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BY THE BOARD: 

By this Decision and Order, the New Jersey Board of Public Utilities ("Board") considers a 
stipulation executed by Southern Company ("Southern Company"), AGL Resources Inc. ("AGL 
Resources"), AMS Corp. and Pivotal Utility Holdings, Inc. ("Pivotal") d/b/a Elizabethtown Gas 
("Elizabethtown") (collectively, the "Joint Petitioners"), the New Jersey Division of Rate Counsel 
("Rate Counsel"), New Jersey Large Energy Users Coalition ("NJLEUC") and Board Staff 
("Staff') (collectively, "Parties"), which resolves the above-captioned matter. 

BACKGROUND 

On or about October 16, 2015, the Joint Petitioners filed a Joint Petition for approval by the 
Board pursuant to N.J.S.A. 48:2-51.1 and N.J.A.C. 14:1-5.14(c), and related statutes and 
regulations, for a change of control of Elizabethtown to be effectuated by the merger of AGL 
Resources with AMS Corp., a wholly-owned subsidiary of Southern Company (the "Merger''). 
Headquartered in Union County, NJ, Elizabethtown provides service to approximately 282,000 
customers and owns approximately 3,200 miles of distribution pipeline and 22 miles of 
transmission pipeline. 



The Merger will result in Southern Company becoming the parent of Elizabethtown and ten 
other regulated utilities serving over nine million customers in nine states, including New Jersey, 
Alabama, Florida, Georgia, Illinois, Maryland, Mississippi, Tennessee, and Virginia. The Joint 
Petition asserts that the Merger will support a strong credit profile, and continue to provide 
Elizabethtown with the ability to invest in necessary capital and infrastructure to ensure the 
provision of safe, adequate and proper service to its New Jersey customers at just and 
reasonable rates. Joint Petitioners argued that Elizabeth.town's customers, and the State of 
New Jersey, will realize substantial tangible benefits from the Merger as a result of the Joint 
Petitioners' commitments to modify Elizabethtown's current Asset Management Agreement with 
Sequent Energy Management L.P. to provide an additional $6 million of credits to customers 
and to more than double Elizabethtown's current level of community support to $500,000 
annually. The Joint Petitioners also stated that they are making a number of significant 
commitments to employees and the State of New Jersey. 

THE PROPOSED TRANSACTION 

Southern Company will acquire AGL Resources through a reverse triangular merger. 
Specifically, AGL Resources will merge withAMS Corp., with AGL Resources remaining as the 
surviving entity. AMS Corp. will cease to exist, and AGL Resources will become a direct, wholly­
owned subsidiary of Southern Company. Elizabethtown will remain an indirect, wholly-owned 
subsidiary of AGL Resources, with Southern Company as its ultimate parent. The transaction's 
enterprise value is approximately $12 billion. Under the terms of the Merger Agreement, 
Southern Company has agreed to pay $66 for each share of common stock of AGL Resources 
issued and outstanding on the closing date of the Merger- approximately 120,000,000 shares­
for an aggregate purchase price of approximately $8 billion in cash. To finance this purchase, 
Southern Company plans to issue approximately $3 billion in new Southern Company equity 
between now and the end of 2019 and to issue approximately $5 billion in new debt at the 
Southern Company level. Neither AGL Resources nor Elizabethtown will issue debt or equity in 
connection with, or to fund, the Merger. Following the closing of the Merger, AGL Resources will 
no longer be a publicly traded company. In addition, Southern Company will assume the debt of 
AGL Resources at closing. 

PROCEDURAL HISTORY 

By Order dated December 16, 2015 the Board retained this matter for hearing, and designated 
Commissioner Dianne Solomon as the Presiding Officer with the authority to establish and 
modify schedules, decide all motions, and otherwise control the conduct of this case, subject to 
Board ratification. Additionally, the December 16, 2015 Order set January 29, 2016 as the 
deadline for the filing of motions to intervene or participate in this matter. 

By Order dated January 29, 2016, Presiding Commissioner Solomon executed a Prehearing 
Order establishing the Prehearing Schedule in this matter. 

Timely Motions to Intervene were made by NJLEUC on January 5, 2016 and PSE&G on. 
January 27, 2016. NJLEUC also made a Motion for Admission Pro Hac Vice on behalf of 
Paul Forshay. By correspondence dated February 8, 2016, the Joint Petitioners indicated 
they would not oppose NJLEUC's Motion to Intervene to the extent NJLEUC disclosed its 
members who are customers of Elizabethtown. By correspondence dated February 17, 
2016, NJLEUC identified three members that it stated were customers of Elizabethtown. 
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By Order dated February 29, 2016, the Motions to Intervene of NJLEUC and PSE&G and 
the Motion for Admission Pro Hac Vice were granted by Commissioner Solomon. 

