MEMORANDUM OF AGREEMENT between The Atchison, Topeka and Santa Fe
Railway Company and its employees on the former Coast Lines
represented by the United Transportation Union (C,T,Y).

IT IS AGREED:
ARTICLE I
Enhanceme of Supplemental Separation Bene

Articles 1(c) and 1(e) and Side Letters Nos. 10 and 14 of the
Supplemental Benefit and Voluntary Separation Agreement (herein-
after "SBVS") dated August 21, 1989, effective September 1, 1989,
are amended as follows:

Immediately upon the effectiveness of this Memorandum of
Agreement, Article 1(e) and Side Letter No. 10 of the SBVS are
abrogated in their entirety and will have no further effect on
current employees..

In lieu of the mechanisms established by Article 1(e) and Side
Letter No. 10, the parties agree that $10,000 of the deferred
benefit remaining for each eligible employee under SBVS Article
1(c) and Side Letter No. 16 will be adjusted in the manner
described in the immediately following two paragraphs of this
Article I, and Santa Fe shall deposit in _any appropriate trust
established under SBVS Article 1(d) whatever cash .may be necessary
to fulfill the requirements of SBVS Article 1(d).

Immediately wupon the effectiveness of this
Memorandum of Agreement, any eligible employee's as yet
unpaid $10,000 will be adjusted pursuant to Article 1(c)
through September 1, 1991. Afterwards, such $10,000 will
not be subject to any further adjustment under Article
1(c) or Side Letter No. 14. Rather, on September 1,
1992, such $10,000, as adjusted in accord with the
foregoing, will be increased by the greater of 3.5% or a
percentage that is not higher than 10% but otherwise is
equivalent to the percentage change in the closing market
price of Santa Fe Pacific Corporation common stock (as
reported in the "Wall Street Journal®") between September
1, 1991 and September 1, 1992,

Then, on September 1 of each succeeding year (1993,
etc.), each eligible employee's as yet unpaid $10,000
supplemental benefit portion (including all interest
adjustments provided for by the foregoing) will further
be increased by the greater of 3.5% or a percentage which
is not higher than 10% but otherwise is equivalent to the



percentage change in the closing market price of Santa Fe
Pacific Corporation common stock (as reported in the
"Wall Street Journal®) between that respective
September 1 (1993, etc.) and September 1 of the
immediately preceding year (1992, etc.).

An example of the effect of this Article I is set forth below.

£ Increase
in SFP stock
Bage Amount Price During

of Benefit Measurement % Increase in New Amount of
Date Portion Period Benefit Portion Benefit Po o
9/1/89 - - - $10,000
9/1/90 $10,000 - 3.5% 10,350
9/1/91 10,350 - 3.5% 10,712
9/1/92 10,712 12% 10% 11,784
9/1/93 11,784 5% 5% 12,373
9/1/94 12,373 10% 10% 13,610

ARTICLE IX

Conductor-only Conditions and Restrictions

As -of January 29, 1992 Article 3(c) of the Memorandum of
Agreement dated August 21, 1989, effective September 1, 1989, shall
be abrogated. In its place the following terms in this Article II
shall establish the conditions and restrictions which govern
conductor-only service performed on and after January 29, 1992 by
employees subject to this Agreenment:

1. Conductor—only service;may be established-on through --- - .

freight trains between terminals, inltially ‘as -described
in paragraph 8 herein.

2. cConductors in conductor-only service will not be
required to make more than three straight set-outs or
three straight pick-ups, or any combination not to exceed
three per tour of duty, including work at a terminal or
en route, excluding bad orders. For purposes of this
Article II, cutting in or cutting out helper power will
be considered a pick-up or set-out unless such move is
performed by someone other than the conductor on the
conductor-only train.

At Hobart only, for intermodal trains in intermodal
facilities, building train from the minimum number of
tracks, or yarding train in the minimum number of tracks
will count as one of the pick-ups and/or set-outs.
Double~overs from the main 11ne will not be allowed at
Hobart.



3. Conductor-only trains will be protected by the conductors'
pools. Conductors' and brakemen's chain gang turns will be
separated, and separate conductors' and brakemen's pools will
be established to protect all service, including conductor-
only service, except as limited by Section 8 below.

4., District miles will be allowed. The overmile rate
for conductors protecting service under this Article II-
will be at the basic mileage rate in effect June 30,
1988.

