TRANSFORMATION  PLAN                  


LETTER #93

LETTER OF AGREEMENT

Between

US AIRWAYS, INC.

and

THE AIRLINE PILOTS

in the service of

US AIRWAYS, INC.

as represented by

THE AIR LINE PILOTS ASSOCIATION INTERNATIONAL

TRANSFORMATION PLAN 


THIS LETTER OF AGREEMENT is made and entered into in accordance with Title II of the Railway Labor Act, as amended, by and between US Airways, Inc. (hereinafter referred to as the “Company”) and the Airline Pilots in the service of US Airways, Inc. as represented by the Air Line Pilots Association (hereinafter referred to as the “Association”).

WHEREAS the Association and the Company have previously entered into a RESTRUCTURING AGREEMENT effective July 1, 2002, Letter of Agreement #84, SUPPLEMENTARY COST REDUCTIONS, effective January 1, 2003, Letter of Agreement #85, PILOTS’ DEFINED CONTRIBUTION PLAN, effective April 1, 2003, Letter of Agreement #86, ADJUSTMENTS TO RESTRUCTURING AGREEMENTS, effective April 1, 2003 and Letter of Agreement #91, CONSOLIDATED SMALL JET AGREEMENT, effective June 11, 2004, and 


WHEREAS the above named Agreements were negotiated to reduce the Company’s costs to make US Airways more competitive and/or to increase competitive revenue opportunities, and 


WHEREAS the Company has informed the Association that additional cost reductions and revenue opportunities are needed to again reduce the Company’s costs so that US Airways can continue to be an effective competitor, and 


WHEREAS the Company and Association have studied the current situation of US Airways and have concluded that additional cost reductions and revenue opportunities beyond those contained in the above named letters of agreement are necessary to sustain the airline, and return it to profitability,                     


NOW THEREFORE the parties mutually agree to amend the Contract, Restructuring Agreement, and the subsequent Letters of Agreement as stated in the Transformation Plan Term Sheet, below.  Other than as specifically modified in these documents, all terms and conditions of the ALPA-US AIRWAYS Collective Bargaining Agreement effective January 1, 1998 as amended shall remain in full force and effect.


This Letter of Agreement shall become effective under the terms and conditions and on the date specified in the Transformation Plan Term Sheet. 


IN WITNESS WHEREOF, the parties hereto have signed this Letter of Agreement this _______ day of ____________, 2004. 

FOR THE AIR LINE PILOTS 

FOR US AIRWAYS GROUP, INC. &

ASSOCIATION, INTERNATIONAL
US AIRWAYS, INC.

____________________________
___________________________

Duane Woerth, President


Bruce Ashby







Sr. Vice President – Alliances &







President of US Airways Express

WITNESS for the Air Line Pilots

WITNESS for US Airways, Inc.

  Association

____________________________
_____________________________

William D. Pollock
Edward W. Bular

MEC Chairman
Vice President – Flight Operations

____________________________
_____________________________

Douglas L. Mowery
Anthony J. Bralich, Jr.

Negotiating Committee Chairman
Managing Director, Labor Relations-Flight

____________________________
_____________________________

F. Theodore Schott
John H. McFall

Negotiating Committee Vice Chairman
Manager, Labor Relations-Flight


____________________________
______________________________

John A. Greenhall
Todd Jewett

Negotiating Committee
Manager, Labor Relations - Flight

____________________________
_______________________________

Don M. Hollerbach
David Buterbaugh

Negotiating Committee
Manager, Pilot Scheduling and 



Contract Administration

____________________________

James A. Jewell

Negotiating Committee

Transformation Plan Term Sheet

US Airways Group, Inc. (the Company), US Airways, Inc. (US Airways) and Air Line Pilots Association (Association) agree to the following terms and conditions with respect to the Association’s participation in the Company’s Transformation Plan (Transformation Plan)  (All terms contained herein are subject to final contract language in accordance with the terms herein): 

	Effective Date:
	This Agreement shall be effective upon ratification as determined by the Association and the signature of the Association’s President.


	Duration:
	Amendable date December 31, 2009.

	Other terms of 1998 Agreement, as amended:
	Other than as specifically modified in these documents, all terms and conditions of the ALPA-US Airways Collective Bargaining Agreement effective January 1, 1998, as amended, shall remain in full force and effect.



	Revisions to Hourly Pay Rates:


	The rates of pay specified in Section 3 of the Agreement, as modified by the Restructuring Agreement, will be revised as follows:

1. Freeze current rates effective 5/01/04 through 12/31/09.

2. Reduce rates as frozen by 18.25%

3. Reduce International pay override, as stated in Section 3(F) and Section 18(C), by 18.25% for transoceanic trips; eliminate international override for non-transoceanic trips.  

4.  Pay all flying at day rate.



	Lump Sums:
	The following lump sums shall be paid by the Company:

      January 1, 2010 - $35 million

      January 1, 2011 - $35 million

Such lump sums will be allocated to individual pilots according to a formula to be provided by the Association to the Company, along with each pilot’s individual allocation, no later than two (2) months prior to the date each lump sum is to be paid.  At its option, the Association may allocate payments among active, inactive, retired, or furloughed pilots, subject to applicable law.  Such lump sum payments will not be pensionable, i.e., no additional Pilot DC Plan contribution will result from payment to an individual. 



	Revisions to Defined Contribution Plan Rates:
	1. All rates of required contributions to the Pilots’ Defined Contribution Plan that are above ten percent (10%) shall be reduced to ten percent (10%).  

2. All pre-petition and post-petition non-qualified, or “notional” money, including non-qualified contributions that were not made July 2004 and thereafter, shall be paid under the terms of the Nonqualified Plan for Pilots of US Airways, Inc. in six equal installments after the pilot retires; a retiring pilot shall receive 1/6th of the amount on his retirement date and equal payments each six months thereafter until the entire amount is paid. Such Plan shall be amended to comply with this Agreement.

3. All pre-petition qualified money contributions not made July 2004 through September 12, 2004 shall be paid in accordance with the Pilots’ Defined Contribution Plan no later than November 30, 2005, or an earlier date as would be required due to an affected pilot’s separation of service.  Such Plan shall be amended to comply with this Agreement.

4. The lump sum contribution of $1,850 per year of longevity service for recalled furloughees who were hired prior to January 1, 1998 shall be reduced to $1,200 per year of longevity service.  In the event the Company recalls a furloughee hired prior to January 1, 1998 qualified to receive such lump sum contribution during the duration of this Agreement, then during the first month of the following calendar quarter (i.e., January, April, July or October), the base rate of pay for pilots will be reduced by the lesser of (x) the amount required to offset the expense of such lump sum contributions for all such recalled furloughees during the prior calendar quarter, or (y) one percent (1%).  The Company’s payments to qualified recalled furloughees shall not exceed the amount of the pay reduction in a given calendar month (i.e., such excess payments shall be deferred).  The duration of such reduction in pay shall end before the pay period commencing after the calendar month in which the cumulative amount of pay reduction at least equals the cumulative amount of such expense.

