BNSF MERGER IMPLEMENTING AGREEMENT 15
Between
THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY
And The
UNITED TRANSPORTATION UNION

The purpose of this agreement is to provide for expedited changes in services, facilities,
operations, seniority districts, and existing collective bargaining agreements to effectuate the
common control approved by the I.C.C. in Finance Docket No. 32549. The purpose is also to
enable the company created by consummation of the merger proposed in that Finance Docket to
be immediately operated in the most efficient manner as one completely integrated railroad.

Consolidation of the Enid Terminal

IT IS AGREED:

1. The present terminal and switching limits of the Enid yards currently subject to the
collective bargaining agreements associated with the Santa Fe Railway Company or the St.
Louis-San Francisco Railway Company shall be consolidated. The existing general switching

limits for the consolidated yard at Enid shall not be changed by the terms of this Agreement.

2. Except as provided by this Section and under Section 4 hereof, the collective bargaining

- agreements applicable to the Burlington Northern (Former "Frisco") shall apply to yard crews

operating within the consolidated terminal.

2.1  BNSF shall continue to make Productivity Fund contributions only for the
number of yard assignments allocated as BN prior rights.

2.2  Employees who are not currently participating in the Productivity Fund
provided for under the Burlington Northern Crew Consist Agreement shall not be
deemed to have secured such a right under the terms of this Agreement.

2.3  Employees working on yard assignments within the consolidated terminal
shall be governed by the rules and rates of pay applicable under the Burlington
Northern collective bargaining agreements.

2.3.1 Former BN employees who are crew consist protected shall
receive a productivity share count when working on an ATSF
allocated job.




3. Prior rights.

3.1  Employees who established seniority on BN's Midwest Seniority District
prior to September 22, 1995, shall be considered as former BN prior righted
employees.

3.2  Employees who established seniority on the Santa Fe's Eastern-Western
Grand Seniority District prior to September 22, 1995, shall be considered as
former ATSF prior righted employees.

3.3  64% of the yard assignments in the consolidated Enid Terminal shall be
designated as BN prior rights and 36% of the yard assignments in the consolidated
Enid Terminal shall be designated as ATSF prior rights jobs.

3.3.1 It is understood that positions on the Guaranteed Extra
Board at Enid shall be counted as assignments as contemplated by
this Section.

3.4  Fifteen (15) days prior to the initial consolidation, the Superintendent (or
his designee) and the local representatives shall meet and designate which yard
assignments (including extra board assignments) shall be filled from the ATSF
roster and which from the BN roster. In the event agreement cannot be reached,
the involved General Chairmen and a representative of the Labor Relations
Department shall make the final decision.

3.5  If a General Chairman so requests, the raiiroad shall review the
designations and make redesignations that may be warranted because of increases
or decreases in the number of assignments. Such redesignations shall be reviewed,
thirty (30) days in advance, by the local committees representing employees on the
ATSF and BN rosters, so that any agreement they can reach among themselves on
allocation of jobs to meet percentage ratios may be reflected in the new
allocations.

4, The elements contained within this Section are included s_t_g_c_tly_agd_o_ulx in exchange for
the Organization's cooperation in expeditiously reaching a voluntary Implementing Agreement
without resort to the delays and risks associated with arbitration under Section 4 of the New York
Dock Conditions. Since these elements go beyond the "selection of forces" issues which are the
proper and limited subject matter of Section 4, they have no applicability or argumentative force
in any other setting, including failure of ratification.

4.1 Yardmen who had the preponderance of service working in or associated
with yard service at Enid, including the guaranteed extra board, during the month
of August, 1997, or Roadmen who had the preponderance of service working on
or associated with roadswitcher assignments at Enid during the month of August,




1997, will be automatically certified as eligible for displacement or dismissal
allowances on the date this Agreement is made effective.

4.1.1 Notwithstanding anything in the New York Dock
Conditions, displacement or dismissal allowances payable to
employees who receive this automatic certification will be reduced
for each day that they individually lose under any emergency
conditions (such as flood, snowstorm, tornado, earthquake, or fire)
that cause any reduction or suspension of any operations in the
consolidated terminal. Such allowances shall also be suspended in
the quarter following any quarter in which BNSF's Operating
Revenues (as publicly reported) declines by more than 5% from the
same quarter in the preceding year.

42  For a period not to exceed six (6) years from the effective date of this
Agreement, yardmen holding regular assignments at Enid, including positions on
the guaranteed extra board, as of November 18, 1997, who are, as a result of the
implementation of this Agreement, unable to hold a position at Enid, shall be
afforded the relocation benefits provided under the UTU Moving Benefits
Package, provided that the new location is more than thirty (30) miles from either
the on-duty location at Enid, or the Employee's address on record with BNSF.

42.1 Employees who accept the relocation benefits provided
under this Section shall reimburse BNSF for all benefits actually
provided if that employee voluntarily exercises seniority back to
Enid within six (6) years of the date the last relocation benefit is
paid.

This provision not to apply when the employee voluntarily returns in lieu of BNSF
being required to hire additional train or yard service employees at Enid .

43  The last yard assignment at Enid, or the last assignment on a shift when
more than one assignment is employed at Enid, may be discontinued after a joint
study indicates that the average time consumed in switching is less than three (3)
hours within a spread of ten (10) hours for five (5) consecutive working days. The
ten (10) hours referred to will begin concurrently with the starting time of the
particular yard crew assignment. In computing the time engaged in switching, only
the time consumed by the yard engine the carrier seeks to discontinue will be
considered.

