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October 17, 1972

“ﬁ;'ﬂ.,Picclano.-GeneiaT éhairhau'

_ Brotherhood of Ratluny Carmen
. of the Unfted States and Canada

R 455 9th Street

‘alleging that the Clevaland unton
doned the Matl Hall gp September 1, 1972, and, as 2 result, Carmen

I ¢
L tambar ZS.glsst‘Agrqaaent was nrot vialated and the-
‘not entitled to t

the Jeb offor but E. Kerchendsr
@8- such. - o

Fafrvigw;'ﬂew Jersey - 07022
Dear Sir: '

This 45 n reference to {our lettor of October 1, 1972
erainal transferred and aban-

B. Janke, E. Kerchenderfer and P. Sowinski were advarsaly affocted

and entitied to the protective benefits of Article I of the Sep- -

tember 25, 1964 ‘Agraement.

.. The U.'S, Post Offfce Departnent, as a result of changes
in their mafl handlip methods, elécted to discontinye the use of
the Hall iall faciltties; and, as a result, the Clatmants posfttons
were. abolighed. ' ' T

From the above, it g clear that these positions were not

abolished because of a transfer of work or abandoned by the Cleve-

land Unien Terminal, but rather because of & decline tn that

:fearr%er9s business, as covered by Article [, Section 3, of the
Septenber 25, 1964 Agreement. - K : . :

In vlauﬂéf_the fdfegdind;‘we’eré of the oginibh the Sep-

© protective benefits of Artfcle I.

‘ . . . -

latmants are

T In any event, however, each of the Claimants were offered

- Carman positiens at Reckport (appgoslmatel{ eightf(s)jmiles from = -
“thetr former work location) &3 govered by Rule 29( _ current
- shup. crafts agroemgnt. Elatmants €, Janke and P. Sowinsk! rejected.
fer zcceptad and;is.prgggptly»ggp;,yedf_.

Te 29(b) afr the current

PCC02676
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7 e, B Picctano E . -2.- october 17, 1972

: Correspondence has beeu recetved on this matter from
Local Chaivman, P. Scuba, and adcordingly g copy of this letter
s befng furatshed him. , .

'Yery truly yours,
- _ (', -
/s/ %. P, Pattersﬂszijyfé;

RN : | _ - ¥, P. Petterson
- : Diractor-tabar Relatlons

_cc: MWr. P. Scuba, Local Chatruen
T . Brotherhood of Raflway Caramen
: of the Unfted States and Canada
. 4600 Mest 11th Street
Cleveland; Ohlo 44109

- ,F:‘ e - .. R .
L 5 . T ome— R B . -

7 ber S. D. Dutrows : L - . - '
© 6. €. EYlert) | - - SRS
" DAW/msm

PCC02677
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ot deprived of emplayment.

Hoverber 15, 1972

fr. . Fleclano, General Chalrman

Brotharhood of Railway Carmen of
the United States & Canada
453 3th Street :

- Faipvlew, 5.J. 07022

baay Sir:

tnis refers to our diseussion of Getober 12, regarding
your eleim of Septenber 30, 1972 that Cleveland Ynien Yerminal
Carwen J. Jarabeck, 3. sovotny, L. Smolik and J. Pentz were
adversely affected snd entitled to the protective benefits of
fxticle I of the September 25, 1964 Agresment, when traine 63,
€4, 15, 16, 315, 316, 98, 51 and 25 vere diseontinued on Hay 1
1971. '

5

o The trains referred to ahove wewe dscontinued on May
i, 1971, in sgcordance with the flaill Passenger Service Act of

1570, Public Law 31-518; whiah, incldentaily, 614 not result in
Che eliminztion of &1l train service. Consequently, we fail to .

‘wideratand how any provision of the Septenbeyr 25, 1068 Agreoment
ooulda ae»&pplieable, -

' In &nyveééﬁeq'nawev&r¥ olr records indicate that Mr.
Pente retired effective April 30, 1971, and Claimants Swolik
and Javabeck continued in service et C.U.T. until retirement on

- dune 17, 1971 and Hevertesd 1, 1971, rveapectively. - Mr. Novotny -
- waE offered a carean position af Hockpors. (epproxteately 8 miles -
from C.U.T.) und rejected the offer but electad to: fi1l vacancies

= Urder these efroumstances, even A the ‘Septemtior 25, -
1960 Agrecuent was aamahaw'@gpzicable,_@hm Claimants eleerly were . -
“The elsivs ave agcordingly denfed.

~We have received corvespondence on this matter foom = —

Lmal Chalrman,. . Soubs, and s cdpy of this letter is being
Lurnishod bim’ - ’A T T ,mgj O

Lo /e p vaveersdd
o N, P. Fatterson
Birectoy.

_ _ﬁéjglfi“gﬂ.#J
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Cleveland, Ohio
November 30, 1972

Mr, G, Bent:

Enclosed herewith is a copy of letter written by E, W, Kochenderfer,
CUT Carman, to the Cleveland Fress Action Line,

The Cleveland Press, contacted this office by letter, requesting we
notify them of what action has been taken to resolve Kochenderferts
complaint,

The subject of Kochenderfer's letter may or may not be one which has
been handled by B, Picciano with -your office,

As a matter of information, Amtrak began its operation at the CUT on
May 1, 1971 and the Garman positions at that location were abolished,
The senior Carmen bid on the three positions advertised at the Mail Hall,
a location covered by CUT Carmen, Kochenderfer, being a junior man, could
not obtain a Mail Hall position and was offered comparable employment at
Rockport, He refused the offer, on the basis he could not carry his CUT
senlority to Rockport and would have the status of a new employee, It is
at this time, in our opinion » that Kochenderfer forfeited the protection
of the Amtrak Agreement.

Consequently, when Kochenderfer was called to fill a vacancy at the
Mail Hall, due to an emplojee retiring, he was not allowed the guaranteed
wage enjoyed by his fellow workers who complied with the requirements of
the Amtrak Agreement.

Therefore, reason for Kochenderfer's letter appealing to the Cleveland

Press,
L0057,

S. D. Dutrow
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Cleveland, Ohio
March 12, 1973

Mr, N, P, Patterson

This is in reference to your letter dated February 27, 1973 te
Mr. Paul Scuba with copy to this office concerning the employment status
of former Cleveland Union Terminal Carmen, G. Janke, E, Kochenderfer and
P, Sowinski,

The following is a chronological chain of events concerning each
man referred to above:

G+ Janke

Janke's position at the GUT was abolished on April 30, 1971 with
the advent of Amtrak.

Effective May 1, 1972, Janke was awarded position MH-2 at the Mail
Hall and was immediately paid a displacement allowance comnencing with the
month of May 1971 and continued until September 1972,

With the close of business on September 1, 1972, Janke's position
MH-2 was abolished as a result of a decline in business when the Mail Hall
closed,

On August 28, 1972, Janke was offered a permsnent position at
Rockport (a location which did not require a change in place of residence)
and could have worked immediately following his job abolishment at the Mail
Hall.

On August 28, 1972, Janke acknowledged the written offer of
comparable employment and refused to accept the position at Rockport,

Janke has not worked since September 2, 1972 and has been denied
a Displacement Allowance subsequent to August 1972,

On November 16, 1972, Mr Ellert wrote to Janke and advised him to
accept employment if and when available and if he chose to accept, such

employment would net interfer with any previous claim concerning his

protection,

In December 1972, Janke was offered employment and upon acceptance
vas sent to take a return to work physieal examination, Unfortunately,
Janke did not pass and was physically disqualified, He does not have PC
seniority and is currently disqualified,

P, Sowinslki
Sowinski was working at the Mail Hall up to March 12, 1972 and y,e
subsequently furloughed when trains #55 and #56 were discontinued,

APPENDIX-0374



."‘
=

N

P. Patterson (2) March 12, 1973

P, Sowinski (Cont.)

, On April 18, 1972, Sowinski was employed at Whiskey Island and
worked until April 28, 1972 when he was recalled to the Mail Hall,

: On August 22, 1972, Sowinski was notified by bulletin that his
Position at the Mail Hall would be abolished effective with close of
business September 1, 1972.

On August 28, 1972, Sowinski was offered a permanent position at
Rockport (a location which did not require a change in place of redidence)
and could have worked immediately following his job abolishment at the Mail
Hall, :

On August 29, 1972, Sowinski acknowledged the written offsr of
comparable employment and refused on the basis he could not take his CUT
seniority with him,

On November 16, 1972, Mr. Ellert advised Sowinski to accept
employment if and when availsble and if he chose to accept, such acceptance
would not interfere with any previous claim concerning his protection,

Sowinski accepted employment at Motor Yard and acquired PC seniority
on December 2, 1972,

On January 10, 1973, Sowinski was furloughed and is presently on
a furloughed status,

E., Kochenderfer

Kochenderfer!'s position at the GUT was abolished on April 30, 1971
with the advent of Amtrak, His seniority did not permit him to a position
at the Mail Hall, therefore » he was offered comparable employment at Rockport.,

On May 6, 1971, Kochenderfer acknowledged the offer of employment
at Rockport, but refused to accept and advised he would seek the benefits
of Appendix C-1 (Dismissal Allowance). .

On June 3, 1971, Kochenderfer was advised by letter thst his claim
for a Dismissal Allowance was denied on the basis that he had refused
comparable employment.

Subsequently, Kochenderfer was called to f£ill a vacancy at the
Mail Hall, account retirement of senior employee. Kochenderfer worked at
the Mail Hall until all Carmen positions were abolished at the close of
business on September 1, 1972.

On August 28, 1972, Kochenderfer was offered employment at Baekport,

but refused euch offer on the basis he could not carry his CUT seniority and
would therefore be in a worse position, ’
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O . Ne P, Patterson (3) March 12, 1973

. -y E, Kochenderfer (Cont,)
[ Kochenderfer was personally contacted by this office and was
NS advised to accept employment if and when a Job beceme available with the
understanding that such acceptance would not interfere with any claim
that may be pending,

On October 9, 1972, Kochenderfer acquired PC seniority when he
accepted a job at Rockport.

Kochenderfer was furloughed on January 20, 1973 and is currently
in a furloughed status,

It is likely that Kochenderfer and Sowinski will be recalled
from furlough within 45 days when the Ore season opens,

S ET—

G. C. Ellert
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Eagt Bnd Bodkport Yard
k860 W, 10 th Street
Glewland, oitc 44135

April 2., 193

Terminal

mocords indicate that Mr. Jamle
to ‘ bs

M. Zalcarian
Ganeral Gar Foremn
ect
' M. G. Jurice PENN CERTRAL ¢
’ _ ) OMPANY
mjg“ Smthnat OFFICE OF

APR 25 1973

LABOﬁ RELATIONS & PERSONNEL
- CLEVELAND, OHIO
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BEFORE THE ARBITRATION COMMITTEE
In the Matter of:
ROBERT WATJEN, et al.,
Plaintiffs,
vs. Case No. 69-675
PENN CENTRAL,
Defendant.
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MICHAEL J. KNAPIK, et al.,

Plaintiffs,
vs. Case No. 69-722
PENN CENTRAL,
Defendant.

Rl e RV T N N N ..

DAVID C. BUNDY, et al.

Plaintiffs,
vs. Case No. 69-947
PENN CENTRAL,
Defendant.
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G.V. SOPHNER, et al.

Plaintiffs,
vs. Case No. 74-914
PENN CENTRAL,
Defendant.
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Deposition of
JOHN GALLAGHER

September 26, 2007
1:30 p.m.

Taken at:
Tricarichi, Carnes & Clements
614 Superior Avenue, NW
Cleveland, Ohio

Kristin L. Wegryn, R.P.R.

RENNILLO

100 Erieview Tower 1301 East Ninth Street Cleveland, Ohio 44114 phone 216.323.1313 = One (ascade Plaza Suite 1950 Akron, Ohio 44308 phone 330.374.1313
1.888.391.3376 (DEPO) www.rennillo.com
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John Gallagher

33
1 too. Butit's different rates of pay for t  to become a carman, okay, | went on the %
2 different positions as far as the car was 2 nonfour-year carman’s roster, but | also
3 concerned. Passenger were paid more than 3 retained a seniority as a car cleaner until
4 freight work is how they rated it. 4 such time | become a regular carman. That
5 Q. Whattype of trains did you work on  14:53:51 5 was- 14:57:25
6 at Rockport? 6 Q. Okay. | see what you mean.
7 A. Inspecting cars, repairing cars, 7 During your employment at the CUT,
8 loads, know the loading rules, air brake, the 8 was there a decline in passenger service?
9 whole thing. 9 A. |would say yes.
10 Q. Was it similar to your work at the  14:54:07 10 Q. Do you--¥m sorry. Go ahead. 14:58:03
11 CuT? 11 A. It was a decline in passenger
12 A. Definitely not. 12 service because the railroad had a lot of Amy
13 Q. Howso? 13 traffic, prisoner of war traffic, okay, come
14 A.  Well, CUT, you had steam to contend 14 through there. And, naturally, as the conflict
15 with; the signal hose to contend with; you had  14:54:21 | 15 wore on, they didn't have that, but they still  14:58:19
16  the interior of the cars, the coaches and the 16 had trains. And it did decline somewhat, yes.
17 club cars, et cetera. You know what | mean? 17 Q. Did that decline begin in the
18 You had to contend with that, repair it. It 18 1950s?
19 was all different, different work altogether. 19 A. would say so, yeah.
20 Q. When did you become the local 14:54:40 | 20 Q. Did that decline continue into the  14:58:34
21 representative for the Brotherhood of Railway 21 1960s?
22 Carmen? 22 A.  Yeah, | would say so0. That's when
23 A. Vaguely, maybe '47 maybe. | don't 23 they have a decline in business, you have
24  know. Around there. 24 fturloughs.
25 Q. Howlong of a period of time did ~ 14:55:14 25 Q. Okay. So the decline in passenger 14:58:54
34 36
1 you hold the position as local representative 1 business resulted in less and less passenger
2 for the Brotherhood of Railway Carmen? 2 cars coming through the CUT?
3 A.  Until | got furloughed at Rockport, 3 A. Yes.
4 that was a representative for -- { mean until | 4 Q. Was that decline in passenger cars
5 gotfurloughed -- beg your pardon -- at CUT, |  14:55:34 5 that came through the CUT, did thatleadtoa  14:50:12
6 was arepresent -- a representative of the CUT. 6 lack of work for which one could bid off?
7 Then when | went out to Rockport, | become a 7 MS. TRICARICHI: Objection. If you
8 BRC representative for the carmen of Rockport. 8 know.
9 Q. And you don't know when that was? 9 A. tdontknow. |couldn't really
10 A. Well, it was from the time I was --  14:55:53 10 say. Yeah. See, there's seasons where | would  14:59:23
11 went out fo Rockport. | was a representative 11 work, you know? Like around the holiday, you
12 ofthe BRC of A. 12 had more work because you had more -- dont
13 Q. Now, was your -- did your seniority 13  forget you're not only moving passengers,
14 date hinge on when you were hired at the CUT? 14 you're moving railroad express and mail, okay?
15  Were they correlated? _ 14:56:16 15 Soif there's an increase in them two products, 14:59:49
16 A.  Kind of hard to answer because your 16 there’s anincrease in work. So it fluctuates.
17  senionity date initially - yes, it's from the 17 Q. Okay. You stated previously that
18 day you started. 18  you applied for unemployment.
19 Q. Okay. And about how many years 19 A.  |said that.
20 seniority at the GUT did you have when you were  14:56:41 | 20 Q. Was that more than once? 15:00:08
21 furloughed? 21 A.  Oh, yeah.
22 A, Twelve, Approximately twelve, 22 Q. Do you know approximately how many
23 That must be - might be misleading here 23 times you did that? : '
24 because you had a car cleaner roster, which | 24 A. No, | really dont. | dont
25 initially was on, and then when they asked me ~ 14:57:08 | 25 recall. 15:00:14

Cleveland (216) 523-1313

9 (Pages 33 to 36)
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BEFORE THE ARBITRATION COMMITTEE
In the Matter of:
ROBERT WATJEN, et al.,
Plaintiffs,
vs. Case No. 69-675
PENN CENTRAL,
Defendant.
MICHAEL J. KNAPIK, et al.,
Plaintiffs,
vs. Case No. 69-722
PENN CENTRAL,
Defendant.
DAVID C. BUNDY, et al.
Plaintiffs,
vs. Case No. 69-947
PENN CENTRAL,
Defendant.
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G.V. SOPHNER, et al.

Plaintiffs,
vs. Case No. 74-914
PENN CENTRAL,
Defendant.
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Deposition of
ROBERT MCNEELEY

September 26, 2007
10:30 a.m.

Taken at:
Tricarichi, Carnes & Clements
614 Superior Avenue, NW
Cleveland, Ohio
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Robert McNeeley

13 15
1 Q. And what -- how long did you remain 1 A.  Well, your paper, TW, to every one
2 asa carinspector? 2 of the employees.
3 A. Most of my career. 3 Q. And did you work your entire career
4 Q. And during the course of your -- 4  at the Cleveland Union Terminal?
5 and strike that. 10:58:27 5 A. No. Folded upin’67,theendot  11:01:41
6 You said during the rest of your 6 passenger trains.
7 career. Have you ever had work other than for 7 Q. And at that point, when you ceased
8 the railroad? 8 working for the Cleveland Union Terminal, did
9 A. Never. 9 you obtain employment elsewhere?
10 Q. And during the course of your 10:58:36 10 A. Repeat that now. 11:02:16
11 railroad career, were you ever a member of a 11 Q. Yes. After you ceased working for
12 union? 12 the Cleveland -- at the Cleveland Union
13 A. Yeah. 13 Terminal, did you get a job at another place?
14 Q. Was it the entire time? 14 A. 1 wentto Rockport.
15 A. Yeah. 10:58:52 16 Q. And when was that? 11:02:27
16 Q. You were always a member of a 16 A. 60 -- a few months later,
17 union? 17 something.
18 A. Yeah. 18 Q. Afew months after you left?
19 Q. Was it the same union your entire 19 A. A couple months. | don’t remember
20 career? 10:58:58 20 exactly. 11:.02:41
21 A. Let's see, now I'm confused. TW 21 Q. And when you say later, do you mean
22 was -- [don’t know. TW-201, I think it's - 22 after you left the Cleveland Union Terminal?
23 Q. Were you - when you went to work 23 A.  After, yeah, after the Union -
24 for the railroad before the war, were you a 24 Terminal.
25 member, a member of the union at that time, in 10:59:20 { 25 Q. And what job did you perform at 11:02:51
14 16
1 those months? 1 Rockport?
2 A. ldont remember, but | believe | 2 A. Carinspector.
3 was. 3 Q. And what type of car, cars would
4 Q. And during the course of your 4  youinspect?
5 career, did you attend union meetings? 10:569:35| 5 A. Freight cars. 11:03:16
6 A. Oh, yeah. 6 Q. For whom did you work at Rockport?
7 Q. Did you attend them regularly? 7 A. Conrail. No, ! don't remember when
8 A. No. if | was available. 8 they changed.
9 Q. Imsory? 9 MS. TRICARICH}: That's okay. If
10 A. If l was available, it was 10:59:48 10 you remember who you were working for then, 11:03:40
11 something | tried to make them. 11 itsfine. If you don't remember, 'm sure
12 Q. And did you ever file a grievance 12 Mr. Stewart -
13 during the course of your railroad career? 13 A. Conrail, | refired from that.
14 A. No. Grievance? Against - no, no. 14 MS. TRICARICHI: That's okay.
15 Q. And did you ever correspond with ~ 11:00:29 | 15 A. {can't remember if it was - | 11:03:52
16 the union, write a letter to the union about 16 dont know.
17 anything during the course of your career? 17 Q. Do you recall - strike that.
18 A. No. 18 Did you ever work for Penn Central?
19 Q. Did you receive a letter from the 19 A. Yeah, Penn Central at the CUT.
20 union? 11:00:46 20 Q. VYour recollection is that you 11:04:22
21 A. 1 gotit, your monthly issue of 21 worked for Penn Central at the Cleveland Union
22 your - that's if that’s what you mean. No 22 Terminal?
23 direct correspondence to me. 23 A. Yeah, | think. You got me
24 Q. When you say your monthly issue, 24 confused.
25 what are you referring to? 11:01:09 25 Q. Do you want to take a break? 11:04:34

4 (Pages 13 to 16)
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Robert McNeeley
21 23
1 A. 1987, 1 working at the Cleveland Union Terminal?
2 Q. And, at that point, were you a car 2 A. Yeah.
3 inspector? 3 Q. Maybe | can eliminate it this way.
4 A. Yes. 4 Were you ever physically injured while you were
5 Q. When you ceased working at the 11:13:02 | 5 working at Rockport? 11:18:44
6 Cleveland Union Terminal, how did you find out 6 A. Once.
7 that that was happening? 7 Q. Andwhen was that? Well, strike
8 A. Waell, you knew about actually 8 that.
9 rumors of this and that six months ahead, a 9 What happened?
10 year ahead, stuff. 11:14:24 10 A. Well, that was at the Chevy plant ~ 11:18:56
11 Q. And when you say you knew, other 11 inspecting a car. Just really, it didn’t tum
12 than the rumors you're talking about, how did 12 outto be nothing. 1t was -- went to see if my
13 you know that that was going to happen? 13 hand was broke, but it wasmt. Nothing come of
14 A. Same way probably anybody, papers t4 it
15 and everything talking about it and that. 11:14:43 | 15 Q. Alright. Andyou--msorry.  11:19:12
16 Q. Justso 'm clear, when you say 16 You also said that you were
17 papers -- 17 physically injured when you were working at the
18 A. We knew it was going to be. Little 18 Terminal?
19 by little, as things started to slow up, less, 19 A. Terminal
20 you knew it. 11:15:00 20 Q. What happened that time or times? ~ 11:19:24
21 Q. And inthat period of time priorto 21 A.  Well, | was on the wheel pin at the
22 when you actually ceased working there, were 22 time they called it, chain and springs on that
23 there less cars for you to inspect than in 23 car and just slipped, slipped, lost balance and
24 previous years? 24 injured my back.
25 A. Yes, because there are less trains  11:15:16 | 25 Q. Were you off work as a result of 11:19:47
22 24
1 coming in and that. 1 that injury? .
2 Q. And had that been for some period 2 A. Yeah. Let's see, trying to think
3 of time or was there a precipitous drop at some 3 of whatyear. 19 -- had to be in the '50s.
4 point? 4 ’56,'57. 'mnot sure.
5 A. Like 1 say, it was over amatter of 11:15:39 5 Q. Alliright. And any other times 14:20:32
6 months. You always believed it will last 6 that you were injured working at the Terminal?
7 longer. 7 A. No. Like | said, the one time when
8 Q. Sir, were you ever physically 8 | broke my finger.
9 injured while you were working for the 9 Q. iwantto be clear. You said
10 railroad? 11:17:52 10 earlier that was at Rockport. 11:20:47
11 A. Yeah. 11 A. No. That was a different finger on
12 Q. More than once? 12 myhand. Here's the finger.
13 A. Maybe a couple times. Well, like a 13 MS. TRICARICHL: There were three
14 broken finger. 14 times: One is a broken finger, it was at the
15 Q. When did that happen? 11:18:05 15 CUT; one is a broken finger; one was the back  11:20:58
16 MS. TRICARICHI: If you remember, 16 he testified in the '50s; and the other was the
17 Mr. McNeeley. 17 hand that didn't tum out to be anything.
18 THE WITNESS: Pardon? 18 A. Yeah. The whee! spun out of
19 MS. TRICARICHI: if you can 19 control and hit. That would have been the
20 remember. Dont - I don’t think Mr. Stewart ~ 11:18:18 {20 Chevy plant. 11:21:21
21 wants you 10 guess. 21 MR. STEWART: Sir, | believe I'm
22 A. Tiitell you in the "50s. 22 going to take a break and then see if | can't
23 Q. Let me ask you this way. 23 wrap up when we get back. So why don't we take
24 A. ’'60s. Go ahead. 24 a break for about five or ten minutes.
25 Q. Did it happen while you were 11:18:33 25 THE WITNESS: Okay. 11:21:57

6 (Pages 21 to 24)
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BEFORE THE ARBITRATION COMMITTEE
In the Matter of:
ROBERT WATJEN, et al.,
Plaintiffs,
vs. Case No. 69-675
PENN CENTRAL,
Defendant.
MICHAEL J. KNAPIK, et al.,
Plaintiffs,
vs. Case No. 69-722
PENN CENTRAL,
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vs. Case No. 69-947
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James Knapik

17 19
1 Penn Central in this litigation? 1 A. Conrail. .
2 A. |- he told me he had a guaranteed 2 Q. That was the successor to Penn
3 job. 3 Central?
4 Q. And how did that give rise to his 4 A. Yes.
5 claim? 11:32:41 5 Q. Were you working for Gonrail when  11:35:38
6 A. That!ldon't - that -- do you mean 6 you retired?
7 how it ended? 7 A. Yes.
8 MS. TRICARICH!: Do you understand 8 Q. Other than Mr. Cravens saying that
9 the guestion? How - 9 you had a lifetime job, did anyone else in
10 THE WITNESS: No, | donft. 11:32:53 | 10 railroad management ever tell you that? 11:36:08
11 MS. TRICARICHI: How it gave rise 11 A. No, not directly. No.
12 to his claim? 12 Q. Did anyone in your union ever tell
13 Q. |asked you - well, let me say - 13 you that?
14 you said he had a guaranteed job? 14 A. No. | had no dealings with my
15 A. That's what he told me. 11:33:01 15 union when | was in management. 11:36:26
16 Q. Okay. What did you understand that 16 Q. Did Mr. Cravens say why you would
17 to mean? 17 have lifetime employment?
18 A. That he had a lifetime job. That 18 A. His statement was - it wasn't like
19 was a general understanding on the railroad. 19 anofficial way. He was saying - he said,
20 Q. And your father told you that? 11:33:16 | 20 Jim, you now have a lifetime job. He meantit  11:36:45
21 A. My father told me that he. . . 21 more as a him to me. It wasn't an official
22 Q. Other than hearing it from your 22  statement that he was telling me. He was
23 father, did you have any independent knowledge 23 teling me as a friend.
24 of that, that he had a -- or that he or anyone 24 Q. And did you have any break of
25 else had a lifetime job? 11:33:48 25 employment between the New York Central and 11:37:09°
18 20
1 A. | was told | had a lifetime job and 1 Penn Central?
2 everyone | talked to told me they said they 2 A. No.
3 thought they had a lifetime job. 3 Q. Did you have any break in
4 Q. Who told you that you had a 4 employment between Penn Central and Conrail?
5 lifetime job? 11:34:09 5 A. No. 11:37:18
6 A. The superintendent of 6 Q. Do you know -- or what year did the
7 Transportation, when the merger occurred. 7 merger between the Pennsylvania and the New
8 Q. Who was that? 8 York Central take effect?
9 A. M. Al Cravens. 9 A. |--it doesn't come to my mind
10 Q. And when you said the merger 11:34:29 10 right now. {don't -t can't tell you the 11:37:58
11 occurred, what do you mean by the merger? 11 date. 1think it was '68.
12 A. When the -- it became a fact that 12 Q. When did you first learn that there
13 the merger - it was just the talk of the 13 was going to be - that there was a merger
14 merger. And then the date that it did merge is 14 proposed between the two railroads, that New
15 when Im talking about. He came andtold me ~ 11:34:56 | 15 York Central and the Pennsylvania? 11:38:37
16 that you have a job for life now, Jim. 16 A. |really had -- | only heard rumors
17 Q. And by the merger, do you mean the 17 ofit, the talks of it, but | had no official
18 merger of the Pennsylvania Railroad and the New 18 knowledge of it. Didn't hear from anyone.
19 York Central? 19 Q. Do you know the names of any other
20 A. Yes. Yes. 11:356:13 20 brakemen who brought claims in this liigation?  11:39:53
21 Q. And, in fact, then you subsequently 21 A. 1knew some of them.
22 worked for Penn Central? 22 Q. Letme make sure that you -- | want
23 A, Yes. 23 to make sure the record’s clear on the
24 Q. Did you -- and what was the 24 question.
25 railroad you subsequently worked for? 11:35:28 25 A, Allright. 11:40:10

5 (Pages 17 to 20)
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33 35
1 A. Yes. 1 A.  We were talking not in an official
2 Q. What year was that? 2 way. He was just saying now, Jim, you have a
3 A. | don't know really. 3 lifetime job. It wasn't anything that — just
4 Q. Are you able to approximate? 4 that | had a lifetime job.
5 A. Yes. Oh, 1971, 12:25:32 5 Q. Whenis the first time that you 12:30:00
6 MS. TRICARICHL That's your 6 heard of the Merger Protection Agreement?
7 approximation? 7 A. ) heard people talking of it,
8 THE WITNESS: Yes. 8 various people, various employees talking of
9 Q. Do you know whether he retired 9 it
10 after the merger? 12:25:59 10 Q. Was that before the merger? By 12:30:40
1 A. Yes. 11 that | mean where you heard employees talking
12 Q. Do you know if he was working for 12 aboutit.
13 Penn Ceniral when he retired? 13 A. It was right at merger time.
14 A. Yes. 14 Q. Did you ever discuss the Merger
15 Q. Do you know when Penn Central 12:26:13 | 15 Protection Agreement with anyone while you were  12:31:07
16 became Conrail? 16 employed at the railroad?
17 A. Not exactly, no. 17 A. Yes.
18 Q. Did your father have any breaks in 18 Q. With whom did you discuss it?
19 employment during his railroad career? 19 A. Fellow employees. No one in
20 A. During the Depression, yes. 12:27.06 20 general. 12:31:24
21 Q. Any other time? 21 Q. Do you remember any of the
22 A. Not to my knowledge. 22 employees?
23 Q. Sir, do you have an understanding 23 A. No. No, .
24  astothe nature of the trainmen’s claims in 24 Q. And when you had those discussions,
25 this litigation? 12:27:53 25 was the term "Merger Protective Agreement” - 12:32:00
34 36
1 MS. TRICARICHI: Let me just 1 excuse me. "Merger Protection Agreement,” was
2 clarify. We've talked about breakmen, 2 that term actually used?
3 trainmen, switchmen, carmen, car inspectors. 3 A Yes.
4 Which are you using? 4 Q. Do you know the nature of the
5 MR. STEWART: Let me ask first 12:28:04 5 ciaims that are -- that have been asserted in ~ 12:33:03
‘6 brakemen. 6 this litigation by former carmen and car
7 A. Dol have a knowledge of - 7 inspectors?
8 Q. The nature of the claims by the 8 A.  The Merger Protection Agreement;
9 brakemen. 9 the job and wage guarantee.
10 A. They're claiming the Merger 12:28:13 10 Q. And when you say job and wage 12:33:33
11 Protection Agreement. 11 guarantee, what do you mean by that?
12 Q. What is the Merger Protection 12 A. The job you held at merger date,
13 Agreement? 13 you were guaranteed that wage and that type of
14 A. Idon't know the details. | was 14 work, job for the rest of your employment time.
15 told it was a lifetime job. 12:28:23 15 Q. And how did you learn of the job 12:34:12
16 Q. And was that the -- when you say 16 and wage guarantee?
17 you were told, was that the conversation that 17 A. Just general talk with fellow
18  you testified earlier about with the 18 employees. No, nothing official.
19 superintendent of Transportation? 19 Q. Did you ever discuss the Merger
20 A.  Yes, that was. 12:28:56 20 Protection Agreement with any of the claimants  12:34:55
21 Q. And that gentleman’s name was 21 inthis case?
22 Mr. Cravens; is that right? 22 MS. TRICARICHI: Time frame?
23 A Yes. 23 Q. Letme ask you, did you ever
24 Q. Did Mr. Cravens mention the Merger 24 discuss the Merger Protection Agreement with
25  Protection Agreement when you spoke with him? ~ 12:29:36 | 25 any of the employments, or excuse me, with any  12:356:05
9 (Pages 33 to 36)
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(Vacancy )
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in the exercise of ‘his

assigned position within ten (10) calendar days he will ;bocome a
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available to him
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January 24, 1969,
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gﬂu nccoun 1ng

In resnonse to yovr letter da

ed January 10th 1909
bitdrarding the abolishment of wy vosition, I would like to
so you of my Intent of obd

aini g a nosi’clon avallable
‘ne by tnu ex e"‘Cle ol my se*uo:* -

ity» _‘_

aist of Joos a.vailaale

.Please furnlsn me a co'rrolete !
be exercmse of my senlo;_ny rlcnts.

¢, Russo, Local Chairman
Collinwood, Ohio
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E.T?. Scheper -
ghozer Freight Accounting
roit !Michigen ‘

- With the transfer 6f my ork fb'thé

orma1ly requestiaz the lump sum separation
computed in accordence with the schedule

oo

- Glreee DO

- Dewitt, New York
- January 28, 1969

Regionzl Comptroller's

'fice at Detroit under the S.R.A. concept exnd the subsenuent
olishment of my position effective Jaausry 29th, and in the
sence of the lierged Compzny to offer me en election to follow ny
ork or to resign in liew of mexing the requested transfer, Ian

2llowence vhich shz2l1
set forth in the Lzreel

nt entered into by and between The Penasylvenisz ew York Centiral
ransportation Company and Cleric=l mmployes represented by Brother-
ood of Railwey, Airline-gnd Steenship Clerks effective February 1,

.

fasincérely;

. A

S e
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T pmiin GENTRAL
7 7T Detreit, Michigen 48216
' Janvary 10, 1969

2

;A.x.wuger" o
O Beechmont Ave. = Apt, 4=B - -
c:hmati, oo ssz0 .

1. mi.a 19 to adv.lee you that your poaition wnl bo aboliahod ottoct:lvo o
."_ .thc clona of your tour of duby on-_ Fridax » _January 17, ;2§2 .

3 !qur poaition 15 boing. aboliched a0 the work you arc now portoming

'_io ‘boing tranoforrod to tba Regional (bmptrollor's Off:lce at, Indianapolih Ind.

2 Undor the provisions of existing agreemonts you have ten (10) calendar ‘
_"s :ln which to ébtain a rognlar:l:y assigned’ poaition available to you m the

S ,'rciao of wour soniority. - It m fail to obtain & regularly assigned poa:lt:lon
Fathin ten (10) calondar days you w1l ‘bocoms & utility employs oubjoot to uss

h tho (bnpw 1n accordanco u:lth tha torms or the !&rgor Implomnting Agroemant. |

.' :" v - e . '..""- .!“._ G - - ’
: : . T '..,. .'.. ",:' : - ’-. é /) /A/A‘/)
T T o }hnagev-l-’roight Acoountm
! , .
. 380
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UNITED STATES DISTRICT COURT
NORTHERH DISTRIOT OF OHIO
RASTEBN DIVISION

MICHAEL J. KROPIK,
et al., No. C 09-132

Plaintifls *
v.

PENY CENTRAL COMPANY,

Defendant
ROBERT B. WATJIEN, et al.,

Plainsifls No. C 69-875

Ve

. i PENN CENTRAL COMPARY, et al,

.)_(_vz " - DAVID C. BUNDY, etal.,

Plaintit{s No. C 69-947

Y.

R PENN CENTRAL COMPANY,
: Defendant
G.V. SOPHNER, et ol.,
Plainti{fs

- No. C 74-014

A

- v 8 e e

PENN CENTRAL COMPANY, ot al.,

Che s

)
)
)
)
)
)
)
)
)
)
)
i
}
)
)
)
;

. Defendants )
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

PR

.

LAMBROS, DISTRICT JUDGE o e

These actlons will ultimately, if anything, be mere [cotnotes to the
| tortured history of the natlcnal nightmare known collectively as the "Nartheast

'
}3
- ———— e —

railroads.” This litigation had its genesis in the heady days of optimism

preceding the merger of the Pennsylvanla and New York Central Railroads,,

.
— -

reached its nadir during the collapse and bankruptey of the resuiting Penn
; Central Rallroad, and is now nearing its denoument under the aegis of Conrall,

v -

. ———

—— v

LN S FRIE g
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the foderally ehartered successor corporation to Pe_nn CentraPs reilroad
operations. The Court and the ltigants In their respective cases have been
Wﬁwl&aﬁhvehb«edﬂnenghmmmnﬂom,hwm.atﬂu,m
appeal and other proceedings. Thae eases have been sifted end distilled until
there zow agpesrs to be one paramount issue which ls eapable of resalution ia &
relatively quick and efffctent menner. That Is, at lesst In No. C 63-723,

. .
—— o9 28"
Y
0

i : defendant has moved to compel srbitration on the remsining contract kwmes &9
providad in the Merger Protostion Agreement of 1964,
L
Price proceedings In No. C 69-732 have established that there Is ono
general dispute Isft uRresolved in that cases
' mmmmmmnmermnmm(mm4

. w the rallrond, andfor a compliance by the plaintifls
! : mwgdt!mtmmm'uuwem&mmm

¢ e e—————— . o

Transeript, July 14, 1976, at 24 (Lambres, J.). The Court rescked that
mdeMamuenforMedmmnmmd

. . plaintitts case during the first stegs of a bifurcated frial, finding that a
.,\ come of asction for unfair representstion on the part of the United
Transportation Unlon (plaintiffs’ bargaining representative) had not been
wade out. More specifieatly, the Court stated that "the osly lssue
mm&ubmmumemﬁmmuumpmumwmwe
benefits foilowing (plaintiffs'] February 33, 1988 furiowgh. Transcript,
gupts, at 32. The Court had also found earijer that

- mMm of the New York Centrel Raflroad as tiat
o o e g, <4 ek
: guarsntas entitioment I{m!er the merger agreement.

Trvenseript, gupra, at W. Finally, the Court In its oral ruling set forth its
i emthno!&etehﬂwpesﬁﬂemotﬂupaﬂ!es,wmnhtmmtbmmum
still thele respeetive viewpolnts on this remaining issnes

{TIhe ralir tion is that these pecple, after they were
- furl § fratm C.U.T. roster, beeause of the unaval
| of vt wers then sbis to exercise the beneflts which they fmd
acquirsd, and thelr exelusive tldding rights that they bad
e The railroad’s pesition that there was woark
availy mmnmum;mmomaunsammm.m
they tHe raflrnad's pesition Is Ymt mmmnm'nmum
agreement, thit they lost and walved and rendered muelves
ihie for job guarantee benefits in view of the [act that they
did not acoept. work thet was available to them,

P034-8 -2- 94.000=-0.0-78-1800-3390
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mmsm.wumummmmmmr ar work

thut waork, that that should not deprive them of the
wmm.mu had taken that work, that
thoy could have congeivally thamselves and thelr
conduot was mot in bresch merger protection by not
muwnermkmgup.
Transeript, gupes, at 33-84.

