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BY COMMISSIONER DIANNE SOLOMON:

On or about October 16, 2015, The 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”) filed a Joint Petition for
approval by the New Jersey Board of Public Utilities (the “Board” or “BPU") pursuant to N.J.S.A.
48:2-51.1, 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”).

The Merger will resuit 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, lllinois, 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 argue that Elizabethtown’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 state that they are making a number of significant
commitments to employees and the State of New Jersey.

By Order dated December 16, 2015 the Board retained this matter for hearing, and designated
myself 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 this Order, | address two motions to intervene.
THE MOTIONS:
NJLEUC

By Motion dated January 5, 2016, the New Jersey Large Energy Users Coalition (“NJLEUC")
moved to intervene. NJLEUC maintains that as an association of large end-use customers on
Elizabethtown’s system, and because the cost and quality of natural gas delivery service to
NJLEUC’s members will be directly and substantially affected by issues to be determined in this
proceeding, the interests of its members are substantially different from those of any other party.
NJLEUC asserts that intervention in this proceeding will measurably and constructively advance
this case because of the status of its members as large end-use customers on the
Elizabethtown system, and it will work cooperatively with the other parties in this proceeding.

NJLUEC also moved for admission pro hac vice of Paul F. Forshay, Esq., a member of the bar
of the District of Columbia. NJLUEC represented that Mr. Forshay has significant experience
representing the interests of large end-use customers, and that he has an attorney-client
relationship with NJLEUC. Mr. Forshay paid the fees required by R. 1:20-1(b).

By correspondence dated February 8, 2016, Joint Petitioners noted that they will not object to
NJLEUC’s Motion to Intervene if NJLEUC discloses its members who are customers of
Elizabethtown Gas. The Joint Petitioners believe this information is necessary to determine if
the requirements of intervention have been satisfied.

By correspondence dated February 17, 2016, NJLEUC stated that in accordance with the
agreement by counsel, and without waiving its right to object to the identification of some or all
of its members in future proceedings, the members that currently take gas distribution service
from Elizabethtown include: Gerdau Long Steel North America, DSM Nutritional Products, Inc.
and the United States Gypsum Company.

' A proposed prefiminary procedural schedule was generated by the Joint Petitioners and circulated to
Board Staff, the New Jersey Division of Rate Counsel (“Rate Counsel”), and the Division of Law. Rate
Counsel proposed minor revisions to the preliminary procedural schedule, and the Joint Petitioners were
agreeable to those changes. By Order dated January 29, 2016, Presiding Commissioner Solomon
executed a Prehearing Order establishing the Prehearing Schedule in this matter.
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PSE&G

By Motion dated January 27, 2016, Public Service Electric and Gas Company (‘PSE&G")
moved to intervene. PSE&G maintains that it will be directly and specifically affected by the
Merger because it will impact markets in which PSE&G operates and relies upon as PSE&G is
engaged in the purchase, distribution and sale of natural gas for more than 1,800,000
customers throughout the State. PSE&G asserts that no other party can represent PSE&G's
interests because its service territories, customers and operations are distinct from other parties
in this matter. PSE&G claims that its experience in the industry will add constructively to the
proceeding, it will coordinate its representation with other similarly situated parties to the extent
it is deemed appropriate, and granting PSE&G's Motion will not cause undue delay or
confusion.

By correspondence dated February 8, 2016, Joint Petitioners represented that they do not
object to PSE&G’s Motion.

DISCUSSION AND FINDINGS:

In ruling on a motion to intervene, N.JA.C. 1:1-16.3(a) requires that the decision-maker
consider the following factors:

1. the nature and extent of the moving party's interest in the outcome of the case;

2. whether that interest is sufficiently different from that of any other party so as to add
measurably and constructively to the scope of the case;

3. the prospect for confusion and delay arising from inclusion of the party: and
4, other appropriate matters.

