Docunent "A"

AGREEMENT

TH S AGREEMENT, made this _ day of _ , 2000 by and between
the participating carriers listed in Exhibit A attached hereto
and nmade a part hereof, and represented by the National Carriers’
Conference Conmttee, and the enpl oyees (other than Yardnasters)
of such carriers shown thereon and represented by the United
Transportation Union, wtnesseth:

I T I'S HEREBY AGREED:

ARTI CLE | - WAGES

Section 1 - Longevity Bonus

(a) Not later than April 1, 2001, each enpl oyee who
qgual i fi es under subsection (b) shall be paid a Longevity Bonus of
$1,200. Such Bonus shall be paid in a separate check and shall be
subj ect to withholdings for applicable Federal, State and Local
t axes.

(b) To qualify for the Longevity Bonus an enpl oyee nust:

(1) bhave an enploynent relationship with the carrier in
a craft covered by this Agreenent on March 1, 2001;

(2) bhave established seniority in train or engine
service with a carrier signatory to this Agreenent
on or before Cctober 31, 1985; and

(3) (i) have received conpensation for active service
performed during the period January 1, 2001 through
February 28, 2001, or

(ii) have been on authorized | eave for such entire
period for personal illness, on-duty injury, or
pursuant to the Famly and Medical Leave Act, and
return to active service not later than July 1
2001, or

(iii) have been out of service for such entire
period due to carrier disciplinary action that is
subsequently rescinded or overturned with pay for
all tinme |ost.

(c) There shall be no duplication of the Longevity Bonus by
virtue of enploynment under another agreenment, nor will such
paynment be used to offset, construct or increase guarantees in
protective agreenents or arrangenents.
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Section 2 - First CGeneral Wage Increase (for other than D ning
Car Stewards)

(a) Effective on July 1, 2001, all standard basic daily
rates of pay for enployees represented by the United
Transportation Union in effect on June 30, 2001 shall be increased
by two-and one-half (2-1/2) percent.

(b) In conputing the increase for engi nenen under paragraph
(a) above, two-and-one-half (2-1/2) percent shall be applied to
the standard basic daily rates of pay applicable in the foll ow ng
wei ght-on-drivers brackets, and the amounts so produced shall be
added to each standard basic daily rate of pay:

Passenger - 600,000 and | ess than 650, 000 pounds

Fr ei ght - 950,000 and |l ess than 1, 000,000 pounds
(through freight rates)

Yard Engi neers Less than 500, 000 pounds

Yard Firenen - Less than 500, 000 pounds
(separate conputation covering five-
day rates and ot her than five-day
rates)

Section 3 - Second CGeneral \Wage Increase (for other than D ning
Car Stewards)

Effective July 1, 2002, all standard basic daily rates of pay
in effect on June 30, 2002 for enpl oyees represented by the United
Transportation Union shall be increased by three (3) percent,
conmputed and applied in the sane manner prescribed in Section 2(b)
above.

Section 4 - Third CGeneral Wage | ncrease (for other than D ning
Car Stewards)

Effective July 1, 2003, all standard basic daily rates of pay
in effect on June 30, 2003 for enpl oyees represented by the United
Transportation Union shall be increased by two-and-one-half (2-
1/ 2) percent, conputed and applied in the sane manner prescribed
in Section 2(b) above.

Section 5 - Fourth General \Wage Increase (for other than D ning
Car Stewards)

Effective July 1, 2004, all standard basic daily rates of pay
in effect on June 30, 2004 for enpl oyees represented by the United
Transportation Union shall be increased by three (3) percent,
conmputed and applied in the sane manner prescribed in Section 2(b)
above.



Section 6 - Standard Rates

The standard basic daily rates of pay produced by application
of the increases provided for in this Article are set forth in
Appendi x 1, which is a part of this Agreenent.

Section 7 - Application of Wage | ncreases

(a) The adjustnents provided for in this Article will not
apply to duplicate tine paynents, including arbitraries and
speci al all owances that are expressed in tine, mles or fixed
anmounts of noney, but will apply to mleage rates of pay for mles
run in excess of the nunber of mles conprising a basic day.

(b) In engine service and in train and yard ground servi ce,
m scel | aneous rates based upon hourly or daily rates of pay, as
provided in the schedul es or wage agreenents, shall be adjusted in
t he sane manner as heretofore increased under previous wage
agr eenent s.

(c) In determning new hourly rates, fractions of a cent
wi Il be disposed of by applying the next higher quarter of a cent.

(d) Daily earnings mninma shall be changed by the anount of
the respective daily adjustnents.

(e) Standard nonthly rates and noney nonthly guarant ees
applicable in passenger train service shall be thirty tinmes the
new standard daily rates. Qher than standard nonthly rates and
noney nont hly guarantees shall be so adjusted that noney
differentials existing as of June 30, 2001 shall be preserved.

(f) Existing nonthly rates and noney nonthly guarant ees
applicable in train service other than passenger will be changed
in the same proportion as the daily rate for the class of service
i nvol ved i s adj usted.

(g) Existing noney differentials above existing standard
daily rates shall be naintained.

(h) In local freight service, the sane differential in
excess of through freight rates shall be naintained.

