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Honorable Vernon A. Williams EFEDERAL EXPRESS

Surface Transportation Board

395 I: Street. S.W. FEE RECETVED

Suite 1260

Washington. DC 20423-0001 JUL 9 o 2007
R7CF
Dear Secretary Williams: TRANSPBIR'M“O?" BOARD

We enclose for filing in the above docketed proceeding, the signed original
(unbound) and ten (10) bound copies of the Notice of Exemption in connection with the
proposed continuance in control by I'ranstar. Inc. of Texas & Northern Railway
Company pursuant to 49 U.S.C. §10502(a) and the regulations at 49 C.F.R. §1180.2(d).

In accordance with the telephone authonty received from your office. we are
enclosing separately five (5) copies of cach of the seven maps referred to in Appendices 7
and 8 of the Notice, rather than the twenty copies required by 49 C F R, §1180.6(a)(6).

We enclose our check in the sum of $1,100 made payable to the Surface
‘Transportation Board” to cover the filing fee for the Notice of Exemption pursuant to
49 C.F.R. §1002.2(F)(39)iv).
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| SURFACE
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Page Two
July 20. 2007

Plcasc acknowledge receipt and filing of the enclosed on the duplicate copy of this
letter of transmittal and return it to the undersigned in the self-addressed. stamped
envelope provided.

Sincerely vours,

VUONGO/& GRAY, 1,

Jo n%g UW

CW, 55431
linclosures
cc:  Transtar. Inc.
I'exas & Northern Railway Company
Richard J. Munsch. Esq.
A. Bradley Cramer. [lsq.



ORIGINAL

BEFORE THE

SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 35070
TRANSTAR, INC.

—CONTINUANCE IN CONTROL --

TEXAS & NORTHERN RAILWAY COMPANY

lmnl-"

NOTICE OF EXEMPTION FROM THE APPLICATION
OF 49 U.S.C. §11323(a)(5) PURSUANT TO 49 U.S.C. §10502(a) AND

THE REGULATIONS AT 49 C.F.R. §1180.2(d)
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T S 7
Job 2a 8 A. Bradley Cramer, Jr., Esq.
QURE~ Y D United States Steel Corporation
TRANSPORTATION BOAR 600 Grant Street
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412-433-2952
John A. Vuono, Esq.
Yuono & Gray, LLC
OF COUNSEL: 310 Grant Street
Suite 2310
VUONO & GRAY, LLC Pittsburgh, PA 15219
310 Grant Strect 412-471-1800
Suite 2310

Pittsburgh, PA 15219

Date: July 20, 2007

Attorneys for the Parties

FILgp
W2 3 209
TRANg SHRMC,-

TATION 80,4



I1.

IIl.

V.

VL

VIL

TABLE OF CONTENTS

BACKGROUND AND PRIOR STB PROCEEDINGS........cccoevevevne
PRESENT TRANSACTION ....... ocictitcrrcrrreccecrnrere s see e san e
GOVERNING LAW AND REGULATIONS ...
REQUIRED INFORMATION......ccoevrrreereecctrecrtens cererereessesnssnens
1. Description of Proposcd Transaction

(49 C.F.R §1180.6(a)1)).cceirieccescrcmnnninns cvererrmeeerescesesns
2. Namcs of Parties. Legal Counsel and Contact Information

(49 C.F.R. §1180.6(a)(1)(1)).ecceeverermrrrrerececrerserrissessesasasasesasons
3. Description of T&NR.... ..o ierescnnscsnesn s
4. Location of States in which T&NR’s Property is l.ocated

(49 C.F.R. §1180.6(a)5)) .ceeoeeeceeeceneecrenierreesenensesssssvmenns enene
5. T&NR’s Relationship to the Transtar Railroads.......................
6. Objectives to be Accomplished by the Transaction

(49 CF.R. §1180.6(a))(1)(iii))..cccceerercrse cererererrsern wue cereraerersans
7. Proposed Time Schedule for Consummation

(49 C.F.R. §1180.6(a)(1)(i1) ... - -« - werrrerrcrrrrereererersneseseencas
8. Carrier Operating Maps (49 C.F.R. §1180.6{(a)(6))........cccccvr-n.
9. Description of Appendices...........cocveverieeceerrercrninrsesesseeesseeeesnns
LABOR PROTECTIVE CONDITIONS .........cococmieririeessscsarenann = .
THE TRANSAC 'NON MEETS THE
REQUIREMENTS FOR EXEMPTIION. ...cccoives e
CONCLUSION ..cccoci ot it vt reessesestesersnes sanssasees

11



- A

Appendix 1

Appendix 2

Appendix 3

Appendix 4

Appendix 5

Appendix 6

Appendix 7

Appendix 8

TABLE OF CONTENTS
(continued)

APPENDICES
STB Decision in Transtar Holdings, L P.--Corporate Family Exemption--
Transtar, Inc., STB Finance Docket No 32411, served December 29, 1993

STB Decision in USX Corporation--Control Exemption--Transtar, Inc,
STB Finance Docket No 33942, served November 30, 2000

STB Decision in United States Steel Corporation—-Acquisition of Control
Exemption--Delray Connecting Railroad Company. STB Finance

Docket No 34311, served February 19, 2003

STB Decision in Transtar, Inc -Continuance in Control Exemption-Delray
Connecting Railroad Company. STB Finance Docket No 34767, served
November 1, 2005

STB Decision in United States Steel Corporation--Acquisition of Control
Exemption--Texas & Northern Railway Company, STB Finance

Docket No 35027, served May 25, 2007

Agreement dated July 13, 2007

‘T&NR's operaling map

Transtar Railroads’ six operaling maps

-ij-



BEFORE THE

SURFACE TRANSPORTATION BOARD

STB FINANCE DOCKET NO. 35070
TRANSTAR, INC.
—CONTINUANCE IN CONTROL --

TEXAS & NORTHERN RAILWAY COMPANY

NOTICE OF EXEMPTION FROM THE APPLICATION
OF 49 U.S.C. §11323(a)(5) PURSUANT TO 49 U.S.C. §10502(a) AND

THE REGULATIONS AT 49 C.F.R. §1180.2(d)

Transtar, Inc. (“Transtar™) files this Notice of Exemption in connection with its
acquisition from United States Steel Corporation (“USS™) of all of the issued and
outstanding stock, except certain Quahfying Shares', of Texas & Northern Railway
Company (“T&NR™), a Class 1II common carrier railroad subject to the jurisdiction of the
Surface Transportation Board (“STB”).

