m SPILMAN THOMAS & BATTLE ruc

ATTORNEYS AT LAW
Barry A. Naum

Direct Dial (717) 795-2742
bnaum@spilmanlaw.com

May 6, 2013

VIA ELECTRONIC FILING

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street, 2™ Floor

Harrisburg, PA 17120

Re:

Joint Application of Peoples Natural Gas Company LLC, Peoples TWP, LLC and
Equitable Gas Company, LLC for All of the Authority and the Necessary Certificates of
Public Convenience (1) to Transfer All of the Issued and Outstanding Limited Liability
Company Membership Interest of Equitable Gas Company, LLC to PNG Companies,
LLC; (2) to Merge Equitable Gas Company, LL.C with Peoples Natural Gas Company
LLC; (3) to Transfer Certain Storage and Transmission Assets of Peoples Natural Gas
Company LLC to Affiliates of EQT Corporation; (4) to Transfer Certain Assets
Between Equitable Gas Company, LLC and Affiliates of EQT Corporation; (5) for
Approval of Certain Ownership Changes Associated with the Transaction; (6) for
Approval of Certain Associated Gas Capacity and Supply Agreements; and (7) for
Approval of Certain Changes in the Tariff of Peoples Natural Gas Company LLC;
Docket Nos. A-2013-2353647; A-2013-2353649; A-2013-2353651

Dear Secretary Chiavetta:

Please find enclosed for filing with the Pennsylvania Public Utility Commission ("PUC" or

"Commission") the Prehearing Memorandum of United States Steel Corporation ("U. S. Steel") in
the above-referenced matter.

This document was filed electronically with the Commission on this date. All parties are

being served a copy of this document in accordance with the enclosed Certificate of Service.

Please contact me if you have any questions concerning this filing.

Sincerely,

SPILMAN THOMAS & BATTLE, PLLC
-

Derrick Price Williamson
Barry A. Naum

BAN/lhi
Enclosure

C:

Mark A. Hoyer, Administrative Law Judge (via E-mail and First Class Mail)
Certificate of Service

1100 Bent Creek Boulevard | Suite 101 | Mechanicsburg, Pennsylvania 17050
wwwi.spilmanlaw.com | 717795.2740 | 717795.2743 fax

West Virginia North Carolina Pennsylvania Virginia
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Joint Application of Peoples Natural Gas Company LLC,

Peoples TWP LLC, and Equitable Gas Company, LLC

for All of the Authority and the Necessary Certificates

of Public Convenience (1) to Transfer All of the Issued and

Outstanding Limited Liability Company Membership

Interest of Equitable Gas Company, LLC to PNG

Companies, LLC; (2) to Merge Equitable Gas Company,

LLC with Peoples Natural Gas Company LLC; (3) to

Transfer Certain Storage and Transmission Assets of Docket Nos. A-2013-2353647
Peoples Natural Gas Company LLC to Affiliates of EQT : A-2013-2353649
Corporation; (4) to Transfer Certain Assets Between : A-2013-2353651
Equitable Gas Company, LLC and Affiliates of EQT

Corporation; (5) for Approval of Certain Ownership

Changes Associated with the Transaction; (6) for Approval

of Certain Associated Gas Capacity and Supply Agreements; :

and (7) for Approval of Certain Changes in the Tariff of

Peoples Natural Gas Company LLC

CERTIFICATE OF SERVICE

I hereby certify that I have this day served a true copy of the foregoing document upon the
following parties to this proceeding in accordance with the requirements of 52 Pa. Code § 1.54
(relating to service by participant).

VIA E-MAIL AND FIRST CLASS MAIL

John F. Povilaitis, Esq.

Alan M. Seltzer, Esq.

Buchanan Ingersoll and Rooney PC
409 North Second Street, Suite 500
Harrisburg, PA 17101
John.Povilaitis@bipc.com
Alan.Seltzer@bipc.com

David W. Gray, Esq.