After proper public notice, two public hearings were held in Flemington, New Jersey on 
February 22, 2016 at 4:30P.M. and 5:30P.M. and on February 24, 2016 in Union, New Jersey 
at 4:30 P.M. and 5:30 P.M. Commissioner Solomon presided over both public hearings. One 
member of the public appeared at the public hearing in Flemington. No members of the public 
appeared at the hearing in Union. 

The Joint Petition was supported by the Direct Testimony of three witnesses: Art P. Beattie 
and Mark S. Lantrip of Southern Company and Henry (Hank) P. Linginfelter of AGL 
Resources. On March 11, 2016, Rate Counsel submitted the Direct Testimony of six 
witnesses: Maximilian Chang, David E. Dismukes, Matthew I. Kahal, Dante Mugrace, David E. 
Peterson and John A. Rosenkranz. On April 8, 2016, the Joint Petitioners submitted the 
Rebuttal Testimony of seven witnesses: Messrs. Beattie, Lantrip and Linginfelter and Timothy 
S. Sherwood, Michael Morley, Robert B. Hevert and Joseph P. Kalt. 

Extensive discovery was conducted and a number of settlement discussions were held. Joint 
Petitioners, Board Staff, Rate Counsel, and NJLEUC (collectively, the "Signatory Parties") 
have come to an agreement executed on May 5, 2016 concerning all of the factual and legal 
issues arising in this matter which is the subject of this Order. By letter dated May 5, 2016, 
PSE&G informed the Board that it had no objection to the Stipulation. 

STATUTORY STANDARD OF REVIEW AND POSITIVE BENEFITS TEST 

During the discovery process and the development of the Stipulation of Settlement, Staff utilized 
the principles embedded in the "positive benefits" standard of review articulated in other merger 
cases (e.g., RWE/AWW IPO, SBC Communications, Inc., and AT&T Corporation, AT&T and 
BeiiSouth Corporation, etc.). Per N.J.A.C. 14:1-5.14(c), positive benefits must result from the 
transaction in order for the Board to approve a merger. 

The Joint Petition was filed pursuant to N.J.S.A. 48:2-51.1 and N.J.A.C. 14:1-5.14 describes 
various specific issues to be evaluated by the Board when considering a request to acquire or seek 
to acquire control of a public utility, directly or indirectly. In particular, this statute requires the 
Board to consider the effect of the proposed acquisition on: (1) competition; (2) the rates of 
ratepayers affected by the acquisition of control; (3) the employees of the affected public utility; and 
(4) the provision of safe and adequate utility service at just and reasonable rates. Specifically, 
N.J.S.A. 48:2-51.1 provides that: 

No person shall acquire or seek to acquire control of a public utility 
directly or indirectly through the medium of an affiliated or parent 
corporation or organization, or through the purchase of shares, the 
election of a board of directors, the acquisition of proxies to vote for 
the election of directors, or through any other manner, without 
requesting and receiving the written approval of the Board of Public 
Utilities. Any agreement reached, or any other action taken, in 
violation of this act shall be void. In considering a request for 
approval of an acquisition of control, the Board shall evaluate the 
impact of the acquisition on competition, on the rates of ratepayers 
affected by the acquisition of control, on the employees of the 
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affected public utility or utilities, and on the provision of safe and 
adequate utility service at just and reasonable rates. The Board 
shall accompany its decision on a request for approval of an 
acquisition of control with a written report detailing the basis for its 
decision, including findings of fact and conclusions of law. 

Staff reviewed the specific impact areas identified in N.J.S.A. 48:2-51.1 to structure the analysis, 
namely the impact of the merger on rates, employees, service quality and competition, as well as 
positive benefits associated with the transaction. 

THE STIPULATION 

The Parties reviewed the Petition, responses to discovery and have conducted discussions in an 
effort to reach a proposed settlement of all issues. The Parties have agreed to reasonably, fully and 
finally resolve all factual and legal issues in this matter by way of the Stipulation.1 The terms of the 
stipulation are set forth below: 

The Stipulated Record 

For the sole purpose of providing the Board with a record supporting the Stipulation, the 
Signatory Parties stipulated into the record the Direct and Rebuttal Testimony, but they did not 
stipulate to the relevance or materiality of the testimonies, nor did they stipulate to the 
assertions or arguments made therein. Thus, the stipulated record is as follows: 

1. The Direct Testimony filed on behalf of Joint Petitioners, dated October 13, 2015, o{) 
Messrs. Beattie, Lantrip, and Linginfelter; 

2. The Direct Testimony filed on behalf of Rate Counsel, dated March 11, 2016, of 
Messrs. Chang, Dismukes, Kahal, Mugrace, Peterson and Rosenkranz; and 

3. The Rebuttal Testimony filed on behalf of the Joint Petitioners, dated April 8, 2016, of 
Messrs. Beattie, Lantrip, Linginfelter, Sherwood, Morley, Hevert and Kalt. 