[. BACKGROUND AND PRIOR STB PROCEEDINGS

USS, which is a non-carrier. owns all of the issued and outstanding stock of

Transtar which is a non-carricr holding company. Transtar in turn owns all of the issucd

' Transtar is acquiring 99 9% of the issued and outstanding stock of T&NR. the balance of stock consisting of one
{1) quahfving share held by each of two dircctors of I'&NR as required by Texas law (“Qualifying Shares™)



and outstanding stock of the following six common carrier railroads subject to the

jurisdiction of the STB (collectively, “the Transtar Railroads™):

Elgin, Joliet and Eastern Railway Company Class II Railroad
Birmingham Southern Railroad Company Class III Railroad
Delray Connecting Railroad Company woowow

The Lake Terminal Railroad Company
McKcesport Connecting Railroad Company s
Union Railroad Company oo

The common control of the Transtar Railroads by USS (formerly USX
Corporation) through Transtar was the subject of the following STB exemption
proceedings: Transtar Holdings. L.P--Corporate Family Exemption--Transtar, Inc., STB
Fmance Docket No. 32411, served December 29, 1993; USX Corporation--Control
Exemption--Transtar, Inc ., STB Finance Docket No 33942, served November 30, 2000;
United States Steel Corporation--Acquisition of Control Exemption--Delray Connecting
Railroad Company, STB Finance Docket No 34311, served February 19, 2003; and
Transtar, Inc -Continuance in Control Exemption-Delray Connecting Railroad Company,
STB Finance Docket No. 34767. served November 1, 2005, copies of which arc attached
as Appendices 1 through 4, respectively.

On March 28, 2007, USS entered into an Agreement and Plan of Merger with

Lone Star Technologies, Inc. (“I.ST") pursuant to which USS would acquire certain of

the subsidiaries of I.ST. including Lonc Star Steel Company. [.P (“LSS™).



The primary purpose of the transaction was for USS to acquire LSS which is a
leading domestic manufacturer and marketer of high-quality welded “oil country tubular
goods™ or OCTG. The latter are steel tubular products used in the completion of and
production from oil and natural gas wells. LSS is a major manufacturer and marketer of
line pipe, which is used in the gathering and transmission of oil and natural gas. a leading
manufacturer of specialty tubing products used in industrial, automotive, construction and
agricultural applications; a marketer of OCTG and line pipe produced by other companies
through cxclusive marketing arrangements; and a manufacturer and supplier of hot rolled
sicel to the domestic market. USS anticipates that the acquisition of LST and its
subsidiaries will strengthen its position as a premier producer of tubular products for the
encrgy sector and will create North America’s largest tubular producer.

T&NR is a wholly-owned subsidiary of LSS and, as described in more detail
below, provides rail services for 1.SS and other subsidiaries of 1.SS, as well as certain
other shippers and receivers.

In view of the control by USS of Transtar and the resulting indirect control of the
six Transtar railroads by USS, the proposed control by USS of T&NR required the filing
of a Notice of Exemption.

On May 10, 2007, USS filed a Notice of EZxemption with the STB in connection
with its proposed acquisition of the stock of T&NR. The STB approved the cxemption in
United Siates Steel Corporation--Acquisition of Control Exemption--Texas & Northern
Railway Company, STB Finance Docket No 35027, served May 25, 2007, a copy of

which is attached as Appendix 5.



The USS and LST transaction was consummated by the parties on June 14. 2007
at which time USS assumed control of T&NR by virtue of its indirect ownership (through
I.ST and its subsidiary LSS) of all of T&NR’s issued and outstanding stock, excepl the
Qualifying Shares.

II. PRESENT TRANSACTION

On July 13, 2007, USS entered into an agrecement with Transtar pursuant to which
USS will cause LSS to sell. assign, transfer and convey all of the issued and outstanding
stock, except the Qualitying Shares of '&NR, to Transtar. A copy of the Agreement is
attached as Appendix 6.

The Agreement specifically provides that the consummation of the transaction is
conditioned upon the filing and cffcctiveness of this Notice of Exemption with the STB
pursuant to 49 U.S.C. §10502(a) and the regulations at 49 C.F.R. §1180.2(d).

The primary purpose of the transaction is to consolidate all of the USS railroad
subsidiaries under the mantle of Transtar. The business objective is to achicve the
efficiencics and economies that will flow {rom the ownership and control of T&NR by
Transtar in the same manner as with the other USS aftiliated railroads.

I1l. GOVERNING LAW AND REGULATIONS

This transaction involves the acquisition of a Class 111 railroad (T&NR) by a party
that is not a rail carrier but controls a number of rail carriers (Transtar). In the absence of
an c¢xemption. the transaction would require prior STB approval pursuant to 49 11.S.C.

§11323(a)(5).



However, pursuant to 49 U.S.C. §10502(a) the STB must exempt a transaction
whenever it finds that the application of its jurisdiction:

(1) is not nccessary to carry out the transportation policy
of section 10101 of this title; and

*(2) either --
“(A) the transaction or service is of limited ‘sc0pe; or
“(B) the application in whole or in part of the
provision is not needed to protect shippers from the abuse
of market power.”

Pursuant to these statutory provisions, the Board has promulgated detailed
rcgulations concerning railroad acquisitions and certain other transactions. Specifically,
transactions proposed under 49 U.S.C. §11323 involving more than one common carrier
railroad are classified into one of four categorics, namely “major, significant, minor and
exempt”. 49 C.F.R. §1180.2.

The regulations provide that a transaction is “exempt” if it falls within one of eight
described categories. 49 C.F.R. §1180.2(d). It is the position of the parties that the facts
rclating Lo the involved transaction clearly meet the requirements for two of the eight

categories of exemptions, viz.:

1. “Nonconnecting Carrier [{xemption™.

