
Colleen A. Foley

Phone: (973) 286-6711

Fax: (973) 286-6800

Colleen.Foley@saul.com

www.saul.com

Stephen  B.  Genzer  –  Newark  Managing  Par tner
One  River f ron t  P laza ,  Su i te  1520   Newark ,  NJ  07102-5426   Phone :  (973)  286-6700   Fax :  (973)  286-6800

D E L A W A R E   F L O R I D A   I L L I N O I S   M A R Y L A N D   M A S S A C H U S E T T S   M I N N E S O T A   N E W  J E R S E Y   N E W  Y O R K   P E N N S Y L V A N I A   W A S H I N G T O N ,  D C

A DELAWARE LIMITED LIABILITY PARTNERSHIP

39954698.1

April 25, 2022

VIA ELECTRONIC MAIL AND E-FILING
Hon. Carmen D. Diaz
Acting Secretary
New Jersey Board of Public Utilities
44 South Clinton Avenue, 1st Floor
Trenton, NJ  08625-0350
board.secretary@bpu.nj.gov

RE: In the Matter of the Merger of South Jersey Industries, Inc. and 
Boardwalk Merger Sub, Inc.
BPU Docket No. GM2204

Dear Secretary Diaz:

On behalf of IIF US Holding 2 LP (“IIF US 2”), NJ Boardwalk Holdings LLC 
(“Boardwalk), Boardwalk Merger Sub, Inc. (“Merger Sub”), South Jersey Industries, Inc. (“SJI”), 
SJI Utilities, Inc. (“SJIU”), Elizabethtown Gas Company (“ETG”), and South Jersey Gas 
Company (“SJG”) (collectively, the “Joint Petitioners”), enclosed for filing please find a Certified 
Joint Petition (“Joint Petition”) and accompanying Direct Testimony and exhibits that initiate the 
above-captioned proceeding.

In this matter, the Joint Petitioners are seeking authority from the New Jersey Board of 
Public Utilities (“BPU”) for approval of an indirect change of control of ETG and SJG to be 
effectuated by a merger of SJI and Merger Sub, a wholly-owned subsidiary of Boardwalk, which 
is in turn a wholly-owned, indirect subsidiary of IIF US 2 (the “Proposed Transaction”).

As described in detail in the Joint Petition and supporting Direct Testimony, the Proposed 
Transaction will result in SJI being well positioned to continue to serve its customers and 
communities, while also executing on its initiatives in support of New Jersey’s Energy Master 
Plan.  Moreover, SJI, and its two regulated public utilities, ETG and SJG, will have efficient, cost-
effective access to additional capital resources to continue to invest in distribution system 
modernization while maintaining high standards of customer service, safety, and reliability.  In 
short, the Proposed Transaction will ensure ETG and SJG’s ability to continue to provide safe, 
adequate and proper utility service at just and reasonable rates.
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In addition, the Joint Petitioners have proposed a comprehensive slate of Merger 
Commitments to ensure that ETG’s and SJG’s customers and the State of New Jersey realize 
substantial tangible benefits from the Proposed Transaction including:  $15 million in customer 
rate credits; a contribution totaling $1 million over five years to LIHEAP or NJ SHARES to assist 
low-income customers in New Jersey; continued charitable giving totaling over $2 million over 
five years; continuation of New Jersey headquarters; and significant employee commitments.  
These are merely some of the direct and material benefits of the Proposed Transaction: a complete 
list of Merger Commitments may be found at Exhibit C to the Joint Petition.  

Taken together, the Merger Commitments fully demonstrate that the Proposed Transaction 
is in the public interest and should be expeditiously approved so that those 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 may be scheduled as soon as practicable and a final decision may be rendered by 
December 2022.  Given the importance of the Proposed Transaction to ETG, SJG 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.

Electronic copies of the Joint Petition, supporting Direct Testimony and Exhibits have been 
served on individuals on the attached service list.  Joint Petitioners will work diligently with the 
BPU, its Staff and the New Jersey Division of Rate Counsel to resolve this matter in a timely and 
equitable manner.

Should you have any questions or require further information, kindly contact the 
undersigned.  Thank you for your attention to this matter.

Respectfully submitted,

________________________
Colleen A. Foley
Counsel for
IIF US Holding 2 LP, 
NJ Boardwalk Holdings LLC, and 
Boardwalk Merger Sub, Inc.

Enclosures
Cc: Attached Service List
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STATE OF NEW JERSEY
BOARD OF PUBLIC UTILITIES

_______________________________________

IN THE MATTER OF THE MERGER OF 
SOUTH JERSEY INDUSTRIES, INC. AND 
BOARDWALK MERGER SUB, INC.
_______________________________________

:
:
:
:
:

BPU Docket No. GM2204______ 

CERTIFIED JOINT PETITION

TO THE HONORABLE NEW JERSEY BOARD OF PUBLIC UTILITIES:

IIF US Holding 2 LP (“IIF US 2”), NJ Boardwalk Holdings LLC (“Boardwalk), 

Boardwalk Merger Sub, Inc. (“Merger Sub”), South Jersey Industries, Inc. (“SJI”), SJI Utilities, 

Inc. (“SJIU”), Elizabethtown Gas Company (“ETG”), and South Jersey Gas Company (“SJG”) 

(collectively, the “Joint Petitioners”) file this Certified Joint Petition for approval by the New 

Jersey Board of Public Utilities (the “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, of an indirect change of control of ETG and SJG to be 

effectuated by the merger of SJI with Merger Sub, a wholly-owned subsidiary of Boardwalk, 

which is in turn a wholly-owned, indirect subsidiary of IIF US 2 (the “Merger” or “Proposed 

Transaction”).  

In support of their Certified Joint Petition, the Joint Petitioners respectfully show:

I. INTRODUCTION AND TRANSACTION SUMMARY

As described in greater detail below, the Proposed Transaction entails the acquisition by 

Boardwalk of SJI through the merger of Merger Sub with and into SJI , with SJI remaining as the 

surviving entity.  As a result of the Proposed Transaction, there will be an indirect change of 

control of SJI’s two New Jersey public utilities – ETG and SJG.  Upon the completion of the 

Proposed Transaction, SJI will be privately held and will become a member of the portfolio of 



2

companies owned by the Infrastructure Investments Fund (“IIF”).  As explained in detail in the 

Direct Testimony of Andrew E. Gilbert, IIF is a private investment vehicle focused on investing 

in critical infrastructure assets that provide essential services, including natural gas, electric, and 

water utilities.  By joining forces with IIF, SJI will be well positioned to continue to serve its 

customers and communities, while executing on its initiatives in support of New Jersey’s Energy 

Master Plan.  Moreover, SJI, and its two regulated public utilities, ETG and SJG, will have 

efficient, cost-effective access to additional resources to continue to invest in distribution system 

modernization while maintaining high standards of customer service, safety, and reliability.

As described herein and in supporting Direct Testimony, the Merger will not have any 

adverse impact on the day-to-day operations of ETG and SJG.  Following the closing of the 

Merger, ETG and SJG will retain their employees, their core management teams, and their strong 

local presence – including maintaining their individual headquarters and facilities.  In short, 

following completion of the Merger, ETG and SJG will remain strong, vibrant New Jersey 

institutions, as they have always been.  

II. DESCRIPTION OF THE JOINT PETITIONERS AND THE OTHER COMPANIES 
INVOLVED IN THE MERGER

A. IIF 

1. IIF is a private investment vehicle with a net asset value of approximately 

$20 billion and gross asset value of approximately $40 billion,1 focused on investing in critical 

infrastructure assets.  IIF is responsible for investing and growing the retirement funds of more 

than 60 million families.  IIF is a long-term owner of companies that provide essential services, 

such as natural gas and electric utilities, renewable energy, water, and transportation infrastructure, 

1 Statistical data as of December 31, 2021.
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all of which are vital to the economic health and productivity of the communities in which they 

operate.  IIF consists of two master partnerships, IIF US 2 and IIF Int’l Holding L.P., both of which 

are advised by a dedicated infrastructure investment group within J.P. Morgan Investment 

Management Inc.  IIF’s 18 controlled portfolio companies are located primarily in the United 

States, Europe, and Australia, and include six utility companies globally.  IIF’s portfolio of 

companies serve over 10 million customers and employ over 10,000 people.  Providing local 

essential services – with employees, customers, and communities that often overlap – requires 

IIF’s portfolio companies to be well-governed, have a strong culture and local presence, as well as 

be stewards of the environment.

B. Boardwalk

2. Boardwalk is a newly created Delaware limited liability company formed 

solely for the purpose of entering into the Merger Agreement (defined below), completing the 

Proposed Transaction, and thereafter, owning 100% of the common equity in SJI.  Boardwalk 

conducts no business activities other than its present ownership of Merger Sub and activities 

incidental to its formation and as contemplated in the Merger Agreement.  Upon the closing of the 

Proposed Transaction and the merger of Merger Sub with and into SJI , with SJI remaining as the 

surviving entity, Boardwalk will own all of the common equity of SJI.  Boardwalk is an indirect 

wholly-owned subsidiary of IIF US 2.

C. Merger Sub

3. Merger Sub is a New Jersey corporation newly formed by Boardwalk solely 

for the purpose of entering into the Merger Agreement and completing the Proposed Transaction. 

Merger Sub is a wholly-owned subsidiary of Boardwalk and has not engaged in any business 

except for activities incidental to its formation and as contemplated by the Merger Agreement. 
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Subject to the terms of the Merger Agreement, upon completion of the Merger, Merger Sub will 

cease to exist and SJI will continue as the surviving corporation under Boardwalk.

D. SJI and its Subsidiaries

4. SJI is an energy infrastructure holding company headquartered in Folsom, 

New Jersey that delivers energy services to customers through two primary subsidiaries:  SJIU and 

SJI Energy Enterprises, Inc. (“SJIEE”).  SJIU houses the SJI’s regulated natural gas utility 

operations, delivering safe, reliable, and affordable natural gas to more than 700,000 residential, 

commercial, and industrial customers across New Jersey via its SJG and ETG public utility 

subsidiaries.  SJIEE houses the SJI’s non-utility operations primarily focused on clean energy 

development and decarbonization via renewable energy production and energy management 

activities.  SJI’s common stock is currently listed and traded on the New York Stock Exchange 

(“NYSE”) under the ticker symbol “SJI.”

E. ETG

5. ETG is a public utility corporation of the State of New Jersey, with its 

principal office in Union, New Jersey.  ETG is engaged in the transmission, distribution, 

transportation and sale of natural gas within its service territory in the State of New Jersey.  ETG’s 

service territory includes all or portions of the following counties: Hunterdon, Mercer, Middlesex, 

Morris, Sussex, Union and Warren.  Within its service territory, ETG serves approximately 

306,000 customers.  ETG is a wholly-owned subsidiary of SJIU, which in turn is a wholly-owned 

subsidiary of SJI. 
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F. SJG

6. SJG is a public utility corporation of the State of New Jersey, with its 

principal office in Atlantic City, New Jersey.  SJG is engaged in the transmission, distribution, 

transportation and sale of natural gas within its service territory in the State of New Jersey.  SJG’s 

service territory includes all or portions of the following counties: Atlantic, Burlington, Camden, 

Cape May, Cumberland, Gloucester and Salem.  Within its service territory, SJG serves 

approximately 413,000 customers.  SJG is a wholly-owned subsidiary of SJIU, which in turn is a 

wholly-owned subsidiary of SJI.

III. OVERVIEW OF THE MERGER

7. On February 23, 2022, SJI entered into an Agreement and Plan of Merger 

(the “Merger Agreement”), by and among SJI, Boardwalk, and Merger Sub.  Pursuant to the 

Merger Agreement, Merger Sub will merge with and into SJI, with SJI continuing as the surviving 

corporation and becoming a wholly-owned subsidiary of Boardwalk.  As previously described, 

Boardwalk and Merger Sub are indirect, wholly-owned subsidiaries of IIF US 2.

8. Pursuant to the Merger Agreement, shares of SJI’s common stock held by 

SJI’s shareholders immediately before the Merger’s effective date will be cancelled and converted 

into the right to receive $36.00 in cash per share, without interest, and SJI’s common stock will be 

delisted from the NYSE and deregistered under the Securities Exchange Act of 1934, as amended.  

As a result of the Merger, Boardwalk will own all of the outstanding common equity in SJI.  

Attached as Exhibit A are pre- and post-Merger organization charts depicting the Proposed 

Transaction.

9. SJI’s Board of Directors unanimously approved the Merger Agreement and 

recommended that the shareholders of record vote in favor of the Proposed Transaction.  The Joint 

Petitioners expect the Merger to close in the fourth quarter of 2022, subject to the approval of SJI’s 



6

shareholders, the receipt of required regulatory approvals (including from the BPU), and other 

customary closing conditions.

10. A true and correct copy of the Merger Agreement is attached hereto as 

Exhibit B.  

11. As discussed in greater detail below and in the supporting Direct Testimony, 

the day-to-day operations of SJI, SJIU, ETG, and SJG will remain unchanged following the 

completion of the Proposed Transaction.  In addition, the Joint Petitioners have proposed a 

comprehensive suite of commitments focused on providing significant positive benefits to ETG’s 

and SJG’s customers and the State of New Jersey, as well as a detailed slate of ring-fencing, 

governance, and other commitments to ensure that ETG and SJG will not experience adverse 

impacts to rates, service, employees, or competition as a result of the Proposed Transaction.  The 

full list of commitments is attached as Exhibit C, and is further discussed in this Joint Petition and 

supporting Direct Testimony.2

IV. REQUESTED BOARD APPROVALS AND LEGAL STANDARDS

A. Change of Control

12. The BPU has jurisdiction over the proposed Merger pursuant to N.J.S.A. 

48:2-51.1, which requires BPU approval prior to the indirect acquisition of ETG and SJG by means 

of a merger between SJI and Merger Sub.  Consistent with the provisions of N.J.S.A. 48:2-51.1 

and the standard of review set out in N.J.A.C. 14:1-5.14(c), the BPU shall not approve a change in 

control “unless it is satisfied that positive benefits will flow to customers and the State of New 

Jersey and, at a minimum, that there are no adverse impacts” on competition, rates, the employees 

2  The full text of the Merger Commitments is set out in Exhibit C.  The Merger Commitments are paraphrased and 
summarized in portions of this Joint Petition and supporting Direct Testimony.  Any such discussions are not 
intended to alter the meaning of the Joint Petitioners’ Merger Commitments.  For the avoidance of doubt, the text of 
Exhibit C shall control.
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of the affected public utilities, and on the provision of safe and adequate utility service at just and 

reasonable rates. 

13. In addition, jurisdiction may arise under N.J.S.A. 48:3-10, and related 

regulations at N.J.A.C. 14:1-5.10, which provide that BPU approval is required prior to making a 

sale or transfer of stock to a corporation that would vest control in such corporation of a majority 

interest in the capital stock of the public utility.  In the context of the proposed Merger, there will 

be no direct transfer of ETG and SJG stock, all of which is currently owned by SJIU, and would 

remain owned by SJIU, as a wholly-owned subsidiary of SJI.  Nevertheless, approvals are sought 

under N.J.S.A. 48:3-10, to the extent the BPU believes such approvals are necessary, in light of 

the contemplated transfer of the common stock of SJI to Boardwalk, which will result in 

Boardwalk indirectly owning all of the stock of ETG and SJG.

14. As explained herein, and in the attached Direct Testimony, the proposed 

Merger is in the public interest and satisfies both the “no harm” standard contained in N.J.S.A. 

48:2-51.1, and the “positive benefits” standard under N.J.A.C. 14:1-5.14(c).  Indeed, the proposed 

Merger will result in significant positive benefits both for customers of ETG and SJG and for the 

State of New Jersey.  Absent the Proposed Transaction, these benefits would not be available.  

Therefore, the Merger is in the public interest and should be expeditiously approved by the BPU.

V. THE MERGER WILL NOT HAVE AN ADVERSE IMPACT ON COMPETITION, 
RATES, UTILITY EMPLOYEES, OR THE PROVISION OF SAFE, ADEQUATE, 
AND PROPER UTILITY SERVICE AT JUST AND REASONABLE RATES

15. Impact on the Provision of Safe, Adequate, and Proper Utility Service:  

Completion of the Proposed Transaction will not have an adverse impact on the provision of safe, 

adequate, and proper utility service.  As explained in detail in the Direct Testimonies of Michael 

Renna and Melissa Orsen, the day-to-day operations of ETG and SJG will remain unchanged:  

ETG and SJG will retain their employees, their core management teams, and their strong local 
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presence – including maintaining their individual headquarters and facilities, and will have the 

same operational focus on providing safe and reliable utility service.  Moreover, by joining the IIF 

portfolio of companies, SJI and its utility subsidiaries will have enhanced access to information 

regarding best practices employed by other companies in the IIF portfolio, as well as efficient, 

cost-effective access to additional financial resources.  Indeed, as explained in detail in the Direct 

Testimonies of Mr. Gilbert, Mr. Renna and Ms. Lapson, more efficient, lower-cost access to 

capital, both equity and debt, will enable SJI, SJIU, ETG and SJG to continue to make needed 

capital investments to provide service to customers and to execute on SJI’s strategic initiatives in 

support of New Jersey’s Energy Master Plan.  This enhanced access to capital is a direct and 

material benefit of becoming an IIF portfolio company.

16. Impact on Rates:  The Proposed Transaction will not have an adverse 

impact on the rates and charges for utility services provided by ETG and SJG.  As set out in the 

Merger Commitments (Exhibit C), ETG and SJG will not incur any acquisition premium, 

goodwill, or transaction costs related to the Merger.  Further, neither ETG nor SJG will include 

any common equity associated with goodwill (including Merger-related goodwill on Boardwalk’s 

or SJI’s balance sheet or goodwill arising from prior transactions) in their ratemaking capital 

structures.

17. Boardwalk and IIF US 2 do not intend to provide management, consulting 

or other paid services to ETG and SJG.  Consequently, revisions to existing shared services 

agreements are not required and changes to existing cost allocations are not anticipated.  

18. At this time, ETG and SJG each have requests to increase base rates for 

utility service pending before the BPU in BPU Docket Nos. GR21121254 and GR22040253, 

respectively.  Joint Petitioners believe those matters should continue to move forward 
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expeditiously as the Proposed Transaction will have little, or no, impact on the costs to provide 

utility service established in those matters.  Should the Merger ultimately result in cost-savings, 

ETG and SJG will pass through to utility customers any such savings created by virtue of the 

Merger, and reflect those savings, net of any costs to achieve such savings, in a future base rate 

request. 

19. As previously discussed, the Merger will not result in adverse impacts to 

rates, and will certainly provide positive benefits to the customers of ETG and SJG in the form of 

a one-time rate credit to all customers totaling $15 million.  The rate credit will be structured as a 

one-time credit on the customer’s monthly bill and will be provided within 90 days of the closing 

of the Merger.  Because anticipated cost or synergies savings were not the basis for the Proposed 

Transaction, the customer rate credit is an effort by the Joint Petitioners to ensure ETG and SJG 

customers see immediate and tangible benefits as a result of the Merger.

20. The Merger will also have positive benefits to the communities that ETG 

and SJG serve, beyond direct rate credits to ETG and SJG customers.  The Joint Petitioners have 

committed to maintaining for at least five (5) years following the closing of the Merger ETG’s and 

SJG’s levels of charitable contributions (totaling $421,000 annually).  In addition, Joint Petitioners 

propose to make an annual contribution of $200,000 to LIHEAP or NJ SHARES to assist low-

income customers with their energy bills.  Joint Petitioners have committed to making this 

contribution (totaling $1 million) for a period of five (5) years following the closing of the Merger 

and have also agreed that it may be provided to any eligible New Jersey resident, thereby broadly 

benefitting low-income residents of the State of New Jersey.

21. Impact on Employees:  The proposed Merger will not have an adverse 

impact on the employees of ETG, SJG, SJIU, or SJI.  Joint Petitioners have committed for a period 
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of five (5) years following the closing of the Merger that, as a result of the Merger, SJI will not 

implement any material involuntary workforce reductions or changes to wages, benefits, or other 

terms and conditions of employment in effect prior to the closing of the Merger.  In addition, SJI 

will honor all of ETG’s and SJG’s existing collective bargaining agreements in effect at the time 

of the closing of the Merger, and SJI will ensure that ETG’s and SJG’s pension obligations to 

employees will be satisfied.  Also, SJI will maintain SJIU’s, ETG’s, and SJG’s respective local 

core management teams for a period of at least five (5) years following the closing.  Finally, SJI’s, 

ETG’s and SJG’s CEO and senior management will continue to have day-to-day control over 

operations and local management will remain the primary point of contact for all regulatory, 

operational, and community engagement matters.  Taken together, these provisions represent a 

compelling commitment both to employees and to the seamless continuation of current day-to-day 

utility operations, and clearly demonstrate that the Merger will provide benefits to employees and 

will not result in any adverse impacts to employees.

22. Impact on Competition:  The proposed Merger will not have an adverse 

impact on competition for natural gas utility service in New Jersey.  As demonstrated by the 

proposed ring-fencing commitments, ETG and SJG will maintain their separate corporate 

existence, franchises, obligations and privileges, including their names and logos.  In short, ETG 

and SJG will continue to operate and grow in their respective service territories just as they do 

today with no diminution in their respective competitive profiles or activities.
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VI. THE MERGER WILL YIELD POSITIVE BENEFITS FOR ETG’S AND SJG’S 
CUSTOMERS AND THE STATE OF NEW JERSEY

23. Exhibit C contains a detailed list of the commitments the Joint Petitioners 

propose to make in this proceeding.  Among those commitments are the following:

 Maintenance of headquarters in New Jersey for as long as Boardwalk 
owns SJI. 

 A one-time customer rate credit of $15 million, to be paid within 90 
days of closing;

 Charitable contribution levels totaling over $2,000,000 over five 
years;

 Contributions to LIHEAP or NJ SHARES totaling $1,000,000 over 
five years;

 No material involuntary Merger-related workforce reductions or 
changes to wages, benefits, and other terms and conditions of 
employment for five (5) years; and

 Comprehensive ring-fencing and governance provisions providing an 
additional level of protection for utility operations.

VII. SUPPORTING TESTIMONY

24. With this Joint Petition, the Joint Petitioners are submitting the Direct 

Testimony and supporting exhibits of the following four (4) witnesses, which, subject to possible 

supplementation in response to positions, inquiries, and issues set forth in the filings by other 

parties or in interim orders of the BPU, will comprise the Joint Petitioners’ case-in-chief:

Michael J. Renna, President & Chief Executive Officer, SJI

Andrew E. Gilbert, Managing Director, Infrastructure Investments Group

Melissa Orsen, Senior Vice President, SJI and President, SJIU

Ellen Lapson, CFA, Lapson Advisory
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VIII. ADDITIONAL FILING REQUIREMENTS SET FORTH IN N.J.A.C. 14:1-5.14

25. Joint Petitioners hereby provide the following additional information 

required pursuant to N.J.A.C. 14:1-5.14(b):

(a) N.J.A.C. 14:1-5.14(b)(1):  the Merger Agreement is attached as 

Exhibit B.

(b) N.J.A.C. 14:1-5.14(b)(2):  a copy of the corporate resolutions of 

each of (i) the sole shareholder of Merger Sub, (ii) the board of directors of Merger Sub, and 

(iii) the sole member of Boardwalk authorizing the Merger will be provided in Exhibit D 

following the execution of an acceptable Non-Disclosure Agreement (“NDA”); a copy of the 

voting results of the shareholders of SJI authorizing the Merger, which will be filed with the 

Securities and Exchange Commission by SJI on a Current Report on Form 8-K, will be provided 

when the shareholders have acted. 

(c) N.J.A.C. 14:1-5.14(b)(3) and (4):  recent financial statements of IIF 

US 2/Boardwalk and SJI will be provided in Exhibit E following the execution of an acceptable 

NDA.  The proposed Merger is not anticipated to result in any adjustment to the books of ETG or 

SJG. 

(d) N.J.A.C. 14:1-5.14(b)(5):  the certificates of incorporation of SJI, 

ETG, and SJG are on file with the BPU, and the Joint Petitioners ask the BPU to take notice 

thereof.  The certificates of formation and incorporation of Boardwalk and Merger Sub, 

respectively, are attached as Exhibit F. 

(e) N.J.A.C. 14:1-5.14(b)(6) and (7):  information regarding capital 

stock is included in the definitive proxy statement of SJI, filed with the Securities and Exchange 

Commission (“SEC”) on April 10, 2022, attached as Exhibit G and the Merger Agreement 

attached as Exhibit B.
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(f) N.J.A.C. 14:1-5.14(b)(8):  no franchise of ETG or SJG is proposed 

to be capitalized on SJI’s, SJIU’s, or the utilities’ books.  

(g) N.J.A.C. 14:1-5.14(b)(9):  the officers, directors, and principal 

shareholders of SJI will be provided during the course of this proceeding.  As noted above, the 

officers and management team of SJI will not change as a result of the Merger. 

(h) N.J.A.C. 14:1-5.14(b)(10):  the benefits of the Merger are described 

in detail in this Joint Petition and supporting Direct Testimony and Exhibit C.

(i) N.J.A.C. 14:1-5.14(b)(11):  no detrimental changes in ETG’s or 

SJG’s policies with respect to finances, operations, accounting, rates, depreciation, operating 

schedules, maintenance, and management are proposed.  Please refer to the Direct Testimony of 

Melissa Orsen. 

(j) N.J.A.C. 14:1-5.14(b)(12):  proof of service of notice of the 

proposed Merger on the public, municipalities served by ETG and SJG, and public utilities serving 

in ETG’s and/or SJG’s service areas will be provided as required. 

(k) N.J.A.C. 14:1-5.14(b)(13):  proof of compliance with the approvals 

of other state and federal agencies are discussed in Section IX below.

(l) N.J.A.C. 14:1-5.14(b)(14):  the total amount of fees and expenses to 

be incurred in connection with the Merger is not yet known.  As noted above, and in Exhibit C, 

the Joint Petitioners have committed that the transaction costs incurred in connection with the 

Merger will not be recovered in rates for utility service.
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IX. OTHER REQUIRED APPROVALS

26. In addition to approval by the BPU, other regulatory approvals will be 

required before the Merger can close.  These include expiration of the applicable waiting period 

under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as well as approvals from the 

Federal Energy Regulatory Commission (“FERC”) and the Federal Communications Commission 

(“FCC”) to transfer or assign any applicable FCC licenses.  The Joint Petitioners will separately 

provide the BPU with a copy of the FERC filing, when available.

27. The Merger also is subject to the affirmative majority vote of SJI’s 

shareholders, which vote is scheduled for May 10, 2022.

X. PROPOSED SCHEDULE

28. The Joint Petitioners wish to close the proposed Merger during the fourth 

quarter of 2022.  Consistent with that goal and keeping in mind the legitimate review interests of 

affected parties, the Joint Petitioners respectfully request that the BPU retain the matter and appoint 

a BPU Commissioner to preside over the disposition of the case, rather than referring the matter 

to the Office of Administrative Law.  The Joint Petitioners believe the BPU’s retention of the case 

will help to expedite and streamline the review process, allow the BPU to retain a greater degree 

of control over any substantive and procedural issues that may arise, and enhance the BPU’s 

understanding of the issues and parties in this matter.  It is further requested that the presiding BPU 

Commissioner hold an initial Pre-Hearing Conference as soon as practicable to assist the parties 

with the development of a procedural schedule.  The Joint Petitioners request that a final decision 

be rendered by the BPU no later than December 7, 2022.
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XI. SERVICE

29. All communications and notices with respect to this proceeding should be 

served on the Joint Petitioners’, as follows: 

Colleen A. Foley, Esq.
Saul Ewing Arnstein & Lehr LLP
One Riverfront Plaza
Suite 1520
Newark, NJ 07102
colleen.foley@saul.com

Courtney L. Schultz, Esq.
Saul Ewing Arnstein & Lehr LLP
Centre Square West, 38th Floor
1500 Market Street
Philadelphia, PA 19102
courtney.schultz@saul.com

Amanda Wallace, Esq.
Infrastructure Investments Group
Managing Director
277 Park Avenue, 22nd Floor
New York, NY 10172
amanda.wallace@jpmorgan.com 

Andrew E. Gilbert
Infrastructure Investments Group
Managing Director
277 Park Avenue, 22nd Floor
New York, NY 10172
andrew.e.gilbert@jpmorgan.com 

Kenneth T. Maloney, Esq.
Cullen and Dykman LLP
1101 Fourteenth Street N.W. Suite 550
Washington, DC 20005
kmaloney@cullenllp.com

Terrence W. Regan, Esq.
Cullen and Dykman LLP
44 Wall Street
New York, NY 10005
tregan@cullenllp.com

Deborah M. Franco, Esq.
Vice President, Rates, Regulatory &
 Sustainability
SJI Utilities, Inc.
520 Green Lane
Union, NJ 07083
dfranco@sjindustries.com

Sheree Kelly, Esq.
Regulatory Affairs Counsel
SJI Utilities, Inc.
520 Green Lane
Union, NJ 07083
skelly@sjindustries.com

XII. ATTACHMENTS

30. Attached hereto are the following Exhibits: 
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Exhibit A Corporate Organization Charts Prior to and After the Merger.

Exhibit B The Agreement and Plan of Merger, dated February 23, 2022.

Exhibit C Joint Petitioners’ Merger Commitments.

Exhibit D Resolutions of Boardwalk and Merger Sub [to be provided upon execution 
of an acceptable NDA]. 

Exhibit E Copies of financial statements of IIF US 2/Boardwalk and SJI [to be 
provided upon execution of an acceptable NDA]. 

Exhibit F Copies of the Certificates of Incorporation for Boardwalk and Merger Sub.

Exhibit G SJI Proxy Statement filed with the SEC on April 10, 2022.

XIII. CONCLUSION AND REQUESTED APPROVALS

31. In conclusion, the Joint Petitioners respectfully submit that the change in 

control of ETG and SJG by means of an acquisition of their ultimate parent, SJI, by Boardwalk 

will not have an adverse impact on competition in the natural gas utility industry, on ETG’s or 

SJG’s rates, on ETG’s or SJG’s obligations to their employees, or on the provision of safe, 

adequate, and proper utility service at just and reasonable rates, and instead will provide positive 

benefits for ETG and SJG, their customers, and the State of New Jersey.  Therefore, the Merger is 

clearly in the public interest and fully satisfies the legal requirements for approval by the BPU.  

WHEREFORE, the Joint Petitioners respectfully request that the BPU:

(a) grant approval of the proposed Merger and any other approvals as it 

may determine are necessary in order for the Merger to be lawfully consummated;

(b) find that the requirements of N.J.S.A. 48:2-51.1, N.J.A.C. 14:1-

5.14(c) and, as necessary, N.J.S.A. 48:3-10, are met;

(c) determine to retain this matter for hearing by the BPU directly, with 

a decision to be rendered no later than December 7, 2022; and 
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(d) grant such other relief as may be reasonable and necessary.

Dated:  April 25, 2022 Respectfully submitted,

SAUL EWING ARNSTEIN & LEHR LLP CULLEN AND DYKMAN
Attorneys for Joint Petitioners, Attorneys for Joint Petitioners,
IIF US Holding 2 LP South Jersey Industries, Inc.
NJ Boardwalk Holdings LLC   SJI Utilities, Inc.
Boardwalk Merger Sub, Inc. Elizabethtown Gas Company

South Jersey Gas Company 

By: By: /s/ Kenneth T. Maloney
Colleen A. Foley Kenneth T. Maloney
Courtney L. Schultz Terrence W. Regan
Saul Ewing Arnstein & Lehr LLP Cullen and Dykman LLP
One Riverfront Plaza, Suite 1520 1101 Fourteenth St., N.W. 
Newark, New Jersey 07102 Suite 750

Washington, DC 20005



STATE OF NEW JERSEY 

BOARD OF PUBLIC UTILITIES 

_______________________________________ 

IN THE MATTER OF THE MERGER OF 

SOUTH JERSEY INDUSTRIES, INC. AND 

BOARDWALK MERGER SUB, INC. 

_______________________________________ 

:

:

:

:

: 

BPU Docket No. GM2204______ 

CERTIFICATION 

Andrew Gilbert, of full age, certifies as follows: 

1. I am an Authorized Signatory for IIF US Holding 2 LP (“IIF US 2”), the indirect

parent company of NJ Boardwalk Holdings LLC (“Boardwalk”) and Boardwalk Merger Sub, Inc. 

(“Merger Sub”), and am authorized to make this certification on behalf of IIF US 2, Boardwalk 

and Merger Sub in this matter. 

2. I have reviewed the within Certified Joint Petition, the information contained

therein, and the exhibits thereto, and the same are true and correct to the best of my knowledge, 

information and belief. 

3. I certify that the foregoing statements made by me are true.  I am aware that if any

of the foregoing statements made by me are willfully false, I am subject to punishment. 

Dated:  April 25, 2022 _____________________________ 

Andrew Gilbert  

Authorized Signatory, IIF US Holding 2 LP, 

NJ Boardwalk Holdings LLC & Boardwalk 

Merger Sub, Inc. 



STATE OF NEW JERSEY 
BOARD OF PUBLIC UTILITIES 

_______________________________________ 

IN THE MATTER OF THE MERGER OF 
SOUTH JERSEY INDUSTRIES, INC. AND 
BOARDWALK MERGER SUB, INC. 
_______________________________________ 

 
:
:
:
:
:

BPU Docket No. GM2204______  

CERTIFICATION 

Melissa J. Orsen, of full age, certifies as follows: 

1. I am Senior Vice President for South Jersey Industries, Inc. (“SJI”) and President

of President of SJI Utilities, Inc. (“SJIU”), the parent company of Elizabethtown Gas Company 

(“ETG”), and South Jersey Gas Company (“SJG”), and am authorized to make this verification on 

behalf of SJI, SJIU, ETG and SJG in this matter. 

2. I have reviewed the within Certified Joint Petition, the information contained

therein, and the exhibits thereto, and the same are true and correct to the best of my knowledge, 

information and belief. 

3. I certify that the foregoing statements made by me are true.  I am aware that if any

of the foregoing statements made by me are willfully false, I am subject to punishment. 

Dated:  April __, 2022 _____________________________ 
Melissa J. Orsen 
Senior Vice President, SJI 
President, SJIU 
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AGREEMENT AND PLAN OF MERGER 

AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of February 23, 

2022, among NJ Boardwalk Holdings LLC, a Delaware limited liability company (“Parent”), 

Boardwalk Merger Sub, Inc., a New Jersey corporation and a wholly owned Subsidiary of Parent 

(“Merger Sub”), and South Jersey Industries, Inc., a New Jersey corporation (the “Company”). 

RECITALS 

WHEREAS, the parties intend to effect the merger (the “Merger”) of Merger Sub with 

and into the Company, with the Company surviving the Merger on the terms and subject to the 

conditions set forth herein; 

WHEREAS, the Board of Directors of the Company has unanimously (a) determined that 

this Agreement, the Merger and the other transactions contemplated by this Agreement are 

advisable and fair to and in the best interests of the Company and its shareholders, and its other 

constituencies as set forth in Section 14A:6-1 of the New Jersey Business Corporation Act (as 

amended, the “NJBCA”), (b) approved, authorized, adopted and declared advisable this 

Agreement, the Merger and the other transactions contemplated by this Agreement, (c) directed 

that this Agreement be submitted for consideration at the Company Shareholders Meeting and 

(d) resolved, subject to Section 5.4, to recommend the approval of this Agreement by the 

shareholders of the Company; 

WHEREAS, the sole member of Parent has (a) determined that this Agreement, the 

Merger and the other transactions contemplated by this Agreement are advisable and fair to and 

in the best interests of Parent and its sole member and (b) approved, authorized and declared 

advisable this Agreement, the Merger and the other transactions contemplated by this Agreement 

in accordance with the Delaware Limited Liability Company Act; 

WHEREAS, the Board of Directors of Merger Sub has unanimously (a) determined that 

this Agreement, the Merger and the other transactions contemplated by this Agreement are 

advisable and fair to and in the best interests of Merger Sub and its sole shareholder, 

(b) approved, authorized, adopted and declared advisable this Agreement, the Merger and the 

other transactions contemplated by this Agreement and (c) resolved to recommend the approval 

of the transactions contemplated hereby, including the Merger, to Parent, as the sole shareholder 

of Merger Sub, and directed that this Agreement be submitted to Parent for approval in 

accordance with the NJBCA; 

WHEREAS, Parent has approved this Agreement and the transactions contemplated 

hereby by written consent in its capacity as the sole shareholder of Merger Sub; 

WHEREAS, concurrently with the execution of this Agreement, and as a condition to the 

willingness of the Company to enter into this Agreement, IIF US Holding 2 LP (the “Sponsor”), 

an Affiliate of Parent and Merger Sub, has entered into an equity commitment letter, dated as of 

the date hereof (the “Equity Commitment Agreement”), pursuant to which the Sponsor has 

agreed to provide funding to Parent in the circumstances set forth therein (the “Equity 

Financing”); and 
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WHEREAS, Parent, Merger Sub and the Company desire to make certain 

representations, warranties, covenants and agreements in connection with the Merger and also to 

prescribe certain conditions to the Merger as specified herein. 

AGREEMENT 

NOW, THEREFORE, in consideration of the premises, and of the representations, 

warranties, covenants and agreements contained herein, and intending to be legally bound 

hereby, Parent, Merger Sub and the Company hereby agree as follows: 

ARTICLE I 

THE MERGER 

Section 1.1 The Merger.  Upon the terms and subject to the conditions set forth in this 

Agreement and in accordance with the NJBCA, at the Effective Time, Merger Sub shall be 

merged with and into the Company.  As a result of the Merger, the separate corporate existence 

of Merger Sub shall cease, and the Company shall continue as the surviving corporation in the 

Merger (the “Surviving Corporation”) and a wholly owned subsidiary of Parent. 

Section 1.2 The Closing.  The closing of the Merger (the “Closing”) shall take place at 

10:00 a.m., Eastern time, at the offices of Gibson, Dunn & Crutcher LLP, 200 Park Avenue, 

New York, NY, 10166-0193, on the third Business Day following the satisfaction or, to the 

extent permitted by applicable Law, waiver of the conditions set forth in Article VI (other than 

those conditions that by their nature are to be satisfied at the Closing, but subject to the 

satisfaction or, to the extent permitted by applicable Law, waiver of those conditions), unless 

another date, time or place is mutually agreed to in writing by Parent and the Company; 

provided, that the Closing may occur remotely via electronic exchange of required closing 

documentation in lieu of an in-person Closing, and the parties shall cooperate in connection 

therewith.  The date on which the Closing actually occurs is referred to in this Agreement as the 

“Closing Date.” 

Section 1.3 Effective Time.  Upon the terms and subject to the conditions set forth in 

this Agreement, as soon as practicable on the Closing Date, the parties shall file a certificate of 

merger (the “Certificate of Merger”) in a form mutually agreed by Parent and the Company and 

meeting the requirements of Section 14A:10-4.1 of the NJBCA to be duly executed and filed 

with the Office of the Department of the Treasury of the State of New Jersey (the “New Jersey 

Department of the Treasury”), as provided under the NJBCA.  The Merger shall become 

effective at such time as the Certificate of Merger is duly filed with the New Jersey Department 

of the Treasury or at such other date or time as Parent and the Company shall agree in writing 

and shall specify in the Certificate of Merger (the time the Merger becomes effective being the 

“Effective Time”). 

Section 1.4 Effects of the Merger.  The Merger shall have the effects set forth in this 

Agreement and in the applicable provisions of the NJBCA.  Without limiting the generality of 

the foregoing, and subject thereto, at the Effective Time, all the property, rights, privileges, 

powers and franchises of the Company and Merger Sub shall vest in the Surviving Corporation, 
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and all obligations, liabilities and duties of the Company and Merger Sub shall become the 

obligations, liabilities and duties of the Surviving Corporation. 

Section 1.5 Surviving Corporation Organizational Documents.  At the Effective Time, 

subject to Section 5.13, the certificate of incorporation and the bylaws of Merger Sub as in effect 

immediately prior to the Effective Time shall be the certificate of incorporation and bylaws, 

respectively, of the Surviving Corporation until thereafter changed or amended as provided 

therein or by applicable Law (and subject to the provisions of Section 5.13); provided, that the 

name of the Surviving Corporation shall be “South Jersey Industries, Inc.”.  

Section 1.6 Surviving Corporation Directors and Officers.   

(a) The directors of Merger Sub immediately prior to the Effective Time shall 

be the directors of the Surviving Corporation until the earlier of their resignation or removal or 

until their respective successors are duly elected and qualified. 

(b) The officers of the Company immediately prior to the Effective Time shall 

be the officers of the Surviving Corporation until the earlier of their resignation or removal or 

until their respective successors are duly elected and qualified. 

ARTICLE II 

MERGER CONSIDERATION; EXCHANGE OF CERTIFICATES AND 

BOOK-ENTRY SHARES 

Section 2.1 Conversion of Capital Stock.  At the Effective Time, by virtue of the 

Merger and without any action on the part of the Company, Parent, Merger Sub or the holders of 

any shares of capital stock of the Company, Parent or Merger Sub: 

(a) Each share of common stock, par value $1.25 per share, of the Company 

(such shares, collectively, the “Shares”) issued and outstanding immediately prior to the 

Effective Time (other than Shares to be cancelled in accordance with Section 2.1(b)) shall 

thereupon be converted automatically into and shall thereafter represent the right to receive 

$36.00 in cash (the “Merger Consideration”), without interest.  As of the Effective Time, all 

Shares shall no longer be outstanding and shall automatically be cancelled and shall cease to 

exist, and shall thereafter only represent the right to receive the Merger Consideration to be paid 

in accordance with Section 2.3, without interest. 

(b) Each Share held in the treasury of the Company or owned, directly or 

indirectly, by Parent, Merger Sub or any wholly owned Subsidiary of the Company immediately 

prior to the Effective Time shall automatically be cancelled and shall cease to exist, and no 

consideration shall be delivered in exchange therefor. 

(c) Each share of common stock, no par value, of Merger Sub issued and 

outstanding immediately prior to the Effective Time shall be converted into and become one 

validly issued, fully paid and non-assessable share of common stock, no par value, of the 

Surviving Corporation. 
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(d) If at any time during the period between the date of this Agreement and 

the Effective Time, any change in the outstanding shares of capital stock of the Company, or 

securities convertible into or exchangeable into or exercisable for shares of such capital stock, 

shall occur as a result of any reclassification, recapitalization, stock split (including a reverse 

stock split) or subdivision or combination, exchange or readjustment of shares, or any stock 

dividend or stock distribution with a record date during such period (excluding, in each case, 

normal quarterly cash dividends), merger or other similar transaction, the Merger Consideration 

shall be equitably adjusted, to provide to the holders of Shares the same economic effect as 

contemplated by this Agreement prior to such action; provided, that nothing in this 

Section 2.1(d) shall be deemed to authorize or permit the Company to effect any such change 

that is not otherwise specifically authorized or permitted by this Agreement. 

Section 2.2 Treatment of Company RSUs and Company PSUs. 

(a) Immediately prior to the Effective Time, each then-outstanding restricted 

stock unit with respect to the Company’s Shares that vests solely based on the passage of time 

and was granted pursuant to any equity compensation plan, arrangement or agreement of the 

Company, including the Company’s Omnibus Equity Compensation Plan (the “Company Equity 

Plans”), whether vested or unvested (a “Company RSU”), shall be cancelled and, in exchange 

therefor, the Surviving Corporation shall pay to each former holder of any such cancelled 

Company RSU an amount in cash (without interest, and subject to deduction for any required 

withholding Tax in accordance with Section 2.4) equal to the product of (i) the Merger 

Consideration and (ii) the number of Shares subject to such Company RSU.  

(b) Immediately prior to the Effective Time, each then-outstanding restricted 

stock unit with respect to the Company’s Shares that vests in whole or in part based on the 

achievement of performance goals and was granted pursuant to a Company Equity Plan, whether 

vested or unvested (a “Company PSU”), shall be cancelled and, in exchange therefor, the 

Surviving Corporation shall pay to each former holder of any such cancelled Company PSU an 

amount in cash (without interest, and subject to deduction for any required withholding Tax in 

accordance with Section 2.4) equal to the product of (i) the Merger Consideration and (ii) the 

greater of the number of Shares that would be delivered under the terms of the applicable award 

agreement based on (1) the actual achievement of the applicable performance criteria as if the 

performance period ended on the Business Day immediately preceding the Closing Date, as 

determined in good faith by the Company and Parent, and (2) the achievement of the applicable 

performance criteria at the target level.   

(c) The Surviving Corporation shall pay the holders of Company RSUs and 

Company PSUs the cash payments described in this Section 2.2 through the Surviving 

Corporation’s payroll system (or, for non-employees, directly to such individuals) promptly after 

the Effective Time, but in any event not later than the fifth Business Day after the Effective 

Time. 

(d) Prior to the Effective Time, the Company shall adopt such resolutions and 

take any such other actions requested by Parent as may be reasonably required to effectuate the 

provisions of this Section 2.2.  Any such resolutions or other materials referenced in this 
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Section 2.2(d) shall be subject to Parent’s prior review and the Company shall incorporate any 

reasonable comments timely provided by Parent.   

Section 2.3 Exchange and Payment Procedures. 

(a) Prior to the Effective Time, Merger Sub shall enter into an agreement (in a 

form reasonably acceptable to the Company) with the Company’s transfer agent to act as paying 

agent for the shareholders of the Company in connection with the Merger (the “Paying Agent”) 

to receive the Merger Consideration to which shareholders of the Company shall become entitled 

pursuant to this Article II.  Prior to the Effective Time, Parent shall deposit (or cause to be 

deposited) with the Paying Agent cash in an amount sufficient to pay the aggregate Merger 

Consideration (such cash being hereinafter referred to as the “Payment Fund”).  The Payment 

Fund shall not be used for any purpose other than to pay the Merger Consideration due pursuant 

to this Article II, except as provided in this Agreement.  The Surviving Corporation shall pay all 

charges and expenses, including those of the Paying Agent, incurred by it in connection with the 

exchange of Shares for the Merger Consideration and other amounts contemplated by this 

Article II. 

(b) Promptly after the Effective Time and in any event not later than the 

second Business Day following the Effective Time, the Surviving Corporation shall cause the 

Paying Agent to mail to each holder of record of an outstanding certificate or outstanding 

certificates (“Certificates”) that immediately prior to the Effective Time represented outstanding 

Shares that were converted into the right to receive the Merger Consideration with respect 

thereto pursuant to Section 2.1(a), (i) a form of letter of transmittal (which shall specify that 

delivery shall be effected, and risk of loss and title to the Certificates held by such Person shall 

pass, only upon proper delivery of the Certificates to the Paying Agent) and (ii) instructions for 

use in effecting the surrender of such Certificates in exchange for the Merger Consideration 

payable with respect thereto pursuant to Section 2.1(a).  Upon surrender of a Certificate to the 

Paying Agent, together with such letter of transmittal, duly completed and validly executed in 

accordance with the instructions thereto, and such other documents as may reasonably be 

required by Parent or the Paying Agent, the holder of such Certificate shall be entitled to receive 

in exchange therefor the Merger Consideration for each Share formerly represented by such 

Certificate (subject to deduction for any required withholding Tax), and the Certificate so 

surrendered shall forthwith be cancelled.  Promptly after the Effective Time and in any event not 

later than the second Business Day following the Effective Time, the Paying Agent shall issue 

and deliver to each holder of uncertificated Shares represented by book entry (“Book-Entry 

Shares”) a check or wire transfer for the amount of cash that such holder is entitled to receive 

pursuant to Section 2.1(a) in respect of such Book-Entry Shares, without such holder being 

required to deliver a Certificate or an executed letter of transmittal, “agent’s message” or other 

documents to the Paying Agent, and such Book-Entry Shares shall then be cancelled.  No interest 

will be paid or accrued for the benefit of holders of Certificates or Book-Entry Shares on the 

Merger Consideration payable in respect of Certificates or Book-Entry Shares. 

(c) If payment of the Merger Consideration is to be made to a Person other 

than the Person in whose name the surrendered Certificate or Book-Entry Share is registered, it 

shall be a condition of payment that such Certificate so surrendered shall be properly endorsed or 

shall be otherwise in proper form for transfer or such Book-Entry Share shall be properly 
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transferred and that the Person requesting such payment shall have paid any transfer and other 

Taxes required by reason of the payment of the Merger Consideration to a Person other than the 

registered holder of the Certificate or Book-Entry Share surrendered or shall have established to 

the satisfaction of Parent that such Tax either has been paid or is not applicable. 

(d) Until surrendered as contemplated by this Section 2.3, each Certificate or 

Book-Entry Share shall be deemed at any time after the Effective Time to represent only the 

right to receive the Merger Consideration payable in respect of Shares theretofore represented by 

such Certificate or Book-Entry Shares, as applicable, pursuant to Section 2.1(a), without any 

interest thereon. 

(e) Prior to the Effective Time, Parent and the Company shall cooperate to 

establish procedures with the Paying Agent and the Depository Trust Company (“DTC”) so that 

(i) if the Closing occurs at or prior to 11:30 a.m. (Eastern time) on the Closing Date, the Paying 

Agent will transmit to DTC or its nominees on the Closing Date an amount in cash in 

immediately available funds equal to the number of Shares held of record by DTC or such 

nominee immediately prior to the Effective Time multiplied by the Merger Consideration (such 

amount, the “DTC Payment”), and (ii) if the Closing occurs after 11:30 a.m. (Eastern time) on 

the Closing Date, the Paying Agent will transmit to DTC or its nominee on the first Business 

Day after the Closing Date an amount in cash in immediately available funds equal to the DTC 

Payment. 

(f) All cash paid upon the surrender for exchange of Certificates or Book-

Entry Shares in accordance with the terms of this Article II shall be deemed to have been paid in 

full satisfaction of all rights pertaining to the Shares formerly represented by such Certificates or 

Book-Entry Shares.  At the Effective Time, the stock transfer books of the Company shall be 

closed and there shall be no further registration of transfers on the stock transfer books of the 

Surviving Corporation of the Shares that were outstanding immediately prior to the Effective 

Time.  From and after the Effective Time, the holders of Certificates or Book-Entry Shares that 

evidenced ownership of Shares outstanding immediately prior to the Effective Time shall cease 

to have any rights with respect to such Shares other than the right to receive the applicable 

Merger Consideration.  If, after the Effective Time, Certificates are presented to the Surviving 

Corporation or the Paying Agent for transfer or transfer is sought for Book-Entry Shares, such 

Certificates or Book-Entry Shares shall be cancelled and exchanged as provided in this Article II. 

(g) The Paying Agent shall invest any cash included in the Payment Fund as 

directed by Parent, on a daily basis; provided, that any investment of such cash shall in all events 

be in short-term obligations of the United States of America with maturities of no more than 30 

days or guaranteed by the United States of America and backed by the full faith and credit of the 

United States of America or in commercial paper obligations rated A-1 or P-1 or better by 

Moody’s Investors Service, Inc. or Standard & Poor’s Corporation, respectively.  If for any 

reason (including investment losses) the cash in the Payment Fund is insufficient to fully satisfy 

all of the payment obligations to be made in cash by the Paying Agent hereunder (but subject to 

Section 2.4), Parent shall promptly deposit cash into the Payment Fund in an amount which is 

equal to the deficiency in the amount of cash required to fully satisfy such cash payment 

obligations.  Any interest and other income resulting from such investments shall be payable to 

the Surviving Corporation. 
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(h) At any time following the date that is six months after the Effective Time, 

the Surviving Corporation shall be entitled to require the Paying Agent to deliver to it any funds 

(including any interest received with respect thereto and including the proceeds of any 

investment thereof) which have been made available to the Paying Agent and which have not 

been disbursed to holders of Certificates or Book-Entry Shares, and thereafter such holders shall 

be entitled to look to Parent and the Surviving Corporation (subject to abandoned property, 

escheat or other similar Laws) only as general creditors thereof with respect to the Merger 

Consideration payable upon due surrender of their Certificates or Book-Entry Shares.  The 

Surviving Corporation shall pay all charges and expenses, including those of the Paying Agent, 

in connection with the exchange of Shares for the Merger Consideration. 

(i) If any Certificate shall have been lost, stolen or destroyed, upon the 

holder’s compliance with the replacement requirements established by the Paying Agent, 

including, if necessary, the posting by such Person of a bond, in such reasonable and customary 

amount as Paying Agent may direct, as an indemnity by such Person for any claim that may be 

made against it or the Surviving Corporation with respect to such Certificate, the Paying Agent 

will deliver in exchange for such lost, stolen or destroyed Certificate the Merger Consideration 

payable in respect thereof pursuant to this Agreement. 

(j) None of Parent, Merger Sub, the Surviving Corporation or the Paying 

Agent shall be liable to any Person in respect of any cash from the Payment Fund delivered to 

the Surviving Corporation or a public official pursuant to any applicable abandoned property, 

escheat or similar Law.  If any Certificate or Book-Entry Share has not been surrendered before 

such date on which any cash in respect of such Certificate or Book-Entry Share would otherwise 

escheat to or become the property of any Governmental Entity, any such cash in respect of such 

Certificate or Book-Entry Share shall, to the extent permitted by Law, become the property of 

the Surviving Corporation, free and clear of all claims or interest of any Person previously 

entitled thereto. 

Section 2.4 Withholding Rights.  Parent, the Surviving Corporation or the Paying 

Agent shall be entitled to deduct and withhold from the consideration otherwise payable to any 

holder of Shares, Company RSUs, Company PSUs or otherwise pursuant to this Agreement such 

amounts as Parent, the Surviving Corporation or the Paying Agent is required to deduct and 

withhold with respect to the making of such payment under the Internal Revenue Code of 1986 

(the “Code”), or any provision of state, local or foreign Tax Law.  Such withholding with respect 

to any payment that is treated as compensation to the Company Employees and service providers 

shall be in accordance with the payroll practices of the Company.  To the extent that amounts are 

so withheld and paid over to the appropriate taxing authority by Parent, the Surviving 

Corporation or the Paying Agent, such withheld amounts shall be treated for all purposes of this 

Agreement as having been paid to the Person in respect of which such deduction and 

withholding was made. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

Except (a) as disclosed or reflected in the Company SEC Documents filed prior to the 

date of this Agreement (but excluding any risk factor disclosures contained under the heading 
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“Risk Factors,” any disclosure of risks included in any “forward-looking statements” disclaimer 

or any other statements that are similarly predictive or forward-looking in nature, in each case, 

other than any specific factual information contained therein), or (b) as set forth in the disclosure 

letter delivered by the Company to Parent concurrently with the execution of this Agreement (the 

“Company Disclosure Letter”) (it being agreed that disclosure of any information in a particular 

section or subsection of the Company Disclosure Letter shall be deemed disclosure with respect 

to any other section or subsection of this Agreement to which the relevance of such information 

is reasonably apparent), the Company represents and warrants to Parent and Merger Sub as 

follows: 

Section 3.1 Organization, Standing and Power. 

(a) The Company (i) is an entity duly organized, validly existing and in good 

standing under the Laws of the State of New Jersey, (ii) has all requisite corporate or similar 

power and authority to own, lease and operate its properties and to carry on its business as now 

being conducted and (iii) is duly qualified or licensed to do business and is in good standing 

(with respect to jurisdictions that recognize such concept) in each jurisdiction in which the nature 

of its business or the ownership, leasing or operation of its properties makes such qualification or 

licensing necessary, except, with respect to clauses (ii) and (iii), for any such failures to have 

such power and authority or to be so qualified or licensed or in good standing as has not had and 

would not reasonably be expected to have, individually or in the aggregate, a Company Material 

Adverse Effect.   

(b) The Company has previously furnished or otherwise made available to 

Parent a true and complete copy of the Company’s certificate of incorporation in effect as of the 

date of this Agreement (the “Company Charter”) and bylaws in effect as of the date of this 

Agreement (the “Company Bylaws”), in each case as amended to the date of this Agreement, and 

each as so delivered is in full force and effect.  The Company is not in violation of any provision 

of the Company Charter or Company Bylaws in any material respect. 

(c) Each of the Company’s Subsidiaries (together with the Company, the 

“Company Entities”, and each, a “Company Entity”) (i) is an entity duly organized, validly 

existing and in good standing (with respect to jurisdictions that recognize such concept) under 

the Laws of the jurisdiction of its organization, (ii) has all requisite corporate or similar power 

and authority to own, lease and operate its properties and to carry on its business as now being 

conducted and (iii) is duly qualified or licensed to do business and is in good standing (with 

respect to jurisdictions that recognize such concept) in each jurisdiction in which the nature of its 

business or the ownership, leasing or operation of its properties makes such qualification or 

licensing necessary, except in each case of clauses (i), (ii) and (iii), as has not had and would not 

reasonably be expected to have, individually or in the aggregate, a Company Material Adverse 

Effect. 

(d) To the knowledge of the Company, each of the Joint Ventures (i) is an 

entity duly organized, validly existing and in good standing (with respect to jurisdictions that 

recognize such concept) under the Laws of the jurisdiction of its organization, (ii) has all 

requisite corporate or similar power and authority to own, lease and operate its properties and to 

carry on its business as now being conducted and (iii) is duly qualified or licensed to do business 
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and is in good standing (with respect to jurisdictions that recognize such concept) in each 

jurisdiction in which the nature of its business or the ownership, leasing or operation of its 

properties makes such qualification or licensing necessary, except in each case of clauses (i), (ii) 

and (iii), as has not had and would not reasonably be expected to have, individually or in the 

aggregate, a Company Material Adverse Effect. 

Section 3.2 Capital Stock.   

(a) The authorized capital stock of the Company consists of 220,000,000 

Shares and 2,500,000 shares of preference stock, no par value (“Preference Stock”).  As of 

February 22, 2022 (the “Measurement Date”), (i) 117,379,409 Shares were issued and 

outstanding, all of which were validly issued, fully paid and nonassessable and were free of 

preemptive rights, (ii) 42,711 Shares were held in treasury, (iii) 1,806,223 Shares were reserved 

and available for issuance pursuant to the Company Equity Plans, of which amount (A) 280,509 

Shares were underlying outstanding Company RSUs and (B) 413,223 Shares were underlying 

outstanding Company PSUs assuming achievement of the applicable performance criteria at the 

target level, (iv) no shares of Preference Stock were issued and outstanding, (v) 4,996,062 Shares 

were reserved and available for issuance pursuant to that certain Forward Sale Agreement, dated 

March 17, 2021, between the Company and Bank of America, N.A., as forward purchaser and 

(vi) 6,700,000 purchase contracts were in effect, each forming a component of an equity unit and 

obligating the Company to issue up to 2.2472 Shares per equity unit (exclusive of make-whole 

shares).  Based on the assumptions set forth in Section 3.2(a) of the Company Disclosure Letter, 

under such purchase contracts, the Company would be required to pay the amount shown in 

Section 3.2(a) of the Company Disclosure Letter as the early settlement amount for each such 

purchase contract in connection with the Closing.   

(b) Except as set forth in Section 3.2(a) and except for changes since the 

Measurement Date resulting from issuance of Shares pursuant to Company RSUs or Company 

PSUs outstanding on the Measurement Date, as of the date of this Agreement (A) there are not 

outstanding or authorized any (1) shares of capital stock or other voting securities of the 

Company, (2) securities of the Company convertible into or exchangeable for shares of capital 

stock or voting securities of the Company, (3) options or other rights to acquire from the 

Company, and no obligation of the Company to issue, any capital stock, voting securities or 

securities convertible into or exchangeable for capital stock or voting securities of the Company 

or (4) bonds, debentures, notes or other indebtedness having the right to vote (or which are 

convertible into or exercisable for capital stock or voting securities of the Company) on any 

matters on which shareholders may vote in relation to any Company Entity or Joint Venture, 

(B) there are no outstanding obligations of the Company to repurchase, redeem or otherwise 

acquire any capital stock, voting securities or securities convertible into or exchangeable for 

capital stock or voting securities of the Company and (C) there are no other options, calls, 

warrants or other rights, agreements, arrangements or commitments of any character relating to 

the issued or unissued capital stock of any Company Entity or, to the knowledge of the 

Company, any Joint Venture, to which a Company Entity or Joint Venture is a party.   

(c) Each of the outstanding shares of capital stock, or other equity or voting 

interest, of each of the Company’s Subsidiaries is duly authorized, validly issued, fully paid and 

nonassessable and all such shares or interests are owned by the Company or another wholly 
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owned Subsidiary of the Company and are owned free and clear of all security interests, liens, 

claims, pledges, agreements, limitations in voting rights, charges or other encumbrances 

(collectively, other than encumbrances under applicable securities Laws, “Liens”) of any nature 

whatsoever, except where any such failure to own any such shares free and clear of Liens would 

not reasonably be expected to have, individually or in the aggregate, a Company Material 

Adverse Effect.  Section 3.2(c) of the Company Disclosure Letter sets forth a true and complete 

list of (i) each Subsidiary of the Company, (ii) its jurisdiction of incorporation or organization, 

(iii) the number and type of outstanding capital stock or voting securities of, or other equity 

interests in, each Subsidiary, (iv) the direct or indirect ownership percentage in each Subsidiary 

of the Company or the Subsidiary of the Company that has a direct ownership interest in such 

Subsidiary and (v)  as of the date of this Agreement, to the knowledge of the Company, the 

identity of each other Person, if applicable, that owns equity interests in each such Subsidiary, 

and each such Person’s ownership percentage in such Subsidiary. 

(d) To the knowledge of the Company, each of the outstanding shares of 

capital stock, or other equity or voting interest, of each of the Joint Ventures is duly authorized, 

validly issued, fully paid and nonassessable and all such shares or interests are owned by the 

Company or another wholly owned Subsidiary of the Company and are owned free and clear of 

all Liens of any nature whatsoever, except where any such failure to own any such shares free 

and clear of Liens has not had and would not reasonably be expected to have, individually or in 

the aggregate, a Company Material Adverse Effect.  Section 3.2(d) of the Company Disclosure 

Letter sets forth a true and complete list of (i) each Joint Venture, (ii) its jurisdiction of 

incorporation or organization, (iii) the number and type of outstanding capital stock or voting 

securities of, or other equity interests in, each Joint Venture, (iv) the direct ownership percentage 

in each Joint Venture of the Company Entity that has a direct ownership interest in such Joint 

Venture and (v) as of the date of this Agreement, to the knowledge of the Company, the identity 

of each other Person that owns equity interests in each such Joint Venture, and each such 

Person’s ownership percentage in such Joint Venture.  No Company Entity is required to make 

any additional capital contributions to any Joint Venture.  None of the Shares are held by any 

Subsidiary of the Company or any Joint Venture.     

(e) Except for the capital stock or other voting securities of, or equity interests 

in, its Subsidiaries and Joint Ventures, the Company does not own, directly or indirectly, any 

capital stock or other voting securities of, or equity interests in, any Person. 

Section 3.3 Authority.  The Company has all necessary corporate power and authority 

to execute and deliver this Agreement, to perform its obligations hereunder and, subject to the 

approval of this Agreement by the holders of at least a majority of the votes cast by the holders 

of shares entitled to vote thereon at the Company Shareholders Meeting (the “Company 

Shareholder Approval”), to consummate the Merger and the other transactions contemplated 

hereby.  The execution, delivery and performance of this Agreement by the Company and the 

consummation by the Company of the Merger and the other transactions contemplated hereby 

have been duly authorized by all necessary corporate action on the part of the Company and no 

other corporate proceedings on the part of the Company are necessary to approve this Agreement 

or to consummate the Merger and the other transactions contemplated hereby, subject, in the case 

of the consummation of the Merger, to obtaining the Company Shareholder Approval.  This 

Agreement has been duly executed and delivered by the Company and, assuming the due 
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authorization, execution and delivery by Parent and Merger Sub, constitutes a valid and binding 

obligation of the Company, enforceable against the Company in accordance with its terms 

(except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, 

moratorium, reorganization or similar Laws affecting the enforcement of creditors’ rights 

generally or by general principles of equity).  As of the date hereof, the Board of Directors of the 

Company (the “Company Board”) has unanimously approved and declared advisable this 

Agreement, the Merger and the transactions contemplated hereby and, subject to Section 5.4, has 

resolved to recommend that the Company’s shareholders approve this Agreement, the Merger 

and the transactions contemplated hereby (the “Company Board Recommendation”).  The 

Company Shareholder Approval is the only vote or consent of the holders of any class or series 

of capital stock of the Company necessary to approve this Agreement or the Merger or the other 

transactions contemplated hereby. 

Section 3.4 No Conflict; Consents and Approvals. 

(a) The execution, delivery and performance of this Agreement by the 

Company, and the consummation by the Company of the Merger and the other transactions 

contemplated hereby, do not and will not (i) subject, solely with respect to the consummation of 

the Merger and the other transactions contemplated hereby, to obtaining the Company 

Shareholder Approval, conflict with or violate the Company Charter or Company Bylaws or the 

equivalent organizational documents of any of the Company’s Subsidiaries, (ii) assuming that all 

consents, approvals and authorizations contemplated by clauses (i) through (viii) of 

subsection (b) below have been obtained and all filings described in such clauses have been 

made, conflict with or violate any law, rule, regulation, order, judgment or decree (collectively, 

“Law”) applicable to any Company Entity or by which any of their respective properties are 

bound or (iii) result in any breach or violation of, or constitute a default (or an event which with 

notice or lapse of time or both would become a default), or result in the loss of a benefit under, or 

give rise to any right of termination, cancellation or acceleration of, any note, bond, mortgage, 

indenture, contract, agreement, lease, license, permit or other instrument or obligation (each, a 

“Contract”) to which any Company Entity is a party or by which any Company Entity or any of 

their respective properties are bound, except, in the case of clauses (ii) and (iii), for any such 

conflict, breach, violation, default, loss, right or other occurrence that would not reasonably be 

expected to have, individually or in the aggregate, a Company Material Adverse Effect. 

(b) The execution, delivery and performance of this Agreement by the 

Company, and the consummation by the Company of the Merger and the other transactions 

contemplated hereby, do not and will not require any consent, approval, authorization or permit 

of, action by, filing with or notification to, any governmental, quasi-governmental, regulatory or 

administrative (including stock exchange) authority, agency, court, commission, or other body 

(each, a “Governmental Entity”), except for (i) such filings as may be required under applicable 

requirements of the Securities Exchange Act of 1934 (the “Exchange Act”) and the rules and 

regulations promulgated thereunder, and under state securities, takeover and “blue sky” laws, 

(ii) the filing with the New Jersey Department of the Treasury of the Certificate of Merger as 

required by the NJBCA, (iii) such filings as necessary to comply with the applicable 

requirements of the New York Stock Exchange (“NYSE”), (iv) the filings with and the approval 

of the Federal Energy Regulatory Commission (“FERC”) under Section 203 of the Federal 

Power Act, (v) the filings required under the Hart-Scott-Rodino Antitrust Improvements Act of 
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1976 (the “HSR Act”), (vi) the filings with and approval from the New Jersey Board of Public 

Utilities (the “NJBPU”), (vii) the filings with and approval from the Federal Communications 

Commission (together with the filings and approvals contemplated by clauses (iv) and (vi), the 

“Required Approvals”) and (viii) any such consent, approval, authorization, permit, action, filing 

or notification the failure of which to make or obtain would not reasonably be expected to have, 

individually or in the aggregate, a Company Material Adverse Effect.  

Section 3.5 SEC Reports; Financial Statements. 

(a) The Company has filed, furnished or otherwise transmitted all forms, 

reports, statements, certifications and other documents (including all exhibits, amendments and 

supplements thereto) required to be filed by it with the U.S. Securities and Exchange 

Commission (the “SEC”) since January 1, 2020 (all such forms, reports, statements, certificates 

and other documents filed since January 1, 2020, collectively, the “Company SEC Documents”).  

As of their respective dates, or, if amended, as of the date of the last such amendment, each of 

the Company SEC Documents complied as to form in all material respects with the applicable 

requirements of the Securities Act of 1933 (the “Securities Act”), the Exchange Act, and the 

Sarbanes-Oxley Act of 2002 and the applicable rules and regulations promulgated thereunder, as 

the case may be, each as in effect on the date so filed.  As of their respective filing dates (or, if 

amended or superseded by a subsequent filing prior to the date hereof, as of the date of such 

amendment or superseding filing), none of the Company SEC Documents contained any untrue 

statement of a material fact or omitted to state a material fact required to be stated or 

incorporated by reference therein or necessary in order to make the statements therein, in the 

light of the circumstances under which they were made, not misleading. 

(b) The audited consolidated financial statements of the Company (including 

any related notes thereto) included in the Company SEC Documents have been prepared in 

accordance with United States generally accepted accounting principles (“GAAP”) applied on a 

consistent basis throughout the periods involved (except as may be indicated in the notes thereto) 

and fairly present in all material respects the consolidated financial position of the Company 

Entities at the respective dates thereof and the results of their operations and cash flows for the 

periods indicated.  The unaudited consolidated financial statements of the Company (including 

any related notes thereto) included in the Company SEC Documents have been prepared in 

accordance with GAAP applied on a consistent basis throughout the periods involved (except as 

may be indicated in the notes thereto or may be permitted by the SEC under the Exchange Act) 

and fairly present in all material respects the consolidated financial position of the Company 

Entities as of the respective dates thereof and the results of their operations and cash flows for 

the periods indicated (subject to normal period-end adjustments).  To the knowledge of the 

Company, none of the Company SEC Documents is the subject of ongoing SEC review or an 

outstanding SEC investigation.  There are no outstanding or unresolved comments received from 

the SEC with respect to any of the Company SEC Documents, or any resolved comments 

received from the SEC that have not yet been reflected in the Company SEC Documents. 

(c) The Company maintains disclosure controls and procedures (as defined in 

Rule 13a-15(e) under the Exchange Act) that are effective in all reasonable respects to ensure 

that material information relating to the Company, including its Subsidiaries, is made known to 

the chief executive officer and the chief financial officer of the Company by others within those 
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entities.  The Company maintains internal control over financial reporting (as defined in 

Rule 13a-15(f) under the Exchange Act) designed to provide reasonable assurance regarding the 

reliability of financial reporting and the preparation of financial statements for external purposes 

in accordance with GAAP.  To the knowledge of the Company, such internal control over 

financial reporting is effective in providing reasonable assurance regarding the reliability of 

financial reporting and the preparation of financial statements for external purposes in 

accordance with GAAP in all material respects.  The Company has disclosed, based on its most 

recent evaluation prior to the date hereof, to the Company’s outside auditors and the audit 

committee of the Company Board (i) any significant deficiencies and material weaknesses in the 

design or operation of internal controls over financial reporting which are reasonably likely to 

adversely affect in any material respect the Company’s ability to record, process, summarize and 

report financial information and (ii) any fraud, known to the Company, whether or not material, 

that involves management or other employees who have significant roles in the Company’s 

internal control over financial reporting, and each such deficiency, weakness or fraud so 

disclosed, if any, has been disclosed to Parent prior to the date of this Agreement. 

Section 3.6 No Undisclosed Liabilities.  No Company Entity has any liabilities or 

obligations of any nature, whether or not accrued, contingent or otherwise, that would be 

required by GAAP to be reflected on a consolidated balance sheet (or the notes thereto) of the 

Company Entities, except for liabilities and obligations (a) reflected or reserved against in the 

Company’s consolidated balance sheet as of December 31, 2020 (or the notes thereto) included 

in the Company SEC Documents, (b) incurred in the ordinary course of business since January 1, 

2021, (c) incurred pursuant to the transactions contemplated by this Agreement and (d) that have 

not had and would not reasonably be expected to have, individually or in the aggregate, a 

Company Material Adverse Effect. 

Section 3.7 Certain Information.  None of the information supplied or to be supplied 

by the Company for inclusion or incorporation by reference in the proxy statement to be sent to 

the shareholders of the Company in connection with the Company Shareholders Meeting (such 

proxy statement, as amended or supplemented, the “Proxy Statement”) will, at the date it is first 

mailed to the shareholders of the Company and at the time of the Company Shareholders 

Meeting, contain any untrue statement of a material fact or omit to state any material fact 

required to be stated therein or necessary in order to make the statements therein, in the light of 

the circumstances under which they are made, not misleading.  The Proxy Statement will comply 

as to form in all material respects with the requirements of the Exchange Act and the rules and 

regulations promulgated thereunder.  Notwithstanding the foregoing, the Company makes no 

representation or warranty with respect to any information supplied by Parent or Merger Sub or 

any of their respective Representatives for inclusion or incorporation by reference in the Proxy 

Statement. 

Section 3.8 Absence of Certain Changes or Events.  From December 31, 2020 through 

the date of this Agreement, the Company Entities and, to the knowledge of the Company, the 

Joint Ventures, have conducted their respective businesses in the ordinary course of business in 

all material respects.  From December 31, 2020 through the date of this Agreement, there has not 

been any Effect that has had or would reasonably be expected to have, individually or in the 

aggregate, a Company Material Adverse Effect. 
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Section 3.9 Litigation.  Except as would not reasonably be expected to have, 

individually or in the aggregate, a Company Material Adverse Effect, (a) there is no suit, claim, 

action, proceeding, arbitration, mediation or investigation (each, an “Action”) pending or, to the 

knowledge of the Company, threatened against the Company Entities or, to the knowledge of the 

Company, any Joint Ventures, or any of their respective properties by or before any 

Governmental Entity and (b) none of the Company Entities, and, to the knowledge of the 

Company, none of the Joint Ventures, nor any of their respective properties is or are subject to 

any judgment, order, injunction, rule or decree of any Governmental Entity.  This Section 3.9 

does not relate to ERISA, Company Plans, Environmental Matters, Taxes or Intellectual Property 

(which are the subject of Sections 3.11, 3.13, 3.14 and 3.18 respectively). 

Section 3.10 Compliance with Laws.  Except with respect to ERISA, Company Plans, 

Environmental Matters, Taxes and Intellectual Property (which are the subject of Sections 3.11, 

3.13, 3.14 and 3.18 respectively), the Company Entities, and, to the knowledge of the Company, 

each Joint Venture, are, and at all times since January 1, 2020 have been, in compliance with all 

Laws (including Anti-Corruption Laws) applicable to them or by which any of their respective 

properties are bound, except where any non-compliance has not had and would not, individually 

or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.  Since 

January 1, 2020, no Company Entity and, to the knowledge of the Company, no Joint Venture, 

has received any written notice or notification, or to the knowledge of the Company, any other 

communication from any Governmental Entity regarding any actual or possible violation of, or 

failure to comply with, any applicable Law, except where such violations or non-compliance has 

not had and would not reasonably be expected to have, individually or in the aggregate, a 

Company Material Adverse Effect.  Except with respect to Environmental Laws (which are the 

subject of Section 3.13), the Company Entities have in effect all permits, licenses, exemptions, 

authorizations, franchises, orders and approvals of all Governmental Entities (collectively, 

“Permits”) necessary for them to own, lease or operate their properties and to carry on their 

businesses as now conducted, except for any Permits the absence of which has not had and 

would not reasonably be expected to have, individually or in the aggregate, a Company Material 

Adverse Effect.  All Permits are in full force and effect, except where the failure to be in full 

force and effect would not reasonably be expected to have, individually or in the aggregate, a 

Company Material Adverse Effect.  None of the Company Entities, to the knowledge of the 

Company, none of the Joint Ventures or, to the knowledge of the Company, none of their 

respective directors, officers, employees, agents or representatives: (i) is a Designated Person, 

(ii) is a Person that is owned or controlled by a Designated Person; (iii) is located, organized or 

resident in a Sanctioned Country; or (iv) has or is now, in connection with the business of the 

Company Entities or the Joint Ventures, engaged in, any dealings or transactions (A) with any 

Designated Person, (B) in any Sanctioned Country, or (C) otherwise in material violation of 

Sanctions.  For the previous five years, the Company has maintained and implemented policies, 

procedures and controls designed to ensure compliance with all Anti-Corruption Laws applicable 

to the Company Entities. 

Section 3.11 Benefit Plans. 

(a) Section 3.11(a) of the Company Disclosure Letter sets forth a true and 

complete list of each material “employee benefit plan” (within the meaning of section 3(3) of the 

Employee Retirement Income Security Act of 1974 (“ERISA”), whether or not subject to 
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ERISA) and all material stock purchase, stock option, severance, employment, consulting, 

change-in-control, retention, fringe benefit, bonus, incentive, deferred compensation and all 

other material employee benefit plans, agreements, programs, policies or arrangements, whether 

or not subject to ERISA, whether formal or informal, written or unwritten, under which any 

current or former employee, officer, director, or independent contractor of the Company Entities 

has any present or future right to benefits or any Company Entity has any present or future 

liability, other than any plan, agreement, program or policy or arrangement mandated by 

applicable Law.  All such plans, agreements, programs, policies and arrangements (without 

regard to materiality) shall be collectively referred to as the “Company Plans.”  With respect to 

each Company Plan, the Company has furnished or made available to Parent, to the extent 

applicable, current, accurate and complete copies of:  (i) the governing document (or, if such 

arrangement is not in writing, a written description of the material terms thereof), including any 

amendment thereto, (ii) any related trust agreement, insurance, annuity or other funding 

instruments related thereto, (iii) the most recent determination or opinion letter of the Internal 

Revenue Service (the “IRS”), (iv) the most recent summary plan description and summaries of 

material modification and (v) for the two most recent fiscal years (A) the Form 5500 and 

attached schedules, (B) audited financial statements and (C) actuarial valuation reports. 

(b) With respect to the Company Plans, except as would not reasonably be 

expected to result in material liability to the Company, individually or in the aggregate: 

(i) each Company Plan has been established and administered in 

accordance with its terms and in compliance with the applicable provisions of ERISA and the 

Code, and no prohibited transaction, as described in Section 406 of ERISA or Section 4975 of 

the Code, has occurred with respect to any Company Plan, and all contributions required to be 

made under the terms of any Company Plan have been timely made; 

(ii) there is no Action (including any investigation, audit or other 

administrative proceeding) by the Department of Labor, the Pension Benefit Guaranty 

Corporation, the IRS or any other Governmental Entity or by any plan participant or beneficiary 

pending, or to the knowledge of the Company, threatened, relating to the Company Plans (other 

than routine claims for benefits) nor are there facts or circumstances that exist that would 

reasonably be expected to give rise to any such Actions; and 

(iii) no Company Entity maintains any Company Plan that is a “group 

health plan” (as such term is defined in Section 5000(b)(1) of the Code) that has not been 

administered and operated in all respects in compliance with the applicable requirements of 

Section 601 of ERISA and Section 4980B(b) of the Code. 

(c) Each Company Plan intended to be qualified under Section 401(a) of the 

Code is so qualified and has received a determination, advisory and/or opinion letter, as 

applicable, from the IRS upon which it may rely as of the date of this Agreement regarding the 

form of such Company Plan (or the deadline for obtaining such a letter has not expired as of the 

date of this Agreement) and no event has occurred or condition exists that would reasonably be 

expected to result in the loss of such tax-qualification. 

Joint Petition 
Exhibit B



 

16 
 

(d) Except as provided in Section 3.11(d) of the Company Disclosure Letter, 

no Company Plan is:  (i) subject to Title IV of ERISA or subject to Section 412 of the Code 

(a “Title IV Plan”), (ii) a “multiemployer plan” (within the meaning of Section 3(37) of ERISA), 

(iii) a multiple employer plan (within the meaning of Section 413(c) of the Code) or (iv) a 

“multiple employer welfare arrangement” as defined in Section 3(40) of ERISA. 

(e) With respect to each Title IV Plan: (i) the minimum funding standards 

under Section 302 of ERISA and Section 412 of the Code have been satisfied in all material 

respects and no waiver of any minimum funding standard or extension of any amortization 

period has been requested or granted and (ii) no proceedings have been commenced or 

threatened by the Pension Benefit Guaranty Corporation to terminate such Title IV Plan.  Neither 

the Company nor any Company Commonly Controlled Entity has incurred any Controlled Group 

Liability that has not been satisfied in full. 

(f) The Company Entities have timely satisfied the reporting and disclosure 

requirements set out in Sections 101(b)(1), 103 and 104(a) of ERISA in all material respects with 

respect to each Company Plan, and no circumstances exist that would expose a Company Entity 

to a material civil penalty under Section 502(c)(2) of ERISA or a material failure to file penalty 

under Section 6652(e) of the Code. 

(g) No Company Entity has any material liability for any assessable payment 

under Section 4980H(B) of the Code, and each Company Entity has timely complied with the 

applicable employer information return reporting provisions under Sections 6055 and 6056 of the 

Code in all material respects. 

(h) Except as provided in Section 3.11(h) of the Company Disclosure Letter, 

none of the Company Plans obligates the Company to provide a current or former employee, 

consultant, director or other service provider (or any beneficiary or dependent thereof) of the 

Company any life insurance or medical or health benefits after his or her termination of 

employment or service with the Company, other than as required under Part 6 of Subtitle B of 

Title I of ERISA, Section 4980B of the Code or any similar state Law.  

(i) Except as set forth on Section 3.11(i) of the Company Disclosure Letter, 

neither the execution and delivery of this Agreement, nor the consummation of the Merger and 

the other transactions contemplated by this Agreement will (either alone or in combination with 

another event) (i) result in any payment becoming due, or increase the amount of any 

compensation or benefits due, to any current or former officer, employee, or director of any 

Company Entity or with respect to any Company Plan, (ii) increase any benefits otherwise 

payable under any Company Plan, (iii) result in the acceleration of the time of payment, vesting 

or funding of any such compensation or benefits under any Company Plan or (iv) result in the 

forgiveness of any indebtedness of any current or former officer, employee, or director of any 

Company Entity. 

(j) Neither the execution and delivery of this Agreement, nor the 

consummation of the Merger and the other transactions contemplated by this Agreement will 

(either alone or in combination with another event) result in any payment or benefit (whether in 

cash or property or the vesting of property) to any “disqualified individual” (as such term is 
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defined in Treasury Regulation Section 1.280G-1) that could reasonably be construed, 

individually or in combination with any other such payment, to constitute an “excess parachute 

payment” (as defined in Section 280G(b)(1) of the Code).  No Person is entitled to receive any 

additional payment (including any Tax gross-up) from the Company as a result of the imposition 

of any Taxes required by Section 4999 of the Code.   

Section 3.12 Labor Matters.   

(a) Except for the union contracts set forth on Section 3.12(a) of the Company 

Disclosure Letter (the “Company Union Contracts”), no Company Entity is a party to, bound by, 

or in the process of negotiating, any labor agreement, collective bargaining agreement, or other 

labor-related agreement or arrangement with any labor union, labor organization, or works 

council.  Except for employees covered by a Company Union Contract, no employees of a 

Company Entity are represented by any other labor union, labor organization, or works council.  

No labor union, labor organization, works council, or group of employees of any Company 

Entity has made a pending demand for recognition or certification, and there are no 

representation or certification proceedings or petitions seeking a representation proceeding 

presently pending or threatened to be brought or filed with the National Labor Relations Board 

or any other labor relations tribunal or authority.  To the knowledge of the Company, there are 

no, and since January 1, 2020 there have been no, labor union organizing activities with respect 

to any employees of any Company Entity.  Since January 1, 2020, there have been no actual or, 

to the knowledge of the Company, threatened, unfair labor practice charges, material grievances, 

material arbitrations, material labor disputes, strikes, work stoppages, slowdowns, lockouts, 

picketing, hand billing, or other labor disputes against or affecting any Company Entity.  No 

Company Entity is required under applicable Law or Contract to provide notice to, or to enter 

into any consultation procedure with, any union, labor organization, or works council in 

connection with the execution of this Agreement or the Merger and the other transactions 

contemplated by this Agreement.    

(b) Except as has not had and would not reasonably be expected to have, 

individually or in the aggregate, a Company Material Adverse Effect, since January 1, 2020, the 

Company has complied and is in compliance with all Company Union Contracts and applicable 

Laws pertaining to employment or labor matters, including all Laws relating to terms and 

conditions of employment, labor relations, unfair labor practices, equal employment 

opportunities, fair employment practices, employment discrimination, harassment, retaliation, 

reasonable accommodation, disability rights or benefits, immigration, wages, hours, overtime 

compensation, employee classification, child labor, hiring, promotion and termination of 

employees, working conditions, meal and break periods, privacy, health and safety, workers’ 

compensation, leaves of absence, paid sick leave, whistleblowing, unemployment insurance, and 

COVID-19.  Since January 1, 2020, the Company has not engaged in any action requiring any 

notifications under the Worker Adjustment and Retraining Notification Act or any similar 

federal, state, or local Laws (the “WARN Act”).  Except as would not and would not reasonably 

be expected to, individually or in the aggregate, result in material liability to the Company, there 

are no claims, suits, investigations, or other legal proceedings pending or, to the knowledge of 

the Company, threatened by or on behalf of any employee of the Company, that relate to 

employment or labor matters.  Except as would not have and would not reasonably be expected 

to have, individually or in the aggregate, a Company Material Adverse Effect, all employees of 
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the Company classified as exempt under the Fair Labor Standards Act and state and local wage 

and hour laws are properly classified as exempt.  Except as would not and would not reasonably 

be expected to, individually or in the aggregate, result in material liability to the Company, each 

individual who is currently providing services to any Company Entity, or who previously 

provided services to any Company Entity, as an independent contractor or consultant, is or was 

properly classified and properly treated as an independent contractor or consultant by such 

Company Entity.   

(c) To the knowledge of the Company, no employee of any Company Entity 

is in any respect in violation in any material respect of any term of any employment agreement, 

nondisclosure agreement, common law nondisclosure obligation, fiduciary duty, non-

competition agreement, restrictive covenant or other obligation:  (i) to any Company Entity or 

(ii) to a former employer of any such employee relating (A) to the right of any such employee to 

be employed by any Company Entity or (B) to the knowledge or use of trade secrets or 

proprietary information. 

(d) No Company Entity is party to a settlement agreement with a current or 

former director, officer, employee or independent contractor of any Company Entity that was 

entered into on or after January 1, 2017 and involves allegations relating to sexual harassment, 

sexual misconduct or any type of discrimination by either (i) an officer of a Company Entity or 

(ii) an employee of a Company Entity at the level of Vice President or above.  To the knowledge 

of the Company, in the last five years, no allegations of sexual harassment, sexual misconduct or 

any type of discrimination have been made against (i) any officer of a Company Entity or (ii) an 

employee of a Company Entity at a level of Vice President or above. 

Section 3.13 Environmental Matters. 

(a) Except as has not had or would not reasonably be expected to have, 

individually or in the aggregate, a Company Material Adverse Effect:   

(i) the Company Entities, and to the knowledge of the Company, the 

Joint Ventures, are, and have been at all times since January 1, 2020, in compliance with all 

applicable Environmental Laws; 

(ii) each Company Entity, and to the knowledge of the Company, each 

Joint Venture, has all Environmental Permits required pursuant to applicable Environmental 

Laws to operate as they presently operate; no Company Entity, and to the knowledge of the 

Company, no Joint Venture, has received a written notice from any Governmental Entity seeking 

to modify, revoke, suspend or terminate any such Environmental Permit; and no proceeding is 

pending to modify, revoke, suspend, or terminate any such Environmental Permit; 

(iii) to the knowledge of the Company, there are no Materials of 

Environmental Concern at any property owned or operated by any Company Entity or Joint 

Venture, or any property formerly owned or operated by it or any of its Subsidiaries, including 

releases or threatened releases of Materials of Environmental Concern at such properties, except 

under circumstances that are not reasonably likely to result in liability of any Company Entity or 

Joint Venture under any applicable Environmental Law;  
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(iv) to the knowledge of the Company, no Company Entity or Joint 

Venture has received any written request for information pursuant to section 104(e) of the 

Comprehensive Environmental Response, Compensation and Liability Act or similar state 

statute, concerning any release or threatened release of Materials of Environmental Concern at 

any location except, with respect to any such request for information concerning any such release 

or threatened release, to the extent such matter has been resolved with the appropriate 

Governmental Entity or otherwise, with no further obligations or liabilities on the part of any 

Company Entity or Joint Venture;  

(v) no Company Entity, and to the knowledge of the Company, no 

Joint Venture, has received any written notice, claim or complaint, or is presently subject to any 

proceeding, or, to the knowledge of the Company, investigation, relating to noncompliance with 

Environmental Laws or any other liabilities pursuant to Environmental Laws, including claims 

relating to exposure to Materials of Environmental Concern, and to the knowledge of the 

Company, no such matter has been threatened in writing;  

(vi) no Company Entity, and to the knowledge of the Company, no 

Joint Venture, is subject to any order, judgment or decree pursuant to Environmental Law or 

with respect to Materials of Environmental Concern; and 

(vii) no Company Entity, and to the knowledge of the Company, no 

Joint Venture, has assumed, retained or agreed to provide indemnification in any agreement 

(excluding leases, credit agreements and other agreements entered into in the ordinary course of 

business) with respect to liabilities arising pursuant to Environmental Laws.   

(b) Notwithstanding any other representations and warranties in this 

Agreement, the representations and warranties in this Section 3.13 are the only representations 

and warranties in this Agreement with respect to Environmental Laws or Materials of 

Environmental Concern. 

(c) For purposes of this Agreement, the following terms shall have the 

meanings assigned below: 

(i) “Environmental Laws” means foreign, federal, regional, 

supernational, provincial, state or, local laws (including common law), statutes, ordinances, 

rules, regulations, orders, judgments and other enforceable requirements of any Governmental 

Entity, relating to pollution or protection of the environment, natural resources or human health 

and safety. 

(ii) “Environmental Permits” means all permits, licenses, registrations, 

and other authorizations and approvals required under applicable Environmental Laws. 

(iii) “Materials of Environmental Concern” means (A) those 

substances, materials, contaminants or wastes defined in or regulated as “hazardous,” “toxic,” 

“radioactive,” a “pollutant,” or a “contaminant,” or words of similar import under any applicable 

Environmental Law, (B) petroleum and petroleum products, including crude oil and any fractions 

thereof, (C) natural gas, synthetic gas and any mixtures thereof, (D) polychlorinated biphenyls, 

friable asbestos and radon, (E) per- and polyfluoroalkyl substances (including PFAs, PFOA, 
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PFOS, Gen X and PFBs) or (F) any other chemical, material or substance, exposure to which is 

prohibited, limited, or regulated by any applicable Environmental Law or which may result in 

liability arising from injury to persons, property or resources. 

Section 3.14 Taxes.  Except for failures, violations inaccuracies, omissions or 

proceedings that have not had and would not reasonably be expected to have, individually or in 

the aggregate, a Company Material Adverse Effect: 

(a) all Tax Returns required by applicable Law to be filed by or on behalf of 

any Company Entity have been timely filed in accordance with all applicable Laws (after giving 

effect to any extensions of time in which to make such filings), and all such Tax Returns were 

true, accurate and complete; 

(b) the Company Entities have timely paid all Taxes required to be paid by 

them (whether or not shown or required to be shown as due on any Tax Return); 

(c) no Liens for Taxes exist with respect to any assets or properties of any 

Company Entity, except for (A) statutory Liens for Taxes not yet due and payable and (B) Taxes 

being contested in good faith; 

(d) there are no audit, examination, investigation or other proceedings 

pending or threatened in writing against or with respect to any Company Entity with respect to 

any Tax and no Company Entity has granted any waiver of any statute of limitations with respect 

to, or any extension of a period for the assessment of, any Tax which has not yet expired 

(excluding extensions of time to file Tax Returns obtained in the ordinary course); 

(e) the Company Entities have complied with all applicable Laws relating to 

the withholding of Taxes; 

(f) (i) no Company Entity has any liabilities for unpaid Taxes as of the date of 

the latest balance sheet included in the consolidated financial statements that had not been 

accrued or reserved on such balance sheet in accordance with GAAP, and (ii) no Company 

Entity has incurred any liability for Taxes since the date of the latest balance sheet included in 

the consolidated financial statements except in the ordinary course of business; 

(g) no Company Entity has any liability for Taxes of any Person (other than a 

Company Entity) under Treasury Regulation Section 1.1502-6 (or any similar provision of state, 

local, or non-U.S. Law), by reason of Contract, assumption, transferee or successor liability, or 

by operation of Law or otherwise; 

(h) no Company Entity is a party to or is otherwise bound by any Tax sharing, 

allocation or indemnification agreement or arrangement (other than between Company Entities), 

except for such an agreement or arrangement entered into in the ordinary course of business that 

is not primarily related to Taxes; 

(i) within the past three years, no Company Entity has been a “distributing 

corporation” or a “controlled corporation” in a distribution intended to qualify for tax-free 

treatment under Section 355 of the Code; 
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(j) no Company Entity has any Tax rulings, requests for rulings, closing 

agreements or other similar agreements in effect or filed with any Governmental Entity; 

(k) no Company Entity will be required to include any item of income in, or 

exclude any item of deduction from, taxable income for a taxable period ending after the Closing 

Date as a result of any (A) adjustment pursuant to Section 481 of the Code (or any similar 

provision of state, local or non-U.S. Law) for a taxable period on or before the Closing Date, 

(B) “closing agreement” as described in Section 7121 of the Code (or any similar provision of 

state, local or non-U.S. Law) executed on or prior to the Closing Date, (C) installment sale, 

intercompany transaction or open transaction disposition made on or prior to the Closing Date or 

(D) prepaid amount received on or prior to the Closing Date; and 

(l) no Company Entity has participated in any “listed transaction” within the 

meaning of Treasury Regulation Section 1.6011-4. 

(m) As used in this Agreement: 

(i) “Taxes” means federal, state, provincial, local or foreign taxes, 

customs, tariffs, imposts, levies, duties, other like assessments or charges in the nature of a tax 

imposed by a Governmental Entity, including all interest, penalties and additions imposed with 

respect to such amounts. 

(ii) “Tax Returns” means all domestic or foreign (whether national, 

federal, state, provincial, local or otherwise) returns, declarations, statements, reports, schedules, 

forms and information returns relating to Taxes, including any amended tax return. 

Section 3.15 Contracts. 

(a) Except for this Agreement and except for Contracts filed as exhibits to any 

Company SEC Documents filed prior to the date hereof, as of the date hereof, no Company 

Entity is a party to, and none of its properties or assets is bound by, any of the following 

categories of Contracts (each such Contract required to be filed as an exhibit to any Company 

SEC Document or required to be listed in Section 3.15(a) of the Company Disclosure Letter, a 

“Material Contract”): 

(i) any Contract required to be filed by the Company as a “material 

contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act that has not 

been so filed (except for a Company Plan listed in Section 3.11(a) of the Company Disclosure 

Letter); 

(ii) any Contract to which any Company Entity is a party that 

(a) restricts the ability of any Company Entity to engage in or compete in any business in any 

manner that is material to any Company Entity, (b) requires any Company Entity to conduct any 

business on a “most favored nations” basis with any third party that restricts in any material 

respect the business of any Company Entity, or (c) provides for “exclusivity,” rights of first 

refusal or offer or any similar requirement or right in favor of any third party that restricts in any 

material respect the business of any Company Entity; 
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(iii) any Contract to which any Company Entity is a party that provides 

for payments to or from any Company Entity in excess of $25,000,000 in the aggregate annually; 

(iv) any Contract creating, guaranteeing or securing indebtedness for 

borrowed money of any Company Entity in excess of $25,000,000; 

(v) any Contract with respect to the creation, formation, governance or 

control of any material partnerships, joint ventures or joint ownership arrangements with third 

parties; 

(vi) any Contract that (A) relates to the acquisition of assets (other than 

in the ordinary course of business) or capital stock or other securities (by merger, capital 

contribution or otherwise) of any Person after the date of this Agreement with a total 

consideration of more than $25,000,000 in the aggregate, (B) relates to the disposition (other 

than in the ordinary course of business) after the date of this Agreement, directly or indirectly, of 

assets of any Company Entity with a total consideration of more than $25,000,000 in the 

aggregate or any capital stock or other securities (by merger, capital contribution or otherwise) of 

any Company Entity or (C) contains a put, call, right of first refusal or similar right pursuant to 

which a Company Entity could be required to purchase or sell, as applicable, any of the 

foregoing; 

(vii) any Contract that otherwise limits or restricts the payment or 

dividends or distributions in respect of the capital stock or equity interests of any Company 

Entity; 

(viii) any Contract entered into since January 1, 2020 that relates to the 

sale, transfer or other disposition of a business or assets by any Company Entity pursuant to 

which any Company Entity has any continuing indemnification, guarantee, “earnout” or other 

contingent, deferred or fixed payment obligations that would reasonably be expected to result in 

aggregate payments in excess of $10,000,000;  

(ix) any Contract that requires any Company Entity to make any 

advance, loan or commitment therefor or provide any credit support for or any capital 

contribution to, or other investment in, any Person (other than any Company Entity) in excess of 

$25,000,000;  

(x) any Contract with a term exceeding one year after the date of this 

Agreement for future purchases, exchange or sales of gas, oil or electric energy in excess of 

$25,000,000 in the aggregate after the date of this Agreement;  

(xi) any Company Union Contract; 

(xii) any Contract with a term exceeding one year after the date of this 

Agreement which is a financial derivative interest rate hedge with a value in excess of 

$10,000,000;  

(xiii) any Contract creating, forming, governing or providing for a Joint 

Venture; and 
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(xiv) any Contract with a Governmental Entity, other than any Contract 

relating to real property or franchise agreements, that provides for payments to or from any 

Company Entity in excess of $25,000,000. 

(b) Each Material Contract is valid and binding on each Company Entity party 

thereto or bound thereby, and to the knowledge of the Company, any other party thereto, 

enforceable against it, and to the knowledge of the Company, any other party thereto in 

accordance with its terms, and is in full force and effect, and each Company Entity party thereto 

or bound thereby and, to the knowledge of the Company, each other party thereto has performed 

in all material respects all obligations required to be performed by it under each Material 

Contract, except where such failure to be valid and binding or such non-performance has not had 

and would not be reasonably expected to have, individually or in the aggregate, a Company 

Material Adverse Effect.  Except as would not have or would not be reasonably expected to 

have, individually or in the aggregate, a Company Material Adverse Effect, there is no default 

under any Material Contract by any Company Entity party thereto or, to the knowledge of the 

Company, any other party thereto, and no event has occurred that with the lapse of time or the 

giving of notice or both would constitute a default thereunder by any Company Entity party 

thereto or, to the knowledge of the Company, any other party thereto. 

Section 3.16 Insurance.  Except as has not had or would not reasonably expected to 

have, individually or in the aggregate, a Company Material Adverse Effect, (a) all fire and 

casualty, general liability, director and officer, business interruption, product liability, sprinkler 

and water damage, cybersecurity and other material insurance policies maintained by any 

Company Entity (“Insurance Policies”) are in full force and effect and provide insurance in such 

amounts and against such risks as management has determined to be prudent in accordance with 

industry practices, (b) all premiums due with respect to all Insurance Policies have been paid, 

(c) no Company Entity is in breach or default under, and to the knowledge of the Company, no 

event has occurred which, with notice or the lapse of time, would constitute such a breach of or 

default under, or permit termination or modification under, any such Insurance Policies, and 

(d) since the most recent renewal date, no Company Entity has received any written notice 

threatening termination of, or premium increases with respect to, or material alteration of 

coverage under, any such policies, other than premium increases or alterations of coverage 

occurring in the ordinary course during the renewal process for any such policies. 

Section 3.17 Properties.  Except as would not have or would not reasonably be 

expected to have, individually or in the aggregate, a Company Material Adverse Effect, each 

Company Entity has either good fee title or valid leasehold, easement or other real property 

rights, to the land, buildings, wires, pipes, structures and other improvements thereon and 

fixtures thereto necessary to permit it to conduct its business as and where currently conducted.  

Except as would not have or would not reasonably be expected to have, individually or in the 

aggregate, a Company Material Adverse Effect and except as may be limited by the effects of 

bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other Laws 

relating to or affecting creditors’ rights generally and general equitable principles (whether 

considered in a proceeding in equity or at law), (a) all leases, easements or other agreements 

under which any Company Entity leases, accesses, uses or occupies real property necessary to 

permit it to conduct its business as currently conducted are valid, binding and in full force and 

effect against the Company Entity and, to the knowledge of the Company, the counterparties 
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thereto, in accordance with their respective terms, and (b) each Company Entity and, to the 

knowledge of the Company, the counterparties thereto are not in default under any of such 

leases, easements or other agreements described in the foregoing clause (a).  This Section 3.17 

does not relate to Environmental Permits, Environmental Laws, Materials of Environmental 

Concern or other environmental matters; or Intellectual Property, which are addressed in 

Section 3.13 and Section 3.18, respectively. 

Section 3.18 Intellectual Property. 

(a) Section 3.18(a) of the Company Disclosure Letter sets forth a correct and 

complete list (in all material respects) of all (i) issued patents and patent applications, 

(ii) trademark registrations and applications and material unregistered trademarks, and 

(iii) copyright registrations and applications owned by the Company in any jurisdiction in the 

world.  Except as would not have or would not be reasonably expected to have, individually or in 

the aggregate, a Company Material Adverse Effect, a Company Entity is the sole and exclusive 

beneficial and, with respect to applications and registrations (including patents), record owner of 

all of the Intellectual Property items set forth in Section 3.18(a) of the Company Disclosure 

Letter. 

(b) Except as would not have or would not be reasonably expected to have, 

individually or in the aggregate, a Company Material Adverse Effect, (i) each Company Entity 

owns, or has the valid right to use, all Intellectual Property used in its business as presently 

conducted and such conduct does not infringe or otherwise violate any Person’s Intellectual 

Property, (ii) there is no Action alleging such infringement or other violation pending or 

threatened in writing against any Company Entity, (iii) to the knowledge of the Company, no 

Person is infringing or otherwise violating any Intellectual Property owned by any Company 

Entity, and (iv) no Action alleging such infringement or other violation are pending or threatened 

in writing against any Person by any Company Entity. 

(c) The Company has taken reasonable steps to maintain the confidentiality of 

all material trade secrets held by any Company Entity.  To the knowledge of the Company, since 

January 1, 2020, there has not been any material disclosure of or unauthorized access to or use of 

material trade secrets of any Company Entity that has resulted or is likely to result in the loss of 

trade secret protection for such information. 

(d) Since January 1, 2020, (i) to the knowledge of the Company, there have 

been no security breaches, intrusions or instances of unauthorized access, use or disclosure in 

any information technology systems to the extent within the control of any Company Entity, to 

the knowledge of the Company, with respect to information or property provided by or for any 

Company Entity, any other third-party-controlled information technology systems used by or for 

the benefit of any Company Entity (including, but not limited to, the Company Entities’ cloud, 

SaaS or hosted services arrangements) (collectively, “IT Systems”), (ii) no Company Entity has 

notified or been required to notify any Person or Governmental Entity of any security breach or 

other incident affecting the IT Systems or any information or data stored or contained therein, 

and (iii) there have not been and are no Actions, complaints, citations or fines pending, issued or 

received, or, to the knowledge of the Company, threatened against any Company Entity by any 

Person with respect to privacy or other incidents, or with respect to any Company Entity’s 
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handling, use or processing of information within any Company Entity’s possession or control, 

that, in the case of (i), (ii) and (iii), were or are, individually or in the aggregate, material to the 

business of the Company Entities.  Since January 1, 2020, each Company Entity has conducted 

commercially reasonable privacy and cybersecurity testing, audits and assessments at reasonable 

and appropriate intervals, and, to the knowledge of the Company, there have been no specific 

material vulnerabilities or risks with respect to cybersecurity or privacy except for those that 

have been reasonably remediated on a reasonably prompt basis. 

(e) Since January 1, 2020, each Company Entity implements and maintains 

appropriate administrative, technical and organizational measures to protect confidential 

information, Personal Information and the IT Systems, including against unlawful destruction or 

unauthorized access, use, modification or loss, and complies in all material respects with 

applicable Law with respect to cybersecurity and privacy, as well as its contractual obligations 

and its policies and procedures with respect to cybersecurity and privacy (such policies and 

procedures, “IT Policies and Procedures”).  Each Company Entity has aligned its IT Policies and 

Procedures with applicable federal, state and industry standards, including the annual reporting 

and other requirements of the NJBPU cybersecurity docket (Dkt. No. AO160301969), in all 

material respects. 

(f) The representations and warranties contained in this Section 3.18 are the 

sole and exclusive representations and warranties of the Company relating to infringement or 

misappropriation of Intellectual Property, and no other representation or warranty of the 

Company contained herein shall be construed to relate to infringement or misappropriation of 

Intellectual Property. 

Section 3.19 State Takeover Statutes.  Assuming the accuracy of the representations 

and warranties of Parent and Merger Sub set forth in Section 4.8, no “fair price,” “moratorium,” 

“control share acquisition” or similar antitakeover Law (collectively, “Takeover Laws”) enacted 

under of any state Laws in the United States apply to this Agreement, the Merger or any of the 

other transactions contemplated hereby. 

Section 3.20 Regulatory Status.   

(a) Section 3.20(a) of the Company Disclosure Letter sets forth each 

Company Entity and Joint Venture that is subject to regulation as a “public utility”, as such term 

is defined under the laws of the State of New Jersey or the Federal Power Act, by the NJBPU or 

FERC.  None of the Subsidiaries of the Company is regulated as a public utility by any state 

other than the State of New Jersey.  The Company is a “holding company” under the Public 

Utility Holding Company Act of 2005 that qualifies for the exemptions in 18 C.F.R. § 

366.3(b)(2). 

(b) All filings (except for immaterial filings) required to be made by any 

Company Entity and, to the knowledge of the Company, by any Joint Venture, since January 1, 

2020 with the NJBPU or FERC, as the case may be, have been made, including all forms, 

statements, reports, agreements and all documents, exhibits, amendments and supplements 

appertaining thereto, including all rates, tariffs and related documents, and all such filings 

complied, as of their respective dates, and currently comply, with all requirements of applicable 
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Laws, except for filings the failure of which to make or the failure of which to make in 

compliance with all requirements of applicable Laws, have not had and would not reasonably be 

expected to have, individually or in the aggregate, a Company Material Adverse Effect.  

Section 3.21 Brokers.  Except for BofA Securities, Inc., no broker, investment banker, 

financial advisor or other Person, is entitled to any broker’s, finder’s, financial advisor’s or other 

similar fee or commission in connection with the transactions contemplated by this Agreement 

based upon arrangements made by or on behalf of any Company Entity.  The Company has made 

available to Parent true and complete copies of all agreements between the Company and BofA 

Securities, Inc., which agreements disclose all fees payable to BofA Securities, Inc. 

Section 3.22 Opinion of Financial Advisors  BofA Securities, Inc. has delivered to the 

Company Board its written opinion dated as of the date of this Agreement (or oral opinion to be 

confirmed in writing), to the effect that, as of such date, the Merger Consideration is fair, from a 

financial point of view, to the holders of Shares and, as of the date of this Agreement, such 

opinion has not been modified or withdrawn.  Promptly following execution of this Agreement, 

the Company will provide copies of such opinion to Parent for informational purposes only. 

Section 3.23 No Other Representations or Warranties.  Except for the representations 

and warranties contained in Article IV, the Company acknowledges that none of Parent, Merger 

Sub or any other Person on behalf of Parent or Merger Sub makes any other express or implied 

representation or warranty with respect to Parent or Merger Sub or with respect to any 

information provided to the Company. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF 

PARENT AND MERGER SUB 

Parent and Merger Sub, jointly and severally, represent and warrant to the Company as 

follows: 

Section 4.1 Organization, Standing and Power. 

(a) Each of Parent and Merger Sub (i) is an entity duly organized, validly 

existing and in good standing under the Laws of the jurisdiction of its incorporation or 

organization, (ii) has all requisite entity power and authority to own, lease and operate its 

properties and to carry on its business as now being conducted and (iii) is duly qualified or 

licensed to do business and is in good standing (with respect to jurisdictions that recognize such 

concept) in each jurisdiction in which the nature of its business or the ownership, leasing or 

operation of its properties makes such qualification or licensing necessary, except, with respect 

to clauses (ii) and (iii), for any such failures to have such power and authority or to be so 

qualified or licensed or in good standing has not had and as would not reasonably be expected to 

have, individually or in the aggregate, a Parent Material Adverse Effect.   

(b) Parent has previously furnished to the Company a true and complete copy 

of the Organizational Documents of each of Parent and Merger Sub, in each case as amended to 

the date of this Agreement, and each as so delivered is in full force and effect.  Neither Parent 
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nor Merger Sub is in violation of any provision of its Organizational Documents in any material 

respect. 

Section 4.2 Authority.  Each of Parent and Merger Sub has all necessary entity power 

and authority to execute and deliver this Agreement, to perform its obligations hereunder and to 

consummate the Merger and the other transactions contemplated hereby.  The execution, 

delivery and performance of this Agreement by Parent and Merger Sub and the consummation 

by Parent and Merger Sub of the Merger and the other transactions contemplated hereby have 

been duly authorized by the sole member and Board of Directors of Parent and Merger Sub, 

respectively, and no other corporate proceedings on the part of Parent or Merger Sub are 

necessary to approve this Agreement or to consummate the Merger and the other transactions 

contemplated hereby.  This Agreement has been duly executed and delivered by Parent and 

Merger Sub and, assuming the due authorization, execution and delivery by the Company, 

constitutes a valid and binding obligation of Parent and Merger Sub, enforceable against each of 

them in accordance with its terms (except to the extent that enforceability may be limited by 

applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the 

enforcement of creditors’ rights generally or by general principles of equity).  The vote or 

consent of Parent as the sole shareholder of Merger Sub is the only vote or consent of the holders 

of any class or series of capital stock of Merger Sub necessary to approve this Agreement or the 

Merger or the other transactions contemplated hereby. 

Section 4.3 No Conflict; Consents and Approvals. 

(a) The execution, delivery and performance of this Agreement by Parent and 

Merger Sub, and the consummation by Parent and Merger Sub of the Merger and the other 

transactions contemplated hereby, do not and will not (i) conflict with or violate the 

Organizational Documents of Parent or Merger Sub, (ii) assuming that all consents, approvals 

and authorizations contemplated by clauses (i) through (v) of subsection (b) below have been 

obtained and all filings described in such clauses have been made, conflict with or violate any 

Law applicable to Parent or Merger Sub or by which any of their respective properties are bound 

or (iii) result in any breach or violation of, or constitute a default (or an event which with notice 

or lapse of time or both would become a default), or result in the loss of a benefit under, or give 

rise to any right of termination, cancellation or acceleration of, any Contract to which Parent or 

Merger Sub is a party or by which Parent or Merger Sub or any of their respective properties are 

bound, except, in the case of clauses (ii) and (iii), for any such conflict, breach, violation, default, 

loss, right or other occurrence that would not reasonably be expected to have, individually or in 

the aggregate, a Parent Material Adverse Effect. 

