AGREEMENT
between the
UNION PACIFIC RAILROAD COMPANY
and the

UNITED TRANSPORTATION UNION
(SP WEST)

In Finance Docket No. 32760, the Surface Transportation Board (STB) approved
the merger of Union Pacific Railroad Company/Missouri Pacific Railroad Company (Union
Pacific or UP) with the Southern Pacific Transportation Company, the SPCSL Corp., the
SSW Railway and the Denver and Rio Grande Western Railroad Company (SP). In
approving this transaction, the STB imposed the New York Dock Labor Protective
Conditions.

The parties understand that this document is the result of voluntary negotiations
outside of merger negotiations and that the provisions entered into below are separate and
apart from merger notices. Complete negotiations beginning with the service of notice
under New York Dock conditions must still be handled for each merger area and those
requirements are not waived by this Agreement. However, in order to reach a mutually
satisfactory understanding for the handling of future UP/UTU SP West negotiations with
regards to the collective bargaining agreement that will be selected by the Carrier and to
equalize many of the pay and work rules on the UP system,

IT IS AGREED:

. MUTUAL COMMITMENT

A. Union Pacific agrees that the SP-West UTU collective bargaining agreement
(CBA), as amended by this Agreement, will be the governing collective bargaining
agreement for the following territory: Starting either with the Portland Hub (as defined in
the applicable merger implementing agreement/award) and The Dalles or one crew change
point south out of Portland and The Dalles; to Elko, Nevada; to Yermo, California, and
ending either one crew change point west out of El Paso or one crew change point
northeast, east and southeast out of El Paso.
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