The scops of the proposed arbitration proceedings is thus clearly
demaraated, and there Is no real quartel on that point. What ls contested is the
Court's power to refer the remaining aspects cf this litigation to arbitration. It
!s clenr, howsver, that final, binding arbitvation is provided for In section He) of
the 1984 Meorger Protestion Agresment. 8ee, 0.8, Chesnpenka & Oh
% Foed, 590 .3 857 (4th Cir. 1570) Batts iy
€., 318 F.2d 33 (Sth Cir. 1963). Butphlnﬁftamewmcewm
within the specifie langunge of section He), sinee It applies only to a "laber
arganization signatory to this Agresment,” and they ure Individusl former

emplayees who In fart have greve reservations sbout the quallty of
regresentation provided by their labor arganization. The Court I of the view
that such 8 reading ls overly teshnical and eventually proves too mush,
especially in Iight of the overwhelming federsl policy favoring arbiteation in
eomplex labar relation cases. The relationship batwean union members and thelr
eleeted bargaining representatives — le., the "labor organization” itself — Is
certainly strong encugh to support a finding that the organization can also bind,
as their sgent, the employses themselves to the teems of applicable negotinted
sgreements. Moreaver, If plaintiffs had been successful in urging thelr union to
prosecute thelr grievance to the fullest extent possible, such arbitration under
sevtion He) would have been exactly what they would have achieved; to deny
arbitration for the reason suggested by plaintiffs ;vou!d be to exalt form over
substange.

Plaintitfs also ergue that reference to arbitration at this stage of the
Mtigation would be lnequitable beeause the very union which they earlier sued
would eontrol the arbltration, and because at this time arbitration would mean
further delay. As for the' first point, it Is clear from recent pretrial
proceedings that the union harbors no grudge egainst the plaintiffs, and is

Y- 09=0-0:28-1000-0000
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perfectly willing to allow them to prosecute their own arbitration, as well as
mmthdrmpmelmem;ndwmbom»ytommmmlmmm«
way boecomes necessary. As for the sseond contention, It is Indeed unfortunate
that this option has come of age only recantly, but that is attributable In part
R to & change of defense counsel with a resulting change-in the way the lssues
hove been viawed. However, it Is sbundantly apperent to this Court, Intight of |~
“{l past proceedings, that an erbitration panel can evaluate and resvive this
controversy much more rapidiy thap can this Court. Seasoned reilroad laber
arbitrators will have the expertise and the inherent authosity to famtden all
relfal wwTented, including individual damages If Hability Iy found, aftar feir but
relatively streamiined proceedings. This Court, on the ether hand, would have
i bmmenwmhmmmamymmmdma
Habtfity, but 230 on esch Individual plaintiff's right to refief and his appropriste
drmages. Also, in order to speed up fnal resclution of this tase, the Caurt will
reject dafendant’s suggestion tut it retaln jurisietion of this action to permit
review of the ertitration panel's decision. Thus, If so desired, ghelntiffs may
teko an immediate appesi not anly on the lssue of reference to asbitration, but
mﬁdmméaiunmmmamumr«weemw:mmm
mmm@ammwmmmm

v

i

'

|

i

— i
|

!

i

i

.

.o

Wmh& @mmnmummmmmwmm
\@ccm, ?nrther.ashmyubcrmetﬁ'ifelsuw&ysmneaumd
fiiing a new acwon to contest the arbitration decision as being arbitrary,
. enpricious or cutstds the scope of the arbitrators’ authority.

i In summary, then, with respeet to No. C 63-728, that actlon will be
terminated and the remalning controversy referred to arbitration pursuant to
- seotion Ife) of the 1964 Merger Protcetion Agresment.

L.
l In No. C 74-814, another group of Clsvelend Union Terminal employees
who were also adversely affected by the Penn Central's actions have sued their
former employer and thelr union. Although It I3 suggested that there Is an
: ‘ad@tional subsidiary egreement In No. C §8-723 which is not present here, the
: only practical difference appegrs to be that these employees did somewhat
% different work and were represented by a different unfon. However, the Merger

PPY-89-=0-0-75-3008-0090

APPENDIX-0400



-

W0

i

.\/’\

‘\/ . Protact!un Agreement of 1964 s still the controlling source of any rights which
thess plaintiffs may have. An additional difference s that in this case there
havobeenuowonédhpmthemultsolﬂweldm egainst the union for urdair |
representation. However, it lsceneraﬂy accepted by the parties that any olaim
against the union rises or falls In moﬂrstlnsuneomﬂwmmuc_;(mddm

- we s W

."3_*.':}‘;_’“ : mmcmua, since the union would have had no duty to prosscute a

" { meretricious griavance. Thus efficlent case management would dietate that N
thohueholmﬁrmhmeboresqlwdﬂnt. But that Is precisaly what, with
minar variations, is to be resolved before the asbitration panel in No. C 69-733.
Aceordisgly, despite the fact that here there Is no pending motion to compel

. e
..l

arbitration, the Court views the most equitable cowrse to include reference of
) iy the contract issues to esbitration in No. C 74-54 as well, with the unfair
representation isyues dismissed now subject to later reflling if necessary (again,
to facliitate immediate sppeal if necessary). The parties shouid be competent
to frame with the needed precision the exaot lssues to bo submitted to the
arbitratars in No. C 74-814. |

R : ' .‘ B . .
o

A i o hn«.csmsmcse-sﬂ,thedspntescbogrowoutoteppﬂuﬂon
and/cr Interpretation of the 1964 Merger Protection Agreement. Howover,

| — —— . =

these two cases do not present the added complieation of the Clevelsnd Unlon
P - Terminal lssue, a9 these plaintiffs were always considered employees of the
fermer New York Central Raliroad until their clerical jobs (rate revision) were
mmo. Moroover, these cases appear to be faktly
straightforward, as the Sixth Cireult Court of Appesls has previously affirmed
e T this Courts dismissal of oll clams except those Involving delendants
S compliance with the 1884 Agreement. (Watjews lndividual claim of unfelr
represuntation by his union was earlier severed and, not being subject to appeal,
Is still techaieally pending, although the Court will dismiss It subjeet to later
! refiling if necessary.) Thus the only remaeining Issue in these two eases appears -
- to be whether the employment options given these plaintiffs by the 1969
implementing agreement violated the 1964 Merger Protection Agreement. The

Court of Appeals has previously staleq the partles’ respective pesitions, and the
Issues left for resolution can be adequately framed by reference theretao:

POV Bm0-D. 7815000000
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Penn Countral contends that the implementing agresement which
the 1964 agreement did not take away any
&M m;mmmm&mmqgu?
, ) ite
n the

veluptartly emerchied thelr option to besome  wMilt
%ﬂu!mmd !wmmmmtm.o:

iy Bad sestority

Bn the other hand, the employees contend that the
Implementing Is unawiul
J ’

go® which they degeside as a
: tlon of em . They
that Gwelr oligins glven under the
y end Wit b some

: snd that they were piaced n
T T T, o ] e
3 Y Ergn Centenl Go., 459 F.24 377, 280 (6th Clr, 19780).

Rt Is trus that the Court of Appeals officially ramanded these two cases
"fee trial on the issues pertaining to the alleged viclation of Seetion S(2XN {of
e Interstate Commerce Act, 49 U.S.C. §5(240)] and the order of the ICC."
Id. However, the ICC order spoken of was the Commimulons analysis and
adoption of the 1984 Merger Proteetion Agreement as a eonditicn to approving
the merger In general, so It is clear that It Is the 1964 Agreement from which
afl of plaintiffs’ eights, If any, ultimately flow. Further, section S(3){) merely
mandates the [CC to consider such job proteéunn agreements, end it s common
Wﬁxatthe!(:c:arelyobjm to or revises an agroement between a
earrier and the bargeining representative. Thus the arbitration provision in that
agreement, section ie), supra, Is compelling here as well, despite the absence
of a formai applleation to refer these eases to arbitration. Accordingly, the
Court will also dismiss these actions In order to submit the underlying disputes
to binding arbitratton. )

w. .

In eonelusion, the Court wishes to stress that It has reached today's
detision primerily for the sake of expediency: that of the Htlgants', especially
the former employees, and not its own. However, the Court also emphasizes
that in its considered view, the authority for arbitration Is compeliing, both in
the applicable documents and the controlling precedent. Reference to
qblttatlt;:n of these disputes will result in resolution of ail the pammoﬁnt
clalms much more quickly than In any ‘proceedings which the Court could
deylse. The Court has wrestied mightily with the .paxttles here, but it l_uu not

-6~

P4 80=—9-0.-79.1800-8008
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gained even a spiit deoision which might have been conclusive. For exasnple, a
MDGQW offer in No. C 69-722 wag tentatively accepted, but after
mmmw rejeetedbytbamismh. Thopwnmfalnaﬂtw

astions will not be put et o disadvantage — they are representud by the same

counael In each case, and the raliroad and its representatives are aiso the same.
Flatitifls will be given the opportunity to presecute their own arbitration with
whataver asvistance Is nenessary from their respestive witons. Accordingly, the
Court envisions en efficient, well-informed and competent arbitration panel,

wiich & knowledgenble of and conversant with not ouly reilroad leber law In

genseal but the 1984 Agresment in particular, being sble to sift thrangh the
surplusege of esoh ease and reach a felr and ressonablo resclution of the
contrailing lssues, awarding whatever rellef appears warranted. And, although
the Court does not wish to intrure on the parties’ right to structure thelr own
arbitzgtion proceadingy, it apgears to the Court that the most effictent and

equitable approsch would be to have the same panel hear each case in arder of

complexity end the extent to which the Issucs have been previously dofined and
are relateds Ho. C 69-T22 ficst, then No. C 74-914, and finally Nos. C 69-675
end C 69-947. However, the sppeal of arbitraticn Is ultimately that It is a
forum whers egreement and concillation is the foundation, and it Is the Court's
hope.that that spirit will kifect the parties and help them solve any pocedural
difficulties 5o that the substance of these long-suftered disputes can be reached

ahd resolved.
IT IS SO ORDERED.
' o
ggo— 0 'fg —dn
- ‘tThomas D. Lambroy
United Btates District Judge
DATED: H[ v1/7214
’
T~

PP B)=mp . §.70-1DOD- 0RO
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UNTTED TRANSPCRTATION UNICN  (
GENERAL COMMITTEE OF ADJUSTMENT
PENN CENTRAL - WESTERN DISTRICT

/
. Cleveland, Ohio /"
' C\’ yay 9, 1969

File - Gen, 121.04

TC ALL CONCERNED:

This has reference to the letter dated May 2, P69, which was addressed to you

by the Penn Central Company over the signature of Mr. D. J. Weigbarth, General Yard-

. master, recalling you to servi.ce under terma of Article 6 of the Agreement, effective

February 16, 1865, which provided for the consolidation of NYC Cleveland Freight Yard
Seniority and C, U. T. Yard Seniority.

Article 6 of the referred to agreement reads as follows:

»g. All furloughed employees on the present separate seniority rosters
will be recalled to service before new men are employed. Cleveland
Unton Termirals Co. yarczen recalled from furlough for assignments,
including the extra iist, in NYC Clewveland Freight Yard territory
must report for service within fifteen daye of the date notified
by U. §. Mail at their last known address or forfeit all seniority
in both territories.”

- As you know, the Carrier has served notice, as contemplated by Section 4 of the
- “ashington Job Protection Agreement of May 1936, of its intent to co-ordinate the
\__resent separate yard operations of the Cleveland Union Terminals Company with those
of the Penn Central in the Cleveland Terminal. You are also aware that this office
has for some time been negotiating with the Carrier for job protection. for the Prior
Right CUT yardmen. '

You should make every effort to protect your seniority by reporting to General
Yardmaster Welsbarth within the time specified in the notice you received; as I am
confident that we will obtain protection for you which will be comparable to the
merger protection now afforded former PRR and NYC employees, including a guaranteed
monthly wage and prior right equity in all available work.

Trusting this will meet with your approval, 1 remain

Fraterpally yours,

pas Q,Z;L,z;:-‘kl.»(é/‘

. A, Lyonf
General Chairman

cc: H. Anderson, L. C., #875
J. Curley, Sec. #875
. O. Williams, L. C. #875

EXHIBIT [
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Mr. D. J. Weisbarth
General Yardmaster

May 19, 1969

Penncentral Transportation Company

Collinwood Yards
Cleveland, Ohio

re: Recall notice dated May 2, 1969

Dear Mr. Weisbarth:

Your letter of May-z, 1969,
"Your seniority in the former NYC

(Ereight vard) is such that you now stan

stated
Clevel

territory. vYou are hereby recalled to a
said freight yard territory and you haveé fifteen (15) adays

- or until May 20, 1969, to report

for ser

in part as follows:
and Terminal District
d for work in that
ctive service in-

vice. Failing to

do so you will forfeit all seniority on the Cleveland

Union Terminal's Company as well

as on-t

he Penn Central . . . .

. - With a full reservation of'all my employment and senior-—
fé-)-«

ing for service as you have comma

ndéd, i

ity rights, and without waiving any of them, I am report-—

n order that I

may not unnecessarily jeopardize my employment and senjior-—

ity rights.

In this connection you have been provided with a
~Copy of Mr. C. L. Stalder's letter of May 16, 1969, to
which I take a number of exceptions, some of which are
stated herein. Mr. Stalder's letter say
ny righte presently
held by you, if any, to any 'protective benefits' under

up for service "will not affect a

/;:) the terms of the Merger Agreement

s that my marking

." I wish at

)K the outset to make it absolutely clear that ny report—

Ing 10r service as you command 1S
i any way as a relingquishmen

not to

be constriued

Merger Agreement or as an indication of a_féeling on my
part that I may not have rights under the Merger Agree-
ment, or as a result of the Co-ordination Notice given

by Penn Central on April 28, 1969
Exhibr -3

I note that Mr. Stalder's reply failed-to answer
several of my inquiries, including my questions concern-—

7%
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May 19, 1969
Page 2.

ing the enforcement of all agreements as required by
Articles 8 and 9 of the February 16, 1965 Agreement.

I also take exception to Mr. sStalder's statement in .-
item (4) of his letter that my status is well defined
"by the February, 1965 Agreement since there has never
been reciprocal consolidation of the NYC Freight Yard
and tha NYC-CUT Yardmen's seniority rosters.”

May I reiterate that I am not rellnqulshlng any
rights which I now have by virtue of the decisions of
several federal agencies, which previously have deter-
mined my status as a NYC employee, and by virtue of my
entitlement to protectivé benefits under the NYC-PRR
Merger Agreement and/or the April 28 Notice of Co-ordin-
ation. :

Yours trrlyzgg/ |

Py
cc: O. Williams, Local Chairman, A/2WM— / _
Local 875, UTU &

I. A. Lyons, General Chalrman, é%/;%//yjagﬂ‘zaﬂ
‘Lines West, UTU 222
' g;?QQxHQA¢£L/<£Z>¢QJ<A

B
s i

//za/v&a

‘ i(f}&xikz:}’ ClJL41—L_ |
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C T PRGN CERITEIAL O sy

1324 Vest 3rd Street
Cleveland, Ohio 44113
Hay 16, 1969 s-2

 KEGISTLRED NATL ~ RETURN KEGETFT

Mr., M, J. McLéughlin
1821 Uest 52nd Street
Cleveland, Ohio

Dear Sir:

“Hcferring to your letter of lMay 7th in reply to Carrier's Recall
Hotice dated Hay 2, 1969, this is to advise that: ’ -

(1) Your merking up for service in the Freight Yard will not affect your
"working, seniority" date on the Cleveland Terminal Yard Service
Employeces! Roster;

(2) Your'marking up for service in the Freight Yard, with a seniority date
: QlmeifpiiCliber 10, 1964, will not affect any rights presenlly held by vou,

¢ ) to any "protective benefits" under the terms of the Herger
rpreenent between the Hew Yoryk Central - P
in the Vashington Job Protected Agrcement;

