ATTACHMENT

MERGER

IMPLEMENTING AGREEMENT
(Expanded Salina Hub)

between the

UNION PACIFIC RAILROAD COMPANY
Southern Pacific Transportation Company

and the

UNITED TRANSPORTATION UNION

PREAMBL

The U.S. Department of Transporiation, Surface Transportation Board (“STB")
approved the merger of the Union Pacific Corporation (“UPC"), Union Pacific Railroad
Company/Missouri Pacific Railroad Company (collectively referred to as “UP") and
Southern Pacific Rail Corporation, Southern Pacific Transportation Company (“SPT"), St.
Louis Southwestern Railway Company (“SSW"), SPCSL Corp., and the Denver & Rio
Grande Western Railroad Company ("DRGW?") (collectively referred to as “SP") in Finance
Docket 32760. In approving this transaction, the STB imposed New York Dock labor
protective conditions. Copy of the New York Dock conditions is attached as Attachment
“A" to this Agreement.

On June 4, 1998, the Carriers served notice of their intent to merge and consolidate
operations generally in the foliowing territories:

Union Pacific: Salina to Kansas City (not inciuding Kansas City and Topeka)
Salina to Sharon Springs
Wichita to Salina via Lost Springs/Herington
Salina to Sid (end-of-track)
Wichita to El Dorado
Wichita to Winfield/Arkansas City

Whitewater to McPherson
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Herington to Hope {End-of-Track)

Southern Pacific.  Pratt to Kansas City via Herington (not including Pratt, Topeka
(SSW) or Kansas City)

Pursuant to Section 4 of the New York Dock protective conditions, in o(der to
achieve the benefits of operational changes made possible by the transaction and to
modify collective bargaining agreements to the extent necessary 1o obtain those benefits

IT IS AGREED:
ARTICLE | - WORK AND ROAD POOL CONSOLIDATIONS

The following work/road pool consolidations and/or modifications will be made to
existing runs:

A. Zone 1 - Seniority District
1. Territory Covered: Salina to Sharon Springs

Salina to Kansas City (not including Topeka or
Kansas City)

Salina to Sid (end-of-track)

The above includes all UP main lines, branch lines, industrial leads, yard
tracks and stations between or located at the points indicated. Where the
phrase “not including” is used above, it refers to other than through freight
operations, but does not restrict through freight crews from operating into/out
of such terminals/points or from performing work at such terminals/points
pursuant to the designated collective bargaining agreement provisions.

2. The existing territories covered by the UP-UTU Salina Hub Agresment
dated June 27, 1997 shall encompass Zone 1 of the expanded Salina
Hub Agreement and no maodifications will be made to such territories
unless specifically referenced herein.

3. The terms of the UP-UTU Salina Hub Agreement of June 27, 1997

shall remain in full force and effect under this Agreement, as pertains
to Zone 1, unless otherwise modified herein,

4 The terminal limits of Salina are as follows:

- Salina: M.P. 187.26 - West
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M.P. 184.26 - East
MP. 28 - McPherson Branch
MP. 058 - Plainville Branch

Trainmen protecting through freight service in the pools described
above shall be provided lodging at the away-from-home terminals
pursuant to existing agreements and the Carrier shall provide
transportation to trainmen between the on/off duty location and the
designated lodging facility. All trainmen may leave or receive their
trains at any location within the terminal and may perform work within
the terminal pursuant to the designated collective bargaining
agreement provisions. The Carrier will designate the on/oft duty
points for all trainmen, with these on/off duty points having
appropriate facilities as currently required in the collective bargaining
agreement or by applicable governmental statute or regulations.

B. Zone 2 - Seniority District

1.

Territory covered: Ellis to Sharon Springs

The above includes all UP main lines, branch lines, industrial leads, yard
tracks and stations between or located at the points indicated. Where the
phrase “not including” is used above, it refers to other than through freight
operations, but does not restrict through freight crews from operating into/out
of such terminals/points or from performing work at such terminals/points
pursuant to the designated collective bargaining agreement provisions.

2.

The terms of the UP-UTU Salina Hub Agreement of June 27, 1997
shall remain in full force and effect under this Agreement, as pertains
to Zone 2, unless otherwise modified herein.

The terminal limits of Sharon Springs are as foliows:

Sharon Springs: M.P. 432.0 - West
M.P. 426.0 - East

UP terminal limits at Sharon Springs are established by this
implementing Agreement.

Trainmen of the Denver Hub were granted rights in the Supplemental
Agreement for that Hub to receive their through freight trains up to
twenty-five (25) miles on the far side of Sharon Springs and run back
through Sharon Springs to their destination without claim or complaint
from any other trainmen.

Trainmen protecting service in the territory described above shall be
provided lodging at the away-from-home terminal pursuant to existing
agreements and the Carrier shall provide transportation to trainmen
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between the on/off duty location and the designated lodging facility.
All trainmen may leave or receive their trains at any iocation within the
terminal and may perform work within the terminal pursuant to the
designated collective bargaining agreement provisions. The Carrier
will designate the on/off duty points for all trainmen, with these on/off
duty points having appropriate facilities as currently required in the
collective bargaining agreement or by applicable governmental statute
or regulations.

6. The parties hereto recognize there are unique operational
requirements pertaining to trainmen performing service in Zone 2.
Therefore, without prejudice to the position of any party, it is agreed:

a. Oakley wiil continue to be the location for the extra board
protecting all extra service in Zone 2.

b. Local or other road assignments in Zone 2 may work between
Ellis (vicinity of M.P. 303) and Arapaho (vicinity of M.P. 430).
This includes work, wreck, or assignments servicing customers
located between or at the stations indicated.

c. Local or road switcher assignments shall be headquartered at
Oakiey, if operationally possible, and so long as customer
demands do not require otherwise. There shall be no
prohibition against advertising/operating iocal assignments
which are bulletined to work in both directions out of Oakley; in
the alternative, the parties may agree {on a not-to-be-cited
basis) to establish road switcher assignment(s) at Oakiey with
limits of Sharon Springs and Ellis.

Nothing in Article 1.B.6 above shall be construed as precedent and shall not cited
by either party in any future negotiations or proceedings.

C. Zone 3 - Seniority District
1. Territory Covered: Wichita to Salina via Lost Springs/Herington

Wichita to El Dorado
Wichita to Winfield/Arkansas City
Whitewater to McPherson

Herington to Hope (End-of-Track)
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Pratt to Kansas City via Herington (not including
Pratt, Topeka or Kansas City)

The above includes aill UP and SSW main lines, branch lines, industrial
leads, yard tracks and stations between or located at the points indicated.
Where the phrase “not including” is used above, it refers to other than
through freight operations, but does not restrict through freight crews from

" operating into/out of such terminals/points or from performing work at such
terminals/points pursuant to the designated collective bargaining agreement
provisions.

2. The existing former SSW Herington to Kansas City pool operation will
be preserved under this Agreement with Herington as the home
terminal. Kansas City will serve as the away-from-home terminal.
Trainmen operating between Herington and Kansas City may utilize
any combination of UP or SSW trackage between such points.

a. In the event Carrier elects not to use a pool crew on a straight-
away move, Hours of Service relief of trains operating
Herington to Kansas City which have reached Topeka or
beyond (beyond S.J. Jct.) shall be protected by the Kansas
City Hub Zone 2 extra board. If none rested or available, such
relief shali then be provided by a rested away-from-home
terminal crew at Kansas City, and such crew will thereafter
either be deadheaded home or piaced first out for service or
deadhead on their rest. If the train has not reached Topeka,
a home terminal pool crew at Herington will be used.

b. in the event Carrier elects not to use a pool crew on a straight-
away move, Hours of Service relief of trains operating Kansas
City to Herington shall be protected by the extra board at
Herington if the train has reached Topeka or beyond. If it has
not reached Topeka, a rested away-from-home terminal crew
at Kansas City will be used on a straight-away move. If none
rested or available, the extra board at Herington may be used
beyond Topeka.

3. The existing former SSW Pratt to Herington pool operation will be
preserved under this Agreement, except the home termina! will be
changed to Herington. Pratt will serve as the away-from-home
terminal. Sufficient number of trainmen will be relocated to Herington
to eftect this change.

a. In the event Carrier elects not to use a poo! crew on a straight-
away move, Hours of Service relief of trains operating
Herington to Pratt shall be protected by the extra board at Pratt
if the train has reached Inman or beyond; if exhausted, a
rested away-from-home terminal crew at Pratt may be used,
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and such crew will thereafter be either deadheaded home or
placed first out for service or deadhead on their rest. |f the
train has not reached Inman or beyond, a home terminal pool
crew at Herington will be used.

b. In the event Carrier elects not to use a pool crew on a straight-
away move, Hours of Service relief of trains operating Pratt to
Herington shall be protected by the extra board at Herington if
the train has reached Inman or beyond. If it has not reached
Inman, a rested away-from-home terminal crew at Pratt will be
used on a straight-away move. If none rested or available, the
extra board at Herington may be used beyond Inman.

NOTE: Under ltems 2 and 3 above, the establishment of
Herington as a terminal for the corridor between Kansas
City and Pratt does not constitute any restriction on
operations through Herington by trains originating at
Salina or Wichita.

4, The previously existing Agreement dated June 22, 1992, governing
through freight service between Salina and Wichita shall become null
and void upon implementation of this Agreement, except for the
provisions of Article 1l.1 (b) thereof, which shall continue to apply to
the pool operation described below. A new pool operation between
Wichita and Salina will be established under this Agreement, and
Wichita shall serve as the home terminal for all such service.

a. in the event Carrier elects not to use a pool crew on a straight-
away move, Hours of Service relief of trains operating Wichita
to Salina shall be protected by the extra board at Salina if the
train has reached Lost Springs or beyond. If none rested or
available, a rested away-from-home pool crew may be used
and such crew will thereafter be deadheaded home or placed
first out for service or deadhead on their rest. If the train has
not reached Lost Springs, a home terminal pool crew at
Wichita wil! be used.

b. in the event Carrier elects not to use a pool crew on a straight-
away move, Hours of Service relief of trains operating Salina
to Wichita shall be protected by the extra board at Wichita if

— the train has reached Lost Springs or beyond. If the frain has
not reached Lost Springs, a rested away-from-home terminai
crew at Salina will be used. if none rested or available, the
extra board at Wichita may be used beyond Lost Springs.

c. Trains which have expired under the Hours of Service at a
location within 25 miles of Herington in either direction toward
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Wichita or Salina may be relieved and operated into Herington
by the extra board at Herington for iater re-crewing.

5. Local, work, wreck, and other extra freight service may operate
between Wichita and Salina with home termina! of either Wichita or

Salina.

'8, The Carrier may, at its option, establish service between Wichita and
Hutchinson via Herington, without crew change. Wichita will serve as
the home terminal. Hutchinson will serve as the away-from-home
terminal. This service will be protected by the extra board at Wichita
uniess traffic levels justify establishment of pool operations.

7. At Herington, Pratt, Winfield and Wichita pool trainmen may receive
their train up to twenty-five (25) miles on the far side of the terminal
and run back through Herington, Pratt, Winfield and Wichita to their
destination without claim or complaint from any other trainman. When
so used, the trainman shall be paid an additional one-half (2) day at
the basic pro rata through freight rate for this run in addition o the
district miles of the run. if the time spent beyond the terminal under
this provision is greater than four (4) hours, then he shall be paid on
a minute basis at the basic pro rata through freight rate.