Equitable Gas Company LLC

225 North Shore Drive, 3" Floord
Pittsburgh, PA 15222
deray(@equitablegas.com

Jennedy Johnson, Esq.

Darryl Lawrence, Esq.

Office of Consumer Advocate

555 Walnut Street, 5™ Floor, Forum Place
Harrisburg, PA 17101-1923
jjohnson@paoca.org

dlawrence(@paoca.org

Todd Stewart, Esq.

Hawke, McKeon & Sniscak LLP
100 North Tenth Street

P.O. Box 1778

Harrisburg, PA 17105-1778
tsstewart@hmslegal.com
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Thomas J. Sniscak, Esq.
William E. Lehman, Esq.
Hawke, McKeon & Sniscak LLP
100 North Tenth Street

P.O. Box 1778

Harrisburg, PA 17105-1778
tisniscak@hmslegal.com
welehman@hmslegal.com

Craig R. Burgraff, Esq.

Steven K. Haas, Esq.

Hawke, McKeon & Sniscak LLP
100 North Tenth Street

P.O. Box 1778

Harrisburg, PA 17105-1778
crburgraff@hmslegal.com
skhaas@hmslegal.com

Kevin J. McKeon, Esq.
Christopher M. Arfaa, Esq.
Hawke McKeon & Sniscak LLP
P.O. Box 1778

100 N. Tenth Street

Harrisburg, PA 17105-1778
kimckeon@hmslegal.com
cmarfaa@hmslegal.com

Michael Gang, Esq.

Christopher T. Wright, Esq.

Post & Schell PC

17 North Second Street, 12" Floor
Harrisburg, PA 17101-1601
mgang(@postschell.com
cwright@postschell.com

Allison Kaster, Esq.

Carrie Wright, Esq.

Bureau of Investigation & Enforcement
PA Public Utility Commission

400 North Second Street

P.O. Box 3265

Harrisburg, PA 17105-3265
akaster@pa.gov

carwright@pa.gov

Sharon E. Webb, Esq.

Office of Small Business Advocate
300 North Second Street, Suite 1102
Harrisburg, PA 17101
swebb@pa.gove

Pamela C. Polacek, Esq.
Vasiliki Karandrikas, Esq.
Elizabeth P. Trinkle, Esq.
McNees Wallace & Nurick LLC
100 Pine Street

P.O.Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
vkarandrikas@mwn.com
etrinkle@mwn.com

Kevin J. Moody, Esq.

PA Independent Oil & Gas Association
212 Locust Street, Suite 300
Harrisburg, PA 17101-1510
kevin@pioga.org '

Carl J. Zwick, Esq.
Hopkins Heltzel LLP

100 Meadow Lane, Suite 5
DuBois, PA 15801
ci@hopkinsheltzel.com

Amanda M. Fisher, Esq.

United Steelworkers Legal Department
Five Gateway Center, Suite 807

60 Boulevard of the Allies

Pittsburgh, PA 15222

_afisher@usw.org
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Scott J. Rubin, Esq.

333 Oak Lane
Bloomsburg, PA 17815
Scott.j.rubin@gmail.com

Dated: May 6, 2013

e S

Barry A. Naum
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Joint Application of Peoples Natural Gas Company LLC,
Peoples TWP LLC and Equitable Gas Company, LL.C

For All of the Authority and the Necessary Certificates

of Public Convenience (1) to Transfer All of the Issued and :
Outstanding Limited Liability Company Membership
Interest in Equitable Gas Company, LL.C to PNG
Companies, LLC; (2) to Merge Equitable Gas Company,

LLC with Peoples Natural Gas Company LLC; (3) to I Docket Nos. A-2013-2353647
Transfer Certain Storage and Transmission Assets of ] A-2013-2353649
Peoples Natural Gas Company LLC to Affiliates of EQT : A-2103-2353651

