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PREAMBLE

This Agreenent is entered into by and between Powell's Books, Inc. (hereinafter
referred to as "Powell's" or "Enployer") and the International Longshore and
War ehouse Union, Local 5 (hereinafter referred to as "Union" or "Local 5").

ARTICLE 1 - RECOGN TI ON AND BARGAI NI NG UNI' T



The Enpl oyer recogni zes the Union as the sole and excl usive bargaining
representative of all enployees enployed by the Enployer at its Portl and-
metropolitan-area facilities; but excluding all confidential enployees,
manageri al enpl oyees, guards and supervisors as defined in the Act.

The Enpl oyer and the Union recognize their nmutual obligation under the Act to
nmeet at reasonable tinmes and confer in good faith with respect to wages, hours
and ot her conditions of enploynment.

ARTI CLE 2 - | NDI VI DUAL RI GHTS

2.1 Di scrimnation. Enployer will provide equal enploynment opportunities to
all persons regardl ess of race, color, religion, ancestry, sex, sexua
orientation, national origin, marital or veteran status, union activity,

physi cal or nental disability, on-the-job injuries, age, or any status otherw se
protected under applicable federal, state, or local law, unless it is a bona
fide occupational requirenment reasonably necessary to its operations.

2.2 Harassnent. Enployer will provide a working environment free from al
forms of unlawful harassnent including, but not limted to, sexual harassnent.
Enpl oyer and Uni on acknow edge that sexual harassment consists of unwel come
advances, requests for sexual favors, and other verbal or physical conduct of a
sexual nature if submi ssion to the conduct is in any way nmade a term of

enpl oyment; if subm ssion to (or rejection of) the conduct is used as the basis
for any enpl oynent-rel ated decision; or the conduct has the purpose or effect of
unreasonably interfering with an individual's work perfornmance or creating an
intimdating, hostile, or offensive work environnent.

2.3 dains of Discrimnation and Harassnment. An enpl oyee who is subjected to,
W t nesses or suspects any violation of Sections 2.1 or 2.2 shall imediately
report the matter directly to his/her inmediate supervisor, departnment or store
manager, or Enployer's Human Resources Manager. Alternatively, the enpl oyee may
report the matter to any shop steward or Union representative, who in turn shal

i mredi ately report the matter to the Enployer's Human Resources Manager so that
Enpl oyer can discharge its |legal obligation to tinmely conduct an appropriate
i nvesti gati on.

2.4 Termnology. The words "he" or "she" are used in this Agreenent for
expl anatory purposes only and do not refer to the actual sex of any person

ARTI CLE 3 - UNION SECURITY AND DUES CHECKOFF OPTI ONS

3.1 Union Security. All enployees covered by this Agreenent shall be required
as a condition of enploynment to become and remain nmenbers of the Union in good
standi ng on and after the one hundred twentieth (120th) day for new hires
followi ng the comencenment of their enployment or the ninetieth (90th) day
following the effective date of this Agreenent, whichever is |later. Tender of
the periodic dues and initiation fees uniformy required as a condition of
becom ng and remining a nenmber of the Union shall be considered union
menmbership in good standing for purposes of this provision. Any enployee who
fails to tender such dues and fees shall be term nated by the Enployer within
ten (10) days after it receives witten notice fromthe Union that the enpl oyee
is in arrears.



3.2 Exception for Religious Cbjections. An enployee who is or becones
obligated to make the payments required by this section and has or thereafter
devel ops sincerely held religious beliefs against joining or financially
supporting a | abor organization will be required to pay an anount of noney
equi valent to regular dues to a qualified charitable organization sel ected by
the enpl oyee. Paynents are to be nmade on a regular nonthly basis or in advance,
and proof of paynment will be sent by the enployee to the Union within ten (10)
cal endar days of each paynent.

3.3 Exception for Other Conscientious Objections. The Union and Enpl oyer
will, in good faith, entertain a very limted nunber of conscientious objections
to financial support of the Union provided that such requests are nade known to
t he Conpany no | ater than Septenber 15, 2000. Such requests may be made only by
enpl oyees hired prior to the date of execution of this Agreement. An enpl oyee
accepted in this category will be required to pay an anmount of noney equival ent
to regular dues to a qualified charitable organization selected by the enpl oyee.
Paynments are to be made on a regular nonthly basis or in advance, and proof of
paynment will be sent by the enployee to the Union within ten (10) cal endar days
of each paynent.

3.4 Dues Paynment Options. The Enpl oyer agrees to deduct the ampunt of union
dues and initiation fees, as specified by the Union, fromthe wages of al

enpl oyees who have executed written authorizations for checkoff of union dues
and initiation fees in the formattached hereto as Appendi x A

3.5 I ndemmi fi cation of Enployer. The Union agrees to indemify and hol d
harm ess Enployer, its Directors, officers, agents and enpl oyees from and
agai nst any and all clainms, demands, actions, |lawsuits or any other fornms of
liability, nmonetary (including any reasonable attorneys' fees and costs) or
ot herwi se (for exanple, clainms for reinstatenment or reenploynment).

I ndemmi fication shall only apply in clainms arising fromthe application and
enforcement of Section 3.4 or in circunstances when the Enpl oyer term nates an
enpl oyee in response to a Union request under Sections 3.1 or 3.2.

ARTI CLE 4 - OTHER UNI ON RI GHTS

4.1 Uni on Representatives. Union will notify Enployer in witing of its
aut hori zed shop stewards and Union representative(s) (who shall be enpl oyees)
and any representatives of Local 5 who may have contact with the bargai ning unit
or Enpl oyer representatives on a quarterly basis, and will thereafter notify
Enpl oyer in witing of any changes within ten (10) cal endar days. Enployer
shall not be held responsible for recogni zing and/ or using any representative so
desi gnated until Enployer has received witten notice that the individual no
| onger serves in that capacity. Enployer also shall not be held responsible for
refusing to recogni ze and/or use any representative who is not on the Union's
list.

4.2 Uni on Access. Subject to staffing and security requirenments, an

aut hori zed shop steward or Union representative (who shall be an enpl oyee), or a
representative of Local 5 with confirm ng identification, designated in Section
4.1 shall be allowed access as set forth herein in reasonable nunbers to ensure
the proper enforcement of this Agreenent.

4.2.1 Enpl oyee Uni on Representatives. An enployee serving as a Shop Steward or
ot her Union representative shall be allowed access to Union bulletin boards,



enpl oyee mai | boxes, and non-secure areas at the enployee's work | ocation during
nor mal wor k hours.

An enpl oyee serving as a Shop Steward or other Union representative shall be
al l owed access to Union bulletin boards, enployee mail boxes, and non-secure
areas at any work | ocation other than his or her own during business or store
hours of the other work locations. |In order to obtain access to an area that
contains a Union bulletin board and/or enployee nail boxes that is closed or

| ocked to such an enpl oyee, that enployee shall identify himor herself and the
nature of the visit, and gain access from an enpl oyee or managenent.

An enpl oyee serving as a Shop Steward or other Union representative shall obtain
advance perm ssion from an individual designated by management to enter or
remain in any area at any work | ocation (other than the enpl oyee's own work

| ocation) not then open to the public when conducting an investigation or other
of ficial Union business, but access nust be limted to normal store or business
| ocation hours.

4.2.2 Nonenpl oyee Uni on Representatives. A Union representative who is not an
enpl oyee will be allowed access to any areas then open to the public at any
store. Such individuals shall obtain advance permi ssion from an i ndividua
desi gnated by managenent to enter or remain in any area or |ocation not then
open to the public (when the individual (s) my also be subject to the presence
of a managenent escort), but access should be linmted to normal store or

busi ness | ocati on hours.

4.2.3 "Business," "Wrk" and "Store" Hours. Enployer shall notify the Union in
writing of the "business" hours for all non-store |ocations and of any
subsequent changes. "Work" hours shall nean those hours during which enpl oyees
are normally scheduled to work at that store or location. "Store" hours shal
be those hours a store is open to the public.

4.2.4 Managenent Contacts. Enployer will provide the Union with a |ist of
i ndi vi dual s desi gnated by managenent who are authorized to grant perm ssion for
access to each store or work |ocation

4.2.5 Flow of Work. Under no circunstances shall individuals granted access
under this Section 4.2 interrupt the performance or flow of work

4.3 Interviews and Investigations. An enployee may request the presence of a
shop steward who has been designhated under Section 4.1 for or during any neeting
wi th Enpl oyer which is investigatory in nature and which the enpl oyee reasonably
believes could result in disciplinary action. This shall only apply to one (1)
such steward, the steward nust inform his/her supervisor in advance of the need
to cease work, and the steward shall be conpensated for the actual duration of
the nmeeting as well as for up to fifteen (15) contiguous m nutes for purposes
connected with the neeting. An enployee may al so request the presence of an
i ndi vi dual designated in Section 4.1 other than a shop steward (who, if a
Powel | ' s enpl oyee, nmust be "off the clock”), and Enpl oyer shall be required to
grant such request if, in Enployer's opinion, it will not unreasonably delay the
nmeeting. Enployee may request a specific individual by name and Enpl oyer may
grant such requests wi thout establishing a past practice or precedent for the
future.

4.4 Uni on Negoti ati ons and Gri evance Processing. Except as nutually agreed
otherwi se, all collective bargaining negotiations and grievance processing wl|



be held during Enployer's normal office hours Monday-Friday, 9:00 a.m to 5:00
p.m The date, time, and place for these sessions shall be established by
mut ual agreenent of the parties.

4.5 Uni on Busi ness During Wrking Hours. Except as authorized by Sections 4.3
and 4.4, enployees may not engage in Union activities or business during their
schedul ed wor ki ng hours (which shall not include breaks and nmeal periods). This
shall not include conversations about Union matters provided that the
conversations do not expose third parties (such as custoners and vendors) to
personnel and | abor relations matters.

4.6 Conpensation for Time on Union Business. Except for neetings held under
Sections 4.3, 6.5, 10.6, 14.3, 14.4 and 15.2, nothing in this Article shall be
interpreted to require Enployer to conpensate any enpl oyee for tinme spent on
Uni on busi ness, and such time, paid or unpaid, shall also not be counted as tine
wor ked for overtine purposes.

4.7 Uni on Bulletin Board. Enployer will provide one (1) bulletin board or
wal | space at a location at each store, warehouse or other |ocation where
bar gai ni ng unit enpl oyees are regularly scheduled to work to be used exclusively
for the posting of Union comrunications to the bargaining unit. The bulletin
boards will be a mininmmof tw feet by three feet, and will be | ocated as
follows: Beaverton: Lunch room Books for Cooks: In back roomw th safe and
computer; Burnside: On the third floor to the left at the top of the stairs on
the ten-foot wall; Corporate: Section of large bulletin board outside |unch
room Hawthorne: In lunch room Hoyt: Lunch roomon south wall; Powells.com
Ri ght by the entrance to lunch room PDX: In the office, above water cooler;
Technical: In lunch room Travel: On the back of back room door

Al notices will reflect Union authorization for the posting, and it shall be
sufficient if the posting appears on Union |etterhead, identifies by signature
or title the Union steward, representative or official responsible for the
posting, or includes simlar indicia of authorization. The Union shall keep the
wal | space or bulletin board neat and orderly.