8. The terminal limits of Herington, Pratt, Winfield and Wichita are as
follows:

Herington: M.P. 459.2 UP Hoisington Subdivision

M.P.180.0 - UP Herington Branch
M.P.189.2 - SSW Topeka Subdivision
M.P.173.12 - SSW Herington Subdivision
UP terminal limits at Herington are established by this implementing
Agreement.
Pratt: M.P. 292.33 - East
M.P. 300.16 - West
Winfield: M.P. 248.7 - East
M.P. 250.8 - West
Wichita: M.P. 236.0 - Herington
M.P. 476.0 - Wichita Branch
M.P. 254.0 - OKT Subdivision

9. Trainmen of the Kansas City Hub were granted rights in the
Agreement for that Hub to receive their through freight train up to
twenty-five (25) miles on the far side of Winfield and Wichita and run
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back through Winfield and Wichita without claim or complaint from
any other trainman.

10.  Trainmen of an adjacent hub may have certain rights to be defined,
if any, in the Merger implementing Agreements for these hubs to
receive their through freight trains up to twenty-five (25) miles on the
far side of the terminal and run back through the terminal to their
destination without claim or complaint from any other trainman.

11.  Trainmen protecting through freight service in the pool described in
Article 1.D.2. above shall be provided lodging at the away-from-home
terminal pursuant to existing agreements and the Carrier shall provide
transportation to trainmen between the on/off duty location and the
designated lodging facility. All trainmen may leave or receive their
trains at any location within the terminal and may perform work within
the terminal pursuant to the designated collective bargaining
agreement provisions.: The Carrier will designate the on/off duty
points for all trainmen, with these on/off duty points having
appropriate facilities as currently required in the collective bargaining
agreement or by applicable governmental statute or regulation.

C. Herington Terminal

1. All UP and SSW operations within the new Herington Terminal limits
shall be consolidated into a single operation. The terminal includes
all UP and SSW main lines, branch lines, industrial leads, yard tracks
and stations between or located at the points indicated. Al UP and
SSW road crews may receive or leave their trains at any location
within the terminal and may perform work within the terminal pursuant
to the appiicable collective bargaining agreement, including national
agreements. The Carrier will designate the on/off duty points for all
yard crews, with these on/off duty points having appropriate facilities'
as currently required in the collective bargaining agreement or by
applicable governmental statute or regulations. Interchange rules are
not applicable for intra-carrier moves within the terminal.

2. All UP and SSW rail lines, yards and/or sidings within the Herington

Terminal will be considered as common to alf trainmen working in, into
and out of Herington. The establishment of prior rights zones is not
intended to restrict operations which traverse territory in both zones.
All road switchers, yard and local assignments will be protected by
trainmen from the seniority district where such assignments are home
terminaled.

D. At all terminals the Carrier will designate the on/off duty points for all road
crews, with these on/off duty points having appropriate facilities as currently
required in the designated collective bargaining agreement or by applicable
governmental statue or regulation.
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E. in all of the zones, when local, work, wreck, HOS relief or other such
unassigned road runs are called or assigned which operate exclusively within
the territorial limits of one of the zones established in this Agreement, such
service shall be protected by trainmen in such zone. |If such run or
assignment extends across territory encompassing more than one zone
contemplated by this Agreement, it will be protected by trainmen in the zone
in which such service is home terminaled. If new pool operations are

" ‘implemented that run over two prior rights existing runs, then those holding
prior rights to the existing runs shall hold rights to the new runs in the ratio
of miles run. New pool operations not covered in this Implementing
Agreement which establish a new home terminal, between this Hub and
another Hub, or between this Hub and a non-merged area will be handled
per Article IX of the October 31, 1985 National Agreement.

ARTICLE 1l - SENIORITY CONSOLIDATIONS

A. To achieve the work efficiencies and allocation of forces that are necessary
to make the Salina Hub operate efficiently as a unified system, a new
seniority district will be formed and a master Trainmen Seniority Roster -
UP/UTU Salina Merged Roster #1 will be created for trainmen holding
seniority in the territory comprehended by this Agreement on the date of
impiementation of this Agreement. (Where the word “trainmen” is used in
this Agreement, it refers to conductors/foremen and brakemen/yardmen
collectively.) The new roster will consist of three (3) zones. Prior rights Zone
1 is already intact and will remain unchanged by this Agreement. New prior
rights Zones 2 and 3 will be created under this Agreement.

1, Switchmen/brakemen placed on these rosters will be dovetailed
based upon the employee's current seniority date. If this process
results in employees having identical dates, seniority will be
determined by the age of the employees with the older employee
placed first. If there are more than two (2) employees with the same
seniority date, a random process jointly agreed upon by the Director
of Labor Relations and the appropriate General Chairman (men) will

‘ be utilized to effect a resolution. It is understood this process may not
result in any employee running around another employee on his
former roster.

2. Conductors placed on this roster shall refiect the exact UP and SSW
relative standings as exists on the dovetailed brakeman roster:
however, within such relative standing both former UP and SSW
conductors shall rank in the same order that they did on their former
properties.

B. Employees assigned to the newiy-created zone seniority rosters for Zones
2 and 3 shall be afforded prior rights on said zones. Placement on these
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rosters and awarding of prior rights to said zones shall be based upon the

following:
1. Zone 2 - This roster will consist of former UP trainmen with rights on

Salina (Roster Nos. 360301 and 360401) and Oakley (Roster Nos.
072301 and 072401).

a. The prior rights roster for Zone 2 will consist of a prior rights
conductor and brakeman roster.

2. Zone 3 - This roster will consist of former UP trainmen with rights on
Wichita (Roster Nos. 058311, 058411 and 058511) and Coffeyville
(Roster Nos. 059312 and 059412) and former SSW trainmen with
rights on SSW Pratt (Roster Nos. 304301, 304401 and 304501),
Salina and SSW Herington (Roster Nos. 303301, 303401 and
303501).

a. The prior rights roster for Zone 3 will consist of a prior rights
conductor, brakeman and yardman {Wichita) roster.

C. Employees holding seniority on one (1) of the prior rights zones will be
afforded common seniority on the other zones in the Salina Hub. New
employees hired after the date of this Agreement shall hold common
seniority on all zones in the Salina Hub.

D. Entitlement to assignment on prior rights Zones 2 and 3 and to the master
roster shall be by seniority order canvass of the employees holding seniority
in the territory, subject to roster sizing limits. Prior to the roster formulation
process, the Organization and the Carrier shall reach agreement upon the
total number of employees assigned to the expanded Salina Hub master
seniority roster.

E. With the creation of the new seniority district described herein, all previous
seniority outside the Salina Hub held by trainmen on the new roster shall be
eliminated and all seniority inside the new hub held by trainmen outside the
district shall be eliminated. Al pre-existing prior rights, top and bottom, or
any other such seniority arrangements in existence prior to formulation of the
Salina Hub, if any, are of no further force or effect and the provisions of this

—Arlicie shall prevail in lieu of thereof.

P

F. All trainmen vacancies within the Salina Hub must be filled prior to any
trainmen being reduced from the working list or pnor to trainmen being
permitted to exercise to any reserve boards. This provision is not intended
to modify or supersede existing agreement provisions, if any, which prohibit
forcing prior rights trainmen to vacancies outside the territory comprehending
their prior rights.
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G. Trainmen who have been promoted to engine service and hold engine
service seniority inside the Salina Hub shall be ptaced on the appropriate
roster using their various trainmen seniority dates.

ARTICLE Il - EXTRA BOARDS

A.  The following extra boards shall be established to protect vacancies and
other extra board work into or out of the Salina Hub or in the vicinity thereof.
It is understood whether or not such boards are guaranteed boards is
determined by the designated collective bargaining agreement. Further,
nothing in this Agreement may be construed to require the continued
maintenance of an extra board when there is insufficient work to justify its
existence.

1. Wichita - One (1) Extra Board (combination
conductor/brakeman/switchman) to protect all service at or in the
vicinity of Wichita. This board will also protect the service between
Wichita and Hutchinson via Herington.

2. Hutchinson - One extra ~ board (combination
conductor/brakeman/switchman) to protect all extra service at or in
the vicinity of Hutchinson.

3. Herington - One (1) Extra Board (combination conductor/brakeman)
to protect all extra service at or in the vicinity of Herington including
Hours of Service relief in any direction, subject to the specific
provisions in Article |. This board will supplement the extra board at
Hutchinson and, if none in existence, will protect Hutchinson extra
service.

3. Saling - No change from the June 27, 1997 Agreement.

4. Qakley - One (1) Extra Board (combination conductor/brakeman) to
protect ali extra service in Zone 2. In the event it is exhausted, this
board will be supplemented by the extra board at Salina.

B. if additional extra boards are established or abolished after the date of

implementation of this Agreement, it shall be done pursuant to the terms of
the designated collective bargaining agreement. When established, the
- ~Garrier shall designate the geographic area the extra board will cover.

ARTICLE IV - APPLICABLE AGREEMENT

A. The Carrier has selected the Collective Bargaining Agreement currently in
effect between the Union Pacific Railroad Company and the UTU Union .
Pacific Eastern District including all applicable national agreements and all
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other side letters and addenda. Firemen shall likewise be governed by the
current UP-UTU Eastemn District Agreement. Except as specifically provided
herein, the system and national collective bargaining agreements, awards
and interpretations shall prevail.

B. The terms and conditions of the pool operations set forth in this agreement
_ shall be the same for all pool freight runs whether run as combined pools or
separate pools. The terms and conditions are those of the designated
collective bargaining agreement as modified by subsequent national
agreements, awards and implementing documents and those set forth below.
For ready reference, sections of existing rules are attached in Attachment

“B".

C. Trainmen will be {reated for vacation, entry rates and payment of arbitraries
as though all their time on their original railroad had been performed on the
merged railroad. Trainmen assigned to the Hub on the effective date of this
Impiementing Agreement (including those engaged in trainmen training on
such date) shall have entry rate provisions waived. Trainmen hired after the
effective date of the Agreement shall be subject to National Agreement rate
progression provisions.

D. Former SSW trainmen who are covered by this Implementing Agreement
and who were formerly covered by an SSW Vacation Agreement shall be
entitled to obtain the benefits of said SSW Vacation Agreement for the
balance of the calendar year 1998, and for the calendar year 1999 if
otherwise earned in 1998. Thereafter, vacation benefits shall be set forth by
the UP-UTU Eastern District Agreement on the merged territory.

E. A two-hour (2') call time for trainmen will apply in the entire territory
comprehending the Salina Hub.

F. Trainmen under this Hub Agreement operating into Kansas City wil! be paid
actual miles to the various yards within the Kansas City Terminal to which
they operate their road trains. Any previously recognized arrival/departure
point at Kansas City (e.g., M.P. 5.18 for former UP Eastern District trainmen)
shall have no further force and effect, and the literal industry application of
the national agreement rules shall apply throughout the Hub.

G. Except where specific terminal limits have been detaiied in this Agreement,
it is not intended to change existing terminal limits under applicable
agreements.