(b) The execution, delivery and performance of this Agreement by Parent and 

Merger Sub, and the consummation by Parent and Merger Sub of the Merger and the other 

transactions contemplated hereby, do not and will not require any consent, approval, 

authorization or permit of, action by, filing with or notification to, any Governmental Entity, 

except for (i) such filings as may be required under applicable requirements of the Exchange Act 

and the rules and regulations promulgated thereunder, and under state securities, takeover and 

“blue sky” laws, (ii) the filing with the New Jersey Department of the Treasury of the Certificate 

of Merger as required by the NJBCA, (iii) such filings as necessary to comply with the 

applicable requirements of the NYSE, (iv) the Required Approvals and (v) any such consent, 
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approval, authorization, permit, action, filing or notification the failure of which to make or 

obtain would not reasonably be expected to have, individually or in the aggregate, a Parent 

Material Adverse Effect. 

Section 4.4 Certain Information.  None of the information supplied or to be supplied 

by Parent or Merger Sub for inclusion or incorporation by reference in the Proxy Statement will, 

at the date it is first mailed to the shareholders of the Company and at the time of the Company 

Shareholders Meeting, contain any untrue statement of a material fact or omit to state any 

material fact required to be stated therein or necessary in order to make the statements therein, in 

the light of the circumstances under which they are made, not misleading.  Notwithstanding the 

foregoing, Parent and Merger Sub make no representation or warranty with respect to any 

information supplied by the Company or any of its Representatives for inclusion or incorporation 

by reference in the Proxy Statement. 

Section 4.5 Litigation.  Except as would not reasonably be expected to have, 

individually or in the aggregate, a Parent Material Adverse Effect, as of the date hereof (a) there 

is no Action pending or, to the knowledge of Parent, threatened against Parent or any of its 

Subsidiaries or any of their respective properties by or before any Governmental Entity and 

(b) neither Parent nor any of its Subsidiaries nor any of their respective properties is or are 

subject to any judgment, order, injunction, rule or decree of any Governmental Entity. 

Section 4.6 Ownership and Operations of Merger Sub.  Merger Sub has been formed 

solely for the purpose of engaging in the Merger and the other transactions contemplated hereby 

and prior to the Effective Time will have engaged in no other business activities and will have 

incurred no liabilities or obligations other than in connection with this Agreement and the 

Merger and the other transactions contemplated hereby.  The authorized capital stock of Merger 

Sub consists of 100 shares of common stock, no par value, all of which are validly issued and 

outstanding.  All of the issued and outstanding capital stock of Merger Sub is, and at the 

Effective Time will be, owned directly or indirectly by Parent. 

Section 4.7 Financing.  

(a) Concurrently with the execution of this Agreement, the Sponsor has 

executed the Equity Commitment Agreement.  The Equity Commitment Agreement is in full 

force and effect, is a valid, binding and enforceable obligation of the Sponsor and no event has 

occurred which, with or without notice, lapse of time or both, would constitute a default on the 

part of the Sponsor under the Equity Commitment Agreement.  The Equity Commitment 

Agreement is not subject to any conditions or other contractual contingencies other than as set 

forth therein.  Parent has delivered to the Company a true and complete copy of the executed 

Equity Commitment Agreement pursuant to which the Sponsor has committed, subject only to 

the terms and conditions set forth therein, to provide the Equity Financing to Parent.  

(b) Parent has delivered to the Company true and complete fully executed 

copies of (a) the commitment letter, dated as of the date hereof, among Parent, Keybank National 

Association, Keybanc Capital Markets, PNC Bank, National Association and PNC Capital 

Markets LLC (the “Debt Commitment Letter”) and (b) the fee letter, dated as of the date hereof, 

among Parent, Keybank National Association, Keybanc Capital Markets, PNC Bank, National 
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Association and PNC Capital Markets LLC (in each case, as redacted to remove only the fee 

amounts, pricing caps, the rates and amounts included in the “market flex” and other economic 

provisions, none of which could affect the conditionality, principal amount or availability of the 

Debt Financing), in each case, including all exhibits, schedules, annexes and amendments to 

such letters in effect as of the date of this Agreement (collectively, the “Debt Letters”, and 

together with the Equity Commitment Agreement, the “Financing Commitments”) pursuant to 

which the lender parties thereto have agreed, subject only to the terms and conditions set forth 

therein, to provide or cause to be provided the debt amounts set forth therein (the “Debt 

Financing”, and together with the Equity Financing, the “Financing”).   

(c) None of the Financing Commitments has been amended or modified prior 

to the execution and delivery of this Agreement, no such amendment or modification is 

contemplated as of the date of this Agreement, and the respective commitments contained in the 

Financing Commitments have not been withdrawn or rescinded as of the date of this Agreement.  

As of the date of this Agreement, the Financing Commitments are in full force and effect and 

constitute the legal, valid and binding obligation of each of Parent or Merger Sub and, to the 

knowledge of Parent, the other parties thereto (except to the extent that enforceability may be 

limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws 

affecting the enforcement of creditors’ rights generally or by general principles of equity).  As of 

the date of this Agreement, there are no side letters or other Contracts or arrangements (oral or 

written) related to the Financing that could affect the conditionality, principal amount available 

to pay the Merger Consideration and other payment obligations of Parent and Merger Sub 

hereunder or availability of the Financing other than as expressly set forth in the Financing 

Commitments.  As of the date of this Agreement, to the knowledge of Parent, no event has 

occurred that (with or without notice or lapse of time, or both) would constitute a breach or 

default under the Financing Commitments.  As of the date of this Agreement, assuming the 

accuracy of the Company’s representations and warranties set forth in Article III and the 

satisfaction of the conditions set forth in Section 6.1 and Section 6.3, neither Parent nor Merger 

Sub has any reason to believe that any of the conditions to the Financing contemplated by the 

Financing Commitments will not be satisfied or waived on a timely basis or that the Financing 

contemplated by the Financing Commitments will not be made available on the Closing Date in 

accordance with the terms of the Financing Commitments.  Parent or Merger Sub has fully paid 

any and all commitment fees or other fees required by the terms of the Financing Commitments 

to be paid on or before the date of this Agreement.  Subject to the terms and conditions of the 

Financing Commitments and subject to the satisfaction of the conditions contained in 

Sections 6.1 and 6.3, assuming the accuracy of the Company’s representations and warranties set 

forth in Article III and assuming compliance by the Company with the covenants set forth herein, 

the aggregate proceeds contemplated by the Financing Commitments, together with other 

financial resources of Parent and Merger Sub including unrestricted cash, cash equivalents and 

marketable securities (net of any applicable tax liabilities) of Parent, Merger Sub, the Company 

and the Company’s Subsidiaries on the Closing Date, will be sufficient for Parent and Merger 

Sub to pay all of their respective obligations under this Agreement, including the (i) payment of 

the Merger Consideration and all other amounts payable pursuant to Article II, (ii) repayment, 

prepayment or discharge of the obligations of the Company Entities under the agreements set 

forth on Section 4.7 of the Company Disclosure Letter that would become due (after giving 

effect to the Merger) and are intended to be repaid at Closing and (iii) payment all fees and 

expenses expected to be incurred in connection therewith.  
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Section 4.8 Ownership of Shares.  Neither Parent nor Merger Sub nor any of Parent’s 

affiliates or associates is, nor at any time during the last five years has either Parent or Merger 

Sub or any affiliate or associate of either of the foregoing, been, an interested stockholder of the 

Company (each of “affiliate”, “associate” and “interested stockholder” as defined in 14A:10A-3 

of the NJBCA).  Neither Parent nor Merger Sub nor any of Parent’s Affiliates owns (directly or 

indirectly, beneficially or of record) any Shares or holds any rights to acquire or vote any Shares 

except pursuant to this Agreement. 

Section 4.9 Certain Arrangements.  As of the date of this Agreement, none of Parent, 

Merger Sub nor any of their respective Affiliates or any other Person on behalf of Parent or 

Merger Sub or their respective Affiliates has entered into any contract, or has authorized, made 

or entered into any commitment, agreement, instrument, obligation, formal or informal 

arrangement, undertaking or other understanding (whether or not binding), whether written or 

oral, with any shareholder (in their capacity as such) of the Company or any, director, officer, 

employee or other Affiliate of any Company Entity (a) relating to (i) this Agreement or the 

Merger or (ii) the Surviving Corporation or any of its Subsidiaries, businesses or operations 

(including as to continuing employment) from and after the Effective Time, or (b) pursuant to 

which any (i) holder of Shares would be entitled to receive consideration of a different amount or 

nature than the Merger Consideration in respect of such holder’s Shares; (ii) holder of Shares has 

agreed to approve this Agreement or vote against any Superior Proposal; or (iii) Person other 

than the Sponsor has agreed to provide, directly or indirectly, an equity investment to Parent, 

Merger Sub or the Company to finance any portion of the Merger. 

Section 4.10 Brokers.  Except for Centerview Partners LLC, no broker, investment 

banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s 

or other similar fee or commission in connection with the transactions contemplated by this 

Agreement based upon arrangements made by or on behalf of Parent or Merger Sub. 

Section 4.11 Solvency.  Assuming (a) the representations and warranties of the 

Company made in this Agreement are true and correct in all material respects (disregarding any 

references to “knowledge of the Company,” “Company Material Adverse Effect,” “materiality” 

or similar qualifications contained in such representations), (b) the compliance by the Company 

of its obligations hereunder, (c) all material contingent liabilities of the business of the Company 

are disclosed herein, in the Company Disclosure Letter or in the Company SEC Documents, 

(d) the satisfaction of the conditions set forth in Article VI and (e) that the most recent 

projections, forecasts or estimates of the Company that have been provided to Parent have been 

prepared in good faith based on assumptions that were and continue to be reasonable, Parent and 

Merger Sub, individually and on a consolidated basis, are not as of the date hereof, and after 

giving effect to the Merger and the other transactions contemplated hereby to occur at the 

Closing, including the Merger, the Debt Financing, any Substitute Financing, the payment of the 

Merger Consideration, and the payment of all related fees and expenses, will not be, Insolvent. 

Section 4.12 No Other Representations or Warranties.  Except for the representations 

and warranties contained in Article III, each of Parent and Merger Sub acknowledges that neither 

the Company nor any other Person on behalf of the Company makes any other express or 

implied representation or warranty with respect to any Company Entity with respect to any other 

information provided to Parent or Merger Sub in connection with the Merger and the other 
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transactions contemplated by this Agreement.  Neither the Company nor any other Person will 

have or be subject to any liability to Parent, Merger Sub or any other Person resulting from the 

distribution to Parent or Merger Sub, or Parent’s or Merger Sub’s use of, any such information, 

including any information, documents, projections, forecasts or other material made available to 

Parent or Merger Sub in certain “data rooms” or management presentations in expectation of the 

Merger and the other transactions contemplated by this Agreement. 

Section 4.13 No Reliance.  Parent and Merger Sub each acknowledges and agrees that 

it has conducted its own independent investigation of the Company Entities and the transactions 

contemplated hereby, and has not relied on any representation or warranty by any Person 

regarding the Company Entities, other than those as expressly set forth in Article III.  Without 

limiting the foregoing, except for the representations and warranties set forth in Article III or in 

any certificate delivered in connection with this Agreement, each of Parent and Merger Sub 

further acknowledges and agrees that none of the Company or any of its shareholders, directors, 

officers, employees, Affiliates, advisors, agents or other Representatives has made any 

representation or warranty concerning any estimates, projections, forecasts, business plans or 

other forward-looking information regarding any Company Entity or its respective businesses 

and operations and that Parent and Merger Sub will have no claim against the Company or any 

of its shareholders, directors, officers, employees, Affiliates, advisors, agents or other 

Representatives with respect thereto.  

ARTICLE V 

COVENANTS 

Section 5.1 Conduct of Business of the Company. 

(a) The Company covenants and agrees that, during the period from the date 

hereof until the Effective Time, except (1) as contemplated or permitted by this Agreement, 

(2) as disclosed in Section 5.1 of the Company Disclosure Letter, (3) as required by applicable 

Law (including Public Health Measures), or as required in connection with any Proceedings, or 

for commercially reasonable actions taken by any Company Entity in response to any Public 

Health Measures or COVID-19 or (4) as Parent shall otherwise consent in writing (which 

consent shall not be unreasonably withheld, conditioned or delayed), the Company shall, and 

shall cause each of its Subsidiaries to use commercially reasonable efforts to (x) conduct its 

business in the ordinary course of business in all material respects, including filing all required 

Company SEC Documents and making all required filings with the NJBPU, (y) maintain in 

effect all material Permits necessary for the lawful conduct of its business and (z) preserve intact, 

in all material respects, its business organization, goodwill and existing relationships with 

employees, customers, suppliers, labor unions and Governmental Entities and any other Person 

having a material business relationship with it; provided, that no action by any Company Entity 

with respect to matters specifically addressed by any provision of Section 5.1(b) shall be deemed 

a breach of this section unless such action constitutes a breach of such provision of 

Section 5.1(b). 

(b) Between the date of this Agreement and the Effective Time, except (1) as 

permitted by this Agreement, (2) as disclosed in Section 5.1 of the Company Disclosure Letter, 

(3) as required by applicable Law (including Public Health Measures), or as required in 
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connection with any Proceedings, or for commercially reasonable actions taken by any Company 

Entity in response to any Public Health Measures or COVID-19 or (4) as Parent shall otherwise 

consent in writing (which consent shall not be unreasonably withheld, conditioned or delayed), 

no Company Entity shall: 

(i) declare, set aside or pay any dividends on, or make any other 

distributions (whether in cash, stock or property or any combination thereof) in respect of, any of 

its capital stock, other equity interests or voting securities, except for (A) quarterly cash 

dividends payable by the Company in respect of the Shares with declaration, record and payment 

dates consistent with the Company’s past practices and in an amount per Share not in excess of 

(1) $0.3100 for quarterly dividends declared before November 20, 2022 and (2) $0.3193 for 

quarterly dividends declared on or after November 20, 2022, and (B) a “stub period” dividend to 

holders of record of Shares as of immediately prior to the Effective Time equal to the product of 

(1) the number of days from the record date for payment of the last quarterly dividend paid by 

the Company prior to the Effective Time, multiplied by (2) a daily dividend rate determined by 

dividing the amount of the last quarterly dividend paid prior to the Effective Time by ninety-one 

(91);  

(ii) amend or otherwise change its Organizational Documents (except 

for immaterial or ministerial amendments or amendments required by changes in Law); 

(iii) issue, deliver, sell, pledge, dispose of or encumber any shares of 

capital stock, or grant to any Person any right to acquire any shares of its capital stock, except 

(A) in connection with the exercise, settlement or vesting of Company RSUs and Company 

PSUs in each case in accordance with the terms of any Company Plan, (B) as required by any 

Company Plan as in effect on the date hereof, (C) to new hires after the date hereof to the extent 

consented to pursuant to Section 5.1(b)(xvi) or (C) as otherwise set forth in Section 5.1(b)(iii) of 

the Company Disclosure Letter; 

(iv) adjust, split, combine, redeem, repurchase or otherwise acquire any 

shares of capital stock of any Company Entity (except in connection with the cashless exercise or 

similar transactions pursuant to the exercise or settlement of stock-based awards or obligations 

outstanding as of the date hereof or permitted to be granted after the date hereof), or reclassify, 

combine, split, subdivide or otherwise amend the terms of its capital stock; 

(v) make any acquisition or disposition, sale or transfer of an asset or 

business (including by merger, consolidation or acquisition of stock or any other equity interests 

or assets) except for (A) any acquisition or disposition contemplated by the capital plan set forth 

in Section 5.1(b)(viii) of the Company Disclosure Letter, (B) any acquisition or disposition for 

consideration that is individually not in excess of $25,000,000 and in the aggregate not in excess 

of $50,000,000 or (C) any disposition of obsolete or worn-out equipment in the ordinary course 

of business; 

(vi) exercise any put or call or similar right with respect to equity 

securities of any Person or authorize any Joint Venture to exercise any such right;  
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(vii) (A) enter into, modify or amend in any material respect, or 

terminate or waive any material right under, any Material Contract (or any Contract which would 

have been a Material Contract if entered into as of the date of this Agreement) (except for (x) any 

entry into, modification, amendment, termination or waiver in the ordinary course of business or 

(y) a termination without material penalty or loss of material benefit to the Company); or 

(B) enter into any Contract under which the consummation by the Company of the Merger or the 

other transactions contemplated hereby will result in any breach or violation of, or constitute a 

default (or an event which with notice or lapse of time or both would become a default), or result 

in the loss of a benefit under, or give rise to any right of termination, cancellation or acceleration 

of, such Contract; 

(viii) make, or agree or commit to make, any capital expenditure, except 

(A) in accordance with the capital plan set forth in Section 5.1(b)(viii) of the Company 

Disclosure Letter, plus a 10% variance, (B) capital expenditures related to operational 

emergencies subject to Section 5.1(c), (C) as required by Law or a Governmental Entity or 

(D) with respect to any capital expenditures not addressed by the foregoing clauses (A) through 

(C), not to exceed $30,000,000 in the aggregate in any 12-month period; provided, that in the 

case of clauses (B) and (C), the Company shall provide Parent with notice of such action taken as 

soon as reasonably practicable thereafter; 

(ix) incur any indebtedness for borrowed money or guarantee of 

indebtedness for borrowed money, except for (A) indebtedness in replacement of existing 

indebtedness having material terms and covenants substantially similar to the indebtedness so 

replaced (other than the market rate of interest) (provided, that the aggregate commitments or 

principal amounts thereof shall not be increased), (B) guarantees by any Company Entity of 

existing indebtedness or (C) borrowings under existing revolving credit facilities (or 

replacements thereof on comparable terms) in the ordinary course of business; 

(x) form any new Joint Ventures or materially modify the terms of any 

existing Joint Ventures in a manner that is adverse to the Company Entities; 

(xi) make, authorize, enter into any commitment for, or make a capital 

contribution to, any Joint Venture, other than the capital contributions set forth in 

Section 5.1(b)(xi) of the Company Disclosure Letter or otherwise required by the Organizational 

Documents of a Joint Venture; 

(xii) make or change any material Tax election, change any method of 

Tax accounting, settle or compromise any material Tax liability, audit or other proceeding, 

compromise or surrender any material refund, credit or other similar benefit, enter into any 

closing agreements relating to a material amount of Taxes, file or amend any income or other 

material Tax Return, grant any waiver of any statute of limitations with respect to, or any 

extension of a period for the assessment of, any material Tax (excluding extensions of time to 

file Tax Returns obtained in the ordinary course); 

(xiii) (A) grant to any individual any increase in compensation or 

benefits (including paying any amount not due), except for promotions and other increases in the 

ordinary course of business consistent with past practices (subject to applicable New Jersey labor 
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Laws), (B) grant to any individual any increase in change-in-control, severance, retention or 

termination pay, or enter into or amend any change-in-control, severance, retention or 

termination agreement with any such person, (C) establish, adopt, enter into, amend or terminate 

any Company Plan, in each case, except in the ordinary course of business consistent with past 

practices and that do not increase the cost to the Company, or (D) take any action to accelerate 

the time of vesting, funding or payment of any compensation or benefits under any Company 

Plan, except in the case of the foregoing clause (A) through (D) for actions required pursuant to 

the terms of any Company Plan existing on the date hereof that has been made available to 

Parent; 

(xiv) make any material change in accounting methods, principles or 

practices, except to the extent as may have been required by a change in applicable Law or 

GAAP or by any Governmental Entity (including the SEC, the Public Company Accounting 

Oversight Board and the Financial Accounting Standards Board); 

(xv) waive, release, assign, settle or compromise any material Action 

against any Company Entity, except to the extent permitted by Section 5.17 and except for 

waivers, releases, assignments, settlements or compromises that are limited solely to the payment 

of monetary damages and that, with respect to the payment of such monetary damages, the 

amount of monetary damages to be paid by any Company Entity does not exceed (A) the amount 

with respect thereto reflected on the Company’s balance sheet at September 30, 2021 (including 

the notes thereto) or (B) $10,000,000, in the aggregate, in excess of the proceeds received or to 

be received from any insurance policies in connection with such payment; provided that 

Transaction Litigation shall be subject to Section 5.18; 

(xvi) hire or engage any Person to be an employee in a position at the 

level of officer or above; 

(xvii) terminate the employment of any employee at the level of officer 

or above, other than for cause; 

(xviii) waive the restrictive covenant obligations of any current or former 

employee, independent contractor, officer or director of any Company Entity; 

(xix) enter into, materially amend, terminate or extend any collective 

bargaining agreement or similar labor agreement, other than as required by applicable Law, or 

voluntarily recognize or certify any union, works council or other employee representative body 

as the bargaining representative of any employees of any Company Entity;  

(xx) effectuate a “plant closing” or “mass layoff,” as those terms are 

defined in the WARN Act;  

(xxi) enter into a new line of business or cease operations of an existing 

material line of business; 

(xxii) adopt or recommend a plan or agreement of complete or partial 

liquidation or dissolution, restructuring or other reorganization; 
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(xxiii) materially change any of its IT Policies and Procedures except as 

required by applicable Law or in accordance with Good Utility Practice; provided, however, that 

the Company may respond to any information requests or audits received by any Governmental 

Entity; 

(xxiv) except as necessary in the ordinary course of business consistent 

with past practice, grant or acquire, agree to grant to or acquire from any Person, or dispose of or 

permit to lapse any rights to any material Intellectual Property; 

(xxv) except to the extent permitted by Section 5.17, initiate or pursue 

any Proceedings with or before any Governmental Entity; 

(xxvi) fail to maintain, terminate or cancel any material insurance 

coverage maintained by any Company Entity with respect to any material assets without using 

commercially reasonable efforts to replace such coverage with a comparable amount of 

insurance coverage to the extent available on commercially reasonable terms; 

(xxvii) make any settlement election other than “Physical Settlement” 

under, and as defined in, that certain Confirmation re: Registered Forward Transaction, dated as 

of March 18, 2021, between Bank of America, N.A. and the Company with respect to any 

Settlement Dates (as defined therein); or 

(xxviii)agree to take any of the actions described in Sections 5.1(b)(i) 

through 5.1(b)(xxvii). 

(c) Emergencies.  Notwithstanding anything to the contrary herein, the 

Company Entities may take reasonable actions in compliance with applicable Law and Good 

Utility Practice (i) with respect to any operational emergencies (including any restoration 

measures in response to any hurricane, strong winds, ice event, fire, tornado, tsunami, flood, 

earthquake or other natural disaster, severe weather-related event, circumstance or development, 

act of terrorism or sabotage), equipment failures, outages or an immediate and material threat to 

the health or safety of natural Persons; provided, that the Company shall provide Parent with 

notice of such action taken as soon as reasonably practicable thereafter. 

Section 5.2 Reserved.   

Section 5.3 No Control of Other Party’s Business.  Nothing contained in this 

Agreement shall give Parent, directly or indirectly, the right to control or direct the Company 

Entities’ operations prior to the Effective Time, and nothing contained in this Agreement shall 

give the Company, directly or indirectly, the right to control or direct Parent’s or its Subsidiaries’ 

operations prior to the Effective Time.  Prior to the Effective Time, each of the Company and 

Parent shall exercise, consistent with the terms and conditions of this Agreement, complete 

control and supervision over its and its Subsidiaries’ respective operations. 
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Section 5.4 No Solicitation by the Company; Acquisition Proposals. 

(a) The Company Entities shall immediately cease and cause to be terminated 

any existing activities, discussions or negotiations with any Person conducted heretofore with 

respect to any Acquisition Proposal, and the Company Entities shall instruct their respective 

directors, officers and employees, investment bankers, attorneys, accountants and other agents, 

advisors or representatives (collectively, “Representatives”) to terminate any solicitation, 

encouragement, discussions or negotiations with any Person or its Representatives (other than 

Parent and Merger Sub and their Representatives) conducted prior to the date of this Agreement 

with respect to any Acquisition Proposal and shall terminate any Person’s (other than the 

Company, Parent and Merger Sub and their respective Representatives) access to physical or 

electronic data rooms that was provided to such Person regarding, and shall not provide any 

Person material non-public information regarding, an Acquisition Proposal or any other 

transaction or potential transaction outside the ordinary course of business, and otherwise request 

the prompt return or destruction of material non-public information previously furnished to such 

Persons. 

(b) The Company agrees that no Company Entity shall, and that it shall direct 

its and their respective Representatives not to, directly or indirectly, (i) initiate, solicit or 

knowingly encourage or knowingly facilitate (including by providing information; provided, that 

any communication undertaken by the Company in the ordinary course of business and not 

related, directly or indirectly, to an Acquisition Proposal or the Merger or any other similar 

transaction shall not, in and of itself be deemed an action by the Company to encourage or 

facilitate) any inquiries, proposals or offers with respect to, or the making or completion of, an 

Acquisition Proposal or that would reasonably be expected to lead to an Acquisition Proposal, or 

(ii) engage or participate in any negotiations or discussions (other than to (x) state that they are 

not permitted to have discussions or (y) seek clarification regarding the terms of an Acquisition 

Proposal) concerning, or provide or cause to be provided any non-public information or data 

relating to any Company Entity or Joint Venture in connection with, an Acquisition Proposal; 

provided, it is understood and agreed that any determination or action by the Company Board 

permitted under, and taken in compliance with, Section 5.4(c) or 5.4(d) or Section 7.1(c)(ii) shall 

not be deemed to be a breach of this Section 5.4. 

(c) Notwithstanding anything to the contrary in Section 5.4, at any time prior 

to obtaining the Company Shareholder Approval, the Company may, in response to a bona fide 

written Acquisition Proposal made after the date of this Agreement that does not result from a 

material breach of Section 5.4(a) or Section 5.4(b) that the Company Board determines in good 

faith constitutes or may reasonably be expected to lead to a Superior Proposal, (i) furnish 

information with respect to the Company Entities and Joint Ventures to the Person making such 

Acquisition Proposal pursuant to a customary confidentiality agreement on terms that, taken as a 

whole, are not materially less restrictive to the other party than those contained in the 

Confidentiality Agreement (except for such changes specifically necessary in order for the 

Company to be able to comply with its obligations under this Agreement and it being understood 

that the Company may enter into a confidentiality agreement without a standstill provision) (any 

agreement satisfying such criteria being an “Acceptable Confidentiality Agreement”) and 

(ii) participate in discussions or negotiations with such Person and its Representatives regarding 

such Acquisition Proposal; provided, that the Company shall provide or make available to Parent 
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any material non-public information concerning any Company Entity or Joint Venture that is 

provided to the Person making such Acquisition Proposal or its Representatives which was not 

previously provided or made available to Parent before or substantially concurrently with the 

time it is made available to such Person or its Representatives.  Any violation of this 

Section 5.4(c) by any Representative of the Company or any of its Affiliates, in each case, at the 

Company’s direction, shall constitute a breach of this Section 5.4(c) by the Company.  

Notwithstanding anything to the contrary herein, at any time prior to obtaining the Company 

Shareholder Approval, the Company may grant a waiver, amendment or release under any 

confidentiality or standstill agreement to the extent (x) necessary to allow a confidential 

Acquisition Proposal to be made to the Company or the Company Board so long as the Company 

Board promptly (and in any event, within twenty-four (24) hours) notifies Parent thereof after 

granting any such waiver, amendment or release and (y) the Company Board determines in good 

faith (after consultation with outside legal counsel) that the failure to grant such waiver, 

amendment or release would be reasonably likely to be inconsistent with the Company Board’s 

exercise of its fiduciary duties under applicable Law. 

(d) Neither the Company Board nor any committee thereof shall (i) qualify, 

withdraw or modify in a manner adverse to Parent or Merger Sub the Company Board 

Recommendation, or publicly propose to do so, (ii) approve or recommend, or publicly propose 

to approve or recommend, any Acquisition Proposal, (iii) cause or permit any Company Entity to 

enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition 

agreement, merger agreement, or other similar agreement (other than an Acceptable 

Confidentiality Agreement in accordance with this Section 5.4) providing for an Acquisition 

Proposal, (iv) fail to include the Company Board Recommendation in the Proxy Statement when 

mailed, (v) if an Acquisition Proposal is publicly announced or disclosed, fail to publicly 

reaffirm the Company Board Recommendation within ten Business Days following Parent’s 

written request to do (provided that Parent may only make such request twice with respect to any 

particular Acquisition Proposal), (or, with respect to any Acquisition Proposals or material 

amendments, revisions or changes to the terms of any such previously publicly disclosed 

Acquisition Proposal that are publicly disclosed within the last ten Business Days prior to the 

then-scheduled Company Shareholders Meeting, fail to take the actions referred to in this 

clause (v), with references to the applicable ten Business Day period being replaced with three 

Business Days) or (vi) fail to recommend against any then-pending tender or exchange offer that 

constitutes an Acquisition Proposal within 10 Business Days after it is announced (any of such 

actions in clauses (i)-(vi), an “Adverse Recommendation Change”).  Notwithstanding anything 

to the contrary in, but subject to compliance with, this Section 5.4, if, prior to obtaining the 

Company Shareholder Approval, (i) the Company Board determines in good faith, after 

consultation with outside counsel and its financial advisor that the failure to make an Adverse 

Recommendation Change or terminate this Agreement in accordance with Section 7.1(c)(ii) 

would be reasonably likely to be inconsistent with the Company Board’s exercise of its fiduciary 

duties under applicable Law and (ii) the Company receives a written bona fide Acquisition 

Proposal that did not result from a material breach of Section 5.4(a) or Section 5.4(b) that the 

Company Board determines in good faith, after consultation with outside counsel and its 

financial advisor, constitutes a Superior Proposal, then (x) the Company Board may make an 

Adverse Recommendation Change or authorize the Company to terminate this Agreement 

pursuant to Section 7.1(c)(ii), and (y) the Company, upon receiving such authorization from the 

Company Board, may enter into a definitive acquisition agreement with respect to such Superior 
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Proposal if, with respect to this clause (y), the Company concurrently terminates this Agreement 

pursuant to Section 7.1(c)(ii).  The Company Board shall not be entitled to effect an Adverse 

Recommendation Change or authorize the termination of this Agreement pursuant to 

Section 7.1(c)(ii) unless: 

(i) the Company notifies Parent in writing at least three Business Days 

before taking that action of its intention to do so, and specifies the reasons therefor, including, if 

applicable, the identity of the Person making the Superior Proposal and attaching the most 

current draft of any acquisition agreement with respect to such Superior Proposal or, if no draft 

exists, a summary of the material terms and conditions of such Superior Proposal (it being 

understood that any amendment to the financial terms or any other material amendments of such 

Superior Proposal shall require a new written notice by the Company and a new notice period 

and the provisions of clauses (ii) and (iii) below shall apply mutatis mutandis except that, in the 

case of such a new notice, all references to three Business Days in this Section 5.4(d) shall be 

deemed to be two Business Days);  

(ii) to the extent Parent wishes to negotiate, the Company has 

negotiated, and has caused its Representatives to negotiate, in good faith with Parent and its 

Representatives during such applicable period, to enable Parent to effect revisions to the terms 

and conditions of this Agreement that would, if a Superior Proposal has been made, cause such 

Superior Proposal to no longer constitute a Superior Proposal or, in connection with an Adverse 

Recommendation Change, would cause the Company Board to no longer believe that the failure 

to make an Adverse Recommendation Change would be reasonably likely to be inconsistent with 

the Company Board’s exercise of its fiduciary duties under applicable Law; and 

(iii) if Parent makes a proposal during such applicable period to adjust 

the terms and conditions of this Agreement or the Financing Commitments, the Company Board 

after taking into consideration the adjusted terms and conditions of this Agreement or the 

Financing Commitments as proposed by Parent, continues to determine in good faith (after 

consultation with outside counsel and its financial advisor) that such Superior Proposal continues 

to be a Superior Proposal, if applicable, and that the failure to make an Adverse 

Recommendation Change or terminate this Agreement, as applicable, would be reasonably likely 

to be inconsistent with the Company Board’s exercise of its fiduciary duties under applicable 

Law. 

(e) The Company promptly (and in any event within 24 hours of receipt) shall 

advise Parent orally and in writing of the receipt by any Company Entity or its Representative of 

(i) any written Acquisition Proposal, (ii) any written request for non-public information relating 

to the Company Entities or Joint Ventures, other than requests for information not reasonably 

expected to be related to an Acquisition Proposal and (iii) any written inquiry or request for 

discussion or negotiation regarding an Acquisition Proposal, including in each case the identity 

of the Person making any such Acquisition Proposal, inquiry or request and the material terms of 

any such Acquisition Proposal, inquiry or request.  The Company shall keep Parent reasonably 

informed in all material respects on a reasonably current basis (and in any event no later than 

8:00 p.m. Eastern time on the next Business Day) of the material terms and status (including any 

change to the terms thereof) of any Acquisition Proposal.  Without limiting the foregoing, the 

Company shall notify Parent in writing promptly (and in any event within 24 hours) after it 
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determines to begin providing information or to engage in discussions or negotiations concerning 

an Acquisition Proposal. 

(f) Notwithstanding anything to the contrary set forth in this Section 5.4, 

upon the occurrence of any Intervening Event, the Company Board may, at any time prior to the 

Company Shareholders Meeting, make an Adverse Recommendation Change if all of the 

following conditions are met: 

(i) the Company shall have (A) provided to Parent three Business 

Days’ prior written notice, which shall (1) set forth in reasonable detail information describing 

the Intervening Event and the rationale for the Adverse Recommendation Change and (2) state 

expressly that, subject to clause (ii) below, the Company Board has determined to make an 

Adverse Recommendation Change and (B) prior to making such an Adverse Recommendation 

Change, used commercially reasonable efforts to engage in good faith with Parent (to the extent 

Parent wishes to engage) during such three Business Day period to consider any adjustments 

proposed by Parent to the terms and conditions of this Agreement such that the failure of the 

Company Board to make an Adverse Recommendation Change in response to the Intervening 

Event in accordance with clause (ii) below would no longer be reasonably likely to be 

inconsistent with the Company Board’s exercise of its fiduciary duties under applicable Law; 

and 

(ii) the Company Board shall have determined in good faith, after 

consultation with its outside legal counsel and its financial advisor, that in light of such 

Intervening Event and taking into account any revised terms proposed by Parent, the failure to 

make an Adverse Recommendation Change would be reasonably likely to be inconsistent with 

the Company Board’s exercise of its fiduciary duties under applicable Law. 

(g) Nothing set forth in this Agreement shall prevent the Company or the 

Company Board from (i) taking and disclosing to its shareholders a position contemplated by 

Rule 14e-2(a), Rule 14d-9 or Item 1012(a) of Regulation M-A promulgated under the Exchange 

Act (or any similar communication to shareholders in connection with the making or amendment 

of a tender offer or exchange offer) or from (ii) making any required disclosure to the 

Company’s shareholders if, in the good faith judgment of the Company Board, after consultation 

with outside counsel, failure to disclose such information would reasonably be expected to 

violate its obligations under applicable Law, it being understood, however, that this clause (ii) 

shall not be deemed to permit the Company Board to make an Adverse Recommendation Change 

or authorize the termination of this Agreement pursuant to Section 7.1(c)(ii) except, in each case, 

to the extent permitted by Section 5.7(d) or Section 5.7(f). 

(h) As used in this Agreement: 

(i) “Acquisition Proposal” means any inquiry, proposal or offer from 

any Person or group of Persons other than Parent or one of its Subsidiaries for (A) a merger, 

reorganization, consolidation, share exchange, business combination, recapitalization, 

liquidation, dissolution or similar transaction involving an acquisition of the Company or any 

Subsidiary or Subsidiaries of the Company whose business constitutes 20% or more of the net 

revenues, net income or assets of the Company Entities, taken as a whole (for the 12-month 
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period ending on the last day of the Company’s most recently completed fiscal quarter) or 

(B) the acquisition in any manner, directly or indirectly, of over 20% of the equity securities or 

consolidated total assets of the Company, in each case other than the Merger. 

(ii) “Intervening Event” means a material effect that (A) was not 

known to, or reasonably foreseeable by, the Company Board prior to the execution of this 

Agreement (or if known or reasonably foreseeable, the material consequences of which were not 

known or reasonably foreseeable), which effect, or any material consequence thereof, becomes 

known to, or reasonably foreseeable by, the Company Board prior to the Company Shareholders 

Meeting and (B) does not relate to an Acquisition Proposal, but excluding (1) events or 

circumstances solely related to Parent or Merger Sub or any of their Affiliates, (2) any change in 

the trading price or trading volume of the Company’s securities on any national securities 

exchange or other trading market (provided that the exception in this clause (2) shall not prevent 

or otherwise affect the event or circumstance underlying such change from being taken into 

account) or (3) any matter contemplated by Section 5.7, including any noncompliance with 

Section 5.7 or any consequence thereof.  

(iii) “Superior Proposal” means any bona fide written Acquisition 

Proposal (A) on terms which the Company Board determines in good faith, after consultation 

with the Company’s outside legal counsel and financial advisors, to be more favorable from a 

financial point of view to the holders of Shares than the Merger, taking into account all the terms 

and conditions of such proposal, and this Agreement and (B) that the Company Board 

determines in good faith, after consultation with the Company’s outside legal counsel and 

financial advisors is reasonably capable of being completed, taking into account all financial, 

regulatory (including the likelihood and timeliness of receiving regulatory approvals), legal and 

other aspects of such proposal and all changes committed to in writing by Parent to adjust the 

terms and conditions of this Agreement and the Financing Commitments; provided, that for 

purposes of the definition of “Superior Proposal,” the references to “20%” in the definition of 

Acquisition Proposal shall be deemed to be references to “50%.”  

Section 5.5 Preparation of Proxy Statement; Shareholders’ Meeting. 

(a) As promptly as reasonably practicable following the date of this 

Agreement (but no later than 45 days following the date of this Agreement), the Company shall, 

with the assistance of Parent, prepare the Proxy Statement and file the Proxy Statement with the 

SEC.  Parent, Merger Sub and the Company will cooperate with each other in the preparation of 

the Proxy Statement.  Without limiting the generality of the foregoing, each of Parent and 

Merger Sub will furnish to the Company the information relating to it required by the Exchange 

Act and the rules and regulations promulgated thereunder to be set forth in the Proxy Statement.  

The Company shall use its commercially reasonable efforts to resolve all SEC comments with 

respect to the Proxy Statement as promptly as practicable after receipt thereof.  Each of Parent, 

Merger Sub and the Company agree to correct any information provided by it for use in the 

Proxy Statement which shall have become false or misleading.  The Company shall as soon as 

reasonably practicable notify Parent and Merger Sub of the receipt of any comments from the 

SEC with respect to the Proxy Statement and any request by the SEC for any amendment to the 

Proxy Statement or for additional information and shall provide Parent with copies of all 
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correspondence between it and its Affiliates and Representatives, on the one hand, and the SEC, 

on the other hand. 

(b) As promptly as reasonably practicable following the clearance of the 

Proxy Statement by the SEC, the Company, acting through the Company Board, shall (i) take all 

action necessary to duly call, give notice of, convene and hold a meeting of its shareholders for 

the purpose of obtaining the Company Shareholder Approval (the “Company Shareholders 

Meeting”) and (ii) except to the extent that the Company Board shall have effected an Adverse 

Recommendation Change in accordance with Section 5.4(d) or Section 5.4(f), include in the 

Proxy Statement the Company Board Recommendation and solicit, and use its reasonable best 

efforts to obtain, the Company Shareholder Approval at the Company Shareholders Meeting 

(including by soliciting proxies in favor of the approval of this Agreement); provided, that the 

Company shall be permitted to delay or postpone convening the Company Shareholders Meeting 

(but not beyond the Outside Date) (i) if in the good faith judgment of the Company Board or any 

committee thereof (after consultation with its outside legal counsel and with Parent) such delay 

or postponement is reasonably necessary to ensure that any required supplement or amendment 

to the Proxy Statement is provided to the shareholders of the Company in a reasonable amount of 

time in advance of the Company Shareholders Meeting, (ii) if as of the time for which the 

Company Shareholders Meeting is originally scheduled (as set forth in the Proxy Statement) 

there are insufficient Shares represented (either in person or by proxy) to constitute a quorum 

necessary to conduct the business of the Company Shareholders Meeting or to the extent that at 

such time the Company has not received proxies sufficient to allow the receipt of the Company 

Shareholder Approval at the Company Shareholders Meeting, or (iii) to the extent required by 

applicable Law (it being understood that the Company may not postpone or adjourn the 

Company Shareholders Meeting more than two times or for more than 45 calendar days in total 

pursuant to clauses (i) and (ii) without Parent’s prior written consent).  The date of the Company 

Shareholders Meeting and the record date therefor shall be set in consultation with Parent.  The 

Company shall keep Parent updated with respect to proxy solicitation efforts and tallies as 

reasonably requested by Parent. 

(c) Notwithstanding anything to the contrary herein, unless the Company 

Board has made an Adverse Recommendation Change, prior to filing the Proxy Statement in 

preliminary form with the SEC, responding to any comment from the SEC with respect to, or any 

request from the SEC for amendments or supplements to, the Proxy Statement or mailing the 

Proxy Statement in definitive form to the shareholders of the Company, the Company shall 

provide Parent with a reasonable opportunity to review and comment on such document or 

response and consider in good faith any of Parent’s comments thereon. 

Section 5.6 Access to Information; Confidentiality. 

(a) From the date hereof to the Effective Time or the earlier termination of 

this Agreement, upon reasonable prior written notice, the Company shall, and shall use its 

reasonable best efforts to cause its Subsidiaries, officers, directors and Representatives to, afford 

to Parent reasonable access during normal business hours, consistent with applicable Law 

(including any Public Health Measures), to the Company Entities’ officers, employees, 

properties, offices, other facilities and books and records, and shall furnish Parent with (i) to the 

extent not publicly available, a copy of each material filing made by any Company Entity during 
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such period pursuant to the requirements of securities Laws or filed with or sent to the SEC, the 

NJBPU or any other Governmental Entity and (ii) all other material financial, operating and 

other data and information, in each case as Parent shall reasonably request in writing (it being 

agreed, however, that without the Company’s prior written consent, the foregoing shall not 

permit Parent or its officers, employees or representatives to conduct any environmental testing 

or sampling, including facility surface and subsurface soils and water, air or building materials).  

Notwithstanding the foregoing, (i) any such investigation or consultation shall be conducted in 

such a manner as not to interfere unreasonably with the business or operations of the Company 

Entities or otherwise result in any significant interference with the prompt and timely discharge 

by the employees of the Company Entities of their normal duties and (ii) Parent and its 

representatives acting on Parent’s behalf shall not contact any officers or employees of the 

Company other than the officers and employees set forth on Section 5.6 of the Company 

Disclosure Letter (the “Company Representatives”) without the prior written consent of a 

Company Representative.  No Company Entity shall be required to provide access to or to 

disclose information where such access or disclosure would (i) breach any agreement with any 

third-party (provided, that the Company shall use its commercially reasonable efforts to obtain 

the required consent of such third party to disclose such document or information and shall 

otherwise use good faith efforts to communicate the information without breaching such 

agreement), (ii) constitute a waiver of or jeopardize the attorney-client or other privilege held by 

any Company Entity (provided, that the Company shall use its commercially reasonable efforts 

to allow the disclosure of such document or information (or as much of it as possible) in a 

manner that does not result in a loss of attorney-client privilege or other privilege), (iii) is 

commercially sensitive (as determined in the Company’s reasonable discretion) or (iv) otherwise 

violate any applicable Law. 

(b) EXCEPT FOR INCIDENTS CAUSED BY THE COMPANY’S OR ITS 

AFFILIATE’S WILLFUL MISCONDUCT, PARENT SHALL INDEMNIFY THE COMPANY 

AND ITS AFFILIATES AND REPRESENTATIVES FROM, AND HOLD THE COMPANY 

AND ITS AFFILIATES AND REPRESENTATIVES HARMLESS AGAINST, ANY AND 

ALL CLAIMS, LOSSES, LIABILITIES, DAMAGES, JUDGMENTS, INQUIRIES, FINES 

AND REASONABLE FEES, COSTS, EXPENSES, INCLUDING ATTORNEYS’ FEES AND 

DISBURSEMENTS, AND THE COST OF ENFORCING THIS INDEMNITY ARISING OUT 

OF OR RESULTING FROM ANY ACCESS PROVIDED PURSUANT TO THIS 

SECTION 5.6. 

(c) Each of Parent and Merger Sub will hold and treat and will cause its 

Representatives to hold and treat in confidence all documents and information concerning the 

Company Entities furnished to Parent or Merger Sub in connection with the transactions 

contemplated by this Agreement in accordance with the Confidentiality Agreement, dated 

December 10, 2021, between IIF Acquisitions LLC and the Company (the “Confidentiality 

Agreement”), which Confidentiality Agreement shall remain in full force and effect in 

accordance with its terms. 

(d) Notwithstanding the foregoing, nothing in this Section 5.6(d) shall limit 

any customary disclosures made by Parent and its Affiliates to the Debt Financing Sources, 

rating agencies, prospective Debt Financing Sources, underwriters, initial purchasers, solicitation 

agents, lenders (and related agents) or otherwise in connection with efforts or activities by Parent 
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or the Debt Financing Sources to obtain the Debt Financing or under the Debt Letters or any 

alternative equity or debt financings, all or a portion of which (i) will be used to fund the Merger 

Consideration or (ii) is intended to fund the operations of the Company Entities after the Closing; 

provided, further, that the recipients of such information and any other information contemplated 

to be provided by the Company pursuant to Section 5.12, agree to customary confidentiality 

arrangements, including “click through” confidentiality agreements and confidentiality 

provisions contained in customary bank books and offering memoranda. 

Section 5.7 Further Action; Regulatory Approvals; Required Actions. 

(a) Subject to the terms and conditions of this Agreement, each of the parties 

shall use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to 

be done, and assist and cooperate with each other in order to do, all things necessary, proper or 

advisable under applicable Law (including under any Antitrust Law) to consummate the Merger 

and the other transactions contemplated by this Agreement, including:  (i) causing the 

preparation and filing of all forms, registrations and notices required to be filed to consummate 

the Merger and the taking of such actions as are necessary to obtain any requisite consent or 

expiration of any applicable waiting period under the HSR Act; (ii) obtaining the other Required 

Approvals and all other authorizations, consents and other approvals of Governmental Entities or 

third parties that are necessary, proper or advisable to consummate the Merger and the other 

transactions contemplated hereby, including with respect to any such authorizations, consents 

and other approvals that any of the parties are notified by any Governmental Entity are necessary 

in connection with the Merger and the other transactions contemplated hereby, provided, that 

Parent shall not be required to, and the Company shall not without Parent’s prior written consent, 

make, or commit or agree to make, any concession or payment to, or incur any obligation to, any 

Person to obtain any such Required Approvals or other authorizations, consents or approvals or 

make, or commit or agree to make, any such concession or payment to, or incur any such 

obligation that is not conditioned on the consummation of the Merger and (iii) executing and 

delivering any additional instruments that are necessary, proper or advisable to consummate the 

Merger and the other transactions contemplated hereby. 

(b) In furtherance and not in limitation of the provisions of Section 5.7(a), 

each of the Company, on the one hand, and Parent and Merger Sub, on the other hand, as 

applicable, agrees to:  

(i) make or cause to be made, in consultation and cooperation with the 

other, at a mutually agreeable time after the date of this Agreement and in any event by no later 

than 75 days from the date of this Agreement (1) an appropriate filing of a Notification and 

Report Form pursuant to the HSR Act relating to the Merger and (2) all other necessary filings 

with other Governmental Entities under any other Antitrust Law;  

(ii) other than those filings referenced in clause (i), make or cause to 

be made, as promptly as reasonably practicable after the date of this Agreement and in any event 

within 60 days after the date of this Agreement, which may be extended by mutual agreement of 

the parties, all necessary filings with other Governmental Entities relating to the Merger, 

including any such filings necessary to obtain any other Required Approval; 
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(iii) furnish to the other all assistance, cooperation and information 

reasonably required for any such filing and in order to achieve the effects set forth in this 

Section 5.7; 

(iv) unless prohibited by applicable Law or by a Governmental Entity, 

give the other party reasonable prior notice of any such filing and, to the extent reasonably 

practicable, of any communication with any Governmental Entity relating to the Merger 

(including with respect to any of the actions referred to in this Section 5.7) and, to the extent 

reasonably practicable, permit the other to review and discuss in advance, and consider in good 

faith the views of, and secure the participation of, the other in connection with any such filing or 

communication; 

(v) provide any information reasonably requested by any 

Governmental Entity in connection with any review or investigation of the Merger and the other 

transactions contemplated by this Agreement; provided, that with respect to the Required 

Approvals, neither party shall be prevented from filing reasonable objections to discovery 

requests in any contested proceeding relating to obtaining such Required Approval; 

(vi) respond as promptly as reasonably practicable to any inquiries 

received from any Governmental Entity or any other authority enforcing applicable Antitrust 

Laws for additional information or documentation in connection with antitrust, competition or 

similar matters (including a “second request” under the HSR Act) and not extend any waiting 

period under the HSR Act or enter into any agreement with any such Governmental Entity or 

other authorities not to consummate the Merger, except with the prior written consent of the 

other party; 

(vii) unless prohibited by applicable Law or a Governmental Entity, to 

the extent reasonably practicable, (A) not participate in or attend any meeting or engage in any 

substantive conversation with any Governmental Entity in respect of the Merger or other 

transactions contemplated hereby without the other party, (B) to the extent reasonably 

practicable, give the other reasonable prior notice of, and summaries after (if applicable), any 

such meeting or conversation and, in the event one party is prohibited by applicable Law or by 

the applicable Governmental Entity from participating in or attending any such meeting or 

engaging in any such conversation, keep such party apprised with respect thereto, (C) cooperate 

in the filing of any substantive memoranda, white papers, filings, pleadings, correspondence or 

other written communications explaining or defending this Agreement or the Merger, articulating 

any regulatory or competitive argument or responding to requests or objections made by any 

Governmental Entity or any intervenor in any proceeding relating to a Required Approval and 

(D) furnish the other party with copies of all substantive correspondence, filings and 

communications between it and its Affiliates and their respective Representatives on the one 

hand, and any Governmental Entity or members of any Governmental Entity’s staff, on the other 

hand, with respect to this Agreement or the Merger; provided, that the parties shall be permitted, 

to the extent permitted by applicable Law or a Governmental Entity, to designate any 

correspondence, filing or communication as “outside counsel only” to the extent such 

correspondence, filing or communication contains commercially sensitive information and the 

receiving outside counsel shall not provide these materials to the party it represents. 
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(c) Neither party will, and each party will cause its Affiliates not to, in each 

case without the prior written consent of the other party, acquire, or enter into any agreement to 

acquire, any Person or business if the proposed acquisition would reasonably be expected to 

prevent or materially impede, interfere with or delay beyond the Outside Date, the receipt of any 

approval of any Governmental Entity contemplated by this Section 5.7.  In furtherance of and 

without limiting any of Parent’s covenants and agreements under this Section 5.7, Parent shall 

use its reasonable best efforts to avoid or eliminate each and every impediment that may be 

asserted by a Governmental Entity so as to enable the Closing to occur as soon as reasonably 

possible, which such reasonable best efforts shall include the following: 

(i) defending any Action, including appeals, asserted in any court or 

other proceeding by any Person, including any Governmental Entity, that seeks to or could 

prevent or prohibit or impede, interfere with or delay the consummation of the Closing; 

(ii) proposing, negotiating, committing to and effecting, by consent 

decree, hold separate order or otherwise, the sale, divestiture, licensing or disposition of any 

assets or businesses of Parent or its Affiliates or the Company, including entering into customary 

ancillary agreements on commercially reasonable terms relating to any such sale, divestiture, 

licensing or disposition; 

(iii) agreeing to any limitation on the conduct of Parent or its Affiliates 

(including, after the Closing, the Surviving Corporation); and 

(iv) agreeing to take any other action as may be required by a 

Governmental Entity in order to effect each of the following: (A) obtaining all Required 

Approvals before the Outside Date, (B) avoiding the entry of, or having vacated, lifted, 

dissolved, reversed or overturned any decision, verdict, judgment, order, decree, ruling, writ, 

subpoena, assessment or arbitration award of a Governmental Entity, whether temporary, 

preliminary or permanent, that is in effect that prohibits, prevents or restricts consummation of, 

or impedes, interferes with or delays, the Closing and (C) effecting the expiration or termination 

of any waiting period, which would otherwise have the effect of preventing, prohibiting or 

restricting consummation of the Closing or impeding, interfering with or delaying the Closing. 

provided, that the provisions of this Section 5.7 or any other provision of this Agreement shall 

not be construed to (i) require Parent, Merger Sub or any Affiliate of Parent or (ii) permit the 

Company without the prior written consent of Parent, to undertake any efforts or take any action, 

including proposing, negotiating, committing to, effecting, or accepting any undertakings, terms, 

conditions, liabilities, obligations, commitments, sanctions or other measures or provisions 

(including the sale, divestiture, licensing or disposition of assets or businesses of Parent or its 

Affiliates or the Company, by consent decree, hold separate order or otherwise), if the taking of 

such efforts or action, individually or in the aggregate, has resulted or would reasonably be 

expected to result in a Burdensome Condition. 

(d) Notwithstanding anything in this Section 5.7 or any other provision of this 

Agreement to the contrary, subject to applicable Law, Parent shall have primary responsibility 

for, and shall take the lead in, scheduling and conducting any meeting with any Governmental 

Entity or any intervenor in any proceeding relating to a Required Approval, coordinating and 
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making any applications and filings with, and communicating with and resolving any 

investigation or other inquiry of, any agency or other Governmental Entity, and determining the 

strategy and timing for, and making all material decisions relating to, obtaining the Required 

Approvals and other approvals from any Governmental Entity or other Person necessary, proper 

or advisable to consummate the Merger; provided, that Parent agrees to consult with the 

Company reasonably in advance of taking any such action and consider in good faith the 

Company’s views and recommendations with respect thereto and keep the Company apprised of 

proposed strategy and other decisions.  Parent shall promptly notify the Company and the 

Company shall notify Parent of any notice or other communication from any Person alleging that 

such Person’s consent is or may be required in connection with the Merger. 

(e) Notwithstanding the foregoing, commercially and/or competitively 

sensitive information and materials of a party will be provided to the other party on an outside 

counsel-only basis while, to the extent feasible, making a version in which the commercial 

and/or competitively sensitive information has been redacted available to the other party. 

(f) Parent shall pay all filing fees and other charges for the filings required 

under this Section 5.7 by the Company and Parent. 

Section 5.8 Employment and Employee Benefits Matters; Other Plans. 

(a) Without limiting any additional rights that any current or former employee 

of any Company Entity (each, a “Company Employee”) may have under any Company Plan, 

except as otherwise agreed in writing between Parent and a Company Employee, Parent shall 

cause the Surviving Corporation and each of its Subsidiaries, for the period commencing at the 

Effective Time and ending on the first anniversary thereof (the “Continuation Period”), to 

maintain for any Company Employee (i) a substantially similar work location as held by the 

Company Employee immediately prior to the Effective Time (subject to Parent’s ability to 

require any Company Employee who is working remotely to return to in-person work at the 

Company Employee’s applicable office location), (ii) a base salary or wage rate that is, as 

applicable, no less favorable than that provided to the Company Employee immediately prior to 

the Effective Time, (iii) aggregate cash incentive compensation opportunities (such term to 

include bonus opportunities and commissions) that are substantially comparable, in the 

aggregate, to those provided to the Company Employee immediately prior to the Effective Time 

and (iv) employee health, welfare and retirement benefits provided under Company Plans that 

are substantially comparable in the aggregate to those provided to such Company Employees 

immediately prior to the Effective Time. 

(b) Without limiting any additional rights that any Company Employee may 

have under any Company Plan, during the Continuation Period, except as otherwise agreed in 

writing between Parent and a Company Employee, Parent shall cause the Surviving Corporation 

and each of its Subsidiaries to (i) maintain post-retirement welfare benefits that are substantially 

comparable in the aggregate to those post-retirement welfare benefits that the Company’s current 

or former employees are entitled to receive under the Company's post-retirement welfare 

arrangements that are in place as of the Effective Time and (ii) maintain the severance-related 

provisions of existing Company Plans and to provide 100% of the severance payments and 

Joint Petition 
Exhibit B



 

47 
 

benefits required thereunder to be provided to any Company Employee terminated during the 

Continuation Period. 

(c) With respect to each Company Employee who is covered by a Company 

Union Contract (each, a “Represented Employee”), Parent shall, or shall cause the Surviving 

Corporation to, continue to honor the Company Union Contracts, in each case as in effect at the 

Effective Time, in accordance with their terms (it being understood that this sentence shall not be 

construed to limit the ability of Parent or the Surviving Corporation to amend or terminate any 

such Company Union Contract, to the extent permitted by the terms of the applicable Company 

Union Contract and applicable Law).  The provisions of this Section 5.8 shall be subject to any 

applicable provisions of the Company Union Contracts and applicable Law in respect of such 

Represented Employee, to the extent the provisions of this Section 5.8 are inconsistent with or 

otherwise in conflict with the provisions of any such Company Union Contract or applicable 

Law. 

(d) As of and after the Effective Time, Parent will, or will cause the Surviving 

Corporation to, give Company Employees full credit for purposes of eligibility, vesting, level of 

benefits and benefit accruals (but not for purposes of benefit accruals under any defined benefit 

pension plans or entitlement to benefits under any retiree health or welfare plan), under any 

employee compensation, incentive, and benefit (including vacation) plans, programs, policies 

and arrangements maintained for the benefit of Company Employees as of and after the Effective 

Time by Parent, its Subsidiaries or the Surviving Corporation for the Company Employees’ 

service with the Company, its Subsidiaries and their predecessor entities (each, a “Parent Plan”) 

to the same extent recognized by the Company under the Company Plans immediately prior to 

the Effective Time and except to the extent doing so would result in a duplication of benefits.  

With respect to each Parent Plan that is a “welfare benefit plan” (as defined in Section 3(1) of 

ERISA), Parent and its Subsidiaries shall use commercially reasonable efforts to (i) cause there 

to be waived any pre-existing condition or eligibility limitations and (ii) give effect, in 

determining any deductible and maximum out-of-pocket limitations, to claims incurred and 

amounts paid by, and amounts reimbursed to, Company Employees under similar Company 

Plans prior to the Effective Time. 

(e) Notwithstanding anything to the contrary contained in this Agreement, 

nothing contained in this Agreement shall (i) be treated as an amendment to any Company Plan, 

(ii) obligate Parent or the Surviving Corporation to maintain any particular benefit plan or 

arrangement or (iii) prevent Parent or the Surviving Corporation from amending or terminating 

any benefit plan or arrangement.  Nothing herein is intended to provide any Company Employee 

any third party beneficiary rights under this Agreement.  Nothing contained herein shall alter the 

at-will employment relationship of any Company Employee. 

Section 5.9 Takeover Laws.  If any Takeover Law is or becomes applicable to this 

Agreement, the Merger or any of the other transactions contemplated hereby, each of the 

Company and Parent and their respective Board of Directors shall take all actions necessary to 

ensure that the Merger and the other transactions contemplated hereby may be consummated as 

promptly as practicable on the terms contemplated by this Agreement and otherwise to eliminate 

or minimize the effect of such Takeover Law on this Agreement, the Merger and the other 

transactions contemplated hereby. 
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Section 5.10 NYSE Delisting.  Prior to the Closing Date, the Company shall cooperate 

with Parent and use its reasonable best efforts to take, or cause to be taken, all actions, and do or 

cause to be done all things, reasonably necessary, proper or advisable on its part under applicable 

Laws and rules and policies of the NYSE to enable the delisting by the Surviving Corporation of 

the Shares from the NYSE and the deregistration of the Shares under the Exchange Act as 

promptly as practicable after the Effective Time. 

Section 5.11 Financing. 

(a) To the extent the proceeds of the Debt Financing are required to 

consummate the Merger and the other transactions contemplated hereby, Parent shall use its 

reasonable best efforts to, and shall use its reasonable best efforts to cause its Affiliates that 

control, directly or indirectly, Parent or any of its Affiliates that are a party to the Debt Letters 

(the “Specified Affiliates” ) to, consummate the Debt Financing on the terms and conditions 

thereof (as the same may be amended or otherwise modified in accordance with the terms of this 

Section 5.11 and including any “market flex” provisions thereof) on or prior to the Closing Date, 

including (i) (1) maintaining in effect the Debt Letters and complying with all of their respective 

obligations thereunder to the extent required as a condition to the Debt Financing and 

(2) negotiating, entering into and delivering definitive agreements with respect to the Debt 

Financing reflecting the terms contained in the Debt Letters (including any “market flex” 

provisions thereof) (or with other terms agreed by Parent and the Debt Financing Sources, 

subject to the restrictions on amendments and other modifications of the Debt Letters set forth 

below), so that such agreements are in effect no later than the Closing, and (ii) satisfying on a 

timely basis all the conditions to the Debt Financing and the definitive agreements related thereto 

that are applicable to Parent and the Specified Affiliates that are within their control. 

(b) To the extent the proceeds of the Debt Financing are required to 

consummate the Merger and the other transactions contemplated hereby: (i) in the event that all 

conditions set forth in Sections 6.1 and 6.3 have been satisfied or waived or, upon funding shall 

be satisfied or waived, Parent shall use its reasonable best efforts to, and shall use its reasonable 

best efforts to cause the Specified Affiliates to, cause the Debt Financing Sources to fund the 

Debt Financing in accordance with its terms on the Closing Date, (ii) Parent shall not, and shall 

cause the Specified Affiliates not to, take or refrain from taking, directly or indirectly, any action 

that would reasonably be expected to result in a failure of any of the conditions contained in the 

Debt Letters or in any definitive agreement related to the Debt Financing and (iii) Parent shall 

not, and shall cause the Specified Affiliates not to, object to the utilization of any “market flex” 

provisions by any Debt Financing Source. 

(c) Upon request by the Company from time to time, Parent shall keep the 

Company reasonably informed on a current and timely basis of the status of Parent’s efforts to 

obtain the Debt Financing and to satisfy the conditions thereof, including advising and updating 

the Company, in a reasonable level of detail, with respect to status, proposed closing date and 

material terms of the definitive documentation related to the Debt Financing, providing copies of 

substantially final drafts of the credit agreement and other primary definitive documents and 

giving the Company prompt notice if Parent receives written notice of any material breach or 

default (or alleged or purported material breach or default) by any party to the Debt Letters of 
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which Parent has become aware or any termination or repudiation (or alleged or purported 

termination or repudiation) of the Debt Letters. 

(d) Parent may amend, modify, terminate, assign, replace or agree to any 

waiver under the Debt Letters (including to add lenders, arrangers, agents, bookrunners, 

managers and other financing sources) without the prior written approval of the Company; 

provided, that Parent shall not, without Company’s prior written consent, permit any such 

amendment, modification, assignment, termination, replacement or waiver to be made to, or 

consent to any waiver of, any provision of or remedy under the Debt Letters which would 

(1) reduce the aggregate amount of the Debt Financing such that the aggregate funds that would 

be available to Parent on the Closing Date, together with the Contribution (as defined in the 

Equity Commitment Agreement) under the Equity Commitment Agreement by the Sponsor, 

would not be sufficient to pay the Merger Consideration or (2) impose new or additional 

conditions to the Debt Financing or otherwise expand, amend, modify or waive any provision of 

the Debt Letters in a manner that in any such case would reasonably be expected to 

(A) materially delay or make less likely the funding of the Debt Financing (or satisfaction of the 

conditions to the Debt Financing) on the Closing Date, (B) adversely impact the ability of Parent 

to enforce its rights against the Debt Financing Sources or any other parties to the Debt Letters or 

the definitive agreements with respect thereto or (C) adversely affect in any material respect the 

ability of Parent to timely consummate the Merger and the other transactions contemplated 

hereby.  For purposes hereof, (1) the term “Debt Financing” shall be deemed to include the 

financing contemplated by the Debt Letters, as amended, replaced, supplemented, modified or 

waived in accordance with this Section 5.11(d) or Section 5.11(e), and (2) the term “Debt 

Letters” shall be deemed to include the Debt Letters as may be amended, replaced, 

supplemented, modified or waived in accordance with this Section 5.11(d) or Section 5.11(e) and 

any commitment letters and/or fees letters related to any Substitute Financing.  Parent shall 

promptly deliver to the Company copies of any termination, amendment, modification, waiver or 

replacement of the Debt Letters (provided, that any fee letter may be redacted to remove only the 

fee amounts, pricing caps, the rates and amounts included in the “market flex” and other 

economic provisions (none of which could affect the conditionality, principal amount or 

availability of the Debt Financing)). 

(e) If funds in the amounts set forth in the Debt Letters, or any portion 

thereof, become unavailable except as a result of a reduction in commitments under the Debt 

Letters as permitted under Section 5.11(d), to the extent the proceeds of the Debt Financing are 

required to consummate the Merger and the other transactions contemplated hereby, Parent shall, 

and shall cause the Specified Affiliates to, as promptly as practicable following the occurrence of 

such event, (i) notify the Company in writing thereof, (ii) use its reasonable best efforts to obtain 

substitute financing sufficient to enable Parent to consummate the Merger and the other 

transactions contemplated hereby in accordance with its terms and otherwise on conditions no 

less favorable in the aggregate to Parent than as set forth in the Debt Commitment Letter as of 

the date hereof (the “Substitute Financing”) and (iii) use its reasonable best efforts to obtain a 

new financing commitment letter that provides for such Substitute Financing and, promptly after 

execution thereof, deliver to the Company true, complete and correct copies of the new 

commitment letter and the related fee letters (in redacted form reasonably satisfactory to the 

Persons providing such Substitute Financing removing only the fee amounts, pricing caps, the 

rates and amounts included in the “market flex” and other economic provisions (none of which 
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could affect the conditionality, principal amount or availability of the Debt Financing)) and 

related definitive financing documents with respect to such Substitute Financing; provided, that 

Parent shall not be required to obtain financing that includes terms and conditions materially less 

favorable (taking into account any “market flex” provision) to Parent (as determined in the 

reasonable judgment of Parent) relative to those in the Debt Financing being replaced. 

(f) Notwithstanding anything contained in this Agreement to the contrary, 

Parent and Merger Sub expressly acknowledge and agree that neither Parent’s nor Merger Sub’s 

obligations hereunder are conditioned in any manner upon Parent or Merger Sub obtaining the 

Debt Financing, any Substitute Financing or any other financing. 

(g) To the extent necessary for Parent to fulfill its obligations under this 

Agreement, Parent shall promptly take all actions to cause the funding of the Contribution (as 

defined in the Equity Commitment Agreement) under the Equity Commitment Agreement by the 

Sponsor, including the commencement of litigation against the Sponsor, solely to the extent the 

conditions to the funding of the Contribution by the Sponsor pursuant to the Equity Commitment 

Agreement have been satisfied in accordance with the terms thereof.  Notwithstanding anything 

in this Agreement to the contrary, Parent shall not amend, modify or supplement any of the terms 

or conditions of (or otherwise waive any rights under) the Equity Commitment Agreement or 

otherwise terminate the same without the prior written consent of the Company. 

Section 5.12 Financing Cooperation. 

(a) From the date hereof until the Closing (or the earlier termination of this 

Agreement pursuant to Article VII), subject to the limitations set forth in this Section 5.12, and 

unless otherwise agreed by Parent, the Company will, and will use its reasonable best efforts to 

cause its Representatives to, use its or their reasonable best efforts to cooperate with Parent in a 

timely manner as reasonably requested by Parent in connection with Parent’s arrangement of the 

Debt Financing (it being agreed that, solely for purposes of this Section 5.12 and the use of the 

term Debt Financing Source in this Section 5.12, “Debt Financing” shall include any alternative 

equity or debt financings (i) all or a portion of which will be used to fund the Merger 

Consideration or (ii) which is intended to fund the operations of the Company Entities after the 

Closing).  Such cooperation will include: 

(i) using reasonable best efforts to cooperate with the marketing 

efforts of Parent for all or any part of the Debt Financing, including making appropriate officers 

reasonably available, with appropriate advance notice, for participation in lender or investor 

meetings, due diligence sessions, meetings with ratings agencies and road shows, and reasonable 

assistance in the preparation of confidential information memoranda, private placement 

memoranda, prospectuses, lender and investor presentations, and similar documents as may be 

reasonably requested by Parent or any Debt Financing Source, in each case, with respect to 

information relating to the Company in connection with such marketing efforts; 

(ii) furnishing Parent and the Debt Financing Sources with the 

Required Financial Information and any other information with respect to the Company as is 

reasonably requested by Parent or any Debt Financing Source and is customarily (A) required for 

the marketing, arrangement and syndication of financings similar to the Debt Financing or 
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(B) used in the preparation of customary offering or information documents or rating agency, 

lender presentations or road shows relating to the Debt Financing; provided, that, the Company 

will use its reasonable best efforts to update such Required Financial Information provided to 

Parent pursuant to Section 5.12 as may be necessary so that such Required Financial Information 

does not contain any untrue statement of material fact or omit to state any material fact necessary 

in order to make the statements contained therein, in the light of the circumstances under which 

they were made, not materially misleading; 

(iii) requesting that the Company’s independent accountants participate 

in drafting sessions and accounting due diligence sessions and cooperate with the Debt Financing 

(including as set forth in the Debt Letters as in effect on the date of this Agreement) or in 

connection with a customary offering of securities, including the type described in the Debt 

Commitment Letter, consistent with their customary practice, including requesting that they 

provide customary consents and comfort letters (including “negative assurance” comfort) to the 

extent required in connection with the marketing and syndication of the Debt Financing 

(including as set forth in the Debt Letters as in effect on the date of this Agreement) or as are 

customarily required in an offering of securities of the type contemplated by the Debt Financing; 

(iv) providing customary authorization and representation letters 

related to the Debt Financing and obtaining or providing certificates as are customary in 

financings of such type and other customary documents (other than legal opinions) relating to the 

Debt Financing as reasonably requested by Parent; 

(v) furnishing all documentation and other information required by a 

Governmental Entity or any Debt Financing Source under applicable “know your customer” and 

anti-money laundering rules and regulations, including the USA PATRIOT ACT (Title III of 

Pub. L. 107-56 (signed into law October 26, 2001)), and/or the requirements of 31 C.F.R. § 

1010.230 at least five Business Days prior to the anticipated Closing Date to the extent 

reasonably requested by Parent at least 10 Business Days prior to the anticipated Closing Date; 

(vi) using reasonable best efforts to assist Parent in obtaining any credit 

ratings from rating agencies contemplated by the Debt Letters; 

(vii) using reasonable best efforts to obtain such consents, waivers, 

estoppels, approvals, authorizations and instruments which may be requested by Parent in 

connection with the Debt Financing; 

(viii) taking all reasonable and customary organizational action, subject 

to the occurrence of the Closing, reasonably requested by Parent and necessary to permit and/or 

authorize the consummation of the Debt Financing;  

(ix) to the extent reasonably requested by Parent, making available 

appropriate members of senior management of the Company to assist in the negotiation of 

financing agreements and other documents and instruments; and 

(x) using reasonable best efforts to cooperate with Parent and the Debt 

Financing Sources in connection with the payoff, redemption, satisfaction and discharge, 

defeasance, amendment or other modification of existing indebtedness of any Company Entity 
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identified on Section 4.7 of the Company Disclosure Letter, whether in the form of any 

amendment, tender offer, change of control offer, exchange offer, redemption, satisfaction and 

discharge, consent solicitation, or otherwise; provided, that such reasonable best efforts shall not 

require any Company Entity to pay any amendment, waiver, consent or similar fees or any 

amounts in respect of any repayment, redemption, satisfaction and discharge or  exchange of any 

such indebtedness.  Notwithstanding anything to the contrary in this Agreement, for the 

avoidance of doubt, the consummation of any transaction described in this clause (x) shall not be 

a condition to Closing; 

provided, that nothing in this Agreement shall require the Company to cause the delivery of 

(1) legal opinions or reliance letters or any certificate as to solvency or any other certificate 

necessary for the Debt Financing, other than as contemplated by Section 5.12(a)(iv) or (2) any 

pro forma financials or other financial information in a form not customarily prepared by the 

Company with respect to such period. 

(b) Notwithstanding anything to the contrary contained in this Agreement 

(including this Section 5.12): (i) nothing in this Agreement (including this Section 5.12) shall 

require any such cooperation to the extent that it would (1) require any Company Entity to pay 

any commitment or other fees, reimburse any expenses or otherwise incur any liabilities or give 

any indemnities prior to the Closing, (2) unreasonably interfere with the ongoing business or 

operations of any Company Entity, (3) require any Company Entity to enter into or approve any 

agreement or other documentation effective prior to the Closing, (4) result in any conflict with 

the Company Charter, the Company Bylaws or the Organizational Documents of any of the 

Company’s Subsidiaries, (5) reasonably be expected to result in a violation or breach of, or a 

default (with or without notice, lapse of time or both) under, any Contract to which any 

Company Entity is a party, including this Agreement, (6) reasonably be expected to result in a 

violation of applicable Law (including with respect to privacy of employees) or (7) reasonably be 

expected to threaten the loss of any attorney-client privilege or other applicable legal privilege; 

and (ii) no action, liability or obligation (including any obligation to pay any commitment or 

other fees or reimburse any expenses) of any Company Entity or Representatives under any 

certificate, agreement, arrangement, document or instrument relating to the Debt Financing 

(other than customary authorization and representation letters) shall be effective until the 

Closing.  The Surviving Corporation will comply with its post-Closing payment obligations 

under the Purchase Contract and Pledge Agreement, dated as of March 22, 2021, between the 

Company and U.S. Bank National Association, as purchase contract agent, collateral agent, 

custodial agent and securities intermediary, subject to the terms and conditions of such 

agreement.  The Company hereby consents to the use of its logos in connection with the Debt 

Financing in a form and manner mutually agreed with the Company; provided, that such logos 

are used solely in a manner that is not intended, or reasonably likely, to harm or disparage the 

Company or the reputation or goodwill of any of the foregoing. 

(c) PARENT SHALL (I) PROMPTLY UPON REQUEST BY THE 

COMPANY, REIMBURSE THE COMPANY FOR ALL OF ITS REASONABLE AND 

DOCUMENTED OUT-OF-POCKET FEES AND EXPENSES (INCLUDING REASONABLE 

AND DOCUMENTED FEES AND EXPENSES OF COUNSEL AND ACCOUNTANTS) 

INCURRED BY THE COMPANY, ITS SUBSIDIARIES OR ANY OF ITS OR THEIR 

REPRESENTATIVES IN CONNECTION WITH ANY COOPERATION CONTEMPLATED 
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BY THIS SECTION 5.12 AND (II) INDEMNIFY AND HOLD HARMLESS THE COMPANY, 

ITS SUBSIDIARIES AND ITS AND THEIR REPRESENTATIVES AGAINST ANY CLAIM, 

LOSS, DAMAGE, INJURY, LIABILITY, JUDGMENT, AWARD, PENALTY, FINE, COST 

(INCLUDING COST OF INVESTIGATION), EXPENSE (INCLUDING REASONABLE AND 

DOCUMENTED FEES AND EXPENSES OF COUNSEL AND ACCOUNTANTS) OR 

SETTLEMENT PAYMENT INCURRED AS A RESULT OF, OR IN CONNECTION WITH, 

SUCH COOPERATION OR THE DEBT FINANCING AND ANY INFORMATION USED IN 

CONNECTION THEREWITH OTHER THAN THOSE CLAIMS, LOSSES, DAMAGES, 

INJURIES, LIABILITIES, JUDGMENTS, AWARDS, PENALTIES, FINES, COSTS, 

EXPENSES AND SETTLEMENT PAYMENT ARISING OUT OF OR RESULTING FROM 

THE GROSS NEGLIGENCE, FRAUD, BAD FAITH OR WILLFUL MISCONDUCT OF THE 

COMPANY OR ANY OF ITS REPRESENTATIVES AS FINALLY DETERMINED BY A 

COURT OF COMPETENT JURISDICTION. 

Section 5.13 Indemnification, Exculpation and Insurance. 

(a) Without limiting any additional rights that any director or officer may 

have under any agreement or Company Plan, from the Effective Time through the sixth 

anniversary of the date on which the Effective Time occurs, Parent shall, or shall cause the 

Surviving Corporation to, indemnify and hold harmless each present (as of the Effective Time) 

and former officer or director of any Company Entity (the “Indemnified Parties”), against all 

claims, losses, liabilities, damages, judgments, inquiries, fines and reasonable fees, costs and 

expenses, including attorneys’ fees and disbursements, incurred in connection with any Action, 

whether civil, criminal, administrative or investigative, arising out of or pertaining to the fact that 

the Indemnified Party is or was an officer, director, fiduciary or agent of any Company Entity or 

with respect to matters existing or occurring at or prior to the Effective Time (including this 

Agreement and the transactions and actions contemplated hereby), whether asserted or claimed 

prior to, at or after the Effective Time, to the fullest extent permitted under applicable Law and 

the Company Charter and Company Bylaws as at the date hereof.  In the event of any such 

Action, (A) each Indemnified Party shall be entitled to advancement of expenses incurred in the 

defense of any Action from Parent or the Surviving Corporation to the fullest extent permitted 

under applicable Law and the Company Charter and Company Bylaws as at the date hereof 

within 10 Business Days of receipt by Parent or the Surviving Corporation from the Indemnified 

Party of a request therefor; provided, that any Person to whom expenses are advanced provides 

an undertaking, if and only to the extent required by the NJBCA or the Company Charter or 

Company Bylaws, to repay such advances if it is ultimately determined that such Person is not 

entitled to indemnification, (B) neither Parent nor the Surviving Corporation shall settle, 

compromise or consent to the entry of any judgment in any proceeding or threatened action, suit, 

proceeding, investigation or claim (and in which indemnification could be sought by such 

Indemnified Party hereunder), unless such settlement, compromise or consent includes an 

unconditional release of such Indemnified Party from all liability arising out of such action, suit, 

proceeding, investigation or claim or such Indemnified Party otherwise consents, and (C) the 

Surviving Corporation shall cooperate in the defense of any such matter. 

(b) Except as may be required by applicable Law, Parent and the Company 

agree that all rights to indemnification and exculpation from liabilities for acts or omissions 

occurring at or prior to the Effective Time and rights to advancement of expenses relating thereto 
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now existing in favor of any Indemnified Party as provided in the Organizational Documents of 

the Company Entities or in any indemnification agreement between such Indemnified Party and 

any Company Entity shall survive the Merger and continue in full force and effect, and shall not 

be amended, repealed or otherwise modified in any manner that would adversely affect any right 

thereunder of any such Indemnified Party. 

(c) At the Company’s option, the Company may purchase, prior to the 

Effective Time, a six-year prepaid “tail policy” on terms and conditions (in both amount and 

scope) providing substantially equivalent benefits as the current policies of directors’ and 

officers’ liability insurance and fiduciary liability insurance maintained by the Company Entities 

respect to matters arising on or before the Effective Time, covering without limitation the 

Merger and the other transactions contemplated hereby.  If such tail prepaid policy has been 

obtained by the Company prior to the Effective Time, Parent shall cause such policy to be 

maintained in full force and effect, for its full term, and cause all obligations thereunder to be 

honored by the Surviving Corporation.  Unless prior to the Effective Time the Company shall 

have purchased such “tail policy”, for a period of six years from the Effective Time, Parent shall 

either cause to be maintained in effect the current policies of directors’ and officers’ liability 

insurance and fiduciary liability insurance maintained by the Company Entities or cause to be 

provided substitute policies (with insurance carriers having at least an “A” rating by A.M. Best 

with respect to directors’ and officers’ liability insurance and fiduciary liability insurance) or 

purchase or cause the Surviving Corporation to purchase, a “tail policy,” in either case of at least 

the same coverage and amounts containing terms and conditions that are not less advantageous in 

the aggregate than such policy with respect to matters arising on or before the Effective Time; 

provided, that prior to the Effective Time, the Company shall not, with respect to such tail 

prepaid policy, and after the Effective Time, Parent shall not be required to, pay with respect to 

such insurance policies in respect of any one policy year annual premiums in excess of 300% of 

the last annual premium paid by the Company prior to the date hereof in respect of the coverage 

required to be obtained pursuant hereto, but in such case shall purchase as much coverage as 

reasonably practicable for such amount.   

(d) Notwithstanding anything herein to the contrary, if any Action (whether 

arising before, at or after the Effective Time) is instituted against any Indemnified Party on or 

prior to the sixth anniversary of the Effective Time, the provisions of this Section 5.13 shall 

continue in effect until the final disposition of such Action. 

(e) The indemnification provided for herein shall not be deemed exclusive of 

any other rights to which an Indemnified Party is entitled, whether pursuant to Law, Contract or 

otherwise.  The provisions of this Section 5.13 shall survive the consummation of the Merger 

and, notwithstanding any other provision of this Agreement that may be to the contrary, 

expressly are intended to benefit, and shall be enforceable by, each of the Indemnified Parties 

and their respective heirs and legal representatives. 

(f) In the event that the Surviving Corporation or Parent or any of their 

respective successors or assigns (i) consolidates with or merges into any other Person and shall 

not be the continuing or surviving corporation or entity of such consolidation or merger or 

(ii) transfers or conveys all or a majority of its properties and assets to any Person, then, and in 

each such case, proper provision shall be made so that the successors and assigns of the 
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Surviving Corporation or Parent, as the case may be, shall succeed to the obligations set forth in 

this Section 5.13. 

Section 5.14 Rule 16b-3.  Prior to the Effective Time, the Company shall use 

commercially reasonable efforts to take all such steps as may be required to cause dispositions of 

Company equity securities (including derivative securities) pursuant to the Merger and the other 

transactions contemplated by this Agreement by each individual who is a director or officer of 

the Company to be exempt under Rule 16b-3 promulgated under the Exchange Act. 

Section 5.15 Public Announcements.  Each of Parent and Merger Sub, on the one hand, 

and the Company, on the other hand, shall consult with each other before issuing, and give each 

other a reasonable opportunity to review and comment upon, any press release or other public 

statements with respect to this Agreement, the Merger and the other transactions contemplated 

hereby and shall not issue any such press release or make any public announcement without the 

prior consent of the other party, which consent shall not be unreasonably withheld, except (i) as 

may be required by applicable Law, court process or by obligations pursuant to any listing 

agreement with any national securities exchange or national securities quotation system or (ii) 

with respect to any Adverse Recommendation Change or a Superior Proposal or any matter 

related to any of the foregoing, or at any time following, any Adverse Recommendation Change, 

(iii) with respect to any dispute between or among the parties regarding this Agreement, the 

Merger or the other transactions contemplated hereby or (iv) with respect to a press release or 

other public statement that is consistent in all material respects with previous press releases, 

public disclosures or public statements made by a party in accordance with this Agreement, 

including in investor conference calls, SEC filings, Q&As or other publicly disclosed documents, 

in each case under this clause (iv), to the extent such disclosure is still accurate.  Parent and the 

Company agree that the press release announcing the execution and delivery of this Agreement 

shall be a joint release of Parent and the Company.  Nothing in this Section 5.15 shall limit the 

ability of any party to make internal announcements to its respective employees that are 

consistent in all material respects with the prior public disclosures regarding the Merger or the 

other transactions contemplated by this Agreement. 

Section 5.16 Obligations of Merger Sub.  Prior to the Effective Time, Merger Sub shall 

not engage in any activity of any nature except for activities related to or in furtherance of the 

Merger.  Parent hereby (i) guarantees the due, prompt and faithful payment performance and 

discharge by Merger Sub of, and compliance by Merger Sub with, all of the covenants and 

agreements of Merger Sub under this Agreement and (ii) agrees to take all actions necessary to 

cause Merger Sub and the Surviving Corporation to perform their respective obligations under 

this Agreement.   

Section 5.17 Proceedings.  Between the date of this Agreement and the Closing, any 

Company Entity may (a) initiate new rate cases or any other proceeding, or continue to pursue 

regulatory and other proceedings, in each case as set forth in Section 5.17(a) of the Company 

Disclosure Letter and (b) with the prior written consent of Parent (such consent not to be 

unreasonably withheld, delayed or conditioned), (i) enter into any settlement or stipulation in 

respect of any Proceedings set forth in Section 5.17(b)(i) of the Company Disclosure Letter, 

(ii) initiate new rate cases or any other proceeding with Governmental Entities that would not 

reasonably be expected to affect the authorized capital structure or authorized return on equity of 
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any Company Entity or materially affect the return on equity of any Company Entity and (iii) 

initiate any other proceeding with Governmental Entities in the ordinary course of business (the 

foregoing clauses (a) and (b)(ii) and (iii), collectively, the “Proceedings”); provided, that the 

Company shall (A) keep Parent informed as promptly as reasonably practicable of any material 

communications or meetings with any Governmental Entity with respect to Proceedings and 

shall provide copies of any written communications or materials and (B) consult with Parent and 

give Parent a reasonable opportunity, within time constraints imposed in such Proceedings, to 

comment on material written communications or materials submitted to any Governmental 

Entity, in each case with respect to any Proceedings, which the Company shall consider in good 

faith.  If a Proceeding is combined with any proceeding relating to obtaining any Required 

Approval, the provisions of Section 5.7 will apply with respect to such Proceeding.  

Section 5.18 Transaction Litigation.  The Company shall promptly notify Parent of any 

shareholder litigation arising from this Agreement or the Merger that is brought against any 

Company Entity or members of the Company Board (“Transaction Litigation”).  The Company 

shall reasonably consult with Parent with respect to the defense or settlement of any Transaction 

Litigation and shall not settle any Transaction Litigation without Parent’s consent (not to be 

unreasonably withheld, conditioned or delayed). 

ARTICLE VI 

CONDITIONS PRECEDENT 

Section 6.1 Conditions to Each Party’s Obligation to Effect the Merger.  The 

obligation of each party to effect the Merger is subject to the satisfaction at or prior to the 

Effective Time of the following conditions: 

(a) Shareholder Approval.  The Company Shareholder Approval shall have 

been obtained. 

(b) No Injunctions or Legal Restraints; Illegality.  No restraining order, 

injunction or other judgment, order or decree issued by any court of competent jurisdiction or 

other legal restraint or prohibition, whether preliminary, temporary or permanent, shall be in 

effect, and no Law shall have been enacted, entered, promulgated, enforced or deemed 

applicable by any Governmental Entity that, in any case, prohibits or makes illegal the 

consummation of the Merger. 

(c) Regulatory Approvals.  (i) Any applicable waiting period (and any 

extension thereof) under the HSR Act relating to the Merger and the other transactions 

contemplated by this Agreement shall have expired or been terminated and (ii) each of the other 

Required Approvals shall have been obtained and such approvals shall have become Final 

Orders.  For purposes of this Section 6.1(c), a “Final Order” means a written order by the 

relevant Governmental Entity that (i) has not been reversed, stayed, enjoined, set aside, annulled 

or suspended and is in full force and effect, (ii) with respect to which, if applicable, any 

mandatory waiting period prescribed by Law before the Merger may be consummated has 

expired or been terminated, and (iii) as to which all conditions to the consummation of the 

Merger prescribed by Law have been satisfied. 
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Section 6.2 Conditions to the Obligations of the Company.  The obligation of the 

Company to effect the Merger is also subject to the satisfaction, or waiver by the Company, at or 

prior to the Effective Time of the following conditions: 

(a) Representations and Warranties.  The representations and warranties of 

Parent and Merger Sub set forth in this Agreement shall be true and correct as of the date of this 

Agreement and as of the Closing Date as though made as of the Closing Date (except to the 

extent such representations and warranties expressly relate to an earlier date, in which case as of 

such earlier date), except for inaccuracies of representations or warranties the circumstances 

giving rise to which would not reasonably be expected to have, individually or in the aggregate, a 

Parent Material Adverse Effect (it being understood that, for purposes of determining the 

accuracy of such representations and warranties, all materiality, “Parent Material Adverse 

Effect” and similar qualifiers set forth in such representations and warranties shall be 

disregarded). 

(b) Performance of Obligations of Parent and Merger Sub.  Parent and Merger 

Sub shall have performed in all material respects all obligations required to be performed by 

them under this Agreement at or prior to the Effective Time. 

(c) Officers’ Certificate.  The Company shall have received a certificate 

signed by an executive officer of Parent certifying as to the matters set forth in Sections 6.2(a) 

and 6.2(b). 

Section 6.3 Conditions to the Obligations of Parent and Merger Sub.  The obligation 

of Parent and Merger Sub to effect the Merger is also subject to the satisfaction, or waiver by 

Parent, at or prior to the Effective Time of the following conditions: 

(a) Representations and Warranties.  (i) The representations and warranties of 

the Company set forth in Section 3.2(a), Section 3.2(b), shall be true and correct in all respects as 

of the date of this Agreement and as of the Closing Date as though made as of the Closing Date 

(except to the extent such representations and warranties expressly relate to an earlier date, in 

which case as of such earlier date) except for de minimis inaccuracies, (ii) the representations 

and warranties of the Company set forth in Section 3.3, Section 3.19 and Section 3.21 shall be 

true and correct in all material respects as of the date of this Agreement and as of the Closing 

Date as if made as of the Closing Date (except to the extent such representations and warranties 

expressly relate to an earlier date, in which case as of such earlier date), (iii) the representation 

and warranty of the Company set forth in Section 3.8 shall be true and correct in all respects as 

of the date of this Agreement and as of the Closing Date as if made as of the Closing Date and 

(iv) the other representations and warranties of the Company set forth in Article III shall be true 

and correct as of the date of this Agreement and as of the Closing Date as though made as of the 

Closing Date (except to the extent such representations and warranties expressly relate to an 

earlier date, in which case as of such earlier date), except for inaccuracies of representations or 

warranties the circumstances giving rise to which would not reasonably be expected to have, 

individually or in the aggregate, a Company Material Adverse Effect (it being understood that, 

for purposes of determining the accuracy of such representations and warranties, all materiality, 

“Company Material Adverse Effect” and similar qualifiers set forth in such representations and 

warranties shall be disregarded). 
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(b) Performance of Obligations of the Company.  The Company shall have 

performed in all material respects all obligations required to be performed by it under this 

Agreement at or prior to the Effective Time. 

(c) Officers’ Certificate.  Parent shall have received a certificate signed by an 

executive officer of the Company certifying as to the matters set forth in Sections 6.3(a), 6.3(b) 

and 6.3(e). 

(d) Absence of Burdensome Condition.  No Law, order, filing or consent with 

any Governmental Entity or Required Approval shall impose or require any undertakings, terms, 

conditions, liabilities, obligations, commitments, sanctions or other measures or provisions 

(including the sale, divestiture, licensing or disposition of assets or businesses of Parent or its 

Affiliates or the Company, by consent decree, hold separate order or otherwise) that, individually 

or in the aggregate, constitute, or would reasonably be expected to constitute, a Burdensome 

Condition. 

(e) Absence of Company Material Adverse Effect.  Since the date of this 

Agreement, no Effect that has had or would reasonably be expected to have, individually or in 

the aggregate, a Company Material Adverse Effect shall have occurred and be continuing. 

Section 6.4 Frustration of Closing Conditions.  None of Parent, Merger Sub or the 

Company may rely on the failure of any condition set forth in this Article VI to be satisfied if 

such failure was caused by such party’s breach of this Agreement. 

ARTICLE VII 

TERMINATION, AMENDMENT AND WAIVER 

Section 7.1 Termination.  This Agreement may be terminated and the Merger may be 

abandoned at any time prior to the Effective Time, whether before or after the Company 

Shareholder Approval has been obtained (with any termination by Parent also being an effective 

termination by Merger Sub): 

(a) by mutual written consent of Parent and the Company; 

(b) by either Parent or the Company: 

(i) if the Merger shall not have been consummated on or before 

February 23, 2023 (the “Outside Date”); provided that if, prior to the Outside Date, all of the 

conditions to the Closing set forth in Article VI have been satisfied or waived, as applicable, or 

shall then be capable of being satisfied (except for any conditions set forth in Section 6.1(b), 

Section 6.1(c) and those conditions that by their nature are to be satisfied at the Closing), either 

the Company or Parent may, prior to 5:00 p.m. Eastern time on February 23, 2023, deliver 

written notice to the other to extend the Outside Date to May 23, 2023 (and if so extended, such 

later date being the Outside Date); provided, further, that neither party shall have the right to 

terminate this Agreement pursuant to this Section 7.1(b)(i) if any action of such party or failure 

of such party to perform or comply with the covenants and agreements of such party set forth in 

this Agreement shall have been the cause of, or resulted in, the failure of the Merger to be 
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consummated by the Outside Date and such action or failure to perform constitutes a breach of 

this Agreement; 

(ii) if any court of competent jurisdiction or other Governmental Entity 

shall have issued a judgment, order, injunction, rule or decree, or taken any other action 

restraining, enjoining or otherwise prohibiting the Merger or any of the other transactions 

contemplated by this Agreement and such judgment, order, injunction, rule, decree or other 

action shall have become final and nonappealable; provided, that the party seeking to terminate 

this Agreement pursuant to this Section 7.1(b)(ii) shall have sought to contest, appeal and 

remove such judgment, order, injunction, rule, decree, ruling or other action in accordance with 

Section 5.7; or 

(iii) if the Company Shareholder Approval shall not have been obtained 

at the Company Shareholders Meeting duly convened therefor or at any adjournment or 

postponement thereof at which a vote on the approval of this Agreement was taken; 

(c) by the Company: 

(i) if Parent or Merger Sub shall have breached or failed to perform 

any of its representations, warranties, covenants or agreements set forth in this Agreement, which 

breach or failure to perform (A) would result in the failure of a condition set forth in Section 6.1 

or Section 6.2 and (B) cannot be cured by the Outside Date; provided, that the Company shall 

have given Parent written notice, delivered at least 30 days prior to such termination, stating the 

Company’s intention to terminate this Agreement pursuant to this Section 7.1(c)(i) and the basis 

for such termination; provided further, that the Company shall not have the right to terminate this 

Agreement pursuant to this Section 7.1(c)(i) if it is then in material breach of any of its covenants 

or agreements set forth in this Agreement;  

(ii) in order to enter into a transaction that is a Superior Proposal, if 

prior to the receipt of the Company Shareholder Approval, (A) the Company has complied in all 

material respects with its obligations under Section 5.4 and (B) prior to or concurrently with such 

termination, the Company pays the fee due under Section 7.3; or 

(iii) if (1) all of the conditions set forth in Section 6.1, Section 6.2 and 

Section 6.3 have been satisfied or waived in accordance with this Agreement (except for those 

conditions that by their terms are to be satisfied at the Closing but which conditions would be 

satisfied or would be capable of being satisfied if the Closing Date were the date of such 

termination), (2) Parent and Merger Sub do not complete the Closing on the day that the Closing 

should have been consummated pursuant to Section 1.2, (3) the Company shall have delivered to 

Parent an irrevocable written notice that it stands ready, willing and able to consummate the 

Closing, and (4) Parent and Merger Sub fail to consummate the Closing within four Business 

Days following their receipt of written notice from the Company requesting such consummation; 

or 

(d) by Parent: 

(i) if the Company shall have breached or failed to perform any of its 

representations, warranties, covenants or agreements set forth in this Agreement, which breach 
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or failure to perform (A) would result in the failure of a condition set forth in Section 6.1 or 

Section 6.3 and (B) cannot be cured by the Outside Date; provided, that Parent shall have given 

the Company written notice, delivered at least 30 days prior to such termination, stating Parent’s 

intention to terminate this Agreement pursuant to this Section 7.1(d)(i) and the basis for such 

termination; provided further, that Parent shall not have the right to terminate this Agreement 

pursuant to this Section 7.1(d)(i) if Parent or Merger Sub is then in material breach of any of its 

covenants or agreements set forth in this Agreement; or 

(ii) if the Company Board shall have effected an Adverse 

Recommendation Change; provided, that Parent shall not have the right to terminate this 

Agreement under this Section 7.1(d)(ii) after the Company Shareholder Approval is obtained at 

the Company Shareholders Meeting. 

The party desiring to terminate this Agreement pursuant to this Section 7.1 (other than pursuant 

to Section 7.1(a)) shall give written notice of such termination to the other parties. 

Section 7.2 Effect of Termination.  In the event of termination of the Agreement, this 

Agreement shall forthwith become void and have no effect, without any liability or obligation on 

the part of Parent, Merger Sub or the Company, except that the Confidentiality Agreement and 

the provisions of Sections 3.21 and 4.10 (Brokers), (ii) Section 5.6(b) (Access to Information; 

Confidentiality), Section 5.12(c) (Financing Cooperation), this Section 7.2, Section 7.3 (Fees 

and Expenses), Section 8.2 (Notices), Section 8.5 (Entire Agreement), Section 8.6 (Parties in 

Interest), Section 8.7 (Governing Law), Section 8.8 (Submission to Jurisdiction), Section 8.9 

(Assignment; Successors), Section 8.10 (Enforcement), Section 8.12 (Severability), Section 8.13 

(Waiver of Jury Trial) and Section 8.16 (No Presumption Against Drafting Party) shall survive 

the termination hereof; provided, that none of Parent, Merger Sub or the Company shall be 

released from any liabilities or damages arising out of a willful breach of this Agreement prior to 

such termination. 

Section 7.3 Fees and Expenses. 

(a) Except as otherwise provided in Section 5.6(b), Section 5.7(f), 

Section 5.12(c) and this Section 7.3, all fees and expenses incurred in connection with this 

Agreement, the Merger and the other transactions contemplated hereby shall be paid by the party 

incurring such fees or expenses, whether or not the Merger is consummated.  

(b) In the event that: 

(i) this Agreement is terminated by either Parent or the Company 

pursuant to Section 7.1(b)(i) (but only if the Parent Termination Fee is not also payable under 

Section 7.3(c) below) or Section 7.1(b)(iii) or by Parent pursuant to Section 7.1(d)(i) and (A) at 

any time after the date of this Agreement and prior to the termination under Section 7.1(d)(i) or 

7.1(b)(i) or the taking of a vote to approve this Agreement at the Company Shareholders Meeting 

or any adjournment or postponement thereof (in the case of a termination pursuant to 

Section 7.1(b)(iii)), an Acquisition Proposal shall have been publicly announced or publicly 

made known to the shareholders of the Company, and not publicly withdrawn prior to such 

termination under Section 7.1(d)(i) or Section 7.1(b)(i) or such vote to approve this Agreement 
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under Section 7.1(b)(iii), as applicable and (B) within 12 months after such termination, the 

Company shall have entered into a definitive agreement with respect to, or shall have 

consummated, an Acquisition Proposal (provided, that for purposes of this Section 7.3(b)(i), the 

references to “20% or more” in the definition of Acquisition Proposal shall be deemed to be 

references to “more than 50%”); 

(ii) this Agreement is terminated by the Company pursuant to 

Section 7.1(c)(ii); or 

(iii) this Agreement is terminated by Parent pursuant to 

Section 7.1(d)(ii), 

then, in any such case, the Company shall pay Parent a termination fee of $140,000,000 (the 

“Company Termination Fee”).  Payment of the Company Termination Fee, if applicable, shall be 

made by wire transfer of same day funds to the account or accounts designated by Parent (i) on 

the earlier of (A) the date the Company shall have entered into a definitive agreement with 

respect to or (B) the date the Company shall have consummated, an Acquisition Proposal in the 

case of a Company Termination Fee payable pursuant to Section 7.3(b)(i), (ii) prior to or 

concurrently with such termination in the case of a termination by the Company pursuant to 

Section 7.1(c)(ii) or (iii) not later than the second Business Day after termination, in the case of 

termination by Parent pursuant to Section 7.1(d)(ii). 

(c) In the event that:  

(i) either Parent or the Company terminates this Agreement pursuant 

to Section 7.1(b)(i) and, at the time of such termination, any of the conditions set forth in 

Section 6.1(c), Section 6.3(d) or, in connection with the Required Approvals, Section 6.1(b) shall 

have not been satisfied; 

(ii) either Parent or the Company terminates this Agreement pursuant 

to Section 7.1(b)(ii) (if, and only if, the applicable legal restraint giving rise to such termination 

arises in connection with the Required Approvals); or  

(iii) the Company terminates this Agreement pursuant to 

Section 7.1(c)(i) based on a failure by Parent to perform its covenants or agreements under 

Section 5.7,  

and in each case of the foregoing clauses (i), (ii) and (iii), at the time of such termination, all 

other conditions to the Closing set forth in Section 6.1(a), Section 6.1(b) (other than with respect 

to legal restraints arising in connection with the Required Approvals), Section 6.3(a), 

Section 6.3(b) and Section 6.3(c), Section 6.3(e) shall have been satisfied or waived (except for 

(1) those conditions that by their nature are to be satisfied at the Closing but which conditions 

would be satisfied or would be capable of being satisfied if the Closing Date were the date of 

such termination or (2) those conditions that have not been satisfied as a result of a breach of this 

Agreement by Parent or Merger Sub); or  

(iv) the Company terminates this Agreement pursuant to 

Section 7.1(c)(iii),  
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then, in any such case, Parent shall pay to the Company the Parent Termination Fee (to an 

account designated in writing by the Company).  Payment of the Parent Termination Fee shall be 

made prior to or concurrently with such termination of this Agreement by Parent or no later than 

three Business Days after the date of the a termination by the Company. 

(d) The parties acknowledge that the agreements contained in Section 7.3(b) 

and 7.3(c) are an integral part of the transactions contemplated by this Agreement, and that, 

without these agreements, the parties would not enter into this Agreement.  If Parent fails to 

promptly pay an amount due pursuant to Section 7.3(c) or the Company fails to promptly pay an 

amount due pursuant to Section 7.3(b) and, in order to obtain such payment, Parent, on the one 

hand, or the Company, on the other hand, commences an Action that results in a judgment 

against the Company for the amount set forth in Section 7.3(b) or any portion thereof, or a 

judgment against Parent for the amount set forth in Section 7.3(c), or any portion thereof, the 

Company shall pay to Parent, on the one hand, or Parent shall pay to the Company, on the other 

hand, its costs and expenses (including reasonable attorneys’ fees and the fees and expenses of 

any expert or consultant engaged by the Company) in connection with such Action, together with 

interest on the amount of such payment from the date such payment was required to be made 

until the date of payment at the U.S. prime rate as quoted by The Wall Street Journal in effect on 

the date such payment was required to be made.  Any amount payable pursuant to Section 7.3(b) 

or Section 7.3(c) shall be paid by the applicable party by wire transfer of same-day funds prior to 

or on the date such payment is required to be made under Section 7.3(b) or Section 7.3(c), as 

applicable. 

(e) Each of the parties acknowledges and agrees that the Company 

Termination Fee or the Parent Termination Fee, as applicable, is not intended to be a penalty, but 

rather is liquidated damages in a reasonable amount that will compensate Parent or the Company 

in the circumstances in which such Company Termination Fee or Parent Termination Fee, as 

applicable, is due and payable, for the efforts and resources expended and opportunities forgone 

while negotiating this Agreement and in reliance on this Agreement and on the expectation of the 

consummation of the Merger and the other transactions contemplated by this Agreement, which 

amount would otherwise be impossible to calculate with precision.  As such, (i) without limiting 

the rights of the Company under Section 8.10, and the reimbursement obligations hereunder, 

prior to the termination of this Agreement, if this Agreement is terminated under circumstances 

in which Parent is obligated to pay the Parent Termination Fee under Section 7.3(c), upon 

payment of the Parent Termination Fee, and, if applicable, the costs and expenses of the 

Company pursuant to Section 7.3(d) in accordance herewith, Parent and any of its Affiliates and 

Representatives shall have no further liability with respect to this Agreement or the transactions 

contemplated hereby to the Company or the holders of the Shares, and payment of the applicable 

fee and such costs and expenses by Parent shall be the Company’s sole and exclusive remedy 

against Parent, any of its Affiliates and Representatives and against the Debt Financing Related 

Parties for any Action, losses, liabilities, damages, judgments, inquiries, fines and reasonable 

fees, costs and expenses, including attorneys’ fees and disbursements, suffered or incurred by the 

Company or any other Person in connection with this Agreement, the Debt Letters, the Equity 

Commitment Agreement, the transactions contemplated hereby or any matter forming the basis 

for such termination, and the Company shall not have, and expressly waives and relinquishes, 

any other right, remedy or recourse (whether in contract or in tort or otherwise, or whether at law 

(including at common law or by statute) or in equity), including against any Debt Financing 
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Related Party, and (ii) without limiting the rights of Parent and Merger Sub under Section 8.10, 

and the reimbursement obligations hereunder, if this Agreement is terminated under 

circumstances in which the Company is obligated to pay the Company Termination Fee under 

Section 7.3(b), upon payment of the Company Termination Fee and, if applicable, the costs and 

expenses of Parent pursuant to Section 7.3(d) in accordance herewith, the Company shall have 

no further liability with respect to this Agreement or the transactions contemplated hereby to 

Parent, Merger Sub or any of their respective Affiliates or Representatives, and payment of the 

Company Termination Fee and such costs and expenses by the Company shall be Parent’s sole 

and exclusive remedy for any Action, losses, liabilities, damages, judgments, inquiries, fines and 

reasonable fees, costs and expenses, including attorneys’ fees and disbursements, suffered or 

incurred by Parent, Parent’s Subsidiaries and any other Person in connection with this 

Agreement, the transactions contemplated hereby (and the termination thereof) or any matter 

forming the basis for such termination, and Parent and Merger Sub shall not have, and each 

expressly waives and relinquishes, any other right, remedy or recourse (whether in contract or in 

tort or otherwise, or whether at law (including at common law or by statute) or in equity).  The 

parties acknowledge and agree that in no event shall the Company or Parent, as applicable, be 

required to pay the Company Termination Fee or the Parent Termination Fee, as applicable, on 

more than one occasion. 

Section 7.4 Amendment or Supplement.  This Agreement may be amended, modified 

or supplemented by the parties by action taken or authorized by their respective Boards of 

Directors at any time prior to the Effective Time, whether before or after the Company 

Shareholder Approval has been obtained; provided, that after the Company Shareholder 

Approval has been obtained, no amendment may be made that pursuant to applicable Law 

requires further approval or adoption by the shareholders of the Company without such further 

approval or adoption.  This Agreement may not be amended, modified or supplemented in any 

manner, whether by course of conduct or otherwise, except by an instrument in writing 

specifically designated as an amendment hereto, signed on behalf of each of the parties in 

interest at the time of the amendment.  No adverse amendments to or waivers of any Debt 

Financing Source Provision or amendments to the definitions of “Debt Financing Sources” or 

“Debt Financing Related Parties” shall be effective without the prior written consent of the Debt 

Financing Sources.  

Section 7.5 Extension of Time; Waiver.  At any time prior to the Effective Time, the 

Company, on the one hand, and Parent and Merger Sub, on the other hand may (with respect to 

the Company, by action taken or authorized by its Board of Directors), to the extent permitted by 

applicable Law, (a) extend the time for the performance of any of the obligations or acts of the 

other party, (b) waive any inaccuracies in the representations and warranties of the other parties 

set forth in this Agreement or any document delivered pursuant hereto or (c) subject to 

applicable Law, waive compliance with any of the agreements or conditions of the other parties 

contained herein; provided, that after the Company Shareholder Approval has been obtained, no 

waiver may be made that pursuant to applicable Law requires further approval or adoption by the 

shareholders of the Company without such further approval or adoption.  Any agreement on the 

part of a party to any such waiver shall be valid only if set forth in a written instrument executed 

and delivered by a duly authorized officer on behalf of such party.  No failure or delay of any 

party in exercising any right or remedy hereunder shall operate as a waiver thereof, nor shall any 

single or partial exercise of any such right or power, or any abandonment or discontinuance of 
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steps to enforce such right or power, or any course of conduct, preclude any other or further 

exercise thereof or the exercise of any other right or power. 

ARTICLE VIII 

GENERAL PROVISIONS 

Section 8.1 Nonsurvival of Representations and Warranties.  None of the 

representations, warranties, covenants or agreements in this Agreement or in any instrument 

delivered pursuant to this Agreement shall survive the Effective Time, other than those 

covenants or agreements of the parties which by their terms apply, or are to be performed in 

whole or in part, after the Effective Time. 

Section 8.2 Notices.  All notices and other communications hereunder shall be in 

writing and shall be deemed duly given (a) on the date of delivery if delivered personally, or if 

by electronic mail (notice deemed given upon transmission; provided, that no “bounceback” or 

notice of non-delivery is received), (b) on the first Business Day following the date of dispatch if 

delivered utilizing a next-day service by a recognized next-day courier or (c) on the earlier of 

confirmed receipt or the fifth Business Day following the date of mailing if delivered by 

registered or certified mail, return receipt requested, postage prepaid.  All notices hereunder shall 

be delivered to the addresses set forth below, or pursuant to such other instructions as may be 

designated in writing by the party to receive such notice: 

(i) if to Parent, Merger Sub or the Surviving Corporation, to: 

NJ Boardwalk Holdings LLC 

c/o J.P. Morgan Asset Management 

277 Park Avenue, 22nd Floor 

New York, NY 10172 

Attention:  Amanda Wallace 

E-mail:  amanda.wallace@jpmorgan.com 

with a copy (which shall not constitute notice) to: 

 

Skadden, Arps, Slate, Meagher & Flom LLP 

1440 New York Avenue, N.W. 

Washington, DC 20005 

Attention:  Jeremy D. London; Paul S. Kraske  

E-mail: jeremy.london@skadden.com  

 paul.kraske@skadden.com  

(ii) if to Company, to: 

South Jersey Industries, Inc. 

1 South Jersey Plaza 

Folsom, New Jersey 08037 

Attention:  Eric Stein 

E-mail:  estein@sjindustries.com 
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with copies (which shall not constitute notice) to: 

 

Gibson, Dunn & Crutcher LLP 

200 Park Avenue 

New York, New York 10166 

Attention:  Saee Muzumdar; George Stamas; Andrew Kaplan 

E-mail: smuzumdar@gibsondunn.com 

 gstamas@gibsondunn.com 

akaplan@gibsondunn.com 

Section 8.3 Certain Definitions.  For purposes of this Agreement, each capitalized 

term has the meaning given to it, or specified, in Exhibit A. 