5. Indemnification

a.    The Company agrees to indemnify the Association for fifty percent (50%) of its liability, loss, damages, fines, penalties, excise taxes and costs which the Association sustains arising out of or in connection with the foregoing changes in this Letter of Agreement #93 to the Pilot Defined Contribution Plan and the Nonqualified Plan for  Pilots of US Airways, Inc., up to a limit of five million dollars ($5,000,000), and if fifty percent (50%) of such liability, loss, damages, fines, penalties, excise taxes and costs exceeds five million dollars ($5,000,000), to indemnify the Association from any and all of such excess.  

b. The Company agrees to indemnify the Association for fifty percent (50%) of its reasonable expenses and reasonable attorneys' fees which the Association sustains arising out of or in connection with the foregoing changes in this Letter of Agreement #93 to the Pilot Defined Contribution Plan and the Nonqualified Plan for Pilots of US Airways, Inc., up to a limit of five hundred thousand dollars ($500,000) and if fifty percent (50%) of such liability, loss, damages, fines, penalties, excise taxes and costs exceeds five hundred thousand dollars ($500,000), to indemnify the Association from any and all of such excess.

. 

 c.   The Association agrees that it will not settle a matter covered by this indemnity at the Company's cost without the Company's approval, and that the Association will provide assistance as reasonably required or requested by the Company in any matter for which such indemnity is being provided.



	Work Rules:
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PAY CAP IMPLEMENTATION CHART

1.  The VP of Flight Operations may for each month establish the monthly pay cap at 85, 90 or 95 hours by Position.  Such election for each month must be made prior to the construction of lines for that month.  Section 25(B)1.b. will be modified to allow lines of time to be constructed within a 15-hour window below the pay cap (e.g., between 70 and 85 hours for an 85-hour cap), and other contract references to the pay cap to be revised as applicable.  In addition, the VP of Flight Operations may implement a monthly flex pay cap of up to 5 hours for Lineholders during the month by Position to ensure appropriate distribution of time between Lineholders and Reserves or to protect coverage during irregular operations.

285 credited hours shall constitute the maximum for reserve pilots over any three consecutive month period.  A Reserve pilot will be considered out of time upon achieving 285 credited hours for any consecutive three-month period.  A Reserve pilot may not use sick claim hours to call out of time.  A Reserve pilot claiming sick in any month will be capped at 95 hours for that month notwithstanding the 285 hour rolling pay cap. 

The Company may implement this provision starting with the November 2004 bid month.

2.   Notwithstanding the above, the provisions of Letter of Agreement #16 (Seventy-Five Hour Option) will remain in effect.

3.   The TDY guarantee for a Position for a month will be established at the pay cap for that Position for such month.

4.  All Deadhead time shall be compensated at 50% pay, no credit; however, trips will be constructed as if deadhead time would be 100% pay and 100% credit. 

5.   Eliminate Negative bank.  Award/assign trips to repay Negative Bank balances over a twelve-month period following the effective date of elimination. Trips will be assigned in the sixth through twelfth months if an affected pilot has not repaid the Bank in the previous 5 months.  A pilot assigned a trip pursuant to this provision must fly such assigned trip, or a trip of equal value.  In the case of a Reserve with negative bank, such Reserve’s negative bank balance will be divided by twelve and deducted from his/her pay in each of the next twelve months.

6.  All implementation steps of the work rules and scheduling to be discussed within the JIRC.

	Scheduling:  


	1.  Association agrees to implementation of Reserve Bucket System based on month to date hours  (Credited Monthly Projected Hours), as described below:

a. The Company will make an assessment of coverage.

b. The Company will group Reserve pilots in highest-to-lowest priority as Reserves who require flying to maintain currency (parameters to be discussed with the JIRC), R Reserves, S Reserves, and Reserves on a Reserve Day Off  (each, a “Category”).

c. The Company will sort each Category by days of availability remaining for pilots in that Category (each such grouping, a “Bucket”).

d. The Company will offer Pilots within a Bucket open trips that match their days of availability (i.e., pilots that are legal to originate and to complete the entire trip) according to month-to-date time, with lowest time pilots being offered trips first.  Notwithstanding the above, pilots who are being junior assigned on days off will be assigned within Bucket in inverse seniority order, not by lowest time.

e. Within a Bucket, the Company will process Pilots with equal month-to-date time in seniority order.

f. The Company may offer Pilots in a Bucket open trips from a different Bucket if there are no pilots available in that Bucket to cover such open trips.  In making such decisions, the Company will seek to minimize split trips and/or flying into days off.  If no pilots are legal or available to complete an open trip, the trip shall be split to avoid the conflict in accordance with the splitting rules, Section 25(J)4, and splits for days off, Section 25(D)3.

g. A pilot in a Bucket who did not receive an open trip during the Future Scheduling process that matched his/her days of availability may be held over into the Daily process on the pilot’s days of availability.  Crew Scheduling will approve requests from such pilot(s) to take an open trip from a different Bucket if coverage permits and if in so doing a split trip is not created, and if such pilot has the lowest time among those pilots making requests and those pilots in the affected Bucket.  

h. In Future Scheduling, trips may be awarded/assigned out of Category to avoid splitting a trip.  However, a trip may be split or extended into days off to avoid a junior assignment pursuant to 25(D)3.

The current book Priority of Trip Assignment process will be used to assign open trips into or on days off. 

2.  Immediate implementation of Saturday/Sunday AIL restriction. 

3.  No restriction on the amount of open time at the start of the month (eliminates the current 5% floor).

4.  A pilot must adjust his/her projection to remain legal for the last trip of the month and to comply with FAR flight time limits. A pilot cannot split trips to adjust projection without Company consent except to maximize time.  A pilot who is seeking to maximize time may only split to maximize time once per month and must take a trip of equal or lesser value, if available, in order to avoid splitting a trip.  

All split trips to be paid actual time (i.e., no Duty, Trip or VM Rig applies, and the published VM Rig shall not be recalculated for days prior to or after the split), including Company-initiated splits.  

Example:

A three - Duty Period (DP) trip pays 4:00, 7:00, & 4:00 on DP1, DP2, & DP3. Pilot is split off on DP2. CATS recalculates the pay as follows - DP1 = 4:00 & DP2 = actual pay. The replacement pilot split onto the remainder of the trip would be paid as follows - DP2 = actual pay, & DP3 = 4:00.
5.  A pilot will exceed the applicable pay cap in order to complete his/her last trip of the month.  In the event such pilot exceeds his/her positive pay bank limit of 27:30 as a result of this provision, any excess shall be paid as pay no credit in the current month.