H.  Actual miles will be paid for runs in the Salina Hub. Examples are illustrated
in Attachment “C".

RT1 - FAMILIARIZATION
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A. Trainmen will not be required to lose time or “ride the road” on their own time
in order to qualify for the new operations. Trainmen will be provided with a
sufficient number of familiarization trips in order to become familiar with the
new territory. lssues concerning individual qualifications shall be handled
with local operating officers. The parties recognize that different terrain and

_ train tonnage impact the number of trips necessary, and the operating officer
assigned to the merger will work with the local managers and Local
Chairmen in implementing this Section. Issues concerning individual
qualifications shall be handled with the local Operating Officer and Locai
Chairman. If not resolved at the local level, then the matter shall be referred
to the General Chairman and Labor Relations for further handiing.

ARTICLE Vi - IMPLEMENTATION

A. The Carrier will give at least thirty (30) days’ written notice of its intent to
imptement this Agreement.

B. 1, Concurrent with the service of its notice, the Carrier will post a
description of Zones 1 and 2 described in Article | herein.

2. Ten (10) days after posting of the information described in B. 1’%above
the appropriate Labor Relations Personnel, CMS Personnel, General
Chairmen and Local Chairmen will convene a workshop to implement
assembly of the merged seniority rosters. At this workshop, the
representatives of the Organization will participate with the Carrier in
constructing consolidated seniority rosters as set forth in Amcle Il of

this implementing Agreement. oA

5
"L

3. Dependent upon the Carrier's manpower needs, the Camer may
develop a pool of representatives of the Organization, with the
concurrence of the General Chairmen, which, in addition to assisting
in the preparation of the rosters, will assist in answering trainmen's
questions, including explanations of the seniority consolidation and
implementing agreement issues, discussing merger integration issues
with locat Carrier officers and coordinating with respect to CMS issues
relating to the transfer of trainmen from one zone to another or the
assignment of trainmen to positions.

C.  The roster consolidation process shall be completed in five (5) days, after
which the finalized agreed-to rosters will be posted for information and
protest in accordance with the applicable agreements.

D.  Once rosters have been posted, those positions which have been created or

consolidated will be bulletined for a period of seven (7) calendar days.
Trainmen may bid on these bulletined assignments in accordance with
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applicable agreement rules. However, no iater than ten (10) days after
closing of the bulietins, assignments will be made.

E. 1. After all assignments are made, trainmen assigned to positions which
require them to relocate will be given the opportunity to relocate within
the next thity (30) day period. During this period, the affected
trainmen may be allowed to continue to occupy their existing
positions. If required to assume duties at the new location
immediately upon implementation date and prior to having received
their thirty (30) days to relocate, such trainmen will be paid normal
and necessary expenses at the new location until relocated. Payment
of expenses will not exceed thirty (30) calendar days.

2. The Carrier may, at its option, elect to phase-in the actual pool
consolidations which are necessary in the implementation of this
Agreement. Trainmen will'be given ten (10) days’ notice of when their
specific relocation/reassignment is to occur.

ARTICLE Vil - PROTECTIVE BENEFITS AND OBLIGATIONS

A All trainmen and firemen who are listed on the Zones 2 and 3 prior rights
Salina Hub merged rosters shall be considered adversely affected by this
transaction and consolidation and will be subject to the New York Dock
protective conditions which were imposed by the STB. It is understood there
shall not be any duplication or compounding of benefits under this
Agreement and/or any other agreement or protective arrangement.

1. Carrier will calculate and furnish TPA's for such employses to the
Organization as soon as possible after implementation of the terms
of this Agreement. The time frame used for calculating the TPA's in
accordance with New York Dock will be the tweive (12) month period
immediately precading date of implementation.

2. In consideration of blanket certification of all employees covered by
this Agreement for wage protection, the provisions of New York Dock
protective conditions relating to “average monthly time paid for” are
waived under this implementing Agreement.

3. Test period averages for designated union officers will be adjusted to
reflect lost earnings while conducting business with the Carrier.

4, National Termination of Seniority provisions shall not be appticable to
trainmen hired prior to the effective date of this Agreement,

B.  Trainmen required to relocate under this Agreement will be governed by the
Telocation provisions of New York Dock. In lieu of New York Dock
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provisions, an employes required to relocate may elect one of the following
options:

1. Non-homeowners may elect to receive an “in lieu of”
allowance in the amount of $10,000 upon providing
proof of actual relocation,

‘2. Homeowners may elect to receive an ‘in lieu of’
allowance in the amount of $20,000 upon providing
proof of actual relocation.

3. Homeowriers in tem 2 above who provide proof of a
bona fide sale of their home at fair value at the location
from which relocated shall be eligible to receive an
additional allowance of $10,000.

a) This option shall expire within five (5) s
years from-date of application for the
allowange under ltem 2 above. /

- ‘/ l‘/’l

b) Proof of sale must be in the form of sale’

documents, deeds, and filings of these

documents with the appropriate agency.

NOTE: Ali requests for relocation allowances
must be submitted on the prescribed
form.

4, With the excaption of ltem 3 above, no claim for an “in
lieu of” relocation allowance will be accepted after two
(2) years from date of implementation of this
Agreement.

5. Under no circumstances shall an employee be
permitted to receive more than one (1) “in lieu of”
relocation allowance under this Implementing
Agresment.

6. Trainmen receiving an “in lieu of” relocation allowance
pursuant to this Implementing Agreement will be
required to remain at the new location, seniority
permitting, for a period of two (2) years.

ARTICLE VIIl - CREW CONSIST
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A. Upon implementation of this Agreement ali crew consist productivity credits
that cover employees in the Salina Hub shall be frozen pending payment of
the shares to the employees both inside the Hub and outside the Hub. A
new productivity fund shall be created on implementation day that will cover
those employees in the Salina Hub. The funds that cover employees outside
the Hub shall continue for employees who remain outside the Hub.

B. 'Payments into the new productivity fund shall be made in compliance with
the UPED Crew Consist Agreement. Those employees who would have
participated in the shares of productivity funds prior to the merger had they
been initially hired on the UPED shall be eligible to participate in the
distribution of the new fund.

C. Employees who would have been covered under the UPED special
allowance provisions had they been hired originally on the UPED shall be
entitied to a special allowance under those provisions.

D. Aricle V.F. of the June 27, 1997 Salina Hub Merger Implementing
Agreement shall be extended to the additional employees establishing
seniority in the expanded Salina Hub under this Agreement, i.e., any
employee with a seniority date prior to April 21, 1897, shall be eligible to hold
a reserve board position, ssniority permitting, as outlined therein.

ARTICLE IX - FIREMEN

A.  This Agreement covers firemen. Pre-October 31, 1985 firemen will only have
the right to exercise their fireman's seniority it unable to work an engineer’s
assigninent within the Salina Hub. If unable to hold such a position, a Pre-
October 31, 1985 fireman would be permitted to exercise their fireman's
senijority in accordance with the provisions contained in the current UP
Firemen Agreement.

B. Post October 31, 1985 firemen shall continue to be restricted to mandatory
fireman assignments and if unable to work an engineer's assignment within
the Salina Hub, they will be required to exercise their train service seniority.

C.  The seniority rosters for firemen will be a straight seniority dovetail roster
maintaining existing prior rights.

D. It is the Carrier's intent to execute a standby agresment with the
Organization which represents firermen on the former SSW. Upon execution
of that Agreement, said firemen on the former SSW will be fully covered by
this implementing Agreement as though the Organization representing them
had been signatory hereto.
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ARTICLE X - HEALTH AND WELFARE

Employees of the former UP who are working under the collective bargaining
agreement designated in Article IV.A. of this impiementing Agreement beiong to the Union
Pacific Hospital Association. Former SSW employees are presently covered under United
Health Care (former Travelers GA-23000) benefits. Said former SSW employees will have
ninety (90) days from date of implementation to make an election as to keeping their old
Health and Welfare coverage or coming under the health and weltare coverage provided
by the designated CBA. Any employee who fails to exercise said option shall be
considered as having elected to retain existing coverage. Employees hired after the date
of impiementation will be covered under the ptan provided for in the surviving CBA. Copy
of the form to be used to exercise the option described above is attached as Attachment
“D" 1o this Agreement.

ARTICLE XI - SAVINGS CLAUSES

A. The provisions of the applicable Schedule Agreement will apply unless
specifically modified herein.

B. Nothing in this Agreement will preclude the use of any trainmen to perform
work permitted by other applicable agreements within the new seniority
districts described herein, i.e., yardmen performing Hours of Service Law
relief within the road/yard zone, ID trainmen performing service and
deacdheads between terminals, road switchers handling trains within their
zones, efc. '

C.  The provisions of this Agreement shall be applied o all employees covered
by said Agreement without regard to race, creed, color, age, sex, national
origin, or physical handicap, except in those cases where a bona fide
occupational qualification exists. The masculine terminology herein is for the
purpose of convenience only and does not intend to convey sex preference.

ARTICLE Xl - EFFECTIVE DATE

This Agreament implements the merger of the Union Pacific and Southern Pacific
railroad operations in the area covered by Notice dated January 30, 1998.

Signed at this day of , 1998,
FOR THE UNITED FOR THE CARRIER:
TRANSPORTATION UNION:
R. D. Hogan, Jr. M. A. Hartman

General Chairman, UTU General Diractor-Labor Relations
. \ Union Pacific Railroad Co.
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D. L. Hollis J. M. Raaz
General Chairman, UTU Asst. VP-Labor Relations
Union Pacific Railroad Co.

A Martin Il
General Chairman, UTU

APPROVED:

M. B. Futhey, Jr. P. C. Thompson
Vice President, UTU Vice President, UTU

Side Letter No. 1

MR R D HOGAN MR A MARTIN Il

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This refers to the Merger Implementing Agreement entered into this date between
the Union Pacific Railroad Company, Southern Pacific Lines and the United Transportation
Union.

During our negotiations we discussed Agreement provisions involving life insurance
and disability insurance between Southem Pacific Lines and your Organization as follows:

UTU - C&T: Articles 4 and 6 of the Agreement dated May 1, 1996
UTuU - 8¢ Articles 2 and 8 of the Agreement dated May 21, 1996

it was your position that coverages provided by the former agreement should be
preserved for the former SSW employees covered by this implementing Agreement.

This will confirm that Carrier agreed that these insurance premiums would be

maintained at current levels and would be grand fathered to those former SSW employees
who are covered by this Implementing Agreement and who are presently covered under
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those plans. These insurance premiums will be maintained at current levels for such
employees for a six (6) year period commencing January 1, 1998, unless extended or
modified pursuant to the Railway Labor Act.

it is understood this Agreement is made without prejudice to the positions of either

party regarding whether or not such benefits are subject to preservation under New York
Dock and it will not be cited by any party in any other negotiations or proceedings.
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Side Letter No. 1
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin {l|
Page 2

If the foregoing adequately and accurately sets forth our agreement in this matter,
please so indicate by signing in the space provided for that purpose below.

Yours truly,

M. A. Hariman

General Director - Labor Relations
AGREED:
R. D. Hogan, Jr.

General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin i1l
General Chairman, UTU

cc. M. B. Futhey, Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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Side Letter No. 2

MR R D HOGAN MR A MARTIN Ili

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This refers to the Merger Implementing-Agreement entered into this date between
Union Pacific Railroad Company, Southern Pacific Lines and the United Transportation
Union,

The parties hereto realize that the merger of the former properties into a unified
system is a complex undertaking and with the changes in operations and seniority
territories, employees covered by this Agreement will be required to perform service on
unfamiliar territory.

