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SERVICE DATf 

BC 
•iJTCBRSTATB COmSROE COMMISSION 

D*cl8lor No. 6 

Fln»nc* Docket -lo. 30400 
rnRPORATION-CONTROL-SOnTHERN PACIFIC 

SANTA FE SOOTHKBN I'̂ ĴJJ.SS???? C5H5«.T 
D*cld»,d: nay 1*, 1981 

CUIBIFICATIOK Of ^ f l ^ ^ ^ STOCi-O^ERSHIP^ 

By petition f l l . d '^SS5>®^i«S%?*S?!citlon'oJ%ecm^^ 

I I , 2. ..PT««1 ̂ '•^«^!rJ^i,,i';jMSiS.tlon of th* southern 

gainst awarding ^ t ^ T t Southerr. Pacific 

Atchlaon, Topeka and Santa F* Railway Pj^j^^^^j^^n joe* not 
M l SPT no. «r«o!o;f* Stnu^and'^stock ownership plan* that 
aopl? to various employee 
:;PT offers Its employee*. 

SPT maintains two cash honu. plan, and four .too. 

ownership plans: 
(1) Executive Compensation Plw^, 
2 Ihcentlve compensation .lan ^^^^^ 

(3) 1981 Key E « P l « y " " o c k ^ ^ s^^^ns^ Plan . 

[\] ' Z T o l i : I V o l i ^ l T r T n i , Plan, and 

(6) M e ? r l U Lynch Plan 

DESCRIPTION OF PLANS ^ 

E x e c u H v e - C ^ ^ 
PlanT--7h^^^^^^^^P^^^VT^ performance and In part on 
l ^ o n n e l baaed in part ̂  P*̂ '";"̂ ,! management P?''»°"^«i,^^ 
Soompany P«''{°™»2°E;ecuSye Somjinaatlon Plan. The Incentive 
« r i - o n i i r n % r i ! : - - .o ..P-ye.s. 

- - ^ r - — T o - f tne condition, paragraph 2 of th. Appendix of 
k L ? e l ^ l 7 r ' 2 f . 1983 »rthrcS2l«lon. offUer of SPT 

Onlesa approved by ^^^^T"?!:! nay be awaried any 
during tne ' - - . ' / . ^ S ^ . ^ ^ S i S L r ^ u i ^ . P ^ n C upon tn, 
rlitht to baneflt* whoee •"o"""* » option of SFSP 
p ^ l t a b l l l t y of S^SP. Buchas a stocK P j.^.approve 

X^JZiTllTr-il ^^^^^-^^^-^ °̂ 
competitive Interest* of S P . . 
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This plan, adopted 
lofti Kej EmployS!LSt2£>iJ2£Li42^^ who are 

*J,-^P^:^^,^,irSmpens:tron%lan ô  both J ; - ^ ^ ^ e s e 

of Decision No. 2. 

contribution toward the Jto-^^ P .^^h Participating 
.wla-B contribution of J^O.oou ̂  contribution "1̂ ^̂  t"« 
^ r l ^ y e e . The;.eating 5J',rro''-;:rcent aiter four year, of 
Sployee 1. dela^^ " fo^^^^^- "^p^ of servlre ana 100 
aervlce. 80 percent a^***^. L . . Until vesting. 3PT a 

" t SPT. Dividend, on the stocn uuxf 
.ddltional Btock. 

•molovees are not taxed on d-'^'^-?" stock by the 
: ? K h : i r - ' ^ " i f l f « r o r ? ^ capital gain 
eKU oyee normally quaxin" 
t^e^>tment. gpsp^ 

^ t . r con.ummatlon or the merger^of SPC and 
3P0 ,tock was converted S. ^^^^ 

SPT 1 . conaldTlng ^ ' " ^ ^ " ^ ' ^^ .o r r^ as^rovlded by an Individual retirement account program ^^^^^ 

" - ' ^ d ^ ° i i ?3 M l o r S e - f e S n t o r ^ l n c o - , - r u t i r n . " ' x t 
* " * i ^ ! t ; ' s contribution u n t i l actual stoc^ ^ guaranteed 

r r i . 0 provide ror lnve.,t.ent i n^ h r « "employer^stock 

interest M.id. an equUy °r ,tocK to be u«e<l ^ 

fund, ^ - ^ f ^ f ^^"sp^P st 'c^ 

program w i l l be SFSP ^^^^^^ 

| £ E l o i « S l o c i ^ ^ 
funded by oeform Act of 1975- ^ buy stock 
qua i l f l« - ' ae a tax orea^v. 
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, *n « Killlon that have 

purchaaea are or ore. 