4.8 Union Training. Oficers, shop stewards, and any other el ected
representatives of Local 5 will be allowed up to five (5) days each of unpaid
| eave each cal endar year for union business, conferences, sem nars, conventions
and training subject to giving reasonabl e advance notice and Enpl oyer's bona
fide business requirenents. These enpl oyees shall have no priority over other
bar gai ni ng unit enpl oyees requesting time off fromwork for vacations, |eaves,
educati onal purposes connected with training or course work, etc.

4.9 Uni on Leave. Enployer will accommdate up to five (5) Union
representatives at any one tinme designated under Section 4.1 who request a
reduced schedul e, provided that enployee or Union gives at |east one nonth's
advance notice of the need for the reduced scheduling, that absent nutua
agreement between Enpl oyer and Union the reduced schedule will be in effect for
at | east one year, and that the accommpdati on does not result in bona fide
busi ness problens to the departnment, |ocation and/or business. The one nonth's
advance notice requirenment will be waived in circunmstances when it was not
reasonably possible for the Union to provide such notice and the Union gave as
much notice as was reasonably practicable under the circunstances.

An enpl oyee (up to a maxi numof two (2) at any one tine) who becones
representative of Local 5 will be allowed a | eave of absence to perform Union



functions on a full-time basis, provided that the enpl oyee gives one nonth's
advance notice and that the leave is in effect for a continuous period of at

| east three (3) but not exceeding twelve (12) nmonths. The advance notice
requirement will be waived when it was not reasonably possible for the Union to
provi de such notice and the Union gave as nuch notice as was reasonably
practi cabl e under the circunstances.

ARTI CLE 5 - MANAGEMENT RI GHTS

5.1 Managenent Ri ghts. Except as clearly limted by specific provisions of
this Agreenent, Enployer shall have all rights associated with nanaging its
busi ness, operations, and work force. Wthout limtation, but by way of
illustration, anmpong the managenment rights which are exclusively reserved to
Enpl oyer are the rights to

Establish qualifications for enploynent and to hire enpl oyees from any
source;

Det ermi ne and manage the standards, levels and priorities of goods and
services offered to the public;

Det ermi ne supervisory reporting relationships and (subject to Article 9)
the need for any reduction or increase in the work force or hours of work
whet her a vacancy exi sts, and the scope and content of each job;

Mai ntain the efficiency of operations;

Make deci sions connected with, but not limted to, closures, partial
cl osures, locations, relocations and/or reorganizations of operations and/or
facilities (but subject to Section 9.5);

Est abl i sh and nodify standards for quality and quantity of work and
rel ated aspects of enploynent and operations;

Manage and direct the work force including, the right to determ ne the
hours of operation and work; scheduling; the right to determ ne the nethods,
processes and manner of perform ng work; fitness for duty; the right to
supervi se enpl oyees; the right to transfer or assign enployees (but subject to
Article 9); and the right to dispose of, sell, purchase, and/or assign equi pnent
or supplies.

5.2 Enpl oyer Policies and Rul es.

5.2.1 Enployer may fromtine to tine establish, change and/or w thdraw work and
safety policies and rules not otherwise limted by specific provisions of this
Agreenent as it deens appropriate. Policies and rules (or changes) shall not be
arbitrary, unreasonable, discrimnatory or inconsistent with any specific
provi sion of this Agreenent. Enployer will provide the Union with copies of
such policies and rules (or any changes) at |east fourteen (14) cal endar days
prior to inplenmentation unless earlier inplenmentation is nmandated by federal
state or local |aws, ordinances, or regulations. Any disputes shall be resolved
through the Grievance Procedure, with the Union to file at Step 2. The
grievance nust be filed no later than fourteen (14) cal endar days after the

i mpl ement ati on date.



5.2.2 As of the effective date of this Agreenent, the follow ng work and safety
policies and rules in Enployer's Enpl oyee Handbook dated April 1998 shall no
| onger apply to bargaining unit enpl oyees:

Openi ng St at enment,

Equal Opportunity Enpl oynment Policy,
Enpl oynent at WI I,

Har assnment Poli cy,

Safety Conm ttee Menbershi p,

Safety Committee Meetings,
On-the-Job I njuries,

Reduction in Force Including Layoff,
Trial Service Period,

Anni versary Dat e,

Cl assification of Enployees,

Annual "Longer View' Conversation,
Pr obl em Sol vi ng/ Gri evance Process,
Speci al Cases/ Sensitive Conplaints,
Medi at i on,

Probati on and Term nati on Procedure,
Suspensi on/ Di sm ssal

Voluntary Quit Etiquette,

Announcenent of Open Positions,

Appl yi ng for Open Positions,

Year of Service Requirenent,

Job Change/ Schedul e Change,

Overtime Conpensation

The Fine Print,

Regul ar Enpl oyee, and
: Part V, The Conpensation Plan (including Profit Shareback Program and
Hol i day Bonus, but excludi ng Above and Beyond Bonus).

5.2.3 Subject to the rights granted to Enployer and Union in Section 5.2.1, the
following work and safety policies and rules in Enployer's Enpl oyee Handbook
dated April 1998 shall continue to apply to bargaining unit enpl oyees:

Drug and Al cohol Policy,

Safety Policy,

First Aid Supplies,

Keep Us Informed of Medical Limtations/Restrictions,
Snoki ng Pol i cy,

Property Access/ Security,

Confidentiality of "lInside Informtion,™

Por nography and "Politically Sensitive" Books,
Soliciting for Causes,

Powel | " s Causes,

Donati on Policy,

Feedback on Performance,

What You Are Encouraged to Do at Any Tine,

Regar di ng Theft,

VWhat Constitutes Theft

O her Rel ated Types of Conduct That are Unacceptabl e |nclude,
Exit Procedures,

Rehi res,

G vi ng References,

Enpl oyee Privacy,



Access to Files,

Supervi sion of Close Personal Rel ationshi ps,

Two- Way Conmuni cati on

Meet i ngs,

E-mai |,

I nternet Usage (added to Enpl oyee Handbook as an addendumin 8/99),
Use of Powell's Equi prent,

Tel ephones,

Copy and Fax Machi nes,

Conput ers,

Comput er Hacki ng,

El ectroni ¢ Communi cati ons,
Passwor ds and Codes,

Att endance Expectati ons,
Absent eei sm and Tar di ness,

Call-In Policy,

Failure to Call In,

St or ny Weat her,

Pay Schedul e,

Payrol | Deductions/ W 2,

Ti nekeepi ng,

Breaks During Wrk Shifts,

Meal Periods and Breaks for M nors,
Advances Agai nst Earned Wages,
Cashi ng Personal Checks,

Travel Expense Policy,

Rei mbur sabl e Expenses,

Travel Pay Policy,

Compensation for Attendi ng Events and Meetings (Qut of Town),
Compensation for Attendi ng Events and Meetings (I n Town),
Payment for Staff Training,

Wor ki ng at Hone,
Benefits/Eligibility Sunmary,

Time OFf Beyond Earned Leave,
Personal Leaves of Absence,

Fam |y and Medical Leaves of Absence,
Mlitary Leave,

Ber eavenent Leave,

Jury Duty Leave,

Educati onal Opportunities,

Book Borrow ng Policy, and

Above and Beyond Bonus.

5.2.4 Except as otherwi se provided in this Agreenment, Enployer will provide the
negoti ated benefits described in this Agreenent for its term and such benefits
and plans shall not be subject to the rights granted to Enpl oyer in Section
5.2.1.

5.3 Use of Nonbargai ning Unit Enployees. Nothing in this Agreenent wl
prohi bit any enpl oyee excluded fromthe bargaining unit under Article 1

i ncl udi ng manageri al enpl oyees, supervisors and confidential enployees, as well
as menbers of the owner's imrediate famly, from doi ng bargaining unit work
provided that it does not cause the |ayoff of any bargaining unit enployee. Any
enpl oyee excl uded under this provision shall not become subject to any of the
terms and conditions of this Agreenent.



5.4 Transfers of Work

5.4.1 Nothing in this Agreenent will in any way limt or restrict Enployer's
right to continue assigning work or services which are or m ght otherw se have
been covered by this Agreenent to independent contractors and enpl oyees of
tenporary agencies in any circunstances or situations simlar to those in which
such had occurred prior to the effective date of this Agreement. Any person
excl uded under this provision who perfornms such work shall not becone subject to
any of the ternms and conditions of this Agreenent.

5.4.2 Enpl oyer will also have the exclusive right to determine if and when it is
desirable to assign or transfer (subcontract, etc.) other work or services which
are or mght otherw se have been covered by this Agreement. Enployer will give
the Union at least thirty (30) cal endar days' advance notice of the effective
date of any such action. Upon Union request, the parties will nmeet to discuss
the transfers within fifteen (15) cal endar days after the Union's receipt of the
notification. The notice provisions of this paragraph shall not apply in the
event of any strike, work stoppage, sick-out, slowdown or simlar activity and
Enpl oyer shall have the exclusive right to determne if and when it is desirable
to transfer work or services of any kind and to do so for any period of tinme and
on such terms as it deens appropriate, and no alleged violation of this right
will be subject to the Gievance Procedure

5.4.3 If the parties do not reach agreement within fifteen (15) cal endar days of
the nmeeting required by Section 5.4.2, an enployee with bunping rights under
Section 9.6 whose position is elimnated or straight-tine hours reduced by such
actions will have the option of receiving severance pay or exercising those
rights. A regular enployee wi thout bunmping rights will only be eligible for
severance pay. Severance pay shall be the greater of four weeks or one week for
each full year of service, but shall be conditioned on the enpl oyee signing a
general waiver and release of all clains, including recall rights, arising under
this Agreenent other than any which previously had been asserted agai nst

Enmpl oyer .

5.4.4 If subcontracting under Section 5.4.2 will, standing al one or conbi ned
with any such subcontracting within the same cal endar year, adversely affect
nmore than five percent (5% or 20 enpl oyees, whichever is greater, of the then-
exi sting bargaining unit, the discussion and inplenmentation provisions of
Section 5.4.2 and the provisions of Section 5.4.3 shall not apply, and upon
Uni on request Enpl oyer shall engage in "decision" and/or "effects" bargaining.
"Adversely affect"” nmeans that the enpl oyee was faced wi th bunpi ng and/ or
accepting severance pay. |If the parties are unable to reach agreenment on the
deci sion and/or its effects, and provided that such action begins withinthirty
(30) cal endar days of either party's declaration of inpasse, Articles 10 and 11
shall not apply and either party may take such econonmic action as it deens
appropri at e.

