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r. f. Jo Leibenderfer, Lecretary
United States Freight Company
345 fudson itreet
¥ewu Tork 1L, Rew Ter:

par Sir:

I have your letter of July Ji, 1552, advising that the
#tatus ol the . western Carleading Co., Inc. and the rcerchant Shipner:
| Azsoeintion wnder the lailresd ifetirement Tax Aei has been ruled upo
by the Dureasu of Internal devenus and inguiring whether the coverage
fates specifiad e our letter to vou of Febpuary 5, 1951, 1=52.52,
=87 nod be regarded as finai. A reply Lo your letier was delayed
penling recelipt of Lhe Burean determinstion.

in 1te opinion dated July 28, 1952, the Burean found thet
0y virtae of certals arreeuentis executed at the tine of the apoaisi-
tion of the stoek of the twoe companies, efrfective eontrel by Inited
“tates Freight Comgany of the sester: Larloaiiar Co., lne. and the
erchant “hippers Azsoeistlion did not exiat entll lestesber 1, 199
and ctober 30. 1950, respectively. The facts with respect to the
cantrol of the western Carloading (o., ine are deseribed in the
aresuts epinion as ol lows:

Yihe Informaiion which you hawve furnished relative
to this lasee llscloses, amang sther things, that all
af ihe stock of sestern Carloading Co., ine., was
acquired by Lhe ‘nited ltates /reight Coupany on
Augast L, 19k, ‘owawer, it 15 your contestios that
contrel of western resalmed in Npr. %, ¥. leveson, fros
whon the stock was purchased, at least wntil
Jeplenmbor 1, 1953, oy virtus of eartain powsrs vested
ir bis pursaant te the agresssnt of .Aagast 1, 194k,
wade and entered inte By and belween Western -
‘arioading Co., a eo=partasrsily consistiang of
'« 7. imveson aad "leanor fal: and vestern Carlosding
9., ‘me., & corporation daly created, orgenized and
existing wnier and by virtee of the laws of the State
of Delaware, and having i%e priacipal effiece at ‘os
ingeles, Califopnia.




Lach agreesant axpressly proviied that, dario
the six-year pericd covered by the agreemant and
ending July 3i, 1550, Mr. Leveson should be a menboer
of the beard af diregtors of «esters Carloading Co.
ine., and that all sction taken by such bosrd should
o by the wnanisous vate of all of its nenbers except
as may e specificaliy provided lu its by-laws: and
that in addition thereto “r. Leweson should have ihe
right o ayprove or dlsapprave any by-law prior te
ites adoptlon. fo specifie excestion %2 such require
ponk of wnsnimocs action wag provided for in the
hy=laws. [nstead, a by-law was adopled recognizing
the requirement of unanimcas aetion Ly the secbers of
the board.

*it also was expressly prowided that Hr. Leveson
ahould merve ag Ceneral Yanager of vestern for a
period of foar years {rom August 1, 194k, and for an
additional peried of twe years Al &e so slegled. It
was further provided that the corparation would pra-
cure its voard of directors to elagt r. Leoveson a8
its presldent for the pariod of oix years from Augast i,

194k,

"in the agreement of Augest 1, 174k, by and between
Vir. Leveson and the ‘nited Utates Freight Jowpany, it
was promised and agreed Lhat the Uanlted Jtatee relght
Company would guarantee the falthful performance and
fulfiliment of all the terss and conditions of the
agressent between “r. !eveson and ~iss "abn eomprising
the orier existiay partnersnip and sestern also dsted
Agsust 1, 194k

‘1o order to ismplesent and affectuate sueh gaarantiee,
it was further provided in such agreement Lhal the shares
of western stock owned by the 'aited Itates Freight
Company should be endorsed iu blank and deliversd to an
eaersw agent to be held as securily for the proupt per-
forasace of bLhe teras and obligatisns of western as set
24t in lie agreeseat with the prier existing partaersaip,
and that is the eveat of & dofault by Western in the
performance of any such obligations, esuch partners would
be eatitled at tuelr option aad upen thirty days written
notice to the ‘aited Jtates Freight Compaany, te take over
and beeoas abgolute owners of the stock so deposited
mmless Loe Ualted States Freight Lompany should cure sach
default befope the expiration of such thirty-day period.

' n Jasmary 10, 1250, western and ¥p, Leveson, in
anticipation of Lhe expiration on July 31, 1999, of their




agreansnt exeected on August 1, 17hLk, entered into a
oew agreement contalnisg swetantislly the same Lerue
as Lhe then axisting agroement sxeent that s provisle
was added that zuch new agressment, in so far as it
mlated to the retention of Lr. Levessn as Fpesident
and Tlrector with absolate vetn powers might be ecarn-
called or tersinated by either party upen tLhirty days
sTitten notlice.

"It is the oplaion of this office, upen analysing
the provisions of Lhe agreessnts entered inte by the
parties in interest, thsat NMr. leveson was in coaplete
and shsolule control of sesteran's operztlone and
policies for ail periods prior to leptesber 1, 1950

in connection with the Nerchant Shigpers ‘ssocliation the
opinien of the Hureas found as follows:

Tulth respect Lo the status of the Lerchant ‘hippers
association, the available information discloses that
the United Htates rreight Company acguired s majority
interest in the outstanding capital stoed of nerchant
Shippers on Nay 6, 1948, but, by virtae o certain
powars vested in Vr, 7. 1. lorsasen pursuant to con
tracts sinllar in seope Lo the agreesents In the case
of western Carloading Co., ine., suprs, the 'nited
States Freight Company 414 not have the right to exep-
cise the regulsite domination and control of the
af'falrs of the terchant “hippers dssocliation Lo
constitate it & controlled company within the wmeaning
of Seetien 1532(a) of the lallroad Eetirement lax Act
antil the date of the desuth of iFr. lorensen on
Tatover 30, 1950.%

n the Dasis of the information set forth above as to thes
contrel of the Jestern Carleading Ce., !nc. and the Ferchant Shippers
issoclation by "aited “tates Freight Coapacy, and im view of the rul-
ing of the Bureas under the related iailroad Retiremesnt Tax Act. it
is ny oplaion the western Carleading Co., Inc. and the Ferchant
“hiprers lasociation were not until leptember 1, 1950 and Detober 30,
L50, reapectively, enployers within Sthe meaning of the Aailroad
wtirenent and ~ailreoad Inemploysent Insarance Acts..

la view of wy comclusion as to the statas of the vestern
carieading Co,, Ine. prior to fepteaber 1, 1750, 1t follows that the
loneer Carloading Compsny was not an employer within the meaning of
the semilroad etiresent and iallread Tnexployment (psurance Acts
during the period from Febrsary 1, L9LS., %o Xay 30, 1947, whem its




=

-ij
Y .
ol i A A
88 AR & pae .
2l ral &8 Doen an o
r s 19 iad sioce vay 34, 1
irector of L8CAa cC L