6.  The SAP Floor will remain 15 hours below the applicable pay cap.  For example, a pay cap increase to 95:00 will cause the SAP floor to increase to 80:00.  The SAP Floor for pilots on the 75-Hour Option shall be 60:00.

7.  Add the following sentence to Section 25(E)2:  If a reserve pilot is called for a trip departing within three (3) hours of the call and informs Crew Scheduling that he is unable to report to operations, or does not report to operations, within the greater of: (x) two (2) hours from the call, or (y) the departure time less one half hour, then the Company has the option of bypassing such pilot, and such pilot would forfeit any pay claim for such trip.  A pilot who forfeits a pay claim for such trip pursuant to this provision would not forfeit eligibility for “Report No/Fly” pay (Section 12(F)), if applicable.

8.  The ALPA Scheduling Committee will review and provide input to the Company in constructing pairings for all domiciles.

9.  Overprojection Adjustments [25(J)2].  Modify consistent with 3-month rolling pay cap provision for reserves.  



	International:


	1. International Relief Officers shall not be required on any Transoceanic flights when not required by the FARs. Pairings will not be constructed to include deadheading IROs unless the entire crew is deadheading.   

2. International Relief Officers.  Clarify that Section 18 (A)5 and 18 (G)2 permit a Captain to function as an IRO.

3. [18(H)] Flight Rules –A transoceanic international duty period without an IRO may be scheduled for 14 hours on duty, and the crew may remain on duty for 16 hours in actual operation. A transoceanic international duty period staffed with an IRO may be scheduled for 16 hours on duty, and the crew may remain on duty for 18 hours in actual operation.

4. [18(I) Rest Rules] - In the event of a delay on a Transoceanic Flight, actual crew rest and the actual maximum duty day will be governed by the applicable FARs.



	Equity:
	The Company agrees that it will propose a plan of reorganization that will include both an offer of equity participation for the Association’s members and profit sharing substantially in accordance with the provisions of Subparagraph “Profit Sharing” below.  If the Company obtains a new equity investment of $250 million or less, the equity participation share offered to the Association’s members under the proposed plan of reorganization shall be the greater of (x) 8.5% of the economic value of the common equity, on a fully diluted basis or (y) the percentage of the economic value of the common equity, on a fully diluted basis, issued to management.  If the Company obtains a new equity investment in an amount greater than $250 million, the percentage of the economic value of the common equity, on a fully diluted basis, offered to the Association’s members shall be reduced on a proportionate and appropriate (i.e., related to the size of the investment) basis to be determined in light of all of the relevant facts and circumstances.

No later than fifteen (15) days prior to the disclosure hearing related to the proposed plan of reorganization, the Association must notify the Company of its intent to accept or reject the offer of profit sharing under the plan.  If accepting the offer, the Association may elect to receive profit sharing in the amount of: (a) fifty percent (50%); or (b) one hundred percent (100%) of the amount specified in Subparagraph “Profit Sharing” below.  If the Association accepts the offer of profit sharing at one hundred percent (100%), then the equity participation otherwise offered under the plan of reorganization for the Association’s members shall be reduced by subtracting 4.25 from the greater of (x) or (y) above, expressed as a percentage.  If the Association accepts the offer of profit sharing at fifty percent (50%), then the equity participation otherwise offered under the plan of reorganization shall be reduced by subtracting 2.125 from the greater of (x) or (y) above, expressed as a percentage.  The allocation of equity participation to the Association’s members shall be determined by the US Airways MEC, in its sole discretion.

Although the Company shall carry out the above obligations in good faith, nothing in this agreement shall prevent any other party in interest from objecting to any aspect of any plan of reorganization proposed by the Company, nor shall the Court be constrained in any way from considering such objection and entering any appropriate ruling in light of the applicable facts and law.  The bankruptcy court shall have the exclusive jurisdiction to interpret and enforce this provision and to determine appropriate remedies in the event of any breach thereof.



	Governance:
	Current book.

	Fragmentation:
	If the Company is under Chapter 11 bankruptcy protection during the duration of this Agreement, the Association agrees that the provisions of Section 1.F., as amended, will not apply during the pendency of such Chapter 11 case, and will be re-established one year after the implementation of a confirmed plan of reorganization in such Chapter 11 case.



	Profit Sharing:
	The Company will offer the following profit sharing program for pilots, subject to the following conditions:

1. ALPA’s agreement to eliminate the current profit sharing provisions of the Agreement;

2. Approval by the US Airways Group, Inc. Board of Directors; and

3. If the Company is under Chapter 11 bankruptcy protection during the duration of this Agreement, subject to approval as part of the Company’s confirmed plan of reorganization in such Chapter 11 case.

a. Company profit sharing pool to be established at 10% of the pre-tax profit excluding unusual items (as reported, according to GAAP accounting practices) for pre-tax margins ranging from 0.1% to 5.0%; and at the above, plus 25% of any pre-tax profit excluding unusual items (as reported, according to GAAP accounting practices) in excess of a pre-tax margin of 5.0%.

b. ALPA’s portion of Company profit-sharing pool will be no less than 36%.  

c. An individual pilot’s profit sharing payment will be based on such pilot’s gross W-2 earnings (prior to any elective deferrals) for the prior calendar year divided by the gross W-2 earnings (prior to any elective deferrals) of all eligible pilots for the prior calendar year.  At the Association’s option, “eligible pilots” may include retired or furloughed pilots who had gross W-2 earnings (prior to any elective deferrals) for the prior calendar year, subject to applicable law.



	Change in Control:
	If the Company is under Chapter 11 bankruptcy protection during the duration of this Agreement, ALPA agrees that the provisions of Sections 1(C)3 and 1(D), as amended, and the provisions of Section 1(J)1 will not apply with respect to any issuance of equity or redistribution of equity associated with endeavoring to achieve, or achieving, a confirmed plan of reorganization in such Chapter 11 case.

	Information:
	In addition to the items described in Attachment M of the July, 2002 Restructuring Agreement, to the extent not already covered, the Company will provide the Association with aircraft financing agreements and other loan arrangements, except where prohibited by confidentiality agreements, provided that the Company will make reasonable efforts to secure approval of the relevant parties for disclosure to the Association subject to the confidentiality agreement between the Association and the Company.       