ARTICLE 6 - JOB TITLES, JOB
GROUPS AND WAGE SCHEDULES

6.1 Job Titles, Job G oups and Wage Schedul es. Enployer will provide Union
with a current copy of the Powell's Conpensation Plan Job Description Binders at
| east three (3) cal endar days prior to any vote on Enployer's contract proposal

and the job titles, job groups and wage schedul es applicable to the bargaining



unit shall remain in effect, subject only to Sections 6.2 and 6.3, for the
duration of this Agreenent.

6.2 New Job Titles. Enployer may create new job titles during the term of
this Agreenment but will notify the Union of any such actions and the proposed
job group ranking within ten (10) cal endar days of making the final decision
If the Union questions the job group placenent, it shall be entitled to a
meeting with the Hunman Resources Manager or designee to discuss the subject. |If
the parties are unable to resolve di spute concerning the appropriate job group,
the Union shall have fourteen (14) cal endar days fromthe date of the Enpl oyer
notification or the date any enpl oyee began worki ng under the new job title,
whi chever is later, to appeal in witing to the Conpensation Committee (see
Section 6.5).

6.3 Reranking Job Titles. Enployer may elimnate, nodify, and/or conbine job
titles during the termof this Agreenment. Any substantial change in job
responsibilities shall result in reranking to the appropriate job group

Enpl oyer will notify the Union of any reranking within ten (10) cal endar days of
maki ng the final decision. |If the Union questions the job group placenent, or
perceives that a substantial change has occurred, it shall be entitled to a
meeting with the Hunan Resources Manager or designee to discuss the subject. If
the parties are unable to resolve a dispute concerning the appropriate job group
or the existence of a substantial change, the Union shall have fourteen (14)
cal endar days fromthe date of the Enployer notification or the date any

enpl oyee began working in the reranked job title, whichever is later, or
fourteen (14) cal endar days fromthe date of the perceived substantial change,
to appeal in witing to the Conpensation Commttee (see Section 6.5).

6.4 Substantially Changed Responsibilities. Enployer may elimnate, nodify,
and/ or add duties to specific jobs within a job title during the termof this
Agreenment. Any substantial change in job responsibilities after the effective
date of this Agreenment shall result in a wage adjustment as provided in Section
12.4.2. Enployer will notify the Union of any wage adjustnment within ten (10)
cal endar days of meking the final decision. |If the enployee or Union question
the wage adjustnent, or perceive that a substantial change has occurred, they
shall be entitled to a neeting with the Human Resources Manager or designee to
di scuss the subject. Any dispute concerning the appropriate wage adjustnment or
the exi stence of a substantial change shall be appealed in witing by the

af fected enpl oyee(s) or the Union to the Conpensation Conmttee (see Section
6.5) within fourteen (14) cal endar days fromthe date of Enployer's notification
of the wage adjustnent or of the perceived substantial change.

6.5 Conpensation Committee. The Enployer and Union shall establish a

per manent Conpensation Conm ttee consisting of five menbers of managenent

desi gnated by the Enployer and five nenbers of the bargaining unit designated by
the Union. All menbers nmust have worked for Powell's for at |east twelve (12)
mont hs. The Committee's function shall be to discuss appeal s under Sections
6.2, 6.3 and 6.4. Meetings shall be held nonthly on a date and tinme to be
mut ual | y agreed by Enployer and Union in any nonth in which there is an appeal
to consider. Bargaining unit nmenbers will be on the clock and reinbursed for
their attendance at any such neeting.

Enpl oyer's job group ranking for new or reranked job titles, or wage adjustment
for a substantial change in the job responsibilities of a specific job within a
job title, or Enployer's decision as to the existence of any substantial change
in job responsibilities of an existing job title or individual job, shall be



uphel d unl ess reversed by a majority of the menbers of the Conpensation
Comm ttee.

I f Enpl oyer's decision on any of these issues is reversed, the Commttee shal
have the authority to establish the appropriate ranking for new or reranked job
titles which have experienced a substantial change in job responsibilities or
the appropriate step for job(s) within a job title which have experienced
substantially changed responsibilities, and its vote will be final and binding
on all parties and not subject to Article 10. If a mgjority of nenbers cannot
agree on an appropriate reranking or step, Enployer's decision shall be upheld.

An equal nunber of nembers from each side shall be allowed to vote, provided
that a quorum shall consist of three nmenmbers each, and all Commttee votes will
be final and binding to all parties and not subject to Article 10. If there is
a quorum but an inbal ance in the nunbers, the side with the greater nunber of
members shall disqualify the appropriate number prior to any di scussion
Members of the Conmittee shall not vote on a dispute involving the nenber's own
job, job title, wage rate, or that of a relative or roommate. Each party shal
alternate taking the official notes which shall not be conmunicated to enpl oyees
until they have received the approval of both parties. |If the parties are
unable to reach agreenent on any part of the notes, each shall include a
statenent briefly explaining its account of the relevant discussion.

6.6 Job Categories.

6. 6.1 Regul ar Enpl oyee. An enployee hired for ongoi ng work who has successfully
conpl eted the trial-service period; see Section 7.1.

6.6.2 Trial -Service Enpl oyee. An enployee who is still within the trial-service
peri od; see Section 7.1.

6. 6.3 Tenporary Enpl oyee. An enployee who is hired for a position that is
anticipated to last for less than six (6) nonths; for exanple, special projects,
to tenmporarily replace enpl oyees on | eave, to supplenent the work force during
peak periods, or for other bona fide business purposes. Absent nutual agreemnent
bet ween Uni on and Enpl oyer, an enployee may not remain in this category for

| onger than six (6) nonths. A tenporary enpl oyee who has been conpensated for
at |l east three hundred (300) hours will be considered in the bargaining unit.
Tenporary enpl oyees may al so resign or be term nated w t hout cause or notice and
wi t hout access to Article 10.

6. 6.4 Occasi onal Enpl oyee. An enployee who is schedul ed on an "as needed"
basis. An occasional enployee who has previously conpleted the trial-service
peri od, or who has been conmpensated for at |east three hundred (300) hours in

the nost recent period of enploynent, will be considered in the bargaining unit.
Absent mutual agreenent between Uni on and Enpl oyer, an enployee in this category
who fails to work any hours for eight (8) consecutive pay periods will be

automatical ly term nated.

ARTI CLE 7 - DI SCI PLI NE AND DI SCHARGE

7.1 Trial-Service Period. Al enployees (other than tenporary enpl oyees) are
subject to a trial-service period which shall be the |onger of one-hundred

twenty (120) cal endar days or four hundred seventy-six (476) conpensated hours
duri ng which the enpl oyee may resign or be term nated w thout cause or notice



and without access to Article 10. For purposes of admnistering this trial-
servi ce period, occasional enployees, and tenporary enployees who are |ater

of fered ongoi ng positions, will be credited with all hours conpensated within
the prior twelve- (12-) nonth period. An enployee who has conpleted the trial-
service period will be classified as a "regul ar enpl oyee."

7.2 Di sci pline and Di scharge. No regular (i.e., non-trial-service) enployee
shal | be disciplined or discharged except for just cause. Discipline shall be
defined to include verbal reprimnd (which will be confirmed in witing and not
pl aced in the enpl oyee's personnel file), witten reprimand, suspension with or
wi t hout pay, probation (which may be inposed for up to ninety (90) days
dependi ng on the problen), denotion, and/or term nation within this framework of
just cause. The type or level of discipline used will reflect the severity of
t he conduct or behavior and may take into account the enployee's overall |ength
of service and prior disciplinary record. Exanples of workpl ace-related conduct
or behavior which will provide just cause for discharge for a first offense

i nclude, but are not limted to, the foll ow ng:

1. Theft;

2. Unpr ovoked physical attacks (such as fighting) and stalking;

3. Any viol ation of Enployer's Alcohol and Drug policy involving illega
drugs;

4, Severe incidents of unlawful discrimnation or harassnent;

5. Snoki ng within any |ocation;

6. Possessing firearnms or other weapons, amrunition, explosives, fireworks,

or knives (other than pocket knives);

7. Serious crimnal conduct;
8. Di shonesty connected wi th enpl oynent;
9. Refusal to cooperate during an investigation or inquiry, or deliberately

giving untruthful or deliberately giving msleading information, after clear
war ni ng that such conduct could possibly result in termnation;

10. Refusal to conmply with direct supervisory instructions (such as to perform
specific job tasks or assignnments) after clear warning of the possibility of
term nation, except when there is a reasonable belief that injury mght result.

Enpl oyer may take whatever disciplinary action it deens appropriate for

viol ati ons of 1-7 above, including discharge, and the only issue revi ewabl e
t hrough the grievance procedure will be whether the enployee conmtted the
viol ation. Enployer may al so take whatever disciplinary action it deens
appropriate for violations of 8-10 above, including discharge, and the

viol ations shall be fully reviewable through the grievance procedure.

7.3 Fi nal Paycheck. A term nated enployee will receive paynent for all earned
wages in the final paycheck which shall be paid within the tine limts
established by Oregon |law. Except for an enployee who is termnated in



ci rcunstances constituting just cause for termination for a first offense under
Section 7.2, the enployee shall be entitled to a cashout of all Earned Leave.

ARTI CLE 8 - VOLUNTARY SEPARATI ON PROCEDURES
8.1 Noti ce of Resignation.

8.1.1 Regul ar enpl oyees who have conpleted the trial-service period shall give
at | east fourteen (14) days' witten notice of resignation. Except in cases of
medi cal energency (enployee or famly), failure to conmply with this provision
will Iimt the cashout of the first eighty (80) hours of any Earned Leave and
generally will also render the enployee ineligible for future reenpl oynent.
(Al Earned Leave in excess of eighty (80) hours shall be cashed out.) The
enpl oyee's earned | eave up to eighty (80) hours shall be reduced by 7.2%for
each cal endar day's delay in giving tinely notice.

8.1.2 Enpl oyer shall allow regul ar enpl oyees who have given notice under Section
8.1.1 to either work during the notice period or Enployer shall provide pay for
any portion of the notice period that the Enpl oyer does not allow the enpl oyee
to work. Any pay under Section 8.1.2 will be based upon the nunber of hours

enpl oyee woul d ot herwi se have been schedul ed to work

8.1.3 An enpl oyee who gives notice of resignation in circunstances constituting
just cause for termnation for a first offense under Section 7.2 shall not be
entitled to work the notice period or receive pay and will also be disqualified
fromreceiving a cashout of Earned Leave.

8.1.4 Al enpl oyees shall leave a forwarding address in witing with the Payrol
Depart ment .

8.2 Posi ti on Abandonnment. An enpl oyee who is absent fromwork for three (3)
consecutive schedul ed workdays w t hout advance notice to the i mediate
supervisor will be considered to have abandoned the position unless the failure
to notify was clearly beyond the enpl oyee's control. An enployee who has three
(3) no-call, no-show absences in any twelve- (12-) nmonth period will also be
consi dered to have abandoned the position unless the failures to notify were
clearly beyond the enployee's control, provided the enpl oyee was notified and
had the opportunity to grieve each of the alleged violation(s). Initial
notification muy be given by telephone, in person or by mailing notice of the
violation to the | ast address reflected in the enployee's personnel file. A
notice of presunption of abandonnent will be sent by certified mail to the |ast
address reflected in the enpl oyee's personnel file within ten (10) cal endar days
thereafter, with a copy to the Union

ARTICLE 9 - SENIORITY

9.1 Seniority Date. Except as otherw se specified in 9.3, upon successfu
conmpl etion of the trial-service period established in Section 7.1, the

enpl oyee's nost recent date of hire shall beconme the seniority date. Seniority
will be established by process of a drawn lot if tw (2) or nore enployees were
enpl oyed on the sane date.

