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December 21, 2017

VIA HAND DELIVERY

Ira G. Megdal
Direct Phone 856-910-5007
Direct Fax 877-259-7984
imegdal@cozen.com

Irene Kim Asbury, Secretary ’"
New Jersey Board of Public Utilities
44 South Clinton Ave. ~"

3rdpo BoxFlOor’350Suite 314

Trenton, NJ 08625-0350
~’.~-~

Re: In the Ma~er of the Acquisition of E~a~htown Gas, a Division of Pivo~l Utili~
Holdings, Inc. by ETG Acquisition Corp., a ~ubsidia~ of g~th Jersey Industries,
Inc. and Related Transactions
BPU Docket No.

Dear Secretary Asbury:

On behalf of South Jersey Industries, Inc. ("SJI"), ETG Acquisition Corp., South Jersey
Resources Group, LLC ("SJRG")~ and Pivotal Utility Holdings, Inc. ("Pivotal") ("Joint
Petitioners"), enclosed for filing please find an original and ten copies of a Verified Joint Petition
("Joint Petition") and accompanying testimony and exhibits that initiate the above-captioned
proceeding. Also enclosed is an electronic copy of the filing on disk, as well as an extra hard
copy. Kindly stamp that extra hard copy "filed" and return it to our messenger.

In this matter, the Joint Petitioners are seeking approval from the New Jersey Board of Public
Utilities ("Board") for the acquisition of control by ETG Acquisition Corp. of Pivotal’s New Jersey
utility operating division, Elizabethtown Gas ("Elizabethtown"), including the sale of substantially
all of Elizabethtown’s assets (the "Acquisition"). As reflected in the Joint Petition, the Acquisition
will result in the ultimate ownership of Elizabethtown by SJI, thereby returning a storied and
historic New Jersey gas utility to New Jersey-based ownership and control. Through its
operating utility, South Jersey Gas, SJI has been engaged in the provision of safe and reliable
utility service in the State for over 100 years. By the Acquisition, SJI will expand its utility
operations in New Jersey through ownership of both Elizabethtown and South Jersey Gas -- two
utilities with reputations for exceptional corporate cultures and strong records of safety and
reliability, operational excellence and quality customer service.

As reflected in the Joint Petition and the accompanying testimony, the Acquisition will yield
several positive benefits to Elizabethtown’s customers and the State, and will have no adverse
impacts on competition, rates, the provision of safe, adequate and reliable service, nor
employees of Elizabethtown. Some of the benefits associated with the Acquisition include the
provision of a $5 million credit to Elizabethtown’s Basic Gas Supply Service customers,

1 ETG Acquisition Corp. and SJRG are wholly owned subsidiaries of SJI.
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significant job creation in New Jersey, providing an important benefit of job growth in the State,
and opportunities for enhanced utility safety and reliability. SJI is also making a number of
significant employee and operational commitments. The benefits and various commitments that
SJI is making in connection with the Acquisition are discussed in detail in the filing.

The Joint Petitioners also seek various related approvals including the approval of certain
affiliate service agreements, a transfer of stock to effectuate a reorganization in connection with
the Acquisition, the discontinuance by Pivotal of the provision of utility service, the
corresponding adoption of the existing Elizabethtown Tariff by the post-Acquisition
Elizabethtown entity, certain accounting authorizations and a request that the Board disclaim
jurisdiction over the sale by Pivotal of the assets of Elkton Gas, Pivotal’s Maryland utility
operating division, or in the alternative, approve the sale. For the reasons set forth in the Joint
Petition, these associated requests are in the public interest and should be granted.

Taken together, the benefits and commitments associated with the proposed Acquisition fully
demonstrate that the Acquisition is in the public interest and should be expeditiously approved
so that the benefits may begin to be realized. To that end, the Joint Petitioners respectfully
request that the Board retain this matter and appoint a Commissioner to preside over the
disposition of the case so that a pre-hearing conference can be scheduled as soon as
practicable and a final decision can be rendered by May of 2018. Given the importance of the
Acquisition to Elizabethtown, its customers and the State of New Jersey, the Joint Petitioners
believe the Commissioners should have the opportunity to hear first-hand from the Joint
Petitioners and to decide this matter promptly.