(2)  Acquisition or continuance in control of a nonconnecting
carrier or one of its lines where (i) the railroads would not connect
with each other or any railroads in their corporate family, (ii) the
acquisition or continuance in control is not part of a scries of
anticipated transactions that would connect the railroads with cach
other or any railroad in their corporate family. and (iii) the transaction
does not involve a class | carrier.



49 C.F.R. 1180.2(d)(2).

2 “Corporate Family Exemption™.

(3) Transactions within a corporate family that do not result in
adverse changes in service levels. significant operational changes,
or a change in the competitive balance with carriers outside the
corporate family.

49 C.F.R. §1180.2(d)(3)

With respect to transactions which fall within any one of the exempt categories,
the regulations provide that the STB has found that thosc transactions meet the per se
exemption requirements of 49 U.S.C. §10502(a), specifically that the STB's prior review
and approval of the transactions are not necessary (o carry out the rail transportation
policy of 49 U.S.C. §10101 and is of limited scope or unnecessary to protect shippers
from market abusc. 49 C.F.R. §1180.2(d).

IV. REQUIRED INFORMATION

The following is the information required by 49 C.F.R. §1180.4(g) to qualify for
an cxemption under 49 C.F.R. §1180.2(d) (designated by reference to appropriate Code
of Federal Regulations citations) and certain other cssential information:

tion of Proposcd Transaction (49 C.F.R. §1180.6(a

1. Descrip (1))

The specific terms of the transaction are set forth in the Agreement which is
attached as Appendix 6. Specifically, the transaction involves the acquisition by Transtar
of all of the issued and outstanding stock of T&NR, except the Qualifying Shares. On

the closing date, the stock being acquired will be transferred to Transtar pursuant to



entries on the intracompany books to reflect the transfer of the net book value of T&NR
from LSS to Transtar.

The effect of the transaction is that LSS (an indirect subsidiary of USS) will no
longer directly own and control T&NR and Transtar (a direct subsidiary of USS) will
own and control T&NR. as well as the six other USS affiliated railroads.

As will be discussed in more detail below, the benefits of the transaction will be to
eliminate inefTiciencies and to promote economies through the common control of all of

the USS affiliated railroads by Transtar.

2. Names of Partics, Legal Counsel and Contact Information
(49 C F.R. §1180.6(a)1)(i)).

2.1 Partics.

United States Steel Corporation
600 Grant Street

Piutsburgh. PA 15219
Telephone:  (412) 433-1121

Transtar, Inc.

600 Grant Street. 18th Floor
Pittsburgh. PA 15219
Tclephone: (412) 433-4046

Texas & Northern Railway Company
15660 N. Dallas Parkway. Suite 500
Dallas, TX 75248

Telephone:  (972) 770-6419

2.2 Legal Counscl.

A. Bradley Cramer, Jr., Esq.
United States Steel Corporation
600 Grant Street, Room 1500
Pittsburgh. PA 15219-2800
Telephonc: 412-433-2952



Facsimile: 412-433-2811
E-Mail: abcramer{@uss.com

John A. Vuono, Esq.

Vuono & Gray, LLC

310 Grant Strect

Suite 2310

Pittsburgh, PA 15219

Tclephone: (412)471-1800
Facsimile: (412)471-4477
E-Mail: jvuonof@vuonogray com

3. Description of T&NR.

T&NR is a Class 11l common carrier railroad comprising approximately 7.6 miles
of main line track and 32 miles of storage track. T&NR scrves the former LSS [acilities
at I.onestar, TX and connccts with the Kansas City Southern Railway at the far north
point at Veals Yard (owned by T&NR). 3 milcs west of [lughes Springs, TX. Veals Yard
is an intcrchange yard with 9 tracks of approximate length of 2,000 fi. each. From this

point. the rail line extends south approximately 7.6 miles. A copy of T&NR’s opcerating

map is attached as Appendix 7.

4. List of States in which T&NR's Property is Located
(49 C.F.R. §1180.6(a)5)).

All of T&NR s railroad tracks, operating equipment and other property are located
in the Staic of Texas.

5. T&NR's Relationship to the Transtar Railroads

T&NR'’s operations are concentrated exclusively in the State of Texas. It does not

connect or interchange with any of the Transtar Railroads.



The parties represent and warrant that:

(i)  T&NR docs not connect with any of the Transtar railroads;

(ii)  the acquisition and continuance in control is not part of a scries of
anticipated transactions that would connect the T&NR with any of the railroads in the
Transtar corporatc family; and

(iii)  the transaction does not involve a Class I carrier.

Based on the foregoing facts and representations. the transaction clearly meets the

“nonconnecting carricr exemption” requirements of 49 C.F.R. §1180.2(d)(2).

6. Objectives to be Accomplished by the Transaction
(49 C.F.R, §1180.6(a)(1)iii)).

USS has made a substantial capital investment in the acquisition of LST and its
subsidiaries. H is essential that the rail service presently being provided by T&NR to the
facilities operated by LSS and its subsidiaries be continucd at the same level and without
interruption.

For a number of years, Transtar has owned and controlled the six TI'ranstar
Railroads. It has the experience and expertise to efficicntly and successfully exercise
ownership and control of T&NR. Upon the approval of this Notice of Exemption. USS
will not dircctly control any other railroads.

It is anticipated that the direct control by Transtar of T&NR will foster cfficiencies
and economies, improve service to the customers ot T&NR and enhance the continued
financial viability of I&NR

The parties rcpresent and warrant that the transaction will not result in:



(i)  any adverse changes in service levels to the public;
(ii)  significant opcrational changes; or
(iii) changes in the competitive balance with carriers outside the
corporate family.
Based on the foregoing facts and represcntations. the transaction clearly meets the
“Corporatc Family Exemption” requirements of 49 C.F.R. §1180.2(d)(3).
7. Proposed l'ime Schedule for Consummation (49 C.F.R. §1180.6(a)(1)(ii)).
The parties anticipate that the transaction will be consummated promptly after this
Notice of Exemption becomes effective in accordance with 49 C.F.R. §1180.4(g)(1).
Accordingly, the Agreement provides that the proposed transaction will be consummated
at any time after the expiration of thirty (30) days from the datc of filing of this Notice of
Fxemption.
8. Carrier Operating Maps (49 C.F R. §1180.6(a)}6)).