(i) The existing differential of $6.00 per basic day in
passenger, freight, and yard service, and 6¢ per mle for mles in
excess of the nunber of mles enconpassed in the basic day,
currently payabl e to engi neers working wthout firenen, shall be
mai nt ai ned and applied in the sane nmanner as the |ocal freight
differenti al
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(j) In conputing the first increase in rates of pay
ef fective under Section 2 for engineers, firenmen, conductors,
brakenen and fl agnmen enpl oyed in local freight service, or on road
SwW tchers, roustabout runs, mne runs, or in other mscellaneous
service, on runs of mles equal to or |ess than the nunber
conprising a basic day, which are therefore paid on a daily basis
wi thout a m | eage conponent, whose rates had been increased by "an
addi tional $.40" effective July 1, 1968, the two-and-one-half (2-
1/2) percent increase shall be applied to daily rates in effect on
the day preceding the effective date of the general wage increase
provided for in Section 2, exclusive of car scale additives, |oca
freight differentials, and any ot her noney differential above
existing standard daily rates. For firenen, the rates applicable
in the weight-on-drivers bracket 950,000 and | ess than 1, 000, 000
pounds shall be utilized in conputing the anount of increase. The
sane procedure shall be followed in conputing the increases
effective July 1, 2002, July 1, 2003, and July 1, 2004. The rates
produced by application of the standard | ocal freight
differentials and the above-referred-to special increase of "an
addi tional $.40" to standard basic through freight rates of pay
are set forth in Appendix 1 which is a part of this Agreenent.

(k) Qher than standard rates:

(1) Exi sting basic daily rates of pay other than
standard shall be changed, effective as of the dates
specified in Sections 2, 3, 4, and 5 hereof, by the sane
respective percentages as set forth therein, conputed and
applied in the same manner as the standard rates were
det er m ned.

(ii) The existing differential of $6.00 per basic day
i n passenger, freight, and yard service, and 6¢ per mle for
mles in excess of the nunber of mles enconpassed in the
basi c day, currently payable to engi neers worki ng w thout
firenmen, shall be maintained and applied in the sane nmanner
as the local freight differential

(iii) Daily rates of pay, other than standard, of
engi neers, firenen, conductors, brakenen and flagnen enpl oyed
in local freight service, or on road sw tchers, roustabout
runs, mne runs, or in other mscellaneous service, on runs
of mles equal to or |ess than the nunber enconpassed in the
basi ¢ day, which are therefore paid on a daily basis wthout
a m| eage conponent, shall be increased as of the effective
dates specified in Sections 2, 3, 4, and 5 hereof, by the
sane respective percentages as set forth therein, conputed
and applied in the sane nmanner as provided in paragraph
(k) (i) above. This provision does not apply to the Trip Rates
establ i shed pursuant to Article V of this Agreenent.
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Section 8 - Ceneral Wage I ncreases for Dining Car Stewards

(a) Effective on July 1, 2001, all basic nonthly rates of
pay in effect on June 30, 2001 for dining car stewards represented
by the United Transportation Union shall be increased by two-and-
one-half (2-1/2) percent.

(b) Effective July 1, 2002, all basic nonthly rates of pay
in effect on June 30, 2002 for dining car stewards represented by
the United Transportation Union shall be increased by three (3)
percent.

(c) Effective July 1, 2003, all basic nonthly rates of pay
in effect on June 30, 2003 for dining car stewards represented by
the United Transportation Union shall be increased by two-and-one-
hal f (2-1/2) percent.

(d) Effective July 1, 2004, all basic nonthly rates of pay
in effect on June 30, 2004 for dining car stewards represented by
the United Transportation Union shall be increased by three (3)
percent.

ARTICLE |1 - CPTI ONAL ALTERNATI VE COVPENSATI ON PROGRAM

Section 1

A carrier, at its discretion, may offer enployees alternative
conpensation arrangenents in |lieu of the general wage increases
provided in Article | (in whole or part). Such arrangenents may
i nclude, for exanple, stock options, stock grants (including
restricted stock), bonus prograns based on carrier perfornmance,
and 401(k) plans.

Section 2

(a) The follow ng conditions shall govern inplenmentation of
al ternative conpensation arrangenents pursuant to this Article:

(1) Carrier shall notify the appropriate organi zation
representative(s) regarding its proposed
al ternative conpensation arrangenent(s). The
parties shall nmeet pronptly on such proposal and
use their best efforts to reach agreenent on
i npl enent ati on;

(2) The proposed arrangenent (s) nmay be inplenmented only
by mutual agreenent of the carrier and the
appropriate organi zation representative(s);



-6- - 6-

(3) The proposed arrangenent (s) nust be nade avail abl e
to the small est enpl oyee groupi ng that can be
reasonabl y adm ni ster ed.

(b) Nothing herein shall be construed to bar the parties from

reaching mutual agreenent on different terns or conditions
pertaining to inplenentation of this Article.

ARTICLE |11 - OOST- O LI VI NG PAYMENTS

Part A - Cost-of-Living Paynents Under Appendi x D, Docunent “A’ of
Anard of Arbitration Board No. 559 dated May 8, 1996
Section 1

Article Il, Part C Docunment “A’ of Appendix D of the Award
of Arbitration Board No. 559 dated May 8, 1996, shall be
elimnated effective on the date of this Agreenent. Cost-of-
living paynents pursuant to such provision that are in effect on
that date shall be rolled in to rates of pay at that tine.

Section 2

Any | ocal counterpart to the above-referenced Article I1,
Part Cthat is in effect on a carrier party to this Agreenent
shall be anended in the sane manner as provided in Section 1.

