elect to receive Union Pacific common stock
then you will receive shares of Union Pacific common stock having a value of
less than $12.10 for each share of Motor Cargo common stock validly tendered
and not properly withdrawn.

You will not receive any fractional shares of Union Pacific common stock.
Instead, you will receive cash in an amount equal to the market wvalue of any
fractional shares you would otherwise have been entitled to receive.

If you are the record owner of your shares and you tender your shares
directly to the exchange agent, you will not be obligated to pay any charges or
expenses of the exchange agent or any brokerage commissions. If you own your
shares through a broker or other nominee and your broker or nominee tenders the
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shares on your behalf, your broker or nominee may charge you a fee for doing
so. You should consult your broker or nominee to determine whether any charges
will apply. Except as set forth in the instructions to the letter of election
and transmittal and the merger agreement, transfer taxes on the exchange of
Motor Cargo common stock pursuant to our offer will be paid by us or on our
behalf.

We are making this offer in order to acquire all of the outstanding shares
of Motor Cargo common stock. We intend, as soon as possible after completion of
the offer, to have Merger Subsidiary merge with Motor Cargo. The purpose of the
merger is to acquire all shares of Motor Cargo common stock not tendered and
exchanged pursuant to the offer. In the merger, each then outstanding share of
Motor Cargo common stock (except for shares held by Motor Cargo or that we hold
for our own account and shares of Motor Cargo common stock for which
dissenters' rights have been exercised) would be converted into the right to
receive $12.10 per share in cash. Motor Cargo shareholders will not be able to
receive Union Pacific common stock in the merger.

Our obligation to exchange shares of Union Pacific common stock and cash for
shares of Motor Cargo common stock pursuant to the offer is subject to several
conditions referred to below under "--Conditions of Our Offer," including the
minimum tender condition, the regulatory approvals condition and other
conditions that are discussed below.

Timing of Our Offer

Our offer is scheduled to expire at 12:00 midnight, New York City time on
November 29, 2001, the "expiration date," unless we extend the period of time
for which the offer is open, in which case the term "expiration date" means the
latest time and date on which the offer, as so extended, expires. For more
information, you should read the discussion under the caption "--Extension,
Termination and Amendment."

Extension, Termination and Amendment

We expressly reserve the right, in our sole discretion (subject to the
provisions of the merger agreement), at any time or from time to time, to
extend the period of time during which our offer remains open, and we can do so
by giving oral or written notice of the extension to the exchange agent. If we
decide to so extend our offer, we will make an announcement to that effect no
later than 9:00 a.m., New York City time, on the next business day after the
previously scheduled expiration date. We are not making any assurance that we
will exercise our right to extend our offer, although we currently intend to do
so until all conditions have been satisfied or waived. During any such
extension, all shares of Motor Cargo common stock previously tendered and not
properly withdrawn will remain subject to the offer, subject to your right to
withdraw your shares of Motor Cargo common stock. You should read the
discussion under the caption "--Withdrawal Rights and Change of Election" for
more details.
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Subject to the SEC's applicable rules and regulations, we also reserve the
right, in our sole discretion (subject to the provisions of the merger
agreement), at any time or from time to time:

to delay our acceptance for exchange or exchange of any shares of Motor

Cargo common stock pursuant to our offer or to terminate our offer and not
accept for exchange or exchange any shares of Motor Cargo common stock not
previously accepted for exchange, or exchanged, upon the failure of any of
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the conditions of the offer to be satisfied; and

to waive any condition or otherwise amend the offer in any respect, by
giving oral or written notice of such delay, termination or amendment to
the exchange agent and by making a public announcement.

We will follow any extension, termination, amendment or delay, as promptly
as practicable, with a public announcement. In the case of an extension, any
announcement will be issued no later than 9:00 a.m., New York City time, on the
next business day after the previously scheduled expiration date. Subject to
applicable law (including Rules 14d-4(c) and 14d-6(d) under the Exchange Act,
which require that any material change in the information published, sent or
given to shareholders in connection with the offer be promptly sent to
shareholders in a manner reasonably designed to inform shareholders of the
change) and without limiting the manner in which we may choose to make any
public announcement, we assume no obligation to publish, advertise or otherwise
communicate any such public announcement other than by making a release to the
Dow Jones News Service.

We confirm to you that if we make a material change in the terms of our
offer or the information concerning the offer, or if we waive a material
condition of the offer, we will extend the offer to the extent required under
the Exchange Act. If, prior to the expiration date, we change the percentage of
shares of Motor Cargo common stock being sought or the consideration offered to
you, that change will apply to all holders whose shares of Motor Cargo common
stock are accepted for exchange pursuant to our offer. If at the time notice of
that change is first published, sent or given to you, the offer is scheduled to
expire at any time earlier than the tenth business day from and including the
date that the notice is first so published, sent or given, we will extend the
offer until the expiration of that ten business-day period. For purposes of our
offer, a "business day" means any day other than a Saturday, Sunday or federal
holiday and consists of the time period from 12:01 a.m. through 12:00 midnight,
New York City time.

We may, although we do not currently intend to, elect to provide a
subsequent offering period of 3 to 20 business days after the acceptance of
shares of Motor Cargo common stock in the offer if the requirements under
Exchange Act Rule 14d-11 have been met. You will not have the right to change
your election or withdraw your shares of Motor Cargo common stock that you
tender in the subsequent offering period, if any.

Procedure for Tendering and Electing

Valid Tender. For you to validly tender shares of Motor Cargo common stock
pursuant to the offer:

a properly completed and duly executed letter of election and transmittal
(or manually executed facsimile of that document), along with any required
signature guarantees, or an agent's message in connection with a
book-entry transfer, and any other required documents, must be transmitted
to and received by the exchange agent at one of its addresses set forth on
the back cover of this prospectus, and certificates for tendered shares of
Motor Cargo common stock must be received by the exchange agent at such
address or those shares of Motor Cargo common stock must be tendered
pursuant to the procedures for book-entry tender set forth below (and a
confirmation of receipt of such tender received (we refer to this
confirmation below as a "book-entry confirmation")), in each case before
the expiration date; or

you must comply with the guaranteed delivery procedures set forth below.

Valid Election. Motor Cargo shareholders have the option to exchange each of
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their shares of Motor Cargo common stock for:
0.26 of a share of Union Pacific common stock;
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$12.10 in cash, without interest; or
a combination of both.

Motor Cargo shareholders may elect to receive cash or Union Pacific common
stock for all of their shares of Motor Cargo common stock. To make a valid
election you must select one of the three options on the letter of election and
transmittal, or, if you hold your shares in "street name" through a broker,
instruct your broker as to your election. If you validly tender shares of Motor
Cargo common stock but fail to make an election, you will be deemed to have
elected to receive cash.

Book-Entry Transfer. The exchange agent will establish accounts with respect
to the shares of Motor Cargo common stock at The Depository Trust Company
(which we refer to as the "Book-Entry Transfer Facility") for purposes of the
offer within two business days after the date of the initial preliminary
prospectus, and any financial institution that is a participant in the
Book-Entry Transfer Facility may make book-entry delivery of the shares of
Motor Cargo common stock by causing the Book-Entry Transfer Facility to
transfer such shares of Motor Cargo common stock into the exchange agent's
account in accordance with the Book-Entry Transfer Facility's procedure for the
transfer. However, although delivery of shares of Motor Cargo common stock may
be effected through book-entry at the Book-Entry Transfer Facility, the letter
of election and transmittal (or a manually signed facsimile thereof), with any
required signature guarantees, or an agent's message in connection with a
book-entry transfer, and any other required documents, must, in any case, be
transmitted to and received by the exchange agent at one or more of its
addresses set forth on the back cover of this prospectus prior to the
expiration date, or the guaranteed delivery procedures described below must be
followed.

The term "agent's message" means a message, transmitted by the Book-Entry
Transfer Facility to, and received by, the exchange agent and forming a part of
a book-entry confirmation, which states that the Book-Entry Transfer Facility
has received an express acknowledgment from the participant in the Book-Entry
Transfer Facility tendering the shares of Motor Cargo common stock which are
the subject of the book-entry confirmation, that the participant has received
and agrees to be bound by the terms of the letter of election and transmittal
and that we may enforce that agreement against the participant.

Signature Guarantees. Signatures on all letters of election and transmittal
must be guaranteed by an eligible institution, except in cases in which shares
of Motor Cargo common stock are tendered either by a registered holder of
shares of Motor Cargo common stock who has not completed the box entitled
"Special Issuance Instructions" on the letter of election and transmittal or
for the account of an eligible institution.

If the certificates for shares of Motor Cargo common stock are registered in
the name of a person other than the person who signs the letter of election and
transmittal, or if certificates for unexchanged shares of Motor Cargo common
stock are to be issued to a person other than the registered holder(s), the
certificates must be endorsed or accompanied by appropriate stock powers, in
either case signed exactly as the name or names of the registered owner or
owners appear on the certificates, with the signature(s) on the certificates or
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stock powers guaranteed in the manner we have described above.

