UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

¢

UNITED STATES OF AMERICA,
Plaintif€,
civil Action No. J¢/-085¢

Filed: 3/2 2/54

Entered: Auqust 2, 1984

vl

THE LTV CORPORATION; JONES &
LAUGHLIN STEEL INCORPORATED;
J&L SPECIALTY STEELS, INC.;

and REPUBLIC STEEL CORPORATION,

Defendants.

FINAL JUDGMENT

WHEREAS, plaintiff, United States of America, ﬁaving filed
its Complaint herein on March , 1984, and plaintiff and
defehdants, by their :espeﬁtive attorneys, having'consented to
the entry of this Final Judgﬁent without trial or adjudication
of any issue of fact or law herein and without this Final
Judgment constituting any evidence against or an admission by
any party with respect to any such issue;

AND WHEREAS, the defendants have aqréed to be bound by the
provisions of this Final Judgment pending its approval by the
Court: ) g

AND WHEREAS, prompt and certain divestiture is the essence
of this agreement and the defendants have represented to the

plaintiff that the divestiture required below can and will be




P

made and that defendants will later raise no claims of hardship
EEor difficulty as grounds for asking the Court to modify any of
‘the divestiture provisions contained below;

NOW, THEREFORE, before tHa taking of any testimony and
without trial or adjudication of any issue of fact or law
herein, and upon consent of the parties hereto, it is hereby

ORDERED, ADJUDGED AND DECREED as follows:

This Court has jurisdiction of the subject matter of this
- action and of each of the parties hereto. The Complaint states
a claim upon which relief may be granted~against defendants

under Section 7 of the Clayton Act, as amended (15 U.S.C. §18).
Il

As used in this Final Judgment:

A. “LTV" means the defendant The LTV Corporation,
including each division, subsidiary or affiliate thereof, and
each officer, director, employee, attorney, agent or other
person acting for or on behalf of any of them.

B.  "Js&L" means the defendant Jones & Laughlin Steel
Incorporated, including each division, subsidiary or affiliate

thereof, and each officer, director, employee, attorney., agent

or other person acting for or on behalf of any of them.
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C. ‘th Stainless" means the defendant J&L Specialty
Steels, Inc., including each division, subsidiary or affiliate
thereof, and each officer, director, employee, attorney, agent
or other person acting for or on behalf of them.

D. "Republic" means the defendant Republic Steel
Corporation, including each division, subsidiary or affiliate
thereof, and each officer, director, employee, attorney, agent

or other person acting for or on behalf of them.

E. "Defendants" means LTV, J&L, J&L Stainless and
Republic.
F. “Person” means any natural person, corporation,

association, firm, partnership or other business‘or'leéal entity.

G.. “Steel mill" means the manufacturing plant, real
ptopéﬁty, capital equipment, and any other interests, tangible
assets or improvements associated with a facility for making
steel products, but shall not include cash, cash equivalents,
pre-paid expenses or accounts receivable.

H. “Gadsden” means the steel mill and coke batteries
owned by Republic (as of March 21, 1984) located in Gadsden,
Alabama; provided, however, that any purchaser of Gadsden may
elect not to purchase that portion of the mill'related to coke
and steel production.

I. "Massillon"” means the stainless sheet cold rolling and
finishing facilities owned by Republic (as of March 21, 1984)

1ocated in Massillon, Ohio.
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A. The provisions of this Final Judgment shall apply to
the defendants, their successors and assigns and to all other
persons in active concert or patticipation with any 6£ them who
shall have received actual notice of this Final Judgment by
personal service or otherwise.