Section 8.4 Interpretation.  When a reference is made in this Agreement to a Section, 

Article, Exhibit or Schedule such reference shall be to a Section, Article, Exhibit or Schedule of 

this Agreement unless otherwise indicated.  The table of contents and headings contained in this 

Agreement or in any Exhibit or Schedule are for convenience of reference purposes only and 

shall not affect in any way the meaning or interpretation of this Agreement.  All words used in 

this Agreement will be construed to be of such gender or number as the circumstances require.  

Any capitalized terms used in any Exhibit or Schedule but not otherwise defined therein shall 

have the meaning as defined in this Agreement.  All Exhibits and Schedules annexed hereto or 

referred to herein are hereby incorporated in and made a part of this Agreement as if set forth 

herein.  The word “including” and words of similar import when used in this Agreement will 

mean “including, without limitation,” unless otherwise specified.  The words “hereof,” “herein” 

and “hereunder” and words of similar import when used in this Agreement shall refer to the 

Agreement as a whole and not to any particular provision in this Agreement.  The term “or” is 

not exclusive.  The word “will” shall be construed to have the same meaning and effect as the 

word “shall.”  The phrase “ordinary course of business” means an action taken, or omitted to be 

taken, in the ordinary course of business, consistent with past practice; provided, that any 

commercially reasonable action taken, or omitted to be taken, that relates to, or arises out of, any 

pandemic, endemic or disease outbreak (including COVID-19 or any worsening threat) shall be 

deemed to be in the ordinary course of business.  References to days mean calendar days unless 

otherwise specified.  Any (i) Contract referred to herein or in the Company Disclosure Letter 

means such Contract as from time to time amended, modified or supplemented prior to the date 

hereof, unless otherwise specifically indicated, and (ii) Law defined or referred to herein means 

(1) such Law as from time to time amended, modified or supplemented prior to the date hereof, 

unless otherwise specifically indicated, and (2) any rules and regulations promulgated under such 

Law by a Governmental Entity.  

Section 8.5 Entire Agreement.  This Agreement (including the Exhibits hereto), the 

Company Disclosure Letter, the Confidentiality Agreement, the Debt Letters and the Equity 

Commitment Agreement constitute the entire agreement, and supersede all prior written 

agreements, arrangements, communications and understandings and all prior and 

contemporaneous oral agreements, arrangements, communications and understandings among 

the parties with respect to the subject matter hereof and thereof. 
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Section 8.6 Parties in Interest.  This Agreement is not intended to, and shall not, 

confer upon any other Person other than the parties and their respective successors and permitted 

assigns any rights or remedies hereunder, except (a) with respect to Section 5.13 which shall 

inure to the benefit of the Persons benefiting therefrom who are intended to be third party 

beneficiaries thereof and (b) if the Effective Time occurs, (i) the right of the holders of Shares to 

receive the Merger Consideration and (ii) the rights of holders of Company RSUs and Company 

PSUs to receive the payments contemplated by the applicable provisions of Section 2.2 in 

accordance with the terms and conditions of this Agreement.  The representations and warranties 

in this Agreement are the product of negotiations among the parties hereto.  In some instances, 

the representations and warranties in this Agreement may represent an allocation among the 

parties hereto of risks associated with particular matters regardless of the knowledge of any of 

the parties hereto.  Consequently, Persons other than the parties hereto may not rely upon the 

representations and warranties in this Agreement or the characterization of actual facts or 

circumstances as of the date of this Agreement or as of any other date.  Each of the Debt 

Financing Sources and each of their respective Affiliates and their respective current, former and 

future direct or indirect equity holders, controlling persons, stockholders, agents, Affiliates, 

members, managers, general or limited partners, assignees or representatives (collectively, the 

“Debt Financing Related Parties”) shall be express third-party beneficiaries with respect to 

Section 7.3(e), the last sentence of Section 7.4, this Section 8.6, Section 8.7, Section 8.10, 

Section 8.13, Section 8.8(b) and Section 8.17 (collectively, the “Debt Financing Source 

Provisions”). 

Section 8.7 Governing Law.  This Agreement and all disputes or controversies arising 

out of or relating to this Agreement, the Merger or the other transactions contemplated hereby 

shall be governed by, and construed in accordance with, the internal laws of the State of New 

Jersey, without regard to the laws of any other jurisdiction that might be applied because of the 

conflicts of laws principles of the State of New Jersey.  Notwithstanding the foregoing sentence, 

except as otherwise set forth in (i) the Debt Letters as in effect as of the date of this Agreement, 

all matters relating to the interpretation, construction, validity and enforcement (whether at law, 

in equity, in contract, in tort, or otherwise) against any of the Debt Financing Related Parties in 

any way relating to the Debt Letters or the performance thereof or the Debt Financing shall be 

exclusively governed by, and construed in accordance with, the domestic Law of the State of 

New York without giving effect to any choice or conflict of law provision or rule whether of the 

State of New York or any other jurisdiction that would cause the application of Law of any 

jurisdiction other than the State of New York and (ii) the Equity Commitment Agreement as in 

effect as of the date of this Agreement, all matters relating to the interpretation, construction, 

validity and enforcement (whether at law, in equity, in contract, in tort, or otherwise) against any 

of the parties thereto in any way relating to the Equity Commitment Agreement or the 

performance thereof or the Equity Financing shall be exclusively governed by, and construed in 

accordance with, the domestic Law of the State of New York without giving effect to any choice 

or conflict of law provision or rule whether of the State of New York or any other jurisdiction 

that would cause the application of Law of any jurisdiction other than the State of New York. 

Section 8.8 Submission to Jurisdiction. 

(a) Each of the parties irrevocably agrees that any legal action or proceeding 

arising out of or relating to this Agreement brought by any party or its Affiliates against any 
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other party or its Affiliates shall be brought and determined exclusively in the federal courts, or 

in the absence of federal jurisdiction, in state courts, in either case, in New Jersey.  Each of the 

parties hereby irrevocably submits to the jurisdiction of the aforesaid courts for itself and with 

respect to its property, generally and unconditionally, with regard to any such action or 

proceeding arising out of or relating to this Agreement, the Merger and the transactions 

contemplated hereby.  Each of the parties agrees not to commence any action, suit or proceeding 

relating thereto except in the courts described above in New Jersey, other than actions in any 

court of competent jurisdiction to enforce any judgment, decree or award rendered by any such 

court in New Jersey as described herein.  Each of the parties further agrees that notice as 

provided herein shall constitute sufficient service of process and the parties further waive any 

argument that such service is insufficient.  Each of the parties hereby irrevocably and 

unconditionally waives, and agrees not to assert, by way of motion or as a defense, counterclaim 

or otherwise, in any action or proceeding arising out of or relating to this Agreement, the Merger 

or the transactions contemplated hereby, (a) any claim that it is not personally subject to the 

jurisdiction of the courts in New Jersey as described herein for any reason, (b) that it or its 

property is exempt or immune from jurisdiction of any such court or from any legal process 

commenced in such courts (whether through service of notice, attachment prior to judgment, 

attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) that 

(i) the suit, action or proceeding in any such court is brought in an inconvenient forum, (ii) the 

venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject matter 

hereof, may not be enforced in or by such courts. 

(b) Notwithstanding anything to the contrary in this Agreement (including this 

Section 8.8), each party agrees that it will not bring or support any action, cause of action, claim, 

cross-claim or third-party claim of any kind or description, whether in law or in equity, whether 

in contract or in tort or otherwise, against the Debt Financing Related Parties in any way relating 

to this Agreement, including any dispute arising out of or relating to the Debt Letters or the 

performance thereof or the Debt Financing, in any forum other than the Supreme Court of the 

State of New York, County of New York, or, if under applicable law exclusive jurisdiction is 

vested in the Federal courts, the United States District Court for the Southern District of New 

York (and of the appropriate appellate courts therefrom). 

Section 8.9 Assignment; Successors.  Neither this Agreement nor any of the rights, 

interests or obligations under this Agreement may be assigned or delegated, in whole or in part, 

by operation of law or otherwise, by any party without the prior written consent of the other 

parties, and any such assignment without such prior written consent shall be null and void; 

provided, that Parent may make an assignment of its rights (but not its obligations) under this 

Agreement to any Debt Financing Source without the prior written consent of the Company.  

Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, 

and be enforceable by, the parties and their respective successors and assigns.   

Section 8.10 Enforcement.   

(a) The parties agree that irreparable damage would occur in the event that 

any of the provisions of this Agreement were not performed in accordance with their specific 

terms or were otherwise breached.  Accordingly, each of the Company, Parent and Merger Sub 

shall be entitled to specific performance of the terms hereof, including an injunction or 
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injunctions to prevent breaches of this Agreement and, subject to Section 8.10(b), the Equity 

Financing to enforce specifically the terms and provisions of this Agreement and, subject to 

Section 8.10(b), the Financing in the courts as described in Section 8.7, this being in addition to 

any other remedy to which such party is entitled at law or in equity.  Each of the parties hereby 

further waives (a) any defense in any action for specific performance that a remedy at law would 

be adequate and (b) any requirement under any law to post security as a prerequisite to obtaining 

equitable relief.  Each of the parties agrees that it will not oppose the granting of an injunction, 

specific performance or other equitable relief on the basis that the other party or parties have an 

adequate remedy at law or that an award of specific performance is not an appropriate remedy 

for any reason at law or equity.  

(b) Notwithstanding anything to the contrary in Section 8.10(a), it is explicitly 

agreed that the Company shall be entitled to seek specific performance of Parent’s obligation to 

cause the Equity Financing to be funded in accordance with terms of the Equity Commitment 

Agreement and to cause the consummation of the Merger, as applicable, to occur only if: 

(i) with respect to the consummation of the Merger (including the 

payment of the Merger Consideration and drawing down the Equity Financing related thereto), 

(A) all of the conditions set forth in Article VI have been satisfied (other than those conditions 

that by their nature are to be satisfied at the Closing, but subject to the fulfillment or waiver of 

those conditions at the Closing), (B) to the extent the proceeds of the Debt Financing are 

required to consummate the Merger and the other transactions contemplated hereby, the Debt 

Financing or Substitute Financing is funded or the Debt Financing Sources have confirmed in 

writing that the Debt Financing or Substitute Financing will be funded at the Closing if the 

Equity Financing is funded at the Closing and (C) Parent fails to complete the Closing pursuant 

to and in accordance with Section 1.2; and 

(ii) the Company has irrevocably confirmed by written notice to Parent 

that (A) the Company is ready, willing and able to consummate the Merger and the other 

transactions contemplated hereby and (B) if specific performance is granted and the Equity 

Financing is funded, the Closing will occur substantially simultaneously with the drawdown of 

the Equity Financing. 

(c) For the avoidance of doubt, in no event shall the exercise of the any 

Company Entities’ right to seek specific performance pursuant to this Section 8.10 reduce, 

restrict or otherwise limit the Company’s right to terminate this Agreement pursuant to 

Article VII and/or pursue all applicable remedies at law, including seeking payment of the Parent 

Termination Fee. Notwithstanding the foregoing, while the Company may pursue both a grant of 

specific performance and payment of the Parent Termination Fee, in no event shall the Company 

be entitled to both a grant of specific performance and payment of the Parent Termination Fee.  

As a result, the Company shall not be entitled to receive the Parent Termination Fee if the 

Company has been granted specific performance of this Agreement, the Closing actually occurs 

and Parent makes all of the payments contemplated by Article II. 

(d) Notwithstanding anything to the contrary in this Agreement, the maximum 

aggregate liability of Parent and Merger Sub together for any losses, damages, costs or expenses 

of the Company or its Affiliates related to the failure of the Merger and the other transactions 
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contemplated by this Agreement, or a breach of this Agreement by Parent or Merger Sub or 

otherwise (including a willful breach by Parent or Merger Sub of this Agreement), shall be 

limited to an amount equal to: (i) the amount of the Parent Termination Fee, plus (ii) the 

aggregate amount of any expense reimbursement and indemnification obligations pursuant to 

Section 5.12(c), Section 5.6(b), and Section 7.3(d) (collectively, the “Liability Limitation”), and 

in no event shall any Company Entity or its Affiliates be entitled to money damages in excess of 

the Liability Limitation in connection with this Agreement, the Merger or the other transactions 

contemplated by this Agreement or in respect of any other document, whether at law or equity, in 

contract, in tort or otherwise; provided, that this Section 8.10(d) shall not limit the Company’s 

ability to obtain specific performance in accordance with the terms of this Agreement.  

Section 8.11 Currency.  All references to “dollars” or “$” or “US$” in this Agreement 

refer to United States dollars, which is the currency used for all purposes in this Agreement. 

Section 8.12 Severability.  Whenever possible, each provision or portion of any 

provision of this Agreement shall be interpreted in such manner as to be effective and valid 

under applicable Law, but if any provision or portion of any provision of this Agreement is held 

to be invalid, illegal or unenforceable in any respect under any applicable Law or rule in any 

jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or 

portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed 

and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision or portion 

of any provision had never been contained herein. 

Section 8.13 Waiver of Jury Trial.  EACH OF THE PARTIES TO THIS 

AGREEMENT HEREBY IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN 

ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING 

TO THIS AGREEMENT, THE MERGER, THE DEBT LETTERS, THE DEBT FINANCING 

OR THE OTHER TRANSACTIONS CONTEMPLATED HEREBY, INCLUDING IN ANY 

ACTION, PROCEEDING OR COUNTERCLAIM AGAINST ANY DEBT FINANCING 

RELATED PARTIES. 

Section 8.14 Counterparts.  This Agreement may be executed in two or more 

counterparts, all of which shall be considered one and the same instrument and shall become 

effective when one or more counterparts have been signed by each of the parties and delivered to 

the other party. 

Section 8.15 Facsimile or .pdf Signature.  This Agreement may be executed by 

facsimile or .pdf signature and a facsimile or .pdf signature shall constitute an original for all 

purposes. 

Section 8.16 No Presumption Against Drafting Party.  Each of Parent, Merger Sub and 

the Company acknowledges that each party to this Agreement has been represented by counsel in 

connection with this Agreement, the Merger and the other transactions contemplated by this 

Agreement.  Accordingly, any rule of law or any legal decision that would require interpretation 

of any claimed ambiguities in this Agreement against the drafting party has no application and is 

expressly waived. 
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Section 8.17 Liability of Debt Financing Related Parties.  Notwithstanding anything to 

the contrary contained herein, the Company hereby waives any rights or claims against any Debt 

Financing Related Party in connection with this Agreement, the Debt Financing, the Debt Letters 

or the transactions contemplated hereby or thereby, and no Debt Financing Related Party shall 

have any rights or claims against the Company in connection with this Agreement, the Debt 

Financing or the transactions contemplated hereby or thereby, whether at law or equity, in 

contract, in tort or otherwise; provided, that following consummation of the Merger, the 

foregoing will not limit the rights of the parties to the Debt Financing under the Debt Letters. 

 

[The remainder of this page is intentionally left blank.] 

Joint Petition 
Exhibit B



Joint Petition 
Exhibit B



SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of 
the date first written above by their respective officers thereunto duly authorized. 

NJ BOARDWALK HOLDINGS LLC 

By: _______________________________________ 
        Name: Andrew Gilbert 
        Title: Authorized Signatory 

BOARDWALK MERGER SUB, INC. 

By: _______________________________________ 
        Name: Andrew Gilbert 
        Title: Authorized Signatory 

SOUTH JERSEY INDUSTRIES, INC. 

By: _______________________________________ 
        Name: Michael J. Renna 
        Title: President and Chief Executive Officer  
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EXHIBIT A 

 

DEFINED TERMS 

 

 Section 1.1 Certain Defined Terms.  For purposes of this Agreement, each of the 

following terms has the meaning specified in this Section 1.1 of Exhibit A: 

(a) “Affiliate” of any Person means any other Person that directly or 

indirectly, through one or more intermediaries, controls, is controlled by, or is under common 

control with, such first Person; provided, that for the avoidance of doubt, none of JPMorgan 

Chase Bank, N.A., J.P. Morgan Investment Management Inc. or any of their Affiliates is an 

Affiliate of Parent or Merger Sub. 

(b) “Anti-Corruption Laws” means the United States Foreign Corrupt 

Practices Act of 1977, the UK Bribery Act 2010, and all Laws of any jurisdiction applicable to 

the Company and its Affiliates concerning or relating to bribery or corruption. 

(c) “Antitrust Law” means the Sherman Act, the Clayton Act, the HSR Act, 

the Federal Trade Commission Act, and all other Laws that are designed or intended to prohibit, 

restrict or regulate actions having the purpose or effect of monopolization or restraint of trade or 

lessening of competition through merger or acquisition. 

(d) “Burdensome Condition” means a material adverse effect on the financial 

condition, assets, liabilities, businesses or results of operations of (i) the Company Entities, taken 

as a whole, (ii) Parent and its Affiliates, taken as a whole or (iii) Parent and its Affiliates 

(including the Company Entities), taken as a whole, after giving effect to the Merger and the 

other transactions contemplated hereby (the “Combined Company”); provided, that for purposes 

of the foregoing clause (ii) and clause (iii), Parent and its Affiliates, taken as a whole, and the 

Combined Company, respectively, shall be deemed a consolidated group of entities of the size, 

scope and scale of a hypothetical company that is 100% of the size of the Company taken as a 

whole and with the business, assets, liabilities, financial condition and results of operations of the 

Company Entities, taken as a whole; provided, further, that all undertakings, terms, conditions, 

liabilities, obligations, commitments, sanctions or other measures or provisions shall be taken 

into account in determining whether there has been or is a Burdensome Condition. 

(e) “Business Day” means any day other than a Saturday, a Sunday or a day 

on which banks in New Jersey or New York are authorized or required by applicable Law to be 

closed. 

(f) “Company Commonly Controlled Entity” means any person or entity that, 

together with the Company, is treated as a single employer under Section 414 of the Code. 

(g) “Company Material Adverse Effect” means any fact, circumstance, effect, 

change, event or development (collectively, an “Effect”) that has or would reasonably be 

expected to have a material adverse effect on the business, properties, financial condition or 

results of operations of the Company; provided, that no Effect resulting from or arising out of 

any of the following, individually or in the aggregate, shall constitute or be taken into account in 
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determining whether a Company Material Adverse Effect has occurred: (a) any change or 

condition affecting any industry in which the Company operates, including the gas supply, 

transmission or distribution industries (including, in each case, any changes in the operations 

thereof); (b) any change affecting any economic, legislative or political condition or any change 

affecting any securities, credit, financial or other capital markets condition, in each case in the 

United States, in any foreign jurisdiction or in any specific geographical area; (c) any failure in 

and of itself by the Company to meet any internal or public projection, budget, forecast, estimate 

or prediction in respect of revenues, earnings or other financial or operating metrics for any 

period (it being understood that the facts or occurrences giving rise to or contributing to such 

failure may be deemed to constitute, or be taking into account in determining whether there has 

or will be, a Company Material Adverse Effect); (d) any change attributable to the 

announcement, execution or delivery of this Agreement or the pendency of the Merger, including 

(i) any action taken by the Company that is expressly required pursuant to this Agreement, or is 

consented to by Parent, or any action taken by Parent or any Affiliate thereof, to obtain any 

consent from any Governmental Entity to the consummation of the Merger and the result of any 

such actions, (ii) any Action arising out of or related to this Agreement (including shareholder 

litigation), (iii) any adverse change in supplier, employee, financing source, shareholder, 

regulatory, partner or similar relationships resulting therefrom or (iv) any change that arises out 

of or relates to the identity of Parent or any of its Affiliates as the acquirer of the Company; 

(e) any change or condition affecting the market for commodities, including any change in the 

price or availability of commodities; (f) any change in and of itself in the market price, credit 

rating or trading volume of Shares on the NYSE or any change affecting the ratings or the ratings 

outlook for the Company (it being understood that the facts or occurrences giving rise to or 

contributing to such failure may be deemed to constitute, or be taken into account in determining 

whether there has or will be, a Company Material Adverse Effect); (g) any change in applicable 

Law, regulation or GAAP (or authoritative interpretation thereof); (h) geopolitical conditions, the 

outbreak or escalation of hostilities, any act of war, sabotage or terrorism, cyber outages or other 

force majeure events, any epidemic, pandemic or outbreak of disease (including, for the 

avoidance of doubt, COVID-19) or any escalation or worsening of any of the foregoing; (i) any 

Effect resulting from or arising out of or affecting the national, regional, state or local 

engineering or construction industries or the wholesale or retail markets for commodities, 

materials or supplies (including equipment supplies, steel, concrete, electric power, fuel, coal, 

natural gas, water or coal transportation) or the hedging markets therefor, including any change 

in commodity prices; (j) any hurricane, strong winds, ice event, fire, tornado, tsunami, flood, 

earthquake, or other natural disasters or severe weather-related event, circumstance or 

development, or any escalation or worsening of such conditions; (k) any change or effect arising 

from any requirements imposed by any Governmental Entities as a condition to obtaining the 

clearances, consents and approvals contemplated by this Agreement; or (l) casualty or 

condemnation related to the Company’s real property rights to the land, buildings, wires, pipes, 

structures and other improvements thereon and fixtures thereto and any improvements located 

thereon; provided, that any Effect set forth in clauses (a), (b), (e), (g), (h), (i) and (j) above may 

be taken into account in determining whether a Company Material Adverse Effect has occurred 

solely to the extent such Effect has a disproportionate adverse effect on the Company, as 

compared to other entities engaged in the relevant business affected by such Effect (in which 

case, only the incremental disproportionate impact may be taken into account in determining 

whether there has been, or would be, a Company Material Adverse Effect). 
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(h) “control” (including the terms “controlled,” “controlled by” and “under 

common control with”) means the possession, directly or indirectly, of the power to direct or 

cause the direction of the management and policies of a Person, whether through the ownership 

of voting securities, by contract or otherwise. 

(i) “Controlled Group Liability” means any liability (contingent or otherwise) 

(A) under Title IV of ERISA, (B) under Sections 206(g), 302 or 303 of ERISA, (C) under 

Sections 412, 430, 431, 436 or 4971 of the Code, or (D) as a result of the failure to comply with 

the continuation of coverage requirements of Section 601 et seq. of ERISA and Section 4980B of 

the Code. 

(j) “Debt Financing Sources” means the financial institutions identified in the 

Debt Commitment Letter, together with the agents, arrangers, lenders and other entities that have 

committed to provide or arrange or otherwise entered into agreements in connection with all or 

any part of the Debt Financing and each other Person that commits to arrange or provide or 

otherwise provides the Debt Financing in accordance with this Agreement, whether by joinder to 

the Debt Commitment Letter or otherwise, including the parties to any joinder agreements, 

engagement letters, indentures or credit agreements entered into in connection therewith, 

together with their respective Affiliates and their respective Affiliates’ officers, directors, 

employees, controlling persons, agents and representatives and their respective successors and 

permitted assigns. 

(k) “Designated Person” means any Person listed on a Sanctions List. 

(l) “Good Utility Practice” means (a) any of the practices, methods and acts 

engaged in or approved by a significant portion of the gas supply, transmission or distribution 

industries, as applicable, during the relevant time period or (b) any of the practices, methods or 

acts that, in the exercise of reasonable judgment in light of the facts known at the time the 

decision was made, would reasonably have been expected to accomplish the desired result at a 

reasonable cost consistent with good business practices, reliability, safety and expedition; 

provided, that Good Utility Practice is not intended to be limited to optimum practices, methods 

or acts to the exclusion of all others but rather to be acceptable practices, methods or acts 

generally accepted in the geographic location of the performance of such practice, method or act, 

provided, further that Good Utility Practice shall include the requirements set forth in 

N.J.S.A. 48:1-1 et seq. and N.J.A.C. 14:1-1 et seq. 

(m) “Insolvent” means, with respect to any Person, (i) the present fair saleable 

value of such Person’s assets is less than the amount required to pay such Person’s total 

liabilities, including contingent liabilities, (ii) the present fair saleable value of such Person’s 

assets is less than the amount required to pay the probable liability (subordinated, contingent or 

otherwise) of such Person on its debts, as such debts and liabilities become absolute and 

matured, (iii) such Person intends to incur or believes that it will incur debts or liabilities that 

would be beyond its ability to pay such debts and liabilities as they mature, or (iv) such Person 

has unreasonably small capital with which to conduct the business in which it is engaged as such 

business is now conducted and is proposed to be conducted. 
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(n) “Intellectual Property” means all intellectual property and industrial 

property rights of any kind or nature, including all U.S. and foreign trademarks, service marks, 

service names, internet domain names, trade dress and trade names, and all goodwill associated 

therewith and symbolized thereby, patents and all related continuations, continuations-in-part, 

divisionals, reissues, reexaminations, substitutions, and extensions thereof, trade secrets, 

registered and unregistered copyrights and works of authorship, rights in computer programs 

(whether in source code, object code or other form), proprietary rights in databases, compilations 

and data, to the extent recognized in any given jurisdiction, and registrations and applications for 

registration of any of the foregoing. 

(o) “Joint Venture” means any Person, other than a Company Entity, of which 

(a) 20% or more of the outstanding share capital, voting securities or other voting equity interests 

are owned, directly or indirectly, by a Company Entity or (b) a Company Entity is entitled to 

elect, directly or indirectly, at least 20% of the board of directors (or managers) or similar 

governing body of such Person.  

(p) “knowledge” (i) of the Company means the actual knowledge of the 

individuals listed on Section 1.1 of the Company Disclosure Letter and (ii) of Parent means the 

actual knowledge of the individuals listed on Section 1.1 of the Parent Disclosure Letter. 

(q) “OFAC” means the Office of Foreign Assets Control. 

(r) “Organizational Documents” means any corporate, partnership or limited 

liability organizational documents, including certificates or articles of incorporation, bylaws, 

certificates of formation, operating agreements (including limited liability company agreement 

and agreements of limited partnership), certificates of limited partnership, partnership 

agreements, shareholder agreements and certificates of existence, as applicable. 

(s) “Parent Material Adverse Effect” means any Effect that has or would 

reasonably be expected to have a material and adverse effect on the ability of Parent or Merger 

Sub to consummate, or that would reasonably be expected to prevent or materially impede, 

interfere with or delay Parent or Merger Sub’s consummation of, the Merger and the other 

transactions contemplated by this Agreement. 

(t) “Parent Termination Fee” means an amount in cash equal to 

$255,000,000. 

(u) “Person” means an individual, corporation, partnership, limited liability 

company, association, trust or other entity or organization, including any Governmental Entity. 

(v) “Personal Information” means (a) any and all information that, alone or in 

combination with other information, allows the identification of a living individual, (b) “personal 

data” as that term is defined in Article 4 of the European Union’s General Data Protection 

Regulation and all rules and regulations issued under any of the foregoing, and (c) “personally 

identifiable information” under any privacy or data security law in any jurisdiction applicable to 

the processing of that Personal Information (including, IP address, name, address, telephone 

number, email address, social security number, bank account number, driver’s license number, 

credit card number, credit history and criminal history). 
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(w) “Public Health Measures” means any closures, “shelter-in-place,” “stay at 

home,” workforce reduction, social distancing, shut down, closure, curfew or other restrictions or 

any other Laws, orders, directives, guidelines or recommendations issued by any Governmental 

Entity, the Centers for Disease Control and Prevention, the World Health Organization or any 

industry group in connection with COVID-19 or any other epidemic, pandemic or outbreak of 

disease, or in connection with or in response to any other public health conditions. 

(x) “Required Financial Information” means the information required by 

paragraph 7 of Exhibit D to the Debt Commitment Letter. 

(y) “Sanctioned Country” means a country or territory which is at any time 

subject to Sanctions. 

(z) “Sanctions” means (a) economic or financial sanctions or trade embargoes 

imposed, administered or enforced from time to time by the U.S. government and administered 

by OFAC, (b) economic or financial sanctions imposed, administered or enforced from time to 

time by the U.S. State Department, the U.S. Department of Commerce or the U.S. Department of 

the Treasury, and (c) economic or financial sanctions imposed, administered or enforced from 

time to time by the United Nations Security Council, the European Union, or Her Majesty’s 

Treasury. 

(aa) “Sanctions List” means any of the lists of specially designated nationals or 

designated persons or entities (or equivalent) held by the U.S. government and administered by 

OFAC, the U.S. State Department, the U.S. Department of Commerce or the U.S. Department of 

the Treasury or any similar list maintained by any other U.S. government entity, the United 

Nations Security Council, the European Union, or Her Majesty’s Treasury, in each case as the 

same may be amended, supplemented or substituted from time to time. 

(bb) “Subsidiary” means, with respect to any Person, any corporation, limited 

liability company, partnership, association or other business entity of which: (i) if a corporation, 

a majority of the total voting power of shares of stock entitled (without regard to the occurrence 

of any contingency) to vote in the election of directors, representatives or trustees thereof is at 

the time owned or controlled, directly or indirectly, by that Person or one or more of the other 

Subsidiaries of that Person or any combination thereof; or (ii) if a limited liability company, 

partnership, association or other business entity, a majority of the total voting power of stock (or 

equivalent ownership interest) of the limited liability company, partnership, association or other 

business entity is at the time owned or controlled, directly or indirectly, by that Person or one or 

more Subsidiaries of that Person or any combination thereof.  For purposes hereof, a Person or 

Persons shall be deemed to have a majority ownership interest in a limited liability company, 

partnership, association or other business entity if such Person or Persons shall (a) be allocated a 

majority of limited liability company, partnership, association or other business entity gains or 

losses or (b) control the managing member, managing director or other governing body or 

general partner of such limited liability company, partnership, association or other business 

entity. 

Section 1.2 Other Defined Terms.  In addition to the defined terms set forth in 

Section 1.1 of this Exhibit A, each of the following capitalized terms has the respective meaning 

specified in the Section set forth opposite such term below: 
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Definition Location 

Acceptable Confidentiality Agreement ......................5.4(c) 

Acquisition Proposal ..................................................5.4(h)(i) 

Action .........................................................................3.9 

Adverse Recommendation Change ............................5.4(d) 

Agreement ..................................................................Preamble 

Book-Entry Shares .....................................................2.3(b) 

Certificate of Merger..................................................1.3 

Certificates .................................................................2.3(b) 

Closing .......................................................................1.2 

Closing Date...............................................................1.2 

Code ...........................................................................2.4 

Company ....................................................................Preamble 

Company Board .........................................................3.3 

Company Board Recommendation ............................3.3 

Company Bylaws .......................................................3.1(b) 

Company Charter .......................................................3.1(b) 

Company Disclosure Letter .......................................Article III 

Company Employee ...................................................5.8(a) 

Company Entities .......................................................3.1(c) 

Company Equity Plans ...............................................2.2(a) 

Company Plans ..........................................................3.11(a) 

Company PSU ............................................................2.2(b) 

Company Representatives ..........................................5.6(a) 

Company RSU ...........................................................2.2(a) 

Company SEC Documents ........................................3.5(a) 

Company Shareholder Approval ................................3.3 

Company Shareholders Meeting ................................5.5(b) 

Company Termination Fee ........................................7.3(b) 

Company Union Contracts .........................................3.12(a) 

Confidentiality Agreement.........................................5.6(c) 

Continuation Period ...................................................5.8(a) 

Contract ......................................................................3.4(a) 

Debt Commitment Letter ...........................................4.7 

Debt Financing ...........................................................4.7 

Debt Financing Related Parties ..................................8.6 

Debt Financing Source Provisions .............................8.6 

Debt Letters ................................................................4.7 

DTC............................................................................2.3(e) 

DTC Payment.............................................................2.3(e) 

Effective Time ...........................................................1.3 

Environmental Laws ..................................................3.13(c)(i) 

Environmental Permits...............................................3.13(c)(ii) 

Equity Commitment Agreement ................................Recitals 

Equity Financing ........................................................Recitals 
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ERISA ........................................................................3.11(a) 

Exchange Act .............................................................3.4(b) 

FERC..........................................................................3.4(b)  

Financing....................................................................4.7 

Financing Commitments ............................................4.7 

GAAP .........................................................................3.5(b) 

Governmental Entity ..................................................3.4(b) 

HSR Act .....................................................................3.4(b) 

Indemnified Parties ....................................................5.13(a) 

Insurance Policies ......................................................3.16 

Intervening Event .......................................................5.4(h)(ii) 

IRS .............................................................................3.11(a) 

IT Policies and Procedures .........................................3.18(e) 

IT Systems .................................................................3.18(d) 

Law ............................................................................3.4(a) 

Liability Limitation ....................................................8.10(d) 

Liens ...........................................................................3.2(c) 

Material Contract .......................................................3.15 

Materials of Environmental Concern .........................3.13(c)(iii) 

Measurement Date .....................................................3.2(a) 

Merger ........................................................................Recitals 

Merger Consideration ................................................2.1(a) 

Merger Sub.................................................................Preamble 

New Jersey Department of the Treasury ....................1.3 

NJBCA .......................................................................Recitals 

NJBPU .......................................................................3.4(b) 

NYSE .........................................................................3.4(b) 

Outside Date...............................................................7.1(b)(i) 

Parent .........................................................................Preamble 

Parent Plan .................................................................5.8(d) 

Paying Agent ..............................................................2.3(a) 

Payment Fund ............................................................2.3(a) 

Permits .......................................................................3.10 

Preference Stock ........................................................3.2(a) 

Proceedings ................................................................5.17 

Proxy Statement .........................................................3.7 

Representatives ..........................................................5.4(a) 

Represented Employee...............................................5.8(c) 

Required Approvals ...................................................3.4(b) 

SEC ............................................................................3.5(a) 

Securities Act .............................................................3.5(a) 

Shares .........................................................................2.1(a) 

Specified Affiliates ....................................................5.11(a) 

Sponsor ......................................................................Recitals 

Substitute Financing...................................................5.11(e) 

Superior Proposal .......................................................5.4(h)(iii) 
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Surviving Corporation ...............................................1.1 

Takeover Laws ...........................................................3.19 

Tax Returns ................................................................3.14(m)(ii) 

Taxes ..........................................................................3.14(m)(i) 

Title IV Plan ...............................................................3.11(d) 

Transaction Litigation ................................................5.18 

WARN Act.................................................................3.12(b) 
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JOINT PETITIONERS’  
MERGER COMMITMENTS 

 
 

Please note that all capitalized terms used in this Exhibit C are as defined in the Joint Petition, 
unless otherwise defined herein. 

 
Rates. 

1. After the closing of the Merger, SJI will cause ETG and SJG to issue a one-time rate credit 
to all customers totaling $15 million.  The rate credit will be structured as a one-time credit 
against the customer’s monthly bill and will be provided within 90 days of the closing of 
the Merger.   

2. No recovery in rates will be sought for (i) any acquisition premium associated with the 
Merger or any previous acquisition/merger, (ii) any costs associated with goodwill arising 
from the Merger or any previous acquisition, or (iii) any transaction costs incurred in 
connection with the Merger.  For purposes of this commitment, transaction costs are 
defined as (a) consultant, investment banker, legal and regulatory support fees (internal as 
well as external), and printing and similar expenses in each case paid to advance or 
consummate the Merger, and (b) severance, retention or change-in-control payments  made 
to employees of the Joint Petitioners related to the Merger.  

3. Neither ETG nor SJG will include any common equity associated with goodwill (including 
Merger-related goodwill on Boardwalk’s or SJI’s balance sheet or goodwill arising from 
prior transactions) in their ratemaking capital structures.  

4. Any net savings realized by ETG and SJG created by virtue of the Merger will be flowed 
through to utility customers in a future base rate case, net of any costs to achieve such 
savings. 

 
Employees and Corporate Governance. 

5. For a period of five (5) years following the closing of the Merger, as a result of the Merger, 
SJI will not implement any material involuntary workforce reductions or changes to wages, 
benefits and other terms and conditions of employment in effect prior to the closing of the 
Merger.   

6. SJI will honor all of ETG’s and SJG’s existing collective bargaining agreements in effect 
at the time of the closing of the Merger. 

7. SJI will ensure that ETG’s and SJG’s pension obligations to employees will be satisfied.   

8. SJI will maintain SJIU’s, ETG’s and SJG’s respective local core management teams for a 
period of at least five (5) years following the closing of the Merger.   

9. Each of SJI’s, ETG’s and SJG’s CEO and senior management will continue to have day-
to-day control over operations. 
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10. SJI’s, ETG’s and SJG’s local management will remain the primary point of contact for all 
regulatory, operational, and community engagement matters. 

Impact on Service. 

11. SJI, ETG and SJG will maintain their headquarters in New Jersey for so long as Boardwalk 
owns SJI. 

12. ETG and SJG will maintain their existing call centers, field service centers, and walk-in 
payment centers for at least three (3) years following the closing of the Merger, with the 
exception of SJG’s Pleasantville walk-in payment center, the closure of which was 
approved by Board Order, effective March 2, 2022, in BPU Docket No.  GO21101159.   

13. Boardwalk and SJI will provide ETG and SJG with the resources necessary to invest in 
capital and infrastructure projects to help to ensure that ETG and SJG will continue to 
provide safe, adequate and proper utility service. 

Charitable and Community Support. 

14. Boardwalk and SJI will commit to maintain ETG’s and SJG’s current level of community 
support contributions of $215,000 and $206,000 per year, respectively, for a period of at 
least five (5) years following the closing of the Merger.  Community support projects may 
include charitable, educational, community support and economic development efforts. 

15. Boardwalk will commit to make, or to cause to be made, an annual contribution in the 
amount of $200,000 to LIHEAP or NJ SHARES (not earmarked for ETG or SJG 
customers) for a period of at least five (5) years following the closing of the Merger to 
assist New Jersey’s low-income customers with payment of their utility bills. 

 
Competition. 

16. Boardwalk and SJI will comply with applicable New Jersey and federal affiliate standards, 
including those relating to retail access and customer choice. 

Continued Regulatory Compliance. 

17. Following the closing of the Merger, Boardwalk will ensure that SJI and ETG continue to 
comply with all applicable continuing obligations arising from prior transactions, including 
the conditions imposed by the Board in connection with SJI’s acquisition of ETG in I/M/O 
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. GM17121309.  
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Ring-Fencing Commitments. 
 
In connection with the Merger Agreement by and among SJI, Boardwalk, and Merger Sub, IIF US 
Holding 2 has formed Boardwalk as a wholly-owned, indirect subsidiary and special-purpose 
entity to directly hold 100% of the common equity in SJI and indirectly hold the common equity 
in SJI’s subsidiaries, including SJIU, ETG and SJG.  As used herein the term ‘affiliate of IIF’ 
means any entity of which IIF directly or indirectly (i) owns 10% or more of the outstanding equity 
interests or (ii) has the power to direct the management and policies of, in each case, at the 
applicable time.  For so long as Boardwalk indirectly owns ETG and SJG: 

18. Holding Company Existence.  Boardwalk will be retained in the ownership chain between 
SJI and IIF.  Boardwalk will have no operational functions other than those related to 
holding the equity interests in SJI.   

19. SJIU Existence.  SJIU will be retained in the ownership chain between SJI and SJG and 
ETG for so long as Boardwalk indirectly owns ETG and SJG.  SJIU will directly own the 
equity interests in ETG and SJG.  SJIU will be entitled to lend money to SJG and ETG.  
SJIU’s business will be limited to owning the equity interests in ETG and SJG and 
performing related activities for the benefit of ETG and SJG.   

20. Corporate Separateness.  ETG and SJG will each maintain their separateness in terms of 
their respective existence, franchises, obligations and privileges, including their names and 
logos.  SJIU will also retain its separate existence. 

21. No Debt/Credit Guarantees.  ETG will not provide a guarantee for the payment of the debt 
or credit instruments of Boardwalk, or any other affiliate of IIF, excluding ETG and SJIU.  
SJG will not provide a guarantee for the payment of the debt or credit instruments of 
Boardwalk, or any other affiliate of IIF, excluding SJG and SJIU.  SJIU will not provide a 
guarantee for the payment of the debt or credit instruments of Boardwalk, or any other 
affiliate of IIF, excluding ETG, SJG, and SJIU.  SJI, Boardwalk, and IIF will not represent 
to the public or to their creditors that SJIU, SJG, or ETG has any liability for the obligations 
of SJI, Boardwalk, and IIF, or any other affiliate of IIF, excluding SJIU, SJG, and ETG. 

22. No Pledging of Utility Assets/Stock.  Neither Boardwalk nor any other affiliate of IIF, 
excluding ETG and SJIU, will pledge ETG’s assets, revenues, or shares.  Neither 
Boardwalk nor any other affiliate of IIF, excluding SJG and SJIU, will pledge SJG’s assets, 
revenues, or shares.  Neither Boardwalk nor any other affiliate of IIF, excluding SJG, ETG, 
and SJIU, will pledge SJIU’s assets, revenues, or shares. 

23. No Transaction Related Debt at ETG, SJG or SJIU.  None of SJIU, SJG or ETG will incur, 
guaranty, or pledge assets for any new incremental debt related to the Merger.   

24. Intercompany Lending.  Neither ETG nor SJG shall lend money to SJIU, SJI, Boardwalk, 
IIF or any other affiliate of IIF.  SJIU may lend money to ETG and SJG.   

25. Money Pool.  If SJIU establishes a money pool, the only participants in such money pool 
shall be SJG, ETG, and SJIU.   



Joint Petition  
Exhibit C 

4 

26. Credit Ratings.  ETG, SJG, SJIU, and SJI must take the actions necessary to ensure the 
existence of ETG’s and SJG’s individual credit and debt ratings, as applicable.  ETG and 
SJG will be registered with at least one of the Nationally Recognized Statistical Rating 
Organizations (“NRSROs”) registered with the Securities and Exchange Commission.  
ETG, SJG, SJIU, and SJI, as applicable, will use commercially reasonable efforts to have 
ETG’s and SJG’s credit ratings reflect the ring-fencing provisions adopted in this 
proceeding. 

27. ETG and SJG Credit Ratings and Dividends.  If ETG’s senior unsecured debt rating falls 
below investment grade (below BBB- by Standard and Poor’s or Fitch or Baa3 by 
Moody’s) if only one rating is in effect at such time or below investment grade by two or 
more NRSROs if two or more ratings are in effect at such time, then ETG shall cease 
paying dividends until such time as an investment grade rating is restored by at least one 
NRSRO.  If SJG’s senior unsecured debt rating falls below investment grade (below BBB- 
by Standard and Poor’s or Fitch or Baa3 by Moody’s) if only one rating is in effect at such 
time or below investment grade by two or more NRSROs if two or more ratings are in 
effect at such time, then SJG shall cease paying dividends until such time as an investment 
grade rating is restored by at least one NRSRO.  

28. SJIU Permitted Indebtedness.  SJIU shall only incur debt to fund intercompany loans with 
ETG and SJG, for the benefit of ETG and SJG.  

29. Financial Covenants or Rating Agency Triggers.  No debt or credit agreements of SJG, 
ETG, and SJIU shall include any financial covenants or rating-agency triggers related to 
SJI, Boardwalk, IIF or any affiliate of IIF, excluding ETG, SJG and SJIU. 

30. Board Composition.  Within 30 days of the closing of the Merger and thereafter, SJI’s 
board of directors will be comprised of ten directors, of which: 

i.  One will be SJI’s CEO; 

ii. Two will be shareholder representatives; and 

iii. The remaining seven will be “independent directors”, as such term is 
defined by the New York Stock Exchange (“NYSE”).  Of the seven NYSE 
independent directors, at least two will reside in New Jersey.  

31. Voluntary Bankruptcy.  The SJI board of directors may not place ETG, SJG, or SJIU in 
voluntary bankruptcy unless it has received the consent of at least four of the seven 
independent directors.   

32. Non-Consolidation Legal Opinion.  Within 180 days following the closing of the Merger, 
Boardwalk will obtain a non-consolidation legal opinion that provides that, in the event of 
a bankruptcy of Boardwalk, IIF or any affiliate of IIF, excluding SJG, ETG, or SJIU, a 
bankruptcy court would not consolidate the assets and liabilities of ETG, SJG, or SJIU with 
any such entity.    
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33. Modification of Ring-Fence.  The Joint Petitioners agree to implement the ring-fencing and 
corporate governance measures set out in these commitments within 180 days of the 
closing of the Merger for the purpose of providing protections to customers.  Joint 
Petitioners also agree not to proceed with any modification or termination of these ring-
fencing and corporate governance provisions without first obtaining BPU approval in a 
written order.   

34. Affiliate Relationships.  Each of ETG, SJG, SJIU, Boardwalk, IIF and other affiliates of 
IIF will comply with applicable New Jersey and federal affiliate standards.  

35. Senior Management.  Following the closing of the Merger, ETG’s President and other 
senior management who directly report to ETG’s President will hold no positions with 
Boardwalk, IIF or any affiliate of IIF, excluding SJI and its subsidiaries.  Following the 
closing of the Merger, SJG’s President and other senior management who directly report 
to SJG’s President will hold no positions with Boardwalk, IIF or any affiliate of IIF, 
excluding SJI and its subsidiaries.  Following the closing of the Merger, SJIU’s President 
and other senior management who directly report to SJIU’s President will hold no positions 
with Boardwalk, IIF or any affiliate of IIF, excluding SJI and its subsidiaries. 

36. Separate Books and Records.  Boardwalk shall maintain its own separate books, records, 
bank accounts and financial statements reflecting its separate assets and liabilities.  SJI and 
each of SJI’s subsidiaries will maintain separate books, accounts and financial statements 
reflecting its separate assets and liabilities.  SJG and ETG will not commingle funds with 
one another nor with SJIU, SJI, Boardwalk, IIF or any affiliate of IIF, except pursuant to a 
BPU-approved money pool along with SJIU. 

37. Cross-Default Provisions.  None of ETG, SJG, and SJIU will include in any of their 
respective debt or credit agreements cross-default provisions relating to Boardwalk, IIF or 
any affiliate of IIF, excluding SJIU, ETG and SJG.  None of ETG, SJG, SJIU, and 
Boardwalk will include in any of their respective debt or credit agreements cross-default 
provisions relating to the securities of IIF or any affiliate of IIF, excluding SJIU, ETG and 
SJG.  Under no circumstances will any debt of ETG, SJG, or SJIU become due and payable 
or otherwise be rendered in default because of any cross-default or similar provisions of 
any debt or other agreement of Boardwalk, IIF or any affiliate of IIF, excluding SJIU, ETG 
and SJG.  
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Corporate resolutions of each of (i) the sole shareholder of Merger Sub, (ii) the board of directors 
of Merger Sub, and (iii) the sole member of Boardwalk authorizing the Merger to be provided 

following the execution of an acceptable Non-Disclosure Agreement. 
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Recent financial statements of IIF US 2/Boardwalk and SJI to be provided following the 
execution of an acceptable Non-Disclosure Agreement. 
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Delaware
The First State

Page 1

6628655   8100H Authentication: 202756828
SR# 20220695377 Date: 02-24-22
You may verify this certificate online at corp.delaware.gov/authver.shtml

 I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF “NJ BOARDWALK HOLDINGS LLC” 

AS RECEIVED AND FILED IN THIS OFFICE.

 THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

 CERTIFICATE OF FORMATION, FILED THE EIGHTEENTH DAY OF 

FEBRUARY, A.D. 2022, AT 9:29 O`CLOCK A.M.  

 AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID  

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID LIMITED LIABILITY COMPANY, “NJ BOARDWALK HOLDINGS 

LLC”.
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SSTATE OF NEW JERSEY
DEPARTMENT OF THE TREASURY

DIVISION OF REVENUE AND ENTERPRISE SERVICES

FILING CERTIFICATION (CERTIFIED COPY)

NJ UTILITY MERGER SUB INC.
0450770592

               I, the Treasurer of the State of New Jersey,
            do hereby certify, that the above-named did
            file and record in this department the below
            listed document(s) and that the foregoing is a
            true copy of the formation certificate as the
            same is taken from and compared with the
            original(s) filed in this office on the date set
            forth on each instrument and now remaining
            on file and of record in my office.

IN TESTIMONY WHEREOF, I have
      hereunto set my hand and
      affixed my Official Seal
      17th day of February, 2022

      Elizabeth Maher Muoio
      State Treasurer

Certificate Number : 4163817004
Verify this certificate online at

https://www1.state.nj.us/TYTR_StandingCert/JSP/Ve
rify_Cert.jsp
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The above-named DOMESTIC PROFIT CORPORATION was duly filed in accordance
with New Jersey State Law on 02/17/2022 and was assigned identification
number 0450770592. Following are the articles that constitute its
original certificate. 

1.  Name:
NJ UTILITY MERGER SUB INC.

2.  Registered Agent:
THE CORPORATION TRUST COMPANY

3.  Registered Office:
820 BEAR TAVERN ROAD
EWING, NEW JERSEY 08628

4.  Business Purpose:
THE PURPOSES FOR WHICH THE CORPORATION IS ORGANIZED SHALL BE TO TRANSACT ANY AND
ALL LAWFUL BUSINESS FOR WHICH CORPORATIONS MAY BE ORGANIZED UNDER THE NEW JERSEY
BUSINESS CORPORATION LAW.

5.  Duration:
PERPETUAL

6.  Stock:
100

7.  Effective Date of this filing is:
02/17/2022

8.  First Board of Directors:
ANNE CLEARLY
3225 BROOKWOD ROAD
MOUNTAIN BROOK, ALABAMA 35223-2018

9.  Incorporators:
CHRISTINA M. CARRY, PARALEGAL
SAUL EWING ARNSTEIN & LEHR LLP
1200 LIBERTY RIDGE DR, SUITE 200
WAYNE, PENNSYLVANIA 19087

10. Main Business Address:
277 PARK AVENUE
NEW YORK, NEW YORK 10172

    Signatures:
CHRISTINA M. CARRY, PARALEGAL
INCORPORATOR

NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

   CERTIFICATE OF INC, (PROFIT)

NJ UTILITY MERGER SUB INC.
0450770592

Continued on next page ... Page 1 of 2
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Certificate Number : 4163817144
Verify this certificate online at

https://www1.state.nj.us/TYTR_StandingCert/JSP/Verify_Cert.jsp

IN TESTIMONY WHEREOF, I have
      hereunto set my hand and
      affixed my Official Seal
      17th day of February, 2022

      Elizabeth Maher Muoio
      State Treasurer

NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

   CERTIFICATE OF INC, (PROFIT)

NJ UTILITY MERGER SUB INC.
0450770592

Page 2 of 2
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The Undersigned Incorporator(s), for the purpose of amending the original
Certificate of Incorporation, does (do) hereby execute the following
Certificate of Amendment, pursuant to the provisions of NJSA 14A:9-1 et seq..
 
1. Name of Corporation: NJ UTILITY MERGER SUB INC.
 
2. Corporation Number: 0450770592
 
3. Amendments:
 
   Article 1, Business Name is amended as follows:
 
      Previous Name: NJ UTILITY MERGER SUB INC.
      Amended Name:  BOARDWALK MERGER SUB, INC.
 
4. The foregoing amendment was adopted by the unanimous consent of the
Incorporator(s) before the organization meeting of the first Board of
Directors/Trustees.
 
 

      Signature

      CHRISTINA CARRY 

The undersigned represent(s) that this filing complies with State law as
detailed in NJSA 14A:9-1 et seq. and that they are authorized to sign this form
on behalf of the NJ Domestic For-Profit Corporation on February 18, 2022.

New Jersey Division of Revenue & Enterprise Services
Certificate Of Amendment To The Certificate Of
Incorporation By The Incorporator(s)
NJSA 14A:9-1 et seq.
New Jersey Profit Corporation Act

   State of New Jersey
  Department of the Treasury

  Division of Revenue & Enterprise Services
   Business Amendments

 Filed

Validation Number: 4163960688
   02/18/22 09:20:42

       Verify this certificate online at
https://www1.state.nj.us/TYTR_StandingCert/JSP/Verify_Cert.jsp
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities

Exchange Act of 1934 (Amendment No. )

☑ Filed by the Registrant □ Filed by a Party other than the Registrant

□ Filed by a Party other than the Registrant

Check the appropriate box:

□ Preliminary Proxy Statement

□ Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

☑ Definitive Proxy Statement

□ Definitive Additional Materials

□ Soliciting Material under §240.14a-12

South Jersey Industries, Inc.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other than the Registrant)

Payment of Filing Fee (Check all boxes that apply):

□ No fee required.

☑ Fee paid previously with preliminary materials.

□ Fee computed on table in exhibit required by Item 25(b) per Exchange Act Rules 14a-6(i)(1) and 0-11.

Joint Petition 
Exhibit G

1



LEADING
THEWAYTO

ACLEANENERGY
FUTURE

2022 Notice of Annual Meeting of Shareholders

and Proxy Statement
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Environmental, Social, Governance (ESG)

Since 2018 South Jersey Industries has been working to develop and formalize its ESG Strategy with the creation of a management
ESG Committee. Our Board of Directors understands the importance and impact of ESG on our organization, and, as a result, it
expanded the role of the Board’s Corporate Responsibility Committee and renamed it the ESG Committee to reflect enhanced
oversight of our ESG Initiatives. The ESG Committee of the Board provides oversight, monitoring and guidance on environmental and
social-related risk and opportunities. To learn more about the ESG Committee of the Board, please go to page 44.

In April of 2021, SJI announced a comprehensive clean energy plan, including a timeline to achieve carbon-neutral

operations. SJI has set forth benchmarks to achieve a 70% carbon reduction of operational emissions and

consumption by the year 2030 and 100% reduction by 2040. Moving forward, SJI is committing at least 25% of

annual capital expenditures on sustainability projects. Additionally, during 2021, SJI formed a Sustainability and

Greenhouse Gas Emissions (GHG) Reduction Committee responsible for the development, execution and oversight

of all clean energy and sustainability initiatives for the organization.

Due to the COVID-19 pandemic we shifted most of our workforce to remote work and increased our

efforts to both engage and focus on the emotional health and well-being of our employees during

this unprecedented time. At SJI, we encourage our employees to use their voices to build a

high-performing and engaged culture. We conduct biennial engagement surveys and periodic pulse

surveys to measure how we’re performing in these areas. Our commitment to Diversity and

Inclusion is central to who we are as One SJI, with inclusion as a core value in our Collective

Ambition that unites us under a singular vision, purpose and aspiration. We have enhanced our

Diversity, Equity and Inclusion (‘‘DEI’’) strategy to focus on three tenants: talent, supplier diversity

and community partnerships, which serve as the foundation of SJI’s DEI program.

As described above, the Board of Directors has established an internal Environmental, Social and Governance

(ESG) Management Committee that includes cross-functional members of management from key areas of the

Company such as ESG, human resources, legal, risk management, communications, safety and environment. The

committee is responsible for managing the implementation of the company’s key sustainability and ESG strategies,

initiatives, and policies and provides guidance on the Company’s ESG reporting. To date, SJI has utilized the Edison

Electric/American Gas Association (EEI/AGA) ESG Template and the Sustainability Accounting Standards Board

(SASB) frameworks for its ESG reporting.
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South Jersey Industries, Inc.
1 South Jersey Plaza
Folsom, New Jersey 08037
Tel. (609) 561-9000
Fax (609) 561-7130

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Date: May 10, 2022

Time: 10:00 a.m. Eastern Time

Online: www.virtualshareholdermeeting.com/SJI2022

To the Shareholders of South Jersey Industries
NOTICE IS HEREBY GIVEN that South Jersey Industries, Inc.’s (the ‘‘Company’’ or ‘‘SJI’’) 2022 Annual Meeting of Shareholders (the
‘‘Annual Meeting’’) will be held online at: www.virtualshareholdermeeting.com/SJI2022 on May 10, 2022, at 10:00 a.m. Eastern
Time, for the following purposes:

1. To elect 10 director nominees who are listed in the accompanying proxy statement (term expiring 2023) (the “Director Elections
Proposal”).

2. To consider and vote on a proposal to approve the Agreement and Plan of Merger, dated as of February 23, 2022 (as it may be
amended, supplemented or otherwise modified from time to time, the “Merger Agreement”), by and among SJI, NJ Boardwalk
Holdings LLC, a Delaware limited liability company (“Parent”) and Boardwalk Merger Sub, Inc., a New Jersey corporation and wholly
owned subsidiary of Parent (“Merger Sub”) (the “Merger Proposal”).

Pursuant to the terms of the Merger Agreement, Merger Sub will merge with and into SJI, with SJI continuing as the
surviving corporation and a wholly owned subsidiary of Parent (the “Merger”) and, if the Merger is completed, SJI
shareholders will have the right to receive $36.00 in cash, without interest, for each share of common stock owned
immediately prior to the effective time of the Merger.

3. To consider and vote on a proposal to approve, on an advisory, non-binding basis, the compensation that may be paid or may become
payable to SJI’s named executive officers in connection with the Merger (the “Merger Advisory Compensation Proposal”).

4.To hold an advisory vote to approve executive compensation (the “Annual Advisory Compensation Proposal”).

5. To ratify the appointment of Deloitte & Touche LLP as the independent registered public accounting firm for 2022 (the “Auditor
Ratification Proposal”).

6. To consider and vote on a proposal to adjourn the Annual Meeting to a later date or dates, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes to approve the Merger Agreement at the time of the Annual Meeting (the
“Adjournment Proposal”).

Voting can be completed in one of four ways:

return the proxy card

by mail

online at

www.proxyvote.com

via telephone at

1-800-690-6903

attend the meeting online at:

www.virtualshareholdermeeting.com/SJI2022

The Board of Directors has fixed the close of business on April 4, 2022 as the record date (the ‘‘Record Date’’) for determining
shareholders entitled to notice of, and to vote at, the Annual Meeting. Accordingly, only shareholders of record on that date are entitled
to notice of, and to vote at, the Annual Meeting.

The obligations of SJI, Parent and Merger Sub to complete the Merger are subject to the satisfaction or waiver of certain conditions set
forth in the Merger Agreement. A copy of the Merger Agreement is attached as Appendix A to this proxy statement, and you are
encouraged to read it in its entirety.

The Board of Directors of the Company recommends that shareholders vote “FOR” the Director Elections Proposal, “FOR” the Merger
Proposal, “FOR” the Merger Advisory Compensation Proposal, “FOR” the Annual Advisory Compensation Proposal, “FOR” the Auditor
Ratification Proposal and “FOR” the Adjournment Proposal, if necessary or appropriate, to solicit additional proxies.

You may attend online at: www.virtualshareholdermeeting.com/SJI2022. While attending online, you will be able to vote your shares
and submit questions by following the instructions on the website.
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Whether or not you expect to attend the Annual Meeting, we urge you to vote your shares now. Please complete and sign the enclosed
proxy card and promptly return it in the envelope provided or, if you prefer, you may vote by telephone or on the Internet. Please refer
to the enclosed proxy card for instructions on how to use these options. Should you attend the Annual Meeting, you may revoke your
proxy and vote in person.

If you hold your shares in “street name,” you should instruct your bank, broker or other nominee how to vote your shares in
accordance with the enclosed voting instruction card. Your bank, broker or other nominee cannot vote on any of the proposals,
including the proposal to adopt and approve the Merger Agreement, without your instructions.

The accompanying proxy statement provides you with more specific information about the Annual Meeting, the Merger Agreement, the
Merger and the other transactions contemplated by the Merger Agreement. You should carefully read the entire accompanying proxy
statement, including the annexes and documents referred to or incorporated by reference therein. You may also obtain more
information about the Company from the documents the Company files with the U.S. Securities and Exchange Commission (the “SEC”),
including those incorporated by reference into the accompanying proxy statement.

If you have any questions or need assistance voting your shares, please contact: D.F. King & Co., Inc. the Company’s proxy solicitor, by
calling (800) 549-6746 toll-free.

BY ORDER OF THE BOARD OF DIRECTORS

Corporate Secretary
Folsom, NJ
April 11, 2022

YOUR VOTE IS IMPORTANT. PLEASE VOTE, SIGN, DATE, AND PROMPTLY RETURN YOUR PROXY IN THE ENCLOSED ENVELOPE OR
VOTE BY TELEPHONE OR ON THE INTERNET.

Important Notice Regarding the Availability of Proxy Materials for the Shareholders Meeting to be Held on May 10, 2022. The Proxy
Statement, the Proxy Card and the 2021 Annual Report on Form 10-K are also available to view at www.sjindustries.com by clicking
on Investors > Financial Reporting.

If you sign, date and mail your proxy card without indicating how you wish to vote, your shares will be voted as the Board of
Directors recommends and your proxy will be counted as a vote “FOR” the Director Elections Proposal, “FOR” the Merger
Proposal, “FOR” the Merger Advisory Compensation Proposal, “FOR” the Annual Advisory Compensation Proposal, “FOR” the
Auditor Ratification Proposal, and “FOR” the Adjournment Proposal, if necessary or appropriate, to solicit additional proxies.

The Merger has not been approved or disapproved by the SEC or any state securities commission. Neither the SEC nor any state
securities commission has passed upon the merits or fairness of the Merger or upon the adequacy or accuracy of the information
contained in this document or the accompanying proxy statement. Any representation to the contrary is a criminal offense.

THIS PROXY STATEMENT IS DATED APRIL 11, 2022 AND IS FIRST BEING MAILED
TO SHAREHOLDERS OF SJI ON OR ABOUT APRIL 11, 2022.
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PROXY STATEMENT SUMMARY
This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all the
information you should consider, and you should read the entire Proxy Statement carefully before voting.

2022 Annual Meeting Information

Time Date Location

10:00 a.m. Eastern
Time

May 10, 2022 www.virtualshareholdermeeting.com/SJI2022

Attending the Meeting

Youmay access themeeting by going to www.virtualshareholdermeeting.com/SJI2022 and
following the prompts. You will be asked to provide your control number, as shown on your
Proxy Card. If you do not have a control number, contact your broker for access or follow the
instructions provided in your proxy materials.

Agenda, Voting Matters and the Board’s Recommendations

The following table summarizes the items that will be brought for a vote of our shareholders at the meeting, along with the
recommendation of the Company’s Board of Directors (which we refer to as the “Board” or the “Board of Directors”) as to how
shareholders should vote on each of them.

Proposals: Board Recommendation Page

1 Election of 10 director candidates nominated by the Board, each to serve
a one-year term (the “Director Elections Proposal”)

FOR each nominee 14

2 The approval of the Merger Agreement (the “Merger Proposal”) FOR 15

3 The advisory, non-binding compensation proposal relating to the
Merger (the “Merger Advisory Compensation Proposal”)

FOR 23

4 An advisory vote to approve executive compensation (the “Annual
Advisory Compensation Proposal”)

FOR 24

5 Ratification of the appointment of Deloitte & Touche LLP as our
independent registered public accounting firm for 2022 (the “Auditor
Appointment Proposal”)

FOR 26

6 Adjournment of the Annual Meeting to a later date or dates, if necessary
or appropriate, to solicit additional proxies if there are insufficient votes
to approve the Merger Agreement at the time of the Annual Meeting
(the “Adjournment Proposal”)

FOR 27

In addition to these matters, shareholders may be asked to vote on such other business as may properly be brought before the
meeting or any adjournment or postponement thereof.

1 | South Jersey Industries, Inc. | 2022 Proxy Statement
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Votes Required for Approval

The table below summarizes the votes required for approval of each matter to be brought before the Annual Meeting, as well as
the treatment of abstentions and broker non-votes.

Proposals: Vote Required for Approval Abstentions Broker Non-Votes

1 Director Elections Proposal Majority of votes cast No effect No effect

2 Merger Proposal Majority of votes cast No effect No effect

3 Merger Advisory Compensation Proposal Majority of votes cast No effect No effect

4 Annual Advisory Compensation Proposal Majority of votes cast No effect No effect

5 Auditor Ratification Proposal Majority of votes cast No effect Not applicable

6 Adjournment Proposal Majority of votes cast No effect No effect

Websites
Links to websites included in this Proxy Statement are provided solely for convenience. Information contained on websites, including
on our website, is not, and will not be deemed to be, a part of this Proxy Statement or incorporated by reference into any of our other
filings with the Securities and Exchange Commission (the “SEC”).

Forward-looking and other statements in this document may also address our environmental, social, and governance (ESG)
and diversity, inclusion, and belonging progress, plans, and goals. The inclusion of such statements is not an indication that
these are material to investors or required to be disclosed in the Company’s filings with the SEC. In addition, historical, current,
and forward-looking environmental, diversity, and social-related statements may be based on standards for measuring
progress that are still developing, internal controls and processes that continue to evolve, and assumptions that are subject to
change in the future.

General Information

Shareholder Proposals and Nominations for
the 2023 Annual Meeting of Shareholders

Any proposal that a qualified shareholder of the Company wishes to
include in the Company’s Proxy Statement and form of proxy for the
Company’s 2023 Annual Meeting of Shareholders pursuant to
Rule 14a-8 under the Securities Exchange Act of 1934, as amended
(the ‘‘Exchange Act’’) must be received by the Company at its
principal executive offices by December 12, 2022. To be included,
proposals should be mailed to the Corporate Secretary at 1 South
Jersey Plaza, Folsom, New Jersey 08037.
Additionally, a shareholder of the Company may wish to nominate a
director or have other business presented at the 2023 Annual
Meeting of Shareholders, but not to have such proposal included in
the Company’s Proxy Statement and form of proxy relating to that
meeting. In compliance with the Company’s bylaws, notice of any
such proposal must be received by the Company at its principal
executive offices between January 10, 2023 and February 9, 2023.
However, if we hold our 2023 Annual Meeting of Shareholders more
than 30 days before or 70 days after the anniversary date of the 2022
Annual Meeting of Shareholders, such notice must be received by us
no later than the tenth day after the date on which we publicly
disclose the date of the meeting. All such nominations and other
proposals should be mailed to the Corporate Secretary at 1 South
Jersey Plaza, Folsom, New Jersey 08037 and must satisfy the
informational requirements set forth in our bylaws. If a nomination
or proposal for other business is not received during this period,
such proposal shall be deemed ‘‘untimely’’ for purposes of
Rule 14a-4(c) under the Exchange Act, and, therefore, the proxies
will have the right to exercise discretionary voting authority with
respect to such proposal. In addition to satisfying the deadlines in
the advance notice provisions of our bylaws, a shareholder who
intends to solicit proxies in support of nominees submitted under
these advance notice provisions must provide the notice required
under Rule 14a-19 to the Corporate Secretary no later than
March 11, 2023.
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Other Proposed Action for the 2022 Annual
Meeting of Shareholders

The Board of Directors knows of no matters other than those set
forth in the Notice of Annual Meeting of Shareholders to come
before the 2022 Annual Meeting. However, if any other business
should properly be presented at the meeting, the proxies will be
voted in accordance with the judgment of the person or persons
holding the proxies pursuant to Rule 14a-4(c) under the Exchange
Act.

Householding of Annual Meeting Materials Under rules adopted by the Securities and Exchange Commission
(the ‘‘SEC’’), we are permitted to deliver a single copy of the proxy
materials, including the Notice of Annual Meeting of Shareholders,
this Proxy Statement and the 2021 Form 10-K, to any household at
which two or more shareholders reside if we believe the
shareholders are members of the same family. This process, called
‘‘householding,’’ allows us to reduce the number of copies of these
materials we must print and mail. Even if householding is used, each
shareholder will continue to be entitled to submit a separate proxy
or voting instructions. Certain banks, brokers, broker-dealers and
other similar organizations acting as nominee record holders may
be participating in the practice of ‘‘householding’’ proxy materials. If
you are a beneficial owner of our shares and would prefer to receive
separate copies of our Proxy Statement or Annual Report on
Form 10-K for other shareholders in your household, either now or
in the future, please contact your bank, broker, broker-dealer or
other similar organization serving as your nominee. Beneficial
owners of our shares sharing an address who are receiving multiple
copies of our Proxy Statement and/or our Annual Report on Form
10-K and who wish to receive a single copy of these materials in the
future will need to contact their bank, broker, broker-dealer or
other similar organization serving as their nominee to request that
only a single copy of each document be mailed to all shareholders at
the shared address in the future.
If you consent to householding, your election will remain in effect
until you revoke it. Upon written or oral request to the Corporate
Secretary at 1 South Jersey Plaza, Folsom, New Jersey 08037
Telephone: (609) 561-9000, the Company will promptly provide
separate copies of the 2021 Annual Report on Form 10-K and/or this
Proxy Statement.
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Frequently Asked Questions About the Annual Meeting

Questions Answers

Why am I being provided with these materials? This Proxy Statement is furnished on behalf of the Board of
Directors to solicit proxies for use at its Annual Meeting and at any
adjournments or postponements thereof. The meeting is scheduled
for May 10, 2022, at 10:00 a.m. online at:
www.virtualshareholdermeeting.com/SJI2022.

Who will pay the cost of this proxy solicitation? The Company bears the cost of this solicitation, which is primarily
made by mail. However, the Corporate Secretary or Company
employees may solicit proxies by phone, fax, e-mail or in person, but
they will not be separately compensated for these services. The
Company will also use D. F. King at a cost not expected to exceed
$17,500, plus expenses, to distribute to brokerage houses and other
custodians, nominees, and fiduciaries additional copies of the proxy
materials and 2021 Annual Report on Form 10-K for beneficial
owners of our stock.

Who is entitled to vote? Only shareholders of record, meaning those holders whose shares of
our common stock, $1.25 par value per share (“common stock”),
are registered directly with our transfer agent, Broadridge Financial
Solutions, Inc. (‘‘Broadridge’’) at the close of business on April 4,
2022 may vote at the meeting. If you are a beneficial owner, meaning
you hold shares in our Company in ‘‘street name’’ (i.e., through a
broker, bank or other nominee), you cannot vote your shares
directly and must instead instruct your broker, bank or other
nominee on how to vote your shares.
On the Record Date, the Company had 122,407,427.26 shares of
common stock outstanding. Shareholders of common stock are
entitled to one vote per share on each matter to be acted upon.

How do I vote my shares for the 2022 Annual
Meeting?

If you are a shareholder of record, you may vote by granting a proxy.
Specifically, you may vote:
• by internet—you may submit your proxy by going to
www.proxyvote.com and following the instructions on how to
complete an electronic proxy card. You will need the 16-digit
number included on your proxy card in order to vote by internet.

• by telephone—you may submit your proxy by using a touch-tone
telephone to dial 1-800-690-6903 and following the recorded
instructions. You will need the 16-digit number included on your
proxy card in order to vote by telephone.

• by mail—you may vote by mail by requesting a proxy card from
us, indicating your vote by completing, signing and dating the
card where indicated and by mailing or otherwise returning the
card in the envelope that will be provided to you. You should sign
your name exactly as it appears on the proxy card. If you are
signing in a representative capacity, you must indicate your name
and title or capacity.

• online—www.virtualshareholdermeeting.com/SJI2022 Follow the
instructions on the website to vote your shares.

If you are a beneficial owner holding your shares in ‘‘street name,’’
you may vote by submitting voting instructions to your bank, broker
or other nominee. In most instances, you will be able to do this on
the internet, by telephone or by mail as indicated above. Please refer
to information from your bank, broker or other nominee on how to
submit voting instructions.
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Questions Answers

What do I need to do to attend the 2022 Annual
Meeting of Shareholders and how will it be
conducted?

The Company decided to hold a virtual meeting of shareholders this
year in consideration of risks and uncertainties related to gathering
shareholders, directors and management for an in-person meeting
considering the current global pandemic. The meeting will be
conducted on-line in a manner similar to an in-person meeting. You
will be able to attend the Annual Meeting on-line, vote your shares
electronically and submit questions related to the proposals during
the meeting by visiting
www.virtualshareholdermeeting.com/SJI2022 and following the
instructions on your proxy. Rules and Conduct for the Annual
Meeting will be available at the virtual forum site. The Annual
Meeting will start promptly at 10:00 a.m. Eastern Time. The
Company encourages you to access the Annual Meeting prior to the
start time to allow time to complete the check-in procedures.

What constitutes a quorum? A quorum is necessary to conduct the business. This means holders
of at least a majority of the outstanding shares of common stock
entitled to vote must be present at the meeting, either by proxy or in
person. Abstentions and ‘‘broker non-votes’’ (as discussed below)
will be treated as present to determine a quorum.
In the absence of a quorum, the Chairman or his designee presiding
over the meeting may adjourn the 2022 Annual Meeting from time to
time, without notice other than by oral announcement at the
meeting, until the time that a quorum is present.

What is a ‘‘broker non-vote’’ and how does it
affect voting on each proposal?

A ‘‘broker non-vote’’ occurs when a bank, broker or other nominee
holding shares for a beneficial owner in ‘‘street name’’ does not vote
on a particular proposal, because the bank, broker or other
nominee does not have discretionary voting power with respect to
that item and has not received instructions from the beneficial
owner. See ‘‘Proxy Statement Summary—Votes Required for
Approval’’ on page 2 for a discussion of which proposals do and do
not permit discretionary voting by brokers and the effect of a
‘‘broker non-vote.’’

What am I voting on, how many votes are
required to approve each proposal, how are
votes counted and how does the Board of
Directors recommend I vote?

See ‘‘Proxy Statement Summary—Votes Required for Approval’’ on
page 2 and ‘‘Proxy Statement Summary—Voting Matters and the
Board’s Recommendation’’ on page 1 for this information.

What if I receive more than one proxy card
about the same time?

It generally means you hold shares registered in more than one
account. To ensure that all your shares are voted, please sign and
return each proxy card, or, if you vote by Internet or telephone, vote
once for each proxy card you receive

Proxy Statement Summary
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Questions Answers

What will be the result if I submit my proxy
card without making specific instructions or
abstain from voting?

Properly signed proxies received by the Company will be voted at
the meeting. If a properly signed proxy contains a specific
instruction about any matter to be acted on, the shares represented
by the proxy will be voted according to those instructions.
Conversely, if you sign and return your proxy but do not indicate how
to vote for a particular matter, your shares will be voted as the
Board of Directors recommends. If you abstain from voting, such
action will have no effect on the outcome of the vote for the
proposals. If other matters are properly brought before the Annual
Meeting, or any adjournment of the Annual Meeting, your shares
will be voted as the Board of Directors recommends. See ‘‘Proxy
Statement Summary—Voting Matters and the Board’s
Recommendation’’ on page 1 for information on the Board of
Directors’ voting recommendations.

May I revoke my proxy or change my vote? Yes. Whether you have voted by Internet, telephone or mail, if you
are a shareholder of record, you may revoke your proxy or change
your vote by:
• sending a written statement to that effect to the attention of our
Corporate Secretary, 1 South Jersey Plaza, Folsom, New Jersey
08037, provided such statement is received no later than May 9,
2022, or, in the case of voting of shares held through the
Company’s 401(k) plan, no later than May 6, 2022;

• voting again by Internet or telephone at a later time before the
closing of those voting facilities at 11:59 p.m. (Eastern Time) on
May 9, 2022, or, in the case of voting of shares held through the
Company’s equity incentive plans, no later than May 6, 2022;

• submitting a properly signed proxy card with a later date that is
received no later than May 9, 2022, or, in the case of voting of
shares held through the Company’s 401(k) plan, no later than
May 6, 2022; or

• attending the 2022 Annual Meeting and voting in person by ballot
at the virtual meeting.

If you are a beneficial owner holding your shares in ‘‘street name’’,
you may submit new voting instructions by contacting your bank,
broker or other nominee. You may also change your vote or revoke
your proxy in person at the 2022 Annual Meeting if you obtain a
signed proxy from the record holder (bank, broker or other
nominee) giving you the right to vote the shares in person.

Who will count the votes? Where can I find the
results of the 2022 Annual Meeting?

A representative of Broadridge will serve as inspector of elections
and count all of the proxies or ballots submitted. We will disclose
the final voting results on a current report on Form 8-K within four
business days after the 2022 Annual Meeting.
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Questions and Answers About the Merger

Questions Answers

What will happen in the Merger, and as a
shareholder, what will I receive in the Merger?

On February 23, 2022, the Company entered into an Agreement and
Plan of Merger (as it may be amended, supplemented or otherwise
modified from time to time, the “Merger Agreement”) with NJ
Boardwalk Holdings LLC, a Delaware limited liability company
(“Parent”) and Boardwalk Merger Sub, Inc., a New Jersey
corporation and wholly owned subsidiary of Parent (“Merger Sub”),
pursuant to which Merger Sub will merge with and into the
Company, with the Company continuing as the surviving corporation
and a wholly owned subsidiary of Parent (the “Surviving
Corporation”, and such transaction, the “Merger”). The Board is
soliciting the vote of our shareholders to approve the Merger
Proposal. The Merger cannot occur without the required approval of
SJI’s shareholders. The Board unanimously recommends that
shareholders vote “FOR” the Merger Proposal.
If the Merger is completed, the Company will become a
wholly-owned subsidiary of Parent, and you will be entitled to
receive $36.00 in cash, without interest (the “merger
consideration”), for each share of common stock that you owned
immediately prior to the effective time of the Merger (the “effective
time”). In addition, while it is not part of the merger consideration,
the Merger Agreement provides that the Company may continue to
declare and pay dividends (subject to certain limitations contained in
the Merger Agreement) prior to the completion of the Merger,
including a “stub period” dividend with respect to the period
between the last quarterly dividend paid by us and the effective
time.

How do the Company’s directors and executive
officers intend to vote?

Our directors and executive officers owned 579,401 shares of
common stock on April 4, 2022, the record date for the Annual
Meeting. These shares represented in total 0.47% of our common
stock outstanding and entitled to vote as of the record date. We
currently expect that the Company’s directors and executive officers
will vote their shares of common stock in favor of the Merger
Proposal and the other proposals to be considered at the Annual
Meeting, although they have no obligation to do so.

When do you expect the Merger to be
completed?

We seek to complete the Merger as soon as reasonably practicable,
subject to receipt of necessary or advisable regulatory approvals
and approval of the Merger Proposal by our shareholders (the
“Company shareholder approval”). We expect the Merger to be
completed in the fourth quarter of 2022, subject to the approval of
the Merger Proposal by the Company’s shareholders, the receipt of
regulatory approvals and other customary closing conditions.
However, we cannot predict when regulatory review will be
completed, whether regulatory or Company shareholder approval
will be received or the potential terms and conditions of any
regulatory approval that is received. In addition, the satisfaction of
certain other conditions to the Merger, some of which are outside of
our control, could require the parties to complete the Merger later
than expected or not to complete it at all. For a discussion of the
conditions to the completion of the Merger and of the risks
associated with obtaining regulatory approvals in connection with
the Merger, see ‘‘The Proposed Merger—The Merger
Agreement—Conditions to the Merger’’ beginning on page 85 and
“The Proposed Merger—Regulatory Matters Relating to the Merger”
beginning on page 68.
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Questions Answers

Should I send in my stock certificates now? No. After the Merger is completed, Parent will send former
Company shareholders written instructions for exchanging their
stock certificates for the merger consideration.

Who can answer any questions I may have
about the Annual Meeting or the Merger?

Our shareholders may contact D.F. King & Co., Inc., the Company’s
proxy solicitor, by calling (800) 549-6746 toll-free.

Will I have to pay taxes on the merger
consideration I receive?

The exchange of shares of our common stock for cash pursuant to
the Merger will be a taxable transaction for U.S. federal income tax
purposes. A U.S. Holder (as defined in “The Proposed Merger—U.S.
Federal Income Tax Consequences of the Merger”) who receives
cash in the Merger will generally recognize capital gain or loss in an
amount equal to the difference, if any, between (1) the amount of
cash received and (2) such U.S. Holder’s adjusted tax basis in the
shares of our common stock exchanged in the Merger. Any such
capital gain or loss will generally constitute long-term capital gain
or loss if the U.S. Holder’s holding period for our common stock
exchanged is more than one year as of the date of the Merger. A
Non-U.S. Holder (as defined in “The Proposed Merger—U.S. Federal
Income Tax Consequences of the Merger”) who receives cash in the
Merger will generally not be subject to U.S. federal income tax on
gain recognized, except in certain circumstances described in
further detail below in “The Proposed Merger—U.S. Federal Income
Tax Consequences of the Merger—Considerations for Non-U.S.
Holders.” Each U.S. Holder is urged to consult its tax advisor
regarding the U.S. federal income tax considerations to such U.S.
Holder of the exchange of shares of our common stock for cash
pursuant to the Merger in light of its particular circumstances
(including the application and effect of any federal, state, local, or
foreign tax laws).

What happens if I sell my shares of Company
common stock before the Annual Meeting?

The record date for the Annual Meeting is earlier than the date of
the Annual Meeting. If you own shares of common stock as of the
close of business on the record date, but transfer your shares after
the close of business on the record date but before the Annual
Meeting, you will retain your right to vote such shares at the Annual
Meeting, but you will no longer have the right to receive the merger
consideration with respect to such shares.

Am I entitled to exercise dissenters’ rights
instead of receiving the merger consideration
for my shares of Company common stock?

No. Under Section 14A:11-1 of the New Jersey Business Corporation
Act, Company shareholders do not have dissenters’ rights in
connection with the Merger.

What happens if the Merger is not completed? In the event that the Merger Proposal does not receive the required
approval from our shareholders, or if the Merger is not completed
for any other reason, our shareholders will not receive any payment
for their shares of common stock in connection with the Merger.
Instead, we will remain an independent public company and we
expect that our common stock will continue to be listed and traded
on the New York Stock Exchange (the ‘‘NYSE’’), our common stock
will continue to be registered under the Exchange Act, and
shareholders will continue to own their shares of common stock.
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Corporate Governance Highlights

SJI is governed by a Board of Directors in which

nine out of ten (9 out of 10) Directors are not SJI

employees. Our Board of Directors, elected by the

shareholders, is the Company’s ultimate

decision-making entity, aside from matters

reserved for shareholder consideration.

independent Chairman

9 Independent Director nominees

board refreshment and diversity

the Board maintains six standing committees: Audit,
Compensation, ESG, Executive, Nominating &
Governance and Strategy & Finance

regular sessions of Independent Directors

annual election of Directors by majority vote

long-standing commitment to ESG

self-disclosure of diversity characteristics

annual Board Evaluation
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Director Tenure and Diversity

GENDER INDEPENDENCE TENURE RACE/ETHNICITY

<5 years
3

5-10 years

5

>10 years
2

Average Tenure
7.6 years

<5 years 5-10 years >10 years

Other
70%

African 
American 10%

Asian 10%

International 10%

30% Racially/Ethnically
Diverse

Other African American

Asian Interna!onal

70%

Male

30%

Female

30% Female Directors

Male Female

90%

10%

90% Independent
Directors

Independent Directors CEO

Director Nominees

*All Director Nominees have elected to self-disclose the following diversity characteristics

Name Age Gender Race/Ethnicity Director Since Principal Occupation

Sarah Barpoulis 57 F International 2012 Owner, Interim Energy Solutions, LLC

Victor Fortkiewicz 70 M 2010 Of Counsel, Cullen and Dykman, LLP

Sheila Hartnett-Devlin 63 F 1999 Trustee, Sector Select Fund

G. Edison Holland Jr. 68 M 2019 Retired, President and CEO, Southern
Company Holdings; Retired, EVP
Southern Company Services

Sunita Holzer 60 F Asian 2011 CHRO, Verisk Analytics

Kevin O’Dowd 49 M 2020 Co-President/CEO, Cooper University
Health Care

Christopher Paladino 61 M 2020 President, New Brunswick
Development Corporation

Michael Renna* 54 M 2014 President and CEO, South Jersey
Industries, Inc.

Joseph Rigby 65 M 2016 Chairman, South Jersey Industries,
Inc.

Frank Sims 71 M African American 2012 Chairman, Atlanta Pension Fund

*All Director Candidates are independent except for Mr. Renna.
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21st Century Clean Energy Infrastructure Company

SOUTH JERSEY INDUSTRIES, INC.

Utility Non-Utility

South Jersey
Gas

Elizabethtown
Gas

Energy Production Energy Management

Renewables Decarbonization Wholesale
Services

Retail
Services

$3B+ infrastructure company supplying safe, reliable and affordable energy and supporting economic growth

transitioning to low carbon and renewable energy future in U.S. and New Jersey

launched utility-centered $3.5B, 5-year capital plan -- with ~60% for sustainability investment

utilities remain our core growth engine -- focus on infrastructure modernization to ensure safety, reliability and
redundancy to 700,000+ customers

disciplined non-utility strategy is complementary to utility business -- aligns with clean energy goals of our region
focusing on decarbonization investments that generate strong project returns and predictable earnings

committed to investment grade balance sheet, ample liquidity and solid credit metrics to execute growth plan

~$3.9B
Market Cap

~700,000
SJIU Customers

~1,100
SJI Employees

~$3.7B
Rate Base

$178M
2021 Economic
Earnings

23
Years of

Consecutive
Dividend Increases

70-80%
Long-Term

Regulated Earnings

~50%
Emissions Reduction

2006-2019

~1.5%
Annual Customer
Growth Rate
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Strong Track Record
Demonstrated Record of Commitment to Key Priorities

Environmental Social Governance

stated goal for 70% reduction in consumption and emissions
by 2030 and 100% by 2040

at least 25% of annual capital spending for sustainability
investment

replacement of 800+ miles of vintage mains and related
facilities

energy efficiency programs that reduce customer
consumption and cost

RNG/Hydrogen initiatives to lower carbon content of gas and
reduce emissions

fuel cell investments to reduce emissions and support grid
reliability

solar installations in support of clean energy goals of our
region

200+ CNG vehicles across our fleet

focus on safety and customer service

 

 

51% workforce diversity across 1,100+ employees

focused attention on Diversity, Equity, and Inclusion efforts
and programs

commitment to supplier diversity

significant contributions to community & local non-profit
organizations

health and financial wellness programs to support employee
engagement

corporate giving and employee giving and volunteerism
programs

experienced board of directors with diverse skill set across
disciplines

 30% of board members are female

90% of board members are considered independent

ESG and Diversity Council oversight and accountability

annual independent third-party board effectiveness
evaluation
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Shareholder Engagement

Deceber - January

Year-Round Engagement

February - March
Enhance proxy statement and
annual report content based on
feedback and respond to
shareholder concerns.

Ahead of annual meeting, conduct
engagement with investors that have
expressed any concerns or questions
over ballot items and proxy statement

September - November April - August
Conduct general off-season
engagement outreach with
shareholders and proxy advisors.

Review and summarize feedback from
annual meeting, identify potential
areas of concern, track governance
trends, and finalize ESG Report.

Key Topics Discussed with Shareholders in 2021

COVID-19 Response business operations continue to function effectively during pandemic

ESG dynamic ESG Annual Report, updated in real time

Environment demonstrated record of commitment to sustainability

decarbonization goal of 70% reduction in emissions by 2030 and 100% by 2040

60% of total capex 2021 – 2025 allocated toward sustainability investments

ongoing commitment beyond 2025 for at least 25% of annual capex for sustainability
investments

Social focus on identifying D&I strengths and areas of talent opportunity while expanding
sourcing channels to drive increased diverse representation
purposeful emphasis and enhancements on community partnership initiatives and
increased commitment to strengthening diverse supplier base
committed focus on the emotional health and well-being of the entire employee
population during the pandemic

Mission & Strategy disciplined growth plan

sustainability investment

Corporate
Governance

board of directors have diverse qualifications and experiences, and are aligned to our
current and future strategy and business needs
commitment to Board Refreshment – in last three years, three Directors have retired
and three have been added
commitment to Board Diversity – with at least 30% female representation and 30%
ethnic diversity since 2012

One SJI

Committed To A Clean Energy Future Through Environmental, Social and Governance Investment

VISION
One SJI, inspired to

build a clean future and

deliver carbon neutral

energy by 2050

STRATEGIC &

OPERATIONAL PRIORITIES

PURPOSE
Delivering safe,

reliable, affordable

clean energy for a

better today and

tomorrow

• Drive Growth

• Operate with Excellence

• Champion a “Can Do” Culture

CORE

VALUES

• Safety

• Service

• Cmmunity

• Inclusion

BRAND

PROMISE

We promise to

be your trusted

partner,

delivering

energy solutions

that fit your life

LEAD
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SUMMARY OF PROPOSAL 1 DIRECTOR ELECTIONS
PROPOSAL
At the Annual Meeting, 10 directors are to be elected to the Board of Directors to hold office for a one-year term. The Board
nominated the following persons: Sarah M. Barpoulis, Victor A. Fortkiewicz, Sheila Hartnett-Devlin, G. Edison Holland Jr.,
Sunita Holzer, Kevin M. O’Dowd, Christopher J. Paladino, Michael J. Renna, Joseph M. Rigby and Frank L. Sims. We do not
anticipate that, if elected, any of the nominees will be unable to serve. If any should be unable to accept the nomination or
election, the persons designated as proxies on the proxy card may vote for a substitute nominee selected by the Board of
Directors. In accordance with its Charter, the Nominating & Governance Committee reviewed the education, experience,
judgment, diversity and other applicable and relevant skills of each nominee and determined that each nominee possesses
skills and characteristics that support the Company’s strategic vision. The Nominating & Governance Committee determined
that the key areas of expertise include: corporate governance; cybersecurity/IT; enterprise leadership; environmental, social,
governance (ESG); financial expertise (including accounting, finance, and “audit committee financial experts” as defined by the
SEC); governmental and regulatory; human resources; public/shareholder relations; risk assessment/management; strategy
formation/execution; and technical/industry. The Nominating & Governance Committee concluded that the nominees possess
expertise and experience in these areas, and the Board approved the slate of nominees. Based on their expertise and
experience, the Board, upon recommendation of the Nominating & Governance Committee, determined the following directors
should be nominated for re-election to the Board at the Annual Meeting to serve until the 2023 Annual Meeting of
Shareholders:

Highlights of Director Nominees

Sarah M. Barpoulis
Age: 57
Director since: 2012
Owner of Interim Energy Solutions, LLC,

Potomac, MD

Sheila Hartnett-Devlin, CFA
Age: 63
Director since: 1999
Trustee, Select Sector SPDR Fund

Boston, MA

Sunita Holzer
Age: 60
Director since: 2011
Chief Human Resources Officer, Verisk

Analytics, Jersey City, NJ

Christopher J. Paladino
Age: 61
Director since: 2020
President, New Brunswick Development

Corporation, New Brunswick, NJ

Joseph M. Rigby
Age: 65
Director since: 2016
Chairman, (non-executive) South Jersey

Industries, Folsom, NJ Retired, Chairman,

President and Chief Executive Officer of Pepco

Holdings, Inc. Washington, D.C.

Victor A. Fortkiewicz
Age: 70
Director since: 2010
Of Counsel, Cullen and Dykman, LLP,

New York, NY

G. Edison Holland, Jr.
Age: 68
Director since: 2019
Retired, President and CEO,

Southern Company Holdings;

Retired, Executive Vice President, Southern

Company Services, Atlanta, GA

Kevin M. O’Dowd
Age: 49
Director since: 2020
Co-President/CEO of Cooper University Health

Care, Camden, NJ

Michael J. Renna
Age: 54
Director since: 2014
President and CEO, South Jersey Industries,

Folsom, NJ

Frank L. Sims
Age: 71
Director since: 2012
Chairman of the Board, Atlanta Pension Fund,

Atlanta, GA
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SUMMARY OF PROPOSAL 2 THE MERGER PROPOSAL

The Parties to the Merger (see page 50)

South Jersey Industries, Inc.
1 South Jersey Plaza
Folsom, New Jersey 08037
(609) 561-9000

South Jersey Industries, Inc., which we refer to as SJI or the Company, is an energy infrastructure holding company based in
Folsom, NJ and delivers energy services to customers through two primary subsidiaries: SJI Utilities, Inc. (‘‘SJIU’’) and SJI
Energy Enterprises, Inc. (‘‘SJIEE’’). SJIU houses the Company’s regulated natural gas utility operations, delivering safe, reliable
and affordable natural gas to more than 700,000 residential, commercial and industrial customers across New Jersey via its
South Jersey Gas and Elizabethtown Gas subsidiaries. SJIEE houses the Company’s non-utility operations primarily focused on
clean energy development and decarbonization via renewable energy production and energy management activities. The
Company’s common stock is listed and traded on the NYSE under the ticker symbol ‘‘SJI.’’

NJ Boardwalk Holdings LLC
277 Park Avenue, 35th Floor
New York, New York 10172
(212) 270-6000

NJ Boardwalk Holdings LLC, a Delaware limited liability company which we refer to as Parent, is an affiliate of the
Infrastructure Investments Fund (‘‘IIF’’), a private investment vehicle consisting of two master holding companies, which are
advised by a dedicated infrastructure investment group within J.P. Morgan Investment Management Inc. Parent was formed
solely for the purpose of entering into the Merger Agreement and completing the Merger and the other transactions
contemplated by the Merger Agreement, including the financing related to the Merger.

Boardwalk Merger Sub, Inc.
277 Park Avenue, 35th Floor
New York, New York 10172
(212) 270-6000

Boardwalk Merger Sub, Inc., which we refer to as Merger Sub, is a New Jersey corporation formed by Parent solely for the
purpose of entering into the Merger Agreement and completing the Merger and the other transactions contemplated by the
Merger Agreement. Merger Sub is a wholly-owned subsidiary of Parent and has not engaged in any business except for
activities incidental to its formation and as contemplated by the Merger Agreement. Subject to the terms of the Merger
Agreement, upon the completion of the Merger, Merger Sub will cease to exist and the Company will continue as the Surviving
Corporation.

Infrastructure Investments Fund
277 Park Avenue, 35th Floor
New York, New York 10172
(212) 270-6000

Infrastructure Investments Fund, which we refer to as IIF, is an approximately $20 billion private investment vehicle focused on
investing in critical infrastructure assets. IIF is responsible for investing and growing the retirement funds of more than
60 million families. Headquartered in New York with additional offices in London, and advised by a dedicated infrastructure
investment group within J.P. Morgan Investment Management Inc., IIF is a long-term owner of companies that provide
essential services, such as renewable energy, water, natural gas and electric utilities, and transportation infrastructure, all of
which are vital to the economic health and productivity of the communities in which it operates.

IIF’s portfolio of companies serves over 10 million customers and employs over 10,000 people from local communities.
Providing local essential services – with employees, customers and communities that often overlap – requires IIF’s companies
to be well-governed, have a strong culture and be stewards of the environment in order to fulfill the terms of its social license
to operate.

IIF’s 18 portfolio companies are located primarily in the United States, Europe and Australia, and include five utility companies
globally. IIF also has significant experience developing renewable energy sources, having invested billions in renewable power
generation assets which collectively provide 6.1 GW of renewable capacity.

Concurrently with the execution of the Merger Agreement, IIF US Holding 2 LP, an affiliate of IIF (the ‘‘Sponsor’’), agreed to
provide funding to Parent in connection with the closing of the Merger.

The Proposed Merger (see page 51)

Under the terms of the Merger Agreement, Merger Sub, a wholly-owned subsidiary of Parent, will merge with and into the
Company with the Company continuing as the Surviving Corporation and becoming a wholly-owned subsidiary of Parent. The
Merger will be completed only after the satisfaction or waiver, if applicable, of the conditions to the completion of the Merger
discussed below.
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The Merger Agreement is attached as Annex B to this Proxy Statement. We encourage you to read the Merger Agreement
carefully and fully, as it is the legal document that governs the Merger.

Certain Effects of the Merger; Merger Consideration (see page 51)

Under the terms of the Merger Agreement, Merger Sub will merge with and into the Company with the Company continuing as
the Surviving Corporation in the Merger and becoming a wholly-owned subsidiary of Parent.

On and subject to the terms and conditions set forth in the Merger Agreement, at the effective time, each share our common
stock issued and outstanding immediately prior to the effective time will be cancelled and converted into the right to receive
the merger consideration of $36.00 in cash, without interest.

U.S. Federal Income Tax Consequences of the Merger (see page 70)

The exchange of shares of our common stock for cash pursuant to the Merger will be a taxable transaction for U.S. federal
income tax purposes. A U.S. Holder who receives cash in the Merger will generally recognize capital gain or loss in an amount
equal to the difference, if any, between (1) the amount of cash received and (2) such U.S. Holder’s adjusted tax basis in the
shares of our common stock exchanged in the Merger. Any such capital gain or loss will generally constitute long-term capital
gain or loss if the U.S. Holder’s holding period for our common stock exchanged is more than one year as of the date of the
Merger.

A Non-U.S. Holder who receives cash in the Merger pursuant to the Merger will generally not be subject to U.S. federal income
tax on gain recognized, except in certain circumstances described in further detail below in ‘‘The Proposed Merger—U.S.
Federal Income Tax Consequences of the Merger—Considerations for Non-U.S. Holders.’’

Each Holder is urged to consult its tax advisor regarding the U.S. federal income tax considerations to such Holder of the
exchange of shares of our common stock for cash pursuant to the Merger in light of its particular circumstances (including the
application and effect of any federal, state, local, or foreign tax laws).

Additional Interests of the Company’s Directors and Executive Officers in the Merger (see page 72)

In considering the recommendations of the Board with respect to the Merger, our shareholders should be aware that our
directors and executive officers have certain interests, including financial interests, in the Merger that may be different from,
or in addition to, the interests of our shareholders generally. The Board was aware of these interests and considered them,
among other matters, in approving the Merger Agreement, and in making its recommendation that our shareholders approve
the Merger Proposal.

See ‘‘The Proposed Merger—Additional Interests of the Company’s Directors and Executive Officers in the Merger’’ beginning
on page 72.

No Dissenters’ Rights (see page 70)

Under Section 14A:11-1 of the New Jersey Business Corporation Act, shareholders do not have the right to dissent from any
plan of merger or consolidation with respect to shares (1) of a class or series which is listed on a national securities exchange
or is held of record by not less than 1,000 holders on the record date fixed to determine the shareholders entitled to vote upon
the plan of merger or consolidation or (2) for which, pursuant to the plan of merger or consolidation, such shareholder will
receive cash. Accordingly, Company shareholders do not have dissenters’ rights in connection with the Merger.

Treatment of Company Equity Awards (see page 75)

Immediately prior to the effective time, (1) each then-outstanding restricted stock unit with respect to the Company common
stock that vests solely based on the passage of time and was granted pursuant to any equity compensation plan, arrangement
or agreement of the Company, including the 2015 Omnibus Equity Compensation Plan, whether vested or unvested (a ‘‘TRSU’’),
will be cancelled and, in exchange therefore, the Surviving Corporation will pay to each former holder of any such cancelled
TRSU an amount in cash (without interest, and subject to deduction for any required withholding tax) equal to the product of
(x) the merger consideration and (y) the number of shares of our common stock subject to such TRSU and (2) each
then-outstanding restricted stock unit with respect to the Company common stock that vests in whole or in part based on the
achievement of performance goals and was granted pursuant to a Company equity plan, whether vested or unvested (a
‘‘PRSU’’), will be cancelled and, in exchange therefore, the Surviving Corporation will pay to each former holder of any such
cancelled PRSU an amount in cash (without interest, and subject to deduction for any required withholding tax) equal to the
product of (x) the merger consideration and (y) the greater of the number of shares of our common stock that would be
delivered under the terms of the applicable award agreement based on (A) the actual achievement of the applicable
performance criteria as if the performance period ended on the business day immediately preceding the closing date of the
Merger, as determined in good faith by the Company and Parent, and (B) the achievement of the applicable performance
criteria at the target level.

Dividends (see page 79)

Under the terms of the Merger Agreement, we have agreed not to declare dividends, set aside or pay any dividends on, or make
any other distributions (whether in cash, stock or property or any combination thereof) in respect of, any of our capital stock,
other equity interests or voting securities, except for (1) regular quarterly cash dividends payable by us in respect of shares of
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our common stock not in excess of (A) $0.3100 per share for quarterly dividends declared before November 20, 2022, and (B)
$0.3193 per share for quarterly dividends declared on or after November 20, 2022, in each case, on a schedule consistent with
our past practice, and (2) a ‘‘stub period’’ dividend to holders of our common stock as of immediately prior to the effective time
equal to the product of (x) the number of days from the record date for payment of the last quarterly dividend paid by us prior to
the effective time and (y) a daily dividend rate determined by dividing the amount of the last quarterly dividend paid prior to the
effective time by 91.

Recommendation of the Company’s Board of Directors (see page 57)

The Board has reviewed and considered the terms of the Merger and the Merger Agreement and has unanimously
(1) determined that the Merger Agreement, the Merger and the other transactions contemplated by the Merger Agreement are
advisable and fair to and in the best interests of the Company and its shareholders, (2) approved, authorized, adopted and
declared advisable the Merger Agreement, the Merger and the other transactions contemplated by the Agreement, (3) directed
that the Merger Agreement, the Merger and the other transactions contemplated thereby be submitted for consideration at a
shareholder meeting of the Company and (4) resolved to recommend the approval and adoption of the Merger Agreement, the
Merger and the other transactions contemplated thereby by the shareholders of the Company. The Board unanimously
recommends that our shareholders vote ‘‘FOR’’ the Merger Proposal.

Opinion of BofA Securities, Inc. (see page 59 and Annex C)

On February 23, 2022, at a meeting of the Board held to evaluate the Merger, BofA Securities, Inc. (‘‘BofA Securities’’), the
Company’s financial advisor, delivered to the Board an oral opinion, which was confirmed by delivery of a written opinion dated
February 23, 2022, to the effect that, as of the date of the opinion and based on and subject to various assumptions and
limitations described in BofA Securities’ written opinion, the merger consideration to be received in the Merger by holders of
Company common stock (other than excluded shares) was fair, from a financial point of view, to such holders.

The full text of BofA Securities’ written opinion to the Board, which describes, among other things, the assumptions made,
procedures followed, factors considered and limitations on the review undertaken, is attached as Annex C to this Proxy
Statement and is incorporated by reference herein in its entirety. The summary of BofA Securities’ opinion included in this
Proxy Statement is qualified in its entirety by reference to the full text of BofA Securities’ written opinion. BofA Securities
delivered its opinion to the Board for the benefit and use of the Board (in its capacity as such) in connection with and for
purposes of its evaluation of the merger consideration from a financial point of view. BofA Securities’ opinion does not address
any other terms or other aspects or implications of the Merger and no opinion or view was expressed as to the relative merits
of the Merger in comparison to other strategies or transactions that might be available to the Company or in which the
Company might engage or as to the underlying business decision of the Company to proceed with or effect the Merger. BofA
Securities’ opinion does not address any other aspect of the Merger and does not express any opinion or recommendation as to
how any stockholder should vote or act in connection with the Merger or any other matter. See the section entitled ‘‘The Merger
Proposal—Opinion of BofA Securities’’, on page 59.

Financing of the Merger Consideration (see page 52)

We, Parent and Merger Sub expect the purchase price for the Merger to be funded through equity financing in an aggregate
amount of up to $4.53 billion. See the section below entitled ‘‘The Proposed Merger—Financing of the Merger
Consideration—Equity Commitment Agreement’’. The Company’s existing Five-Year Revolving Credit Agreement is also
expected to be replaced in connection with the closing of the Merger. See the section below entitled ‘‘The Proposed
Merger—Financing of the Merger Consideration—Debt Commitment Letter.’’

The consummation of the Merger under the Merger Agreement is not subject to any financing condition.

Regulatory Matters Relating to the Merger (see page 68)

To complete the Merger, the Company and Parent need to obtain approvals or consents from, or make filings with, a number of
public utility, antitrust and other regulatory authorities, including (1) the filing of notification and report forms with the Antitrust
Division of the Department of Justice (the ‘‘DOJ’’) and the Federal Trade Commission (the ‘‘FTC’’) under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, and the rules and regulations promulgated thereunder (the ‘‘HSR Act’’), and
expiration or early termination of any applicable waiting periods under the HSR Act, (2) authorization by the Federal Energy
Regulatory Commission (the ‘‘FERC’’) under Section 203 of the Federal Power Act (the ‘‘FPA’’), (3) authorization of the Federal
Communications Commission (the ‘‘FCC’’) to assign or transfer control of our FCC licenses and (4) authorization and consent of
the New Jersey Board of Public Utilities (the ‘‘NJBPU’’).

Subject to the terms and conditions of the Merger Agreement, each of the Company and Parent shall use its reasonable best
efforts to take, or cause to be taken, all actions, and do, or cause to be done, and assist and cooperate with the other party in
doing, all things necessary to cause the conditions to the closing of the Merger to be satisfied as promptly as reasonably
practicable or to effect the closing of the Merger as promptly as reasonably practicable.

See ‘‘The Proposed Merger—Regulatory Matters Relating to the Merger’’ beginning on page 68 of this Proxy Statement for
additional detail regarding the regulatory approval process.
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No Solicitation of Competing Proposals; Superior Proposal (see page 81)

We are subject to a ‘‘no shop’’ restriction that limits our ability to solicit alternative acquisition proposals or provide nonpublic
information to, and engage in discussion with, third parties, except under limited circumstances to permit the Board to comply
with its fiduciary duties.

We will not, and will not authorize our affiliates or any of our or their representatives to, either directly or indirectly, (1) initiate,
solicit or knowingly encourage or knowingly facilitate (including by providing information) any inquiries, proposals or offers with
respect to, or the making or completion of, a Company acquisition proposal (as defined below) or that would reasonably be
expected to lead to a Company acquisition proposal; or (2) engage or participate in any negotiations or discussions concerning,
or provide or cause to be provided any non-public information or data relating to the Company or its subsidiaries or joint
ventures in connection with, a Company acquisition proposal. For purposes of this Merger Proposal, ‘‘subsidiary’’ shall have
the meaning ascribed to it in the Merger Agreement.

Notwithstanding the foregoing, at any time prior to obtaining the Company shareholder approval, in response to a bona fide
written Company acquisition proposal made after the date of the Merger Agreement that did not result from a material breach
of our non-solicitation obligations and which the Board determines in good faith constitutes or may reasonably be expected to
lead to a Company superior proposal (as defined below), we may (1) furnish information with respect to the Company or its
subsidiaries or joint ventures to the person making such Company acquisition proposal and its representatives pursuant to a
customary confidentiality agreement on terms that, taken as a whole, are not materially less restrictive to the other party than
those contained in the confidentiality agreement between us and an affiliate of IIF (provided that any material non-public
information has previously been provided to Parent or is provided to Parent prior to or concurrently with the provision of such
information to such person), and (2) participate in discussions or negotiations with the person making such Company
acquisition proposal (and its representatives) regarding such Company acquisition proposal.

For purposes of this Proxy Statement:

• a ‘‘Company acquisition proposal’’ means any inquiry, offer or proposal concerning (1) any merger, reorganization,

consolidation, share exchange or other business combination, recapitalization, liquidation, dissolution or similar

transaction involving the Company or any subsidiary of the Company whose business constitutes 20% or more of the net

revenues, net income or assets of the Company and its subsidiaries, taken as a whole (for the 12-month period ending on

the last day of the Company’s most recently completed fiscal quarter); or (2) the acquisition in any manner, directly or

indirectly, of over 20% of the equity securities or consolidated total assets of the Company; in each case other than the

Merger; and

• a ‘‘Company superior proposal’’ means a bona fide written Company acquisition proposal (with all of the references to

20% in the definition of Company acquisition proposal described above adjusted to increase the percentages referenced

therein to 50%) that the Board determines in good faith (after consultation with its financial advisors and outside counsel)

(1) is more favorable from a financial point of view to our shareholders than the Merger, taking into account all the terms

and conditions of such proposal, and the Merger Agreement and (2) is reasonably capable of being completed, taking into

account all financial, regulatory (including the likelihood and timeliness of receiving regulatory approvals), legal and other

aspects of such proposal and all changes committed to in writing by Parent to adjust the terms and conditions of the

Merger Agreement, the debt financing and the equity commitment, in each case, that are committed to in writing by

Parent.

See ‘‘The Merger Agreement—No Solicitation of Competing Proposals; Company Superior Proposal’’ beginning on page 81 of
this Proxy Statement.

Obligation of the Board with Respect to its Recommendation (see page 81)

The Board has agreed not to (1) qualify, withdraw or modify in any manner adverse to Parent or Merger Sub, or propose
publicly to do so, its recommendation that our shareholders should approve the Merger Proposal, (2) approve or recommend,
or propose publicly to adopt, approve or recommend, any other Company acquisition proposal, (3) cause or permit the
Company or any subsidiary of the Company to enter into any letter of intent, memorandum of understanding, agreement in
principle, acquisition agreement, merger agreement or other similar agreement providing for a Company acquisition proposal,
(4) fail to include in this Proxy Statement its recommendation that our shareholders approve the Merger Proposal, (5) fail to
publicly reaffirm the recommendation following Parent’s written request to do so if a Company acquisition proposal is publicly
announced or disclosed (provided that Parent may only make such request twice with respect to any particular Company
acquisition proposal or any material publicly announced or disclosed amendment or modification thereto), on or prior to the
earlier of the tenth business day after the delivery of such request by Parent and three business days prior to our shareholder
meeting or (6) fail to recommend against any then-pending tender or exchange offer that constitutes an acquisition proposal
within 10 business days of being announced.
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Permitted Change of Recommendation – Company Superior Proposal

However, at any time prior to obtaining the Company shareholder approval, the Board may make a change of recommendation
or terminate the Merger Agreement concurrently with payment to Parent of a termination fee of $140 million (the ‘‘Company
termination fee’’) following receipt of a Company superior proposal that did not result from a material breach of our
non-solicitation obligation if all of the following conditions are met:

• the Board determines in good faith, after consultation with outside counsel and its financial advisor that the failure to

make a change of recommendation or terminate the Merger Agreement would be reasonably likely to be inconsistent with

the Board’s exercise of its fiduciary duties under applicable law;

• the Board provides Parent three business days’ written notice of its intent to make such a recommendation change,

specifying its reasons therefor, including a description of the Company superior proposal;

• during such three business day period, we negotiate in good faith with Parent regarding any revisions to the Merger

Agreement that Parent proposes to make to cause such Company superior proposal to no longer constitute a Company

superior proposal; and

• after receipt of a proposal by Parent, the Board continues to determine in good faith after consultation with outside legal

counsel and a financial adviser that the failure to make such a recommendation change or to terminate the Merger

Agreement would be reasonably likely to be inconsistent with its fiduciary duties under applicable law.

In the event of any amendment to the financial terms or any other material amendments of such Company superior proposal,
the Company must again comply with the foregoing conditions, except that the negotiation period will be reduced to two
business days.