Elizabethtown's Rates 

1. After consummation of the Merger, Southern Company will enable Elizabethtown to 
provide direct rate credits to all its customers totaling $17.5 million. The Signatory 
Parties recommend that the Board determine that these rate credits should be 
distributed as direct per customer credits to all of Elizabethtown's current customers 
served under Service Classifications RDS, SGS, GDS, LVD, EGF, GIS, CSI, IS, CS, 
FTS and ITS within sixty (60) days of the closing of the Merger. The Signatory Parties 
agree that the credits should be allocated among Elizabethtown's customer classes 
based on the base rate revenues reflected in the rates that resulted from 
Elizabethtown's most recent base rate proceeding, in BPU Docket No. GR09030195; 

2. Elizabethtown will file its next base rate case no later than September 1, 2016 
(hereinafter "the 2016 Rate Case") in accordance with the Board's Order in Docket No. 
G012070693; 

1 Although described in this Order at some length, should there be any conflict between this summary and 
the Stipulation, the terms of the Stipulation control, subject to the findings and conclusions in this Order. 
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3. Elizabethtown will file a further base rate case (hereinafter "the 2020 Rate Case") no 
later than three years after the completion of the 2016 Rate Case; 

4. Any net savings realized by Elizabethtown through the Merger integration process will 
be flowed through to Elizabethtown's customers through the normal base rate case 
process; 

5. In future rate proceedings, to ensure that Elizabethtown's customers will only pay costs 
to achieve to the extent that there are offsetting synergy savings, Elizabethtown will net 
the total costs incurred to achieve synergy savings against the resulting total synergy 
savings, and may recover those costs to achieve only up to the amount of the total 
synergy savings generated. As part of its 2020 Rate Case filing, Elizabethtown will file 
a comprehensive study identifying the Merger costs to achieve incurred by 
Elizabethtown and any Merger savings realized by Elizabethtown as a result of the 
Merger; 

6. Elizabethtown will not seek recovery in rates of (a) any acquisition premium associated 
with the Merger, (b) any costs associated with goodwill arising from the Merger, (c) any 
severance and retention payments associated with executive change of control 
agreements and any financing or transaction costs incurred in connection with the 
Merger. For purposes of this Stipulation, transaction costs are defined as (a) 
consultant, investment banker, legal and regulatory support fees (internal as well as 
external), and printing and similar expenses, (b) change in control payments, (c) costs 
associated with the shareholder meetings and a proxy statement related to the Merger 
approved by AGL Resources' shareholders, (d) costs associated with the imposition of 
conditions or approval of settlement terms in merger proceedings in other state 
jurisdictions, and (e) any financing costs related to the rate credit to be provided to 
Elizabethtown's customers under Section 3.A(i) of this Stipulation; 

7. In its 2016 and 2020 Rate Cases, Elizabethtown will impute AGL Resources' capital 
structure (exclusive of goodwill associated with the Merger) for ratemaking purposes 
and will provide Southern Company's then-consolidated capital structure as well as the 
stand-alone capital structure of AGL Resources (exclusive of goodwill). Staff, Rate 
Counsel and all other parties to the rate case retain all rights to challenge the 
reasonableness of the use of any capital structure submitted by Elizabethtown for 
ratemaking purposes in any future proceedings and to propose alternatives to any 
capital structure submitted by Elizabethtown; 

8. Elizabethtown will not include any common equity or debt associated with goodwill 
(including Merger-related goodwill on AGL Resources' balance sheet) in 
Elizabethtown's ratemaking capital structure; 

9. Elizabethtown will not be permitted to recover in its Board-authorized rate of return on 
equity a risk premium pertaining to the business and financial risks associated with 
Southern Company's regulated or unregulated generation supply operations; 