1

enn Central, as provided for

,
o
Y,

~~~

W

pa—

Your marking up in the Freight Yard will continue to jrotect
senlority on the Cleveland Terminal Yard Service Enployees
your prior rignt roster;

vour
' Roster,

(1) ¥emorandum of Agreerent, dated February 1, 1965, provides for the
"top and bottom of the N.Y.C.-Cleveland Terminal Listrict freight
roster and the C,U.T. vard service employees! roster"; although
only one roster is published, your status is well defined by this
Agreenent . .

(5) There are no changes in the provisions of Article 9 of the February 16,
1965 Agrecnent. .

Very truly yours,

92 SZ??_/416{:Z;424ZQ)>/

C. L. Stalder
Superintendent -Labor Kelations & Personnel

[¢]

(2]

.
hnd
a7
o

(&)

=

4]

s. Jd. A, Lyons
J. M. Taylor
D.. J. Vicisbarth
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2 of 15 DOCUMENTS

ANTONIO AUGUSTUS; RAYMOND BEEDLOW; WILLIAM GRADY;
MICHAEL KNAPIK; KATHLEEN KOCK, as personal representative on behalf of

Mike McLaughlin; MICHAEL POTOSKY

» a5 personal representative on behalf of

Walter Potosky; PEARL TANNENBAUM, as personal representative on behalf of
Sam Tannenbaum, Petitioners, v. SURFACE TRANSPORTATION BOARD:;
UNITED STATES OF AMERICA, Respondents; PENN CENTRAL
CORPORATION, Intervenor.

No. 99-3014

UNITED STATES COURT OF APPEALS FOR THE SIXTH CIRCUIT

2000 U.S. App. LEXIS 33966

December 22, 2000, Filed

NOTICE: [*1] NOT RECOMMENDED FOR FULL-
TEXT PUBLICATION. SIXTH CIRCUIT RULE 28(g)
LIMITS CITATION TO SPECIFIC SITUATIONS.
PLEASE SEE RULE 28(g) BEFORE CITING IN A
PROCEEDING IN A COURT IN THE SIXTH
CIRCUIT. IF CITED, A COPY MUST BE SERVED
ON OTHER PARTIES AND THE COURT. THIS
NOTICE IS TO BE PROMINENTLY DISPLAYED IF
THIS DECISION IS REPRODUCED.

SUBSEQUENT HISTORY: Reported in Table Case
Format at: 2000 U.S. App. LEXIS 35992 Certiorari
Denied June 29, 2001, Reported at: 200] U.S. LEXIS
4977.

" PRIOR HISTORY: ON APPEAL FROM THE

SURFACE TRANSPORTATION BOARD. 2 1989(sect-
no 3). 12-2-98.

DISPOSITION: AFFIRMED,

LexisNexis(R) Headnotes

Mergers & Acquisitions Law > Antitrust > Regulated
Industry Mergers

[HNI] Railroads must obtain regulatory approval from
the Surface Transportation Board before consolidating or
merging their properties. 49 U.S.C.S. $$ 11323-11326.
As a condition for approval, the board is required to
protect the interests of affected railroad employees.

Specifically, the board is required to impose conditions
on any merger transaction such that employees are not
placed in a worse position with respect to their
employment for at least four years following the merger.
To give effect to such protective conditions, applicant
rail carriers must negotiate an implementing agreement
with their employees' unions before making any changes
in operations that might affect the carriers’ employees. If
the carmriers and the union cannot reach an agreement
voluntarily, the matter is submitted to arbitration, and the
arbitrator will resolve the matter and set specific terms
for implementation. An arbitral decision regarding labor
protective conditions imposed by the board may be
appealed to the board for review. 49 CFR. § 11158
(1999).

Labor & Employment Law > Collective Bargaining &

Labor Relations > Judicial Review

[HN2] The Surface Transportation Board must employ a
deferential standard when reviewing the decision of an

arbitration panel. The applicable (so-called "Lace

Curtain") standard limits the board's review of arbitration

decisions to recurring or otherwise significant issues of
general importance regarding the interpretation of the

board's labor protective conditions. The board does not

review issues of causation, the calculation of benefits, or

the resolution of other factual questions in the absence of
"egregious error.” "Egregious error” means "irrational,”

"wholly baseless and completely without reason,” or
"actually and indisputably without foundation in reason
and fact."
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2000 U.S. App. LEXIS 33966, *

Labor & Employment Law > Collective Bargaining &
Labor Relations > Judicial Review

[HN3] The Lace Curtain standard of review is that, once
having accepted a case for review, a reviewing body may
only overtumn an arbitral award when it is shown that the
award is irrational or fails to draw its essence from the
imposed labor conditions or exceeds the authority
reposed in arbitrators by those conditions. Thus, the
Surface Transportation Board's review of an arbitration
decision is limited to determining whether the award was
procedurally fair and impartial. Only when the arbitrator
has committed "egregious error” may the board vacate
the arbitration award for substantive mistake.

Administrative Law > Judicial Review > Standards of
Review > Arbitrary & Capricious Review
Administrative Law > Judicial Review > Standards of
Review > Substantial Evidence Review

[HN4} Under the Administrative Procedure Act, courts
may not set aside a decision of the Surface
Transportation Board unless it is arbitrary, capricious, an
abuse of discretion or otherwise not in accordance with
the law, or unsupported by substantial evidence. 5
US.CS. § 706(2XA), (E). In determining whether the
board’s decision was arbitrary or capricious, the court
must consider whether the decision was based on a
consideration of the relevant factors and whether there
was a rational connection between the facts found and
the choice made. In determining whether the board's
findings are supported by substantial evidence, the court
must ask whether the board considered such relevant
evidence as a reasonable mind might accept as adequate
to support the conclusion reached. Substantial evidence
is thus more than a mere scintilla of evidence, but less
than a preponderance of the evidence.

Administrative Law > Judicial Review > Standards of
Review > Standards Generally

[HN5] The Administrative Procedure Act does not
require an agency to furnish detailed reasons for its
decisions so long as its conclusions and underlying
reasons may be discerned with confidence.

Labor & Employment Law > Collective Bargaining &
Labor Relations > Judicial Review

[HN6] Under the deferential Lace Curtain standard of
Surface Transportation Board review, also set out in 49
CFR. § 11158, the board may reverse an arbitration
panel's decision only if: (1) the ruling failed to conform
to the labor protective conditions imposed by the board;
(2) the mling exceeded the panel's authority; or (3) the
panel committed egregious error.

Administrative Law > Judicial Review > Staridards of
Review > Standards Generally

[HN7] When there is no showing that an agency's
determination was arbitrary, capricious, an abuse of
discretion or otherwise not in accordance with law, or
unsupported by substantial evidence, a court of appeals is
not empowered to substitute its judgment for that of the
agency.

COUNSEL: For ANTIONIO AUGUSTUS,
RAYMOND BEEDLOW, KATHLEEN KOCK,
MICHAEL POTOSKY, PEARL TANNENBAUM,
Petitioners: Carla M. Tricarichi, Tricarichi & Cames,
Cleveland, OH. ’

For ANTIONIO AUGUSTUS, RAYMOND
BEEDLOW, WILLIAM GRADY, MICHAEL KNAPIK,
Petitioners: Bernard S. Goldfarb, Cleveland, OH.

For WILLIAM GRADY, MICHAFL KNAPIK,
Petitioners: Carla M. Tricarichi, David Fleshler,
Tricarichi & Carnes, Cleveland, OH.

For SURFACE TRANSPORTATION BOARD,
Respondent: Louis Mackal}, Marilyn R. Levitt, Surface
Transportation Board, Washington, DC.

For UNITED STATES OF AMERICA, Respondent:
John J. Powers, 11, Robert J. Wiggers, U.S. Department

. of Justice, Washington, DC.

For PENN CENTRAL CORPORATION, Intervenor:
William F. Kershner, Pepper, Hamilton & Scheetz,
Berwyn, [*2] PA.

JUDGES: BEFORE: MARTIN, Chief Judge; GUY and
COLE, Circuit Judges.

OPINIONBY: R. GUY COLE, JR.

OPINION:

R. GUY COLE, JR. Petitioners appeal a decision
of the Surface Transportation Board affirming an
arbitration panel's ruling denying benefits to Petitioners
pursuant to a 1964 railroad merger labor protection
agreement. For the following reasons, we AFFIRM the
decision of the Board.

I. BACKGROUND

This regrettably protracted dispute has been before
this Court for only a fraction of its extended life. In 1962,
the Pennsylvania Railroad Company and the New York
Central Railroad Company ("N.Y. Central") agreed to a
merger that resulted in the formation of the Penn Central
Transportation Company ("Penn Central” or "Carrier").
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On May 20, 1964, the Brotherhood of Railway Trainmen
("BRT") and the two merging carriers entered into an
agreement for the protection of employees affected by
the proposed merger. Only the two merging carriers
signed this Merger Protection Agreement ("MPA"),
which made no reference to employees of any subsidiary
companies owned by the two carriers. Under the MPA,
affected employees were entitled to significantly greater
benefits than required under then-prevailing  [*3)
railroad labor law.

Prior to the merger, the N.Y. Central owned 93% of
the Cleveland Union Terminals Company ("CUT"), a
passenger rail carrier subsidiary. Petitioners in this
appeal were employed as yard workers at the CUT. On
February 16, 1965, the N.Y. Central and the BRT
negotiated an agreement in anticipation of the N.Y.
Central's merger into the Penn Central. This so-called
"Top and Bottom Agreement” granted CUT employees
the right to work at a nearby N.Y. Central freight yard
after the merger took effect. The agreement provided for
the merger of the CUT employees' seniority roster into
the existing N.Y. Central seniority roster. The CUT
employees were to be placed at the bottom of the merged
roster in the order of their seniority on the CUT, with a
common seniority date of September 10, 1964, while the
N.Y. Central employees retained their place on the roster
in order of their dates of employment on the N.Y.
Central. Inasmuch as all of the N.Y. Central employees
were employed prior to September 10, 1964, all of the
NY. Central employees ranked above the CUT
employees on the merged seniority roster.

The two carriers finalized their merger on February
1, 1968. On February 21, 1968, Petitioners [*4] and
other CUT employees were furloughed from their CUT
Jjobs as part of a reduction in force on the CUT, effective
February 25, 1968. The furlough notice told the CUT
cmployees to "immediately contact” the N.Y. Central
yardmaster for work in the freight yard, pursuant to the
Top and Bottom Agreement. Petitioners never reported
for work at the N.Y. Central freight yard and were
discharged without compensation after failing to respond
to a final notice to report dated December 15, 1969.

At the time Petitioners were furloughed, the BRT
and the Carrier were in a dispute as to whether the MPA
applied to employees of subsidiary railroads, like the
CUT. The Carrier's position was that the agreement
applied only to employees of the two merging carriers,
whereas the BRT argued that employees of subsidiaries
were also covered under the agreement. The furloughed
employees were fully aware of this dispute. The parties
settled this dispute as to the CUT (but not as to other
subsidiaries) by an agreement reached on July 11, 1969,
under which the parties agreed that the MPA covered
CUT employees.

The instant proceeding involves efforts by
Petitioners to obtain labor protection benefits pursuant
[*5] to the MPA. On September 15, 1969, seventeen
claimants, all of whom were among the CUT employees
furloughed in February 1968, brought suit in the United
States District Court for the Northern District of Ohio
alleging that the Carrier failed to provide benefits owing
under the MPA. Ten of these claimants had reported to
work at the N.Y. Central freight yard, whereas seven had
not. By oral ruling issued on July 14, 1976, and a written
decision issued on November 29, 1979, the district court
ruled that all seventeen claimants were employees of the _
N.Y. Central and thus were covered by the labor
protection provisions of the MPA. The district court
further ordered the parties to submit to arbitration the
question of whether the claimants had sufficiently
complied with the MPA's requirements 50 as to warrant
an award of benefits.

In 1992, an arbitration panel entered a decision
finding all seventeen claimants ineligible  for
compensation under the MPA. The arbitration panel
found that those claimants who had reported for work at
the N.Y. Central freight yard failed to process grievance
claims adequately, admitted their ineligibility for
benefits, or lost work due to causes that were [*6]
deemed by the panel not to trigger benefit payments. The
arbitration panel further found that those claimants who
had not reported to work at the freight yard did not have
a reasonable basis for not reporting, and thereby failed to
comply with the MPA’s requircment that employees
exercise their senjority rights to obtain available work.

All seventeen claimants appealed the decision of the
arbitration panel to the Surface Transportation Board (the
"Board"). In a decision issued December 2, 1998, the
Board reversed the arbitration panel's decision with
respect to the ten claimants who had reported to work
following the February 1968 furlough; however, the
Board summarily affirmed the panel's decision as to the
seven claimants who had failed to report to work at the
freight yard. Those seven claimants who did not report to
work now petition this Court to reverse the decision of
the Board. nl

nl Penn Central filed a petition for judicial
review of the Board's decision as it related to the
ten claimants who had reported to work. The
Board moved to dismiss Penn Central's petition
on the ground that the Board's decision was not a
final order, and, therefore, not ripe for review.
Penn Central then filed a petition to voluntarily
dismiss the case, which this Court granted.
Consequently, only that portion of the Board's

teace, vorby pediag
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decision addressing the seven claimants who
refused to report to work is at issue in this appeal.

71
II. DISCUSSION
A. Regulatory Framework

[HN1] Railroads must obtain regulatory approval
from the Board before consolidating or merging their
properties. See 49 US.C. § 5(2) (1973), revised and
recodified at 49 US.CA. § § 11323-11326 (West Supp.
2000). As a condition for approval, the Board
(previously, the Interstatt Commerce Commission
("ICC™) n2 is required to protect the interests of affected
railroad employees. See id. Specifically, the Board is
required to impose conditions on any merger transaction
such that employees are not placed in a worse position
with respect to their employment for at least four years
following the merger. See id.

n2 Pursuant to the ICC Termination Act of
1995, Pub. L. 104-88, 109 Stat. 803 (1995), the
Surface Transportation Board is the successor
agency to the ICC with respect to the issues
presented in this case. Consequently, we use the
terms "ICC" and "Board” interchangeably.

To give effect to such protective conditions, [*81
applicant rail carriers must negotiate an implementing
agreement with their employees' unions before making
any changes in operations that might affect the carriers’
employees. See id. If the carriers and the union cannot
reach an agreement voluntarily, the matter is submitted
to arbitration, and the arbitrator will resolve the matter
and set specific terms for implementation. See id. An
arbitral decision regarding labor protective conditions
imposed by the Board may be appealed to the Board for
review. See 49 CF.R. § 1115.8 (1999).

B. Standards of Review
1. The Board's standard of review

[HN2] The Board must employ a deferential
standard when reviewing the decision of an arbitration
panel. The applicable standard, which was adopted by
the ICC in the so-called "Lace Curtain” decision and
subsequently codified in federal regulations governing
the Board's review powers, limits the Board's review of
arbitration decisions to "recurring or otherwise
significant issues of general importance regarding the
interpretation  of [the Board's] labor protective
conditions.” Chicago & Northwestern Transp. Co--
Abandonment—Near Dubuque & Oelwein, 14, 3 I1.C.C.

-2d 729, 735-36 (1987) [*9] ("Lace Curtain”), aff'd sub

nom. Int'l Bhd. Elec. Workers v. 1.C.C., 274 U.S. App.
D.C. 103, 862 F.2d 330 (D.C. Cir. 1988). See 49 C.F.R.
§ 1115.8. The Board does not review "issues of
causation, the calculation of benefits, or the resolution of
other factual questions” in the absence of "egregious
error.” Lace Curtain, 3 1.C.C. 2d at 735-36. "Egregious
error” means "irrational,” "wholly baseless and
completely  without reason,” or "actually and
indisputably without foundation in reason and fact.” See
Am. Train Dispatchers Ass'n v. CSX Transp., Inc., 9
LC.C. 2d 1127, 1130-31 (1993) ("ATDA") (quoting
Loveless v. Eastern Airlines, Inc., 681 F.2d 12 72, 1275-
76 (11th Cir. 1982)).

The ICC has elaborated on [HN3] the Lace Curtain
standard of review as follows:

Once having accepted a case for review,
we may only overturn an arbitral award
when it is shown that the award is
irrational or fails to draw its essence from
the imposed labor conditions or exceeds
the authority reposed in arbitrators by
those conditions.

Delaware & Hudson Ry. Co.—Lease and Trackage
Rights Exemption--Springfield Terminal Ry. [*10) Co.,
Finance Docket No. 30965 (Sub-No. 1) et al. (ICC
served Oct. 4, 1990) at 16-17, remanded on other
grounds in Ry. Labor Executives’ Ass'n v. United States,
300 U.S. App. D.C. 142, 987 F.2d 806 (D.C. Cir. 1993).
Thus, the Board's review of an arbitration decision is
limited to determining whether the award was
procedurally fair and impartial. See Atlantic Richfield &
Co.--Control--Butte, Anaconda & Pacific RR. & Tooele
Valley R.R., Finance Docket No. 28490 (Sub-No. 1)
(ICC served March 2, 1988). Only when the arbitrator
has committed "egregious error” may the Board vacate
the arbitration award for substantive mistake. Jd.

2. The Court's standard of review

This Court reviews decisions of the Board pursuant
to a similarly deferential standard. [HN4] Under the
Administrative Procedure Act (the "APA"), courts may
not set aside a decision of the Board unless it is arbitrary,
capricious, an abuse of discretion or otherwise not in
accordance with the law, or unsupported by substantial
evidence. See 5 US.C. § 706(2)(A), (E); Film Transit,
Inc. v. 1.C.C, 699 F.2d 298, 300 (6th Cir. 1983). In
determining whether [*11] the Board's decision was
arbitrary or capricious, the court must consider whether
the decision was based on a consideration of the relevant
factors and whether there was a "rational connection
between the facts found and the choice made.” Film
Transit, 699 F.2d ar 300. In determining whether the
Board's findings are supported by substantial evidence,
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we must ask whether the Board considered "such
relevant evidence as a reasonable mind might accept as
adequate to support the conclusion reached.” RP
Carbone Constr. Co. v.. Occupational Safety & Health
Review Comm'n, 166 F.34 815, 818 (6th Cir. 1998).
Substantial evidence is thus more than a mere scintilla of
evidence, but less than a preponderance of the evidence,
See id. '

C. The Board Was Permitted To Affirm the
Arbitration Panel's Decision Summarily

As a threshold matter, Petitioners argue that,
because the Board summarily affirmed the arbitration
against Petitioners  without supplying an
independent explanation for its decision, the Board's
ruling necessarily is arbitrary and capricious and must be
reversed. Petitioners cite case precedent requiring the
Board to provide a reasoned [*12] explanation for its
decisions, such that a reviewing court has a basis for
understanding the Board's action. See, e.g., Burlington
Truck Lines v. United States, 371 U.S. 156, 168 9 L. Ed.
2d 207, 83 S. Ct. 239 (1 962) (agency "must disclose the
basis for its order” and "give a clear indication that it has
exercised the discretion with which Congress has
empowered it"); Mr. Sprout, Inc. v. United States, 8 F.3d
118, 129 (2d Cir. 1993) (a "reviewing court must be able
to understand the basis of the agency's action so that it
may judge the consistency of that action with the
agency's mandate”). ’

It is true that the Board's decision did not
independently address Petitioners' arguments but rather
adopted by reference the reasoning of the arbitration
panel. The Board was permitted, however, to affirm
summarily the arbitrator's decision. See City of Bethany
v. FER.C, 234 U.S. App. D.C. 32, 727 F.2d 1131, 1144
(D.C. Cir. 1984) (holding that agency's summary
affirmance of an administrative law judge’s detailed and
thorough decision was proper and provided an
opportunity far intelligent review by the court). [HNS5]
The APA "does not require an agency to furnish detailed
[*13] reasons for its decisions so long as its conclusions
and underlying reasons may be discerned with
confidence.” Nat'l Treasury Employees Union v. Fed
Labor Relations Auth., 802 F.2d 843, 845 (6th Cir. 1986)
(citations and internal quotation marks omitted).

It is apparent that the Board was well awarc of
Petitioners' arguments when it affirmed the arbitration
panel's decision. Indeed, the Board summarized the two
principal arguments posed by Petitioners before
affirming the panel's decision as it pertained to
Petitioners. Inasmuch as the arbitration panel's decision
fully addressed Petitioners’ claims, we reject Petitioners’
contention that the Board's failure to articulate an

independent opinion for affirming the panel's decision
constitutes reversible error under the APA.

D. The Board Properly Afﬁrmed the Arbitration
Panel's Ruling

[HN6] Under the deferential standard of Board
review set out in Lace Curtain and 49 CF R, § 11158,
the Board may reverse an arbitration panel’s decision
only if: (1) the ruling failed to conform to the labor
protective conditions imposed by the Board; (2) the
ruling exceeded the panel's authority; or (3) the panel

- committed egregious [*14] error. Petitioners have failed

to establish any of these criteria for overturning the
arbitration panel's decision.

First, the arbitration panel's decision conformed with
the labor protective conditions imposed by the Board.
The applicable labor protective conditions imposed by
the ICC in this case required the Carrier to abide by the
terms of the MPA. The arbitration panel's ruling -- that

etitioners” failure to report to wi ther
under the MPA -- was based upon the express
%. s the arbitration panel observed,
ﬁigtl};n‘;(m\oﬁlTe—MPA expressly required covered
employees to accept available work in order to qualify
for benefits. As there was no exception to this
requirement under the MPA, there was no basis for
finding that the arbitration decision failed to "draw its
essence” from the applicable labor agreements, as

Petitioners suggest. See Delaware & Hudson Ry. Co,
Sub-No. 1 at 16-17.

Petitioners argue that the arbitration decision was
inconsistent with the law of the case as established by the
district court's 1976 oral ruling. The district court's order,
however, resolved only the question of the general
entitlement of employees of subsidiary [¥15] railroads to
benefits under the MPA. The district court specifically
reserved for arbitration the question of "whether or not
there was . . . compliance by [Petitioners] with the terms
of that agreement so as to entitle them to benefits.” Thus,
Petitioners' law-of-the-case argument fails.

Petitioners' argument that the arbitration panel
exceeded its authority is also without merit. The panel's
decision with respect to Petitioners fell squarely within
the decision-making authority granted to it by the ICC
and the MPA. See 49 US.C. § 35(2) (1973), revised and
recodified at 49 US.CA. § § 11323-11326 (West Supp.
2000). The fact that the arbitration panel may have
unnecessarily prolonged the arbitration process by
requiring Petitioners to prove their status as employees
covered by the MPA, as Petitioners' argue, is not
evidence that the panel exceeded its authority in
rendering its decision. Indeed, the panel decided the
precise issue expressly reserved for arbitration under the
district court's 1976 and 1979 orders.
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Finally, the panel did not commit egregious error in
deciding the merits of Petitioners’ claims. As the Board
points [*16] ont, there was ample factnal basis for
rejecting Petitioners' argument that they risked waiving
their rights under the MPA if they reported to work at the
N.Y. Central freight yard. Moreover, the panel properly
rejected  Petitioners'  argument that the carrier
anticipatorily breached its contractual obligations under
the MPA. The panel reasonably found that Petitioners'

al to report to work was at their own peril,
1 Tight

failed to T - ) was Justitied by
mdence in rejecting Petitioners’ argument
that the work at the N.Y. Central freight yard was not
comparable to their previous work at the CUT.

[HN7] There being no showing that the Board’s
determination was arbitrary, capricious, an abuse of
discretion or otherwise not in accordance with law, or
unsupported by substantial evidence, see 5 US.C. §
706(2)(A), (E), this Court "is not empowered to
substitute its judgment for that of the agency.” Simms v.
National Highway Traffic Safety Admin., 45 F.3d 999 at
1003. Under the deferential Lace [*17]  Curtain
standard, we therefore find that the Board properly
affirmed the arbitration panel's decision with respect to
Petitioners. :

1. CONCLUSION )
Accordingly, we AFFIRM the Board's decision.
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. . 29475 SERVICE DATE - DECEMBER 8, 1998
‘ SURFACE TRANSPORTATION BOARD
DECISION -
STB Finance Docket No. 21989 (Sub-No. 3)
PENNSYLVANIA RAILROAD COMPANY
— MERGER—
NEW YORK CENTRAL RAILROAD COMPANY

(ARBITRATION REVIEW)
Decided: December 2, 1998

We are partially granting the appeal brought by 17 former employees of the Cleveland
Union Terminals Company of the decision of an arbitration panel (Fred Blackwell, Chairman and
neutral member) (hereafter, the Decision) denying these employees’ claim for benefits under an
agreement entered into on January 1, 1964, for the protection of railroad employees who would be
‘ affected by the 1968 merger of the Pennsylvania Railroad Company and the New York Central
. .- Railroad Company to form the Penn Central Transportation Company.

BACKGROUND

JRer 7O

In 1962, the Pennsylvania Railroad Company and the New York Central Railroad Company
(N.Y. Central} agreed to a merger that resulted in the formation of the Penn Central Transportation
Company (Penn Central). In the 1970s, the Penn Central went bankrupt, and the great bulk of its
assets were transferred in 1976 to a new carrier, Consolidated Rail Corporation (Conrail). The
estate of the Penn Central continued to survive in possession of real estate holdings and lines that
were not transferred to Conrail. When the appeal in this docket was filed, the surviving company of
the estate of the Penn Central was called the “Penn Central Corporation,” the respondent in this
proceeding. We refer to the respondent Penn Central Corporation as “the carrier” because its
predecessor was a rail carrier subject to our jurisdiction when this controversy first arose.

On May 20, 1964, the Brotherhood of Railway Trainmen (BRT) and the two merging
carriers entered into an agreement for the protection of employees (the 1964 merger protection
agreement).! The 1964 merger protection agreement provided considerably more than the standard

' This agreement was modified on November 16, 1964, on December 21, 1966, and on
. November 16, 1967.
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levels of protection that applied under our New York Dock and pre-New York Dock formulas.?

This agreement was signed by the two carriers alone and did not directly refer to any subsidiary
carriers. ‘

Before the merger, the N.Y. Central owned 93% of a passenger carrier subsidiary, the
Cleveland Union Terminals Company (CUT). The 17 claimant petitioners in this proceeding
(claimants) were all yard workers on the CUT. On February 16, 1965, the N.Y. Central and the
BRT negotiated an agreement to allow CUT employees an opportunity to work at a nearby N.Y.
Central freight yard by merging the CUT seniority roster with the pre-merger seniority roster for
N.Y. Central employees who worked at the freight yard. The rosters were merged by placing the
former CUT employees at the bottom of the merged roster in the order of their seniority on the CUT,
with a common seniority date of September 10, 1964. The N.Y. Central employees who were
already working at the freight yard were placed on the roster in order of their dates of employment
on the N.Y. Central. All of those dates predated September 10, 1964.

The merger was finalized on February 1, 1968. On February 21, 1968, the claimants and
other CUT employees, except for some CUT employees who were retained in the CUT workforce,
were furloughed from their CUT jobs effective on February 25, 1968. The furlough notice told the
furloughed CUT employees to “immediately contact” the freight yardmaster to “stand for” work in
the freight yard under the February 16, 1965 agreement merging the rosters.” As explained below,
we must distinguish between those of the 17 petitioning claimants who accepted the carrier’s
invitation to stand for work in the freight yard® and those who did not.?

When the claimants were furloughed, the BRT and the merging carriers were disputing
whether the 1964 merger protection agreement applied to employees of subsidiary railroads like the

2 To meet its obligation to provide employee protection under former 49 U.S.C. 11347,
which has been recodified as current 49 U.S.C. 11326, our predecessor agency, the Interstate
Commerce Commission (ICC) adopted the benefit formula and procedure set forth in New York
Dock--Control--Brooklyn Eastern Dist., 360 1.C.C. 60 (1979).

3 The CUT was not merged into the Penn Central until July 11, 1969, but the prior furlough

and reporting notices show that workforce coordination began before the CUT was formally folded
into the Penn Central.

* The 10 former CUT employees who reported to the freight yard were Messrs. Acree,
Benko, Day, Doran, Gastony, Gentile, Norris. Steimle, Tomczak, and Uher.

* The 7 former CUT employees who did not report to the freight yard were Messrs.
Augustus, Beedlow, Grady. Knopik, McLaughlin, Potosky, and Tannenbaum. These persons were

discharged without compensation after failing to respond to a final notice to report dated December
15, 1969.
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CUT. The carrier’s position was that the agreement applied only to employees of the N.Y. Central
and the Pennsylvania Railroad Company. The furloughed employees were fully aware of this
dispute. The parties settled this dispute as to the CUT (but not as to other subsidiaries) by an

agreement reached on July 11, 1969, under which the parties agreed to apply the 1964 merger
protection agreement to CUT employees.®

This proceeding involves the efforts of claimants to obtain labor protection benefits pursuant
to the 1964 merger protection agreement. While the carrier now agrees that the 1964 merger
protection agreement applies to former CUT employees, the carrier has consistently denied that
claimants have individually satisfied the conditions established in that agreement for claiming and
receiving benefits. On September 15, 1969, the claimants filed suit in a U.S. District Court, alleging
two causes of action: (1) failure by the carrier to provide benefits claimed under the 1964 merger
protection agreement; and (2) failure by the BRT to provide adequate representation of their
interests. By oral ruling issued on July 14, 1976, and a written decision issued on November 29,
1979, the court dismissed the complaint as to inadequate representation and ordered that the

remaining issue of claimants’ entitlement to benefits under the merger protection agreement be
resolved by arbitration.

In compliance with the court’s arbitration order, the parties entered into an arbitration
agreement on June 18, 1980. An initial arbitration panel-met in 1983 but was subsequently

disbanded. The current arbitration panel was convened in 1988. The panel held a 3-day oral
evidentiary hearing in May 1990.

On June 22, 1992, the panel entered its Decision, which was followed by issuance of a
supplemental Decision on July 16, 1994, and a dissenting opinion on August 25, 1994. The panel
denied all of the claims for benefits, finding that: (1) those claimants who refused to report for work
at the freight yard did not have a reasonable basis for their refusal and thereby failed to comply with
requirements in the 1964 agreement that employees exercise their seniority rights to obtain available
work; and (2) the claimants who reported for work failed to process grievance claims adequately,
admitted their ineligibility for benefits, or lost work due to causes that were deemed by the panel not

to trigger benefit payments, such as declining business, physical incapacity, or voluntarily quitting
work.

® The ICC subsequently held that the benefits of the 1965 merger protection agreement
applied ab initio to employees of all subsidiary railroads. Pennsylvania R. Co.--Merger--New York
Central R. Co.. 347 1.C.C. 536, 548 (1974). Moreover, in a July 14, 1976 oral ruling (reproduced
in Exh. 54), a court found that both parties had agreed that the former CUT employees were N.Y.
Central employees for the purpose of determining their eligibility for protective benefits under the
1964 merger protective agreement. (Note: The exhibit numbers used in this decision refer to the
numbers assigned to the exhibits submitted by the claimants in this arbitration appeal.)

-3-
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On November 16, 1994, claimants filed an appeal of the panel’s Decision with the Icc;
which docketed the appeal as Finance Docket No. 21989 (Sub-No. 2). By decision served on
August 1, 1996, in the (Sub-No. 2) proceeding, the Board denied the appeal, finding that claimants’
cursory appeal failed to define any issues for, or provide any evidence in support of, review. An
appeal of this decision to the Court of Appeals for the 6th Circuit was dismissed by the court based

on a stipulation that the Board would re-docket the appeal if claimants filed documents in support of
it.

On April 17, 1997, claimants re-filed their appeal with supporting documentation, and the
appeal was re-docketed as the instant (Sub-No. 3) proceeding?

The carrier filed a reply in opposition to the appeal on June 24, 1997.
DISCUSSION AND CONCLUSIONS

Under 49 CFR 1115.8, the standard for review of labor arbitration appeals is provided in
Chicago & North Western Transp. Co. — Abandonment, 3 1.C.C.2d 729 (1987), _aff’"d sub nom..
International Brotherhood of Electrical Workers v. 1.C.C., 862 F.2d 330 (D.C. Cir. 1988),
popularly known as the "Lace Curtain” case. Under the Lace Curtain standard, the Board does not
review "issues of causation, the calculation of benefits, or the resolution of other factual questions”
in the absence of "egregious error.” 1d. at 735-36. In Delaware and Hudson Railway Company —
Lease and Trackage Rights Exemption — Springfield Terminal Railway Company. Finance Docket
No. 30965 (Sub-No. 1) etal. (ICC served Oct. 4, 1990) at 16-17, remanded on other grounds in
Railway Labor Executives' Ass'n v. United States, 987 F.2d 806 (D.C. Cir. 1993), the Interstate-
Commerce Commission (ICC) elaborated on the Lace Curtain standard, as follows:

Once having accepted a case for review, we may only overturn an arbitral award
when it is shown that the award is irrational or fails to draw its essence from the

imposed labor conditions or it exceeds the authority reposed in arbitrators by those
conditions. [Citations omitted.}

We will partially grant the appeal under our Lace Curtain standard. We find that the panel
erred egregiously and failed to observe the imposed labor protection conditions in summarily
denying benefits to the claimants who reported for work at the freight yard. We uphold the panel’s

7 The court previously refused to hear the appeal, finding that jurisdiction lay with the ICC.
The court’s order is attached as Exhibit D to the carrier’s reply.

8 In their appeal filed on April 17, 1997, claimants request oral argument. We will deny the
request for oral argument. We are capable of resolving the legal issues without oral argument as no
issues have been presented that cannot be decided based on the written record.
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denial of benefits to the claimants who did not report for work. We will remand the panel’s
Decision to the parties for action in conformity with this decision.

1. Claimants Who Reported For Work

The parties agreed on a bifurcation of the arbitration process, whereby claimants’ basic
eligibility for compensation would be explored in Phase I, and thereafter, if they were found eligible,
the precise amount of compensation would be determined in a subsequent Phase 1. Tr. 134-135.
The panel denied all benefits for the 10 former CUT employees who reported for work at the freight
yard, refusing to proceed to Phase II on the grounds that the claimants failed to establish their basic
eligibility for compensation. The panel found that the claimants who reported for work did not
process and establish their grievance claims adequately, in that they failed to pursue arbitration
when benefits were not awarded, failed to tum in wage guarantee forms, and failed to show that their
wages in their new positions were less than the amounts guaranteed under the protective benefits.
The panel also held that employees were required to show that their losses were “as a result of the
merger” (hereafter, the “causation requirement”) and that this condition was not met, at least for 2
key witness, Christ Steimle, who “mentioned” loss of jobs due to declining business and a physical
incapacity.” The panel also found that at least the key witness Christ Steimle “held the belief at the
time that he was not entitled to wage guarantee payments and that the belief had a sound fact

basis.”'® As explained below, these findings reflect egregious error and failure to observe the
imposed labor protection conditions.

A. Failure to Pursue Arbitration

A review of the history of this proceeding shows that the panel erred egregiously in finding
that the claimants who reported for work should be denied all relief because they did not pursue
arbitration in a timely manner. As noted, the claimants, instead of proceeding immediately to
arbitration of their claims for benefits, brought suit in a federal district court for the benefits and
joined an additional claim alleging failure by the BRT to provide adequate representation of their
interests. We cannot fault claimants for going to court before they agreed to arbitration, because, as
indicated in the court’s decision directing arbitration of the claim for benefits, it was not clear at the
time that individual employees, as distinguished from their unions, could invoke arbitration."'

° Decision, at 14. The panel was unclear as to whether benefits were being denied only for
Mr. Steimle due to his failure to fulfill the alleged causation requirement, or whether failure to fulfill

the alleged requirement was grounds for denying benefits for all of the claimants who reported for
work.

19 Decision, at 15. The panel was unclear as to whether it was finding that (a} only Mr.
Steimle had this belief or (b) this belief was held by all of the claimants who reported for work.

"' Indeed, the order of the United States District Court for the Northern District of Ohio,
(continued...)

5.
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In any event, the arbitration that was actually before the panel was the only arbitration that
claimants needed to pursue in this matter. The court ordered that the issue of claimants’ eligibility
for benefits be submitted to arbitration. The parties responded by entering inte an arbitration
agreement. Because the court’s order was never appealed and remains in effect today, it is the law
of the case, and it may not be collaterally attacked with the argument that claimants’ request for
benefits must be denied because claimants did not seek arbitration first but rather began their quest

for benefits in court. The panel erred in citing failure to arbitrate as a reason for dismissal when the
required arbitration was actually before the panel.

B. Wage Guarantee (Claim) Forms

In denying the claims, the panel relied on the fact that lead witness Steimle, who testified that
he was the only living claimant who reported for work (Tt. 471), ceased to file claim forms. The

panel used this to support its finding that he and the other claimants who reported believed at the
time that they were not entitled to benefits.

We disagree with the panel’s approach. The fact that witness Steimle and other claimants
ceased to file claim forms does not by itself show that they believed at the time that they were not
entitled to benefits. Mr. Steimle testified that he and his “fellow employees” sent claim forms to the
payroll department and “received no response whatsoever.” Tr. 521. A lack of response by the
carrier would not be surprising, because claimants were in litigation with the carrier over the
provision of benefits. Witness Steimle further testified that his supervisor “thought it was a joke™”
that he would even bother to apply for protective benefits because he was not going to get benefits
anyway. Tr. 522-523. The panel ignored evidence that claimants ceased to file claim forms
because of lack of response from the carrier and because of negative feedback from supervisors,
rather than because they believed that they were not entitled to benefits.

The panel might have been able to infer that the claimants doubted their eligibility for
benefits if they had totally neglected to file claims forms, but the record reveals no such neglect. As
discussed above, witness Steimle testified that claimants filed the claims forms and ceased doing so
only after receiving no response. Former Assistant Supervisor of Labor Relations George Ellert, the
only witness called by the carrier, admitted on cross examination that he did not know whether any

of the claimants filed forms (Tr. 647) and in any event would have been aware only of any appeals
that may have been filed (Tr. 563-564).

'(...continued)

Eastem Division, dated November 24. 1979, reproduced at Exhibit 55 submitted to the arbitration
panel, noted at page 3 that section 1(e) of the 1964 merger protection provided only that arbitration
was to be invoked by a “labor organization signatory to this Agreement.” Thus, the plain language
of the agreement arguably seemed to preclude individual employees from seeking recourse to
arbitration. Without citing precedent, the court criticized this restriction as “overly technical” and
held that the arbitration provision applied to individual workers as well as to their union.

-6-
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We can draw no inference from the panel’s observation (Decision at 14) that claimants
(specifically referring to witness Steimle) did not retain copies of their claims forms. The carrier
arguably was the proper repository of the forms because only the carrier could take the information
on them and compare it with the base (“test period”) eamings information in its possession so as to
compute any compensation that may have been owed.” Because the carrier was litigating the issue
of compensation, it was on notice to keep records of what forms were or were not submitted.
Claimants had no duty to administer the compensation scheme and to act as record keepers for that
purpose. Moreover, the wage and hour information on the claims forms was relevant only to the
subsequent, damages (Phase II) hearing that was never held because the prior, liability (Phase )
hearing resulted in a finding that the employees were not eligible for benefits.

C. The Issue of Causation

The panel found that the claimants who reported to the yard failed to show that their losses
were as a result of the merger. This finding will be vacated. The record shows that the claimants
who reported for work suffered losses as a result of the merger and provides no reason to find that
claimants’ losses were due to other causes that would excuse the carrier from paying benefits.
Before the merger and furloughs took place, claimants were fully employed at the CUT passenger
yard with many years of seniority.” Immediately after the merger, claimants were asked to “stand
for” work at a nearby freight yard where no work was available for them for many years because
they were placed at the bottom of a new seniority list that was created as a result of the merger."*

'* On cross examination, carrier witness George Ellert stated that test period pay data were
kept by the carrier. Tr..627..

" If the claimants had been on furlough from their prior job at the CUT passenger terminal,
the carrier might have been able to argue that their lack of work was pre-existing and thus not due to
the furlough, but this was not the case. Moreover, we will not speculate as to whether claimants
would have kept their jobs at the CUT passenger yard if the merger had never taken place, as no

~ evidence was introduced on this topic. Moreover, we note that Amtrak was not created until the

early 1970s.

'* The pre-merger CUT seniority roster had 63 men on it. Exh. 2. About 50 of those men
transferred to the new, merged seniority roster. Exh. 66. Because there were 509 persons on the
merged seniority roster, including the former CUT employees (Exh. 3), work had to be found for
many former N.Y. Central employees before it could be offered to the former CUT employees.
While the July 11, 1969 agreement allocated 2.46% of the total yard force to former CUT
employees, this guaranteed work for only about 9 former CUT employees, none of whom included
claimants. See the testimony of witness Beedlow at Tr. 243, whose testimony in this respect was not
disputed by the carrier. Claimant Christ Steimle stated that he did not have enough new list
seniority to obtain a job until 1984 (Exh. 66) or 1985 (Tr. 512). As Mr. Steimle was the senior man
of the CUT claimants (Tr. 643-644). it is clear that if he lacked enough seniority to obtain work, the

(continued..)

-7-
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The jobs for which the claimants were expected to “stand” were not actual jobs." The claimants