9.2 Loss of Seniority. Except as otherwi se required by law, seniority and
enpl oyment will be lost by any of the foll ow ng:



9.2.1 Any resignation from enpl oynent, including position abandonnment under
Section 8. 2;

9.2.2 Any termnation of a trial-service enployee, or any term nation of a
regul ar enpl oyee for cause;

9.2.3 Absence fromwork for nore than a cunul ative total of twelve (12) nonths
in any eighteen- (18-) nonth period, regardl ess of the reason or cause,
including illness, injury, or layoff, except in the case of an on-the-job injury
or Union | eave under Section 4.9 which shall be eighteen (18) nonths in any
twenty-four (24) nonth period;

9.2.4 Failure to report to work on the first workday follow ng the end of an
approved | eave of absence unless the enpl oyee has earlier received the Hunman
Resources Manager's (or designee's) witten approval for an adjusted return
date; or

9.2.5 Failure to return to work on the date specified in any recall froml ayoff
notice mailed at | east seven (7) cal endar days in advance to the | ast address
listed in the enpl oyee's personnel file unless the enpl oyee has earlier received
the Human Resources Manager's (or designee's) witten approval for an adjusted
return date, except that an enpl oyee who volunteered for |ayoff under Section
9.6.3 will have the right to refuse recall to any different job title and/or

| ocation without | osing seniority, enployment or recall rights (unless as a
result of Section 9.2.3) to the fornmer job title and | ocation

An enpl oyee who is unable to obtain witten tinely approval under Sections 9.2.4
or 9.2.5 may request such approval for up to forty-eight (48) hours after the
adjusted return date only if the delay was due to |last-m nute, unforeseeable
ci rcunmst ances beyond the enpl oyee's control and if enployee notified the Human
Resources Manager (or designee) or the supervisor prior to the end of the
approved | eave or date specified in the recall notice to explain the

ci rcunst ances.

9.3 Seniority Date Adjustnents. An enployee who held a position within the
bargai ning unit on the effective date of this Agreement will be assigned a
seniority date as specified in Section 9.1, even if the enpl oyee previously held
positions outside of the bargaining unit. An enployee who held a position
out side of the bargaining unit on the effective date of this Agreenent and is
thereafter offered and accepts a bargaining unit position, and an enpl oyee who
held a bargaining unit position on that date and is thereafter offered and
accepts a position outside of the bargaining unit and then later returns to the
bargaining unit, will be given an adjusted seniority date. The adjustment wll
be done by noving the enpl oyee's date of hire (or forner bargaining unit
seniority date) forward by the nunber of cal endar days the enpl oyee was in the
non-unit position. The adjustnments contenplated by this provision shall not
apply to tenmporary assignnents.

9.4 Job Openi ngs.

9.4.1 Job Postings. Enployer will announce job vacancies (see Section 9.4.4) in

any bargaining unit jobs by e-mail, either conpany-wi de or, if deemed necessary
to maintain a certain staffing level, solely at that |ocation. The announcenent
will identify the location, job group, wage schedul e and nunber of hours to be

wor ked.



Enpl oyer may post or otherw se announce and solicit indications of interest in
job duties involving fewer than twenty (20) hours' work at its sole discretion

except that Enployer will post or otherw se announce and solicit indications of
interest within the teamat the Burnside Store for used book specialists duties
and new book specialist duties. For all locations, Enployer will post or

ot herwi se announce and solicit indications of interest within the l[ocation for
ten (10) hours or nore of new book buyer duties, used book buyer duties, and
Square One System specialist duties. Section 9.4.3 shall not apply to any of
the postings described in this paragraph. However, an unsuccessful applicant
with nore seniority may di scuss the substantive reasons they are less qualified
by requesting a nmeeting with the manager or assistant manager who nade the
decision within five (5) cal endar days of Enployer's e-mail announcenent.

The enpl oyee may prepare a witten summary of the substantive reasons di scussed
in the nmeeting at his or her option, and may request that the manager or

assi stant manager confirmits accuracy by so indicating in witing and signing,
provi ded that the enpl oyee presents the summary within five (5) cal endar days of

the nmeeting. |If the manager or assistant manager disagrees with the summary, he
or she shall make the necessary corrections or additions. |If the enployee
agrees, he or she shall so indicate in witing and sign. |If the enployee

di sagrees, the enployee shall indicate the reason(s) in witing and sign. A

copy of the final documents shall be placed in the personnel file.

9.4.2 Eligibility to Bid. Enployees with no current witten warning or
probationary actions may apply for a job posting in the manner specified in the
posting, and will be given first consideration (but Enployer may sinultaneously
solicit outside applications). |In addition, new enpl oyees are not eligible to
apply for positions at other locations until the enpl oyee has conpl eted one (1)
year of service at the store where he/she was initially assigned unless the
manager waives this requirenent.

9.4.3 Procedure and Pay. For jobs posted under the first paragraph of Section
9.4.1, the job shall be awarded to the applicant whom Enpl oyer deens the best
qualified for the position; provided, however, that seniority will apply if two
or nmore applicants are deened substantially equal. Pay in the new positions
shall be as specified in Section 12.4.4.

Wthin five (5) cal endar days of Enployer's e-mail announcenent of the
successful bidder, an unsuccessful applicant with nore seniority who subnmtted a
valid application may request in witing the substantive reason(s) fromthe
manager or assi stant manager who made the decision. The manager or assistant
manager shall only be required to respond (in witing) to a maxi num (based on
relative seniority ranking) of three (3) such applicants.

9.4.4 "Vacancy." For purposes of this Section 9.4, "vacancy" shall mean a new
or vacated job or set of job duties which Enployer desires to fill and invol ves
at least twenty (20) hours' work

9.4.5 "Qualified.” "Qualified" shall nean able to satisfactorily performall of
the duties associated with the job title and identified in the job description
i ncludi ng any | egal requirenents.

9.5 Tenporary Layoffs and Reductions in Hours. Enployer may lay off (or
reduce the hours of) enployees in specific job titles at individual |ocations
for bona fide business reasons provided that the tenmporary |layoff or reduction



in hours will not exceed ten (10) cal endar days. Seniority shall apply, but an
af fected enpl oyee shall have no right to bunp other enployees. Permanent

| ayoffs shall be in accordance with Section 9.6. Enployees laid off will be
al l owed to use Earned Leave to cover |ost work tine.

9.6 Layof fs.

9.6.1 Layoffs. Enployer may lay off enployees in specific job titles at
i ndi vi dual | ocations for bona fide business reasons.

9.6.2 Notice to Affected Enpl oyees. Except in energency circunstances, Enployer
will provide ten (10) cal endar days' notice in advance of any |ayoff.

9.6.3 Procedure. Prior to any layoff Enployer shall first seek volunteers at
the location. |If layoffs are still necessary, Enployer shall then lay off any
tenporary enpl oyees at the | ocation who are perform ng sufficient bargaining
unit work to defer the selection of a regular enployee. After all such

vol unteers and tenporary enpl oyees have been laid off, any further |ayoffs wll
be done by Company seniority within the job title at the |ocation. Enployees
laid off will receive paynent for all Earned Leave in the first paycheck
following the | ast day worked.

9.6.4 "Bunmpi ng" Rights. A regular enployee with at |east fourteen (14) nonths
of service who is displaced in a permanent |ayoff shall displace any enpl oyee at
any location with the |east Conpany seniority in the same job title or (if
qualified) either the enployee with the | east Conpany seniority in the sane or
in any |lower job group at any location. An enployee who is notified that he or
she will be displaced will have up to forty-eight (48) hours to indicate his or
her intentions in witing. Pay shall be as specified in Section 12.4.10.

9.6.5 Recall. Regular enployees affected by a |layoff will have the rights
specified in Section 9.7.

9.6.6 "Location" For purposes of this Section 9.6, the follow ng shall be
deemed "l ocations": Burnside, Hoyt \Warehouse, Beaverton, Travel, Techni cal
Books for Cooks, Hawt horne, PDX, Powell's.com and Cor porate.

.6.7 "Qualified." "Qualified" shall have the nmeaning established in Section
.4.5.
9.7 Recall. The intent and primary objective of this recall procedure is to

provi de regul ar enpl oyees di splaced by a layoff with priority rights to
reinstatenent to the former job title and | ocation

Regul ar enpl oyees who are displaced by a layoff will have up to seventy-two (72)
hours to preference in witing up to three job titles (which includes the
enpl oyee's former job title and location if the enpl oyee desires the right to
rei nstatenent) and/or job groups in or below the enployee's job group and to
identify those locations to which the enployee will accept recall. A recal
list shall then be established based upon such information and shall be provided
to the Union in a tinmely manner. An enployee who refuses to tinely preference
shall lose recall and enploynent rights.

When it becones necessary to increase the nunber of enployees in a job title at
a location, regular enployees will first be recalled (by seniority) to the



fornmer job title and location if preferenced. |If necessary to fill the job(s),
the job shall then be offered to the next nobst senior enployee (if qualified) on
the list for that job title or job group at that |ocation, and this process
shall continue until the position(s) is/are filled.

An enpl oyee who is on layoff (except for an enployee who volunteered for |ayoff
under Section 9.6.3 who shall only be subject to 9.2.5) and refuses recall shal

| ose recall and enpl oynent rights. An enployee who is working in another job
title, job group and/or |ocation who refuses recall shall thereby |ose any
further recall rights. An enployee's recall rights to the fornmer job title and
| ocation shall also be lost if the enployee did not preference it or an enpl oyee
with recall rights successfully bids for any job vacancy posted under Section
9.4.1.

Enmpl oyer will mail, by certified mail with return receipt requested, notice of
recall to the affected enployee at the [ ast address reflected in his/her
personnel file and the enployee shall then be subject to Section 9.2.5.

9.8 Qualification Period. An enployee who is selected for a new position
under Section 9.4 will be given a qualification period which shall be the |onger
of sixty (60) cal endar days or two-hundred-thirty-eight (238) conpensated hours
to denonstrate the ability to satisfactorily performthe required work to
Enpl oyer standards. An enployee disqualified during this period, or who elects
to self-disqualify, will be returned to the enployee's prior wage and, when
possible, job title and | ocation but will not thereafter be eligible to bid for
any job within the sane or a higher job group for six (6) nonths.