Familiarization will be a large undertaking, and it is to the benefit of both parties that
this process begin as soon as possible so that implementation can occur in a more orderly
and rapid manner. Therefore, it is understood that Carrier may begin qualifying trainmen
on unfamiliar territory, to the extent it is feasible based upon operational and manpower
constraints, between time of execution of this implementing Agreement and date of
implermentation thereof.

It is understood that familiarization will be accomplished in accordance with Article
V - Familiarization of this Agreement. Employees making familiarization trips which involve
greater mileages than their existing (pre-merger) runs will be paid actual mileage toc the
new objective terminal as contemplated in Aricle | of this Agreement. Local UTU officers
will work with local Carrier officers to implement this Side Letter in the most effective
manner.

if the foregoing adequately and accurately describes our agreement in this regard,
please so indicate by signing in the space provided for that purposes below.

Yours truly,

M. A. Hartman
General Director-Labor Relations
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Side Letter No. 2
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin Ill
Page 2

AGREED:

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin il
General Chairman, UTU

cc: M. B. Futhey, Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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Side Letter No. 3

MR R D HOGAN MR A MARTIN I

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 ' TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 756771

Gentiemen:

This has reference to the Merger implementing Agreement entered into this date.

During our negotiations we discussed the issue of conductor promotion, and
specifically the need to complete the conductor promotion classes on all the territories
within the Salina Hub on an expedited basis so that the merged conductor rosters can be

finalized.

In this regard it was agreed that the parties wili mutually commit to an expedited
process of scheduling/conducting conductor promotion classes throughout the Salina Hub
so that all remaining trainmen have had the opportunity to participate in such program on
or before July 1, 1999, Trainmen promoted to conductor during this window of opporiunity
shall be given a seniority date as conductor in accordance with the terms of the pre-
existing agreement under which they were working prior to this Implementing Agreement.

If the foregoing adequately and accurately describes our agreement in this regard,
please so indicate by signing in the space provided for that purpose below.

Yours truly,

M. A. Hartman
General Director - Labor Relations
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Side Letter No. 3
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin IlI
Page 2

AGREED:

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin lll
General Chairman, UTU

cc: M. B. Futhey, Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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Side Letter No. 4

MR R D HOGAN MR A MARTIN Il

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentiemen:

This has reference to the Merger Implementing Agreement entered into this date.

During our negotiations there was considerable discussion surrounding the operational
changes resulting from a merger of UP and SSW operations. Specifically, it was your
observation that the merged operation would require an increased amount of transporting of
crews, and your Organization has concerns regarding the quality of the vehicles presently used
for transporting crews, as well as the drivers of said vehicles.

it was Carrier's position that there are existing procedures available to resolve any
complaints regarding deficiencies in crew transportation and, as such, this was not a proper
topic for inclusion in a Merger Implementing Agreement.

Without prejudice to the positions of the respective parties as set forth above, the Carrier
believes it is in the best interests of all paniies that routine, unannounced safety audits of crew
transportation contractors be conducted, and that a process be established for prompt
investigation and, if necessary, resolution of complaints of specific instances of deficiencies in
this area. in this regard, this will confirm my advice given you during our negotiations that
Carrier agreed it would direct its designated manager to contact a Local Chairman to be
designated by your Organization for the purpose of scheduling and conducting field safety audits
of transpontation contractors in the hub. These safety audits will include, but not be limited to,
inspection of vehicles, unannounced rides, interviewing crews, and meeting drivers. These
safety audits will be performed no less frequently than quarterly.

if issues are raised by the safety audits which cannot be resolved to the satisfaction of
your Organization, they may be referred to the appropriate Labor Relations Officer by the
General Chairman for discussion in conference at the earliest possible date to seek a resolution.
The conference will include the appropriate General Manager or his designate,

Respectiully,

M. A. Hartman
Ganeral Director-Labor Relations
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Side Letter No. 5

MR R D HOGAN MR A MARTIN (Il
GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F

SPRINGFIELD MO 65807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This refers to the Merger Implementing Agreement for the Salina Hub entered into
this date.

During our execution of this Agreement, it was understood that the parties may
discover errors or omissions relating to mile post designations, crew district mileages, etc.
It is not the intent of either party to hold the other party to such items simply because there
was simply not time to verify them for accuracy.

If the foregoing adequately and accurately describes our agreement in this matter,
please so indicate by signing in the space provided for that purpose below.

Yours truly,

M. A. Hartman
General Director-Labor Relations
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Side Letter No. 5
Mr. R. D. Hogan
Mr. D. L. Holiis
Mr. A, Martin HI
Page 2

AGREED:

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin i1l
General Chairman, UTU

cc. M. B. Futhey,Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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Side Letter No. 6

MR R D HOGAN MR A MARTIN Il

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 _ 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 ' TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This has reference to the Merger Implementing Agreement for the Salina Hub
entered into this date.

During our discussions regarding vacations, the Carrier's attention was directed to
the fact that certain former Rock Island trainmen on the SSW are entitied to use their
former Rock Istand seniority date for purposes of determining length of vacation. This
letter will confirm Carrier's commitment to preserve and honor said arrangement.

Yours truly,

M. A, Hartman
General Director-Labor Relations
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Side Letter No. 7

MR R D HOGAN MR A MARTIN Il

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This has reference to the Merger Implementing Agreement entered into this date. With
regard to Article Il.E. the following shall apply:

1. Trainmen presently working in the Salina Hub who elect not to stay and
participate in the formulation of the new rosters for the Salina Hub will forfeit all
existing seniority they may hold in any portion of the Salina Hub.

2. Trainmen presently working cutside the Salina Hub who hold existing seniority
in any portion of the Salina Hub who elect not to participate in the formulation for
new rosters for the Salina Hub will forfeit all existing seniority in any portion of the
Salina Hub.

3. Trainmen participating in the roster formulation process for the Salina Hub who
presently hold trainmen's seniority outside the Salina Hub wili be handled as
follows:

a. All trainman seniority outside the Salina Hub will be held in abeyance and
may not be utllized for any purposes except as outlined below.

b. When subsequent impiementing agreements are concluded in other hubs
which encompass the seniority described in a. above, which has been
held in abeyance, such seniority may be exercised in the roster
formulation process for such hub(s) subject to the following limitations:

(1)  The exercise of such option shall be considered a seniority move
and shall be at the employee's own expense.
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Side Letter No. 7
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin llI
Page 2

(2) A trainman utilizing this provision 1o select a different hub will
forfeit all seniority in the Salina Hub.

(3)  Trainmen making application for a relocation allowance in this hub
will be considered as forfeiting the options set forth in this Side
Letter.

4, The rights set forth in (b) above may only be exercised to the extent that there is
an unfilied need for trainmen at such hub at the time rosters for such hub are
formuiated. Carrier reserves the right 1o limit the number of such requests made
based upon manpower requirements and the number accepted will be in seniority
order. Inthe event such move will create a shortage of trainmen within the Salina
Hub the Carrier may hold such applicant for a reasonable amount of time to allow
for a replacement.

5. It applications are declined under (4) above, they will be considered in the future
on a seniority order basis prior to the Carrier posting a bulletin or advertisement
for new trainmen trainees.

6. Trainmen accepting the option set forth in (5) above will be placed at the bottom
of the common roster at the new hub with a new seniority date.

If the foregoing adequately and accurately describes our agreement in this regard,
please so indicate by signing in the space provided for that purpose below.

Yours truly,

M. A, Hartman
General Director-Labor Relations
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Side Letter No. 7
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin
Page 3

AGREED:

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Holiis
General Chairman, UTU

A. Martin [l
General Chairman, UTU

cc. M, B. Futhey, Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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Side Letter No. 8

MR A MARTIN il

MR R D HOGAN GENERAL CHAIRMAN UTU
GENERAL CHAIRMAN UTU 2933 SW WOODSIDE DR #F
1721 ELFINDALE DR #309 TOPEKA KS 66614-4181
SPRINGFIELD MO 65807

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This has reference to the Merger implementing Agreement entered into this date.

TPA's.

1.

The following was agreed to in the application of Article VIl.A.3. regarding calculation of

In the case of any full time Union Officer holding seniority in this hub who may
return to active service, the TPA for such employee shall be determined by
calculating the average of the TPA’s of the two full time employees above and
below the said Union Ofticer on the roster in the same ¢lass of service ang using
that average for purposes of applying protective benefits.

The General Chairman will fumish Carrier with a list of the monies paid to part time
union officers by their Committee for the performance of union business, and such
amounts will be added to TPA eamings for the test period for purposes of applying
protective benefits.

Employees who held reserve board positions during the test period shall be
treated in the same manner described in 1. above.

All compensation for services performed during the test period, even though some
portion of it may have been directed to a 401-K account on a pre-tax basis or
otherwise, shall be included in calculating said TPA.

if the foregoing adequately and accurately describes our agreement in this matter, please
so indicate by signing in the space provided for that purpose below.

Yours truly,

M. A. Hartman
General Director-Labor Relations
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Side Letter No. 8
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin lll
Page 2

AGREED:

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin I}
General Chairman, UTU

cc: M. B. Futhey, Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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Side Letter No. 9

MR R D HOGAN MR A MARTIN lli

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #308 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 ' TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P © BOX 580

LINDALE TX 75771

Gentlemen:

This refers to the Merger Implementing Agreement entered into this date between
the Union Pacific Railroad Company, Southern Pacific Lines, and the United
Transportation Union.

In our discussions regarding Article IV, this will confirm Carrier's commitment to
provide copies of the designated collective bargaining agreement referenced therein to all
former UP and SSW trainmen comprehended by this Implementing Agreement at the
earliest possible date, but no later than by date of implementation of this Agreement. it is
understood the reference to UP trainmen applies only to those who were not previously
covered by the designated collective bargaining agreement.

Yours truly,

M. A, Hartman
General Director-Labor Relations

GALABORVOPS\WPCMERGR\SALINHUBUTU34) -34- Rev. 10/30/98



Side Letter No. 10

MR R D HOGAN MR A MARTIN I

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #308 2933 SW WOODSIDE DR #F
SPRINGFIELD MO €5807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This has reference to the Merger Implementing Agreement for the Salina Hub
entered into this date, and specifically Article VII.A.1. thereof.

During our discussions regarding the time frame for calculating TPA's, the
representatives of the former SSW expressed the view that since all of the trainmen
represented by them had already received TPA's in connection with “interim protection”
related to TCS cutovers, they would prefer 1o simply adopt those existing TPA's for
purposes of application of protection under this Merger Implementing Agreement. So tong
as said “interim” TPA's did not include extraordinary items or monies not includable in the
TPA under a strict application of New York Dock Protective Conditions, Carrier is agreeable

to this handling.

If the foregoing accurately describes our Agreement in this matter, please so
indicate by signing in the space provided for that purpose below.

Yours truly,

M. A. Hartman
General Director-Labor Relations
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Side Letter No. 10
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin {li
Page 2

AGREED:

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin JlI
General Chairman, UTU

cc: M. B. Futhey, Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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Side Lefter No. 11

MR R D HOGAN MR A MARTIN il

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This refers to the Merger iImplementing Agreement for the Salina Hub entered into
this date.