Guaranteed Delivery. If you wish to tender shares of Motor Cargo common
stock pursuant to our offer and your certificates are not immediately available
or you cannot deliver the certificates and all other required documents to the
exchange agent prior to the expiration date or cannot complete the procedure
for book-entry transfer on a timely basis, your shares of Motor Cargo common
stock may nevertheless be tendered, so long as all of the following conditions
are satisfied:

you make your tender by or through an eligible institution;

a properly completed and duly executed notice of guaranteed delivery,
substantially in the form made available by us, is received by the
exchange agent as provided below on or prior to the expiration date; and
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the certificates for all tendered shares of Motor Cargo common stock (or a
confirmation of a book-entry transfer of such securities into the exchange
agent's account at the Book-Entry Transfer Facility as described above),
in proper form for transfer, together with a properly completed and duly
executed letter of election and transmittal (or a manually signed
facsimile thereof), with any required signature guarantees (or, in the
case of a book-entry transfer, an agent's message) and all other documents
required by the letter of election and transmittal are received by the
exchange agent within three NYSE trading days after the date of execution
of such notice of guaranteed delivery.

You may deliver the notice of guaranteed delivery by hand or transmit it by
facsimile transmission or mail to the exchange agent and you must include a
guarantee by an eligible institution in the form set forth in that notice.

The method of delivery of Motor Cargo share certificates and all other
required documents, including delivery through the Book-Entry Transfer
Facility, is at your option and risk, and the delivery will be deemed made only
when actually received by the exchange agent. If delivery is by mail, we
recommend registered mail with return receipt requested, properly insured. In
all cases, you should allow sufficient time to ensure timely delivery.

To prevent federal income tax backup withholding with respect to cash
received pursuant to our offer, you must provide the exchange agent with your
correct taxpayer identification number and certify that you are not subject to
backup withholding of federal income tax by completing the Substitute Form W-9
included in the letter of election and transmittal. Some shareholders
(including, among others, all corporations and some foreign individuals) are
not subject to these backup withholding and reporting requirements. In order
for a foreign individual to qualify as an exempt recipient, the shareholder
must submit an appropriate Form W-8, signed under penalties of perjury,
attesting to that individual's exempt status.

Exchange for Shares Tendered. In all cases, we will exchange shares of Motor
Cargo common stock tendered and accepted for exchange pursuant to our offer
only after timely receipt by the exchange agent of certificates for shares of
Motor Cargo common stock (or timely confirmation of a book-entry transfer of
such securities into the exchange agent's account at the Book-Entry Transfer
Facility as described above), properly completed and duly executed letter(s) of
election and transmittal (or a manually signed facsimile(s) thereof), or an
agent's message in connection with a book-entry transfer, and any other
required documents.
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Appointment. By executing a letter of election and transmittal as set forth
above, you irrevocably appoint our designees as your attorneys—-in-fact and
proxies, each with full power of substitution, to the full extent of your
rights with respect to your shares of Motor Cargo common stock tendered and
accepted for exchange by us and with respect to any and all other shares of
Motor Cargo common stock and other securities issued or issuable in respect of
the shares of Motor Cargo common stock on or after October 15, 2001. That
appointment is effective, and voting rights will be affected, when and only to
the extent that we accept the shares of Motor Cargo common stock that you have
tendered with the exchange agent. All such proxies will be considered coupled
with an interest in the tendered shares of Motor Cargo common stock and
therefore will not be revocable. Upon the effectiveness of such appointment,
all prior proxies that you have given will be revoked, and you may not give any
subsequent proxies (and, if given, they will not be deemed effective). Our
designees will, with respect to the shares of Motor Cargo common stock for
which the appointment is effective, be empowered, among other things, to
exercise all of your voting and other rights as they, in their sole discretion,
deem proper at any annual, special or adjourned meeting of Motor Cargo's
shareholders or otherwise. We reserve the right to require that, in order for
shares of Motor Cargo common stock to be deemed validly tendered, immediately
upon our exchange of those shares of Motor Cargo common stock, we must be able
to exercise full voting rights with respect to such shares of Motor Cargo
common stock.

Determination of Validity. We will decide questions as to the validity,
form, eligibility (including time of receipt) and acceptance for exchange of
any tender of shares of Motor Cargo common stock or election with
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respect to your shares of Motor Cargo common stock, in our sole discretion, and
our determination will be final and binding. We reserve the absolute right to
reject any and all tenders of shares of Motor Cargo common stock that we
determine are not in proper form or the acceptance of or exchange for which
may, in the opinion of our counsel, be unlawful. We also reserve the absolute
right to waive any defect or irregularity in the tender of any shares of Motor
Cargo common stock. No tender of shares of Motor Cargo common stock will be
deemed to have been validly made until all defects and irregularities in
tenders of shares of Motor Cargo common stock have been cured or waived.

Neither we, the exchange agent, the information agent nor any other person
will be under any duty to give notification of any defects or irregularities in
the tender of, or election with respect to, any shares of Motor Cargo common
stock or will incur any liability for failure to give any such notification.
Our interpretation of the terms and conditions of our offer (including the
letter of election and transmittal and instructions thereto) will be final and
binding.

Binding Agreement. The tender of shares of Motor Cargo common stock pursuant
to any of the procedures described above will constitute a binding agreement
between us and you upon the terms and subject to the conditions of the offer.

Withdrawal Rights and Change of Election

Withdrawal Rights. Your tender of shares of Motor Cargo common stock
pursuant to the offer is irrevocable, except that, other than during a
subsequent offering period, shares of Motor Cargo common stock tendered
pursuant to the offer may be withdrawn at any time prior to the expiration
date, and, unless we previously accepted them pursuant to the offer, may also
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be withdrawn at any time after December 29, 2001. If we elect to provide a
subsequent offering period under Exchange Act Rule 14d-11, you will not have
the right to change your election or withdraw shares of Motor Cargo common
stock that you tender in the subsequent offering period.

For your withdrawal to be effective, the exchange agent must receive from
you a written, telex or facsimile transmission notice of withdrawal at one of
its addresses set forth on the back cover of this prospectus, and your notice
must include your name, address, social security number, the certificate
number (s) and the number of shares of Motor Cargo common stock to be withdrawn
as well as the name of the registered holder, if it is different from that of
the person who tendered those shares of Motor Cargo common stock.

A financial institution must guarantee all signatures on the notice of
withdrawal. Most banks, savings and loan associations and brokerage houses are
able to effect these signature guarantees for you. The financial institution
must be a participant in the Securities Transfer Agents Medallion Program, an
"eligible institution," unless those shares of Motor Cargo common stock have
been tendered for the account of any eligible institution. If shares of Motor
Cargo common stock have been tendered pursuant to the procedures for book-entry
tender discussed under the caption entitled "--Procedure for Tendering and
Electing," any notice of withdrawal must specify the name and number of the
account at the Book-Entry Transfer Facility to be credited with the withdrawn
shares of Motor Cargo common stock and must otherwise comply with the
Book-Entry Transfer Facility's procedures. If certificates have been delivered
or otherwise identified to the exchange agent, the name of the registered
holder and the serial numbers of the particular certificates evidencing the
shares of Motor Cargo common stock withdrawn must also be furnished to the
exchange agent, as stated above, prior to the physical release of the
certificates.

We will decide all questions as to the form and validity (including time of
receipt) of any notice of withdrawal, in our sole discretion, and our decision
will be final and binding. Neither we, the exchange agent, the information
agent nor any other person will be under any duty to give notification of any
defects or irregularities in any notice of withdrawal or will incur any
liability for failure to give any notification. Shares of Motor Cargo common
stock properly withdrawn will be deemed not to have been validly tendered for
purposes of our offer.
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However, you may retender withdrawn shares of Motor Cargo common stock by
following one of the procedures discussed under the captions entitled
"--Procedure for Tendering and Electing--Valid Tender" or "--Procedure for
Tendering and Electing-—-Guaranteed Delivery" at any time prior to the
expiration date.

Revocation or Change of Election. An election is irrevocable, except that,
other than during a subsequent offering period, shares tendered may be
withdrawn at any time prior to the expiration date and, unless previously
accepted pursuant to the offer, may also be withdrawn at any time after
December 29, 2001. If we elect to provide a subsequent offering period under
Exchange Act Rule 14d-11, you will not have the right to change your election
that you tender in the subsequent offering period. After an effective
withdrawal you may change your election and retender withdrawn shares of Motor
Cargo common stock by following one of the procedures discussed under the
caption entitled "--Procedure for Tendering and Electing" at any time prior to
the expiration date.
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Exchange of Shares of Motor Cargo Common Stock; Delivery of Union Pacific
Common Stock and Cash

Upon the terms and subject to the conditions of our offer (including, if the
offer is extended or amended, the terms and conditions of the extension or
amendment), we will accept for exchange, and will exchange, shares of Motor
Cargo common stock validly tendered and not properly withdrawn as promptly as
practicable after the expiration date. In addition, subject to applicable rules
of the SEC, we expressly reserve the right to delay acceptance for exchange or
the exchange of shares of Motor Cargo common stock in order to comply with any
applicable law. In all cases, exchange of shares of Motor Cargo common stock
tendered and accepted for exchange pursuant to the offer will be made only
after timely receipt by the exchange agent of:

certificates for those shares of Motor Cargo common stock (or a
confirmation of a book-entry transfer of those shares of Motor Cargo
common stock in the exchange agent's account at the Book-Entry Transfer
Facility);

a properly completed and duly executed letter of election and transmittal
(or a manually signed facsimile of that document); and

any other required documents.