9.9 Tenporary Assignnents. Prior to any tenporary assignnment Enployer will
seek volunteers (who shall first obtain approval fromtheir manager or assi stant
manager). |If Enployer is unable to tinmely obtain sufficient qualified

vol unt eers, Enployer may tenporarily assign enployees within a location to
different job titles, jobs, duties, and/or schedules not connected with their
regular job title, job duties, and/or schedules for bona fide business reasons.
No enpl oyee may be tenporarily assigned for nore than sixty (60) cal endar days
in a twelve- (12-) nonth period or may be assigned to a significantly different
schedul e (days of the week and/or hours) nore than fourteen (14) consecutive
cal endar days, without the enployee's consent. "Location" for purposes of this
Section 9.9 shall nean four (4) areas - Location 1: all downtown Portl and

| ocations (Burnside, Hoyt Warehouse, Travel, Technical, Powells.com and
Corporate); Location 2: Beaverton; Location 3: Hawthorne and Books for Cooks;
and Location 4: PDX

ARTI CLE 10 - GRI EVANCE PROCEDURE

10.1 Gievance Defined. A grievance is defined as any and all disputes which
arise during the termof this Agreenent concerning the scope, interpretation or
application of its provisions.

10.2 Time Limts. The time limts set forth in the grievance procedure may
only be extended by mutual agreenent of the Union and Enployer and shall be
confirmed in witing by the parties. Failure to file or appeal a grievance
within the time imts (or any extension nutually agreed to in witing in

advance) will constitute a waiver of all right to relief by the Union and al
enpl oyees subject to this Agreenment. Any grievance from which no appeal is



taken within the tinme limts specified herein shall be deemed w thdrawn and
shall not thereafter be subject to the grievance procedure.

10.3 Union Representation. A Union Representative designated in Section 4.1,
or an authorized representative of Local 5, may be present at any step of this
procedure other than at a Gievance Conmttee (unless the individual is serving
as a nmenber or wtness).

10.4 Informal Problem Solving Process. Enployer and Union are conmitted to
open and harnoni ous relations in the workplace and recogni ze that grievances
shoul d al ways receive pronpt attention. Enployer and Union therefore encourage
enpl oyees to pronptly attenpt to resolve possible grievances with the i medi ate
supervi sor prior to using the formal procedures established in Section 10.5.
An enpl oyee who is unable to resolve a grievance in this informal nmanner or is
unconfortabl e presenting the grievance to the i medi ate supervi sor may use the
formal procedures established in Section 10.5 provided that the enpl oyee does so
within Step 1's fourteen- (14-) calendar-day tinme limt.

10.5 &ievance Procedure. This shall be the exclusive formal procedure and
remedy involving any alleged violation of this Agreenment, except for matters
subject to Article 6.5. Except as otherwi se provided in this Agreenment, al
grievances filed after the effective date of this Agreenent involving alleged
viol ations occurring during its termw |l be submtted according to the
followi ng procedures and tine limts:

Step 1 Human Resour ces Manager

All grievances nust be presented in witing to the Human Resources Manager or
designee within fourteen (14) cal endar days fromthe date on which the enpl oyee
or Union were aware or should have been aware that the grievance exi sted.

The grievance shall be submitted on a form furnished by the Union and shal
clearly state the facts, the identity of the allegedly aggrieved enpl oyee(s),
the specific provisions of the Agreenent alleged to have been violated, and the
request ed renedy.

The Human Resources Manager or designee will provide the Union with a witten
response no later than fourteen (14) cal endar days after he or she receives the
written grievance. |If the Enployer does not provide a tinely witten response

to the grievance, the grievance noves to Step 2.
Step 2 Cor por at e Manager

If the grievance is not resolved at Step 1, the Union may refer the grievance in
witing to the Corporate Manager or designee by naking a witten request within
fourteen (14) cal endar days after receiving the Enployer's Step 1 response. The
grievance shall be discussed by the Corporate Manager or designee and a shop
steward or Union representative within fourteen (14) cal endar days of its
subm ssion, and the Corporate Manager or designee shall issue a witten response
within fourteen (14) cal endar days following the neeting. |If the Enployer does
not provide a tinely witten response to the grievance, the grievance noves to
Step 3.

In lieu of the Corporate Manager, the Union may refer the follow ng grievances
to a Grievance Conmittee by making a witten request within fourteen (14)
cal endar days after receiving the Enployer's Step 1 response: Disciplinary



action at or above the level of a witten warning, alleged violations of
Sections 4.2, 4.3, 5.3 or 5.4, and evaluation or work correction plan issues
ari sing under Section 12.4.7.C. (Qher grievances nmay be referred to a Gievance
Committee by mutual agreenent.

Step 3 Arbitration

If the grievance is not settled on the basis of the foregoing procedures, and if
the grievant and the Union have conplied with the specific tinme limtations and
procedures specified herein, the Union may subnmit the issue to arbitration. To
do so, the Union nmust submit a witten request for a panel of seven (7) nenbers
of the National Acadeny of Arbitrators with their principal place of residence
in Washington or Oregon to the Federal Mediation & Conciliation Service, with a
copy to the Human Resources Manager, within fourteen (14) cal endar days

following the receipt of the Step 2 response or the conclusion of the Gievance
Committee process. The parties shall equally share the cost of the FM&CS Ii st.

Enpl oyer and the Union may attenpt to agree on a neutral arbitrator in lieu of
using the FM&CS |ist, and with nutual agreenment may submit nultiple grievances
to the same arbitrator. Wthin fourteen (14) cal endar days of receiving the
list, the nmoving party will contact the other party to select the arbitrator
The parties will alternately strike names fromthe list, with the noving party
striking the first nanme, until one name remai ns and he/she shall serve as
arbitrator. Either party may require that an official record of the proceedi ngs
be prepared by a professional reporter and that a copy be provided to the
arbitrator.

The decision of the arbitrator shall be final and binding on the parties, and on

all enpl oyees subject to this Agreenent, but the arbitrator will confine the
decision to the interpretation and application of the specific provisions of
this Agreement which have been placed in issue by the parties, and will have no

authority to enlarge, dimnish, alter, anend or in any way nodify the terns of
this Agreenent. The arbitrator shall have no authority to award, directly or
indirectly, any financial or nmonetary renmedy of any kind or nature for the
anount of tinme covered by any extension of tinme granted to the Union under
Section 10.2 or by any delay in scheduling a Gievance Comrittee or arbitration
hearing caused by the Union, including due to the unavailability of its
advocate, representative(s) and/or counsel

Each party will bear its own costs and expenses in any such arbitration
proceedi ng and the losing party will pay the full cost of the arbitrator's and
any separate arbitration fees (for exanple, the arbitrator's out-of-pocket or
per diem charges). The party requiring an official record of the proceedings
will pay the full cost of all reporting and transcript fees unless the other
party requests a copy or the right of inspection or use, in which event the ful
cost (including the cost of providing the arbitrator with the official record)
shall be equally divided between the parties.

10.6 Gievance Conmittee. A committee of six (6) nmenmbers, all of whom nmust be
active Powel|l's enpl oyees, shall be appointed for each grievance referred to a
Grievance Conmttee, and with nutual agreement multiple grievances may be

referred to the same Conmittee. Except for grievances arising under Section
12.4.7.C (where two of the Union nmenbers may be enpl oyees who are personally
famliar with the grievant's work during the three- (3-) nonth period follow ng
the anni versary date eval uation), the Union nenbers shall be conprised of three



Uni on representatives and/or Stewards . The Enployer representatives shall be
conpri sed of the Human Resources Manager or designee and two supervisory or
manageri al menmbers. Two (2) nmenbers from each side nust have worked for

Powel |'s for at |least twelve (12) nonths, and no nmenber shall have received any
written warning in the six (6) nmonths nor have been placed on probation in the
twel ve- (12-) nonths preceding the date of the grievance. (The twelve-(12-)
mont h requirenment for working at Powell's shall be waived as to one (1) such
menber if it would prevent a party from designating an enployee fromthe store
or departnment in which the grievance arose.) No person may serve who is a
relative, roonmmate, or imredi ate supervisor, or mght beconme a necessary wtness
in any arbitration hearing.

The Committee shall nmeet within fourteen (14) cal endar days of receiving a
proper request or upon Enployer and Union reaching an agreenent to submt a
grievance to a Gievance Committee. The Committee's consideration of any appea
will be informal in nature, and the Union and/or grievant (or, in the case of a
class action grievance, up to tw (2) enployees within the group) will have a
reasonabl e opportunity to present the grievance in person and/or in witing, and
either party may request the presence of any person with first-hand know edge of
the facts or relevant issues. Each nmenber shall have one (1) vote, and a

maj ority decision shall be final and binding on the affected enpl oyee(s), the
Enpl oyer and the Union. The three (3) Union nmenbers will be on the clock and
rei mbursed for their attendance at any Gri evance Comrmittee neeting. In al
cases involving grievances referred to a Gievance Committee, whether mandated
by this Agreement or nutually agreed by the parties, neither party shall be
all owed to make any argunents or rely upon any contract provisions in
arbitration not presented before the Cormmittee.

10.7 Union ("Class") Gievances. The Union may initiate grievances on behal f
of a group or class of enployees if the grievance is submtted in witing at
Step 1 within fourteen (14) cal endar days fromthe date on which the enpl oyee or
Uni on were aware or should have been aware that the grievance existed, and it
identifies the group of enpl oyees on whose behalf it is filed. The Union may
refer class action grievances to a Gievance Conmttee in the circunstances
described in Section 10.5 (Step 2) and other grievances may be referred by
mut ual agreenent of the parties.

10.8 Enployer Gievances. The Enployer may initiate a grievance by presenting
it inwiting to the Union within fourteen (14) cal endar days fromthe date on
whi ch the Enpl oyer was aware or should have been aware that a grievance existed.
The grievance shall clearly state the facts, the specific provisions of the
Agreenent alleged to have been violated, and the requested renedy. The Union
will provide the Enployer with a witten response no later than fourteen (14)
cal endar days after receiving the Enployer's witten grievance. |If the Enpl oyer
is not satisfied with the response, the Enployer may refer the grievance to
arbitration by follow ng the procedures in Section 10.5 Step 3.

10.9 Mediation. The parties may agree to use the nediation process in an
attenpt to resolve the grievance. Both parties nust mutually agree to use
medi ation, jointly select the person to serve as nediator, and nust equally
share the expense. Neither party may require that any grievance be sent to
medi ati on. Mediation shall not be considered a step in the grievance procedure.
An agreenent to use nediation shall suspend the tine |imts governing the
remai ni ng steps of the Gievance Procedure. Should the grievance subsequently
be pursued to arbitration, the Enployer shall not be liable for any potenti al



backpay liability for that period of tine when the parties agreed to nediate
until the parties term nate the nediation efforts.