experienced a drop in income immediately after they reported for work at the freight yard and their
drop in income was not due to sickness, discipline, or failure to exercise seniority rights.'® The panel
failed even to mention the voluminous evidence submitted by complainants to show injury. It is not

clear what else claimants could have submitted to satisfy the panel that they suffered losses as a
result of the merger.

~ The panel’s Decision is especially questionable because the carrier produced no evidence at
all that any of the conditions specified for refusing benefits in the 1964 merger protection agreement
were satisfied for the 10 claimants who reported to the freight yard. The carrier (reply at 13)
defends the panel’s Decision on the grounds that the “testimony presented at the hearing” shows that
the claimants “had lost work due to declining business.” Our examination of the hearing record,
however, shows that the carrier made no effort whatsoever to identify specific periods of general
business decline, emergency conditions, or other supervening events that would justify nonpayment
of benefits under section 1(b) of the agreement. The fact that claimants’ losses began to be

14(...continued)
other claimants did also.

15 George Ellert, a former superintendent at the freight yard, initially testified that jobs were
. pa available for those who reported for work (Tr. 149), but on cross examination he admitted that
. claimants were not called back to regular, full-time positions but were instead assigned to an “extra
board” or an “extra list,” whase members were not guaranteed a specific number of hours of work
(Tr. 154-157). At Tr. 258, witness Beedlow testified that claimants were called back to
“nonexistent jobs.” The cartier did not respond with evidence to the contrary, such as, for example,
a list of the claimants who readily found work at the freight terminal.

' Concerning the 10 men who reported for work at the yard, witness Beedlow testified
generally as to the inability of all claimants to find work after they reported. Tr. 256. More specific

evidence as to drop in income was submitted for the following 7 of the 10 claimants who reported to
the yard:

Acree. Affidavit from wife. Exh. 62.

Benko. Testimony based on comparison of W-2 forms before and after the furlough. Tr.
[70-172. Corroborated by witness Beedlow at Tr. 254.

Day. Testimony based on comparison of W-2 forms before and after the furlough. Tr. 162-
170. Corroborated by witness Beedlow at Tr. 252.

Norris. In a letter dated February 18, 1972 (Exh. 51), he wrote that he was “only working
several days a month.”

Steimle. Testified that he never had regular employment after he reported to the freight
yard. Corroborating affidavit from wife. Exh. 66.

, Tomczak. Testimony based on comparison of W-2 forms before and after the furlough. Tr.
176-178. Affidavit from widow. Exh. 67.

Uher. Affidavit from widow. Exh. 68.

@ 5
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experienced shortly after the merger and furlough makes it unlikely that supervening causes could
explain claimants’ losses. Nor did the carrier come forward with evidence showing that any
claimants were disabled or disciplined in accordance with that provision.

Under the circumstances presented on the record before us, we find that the panel committed
egregious error by finding that none of the claimants who reported for work were entitled to any
compensation. Unless an arbitral panel can point to evidence supporting total denial that we have
overlooked and that is considerably more compelling than the evidence cited in its 1992 Decision,
summary denial of all benefits is completely unjustified. Some of the reasons cited by the panel here
for totally denying compensation, such as the fact that claimants may have found work elsewhere or
suffered illness, will be relevant to any determination of the amount of compensation for individual
claimants, but these reasons do not justify the denial of all compensation for all of the claimants.

I1. Claimants Who Did Not Report For Work

The panel denied the claims of the 7 claimants who never reported for work at the freight
yard. The panel ruled that those claimants contravened the 1964 merger protection agreement by
failing to exercise their seniority rights to work at the freight yard. The panel rejected two defenses
raised by those claimants for their failure to report, i.c., that: (1) the work offered at the freight yard
was not comparable work; and (2) a doctrine of “anticipatory breach” excused them from reporting
to work on the theory that the carrier was simultaneously breaching its duty to provide protective

benefits. We affirm the panel’s Decision as it pertains to the 7 claimants who do not report for work
at the freight yard.

~HI. Conduct Of Future Proceedings

For the reasons explained above, we are vacating the panel’s denial of damages for the 10
claimants who reported to work at the freight yard after the furlough. In accordance with standard
practice, we will not affirmatively find that claimants are entitled to compensation but will remand
the issue of the entitlement to compensation to the parties, who may attempt to resolve the issue
among themselves or seek additional arbitration on this issue consistent with this decision.

The current record is not, and was not intended to be,'” adequate for the computation of the
compensation to be received by each individual claimant. For each individual claimant, the parties,
or an arbitration panel if the parties cannot agree, will have to gather facts that are relevant to
determining the amount of compensation under the 1964 merger protection agreement, in areas such
as the following: (1) test period earnings and benefits with the carrier; (2) actual earnings with the
carrier; (2) replacement income earned with other employers; (3) periods of disability; (4) dismissal
for cause; and (5) whether there was a general or seasonal business decline that could excuse
compensation under section I(b) of the 1964 merger protection agreement.

"7 As discussed above, the parties agreed on a bifurcated arbitration procedure.

9.
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We recognize that the task may be a difficult one for the parties as the issues were pending
for about 28 years before our jurisdiction was properly invoked in 1997. Because so much time has
passed, we would prefer to be in a position to have rendered a decision that provided final resolution
or greater certainty for the parties. Having found that the panel’s Decision summarily denying all
claims was fundamentally unfair to the claimants who reported for work at the freight yard,
however, we find it necessary to remand the matter for the unfaimess to be corrected. Despite the
difficulties they will face, the parties are in the best position to accomplish that. We urge them to
work together to reach a just and speedy resolution of all remaining issues.

This decision will not affect the quality of the human environment or the conservation of
energy resources.

It is ordered:
1. Claimants’ request for oral argument is denied.

2. The Decision of the panel is vacated as it pertains to the 10 claimants who reported for
work, and the proceeding is remanded to the parties for further action consistent with our findings.

3. This decision is effective on its date of service.

. — ' 4. A copy of this decision will be served on the neutral member of the panel, at the following
et address:

Fred Blackwell, Esq.
19129 Roman Way
Gaithersburg, MD 20879

By the Board, Chairman Morgan and Vice Chairman Owen.

Vemon A. Williams
Secretary

® -10-
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AGREEMENT FOR ARBITRATION

’ 7
TBIS  AGREEMENT, made  this (! day of
/:.-HL » 1980,  at Cleveland, ohio, by and between
—

tho&é persons whose names are set forth and contained on
Exhibit %A* attached hereto and made a part hereof by
reference (all of whéxn are hereinafter collectively called
the "Employees_"), and PENN CENTRAL CORPORATION, successor to
Penn Central Transportation Company and its Trustees, a
Pennsylvania corporation (hereinafter called the
"Employer"),

WITNESSETH:

WHEREAS, disputes or controversies exist between
Employees and Employer with respect to the interpretation,
application, or enforcement of the provisions of certain
Merger Protective Agreements of May 20, 1964, or of January

- 1, 1964, which disputes are the subjects of various actions

o
O

pending in the United States District Court. for the Northern
Distrig:t of Ohio, Eastern Division, at Nos. C69-722,
C69-675, C69-947, and C74-914; '
WHEREAS, the parties hereto desire to follow as nearly
as possible the provisions of Section 1(e)} of said Merger
Protecive Agreement for the purpose of settling, concluding
and resolving the said dispute or controversv, all vaccordin‘g
to the terms, conditions and provisions of this Agreement,
NOW, THEREFORE, the parties hereto agree as follows: -
- -.(1) __ There shall be . established an arbitration
committee (hereinafter called the *Committee%).
(2) l'he éommittee shall consist of one member

designated by the Employees, one member designated by the
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anpioyet and one neutral person. The members designated bf
t.he. Employees and the Employer shall by mutual agreement,
and within thirty (30) days. after their respective
designations, select a heutral person, which said peutral
person shall upon selection become a member and chairman of
the Committee for all the purposes contemplated by this
Agreement. 1If the designated members of the Bmployees and
the Employer are unable to mutually agree upon the selection
of the neutral member, the partisan members jointly, or
either of them, shall request the National Mediation Board
to appoint such neutral member. The person appointed by
said Board shall become a membexr of the Committee for all
the purposes contemplated by this Agreement. Any two
members of the Committee shall be competent to render an
award. Each member of theCommittee shall be compensated by

the party he is to represent. The compensation and expenses

_ of the neutral person so selected or appointed shall pe paiad

equally by the l-:mp}oyees and the Emplover. The members of
the Committee go designated, selected or appointed sghall

determine all matters not Previously agreed upon by the

Employees and the Employer with respect to the establishﬁlent

of the Committee.

(3) The Committee shall be empowered and shall have
jnrisdictjon to decide and determine all issues presented to
it, vhich said issues ahall be éonfined and limited to the
four issues set forth angd contained on Exhibit "AY attachagq
hereto and made a. part hereof by .reference. The Committee
shall make appropriate findings of fact and render an awarq
or awards on the issues presented to it within sixty (60)

days after the close  of the hearings .contemplateqd by

-2
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paragraph (5) hereof. sSuch findings and any award shall be
in writing and signed by all or by a majority of the members
of the Committee. Copies thereof shall be delivered or

mailed@ simultaneously to each of the parties hereto or to
their respective counsel. Such awards shall be final and
binding l_xpoﬁ the parties hereto.” If in favor of the
Employees, the award shall direct the- Employer to comply
therewith on or before a day named. In case any dispute
- arises involving interpretation or application of any award,
the Board, upon request of either party hereto, shall
interpret such award in light of the said dispute or
controversy.
(4) The Committee shall meet at Cleveland, Ohio, as
'soon as p:act.;i.ca.ble after the neutral member of the Com~
mittee is selected or appointed, as aforesaid, and shall
_ meet at stated times thereafter until all the issues pre-
. sented to it under this Agreement are decided and deter-

\

N = *  mined.

' (5) ‘rhe- Committee shall hold hearings in respect to
all the issues presented to it. A separate hearing wil® %z
held on each of the issues, Nos. 1-4 (Exhibit A) in pumar-
ical order. Hearings on such issues numbered 2-4 will be
deferred until the preceding issue has been decided. The
parties may present witnesses and may may submit statements
of position and factual maierial in writing, and exhibitg
may be i;nttoduced during the hearing. Either party may be
represented by counsel. When all pertinent and maﬁerial
evidence has been submitted on an issue, the Committee ghall
close the hearings and proceed to make its award. The

Committee, or the majority therecf, shall determine all

&
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procedural matters not specifically set forth in this

Agreement. .

) (6) Any time limitations set forth in this Agreement
may be extended by subsequent agreement of the parties
hereto. . ' -

(7) The Committee shall continue in existence until it
has decided and determined all the issues presented to it
undexr this Agreement, after which it shall cease to exist,
except for the purpose.of interpreting any award as provided
in paragraph (3) hereof.’

(8) The Employees and Employer agree that the desia-
nated and autnorized representative of the Emplovees under
the Railway Lahor Act shall be given notice and an oobpor-

tuaity to participate in the proceedings before the Board.

IN WITNESS WHEREOF, the parties hereto, through their

. 6} : duly acting and authorized agents and attorneys, have made

./ - " this Agreement for Arbitration on the day and year first-
above written.

FOR THE EMPLOYEES: FOR THE EMPLOYER:

B Jupaid Zridn PENN CENTRAL CORPORATION

Michael R. Kube

Employee Member of

Committee

N. M. Berner

Carrier Member of Committee

-ge

b
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-/ aue No. 1:
N .
Are the claimants entitled to the bemefits of the Merger

EXHIBIT "A" I
: 1

|

|

[

Protective Agreement of 19647

v i e‘)

Claimants: /l/\ LI
Michael J. Knopik, Clarence C. Tomeczak, William E. Grady,

George R. Norris, Sam Tannenbaum, Michael J. McLaughlin,

Frank C. Uher, Kenneth B. Day, Antonio Augustus, Harvey E. Doran, .

Walter V. Potosky, George A. Gentile, Raymond Beedlow, Jack F. ‘

3cree, Edward Benko, Christ Steimle, Jr., Joseph D. Gastony.

Issue No. 2:

Are the claimants entitled to the benefits of the Merger

* Qi?;_’{t:ect:ive Agreement of 19647
o
“ “i e (o0 i

” Claimantg: ~ ¢ it v .
CM-M ;

i G. V. Sophner, P. 0. Sowinaki, L. s Pentz, J. Crtalic, i

R. McMNeely, John F. Gallagher, .Ioseph M Jarabeck E. W.

I

u

l

l Crvmui

Can
Kochenderfer, Gus Janke, P. E. McLaughlin William Bilinsk}r,
':l
i Paul D. Foecking, A. C. Novotny, M. Opalk, R. N. Schreiner,

Paul Scuba.

i
1
!

i- Issue No. 3: -
" Are the claimants entitled to the benefits of the Merger

l, Protective Agreement of 19647

l! |
i‘ - EXHIBIT 8
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Claimants:

Robert W. Watjen, Philip F. Franz, Anna Mae Wilger,

Thomas D. O'Neil.

Issue No. 4; v

Are the claimants entitled to the benefits of the Merger

Protective Agreement of 19647

ek v

. PR
Claimants: -

David C. Bundy, James E. Feldscher.

Should any disagreement exist with respect ta the'framing

of the issues above-listed, the parties agree that the opinion

of the U.S. District Judge Thomas Lambros dated November 29,

1979 shall control.

For the Employees

IEE::T:L.AL-C C e
m

Employee Member of Committee

Carrier Member of
° ~Committee

-

For the Employer
Penn Central Corporation.
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REPRESENTED BY THE BROTHERIOOD OF RAILROAD TRAINMEN, PROVIDING FOR THE

AF “'
b 3

. L
e it

AGREIMENT MADE THIS 14th DAY OF MARCH, 1967, BY AND BEIWEEN THE PENPSYLW
RAILROAD AND NFW YORK CENTRAL RATLROAD QCMPANIES &) HEIR FMPLOYES

TRANSFER AND ISE OF EMPI/JYES RELPTIVE TO THE INIFITCATI(N, OOORDINATION AND::
QXVSOLIDATION, M THE EVFNT OF MERGER, OF THE SIPARATE FACILITIES OF THE :
CARRIERS AT CLEVFLAND, 010, W

'IT IS ACREED:

I. NOTICE T0 BE GIVEN

The interested General Chaimmen of the organization signatory
hereto w_ill be given not less than thirty (30) days' notice in writing of
the Carrier(s) intenﬁ to consolilate the separate facilities of the
Pernsylvania and New York Central Railroads at Clewveland, Ohio. b
" Sixch notice will contain a list of the yard crew assigrments

to be initially assigned on the =2ffective date of the consolidation,

indicating the crew symbois, reporting and relieving points, and reyjortirq

~ times. The notice will set forth any revisions in the yard crew issign-

ments furnished_ in acocordance with Section IT-A hereof.

II,.  ALLOCATION OF CFEWS IN THE TERMINAL
A. Pbr the purpose of Getemmining the equities of cmployves of
Hle seniority districts affected by the oconsolidation of
facilities at the location set forth in Section I hereof,
‘the Carriers have furnished the General Chairmen signatory
_‘heret.:o the nutber of cars _dispatched and yard engine hours
Operated for the period December 1, 1964 to Novewber 30, 1965,
iqclnsive, and a list of the proposed yard crew assigrments

mdiéating the crew symbols, reporting and relieving points

ENGAD-Gayonna, N.J.
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D.

The interosted General Chairmen will prometly decide upon a

"determined ratio” for the seniority districts involved. The

interested General Chairmen will also jcintly allocate the yaxd s
crew assigmments to the seniority districts involved in the
rdetemmined ratio” and so notify the designated officer of the '

Carrier(s) within fifteen (15) days following the date of the

notice given under Section T hereof. The "determined ratio" :Lf-";":
and allocation of yarnd crew assignments szhall, upon completiom, Fo
be attached as Appendix "A".

In the event the General Chainmen have not furnished the Carrmr(.) i
with the "determined ratio" and allocation of yard crew assiqmm;ta
within the time limit set forth in paragraph B of this Section II,
the Carrier(s) may establish a temporary "determined ratio” and
allocation of yard crew assignments pending final detemination”

by the interested General Chairmen.

All positions on yard crew assigrments will be advertised m
's'eparate bulletins for each seniority district for a period of

not less than eight (8) nor more than ten (10) days prior to the
date the temminal is consolidated. Such bulletin will contain a
closing date for receipt of bids. Assigrments will be made

e‘ffecti‘.ve" on the date the terminal is consolidated.

During the initial adveftising period referred to in this para=-

-graph D no material changes in existing yard assigrments in the

tennihal to be consolidated will be made which would result in

' ,sud1 assigments being subject to re-advertisement under the

Sd'xedule Aqreanent applica)le to the assignment involved.

new assigments and pexmanent vacancies wil.l be
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" a “raimman from a seniority district to which the assigmment is

allocated is not available, an employe of any other seniority

. 'D.:_

,."_ POt R W

A

i it v g

Gonductor vacancies will be filled in accordance with existing.:
ruies or practices on the senlority district involved. '
Arrangements in effect cn the effective date of this Agreement . '

on each senlority district for filling brakemen vacancies will

. reain except that when, in acocordance with such arrangements,

S

district having an equity in the consolidated terminal in which
the vacancy occurs may be used. Such employe will not be con-
sidetéd as missing a call when not available except that, if ”
contécted,_ he must .protect the assigmment for which called and
will be treated in.ﬂthe application of existing agriements, the
same as though he had been used to fill a vacancy ¢n an assign=-

ment on which he holds seniority.

‘ Extré lists on each seniority district will continuc to be
‘adjusted in accordance with agreements and interpretations thereto

- in effect prior to the consolidation of the terminal.

E:xtra assu;mmts will be filled fran the extra 11&5 of the

senionty districts pmtecting an equity at the consolldated

teminal 80 as to maintain the determined ratio for that locatmn.
1 e

'IEOFEMPIEYES

In effectmq the cxmsolidanma pmvided in Section I of this

f v'Agx:eemant, the consolidated facilities of the two former Carriers
;w:l.ll be cmsidexed a single terminal of the Merged Company, with

‘switching limits as defined in Appendix "B%
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B, PRoad and yard employes of either former Currier may be WM
to perform services throughout the consolidated temminal in
accordance with their respactive Schedule Aqgreaments in the .;y
manner as though such consolidated terminal was a terminal of
their formar Carrier.

C. Road and yard employes may be required to report and be reliem
at designated points in the consolidat:d tewminal, so lang as .
such designated points meet the requinments of the Schedule (

Ix;'reeménts, interpretations and practioces on the property.

TRANSPORTATICN

Where, as a result of this fgreem:nt, a transportation problem is )

- found to exist for road or yard employes, the parties will meet, within
/ thirty (30) days, for the purpose of alleviating such problem. ' *

. VI. ‘ READJUSTMENT OF BQUITIES

. A. For the purpose of camputing and readjusting egquities due any

A , séniority district in the yard assignments allocated under the

._ : ' pmvislons of Section II, the Carrier will furnish the interested
S | Iocal Chairmen a record of:

‘1, Extra yard crews worked in excess of the determined ratio.

- 2. Reqular yard crews worked in excess of the determined ratio. -
In oanputing and readjusting equities under the provisicns of
Paragraph A of this Section VI employes of each seniority district

- will be given credit for:

v 1 'I;aeir percentage of the extra yard crews worked in exoess

B of the determined ratio.

2, 'meir percentage of zeqular yard crews worked in excesg
. of the debennined ratio. o
a\d given a @it for: ‘_ | o T

P

— 4~
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| R
3. Extra yard cress worked in s xooncs of the determined r&ﬂbo

4. Rogular yard crews worked it excers of the Jetermined rat.!o {'ﬁ‘
€. If a material imbalance in the determined ratio develops at aly

location before January 1 of each year ‘hw: to a substantial

f:;
. Q
f

%]

increage or decrease in the number of yard assignments, an
interim readjustment of equities will be made upcn joint request

of the interested local Chairmen.

D. If on January 1 of each year any seniority district is entitled to
recover thirty (30) or more shifts, a sufficient number of mgular
assigmments ocaupied by a debtor senjority district will be made
available to them until they have worked the number of shifts

credited to them.

VII. LIEARNING NEW TERRITORY
When yardmen are required to leam new territory as a result of
terminal or yard omsolidations covered by this ‘Agreement, and no mavbar of

the train crew is qualified, they will be fumished a yard pilot.

VIII. EFFECT OF THIS AGREEMENT
This Inplenentlng Isqteamnt is made purs,uant to Merger Protective

; queement of Navetber 16, 1964, as modified by the Agreement of Decermber 21,

1966, _the pm\nsmns of which shall remain in full force and effect except as
‘expressly md_lfle,d herein. _

'nlis Agreement shall be effective upon consumation of the merger,
except that afly notices under Section I of this Agreement may be given in

'mia Agreement, which shall be construed as a separate ’\qneement

beween the Pamsylvania Railmad Qmpany and the New York Central Railroad
. 'ompany and the aiqnatozy mqmizatim, shall supersede the pmvmicmi of any
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_egreements with which it oonflicts, and cnald

Vthe usual thirty (30) days’ noticoe by either varty ‘o the other,
with the mamner prescribed by the Railway lalxr Act, as amended.

oconts e in

ol fect

Sigred at Cleveland, Chlo, this l4th day of March, 1967.

THE PINNSYLVANTA RATILROAD ODMPANY

ﬂg; s/ Guy ¥ Knight
. Vice 9res:i nt, Labor Relations

and Per onel

NEW YORK CETRAL PRATLROAD COMPANY

- 8/ L. B. Fee :
Vice Presicent, Employee Ral'a_ut:'ms

Y :

Nl
o7

Jone

s 7

BROTHEFIF X0 OF

T. MclNeel

RAILROAD TRAINMEN

s

U Gl

A. Lvons

n (PRR -~ West)

General (yailrman (NYC -
Westein District)

APPR(NED:

s/

J.

J. Kellr

Mice President
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“ENT BLTWERS THE NEW YoR CENTRAL -
SISTRICT, ®E CLEVRI ) UsION 3 SN
JERAINALS COIPANY AivD 13p Yell) STHYICE EvPLOYZES OF Y T ey
BOTH CARUENS WePicseaipy by THE SIGHATORY COitiTTyiTES sE/\ Ic! _,;T /q
@ THZ BROTHERHOLD Gp ReILKOAD TS Ltz vo PROVIDE -

POR TUE TCP sip BoTygy SERIOWTY ROSIER COJSULIDLTION

O NYC CLEVELMiD 'r2iTaiy DISTRIC? (FKEIGHT YinD) yapp

SERVICE EiPLOYEES 4.p C.U.T. YARD SERVICE EMPLOYFES,

IT I8 aGRERD:

1. Bffective February 16, 1965 the present separate seniority
rosters for yarq Service employees of the New York Cantral Railroag Clevaland
Torminal District (Fraight Yard) ang Cleveland Union Terminalg Company il

be consolidated Subject to the following terns and conditions of this agregmant,

2. Yard sarvice enployees of the Cleveland Union Terminals Company
be placeg on the New York Cantrgl, Railroad,
ity roster idantifisd ag "RYC & Big Four Joint Yard Brakemen Seniority Rostert
fallowing the J i
order as they noy &Xear on thg Cleveland Union Terninals Company Yardmgn!

seniority
1964»n

These smployses will i
"CUT" paxt to their

3.
added to

RBC names will he

Subsequent io the ei‘fective date of this agraement
senlority roster,

the present Cleveland Union Terainals Co, Yardmen?®s

Ay 4. Any assignasnts, including the extra list, in the Present Clevelang

“__iInion Terminals Go, territory not big in by Clevslang Union Terminalg Co.
yardmen will, effective February 16, 1965 » be open for bid 1o all NYC
Freight Yard Yerdsen with g seniority date Priar to J anvary 2,
order of their Seniority on the NYC Freight Yard

Any sssignvents » including the extra lists, in Present NYC Freight
t saxvice employses with & NYC Froight Yarqd
Clevelang Union

prior to J &nuary 2, be open to big by

Seniority date
yardasn in seniority order,

Toxrminalg Co,

6. a1l furlcughed employees on the present se
will be recalleg to servics
Terminals Co, Yardusn recalleg from furlough for assignnen

PCC03131
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\\j , 8. All yard service eployees subject to this agresment will be governed
by the rules and agreements of the torritory (NYC or CUT) to which assigned;
- that is, all enployses working NYC Clgveland Terminal District (Freight Yard)

assignments will be subject to the rules and agreements applicable in that
_ territory and all enployees working Cleveland Union Terminals Co. assignuents
v will be subject to the rules and agresments applicable in that territory.

9« This agreement is for the sole and spocific purpose of combining
the present separate seniority rosters and will not change the application
of any joint or separatie agreements nos in effect batween any or all of the
pearties and will rod be construed to changa the respective seniority dist-

- ricts or territorias in any way,

10. Ragvised Ssniority Rosters to conform to the terms of this egreemant,
a3 of the effeciive date hereof, will be appended to this agreenent,

1l. This egesnant will be considersd to ba in effect as of F ebruary 16,
1965 and continus in effect unless changed in the manner prescribed by the
Railvay Labor Act, as amended, .

- FOR GAi £ dray; " FOR THE CARRIER:
) - . ) .. A i .
_ Gengral Chairman, B.H.T, : General Manager |
, NYC/RR - Yestern District T NYC RR - Western Distri
= » d
. L} Y

= 7 ; Terminal Manager .
/¢ Jol ox (4% fb b Cleveland Union Terminals Co.
General Chairzan, B.R.T, .
Cleveland Union Terminals Conpany

Dated at B .
Cleveland, Chio .
February /4, 1965, . -

LA © hd
e -
.. . . . -
REEN
AR

PCC03132
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- ... AGREEMENT MADE THIS 21st DAY OF DECEMBER, 1966, BY AND - °
“is - - BETWZEN THE PENNSYLVANIA RAILROAD AND NEW YORK CENTRAL
RAILROAD COMPAIES 21D THEIR EMPLOYEES REPRSSENTED BY -
THE ORDER OF RAILWAY CONDUCTORXS & BRAKEMZN AND THE
.BROTHERHOOD OF PAILRCAD TRAINMEN, RELATIVE TO THE WNIF-

- JCATION, COORDINATION AND CONGULICATION, IN THE EVENT
'~ OF MERGER, OF THE SEPARATE FACILITIES OF THE PENNSYLVANIA
AND NEW YORK CENTRAL RAILROAD COMPANIES.

" Whereas R ‘the part!ea signatory to this Agreement entered. mto Agnee-'
, - ments for the Protection of Emplcyees in the Bvent of Merger of the
5 "7'». Pennsylvania and New York Central Ratlroads on May 20, 1964 and
- November 16 1964 (hereinafter to be referred to as the "Merger | L
- .Pmtective Agreements"), and, o o .
-'°_ :‘» ' Whereas, the Merged Company 1s to be known as the Pennsylvania- , :-:»v o
" New York Central Transportation Company (hereinaftet to be referred : o
- toas the "Merged Company") and, . | |
.({?A , ~Whereas ‘ lt is the intent and purpose of th!s Agreement~
| | A, 1‘0 more clearly deﬁne how the provisions of the
- i . _Memer Protective Agreements will apply to train
'ée‘_rvice»empmyeesof the Merged Company.
: B. _fo expedite changes in services, facilities and ]
-vo_pver»atlons of vthe Merged Comoanyrthr_ough negoti- v

L . ation of lmplementing agreementswhich-are to be ‘

- entered into goveming.

g "1 The rearrangement and extension of train

._’"lvservlce senlorlty dlstricts as defined m
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. ? . R | 2. ‘Iheoonseudauon of terminals terminal

S P e o . facilities and switching limits (including the

rearrangement thereof) at common termmals as
defmed in A;tlcle VIII hereof.'
3. The oon'selldaﬁm of road services _betrween» co:nmon SR
tetmlnals. | _ ) ' :
§ - -~ } ' -:-C_.' To provide for the procedure by which existing agreements
S " between the parties shall be modified to confarm wm‘ e -. |

“changes in services, facilities and operations involved

" in the Merged Company.
NOW THEREFORE, IT IS AGREED:

N VI. : SICTION 1 (c) OF MERG"R PROTECTIVE AGREEMENTS

. F .~ Sectionl (c]) of the Merger Protective Agreements will not be
applicable to employees r‘epresented by the labor organizations

signatory hereto,

1, TRANSFER OF EMPLOYEES

Except where the parties are otherwise in mutual agreement,

.the Merged Company will not seek 1mple'menting agreementé

to tfansfer employees enﬂtled to preservation of employment

o beyond the confines of the consoudated seniority dXStricts
,established by_mucle vn of this Agreement. - . .

III }.PPENDIX E OF MERGER PROTECTIVE AGREEMENTS

f : A" That portlon of the thlrd paragraph of Appendix E reading, o .

f’. o« the employee 'shall be treated as occupying the
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| position producing the highest rate of pay and compensation" » R
%‘ - : '_ to which his seniority entitles him under the Working Aqree-

-~ ment and which does not require a change in residence.”,

shall ba construed to mean fnat the empioyee shall be |
' t'eated as occupying the position producing the highest
rate of pay and compensation to whicn his senfority en~
_ ;. S .tit‘les him under the Working Aoreement in the same grade,
| ; closs, and terminal in which he is employed or in which |
he was employed during his "base»p_eriod", without regard i
7' - | to'residence of 'sucrh empioyee. However, tne eaminge |
of junior employees occupying such higher paid'j'obs; shall |
be accounted against the senior employees on a one-for- AV

“; - . one basis.
oo ) .
- \\‘ . 3 N -

EXAMPLE: In the application of this Section A it is understood that

the following examples apply to both yard and road service:
o | 1, An employee who received hisl entire base period earnings
| aa a Yard Brakeman in Terminal "A", is found working as.
sucn after consummation of the merger can be n'eated only'

" as occupying a position in that same grade ‘class and

'terminal (f.e., as a Yard Brakeman in Terminal ”A") when

such other position produces a higher rate of pay and
R compensation and is available to him in the exercise of
T seniority.

2. An employee who received a part of his base period earn-'

ings as a Conductor in Local Preight Service out of o
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Terminal "A” and the remainder of his base period earn-

Inqs as a Brakeman in Througthreight Serviee'eut of.

‘l'eminal "B*. and who after consummation of the merger

found working as a Brakeman in Passenger Service out -

of 'l'erminal *C* can be treated only as occupying a

. position as

o Conductor in Local Preight Service out of 'l'erminal "A' S
“ .' - .
' _,'_l?rakeman in Through Preight 'Service out of Terminal "B", - '

" Brakeman In Passenger Seryice out of Terminal "C' -
- during the time he continues to work es'such_out- of
. Terminzl "C”

when such cother position produces a higher rate of pay and

' compensation and is available to him in the exercise of

seniority, In the event he subsequently ceases to work» -

_ es a Brakeman In Passenger Service out of Terminal "C"

Ahe can no longer be treated as occupying a position as a

Brakeman in Passenger Service out of Terminal "C".

3.

An employee who is unable in'the exerei_se of seniority to

' obtéin a position in the grade class and terminal in'which

‘/';inal when such other position produces a higher rate of pay

| ‘.:'he received his base period earmngs may select any posit-- :
- ion uvailable to him in the exercise of seniority. Having

- made his selection, such employee can be treated only as .

,v_,:;"_f_'voccupying a position in the selected grade, class and term- |

and’ compensation and 1is availabie to’ him in the exercise of LA
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\ »NOTE- An employee who was used in an emetgency ln

other than a grade 1n which he was asslgned durinq his

*base perlod“ will not b2 treatod as occupying a position '

in the other grade. '

‘When appl ying that portion of Appendix E, third paragraph

| teadlng, ees the positlon producing the highest rate of

p_ay and compensauon. ..", to positions on the pools and.

o employed 'durlng hls "base period“ and such. position pro-

| extra usts such positions shall ba const:rued to produce
,;'_’: a rate of pay and compensation equlvalent to the adjust-
o ment factor of such pool or extra list. |

_ Whon applying that portlon of Appendix E, third paragraph

reading, ®... the position producing the highsst rate of '

pay andv compensation ...", except as provided in Sec- ‘

"tfon B hereof , such positions shall be construed to produce

a rate of pay and compensation equivalent to their rate of

[

pay and compensation during the first preceding month for

whiehva list of sald rates of pay and comperisati‘on is posted

on employee bulletin boards.

. A'change in the listed rate of pay and eempensatioh is not
' .‘;.‘_ a ‘,“per_mahent;,'.o‘x}' “material"' >change un-_der fhe applicable"
T sckedule'.agreefnientsj. | ﬁ o
.S:h‘oul'd an‘ex.n.ﬁ:loyee exercise seniority to a posiﬁon in‘ _

' -':}“other than a grade class and terminal In which he was

of pay and compensation equ.ivalent to ‘or ::”
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. areater' than his averag= base period compensation he‘

. @ o o _ » shall not be treated as occupying the position producing

tbe highest rate of pay and compensation to which his
- sentority entitles him und r the Working Agreement in
S -, the same grade, class and terminal in which he was

omployed during his "base period®”,

-'A.-_'l

i B2 PROTECTION AFFORDED EMPLOYEE REPRESENTATIVES

: : The "average base period compensation" and "average

: time paid for during the base period" as defined in

| . 7 the third paragraph of Appendix Eof the Merger Pro- | ::
. tective Agreements for employees afforded protect— :

fon under the provisions of Appendix H of the Merger

Protective Agreements will be, respectively, the T

individual's average monthly co_mpensation for the .

_last twelve months in which he performed servioe"in"

 train service, Increased by the peroentage equivalent .

of general wage increases appli’cable to the last CIaS,sA

of service perfarmed before he left on. ﬁnion business. - |

and made effective while he was on such leave-of-

- absence, arxd his average mon‘thi’y t_irj;e pai"d-: for the v

“same period.

* The provisions of Section A (1) of this Article .Vhall s

| ) 3150 be applied to officials, supervisory or" f "11Yﬁex e

cepted personnel subject to the provisions o Appe ix}’ ‘

H of the Merger Protective Agreements.“'
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.f\ _ . B 1. | Present employees other than those referred to fn _
‘(xj B j . _SectionA of this Article IV, shall have thelr "total -
L compefnsation and total time paid for durlng the base -
B period as deﬁned m the third paragraph of Appendtx
'AB mcreased respectively, by 1 2 basic day's pay
- i_v .-(m'the' class of service in which employed at the
tlme theytlald off) and nineh'ours for each day they
lost time to. participate in union busmess during the
base period. _ E
i ‘ o | .' . 2; : Employees who lost tine to part!cipate in unfon bus--
N o ;iness shall submit to a designated ofﬁcer of the car-
':.r-ier such dates and applicable class of service,
.% , o | ) _'cer't_iﬁ’ed by the individual and a propet offteer of the
| | . organlzat_ion. | o

V., -_SCHEDULE AGREEMENT i

A.. .‘Upon thirty (30) days* notice by either party, representatives

of each of the organlzations signatory hereto and the Merged

o Company shall meet to- negotiate on applying one or ‘more of '

- -the exlsting schedule agreements covering employees repre~
o _sented by the organizations signatory hereto on. the Pennsyl-
' ;vania or New York Central as the schedule agreement or

: :'agr_eements for the mergcd Company.

'Negotiatton of such agreed—ul)on schedule 391' eement or agree- L

ned” ) existlng contracts schedules and
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agre_e'ments beMeen l’ennsyivania-, Central and the labor

. "t_:'ganizations signatory heresto. Any other' changes will

_bé.made pursuant to Section‘ 6 of the R.aiiwa}" Labor Act,

The provisions of Sections A and B of this Article V are

, v | '.uot subject to the provisions of Articie IX of this’ Agreement.
- VI. : &gPLICATION OI»'_APPENDD( F OF MERGER PROTECTIVE AGREBMBNTS

An employee entitled to preservation of employment who,

pursuant to the terms of an implementing agreement cover-
f_' ing the rearrangement of seniority districts is requested

e by the Merged Company to transfer to a new point of employ-

ment outside the prior right seniority district in which

' ,empl oyed but within such rearranged seniority district,

. shall be vsubj.e’ct to the provisions of -Appendix F'oi the_

- Merger Protective Agreements provided that the new point

of employment {s 35 or more highway miles from the

geographic center of his point of employment and 35 or

."more highway miles from his residence.

' ’i‘he term "home as used in Section 11 of the Washington

3 ._'Iob Protection Agreement means the primary place of abode

e of an’ employee which s a structure consisting of not more .

than two (2) dwelling units (duplex) utilized for residential_

purposes only and on a building site of not more than one.

‘;'(1) acre or the minimum site required by zoning regulations -
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JUURUUS S S

.a o Vn. REARRANGEMBNT OF SENIORITY DISTRICTS

2 \g .
Q\'i} IR . On the date the merger of the. Pennsylvania and New York

Central Ratlroads 1s consummated, or as soen thereafter

‘a8 practicable, all pre-existing senfority distficts speci-

fled.in eldstirig schedule agreemefxts betweeﬁt_hé barties _
e aignatory hereto and all ﬁre—existing seniofit? rosiers
made under such agreements will be rearrangeci on an
."eqilitabie basis eursaant to the terms 'of an I‘r.nei.emen';ing

s Aqreement axid fhe terrlfory of the newly' established'

‘senlority districts will be as defined in Attachment k |

hereof.
i B.  Except as xixay be medified by implementing agreements,
. ' S R employees in the newly .estavblished seniority districts

- shall retain prior rights to employment on their vpr.e-_
t | | » -'existing» senLority district or districts, including rights
o to promotion and demotion, - B . _
' C. The right of trainmen to senfority dates on resfef's of .
- .v other grades in their seniority district shall not be
'adversely» affected by the formatioh of ihe n;ewl&
.established seniority district. |
‘ A present employee lacking sufficient seniority to work
- 'in his prior right senlority district will not’ be required

'-to accept avaﬁable employment in other prior right sen-

"'-iorigy dieu'icts_ wit__hin the newly esta_blished,_'seniox;ity SR
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- district unless his faflure to do so would require the o =
L S use of an employee hired- subsequent to the date of
- ~“the consummation of the merger in such other prior

| '._rlqht seniority districts.

E. - Employees hired subsequent to the date of the con-'.
" summation of the merger will acqifre seniority on the |
‘newly esteleiisfxed senfority ‘district on which hired.
V: : Em;vtieyeeehirec.i subs:equentv fo the dat-e' of the con-
. -f"et'n_nmatlon of ‘the merger but prior to the formetien

" of the newly established seniority districts defined

in Att_achment A hereof will be placed on the seniority

roster on which hired but will not acquire prior righis‘jf .

- on :such seniority roste_r; Such employees will be
- placed en the newly established seniority roster,

when Aformed,' in the same relative standing as the

" date hiréd-iri such newly established seniority district.‘.- S

5 f, The provisions of Appendix'l ef the Merger Protective |

S lf_Agreem,ent' of NoVe_mber 16, 1964, will not Ee applicable - |
i‘ te_ the empleyees r'epres.en'ted by the laleor organization

3 ' signato:y hereto. N 7

Employees represented by the labor organizations sig- :

s ‘.,natory hereto who are hlred on or after January 1 1967

. v .
: . - o .
e — e .

::’and up to amiincluding the date the merger is consummated

wlll only be. entitled to the protective beneﬁts contain"',"
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5 in Section 1 (a) of the Merger Pnotective Agreements. .
and will not be entitled to the protective beneﬁts
Ocontained in "ectlon 1 () of sald Agreements.

Vm. CONSOLIDATION OP TERMINALS

A. Implementmg agreements shall be entered into provtding
for tbe consolidation of present terminals and terminal
facmties includlng switchlng limlts and rearrangements
thereof as set forth in Attachment B hereof, at tho fonow-

" ing locations:

’ o _'Ch'icago,"mlnois : Dayton, Ohio
" . SouthBend, Indfana Inderson, Indlana
' Fort Wayne, Indlana Cleveland, Ohio
- Grand Rapids, Michigan Detroit, Michigan
"'-Kalamazoo, Michigan Toledo, Ohio- ,
Marion, Indiana  Lshtabula, Ohio
o ~ East St. Lonis, Illinois ﬁ'ie‘,'Pennsylvania'
: Terre Haute, Indiana Youngstown, Ohio |
Indfanapolis, Indiana | Crestline~Galion, Ohio
Louisville, Kentucky Buffalo, New York -
Middletown, Ohio o Rochester, New York
SRRt o a .CinChmati,-'Ohio o _ Williamsport, Pennsylvania’
< L Columbus Ohio. e Weehawken-]'ersey City Area .

- B. Implementing agreements shall be entered into providing o .' '

for Pennsylvania switching limlts to be rearranged to
include local freight service presently performed by NYC

2 road crews in the' following locations-

o , ‘Za_nesville, Ohio
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. Ce Implementing agreements shall be entered into providing
for New Yock Gentral switching limits to be rearranged to
. mdude local freight service presezitly performed by?‘m

mad crews in the fouowing locatlons-

Paris, Illinois

Muncle, Indiana : . : Co
 Springfield, Ohio o R o '
. Clearfield ’ Pennﬁylvania N L h |
~Cherry Tree, Pennsylvania

o . De  Work at fhe locations referred to in this Article VIIT will be

. allocated on an equitabie priar right basis. For the purpose
: -'_: _ ' . of determining the equities of employees of the senfority

districts affected by the consolidations of facilities at the

locations set forth in Sections A, B, and C- of thié Article

' VIH, the Carriers will furnish the interested General
- Chafrmen the number of cars dispatched and engine hours

operated for the period December 1, 1964 to Novemﬁer- 30.,

T , 1965, inclﬁsiv_é.. 7
D(. D PUTES
L The second paragraph of Section 1 (e) of the Merger Protective
-.Agreements shall be deleted and the following inserted in lieu
o ;thereof:_ R |
Invvth'e eve‘nt ab)’ Bispevs or comtotzm :ﬂses bétweén the
': Pennsylvania, Central or the Merged Company and the labor '

,:

organlzations signatory hereto with respect to the Interpre-

tation cr aﬁp,ncation of any provislon of the Merger
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" Protective Agreement, the Washington Job Protection

t.breement (except as defined in Section 11 thereeﬂ', B

"thla igreement (except as defined in Artlcle 'R

' Vhereof), or any implementing agreement entered into

: tatween the Merged Company and the representatlves
. v of the orqanlzations signatory hereto pertalning to the
_satd merger or related transactions which cannot be
| settled _by _the Pennsylvania, Central o the Merged-
Cempany and the representatlves of the o:ganizations
: ; ' X 's'lgnatory hereto 'within thirty days after the dlspute is
' - - bteught to the attention of the'interested parties signato&
h | to the agreement, such dispute mayr be referred by either
_ party to an arbitratlen ‘oommittee for’conslder.ation and
%lﬁ o | ' - _determlnation_.ﬂ Upon notice in writing served by ene }
| party on the other of intent by that party to refer the
. ' ) o : f . dispute or conttovetsy to an arbtu'ation committee, each
'part_y shall, v&ithi.n_ten (10) days, select a member of

the arbitration committee and the members thus chosen

shall endeavor to select a neutral member who shall serve -

as chairman, in which event the compensation and expenses

) of the chalrman shall be borne equelly by the parties to the
:pr_'oce'eding. ".11 other expenses shall be bome by the party

: incurrlng them. Should the members designated by the -

) _parties be unable to agree upon the appointment of the
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' : nesxtral member within ten (10) days, eitherparty may