For purposes of the offer, we will be deemed to have accepted for exchange
shares of Motor Cargo common stock validly tendered and not properly withdrawn
as, if and when we notify the exchange agent of our acceptance of the tenders
of those shares of Motor Cargo common stock pursuant to the offer. The exchange
agent will deliver cash and Union Pacific common stock in exchange for shares
of Motor Cargo common stock pursuant to the offer and cash instead of
fractional shares of Union Pacific common stock as soon as practicable after
receipt of our notice. The exchange agent will act as agent for tendering
shareholders for the purpose of receiving cash (including cash to be paid
instead of fractional shares of Union Pacific common stock) from us and
transmitting such cash to you and causing the shares of Union Pacific common
stock to be delivered to you. You will not receive any interest on any cash
that we pay you, even if there is a delay in making the exchange.

If we do not accept any tendered shares of Motor Cargo common stock for
exchange pursuant to the terms and conditions of the offer for any reason, or
if certificates are submitted for more shares of Motor Cargo common stock than
are tendered, we will return certificates for such unexchanged shares of Motor
Cargo common stock without expense to the tendering shareholder or, in the case
of shares of Motor Cargo common stock tendered by book-entry transfer of such
shares of Motor Cargo common stock into the exchange agent's account at the
Book-Entry Transfer Facility pursuant to the procedures set forth above under
the caption entitled "--Procedure for Tendering and Electing," those shares of
Motor Cargo common stock will be credited to an account maintained within the
Book-Entry Transfer Facility, as soon as practicable following expiration or
termination of the offer.
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Cash Instead of Fractional Shares of Union Pacific Common Stock

We will not issue certificates representing fractional shares of our common
stock pursuant to the offer. Instead, each tendering shareholder who would
otherwise be entitled to a fractional share of our common stock will receive
cash in an amount equal to that fraction multiplied by the closing price for a
share of Union Pacific common stock, as reported on the NYSE Composite
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Transaction Tape, on the date that we accept those shares of Motor Cargo common
stock for exchange.

Material United States Federal Income Tax Consequences

The following is a general summary of the material United States federal
income tax consequences of the offer and the merger applicable to a person that
exchanges shares of Motor Cargo common stock for shares of Union Pacific common
stock and/or cash pursuant to the offer and the merger. This discussion is
based upon the Code, Treasury Regulations, Jjudicial authorities, published
positions of the IRS and other applicable authorities, all as in effect on the
date of this prospectus and all of which are subject to change or differing
interpretations (possibly with retroactive effect). This discussion is limited
to United States persons that hold their shares of Motor Cargo common stock as
capital assets for United States federal income tax purposes and does not
address the tax treatment to shareholders who hold their shares through a
partnership or other pass-through entity. This discussion does not address all
aspects of United States federal income taxation that may be relevant to Motor
Cargo shareholders in light of their particular circumstances or to Motor Cargo
shareholders subject to special treatment under United States federal income
tax law or to Motor Cargo shareholders who hold multiple blocks of Motor Cargo
common stock that were acquired at different prices or at different times.
Furthermore, this summary does not address any aspect of state, local or
foreign taxation. No assurance can be given that the IRS would not assert, or
that a court would not sustain, a position contrary to any of the tax aspects
set forth below. Holders of shares of Motor Cargo common stock are encouraged
to consult their own tax advisors as to the United States federal income tax
consequences of the offer and the merger, as well as the effects of state,
local and foreign tax laws.

Union Pacific expects that the offer and the merger will be treated as a
single integrated transaction for United States federal income tax purposes. In
the opinion of Skadden, Arps, Slate, Meagher & Flom LLP, counsel to Union
Pacific, filed as exhibit 8.1 to the registration statement of which this
prospectus forms a part, if the offer and the merger are treated as a single
integrated transaction and assuming that the merger is effected as a merger of
Motor Cargo with and into Merger Subsidiary (the "forward merger"), then the
offer and the forward merger will be treated as a "reorganization" within the
meaning of Section 368 (a) of the Code. As such a "reorganization," the United
States federal income tax consequences of the offer and the forward merger can
be generally summarized as follows:

Exchange of Shares Solely for Union Pacific Common Stock. A holder of shares
of Motor Cargo common stock that exchanges all of its shares for shares of
Union Pacific common stock pursuant to the offer will not recognize any gain or
loss except with respect to cash received in lieu of a fractional share of
Union Pacific common stock. See the discussion of this issue set forth below
under the caption entitled "--Cash Received in Lieu of a Fractional Share of
Union Pacific Common Stock."

Exchange of Shares Solely for Cash. A holder of shares of Motor Cargo common
stock that exchanges all of its shares for cash pursuant to the offer and/or
the forward merger generally will recognize capital gain or loss measured by
the difference between the amount of cash received with respect to each share
of Motor Cargo common stock and the adjusted tax basis of each share of Motor
Cargo common stock exchanged therefor. The capital gain or loss will be
long-term capital gain or loss if the shareholder's holding period with respect
to its Motor Cargo common stock exceeds one year. Although the receipt of cash
by a holder of Motor Cargo common stock generally would be eligible for capital
gain treatment as described above, depending upon a shareholder's particular
circumstances, the receipt of cash by the shareholder may have the effect of a
distribution of a dividend, in which case such cash will be treated as ordinary

67



Edgar Filing: MOTOR CARGO INDUSTRIES INC - Form SC 13E3

dividend income to the extent of the holder's ratable share of accumulated
earnings and profits as calculated for United States federal income tax
purposes. See the discussion of this issue set forth below under the caption
entitled "--Exchange of Shares for Cash and Union Pacific Common Stock."
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Exchange of Shares for Cash and Union Pacific Common Stock. A holder of
shares of Motor Cargo common stock that exchanges its shares of Motor Cargo
common stock for shares of Union Pacific common stock pursuant to the offer and
cash pursuant to the offer and/or the forward merger will recognize gain (but
not loss) in an amount equal to the lesser of (1) the amount of cash received
pursuant to the offer and/or the forward merger and (2) an amount equal to the
excess, if any, of (a) the sum of the amount of cash received pursuant to the
offer and/or the forward merger and the fair market value of the Union Pacific
common stock received pursuant to the offer over (b) the holder's adjusted tax
basis in its shares of Motor Cargo common stock. The gain recognized will be
capital gain unless the receipt of cash by the holder has the effect of a
distribution of a dividend, in which case such gain will be treated as ordinary
dividend income to the extent of the holder's ratable share of accumulated
earnings and profits as calculated for United States federal income tax
purposes. For purposes of determining whether the receipt of cash by the holder
has the effect of a distribution of a dividend, a holder will be treated as if
the holder first exchanged all of its shares of Motor Cargo common stock solely
for shares of Union Pacific common stock and then Union Pacific immediately
redeemed a portion of such stock for the cash that such holder actually
received pursuant to the offer and/or the forward merger. The IRS has indicated
in rulings that any reduction in the interest of a minority shareholder that
owns a small number of shares in a publicly and widely held corporation and
that exercises no control over corporate affairs would receive capital gain (as
opposed to dividend) treatment. In determining whether the receipt of cash has
the effect of a distribution of a dividend, certain constructive ownership
rules must be taken into account. Any recognized capital gain will be long-term
capital gain if the shareholder's holding period with respect to its Motor
Cargo common stock exceeds one year.

Tax Basis for Union Pacific Common Stock. A holder of shares of Motor Cargo
common stock will have an aggregate tax basis in the shares of Union Pacific
common stock received pursuant to the offer equal to the holder's aggregate
adjusted tax basis in its shares of Motor Cargo common stock surrendered
pursuant to the offer and/or the forward merger, (1) reduced by (a) the portion
of the holder's adjusted tax basis in its shares of Motor Cargo common stock
surrendered in the offer that is allocable to a fractional share of Union
Pacific common stock for which cash is received and (b) the amount of cash, if
any, received by the holder pursuant to the offer and/or the forward merger,
and (2) increased by the amount of gain (including any portion of such gain
that is treated as a dividend as described above), if any, recognized by the
holder (but not by gain recognized upon the receipt of cash in lieu of a
fractional share of Union Pacific common stock pursuant to the offer).

Holding Period for Union Pacific Common Stock. The holding period for shares
of Union Pacific common stock received by a holder of shares of Motor Cargo
common stock pursuant to the offer will include the holding period for the
shares of Motor Cargo common stock surrendered.

Cash Received in Lieu of a Fractional Share of Union Pacific Common Stock.
If a holder of shares of Motor Cargo common stock receives cash in lieu of a
fractional share of Union Pacific common stock in the offer, the holder will
generally recognize capital gain or loss equal to the difference between the
amount of cash received in lieu of the fractional share and the portion of the
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holder's adjusted tax basis in its shares of Motor Cargo common stock
surrendered that is allocable to the fractional share. The capital gain or loss
will be long-term capital gain or loss if the holder's holding period for the
portion of the shares deemed exchanged for the fractional share is more than
one year.

Treatment of the Entities. No gain or loss will be recognized by Union
Pacific, Merger Subsidiary or Motor Cargo as a result of the offer or the
forward merger.