There are attached maps showing the railroad lines and certain other information

for T&NR (Appendix 7) and for each of the six Transtar Railroads (Appendix 8).

9. Description of Appendices.

9.1 Appendix 1: STB Decision in Transtar Holdings, L.P.--
Corporate Family Exemption--Transtar, Inc.,
STB Finance Docket No. 32411, served December 29,
1993.

9.2  Appendix 2: STB Decision in USX Corporation—-Control

Exemption--Transtar, Inc , STB Finance Docket No
33942, served November 30, 2000.

10



9.3  Appendix 3: STB Dccision in United States Steel Corporation--
Acquisition of Control Exemption—Delray
Connecting Railroad Company, STB Finance
Docket No. 34311, served February 19, 2003

94  Appendix 4: STB Decision in Transtar, Inc -Continuance in
Control Exemption-Delray Connecting Railroad

Company, STB Finance Docket No 34767,
served November 1. 2005.

9.5 Appendix 5: STB Decision in United States Steel Corporation--
Acquisition of Control Exemption--Texas & Northern
Railway Company. STB Finance Docket No. 35027,
served May 25, 2007.

96 Appendix 6: Agreement dated July 13, 2007.

9.7 Appendix 7: T&NR's operating map.

9.8  Appendix 8: Transtar Railroads” six operating maps.

V. LABOR PROTECTIVE CONDITIONS

Since the Transtar Railroads include the Elgin, Jolict and Eastern Railway
Company. a Class 11 common carrier railroad, the applicable statutory provisions and
regulations mandatc that the STB consider the impact of the transaction on aftected rail
carrier employees. 49 U S.C. §11326(b) and 49 C.F.R. §1180.1(e).

The parties do not anticipate that the proposcd transaction will have any impact on

T&NR'’s employees.

V1. THE TRANSACTION MEETS THE REQUIREMENTS
FOR EXEMPTION

The facts sct forth herein clearly establish that the transaction mects the
requirements for two of the eight exemption catcgories, viz:

1. ‘The Nonconnecting Carrier Exemption - 49 C.F.R. §1180.2(d)(2).

11



2. The Corporate Family Exemption - 49 C.F.R. §1180.2(d)(3); and

The STB’s regulations are unequivocal that any transaction which meets any one
of the exempt categories is subject to the STB’s blanket finding that its prior revicw and
approval of the transaction is not necessary (o carry out the national railroad
transportation policy or is of limited scope or is unnecessary to protect shippers from
market abuse. 49 C.F.R. §1180.2(d).

Accordingly, it is respectfully submitted that this transaction clearly meets the
definition of an exempl transaction contained in the STB’s regulations and, as such.
meets the statutory requirements for exemption.

VII. CONCLUSION
For the foregoing reasons, the parties respectfully request that the STB publish this

Notice of EExemption.

. Vuono, Esq.
Vuono & Gray, LLL.C

310 Grant Street, Suite 2310
Pittsburgh. PA 15219
412-471-1800

OF COUNSEL.: A. Bradley Cramer, Jr., Esq.
United States Steel Corporation

VUONO & GRAY, LLC 600 Grant Street

310 Grant Street, Suite 2310 Pittsburgh, PA 15219

Pittsburgh. PA 15219 412-433-2952

Date: July 20, 2007

54792
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VIERIFICATION

I, John C. Pranaitis, the President of Transtar, Inc., declare under penalty of
perjury that the foregoing is truc and correct. Further. I certify that [ am authorized to
file this Verification to the Notice of Exemption on behalf of United States Steel

Corporation, Transtar, Inc. and Texas & Northern Railway Company.

Signed this A+hday of 'J'U'-\'I , 2007.




ip Copy
(Cite as: 1993 WL 538826 (I.C.C.))

+1 TRANSTAR HOLDINGS, L.P.--CORPORATE FAMILY IXEMPTION--TRANSTAR, INC.
Decided: December 21, 1393
Service Date: Decembar 29, 1593

INTERSTATE COMMERCE COMMISSION NOTICE
{Finance Docket No. 32411]

By the Commission, Davad M. Konschnik, Director, Office of Proceedings.

Transtar Holdings, L.P, (Transtar Hopldings), formerly known as Blackstone
Transportation Partners L.P. (BTP), and Blackstone Capital Partners L.P. (BCP) have
filed a pnotice of exemption for a transaction wathin their corporate family. The
transaction was expected to be consummated on or after December 6, 1993.

The Commission previously exempted the contrpl of Transtar, Inc. {(Tramstar), by
3TP and BCP (collecravely referred to as Blackstone) through ownership of 51% of
its voting stock. [FN1] Transtar in turn controls eight carriers regulated by the
Commission. [FN2] Blackstone plans to reorganize its holdings of Transtar's voting
stock. BCP will transfer its voting shares of Transtar (24.9%) to Transtar
Holdings, BTP will be renamed Transtar Holdings and then Transtar Holdings will
hold the 51% of Transtar's voting steck.

A new corporation will be formed, Blackstone Transpertation Company, Inc.
{Blackstone Transportation), which will become the general partner of BTP,
replacing Blackstone Management Associates L.P. (BMA) Blackstone Transportation's
sole shareholders are Peter . Peterson, Stephen A. Schwarzman, David A. Stockman,
James R. Birle, Lawrence D. Fink, and James Mossman, who were the same general
partners of BMA.

Thais a5 a transactien waithin a corporate family of the type specifically exempted
from prior review and approval under 49 CFR 1180.21{d) (3). The transaction will not
result in adverse changes in service levels, significant operational changes, or
change i1n the competitive balance with carriers outside applicantrs' corporate
family. The purpose of the transaction 1s to consolidate Blackstone's holdings in
Transtar into one partnership, Transtar Holdings. This restructuring will
facilitate a series of transactions that will effecr: {1) a substapntial reduction
of the interest rate payable with respect to Transtar's long texrm debt; (ii) the
repayment of Transtar's 13 3/4% Junmior Subordinated Payment-In-Kind notes held by
Usx; and (iii) the i1ssuance by Transtar Holdings of senior discotunt notes, which
senior discount notes will not be an obligation of, or guaranteed by, Transatar.