In discussing the relocation benefits in Article VII.B. of the agreement, we discussed
the situation where an employee may desire to sell his home prior to the actual
implementation of the merger. Carrier committed to you that such employee would be
entitled to treatment as a “homeowner” for relocation benefits purposes provided:

1. Upon actual implementation of the Merger
Implementing Agreement the employee meets the
requisite test of having been “required to relocate”,

2. The sale of the residence occurred at the same location
where the employee was working immediately prior to
implementation, and

3. The sale of the residence occurred after the date of this
Agreement.

It is understood that no employee may qualify for “homeowner” relocation benefits
if they did not own their home (or were under a purchase agreement) on the date of service
of the notice for the Salina Hub, i.e., June 4, 1998,

if the foregoing adequately and accurately sets forth our agreement in this matter, please
so indicate by signing in the space provided for that purpose below.

Yours truly,

M. A. Hartman
General Director - Labor Relations
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Side Letter No. 11
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin 1li
Page 2

AGREED:

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin I
General Chairman, UTU

cc: M. B. Futhey, Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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Side Letter No. 12

MR R D HOGAN MR A MARTIN [li

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This refers to the Merger Implementing Agreement for the Salina Hub entered into
this date, and specifically Articte IV.

Since the “fiscal year” for administration of personal leave days on the former UP-
Eastern District is August 1 to August 1, an issue arose regarding employees from the
former schedule MPUL Agreement coming under the CBA designated for this hub, wherein
personal leave days are administered on a calendar year basis. This issue shall be settied
by paying all trainmen/yardmen who convert 1o the UP-UTU Eastern District Collective
Bargaining Agreement an amount egual to 100% of the unused personal leave days
remaining from their previous agreement on August 1, 1999, including carry-over days (if
any), at the rate of last service performed. Effective August 1, 1999, all such employees
shall have converted to the personal leave provision of the UP-UTU Eastern District CBA

~ Agreement.

If the foregoing adequately and accurately sets forth our agreement in this matter,
please so indicate by signing in the space provided for that purpose below.

Yours truly,

M. A. Hartman
General Director - Labor Reiations
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Side Letter No. 12
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin lli
Page 2

AGREED:

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin lll
General Chairman, UTU

cc. M. B. Futhey, Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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Side Letter No. 13

MR R D HOGAN MR A MARTIN Hii

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 TOPEKA KS €6614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 76771

Gentlemen:

This refers to the Merger Implementing Agreement for the Salina Hub entered into
this date.

Because SSW system seniority extends through the Kansas City, Salina and
Dalhart Hubs, the Catrier agreed to make certain commitments regarding operations in the
Salina Hub in order that Pratt trainmen may make a more informed decision regarding
roster slotting for the Kansas City and Salina Hubs. Specifically, Carrier committed as

follows:

1.

GALABORVOPS\WPCMERGR\SALINHUB.UTU(41) -41- Rev. 10/30/98

In the event employees at Pratt desire to relocate to Herington in
proportion to the number or poo! turns and extra board positions being
moved to Herington, such requests will be given first consideration.
Should this not be the case, to the extent possible, existing manpower
at Herington will be used to staff the Herington-Pratt poo! operations.
If Pratt trainmen are needed to fulfill the need at Herington, the
minimum necessary will be relocated to Herington, and those
volunteering to relocate will be paid relocation under Article VIL.B. of
this Agreement. If insufficient trainmen voiunteer, some trainmen may
be forced to Herington in reverse seniority.  Under these
circumstances, Article VIIL.B. benefits would still apply. The parties
shall meet and reach agreement on the number and method of force
assignments to Herington.

Upon implementation of this Agreement, Pratt trainmen will relinquish
rights to Herington-Pratt pool service. After impiementation of the
Salina Hub Agreement, Pratt trainmen shall protect only freight
service between Pratt and Dalhart, including the extra board and
regular assignments now home terminaled at Pratt.



Side Letter No. 13
Mr. R.D. Hogan
Mr. D.L. Hollis

Mr. A. Martin I
Page 2

It is understood the above provisions are without prejudice to Carrier's position and
may not be cited by either party in any other proceeding.

if the foregoing adequately and accurately sets forth our agreements in this matter,
please so indicate by signing in the space provided for that purpose below.

Yours truly,

AGREED: - M. A. Hartman
General Director-Labor Relations

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin HI
General Chairman, UTU

cc: M. B. Futhey, Jr.
Vice President UTU

P. C. Thompson
Vice President UTU
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Side Letter No. 14

MR R D HOGAN MR A MARTIN Ill

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR #309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This has reference to our negotiations covering the Merger Implementing Agreement
entered into this date between the Union Pacific Railroad Company, Southern Pacific Lines and
the United Transportation Union. During these negotiations, the Organization expressed
concern that crews who expire on the Hours of Service Law would not be transported in a timely
manner to the destination terminal.

This will confirm the advice given to you, i.e., that when a crew ties up on the Hours of .
Service before reaching the objective terminal, the Carrier will make every reasonable effort to
relieve subject crew and transport them to the tie up point, expeditiously. The Carrier
recognized the interests of the railroad and its employees are best served when a train reaches
the final terminal within the hours of service. In the event this does not occur, the Carrier is
committed to relieving that crew and providing transportation as soon as practical. It is
understood that this commitment contemplates transportation in the form of passenger vehicle,
and crews shall not be transported to the tie-up point after Hours of Service tie-ups by means
of train except in case of emergency or extraordinary circumstances which make providing a
vehicle impossibie.

in the event the Organization feels that this commitment is not being observed at a
particular location, the Genera! Chairman shall promptly contact the Director of Labor Relations
in writing stating the reasons or circumstances thereof. Within ten (10) days after being
contacted the Director of Labor Relations will schedule a conference between the parties to
discuss the matter and seek a resolution. The conference will include the appropriate General

Manager or his designate.
Yours truly,

M. A. Hartman
General Director-Labor Relations
cc: M. B. Futhey, Jr.
Vice President UTU

P. C. Thompson
Vice President UTU
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Side Letter No.J 1 5

MR R D HOGAN MR A MARTIN Ili

GENERAL CHAIRMAN UTU GENERAL CHAIRMAN UTU
1721 ELFINDALE DR - STE 309 2933 SW WOODSIDE DR #F
SPRINGFIELD MO 65807 TOPEKA KS 66614-4181

MR DON L HOLLIS

ASSOC. GEN CHAIRMAN UTU
P O BOX 580

LINDALE TX 75771

Gentlemen:

This refers 1o the Merger Implememmg Agreement for the Salina Hub entered into
this date.

It is understood that trainmen of the Denver Hub were awarded certain work at
Oakley which this implementing brings under the scope of the Salina Hub and removes
from the scope of the Denver Hub. In consideration of this, the following is agreed to.

The current application of the Denver Hub Agreement provides that a pre-July 1,
1997 trainman may not occupy a reserve board position if a post-July 1, 1897 trainman is
working in the hub. To the extent that trainmen in the Salina Hub with a seniority date prior
to June 27, 1997 (the date of the original Salina Hub Agreement) are occupying reguiar
assignments, including extra board, headquartered in Zone 2 (Ellis to Sharon Springs), an
equivalent number of reserve board positions in Zone 1 of the Denver Hub may be
occupied by pre-July 1, 1897 Denver Hub trainmen irrespective of the presence of post
July 1, 1997 trainmen worklng in the Denver Hub.

Example: There are five (5) pre-June 27, 1997 Salina Hub trainmen working in
Zone 2 of the Salina Hub. Up to five (5) Reserve Board positions in
Zone 1 of the Denver Hub may be occupied by pre-July 1, 1997
Denver Hub trainmen even though there are post-July 1, 1987
trainmen working in the hub.

If the foregoing adequately and accurately sets forth our agreement in this matter,
please so indicate by signing in the space provided for that purpose below:

Yours truly,

M. A. Hartman
General Director-Labor Relations

G:ALABOR\OPSWPCMERGRSALINHUB UTU(44) - -44- RAev. 10/30/98



Side Letter No. 15
Mr. R. D. Hogan
Mr. D. L. Hollis
Mr. A. Martin Il
Page 2

AGREED: "~

R. D. Hogan, Jr.
General Chairman, UTU

D. L. Hollis
General Chairman, UTU

A. Martin HI
General Chairman, UTU

cc: M. B. Futhey, Jr.
Vice President, UTU

P. C. Thompson
Vice President, UTU
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QUESTIONS AND ANSWERS - SALINA HUB

ARTICLE | - WORK AND ROAD POOL CONSOLIDATION

Q.1.
Al

1

Q.2.
A.2.

Q.3.

A3.

Q.4.
A4.

Q.5.

What is the impact of joint terminal operations, such as Herington, for exampie,
being “consolidated into a single operation”?

in a consolidated terminal, all UP and SSW road crews can receive/leave their
trains at any location within the boundaries of the new Herington Terminal and may
perform work anywhere within those boundaries pursuant to the applicable
collective bargaining agreement. The Carrier will designate the on/off duty points
for road crews. All UP and SSW rail lines, yards, and/or sidings within the Kansas
City Terminal are considered as common to all crews working in, into and out of
Kansas City and all UP and SSW road crews may perform all permissible road/yard
moves pursuant to the applicable collective bargaining agreements. it is not the
intent of this agreement to modify or supersede the application of existing road/yard
rules contained in the National Agreements.

How is a crew, which received their train twenty-five (25) miles on the far side of the
terminal as contemplated by Article | compensated?

When so used, the crew shalil be paid an additional one-half (2) basic day for this
service in addition to the district miles of the run. If the time spent beyond the
terminal is greater than four (4) hours, they shall be paid on a minute basis at the
basic pro rata through freight rate. Miles within the zone are not added to the
district miles of the run. Time spent within the zone does not factor into the
computation of overtime; however, if the time spent within the zone produces road
overtime earnings in excess of the minimum four (4) hour payment the higher
overtime earnings would apply.

If a crew in the twenty-five (25) mile zone is delayed in bringing the train into the
origin terminal so that it does not have time to go 1o the destination terminal, what
will happen to the crew?

If the crew has operated back through the origin terminal, they will be transported
1o the destination terminal, unless emergency conditions prevent such, and be paid
district miles and a minimum of four (4) hours at the pro rata rate,

in regards to Question 3 above. What happens if a crew in the twenty-five (25) mile
zone is delayed and does not depart the origin terminal a second time?

If the origin terminal is the home terminal, the crew will be released at the origin
terminal, paid a basic day, and a minimum of four (4) hours at the pro rata rate. If
the origin terminal is the away terminal, the crew will be paid under the twenty-five
mile provisions for the work in the zone and deadheaded in combination
deadhead/service to the destination terminal.

In regards to Question 2 above, what happens if a crew in the twenty-five (25) mite
zone is delayed and spends more than eight (8) hours in the zone before returning
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Ab.
Q.6.
A.6.
Q.7.
A7

Q.8.
A.8.

Q.9.
A.S.

Q.10.

A.10.
Q.11.

A1,

to the origin terminal? is the answer to Question 2 above intended to deny payment
of overtime for time spent in excess of eight (B) hours in the twenty-five (25) mile
zone?

No, if a crew spends more than eight (8) hours in the twenty-five (25) mile zone,
overtime would apply for all such time in excess of eight (8) hours in the zone.

Is it the intent of this agresment to use trainmen beyond the 25-mile zone?
No. .. ..

May the twenty-five (25) mile zone be used for inbound road crews to operate up
to 25 miles past their destination terminal?

No, The 25-mile zone provisions apply to cutbound crews at their origin terminai
only, and under no circumstances do such provisions apply to an arriving crew at

their destination terminal.

What is intended by the words “at the basic pro rata through freight rate” as used
in Article 17

Payment would be at the high (unfrozen) through freight rate of pay which is
applicable to the service portion to the trip.