) request the Natfonal Mediation Board to ahpoint the

" neutral member, whose compensation and expenses

L _- -shall, be paid in accordance with existing law, If any | E x
party falls to select its member of the arbltration |
eommlttee within the presaibed time limit, such party

' slqnatory to this Agreement or his designated represen=- -
. taﬂtre» Sﬁall be deemed Ito be the selected member and -

E the commlttee shall then functlon and its decision shall

s _.have the same force and effect as though all parties
had selected their members, The_ Committee shall
- meet _within fifteen (15) 'days‘of the selection or appoint-

.. ment of the neutral member and shall render its decision

within ttxirtf (30) days after’the close of the hearing. The
.deeision of the majerity of the arbitration committee shall
| : be Aﬁnel.end binding, except that in any case in Whicﬁ
' th__ere is an unequal number of cart‘ier and organization

members on the arbitration committee, the decision of - o

. the neutral member shall be final and binding.

. ADDITIONAL IMPLEMENTING AGREEMENTS
In _co_nslderation of the emploYee,bexi_eﬂts providad he:ein_an_d
m the Merger Protective Agreements, .representatives of the

”7"0rganizations slgnatory hereto will’ upon notice by the Merged

"Compc.ny enter into other 1mplement1ng agreements as contem-

Section 1 of the Washington Iob Protectlon Agreement _’ "
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T ; automatic release', switching limits and any dther impedlments’

_ (exeept the 90 day notice and posting of bulletins required
: theteln are hereby watvad) in addition to thoee referred to in

- this Agreement providing for the use of employees, the alloca-

_tin_n and rearrangement of forces, rearrangemente'and changes

' in eenlctiw distrlcts, terminals, terminal pofnts, points of

. | to an lntegrated operation, any or all of which may be made

o necessary by changes for which protection is provided. _

EPF}X}T OF THIS PGREEME’NT

This Ag_re_ement is made pursuant to the Merger Protective

- Agreements of May 20, 1964 and November 16, 1964, and

Memoranda of Understandings appertaining th_éreto, and
"letter of Intent"” attached thereto, the pidvisions of
which shall remain in full force and effect except as

expres sly modified herein,

This Agreement shall be effective upon consummation of T _

* the Merger, provided, however, that the parties have .

" entered into the implementing agreements referred to in

. this Agreement,

This ";'\greement , which shalil be construed asa-separate

: Agreement between The Pennsylvania Raﬂroad Company

..and the New York Central Rallroad Company and each of .

_'labor organizations ’ shall supersede the
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i':;’_:l:rov;sions. of any ag:éem;—ints with which 1t conflicts
‘and shall cor-xtln'ue- in éffect_:_ subfect to the usual thirty
- (30) vd_'a’Y‘s' notice by either party to the other, in g#cdrdance
_‘ with the manner' prescribed by the Railway Labor Act, as |
amended. |

Slqned this let Day of December 1966,

N YORK CENTRAL RAILROAD CO, ORDER OF RAILWAY CONDUCTORS
EN .

. Vice President, Employee al Chairman-(NYCRR)
_ Relations . ] luding B&A Division)
PE S VA IA RATLROAD CO,
| THE PENNSYLVAN = "—T C\Q@

v % General Chairman~ (NYC
’ _}2//, / / ﬁ4/ 4 - Boston & Albany Division)

(
//"7/‘ 4 [((’Z 71&

and Personnel
Vice Prestdent

BROTHERHOOD OF RA]I,ROAD
TRAINMEN
BY:

‘BY:

General Chaffman-NYC
New York & Eastern. =

- Districts sxtkading BOSos -
and Albany Division)
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BROTHERHOOD OF RAILROAD
: TRAINMEN

oy, : N
' LTI i iy

B T o General Chalrman NYC-
S A e T (Boston & Albany Uivision)
)(71? %Pf/»”"‘é" :
"ﬁ’eneral Chairman, NYC---
_ ,(Wesfl n District)

ra < S
. Lo, 2 A .
R T R General Chairman, NYC-
B T .mq-t/hern District)
T A " General Chairman, N¥C-
(Southern District- ex-

cluding Ohio Central Divis=- .
Ion)

Sy

P, . {..
el
Lo Lo ‘ I oiia 05N

S O ' General Chairman, NYC-
L o ", (Ohio Central vivision)

PPPROVED:
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AGRIZMENT BITUZIN P2 CE‘.m.RAL CLZVZLAND UNION TIRMINALS COIf A"TI
- AND THE ZIPLOYZES OF BOTH CaRAT=]3 RSPRESZHTZD BY WITID T ..'SE’O TION

UNION (FOR:L-R 3R0THZRH00D OF RAIIR0AD TRAIIZEN) TO PROVIDE FGR T:
CO-ORDIRATION OF THI YARD O2:iATIONS OF CLIVZLAND UNIOIN TZLHIRA
COMPANY UITH THOSZ OF PINM CENTARAL IN THE CL=V:LAND, OHIO TZRINAL.

A4

HHEREAS the Carriers served Notice on the OrgAﬁiZation‘on Aoril 28, 1969 of

intent to co-ordlnate the present se;arate yard operations of the Cleveland Union
Terminals Company with the Cleveland Yard operations of Penn Central under the terzs
and conditions of the Agreement of iay, 1936, Yashington, D. C., and .

WHEREAS, the parties hereto have determined that the total yard work in-the merged

Penn Central - Clevaland Union Terminals Company, Cleveland,Ohio yard territory shculd

be divided on a pre-determined ratio of 65.13 for former lew York Central Railroad yardzen
32.L% for former Pennsylvenia Failroad Yarcmen and 2.5% for former Cleveland Union
Terminals Comzany yardmen; NOU THIRZFOR=: ' :

IT IS AGREED:

-with and
August 1,

The yard operations of the Clevelard Union Terminals Coxipany will be co-ordinatad
ged into Penn Central's Cleveland, Ohio yard operztions effective

1969- ) - . . R L

Yard service employees having a senior ,j dz%e nrior to February 16, 1965 on
.the Cl=veland
. the order of

Union Terminsls Company sroperty will have preferential bidding righis, in
theirrelative standing on the Cleveland Union Terminals Comgany senioriiy

i

Y ryoter ineffect rior to Fabruzry 16, 1945, for 211 assignmants allocated to the
4 reland Union LE!I':;.".Z‘.IS Corwany in t"le anplication of the herein agresd to pre-deter—

‘mined ratio.

They will a2lso have secondzry prior rigats to assignmenis allocated to

former liew York Central Yardaen in t.mA».,rE,ed Clevelanrd Termina2l bassd on their

September

196L seniority in the former New York Central Ffreight Yard territory as

Cag.

.establisued by agreement between the formar Xow York Central and Cleveland Union Terminals

Company

LeTTAN2LS

PRIt

ith the yard service employz2es of those Carriers *eores;nted by the former

Brotherhood of Railrcad Trainmen effective February 16, 1965, Such former employses of
the Clevzland Union Terminals Comzany will likewise stand for service in the Penn Central

Sarbe Soem

- seniority district identified as Ohio No. 4 on the basis of thair September 10, 156L -
seniorlty date presantly carried on th° roster of trazin service e::'.ployees in vna‘c.
. semonu_/ district.

It is urderstood that thn assignuents, aLoc"ted to former Clevelard b'uo'l

Terminals Comzany in the aprtlication of the herein referrsd to "pre-dete:‘:urcd ratio”.
“wil? be those assiznmanis handling the work in the passenger station (cut ), M2l Hall

~and Express Sned. If, at any time, there is an insufficiant numSer of suca ass'.c;:::e::..s
to give the former Clevel:'r'd Umon Terminals Company yardaen their pre-determined ratio

of total assi
“<terminal on uhlch these enployees will have preferentizl rights to ralnt.aln their
equity.

snments the parties hereto will select tne assignment(s) in the merged

SAhas
R . : - - - T
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.~ . 4. On the effective date of this Agreemant all prior agreements in effect between
K‘ .@.Cleveland Union Terminzls Company and its yard service employees represented by the
former Brotherhood of Railroad Trainmen will be zbrogated and- all agreements presently
-and hereafter in effect for Penn Central employees in former ilew York Central Cleveland
Yard territory will govern, subject to the terms and conditions of the azreemsnt imple- -
menting the merger of the former MNew TYork Central and PennSVIvanla Rallroad Cleveland
-Yard territories effz ctlve iarch 18, 1968,
i 5. It is understood that the pre-determined ratio of 2.5% for former employees
_ of the Cleveland Union Terminals Company as herein established is subject to change
concurrently with aryagreed-to chanoe in the pre-determined ratio as estzblished effective
March 18, 1568 for former lew York Central and fomer Pemsylvama. ‘Lnlro:.d Yard service
employees in tke merged Cleveland Terminzl.
. .. : : s -
, 6. It is further understood that the ore-dstermined ratio for former eroloyees
of the Clsveland Union Terminals Company will be adjusted dowrvard at anytime there 2
insufficient arior right Cleveland Union Terminals Company employees to fill all ass-5n—
ments to vhich they would otherwise be entitled znd such ratio will be cancelled cox
_letely vhen there are no longer any ecployees having a seniority date prior to
"Februzary 16, 1565 on the Clevzland Union Terminals Comgpzny property. %hen that occurs
the’ pre—deuer:ined ratio for former liew York Central and formar Pennyslvania Zailrcad
" yardmen in the merged Cleveland, Chio terminal will revert to that in effect zrior to
the effective date of this agreemsnt, vhich is 66.8% for former 2w York Central and
33.2% for formar Pennyslvania Railroad, subject to the riznt of the signatory Can=zrzl
{Qhalrmen to change szid 66.8% - 33.27 ratio, .
1'I'fu . . -
N 7. In consideration of the factuzl situation orssent in this case and without =
’ prejudlce to thz position of any of the carties in arny other case of a like or similar
nature-it is undersicod 2nd agreed that Cleveland Union Terminals Comnany yard sarvice
employzes 2ffzcted by this merger of the Cleveland Terminal will, effective on the daue
this agrecment 1s consumated, becorme subject to 21l the terms and conditions of the
Merger Protective Agr2ement betireen the formar iHaw York Central, the former Pennysl-iznia
and the forner DTOuhﬁrhOOd of Railroad Trainmen. It is further understood thai the
Cleveland Union Terainzls Company znd former Mew York Central RPailroad earnings Hu.ing
the test period established by Apgendix Z of the Herger 3rotec»;ve agreezent will "e
combined for the purpose of computing the earnings . suarantees for Cleveland Union
Termin2) employ2es who ar2 entitled to such guarzntees under the provisions of this
agreement subject to the 7ualifying conditions of the lovermber 16, 196L Yerge
Protective Agreement and appendices thereto, C

.>= 8, This Ag ccment shall becone effective nu.ust 1, 1969 and as of that date will
cancel and suve"seﬂe the Agreement made iHarch 31, 1952 to becorie e ffective April 1, 1952
by and between th2 former hew fork Central Rzilroad, Clevelard Union Terminals COﬂa_“/'
and the employzes of btcth Carriers represented by the then Brotharhood’ of Reilroad -
Trairimen and 21l other agrecnments sursorting to allocate work between former New York

Central and Cleveland ‘Union Terminals Comgany yard service employees,

x

o
.
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OPT \TIO"—/U‘;IOV (T)

- ¥oR TS UNIT:D *pﬁu

Gene Chiirman \,
(Foffaer Pennsylvania Railroad)

eral Ch,-“
(pormer New Yo Centrc-l Railroad - West

nd Cleveland hion Termin=ls Company)

‘Dated at:
Cleveland, Ohio
July 11, 1669

. —~
; Py
s %
SN
S -

.
- i

v ‘-

-
..
.
-,

-
-
-

-?_3_ e,
“FOR THE CARRIZRS: s
(Penn Central and Cleveland Union T
Terminals Comca.ny) :
Directors I.abor 7.ela.t.10:-a Planning
- . Y
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| AGREEMENT
- FOR PROTECTION OF EMPLOYEES

| IN EVENT OF MERGER OF
PENMSYLVANIA AND NEW YORK CENTRAL RAILROADS

M&MWWMNW@WNWY@C@&:I Rail-

. WS(Z)MWWCMMMA&%W&WMW
. dwme?mmnrm@dﬂgmmmmd&emp-
mmwmmmmmmmmw&m

&

mmm&aﬁ 2) (f)'ofﬂtnmmhcommmlarovidzs:

"Asaenndkimoii&appmval.undereus psragraph (2), of any transaction

invdvhgacwﬂéumbﬁbyrmdmﬁmhwepmvisimdtﬁsm,
# arragpement

date of such order. Notwithstanding eny other provisions of this ehapter and
WB@IBM%%MWWM&&;W&@M%M
demhyeamyhenaﬂethemmbymymﬁerums
wmm&ammmmmmwmmmdmm
thelr emploges.”

AND WHEREAS, pursuant to the provisions of the Railway Labor Act, as
mmdd,méthRhtbehstWet&d&mﬁ(ﬁ) (f) of the Inter-
smommm@m,ekepmmmmwmmdagm.
matmmmmtewﬁmmhaﬂordedmwhmofﬁemﬁwaymmmlnd
or who miay become iuvolved in the aforesaid applieation and transactions; .

NOW, THEREFORE, it is mutually agreed as follows:
Section 1.
(a) H, notwithstanding the opposition of the said labor organization, the Com- '
} mission should approve the said merger, then upon consummition thereof the provi-
4 sions of the Washington Job Protection Agreoment of 1988 (a copy of which is &t-
. tached hereto a8 Appendix A) shall be applied for the protection of all employes of

3
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Pensaylvania sud Central as of the effective date of this Agreement or subsequent
Wﬂphmmmmmthmmammthy
Mmmummmmmmmmm.mm
or vights aud privileges pertaining thereto fnsident to approval and effestuation of
seid wmerger; provided, however, that in sdfition to bemefits set forth in the said
Woashington Job Protection Agreement, it is further agreed as follows:

(b) On the date the said merger of Central into Pennsylvania is consummated the
mmwﬁmm-wsmpmtmmmdywmm
Wmdmmm«mwwmmmamd
ipciuding the dste the merger is comsummated who are willing to accept such em-
mqumdedﬂmdmwwwu
W&WthamWw&rm&hW
mmmmmaﬁmmmmmm
at any time during such employment. )

Fwwmumwmm“mmwumw
mesn off emploges of Penusglwacln er Cestral who render any czmpmnied servies
mmmmawwmmuw&ewum
Mmm)mm,mmmwmuwummﬂm
mﬁmmm@cﬁmbwemmmmumemm
Wmumwmmwmmmsh

44

3 mwwmmmm(mmabemﬂ
WB%%M}&&!WWM flon of employ-
mept, compensation, and frisge benefils as of the, effective date of this Agreement,
and alao separnte rosters (which shall be attached as Appendix C) of 27! emyloyes on

Aamﬁméaﬂmtbumdadndeyﬂwdotamylomntorwhnmse
) - rules, wesking congition, fringe benefits,
umwmpmamamammmm,

w&hﬁomdﬁemmﬁdfw&emnlﬁ&wﬂ%am@b
amhtmsh&eadtm&mww&eomumﬁmmqumbe
madeatmﬁmednrhgﬂ:esﬂdaﬂ-dwpeﬁodbewwthenumbudmbyumﬁﬂed
wmma.mmm@%mmmmeMdmepmt
foraehmwcwt&hesﬂdded@emeeﬂsﬁ%.ﬂeavmgewmﬁmd@eﬂine
Mh&ehﬂld&ep«u&td&dﬁehmuwmﬂngmemdpemtof
dedlneinnetmmetonmﬁesdidded.bym. Advance notice of any such force
mmummmwmmnwhwmamm.
uﬁonﬁ@mmaﬁswhmﬁmshﬂbemdehamﬂmuwﬂhuisﬁng

4

e —— o Sam— s b

e
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.)F > Agresments. Upon restoration of the merged company’'s business following any such

LN force reduction employes entitied to preservation of employment must be recalled in
accordanee with the same farmula within 16 ealendar days.

Netwithstanding other provisions of this Agreement, the merged company shall -
bave tho right to make force reductions under emergency conditions sueh as floed,
snewstorm, hurrieane, earthquake, fire or strike, provided that operstions are sus-
padedhwbkmmmtm&pmmdimmmofmchmmkes

work which woutld be performed by the incumbents of the pesitions to be abelished

or the wark which wonld be pevformed by the emploges involved in the feree redue-
tions no longer exists or cannet he performed. When farees have bheen so reduced and

theyeafter oporations ave restored employes entitled to preservation of employment

! wngt be reenlled upen the terminstion of the emergensy. In the gvent ths merged
company is requized to make force reduciions becomse of the sforesnid emerpency

E‘

ton milcs resulting therefrom shall not be included in any computation of a decline

in the merged company’s business pursuant to the provisiens of the preceding pare-

In canzideration of the foregoing employe benefits the merged company shall

w«wwmwmmmmum
contatned in the Memorandum of Understunding stiached herete as Appendix P, euler

enghle tho mecrpnd company to transfer such employes and resrrange forces without
Yiahility to furloughed emplayes who may be offected by such tramsfor.

"‘\m ' 'Nm«mmd%mmmmwehmmm&ly

m . Mﬁrwakmmmmmmseﬂemdmham!mdthe
R - date of the conspmmation of the merger.

(c)mmmngwemwhimdma)md&amgedmmy

thmwmmmumwwnumhﬁmm ad
hereto in such manner thdat foice below the established bimse as defined %f:
herein shall not exceed five percent (6% ) per annum. The established base shall mean |

the tatal number of emplaoyes in the craft represented by the organization signatory
hergts entitled to preservalion of employment as of the date of consummetion of
the merger.

(3) The merged company will take over and assume all contracts, schedules and
agroements between Pamsylvania, Central, end the labor organkmtion signetory
hereto concerning rates of pay, rules, working conditfons and fringe benefits in effect
at the time of consurmmation of the sald merger and will be bound by the terms and
provisions thereof, gubject to changes in accordance with the provisions of the Raflway
Laboer Act, as amended, in the same mauner and to the same extent as if the meeged
company had been a party thereto.

(e) For purposes of this Agreement, Section 18 of the Washington Job Protection
Agreement is deleted and the following provision inserded in liew theveof:

In the event any dispute or controversy arises between Pennsylvania, Centrsl, or
the merged company and the labor organization signatory to this Agreement with
respect to the interpretation or applicstion of any provision of this Agreement or
of the Washington Job Protection Agrecment (except as defined in Section II thereof)
or of any implementing agreement entered into between the merged eompany and
the labor erganisation party hereto pertaining to the said merger or related transac-
tions, which canmot be seftled by sald Carriers and the labor orgunization involved
within thirty days after the dispute arises, such dispste may be referred by either
party to an arbitration committee for considerstion and determination. Upon notice
I in writing served by one party on the other of Intent by that party te refer the dispute
or contreversy to an arhitration committee, each party shall, within téen days, select
a member of the arbitration committee and the members thus chosen shall endeavor

5
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proceeding. All° ether expeuses shall be bome by the party incwrring Sheuld
the mumbers designated by the parties bo wusble to agree the of
the nautral menber within ten dsys, sithor party may request the National Medistion
Huard to appoint the newtral member, whose compensation and ghall then
be paid in accordance with existing law. If sny pecty falls to select its member of
tho srbiteation committes within the prescribed time Hmit, the of such

pacty signotory te this Agresment or his designatod representative shadl be deemed
t> bo the stlzetod mesnber and the conmaditeo shall then function snd Ha decision shall
mmmmmam“wmmnmmuwmm

that in sny case in which there i3 sn unegual number of carrier and orgamization
motmbers on the arbitration committes, the deeision of the neutral member shall be
final and binding. :

Seckien 2.

In the event merger or eontrel of other carriers mot now invelved in the aforesald
wmmumwmmuamduw
of the pending trsasactiom, this Agseetment sholl be subject to smiendent by the parties
mmbmmmmntmmsm1wumw
of any ouch esrrier controfled by or merged into the merged company.

The foregoing represents an sgreed eettlement of protection of the inberest of
mmurmmwmmmm.mwmz

‘of protoxtive benofits is made on behnlf of seid employes by Ghelr authorized and
bavgaining :

Yw representative hersto to Section § (B) {f)

Section 4. . o
It is understood and agreed that the provisions of this Agreement shall be for
thehueﬁtodyofthemplommbdbythehboromkaﬁmpntyhereto.

Bection 5. .
The effective date of this Agreement shall be January 1, 1964,

IN WITNESS WHEREOF the parties to this Agreement have hereunto executed
the ssme by snd through their duly suthorized representative this 16th day of
November, 1964.

THE FENNSYLVANIA BROTHERHOOD OF
RAILEOAD COMPANY BAILROAD TRAINMEN
By Guy W. Knight By C. E. Wible
NEW YORK CENTRAL General Chairman—PRR-—Lines East
RAILROAD COMPANY 3. F. McNeel
By L. B. Fee General Chalrman—PRR—Lines West

J. J. Renefick
General Chairman—-NYC-—New York Dis-
trict and BEsastern Dinstriet (excluding
Boston and Albany Division)

———
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R. E. Swert
General Chairman—NYC—Western
District
Raymond Fieberkorn
. General Chairman—NYC—Northern
District

R. M. Crago
General Chatrman—NYC—Southern
Distriet )
W. B. Atkinson .
. General Chairman—NYC—Ohio Central
Division

(3
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" to this agreement.

Appendix A
AGREEMENT OF MAY, 1936, WASHINGTON, D. C.

This agreement is entered into between the carriers listed and defined in
Appendices “A”, “B” and “C” attached hereto and made a part hereof, represented
by the duly authorized Joint Conference Committee signatory hereto, as party of the
first part, and the employes of said carriers, represented by the organizations signa-
tory hereto by their respective duly autherized executives, as party of the second part,
and, so far as necessary to carry out the provisions hereof, is also to be construed as

'a separate agreement by and between and in behalf of each of said carriers and its

employes who are now or may hereafter be represented by any of said organizations
which now has (or may hereafter have during the life of this agreement) an agree-
ment with such carrier concerning rates of pay, rules or working conditions.

The signatories hereto, having been respectively duly authorized as afdresaid
to negotiate to a conclusion certain pending issues concerning the treatment of em-
ployes who may be affected by coordination as hereinafter defined, hereby agree:

Section 1. That the fundamental scope and purpose of this agreement is to
provide for allowances to defined employes affected by coordination as hereinafter
defined, and it is the intent that the provisions of this agreement are to be restricted to
those changes in employment in the Railroad Industry solely due to and resulting from
such coordination. Therefore, the parties hereto understand and agree that fluctua-
tions, rises and falls and changes in volume or character of employment brought
about solely by other causes are not within the contemplation of the parties hereto,
or covered by or intended to be covered by this agreement. ’

Section 2 (a). The term “coordination” as used herein means joint action by
two or more carriers whereby they unify, consolidate, merge or pool in whole or in
part their separate railroad facilities or any of the operations. or services previously
performed by them through such separate facilities. .

(b) The term *‘carrier” as used herein when it refers to other than parties to this
agreement means any carrier subject to the provisions of Part I of the Interstate
Commerce Act; when it refers to a party to this agreement it means any company
or system listed and described in Appendices “A”, “B” or “C" as a single carrier party

(c) The term “time of coordination” as used herein includes the period following
the effective date of a coordination during which changes consequent upon coordination
are being made effective; as applying to a particular employee it means the date in’
said period when that employee is first adversely affected as a result of said coordina-
tion. :

Section 3 (a). The provisions of this agreement shall be effective and shall be
applied whenever two or more carriers parties hereto undertake a coordination; and
it is understood that if a carrier or carriers parties hereto undertake a coordination
with a carrier or carriers not parties hereto, such coordination will be made only upon
the basis of an agreement approved by all of the carriers parties thereto and all of
the organizations of employes involved (parties hereto) of all of the carriers concerned,
No coordination involving classes of employees not represented by any of the organiza.
tions parties hereto shall be undertaken by the carriers parties hereto except in accord
with the provisions of this agreement or agreements arising hereunder.

(b) Each carrier listed and established as a separate carrier for the purposes
of this agreement, as provided in Appendices “A”, “B” and “C”,.shall be regarded
as.a separate carrier for the purposes hereof daring the life of this agreement; pro-
vided, however, that in the case of any coordination involving two or more railroad
carriers which also involves the Railway Express Agency, Inc., the latter company
shall be treated as a separate carrier with respect o its operations on each of the
railroads involved.

(c) It is definitely understood that the action of the parties "hereto in listing
and establishing as a single carrier any system which comprises more than one
operating company is taken solely for the purposes of this agreement and shall not

9
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Appendix A
(continued)

be construed or used by either party hereto to limit or affect the rights of the other
with respect to matters not falling within the scope and terms of this agreement.

Section 4. Each carrier contemplating a coordination shall give at least ninety (90)
days written notice of such intended coordination by posting a notice on bulletin
boards convenient to-the interested employes of each such earrier and by sending
registered mail notice to the representatives of such interested employes. Such notice
shall contain a full and adequate statement of the propesed changes to be effected
by such coordination, including an estimate of the number of employes of each class
affected by the intended changes. The date and place of a conference between repre-
sentatives of all the parties interested in such intended changes for the purpose of
reaching agreements with respect to the application thereto of the terms and condi-
tions of this agreement, shall be agreed upon within ten (10) days after the receipt of
said notice, and conference shall commence within thirty (30) days from the date of
such notice. ’ ’ )

Section 5. Each plan of coordination which results in the displacement of employes

or rearrangement of forces shall provide for the selection of forces from the employes -

of all the carriers involved on bases accepted as appropriate for application in the
particular case; and any assignment of employes made necessary by a coordination
shall be made on the basis of an agreement between the carriers and the organizations
of the employes affected, parties hereto. In the event of failure to agree, the dispute
may be submitted by either party for adjustment in accordance with Section 13.

Section 6 (a). No employee of any of the carriers involved in a particular coordi-
nation who is continued in service shall, for a period not exceeding five years following
the effective date of such coordination, be placed, as a result of such coordination,
in a worse position with respect to compensation and rules governing working condi-
tions than he occupied at the time of such coordination so 'Iong as he is unable in the
normal exercise of his seniority rights under existing agreements, rules and practices
to obtain a position producing compensation equal to or exceeding the compensation
of the position held by him at the time of the particular coordination, except however,
that if he fails to exercise his seniority rights to secure another available position,
which does not require a change in residence, to which he is entitled under the work-
ing agreement and which carries a rate of pay and compensation exceeding those of
the position which he elects to retain, he shall thereafter be treated for the purposes
of this section as occupying the position which he elects to decline.

(b) The protection afforded by the foregoing paragraph shall be made effective
whenever appropriate through what is hereby designated as a “displacement allowance”
which shall be determined in each instance in the manner hereinafter described. Any
employee entitled to such an allowance is hereinafter referred to as a “displaced”
employee. . : o ’ .

(¢) Each displacement allowance shall he a monthly allowance determined by
computing the total compensation received by the employee and his total time paid

for doring the last twelve (12) months in which he performed service immediately.

preceding the date -of his displacement (such twelve (12) months being hereinafter
referred to as the “test period”) and by dividing separately the total compensation
and the total time paid for by twelve, thereby producing the average monthly com-
pensation and average monthly time paid for, which shall be the minimum amounts
used to guarantee the displaced employee, and if his compensation in his current posi-
tion is less in any month in which he performs work than the aforesaid average com-
pensation he shall be paid the difference, less compensation for any time- lost on
account of voluntary absences to the extent that he is not available for service
equivalent to his average monthly time during the test period, but he shall be com-
pensated in addition thereto at the rate of the position filled for any time worked
in excess of the average monthly time paid for during the test period.

10
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Section T (a). Any employee of any of the carriers participating in a particular
coordination who is deprived of employment as a result of said coordination shall be
accorded an allowance (hereinafter termed a coordination allowance), based on length
of service, which (except in the case of an employee with less than one year of service) -
shall be a monthly allowance equivalent in each instance to sixty per cent (60%) of
the average monthly compensation of the employee in question during the Jast twelve
months of his employment in which he earned compensation prior to the date he is
first deprived of employment as a result of the coordination. This coordination allow-
ance will be made to each eligible employee while unemployed by his home road or
in the coordinated operation during a period beginning - at the date he is first deprived
of employment as a result of the coordination and extending in each instance for a
length of time determined and limited by the following schedule:

Length of Service Period of Payment
1 yr. and less than 2 yrs. 6 months
2 yrS. ” ” »” 3 ” 12
3 yrs. ” ” ” 5 ” 18 ”»
5 yrs. »” ” ” 10 ” 36 ”
10 yrs. ” ”» ” i - 48 ”
15 yrs. and over 60 7

In the case of an employee with less than one year of service, the total coordination
allowance shall be 2 lump sum pzyment in an amount equivalent to sixty (60) days
pay at the straight time daily rate of the last position held by him at the time he is
deprived of employment as a result of the coordination.

(b) For the purposes of this agreement the length of service of the employee
shall be determined from the date he last acquired an employment status with the
employing carrier and he shall be given credit for one month’s service for each month
in which he performed any service (in any capacity whatsoever) and twelve such
months shall be credited as one year’s service. The employment status of an employee
shall net be interrupted by furlough in instances where the employee has a right te
and does return to service when called. In determining length of service of an employee
acting as an officer or other official representatxve of an employee organization he
will be given credit for performing service while so engaged on leave of absence from
the service of a carrier. .

(c) An employee shall be regarded as deprived of his employment and entitled
to a coordination allowance in the following cases:

1. When the -position which he holds on his home road is abolished as result of
coordination and he is unable to obtain by the exercise of his seniority rights »
another position on his home road or a positionin the ccordinated operation, or

2. When the position he holds on his home road is not abolished bat he loses that
position as a result of the exercise of seniority rights by an employee whose
position i3 abolished as a result of said coordination, or by other employees,
brought about as a proximate consequence of the coordination, and if he is
unable by the exercise of his seniority rights to secure another position on his
home road or a position in the coordinated operation. :

(d) An employee shall not be regarded as deprived of employment in case of
his resignation, death, retirement on pension or on account of age or disability in
accordance with the current rules and practices applicable to employees generally,
dismissal for justifiable cause in accordance with the rules, or furloughed because of
reduction in forces due to seasonal requirements of the service; nor shall any employee

- be regarded as deprived of employment as the result of a particular eoordination who

is not deprived of his employment within three years from the effective date of
said coordination.

(e) Each employee receiving a coordination allowance shall keep the employer
informed of his address and the name and address of any other person by whom he

' may be regularly employed.

n
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(f} The coordination allowance shall be paid to the regularly assigned incumbent
of the position abolished. If the position of an employee is abolished while he is absent
from service, he will be entitled to the coordination allowance when he is available
for service. The employee temporarily filling said position at the time it was abolished
will be given a coordination allowance on the basis of said position until the regular
employee is available for service and thereafter shall revert to his previous status
and will be given a coordination allowance accordingly if any is due.

() An employee receiving a coordination allowance shall be subject to call to
return to service after being notified in accordance with the working agreement, and
such employee may be required to return to the service of the employing carrier for
other reasonably comparable employment for which he is physically and mentally
qualified and which does not require a change in his place of residence, if his return
does not infringe upon the employment rights of other employees under the working
agreement. ’

(h) If an employee who is receiving a coordination allowance returns to service
the coordination allowance shall cease while he is so_reemployed and the period of
time during which he is so reemployed shall be deducted from the total period for
which he is entitled to receive a coordination allowance. During the time of such
reemployment however he shall be entitled to protection in accordance with the provi-
sions of Section 6. ’

(i) If an employee who is receiving 'a coordination allowance obtains railroad
employment (other than with his home road or in the coordinated operation) his
coordination allowance shall be reduced to the extent that the sum total of his earnings
in such employment and his allowance exceeds the amount upon which his coordina-
tion allowance is based; provided that this shall not apply to employees with less than
one year’s service. ' . -

($1] A coordination allowance shall cease prior to the expiration of its prescribed
period in the event of:

1. Failure without good cause to return to service in"accordance with working
agreement after being notified of position for which he is eligible and as
provided in paragraphs (g) and (h).

2. Resignation. ’

3. Death.

4. Retirement on pension or on account of age or disability in accordance with the
current rules and practices applicable to employees generally.

5. Dismissal for justifiable cause.

Section 8. An employee affected by a particular coordination shall not be deprived
of benefits attaching to his previous employment, such as free transportation, pensions,
hospitalization, relief, etc., under the same conditions and so long as such benefits
continue to be accorded to other employees on his home road, in active service or on
furlough as the case may be, to the extent that such benefits can be so maintained
under present authority of law or corporate action or through future authorization
which may be obtained.

Section 9. Any employee eligible to receive a coordination allowance under sec-
tion 7 hereof may, at his option at the time of coordination, resign and (in lieu of
all other benefits and protection provided in this agreement) accept in a lump sum a
separation allowance determined in accordance with the following schedule:

Length of Service Separation Allowance
* 1 yr. and less than 2 yrs. 3 months' pay
2 yrs. ” ” ”» 3 ” 6 » »
3 yrs. ” ” ”» 5 n» - 9 ” ”
5yrs. 7 7 » 10 » 12 Cow ”
10 yrs. ” ” ”» 15 . 12 ” ”» )
15 years and over 12. i »
In the case of employees with less than one year’s service, five days' pay, at the
12 ' :
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rate of the position last occupied, for each month in which they performed service
will be paid as the lump sum.
(2) Length of service shall be computed as provided in Section 7.
(b) One month’s pay shall be computed by multiplying by 30 the daily
rate of pay received by the employee in the position last occupied prior to time
of coordination. - )

Section 10 (a) Any employee who is retained in the service of any carrier involved
in a particular coordination (or who is later restored to service from the group of
employees entitled to receive a coordination allowance) who is required to change
the point of his employment as result of such coordination and is therefore required
to move his place of residence, shall be reimbursed for all expenses of moving his
household and other personal effects and for the traveling expenses of himself and
members of his family, including living expenses for himself and his family and his
own actual wage loss during the time necessary for such transfer, and for a reasonable
time thereafter, (not to exceed two working days), used in securing a place of residence
in his new location. The exact extent of the responsibility of the carrier under this
provision and the ways and means of transportation shall be agreed upon in advance
between the carrier respensible and the organization of the employee affected. No
claim for expenses under this Section shall be allowed unless they are incurred within
three years from the date of coordination and the claim must be submitted within
ninety (90) days after the expenses are incurred.

(b) If any such employee is furloughed within three years after changing his
point of employment as a result of coordination and elects to move his place of resi-
dence back to his original point of employment, the carrier shall assume the expense
of moving his household and other personal effects under the conditions imposed in
paragraph (a) of this section.

(¢) Except to the extent provided in paragraph (b). changes in place of residence
subsequent to the initial changes caused by coordination and which grow out of the
normal exercise of seniority in accordance with working agreements are not com-
prehended within the provisions of this section. -

Section 11 (a). The following provisions shall apply, to the extent they are appli-
cable in each instance, to any employee who is retained in the service of any of the
carriers involved in a particular coordination (or who is later restored to such service
from the group of employees entitled to receive a coordination allowance) who is
required to change the point of his employment as a result of such coordination and
is therefore required to move his place of residence:

1. If the employee owns his own home in the locality from which he js required
to move, he shall at his option be reimbursed by his employing carrier for any
loss suffered in the sale of his home for less than its fair value. In each case
the fair value of the home in question shall be determined as of a date suffici-
ently prior to the coordination to be unaffected thereby. The employing carrier
shall in each instance be afforded an oppertunity to purchase the home at such
fair value before it is sold by the employee to any other party. .

2. If the employee is under a contract to purchase his home, the employing carrier
shall protect him against loss to the extent of the fair value of any equity he
may have in the home and in addition shall relieve him from any further
obligations under his contract.

3. If the employee holds an unexpired lease of a dwelling occupied by him as
his home, the employing carrier shall protect him from all loss and cost in
securing the cancellation of his said lease. i ]

(b) Changes in place of residence subsequent to the initial change caused by
coordination an:it which grow out of the normal exercise of semiority in accordance
with working agreements are not comprehended within the provisions of this Section,

{¢) No -claim for loss shall be paid under the provisions of this section which
is not presented within three years after the offcctive date of the coordination.

(d) Should a controversy arise in respect to the value of the home, the loss sus-
tained in its sale, the loss under a contract for purchase, loss and cost in securing

13
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termination of lease, or any other question in connection with these matters, it shall
be decided through joint conference between the representatives of the employees and
the carrier on whose line the controversy arises and in the event they are unable to
agree, the dispute may be referred by either party to a board of three competent real
estate appraisers, selected in the following manner: One to be selected by the repre-
sentatives of the employes and the carrier, respectively; these two shall endeavor by
agreement within ten days after their appointment to select the third appraiser, or
to select some person authorized to name the third appraiser, and in the event of failure
to agree then the Chairman of the Interstate Commerce Commission shall be requested
to appoint the third appraiser. A decision of a majority of the appraisers shall be
reguired 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
equally by the parties to the proceedings. All other expenses shall be paid by the
party incurring them, including the salary of the appraiser selected by such party.

Section 12. If any carrier shall rearrange or adjust its forces in anticipation of
& coordination, with the purpose or effect of depriving an employee of benefits to
which he should be entitled under this agreement as an employee immediately affected
by a coordination, this agreement shall apply to such an employee as of the date when
he is so affected.

Section 13. In the event that any dispute or controversy arises {(except as defined
in Section 11) in connection with a particular coordination, including an interpreta-
tion, application or enforcement of any of the provisions of this agreement (or of the
agreement entered into between the carriers and the representatives of the employees
relating to said coordination as contemplated by this agreement) which is not com-

posed by the parties thereto within thirty days after same arises, it may be referred.

by either party for consideration and determination to a Committee ‘which is hereby
established, composed in the first instance of the signatories to this agreement. Each
party to this agreement may name such persons from time to time as each party desires
to serve on such Committee as its representatives in substitution for such original
members. Should the Committee be unable to agree, it shall select a mneutral referee

- and in the event it is unable to agree within 10 days upon the selection of said referce,

then the members on either side may request the National Mediation Board to appoint
a referee. The case shall again be considered by the Committee and the referee and
the decision of the referee shall be final and conclusive. The salary and expenses of
the referee shall be borne equally by the parties to the proceeding; all other expenses
shall be paid by the party incurring them.

Section 14. Any carrier not initially a party to this agreement may become a
party by serving notice of its desire to do so by mail upon the members of the Com-

mittee established by Section 13 hereof. It shall become a party as of the date of -

the service of such notice or upon such later date as may be specified therein.

Section 15. This agreement shall be effective June 18, 1936, and be in full force
and effect for a period of five years from that date and continue in effect thereafter
with the privilege that any carrier or organization party hereto may then withdraw
from the agreement after one year from having served notice of its intention so to
withdraw; provided, however, that any rights of the parties hereto or of -individuals
established and fixed during the term of this agreement shall continue in full force
and effect, notwithstanding the expiration of the agreement or the exercise by a

‘carrier or an organization of the right to withdraw therefrom.

This agreement shall be subject to revision by mutual agreement of the parties
hereto at any time, but only after the serving of a sixty (60) days notice by either
party upon the other. »

Signed at Washington, D. C.
May 21, 1936.

14
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. MEMORANDUM OF UNDERSTANDING

: RE
'EMPLOYMENT INFORMATION TO BE FURNISHED

UPON REQUEST AND COMP(-JTATIONS RESPECTING
‘COMPENSATION DUE OPERATING EMPLOYES
' UNDER AGREEMENT

This Memorandum of Understanding is attached to and
made a part of the Agreement for Protection of Employes in
Event of Merger of Pennsylvania and New York Central Rail-
roads, effective January 1, 1964.

Upon request the merged company will furnish the operat-
ing signatory organization, for any employe appearing on the
rosters in Appendices B and C, information respecting his
current rate of pay, compensation paid and hours worked
during a base period comprised of the last twelve (12) months
in which he performed compensated service immediately pre-
ceding May 16, 1961. All elements of compensation received
from the merged company (including vacation pay, arbi-
traries, pay for time lost and so forth), but excluding pay-
ments made on account of personal injuries when such pay-
ments are for reasons other than time lost, will be included
in determining compensation referred to below. '

For purposes of determining whether, or to what extent,
such an employe has been placed in a worse position with
respect to his compensation, his total compensation and total
time paid for during the base period will be separately divided
by twelve. If his compensation in his current position is less
in any month (commencing with the first month following
the date of consummation of the merger) than his average
base period compensation (adiusted to include subsequent