10. For a period of five (5) years following the establishment of a baseline level of costs in 
the 2016 Rate Case as discussed more fully below, the amount of costs assessed to 
Elizabethtown for services provided by an affiliate shall be no greater than it would 
have been had the Merger not occurred, regardless of whether such services are 
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provided directly or indirectly by Southern Company Services, Inc. ("SCS"), AGL 
Services Company, Inc. ("AGSC") or any other Southern Company affiliate. 
Elizabethtown will propose an annual level of allocated AGSC costs that will serve as a 
baseline for the five-year commitment in Elizabethtown's 2016 Rate Case; 

11. In the 2016 Rate Case, Elizabethtown shall use the lower of the baseline level of 
allocated AGSC costs or its actual normalized allocated affiliate costs for ratemaking 
purposes. Notwithstanding this condition, the parties to the 2016 Rate Case retain all 
of their rights to challenge Elizabethtown's proposed baseline level of costs and the 
level of service company costs to be reflected in Elizabethtown's rates and to propose 
alternatives to the baseline level of costs proposed by Elizabethtown; and 

12. In any other rate proceeding commenced during the five-year commitment period 
following the establishment of the baseline level of allocated AGSC costs in the 2016 
Rate Case, Elizabethtown will have the burden to demonstrate that its service 
company costs are no higher than they would have been in the absence of the Merger 
for the services for which Elizabethtown may seek cost recovery in such future rate 
proceedings. The baseline level of allocated AGSC costs established in the 2016 Rate 
Case will not be treated as a hard cap on Elizabethtown's recoverable service 
company costs but will be reviewed as evidence of whether Elizabethtown has met the 
burden established in this Stipulation. The parties to such future rate proceedings shall 
have full rights to challenge any service company costs allocated to Elizabethtown. 

Employees 

1. For the first five (5) years following the closing of the Merger, Southern Company, 
SCS, AGL Resources, AGSC and Elizabethtown, together, will maintain a minimum of 
300 employees in New Jersey supporting Elizabethtown's operations. This number 
shall include management and compliance, field operations, corporate support, 
regulatory support, call center and other customer service positions. Elizabethtown 
will submit an annual report to Board Staff and Rate Counsel selling forth the number 
of employees by position and function with a baseline report to be filed within sixty (60) 
days of Merger closing and updates on the annual anniversary of that date; 

2. Any additional employees necessary due to the implementation of any future 
infrastructure enhancement program will be in addition to the 300 employee minimum 
and will not be used to offset any non-attrition/retirement related fluctuations in the 
employment level required to be retained in New Jersey as set forth in this Stipulation; 

3. Southern Company will honor all of AGL Resources and Elizabethtown's existing 
collective bargaining agreements in effect at the time of the closing of the Merger; 

4. Southern Company will assume AGL Resources' obligations or cause AGL Resources 
to continue to meet its obligations to Elizabethtown's employees and retirees with 
respect to pension benefits; and 

5. AGL Resources and Elizabethtown shall continue to maintain core management 
teams in place following the completion of the Merger for five (5) years that are fully 
capable of managing Elizabethtown's field operations, compliance, corporate support, 
regulatory support, call center and other customer service functions. Management 
positions responsible for ensuring the safe and reliable operation of Elizabethtown will 
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Service 

remain in New Jersey and New Jersey management shall maintain authority to make 
decisions on how best to serve Elizabethtown's operational needs while continuing to 
report to AGL Resources' Distribution Operations. Elizabethtown will provide an 
annual report to the Board identifying all changes in core management personnel for 
the first five (5) years following the Merger with a baseline report to be filed within 60 
days of Merger closing with annual updates due on the anniversary of that date. 

1. Elizabethtown's operations centers, call centers, walk-in payment centers and 
headquarters will be maintained for at least five (5) years following the Merger. Any 
future relocation of walk-in payment centers, the call center or headquarters must be 
approved in advance by the Board. Future relocations of operations centers within the 
service territory will not require Board approval but will require sixty (60) days advance 
notice to the Board Secretary. Relocation of operations centers outside the service 
territory will require prior Board approval; 

2. Southern Company will provide Elizabethtown with the resources necessary to invest 
in capital and infrastructure projects to help ensure that Elizabethtown may continue to 
provide safe, reliable and adequate utility service; 

3. Elizabethtown will conduct a root cause analysis to determine the cause of longer leak 
response times on nights and weekends and provide the results of that analysis to the 
Board, Staff and Rate Counsel within ninety (90) days of the Merger, along with a 
proposed plan to improve that metric; 

4. Elizabethtown will conduct an analysis of the reasons for the level of customer 
complaints to the Board per year and will, within six months of closing of the Merger, 
develop and submit a proposed plan to improve its customer service processes where 
appropriate. This plan will be submitted to the Board, Staff and Rate Counsel; and 

· 5. Elizabethtown will maintain its current level of community support contributions of 
$190,000 per year for a period of five (5) years following the closing of the Merger. 
Community support projects could include charitable, workforce development and 
economic development efforts. 