	Minimum Aircraft:
	 If the Company is under Chapter 11 bankruptcy protection during the duration of this Agreement, the provisions of the July 2002 Restructuring Agreement as amended by Letter of Agreement #84 regarding Minimum Aircraft (including the daily utilization rate measured monthly) will not apply during the pendency of such Chapter 11 case, and the number of minimum aircraft  will be re-established one year after the implementation of a confirmed plan of reorganization in such Chapter 11 case at the lesser of: (x) 279 total aircraft (excluding SJs), or (y) the number of total aircraft then operated by the Company (excluding SJs) less ten percent (10%), rounded to the nearest aircraft.  The daily utilization rate measured monthly will be re-established one year after the implementation of a confirmed plan of reorganization in such Chapter 11 case at the average daily utilization rate for the prior twelve months less ten percent (10%).  The Association further agrees that the provision regarding Minimum Block Hours of the July 2002 Restructuring Agreement as amended by Letter of Agreement #84 will be eliminated.  Other productivity provisions of Letter of Agreement #84 contingent on such Minimum Aircraft and Minimum Block Hour provisions will remain in full force and effect as amended by this Agreement as if such provisions were satisfied.



	Contingent Acquisition Rights:
	If the Company is under Chapter 11 bankruptcy protection during the duration of this Agreement, the provisions of Letter of Agreement #63, as amended, regarding Contingent Acquisition Rights will not apply during the pendency of such Chapter 11 case, and will be re-established one year after the implementation of a confirmed plan of reorganization in such Chapter 11 case.



	Domestic and International Code Share:
	If the Company is under Chapter 11 bankruptcy protection during the duration of this Agreement, the Association agrees that the Company’s compliance with tests based upon the “Baseline Ratios” (as defined below) for domestic and foreign code share shall be considered satisfied during the pendency of such Chapter 11 case, and that such Baseline Ratios shall be re-calculated after the implementation of a confirmed plan of reorganization in such Chapter 11 case using the first twelve months of available data reflecting such implementation as the basis for such re-calculation.

For the purposes of this provision, the “Baseline Ratios” are:

Letter of Agreement #81 “Code Share Agreement with United Airlines”:

Paragraph B(2):  the Hub to Hub Flight Baseline Ratio

Paragraph B(3):  the Covered Flight Baseline Ratio

Paragraph B(5):  the Atlantic Non-Hub Flight Baseline Ratio

Letter of Agreement #82 “Code Share Agreement with Foreign Carriers”:

Paragraph B(3): the Foreign Baseline Ratio

Paragraph C(3): the Foreign Covered Flight Baseline Ratio



	Grievances:
	The Company is willing to discuss the settlement of all outstanding grievances and to discuss providing the Association with appropriate financial credit thereto, if applicable.



	Bankruptcy:
	See Attachment A.



	Special Training Relief:
	If the Company is under Chapter 11 bankruptcy protection during the duration of this Agreement, and further provided that if the number of aircraft in the Company’s mainline fleet is reduced during the pendency of such Chapter 11 case, the Association agrees to:

(1) waive the provisions of Section 24(G)1 requiring that Primary lines be equal to the number of Lineholder positions as reflected in the permanent bid; 

(2) waive the provisions of Section 25(B)2 requiring available time to equal the number of published Lineholder positions as reflected in the permanent bid times 85:00 or else pay a penalty to each Lineholder with a line less than 80:00;

(3) Waive the provisions of Section 22(C) requiring training in seniority order; however, after 90 days of any junior pilot being trained out of seniority order, the senior pilot who should have been receiving a higher pay rate shall be pay protected (on a one for one basis);

(4) Waive the provisions of Section 24(F) limiting the ability of the Company to train a pilot prior to the effective date of his/her bid award.

Such waivers will be in effect for a maximum of 6 months following the Company’s emergence from bankruptcy or until the number of pilots displaced as a result of such aircraft fleet reduction have been retrained and/or furloughed, whichever comes first.  The Association shall be provided with a monthly list of all such waivers.



	MDA Displacements:
	If the Company is under Chapter 11 bankruptcy protection during the duration of this Agreement, the Association agrees that the provision of Letter of Agreement #84, Attachment A, Subparagraph “SJs”, regarding a mainline pilot’s ability to exercise a displacement to a Large SJ position at MDA, will not apply with respect to those pilots furloughed from the mainline operation during the pendency of such Chapter 11 case, i.e., pilots furloughed from the mainline operation may bid for MDA vacancies, but may not exercise a displacement to MDA.



	Fees and Expenses: 


	The Company will pay the reasonable fees and expenses incurred by the Association in connection with the review, design, negotiation, approval, ratification and implementation of the Transformation Agreement, including the customary fees and expenses of outside legal, investment banking and other advisors, offset by any payments made to the Association during the Transformation Negotiations for such purposes.  Such payment shall be made promptly following the effective date of this Transformation Agreement as to amounts accrued as of that date; thereafter, payments shall be made promptly as to amounts accrued following the effective date.  The obligation to make such payment shall give rise to an administrative claim in any bankruptcy of the Company.



	Other Contract Items:
	Other contract items as stated below:  

1.  Expanded Voluntary Leaves of Absence
a. Expanded Voluntary Leaves of Absence (“EVLA”s) shall be granted in seniority order by Position subject to the needs of the service.  EVLAs may also be offered to offset or to avoid future furloughs.

b. Leaves shall have durations in six-month increments.  However, a pilot is not eligible to return from an EVLA until the Company is recalling mainline pilots from furlough (excluding Small Jet jets-for-jobs or MidAtlantic positions), and the number of returns from an EVLA may not exceed the number of such recalls.  Notwithstanding the above, a pilot who has been on an EVLA for three (3) years or more may request to return and the Company will allow such pilot’s return within six (6) months of such request; provided, however, that if the Company is not experiencing attrition or growth during such six (6) month period that allows for such pilot to return from EVLA without causing a furlough, that the Company may limit the number of such returns in any given month to ten (10) pilots (and thus cause up to ten (10) furloughs).

c. Except as otherwise noted in paragraph b. above, a pilot returning from an EVLA may not displace a pilot from a Position, but must bid for a vacant Position during the permanent bid process offering such vacancy.

d. A pilot who is eligible to return from an EVLA will have fourteen (14) days subsequent to the Company’s sending written notification to his proper address to notify the Company of his/her decision to return.  Such pilot shall be allowed fourteen (14) days after his/her reply to report for duty at a location specified by the Company.  A pilot on an EVLA will provide the Company with his/her current address and telephone contact number throughout the EVLA and may provide a current e-mail address as an alternate method of contact.

e. Pilots who participate in this program will accrue full seniority for bidding purposes for the duration of the EVLA.  A pilot on an EVLA who is eligible to return may request an extension of his/her EVLA in lieu of returning, which the Company may grant based on needs of the service, provided that all furloughed pilots have not yet been recalled or have not yet declined recall.  If a pilot eligible to return elects not to return, or has not been granted an extension pursuant to the previous sentence, he/she will be considered resigned.  Notwithstanding the previous sentence, a pilot who is eligible to return and who is also eligible to retire may elect to retire rather than to return.

f. A pilot on an EVLA may engage in aviation employment.

g. A pilot on an EVLA will continue to be eligible for non-revenue space available travel with a boarding priority immediately below active employees (currently S-4).