B. Defendahts shall require, as a condition of the sale
or other diéposition of all or substantially all of their assets
involved in the production of carbon and alloy hot and cold
rolled sheet steel and stainless hot and cold rolled sheet
steel, that the acquiring party agrees to be bound by the

provisions of this Final Judgment.
v

A. Within six (6) months of the date of entry of this
Final Judgment, but in no event later than December 1, 1984,
defendants are hereby ordered and directed to divest to a
purchaser or purchasers all of their direct and indirect
ownership in aﬁd control err Gadsden and Hass{llonQ

B. Divestiture of Gadsden shall be accomplished in such a
way as to ensure that, as of the time of divestiture, it can
feasonably be anticipated that Gadsden can and will be operated

by the purchaser or purchasers as a viable, ongoing business



engaged in éio manufacture and sale of carbon and alloy hot and
" ¢old rolled sheet steel made from slabs produced at Gadsden or
elsevhere, Divestiture shall be made to a purchaser or
purchasers who shall demonstrate to the plaintiff or, if
plaintiff objects, to the Court that (i) the purchase is for the
purpose of competing effectively in the manufacture and sale of
carbon and alloy hot and cold rolled sheet steel, and (ii) the
purchaser or purchasers have the managerial, operational and
financial capability to compete effectively in the manufacture
and sale of carbon and alloy hot and cold rolled sheet steel.

C. Divestiture of Massillon shall be accomplished in such
a way as to ensure that, as of the time of divestitu;e. it can
reasonably be anticipated that Massillon can and will be
operated by thé purchaser or purchasers as a viable, ongoing
business engaged in the manufacture and sale of stainless cold
rolled sheet steel. Divestiture shall be made to a purchaser or
purchasers who shall demonstrate to the plaintiff or, if
plaintiff objects, to the Court that (i) the purchase is for the
purpose of competing effectively in the manufacture and sale of
stainless cold rolled sheet steel, and (ii) the purchaser or
purchasets have the managerial, operational and financial
capability to compete effectively in the manufacture and sale of
stainless cold rolled sheet steel.

D. In connection with the divestiture of Massillon,

defendants shall offer to the purchaser of Massillon (herein and
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in the Appliaix annexed hereto referred to as “"Buyer”) a
long-term contract to supply Buyer.with stainless steel hot
bands on such terms and conditions as are reasonably designed to
enabio Buyer effectively to compete with defendants in the
manufacture and sale of cold rolled stainless steel sheet and
strip. Unless plaintiff agrees otherwise, the contract to be
offered-to Buyer by defendants shall include in substance the
terms set out in the Appendix annexed hereto. Unless the
context otherwise requires, all references in this Final
Judgment: to the divestiture of Massillon shall mean and include
the long-term contract referred to herein, and the procedures of
Sections VI andiblr of this Final Judgment, including but not
limited-to approval by the plaintiff, shall be equélly
applicable to the long-term contract.

E. In accomplishing the divestiture ordered by this Final
Judgment, the defendants shall make known in the United States
and in other major noncommunist steel producing countries, by
usual and customary means, the availability of Gadsden and

Massillon for sale as ongoing businesses. The defendants shall
notify any person making an inquiry regarding the possible
purchase of Gadsden or Massillon that the sale is being made
pursuant to this Final Judgment and provide such person with a
copy of this Final Judgment. The defendants shall also furnish'
to all bona fide ptospective purchasers who so request all

pertinent information regarding Gadsden and Massillon and shall
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permit thcjgib make such inspection of physical facilities and
any and all financial, operational, or other documents and
information as may b§ folevant to the sale of either or bothA
facilities. |

T Defendants agree to take all reasonable steps to
accomplish said divestiture, including the sale of assets only.
Except to the extent otherwise approved by the plaintiff,
Gadsden and Massillon shall be divested free and clear of (i)
all mortgages, encumbrances and liens, (ii) any contractual
commitments or obligations (such as “take or pay" fuel and ore
supply contracts) existing as of the date of divestiture, unless
the purchaser or putchasefs of the divested plant voluntarily
assume the future performance of any such existing contracts,
(iii) any pension rights of present or former employees accrued
as of the date of divestiture, and (iv) any termination payment
rights of former employees accrued as bf the date of
divestiture, all of which shall continue to be the obligation of
defendants. In the event that as a matter of law the plants
cannot be sold free and clear of any such mortgages,
encumbrances, liens, commitments or obligations, defendants
shall hold the purchaser or purchasers harmless with respect to
the same. In order to enable the purchaser of Gadsden to
continue to operate the steel mill without undue interruption
following divestiture, defendants agree that, at the request of

the purchaser, they will continue, for a period not exceeding



six months (unless extended by the Court) from and after the
date of divestiture, to sell for use at Gadsden necessary raw
ﬁatetials. including iron ore, coal, limestone and coke, to the
extent that such items are currently being supplied by
defendants to Gadsden, and on substantially the same financial

and other terms and conditions.