"general wage increases, he shall be paid the difference less

compensation for any -time lost on account of voluntary ab-
sences to the extent that he is not available for service equiva-
lent to his average time paid for during the base period, but
he shall be compensated in addition thereto at the rate of the

position filled for any time worked in_excess of the time paid

for during the base period: provided, however, that in deter-
mining compensation in his current position the employee

- shall be treated as occupying the position prod.ucing_the high-
ést rate of pay and compensation to which his seniority en-

[10]
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Litles him under the working agreement and which does not
require a change in residence.

“—E?J)loyes not entitled to preservation of employment but
entitled to the benefits of the Washington Job Protection
Agreement pursuant to the provisions of Section 1(a) of
- the Protective Agreement shall be entitled to compensation
computed in accordance with the provisions of said Washing-
ton Job Protection Agreement.

(11}
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_ MEMORANDUM OF UNDERSTANDING '
. N RE

" .. MOVING EXPENSES AND LUMP SUM

T SEPARATION ALLOWANCES

“This Memorandum of Understanding is attached to and
made a part of the Agreement for Protection of Employes in
Evgnt of Merger of Pennsylvania and New York Central
Railroads, effective January 1, 1964.

In the case of any transfers or rearrangement of forces
for which an implementing agreement has been made, any
employe entitled to protection under the aforesaid Protective

ent who is requested by the merged company pur-

suant to said implementing agreement to transfer to a new
gin{: of employment requiring him to move his residence shall
given an election, which ‘must be exercised within seven

| calendar days from the date of request, to make such transfer

or to resign and accept a lump sum separation allowance in
accordance with the following provisions:

If the employe elects to transfer to the new point of em-
ployment requiring. a change of residence. such transfer and

nge of residence shall be subject to the benefits contained
in Scctions 10 and 11 of the Washington Agreement notwith-
standing anything to the contrary contained in said provisions
and in addition to such benefits shall receive a transfer allow-
ance of five hundred dollars (5500) and six working days
instead of the “two working days” provided by Section 10(a)
of said Agreement.

If the employe elects to resign in lieu of making the re-
quested transfer as aforesaid, he shall do so as of the date the
transfer would have been made and shall be given (in licu
of all other benefits and protections to which he may have
been entitled under the Protective Agreement and Washing-
ton Agreement) a lump sum separation allowance which shall

computed in accordance with the schedule set forth in
Section 9 of the Washington Agreement: provided, however,
that force reductions permitted to be made under the Protec-
tive Agreement shall be in addition to the number of employes
w.l&odrcsign to accept the scparation allowance herein pro-
vided.

This Memorandum of Understanding is applicable to the
employes represented by the organization signatory to the
said Agreement of which it is a part and supersedes all exist-
ing agreements which may be in conflict herewith.

(12)-
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- MEMORANDUM OF UNDERSTANDING |
‘ RE
ELECTION TO TAKE FURLOUGH

. 'This Memorandum of Understanding is attached to and
made a part of the Agreement for Protection of Employes in

‘Event of Merger of Pennsylvania and New York Central

Railroads, effective January 1, 1964.

. An employe entitled to protection who is displaced as a
result of any change for which protection is herein provided
may elect to go on furlough in accordance with existing rules
or practices but shall not, while so furloughed, be entitled to
any money or other allowance or protection provided under
the Agreement of which this Appendix is a part.

[13]

APPENDIX-0473



: Appendix H

MEMORANDUM OF UNDERSTANDING
SUPERVISORY AND EXCEPTED PERSONNEL

This Memorandum of Understanding is attached to and
made a part of the Agreement for Protection of Employes in

" Event of Merger of Pennsylvania and New York Central Rail-

roads, effective January 1, 1964,

If, subsequent to the effective date of the Protective Agree-
ment, i.e., January 1, 1964, officials, supervisory or fully ex-
cepted personnel exercise seniority rights in a craft or class
of employes protected under said Agreement, then, during
the period such seniority is exercised, such officials, ' super-
visory or fully excepted personnel shall be entitled to the same
protection afforded by the said Agreement to employes in the

ployment or adversely affected with respect to compensation,
rules, working conditions, fringe benefits, or rights and priv-
ileges pertaining thereto, by the return of the official, super-
visory, or fully excepted employe to work under the schedule
Agreement.

Employes who cannot qualify as “present employes” by
reason of being on leave-of-absence for full-time union busj-
ness, shall have the protection set forth above for official,
supervisory or excepted personnel. :

[14)
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MEMORANDUM OF UNDERSTANDING
INVOLVING EMPLOYES WITH EXCLUSIVE
' ROAD AND YARD SENIORITY

service will not, unless otherwise agreed to, be required to
fer to a new point of employment in yard service.

[15]
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APPRIDIX I

. MEMCRAMDUY OF (iDZRSTAIDIG
DIVOLVING EMPLOYES WITH "%CIUSTVE RCAD 4D YARD SENICRITY

This Memorandum of Understanding is attached to and made a part of the
Lgreement for Protection cf Employes in Treat of Herger of Pen.nsﬁrlvania and New Tork
Central Railroads, effective Jarmary 1, 1954.
N It i.‘s understood that an employe naving exclusive seniority in yard service
will not, unless otherwise agreed to, be recguired to transfor to a nw point of
enployment in road service and an employe having exclusive senicrity in road service
will not, uhless otherwise agreed to, be requirsd to tzfansfgr to a new poiat of em=

ployment in yard service.’
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ATTACHMENT if

THIS AGREEMENT MADE THIS 18th DAY OF OCTOBER, 1966,
BY AND BETWEEN THE PENNSYLVANIA RAILROAD AND NEW
YORK CENTRAL RAILROAD COMPANIES AND THEIR EMPLOY-
ES REPRESENTED BY BROTHERHOOD OF RAILWAY AND STEAM-
SHIP CLERKS, FREIGHT HANDLERS, EXPRESS AND STATION
EMPLOYES, WITNESSETH:

IT IS AGREED:

l. (a) Each division of the Merged Company as described in
Attachment ITI will constitute a separate seniority district by
groups as such groups are defined in the applicable rules and
working conditions agreement except:

1. All groups of employes, other than System General
Office employes, in the New York Metropolitan area (speci-
fically defined in Appendix A hereto) will constitute a
separate seniority district by groups as such groups are
defined in the applicable rules and working conditions
agreement; and,

2. All groups of employes, other than System General
Office employes, in the Philadelphia Metropolitan area
{specifically defined in Appendix A hereto) will constitute
a separate seniority district by groups as such groups are
defined in the applicable rules and working conditions
agreement,

(b} Changes in present System General Office seniority dis-
tricts will be a matter for further negotiation.

{c) The seniority dates in the respective groups of employes
in accordance with paragraph (a) hereof will be the earliest
date they held on the date of consummation of the merger in
that group or groups on any roster in the territory included in
such seniority district. Employes holding seniority in Group 3
will have their accumulated seniority dovetailed on the appro-
priate merged Group 2 seniority roster.

(d) When a portion of a seniority district as constituted prior
to the merger becomes a part of one seniority district and the
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remainder becomes a part of another seniority district pursuant
to paragraph (a) hereof, affected employes will establish seniority
in the newly formed seniority district in which last found em-
ployed prior to the merger date.

(e) An employe whose seniority date is transferred and dove-
tailed under this Section I will not, as a result thereof, be de-
prived of other seniority he holds on another roster not involved
in such dovetailing.

. (a) A “present employe’s” home zone is the metropolitan
area in which he works as described in Appendix A hereto. Out-
side of these areas the home zone is the city, town or general
area of the railroad location at which he works.

(b) A “present employe” will not be considered as having
changed or moved his place of residence unless he obtains a
position and moves his residence to a location which is outside
of his home zone and which is in excess of 30 normal travel
miles from his residence but which is not closer to his residence
than his former work location.

(c) A “utility employe” is a present employe entitled to
compensation under Appendix D to the Merger Protective
Agreement who does not hold a regularly assigned position.

. The term “exercise of seniority” as used herein shall mean
the exercise of seniority by either bid or displacement. )

IV. (a) 1. “Present employes” will not be required to obtain a
position available to them in order to retain their status as
“present employes,” except as provided in VI hereof and except
that utility employes may be required by the Company, in re-
verse seniority order, to take any position for which they are
qualified in their seniority district held by a junior non-present
employe, which does not require a change in residence, and if
there is no such position, then take any position held by a junior
non-present employe in the seniority district.

2. A utility employe who refuses to take a position for which
he is qualified held by a junior non-present employe in his
seniority district which does not require a change in his resi-
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dence, as provided above, will forfeit seniority and lose all pro-
tection under the Merger Protective Agreement.

3. A utility employe who is requested to take a position for
which he is qualified in his seniority district held by a junior
non-present employe, and which requires a change in his place
of residence in accordance with II(b) hereof, shall be given an
election, which must be exercised within seven calendar days
from the date of request, to make such transfer with the benefits
contained in XII and XIII hereof, or to resign and accept a
lump sum separation allowance which shall be computed in
accordance with the schedule set forth in Section 9 of the
Washington Agreement; provided, however, that force reduc-
tions permitted to be made under the Merger Protective Agree-
ment shall be in addition to the number of employes who resign
to accept the separation allowance herein provided.

(b) In determining the amount of compensation due under
Appendix D to the Merger Protective Agreement, as amended
by the Agreement of March 16, 1965, a “present employe’s”
compensation in his current employment shall be treated as
being that of the regularly assigned position for which he is
qualified producing the highest rate of pay and compensation
to which his seniority entitles him under the working agreement
and which does not require a change in his place of residence
as defined in II(b) hereof, except that the failure of a utility
employe to bid for an advertised position will not change the
then current basis used in determining the amount of compernsa-
tion to which he is entitled under the Implementing Agreement
and Appendix D to the Merger Protective Agreement, as
amended by the Agreement of March 16, 1965.

(¢) 1. When a “present employe” indicates an intention to
exercise his seniority to a position requiring a change in his
place of residence, the Company may request him not to do so.
If an employe is so requested by the Company not to exercise
his seniority to a position requiring a change in his place of
residence, he may nevertheless elect to exercise such seniority
except to the extent that positions may be filled in accordance
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j with Section VI hereof, but the Company will not be put to
any expense as a result of such election, except as provided in
the so-called Box Car rule.

2. If the Company does not request such “present employe”
to refrain from exercising his seniority to a position requinng a
change in his place of residence and he exercises his seniority to
a regularly assigned position which requires him to change his
place of residence in accordance with II(b) hereof, he shall be
entitled to the provisions of XII and XIII hereof. .

(d) Once an employe is requested by the Company to refrain
from exercising his seniority to a position requiring a change
in his place of residence, he will not subsequently be required
to change his place of residence, as described in 11(b) hereof,
so long as he can hold a regularly assigned position which does
not require a change in his place of residence.

V. Regardless of any agreement to the contrary, a utility em-

ploye may be used to perform service for which qualified cither
i in his own or any other seniority district within his home zone,
provided such use does not result in the abolishment of any
other regularly assigned position, except that such utility em-
ploye may be used in his home zone on any position for which
he is qualified on his own seniority district to replace any em-
ploye hired subsequent to April 1, 1965.
VI. (a) In the event that no bids for an advertised position are
received from “present employes” in the zone in which the
position is advertised, junior qualified utility employes in the
seniority district, within the home zone, will be assigned thereto
in reverse order of seniority. Each employe refusing to accept
such assignment will forfeit his seniority and all protection under
the Merger Protective Agreement. .

(b} If an advertised position for which no bids are received
from “present employes” in the zone in which the position 1is
advertised is not filled in accordance with paragraph (a) hereof,
junior qualified utility employes in another senionty district in
the same zone in which the position is advertised will be as-
signed thereto in reversc order of seniority. Each employe refus-
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ing to accept such assignment will forfeit his seniority and all
protection under the Merger Protective Agreement.

(c) If an advertised position for which no bids are received
from “present employes” in the zone in which the position is
advertised is not filled as provided in paragraphs (a) and (b)
hereof, qualified utility employes in the seniority district, em-
ployed outside the zone in which the position is advertised, in
reverse seniority order, may be requested by the Company to
accept the position. If the first employe requested to accept the
position refuses to accept it, he will forfeit his senjority and all
protection under the Merger Protective Agreement; but if he
accepts and- changes his place of residence in accordance with
11(b), he shall be entitled to the transfer allowances provided
in X1I and XIII hereof. Other employes requested to accept a
position under this paragraph, which require a change in place
of residence in accordance with II (b) hereof, shall be given
an election, which must be exercised within seven calendar days
from the date of request, to make such transfer, with the benefits
contained in XII and XIII hereof, or to resign and accept a
lump sum separation allowance which shall be computed in
accordance with the schedule set forth in Section 9 of the Wash-
ington Agreement; provided, however, that force reductions per-
mitted to be made under the Merger Protective Agreement shall
be in addition to_the number of employes who resign to accept
the separation allowance herein provided.

(d) If an advertised position for which no bids are received
from ‘“‘present employes” in the zone in which the position 1s
advertised is not filled in accordance with paragraphs {a), (b)
or (c) hereof, qualified utility employes in other seniority dis-
tricts may, in reverse order of seniority, be requested by the
Company to accept the position. Utility employes requested to
accept a position under this paragraph, which requires a change
in place of residence in accordance with I1 (b) hereof, shall be
given an election, which must be exercised within seven calendar
days from the date of request, to make such transfer, with the
benefits contained in XII and XIII hereof, or to resign and
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accept a lump sum separation allowance which shall be com-
puted in accordance with the schedule set forth in Section 9 of
the Washington Agreement; provided, however, that force re-
ductions permitted to be made under the Merger Protective
Agreement shall be in addition to the number of employes who
resign to accept the separation allowance herein provided.
VI. (2) A “present employe,” requested by the Coempany to
transfer with his work from his home zone to another zone either
within his seniority district or outside his seniority district, re-
quiring a change of residence as defined in II (b) hereof, shall
have the following options provided they are exercised within
seven calendar days from date of request:
1. Follow his work to the new lacation, or :
2. Exercise displacement rights in accordance with the |

rules and working conditions agreement. The exercise of -

such displacement rights will become effective as of the
: date the transfer is actually made, or
i 3. Resign in lieu of options 1 or 2 effective as of the
date the transfer is actually made and receive (in lieu of
all other benefits and protections to which he may be en-
i titled under the Merger Protective agreement or any other
i agreement) a lump sum separation allowance which shall
be computed in accordance with the schedule set forth in
Section 9 of the Washington Agreement; provided, how-
ever, that force reductions permitted under the provisions
of the Merger Protective Agreement shall be in addition to
the number of employes who resign to accept the separation
allowance herein provided.

{b) Each “present employe” displaced in the zone from which
the work is transferred by the exercise of seniority rights as
provided in VII (a) (2) above will have the same three options,
except that he may not exercise option 1 if he does not have
sufficient fitness and ability to perform the work transferred.

(c) The Company shall give at least 90 calendar days written
notice (30 calendar days in cases not requiring a change in place
of residence) to the organization (and the employes involved) of
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any proposed transfer of employes under this section.

VHL. (a) “Present employes” transferring with their work to a
new location where the rate is higher for relatively the same
class of work will have their rates adjusted upward to reflect the
rate of like positions at that location. Such employe transferring
to a lower rated position at the new location shall not have his
rate reduced unless he voluntarily vacates such position.

(b} An employe transferring with his work from one seniority
district to another seniority district shall have his seniority
date(s) dovetailed into the appropriate seniority roster(s) to
which transferred and his name and seniority date(s) shall be
removed from the seniority roster(s) from which transferred.
An employe transferring without his work from one seniority
district to another seniority district shall retain and continue to
accumulate seniority on the senjority district from which trans-
ferred and establish a new seniority date on the roster to which
transferred as of the date of transfer, unless the Company and
Organization agree otherwise.

IX. A utility employe may, at the cloction of the Company, be
accorded the option of resignine ovided he elects to do so
within seven calendar days of the date the option is extended
and, if he so elects, will be paid a lump sum separation allowance
which shall be computed in accardance with the schedule set
forth in Section 9 of the Washington Agreement; provided,
however, that force reduction permitted to be made under the
Merger Protective Agreement shall be in addition to the number
of employes who resign to accept the separation allowance herein
provided. No employe is authorized to accept any separation
allowance in an amount less than that provided in Section 9 of
the Washington Job Protection Agreement.

X. Company will inform the involved General Chairman, or
General Chairmen, in writing the names of employes who elect
to take separation allowance and the amounts paid; also the
names of the employes who are transferred from one seniority
district to another and date transfer is made. Company will
cooperate with the Organization in supplying further data or
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information necessary for the purpose of applying this Agree-
ment.

XI. Benefits provided for in IV (a) (3), IV (¢) (1), IV (c) (2),-
VI (c), VI (d), VII (a), VII (b), XII and XIII of this Agree-
. : ment are in lieu of benefits provided for “present employes” in

Appendix F to the Merger Protective Agreement.

f Xli. The following provisions shall apply, to the extent they
are applicable, in each instance to any “present employe” sub-
ject to this agreement who is required to change his place of
residence as defined in 1I (b) hereof:

(2) The Company will transfer directly from home to home,
| without expense to the “present employe,” all household and
other personal effects, assume responsibility for cost of insurance
covering loss and damage thereto during such transfer, and pay
all necessary traveling expenses of the “present employe” and
the members of his family, together with the necessary living
expenses for such employe and his family at the new location
subsequent to the time the loading of household and other per-
sonal effects at his former location is completed and until 48
hours after arrival and delivery of such household effects at the
new location. “Present employes” who do not have families shall
be given the same consideration as those who do have families.
Contracts covering crating and drayage will be subject to
e approval by a representative of the Company before the work
is performed.

'

(b) Living quarters for employes, while awaiting arrival and
delivery of household effects, as provided for in XII (a) above,
also will be subject to approval by a representative of the Com-
pany, but it is understood that such quarters shall be suited to
the needs of the employe and his family. :

{(c) There shall be no deduction from wages for time lost by

a “present employe” traveling to his new point of employment
‘ incident to the transfer of his household effects and, in addition,
a reasonable amount of time off without deduction in pay, up

to six days, will be allowed the “present employe” changing his
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place of residence in order to secure living accommodations at
the new location.

{d) Where the Company at its option does not transport
the employe’s autornobile, which shall be without expense to the
employe, and the employe elects to operate his or her personal
automobile from the old location to the new Jocation, the Com-
pany will aliow the employe 8¢ per mile via the most direct
highway route.

(e) In addition to the above, a ‘“‘present employe” trans-
ferred from one location to another, who is subject to this para-
graph XII, shall receive a transfer allowance of $500.

(f) If an employe who moves with benefits of this Section
XII dies within five years of such move, his household and other
personal effects, upon request of a surviving member of his
household, will be transferred back to his original Jocation, pro-
vided such request is made within 60 calendar days of his death.

XIN. The following provisions shall apply, to the extent they
are applicable, in each instance to any “present employe” sub-
ject to this agreement who is required to change his place of
residence as defined in II (b) hereof:

(a) If the “present employe” owns his own home in the
locality from which he is required to move, and elects to dispose
of it, he shall within 10 calendar days of date of notification of
transfer, list his home for sale on the open market (not exclusive
listing) . Any offers for the purchase of the home not accepted
by the employe shall be communicated to the Company. The
Company may elect to have the employe sell the home in ac-
cordance with such an offer, in which event the Company shall
pay the difference between the sale price and the fair market
value of the home to the employe together with the cost of sale,
provided a good and marketable title free of encumbrance is
delivered by the employe at the time of settlement. If the home
is not sold within 60 calendar days from the date it has been
listed for sale, the employe may, within the next 30 calendar
days, advise the Company that he desires the Company to pur-
chase his home at the fair market value. The fair market value

APPENDIX-0488



158
of the home in question shall be based and determined as of a app
. date which shall be 30 calendar days prior to the date of transfer con
. o involved. After the employe so advises the Company to pur- al’]’l
chase his home, the Company, or its nominee, shall make ar- be
rangements within 30 calendar days from the date of such advice cec
' to purchase the home at the fair market value, provided the Con
employe can deliver a good and marketable title free of encum- scled
brance. The time limit specified in this paragraph may be ex- X
tended by mutual agreement in extenuating circumstances. Prot
Where a controversy arises with respect to the fair market value stan
of the home, the 30 calendar days which the Company has to ther
purchase the home shall begin to run on the date the fair market effer
value of the home is decided pursuant to paragraph (d) hereof. T
(b) I the employe is under a contract to purchase his home, sur
the Company shall protect him against loss to the extent of the effes
fair value of any equity he may have in the home and, in addi- sion
tion, shall relieve him from any further obligations under the Si
contract. For
(¢) If the employe holds an unexpired lease of a dwelling o/ S.
occupied by him’ as his home, the Company shall protect him G
’ - from all loss and costs in securing the cancellation of his lease. E:
(d) Should a controversy arise in respect to the value of the s/ ‘32
home or the loss sustained in its sale, the loss under a contract G
to purchase, loss and cost in securing termination of lease, or Sy
s T any other question in connection with these matters, it shall be s/ R
decided through joint conference between the representatives of IGr;
the employe and the Company, and in the event they are unable s/ T
to agree, the dispute may be referred either by the employe or Gt
the Company to a Board of three competent real estate apprais- Sy
ers selected in the following manner: one to be selected by the | s/ é‘
employe and the Company respectively; these two shall endeavor S;
by agreement, within 10 calendar days after their appointment, | s/A
to select the third appraiser, or to select some person to name | G
the third appraiser, and in the event of failure to agree, then 5/1;{}
‘ the Real Estate Board in the locality involved shall be requested Se
. to appoint the third appraiser. A decision of a majority of the Pl
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appraisers shall be required 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 equally by the employe and the Company to the pro-
ceedings. All other expenses shall be paid by the employe and
Company incurring them, including the salary of the appraiser
selected by employe or Company.

XIV. This Implementing Agreement is made pursuant to Mecrger
Protective Agreement of May 20, 1964, Memoranda of Under-
standings appertaining thereto, and “Letter of Intent” attached
thereto, the provisions of which shall remain in full force and
effect except as expressly modified herein.

This Implementing Agreement shall be effective upon con-
summation of the merger, and will remain in full force and
effect until changed or modified in accordance with the provi-
sions of the Railway Labor Act, as amended.

Signed at Cincinnati, Ohio, this 18th day of October, 1966.

For the Brotherhood: For the Carriers:

s/ 8. V. W. LoEHr s/ Guy W. KNIGHT
General Chairman—PRR Vice President,
East (Inc. B&A Div.) Labor Relations—PRR
Sys. Bd. of Adj. s/ L. B. FEE

s/ Joun H. Pax Vice President,

General Chairman-—NYC Lines Employee Relations—NYC
Sys. Bd. of Adj.

s/ R. E. CLArk
General Chairman—NYC Western District
Incl. O.C. Lines, Sys. Bd. of Adj.

s/ T. C. BurcH
General Chairman—NYC Southern District
Sys. Bd. of Adj.

s/ Louts F. Batory
General Chairman—NYC Northern District
Sys. Bd. of Adj.

s/ A. B. SEwWARD
General Secretary Treasurer
PRR Sys. Bd. of Adj.

s/ Raymonn REEVES
Senior Vice General Chairman
PRR Sys. Bd. of Adj.
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s/ A. H. Core
Vice General Chairman
PRR Sys. Bd. of Adj. . X

s/ G. F. GEiGer ; The
Vice General Chairman S oterrite
PRR Sys. Bd. of Adj. }

s/ CHAs. V. MauTE ' New
General Secretary-Treasurer ! Ner
NYC Lines East (Inc. B&A Div.) g Y
Sys. Bd. of Adj. {

s/ E. J. CaBraL ¢ Philac
Assistant General Chairman Phi’
NYC Lines East (Inc. B&A Div.) ’
Sys. Bd. of Adj. ; n

s/ G. S. GIiLEs )

Assistant General Chairman Ne}:‘ﬁlv‘,’
NYC Western Dist. Syst. Bd. of Adj. {Inc. O.C. Lines) : 1

s/ A. S. BEarp : u
Vice General Chairman & Chairman Bd. of Trustees Balti
NYC Western Dist. Syst. Bd. of Adj. (Inc. O.C. Lines) alhw

s/ H. M. ZIMMERMAN Bal
Member Bd. of Trustees, Harris
NYC Western Dist. Syst. Bd. of Adj. (Inc. O.C. Lines) arri

s/ S. H. Craic Har
Member Bd. of Trustees, Bostor
NYC Western Dist. Syst. Bd. of Adj. (Inc. O.C. Lines) s

s/ M. S. HavNEs Bos
Senior Vice General Chairman :

NYC Sou. Dist. Sys. Bd. of Adj. Alban

s/ R. K. HOCHGEIGER Rer
Vice General Chairman Rer
NYC Sou. Dist. Sys. Bd. of Adj. . Selk

s/ B. T. Moore .

Vice General Chairman ¢ Syraa
NYC Sou. Dist. Sys. Bd. of Adj. Syr:

APPROVED:

s/ C. L. DEnNis Roche
Grand President : Roc

s/ J. B. HAINES s
Vice Grand President : Buffal

Buf
A
Niage
Sus;

APPENDIX-0491



161

APPENDIX A TO IMPLEMENTING AGREEMENT
OF OCTOBER 18, 1966

The following zones will be established, encompassing all
territory within the points described below:

New York Metropolitan Seniority District and Zone
New York City to Sunnyside Yard, Mount Vernon and
Yonkers.

Philadelphia Metropolitan Seniority District and Zone
Philadelphia and Camden to Philadelphia city limits on the
north, Norristown, Paoli, West Chester and Chester.

Newark Zone
Elizabeth to Harsimus Cove, Greenville Yard, National Junc-
tion (Jersey City) and Little Ferry.
Baltimore Zone
Baltimore 1o Mount Washington and Chesaco Park.

Harrisburg Zone
Harrisburg, including Fnola Yard.

Boston Zone -
Boston, including East Boston to Riverside.

Albany Zone
Rensselaer to Troy and Cohoes.
Rensselaer to Schenectady.
Selkirk Yard.

Syracuse Zone
Syracuse to Minoa.

Rochester Zone
Rochester to Wayneport.

Buffalo Zone
Buffalo to North Tonowanda, Depew, Bay View and East
Aurora.

Niagara Falls Zone
Suspension Bridge to Lockport.
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Cleveland Zone
Cleveland to Nottingham, Berea, Warner and Twinsburg
(including Chrysler Yard).
Toledo Zone
Toledo to Alexis, East Toledo, Stanley, Rossford, Galena, and
Nasby.
Detroit Zone
Detroit to Warren, Trenton and Willow Run.
Elkhart Zone
Elkhart to Goshen, South Bend and Niles.
Chicago Zone .
Chicago to Whiting, Colehour and Dalton Yard.

Gary Zone
East of Whiting and Colehour, to Burns Harbor and Hobart.
East of Dalton Yard to Hartsdale including Chicago Heights.

St. Lovis Zone
St. Louis to East St. Louis and Alton.

Indianapolis Zone
Indianapolis to Hunt, Thorne, Brightwood, Beech Grove,
Southport, Davis and Avon.

Cincinnati Zone
Cincinnati to Wade, Hazelwood, Clare, and Sharon and
Vaughn Yards.

Columbus Zone
Columbus to East Columbus, Bannon, West Alton, and
Worthington.

Pittsburgh Zone
Pittsburgh and South Pittsburgh to Scully, Pitcairn, Aspinwall
and cast of Sewickley.

Conway Zone

Sewickley to Beaver Falls including Conway.
Altoona Zone

Altoona to Bell and Hollidaysburg.
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I n m 0 16.560.60 0.00 3263064
1978 12 mn 0 ¥2.700.00 nase
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1951 12 nn 0 2208448 35935.52
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1955 12 nn 0 29.704.00 44.360.72
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1687 1 nn ] 22.700.00 40.950.29 | 24852
] 12 nn 0 3143419 34,44299 3444299
1989 74 m 0 3336700 34.788.92 IR
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“able 1: Schedule Showing the Eamings for the Years 1966-1990, and the Displacement Allowance
for John Gallagher. '
Months Weighted Forecasted Displacement
Year Eamings (a) Employed (3) Wage Rate (b))  Wages (c) Allowance (d)
1966 $ 6,471.52 12 % 297 § 6,170.94 -
1967 $ 6,329.27 12 9 319 § 6,645.47 -
1968 $ 7,315.40 12 3 338 § 7,026.16 -
1969 3 4,979.03 12 3 373 § 7,766.32 $§ 278729
1970 $ 7,800.00 12 $ 417 $ 8,663.46 -
1971 $ 7,800.00 12 $ 449 § 9,339.94 -
1972 $ 9.000.00 12 § 494 -5 1028175 -
1973 $ 10,800.00 12 § 538 § 11,186.98 -
1974 $ 12,889.92 12 8 566 $ 11,772.80 -
1975 14,100.00 12 § 631 $ 13,12092 -
1976 15,300.00 12 § 687 § 1429137 -
1977 ! 16,500.00 12 % 734 $ 1527113 -
1978 3 17,700.00 12 % 810 § 16,845.83 -
1979 $ 22,837.76 12 $ 892 $§ 1854824 -
1980 $ 24,479.32 ’ 12 986 § 20,515.13 -
1981 $ 25,613.84 12 § 1094 § 22,753.72 -
1982 $ 25,860.87 12§ 1200 § 24,964.62 -
1983 $ 28,706.52 12 ¢ 1278 $ 26,574.82 -
1984 3 29,143.66 12 $ 1320 § 27,456.00 -
1985 $ .38,606.01 12 § 1322 § 27,501.93 -
1986 $ 31,440.39 12 § 1349 § 28,049.80 -
1087 $ 40,450.29 12 $ 1379 § 28,675.56 -
1988 $ 32,438.19 12 § 14.07 §  29,265.60 -
1989 $ 33,967.00 12 § 1407 § 29,265.60 -
1990 $ 34,199.77 9§ 14.07 §  29,265.60 -
1990 Annualized
Wage for 1990
Displacement Displacement
Allowance (f) $ 45,727.73 $  29,265.60 Allowance -

* Boxed earnings in the eamings column indicate that Mr. Gallagher earned at or more than the maximum taxable eamings.
Given this information, a loss cannot be determined for those years.

(a) Source from "Employment Data Maintenance Creditable Service and Earnings Yearly Totals" sheet.

(b) The weighted wage rates are from Tables 6 through 9.

{c) The forecasted wages are calculated as the weighted wage rates multiplied by 2,080 hours per year.

(d) The displacement allowance for each year is calculated as the forecasted wages minus the earnings from column (a).

(e) The 1990 annualized wage is calculated as $34,199.77 divided by (1 - 25.21%). 25.21% Is the amount of the year remaining after the date of separation.

| e
3 /o3
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REGIONAL RAIL REORGANIZATION ACT OF 1573 MAR 25 1376

JUIES R8sy, e

Special Court

In the Matter of
Misc. No. 75-3

Regional Rail Reorganization pProceedings

et Wt SasP St bt e

ORDER OF CONVEYANCE TO TRUSTEZS OF
RAILROADS IN REORGANIZATION IN THE REGION

Upon cansideration ‘that ——

A. On March 12, 1376, the United States Railway

association (“AssociatiOn“);_?ufsuant to Section 209(c)
of the Regional Rail Reorganizatian Act of 1973, as '
amended ("Rail Actf),.certified to this Court which rgail
properties of rajlroads in reorganization in the region
ére to be transferced to Consolidated Rail Corporation
("Co:po;atiOn") and which rail pfoperties of such,
railroads are £o be conveyed tc certaim profitable

.'railroads‘as defined in the Rail Act ("Profitable

. Railroads"), and advised this Caurt which rail properties
of such railrca&s are to be coanveyed to States or

. responsible persons in accordance with Section 208(4) (2)

of the Rail Act; and

EXHIBIT

{ Perc 04
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B. on March 24, 1976, the Association filed with

this Court a document supplement;pg and perfecting its
March 12, lSZG, certification ofﬁwhich rail properties
of railfoads.ih reorganization in the region are to be
'transferred-to the Cofpor;tiOn and which rail properties
of such railroads are to be conveyed tao Praofitable

Railroads, States or responsible persoas; and

C. on March 22, 1976, the Corporation and the
Association, pursuant to Sections 303(a) (1} and 306(a),
respectively, of the Rail Act, deposited with this Court

all of the stock and other securities,of the Carporation

and all of the Certificates of Value of the Association
designated in the Final System Plan that are to be
exchanged for the rail properties beingd transferred to

the Corporation; and

D. on March 22, 1976, eAé.ch Profitable Railroad,
State or respansible person, pursuant to Section
303(2) (2) of the Rail Act, deposited with this Court the
compensation,desigﬁated in the Pinal System Plan to be
paid for the pucchase of the cail properties being

. conveyed to such Profitable Railfoad, State or

responsible person; and

APPENDIX-0497
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E. ' the unusually large'and complex conveyancing

- that will oeccur pucsuant to thié_Order can be expected
té result in a need for coccect;qns{ amendments or
supplements to the Cohvey;nce Documents (as hereinafter
defiqed) and to this Order in order to carfy cukt the
intent of the Final System Plan, such Conveyance

Documents and this Order:

NOW THEREFORE, pursuant to Section 303(b)(l) of

the Rail Act, it is hereby ardered:

b Section 1. Definitions
e . As used in this Order:

A. “"Certification” shall mean the Cgrtificatiqh
(including allVAppendices and documents submitted
therewith and made a part thereof) filed with this Court
by the Associatioa on Hakch 12, 1976, and on file in the
office of the Clerk of this Court at the United States

. Courthouse in Washington, D.C.

B. "Certification Supplement®™ shall mean the
Certification Supplement (including all Appendices and
documents submitted therewith and made a pact thereof)

£iled with this Court on Mareh 24, 1976, and on file in

APPENDIX-0498
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S}

the oEfice of tha Clerk of this Couct at the United

~ States Courthouse in Washington, D.C.

. C, "Conveyance Document Addendum” shall mean the
collection of documents denominated "Conveyance Dacument

Addendum,” which was submitted to this Court by the

Association with and as a pact of the Certification and
Certification Supplement and is on file in the office of

the Clerk of this Court at the United States Cour thouse

in washington, D.C.

D. “Conveyance Documents” -shall mean the

documents listéd in the Conveyance chument,Schedules (as
‘hereinafter defined); except that the Conveyance
Docﬁments shgll not include any document orlpart thereof
filed with the Certification that has been superseded by
any such document filed with the Certification
 Supplement. All maps referred to in the Conveyance
Docwnents.a:é contained in the Map Addendum (as
hereinafter defined). 'All computer pcintouts of rolling
stock and equigment inventory referred to in the
Counveyance Documents are containéd ‘in the Rolling Stock

and Equipment Addendum (as hereinafter defined).

APPENDIX-0499
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E. ™Conveyance Document Schedules™ s$hall mean
the Schedules contained in Appendicés I-A, II-A and IV
of the Certification and Certification Supplement, which .

Schedules identify the Conveyance Documents.

F. "Final System Plan" shall mean the Plan

' pfepaced by the Association which became effective on
November 9, 1975, pursuant to séction 208{a) of the Rail
"Act (a certified copy of which.was filed with this Court
as'Aépendix O-A to the Certification), together yith the

Supplemental Report to the Flan dated September 18, 18735,

described in Section 208(d) (1) of the Rail Ack (a
certified copy of which was filed with this Court as
Appendix O-B to the Certification), the Official Errata

. Supplement to the Plan dated December 1, 13975, described
in Section ZUB(dlil] of the Rail Act (a certified copy
of which was filed with this Court as Appendix O-C to the
Certificétion), the Noéice containing further
desiénations to'tﬁe Plan, dated February 25, 1376,
described in Section 208(d)(3) of the Rail Act (a
certified copf of which was filed with this Courtlas
Appendix O-D to the Certification), and the document
€iled as Appendix O-E to the Certification, which

document contains the Further designations of rail

properties described in Sectian 203(d) (2) of the Rail Act.

APPENDIX-0500
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G. °“Transferor" shall mean the person or persons
identified as the Transferor, Grantoc or Assignor in a

Conveyance Document.

H. PTransferee" shall mean the person or persons
identified as the Transferee, Grantee ar Assignee ip a

Conveyance Document.

I. "Map Addeadum” shall mean the collection of
maps denominated "Map Addendum™ which was submitted to
this Court by the Association with and-as a pact of the

Certification and Certification Supplement and is on file

in -the office of the Clerk of this Court at the Unitgd
States Coﬁrthouse in Washington, D.C. Copies of maps .
£rom the Map Addendum which are referred to iﬁ the
Conveyance Documents relating to a particular Transferar
are alsa on file with the United Staies’DistEict Court

baving jurisdiction over such Transferor.

J.'. "Rolling Stock'and Equipment Addendum” shall
mean tﬂe collaction of rolling stock aqﬁ equipment
) inventorf computer printouts denominated "Rolling Stock
.and Equipment Addendum® which was -submittad on #arch 132,
1976, to this Court bf the Association with and as a part

Of the Certification and is on file in the cEficea of the

APPENDIX-0501
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Clerk of t.hj.s Court at the United States Courthouse in
" Washington, D.C. Cdpies of computer printouts tram the
Rolli.ng. Stock and Equipment Addendum which are referred
to in the.Conveyance Documenkts relatingbto a particular
Transferor are also on file with the United States

District Court having jurisdiction over such Transferoc.

K.. "Option® shall mean a Conveyance Document
which grants to the Transferee identified therein the
right to acquire designated rail properties from the
Transferor identified therein in accordance with the

"terms and conditions set focth in such Document. For

purposes of determining the pecriod within which an Option

may be exercised, the effective date of this Order shall

be,deemed to be 12:01 a.m. on april 1, 1376,

L. “Acknowledgment of Receigﬁ and Acceptance of
Conveyance Document(s}" shall mean the instruments, -
copies of which are attached to this Ordeﬁ as Addenda I
and IIX,. thét are to be executed by .the Transferees and
delivered to the éppcbptiate Transferors in accordance

with the terms of this Ocder.

M. "Conveyance Date” shall mean 12:01 a.m. on

April 1, 1976, except that, in the case of progerty

acquired pursuant to the exercise of an Option,

APPENDIX-0502
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"Coxi‘véyalnce Dace,” for pu:poseshof paragcaphs A(1} and
.A(2). of Section 4 of this Order,'gnall mean the date on
which such property is conveyed ta the Transferee
.pursuant'to the exercise af such Option.

Section 2. Execution and Delivery of Conveyance
. Documents

The trustee or trustees of each Transferoc

identified in each Conveyance Document shall execute
land, where indicated, shall acknowlsdge) and on or
before the Cohveypnce Date shall deliver such Coaveyance

Docuient to the Transferee identified therein —— such

delivery to be effective as of the Conveyance Date. Any
such Conveyance Document (oi any Conveyance Documenkt
delivered éu:suant to the exercise 6f an Option) may be
executed, acknowledged, and delivered on behalf of the
trustee or trustees by any person or persons who has or
have been quthorized to perform such acts on behalf of
the trustee or trustees by the Unitéd States District
-Court or other caurkt having jurisdiction aver the
Transferor identified in such Conveyance Document.

. Exeéution. éckn0w1edgment and delivecy of any Conveyance

" Document in which The Connecting-Railway Compa.ny. is
identified'as Transfecor shall be made by The Connecting

Railway Company as Debtor in possession of its properties

APPENDIX-0503
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("Connecting~”). The execution and delivery of any
Conveyance Document by or on behalf of a érustee'or'
‘trustees or Connecting pursuant to this Order shall pot

- " constitute a waiver of any right that such trustee or-
trustees or Connecting may have to object to 6:
challenge, in whaole of in part, the conveyance of the
property identified in such Conveyance Document or the
"terms and conditions of. any such conveyance or Conveyance
Docurent. The conveyance of all properties pu;suanf to
this Seétion shall be subject to all applicable tecms and

conditions of the Conveyance Documents, the Rail Act and

this Ogder, and each Transferor and Transferee shall'
faithfully and expeditiously comply with and fulfill all

such terms and conditions.

~Section 3. Acknowledgment of Receipt and Acceptance
af Convevyaaqce Daocument(s)

[}

Concurrently with delivery from.a Transferor aof
any Conveyance Document or Documents purseant to this
Order, the Transferee shall exscute and deliver to sucﬁ
Transferor and forthwith file with the Clerk-of‘this‘
Court an Acknpwledgment of Receip.t and Acceptance aof
Conveyance Document(s) in the form attached hereto as

_Addendum I; except that when 2 Conveyance Document is

- delivered pursuant to the exercise of an Option, the

-
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Acknowledgment of Receipt and Acceptance of Conveyance
Document(s) shall be in the form attached heteto as
Addendum II and shall specify the time at which such
"Conveyance Documents were actually delivered. In any