h. A pilot on an EVLA will be eligible for health and welfare benefits in accordance with section 13(H), longevity accrual in accordance with section 13 (A) and vacation and sick leave accruals in accordance with Section 13 (G).  A pilot on an EVLA will not be eligible for DC Plan contributions for the duration of the EVLA except with respect to compensation earned prior to the pilot’s EVLA.
i. A pilot leaving the service of the Company on an EVLA will not receive payouts for any accrued pay benefits (e.g., pay bank, vacation, etc.) but will retain all earned accruals until his/her return.  If the pilot resigns or retires, such accrued benefits will be paid upon resignation or retirement.

j. A pilot on an EVLA who is eligible to retire may retire from the Company while on such leave and will be provided with the same retiree benefits that would have been provided had he/she retired from active status.

k. Upon return from an EVLA, a pilot requiring training that would not have been required if that pilot had not taken an EVLA, shall be reimbursed the same amount as pilots covered by Sections 5(A) and 5(B)1 of the Agreement only and will be returned to pay status upon completion of such training.  In addition, the Company will endeavor to offer required training classes with completion dates that coincide with the end of the EVLA.  Pilots directly affected by EVLAs may be trained out of seniority order to the same extent as under the Voluntary Leave in Lieu of Furlough Program.

l. A pilot must be in active status to apply for and to be eligible to commence an EVLA.  Active status includes pilots actively flying the line, performing Covered Pilot or supervisory duties, or claiming sick leave.  Pilots on leaves of absence such as personal, military, unpaid medical, or long-term disability shall not be considered active.  A pilot who commences an EVLA shall be considered as inactive for the duration of the EVLA.

m. In no case shall a pilot remain on an EVLA once all furloughed pilots have been recalled or declined recall.  However, in the case of a pilot on an EVLA who has a signed, third-party employment contract on file with the Company, the pilot shall remain on EVLA for the duration of the contract and shall not be required to return to work until the completion of the contract.

 2.  Eliminate Domestic Pairing Crew meals. 

3.  Changes to jumpseat policy:  The Company will request additional cockpit jumpseat authority from its Express and codeshare partners.

4.  Early Retirement program in lieu of furlough to be offered in seniority order by Position.   Offering of early retirements to coincide with implementation of furloughs.  A pilot age 55, 56, 57, or 58 at the time of retirement may elect to retire from the Company in lieu of a junior pilot’s furlough, subject to a limit of one hundred twenty (120) pilots per calendar year, (subject to increase at Company discretion) and will be compensated the same dollar amount of Section 23(C)1 furlough pay that would have been paid to furlough the junior pilot adjusted for training expense savings and increases (i.e. net no cost to the Company).  Such pilot’s release date may be delayed for the time necessary to train such pilot’s replacement. 

 5.  At the Association’s request, the Pilot 401(k) plan may include some or all of the investment options available under the Pilot DC Plan, provided that the cost of adding such investment options will be paid from plan assets.

 6.  Multiple Month Bidding—Eliminate the intervening hourly rate increases when a pilot bids and is awarded a higher paying Position, or Positions, in an intervening month or months and then bids and is returned back to his current Position in the last month of the bid. 

7.   Update CRAF to include any aircraft in the fleet.

8. Amend long layover requirement of Section 5(A) 2. to 16 hours.

9. The Company may mix Shuttle and other mainline flying in trip construction (modify this provision in LOA #73).

10. ALPA shall withdraw No-Sign In grievance with prejudice.  It is the pilot’s responsibility to notify Crew Scheduling if he desires to drop an awarded trip.

11. A pilot with vacation or non-recurring training during the TDY period shall not be eligible to bid TDY.

12. Add the following language regarding duty periods:  “Back of the Clock” is defined as 0100-0459 instead of 0100-0500.

13. Modify Section 2(W) “Month” to permit the Company to add or subtract a day(s) to any bid month to stabilize the monthly schedule.

14. Eliminate LOA # 86, Provision 5.B, concerning Displacement of Junior APL Pilot at a specific J4J Carrier, which reads “Subject to the concurrence of the Jets-for-Jobs carrier, the Company agrees that a future furloughee may displace a junior APL pilot from a Captain to First Officer position at a specific J4J carrier provided the future furloughee (1) is not eligible for recall to a MidAtlantic vacancy, (2) accepts the first training date at the specified J4J carrier that becomes available after his furlough date, and (3) does not cause the junior APL pilot to be displaced out of domicile.”

       

	Sick:
	1. Each pilot’s current sick bank (including reserve) shall be split into two accounts: a Current Sick Bank and a Reserve Sick Bank.  The Current Sick Bank has a maximum accrual of 60 hours.  The Reserve Sick Bank has a maximum accrual of 1,440 hours.  A pilot can only access his/her Reserve Sick Bank in the case of prolonged illness or injury (i.e., with appropriate documentation, the pilot must have been placed on “MED” status by his/her Chief Pilot), or in the case of using accrued sick leave pursuant to “Post-Retirement Medical” below. Current procedures will apply regarding the use of sick leave with respect to workers’ compensation and LTD.  A pilot placed on “MED” status by his/her Chief Pilot need not exhaust his/her Current Sick Bank in order to access his/her Reserve Sick Bank.  [NOTE:  Amend accrual language in Section 14(B)]

2. The initial Current Sick Bank (see definition below) will be established for each pilot at the lesser of a) his/her sick leave accrual at the time of such establishment (target 1/1/05); or b) sixty (60) hours.

3. If a pilot anticipates that he/she will be unavailable for duty as a result of prolonged illness or injury for a period of twenty-one (21) or more consecutive calendar days, he/she may contact his Chief Pilot and request to be placed on MED status.  The Chief Pilot will place such pilot on MED status promptly after the time that the pilot provides sufficient medical documentation that the applicable illness, injury or medical procedure requires the pilot’s absence from duty for twenty-one (21) days or more.  A pilot who is denied access to his/her Reserve Sick Bank under this provision may appeal such denial pursuant to Section 15(D).

4. At the time of conversion to the new Current/Reserve Sick Bank system the Company will convert existing sick hours in excess of 60 hours into Reserve Sick Bank hours.

5. At the commencement of each calendar year, each pilot’s Current Sick Bank shall be replenished by removing from the Reserve Sick Bank (see definition below) the lesser of a) his/her sick leave accrual at the time of such replenishment; or b) the amount required to add to his/her Current Sick Bank to achieve the maximum accrual of sixty (60) hours.

6. A pilot not available at the start of a calendar year shall have his/her Current Sick Bank prorated accordingly, i.e. they shall be replenished from their Reserve Sick Bank at the rate of 5 hours for each month remaining in the year, once they have returned to active status.

7. Replace Section 14(B)1 with the following:  A pilot shall accrue five hours (5:00) of sick leave credit for each full month of employment as a pilot with the Company.  Such accrual shall be reflected in the pilot’s Reserve Sick Bank (see definition below in Current and Reserve Sick Banks) unless such Reserve Sick Bank has reached its maximum accrual (defined below in Current and Reserve Sick Banks). 