Part B - Cost-of-Living Al owance and Adjustnents Thereto After
January 1, 2005

Section 1 - Cost-of-Living Al owance and Effective Dates of
Ad] ust nent s

(a) A cost-of-living allowance shall be payable in the
manner set forth in and subject to the provisions of this Part, on
the basis of the "Consuner Price Index for U ban Wage Earners and
Clerical Wrkers (Revised Series) (CPI-W" (1967=100), U.S. Index,

all itens - unadjusted, as published by the Bureau of Labor
Statistics, U S Departnent of Labor, and hereinafter referred to
as the CPI. The first such cost-of-living allowance shall be

payabl e effective July 1, 2005 based, subject to paragraph (d), on
the CPl for March 2005 as conpared with the CPl for Septenber

2004. Such al |l owance, and further cost-of-1living adjustnents

t hereto which shall becone effective as descri bed bel ow, shall be
based on the change in the CPl during the respective measurenent
peri ods shown in the follow ng table, subject to the exception
provided in paragraph (d)(iii), according to the fornula set forth
i n paragraph (e).

Measur enent Peri ods

Ef fective Date
Base Mont h Measur enent Mont h of Adj ust nent
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Sept enber 2004 Mar ch 2005 July 1, 2005
Mar ch 2005 Sept enber 2005 January 1, 2006

Measur enent Periods and Effective Dates conformng to the above
schedul e shal|l be applicable to periods subsequent to those specified
above during which this Article is in effect.

(b) Wile a cost-of-living allowance is in effect, such cost-
of-living allowance shall apply to straight tine, overtineg,
vacations, holidays and to special allowances in the same manner as
basi ¢ wage adjustnents have been applied in the past, except that
such all owance shall not apply to duplicate time paynents, including
arbitraries and special allowances that are expressed in tine, mles
or fixed anounts of noney.

(c) The anount of the cost-of-living all owance, if any, that
shal |l be effective fromone adjustnent date to the next may be equa
to, or greater or less than, the cost-of-living allowance in effect
in the precedi ng adj ustment peri od.

(d) (i) Cap. In calculations under paragraph (e), the maxi nmum
increase in the CPl that shall be taken into account shall be
as foll ows:

Ef fective Date Maxi num CPl | ncrease That
of Adj ust nent May Be Taken I nto Account
July 1, 2005 3% of Septenber 2004 CP

January 1, 2006 6% of Sept enber 2004 CPl, |ess

the increase from
Sept enber 2004 to March
2005

Ef fective Dates of Adjustnment and Maxi mum CPl | ncreases
conform ng to the above schedul e shall be applicable to periods
subsequent to those specified above during which this Article
isin effect.

(ii) Limtation. |In calculations under paragraph (e),
only fifty (50) percent of the increase in the CPl in any
nmeasur enent period shall be considered.

(iii) If the increase in the CPI fromthe base nonth of
Sept enber 2004 to the neasurenment nonth of March 2005 exceeds
3% of the Septenber 2004 base index, the neasurenent period that
shal|l be used for determning the cost-of-living adjustnment to
be effective the foll owi ng January shall be the 12-nonth period
from such base nonth of Septenber; the increase in the index
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that shall be taken into account shall be limted to that
portion of the increase that is in excess of 3% of such
Sept enber base index; and the maxi mumincrease in that portion
of the index that may be taken into account shall be 6% of such
Sept ember base index less the 3% nentioned in the preceding
cl ause, to which shall be added any residual tenths of points
whi ch had been dropped under paragraph (e) below in cal culation
of the cost-of-living adjustnent which shall have becone
effective July 1, 2005 during such neasurenent peri od.

(iv) Any increase in the CPlI from the base nonth of
Sept enber 2004 to the neasurenent nonth of Septenber 2005 in
excess of 6% of the Septenber 2004 base index shall not be taken
into account in the determ nation of subsequent cost-of-1iving
adj ust nment s.

(v) The procedure specified in subparagraphs (iii)
and (iv) shall be applicable to all subsequent periods
during which this Article is in effect.

(e) Formula. The nunber of points change in the CPl during a
measurenment period, as limted by paragraph (d), shall be converted
into cents on the basis of one cent equals 0.3 full points. (By "0.3
full points” it is intended that any remai nder of 0.1 point or 0.2
poi nt of change after the conversion shall not be counted.)

The cost-of-living allowance in effect on Decenber 31, 2005
shall be adjusted (increased or decreased) effective January 1, 2006
by the whol e nunber of cents produced by dividing by 0.3 the nunber
of points (including tenths of points) change, as limted by
paragraph (d), in the CPl during the applicabl e nmeasurenent period.

Any residual tenths of a point resulting fromsuch division shall
be dropped. The result of such division shall be added to the amount
of the cost-of-livingallowance in effect on Decenber 31, 2005 if the

CPl shall have been higher at the end than at the beginning of the
nmeasur enent period, and subtracted therefromonly if the index shal
have been | ower at the end than at the begi nning of the measurenent
period and then, only, to the extent that the all owance renai ns at
zero or above. The sane procedure shall be followed in applying
subsequent adj ust nents.

(f) Continuance of the cost-of-living allowance and the
adjustnments thereto provided herein is dependent upon the
availability of the official nmonthly BLS Consuner Price Index (CPlI-W
cal cul ated on the same basis as such Index, except that, if the
Bureau of Labor Statistics, U S. Departnent of Labor should, during
the effective period of this Article, revise or change the nethods
or basic data used in calculating such Index in such a way as to
affect the direct conparability of such revised or changed i ndex with
the CPI-Wduring a neasurenent period, then that Bureau shall be
requested to furnish a conversion factor designed to adjust the newy
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revised index to the basis of the CPI-W during such measurenent
peri od.