To ensure that all employees who may be affected by the transaction are given the
protection afforded under 49 U.S.C. 10505(g) (2) and 49 U.S.C. 11347, che labor
conditaions set forth in New York Dock Ry.--Control--Brooklyn Eastern Dast., 360
I.c.c. 60 (1979), are imposed.

Petitions to revoke the exemption under 49 U.S5.C. 10505(d) may be filed at any
came. The filing of a perition to revoke will not sray the transactiocn. Pleadings
must be filed wath the Commassion and served on: Anne D. Smith, 1747 Pennsylvania
Avenue, N.W., Washington, DC 20006.

Copr. © West 2003 No Claxm 10 Ong. U S Govt Works



ap Copy d
(Cite as: 1993 WL 538826 (1.C.C.))

+2 Sidnev L. Straickland, Jr.
Secretary
{SEAL)

FN1 See Finance Docket No. 31363, Blackstone Capatal Partners L.P., Blackstone

Transportation Partuners L.P. and USX Corporation--Exemption From 49 U.S.C. 10746,
11321, and 11343, (not prainted) served Decemper 23, 1988.

FN2 The Commission granted an exemption for the acquisition of control of the
followang carriers: Bessemer & Lake Erie Railroad Cowmpany; 2irmingham Scuthern
Rarlroad Company; Duluth, Missabe & Iron Range Railway Company; Elgin, Joliet &
Eastern Railway Company; Lake Terminal Railrpad Company; and Warrlior & Gulf
Navigation Union Railroad Company.

I.C.C.

1993 WL 538826 (I.C.C.}

END OF DOCUMENT

Copr. & West 2003 No Clazm to Ong. U S. Govt Works






31424 SERVICE DATE - NOVEMBER 30, 2000
EB

SURFACE TRANSPORTATION BOARD
DECISION
STB Finance Docket No. 33942
USX CORPORATION-CONTROL EXEMPTION-TRANSTAR, INC.
Decided: November 22, 2000

On October 5, 2000, Transtar Holdings, L.P. {Holdings), Transtar, Inc. (Transtar), and USX
Corporation (USX) (jointly, petitioners) filed a pention under 49 U.S.C. 10502 to exempt from the
pnior approval requirements of 49 U.S.C. 11323-25 the acquisiton by USX of control of Transtar
and five rail carmers currenty owned by Transtar. We will grant the exempuon.

BACKGROUND

Prior to 1988, USX controlled 8 raul carriers: (1) the Bessemer and Lake Erie Railroad
Company (BLE), a Class il camer operahing in western Pennsylvania and northeastern Ohio; (2)
the Birmmgham Southern Railroad Company (BSRC), a Class iIl terminal and swatching carrier
serving industmes m Ensiey, F airfield and Bessemer, AL; (3) the Duluth, Missabe and Iron Range
Railway Company (DMIRY), a Class II carrier operanng 1n northeastern Minnesota and
northwestern Wisconsin; (4) the Elgin, Joliet and Eastem Railway Company (EJE), a Class [I
carner operatmg m and around Chicago from Wankegan, IL to Gary, IN; (5) the Lake Termunal
Rairoad Company (LT), a Class i1l switching carrier opcrating in Lorain, OH; (6) the
McKeesport Connecting Railroad Company (MKC), a Class IIl switching camer operating in
VicKeesport, PA.; (7) the Pitisburgh & Conneant Dock Company (P&C), a Class III carmer
conaucting stevedonng operanons at B&LE"s bulk matenal handling facility at Conneaut, OH;
and (8) the Unton Railroan Company (URR), a Class il camer operaing from North Bessemer,
PA., to Clairton Juncuon. PA. where 1t divides, with the main line nmnmg 10 Clairton, and a
branch line runmng to Mifilin juncuon, PA. In 1988, USX formed Transrar as a corporate
subsidiary to hold the stock of the B rail carners.

Blackstone Capnal Parmers, L.P. (BCP) and Blackstone Transpastation Parmers, L.P
(BTP) subscquently acquired control of Transtar and USX's camer subsidianes, aithough USX
retaned a muonty interest in Transtar. See Blackstone Capytal Parmers 1..P., Blackstone
WMMMM
and 11343, Finance Docket No. 31363 (ICC served Dec. 23, 1988). and Blackstone Capnal
< L.P, Blackstone Transpo ation Panners L.E ontrol E: ovh 3
Conneaut Dock Company, Finance Docker No. 32028 (ICC served Aug. 14. 1992). In 1993, BTP
and BCP reorganized their poldings of Transtar vonng swck and changed BTP's corporatc mame
to Holdings. See Transtar ldings. L.P.—C te Family Exempn Transiar, Igc., Finance
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Docket No. 32411 (ICC served Dec. 29. 1993). At present. Holdings controts Transtar by owming
51% of Transtar's voung stock. wmie USX holds 49% of Transtar’s voung stock.

Petitioners indicate that they have entered into a Reorganizanon and Exchange
Agreement,’ under winch Holdings wiil transfer its Transtar stock to Transmr. In exchange,
Transtar will transfer to Holdings 1ts siock in BLE, DMIR, and P&C. * After the stock is
exchanged, Holdings will have divested its interests in Transtar, BSRC, EJE.LT, MKC, and URR
and become direct owner of 100% of the stock of BLE, DMIR, and P&C. USX would own 100%
of the stock of Transtar and re-acquire soie contrel of BSRC, EJE, LT, MKC, and URR.?> USX's
re-acquusition of control is subject 10 our jurisdiction.

Petiioners indicate that they intend to maintam the same level of transportation services
curremly provided by the Transtar subsidianes. Pettioners state further that they imend to
reorgamze comam admimsmratve and support fupcnons, but that these changes are nor expected to
affect ransporanon services.

DISCUSSION AND CONCLUSIONS

The acquisition of control of at least 2 rail carriers by an ennty that 15 not a rail carrer
requires prior approval by the Board under 49 U.5.C. 11323(a)(4). Uader 49 U.S.C. 10502(a),
however, we must exempt a transacnon or service from regulation if we find thar: (1) regulation
is not necessary to carry out the rail transpormaton policy of 49 U.S.C. 1010]; and (2) exher (a)
the transaction or service 1s limited in scope; or (b) regulation 1s not nceded to protect shippers
from the abuse of market power.