Copies of the Joint Petition, supporting exhibits and testimony have been served as listed below
and on the attached service list. A proposed procedural schedule that contemplates the
issuance of a final decision in this matter by May of 2018 and a proposed Non-Disclosure
Agreement are among the exhibits attached to the Joint Petition.

The Joint Petitioners look forward to working diligently with the Board, its Staff and the New
Jersey Division of Rate Counsel to resolve this matter in a timely and equitable manner.

Please contact the undersigned if you have any questions or require further information.

Respectfully,

COZEN O’CONNOR, PC

By:     J      ~

IGM:kn
Enclosure
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Honorable Richard Mroz, President (by hand delivery)
Honorable Upendra Chivukula, Commissioner (by hand delivery)
Honorable Joseph L. Fiordaliso, Commissioner (by hand delivery)
Honorable Mary-Anna Holden, Commissioner (by hand delivery)
Honorable Dianne Solomon, Commissioner (by hand delivery)
Stefanie A. Brand, Director, Division of Rate Counsel (by hand delivery)
Paul Flanagan, Executive Director, Board Staff (by hand delivery)
Tom Walker, Director, Division of Energy (by hand delivery)
Mark Beyer, Director, Office of the Economist (by hand delivery)
Stacy Peterson, Division of Energy (by hand delivery)
Attached Service List
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IN THE MATTER OF THE ACQUISITION OF
ELIZABETHTOWN GAS, A DIVISION OF PIVOTAL UTILITY HOLDINGS, INC.

BY ETG ACQUISITION CORP., A SUBSIDIARY OF SOUTH JERSEY INDUSTRIES, INC.
AND RELATED TRANSACTIONS

BPU DOCKET NO.

SERVICE LIST*

Stacy A. Mitchell, Esq.
South Jersey Gas Company
One South Jersey Plaza
Route 54
Folsom, NJ 08037
smitchell@sjindustries.eom

Steven R. Cocchi, Esq.
South Jersey Industries, Inc.
One South Jersey Plaza
Route 54
Folsom, NJ 08037
scocchi@sjindustries.com

Ira Megdal, Esq.
Cozen O’Connor P.C.
Liberty View Building, Suite 300
457 Haddonfield Road
Cherry Hill, NJ 08002
imegdal@cozen.com

Christine Soares, Esq.
Cozen O’Connor P.C.
Liberty View Building, Suite 300
457 Haddonfield Road
Cherry Hill, NJ 08002
csoares@eozen.com

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

Erica McGill, Esq.
Southern Company Gas
Ten Peachtree Place
Atlanta, GA 30309
ermcgill@southemco.com

Brian MacLean
Elizabethtown Gas
520 Green Lane
Union, NJ 07083
bmaclean@southemco.com

Deborah Franco, Esq.
Cullen and Dykman
Garden City Center
100 Quentin Roosevelt Blvd.
Garden City, NY 1 I530
DFranco@cullenanddykman.com

Paul Flanagan
Board of Public Utilities
44 South Clinton Ave, 3rd FI. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Paul.Flanagan@bpu.nj.gov

Mark Beyer
Board of Public Utilities
44 South Clinton Ave, 3rd FI. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Mark.Beyer@bpu.nj.gov

Christopher Hale Demko, Esq.
Southern Company
30 Ivan Allen Jr. Blvd
Atlanta, GA 30308
chdemko@southernco.com

Irene Kim Asbury, Secretary
Board of Public Utilities
44 South Clinton Ave, 3ra F1. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Irene.Asbuw@bpu,nj ,gov

Megan Lupo
Board of Public Utilities
44 South Clinton Ave, 3r~ F1. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Me~an.Lupo@bpu.nj.gov

Stacy Peterson
Board of Public Utilities
44 South Clinton Ave, 3ra F1. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Stacy.Peterson@bpu.nj~go~