10. 10 Expiration of this Agreement. Steps 1 and 2 of this grievance procedure
shall continue in effect even after the expiration date of this Agreenent, but
no grievance arising after expiration may be referred to Step 3 which is not
based upon rights accrued during the life of the Agreenment or unless mutually
agreed by the parties. Nothing in this provision will prevent either party from
attenpting to change Steps 1 and/or 2 in negotiations for a successor agreenent
nor prevent Enployer frominplenenting or Union fromtaking economc action in
connection with any such proposal

10. 11 Settlements. Settlement of any grievance through the Informal Problem
Sol ving Process will be final and binding on Enpl oyer, Union and the affected
enpl oyees. However, such settlements will not be precedential as to any of the
i ssues involved in the grievance, and cannot be used to establish a past
practice or interpretation of the relevant contract provisions in any other
gri evance. Except as otherw se agreed by Enpl oyer and Union, settlenent of any
grievance at Steps 1 or 2 will be final, binding and precedenti al

10. 12 ERI SA Benefit Plans. All disputes, conplaints and questions, and any
other issues arising out of or in any way connected with any ERI SA benefit plan
establi shed under this Agreenment, shall be exclusively resolved in accordance
with the underlying plan procedures and ERI SA, and shall not be subject to this
Article.

ARTI CLE 11 - UNI NTERRUPTED SERVI CE
TO CUSTOMERS

11.1 No-Strike Commitment. During the termof this Agreenment, the Union and
its agents, representatives and officers, and all enpl oyees who are covered by
this Agreenent, as individuals and as a group, will not authorize, cause,
assist, participate, acquiesce in, or encourage any strike, work stoppage, sick-
out, slowdown, picketing, or any simlar disruption or restriction of work on or
in any of Enployer's prem ses. Except in situations when there is a reasonable
belief that the enpl oyee's physical health will be jeopardized, this
specifically includes "synpathy" strikes and the observance of picket |ines,
signs, or appeals from any | abor organi zati on engaged in any such prohibited
activities. These obligations will not be affected or limted by the subject
matter of the dispute or by whether it is subject to the grievance provisions of
this Agreenent.

11.2 "Struck"” Work. Individual nmenbers of the bargaining unit will not be

required to do any work which otherwi se would have been perforned by a non-

Powel | ' s enpl oyee who is on strike as a result of a |abor dispute with his or
her enployer. No bargaining unit enployee who voluntarily elects to do such
wor k shall be subject to any form of censure, discipline or retaliation by the
Uni on or coworkers, nor shall individual menbers of the bargaining unit in any
way interfere with such enpl oyees (or non-unit enployees) performng such work

11.3 No Lockouts. During the termof this Agreement, Enployer will not cause
or engage in any | ockout of its enployees.

11.4 Appropriate Corrective Action. Any enployee engaging in any activity in
viol ation of Sections 11.1 or 11.2 shall be subject to i nmediate disciplinary



action, including discharge, and the only issue reviewabl e through the grievance
procedure will be whether the enployee in fact violated its provisions.

11.5 No Waiver. Nothing in this Article shall be interpreted to preclude Union

or Enpl oyer recourse to any other available judicial or administrative renedies.
ARTI CLE 12 - WAGES AND OTHER COMPENSATI ON

Except as provided in this Article 12, Enployer will continue the current

Conmpensation Plan job groupings, including all revisions made prior to the

effective date of this Agreenent.

12.1 Job Groups. Job groups are listed in Appendix B

12.2 Pay Ranges. The wage schedule for all job groups is listed in Appendix C.

Enmpl oyer will have the right, in its sole discretion, to pay higher wages and

i ncreases than those set forth in this Agreenent.

At inplenmentation on the first full pay period after signing, and after the
adj ustment for elimnation of the paid |Iunch described in Section 13.17,

Enpl oyer will inplement the foll owi ng one-tinme seniority-based wage adj ust nment
and, unless this places an enployee on a step, they will be noved to the next
hi ghest step. Seniority-based wage adjustnents will be capped to range

maxi muns. This seniority-based wage adjustnment only applies to those persons
enpl oyed on the date this contract is signed:

New Hire $ 7.73
120 Days 8.11
1 Year 8.43
2 Years 8. 80
3 Years 9. 33
4 Years 9. 60
5 Years 10. 08
6 Years 10. 67
7 Years 10. 93
8 Years 11. 20
9 Years 11. 41
10 or nore

Year s 11.73
Enpl oyer represents that nothing in this Agreenent will result in an automatic

reduction in pay for any enpl oyee on the date it becones effective.

12.3 Wages for New Hires. No enployee shall be hired at a wage rate bel ow t he
m ni mum or above the maxi num of the appropriate wage schedule for their job
Initial wage rates for new enpl oyees may take into account such factors as the
Enpl oyer deens rel evant, including, but not limted to, their background,
experi ence, and rel evant education

12.4 Pay Adjustnents for Existing Enpl oyees. An existing enployee may be
subject to a pay adjustnment in the foll ow ng circunstances:

12.4.1 Reranking of Job Titles. An enployee whose job title has been
reranked as provided in Section 6.3 nmay be subject to a wage adjustnent. |If the



job is reranked to a | ower job group, the enployee will suffer no adjustnment in
pay unless the current wage rate is higher than the maxi num wage rate of the
wage schedul e of the new job group in which event the enployee will be reduced
to the maxinmum If the job is reranked to a higher job group, the enployee wll
be placed at the first step of the wage schedul e of the new group which results
in a wage increase.

12.4.2 Substantially Changed Responsibilities. An enployee whose

i ndi vidual job within a job title has experienced a substantial change in job
responsibilities as provided in Section 6.4 may be subject to a wage adjustment.
If the job responsibilities are substantially reduced, the enployee will suffer
no adjustment in pay unless the enployee previously received a wage increase for
the addition of job responsibilities which are being reassigned or elimnated

(in which event the enployee's wage will be decreased by the ampunt it was
i ncreased for the additional job responsibility). |I1f the job responsibilities
are substantially increased, the enployee will be entitled to an increase of at

| east one step within the wage schedul e.

12.4.3 Pronotion Qut of Entry Level. An entry-level enployee will be
pronoted to the first step of the wage schedul e of the new job group which
results in a wage increase upon successfully conmpleting the trial service
peri od.

12.4. 4 Award of Job Bid. An enployee who is assigned a new job title as a
result of any job posting required by Section 9.4.1 may be subject to a wage
adj ustment as foll ows:

A. Pronotion. An enployee who is placed in a higher job group will be placed
at the first step of the wage schedul e of the new job group which results in a
wage i ncrease.

B. Denotion. An enployee who is placed in a |lower job group will receive an
adjustment in wage only if the current wage rate is higher than the maxi mum wage
rate of the wage schedule of the new job group in which event the enpl oyee wll
be reduced to the maxi num

C. Lateral Transfer. An enployee who is placed in another job title within the
sane job group will continue receiving the enpl oyee's existing wage rate.

12.4.5 Aut omatic Track Pronotion. No later than twenty (20) nonths after
the successful conpletion of the trial service period, all enployees in the
first level of track jobs listed below with satisfactory job performance on

t hei r annual perfornmance review will be automatically pronoted to the next |evel
in their job track. (For exanple, a CGeneralist I will be pronoted to Cenerali st
I1.) Pay shall be as specified in Section 12.4.4.A. There are no automatic
track promotions into | ead positions, Level Ill positions or in non-track
positions in groups 5 and above. Track jobs are the foll ow ng:

General i st

I nternet Services Representative
Qut si de Sal es

Phone Room

PTF

Recei vi ng

Secti ons

Sorter/ Label er



Used Book Buyer

12.4.6 Di scretionary Job Pronotion. For all permanent pronotions other
than those described in Sections 12.4.3 or 12.4.4. A, the Enployer, inits sole
di scretion, may pronmpte enployees fromone job group to another (for exanple,
Comput er Support | could be pronoted to Conputer Support I1) based on such
factors as the Enpl oyer deens relevant, including, but not limted to,

denmonstrated skill and ability, prior performance reviews and prior disciplinary
and attendance history. An enployee who is placed in a new job group as a
result of such a promotion will receive a wage adjustnment in the sane manner as

provided in Section 12.4.4.A

12.4. 7 Step Increases. Enployees shall nove through the appropriate salary
range for their job based upon their length of service in the job and
satisfactory work perfornmance

A Regul ar enpl oyees who receive a satisfactory rating on the annual
performance review will receive an annual step increase on the first day of the
pay period during which the anniversary of the enployee's hire date falls.
During the termof this Agreenment, the ampunt of such step increase will be

three percent (3%.

B. The Enployer will have the right, in its sole discretion, to nove

enpl oyees nore than one step based on such factors as the Enpl oyer deens

rel evant, including, but not imted to, individual job performance and externa
mar ket factors.

C. The Enpl oyer nmay w thhold an annual step increase if performance is |ess
than satisfactory on the enployee's annual perfornmance review

An enpl oyee who receives a |less than satisfactory review and is still enployed
sixty (60) cal endar days later will automatically receive another witten review
at approximately that point. |If the enployee receives a satisfactory review at
that tinme, the annual step increase will be prospectively granted. If the

enpl oyee recei ves another | ess than satisfactory review, the enployee may then
chal | enge that evaluation by filing a tinely grievance at Step 1 of the
Grievance Procedure and, if successful, will be entitled to a step increase
retroactive to the date of the second review

12.4.8 Tenporary Pay Adjustnents. An enployee who is tenporarily assigned
to performwork in a higher job group for nore than ten (10) cal endar days w ||
receive a wage adjustnent retroactive to the first day of the assignnment in the
same manner as specified in Section 12.4.4. A. An enployee who is tenporarily
assigned to a lower job group for nmore than ten (10) cal endar days will continue
to receive the enployee's regular wage rate unless the assignnent was requested
by the enpl oyee or was necessary to accommopdate a disability, in which event the
enpl oyee will receive a wage adjustnent in the sane manner as provided in
Section 12.4.4.B or C.

12.4.9 Denotion. An enployee who is denmpbted in circunstances other than as
a result of job bidding will be subject to a wage adjustment in the same manner
as specified in Section 12.4.4.B

12.4.10 Per manent Layoff. An enployee who is placed in a newjob title
and/or job group as a result of a permanent |layoff will be subject to a wage
adjustment in the same manner as specified in Section 12.4.4.B or C.



12.5 Effective Pay Action Dates. The effective dates for any pay action
required in Article 12 other than as a result of Section 12.6 will be the first
(1st) day of the pay period in which the personnel action becones effective.

12. 6 Annual Pay Range Adjustnments. Enployees will receive an annual pay range
adj ustment (which will be an increase to the newrate for their step) of three
percent (3% effective on October 30, 2000; an annual pay range adjustnent of
three percent (3% effective on October 15, 2001; and an annual pay range

adj ustment of three percent (3% on Novenber 25, 2002.

12.7 Pager Premium Enployees required to carry a pager outside of their
regul ar work shift will be paid tine and one-half for a m nimumof one (1) hour
or time actually worked, whichever is greater, in response to a call from an
aut hori zed nmenber of managenent, the person in charge, another computer support
enpl oyee, or any automated call-out system Enployees will not be allowed to
take time off in lieu of pay.

12.8 Conmputer Support O f-Shift Differential. Conputer support enpl oyees who
are required to work any hours not conpensated through the pager prem um after
11: 00 p.m and before 6:00 a.m shall receive prem um pay of an additional One
and 25/100 Dol lars ($1.25) per hour for time worked.