8. Access of reserve sick bank – eliminate current 14(B)3, replace with language below in Current and Reserve Sick Banks.

9. Only pilots on pay status are eligible for sick accrual. A pilot must be on pay status for at least 15 days in a month in order to accrue sick leave for that month.

10. A pilot who retires may use his Reserve Sick Bank to defray post-retirement medical coverage costs until reaching eligibility for Medicare (currently Age 65) as detailed in “Post-Retirement Medical” below.

11. A pilot’s Current Sick Bank cannot exceed 60 hours.  A pilot who is sick, but is not on “MED” status, or LTD, will use Current Sick Bank during the course of a calendar year unless restricted from doing so pursuant to the provisions of 14(E) or 14(G).  In the event a pilot who has exhausted his/her Current Sick Bank in a calendar year is sick, but is not on “MED” status or LTD, he/she shall receive time off without pay.

12. A pilot who claims sick time off without pay during a month will have such time subtracted from his/her applicable Minimum Guarantee for the month.

13. A pilot who claims sick time off without pay during a month of flying to the extent that he/she is paid below his/her applicable Minimum Guarantee requires a prompt review with his/her Chief Pilot to review the reason(s) for such time off without pay claim(s). 

14. Eliminate rapid reaccrual (Section 14(B)4).

15. Eliminate suspension of accrual (Section 14(B)6).

16. Replace Section 14(C)1 with the following:  After his first year of service, a Lineholder who loses flying time from his line during any month because of sickness or injury shall claim the total scheduled flying time for each trip which he/she was unable to fly in his line, and his/her sick leave credit will be reduced according to the provisions of Section 14 (i.e., the claim will be paid with accrued Current or Reserve Sick Bank hours, or will be unpaid time, depending on status).  A Lineholder who picks up a trip from the Availability/ Improvement List may receive sick leave credit for such trip only if he/she reports for the trip.

17. Replace Section 14(C)2 with the following:  A pilot who is on extended sick leave (i.e., thirty or more consecutive calendar days) may claim up to the scheduled value of the trip(s) missed in his/her line for that month.

18. Replace Section 14(E) with the following:  Notwithstanding the provisions of 14(B) (Sick Leave Accrual) above, a pilot in his/her first year of service will accrue five (5) hours of sick leave per month of service and such sick accrual shall be placed into his/her Current Sick Bank.  Such pilot will be able to access his/her Current Sick Bank upon completion of his/her sixth month of service.

19. Replace Section 14(F) with the following:  Any pilot who has called in sick on four (4) or more occasions during any ninety (90) consecutive days will be subject to a prompt review with his/her Chief Pilot to discuss the reasons for such sick calls, and at that time may be notified that he/she shall be required to present medical documentation for future sick calls to be eligible to access his/her Current Sick Bank for such future sick calls under the provisions of 14(G) below.  For purposes of this Paragraph, “occasion” may be one (1) or more sick days.

20. Replace Section 14(G) with the following:  The Company may require proof of illness or physical disability by a doctor’s certificate stating the illness or disability, provided the pilot is notified that such certificate will be required at the time he reports the illness, or pursuant to the notification process described in 14(F) above.  The costs of securing this certificate shall be borne by the Company.  A pilot who has been so notified and who does not produce such certificate for a sick claim(s) within ten (10) business days shall not be eligible to access his/her Current Sick Bank for compensation for such sick claim(s).

21. Replace Section 14(H) with the following:  The provisions of this section are established to assure that pilots shall not be required to fly while they are legitimately ill or disabled.  Pilots who use sick leave for other than legitimate illness or disability shall be subject to disciplinary action.

22. Replace Section 14(K) with the following:  A pilot who has a sick leave period that overlaps a vacation must be paid and credited his/her vacation hours as scheduled (i.e., the pilot can not use sick hours to preserve vacation hours for future use).   If the sick period is in excess of the scheduled vacation period, the additional day(s) may be claimed as sick leave.  It is the pilot’s responsibility to inform the Company when he/she is no longer ill or injured.

23. Eliminate Section 14(M).

24. Replace Section 14(N) with the following:  A pilot who has dropped flying time due to sickness may not use the Availability/Improvement List to pick up flying during the scheduled duration of such trip(s) dropped.



	Training:
	1.  Ground Training Pay:  Upgrade training shall be paid at trips missed or 2:50 per day (current book); 2:50 per day for all other training in ground school, simulator or other non-flight training.

2.  Home Study: Allow an additional 8 hours of distance learning (e.g. CBT, Hub, printed material, etc.) without pay or credit for training currently accomplished in the classroom.  In addition, any hours above 16 will be paid at a flat rate of 25% of the hourly pay rate received by the pilot for classroom training per hour of training.

3.  Covered Pilots:

a. Covered Pilots, except for line instructors, shall be guaranteed 95 hours of pay at 105 per cent of the hourly rate of pay (i.e., 5% override) applicable to their respective years of service.  

b. Travel on a day before or after a training event shall be paid but not credited as an event.

c. Vacation and Sick—same rules as applicable to line pilots. 
d. Eliminate rotations.  Assign a minimum of 3 of the 18 events to actual line flying as an operational crew member (proficiency, but not operating experience or domestic line checks). Time to be allocated to the Training Department prior to line construction/pref bid in Captain and First Officer Positions.  Allocation methodology to be developed in concert with ALPA scheduling committee.
e. Delete limit of “only one deadhead on the same day” as a non-flying event in any 7 consecutive days.

f. Increase duty period of a non-flying event to 14 hours before triggering an additional event.

g. Change Line Check and Observation Flights to reflect line pilot duty time limitations.

4. Increase hold for training to twelve consecutive months. 

5. Covered Pilot Rules:  

a. Increase Covered Pilot events to 18 per month with the ability for the Company to flex by Position by assigning up to 20 days, and by requesting up to 22 days with mutual consent of Covered Pilot.  In a non-flex month, a Covered Pilot may perform training events in excess of 18 days with mutual consent.  Any events worked in excess of 18 per month will be paid at a flat rate of 5:17 per event with a 5% override.

b. Simulator qualified line check airmen – line pilots qualified to conduct operating experience, line checks, test flights and simulator evaluations/training and used on an as-needed basis (may work flying the line and in the simulator).  Paid 5% override for each duty day when performing training duties.  For lineholders, monthly pay based on trips flown including IOE and line checks plus a daily flat rate of 5:17 for each day performing non-flight training duties, but not less than the pilot’s line value, offset by any time voluntarily dropped.  For reserves, monthly pay based on greater of minimum guarantee or the combination of credited time plus a daily flat rate of 5:17 for each day performing training duties.  The VP of Flight Operations may implement a monthly flex cap to 100 hours by Position (independent from declaring a flex month for line pilots in the same Position).

c. Simulator qualified instructor pilots - line first officers qualified to train in the simulator and used on an as-needed basis (may work flying the line and in the simulator).  Paid 5% override for each duty day when performing training duties.  For lineholders, monthly pay based on trips flown plus a daily flat rate of 5:17 for each day performing non-flight training duties, but not less than the pilot’s line value, offset by any time voluntarily dropped. For reserves, monthly pay based on greater of minimum guarantee or the combination of credited time plus a daily rate of 5:17 for each day performing training duties.  The VP of Flight Operations may implement a monthly flex cap to 100 hours by Position (independent from declaring a flex month for line pilots in the same Position).

d. Amend Letter of Agreement #70, Paragraph (H)14 to eliminate time-and-one-half pay for simulator check airmen who fly extra days at Company request.  Straight pay would apply.