v

A. If the defendants have not divested all of their
ownership interest in Gadsden and Massillon within the time
period specified in Section IV(A) of this Final Judgment, the
Court shall, on applicatioh of the plaintiff, appoint a trustee
to effect ﬁhe divestiture. Such appointment shall become
effective not more than 45 days fbllowing the filing of the
petition. The trustee shall dispose of Gadsden and Massillon at ’
such price and on such terms aé are then obtainable upon a
reasonable effort by the trustee, subject to the provisions of
Section VI of this Final Judgment, and shall have such other
powers as this Court shall deem appropriate. The trustee shall
have the power to require the defendants to divest assets only,
retaining and assuming all liabilities of Gadsden-and Massillon
upon their divestiture. Defendants shall not object to a sale
by the trustee on any grounds other than malfeasance, provided,

however, that if the buyer chooses to purchase any inventory of
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somi-finilh:a or finished steel mill products, coke or raw
materials, defendants shall have a right to object unless the
;ggregate.sale price shall include a price (payable on
reasonable terms), in the case of steel or coke inventory, at
least equai to the current production costvof that inventory
and, in the case of raw materials, at least equal to the cost
thereof, as reflected in either case on the books and records of
defendants. )

- As to Gadsden, the trustee shall have the power to
require defendants to sell necessary raw materials for use at
Gadsden in accordance with the provisiops of Section IV(F). As
to Massillon, the trustee shall have the power to cause
defendants to execute a long-term supply contract in accordance
with the provisions of Section IV(D) and the Appendix.

C. If defendants have not divested all of their ownership
interest in both Gadsden and Massillon within five (5) months of
the date of entry'of this Final Judgment, but in no event later
than November 1, 1984, the plaintiff and the defendants (acting
jointly) shall immediately notify each other in writing of the
names and qualifications of not more than two (2) nominees for
the position of trustee for the required divestiture. The
parties shall attempt to agree upon one of the nominees to serve
as the trustee. If the parties are able to agree on a trustee
within thirty (30) days of the exchange of names, plaintiff

shall notify this Court of the person upon whom the parties

L]
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agreed and %hi: Court shall appoint iuch person as the trustee.
I1f the parties are unabie to agree w;thin that time period,

- plaintiff shall furnish this Court the names of each party's
nominees. This Court may hear the parties as to the
qualifications of the nominees and shall appoint one of the
nominees as the trustee.

D. The trustee shall serve at the cost and expense of the
defendants, on such terms and conditions as the Court may
prescribe, and shall account for all monies derived from a sale
of Gadsden and Massillon and all costs and expenses so incurred.
After approval by the Court of the trustee's accountfng.
including fees for its services, all remaining monies shall be
paid to-the'defendants and the trust shall then be terminated.
The compensation of such trustee shall be based on a.fee
arrangement providing the trustee with an incentive based on the
price and terms of the divestiture and the speed with which it
}s accomplished.

. E. Defendants shall use their best efforts to assist the
trustee in accomplishing the~rGQuired divestiture. The trustee
' shall have full and complete access to the personnel, books,
records and facilities of the businesses to be divested, and
defendants shall develop such financial or other information
relevant to the assets to be divested as the trustee may
request. Defendants shall take no action to interfere with or

impede the trustee's accomplishment of the divestiture.

F
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F. A;iit its appointment, the trustee shall file monthly
reports with the parties and the Court setting forth the
érustqe's‘efforts to accomplish divestiture as contemplated
ﬁndet‘this Final Judgment. If the ttuséee has not accomplished
such divestiture within six (6) months after its appointment,
the trustee shall thereupon promptly file with the Court a
report setting forth (i) the trustee's efforts to accomplish the
required divestiture, (ii) the reasons, in the trustee's
judgment, why the required divestiture has not been
accomplished, and (iii) the trustee's recommendations. . The
trustee shall at the same time furnish such report to the
part1es. who shall each have the right to be heard and to make
additional recommendations consistent with the purpose of the
. trust. The Court shall thereafter enter such orders as it shall
deem appropriate in order to carry out the purpose of the trust,
which shall, if necessary, include extending the trust and the

term of the trustee's appointment.