How will initial terminal delay be determined when performing service as outlined
above?

Initiat terminal delay for trainmen entitled to such payments will be governed by the
applicable collective bargaining agreement and will not commence when a crew
operates back through the on-duty point. Operation back through the on-duty point
shall be considered as operating through an intermediate point.

At locations common to other hubs, such as Wichita and Winfield, etc., is it
understood that the right of a crew to reach out 25 miles beyond the terminal to
provide Hours of Service relief under the 25-mile zone provisions of this Agreement
are dependent upon reciprocal 25-mile zone agreements in those hubs?

Yes.

When a crew is used for hours of service relief at the away-from-home terminal
pursuant to this Agreement may they be used to provide relief for more than one
train?

No, when the crew returns to the away-from-home terminal after performing hours
of service relief (on only one train) they will stand first out upon arrival subject to rest
and they shall next be either deadheaded or perform actual service to the home
terminal.
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ARTICLE It - SENIORITY CONSOLIDATIONS

Q.1.

A1,

Q.2.

A2.

How shall the seniority of employees on an inactive roster pursuant to previous UP
merger agreemants be handled?

They will not be canvassed at time of roster formulation, and the inactive roster shall
continue to be maintained. in the event they return to active service in the future,
they shall at that time be afforded a seniority slot on the active roster to which they
are attached. If their former roster was split between hubs or prior rights zones,
they will at time of return be required to make an election of seniority rights
placement.

What “existing agreement provisions” govern in this hub with regard to forcing prior
rights trainmen outside their prior rights territory?

The parties have agreed to use the date of June 27, 1997, the date of the previous
Salina Hub Agreement, as the governing date. In other words, employees with a
seniority date on or before June 27, 1897, may not be forced to protect service
outside the territory comprehending their prior rights zone under this Agreement.
This application shall have no effect upon or may not be cited concerning the
application of the UPED collective bargaining agreement elsewhere on Carrier's
system.

ARTICLE lil - EXTRA BOARDS

Q.1.
A1l

Q.2.
A2

Will extra boards established under this section be confined to protecting extra work
exclusively within the zone in which established?

Except where specifically provided, all extra boards will only protect extra work
within one zone. After implementation, should the Carrier desire to establish extra
boards which protect extra work in more than one zone, this will be done pursuant
to the existing coliective bargaining agreement, and the parties must reach
agreement as to how trainmen from the zones involved will be allowed to exercise
seniority to such extra board(s). Failure to reach such agreement, common
seniority will be used.

Are these guaranteed extra boards?
The provisions of the designated collective bargaining agreement shall apply.

ARTICLE IV - APPLICABLE AGREEMENTS

Q.1.
Al

Q.2.

When the Merger implementing Agreement becomes effective what happens to
existing claims previously submitted under the prior agreements?

The existing claims shall continue to be handled in accordance with the former
agreements and the Railway Labor Act. No new claims shall be filed under those
former agreements once the time limit for filing claims has expired.

Will a trainman gain or lose vacation benefits as a result of the merger?
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A.2.

Q.3.
A.3.

Q4.
A4

SSW trainmen will retain the number of weeks vacation earned from the 1998 and
1999 that they would have eamed under their previous vacation agreement. The pay
for such vacation shall be pursuant to the designated CBA. Beginning with the 2000
calendar year they will be treated as if they had always been a UP trainman and will
eam identical vacation benefits as a UP trainman who had the same hire date and
same work schedule.

When the .agreement is implemented, which vacation agreement will apply?
The vacation agreements used to schedule vacations for 1998 will be used for the
remainder of 1998 and in 1999.

Will personal leave be applicable to SSW trainmen in 19987

Personal leave days for SSW trainmen will apply effective January 1, 1998. The
number of personal leave days applicable to SSW trainmen in 1998 will be prorated
based upon actual implementation date.

ARTICLE VIl - PROTECTIVE BENEFITS AND OBLIGATIONS

Section A:

Q.1. How will test period eamings be calculated for employees returning to service
following extended absence (a period of one year or more)?

A.1. Their test pericd earnings will be the average of the test period earnings of the two
(2) employees next junior and two (2) employees next senior to such individual
returning to service, in the same class of service.

Q.2. How does the Carrier calculate test period earnings if, during the last twelve (12)
months, an employee has missed two (2) months compensated service?

A.2. The Carrier will go back fourteen (14) months (or however many months necessary)
to calculate the test period earmnings based on twelve (12) months compensated
service.

Q.3. How will an employee be advised of his test period earnings?

A.3. Test periods will be furnished to each individual and their appropriate General
Chairman. .

Q.4. An employee is off one or more days of a month in the test period account of an on-

. duty personal injury. Will that month be used in computing test period averages?

A4. Yes, if the employee performed other compensated service during the month.

Q.5. Is vacation pay received during the test period considered as compensation?

AS5. Yes.

Q.6. How is iength of service calculated?

A.6. Itis the length of continuous service an employee has in the service of the Carrier,
as defined in the Washington Job Protection Agreement of 1936.

Q.7. |f an employee has three years of engine service and three years of train service,
how many years of protection will they have?

A7. Six
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Q...
A.8B.

Q.9.
A.S.

Q.10.
A.10.

Q.12.

A2,

How will employees know which jobs are higher rated?
The Carrier will periodically post job groupings identifying the highest to lowest paid
jobs.

Will specific jobs be identified in each grouping?
Pools, locals and extra boards, with different monetary guarantees, may be identified
separately but yard jobs and road switchers will not be.

What rights does an employee have if he is already covered under labor protection
provisions resulting fram another transaction?

Section 3 of New York Dock permits employees to etect which labor protection they
wish to be protected under. By agreement between the parties, if an employee has
three years remaining due to the previous implementation of interdivisional Service
the employee may elect to remain under that protection for three years and then
switch to the number of years remaining under New York Dock. If an employee
elects New York Dock then he/she cannot fater go back to the original protection
even if additional years remain. It is important to remember that an employee may
not receive duplicate benefits, extend their protection period or count protection
payments under another protection provision toward their test period average for this
transaction.

. Will the Carrier offer separation allowances? -
. The Carrier will review its manpower needs at each location and may offer

separation allowances if the Carrier determines that they will assist in the merger
implementations. Article | Section 7 of New York Dock permits an employee that is
“dismissed” as defined by New York Dock to request a separation allowance within
seven days of his/her being placed in dismissed status in licu of all other benefits.

Does an employee who elects to exercise his seniority outside the Salina Hub and
not participate in the formulation of rosters for the new Salina Hub qualify for wage
protection?

The certification agreed to under Article VIl applies only 1o those employees who are
slotted on the newly formed Salina Hub rosters.

Section B:

Q.1.
Al

Q.2.
A.2.

Q.3.
A.3.

Who is required to relocate and is thus eligible for the allowance?

A trainman who can no longer hold a position at his location and must relocate to
hold & position as a result of the merger. This excludes trainmen who are borrow
outs or forced to a location and released.

Are there mileage components that govern the eligibility for an allowance?

Yes, the employee must have a reporting point farther than his old reporting point
and at least 30 miles between the current home and the new reporting point and at
least 30 miles between reporting points.

Can you give some examples?
The following exampies would be applicable.
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Q4.
A4,

Q.7.
A7.

Q..

Example 1: Trainman A lives B0 miles east of Wichita and works a yard
assignment at Hutchinson. As a resutt of the merger he is assigned
to a yard job at Wichita. Because his new reporting point is closer to
his place of residence no relocation allowance is given.

Example 2: Trainman B lives 35 miles east of Herington and goes on duty at the
oL SP yard office in Herington. As a result of the merger he goes on
duty at the UP yard office in Herington which is one mile away. No

allowance is given.

Example 38: Trainman C lives in Pratt and is unable to hold an assignment at that
location and must place on an assignment at Herington. The
employee meets the requirement for an allowance and whether he is
a homeowner, a homeowner who sells their home or a non-
homeowner determines the amount of the allowance.

Example 4: Trainman D lives and works in yard service in Hutchinson, and can
hold an assignment in Hutchinson, after merger implementation, but
elects to place on a road switcher/zone local at Herington. Because
the employee can hold in Hutchinson, no allowance is given.

Why are there different doliar amounts for non-home owners and homeowners?
New York Dock has two provisions covering relocating. One is Article | Section 9
Moving expenses and the other is Section 12 Losses from home removal. The
$10,000 is in lieu of New York Dock moving expenses and the additional $10,000 or
$20,000 is in lieu of loss on sale of home.

Why is there a set amount offered on loss on sale of home?

Itis an in lieu of amount. Trainmen have an option of electing the in lieu of amount
or ctaiming New York Dock benefits. Some people may not experience a loss on
sale of home or may not want to go through the procedures to claim the loss under

New York Dock.

What is loss on sale of home for less than fair value?

This refers to the loss on the value of the home that resuits from the Carrier
implementing this merger transaction. In many locations the impact of the merger
may not affect the value of a home and in some locations the merger may affect the
value of a home.

Can you give an example?

Prior to the merger announcement a home was worth $60,000. Due to numerous

employees transferring from a small city the value drops to $50,000. Upon approva!

of the sale by the Carrier employee is entitled to $10,000 under Section 12 and the

;;%egses provided under Section 9, or the owner can claim the in lieu of amount of
,000.

If the parties cannot agree on the ioss of fair value what happens?
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A.B.

Q.9.
A.9.

New York Dock Article | Section 12 (d) provides for a panei of real estate appraisefs
to determine the value before the merger announcement and the value after the

merger transaction.

What happens if an employee selis a home valued at $50,000 for $20,000 to a family
member?. ~

That is not a bona fide sale and the employee would not be entitied to either an in
lieu of payment or a New York Dock payment for the difference below the fair value.

Q.10. What is the most difficult part of New York Dock in the sale transaction?
A. 10. Determining the value of the home before the merger transaction. While this can be

done through the use of professional appraisers, many people think their home is
valued at a different amount.

ARTICLE VIIi - CREW CONSIST

Q.1.
A1l

Under Article VILA., will employee protection payments be offset by productivity
fund payments under Crew Consist?

Yes. Those SPCSL and SSW employees whose seniority date makes them eligible
to participate in the productivity fund under the UP (MPUL) Crew Consist Agreement
shall have their TPA's reduced by an amount equivalent to the crew consist
allowances which were being received by them on a daily basis under their pre-
merger agreements. The parties will meet to establish a simplified method for
calculating this offset.

ATTACHMENT “B"

Q.1.
A.1.

Why are certain mileages, and especially different mileages for runs to different
yards in the consolidated terminal, not listed?

This Attachment is not all-inclusive and is only intended to give illustrations of the
maost common runs. It does not take into account or consider the appropriate “gap
miles”, if any, which may apply within the terminal under national agreement rules.
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NEW YORK DOCK CONDITIONS
. Finance Do;k-t No. 3 ANy o

) - .

-

Labor protective conditions to be imposed in rajlroad transactions pursua
to 49 U.S.C. 11343 et seg. (formerly Sections 5(2) and 5(3) of the Intersts
Commerce Act), except for trackage rights and lease propesals which are bair
considered elsewhere, are as followz: .

1. Definitions.-(a) "Transaction" means any action taken pursu-
ant to suthorizations of this Commission on which these provisions have
been imposed. : :

(b) “Displaced employes” means an employes of the raliroad who,
as & result of a tranaaction is placed in a worse position with respect
to his compensation and rules governing hisz working conditions.