Permitted Change of Recommendation – Company Intervening Event

Further, at any time prior to obtaining the Company shareholder approval, the Board may make a change of recommendation
upon the occurrence of a Company intervening event (as defined below) if all of the following conditions are met:

• the Board provides Parent three business days’ written notice of its intent to make such a recommendation change,

specifying its reasons therefor, including a description of the Company intervening event;

• during such three business day period, we negotiate in good faith with Parent regarding any revisions to the Merger

Agreement that Parent proposes to make such that the failure of the Board to make a recommendation change in

response to the Company intervening event would no longer be reasonably likely to be inconsistent with the Board’s

exercise of its fiduciary duties under applicable law; and

• the Board determines in good faith, after consultation with outside counsel and its financial advisor, that in light of such

Company intervening event and taking into account any revised terms proposed by Parent, the failure to make a change of

recommendation would be reasonably likely to be inconsistent with the Board’s exercise of its fiduciary duties under

applicable law;

For purposes of this Proxy Statement, a ‘‘Company intervening event’’ means a material effect that (1) was not known to, or
reasonably foreseeable by, the Board prior to the execution of the Merger Agreement (or if known or reasonably foreseeable,
the material consequences of which were not known or reasonably foreseeable), which effect, or any material consequence
thereof, becomes known to, or reasonably foreseeable by, the Board prior to our shareholder meeting held to approve the
Merger Proposal and (2) does not relate to a Company acquisition proposal, but excluding (A) events or circumstances solely
related to Parent or Merger Sub or any of their affiliates, (B) any change in the trading price or trading volume of the Company’s
securities on any national securities exchange or other trading market (provided that the exception in this clause (B) does not
prevent or otherwise affect the event or circumstance underlying such change from being taken into account) or (C) any matter
relating to our non-solicitation obligations under the Merger Agreement.

Conditions to the Merger (see page 85)

Each party’s obligation to complete the Merger is subject to the satisfaction or waiver of the following conditions:

• Company shareholder approval of the Merger Proposal;

• the absence of any restraining order, injunction or other judgment, order or decree or other legal restraint or prohibition,

whether preliminary, temporary or permanent, in effect that prevents, makes illegal or prohibits the consummation of the

Merger; and

• receipt, at or prior to the effective time, of certain required governmental approvals, including the expiration or

termination of any waiting period under the HSR Act applicable to the Merger, and all such approvals being final (see the

section titled ‘‘The Proposed Merger—Regulatory Matters Relating to the Merger’’).
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Each party’s obligation to consummate the Merger is also subject to the satisfaction or waiver of certain additional conditions,
including:

• subject to certain materiality and other qualifiers, the accuracy of the representations and warranties of the other party;

• the performance, in all material respects, all obligations required to be performed by the other party under the Merger

Agreement at or prior to the effective time;

• delivery of a customary closing certificate signed on behalf of the respective party by an officer of the party certifying

certain conditions have been satisfied;

• in the case of Parent’s and Merger Sub’s obligations, (1) the absence of a material adverse effect on the Company (which

term is described in the section titled ‘‘The Proposed Merger—The Merger Agreement—Representations and

Warranties’’) and (2) the absence of any law or order imposing terms or conditions that would constitute or reasonably be

expected to constitute a Burdensome Condition (which term is described in the section titled ‘‘The Proposed

Merger—Regulatory Matters Relating to the Merger’’).

Each of Parent, Merger Sub and the Company may, to the extent permitted by applicable law, waive the conditions to the
performance of its respective obligations under the Merger Agreement and complete the Merger even though one or more of
these conditions have not been met. We cannot give any assurance that all of the conditions of the Merger will be either
satisfied or waived or that the Merger will occur.

Termination; Termination Fees; Expenses (see page 86)

Termination

The Merger Agreement may be terminated by either the Company or Parent in accordance with its terms at any time prior to
the effective time, whether before or after the Company shareholder approval:

• by mutual written consent of Parent and the Company; and

• by either Parent or the Company if:

• the closing of the Merger is not completed by February 23, 2023 (the ‘‘outside date’’); provided that if, prior to the

outside date, all of the conditions to the closing of the Merger set forth in the Merger Agreement have been satisfied or

waived, or will then be capable of being satisfied (except for conditions regarding Required Approvals, absence of legal

restraints and those conditions that by their nature are to be satisfied at the closing of the Merger), either Parent or the

Company may, prior to 5:00 p.m. Eastern time on the outside date, extend the outside date to May 23, 2023, provided that

neither party will have the right to terminate the Merger Agreement if any action of such party or failure of such party to

perform or comply with the covenants and agreements of such party set forth in the Merger Agreement has been the

cause of, or resulted in, the failure of the Merger to be consummated by the outside date and such action or failure to

perform constitutes a breach of the Merger Agreement;

• any court of competent jurisdiction or other governmental entity has issued a judgment, order, injunction, rule or

decree, or taken any other action restraining, enjoining or otherwise prohibiting the Merger or any of the other

transactions contemplated by the Merger Agreement and such judgment, order, injunction, rule, decree or other action

shall have become final and nonappealable; provided, that the party seeking to terminate the Merger Agreement shall

have sought to contest, appeal and remove such judgment, order, injunction, rule, decree, ruling or other action in

accordance with the Merger Agreement; or

• the Company shareholder approval is not obtained at our shareholder meeting, or at any adjournment thereof.

The Merger Agreement may be terminated in accordance with its terms by Parent as follows:

• at any time prior to the receipt of the Company shareholder approval, if the Board effects a change of its

recommendation with respect to the Merger; or

• if (1) there is a breach by us of our representations, warranties, covenants or agreements under the Merger Agreement

that results in a failure of the conditions relating to the accuracy of our representations and warranties or our

performance or compliance with our obligations and (2) such breach cannot be cured by the outside date, provided that

Parent delivers 30 days’ written notice to us of Parent’s intent to terminate and Parent or Merger Sub is not then in

material breach of any of their covenants or agreements under the Merger Agreement.
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The Merger Agreement may be terminated in accordance with its terms by us as follows:

• at any time prior to the receipt of the Company shareholder approval in order to enter into a transaction that is a

Company superior proposal, if (1) we have complied in all material respects with our non-solicitation obligations and (2)

prior to or concurrently with such termination, we pay the Company termination fee;

• if (1) there is a breach by Parent or Merger Sub of their representations, warranties, covenants or agreements under

the Merger Agreement that results in a failure of the conditions relating to the accuracy of their representations and

warranties or their performance or compliance with their obligations and (2) such breach cannot be cured by the

outside date, provided that we deliver 30 days’ written notice to Parent of our intent to terminate and we are not then in

material breach of any of our covenants or agreements under the Merger Agreement; or

• if (1) all of the conditions set forth in the Merger Agreement have been satisfied or waived in accordance with the terms

of the Merger Agreement as of the date that the Merger should have closed (except for those conditions that by their

terms are to be satisfied at the closing but which conditions would be satisfied or would be capable of being satisfied if

the closing date were the date of such termination), (2) Parent and Merger Sub do not complete the closing on the day

that the closing should have been consummated pursuant to the terms of the Merger Agreement, (3) we have delivered

to Parent an irrevocable notice that we stand ready, willing and able to consummate the closing, and (4) Parent and

Merger Sub fail to consummate the closing within four business days following their receipt of written notice from us

requesting such consummation.

Termination Fees

Under the terms of the Merger Agreement, Parent must pay us a termination fee of $255 million (the ‘‘Parent termination fee’’)
if the Merger Agreement is terminated under certain circumstances, including relating to (1) the failure to satisfy certain
closing conditions relating to receipt of regulatory approvals, (2) a final and non-appealable order enjoining the consummation
of the Merger, and (3) failure by Parent to consummate the Merger once all of the conditions have been satisfied.

In addition, under the terms of the Merger Agreement, we must pay Parent the Company termination fee if the Merger
Agreement is terminated under certain circumstances, including relating to (1) our entry into an agreement relating to a
Company superior proposal, (2) our Board changing its recommendation in respect of the Merger and (3) within 12 months
after the Merger Agreement has been terminated under certain circumstances, our entry into a definitive agreement with
respect to, or consummation of, a Company acquisition proposal (with all of the references to 20% in the definition of Company
acquisition proposal described above adjusted to increase the percentages referenced therein to 50%).

Delisting and Deregistration of Company Securities (see page 69)

If the Merger is completed, shares of our common stock, our 5.625% Junior Subordinated Notes due 2079 (the ‘‘subordinated
notes’’) and our corporate units (the ‘‘corporate units’’) will be delisted from the NYSE and deregistered under the Exchange
Act.

Litigation Relating to the Merger (see page 69)

In connection with the Merger Agreement, two complaints have been filed as individual actions in United States District Courts.
One complaint has been filed in the United States District Court for the Southern District of New York and is captioned Stein v.
South Jersey Industries, Inc., et al., 22-cv-2647 (filed March 31, 2022). The other complaint has been filed in the United States
District Court for the Eastern District of New York and is captioned Hopkins v. South Jersey Industries, Inc., et al., 22-cv-1972
(filed April 6, 2022). The foregoing complaints are referred to as the ‘‘Complaints’’.

The Complaints generally allege that the preliminary proxy statement filed by the Company with the SEC on March 30, 2022
misrepresents and/or omits certain purportedly material information relating to the Company’s financial projections and the
analyses performed by BofA Securities for the Board in connection with the Merger. The Complaints assert violations of
Sections 14(a) and 20(a) of the Exchange Act and Rule 14a-9 promulgated thereunder against the Company and the members
of its Board. The Complaints seek, among other things, an injunction enjoining the shareholder vote on the Merger and the
consummation of the Merger unless and until certain additional information is disclosed to Company shareholders, costs of the
action, including plaintiffs’ attorneys’ fees and experts’ fees, and other relief the court may deem just and proper.

The Company cannot predict the outcomes of the Complaints. The Company believes that the Complaints are without merit and
the Company and the individual defendants intend to vigorously defend against the Complaints and any subsequently filed
similar actions. If additional similar complaints are filed, absent new or significantly different allegations, the Company will not
necessarily disclose such additional filings.
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Required Vote of Shareholders (see page 89)

Approval of the Merger Proposal is a condition to completion of the Merger. Approval of the Merger Proposal requires the
affirmative vote of at least a majority of the votes cast by the holders of shares entitled to vote thereon at the Annual Meeting.
Accordingly, for shareholders of record who are not present in person or represented by proxy at the Annual Meeting and for
beneficial owners who fail to instruct their bank, broker, trust or other nominee to vote on any proposal, a failure to vote will
have no effect on the outcome of the vote for the Merger Proposal. Additionally, abstentions will have no effect on the outcome
of the Merger Proposal.

The Board of Directors unanimously recommends a vote ‘‘FOR’’ the Merger Proposal.
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SUMMARY OF PROPOSAL 3 THE MERGER ADVISORY
COMPENSATION PROPOSAL
The Company is asking its shareholders to approve, on an advisory (non-binding) basis, the compensation that will or may be
paid to the Company’s named executive officers in connection with the Merger, as described in ‘‘The Proposed
Merger—Additional Interests of the Company’s Directors and Executive Officers in the Merger’’ beginning on page 72. Because
the vote on the Merger Advisory Compensation Proposal is advisory only, it will not be binding on the Board and may not be
construed as overruling any decision by the Board. Accordingly, if the Merger Proposal is approved and the Merger is
completed, the Merger-related compensation will be payable to the Company’s named executive officers, subject only to the
conditions applicable thereto, regardless of the outcome of the approval of the Merger Advisory Compensation Proposal.

The Board of Directors unanimously recommends a vote ‘‘FOR’’ the non-binding resolution approving the compensation that
will or may be paid to the Company’s named executive officers in connection with the Merger.
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SUMMARY OF PROPOSAL 4 THE ANNUAL ADVISORY
COMPENSATION PROPOSAL
Our executive compensation program is designed to keep our senior leadership team focused on the seamless execution of the
Company’s strategic plan and on delivering shareholder value over the long term.

During 2021, we again reached out to our largest shareholders, aggregating approximately 79% of our outstanding shares to
discuss our executive compensation programs. Through these continued efforts, shareholders reiterated their support for the
changes we implemented to our executive compensation programs over the last two years and were appreciative of our
ongoing efforts to consider their feedback as our program evolves. They are also highly supportive of the emphasis we place on
environmental, social and governance (‘‘ESG’’) matters in our Annual Incentive Plan (‘‘AIP’’) through quantitative and qualitative
metrics in our Corporate Scorecard.

The details of our 2021 executive compensation program are outlined in our Compensation Discussion and Analysis (‘‘CD&A’’)
beginning on page 92 of this Proxy Statement. Our compensation philosophy is supported by the following principal pay
elements:

Pay Element Description Rationale
Base Salary Fixed cash opportunity Provides stable market-based

compensation for role, level of
responsibility and experience. Forms
basis for other pay elements

Annual Incentive Plan (‘‘AIP’’) Annual cash compensation with variable
payout based on achievement of
pre-determined Economic Earnings,
Return on Invested Capital (‘‘ROIC’’),
strategic goals (customer, safety, and
strategy) and individual objectives for the
fiscal year

Drives and incentivizes annual
performance across key financial,
strategic and individual performance
measures. Also includes a significant
emphasis on ESG initiatives in our
Corporate Scorecard

Long-Term Incentives (‘‘LTI’’) LTI is granted:
• 70% in PRSUs, based on three-year
relative Total Shareholder Return
(‘‘TSR’’) vs. peers and three-year
Cumulative Economic Earnings Per
Share (‘‘EPS’’), with caps on TSR and
EPS portions based on TSR, and

• 30% in TRSUs

PRSU portion of awards, representing
significant majority of total LTI
opportunity, requires achievement of
threshold level of performance for any
payout; Combination of PRSUs and TRSUs
drives long-term financial performance,
shareholder value and executive retention

The following features of our executive compensation program promote sound compensation governance and are designed in
the best interests of our shareholders and executives:

What We Do What We Don’t Do
Seventy percent (70%) of LTI awards are
performance-based for the NEOs

No excise tax gross ups

Three-year performance periods under our LTI
awards

No repricing or exchange of equity awards without
shareholder approval

Use a mix of absolute and relative financial
performance metrics (including relative TSR) in the
incentive plans, to avoid duplication of incentives
across AIP and LTI plans

No employment agreements

Caps on incentive awards

No hedging or pledging of Company stock for
employees or directors

Use of ESG metrics in the AIP
No tax gross ups for perquisites

Change-in-control ‘‘double-trigger’’ for equity award
vesting and severance benefits

No one-time special recognition awards, other than
inducement awards or internal promotion awards

Robust claw-back policy applying to all incentive
awards

Limited number of perquisites

Independent compensation consultant

Robust stock ownership guidelines
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Pursuant to Section 14A(a)(1) of the Exchange Act, SJI is required to provide shareholders with a separate non-binding vote to
approve the compensation of our NEOs, including the CD&A, the compensation tables, and any other narrative disclosure in this
Proxy statement. Such a proposal, commonly known as a ‘‘say-on-pay’’ proposal, gives shareholders the opportunity to
endorse or not endorse our executive compensation policies and procedures as described in this Proxy Statement.
Shareholders may also abstain from voting.

Accordingly, shareholders are being asked to approve the following non-binding resolution:

‘‘RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed pursuant to Item 402 of
Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative discussion is
hereby APPROVED.’’

Because your vote is advisory, it will not be binding on the Board and may not be construed as overruling any decision by the
Board. However, the Compensation Committee values the opinions expressed by shareholders and expects to take into account
the outcome of the vote when considering future executive compensation decisions.

The Board of Directors unanimously recommends a vote ‘‘FOR’’ the non-binding resolution approving the compensation
paid to the named executive officers, as disclosed pursuant to Item 402 of Regulation S-K, including the CD&A,
compensation tables and narrative discussion.
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SUMMARY OF PROPOSAL 5 AUDITOR RATIFICATION
PROPOSAL

The Audit Committee is responsible for recommending the appointment of the independent registered public accounting firm
to the Board and is directly responsible for the compensation and oversight of the independent auditor.

Annually, prior to making its recommendation, the Audit Committee considers the audit firm’s capabilities, effectiveness,
industry experience, and use of technology and data analytics in its audits; knowledge of the Company including its personnel,
processes, accounting systems and risk profile; tenure serving the Company; and independence, and other firms with
comparable professional qualifications.

Deloitte & Touche LLP (‘‘Deloitte’’) is a top accounting firm with expertise in public utility accounting. Deloitte has been the
Company’s, or its predecessor Company’s, auditor since 1948 giving it a unique understanding of the Company’s businesses
and personnel. The Audit Committee considered the impact of tenure on Deloitte’s independence and determined Deloitte
remains independent as, among other factors, the lead engagement partner is required to rotate off the Company’s audit every
5 years. The current lead engagement partner will rotate off after the 2023 audit. Further, the Audit Committee pre-approves
all audit and non-audit services and related compensation and monitors the potential impact on independence. Finally, the
Company has a policy restricting hiring certain persons formerly associated with Deloitte into an accounting or financial
reporting oversight role to help ensure Deloitte’s continuing independence.

During 2021, the audit services performed for the Company consisted of (1) audits of the Company’s and its subsidiaries’
financial statements and the effectiveness of the Company’s internal control over financial reporting, as required by the
Sarbanes-Oxley Act of 2002, Section 404 and the preparation of reports based on such audits related to filings with the
Securities and Exchange Commission; and (2) services performed in connection with financing transactions.

The Audit Committee evaluates the quality of Deloitte’s services annually, considering the quality of their audit services,
industry knowledge from an audit and tax perspective, continued independence, information from Public Company Accounting
Oversight Board (‘‘PCAOB’’) inspection reports, and the Audit Committee’s discussions with management about Deloitte’s
performance.

After considering all factors, the Audit Committee and the Board believe that the continued retention of Deloitte to serve as the
Company’s Independent Registered Public Accounting Firm for 2022 is in the best interest of the Company and its
shareholders. Although ratification is not required by our bylaws or otherwise, the Board is submitting the selection of Deloitte
to our shareholders for ratification because we value the views of our shareholders on the Company’s Independent Registered
Public Accounting Firm. If our shareholders fail to ratify the selection of Deloitte, it will be considered notice to the Board and
Audit Committee to consider the selection of a different firm. Representatives of Deloitte will be at the meeting to respond to
appropriate questions and may make a statement if they wish.

The Board of Directors unanimously recommends a vote ‘‘FOR’’ the ratification of the reappointment of Deloitte & Touche
LLP, as the Independent Registered Public Accounting Firm for the year ending December 31, 2022.
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SUMMARY OF PROPOSAL 6 THE ADJOURNMENT
PROPOSAL
The Annual Meeting may be adjourned to another time and place, including if necessary to permit solicitation of additional
proxies if there are not sufficient votes to approve the Merger Proposal or to ensure that any supplement or amendment to this
Proxy Statement is timely provided to Company shareholders. The Company is asking its shareholders to authorize the holder
of any proxy solicited by the Board to vote in favor of any adjournment of the Annual Meeting to solicit additional proxies if a
quorum is not present or if there are not sufficient votes to approve the Merger Proposal or to ensure that any supplement or
amendment to this Proxy Statement is timely provided to shareholders.

The Board of Directors unanimously recommends a vote ‘‘FOR’’ the Adjournment Proposal.
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Cautionary Statement Regarding Forward-Looking Statements

This Proxy Statement, and the documents incorporated by reference in this Proxy Statement, include forward-looking
statements. A ‘‘safe harbor’’ for forward-looking statements is provided by the Private Securities Litigation Reform Act of 1995
(the ‘‘Reform Act of 1995’’). The Reform Act of 1995 was adopted to encourage such forward-looking statements without the
threat of litigation, provided those statements are identified as forward-looking and are accompanied by meaningful cautionary
statements identifying important factors that could cause the actual results to differ materially from those projected in the
statement. Statements relating to the expected timetable for completing the Merger, anticipated benefits of the Merger, future
opportunities for the Surviving Corporation, future financial performance and any other statements regarding our and Parent’s
future expectations, beliefs, plans, objectives, financial conditions, assumptions or future events or performance are
forward-looking statements. Such statements are based on management’s beliefs, as well as assumptions made by and
information currently available to management. When used in this filing, the words ‘‘believe’’, ‘‘anticipate’’, ‘‘endeavor’’,
‘‘estimate’’, ‘‘expect’’, ‘‘objective’’, ‘‘projection’’, ‘‘forecast’’, ‘‘goal’’, ‘‘likely’’, and similar expressions are intended to identify
forward-looking statements. In addition to any assumptions and other factors referred to specifically in connection with such
forward-looking statements, factors that could cause our actual results to differ materially from those contemplated in any
forward-looking statements include, among others, the following:

• The risk that we may be unable to obtain the Company shareholder approval for the Merger.

• The risk that Parent or the Company may be unable to obtain governmental and regulatory approvals required for the

Merger, or that required governmental and regulatory approvals or agreements with other parties interested therein may

delay the Merger or may be subject to or impose adverse conditions or costs.

• The occurrence of any event, change or other circumstances that could give rise to the termination of the Merger

Agreement or could otherwise cause the failure of the Merger to close.

• The risk that a condition to the closing of the Merger or the committed financing may not be satisfied.

• The failure of Parent to obtain any equity, debt or other financing necessary to complete the Merger.

• The outcome of any legal proceedings, regulatory proceedings or enforcement matters that may be instituted relating to

the Merger.

• The receipt of an unsolicited offer from another party to acquire our assets or capital stock that could interfere with the

Merger.

• The timing to consummate the Merger.

• The costs incurred to consummate the Merger.

• Disruption from the Merger making it more difficult to maintain relationships with customers, employees, regulators or

suppliers.

• The diversion of management time and attention on the Merger.

• Other risks detailed in our filings with the SEC, including our most recent Annual Report on Form 10-K for the fiscal year

ended December 31, 2021, and in our Quarterly Reports on Form 10-Q and other documents filed by us with the SEC after

the date thereof. See the section entitled ‘‘Where You Can Find More Information.’’

Any such forward-looking statement is qualified by reference to these risks and factors. The Company cautions against putting
undue reliance on forward-looking statements or projecting any future results based on such statements. Forward-looking
statements speak only as of the date of the particular statement, and the Company does not undertake to update any
forward-looking statement contained herein.
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PROPOSAL 1 DIRECTOR ELECTIONS PROPOSAL

HIGHLIGHTS OF DIRECTOR NOMINEES

Our Director nominees possess skills and experience aligned to our current and future strategy and business needs. Annual
Board evaluations also include an assessment of whether the Board has an appropriate mix of skills, experience and other
characteristics.

All Director Nominees Have:

• a reputation of high integrity • an ability to exercise sound judgement
• elected to self-disclose diversity characteristics

GENDER INDEPENDENCE TENURE RACE/ETHNICITY

<5 years
3

5-10 years

5

>10 years
2

Average Tenure
7.6 years

<5 years 5-10 years >10 years

Other
70%

African 
American 10%

Asian 10%

International 10%

30% Racially/Ethnically
Diverse

Other African American

Asian Interna!onal

70%

Male

30%

Female

30% Female Directors

Male Female

90%

10%

90% Independent
Directors

Independent Directors CEO

Board Refreshment

mandatory retirement age - 72 Additions to the Board of Directors Since 2019

annual self-evaluations G. Edison Holland Jr. – Director since 2019 committees:
• Audit Committee
through April
2021
• Compensation
Committee
• Nominating &
Governance
Committee
• Strategy &
Finance
Committee

skills and experience:
corporate governance
cybersecurity/IT
enterprise/leadership
governmental and regulatory

risk
assessment/management
strategy
industry

In the past 3 years –

3 Directors have retired,
and 3 Directors have

been added
Kevin O’Dowd – Director since 2020 committees:

• Audit Committee
• Nominating &
Governance
Committee

skills and experience:
cybersecurity/IT
enterprise/leadership
environmental, social,
governance
governmental and regulatory

human resources
public/shareholder relations
strategy

average board tenure is 7.6 years Christopher Paladino – Director since 2020 committees:
• Audit Committee
• ESG Committeeaverage age increased from 61 to 62

in 2021

skills and experience:
corporate governance
enterprise leadership
ESG

governmental and
regulatory
risk assessment/
management strategy

Mandatory Retirement Age 72

Age 49 54 57 60 61 63 65 68 70 71 72
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SUMMARY OF BOARD NOMINEE EDUCATION, EXPERIENCE AND ATTRIBUTES

Our Director nominees possess skills and experience aligned to our current and future strategy and business needs. Annual
Board evaluations conducted by an independent third party also include an assessment of whether the Board has an
appropriate mix of skills, experience and other characteristics.

Technical/Industry 50%

Corporate Governance 80%

Cybersecurity/IT 30%

Enterprise/Leadership 100%

Financial Expertise 50%

Governmental & Regulatory 50%Human Resources 50%

Public/Shareholder Relations 40%

Risk Assessment/Mgt 70%

Strategy Formation/Execution 90%

ESG 50%

10

Directors,

One SJI

Corporate Governance
Experience in public company corporate governance related issues and best practices

8 of 10

Cybersecurity/IT
Experience with technology innovations and/or with oversight of cybersecurity programs

3 of 10

Enterprise/Leadership
Experience with focusing on organizational outcomes and working on behalf of the whole
organization

10 of 10

Environmental, Social, Governance (ESG)
Experience with providing oversight of environmental, social and governance strategic initiatives

5 of 10

Financial Expertise
Experience as a financial expert and/or as a public company CFO or audit partner

5 of 10

Governmental and Regulatory
Experience in interacting with regulators and policymakers and/or working within government
agencies

5 of 10

Human Resources
Experience with Human Capital Management, Organizational Development and/or Executive
Compensation

5 of 10

Public/Shareholder Relations
Experience in community affairs, public relations and/or marketing

4 of 10

Risk Assessment/Management
Experience with managing organizational (operational), financial and strategic risks

7 of 10

Strategy Formation/Execution
Experience in strategic planning and growth and value creation

9 of 10

Technical/Industry
Experience in operating a regulated utility business, such as our principal subsidiary, SJI Utilities, Inc

5 of 10
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The Board of Directors recommends a vote ‘‘FOR’’ each of the following nominees:

Sarah M. Barpoulis

Age: 57
Director since: 2012
Owner of Interim

Energy Solutions, LLC,

Potomac, MD

Skills and Qualifications:

• Director Barpoulis’ areas of expertise include corporate governance; enterprise leadership;
environmental, social, governance (ESG); financial expertise; risk assessment/management;
strategy formation/execution and technical/industry.

• Director Barpoulis is a financial expert as defined by the SEC.

• Director Barpoulis is a National Association of Corporate Directors (NACD) Directorship
Certified™ and is a Board Leadership Fellow.

SJI Boards and Committees:

• Chairman of the Audit Committee

• Nominating & Governance Committee

• Executive Committee

• Strategy & Finance Committee

Since 2003, Ms. Barpoulis has provided asset management and advisory services to the energy
sector through Interim Energy Solutions, LLC, a company she founded. Ms. Barpoulis serves on the
following boards: Director, Equitrans Midstream Corporation (a publicly traded company) and
director, Educare DC; and was previously a director of SemGroup Corporation from 2009 to 2019 and
Reliant Energy, Inc. from 2006 to 2008. Ms. Barpoulis earned a Bachelor of Science & Engineering in
Civil Engineering & Operations Research from Princeton University and a Master of Business
Administration from Tuck School of Business at Dartmouth College.

Victor A. Fortkiewicz

Age: 70
Director since: 2010
Of Counsel, Cullen and

Dykman, LLP,

New York, NY

Skills and Qualifications:

• Director Fortkiewicz’s areas of expertise include corporate governance; enterprise leadership;
environmental, social, governance (ESG); governmental and regulatory; strategy
formation/execution and technical/industry.

SJI Boards and Committees:

• Chairman of the Strategy & Finance Committee

• ESG Committee

SJIU

• Elizabethtown Gas Company Board of Directors

• South Jersey Gas Company Board of Directors

Mr. Fortkiewicz has been Of Counsel, Cullen and Dykman, LLP since October 2011. He served as
Executive Director, New Jersey Board of Public Utilities from 2005 to 2010. Mr. Fortkiewicz earned a
Bachelor of Science, Cum Laude in Civil & Environmental Engineering from Rutgers University;
Master, Civil & Environmental Engineering from Cornell University; and Juris Doctor Law from Seton
Hall Law School.
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Sheila Hartnett-
Devlin, CFA

Age: 63
Director since: 1999
Trustee, Select Sector SPDR

Fund,

Boston, MA

Skills and Qualifications:

• Director Hartnett-Devlin’s areas of expertise and experience include corporate governance;
enterprise leadership; environmental, social, governance (ESG); financial expertise;
public/shareholder relations and risk assessment/management.

• Director Hartnett-Devlin is an audit committee financial expert as defined by the SEC.

• Director Hartnett-Devlin is National Association of Corporate Directors (NACD) Directorship
Certified™ and is a Board Leadership Fellow.

SJI Boards and Committees:

• Chairman of the ESG Committee

• Audit Committee

• Strategy & Finance Committee

• Executive Committee member, SJI Midstream, LLC; South Jersey Energy Solutions, LLC

Ms. Hartnett-Devlin serves as a member of the board of Mannington Mills, Inc.

Ms. Hartnett-Devlin formerly served as Senior Vice President, American Century Investments. She
currently serves as a trustee of Select Sector SPDR Fund. She is a member of the NY Society of
Security Analysts. She previously served on the board of the Mercy Investment Program.
Ms. Hartnett-Devlin earned a Bachelor of Business Administration and a Master of Business
Administration from Pace University.

G. Edison
Holland, Jr.

Age: 68
Director since: 2019
Retired, President and CEO,

Southern Company Holdings;

Retired, EVP Southern

Company Services,

Atlanta, GA

Skills and Qualifications:

• Director Holland’s areas of expertise include corporate governance, cybersecurity/IT, enterprise
leadership, governmental and regulatory, risk assessment/management, strategy
formation/execution and technical/industry.

• Director Holland is an audit committee financial expert as defined by the SEC.

SJI Boards and Committees:

• Audit Committee, through April 2021

• Compensation Committee, effective April 2021

• Nominating & Governance Committee

• Strategy & Finance Committee

Mr. Holland served as President and Chief Executive Officer of Southern Company Holdings from
January 2016 through 2017. Prior to that he served as President, Chief Executive Officer and
Chairman of Mississippi Power from 2013 to 2015; President and Chief Executive Officer of Savannah
Electric from 1997-2001 and Executive Vice President, General Counsel, Corporate Secretary and
Chief Compliance Officer of Southern Company from 2001 to 2013. He previously served on the
Advisory Board of ClearPath and on the Board of the Atlantic Council. He has served on the Boards
of the Mississippi Economic Council, Mississippi Energy Institute, the Mississippi partnership for
Economic Development and Energy Insurance Mutual. Mr. Holland earned a Bachelor of Science
degree in Political Science from Auburn University and a Juris Doctor from University of Virginia
School of Law.
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Sunita Holzer

Age: 60
Director since: 2011
Chief Human Resources

Officer, Verisk Analytics,

Jersey City, NJ

Skills and Qualifications:

• Director Holzer’s areas of expertise include corporate governance, enterprise leadership, human
resources, public/shareholder relations, risk assessment/management and strategy
formation/execution.

SJI Boards and Committees:

• Chairman of the Nominating & Governance Committee

• Compensation Committee

• Executive Committee

Ms. Holzer currently serves as Chief Human Resources Officer, Verisk Analytics. She served as
Executive Vice President, Chief Human Resource Officer, Realogy Holdings Corp. from March 2015 to
January 2021. Ms. Holzer is formerly an advisory board member of Re: Gender. Ms. Holzer serves on
the Human Resource Management Department Advisory Board at Rutgers School of Management
and Labor Relations. She speaks and writes regularly about human resource management and
leadership issues and is the author of Wednesday Wisdom, a weekly LinkedIn blog. She is a past
member of the board for Jersey Battered Women’s Service and in 2009 was recognized as a Woman
Who Makes a Difference by the National Organization for Research on Women. Ms. Holzer earned a
Bachelor of Arts degree in Psychology /Business from Stony Brook University and Master of Science
in HR Management/Labor Relations from NY Institute of Technology.

Kevin M. O’Dowd

Age: 49
Director since: 2020
Co-President/CEO of

Cooper University

Health Care, Camden, NJ

Skills and Qualifications:

• Director O’Dowd’s areas of expertise include cybersecurity/IT; enterprise leadership;
environmental, social, governance (ESG); financial expertise; governmental and regulatory;
human resources; public/shareholder relations; and strategy formation/execution.

• Director O’Dowd is an audit committee financial expert as defined by the SEC.

SJI Boards and Committees:

• Audit Committee

• Nominating & Governance Committee

Mr. O’Dowd currently serves as the Co-President/Chief Executive Officer of Cooper University Health
Care. Mr. O’Dowd joined Cooper University Health Care in 2015 as Senior Executive Vice
President/Chief Administrative Officer and served in that position until 2018. Before joining Cooper,
Mr. O’Dowd served in the Cabinet of New Jersey Governor Chris Christie, including as chief of staff
from 2012 to 2014. Mr. O’Dowd also served as a federal prosecutor in the U.S. Attorney’s Office for
the District of New Jersey from 2003 to 2010 most recently as Chief of the Securities and Healthcare
Fraud Unit. Prior to that he served as a Deputy Attorney General for the State of New Jersey.
Mr. O’Dowd earned a Bachelor of Arts degree from The Catholic University of America and a Juris
Doctor from St. John’s University School of Law.
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Christopher J.
Paladino

Age: 61
Director since: 2020
President, New Brunswick

Development Corporation,

New Brunswick, NJ

Skills and Qualifications:

• Director Paladino’s areas of expertise include corporate governance; enterprise/leadership;
environmental, social, governance (ESG); governmental and regulatory; risk
assessment/management; strategy formation/execution.

• Director Paladino is an audit committee financial expert as defined by the SEC.

SJI Boards and Committees:

• Audit Committee

• ESG Committee

Mr. Paladino has served as President of New Brunswick Development Corporation (DEVCO) since
1994. Prior to joining DEVCO, Mr. Paladino served as the Deputy Director of the New Jersey
Economic Development Authority. Prior to that, he served as an Assistant Counsel to the Governor,
as an associate in the firm of Connell, Foley & Geiser and as a Law Clerk to the Hon. Eugene
Serpentelli, now retired.

He currently serves as a Distinguished Senior Policy Fellow at the Edward J. Bloustein School of
Planning and Public Policy at Rutgers University and was honored by the University as a loyal son of
Rutgers. He serves as a Trustee of the Robert Wood Johnson University Hospital Board and
previously served as a Trustee of the Board of Crossroads of the American Revolution and as a
member of the Rutgers Business School Real Estate Executive Committee. Mr. Paladino earned a
Bachelor of Arts and a Law degree from Rutgers University.

Michael J. Renna

Age: 54
Director since: 2014
President and CEO,

South Jersey Industries,

Folsom, NJ

Skills and Qualifications:

• Director Renna’s areas of expertise include enterprise leadership, financial expertise,
governmental and regulatory, human resources, risk assessment/management, strategy
formation/execution and technical/industry.

SJI Boards and Committees:

• Chairman of the Board, Energy & Minerals, Inc.

• Chairman of the Board, R&T Group, Inc.

• Chairman of the Board, South Jersey Energy Company

• Chairman of the Executive Committee, South Jersey Energy Solutions, LLC; SJI Midstream, LLC;
Marina Energy, LLC; and South Jersey Resources Group, LLC

Mr. Renna has been President and Chief Executive Officer of South Jersey Industries, Inc. since
May 1, 2015. Prior to that, he served as President and Chief Operating Officer of South Jersey
Industries, Inc. from January 2014 to April 30, 2015. Mr. Renna previously served as Senior Vice
President of South Jersey Industries, Inc. from January 2013 to January 2014; and as Vice President
of South Jersey Industries, Inc. from 2004 to 2013. Mr. Renna also held various officer-level
positions with South Jersey Industries, Inc. and its wholly owned subsidiaries from 2002 to 2014. He
serves on the board of directors of the New Jersey Chamber of Commerce, and previously served on
the board of the United Way of Greater Philadelphia. Additionally, Mr. Renna sits on the board of
trustees for The Hun School of Princeton. He also serves on the Advisory Council Forum of Executive
Women, participates in the University of Delaware’s Student Mentoring Program and is a member of
the Jefferson Health New Jersey Business Council. Mr. Renna earned a Bachelor of Science in
Finance from the University of Delaware and a Master of Business Administration from Cornell
University.
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Joseph M. Rigby

Age: 65
Director since: 2016
Chairman, (non-executive)

South Jersey Industries,

Folsom, NJ

Skills and Qualifications:

• Director Rigby’s areas of expertise include corporate governance, cyber security/IT, enterprise
leadership, financial expertise, human resources, public/shareholder relations, strategy
formation/execution, and technical/industry.

• Director Rigby is an audit committee financial expert as defined by the SEC.

SJI Boards and Committees:

• Chairman, South Jersey Industries, Inc.

• Compensation Committee

• Chairman of SJI Utilities, Inc.; South Jersey Gas Company; Elizabethtown Gas Company

SJIU

• Chairman, Elizabethtown Gas Company Board of Directors

• Chairman, South Jersey Gas Company Board of Directors

Mr. Rigby served as Chairman, President and Chief Executive Officer of Pepco Holdings, Inc. from
2009 through 2016. He currently serves as a director, Dominion Energy, Inc. (a publicly traded
company), and was previously a director to Dominion Midstream Partners from 2014 to 2017, Energy
Insurance Mutual from 2010 to 2018 and Rutgers Board of Governance from 2015 to 2018. Mr. Rigby
earned a Bachelor of Arts in Accounting from Rutgers University and a Master of Business
Administration in Finance from Monmouth University.

Frank L. Sims

Age: 71
Director since: 2012
Chairman of the Board,

Atlanta Pension Fund,

Atlanta, GA

Skills and Qualifications:

• Director Sims’ areas of expertise include corporate governance, enterprise leadership, financial
expertise, human resources, risk assessment/management, and strategy formation/execution.

• Director Sims is an audit committee financial expert as defined by the SEC.

SJI Boards and Committees:

• Chairman of the Compensation Committee

• ESG Committee

• Executive Committee

• Strategy & Finance Committee

Mr. Sims currently serves as the Chairman of the Board for the Atlanta Pension Fund. He has served
as the corporate Vice President and Platform Leader at Cargill, Inc. from 2002 to 2007. He also
served as Interim President for Fisk University from 2015 to 2017. Mr. Sims served as a board
member for PolyMet Mining Co. from 2008 through July 2014 and for Piper Jaffray Co. from 2004 to
June 2013. Mr. Sims also served as Chairman of the Board, Minneapolis Federal Reserve Bank from
2002 to 2008. Mr. Sims earned a Bachelor of Arts in Business Administration from Paul Quinn
College and holds a Certificate of Executive Management from Harvard University.

The Board of Directors unanimously recommends a vote ‘‘FOR’’ each of the above nominees.

Director Elections | Proposal 1
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SECURITY OWNERSHIP

Directors and Management

The following table sets forth certain information with respect to the beneficial ownership of our common stock, as of
February 28, 2022, of: (a) each current director and nominee for director; (b) our principal executive officer, principal financial
officer, the three other most highly compensated executive officers during 2021 collectively, the ‘‘Named Executive Officers’’
(NEOs); and (c) all of the directors and executive officers as a group.

Number of Shares
of Common Stock (1) Percent of Class

Sarah M. Barpoulis 36,903(2)(3) *

Steven R. Cocchi 18,166(2) *

Victor A. Fortkiewicz 46,072(2)(3) *

Sheila Hartnett-Devlin 19,219(2)(3) *

G. Edison Holland, Jr. 10,511(2)(3) *

Sunita Holzer 42,823(2)(3) *

Kevin M. O’Dowd 9,014(2) *

Melissa J. Orsen 12,528(2)(3) *

Christopher J. Paladino 7,598(2)(3) *

Michael J. Renna 178,278 *

Joseph M. Rigby 25,503(2)(3) *

David Robbins, Jr. 73,828 *

Frank L. Sims 95,520(2)(3) *

Eric Stein 3,275(2) *

All directors, nominees for director and executive officers as a group (14 persons) 579,237(2) *

* Less than 1%.

(1) Based on information furnished by the Company’s directors and executive officers. Unless otherwise indicated, each person has sole voting and
dispositive power with respect to the common stock shown as owned by him or her.

(2) Includes shares previously vested and deferred under the Restricted Stock Deferral Plan (the ‘‘Plan’’). Per the Plan, participants do not have voting
rights on deferred stock.

(3) Includes shares awarded to Director under Restricted Stock Program for Directors. Per the Restricted Stock Agreement, Directors do not have
voting rights on Restricted Stock Awards.
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Stock Ownership Requirements

The Board believes significant ownership of Company
common stock better aligns the interests of management
with those of the Company’s shareholders. Therefore, in 2001,
the Board of Directors enacted the stock requirements listed
below for officers which were effective through 2014 and
were increased effective 2015 as outlined below and on
page 47:

• the Chief Executive Officer (‘‘CEO’’) stock ownership

guideline is 5 times the CEO’s annual base salary.

• all other executive officers are required to own shares of

Company common stock with a market value equal to

2 times their annual salary.

As of December 31, 2021, Mr. Renna and Mr. Robbins have
met their ownership guidelines. Mr. Cocchi, Mr. Stein and
Ms. Orsen continue to accumulate shares and are on track to
meet their guidelines.

• other officers are required to own shares of Company

common stock with a market value equal to their annual

base salary.

• shares owned outright will be combined with vested

restricted shares awarded under the Stock-Based

Compensation Plan and vested. Shares beneficially owned

through any employee benefit plan for purposes of

determining compliance with the stock ownership

requirement for officers. All officers of the Company are

required to retain at least 50 percent of vested and/or

earned shares, net of taxes, until their new stock

ownership guideline have been met.

• members of the Board of Directors are required, within six

years of becoming a director of the Company or any of its

principal subsidiaries, or within six years of an increase in

the share ownership guidelines, to own shares of Company

common stock with a market value equal to a minimum of

five times the current value of a Director’s annual cash

retainer for board service. Shares owned outright will be

combined with restricted shares awarded as part of the

annual stock retainer for the purpose of meeting these

requirements.

Security Ownership of Certain Beneficial Owners

The following table sets forth certain information, as of December 31, 2021, as to each person known to the Company, based on
filings with the SEC, who beneficially owns 5 percent or more of the Company’s common stock. Based on filings made with the
SEC, each shareholder named below has sole voting and investment power with respect to such shares.

Name and Address of Beneficial Owner Shares Beneficially Owned Percent of Class

BlackRock, Inc.
55 East 52nd Street
New York, NY 10055

20,005,336 17.8%

State Street Corporation
SSGA Funds Management, Inc.
One Lincoln Street
Boston, MA 02111

14,428,355 12.8%

The Vanguard Group
100 Vanguard Blvd
Malvern, PA 19355

12,888,864 11.5%

Security Ownership
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CORPORATE GOVERNANCE

The Board of Directors

Leadership Structure

The Board of Directors separates the Chairman and CEO
roles. Mr. Rigby serves as independent non-executive
Chairman of the Board and Mr. Renna serves as President
and CEO.

The non-executive Chairman of SJI’s Board of Directors
performs the following roles:

• provides leadership to the Board

• chairs meetings of the Board of Directors

• establishes procedures to govern the Board’s work

• ensures the Board’s full discharge of its duties

• schedules meetings of the full Board and works with the

committee chairmen, CEO and Corporate Secretary to

schedule meetings for committees

• organizes and presents the agenda for regular or special

Board meetings based on input from Directors, CEO and

Corporate Secretary

• ensures proper flow of information to the Board, reviewing

adequacy and timing of documentary materials in support

of management’s proposals

• ensures adequate lead time for effective study and

discussion of business under consideration

• helps the Board fulfill the goals it sets by assigning specific

tasks to members of the Board

• identifies guidelines for the conduct of the Directors, and

ensures that each Director is making a significant

contribution

• acts as liaison between the Board and CEO

• works with the Governance Committee and CEO, and

ensures proper committee structure, including

assignments and committee chairmen

• sets and monitors the ethical tone of the Board of Directors

• manages conflicts which may arise with respect to the

Board

• monitors how the Board functions and works together

effectively

• carries out other duties as requested by the CEO and Board

as a whole, depending on need and circumstances

• serves as a resource to the CEO, Corporate Secretary and

other Board members on corporate governance procedure

and policies

Independence of Directors

The Board adopted Corporate Governance Guidelines
(‘‘Guidelines’’) that require the Board to be composed of a
majority of Directors who are ‘‘Independent Directors’’ as
defined by the rules of the New York Stock Exchange
(‘‘NYSE’’). No Director will be considered ‘‘Independent’’
unless the Board of Directors affirmatively determines that
the Director has no material relationship with the Company.
When making ‘‘Independence’’ determinations, the Board
considers all relevant facts and circumstances, as well as any
other facts and considerations specified by the NYSE, by law
or by any rule or regulation of any other regulatory body or
self-regulatory body applicable to the Company. As part of its

Guidelines, the Board established a policy that Board
members may not serve on more than four other boards of
publicly traded companies. SJI’s Guidelines are available on
our website at www.sjindustries.com under the heading
‘‘Investors’’.

For 2021, the Board has determined that all of its current
Directors, except for Mr. Renna, meet both the New York
Stock Exchange standards and the Company’s standards for
independence and are therefore Independent Directors.
Mr. Renna is not considered independent by virtue of his
employment with the Company.

Director Education

Pursuant to the Guidelines, each Director shall attend at least
one education activity per year, including one external
continuing education seminar, class and/or conference on the
topic of corporate governance, the utility/energy industry, or
other courses designed for directors of publicly traded
companies. Additionally, at a minimum, every other year, each
Director should attend one external continuing education
seminar, class, and/or conference on the topic of corporate

governance and/or the utility industry. Finally, at the request
of the New Jersey Board of Public Utilities, the Guidelines
indicate that no more than two members should be given
credit for attending any continuing education requirement
offering as to encourage as much diversity of training as
possible. During 2021, each director met the education
requirements set forth above.

Certain Relationships

Mr. Fortkiewicz is of counsel at Cullen and Dykman, LLP, a
law firm that provides legal representation to our subsidiaries
Mr. Fortkiewicz is not a partner, officer or employee of Cullen
and Dykman LLP and he does not provide legal services on
any matters relating to the Company or its subsidiaries, and

he did not receive any compensation as a result of the firm’s
representation. Payments made by the Company or its
subsidiaries to Cullen and Dykman LLP were less than 1% of
Cullen and Dykman LLP’s annual consolidated gross
revenues during its last completed fiscal year.
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Mr. Fortkiewicz does not serve on our Audit, Compensation or
Nominating & Governance committees of the Board even
though the Board considered and determined that he is
independent under the NYSE listing standards.

Code of Conduct and Code of Ethics

The Company has adopted a Code of Conduct for all
employees, Officers and Directors, and a Code of Ethics for
our principal executive officer and principal financial officer
within the meaning of the SEC regulations adopted pursuant
to the Sarbanes-Oxley Act of 2002 (collectively the ‘‘Company
Codes’’). Additionally, the Company established a hotline and
website for employees to anonymously report suspected
violations.

Copies of the Company Codes are available on the Company’s
website at www.sjindustries.com under Investors >
Corporate Governance. Copies of our Company Codes are also

available at no cost to any shareholder who requests them in
writing at South Jersey Industries, Inc., 1 South Jersey Plaza,
Folsom, New Jersey 08037, Attention: Corporate Secretary. If
the Company were to ever amend or waive any provision of its
Code of Ethics that applies to the Company’s principal
executive officer, principal financial officer, principal
accounting officer or any person performing similar
functions, the Company intends to satisfy its disclosure
obligations, if any, with respect to any such waiver or
amendment by posting such information on its website set
forth above rather than by filing a Current Report on
Form 8-K.

Communication with Directors

You may communicate with the Chairman of the Board and
chairmen of the Audit, Compensation, ESG, Nominating &
Governance, Strategy & Finance Committees by sending an
e-mail to chairmanoftheboard@sjindustries.com,
auditchair@sjindustries.com, compchair@sjindustries.com,
ESGchair@sjindustries.com, govchair@sjindustries.com or
StratandFinChair@sjindustries.com respectively, or you may
communicate with our non-employee Directors as a group by

sending an e-mail to sjidirectors@sjindustries.com. The
charters and scope of responsibility for each of the
Company’s committees are located on the Company’s website
at www.sjindustries.com. You may also address any
correspondence to the Chairman of the Board, chairmen of
the committees or to the non-employee Directors at South
Jersey Industries, Inc., 1 South Jersey Plaza, Folsom, New
Jersey 08037.

Corporate Governance Materials

Shareholders can see the Company’s Corporate Governance
Guidelines and Profile, Charters of the Audit Committee,
Compensation Committee, ESG Committee, Executive
Committee, Nominating & Governance Committee, and
Strategy & Finance Committee, and Codes of Ethics on the
Company’s website at www.sjindustries.com under the

headings Investors > Corporate Governance. Copies of these
documents, as well as additional copies of this Proxy
Statement, are available to shareholders without charge upon
request to the Corporate Secretary at South Jersey Industries,
Inc., 1 South Jersey Plaza, Folsom, New Jersey 08037.

Board Evaluation Process

The Nominating & Governance Committee implements the
Board Evaluation Process on an annual basis as a method of
evaluating the effectiveness of the Board and Committees and
to identify opportunities for Board enhancement. The 360°
Third-Party Board Effectiveness Evaluation is conducted on
an annual basis. The Nominating and Governance Committee
engages an independent, third-party facilitator and uses
surveys and interviews to ensure robust feedback. The
third-party facilitator is reevaluated periodically to ensure
that the feedback remains robust. The goal of the process is
to gather anonymous input from Directors regarding the

performance and effectiveness of the Board, the Board
Committees, and individual Directors by evaluating the
contribution of individual directors, Board and Committee
culture, Committee roles and responsibilities and an
evaluation of the alignment of members skill sets with SJI’s
current and future strategic needs. The Executive Team
participates in the assessment and interview process.
Following the assessment, the Nominating & Governance
Committee and the Chairman of the Board are responsible for
implementing the recommendations generated from the
evaluation results.

Corporate Governance
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Meetings of the Board of Directors and its Committees

The Board of
Directors met eight
times in 2021.

Each Director
attended 75% or
more of the total
number of Board
meetings and the
Board committee
meetings on which he
or she served.

Directors are
expected to attend
regularly scheduled
Board meetings,
meetings of the
Board committees on
which they serve and
the annual meeting of
shareholders.
Each Director
attended the 2021
Annual Meeting of
Shareholders.

It is the Board’s
policy that the
Independent
Directors meet in
Executive Session at
every in-person
meeting of the Board
or its Committees.

During 2021, the
Independent
Directors met five
times at regularly
scheduled SJI Board
meetings. In addition,
the Independent
Directors of SJI
Committees met in
executive session
approximately twenty
nine times.

Topics of these Full
Board sessions
included, among
other things, CEO and
Officer Performance
and Compensation,
Succession Planning,
Director Tenure,
Retirement Age,
Strategy and
Discussions of
Corporate
Governance. Director
Rigby, Chairman of
the Board, chaired
the meetings of the
Independent
Directors.

Committee Members and Leadership

Age
Director
Since

Audit
Committee

Compensation
Committee

ESG
Committee

Executive
Committee

Nominating
&

Governance
Committee

Strategy &
Finance
Committee

Sarah Barpoulis 57 2012 Xc X X X

Victor Fortkiewicz 70 2010 X Xc

Sheila Hartnett-Devlin 63 1999 X Xc X

G. Edison Holland Jr. 68 2019 X X X

Sunita Holzer 60 2011 X X Xc

Kevin M. O’Dowd 49 2020 X X

Christopher J. Paladino 61 2020 X X

Michael Renna 54 2014 X

Joseph Rigby 65 2016 X Xc

Frank Sims 71 2012 Xc X X X

c Committee chairman

Corporate Governance
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Board Oversight of Cybersecurity

We leveraged relationships with government and industry peers in several cybersecurity programs to maintain situational
awareness on threats and vulnerabilities. Additionally, we educate employees regarding cybersecurity using yearly security
awareness training, security bulletins, and phishing-simulations to reinforce training. Across our organization, we also conduct
vulnerability scans and penetration testing and work with a third party to perform a yearly baseline assessment of the cyber
program that measures improvement and informs our strategy. We partnered with the Department of Homeland (DHS)
Cybersecurity Infrastructure and Security Agency (CISA) for their national cybersecurity assessment and technical services
program and completed a Validated Architecture Design Review (VADR). We also validate recovery procedures and system
resiliency to ensure if impacted we can return critical systems to normal operating levels in a timely manner. The National
Institute of Science and Technology (NIST) Cybersecurity Framework informs our cyber program, and we have a Risk
Management Committee that consists of senior management responsible for assessing risks including risks related to our
cyber program. At each quarterly meeting of the Board of Directors, the SVP, CIO provides an overview of the cybersecurity
program and related risks are discussed with the Board of Directors.

Board Oversight 

- Quarterly 

reports

Risk Management 

Commi!ee

NIST 

Cybersecurity 

Framework 

based program

Employee 

Educa"on

Rela"onships 

with 

Government and 

Peer Groups

Situa"onal 

Awareness 

Exercises

Vulnerability 

Scans

Board Oversight of ESG

A Board appointed ESG Management Committee was created to develop and implement the Company’s key ESG and corporate
social responsibility strategies, initiatives and policies and manage the progress of SJI’s key environmental, social and
sustainability areas. The ESG Management Committee includes cross-functional members of management from key areas of
the Company such as ESG, human resources, legal, risk management, communications, safety, and environment. Management
presents an update of the Company’s Environmental, Social and Governance activities at each ESG Board Committee meeting
and the Chair of the ESG Committee provides a report to the Board of Directors at each quarterly meeting.

ESG Committee of the Board

independent board committee – provides oversight, monitoring and guidance on ESG-related matters

oversees the production of the Company’s annual Environmental, Social and Governance (ESG) Report

provides quarterly reports to the Board

ESG Management Committee

board-appointed management committee – includes cross-functional members of management

responsible for the development and implementation of key ESG strategies, initiatives and policies

provides oversight of SJI’s commitment to safety, environmental stewardship, human rights, human capital

management, diversity, and inclusion, governance, and community support strategies

ESG Task Force

cross-functional management team – supports the implementation of ESG strategies, initiatives and policies

serve as ESG ambassadors within the organization

assist with the collection and development of ESG data

Corporate Governance
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Board Oversight of Risk / Enterprise Risk Management

Enterprise Risk Management (‘‘ERM’’) is a company-wide systematic approach to identify, assess, monitor, and mitigate
potential risks as well as seize strategic opportunities.
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The SJI Risk Management Committee (SJI RMC) establishes a general framework for measuring and monitoring
business risks related to both financial and physical energy transactions, approves all methodologies used in risk
measurement and ensures that objective and independent controls are in place. The SJI RMC is responsible for
overseeing the energy transactions and the related risks for all the SJI companies. The SJI Utilities, Inc. RMC is
responsible for gas supply risk management. Annually, the Board of Directors approves the SJI RMC members
which include management from key Company areas such as finance, risk management, legal and business
operations.

SJI and SJIU Risk Management Committees
• quarterly meetings with business area leaders
identify risks

• assess likelihood, criticality, financial impact,
inherent and residual risk levels

• document mitigating controls
• assess fraud
• analysis/Reassess
• report to Audit Committee of the Board of
Directors quarterly

• report to Board of Directors semi-annually
• ERM dashboard
• key risk indicators
• ERM process
• mitigation strategies
• opportunities

Reports to
 

Audit Committee
  

Quarterly 

annually
 

• Audit Committee

• reviews the Company's major financial risk exposures

• reviews steps Management has taken to monitor and control

these exposures

• reviews guidelines and policies that govern risk assessment

and management

 

Reports to 
Board of 
Directors 
Semi-
annually 

• Board of Directors

• enterprise-wide risk management

• major financial risk exposures and tolerance

• strategic and financing

• insurance programs
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Committees of the Board of Directors

Audit Committee

Key Responsibilities

Committee Members

Sarah Barpoulis, Chair
Sheila Hartnett-Devlin
Kevin O’Dowd
Christopher Paladino

G. Edison Holland Jr. was a member of
the Committee from January 1, 2021
through April 30, 2021

• selection and performance of the independent registered public accounting firm

• reviews the scope and results of each annual audit with the independent registered

public accounting firm

• reviews the quality and adequacy of the Company’s internal controls and the internal

audit function’s organization, responsibilities, budget, and staffing with the

independent registered public accounting firm, the Company’s internal auditors and

management

• establishes policies and procedures for engaging the independent registered public

accounting firm to provide audit and permitted non-audit services

• considers the possible effect on the objectivity and independence of the independent

registered public accounting firm of any non-audit services to be rendered to the

Company

The Committee met 8 times in 2021

The Audit Committee members met in

Executive Session with Internal Audit

and the independent registered public

accounting firm at every quarterly

meeting

• reviewing the Company’s major financial risk exposures and the steps Management

has taken to monitor and control these exposures

• review the guidelines and policies that govern the process by which risk assessment

and management is undertaken by the Board and Management

Independence and Financial Literacy

• the Board determined that no member of the Audit Committee has a material

relationship that would jeopardize such member’s ability to exercise independent

judgment

• the Board of Directors determined that all members of the Audit Committee qualified

as ‘‘audit committee financial experts’’ as defined by applicable SEC rules and

regulations

The Committee Charter is available on our website at https://investors.sjindustries.com/governance/governance-overview. You
may obtain a copy by writing to the Corporate Secretary, South Jersey Industries, Inc., 1 South Jersey Plaza, Folsom, New
Jersey 08037.

Compensation Committee

Key Responsibilities

Committee Members

Frank Sims, Chair
Sunita Holzer
Joseph Rigby

• review and determination of executive compensation

• structure and performance of significant, long-term employee defined benefits and

defined contribution plans

Compensation Committee Interlocks and Insider Participation

Keith Campbell was a member of the

Committee through April 30, 2021

G. Edison Holland Jr. became a

member of the Committee on April 30,

2021

The Committee met 5 times in 2021

• each member of the Compensation Committee met the enhanced independence

standards under NYSE rules for committee membership

• all are ‘‘non-employee’’ directors under SEC rules and outside directors

under the Internal Revenue Code of 1986, as amended (the ‘‘Code’’)

• none of the Compensation Committee’s members are or were:

• an officer or employee of the Company

• a participant in a related party transaction required to be disclosed under

Item 404 of Regulation S-K (for a description of our policy on related party

transactions, see ‘‘Policies and Procedures for Related Party Transactions’’

on page 47

• an executive officer of another entity at which one of our executive officers

serves on the board of directors or the compensation committee

• all members of the Committee are independent under SEC and NYSE rules for

Compensation Committee service

• no member of the Compensation Committee has ever been an Officer or employee of

the Company, or any of its subsidiaries or affiliates

• during the last fiscal year, none of the Company’s Executive Officers served on a

compensation committee or as a director for any other publicly traded company

Corporate Governance
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The Committee Charter is available on our website at https://investors.sjindustries.com/governance/governance-overview. You
may obtain a copy by writing to the Corporate Secretary, South Jersey Industries, Inc., 1 South Jersey Plaza, Folsom, New
Jersey 08037.

ESG Committee

Committee Members

Sheila Hartnett-Devlin, Chair
Victor Fortkiewicz
Christopher Paladino
Frank Sims

Keith Campbell was a member of the
Committee through April 30, 2021

Key Responsibilities

• provides oversight, monitoring and guidance of environmental and social related risk

and opportunities including:

○ safety

○ corporate and social citizenship

○ public and legal policy

○ work force initiatives

○ corporate culture

○ climate change

○ environmental stewardship and compliance

○ political and regulatory activities

○ sustainability

○ employee work life

○ diversity and inclusion

○ community economic and social vitality

The Committee met 4 times in 2021 • oversees the production of the Company’s annual Environmental, Social and

Governance (ESG) Report

The ESG at report is available at https://www.sjindustries.com/esg/Home.

The Committee Charter is available on our website at https://investors.sjindustries.com/governance/governance-overview or
you may obtain a copy by writing to the Corporate Secretary, South Jersey Industries, Inc., 1 South Jersey Plaza, Folsom, New
Jersey 08037.

Executive Committee

Committee Members

Chairman of the Board of Directors
CEO
Audit Committee Chair
Compensation Committee Chair
Nominating & Governance Committee
Chair

Key Responsibilities

• acts as directed by or on behalf of the Board of Directors during intervals between

meetings in the event a quorum of the Board is not available and, if at the discretion of

the Chairman of the Board, immediate action is needed

• reviews and investigates other matters as directed by the Board of Directors

• reviews and recommends to the Board the organizational structure of the Company

• reviews and recommends to the Board the Officers of the Company and its direct

subsidiaries

• monitors and implements the review or investigation of matters related to or involving

the Company’s Officers

The Committee did not meet
during 2021

• takes action on such matters delegated to the Committee by the Board

The Committee Charter is available on our website at https://investors.sjindustries.com/governance/governance-overview or
you may obtain a copy by writing to the Corporate Secretary, South Jersey Industries, Inc., 1 South Jersey Plaza, Folsom, New
Jersey 08037.
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Nominating & Governance Committee

Committee Members

Sunita Holzer, Chair
Sarah Barpoulis
G. Edison Holland Jr.
Kevin O’Dowd

The Committee met 4 times in 2021

Key Responsibilities

• maintains a list of prospective candidates for Director, and reviews qualifications of

candidates for Director

• recommends nominees to fill vacancies of the Board of Directors as needed

• monitors and implements the Company’s Corporate Governance Guidelines

• annually reviews with the Board the appropriate skills and characteristics required of

Board members in the context of the current Board make-up and the Company’s

strategic forecast

• annually conducts a diversity assessment which includes a review of Board

composition with regard to race, gender, age and geography

• reviews and recommends to the Board the Officers of the Company and its direct

subsidiaries

• identifies the criteria that it believes is most relevant for the Board’s composition in

the foreseeable future, as presented on the Skills Matrix on page 29

• conducts annual CEO leadership performance evaluation process

The Nominating & Governance Committee will consider nominees for the Board recommended by shareholders and
submitted in compliance with the Company’s Bylaws, in writing, to the Corporate Secretary of the Company. The
Nominating & Governance Committee uses the same criteria for evaluating nominees regardless of the source of referral.
Any shareholder wishing to propose a nominee should submit a recommendation in writing to the Company’s Corporate
Secretary at 1 South Jersey Plaza, Folsom, New Jersey 08037, indicating the nominee’s qualifications and other relevant
biographical information and providing confirmation of the nominee’s consent to serve as a Director.

The Committee Charter is available on our website at https://investors.sjindustries.com/governance/governance-overview
or you may obtain a copy by writing to the Corporate Secretary, South Jersey Industries, Inc., 1 South Jersey Plaza, Folsom,
New Jersey 08037.

Strategy & Finance Committee

Committee Members

Victor Fortkiewicz, Chair
Sarah Barpoulis
Sheila Hartnett-Devlin
G. Edison Holland Jr.
Frank Sims

The Committee met 8 times in 2021

Key Responsibilities

• oversight of the Company’s strategic, financial and financing plans

• advises the Board of Directors and provides input and support to Management in the

development of the Company’s long-term strategic, operating, capital and financing

plans

• monitors major strategic risks and potential impact on the Company’s strategic plans

and oversees and reviews the Company’s risk assessment process, and risk

management strategy and programs

• reviews the guidelines and policies used to assess and manage exposure to risk and

reviews major financial risk exposures as well as management’s monitor and control

process

• presents its findings to the full Board, which is charged with approving the Company’s

risk appetite

The Committee Charter is available on our website at https://investors.sjindustries.com/governance/governance-overview
or you may obtain a copy by writing to the Corporate Secretary, South Jersey Industries, Inc., 1 South Jersey Plaza, Folsom,
New Jersey 08037.
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2021 Director Compensation Program

It is the Company’s intention to set director compensation levels at or near the market median relative to directors at
companies of comparable size, industry, and scope of operations in order to ensure directors are paid competitively for their
time commitment and responsibilities. A market competitive package is important because it enables us to attract and retain
highly qualified directors who are critical to our long-term success. Directors who are employees of the Company or its
affiliates do not receive separate compensation for their Board activities.

In 2021, the Nominating & Governance Committee engaged Pearl Meyer as its independent consultant to review the Company’s
Director Compensation Program (Program) to ensure that the Board attracts and retains highly qualified Directors. For the
2021 study, we considered market data for directors of the same set of peer companies considered for our executive
compensation programs, as well as the NACD Director Compensation Report. The study revealed that the overall Program is
aligned with market median practices, as is the design and pay mix between cash and equity. As a result, there were minor
changes to the Independent Director Compensatio nProgram. The changes included i) increasing the Non-Executive Chairman
annual retainer fee by $10,000 and eliminating the Non-Executive Chairman Annual ex-officio Committee member fee of
$25,000; ii) the timing of the 2021 annual award was changed from January 1, 2021 to April 30, 2021 and iii) the pricing of the
2021 annual award was changed from using the daily average share price for the period July 1 through December 31 of the
prior year to using the close of business price on the day of grant to calculate the number of restricted stock shares to issue on
the date of grant. For 2021, each Independent Director received restricted stock valued at $105,000 for the period of April 30,
2021 through April 30, 2022 and pro-rata restricted stock valued at $34,219 for the period of January 1, 2021 – April 29, 2021 for
a total award of $139,219.

Independent Director Compensation Program for 2021:

Cash—Annual Retainer for Board Service $ 65,000

Restricted Stock—awarded in April (1) $105,000

Non-Executive Chairman—stock and cash retainer (3) $ 90,000

Annual Committee Chair Fees (4):

Audit $ 15,000

Compensation $ 12,500

Environmental, Social and Governance $ 7,500

Nominating and Governance $ 8,750

Strategy & Finance $ 7,500

Annual Committee Member Fees (4)

Audit $ 15,000

Compensation $ 10,000

Environmental, Social and Governance $ 5,000

Nominating and Governance $ 7,500

Strategy & Finance $ 7,500

(1) The value of the shares is based on the daily average share price for the period July 1 through December 31 of the prior year.

(2) The annual retainer for the Independent Subsidiary Chairman is payable monthly. The Chairman of the Board of Directors and non-independent
directors are not eligible to receive the Independent Subsidiary Chairman annual retainer.

(3) The Non-Executive Chairman retainer is comprised of 50% stock and 50% cash. The cash portion is payable monthly.

(4) Committee Chair fees and Committee Member Fees are payable monthly.

Directors are reimbursed for their travel expenses, upon request.

Corporate Governance
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Independent Director Compensation for Fiscal Year 2021

Name

Fees
Earned or
Paid in
Cash ($)

Stock
Awards
($) (1)

Option
Awards

($)

Non-Equity
Incentive Plan
Compensation

($)

Change in
Pension Value

And Nonqualified
Deferred

Compensation
Earnings ($)

All Other
Compensation

($) (2) Total ($)

Sarah M. Barpoulis 110,000 139,219 — — — 372 249,591

Keith S. Campbell 26,667 34,229 — — — 124 61,020

Victor A. Fortkiewicz 85,000 139,219 — — — 372 224,591

Sheila Hartnett-Devlin 100,000 139,219 — — — 372 239,591

G. Edison Holland Jr. 95,000 139,219 — — — 372 234,591

Sunita Holzer 91,250 139,219 — — — 372 230,841

Kevin M. O’Dowd 87,500 139,219 — — — 372 227,091

Christopher J. Paladino 85,000 139,219 — — — 372 224,591

Joseph M. Rigby 120,000 198,891 — — — 372 319,263

Frank L. Sims 100,000 139,219 — — — 372 239,591

(1) Per the 2021 Director Compensation Program, except for Director Rigby, the independent directors were granted 5,625
shares of restricted stock valued at $139,219 using the close of business price on the day of grant. The timing of the 2021
annual award was changed from January 1, 2021 to April 30, 2021. For 2021, each independent Director received
restricted stock valued at $105,000 for the period of April 30, 2021 through April 30, 2022 and restricted stock valued at
$34,219 for the period of January 1, 2021 – April 29, 2021, for a total award of $139,219. Director Rigby, as Chairman of the
Board, was granted an additional 2,411 shares of restricted stock valued at $59,672. The above chart reflects the grant
date fair value of restricted common stock awards calculated in accordance with FASB Accounting Standards Codification
Topic 718, Compensation - Stock Compensation, which requires that the grant be measured at the grant date fair value.

(2) Represents payments made by SJI for group life insurance and accident protection insurance.

Policies and Procedures for Related Party Transactions

Pursuant to a written policy adopted by the Company’s
Nominating & Governance Committee, the Company’s
executive officers, directors, and principal shareholders,
including their immediate family members and affiliates, are
not permitted to enter into a related party transaction with the
Company without the Nominating & Governance Committee’s
or other independent Board committee’s prior consent, in
cases in which it is inappropriate for the Nominating &
Governance Committee to review the transaction due to a
conflict of interest.

In approving or rejecting the proposed transaction, the
Nominating & Governance Committee shall consider the facts
and circumstances available and deemed relevant to the
Nominating & Governance Committee. The Nominating &
Governance Committee shall approve only those transactions
that, in light of known circumstances, are in, or are not
inconsistent with, the Company’s best interests, as the
Nominating & Governance Committee determines in the good
faith exercise of its discretion. There were no related party
transactions reported to the Nominating and Governance
Committee last year.
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Audit Committee Report

The Board’s Audit Committee comprises four directors, each of whom is independent as defined under the listing standards of
the New York Stock Exchange. The Board has determined that each member of the Audit Committee is an ‘‘audit committee
financial expert’’ as defined by the rules of the Securities and Exchange Commission. The Audit Committee’s activities and
scope of its responsibilities are set forth in a written charter adopted by the Board and is posted on the Company’s website at
www.sjindustries.com under the heading ‘‘Investors.’’

In accordance with its Charter, the Audit Committee assists the Board in fulfilling its responsibility for oversight of the quality
and integrity of the Company’s financial statements and financial reporting practices. Management has the primary
responsibility for preparing the Company’s financial statements and establishing and maintaining adequate internal controls
over financial reporting, including disclosure controls and procedures. The Audit Committee is responsible for the
appointment, compensation and oversight of the independent registered public accounting firm, Deloitte. Deloitte is
responsible for expressing opinions on the conformity of the financial statements with accounting principles generally accepted
in the United States and the effectiveness of the Company’s internal control over financial reporting with the criteria
established in ‘‘Internal Control – Integrated Framework (2013)’’ issued by the Committee of Sponsoring Organizations of the
Treadway Commission.

In performing its oversight, the Audit Committee monitors financial results and discusses the Company’s accounting practices
and areas requiring significant management estimates or judgement with management and Deloitte. The Audit Committee
reviews with Deloitte all communications required by the applicable requirements of the Public Company Accounting Oversight
Board (PCAOB) and, with and without management present, reviews and discusses the quality of the financial statements,
clarity and completeness of the related disclosures, and the effectiveness of internal control over financial reporting. The Audit
Committee receives and discusses reports from the Company’s internal audit department on the effectiveness of internal
control over financial reporting and any changes to the Company’s internal controls. The Committee then periodically consults
separately with the head of internal audit, out of the presence of management, about internal control over financial reporting,
and reviews any recommendations and management’s response.

The Audit Committee has discussed with and received from Deloitte the written disclosures and letter regarding its
independence from the Company as required by PCAOB Ethics and Independence Rule 3526, Communications with Audit
Committees Concerning Independence. The Audit Committee requires that all services of Deloitte be pre-approved by the Audit
Committee or the Audit Committee Chair. The Audit Committee has considered whether Deloitte’s provision of non-audit
services to the Company and the total fees paid for non-audit services relative to fees paid for audit services are compatible
with maintaining Deloitte’s independence. On the basis of its review, the Audit Committee determined that Deloitte has the
requisite independence.

Based on the above-mentioned reviews and discussions with management, internal audit and Deloitte, the Audit Committee
recommended to the Board that the Company’s audited financial statements and management’s assessment of the
effectiveness of the Company’s internal control over financial reporting be included in its Annual Report on Form 10-K for the
fiscal year ended December 31, 2021, for filing with the Securities and Exchange Commission.

Audit Committee
Sarah M. Barpoulis, Chair
Sheila Hartnett-Devlin
G. Edison Holland, Jr. (through April 30, 2021)
Kevin O’Dowd
Christopher Paladino
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Fees Paid to the Independent Registered Public Accounting Firm

The Audit Committee is responsible for compensating the
independent registered public accounting firm for services
performed, including both audit and non-audit services. To
ensure the provision of services to the Company is compatible
with maintaining the accountants’ independence, in
accordance with its charter, the Audit Committee must
pre-approve all services provided by Deloitte. Prior to
approving, the Audit Committee discussed these services with
management and Deloitte to determine that they are
permitted under the rules and regulations concerning auditor
independence promulgated by the U.S. Securities and
Exchange Commission to implement Sarbanes-Oxley Act of
2002, as well as the American Institute of Certified Public
Accountants.

The fees for all services provided by the independent
registered public accounting firm to the Company during 2021
and 2020 are contained in the table below. The Audit
Committee believes these fees to be reasonable in light of the
Company’s activity.

The fees for all services provided by the independent
registered public accounting firm to the Company during 2021
and 2020 are as follows:

FY 2021 FY 2020

Audit Fees (a) $4,015,459 Audit Fees (a) $3,738,975

Audit-Related Fees (b) — Audit-Related Fees (b) —

Tax Fees (c) 435,884 Tax Fees (c) 263,808

All Other Fees (d) 1,180 All Other Fees 8,582

Total $4,452,523 Total $4,011,365

(a) Fees for audit services billed or expected to be billed relating to fiscal 2021 and 2020 include audits of the Company’s annual financial statements,
evaluation and reporting on the effectiveness of the Company’s internal controls over financial reporting, reviews of the Company’s quarterly
financial statements, comfort letters, consents and other services related to Securities and Exchange Commission matters.

(b) SJI did not incur any fees for audit-related services during fiscal 2021 and 2020.

(c) Fees for tax services provided during fiscal 2021 and 2020 consisted of tax compliance and compliance-related research. Tax compliance services
are services rendered based upon facts already in existence or transactions that have already occurred to document, compute, and obtain
government approval for amounts to be included in tax filings and Federal, state and local income tax return assistance.

(d) Other fees billed by Deloitte for research tools, subscription services and learning programs.
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PROPOSAL 2 THE MERGER PROPOSAL

THE PARTIES TO THE MERGER

South Jersey Industries, Inc.
1 South Jersey Plaza
Folsom, New Jersey 08037
(609) 561-9000

South Jersey Industries, Inc., which we refer to as SJI or the Company, is an energy infrastructure holding company based in
Folsom, NJ and delivers energy services to customers through two primary subsidiaries: SJI Utilities, Inc. (‘‘SJIU’’) and SJI
Energy Enterprises, Inc. (‘‘SJIEE’’). SJIU houses the Company’s regulated natural gas utility operations, delivering safe, reliable
and affordable natural gas to more than 700,000 residential, commercial and industrial customers across New Jersey via its
South Jersey Gas and Elizabethtown Gas subsidiaries. SJIEE houses the Company’s non-utility operations primarily focused on
clean energy development and decarbonization via renewable energy production and energy management activities. The
Company’s common stock is listed and traded on the NYSE under the ticker symbol ‘‘SJI.’’

Additional information about the Company may be found elsewhere in this Proxy Statement and our other public filings. See the
section entitled “Where You Can Find More Information” beginning on page 124.

NJ Boardwalk Holdings LLC
277 Park Avenue, 35th Floor
New York, New York 10172
(212) 270-6000

NJ Boardwalk Holdings LLC, a Delaware limited liability company which we refer to as Parent, is an affiliate of the
Infrastructure Investments Fund, a private investment vehicle consisting of two master holding companies which we refer to as
IIF, which are advised by a dedicated infrastructure investment group within J.P. Morgan Investment Management Inc. Parent
was formed solely for the purpose of entering into the Merger Agreement and completing the Merger and the other
transactions contemplated by the Merger Agreement, including the financing related to the Merger.

Boardwalk Merger Sub, Inc.
277 Park Avenue, 35th Floor
New York, New York 10172
(212) 270-6000

Boardwalk Merger Sub, Inc., which we refer to as Merger Sub, is a New Jersey corporation formed by Parent solely for the
purpose of entering into the Merger Agreement and completing the Merger and the other transactions contemplated by the
Merger Agreement. Merger Sub is a wholly-owned subsidiary of Parent and has not engaged in any business except for
activities incidental to its formation and as contemplated by the Merger Agreement. Subject to the terms of the Merger
Agreement, upon the completion of the Merger, Merger Sub will cease to exist and the Company will continue as the Surviving
Corporation.

Infrastructure Investments Fund
277 Park Avenue, 35th Floor
New York, New York 10172
(212) 270-6000

Infrastructure Investments Fund, which we refer to as IIF, is an approximately $20 billion private investment vehicle focused on
investing in critical infrastructure assets. IIF is responsible for investing and growing the retirement funds of more than
60 million families. Headquartered in New York with additional offices in London, and advised by a dedicated infrastructure
investment group within J.P. Morgan Investment Management Inc., IIF is a long-term owner of companies that provide
essential services, such as renewable energy, water, natural gas and electric utilities, and transportation infrastructure, all of
which are vital to the economic health and productivity of the communities in which it operates.

IIF’s portfolio of companies serves over 10 million customers and employs over 10,000 people from local communities.
Providing local essential services – with employees, customers and communities that often overlap – requires IIF’s companies
to be well-governed, have a strong culture and be stewards of the environment in order to fulfill the terms of its social license
to operate.

IIF’s 18 portfolio companies are located primarily in the United States, Europe and Australia, and include five utility companies
globally. IIF also has significant experience developing renewable energy sources, having invested billions in renewable power
generation assets which collectively provide 6.1 GW of renewable capacity.

Concurrently with the execution of the Merger Agreement, IIF US Holding 2 LP, an affiliate of IIF which we refer to as the
Sponsor, agreed to provide funding to Parent in connection with the closing of the Merger.
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THE PROPOSED MERGER

General

The Company and Parent agreed to the acquisition of the Company by Parent under the terms of the Merger Agreement that is
described in this Proxy Statement. The Board is using this Proxy Statement to solicit proxies from the holders of its common
stock for use at the Annual Meeting.

The discussion of the Merger and the Merger Agreement in this Proxy Statement is qualified in its entirety by reference to the
complete text of the Merger Agreement, which is attached to this Proxy Statement as Annex B. You should read the Merger
Agreement carefully in its entirety.

Certain Effects of the Merger; Merger Consideration

Under the terms of the Merger Agreement, Merger Sub will merge with and into the Company with the Company continuing as
the Surviving Corporation in the Merger and becoming a wholly-owned subsidiary of Parent.

On and subject to the terms and conditions set forth in the Merger Agreement, at the effective time, each share our common
stock issued and outstanding immediately prior to the effective time will be cancelled and converted into the right to receive
the merger consideration of $36.00 in cash, without interest. Immediately prior to the effective time, (1) each then-outstanding
TRSU will be cancelled and, in exchange therefor, the Surviving Corporation will pay to each former holder of any such
cancelled TRSU an amount in cash (without interest, and subject to deduction for any required withholding tax) equal to the
product of (x) the merger consideration and (y) the number of shares of our common stock subject to such TRSU and (2) each
then-outstanding PRSU will be cancelled and, in exchange therefor, the Surviving Corporation will pay to each former holder of
any such cancelled PSU an amount in cash (without interest, and subject to deduction for any required withholding tax) equal to
the product of (x) the merger consideration and (y) the greater of the number of shares of our common stock that would be
delivered under the terms of the applicable award agreement based on (A) the actual achievement of the applicable
performance criteria as if the performance period ended on the business day immediately preceding the closing date of the
Merger, as determined in good faith by the Company and Parent, and (B) the achievement of the applicable performance
criteria at the target level.

At the effective time, the certificate of incorporation and the bylaws of Merger Sub as in effect immediately prior to the effective
time will become the certificate of incorporation and bylaws of the Surviving Corporation (except that the name of Merger Sub
in its certificate of incorporation and bylaws will be changed to that of the Company and such certificate of incorporation and
bylaws will include provisions related to indemnification, exculpation and advancement of expenses identical to those set forth
in the Company’s certificate of incorporation and bylaws).

Following the Merger, all of our common stock will be owned, beneficially and as of record, by Parent, and none of the holders
of common stock will, by virtue of the Merger, have any direct ownership interest in, or be a shareholder of, the Company, the
Surviving Corporation or Parent. As a result, the holders of commons stock will no longer benefit from any increase in the
value, nor will they bear the risk of any decrease in the value, of common stock. Following the Merger, Parent will benefit from
any increase in the Company’s value and also will bear the risk of any decrease in the Company’s value.

Our common stock is currently registered under the Exchange Act and trades on the NYSE under the symbol ‘‘SJI.’’
Additionally, our subordinated notes are currently registered under the Exchange Act and trade on the NYSE under the symbol
‘‘SJIJ’’ and our corporate units are also currently registered under the Exchange Act and trade on the NYSE under the symbol
‘‘SJIV.’’ Following the consummation of the Merger, shares of common stock, subordinated notes and corporate units will no
longer be traded on the NYSE or any other public market. In addition, the registration of the common stock, subordinated notes
and corporate units under the Exchange Act will be terminated, and the Company will no longer be required to file periodic and
other reports with the SEC with respect to the common stock or otherwise.

Following termination of registration of the common stock under the Exchange Act, the Company will no longer be required to
furnish the information to the Company shareholders and the SEC, and the provisions of the Exchange Act, such as the
requirement to file annual and quarterly reports pursuant to Section 13(a) or 15(d) of the Exchange Act, the short-swing trading
provisions of Section 16(b) of the Exchange Act and the requirement to furnish a proxy statement in connection with
shareholders’ meetings pursuant to Section 14(a) of the Exchange Act, will become inapplicable to the Company. Parent will
become the beneficiary of the cost savings associated with the Company no longer being subject to the reporting requirements
under the federal securities laws.

Effect on the Company if the Merger is not Completed

In the event that the Merger Proposal does not receive the required approval from our shareholders, or if the Merger is not
completed for any other reason, our shareholders will not receive any payment for their shares of common stock in connection
with the Merger. Instead, we will remain an independent public company and we expect that our common stock will continue to
be listed and traded on the NYSE, our common stock will continue to be registered under the Exchange Act, and shareholders
will continue to own their shares of common stock.

Furthermore, depending on the circumstances that would have caused the Merger not to be completed, it is possible that the
price of our common stock will decline significantly. If that were to occur, it is uncertain when, if ever, the price of our common
stock would return to the price at which it trades as of the date of this Proxy Statement.
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Accordingly, if the Merger is not completed, there can be no assurance as to the effect of these risks and opportunities on the
future value of your shares of our common stock. If the Merger is not consummated, the Board will continue to evaluate and
review our business operations, properties, dividend policy and capitalization, among other things, make such changes as are
deemed appropriate and continue to seek to enhance shareholder value. If the Merger Proposal is not approved by our
shareholders or if the Merger is not completed for any other reason, there can be no assurance that any other transaction
acceptable to the Board will be offered or that our business, prospects or results of operation will not be adversely impacted.

In addition, under specified circumstances, we may be required to pay Parent the Company termination fee, or may be entitled
to receive the Parent termination fee, upon the termination of the Merger Agreement, as described under ‘‘The Merger
Agreement—Termination; Termination Fees; Expenses—Termination Fees’’ on page 86 of this Proxy Statement.

Financing of the Merger Consideration

We, Parent and Merger Sub expect the purchase price for the Merger to be funded through equity financing in an aggregate
amount of up to $4.53 billion. See the section below entitled ‘‘—Equity Commitment Agreement’’. The Company’s existing
Five-Year Revolving Credit Agreement is also expected to be replaced in connection with the closing of the Merger. See the
section below entitled ‘‘—Debt Commitment Letter.’’

The consummation of the Merger under the Merger Agreement is not subject to any financing condition.

Debt Commitment Letter

In connection with the entry into the Merger Agreement, KeyBank National Association, KeyBanc Capital Markets, PNC Bank
National Association and PNC Capital Markets LLC (the ‘‘Lenders’’) provided a commitment to Parent under a debt
commitment letter dated February 23, 2022 (as may be amended in accordance with the terms thereof and of the Merger
Agreement, the ‘‘Debt Commitment Letter’’), pursuant to which the Lenders have committed to provide debt financing (the
‘‘debt financing’’) consisting of (1) a 364-day senior unsecured term loan facility in an aggregate principal amount of $2.5 billion
to finance amounts potentially payable to debtholders in connection with mandatory offers to prepay outstanding indebtedness
of the Company that would be triggered upon closing of the Merger and (2) a 364-day senior unsecured revolving credit facility
in an aggregate principal amount of $1 billion to replace the Company’s existing Five-Year Revolving Credit Agreement under
which a ‘‘change of control’’ event of default would occur upon closing of the Merger. The Lenders’ obligation to provide the
debt financing under the Debt Commitment Letter is subject to customary conditions including, without limitation, the following
(subject to certain exceptions and qualifications as set forth in the Debt Commitment Letter):

• the execution and delivery of definitive documentation with respect to the debt financing;

• the substantially concurrent consummation of the Merger in accordance with the Merger Agreement (in all material

respects);

• the prior or substantially concurrent repayment in full of the Company’s existing Five-Year Revolving Credit Agreement;

• the receipt of certain specified financial statements of the Company;

• the absence of a material adverse effect on the Company since the date of the Merger Agreement;

• the accuracy (subject to materiality standards set forth in the Debt Commitment Letter) of certain specified

representations and warranties in the Merger Agreement and in the definitive documentation with respect to the debt

financing; and

• the payment of applicable fees and expenses.

Parent has also engaged the Lenders to arrange a five-year senior unsecured permanent replacement revolving credit facility
in an aggregate principal amount of $1 billion and certain other debt capital markets transactions. The terms of the permanent
replacement revolving facility are expected to be substantially the same as the terms of the Company’s existing Five-Year
Revolving Credit Agreement.

Equity Commitment Agreement

In addition, concurrently with the execution of the Merger Agreement on February 23, 2022, the Sponsor executed and
delivered to Parent an equity commitment agreement (the ‘‘Equity Commitment Agreement’’) pursuant to which the Sponsor
committed to make an equity contribution to Parent of up to $4.53 billion (the ‘‘equity commitment’’) at or prior to the date of
the Merger. The proceeds of the equity commitment will be used by Parent solely to satisfy its and Merger Sub’s obligations
under the Merger Agreement, including their obligations:

• if the Merger is completed, to fund a portion of the merger consideration to our shareholders; and

• if the Merger Agreement is terminated, to pay the Parent termination fee and certain other reimbursement and

indemnification obligations payable by Parent or Merger Sub at or after the termination of the Merger Agreement;

South Jersey Industries, Inc. | 2022 Proxy Statement | 52

Joint Petition 
Exhibit G

61



in each case, subject to the conditions and limitations set forth in the Equity Commitment Agreement. The Company is an
express third-party beneficiary of the Equity Commitment Agreement and has the right to enforce, on behalf of Parent, the
Sponsor’s obligations under the Equity Commitment Agreement.

Background of the Merger

The following chronology summarizes the key meetings and events that led to the signing of the Merger Agreement. This chronology
does not purport to catalogue every conversation of or among members of the Board, IIF, the Company’s representatives, IIF’s
representatives, and other parties. Other than as described below, there have been no material contacts between the Company and
IIF in the past two years.

As a part of our efforts to strengthen our business and enhance shareholder value, the Board and our senior management
regularly review and assess our operations, performance, prospects and strategic landscape in the industry, including the
possibility of pursuing various strategic transactions. From time to time, members of the Board and our senior management,
with the assistance of legal and financial advisors, review and evaluate potential strategic opportunities and alternatives
available to us with a view toward maximizing shareholder value.

On October 25, 2021, the Board held a special meeting at which representatives of Company management were present, and
discussed, among other things, potential strategic alternatives. The Board authorized Mr. Renna to discuss with
representatives of BofA Securities, a leading investment bank with a long-standing relationship with the Company, the potential
engagement of BofA Securities as financial advisor to assist in exploring the Company’s strategic options, including a potential
sale of the Company. Representatives of Company management and the Board discussed that, in the context of a strategic
review, they may wish to consider outreach to select parties with experience in the public utility sector and entertain certain
informational meetings. In light of concerns regarding the risk of leaks and potential distractions to management and the
Board and management’s view of the limited likely universe of potential acquirors, the Board authorized the Company to
conduct a limited selective outreach with the assistance of BofA Securities, but not to commence an auction process.

On October 29, 2021, representatives of Company management and BofA Securities discussed the potential engagement of
BofA Securities. The Company and BofA Securities also discussed potential suitable buyers of the Company, including IIF and
three financial sponsors (referred to as Party A, Party B and Party C). The Company decided to contact these potential buyers
because they had experience in acquiring regulated entities similar to the Company.

On November 15, 2021, representatives of the Company and IIF met in Mount Laurel, New Jersey to discuss the Company and a
potential change of control transaction. On December 1, 2021, representatives of the Company and Party A met at BofA
Securities’ offices in New York City to discuss the Company and a potential change of control transaction. On December 7,
2021, representatives of the Company and Party B met in Jersey City, New Jersey to discuss the Company and a potential
change of control transaction. Party C declined the opportunity to meet with the Company regarding a potential change of
control transaction. No non-public information was shared at these meetings and no proposals regarding a business
combination were made.

Following the meeting on November 15, 2021, representatives of IIF expressed an interest in obtaining access to non-public
information of the Company. On December 13, 2021, the Company and IIF entered into a confidentiality agreement and IIF
subsequently received access to limited non-public information regarding the Company to enable it to form a preliminary view
regarding valuation. During December 2021 the Company also engaged in discussions with Party A and Party B regarding a
confidentiality agreement, but no agreement was executed and neither Party A nor Party B engaged further with the Company
or its advisors.

On December 10, 2021, the Board held a special meeting at which representatives of Company management were present, and
discussed, among other things, the recent meetings with IIF, Party A and Party B. Following those discussions, the Board
authorized management to proceed to conduct a management presentation with IIF.

On December 16, 2021, representatives of Company management, IIF and Centerview Partners LLC, financial advisor to IIF,
met in Princeton, New Jersey for a management presentation at which the Company’s management shared limited confidential
information, including Company forecasts prepared by Company management. At the conclusion of the management
presentation, IIF indicated that it was interested in pursuing a potential change of control transaction and planned to discuss
with its investment committee and Board potentially submitting a non-binding indication of interest in early January.

On December 22, 2021, the Board held a special meeting at which representatives of Company management were present, and
discussed, among other things, the management presentation with IIF and potential next steps, including a meeting with legal
counsel to discuss, among other things, the Board’s fiduciary duties in the context of a potential change of control transaction.
Thereafter, IIF also submitted an initial list of due diligence questions to the Company.

On January 6, 2022, the Board held a special meeting at which representatives of Company management and legal counsel
from Gibson, Dunn & Crutcher, LLP (‘‘Gibson Dunn’’) were present. During the meeting, representatives of Gibson Dunn
discussed with the Board its fiduciary duties under applicable law in the context of a potential change of control transaction.
Representatives of Gibson Dunn also discussed the advisability of forming a Transaction Committee to consider, review,
evaluate and negotiate a potential change of control transaction or other strategic alternatives available to the Company and
make recommendations to the Board with respect to any such transactions. The Board and Gibson Dunn also discussed and
considered whether it would make sense to conduct a pre-signing market check in the event the Board decided to pursue a
potential change of control transaction with IIF. The Board considered the potential benefits of a pre-signing market check but
discussed that any pre-signing market check would be very disruptive to Company management and its operation of the
Company, and would increase the risk that a potential change of control transaction is leaked, which could further negatively
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impact the Company, and that neither Party A, Party B or Party C had engaged in substantial discussions regarding a potential
change of control transaction. The Board further discussed the challenges associated with selling a regulated utility such as
the Company. Representatives of Gibson Dunn also discussed with the Board that the Company could consider requesting a
‘‘go-shop’’, which would permit the Company to solicit acquisition proposals from third parties after the signing of any
definitive agreement, or, alternatively, the Company could ensure that any definitive agreement would not prohibit the
Company’s ability to terminate the transaction in response to an unsolicited superior proposal.

On January 10, 2022, IIF submitted a non-binding indication of interest to acquire the Company for $33.50 per share in cash.
IIF’s indication of interest noted that IIF is a long-term owner which does not require a realization event after a pre-defined
hold period and that IIF has historically provided ongoing financing to support long-term capital requirements, which
characteristics make it a desirable owner of public utilities by applicable regulators. IIF also indicated that it was able to fund
the transaction with equity fully funded by IIF and that IIF would provide the Company with an equity commitment agreement to
such effect in connection with the execution of a definitive merger agreement. IIF also noted it would obtain committed bridge
financing in an amount necessary to cover a back-stop of any existing financing arrangements with change-of-control
provisions and transaction costs. IIF’s indication of interest also noted that it would seek to complete due diligence and the
negotiation of definitive agreements expeditiously, with the expectation of being in a position to publicly announce a transaction
in advance of, or concurrently with, the Company’s fourth quarter earnings call scheduled for February 24, 2022.

On January 10, 2022, the Board held a special meeting at which representatives of Company management were present, to
review the indication of interest from IIF. Following a review of the indication of interest, the Company’s directors determined
that having a Transaction Committee would facilitate the Board’s consideration of a potential change of control transaction and
alternatives thereto more efficiently, and that while a Transaction Committee could under certain circumstances be used to
address director conflicts of interest, the Board was not aware of any such conflicts in connection with IIF’s proposal. The
Company’s Transaction Committee, consisting of Sheila Hartnett-Devlin, G. Edison Holland, Victor A. Fortkiewicz and
Joseph M. Rigby (the ‘‘Transaction Committee’’), was formed to efficiently oversee and manage the process associated with the
Company’s review of strategic alternatives and not because of any actual or potential conflict of interest among the members of
the Board.

On January 11, 2022, the Board held a special meeting at which representatives of Company management and BofA Securities
were present to discuss the indication of interest from IIF, including IIF’s financing plan and due diligence requirements and
anticipated regulatory approvals. Representatives of BofA Securities noted their experience, which they had previously
disclosed to management, working as financial advisor to an affiliate of IIF on two other M&A transactions, including the
acquisition of El Paso Electric Company, in which an affiliate of IIF successfully obtained approvals from six regulatory
authorities, including two state public utility commissions. Representatives of BofA Securities presented preliminary
perspectives on valuation for the Company based on Company forecasts prepared by Company management and provided to
BofA Securities, the historical and current trading prices of the Company’s common stock and Wall Street research analyst
forecasts. Representatives of BofA Securities also discussed market conditions, standalone valuation considerations and
potential other acquirors of the Company. After consideration of these and other factors, the Board concluded that the
Company should continue negotiations with IIF without any exclusive arrangement that would restrict the Company’s ability to
pursue alternative strategies or transactions and directed BofA Securities to communicate to IIF the Company’s
counterproposal of $37.50 per share in cash.

On January 12, 2022, at the direction of the Board, representatives of BofA Securities communicated the counterproposal of
$37.50 per share in cash to IIF. Later on January 12, 2022, IIF responded with a revised proposal of $35.00 per share in cash.
Following discussion with Mr. Rigby and members of the Transaction Committee, representatives of BofA Securities, in
accordance with such discussions, communicated to IIF that the Company would be prepared to provide additional due
diligence information and start negotiating transaction documents if IIF increased its offer price to $36.00 per share in cash but
that any transaction would remain subject to approval by the Board. Later on January 12, 2022, IIF provided an updated
indication of interest letter providing for a purchase price of $36.00 per share in cash. The Company and IIF did not enter into
any exclusive arrangements that would have restricted the Company’s ability to pursue alternative strategies or transactions.

On January 20, 2022, the Company provided IIF and its representatives with access to an electronic due diligence data room and
provided additional diligence materials to IIF, including in response to diligence request lists from IIF.

On January 24, 2022, the Transaction Committee held a meeting at which representatives of Company management, Gibson
Dunn and BofA Securities were present. Representatives of BofA Securities and Company management provided an update
regarding IIF’s due diligence process. Representatives of Gibson Dunn discussed with the Transaction Committee key terms of
the initial draft Merger Agreement, including, among other things, (1) the inclusion of a ‘‘go-shop’’ period commencing upon
the signing of the Merger Agreement that would permit the Company to solicit acquisition proposals from third parties, (2) the
scope of interim operating covenant restrictions on the Company, (3) the scope of regulatory obligations on Parent and its
affiliates, including the definition of a Burdensome Condition and (4) the closing conditions and termination rights for each of
the Company and Parent.

On January 28, 2022 representatives of Gibson Dunn sent an initial draft of the Merger Agreement to Skadden, Arps, Slate,
Meagher & Flom LLP, legal counsel to IIF (‘‘Skadden’’). The draft of the Merger Agreement included, among other things, a
‘‘go-shop’’ provision and provided that the Company would be able to terminate the Merger Agreement in respect of a superior
proposal and pay Parent a termination fee of 1% of the Company’s implied equity value if such superior proposal was with a
party that made an offer during the ‘‘go-shop’’ period, and otherwise provided that such termination fee would be 2.5% of the
Company’s implied equity value. The draft also provided that Parent would be required to use reasonable best efforts to obtain
all regulatory approvals and required Parent and its affiliates to agree to make divestitures, litigate with governmental entities
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and agree to limitations on conduct, unless such action would reasonably be expected to result in a Burdensome Condition.
The draft also required Parent and its affiliates not to enter into any new commercial activities or businesses unrelated to the
Merger, including any transaction to acquire assets, that would reasonably be expected to materially increase the risk of not
obtaining any required regulatory approvals. The initial draft of the Merger Agreement included a reverse termination fee equal
to 7.5% of the Company’s implied equity value payable by Parent to the Company in the event of certain termination events,
including due to a failure to obtain required regulatory approvals or Parent’s failure to close the Merger when otherwise
required.

On January 31, 2022, the Transaction Committee held a meeting at which representatives of Company management, Gibson
Dunn and BofA Securities were present. Representatives of Company management, Gibson Dunn and BofA Securities provided
an update on transaction progress, including IIF’s due diligence process and IIF’s backstop debt financing related to the change
of control provisions in the Company’s debt financing documents. Representatives of BofA Securities noted that in light of the
change of control provisions contained in the Company’s debt financing documents the transaction had become more
expensive for IIF to consummate than originally anticipated.

On February 4, 2022, representatives of Company management, Gibson Dunn, legal counsel from Cullen and Dykman, LLP and
BofA Securities held a virtual meeting with representatives of IIF, Skadden and Centerview Partners LLC to discuss IIF’s
proposed regulatory strategy and discussed other transaction updates regarding IIF’s backstop debt financing.

On February 6, 2022, representatives of Skadden sent a revised draft of the Merger Agreement to Gibson Dunn. The revised
draft of the Merger Agreement removed the ‘‘go shop’’ provision and did not include amounts of the proposed termination fees.
The revised draft of the Merger Agreement also removed certain restrictions on Parent and its affiliates’ ability to pursue
transactions before the closing that could delay approval of the Merger and generally provided for additional restrictions on the
operation of the Company’s business between signing and closing.

On February 7, 2022, the Transaction Committee held a meeting at which representatives of Company management, Gibson
Dunn and BofA Securities were present. Representatives of Company management, Gibson Dunn and BofA Securities provided
an update on transaction progress, including IIF’s due diligence process and the key issues from Skadden’s revised draft
Merger Agreement, including the deletion of the ‘‘go-shop’’ provision.

On February 8, 2022, representatives of Skadden sent an initial draft of the Equity Commitment Agreement to Gibson Dunn.

On February 14, 2022, the Transaction Committee held a meeting at which representatives of Company management, Gibson
Dunn and BofA Securities were present. Representatives of Company management, Gibson Dunn and BofA Securities provided
an update on transaction progress and IIF’s due diligence process. Representatives of Gibson Dunn also discussed the revised
draft of the Merger Agreement to be delivered to Skadden following discussion with the Transaction Committee.

On February 14, 2022, representatives of Gibson Dunn sent a revised draft Merger Agreement, a revised draft Equity
Commitment Agreement and an initial draft of the disclosure letter to the Merger Agreement to Skadden. The revised draft
Merger Agreement, among other things, reinserted the ‘‘go-shop’’ provision and reinserted restrictions on Parent’s ability to
complete transactions that would reasonably be expected to prevent or materially interfere with the receipt of any government
approvals required to complete the Merger. The revised draft did not contain a proposal regarding the amount of the applicable
termination fees.

On February 16, 2022, BofA Securities provided a relationship disclosure letter to Company management, which in turn
provided it to the Board, which included certain information regarding investment and corporate banking relationships between
BofA Securities and the Company from January 1, 2020 through December 31, 2021, IIF Acquisitions LLC, Infrastructure
Investment Group LLC (‘‘IIG’’) and JPMorgan Chase & Co. (‘‘JPMC’’) and reminded the Board, among other things, that certain
members of the BofA Securities financial advisory deal team working with the Company were also members of the coverage
team for IIF and/or IIG and/or had previously provided financial advisory services to an affiliate of IIF on two other M&A
transactions unrelated to the Company, which transactions had closed prior to BofA Securities being engaged by the Company
in connection with the Merger. As described under ‘‘—The Parties to the Merger’’, Parent is an affiliate of IIF, a private
investment vehicle consisting of two master holding companies, which are advised by a dedicated infrastructure investment
group within J.P. Morgan Investment Management Inc., an affiliate of JPMC.

On February 17, 2022, the Board held a regular meeting at which representatives of Company management were present.
Among other things, the Board approved updates to the Company forecasts previously prepared by management to reflect an
increase to projected capital expenditures and RNG investments, which in turn increased the Company’s projected net income.
Such updated Company forecasts were thereafter provided to IIF and are the Company Forecasts further described in the
section entitled ‘‘Forward-Looking Financial Information’’.

Later on February 17, 2022, the Board held a special meeting at which representatives of Company management, Gibson Dunn
and BofA Securities were present. Representatives of BofA Securities provided an update to the Board on the progress of IIF’s
due diligence and reviewed an updated preliminary valuation analysis of the Company as well as recent public market trading
of Company shares. Representatives of Gibson Dunn reviewed with the Board its fiduciary duties in connection with a potential
merger transaction with IIF. Representatives of Gibson Dunn also provided an updated summary of key terms of the Merger
Agreement and discussed the key open issues including the continued rejection of a ‘‘go-shop’’ by IIF as well as potential
ranges of agreeable termination fees to be negotiated with IIF. Following discussion, the Board agreed that it would forego a
‘‘go shop’’ so long as the Company had a meaningful opportunity to negotiate with any bidders that submit unsolicited
proposals following announcement of a transaction and an ability to terminate the transaction with IIF upon payment of a
reasonable termination fee.
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Between February 17, 2022 and February 23, 2022, representatives of Gibson Dunn and Skadden continued to negotiate the
Merger Agreement, the Equity Commitment Agreement and updates to the disclosure letter to the Merger Agreement.

On February 21, 2022, the Transaction Committee held a meeting at which representatives of Company management, Gibson
Dunn and BofA Securities were present, as well as certain of the other directors on the Board. Representatives of BofA
Securities and Gibson Dunn provided an update on transaction progress, including remaining open items in the Merger
Agreement, which included, among other things, certain obligations of, and restrictions on, Parent and its affiliates in
connection with obtaining the regulatory approvals, the amount of the termination fees to be paid by each party, as well as
certain interim operating covenants such as the Company’s ability to incur indebtedness and make capital expenditures. The
Board then reviewed the relationship disclosure letter previously provided by BofA Securities and discussed the matters
described therein, concluding that BofA Securities had no relationships that would impair its ability to serve as independent
financial advisor to the Board. Representatives of BofA Securities next addressed questions that had been raised by the
directors at the prior meeting regarding IIF’s history of M&A transactions, including questions relating to IIF’s track record
with regulators similar to the NJBPU, its history as a long-term owner (without a pre-defined hold period) and of providing
financing to support long-term capital requirements, its commitment to local communities and employees, its experience in
completing complex public M&A transactions and other related matters. Representatives of BofA Securities also reviewed the
proposed sources and uses for the transaction, noting that IIF would be providing an equity commitment of approximately
$4.5 billion to pay the merger consideration, as well as a bridge commitment letter for approximately $3.5 billion in the
aggregate to backstop the change of control provisions in the Company’s debt financing documents, including the Company’s
existing Five-Year Revolving Credit Agreement.

Later on February 21, 2022, Mr. Renna and Andrew Gilbert, a managing director of IIF, discussed the open issues in the Merger
Agreement, and Mr. Gilbert proposed reciprocal termination fees of 3% of the Company’s implied equity value. Following such
discussion, representatives of Gibson Dunn and Skadden discussed the open issues in the Merger Agreement, and the
representatives of Skadden, on behalf of IIF, reiterated IIF’s proposal of reciprocal termination fees of 3% of the Company’s
implied equity value.

During the course of the day on February 22, 2022 and February 23, 2022, representatives of Gibson Dunn and Skadden
continued to negotiate the open items in the Equity Commitment Agreement and the Merger Agreement, including the amount
of the termination fees, the obligations of and restrictions on Parent and its affiliates in connection with obtaining the required
regulatory approvals, the definition of Burdensome Condition and the interim operating covenant restrictions on the Company.
At the direction of the Board, Company management and representatives of IIF, together with BofA Securities, also engaged in
discussions regarding the open items in the Merger Agreement.

On February 23, 2022 the Board held a special meeting at which representatives of Company management, Gibson Dunn and
BofA Securities were present. Mr. Holland was unable to attend the meeting and prior to the meeting discussed the materials
and proposed transaction with Mr. Rigby. Mr. Rigby noted for the Board that Mr. Holland was a member of the Transaction
Committee and had attended all prior meetings discussing the transaction updates and expressed strong support for the
transaction. At the meeting, Mr. Rigby explained Mr. Holland’s absence and provided the other directors a summary of the
conversation with Mr. Holland. Mr. Rigby also explained that the purpose of the meeting was to receive an update on the
transaction documents and final valuation analysis from BofA Securities. Mr. Rigby stated that if the Board was supportive of
the transaction, the Company would finalize all transaction documents and the Board would have the opportunity to approve
the transaction by a unanimous written consent. Representatives of BofA Securities reviewed with the Board its financial
analysis of the merger consideration and delivered to the Board and oral opinion, which was confirmed by delivery of a written
opinion dated February 23, 2022, to the effect that, as of the date of the opinion and based on and subject to various
assumptions and limitations described in BofA Securities’ written opinion, the merger consideration of $36.00 per share in cash
to be received in the Merger by holders of Company common stock (other than excluded shares) was fair, from a financial point
of view, to such holders. Please see the section of this Proxy Statement entitled ‘‘—Opinion of BofA Securities’’ beginning on
page 59 for further description of the respective opinions and analyses of BofA Securities. Thereafter, representatives of Gibson
Dunn summarized the directors’ fiduciary duties and reviewed the proposed Merger Agreement, and discussed, among other
things, the negotiation regarding the Company termination fee of $140 million and the Parent termination fee of $255 million,
the Board’s ability under certain circumstances to respond to unsolicited acquisition proposals and to terminate the Merger
Agreement, as well as the regulatory obligations, the Required Approvals and definition of Burdensome Condition. Following
discussion, all directors present confirmed they wished to move forward with the transaction and Mr. Rigby noted that the
unanimous written consent would be circulated upon finalizing the transaction documents. On February 23, 2022, BofA
Securities also provided an updated version of its relationship disclosure letter addressed to the Board to update the covered
period to February 1, 2020 through January 31, 2022 and list additional BofA Securities deal team members.

Later on February 23, 2022, the Board unanimously (1) determined that the Merger Agreement, the Merger and the other
transactions contemplated by the Merger Agreement were advisable and fair to and in the best interests of the Company and
its shareholders, (2) approved, authorized, adopted and declared advisable the Merger Agreement, the Merger and the other
transactions contemplated by the Agreement, (3) directed that the Merger Agreement, the Merger and the other transactions
contemplated thereby be submitted for consideration at a shareholder meeting of the Company and (4) resolved to recommend
the approval and adoption of the Merger Agreement, the Merger and the other transactions contemplated thereby by the
shareholders of the Company. For a description of the various factors considered by the Board, see the section entitled ‘‘The
Merger—Recommendation of the Board.’’

Thereafter, on February 23, 2022, the Company, Parent and Merger Sub signed the Merger Agreement. The Company and IIF
issued a joint press release regarding the transaction before the market opened on February 24, 2022.
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Recommendation of the Company’s Board of Directors and its Reasons for the Merger

The Board has reviewed and considered the terms of the Merger and the Merger Agreement and has unanimously
(1) determined that the Merger Agreement, the Merger and the other transactions contemplated by the Merger Agreement are
advisable and fair to and in the best interests of the Company and its shareholders, (2) approved, authorized, adopted and
declared advisable the Merger Agreement, the Merger and the other transactions contemplated by the Agreement, (3) directed
that the Merger Agreement, the Merger and the other transactions contemplated thereby be submitted for consideration at a
shareholder meeting of the Company and (4) resolved to recommend the approval and adoption of the Merger Agreement, the
Merger and the other transactions contemplated thereby by the shareholders of the Company. The Board unanimously
recommends that our shareholders vote ‘‘FOR’’ the Merger Proposal.