Section 2 - Paynent of Cost-of-Living Al owances

(a) The cost-of-living all owance that becones effective July
1, 2005 shall be payable to each enpl oyee conmenci ng on that date.

(b) The increase in the cost-of-living allowance effective
January 1, 2006 pursuant to Section 1 of this Part shall be payabl e
to each enpl oyee commenci ng on that date.

(c) The increase in the cost-of-livingallowance effective July
1, 2006 pursuant to Section 1 of this Part shall be payable to each
enpl oyee commenci ng on that date.

(d) The procedure specified in paragraphs (b) and (c) shall be
followed with respect to conputation of the cost-of-1livingallowances
payabl e i n subsequent years during which this Article is in effect.

(e) In making calculations under this Section, fractions of a
cent shall be rounded to the nearest whole cent; fractions |ess than
one-half cent shall be dropped and fractions of one-half cent or nore
shall be increased to the nearest full cent.

Section 3 - Application of Cost-of-Living A | owances

The cost-of-living all owance provided for by Section 1 of this
Part B will not becone part of basic rates of pay. Such allowance
will be applied as follows:

(a) For other than dining car stewards, each one cent per hour
of cost-of-livingallowance will be treated as an increase of 8 cents
in the basic daily rates of pay produced by application of Article
| of this Agreenent. The cost-of-living allowance will otherw se be
applied in keeping with the provisions of Section 7 of Article I.

(b) For dining car stewards, each one cent per hour of cost-of-
living allowance will be treated as an increase of $1.80 in the
nmonthly rates of pay produced by application of Sections 7 and 8 of
Article I.

Section 4 - Continuation of Part B

The arrangenents set forth in this Part B shall remain in effect
according to the terns thereof until revised by the parties pursuant
to the Railway Labor Act.

ARTICLE |V - HEALTH AND WELFARE
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Section 1

The parties’ proposals concerning health and welfare matters
contained in their respective bargaining notices served on and
after Novenber 1, 1999 are, as of the date of this Agreenent, being
handled on a national basis by the NCCC (on behalf of the
participating carriers listed in Attachment A) and a coalition of

national railroad unions that includes the UTU It is mutually
agreed that the settlenment of those proposals with those

organi zations will be incorporated into and beconme part of this
Agreenment upon the effective date of such settlenent, and will be

deened full and final disposition of the parties’ notices on these
matters.

Section 2

In the event that the national discussionsreferenced in Section
1 conclude without the matters in dispute either being fully resol ved
or referred to other neans of dispute resol ution under the Railway
Labor Act, the parties shall neet pronptly to resolve such matters
under the Railway Labor Act. The parties nmutually agree that their
heal th and wel fare dispute shall be resolved on the sane terns and
conditions applicable to the other |abor organizations participating
in the aforenentioned national discussions.

Section 3
Not hing herein shall be construed to bar the parties from
reaching nutual agreenent on any matter relating to health and

wel f ar e.

ARTI CLE V - PAY SYSTEM SI MPLI FI CATI ON

PART A - GENERAL

Section 1 - Cenera

The parties have agreed that the current pay system shoul d be
sinplified. 1In agreeing upon a new pay systemthe follow ng

principles shall apply:

(a) The new pay system will neither create nor result in
addi tional pay-related costs for a carrier, nor gains for its
enpl oyees, nor |osses for pre October 31, 1985 enployees, except
i nsofar as those enpl oyees acquiring seniority in train or engine
servi ce subsequent to COctober 31, 1985 who, coincident with the
establ i shment of Trip Rates pursuant to this Article, will have their
Trip Rates cal cul ated based upon el enents of pay for which they were
not eligible prior to the date of this Agreenent. Except as
ot herwi se provi ded herein, pay elenents not specifically identified
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in Section 5 will continue to be covered by existing rules and w ||
not be inpacted by this Article.

(b) The provisions of the new pay systemw || have no effect
on work rul es except where a pay elenent is incorporated in a Trip
Rat e.

(c) Any pay elenent incorporated in a Trip Rate established
hereunder will not be used to support a claimfor that pay el enent
relating to that trip, and carrier shall not be required to respond
to any such claim

Section 2 - Miutual Cooperation

The parties recogni ze that successful inplenentation of this
Article is dependent upon the nutual cooperation of all involved.
Therefore, a Joint Commttee shall be established on each carrier
party to this Agreenent consistingof an equal nunber of organization
and managenent participants. To the extent possible, the Conmttee
shal | consist of representatives fromthat property who partici pated
in the negotiations leading to this Agreenent. The initial
responsibility of the Commttee shall be to explain the intent of
this Article to the affected enpl oyees and nanagers so that there
will be a clear and consistent understanding as to the Article’'s

pur pose and intent.

PART B - THROUGH FREI GHT SERVI CE

Section 1 - Cenera

A new pay system shall be inplenmented as provided in this
Subpart for all enployees covered by this Agreenent working in
t hrough freight (assigned and unassi gned) servi ce.

Section 2 - Trip Rates

(a) Each carrier shall develop Trip Rates for Starts in through
freight service runs/pools. Separate Trip Rates shall be devel oped
for conductors and brakenmen. The Trip Rates shall incorporate the
pay el ements specified in Section 5 except as ot herw se agreed by the
parties or determned by the D sputes Committee established in
Section 6 hereof. Once Trip Rates beconme effective for runs/pools,
pay elenments incorporated in such Trip Rates will not be used to
support any clains for those pay el enents relating to that rip. Pay
el enents not included in Trip Rates will continue to be covered by
exi sting rules.