Affiliate Relationships 

1. Elizabethtown and its affiliates including, but not limited to, the Pivotal family, will 
comply with all New Jersey and federal statutes and regulations and Board orders 
applicable to Elizabethtown regarding affiliate transactions; 

2. For informational purposes, Elizabethtown shall submit to the Board, Staff and Rate 
Counsel, copies of any service agreement between SCS and AGSC or the SCS Cost 
Allocation Manual, along with examples of expected allocations, within thirty (30) days 
after such agreement becomes applicable to any costs allocated to Elizabethtown. 
Elizabethtown shall further submit to the Board, Staff and Rate Counsel notice of any 
changes to any service agreement between SCS and AGSC or the SCS Cost 
Allocation Manual, along with examples of expected allocations, within thirty (30) days 
of any such modifications; 
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3. For the remaining term of the current asset management agreement ("AMA") between 
Sequent Energy Management L.P. ("Sequent") and Elizabethtown, which expires 
March 31, 2019, AGL Resources will continue to conduct an annual internal audit that 
examines whether Sequent is treating Elizabethtown in a non-discriminatory manner in 
relation to all other Sequent asset management arrangements. For the remaining term 
of the AMA and beginning with the audit conducted for the contract year beginning 
April 1, 2016, one focus of the audit will be an examination of whether Sequent's 
transactions with Southern Company affiliates under the AMA, if any, have been 
appropriately priced in a manner consistent with the terms of the AMA. To the extent 
that an individual counterparty may be identified in a direct transaction, AGL Resources 
will provide a description of each affiliate transaction with a Southern Company affiliate 
that takes place under the AMA. Each year, Elizabethtown will submit a copy of the 
completed annual audit to Staff and Rate Counsel on a confidential basis; 

4. Elizabethtown will submit a filing describing in detail and documenting its plans for 
providing gas supply and capacity management services following the expiration of its 
current AMA with Sequent no later than October 1, 2017. Staff, Rate Counsel and all 
other parties retain all rights to take any position with respect to the proposal made by 
Elizabethtown in such filing; 

5. If during the term of the current Elizabethtown/Sequent AMA, Sequent enters into any 
contracts to provide asset management services to any Southern Company affiliate 
that provides electric generation service, AGL Resources will provide to Staff and Rate 
Counsel, on a confidential basis, quarterly reports of Sequent's asset management 
activities on behalf of any Southern Company affiliate similar to the quarterly reports 
provided by Elizabethtown concerning its AMA with Sequent; 

6. In the event that Southern Company or any of its affiliates purchases or constructs a 
natural gas-fired generation plant within the PJM regional transmission organization 
after the closing of the Merger, Southern Company will provide the Board, Staff and 
Rate Counsel with a quarterly report containing transportation and delivery information 
for each such plant. Elizabethtown will not charge distribution rates, or offer terms and 
conditions of service, to a Southern Company-affiliated generating plant constructed 
within PJM that are not made available on a non-discriminatory basis to similarly 
situated non-affiliated generators that are customers of Elizabethtown. 

Ring Fencing and Financial Protections 

1. Following the closing of the Merger, AGL Resources will have a separate board of 
outside directors for a minimum of five (5) years, and Elizabethtown will maintain its· 
corporate name and form. Elizabethtown will continue to be a division of Pivotal and 
Elizabethtown and Pivotal will continue to provide separately audited financial 
statements to the Board; 

2. AGL Resources and Elizabethtown will not issue debt or equity in connection with the 
Merger; 

3. AGL Resources will be a first tier subsidiary of Southern Company. Further, AGL 
Resources will continue to serve as the capital supply source for long-term and short­
term debt and equity for Elizabethtown post-merger; 
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4. In the event that any of the three major credit rating agencies downgrade the corporate 
or issuer credit ratings or the senior unsecured debt rating for the long-term public debt 
securities issued by Southern Company, AGL Resources, AGL Capital Corporation or 
Pivotal, Elizabethtown will provide the Board, Staff and Rate Counsel with a copy of the 
ratings letter and related explanatory note within fifteen ( 15) days of receipt of notice of 
such downgrade; 

5. Within one year of the closing of the Merger, Southern Company, AGL Resources. and 
Elizabethtown will conduct an analysis of their operational and financial risks to 
determine the adequacy of their ring fencing measures. This analysis will be 
conducted in the same manner required by the Maryland Public Service Commission in 
its order approving the Merger. See Attachment A. This analysis will be submitted to 
the Board, Staff and Rate Counsel along with recommendations for correcting any 
deficiencies identified in the analysis; 

6. If AGL Resources' senior unsecured debt rating falls below investment grade (below 
BBB- by Standard and Poor's or Fitch or Baa3 by Moody's), then AGL Resources shall 
cease paying dividends to Southern Company until such time as an investment grade 
rating is restored; and 

7. Southern Company and AGLR will make available to the Board any public disclosures 
of material information that they are required to make pursuant to the SEC's FD 
Regulation. 