12.9 Holiday Pay. All enployees who are required or authorized to work on
Thanksgi vi ng, the day after Thanksgiving, Christmas, or the day after Christmas
shall receive one and one-half (1-1/2) tinmes the regular hourly rate for al
hour s wor ked.

12. 10 Overtine. Overtime will be paid at the rate of one and one-half tines
the regular hourly rate for all hours worked in excess of forty (40) in any
wor kweek. "Hours worked" shall not include any paid but unworked time (for

exanmpl e, holiday pay, Earned Leave, disability pay, jury duty pay, etc.). Al
overtime nust be authorized in advance by the nanager or supervisor or, if none,
the person in charge. The workweek for overtinme purposes shall begin at 12:01
a.m Mbnday and ends at m dnight the foll ow ng Sunday.

ARTI CLE 13 - ECONOM C BENEFI TS

Except as provided in this Article 13, Enployer will continue to observe the
follow ng policies and provide the benefits described in Part 4 ("Enpl oyee
Benefits") of its Enpl oyee Handbook dated April 1998, and except as specifically
identified herein any nodifications will becone effective as of the first day of
the month following the effective date of this Agreenent.

13.1 Average Hours. No changes.
13.2 Earned Leave. No changes.

13.3 Health Insurance. The existing group health plan shall be continued with
the follow ng nodifications, which shall be effective as foll ows:

13.3.1 The nmonthly contribution for coverage for enpl oyees working an
average of at least thirty (30) hours per week (instead of the current thirty
five (35)) will be Eighteen and 42/100 Dollars ($18.42), and the nonthly
contribution for coverage for enployees working an average of at |east nineteen
(19) and less than thirty (30) hours per week will be Thirty-Six and 84/ 100



Dol l ars ($36.84). The nonthly contribution shall be subject to increase or
decrease as provided in Section 13.3.2.

13.3.2 The nmonthly contribution for coverage will be subject to an
adj ustment effective Septenber 1, 2001, Septenber 1, 2002 and Septenber 1, 2003
based upon a "rolling" average. The average will be conputed using the line

itemon the year-end Profit and Loss statenent titled "Enployee Health
I nsurance" | ess the cost of the Enpl oyee Assistance Program The two year
average for September 1, 2001 will be conputed using the years ending June 30
1999 and June 30, 2000. The two year average for Septenber 1, 2002 will be
conmput ed using the years ending June 30, 2000 and June 30, 2001. The two year
average for September 1, 2003 will be conputed using the years endi ng June 30,
2001 and June 30, 2002. The 2001 adjustment will be based upon the enpl oyees
sharing fourteen percent (149 of the average cost per enployee and the
enpl oyee's contribution will therefore increase as follows effective Septenber
1, 2001:
Eligibility based on weekly average hours figure
Hour s Wor ked
Enpl oyee Only
Enpl oyee and chil d(ren)
Enpl oyee and spouse or partner
Enpl oyee, spouse or partner, and child(ren)
Greater than or equal to 30 hours
$20. 16
$103. 30
$154. 82
$237. 96
Over 18.99 and under 30 hours
$38. 58
$121.72
$173. 24
$256. 38
Less than 19 hours
Ineligible for benefit

Ineligible for benefit

Ineligible for benefit



Ineligible for benefit

The shared cost will remain at fourteen percent (14% for the next year of the
contract, with any adjustnent in nonthly contributions to be effective Septenber
1, 2002, and will increase to fifteen percent (15% the follow ng year, with the

adjustment to be effective on September 1, 2003. The dollar anpbunt of any

i ncrease or decrease in the enployee contribution shall be identical for

enpl oyees in all eligible categories (part-time/full-time; enployee only;
enpl oyee and child(ren); enployee and spouse or partner; and enpl oyee, spouse or
partner, and child(ren)).

13.3.3 Ef fective Septenber 1, 2000, the copaynent for eligible prescription
drug charges will be Five and No/ 100 Dol lars ($5) for generic drugs and Ten and
No/ 100 Dol l ars ($10) for non-generic drugs for prescriptions filled other than
through-mail order. Prescriptions for periods of sixty (60) days or |onger will
be covered only if purchased through the plan's nmil-order pharmacy benefit, and
shall remain at a Five and No/100 Dol | ars ($5) copayment until Decenber 31
2000, and shall be increased to Ei ght and No/ 100 Dollars ($8) on January 1, 2001
and shall be increased to Ten and No/ 100 Dol lars ($10) on January 1, 2002. As
under the existing plan, each prescription filled at a pharmacy may provide a
supply of up to thirty-four (34) days of the product prescribed; each
prescription filled by mail-order may provide a supply of up to ninety (90) days
of the product prescribed.

13.3.4 There will be no schedule of eligible vision charges, so the Two
Hundred Fifty and No/ 100 Dol | ars ($250.00) annual vision benefit may be applied
to any eligible vision charge.

13.3.5 Up to Three Hundred Fifty and No/ 100 Dol lars ($350.00) of eligible
wel | ness expenses from PPO providers will be paid, with no deductible or
copaynment. Eligible wellness expenses from non-PPO providers will be paid with
no deductible but with a twenty-percent (20% copaynent.

13.4 Life Insurance. No changes.

13.5 Retirement and 401(k) Savings Plan. The retirement and 401(k) savi ngs
pl an shall be continued with the follow ng nodifications:

Enpl oyer will make a nondi scretionary contribution to the plan for the
fiscal years ending on June 30, 2000, June 30, 2001, June 30, 2002 and June 30,
2003 equal to one point four percent (1.4% of aggregate covered compensation
The requirements to becone eligible to receive an allocation will not change.

Ef fective for the plan year beginning on July 1, 2000, and except to the
extent prohibited by |law or by tax-qualification rules, the ambunt of the
contribution to be allocated to each eligible enployee shall be determ ned by
dividing the total contribution by the total nunber of gross credited hours of
all eligible enployees, and the resulting cents/hours shall be multiplied by the
total nunber of credited hours for each eligible enployee.

"Credited hours" to be counted for purposes of the cal cul ation, including
the total "gross" credited hours of all eligible enployees as well as each
i ndi vi dual enpl oyee's credited hours, shall only include worked straight-tine
hours, worked overtine hours (always counted as one (1) hour even if paid at a
premiumrate), and hours conpensated through Earned Leave. (Hours paid through



ot her Enpl oyer benefit plans, including, but not limted to, jury duty pay,
short-termdisability, and workers' conpensation, shall not be counted nor shal
any unpaid hours.)

Pl an participants will be one-hundred percent (100% vested fromthe start
of participation in the plan

Partici pants who are one-hundred percent (100% vested have a wholly
nonforfeitable interest in their benefits under the plan. Al participants who
are current enpl oyees of Powell's on or after the effective date of the
col l ective bargaining agreenment will be fully vested under the rule above.
Partici pants who term nated enpl oynent before the effective date of the
col l ective bargaining agreenent will be subject to the current vesting schedul e.

The rules relating to loans to participants fromthe plan will be changed
as follows on the first day after the effective date of this Agreenent:

Loans will be nmade avail abl e without any showi ng of reason or need (i.e.
the existing "financial hardship" requirenent will be deleted fromthe plan).
The loan policy will provide explicitly that loans will be made avail abl e

wi thout regard to the participant's sexual orientation.

The interest rate for participant loans will be the prime rate, as stated
in the Wall Street Journal, plus one percentage point.

On term nation of enploynent, loans will be due and payable in full and
may not remain outstanding.

Enmpl oyer will notify Union within ten (10) cal endar days of receiving any
final notice fromIRS disqualifying the plan, and will also notify Union at
| east ten (10) cal endar days before meking any material change to the plan
provi sions regarding eligibility, vesting, Enployer contributions, |oans,
wi t hdrawal s and di stributions, whether or not those changes are required as a
condition of continued qualification for tax purposes.

Upon Uni on request in these circunmstances, Enployer shall then engage in
"deci sion" and/or "effects" bargaining. |If the parties are unable to reach
agreenment on the decision and/or its effects, and provided that such action
begins within thirty (30) cal endar days of either party's declaration of

i npasse, Articles 10 and 11 shall not apply and either party may take such
econom c action as it deens appropriate.

Wthin thirty (30) cal endar days after the plan has been anended or
restated to incorporate the changes set out in this Agreenent, or any subsequent
changes required by IRS, whether or not enconpassed w thin Enployer's notice
obligation to the Union, Enployer will provide Union with a copy of the anended
or restated plan.

13.6 Child Care Benefit. No changes, except that Enployer agrees to give an
enpl oyee who has or will becone ineligible for this benefit one (1) pay period
of advance notice prior to term nating the benefit.

13.7 Education Benefit. The Education Benefit plan will be continued with the
foll owi ng nodifications:



: The nunber of enployees eligible for assistance shall be thirty (30) per
quarter,

The maxi mum r ei nbursenent shall be Three Hundred and No/ 100 Dol | ars
($300.00) per class per quarter, and

The enpl oyee eligibility for this benefit will be an average of twenty-
four (24) hours per week.

13.8 Short-Term Di sability Conpensation. No changes.
13.9 Long-Term Disability. No changes.

13. 10 Enpl oyee Di scount on Merchandi se. No changes.
13. 11 Powel | 's Books, Inc. Partnership Program

13.11.1 The Union shall have the option of participating in the Powell's
Books, Inc. Partnership Program (the "Program'), and any comm ssions payabl e as
a result of such participation shall be for the sole and excl usive benefit of
eligible bargaining unit nmenbers and distributed as provided herein.

13.11.2 The Union shall be subject to all rules and regul ati ons associ at ed
with the Program and, subject to 13.11.3, any changes in the Programthat apply
to other participants shall automatically apply to the Union

13.11.3 During the termof this Agreement, if the Programis changed in a
manner that causes a reduction in stated comm ssions or in sale itenms covered by
the Program Powell's shall have the option of continuing the Program w thout
change for the Union or giving the Union the opportunity to reopen the contract
for the sole purpose of renegotiating a replacenment plan or benefit. |If the
parties are unable to reach agreenment and, provided that such action begins
within thirty (30) cal endar days of either party's declaration of inpasse,
Articles 10 and 11 shall not apply and either party may take such econonic
action as it deens appropriate.

13.11. 4 Regul ar enpl oyees and tenporary and occasi onal enpl oyees who have
been conpensated for at |east three hundred (300) hours who are enployed on the
| ast day of each applicable cal endar quarter (March 31, June 30, Septenber 30
and Decenber 31) will be eligible to receive a distribution under the Program
(An enmpl oyee who was separated from enpl oynent during the applicable quarter
shall not be eligible for any distribution.) Enployer shall determne the tota
comm ssi ons payabl e under the Plan within thirty (30) cal endar days after the
end of each quarter, the number of overtinme hours worked (and the applicable
overtine rate) in the applicable quarter by each eligible enpl oyee, and the cost
of any such overtime. The pool of total commssions will be reduced by the cost
of any such overtine and the bal ance of the total comm ssions shall then be
di stri buted.