RELIEF REQOBSTSD 
of the South.m 

?o83 a.<.Hlon. In , „ „ « r . l l J " ' • ; i „ ; : j / pro.Hl. 

U ? l o y . . . ^ S i " o t " • • " ^ " I . ^ t l l n l n S S ^ r u . . tn.t 

riir..s""aso£:j.]on̂ --.ft;̂ ^̂ ^̂ ^̂ ^ 
i;r.!nr.-n̂ ;.»-.r.riin'ct'."on .t. »pio,.... 
for SPT personnel win 

DISCUSSION 
1-hat the awarding 

. o,n̂ . ""ir."".T.:c~i.rsVurirn.'=r4;.'nct 
of c S T h ^ e f ' - " under ,aents »ny ^ " ' 1 ° ^ ^ Agreement 
incentive/compensation Plan^P^ tne^ot^^S ^^ifey 
with the ^o-^^"^"?, ttv and between SPC and .n 

s4>tS"̂ "'»?:€.̂ ^̂ ^ 
„„t r . ju lr . tni. . of tn. 

. .h in nroKraa. raa.*̂ ^ H» tj^oause i ts 
.The stock ^-"•^"^fe^nrfompetltlveT.ess f of one 

contmusd independence * »"ck of SFSP^ We 
employee* P^^^^^and the PO«"*i*Lr^t.ntlal harm to 
of SPT's competitors ~ balance the P̂ '̂" adverse 
fe.Jivlng ^^^'^"rtnrc^^petltiveness against any^ ^ 

'.rfUtt̂ thrt̂ di.̂ ^̂ ^̂ ^ 
, are otherwise o " " * J . ' ' , , f i i c t l v e 

-e^-rttmes^ru^e^rseded by the terms o. 
b:rgainlng agreements. 
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Int.naM to .110. tn. . . " " " " J i r ' V L , : „ S . r wpllc.tlon 

decided. 

Adverse lapaeta - control and collu.ion. 

•! Control W. flrat que.tlon whether the ownership of 
«5»SpHt5§E^^?T employee. m.y re.ult In th. blurring of 
cJJJoS^ldenfUl^.'^anS poa.lble control (or the power to 
control) despite the voting tru.t. 

upon"!'5'=s:.''LJ"«,:"?;"s;5 vt.t.T..rT'."" 
s S " . ' - P l o , . . r . ? r T m t , d n, t». t.™. o r ^ . . .o«_ 

unlawful control. 
r, -^-nuBion We arf alao concerned that SPT's employee 
^' ^ i ^ « - ^ ; h t tend to restrain competition and have an 

stock programs mlg,ht. tend to nurchase plans will not 
adverse Impact on f l P P * " - •^^^healthrcom^etltlon with 
decrease employee desire ô maintain J*^;^''|^°„.Pi„i,e their 
T o r t r ^ S t i r * r o l i i ; ! - S P ? ' ' r d ' ' s ; n S % could couude to 

^/ Tn uec'lilon No. 2. we stated that the merger of the SPC 
ind - ^ . U n U a i l y a P^l'-te one- «,d co„.iderlng the 

Overwhelming - P P - - J ; / f , i ; % r . c l o ; u i 2 * o f I I I S « r t . l n t y 

T T o r . i Z l l \ l l T \ l S I » t " n fppJSai of the merger of 
the regulated tranaportatlon companle.. 

4/ we mu.t decide thla C M . no later than October 20. 1986. 

5/ we include In these three plans as one P̂ <̂ " ^ îl̂ ^t^^ 

!:f:Iir.rp;.:rj;"Lr.„t'iSiJitr.:jrr.jt':oroS'n;'-
program. 
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rwJuce coapetltlon between them resulting In higher prices and 
le.a efficient aervlce to shippers at a time when most of che 
nation'* carrier, are becoming Increasingly competitive. We 
conclude that thla f.ar 1. unfounded. 