(b) A Trip Rate shall be devel oped for each separate run/poo
except as otherw se provided in Section 9.

Section 3 - Conputation of Trip Rates
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(a) Trip Rates for through freight service runs/pools shall be
derived as foll ows:

(1) add together all earnings attributable to the
el ements of pay to be incorporated in the Trip Rate
actually paid to the enployees (including extra
enpl oyees) whose seniority in train service was
established on or before Cctober 31, 1985 (“Pre-85
Enpl oyees”) for all through freight Starts invol ving
servi ce perforned on such runs/pools during the Test
Peri od;

(2) divide the earnings derived fromthe calculation in
(1) above by the total through freight Starts nade
during the Test Period by the Pre-85 Enployees
(i ncluding extra enpl oyees) who perforned service;

(3) the Trip Rate for each Start on such run/pool for al
enpl oyees (including extra enployees) shall be the
dol | ar anount derived by the cal culation set forth in

(2);

(4) the earnings described in paragraph (1) above shal
include all conpensation attributable to the Starts
descri bed in paragraph (2) above and subsection (b)
bel ow.

(b) For purposes solely of this Article, the term“Start” shal
mean a fully conpensated trip perfornmed by the pool/run (including
extra enpl oyees), including other trips such as deadhead, hours of
service relief, and turnaround service directly related to and
performed by the pool/run.

(c) Test Period. The parties agree that the differencesin the
prevailing operating conditions on each Carrier signatory to this
Agreenment warrant the establishnent of Test Periods being devel oped
on an individual railroad basis, pool/run by pool/run. The objective
in devel oping Test Periods will be to establish a measurenent which
reflects a 12-nonth period of “nornmalized operations.” Normalized
operations as defined and used herein will nmean an operating pattern
which is not adversely affected by the inplenentation of a nmajor
transaction such as an acquisition, control or nerger involving two
or nore Carriers or any other unusual or extenuating circunstances.

The Carrier will bear by a preponderance of the evidence the burden
of substantiatingits reasons for selecting the Test Periods proposed
for runs/pool s.

Section 4 - Conputation and Applicati on Adjustnents
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(a) In the conputation and application of the Trip Rates
described in Section 3 above, the adjustnents set forth in subsection
(b) and (c) shall be nade, where appropriate:

(b) Conputation Adjustnents:

(1) If and to the extent that CGeneral \Wage | ncreases and
Cost of Living Adjustments (except as to pay el enents
whi ch are not currently subj ect to wage
adj ust ment s) becone effective during a Test Period,
appropriate conputation adjustnents shall be nade
but there shall be no duplication or pyram ding;

(2) Trip Rates shall be subject to adjustnment for General
Wage I ncreases and Cost of Living Adjustnents (except
as to pay elenents which are not currently subject to
wage adjustnents) that becone effective during the
period fromclose of the Test Period to the effective
date of the Trip Rate, but there shall be no
duplication or pyram di ng.

(c) Application Adjustnents:

(1) Ceneral Wage Increases and Cost of Living Adjustments
(except as to pay elenents which are not currently
subj ect to wage adjustnents) that becone effective on
or after the effective date of a Trip Rate shall be
applied, but there shall be no duplication or
pyr am di ng.

(2) Trip Rates applicable to enpl oyees covered by rules
adj usti ng conpensati on based on the enpl oyee’s | ength
of service with the carrier (such as Article 1V,
Section 5 of the UTU Inplenenting Docunent A of
Novenber 1, 1991) shall be adjusted by such rules.

(d) Each Trip Rate established pursuant to this Article shal
be used solely to conpensate enployees for a Start in the invol ved
run/pool. The Trip Rate shall not nodify existing rules governing
paynment for personal |eave, vacation, etc.

Section 5 - National Pay El enents

(a) The follow ng pay el enents shall be incorporated in each
Trip Rate except as otherw se agreed by the parties or determned by
the D sputes Panel established in Section 6 of this Article:

(1) paynents attributable to mleage or tineg;

(2) paynents attributable to termnal/departure/yard
r unar ounds;
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(3) paynents attributableto conversion of the enployee’'s
assignnment to | ocal freight rates;

(4) paynments nade, pursuant to agreenent, to enpl oyees in
lieu of being afforded meal periods, and penalty
paynents nmade to enpl oyees attributable to violations
of rules relating to enployees eating en route in
t hrough freight service (this does not apply to non-
t axabl e neal al | owances);

(5) paynents made to an enployee resulting from being
required, in accordance with existing agreenents, to
“step up” in the enployee’s pool, which for this
pur pose shall mean taking a turn in such pool earlier
t han woul d ot herwi se be the case due to other sources
of supply bei ng exhaust ed.

(6) paynents attributable to initial term nal del ay;
(7) paynents attributable to final term nal del ay;
(8) paynents attributable to deadheadi ng;

(9) paynents attributableto termnal switching (initial,
internediate and final).

(b) I'n the establishnment of Trip Rates for runs/pools pursuant
to this Article, the parties may mutually agree to nodify the
Nati onal Pay El enents specified above, and/or to include additional
pay elenents, with respect to such Trip Rates. Pay el enents not
expressly included in Trip Rates will continue to be covered by
exi sting rules.