Detailed scrutiny of the proposed transaction is not necessary to cary out the rail
transportation policy. Rather, an exemipnion will promote that policy by minimizing the need for
Federal reguiatory control over the ransaction and reducing regulatory bamners to entry (49
U.S.C. 10101(2) amd (7)] and ensunng that a sound rail transportanon system will connnue to
meet the needs of the shipping public [49 U.S.C. 10101(4)} Pectinoners wall umfy the ownership

' A copy of the Reorgamzanon and Exchange Agreement was submurted as Exiubit H to
the pettion.

? Additional anthorzaton 1s not requmed for Holdings to increase 1ts controlling interests
in BLE, DMIR and P&C.

} USX would also acqure controi of the Warnor and Gulf Naviganon Company (WGN),
a water contract carrier that operaies primanliy on the Black Wamor and Tombigbee Rivers
between Birmngham and Mobile. AL. Board approval is not required for USX to acquure
control of WGN, and the stanute no longer restricts a rasl carmer from conmolling or having an
\nterest in a COMpetng water carmner

-2~
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nterests i the Transtar subsidianes while mamntaiming the same level of ransportanon services
currearly provided by those carriers. thus fostering sound econonuc conditions in transportanion,
ensuring effecave coordinanon among carmers and encouraging efficient management {49 U.S.C.
10101(5) and (9)). Other aspects of the rail transportation policy will not be adversely affecred.

Regulation of the transaction 1s not neeaed o protect shippers from an abuse of market
power. There would be no adverse rmpact on raii operations or any lessening of rail commpention
as a resuit of the proposed transaction. The proposed transaction, :f anything, would diminish
market power because the carriers presently conrroiled by Transtar wonld be divided berween
USX and Holdings. Given our finding regarding the probable effect of the transaction on market
power, we need not determine whether the transaction is limited in scope.

Under 49 U.S.C. 10502(g), we may nort use our exemption authority to relieve a rail carrjer
of its stanntory obliganon 1o protect the interess of its employees. Petitioners assert thar the
proposed transaction would have no sigmficant impact on employees but would requure only a
limited rearrangement of eraployees. They claum thar they do not intend to change overall
employment levels or to relocate employees. Pettioners state further that they wall remam bound
by the collective bargaiming agreemenrs in effect ar the ttime the proposed transaction is
copsummated. Finaily, pentioners indicate they would agree that the labor protection conditions

in New York Dock Ry—Control—Brookivn Ezstern Dist., 360 I.C.C. 60 (1979), are appropriate.
Those conditions will be 1mposed here.

This control transaction is exempt from environmental reporting requirements under 49
CFR 1105.6(c)(2)(i) because it will not result in any significant change 1n carrier operanons.
Similarly, the transaction 15 exempt from the historic reporting requirements under 49 CFR
1105.8(b)(3) because it will not substannally change the level of maintenance of railroad
properties.

Penboners request expedited action on the pention for exemption so that they can close
the ransaction by December 15, 2000. The rcauest 1s reasonable. We will grant the request by
shortening the effecuve date of the exemption from the normal 30-day penod to 15 days.

This action will not sigmficantly affect either the quality of the human eavironment or the
conservation of energy rescurces.

Iti 3

1. Under 49 U.S.C. 10502, we exempt, fom the prior approval requiremerts or 49 U.5.C.
11323-25, USX’s control of Transtar and BSRC, EJE, LT, MKC, and URR, subject to we labor
protection conditions in New York D ~Conuol-Brpokl termn Dist,, 360 1.C.C. 60
(1979

2. Notice will be published in the Federal Register on November 30, 2000.

3-
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i i 00. Petrtions for stay must be
. This exemption will be effecuve on December 15, 20 -
filed bysDecl:mber 5, 2000. Penuons for reconsideranon must be filed by December 20, 2000.

By the Board. Chawrman Morgan. Vice Chaurman Buries. and Commissioner Clybum.

Vernon A. Wiiliams
Secretary
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€0 343110 UNITED STATES STEEL CORPORATION-ACQUISITION OF CONTROL EXEMPTION-DELRAY CONNECTING
RAILROAD COMPANY

Decision Summary

NOTICE THAT UNITED STATES STEEL CORPORATION FILED A NOTICE OF EXEMPTION TO ACQUIRE
CONTROL, THROUGH STOCK PURCHASE, OF DELRAY CONNECTING RAILROAD COMPANY, A CLASS
Il RAILROAD AND A WHOLLY OWNED SUBSIDIARY OF NATIONAL STEEL CORPORATION.
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Full Text of Decision
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DO
FR-4915-00-P
DEPARTMENT OF TRANSPORTATION
Surface Transportation Board
[STB Finance Docket No. 34311]
United States Steel Corporation-Acquisiion of Control Exemption-Delray Connecting Ratlroad
Company
United States Steel Corporation (U S. Steel), a noncarner, has filed a notice of exemption to

acquire control, through stock purchase. of Delray Connecting Railroad Company (Delray), a Class



111 rarlroad and a wholly owned subsidiary of Nationat Steel Corporauon (National Steel) &°
US Steel owns 100% of Transtar, Inc. (Transtar), a noncamer holding company and, through
that ownership, indirectly owns and controls one Class IT and four Class III railroads. ¢~

The transaction 1s expected to be consummated early n the second quarter of 2003

U S. Steel states that: (1) the railroads (Delray and the Transtar Railroads) do not connect; (1i)
the transaction 1s not part of a senes of anticipated transactions that would connect these railroads
with each other or any railroad 1n their corporate family; and (ni) the transaction does not involve a
Class I carmer Therefore, the transaction i1s exempt from the pnior approval requirements of 49
U.S.C 11323 See 49 CFR 1180 2(d)(2).