NOTE 1: For example, the 172-mile run from Needles to
Barstow presently pays $.9036 per mile for
overmiles. Under this provision, the overmile rate
for conductor-only would be $1.0086 per mile, or
10.5¢ per mile higher.

NOTE 2: Constructive mileage being paid on runs immediately
prior to the effective date of this Agreement will
continue.

5. Conductors protecting this service who do not stop
to eat en route will be allowed $1.50, unless time on
duty exceeds 8 hours, in which event they will be allowed
$5.00.

NOTE: Article 2(p), Section IV of the Road Schedule will
not be changed by this Section 5.

6. conductors operating conductor-only trains which ,
perform in excess of the -moves -provided in_Section 2
above will be allowed the one-way trip mileage a brakeman
would have earned had he been a member of the crew.

7. A brakeman used out of the home terminal in pool
freight service with a conductor will remain with that
conductor for the entire round trip.

8. Conductor-only trains may be operated in the freight
pools between terminals pursuant to the restrlctlons set
forth in Section 2 above.

Brakemen's pool positions will be maintained as set forth in
either of the two following options:

option 1

(a) Conductors' pools will be regulated in accordance '
with schedule rules based on the mileage of all
trains operated-in the pool by pool conductors.

(b) All brakemen's pools will be abolished and will be
combined with +the applicable brakemen's extra
board. All brakemen's unassigned freight work and
other brakemen's vacancies will be protected by the
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(c)

brakemen's extra board.

The number of brakemen from the freight pool who
will occupy positions on the extra board will be
governed by the following:

Upon implementation 25% of conductors' pool turns
Year 2 20% of conductors' pool turns
Year 3 15% of conductors' pool turns

Year 5 and thereafter 0% of conductors' pool turns.

All fractions will be rounded to the next lowest number.

(d)

(%)

(£)

Option 2
(a)

(b)

The number of brakemen on the extra board will be
20 percent of all assigned brakemen's positions and
in addition thereto, the number of slots which
would otherwise have been protected by the
brakemen's pool. For example, if there are 10
conductors' turns with 25% conductor-only and five
locals, there would be at least 3 brakemen on the
extra board (two from the pool plus 20% of the
number on regular assignments). All fractions will
be rounded to the next highest number.

The number of brakemen used in pool freight service
in the preceding normal checking periods will be
used in calculating the number of brakemen on the
extra board.

The Carrier will determine which trains will be
operated conductor-only based on the guidelines-of
Sections 2 and 7 of this Article II.

Trains consisting of at least 90% new business
added subsequent to the effective date of this
agreement which cause an increase in the
number of conductors' pool turns will pot
cause a corresponding incease in brakemen's
pool turns.

Conductors' pools will be regulated in accordance
with schedule rules based on the mileage of all
trains operated in the pool by pool conductors.

All brakemen's pools will be abolished, the
brakemen's extra board will be abolished, and the
conductors' extra board will be abolished. A

.combination conductors* /brakemen's extra board will

be established in their place to protect all
brakemen's unassigned freight work and all other
conductors' and brakemen's vacancies. Occupants on
the combination bhoard will be covered by the




(c)

(d)

(e)

(f)

" conductors' guaranteed extra board gurantee.

The number of brakemen from the freight pool who
will occupy positions on the extra board will be
governed by the following:

Upon imblementation 25% of conductors' pool turns
Year 2 20% of conductors' pool turns
Year 3 15% of conductors' pool turns

Year 5 and thereafter 0% of conductors' pool turns.

All fractions will be rounded to the next lowest
number.

Occupancy on the combination conductors'/
brakemen's extra board will be calculated at a
minimum of the number of brakemen's slots plus 40%
of all conductors' pool turns and assigned
positions and all assigned brakemen's positions.
All fractions will be rounded to the next highest
number. ~ ;

For example:

Conductors' pool 13
Conductors' assignments 6
Brakemen's assignments 6
25 25 x .40 = 10

Brakemen's pool slots 3 3 + 10 =13 on
extra board

At the beginning of Year 5 and thereafter,
occupancy on the combination board will be
calculated at a minimum of 25%, providing that 25%
of the number of brakemen used in pool freight
service in preceding normal checking periods be
used in calculating the number on the combination
board.