VI

At ieast thirty (30) days prior to the scheduled closing
date of any proposed divestiture pursuant to Section IV or V of
this Final Judgment, defendants or the trustee, whichever is
then responsible for effecting the divestiture required herein,
shall notify the piaintiff of the proposed divestiture. If a

trustee is responsible, it shall similarly notify the



&
defendants.”: The notice shall set forth the details of the

proposed transaction and list the name, address and telephone
number of each person not previously jdentified who offered or
expressed an interest or desire to acquire any ownership
interest in Gadsden or Massillon together with full details of
same. Within fifteen (15) days of receipt by plaintiff QF such
notice, the plaintiff may request additional information
concerning the proposed divestiture and the proposed purchaser.
The defendants shall furnish the additional information within
twenty (20) days of the receipt of the request, unless the
parties shall otherwise agree. Within thirty (30) days after
receipt of the notice or within fifteen (15) days after receipt
of the ;dditional information, whichever is later, the plaintiff
shall notify in writing the defendants and the trustee, if there
is one, if it objects to the proposed divestiture. If the
plaintiff fails to object within the periods specified, or if
the plaintiff notifies in writing the defendants and the
trustee, if there is one, that it does not object, then the
divestiture may be consummated, subject only to defendants'
limited right to object to the sale under the proviso in Section
V(A). Upon objection by the plaintiff or by the defendants
under the proviso in Section V(A), the proposed divestiture
shall not be accomplished unless approved by the Court. The
defendants shall have no right td object to any divestiture of
Gadsden or Massillon proposed by the trustee except under the

proviso to Section V(A).
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Thirty (30) days from the date of'entty of this Pinal
Judgment and every thirty (30) days thereafter until the
divestiture has been completed, the defendants shall deliver to
plaintiff an affidavit as to the fact and manner of compliance
with Section IV of this Final Judgment. Each such affidavit
shall include tﬂe'name, ad@ress and telephone nuﬁbet of each
person who, during the preceding thirty (30) days, made an
offer, expressed an interest or desire to acquire, or entered
into nggotiations to acquire, or made an inquiry about acquiring
any ownership interest, in either Gadsden or Massillon, and
shall describe in detail each contact with any such person
during that period. The defendants shall maintain full records

of all efforts made to divest Gadsden and Massillon.

VIII

Until the divestiture required by this Final Judgment has

been accomplished, the defendants shall:

A. maintain normal repair and maintenance schedules at
Gadsden and Massillon and preserve those facilities as
they currently exist, except for the deterioration of
the blast furnace and coke ovens normally associated

with continuing usage;
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liiiain from altering or selling any assets of Gadsden
or Massillon, other than in the ordinary course of
business, or from taking any action that will have the
effect of reducing the scope of Gadsden‘s or
Massillon's manufacturing or sales operations or its
product line from that existing at the time of the
filing ‘of the Complaint in this action, without the
prior approval of the plaintiff;

refrain from taking any action that would jeopardize
the sale of Gadsden as a viable competitor in the
manufacture and sale of carbon and alloy hot and cold
rolled sheet steel and of Massillon as a viable
competitor in the manufacture and sale of stainless
cold rolled sheet steel; and

until divestiture of Massillon is accomplished,
establish a marketing organiiation'for the sale of

cold rolled stainless sheet steel from Massillon which

- shall be maintained separate and apart from J&L

Stainless' marketing organization in the same manner
and to the same extent as if J&L Stainless and
Republic remained compotitors} and there shall be no
understanding, agreement, consultation or other
communication between the two organizations or its
members with :eqafd to prices or terms of sale to

customers of stainless sheet steel or as to the
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ai%bcatibn or division of tiade or customers. LTV and
Republic shall forthwith advise in writing all
,managerial employees of J&L Stainless or Republic
having any responsibilities with regard to the
marketing of stainless sheet steel of the provisions

of this paragraph.