Whll. «aploy.. bualn.a. Judgaents, both minor and 
algnlfleant, are difficult to quantify In terms of whether 
auch Judgment, origlnat. from individual prudence or from 
oollualon, pric-flxlng .chem... even In regi lated industries, 
remain subject to the antitrust law. "l^h both c i v i l and 
criminal panaltl... Thu. both Santa Fe (Including SFSP) and 
3PT managMMt. -Bbould find that i t 1. eafeat to maintain the 
greatest d«crM wf oo«p.tition poa.lble during the pendency of 
th. SPT tapU. 

Whll. tb* aatlon's antitrust law. provld. legal r.cour.e 
to r*1r.aa direct price-fixing agreements between the two 
carrier.,5/ mar sono.m alao go*, to the abaence of vigorous 
oompetitlon. Th. .ffect of SPT'. .took programs on subtle 
bu.ln... Judpient. of «iploy... cannot be precisely measured. 

The complexity of th. present system of rates and charges 
mlnimltes the possibility of improper interaction between SPoP 
and SPT. The common carrier tariff schedule sets forth 
voluminous rates and charges that are often quantified by 
discounts predicated on quantity, volume, length of service, 
car-hire allowance, etc. This system is further complicated 
by numerous SPT and Santa Fe contracts. Many of these 
contracts are long term and would not be subject to change 
during the pendency of the SPT trust. In addition the common 
carrier tariff system la monitored by rate bureaus and the 
Commission. Therefore, the pricing system of She railroad 
industry tends to preclude any hidden collusion that can 
escape scrutiny. 

6/ Price flxlnr is Illegal £er se. Pnited States v. Socony 
Vacuum Oil Co.. 310 U.S. 1 5 0 ^ 9 ^ ) . Even i f tne proposed 
ierser is found to be In the public interest and to aliow 
aofflclent competition to continue to exist for the market, no 
action of this Commission would inaulate applicant carriers 
from possible prosecution If actual price fiaing occurs. 
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In contrast to the hypothetical nature of our concerns 
over the continuance of SPT stock programs Involving SFSP 
stock, th» denial of stock programs to SPT employees 
have an adverse Impact on employee morale, by alienating 
employees from their company, decreasing Incentives to 
remain with SPT, and reducing employee income POt*ntl»l- J^"*"* 
emolovee morale would reduce the competitiveness of the SFT 
•T?h a l l carriers including the Santa Fe. Failure to continue 
employee benefits that maintain the status quo prior to the 
merger of SPC and SFI would produce a result desired by no 
one. 

Balancing the potential harm of v->ntlnulng the SPT'S 
stock plans with the anticipated injury ' •»V^^i"*>,[r^w. -toclt 
dlscontinulr.g stock purchase plans, we conciuoe that the stocK 
purchase p l ^ should remain in effect. I " 
of continuing the stock purchase plans is the de minimis 
likelihood of a reduced level of competition b.twe.r competing 
carriers with fewer routlr.g, service, or P*'!-" ̂P^^V"!.! 
transportation users through otherwis* unlawful waployee 
actions. By contrast, the harm of discontinuing «h..e 
programs is that poor employee morsle can be •«P»<'̂ «̂  
Soald reduce the efficiency of SPT. In these circumstances, 
SPT stock benefit programs shall be allowwl to r.«*ln in 
.ffect. 

we find that the stock plans: <!) Southern Pacific Stock 
Purchase 4 Savings Plan, (2) Employee Stock Ownership Plan. 
>n,i Merrill Lvnch Flan are not prohibited by tne 
coSdPtloS: l i t fo?th in the decision entered In this docket on 
December 23, 1983, and otherwise may remain in ef.ect. 

This action will not slgnflcantly affect the quality of 
the human environment or energy conservation. 

I t is ordered-

1. The petition Is granted. 

2. This decision Is effective upon the date se-ved. 

By the Commission. Chairman Taylor, Vice Chalrnan Andre, 
commissioners Sterrett and Oradison. Vice Chairman Andre 
concurred in the result. 

James H. Bayne 
(Seal) Secretary 

- 6 -