(¢) "Dismissed employee" means an employee of the raliroad who,
as & result of 8 transaction is deprived of employment with the railroad
because of the abolition of his position or the loss thersof as the re-
sult of the exercise of .meniority rights by an employee whose position
is sbolished as a result of a transaction.

(d) "Protactive period" means the period of time during which a
displaced or dismissed employes iz to be provided protection hereunder
and extends from the date on which an employee is displaced or dis-
missed to the expiration of € years therefrom, provided, however, that
the protective period for any particular smployee sball not continue for
a2 longer period following the date he was displaced or dismissed than
the period during which svsh employee was in the employ of the railroad
prior to the date of his displacemant or his dismissal. For purposss of
this appendix, an employes's length of service shall be determined in
accordance with the provisions of Section 7(b) of the Washington Job Pro-
tection Agresment of May 1836.

2. The rates of pay, rules, working conditions and all collective
bargaining .and othesr rights, privilages and benetits (including continua-
tion of pension rights and benefits) of the rslirvad's employees under
applicable laws and/or existing collective bargsining agresments or oth-
erwise shall be pressrvad unless changed by future collactive bargaining
agreements or spplicable statutes.

_ 3. Nothing in this Appendix, shall be construed as dapriving any
employse of any rights or benefits or eliminating any ocbligations which

----- . Wim, . --..g“-;w:---
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r
such employes may have under any axisting job security or other protec-
tive conditions or arrangemants; provided, that i an employee othaer-
wise i3 eliglble for protection under both this Appendix and some other
job security or other protective conditions or srrangements, he shall
elect betwesn the benafits under this Appendix and similar benefits un-
der such cther arrangement and, for so long a5 he continues to receive
fuch benefits under the provisions which he ao aelects, he shall not be
entitied to the sumae type of-benefit under the provisions which hs does
not so elect; provided ‘further, that the benefits under this Appsndix,
or sny other arrangement, shall be construed to include the conditions,
responsibllities and obligations accompanying such benefits; and, provid-
ed further, that after expiration of the period for which such employ-
‘ee i3 entitied to protection under ths arrangement which he so elects,

..he may then bs entitled. to protection under the other. arrangement for

the remainder, if any, of this protactiva period under that arrangement,.

4. Notice and Agreement or Decision.-(a) Esach raliroad contem-
plating a transaction which is subject to these conditions and may cause
the dismissal or displacement of any employees, or rearrangement of forc-
es, shall give st least ninety (80) days' written notice of such intend-
ed transaction by posting a notice on bulletin boards convenient to the
interested employees of the rallrcacd and by sending registered maill no-
tice to the representatives of such interested employees Such notice
shall contain a full and adegumie statement of the proposed changes to
be affected by such transaction, including an estimate of the number of
employees of each clasz affected by the intended changes. Prior to con-
summation the parties shall negotiate in the following manner.

Within five (5) days from the date of receipt of notice, at the re-
quest of either the raliroad or representatives of such interested em-
ployees, a place shall be selected to- hold negotiations for the purpose
of reaching agreement with respact to application of the terms and condi-
tions of this appendix, and thess negotistions zhall commence immediate-
ly thereafter and continue for at least thirty (30) days. Each transac~
tion which may result in a dismissal or digplacement of employses or re-
arrangement of forcexz, shall provide for the s=election of forces from
all employees involved on a basis sccepted as appropriate for applica-
tion in the particular case and any assignment of employvees macde neces-
sary by the transaction shall ba made on the basizs of an agresment or
decision under thiz Saction 4. If at the end of thirty (30) days thers
is a fallure to agrees, either party to the dispute may submit it for ad-
justment in accordance with the following procedures:

(1) Within five (5) days from the request for arbitration the
parties shall selact a neutral refores and in the event they are un-
able to ‘agree within said five (5) days upcn the selection of zaid
ru::;n then the Nationsl Madiation ‘Board shall immediately appoint
a ares. :

] (2) No later than.twenty (20) days after a referes haz besn
designated a hearing on the disputs shall commence.

- .
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(3) The decision of the refares shall be final, binding and
conclusive and shall be rendersd within thirty (30) days from the
commencemant of the hearing of the dispute.

{4) The salary and expenses of the referese shall be borne
equally by the parties to the procssding; all other expenses shall
e paid by the party ipcurring them, R o

- {b) .No change in op.'cuuonr, sarvices, facilities or egquipment
shall cccur untl! after an agresmant is reached or the decision of a ref-
eree has been rendered. i

T 5. Displacement allowsnces.-(a) So long after s displaced em-
ployes's displacement as hs is unable, in the normal exercise of his se-

niority rights under existing agreements, rules and practices, to obtain
a8 position producing compensation equal to or exceeding the compenss-
tion he received in the position from which he was displaced, he shall,
during his protective period, be paid a monthly displacemant allowance
equal to the differesnce betwesn the monthly compensstion received by
him in the position in which he is retained and the average monthly com-
pensation received by him in the position from which he was displaced.

Each displaced employee's displacement allowance shall be deter-
mined by dividing separately by 12 the -total compensation received by
the employee and the total time for which he was paid during the last 12
months in which he parformed services jmmediately preceding the date of
his dicplacemant as a result of the transaction (thereby producing aver-
age monthly compensation and average monthly time paid for in the test
period), and provided further, thst such allowance shall also be ad-
justed to refiect subsequent general wage increases.

If a displaced employee's compensation in his retained position in
any month is less in any month in which he performs work than the
aforesaid average compensation (adjusted to reflect subsequent general
wage increases) to which he would have been entitled, he zhall be paid
the difference, less compensation for time lost on account of his valun-
tary absences to the extent that he is not avaiigble for service equiva-
Jent to his average monthly time during the test period, but if in his
retained position he works in any month in excess of the aforesaid aver-
age monthly time pald for during the test period he shall be additional-
ly compensated for such excess time at the rate of pay of the retained
position.

{(b) I a displaced amployee falls to exercise his seniority rights
to sscure ancother position available to him which dosas not reguire a
change in his piace of residence, to which he is entitied under the work-
ing agreement and which carries a rate of pay and compensation excesd-
ing those of the position which hes elects to retain, he shall thereafter
be treatad for the purposes of this section as occupying the position be
elacts to decline, - -

rwdbovwn !l " .
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v {e) The displacement allowance shall cease prior to the elxph'nuo:
of the protective pericd in.tbe event of the displaced empioyee's resig:
nation, death, retirement, or dismisssl for justifiable cause.

- 6. Qll;ning ;Dmncel.-(t) A dismissed empioyee shall be paic
& monthly dismissal aliowance, from the date he is deprived of employ-

ment and continuing during his protective period, equivalent to one-
twelfth ‘of the compsnsation recsived-by him in the last 12 months of his
employment in which he sarned compensation prior to the dste he is first
deprived of employment as a result of the transaction. Such allowance
shall also be adjusted to reflect subsegquent general wage increases.

.. (b} The dismizsal allowance.of any. dismissed employee who raeturns
to mervice with the rallroad shall cease while he is so reemployed. Dur-
ing the time of such reemploymant, he shall bs entitled to protection in
accordances with the provisions of Section &.

- () The dismissal alilowance of sny dizmixsed employee who is other-
wise empioyed shall bs ‘reduced to the extent that his combined monthly
earnings in such other ampioyment, any benefits received under any ump-
employment inzurance law, and his dismissal aliowance exceed the smount
upon which his dismigsal allowsnce is based. Such employee, or his rep-
resentative, and the railroad shall agres upon a procedure by which the
raliroad shall be currently informed of the earnings of ‘such employee in
employment other than with the railroad, and the beneflts received.

(d) The dizmissal allowance shall cease prior to the expiration of
the protective period in the event of the employee's resignstion, death,
retirement, dismissal for justifiable cause under existing agreements,
fallure to return to service after being notified in accordance with the
working agreement, faflure without good cause to accept a comparable
position which does not require & change in his place of residence for
which he is qualified and eligible after appropriste notification, if
his return does not infringe upon the employment rights of other employ-
ees under a3 working agreement.

7. Separation Allowance.- A dismissed employee entitled to pro-
tection under this appendix, msy at his option within 7 days of his dis-
missal, resign and (in lleu of all other benefits and protections provid-
ed in this appendix) accept a lump-sum payment computed in accordance
with Section 8 of the Washington Job Protection Agreement of May 1936.

8.- Eringe banefits.- No empioyee of the railroad who iz affect-
ed by a transsction shall be deprived, during his protection period, of
benafits attached to his previous employment, such ss free transporta-
tion, hospitalization, pensions, reliefs, et cetera, under the same con-
ditions and =0 long as such benefits continue to be accorded to other
smployess of the raliroad, in active or en furlough as the case may be,
to the extent that such benefits can be so maintained under pressnt au-
‘thority of law or corporste action or through future authorization which
may be obtained.

.- - - »
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8. Moving expenssz.- Any employes retained in the service of
ths raliroad or who i3 later restored to service after being entitled to
recaive a dizmissal aliowancs, and who is rsquired to change the point
of his employment as 8 result of the.transaction, and who within his pre-
tective pariod is reguirsd to move his place of regidence, shall bes reim-
burasd for all expenses of moving his housebold and other personal ef-
facts for the travaling expsnses of himself and members of his famlily,
including living expsnses for himself and his family and for his own ac-
tual wage.loms, not to excesd 3 working days, the exsct extent of the
responsibility of the raliroad-during the time necessary for such trans-
fer and for reasonable time thereafter and the ways and means of trans-
portation to be agreed upon in advance by the raliroad and the affected
‘empioyes or his representstives; provided, however, that changes in
place of residence which are not a result of the transaction, shall not
be considered to be within the purview of this section; provided fur-
ther, that the raliroad shall, to the same sextent provided above, as-
sume the expenses, @t cetera, for any employee furloughed within three
(3) years after changing his point of empioymaent back to his original
point of employment. No claim for reimbursement shall be paid under
the provision of this ssction’ unless such claim is presented to raflroad
within 80 days after ths date on which the expenses were incurred,

10. Should the ralirond rearrange or adjust iis forces in anticips-
tion of a transaction with the purpose or effect of depriving an employ-
ee of benefits to which he otherwise would have become entitled under
this appendix, this appendix will apply to such employee.

11. - Arbitration of disputes.-(a) In the event the raflroad and
its employees or their authorized representatives cannot settie any dis-
pute or controversy with respect to the interpretation, application or
enforcement of any provision of this -appendix, except Sections 4 and 12
of this Article I, within 20 days after the dispute arises, it may be
referred by either party to an arbitration committee. Upon notice in
writing served by one party on the cother of intent by that party to re-
fer a dispute or controversy to an arbitration committee, sach party
shall, within 10 dayz, seslect one member of the committee and the mem-
bers thus chosen shall sslect a neutral member who shall serve as chair-
man. If any party falis to select its member of the arbitration commit-
tee within the prescribed time limit, the gensral chairman of the in-
volved labor organization or the highest officer designated by the rail-
ropds, as the case may be, shall be deemed the selected member and the
committee zhall then function and its decizion shall have the same force
and effect axr though all parties had selacted their membars. Should the
members be. unable to agree upon the appointment of the neutral mamber
within 10 days, the partiss shall then within an additional 10 days en-
deavor to agree to & method by which a neutral member shall be appoint- -
ed, and, falling such agresment, aither party may request the National
Mediation Board to deszignate within 10 days the neutral member whose
designation will be binding, upon the parties,



r
(b) 1n the event a3 dispute invoives more than one labor organiza-
tion,- each will be entitiad to.8 .representative on the arbitration com-
mittes, in -which evant the ralircad .will be antitied to appoint addition-
al representiatives so as to sgual the number of labor organization repre-

suntatives. . .