In evaluating the Merger Agreement, the Merger and the other transactions contemplated by the Merger Agreement, the Board
consulted with the Company’s senior management team, as well as the Company’s outside legal and financial advisors, and
considered a number of factors, including the following material factors (not necessarily listed in order of relative importance):

• that the all-cash per share merger consideration will provide our shareholders with immediate fair value, in cash, for

their shares of Company common stock, while avoiding the long-term business risk of retaining their shares of

Company common stock, and while also providing such shareholders with certainty of value for their shares of our

common stock;

• that the merger consideration represented a premium of approximately 47.5% to the Company’s 30-day VWAP on

February 22, 2022, the last trading day prior to the date that the Company, Parent and Merger Sub signed the Merger

Agreement and a 51.5% premium to the closing price on February 22, 2022;

• the Board’s understanding of the business, operations, financial condition, earnings and prospects of the Company,

including the prospects of the Company as an independent publicly traded entity and its standalone operating plan;

• the analysis and opinion of BofA Securities, dated February 23, 2022, to the Board to the effect that, as of that date and

based upon and subject to the assumptions, limitations, qualifications and conditions described in BofA Securities’

opinion, the merger consideration of $36.00 per share in cash to be received by the holders of Company common stock

in the Merger was fair, from a financial point of view, to such holders, as more fully described below in the section titled

‘‘Opinion of BofA Securities’’ beginning on page 59 of this Proxy Statement and the full text of the written opinion of

BofA Securities, which is attached as Annex C to this Proxy Statement;

• the Board’s view that the merger consideration to be paid by Parent was the result of an arm’s-length negotiation and

belief that the merger consideration of $36.00 per share represented Parent’s best and final offer;

• the benefits that the Company was able to obtain during its negotiations with Parent, including an increase in Parent’s

offer price per share from the beginning of the process to the end of the negotiations. The Board believed that the

consideration reflected in the Merger Agreement was the best transaction that could be obtained by Company

shareholders from Parent at the time, and that there was no assurance that a more favorable opportunity to sell the

Company would arise later or through any alternative transaction;

• the timing of the Merger and the risk that if the Company does not accept Parent’s offer, it may not have another

opportunity to do so or to pursue an opportunity offering at least as much value to the Company’s shareholders;

• the Company’s ability, prior to the time our shareholders adopt the Merger Agreement, to consider and respond to a

written unsolicited bona fide acquisition proposal and provide information to and engage in discussions or negotiations

with, the person making such proposal (subject to the Company’s obligations under the Merger Agreement);

• the Company’s ability, under certain circumstances, to terminate the Merger Agreement in order to enter into a

definitive agreement with respect to a Company superior proposal subject to the Company’s obligations under the

Merger Agreement, including the Company’s obligation to pay Parent the Company termination fee;

• the Company’s ability, under the Merger Agreement, to withdraw, change, amend, modify or qualify the Board’s

recommendation in certain circumstances, subject to Parent’s subsequent right to terminate the Merger Agreement

and receive the Company termination fee;

• the fact that the Merger will be subject to the approval of the Company’s shareholders;

• the fact that the Merger does not require the approval of Parent’s shareholders, with the attendant risks associated

with such a vote;

• the likelihood that the Merger will be completed on a timely basis, including the likelihood that the Merger will receive

all necessary regulatory approvals without unacceptable conditions and that all conditions to consummation of the

Merger will be satisfied. To that end, the Board further considered the potential length of the regulatory approvals
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process and that the Merger Agreement provides that, subject to certain exceptions, it may not be terminated until

February 23, 2023, which may be extended for an additional three months to May 23, 2023 under specified

circumstances, together with the fact that the Company would be entitled to receive the Parent termination fee if the

necessary regulatory approvals have not been obtained by such date and the Merger Agreement is terminated. The

Board also considered the absence of a financing condition in the Merger Agreement and the fact that Parent has

entered into the Debt Commitment Letter pursuant to which, subject to the terms and conditions set forth therein, the

Lenders have committed to provide the debt financing to replace certain of the Company’s existing indebtedness and to

finance mandatory offers to prepay certain other of the Company’s existing indebtedness (see ‘‘The Merger

Agreement—Financing and Financing Cooperation’’). The Board also considered that the Sponsor committed to make

the equity commitment to Parent pursuant to the Equity Commitment Agreement; and

• the fact that the Company can continue to pay quarterly cash dividends of $0.3100 for quarterly dividends declared

before November 20, 2022 and at $0.3193 for quarterly dividends declared on or after November 20, 2022, and to pay a

‘‘stub’’ dividend in respect of the quarter in which the Merger is completed.

The Board also considered a variety of potentially negative factors in its deliberations concerning the Merger Agreement and
the Merger, including the following (not necessarily listed in any relative order of importance):

• that our shareholders will have no ongoing equity participation in the Company following the Merger, and that such

shareholders will therefore cease to participate in the future earnings or growth that we may achieve, or to benefit from

increases, if any, in the value of our common stock as a result of the Merger;

• the significant costs involved in connection with entering into and completing the Merger and the substantial time and

effort of management required to complete the Merger and related disruptions to the operation of our business;

• that neither the Company nor its financial advisors publicly solicited proposals from potential acquirers or conducted a

full market check immediately prior to signing the Merger Agreement as a means of determining whether there were

other parties interested in acquiring, or entering into another strategic transaction with, the Company;

• the regulatory approvals that are required in connection with the Merger and the risk that governmental authorities and

third parties may seek to impose unfavorable terms or conditions on the required approvals or that those approvals may

not be obtained at all;

• the restrictions on the conduct of our business prior to the completion of the Merger, which, subject to specific

exceptions, could delay or prevent us from undertaking business opportunities that may arise or any other action the

Company would otherwise take with respect to our operations absent the pending completion of the Merger;

• that the announcement and pendency of the Merger, or failure to complete the Merger, may cause substantial harm to

relationships with our employees, vendors and customers and may divert management and employee attention away

from the day-to-day operation of our business and may result in shareholder litigation;

• the possibility that the Company termination fee payable by the Company upon the termination of the Merger

Agreement under certain circumstances could discourage other potential acquirers from making a competing

acquisition proposal to acquire the Company;

• the risk that Parent’s matching rights might discourage third parties from submitting a competing acquisition proposal;

• that, while we expect that the Merger will be consummated, there can be no assurance that all conditions to the parties’

obligations to complete the Merger will be satisfied, including the receipt of necessary regulatory approvals, and, as a

result, the Merger may not be consummated;

• that certain of our executive officers and directors may have interests with respect to the Merger in addition to their

interests as shareholders of the Company. See ‘‘Additional Interests of the Company’s Directors and Executive Officers

in the Merger’’ beginning on page 72 for further information; and

• that the receipt of cash in exchange for shares of Company common stock pursuant to the Merger will be a taxable

transaction for U.S. federal income tax purposes for many of our shareholders.

The foregoing discussion of the information and factors considered by the Board is not intended to be exhaustive, but includes
the material factors considered. In view of the variety of factors considered in connection with its evaluation of the Merger, the
Board did not find it practicable to, and did not, quantify or otherwise assign relative weights to the specific factors considered
in reaching its determination and recommendation. In addition, individual directors may have given different weights to
different factors. The Board did not undertake to make any specific determination as to whether any factor, or any particular
aspect of any factor, supported or did not support its ultimate determination. The Company Board based its recommendation on
the totality of the information presented.
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The Board believes that, overall, the potential benefits of the Merger to our shareholders outweigh the risks
and uncertainties of the Merger and the Board unanimously recommends that shareholders vote ‘‘FOR’’
approval of the Merger Proposal.

In considering the recommendations of the Board with respect to the Merger, our shareholders should be aware that the
directors and executive officers of the Company have certain interests, including financial interests, in the Merger that may be
different from, or in addition to, the interests of our shareholders generally. The Board was aware of these interests and
considered them, among other matters, in approving the Merger Agreement, and in making its recommendation that our
shareholders approve the Merger Proposal. See ‘‘Additional Interests of the Company’s Directors and Executive Officers in the
Merger’’ beginning on page 72 for more information.

Opinion of BofA Securities

The Company retained BofA Securities to act as its financial advisor in connection with the Merger. BofA Securities is an
internationally recognized investment banking firm which is regularly engaged in the valuation of businesses and securities in
connection with mergers and acquisitions, negotiated underwritings, secondary distributions of listed and unlisted securities,
private placements and valuations for corporate and other purposes. The Company selected BofA Securities to act as the
Company’s financial advisor in connection with the Merger on the basis of BofA Securities’ experience in transactions similar
to the Merger, its reputation in the investment community and its familiarity with the Company and its business.

On February 23, 2022, at a meeting of the Board held to evaluate the Merger, BofA Securities delivered to the Board an oral
opinion, which was confirmed by delivery of a written opinion dated February 23, 2022, to the effect that, as of the date of the
opinion and based on and subject to various assumptions and limitations described in BofA Securities’ written opinion, the
merger consideration to be received in the Merger by holders of Company common stock (other than excluded shares) was fair,
from a financial point of view, to such holders.

The full text of BofA Securities’ written opinion to the Board, which describes, among other things, the assumptions made,
procedures followed, factors considered and limitations on the review undertaken, is attached as Annex C to this Proxy
Statement and is incorporated by reference herein in its entirety. The following summary of BofA Securities’ opinion is qualified
in its entirety by reference to the full text of BofA Securities’ written opinion. BofA Securities delivered its opinion to the Board
for the benefit and use of the Board (in its capacity as such) in connection with and for purposes of its evaluation of the merger
consideration from a financial point of view. BofA Securities’ opinion does not address any other terms or other aspects or
implications of the Merger and no opinion or view was expressed as to the relative merits of the Merger in comparison to other
strategies or transactions that might be available to the Company or in which the Company might engage or as to the
underlying business decision of the Company to proceed with or effect the Merger. BofA Securities’ opinion does not address
any other aspect of the Merger and does not express any opinion or recommendation as to how any stockholder should vote or
act in connection with the Merger or any other matter.

In connection with rendering its opinion, BofA Securities, among other things:

• reviewed certain publicly available business and financial information relating to the Company;

• reviewed certain internal financial and operating information with respect to the business, operations and prospects of the

Company furnished to or discussed with BofA Securities by the management of the Company, including the Company

Forecasts, which are summarized in the section entitled ‘‘Forward-Looking Financial Information’’;

• discussed the past and current business, operations, financial condition and prospects of the Company with members of

senior management of the Company;

• reviewed the trading history for the Company common stock and a comparison of that trading history with the trading

histories of other companies BofA Securities deemed relevant;

• compared certain financial and stock market information of the Company with similar information of other companies

BofA Securities deemed relevant;

• compared certain financial terms of the Merger to financial terms, to the extent publicly available, of other transactions

BofA Securities deemed relevant;

• reviewed a draft, dated February 22, 2022, of the Merger Agreement, referred to in this section as the ‘‘draft agreement’’;

and

• performed such other analyses and studies and considered such other information and factors as BofA Securities deemed

appropriate.

In arriving at its opinion, BofA Securities assumed and relied upon, without independent verification, the accuracy and
completeness of the financial and other information and data publicly available or provided to or otherwise reviewed by or
discussed with BofA Securities and has relied upon the assurances of the management of the Company that it was not aware of
any facts or circumstances that would make such information or data inaccurate or misleading in any material respect. With
respect to the Company Forecasts, BofA Securities was advised by the Company, and assumed, that they were reasonably
prepared on bases reflecting the best currently available estimates and good faith judgments of the management of the
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Company as to the future financial performance of the Company. BofA Securities also relied, at the direction of the Company
and with its consent, upon the assessments of the management of the Company as to the potential impact of market,
governmental and regulatory trends and developments relating to or affecting the Company and its business. BofA Securities
did not make and was not provided with any independent evaluation or appraisal of the assets or liabilities (contingent or
otherwise) of the Company or any other entity, nor did BofA Securities make any physical inspection of the properties or assets
of the Company or any other entity. BofA Securities did not evaluate the solvency or fair value of the Company, Parent or any
other entity under any state, federal or other laws relating to bankruptcy, insolvency or similar matters. BofA Securities
assumed, at the direction of the Company, that the Merger would be consummated in accordance with its terms, without
waiver, modification or amendment of any material term, condition or agreement and that, in the course of obtaining the
necessary governmental, regulatory and other approvals, consents, releases and waivers for the Merger, no delay, limitation,
restriction or condition, including any divestiture requirements or amendments or modifications, would be imposed that would
have an adverse effect on the Company or any other entity or the Merger (including the contemplated benefits thereof). BofA
Securities also assumed, at the direction of the Company, that the final executed Merger Agreement would not differ in any
material respect from the draft agreement reviewed by BofA Securities.

BofA Securities expressed no view or opinion as to any terms or other aspects or implications of the Merger (other than the
merger consideration to the extent expressly specified in its opinion), including, without limitation, the form or structure of the
Merger or any terms, aspects or implications of any other agreement, arrangement or understanding entered into in
connection with or related to the Merger or otherwise. BofA Securities’ opinion was limited to the fairness, from a financial
point of view, to the holders of Company common stock (other than excluded shares) of the merger consideration to be received
by such holders in the Merger and no opinion or view was expressed with respect to any consideration to be received in
connection with the Merger by the holders of any class of securities, creditors or other constituencies of any party. In addition,
no opinion or view was expressed with respect to the fairness (financial or otherwise) of the amount, nature or any other aspect
of any compensation to any officers, directors or employees of any party to the Merger, or class of such persons, relative to the
merger consideration or otherwise. Furthermore, no opinion or view was expressed as to the relative merits of the Merger in
comparison to other strategies or transactions that might be available to the Company or in which the Company might engage
or as to the underlying business decision of the Company to proceed with or effect the Merger. In addition, BofA Securities did
not express any view or opinion with respect to, and relied, with the consent of the Company, upon the assessments of the
Company and its representatives regarding, legal, regulatory, accounting, tax and similar matters relating to the Company, any
other entity or the Merger (including the contemplated benefits thereof) as to which BofA Securities understood that the
Company obtained such advice as it deemed necessary from qualified professionals. BofA Securities further expressed no
opinion or recommendation as to how any stockholder should vote or act in connection with the Merger or any other matter.
Except as described in this summary, the Company imposed no other limitations on the investigations made or procedures
followed by BofA Securities in rendering its opinion.

BofA Securities’ opinion was necessarily based on financial, economic, monetary, market and other conditions and
circumstances as in effect on, and the information made available to BofA Securities as of, the date of its opinion. While the
credit, financial and stock markets have been experiencing unusual volatility, BofA Securities expressed no opinion or view as
to any potential effects of such volatility on the Company, Parent or the Merger. It should be understood that subsequent
developments may affect BofA Securities’ opinion, and BofA Securities does not have any obligation to update, revise, or
reaffirm its opinion. The issuance of BofA Securities’ opinion was approved by a fairness opinion review committee of BofA
Securities.

The discussion set forth below in the subsection entitled ‘‘—Summary of Material Financial Analyses’’, beginning on page 60,
represents a brief summary of the material financial analyses presented by BofA Securities to the Board in connection with its
opinion. The financial analyses summarized below include information presented in tabular format. In order to fully understand
the financial analyses performed by BofA Securities, the tables must be read together with the text of each summary. The
tables alone do not constitute a complete description of the financial analyses performed by BofA Securities. Considering the
data set forth in the tables below without considering the full narrative description of the financial analyses, including the
methodologies and assumptions underlying the analyses, could create a misleading or incomplete view of the financial
analyses performed by BofA Securities.

Summary of Material Financial Analyses

Selected Publicly Traded Companies Analysis.

BofA Securities reviewed publicly available financial and stock market information for the following nine publicly traded
companies in the gas industry sectors indicated below:

Gas Utilities - Pure-Play Local Distribution Companies

• Atmos Energy Corporation

• Northwest Natural Gas Company

• ONE Gas, Inc. (collectively referred to in this section as the ‘‘Pure-Play LDCs’’)

Gas Utilities - Non Pure-Play Local Distribution Companies

• New Jersey Resources Corporation
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• Spire Inc.

• Southwest Gas Corporation (collectively referred to in this section as the ‘‘Non-Pure-Play LDCs’’)

Renewable Natural Gas

• Montauk Renewables, Inc.

• Archaea Energy Inc.

• Anaergia Inc. (collectively referred to in this section as the ‘‘RNGs’’)

BofA Securities reviewed, among other things, the market value of the equity (based on diluted shares outstanding using the
treasury stock method) for each Pure-Play LDC and Non-Pure Play LDC as a multiple of Wall Street analyst consensus
estimates of calendar years 2022, 2023 and 2024 net income (such multiples are referred to in this section as ‘‘2022E Equity
Market Value/Net Income’’, 2023E Equity Market Value/Net Income’’ and ‘‘2024E Equity Market Value/Net Income’’,
respectively). BofA Securities also reviewed the estimated enterprise values of the selected publicly traded companies,
calculated as the market value of the equity plus short-term debt, long-term debt, preferred equity and non-controlling
interests, minus cash, marketable securities and liquid investments, as applicable (‘‘EV’’) for each selected publicly traded
company, as a multiple of Wall Street analyst consensus estimates of earnings before interest, taxes, depreciation and
amortization (‘‘EBITDA’’) for calendar years 2022, 2023 and 2024 (such multiples are referred to in this section as ‘‘2022E
EV/EBITDA’’, ‘‘2023E EV/EBITDA’’ and ‘‘2024E EV/EBITDA’’, respectively). Financial data of the selected publicly traded
companies were based on their public filings and publicly available Wall Street research analysts’ estimates published by
FactSet as of February 22, 2022.

The results of BofA Securities’ analysis were presented for the selected publicly traded companies, as indicated in the
following table:

Equity Market Value / Net Income EV / EBITDA

Company 2022E 2023E 2024E 2022E 2023E 2024E

Pure-Play LDCs

Atmos Energy Corporation 19.3x 18.0x 16.8x 14.5x 12.8x 11.5x

Northwest Natural Gas Company 18.2x 17.1x 16.5x 9.5x 9.0x 8.6x

ONE Gas, Inc. 18.8x 17.7x 16.6x 14.4x 13.5x 12.3x

Non-Pure-Play LDCs

New Jersey Resources Corporation 17.9x 16.7x 14.2x 14.0x 12.9x 10.8x

Spire Inc. 16.4x 14.8x 13.8x 13.5x 12.3x 11.4x

Southwest Gas Corporation 14.9x 14.1x 13.9x 9.7x 9.1x 8.2x

RNGs

Montauk Renewables, Inc. N/A N/A N/A 27.3x 15.8x 13.5x

Archaea Energy Inc. N/A N/A N/A 15.9x 9.3x 6.4x

Anaergia Inc. N/A N/A N/A 17.1x 8.9x 5.7x

Based on its professional judgment and experience, BofA Securities focused on the metrics for the Non-Pure-Play LDCs based
on the similarity between the Company’s and the Non-Pure-Play LDCs’ respective businesses and operations. The overall low
to high 2022E Equity Market Value/Net Income multiples observed for the Non-Pure-Play LDCs were 14.9x to 17.9x (with a
mean of 16.4x and a median of 16.4x) and the overall low to high 2023E Equity Market Value/Net Income multiples observed for
the Non-Pure Play LDCs were 14.1x to 16.7x (with a mean of 15.2x and a median of 14.8x). The overall low to high 2022E
EV/EBITDA multiples observed for the Non-Pure-Play LDCs were 9.7x to 14.0x (with a mean of 12.4x and a median of 13.5x).

Based on BofA Securities’ professional judgment and experience and taking into consideration the observable ranges of the
2022E Equity Market Value/Net Income and 2023E Equity Market Value/Net Income multiples for the Non-Pure Play LDCs, BofA
Securities applied a 2022E Equity Market Value/Net Income multiple reference range of 15.5x to 17.5x to the Company’s
estimated earnings per share for fiscal year 2022 as reflected in the Company Forecasts (as thereafter adjusted for
tax-adjusted mandatory interest expense and after taking into account the issuance of shares as a result of the conversion of
the 6,700,000 equity units priced in March 2021 (the “Equity Units”) as required in connection with the Merger (the “Equity Units
Conversion”), and a 2023E Equity Market Value/Net Income multiple reference range of 14.5x to 16.5x to the Company’s
estimated earnings per share for fiscal year 2023 as reflected in the Company Forecasts (as thereafter adjusted for

61 | South Jersey Industries, Inc. | 2022 Proxy Statement

Joint Petition 
Exhibit G

70



tax-adjusted mandatory interest expense and after taking into account the issuance of 13,318,930 shares of Company common
stock as a result of the Equity Units Conversion), in each case, to calculate implied equity value reference ranges for the
Company. BofA Securities then subtracted from such ranges the Company’s net debt as of December 31, 2021 as provided by
Company management (which included $3.59 billion of gross debt, less cash and cash equivalents of $29 million, less $99
million for the unsettled portion of shares under the forward purchase agreements entered into by the Company in connection
with its offering of $225 million of shares of Company common stock announced in March 2021, which are expected to be
settled in the second quarter of fiscal year 2022, as reflected in the Company Forecasts (the “Forward Purchase Agreements”),
and after taking into account the net debt reduction as a result of the Equity Units Conversion, and divided the results by a
number of fully diluted shares of Company common stock (calculated on a treasury stock method basis), including 117,862,792
shares of Company Common Stock outstanding as of January 31, 2022, plus 210,349 TRSUs and PSRUs (“RSUs”) and 4,996,062
shares expected to be settled in the second quarter of fiscal year 2022 under the Forward Purchase Agreements and after
taking into account the 13,318,930 shares issued following the Equity Units Conversion, in each case as provided to BofA
Securities by Company management, to calculate reference ranges of implied 2022E Equity Market Value/Net Income and
2023E Equity Market Value/Net Income per share of Company common stock (rounded to the nearest $0.25).

Based on BofA Securities’ professional judgment and experience and taking into consideration the observable ranges of the
2022E EV/EBITDA multiples for the Non-Pure Play LDCs, BofA Securities also applied a 2022E EV/EBITDA multiple reference
range of 10.0x to 14.0x to the Company’s estimated EBITDA for fiscal year 2022 as reflected in the Company Forecasts. BofA
Securities then subtracted from such range the Company’s net debt as of December 31, 2021 as provided by Company
management (which included $3.59 billion of gross debt, less cash and cash equivalents of $29 million, less $99 million for the
unsettled portion of shares under the Forward Purchase Agreements, which are expected to be settled in the second quarter of
fiscal year 2022, and after taking into account the net debt reduction as a result of the Equity Units Conversion), and dividing
the result by a number of fully diluted shares of Company common stock (calculated on a treasury stock method basis),
including 117,862,792 shares of Company Common Stock outstanding as of January 31, 2022, plus 210,349 RSUs and
4,996,062 shares expected to be settled in the second quarter of fiscal year 2022 under the Forward Purchase Agreements and
after taking into account the 13,318,930 shares issued following the Equity Units Conversion, in each case as provided to BofA
Securities by Company management, to calculate an implied equity value reference range per share of Company common stock
(rounded to the nearest $0.25).

These analyses indicated the following approximate implied equity value reference ranges per share of Company common
stock (rounded to the nearest $0.25), as compared to the per share merger consideration:

Implied Equity Value
Reference Range Per
Share of Company
Common Stock

Per Share Merger
Consideration

2022E Equity Market Value/Net Income $24.25 - $27.25 $36.00

2023E Equity Market Value/Net Income $26.75 - $30.25

2022E EV/EBITDA $18.50 - $35.00

No company used in this analysis is identical or directly comparable to the Company. Accordingly, an evaluation of the results
of this analysis is not entirely mathematical. Rather, this analysis involves complex considerations and judgments concerning
differences in financial and operating characteristics and other factors that could affect the public trading or other values of the
companies to which the Company was compared.

Selected Precedent Transactions Analysis.

BofA Securities reviewed, to the extent publicly available, financial information relating to the following 12 selected
transactions involving acquisitions of gas LDC utility companies.

Date
Announced Target Acquiror

EV /LTM
EBITDA

Enterprise
Value ($)
(millions)

07/12/15 SourceGas Holdings LLC Black Hills Corporation 14.1x 1,890

08/24/15 AGL Resources Inc. Southern Company 11.0x 11,936

10/26/15 Piedmont Natural Gas Company, Inc. Duke Energy Corporation 16.1x 6,684

02/01/16 Questar Corporation Dominion Energy, Inc. 9.8x 5,953

04/26/16 EnergySouth, Inc. Spire Inc. (Laclede Group, Inc.) 11.3x 344

01/25/17 WGL Holdings, Inc. AltaGas Ltd. 13.9x 6,341
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Date
Announced Target Acquiror

EV /LTM
EBITDA

Enterprise
Value ($)
(millions)

10/16/17 Elizabethtown Gas Company &
Elkton Gas Company

South Jersey Industries, Inc.
N/A 1,700

05/21/18 Florida City Gas NextEra Energy, Inc. 12.7x 530

10/23/18 Peoples Gas Aqua America, Inc. 14.8x 4,275

02/26/20 Columbia Gas of Massachusetts Eversource Energy N/A 1,100

04/29/21 CenterPoint Energy, Inc. Arkansas &
CenterPoint Energy, Inc. Oklahoma

Summit Utilities, Inc.
N/A 1,725

06/14/21
Macquarie Infrastructure Corporation Hawaii

Argo Infrastructure
Partners, LP

13.4x 514

For each of these transactions, BofA Securities reviewed the enterprise values for each transaction based on the consideration
payable in the selected transaction, as multiples of estimates of the target company’s EBITDA for the last twelve months
(‘‘LTM’’) as of the announcement of the relevant transaction, based on publicly available information at that time (such
multiples are referred to in this section as ‘‘EV/LTM EBITDA’’). As part of its review and based on its professional judgment and
experience, BofA Securities focused on the EV/LTM EBITDA multiples of the target companies from the subset of selected
transactions which occurred or were announced following the 2018 federal tax reforms. The overall low to high EV/LTM
EBITDA multiples of the target companies in the selected transactions were 9.8x to 16.1x.

Based on BofA Securities’ review of the EV/LTM EBITDA multiples for the selected transactions and on its professional
judgment and experience, BofA Securities applied an EV/LTM EBITDA multiple reference range of 12.50x to 14.75x to the
Company’s EBITDA for fiscal year 2021 of $561 million as provided by Company management, to calculate a range of implied
enterprise values for the Company. BofA Securities then calculated a range of implied equity values for the Company by
subtracting from this range of implied enterprise values the Company’s net debt as of December 31, 2021 as provided by
Company management (which included $3.59 billion of gross debt, less cash and cash equivalents of $29 million, less $99
million for the unsettled portion of shares under the Forward Purchase Agreements, which are expected to be settled in the
second quarter of fiscal year 2022, and after taking into account the net debt reduction as a result of the Equity Units
Conversion). BofA Securities then calculated an implied equity value reference range per share of Company common stock
(rounded to the nearest $0.25) by dividing such implied equity values by a number of fully diluted-shares of Company common
stock (calculated on a treasury stock method basis), including 117,862,792 shares of Company Common Stock outstanding as
of January 31, 2022, plus 210,349 RSUs and 4,996,062 shares expected to be settled in the second quarter of fiscal year 2022
under the Forward Purchase Agreements and after taking into account the 13,318,930 shares issued following the Equity Units
Conversion, in each case as provided to BofA Securities by Company management.

This analysis indicated the following approximate implied equity value reference ranges per share of Company common stock
(rounded to the nearest $0.25), as compared to the per share merger consideration:

Implied Equity Value Reference Range Per Share of Company
Common Stock Per Share Merger

Per Share Merger
Consideration

$28.75 - $38.00 $36.00

No selected transaction used in this analysis or the applicable business or target company is identical or directly comparable to
the Company or the Merger. Accordingly, an evaluation of the results of this analysis is not entirely mathematical. Rather, this
analysis involves complex considerations and judgments concerning differences in financial and operating characteristics,
market conditions and other factors that could affect the acquisition or other values of the companies or transactions to which
the Company and the Merger were compared.

Discounted Cash Flow Analyses

BofA Securities performed (i) a discounted cash flow analysis of the Company (‘‘WholeCo’’) and (ii) a discounted cash flow
sum-of-the-parts analysis of the Company (‘‘SOTP’’) based on a combination of the Company’s utility segment (comprising SJG
and ETG) on a standalone basis (the ‘‘Utility Segment’’) and the Company’s non-utility segment (comprising renewables,
decarbonization and energy management) on a standalone basis (the ‘‘Non-Utility Segment’’), as further described below.

WholeCo

BofA Securities performed a discounted cash flow analysis of the Company to calculate the estimated present value of the
standalone, unlevered, after-tax free cash flows that the Company was forecasted to generate during its fiscal years 2022
through 2025 based on the Company Forecasts. These cash flows were discounted to present value as of December 31, 2021,
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using discount rates ranging from 4.50% to 5.50%, which were based on an estimated range of the Company’s weighted
average cost of capital of 4.4% to 5.3%, which was derived using the capital asset pricing model (which takes into account the
risk-free rate, the levered beta and the applicable equity market risk premium) and the estimated marginal tax rate provided to
BofA Securities by Company management.

BofA Securities then calculated a range of implied terminal enterprise values of the Company as of December 31, 2025 by
applying a selected range of estimated price-to-earnings exit multiples (referred to in this section as ‘‘P/E multiples’’) to the
Company’s net income for the year ending December 31, 2025 as reflected in the Company Forecasts. BofA Securities selected
P/E multiples of 15.5x to 17.5x based on its professional judgment and experience and taking into account the relevant metrics
observed for the Non-Pure-Play LDCs. The implied terminal enterprise values of the Company were then discounted to present
value using the discount rate range of 4.50% to 5.50% described above. These present values of the implied terminal enterprise
values of the Company were then added to the present value of the standalone, unlevered, after-tax free cash flows of the
Company described above, subtracting the Company’s net debt as of December 31, 2021 as provided by Company management
(which included $3.59 billion of gross debt, less cash and cash equivalents of $29 million, less $99 million for the unsettled
portion of shares under the Forward Purchase Agreements, which are expected to be settled in the second quarter of fiscal
year 2022, and after taking into account the net debt reduction as a result of the Equity Units Conversion), and dividing the
result by a number of fully diluted-shares of Company common stock (calculated on a treasury stock method basis), including
117,862,792 shares of Company Common Stock outstanding as of January 31, 2022, plus 210,349 RSUs and 4,996,062 shares
expected to be settled in the second quarter of fiscal year 2022 under the Forward Purchase Agreements and after taking into
account the 13,318,930 shares issued following the Equity Units Conversion), in each case as provided to BofA Securities by
Company management.

This analysis indicated the following approximate implied equity value reference range per share of Company common stock
(rounded to the nearest $0.25), as compared to the per share merger consideration:

Implied Equity Value Reference Range
Per Share of Company Common Stock

Per Share
Merger Consideration

$31.75 - $38.25 $36.00

SOTP

Utility Segment

BofA Securities performed a discounted cash flow analysis of the Utility Segment to calculate the estimated present values of
the standalone, unlevered, after-tax free cash flows that the Utility Segment was forecasted to generate during the Company’s
fiscal years 2022 through 2025 based on the Company Forecasts. These cash flows were discounted to present value as of
December 31, 2021, using a discount rate range of 4.25% to 5.25%, which was based on estimated range of the Utility
Segment’s weighted average cost of capital of 4.3% to 5.1%, which was derived using the capital asset pricing model (which
takes into account the risk-free rate, the levered beta and the applicable equity market risk premium) and the estimated
marginal tax rate provided to BofA Securities by Company management.

BofA Securities then calculated a range of implied terminal enterprise values of the Utility Segment as of December 31, 2025 by
applying a selected range of estimated P/E multiples to the Utility Segment’s net income for the year ending December 31, 2025
as reflected in the Company Forecasts. BofA Securities selected P/E multiples of 18.0x to 20.0x based on its professional
judgment and experience and taking into account the relevant metrics observed for the Pure-Play LDCs. The implied terminal
enterprise values of the Company were then discounted to present value using the discount rate range of 4.25% to 5.25%
described above. These present values of the implied terminal enterprise values of the Utility Segment were then added to the
present value of the standalone unlevered, after-tax free cash flows of the Utility Segment described above, resulting in the
implied enterprise values of the Utility Segment used to calculate the implied consolidated enterprise values of the Company
described below.

Non-Utility Segment

BofA Securities performed a discounted cash flow analysis of the Non-Utility Segment to calculate the estimated present values
of the standalone, unlevered, after-tax free cash flows that the Non-Utility Segment was forecasted to generate during the
Company’s fiscal years 2022 through 2025 based on the Company Forecasts. These cash flows were discounted to present
value as of December 31, 2021, using a discount rate range of 8.5% to 10.5%, which was based on an estimated range of the
Non-Utility Segment’s weighted average cost of capital of 8.2% to 10.6%, which was derived using the capital asset pricing
model (which takes into account the risk-free rate, the levered beta and the applicable equity market risk premium) and the
estimated marginal tax rate provided to BofA Securities by Company management.

BofA Securities then calculated a range of implied terminal enterprise values of the Non-Utility Segment as of December 31,
2025 by applying a selected range of estimated EBITDA exit multiples (referred to in this section as ‘‘EBITDA multiples’’) to the
Non-Utility Segment’s EBITDA for the year ending December 31, 2025 as reflected in the Company Forecasts. BofA Securities
selected EBITDA multiples of 9.5x to 13.0x using the Non-Utility Segment’s 2023E EBITDA based on its professional judgment
and experience and taking into account the relevant metrics observed for the RNGs and BofA Securities’ determination, based
on its professional judgment and experience, that, given the relative maturity of the RNG industry, 2022E EBITDA was
inapplicable for purposes of this component of its analyses. In connection with this analysis, BofA Securities also reviewed the
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relevant metrics of two independent power producer companies, NRG Energy, Inc. and Vistra Corporation, which BofA
Securities considered relevant based on its professional judgment and experience. The implied terminal enterprise values of
the Company were then discounted to present value using the discount rate range of 8.5% to 10.5% described above. These
present values of the implied terminal enterprise values of the Non-Utility Segment were then added to the implied present
value of the standalone unlevered, after-tax free cash flows of the Non-Utility Segment described above, resulting in the
implied enterprise values of the Non-Utility Segment used to calculate the implied consolidated enterprise values of the
Company described below.

Consolidated Enterprise Value and Implied Equity Value

Ranges of the implied consolidated enterprise values of the Company were determined by combining the low endpoints of the
implied enterprise value ranges for the Utility Segment and Non-Utility Segment as calculated above to comprise the low
endpoint, and combining the high endpoints of the implied enterprise value ranges for the Utility Segment and Non-Utility
Segment as calculated above to comprise the high endpoint. These implied consolidated enterprise values of the Company
were then reduced by the Company’s net debt as of December 31, 2021 as provided by Company management (which included
$3.59 billion of gross debt, less cash and cash equivalents of $29 million, less $99 million for the unsettled portion of shares
under the Forward Purchase Agreements, which are expected to be settled in the second quarter of fiscal year 2022, and after
taking into account the net debt reduction as a result of the Equity Units Conversion), and dividing the result by a number of
fully diluted-shares of Company common stock (calculated on a treasury stock method basis), including 117,862,792 shares of
Company Common Stock outstanding as of January 31, 2022, plus 210,349 RSUs and 4,996,062 shares expected to be settled in
the second quarter of fiscal year 2022 under the Forward Purchase Agreements and after taking into account the 13,318,930
shares issued following the Equity Units Conversion, all as reflected in the Company Forecasts provided to BofA Securities by
Company management.

This analysis indicated the following approximate implied equity value reference range per share of Company common stock
(rounded to the nearest $0.25), as compared to the per share merger consideration:

Consolidated Implied Equity Value
Reference Range (millions)

Consolidated Implied Equity Value
Reference Range Per Share of

Company Common Stock
Per Share Merger

Consideration

$3,481 - $4,850 $25.50 - $35.50 $36.00

Other Factors

BofA Securities also noted certain additional factors that were not considered part of BofA Securities’ financial analyses with
respect to its opinion but were referenced for informational purposes, including, among other things the following:

• 52-Week Trading Range. BofA Securities reviewed the trading range of the shares of Company common stock for the

52-week period ended February 22, 2022 (which was the penultimate trading day prior to the announcement of the

execution of the Merger Agreement), which was $21.25 to $28.80.

• Wall Street Analysts Price Targets. BofA Securities reviewed nine publicly available Wall Street research analyst price

targets for the shares of Company common stock available as of February 22, 2022 (which was the penultimate trading day

prior to the announcement of the execution of the Merger Agreement), and noted that the range of such price targets

(discounted by one year at the Company’s estimated cost of equity of 7.5% and rounded to the nearest $0.25) was $23.25 to

$33.50.

Miscellaneous

As noted above, the discussion set forth above in this section entitled ‘‘—Summary of Material Financial Analyses’’ is a brief
summary of the material financial analyses presented by BofA Securities to the Board in connection with its opinion, and is not
a comprehensive description of all analyses undertaken or factors considered by BofA Securities in connection with its opinion.
The preparation of a financial opinion is a complex analytical process involving various determinations as to the most
appropriate and relevant methods of financial analysis and the application of those methods to the particular circumstances
and, therefore, a financial opinion is not readily susceptible to partial analysis or summary description. BofA Securities
believes that its analyses summarized above must be considered as a whole. BofA Securities further believes that selecting
portions of its analyses and the factors considered or focusing on information presented in tabular format, without considering
all analyses and factors or the narrative description of the analyses, could create a misleading or incomplete view of the
processes underlying BofA Securities’ analyses and opinion. The fact that any specific analysis has been referred to in the
summary above is not meant to indicate that such analysis was given greater weight than any other analysis referred to in the
summary.

In performing its analyses, BofA Securities considered industry performance, general business and economic conditions and
other matters, many of which are beyond the control of the Company and Parent. The estimates of the future performance of
the Company in or underlying BofA Securities’ analyses are not necessarily indicative of actual values or actual future results,
which may be significantly more or less favorable than those estimates or those suggested by BofA Securities’ analyses. These
analyses were prepared solely as part of BofA Securities’ analysis of the fairness, from a financial point of view, to the holders
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of Company common stock (other than excluded shares) of the merger consideration to be received by such holders in the
Merger and were provided to the Board in connection with the delivery of BofA Securities’ opinion. The analyses do not purport
to be appraisals or to reflect the prices at which a company might actually be sold or acquired or the prices at which any
securities have traded or may trade at any time in the future. Accordingly, the estimates used in, and the ranges of valuations
resulting from, any particular analysis described above are inherently subject to substantial uncertainty and should not be
taken to be BofA Securities’ view of the actual value of the Company.

The type and amount of consideration payable in the Merger was determined through negotiations between the Company and
Parent, rather than by any financial advisor, and was approved by the Board. The decision to enter into the Merger Agreement
was solely that of the Board. As described above, BofA Securities’ opinion and analyses were only one of many factors
considered by the Board in its evaluation of the Merger and should not be viewed as determinative of the views of the Board or
the management of the Company or any other party with respect to the Merger or the merger consideration.

The Company has agreed to pay BofA Securities for its services in connection with the Merger an aggregate fee, which is
estimated, based on the information available as of the date of announcement of the Merger, to be approximately $53 million,
$2 million of which was payable upon delivery of its opinion and the remaining portion of which is contingent upon the closing
of the Merger. The Company also has agreed to reimburse BofA Securities for its expenses incurred in connection with BofA
Securities’ engagement and to indemnify BofA Securities, any of its affiliates, its and their respective directors, officers,
employees and agents and each other person controlling BofA Securities or any of its affiliates, against certain liabilities,
including liabilities under the federal securities laws, arising out of BofA Securities’ engagement or the Merger.

BofA Securities and its affiliates comprise a full service securities firm and commercial bank engaged in securities,
commodities and derivatives trading, foreign exchange and other brokerage activities, and principal investing as well as
providing investment, corporate and private banking, asset and investment management, financing and financial advisory
services and other commercial services and products to a wide range of companies, governments and individuals. In the
ordinary course of their businesses, BofA Securities and its affiliates may invest on a principal basis or on behalf of customers
or manage funds that invest, make or hold long or short positions, finance positions or trade or otherwise effect transactions in
equity, debt or other securities or financial instruments (including derivatives, bank loans or other obligations) of the Company,
Parent and certain of their respective affiliates.

BofA Securities and its affiliates in the past have provided, currently are providing, and in the future may provide, investment
banking, commercial banking and other financial services to the Company and certain of its affiliates and have received or in
the future may receive compensation for the rendering of these services, including (1) having acted or acting as financial
advisor to the Company connection with certain matters, (2) having acted or acting as a book-running manager, bookrunner,
manager, placement agent, remarketing agent, sales agent, structuring agent and/or underwriter for various debt and equity
offerings of the Company and certain of its affiliates, (3) having acted or acting as a dealer, paying agent and issuing agent for a
commercial paper program of the Company and/or an affiliate thereof, (4) having acted or acting as an administrative agent,
syndication agent, bookrunner and arranger for, and/or as a lender under, certain term loans, letters of credit, credit facilities
and other credit arrangements of the Company and/or certain of its affiliates (including acquisition financing), (5) having
provided or providing certain derivatives and other trading services to the Company and/or certain of its affiliates, and (6)
having provided or providing certain treasury management products and services to the Company and/or certain of its affiliates.
From February 1, 2020 through January 31, 2022, BofA Securities and its affiliates derived aggregate revenues from the
Company and certain of its affiliates of approximately $20 million for investment and corporate banking services.

In addition, BofA Securities and its affiliates in the past have provided, currently are providing, and in the future may provide,
investment banking, commercial banking and other financial services to Parent and certain of its affiliates, and have received
or in the future may receive compensation for the rendering of these services, including (1) having acted or acting as financial
advisor to certain affiliates of Parent in connection with certain mergers and acquisition transactions, (2) having acted or acting
as a bookrunner, dealer manager, manager, placement agent and/or underwriter for various debt and equity offerings of
certain affiliates of Parent, (3) having acted or acting as an arranger and syndication agent for, and/or as a lender under,
certain term loans, letters of credit, credit facilities and other credit arrangements of Parent and/or certain of its affiliates
(including acquisition financing), (4) having provided or providing certain commodity, derivatives, foreign exchange and other
trading services to Parent and/or certain of its affiliates, and (5) having provided or providing certain treasury management
products and services to Parent and/or certain of its affiliates. In addition, BofA Securities and/or certain of its affiliates have
maintained, currently are maintaining, and in the future may maintain, significant commercial (including vendor and/or
customer) relationships with Parent and/or certain of its affiliates. From February 1, 2020 through January 31, 2022, BofA
Securities and its affiliates received or derived aggregate revenues for investment and corporate banking services from Parent
and its affiliates, including IIF, of approximately $45 million. According to the section entitled ‘‘—The Parties to the Merger’’,
J.P. Morgan Investment Management Inc., an affiliate of JPMC, is the investment advisor to IIF. BofA Securities determined that
the approximately $45 million described above would equal approximately 5% of the aggregate revenues received or derived by
BofA Securities and its affiliates from JPMC and entities that BofA Securities believed to be affiliates of JPMC for investment
and corporate banking services during the same period.

Forward-Looking Financial Information

The Company does not as a matter of course make public forward-looking financial information as to future revenues, earnings,
or other results, other than providing estimated ranges of expected earnings and earnings growth as disclosed in regular press
releases and investor materials. However, for internal purposes and in connection with the process leading to the execution of
the Merger Agreement, the management of the Company prepared certain projections of future financial and operating
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performance of the Company for the years 2022 through 2025 (the ‘‘Company Forecasts’’). These Company Forecasts are
included in this Proxy Statement because we provided such Company Forecasts to our financial advisor and to IIF in connection
with the Merger Agreement discussions. The following Company Forecasts were not prepared with a view toward public
disclosure or with a view toward complying with the guidelines established by the American Institute of Certified Public
Accountants with respect to forward-looking financial information, but, in the view of the management of the Company, were
prepared on a reasonable basis, reflected the best then-currently available estimates and judgments at the time of its
preparation, and presented at the time of their preparation, to the best of management’s knowledge and belief, the expected
course of action and the expected future financial performance of the Company. However, the Company Forecasts are not fact
and should not be relied upon as being necessarily indicative of future results, and readers of this Proxy Statement are
cautioned not to place undue reliance on the Company Forecasts.

Neither our independent auditors, nor any other independent accountants, have compiled, examined, or performed any
procedures with respect to Company Forecasts contained herein, nor have they expressed any opinion or any other form of
assurance on such Company Forecasts or their achievability, and assume no responsibility for, and disclaim any association
with, the Company Forecasts.

The Company Forecasts were not prepared with a view toward compliance with United States generally accepted accounting
principles (‘‘GAAP’’), published guidelines of the SEC or the guidelines established by the American Institute of Certified Public
Accountants for preparation or presentation of prospective financial information. The Company Forecasts include non-GAAP
financial measures, including Adjusted EBIT, Adjusted EBITDA and Unlevered Free Cash Flow. The Company believes that such
non-GAAP financial measures provide information useful in assessing operating and financial performance across periods.
Non-GAAP financial measures should not be considered in isolation from, or as a substitute for, financial information presented
in accordance with GAAP, and non-GAAP financial measures used by the Company may not be comparable to similarly titled
measures used by other companies.

The following table sets forth a summary of the Company Forecasts that we provided to IIF and our financial advisor in
connection with the process leading to the execution of the Merger Agreement.

2022E 2023E 2024E 2025E

Revenue $1,712 $1,806 $1,893 $2,117

Adjusted EBIT(1) $ 353 $ 427 $ 455 $ 543

Adjusted EBITDA(2) $ 563 $ 659 $ 701 $ 809

GAAP Net Income $ 208 $ 247 $ 271 $ 326

Unlevered Free Cash Flow(3) $ (435) $ (234) $ (177) $ 112

(1) Adjusted EBIT is defined by the Company as earnings before interest and income taxes, unburdened for impairment charges.

(2) Adjusted EBITDA is defined by the Company as earnings before interest, income taxes, depreciation and amortization, unburdened for impairment
charges.

(3) Unlevered Free Cash Flow was calculated by BofA Securities at the direction of, and approved by the Board of the Company, for use by BofA
Securities for purposes of BofA Securities’ financial analyses described in the section entitled ‘‘—Opinion of BofA Securities, and is defined as
earnings before interest and tax reduced for the tax impact at 27.6% (the marginal tax rate) (‘‘tax effected EBIT’’) plus depreciation and
amortization, less capital expenditures, plus or minus change in net working capital, plus or minus tax savings from net operating losses (based on
the difference between the tax rate reflected in the Company Forecasts provided by Company management and the marginal tax rate), and plus or
minus other cash inflows or outflows.

The estimates and assumptions underlying the Company Forecasts are inherently uncertain and, though considered
reasonable by the management of the Company as of the date of the preparation of such Company Forecasts, are subject to a
wide variety of significant business, economic, regulatory and competitive risks and uncertainties that could cause actual
results to differ materially from those contained in the Company Forecasts, including, among other things, the matters
described in the section entitled ‘‘Cautionary Statement Regarding Forward-Looking Statements’’ beginning on page 28 of this
Proxy Statement. Accordingly, there can be no assurance that the Company Forecasts are indicative of the future performance
of the Company, or that actual results will not differ materially from those presented in the Company Forecasts. Inclusion of the
Company Forecasts in this Proxy Statement should not be regarded as a representation by any person that the results
contained in the Company Forecasts will be achieved.

The Company Forecasts do not take into account any circumstances or events occurring after the date they were prepared,
including the announcement of the Merger, possible financial and other effects of the Merger, the effect of any business or
strategic decision or action that has been or will be taken as a result of the Merger Agreement having been executed, or the
effect of any business or strategic decisions or actions that would likely have been taken if the Merger Agreement had not been
executed, but which were instead altered, accelerated, postponed or not taken in anticipation of the Merger. Further, the
Company Forecasts do not take into account the effect of any possible failure of the Merger to occur. We have not updated or
otherwise revised, and do not intend to update or otherwise revise the Company Forecasts to reflect circumstances existing
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since the preparation of such Company Forecasts or to reflect the occurrence of unanticipated events, including in the event
that any or all of the underlying assumptions are shown to be in error. Furthermore, we do not intend to update or revise the
Company Forecasts in this Proxy Statement to reflect changes in general economic or industry conditions.

The information concerning Company Forecasts provided by us is not included in this Proxy Statement in order to induce any
shareholder to vote in favor of the proposals at the Annual Meeting or to acquire securities of the Company.

Regulatory Matters Relating to the Merger

To complete the Merger, the Company and Parent need to obtain approvals, orders, clearances or consents from, or make
filings with, a number of public utility, antitrust and other regulatory authorities. The material regulatory approvals, consents
and filings are described below (collectively, the ‘‘required governmental approvals’’). It is a condition to completion of the
Merger that all required approvals, orders, clearances and consents be obtained on terms and conditions that do not result in a
material adverse effect on the financial condition, assets, liabilities, businesses or results of operations of the Company and its
subsidiaries (taken as a whole), Parent and its affiliates (taken as a whole), or the combined company consisting of Parent and
its affiliates, including the Company and its subsidiaries (taken as a whole) (referred to as a ‘‘Burdensome Condition’’). For
purposes of determining whether any term or condition has a Burdensome Condition on Parent and its affiliates or the
combined company, Parent and its affiliates and the combined company, respectively, are deemed to be a consolidated group of
entities of the size and scale of the Company.

The required governmental approvals, described in greater detail below, include: (1) the filing of notification and report forms
with the Antitrust Division of the DOJ and the FTC under the HSR Act, and expiration or early termination of any applicable
waiting periods under the HSR Act, (2) authorization by the FERC under Section 203 of the FPA, (3) authorization of the FCC to
assign or transfer control of our FCC licenses and (4) authorization and consent of the NJBPU (the foregoing items (1)-(4) are
collectively referred to as ‘‘Required Approvals’’).

Subject to the terms and conditions of the Merger Agreement, each of the Company and Parent shall use its reasonable best
efforts to take, or cause to be taken, all actions, and do, or cause to be done, and assist and cooperate with the other party in
doing, all things necessary to cause the conditions to the closing of the Merger to be satisfied as promptly as reasonably
practicable or to effect the closing of the Merger as promptly as reasonably practicable.

While the Company and Parent each believe that they will receive the Required Approvals and other clearances for the Merger,
there can be no assurance that all of these approvals will be obtained or, if obtained, that these approvals will not contain
terms or conditions that could reasonably be expected to result in a Burdensome Condition.

We intend to submit the Merger Proposal, along with other proposals, to our shareholders at the Annual Meeting. It is possible
that a governmental entity will not have approved the Merger by the date of the Annual Meeting, which could delay or prevent
completion of the Merger for a significant period of time after our shareholders have approved the proposals relating to the
Merger. Any delay in the completion of the Merger could diminish the anticipated benefits of the Merger or result in additional
transaction costs, loss of revenue or other effects associated with uncertainty surrounding the Merger. In addition, it is
possible that, among other things, a governmental entity could condition its required governmental approval of the Merger
upon the Company and Parent (or one of its affiliates) entering into an agreement to divest a portion of their combined
businesses or assets or could restrict the operations of the combined businesses in accordance with specified business
conduct rules. See ‘‘Cautionary Statement Regarding Forward-Looking Statements’’ beginning on page 28. A governmental
entity also could impose significant additional costs on the business of the Surviving Corporation, including requiring the
Surviving Corporation to share a disproportionate amount of the expected or achieved benefits of the Merger with utility
customers in a future rate case. Acceptance of any such conditions could diminish the benefits of the Merger to the Surviving
Corporation and result in additional costs, loss of revenue or other effects. Alternatively, rejection of such conditions could
result in the Company and Parent litigating with a governmental entity, which could delay the Merger or cause the Merger to be
abandoned.

No additional shareholder approval is expected to be required for any decision by us after the Annual Meeting is held relating to
any terms and conditions necessary to resolve any regulatory objections to the Merger and, possibly, to proceed with
consummation of the Merger.

Antitrust and HSR Act Matters

The FTC and the DOJ frequently scrutinize the legality under the antitrust laws of transactions such as the Merger. The HSR
Act, and the rules and regulations promulgated thereunder, provide that certain transactions, including the Merger, may not be
consummated until required information and materials have been filed with the DOJ and the FTC and the applicable waiting
period has expired or been terminated. The HSR Act requires the parties to observe a 30 calendar-day waiting period after the
submission of their HSR filings before consummating the Merger, unless the waiting period is terminated early by the DOJ and
FTC, or, alternatively, is extended if the DOJ or the FTC issues a Request for Additional Information and Documentary Material
to us and/or Parent or the appropriate entity as designated by the HSR Act.

At any time before or after the Merger, the DOJ or the FTC could take such action under antitrust laws as it deems necessary
or desirable in the public interest, including seeking to enjoin the Merger or seeking divestiture of substantial assets of the
Company, Parent or its subsidiaries. Private parties and state attorneys general may also bring an action under antitrust laws
under certain circumstances. There can be no assurance that a challenge to the Merger on antitrust grounds will not be made
or, if such a challenge is made, of the result of such challenge.
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Federal Energy Regulatory Commission

Certain subsidiaries of the Company are public utilities subject to the jurisdiction of the FERC under Part II of the FPA. Section
203 of the FPA requires prior FERC authorization for the sale or disposition of a public utility’s jurisdictional facilities , including
through changes in upstream ownership that result in a change in control over the public utility. Consequently, the Merger
requires prior authorization by the FERC pursuant to Section 203 of the FPA. We and Parent expect to jointly apply for FERC
authorization.

The FERC shall approve the Merger if it finds that the Merger is consistent with the public interest and will not result in the
cross-subsidization of a non-utility associate company or the pledge or encumbrance of utility assets for the benefit of an
associate company (unless it finds that such cross-subsidization or pledge or encumbrance will be consistent with the public
interest). The FERC has further stated that, in analyzing a merger or transaction under Section 203 of the FPA, it will evaluate
the impact of the proposed merger on:

• competition in wholesale electricity markets;

• the applicant’s wholesale power and electric transmission rates; and

• state and federal regulation.

The FERC will review these factors to determine whether the Merger is consistent with the public interest. If the FERC finds
that the Merger would adversely affect competition , rates for electric transmission or the wholesale sale of electric energy, or
regulation, or that the Merger would result in cross-subsidization or pledges or encumbrances that are not consistent with the
public interest, it may condition its approval in such a manner as necessary to mitigate such adverse effects, or it may decline
to approve the Merger. The FERC is required to rule on a merger application not later than 180 days from the date on which the
completed application is filed. The FERC may, however, for good cause, issue an order extending the time for consideration of
the merger application by an additional 180 days if the FERC finds that further consideration is required to determine whether
the Merger meets the statutory standard. If the FERC does not issue an order within the statutory deadline, then the
transaction is deemed to be approved. We expect that the FERC will approve the Merger within the initial 180-day review
period. However, there is no guarantee that the FERC will approve the Merger, not extend the time period for its review, or not
impose conditions on its approval.

Federal Communications Commission

Pursuant to FCC regulations implementing provisions of the Communications Act of 1934, as amended, an entity holding private
radio licenses for internal communications purposes generally must obtain the prior approval of the FCC before the direct or
indirect transfer of control or assignment of those licenses. We hold certain FCC licenses for private internal communications
and, thus, must obtain prior FCC consent to assign or transfer control of those licenses. The parties anticipate that they will be
able to obtain the required FCC approvals.

New Jersey Board of Public Utilities

Approval of the Merger by the NJBPU is required for the consummation of the Merger. The NJBPU has jurisdiction over the
Merger pursuant to N.J.S.A. 48:2-51.1 and 48:3-10 which require NJBPU approval prior to the acquisition of control of a public
utility either directly or indirectly through the medium of an affiliated or parent organization. Two of the subsidiaries of the
Company, South Jersey Gas Company and Elizabethtown Gas Company, are ‘‘public utilities’’ as defined under N.J.S.A. 48:2-13.
Consistent with the provisions of N.J.S.A. 48:2-51.1 and 48:3-10 and the standard of review and regulations set out in
N.J.A.C. 14:1-5.14(c) and 14:1-5.10, the NJBPU shall not approve a change in control ‘‘unless it is satisfied that positive benefits
will flow to customers and the State of New Jersey and, at a minimum, that there are no adverse impacts’’ on competition,
rates, the employees of the affected public utilities, and on the provision of safe and adequate service at just and reasonable
rates. We expect that the NJBPU will approve the Merger. However, there is no guarantee that the NJBPU will approve the
Merger or that the NJBPU will not impose conditions on its approval.

Delisting and Deregistration of Company Securities

If the Merger is completed, shares of our common stock, our subordinated notes and our corporate units will be delisted from
the NYSE and deregistered under the Exchange Act.

Litigation Relating to the Merger

In connection with the Merger Agreement, the Complaints have been filed as individual actions in United States District Courts
for the Southern District of New York and for the Eastern District of New York.

The Complaints generally allege that the preliminary proxy statement filed by the Company with the SEC on March 30, 2022
misrepresents and/or omits certain purportedly material information relating to the Company’s financial projections and the
analyses performed by BofA Securities for the Board in connection with the Merger. The Complaints assert violations of
Sections 14(a) and 20(a) of the Exchange Act and Rule 14a-9 promulgated thereunder against the Company and the members
of its Board. The Complaints seek, among other things, an injunction enjoining the shareholder vote on the Merger and the
consummation of the Merger unless and until certain additional information is disclosed to Company shareholders, costs of the
action, including plaintiffs’ attorneys’ fees and experts’ fees, and other relief the court may deem just and proper.
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The Company cannot predict the outcomes of the Complaints. The Company believes that the Complaints are without merit and
the Company and the individual defendants intend to vigorously defend against the Complaints and any subsequently filed
similar actions. If additional similar complaints are filed, absent new or significantly different allegations, the Company will not
necessarily disclose such additional filings.

No Dissenters’ Rights

Under Section 14A:11-1 of the New Jersey Business Corporation Act, shareholders do not have the right to dissent from any
plan of merger or consolidation with respect to shares (1) of a class or series which is listed on a national securities exchange
or is held of record by not less than 1,000 holders on the record date fixed to determine the shareholders entitled to vote upon
the plan of merger or consolidation or (2) for which, pursuant to the plan of merger or consolidation, such shareholder will
receive cash. Accordingly, Company shareholders do not have dissenters’ rights in connection with the Merger.

ACCOUNTING TREATMENT

The Merger will be accounted for as a ‘‘purchase transaction’’ for financial accounting purposes.

U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER

The following is a discussion of U.S. federal income tax considerations of the exchange of shares of our common stock for cash
pursuant to the Merger. This discussion is based on the provisions of the Code, applicable U.S. Treasury regulations (‘‘Treasury
Regulations’’), judicial authorities, and administrative interpretations, each as in effect as of the date of this Proxy Statement.
These authorities are subject to change, possibly on a retroactive basis, and any such change could affect the accuracy of the
statements and conclusions set forth in this discussion. There can be no assurance that the Internal Revenue Service (the
‘‘IRS’’) will not challenge one or more of the tax considerations described in this discussion or that a court would not sustain
such challenge.

This discussion applies only to Holders of shares of our common stock who hold such shares as a ‘‘capital asset’’ within the
meaning of section 1221 of the Code (generally, property held for investment). Further, this discussion does not purport to
consider all aspects of U.S. federal income taxation that may be relevant to a Holder in light of such Holder’s particular
circumstances, or that may apply to a Holder that is subject to special treatment under the U.S. federal income tax laws
(including, for example, insurance companies, dealers or brokers in securities or foreign currencies, traders in securities who
elect the mark-to-market method of accounting, Holders that have a functional currency other than the U.S. dollar, tax-exempt
organizations, cooperatives, banks and certain other financial institutions, mutual funds, certain expatriates, Holders who hold
shares of our common stock as part of a straddle, constructive sale, or conversion transaction, Holders who will hold, directly
or indirectly, an equity interest in the Surviving Corporation, and Holders who acquired their shares of our common stock
through the exercise of employee stock options or other compensation arrangements). Moreover, this discussion does not
address the tax considerations of the Merger arising under any applicable state, local, or foreign tax laws or the application of
other U.S. federal taxes, such as the federal estate tax, the federal gift tax, the ‘‘Medicare’’ tax on certain net investment
income, or the alternative minimum tax.

If a partnership (including for this purpose any entity or arrangement treated as a partnership for U.S. federal income tax
purposes) holds shares of our common stock, the tax treatment of a partner in such partnership will generally depend on the
status of the partners and the activities of the partnership. Each partner of a partnership holding shares of our common stock
is urged to consult its tax advisor regarding the U.S. federal income tax considerations applicable to the exchange of shares of
our common stock for cash pursuant to the Merger.

For purposes of this discussion, the term ‘‘U.S. Holder’’ means a beneficial owner of our common stock that is for U.S. federal
income tax purposes:

• an individual who is a citizen or resident of the United States;

• a corporation (or other entity or arrangement taxable as a corporation for U.S. federal income tax purposes) created

or organized in or under the laws of the United States, any state thereof, or the District of Columbia;

• a trust if (1) a court within the United States is able to exercise primary supervision over the trust’s administration

and one or more U.S. persons are authorized to control all substantial decisions of the trust, or (2) the trust has a

valid election in effect under applicable Treasury Regulations to be treated as a U.S. person; or

• an estate, the income of which is subject to U.S. federal income tax regardless of its source.

For purposes of this discussion, a ‘‘Non-U.S. Holder’’ is a beneficial owner of our common stock, other than a partnership (or
other entity or arrangement taxable as a partnership for U.S. federal income tax purposes) that is not a U.S. Holder.

For purposes of this discussion, a ‘‘Holder’’ is a U.S. Holder or a Non-U.S. Holder.

Each Holder is urged to consult its tax advisor regarding the application of the U.S. federal tax laws to its particular situation
and the applicability and effect of state, local or foreign tax laws and tax treaties.
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Considerations for U.S. Holders. The receipt of cash in exchange for shares of our common stock pursuant to the Merger will be
a taxable transaction for U.S. federal income tax purposes. In general, a U.S. Holder who receives cash in exchange for shares
of our common stock pursuant to the Merger will generally recognize capital gain or loss in an amount equal to the difference,
if any, between (1) the amount of cash received and (2) such U.S. Holder’s adjusted tax basis in the shares of our common stock
exchanged in the Merger. Any such capital gain or loss will generally constitute long-term capital gain or loss if the U.S.
Holder’s holding period for our common stock exchanged is more than one year as of the date of the Merger. Long-term capital
gains of individuals and certain noncorporate U.S. Holders are generally eligible for preferential U.S. federal income tax rates.
The deductibility of capital losses is subject to limitations. If a U.S. Holder acquired different blocks of our common stock at
different times and different prices, such U.S. Holder must determine its adjusted tax basis and holding period separately with
respect to each block of our common stock. Each U.S. Holder is urged to consult its tax advisor regarding the U.S. federal
income tax considerations to such U.S. Holder of the exchange of shares of our common stock for cash pursuant to the Merger.

Considerations for Non-U.S. Holders. A Non-U.S. Holder who receives cash in exchange for shares of our common stock in the
Merger will generally not be subject to U.S. federal income tax on gain recognized on such exchange unless:

• such gain is effectively connected with such Non-U.S. Holder’s conduct of a U.S. trade or business (and, if required

by an applicable treaty, is attributable to a permanent establishment or fixed base maintained by such Non-U.S.

Holder in the United States);

• such Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year in

which the Merger occurs and certain other conditions are satisfied; or

• such Non-U.S. Holder’s shares of our common stock constitutes a ‘‘United States real property interest’’ as defined

in the Code (a ‘‘USRPI’’).

A Non-U.S. Holder described in the first bullet above will generally be subject to U.S. federal income tax in the same manner as
a U.S. Holder with respect to the receipt of cash in exchange for our common stock in the Merger. Such a Non-U.S. Holder that
is a corporation may also be subject to an additional ‘‘branch profits tax’’ at a rate of 30% (or such lower rate as may be
specified by an applicable treaty) on its effectively connected earnings and profits for the taxable year, subject to certain
adjustments.

Gain recognized with respect to shares of our common stock surrendered in the Merger by a Non-U.S. Holder described in the
second bullet above will generally be subject to U.S. federal income tax at a 30% rate (or such lower rate as may be specified by
an applicable treaty), but may be offset by certain U.S.-source capital losses, if any, of such Non-U.S. Holder.

With respect to the third bullet above, a Non-U.S. Holder’s shares of our common stock will not be treated as a USRPI unless
we are or have been a ‘‘United States real property holding corporation,’’ as defined in the Code (a ‘‘USRPHC’’), at any time
during the five-year period ending on the date of the Merger or the Non-U.S. Holder’s holding period, whichever period is
shorter (the ‘‘applicable period’’). Due to our overall mix of assets, it is possible that we are or have been a USRPHC. Even if we
were treated as a USRPHC at any time during the applicable period, however, a Non-U.S. Holder’s shares of our common stock
will not be treated as a USRPI unless (1) our common stock was not regularly traded on an established securities market
(within the meaning of section 1.897-9T(d) of the Treasury Regulations) prior to the Merger, or (2) such Non-U.S. Holder owned,
actually or constructively, more than five percent of our common stock during the applicable period. If a Non-U.S. Holder’s
shares of our common stock constitutes a USRPI, such Non-U.S. Holder will generally be subject to U.S. federal income tax in
the same manner as a U.S. Holder with respect to the receipt of cash in exchange for our common stock in the Merger.

Each Non-U.S. Holder is urged to consult its tax advisor regarding the U.S. federal income tax considerations to such Non-U.S.
Holder of the exchange of shares of our common stock for cash pursuant to the Merger.

Information Reporting and Backup Withholding. Payments made in exchange for shares of our common stock pursuant to the
Merger may be subject, under certain circumstances, to information reporting and backup withholding (at the applicable rate).
To avoid backup withholding, a U.S. Holder that does not otherwise establish an exemption should complete and return IRS
Form W-9, certifying that such U.S. Holder is a U.S. person, the taxpayer identification number provided is correct, and such
U.S. Holder is not subject to backup withholding. In general, a Non-U.S. Holder will not be subject to backup withholding with
respect to cash payments to the Non-U.S. Holder pursuant to the Merger if the Non-U.S. Holder has provided an IRS Form
W-8BEN or IRS Form W-8BEN-E, as applicable (or an IRS Form W-8ECI if a Non-U.S. Holder’s gain is effectively connected
with the conduct of a U.S. trade or business).

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be refunded or
credited against a Holder’s U.S. federal income tax liability, if any, provided that such Holder furnishes the required information
to the IRS in a timely manner.
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This discussion of U.S. federal income tax considerations is intended for general information purposes only and is not tax
advice. Each Holder is urged to consult its tax advisor regarding the application of the U.S. federal tax laws to its particular
situation and the applicability and effect of state, local or foreign tax laws and tax treaties.

ADDITIONAL INTERESTS OF THE COMPANY’S DIRECTORS AND EXECUTIVE
OFFICERS IN THE MERGER

In considering the recommendations of the Board with respect to the Merger, our shareholders should be aware that our
directors and executive officers have certain interests, including financial interests, in the Merger that may be different from,
or in addition to, the interests of our shareholders generally. The Board was aware of these interests and considered them,
among other matters, in approving the Merger Agreement, and in making its recommendation that our shareholders approve
the Merger Proposal. See ‘‘The Proposed Merger—Background of the Merger’’ beginning on page 53 and ‘‘The Proposed
Merger—Recommendation of the Company’s Board of Directors and its Reasons for the Merger’’ beginning on page 57 for
more information. These interests are described in more detail below, and certain of them are quantified in the narrative and
the table below in ‘‘—Potential Change in Control Payments to Named Executive Officers.’’

Directors. As of the effective time, all TRSUs held by our non-employee directors will be accelerated and cashed out as
described under ‘‘The Merger Agreement—Treatment of Company Equity Awards.’’ The table below sets forth the estimated
values of the TRSUs held by our non-employee directors, which are subject to ‘‘single-trigger’’ accelerated vesting at the
effective time. The values were calculated by assuming that the effective time occurred on March 10, 2022, which is the
assumed date of the effectiveness of the Merger solely for purposes of this disclosure, and that the price per share of our
common stock was $36.00 per share, which is the per share merger consideration.

Name
Number of Shares Subject to TRSUs

That Have Not Vested Payment upon Merger(1)

Sarah Barpoulis 5,836 $210,096

Victor Fortkiewicz 5,836 $210,096

Sheila Hartnett-Devlin 5,836 $210,096

G. Edison Holland Jr. 5,836 $210,096

Sunita Holzer 5,836 $210,096

Kevin O’Dowd 5,836 $210,096

Christopher Paladino 5,836 $210,096

Joseph Rigby 8,337 $300,132

Frank Sims 5,836 $210,096

(1) Amounts are calculated by multiplying the merger consideration of $36.00 per share by the number of shares of our stock subject to RSAs held by
each of the non-employee directors as of March 10, 2022.

Executive Officers. As of March 10, 2022, our named executive officers for purposes of the discussion below are: Michael J.
Renna, President and Chief Executive Officer; Steven R. Cocchi, Senior Vice President and Chief Financial Officer; David
Robbins, Jr., Senior Vice President, SJI; Melissa J. Orsen, Senior Vice President and President SJI Utilities, Inc.; Kathleen D.
Larkin, Former Senior Vice President and Chief Human Resources Officer; and Eric Stein, Senior Vice President and General
Counsel. Mr. Robbins retired from his role effective as of December 31, 2021 and as a result of his retirement he is only
receiving payments related to his PRSUs. Ms. Larkin resigned from her role to pursue other opportunities effective as of
August 9, 2021 and is not receiving any payments in connection with the Merger, and thus is not further addressed in the
description below.

Assumptions. The potential payments to executive officers in the narrative and tables below are, unless otherwise noted, based
on the following assumptions:

• the relevant price per share of our common stock is $36.00 per share, which is the per share merger consideration;

• the effective date of the Merger is March 10, 2022, which is the assumed date of the effectiveness of the Merger solely for

purposes of this disclosure; and

• the executive officers are terminated without ‘‘cause’’ or resign for ‘‘good reason,’’ in either case immediately following

the assumed effective time on March 10, 2022.

The amounts set forth in the narrative and tables below are estimates of amounts that would be payable to the executive
officers based on multiple assumptions that may or may not actually occur, including the assumptions described above. Some

South Jersey Industries, Inc. | 2022 Proxy Statement | 72

Joint Petition 
Exhibit G

81



of the assumptions are based on information not currently available and, as a result, the actual amounts received by an
executive officer may differ materially from the amounts shown below.

Equity Awards. As of the effective time, all unvested equity awards held by our executive officers (other than the potential 2023
Annual Grants, as described below) will be accelerated and cashed out at the effective time as described under ‘‘The Merger
Agreement—Treatment of Company Equity Awards.’’ The estimated value of the accelerated vesting of equity awards held by
the named executive officers is quantified in the table below under ‘‘—Potential Change in Control Payments to Named
Executive Officers.’’ The estimated value of the benefits that our executive officers other than the named executive officers
would receive in respect of their TRSUs and PRSUs in connection with the Merger is $708,374 in the aggregate.

If the closing of the Merger has not occurred by March 1, 2023, we may, in consultation with Parent, make annual grants of
TRSUs and PRSUs to executives and other employees, with the total number of TRSUs capped at 84,844 and the total number of
PRSUs capped at 125,505 (the ‘‘2023 Annual Grants’’); provided that such caps shall be increased to reflect promotions, wage
increases and new hires, in each case in the ordinary course of business consistent with past practice and in accordance with
the Merger Agreement, and shall be decreased to reflect demotions, wage decreases and resignations or other terminations of
employment. All TRSUs and PRSUs in respect of the 2023 Annual Grants shall be subject to the same vesting terms and
conditions as applied to the annual grants of TRSUs and PRSUs made in 2022; provided that, effective as of the effective time,
each TRSU and PRSU in respect of the 2023 Annual Grants that is outstanding immediately prior to the effective time shall not
become vested as of the effective time and shall instead be converted into a cash-based award (at target for PRSUs) and shall
thereafter remain subject to vesting based on the continued services of the recipient through the remainder of the scheduled
vesting period. No such potential 2023 Annual Grants are taken into account herein.

Change in Control Agreements. All named executive officers are party to a Change in Control Agreement (‘‘CIC Agreement’’)
with us that provides for severance benefits upon a qualifying termination of employment following a change in control. The
consummation of the Merger will meet the definition of a change in control under the CIC Agreements.

The definitions of the terms ‘‘cause’’ and ‘‘good reason’’ are central to an understanding of the potential payments to the
continuing executive officers pursuant to their change in control agreements. Below is a summary of those definitions;
however, the full definitions may be found in documents filed with the SEC and listed as material contracts in the exhibits to our
Annual Report on Form 10-K or, as applicable, Current Reports on Form 8-K, filed with the SEC.

No severance is payable if the executive officer’s employment is terminated for cause. In general, we have ‘‘cause’’ to terminate
the executive officer in the event of (1) the willful and continued failure by the officer to substantially perform his or her duties
hereunder other than any such failure resulting from the officer’s incapacity due to physical or mental illness or injury, subject
to the right of the officer to correct the grounds for cause within 30 days after receipt of a notice specifying the grounds for
cause; (2) the officer’s conviction of, plea of no contest to, or plea of nolo contendere to, a crime under state or federal law; (3)
willful misconduct by the officer which is materially injurious to us, monetarily or otherwise; or (4) the officer’s unlawful use
(including being under the influence) or possession of illegal drugs on our premises or while performing the officer’s duties
and responsibilities.

‘‘Good reason’’ for the purpose of the CIC Agreements generally includes (1) the assignment to the officer of duties
inconsistent with the officer’s position, duties, responsibilities, titles, or offices immediately prior to the change in control, or
any removal of the officer from or any failure to re-elect the officer to any such positions; (2) a material reduction in the
officer’s base salary, other than in connection with an across-the-board, proportional reduction in annual base salary affecting
all of our similarly-situated executives; (3) the failure to provide health, welfare, and fringe benefits substantially comparable in
the aggregate to the health, welfare, and fringe benefits in which the officer is participating immediately prior to a change in
control, or the taking of any action by the Companies which would materially reduce the Officer’s target opportunity under any
annual bonus program; (4) a relocation of our corporate headquarters to a location more than 50 miles outside of Folsom, New
Jersey, or the officer’s relocation by us to any place more than 50 miles from the location at which the officer performed the
Officer’s duties; (5) a material breach of the CIC Agreement by us; or (6) any purported termination of the officer’s employment
which is not effected pursuant to a written notice of termination. In order for a resignation to be for good reason, the officer
must object in writing within 90 days following notification of the event constituting good reason, we must fail to cure such
event within 30 days after delivery of such notice, and the officer must actually resign from employment within 30 days after
the expiration of the 30-day cure period.

Under the CIC Agreements, severance is payable upon an involuntary termination without cause by us or resignation for good
reason by the NEO, in each case, within 1 year following a change in control. Severance equals two times (three times for
Mr. Renna) base salary and average annual incentive award for the three fiscal years immediately preceding the date of
termination, along with our provision for two years (three years for Mr. Renna) of medical and dental benefits to the officer and
his or her spouse and dependents at least equal to the benefits provided by us to other active peer executives, less the amount
the officer would have been required to contribute if the officer were an active employee. The officer is also entitled to receive a
prorated annual bonus at the target level of performance for the year of termination.

The CIC Agreements include a ‘‘modified cutback’’ if any payments under the CIC Agreement or any other agreement would
otherwise constitute a parachute payment under Section 280G of the Code so that the payments will be limited to the greater of
(1) the dollar amount which can be paid to the officer without triggering an excise tax under Section 4999 of the Code or (2) the
greatest after-tax dollar amount after taking into account any excise tax incurred under Section 4999 of the Code with respect
to such parachute payments.
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The estimated value of amounts that would become payable and benefits that would be provided under the change in control
agreements to the named executive officers is quantified in the table below under ‘‘—Potential Change in Control Payments to
Named Executive Officers.’’ The estimated value of the benefits that our executive officers other than the named executive
officers would receive under the change in control agreements in connection with the Merger is $2,138,415 in the aggregate.

Retention Pool. Pursuant to the Merger Agreement, at the discretion of our chief executive officer, we may grant and pay cash
retention awards to our non-senior officers of up to $5 million in the aggregate, and not to exceed $300,000 for any individual.
The chief executive officer shall have discretion as to the timing of such retention payments, provided that no retention
payments may be made prior to the closing of the Merger. We also may grant and pay additional cash retention awards in
consultation with Parent and with Parent’s prior written consent, such consent not to be unreasonably withheld, conditioned or
delayed. No retention bonuses have been granted to any of our named executive officers.

Potential Change in Control Payments to Named Executive Officers

The table below sets forth for each of the named executive officers estimates of the amounts of compensation that are based on
or otherwise relate to the Merger. Certain amounts will or may become payable on a qualifying termination of employment
following the Merger (i.e., on a ‘‘double-trigger’’ basis). Certain other benefits will become payable upon the occurrence of the
closing of the Merger (i.e., on a ‘‘single-trigger’’ basis).

The amounts shown are, unless otherwise noted, calculated based on the assumptions described under ‘‘Assumptions’’ above
and noted in the footnotes below, which may or may not actually occur. Some of the assumptions are based on information not
currently available and, as a result, the actual amounts received by each named executive officer may differ materially from the
amounts shown in the following table. Additionally, the amounts described below are subject to a potential reduction under the
modified Section 280G cutback provision as described under ‘‘—Change in Control Agreements’’.

Name Cash(1) Equity(2) Perquisites/Benefits(3) Total

Michael J. Renna $5,490,351 $7,070,403 $117,375 $12,678,129

Steven R. Cocchi $1,556,085 $1,448,234 $ 71,306 $ 3,075,625

David Robbins Jr. - $ 546,057 - $ 546,057

Melissa J. Orsen $1,438,715 $1,249,435 - $ 2,688,150

Eric Stein $1,064,661 $ 764,722 $ 73,011 $ 1,902,394

(1) These double-trigger cash payments represent payments for severance under the applicable CIC Agreement as described above. The payments
include the following amounts equal to two times (three times for Mr. Renna) base salary plus average annual bonuses: Mr. Renna ($5,329,666);
Mr. Cocchi ($1,494,410); Mr. Robbins ($0); Ms. Orsen ($1,381,294); and Mr. Stein ($1,023,261). These payments also include a pro-rata payment of
the named executive officer’s target annual cash bonus, totaling as follows with the assumed effective date of March 10, 2022: Mr. Renna
($160,685); Mr. Cocchi ($61,675); Mr. Robbins ($0); Ms. Orsen ($57,421); and Mr. Stein ($41,400).

(2) This single trigger payment represents the value of all unvested TRSUs and PRSUs (at target) that will vest and convert into a right to receive
$36.00, in each case, at the effective time pursuant to the Merger Agreement. As described under ‘‘The Merger Agreement—Treatment of
Company Equity Awards,’’ pursuant to the Merger Agreement, the performance units will vest at the greater of the target level of performance or
actual results as if the performance period ended on the business day immediately preceding the closing date of the Merger, as determined in
good faith by us and Parent; accordingly, the value of these payments could be greater than the amount reflected in the table.

(3) This double trigger amount represents the value of the medical and dental continuation coverage for the applicable severance period of two years
(three years for Mr. Renna).

Narrative Disclosure to Named Officer Golden Parachute Compensation Table

For additional information relating to our named executive officers’ potential cash severance payments and the treatment of
equity-based awards held by our named executive officers, see ‘‘—Additional Interests of the Directors and Officers in the
Merger’’ beginning on page 72 of this Proxy Statement.

THE MERGER AGREEMENT

This section of the Proxy Statement describes the material provisions of the Merger Agreement but does not purport to
describe all of the terms of the Merger Agreement. The following summary is qualified in its entirety by reference to the
complete text of the Merger Agreement, which is attached as Annex B to this Proxy Statement and incorporated into this Proxy
Statement by reference. We encourage you to read carefully the Merger Agreement in its entirety, as the rights and obligations
of the parties thereto are governed by the express terms of the Merger Agreement and not by this summary or any other
information contained in this Proxy Statement.

Explanatory Note Regarding the Merger Agreement

The following summary of the Merger Agreement, and the copy of the Merger Agreement attached as Annex B to this Proxy
Statement, are intended to provide information regarding the terms of the Merger Agreement and are not intended to provide
any factual information about us or to modify or supplement any factual disclosures about us in our public reports filed with the
SEC. In particular, the Merger Agreement and the related summary are not intended to be, and should not be relied upon as,
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disclosures regarding any facts and circumstances relating to us. The Merger Agreement contains representations and
warranties by and covenants of the Company, Parent and Merger Sub, and they were made only for purposes of that agreement
and as of specified dates. The representations, warranties and covenants in the Merger Agreement were made solely for the
benefit of the parties to the Merger Agreement, may be subject to limitations, qualifications and other particulars agreed upon
by the contracting parties, including being qualified by confidential disclosures made for the purposes of allocating contractual
risk between the parties to the Merger Agreement instead of establishing these matters as facts or being made for other
purposes, and may be subject to contractual standards of materiality or material adverse effect applicable to the contracting
parties that generally differ from those applicable to investors. In addition, information concerning the subject matter of the
representations, warranties and covenants may change after the date of the Merger Agreement, which subsequent information
may or may not be fully reflected in our public disclosures and reports filed with the SEC. The representations, warranties and
covenants in the Merger Agreement and any descriptions thereof should be read in conjunction with the disclosures in our
periodic and current reports, proxy statements and other documents filed with the SEC.

Additional information about the Company may be found elsewhere in this Proxy Statement and our other public filings. See the
section entitled ‘‘Where You Can Find More Information’’ beginning on page 124.

The Merger

The Merger Agreement provides for the Merger of Merger Sub with and into the Company, with the Company to continue as the
Surviving Corporation and a wholly-owned subsidiary of Parent.

Completion and Effectiveness of the Merger

Unless the parties agree to an earlier date, we and Parent will complete the Merger no later than the date that is the third
business day after all of the conditions to completion of the Merger contained in the Merger Agreement, which are described in
the section entitled ‘‘The Merger Agreement—Conditions to the Merger’’ of this Proxy Statement, are satisfied or waived (to the
extent permitted by law), including the Company shareholder approval (the ‘‘closing’’ and such date, the ‘‘closing date’’). The
Merger will become effective upon the filing of the certificate of Merger with the Office of the Department of the Treasury of the
State of New Jersey.

Effects of the Merger; Merger Consideration

Common Stock

Except as described below, subject to the terms and conditions of the Merger Agreement, at the effective time, each share of
our common stock issued and outstanding immediately prior to the effective time (other than shares owned by us as treasury
stock or shares owned directly or indirectly by Parent, Merger Sub or any wholly owned subsidiary of the Company) will be
converted into the right to receive $36.00 in cash, without interest.

The merger consideration will be appropriately and equitably adjusted to reflect fully the effect of any reclassification,
recapitalization, stock split (including a reverse stock split) or subdivision or combination, exchange or readjustment of shares,
or any stock dividend or stock distribution with a record date during such period (excluding, in each case, normal quarterly cash
dividends), merger or other similar transaction with respect to our common stock (or securities convertible into or exercisable
for shares of our common stock), in each case, having a record date after the date of the Merger Agreement and prior to the
effective time.

Treasury Shares; Shares Owned by Parent

At the effective time, each share of our common stock (1) held as a treasury share by the Company or (2) owned of record by
Parent, Merger Sub or any wholly owned subsidiary of the Company will, in each case, be canceled and cease to exist, and no
consideration will be delivered in exchange for those shares.

Merger Sub Common Stock

At the effective time, each share of common stock of Merger Sub issued and outstanding immediately prior to the effective time
will be converted into and become one validly issued, fully paid and non-assessable share of common stock of the Surviving
Corporation.

Treatment of Company Equity Awards

Immediately prior to the effective time, each then-outstanding TRSU will be cancelled and, in exchange therefor, the Surviving
Corporation will pay to each former holder of any such cancelled TRSU an amount in cash (without interest, and subject to
deduction for any required withholding tax) equal to the product of (1) the merger consideration and (2) the number of shares of
our common stock subject to such TRSU. Such payment will be made within five business days after the effective time.

Immediately prior to the effective time, each then-outstanding PRSU will be cancelled and, in exchange therefor, the Surviving
Corporation will pay to each former holder of any such cancelled PRSU an amount in cash (without interest, and subject to
deduction for any required withholding tax) equal to the product of (1) the merger consideration and (2) the greater of the
number of shares of our common stock that would be delivered under the terms of the applicable award agreement based on
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(x) the actual achievement of the applicable performance criteria as if the performance period ended on the business day
immediately preceding the closing date of the Merger, as determined in good faith by the Company and Parent, and (y) the
achievement of the applicable performance criteria at the target level. Such payment will be made within five business days
after the effective time.

Lost, Stolen and Destroyed Certificates

If any share certificate representing shares of our common stock has been lost, stolen or destroyed, upon compliance by the
holder thereof with the replacement requirements established by the Company’s transfer agent acting as paying agent in
connection with the Merger (the ‘‘Paying Agent’’), including, if necessary, the posting of a bond as an indemnity by such holder
for any claim that may be made against it or the Surviving Corporation with respect to such share certificate, the Paying Agent
will deliver in exchange for such lost, stolen or destroyed share certificate the merger consideration payable in respect thereof
pursuant to the Merger Agreement.

Representations and Warranties

The Merger Agreement contains general representations and warranties made by each of Parent and Merger Sub on the one
hand, and the Company on the other, regarding aspects of their respective businesses, financial condition and structure, as
well as other facts pertinent to the Merger. These representations and warranties are subject to materiality, knowledge and
other similar qualifications in many respects and expire at the effective time. The representations and warranties of each of
Parent, Merger Sub and the Company have been made solely for the benefit of the other parties to the Merger Agreement. In
addition, those representations and warranties may be intended not as statements of actual fact, but rather as a way of
allocating risk between the parties, may have been modified by the disclosure letters attached to the Merger Agreement, are
subject to the materiality standard described in the Merger Agreement, which may differ from what may be viewed as material
by you, and were made only as of the date of the Merger Agreement and the closing date or another date as is specified in the
Merger Agreement. Information concerning the subject matter of these representations or warranties may have changed since
the date of the Merger Agreement. Parent and the Company will provide additional disclosure in their public reports to the
extent that they are aware of the existence of any material facts that are required to be disclosed under federal securities laws
and that might otherwise contradict the terms and information contained in the Merger Agreement and will update such
disclosure as required by federal securities laws.

We made a number of representations and warranties to Parent and Merger Sub in the Merger Agreement, including
representations and warranties relating to the following matters:

• the organization, qualifications to do business and standing of the Company;

• the capital structure and the absence of restrictions or encumbrances with respect to the capital stock of the Company;

• our authority to enter into and consummate the transactions contemplated by the Merger Agreement, including the

Merger, and the vote of our shareholders required to complete the Merger;

• the absence of any conflict or violation of the organizational documents of the Company, any applicable laws or any

contract of the Company as a result of entering into and consummating the transactions contemplated by the Merger

Agreement;

• the governmental and regulatory approvals required to complete the Merger;

• our SEC filings and the financial statements contained in those filings;

• our internal controls over financial reporting and disclosure controls and procedures;

• our compliance with the Sarbanes-Oxley Act of 2002;

• the absence of undisclosed liabilities that would be required by GAAP to be disclosed on a balance sheet;

• the accuracy of information supplied by us in this Proxy Statement;

• the absence of certain changes or events since December 31, 2020;

• the absence of material litigation;

• our compliance with applicable laws;

• the authorizations, licenses and permits of the Company;

• our benefit plans, labor and employment matters;

• environmental matters;

• our taxes and tax returns;

• our contracts and the absence of breaches of material contracts;
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• our insurance policies;

• our owned and leased real properties and easements, permits and licenses;

• our intellectual property;

• our IT systems and security of personal information;

• the inapplicability of any anti-takeover laws to the Merger;

• regulatory status;

• entitlements to any broker, finder, financial advisor or similar fee in connection with the transactions contemplated by the

Merger Agreement;

• the receipt of an opinion of BofA Securities; and

• the absence of any additional representations and warranties.

Parent and Merger Sub each made a number of representations and warranties to us in the Merger Agreement, including
representations and warranties relating to the following subject matters:

• the organization, qualifications to do business and standing of Parent and of Merger Sub;

• the authority of Parent and Merger Sub to enter into and consummate the transactions contemplated by the Merger

Agreement without any other vote or corporate proceedings on the part of Parent;

• the absence of any conflict or violation of the organizational documents of Parent or Merger Sub, any applicable laws or

any contract of Parent as a result of entering into and consummating the transactions contemplated by the Merger

Agreement;

• the governmental and regulatory approvals required to complete the Merger;

• the accuracy of information supplied by Parent or Merger Sub for inclusion in this Proxy Statement;

• the absence of material litigation;

• the ownership of Merger Sub by Parent;

• the sufficiency of financing to consummate the Merger;

• the absence of ownership by Parent, Merger Sub or their respective affiliates of our common stock;

• the absence of certain arrangements between Parent, Merger Sub and their respective affiliates, on the one hand, and our

directors, officers and employees, on the other hand;

• entitlements to any broker, finder, financial advisor or similar fee in connection with the transactions contemplated by the

Merger Agreement;

• the solvency of Parent and Merger Sub before and after the Merger;

• the absence of any additional representations and warranties; and

• the non-reliance on any representation or warranty regarding the Company, other than those set forth in the Merger

Agreement.

Some of the representations and warranties in the Merger Agreement are qualified by materiality qualifications or a ‘‘material
adverse effect’’ qualification, as discussed below.

Under the terms of the Merger Agreement, a material adverse effect on Parent means any fact, circumstance, effect, change,
event or development that has or would reasonably be expected to have a material and adverse effect on the ability of Parent or
Merger Sub to consummate, or that would reasonably be expected to prevent or materially impede, interfere with or delay
Parent or Merger Sub’s consummation of, the transactions contemplated by the Merger Agreement. Further, under the terms
of the Merger Agreement, a material adverse effect on the Company means any fact, circumstance, effect, change, event or
development that has or would reasonably be expected to have a material adverse effect on the business, properties, financial
condition or results of operations of the Company. However, no such fact, circumstance, effect, change, event or development
will constitute a material adverse effect on the Company, to the extent it results from:

• any failure in and of itself by us to meet any internal or public projection, budget, forecast, estimate or prediction in

respect of revenues, earnings or other financial or operating metrics for any period;
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• any change attributable to the announcement, execution or delivery of the Merger Agreement or the pendency of the

Merger, including (1) any action taken by us that is expressly required pursuant to the Merger Agreement, or is consented

to by Parent, or any action taken by Parent, to obtain any consent from any governmental entity to the consummation of

the Merger and the result of any such actions, (2) any claim arising out of or related to the Merger Agreement (including

shareholder litigation), (3) any adverse change in supplier, employee, financing source, shareholder, regulatory, partner or

similar relationships resulting therefrom or (4) any change that arises out of or relates to the identity of Parent or any of

its affiliates as the acquirer of the Company;

• any change in and of itself in the market price, credit rating or trading volume of shares of our common stock on the NYSE

or any change affecting the ratings or the ratings outlook for the Company;

• any change or effect arising from any requirements imposed by any governmental entities as a condition to obtaining the

Required Approvals; or

• casualty or condemnation related to the Company’s real property rights to the land, buildings, wires, pipes, structures and

other improvements thereon and fixtures thereto and any improvements located thereon.

The following events are also excluded in determining whether a material adverse effect on the Company has occurred, but will
be taken into account to the extent such matters disproportionately affect the Company as compared to other entities engaged
in the relevant business in the geographic area affected by such event:

• any change or condition affecting any industry in which we operate, including gas supply, transmission or distribution

industries (including, in each case, any changes in the operations thereof);

• any change affecting any economic, legislative or political condition or any change affecting any securities, credit, financial

or other capital markets condition, in each case in the United States, in any foreign jurisdiction or in any specific

geographical area;

• any change or condition affecting the market for commodities, including any change in the price or availability of

commodities;

• any change in applicable law, regulation or GAAP (or authoritative interpretation thereof);

• geopolitical conditions, the outbreak or escalation of hostilities, any act of war, sabotage or terrorism, cyber outages or

other force majeure events, any epidemic, pandemic or outbreak of disease (including, for the avoidance of doubt,

COVID-19) or any escalation or worsening of the foregoing;

• any fact, circumstance, effect, change, event or development resulting from or arising out of or affecting the national,

regional, state or local engineering or construction industries or the wholesale or retail markets for commodities,

materials or supplies (including equipment supplies, steel, concrete, electric power, fuel, coal, natural gas, water or coal

transportation) or the hedging markets therefor, including any change in commodity prices; or

• any hurricane, strong winds, ice event, fire, tornado, tsunami, flood, earthquake or other natural disaster or severe

weather-related event, circumstance or development, or any escalation or worsening of such conditions.

The Company’s Conduct of Business Before Completion of the Merger

Pursuant to the terms of the Merger Agreement, we have agreed, that, beginning as of the date of the Merger Agreement and
until the effective time, except as contemplated or permitted by the Merger Agreement (including the items listed in our
disclosure letter that have been excepted from the interim operating covenants), as required by applicable law or any
proceeding with a governmental entity or for commercially reasonable actions taken by the Company or any subsidiary of the
Company in response to or COVID-19 or public health measures in connection therewith, or as otherwise consented to in
writing by Parent, to use commercially reasonable efforts to:

• conduct our operations in the ordinary course of business in all material respects;

• maintain in effect all material permits necessary for the lawful conduct of our business; and

• preserve intact, in all material respects, our business organization, goodwill and existing relationships with employees,

customers, suppliers, labor unions and certain governmental entities and any other person having a material business

relationship with us.

In addition, we agreed that, beginning as of the date of the Merger Agreement and until the effective time, except as
contemplated or permitted by the Merger Agreement (including the items listed in our disclosure letter that have been
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excepted from the interim operating covenants), as required by applicable law or any proceeding with a governmental entity or
for commercially reasonable actions taken by the Company or any subsidiary of the Company in response to or COVID-19 or
public health measures in connection therewith, or as otherwise consented to in writing by Parent, we will not:

• declare, set aside or pay any dividends on, or make any other distributions in respect of, any capital stock, other equity

interests or voting securities, subject to certain exceptions including (1) regular quarterly cash dividends payable by the

Company in respect of shares of our common stock not in excess of (A) $0.3100 per share for quarterly dividends declared

before November 20, 2022, and (B) $0.3193 per share for quarterly dividends declared on or after November 20, 2022, in

each case, on a schedule consistent with our past practice and (2) a ‘‘stub period’’ dividend to holders of our common

stock as of immediately prior to the effective time equal to the product of (x) the number of days from the record date for

payment of the last quarterly dividend paid by us prior to the effective time and (y) a daily dividend rate determined by

dividing the amount of the last quarterly dividend paid prior to the effective time by 91;

• amend any of our organizational documents (except for immaterial or ministerial amendments or amendments required

by changes in law);

• issue, deliver, sell, pledge, dispose of or encumber equity securities or voting debt, subject to certain exceptions including

the settlement of certain equity awards with respect to shares of our common stock;

• adjust, split, combine, repurchase, redeem or otherwise acquire, or offer to repurchase, redeem or otherwise acquire, any

capital stock of the Company or any subsidiary of the Company (subject to certain exceptions including the settlement of

certain equity awards with respect to shares of our common stock) or reclassify, combine, split, subdivide or otherwise

amend the terms of our capital stock;

• make any acquisition, disposition, sale or transfer of an asset or business (including by merger, consolidation or

acquisition of equity interests or assets), except for (1) any acquisition or disposition contemplated by the Company’s

capital plan described in the disclosure letter, (2) any acquisition or disposition for consideration that is individually not in

excess of $25,000,000 and in the aggregate not in excess of $50,000,000 or (3) any disposition of obsolete equipment in the

ordinary course of business;

• exercise any put or call or similar right with respect to equity securities of any person or authorize any joint venture to

exercise any such right;

• (1) enter into, modify or amend in any material respect, waive or terminate any contract of the type required to be filed by

us as a ‘‘material contract’’ pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act of 1933 or disclosed by

us in connection with the Merger Agreement, except for (A) modifications, amendments, waivers or terminations in the

ordinary course of business or (B) a termination without material penalty to us and (2) enter into any contract under which

the consummation by the Company of the Merger would result in any breach or violation of, or constitute a default, or

result in the loss of a benefit under, or give rise to any right of termination, cancellation or acceleration of, such contract;

• make, or agree or commit to make, any capital expenditure, except for (1) certain expenditures contemplated by our

capital plan plus a 10% variance for each principal category set forth therein, (2) additional expenditures not set forth in

such plan which do not exceed $30 million in the aggregate in any 12 month period, (3) capital expenditures related to

operational emergencies, subject to conditions or (4) as required by law or a governmental entity; provided, that, in the

case of (3) or (4), we will provide Parent notice of such action taken as soon as reasonably practicable thereafter;

• incur any indebtedness for borrowed money, except for (1) indebtedness in replacement of existing indebtedness having

material terms and covenants substantially similar to the indebtedness so replaced (other than the market rate of

interest), (2) guarantees by the Company or a subsidiary of the Company of existing indebtedness and (3) borrowings

under existing revolving credit facilities (or replacements thereof on comparable terms) in the ordinary course of

business;

• form any new joint venture or materially modify the terms of an existing joint venture in a manner materially adverse to the

Company and its subsidiaries;

• make, authorize, enter into any commitment for, or make a capital contribution to, any joint venture, other than certain

capital contributions set forth in the disclosure letter or as required by the joint venture’s organizational documents;

• make or change any material tax election, change any method of tax accounting, settle or compromise any material tax

liability, audit or other proceeding, compromise or surrender any material tax refund, credit or other similar benefit, or

enter into any closing agreements relating to a material amount of taxes, file or amend any material tax return or grant

any waiver or extension of any statute of limitations with respect to any material tax (other than extensions of time to file

tax returns obtained in the ordinary course of business);
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• (1) grant to individual any increase in compensation or benefits, except for promotions and other increases in the ordinary

course of business and consistent with past practice, (2) grant to any individual any increase in change-in-control,

severance, retention or termination pay, or enter into or amend any change-in-control, severance, retention or

termination agreement with any company personnel, (3) establish, adopt, enter into, amend or terminate any Company

benefit plan or agreement, except in the ordinary course of business and consistent with past practices that do not

increase the cost to the Company or (4) take any action to accelerate the time of vesting, funding or payment of any

compensation or benefits under any Company benefit plan or agreement, except, in the case of the foregoing clauses (1)

through (4), for actions required pursuant to the terms of any of our existing Company benefit plans that has been made

available to Parent;

• make any material change in accounting methods, except to the extent as may be required by a change in applicable law

or GAAP or by any governmental entity;

• waive, release, assign, settle or compromise any material claims against us, except for those that are limited solely to the

payment of monetary damages and that, with respect to the payment of such monetary damages, the amount of monetary

damages to be paid by us where such damages do not exceed (1) the amount reflected on our balance sheet as of

September 30, 2021 or (2) $10 million in the aggregate;

• hire or engage any person to be an employee in a position at the level of officer or above;

• terminate the employment of any employee at the level of officer or above, other than for cause;

• waive the restrictive covenant obligations of any current or former employee, independent contractor, officer or director of

the Company;

• enter into, materially amend, terminate or extend any collective bargaining agreement or similar labor agreement, other

than as required by applicable law, or voluntarily recognize or certify any union, works council or other employee

representative body as the bargaining representative of any employees of the Company or its subsidiaries;

• effectuate a ‘‘plant closing’’ or ‘‘mass layoff’’ as each term is defined in the Workers Adjustment and Retraining

Notification Act;

• enter into a new line of business or cease operations of an existing material line of business;

• adopt or recommend a plan or agreement of complete or partial liquidation or dissolution, restructuring or other

reorganization;

• materially change any of our information technology policies and procedures, except as required by law or in accordance

with good utility practices (as defined below), provided that the Company may respond to audit or information requests

received by any governmental entity;

• except as necessary in the ordinary course of business consistent with past practice, grant or acquire, agree to grant to or

acquire from any person, or dispose of or permit to lapse any rights to any material intellectual property;

• fail to maintain, terminate or cancel any material insurance coverage maintained by the Company or any subsidiary of the

Company with respect to any material assets without using commercially reasonable efforts to replace such coverage with

a comparable amount of insurance coverage to the extent available on commercially reasonable terms;

• make any settlement election other than ‘‘Physical Settlement’’ under that certain Confirmation re: Registered Forward

Transaction, dated as of March 18, 2021, between Bank of America, N.A. and the Company with respect to any Settlement

Dates (as defined therein); or

• authorize or enter into any contract, agreement or undertaking to do any of the foregoing.

Notwithstanding the foregoing, we may take reasonable actions in compliance with applicable laws and in accordance with the
practices approved by a significant portion of the electric generating, transmission or distribution industries (‘‘good utility
practices’’), as applicable, with respect to any operational emergencies, equipment failures, outages, or immediate threats to
the health or safety of natural persons, provided, that we will provide Parent with notice of such action taken as soon as
reasonably practicable thereafter. In addition, until the consummation of the Merger, we will exercise complete control and
supervision over our operations, in compliance with the terms of the Merger Agreement.
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No Solicitation of Competing Proposals; Superior Proposal

Under the terms of the Merger Agreement, subject to certain exceptions described below, we have agreed that we will not, and
will not authorize any of our affiliates or our representatives to, either directly or indirectly:

• initiate, solicit or knowingly encourage or knowingly facilitate (including by providing information) any inquiries, proposals

or offers with respect to, or the making or completion of, a Company acquisition proposal (as defined below) or that would

reasonably be expected to lead to a Company acquisition proposal; or

• engage or participate in any negotiations or discussions concerning, or provide or cause to be provided any non-public

information or data relating to the Company in connection with, a Company acquisition proposal.

Notwithstanding the foregoing, at any time prior to obtaining the Company shareholder approval of the Merger Proposal, in
response to a bona fide written Company acquisition proposal made after the date of the Merger Agreement that did not result
from a material breach of our non-solicitation obligations and which the Board determines in good faith constitutes or may
reasonably be expected to lead to a Company superior proposal (as defined below), we may (1) furnish information with respect
to the Company or its subsidiaries or joint ventures to the person making such Company acquisition proposal and its
representatives pursuant to a customary confidentiality agreement on terms that, taken as a whole, are not materially less
restrictive to the other party than those contained in the confidentiality agreement between us and an affiliate of IIF (provided
that any material non-public information has previously been provided to Parent or is provided to Parent prior to or
concurrently with the provision of such information to such person), and (2) participate in discussions or negotiations with the
person making such Company acquisition proposal (and its representatives) regarding such Company acquisition proposal.

Additionally, we are obligated to provide oral and written notice promptly (and in any event no later than 24 hours after receipt)
to Parent of (1) any Company acquisition proposal or written request for non-public information relating to the Company, other
than requests for information not reasonably expected to be related to an Acquisition Proposal the material terms and
conditions of any such Company acquisition proposal and the identity of the person making any such Company acquisition
proposal and (2) any written inquiry or request for discussion or negotiation regarding a Company acquisition proposal,
including the identity of the person making any such Company acquisition proposal, inquiry or request and the material terms
of any such Company acquisition proposal, inquiry or request. In addition, we are obligated to keep Parent reasonably informed
in all material respects on a reasonably current basis (and in any event no later than 8:00 p.m. Eastern Time on the next
business day) of the material terms and status (including any change to such terms) of any Company acquisition proposal. We
will notify Parent in writing promptly (and in any event within 24 hours) after we begin engaging in discussions or negotiations
concerning a Company acquisition proposal.

For purposes of this Proxy Statement:

• a ‘‘Company acquisition proposal’’ means any inquiry, offer or proposal concerning (1) any merger, reorganization,

consolidation, share exchange or other business combination, recapitalization, liquidation, dissolution or similar

transaction involving the Company or any subsidiary of the Company whose business constitutes 20% or more of the net

revenues, net income or assets of the Company and its subsidiaries, taken as a whole (for the 12-month period ending on

the last day of the Company’s most recently completed fiscal quarter); or (2) the acquisition in any manner, directly or

indirectly, of over 20% of the equity securities or consolidated total assets of the Company; in each case other than the

Merger; and

• a ‘‘Company superior proposal’’ means a bona fide written Company acquisition proposal (with all of the references to

20% in the definition of Company acquisition proposal described above adjusted to increase the percentages referenced

therein to 50%) that the Board determines in good faith (after consultation with its financial advisors and outside counsel)

(1) is more favorable from a financial point of view to our shareholders than the Merger, taking into account all the terms

and conditions of such proposal, and the Merger Agreement and (2) is reasonably capable of being completed, taking into

account all financial, regulatory (including the likelihood and timeliness of receiving regulatory approvals), legal and other

aspects of such proposal and all changes committed to in writing by Parent to adjust the terms and conditions of the

Merger Agreement, the debt financing and the equity commitment, in each case, that are committed to in writing by

Parent.

Obligation of the Board with Respect to Its Recommendation

In the Merger Agreement, the Board has agreed not to (1) qualify, withdraw or modify in any manner adverse to Parent or
Merger Sub, or propose publicly to do so, its recommendation that our shareholders should approve the Merger Proposal,
(2) approve or recommend, or propose publicly to adopt, approve or recommend, any other Company acquisition proposal,
(3) cause or permit the Company or any subsidiary of the Company to enter into any letter of intent, memorandum of
understanding, agreement in principle, acquisition agreement, merger agreement or other similar agreement providing for a
Company acquisition proposal, (4) fail to include in this Proxy Statement its recommendation that our shareholders approve the
Merger Proposal, (5) fail to publicly reaffirm the recommendation following Parent’s written request to do so if a Company
acquisition proposal is publicly announced or disclosed (provided that Parent may only make such request twice with respect to
any particular Company acquisition proposal or any material publicly announced or disclosed amendment or modification
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thereto), on or prior to the earlier of the tenth business day after the delivery of such request by Parent and three business
days prior to our shareholder meeting or (6) fail to recommend against any then-pending tender or exchange offer that
constitutes an acquisition proposal within 10 business days of being announced.

Permitted Change of Recommendation – Company Superior Proposal

However, at any time prior to obtaining the Company shareholder approval, the Board may make a change of recommendation
or terminate the Merger Agreement concurrently with payment to Parent of the Company termination fee following receipt of a
Company superior proposal that did not result from a material breach of our non-solicitation obligation if all of the following
conditions are met:

• the Board determines in good faith, after consultation with outside counsel and its financial advisor that the failure to

make a change of recommendation or terminate the Merger Agreement would be reasonably likely to be inconsistent with

the Board’s exercise of its fiduciary duties under applicable law;

• the Board provides Parent three business days’ written notice of its intent to make such a recommendation change,

specifying its reasons therefor, including a description of the Company superior proposal; during such three business day

period, we negotiate in good faith with Parent regarding any revisions to the Merger Agreement that Parent proposes to

make to cause such Company superior proposal to no longer constitute a Company superior proposal; and

• after receipt of a proposal by Parent, the Board continues to determine in good faith after consultation with outside legal

counsel and a financial adviser that the failure to make such a recommendation change or to terminate the Merger

Agreement would be reasonably likely to be inconsistent with its fiduciary duties under applicable law.

In the event of any amendment to the financial terms or any other material amendments of such Company superior proposal,
the Company must again comply with the foregoing conditions, except that the negotiation period will be reduced to two
business days.

Permitted Change of Recommendation – Company Intervening Event

Further, at any time prior to obtaining the Company shareholder approval, the Board may make a change of recommendation
upon the occurrence of a Company intervening event if all of the following conditions are met:

• the Board provides Parent three business days’ written notice of its intent to make such a recommendation change,

specifying its reasons therefor, including a description of the Company intervening event;

• during such three business day period, we negotiate in good faith with Parent regarding any revisions to the Merger

Agreement that Parent proposes to make such that the failure of the Board to make a recommendation change in

response to the Company intervening event would no longer be reasonably likely to be inconsistent with the Board’s

exercise of its fiduciary duties under applicable law; and

• the Board determines in good faith, after consultation with outside counsel and its financial advisor, that in light of such

Company intervening event and taking into account any revised terms proposed by Parent, the failure to make a change of

recommendation would be reasonably likely to be inconsistent with the Board’s exercise of its fiduciary duties under

applicable law;

For purposes of this Proxy Statement, a ‘‘Company intervening event’’ means a material effect that (1) was not known to, or
reasonably foreseeable by, the Board prior to the execution of the Merger Agreement (or if known or reasonably foreseeable,
the material consequences of which were not known or reasonably foreseeable), which effect, or any material consequence
thereof, becomes known to, or reasonably foreseeable by, the Board prior to our shareholder meeting held to approve the
Merger Proposal and (2) does not relate to a Company acquisition proposal, but excluding (A) events or circumstances solely
related to Parent or Merger Sub or any of their affiliates, (B) any change in the trading price or trading volume of the Company’s
securities on any national securities exchange or other trading market (provided that the exception in this clause (B) does not
prevent or otherwise affect the event or circumstance underlying such change from being taken into account) or (C) any matter
relating to our non-solicitation obligations under the Merger Agreement.

Nothing contained in the Merger Agreement prohibits us from (1) taking and disclosing to our shareholders a position
contemplated by Rule 14e-2(a), Rule 14d-9 or Item 1012(a) of Regulation M-A promulgated under the Exchange Act (or any
similar communication to shareholders in connection with the making or amendment of a tender offer or exchange offer) or (2)
making any required disclosure to our shareholders if, in the good faith judgment of the Board, after consultation with outside
counsel, failure to disclose such information would reasonably be expected to violate our obligations under applicable law.
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Reasonable Best Efforts to Complete the Merger

Under the terms of the Merger Agreement, each of Parent and the Company has agreed to use its reasonable best efforts to
take, or cause to be taken, all actions, and do, or cause to be done, and assist and cooperate with the other parties in doing, all
things necessary to consummate the Merger and the transactions contemplated by the Merger Agreement, including:

• causing the preparation and filing of all forms, registrations and notices required to be filed to consummate the Merger

and the taking of such actions as are necessary to obtain any requisite consent or expiration of any applicable waiting

period under the HSR Act;

• obtaining the Required Approvals and all other authorizations, consents and other approvals of governmental entities or

third parties that are necessary, proper or advisable to consummate the Merger and the other transactions contemplated

by the Merger Agreement; provided, that Parent shall not be required to, and the Company shall not without Parent’s prior

written consent, make, or commit or agree to make, any concession or payment to, or incur any obligation to, any person

to obtain any such Required Approvals or other authorizations, consents or approvals or make, or commit or agree to

make, any such concession or payment to, or incur any such obligation that is not conditioned on the consummation of the

Merger; and

• executing and delivering any additional instruments that are necessary, proper or advisable to consummate the Merger

and the other transactions contemplated by the Merger Agreement.

The Company and Parent have agreed to cooperate with each other in determining whether any action or filing is required in
connection with the Merger and in seeking any such actions, consents, approvals or waivers or making any such filings. Under
the terms of the Merger Agreement, Parent has primary responsibility for scheduling and conducting any meeting with any
governmental entity or intervenor in any proceeding relating to a Required Approval, coordinating and making any applications
and filings with, and communicating with and resolving any investigation or other inquiry of, any agency or other governmental
entity, and determining the strategy and timing for, and making all material decisions relating to, obtaining all Required
Approvals, consents, permits and other approvals and confirmations from any governmental entity necessary, proper or
advisable to consummate the Merger; provided that, Parent has agreed to consult with us reasonably in advance of taking any
such action and consider in good faith our views and recommendations with respect thereto and keep us apprised of proposed
strategy and other decisions. Parent will promptly notify us and we will notify Parent of any notice or other communication from
any person alleging that such person’s consent is or may be required in connection with the Merger.