IX

For the sole purpose of enforcing the limited right to
Court review of contract disputes provided in paragraph 12 of
the Appendix to this Final Judgment, the purchaser of Massillon,
and its successors and assigns, may make application to the
Court for such relief as may be appropriate to carry out the

intent of Section IV(D) of this Final Judgment.
X

For the purposes of determining or securing compliance with
the Final Judgment and subject to any legally recognized

privilege, from time to time:

A, Duly authorized representatives of the Department of
Justice shall, upon written request of the Attorney General or
of the Assistant Attorney General in charge of the Antitrust
Division, and on reasonable notice to any defendant made to its

principal office, be permitted:
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1§§' access during office hours of such defendant to
inspect and copy all books, ledgers, accounts,
correspondence, memoranda and other records and documents
in the possession or under the control of such defendant,
wvho may have counsel present, relating to ahy matters
contained in this Final Judgment; and

2. subject to the reasonable convenience of such
defendant and without restraint or interference from it, to
interview officers, employees and agents of such defendant,
who may have counsel present, regarding any such matters.

B. Upon the written request of ﬁhe Attorney General or of
the Assxstant Attorney General in charge of the Antitrust
D1v151on made to any defendant s ptincxpal office, such
defendant shall submit such written reports, under oath if
requested, with respect to any of the matters contained in this
Final Judgment as.may be requested.

No information or documents obtained by the means provided
iﬁ this Section X shall be divulged by a representative of the
Department of Justice to any person other than a duly authorized
representative of the Executive Branch of the United States, .
except in the course of legal proceedings to which the United
State is a party (including grand jury proceedings), or for the
purpose of securing compliance with this Final Judqﬁent, or as

otherwise required by law.
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C. 3 Q;t the time information or documents are furnished
by any defendant to plaintiff, such defendant represents and
identifies in writing the material in any such information or
documénts to which a claim of protection may be asserted under
Rule 26(c)(7) of the Federal Rules of Civil Procedure, and such
defendant marks each pertinent page of such material, "Subject
to claim of protection under Rule 26(c)(7) of the Federal Rules
of Civil Procedure"”, then ten days' notice shall be given by
plaintiff to defendants prior to divulging such material in any

legal proceeding (other than a grand jury proceeding).
XI

Deéendants are hereby enjoined and restrained for a period
of ten (10) years from providing to the American Iron and Steel
Institute for transmittal to any other steel company, or
recieving from the American Iron and Steel Institute, without
the consent of plaintiff, operating, output and/or efficiency
data for individual operating units including, but not limited
to, coke ovens, sinter plants, blast furnaces, electric
fuinaces. basic oxygen furnaces, primary mills, continuous
casters; bar mills, plate mills, structural mills, hot strip

mills and sheet finishing mills.
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- XII

)
0
5

Defendantqvare hereby enjoined and restrained for a period
of ten (10) years from acquiring one percent (1%) or more of the
voting securities of any person engaged in the manufacture or
qsale of carbon and alloy hot and cold rolled sheet steel or
stainless hot and cold rolled sheet steel, the assets of which
are recorded on tHe books of such company (net of related
valuation reserves recorded‘on such books) in an amount in
excess of $15 million, or from acquiring from any such person,
except pursuant to supply arrangements or otherwise in the
ordinary course of business, assets relating to such products
(except raw materials) in in amount in excess of $15 million
without Eirst obtaining the consent of plaintiff or, if
plaintiff objects, the approval of this Court upon defendants’
establishing, by a preponderanée'of the evidence, that the
acquisition will not lessen competition or tend to create a

monopoly in any line of commerce in any section of the country.
XIII

Jurisdiction is retained by this Court for the purpose of
enabling any of the parties to this Final Judgment to apply to
this Court at any time for such further orders and directions as
may be necessary or appropriate for the construction or carrying

out of this Final Judgment, for the modification of any of the
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provisions §ioof, for the enforcement of compliance herewith,

and for the punishment of any violations hereof.
' XIV

This Final Judgment will expire on the tenth anniversary of
the date of its entry, except that as to the supply contract

referred to in Section IV(D), on the termination thereof.
XV
Entry of this Final Judgment is in the public interest.