Reporting Requirements. Motor Cargo shareholders receiving Union Pacific
common stock in the offer should file a statement with their United States
federal income tax returns setting forth their adjusted tax basis in the Motor
Cargo common stock exchanged in the offer and/or the forward merger and the
fair market value of the Union Pacific common stock and the amount of any cash
received in the offer and/or the forward merger. In addition, Motor Cargo
shareholders will be required to retain permanent records of these facts
relating to the offer and the forward merger.
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Under the merger agreement, Union Pacific and Motor Cargo have agreed to use
their reasonable best efforts in order for Union Pacific to obtain an opinion
of Skadden, Arps, Slate, Meagher & Flom LLP at the closing of the merger that,
based upon, among other things, the facts described herein and customary
representations and assumptions, the offer and the forward merger will be
treated as a "reorganization" within the meaning of Section 368 (a) of the Code.
Union Pacific expects to be able to obtain the closing tax opinion if:

Union Pacific and Motor Cargo are able to deliver customary
representations to counsel;

there is no adverse change in United States federal income tax law; and

at the effective time of the forward merger, the aggregate fair market
value at such time of the Union Pacific common stock previously delivered
as consideration pursuant to the offer is greater than 42% of the sum of
(1) the aggregate fair market value of such Union Pacific common stock at
the effective time of the forward merger and (2) the aggregate amount of
cash paid pursuant to the offer and the forward merger.

The closing tax opinion is not a condition to completing the offer or the
merger. If Union Pacific obtains the closing tax opinion, then the merger will
be effected as a forward merger (and the United States federal income tax
consequences will be as summarized above). An opinion of counsel is not binding
on the IRS or any court. If Union Pacific is not able to obtain the closing tax
opinion, then Union Pacific expects that it will exercise its reasonable
discretion to change the merger in form from a forward merger to a merger of
Merger Subsidiary with and into Motor Cargo (the "reverse merger"), which, as
summarized below, will be a fully taxable transaction for all holders of shares
of Motor Cargo common stock, but not for Union Pacific, Merger Subsidiary or
Motor Cargo.

In the event of the reverse merger, the tax consequences to holders of
shares of Motor Cargo common stock would differ materially from those
summarized above. In general, each holder of shares of Motor Cargo common stock
will recognize capital gain or loss in the offer and/or the reverse merger in
an amount equal to (1) the sum of the amount of cash received pursuant to the
offer and/or the reverse merger and the fair market value of shares of Union
Pacific common stock received pursuant to the offer minus (2) the holder's
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adjusted tax basis in its shares of Motor Cargo common stock. The capital gain
or loss will be long-term capital gain or loss if the holder had held such
shares for more than one year.

The determination by counsel as to whether the offer and the proposed
forward merger will be treated as a "reorganization" within the meaning of
Section 368 (a) of the Code will depend upon the facts and law existing at the
effective time of the proposed forward merger. It is possible that Union
Pacific will not be able to obtain the closing tax opinion. Thus, no assurance
can be given that the form of the merger will be a forward merger as opposed to
a fully-taxable reverse merger.

The foregoing discussion is intended only as a summary and does not purport
to be a complete analysis or listing of all potential federal income tax
consequences of the offer and the merger. Motor Cargo shareholders are urged to
consult their tax advisors concerning the United States federal, state, local
and foreign tax consequences of the offer and the merger to them.

Purpose of Our Offer; The Merger; Dissenters' Rights

Purpose. We are making the offer in order to acquire all of the outstanding
shares of Motor Cargo common stock. We intend, as soon as practicable after
completion of the offer, to have Motor Cargo merge with and into Merger
Subsidiary or to have Merger Subsidiary merge with and into Motor Cargo,
depending on certain tax matters. The purpose of the merger is to acquire all
shares of Motor Cargo common stock not tendered and exchanged pursuant to the
offer. In the merger, each then outstanding Motor Cargo share (except for
shares held by Motor Cargo or that we hold for our own account and shares of
Motor Cargo common stock for which dissenters' rights have been exercised) will
be converted into the right to receive $12.10 in cash, without interest.
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Plans for Motor Cargo. Following the completion of the offer and the
merger, Motor Cargo will be operated separately from Overnite and will maintain
its own corporate identity. There are no plans to merge any of the operating
facilities or operating employees of Overnite and Motor Cargo, but over time,
there may be some efficiencies realized from combining some administrative
functions into a parent company.

Union Pacific and Overnite plan to grow a partnership between Overnite and
Motor Cargo whereby Overnite and Motor Cargo will offer through billing and
through tracing to customers that Overnite does not serve directly in the
Western United States and customers that Motor Cargo does not serve in the
other parts of the United States. Union Pacific expects that the partnership
between Overnite and Motor Cargo will lead to growth for both companies.

Approval of the Merger. Under Section 16-10a-1101 of the Utah Revised
Business Corporation Act (the "URBCA"), the approval of the board of directors
of Motor Cargo and the affirmative vote of the holders of a majority of its
outstanding shares are required to approve and adopt a merger and a merger
agreement. The Motor Cargo board of directors has previously approved and
adopted the merger and the merger agreement. Accordingly, if we complete the
offer (after satisfaction of the minimum tender condition), we would have a
sufficient number of shares of Motor Cargo common stock to approve the merger
without the affirmative vote of any other holder of shares of Motor Cargo
common stock. Therefore, unless the merger is consummated in accordance with
the short-form merger provisions under the URBCA described below (in which case
no action by the shareholders of Motor Cargo, other than Union Pacific, will be
required to consummate the merger), the only remaining corporate action of
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Motor Cargo will be the approval and adoption of the merger agreement by the
affirmative vote of the holders of a majority of the outstanding shares of
Motor Cargo common stock.

Possible Short-Form Merger. Section 16-10a-1104 of the URBCA would permit
the merger to occur without a vote of Motor Cargo's shareholders (a "short-form
merger") if Union Pacific were to acquire at least 90% of the outstanding
shares of Motor Cargo common stock in the offer or otherwise (including as a
result of purchases by Union Pacific during any subsequent offering period) and
contribute the shares immediately prior to the merger to Merger Subsidiary. If,
however, Union Pacific does not acquire at least 90% of the then outstanding
shares of Motor Cargo common stock pursuant to the offer or otherwise, and a
vote of Motor Cargo's shareholders is required under the URBCA, a longer period
of time will be required to effect the merger. Union Pacific has agreed in the
merger agreement to effect the merger at the earliest practicable time, and to
effect the merger as a short-form merger if it obtains ownership of at least
90% of the issued and outstanding shares of Motor Cargo common stock in the
offer.

Dissenters' Rights. Motor Cargo shareholders do not have dissenters' rights
in connection with the offer. Motor Cargo shareholders who have not exchanged
their shares of Motor Cargo common stock in connection with the offer will be
entitled to dissenters' rights with respect to the merger. Motor Cargo
shareholders at the time of the merger will have the right under Section
16-10a-1302 of the URBCA to dissent and demand appraisal of their shares of
Motor Cargo common stock. Shareholders dissenting under Section 16-10a-1302 of
the URBCA who comply with the applicable statutory procedures will be entitled
to receive judicial determination of the fair value of their shares of Motor
Cargo common stock and to receive payment of such fair value in cash, together
with a rate of interest, if any.

Conditions of Our Offer
The offer is subject to a number of conditions, which are described below:

Minimum Tender Condition. There must be validly tendered and not properly
withdrawn prior to the expiration of the offer a number of shares of Motor
Cargo common stock which will constitute at least two-thirds of the total
number of outstanding shares of Motor Cargo common stock on a fully diluted
basis (including, for purposes of the calculation, all shares of Motor Cargo
common stock issuable upon exercise of all options and the conversion or
exchange of all securities convertible or exchangeable into Motor Cargo) as of
the date that we
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accept the shares of Motor Cargo common stock pursuant to our offer. Based on
information supplied by Motor Cargo, the number of shares of Motor Cargo common
stock needed to satisfy the minimum tender condition would have been 4,549,027
as of October 26, 2001. As of October 26, 2001, there were 6,473,140 shares of
Motor Cargo common stock and 350,400 options to purchase shares of Motor Cargo
common stock outstanding. We have entered into shareholder agreements with each
of Mr. Tate and Mr. Friedland pursuant to which they have agreed to tender all
shares of Motor Cargo common stock beneficially owned by them. Mr. Tate and

Mr. Friedland together beneficially own 4,046,153 shares of Motor Cargo's
common stock, which is approximately 59.3% of the total outstanding shares of
Motor Cargo common stock on a fully diluted basis. Following the tender by Mr.
Tate and Mr. Friedland, we will only need approximately 502,874 (or
approximately 7.7% of the outstanding shares of Motor Cargo common stock on a
fully diluted basis) additional shares to be tendered in order to satisfy the
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minimum condition.

Antitrust Condition. This condition would be satisfied if all waiting
periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended (the ''HSR Act''), and any applicable antitrust laws have expired or
been terminated.

Registration Statement Effectiveness Condition. The registration statement
on Form S-4 of which this prospectus is a part must have become effective under
the Securities Act and not be the subject of any stop order or proceedings
seeking a stop order.

NYSE Listing Condition. The shares of Union Pacific common stock issuable to
Motor Cargo shareholders in the offer must have been approved for listing on
the New York Stock Exchange, subject to official notice of issuance.