Under the terms of the Merger Agreement, neither party will, and each party will cause its affiliates not to, in each case without
the prior written consent of the other party, acquire, or enter into any agreement to acquire, any person or business if the
proposed acquisition would reasonably be expected to prevent or materially impede, interfere with or delay beyond the outside
date (as defined under the heading ‘‘—Termination; Termination Fees; Expenses’’), the receipt of any approval of any
governmental entity contemplated by the Merger Agreement.

In addition, Parent is required to use its reasonable best efforts to avoid or eliminate each and every impediment that may be
asserted by any governmental entity so as to enable the Merger to be consummated as soon as reasonably possible. However,
notwithstanding the foregoing obligation, Parent will not be obligated to, and we will not be permitted (without the prior written
consent of Parent) to, undertake any efforts or take any action, including proposing, negotiating, committing to, effecting, or
accepting any undertakings, terms, conditions, liabilities, obligations, commitments, sanctions or other measures or provisions
(including the sale, divestiture, licensing or disposition of assets or businesses of Parent or its affiliates or the Company, by
consent decree, hold separate order or otherwise), if the taking of such efforts or action, individually or in the aggregate, has
resulted or would reasonably be expected to result in a Burdensome Condition.

Access to Information

Under the terms of the Merger Agreement, we agree to afford Parent and its representatives reasonable access during our
normal business hours and upon reasonable prior written notice to our officers, employees, properties, offices, other facilities
and books and records. In addition, we will make available promptly to Parent (1) to the extent not publicly available, a copy of
each material filing made by us, during the period from the date of the Merger Agreement until the earlier of the effective time
or the termination of the Merger Agreement, pursuant to the requirements of securities laws filed with or sent to the SEC, the
NJBPU or any other governmental entity and (2) all other material financial, operating and other data and information as Parent
may reasonably request in writing. However, without our prior written consent, the foregoing obligations shall not permit
Parent or its officers, employees or representatives to conduct any environmental testing or sampling, including facility surface
and subsurface soils and water, air or building materials. Further, notwithstanding the obligations described above, we are not
required to afford such access or furnish information to the extent that such disclosure (1) would breach any agreement with
any third-party (provided, that we will use commercially reasonable efforts to obtain the required consent of such third party to
disclose such document or information and will otherwise use good faith efforts to communicate the information without
breaching such agreement), (2) would constitute a waiver of or jeopardize attorney-client privilege or other privilege (provided,
that we will use commercially reasonable efforts to allow the disclosure of such document or information (or as much of it as
possible) in a manner that does not result in a loss of attorney-client privilege or other privilege), (3) is commercially sensitive
(as determined in our reasonable discretion) or (4) would otherwise violate any applicable Law.

Parent and Merger Sub are required to comply with their respective obligations under the confidentiality agreement executed
by an affiliate of IIF and the Company dated as of December 10, 2021.
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Director and Officer Indemnification and Insurance

Under the terms of the Merger Agreement, following the effective time, Parent has agreed that all rights to indemnification,
advancement of expenses and exculpation from liabilities for acts or omissions occurring at or prior to the effective time
existing at the time of execution of the Merger Agreement in favor of our current or former directors or officers as provided in
our organizational documents and any indemnification or other similar contracts of the Company, in each case, as in effect on
the date of the Merger Agreement, will continue in full force and effect in accordance with their terms. In addition, Parent has
agreed to, or to cause the Surviving Corporation to, indemnify and hold harmless each present or former director or officer of
the Company or any subsidiary of the Company against all claims, losses, liabilities, damages, judgments, inquiries, fines and
reasonable fees, costs and expenses, including attorneys’ fees and disbursements, incurred in connection with any action,
whether civil, criminal, administrative or investigative, arising out of or pertaining to the fact that such person is or was an
officer, director, fiduciary or agent of the Company or a subsidiary of the Company or with respect to matters existing or
occurring at or prior to the effective time, whether asserted or claimed prior to, at or after the effective time.

In the event of any such action, (1) Parent has agreed to advance expenses incurred in the defense of any claim or investigation
related thereto; provided that any person to whom expenses are advanced provides an undertaking, if and only to the extent
required by applicable law or the Surviving Corporation’s organizational documents, to repay such advances if it is ultimately
determined by final adjudication that such person is not entitled to indemnification, (2) neither Parent nor the Surviving
Corporation shall settle, compromise or consent to judgment in any proceeding unless such settlement, compromise or
consent includes an unconditional release of the person entitled to indemnification from all liability from such proceeding and
(3) the Surviving Corporation will cooperate in good faith in the defense of any such matter.

Under the terms of the Merger Agreement, at our option, we may purchase, prior to the effective time, a six-year prepaid ‘‘tail
policy’’ on terms and conditions providing substantially equivalent benefits as the current policies of directors’ and officers’
liability insurance and fiduciary liability insurance maintained by us with respect to matters arising on or before the effective
time. If such tail prepaid policy has been obtained by us prior to the effective time, Parent will cause such policy to be
maintained in full force and effect, for its full term, and cause all obligations thereunder to be honored by the Surviving
Corporation. If we do not purchase such ‘‘tail policy’’ prior to the effective time, for a period of six years from the effective time,
Parent will either cause to be maintained in effect the current policies of directors’ and officers’ liability insurance and fiduciary
liability insurance maintained by us or cause to be provided substitute policies (with insurance carriers having at least an ‘‘A’’
rating by A.M. Best with respect to directors’ and officers’ liability insurance and fiduciary liability insurance) or purchase or
cause the Surviving Corporation to purchase, a ‘‘tail policy,’’ in either case of at least the same coverage and amounts
containing terms and conditions that are not less advantageous in the aggregate than such policy with respect to matters
arising on or before the effective time; provided, that we will not, and Parent will not be required to, pay with respect to such
insurance policies, in respect of any one policy year, annual premiums in excess of 300% of the last annual premium paid by us
prior to the date of the Merger Agreement.

Employee Matters

For one year following the effective time, Parent will cause the Surviving Corporation to provide each Company employee who
continues employment with us as of the effective time with (1) a substantially similar work location as held by the employee
immediately prior to the effective time (subject to Parent’s ability to require any Company employee who is working remotely to
return to in-person work at the employee’s applicable office location), (2) a base salary or wage rate that is no less favorable
than that provided to the Company employee immediately prior to the effective time, (3) aggregate cash incentive compensation
opportunities that are substantially comparable, in the aggregate, to those provided to the Company employee immediately
prior to the effective time and (4) employee benefits that are substantially comparable, in the aggregate, to those provided to
the Company employee immediately prior to the effective time. However, these protections will not alter the at-will
employment relationship of any Company employee.

For one year following the effective time, Parent will cause the Surviving Corporation to (1) maintain post-retirement
arrangements that are substantially comparable in the aggregate to those post-retirement welfare arrangements in place for
the Company’s current or former employees as of the effective time and (2) maintain the severance-related provisions of
existing benefits plans and agreements and to provide 100% of the severance payments and benefits required to be provided
under such plans or agreements to any employee terminated during this period.

Parent will, and will cause the Surviving Corporation to, honor the terms of the Company’s existing collective bargaining
agreements as in effect at the effective time.

Pursuant to the Merger Agreement, as of and after the effective time, Parent will, or will cause the Surviving Corporation to,
give Company employees who continue their employment with us as of the effective time full credit for purposes of eligibility,
vesting, level of benefits and benefit accruals (but not for purposes of benefit accruals under any defined benefit pension plans
or entitlement to benefits under any retiree health or welfare plan), under any employee compensation, incentive, and benefit
plans and arrangements maintained for the benefit of such employees as of and after the effective time by Parent or the
Surviving Corporation for such employees’ service with the Company (each, a ‘‘Parent Plan’’) to the same extent recognized by
the Company under its benefits plans immediately prior to the effective time and except to the extent doing so would result in a
duplication of benefits. With respect to each Parent Plan that is a ‘‘welfare benefit plan’’ (as defined in Section 3(1) of ERISA),
Parent and its subsidiaries will use commercially reasonable efforts to (1) cause there to be waived any pre-existing condition
or eligibility limitations and (2) give effect, in determining any deductible and maximum out-of-pocket limitations, to claims
incurred and amounts paid by, and amounts reimbursed to, such Company employees under similar Company benefits plans
prior to the effective time.
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Proceedings

Pursuant to the Merger Agreement, prior to the consummation of the Merger, the Company or a subsidiary of the Company
may (1) initiate new rate cases or any other proceeding, or continue to pursue regulatory and other proceedings, that are
described in the disclosure letter and (2) with Parent’s prior written consent, (A) enter into any settlement or stipulation in
respect of any proceedings described in the disclosure letter, (B) initiate new rate cases or any other proceeding with
governmental entities that would not reasonably be expected to affect the authorized capital structure or authorized return on
equity of the Company or materially affect the return on equity of the Company or a subsidiary of the Company and (C) initiate
any other proceeding with governmental entities in the ordinary course of business. The Company must keep Parent informed
as promptly as reasonably practicable of any material communications or meetings with any governmental entity with respect
to the foregoing proceedings and provide copies of any written communications or materials. The Company must also consult
with Parent and give Parent a reasonable opportunity, within time constraints imposed in such proceedings, to comment on
material written communications or materials submitted to any governmental entity with respect to such proceedings, which
the Company will consider in good faith.

Financing and Financing Cooperation

The Merger is not conditioned upon receipt of financing by Parent or Merger Sub.

To the extent the proceeds of the debt financing are required to consummate the Merger and the other transactions
contemplated by the Merger Agreement, Parent has agreed to use its reasonable best efforts to, and to use its reasonable best
efforts to cause its controlling affiliates to consummate and obtain the debt financing, including maintaining and complying with
all of its obligations under the Debt Commitment Letter and that certain fee letter, each as entered into among Parent and the
Lenders. Parent has agreed, upon our request from time to time, to keep us reasonably informed on a current and timely basis
of the status of Parent’s efforts to obtain the debt financing and to satisfy the conditions thereof, including advising and
updating us, in a reasonable level of detail, with respect to status, proposed closing date and material terms of the definitive
documentation related to the debt financing, and to give us prompt written notice if Parent receives written notice of any
material breach, default, termination or repudiation by any party to the Debt Commitment Letter or the fee letter.

We will use our reasonable best efforts to cooperate with Parent in connection with the arrangement of the debt financing as
reasonably requested by Parent. Under the terms of the Merger Agreement, we have no obligation to incur any costs, fees or
liabilities with respect to the debt financing prior to the effective time. Parent has agreed to reimburse us for all reasonable
and documented out-of-pocket costs incurred by us in connection with our cooperation related to the debt financing and to
indemnify and hold harmless the Company and each of its officers, directors, employees, agents and other representatives
from and against all damages, claims, costs and expenses suffered or incurred by them arising out of such cooperation or the
debt financing and any information used in connection therewith, other than those damages, claims, costs or expenses
resulting from our gross negligence, fraud, bad faith or willful misconduct, or that of any of our officers, directors, employees,
agents or other representatives.

Parent has also agreed that it will promptly take all actions to cause the funding of the equity commitment pursuant to the
Equity Commitment Letter.

Conditions to the Merger

Conditions to Each Party’s Obligations. Each party’s obligation to complete the Merger is subject to the satisfaction or waiver of
the following conditions:

• Company shareholder approval of the Merger Proposal;

• the absence of any restraining order, injunction or other judgment, order or decree or other legal restraint or prohibition,

whether preliminary, temporary or permanent, in effect that prevents, makes illegal or prohibits the consummation of the

Merger; and

• receipt, at or prior to the effective time, of all Required Approvals, including the expiration or termination of any waiting

period under the HSR Act applicable to the Merger, and all such approvals being final.

Conditions to Parent’s and Merger Sub’s Obligations. The obligation of Parent and Merger Sub to complete the Merger is subject
to the satisfaction or waiver of the following additional conditions:

• (1) The representations and warranties of the Company regarding capitalization must be true and correct in all respects as

of the date of the Merger Agreement and as of the closing date as though made as of the closing date (except to the extent

such representations and warranties expressly relate to an earlier date, in which case as of such earlier date) except for

de minimis inaccuracies, (2) the representations and warranties of the Company regarding our authority to consummate

the Merger as contemplated under the Merger Agreement, the inapplicability of anti-takeover laws and brokers’ fees and

expenses must be true and correct in all material respects as of the date of the Merger Agreement and as of the closing

date as if made as of the closing date (except to the extent such representations and warranties expressly relate to an

earlier date, in which case as of such earlier date), (3) the representation and warranty of the Company regarding the

conduct of the Company’s businesses in the ordinary course of business and the absence of any material adverse effect on

the Company must be true and correct in all respects as of the date of the Merger Agreement and as of the closing date as
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if made as of the closing date and (4) the other representations and warranties of the Company in the Merger Agreement

must be true and correct as of the date of the Merger Agreement and as of the closing date as though made as of the

closing date (except to the extent such representations and warranties expressly relate to an earlier date, in which case as

of such earlier date), except for inaccuracies of representations or warranties the circumstances giving rise to which

would not reasonably be expected to have, individually or in the aggregate, a material adverse effect on the Company

(disregarding any materiality or material adverse effect qualifications);

• We must have performed, in all material respects, all obligations required to be performed by us under the Merger

Agreement at or prior to the effective time;

• Parent must have received a certificate signed on our behalf by an executive officer of the Company certifying the

satisfaction by us of the conditions in the Merger Agreement regarding the truth and correctness of the representations

and warranties of the Company contained in the Merger Agreement, our performance of the obligations required to be

performed by us under the Merger Agreement and the absence of any material adverse effect on us since February 23,

2022;

• No applicable law, order, filing or consent with any governmental entity or Required Approval shall impose or require any

undertakings, terms, conditions, liabilities, obligations, commitments or sanctions, or other measures or provisions

(including the sale, divestiture, licensing or disposition of assets or businesses of Parent or its affiliates or the Company,

by consent decree, hold separate order or otherwise) that, individually or in the aggregate, constitute, or would reasonably

be expected to constitute, a Burdensome Condition; and

• Since February 23, 2022, there must not have occurred any event or development which, individually or in the aggregate,

has had or would reasonably be expected to have a material adverse effect on the Company.

Conditions to the Company’s Obligations. Our obligation to complete the Merger is subject to the satisfaction or waiver of the
following further conditions:

• The representations and warranties of Parent and Merger Sub must be true and correct as of the date of the Merger

Agreement and as of the closing date as though made as of the closing date (except to the extent such representations and

warranties expressly relate to an earlier date, in which case as of such earlier date), except for inaccuracies of

representations or warranties the circumstances giving rise to which would not reasonably be expected to have,

individually or in the aggregate, a material adverse effect on Parent (disregarding any materiality or material adverse

effect qualifications);

• each of Parent and Merger Sub must have performed, in all material respects, all obligations required to be performed by

them under the Merger Agreement at or prior to the effective time; and

• we must have received a certificate signed on behalf of Parent by an executive officer of Parent certifying the satisfaction

by Parent and Merger Sub of the conditions in the Merger Agreement regarding the truth and correctness of the

representations and warranties of Parent and Merger Sub contained in the Merger Agreement and the performance by

Parent and Merger Sub of the obligations required to be performed by them under the Merger Agreement.

Each of Parent, Merger Sub and the Company may, to the extent permitted by applicable law, waive the conditions to the
performance of its respective obligations under the Merger Agreement and complete the Merger even though one or more of
these conditions have not been met. We cannot give any assurance that all of the conditions of the Merger will be either
satisfied or waived or that the Merger will occur.

Termination; Termination Fees; Expenses

Termination

The Merger Agreement may be terminated by either the Company or Parent in accordance with its terms at any time prior to
the effective time, whether before or after the Company shareholder approval:

• by mutual written consent of Parent and the Company; and

• by either Parent or the Company if:

• the closing of the Merger is not completed by the outside date; provided that if, prior to the outside date, all of the

conditions to the closing of the Merger set forth in the Merger Agreement have been satisfied or waived, or will then be

capable of being satisfied (except for conditions regarding Required Approvals, absence of legal restraints and those

conditions that by their nature are to be satisfied at the closing of the Merger), either Parent or the Company may, prior

to 5:00 p.m. Eastern time on the outside date, extend the outside date to May 23, 2023, provided that neither party will
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have the right to terminate the Merger Agreement if any action of such party or failure of such party to perform or

comply with the covenants and agreements of such party set forth in the Merger Agreement has been the cause of, or

resulted in, the failure of the Merger to be consummated by the outside date and such action or failure to perform

constitutes a breach of the Merger Agreement;

• any court of competent jurisdiction or other governmental entity shall have issued a judgment, order, injunction, rule or

decree, or taken any other action restraining, enjoining or otherwise prohibiting the Merger or any of the other

transactions contemplated by the Merger Agreement and such judgment, order, injunction, rule, decree or other action

shall have become final and nonappealable; provided, that the party seeking to terminate the Merger Agreement shall

have sought to contest, appeal and remove such judgment, order, injunction, rule, decree, ruling or other action in

accordance with the Merger agreement; or

• the Company shareholder approval is not obtained at our shareholder meeting, or at any adjournment thereof.

The Merger Agreement may be terminated in accordance with its terms by Parent as follows:

• at any time prior to the receipt of the Company shareholder approval, if the Board effects a change of its

recommendation with respect to the Merger; or

• if (1) there is a breach by us of our representations, warranties, covenants or agreements under the Merger Agreement

that results in a failure of the conditions relating to the accuracy of our representations and warranties or our

performance or compliance with our obligations and (2) such breach cannot be cured by the outside date, provided that

Parent delivers 30 days’ written notice to us of Parent’s intent to terminate and Parent or Merger Sub is not then in

material breach of any of their covenants or agreements under the Merger Agreement.

The Merger Agreement may be terminated in accordance with its terms by us as follows:

• at any time prior to the receipt of the Company shareholder approval in order to enter into a transaction that is a

Company superior proposal, if (1) we have complied in all material respects with our non-solicitation obligations and (2)

prior to or concurrently with such termination, we pay the Company termination fee;

• if (1) there is a breach by Parent or Merger Sub of their representations, warranties, covenants or agreements under

the Merger Agreement that results in a failure of the conditions relating to the accuracy of their representations and

warranties or their performance or compliance with their obligations and (2) such breach cannot be cured by the

outside date, provided that we deliver 30 days’ written notice to Parent of our intent to terminate and we are not then in

material breach of any of our covenants or agreements under the Merger Agreement; or

• if (1) all of the conditions set forth in the Merger Agreement have been satisfied or waived in accordance with the terms

of the Merger Agreement as of the date that the Merger should have closed (except for those conditions that by their

terms are to be satisfied at the closing but which conditions would be satisfied or would be capable of being satisfied if

the closing date were the date of such termination), (2) Parent and Merger Sub do not complete the closing on the day

that the closing should have been consummated pursuant to the terms of the Merger Agreement, (3) we have delivered

to Parent an irrevocable notice that we stand ready, willing and able to consummate the closing, and (4) Parent and

Merger Sub fail to consummate the closing within four business days following their receipt of written notice from us

requesting such consummation.

Termination Fees

Under the terms of the Merger Agreement, Parent must pay us the Parent termination fee in the event that:

• Parent or the Company exercises its right to terminate the Merger Agreement as a result of a failure to close by the

outside date and, at the time of such termination, any of the following conditions exist: (1) any of the Required Approvals

have not been obtained, (2) there exists a legal restraint in connection with the Required Approvals making illegal or

prohibiting the consummation of the Merger or (3) the Required Approvals have been obtained, but one of more of them

contain a Burdensome Condition; provided that all other conditions to consummation of the Merger have been satisfied

(or are capable of being satisfied);

• Parent or the Company exercises its right to terminate the Merger Agreement as a result of the existence of legal

restraints to the Merger such that the corresponding condition to consummation of the Merger has not been satisfied

and such legal restraint has become final and non-appealable; provided that the applicable legal restraint giving rise to

such termination arises in connection with the Required Approvals, and provided that all other conditions to

consummation of the Merger have been satisfied (or are capable of being satisfied);
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• we exercise our right to terminate the Merger Agreement based on a failure of Parent to perform its covenants or

agreements under the Merger Agreement pertaining to obtaining Required Approvals and consents; provided that all

other conditions to consummation of the Merger have been satisfied (or are capable of being satisfied); or

• we exercise our right to terminate the Merger Agreement based on (1) the failure of the closing to be consummated on

the day it should have been consummated under the terms of the Merger Agreement when all conditions to closing set

forth in the Merger Agreement have been satisfied or waived, (2) us having provided Parent with notice that we are

ready, willing and able to consummate the closing and (3) Parent and Merger Sub having failed to consummate the

closing within four business days following their receipt of written notice from us requesting such consummation.

Under the terms of the Merger Agreement, we must pay Parent the Company termination fee in the event that:

• we terminate the Merger Agreement in order to enter into an agreement relating to a Company superior proposal;

• Parent exercises its right to terminate the Merger Agreement based on the Board having effected a change of

recommendation in respect of the Merger; or

• the Merger Agreement is terminated (1) by either (A) Parent or the Company because the closing has not occurred by

the outside date (but only under circumstances in which the Parent termination fee is not payable) or the Company

shareholder approval is not obtained, or (B) by Parent, if we are in breach of our representations, warranties, covenants

or agreements under the Merger Agreement we have breached our representations, warranties, covenants or

agreements under the Merger Agreement such that the closing condition related thereto cannot be satisfied by the

outside date, (2) prior to our shareholder meeting or, in the case of a failure to close by the outside date or a breach of

our representations, warranties, covenants or agreements giving rise to Parent’s right to terminate, prior to such

termination, a Company acquisition proposal has been publicly announced or publicly made known to our shareholders,

and not publicly withdrawn prior to such termination or shareholder vote, as applicable, and (3) within 12 months after

such termination, we enter into a definitive agreement with respect to, or consummate consummated, a Company

acquisition proposal (with all of the references to 20% in the definition of Company acquisition proposal described

above adjusted to increase the percentages referenced therein to 50%).

Expenses

Except as described in the Merger Agreement, each party will bear its own expenses in connection with the Merger.

Miscellaneous

Specific Performance

The parties are entitled to an injunction, specific performance or other equitable relief to prevent breaches of the Merger
Agreement and to enforce specifically the terms and provisions of the Merger Agreement by petition to the courts of the State
of New Jersey, and such remedy is in addition to any other remedy to which the parties are entitled at law or in equity. The
parties have agreed that each party will be entitled to seek specific performance to prevent or cure breaches of the Merger
Agreement and enforce specifically the terms of the Merger Agreement, including the obligation to effect the consummation of
the Merger.

Notwithstanding the foregoing, we are entitled to seek specific performance or other equitable remedy to specifically enforce
Parent’s and Merger Sub’s obligations to effect the closing on the terms and conditions set forth in the Merger Agreement only
if:

• with respect to the consummation of the Merger (including the payment of the merger consideration and drawing down

the equity commitment related thereto), (1) all of the conditions to closing set forth in the Merger Agreement have been

satisfied (other than those conditions that by their nature are to be satisfied at the closing, but subject to the fulfillment

or waiver of those conditions at the closing), (2) to the extent the proceeds of the debt financing are required to

consummate the Merger and the other transactions contemplated by the Merger Agreement, the debt financing (or

substitute financing) is funded or the Lenders have confirmed in writing that the debt financing (or substitute financing)

will be funded at the closing if the equity commitment is funded at the closing and (3) Parent fails to complete the

closing pursuant to the terms of the Merger Agreement; and

• we have irrevocably confirmed by written notice to Parent that (1) we are ready, willing and able to consummate the

Merger and the other transactions contemplated hereby and (2) if specific performance is granted and the equity

commitment is funded, the closing will occur substantially simultaneously with the drawdown of the equity

commitment.
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Amendment

The Merger Agreement may be amended, modified or supplemented at any time prior to the effective time, whether before or
after receipt of the Company shareholder approval, by Parent, the Company and Merger Sub by action taken or authorized by
their respective boards of directors; provided, that after Company shareholder approval has been obtained, no amendment
made be made that pursuant to applicable law requires further approval or adoption by our shareholders without such further
approval or adoption. No adverse amendments to or waivers of certain definitions and provisions of the Merger Agreement
relating to the Lenders or the debt financing will be effective without the prior written consent of the Lenders.

MARKET PRICE OF THE COMPANY’S COMMON STOCK AND DIVIDEND DATA

Shares of our common stock are listed for trading on the NYSE under the symbol ‘‘SJI.’’ The closing price of shares of our
common stock on February 22, 2022, which was the last trading day prior to the announcement of the proposed Merger, was
$23.77 per share. The merger consideration represents a 51.5% premium to such closing price. On April 8, 2022, the most
recent practicable date before the printing of this Proxy Statement, the closing price for our common stock was $34.47 per
share. You are encouraged to obtain current market quotations for our common stock prior to making any decision with respect
to the Merger.

The following table sets forth, for the fiscal quarters indicated, the quarterly closing high and low sales prices of Company
common stock on NYSE, as well as the quarterly dividend per share:

Common Stock
Price ($)

High Low

Dividends
Declared per

Common Share

Fiscal Year Ended December 31, 2020

First Quarter 33.21 20.12 0.2950

Second Quarter 29.63 22.44 0.2950

Third Quarter 24.61 18.48 0.2950

Fourth Quarter 24.97 19.02 0.3025

Fiscal Year Ended December 31, 2021

First Quarter 28.80 21.08 0.3025

Second Quarter 27.94 22.99 0.3025

Third Quarter 26.43 21.26 0.3025

Fourth Quarter 26.12 21.25 0.3100

Fiscal Year Ending December 31, 2022

First Quarter 35.14 23.35 0.3100

REQUIRED VOTE OF SHAREHOLDERS

Approval of the Merger Proposal is a condition to completion of the Merger.

The vote on the Merger Proposal is a vote separate and apart from the vote to approve any other proposal to be considered at
the Annual Meeting. Accordingly, a shareholder may vote to approve the Merger Proposal and vote not to approve the Merger
Advisory Compensation Proposal, the Director Elections Proposal, the Auditor Ratification Proposal, the Annual Advisory
Compensation Proposal or the Adjournment Proposal, and vice versa.

Approval of the Merger Proposal requires the affirmative vote of at least a majority of the votes cast by the holders of shares
entitled to vote thereon at the Annual Meeting. Accordingly, for shareholders of record who are not present in person or
represented by proxy at the Annual Meeting and for beneficial owners who fail to instruct their bank, broker, trust or other
nominee to vote on any proposal, a failure to vote will have no effect on the outcome of the vote for the Merger Proposal.
Additionally, abstentions will have no effect on the outcome of the Merger Proposal.

The Board, after due and careful discussion and consideration, unanimously (1) determined that the Merger Agreement, the
Merger and the other transactions contemplated by the Merger Agreement are advisable and fair to and in the best interests of
the Company and its shareholders, (2) approved, authorized, adopted and declared advisable the Merger Agreement, the
Merger and the other transactions contemplated by the Agreement, (3) directed that the Merger Agreement, the Merger and
the other transactions contemplated thereby be submitted for consideration at a shareholder meeting of the Company and
(4) resolved to recommend the approval and adoption of the Merger Agreement, the Merger and the other transactions
contemplated thereby by the shareholders of the Company.

THE BOARD ACCORDINGLY UNANIMOUSLY RECOMMENDS THAT YOU VOTE ‘‘FOR’’ THE MERGER PROPOSAL
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PROPOSAL 3 THE MERGER ADVISORY COMPENSATION
PROPOSAL

The Company is asking its shareholders to approve, on an advisory (non-binding) basis, the compensation that will or may be
paid to the Company’s named executive officers in connection with the Merger, as described in “The Proposed
Merger—Additional Interests of the Company’s Directors and Executive Officers in the Merger” beginning on page 72. Because
the vote on the Merger Advisory Compensation Proposal is advisory only, it will not be binding on the Board and may not be
construed as overruling any decision by the Board. Accordingly, if the Merger Proposal is approved and the Merger is
completed, the Merger-related compensation will be payable to the Company’s named executive officers, subject only to the
conditions applicable thereto, regardless of the outcome of the approval of the Merger Advisory Compensation Proposal.

Required Vote of Shareholders

The Board unanimously recommends that Company shareholders vote “FOR” the Merger Advisory Compensation Proposal.
Approval of the Merger Advisory Compensation Proposal requires the affirmative vote of at least a majority of the votes cast by
the holders of shares entitled to vote thereon at the Annual Meeting. Accordingly, for shareholders of record who are not
present in person or represented by proxy at the Annual Meeting and for beneficial owners who fail to instruct their bank,
broker, trust or other nominee to vote on any proposal, a failure to vote will have no effect on the outcome of the vote for the
Advisory Compensation Proposal. Additionally, abstentions will have no effect on the outcome of the Merger Advisory
Compensation Proposal.

The vote on the Merger Advisory Compensation Proposal is a vote separate and apart from the vote to approve any other
proposal to be considered at the Annual Meeting. Accordingly, a shareholder may vote to approve the Merger Advisory
Compensation Proposal and vote not to approve the Merger Proposal, the Director Elections Proposal, the Annual Advisory
Compensation Proposal, the Auditor Ratification Proposal or the Adjournment Proposal, and vice versa.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE MERGER ADVISORY COMPENSATION
PROPOSAL
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PROPOSAL 4 ANNUAL ADVISORY COMPENSATION
PROPOSAL

EXECUTIVE COMPENSATION

Executive Officers

Set forth below is information regarding the age, positions and offices held with us and the business experience of each of our
executive officers.

Executive Officers

Michael J. Renna – President and Chief Executive Officer

Mr. Renna, 54, has served as SJI’s President and Chief Executive Officer since May 2015 and as a director of SJI since
January 2014. Mr. Renna’s bio appears on page 34.

Leonard Brinson, Jr. – Senior Vice President, Chief Information Officer

Mr. Brinson, 65, has served as SJI’s Senior Vice President and Chief Information Officer since July 2021. Mr. Brinson joined
SJI as Vice President and Chief Information Officer in April 2017. Mr. Brinson also serves on the Senior Leadership Team
where he drives the corporate strategy to ensure continued growth across the business. Prior to joining SJI, he held several
leadership roles in the insurance, natural gas and energy, and automotive industries.

Steven R. Cocchi – Senior Vice President and Chief Financial Officer

Mr. Cocchi, 44, has served as SJI’s Senior Vice President and Chief Financial Officer since September 2020, having
previously served as Interim Chief Financial Officer since July 2020. Prior to his current role, Mr. Cocchi served as Chief
Strategy and Development Officer, responsible for the oversight and strategic direction of the company’s growth initiatives,
from January 2018 to September 2020. Mr. Cocchi joined SJI in 2009 as Director of Legal Affairs and from 2009 to 2017 held
a series of increasingly senior roles.

Melissa J. Orsen – Senior Vice President, SJI and President of SJI Utilities

Ms. Orsen, 46, has served as Senior Vice President, SJI and President of SJI Utilities since August 2021. Prior to this, she
served as Senior Vice President, SJI and President and Chief Operations Officer of South Jersey Gas from July 2020 to July
2021 Ms. Orsen joined SJI in January 2018 as Senior Vice President, General Counsel. Before joining SJI, Ms. Orsen served
as the CEO of the New Jersey Economic Development Authority, where she directed more than $1 billion in economic
development activities across the state. Earlier in her career, she served as Chief of Staff to the former Lieutenant Governor
and Secretary of State of New Jersey and as Deputy Commissioner to the Department of Community Affairs, where she
focused on the state's recovery after Superstorm Sandy. Ms. Orsen was also a Deputy Attorney General, with a focus on
federal and appellate litigation.

Karen Phillips – Senior Vice President of Human Resources

Ms. Phillips, 59, has served as SJI’s Senior Vice President of Human Resources since February 2022. Prior to this, she
served as Vice President of Human Resources from January 2018 to January 2022. Ms. Phillips joined SJI in 2016 as Senior
Director of Organizational Design and Leadership Development. As part of The Senior Leadership Team, she also works
alongside SJI’s other senior executives to help drive corporate strategy and ensure the company’s continued growth. Prior
to joining SJI, Ms. Phillips held several leadership roles in human resources and organizational development across various
industries, including retail, finance and healthcare.

Eric Stein – Senior Vice President and General Counsel

Mr. Stein, 43, has served as SJI’s Senior Vice President and General Counsel since August 2021. From July 2020 to July
2021, he served as Vice President and General Counsel, and from September 2018 to July 2020 as Vice President and Deputy
General Counsel. Mr. Stein joined the company in 2016 as the Assistant Governance Officer and Assistant Corporate
Secretary. In that role, he served as the legal lead for the $1.7 billion acquisition of Elizabethtown Gas Company and Elkton
Gas Company. Mr. Stein serves on the Senior Leadership Team where he drives the corporate strategy to ensure continued
growth across the business.
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Compensation Discussion & Analysis

This year’s Compensation Discussion and Analysis (‘‘CD&A’’) reviews the objectives and elements of SJI’s executive
compensation program and discusses the 2021 compensation of our Named Executive Officers (‘‘NEOs’’) listed below. It also
explains the actions the Compensation Committee took based on its ongoing commitment to consider investor feedback and
ensure our senior leadership team remains focused on creating long-term shareholder value.

2021 Named Executive Officers

Name Position as of December 31, 2021

Michael J. Renna President and Chief Executive Officer

Steven R. Cocchi Senior Vice President and Chief Financial Officer

David Robbins, Jr.(1) Senior Vice President, SJI

Melissa J. Orsen(2) Senior Vice President and President SJI Utilities, Inc.

Kathleen D. Larkin(3) Former Senior Vice President and Chief Human Resources Officer

Eric Stein(4) Senior Vice President and General Counsel

(1) Mr. Robbins stepped down from his position as President of SJI Utilities, Inc. effective August 1, 2021 and continued to serve as Senior Vice
President of SJI to ensure a seamless transition until his retirement on December 31, 2021.

(2) Ms. Orsen succeeded Mr. Robbins as Senior Vice President & President of SJI Utilities from her previous role of President and Chief Operations
Officer SJG effective August 1, 2021.

(3) Ms. Larkin resigned from her role as Senior Vice President and Chief Human Resources Officer to pursue other opportunities effective August 9,
2021.

(4) Mr. Stein was promoted to Senior Vice President and General Counsel effective August 1, 2021.
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EXECUTIVE SUMMARY

Results of 2021 Say-On-Pay/Ongoing Shareholder Engagement

Each year, we carefully consider the results of our shareholder say-on-pay vote from the preceding year. In 2021, 95% of the
votes cast supported our executive compensation decisions. We interpreted the results of our 2021 vote as an endorsement of
our executive compensation program’s improved design and direction. Nevertheless, we continued our shareholder
engagement efforts as part of our commitment to ensure we keep an open and ongoing dialogue with our shareholders on
company strategy and performance, corporate governance, executive compensation, sustainability, and other topics.

During 2021, we again reached out to our largest shareholders, aggregating approximately 79% of our outstanding shares.
Shareholders reiterated their support for the changes we implemented over the last two years and the overall compensation
program design and were appreciative of our ongoing efforts to consider their feedback as our program evolves. Below is an
overview of the significant modifications we have implemented over the last three years, including how environmental, social
and governance (‘‘ESG’’) influences executive compensation decisions.

Executive Compensation and Our History of Board Involvement

Board Responsiveness & Key Program Changes

2019
Say-on-Pay: 45%

Reached out to our largest shareholders;

approximately 66% of our outstanding shares

2020
Say-on-Pay: 97%

Reached out to our largest shareholders;

approximately 79% of our outstanding shares

2021
Say-on-Pay: 95%

• Added quantifiable ESG metrics
focused on safety, diversity and
inclusion and employee engagement
objectives to the AIP Corporate
Scorecard

• Did not provide any one-time Special
Recognition Awards to current NEOs
during 2019 and discontinued the
use of such awards to all NEOs*

• The SERP was closed to new
participants in 2016 and in 2019
determined the SERP will no longer
be used to provide enhanced future
benefits under any circumstances

*Inducement bonuses and equity grants for
newly hired NEOs and/or pay adjustments (i.e.,
base salary and/or target incentive award
opportunity increases) related to internal
promotions are not considered Special
Recognition Awards

• Significantly increased shareholder
outreach efforts

• Implemented relative TSR (50%) and
EPS growth (50%) metrics for
performance-vested equity awards
for LTI awards
• No payouts on the relative
TSR portion of the award if
the Company does not
achieve three-year relative,
threshold TSR

• The payout (as a percentage
of target) will be based on
EPS performance results and
capped at 50%

• Changed AIP to a formulaic program
that considers quantitative goals set
at the beginning of the year, along
with individual performance, to
determine final payouts. Awards:
• Are based on achievement of
financial (70%) and strategic
(30%) metrics

• Can be modified by up to +/- 25%
to differentiate and reward NEOs,
based on the accomplishment of
specific individual performance
goals

• Are capped at 100% if SJI’s
one-year relative TSR does not
achieve threshold performance
vs. Peers, even if SJI outperforms
performance targets

• Can range between 0%-150% of
target

• Viewed the overwhelming
shareholder support we received in
2020 and 2021 as a strong
endorsement of our progress and
the changes made over the last two
years. As such, we made no
significant design changes to our
executive compensation program for
2021

We place important emphasis on ESG

and align progress on our ESG

initiatives to pay decisions through the

AIP. Our Corporate Scorecard includes

quantitative and qualitative ESG

metrics by which the Board can track

progress on specific environmental,

safety, customer satisfaction, diversity

and inclusion and employee

engagement objectives. For 2021,

21.66% of the overall weighting of the

Corporate Scorecard is on the

achievement of ESG-related metrics

(see page 100).
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2021 Financial Achievements

Despite the historic challenge of the COVID-19 pandemic, we
saw significant improvement in our results. 2021 economic
earnings increased $15.0 million, or 9.2%, despite the
ongoing challenge of the pandemic, driven by increased
profitability from our core operating entities SJI Utilities and
SJI Energy Enterprises. 2021 highlights include continued
strong customer growth and infrastructure modernization,
advancement of key regulatory initiatives and clean energy
investments, and significant balance sheet improvement.
Based on solid results, SJI’s Board of Directors increased the
indicated annual dividend to $1.24 per share, reflecting 23
consecutive years of rising dividends.

Key financial highlights are as follows:

• SJI GAAP Earnings were $88.5 million in 2021, compared to

$157.3 million in 2020

• SJI Economic Earnings* were $178.0 million in 2021,

compared to $163.0 million in 2020

• GAAP EPS were $0.80 in 2021 compared with $1.62 in 2020

• Economic EPS were $1.62 in 2021 compared with $1.68 in

2020

Utility. SJI's utility entities include the regulated operations of
South Jersey Gas (SJG) and Elizabethtown Gas (ETG). 2021
GAAP earnings were $178.4 million compared with
$156.1 million in 2020. Economic earnings were
$170.5 million compared with $157.3 in 2020. Improved
profitability reflects a strong $39.8 million increase in margin,
driven by the addition of more than 10,000 new customers,
infrastructure investments focused on safety, reliability and
energy efficiency, and rate relief at SJG.

Non-Utility. SJI's non-utility entities include Energy
Management, Energy Production and Midstream. 2021 GAAP
earnings were $(52.7) million compared to $45.9 million in
2020. Economic earnings were $44.3 million compared with
$45.9 million in 2020.

• Energy Management includes Wholesale Services (Fuel

Management/Marketing) and Retail Services (Account

Services/Energy Consulting). 2021 GAAP earnings were

$40.1 million compared to $26.9 million in 2020. Economic

earnings were $36.9 million compared with $26.0 million in

2020. Improved profitability was driven by increased asset

optimization opportunities and increased contributions

from consulting activities, meter reading and appliance

service contract fees.

• Energy Production includes renewable (fuel cell/solar) and

decarbonization (REV/RNG development) investments. 2021

GAAP earnings were ($7.1) million compared with

$14.9 million in 2020. Economic earnings were $5.8 million

compared with $15.7 million in 2020. 2021 results reflect

income associated with past fuel cell and solar investments

and the timing of recognition of investment tax credits (ITC)

from current investments, as well as contributions from

SJI's 35% equity interest in REV. RNG development

activities at eight dairy farms is proceeding on track, with

in-service anticipated later this year.

• Midstream includes SJI's 20% equity interest in the

PennEast Pipeline. 2021 GAAP earnings were

$(85.8) million compared with $4.2 million in 2020,

reflecting an impairment charge of $87.4 million. Economic

earnings were $1.6 million compared to $4.2 million,

reflecting allowance for funds used during construction

(AFUDC) related to the project. As previously

communicated, following extensive evaluation and

discussion, the PennEast partners determined that further

development of the project is no longer supported.

*Annex A includes a reconciliation of our income from
continuing operations and earnings per share from continuing
operations to Economic Earnings and Economic Earnings per
share (in thousands, except per share data). Income from
continuing operations and earnings per share from continuing
operations are the most directly comparable measures
reported under GAAP.

Key Business and Operational Highlights

While the COVID-19 pandemic remained a daily challenge in 2021, South Jersey Industries again experienced solid growth
across our core businesses, continued to provide exceptional service to our customers, and took bold new steps to become a
cleaner, more modern and more resilient energy provider.

Delivering Shareholder Value

Driven by solid growth across our core operating businesses, SJI continued to deliver value for shareholders by meeting, and in
some cases exceeding, the financial goals we outlined for 2021. While modernizing our infrastructure and investing in clean
energy technologies, we added more than 10,000 new customers, increased earnings by $15 million, and raised our dividend
for the 23rd consecutive year.

Advancing a Clean Energy Future

At SJI, we continue to deliver on our mission by meeting customer demands for safe, affordable and reliable natural gas, while
also investing in innovative clean energy technologies that drive long-term value and advance the environmental goals of our
State and region. These investments help modernize SJI to meet market demands while also shaping our future in the clean
energy space.

In the Spring of 2021, we announced a bold decarbonization timeline including a 70 percent reduction of operational carbon
emissions and consumption by the year 2030 (and 100 percent reduction by 2040), while committing 25 percent of annual
capital expenditures for sustainability projects.
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SJI also expanded its exciting, multi-faceted clean energy strategy by acquiring more fuel cells, eight new Renewable Natural
Gas production facilities in Connecticut, Michigan and New York furthering green hydrogen development projects. We also
secured our largest-ever regulatory approval for energy efficiency programs amounting to $216 million - helping customers
save money, conserve energy, and reduce their carbon footprint.

In addition, our ongoing replacement and modernization of hundreds of miles of aging steel and cast-iron pipe helps to reduce
methane leaks and positions SJI to deliver the clean fuels of the future and reduce the overall carbon content of our gas
supply.

Supporting Our Customer and Communities

The heart and soul of any utility company are its customers. As the second-largest gas utility company in New Jersey, we learn
by listening. We are proud to report for the seventh consecutive year, Elizabethtown Gas was ranked Highest in Customer
Satisfaction with Residential Natural Gas Service in the East among Midsize Utilities by J.D. Power. The ranking reflects high
marks from customers for our prices, corporate citizenship, and external communications*.

SJI looks to strengthen the communities we serve through educational partnerships, charitable giving, economic development,
safety initiatives, volunteerism, and local career opportunities. In 2021, SJI and its subsidiaries contributed more than half a
million dollars to local communities, with SJI’s employees alone raising $155,000 through its annual employee giving
campaign. Contributions raised were distributed to programs that support the families, businesses, and communities we serve,
including local food banks, health care providers, social services organizations, civic and economic development organizations,
educational foundations, and more.

Always Prioritizing Safety and Reliability

Safety is a core value at SJI and will always come first as we make decisions about our workforce and improvements to our
company. In 2021, the American Gas Association recognized South Jersey Gas and Elizabethtown Gas for their outstanding
safety performances. This was the second straight year both utilities won “Industry Leader in Accident Prevention” awards,
reflecting SJI’s core value of safety and its commitment to “Make Every Day a Safe Day”. SJI launched a new Safety
Management System to consistently manage and measure safety performance across operations. Among the advances, the
safety training department integrated a new virtual reality training system to help field technicians prepare for common and
unexpected response situations. SJI Utilities ramped up its training programs with first responder agencies, providing about
two dozen in-person and virtual training sessions on natural gas safety.

In July 2021, South Jersey Gas cut the ribbon on the New Sentury Pump Station in South Harrison Twp, NJ. This $69 million
infrastructure project improves reliability for customers by maintaining consistent pressure in the gas distribution lines in the
event of severe weather or a man-made disruption.

Committed to Diversity, Inclusion, and Engagement

SJI is committed to fostering a diverse and inclusive environment where we value differences and work together to better serve
each other, our key stakeholders, and the communities we serve. Through the work of our Diversity Council and growing
diversity, inclusion, and engagement team, SJI laid out a new diversity, equity and inclusion strategy focusing on psychological
safety, civic engagement and partnerships, and supplier diversity. In addition, SJI employee resource groups continue to
connect workforce members with networking and volunteerism opportunities. In 2021, we made significant strides to ensure
that our company reflects the diversity of the communities we serve. As we look ahead, we are committed to strengthening our
DE&I strategy together as One SJI.

Path Ahead

As announced earlier this year, the Board of Directors approved the Merger of SJI into an affiliate of Infrastructure Investments
Fund (IIF), a private investment vehicle focused on critical infrastructure assets. Advised by a dedicated infrastructure
investment group within J.P. Morgan Investment Management Inc., IIF is a trusted partner and long-term investor in utility and
renewable energy companies, and as a result of this transaction we will be well positioned to execute on our clean energy and
decarbonization initiatives in support of the environmental goals of our State and region.

In addition, as a private company and with IIF’s support, we will have additional resources to continue to modernize our critical
infrastructure, maintain our high standard of customer service at reasonable rates, and further enhance the safety, reliability,
and sustainability of our businesses.

SJI is over 100 years young. Much has changed in the past century, but our commitment to our customers, employees, and the
communities we serve remains consistent. With great enthusiasm and anticipation, we are preparing our Company for our next
100 years of operations to be even better than the last.

* Disclaimer- Elizabethtown Gas received the highest score in the East Midsize segment of the J.D. Power 2015-2021 Gas Utility
Residential Customer Satisfaction Studies of customers’ satisfaction nationally among gas residential customers. Visit
jdpower.com/awards for more details.
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Key 2021 Compensation Outcomes

Consistent with the Company’s pay-for-performance philosophy, our 2021 business results were reflected in the pay decisions
made for our CEO and the other NEOs in 2021. Compensation outcomes for 2021 included the following items:

Base Salaries

At the beginning of 2021, the Compensation Committee approved base salary increases for all the NEOs to continue to better
align their base salaries with the market and recognize their individual performance in their roles. Ms. Orsen received an
additional increase effective August 1, 2021, in recognition of her promotion and additional responsibilities as President of SJI
Utilities.

AIP

AIP Award Payouts:We met or outperformed on our financial, strategic and individual performance targets, and exceeded the
Company’s one-year relative TSR threshold performance (25th percentile) versus the companies in our compensation peer
group (as defined in ‘‘What Guides Our Program—The Role of Market References/Benchmarking in Setting Compensation’’). As
a result, AIP award payouts were based on the Corporate Balanced Scorecard results of 122.4% and the individual performance
modifier for each NEO. See ‘‘2021 Executive Compensation Program Elements—Annual Incentives.’’ in this CD&A for details.

LTI

LTI Award Payouts: Consistent with the terms of the LTI awards and based on performance, the NEOs earned 61% of their
target PRSUs for the 2019-2021 performance cycle. This attainment is the combination of above threshold performance for
three-year relative TSR and threshold performance for three-year EPS growth. See ‘‘Payouts on 2019 PRSU Awards’’ in this
CD&A for details.

Good Governance Foundation

The following features of our executive compensation program promote sound compensation governance and are designed in
the best interests of our shareholders and executives:

What We Do What We Don’t Do
Seventy percent (70%) of LTI awards are
performance-based for the NEOs

No excise tax gross ups

Three-year performance periods under our LTI
awards

No repricing or exchange of equity awards without
shareholder approval

Use a mix of absolute and relative financial
performance metrics (including relative TSR) in the
incentive plans, to avoid duplication of incentives
across AIP and LTI plans

No employment agreements

Caps on incentive awards

No hedging or pledging of Company stock for
employees or directors

Use of ESG metrics in the AIP
No tax gross ups for perquisites

Change-in-control ‘‘double-trigger’’ for equity award
vesting and severance benefits

No one-time special recognition awards, other than
inducement awards or internal promotion awards

Robust claw-back policy applying to all incentive
awards

Limited number of perquisites

Independent compensation consultant

Robust stock ownership guidelines

Proposal 4 Annual Advisory Compensation Proposal

South Jersey Industries, Inc. | 2022 Proxy Statement | 96

Joint Petition 
Exhibit G

105



WHAT GUIDES OUR PROGRAM

Compensation Philosophy and Guiding Principles

The executive compensation program is designed to keep our
senior leadership team focused on the seamless execution of
the Company’s strategic plan and deliver shareholder value
over the long term. As such, executive compensation program
decisions are grounded in the following principles:

• Alignment with Shareholder Interests. Our executive

compensation program should emphasize variable

compensation, with a focus on equity-based compensation,

as a valuable means of aligning the interests of our NEOs

with those of our shareholders.

• Accountability for Performance. Our executive

compensation program should directly and measurably link

pay to business and individual performance with a

substantial portion of compensation designed to create

incentives for superior performance and meaningful

consequences for below target performance.

• Support our Business Goals. Our executive compensation

program should drive short- and long-term financial,

operational and strategic objectives and reward NEOs for

performance relative to the businesses for which they are

responsible as well as for overall Company performance.

• Competition Among Peers. Our executive compensation

program should enable us to attract and retain key

executives by providing a total compensation program that

is competitive with the market in which we compete for

executive talent.

Elements of Pay

Our compensation philosophy is supported by the following principal pay elements:

Pay Element Description Rationale

Base Salary Fixed cash opportunity Provides stable market-based
compensation for role, level of
responsibility and experience. Forms
basis for other pay elements

Annual Incentive Plan (‘‘AIP’’) Annual cash compensation with
variable payout based on achievement
of pre-determined Economic Earnings,
Return on Invested Capital (‘‘ROIC’’),
strategic goals (customer, safety, and
strategy) and individual objectives for
the fiscal year

Drives and incentivizes annual
performance across key financial,
strategic and individual performance
measures. Also includes a significant
emphasis on ESG initiatives in our
Corporate Scorecard

Long-Term Incentives (‘‘LTI’’) LTI is granted:
• 70% in PRSUs, based on three-year
relative Total Shareholder Return
(‘‘TSR’’) vs. peers and three-year
Cumulative Economic Earnings Per
Share (‘‘EPS’’), with caps on TSR
and EPS portions based on TSR,
and

• 30% in TRSUs

PRSU portion of awards, representing
significant majority of total LTI
opportunity, requires achievement of
threshold level of performance for any
payout; Combination of PRSUs and
TRSUs drives long-term financial
performance, shareholder value and
executive retention
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Pay Mix

The charts below show the target total direct compensation of our CEO and our other NEOs for 2021*. These charts illustrate
that a majority of NEO total direct compensation is at-risk (76% for our CEO and an average of 63% for our other NEOs).

Michael J. Renna, CEO

Salary

24%

Note: Figures may not add due to rounding

AIP

24%At-Risk

76%

LTI

53%

CEO Target

Annual Direct

Compensation

Average of All Other NEOs

Salary

37%

Note: Figures may not add due to rounding

AIP

26%

At-Risk

63%

LTI

37%

Other NEO

Target Annual

Direct

Compensation

* Ms. Larkin is excluded from all other NEOs in the charts above because she left the Company on August 9, 2021, and as a
result, did not receive 12 months of compensation for 2021.

The Decision-Making Process

The Compensation Committee oversees the executive
compensation program for our NEOs and operates pursuant
to a charter that complies with SEC rules and the corporate
standards of the New York Stock Exchange (‘‘NYSE’’). The
Compensation Committee is comprised of independent,
non-employee members of the Board. The Compensation
Committee works closely with its independent consultant and
senior management to examine the effectiveness of the
Company’s executive compensation program throughout the
year. Details of the Compensation Committee’s authority and
responsibilities are specified in its charter, which may be
accessed on our website at https://www.sjindustries.com/
investors/corporate-governance/committee-charters/
compensation-committee.

The Role of the Compensation Committee: The Compensation
Committee has the power and authority to oversee our
compensation policies and programs and makes all
compensation-related decisions for our NEOs. The
Compensation Committee considers recommendations from
its independent compensation consultant as well as the CEO
(other than with respect to his own compensation); however,
the Compensation Committee ultimately has final approval
over all compensation decisions for all of our executive
officers other than the CEO. The CEO does not participate in
the deliberations of the Compensation Committee regarding
his own compensation. Independent members of the Board
make all final determinations regarding CEO compensation.

The Compensation Committee seeks to ensure that the total
compensation paid to our NEOs is aligned with shareholder
interests, is fair, reasonable and competitive, provides an
appropriate balance of base salary and short-term and
long-term incentives and does not cause unnecessary
risk-taking. All performance goals for the NEOs’ AIP awards
are established at the beginning of each year for use in the
performance evaluation process. The Compensation
Committee has the discretion to modify any recommended

grant sizes and performance targets and, within the confines
of the annual and long-term incentive compensation plans,
the payouts to our executive officers.

The Role of the CEO: The CEO annually reviews the
performance of, and makes recommendations regarding,
each of our NEOs (other than himself) to the Compensation
Committee. The conclusions reached and recommendations
based upon these reviews, including with respect to salary
adjustment and annual and long-term incentive compensation
plan target and actual payout amounts and performance
metrics, are presented to the Compensation Committee.

The Role of the Independent Consultant: The Compensation
Committee has the authority to engage and retain an
independent compensation consultant to provide independent
counsel and advice. At least annually, the Compensation
Committee formally conducts an evaluation as to the
effectiveness of the independent compensation consultant
and periodically runs a request for proposal process to
ensure the independent compensation consultant is meeting
its needs. For 2021, the Compensation Committee continued
its engagement with Pearl Meyer & Partners, LLC (‘‘Pearl
Meyer’’) as the independent compensation consultant for
matters related to executive compensation.

The following services were provided by Pearl Meyer in 2021:

• Review and recommendation regarding the peer group for

use in 2021 executive compensation determinations

• Annual competitive market assessment and

recommendations for 2021 compensation decisions

• Review, design and recommendations for the 2021 annual

and long-term incentive plans
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• Other ad-hoc requests related to executive compensation

market practice

The Compensation Committee also reviews indirect
compensation (non-qualified retirement plan and other
benefits and change in control agreements) on a three-year
cycle, or more frequently, if warranted, based on market
conditions and the recommendation of the independent
benefits consultant. During 2021, in connection with its review
of SJI’s executive benefit programs, the Compensation
Committee retained an independent benefits consultant,
Pinnacle Financial Group to examine all components of the

executive benefits program and provide an analysis of how
the benefits compare with peers and the broad market. The
last review was presented to the Compensation Committee on
August 30, 2021.

The Compensation Committee reviewed its engagement with
Pearl Meyer and Pinnacle Financial Group, including based on
the factors set forth in the corporate governance standards of
the New York Stock Exchange, and determined that there are
no conflicts of interest between these firms and the
Compensation Committee.

The Role of Market References/Benchmarking in Setting Compensation

2021 Compensation Peer Group: Along with reviewing the executive compensation program, the Compensation Committee
reviews and determines the appropriate peer group companies for benchmarking purposes. Consistent with the goal of
providing competitive compensation, the executive compensation programs are compared to those programs in place at
identified peer companies. For the purposes of setting 2021 compensation levels, the Compensation Committee, in consultation
with its independent consultant, Pearl Meyer, selected a peer group that was comprised of the following 12 similarly sized gas
and other utility companies with comparable revenue and market capitalization:

Atmos Energy Corp. Avista Corp. Black Hills Corporation

National Fuel Gas Co. New Jersey Resources Corp. Northwest Natural Gas Co.

NorthWestern Corp. ONE Gas, Inc. PNM Resources, Inc.

Portland General Electric Co. Southwest Gas Corp. Spire, Inc.

This peer group was consistent with the peer group used in 2020.

The Company used the above peer group for purposes of comparing base salary, AIP, LTI, total direct compensation (base
salary plus AIP and LTI opportunities) and executive benefits.

The Compensation Committee believes that the peer group data and industry compensation studies give the Compensation
Committee an independent view of the market ‘‘value’’ of each position on a comparative basis. While the Company does not
target any particular percentile at which to align pay, the Compensation Committee uses the peer group median as a reference
point when assessing compensation levels. Actual levels of pay depend on a variety of factors such as experience and individual
and Company performance.
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2021 EXECUTIVE COMPENSATION PROGRAM ELEMENTS

Base Salary

The Compensation Committee determines base salaries for the NEOs each year accounting for multiple factors, including
breadth, scope and complexity of the role, internal equity, succession planning and retention objectives, market positioning and
budget. The Compensation Committee also considers the analyses provided by our independent compensation consultant. At
the beginning of 2021, the Compensation Committee approved base salary increases for all the NEOs to continue to better align
their base salaries with the market and recognize their individual performance in their roles. Ms. Orsen received an additional
increase effective August 1, 2021, in recognition of her promotion and additional responsibilities as President of SJI Utilities.

NEO

Annual
Base Salary
at FYE 2020

Annual
Base Salary at

FYE 2021

Percent
Increase

(Approximate)

Michael J. Renna $765,000 $815,000 6.5%

Steven R. Cocchi $375,000 $395,000 5.3%

David Robbins Jr $424,000 $441,500 4.1%

Melissa J. Orsen(1) $355,000 $385,000 8.5%

Kathleen D. Larkin(2) $315,000 $324,500 3.0%

Eric Stein(3) $315,000

(1) Ms. Orsen was appointed President of SJI Utilities effective August 1, 2021. In conjunction with her promotion and new responsibilities, and to
better align her base salary with the market, her base salary was increased by 5.3%. Combined with her regular annual increase of 3%,
Ms. Orsen’s base salary increased by a total of 8.5%.

(2) As reflected in the Summary Compensation Table on page 110, Ms. Larkin’s 2021 base salary was pro-rated to reflect her departure from the
Company effective August 9, 2021.

(3) Mr. Stein was not an NEO during 2020. He was promoted to a Senior Executive position effective August 1, 2021.

Annual Incentives

Target Opportunities: Target annual incentive opportunities under the AIP are expressed as a percentage of base salary and are
established based on the NEO’s level of responsibility and ability to impact the Company’s overall results. The Compensation
Committee also considers market data in setting target award amounts. Actual AIP awards can range from 0% to 150% of each
NEO’s target AIP opportunity (subject to a threshold of 50%) based on the achievement of the performance criteria discussed
below. At the beginning of 2021, the Compensation Committee approved target award increases to Messrs. Cocchi and Robbins
to continue to better align their target award opportunities with the market. Ms. Orsen received an adjustment to her target
award opportunity effective August 1, 2021, in recognition of her promotion and additional responsibilities as President of SJI
Utilities. The 2021 target AIP award opportunities are set forth below:

2021 Target AIP Award

NEO % of Salary $ Value

Michael J. Renna 100% $815,000

Steven R. Cocchi 75% $296,250

David Robbins Jr. 75% $331,125

Melissa J. Orsen 75% $288,750

Kathleen D. Larkin(1) 60% $194,700

Eric Stein 50% $157,500

(1) Upon her departure from the Company effective August 9, 2021, Ms. Larkin received a cash payment equal to 60.6% of her target annual cash
bonus based upon her employment period in calendar year 2021.
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2021 Annual Incentive Plan Design: The AIP is a formulaic program that considers quantitative goals set at the beginning of the
year, along with individual performance, to determine the final payout. The design works as follows:

Individual

AIP

Target

Corporate Scorecard

70% Financial Metrics & 

30% Strategic Metrics

(0% – 150% of Target)

Two Distinct
Modifiers on AIP Payout

X X =
Individual

AIP Payout

(Range: 0 – 150%

of Target)

1) Individual Performance

Can modify the award by up to +/-

25%. AIP payout is capped at 

150% of target

2) Relative TSR Performance

(If 1-Year rTSR < Peer 25th %ile, 

AIP payout capped at 100%)

If 

SJI misses

  threshold

    performance on  

      Corporate Scorecard 

      metrics, there is

       no AIP 

         payout

• Awards for all NEOs are based on the achievement of financial and strategic metrics outlined in a pre-determined Corporate

Scorecard with no variations in weightings among the NEOs.

• The Committee has the discretion to modify award payouts downward or upward to differentiate and reward NEOs, based on

the accomplishment of specific individual performance goals that are directly linked to SJI’s business strategy and reinforces

SJI’s commitment to sustainability.

• Payouts are capped at 100% if SJI’s one-year relative TSR does not achieve threshold performance (25th percentile) vs.

peers, even if SJI outperforms financial, strategic and individual performance targets. For 2021, SJI’s one-year relative TSR

was ranked at the 75th percentile of its peers, well above the 25th percentile threshold performance level.

• Actual individual AIP payouts can range between 0% and 150% of target.

2021 Corporate Scorecard: The AIP is structured to reflect specific and measurable Company goals, approved by the
Compensation Committee at the beginning of the year, including key objectives in financial, customer, safety and strategy. We
believe that the performance metrics included in the AIP drive annual performance and aligns with the Company’s focus on
continued long-term value creation. We place important emphasis on ESG and align progress on our ESG initiatives to pay
decisions through the AIP. Our Corporate Scorecard includes quantitative and qualitative ESG metrics by which the Board can
track progress on specific environmental, safety, customer satisfaction, diversity and inclusion and employee engagement
objectives. For 2021, 21.66% of the overall weighting of the Corporate Scorecard is on the achievement of ESG-related metrics.
The Compensation Committee uses the same Corporate Scorecard for all NEOs to promote an enterprise-wide focus and
simplify our program. The Corporate Scorecard is based on the following metrics:

Primary
Measure

Primary
Weighting Key Metrics

Financial* 70% Economic Earnings (60%)

ROIC (10%)

Strategic 30% Customer (10%)

Safety (10%)

Strategy (10%)

* The economic earnings and ROIC goals and payout scales are set at the beginning of the fiscal year, based on expected levels of performance for
that coming year.

Why Economic Earnings?

✓ It is tracked and well understood by investors, rating agencies and equity analysts in their valuations of our business

✓ It reinforces our objectives for sustained long-term performance and shareholder value creation

✓ It provides our management team with clear line of sight to long-term financial results and allows us to effectively
manage our business

Why ROIC?

✓ It gauges how effectively we use shareholder capital in our capital-intensive industry and manage investments to
generate an adequate return

✓ It drives long-term shareholder value and is closely correlated with equity valuations

✓ It ensures we generate a return above the cost of the capital and risk-adjusted hurdle rates and prevents
over-investment in low-return or high-risk projects
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Definition of Economic Earnings:We employ a hedging strategy related to our non-regulated lines of business including gas
storage and gas transportation derivative trading. Economic earnings exclude the mark to market valuation of the derivative
side of our gas storage and gas transportation hedging activities. Only considering the change in market value of the derivative
and not the physical gas can lead to large variations on our actual earnings between periods. Economic earnings also exclude
the impact of transactions, contractual arrangements or other events where management believes period to period
comparison of SJI’s operations could be difficult or potentially confusing. Examples of amounts excluded are the impact of
noncontrolling interest; impairment charges; the impact of pricing disputes with third parties; costs to acquire ETG and ELK;
costs incurred and gains recognized on the acquisitions of Annandale (fuel cell projects) and EnerConnex; costs to prepare to
exit the transaction service agreement (TSA); costs incurred and gains/losses recognized on sales of solar, MTF/ACB, ELK and
SJE's retail gas business; costs incurred to cease operations at three landfill gas-to-energy production facilities; customer
credits related to the acquisition of ETG and ELK; ERIP costs; severance and other employee separation costs; and additional
tax adjustments including a state deferred valuation allowance and a one-time tax expense resulting from SJG's Stipulation of
Settlement with the BPU.

Definition of ROIC: ROIC is a performance ratio that measures the percentage return that the Company earns on invested
capital. ROIC= (Economic Earnings + after tax interest expense) / (Equity + Debt)

Non-GAAP Financial Measures: Economic earnings and ROIC are non-GAAP financial measures. Local Distribution with
significant wholesale marketing businesses, such as SJI, typically use non-GAAP financial measures because such measures
eliminate unrealized gains and losses from our derivative and storage activities, as well as certain transactions that could make
period-to-period comparisons confusing. We believe that economic earnings and ROIC provide investors with a clear picture of
operating performance and profitability and that such non-GAAP measures are both commonly used and widely accepted by
institutional investors, rating agencies and equity analysts. A schedule reconciling economic earnings (from which ROIC is
subsequently derived) to GAAP earnings is available in Annex A.

CORPORATE SCORECARD

Metrics

Weight
Below

Threshold Threshold Target Stretch
Actual

Results(1)

Payout as % of Target 0% 50% 100% 150%

Quantitative Goals

FINANCIAL 70%

Economic Earnings
(in millions)

60%
<$159.0 $159.0 $171.0 $183.0 $178.0

Return on Invested Capital
(ROIC)(2)

10%
<4.0% 4.0% 4.5% >5.0% 4.8%

STRATEGIC 30%

Customer 10%

Gross Additions
(SJG & ETG) <12,309 12,309 13,485 ≥13,760 12,310

Customer Satisfaction:
Achieve top tier ranking as
measured by JD Power
CSI combined average
score for SJG & ETG Average Rank = <6 Average Rank = >6 Average Rank = >3 Average Rank = >2 2

Miles of BS/CI replaced <180 180 190 ≥200 164

Safety 10%

Days Away, Restrictions &
Transfers (DART) Injury
Rate combined total SJG &
ETG >10 10 7 ≤5 4

PMVA's -
combined total SJG & ETG >12 12 10 ≤7 10

Leak Response -
combined total SJG & ETG <97% 97% 98% 99% 98.3%

(1) Actual results are determined based on straight line interpolation between threshold and maximum (50% to 150%).

(2) Return on Invested Capital (ROIC) is economic earnings from continuing operations excluding the after-tax cost of financing,
divided by total capitalization including equity, short-term and long-term debt.
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CORPORATE SCORECARD CONTINUED

Strategy (see “Strategic Factors” below) 10%

For 2021, the Compensation Committee used a consistent framework of pre-determined qualitative strategic factors linked to specific
objectives tomeasure leadership team performance. None of the objectives are dispositive or individually weighted. Actual results for
qualitative goals are determined based on the following rating scale: Partially Meets (50%), Meets (100%), Meets & Exceeds (125%) or
Exceeds (150%).

Qualitative Goals

ACTUAL RESULTS

STRATEGIC FACTORS KEY ACHIEVEMENTS RATING

Launch Comprehensive
Decarbonization Strategy

• Announced industry leading carbon emissions reduction
targets (70% by 2030; 100% by 2040; 25% of annual capex)

• Commenced construction for RNG production at 8 SJI
owned dairy farms (plus 2 REV farms)

• Announced acquisition of Yates 5MW fuel cell project
• Installed solar at company buildings (Waterford, Millville,
Glassboro, Pleasantville, Stewartsville, Flemington)

• Launched solar & green hydrogen project at SJG South
Harrison Pump Station

• Acquired 5.6MW combined solar & storage project

Exceeds

Achieve Key Regulatory Goals

• Filed ETG rate case
• Vineland LNG pipeline improvements approved
• Energy Efficiency Programs approved at SJG ($133M) & ETG
($74M); decoupling instituted at ETG

• IIP progressing, but slower than planned due to change at
Rate Counsel and expansion of program to new material
types

• COVID regulatory asset extended through end of 2022

Meets

Promote OneSJI (Culture of Innovation
and Operational Excellence)

• Formed D&I Council and hosted listening sessions
• Launched SJI - LEAD Leadership Behaviors Initiative
• Engagement Survey results yielded 76.1% favorable, an
increase of 7.4% from 2019

• JD Power Customer Satisfaction: ETG 1st in peer group for
7th consecutive year; SJG #3

• Safety: SJG and ETG OSHA Recordable, DART Rate,
Preventable MV Rate and Driver Score all better than target

Meets &
Exceeds

Improve Key Financial Metrics and
Liquidity

• Executed on $525M+ equity raise to strengthen balance
sheet and credit metrics and fund capex plans

• FFO/Debt above 11% at year end and projected to increase
to 12-13% by 2025

• S&P and Moody’s removed negative watch
• Restructured revolving credit facilities into Master Credit
Facility, improving liquidity and rating agency view of
facilities

Meets &
Exceeds

Corporate Scorecard Achievement (as % of Target) 122.4%
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Individual Performance: In addition to being evaluated against the 2021 Corporate Scorecard described above, NEOs may earn a
portion of their AIP award based on individual performance. Individual goals are directly linked to our business strategy and
reinforce our commitment to sustainability. Each NEO had his or her own individual objectives tied to overall objectives in four
key categories: Growth, Operational Excellence, Culture, and Foundation. Under the AIP, the Compensation Committee may, in
its own discretion, decide to adjust payouts by +/-25% based on individual performance against the goals in these four
categories.

Category Weight

Growth: Lead a dynamic and market responsive organization committed to unlocking the full potential of
innovation and technology to deliver sustained growth 25%

Operational Excellence: Fuel growth through best in class operations. Maintain a relentless focus on efficiency
and productivity to minimize the impact on customer bills and our balance sheet from planned utility capital
spend 25%

Culture: Unlock our full potential through a ‘‘Can Do’’ culture empowered by agility, engagement and tenacity 25%

Foundation: Deliver on our purpose and core mission; Safety, Reliability, Affordability, Sustainability 25%

Individual objectives for each NEO were developed and approved by the Compensation Committee at or close to the beginning
of 2021. Specific objectives were based on their roles, responsibilities and area of operation. The NEOs were evaluated
individually and relative to their specific objectives in order to provide specific performance feedback to support ongoing good
governance and to align with our performance management process. Below is a summary of each NEO’s, individual
performance achievements for 2021, with the individual rating for each NEO disclosed in the table under ‘‘Calculation of
Payouts.’’

NEO Summary of Key Individual Achievements

Michael J. Renna
President and CEO

• Led organization through major strategic repositioning and challenges presented by the
Pandemic; delivered on key strategic goals; maintained exceptional performance across key
operating, safety, service and strategic metrics.

• Financial - achieved upper end of guidance range and consensus EPS targets.

• Safety - achieved top quartile safety performance in both SJG and ETG.

• Operational - improved utility service levels- achieved Top JD Power Customer Satisfaction
rating at ETG for 7th consecutive year with SJG moving into the third place slot; infrastructure
modernization efforts continue with SJG replacing all aged bare steel and cast-iron pipe and
ETG achieving planned replacement miles.

• Regulatory - received approval for expanded Energy Efficiency programs at both SJG and
ETG; received approval for improvements and upgrades in advance of major system
redundancy investment at SJG.

• Decarbonization - positioned SJI as a leader in decarbonization, breaking ground on 10
Renewable Natural Gas projects, announcing the development of a second fuel cell
investment in New York City; constructing solar across our facilities, at a former Landfill Gas
to Electricity site in New Jersey; and a solar and battery storage facility in Massachusetts.
Also announced two Green Hydrogen Projects for blending into SJG.

• Culture - Through our OneSJI initiative, we aligned our Strategy, Customer Promise, and
Leadership Priorities creating a clear and collective ownership of our Values, Purpose and
Vision.

Steven R. Cocchi
Senior Vice President
and CFO

• Led large equity raise and refinancing’s, resulting in improved credit and balance sheet
metrics, removal of negative watch by S&P and providing capital necessary to finance growth
plans.

• Updated long-term strategic plan and delivered Investor Day announcing 5-8% long term EPS
CAGR, $3.5B capital plan, continued dividend growth and decarbonization strategy.

• Drove continued emphasis on OneSJI initiative across the finance organization, with focus on
engagement, DE&I culture, leadership development, and implementation of technology
improvements.
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NEO Summary of Key Individual Achievements

David Robbins Jr.
Senior Vice President,
SJI

• Achieved Best in Class Safety performance and JD Power Customer Satisfaction Ratings of
1st at ETG and 3rd at SJG.

• Enhanced operational efficiencies with ETG and SJG through process improvements.

• Achieved financial goals through strong customer growth, operational excellence and O&M
management and positive regulatory outcomes.

• Successfully transitioned duties and responsibilities to successor.

Melissa J. Orsen
Senior Vice President
and President SJI
Utilities

• Achieved Best in Class Safety performance and JD Power Customer Satisfaction Ratings of
1st at ETG and 3rd at SJG.

• Enhanced operational efficiencies with ETG and SJG through process improvements.

• Achieved financial goals through strong customer growth, operational excellence and O&M
management and positive regulatory outcomes.

Eric Stein
Senior Vice President
and General Counsel

• Oversaw the legal department that successfully resolved multiple disputes, recovered
$11 million of pre-paid taxes that were in dispute, and lead the legal review and negotiation of
various M&A transactions in the renewable energy markets.

• Implemented an improved corporate compliance department that oversees policy
administration and general corporate compliance across SJI.

• Championed the OneSJI initiative by chairing the Diversity Council and oversaw the
development of our ESG strategy and the efforts to enhance our ESG disclosures and achieve
our sustainability goals.

Relative TSR Modifier to 2021 Corporate Scorecard: For 2021, SJI’s one-year relative TSR came in at the 75th percentile.

Calculation of Payouts: The following table summarizes the actual AIP earned by each NEO for the 2021 performance year
based on the achievement of goals detailed above.

Performance Achievement and Award Outcomes

NEO

Target
AIP
Award X

Corporate
Scorecard X

Individual
Modifier
(+/-25%
of Target) =

Award
Payout (as

% of Target)(2)
Award

Payout ($)(3)

Michael J. Renna $815,000 122.4% 120.0 % 146.9% 1,197,072

Steven R. Cocchi $296,250 122.4% 118.75% 145.4% 430,599

David Robbins Jr. $331,125 122.4% 115.0 % 140.8% 466,092

Melissa J. Orsen $288,750 122.4% 115.0 % 140.8% 406,445

Kathleen D. Larkin(1) $194,700 117,887

Eric Stein $157,500 122.4% 112.5 % 137.7% 216,878

(1) Upon her departure from the Company effective August 9, 2021, Ms. Larkin received a cash payment equal to approximately 60.6% of her target
annual cash bonus.

(2) Actual individual AIP payouts cannot exceed 150% of target.

(3) Amounts may not add due to rounding.

Long-Term Incentive (‘‘LTI’’) Opportunities

Awards Granted in 2021: Equity compensation directly aligns the interests of the NEOs with those of our shareholders. In 2021,
the Company granted long-term equity incentives as follows:

Type of Equity Award Weight Description

PRSUs 70% 50% vest based on three-year relative TSR (vs. peers); 50% vest based on
three-year Cumulative Economic Earnings Per Share (‘‘EPS’’)
Promotes continued focus on both short- and long-term performance

TRSUs 30% Vest ratably (1/3rd) over three years; TRSUs support the Company’s leadership
retention objectives and foster a culture of ownership
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Fiscal 2021 LTI Target Award Opportunities: Target long-term equity incentive awards are expressed as a total dollar value
based on a percentage of the NEO’s base salary on the date of the grant and are established based on the NEO’s level of
responsibility and ability to impact the Company’s overall results. The Compensation Committee also considers market data in
setting target award. For awards granted on May 4, 2021, the specified percentage of each NEO’s base salary used for purposes
of determining the amount of long-term equity incentive awards granted and the corresponding dollar values are shown in the
table below. Details with respect to the number of shares, stock prices on the date of grant and grant date values for the NEOs’
2021 LTI grants are provided in the ‘‘Grants of Plan-Based Awards and Outstanding Equity Awards’’ tables.

2021 Target LTI Awards ($ Value)

NEO % of Salary PRSUs TRSUs Total

Michael J. Renna 225% $1,283,625 $550,125 $1,833,750

Steven R. Cocchi 100% $ 276,500 $118,500 $ 395,000

David Robbins Jr. 125% $ 386,313 $165,563 $ 551,876

Melissa J. Orsen 85% $ 217,592 $ 93,254 $ 310,846

Kathleen D. Larkin(1) 85% $ 193,078 $ 82,748 $ 275,826

Eric Stein 70% $ 103,250 $103,250 $ 206,500

(1) In connection with her departure on August 9, 2021, Ms. Larkin forfeited all PRSUs under the 2021 LTI equity grant. She received prorated shares
of TRSUs in the amount of 60.6% of the 1st tranche based on termination date of August 9, 2021 and forfeited the 2nd and 3rd tranches of the TRSU
equity grant.

A Closer Look at 2021 PRSUs: PRSU awards are earned based
on the achievement of certain financial performance
measures earned upon the completion of a three-year
performance period, with vesting occurring once at the end of
the three-year period. These measures are determined at the
beginning of the three-year period and are as follows:

• 50% based on the Company’s three-year relative TSR (vs.

peer group performance)

• 50% based on three-year Cumulative Economic EPS

Relative TSR directly ties to shareholder return, and
Cumulative Economic EPS is a financial measure that links
awards to longer-term operating performance and financial
goals. The relative TSR goals are set at levels consistent with
market practice for similar relative TSR based long-term
performance awards and reflect rigorous performance
hurdles. The Cumulative Economic EPS goals are set at levels
consistent with our long-term financial plan and guidance.
For the 2021 awards, Cumulative Economic EPS is measured

based on SJI’s economic earnings per average diluted shares
outstanding. For a discussion of economic earnings, see
‘‘2021 Executive Compensation Program Elements—Annual
Incentives— 2021 Corporate Scorecard.’’

The PRSU goals and payout scales are set at the beginning of
the three-year performance period. The Compensation
Committee has developed a schedule to determine the actual
amount of the LTI awards earned, evaluated for each
measure separately, as shown below. Specific performance
and the resulting payout are interpolated on a straight-line
basis between the levels indicated below. If maximum
performance is met, PRSUs are capped at 200% of target. If
the Company does not achieve the threshold for three-year
relative TSR, there will be no payout on the relative TSR
portion of the award, and the payout (as a percentage of
target) will be based on EPS performance results and capped
at 50% of target, even if EPS performance is in excess of a
50% payout under the EPS performance metric. Provided
below are the pay-and-performance scales for the 2021 PRSU
awards:

Performance Measure <Threshold Threshold Target Stretch Maximum

Three-Year TSR Ranking v. Peers <25th percentile 25th percentile 50th percentile 80th percentile 99th percentile

TSR Metric – Payout as a % of Target 0% 40% 100% 150% 200%

Three-Year Cumulative Economic EPS <$4.75 $4.75 $5.00 $5.20 $5.40

EPS Metric Payout as a % of Target 0% 50% 100% 150% 200%
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Payouts on 2019 PRSU Awards: The LTI goals and payout scales are set prior to the applicable three-year performance cycle.
For the LTI performance cycle ended in fiscal 2021, goals were set prior to the beginning of fiscal 2019 and were based 50% on
three-year TSR vs. the peer group and 50% on three-year EPS growth. The goals, payout scales and actual results for the
2019-2021 PRSU awards were as follows:

Performance Measure <Threshold Threshold Target Stretch Maximum

Three-Year TSR Ranking v. Peers <35th percentile 35th percentile 50th percentile 80th percentile 99th percentile

Three-Year EPS Growth <5.5% 5.5% 8% 9% 10%

Payout as a % of Target 0% 50% 100% 150% 200%

For the 2019-2021 performance period, the Company
achieved between threshold and target (41.6 percentile) with
respect to three-year relative TSR, resulting in a 72% payout.
Results for three-year EPS growth were 5.5% resulting in a
threshold payout of 50%. The total weighted PRSU payout was
61% of target for all NEOs.

The NEOs who were granted PRSUs in 2019 received actual
vested shares as outlined below. We believe that these
payouts reflect our disciplined approach to executive
compensation and balanced pay-for-performance philosophy
and the demanding nature of the performance metrics
thoughtfully set by our Committee.

NEO
Shares Granted at Target

(#)
Actual Shares Vested

(#)(1)

Michael J. Renna 38,396 26,667

Steven R. Cocchi 5,915 4,108

David Robbins Jr. 10,950 7,605

Melissa Orsen 6,731 4,675

(1) Amount includes accumulated dividend equivalent shares.
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Other Executive Compensation Practices and Policies

Stock Ownership Guidelines

The Company has stock ownership guidelines in place for NEOs to reinforce alignment with shareholders. CEO stock
ownership guideline is five (5) times the CEO’s annual base salary. All other NEOs are required to own shares of Company
common stock with a market value equal to a minimum of two (2) times their annual base salary. All the NEOs are required to
retain at least 50 percent of vested and/or earned shares, net of taxes, until their stock ownership guideline has been met. As
of December 31, 2021, Mr. Renna and Mr. Robbins have met their ownership guidelines. Mr. Cocchi and Ms. Orsen continue to
accumulate shares and are on track to meet their guidelines in 2024. Mr. Stein was recently promoted and continues to
accumulate shares to meet his guidelines.

Claw-back Policy

The Company has a claw-back policy that applies to all annual incentive awards and long-term equity awards held by officers
including our NEOs. The policy allows for the recoupment of incentive compensation in the event of a material negative
financial restatement due to fraud, negligence, or intentional misconduct. The policy also allows for recoupment of incentives
in the event of a material violation of the Company’s Code of Ethics or any other material Company policy.

Anti-Hedging, and Anti-Pledging Policy

The Company has anti-hedging and anti-pledging policies that prohibit all employees and directors from engaging without
exception in any hedging, pledging or other monetization transactions with respect to the Company’s securities.

Risk Assessment

The Compensation Committee reviews its compensation programs in order to help mitigate the effects of excessive risk-taking.
Through a combination of incentive compensation that has a short and long-term focus, the Company tries to establish an
appropriate balance between achieving short-term and long-term goals. In addition, the Compensation Committee utilizes
multiple metrics to help ensure that there is not undue focus on any particular financial result to the detriment of other
aspects of the business. Payout schedules related to the metrics are measured after the completion of the appropriate time
horizon to help ensure a full assessment of the metric. Finally, in formulating and reviewing the executive compensation
policies, the Compensation Committee considers whether the policy’s design encourages excessive risk-taking and attaches
specific measurable objectives to the extent possible. During 2021, the Company, consisting of a team from the Human
Resources and Risk Management departments, conducted a comprehensive assessment of the compensation programs
administered by the Company and each of its subsidiaries. These evaluations focused on potential risks inherent in the
compensation programs. Having reviewed the extensive risk assessment conducted by the Company, the Compensation
Committee determined that the compensation programs are not reasonably likely to have a material adverse effect upon the
Company and do not encourage unnecessary or excessive risk.

Retirement, Health and Welfare, and Other Benefits

Each of the NEOs is eligible for other employee benefit plans
generally available to all employees (e.g., qualified pension
plan, deferred compensation plan, major medical and health
insurance, disability insurance, 401(k) Plan) on the same
terms as all other employees. NEOs and certain other
employees may also be eligible for the following:

Non-Qualified Supplemental Retirement Plan, or SERP:
Employees who became officers prior to April 30, 2016 are
covered by the SERP upon attaining age 50. Compensation
under the SERP is considered as base salary plus annual
incentives. See Executive Compensation Tables-Pension
Benefits Table for further detail. In 2016, the SERP was closed
to new participants, and beginning in 2020, no NEO may
receive additional credits under the SERP.

Non-Qualified Defined Contribution Retirement Plan (the
‘‘DCRP’’): Beginning May 1, 2016, newly appointed Officers
may participate in the DCRP. Each year, officers in the DCRP
may receive an ‘‘Employer Credit’’ which is a company
contribution that is a percentage of annual cash compensation
ranging from 8%-12% of annual cash compensation (base
salary and AIP payout) based on the individual’s age. DCRP
account balances are not vested until age 50. Plan
participants that terminate (voluntarily or involuntarily) prior
to age 50 forfeit their entire account balance.

Supplemental Saving Plan Contributions: The Code limits the
contributions that may be made by, or on behalf of, an
individual under defined contribution plans such as the
Company’s 401(k) Plan. Eligible employees are paid the
amount of Company contributions that may not be made
because of this limitation. Amounts paid pursuant to this
policy are included in the All Other Compensation Table that
serves as a supplement to the 2021 Summary Compensation
Table.

Disability Insurance: All employees, including the NEOs, are
eligible for short-term disability benefits equal to 60% of base
salary. Long-term disability (LTD) begins upon the expiration
of temporary disability benefits and is generally paid at a rate
of 60% of the NEO’s base salary up to a monthly maximum
benefit of $10,000. Due to limitations in the group LTD
benefits, in 2017, a supplemental LTD plan was implemented
to cover up to 60% of salary and cash bonus up to a monthly
maximum benefit of $25,000.

Life Insurance: Officers, including the NEOs, are provided with
both life insurance and 24-Hour Accident Protection
coverage. The insurance premiums for these benefits are
paid by the Company and the NEO is responsible for resultant
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federal, state or local income taxes. Amounts paid pursuant
to this policy are included in the All Other Compensation
Table that serves as a supplement to the 2021 Summary
Compensation Table.

Other Benefits and Perquisites:We offer limited perquisites
and other personal benefits to our NEOs at competitive levels
with those provided by our Peer Group companies, as well as
the larger group of companies within the general industry that
are similar in overall size and relative performance. We

believe the other benefits we provided to our NEOs were
necessary to help us attract and retain our senior executive
team and the values of these benefits were reasonable,
competitive, and consistent with the overall executive
compensation program. For more information on the
perquisites and certain other benefits provided to the NEOs in
2021, see the All Other Compensation Table that serves as a
supplement to the 2021 Summary Compensation Table.

Severance/Change in Control Agreements

SJI has not entered into separate employment agreements with any employee, including any of the NEOs. Instead, the
Company has an Officer Severance Plan to provide certain benefits to Company Officers, including the NEOs, upon an
involuntary termination without cause by the Company or resignation for good reason by the NEO, absent a change in control.
The Company has also adopted separate Change in Control (‘‘CIC’’) agreements which provide the Company’s executive
officers, including the NEOs, with certain severance benefits upon a qualifying termination following a change in control.
Effective January 1, 2019, CIC agreements are in effect for three years with successive one-year extensions until the Board
affirmatively decides not to renew the agreement. Further details regarding the severance and change in control benefits are
provided under the ‘‘Executive Compensation Tables-Change in Control Agreements and Other Potential Post-Employment
Payments’’ section.

Equity award agreements provide for ‘‘double trigger’’ vesting upon a change in control. For termination upon a change in
control, TRSUs vest in full and PRSUs will be prorated and paid out based on target. In the absence of a change in control,
pursuant to the 2015 Omnibus Equity Compensation Plan, in the event of a termination by the Company without Cause, or if the
employee terminates employment for Good Reason, unvested TRSUs vest on a prorated basis and unvested PRSUs are
forfeited. See the ‘‘Executive Compensation Tables- Change in Control Agreements and Other Potential Post-Employment
Payments’’ for further details.

Compensation Committee Report

We have reviewed the Compensation Discussion and Analysis with management. Based on our review and discussion, we
recommended to the Board of Directors that the Compensation Discussion and Analysis be included in the Company’s Proxy
Statement and Form 10-K for the year ended December 31, 2021.

COMPENSATION COMMITTEE

Frank Sims, Chair
G. Edison Holland
Sunita Holzer
Joseph M. Rigby

Proposal 4 Annual Advisory Compensation Proposal

109| South Jersey Industries, Inc. | 2022 Proxy Statement

Joint Petition 
Exhibit G

118



Executive Compensation Tables

Summary Compensation Table

Name and Principal
Position Year

Salary
($)

Bonus
($)

Stock
Awards

(1)

Non-Equity
Incentive Plan
Compensation

($)
(2)

Change in
Pension Value

and
Nonqualified
Compensation
Earnings ($)

(3)

All Other
Compensation

(4)
Totals
($)

Totals Without
Change in
Pension

Value and
Nonqualified
Compensation
Earnings ($)

(5)

Michael J. Renna

President and Chief

Executive Officer

2021 814,230 — 1,904,180 1,197,072 1,397,000 47,041 5,359,523 3,962,523

2020 794,423 — 1,737,843 765,000 2,880,000 51,754 6,229,020 3,349,020

2019 764,365 — 1,745,743 817,594 2,966,000 53,261 6,346,963 3,380,963

Steven R. Cocchi

Senior Vice President and

Chief Financial Officer

2021 394,692 — 410,142 430,599 — 21,628 1,257,061 1,257,061

2020 344,354 — 267,720 262,500 — 22,693 897,267 897,267

David Robbins, Jr.

Senior Vice President, SJI

2021 441,230 — 573,063 466,092 886,000 40,240 2,406,625 1,520,625

2020 413,462 — 495,590 296,800 1,278,000 38,022 2,521,874 1,243,874

2019 392,374 — 497,839 334,679 1,722,000 26,824 2,973,716 1,251,716

Melissa J. Orsen

Senior Vice President and

President SJI Utilities, Inc.

2021 373,494 — 322,765 406,445 — 103,212 1,205,916 1,205,916

2020 368,654 — 304,636 213,000 — 87,838 974,128 974,128

2019 352,250 — 306,001 237,495 — 76,958 972,704 972,704

Kathleen D. Larkin

Former Senior Vice

President and Chief Human

Resources Officer

2021(6) 200,794 — 286,387 — — 547,026 1,034,207 1,034,207

2020(7) 199,904 — 412,961 121,357 — 43,456 777,678 777,678

Eric Stein

Senior Vice President and

Chief General Counsel

2021 302,800 — 206,490 216,878 — 65,301 791,469 791,469

(1) Represents the full grant date fair value of awards in connection with the grants of performance-vested restricted stock units (PRSUs) and
time-vested restricted stock units (TRSUs), calculated in accordance with FASB ASC Topic 718. See footnote 2 of the financial statements in
Company’s annual report on Form 10-K for the fiscal year ended December 31, 2021 for additional information, including valuation assumptions
used in calculating the fair value of the award. In accordance with SEC rules, the value of the 2021 PRSU awards on the grant date at the maximum
performance payout level, calculated by multiplying the maximum number of shares by the closing stock price of the Company’s common stock on
the grant date are as follows: Mr. Renna $2,567,246; Mr. Cocchi $552,954; Mr. Robbins $772,616; Ms. Orsen $435,169, Ms. Larkin $386,131,
Mr. Stein $206,490. For further information concerning the grant of awards made to the Named Executive Officers during the year ended
December 31, 2021 please see the ‘‘2021 Grant of Plan Based Awards’’ table below.

(2) This amount represents the aggregate annual incentive awards paid out to each Named Executive with respect to 2019, 2020 and 2021
performance under the Company’s Annual Incentive Plan.

(3) Amounts in this column represent the aggregate change in the actuarial present value of each NEO’s accumulated benefit in the SERP and
Retirement Plan for Employees of South Jersey Industries, Inc. The SERP covers officers of South Jersey Industries who became officers prior to
April 30, 2016 and are eligible to participate once they have attained age 50. Only Mr. Renna and Mr. Robbins are currently eligible to participate in
the SERP since they joined the Company prior to April 30, 2016 and have attained age 50.

(4) Includes employer contributions to the Company’s 401(k) Plan, payment for 401(k) contributions not permitted under the Code, the value of life
insurance and other perquisites. The 2021 values for these items are listed in the ‘‘All Other Compensation Table’’ on page 111.

(5) This column reflects the amount reported in the Totals column (required by the SEC) minus the value reported in the Change in Pension Value and
Nonqualified Compensation Earnings column. We include this supplemental column because the value reported in the Change in Pension Value
and Nonqualified Compensation Earnings column is dependent on a number of external variables, such as assumptions on life expectancy and
interest rates, which are not reflective of Company performance and are outside of the Compensation Committee’s control. We believe that
inclusion of these nuanced year-over-year changes in pension value is not representative of NEO pay over time, and a better representation of our
ongoing compensation program is reflected in understanding total compensation without the impact of actuarial changes in pension values. This
column is intended to supplement, and not be a substitute for, the amounts reported in the Totals column pursuant to SEC regulations.

(6) In connection with her departure on August 9, 2021, Ms. Larkin forfeited all PRSUs under the 2021 LTI equity grant. She received prorated shares
of TRSUs in the amount of 60.6% of the 1st tranche and forfeited the 2nd and 3rd tranches of the TRSU equity grant. Thus, this column does not
represent the equity value actually received by Ms. Larkin. For the value of the prorated shares Ms. Larkin received upon her departure, see the
table under ‘‘Change in Control Agreements and Other Potential Post-Employment Payments.’’

(7) In connection with her departure on August 9, 2021, Ms. Larkin forfeited all PRSUs under the 2020 LTI equity and inducement grant. Ms. Larkin
received prorated shares of the TRSU under the LTI equity and inducement grant in the amount of 60.6% of the 2nd tranche and forfeited the
3rd tranches of both TRSU equity grants. Thus, this column does not represent the equity value actually received by Ms. Larkin. For the value of
the prorated shares Ms. Larkin received upon her departure, see the table under ‘‘Change in Control Agreements and Other Potential
Post-Employment Payments.’’
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All Other Compensation

As of Fiscal Year End 2021

Michael J.
Renna

Steven R.
Cocchi

David
Robbins, Jr.

Melissa J.
Orsen

Kathleen D.
Larkin

Eric
Stein

401(k) Plan $ 12,499 $ 8,340 $12,722 $ 10,900 $ 2,496 $13,322

Supplemental Savings Plan Contributions $ 26,211 $ 4,475 $ 7,561 $ 4,174 — $ 640

Defined Contribution Retirement Plan — — — $ 77,993 $ 38,241 $41,574

Life Insurance $ 4,360 $ 887 $ 4,308 $ 1,306 $ 1,905 $ 668

Severance(a) — — — — $454,387 —

Perquisites(b) $ 1,471 $ 7,926 $13,149 $ 6,839 $ 49,997 $ 9,097

Perquisites(c) — — — $ 2,000 — —

Perquisites(d) $ 2,500 — $ 2,500 — —

Total Value $ 47,041 $21,628 $40,240 $103,212 $547,026 $65,301

(a) Ms. Larkin’s Severance includes the amounts payable to her pursuant to the terms of the Officer Severance Plan, as well as a cash payment of
$117,887 equal to 60.6% of her target annual cash bonus. Ms. Larkin left the Company on August 9, 2021. For more information, see ‘‘Change in
Control Agreements and Other Potential Post-Employment Payments.’’

(b) The amounts of the perquisites reflect the value of the Company-provided automobile for each NEO. Ms. Larkin’s amount includes the value of her
company car at time of termination, in recognition of her contributions and efforts transitioning her responsibilities to her successor.

(c) The amounts of the perquisites reflect the value of SJI Medical Waiver.

(d) The amounts of the perquisites reflect the Financial Planning/Tax Preparation Reimbursement.
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Grants of Plan-Based Awards

The following table sets forth certain information concerning the grant of awards made to the Named Executive Officers during
the year ended December 31, 2021.

Grants of Plan-Based Awards - 2021

Estimated Future Payouts
Under Non-Equity

Incentive Plan Awards(1)

Estimated Future Payouts
of Shares Under Equity
Incentive Plan Awards(2)

All
Other
Stock

Awards:
Number of
Shares of
Stock or

Units (#)(3)

Grant
Date Fair
Value of
Stock
and

Option
Awards
($)(4)Name

Grant
Date

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

Michael J. Renna 1/1/2021(5) 407,500 815,000 1,222,500 — — — — —

5/4/2021(6) — — — 25,338 50,676 101,352 — 1,354,063

5/4/2021(7) — — — — — — 21,718 550,117

Steven R. Cocchi 1/1/2021(5) 148,125 296,250 444,375 — — — — —

5/4/2021(6) — — — 5,458 10,915 21,830 — 291,649

5/4/2021(7) — — — — — — 4,678 118,494

David Robbins, Jr. 1/1/2021(5) 165,563 331,125 496,688 — — — — —

5/4/2021(6) — — — 7,626 15,251 30,502 — 407,507

5/4/2021(7) — — — — — — 6,536 165,557

Melissa J. Orsen 1/1/2021(5) 144,375 288,750 433,125 — — — — —

5/4/2021(6) — — — 4,295 8,590 17,180 — 229,525

5/4/2021(7) — — — — — — 3,681 93,240

Kathleen D. Larkin 1/1/2021(5)(8) 97,350 194,700 292,050 — — — — —

5/4/2021(6)(9) — — — 3,811 7,622 15,244 — 203,660

5/4/2021(7)(9) — — — — — — 3,266 82,728

Eric Stein 1/1/2021(5) 78,750 157,500 236,250 — — — —

5/4/2021(6) — — — 2,038 4,076 8,152 — 103,245

5/4/2021(7) — — — — — — 4,076 103,245

(1) Amounts represent potential cash awards payable to our NEOs determined by the level of performance achieved against the 2021 goals. Actual
cash awards paid to our NEOs for 2021 performance are set forth in the ‘‘Non-Equity Incentive Plan Compensation’’ column of the Summary
Compensation Table.

(2) Represents the possible payout of shares of the performance-vested restricted stock unit grants to each NEO.

(3) Represents the time-vested restricted stock unit grants to each NEO.

(4) Represents the full grant date fair value of the grants of restricted stock units calculated in accordance with FASB ASC Topic 718. See Footnote 2
of the financial statements in the Company’s annual report on Form 10-K for the fiscal year ended December 31, 2021 for additional information,
including valuation assumptions used in calculating the fair value of the awards.

(5) Represents potential payouts under the 2021 Annual Incentive Plan.

(6) Represents performance-vested restricted stock unit grants with a performance period from 2021-2023. The Compensation Committee approved
the compensation and equity program on May 4, 2021.

(7) Represents standard time-vested restricted stock unit grants subject to the participant remaining employed. The Compensation Committee
approved the compensation and equity program on May 4, 2021.

(8) Upon her departure from the Company effective August 9, 2021, Ms. Larkin received a cash payment equal to approximately 60.6% of her target
annual cash bonus.

(9) In connection with her departure from the Company, Ms. Larkin forfeited all $203,660 of performance-vested stock. Ms. Larkin forfeited $66,026 of
time-vested stock, with the difference being prorated 60.6% in 2021 and distributed upon separation.
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Equity Awards

The following table sets forth certain information concerning outstanding restricted stock unit awards for the Named Executive
Officers as of December 31, 2021.

Outstanding Equity Awards at Fiscal Year-End - 2021
Stock Awards

Name Year of Grant

Number of Shares
or Units of Stock
That Have Not

Vested
(#) (1)

Market Value of
Shares or Units of
Stock That Have

Not Vested
($) (2)

Equity Incentive
Plan

Awards: Number of
Unearned Shares,

Units or Other
Rights

That Have Not
Vested
(#) (3)

Equity Incentive Plan
Awards: Market or Payout
Value of Unearned Shares,

Units or Other Rights
That Have Not Vested

($) (2)

Michael J. Renna 2021(4) — — 52,579 1,373,366

2021(5) 22,534 588,578 — —

2020(6) — — 52,016 1,358,656

2020(7) 14,862 388,191 — —

2019(8) — — 43,716 1,141,871

2019(9) 6,245 163,120 — —

Steven R. Cocchi 2021(4) — — 11,325 295,807

2021(5) 4,854 126,778 — —

2020(6) — — 8,014 209,313

2020(7) 2,289 59,796 — —

2019(8) — — 6,735 175,908

2019(9) 962 25,130 — —

David Robbins, Jr. 2021(4) — — 15,824 413,316

2021(5) 6,781 177,132 — —

2020(6) — — 14,834 387,457

2020(7) 4,238 110,690 — —

2019(8) — — 12,467 325,646

2019(9) 1,781 46,512 — —

Melissa J. Orsen 2021(4) — — 8,913 232,797

2021(5) 3,819 99,758 — —

2020(6) — — 9,118 238,165

2020(7) 2,605 68,047 — —

2019(8) — — 7,664 200,175

2019(9) 1,095 28,609 — —

Executive Compensation Tables

113| South Jersey Industries, Inc. | 2022 Proxy Statement

Joint Petition 
Exhibit G

122



Name Year of Grant

Number of Shares
or Units of Stock
That Have Not

Vested
(#) (1)

Market Value of
Shares or Units of
Stock That Have

Not Vested
($) (2)

Equity Incentive
Plan

Awards: Number of
Unearned Shares,

Units or Other
Rights

That Have Not
Vested
(#) (3)

Equity Incentive Plan
Awards: Market or Payout
Value of Unearned Shares,

Units or Other Rights
That Have Not Vested

($) (2)

Kathleen D. Larkin 2021(4)(12) — — — —

2021(5)(12) — — — —

2020(6)(12) — — — —

2020(7)(12) — — — —

2020(10)(12) — — — —

2020(11)(12) — — — —

Eric Stein 2021(4) — — 4,229 110,463

2021(5) 4,229 110,463 — —

2020(6) — — 1,560 40,749

2020(7) 1,040 27,157 — —

2019(8) — — — —

2019(9) 833 21,769 — —

2019(13) 1,854 48,420 — —

(1) Represents grants of time-vested restricted stock units and accumulated dividend equivalent shares earned through December 31, 2021.

(2) Market value of Company common stock at December 31, 2021 was $26.12.

(3) Represents grants of performance-vested restricted stock units at target performance and accumulated dividend equivalent shares earned
through December 31, 2021. Actual awards could range from 50 percent to 200 percent of target performance, with 0 percent payout for below
threshold performance.

(4) These awards consist of performance-vested restricted stock units that would vest in March 2024 if the performance criteria are satisfied. The
number of shares is shown at target assuming the performance criteria are satisfied.

(5) These awards consist of time-vested restricted stock units. The awards will vest in three equal installments in May 4, 2022, January 3, 2023 and
January 2, 2024 subject to continued service.

(6) These awards consist of performance-vested restricted stock units that would vest in March 2023 if the performance criteria are satisfied. The
number of shares is shown at target assuming the performance criteria are satisfied.

(7) These awards consist of time-vested restricted stock units. The first two portions vested on June 15, 2021 and January 3, 2022 and the remaining
portion will vest on January 3, 2023 subject to continued service.

(8) These awards consist of performance-vested restricted stock units that would vest in March 2022 if the performance criteria are satisfied. The
number of shares is shown at target assuming the performance criteria are satisfied. For more information on actual payouts, see ‘‘Compensation
Discussion and Analysis—2021 Executive Compensation Elements—Long-Term Incentive (‘LTI’) Opportunities.’’

(9) These awards consist of time-vested restricted stock units. These shares vested in three portions on April 22,2020, January 1, 2021 and January 1,
2022.

(10) This award consists of the inducement grant of PRSUs associated with Ms. Larkin’s new hire arrangement on May 11, 2020.

(11) This award consists of the inducement grant of TRSUs associated with Ms. Larkin’s new hire arrangement on May 11, 2020.

(12) In connection with her departure on August 9, 2021, Ms. Larkin forfeited all PRSUs. She received prorated shares of TRSUs. Please see ‘‘Stock
Vested—2021 Stock Awards’’ below for further explanation.

(13) This award is time-vested restricted stock units. The shares will vest on November 21, 2022.
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Stock Vesting – 2021

The following table sets forth certain information concerning the vesting of restricted stock for the Company’s Named
Executive Officers during the year ended December 31, 2021. No options are outstanding, and none were exercised by the
NEOs during the year ended December 31, 2021. The number of shares acquired on vesting shown below includes accrued
dividends on vested shares.

Stock Vested – 2021 Stock Awards

Name

Number of
Shares Acquired

on
Vesting (#) (1)

Value Realized
on Vesting ($)

(2)

Michael J. Renna 40,668 1,004,261

Steven R. Cocchi 8,807 220,184

David Robbins, Jr. 14,917 372,816

Melissa J. Orsen 9,455 236,345

Kathleen D. Larkin 5,394 138,691

Eric Stein 1,824 44,047

(1) This column represents the portion of the time-vested restricted stock unit awards granted in 2018 that vested January 1, 2021, the portion of the
time-vested restricted stock unit awards granted in 2019 that vested January 1, 2021, and the portion of the time-vested restricted stock units
granted in 2020 that vested June 15, 2021. This column also includes the portion of the 2020 inducement award granted to Ms. Larkin on May 11,
2020 and a pro-rated portion of the time vested restricted stock unit awards granted in 2020 and 2021 that vested upon separation on August 9,
2021 for Ms. Larkin.

(2) The dollar value is calculated by multiplying the number of shares that vested by the market value of the Company’s common stock on the
respective vesting date. The closing prices on the vesting dates of January 1, 2021, March 1, 2021, May 11, 2021, June 15, 2021, and August 9, 2021
were $21.55, $25.61, $25.85, $27.25 and $24.98 respectively.
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Pension Benefits Table

Name Plan Name(1) (2)(3)

Number of Years Credited
Service Under Plan at FAS

Measurement Date
Present Value of

Accumulated Benefit (4)

Payments
During

Last Fiscal Year

Michael J. Renna Retirement Plan for
Employees of SJI

23 $ 1,130,000 $0

SJI Supplemental
Executive Retirement Plan

24 $13,393,000 $0

Steven R. Cocchi Retirement Plan for
Employees of SJI

N/A N/A N/A

SJI Supplemental
Executive Retirement Plan

— — —

David Robbins, Jr. Retirement Plan for
Employees of SJI

25 $ 1,464,000 $0

SJI Supplemental
Executive Retirement Plan

26 $ 6,743,000 $0

Melissa J. Orsen Retirement Plan for
Employees of SJI

N/A N/A N/A

SJI Supplemental
Executive Retirement Plan

N/A N/A N/A

Kathleen D. Larkin Retirement Plan for
Employees of SJI

N/A N/A N/A

SJI Supplemental
Executive Retirement Plan

N/A N/A N/A

Eric Stein Retirement Plan for
Employees of SJI

N/A N/A N/A

SJI Supplemental
Executive Retirement Plan

N/A N/A N/A

(1) Employees who became an officer prior to April 30, 2016 will be eligible for the South Jersey Industries, Inc. Supplemental Executive Retirement
Plan (the ‘‘SERP’’) once they have attained age 50. A participant is eligible for a normal retirement benefit under the SERP after having attained age
60. We base the normal retirement benefit on 2 percent of the participant’s ‘‘final average compensation’’ multiplied by years of credited service
(up to 30 years), plus an additional 5 percent of final average compensation. ‘‘Final average compensation’’ is the average of the participant’s base
pay plus annual incentive award for the highest three years in the final six years of employment. A participant is eligible for an early retirement
benefit under the SERP after having attained age 55. A participant’s early retirement benefit equals his or her normal retirement benefit reduced
by 2 percent per year. The SERP benefit for officers hired on or after July 1, 2003 reflects a reduction for the annuity equivalent of the employer
provided benefit under the Company’s 401(k) Plan. The SERP’s normal form of payment is a life annuity with six years guaranteed.

(2) The Retirement Plan for Employees of South Jersey Industries, Inc. (the ‘‘Retirement Plan’’) provides benefits to non-bargaining employees who
were hired before July 1, 2003. Eligibility for the Retirement Plan for Employees of SJI began after one year of service. The plan defines Normal
Retirement Age as age 65. A Participant is eligible for a non-reduced benefit under the Retirement Plan after having attained age 60 with 5 years of
service. We base the normal retirement benefit on the sum of (a) the participant’s accrued benefit as of September 30, 1989 increased 5 percent
per year thereafter, and (b) 1.00 percent of the participant’s ‘‘final average compensation’’ plus 0.35 percent of the participant’s final average
compensation in excess of covered compensation, multiplied by years of credited service after September 30, 1989 (up to 35 years less credited
service as of September 30, 1989). ‘‘Final average compensation’’ is the average of the participant’s base pay plus commissions for the highest
three years of the final six years of employment immediately preceding retirement, as defined by the plan. A participant is eligible for an early
retirement benefit under the Retirement Plan after having attained age 55 and completed five years of service. A participant’s early retirement
benefit equals his or her normal retirement benefit reduced by 2 percent per year prior to age 60. The Retirement Plan’s normal form of payment
is a life annuity with six years guaranteed.

(3) Mr. Robbins is currently eligible for reduced early retirement and Mr. Renna is not yet eligible for retirement.

(4) We base present values for participants on a 3.02 percent discount rate and PRI-2012 base tables with MP-2020 generational projection scale
(postretirement only), and no preretirement decrements.
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Nonqualified Deferred Compensation Table

The following table sets forth certain information regarding
the Company’s Restricted Stock Deferral Plan and
Non-Qualified Deferred Compensation Plan. The Restricted
Stock Deferral Plan permits the deferral of fully vested
restricted stock units earned by the Company’s NEOs
pursuant to previously issued performance-vested, restricted
stock unit grants. The Company does not make contributions
to the plan, and all earnings referenced in the table represent
dividends paid on outstanding shares of common stock.

Beginning July 2017, the company implemented a
Non-Qualified Deferred Compensation Plan which offers
NEOs and other highly compensated employees the ability to
defer pretax base compensation and AIP awards in excess of
the maximum benefits that may be provided under the Saving
Plan as a result of limits imposed by the Code. Generally,
NEOs may elect to defer up to 75 percent of salary and up to
100 percent of AIP. Deferral elections are made annually by
eligible participants in respect to compensation to be earned
for the following year.

Name Plan Name

Executive
Contributions
in Last FY($)

Registrant
Contributions
in Last FY ($)

Aggregate
Earnings in
Last FY ($)

Aggregate
Withdrawals
Distribution

($)

Aggregate
Balance in
Last FYE ($)

Michael J. Renna Restricted Stock Deferral
Plan

Non-Qualified Deferred
Compensation plan

Steven R. Cocchi Restricted Stock Deferral
Plan

1,251(1) 25,223(2)

Non-Qualified Deferred
Compensation plan

David Robbins Jr. Restricted Stock Deferral
Plan

Non-Qualified Deferred
Compensation plan

Melissa J. Orsen Restricted Stock Deferral
Plan

Non-Qualified Deferred
Compensation plan

Kathleen D. Larkin Restricted Stock Deferral
Plan

Non-Qualified Deferred
Compensation plan

Eric Stein Restricted Stock Deferral
Plan

227(1) 4,568(2)

Non-Qualified Deferred
Compensation plan

(1) These amounts are not reported in the Summary Compensation Table as they represent dividends earned on the deferred common stock.
Dividends are payable on all outstanding shares of the Company’s common stock.