Section 6 - National D sputes Comittee

A National Disputes Conmttee (“Disputes Committee”)is
establ i shed for the purpose of resolving any di sputes that may arise
under this Article. Such Conmittee shall consist of the President
of the UTU and the Chairman of the NCCC, and a neutral Chairman
selected by the parties or, absent agreenent, appointed by the
Nati onal Medi ati on Board. Each partisan nmenber may sel ect others
to serve on the Conmttee at his discretion. If the partisan nenbers
of the Commttee are unable to agree on resolution of any dispute
within ten (10) days after convening, the matter will be referred to
the neutral Chairman for resolution, The neutral Chairman wll
resolve the dispute within ten (10) days after referral of the
matter. Each party shall bear its own costs and shall equally share
the fees and expenses of the neutral. Any resolution by the
Conmttee or by the neutral shall be final and binding and shall be
enforceabl e and revi ewabl e under Section 3 of the Railway Labor Act.
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Section 7 - New Runs/ Pool s

Trip Rates for new runs/pools that existing agreenents perm:t
to be established may be so established based on Trip Rates for
conpar abl e runs/pools. Any dispute regarding such matters may be
referred by either party to the Di sputes Comittee.

Section 8 - Material Changes

Trip Rates established pursuant to this Article shall be
established in such a manner as to nake themstable. |[|f subsequent
mat eri al changes occur that significantly affect a run/pool, the Trip
Rate for such run/pool shall be adjusted to fairly reflect the
changed circunstances occasi oned by the material change. If the
parties cannot agree on such adjustnent, the matter may be referred
by either party to the Disputes Commttee. The burden of proof by
a preponderance of the evidence shall rest on the party that contends
that a material change that significantly affects a run/pool has
occurred.

Section 9 - | npl enentation

(a) Runs/Pools. Trip Rates for runs/pools shall be inplenented
as follows:

Carrier wll serve notice on the authorized O ganization
representative(s) that will include the follow ng information:

(1) Identification of runs/pools involved,
(2) Test Period Proposed (consistent with Section 3(c));

(3) Proposed Trip Rate(s) for the runs/pools, together
with a summary of the underlying data supporting
conputation, based solely on incorporation of
National Pay El enents set forth in Section 5 above;

(4) Any proposed nodifications to the National Pay
El enents and/or additional pay elenments to be
incorporated with respect to the proposed Trip
Rate(s) for the runs/pools, and a summary of the
under|yi ng data supporting conputation of such Trip
Rat e(s).

(b) The parties shall neet within thirty (30) days after service
of the carrier notice to discuss the carrier proposal and any rel ated
proposals made by the O ganization. At the request of the
O gani zation, carrier will provide opportunity to review all rel evant
carrier data supporting the proposed Trip Rate conputati ons.

(c) Trip Rates for the runs/pools shall becone effective as
foll ows:
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(1) On the date agreed to by the parties;

(2) Absent agreenent or a witten referral to the
Disputes Commttee, thirty (30) days after service of
the Carrier notice, where Trip Rate is based solely
on incorporation of the National Pay El enents; or

(3) Were the matter has been referred to the D sputes
Committee, on the effective date of such Committee’s
resol ution of the dispute.

(d) If the parties are unable, despite best efforts, to reach
agreenent on inplenmentation of a Trip Rate for a run/pool, either
party may refer the dispute to the Disputes Commttee. The burden
of proof by a preponderance of the evidence shall rest on the party
t hat proposes inplenentation

(e) If either party concludes that inplenmenting a Trip Rate for
a run/pool is inappropriate, it shall pronptly notify the other party
of its conclusion. The parties shall neet and make a reasonabl e
effort to resolve the matter after review and discussion of all
rel evant information. If the parties are unable to resolve the
matter despite their best efforts, either side may refer the matter
to the Disputes Conmttee. The burden of proof by a preponderance
of the evidence shall rest on the party that proposes not to
inplenent a Trip Rate with respect to the run/pool involved.

(f) The parties nutually intend to work diligently with the
ultimate objective of developing Trip Rates for through freight
runs/pools. If either party believes that the rate of progress in
developing Trip Rates is insufficient, it may refer the matter to the
D sputes Commttee, and it shall bear the burden of proof by a
pr eponder ance of the evidence.

(g) Trip Rates for runs/pools should be inplenented as
expeditiously as possible, but in any event, all of themshall be
i mpl erented no later than July 1, 2003, unless the parties otherw se
agree or the Dispute Commttee otherw se deci des.

(h) In the event that Trip Rates are not inplenmented for
runs/ pools on a carrier by July 1, 2003, effective July 2, 2003 the
dual basis of pay shall be elimnated with respect to post Cctober
31, 1985 enpl oyees on such runs/pools (including extra enpl oyees) and
such enpl oyees will be paid on the sane basis as Pre-85 Enpl oyees
represented by UTU with respect to the national pay elenents
identified in Section 5 of this Part, provided, however, that where
the carrier has taken all actions required in this Part to inplenent
Trip Rates with respect to the above-referenced runs/pools as
described in this Section and the trip rate issue(s) is/are in the
di spute resol ution process described in this Article, such Runs/Pool s
will be governed solely by the outcome of such dispute resol ution
process.
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PART C - OTHER CLASSES OF SERVI CE

Trip rates will be establishedfor other classes of road service
(road swtchers, local freight, etc.) consistent with the terns,
conditions, principles and guidelines as currently established in
this Article and consistent with each class of service.

ARTICLE VI - SERVI CE SCALE

Section 1

Any enpl oyee who is subject, on Decenber 31, 2002, to Article
IV, Section 5 of the UTU I npl ementi ng Docunent A of Novenber 1, 1991
shal | be conpensated, on and after January 1, 2003, at the full rate
of the position when working as a conductor/forenman, brakeman/ hel per,
hostl er, or engineer (on a carrier party hereto on which the UTU
represents | oconotive engineers).