Other Conditions of the Offer. Prior to the expiration of the offer, unless
waived by us, the offer is also subject to the conditions that:

there must not have been instituted, pending or threatened any action or
proceeding by any governmental authority:

—--challenging or seeking to make illegal, to delay materially or otherwise
directly or indirectly to restrain or prohibit or make materially more
costly the making of the offer, the acceptance for exchange of, or the
exchange or delivery of the Union Pacific common stock or cash for some
of or all the shares of Motor Cargo common stock by us or the
consummation by us of the merger;

——-seeking to obtain material damages or otherwise directly or indirectly
relating to the transactions contemplated by the merger agreement, the
offer or the merger;

—-—-seeking to limit, restrain or prohibit ownership or operation by us,
Merger Subsidiary or our respective subsidiaries or affiliates of all or
any portion of the business or assets of Motor Cargo and its
subsidiaries, taken as a whole, or of us and our subsidiaries, taken as
a whole, or to compel us or any of our subsidiaries or affiliates to
dispose of or hold separate all or any portion of our business or assets
and that of our subsidiaries, taken as a whole, or of our and our
subsidiaries, taken as a whole;

—-seeking to impose or confirm limitations on the ability of us or any of
our subsidiaries or affiliates effectively to exercise full rights of
ownership of any shares of Motor Cargo common stock, including the right
to vote any shares of Motor Cargo common stock to be acquired pursuant
to the offer or owned by us or any of our subsidiaries or affiliates on
all matters presented to Motor Cargo's shareholders (including the
approval and adoption of the merger agreement and the merger), or
seeking to require divestiture by us or any of our subsidiaries or
affiliates of any shares of Motor Cargo common stock; or

—-—-which otherwise has, or would reasonably be expected to have, a material
adverse effect on us or Motor Cargo, as defined in the merger agreement;

there must not have been any action taken, or any statute, rule,
regulation, Jjudgment, order, legislation or interpretation pending,

proposed, enacted, enforced, promulgated, amended or issued by any
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governmental authority or deemed by any governmental authority applicable
to (i) Motor Cargo, us or any subsidiary or affiliate of Motor Cargo or
ours or (ii) any transaction contemplated by the merger agreement, which
in our judgment is reasonably likely to result, directly or indirectly, in
any of the consequences referred to in the immediately preceding paragraph;

there must not have occurred or exist any facts, changes, events or
effects that have, or would reasonably be expected to have, a material
adverse effect on Motor Cargo;

there must not have occurred:

—-—any general suspension of, or limitation on prices for, trading in
securities on the New York Stock Exchange or the Nasdag National Market
other than (1) a shortening of trading hours or any coordinated trading
halt triggered solely as a result of a specified increase or decrease in
a market index or (2) a suspension of not more than twenty-four hours
solely relating to a bomb threat or other substantially similar threat
directed to the New York Stock Exchange or the Nasdag National Market;

——a declaration of a banking moratorium or any suspension of payments in
respect of banks in the United States;

—-—any limitation (whether or not mandatory) on the extension of credit by
banks or other lending institutions in the United States;

——the commencement of a war, armed hostilities or any other international
or national calamity involving the United States; or

—-—in the case of any of the foregoing existing at the time of the
commencement of the offer, an acceleration or a worsening thereof;

Motor Cargo must not have failed to perform in any material respect any
obligation under the merger agreement or to comply in any material respect
with any agreement or covenant of Motor Cargo to be performed or complied
with by it under the merger agreement;

the representations and warranties of Motor Cargo set forth in the merger
agreement that are qualified as to materiality must be true and correct as
so qualified in all respects as of the date of the merger agreement and as
of the expiration of the offer (including any extension of the offer)
(except to the extent expressly made as of an earlier date, in which case
as of such date), or any of the representations and warranties set forth
in the merger agreement that are not so qualified must be true and correct
in all material respects as of the date of the merger agreement and as of
the expiration of the offer (including any extension of the offer), except
to the extent expressly made as of an earlier date, in which case as of
such date;

the merger agreement must not have been terminated in accordance with its
terms;

the board of directors of Motor Cargo (or any committee of the board of
directors) must not have (1) withdrawn, qualified, modified or amended, or
proposed to withdraw, qualify, modify or amend, in a manner adverse to us,
their recommendations that the shareholders of Motor Cargo accept the
offer, tender their shares of Motor Cargo common stock to us and approve
and adopt the merger agreement and the merger or take any action or make
any statement, filing or release inconsistent with the recommendations (it
being understood that taking a neutral position or no position with
respect to an acquisition proposal is considered an adverse modification
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of the recommendations), (2) approved or recommended, or proposed publicly
to approve or recommend, any acquisition proposal or (3) caused Motor
Cargo to enter into any letter of intent, agreement in principle,
acquisition agreement or other similar agreement related to any
acquisition proposal;

a third party must not have become the beneficial owner of 15% or more of
the outstanding shares of Motor Cargo common stock and must not have
acquired, directly or indirectly, 15% or more of the assets of Motor Cargo
and its subsidiaries;
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Motor Cargo and Union Pacific must not have agreed to terminate the offer
or postpone the acceptance for payment of or payment for shares of Motor
Cargo common stock;

Harold R. Tate and Marvin L. Friedland must not have breached their
respective shareholder agreements; and

no representation and warranty relating to corporate authorization and
specific actions relating to pre-approval corporate matters must have been
breached in any respect or are inaccurate in any respect.

The conditions of the offer described above are solely for our benefit and
we may assert them regardless of the circumstances giving rise to any such
conditions, including any action or inaction by us. We may, in our discretion,
waive these conditions in whole or in part. The determination as to whether any
condition has been satisfied will be in our good faith judgment and will be
final and binding on all parties. The failure by us at any time to exercise any
of the foregoing rights will not be deemed a waiver of any such right and each
such right will be deemed a continuing right which may be asserted at any time
and from time to time. Notwithstanding anything to the contrary in this
prospectus, we cannot and will not assert any of the conditions to the offer,
other than certain regulatory conditions as, and to the extent, permitted by
applicable rules and regulations of the SEC, at any time after the expiration
date of the offer.

State Takeover Laws and Regulatory Approvals

Except as set forth herein, we are not aware of any licenses or regulatory
permits that appear to be material to the business of Motor Cargo and its
subsidiaries, taken as a whole, and that might be adversely affected by our
acquisition of shares of Motor Cargo common stock in the offer. In addition,
except as set forth herein, we are not aware of any filings, approvals or other
actions by or with any governmental authority or administrative or regulatory
agency that would be required for our acquisition or ownership of the shares of
Motor Cargo common stock. Should any such approval or other action be required,
we expect to seek such approval or action, except as described under "State
Takeover Laws." Should any such approval or other action be required, we cannot
be certain that we would be able to obtain any such approval or action without
substantial conditions or that adverse consequences might not result to Motor
Cargo's or its subsidiaries' businesses, or that certain parts of Motor
Cargo's, Union Pacific's or any of their respective subsidiaries' businesses
might not have to be disposed of or held separate in order to obtain such
approval or action. In that event, we may not be required to purchase any
shares of Motor Cargo common stock in the offer.

State Takeover Laws. The Utah Control Shares Acquisitions Act, which we
refer to as the CAA below, provides that a person who makes a control share
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acquisition will not be permitted to vote those shares unless approved in
accordance with the statute. "Control shares" means shares of an issuing public
corporation, such as Motor Cargo, that would entitle the person to exercise or
direct the exercise of the voting power of the corporation in the election of
directors of over 20% of all voting power. Under certain circumstances, the CAA
makes it more difficult for an interested shareholder to effect a change in
control of a corporation, although the board of directors or the shareholders
may, by adopting an amendment to the corporation's articles of incorporation or
bylaws, elect not to be governed by the CAA, if the amendment is effective
prior to the control share acquisition. Prior to the execution of the merger
agreement, the board of directors of Motor Cargo unanimously approved an
amendment to the bylaws of Motor Cargo which provides that the CAA will not
apply to the shares of Motor Cargo common stock. As a result of such amendment,
the provisions of the CAA are not applicable to any of the transactions
contemplated by the merger agreement, including the offer, the merger and the
shareholder agreements.

A number of states have adopted takeover laws and regulations that purport
to be applicable to attempts to acquire securities of corporations that are
incorporated in those states or that have substantial assets, shareholders,
principal executive offices or principal places of business in those states. To
the extent that these state takeover statutes purport to apply to the offer or
the merger, we believe that those laws conflict with United States federal law
and are an unconstitutional burden on interstate commerce. In 1982, the Supreme
Court of the United States, in Edgar v. Mite Corp., invalidated on
constitutional grounds the Illinois Business Takeovers
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Statute, which, as a matter of state securities law, made takeovers of
corporations meeting certain requirements more difficult. The reasoning in that
decision is likely to apply to certain other state takeover statutes. In 1987,
however, in CTS Corp. v. Dynamics Corp. of America, the Supreme Court of the
United States held that the State of Indiana could as a matter of corporate law
and, in particular, those aspects of corporate law concerning corporate
governance, constitutionally disqualify a potential acquiror from voting on the
affairs of a target corporation without the prior approval of the remaining
shareholders, as long as those laws were applicable only under certain
conditions. Subsequently, in TLX Acquisition Corp. v. Telex Corp., a federal
district court in Oklahoma ruled that the Oklahoma statutes were
unconstitutional insofar as they apply to corporations incorporated outside
Oklahoma, because they would subject those corporations to inconsistent
regulations. Similarly, in Tyson Foods, Inc. v. McReynolds, a federal district
court in Tennessee ruled that four Tennessee takeover statutes were
unconstitutional as applied to corporations incorporated outside Tennessee.
This decision was affirmed by the United States Court of Appeals for the Sixth
Circuit. In December 1988, a federal district court in Florida held, in Grand
Metropolitan Plc v. Butterworth, that the provisions of the Florida Affiliated
Transactions Act and Florida Control Share Acquisition Act were
unconstitutional as applied to corporations incorporated outside of Florida.