The Carrier will determine which trains will be
operated conductor-only based on the guidelines of
Sections 2 and 7 of this Article II.

Trains consisting of at least 90% new business
added subsequent to the effective date of this
agreement which cause an increase in the number of
conductors! pool turns will pot cause a
corresponding incease in brakemen's pool turns.




9. The general chairman will advise the Carrier which of the
above options will be utilized on each seniority district 15
days prior to implementation of this Agreement. The option
may be changed if so requested by the general chairman one
year following the implementation of this Agreement, and
reviewed each year thereafter until the end of the fourth
year.

10. At Gallup, the brakemen's extra board will be staffed at
a level one (1) below the conductors' extra board as of the
effective date of this Agreement. One year after the
effective date of this Agreement, the brakemen's extra board
at Gallup will be staffed at a 1level two (2) below the
conductors' extra board. A brakeman on the extra board
standing first-out for a coal train may be runaround if his
use is required in non-coal train service. None of these
trains will be included in the count of terminal-to-terminal
conductor-only trains.

11. Following the effective date of this Article, should any
member (s) of another craft or Organization receive payment(s)
of any nature dealing with the size of the train and/or size
of the ground crew and/or work en route which payment(s) were
not provided for prior to .the effective date of this
Agreement, the member(s) of the ground crew will receive the
same payment(s) in addition to all other earnings.

ARTICLE IIIX

Article VI, Section 2(a) of the October 31, 1985 UTU National

Agreement will be changed to read:

For Present Employees (pre-November 1, 1985):

Employees deadheading separate and apart from
service will be paid a minimum of a basic day
and 50 cents per mile for all miles in excess
of the basic day, at the rate applicable to
the class of service in connection with which
deadheading is performed. If actual time con-
sumed is greater, it will be allowed instead.

NOTE: For example, an employee on a
: district of 200 miles who deadheads
in 10 hours would be allowed a basic
day (currently 114 miles), two hours
at straight time for the time in
excess of eight hours (29 miles) and
57 overmiles at 50¢ per mile (114 +
29 + 57 = 200). .
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ARTICLE IV

Road/Yard

Article VIII, Section 1(b) of the October 31, 1985 UTU
National Agreement is amended to include the following:

(a) All progressive move requirements in connection
with making pick-ups and/or set-outs at the initial
and/or final terminal are eliminated. A road crew
may make up to two straight pick-ups; or, two
straight set-outs; or, one straight pick-up and one
straight set-out in addition to picking up its
train at the initial terminal. Likewise, a road
crew may also make up to two straight pick-ups; or,
two straight set-outs; or, one straight pick-up and
one straight set-out in addition to yarding its
train at the final terminal. In connection with
the above handling, the road crew can spot, pull,
couple or uncouple cars set out or picked up by it
and reset any cars disturbed.

(b) Each road crew may make one pick-up at the initial
terminal after taking charge of a solid-over-the-
road train from a foreign line carrier or make one
set-out at the final terminal prior to delivering a
solid-over-the-road train to a foreign 1line
carrier.

(c) Yard service employees. represented. by the UTU:General

Committee signatory heréto who are adversely affected by

. application of the work rule change provided for above in

* this Article IV shall, to the extent of such adverse

effect, be afforded the protection established by Article

I (except Section 4) of the New York Dock protective
conditions (Appendix III, F.D. 28250).

ARTICLE V
ansion of Supplenmental Separation Benefit Eligibilit

Article 1 and Side Letter No. 7 of the Supplemental Benefit
and Voluntary Separation Agreement (hereinafter "SBVS") signed
August 21, 1989, effective September 1, 1989, will be amended to
include the following terms which shall control even in the event
of any inconsistency between their requirements and anything
already set forth in Article 1 and Side Letter No. 7:

On and after the effective date of this Memorandum of
Agreement (initialed on December 13, 1991), "“eligible employees"
under Article 1 of the SBVS as otherwise amended by this Memorandum
of Agreement, shall include any employee who on September 1, 1989,
held a seniority date of May 15, 1981 or earlier in a portion of

- -




the craft or class represented by a UTU General Committee signatory
hereto and on September 1, 1989 was on an authorized leave of
absence from service with Santa Fe Railway in the craft or class
for any purpose except to work for another railroad, and who after
September 1, 1989: ceased to be on such leave of absence, was then
eligible and able to mark up for service in the craft or class, was
then medically qualified by Santa Fe to return to service in the
craft or class, then passed any required rules examinations, and
otherwise was then fully cleared by Santa Fe and entitled to mark
up for service with Santa Fe in the craft or class.