(2) The amounts for the aggregate balance in the Restricted Stock Deferral Plan represent the market value of vested shares of previously restricted
stock deferred including dividend equivalents earned less any withdrawals by the NEOs calculated by multiplying the number of shares of deferred
stock by the closing price per share of the Company’s common stock as of December 31, 2021, which was $26.12. The Company has, in previous
years, disclosed the issuance of the restricted shares as compensation in the Summary Compensation Table for such year.
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Change in Control Agreements and Other Potential Post-Employment Payments

All Named Executive Officers are party to a Change in Control
Agreement (‘‘CIC Agreement’’) that provides for the following
severance benefits upon a qualifying termination following a
change in control:

• Severance is payable upon an involuntary termination

without cause by the Company or resignation for good

reason by the NEO following a change in control. No

severance is payable under the CIC agreement upon an

involuntary termination without a change in control;

• Severance equals two times (three times for the CEO) base

salary and average annual incentive award for the three

fiscal years immediately preceding the date of termination,

along with the reimbursement of COBRA coverage costs for

the applicable two-or three-year period, less the employee

contribution rate;

• A pro-rated annual incentive payment at target for the

fiscal year in which the termination occurs; and

• Accelerated vesting of all time-vested equity awards. All

unvested outstanding PRSU awards vest on a pro-rated

basis and pay at target level performance.

In addition to the CIC Agreements, all Named Executive
Officers participate in the South Jersey Industries, Inc. Officer
Severance Plan effective January 1, 2013 (the ‘‘Officer
Severance Plan’’) that provides for the following benefits upon
an involuntary termination without cause by the Company or
resignation for good reason by the NEO, absent a change in
control:

• A lump sum cash payment equal to one-time annual base

salary;

• A monthly reimbursement of the COBRA premium cost for

the NEOs and their dependents (where applicable) for 12

months less the required employee contribution rate,

provided that the NEOs are eligible for and timely elect

COBRA continuation coverage; and

• Pro-rated vesting of TRSU awards while PRSU awards are

forfeited.

Below is an estimate of the amounts payable to each NEO
assuming various termination of employment scenarios on
December 31, 2021. For Ms. Larkin, who left the Company on
August 9, 2021, the below shows benefits actually received.
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Termination

Involuntary Termination/
Good Reason

Retirement
($)

For Cause
($)

Following
a CIC(1) ($)

Without
a CIC(2) ($)

Death
($)

Disability
($)

Michael J. Renna
Cash Compensation(3) - - 5,897,469 854,125 1,197,072 1,197,072
Equity Compensation(4) - - 3,645,315 553,408 4,568,452 4,568,452
Life Insurance Death Benefits(5) - - - - 1,630,000 -
Accidental Death & Dismemberment(6) - - - - 1,630,000 1,630,000
Total Compensation — - 9,542,784 1,407,533 9,025,524 7,395,524
Steven R. Cocchi
Cash Compensation(3) - - 1,635,425 430,653 430,599 430,599
Equity Compensation(4) - - 625,730 97,287 824,128 824,128
Life Insurance Death Benefits(5) - - - - 790,000 -
Accidental Death & Dismemberment(6) - - - - 790,000 790,000
Total Compensation — - 2,261,155 527,940 2,834,727 2,044,727
David Robbins, Jr.
Cash Compensation(3) 466,092 - - - - -
Equity Compensation(4) 756,267 - - - - -
Life Insurance Death Benefits(5) - - - - - -
Accidental Death & Dismemberment(6) - - - - - -
Total Compensation 1,222,359 - - - - -
Melissa J. Orsen
Cash Compensation(3) - - 1,533,080 385,000 406,445 406,445
Equity Compensation(4) - - 632,966 95,885 789,483 789,483
Life Insurance Death Benefits(5) - - - - 770,000 -
Accidental Death & Dismemberment(6) - - - - 770,000 770,000
Total Compensation — - 2,166,046 480,885 2,735,927 1,965,927
Kathleen D. Larkin
Cash Compensation(3) - - - 530,032 - -
Equity Compensation(4) - - - 50,869 - -
Life Insurance Death Benefits(5) - - - - - -
Accidental Death & Dismemberment(6) - - - - - -
Total Compensation — - - 580,901 - -
Eric Stein
Cash Compensation(3) - - 1,056,061 351,506 216,878 216,878
Equity Compensation(4) - - 223,355 72,169 310,601 310,601
Life Insurance Death Benefits(5) - - - - 630,000 -
Accidental Death & Dismemberment(6) - - - - 630,000 630,000
Total Compensation — - 1,279,416 423,674 1,787,479 1,157,479

(1) Amounts in this column represent the benefits the named executive officers would be entitled to receive in the event a transaction had occurred on
December 31, 2021 that constituted a change in control ("CIC") under the terms of the Officer ClC Agreements, 2015 Omnibus Equity
Compensation Plan, equity award agreements, and other compensation plans.

(2) Amounts in this column represent the benefits the named executive officers would be entitled to receive in the event of a qualifying termination
under the terms of the Officer Severance Plan, the 2015 Omnibus Equity Compensation Plan, equity award agreements, and other compensation
plans.

(3) Amounts in this row represent cash payments for (a) lump sum severance, (b) pro-rated annual bonuses for the year of termination, and (c) COBRA
reimbursements. For Ms. Larkin, the amount in this row includes property transfer value and other out-boarding services. Severance amounts in
connection with a CIC are equal to three times (for Mr. Renna), and two-times (for other executives), the executive's year end salary and average
bonus paid for fiscal years 2019, 2020, and 2021. Severance amounts not in connection with a CIC are equal to one year of the executive's year end
salary. The pro-rated bonus amount in the CIC scenario is based on target performance results; in the retirement, death and disability scenarios,
the bonus is based on actual performance through December 31, 2021. Assumes 36 months (for the CEO) and 24 months (for other executives) of
COBRA reimbursements in the CIC Scenario; for involuntary terminations not in connection with a CIC assumes 12 months of COBRA
reimbursements.

(4) Amounts in this row represent the value of accelerated or continued vesting of time and performance-vested restricted stock units under the
terms of the Officer CIC Agreements, Severance Plan, the 2015 Omnibus Equity Compensation Plan and equity award agreements. Awards,
including accumulated dividend equivalent shares, have been valued using the closing sales price per share of the Company’s common stock on
the NYSE on December 31, 2021 of $26.12. Values assume full vesting of all of the executives’ unvested time-vested restricted stock units for
involuntary/good reason, death, and permanent disability terminations and partial vesting in the event of a retirement. For performance-vested
restricted stock units, assumes pro-rated vesting at target performance levels for terminations in connection with a CIC. In the event of
retirement, death and permanent disability scenarios, vesting continues using actual payout levels for the 2019 grants and assumes target levels
for the 2020 and 2021 grants. In connection with her departure on August 9, 2021 and pursuant to the Officer Severance Plan, Ms. Larkin forfeited
all PRSUs under the 2020 and 2021 LTI equity grants and 2020 inducement grant. Ms. Larkin received prorated shares of TRSUs in the amount of
60.6% of the 1st tranche and forfeited the 2nd and 3rd tranche of the 2021 TRSU grant. Ms. Larkin received prorated shares of TRSUs in the
amount of 60.6% of the 2nd tranche of the 2020 TRSU grant and the inducement TRSU grant and forfeited the 3rd tranche of each of these TRSU
grants.

(5) Reflects amounts payable through third party life insurance policies equal to 2 times the executive's base salary.

(6) Reflects amounts payable through third party insurance policies that provide an accidental death benefit payment equal to two times base salary.
This is in addition to life insurance. In the event of a permanent disability event the executive would receive two times base salary.

Executive Compensation Tables
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Below is a description of the additional assumptions that were used in determining the payments in the tables above upon
termination as of December 31, 2021:

Retirement

NEOs are entitled to pro-rated vesting of PRSUs upon retirement, based on the applicable 3-year performance period and
actual performance. NEOs are also entitled to pro-rated vesting of TRSU awards upon retirement, based on the applicable
3-year vesting period and achievement of the performance conditions.

Change in Control (CIC)

A change in control generally means any of the following:

• consummation of a merger or consolidation of the Company

with another corporation where the shareholders of the

Company, immediately prior to the merger or

consolidation, will not own 50 percent or more of the

shares of the surviving corporation;

• sale or other disposition of substantially all of the assets of

the Company;

• election to the Board of Directors of SJI a new majority

different from the current slate, unless each such new

director stands for election as a management nominee and

is elected by shareholders immediately prior to the election

of any such new majority; or

• the acquisition by any person(s) of 30 percent or more of

the stock of SJI having general voting rights in the election

of directors

Section 280G Modified Cutback

Termination Following a Change in Control (Good Reason or Without Cause): The CIC Agreements include a modified cutback if
any payments payable to the NEO (whether under the CIC Agreements or otherwise) would otherwise constitute a parachute
payment under Section 280G of the Code so that the payments will be limited to the greater of (i) the dollar amount which can
be paid to the NEO without triggering an excise tax under Section 4999 of the Code or (ii) the greatest after-tax dollar amount
after taking into account any excise tax incurred under Section 4999 of the Code with respect to such parachute payments.

Equity Compensation

Retirement: NEOs are entitled to pro-rated vesting of PRSUs upon retirement, based on the applicable 3-year performance
period and actual performance. NEOs are also entitled to pro-rated vesting of TRSU awards upon retirement, based on the
applicable 3-year vesting period.

Change in Control: Upon a qualifying termination following a change in control, all unvested PRSU awards that are outstanding
vest on a pro-rated basis and pay at target level performance. TRSU awards that are outstanding will fully vest. A qualifying
termination includes an involuntary termination without cause by the Company or a resignation for good reason by the NEO,
each following a change in control.

Termination Without a Change in Control: Under the Officer Severance Plan, upon an NEO’s qualifying termination, TRSU awards
that are outstanding will vest on a pro-rated basis. PRSU awards that are outstanding are forfeited. A qualifying termination
includes an involuntary termination without cause for the Company or a resignation for good reason by the NEO, absent a
change in control.

CEO Pay Ratio

Pursuant to Item 402(u) of Regulation S-K, we are disclosing the ratio of our CEO’s compensation to the compensation of the
employee identified at median. We used the same median employee as identified in our calculation of the 2020 pay ratio, as we
determined there was no significant change in our employee population. As disclosed last year, we determined our median
employee based on 2019 W-2 gross earnings for all full-time and part-time individuals who were employed by the Company as
of December 31, 2019, excluding our CEO. Compensation was annualized for employees hired or on leaves of absence during
the year.

We calculated the median employee’s total 2021 compensation in the same way as calculated for our NEOs in the Summary
Compensation Table included in this Proxy Statement. Using this methodology, the annual total compensation of our median
employee was $109,812. Our CEO’s annual total compensation for 2021, as set forth in the Summary Compensation Table was
$5,359,523. Therefore, our CEO to median employee pay ratio was 49 to 1.

This pay ratio is a reasonable estimate calculated in a manner consistent with SEC rules based on our payroll and employment
records and the methodology described below. Because the SEC rules for identifying the median compensated employee and
calculating the pay ratio based on that employee’s annual total compensation allow companies to adopt a variety of
methodologies, to apply certain exclusions, and to make reasonable estimates and assumptions that reflect their compensation
practices, the pay ratio reported by other companies may not be comparable to the pay ratio reported above, as other
companies may have different employment and compensation practices and may utilize different methodologies, exclusions,
estimates and assumptions in calculating their own pay ratios.

Executive Compensation Tables
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Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information as of December 31, 2021 relating to equity compensation plans of the Company
pursuant to which grants of restricted stock, restricted stock units, options or other rights to acquire shares may be made from
time to time.

Plan Category

(a)
Number of securities

to be issued upon exercise
of outstanding options,
warrants and rights

(#) (1)

(b)
Weighted-average exercise
price of outstanding options,

warrants and rights
($)

(c)
Number of securities remaining
available for future issuance
under equity compensation
plans excluding securities
reflected in column (a)

(#)

Equity compensation plans
approved by security holders (2)

743,838 — 1,101,497

Equity compensation plans not
approved by security holders

— — —

Total 743,838 — 1,101,497

(1) Represents TRSUs and PRSUs issuable under outstanding awards pursuant to the 2015 Omnibus Equity Compensation Plan. The restricted stock
units are issuable for no additional consideration, and therefore, the shares are not included in the calculation of the weighted average exercise
price. In accordance with SEC guidance, the number of shares of common stock to be issued in respect of the PRSUs has been calculated based on
the assumption that the maximum levels of performance applicable to the PRSUs will be achieved.

(2) These plans include those used to make awards of TRSUs and PRSUs to the Company’s Officers and restricted stock to the Directors under the
2015 Omnibus Equity Compensation Plan.

Executive Compensation Tables
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PROPOSAL 5 RATIFICATION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee is responsible for recommending the appointment of the independent registered public accounting firm
to the Board and is directly responsible for the compensation and oversight of the independent auditor. Annually, prior to
making its recommendation, the Audit Committee considers the audit firm’s capabilities, effectiveness, industry experience,
and use of technology and data analytics in its audits; knowledge of the Company including its personnel, processes,
accounting systems and risk profile; tenure serving the Company; and independence, and other firms with comparable
professional qualifications.

Deloitte is a top accounting firm with expertise in public utility accounting. Deloitte has been the Company’s, or its predecessor
Company’s, auditor since 1948 giving it a unique understanding of Company’s businesses and personnel. The Audit Committee
considered the impact of tenure on Deloitte’s independence and determined Deloitte remains independent as, among other
factors, the lead engagement partner is required to rotate off the Company’s audit every 5 years. The current lead engagement
partner will rotate off after the 2023 audit. Further, the Audit Committee pre-approves all audit and non-audit services and
related compensation and monitors the potential impact on independence. Finally, the Company has a policy restricting hiring
certain persons formerly associated with Deloitte into an accounting or financial reporting oversight role to help ensure
Deloitte’s continuing independence.

During 2021, the audit services performed for the Company consisted of (1) audits of the Company’s and its subsidiaries’
financial statements and the effectiveness of the Company’s internal control over financial reporting, as required by the
Sarbanes-Oxley Act of 2002, Section 404 and the preparation of reports based on such audits related to filings with the
Securities and Exchange Commission; and (2) services performed in connection with financing transactions.

The Audit Committee evaluates the quality of Deloitte’s services annually, considering the quality of their audit services,
industry knowledge from an audit and tax perspective, continued independence, information from PCAOB inspection reports,
and the Audit Committee’s discussions with management about Deloitte’s performance.

After considering all factors, the Audit Committee and the Board believe that the continued retention of Deloitte to serve as the
Company’s Independent Registered Public Accounting Firm for 2022 is in the best interest of the Company and its
shareholders. Although ratification is not required by our bylaws or otherwise, the Board is submitting the selection of Deloitte
to our shareholders for ratification because we value the views of our shareholders on the Company’s Independent Registered
Public Accounting Firm. If our shareholders fail to ratify the selection of Deloitte, it will be considered notice to the Board and
Audit Committee to consider the selection of a different firm. Even if the selection is ratified, the Audit Committee may select a
different Independent Registered Public Accounting Firm at any time during the year if it determines such change would be in
the best interests of the Company and our shareholders. Representatives of Deloitte will be at the meeting to respond to
appropriate questions and make a statement if they wish.

The Board of Directors unanimously recommends a vote ‘‘FOR’’ the ratification of the reappointment of Deloitte & Touche
LLP, as the Independent Registered Public Accounting Firm.
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PROPOSAL 6 THE ADJOURNMENT PROPOSAL

The Annual Meeting may be adjourned to another time and place, including if necessary to permit solicitation of additional
proxies if there are not sufficient votes to approve the Merger Proposal or to ensure that any supplement or amendment to this
Proxy Statement is timely provided to Company shareholders. The Company is asking its shareholders to authorize the holder
of any proxy solicited by the Board to vote in favor of any adjournment of the Annual Meeting to solicit additional proxies if a
quorum is not present or there are not sufficient votes to approve the Merger Proposal or to ensure that any supplement or
amendment to this Proxy Statement is timely provided to shareholders.

Required Vote of Shareholders

The Board unanimously recommends that shareholders vote “FOR” the proposal to adjourn the Annual Meeting, if necessary.
Approval of the Adjournment Proposal requires the affirmative vote of at least a majority of the votes cast by the holders of
shares entitled to vote thereon at the Annual Meeting. Accordingly, for shareholders of record who are not present in person or
represented by proxy at the Annual Meeting and for beneficial owners who fail to instruct their bank, broker, trust or other
nominee to vote on any proposal, a failure to vote will have no effect on the outcome of the vote for the Adjournment Proposal.
Additionally, abstentions will have no effect on the outcome of the Adjournment Proposal.

The vote on the Adjournment Proposal is a vote separate and apart from the vote to approve any other proposal to be
considered at the Annual Meeting. Accordingly, a shareholder may vote to approve the Adjournment Proposal and vote not to
approve the Merger Proposal, the Director Elections Proposal, the Annual Advisory Compensation Proposal, the Auditor
Ratification Proposal or the Merger Advisory Compensation Proposal, and vice versa.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE ADJOURNMENT PROPOSAL
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings also are
available to the public from commercial document retrieval services and at the Internet website maintained by the SEC at
www.sec.gov.

The SEC allows us to “incorporate by reference” information into this Proxy Statement, which means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information incorporated
by reference is deemed to be part of this Proxy Statement, except for any information superseded by information in, or
incorporated by reference in, this Proxy Statement. This Proxy Statement incorporates by reference the documents listed below
that we have previously filed with the SEC (other than, in each case, documents or information deemed to have been furnished
and not filed in connection with SEC rules). These documents contain important information about the Company and its
financial position.

The following Company filings with the SEC are incorporated by reference:

• our Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed on February 24, 2022; and

• our Current Reports on Form 8-K, each filed on February 24, 2022 (other than the portions of those documents not deemed

to be filed pursuant to the rules promulgated under the Exchange Act).

We are also incorporating by reference additional documents that we file with the SEC under Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act between the date of this Proxy Statement and the date of the Annual Meeting (other than, in each case,
documents or information deemed to have been furnished and not filed in connection with SEC rules). We also incorporate by
reference the Merger Agreement attached to this Proxy Statement as Annex B and the Opinion of BofA Securities, attached to
this Proxy Statement as Annex C.

If you are a shareholder, we may have sent you some of the documents incorporated by reference, but you can obtain any of
them through us or the SEC. Documents incorporated by reference are available from us without charge, excluding all exhibits
unless we have specifically incorporated by reference an exhibit in this Proxy Statement. Shareholders may obtain documents
incorporated by reference into this Proxy Statement by requesting them in writing from the Company free of charge by
directing a request to Investor Relations at investors.sjindustries.com or by requesting them in writing or by telephone at the
following address and telephone number:

South Jersey Industries, Inc.
1 South Jersey Plaza
Folsom, NJ 08037
(609) 561-9000

You also can get more information by visiting our website at www.sjindustries.com. Website materials are not part of this Proxy
Statement.

All information contained in this Proxy Statement relating to the Company has been supplied by the Company, and all
information relating to IIF, Parent or Merger Sub has been supplied by IIF and Parent.

You should rely only on the information contained or incorporated by reference into this Proxy Statement to vote on the
proposals to be considered by the shareholders at the Annual Meeting. We have not authorized anyone to provide you with
information that is different from what is contained in this Proxy Statement. The information contained in this Proxy Statement
speaks only as of the date indicated on the cover of this Proxy Statement unless the information specifically indicates that
another date applies.
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FINANCIAL

2021 Annual Report on Form 10-K and Financial Information

A copy of the Company’s 2021 Annual Report on Form 10-K accompanies this Proxy Statement.

Upon written request of any person who on the Record Date for the Annual Meeting was a record owner of the common stock,
or who represents in good faith that he or she was on that date a beneficial owner of such stock and is entitled to vote at the
Annual Meeting, the Company will send to that person, without charge, a copy of its 2021 Annual Report on Form 10-K and this
Proxy Statement. Requests for the proxy materials should be directed to Edythe Nipper, Corporate Secretary, South Jersey
Industries, Inc., 1 South Jersey Plaza, Folsom, New Jersey 08037.

By Order of the Board of Directors,

Corporate Secretary
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Annex A – Non-GAAP Measures

We define Economic Earnings as: Income from Continuing Operations, (i) less the change in unrealized gains and plus the
change in unrealized losses on non-utility derivative transactions; (ii) less income and plus losses attributable to noncontrolling
interests; and (iii) less the impact of transactions, contractual arrangements or other events where management believes
period to period comparisons of SJI's operations could be difficult or potentially confusing. With respect to part (iii) of the
definition of Economic Earnings, items excluded from Economic Earnings for 2021, 2020 and 2019 are described in (A)-(G) in
the table below.

Economic Earnings is a significant financial measure used by our management to indicate the amount and timing of income
from continuing operations that we expect to earn after taking into account the impact of the items described above.
Management uses Economic Earnings to manage its business and to determine such items as incentive/compensation
arrangements and allocation of resources. Specifically regarding derivatives, we believe that this financial measure indicates to
investors the profitability of the entire derivative-related transaction and not just the portion that is subject to mark-to-market
valuation under GAAP. We believe that considering only the change in market value on the derivative side of the transaction can
produce a false sense as to the ultimate profitability of the total transaction as no change in value is reflected for the
non-derivative portion of the transaction.

The following table presents a reconciliation of our income from continuing operations and earnings per share from continuing
operations to Economic Earnings and Economic Earnings per share (in thousands, except per share data):

2021 2020 2019

Income from Continuing Operations $ 88,514 $157,297 $ 77,189

Minus/Plus:

Unrealized Mark-to-Market (Gains) Losses on Derivatives (5,567) (5,145) 14,546

(Income) Loss Attributable to Noncontrolling Interests (653) 42 —

Impairment of Equity Method Investments (A) 102,872 — —

Loss on Property, Plant and Equipment (B) — — 10,745

Net Losses from a Legal Proceeding in a Pricing Dispute (C) — — 2,336

Acquisition/Sale Net Costs (D) 1,438 2,174 3,468

Other Costs (E) (7,855) 1,983 4,179

Income Taxes (F) (14,897) 527 (9,423)

Additional Tax Adjustments (G) 14,176 6,081 —

Economic Earnings $178,028 $162,959 $103,040

Earnings per Share from Continuing Operations $ 0.80 $ 1.62 $ 0.84

Minus/Plus:

Unrealized Mark-to-Market (Gains) Losses on Derivatives (0.05) (0.05) 0.16

Impairment of Equity Method Investments (A) 0.93 — —

Loss on Property, Plant and Equipment (B) — — 0.12

Net Losses from a Legal Proceeding in a Pricing Dispute (C) — — 0.02

Acquisition/Sale Net Costs (D) 0.01 0.02 0.04

Other Costs (E) (0.07) 0.02 0.04

Income Taxes (F) (0.13) 0.01 (0.10)

Additional Tax Adjustments (G) 0.13 0.06 —

Economic Earnings per Share $ 1.62 $ 1.68 $ 1.12

(A) Represents an other-than-temporary impairment charges on the Company’s equity method investment in PennEast and Energenic, as well as an
other-than-temporary impairment charge recognized by Marina related to the realizability of the outstanding notes receivable, including accrued
interests related to Energenic.

(B) Represents impairment charges taken in 2019 on solar generating facilities along with the agreement to sell MTF and ACB, which were both
driven by the expected purchase prices being less than the carrying value of the assets.

(C) Represents net losses, including interest, legal fees and the realized difference in the market value of the commodity (including financial hedges),
resulting from a ruling in a legal proceeding related to a pricing dispute between SJI and a gas supplier that began in October 2014.
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(D) Represents the following:

• costs incurred in 2021 to finalize the transactions related to acquiring Bronx Midco and solar projects

• the final working capital payment on the sale of ELK, which was finalized during the first quarter of 2021

• costs incurred in 2020 to acquire EnerConnex, Annadale, and four solar LLCs

• gain recorded in 2020 on the step-acquisition of EnerConnex

• costs incurred and gains/losses recognized in 2020 on the sales of MTF/ACB and ELK

• costs incurred and gains recognized in 2020 and 2019 on the sale of certain solar assets. The gains pertain to those projects that were not
impaired in previous periods.

(E) For 2021, includes a gain recognized by ETG from a UTUA settlement agreement. For 2021, 2020 and 2019, represents severance and other
employee separation costs, along with costs incurred to cease operations at landfill gas-to-energy production facilities, including ACLE in 2021.

(F) The income taxes on (A) through (E) above are determined using a combined average statutory tax rate applicable to each period presented.

(G) Represents additional tax adjustments, primarily including:

• in 2021, a federal deferred tax asset valuation allowance at SJI related to the impairment charge described in (A)

• in 2020, a state deferred tax valuation allowance at SJI

• in 2020, a one-time tax expense resulting from SJG's stipulation of settlement with the BPU.
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Annex B

AGREEMENT AND PLAN OF MERGER

by and among

NJ BOARDWALK HOLDINGS LLC,

BOARDWALK MERGER SUB, INC.

and

SOUTH JERSEY INDUSTRIES, INC.

Dated as of February 23, 2022
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this ‘‘Agreement’’), dated as of February 23, 2022, among NJ

Boardwalk Holdings LLC, a Delaware limited liability company (‘‘Parent’’), Boardwalk Merger Sub, Inc., a New

Jersey corporation and a wholly owned Subsidiary of Parent (‘‘Merger Sub’’), and South Jersey Industries, Inc., a

New Jersey corporation (the ‘‘Company’’).

RECITALS

WHEREAS, the parties intend to effect the merger (the ‘‘Merger’’) of Merger Sub with and into the

Company, with the Company surviving the Merger on the terms and subject to the conditions set forth herein;

WHEREAS, the Board of Directors of the Company has unanimously (a) determined that this Agreement,

the Merger and the other transactions contemplated by this Agreement are advisable and fair to and in the best

interests of the Company and its shareholders, and its other constituencies as set forth in Section 14A:6-1 of the

New Jersey Business Corporation Act (as amended, the ‘‘NJBCA’’), (b) approved, authorized, adopted and

declared advisable this Agreement, the Merger and the other transactions contemplated by this Agreement, (c)

directed that this Agreement be submitted for consideration at the Company Shareholders Meeting and (d)

resolved, subject to Section 5.4, to recommend the approval of this Agreement by the shareholders of the

Company;

WHEREAS, the sole member of Parent has (a) determined that this Agreement, the Merger and the other

transactions contemplated by this Agreement are advisable and fair to and in the best interests of Parent and its

sole member and (b) approved, authorized and declared advisable this Agreement, the Merger and the other

transactions contemplated by this Agreement in accordance with the Delaware Limited Liability Company Act;

WHEREAS, the Board of Directors of Merger Sub has unanimously (a) determined that this Agreement, the

Merger and the other transactions contemplated by this Agreement are advisable and fair to and in the best

interests of Merger Sub and its sole shareholder, (b) approved, authorized, adopted and declared advisable this

Agreement, the Merger and the other transactions contemplated by this Agreement and (c) resolved to

recommend the approval of the transactions contemplated hereby, including the Merger, to Parent, as the sole

shareholder of Merger Sub, and directed that this Agreement be submitted to Parent for approval in accordance

with the NJBCA;

WHEREAS, Parent has approved this Agreement and the transactions contemplated hereby by written

consent in its capacity as the sole shareholder of Merger Sub;

WHEREAS, concurrently with the execution of this Agreement, and as a condition to the willingness of the

Company to enter into this Agreement, IIF US Holding 2 LP (the ‘‘Sponsor’’), an Affiliate of Parent and Merger

Sub, has entered into an equity commitment letter, dated as of the date hereof (the ‘‘Equity Commitment

Agreement’’), pursuant to which the Sponsor has agreed to provide funding to Parent in the circumstances set

forth therein (the ‘‘Equity Financing’’); and

WHEREAS, Parent, Merger Sub and the Company desire to make certain representations, warranties,

covenants and agreements in connection with the Merger and also to prescribe certain conditions to the Merger

as specified herein.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and

agreements contained herein, and intending to be legally bound hereby, Parent, Merger Sub and the Company

hereby agree as follows:

ARTICLE I
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions set forth in this Agreement and in

accordance with the NJBCA, at the Effective Time, Merger Sub shall be merged with and into the Company. As

a result of the Merger, the separate corporate existence of Merger Sub shall cease, and the Company shall

continue as the surviving corporation in the Merger (the ‘‘Surviving Corporation’’) and a wholly owned

subsidiary of Parent.
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Section 1.2 The Closing. The closing of the Merger (the ‘‘Closing’’) shall take place at 10:00 a.m., Eastern

time, at the offices of Gibson, Dunn & Crutcher LLP, 200 Park Avenue, New York, NY, 10166-0193, on the third

Business Day following the satisfaction or, to the extent permitted by applicable Law, waiver of the conditions

set forth in Article VI (other than those conditions that by their nature are to be satisfied at the Closing, but

subject to the satisfaction or, to the extent permitted by applicable Law, waiver of those conditions), unless

another date, time or place is mutually agreed to in writing by Parent and the Company; provided, that the

Closing may occur remotely via electronic exchange of required closing documentation in lieu of an in-person

Closing, and the parties shall cooperate in connection therewith. The date on which the Closing actually occurs is

referred to in this Agreement as the ‘‘Closing Date.’’

Section 1.3 Effective Time. Upon the terms and subject to the conditions set forth in this Agreement, as

soon as practicable on the Closing Date, the parties shall file a certificate of merger (the ‘‘Certificate of

Merger’’) in a form mutually agreed by Parent and the Company and meeting the requirements of Section

14A:10-4.1 of the NJBCA to be duly executed and filed with the Office of the Department of the Treasury of the

State of New Jersey (the ‘‘New Jersey Department of the Treasury’’), as provided under the NJBCA. The Merger

shall become effective at such time as the Certificate of Merger is duly filed with the New Jersey Department of

the Treasury or at such other date or time as Parent and the Company shall agree in writing and shall specify in

the Certificate of Merger (the time the Merger becomes effective being the ‘‘Effective Time’’).

Section 1.4 Effects of the Merger. The Merger shall have the effects set forth in this Agreement and in the

applicable provisions of the NJBCA. Without limiting the generality of the foregoing, and subject thereto, at the

Effective Time, all the property, rights, privileges, powers and franchises of the Company and Merger Sub shall

vest in the Surviving Corporation, and all obligations, liabilities and duties of the Company and Merger Sub shall

become the obligations, liabilities and duties of the Surviving Corporation.

Section 1.5 Surviving Corporation Organizational Documents. At the Effective Time, subject to Section

5.13, the certificate of incorporation and the bylaws of Merger Sub as in effect immediately prior to the Effective

Time shall be the certificate of incorporation and bylaws, respectively, of the Surviving Corporation until

thereafter changed or amended as provided therein or by applicable Law (and subject to the provisions of Section

5.13); provided, that the name of the Surviving Corporation shall be ‘‘South Jersey Industries, Inc.’’.

Section 1.6 Surviving Corporation Directors and Officers.

(a) The directors of Merger Sub immediately prior to the Effective Time shall be the directors of the

Surviving Corporation until the earlier of their resignation or removal or until their respective successors are

duly elected and qualified.

(b) The officers of the Company immediately prior to the Effective Time shall be the officers of the

Surviving Corporation until the earlier of their resignation or removal or until their respective successors are

duly elected and qualified.

ARTICLE II
MERGER CONSIDERATION; EXCHANGE OF CERTIFICATES AND BOOK-ENTRY SHARES

Section 2.1 Conversion of Capital Stock. At the Effective Time, by virtue of the Merger and without any

action on the part of the Company, Parent, Merger Sub or the holders of any shares of capital stock of the

Company, Parent or Merger Sub:

(a) Each share of common stock, par value $1.25 per share, of the Company (such shares,

collectively, the ‘‘Shares’’) issued and outstanding immediately prior to the Effective Time (other than

Shares to be cancelled in accordance with Section 2.1(b)) shall thereupon be converted automatically into

and shall thereafter represent the right to receive $36.00 in cash (the ‘‘Merger Consideration’’), without

interest. As of the Effective Time, all Shares shall no longer be outstanding and shall automatically be

cancelled and shall cease to exist, and shall thereafter only represent the right to receive the Merger

Consideration to be paid in accordance with Section 2.3, without interest.

(b) Each Share held in the treasury of the Company or owned, directly or indirectly, by Parent,

Merger Sub or any wholly owned Subsidiary of the Company immediately prior to the Effective Time shall

automatically be cancelled and shall cease to exist, and no consideration shall be delivered in exchange

therefor.
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(c) Each share of common stock, no par value, of Merger Sub issued and outstanding immediately

prior to the Effective Time shall be converted into and become one validly issued, fully paid and

non-assessable share of common stock, no par value, of the Surviving Corporation.

(d) If at any time during the period between the date of this Agreement and the Effective Time, any

change in the outstanding shares of capital stock of the Company, or securities convertible into or

exchangeable into or exercisable for shares of such capital stock, shall occur as a result of any

reclassification, recapitalization, stock split (including a reverse stock split) or subdivision or combination,

exchange or readjustment of shares, or any stock dividend or stock distribution with a record date during

such period (excluding, in each case, normal quarterly cash dividends), merger or other similar transaction,

the Merger Consideration shall be equitably adjusted, to provide to the holders of Shares the same economic

effect as contemplated by this Agreement prior to such action; provided, that nothing in this Section 2.1(d)

shall be deemed to authorize or permit the Company to effect any such change that is not otherwise

specifically authorized or permitted by this Agreement.

Section 2.2 Treatment of Company RSUs and Company PSUs.

(a) Immediately prior to the Effective Time, each then-outstanding restricted stock unit with respect to

the Company’s Shares that vests solely based on the passage of time and was granted pursuant to any equity

compensation plan, arrangement or agreement of the Company, including the Company’s Omnibus Equity

Compensation Plan (the ‘‘Company Equity Plans’’), whether vested or unvested (a ‘‘Company RSU’’), shall

be cancelled and, in exchange therefor, the Surviving Corporation shall pay to each former holder of any

such cancelled Company RSU an amount in cash (without interest, and subject to deduction for any required

withholding Tax in accordance with Section 2.4) equal to the product of (i) the Merger Consideration and

(ii) the number of Shares subject to such Company RSU.

(b) Immediately prior to the Effective Time, each then-outstanding restricted stock unit with respect to

the Company’s Shares that vests in whole or in part based on the achievement of performance goals and

was granted pursuant to a Company Equity Plan, whether vested or unvested (a ‘‘Company PSU’’), shall be

cancelled and, in exchange therefor, the Surviving Corporation shall pay to each former holder of any such

cancelled Company PSU an amount in cash (without interest, and subject to deduction for any required

withholding Tax in accordance with Section 2.4) equal to the product of (i) the Merger Consideration and

(ii) the greater of the number of Shares that would be delivered under the terms of the applicable award

agreement based on (1) the actual achievement of the applicable performance criteria as if the performance

period ended on the Business Day immediately preceding the Closing Date, as determined in good faith by

the Company and Parent, and (2) the achievement of the applicable performance criteria at the target level.

(c) The Surviving Corporation shall pay the holders of Company RSUs and Company PSUs the cash

payments described in this Section 2.2 through the Surviving Corporation’s payroll system (or, for

non-employees, directly to such individuals) promptly after the Effective Time, but in any event not later

than the fifth Business Day after the Effective Time.

(d) Prior to the Effective Time, the Company shall adopt such resolutions and take any such other

actions requested by Parent as may be reasonably required to effectuate the provisions of this Section 2.2.

Any such resolutions or other materials referenced in this Section 2.2(d) shall be subject to Parent’s prior

review and the Company shall incorporate any reasonable comments timely provided by Parent.

Section 2.3 Exchange and Payment Procedures.

(a) Prior to the Effective Time, Merger Sub shall enter into an agreement (in a form reasonably

acceptable to the Company) with the Company’s transfer agent to act as paying agent for the shareholders

of the Company in connection with the Merger (the ‘‘Paying Agent’’) to receive the Merger Consideration to

which shareholders of the Company shall become entitled pursuant to this Article II. Prior to the Effective

Time, Parent shall deposit (or cause to be deposited) with the Paying Agent cash in an amount sufficient to

pay the aggregate Merger Consideration (such cash being hereinafter referred to as the ‘‘Payment Fund’’).

The Payment Fund shall not be used for any purpose other than to pay the Merger Consideration due

pursuant to this Article II, except as provided in this Agreement. The Surviving Corporation shall pay all

charges and expenses, including those of the Paying Agent, incurred by it in connection with the exchange

of Shares for the Merger Consideration and other amounts contemplated by this Article II.

B-3

Joint Petition 
Exhibit G

142



(b) Promptly after the Effective Time and in any event not later than the second Business Day

following the Effective Time, the Surviving Corporation shall cause the Paying Agent to mail to each holder

of record of an outstanding certificate or outstanding certificates (‘‘Certificates’’) that immediately prior to

the Effective Time represented outstanding Shares that were converted into the right to receive the Merger

Consideration with respect thereto pursuant to Section 2.1(a), (i) a form of letter of transmittal (which shall

specify that delivery shall be effected, and risk of loss and title to the Certificates held by such Person shall

pass, only upon proper delivery of the Certificates to the Paying Agent) and (ii) instructions for use in

effecting the surrender of such Certificates in exchange for the Merger Consideration payable with respect

thereto pursuant to Section 2.1(a). Upon surrender of a Certificate to the Paying Agent, together with such

letter of transmittal, duly completed and validly executed in accordance with the instructions thereto, and

such other documents as may reasonably be required by Parent or the Paying Agent, the holder of such

Certificate shall be entitled to receive in exchange therefor the Merger Consideration for each Share

formerly represented by such Certificate (subject to deduction for any required withholding Tax), and the

Certificate so surrendered shall forthwith be cancelled. Promptly after the Effective Time and in any event

not later than the second Business Day following the Effective Time, the Paying Agent shall issue and

deliver to each holder of uncertificated Shares represented by book entry (‘‘Book-Entry Shares’’) a check or

wire transfer for the amount of cash that such holder is entitled to receive pursuant to Section 2.1(a) in

respect of such Book-Entry Shares, without such holder being required to deliver a Certificate or an

executed letter of transmittal, ‘‘agent’s message’’ or other documents to the Paying Agent, and such

Book-Entry Shares shall then be cancelled. No interest will be paid or accrued for the benefit of holders of

Certificates or Book-Entry Shares on the Merger Consideration payable in respect of Certificates or

Book-Entry Shares.

(c) If payment of the Merger Consideration is to be made to a Person other than the Person in whose

name the surrendered Certificate or Book-Entry Share is registered, it shall be a condition of payment that

such Certificate so surrendered shall be properly endorsed or shall be otherwise in proper form for transfer

or such Book-Entry Share shall be properly transferred and that the Person requesting such payment shall

have paid any transfer and other Taxes required by reason of the payment of the Merger Consideration to a

Person other than the registered holder of the Certificate or Book-Entry Share surrendered or shall have

established to the satisfaction of Parent that such Tax either has been paid or is not applicable.

(d) Until surrendered as contemplated by this Section 2.3, each Certificate or Book-Entry Share shall

be deemed at any time after the Effective Time to represent only the right to receive the Merger

Consideration payable in respect of Shares theretofore represented by such Certificate or Book-Entry Shares,

as applicable, pursuant to Section 2.1(a), without any interest thereon.

(e) Prior to the Effective Time, Parent and the Company shall cooperate to establish procedures with

the Paying Agent and the Depository Trust Company (‘‘DTC’’) so that (i) if the Closing occurs at or prior to

11:30 a.m. (Eastern time) on the Closing Date, the Paying Agent will transmit to DTC or its nominees on

the Closing Date an amount in cash in immediately available funds equal to the number of Shares held of

record by DTC or such nominee immediately prior to the Effective Time multiplied by the Merger

Consideration (such amount, the ‘‘DTC Payment’’), and (ii) if the Closing occurs after 11:30 a.m. (Eastern

time) on the Closing Date, the Paying Agent will transmit to DTC or its nominee on the first Business Day

after the Closing Date an amount in cash in immediately available funds equal to the DTC Payment.

(f) All cash paid upon the surrender for exchange of Certificates or Book-Entry Shares in accordance

with the terms of this Article II shall be deemed to have been paid in full satisfaction of all rights pertaining

to the Shares formerly represented by such Certificates or Book-Entry Shares. At the Effective Time, the

stock transfer books of the Company shall be closed and there shall be no further registration of transfers on

the stock transfer books of the Surviving Corporation of the Shares that were outstanding immediately prior

to the Effective Time. From and after the Effective Time, the holders of Certificates or Book-Entry Shares

that evidenced ownership of Shares outstanding immediately prior to the Effective Time shall cease to have

any rights with respect to such Shares other than the right to receive the applicable Merger Consideration.

If, after the Effective Time, Certificates are presented to the Surviving Corporation or the Paying Agent for

transfer or transfer is sought for Book-Entry Shares, such Certificates or Book-Entry Shares shall be

cancelled and exchanged as provided in this Article II.
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(g) The Paying Agent shall invest any cash included in the Payment Fund as directed by Parent, on a

daily basis; provided, that any investment of such cash shall in all events be in short-term obligations of the

United States of America with maturities of no more than 30 days or guaranteed by the United States of

America and backed by the full faith and credit of the United States of America or in commercial paper

obligations rated A-1 or P-1 or better by Moody’s Investors Service, Inc. or Standard & Poor’s Corporation,

respectively. If for any reason (including investment losses) the cash in the Payment Fund is insufficient to

fully satisfy all of the payment obligations to be made in cash by the Paying Agent hereunder (but subject

to Section 2.4), Parent shall promptly deposit cash into the Payment Fund in an amount which is equal to

the deficiency in the amount of cash required to fully satisfy such cash payment obligations. Any interest

and other income resulting from such investments shall be payable to the Surviving Corporation.

(h) At any time following the date that is six months after the Effective Time, the Surviving

Corporation shall be entitled to require the Paying Agent to deliver to it any funds (including any interest

received with respect thereto and including the proceeds of any investment thereof) which have been made

available to the Paying Agent and which have not been disbursed to holders of Certificates or Book-Entry

Shares, and thereafter such holders shall be entitled to look to Parent and the Surviving Corporation (subject

to abandoned property, escheat or other similar Laws) only as general creditors thereof with respect to the

Merger Consideration payable upon due surrender of their Certificates or Book-Entry Shares. The Surviving

Corporation shall pay all charges and expenses, including those of the Paying Agent, in connection with the

exchange of Shares for the Merger Consideration.

(i) If any Certificate shall have been lost, stolen or destroyed, upon the holder’s compliance with the

replacement requirements established by the Paying Agent, including, if necessary, the posting by such

Person of a bond, in such reasonable and customary amount as Paying Agent may direct, as an indemnity

by such Person for any claim that may be made against it or the Surviving Corporation with respect to such

Certificate, the Paying Agent will deliver in exchange for such lost, stolen or destroyed Certificate the

Merger Consideration payable in respect thereof pursuant to this Agreement.

(j) None of Parent, Merger Sub, the Surviving Corporation or the Paying Agent shall be liable to any

Person in respect of any cash from the Payment Fund delivered to the Surviving Corporation or a public

official pursuant to any applicable abandoned property, escheat or similar Law. If any Certificate or

Book-Entry Share has not been surrendered before such date on which any cash in respect of such

Certificate or Book-Entry Share would otherwise escheat to or become the property of any Governmental

Entity, any such cash in respect of such Certificate or Book-Entry Share shall, to the extent permitted by

Law, become the property of the Surviving Corporation, free and clear of all claims or interest of any

Person previously entitled thereto.

Section 2.4 Withholding Rights. Parent, the Surviving Corporation or the Paying Agent shall be entitled to

deduct and withhold from the consideration otherwise payable to any holder of Shares, Company RSUs,

Company PSUs or otherwise pursuant to this Agreement such amounts as Parent, the Surviving Corporation or

the Paying Agent is required to deduct and withhold with respect to the making of such payment under the

Internal Revenue Code of 1986 (the ‘‘Code’’), or any provision of state, local or foreign Tax Law. Such

withholding with respect to any payment that is treated as compensation to the Company Employees and service

providers shall be in accordance with the payroll practices of the Company. To the extent that amounts are so

withheld and paid over to the appropriate taxing authority by Parent, the Surviving Corporation or the Paying

Agent, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the

Person in respect of which such deduction and withholding was made.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (a) as disclosed or reflected in the Company SEC Documents filed prior to the date of this

Agreement (but excluding any risk factor disclosures contained under the heading ‘‘Risk Factors,’’ any disclosure

of risks included in any ‘‘forward-looking statements’’ disclaimer or any other statements that are similarly

predictive or forward-looking in nature, in each case, other than any specific factual information contained

therein), or (b) as set forth in the disclosure letter delivered by the Company to Parent concurrently with the

execution of this Agreement (the ‘‘Company Disclosure Letter’’) (it being agreed that disclosure of any
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information in a particular section or subsection of the Company Disclosure Letter shall be deemed disclosure

with respect to any other section or subsection of this Agreement to which the relevance of such information is

reasonably apparent), the Company represents and warrants to Parent and Merger Sub as follows:

Section 3.1 Organization, Standing and Power.

(a) The Company (i) is an entity duly organized, validly existing and in good standing under the

Laws of the State of New Jersey, (ii) has all requisite corporate or similar power and authority to own, lease

and operate its properties and to carry on its business as now being conducted and (iii) is duly qualified or

licensed to do business and is in good standing (with respect to jurisdictions that recognize such concept) in

each jurisdiction in which the nature of its business or the ownership, leasing or operation of its properties

makes such qualification or licensing necessary, except, with respect to clauses (ii) and (iii), for any such

failures to have such power and authority or to be so qualified or licensed or in good standing as has not

had and would not reasonably be expected to have, individually or in the aggregate, a Company Material

Adverse Effect.

(b) The Company has previously furnished or otherwise made available to Parent a true and complete

copy of the Company’s certificate of incorporation in effect as of the date of this Agreement (the ‘‘Company

Charter’’) and bylaws in effect as of the date of this Agreement (the ‘‘Company Bylaws’’), in each case as

amended to the date of this Agreement, and each as so delivered is in full force and effect. The Company is

not in violation of any provision of the Company Charter or Company Bylaws in any material respect.

(c) Each of the Company’s Subsidiaries (together with the Company, the ‘‘Company Entities’’, and

each, a ‘‘Company Entity’’) (i) is an entity duly organized, validly existing and in good standing (with

respect to jurisdictions that recognize such concept) under the Laws of the jurisdiction of its organization,

(ii) has all requisite corporate or similar power and authority to own, lease and operate its properties and to

carry on its business as now being conducted and (iii) is duly qualified or licensed to do business and is in

good standing (with respect to jurisdictions that recognize such concept) in each jurisdiction in which the

nature of its business or the ownership, leasing or operation of its properties makes such qualification or

licensing necessary, except in each case of clauses (i), (ii) and (iii), as has not had and would not reasonably

be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

(d) To the knowledge of the Company, each of the Joint Ventures (i) is an entity duly organized,

validly existing and in good standing (with respect to jurisdictions that recognize such concept) under the

Laws of the jurisdiction of its organization, (ii) has all requisite corporate or similar power and authority to

own, lease and operate its properties and to carry on its business as now being conducted and (iii) is duly

qualified or licensed to do business and is in good standing (with respect to jurisdictions that recognize such

concept) in each jurisdiction in which the nature of its business or the ownership, leasing or operation of its

properties makes such qualification or licensing necessary, except in each case of clauses (i), (ii) and (iii), as

has not had and would not reasonably be expected to have, individually or in the aggregate, a Company

Material Adverse Effect.

Section 3.2 Capital Stock.

(a) The authorized capital stock of the Company consists of 220,000,000 Shares and 2,500,000 shares

of preference stock, no par value (‘‘Preference Stock’’). As of February 22, 2022 (the ‘‘Measurement

Date’’), (i) 117,379,409 Shares were issued and outstanding, all of which were validly issued, fully paid and

nonassessable and were free of preemptive rights, (ii) 42,711 Shares were held in treasury, (iii) 1,806,223

Shares were reserved and available for issuance pursuant to the Company Equity Plans, of which amount

(A) 280,509 Shares were underlying outstanding Company RSUs and (B) 413,223 Shares were underlying

outstanding Company PSUs assuming achievement of the applicable performance criteria at the target level,

(iv) no shares of Preference Stock were issued and outstanding, (v) 4,996,062 Shares were reserved and

available for issuance pursuant to that certain Forward Sale Agreement, dated March 17, 2021, between the

Company and Bank of America, N.A., as forward purchaser and (vi) 6,700,000 purchase contracts were in

effect, each forming a component of an equity unit and obligating the Company to issue up to 2.2472

Shares per equity unit (exclusive of make-whole shares). Based on the assumptions set forth in Section

3.2(a) of the Company Disclosure Letter, under such purchase contracts, the Company would be required to

pay the amount shown in Section 3.2(a) of the Company Disclosure Letter as the early settlement amount

for each such purchase contract in connection with the Closing.
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(b) Except as set forth in Section 3.2(a) and except for changes since the Measurement Date resulting

from issuance of Shares pursuant to Company RSUs or Company PSUs outstanding on the Measurement

Date, as of the date of this Agreement (A) there are not outstanding or authorized any (1) shares of capital

stock or other voting securities of the Company, (2) securities of the Company convertible into or

exchangeable for shares of capital stock or voting securities of the Company, (3) options or other rights to

acquire from the Company, and no obligation of the Company to issue, any capital stock, voting securities

or securities convertible into or exchangeable for capital stock or voting securities of the Company or

(4) bonds, debentures, notes or other indebtedness having the right to vote (or which are convertible into or

exercisable for capital stock or voting securities of the Company) on any matters on which shareholders

may vote in relation to any Company Entity or Joint Venture, (B) there are no outstanding obligations of the

Company to repurchase, redeem or otherwise acquire any capital stock, voting securities or securities

convertible into or exchangeable for capital stock or voting securities of the Company and (C) there are no

other options, calls, warrants or other rights, agreements, arrangements or commitments of any character

relating to the issued or unissued capital stock of any Company Entity or, to the knowledge of the

Company, any Joint Venture, to which a Company Entity or Joint Venture is a party.

(c) Each of the outstanding shares of capital stock, or other equity or voting interest, of each of the

Company’s Subsidiaries is duly authorized, validly issued, fully paid and nonassessable and all such shares

or interests are owned by the Company or another wholly owned Subsidiary of the Company and are owned

free and clear of all security interests, liens, claims, pledges, agreements, limitations in voting rights, charges

or other encumbrances (collectively, other than encumbrances under applicable securities Laws, ‘‘Liens’’) of

any nature whatsoever, except where any such failure to own any such shares free and clear of Liens would

not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.2(c) of the Company Disclosure Letter sets forth a true and complete list of (i) each Subsidiary of

the Company, (ii) its jurisdiction of incorporation or organization, (iii) the number and type of outstanding

capital stock or voting securities of, or other equity interests in, each Subsidiary, (iv) the direct or indirect

ownership percentage in each Subsidiary of the Company or the Subsidiary of the Company that has a

direct ownership interest in such Subsidiary and (v) as of the date of this Agreement, to the knowledge of

the Company, the identity of each other Person, if applicable, that owns equity interests in each such

Subsidiary, and each such Person’s ownership percentage in such Subsidiary.

(d) To the knowledge of the Company, each of the outstanding shares of capital stock, or other equity

or voting interest, of each of the Joint Ventures is duly authorized, validly issued, fully paid and

nonassessable and all such shares or interests are owned by the Company or another wholly owned

Subsidiary of the Company and are owned free and clear of all Liens of any nature whatsoever, except

where any such failure to own any such shares free and clear of Liens has not had and would not

reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.2(d) of the Company Disclosure Letter sets forth a true and complete list of (i) each Joint Venture,

(ii) its jurisdiction of incorporation or organization, (iii) the number and type of outstanding capital stock or

voting securities of, or other equity interests in, each Joint Venture, (iv) the direct ownership percentage in

each Joint Venture of the Company Entity that has a direct ownership interest in such Joint Venture and

(v) as of the date of this Agreement, to the knowledge of the Company, the identity of each other Person

that owns equity interests in each such Joint Venture, and each such Person’s ownership percentage in such

Joint Venture. No Company Entity is required to make any additional capital contributions to any Joint

Venture. None of the Shares are held by any Subsidiary of the Company or any Joint Venture.

(e) Except for the capital stock or other voting securities of, or equity interests in, its Subsidiaries and

Joint Ventures, the Company does not own, directly or indirectly, any capital stock or other voting securities

of, or equity interests in, any Person.

Section 3.3 Authority. The Company has all necessary corporate power and authority to execute and

deliver this Agreement, to perform its obligations hereunder and, subject to the approval of this Agreement by

the holders of at least a majority of the votes cast by the holders of shares entitled to vote thereon at the

Company Shareholders Meeting (the ‘‘Company Shareholder Approval’’), to consummate the Merger and the

other transactions contemplated hereby. The execution, delivery and performance of this Agreement by the

Company and the consummation by the Company of the Merger and the other transactions contemplated hereby

have been duly authorized by all necessary corporate action on the part of the Company and no other corporate
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proceedings on the part of the Company are necessary to approve this Agreement or to consummate the Merger

and the other transactions contemplated hereby, subject, in the case of the consummation of the Merger, to

obtaining the Company Shareholder Approval. This Agreement has been duly executed and delivered by the

Company and, assuming the due authorization, execution and delivery by Parent and Merger Sub, constitutes a

valid and binding obligation of the Company, enforceable against the Company in accordance with its terms

(except to the extent that enforceability may be limited by applicable bankruptcy, insolvency, moratorium,

reorganization or similar Laws affecting the enforcement of creditors’ rights generally or by general principles of

equity). As of the date hereof, the Board of Directors of the Company (the ‘‘Company Board’’) has unanimously

approved and declared advisable this Agreement, the Merger and the transactions contemplated hereby and,

subject to Section 5.4, has resolved to recommend that the Company’s shareholders approve this Agreement, the

Merger and the transactions contemplated hereby (the ‘‘Company Board Recommendation’’). The Company

Shareholder Approval is the only vote or consent of the holders of any class or series of capital stock of the

Company necessary to approve this Agreement or the Merger or the other transactions contemplated hereby.

Section 3.4 No Conflict; Consents and Approvals.

(a) The execution, delivery and performance of this Agreement by the Company, and the

consummation by the Company of the Merger and the other transactions contemplated hereby, do not and

will not (i) subject, solely with respect to the consummation of the Merger and the other transactions

contemplated hereby, to obtaining the Company Shareholder Approval, conflict with or violate the Company

Charter or Company Bylaws or the equivalent organizational documents of any of the Company’s

Subsidiaries, (ii) assuming that all consents, approvals and authorizations contemplated by clauses

(i) through (viii) of subsection (b) below have been obtained and all filings described in such clauses have

been made, conflict with or violate any law, rule, regulation, order, judgment or decree (collectively,

‘‘Law’’) applicable to any Company Entity or by which any of their respective properties are bound or

(iii) result in any breach or violation of, or constitute a default (or an event which with notice or lapse of

time or both would become a default), or result in the loss of a benefit under, or give rise to any right of

termination, cancellation or acceleration of, any note, bond, mortgage, indenture, contract, agreement, lease,

license, permit or other instrument or obligation (each, a ‘‘Contract’’) to which any Company Entity is a

party or by which any Company Entity or any of their respective properties are bound, except, in the case

of clauses (ii) and (iii), for any such conflict, breach, violation, default, loss, right or other occurrence that

would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse

Effect.

(b) The execution, delivery and performance of this Agreement by the Company, and the

consummation by the Company of the Merger and the other transactions contemplated hereby, do not and

will not require any consent, approval, authorization or permit of, action by, filing with or notification to,

any governmental, quasi-governmental, regulatory or administrative (including stock exchange) authority,

agency, court, commission, or other body (each, a ‘‘Governmental Entity’’), except for (i) such filings as

may be required under applicable requirements of the Securities Exchange Act of 1934 (the ‘‘Exchange

Act’’) and the rules and regulations promulgated thereunder, and under state securities, takeover and ‘‘blue

sky’’ laws, (ii) the filing with the New Jersey Department of the Treasury of the Certificate of Merger as

required by the NJBCA, (iii) such filings as necessary to comply with the applicable requirements of the

New York Stock Exchange (‘‘NYSE’’), (iv) the filings with and the approval of the Federal Energy

Regulatory Commission (‘‘FERC’’) under Section 203 of the Federal Power Act, (v) the filings required

under the Hart-Scott-Rodino Antitrust Improvements Act of 1976 (the ‘‘HSR Act’’), (vi) the filings with and

approval from the New Jersey Board of Public Utilities (the ‘‘NJBPU’’), (vii) the filings with and approval

from the Federal Communications Commission (together with the filings and approvals contemplated by

clauses (iv) and (vi), the ‘‘Required Approvals’’) and (viii) any such consent, approval, authorization,

permit, action, filing or notification the failure of which to make or obtain would not reasonably be

expected to have, individually or in the aggregate, a Company Material Adverse Effect.
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Section 3.5 SEC Reports; Financial Statements.

(a) The Company has filed, furnished or otherwise transmitted all forms, reports, statements,

certifications and other documents (including all exhibits, amendments and supplements thereto) required to

be filed by it with the U.S. Securities and Exchange Commission (the ‘‘SEC’’) since January 1, 2020 (all

such forms, reports, statements, certificates and other documents filed since January 1, 2020, collectively,

the ‘‘Company SEC Documents’’). As of their respective dates, or, if amended, as of the date of the last

such amendment, each of the Company SEC Documents complied as to form in all material respects with

the applicable requirements of the Securities Act of 1933 (the ‘‘Securities Act’’), the Exchange Act, and the

Sarbanes-Oxley Act of 2002 and the applicable rules and regulations promulgated thereunder, as the case

may be, each as in effect on the date so filed. As of their respective filing dates (or, if amended or

superseded by a subsequent filing prior to the date hereof, as of the date of such amendment or superseding

filing), none of the Company SEC Documents contained any untrue statement of a material fact or omitted

to state a material fact required to be stated or incorporated by reference therein or necessary in order to

make the statements therein, in the light of the circumstances under which they were made, not misleading.

(b) The audited consolidated financial statements of the Company (including any related notes

thereto) included in the Company SEC Documents have been prepared in accordance with United States

generally accepted accounting principles (‘‘GAAP’’) applied on a consistent basis throughout the periods

involved (except as may be indicated in the notes thereto) and fairly present in all material respects the

consolidated financial position of the Company Entities at the respective dates thereof and the results of

their operations and cash flows for the periods indicated. The unaudited consolidated financial statements of

the Company (including any related notes thereto) included in the Company SEC Documents have been

prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except as

may be indicated in the notes thereto or may be permitted by the SEC under the Exchange Act) and fairly

present in all material respects the consolidated financial position of the Company Entities as of the

respective dates thereof and the results of their operations and cash flows for the periods indicated (subject

to normal period-end adjustments). To the knowledge of the Company, none of the Company SEC

Documents is the subject of ongoing SEC review or an outstanding SEC investigation. There are no

outstanding or unresolved comments received from the SEC with respect to any of the Company SEC

Documents, or any resolved comments received from the SEC that have not yet been reflected in the

Company SEC Documents.

(c) The Company maintains disclosure controls and procedures (as defined in Rule 13a-15(e) under

the Exchange Act) that are effective in all reasonable respects to ensure that material information relating to

the Company, including its Subsidiaries, is made known to the chief executive officer and the chief financial

officer of the Company by others within those entities. The Company maintains internal control over

financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) designed to provide reasonable

assurance regarding the reliability of financial reporting and the preparation of financial statements for

external purposes in accordance with GAAP. To the knowledge of the Company, such internal control over

financial reporting is effective in providing reasonable assurance regarding the reliability of financial

reporting and the preparation of financial statements for external purposes in accordance with GAAP in all

material respects. The Company has disclosed, based on its most recent evaluation prior to the date hereof,

to the Company’s outside auditors and the audit committee of the Company Board (i) any significant

deficiencies and material weaknesses in the design or operation of internal controls over financial reporting

which are reasonably likely to adversely affect in any material respect the Company’s ability to record,

process, summarize and report financial information and (ii) any fraud, known to the Company, whether or

not material, that involves management or other employees who have significant roles in the Company’s

internal control over financial reporting, and each such deficiency, weakness or fraud so disclosed, if any,

has been disclosed to Parent prior to the date of this Agreement.

Section 3.6 No Undisclosed Liabilities. No Company Entity has any liabilities or obligations of any nature,

whether or not accrued, contingent or otherwise, that would be required by GAAP to be reflected on a

consolidated balance sheet (or the notes thereto) of the Company Entities, except for liabilities and obligations

(a) reflected or reserved against in the Company’s consolidated balance sheet as of December 31, 2020 (or the
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notes thereto) included in the Company SEC Documents, (b) incurred in the ordinary course of business since

January 1, 2021, (c) incurred pursuant to the transactions contemplated by this Agreement and (d) that have not

had and would not reasonably be expected to have, individually or in the aggregate, a Company Material

Adverse Effect.

Section 3.7 Certain Information. None of the information supplied or to be supplied by the Company for

inclusion or incorporation by reference in the proxy statement to be sent to the shareholders of the Company in

connection with the Company Shareholders Meeting (such proxy statement, as amended or supplemented, the

‘‘Proxy Statement’’) will, at the date it is first mailed to the shareholders of the Company and at the time of the

Company Shareholders Meeting, contain any untrue statement of a material fact or omit to state any material fact

required to be stated therein or necessary in order to make the statements therein, in the light of the

circumstances under which they are made, not misleading. The Proxy Statement will comply as to form in all

material respects with the requirements of the Exchange Act and the rules and regulations promulgated

thereunder. Notwithstanding the foregoing, the Company makes no representation or warranty with respect to any

information supplied by Parent or Merger Sub or any of their respective Representatives for inclusion or

incorporation by reference in the Proxy Statement.

Section 3.8 Absence of Certain Changes or Events. From December 31, 2020 through the date of this

Agreement, the Company Entities and, to the knowledge of the Company, the Joint Ventures, have conducted

their respective businesses in the ordinary course of business in all material respects. From December 31, 2020

through the date of this Agreement, there has not been any Effect that has had or would reasonably be expected

to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.9 Litigation. Except as would not reasonably be expected to have, individually or in the

aggregate, a Company Material Adverse Effect, (a) there is no suit, claim, action, proceeding, arbitration,

mediation or investigation (each, an ‘‘Action’’) pending or, to the knowledge of the Company, threatened against

the Company Entities or, to the knowledge of the Company, any Joint Ventures, or any of their respective

properties by or before any Governmental Entity and (b) none of the Company Entities, and, to the knowledge of

the Company, none of the Joint Ventures, nor any of their respective properties is or are subject to any judgment,

order, injunction, rule or decree of any Governmental Entity. This Section 3.9 does not relate to ERISA,

Company Plans, Environmental Matters, Taxes or Intellectual Property (which are the subject of Sections 3.11,

3.13, 3.14 and 3.18 respectively).

Section 3.10 Compliance with Laws. Except with respect to ERISA, Company Plans, Environmental

Matters, Taxes and Intellectual Property (which are the subject of Sections 3.11, 3.13, 3.14 and 3.18

respectively), the Company Entities, and, to the knowledge of the Company, each Joint Venture, are, and at all

times since January 1, 2020 have been, in compliance with all Laws (including Anti-Corruption Laws) applicable

to them or by which any of their respective properties are bound, except where any non-compliance has not had

and would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse

Effect. Since January 1, 2020, no Company Entity and, to the knowledge of the Company, no Joint Venture, has

received any written notice or notification, or to the knowledge of the Company, any other communication from

any Governmental Entity regarding any actual or possible violation of, or failure to comply with, any applicable

Law, except where such violations or non-compliance has not had and would not reasonably be expected to have,

individually or in the aggregate, a Company Material Adverse Effect. Except with respect to Environmental Laws

(which are the subject of Section 3.13), the Company Entities have in effect all permits, licenses, exemptions,

authorizations, franchises, orders and approvals of all Governmental Entities (collectively, ‘‘Permits’’) necessary

for them to own, lease or operate their properties and to carry on their businesses as now conducted, except for

any Permits the absence of which has not had and would not reasonably be expected to have, individually or in

the aggregate, a Company Material Adverse Effect. All Permits are in full force and effect, except where the

failure to be in full force and effect would not reasonably be expected to have, individually or in the aggregate, a

Company Material Adverse Effect. None of the Company Entities, to the knowledge of the Company, none of

the Joint Ventures or, to the knowledge of the Company, none of their respective directors, officers, employees,

agents or representatives: (i) is a Designated Person, (ii) is a Person that is owned or controlled by a Designated

Person; (iii) is located, organized or resident in a Sanctioned Country; or (iv) has or is now, in connection with

the business of the Company Entities or the Joint Ventures, engaged in, any dealings or transactions (A) with any
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Designated Person, (B) in any Sanctioned Country, or (C) otherwise in material violation of Sanctions. For the

previous five years, the Company has maintained and implemented policies, procedures and controls designed to

ensure compliance with all Anti-Corruption Laws applicable to the Company Entities.

Section 3.11 Benefit Plans.

(a) Section 3.11(a) of the Company Disclosure Letter sets forth a true and complete list of each

material ‘‘employee benefit plan’’ (within the meaning of section 3(3) of the Employee Retirement Income

Security Act of 1974 (‘‘ERISA’’), whether or not subject to ERISA) and all material stock purchase, stock

option, severance, employment, consulting, change-in-control, retention, fringe benefit, bonus, incentive,

deferred compensation and all other material employee benefit plans, agreements, programs, policies or

arrangements, whether or not subject to ERISA, whether formal or informal, written or unwritten, under

which any current or former employee, officer, director, or independent contractor of the Company Entities

has any present or future right to benefits or any Company Entity has any present or future liability, other

than any plan, agreement, program or policy or arrangement mandated by applicable Law. All such plans,

agreements, programs, policies and arrangements (without regard to materiality) shall be collectively

referred to as the ‘‘Company Plans.’’ With respect to each Company Plan, the Company has furnished or

made available to Parent, to the extent applicable, current, accurate and complete copies of: (i) the

governing document (or, if such arrangement is not in writing, a written description of the material terms

thereof), including any amendment thereto, (ii) any related trust agreement, insurance, annuity or other

funding instruments related thereto, (iii) the most recent determination or opinion letter of the Internal

Revenue Service (the ‘‘IRS’’), (iv) the most recent summary plan description and summaries of material

modification and (v) for the two most recent fiscal years (A) the Form 5500 and attached schedules,

(B) audited financial statements and (C) actuarial valuation reports.

(b) With respect to the Company Plans, except as would not reasonably be expected to result in

material liability to the Company, individually or in the aggregate:

(i) each Company Plan has been established and administered in accordance with its terms and

in compliance with the applicable provisions of ERISA and the Code, and no prohibited transaction, as

described in Section 406 of ERISA or Section 4975 of the Code, has occurred with respect to any

Company Plan, and all contributions required to be made under the terms of any Company Plan have

been timely made;

(ii) there is no Action (including any investigation, audit or other administrative proceeding) by

the Department of Labor, the Pension Benefit Guaranty Corporation, the IRS or any other

Governmental Entity or by any plan participant or beneficiary pending, or to the knowledge of the

Company, threatened, relating to the Company Plans (other than routine claims for benefits) nor are

there facts or circumstances that exist that would reasonably be expected to give rise to any such

Actions; and

(iii) no Company Entity maintains any Company Plan that is a ‘‘group health plan’’ (as such

term is defined in Section 5000(b)(1) of the Code) that has not been administered and operated in all

respects in compliance with the applicable requirements of Section 601 of ERISA and Section

4980B(b) of the Code.

(c) Each Company Plan intended to be qualified under Section 401(a) of the Code is so qualified and

has received a determination, advisory and/or opinion letter, as applicable, from the IRS upon which it may

rely as of the date of this Agreement regarding the form of such Company Plan (or the deadline for

obtaining such a letter has not expired as of the date of this Agreement) and no event has occurred or

condition exists that would reasonably be expected to result in the loss of such tax-qualification.

(d) Except as provided in Section 3.11(d) of the Company Disclosure Letter, no Company Plan is:

(i) subject to Title IV of ERISA or subject to Section 412 of the Code (a ‘‘Title IV Plan’’), (ii) a

‘‘multiemployer plan’’ (within the meaning of Section 3(37) of ERISA), (iii) a multiple employer plan

(within the meaning of Section 413(c) of the Code) or (iv) a ‘‘multiple employer welfare arrangement’’ as

defined in Section 3(40) of ERISA.

(e) With respect to each Title IV Plan: (i) the minimum funding standards under Section 302 of

ERISA and Section 412 of the Code have been satisfied in all material respects and no waiver of any
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minimum funding standard or extension of any amortization period has been requested or granted and

(ii) no proceedings have been commenced or threatened by the Pension Benefit Guaranty Corporation to

terminate such Title IV Plan. Neither the Company nor any Company Commonly Controlled Entity has

incurred any Controlled Group Liability that has not been satisfied in full.

(f) The Company Entities have timely satisfied the reporting and disclosure requirements set out in

Sections 101(b)(1), 103 and 104(a) of ERISA in all material respects with respect to each Company Plan,

and no circumstances exist that would expose a Company Entity to a material civil penalty under Section

502(c)(2) of ERISA or a material failure to file penalty under Section 6652(e) of the Code.

(g) No Company Entity has any material liability for any assessable payment under Section 4980H(B)

of the Code, and each Company Entity has timely complied with the applicable employer information return

reporting provisions under Sections 6055 and 6056 of the Code in all material respects.

(h) Except as provided in Section 3.11(h) of the Company Disclosure Letter, none of the Company

Plans obligates the Company to provide a current or former employee, consultant, director or other service

provider (or any beneficiary or dependent thereof) of the Company any life insurance or medical or health

benefits after his or her termination of employment or service with the Company, other than as required

under Part 6 of Subtitle B of Title I of ERISA, Section 4980B of the Code or any similar state Law.

(i) Except as set forth on Section 3.11(i) of the Company Disclosure Letter, neither the execution and

delivery of this Agreement, nor the consummation of the Merger and the other transactions contemplated by

this Agreement will (either alone or in combination with another event) (i) result in any payment becoming

due, or increase the amount of any compensation or benefits due, to any current or former officer,

employee, or director of any Company Entity or with respect to any Company Plan, (ii) increase any

benefits otherwise payable under any Company Plan, (iii) result in the acceleration of the time of payment,

vesting or funding of any such compensation or benefits under any Company Plan or (iv) result in the

forgiveness of any indebtedness of any current or former officer, employee, or director of any Company

Entity.

(j) Neither the execution and delivery of this Agreement, nor the consummation of the Merger and the

other transactions contemplated by this Agreement will (either alone or in combination with another event)

result in any payment or benefit (whether in cash or property or the vesting of property) to any

‘‘disqualified individual’’ (as such term is defined in Treasury Regulation Section 1.280G-1) that could

reasonably be construed, individually or in combination with any other such payment, to constitute an

‘‘excess parachute payment’’ (as defined in Section 280G(b)(1) of the Code). No Person is entitled to

receive any additional payment (including any Tax gross-up) from the Company as a result of the imposition

of any Taxes required by Section 4999 of the Code.

Section 3.12 Labor Matters.

(a) Except for the union contracts set forth on Section 3.12(a) of the Company Disclosure Letter (the

‘‘Company Union Contracts’’), no Company Entity is a party to, bound by, or in the process of negotiating,

any labor agreement, collective bargaining agreement, or other labor-related agreement or arrangement with

any labor union, labor organization, or works council. Except for employees covered by a Company Union

Contract, no employees of a Company Entity are represented by any other labor union, labor organization,

or works council. No labor union, labor organization, works council, or group of employees of any

Company Entity has made a pending demand for recognition or certification, and there are no representation

or certification proceedings or petitions seeking a representation proceeding presently pending or threatened

to be brought or filed with the National Labor Relations Board or any other labor relations tribunal or

authority. To the knowledge of the Company, there are no, and since January 1, 2020 there have been no,

labor union organizing activities with respect to any employees of any Company Entity. Since January 1,

2020, there have been no actual or, to the knowledge of the Company, threatened, unfair labor practice

charges, material grievances, material arbitrations, material labor disputes, strikes, work stoppages,

slowdowns, lockouts, picketing, hand billing, or other labor disputes against or affecting any Company

Entity. No Company Entity is required under applicable Law or Contract to provide notice to, or to enter

into any consultation procedure with, any union, labor organization, or works council in connection with the

execution of this Agreement or the Merger and the other transactions contemplated by this Agreement.
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(b) Except as has not had and would not reasonably be expected to have, individually or in the

aggregate, a Company Material Adverse Effect, since January 1, 2020, the Company has complied and is in

compliance with all Company Union Contracts and applicable Laws pertaining to employment or labor

matters, including all Laws relating to terms and conditions of employment, labor relations, unfair labor

practices, equal employment opportunities, fair employment practices, employment discrimination,

harassment, retaliation, reasonable accommodation, disability rights or benefits, immigration, wages, hours,

overtime compensation, employee classification, child labor, hiring, promotion and termination of

employees, working conditions, meal and break periods, privacy, health and safety, workers’ compensation,

leaves of absence, paid sick leave, whistleblowing, unemployment insurance, and COVID-19. Since

January 1, 2020, the Company has not engaged in any action requiring any notifications under the Worker

Adjustment and Retraining Notification Act or any similar federal, state, or local Laws (the ‘‘WARN Act’’).

Except as would not and would not reasonably be expected to, individually or in the aggregate, result in

material liability to the Company, there are no claims, suits, investigations, or other legal proceedings

pending or, to the knowledge of the Company, threatened by or on behalf of any employee of the Company,

that relate to employment or labor matters. Except as would not have and would not reasonably be expected

to have, individually or in the aggregate, a Company Material Adverse Effect, all employees of the

Company classified as exempt under the Fair Labor Standards Act and state and local wage and hour laws

are properly classified as exempt. Except as would not and would not reasonably be expected to,

individually or in the aggregate, result in material liability to the Company, each individual who is currently

providing services to any Company Entity, or who previously provided services to any Company Entity, as

an independent contractor or consultant, is or was properly classified and properly treated as an independent

contractor or consultant by such Company Entity.

(c) To the knowledge of the Company, no employee of any Company Entity is in any respect in

violation in any material respect of any term of any employment agreement, nondisclosure agreement,

common law nondisclosure obligation, fiduciary duty, non-competition agreement, restrictive covenant or

other obligation: (i) to any Company Entity or (ii) to a former employer of any such employee relating

(A) to the right of any such employee to be employed by any Company Entity or (B) to the knowledge or

use of trade secrets or proprietary information.

(d) No Company Entity is party to a settlement agreement with a current or former director, officer,

employee or independent contractor of any Company Entity that was entered into on or after January 1,

2017 and involves allegations relating to sexual harassment, sexual misconduct or any type of discrimination

by either (i) an officer of a Company Entity or (ii) an employee of a Company Entity at the level of Vice

President or above. To the knowledge of the Company, in the last five years, no allegations of sexual

harassment, sexual misconduct or any type of discrimination have been made against (i) any officer of a

Company Entity or (ii) an employee of a Company Entity at a level of Vice President or above.

Section 3.13 Environmental Matters.

(a) Except as has not had or would not reasonably be expected to have, individually or in the

aggregate, a Company Material Adverse Effect:

(i) the Company Entities, and to the knowledge of the Company, the Joint Ventures, are, and

have been at all times since January 1, 2020, in compliance with all applicable Environmental Laws;

(ii) each Company Entity, and to the knowledge of the Company, each Joint Venture, has all

Environmental Permits required pursuant to applicable Environmental Laws to operate as they presently

operate; no Company Entity, and to the knowledge of the Company, no Joint Venture, has received a

written notice from any Governmental Entity seeking to modify, revoke, suspend or terminate any such

Environmental Permit; and no proceeding is pending to modify, revoke, suspend, or terminate any such

Environmental Permit;

(iii) to the knowledge of the Company, there are no Materials of Environmental Concern at any

property owned or operated by any Company Entity or Joint Venture, or any property formerly owned

or operated by it or any of its Subsidiaries, including releases or threatened releases of Materials of

Environmental Concern at such properties, except under circumstances that are not reasonably likely to

result in liability of any Company Entity or Joint Venture under any applicable Environmental Law;
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(iv) to the knowledge of the Company, no Company Entity or Joint Venture has received any

written request for information pursuant to section 104(e) of the Comprehensive Environmental

Response, Compensation and Liability Act or similar state statute, concerning any release or threatened

release of Materials of Environmental Concern at any location except, with respect to any such request

for information concerning any such release or threatened release, to the extent such matter has been

resolved with the appropriate Governmental Entity or otherwise, with no further obligations or

liabilities on the part of any Company Entity or Joint Venture;

(v) no Company Entity, and to the knowledge of the Company, no Joint Venture, has received

any written notice, claim or complaint, or is presently subject to any proceeding, or, to the knowledge

of the Company, investigation, relating to noncompliance with Environmental Laws or any other

liabilities pursuant to Environmental Laws, including claims relating to exposure to Materials of

Environmental Concern, and to the knowledge of the Company, no such matter has been threatened in

writing;

(vi) no Company Entity, and to the knowledge of the Company, no Joint Venture, is subject to

any order, judgment or decree pursuant to Environmental Law or with respect to Materials of

Environmental Concern; and

(vii) no Company Entity, and to the knowledge of the Company, no Joint Venture, has assumed,

retained or agreed to provide indemnification in any agreement (excluding leases, credit agreements and

other agreements entered into in the ordinary course of business) with respect to liabilities arising

pursuant to Environmental Laws.

(b) Notwithstanding any other representations and warranties in this Agreement, the representations

and warranties in this Section 3.13 are the only representations and warranties in this Agreement with

respect to Environmental Laws or Materials of Environmental Concern.

(c) For purposes of this Agreement, the following terms shall have the meanings assigned below:

(i) ‘‘Environmental Laws’’ means foreign, federal, regional, supernational, provincial, state or,

local laws (including common law), statutes, ordinances, rules, regulations, orders, judgments and other

enforceable requirements of any Governmental Entity, relating to pollution or protection of the

environment, natural resources or human health and safety.

(ii) ‘‘Environmental Permits’’ means all permits, licenses, registrations, and other authorizations

and approvals required under applicable Environmental Laws.

(iii) ‘‘Materials of Environmental Concern’’ means (A) those substances, materials, contaminants

or wastes defined in or regulated as ‘‘hazardous,’’ ‘‘toxic,’’ ‘‘radioactive,’’ a ‘‘pollutant,’’ or a

‘‘contaminant,’’ or words of similar import under any applicable Environmental Law, (B) petroleum and

petroleum products, including crude oil and any fractions thereof, (C) natural gas, synthetic gas and any

mixtures thereof, (D) polychlorinated biphenyls, friable asbestos and radon, (E) per- and

polyfluoroalkyl substances (including PFAs, PFOA, PFOS, Gen X and PFBs) or (F) any other

chemical, material or substance, exposure to which is prohibited, limited, or regulated by any

applicable Environmental Law or which may result in liability arising from injury to persons, property

or resources.

Section 3.14 Taxes. Except for failures, violations inaccuracies, omissions or proceedings that have not had

and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse

Effect:

(a) all Tax Returns required by applicable Law to be filed by or on behalf of any Company Entity

have been timely filed in accordance with all applicable Laws (after giving effect to any extensions of time

in which to make such filings), and all such Tax Returns were true, accurate and complete;

(b) the Company Entities have timely paid all Taxes required to be paid by them (whether or not

shown or required to be shown as due on any Tax Return);

(c) no Liens for Taxes exist with respect to any assets or properties of any Company Entity, except

for (A) statutory Liens for Taxes not yet due and payable and (B) Taxes being contested in good faith;
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(d) there are no audit, examination, investigation or other proceedings pending or threatened in

writing against or with respect to any Company Entity with respect to any Tax and no Company Entity has

granted any waiver of any statute of limitations with respect to, or any extension of a period for the

assessment of, any Tax which has not yet expired (excluding extensions of time to file Tax Returns obtained

in the ordinary course);

(e) the Company Entities have complied with all applicable Laws relating to the withholding of

Taxes;

(f) (i) no Company Entity has any liabilities for unpaid Taxes as of the date of the latest balance sheet

included in the consolidated financial statements that had not been accrued or reserved on such balance

sheet in accordance with GAAP, and (ii) no Company Entity has incurred any liability for Taxes since the

date of the latest balance sheet included in the consolidated financial statements except in the ordinary

course of business;

(g) no Company Entity has any liability for Taxes of any Person (other than a Company Entity) under

Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or non-U.S. Law), by reason

of Contract, assumption, transferee or successor liability, or by operation of Law or otherwise;

(h) no Company Entity is a party to or is otherwise bound by any Tax sharing, allocation or

indemnification agreement or arrangement (other than between Company Entities), except for such an

agreement or arrangement entered into in the ordinary course of business that is not primarily related to

Taxes;

(i) within the past three years, no Company Entity has been a ‘‘distributing corporation’’ or a

‘‘controlled corporation’’ in a distribution intended to qualify for tax-free treatment under Section 355 of the

Code;

(j) no Company Entity has any Tax rulings, requests for rulings, closing agreements or other similar

agreements in effect or filed with any Governmental Entity;

(k) no Company Entity will be required to include any item of income in, or exclude any item of

deduction from, taxable income for a taxable period ending after the Closing Date as a result of any

(A) adjustment pursuant to Section 481 of the Code (or any similar provision of state, local or non-U.S.

Law) for a taxable period on or before the Closing Date, (B) ‘‘closing agreement’’ as described in Section

7121 of the Code (or any similar provision of state, local or non-U.S. Law) executed on or prior to the

Closing Date, (C) installment sale, intercompany transaction or open transaction disposition made on or

prior to the Closing Date or (D) prepaid amount received on or prior to the Closing Date; and

(l) no Company Entity has participated in any ‘‘listed transaction’’ within the meaning of Treasury

Regulation Section 1.6011-4.

(m) As used in this Agreement:

(i) ‘‘Taxes’’ means federal, state, provincial, local or foreign taxes, customs, tariffs, imposts,

levies, duties, other like assessments or charges in the nature of a tax imposed by a Governmental

Entity, including all interest, penalties and additions imposed with respect to such amounts.

(ii) ‘‘Tax Returns’’ means all domestic or foreign (whether national, federal, state, provincial,

local or otherwise) returns, declarations, statements, reports, schedules, forms and information returns

relating to Taxes, including any amended tax return.

Section 3.15 Contracts.

(a) Except for this Agreement and except for Contracts filed as exhibits to any Company SEC

Documents filed prior to the date hereof, as of the date hereof, no Company Entity is a party to, and none

of its properties or assets is bound by, any of the following categories of Contracts (each such Contract

required to be filed as an exhibit to any Company SEC Document or required to be listed in Section 3.15(a)

of the Company Disclosure Letter, a ‘‘Material Contract’’):
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(i) any Contract required to be filed by the Company as a ‘‘material contract’’ pursuant to Item

601(b)(10) of Regulation S-K under the Securities Act that has not been so filed (except for a

Company Plan listed in Section 3.11(a) of the Company Disclosure Letter);

(ii) any Contract to which any Company Entity is a party that (a) restricts the ability of any

Company Entity to engage in or compete in any business in any manner that is material to any

Company Entity, (b) requires any Company Entity to conduct any business on a ‘‘most favored

nations’’ basis with any third party that restricts in any material respect the business of any Company

Entity, or (c) provides for ‘‘exclusivity,’’ rights of first refusal or offer or any similar requirement or

right in favor of any third party that restricts in any material respect the business of any Company

Entity;

(iii) any Contract to which any Company Entity is a party that provides for payments to or from

any Company Entity in excess of $25,000,000 in the aggregate annually;

(iv) any Contract creating, guaranteeing or securing indebtedness for borrowed money of any

Company Entity in excess of $25,000,000;

(v) any Contract with respect to the creation, formation, governance or control of any material

partnerships, joint ventures or joint ownership arrangements with third parties;

(vi) any Contract that (A) relates to the acquisition of assets (other than in the ordinary course of

business) or capital stock or other securities (by merger, capital contribution or otherwise) of any

Person after the date of this Agreement with a total consideration of more than $25,000,000 in the

aggregate, (B) relates to the disposition (other than in the ordinary course of business) after the date of

this Agreement, directly or indirectly, of assets of any Company Entity with a total consideration of

more than $25,000,000 in the aggregate or any capital stock or other securities (by merger, capital

contribution or otherwise) of any Company Entity or (C) contains a put, call, right of first refusal or

similar right pursuant to which a Company Entity could be required to purchase or sell, as applicable,

any of the foregoing;

(vii) any Contract that otherwise limits or restricts the payment or dividends or distributions in

respect of the capital stock or equity interests of any Company Entity;

(viii) any Contract entered into since January 1, 2020 that relates to the sale, transfer or other

disposition of a business or assets by any Company Entity pursuant to which any Company Entity has

any continuing indemnification, guarantee, ‘‘earnout’’ or other contingent, deferred or fixed payment

obligations that would reasonably be expected to result in aggregate payments in excess of

$10,000,000;

(ix) any Contract that requires any Company Entity to make any advance, loan or commitment

therefor or provide any credit support for or any capital contribution to, or other investment in, any

Person (other than any Company Entity) in excess of $25,000,000;

(x) any Contract with a term exceeding one year after the date of this Agreement for future

purchases, exchange or sales of gas, oil or electric energy in excess of $25,000,000 in the aggregate

after the date of this Agreement;

(xi) any Company Union Contract;

(xii) any Contract with a term exceeding one year after the date of this Agreement which is a

financial derivative interest rate hedge with a value in excess of $10,000,000;

(xiii) any Contract creating, forming, governing or providing for a Joint Venture; and

(xiv) any Contract with a Governmental Entity, other than any Contract relating to real property

or franchise agreements, that provides for payments to or from any Company Entity in excess of

$25,000,000.

(b) Each Material Contract is valid and binding on each Company Entity party thereto or bound

thereby, and to the knowledge of the Company, any other party thereto, enforceable against it, and to the

knowledge of the Company, any other party thereto in accordance with its terms, and is in full force and
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effect, and each Company Entity party thereto or bound thereby and, to the knowledge of the Company,

each other party thereto has performed in all material respects all obligations required to be performed by it

under each Material Contract, except where such failure to be valid and binding or such non-performance

has not had and would not be reasonably expected to have, individually or in the aggregate, a Company

Material Adverse Effect. Except as would not have or would not be reasonably expected to have,

individually or in the aggregate, a Company Material Adverse Effect, there is no default under any Material

Contract by any Company Entity party thereto or, to the knowledge of the Company, any other party

thereto, and no event has occurred that with the lapse of time or the giving of notice or both would

constitute a default thereunder by any Company Entity party thereto or, to the knowledge of the Company,

any other party thereto.

Section 3.16 Insurance. Except as has not had or would not reasonably expected to have, individually or in

the aggregate, a Company Material Adverse Effect, (a) all fire and casualty, general liability, director and officer,

business interruption, product liability, sprinkler and water damage, cybersecurity and other material insurance

policies maintained by any Company Entity (‘‘Insurance Policies’’) are in full force and effect and provide

insurance in such amounts and against such risks as management has determined to be prudent in accordance

with industry practices, (b) all premiums due with respect to all Insurance Policies have been paid, (c) no

Company Entity is in breach or default under, and to the knowledge of the Company, no event has occurred

which, with notice or the lapse of time, would constitute such a breach of or default under, or permit termination

or modification under, any such Insurance Policies, and (d) since the most recent renewal date, no Company

Entity has received any written notice threatening termination of, or premium increases with respect to, or

material alteration of coverage under, any such policies, other than premium increases or alterations of coverage

occurring in the ordinary course during the renewal process for any such policies.

Section 3.17 Properties. Except as would not have or would not reasonably be expected to have,

individually or in the aggregate, a Company Material Adverse Effect, each Company Entity has either good fee

title or valid leasehold, easement or other real property rights, to the land, buildings, wires, pipes, structures and

other improvements thereon and fixtures thereto necessary to permit it to conduct its business as and where

currently conducted. Except as would not have or would not reasonably be expected to have, individually or in

the aggregate, a Company Material Adverse Effect and except as may be limited by the effects of bankruptcy,

insolvency, fraudulent conveyance, reorganization, moratorium and other Laws relating to or affecting creditors’

rights generally and general equitable principles (whether considered in a proceeding in equity or at law), (a) all

leases, easements or other agreements under which any Company Entity leases, accesses, uses or occupies real

property necessary to permit it to conduct its business as currently conducted are valid, binding and in full force

and effect against the Company Entity and, to the knowledge of the Company, the counterparties thereto, in

accordance with their respective terms, and (b) each Company Entity and, to the knowledge of the Company, the

counterparties thereto are not in default under any of such leases, easements or other agreements described in the

foregoing clause (a). This Section 3.17 does not relate to Environmental Permits, Environmental Laws, Materials

of Environmental Concern or other environmental matters; or Intellectual Property, which are addressed in

Section 3.13 and Section 3.18, respectively.

Section 3.18 Intellectual Property.

(a) Section 3.18(a) of the Company Disclosure Letter sets forth a correct and complete list (in all

material respects) of all (i) issued patents and patent applications, (ii) trademark registrations and

applications and material unregistered trademarks, and (iii) copyright registrations and applications owned

by the Company in any jurisdiction in the world. Except as would not have or would not be reasonably

expected to have, individually or in the aggregate, a Company Material Adverse Effect, a Company Entity is

the sole and exclusive beneficial and, with respect to applications and registrations (including patents),

record owner of all of the Intellectual Property items set forth in Section 3.18(a) of the Company Disclosure

Letter.

(b) Except as would not have or would not be reasonably expected to have, individually or in the

aggregate, a Company Material Adverse Effect, (i) each Company Entity owns, or has the valid right to use,

all Intellectual Property used in its business as presently conducted and such conduct does not infringe or

otherwise violate any Person’s Intellectual Property, (ii) there is no Action alleging such infringement or
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other violation pending or threatened in writing against any Company Entity, (iii) to the knowledge of the

Company, no Person is infringing or otherwise violating any Intellectual Property owned by any Company

Entity, and (iv) no Action alleging such infringement or other violation are pending or threatened in writing

against any Person by any Company Entity.

(c) The Company has taken reasonable steps to maintain the confidentiality of all material trade

secrets held by any Company Entity. To the knowledge of the Company, since January 1, 2020, there has

not been any material disclosure of or unauthorized access to or use of material trade secrets of any

Company Entity that has resulted or is likely to result in the loss of trade secret protection for such

information.

(d) Since January 1, 2020, (i) to the knowledge of the Company, there have been no security

breaches, intrusions or instances of unauthorized access, use or disclosure in any information technology

systems to the extent within the control of any Company Entity, to the knowledge of the Company, with

respect to information or property provided by or for any Company Entity, any other third-party-controlled

information technology systems used by or for the benefit of any Company Entity (including, but not

limited to, the Company Entities’ cloud, SaaS or hosted services arrangements) (collectively, ‘‘IT Systems’’),

(ii) no Company Entity has notified or been required to notify any Person or Governmental Entity of any

security breach or other incident affecting the IT Systems or any information or data stored or contained

therein, and (iii) there have not been and are no Actions, complaints, citations or fines pending, issued or

received, or, to the knowledge of the Company, threatened against any Company Entity by any Person with

respect to privacy or other incidents, or with respect to any Company Entity’s handling, use or processing of

information within any Company Entity’s possession or control, that, in the case of (i), (ii) and (iii), were or

are, individually or in the aggregate, material to the business of the Company Entities. Since January 1,

2020, each Company Entity has conducted commercially reasonable privacy and cybersecurity testing, audits

and assessments at reasonable and appropriate intervals, and, to the knowledge of the Company, there have

been no specific material vulnerabilities or risks with respect to cybersecurity or privacy except for those

that have been reasonably remediated on a reasonably prompt basis.

(e) Since January 1, 2020, each Company Entity implements and maintains appropriate administrative,

technical and organizational measures to protect confidential information, Personal Information and the IT

Systems, including against unlawful destruction or unauthorized access, use, modification or loss, and

complies in all material respects with applicable Law with respect to cybersecurity and privacy, as well as

its contractual obligations and its policies and procedures with respect to cybersecurity and privacy (such

policies and procedures, ‘‘IT Policies and Procedures’’). Each Company Entity has aligned its IT Policies

and Procedures with applicable federal, state and industry standards, including the annual reporting and

other requirements of the NJBPU cybersecurity docket (Dkt. No. AO160301969), in all material respects.

(f) The representations and warranties contained in this Section 3.18 are the sole and exclusive

representations and warranties of the Company relating to infringement or misappropriation of Intellectual

Property, and no other representation or warranty of the Company contained herein shall be construed to

relate to infringement or misappropriation of Intellectual Property.

Section 3.19 State Takeover Statutes. Assuming the accuracy of the representations and warranties of

Parent and Merger Sub set forth in Section 4.8, no ‘‘fair price,’’ ‘‘moratorium,’’ ‘‘control share acquisition’’ or

similar antitakeover Law (collectively, ‘‘Takeover Laws’’) enacted under of any state Laws in the United States

apply to this Agreement, the Merger or any of the other transactions contemplated hereby.

Section 3.20 Regulatory Status.

(a) Section 3.20(a) of the Company Disclosure Letter sets forth each Company Entity and Joint

Venture that is subject to regulation as a ‘‘public utility’’, as such term is defined under the laws of the State

of New Jersey or the Federal Power Act, by the NJBPU or FERC. None of the Subsidiaries of the Company

is regulated as a public utility by any state other than the State of New Jersey. The Company is a ‘‘holding

company’’ under the Public Utility Holding Company Act of 2005 that qualifies for the exemptions in

18 C.F.R. § 366.3(b)(2).

(b) All filings (except for immaterial filings) required to be made by any Company Entity and, to the

knowledge of the Company, by any Joint Venture, since January 1, 2020 with the NJBPU or FERC, as the
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case may be, have been made, including all forms, statements, reports, agreements and all documents,

exhibits, amendments and supplements appertaining thereto, including all rates, tariffs and related

documents, and all such filings complied, as of their respective dates, and currently comply, with all

requirements of applicable Laws, except for filings the failure of which to make or the failure of which to

make in compliance with all requirements of applicable Laws, have not had and would not reasonably be

expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.21 Brokers. Except for BofA Securities, Inc., no broker, investment banker, financial advisor or

other Person, is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in

connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf

of any Company Entity. The Company has made available to Parent true and complete copies of all agreements

between the Company and BofA Securities, Inc., which agreements disclose all fees payable to BofA Securities,

Inc.

Section 3.22 Opinion of Financial Advisors. BofA Securities, Inc. has delivered to the Company Board its

written opinion dated as of the date of this Agreement (or oral opinion to be confirmed in writing), to the effect

that, as of such date, the Merger Consideration is fair, from a financial point of view, to the holders of Shares

and, as of the date of this Agreement, such opinion has not been modified or withdrawn. Promptly following

execution of this Agreement, the Company will provide copies of such opinion to Parent for informational

purposes only.

Section 3.23 No Other Representations or Warranties. Except for the representations and warranties

contained in Article IV, the Company acknowledges that none of Parent, Merger Sub or any other Person on

behalf of Parent or Merger Sub makes any other express or implied representation or warranty with respect to

Parent or Merger Sub or with respect to any information provided to the Company.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF

PARENT AND MERGER SUB

Parent and Merger Sub, jointly and severally, represent and warrant to the Company as follows:

Section 4.1 Organization, Standing and Power.

(a) Each of Parent and Merger Sub (i) is an entity duly organized, validly existing and in good

standing under the Laws of the jurisdiction of its incorporation or organization, (ii) has all requisite entity

power and authority to own, lease and operate its properties and to carry on its business as now being

conducted and (iii) is duly qualified or licensed to do business and is in good standing (with respect to

jurisdictions that recognize such concept) in each jurisdiction in which the nature of its business or the

ownership, leasing or operation of its properties makes such qualification or licensing necessary, except,

with respect to clauses (ii) and (iii), for any such failures to have such power and authority or to be so

qualified or licensed or in good standing has not had and as would not reasonably be expected to have,

individually or in the aggregate, a Parent Material Adverse Effect.

(b) Parent has previously furnished to the Company a true and complete copy of the Organizational

Documents of each of Parent and Merger Sub, in each case as amended to the date of this Agreement, and

each as so delivered is in full force and effect. Neither Parent nor Merger Sub is in violation of any

provision of its Organizational Documents in any material respect.

Section 4.2 Authority. Each of Parent and Merger Sub has all necessary entity power and authority to

execute and deliver this Agreement, to perform its obligations hereunder and to consummate the Merger and the

other transactions contemplated hereby. The execution, delivery and performance of this Agreement by Parent

and Merger Sub and the consummation by Parent and Merger Sub of the Merger and the other transactions

contemplated hereby have been duly authorized by the sole member and Board of Directors of Parent and

Merger Sub, respectively, and no other corporate proceedings on the part of Parent or Merger Sub are necessary

to approve this Agreement or to consummate the Merger and the other transactions contemplated hereby. This

Agreement has been duly executed and delivered by Parent and Merger Sub and, assuming the due authorization,

execution and delivery by the Company, constitutes a valid and binding obligation of Parent and Merger Sub,

enforceable against each of them in accordance with its terms (except to the extent that enforceability may be

limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the

B-19

Joint Petition 
Exhibit G

158



enforcement of creditors’ rights generally or by general principles of equity). The vote or consent of Parent as

the sole shareholder of Merger Sub is the only vote or consent of the holders of any class or series of capital

stock of Merger Sub necessary to approve this Agreement or the Merger or the other transactions contemplated

hereby.

Section 4.3 No Conflict; Consents and Approvals.

(a) The execution, delivery and performance of this Agreement by Parent and Merger Sub, and the

consummation by Parent and Merger Sub of the Merger and the other transactions contemplated hereby, do

not and will not (i) conflict with or violate the Organizational Documents of Parent or Merger Sub,

(ii) assuming that all consents, approvals and authorizations contemplated by clauses (i) through (v) of

subsection (b) below have been obtained and all filings described in such clauses have been made, conflict

with or violate any Law applicable to Parent or Merger Sub or by which any of their respective properties

are bound or (iii) result in any breach or violation of, or constitute a default (or an event which with notice

or lapse of time or both would become a default), or result in the loss of a benefit under, or give rise to any

right of termination, cancellation or acceleration of, any Contract to which Parent or Merger Sub is a party

or by which Parent or Merger Sub or any of their respective properties are bound, except, in the case of

clauses (ii) and (iii), for any such conflict, breach, violation, default, loss, right or other occurrence that

would not reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse

Effect.

(b) The execution, delivery and performance of this Agreement by Parent and Merger Sub, and the

consummation by Parent and Merger Sub of the Merger and the other transactions contemplated hereby, do

not and will not require any consent, approval, authorization or permit of, action by, filing with or

notification to, any Governmental Entity, except for (i) such filings as may be required under applicable

requirements of the Exchange Act and the rules and regulations promulgated thereunder, and under state

securities, takeover and ‘‘blue sky’’ laws, (ii) the filing with the New Jersey Department of the Treasury of

the Certificate of Merger as required by the NJBCA, (iii) such filings as necessary to comply with the

applicable requirements of the NYSE, (iv) the Required Approvals and (v) any such consent, approval,

authorization, permit, action, filing or notification the failure of which to make or obtain would not

reasonably be expected to have, individually or in the aggregate, a Parent Material Adverse Effect.

Section 4.4 Certain Information. None of the information supplied or to be supplied by Parent or Merger

Sub for inclusion or incorporation by reference in the Proxy Statement will, at the date it is first mailed to the

shareholders of the Company and at the time of the Company Shareholders Meeting, contain any untrue

statement of a material fact or omit to state any material fact required to be stated therein or necessary in order

to make the statements therein, in the light of the circumstances under which they are made, not misleading.

Notwithstanding the foregoing, Parent and Merger Sub make no representation or warranty with respect to any

information supplied by the Company or any of its Representatives for inclusion or incorporation by reference in

the Proxy Statement.

Section 4.5 Litigation. Except as would not reasonably be expected to have, individually or in the

aggregate, a Parent Material Adverse Effect, as of the date hereof (a) there is no Action pending or, to the

knowledge of Parent, threatened against Parent or any of its Subsidiaries or any of their respective properties by

or before any Governmental Entity and (b) neither Parent nor any of its Subsidiaries nor any of their respective

properties is or are subject to any judgment, order, injunction, rule or decree of any Governmental Entity.

Section 4.6 Ownership and Operations of Merger Sub. Merger Sub has been formed solely for the purpose

of engaging in the Merger and the other transactions contemplated hereby and prior to the Effective Time will

have engaged in no other business activities and will have incurred no liabilities or obligations other than in

connection with this Agreement and the Merger and the other transactions contemplated hereby. The authorized

capital stock of Merger Sub consists of 100 shares of common stock, no par value, all of which are validly

issued and outstanding. All of the issued and outstanding capital stock of Merger Sub is, and at the Effective

Time will be, owned directly or indirectly by Parent.

Section 4.7 Financing.

(a) Concurrently with the execution of this Agreement, the Sponsor has executed the Equity

Commitment Agreement. The Equity Commitment Agreement is in full force and effect, is a valid, binding
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and enforceable obligation of the Sponsor and no event has occurred which, with or without notice, lapse of

time or both, would constitute a default on the part of the Sponsor under the Equity Commitment

Agreement. The Equity Commitment Agreement is not subject to any conditions or other contractual

contingencies other than as set forth therein. Parent has delivered to the Company a true and complete copy

of the executed Equity Commitment Agreement pursuant to which the Sponsor has committed, subject only

to the terms and conditions set forth therein, to provide the Equity Financing to Parent.

(b) Parent has delivered to the Company true and complete fully executed copies of (a) the

commitment letter, dated as of the date hereof, among Parent, Keybank National Association, Keybanc

Capital Markets, PNC Bank, National Association and PNC Capital Markets LLC (the ‘‘Debt Commitment

Letter’’) and (b) the fee letter, dated as of the date hereof, among Parent, Keybank National Association,

Keybanc Capital Markets, PNC Bank, National Association and PNC Capital Markets LLC (in each case, as

redacted to remove only the fee amounts, pricing caps, the rates and amounts included in the ‘‘market flex’’

and other economic provisions, none of which could affect the conditionality, principal amount or

availability of the Debt Financing), in each case, including all exhibits, schedules, annexes and amendments

to such letters in effect as of the date of this Agreement (collectively, the ‘‘Debt Letters’’, and together with

the Equity Commitment Agreement, the ‘‘Financing Commitments’’) pursuant to which the lender parties

thereto have agreed, subject only to the terms and conditions set forth therein, to provide or cause to be

provided the debt amounts set forth therein (the ‘‘Debt Financing’’, and together with the Equity Financing,

the ‘‘Financing’’).

(c) None of the Financing Commitments has been amended or modified prior to the execution and

delivery of this Agreement, no such amendment or modification is contemplated as of the date of this

Agreement, and the respective commitments contained in the Financing Commitments have not been

withdrawn or rescinded as of the date of this Agreement. As of the date of this Agreement, the Financing

Commitments are in full force and effect and constitute the legal, valid and binding obligation of each of

Parent or Merger Sub and, to the knowledge of Parent, the other parties thereto (except to the extent that

enforceability may be limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar

Laws affecting the enforcement of creditors’ rights generally or by general principles of equity). As of the

date of this Agreement, there are no side letters or other Contracts or arrangements (oral or written) related

to the Financing that could affect the conditionality, principal amount available to pay the Merger

Consideration and other payment obligations of Parent and Merger Sub hereunder or availability of the

Financing other than as expressly set forth in the Financing Commitments. As of the date of this Agreement,

to the knowledge of Parent, no event has occurred that (with or without notice or lapse of time, or both)

would constitute a breach or default under the Financing Commitments. As of the date of this Agreement,

assuming the accuracy of the Company’s representations and warranties set forth in Article III and the

satisfaction of the conditions set forth in Section 6.1 and Section 6.3, neither Parent nor Merger Sub has any

reason to believe that any of the conditions to the Financing contemplated by the Financing Commitments

will not be satisfied or waived on a timely basis or that the Financing contemplated by the Financing

Commitments will not be made available on the Closing Date in accordance with the terms of the Financing

Commitments. Parent or Merger Sub has fully paid any and all commitment fees or other fees required by

the terms of the Financing Commitments to be paid on or before the date of this Agreement. Subject to the

terms and conditions of the Financing Commitments and subject to the satisfaction of the conditions

contained in Sections 6.1 and 6.3, assuming the accuracy of the Company’s representations and warranties

set forth in Article III and assuming compliance by the Company with the covenants set forth herein, the

aggregate proceeds contemplated by the Financing Commitments, together with other financial resources of

Parent and Merger Sub including unrestricted cash, cash equivalents and marketable securities (net of any

applicable tax liabilities) of Parent, Merger Sub, the Company and the Company’s Subsidiaries on the

Closing Date, will be sufficient for Parent and Merger Sub to pay all of their respective obligations under

this Agreement, including the (i) payment of the Merger Consideration and all other amounts payable

pursuant to Article II, (ii) repayment, prepayment or discharge of the obligations of the Company Entities

under the agreements set forth on Section 4.7 of the Company Disclosure Letter that would become due

(after giving effect to the Merger) and are intended to be repaid at Closing and (iii) payment all fees and

expenses expected to be incurred in connection therewith.

Section 4.8 Ownership of Shares. Neither Parent nor Merger Sub nor any of Parent’s affiliates or

associates is, nor at any time during the last five years has either Parent or Merger Sub or any affiliate or
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associate of either of the foregoing, been, an interested stockholder of the Company (each of ‘‘affiliate’’,

‘‘associate’’ and ‘‘interested stockholder’’ as defined in 14A:10A-3 of the NJBCA). Neither Parent nor Merger

Sub nor any of Parent’s Affiliates owns (directly or indirectly, beneficially or of record) any Shares or holds any

rights to acquire or vote any Shares except pursuant to this Agreement.

Section 4.9 Certain Arrangements. As of the date of this Agreement, none of Parent, Merger Sub nor any

of their respective Affiliates or any other Person on behalf of Parent or Merger Sub or their respective Affiliates

has entered into any contract, or has authorized, made or entered into any commitment, agreement, instrument,

obligation, formal or informal arrangement, undertaking or other understanding (whether or not binding), whether

written or oral, with any shareholder (in their capacity as such) of the Company or any, director, officer,

employee or other Affiliate of any Company Entity (a) relating to (i) this Agreement or the Merger or (ii) the

Surviving Corporation or any of its Subsidiaries, businesses or operations (including as to continuing

employment) from and after the Effective Time, or (b) pursuant to which any (i) holder of Shares would be

entitled to receive consideration of a different amount or nature than the Merger Consideration in respect of such

holder’s Shares; (ii) holder of Shares has agreed to approve this Agreement or vote against any Superior

Proposal; or (iii) Person other than the Sponsor has agreed to provide, directly or indirectly, an equity investment

to Parent, Merger Sub or the Company to finance any portion of the Merger.

Section 4.10 Brokers. Except for Centerview Partners LLC, no broker, investment banker, financial advisor

or other Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in

connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf

of Parent or Merger Sub.

Section 4.11 Solvency. Assuming (a) the representations and warranties of the Company made in this

Agreement are true and correct in all material respects (disregarding any references to ‘‘knowledge of the

Company,’’ ‘‘Company Material Adverse Effect,’’ ‘‘materiality’’ or similar qualifications contained in such

representations), (b) the compliance by the Company of its obligations hereunder, (c) all material contingent

liabilities of the business of the Company are disclosed herein, in the Company Disclosure Letter or in the

Company SEC Documents, (d) the satisfaction of the conditions set forth in Article VI and (e) that the most

recent projections, forecasts or estimates of the Company that have been provided to Parent have been prepared

in good faith based on assumptions that were and continue to be reasonable, Parent and Merger Sub, individually

and on a consolidated basis, are not as of the date hereof, and after giving effect to the Merger and the other

transactions contemplated hereby to occur at the Closing, including the Merger, the Debt Financing, any

Substitute Financing, the payment of the Merger Consideration, and the payment of all related fees and expenses,

will not be, Insolvent.

Section 4.12 No Other Representations or Warranties. Except for the representations and warranties

contained in Article III, each of Parent and Merger Sub acknowledges that neither the Company nor any other

Person on behalf of the Company makes any other express or implied representation or warranty with respect to

any Company Entity with respect to any other information provided to Parent or Merger Sub in connection with

the Merger and the other transactions contemplated by this Agreement. Neither the Company nor any other

Person will have or be subject to any liability to Parent, Merger Sub or any other Person resulting from the

distribution to Parent or Merger Sub, or Parent’s or Merger Sub’s use of, any such information, including any

information, documents, projections, forecasts or other material made available to Parent or Merger Sub in

certain ‘‘data rooms’’ or management presentations in expectation of the Merger and the other transactions

contemplated by this Agreement.

Section 4.13 No Reliance. Parent and Merger Sub each acknowledges and agrees that it has conducted its

own independent investigation of the Company Entities and the transactions contemplated hereby, and has not

relied on any representation or warranty by any Person regarding the Company Entities, other than those as

expressly set forth in Article III. Without limiting the foregoing, except for the representations and warranties set

forth in Article III or in any certificate delivered in connection with this Agreement, each of Parent and Merger

Sub further acknowledges and agrees that none of the Company or any of its shareholders, directors, officers,

employees, Affiliates, advisors, agents or other Representatives has made any representation or warranty

concerning any estimates, projections, forecasts, business plans or other forward-looking information regarding

any Company Entity or its respective businesses and operations and that Parent and Merger Sub will have no

claim against the Company or any of its shareholders, directors, officers, employees, Affiliates, advisors, agents

or other Representatives with respect thereto.
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ARTICLE V

COVENANTS

Section 5.1 Conduct of Business of the Company.

(a) The Company covenants and agrees that, during the period from the date hereof until the Effective

Time, except (1) as contemplated or permitted by this Agreement, (2) as disclosed in Section 5.1 of the

Company Disclosure Letter, (3) as required by applicable Law (including Public Health Measures), or as

required in connection with any Proceedings, or for commercially reasonable actions taken by any Company

Entity in response to any Public Health Measures or COVID-19 or (4) as Parent shall otherwise consent in

writing (which consent shall not be unreasonably withheld, conditioned or delayed), the Company shall, and

shall cause each of its Subsidiaries to use commercially reasonable efforts to (x) conduct its business in the

ordinary course of business in all material respects, including filing all required Company SEC Documents

and making all required filings with the NJBPU, (y) maintain in effect all material Permits necessary for the

lawful conduct of its business and (z) preserve intact, in all material respects, its business organization,

goodwill and existing relationships with employees, customers, suppliers, labor unions and Governmental

Entities and any other Person having a material business relationship with it; provided, that no action by any

Company Entity with respect to matters specifically addressed by any provision of Section 5.1(b) shall be

deemed a breach of this section unless such action constitutes a breach of such provision of Section 5.1(b).