case in which a Transferee receives more than one
Convéyance Document from a particular Tfansfecor, the
Transferee may deliver and file a single Acknowl edgment
of Receipt and Acceptance of Conveyanca Décuments
referring toc all of the Conveyance Documents recelved
from such Transferor. The execution of any Conveyance
Document or the execution and delivery of any

hcknowledgment of Receipt and Acceptance of Convayancp

Document(s) by any Transferee ursuant to this Order, or

the execution and delivery of any other document pursuant

to the terms ¢f such Acknowledgment of Receipt and

Acceptance of Conveyance Document(s), shall not

constitute a waiver of any right that such Transferee may

have to oéject to or challenge, in whole oc in part, the
| obligatiéns and conditions imposed on such Transferse by

the terms of any Conveyance Document or the terms and

conditions of the conveyance of the prope:t} ideﬁtified

4

- in such Conveyance Document. .

APPENDIX-0505
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Section 4. Certain Tecms and Conditions of Conveyance

Each conveyance of pcoperty pucsuant to this
Order.shali, where applicable, be subject to the
following terms and coaditions:

A. BAllocation of Taxes, Assessments; Rents.
_License Fees, User Fees and Othec Charges

(1). Allocation Qver Time. As between the

Transferor and Transferee identified in any Conveyance
. Document with respect to rail property conveyed to a

Transfecee pursuant to this Order, the obligaticn, 1iE

any, for payment of .

(a) any tax, assessment, license fee,
or other charge imposed by a
governmental authority omn or with
respect to any such property or
any use thereof or thereon for any
period of time or term within
whicﬁ the Conveyance Date falls,

or

(b} any rent,.license fee, user fee
or other charge imposed under or

by virtue of any lease, license,

APPENDIX-0506
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sasement, encumbrance ocr gther

agreement that continues to attach

to such property after the

Conveyance Date,

Shall be adjusted on a pro rata basis to the Date of

Conveyance so that

(1) the Transferar is obligated for
any such payment as is
attributable to that portion of

such period or term preceding the

Conveyance Date, and

(1i) the Transfecee is obligated for 
» "any such payment as is
attributable to the balance of

such period eor term.

(2) Bllocation in the Case of Subdivided or

Aggregated Property. In the case of any rail propecty

referred to in the preceding subdivision (1) that:

(a) - is part of a parcel of property
or an aggregation of property that
has beea or is taxed, assessed or

otherwise charged as a unit for

APPENDIX-0507
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a peciod of time or term within
which the Conveyance Date falls,

cr

(b) is pact of a parcel of property
or an aggregation of property that
is subjéct to one or more leases,
licenses, easements, encumb?ances
or other agceéments that continue

to attach to such parcel or

aggregation of property after the

Caonveyance Date,

the_obligatiOn'for payment of anmy tax, assessment, rent,
license fee, user fee or.other chacrge that is or becomes
payable with respect to such parcel or aggregation of
property for tﬁat part of such period of time or term as
follows the Conveyance Date shall be allocated to such
pransferee in the progortion that the value of su;h
property.convejed to such Transferee bears to the tdtal
value of such parcel or aggregation of property, determined

as of the Conveyance Date; provided that, if any such

tax, assessment, rent, license fee, user fee or other
charge is attributable to the parts constituting such

parcel or aggregation of property on a basis other than the

APPENDIX-0508
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relétivé values of such pacts, such allocation shall be
made on such other basis. If the parties are unable to
agree on the basis or methed foc allocating any such tax,

" assessment, rent, license fee, user fée or other charge,.
either or both of such parties may apply to this Court
for an order determining the basis or method to bé used
for such allocation.

B. Pre-Recording Protection of Transfegors
and Transfecees .

- In the case of real property conveyed, or

ceserved and excapted from conveyance, im any Conveyance

Documenkt, on and after the Conveyance Date and until such

Conveyance Document shall have been filed for record with

respect to such prbperty in each local ﬁufisdiction in
which such property is situated, no Transferor or :
Transferee identified in such Conveyance Document shall
transfer or caomnvey such property; in whole or im park,

or create any lien. or encumbrance on or with respect to
such property, unless the instrument effecting such
transfer or conveyance—or creating such lign ar
encumbrance provides that such progerty is subject to any
easement, encumbrance, tight or'benefit thak may have-
been created oc recognized in or by such Conveyance

Ao Docunent.,

APPENDIX-0509
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C. Resignations of Representatives of the Trustees

-On and after Conveyance Date, the trustee or
Lrustees of éach Transferor and Connecting shall, upon
the reguest of a Transferee, use his, their or its best

efforts to Cause any person wha is serving at the:request
of such Transferor 4s a director or off}cer of another
corporation, partnership, joint venture, or ether
enterprise, the stock ownership or other corporate )
'1nterest 1n which is conveyed from such rransfe:cr to

such Transferee pursuant toe this Order, to resign fram,

or otherwise act in accordance with the lawful Girections
of the Transferee with respect ta, such pecson's position

as such directar or cfficer; provided, howevnr, that

nothing hereln shall be deened a restraint upon the
ability of any such person otherwise to resign from such

position as director or officer.
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‘Section 5. Correckion of Errocs

A. Correction of Errocs by or on Application
of Transferccs and Transfereas

To the extent necessarcy Lo

(a) carry out the intent of a
Conveyance Document or to perfect
a designation contained in the

-Final System Plan, or

(b) record or ctherwise perfect any

Conveyance Document Jdelivered

- pursuant to this Order under any -

~applicable statute, ordinance,

‘Tule or regulation,

" each Transfe:o? or Transferee shall perform, execute,
acknowledge, endorse and deliver any and all such Further
acts, deeds, transfers, assigmaents, certificates and
other instruments as may be reasonably requested by any
Transferor or Transféree in order to cenvey, reconavey,
caonficrm, clarify, identify or more .precisely describe the
properties designated to be convéyed in the Final System
Plan or the properties conveyed or reserved and exceoted

Ty " from conveyance ium any Conveyance Document (or intended

APPENDIX-0511
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action under this Paragraph a withogt concurrently

serving the Association with notice of Such applicatjon.

B. Retention of Jurisdiction

This Courg retains jurisdictiop Under Section

209(e) of the Rail ace.

-

. Section g, Certification of Documenks to Iransferors ang
. Transferees

APPENDIX-0512
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the Association to this Court and Filed in the:office of -

the'clerk of this Court,

Section 7. .Issuance of Certified Cacies

Upon request of any Transfe;oc or Transferee or
Tany intécested person and upon payment of such creasonable
fee as may from time to time'be estzblished by the rules
of this Cou:t; the Clerk af this Court shgll issue a
certified copy of this Order together with a certified
copy of any Conveyance Document reéuested by such person
and shall certify that such Conveyance Document was

certified to this Court by the Association and is

identified in the files of this Caurt by the Document
Number appearing on such certified copy of such

Conveyance Document.

Section 8. Comg ilation _and Deposit of Sets of Convevance
Documents

’ - -~

" The Association shall cause to be compiled
coﬁglete seks of the Conveyance Documents (and the maps
refecred to in such Conveyance Documents) in the sequence
listed in the Conveyance Documenkt Schedules apd in the
form prepared for execution and Eelivery of such
Conveyancé Documents, and shall deposit two complete sets .

thereof with the Clerk of this Court on or befare l2:060

APPENDIX-0513
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noon on March 29, 1976, and shall attest that each such
set contains true copies of all such Conveyance Documents

certified to this Court by the Association.

- e Mo
: : . “Hénty J./Egiendly
Presiding -‘Judga

3o Wi Wi

John dinor Wisdom
Judge -

mé C{’/l{g?aam
Juoge

’ Date: - Marchis , 1976

i
3
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,ﬂddendum I .

Acknowledgment of Receipt and
Acceptance of Conveyance pocument(s) i

pursuant te the pcovisions of Order No. __ _
entered on Mazch _‘,51976, by the.Special United States
pistrict Court established pursuant to Sectian 209(Db) of
- the Regioanal Rail_Reorganization'Act aof 1973 (Pub. L. 93-

-236, 87 sStat. 985), as amended;

, the Transferee

(he:eafte:, "Transferee') specified in Conveyaunce

Documenkt Schedule No.

. ("Schedule”) of the Certification and/or Certification
Supplement subﬁitted to the Special Court on‘March 12 and

March 24, 13976, respectxvely, by the United States

) Ra11way Assoclatlon. ‘hereby acknowledges receipt and

acceptance from , the Transferor

(hereafter, Transferor“) specified in the Schedule{ af
the following Conveyance Documents listed in the .
Schedule,,unexecuted_coples of which were contained in
the Conveyance Document Addendum_subm;tted with the

Certification and Certification supplement.
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Lbc#tion of Property
Conveyance Document No. or Description of Document !

The Transferce hereby acknowledges that it
received delivery of the foreéoing Conveyance Documents

as of 12:01 a.m. on April 1, 1976.

" The Transferee hereby agrees for itself and its

Successors and assigas to perform and observe each of the

obligations and conditions imposed on the Grantee,

Transferee or Assignee by the terms of the foregoing

Conveyance bOCuqents; Eﬁovideé that the Transferee does
not assume any obligation o; liabiliiy that arises after
the date of'delivery of the foregoing Conveyance
Documents'out of any'event, ackt or failure ta act that
occurred prior thereto, and, where an obligation or
‘liability is related to.a period that is both beforzs and
after such date, the Transferee assumes.only that popt}on
of the obligation or liability which is Ceasonably

"allocable to the gact of the period aﬁter such date.

Where reasonably reguested by the Transferor, in
order .to remove any uncertainty as to the effeckiveness

of this document, the Transferee will execute and deliver

APPENDIX-0516
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in recordable form a sepacate pcknowledgment of Receipt
_and Acceptance of Conveyance Document with respect to any

Conveyance Document.

IN WITNESS WAEREOF, _ _ _ _ oo — m — — , has’
caused this Acknowledgment of Receipt and Acceptance of
Conveyance Document(s) to be executed in its -corpocate

name by __ , its .

- —— — | — —

duly authorized so to do, attested by _ _ _ _ o — — — ’
"its Assistant Secretary, and its corgorate seal ta be
hereunto affixed as of this day of , 1976, and

does hereby constitute and apgoint said its true

and lawful attorney in fact fot it and in its name to
acknowledge this Acknowledgment of Receipt and Acceptance

of Conveyance Document{s) as its act and deed.

Signed, attested and acknowledged
in the presence of the following
© . witnesses: .

[Inserkt Transferee's Rame]l

Bys=

Attest:

Assistant Secretary

[Corpocrate Seall

pistrict of Columbia, ss:

. —— "
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Op this __ day of _____} 1976, before me; a
Notary Public authorized to take acknowledgments and
p:oofs in the Pistrict of Columbia, pécsonalky appearced
e ot personally known to me to be the persen named
in the f;regoing Acknowledgment of Receipt and Acceptance
of Coﬁveyance Doéument(s), bearing the same date as this
certificate of acknowl edgment, as attorney in. fact to
acknowledge the same for and in the name-of ______ r
and acknowl edged himself to be Quch attorney in fact and
that the foragoing Acknowledgnent of Receipt and '

_Acceptance of Comveyance ‘Docuament(s) is the free act and

deed of . for the purposes therein

— g —— o — = —

contained.

IN WITNESS WHEREOF, I hersunto set my hand and

cfficial seal.
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© SPECIAL GOURT REPORTER - . _ o /N-00008¢E :

Addendum'II

Acknowledgment oF Recelpt and - . :
Acceptance of Conveyance Docunent(s)

Pursuant to the provisions of Qrder No.
entered on March _ _, 1976, by the Special United States
District Court established pursuant to Section 208(b)

cf the Regional Rail.ﬂeorganization Act of 1973 (Pub. L.

93-236, 87 Stat. $85), as amended;

, the Transferee

(hereafter, "Transferee”) specified in Conveyance

Document Schedule No. '
("Schedule") of the Certification and/or'Certification '
Supplement submitted to the Special Court om March 12 and
Harch 24, 13976, respectively, by the United States
Railway Association hereby acknowledges receipt and

acceptance from , the Transferoc

(heteafter,-"Transferor“) specified in the Schedule, of
the following Conveyance Documents listed in the
Schedule, unexecuted copies of which were contalned in
the Conveyance Pocument Addendun submitted with the

Cectification and Certification éupplenent-
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SPECIAL COURT REPORTER

in recordable form a sepacate Acknowl edgment of Receipt
~and Acceptance of Conveyance pocument with respect to any

Conveyance Document.

- — e ——

IN WITNESS WHEREOF, - , has caused this
Acknowledgment of Receipt and Acceptance of Canveyance

Document(s] to be executed in its corporate name by _ _

;, Lts , dquly authorized so to do,

—_— e — — —- -— e~ - — -

attested by __ ' , ,.its Assistant

Secretary, and its corporate seal to be hereunto affixed
as of this day of , 1976, and does hereby

constitute and appoint said jts true and

— . - o o —ae m

1avful attorney in fact for it and in its name to

acknowledge this Acknowl edgment of Receipt and Acceptance

of Cognveyance Document(s) as its act and deaed.

signed, attested and acknowledged
in the presence of the following
witnesses: :

{Insert Transferee's Kamel.

By:

At test:
Assistant Secretary

[Corporate Seél]

District of Columbia,” ss:

M-000088

NO.629 Bo6d
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' SPECIAL COURT REPORTER ~ 4 - M-000089

\
A

. On this day « 1976, before me, 'a Notary

Public1authorized to téke acknowledgments and prcofs in

the District‘of éolumbia, personally appeared

- _; personaily known to me to be the person named.in the
foregoing Ac-knowledgment of Receipt aﬁd Acceptance of
Conveyance Document(s), bearing the same date és this
cectificate of acknowledgment, as attorney in fact to

acknowledge the same for and in the name of _ _» and

acknowledged himself to be such attorney in fact and that ‘
the foregoing Acknowledgment of Receipt and Acceptance

©oF Conveyance Document({s) is the free act and deed of _

— — —— — —

for the purposes therein coatained.

IN WITHESS WHEREOE‘,' I hereunto set my hand and

official seal.
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DOCUIIENT no,s PC-CRC-AA

glLL CF SALE AND ASSIGLUIENT

THIS BILL OF SALE AND ASSIGNMENT i% MADE

RV AND CETWEEN

ROZERT W. BLANCHETTE, RICHARD C. BAND AND JOHN H. MCARTEUR
AS TRUSTEES CF THE PROPERTY CF

PENN CENTRAL TRANSPORIATION COMPARNY, DEBTOR

(Collectively “Cramtor"), whose address 15 55x Penn Center Plaza,
Philadelphia, Pennsylvania 19104

AND
CONSOLIDATED RAIL CORPORATION

a corpeoration azganized and existing under the l2ws of the State of
Pelaware, ("Srantee’), whose address is 1818 Market Street, Phila-

delphia, Fennsylvania 19103.

WHZIREAS,
Seciion af the Ted

and is a railroad in reorgauigativa as= thzar tars is defined i
Regional Rail Reorganization Act of 1973, (Public Law 93-236, 87
stat. $35), as amended ("Act"™); and

Pebtor is a railroad in reorgaanization uader
-~ “
= s

vel Bsnkrup + Act w.S.C,, Section 205.

i ssnkruptey Azt, 11
tkz
LIl

WHEREAS, by orders of the United States Distriet Courtc
for the Eastern District of Peansylvanie,
entered in Docket HNo. 70-347 , the above-named individualz
were duly appoiczted and axre now serving as Trustees of the proparty
of Debtor; and .

WHEREAS, the United States Railway Asscciation ("uska"),
purswant to Section 209(c) of the Act, has certified to th=z Special
Unired Scates Pistrict Court established pursuaat to Section 209(b)
of the Act (“Special Court"), that the rail properties cf Debuor
hereinafter described (except those hereinafter reserved and cXx~
cepred), are Lo dpe crapsfaerred by Gramcor to Grantee; 2ad

WHEREAS, pursuant €9 Section 303(b) of the Acct, the
Special Ceurt has srdered Grantor to coavey to Grantee all eof
Cranter's righr, rictle znd ianterest in, under and to such rail
propercties frec and cleax of any lieas or ancumbrances as pro-—
vided ia Secction 303(b) of the Act; aad

121872887 14:86 BLANK ROME, LLP. 2 912166231432 NO.E29  DOE2

- B EXHIBIT

3@@
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“ji'/:

WHEREAS, concurrently herevith certain real property, as
More particulariy identified in Schedule A actached hereto. is being
comveyed Lo Grantee pursuant Co order 0f the Special Court.

NOW, THEREFORE, Pursuant ro the Order of the Special Couyrvry,
Crantor hereby travsfers, assigns and conveys to Grankee, all of
Cranctor's righe, title and interest in. undar and te the following
Propertises:

1. Leases of'Real.Proberty as defined and described in
Schedule B; :

2. Macerials, Supplies and Equipmenr as defined and da=-
scribed in Schedule c; .

3. Books, Files and Records as dzfined and described 1in
Schedule D:

4. Executory Contracts and Agreements as defined and de-
scribed in Schedule E:

5. Special Fuuds as defiped and described in Schedule F;

6. Data Processing Systems and Supplies as defined and
described in Schedule G

7. Rights, Powers, Franchiseas, Privileges and Immunities
as defined and described im Schedule B;

8. Corporate Tnterests as defined and described in Schazd-
ule I; -and . o

9. TIntellectual Property Rights as dcfined. and dascribad
in Schedule J.

TO BAVE AND TO HOLD the aforesaid properties heraby cca- |
veyed to Grantee, to itrs proper use ‘dnd benefic, forever, frez and
H clezar of any liens or encumbrances as Provided in Section 303{b) of
! the Ace. .

Grantor hereby agrees that Grantor will pexform, axecute,
) acknowledge, endorse and deliver any and ail suckh furcher acts, bills
of sale, transfers, assignwents, certificaces aad other justruments
. as may be reasomnably requested by Grantee in order Lo cenvay, <on-
i firm, clarify, identify or more preciscely describe the propazreries
canveyad by this Bill of Sale and Assigument or intended %0 to be
: in order to carry out the intent of this Bill of Sale and assign-
-~ mzat ir light of the 2szignstions contained in the Final Systam

Plam which has been certified te the Specizl Courr by USRA pursuant
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Lo Lhe iAct, and to efFect the recordation of, or otherwise perfecr
thizs Bill ol 3ule and Assignment aad all such other bills of sale,
assigaments, carrificates and instruments under. any applicable star-
ute, ordinance, rule or regulaztion. :

Grantee hereby agrees that Crantee will perform;.execute,
acknowledge, endorse and deliver any and all such further acts, bilis
"of =ala, tTznsfers, assignments, cerrificates and other instruments
a4s may be rveasonzbly requésted by Granmtor in order to confirm, clar-
ify, idencify or more precisely describe che properties reserved and
BXcepted from this couveyance or intended s0 to be in order ro carry
out <Tha incent of this Bill of Sale and Assignment in lighr of the
- designaticns coatained in such Final System Plan, and te effect the
Tecordatrion of, or otherwice perfece this Bill of Sale and Assign-
menr and ail such other bills of sale, assignments, certificates
and instruments under any applicable statute, ordisance, rule or
regulation. :

Crantee takes the property as is aad where is.

Ihe words "Grantor" and "Grantee™ used hercin shall be con-
strued as if they read "Grantors™ and "Grantees", respectively, when-
ever the sense of this Bill of Sale and Assigument so requires and,
whether singular or plurzl, such vords shall be deemed to include in
all cases the successors and assigns of rthe respective parties. The
woxrds "rail services to be assumed by Grantee" or any similar phrase
‘used herziu shall ba coastrued tro include intercity rail passenger
services, and maintenance and operating control in the Northeast

Corridor, is that téfm is defined in Section 701(c) of the Raiiroad
Revitalization and Resgulatory Reform Act of 1976 (Pub.L. 94-219,

90 Stac.31). _ .

' This conveyance and the specific covenants of Grantor are
made by €rantor as Trustees of the property of the Debt?r, an? not
iundividually, and, except as specifically providad hereln3 this con-
veyance is nade without covenants of title or any varranties exprass
or implied.

ND.629 wEad

pn —zay
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.l S' - IN RWITNESS WHEREOF, the Grantor ’r)’s caunsed this Bill of

~ Salc acd Aasxgﬁmen: to be exccuted this I0F° day of Harch, 1976
© by Paul R, Duxg » being duly authorized so

to do by Order of che United States Jistrict Court fer the

Eastezn Districr of Pennsylvania,

entered io Docket Ko. 70-347.
Robert W. Blanchetrte
Richard C. Bond
John B. MgArthur
As Trustees for the Property of
Penn Central Transportation Co.
Debtor

' L.3
Signed, s_nd acknowledved By: \%‘*—lewi ’
ia the presence uf: Paul R. DURBFICER
e Dl

Daniel 8, Waddlo

: | WMUW

Walter V. Paters

DISTRICT OF COLUMBIA, ss:

On this 30 day of March 1976, before me, a Notary Public
authorized to take acknowledZements and proofs in the D1str1ct of
Columbia, personally appeared Feul R. puxy
personally known to me to be the persom whase name is subscrxbed :o
the foregoing Bill of Sale and Assignment, bearing the same date s
this certifiecate of acknovledgeuent, and acknowledged himself to b2

an . Officer of Robert V. Blanchetre,
-Richard €. Bend, and John H. McArthur Trustees of the Property of
Penn Central Transporcatlon Company » Debtor, amd that as
such - Officer and bezng authorized so to do,

he executed the foregoinp Bill of Salé and Assignment on behialf of
and in the game of the Trustees as thel: free act and deed for the
purposes thereinm contained.

IN WITNESS WHEREOF, I hereguuro Set my hand and official
seal.

. ——— s by e e
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.\$ - IN WLTNESS of the covenants of Grantee herefin contained,
Grantee has caused this Bill of Sale aud Assignment ro be execured
ia its corporace name this J3/5C day of March, 1976, by 2il.> oath

, its Assistant Vice Presidant
duly authotlzed so to do, sttested by Frenklin B. Holland
its Assistant Secrtretary, and its corporate seal to be hereunto afrix—
ed, and does hereby constitute and appoint said 1illcr Ezalx »

.its true and lawful attorney in fact far it and in its name to
acknawledge this Bill of Sale and Assignment as its act aad deed.

Signed, attested amd
acknowledged in the
pPresance of:

3—‘04’ S Pech &l . CONSOLIDATZD RAIL OOR?DEAT&‘Dgant ee)

Ister S. Baicherts

- uSe ¢

Ot Vs

Daﬂd.xlmms

DS54

4551staht Vice Presidegt .
#:11or Eeath

Attest: ﬁ&,‘% \}ﬁm&\

Assistant Secretanmw
Fragklin B. Hollang “*"“'I

: , ‘(Corporate

’ *, .' ." - ) s
ey f);v\ o
'lmm.h-“

: DISTRICT OF COLUMBIA, ss:

On this 2/5C day of March, 1976, before we, a Notary Public author-
i ized ta take acknowledgements and proefs in the D1str1ct of Columbis, personally
. appeared = iller Isaix , personally known to me to be
: the person named in tha foregoing 3111 of Sale and Assignmenk, bearing the same
- date as, this certificate of acknowledgement, as attorney in fact to acknowledge
the same, .and acknowledged himself to be such attorney in face .and shat the
: " foregoing Bill of S5ale and Assignment is the free act and deed of

i CONSOLINATED HAIL CORPORATICY for the purposes therein snntained.
¥ : "IN WITNESS WHEREOF, I hereuato set my hand amd official seal.

NIRUE B e s skt 1 veass

- b is 2
" Tuis Instrument Prepared by - Yho PIizirict of Coiwvbia
the Unjted States Rafiway . iy Comnission expires June. 14, ;330
- Association Pursuant 1o the o - 5 -

At

it am
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DOCUMENT NO. PC-CRC-AA

SCHEDULE A

7O THE BILL OF SALE AND ASSIGNMENT 8Y AND BESTWEEN

. ROBERT W. BLANCHETIE, RICHARD C. BOND AND JOHN H. MCARTHUR

AS TRUSTEES-QF THE PROPERTY OF
PENN CENTRAL TRANSPORTATION COMPANY, DEETOR
\ AND

CONSOLIDATED RAIL CORFORATIOXN

REAL PROPERTY

Certain praperties conveyed by tals Bill of Sale and
Assigument are identified ia part by cheir relacion to real property
jdantified ia this Schedule A. Such real propercy cansists of all
of the real property cartified by USRA to the Special Courtc pursuaont
to Seaction 209(c) of the Act: (1) foT conveyznce from Granter o
Grantee, (2} for conveyance tc Grantesa by or from any third par<y
hereicafter listed, with respect to which real property USRA's certi-
fi{cation includes a Release of Lease o be executed and delivered by
Crantor te Grantee, and (3) for econveyance to Grantee by or from
any such chirpd party if the real property comnstitutes a parc of ot
underlies any line of railroad {dentified in any other copveyance
document from Grantor to Gramtee orf from any ocher such third parcy

_to Graanree.

The third parties are:

P S Rl

___This Schedulsz A consista of pages Al through AZ in;:ll;sive.
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Chicazo, Kalawazos aad Sarminaw Railzsad .

Detroit Manulaccurers Eailroad . .
Forcz Waync zad Jackzon Railroad Conmpany .
HBolyoke and Westficld Eallroad Company -
Jolige 2uda Norzhera Indiana Railroad Company

N DD

The Kalamazoo, Allsgan and Grsad Rapids Railvoad Companmy

The Licttle Miaml Railroad .Compaany
The Mahouniays and Shesnange Valley Company
The Mahozinpy Ceal R=ilresd Cczpany

. The Mew Yoriz Coanecrinz Rail Road Cpmpaay

Pennsylvaaia Tuaael and Tarainal Railroad Coeapaay
The Pearia 23d tastera Railwuay Company

Shamokin Valley and Poztsville Zzilirsad Company
Manor Beal Esgacre Coepany a
Thae N2v Yerk acd Loag Brancn Railroad Cozpzauy
Peansylvania-Readinz Seashore Lines -

%est Jersey and Seashore Railtoad Cempamy

Pena Cearral Trazsoorzatioa Conpany
Beech Ztnth Radlzeozd Conpany .-

P

The Hichizan Cencral Railroad Company )
Penndel Co=pany .
Cleveland zad Pitcsburzh Railrssd Cozpany

[P A =]

The Cleveland Cimcziasazi Chicage azd St. Louis Rallway Coupany

The Coanzaciirz Railway Compzay

Pittsburgh, Fo-: Wayme and Chicage Railvsi Compzany

The Rarzhzran C31 ral Railway Coapaxny

The Phailadelphia Bzlrizera aand Fashington Zailrozd Conpany

The Philadeip hia znd Treaton Eail Road Company

The Pittsburzh, Yecungstowm & Ashzzdulz Zailway Campanv'

TUzion Basilroad Ce=peay of 3zltimore
The United Sew Jersey Railrvad aad Larzl Coupauy

%he Delavzarte RziXread Comdany

Erie and Pitcsburgh Rwilrezd Compamy
The Chicago Rivar and Iadiama Railrosad Conpany
The Budson Xiver Sridge Company ar Aldany
Fennsylvania and azlaacic Riilrosd Conpany
Waynesburg Southern Railroad Compaany -
South Manchester Railroad Companmy. .
Central Indiana Railvay Company - : Lo
The Indianapolis Union Rzilway Campany '
Yaion DPepos Compzzy {=f Columbus, Ohis) T
The Erie and Kalamazoo Railrozd Company
The -Daytoa Gaica Railway Company

Bay Shur; Cozuccring Railzoaad Company

.- . - "ae

L — —— 1y S v -+ % - ———— — v -
... P -
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SCHEDULE 8

TO THE BILL OF SALE AMD ASSIGNMENT BY AND BETWEEN

'ROBERTru. BLANCHEITE, RICHARD C. BoND AND JOHN H. MCARTHUR

AS TRUSTEES OF THE PROPERTY OF

PEKN CENTRAL TRANSPCRTATION COMPANY, DEBTCR

AND

" CONSOLIDATED RAIL CORPQRATION

LEASES OF REAL PROPERTY

.

All Granror's right, titls and interest in, under and to all
leases and other agreements, whether ot mnor denominated a lease, uunder
which Gractor possesses, occupies, uses or eajoys, as of the date of
delivery herecf, a leasehold estate, Tenaacy oOr other right of use, oc-
cupancy or possessioun in land, buildings or ether real property, which
estate, tenancy or right is wsed oz useful Im the provision of rail
services to he assumed by CGrantee Zm connaction with the properties
identifiéd in Schedule A. ) '

Crantee assumes the foregoing leases and agreements and the
ebligation to perform and observe all covenants and eoaditions therein
contzined on the par: of Gramtor to be performed amd observed afzer the
date af delivery hereof, inclading the obligarion to make required pay-
ments thereundar to the extent accruing afrfer such date. Grantee
acsumes no liabilities or obligatioas of any kind which have accruad
prior to the date of delivery hereol or which hereafcer arise ocur of
events vhich occurred prior te such date, in counnectiom with the foze~
going leases and agreements oT amny preperty held, used or enjoyzd there-
undar. Orantee agrees to indemnify and hold harmless Grantor against
all losses, claims or damages which Cranter may suffer or be required
to pay by teason of Grantee's failuxe fo pay acd discharge, as 3aad whean

‘required, the obligations heraby assumed.

PROVIDED, HOWEVER, any other provision of this Bill ofSale
and Assignwent notwithstaading, there is specifically reserved and ex-
cepted Erowm conmveyance o Grantee hereunder, the following leases and

agreements:

This Schedule B couasiscs of pages Bl through B2 inclusive.

-
- . e - PR - - . -

[P —
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DOCUMENT No. PC—-CRC—-AA-C
SCHEDULE
TO THE BILL OF SALE AND ASSIGNMENT BY AND BETREEN

ROBERT W. BLANCHETTE, RICEARD C. BOND AND JOHN K. MCARTHUR

AS TRUSTEES OF THZ PROPERTY OF

PENN CENTRAL TRANSPORTATION COMPANY, DEBTOR

" AND

CONSOLIDATED RAIL CORPORATLON

MATERIALS, SUPPLIES AND EQUIPMENT

To the extent not conveyed to Grantee by Schedule G, 211
Craantor's right, title and interest in and to all matrerdals, supplises,
equipmant, (including whitelined cars, as hereinafrer defined), na-
chinery, toels, par=s, furnishings, fixtuzes, artifacts, memorspiliz,
scrap, flsating equipment ané other Laugible persoral properzy incled-
ing but nat limiced ro macerials and supplies vhich would prop=rlv 3¢
carried in Accaunt Number 717 0f£ the Interstate Coenmerce Commissicn's
Unifora Systenm of Accouats (herein collectively "Mzterizls and Sup-~
plies”) which on the dare of delivery hereoc? are Physically locared:

1. On premisas identified in Scheduls A; or
2. On premises coanveyed ro Grantee by Schedule B; ot

3. At any location other than those described in subpera-
graphs 1 and 2 ianediately preceding, whether of Crantor
"or another, ro the extent the Materfals and Supplies
there situated were ar would have beer usel in the ordi-
uary nourse of Grantoxr’s business: ’

8. On or at preciscs described in. subparagragphas 1 and 2
. above or elsevhere in comnccrion with thke provisiocn
. . of rail services of Grantor vhich are heing assumed
' by Cractee pursuanr to the Act: or

This Schedule € consists of pages Cl through C3 ifgelusive.

- - - ——o - . -
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b. By Granzer’s employees vho have accepted or hereafter
acgept empluoyment wizh Grantae.

PROVIDED, HOWEVER, any other provision of tkis Sehedule C nmot-
withstanding, there are specifically reserved and excepted from coavey-—
ance to Cractee hereunder, the followiug: i

1. All Cranter's rolling stoek and equipment which vould
properly be recorded im Accoumts 25, 37, 52, 53, 54, 55,
- 56, 57 and 58 of the Ipte-szace Cecmerce Coznission's
- guiform Systez of Accounts. This exceprira does not in-
clude the appurtenaat materials, sapplies, tools and ,
parts, which pass under this Bill of Sale and Assigm~
went; 3nd :

- 2. Trackage materlals and supplies being':ransferred to
other grantees simulraneously herewith in implementation
of the Fimal System Plan; aagd .
3. Any Materials and Supplies reserved and excepted frow
conveyance to Grantee uadex Schedule &; and

L. Scrap and vhizelined carts sold by Gramtor prior to the
.date of delivery zerecf, -provided such sales have bde21
approved by USRA apd the puzchaser Rhas been ideacified to
Grsuntee and providecd, furthez, that such scrap and white-
1ined cars zre renoved by the purzhaser within ferzy-five
(45) days from such dste; and -

5. Materials and Supplies which shali remain the property of
eGrantor: -

o camman ¢ =8 s o ST - -

OFFICE FURNITURE AND EQUIBNENT

1) such office furniture aad 2quipment
as has. been regularly used by those employzes
below the level of Assistamt Vice President,
who, after conveYamce, will rewaiun.in the -
employ of Grantel- :

. . . 2) such portion cf the office furniture

apd equipment as has beea used imn cozmmon for
: the performancé of z function, e.8-» acevuntiag,

as represents the same ratie to the toral af
such furnitare as the employees of Gramror
sho will xemain in the employ of Grantor aftec
canveyance for che gperformance of such function
bears re the total geuber of employees who were
fuvolved therein prior to coaveyamces =

3) such office furniture aund equipwent as
has been used by Robert W. Blanchetze, Trustes,
i{n his office in Raoom 1836 Six Penn Center,

Philadelphia, Pennsylvania.

- G2 -~
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4) office furniture and equipment of a
type and quality appropriate to cmployees
below the level of corporace officer for cthose
corporate officers (Assistant Viee-Presidear
level and above) who vill remain im the employ
of the Grantor after comveyance. .

. §) Law Boocks. Oue copy of such lav books,
vithin each city L |

as are duplicate copies of amy 1a che
1aw libhrazries vaich are conveyed te the Gramntze
in that city eicher umder this Bill of Sale aad
Assignment, or under a pill of sale aud assign-
ment from another transieror, effective April 1,
. 1976. Also, the secoud copy (if any) of the set
of bound vaolumes of the Reorzanization Proceedings
T of the New Haven Railroad, wherever they may be,

) which duplicate the setr in the lLaw Department
Library at Six Penn Center, Philadelphia, Pannsyl-
vania. If there is no second copy, Granfee will
make its ser available to Branter oT Grantor's
ageuts at any reasonable time for inspection ar
£o make extracts therefrom oT copies thereof at
Gramtor's expease. .

The allocation of office Furmiture and equipment and law -
~ books abave provided for shall be based oB an inventory to be made
joimcly by Gramtox and Graantee uo later than five (5) business days
priar to conveyance date. Iu the evemt of any dispute as to 3ny such
allocation such dispute vill be resclved. by USRA.

b. TRUSTEES' SUPPLIES. ETC.

Such stationery and office supplies as vere
acquired specifically for the use of the Trustees
in the admiaiscratioa of the Esrace. )

_ Notwithsranding any cther provision of rhis Schedule, a2il -
MateTials and Supplies; wherever located, which have baer acquirec pur-
suant to agreements eatered into between the Cramzor and USRA and/ox
che Federal Railroad Adminmistrationm under Sectioms 213 and 215 <f the
‘Act are conveyed to the Grantee, to the exteut of Sranror's interest

*hevelin.

*Whitelined cars”, as used herein, meamns all Grantor's Toll-
ing stock vhich is rno ionger carried ian ICC Accounts 25, 37, 52, 53,
sa. 55, 56, 57 or 58 but which has met been reduced to secrap or sal-

vage-

- Cc3 -~
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) - ) - DOCUNENT NO. PC-CRC-AA-D

SCHEDULE D

YO THE ZILL CF SALE AND ASSIGNMENT BY AND EETWEEN

ROBERT W. BLANCHETTE, RICHARD £. BOND AND JOEN E. HCARTRUR

AS TRUSTEES OF THE PROPERTY OF
PEKN CENTRAL TRANSPORTATION COMPANY, DEBIOR i

- ' AND -

- C CONSOLIDATED RAIL COREGRATION

BOOKS, FILES AND RECORDS

- All carredt and historical boeoks, files, records,
1astrupents aad documents of every kind 4o whica Graator
bas any 3deterests, proprietary oF custodiszl, inciuding but
ot 11mic§d To: .

Business records; runiments of ticle,
deeds, tracings and other teal estate
records; persomnnel records and filas;
paper documents; manuals; correspondence;
data files; tatiff snd divisioa files;
englinesaring records iomecluding vaiustion
aceounts, track chatts and tlueprints,
vherever located and by whomever maintained or possessed,

. which are im any manmer related to rail properzies caaveyed
ta Grauntee pursvant to the Act or to operations, fimanpces
or amctivities associared therewirh or whick relate ta th2
employzeat by Crantor of aay person vha has 6x may hereaffers
become an empleyee of Grantee (herein “"Files and Records”).

PROVIDED, HOWEVER, any provision of this Schedule
D notwitkstanding, there are resexrved and exgeptied frcm cenveyxnce
to Grantze herevndez the books, files aand records liscted :
Lolpow of Gramcor and of Crantor’'s subsidiaries and afiiliates
the stock of which 1s net conveyed to Grantee by Schedule 1
kereof. The folloving exceptioas do not apply to books,
files and reccrds of Crantor's subsidiaries or affiliztes .
the stock of which is conveved by Schedule I.

This Schedule D comsisrs ol pages Dl through D6 Lnclusive. -
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Carvorate Records.

Miputes cf meetings of directors,
shareholders aad pther corporate bodies
such as finance, pension and executive
committees, together with supporting
corraspoadence, nemeranda and documents
relating to such meetings; corporare
ckarters, by-lavs, corporate liceuses
and franchises issued by governaental
bodies relaring to corporate existence,
and corporate sea2ls, annwal and ianteri=m
teports issued to stockholders and to
regulatosy agencies; records and
correspocndence pertalining to the mergers
and reorganizations of the predecessor
companies of Grantor, its subsidizxies
and affiliates.

v

stock and Boud Records.

Stock and bomd ledgers, registers and
records of scock and bond transfers aud
correspondence relating te such transfers;
unissued and_caacellad boads and stock
certificates; records relating te the
payment of dividends and interest;
docuczents, tecords and carrespandence
relacing to the listiag of the securities
of Grenter or Graptor's ssdsidiaries or
affillates on stock exchanges and
correspeedence with steck holders and |
bond holders relatiang to their ownership
of securicries of the Grantor or Gramtor's
subsidf{aries oxr sffiliates.

NU. b2

a14
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3., Fiunarncial Ag-eenents.

Mortgages, bond indentures, corparate lease
{nsrrumants axseprt those relating to interescs
sssumed by Grantce, loaa agreements, guzyanty
agrezments, subordination agTreements, other
financial agreemanis, aud T=2PoTTS Lo indenrcure
trustees and the SEC, together with any
2mendmznts OT supplemexnts theresof and

. carTespoadence and memaranda relating thetelto,
. other thar finzacial a2greements tha obligartion
of which Graantee is regquired to assuus2 pursuant
1 to the Act or assumes voluntarily.

4., Treasory Records.

Cash books, statements, Teports, {ourunals
and ledgers relating to cash deposits and
remitsances, and supporting files and
records; records of investments and
gsecurities owned by ox held for the account:
of Grantor, its subsidiaries and affiliaces
othar than records of invesTments in thase
corporate entities the stock of which 1is
transferred te Grantee by Scheduele, I. -

5. Accountinz Records.

Files, ledgers, jeurnals, statements,
reports and other documents and records
relating to the books of account of Gramter
and its subsidiaries and affiliates.

B 6. Real Estate Reccrds.

. - Deeds, leases and other documents, inmcludiag
- -.valuation charzs;, maps and blueprints velating
. solelv re real praperty which is not conveyed to
- Grantee by Schedule B hereof or by che docuwents

identified in Schedule A. R :

-

-D3- .

L1
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9.

10.

Tax Records.

Tax returns, ancual franchise and licemse
£ax Teports tso regulatory todles a2nd
governmental agencies tcgether with supperting
correspondence and mexzoranda.

Personazl Records.

Personnel and medical records ef Grautar's.
eaployees wko Temain ia the emplay of
Grantor after the date hereof.

Legal Files.

Files a=d recards of Grantor's legal depart-
meat (including coumsel for Gramror) that:
(1) do not relate teo ocbligatious or liabilicties
assumed by Grantee, 2nd (2) are not essential
to the zdevinistratioce of rail operations assured
by Crantee; files and records whieh have bedn
prepared by or for Granloer, 1Its eaployees,
agents, coassltants or counsel. in anticipation
of specific iitigatian the cogduct cf which
is not assumed by .Grantee.

Trustee's Files.

Minuces of meetings of the trustees of the
Debtor: the files and records of trustees
and their sz=2ff relating to bankrueptey
and recrganization proceedicgs of the Debror,
ineluding plezdings and memsranda, affidavits
and exhibits in soppert thereoi; recoxds _
relating to pre-~bankruptcy claims filed with
the Crantor cther than these relacting to
obligations assumed by Grantee; and the

. Reorganizatisn Library established pursuant

to Order No. 1179 in 'the reorganization

_procaedings.

=D&~

ylb
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11. Valuscion Récar S.

o Bl

. .- - ‘Memoraada, documents, correspoundence,
computer trapes and print-outs and other
papers prepared for Crantor by its eaployees,
and copunsel and by coasulrants engzaged by
the Grancar for such purpose, which relate
te the valuation of the rail propertizas
conveyed bty Granfor and its suksidiaries
or sf£iliates pursuaac to tha Act and which
are not used or useful ic the adminiscration
of rail operations assumed bY Grantae.

Cranree shall make or cause to make any Zfiles and records
conveyed to it by Graator available te Granrtor oOT Grantor’'s agenls oT
pominees ar any reasonable time upoa reasonable motice, for inspeaction
or to make extracts therefrom or copiles thereof at Grantor's expense,
3s may be reasomably requesced by Grantor. In the event Grantee wishes -
to destroy any Files and Records conveyed heraunder, Granteae shall no-
tify Grantoer in writing of irs inteation to do so, idenctifyiag suech
files and records, vhereupon Graantor maY vithin ninety (90) days of
the date of such notice (1) give its vritten consent to suczh destruc-
tion, or (2) at its ovn expense take possession of such files and
records specified in Grantee's notice as it wishes 2o retaia and re-

. move the same from Crancee's premises. Upon receipt of such comsent
or expiratiocn of such 30 days, whichever firss occurs, Grantee w3y
destroy such files aand records as have nol beesn vemoved.

Crantor shall make or cause to make auny f£iles and records
roserved and excepted from conveyance kereunder available o Grantee
or its agents or oominees at any reasonzble time upon reasonable notizce
for inspection aand to make extracts therefrom or copies thareof at the
expense of Gfrancee, as may be reasonably requested by Granteej pro-
‘yided, however, that Graator shail mocr be rTequired <o give Grantae
access to Trustee's Files, Legal Files or Valuatilon Records, as de-
seribed in paragraphs 9, 19, ardé 11 of the foregoicng list of Teserva-
cions and exceptioms. 1In the event Grancor wishes to destToy any
files and records recaianed by it Crantor shall norify Grancee of its
intentisa to do so, jdentifying such files and records, whereupon
Grantee shall, vichin ninety (90) days of the date of such notice,

(1) give ics written comsent to such destruction, oY (2) at dits ovn

expensc take passession of guch files and records specified im Grant-—
or's notice as it wishes to rerain and remove che saae from Grantor's
premises. Upon recelpet of such couseat or expiration of such 90 days.
vhichever firsg, occurs, Grantst may destroy such files aad records as

have mot been removed. .

- D5 - . .
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Crantor aad Grantee shall gocify each other of any reloca-

tiox to another building of files amd Tecerds which are sither con-’

- wveyed hereunder or reserved and excepted from gonveyance ot of auy '
.change in che idencification system of said files arnd records. J

R TIENE 3 Crantor, irs officers, agencts and employees, will not know-
1n31y disclose to ar permxt to be acquired by any person ©r cerpoera— .

" tion, without Grantee's prior writfen consent, auy information con- ]
rained in the Files and Reccrds zcnveyed hereunder or in the files z=d
reecords reserved and excepred from conveyance vhich infiorwmacior might
be used to the detriment or prejudice of Cramtea in its ralatioms with
its shippars, coansignrees, suppliers, cumpet;tors, oT employces or
vhich might improperly cdisclose Grantee's business tramsaciious to a
coupetitor, axcept as may be required in response to any 1agal process
lawfully issued in any judicial or administrative proceeding, or as
considered tecessary or desirable by Couasel for Craantor in the con-

- duct of such proceeding.
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DOCUMENT NO. PC-CRC-AA-E

SCHEBULE E
T0 THE BILL CF SALE AND ASSIGNUMENT BY AND BETWEEN

RQBERT W. BLANCHETTE, RICHARD C. BOND AND JOHN H. MCARTHYR

AS TRUSTEES OF THE PROPERTY OF

PENN CENTRAL TRANSPORTATICN COMPANY, DEBTOR

AND

CONSOLIDATED RAIL CORPORATION

EXECUTORY CONTRACTS AND AGREELENTS

Grantor's zights of Shatever name or natwre, in lav or ig
equizry, in, under and to ezch and every comtrazt te which Grantors or
their predecessors im inrerest are or were patries zund which is in
effect on the date hereof and vhich is used oI useful 4n the provision
of rail services to be assumed by &Grancee ir coanection with the Prop-
erties conveyed t5 Gramtee by 2kis Bill of Sale ard Assignment and the

properties ideatified iIn Schedule A, except 25 hereinafter providead.

Grantee assumes tha foregoing contracts aad che ebligatiaon

to perform and observe zll covenants and conditions rtherein conczined
on the part of Grautor to be performed and observed afzer the dace of