DISCUSSION AND FINDINGS 

The Board, having reviewed the Petition, the Stipulation and the entire record, FINDS that the 
proposed acquisition by Southern Company of AGL Resources, PHI. and Elizabethtown Gas 
Company satisfies N.J.S.A. 48:2-51.1 and N.J.A.C. 14:1-5.14(c). and provides a net benefit to 
Elizabethtown customers and to New Jersey. 

A. Competition: The change in control will not adversely impact competition in New Jersey 
because Elizabethtown will continue to operate in its current franchise territory under the 
same market condition which currently exists subject to the continuing jurisdiction of the 
Board. The Antitrust Division of the U.S. Department of Justice has completed its review 
of the transaction and closed its investigation without imposing conditions requiring 
mitigation. In addition, AGL Resources will continue to conduct an internal audit that 
examines whether Sequent is treating Elizabethtown in a non-discriminatory manner in 
relation to other Sequent asset management agreements. 

B. Customer Rates: The Transaction will have a positive impact on rates as customers will 
receive $17.5 million in direct rate credits, will be shielded from any pass-through of 
acquisition premiums, transactions costs or goodwill, and will receive protections in 
future rate case so that costs to achieve savings may not exceed allocated merger 
savings in rates. The Stipulation also provides protections with regard to the calculation 
of Service Company charges so that costs to Elizabethtown customers in 2016 and 2020 
post-merger rate cases will not exceed Service Company charges had the merger not 
occurred. 

C. Employees: Southern Company, SCS, AGL Resources, AGSC and Elizabethtown 
together have committed to maintaining a minimum of 300 employees (the approximate 
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number of current employees) in New Jersey for five years following merger closing and 
Elizabethtown will submit reports to the Board annually detailing the number of 
employees by position and function. Employees in support of any future infrastructure 
enhancement programs will be in addition to the 300 employee commitment and 
Elizabethtown will maintain core management teams now in place for five years post­
merger. Southern Company will honor all collective bargaining agreements, continue to 
meet obligations to employees and retirees and maintain a management team 'in New 
Jersey. 

D. Provision of Safe and Adequate Service: Elizabethtown will continue to provide safe, 
adequate and reliable, high-quality service and fulfill all of its obligations under New 
Jersey law, subject to the continued jurisdiction of the Board. Additionally, management 
positions responsible for ensuring the safe and reliable operation of Elizabethtown will 
remain in New Jersey and will maintain authority to make appropriate operational 
decisions. Elizabethtown's operations, call and walk-in payment centers and 
headquarters will be maintained for at least five years post-merger. Specifically, 
Elizabethtown's core management teams will stay in place for at least five years, which 
are fully capable of managing Elizabethtown's field operations, compliance, regulatory 
support and other customer service obligations. Southern Company will provide 
Elizabethtown with the resources necessary to invest in capital and infrastructure 
projects and Elizabethtown will take actions to remedy certain long leak-response times 
in parts of its territory as well as taking action to reduce the level of customer complaints. 

With regard to positive net benefit, the $17.5 million dollar direct rate credit and the employment 
commitments that extend five years constitute a net positive benefit for Elizabethtown 
ratepayers and New Jersey. Ratepayers will receive $17.5 million in synergy savings via a credit 
to bills which is a real financial benefit to ratepayers which would not occur absent the merger. 
Southern Company agreed to maintain employment at levels specified in the stipulation and 
committed to maintain core management to assure continued maintenance of safe, adequate 
and proper service. Southern Company agreed that Staff would become an "interested party" 
for SEC disclosure purposes which assure that Staff would be informed concurrently with the 
SEC, investment professionals, etc. about material events so that appropriate and timely action 
can be taken. Further, the stipulation contains various ring-fencing and other measures 
including restrictions on dividend payments to assure the continuing financial integrity of the 
utility. 