The study shall be initiated by the carrier giving ten (10) days written notice of the
proposed discontinuance to the UTU Local Chairmen involved. The written
notice will indicate the date on which the study will begin. The Local Chairman
involved shall advise the carrier of the name of his representative for the purpose
of the study, but if such representative(s) are not so named, or fail to participate,
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the study shall be conducted by the carrier. In either event, the results of the study
shall be binding.

4.4  Inthe event the Local Chairman feels that the amount of yard service has
increased to the point that a yard assignment should be reestablished, request may
be made to the appropriate Local Carrier Officer for a study as provided above. If
it is determined that there is more than three (3) hours of switching performed
within the ten (10) hour period utilized to discontinue the assignment originally,
for five (5) consecutive working days, the assignment shall be reestablished.

4.4.1 Before making the request for the study provided under this
Section, the Local Chairman shall advise the appropriate Carrier
Officer regarding the reasons for the request.

4.3.2. Arequest for a study provided under this Section shall not
be made more than once every three (3) months.

5. Once the terminal is consolidated, there shall be no restrictions on the yard work a yard
crew can perform under the collective bargaining agreement applicable within the consolidated
terminal, i.e., there shall be no former BN or former Santa Fe exclusive work within the limits of
the terminal.

6. In situations where yard crews may properly perforin service outside of switching limits,
such service may be performed by any yard crew in the consolidated terminal.

7. Road-yard Service Zones, as they existed on September 21, 1995, are neither contracted
nor expanded by this Agreement, but any yard crew can perform any permissible work within

such zones.

8. Each assignment shall have one designated on- and off-duty point, that may vary between
assignments. Such designations are subject to change in accordance with schedule agreements.

9. Except as provided here, road crews operating into or out of the consolidated terminal and
switching limits shall be governed by their respective collective bargaining agreements. Road
mileage payable to crews operating into the consolidated terminal will be computed on the basis
of the schedule rules dealing with the calculation of mileage allowances that are currently in effect
under the appropriate collective bargaining agreement.

10. It is understood that employees with prior rights established under this Agreement may,
but shall not be required to protect service off of their prior rights territory. Existing obligations
to protect seniority on their preexisting seniority district are not diminished or expanded by this
Agreement. The limits of the consolidated terminal and their assignments there are not considered
service off of the prior rights territory; the limits of the consolidated terminal do expand the limits
of their preexisting districts.




11.  BNSF shall provide lockers at each on- and off-duty location so that there are enough
lockers for each employee regularly assigned at that location, plus sufficient lockers for extra men.

11.1 "Sufficient lockers for extra men" means that, at a minimum, there shall be
at least 1/3 more lockers at the location than there are regularly assigned yardmen.
For example, there are six (6) yard assignments at a location. Considering that
there is an engineer and two ground service people on each crew, there are 18
regular assigned employees, plus about eight (8) relief people, for a total of 26. 26
X 1.3 = 33.8, therefore, a minimum of 34 lockers would have to be provided at
that location.

11.2 Extra employees shall be allowed to use lockers at any location during the
time the employee is covering a vacancy at that location. Extra employees must
vacate the locker at the location when that employee is not protecting a vacancy at
that location.

12.  Any employee currently eligible to receive arbitraries and duplicate time payments shall
retain that eligibility.

13.  All preexisting agreements that conflict with the terms of this Agreement are eliminated to
the extent of the conflict.

14.  This Implementing Agreement is made pursuant to the New York Dock Conditions
(Finance Docket No. 28250) which, by this reference, are incorporated here.

15.  Except as specifically provided, nothing in this Implementing Agreement shall be
interpreted to expand or contract protective benefits provided in the New York Dock Conditions
imposed by the Interstate Commerce Commission and incorporated here by Section 11 of this
Agreement.

16.  This Agreement shall become effective on the date indicated below and may later be
changed by mutual agreement or in accord with applicable law.

Signed at Oklahoma City, OK. on _ .5~/ 2~ 1998, and effective T-15 1998
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Carl Vahldick, General Chairman
United Transportation Union

227 E. Sunshine St., Ste. 101
Springfield, Mo. 65807-2630

Dear Brother Vahldick:

This is in reference to our meetings held January 6, 7, & 8, 1998 over the Enid Yard
Consolidation under the provisions of New York Dock. We both agree that the former
Santa Fe people have equity on your Extra Board at Enid. This letter is to memorialize
what you and I have agreed to in that regard, due to the fact that your Extra Board at Enid
is a Brakeman/Yardman Extra Board.

We have agreed that for purposes of equity, the Brakeman/Switchman extra board at Enid
—~ will be deemed to carry one extra switchman for every yard assignment (a foreman and a
helper). Thus, if there are 10 yard assignments on at Enid, five extra board positions,
would be considered as extra yardmen and, based on the equity, former Santa Fe people
would be entitled to 36% of those five extra board positions while former BN people
would be entitled to the other 64% of those five positions. The rest of the positions on the
Enid Extra Board would be considered to be brakemen’s positions.

It is my further understanding that former Santa Fe employees holding positions on the
Enid Extra Board will be required to protect all jobs that Extra Board protects, regardless
of whether they are brakemen’s or yardmen’s positions.

If you agree with this understanding, please sign in the space provided below.

Frateznally yours,

ok

.G. Bailey
General Chairman, GO-009
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Carl Vahldick
General Chairman, GCA GO-001
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