6. Company will designate which month a pilot will be permitted to bid for 3 day CQT or other training in the future which requires crew pairing.  Pilots may bid in seniority order.  (3 month bidding window still available for non-specific ground school (NGS), TOR, Intl Recurrent, and other training of similar duration but must be bid prior to monthly schedule.  Trip conflicts created by training will not be pay protected.  A reserve that is not able to bid a monthly schedule that does not conflict with training will be paid and credited 2:50 per day toward guarantee for each day of training scheduled on a duty day.  Pilots who do not bid will be assigned training.



	Other Training:
	1. Replace Section 11(D) with the following:  “Pilots shall not be required to attend ground school for more than eight (8) hours a day, excluding lunch break if applicable.”

2. Amend Section 11(E)1 to permit a pilot to be scheduled for an “E” period on day five of training and such pilot will not be considered in training for six days.

3. Amend Section 11(G)2.a.  Simulator training may be conducted 24 hours per day, however, no evaluations will be scheduled in the simulator between 0200 to 0600.  ALPA to withdraw grievance MEC-030410 with prejudice.

4. Amend Section 11(G)2.g.  Amend first sentence to read: No pilot will be scheduled for more than 4 hours in the flight simulator in any calendar day unless given a 14 hour rest break between simulator periods (from end of simulator period to brief for next session). No single flight simulator period shall last longer than 2 hours.

5. Amend 11(G)3.d. to permit all contract IPs to fill seats for evaluation/qualification events.  

6. Amend 11(H)8.b from 14 to 15 hours. 



	Vacation:
	Section 7 (B) shall be modified to reduce vacation accrual by approximately 50%.  See chart below.  2005 Vacation (accrued in 2004) shall be re-bid and re-awarded based on the new accrual rates.  A pilot’s 2004 accrued vacation in excess of the amounts that would have been accrued in 2004 for use in 2005 will remain as accrued vacation; however, pilots will only be able to bid up to five days of any such excess accrual in 2005 and each year thereafter until exhausted.

Completed Years 

of Service

Days

Hours 

@3:45 Rate

1 through 7 years

7

26:15

8 through 14 years

14

52:30

15 or more years

21

78:45

1. The Company may cancel any vacation for training if such vacation would cause a pilot to become inactive with pay and will pay for any forfeited deposits as a result of canceling annual bid vacations.  At pilot option, any such cancelled vacation shall be rescheduled within the 12-month period following the cancellation.  A pilot who has his vacation cancelled under this paragraph may reschedule his vacation within three (3) of the next twelve (12) months, such three (3) months to be selected by the pilot and the final determination of dates subject to mutual agreement between the pilot and Crew Scheduling; provided, however that Crew Scheduling must provide the pilot a rescheduled vacation within one of such three (3) months.

2. Vacation periods bid in the annual vacation bid process must be bid in blocks of seven or more consecutive calendar days and will be paid at 3:45 base pay and credit per day.  A pilot who requests to cancel an awarded vacation and such request is granted or requests and is granted a shift of an awarded vacation is required to cancel or shift the entire seven-or-more day block.

3. Replace Section 7(E), Vacation Credit Exceeding Pay Cap, with the following: “During any calendar month that a pilot is on vacation, his/her credited time for the remaining period during such month shall not exceed, on a prorated basis, his/her applicable monthly maximum, except as provided in Paragraph 7(K) (Vacation Fly Back) below, and as required to complete his/her last trip of the month.”

4. Eliminate Section 7(J), Vacation Filler Days.

5. Update Section 7(K), Vacation Fly Back, to replace 4:30 with 3:45 and to replace thirty-six (36) months with sixty (60) months.



	Per Diem
	Current book.

	Long Term Disability
	Retain the existing Plan except for the following modifications:

Eligibility:  implement one-year waiting period for new hires

Limitations:
LTD Benefits are limited to 24 months for a Disability caused or contributed to by the following:

· Mental illness or disorder, unless confined in a hospital for the condition at the time the benefit would otherwise have ceased (and then the benefit will continue during the period of Hospital confinement providing the employee otherwise continues to be disabled)

· Substance abuse limited to a 24-month lifetime benefit.

Grandfather all current LTD recipients; above provisions (i.e, “Eligibility” and “Limitations”) would apply to future disability recipients.
LTD Benefit Determinations and all clinical LTD reviews will be made by a third party long-term disability administrator.  The independent third party administrator shall be selected from a list of qualified administrators, including Harvey Watt, Inc., mutually agreed to by the Company and ALPA, with the Company making the final selection in its sole discretion after receiving input from ALPA.  

LTD Benefits, as amended herein, shall be provided under the terms of a fully insured product, if commercially available.

Retirement Board duties and responsibilities with respect to the LTD plan shall be eliminated.

Contributions:  establish employee contributions at 25% of Company’s plan cost not to exceed a maximum of $100.00 per month. 




	Post 1/1/05 Retiree, Pre-Age 65 Retiree Medical

1) Allow pilot retirees to use accrued sick pay starting at retirement to pay for retiree medical costs.

a)  A pilot retiree may apply up to 25 accrued sick hours per month, valued at $18.50 per hour ($462.50) to a pre-age 65 medical premium

i) Medical premium costs in excess of $462.50 per month will be paid by the retiree

ii) Once accrued sick pay is exhausted, the retiree is responsible for paying 100% of plan cost through out-of-pocket contributions

2) In lieu of #1 above, a pilot retiree may receive a one-time cash payment, within thirty (30) days of his/her retirement date, in an amount equal to $13.50 times the number of accrued sick leave hours

a) Choosing to receive this one-time cash payment means that the retiree is not eligible to participate in the pre or post age 65 retiree medical plan

3) Eliminate retiree dental coverage (access and subsidy) for all future retirees effective 1/1/05.

Post 1/1/05 Retiree, Post Age 65 Retiree Coverage

1) Eliminate medical coverage for all future retirees effective January 1, 2005. 