Kenneth T. Maloney, Esq.
Cullen and Dykman
t I01 14th Street, NW, Suite 750
Washington, DC 20005
kmaloney@cullenanddvkman.com

Thomas Walker
Board of Public Utilities
44 South Clinton Ave, 3rd FI. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Thomas.Walker@bpu.nj~gov

Cynthia Covie
Board of Public Utilities
44 South Clinton Ave, 3~d Ft. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Cynthia.Covie@bpu, nj.gov

Jackie O’Grady
Board of Public Utilities
44 South Clinton Ave, 3~a F1. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Jackie.O _grady@bpu.nj .gov
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IN THE MATTER OF THE ACQUISITION OF
ELIZABETHTOWN GAS, A DMSION OF PIVOTAL UTILITY HOLDINGS, INC.

BY ETG ACQUISITION CORP., A SUBSIDIARY OF SOUTH JERSEY INDUSTRIES, INC.
AND RELATED TRANSACTIONS

BPU DOCKET NO.

SERVICE LIST*

Alice Bator
Board of Public Utilities
44 South Clinton Ave, 3rd Fl. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Alice.Bator@,bpu.nj.gov

Stefanie A. Brand, Esq.
Division of Rate Counsel
140 East Front Street, 4th Floor
P.O. Box 003
Trenton, NJ 08625
sbrand@rpa~nj.gov

Sarah Steindel, Esq.
Division of Rate Counsel
140 East Front Street, 4th Floor
P.O. Box 003
Trenton, NJ 08625
ssteindel@rpa.state.nj.us

Maria Caroselli, Esq.
Division of Rate Counsel
140 East Front Street, 4th Floor
P.O. Box 003
Trenton, NJ 08625
mcaroselli@rpa.state.nj.us

Veronica Beke, Esq.
Department of Law & Public Safety
Division of Law
124 Halsey Street, 5th Floor
P.O. Box 45029
Newark, NJ 07101
Veronica.B eke@dololps.state.n_i .us

Michael Stonack
Board of Public Utilities
44 South Clinton Ave, 3rd F1. Ste. 3 I4
P.O. Box 350
Trenton, NJ 08625-0350
Michael.Stonack@bpu.n_i.gov

Shelly Massey, Paralegal
Division of Rate Counsel
140 East Front Street, 4th Floor
P.O. Box 003
Trenton, NJ 08625
smassey@rpa.state.nj.us

Felicia Thomas-Friel, Esq.
Division of Rate Counsel
140 East Front Street, 4th Floor
P.O. Box 003
Trenton, NJ 08625
fthomas@rpa.state mj,,~s~

Kurt Lewandowski
Division of Rate Counsel
140 East Front Street, 4th Floor
P.O. Box 003
Trenton, NJ 08625
klewando@rpa.state.nj.us

Patricia Krogman, DAG
Department of Law & Public Safety
Division of Law
124 Halsey Street, 5th Floor
P.O. Box 45029
Newark, NJ 07101
Patricia.Krogman@dol.lps.state~nj~us

Jaqueline Galka
Board of Public Utilities
44 South Clinton Ave, 3ra F1. Ste. 314
P.O. Box 350
Trenton, NJ 08625-0350
Jacqueline.Galka@bpu.nj.gov

Brian O. Lipman, Esq.
Division of Rate Counsel
140 East From Street, 4th Floor
P.O. Box 003
Trenton, NJ 08625
bliprnan@rpa.state.nj.us

Henry M. Ogden, Esq.
Division of Rate Counsel
140 East From Street, 4th Floor
P.O. Box 003
Trenton, NJ 08625
hogden@rpa,state.nj.us

Alex Moreau, DAG
Department of Law & Public Safety
Division of Law
124 Halsey Street, 5th Floor
P.O. Box 45029
Newark, NJ 07101
Alex.Moreau@doHps.stat_e.,nj.us

Renee Greenberg, DAG
Department of Law & Public Safety
Division of Law
124 Halsey Street, 5th Floor
P.O. Box 45029
Newark, NJ 07101
Renee.Greenberg@dol.lps.state.nj.,us
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