Under 49 U S C. 10502(g), the Board may not use 11s exemption authonty to rehieve a rail
carner of 1ts statutory obligation to protect the interests of 1ts employees Because U S Steel already
controls one Class It and four Class II railroads by virtue of 1ts controi of Transtar, this grant will be
made subject 1o the labor protection requirements of 49 U S.C 11326(b)

If the notice contains false or misleading information, the exemption 1s void ab mitto
Petitions to revoke the exemption under 49 U S C 10502(d) may be filed at anv time The filing of a
petition to revoke will not automatically stay the transaction

An onginal and 10 copies of all pleadings, referring to STB Finance Docket No 34311, must
be filed with the Surface Transportation Board. 1925 K Street, N.-W , Washington, DC 20423-0001.
In addition. a copy of each pleading must be served on Richard J. Munsch. 600 Grant Street, Room
1500, Pittsburgh, PA 15219-2800 and Vincent P. Szeligo, 1450 Two Chatham Center, Pittsburgh, PA
15219-3427

Board decisions and notices are available on our website at “WWW STB DOT GOV ”

Decided February i2, 2003



By the Board, David M. Konschnik, Director, Office of Proceedings.

Vernon A. Williams

Secretary



Footnotes

1 On March 6. 2002, National Steel and several of 1ts subsidianes filed voluntary petitions for
reorganization under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court
in the Northern District of Illino1s (Case 02-08699). Delray did not file a bankruptey petition and
15 not a party to the National Steel bankrupicy proceeding. On January 9, 2003, U.S. Steel
announced execution of an Asset Purchase Agreement with National Steel and 12 subsidianes
involving U.S. Steel’s acquisition of substantially ail of their steelmaking and finishing assets.

2. The “Transtar Railroads™ are: Birmingham Southem Railroad Company, Elgin, Joliet and
Eastern Railway Company (the Class II railroad), The Lake Terminal Railroad Company,
McKeesport Connecting Railroad Company, and Union Railroad Company Common control of
these raiiroads by U S. Steei (formerly USX Corporation) was authorized by the Board in USX
Corporation—Control Exemption—Transtar, Inc , STB Finance Docket No. 33942 (STB served
Nov 30, 2000), and 1n Transtar Holdings, L P -Corporate Family Exemption-Transtar, Inc,
STB Finance Docket No 32411 (STB served Dec 29, 1993).






36327 SERVICE DATE - NOVEMBER 1, 2005
DO
FR-4915-01-P
DEPARTMENT OF TRANSPORTATION
Surface Transportation Board
[STB Fir!ance Docket No. 34767}
Transtar, Inc.—Continuance in Control Exemption—Delray Connecting Railroad
Company

Transtar, Inc. (Transtar), a noncarrier, has filed a verified notice of exemption to
continue in contro] of Delray Connecting Railroad Company (Delray), a Class 111 rail
carrier, upon Transtar’s acquiring all of Delray’s issued and outstanding stock from
Transtar’s parent, United States Steel Corporation {USS).

The exemption became effective on October 18, 2005 (7 days afier the date of
filing.)’

USS, a noncarrier, owns all of the issued and outstanding stock of Transtar, which
15 a noncarrier holding company. Transtar in turn owns all of the issued and outstanding
stock of five common carrier railroads: Elgin, Joliet and Eastern Railway Company
(Class 11); Birmingham Southern Railroad Company (Class 1), The Lake Terminal
Railroad Company (Class I11); McKeesport Connecting Railroad Company (Class I1I);
and Union Railroad Company (Class 111) (collectively, the Transtar Railroads). The

common control of the Transtar Railroads by USS (formerly USX Corporation) through

! Transtar explains that this transaction was consummated on May 3], 2005,
under the mistaken belief that it was an inter-corporate transaction involving parties for
which exemption authority had previously been sccured, and that additional approval or
exemption was not required.
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Transtar was the subject of exemption proceedings before the agency in USX

Corporation—Control Exemption—Transtar, Inc., STB Finance Docket No. 33942 (STB

served Nov. 30, 2000) and Transtar Holdings, L.P —Corporate Familv Exemption—
Transtar, Inc., Finance Docket No. 32411 (1CC served Dec. 29, 1993). USS acquired

through §wck acquisition, and assumed control of, Delray pursuant to a notice of
exemption in United States Steel Corporation—Acquisition of Control Exemption—
Delray Connecting Railroad Company, STB Finance Docket No. 34311 (STB served
Feb. 19, 2003). Transtar now seeks to acquire all of the stock of Delray from USS to
consolidate all of the USS railroad subsidiaries under the mantle of Transtar. Delray is a
switching and terminal railroad that operates 15.46 miles of track, all of which are located
in the downriver district of Detroit, MI.

Transtar states that: (i) the Transtar Railroads and Delray do not connect with
each other or any railroads in their corporate family; (11) the continuance in control is not
part of a series of anticipated transactions that would connect the railroads with each
other or any other railroad in their corporate famly; and (iii) the transaction does not
involve a Class I railroad. Transtar also states that the transaction will not result in.

(i) any adverse changes in service levels to the public, (ii) significant operational
changes; or (1i1) changes in the competitive balance with carriers outside the corporate
family Therefore, the transaction is exempt from the prior approval requirements of
49 U S C. 11323, See 49 CFR 1180.2(d)(2) and (3)

Under 49 U.S.C. 10502(g), the Board may not use its exemption authority to
relieve a rail carrier of its statutory obligation to protect the interests of its employees

2
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Because the transaction inveolves at least one Class 11 and one or more Class 111 rail
carriers, the exemption is subject to labor protection requirements of 49 U S C 11326(b).

If the notice contains false or misleading information, the exemption 1s void ab
initio. Petitions to revoke the exemption under 49 U.S C. 10502(d) may be filed at any
time. Th_e filing of a petition to revoke will not automatically stay the transaction

An onginal and 10 copies of all pleadings, referring to STB Finance Docket
No 34767, must be filed with the Surface Transportation Board, 1925 K Street, N W.,
Washington, DC 20423-0001 In addition, a copy of each pleading must be served on:
John A. Vuono, Vucno & Gray, LLC, 2310 Grant Building, Pittsburgh. PA 15219.

Board decisions and notices are avaitable on our website at

WWW.STB DOT GOV

Decided: QOctober 25, 2005.