Motor Cargo has taken all actions necessary to ensure that the CAA will not
apply in connection with the offer or the merger. We reserve the right to
challenge the validity or applicability of any state law allegedly applicable
to the offer or the merger, and nothing herein nor any action that we take in
connection with the offer is intended as a waiver of that right. In the event
that it is asserted that one or more takeover statutes apply to the offer or
the merger, and it is not determined by an appropriate court that the statutes
in question do not apply or are invalid as applied to the offer or the merger,
as applicable, we may be required to file certain documents with, or receive
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approvals from, the relevant state authorities, and we might be unable to
accept for payment or purchase shares of Motor Cargo common stock tendered in
the offer or be delayed in continuing or consummating the offer. In that case,
we may not be obligated to accept for purchase, or pay for, any shares of Motor
Cargo common stock tendered.

Antitrust. Under the HSR Act and the rules that have been promulgated
thereunder by the Federal Trade Commission (the "FTC"), certain acquisition
transactions may not be consummated unless certain information has been
furnished to the Antitrust Division of the Department of Justice (the
"Antitrust Division") and the FTC and certain waiting period requirements have
been satisfied. The purchase of shares of Motor Cargo common stock pursuant to
the offer is subject to these requirements.

Pursuant to the requirements of the HSR Act, we filed a Notification and
Report Form with respect to the offer with the Antitrust Division and the FTC
on October 26, 2001. The offer cannot be completed until a required waiting
period of 30 days from the date of our filing has expired or been terminated
earlier by the FTC or the Antitrust Division. The FTC or the Antitrust Division
can also request additional information and materials from Union Pacific in
connection with their review of the offer. Should there be an additional
request, Union Pacific and Motor Cargo cannot complete the offer until 30 days
after Union Pacific has substantially complied with the request for additional
information, unless the 30-day waiting period is terminated early. If either
agency believes that the offer would violate the federal antitrust laws by
substantially lessening competition in any line of commerce affecting United
States consumers, they have the authority to seek to enjoin the transactions.
We can give no assurance that a challenge to the offer will not be made or, if
such a challenge is made, that it would be unsuccessful. Expiration or
termination of the HSR Act waiting period is a condition to the offer.

Private parties (including individual states) may also bring legal actions
under the antitrust laws. We do not believe that the consummation of the offer
will result in a violation of any applicable antitrust laws. However, there can
be no assurance that a challenge to the offer on antitrust grounds will not be
made, or what the result will be if such a challenge is made. For a description
of certain conditions to the offer, including conditions with respect to
litigation and certain governmental actions and for certain termination rights
in connection with antitrust suits, see "--Conditions of Our Offer."
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Certain Effects of the Offer

Market for the Shares. The tender of shares of Motor Cargo common stock
pursuant to the offer will reduce the number of shares of Motor Cargo common
stock that might otherwise trade publicly and will reduce the number of holders
of shares of Motor Cargo common stock and could adversely affect the liquidity
and market value of the remaining shares of Motor Cargo common stock held by
the public.

Nasdag National Market Listing. Depending upon the number of shares of Motor
Cargo common stock purchased pursuant to the offer, the shares of Motor Cargo
common stock may no longer meet the requirements of the National Association of
Securities Dealers for continued inclusion on the Nasdag National Market, which
requires that an issuer either:

have at least 750,000 publicly held shares, held by at least 400 round lot
shareholders, with a market value of at least $5,000,000, have at least
two market makers, have net tangible assets of at least $4 million, and
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have a minimum bid price of $1; or

have at least 1,100,000 publicly held shares, held by at least 400 round
lot shareholders, with a market value of at least $15,000,000, have a
minimum bid price of $5, have at least 4 market makers and have either (1)
a market capitalization of at least $50,000,000 or (2) a total of at least
$50,000,000 in assets and revenues, respectively.

If the Nasdaqg National Market ceased publishing quotations for the shares of
Motor Cargo common stock, it is possible that the shares of Motor Cargo common
stock would continue to trade in the over-the-counter market and that price or
other quotations would be reported by other sources. The extent of the public
market for such shares of Motor Cargo common stock and the availability of such
quotations would depend, however, upon such factors as the number of
shareholders and/or the aggregate market value of such securities remaining at
such time, the interest in maintaining a market in the shares of Motor Cargo
common stock on the part of securities firms, the possible termination of
registration under the Exchange Act as described below, and other factors. We
cannot predict whether the reduction in the number of shares of Motor Cargo
common stock that might otherwise trade publicly would have an adverse or
beneficial effect on the market price for, or marketability of, the shares of
Motor Cargo common stock or whether it would cause future market prices to be
greater or lesser than the price we are presently offering.

Registration Under the Exchange Act. Shares of Motor Cargo common stock are
currently registered under the Exchange Act. Motor Cargo can terminate that
registration upon application to the SEC if the outstanding shares are not
listed on a national securities exchange and if there are fewer than 300
holders of record of shares of Motor Cargo common stock. Termination of
registration of the shares of Motor Cargo common stock under the Exchange Act
would reduce the information that Motor Cargo must furnish to its shareholders
and to the SEC and would make certain provisions of the Exchange Act, such as
the short-swing profit recovery provisions of Section 16 (b) and the requirement
of furnishing a proxy statement in connection with shareholders meetings
pursuant to Section 14 (a) and the related requirement of furnishing an annual
report to shareholders, no longer applicable with respect to shares of Motor
Cargo common stock. In addition, if shares of Motor Cargo common stock are no
longer registered under the Exchange Act, the requirements of Rule 13e-3 under
the Exchange Act with respect to "going-private" transactions would no longer
be applicable to Motor Cargo. Furthermore, the ability of "affiliates" of Motor
Cargo and persons holding "restricted securities" of Motor Cargo to dispose of
such securities pursuant to Rule 144 under the Securities Act may be impaired
or eliminated. If registration of the shares under the Exchange Act were
terminated, they would no longer be eligible for Nasdag National Market listing
or for continued inclusion on the Federal Reserve Board's list of "margin
securities."

Status as "Margin Securities." The shares of Motor Cargo common stock are
presently "margin securities" under the regulations of the Federal Reserve
Board, which has the effect, among other things, of allowing brokers to extend
credit on the collateral of shares of Motor Cargo common stock. Depending on
the factors similar to those described above with respect to listing and market
quotations, following consummation of
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the offer, the shares of Motor Cargo common stock may no longer constitute
"margin securities" for the purposes of the Federal Reserve Board's margin
regulations, in which event the shares of Motor Cargo common stock would be
ineligible as collateral for margin loans made by brokers.
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Source and Amount of Funds

We estimate that the total amount of funds required to purchase all of the
shares of Motor Cargo common stock pursuant to the offer, assuming that only
Mr. Tate and Mr. Friedland elect to receive shares of Union Pacific common
stock, and to pay related fees and expenses will be approximately $34.5
million. We expect to obtain the necessary funds from available cash and

working capital. The offer is not conditioned upon any financing being obtained.

Relationships With Motor Cargo

Except as set forth herein, neither we nor, to the best of our knowledge,
any of our directors, executive officers or other affiliates has any contract,
arrangement, understanding or relationship with any other person with respect
to any securities of Motor Cargo, including, but not limited to, any contract,
arrangement, understanding or relationship concerning the transfer or the
voting of any such securities, joint ventures, loan or option arrangements,
puts or calls, guaranties of loans, guaranties against loss or the giving or
withholding of proxies. Except as described herein, there have been no
contacts, negotiations or transactions since December 31, 1997, between us or,
to the best of our knowledge, any of our directors, executive officers or other
affiliates on the one hand, and Motor Cargo or its affiliates, on the other
hand, concerning a merger, consolidation or acquisition, a tender offer or
other acquisition of securities, an election of directors, or a sale or other
transfer of a material amount of assets. Neither we, nor, to the best of our
knowledge, any of our directors, executive officers or other affiliates has,
since December 31, 1997, had any transaction with Motor Cargo or any of its
executive officers, directors or affiliates that would require disclosure under
the rules and regulations of the SEC applicable to the offer.

Accounting Treatment

The merger will be accounted for as a purchase for financial accounting
purposes in accordance with accounting principles generally accepted in the
United States of America. For purposes of preparing Union Pacific's
consolidated financial statements, Union Pacific will establish a new
accounting basis for Motor Cargo's assets and liabilities based upon their fair
values, the consideration and the costs of the offer and the merger. Union
Pacific believes that any excess of cost over the fair value of the net assets
of Motor Cargo will be recorded as goodwill and other intangible assets. A
final determination of the intangible asset values and required purchase
accounting adjustments, including the allocation of the purchase price to the
assets acquired and liabilities assumed based on their respective fair wvalues,
has not yet been made. Union Pacific will determine the fair value of Motor
Cargo's assets and liabilities and will make appropriate purchase accounting
adjustments, including adjustments to the amortization period of the intangible
assets, upon completion of that determination.