The Board HEREBY APPROVES the proposed acquisition of AGL Resources and 
Elizabethtown by Southern Company. Having considered the magnitude of the transaction, the 
Board HEREBY FINDS that the proposed acquisition is in the public interest subject to the 
following conditions: 

1. This Order is based upon the specific and particular facts of this transaction and shall 
not have precedential value in future transactions that may come before the Board and 
shall not be relied on as such. 

2. This Order shall not affect or in any way limit the exercise of the authority of the Board, 
or of the State, in any future petition, or in any proceeding with respect to rates, 
franchises, service, financing, accounting, capitalization, depreciation or in any matters 
affecting Elizabethtown. 
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3. Within thirty (30) days of the date of the closing of this transaction, the Joint Petitioners 
shall file with the Board proof of the closing, net transaction costs, and final journal 
entries along with a detailed calculation, including selling expenses of the sale. 

4. Consummation of the proposed Merger must take place no later than December 31, 
2016 unless otherwise extended by the Board. 

The Board HEREBY RATIFIES the decisions of Commissioner Solomon rendered during the 
proceedings for the reasons stated in her Orders. 

The Order shall be effective on June 29, 2016. 

DATED (? r~ 1 ,~, 

ATTEST: 

I HIIIEBY CERTIFY that the within 
._.ntIs • true copy af th · .'·· ·~'""·' 
...... of the Board ofP•Jbhc Ut1h1r. 

cSl..~~ 
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Division of Law 
124 Halsey Street 
Post Office Box 45029 
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Department of Law & Public Safety 
Division of Law 
124 Halsey Street 
Post Office Box 45029 
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Geoffrey Gersten, Esq. 
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124 Halsey Street 
Post Office Box 45029 
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geoffrey.gersten@dol.lps.state.nj.us 

Caroline Vachier, Esq. 
Department of Law & Public Safety 
Division of Law 
124 Halsey Street 
Post Office Box 45029 
Newark, NJ 07101-45029 
caroline.vachier@dol.lps.state.nj.us 

RATE COUNSEL 

Stefanie A. Brand, Esq., Director 
Division of Rate Counsel 
140 East Front Street, 41

h Floor 
Post Office Box 003 
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sbrand@rpa.state.ni.us 
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Irene Kim Asbury, Esq. 
Secretary of the Board 
Board of Public Utilities 
44 South Clinton Avenue, 3rd Floor, Suite 314 
Post Office Box 350 
Trenton, NJ 08625-0350 
lrene.Asbury@bpu.nj.gov 

Paul Flanagan, Esq. 
Executive Director 
Board of Public Utilities 
44 South Clinton Avenue, 3'd Floor, Suite 314 
Post Office Box 35.0 
Trenton, NJ 08625-0350 
paul.flanagan@bpu.nj.gov 

Cynthia E. Covie, Esq., Chief Counsel 
Counsel's Office 
Board of Public Utilities 
44 South Clinton Avenue, 3'd Floor, Suite 314 
Post Office Box 350 
Trenton, NJ 08625-0350 
Cynthia.Covie@bpu.nj.gov 

Heather L. Weisband, Esq. 
Legal Specialist 
Counsel's Office 
Board of Public Utilities 
44 South Clinton Avenue, 3'd Floor, Suite 314 
Post Office Box 350 
Trenton, NJ 08625-0350 
Heather.weisband@bpu.nj.gov 

Jake Gertsman, Esq. 
Legal Specialist 
Counsel's Office 
Board of Public Utilities 
44 South Clinton Avenue, 3'd Floor, Suite 314 
Post Office Box 350 
Trenton, NJ 08625-0350 
Jake.Gertsman@bpu.nj.gov 
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Brian 0. Lipman, Litigation Manager 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
Post Office Box 003 
Trenton, NJ 08625-0003 
blipman@rpa.state.nj.us 

Sarah Steindel 
Assistant Deputy Rate Counsel 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
Post Office Box 003 
Trenton, NJ 08625-0003 
ssteinde@rpa.state.nj.us 

Henry Ogden 
Assistant Deputy Rate Counsel 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
Post Office Box 003 
Trenton, NJ 08625-0003 
hoqden@rpa.state. nj. us 
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Assistant Deputy Rate Counsel 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
Post Office Box 003 
Trenton, NJ 08625-0003 
klewando@rpa.state.nj.us 

Maura Caroselli 
Assistant Deputy Rate Counsel 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
Post Office Box 003 
Trenton, NJ 08625-0003 
mcaroselli@rpa.state.nj.us 

Christine Juarez 
Assistant Deputy Rate Counsel 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
Post Office Box 003 
Trenton, NJ 08625-0003 
cjuarez@rpa.state.nj.us 