Dated: August 2, 1984

As/ Judge Pratt
United States District Judge




Rl Terms of the
-.ga;; Long-Term Supply Contract

(1) The term of the contract shall be not less than ten years,
with a right of renewal in Buyer for not less than two
additional years in the event Buyer cannot by a reasonable
effort secure an adequate alternative source of stainless steel
hot b;nds upon expiration of the original term of the contract
and that defendants then have substantially as much stainless
steel hot band capacity as they have today.

(2) Stainless steel hot bands supplied to Buyer shall be as
specified by the Bu&er and at least equal in quality to hot
bands used by defendants to manufacture cold rolled stainless
‘steel sheet and strip for sale by defendants to their own
,hcustome;s.

(3) Defendants agfee to supply up to 100 percent of the
Massillon requirements of stainless steel hot bands for further s
finishing into cold rolled sheet and strip at Massillon and sale
of such sheet and strip by Buyer, up to a maximum of 30,000 tons
per quarter, and not to exceed 10,000 tons in any given month,
with a right in Buyer to increase the maximum to 36,000 tons per
quarter (and not to exceed 12,000 tons in any given month) in
the event that the capacity of Massillon is increased to

accommodate such larger supply.



(4) Lead f
submitting change orders, and cancelling orders shall be on
terms and conditions not less favorable to Buyer on a
proportionate basis than the practice normally followed by
defendantg in connection with orders submittod by defendants’
own marketing organization. All orders placed by Buyer shall be
filled in accordance with its specifications, unless modified
with Buyer's consent.

(5) Stainless steel hot bands furnished to Buyer shall be
melted at J&L's Midland plant and rolled at J&L's Cleveland
plant, except that ingots for 60" wide hot bands and other
specialty products for Massillon now produced at Republic's
Canton élant and which Midland 1; not now capable of producing
shall cohtinue to be furnished from Canton. In the event that
any of these plants should for any reason become inoperative or s
unavailable, defendantsrshall-supply Buyer from such other plant
or plants as it may then operate, on like terms as herein
provided for with respect to the Canton, Midland and JsL
Cleveland plants.

(6) In case of shortage, interruption of supply or other force
majeure events, Buyer shall be accorded relatively equal status
in all respects with defendants' own manufacturing and marketing
organizations and customers, and defendants shall not give
preferential treatment to their own organizations and customers.

(7) Buyer shall be permitted at its option to place orders for



stainless ;hl hot bands with other suppliers either in
sddition to or in lieu of pl:cinq-ordors with defendants.

(8) The purchase price for the stainless steel hot bands shall
be based upon (i) defendants' actual aveiaqo monthly
manufacturing costs by grade, plus (ii) overhead expenses
accumulated on a monthly basis and allocated based on the ratio
of defendants' hot band shipments to Buyer to defendants' total
hot band production, together with (iii) a markup equal to ten
percent of manufacturing and overhead expenses.

(9) Payment shall be made by Buyer for stainless steel hot
bands purchased from defendants at the end of each month
follow1ng the month of delivery.

(10) Defendants will submit to Buyer monthly proof of all cost
data used to calculate price, subject to right of audit by
Buyer. Defendant shall grant Buye{ reasonable access for
inspection to its manufacturiné facilities used to supply
product to Buyer, and to all financial and other records
pertinent to the contract or the parties' obligations thereunder.
(11) Subject to plaintiff's prior approval, Buyer shall have
the right to assign the contract to any successor of Buyer's
interest in Massillon.

(12) An appropriate method shall be provided for the speedy
resolution of disputes under the contract. In the event of a
dispute, and following reasonable efforts to resolve the dispute

through the mechanism provided in the contract (unless the Court




agrees to fiﬁuivot of this requirement by reason of emergency).

Buyer shall have the right to petition this Court, in

accordance with s.étlon IX of this Final Judgment, for such
relief under the conttact.ac may be appropriate, based on a
clear and convincing showing by Buyer that without guch relief
Buyer will be unable effectively to compete with defendants in

the sale of cold rolled stainless steel sheet or strip in

accordance with the intent of Section IV(D) of this Final

Judgment.
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