By the Board, David M. Konschnik, Director, Office of Proceedings

Vemnon A. Williams

Secretary
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DO
FR-49]5-01-P
DEPARTMENT OF TRANSPORTATION
Surface Transportation Board
[STB Finance Docket No 35027]
United States Steel Corporaton—Acquisition of Control Exemption-Tcxas & Northen
Railway Company
Unufed States Steel Corporation (USS), a noncamer.' has filed a venfied notice of
exemption to acquire from Lone Star Technologies, Inc {LST), control of Texas &
Northern Rallway Company (T&NR), a Class )l ra1l cammier, operatmg in Texas.
According to USS, USS and LST have entered 1nto an agreement and plan of merger,
submutted to the Board, for USS to control certain subsidianes of LST. including Lone
Star Steel Company, LP (LSS) 2 USS states that by this agreement with LST, USS will
indirectly control T&NR and through Transtar, continue to control s1X common carriers
The transaction will be consummated on or about June 14, 2007
The parties represent and warrant that (1) T&NR does not connect with any of
the Transtar ralroads, (2) the acquisition and continuance 1n control 1s not part of a senes

of anlicipated transactions that would connect the T&NR with any of the railroads tn the

| 'USS controls Transtar Inc (Transtar), a noncarner holding company, which
owns one Class 1I carrier, the Elgin, Johet, and Eastern Raillway Company, and the
following five Class 11l carners. Birmingham Southern Railroad Company, Delray
Comnecting Railroad Company, The Lake Terminal Ralroad Company. McKeesport
Connecting Railroad Company, and Union Railroad Company

2 T&NR 1s a wholly owned subsidiary of 1SS that provides rail services for LSS
and others
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Transtar corporate family, and (3) the transaction docs not involve a Class ! carmer
Therefore, the transaction 1s exempt from the pnior approval requirements 0f 49 U S C
11323 See 49 CIR 1180 2(d)(2)

Under 49 U S C. 10502(g). the Board may not use 1ts exemption authority to
rehieve a rail carrier of its statutory obligation to protect the interests of its employees
Because the transaction tnvolves the control of one Class 1! and one or more Class 111
carrers, the exemption 1s subject to the labor protection requirements of 49 U S C
11326(b)

If the notice contains false or mislecading information, the exemption 1s void ab
muic Petitions to revoke the exemption under 49 U S C 10502(d) may be filed a1 any
ume The filing of a petition to revoke will not automancally stay the transaction

An ongimnal and 10 copies of all pleadings, refermng to STB Finance Docket
No 35027, must be filed with the Surface Transportation Board, 395 E Street, S W,
Washington, DC 20423-0001 In addion, a copy of all pleadings must be served on
Bnian M. McShea, United States Steel Corporation. 600 Grant Street, Room 1500,
Pitisburgh, PA 15219-2800, John A Vuono. Vuono & Gray, LLC. 2310 Grant Building,
DPittshurgh, PA 15219, and Robert I' Spears, Texas & Northern Railway Company, Lone

Star Technologes. Inc , 15660 N Dallas Parkway, Suite 500. Dallas, TX 75248
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Board decisions and notices are available on pur website at
“WWW STB DOT GOV ™
Decided May 18, 2007

By the Board. Joseph H Dettmar, Acting Director, Office of Proccedings

Vemon A Wilhams

Secretary






AGREEMENT

THIS AGREEMENT is made this 13" day of July, 2007, by and between United
States Steel Corporation, a Delaware corporation with offices at 600 Grant Street,
Pittsburgh, Pennsylvania 15219 (*USS") and Transtar, Inc., a Delaware corporation with
offices at 600 Grant Street, Pittsburgh, Pennsyivania 15219 {"Transtar").

Statement of Purpose

WHEREAS, USS 1s the sole owner of all of the 1ssued and outstanding stock of
Lone Star Technologies, Inc, which is the sole owner of Lone Star Steel Company
Limited LLC and Lone Star Steel Company General LLC, which together own Lone Star
Steel Company, LP ("LSS"), which owns 99 9% of the 1ssued and outstanding stock (the
‘LSS TNR Shares”) of Texas & Northemn Ralway Company, a Texas corporation
(“TNR"), and

WHEREAS, the current TNR directors each own one share of TNR stock per
applicable Texas law, and

WHEREAS, USS wishes to cause the transfer of the LSS TNR Shares to tts
wholly-owned subsidiary, Transtar, and

WHEREAS, USS and Transtar wish to enter into this Agreement in order to
document the terms and conditions applicable to the transfer of the LSS TNR Shares
from LSS to Transtar.

NOW, THEREFORE, in consideration of the mutual promises contained herein,
and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

1 Transfer of Shares At the consummation of the transaction
contemplated by this Agreement (“Closing”), USS will cause LSS to sell, assign, transfer
and convey the LSS TNR Shares to Transtar On the date the Closing occurs, there will
be entnes on the intracompany books to reflect the transfer of the net book value of TNR
to Transtar from LSS

(2) Delivery of Certificate At the Closing, USS shall cause the LSS TNR
Shares to be defivered by LSS to Transtar, by a certificate duly endorsed in blank,
accompanied by stock powers duly endorsed in blank or accompanied by other duly
executed instruments of transfer USS intends that the current and future Directors of
the TNR will continue to own qualifying shares of TNR stock to the extent required by
law

(3) Surface Transportation Board A condition precedent to the Closing 1s the
fiing by Transtar with the Surface Transportation Board of the US Department of
Transportation a Notice of Exemphtion pursuant to 49 USC § 10502(a) and the
regulations at 49 CF.R. §1180 2(d) exempting this transaction from the approval
requirements of 49 U S C. §11323(a}(5)

4) Closing. The Closing shall occur at any time after the expiration of thirty
(30) days followang the filing of the Notice of Exemption with the STB, provided that no
party has taken any action to stay the action by the STB

#348262v3



(5) Goveming Law. This Agreement shall be govemed by, and construed in
accordance with, the laws of the Commonwealth of Pennsylvania without regard to its
conflicts of law provisions

(6) Entire Agreement. This Agreement constitutes the entire agreement
between the parties with respect to the subject matter hereof and can not be amended
or modified, except in wnting

IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties
have executed this Agreement as of the date first above wntten

UNITED STATES STEEL CORPORATION

By —'f-//w_

Name Clipétopherd—Navetta
Titte Semor Vice President — Procurement,
Logistics & Diversified Businesses

::!ANSTAR, lz‘z Q‘f PQ—__

Name John A Yw
Title. Vice Presiden imance,

Comptroller and Treasurer

Page 2 of 2
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