Corporation; (4) to Transfer Certain Assets Between
Equitable Gas Company, LLC and Affiliates of EQT
Corporation; (5) for Approval of Certain Ownership 1
Changes Associated with the Transaction; (6) for Approval :
of Certain Associated Gas Capacity and Supply :
Agreements; and (7) for Approval of Certain Changes in

the Tariff of Peoples Natural Gas Company LLC

PREHEARING MEMORANDUM
OF UNITED STATES STEEL CORPORATION

TO THE HONORABLE PENNSYLVANIA PUBLIC UTILITY COMMISSION:

Pursuant to the Prehearing Conference Order issued on April 24, 2013, by Administrative
Law Judge ("ALJ") Mark A. Hoyer, United States Steel Corporation ("U. S. Steel") hereby
submits this Prehearing Memorandum in the above-captioned proceeding.

L. HISTORY OF THE PROCEEDING

On March 19, 2013, Peoples Natural Gas Co LLC ("Peoples"), Peoples TWP LLC
("Peoples TWP"), and Equitable Gas Company ("Equitable") (collectively, the "Joint
Applicants") filed with the Pennsylvania Public Utility Commission ("PUC" or "Commission") a
Joint Application seeking Commission approval for a number of transactions associated with a

planned merger of Equitable with and into Peoples. In addition to the proposed merger itself, the



Joint Applicants also seek approval of, among other things, agreements between affiliates of both
Peoples and Equitable that would transfer certain natural gas storage and transmission facilities
and other assets between Joint Applicants and these affiliates. U. S. Steel filed a Petition to
Intervene in this proceeding on April 16, 2013.

II. REPRESENTATION AND SERVICE CONTACT

U. S. Steel is represented by counsel with contact information as follows:

Derrick Price Williamson

Barry A. Naum

SPILMAN, THOMAS & BATTLE, PLLC
1100 Bent Creek Boulevard, Suite 101
Mechanicsburg, PA 17050

Phone: (717) 795-2742

Fax: (717) 795-2743
dwilliamson@spilmanlaw.com
bnaum@spilmanlaw.com

III. ANTICIPATED ISSUES AND SUB-ISSUES

U. S. Steel is still evaluating the merger proposal filed by the Joint Applicants and
expects to participate fully in the proceeding and to be informed by the record created in this
case. At this preliminary stage, however, U. S. Steel intends to pursue issues related to the
potential impact that the proposed merger may have on the Joint Applicants' current and
prospective ratepayers, as well as the "benefits" — including any affirmative "synergy savings" —
that the Joint Applicants claim will inure to ratepayers as a result of the transaction. To that end,
U. S. Steel also plans to address whether and to what extent the proposed merger will impact
negotiated customer rates and the competitive natural gas market in the Joint Applicants' existing

and prospective systems.
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IV.  PROPOSED WITNESSES AND EVIDENCE

U. S. Steel is still in the process of evaluating whether it will sponsor testimony in this
proceeding. In the event U. S. Steel decides to sponsor testimony, U. S. Steel will promptly inform
parties and the ALJ of its witness(es) and topics of testimony. U. S. Steel, however, reserves the
right to participate in this proceeding and adduce evidence through the submission of discovery,
cross-examination of other parties' witnesses, and the submission of briefs, exceptions and reply
exceptions, if necessary.

V. PROPOSED SCHEDULE AND DISCOVERY RULES

U. S. Steel will cooperate with the ALJ and the parties to formulate a reasonable procedural
schedule and discovery rules in accordance with the Commission's regulations and ALJ directives.

VI. SETTLEMENT

U. S. Steel is willing to participate in settlement discussions so as to narrow or resolve issues

in dispute among the parties.

Respectfully submitted,

BW’(

Derrick Price Williamson (Pa. Attorney 1.D. #69274)
Barry A. Naum (Pa. Attorney 1.D. #204869)
SPILMAN THOMAS & BATTLE, PLLC

1100 Bent Creek Boulevard, Suite 101
Mechanicsburg, PA 17050

Phone: (717) 795-2742

Fax: (717) 795-2743

dwilliamson@spilmanlaw.com
bnaum(@spilmanlaw.com

Counsel to United States Steel Corporation

Dated: May 6, 2013
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