delivery hereof, iacluding the obligation to make required paymenss
toereunder to tha extaal accruisg afser sech date. Graztee assumes no
liabilicies of obdligztions of any kind which have accrued prior te che
date of delivery hereof or which thareafter arises out of any evenr,
act or failure to act vhich occurred prior thereto ia conaeccion wirh
the foregoing coutracts or agy praperty vhich is'the subjezt thereof.

- CGrantea agrees to iudemnify znd hold harmless Crancor agaimsc all

losses, claims or damages wvhich Graantor may suffer or ke required
to pay.by reason of Grantee's failure zo pay and dischazge, as_ and.
when xequired, rhe obligations hereby assumed. - <.

PROVIDED, HOWEVER, any other provisioa of this Sechadule E
notwithsranding, the following comtracts are expre=sly teserved and
excepted {rom conveyance to Grantee and Grantec assumes no obligacioms
in connection therewich:

This Schedule E cansists of pages El through Ef imclusive.

- en v e - . TEA s St s e e e - e e e r— e .
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Any gontract or agreement reserved and excepted fram cop-

veyance co CGranzez by any other schedule of rhis Bill of
Sale and Assignaent or by any conveyance documeat carti-

fied by USRA to Lhe Special Ceurt In connection wvith the

Properties identified in Schedule A; and :

All leases, conditiomal sale agreemects and equipmént
TTust agreements whnichk would properly be carried in
Accounts 25, 37, 32, 53, 54, 55, 36, 57 or 58 of tha
Interstate Comoerce Compission's Uaiform Sysczem of
Accounts; and ' .

The following:

3. Auny employment conrract between Crantor, Debror or
Debter’'s predecessor iu interest and any individual
officer or employee, other than existing collective
bargaining agreements enterzd into By Granrtor, Debror
or Debtor’s predecessor in interest, vhich collective
bargainiag agreements are assum=d by Grantee to the
extent reguired by .Section 504(a) of the Ac>.

b. Reteation by Estate: -
All agreements and comtracts relaniﬁg“solely to
pProperty excepted and reserved in the documents de—
scribed ia Schedule A.

c. Other coatracts, ‘ -

1} CONSTRUCTIOYN

" A1l construction agreements which would require
Grantee, to ccmplete said cemstruction subsequent to
eonveysace datz, without complete finanecial remuneration.

2) DEMOLITICN

"All demolition agreeuments which would requizxe
Grantee, to complete said demolivion subsequenc to
conveyince cate, wvithout complete finmanclial remuneration.

3) REHABILITATION & MODERNIZATION

All agraemencs for rehabilitatiom or modermizacion
of rail pzoperties which wouvld require Grantee, o
coapleze such rehabilitation or wodermization subsequent
to conveyance date, victhout complete finansclal remun~

exation. "“,

- E2.--

——— — vmemm - -
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. : 4) LEASES
. ‘ . Office Ecuipment ~ All agreements for the lease.
: Bervice, repair or other use of office equipmenr materials

; and supplies vwhich agreenments telacte solely co office
: . ) equipreat, materials and supplies locared on premises

i other thaa (1) premises identified in Scheduled e
. (Z) premises conveyed to Grantee by Schedule B, .or
~3 (3) preaises in vhich Gramtee is given a temporary
.. right of occupancy pursuanr ta the Fimal System Plaa.

5) R‘AL ESTATE OPTIONS .

s abrim

Options graated prior to Couveyance Pate by any
Person wvhomsoever th any person vhomsoever e purchase
: or lease any part of the real property to be convayed
- to Grantee ideatified ia Sckedule A the ‘exercise af

) which is not contemplared by the Fiamal System Plam.

- ' ' )" CREDIT CARDS

: ’ ' All agreemzents vhich velate to the wsa of credic .
cards of whatever kind or nature.

7 PURCHASIRG
. . All Execurory contrsacts, agreements, orders,
. _ blanket orders, znd consiganmenr agreemeats, for the

: purchase of goods of any kind other than agreemcnes for
: Lo the purchase of fuel by the Graaror and other thaa such
- - agreeseats vhich have been enrered into in order £o emnable
. S Crauntor to satisfy irs obligation under comstruction
- ) agreements which are assumed by Graatee.

-—

8) "Professianal Services (Non-Medical) - all
agreements pursuant to which proiessicnal services
- (other than medical) ara furnished toe Graztor.

' v 9) MAINTENANCE AND SEZCUIITY

: . A1l agresments for the mzintenanca and securicy of
- tall preoperties, =-eal or persomal, which arxe =not
cornveyed ta CGrantee.

- B3 -
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10] FIKANCIAL . : -
‘ All finagcial agreeaents including but mot liQi:ed to
N loan agreemeats, mortgazes, promissory notes, bond indentures,

note purchase agreements, guarancee agreements - and ocher
ABreenencts invelving the lean of meney tae or purchase

of the indebredsess of Grantor other thaz financial
Agreemants which Granrtee is required to assume PuTsSuant
to the Act and the Final System Plaa. '

11) SURVEYS AND TEST BORINGS

. T
o s mas

- ©All surveys and test borings azreements.

12) JOINT FaCILITY AND TPACKAGT AGREEMENTS

) . DATE . FACILITY LOCATION ROADS
10-20-1930 Intlkr. & . Federmaa, MI. AA-PC
Crseg.
05-02-1959 Maintznance Akron Unian AA-FC-B&O
. & Operazion Psgr. Depot’
09-24-1958 Swrg. Cars Ceneral Y&5-PC~
Foods F&LE
- : . Boardsman,
® . OH.
01-18-18883 Trackage Stare Line, WM-PC
. PA.
i : Cumberland,
) . . - HD.
02~-02-1949 M50 Intlkx. Falconer, EL~-PC
. NY
01-03-1936 Joiat Swtg. American IHB~-FPC
. : ) Maize,
. Hammond, IN.
: 01-21-1965 Trackage, East Chicago B&0 CI~PC
B&0 CT Il.
. Rhitiag Bzzzch
! 03-14-1973 Trackage Seymour, IN B&O-PC
North Vernon, '
IN. .
.08-19-1562 Trackage, Albauny, NY D&H~PCTC
‘T&S Branch Greea Island, '
: NY
13) OPERATING AGREEMENTIS . - .

Intermodal - Reutal Agreement for PCTC Terminal;
betwveen PCTC and Porc Authority of New York. Registrwv
No. 16k 8§71, Lease No. L-NS-736, dated Juae 29, 1971.

- B4 - .

APPENDIX-0542



17 1oraaar

14: v

14)

15)

16)
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SIDE TRACK AGREEMENTS

All industrial side track agreements, track

MU, b2 LS

construction or rehabilication z2greements and marine oOT
intermodal rerminal developmenr agreements vhich require
the payment of rzfunds per car, trailer or container to

any person, firm, assoeciation, cooperative, sfc.

NUCLEAR MATERIALS AGREEMENTS

:'All such agreements.

INSURANCE AGREEMENTS

of $150,000

- E5 -

Policy or . . Term of
Bond No. Insurance Co. Kind of Insutance  Insurance
wS-257 Nuclear Energy Nuclear Liability 1-1-76 to
Liabiliry $125,000,000 1-1-37
Ins. Asscc.
M5-50 Murual Atomic
Eoergy
‘Liabilicy
-, _ Underwriters
C-663- Creat Amer. Automobile 1-1-76 o
4339 Ias. Co. Lisbilicy 1-1-77
(renewal State o¢f Mass. :
cf)
39C~-C10548 Rartford Protective 1-1-76 <o
Accident & Liability (Over- 1-1-77
Iademnity Co. size Loads)
318-002286 Argomaut Ias. . Phvsiciams & 1~10-76 to
: . Co. Surgeans Bro- 1-10-77
fessional
- Liability
$1,000,000
75-03-0%07 liaoyds Fire & Explosian 1~-26-76 to
. Legal Liabilicy 1-26-77
$1,500,000 excess
of §500,000
5084131 Lloyds Excess Liability 2=-18-75 to
' Operation of U.S. 2-12-76
DOT Test Cars {and any’
$1,850,000 excess renewal)
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. ~ las. Co.

HEC4356878  Home Ins. Co.
|
i

Mucual Fire

-R5499
- Marine &
Ipliand Ias. Co.
Various Various
858244  Grelat Amer.
’ Insi. Co.
M24-97-54 Eumployers

Firle Ins. Co.

$500,000 S.L.

Excess Automobile

Liabiliey $1,500,0C0

excess of §5G0,000

Fire, EZ.C. & V.SM.M.

Ins.~-Refrigeration
Plant,
NYC

Excess Liabhilicy
Ins. $§$33,000,009

#. 13tk Sc.,
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INSURANCE AGREEMENTS (con‘'td)
Policy or : . : Term of
Sond No. Insurance Co. Xind of Insurazce Tusurance
R-5484 Mugual Fire, Fire & Extended 3~1-75 to
» : Harine & Inlaud Coverage Shop 3-1-77
Ins. Co. "Properties az
: Renova, Fa.
i leased to
" Rerwick Forge &
: Fabricating Co.
g ]
- MW-22478 L1ldyds Protective “3-9-76 to
: Liabiliey Aces or 3-9-77
! omissians of
§ independent
: . contractors
; 52,000,000 single
ligic -
LX~2672509 Piﬁenen’s Contingent liability 3-21-75 to
Iasurance Co. nan rail assets 9-21-76
; $2,500,900 excess
! of 35,000
Great Amexc. Automobile Liability %4-1-75 to

5-1-76
4-1-75 to
4=1-76

4-1~73 co
4-1-78

-4-16-75 to
4-16~70

excess of. §2,000,560

Automobile Lia-
bilicy Camadian
Vehdicles $500,000
single limic

Fire, ECSV.&M.M.
Igs. - Pilctt Penn

4=-17-75
4-17-76

to

-

4-19-75
6-19-76

Lo

Terminal, Pitcsburgh,

Fa.

% - E6 -
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. INSURANCE AGREEMENTS (con'td)

Policy or
Bond No. Insurance Co-

- 629-3441 Federal Ims. Co.
€25-45-36  Fed. Ims. Co.
£25-45-25  Fed. Imss Co-
Various Lloyds &

Neorthbrook
ZCv002760 califoraia Dnicn
Ins. Co.
RME507 Boston 014
Colony Ims. Co-
pDPD61297 Harcford

Aceident &
Indeunity Co-

;~ E7 -

BLQNK'RDME; LLP. » 912166231432

ND.629

Term of

Xind of Insurance Iasurance

All Risk 12-12-75 to
121 M.W. Univans 12-12-76
All Risk 7-16-75 to
"U.S.R.A.M.U. 7-16-76
Roadway Equip-

(Sexvice)

All Risk 5-6-75 to
g.5.-R.A.M.¥W. Road- 5-6-76
way Equip. (Stcrage)

Fiduciary Liability 8-15-75 to
$5,000,000 8~15-76
Railroad Protectiva g-1--75 te
Trailvan & auromo-— §-14-7€

vile tezcinals
$500,0600 3.1.

Registered Mail & L 9-1~75 =2 -

=press lLas. 9-1-76
$5,000,000

Fidelity Bond 8-11-75 to
Money & Sescurities 8-11-76

& Depositors
Forgexy 52,000,000
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17) PASSENGER OPERATIONS

a) Operating Agresment be
Transporration Authority a
Central Transporcazion Com
as apendeéd and excteaded t9

- b) Agreement betveen_the
Transportaction Authority a
dated as of July 1, 1975 a

- date.

c) Agreement bekwveen the
Trustees of the PCIC dated
and extended to date.

d) Agreemeni between the
Trustees of FPCIC dated Jan

DLHNN KU LLF. 7 DLolbDsaldg>d

twveen the Massachuselts 3ay

ad the Trustezss of the Zznu

pany dated as of July 22, 1974
date. '

Southeastern Pennsylvania
nd the Trustees of cthe PCIC
s amended oT supplemenced to

Srate of New Jersey aud the
January 1, 1975 as ameanded

Stace of Rhode Island and the
wary 10, 1975.

e) Agreemeﬁ: between rhe Rational Railroad Passenger
Corporxation (Amcrrak) =zad the Trustees of the PCIC dated

as of April 16, 1371 as am

£} Supplemental Agreement
equipoment) between SE?TA a
dated Ocrsber 11, 1971.

ended and supplement;d to daze.

(sequisircion aof passenger
pd tkhe Trustess of the BCIC,

—n - e

g) Agreepent between Conestoga Stage Lines aad
the Trusctees of the PCIC for bus service between
e York ané lancaster, Feansylvamia, as am..nded or

extended to date.

18) NON-AGREEIMENT EMPLOYEES

Any and all agreecants, plans or cbligacions of

* whatever nature and kind r
"Epployee Relief Departme=n
Poxefits"™ and "Mediczl OT
inz to those non-zgreeaent
of Grantor who, subsequent
her=of, became employees ©

PENSION BENETIT PLANS

19)

- A11 emploayee pencion beaelf
compensation arrangements
-agreecenls relacing theret

-agreeneat dated 1570 by aa

elative to sa-called

t Begefits", "Death

Health Benefits" pertaia-
employees and officials
to the date oZ delivery
f Grantee. .

it plans zud other deferred

2ud all concracts aod

o, othex thaa that certain .
d betveen.Pena Ceatral- Traasport—

,artion Company and The Ashrabula and Riffale Dack Co.

covering, interalia steved
~0hio, and other than that
1946 by and betwveen The La
Terminal Company and The N

-

oring services at Ashtabula,
cercain agreement dated March 7,
xefront Dack and Railread

ew York Central Railrxoad

Company and The Baltimore and Ohlo Railzoad Company, &S

amended, both of which are

conveved to Grantee.

- E8 -,
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SCHEDULE F
10 THE BILL OF SALE ANG ASSIGNMENT 51 AND BETWEEN

- KOBERT W. BLANCHETIE, RICHARD C. BOND AND JOHN H. MCARTHUR

" AS TRUSTEES OF THE PRGPERTY OF

PENN CENTRAL TRANSTORTATION COo¥PAYY, DEBTOR
) AND

COHSOLIDATED'RAIL CORPORATION

SPECIAL FUND3

All accsunts recaivable, deposits, @SCTOVS, bank accounts,
igrerasts in pegotiable imSTIuments, funds, Cesexves, cash aud cash
equivaients to the extent that they ate {or should have been, in.ac-

. gordance Vhth_appli:able accounting standards) segregated, rarmarked,
. . held aside or.othervise specificzlly allocazed to the paymaat of 1lia-
bilities thart the Crantee is or will become liable to pay or represemnt
amounts actributanle zo the operations 0T activities of the Gramtor
_for which the Granteae &Ssumes, cn iLts ova behalf or ou behalf of
The Natiomal Railroad Passengsrv Corporation, sither voluntarily or
by operarien of law, any prasaat or furaze liabilicy, aksolute 3aT

cogtingent. : )
An exanple of the kind of accounts, funds, reserves and

other assets iprended e be {ncluded 1s deposits for equipmentc 105€,
destroyed or athervise,dispcsed of, under equipment trusts 6T condi-
cional sale agreements which Crantee assumnss.

) ' . . Teis is the only page of schedule F..
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- DOCUMENT N, PC-CRC-AA-G -
SCHEDULE ¢ = .
TO THE EILL OF SALE AMD ASSIGNKENT BY AND BETWEEN
ROBERT ¥, BLANCHETTE » RICHARD C. BOND Aﬁn -JOHN H. -ﬁCAEIxUR

AS TRUSTEES OF THE PROPERTY OF -

PENN CENTRAL TRANSPORIATION COMPANY, DEBTOR -

- . AND _ ) ) T

. . CONSOLIDATED RAIL CORPORATION

DATA PROCESSING SYSTEMS AND SUPPLIES

All Granzor's daca processing systens, suppiiés, leases,
1icenses, hardware ang Soltware, regardiess of funceion, wherever 1o~
.cated, and files aga documentation pertaining thereta which are usead

. or usefyl in the -provision of rail services to be assumed by Grantee
in connectioa with the properties conveyed %o 'Grantes by this Bill of
Sale and Agsipnment apgd the propercies idenceified jia Schedule A, io-
cluding but oot limiteq to: .

Computers; data logging, reproducrion, tiliag
. and retrieval equipment; photographic arnd facsizile
- transmission equipwent; high and low speed computer
terminals, computer Perlpheral units such zs tape
and disk drives, readers, Printers, punches and
their associated controllers, daca capture and crans-
nission devices such as ACI scanners. OCR and MICR
"equipment, plotting acnd display devices; daca rraos-—
) mission equipmenr sueh as cermunicarion lines and
- : wicrovave channels, coM equipment, EAM and 'TAY eguip-
ment; 'all leased and owned softvare packages and
ocperating systeus in administra:iVe. vperatignal ar
pther nse or in development; all daca procesgiag re-
lated‘turni:ure, storage cabiners, racks, shalves,
flooring, environmental noaitering aad control devices,
. pover supply devices aund air conditioning equipmene;’

Security agd fire deteccioa, Preveation and control ' T
_ This Schedule G consists of pPages Gl through GS inclusive, .
s s e o — —_— - _
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ox maintenasc? manuals, glow chartsy aarracive
sysStens or progTre= cescriptions, schedules, . :
ergining aand ?resentation aids, =raining !
.. msnuals inven:o:ies, aper capesSy : V

‘ maincenance and o?eration.logbooks, .

- joutnals,and echet recordss reports; memos and

repais ©F gther us® of anY of the foxegoink-

?ayment of royaltys the folloving ptograms, ccyyrights'of

which have bee? conVeyed to crantee °7 gchedule I3 roviﬂed,
povwevels that Grantorl may no% suh—license oxr ©C
the usSé aof such ptogtams gr 3any part'the:eoi by any perso® oT
corpo:atiou ogher thal Gran:or's subsidiaries and affiliates:

EI?SQVAL (patad validhtion)

b- ERPCREVER (operatind sparistics Computations)

c- RPCEBYLC (Operatiﬁg geatistics Computa:ions)
4. RBOSRY (Operatiaz_Statistics.Sumua:y-Repott)
e- RPOSWR (Operating spatistics suwmeTy Repprt)

£. RENF1040 (Oge:ating sratistic® SuskaTy Raport)

c o pROVIDED, ROWEVER, ‘any otheT provision of this
Schedule G notwithstau&ing, the £qgllowind are exp:essly
reserved and ex:epted frow conﬁeyance ©o cranceé® and grantee€

. 1. computeT programs, documentation and accompanyipg
. data £iles p=OViding a verified record of cxedite? clalss ar
debts 1ncur:ed.?rior to,bankxuptcy. : : )

2. Computer progrsms, do:umennation and aécompanying
dats £3iles <hich aT€ used ©° recozrd the putchase aund gale ©
Penn centTal Comp3any aund subsidiary company seack cer:ificatES-

; =G2-
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3. All -Grantor®'s computetr files aund programs relating
to model activiries locacted at UNI-COLL Corp., 3401 Marker Streel,

Pbilzdelphia, PA., under contract between Wyer, Dick amd Company
and Graamtor. -

4. One copy of Gramtor's computer f£iles and programs
relazicg to model activities located on magnetic tape 3t Computer
Sciences Corporatiom, Bl5 Commerce Drive, Oakbrook, IL., undez
Day and Zimmermana Ideatification Number EDBODS.

5. Inventory and Valuation files: T

" a. All Grantor's computer files and programs
relating to Gramcor's Imventory and Valuatiom and
located at Day and ZimmeImani, 1818 Market StTeet,
Philadelphia, FA.

b. All Grancor’s computer files and programs
relating to Grantoer's Imventory apd Valuationm
{denzified as disk packs PCDZ 01, PCDZ 02 and ECDZ 03
and located at 15 N. 32md Sc., Philadelphia, FA.

=. All Grantor's computer files and programs
relating to Crautor's InvenCory aund Valuation, .
Jocated in bonded scorage-at L.W. Pierce, 4 Horne
Drive, Folcroft, FA. o

o 6. Data files used to record income collectiom and
accounting activities relating To the use and sale of real
property which is reserved and excepted from counveyance o
Grantee under the documents jdentified on Schedule A.

g 7. Data Applicable to Grantor's Operationss

s. Perscunel Accounting and payroll dzta and
history relating to employesas rexainiag with the
Trustees. . '
. b.- Data Telating to the employment background

and work histeries of employees renaining wich the

TrustCees., *

e. Data currently contained in the master files
of the Roadway Accounting Mechanized System applicable
ta mon-operating assers which will not be conveyed to
Grantee. - - ’

~CG3-
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» Cranree assuymes all leases 3ad athert coantracts »
conveyed hereby and agrees o perform ard observe all covenants i
: and obligazions therein contained on the part of Granter :

to be perforamed and observed afcer cthe da:g'hereof. inecluding
the abligaticn to wmake any required payments thereunder
to tha extent accruing after the darce terscf. Grantee assumes
oo lizbilicies or obligaticas of any kiad which have accrued
pricr to the date heresf or waich herezfrer arise out of events
which dccurred prior te the darte hereof, in conmection with
the foregoing leases and other contracCs OF any pTOperty
which is che subject thereof. Grantee 3IgIeES to indegnify
and hold harmless Grantor agaisast (1) all losses, claiams
or damages vhlich CGraator may suffer or be Trequired to pay
by reason of Grantee's failure to pay aund discharge, vhen
and as tequired, the obligacioms hereby assumed, and (2Z)
" damzges for which Gramtox 1s held 1lisble as 3 result of
Crantee's use, after the date hereof, of the properties )
conveyed to Grantee by this Schedule G. ) - ﬁ

Craanree will retain (either in original or duplicate
form, as Grantee way elect) all computer PrOErams, files amnd
documaentatrion conveyed to it hereunder (herein ™Graator's
Materials™) and will, at any reasonable ctime, upemn teasonable
notice, permit Grantcor or irs agents to imspect, duplicate oT
pake extracts of Gran3or's Materials and will, a2t Graator's .
request, process for Cramter any progIams which are a part )
of Grautor's Materials, in the foram conveyed hereunder.
However, Grantee shall nst ba ocbligated ra alter, amend
or supplement Gramror's Materials or 2o provide or permit
processing, inspection, extrzcrtionm or duplication of any
prograns, files er< 2ocumentation -orher than Grantor's Mataxials,
except as may be hereaiter agreed upon in writing. Grantee
shall no: be lizble td Grantor for aay loss eor liability ;
caused by wzachipne malfunction, including loss or liability i
ocmasiened by erzors im duplication of Grantor's Materials, ‘
but will, at Crzangtor’s expense, COITE&Ct any of the errors
{n Crantor’s Matarials caused by duplication thereof.

Granter will retaim (either im original or duplicate
form, as Grantor may elect) all computer programs, files and : .;
documencation resexrved and excepted fram coanvayaucle hereunder :
and will, at any reasonable time, upon reasonable notice, permic
Crantee or its agenk to inspect, duplicate or make extracts of
such retained programs, files, and documentation; provided,
hovever, Grantosr shall rnot be required to permit 2access, ’
duplication, or extcraction of or to the computer materials
described in paragraphs 3, 5(2), 5(b), 5(c) and E of the fore-
going list of exceptigns from conveyaunce except thac Grantor
ehall permit access TO and inspectien, duplication and extrac-
zion of thost portions of the computer materials described in
paragraph 3 of the foregoing list of exceptions from ceunveyance
as may be useful in a future cenversion of the CRAM model to
IBHY equipment. Grantoazr's obligation to retain such programs,
files and dpcymentation shall cease one year from the date herecf.

- G4 -
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Grantee will retain, process and permit access,
{nspecrion, duplicarion aad axcraction of and cg Granter's
Macerials for a perlod of onme yearl from the date hereof. There-~
afcer, except as may otherwise be regquired by the terus of an
agency agreement encered into by Grautor and Graacee pursuant to
Section 211(h){(2) of the Act, Crantee's obligation to rekain,
and permit access to and inspectian dyplication and extraction
of and from Grantor’s Materials shall cease ou the sixtieth (60ch)
day after the date of notice to Crantor of Grautee's intentiocn to
cease recention of that portion of Crantor’s Materials specified ;
in said notice and Grantree’s obligarioem &0 precess Grantor's : n
Macerials shall cease on the ninti=th (90th) day after che date of
. notice o Granror or Crantee's intention Lo cease processing of
. that portien of Grancor's Haterials'specified in such notice.

Notuithstanding any other provision af this Schedule G,
Grantee shall mot be obligated to provide or permit access to or du-
plication, processing or any cther use of Grantor's Marerials ‘in vie-
laticn of the terms of any lease, license oOT ather agreement undet
whieh Gramtor's Materials are owned, possessed, used or enjoyed by
Grantee, or if the preprietary rights ¢f any ehird parcy im ot to
Crantor’s Materials would be inftinged.

Grantor, its officers, agents and employees;-will not know-
imgly disclose to OT peraic to be acquired by any pe:son_ar corpora~-
tion, withourt Grzatee's prior wricten consemnt, any informacion cen- :
tained in Grantor's Materials e7T in any prograas, files, documenzacion
or other materials reserved aad excepred from comnveyance hereunder
which information might be used to the detriment or preiudice of
Grantee in its ralatioas with its shippers. consignees, suppliecs,
competitors ot gaployees orT which might improperly disclose Grancee's
business transactions to 2 competitor, except 3s B3y be requirted in
Tesponse Lo any legal process lavfully issued in any.judicial or ad-
ministrazive prcceeding, or as considered trecessary or desirable by
Counsel for Crantor ia the conduct af such proceeding.

Grantor shall Teiwbuzrse Crantee, for all direct eosts, such
as computer remtal based on a propertiomate usage, for labor aad
pagerials and for a fair allecation of octher processiang cost, which
Crantee may incur in connectioun wich the retencion, processing, dupli~
cation, inspectiecn or extraction of Grancer's Materials by or for )

Grantorl. . -

_cSo - ~
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DOCURENT NO. FC-CRC-AA-H
SCHEDULE H

TO THE 2L OF SALE AND ASS!GNMENT BY ANO SETHEEN

ROBERT W. BLAJCEETTIE, RICHARD C. BOND AND JOEN H. MCARTHUR

AS TRUSTEES OF THE PROPERTY OF
PENN CENTRAL TRANSPORTATION COMPANY, DEBIGR
AND

‘CONSOLIDATED RAIL CORPORATION

RIGHTS, POVERS,FRANCHISES, PRIVILEGES
AND I3UNITIES )

-

To the extent not conveyed to Granmntee by .che execation znd
delivery of conveyance documents certified by USRA to the Special
Court in coamnection with rhe properties jdencifieé in Schedulz A, all
righ%s, powers, franchises, liceases, easements, privileges and imzu-
nities, including any fuel entitrlements OT allocatious, waich Grzurer
=ay owa, possess or enjoy, graated by =2n¥ person, corperaticu or other
antity, including but met limited to any gévernmeacral body or auttiozr—
ity, wuether federal, state OT l1ocal, by permit, licemse, statute,
ordinance or othervise, which ate used or useful ia the provisien of
rzll services assumed by Grantee in cognection wich the propertis
conveyed to . Grahtee by this Bill of Sale and Assignument oF identi
in Schedule A. -

-
3

-
I

ied

Crantee agrees TO perform aud obsexve, froum and after the
date of dellvery hereof, all covenaats and ohligations ugen vhizh
Grantoz's ownership, possession oOr enjoyment of any right, pover,
franchise, licease, easepent, privilese °oF jpouaicy conveyed herecunder
is concditioned, including the pbligation ro wake any payment *hecefor,
re the extent accruing aiter such date. Graastca assumes ud other lia-
bilities orv obligations of =zny kind of Granter arising out nf_or in
connection with the forecolng rights, POVERIS, franchises, licenses,
easements, privileges oT imnuaities or any property which is the sub-—
ject thercef. ohich have accrued prior te the date of delivery hereof
or which cthereafter arise out of evezts which have occurred prior
thereto. Grantee agrecs O indemnify and hold harmless GCrantor agaiast
all losses, <lalms or dzmages which Grantor RmR3y suffer or be required

This Schedunle ¥ consists of pages El through B2 inclusive.

—— —— ———— P -
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to pay by reason of Grantee's failure to pay and discharge, when and
as required, the obligations hereby assumed. : :

PROVIDED, HOWEVER, the following is reserved and excepted
from conveyance: . oL

All items enumerated above vhich relate soclely to property
excepted and reserved ia the conveyance documents certified

. , by USRA te the Special Couzt in conunection with the prop-—
erties ldentified in Schedunle 4. .
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. . o CoL Gocument No, EC~CRC-3A=T
SCHEDULE I
TO THE Bltl OF SALE AI\'D ASSIGNMENT BY AND BETi'dSEN

ROBERT W. BLAHCﬁEIIE, RICHARD C. BOND AND JoHN E. HCARTHUﬁ

AS TRUSTEES OF THE PROPERTY OF

PENN CENTRAL TRANSEORTATION COMPANY, DEBIOR

AND

- CONSOLIDATED RAIL CORPORATION

CORPQORATE INTERESTS

All capital.stock owned by Grantor im the corporacioms naned
below aud also any interest of Graatezx as creditor of such caoxporations
(except as to current accoupts). Any collectiocas by oT distributions

© to Grantee with respect to such a creditor imterest shall be for the
account of Granter. BRowever, Graptee assumes no ebligation te collect
or require repaywear of any indesbtedanass cwving by the corporations
nsmed below co Granfor or to enforce any contract oF agreement relating
to any such iadebtedness. ' '

1. The Belr Railway Company of Chicago (Chicago ZRelt
Railvay -Company)
2. Iliipois Terminal Railroad Lompany
3. Peoria 2nd Pekim Union Railway Campany
4. Derxoit Terminal Railroad Compazy
5. The Toledo Terzimal Railrozad Coapany
6. Indiana Harbor Belr Railroad Company
7. Caluner Weszern Railway Cempany .
8. The Akruwu & Sarberton Belt Railrozd Ceoumpany
g. The Nonomgzchela Railway Compamy
10. Trailer Train Company
11. Fruit Growers Express Company
12. WNiagara Juncrtion Railway Cowmpany
13. Merchants Despatch Transportacion Corporaticn
14. Lakefront Dock amd Rzilrosd Terainal Cowmpany (OPTIOR)
15. Richmond-Washington Coxpany - ) -

16. Chicagc Uniecm Starion Company .

17. Pennsylvania Tzuck l.in2s, Inc. - .o
78. Penn Central Communicatioms Corporaticn -

19. Raritan River Rail Road Coumpany : X

This 1is the oniy page of Schedule I. . N

p— - - . — — PR —
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SCHEDULE J
7O THE BILL OF SALZ AXD ASSIGNZENT BY AND BETWEEN
ROBERT W. BLANCHETTE, RICHARD C. BOND AND JOHN H. XCARTEUR

AS TRUSTEES OF THE PROPERTY OF

PENN CENTRAL TRANSPORTATION COMTANY, DEBIOR

AND

CON5S0LIDATED RAIL CORPORATION

INTELLECTUAL PROPERTY RIGKTS

All patexwts, shop Tights, rradenarks, trade names, trada
secrets, copyrights, cestomer 1ists aad othar inteilectual pISpPevTY
aad rights figclading 21Y¥ appliczatiorns for the registratiom of any of
the foregoing aand 3ay licenses tor the use rhereof) owned, possesses,
or eajoyed bw Granter and useful im She provision of rail services
assuzad by Cramtee im copnection with the,proper:ies}conveyed to
Grantee by this Bill of Sale and Assigmment OF jdentified im Scheduie

A.
Specifically including, buc not limiced tc the followleg:®
1. L AR S . I S P L
! PATENT RO. ~ DATE TO WBQM ISSUED: - TYPE
2552271 s/8/51 H. W. Fairs Cartridges for hot bearing
. ) o= hot bex zlarus
i 2543161 2/27/51 H. W. Fairs Improvements in roller be=a:
. ipg hot box alarms*
2566040 : 8/28/51 1. C. Simmouns Izprovements in fuel pro-
) ' ducing merhod and burner
: 2566041 g/28/51 1.. C. Simmons improvezents in eream heat-
. . . ing beiler conrfel systss
: 2654327 10/6/53 A. L. Simpson Improvements 1a freight
: ' cars*®
. 2659858 11/13/33 R. H. Vinchester (RGT KNOWN)

% Pateunts showva terainated on our records.

-

"
-
. - pu——————
[ i

This-géhedulc J consists of pases Jl through J4 {nelusive.
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>ATENT X0. DATE
2668741 2/9/54
26375495 8f24/54
2703375 3/1/55
2667604 1/26/54
2714699 8f2/55 .
2714691  8/2/55S

T 2717332 g/6/55
2717333 9/6/55

2729768 1/3/56
2729769 1/3/56

. 2730968 1/17/56
2743383 4]26}56

- 2767630 10/23/56-
2849813 9/2/58
2852003 9/16/58
2852277 °© 9/16/58
2915178 12/1/59
2915189 12/1/59
2973725 3/7/61
3017841 1/1/82

_3075335 1/29/63
3155191 11/3/6%
34b5549 - 10/15/68
3345587 7122175
2645928 7721753
2653166 10/13/53

WHOM ISSUED:

W.

.
W.
W.

LB
H.
W.
L.

L]

L.

F.

-
Ao

S.

S.

S.

S.
5.
S.
S.
S.
w.

S..

c.

0..

al.
C.

a.

' al.

w.

Tockwell

K. Hamiltom

R. Hanilton

E. Hamiltan

-
H. Ha=xziltan
H_. Hamilteon
H.
E. Bamilton
B. Hamilton
H. Hamilcon
Fairs
H. Hamilton
Simmons

Rebbias et
(License)
Simpmons

Rebbins et
(License)
wWolke -

D-
‘(License)

R. W, HWolke
(License)
p. E. Miller et

al.

D. E. Miller et

al.

est)

(l:’:i igter-

L. D. Hays

~n
~e

Richard M.

A. E. F. Billsteia

F.

C. W. Relson

Kancgcla
Ball

C. K. Steimns and
: W-. M.

Keller

— %  Pgtents shown terminated on Graator's

- J2 -

Hamilcen

NO.629 D@37

TYPT

Improvexents in jourmal lu-~
bricators*® :
Scarting and operating cir-
cyics for tiuoxescent
laaps .

scarcing and operatiayg ciz-
culits for fluorescent
lamos '

Inprovements in starting
and operating circuits
for fluoresceant lamps*

Fluoresceut
culls
(NOT KNOWN)
Fluorescent
Fluerescent
Fluorescent lamp
FTlucrescent lamp
Lading protection
Fluorescent lamp circuicts
Air systems for boiler
control
Reservation signboard in-
dicator® .

Steam heating boiler con-
trol systems* S
Envelope for space Tesal—

vacion tickers*
Ticket holding apparatus

lighzing c¢ir-

circuits
eircuics
eizzuics
circuits

lamp
lam?

Ti{cket countainer and ticka=:
divider and indicator

Freight supporc and re-
straining systead

Freight suppert and re-
serajnivg SyEITOR

Separator for removing oil
and water from compresased
air system

Auromatic jouraal box oil-
ing apparatus

R3il track.guage

Railroad car for tramsport-
ing auromobiles :

Improvements in rail flaw
derecting device

Detectaor valve for hot
beaxing iudicating sSysS-=
tems

records .
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Data Cenrtrai
Tele Cenrral

Flexi Fleo

Flexi-FlatoT

Super—-Van
Trailvaa
Truc Traia
Economeals,

Mazraliner

PN
2ATENT NO. DATE
2659318 ‘11/17/53
2665937 ‘1/12/754
2674208 4/6/54
2732169 1/24/56
2817304 12724157
288£132 5712/5%
2894462 7114759
2914003 11/24/59
3070043 12/25/62
3121260 2/18/64%
" (Application Filed
Serial ¥No. 5/1/865
4606243)
TRADEMARK
The New York Visicor
Cruisia' Susan
Sleepercoach-
Early Bird

Design

Symbol for Metroliner

The Mecroliners and Syabol
Turboscrwvice

* Patents shoun terminated on

7 JlcloDcail>e

TO WHOM ISSUED:

c. K. Steing aad
W. M. Kcllef

C. J. Reigh
W. M. Kelier aud
L. M. Showers

J. F. Matteo

¢. H. newvcoumer, S.
Magy and L. M.
Showers

€. K. Stceias

G. H. Wewcamer and
L. M. Showvers

Max Seel and
R. H. Brodeur

H. L. Deckesx

H. L. Decker aad
L. W. Bertram

R. H. Brodeur and
L. W. Bertram

© 347362
. 653901
832711
648007
805791
805792
810574
8373494 -
858100
924473
656229
61730C

REGISTERED RO.

w.oc> [To A28 =)

TYPE

Improvenents in freight
cars for double deck
lcading of autes

Improvements in 3 grapplc

Improvements I COVRr fer
goudala cars _

Improvements in valve as-
seably

Improvements to skid

b

Improvements Lo car cou-
pling '

Improveaeats 2O bulk head
for freight cars’

Improvements im railway:
cars o :

Snubbex devicea

Sliding door pusher bleck

Iavenzion in *Razilroad Car"

DATE

6122137
10/29/57
7225767
7/2/57
3/15/66
3/15/64
6/28/66
10/17/67
10/1/68
11/23/71

-

APPLICATION NO.

320370
320371
320369
332517

- J3 -

“ e e v e

Grantar's records.

R
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-

= COPYRICHT: . . REGISIRATION NO. . DATE
COPYRILUZS
Specza Check Engine Maintenance A-118624 1/12/70
- Brograa Instrucrtion Manual . : i

‘2. Coéyrigﬁts of Comculer ?}ograms

COPYRICGHT
. PROGRAMS IDENTIEZCATION NO.
RPASWR A701412
) REPSQVAL ' A701413
_ . RPCREWHR A701441
' ’ RPNF1040 ‘ AT01442Z
. RPCHBYLC A701443
RPOSRP " A708843

PROVIDED, HOWEVER, the following saTe reserved and excepred
: from conveyance hereundez:

- °  TRADEKARKS RKEGISTERED NO. _ DATE

New York Ceaxral : 680181 , 6/9/59
Pennsy Trucktrainz Service - 565230 ) " 6f9/59
The Pennsy 573833 6/5/5%
PRR Keystone . 523628 : 6/3/59
Penn Ceatral Post . 877567 . 6/3/59

APPLICATION MNO.

PC : 323008 6/3/59

To the exteat that any trademark above reserved and axcepted
. 45 presently in use on rall properties comveyed to Grantee, Grantee
shall have the right te continue use thereof without any liabilicy To
Grantox. - |

o
cmame 1 18

- '
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BEFORE THE ARBITRATION COMMITTEE

STEVEN H. STEINGLASS, ESQ.
NEUTRAL ARBITRATOR

MICHAEL J. KNAPIK, et al., : Case No. 69-722
Claimants, :
v.
PENN CENTRAL,
Carrier.

ROBERT WATIJEN, et al.,, : Case No. 69-675
Claimants, :
V.
PENN CENTRAL,
Carrier.

DAVID C. BUNDY, et al., : Case No. 69-947
Claimants, :
V.
PENN CENTRAL,
Carrier.

G.V. SOPHNER, et al., : Case No. 69-914
Claimants, :
\2 :
PENN CENTRAL, : DEFENDANT’S RESPONSES AND
Carrier. : OBJECTIONS TO PLAINTIFFS’
: FIRST SET OF REQUESTS FOR
PRODUCTION OF DOCUMENTS

Defendant, Penn Central Corporation (“PCC”), by and through its undersigned counsel,
hereby serves its Responses and Objections to Plaintiffs’ First Set of Requests for Production of

Documents (“Requests”) as follows:

900200.00001/50335034v.1
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GENERAL OBJECTIONS

General Objection No. 1: PCC objects to the Requests to the extent that they seek
information and/or documents that are not relevant to the subject matter of this action, or seek
information and/or documents that are not reasonably calculated to lead to the discovery of

admissible evidence.

General Objection No. 2: PCC objects to the Requests to the extent that they are
overly broad, unduly burdensome, oppressive, or impose an unnecessary and unreasonable

burden and expense on PCC.

General Objection No. 3: PCC objects to the Requests to the extent that they are

vague, undefined and/or ambiguous.

General Objection No. 4: PCC objects to the Requests to the extent that they seek

public information and/or documents to which Plaintiffs have equal access and which Plaintiffs

can just as easily obtain.

General Objection No. 5: PCC objects to the Requests to the extent that they seek

information and/or documents that PCC has already produced to Plaintiffs.

General Objection No. 6: PCC objects to the Requests to the extent they seek

information and/or documents that cannot be obtained after a reasonably diligent search.

General Objection No. 7:  PCC objects to the Requests to the extent that they request

information and/or documents that are already within Plaintiffs knowledge, possession, and/or

control.
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General Objection No. 8: PCC objects to the Requests to the extent that they seek
information and/or documents regarding matters that continue to be investigated and/or

evaluated.

General Objection No.9: PCC objects to the Requests to the extent that they seek

information and/or documents protected by the attorney-client privilege, work-product doctrine,

and/or any other applicable privilege or immunity.

General Objection No. 10: PCC objects to the Requests to the extent that they seek
information and/or documents that contain confidential or proprietary business information.

SPECIFIC OBJECTIONS TO INSTRUCTIONS

PCC objects to Instruction (d) by incorporating General Objection Nos. 1-3.
PCC objects to Instruction (e) by incorporating General Objection Nos. 1 and 2.
PCC objects to Instruction (h) by incorporating General Objection No. 1.

PCC objects to Instruction (i) by incorporating General Objection Nos. 1 and 2.
Background for All Objections and Responses

The Penn Central Transportation Company (“PCTC”) was formed in the late 1960s
through the mergers of several railroads, including The Pennsylvania Railroad Company, New
York Central Railroad, and New York, New Haven & Hartford Railroad Company. From April
1846 through March 1976, these railroads provided passenger and freight rail service originating

from numerous rail yards and related facilities located throughout the United States.

On June 21, 1970, PCTC filed a petition for reorganization in the United States District
Court for the Eastern District of Pennsylvania (“Reorganization Court”), the Honorable Judge
John P. Fullam presiding, under Section 77 of the Bankruptcy Act of 1898, as amended. After
PCTC filed for reorganization, the United States Congress enacted the Rail Passenger Service

3
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Act of 1970, 45 U.S.C. §§ 501-669 (“Rail Passenger Service Act”), which created the National
Railroad Passenger Corporation (“Amtrak™) to provide rail passenger services. Pursuant to the
Rail Passenger Service Act, PCTC entered into an agreement with Amtrak, effective May 1971,
whereby Amtrak assumed responsibility for PCTC’s inter-city passenger services and used
PCTC’s physical plants, equipment, and personnel. Thereafter, the Regional Rail
Reorganization Act of 1973, 45 U.S.C. §§ 701-794, as amended (“Rail Act”), provided for the
transfer from PCTC to tﬂe Consolidated Rail Corporation (“Conrail”) of the facilities and
equipment required by Conrail and Amtrak and included provisions whereby Amtrak could
acquire ownership or leasehold interests in the Northeast Corridor for inter-city passenger

service.

On April 1, 1976, pursuant to the Final System Plan formulated by the United States
Railway Association (“USRA”™), § 743(b) of the Rail Act, and Special Orders issued by the
Reorganization Court, PCTC transferred most of its trackage, equipment, real estate and
personnel, and other records to Conrail. Personnel, and personnel records, associated with
commercial transportation of goods became employees of Conrail at this time. That same day,
Conrail reconveyed title of PCTC’s inter-city passenger services to Amtrak. Personnel, and
personnel records, associated with inter-city passenger service became employees of Amtrak at
this time. As a result of the USRA, Penn Central ceased and no longer existed as an operated
railroad as of April 1, 1976. On October 24, 1978, the Reorganization Court’s final Order
consummating PCTC’s reorganization (“Consummation Order”) took effect, and PCTC emerged
from bankruptcy as The Penn Central Corporation. On March 25, 1994, The Penn Central

Corporation changed its name to American Premier Underwriters, Inc.
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Because of the passage of time, because PCTC ceased railroad operations over 30 years
ago at which time PCTC’s railroad employees left the company, and because many of the former
railroad employees of PCC’s predecessors have died or their whereabouts is not known to PCC,
much of the information requested by these Interrogatories is not available to PCC except as

contained in its business records from the relevant time periods.

REQUESTS FOR PRODUCTION OF DOCUMENTS

Request for Production No. 1:

Produce a list of all instances in which Defendant made payments under the MPA to the
employees. The list should include plaintiffs’ names, case numbers, and identification of the
forum in which each matter was adjudicated, arbitrated or mediated.

Response:

PCC objects to this Request by incorporating General Objection Nos. 3, 6, and 7 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 2:

For each year from 1967 to the present, provide Defendant’s balance sheet (including assets,
liabilities and equity) and profit & loss statement.

Response:

PCC objects to this Request by incorporating General Objection Nos. 1 and 10 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 3:

Produce a copy of all employment or other records of any kind related to Plaintiffs.

Response:

900200.00001/50335034v.1
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PCC objects to this Request by incorporating General Objection Nos. 5 and 7 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and pursuant
to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained in the
usual course of business.

Request for Production No. 4:

Produce a copy of all marketing and/or promotional literature, documents, policies, procedures,
computer files, diskettes, maps, notes, photographs and/or tangible things related to, pertaining to
and/or regarding the Defendants’ representations to employees regarding the MPA.

Response:

PCC objects to this Request by incorporating General Objection Nos. 1-3, 9, and 10 and the
Specific Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Reguest for Production No. 5:

Produce for inspection and duplication each and every exhibit that you intend to use at the
hearing of this matter.

Response:

PCC objects to this Request by incorporating General Objection No. 8 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 6:

Produce each and every document that contains discoverable information.

Response:

PCC objects to this Request by incorporating General Objection Nos. 2 and 3 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained

in the usual course of business.
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Regquest for Production No. 7:

b

Produce each and every document relied upon in setting forth the answers to Plaintiffs
Interrogatories herein.

Response:

PCC objects to this Request by incorporating General Objection Nos. 2 and 3 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 8:

Produce all documents and tangible things provided to any of Defendant’s experts in this case.

Response:

PCC objects to this Request by incorporating General Objection Nos. 2 and 8 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 9:

Produce a copy of all drafts and final versions of all expert reports.

Response:

PCC objects to this Request by incorporating General Objection Nos. 2, 8, and 9 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 10:

Produce a copy of all insurance policies that provide coverage, to the Defendant for the claims
asserted by the Plaintiff.

Response:

PCC objects to this Request by incorporating General Objection Nos. 1 and 2 and the Specific

Objections to Instructions. Without waiving the foregoing objections and responses and
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pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 11:

Identify each and every document for each for every Plaintiff which supports the defenses cited
in Interrogatory Number 3.

Response:

PCC objects to this Request by incorporating General Objection Nos. 2, 3, and 9 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 12:

Provide the loan agreements with banks or any other institutions from which the Defendant
borrowed money or received lines of credit from 1968 to present.

Response:

PCC objects to this Request by incorporating General Objection Nos. 1, 2, and 10 and the
Specific Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Reguest for Production No. 13:

Provide copies of Defendant’s 10K’s and 10Q’s and accompanying notes to accompany for each
year from 1968 to the present.
Response:

PCC objects to this Request by incorporating General Objection Nos. 1 and 2 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained

in the usual course of business.
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Request for Production No. 14:

Provide copies of Plaintiffs’ W2’s for 1964 to present

Response:

PCC objects to this Request by incorporating General Objection Nos. 2, 6, and 7 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 15:

Provide the value of “free transportation, pensions, hospitalization, and relief” for Defendants’
employees for the years 1964 to date.

Response:

PCC objects to this Request by incorporating General Objection Nos. 2-4 and 6 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained

in the usual course of business.

Request for Production No. 16:
Produce all wage guarantee forms submitted by Plaintiffs pursuant to the MPA

Response:

PCC objects to this Request by incorporating General Objection Nos. 6-8 and 10 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained
in the usual course of business.

Request for Production No. 17:
Produce all seniority lists applicable to the Plaintiffs.

Response:

PCC objects to this Request by incorporating General Objection Nos. 2, 3, and 7 and the Specific
Objections to Instructions. Without waiving the foregoing objections and responses and
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pursuant to Civil Rule 34(b), all documents will be produced to Plaintiffs as they are maintained

in the usual course of business.

900200.00001/50335034v.1

Respectfully submitted,

/s/ Jason D. Groppe
Michael A. Cioffi (0076990)
Jason D. Groppe (0080639)
BLANK ROME LLP
1700 PNC Center
201 E. Fifth Street
Cincinnati, OH 45202
513.362.8700 phone
513.362.8787 fax
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