Fees and Expenses

We have retained Morrow & Co., Inc. as information agent in connection with
the offer. The information agent may contact holders of shares of Motor Cargo
common stock by mail, telephone, telex, telegraph and personal interview and
may request brokers, dealers and other nominee shareholders to forward material
relating to the offer to beneficial owners of shares of Motor Cargo common
stock. We will pay the information agent reasonable and customary compensation
for these services in addition to reimbursing the information agent for its
reasonable out-of-pocket expenses. We have agreed to indemnify the information
agent against certain liabilities and expenses in connection with the offer,
including certain liabilities under the United States federal securities laws.
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We have retained Wells Fargo Bank Minnesota, N.A. as the exchange agent. The
exchange agent will be paid reasonable and customary compensation for its
services in connection with the offer and will be reimbursed
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for its reasonable out-of-pocket expenses from funds furnished by and
originating from Motor Cargo and will be indemnified against certain
liabilities and expenses, including certain liabilities under the United States
federal securities laws.

In addition, we have engaged Morgan Stanley & Co. Incorporated to provide
certain financial advisory services to us in connection with the acquisition of
Motor Cargo. We will pay Morgan Stanley customary compensation for such
services in connection with the offer and the merger. In the event an
acquisition is concluded, we will pay Morgan Stanley a transaction fee of
$975,000.

Motor Cargo's board of directors received an opinion from Morgan Keegan
dated October 15, 2001 substantially to the effect that, as of such date, the
consideration to be received by Motor Cargo shareholders pursuant to the merger
agreement is fair from a financial point of view to the shareholders of Motor
Cargo. The opinion is attached as an exhibit to Motor Cargo's Schedule 14D-9,
which was mailed to the shareholders of Motor Cargo with the preliminary
prospectus. A summary of the report and the opinion provided by Morgan Keegan
to the board of directors of Motor Cargo and details regarding the selection of
Morgan Keegan as financial adviser and arrangements between Motor Cargo and
Morgan Keegan are disclosed in Motor Cargo's Schedule 14D-9.

Except as set forth above, we will not pay any fees or commissions to any
broker, dealer or other person for soliciting tenders of shares of Motor Cargo
common stock pursuant to the offer. We will reimburse brokers, dealers,
commercial banks and trust companies and other nominees, upon request, for
customary clerical and mailing expenses incurred by them in forwarding offering
materials to their customers.

Stock Exchange Listing

Our common stock is listed on the NYSE under the symbol "UNP." We will
notify the NYSE of our reissuance of previously acquired shares of Union
Pacific common stock that we will issue pursuant to the offer.
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CERTAIN PROJECTIONS (UNAUDITED)

In the course of Union Pacific's due diligence review of Motor Cargo, Motor
Cargo provided to Union Pacific projections detailing Motor Cargo's forecasts
for certain operational and financial items. These projections were based on
numerous assumptions and management estimates. The actual results may vary
materially from the projections. Information derived from the projections has
been set forth below for the limited purpose of giving shareholders access to
certain projections and other information provided by Motor Cargo's management
to Union Pacific in connection with its due diligence review of Motor Cargo.

In preparing the projections set forth below, Motor Cargo made numerous
assumptions including, without limitation, those assumptions set forth below
the following table. These assumptions were based upon Motor Cargo management's
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forecast and estimates of future conditions and reflect numerous assumptions
with respect to general business and economic conditions and other matters
which are inherently uncertain or beyond Motor Cargo's, Union Pacific's or
Merger Subsidiary's control, and do not take into account any changes in Motor
Cargo's operations or capital structure which may result from the offer and the
It is not possible to predict whether the assumptions made in preparing
the projections will be valid, and actual results may prove to be materially
higher or lower than those contained in the projections. The inclusion of
information from the projections should not be regarded as an indication that
Union Pacific or Motor Cargo considered it a reliable predictor of future
events, and this information should not be relied on as such by Motor Cargo's
shareholders. None of Union Pacific, Merger Subsidiary, the exchange agent, the
information agent or any of their respective representatives assumes any
responsibility for the validity, reasonableness, accuracy or completeness of
the projections, and Motor Cargo has made no representations or warranties to
Union Pacific or Merger Subsidiary regarding such information.

merger.

Motor Cargo Industries Forecast

2001 2002 2003 2004
Jan—Aug Sept-Dec
(in thousands of dollars)
REVENUE . « et vttt e et eeneeeeeenennns $92,307 $48,000 $154,337 $172,858 $193,601
Growth rate................... 7.0% 7.0% 10.0% 12.0% 12.0%
Operating ratio.................. 92.6% 92.6% 92.0% 91.0% 91.0%
Operating income................. 6,834 3,552 12,347 15,557 17,424
Interest expense. ......oeeeeeunn. (83) (50) (120) (110) (100)
Other income......... ..., 102 23 168 377 590
INCOME taAXES . i vt i i tneeneeeneennn (2,745) (1,375) (4,834) (6,176) (6,986)
40.1% 39.0% 39.0% 39.0% 39.0%
Net income.......ouiiieiieeennnnsn 4,108 2,150 7,561 9,653 10,928
Depreciation.......ooeeeeeennnn.. 5,881 3,072 9,878 11,063 12,390
Percent of revenue............ 6.4% 6.4% 6.4% 6.4% 6.4%
Net changes in working capital... 2,534 (2,000) (1,500) (1,700) (2,000
Capital expenditures............. (8,562) (1,850) (11,000) (12,320) (13,798
Sale of terminals............. —— —— 2,285 —— -
Cash provided (used in) financing
activities. ...ttt i (6,939) - - - -
Net increase (decrease) in cash.. (2,978) 1,372 7,224 6,696 7,520

Assumptions:

1. The projected revenue growth rate is based on a historical average growth
rate of 10% from 1996 to 2000, and assumes higher growth beginning in 2003
based on expected growth within Motor Cargo's operating region. The highest
annual growth rate experienced by Motor Cargo since 1996 was 16%, in 1997,
and the lowest annual growth rate was 4.7% in 2000.
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2. The projected operating ratio is based on a historical average operating
ratio of 92.1% from 1996 to 2000, and assumes continued improvement in
operating efficiency. The lowest operating ratio experienced by Motor Cargo
since 1996 was 90.0%, in 1997, and the highest operating ratio was 93.9% in
1999.

$216,833
12.0%
91.0%

19,515
(90)

830
(7,899)
39.0%

12,356

13,877
6.4%
(2,300)
(15,454)
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3. The projected depreciation expense is based on Motor Cargo's current level
of depreciation expense, from January 1, 2001 through August 31, 2001, as a
percentage of revenues.

4. The projected capital expenditures are based on estimated 2001 capital
expenditures of $10,412,000, with increases to reflect the assumed revenue
growth rate.

5. The projected cash provided by (used in) financing activities is based on
Motor Cargo's historically low borrowings of long-term debt and management's
expectation that significant financing will not be required to finance
future capital expenditures or revenue growth.

6. The projected other income consists primarily of interest income and is
based on the assumed investment of the projected net increase in cash at a
rate of 3% per annum.

Cautionary Statement Concerning Forward-Looking Statements. Certain matters
discussed herein, including without limitation, the projections, are
forward-looking statements that involve risks and uncertainties. Such
information has been included in this prospectus for the limited purpose of
giving Motor Cargo's shareholders access to projections and other information
prepared by Motor Cargo's management that were made available to Union Pacific.
The projections were based on assumptions concerning Motor Cargo's operations
and business prospects in 2001 through 2005, including the assumption that
Motor Cargo would continue to operate under the same ownership structure as
existed at the time the projections were prepared. The projections were also
based on other revenue, expense and operating assumptions. Information of this
type is based on estimates and assumptions that are inherently subject to
significant economic and competitive uncertainties and contingencies, all of
which are also difficult to predict and many of which are beyond Motor Cargo's,
Union Pacific's and Merger Subsidiary's control. Such uncertainties and
contingencies include, but are not limited to, the following factors: economic
factors and fuel price fluctuations, the availability of employee drivers and
independent contractors, risks associated with geographic expansion, capital
requirements, claims exposure and insurance costs, competition and
environmental hazards. Accordingly, there can be no assurance that the
projected results would be realized or that actual results would not be
significantly higher or lower than those set forth above. In addition, the
projections and other forward-looking information were not prepared with a view
to public disclosure or compliance with the published guidelines of the SEC or
the guidelines established by the American Institute of Certified Public
Accountants regarding projections and forecasts, and are included in this
prospectus only because such information was made available to Union Pacific by
Motor Cargo. Neither Union Pacific's, Merger Subsidiary's nor Motor Cargo's
independent accountants have examined, compiled or applied any agreed upon
procedures to this information, and, accordingly, do not express an opinion or
any form of assurance with respect thereto and assume no responsibility for
this information. Neither Union Pacific, Merger Subsidiary nor Motor Cargo
intends to provide any updated information with respect to the projections or
any forward-looking statements except to the extent required by the federal
securities laws.
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THE MERGER AGREEMENT

The following description of the merger agreement describes the material
terms of the merger agreement but does not purport to describe all the terms of
the agreement. The complete text of the merger agreement is incorporated by
reference to Exhibit 2.1 to the Current Report on Form 8-K filed with the SEC
by Union Pacific on October 16, 2001. All shareholders are urged to read the
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merger agreement in its entirety because it is the legal document that governs
the offer and the merger.