- c) The decision, by majur:tty veta, of the arbitration committes
shall (bo) final, btnd.lng: and. conclusive nn'd shall be rendered within 45
days after the hearing of thé dizpute or controversy has been concluded
and the record cloged., - - .

(d) The salaries and -xpu;u.s of the neutral member shall be
“borne egually by the parties to the procesding and all other expenses
shall be paid by.the party.incurring them. ... ) s -

() In the event of any dispute as tc whether or not a psr?.icuhr
empioyee was affected by a transaction, it shall be his obligation to
identify the transaction and specify the pertinent facts of .that transac-
tion relied upon. It shall then be the railroad's burden to prove that
factors other than a transaction affected the employee.

12. losses from home removal.-(a) The foliowing conditions shall
spply to the extent they are applicable in each instance to any employse
who iz retained in the service of the railread (or who is later restored
to service after being.entitiad to receive a dismizsal allowance) who is
required to change the point of his employment within his protective pe-
riod as 2 result of the transaction and is therefore recquired to mova
his place of residence: -

(1) If the employee owns his own home in the Jocality from which
he !s required to move, he shall at his option be reimbursed by the
raliroad for any loss suffered in the zale of hiz home for less than
its fair value, JIn each case the fair value of ‘the home In question
shall be determined as of a date sufficiently prior to the date of the
transaction so as to be unaffected thereby. The rafiroad shsall in
each instance be afforded an opportunity to purchase the home &t such
fair value before it iz sold by the employee to any other person.

() If the employes iz under a contract to purchase his home,
the raillroad shall protect him agsinst loss to the extent of the fair
value of egquity he may have in the home and in addition shall relieve
him from any further obligation under hiz contract.

(1) If the employse holds an unexpired lease of a dwelling oceu-
pied by him ss his homs, the rallroad shall protect him from all loss
and cost in sscuring the canceliation of said loase.

(b) Changes in place of residence which are not the result of a
wuctbnnhannotbomudmdtobtwltbmthopuwhwofthks-r
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(c) No claim for loss l’;nl.l bs paid under the provisions of this
Section uniess such claim is presented to the railrcad within 1 year af-

tar the date the amployss is required toc mova.

(d) Should a-controversy arise in respect to the valus of the
home, the loss sustained in its sala, the loss under & contract for pur-
chase, loss and cost in securing terminstion of a losse, or any other
guestion in connection with .thess matters, it sball be decided through
joint conference batween the employes, or their representatives and the
raliroad. In the event they are unable to agree, the dispute or contro-
varsy may be refarred by either party to a board of compatent real es-
tate appraisers, ssiscted in the following manner, One to be selected
‘by the represantatives of the employess and one by the rajiroad, and
these two, if unable to agree within 30 days upon & valustion, shall en-
deavor by agreement within 10 days thereafter to select a third apprais-
er, or to agres to a method by which a third appraiser shall be select-
ed, and failing such agresment, either party may request the National
Mediation Board to designate within 10 days a third appraiser whose des-
ignation will be binding upon the parties, A-.decision of & majority of
the sppraisers shall be requirsd and said decision shall be final and
conclusive. The salary and expenses of the third or neutral appraiser,
including the expenses of the appraisal board, shall be borne egually by
the parties to the procesdings. All other expenses shall be paid by the
party incurring them, including the compensation of the appraiser selact-
ed by such party. . -

ARTICLE 11

1. Any employee who is terminated or furloughed asz a result of a
transaction shall, if he =0 requests, bs granted priority of employment
or reemployment to fill a position comparable to that which he held when
his employment was terminsted or he was furioughed, even though in a
different craft or class, on the rallroad which he iz, or by training or
retraining physically and mentally can bacome, qualified, not, however,
in contravention of coliective bargaining agreements relating thereto..

2. In the event such training or retraining is requested by such
employee, the raiiroad shall provide for such training or retraining at
no cost to the employes.

3. U such a terminstad or furioughed amployee who had made a re-
quest under Sections 1 or 2 of the Article II falls without good cause
within 10 calendar days to accept an offer of a position comparsble to
that which.he held when terminated or furloughed for which he is quali-
fiad, or for which he has satizsfactorily compisted such training, be
shall, effective at the expiration of such 10-day period, forfait all
rights and benafits under this appsndix. ' :

ARJICLE 11

Sﬁbj-ct to thiz appendix, as 3 ‘smployess of raliroad, shall be em-
ployses, if affected by a transaction, of sepsrately incorporated termi-
nal companies which are owned (in whols or in part) or used by railroad

.7.
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and smployses ©f any other anterprise within the definition of common
carrier by raliroad in Section 1(3) of Part 1 of the Interstate Commarce
Art,- as amended, in which rallroad has an interest, to which raliroad
provides facilities, -or with which raliroad contracts for use of faclli-
tisa, or the facllities of which rallroad otherwise uses; except that
the provisions of this appendix shall be suspended with respect to each
such empioyes untll angd unlezs he applies for smployment with each own-
ing carrier and each using. earrier; provided that said carriers s=shall
establizsh’ ohe convenient central location for each terminal or other en-
terprise for receipt of one such .application which will be effective as
to all sald carriers and railroad: shall notily such employees of this
.requirement and of the location for receipt of the application. Such
employess shall not°bs entitied to any of the benefits of this appendix
in the case -of faflure, without good cause, to accept comparable employ-
ment, which does not reguirs a change in pisce of residence, under the
same conditions as apply to other employses under this appendix, with
gny carrier for which application for employment has been made in accor-
dance with this section. _ .

ARTICLE IV
Employees of ‘the railroad who are not represented by a labor organ-
ization shall be afforded substantially the ssme levels of protection as

ere afforded to members of labor orgenizations wunder these terms and
conditions. :

In the event any dispute or controversy arises batween the railroad
and an employee not represented by a labor organization with respect to
the interpretation, application or enforcement of any provision hareof
which cannot be settiad by the parties within 30 days after the dispute
arises, either party may refer the dispute to arbitration.

ARTICLE V

1. 1t is the intent of thiz appendix to provide employee protec-
tions which are not lezs than the benefits aestablished under 4% USC
11347 before February 5§, 1976, and under Section 565 of Title 45. In se
doing, changes in wording and organization from arrasngements earliar
developed under those sesctions have bsen necessary to make such bene-
fits applicable to transzactions as defined in Article ] of this appen-
dix. In making such changes, it iz not the intent of this appendix to
diminish such benefits. Thus, the terms of this appendix are to be re-
solved in favor of this intant to provide employee protections and bene-
fits no ‘less than thoss established under 49 USC 11347 before February
5, 1876 and under Section 565 of Title 45.

2. In the evant any provision of this appendix is held to be in-
valid or otherwiss unanforcesble under applicable law, the remaining pro-
visions of this appendix shall not be affectad.

. 3



Attachment “B”

THE FOLLOWING IDENTIFIES TERMS AND CONDITIONS REFERRED TO IN ARTICLE V(G) OF
THE SALINA HUB MERGER AGREEMENT THAT WILL BE APPLICABLE TO THE POOL FREIGHT

OPERATIONS IN THE HUB.

1. M—mmmummmmmummmmwmemm
ail service and combination deadhead/service with a minimurmn of 8 basic day.

2 Basic Day/Rste of Pay - The provisions of the 1881, implementing Agreement (UTU) and
the 1996, National Agreement (UTU) will apply.

3. ‘Iransperiation- Transportation will be provided in accordance with Section (2)(c) of Articie
1X of the Octoper 31, 1885, National Agreement Award (UTU).

4. Mesl Allowsnoes and Eating En Route - Meal aliowances and esting en route will be
govemned by Sections 2(d) and 2(e) of Article IX of the October 31, 1985, National Agreement (UTU)
as amended by the 1891, implementing Agreement.

5. Overtime- Empioyses who have an enginserfirain service ssniority date prior to October 31,
1985, shall begin overtime st the expirations of eight (8) hours for those through freight runs that are
twp hundrad mias of less and on runs in excess of two hundred miles overtime will begin when the
time on duty exceeds the miles run divided by 25, or in any case, when on ditty in excess of 10
hours. Wnen overtime, initial terminal deisy and final terminal delay accrue on the same trip,
allowance will be the combined inittial and fina! terminal delay time, or overtime, whichever is the
greater. Empioyses hired after October 31, 1985, shall be paid overtime in accordance with the
Nationa! Rules goveming same and in the same manner previously paid on the UPED prior to the

merger. |

6.  Held Away from Home Time - Empioyees in pool freight service heid at other than home
terminal will be paid continuous time tor all time so heid after the sxpiration of sixteen hours from
the time relieved from previous tour of duty, at the reguiar rate per hour paid them for the last service
performed,

7. Runarounsds- Empioyees not calied in their tum will be aowad one-half basic day and stand
first out, if not calied within eight hours, one basic day will be allowed and empioyes will stand first
out. Empioyses are not run around when they take the train for which called; howsver, it will be
pefmissible to nun an empioyes out on other that the train for which calied, If practicable. Employees
cannot be runarounxi by employses going to a different destination (far terminal).

Nots: The provisions listed above are terms and conditions that cumently apply to
empioyses in interdivisional service on the UPED. They are listed hare a3 information and
are nt meant to be ali inclusive but to provide a ready reference for employees previousiy
not familiar with them. The provisions will apply to pool freight sarvice identified in the
Mmuuwmmmmmdm
and & is the intent of this agreement to standandize the rules so that empioyses are governad
by the same terms and conditions whether opersting in single pools or combinad poois.
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MILEAGE OF RUNS
ATTACHMENT “C”

Salina to Sharon Springs 242
Salina to Kansas City (Armourdale) 182
Salina to Kansas City (18th Street) 182
Salina to Kansas City (Neff) 190
Salina to Kansas City (ATSF) 189
Salina to Kansas City (BN) 189
Salina to Kansas City (NS) o 190
Salina to Kansas City (KCS) 191
Wichita to Salina . . 124
Herington to Pratt 127
Herington to Kansas City (Armourdale) 147
Herington to Kansas City (18th Street) 147
Herington to Kansas City (Neff) 156
Herington to Kansas City (State Line) 152
Herington to Kansas City (Penn Avenue) 163
Herington to Kansas City (NS) 157
Herington to Kansas City (BNSF) 157
Herington to Kansas City (KCS) 167

Herington to Kansas City (KCS Drawbridge) 171



ATTACHMENT “D”

HEALTH AND WELFARE BENEFITS ELECTION FORM

in order to insure appropriate health and welfare benefits are maintained for affected
employees as a result of the UP/SP merger, one of the following options must be selected
within ninety (80) days from the date this form is received by employees who transfer from
one collective bargaining agreement to another:

(A)  Elect to maintain present coverage.

(B) Elect to accept the health and welfare coverage applicable to
the territory to which transterred.

An employee failing to make an election within the above time frame shall be
considered as having retained present coverage under Option (A).

(Employee Name)

{Social Security Number)

(Cratft)

(Location)

MAIL TO:

Joe Cvetas

Union Pacific Railroad Company
1416 Dodge Street, Room 332
Omaha, NE 68179