The Carrier further agrees to amend The Atchison, Topeka and
Santa Fe Railway Company Pension Plan for Conductors, Trainmen and
Yardmen on the Western Region (Coast Lines) and Texas Division, The
Atchison, Topeka and Santa Fe Railway Company Stock and Savings
Plan for Conductors, Trainmen and Yardmen on the Western Region
(Coast Lines) and Texas Division, The Atchison, Topeka and Santa Fe
Railway Company Excess Benefit Plan, and Voluntary Severance Plan
to accord with this amendment to Article 1 and Side Letter No. 7 of
the SBVS.

In lieu of the application of Article 1(d), it was agreed and
understood prior to November 19, 1989, that the Carrier would
provide by December 1, 1989, an irrevocable letter of credit issued
by an issuer, and otherwise containing terms and conditions,
acceptable to United Transportation Union (CT&Y) (“UTU") in favor
of one or more beneficiaries, to be designated by the Carrier and
by UTU, to fund the supplemental separation benefits provided for
in the attachment to the SBVS.

The intent of thls “Articlé "V iIs t6 expand ‘the’ “original’
supplemental benefit eligibility ‘criteria “so -that employees who~
have been ineligible solely because they were on approved leaves of
absence from the craft on September 1, 1989 for reasons other than
to work for another railroad, may acquire eligibility without first
having to perform six months or more of active service.

For example, an employee who holds a seniority date in the
relevant craft or class of May 15, 1981 or earlier, who was on an
approved leave of absence from the craft on September 1, 1989 by
reason of disability, personal injury, sickness, military service,
official union service, government service, or for educational
purposes, and who later comes off such leave and is then eligible,
able and fully qualified as described above to perform service in
the craft, would acquire supplemental benefit eligibility, without
returning to work in the craft for six months.

ARTICLE VI

Reserve Board

Article 4 of the Memorandum of Agreement effectlve September
1, 1989, is amended as follows:

—
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(a)

(b)

{c)

carrier will establish one brakeman/yardman reserve board
on each seniority district for employees with a seniority
date prior to November 1, 1985 and subsequent ¢to
September 1, 1989 but prior to December 15, 1991, and the
number of positions on each reserve board will be equal
to the number of excess brakemen/yardmen resulting from
the application of this agreement, i.e., the number of
employees unable to hold an assignment or the extra
board. All reserve boards established hereunder will be
extended seven years to August 31, 2006. Thereafter,
such reserve boards will be extended to protected
employees under the terms of this Agreement only in each
case where such an employee is (1) force assigned to the
reserve board and (2) has successfully passed promotion
to locomotive engineer. The Carrier will offer
sufficient <classes to ensure trainmen have the
opportunity to pass locomotive engineer promotion.
Trainmen who have submitted an application for engineers'
promotion training prior to September 1, 2001 will be
afforded reserve board protection after August 31, 2006
if in the intervening five years they were not allowed
the opportunity to attempt engineers' promotion.

Absent sufficient voluntary requests for the reserve
board from senior employees, the most junior excess
brakemen/yardmen will be assigned.

Employees on reserve boards will be subject to the
following conditions:

1. An employee shall receive the greater of:

2.

(a) 70% of the greater of his/her actual 1988,
1989,. 1990 or.1991 earnings (excluding- any .
extraordinary payments such ‘as lump sums or';’_
moving/real estate benefits), or

(b) 70% of the current helper's rate (subject to
future wage increases) for five days per week.

(c) For an employee with a seniority date prior to
the effective date of this Agreement who is
forced to the reserve board, the higher of 70%
of his actual prior year's earnings (less
extraordinary payments as set forth above), or
70% of his actual earnings the last year he.
actually worked in the craft (less the
extaordinary payments). Note that payment may
be received under VI(c)1l(a) above if it would
produce greater compensation.

An employee on the reserve board must remain in
that status until he either (i) is recalled and
returns to service, (ii) resigns from employment
with the carrier, (iii) retires on an annuity
(including a disability annuity) under the Railroad
Retirement Act, (iv) becomes otherwise not entitled
to free exercise of seniority under agreement




































































