2) Maintain prescription drug only coverage for 2005.

3) Reset subsidy caps and retiree contributions for 2005 to reflect drug coverage only.

4) Eliminate drug coverage for all future retirees effective January 1, 2006 (coincident with new Medicare drug benefit).

5) No access to any post age 65 medical or prescription drug coverage starting January 1, 2006.


	

	Aircraft larger than current Large SJs (LOA #91):
	Amend Letter of Agreement #91 to allow for the flying of EMB-190 aircraft under the same provisions as EMB-170/175 aircraft (other than the following:  (1) rate of pay; (2) subject to a maximum of sixty (60) EMB-190 aircraft orders; and (3) in the event the Company orders EMB-190 aircraft and can not fulfill the order, up to twenty-five (25) of the EMB-190 orders or aircraft delivered may be sold or otherwise transferred to a Participating Affiliate Carrier to be flown as US Airways Express), and CRJ-900 aircraft under the same provisions as, and in lieu of, CRJ-700/701 aircraft (other than the following: (1) rate of pay; and (2) CRJ-900 aircraft may be placed at a Participating Affiliate Carrier not subject to the December 31, 2006 placement deadline); and further provided that any EMB-190 flown as US Airways Express may not be configured with more than 97 seats available to revenue passengers, and that the CRJ-900 flown as US Airways Express may not be configured with more than 90 seats available to revenue passengers.  Rates of pay to be established under the new equipment clause of MidAtlantic Airways or other air carrier where the aircraft are to be placed.  No change to SJ Authority of other terms or conditions of Letter of Agreement #91.



	MidAtlantic Resignations:
	A pilot who is selected for training at MDA after the effective date of this agreement and thereafter resigns, otherwise voluntarily terminates his employment with the Company, or is discharged at any time during training or within twelve (12) full months of active service following the date on which he completes any necessary examination and/or check rides and is qualified for line flying will repay the Company the sum of $10,000.  A pilot who does not repay the Company such amount within sixty (60) days of resignation, voluntary termination or discharge shall be removed from the US Airways mainline system seniority list and will not be eligible for future recall.



	Letters of Agreement
	Agree to meet and discuss at a later time.  Modifications to be implemented in accordance with the provisions of this Term Sheet.




Attachment A

October __, 2004

Captain Duane Woerth

President

Air Line Pilots Association, International

1625 Massachusetts Avenue, N.W.

Washington, D.C.  20036

Captain William D. Pollock

MEC Chairman

Air Line Pilots Association 

One Thorn Run Center, Suite 400

Coraopolis, PA  15108

Re:
ALPA/US Airways Transformation Agreement – Business Conditions and 

Section 1113 ALPA Forbearance


Dear Captains Woerth and Pollock:

This Letter Agreement is in furtherance of the modifications (the “Modifications”) to the 1998 Pilot Agreement as previously amended (the “Pilot Agreement”) reached in connection with the 2004 Transformation Plan of US Airways Group, Inc., and US Airways, Inc. (together, the “Company”).  The Modifications have been agreed to by the Air Line Pilots Association, International (“ALPA”) and the Company in furtherance of the Company’s effort to transform its operations and capital structure, and in consideration of the parties’ agreements herein.  The Modifications are embodied in the revised collective bargaining agreement between ALPA and US Airways, Inc. (the “ALPA/US Airways Transformation Agreement”).

1. This Letter Agreement becomes effective only if and when the ALPA/US Airways Transformation Agreement has been ratified by ALPA members and signed by the US Airways ALPA MEC Chairman and the ALPA International President, and each of its provisions shall remain in effect only to the extent provided for herein.

2. The parties acknowledge that the ALPA/US Airways Transformation Agreement, in accordance with its terms, will become binding and effective only upon approval of the Bankruptcy Court. 

3. The Company will forbear from the exercise of certain of its rights under the Bankruptcy Code, to the extent and subject to the conditions set forth herein (the “Section 1113 ALPA Forbearance”):

(i) Except as otherwise set forth herein, neither the Company nor any affiliated debtor shall, on or before the earlier of (i) the effective date of a plan of reorganization supported by the Debtors and implementing its 2004 Transformation Plan, or (ii) March 31, 2005, file or otherwise support any motion pursuant to 11 U.S.C. §§ 1113, or 1113(e)  (and the Company shall withdraw the existing Section 1113(e) motion), seeking rejection of or modification of or relief or interim relief from, the Pilot Agreement or the ALPA/US Airways Transformation Agreement (hereafter any such motion shall be referred to as an “ALPA 1113 Motion”).  

(ii) The Company and its affiliate debtors will actively oppose any such ALPA 1113 Motion if filed by another party.

4. The Section 1113 protections in this Letter Agreement will expire upon the earlier to occur of (i) November 30, 2004, if the condition in paragraph 2 has not then been met; (ii) the effective date of a plan of reorganization in the US Airways Chapter 11 case; or (iii) March 31, 2005.  The Section 1113 protections in this Letter Agreement may be extended, however, upon the mutual agreement of the parties.
5. US Airways may seek relief from the Section 1113 ALPA Forbearance prior to its expiration only if it can demonstrate that such relief is necessary, because US Airways is in grave and imminent danger that it will be forced to suspend, discontinue, or materially reduce, its mainline flight operations, as compared to the operations as of the date hereof.

6. ALPA agrees that in the event the ALPA/US Airways Transformation Agreement becomes effective in accordance with paragraph 2 above, the bankruptcy court order authorizing such effectiveness shall provide that if thereafter, prior to the effective date of any Chapter 11 plan of reorganization for US Airways, the Company is in grave and imminent danger that it will be forced to suspend, discontinue, or materially reduce, its mainline flight operations, as compared to the operations as of the date hereof, it may seek authorization to reject such agreement and the Pilot Agreement, and upon such rejection, any claims arising from US Airways’ inability or failure to perform under the terms of the ALPA/US Airways Transformation Plan and/or the Pilot Agreement shall be treated as a general unsecured claim and not as an administrative claim, except to the extent such claims are claims for compensation or benefits for services rendered  during the pendency of the Chapter 11 case and prior to such rejection, in which case such claims shall be accorded administrative claim status to the full extent permitted by law.  US Airways reserves the right to argue that no claim for damages arises as a result of rejection of a collectively-bargained agreement and ALPA reserves the right to argue that a claim for damages does arise as a result of such rejection.

Please indicate your agreement to the foregoing by signing below.

Yours truly,

Bruce Lakefield

President and Chief Executive Officer

US Airways Group, Inc.

US Airways, Inc.

AGREED THIS __  DAY OF OCTOBER, 2004:
___________________________________

Captain Duane Woerth

President

Air Line Pilots Association, International

___________________________________

Captain William D. Pollock

Chairman

US Airways MEC

Air Line Pilots Association, International
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