Section 2

Local rules that adjust conpensation for enployees based on
length of service on carriers that are not covered by the
aforenmentioned Article IV, Section 5 are hereby anended in the sane
manner as provided in Section 1

Section 3

Each carrier covered by this Article shall establish a Service
Scal e that shall be applicable to all enpl oyees whose seniority in
train or engine service is established on or after January 1, 2003.

Such Service Scale shall conformto the rules in effect on such
carrier on Decenber 31, 2002 that adjust enpl oyee conpensation based
on length of service (including the aforenentioned Article 1V,
Section 5 where and to the extent applicable). The carrier shal
nmake arrangenents with the applicable organi zation representative(s)
for a process to review such preexistingrules prior to establishnent
of the Service Scal e.

ARTI CLE VI1 - ENHANCED MANPOAER UTI LI ZATI ON

Section 1

(a) A carrier may propose inplenentation of a rule providing
for the automatic mark up of enployees for service after the
expiration of any period of authorized or approved tinme off, in
accordance with the procedures set forth herein.

(b) The carrier shall serve witten notice of its proposal on
the appropriate organi zation representative(s). Such proposal shal
i nclude a synopsis of the proposed rule, which shall be consistent



--18-

with validated current scientific data and findings regarding
enpl oyee rest and fatigue abatenment. An initial conference on the
proposal will be held within thirty (30) days after the postmarked
date of the notice. |If the parties fail to resolve the nmatter within
sixty (60) days after the date of the initial conference, the carrier
may submt the matter to final and binding party-paid arbitration at
any tinme thereafter.

(c) The arbitrator’s jurisdiction shall be limted to a
determ nation of the ternms and conditions for an automatic mark-up
rule in light of all relevant circunstances involved. The

arbitrator’s decision shall be in witing and shall be issued not
later than thirty (30) days after conclusion of the hearing.

ARTICLE VI11 - NATI ONAL WAGE AND RULES PANEL

The parties nmutually recogni ze that the National Wage and Rul es
Panel has provided a non-confrontational setting and neaningful
opportunity to obtain and share information, analyze problens and
devel op options to deal with issues of common concern. Continuation
of the Panel’s efforts will, in the parties’ judgnent, continue to
build trust, avert conflict and i nprove admnistrationof their |abor
agreenent s.

Section 1 - Continuati on of Panel

The National Wage and Rul es Panel established pursuant to the
Award of Arbitration Board No. 559, Appendix D, Docunent A Article
XI1l, shall continue as provided therein, except as otherw se
specified in this Article.

Section 2 - Anendnents to Article Xl ||

(a) Article XIll, Section 1 is anended to read as foll ows:

“(a) The parties, realizing the conplexities of the changi ng
rail industry and environment, and to alleviate any adversarial
rel ati onshi ps emanati ng fromsuch, agree to establish a non-bi ndi ng
joint review Panel to study and exam ne those unresol ved subj ects.

The National Wage and Rul es Panel (Panel) shall consist of three
(3) nenbers representing the United Transportati on Union and three
(3) menbers representing the carriers. The President of UTU and the
Chai rman of the National Carriers’ Conference Commttee (NCCC) shal
be ex officio nmenbers of the Panel.

(b) The parties will assune the conpensati on and expenses of
their respective nenbers. Any incidental expenses incurred in
connection with Panel neetings shall be shared equally by the
parties.”
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(b) The list of subjects set forth in Article XIIl, Section 2
is anended to add the follow ng issues, and the parties hereby commt
to use their best efforts to resolve such matters:

enpl oyee protective arrangenents

access to enpl oyee nedi cal information

enpl oyee availability

vacation schedul i ng

daily mark up (preference) rules in yard service
national training agreenents

(c) Article XIll, Section 4(a)is anmended to read as foll ows:

“Whil e the Panel’ s recomrendati ons shall not be considered fina
and binding, the parties shall exert good faith efforts to utilize
those recommendations as a basis for settlenent of the issues
i nvol ved. Notw thstanding any provision to the contrary, the Panel

may be dissolved at any tinme by majority vote of the
menbers.”

ARTI CLE | X - OFF-TRACK VEHI CLE ACCI DENT BENEFI TS

Article XI(b) of the July 17, 1968 Brotherhood of Railroad
Trai nnen Agreenent, Article I X(b) of the July 29, 1968 Switchnen’s
Union of North America Agreenent, Article IX(b) of the Septenber 14,
1968 Brotherhood of Loconotive Firenmen and Engi nemen Agreenent,
Article V(b) of the March 19, 1969 United Transportation Union (O
Agreemrent and Article V(b) of the April 15, 1969 United
Transportation Union (E) Agreenent, as anended by Article XII1 of the
August 25, 1978 United Transportation Union Agreenent, are further
anmended as follows effective on the date of this Agreenent.

Section 1

Par agraph(b) (1) - Accidental Death or D snenbernment of the
above-referenced Agreenent provisions is anmended to read as foll ows:

"(1) Accidental Death or D snenbernent

The carrier wll provide for loss of Ilife or
di smenberment occurring within 120 days after date of an
acci dent covered in paragraph (a):

Loss of Life $300, 000
Loss of Both Hands $300, 000
Loss of Both Feet $300, 000

Loss of Sight of Both Eyes $300, 000
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Loss of One Hand and One Foot $300, 000
Loss of One Hand and Sight of One Eye $300, 000
Loss of One Foot and Sight of One Eye $300, 000
Loss of One Hand or One Foot or Sight

of One Eye $150, 000

"Loss" shall nean, with regard to hands and feet,
di snenber nent by severance through or above wist or ankle
joints; with regard to eyes, entire and irrecoverabl e | oss
of sight.