If the standard for intervention is not met, N.J.A.C. 1:1-16.5 provides for a more limited form of
involvement in the proceeding as a "participant,” if, in the discretion of the trier of fact, the
addition of the moving party is likely to add constructively to the case without causing undue
delay or confusion. Under N.J.A.C. 1:1-16.6(c), such participation is limited to the right to argue
orally, or file a statement or brief, or file exceptions, or all of these as determined by the trier of
fact.

As the Board has stated in previous proceedings, application of these standards involves an
implicit balancing test. The need and desire for development of a full and complete record,
which involves consideration of a diversity of interests, must be weighed against the
requirements of the New Jersey Administrative Code, which recognizes the need for prompt and
expeditious administrative proceedings by requiring that an intervener’s interest be specific,
direct and different from that of the other parties so as to add measurably and constructively to
the scope of the case. See, Order, In re the Joint Petition of Public Service Electric and Gas
Company and Exelon Corporation for Approval of a Change in Control, Docket No.
EM05020106 (June 8, 2005).

After consideration of the papers, | HEREBY FIND, pursuant to N.J.A.C. 1:1-16.3(a), that the
members of NJLEUC will be directly affected by the outcome of the Merger, NJLEUC will add
constructively to the matter and its participation will not cause confusion or undue delay.
Therefore, | HEREBY FIND that NJLEUC has met the standards for intervention in the Merger
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as it has an interest in this proceeding that is not represented by another party. Accordingly, i
HEREBY GRANT the Motion for Intervention of NJLEUC in the Merger pursuant to the authority
granted to me by the Board under the Order dated December 16, 2015. Counsel for NJLEUC
has provided a list which identifies NJLEUC's members that are customers of Elizabethtown
Gas to Board staff and all parties of record.

In light of this grant of intervention to NJLEUC, | have reviewed NJLEUC’s motion and the
supporting affidavit of Steven S. Goidenberg, Esq., for admission pro hac vice of Paul F.
Forshay, Esq., and no objections to it having been received after due notice to the parties, |
HEREBY FIND that Mr. Forshay has satisfied the conditions for admission, has provided proof
that he has paid to the New Jersey Lawyers’ Fund for Client Protection of the fees required by
R. 1:20-1(b), and therefore, 1S HEREBY admitted to practice before the Board pro hac vice in
the above-captioned matter provided that he shall:

(1) abide by the Board’s rules and all applicable New Jersey court rules, including all
disciplinary rules;

(2) consent to the appointment of the Clerk of the Supreme Court as agent upon
whom service of process may be made for all actions against each of them that
may arise out of his participation in this matter;

(3) notify the Board immediately of any matter affecting his standing at the bar of any
other jurisdiction; and

(4) have all pleadings, briefs and other papers filed with the Board signed by an
attorney of record authorized to practice in this State, who shall be held
responsible for them and for the conduct of this cause and the admitted attorney
therein.

As to the Motion for Intervention filed by PSE&G, after consideration of the papers and given the
lack of any objections, | HEREBY FIND, pursuant to N.J.A.C. 1:1-16.3(a), that PSE&G will be
directly affected by the outcome of the Merger, PSE&G will add constructively to the matter and
its participation will not cause confusion or undue delay. Therefore, | HEREBY FIND that
PSE&G has met the standards for intervention in the Merger as it has an interest in this
proceeding that is not represented by another party. Accordingly, | HEREBY GRANT the
Motion for Intervention of PSE&G in the Merger pursuant to the authority granted to me by the
Board under the Order dated December 16, 2015.

The parties are directed to work cooperatively with each other to the fullest extent possible in
the interest of reaching a just determination in this proceeding.
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| HEREBY DIRECT that this Order be posted on the Board's website.

This provisional ruling is subject to ratification or other alteration by the Board as it deems
appropriate during the proceedings in this matter.

DATED:

AN&\W

DIANNE SOLOMON
COMMISSIONER
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