Jerome May, Director 
Division of Energy 
Board of Public Utilities 
44 South Clinton Avenue, 3rd Floor, Suite 314 
Post Office Box 350 
Trenton, NJ 08625-0350 
jerome.may@bpu. nj.gov 

Jacqueline Galka 
Division of Energy 
Board of Public Utilities 
44 South Clinton Avenue, 3rd Floor, Suite 314 
Post Office Box 350 
Trenton, NJ 08625-0350 
Jacgueline.Galka@bpu.nj.gov 

Robert Schultheis, Chief 
Division of Energy 
Board of Public Utilities 
44 South Clinton Avenue, 3'd Floor, Suite 314 
Post Office Box 350 
Trenton, NJ 08625-0350 
robert.schultheis@bpu.nLgov 

Jackie O'Grady 
Office of the Economist 
Board of Public Utilities 
44 South Clinton Avenue, 3'd Floor, Suite 314 
Post Office Box 350 
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Mark Beyer, Director 
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Board of Public Utilities 
44 South Clinton Avenue, 3rd Floor, Suite 314 
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John Rosenkranz 
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Felicia Thomas-Friel, Esq. 
Deputy Rate Counsel 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
Post Office Box 003 
Trenton, NJ 08625-0003 
fthomas@rpa.state.nj.us 

PCMG AND ASSOCIATES LLC 

Karl Pavlovic 
PCMG and Associates LLC 
22 Brookes Avenue 
Gaithersburg, MD 20877 
kpavlovic@pcmgregcon.com 

Dante Mugrace 
PCMG and Associates, LLC 
90 Moonlight Court 
Toms River, NJ 08753 
mugrace@pcmgregcon.com 

EXETER ASSOCIATES, INC. 

Matthew I. Kahal 
Exeter Associates, Inc. 
1 0480 Little Patuxent Parkway 
Suite 300 
Columbia, MD 21044 
mkahal@exeterassociates.com 

CHESAPEAKE REGULATORY 
CONSULTANTS 

David Peterson 
Chesapeake Regulatory Consultants 
10351 Southern Maryland Boulevard 
Suite 202 
Dunkirk, MD 20754-9500 
davep@chesapeake. net 

ELIZABETHTOWN GAS 

Mary Patricia Keefe, Esq. 
Elizabethtown Gas 
520 Green Lane 
Union, NJ 07083 
pkeefe@aqlresources.com 

Max Chang 
Synapse Energy Economics, Inc. 
485 Massachusetts Avenue, Suite 2 
Cambridge, MA 02139 
mchang@synapse-energy.com 

ACADIAN CONSULTING GROUP 

David Dismukes, Ph.D. 
Acadian Consulting Group 
5800 One Perkins Place Drive, Suite 5-F 
Baton Rouge, LA 70808 
daviddismukes@acadianconsulting.com 

Edward McGee 
Acadian Consulting Group 
5800 One Perkins Drive, Suite 5-F 
Baton Rouge, LA 70808 
edmcgee@acadianconsulting.com 

CULLEN AND DYKMAN 

Deborah Franco, Esq. 
Cullen and Dykman 

· Garden City Center 
100 Quentin Roosevelt Blvd. 
Garden City, NY 11530 
DFranco@cullenanddykman.com 

Kenneth T. Maloney, Esq. 
Cullen and Dykman 
1101 14th Street, NW, Suite 550 
Washington, DC 20005 
kmaloney@cullenanddykman.com 

SAUL EWING LLP 

Stephen B. Genzer, Esq. 
Saul Ewing LLP 
One Riverfront Plaza, Suite 1520 
Newark, NJ 07102 
sgenzer@saul.com 

Courtney Schultz 
Saul Ewing LLP 
Centre Square West, 38th Floor 
1500 Market Street 
Philadelphia, PA 19102 
cschultz@saul.com 
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Coalition ("NJLEUC"): 

Steven S. Goldenberg, Esq. 
Fox Rothschild, LLP 
997 Lenox Drive, Bldg. 3 
Lawrenceville, NJ 08648 
(609) 896-3600 
(609) 896-1469 (fax) 
sqoldenberg@foxrothschild.com 

Public Service Electric And Gas Company 

Joseph F. Accardo, Jr. 
Deputy General Counsel 
Martin C. Rothfelder, Esq. 
Public Service Electric and Gas Company 
80 Park Plaza, T-5 
Newark, New Jersey 07102 
Joseph.accardo@pseg.com 

Colleen A Foley, Esq. 
Saul Ewing LLP 
One Riverfront Plaza, Suite 1520 
Newark, NJ 07102 
cfoley@saul.com 
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