The Offer

Terms of the Offer. The merger agreement provides for the commencement of
our offer to exchange all outstanding shares of Motor Cargo common stock for
either 0.26 of a share of Union Pacific common stock or $12.10 in cash, at the
election of the holders of Motor Cargo common stock subject, in each case, to
the election procedure. Shareholders who validly tender their shares of Motor
Cargo common stock but fail to make an election will be deemed to have elected
to receive the $12.10 in cash for each share of Motor Cargo common stock
validly tendered. The obligation of Union Pacific to accept for payment and pay
for shares of Motor Cargo common stock tendered pursuant to the offer is
subject to certain conditions discussed in "The Offer—--Conditions of Our Offer"
on page 31.

No fractional shares of Union Pacific common stock will be issued in
connection with the exchange of Union Pacific common stock for Motor Cargo
common stock upon consummation of the offer. In lieu of fractional shares, each
tendering shareholder who would otherwise be entitled to a fractional share of
Union Pacific common stock will be paid an amount in cash equal to the product
obtained by multiplying (A) the fractional share interest such holder would
otherwise be entitled to by (B) the closing price for a share of Union Pacific
common stock as reported on the New York Composite Transaction Tape on the date
Union Pacific accepts shares of Motor Cargo common stock for exchange in the
offer. The cash consideration payable by Union Pacific for each validly
tendered share of Motor Cargo common stock accepted for payment by Union
Pacific will, subject to any required withholding of taxes, be net to the
holder thereof in cash.

Union Pacific may, without the consent of Motor Cargo, extend the offer (A)
for one or more periods beyond the initial expiration date but in no event
ending later than January 31, 2002 if, at the initial or extended expiration
date of the offer, any of the conditions to the offer have not been satisfied
or waived, and (B) for any period required by any rule, regulation,
interpretation or position of the SEC applicable to the offer or any period
required by applicable law. In addition, Union Pacific may elect to provide a
subsequent offering period for 3 business days to 20 business days after the
acceptance of shares of Motor Cargo common stock pursuant to Rule 14d-11
promulgated under the Exchange Act to meet the objective (which is not a
condition to the offer) that there be validly tendered prior to the expiration
date of such subsequent offer and not withdrawn a number of shares of Motor
Cargo common stock, which together with shares of Motor Cargo common stock then
owned by Union Pacific, constitutes at least 90% of the then outstanding shares
of Motor Cargo common stock.

Prompt Payment for Shares of Motor Cargo Common Stock After the Closing of
the Offer. Subject to the conditions of the offer, Union Pacific will accept
for payment and pay for or exchange, as promptly as practicable after the
expiration of the offer, all shares of Motor Cargo common stock validly
tendered and not properly withdrawn pursuant to the offer.

The Merger

The Merger. The merger agreement provides that Motor Cargo will be merged
with and into Merger Subsidiary as soon as practicable following the
satisfaction or waiver of the conditions set forth in the merger agreement, and
Merger Subsidiary will be the surviving corporation. However, if Union Pacific
does not obtain a tax opinion that the merger will be treated as a
reorganization within the meaning of Section 368 (a) of the Internal Revenue
Code, then, in Union Pacific's reasonable discretion, Merger Subsidiary will be
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merged with and into Motor Cargo, and Motor Cargo will be the surviving
corporation.

Under the terms of the merger agreement, at the effective time of the
merger, each share of Motor Cargo common stock will be converted into the right
to receive from Union Pacific the same per share cash
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consideration paid to holders of Motor Cargo common stock who exchanged their
shares of Motor Cargo common stock in the offer. The merger consideration will
not be payable in respect of shares of Motor Cargo common stock held by Motor
Cargo or Union Pacific.

Going Private. If the share price of Union Pacific common stock exceeds
$46.53 per share and, therefore, the consideration received by Motor Cargo
shareholders who elect to receive stock in the offer exceeds the $12.10 per
share in cash to be received in the merger, the merger will be a
"going-private" transaction within the meaning of Rule 13e-3 under the Exchange
Act. As a result, additional information relating to the negotiations, the
fairness of the consideration to be received in the merger, and related matters
must be filed on Schedule 13E-3 with the SEC. Subsequent to the SEC's review,
if any, of the Schedule 13E-3, an information statement required by Rule 13e-3,
containing such information, must be provided to the Motor Cargo shareholders
at least 20 days before the merger is effective. In such event, the
consummation of the merger will be delayed.

Dissenting Shareholders. The shareholders of Motor Cargo, who have demanded
and perfected their respective rights to dissent from the merger and to be paid
the fair value of their shares of Motor Cargo common stock in accordance with
Part 13 of the URBCA and have not, as of the effective time of the merger,
effectively withdrawn or otherwise lost such dissenters' rights, will not have
their shares converted into or otherwise represent a right to receive cash
consideration but will instead be entitled only to such rights as are granted
by the URBCA. Notwithstanding the immediately preceding sentence, if any holder
of Motor Cargo common stock who demands dissenters' rights with respect to its
shares under the URBCA effectively withdraws or loses its dissenters' rights
through failure to perfect or otherwise, then as of the effective time of the
merger or the occurrence of such event, whichever later occurs, such holder's
shares will automatically be converted into and represent only the right to
receive the cash consideration, without interest thereon, upon surrender of the
certificate or certificates formerly representing such shares of Motor Cargo
common stock.

Exchange Agent. Prior to the effective time of the merger, Union Pacific
will designate a bank or trust company to act as agent for the holders of the
Motor Cargo common stock in connection with the merger to receive in trust, the
aggregate cash consideration to which holders of shares of Motor Cargo common
stock will become entitled pursuant to the merger. The exchange agent will
exchange certificates representing shares of Motor Cargo common stock for the
cash consideration. At the effective time of the merger, Union Pacific will
make available to the exchange agent the cash consideration to be received by
Motor Cargo's shareholders. Soon after completion of the merger, the exchange
agent will mail to each person who was a Motor Cargo shareholder at the
effective time of the merger a letter of transmittal and instructions on how to
surrender their Motor Cargo stock certificates to the exchange agent in
exchange for the cash consideration.

Effective Time of the Merger. The merger will become effective upon the
filing of the articles of merger with the Utah Department of Commerce, Division
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of Corporations and Commercial Code or such later time as is agreed by Motor
Cargo and Union Pacific and specified in the articles of merger. The filing of
the articles of merger will take place as soon as practicable after
satisfaction or waiver of the conditions described below under "--Conditions to
the Merger."

Board of Directors and Officers. At and after the effective time of the
merger, the directors of the surviving corporation will be the directors of
Merger Subsidiary prior to the effective time of the merger and the officers of
the surviving corporation will be the officers of Motor Cargo prior to the
effective time of the merger.

Articles of Incorporation and Bylaws. At and after the effective time of the
merger, the articles of incorporation of the surviving corporation will be as
set forth in Exhibit A to the merger agreement and the bylaws of the surviving
corporation will be identical to the bylaws of Merger Subsidiary.

Motor Cargo Board of Directors

Upon the acceptance of shares of Motor Cargo common stock for payment by
Union Pacific pursuant to the offer, Union Pacific will be entitled to
designate such number of directors on the board of directors of Motor Cargo as
is equal to the product, rounded up to the next whole number, obtained by
multiplying the total number

42

of directors on the Motor Cargo board of directors at that time by the
percentage that the number of shares of Motor Cargo common stock then
beneficially owned by Union Pacific bears to the total number of shares of
Motor Cargo common stock then outstanding. Motor Cargo and its board of
directors will, after the acceptance of shares of Motor Cargo common stock by
Union Pacific, immediately increase the size of its board of directors or
secure the resignations of such number of incumbent directors or remove such
number of incumbent directors, to the extent permitted by applicable law, or
any combination of the foregoing, as is necessary to enable Union Pacific's
designees to be appointed to the Motor Cargo board of directors and will cause
Union Pacific's designees to be appointed. Upon the acceptance of shares of
Motor Cargo common stock by Union Pacific pursuant to the offer, Motor Cargo
will, if requested by Union Pacific, also cause directors designated by Union
Pacific to constitute at least the same percentage, rounded up to the next
whole number, of each committee of Motor Cargo's board of directors as is on
Motor Cargo's board of directors after giving effect to the foregoing changes
to the composition of Motor Cargo's board of directors.

The merger agreement provides that Motor Cargo's obligation to appoint Union
Pacific's designees to the Motor Cargo board of directors is subject to Section
14 (f) of the Exchange Act and Rule 14f-1 promulgated thereunder. Motor Cargo
will promptly take all actions required pursuant to Section 14(f) of the
Exchange Act and Rule 14f-1 promulgated thereunder in order to fulfill its
obligations under the merger agreement, including mailing to shareholders,
together with the Schedule 14D-9, the information required by such Section
14 (f) and Rule 14f-1 as is necessary to enable Union Pacific's designees to be
appointed to Motor Cargo's board of directors. Union Pacific will supply Motor
Cargo and be solely responsible for any information with respec