No nore than $300,000 wll be paid under this
paragraph to any one enployee or his personal
representative as a result of any one accident.”

Section 2

Paragraph (b)(3) - Tinme Loss of the above-referenced Agreenent
provisions is anended to read as foll ows:

“(3) Tine Loss

"The carrier will provide an enpl oyee who is injured
as a result of an accident covered under paragraph (a)
commencing within 30 days after such accident 80% of the
enpl oyee's basic full-tinme weekly conpensation fromthe
carrier for time actually lost, subject to a maxi num
paynent of $1,000.00 per week for tine lost during a
period of 156 continuous weeks follow ng such accident
provi ded, however, that such weekly paynment shall be
reduced by such anbunts as the enployee is entitled to
receive as sickness benefits wunder provisions of the
Rai | road Unenpl oynent | nsurance Act."

Section 3

Par agraph(b)(4) - Aggregate Limt of the above-referenced
Agreenent provisions is amended by raising such limt to $10, 000, 000.

ARTI CLE X - GENERAL PROVI SI ONS

Section 1 - Court Approva

This Agreenment is subject to approval of the courts with respect
to participating carriers in the hands of receivers or trustees.

Section 2 - Effect of this Agreenent

(a) The purpose of this Agreenent is to fix the general |evel
of conpensation during the period of the Agreenent and is in
settlenment of the dispute growi ng out of the notices dated Novenber
1, 1999 served by and on behalf of the carriers listed in Exhibit A



--21-

upon the organi zation signatory hereto, and the notices dated on or
subsequent to Novenber 1, 1999 served by the organi zati on upon such
carriers, except as otherwise provided in Article IV of this
Agr eenent .

(b) This Agreenment shall be construed as a separate agreenent
by and on behalf of each of said carriers and their enployees
represented by the organi zation signatory hereto, and shall remain
in effect through Decenber 31, 2004 and thereafter until changed or
nodi fied in accordance with the provisions of the Railway Labor Act,
as amended.

(c) The parties to this Agreenent shall not serve nor progress
prior to Novenber 1, 2004 (not to becone effective before January 1,
2005) any notice or proposal for changing any matter contained in:

(1) This Agreenent,

(2) the proposals of the parties
identified in Section 2(a) of this
Article, and

(3) Section 2(c) of Article XV of the
Agreenment of January 27, 1972,

and any pending notices which propose such matters are hereby
wi thdrawn except as otherwise provided in Article IV of this
Agr eenent .

(d) The parties to this Agreenent shall not serve nor progress
prior to Novenber 1, 2004 (not to becone effective before January 1,
2005) any notice or proposal which m ght properly have been served
when the | ast noratoriumended on January 1, 2000.

(e) This Article will not bar managenment and conmttees on
individual railroads from agreeing upon any subject of nutual
i nterest.

SIGNED AT WASH NGTON, D.C. TH'S __ DAY OF , 2000
FOR THE PARTI Cl PATI NG CARRI ERS FOR THE EMPLOYEES REPRE-
LI STED IN EXH BI T A REPRESENTED SENTED BY THE UNI TED
BY THE NATI ONAL CARRI ERS CON- TRANSPORTATI ON UNI ON:

FERENCE COW TTEE:

CHAI RVAN PRESI DENT
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, 2000

M. Charles L. Little

Pr esi dent

United Transportation Union
14600 Detroit Avenue

d evel and, Chio 44107

Dear M. Little:

This confirnms our understanding with respect to the utilization
of technol ogy.

10 The parties acknow edge and recogni ze that innovation and
proper use of advanced equi pnent is an inportant el enent
for growh and sustained profitability. H story has
denonstrated tine and tinme again that enployers and
enpl oyees who turn their backs on technol ogi cal advances
do so at their extrene peril. Therefore, it is to the
advantage of both parties that inplenentation of
appropriate technol ogi cal advances not be unduly del ayed.

20 However, such technol ogy nust be safe in and of itself and
it nmust be operated and inplenented in a safe manner

3. Enpl oyees utilizing such technology nust be adequately
trai ned.
4. Enpl oyee jobs my be lost or gained due to the

i npl enentati on of technol ogy. Were jobs are |ost, steps
will be taken to lessen the inpact on affected enpl oyees.
Such steps may include, where appropriate:

a. Ret r ai ni ng

b. Rel ocati on
C. Job loss through attrition
d. O her steps as may be nutual ly agreed upon

Pl ease acknow edge your agreenent by signing your nanme in the
space provi ded bel ow.

Yours very truly,



Robert F. Allen

| agree:

C. L. Little



, 2000

M. Charles L. Little

Pr esi dent

United Transportation Union
14600 Detroit Avenue

d evel and, Chio 44107

Dear M. Little:

This confirms our understanding with respect to Docunent "A" of
the Agreenent of this date.

The parties exchanged various proposals and drafts antecedent
to adoption of the various Articles that appear in this Agreenent.
It is our nutual wunderstanding that none of such antecedent
proposals and drafts will be used by any party for any purpose and
that the provisions of this Agreenent will be interpreted and applied
as though such proposals and drafts had not been used or exchanged

in the negotiation.

Pl ease acknow edge your agreenent by signing your name in the
space provi ded bel ow.

Yours very truly,

Robert F. Allen

| agree:

C L. Little