The anmount of any paynment to be distributed to each eligible enployee shall be
determ ned by dividing the remaining pool by the total number of gross credited
hours of all eligible enployees, and the resulting cents/hours shall be
multiplied by the total nunber of credited hours for each eligible enployee.
Enpl oyer shall have the option of meking the payment in a special check or the
enpl oyee' s regul ar paycheck. The Enpl oyer shall not be required to make any



paynment under this Article 13 if the pool of total commi ssions is |less than ten
t housand and no/ 100 dol | ars ($10, 000. 00); however, the pool of total conm ssions
| ess than ten thousand and no/ 100 dollars ($10,000.00) shall be carried over

into the follow ng quarter and included in calculating the total comr ssion poo

for the follow ng quarter.

"Credited hours" to be counted for purposes of the cal culation, including the
total "gross" credited hours of all eligible enployees as well as each

i ndi vi dual enpl oyee's credited hours, shall only include worked straight-tine
hours, worked overtine hours (always counted as one (1) hour even if paid at a
premiumrate), and hours conpensated through Earned Leave. (Hours paid through
ot her Enpl oyer benefit plans, including, but not limted to, jury duty pay,
short-termdisability, and workers' conpensation, shall not be counted nor shal
any unpaid hours.)

13.11.5 Mai nt enance of Program Powell's shall continue the Programfor the
duration of this Agreenent.

13. 12 Hol i day Bonus. No changes.
13. 13 Above and Beyond Bonus. No changes.
13. 14 Tri-Met Subsidized Pass. No changes.

13. 15 Enpl oyee Assi stance Program No changes.

13.16 Credit Union. No changes.

13. 17 Paid Meal Periods (Lunch Breaks). Paid nmeal periods will be elimnated
and affected enployees will receive a pay increase of six point six-seven
percent (6.67% of the enployee's base wage prior to any other increases
provi ded by any of the provisions of this Agreenment. Average hours for
eligibility for specific benefits (other than health insurance; see Section

13.3.1) will be nmodified to reflect elimnation of the paid meal period: 20
hours wi Il becone 19; and 32 hours will becone 30. The Earned Leave accrua
will also be changed to conpensate for the elimnation of the paid meal period:
0-2 years will change from.0730 to .0779. After the second anniversary to
ni nt h anniversary will change from.0923 to .0985, and after the ninth

anni versary from.1115 to .1189.

13.18 Sel ection of Insurers, Plans and/or Adm nistrators. Nothing in this
Article 13 shall be interpreted as prohibiting Enpl oyer from changing insurers,
pl ans and/ or adm nistrators during the termof this Agreenent as long as it does
not result in any reduction in substantive coverage or benefits.

ARTI CLE 14 - HEALTH AND SAFETY

14.1 Mutual Conmitnment. Enployer, the Union, and all of the enpl oyees covered
by this Agreenent agree to work together to ensure the health and safety of al
enpl oyees.

14.2 Enployer Commitnent. The Enployer conmts to use its best efforts to
provi de a safe and heal thy worki ng environnent for all enployees and to conply
with all applicable | aws and regul ati ons.



14.3 Site Safety Cormittees. Enployer shall continue its existing safety
comm ttees at each primary place of enpl oynent where Enployer is required to do
so by law, and at any such new sites, and the purpose and function of such
committee(s) shall be consistent with O -COSHA adm nistrative rules. Menbership
on the commttee shall comply with O -OSHA rul es, except that "enployee
representatives"” will be selected or elected by the Union in a manner consi stent
with those rules. The chairperson shall be elected by the conmittee nemnbers.

14. 4 Conpany-Wde Safety Conmittee Meetings. |In the interest of coordinating
safety issues and concerns, and ensuring the successful functioning of the
committees established under Section 14.3 above, the individual safety
comrittees shall nmeet as a group at |east sem -annually on such dates as

Enpl oyer and Uni on shall mutually agree.

14.5 On-the-Job Accidents/Injuries. An enployee who has an on-the-job

acci dent, whether or not the enployee believes any injury resulted, nust as soon
as possible notify the enpl oyee's supervisor, HR Manager or Corporate

Admi ni strative Assistant. The primary purpose of this requirenment is to allow
Enpl oyer to ensure that the enployee is properly treated, investigate the
accident or injury, and/or take any necessary corrective action, but failure to
comply could result in discipline in appropriate circunstances.

14.6 Workers' Conpensation Cains. An enployee who believes that he or she has

suffered an on-the-job injury or illness nust conplete the "worker" portion of
the claimformw thin five (5) days of the incident and submt the formto the
enpl oyee' s supervi sor or nmanager. An enpl oyee whose illness or injury qualifies

as a "serious nedical condition" under federal and/or state |eave |laws wll
receive those statutory benefits and protections, and the tine nissed fromwork
will be counted toward the maxi num avail abl e | eave tinme under all such | aws.

14.7 Potentially Hazardous Conditions. An enployee who experiences or
encounters an incident or "close call" that the enpl oyee believes could have
resulted in an injury to anyone or property danmage nmust inmediately notify the
enpl oyee' s supervi sor or nmanager so Enpl oyer can take any necessary corrective
action.

14.8 Exam nations and Rel eases. Except as otherw se required by |aw, Enployer
may only request a nedical or other professional exam nation by a health care
provider of its choosing in circunmstances all owed under the Americans with
Disabilities Act. Except as otherw se provided in this Agreenent, Enployer
shall also pay the cost of any such required exam nation

ARTI CLE 15 - GENERAL

15.1 Enployee Lists. Enployer agrees to furnish a nonthly list in electronic
form of enployees in the bargaining unit which will include the enpl oyee's nane,
address, date of hire, seniority date, job classification, pay rate, and primary
work | ocation. The Union may post such list on its bulletin boards or wal

spaces. All seniority dates shall be deened conclusive for all purposes unless
a grievance is filed within thirty (30) cal endar days of its receipt by Union.

15.2 Labor-Managenent Conmittee. The Enpl oyer and the Union shall establish a
per manent Labor- Managenment Committee consisting of such nmenbers of managenment as
Enpl oyer nmay desi gnate and one bargaining unit representative fromeach work
| ocation (see Section 9.6.6). Meetings shall be held bi-nmonthly on such dates



as Empl oyer and Union nutually agree and bargaining unit nenbers will be on the
clock and reimbursed for their attendance at the neetings. The Comrittee's
function shall be to discuss |abor-nmanagenent issues of general concern rather
than specific or individual grievances or disputes and its role shall be

advi sory (rather than decisionmaking) in nature. Each party shall alternate
taking the official notes which shall not be comrunicated to enpl oyees unti
they have received the approval of both parties. |If the parties are unable to
reach agreenent on any part of the notes, each shall include a statenent briefly
explaining its account of the rel evant discussion

15.3 Printing and Distribution of Contract. Enployer and Union will equally
share the cost of copying this Agreenment, and shall nutually select a union
printer. Union will be responsible for overseeing the printing, but proofs
shal |l be subject to mutual review and approval. Union will distribute copies to
all existing bargaining unit enployees within ten (10) cal endar days of the
Agreenent's effective date, and thereafter Enployer will be responsible for
provi ding copies to new hires in bargaining unit positions.

15.4 Savings Provisions. Any provision of this Agreenment which nmay be adjudged
by a court of last resort to be in conflict with any federal or state |aw shal
become inoperative to the extent and duration of such conflict. Since it is not
the intent of either party to violate any such laws, it is agreed that in the
event of a conflict between any provision of this Agreement and such federal and
state law, the remai nder of this Agreenment will remain in full force and effect.
Enpl oyer and the Union agree to attenpt to negotiate substitute provisions, with
such negotiations to begin within thirty (30) cal endar days.

15.5 Entire Agreenment. This Agreenent contains the sole and entire agreenent
between the parties. The terns of this Agreenent may be suppl enented, amended
nodi fied or waived only by a nmutual agreenent in witing which expressly states
that it is intended to have that effect and is signed by both parties. During
the life of this Agreement or any extension thereof, neither party shall be
obligated to bargain collectively with respect to any matter unless specifically
required to do so by the express terns of this Agreenent.

15.6 Maintenance of Benefits. No benefit not expressly referenced in this
Agreement shall be elimnated or reduced during its term For purposes of this
provi sion, "benefit" shall nean sonmething of nore than de mninus value to the
reci pient that has been avail able to enpl oyees throughout the Conpany.

Enpl oyees aggri eved under this section shall have recourse to Section 10.7 of
the Agreenent.

15.7 Duration and Term of Agreement. This Agreenent shall be in full force and
effect fromthe day it is signed by both parties through October 1, 2003 and
thereafter fromyear to year unless either party gives witten notice to the
other of a desire to nodify or terminate the Agreenment at |east sixty (60), but
not nmore than ninety (90), calendar days prior to the expiration date. The
parties shall then meet and negotiate at nutually acceptable tinmes and pl aces
within the ninety- (90-) day period i mediately preceding the term nation of
this Agreenment, or earlier by nutual agreenent.

POVELL' S BOOKS, | NC. | NTERNATI ONAL LONGSHORE AND WAREHOUSE UNI ON, LOCAL
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APPENDI X A

AUTHORI ZATI ON FOR CHECKOFF OF DUES AND/ OR FEES

To:
Conpany

I rrespective of any nmenmbership or nonnmenbership status in the Union, | hereby
assign to Local Union No. 5, International Longshore and \Warehouse Uni on ( AFL-
ClO) (herein called the "Union") from any wages earned or to be earned by ne as
an enpl oyee of the Conpany (in my present or future enployment by you), such
sums as the Financial Oficer of the Union may certify as due and owi ng from ne
as an initiation fee, periodic dues, including any reinstatenent fee and
assessnment, nonthly dues, and/or nmonthly financial core agency fees (either the
full amount or reduced per tinely objection) in such suns as may be established
fromtinme to tine by the Union in accordance with its Constitution and Byl aws.
| authorize and direct you to deduct such anmpbunts frommy pay and to remt same
to the Union on a nonthly basis or at such times and in such manner as nay

ot herwi se be agreed upon between you and the Union at any tinme while this
authorization is in effect.



Thi s assignnent, authorization and direction shall be irrevocable for the period
of one (1) year fromthe date appearing below or until the term nation of the
col l ective agreenent between the Conpany and the Union which may be in force at
the time of signing of this Authorization, whichever occurs sooner; and | agree
and direct that this assignment, authorization and direction shall be
automatically renewed, and shall be irrevocable for successive periods of one
(1) year each or for the period of each succeedi ng applicable collective-
bar gai ni ng agreenment, between the Conpany and the Union, whichever shall be
shorter, unless witten notice is given by nme to the Conpany and the Union
within thirty (30) days prior to the expiration of each period of one (1) year,
or of each applicable collective-bargaining agreement between the Conpany and
t he Uni on, whichever occurs sooner

Dat e
[ Si gnat ur e]

[Please Print Full Nanme] [ Soci al Security Number]
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