(b) Between the date of this Agreement and the Effective Time, except (1) as permitted by this

Agreement, (2) as disclosed in Section 5.1 of the Company Disclosure Letter, (3) as required by applicable

Law (including Public Health Measures), or as required in connection with any Proceedings, or for

commercially reasonable actions taken by any Company Entity in response to any Public Health Measures

or COVID-19 or (4) as Parent shall otherwise consent in writing (which consent shall not be unreasonably

withheld, conditioned or delayed), no Company Entity shall:

(i) declare, set aside or pay any dividends on, or make any other distributions (whether in cash,

stock or property or any combination thereof) in respect of, any of its capital stock, other equity

interests or voting securities, except for (A) quarterly cash dividends payable by the Company in

respect of the Shares with declaration, record and payment dates consistent with the Company’s past

practices and in an amount per Share not in excess of (1) $0.3100 for quarterly dividends declared

before November 20, 2022 and (2) $0.3193 for quarterly dividends declared on or after November 20,

2022, and (B) a ‘‘stub period’’ dividend to holders of record of Shares as of immediately prior to the

Effective Time equal to the product of (1) the number of days from the record date for payment of the

last quarterly dividend paid by the Company prior to the Effective Time, multiplied by (2) a daily

dividend rate determined by dividing the amount of the last quarterly dividend paid prior to the

Effective Time by ninety-one (91);

(ii) amend or otherwise change its Organizational Documents (except for immaterial or

ministerial amendments or amendments required by changes in Law);

(iii) issue, deliver, sell, pledge, dispose of or encumber any shares of capital stock, or grant to

any Person any right to acquire any shares of its capital stock, except (A) in connection with the

exercise, settlement or vesting of Company RSUs and Company PSUs in each case in accordance with

the terms of any Company Plan, (B) as required by any Company Plan as in effect on the date hereof,

(C) to new hires after the date hereof to the extent consented to pursuant to Section 5.1(b)(xvi) or

(C) as otherwise set forth in Section 5.1(b)(iii) of the Company Disclosure Letter;

(iv) adjust, split, combine, redeem, repurchase or otherwise acquire any shares of capital stock of

any Company Entity (except in connection with the cashless exercise or similar transactions pursuant to

the exercise or settlement of stock-based awards or obligations outstanding as of the date hereof or

permitted to be granted after the date hereof), or reclassify, combine, split, subdivide or otherwise

amend the terms of its capital stock;

(v) make any acquisition or disposition, sale or transfer of an asset or business (including by

merger, consolidation or acquisition of stock or any other equity interests or assets) except for (A) any

acquisition or disposition contemplated by the capital plan set forth in Section 5.1(b)(viii) of the
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Company Disclosure Letter, (B) any acquisition or disposition for consideration that is individually not

in excess of $25,000,000 and in the aggregate not in excess of $50,000,000 or (C) any disposition of

obsolete or worn-out equipment in the ordinary course of business;

(vi) exercise any put or call or similar right with respect to equity securities of any Person or

authorize any Joint Venture to exercise any such right;

(vii) (A) enter into, modify or amend in any material respect, or terminate or waive any material

right under, any Material Contract (or any Contract which would have been a Material Contract if

entered into as of the date of this Agreement) (except for (x) any entry into, modification, amendment,

termination or waiver in the ordinary course of business or (y) a termination without material penalty

or loss of material benefit to the Company); or (B) enter into any Contract under which the

consummation by the Company of the Merger or the other transactions contemplated hereby will result

in any breach or violation of, or constitute a default (or an event which with notice or lapse of time or

both would become a default), or result in the loss of a benefit under, or give rise to any right of

termination, cancellation or acceleration of, such Contract;

(viii) make, or agree or commit to make, any capital expenditure, except (A) in accordance with

the capital plan set forth in Section 5.1(b)(viii) of the Company Disclosure Letter, plus a 10% variance,

(B) capital expenditures related to operational emergencies subject to Section 5.1(c), (C) as required by

Law or a Governmental Entity or (D) with respect to any capital expenditures not addressed by the

foregoing clauses (A) through (C), not to exceed $30,000,000 in the aggregate in any 12-month period;

provided, that in the case of clauses (B) and (C), the Company shall provide Parent with notice of such

action taken as soon as reasonably practicable thereafter;

(ix) incur any indebtedness for borrowed money or guarantee of indebtedness for borrowed

money, except for (A) indebtedness in replacement of existing indebtedness having material terms and

covenants substantially similar to the indebtedness so replaced (other than the market rate of interest)

(provided, that the aggregate commitments or principal amounts thereof shall not be increased), (B)

guarantees by any Company Entity of existing indebtedness or (C) borrowings under existing revolving

credit facilities (or replacements thereof on comparable terms) in the ordinary course of business;

(x) form any new Joint Ventures or materially modify the terms of any existing Joint Ventures in

a manner that is adverse to the Company Entities;

(xi) make, authorize, enter into any commitment for, or make a capital contribution to, any Joint

Venture, other than the capital contributions set forth in Section 5.1(b)(xi) of the Company Disclosure

Letter or otherwise required by the Organizational Documents of a Joint Venture;

(xii) make or change any material Tax election, change any method of Tax accounting, settle or

compromise any material Tax liability, audit or other proceeding, compromise or surrender any material

refund, credit or other similar benefit, enter into any closing agreements relating to a material amount

of Taxes, file or amend any income or other material Tax Return, grant any waiver of any statute of

limitations with respect to, or any extension of a period for the assessment of, any material Tax

(excluding extensions of time to file Tax Returns obtained in the ordinary course);

(xiii) (A) grant to any individual any increase in compensation or benefits (including paying any

amount not due), except for promotions and other increases in the ordinary course of business

consistent with past practices (subject to applicable New Jersey labor Laws), (B) grant to any

individual any increase in change-in-control, severance, retention or termination pay, or enter into or

amend any change-in-control, severance, retention or termination agreement with any such person,

(C) establish, adopt, enter into, amend or terminate any Company Plan, in each case, except in the

ordinary course of business consistent with past practices and that do not increase the cost to the

Company, or (D) take any action to accelerate the time of vesting, funding or payment of any

compensation or benefits under any Company Plan, except in the case of the foregoing clause (A)

through (D) for actions required pursuant to the terms of any Company Plan existing on the date hereof

that has been made available to Parent;
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(xiv) make any material change in accounting methods, principles or practices, except to the

extent as may have been required by a change in applicable Law or GAAP or by any Governmental

Entity (including the SEC, the Public Company Accounting Oversight Board and the Financial

Accounting Standards Board);

(xv) waive, release, assign, settle or compromise any material Action against any Company

Entity, except to the extent permitted by Section 5.17 and except for waivers, releases, assignments,

settlements or compromises that are limited solely to the payment of monetary damages and that, with

respect to the payment of such monetary damages, the amount of monetary damages to be paid by any

Company Entity does not exceed (A) the amount with respect thereto reflected on the Company’s

balance sheet at September 30, 2021 (including the notes thereto) or (B) $10,000,000, in the aggregate,

in excess of the proceeds received or to be received from any insurance policies in connection with

such payment; provided that Transaction Litigation shall be subject to Section 5.18;

(xvi) hire or engage any Person to be an employee in a position at the level of officer or above;

(xvii) terminate the employment of any employee at the level of officer or above, other than for

cause;

(xviii) waive the restrictive covenant obligations of any current or former employee, independent

contractor, officer or director of any Company Entity;

(xix) enter into, materially amend, terminate or extend any collective bargaining agreement or

similar labor agreement, other than as required by applicable Law, or voluntarily recognize or certify

any union, works council or other employee representative body as the bargaining representative of any

employees of any Company Entity;

(xx) effectuate a ‘‘plant closing’’ or ‘‘mass layoff,’’ as those terms are defined in the WARN Act;

(xxi) enter into a new line of business or cease operations of an existing material line of

business;

(xxii) adopt or recommend a plan or agreement of complete or partial liquidation or dissolution,

restructuring or other reorganization;

(xxiii) materially change any of its IT Policies and Procedures except as required by applicable

Law or in accordance with Good Utility Practice; provided, however, that the Company may respond to

any information requests or audits received by any Governmental Entity;

(xxiv) except as necessary in the ordinary course of business consistent with past practice, grant

or acquire, agree to grant to or acquire from any Person, or dispose of or permit to lapse any rights to

any material Intellectual Property;

(xxv) except to the extent permitted by Section 5.17, initiate or pursue any Proceedings with or

before any Governmental Entity;

(xxvi) fail to maintain, terminate or cancel any material insurance coverage maintained by any

Company Entity with respect to any material assets without using commercially reasonable efforts to

replace such coverage with a comparable amount of insurance coverage to the extent available on

commercially reasonable terms;

(xxvii) make any settlement election other than ‘‘Physical Settlement’’ under, and as defined in,

that certain Confirmation re: Registered Forward Transaction, dated as of March 18, 2021, between

Bank of America, N.A. and the Company with respect to any Settlement Dates (as defined therein); or

(xxviii) agree to take any of the actions described in Sections 5.1(b)(i) through 5.1(b)(xxvii).

(c) Emergencies. Notwithstanding anything to the contrary herein, the Company Entities may take

reasonable actions in compliance with applicable Law and Good Utility Practice (i) with respect to any

operational emergencies (including any restoration measures in response to any hurricane, strong winds, ice

event, fire, tornado, tsunami, flood, earthquake or other natural disaster, severe weather-related event,
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circumstance or development, act of terrorism or sabotage), equipment failures, outages or an immediate and

material threat to the health or safety of natural Persons; provided, that the Company shall provide Parent with

notice of such action taken as soon as reasonably practicable thereafter.

Section 5.2 Reserved.

Section 5.3 No Control of Other Party’s Business. Nothing contained in this Agreement shall give Parent,

directly or indirectly, the right to control or direct the Company Entities’ operations prior to the Effective Time,

and nothing contained in this Agreement shall give the Company, directly or indirectly, the right to control or

direct Parent’s or its Subsidiaries’ operations prior to the Effective Time. Prior to the Effective Time, each of the

Company and Parent shall exercise, consistent with the terms and conditions of this Agreement, complete control

and supervision over its and its Subsidiaries’ respective operations.

Section 5.4 No Solicitation by the Company; Acquisition Proposals.

(a) The Company Entities shall immediately cease and cause to be terminated any existing activities,

discussions or negotiations with any Person conducted heretofore with respect to any Acquisition Proposal,

and the Company Entities shall instruct their respective directors, officers and employees, investment

bankers, attorneys, accountants and other agents, advisors or representatives (collectively,

‘‘Representatives’’) to terminate any solicitation, encouragement, discussions or negotiations with any Person

or its Representatives (other than Parent and Merger Sub and their Representatives) conducted prior to the

date of this Agreement with respect to any Acquisition Proposal and shall terminate any Person’s (other than

the Company, Parent and Merger Sub and their respective Representatives) access to physical or electronic

data rooms that was provided to such Person regarding, and shall not provide any Person material

non-public information regarding, an Acquisition Proposal or any other transaction or potential transaction

outside the ordinary course of business, and otherwise request the prompt return or destruction of material

non-public information previously furnished to such Persons.

(b) The Company agrees that no Company Entity shall, and that it shall direct its and their respective

Representatives not to, directly or indirectly, (i) initiate, solicit or knowingly encourage or knowingly

facilitate (including by providing information; provided, that any communication undertaken by the

Company in the ordinary course of business and not related, directly or indirectly, to an Acquisition

Proposal or the Merger or any other similar transaction shall not, in and of itself be deemed an action by the

Company to encourage or facilitate) any inquiries, proposals or offers with respect to, or the making or

completion of, an Acquisition Proposal or that would reasonably be expected to lead to an Acquisition

Proposal, or (ii) engage or participate in any negotiations or discussions (other than to (x) state that they are

not permitted to have discussions or (y) seek clarification regarding the terms of an Acquisition Proposal)

concerning, or provide or cause to be provided any non-public information or data relating to any Company

Entity or Joint Venture in connection with, an Acquisition Proposal; provided, it is understood and agreed

that any determination or action by the Company Board permitted under, and taken in compliance with,

Section 5.4(c) or 5.4(d) or Section 7.1(c)(ii) shall not be deemed to be a breach of this Section 5.4.

(c) Notwithstanding anything to the contrary in Section 5.4, at any time prior to obtaining the

Company Shareholder Approval, the Company may, in response to a bona fide written Acquisition Proposal

made after the date of this Agreement that does not result from a material breach of Section 5.4(a) or

Section 5.4(b) that the Company Board determines in good faith constitutes or may reasonably be expected

to lead to a Superior Proposal, (i) furnish information with respect to the Company Entities and Joint

Ventures to the Person making such Acquisition Proposal pursuant to a customary confidentiality agreement

on terms that, taken as a whole, are not materially less restrictive to the other party than those contained in

the Confidentiality Agreement (except for such changes specifically necessary in order for the Company to

be able to comply with its obligations under this Agreement and it being understood that the Company may

enter into a confidentiality agreement without a standstill provision) (any agreement satisfying such criteria

being an ‘‘Acceptable Confidentiality Agreement’’) and (ii) participate in discussions or negotiations with

such Person and its Representatives regarding such Acquisition Proposal; provided, that the Company shall

provide or make available to Parent any material non-public information concerning any Company Entity or

Joint Venture that is provided to the Person making such Acquisition Proposal or its Representatives which

was not previously provided or made available to Parent before or substantially concurrently with the time it

is made available to such Person or its Representatives. Any violation of this Section 5.4(c) by any
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Representative of the Company or any of its Affiliates, in each case, at the Company’s direction, shall

constitute a breach of this Section 5.4(c) by the Company. Notwithstanding anything to the contrary herein,

at any time prior to obtaining the Company Shareholder Approval, the Company may grant a waiver,

amendment or release under any confidentiality or standstill agreement to the extent (x) necessary to allow a

confidential Acquisition Proposal to be made to the Company or the Company Board so long as the

Company Board promptly (and in any event, within twenty-four (24) hours) notifies Parent thereof after

granting any such waiver, amendment or release and (y) the Company Board determines in good faith (after

consultation with outside legal counsel) that the failure to grant such waiver, amendment or release would

be reasonably likely to be inconsistent with the Company Board’s exercise of its fiduciary duties under

applicable Law.

(d) Neither the Company Board nor any committee thereof shall (i) qualify, withdraw or modify in a

manner adverse to Parent or Merger Sub the Company Board Recommendation, or publicly propose to do

so, (ii) approve or recommend, or publicly propose to approve or recommend, any Acquisition Proposal,

(iii) cause or permit any Company Entity to enter into any letter of intent, memorandum of understanding,

agreement in principle, acquisition agreement, merger agreement, or other similar agreement (other than an

Acceptable Confidentiality Agreement in accordance with this Section 5.4) providing for an Acquisition

Proposal, (iv) fail to include the Company Board Recommendation in the Proxy Statement when mailed,

(v) if an Acquisition Proposal is publicly announced or disclosed, fail to publicly reaffirm the Company

Board Recommendation within ten Business Days following Parent’s written request to do (provided that

Parent may only make such request twice with respect to any particular Acquisition Proposal), (or, with

respect to any Acquisition Proposals or material amendments, revisions or changes to the terms of any such

previously publicly disclosed Acquisition Proposal that are publicly disclosed within the last ten Business

Days prior to the then-scheduled Company Shareholders Meeting, fail to take the actions referred to in this

clause (v), with references to the applicable ten Business Day period being replaced with three Business

Days) or (vi) fail to recommend against any then-pending tender or exchange offer that constitutes an

Acquisition Proposal within 10 Business Days after it is announced (any of such actions in clauses (i)-(vi),

an ‘‘Adverse Recommendation Change’’). Notwithstanding anything to the contrary in, but subject to

compliance with, this Section 5.4, if, prior to obtaining the Company Shareholder Approval, (i) the

Company Board determines in good faith, after consultation with outside counsel and its financial advisor

that the failure to make an Adverse Recommendation Change or terminate this Agreement in accordance

with Section 7.1(c)(ii) would be reasonably likely to be inconsistent with the Company Board’s exercise of

its fiduciary duties under applicable Law and (ii) the Company receives a written bona fide Acquisition

Proposal that did not result from a material breach of Section 5.4(a) or Section 5.4(b) that the Company

Board determines in good faith, after consultation with outside counsel and its financial advisor, constitutes

a Superior Proposal, then (x) the Company Board may make an Adverse Recommendation Change or

authorize the Company to terminate this Agreement pursuant to Section 7.1(c)(ii), and (y) the Company,

upon receiving such authorization from the Company Board, may enter into a definitive acquisition

agreement with respect to such Superior Proposal if, with respect to this clause (y), the Company

concurrently terminates this Agreement pursuant to Section 7.1(c)(ii). The Company Board shall not be

entitled to effect an Adverse Recommendation Change or authorize the termination of this Agreement

pursuant to Section 7.1(c)(ii) unless:

(i) the Company notifies Parent in writing at least three Business Days before taking that action

of its intention to do so, and specifies the reasons therefor, including, if applicable, the identity of the

Person making the Superior Proposal and attaching the most current draft of any acquisition agreement

with respect to such Superior Proposal or, if no draft exists, a summary of the material terms and

conditions of such Superior Proposal (it being understood that any amendment to the financial terms or

any other material amendments of such Superior Proposal shall require a new written notice by the

Company and a new notice period and the provisions of clauses (ii) and (iii) below shall apply mutatis

mutandis except that, in the case of such a new notice, all references to three Business Days in this

Section 5.4(d) shall be deemed to be two Business Days);

(ii) to the extent Parent wishes to negotiate, the Company has negotiated, and has caused its

Representatives to negotiate, in good faith with Parent and its Representatives during such applicable

period, to enable Parent to effect revisions to the terms and conditions of this Agreement that would, if

a Superior Proposal has been made, cause such Superior Proposal to no longer constitute a Superior
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Proposal or, in connection with an Adverse Recommendation Change, would cause the Company Board

to no longer believe that the failure to make an Adverse Recommendation Change would be reasonably

likely to be inconsistent with the Company Board’s exercise of its fiduciary duties under applicable

Law; and

(iii) if Parent makes a proposal during such applicable period to adjust the terms and conditions

of this Agreement or the Financing Commitments, the Company Board after taking into consideration

the adjusted terms and conditions of this Agreement or the Financing Commitments as proposed by

Parent, continues to determine in good faith (after consultation with outside counsel and its financial

advisor) that such Superior Proposal continues to be a Superior Proposal, if applicable, and that the

failure to make an Adverse Recommendation Change or terminate this Agreement, as applicable, would

be reasonably likely to be inconsistent with the Company Board’s exercise of its fiduciary duties under

applicable Law.

(e) The Company promptly (and in any event within 24 hours of receipt) shall advise Parent orally

and in writing of the receipt by any Company Entity or its Representative of (i) any written Acquisition

Proposal, (ii) any written request for non-public information relating to the Company Entities or Joint

Ventures, other than requests for information not reasonably expected to be related to an Acquisition

Proposal and (iii) any written inquiry or request for discussion or negotiation regarding an Acquisition

Proposal, including in each case the identity of the Person making any such Acquisition Proposal, inquiry or

request and the material terms of any such Acquisition Proposal, inquiry or request. The Company shall

keep Parent reasonably informed in all material respects on a reasonably current basis (and in any event no

later than 8:00 p.m. Eastern time on the next Business Day) of the material terms and status (including any

change to the terms thereof) of any Acquisition Proposal. Without limiting the foregoing, the Company shall

notify Parent in writing promptly (and in any event within 24 hours) after it determines to begin providing

information or to engage in discussions or negotiations concerning an Acquisition Proposal.

(f) Notwithstanding anything to the contrary set forth in this Section 5.4, upon the occurrence of any

Intervening Event, the Company Board may, at any time prior to the Company Shareholders Meeting, make

an Adverse Recommendation Change if all of the following conditions are met:

(i) the Company shall have (A) provided to Parent three Business Days’ prior written notice,

which shall (1) set forth in reasonable detail information describing the Intervening Event and the

rationale for the Adverse Recommendation Change and (2) state expressly that, subject to clause

(ii) below, the Company Board has determined to make an Adverse Recommendation Change and

(B) prior to making such an Adverse Recommendation Change, used commercially reasonable efforts to

engage in good faith with Parent (to the extent Parent wishes to engage) during such three Business

Day period to consider any adjustments proposed by Parent to the terms and conditions of this

Agreement such that the failure of the Company Board to make an Adverse Recommendation Change

in response to the Intervening Event in accordance with clause (ii) below would no longer be

reasonably likely to be inconsistent with the Company Board’s exercise of its fiduciary duties under

applicable Law; and

(ii) the Company Board shall have determined in good faith, after consultation with its outside

legal counsel and its financial advisor, that in light of such Intervening Event and taking into account

any revised terms proposed by Parent, the failure to make an Adverse Recommendation Change would

be reasonably likely to be inconsistent with the Company Board’s exercise of its fiduciary duties under

applicable Law.

(g) Nothing set forth in this Agreement shall prevent the Company or the Company Board from

(i) taking and disclosing to its shareholders a position contemplated by Rule 14e-2(a), Rule 14d-9 or Item

1012(a) of Regulation M-A promulgated under the Exchange Act (or any similar communication to

shareholders in connection with the making or amendment of a tender offer or exchange offer) or from

(ii) making any required disclosure to the Company’s shareholders if, in the good faith judgment of the

Company Board, after consultation with outside counsel, failure to disclose such information would

reasonably be expected to violate its obligations under applicable Law, it being understood, however, that
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this clause (ii) shall not be deemed to permit the Company Board to make an Adverse Recommendation

Change or authorize the termination of this Agreement pursuant to Section 7.1(c)(ii) except, in each case, to

the extent permitted by Section 5.7(d) or Section 5.7(f).

(h) As used in this Agreement:

(i) ‘‘Acquisition Proposal’’ means any inquiry, proposal or offer from any Person or group of

Persons other than Parent or one of its Subsidiaries for (A) a merger, reorganization, consolidation,

share exchange, business combination, recapitalization, liquidation, dissolution or similar transaction

involving an acquisition of the Company or any Subsidiary or Subsidiaries of the Company whose

business constitutes 20% or more of the net revenues, net income or assets of the Company Entities,

taken as a whole (for the 12-month period ending on the last day of the Company’s most recently

completed fiscal quarter) or (B) the acquisition in any manner, directly or indirectly, of over 20% of the

equity securities or consolidated total assets of the Company, in each case other than the Merger.

(ii) ‘‘Intervening Event’’ means a material effect that (A) was not known to, or reasonably

foreseeable by, the Company Board prior to the execution of this Agreement (or if known or reasonably

foreseeable, the material consequences of which were not known or reasonably foreseeable), which

effect, or any material consequence thereof, becomes known to, or reasonably foreseeable by, the

Company Board prior to the Company Shareholders Meeting and (B) does not relate to an Acquisition

Proposal, but excluding (1) events or circumstances solely related to Parent or Merger Sub or any of

their Affiliates, (2) any change in the trading price or trading volume of the Company’s securities on

any national securities exchange or other trading market (provided that the exception in this clause (2)

shall not prevent or otherwise affect the event or circumstance underlying such change from being

taken into account) or (3) any matter contemplated by Section 5.7, including any noncompliance with

Section 5.7 or any consequence thereof.

(iii) ‘‘Superior Proposal’’ means any bona fide written Acquisition Proposal (A) on terms which

the Company Board determines in good faith, after consultation with the Company’s outside legal

counsel and financial advisors, to be more favorable from a financial point of view to the holders of

Shares than the Merger, taking into account all the terms and conditions of such proposal, and this

Agreement and (B) that the Company Board determines in good faith, after consultation with the

Company’s outside legal counsel and financial advisors is reasonably capable of being completed,

taking into account all financial, regulatory (including the likelihood and timeliness of receiving

regulatory approvals), legal and other aspects of such proposal and all changes committed to in writing

by Parent to adjust the terms and conditions of this Agreement and the Financing Commitments;

provided, that for purposes of the definition of ‘‘Superior Proposal,’’ the references to ‘‘20%’’ in the

definition of Acquisition Proposal shall be deemed to be references to ‘‘50%.’’

Section 5.5 Preparation of Proxy Statement; Shareholders’ Meeting.

(a) As promptly as reasonably practicable following the date of this Agreement (but no later than

45 days following the date of this Agreement), the Company shall, with the assistance of Parent, prepare the

Proxy Statement and file the Proxy Statement with the SEC. Parent, Merger Sub and the Company will

cooperate with each other in the preparation of the Proxy Statement. Without limiting the generality of the

foregoing, each of Parent and Merger Sub will furnish to the Company the information relating to it

required by the Exchange Act and the rules and regulations promulgated thereunder to be set forth in the

Proxy Statement. The Company shall use its commercially reasonable efforts to resolve all SEC comments

with respect to the Proxy Statement as promptly as practicable after receipt thereof. Each of Parent, Merger

Sub and the Company agree to correct any information provided by it for use in the Proxy Statement which

shall have become false or misleading. The Company shall as soon as reasonably practicable notify Parent

and Merger Sub of the receipt of any comments from the SEC with respect to the Proxy Statement and any

request by the SEC for any amendment to the Proxy Statement or for additional information and shall

provide Parent with copies of all correspondence between it and its Affiliates and Representatives, on the

one hand, and the SEC, on the other hand.

(b) As promptly as reasonably practicable following the clearance of the Proxy Statement by the SEC,

the Company, acting through the Company Board, shall (i) take all action necessary to duly call, give notice

of, convene and hold a meeting of its shareholders for the purpose of obtaining the Company Shareholder
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Approval (the ‘‘Company Shareholders Meeting’’) and (ii) except to the extent that the Company Board

shall have effected an Adverse Recommendation Change in accordance with Section 5.4(d) or Section 5.4(f),

include in the Proxy Statement the Company Board Recommendation and solicit, and use its reasonable best

efforts to obtain, the Company Shareholder Approval at the Company Shareholders Meeting (including by

soliciting proxies in favor of the approval of this Agreement); provided, that the Company shall be permitted

to delay or postpone convening the Company Shareholders Meeting (but not beyond the Outside Date) (i) if

in the good faith judgment of the Company Board or any committee thereof (after consultation with its

outside legal counsel and with Parent) such delay or postponement is reasonably necessary to ensure that

any required supplement or amendment to the Proxy Statement is provided to the shareholders of the

Company in a reasonable amount of time in advance of the Company Shareholders Meeting, (ii) if as of the

time for which the Company Shareholders Meeting is originally scheduled (as set forth in the Proxy

Statement) there are insufficient Shares represented (either in person or by proxy) to constitute a quorum

necessary to conduct the business of the Company Shareholders Meeting or to the extent that at such time

the Company has not received proxies sufficient to allow the receipt of the Company Shareholder Approval

at the Company Shareholders Meeting, or (iii) to the extent required by applicable Law (it being understood

that the Company may not postpone or adjourn the Company Shareholders Meeting more than two times or

for more than 45 calendar days in total pursuant to clauses (i) and (ii) without Parent’s prior written

consent). The date of the Company Shareholders Meeting and the record date therefor shall be set in

consultation with Parent. The Company shall keep Parent updated with respect to proxy solicitation efforts

and tallies as reasonably requested by Parent.

(c) Notwithstanding anything to the contrary herein, unless the Company Board has made an Adverse

Recommendation Change, prior to filing the Proxy Statement in preliminary form with the SEC, responding

to any comment from the SEC with respect to, or any request from the SEC for amendments or supplements

to, the Proxy Statement or mailing the Proxy Statement in definitive form to the shareholders of the

Company, the Company shall provide Parent with a reasonable opportunity to review and comment on such

document or response and consider in good faith any of Parent’s comments thereon.

Section 5.6 Access to Information; Confidentiality.

(a) From the date hereof to the Effective Time or the earlier termination of this Agreement, upon

reasonable prior written notice, the Company shall, and shall use its reasonable best efforts to cause its

Subsidiaries, officers, directors and Representatives to, afford to Parent reasonable access during normal

business hours, consistent with applicable Law (including any Public Health Measures), to the Company

Entities’ officers, employees, properties, offices, other facilities and books and records, and shall furnish

Parent with (i) to the extent not publicly available, a copy of each material filing made by any Company

Entity during such period pursuant to the requirements of securities Laws or filed with or sent to the SEC,

the NJBPU or any other Governmental Entity and (ii) all other material financial, operating and other data

and information, in each case as Parent shall reasonably request in writing (it being agreed, however, that

without the Company’s prior written consent, the foregoing shall not permit Parent or its officers, employees

or representatives to conduct any environmental testing or sampling, including facility surface and

subsurface soils and water, air or building materials). Notwithstanding the foregoing, (i) any such

investigation or consultation shall be conducted in such a manner as not to interfere unreasonably with the

business or operations of the Company Entities or otherwise result in any significant interference with the

prompt and timely discharge by the employees of the Company Entities of their normal duties and

(ii) Parent and its representatives acting on Parent’s behalf shall not contact any officers or employees of the

Company other than the officers and employees set forth on Section 5.6 of the Company Disclosure Letter

(the ‘‘Company Representatives’’) without the prior written consent of a Company Representative. No

Company Entity shall be required to provide access to or to disclose information where such access or

disclosure would (i) breach any agreement with any third-party (provided, that the Company shall use its

commercially reasonable efforts to obtain the required consent of such third party to disclose such document

or information and shall otherwise use good faith efforts to communicate the information without breaching

such agreement), (ii) constitute a waiver of or jeopardize the attorney-client or other privilege held by any

Company Entity (provided, that the Company shall use its commercially reasonable efforts to allow the

disclosure of such document or information (or as much of it as possible) in a manner that does not result in

a loss of attorney-client privilege or other privilege), (iii) is commercially sensitive (as determined in the

Company’s reasonable discretion) or (iv) otherwise violate any applicable Law.
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(b) EXCEPT FOR INCIDENTS CAUSED BY THE COMPANY’S OR ITS AFFILIATE’S WILLFUL

MISCONDUCT, PARENT SHALL INDEMNIFY THE COMPANY AND ITS AFFILIATES AND

REPRESENTATIVES FROM, AND HOLD THE COMPANY AND ITS AFFILIATES AND

REPRESENTATIVES HARMLESS AGAINST, ANY AND ALL CLAIMS, LOSSES, LIABILITIES,

DAMAGES, JUDGMENTS, INQUIRIES, FINES AND REASONABLE FEES, COSTS, EXPENSES,

INCLUDING ATTORNEYS’ FEES AND DISBURSEMENTS, AND THE COST OF ENFORCING THIS

INDEMNITY ARISING OUT OF OR RESULTING FROM ANY ACCESS PROVIDED PURSUANT TO

THIS SECTION 5.6.

(c) Each of Parent and Merger Sub will hold and treat and will cause its Representatives to hold and

treat in confidence all documents and information concerning the Company Entities furnished to Parent or

Merger Sub in connection with the transactions contemplated by this Agreement in accordance with the

Confidentiality Agreement, dated December 10, 2021, between IIF Acquisitions LLC and the Company (the

‘‘Confidentiality Agreement’’), which Confidentiality Agreement shall remain in full force and effect in

accordance with its terms.

(d) Notwithstanding the foregoing, nothing in this Section 5.6(d) shall limit any customary disclosures

made by Parent and its Affiliates to the Debt Financing Sources, rating agencies, prospective Debt Financing

Sources, underwriters, initial purchasers, solicitation agents, lenders (and related agents) or otherwise in

connection with efforts or activities by Parent or the Debt Financing Sources to obtain the Debt Financing

or under the Debt Letters or any alternative equity or debt financings, all or a portion of which (i) will be

used to fund the Merger Consideration or (ii) is intended to fund the operations of the Company Entities

after the Closing; provided, further, that the recipients of such information and any other information

contemplated to be provided by the Company pursuant to Section 5.12, agree to customary confidentiality

arrangements, including ‘‘click through’’ confidentiality agreements and confidentiality provisions contained

in customary bank books and offering memoranda.

Section 5.7 Further Action; Regulatory Approvals; Required Actions.

(a) Subject to the terms and conditions of this Agreement, each of the parties shall use its reasonable

best efforts to take, or cause to be taken, all actions and to do, or cause to be done, and assist and cooperate

with each other in order to do, all things necessary, proper or advisable under applicable Law (including

under any Antitrust Law) to consummate the Merger and the other transactions contemplated by this

Agreement, including: (i) causing the preparation and filing of all forms, registrations and notices required

to be filed to consummate the Merger and the taking of such actions as are necessary to obtain any requisite

consent or expiration of any applicable waiting period under the HSR Act; (ii) obtaining the other Required

Approvals and all other authorizations, consents and other approvals of Governmental Entities or third

parties that are necessary, proper or advisable to consummate the Merger and the other transactions

contemplated hereby, including with respect to any such authorizations, consents and other approvals that

any of the parties are notified by any Governmental Entity are necessary in connection with the Merger and

the other transactions contemplated hereby, provided, that Parent shall not be required to, and the Company

shall not without Parent’s prior written consent, make, or commit or agree to make, any concession or

payment to, or incur any obligation to, any Person to obtain any such Required Approvals or other

authorizations, consents or approvals or make, or commit or agree to make, any such concession or payment

to, or incur any such obligation that is not conditioned on the consummation of the Merger and

(iii) executing and delivering any additional instruments that are necessary, proper or advisable to

consummate the Merger and the other transactions contemplated hereby.

(b) In furtherance and not in limitation of the provisions of Section 5.7(a), each of the Company, on

the one hand, and Parent and Merger Sub, on the other hand, as applicable, agrees to:

(i) make or cause to be made, in consultation and cooperation with the other, at a mutually

agreeable time after the date of this Agreement and in any event by no later than 75 days from the date

of this Agreement (1) an appropriate filing of a Notification and Report Form pursuant to the HSR Act

relating to the Merger and (2) all other necessary filings with other Governmental Entities under any

other Antitrust Law;
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(ii) other than those filings referenced in clause (i), make or cause to be made, as promptly as

reasonably practicable after the date of this Agreement and in any event within 60 days after the date of

this Agreement, which may be extended by mutual agreement of the parties, all necessary filings with

other Governmental Entities relating to the Merger, including any such filings necessary to obtain any

other Required Approval;

(iii) furnish to the other all assistance, cooperation and information reasonably required for any

such filing and in order to achieve the effects set forth in this Section 5.7;

(iv) unless prohibited by applicable Law or by a Governmental Entity, give the other party

reasonable prior notice of any such filing and, to the extent reasonably practicable, of any

communication with any Governmental Entity relating to the Merger (including with respect to any of

the actions referred to in this Section 5.7) and, to the extent reasonably practicable, permit the other to

review and discuss in advance, and consider in good faith the views of, and secure the participation of,

the other in connection with any such filing or communication;

(v) provide any information reasonably requested by any Governmental Entity in connection with

any review or investigation of the Merger and the other transactions contemplated by this Agreement;

provided, that with respect to the Required Approvals, neither party shall be prevented from filing

reasonable objections to discovery requests in any contested proceeding relating to obtaining such

Required Approval;

(vi) respond as promptly as reasonably practicable to any inquiries received from any

Governmental Entity or any other authority enforcing applicable Antitrust Laws for additional

information or documentation in connection with antitrust, competition or similar matters (including a

‘‘second request’’ under the HSR Act) and not extend any waiting period under the HSR Act or enter

into any agreement with any such Governmental Entity or other authorities not to consummate the

Merger, except with the prior written consent of the other party;

(vii) unless prohibited by applicable Law or a Governmental Entity, to the extent reasonably

practicable, (A) not participate in or attend any meeting or engage in any substantive conversation with

any Governmental Entity in respect of the Merger or other transactions contemplated hereby without

the other party, (B) to the extent reasonably practicable, give the other reasonable prior notice of, and

summaries after (if applicable), any such meeting or conversation and, in the event one party is

prohibited by applicable Law or by the applicable Governmental Entity from participating in or

attending any such meeting or engaging in any such conversation, keep such party apprised with

respect thereto, (C) cooperate in the filing of any substantive memoranda, white papers, filings,

pleadings, correspondence or other written communications explaining or defending this Agreement or

the Merger, articulating any regulatory or competitive argument or responding to requests or objections

made by any Governmental Entity or any intervenor in any proceeding relating to a Required Approval

and (D) furnish the other party with copies of all substantive correspondence, filings and

communications between it and its Affiliates and their respective Representatives on the one hand, and

any Governmental Entity or members of any Governmental Entity’s staff, on the other hand, with

respect to this Agreement or the Merger; provided, that the parties shall be permitted, to the extent

permitted by applicable Law or a Governmental Entity, to designate any correspondence, filing or

communication as ‘‘outside counsel only’’ to the extent such correspondence, filing or communication

contains commercially sensitive information and the receiving outside counsel shall not provide these

materials to the party it represents.

(c) Neither party will, and each party will cause its Affiliates not to, in each case without the prior

written consent of the other party, acquire, or enter into any agreement to acquire, any Person or business if

the proposed acquisition would reasonably be expected to prevent or materially impede, interfere with or

delay beyond the Outside Date, the receipt of any approval of any Governmental Entity contemplated by

this Section 5.7. In furtherance of and without limiting any of Parent’s covenants and agreements under this

Section 5.7, Parent shall use its reasonable best efforts to avoid or eliminate each and every impediment that

may be asserted by a Governmental Entity so as to enable the Closing to occur as soon as reasonably

possible, which such reasonable best efforts shall include the following:
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(i) defending any Action, including appeals, asserted in any court or other proceeding by any

Person, including any Governmental Entity, that seeks to or could prevent or prohibit or impede,

interfere with or delay the consummation of the Closing;

(ii) proposing, negotiating, committing to and effecting, by consent decree, hold separate order or

otherwise, the sale, divestiture, licensing or disposition of any assets or businesses of Parent or its

Affiliates or the Company, including entering into customary ancillary agreements on commercially

reasonable terms relating to any such sale, divestiture, licensing or disposition;

(iii) agreeing to any limitation on the conduct of Parent or its Affiliates (including, after the

Closing, the Surviving Corporation); and

(iv) agreeing to take any other action as may be required by a Governmental Entity in order to

effect each of the following: (A) obtaining all Required Approvals before the Outside Date,

(B) avoiding the entry of, or having vacated, lifted, dissolved, reversed or overturned any decision,

verdict, judgment, order, decree, ruling, writ, subpoena, assessment or arbitration award of a

Governmental Entity, whether temporary, preliminary or permanent, that is in effect that prohibits,

prevents or restricts consummation of, or impedes, interferes with or delays, the Closing and

(C) effecting the expiration or termination of any waiting period, which would otherwise have the

effect of preventing, prohibiting or restricting consummation of the Closing or impeding, interfering

with or delaying the Closing.

provided, that the provisions of this Section 5.7 or any other provision of this Agreement shall not be

construed to (i) require Parent, Merger Sub or any Affiliate of Parent or (ii) permit the Company without the

prior written consent of Parent, to undertake any efforts or take any action, including proposing, negotiating,

committing to, effecting, or accepting any undertakings, terms, conditions, liabilities, obligations, commitments,

sanctions or other measures or provisions (including the sale, divestiture, licensing or disposition of assets or

businesses of Parent or its Affiliates or the Company, by consent decree, hold separate order or otherwise), if the

taking of such efforts or action, individually or in the aggregate, has resulted or would reasonably be expected to

result in a Burdensome Condition.

(d) Notwithstanding anything in this Section 5.7 or any other provision of this Agreement to the

contrary, subject to applicable Law, Parent shall have primary responsibility for, and shall take the lead in,

scheduling and conducting any meeting with any Governmental Entity or any intervenor in any proceeding

relating to a Required Approval, coordinating and making any applications and filings with, and

communicating with and resolving any investigation or other inquiry of, any agency or other Governmental

Entity, and determining the strategy and timing for, and making all material decisions relating to, obtaining

the Required Approvals and other approvals from any Governmental Entity or other Person necessary,

proper or advisable to consummate the Merger; provided, that Parent agrees to consult with the Company

reasonably in advance of taking any such action and consider in good faith the Company’s views and

recommendations with respect thereto and keep the Company apprised of proposed strategy and other

decisions. Parent shall promptly notify the Company and the Company shall notify Parent of any notice or

other communication from any Person alleging that such Person’s consent is or may be required in

connection with the Merger.

(e) Notwithstanding the foregoing, commercially and/or competitively sensitive information and

materials of a party will be provided to the other party on an outside counsel-only basis while, to the extent

feasible, making a version in which the commercial and/or competitively sensitive information has been

redacted available to the other party.

(f) Parent shall pay all filing fees and other charges for the filings required under this Section 5.7 by

the Company and Parent.

Section 5.8 Employment and Employee Benefits Matters; Other Plans.

(a) Without limiting any additional rights that any current or former employee of any Company Entity

(each, a ‘‘Company Employee’’) may have under any Company Plan, except as otherwise agreed in writing

between Parent and a Company Employee, Parent shall cause the Surviving Corporation and each of its

Subsidiaries, for the period commencing at the Effective Time and ending on the first anniversary thereof (the

‘‘Continuation Period’’), to maintain for any Company Employee (i) a substantially similar work location as held
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by the Company Employee immediately prior to the Effective Time (subject to Parent’s ability to require any

Company Employee who is working remotely to return to in-person work at the Company Employee’s applicable

office location), (ii) a base salary or wage rate that is, as applicable, no less favorable than that provided to the

Company Employee immediately prior to the Effective Time, (iii) aggregate cash incentive compensation

opportunities (such term to include bonus opportunities and commissions) that are substantially comparable, in

the aggregate, to those provided to the Company Employee immediately prior to the Effective Time and

(iv) employee health, welfare and retirement benefits provided under Company Plans that are substantially

comparable in the aggregate to those provided to such Company Employees immediately prior to the Effective

Time.

(b) Without limiting any additional rights that any Company Employee may have under any Company

Plan, during the Continuation Period, except as otherwise agreed in writing between Parent and a Company

Employee, Parent shall cause the Surviving Corporation and each of its Subsidiaries to (i) maintain

post-retirement welfare benefits that are substantially comparable in the aggregate to those post-retirement

welfare benefits that the Company’s current or former employees are entitled to receive under the

Company’s post-retirement welfare arrangements that are in place as of the Effective Time and (ii) maintain

the severance-related provisions of existing Company Plans and to provide 100% of the severance payments

and benefits required thereunder to be provided to any Company Employee terminated during the

Continuation Period.

(c) With respect to each Company Employee who is covered by a Company Union Contract (each, a

‘‘Represented Employee’’), Parent shall, or shall cause the Surviving Corporation to, continue to honor the

Company Union Contracts, in each case as in effect at the Effective Time, in accordance with their terms (it

being understood that this sentence shall not be construed to limit the ability of Parent or the Surviving

Corporation to amend or terminate any such Company Union Contract, to the extent permitted by the terms

of the applicable Company Union Contract and applicable Law). The provisions of this Section 5.8 shall be

subject to any applicable provisions of the Company Union Contracts and applicable Law in respect of such

Represented Employee, to the extent the provisions of this Section 5.8 are inconsistent with or otherwise in

conflict with the provisions of any such Company Union Contract or applicable Law.

(d) As of and after the Effective Time, Parent will, or will cause the Surviving Corporation to, give

Company Employees full credit for purposes of eligibility, vesting, level of benefits and benefit accruals

(but not for purposes of benefit accruals under any defined benefit pension plans or entitlement to benefits

under any retiree health or welfare plan), under any employee compensation, incentive, and benefit

(including vacation) plans, programs, policies and arrangements maintained for the benefit of Company

Employees as of and after the Effective Time by Parent, its Subsidiaries or the Surviving Corporation for

the Company Employees’ service with the Company, its Subsidiaries and their predecessor entities (each, a

‘‘Parent Plan’’) to the same extent recognized by the Company under the Company Plans immediately prior

to the Effective Time and except to the extent doing so would result in a duplication of benefits. With

respect to each Parent Plan that is a ‘‘welfare benefit plan’’ (as defined in Section 3(1) of ERISA), Parent

and its Subsidiaries shall use commercially reasonable efforts to (i) cause there to be waived any

pre-existing condition or eligibility limitations and (ii) give effect, in determining any deductible and

maximum out-of-pocket limitations, to claims incurred and amounts paid by, and amounts reimbursed to,

Company Employees under similar Company Plans prior to the Effective Time.

(e) Notwithstanding anything to the contrary contained in this Agreement, nothing contained in this

Agreement shall (i) be treated as an amendment to any Company Plan, (ii) obligate Parent or the Surviving

Corporation to maintain any particular benefit plan or arrangement or (iii) prevent Parent or the Surviving

Corporation from amending or terminating any benefit plan or arrangement. Nothing herein is intended to

provide any Company Employee any third party beneficiary rights under this Agreement. Nothing contained

herein shall alter the at-will employment relationship of any Company Employee.

Section 5.9 Takeover Laws. If any Takeover Law is or becomes applicable to this Agreement, the Merger

or any of the other transactions contemplated hereby, each of the Company and Parent and their respective Board

of Directors shall take all actions necessary to ensure that the Merger and the other transactions contemplated

hereby may be consummated as promptly as practicable on the terms contemplated by this Agreement and

otherwise to eliminate or minimize the effect of such Takeover Law on this Agreement, the Merger and the other

transactions contemplated hereby.
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Section 5.10 NYSE Delisting. Prior to the Closing Date, the Company shall cooperate with Parent and use

its reasonable best efforts to take, or cause to be taken, all actions, and do or cause to be done all things,

reasonably necessary, proper or advisable on its part under applicable Laws and rules and policies of the NYSE

to enable the delisting by the Surviving Corporation of the Shares from the NYSE and the deregistration of the

Shares under the Exchange Act as promptly as practicable after the Effective Time.

Section 5.11 Financing.

(a) To the extent the proceeds of the Debt Financing are required to consummate the Merger and the

other transactions contemplated hereby, Parent shall use its reasonable best efforts to, and shall use its

reasonable best efforts to cause its Affiliates that control, directly or indirectly, Parent or any of its Affiliates

that are a party to the Debt Letters (the ‘‘Specified Affiliates’’ ) to, consummate the Debt Financing on the

terms and conditions thereof (as the same may be amended or otherwise modified in accordance with the

terms of this Section 5.11 and including any ‘‘market flex’’ provisions thereof) on or prior to the Closing

Date, including (i) (1) maintaining in effect the Debt Letters and complying with all of their respective

obligations thereunder to the extent required as a condition to the Debt Financing and (2) negotiating,

entering into and delivering definitive agreements with respect to the Debt Financing reflecting the terms

contained in the Debt Letters (including any ‘‘market flex’’ provisions thereof) (or with other terms agreed

by Parent and the Debt Financing Sources, subject to the restrictions on amendments and other

modifications of the Debt Letters set forth below), so that such agreements are in effect no later than the

Closing, and (ii) satisfying on a timely basis all the conditions to the Debt Financing and the definitive

agreements related thereto that are applicable to Parent and the Specified Affiliates that are within their

control.

(b) To the extent the proceeds of the Debt Financing are required to consummate the Merger and the

other transactions contemplated hereby: (i) in the event that all conditions set forth in Sections 6.1 and 6.3

have been satisfied or waived or, upon funding shall be satisfied or waived, Parent shall use its reasonable

best efforts to, and shall use its reasonable best efforts to cause the Specified Affiliates to, cause the Debt

Financing Sources to fund the Debt Financing in accordance with its terms on the Closing Date, (ii) Parent

shall not, and shall cause the Specified Affiliates not to, take or refrain from taking, directly or indirectly,

any action that would reasonably be expected to result in a failure of any of the conditions contained in the

Debt Letters or in any definitive agreement related to the Debt Financing and (iii) Parent shall not, and shall

cause the Specified Affiliates not to, object to the utilization of any ‘‘market flex’’ provisions by any Debt

Financing Source.

(c) Upon request by the Company from time to time, Parent shall keep the Company reasonably

informed on a current and timely basis of the status of Parent’s efforts to obtain the Debt Financing and to

satisfy the conditions thereof, including advising and updating the Company, in a reasonable level of detail,

with respect to status, proposed closing date and material terms of the definitive documentation related to

the Debt Financing, providing copies of substantially final drafts of the credit agreement and other primary

definitive documents and giving the Company prompt notice if Parent receives written notice of any

material breach or default (or alleged or purported material breach or default) by any party to the Debt

Letters of which Parent has become aware or any termination or repudiation (or alleged or purported

termination or repudiation) of the Debt Letters.

(d) Parent may amend, modify, terminate, assign, replace or agree to any waiver under the Debt

Letters (including to add lenders, arrangers, agents, bookrunners, managers and other financing sources)

without the prior written approval of the Company; provided, that Parent shall not, without Company’s prior

written consent, permit any such amendment, modification, assignment, termination, replacement or waiver

to be made to, or consent to any waiver of, any provision of or remedy under the Debt Letters which would

(1) reduce the aggregate amount of the Debt Financing such that the aggregate funds that would be

available to Parent on the Closing Date, together with the Contribution (as defined in the Equity

Commitment Agreement) under the Equity Commitment Agreement by the Sponsor, would not be sufficient

to pay the Merger Consideration or (2) impose new or additional conditions to the Debt Financing or

otherwise expand, amend, modify or waive any provision of the Debt Letters in a manner that in any such

case would reasonably be expected to (A) materially delay or make less likely the funding of the Debt

Financing (or satisfaction of the conditions to the Debt Financing) on the Closing Date, (B) adversely

impact the ability of Parent to enforce its rights against the Debt Financing Sources or any other parties to
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the Debt Letters or the definitive agreements with respect thereto or (C) adversely affect in any material

respect the ability of Parent to timely consummate the Merger and the other transactions contemplated

hereby. For purposes hereof, (1) the term ‘‘Debt Financing’’ shall be deemed to include the financing

contemplated by the Debt Letters, as amended, replaced, supplemented, modified or waived in accordance

with this Section 5.11(d) or Section 5.11(e), and (2) the term ‘‘Debt Letters’’ shall be deemed to include the

Debt Letters as may be amended, replaced, supplemented, modified or waived in accordance with this

Section 5.11(d) or Section 5.11(e) and any commitment letters and/or fees letters related to any Substitute

Financing. Parent shall promptly deliver to the Company copies of any termination, amendment,

modification, waiver or replacement of the Debt Letters (provided, that any fee letter may be redacted to

remove only the fee amounts, pricing caps, the rates and amounts included in the ‘‘market flex’’ and other

economic provisions (none of which could affect the conditionality, principal amount or availability of the

Debt Financing)).

(e) If funds in the amounts set forth in the Debt Letters, or any portion thereof, become unavailable

except as a result of a reduction in commitments under the Debt Letters as permitted under Section 5.11(d),

to the extent the proceeds of the Debt Financing are required to consummate the Merger and the other

transactions contemplated hereby, Parent shall, and shall cause the Specified Affiliates to, as promptly as

practicable following the occurrence of such event, (i) notify the Company in writing thereof, (ii) use its

reasonable best efforts to obtain substitute financing sufficient to enable Parent to consummate the Merger

and the other transactions contemplated hereby in accordance with its terms and otherwise on conditions no

less favorable in the aggregate to Parent than as set forth in the Debt Commitment Letter as of the date

hereof (the ‘‘Substitute Financing’’) and (iii) use its reasonable best efforts to obtain a new financing

commitment letter that provides for such Substitute Financing and, promptly after execution thereof, deliver

to the Company true, complete and correct copies of the new commitment letter and the related fee letters

(in redacted form reasonably satisfactory to the Persons providing such Substitute Financing removing only

the fee amounts, pricing caps, the rates and amounts included in the ‘‘market flex’’ and other economic

provisions (none of which could affect the conditionality, principal amount or availability of the Debt

Financing)) and related definitive financing documents with respect to such Substitute Financing; provided,

that Parent shall not be required to obtain financing that includes terms and conditions materially less

favorable (taking into account any ‘‘market flex’’ provision) to Parent (as determined in the reasonable

judgment of Parent) relative to those in the Debt Financing being replaced.

(f) Notwithstanding anything contained in this Agreement to the contrary, Parent and Merger Sub

expressly acknowledge and agree that neither Parent’s nor Merger Sub’s obligations hereunder are

conditioned in any manner upon Parent or Merger Sub obtaining the Debt Financing, any Substitute

Financing or any other financing.

(g) To the extent necessary for Parent to fulfill its obligations under this Agreement, Parent shall

promptly take all actions to cause the funding of the Contribution (as defined in the Equity Commitment

Agreement) under the Equity Commitment Agreement by the Sponsor, including the commencement of

litigation against the Sponsor, solely to the extent the conditions to the funding of the Contribution by the

Sponsor pursuant to the Equity Commitment Agreement have been satisfied in accordance with the terms

thereof. Notwithstanding anything in this Agreement to the contrary, Parent shall not amend, modify or

supplement any of the terms or conditions of (or otherwise waive any rights under) the Equity Commitment

Agreement or otherwise terminate the same without the prior written consent of the Company.

Section 5.12 Financing Cooperation.

(a) From the date hereof until the Closing (or the earlier termination of this Agreement pursuant to

Article VII), subject to the limitations set forth in this Section 5.12, and unless otherwise agreed by Parent,

the Company will, and will use its reasonable best efforts to cause its Representatives to, use its or their

reasonable best efforts to cooperate with Parent in a timely manner as reasonably requested by Parent in

connection with Parent’s arrangement of the Debt Financing (it being agreed that, solely for purposes of this

Section 5.12 and the use of the term Debt Financing Source in this Section 5.12, ‘‘Debt Financing’’ shall

include any alternative equity or debt financings (i) all or a portion of which will be used to fund the

Merger Consideration or (ii) which is intended to fund the operations of the Company Entities after the

Closing). Such cooperation will include:
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(i) using reasonable best efforts to cooperate with the marketing efforts of Parent for all or any

part of the Debt Financing, including making appropriate officers reasonably available, with appropriate

advance notice, for participation in lender or investor meetings, due diligence sessions, meetings with

ratings agencies and road shows, and reasonable assistance in the preparation of confidential

information memoranda, private placement memoranda, prospectuses, lender and investor presentations,

and similar documents as may be reasonably requested by Parent or any Debt Financing Source, in

each case, with respect to information relating to the Company in connection with such marketing

efforts;

(ii) furnishing Parent and the Debt Financing Sources with the Required Financial Information

and any other information with respect to the Company as is reasonably requested by Parent or any

Debt Financing Source and is customarily (A) required for the marketing, arrangement and syndication

of financings similar to the Debt Financing or (B) used in the preparation of customary offering or

information documents or rating agency, lender presentations or road shows relating to the Debt

Financing; provided, that, the Company will use its reasonable best efforts to update such Required

Financial Information provided to Parent pursuant to Section 5.12 as may be necessary so that such

Required Financial Information does not contain any untrue statement of material fact or omit to state

any material fact necessary in order to make the statements contained therein, in the light of the

circumstances under which they were made, not materially misleading;

(iii) requesting that the Company’s independent accountants participate in drafting sessions and

accounting due diligence sessions and cooperate with the Debt Financing (including as set forth in the

Debt Letters as in effect on the date of this Agreement) or in connection with a customary offering of

securities, including the type described in the Debt Commitment Letter, consistent with their customary

practice, including requesting that they provide customary consents and comfort letters (including

‘‘negative assurance’’ comfort) to the extent required in connection with the marketing and syndication

of the Debt Financing (including as set forth in the Debt Letters as in effect on the date of this

Agreement) or as are customarily required in an offering of securities of the type contemplated by the

Debt Financing;

(iv) providing customary authorization and representation letters related to the Debt Financing

and obtaining or providing certificates as are customary in financings of such type and other customary

documents (other than legal opinions) relating to the Debt Financing as reasonably requested by Parent;

(v) furnishing all documentation and other information required by a Governmental Entity or any

Debt Financing Source under applicable ‘‘know your customer’’ and anti-money laundering rules and

regulations, including the USA PATRIOT ACT (Title III of Pub. L. 107-56 (signed into law

October 26, 2001)), and/or the requirements of 31 C.F.R. § 1010.230 at least five Business Days prior

to the anticipated Closing Date to the extent reasonably requested by Parent at least 10 Business Days

prior to the anticipated Closing Date;

(vi) using reasonable best efforts to assist Parent in obtaining any credit ratings from rating

agencies contemplated by the Debt Letters;

(vii) using reasonable best efforts to obtain such consents, waivers, estoppels, approvals,

authorizations and instruments which may be requested by Parent in connection with the Debt

Financing;

(viii) taking all reasonable and customary organizational action, subject to the occurrence of the

Closing, reasonably requested by Parent and necessary to permit and/or authorize the consummation of

the Debt Financing;

(ix) to the extent reasonably requested by Parent, making available appropriate members of

senior management of the Company to assist in the negotiation of financing agreements and other

documents and instruments; and

(x) using reasonable best efforts to cooperate with Parent and the Debt Financing Sources in

connection with the payoff, redemption, satisfaction and discharge, defeasance, amendment or other

modification of existing indebtedness of any Company Entity identified on Section 4.7 of the Company

Disclosure Letter, whether in the form of any amendment, tender offer, change of control offer,
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exchange offer, redemption, satisfaction and discharge, consent solicitation, or otherwise; provided, that

such reasonable best efforts shall not require any Company Entity to pay any amendment, waiver,

consent or similar fees or any amounts in respect of any repayment, redemption, satisfaction and

discharge or exchange of any such indebtedness. Notwithstanding anything to the contrary in this

Agreement, for the avoidance of doubt, the consummation of any transaction described in this clause

(x) shall not be a condition to Closing;

provided, that nothing in this Agreement shall require the Company to cause the delivery of (1) legal

opinions or reliance letters or any certificate as to solvency or any other certificate necessary for the Debt

Financing, other than as contemplated by Section 5.12(a)(iv) or (2) any pro forma financials or other financial

information in a form not customarily prepared by the Company with respect to such period.

(b) Notwithstanding anything to the contrary contained in this Agreement (including this

Section 5.12): (i) nothing in this Agreement (including this Section 5.12) shall require any such cooperation

to the extent that it would (1) require any Company Entity to pay any commitment or other fees, reimburse

any expenses or otherwise incur any liabilities or give any indemnities prior to the Closing, (2) unreasonably

interfere with the ongoing business or operations of any Company Entity, (3) require any Company Entity to

enter into or approve any agreement or other documentation effective prior to the Closing, (4) result in any

conflict with the Company Charter, the Company Bylaws or the Organizational Documents of any of the

Company’s Subsidiaries, (5) reasonably be expected to result in a violation or breach of, or a default (with

or without notice, lapse of time or both) under, any Contract to which any Company Entity is a party,

including this Agreement, (6) reasonably be expected to result in a violation of applicable Law (including

with respect to privacy of employees) or (7) reasonably be expected to threaten the loss of any

attorney-client privilege or other applicable legal privilege; and (ii) no action, liability or obligation

(including any obligation to pay any commitment or other fees or reimburse any expenses) of any Company

Entity or Representatives under any certificate, agreement, arrangement, document or instrument relating to

the Debt Financing (other than customary authorization and representation letters) shall be effective until the

Closing. The Surviving Corporation will comply with its post-Closing payment obligations under the

Purchase Contract and Pledge Agreement, dated as of March 22, 2021, between the Company and U.S.

Bank National Association, as purchase contract agent, collateral agent, custodial agent and securities

intermediary, subject to the terms and conditions of such agreement. The Company hereby consents to the

use of its logos in connection with the Debt Financing in a form and manner mutually agreed with the

Company; provided, that such logos are used solely in a manner that is not intended, or reasonably likely, to

harm or disparage the Company or the reputation or goodwill of any of the foregoing.

(c) PARENT SHALL (I) PROMPTLY UPON REQUEST BY THE COMPANY, REIMBURSE THE

COMPANY FOR ALL OF ITS REASONABLE AND DOCUMENTED OUT-OF-POCKET FEES AND

EXPENSES (INCLUDING REASONABLE AND DOCUMENTED FEES AND EXPENSES OF

COUNSEL AND ACCOUNTANTS) INCURRED BY THE COMPANY, ITS SUBSIDIARIES OR ANY OF

ITS OR THEIR REPRESENTATIVES IN CONNECTION WITH ANY COOPERATION

CONTEMPLATED BY THIS SECTION 5.12 AND (II) INDEMNIFY AND HOLD HARMLESS THE

COMPANY, ITS SUBSIDIARIES AND ITS AND THEIR REPRESENTATIVES AGAINST ANY CLAIM,

LOSS, DAMAGE, INJURY, LIABILITY, JUDGMENT, AWARD, PENALTY, FINE, COST (INCLUDING

COST OF INVESTIGATION), EXPENSE (INCLUDING REASONABLE AND DOCUMENTED FEES

AND EXPENSES OF COUNSEL AND ACCOUNTANTS) OR SETTLEMENT PAYMENT INCURRED

AS A RESULT OF, OR IN CONNECTION WITH, SUCH COOPERATION OR THE DEBT FINANCING

AND ANY INFORMATION USED IN CONNECTION THEREWITH OTHER THAN THOSE CLAIMS,

LOSSES, DAMAGES, INJURIES, LIABILITIES, JUDGMENTS, AWARDS, PENALTIES, FINES, COSTS,

EXPENSES AND SETTLEMENT PAYMENT ARISING OUT OF OR RESULTING FROM THE GROSS

NEGLIGENCE, FRAUD, BAD FAITH OR WILLFUL MISCONDUCT OF THE COMPANY OR ANY OF

ITS REPRESENTATIVES AS FINALLY DETERMINED BY A COURT OF COMPETENT

JURISDICTION.

Section 5.13 Indemnification, Exculpation and Insurance.

(a) Without limiting any additional rights that any director or officer may have under any agreement

or Company Plan, from the Effective Time through the sixth anniversary of the date on which the Effective

Time occurs, Parent shall, or shall cause the Surviving Corporation to, indemnify and hold harmless each
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present (as of the Effective Time) and former officer or director of any Company Entity (the ‘‘Indemnified

Parties’’), against all claims, losses, liabilities, damages, judgments, inquiries, fines and reasonable fees,

costs and expenses, including attorneys’ fees and disbursements, incurred in connection with any Action,

whether civil, criminal, administrative or investigative, arising out of or pertaining to the fact that the

Indemnified Party is or was an officer, director, fiduciary or agent of any Company Entity or with respect to

matters existing or occurring at or prior to the Effective Time (including this Agreement and the transactions

and actions contemplated hereby), whether asserted or claimed prior to, at or after the Effective Time, to the

fullest extent permitted under applicable Law and the Company Charter and Company Bylaws as at the date

hereof. In the event of any such Action, (A) each Indemnified Party shall be entitled to advancement of

expenses incurred in the defense of any Action from Parent or the Surviving Corporation to the fullest

extent permitted under applicable Law and the Company Charter and Company Bylaws as at the date hereof

within 10 Business Days of receipt by Parent or the Surviving Corporation from the Indemnified Party of a

request therefor; provided, that any Person to whom expenses are advanced provides an undertaking, if and

only to the extent required by the NJBCA or the Company Charter or Company Bylaws, to repay such

advances if it is ultimately determined that such Person is not entitled to indemnification, (B) neither Parent

nor the Surviving Corporation shall settle, compromise or consent to the entry of any judgment in any

proceeding or threatened action, suit, proceeding, investigation or claim (and in which indemnification could

be sought by such Indemnified Party hereunder), unless such settlement, compromise or consent includes an

unconditional release of such Indemnified Party from all liability arising out of such action, suit, proceeding,

investigation or claim or such Indemnified Party otherwise consents, and (C) the Surviving Corporation shall

cooperate in the defense of any such matter.

(b) Except as may be required by applicable Law, Parent and the Company agree that all rights to

indemnification and exculpation from liabilities for acts or omissions occurring at or prior to the Effective

Time and rights to advancement of expenses relating thereto now existing in favor of any Indemnified Party

as provided in the Organizational Documents of the Company Entities or in any indemnification agreement

between such Indemnified Party and any Company Entity shall survive the Merger and continue in full force

and effect, and shall not be amended, repealed or otherwise modified in any manner that would adversely

affect any right thereunder of any such Indemnified Party.

(c) At the Company’s option, the Company may purchase, prior to the Effective Time, a six-year

prepaid ‘‘tail policy’’ on terms and conditions (in both amount and scope) providing substantially equivalent

benefits as the current policies of directors’ and officers’ liability insurance and fiduciary liability insurance

maintained by the Company Entities respect to matters arising on or before the Effective Time, covering

without limitation the Merger and the other transactions contemplated hereby. If such tail prepaid policy has

been obtained by the Company prior to the Effective Time, Parent shall cause such policy to be maintained

in full force and effect, for its full term, and cause all obligations thereunder to be honored by the Surviving

Corporation. Unless prior to the Effective Time the Company shall have purchased such ‘‘tail policy’’, for a

period of six years from the Effective Time, Parent shall either cause to be maintained in effect the current

policies of directors’ and officers’ liability insurance and fiduciary liability insurance maintained by the

Company Entities or cause to be provided substitute policies (with insurance carriers having at least an ‘‘A’’

rating by A.M. Best with respect to directors’ and officers’ liability insurance and fiduciary liability

insurance) or purchase or cause the Surviving Corporation to purchase, a ‘‘tail policy,’’ in either case of at

least the same coverage and amounts containing terms and conditions that are not less advantageous in the

aggregate than such policy with respect to matters arising on or before the Effective Time; provided, that

prior to the Effective Time, the Company shall not, with respect to such tail prepaid policy, and after the

Effective Time, Parent shall not be required to, pay with respect to such insurance policies in respect of any

one policy year annual premiums in excess of 300% of the last annual premium paid by the Company prior

to the date hereof in respect of the coverage required to be obtained pursuant hereto, but in such case shall

purchase as much coverage as reasonably practicable for such amount.

(d) Notwithstanding anything herein to the contrary, if any Action (whether arising before, at or after

the Effective Time) is instituted against any Indemnified Party on or prior to the sixth anniversary of the

Effective Time, the provisions of this Section 5.13 shall continue in effect until the final disposition of such

Action.

B-39

Joint Petition 
Exhibit G

178



(e) The indemnification provided for herein shall not be deemed exclusive of any other rights to

which an Indemnified Party is entitled, whether pursuant to Law, Contract or otherwise. The provisions of

this Section 5.13 shall survive the consummation of the Merger and, notwithstanding any other provision of

this Agreement that may be to the contrary, expressly are intended to benefit, and shall be enforceable by,

each of the Indemnified Parties and their respective heirs and legal representatives.

(f) In the event that the Surviving Corporation or Parent or any of their respective successors or

assigns (i) consolidates with or merges into any other Person and shall not be the continuing or surviving

corporation or entity of such consolidation or merger or (ii) transfers or conveys all or a majority of its

properties and assets to any Person, then, and in each such case, proper provision shall be made so that the

successors and assigns of the Surviving Corporation or Parent, as the case may be, shall succeed to the

obligations set forth in this Section 5.13.

Section 5.14 Rule 16b-3. Prior to the Effective Time, the Company shall use commercially reasonable

efforts to take all such steps as may be required to cause dispositions of Company equity securities (including

derivative securities) pursuant to the Merger and the other transactions contemplated by this Agreement by each

individual who is a director or officer of the Company to be exempt under Rule 16b-3 promulgated under the

Exchange Act.

Section 5.15 Public Announcements. Each of Parent and Merger Sub, on the one hand, and the Company,

on the other hand, shall consult with each other before issuing, and give each other a reasonable opportunity to

review and comment upon, any press release or other public statements with respect to this Agreement, the

Merger and the other transactions contemplated hereby and shall not issue any such press release or make any

public announcement without the prior consent of the other party, which consent shall not be unreasonably

withheld, except (i) as may be required by applicable Law, court process or by obligations pursuant to any listing

agreement with any national securities exchange or national securities quotation system or (ii) with respect to any

Adverse Recommendation Change or a Superior Proposal or any matter related to any of the foregoing, or at any

time following, any Adverse Recommendation Change, (iii) with respect to any dispute between or among the

parties regarding this Agreement, the Merger or the other transactions contemplated hereby or (iv) with respect to

a press release or other public statement that is consistent in all material respects with previous press releases,

public disclosures or public statements made by a party in accordance with this Agreement, including in investor

conference calls, SEC filings, Q&As or other publicly disclosed documents, in each case under this clause (iv),

to the extent such disclosure is still accurate. Parent and the Company agree that the press release announcing the

execution and delivery of this Agreement shall be a joint release of Parent and the Company. Nothing in this

Section 5.15 shall limit the ability of any party to make internal announcements to its respective employees that

are consistent in all material respects with the prior public disclosures regarding the Merger or the other

transactions contemplated by this Agreement.

Section 5.16 Obligations of Merger Sub. Prior to the Effective Time, Merger Sub shall not engage in any

activity of any nature except for activities related to or in furtherance of the Merger. Parent hereby (i) guarantees

the due, prompt and faithful payment performance and discharge by Merger Sub of, and compliance by Merger

Sub with, all of the covenants and agreements of Merger Sub under this Agreement and (ii) agrees to take all

actions necessary to cause Merger Sub and the Surviving Corporation to perform their respective obligations

under this Agreement.

Section 5.17 Proceedings. Between the date of this Agreement and the Closing, any Company Entity may

(a) initiate new rate cases or any other proceeding, or continue to pursue regulatory and other proceedings, in

each case as set forth in Section 5.17(a) of the Company Disclosure Letter and (b) with the prior written consent

of Parent (such consent not to be unreasonably withheld, delayed or conditioned), (i) enter into any settlement or

stipulation in respect of any Proceedings set forth in Section 5.17(b)(i) of the Company Disclosure Letter,

(ii) initiate new rate cases or any other proceeding with Governmental Entities that would not reasonably be

expected to affect the authorized capital structure or authorized return on equity of any Company Entity or

materially affect the return on equity of any Company Entity and (iii) initiate any other proceeding with

Governmental Entities in the ordinary course of business (the foregoing clauses (a) and (b)(ii) and (iii),

collectively, the ‘‘Proceedings’’); provided, that the Company shall (A) keep Parent informed as promptly as

reasonably practicable of any material communications or meetings with any Governmental Entity with respect to

Proceedings and shall provide copies of any written communications or materials and (B) consult with Parent

and give Parent a reasonable opportunity, within time constraints imposed in such Proceedings, to comment on
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material written communications or materials submitted to any Governmental Entity, in each case with respect to

any Proceedings, which the Company shall consider in good faith. If a Proceeding is combined with any

proceeding relating to obtaining any Required Approval, the provisions of Section 5.7 will apply with respect to

such Proceeding.

Section 5.18 Transaction Litigation. The Company shall promptly notify Parent of any shareholder

litigation arising from this Agreement or the Merger that is brought against any Company Entity or members of

the Company Board (‘‘Transaction Litigation’’). The Company shall reasonably consult with Parent with respect

to the defense or settlement of any Transaction Litigation and shall not settle any Transaction Litigation without

Parent’s consent (not to be unreasonably withheld, conditioned or delayed).

ARTICLE VI

CONDITIONS PRECEDENT

Section 6.1 Conditions to Each Party’s Obligation to Effect the Merger. The obligation of each party to

effect the Merger is subject to the satisfaction at or prior to the Effective Time of the following conditions:

(a) Shareholder Approval. The Company Shareholder Approval shall have been obtained.

(b) No Injunctions or Legal Restraints; Illegality. No restraining order, injunction or other judgment,

order or decree issued by any court of competent jurisdiction or other legal restraint or prohibition, whether

preliminary, temporary or permanent, shall be in effect, and no Law shall have been enacted, entered,

promulgated, enforced or deemed applicable by any Governmental Entity that, in any case, prohibits or

makes illegal the consummation of the Merger.

(c) Regulatory Approvals. (i) Any applicable waiting period (and any extension thereof) under the

HSR Act relating to the Merger and the other transactions contemplated by this Agreement shall have

expired or been terminated and (ii) each of the other Required Approvals shall have been obtained and such

approvals shall have become Final Orders. For purposes of this Section 6.1(c), a ‘‘Final Order’’ means a

written order by the relevant Governmental Entity that (i) has not been reversed, stayed, enjoined, set aside,

annulled or suspended and is in full force and effect, (ii) with respect to which, if applicable, any mandatory

waiting period prescribed by Law before the Merger may be consummated has expired or been terminated,

and (iii) as to which all conditions to the consummation of the Merger prescribed by Law have been

satisfied.

Section 6.2 Conditions to the Obligations of the Company. The obligation of the Company to effect the

Merger is also subject to the satisfaction, or waiver by the Company, at or prior to the Effective Time of the

following conditions:

(a) Representations and Warranties. The representations and warranties of Parent and Merger Sub set

forth in this Agreement shall be true and correct as of the date of this Agreement and as of the Closing Date

as though made as of the Closing Date (except to the extent such representations and warranties expressly

relate to an earlier date, in which case as of such earlier date), except for inaccuracies of representations or

warranties the circumstances giving rise to which would not reasonably be expected to have, individually or

in the aggregate, a Parent Material Adverse Effect (it being understood that, for purposes of determining the

accuracy of such representations and warranties, all materiality, ‘‘Parent Material Adverse Effect’’ and

similar qualifiers set forth in such representations and warranties shall be disregarded).

(b) Performance of Obligations of Parent and Merger Sub. Parent and Merger Sub shall have

performed in all material respects all obligations required to be performed by them under this Agreement at

or prior to the Effective Time.

(c) Officers’ Certificate. The Company shall have received a certificate signed by an executive officer

of Parent certifying as to the matters set forth in Sections 6.2(a) and 6.2(b).
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Section 6.3 Conditions to the Obligations of Parent and Merger Sub. The obligation of Parent and Merger

Sub to effect the Merger is also subject to the satisfaction, or waiver by Parent, at or prior to the Effective Time

of the following conditions:

(a) Representations and Warranties. (i) The representations and warranties of the Company set forth in

Section 3.2(a), Section 3.2(b), shall be true and correct in all respects as of the date of this Agreement and

as of the Closing Date as though made as of the Closing Date (except to the extent such representations and

warranties expressly relate to an earlier date, in which case as of such earlier date) except for de minimis

inaccuracies, (ii) the representations and warranties of the Company set forth in Section 3.3, Section 3.19

and Section 3.21 shall be true and correct in all material respects as of the date of this Agreement and as of

the Closing Date as if made as of the Closing Date (except to the extent such representations and warranties

expressly relate to an earlier date, in which case as of such earlier date), (iii) the representation and

warranty of the Company set forth in Section 3.8 shall be true and correct in all respects as of the date of

this Agreement and as of the Closing Date as if made as of the Closing Date and (iv) the other

representations and warranties of the Company set forth in Article III shall be true and correct as of the date

of this Agreement and as of the Closing Date as though made as of the Closing Date (except to the extent

such representations and warranties expressly relate to an earlier date, in which case as of such earlier date),

except for inaccuracies of representations or warranties the circumstances giving rise to which would not

reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect (it

being understood that, for purposes of determining the accuracy of such representations and warranties, all

materiality, ‘‘Company Material Adverse Effect’’ and similar qualifiers set forth in such representations and

warranties shall be disregarded).

(b) Performance of Obligations of the Company. The Company shall have performed in all material

respects all obligations required to be performed by it under this Agreement at or prior to the Effective

Time.

(c) Officers’ Certificate. Parent shall have received a certificate signed by an executive officer of the

Company certifying as to the matters set forth in Sections 6.3(a), 6.3(b) and 6.3(e).

(d) Absence of Burdensome Condition. No Law, order, filing or consent with any Governmental

Entity or Required Approval shall impose or require any undertakings, terms, conditions, liabilities,

obligations, commitments, sanctions or other measures or provisions (including the sale, divestiture,

licensing or disposition of assets or businesses of Parent or its Affiliates or the Company, by consent decree,

hold separate order or otherwise) that, individually or in the aggregate, constitute, or would reasonably be

expected to constitute, a Burdensome Condition.

(e) Absence of Company Material Adverse Effect. Since the date of this Agreement, no Effect that

has had or would reasonably be expected to have, individually or in the aggregate, a Company Material

Adverse Effect shall have occurred and be continuing.

Section 6.4 Frustration of Closing Conditions. None of Parent, Merger Sub or the Company may rely on

the failure of any condition set forth in this Article VI to be satisfied if such failure was caused by such party’s

breach of this Agreement.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

Section 7.1 Termination. This Agreement may be terminated and the Merger may be abandoned at any

time prior to the Effective Time, whether before or after the Company Shareholder Approval has been obtained

(with any termination by Parent also being an effective termination by Merger Sub):

(a) by mutual written consent of Parent and the Company;

(b) by either Parent or the Company:

(i) if the Merger shall not have been consummated on or before February 23, 2023 (the ‘‘Outside

Date’’); provided that if, prior to the Outside Date, all of the conditions to the Closing set forth in

Article VI have been satisfied or waived, as applicable, or shall then be capable of being satisfied

(except for any conditions set forth in Section 6.1(b), Section 6.1(c) and those conditions that by their

nature are to be satisfied at the Closing), either the Company or Parent may, prior to 5:00 p.m. Eastern
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time on February 23, 2023, deliver written notice to the other to extend the Outside Date to May 23,

2023 (and if so extended, such later date being the Outside Date); provided, further, that neither party

shall have the right to terminate this Agreement pursuant to this Section 7.1(b)(i) if any action of such

party or failure of such party to perform or comply with the covenants and agreements of such party

set forth in this Agreement shall have been the cause of, or resulted in, the failure of the Merger to be

consummated by the Outside Date and such action or failure to perform constitutes a breach of this

Agreement;

(ii) if any court of competent jurisdiction or other Governmental Entity shall have issued a

judgment, order, injunction, rule or decree, or taken any other action restraining, enjoining or otherwise

prohibiting the Merger or any of the other transactions contemplated by this Agreement and such

judgment, order, injunction, rule, decree or other action shall have become final and nonappealable;

provided, that the party seeking to terminate this Agreement pursuant to this Section 7.1(b)(ii) shall

have sought to contest, appeal and remove such judgment, order, injunction, rule, decree, ruling or

other action in accordance with Section 5.7; or

(iii) if the Company Shareholder Approval shall not have been obtained at the Company

Shareholders Meeting duly convened therefor or at any adjournment or postponement thereof at which

a vote on the approval of this Agreement was taken;

(c) by the Company:

(i) if Parent or Merger Sub shall have breached or failed to perform any of its representations,

warranties, covenants or agreements set forth in this Agreement, which breach or failure to perform

(A) would result in the failure of a condition set forth in Section 6.1 or Section 6.2 and (B) cannot be

cured by the Outside Date; provided, that the Company shall have given Parent written notice,

delivered at least 30 days prior to such termination, stating the Company’s intention to terminate this

Agreement pursuant to this Section 7.1(c)(i) and the basis for such termination; provided further, that

the Company shall not have the right to terminate this Agreement pursuant to this Section 7.1(c)(i) if it

is then in material breach of any of its covenants or agreements set forth in this Agreement;

(ii) in order to enter into a transaction that is a Superior Proposal, if prior to the receipt of the

Company Shareholder Approval, (A) the Company has complied in all material respects with its

obligations under Section 5.4 and (B) prior to or concurrently with such termination, the Company pays

the fee due under Section 7.3; or

(iii) if (1) all of the conditions set forth in Section 6.1, Section 6.2 and Section 6.3 have been

satisfied or waived in accordance with this Agreement (except for those conditions that by their terms

are to be satisfied at the Closing but which conditions would be satisfied or would be capable of being

satisfied if the Closing Date were the date of such termination), (2) Parent and Merger Sub do not

complete the Closing on the day that the Closing should have been consummated pursuant to Section

1.2, (3) the Company shall have delivered to Parent an irrevocable written notice that it stands ready,

willing and able to consummate the Closing, and (4) Parent and Merger Sub fail to consummate the

Closing within four Business Days following their receipt of written notice from the Company

requesting such consummation; or

(d) by Parent:

(i) if the Company shall have breached or failed to perform any of its representations, warranties,

covenants or agreements set forth in this Agreement, which breach or failure to perform (A) would

result in the failure of a condition set forth in Section 6.1 or Section 6.3 and (B) cannot be cured by

the Outside Date; provided, that Parent shall have given the Company written notice, delivered at least

30 days prior to such termination, stating Parent’s intention to terminate this Agreement pursuant to this

Section 7.1(d)(i) and the basis for such termination; provided further, that Parent shall not have the

right to terminate this Agreement pursuant to this Section 7.1(d)(i) if Parent or Merger Sub is then in

material breach of any of its covenants or agreements set forth in this Agreement; or

(ii) if the Company Board shall have effected an Adverse Recommendation Change; provided,

that Parent shall not have the right to terminate this Agreement under this Section 7.1(d)(ii) after the

Company Shareholder Approval is obtained at the Company Shareholders Meeting.
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The party desiring to terminate this Agreement pursuant to this Section 7.1 (other than pursuant to

Section 7.1(a)) shall give written notice of such termination to the other parties.

Section 7.2 Effect of Termination. In the event of termination of the Agreement, this Agreement shall

forthwith become void and have no effect, without any liability or obligation on the part of Parent, Merger Sub

or the Company, except that the Confidentiality Agreement and the provisions of Sections 3.21 and 4.10

(Brokers), (ii) Section 5.6(b) (Access to Information; Confidentiality), Section 5.12(c) (Financing Cooperation),

this Section 7.2, Section 7.3 (Fees and Expenses), Section 8.2 (Notices), Section 8.5 (Entire Agreement),

Section 8.6 (Parties in Interest), Section 8.7 (Governing Law), Section 8.8 (Submission to Jurisdiction),

Section 8.9 (Assignment; Successors), Section 8.10 (Enforcement), Section 8.12 (Severability), Section 8.13

(Waiver of Jury Trial) and Section 8.16 (No Presumption Against Drafting Party) shall survive the termination

hereof; provided, that none of Parent, Merger Sub or the Company shall be released from any liabilities or

damages arising out of a willful breach of this Agreement prior to such termination.

Section 7.3 Fees and Expenses.

(a) Except as otherwise provided in Section 5.6(b), Section 5.7(f), Section 5.12(c) and this

Section 7.3, all fees and expenses incurred in connection with this Agreement, the Merger and the other

transactions contemplated hereby shall be paid by the party incurring such fees or expenses, whether or not

the Merger is consummated.

(b) In the event that:

(i) this Agreement is terminated by either Parent or the Company pursuant to Section 7.1(b)(i)

(but only if the Parent Termination Fee is not also payable under Section 7.3(c) below) or Section

7.1(b)(iii) or by Parent pursuant to Section 7.1(d)(i) and (A) at any time after the date of this

Agreement and prior to the termination under Section 7.1(d)(i) or 7.1(b)(i) or the taking of a vote to

approve this Agreement at the Company Shareholders Meeting or any adjournment or postponement

thereof (in the case of a termination pursuant to Section 7.1(b)(iii)), an Acquisition Proposal shall have

been publicly announced or publicly made known to the shareholders of the Company, and not publicly

withdrawn prior to such termination under Section 7.1(d)(i) or Section 7.1(b)(i) or such vote to approve

this Agreement under Section 7.1(b)(iii), as applicable and (B) within 12 months after such termination,

the Company shall have entered into a definitive agreement with respect to, or shall have

consummated, an Acquisition Proposal (provided, that for purposes of this Section 7.3(b)(i), the

references to ‘‘20% or more’’ in the definition of Acquisition Proposal shall be deemed to be references

to ‘‘more than 50%’’);

(ii) this Agreement is terminated by the Company pursuant to Section 7.1(c)(ii); or

(iii) this Agreement is terminated by Parent pursuant to Section 7.1(d)(ii),

then, in any such case, the Company shall pay Parent a termination fee of $140,000,000 (the ‘‘Company

Termination Fee’’). Payment of the Company Termination Fee, if applicable, shall be made by wire transfer of

same day funds to the account or accounts designated by Parent (i) on the earlier of (A) the date the Company

shall have entered into a definitive agreement with respect to or (B) the date the Company shall have

consummated, an Acquisition Proposal in the case of a Company Termination Fee payable pursuant to

Section 7.3(b)(i), (ii) prior to or concurrently with such termination in the case of a termination by the Company

pursuant to Section 7.1(c)(ii) or (iii) not later than the second Business Day after termination, in the case of

termination by Parent pursuant to Section 7.1(d)(ii).

(c) In the event that:

(i) either Parent or the Company terminates this Agreement pursuant to Section 7.1(b)(i) and, at

the time of such termination, any of the conditions set forth in Section 6.1(c), Section 6.3(d) or, in

connection with the Required Approvals, Section 6.1(b) shall have not been satisfied;

(ii) either Parent or the Company terminates this Agreement pursuant to Section 7.1(b)(ii) (if,

and only if, the applicable legal restraint giving rise to such termination arises in connection with the

Required Approvals); or
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(iii) the Company terminates this Agreement pursuant to Section 7.1(c)(i) based on a failure by

Parent to perform its covenants or agreements under Section 5.7,

and in each case of the foregoing clauses (i), (ii) and (iii), at the time of such termination, all other

conditions to the Closing set forth in Section 6.1(a), Section 6.1(b) (other than with respect to legal restraints

arising in connection with the Required Approvals), Section 6.3(a), Section 6.3(b) and Section 6.3(c),

Section 6.3(e) shall have been satisfied or waived (except for (1) those conditions that by their nature are to be

satisfied at the Closing but which conditions would be satisfied or would be capable of being satisfied if the

Closing Date were the date of such termination or (2) those conditions that have not been satisfied as a result of

a breach of this Agreement by Parent or Merger Sub); or

(iv) the Company terminates this Agreement pursuant to Section 7.1(c)(iii),

then, in any such case, Parent shall pay to the Company the Parent Termination Fee (to an account

designated in writing by the Company). Payment of the Parent Termination Fee shall be made prior to or

concurrently with such termination of this Agreement by Parent or no later than three Business Days after the

date of the a termination by the Company.

(d) The parties acknowledge that the agreements contained in Section 7.3(b) and 7.3(c) are an integral

part of the transactions contemplated by this Agreement, and that, without these agreements, the parties

would not enter into this Agreement. If Parent fails to promptly pay an amount due pursuant to

Section 7.3(c) or the Company fails to promptly pay an amount due pursuant to Section 7.3(b) and, in order

to obtain such payment, Parent, on the one hand, or the Company, on the other hand, commences an Action

that results in a judgment against the Company for the amount set forth in Section 7.3(b) or any portion

thereof, or a judgment against Parent for the amount set forth in Section 7.3(c), or any portion thereof, the

Company shall pay to Parent, on the one hand, or Parent shall pay to the Company, on the other hand, its

costs and expenses (including reasonable attorneys’ fees and the fees and expenses of any expert or

consultant engaged by the Company) in connection with such Action, together with interest on the amount

of such payment from the date such payment was required to be made until the date of payment at the U.S.

prime rate as quoted by The Wall Street Journal in effect on the date such payment was required to be

made. Any amount payable pursuant to Section 7.3(b) or Section 7.3(c) shall be paid by the applicable party

by wire transfer of same-day funds prior to or on the date such payment is required to be made under

Section 7.3(b) or Section 7.3(c), as applicable.

(e) Each of the parties acknowledges and agrees that the Company Termination Fee or the Parent

Termination Fee, as applicable, is not intended to be a penalty, but rather is liquidated damages in a

reasonable amount that will compensate Parent or the Company in the circumstances in which such

Company Termination Fee or Parent Termination Fee, as applicable, is due and payable, for the efforts and

resources expended and opportunities forgone while negotiating this Agreement and in reliance on this

Agreement and on the expectation of the consummation of the Merger and the other transactions

contemplated by this Agreement, which amount would otherwise be impossible to calculate with precision.

As such, (i) without limiting the rights of the Company under Section 8.10, and the reimbursement

obligations hereunder, prior to the termination of this Agreement, if this Agreement is terminated under

circumstances in which Parent is obligated to pay the Parent Termination Fee under Section 7.3(c), upon

payment of the Parent Termination Fee, and, if applicable, the costs and expenses of the Company pursuant

to Section 7.3(d) in accordance herewith, Parent and any of its Affiliates and Representatives shall have no

further liability with respect to this Agreement or the transactions contemplated hereby to the Company or

the holders of the Shares, and payment of the applicable fee and such costs and expenses by Parent shall be

the Company’s sole and exclusive remedy against Parent, any of its Affiliates and Representatives and

against the Debt Financing Related Parties for any Action, losses, liabilities, damages, judgments, inquiries,

fines and reasonable fees, costs and expenses, including attorneys’ fees and disbursements, suffered or

incurred by the Company or any other Person in connection with this Agreement, the Debt Letters, the

Equity Commitment Agreement, the transactions contemplated hereby or any matter forming the basis for

such termination, and the Company shall not have, and expressly waives and relinquishes, any other right,

remedy or recourse (whether in contract or in tort or otherwise, or whether at law (including at common law

or by statute) or in equity), including against any Debt Financing Related Party, and (ii) without limiting the

rights of Parent and Merger Sub under Section 8.10, and the reimbursement obligations hereunder, if this

Agreement is terminated under circumstances in which the Company is obligated to pay the Company
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Termination Fee under Section 7.3(b), upon payment of the Company Termination Fee and, if applicable,

the costs and expenses of Parent pursuant to Section 7.3(d) in accordance herewith, the Company shall have

no further liability with respect to this Agreement or the transactions contemplated hereby to Parent, Merger

Sub or any of their respective Affiliates or Representatives, and payment of the Company Termination Fee

and such costs and expenses by the Company shall be Parent’s sole and exclusive remedy for any Action,

losses, liabilities, damages, judgments, inquiries, fines and reasonable fees, costs and expenses, including

attorneys’ fees and disbursements, suffered or incurred by Parent, Parent’s Subsidiaries and any other Person

in connection with this Agreement, the transactions contemplated hereby (and the termination thereof) or

any matter forming the basis for such termination, and Parent and Merger Sub shall not have, and each

expressly waives and relinquishes, any other right, remedy or recourse (whether in contract or in tort or

otherwise, or whether at law (including at common law or by statute) or in equity). The parties acknowledge

and agree that in no event shall the Company or Parent, as applicable, be required to pay the Company

Termination Fee or the Parent Termination Fee, as applicable, on more than one occasion.

Section 7.4 Amendment or Supplement. This Agreement may be amended, modified or supplemented by

the parties by action taken or authorized by their respective Boards of Directors at any time prior to the Effective

Time, whether before or after the Company Shareholder Approval has been obtained; provided, that after the

Company Shareholder Approval has been obtained, no amendment may be made that pursuant to applicable Law

requires further approval or adoption by the shareholders of the Company without such further approval or

adoption. This Agreement may not be amended, modified or supplemented in any manner, whether by course of

conduct or otherwise, except by an instrument in writing specifically designated as an amendment hereto, signed

on behalf of each of the parties in interest at the time of the amendment. No adverse amendments to or waivers

of any Debt Financing Source Provision or amendments to the definitions of ‘‘Debt Financing Sources’’ or ‘‘Debt

Financing Related Parties’’ shall be effective without the prior written consent of the Debt Financing Sources.

Section 7.5 Extension of Time; Waiver. At any time prior to the Effective Time, the Company, on the one

hand, and Parent and Merger Sub, on the other hand may (with respect to the Company, by action taken or

authorized by its Board of Directors), to the extent permitted by applicable Law, (a) extend the time for the

performance of any of the obligations or acts of the other party, (b) waive any inaccuracies in the representations

and warranties of the other parties set forth in this Agreement or any document delivered pursuant hereto or

(c) subject to applicable Law, waive compliance with any of the agreements or conditions of the other parties

contained herein; provided, that after the Company Shareholder Approval has been obtained, no waiver may be

made that pursuant to applicable Law requires further approval or adoption by the shareholders of the Company

without such further approval or adoption. Any agreement on the part of a party to any such waiver shall be

valid only if set forth in a written instrument executed and delivered by a duly authorized officer on behalf of

such party. No failure or delay of any party in exercising any right or remedy hereunder shall operate as a waiver

thereof, nor shall any single or partial exercise of any such right or power, or any abandonment or

discontinuance of steps to enforce such right or power, or any course of conduct, preclude any other or further

exercise thereof or the exercise of any other right or power.

ARTICLE VIII

GENERAL PROVISIONS

Section 8.1 Nonsurvival of Representations and Warranties. None of the representations, warranties,

covenants or agreements in this Agreement or in any instrument delivered pursuant to this Agreement shall

survive the Effective Time, other than those covenants or agreements of the parties which by their terms apply,

or are to be performed in whole or in part, after the Effective Time.

Section 8.2 Notices. All notices and other communications hereunder shall be in writing and shall be

deemed duly given (a) on the date of delivery if delivered personally, or if by electronic mail (notice deemed

given upon transmission; provided, that no ‘‘bounceback’’ or notice of non-delivery is received), (b) on the first

Business Day following the date of dispatch if delivered utilizing a next-day service by a recognized next-day

courier or (c) on the earlier of confirmed receipt or the fifth Business Day following the date of mailing if

delivered by registered or certified mail, return receipt requested, postage prepaid. All notices hereunder shall be

delivered to the addresses set forth below, or pursuant to such other instructions as may be designated in writing

by the party to receive such notice:
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(i) if to Parent, Merger Sub or the Surviving Corporation,

to:

NJ Boardwalk Holdings LLC

c/o J.P. Morgan Asset Management

277 Park Avenue, 22nd Floor

New York, NY 10172

Attention: Amanda Wallace

E-mail: amanda.wallace@jpmorgan.com

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP

1440 New York Avenue, N.W.

Washington, DC 20005

Attention: Jeremy D. London; Paul S. Kraske

E-mail: jeremy.london@skadden.com

paul.kraske@skadden.com

(ii) if to Company, to:

South Jersey Industries, Inc.

1 South Jersey Plaza

Folsom, New Jersey 08037

Attention: Eric Stein

E-mail: estein@sjindustries.com

with copies (which shall not constitute notice) to:

Gibson, Dunn & Crutcher LLP

200 Park Avenue

New York, New York 10166

Attention:

Saee Muzumdar; George Stamas; Andrew

Kaplan

E-mail: smuzumdar@gibsondunn.com

gstamas@gibsondunn.com

akaplan@gibsondunn.com

Section 8.3 Certain Definitions. For purposes of this Agreement, each capitalized term has the meaning

given to it, or specified, in Exhibit A.

Section 8.4 Interpretation. When a reference is made in this Agreement to a Section, Article, Exhibit or

Schedule such reference shall be to a Section, Article, Exhibit or Schedule of this Agreement unless otherwise

indicated. The table of contents and headings contained in this Agreement or in any Exhibit or Schedule are for

convenience of reference purposes only and shall not affect in any way the meaning or interpretation of this

Agreement. All words used in this Agreement will be construed to be of such gender or number as the

circumstances require. Any capitalized terms used in any Exhibit or Schedule but not otherwise defined therein

shall have the meaning as defined in this Agreement. All Exhibits and Schedules annexed hereto or referred to

herein are hereby incorporated in and made a part of this Agreement as if set forth herein. The word ‘‘including’’

and words of similar import when used in this Agreement will mean ‘‘including, without limitation,’’ unless

otherwise specified. The words ‘‘hereof,’’ ‘‘herein’’ and ‘‘hereunder’’ and words of similar import when used in

this Agreement shall refer to the Agreement as a whole and not to any particular provision in this Agreement.

The term ‘‘or’’ is not exclusive. The word ‘‘will’’ shall be construed to have the same meaning and effect as the

word ‘‘shall.’’ The phrase ‘‘ordinary course of business’’ means an action taken, or omitted to be taken, in the
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ordinary course of business, consistent with past practice; provided, that any commercially reasonable action

taken, or omitted to be taken, that relates to, or arises out of, any pandemic, endemic or disease outbreak

(including COVID-19 or any worsening threat) shall be deemed to be in the ordinary course of business.

References to days mean calendar days unless otherwise specified. Any (i) Contract referred to herein or in the

Company Disclosure Letter means such Contract as from time to time amended, modified or supplemented prior

to the date hereof, unless otherwise specifically indicated, and (ii) Law defined or referred to herein means

(1) such Law as from time to time amended, modified or supplemented prior to the date hereof, unless otherwise

specifically indicated, and (2) any rules and regulations promulgated under such Law by a Governmental Entity.

Section 8.5 Entire Agreement. This Agreement (including the Exhibits hereto), the Company Disclosure

Letter, the Confidentiality Agreement, the Debt Letters and the Equity Commitment Agreement constitute the

entire agreement, and supersede all prior written agreements, arrangements, communications and understandings

and all prior and contemporaneous oral agreements, arrangements, communications and understandings among

the parties with respect to the subject matter hereof and thereof.

Section 8.6 Parties in Interest. This Agreement is not intended to, and shall not, confer upon any other

Person other than the parties and their respective successors and permitted assigns any rights or remedies

hereunder, except (a) with respect to Section 5.13 which shall inure to the benefit of the Persons benefiting

therefrom who are intended to be third party beneficiaries thereof and (b) if the Effective Time occurs, (i) the

right of the holders of Shares to receive the Merger Consideration and (ii) the rights of holders of Company

RSUs and Company PSUs to receive the payments contemplated by the applicable provisions of Section 2.2 in

accordance with the terms and conditions of this Agreement. The representations and warranties in this

Agreement are the product of negotiations among the parties hereto. In some instances, the representations and

warranties in this Agreement may represent an allocation among the parties hereto of risks associated with

particular matters regardless of the knowledge of any of the parties hereto. Consequently, Persons other than the

parties hereto may not rely upon the representations and warranties in this Agreement or the characterization of

actual facts or circumstances as of the date of this Agreement or as of any other date. Each of the Debt

Financing Sources and each of their respective Affiliates and their respective current, former and future direct or

indirect equity holders, controlling persons, stockholders, agents, Affiliates, members, managers, general or

limited partners, assignees or representatives (collectively, the ‘‘Debt Financing Related Parties’’) shall be express

third-party beneficiaries with respect to Section 7.3(e), the last sentence of Section 7.4, this Section 8.6,

Section 8.7, Section 8.10, Section 8.13, Section 8.8(b) and Section 8.17 (collectively, the ‘‘Debt Financing

Source Provisions’’).

Section 8.7 Governing Law. This Agreement and all disputes or controversies arising out of or relating to

this Agreement, the Merger or the other transactions contemplated hereby shall be governed by, and construed in

accordance with, the internal laws of the State of New Jersey, without regard to the laws of any other jurisdiction

that might be applied because of the conflicts of laws principles of the State of New Jersey. Notwithstanding the

foregoing sentence, except as otherwise set forth in (i) the Debt Letters as in effect as of the date of this

Agreement, all matters relating to the interpretation, construction, validity and enforcement (whether at law, in

equity, in contract, in tort, or otherwise) against any of the Debt Financing Related Parties in any way relating to

the Debt Letters or the performance thereof or the Debt Financing shall be exclusively governed by, and

construed in accordance with, the domestic Law of the State of New York without giving effect to any choice or

conflict of law provision or rule whether of the State of New York or any other jurisdiction that would cause the

application of Law of any jurisdiction other than the State of New York and (ii) the Equity Commitment

Agreement as in effect as of the date of this Agreement, all matters relating to the interpretation, construction,

validity and enforcement (whether at law, in equity, in contract, in tort, or otherwise) against any of the parties

thereto in any way relating to the Equity Commitment Agreement or the performance thereof or the Equity

Financing shall be exclusively governed by, and construed in accordance with, the domestic Law of the State of

New York without giving effect to any choice or conflict of law provision or rule whether of the State of New

York or any other jurisdiction that would cause the application of Law of any jurisdiction other than the State of

New York.

Section 8.8 Submission to Jurisdiction.

(a) Each of the parties irrevocably agrees that any legal action or proceeding arising out of or relating

to this Agreement brought by any party or its Affiliates against any other party or its Affiliates shall be

brought and determined exclusively in the federal courts, or in the absence of federal jurisdiction, in state
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courts, in either case, in New Jersey. Each of the parties hereby irrevocably submits to the jurisdiction of the

aforesaid courts for itself and with respect to its property, generally and unconditionally, with regard to any

such action or proceeding arising out of or relating to this Agreement, the Merger and the transactions

contemplated hereby. Each of the parties agrees not to commence any action, suit or proceeding relating

thereto except in the courts described above in New Jersey, other than actions in any court of competent

jurisdiction to enforce any judgment, decree or award rendered by any such court in New Jersey as

described herein. Each of the parties further agrees that notice as provided herein shall constitute sufficient

service of process and the parties further waive any argument that such service is insufficient. Each of the

parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a

defense, counterclaim or otherwise, in any action or proceeding arising out of or relating to this Agreement,

the Merger or the transactions contemplated hereby, (a) any claim that it is not personally subject to the

jurisdiction of the courts in New Jersey as described herein for any reason, (b) that it or its property is

exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts

(whether through service of notice, attachment prior to judgment, attachment in aid of execution of

judgment, execution of judgment or otherwise) and (c) that (i) the suit, action or proceeding in any such

court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or

(iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.

(b) Notwithstanding anything to the contrary in this Agreement (including this Section 8.8), each

party agrees that it will not bring or support any action, cause of action, claim, cross-claim or third-party

claim of any kind or description, whether in law or in equity, whether in contract or in tort or otherwise,

against the Debt Financing Related Parties in any way relating to this Agreement, including any dispute

arising out of or relating to the Debt Letters or the performance thereof or the Debt Financing, in any forum

other than the Supreme Court of the State of New York, County of New York, or, if under applicable law

exclusive jurisdiction is vested in the Federal courts, the United States District Court for the Southern

District of New York (and of the appropriate appellate courts therefrom).

Section 8.9 Assignment; Successors. Neither this Agreement nor any of the rights, interests or obligations

under this Agreement may be assigned or delegated, in whole or in part, by operation of law or otherwise, by

any party without the prior written consent of the other parties, and any such assignment without such prior

written consent shall be null and void; provided, that Parent may make an assignment of its rights (but not its

obligations) under this Agreement to any Debt Financing Source without the prior written consent of the

Company. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be

enforceable by, the parties and their respective successors and assigns.

Section 8.10 Enforcement.

(a) The parties agree that irreparable damage would occur in the event that any of the provisions of

this Agreement were not performed in accordance with their specific terms or were otherwise breached.

Accordingly, each of the Company, Parent and Merger Sub shall be entitled to specific performance of the

terms hereof, including an injunction or injunctions to prevent breaches of this Agreement and, subject to

Section 8.10(b), the Equity Financing to enforce specifically the terms and provisions of this Agreement

and, subject to Section 8.10(b), the Financing in the courts as described in Section 8.7, this being in addition

to any other remedy to which such party is entitled at law or in equity. Each of the parties hereby further

waives (a) any defense in any action for specific performance that a remedy at law would be adequate and

(b) any requirement under any law to post security as a prerequisite to obtaining equitable relief. Each of

the parties agrees that it will not oppose the granting of an injunction, specific performance or other

equitable relief on the basis that the other party or parties have an adequate remedy at law or that an award

of specific performance is not an appropriate remedy for any reason at law or equity.
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(b) Notwithstanding anything to the contrary in Section 8.10(a), it is explicitly agreed that the

Company shall be entitled to seek specific performance of Parent’s obligation to cause the Equity Financing

to be funded in accordance with terms of the Equity Commitment Agreement and to cause the

consummation of the Merger, as applicable, to occur only if:

(i) with respect to the consummation of the Merger (including the payment of the Merger

Consideration and drawing down the Equity Financing related thereto), (A) all of the conditions set

forth in Article VI have been satisfied (other than those conditions that by their nature are to be

satisfied at the Closing, but subject to the fulfillment or waiver of those conditions at the Closing),

(B) to the extent the proceeds of the Debt Financing are required to consummate the Merger and the

other transactions contemplated hereby, the Debt Financing or Substitute Financing is funded or the

Debt Financing Sources have confirmed in writing that the Debt Financing or Substitute Financing will

be funded at the Closing if the Equity Financing is funded at the Closing and (C) Parent fails to

complete the Closing pursuant to and in accordance with Section 1.2; and

(ii) the Company has irrevocably confirmed by written notice to Parent that (A) the Company is

ready, willing and able to consummate the Merger and the other transactions contemplated hereby and

(B) if specific performance is granted and the Equity Financing is funded, the Closing will occur

substantially simultaneously with the drawdown of the Equity Financing.

(c) For the avoidance of doubt, in no event shall the exercise of the any Company Entities’ right to

seek specific performance pursuant to this Section 8.10 reduce, restrict or otherwise limit the Company’s

right to terminate this Agreement pursuant to Article VII and/or pursue all applicable remedies at law,

including seeking payment of the Parent Termination Fee. Notwithstanding the foregoing, while the

Company may pursue both a grant of specific performance and payment of the Parent Termination Fee, in

no event shall the Company be entitled to both a grant of specific performance and payment of the Parent

Termination Fee. As a result, the Company shall not be entitled to receive the Parent Termination Fee if the

Company has been granted specific performance of this Agreement, the Closing actually occurs and Parent

makes all of the payments contemplated by Article II.

(d) Notwithstanding anything to the contrary in this Agreement, the maximum aggregate liability of

Parent and Merger Sub together for any losses, damages, costs or expenses of the Company or its Affiliates

related to the failure of the Merger and the other transactions contemplated by this Agreement, or a breach

of this Agreement by Parent or Merger Sub or otherwise (including a willful breach by Parent or Merger

Sub of this Agreement), shall be limited to an amount equal to: (i) the amount of the Parent Termination

Fee, plus (ii) the aggregate amount of any expense reimbursement and indemnification obligations pursuant

to Section 5.12(c), Section 5.6(b), and Section 7.3(d) (collectively, the ‘‘Liability Limitation’’), and in no

event shall any Company Entity or its Affiliates be entitled to money damages in excess of the Liability

Limitation in connection with this Agreement, the Merger or the other transactions contemplated by this

Agreement or in respect of any other document, whether at law or equity, in contract, in tort or otherwise;

provided, that this Section 8.10(d) shall not limit the Company’s ability to obtain specific performance in

accordance with the terms of this Agreement.

Section 8.11 Currency. All references to ‘‘dollars’’ or ‘‘$’’ or ‘‘US$’’ in this Agreement refer to United

States dollars, which is the currency used for all purposes in this Agreement.

Section 8.12 Severability. Whenever possible, each provision or portion of any provision of this Agreement

shall be interpreted in such manner as to be effective and valid under applicable Law, but if any provision or

portion of any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under

any applicable Law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any

other provision or portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed

and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision or portion of any provision

had never been contained herein.

Section 8.13 Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY

IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
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COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE MERGER, THE DEBT

LETTERS, THE DEBT FINANCING OR THE OTHER TRANSACTIONS CONTEMPLATED HEREBY,

INCLUDING IN ANY ACTION, PROCEEDING OR COUNTERCLAIM AGAINST ANY DEBT FINANCING

RELATED PARTIES.

Section 8.14 Counterparts. This Agreement may be executed in two or more counterparts, all of which

shall be considered one and the same instrument and shall become effective when one or more counterparts have

been signed by each of the parties and delivered to the other party.

Section 8.15 Facsimile or .pdf Signature. This Agreement may be executed by facsimile or .pdf signature

and a facsimile or .pdf signature shall constitute an original for all purposes.

Section 8.16 No Presumption Against Drafting Party. Each of Parent, Merger Sub and the Company

acknowledges that each party to this Agreement has been represented by counsel in connection with this

Agreement, the Merger and the other transactions contemplated by this Agreement. Accordingly, any rule of law

or any legal decision that would require interpretation of any claimed ambiguities in this Agreement against the

drafting party has no application and is expressly waived.

Section 8.17 Liability of Debt Financing Related Parties. Notwithstanding anything to the contrary

contained herein, the Company hereby waives any rights or claims against any Debt Financing Related Party in

connection with this Agreement, the Debt Financing, the Debt Letters or the transactions contemplated hereby or

thereby, and no Debt Financing Related Party shall have any rights or claims against the Company in connection

with this Agreement, the Debt Financing or the transactions contemplated hereby or thereby, whether at law or

equity, in contract, in tort or otherwise; provided, that following consummation of the Merger, the foregoing will

not limit the rights of the parties to the Debt Financing under the Debt Letters.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the date first written

above by their respective officers thereunto duly authorized.

NJ BOARDWALK HOLDINGS LLC

By: /s/ Andrew Gilbert

Name: Andrew Gilbert
Title: Authorized Signatory

BOARDWALK MERGER SUB, INC.

By: /s/ Andrew Gilbert

Name: Andrew Gilbert
Title: Authorized Signatory

SOUTH JERSEY INDUSTRIES, INC.

By: /s/ Michael J. Renna

Name: Michael J. Renna
Title: President and Chief Executive Officer

SIGNATURE PAGE TO AGREEMENT AND PLAN OF MERGER
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EXHIBIT A

DEFINED TERMS

Section 1.1 Certain Defined Terms. For purposes of this Agreement, each of the following terms has the

meaning specified in this Section 1.1 of Exhibit A:

(a) ‘‘Affiliate’’ of any Person means any other Person that directly or indirectly, through one or more

intermediaries, controls, is controlled by, or is under common control with, such first Person; provided, that

for the avoidance of doubt, none of JPMorgan Chase Bank, N.A., J.P. Morgan Investment Management Inc.

or any of their Affiliates is an Affiliate of Parent or Merger Sub.

(b) ‘‘Anti-Corruption Laws’’ means the United States Foreign Corrupt Practices Act of 1977, the UK

Bribery Act 2010, and all Laws of any jurisdiction applicable to the Company and its Affiliates concerning

or relating to bribery or corruption.

(c) ‘‘Antitrust Law’’ means the Sherman Act, the Clayton Act, the HSR Act, the Federal Trade

Commission Act, and all other Laws that are designed or intended to prohibit, restrict or regulate actions

having the purpose or effect of monopolization or restraint of trade or lessening of competition through

merger or acquisition.

(d) ‘‘Burdensome Condition’’ means a material adverse effect on the financial condition, assets,

liabilities, businesses or results of operations of (i) the Company Entities, taken as a whole, (ii) Parent and

its Affiliates, taken as a whole or (iii) Parent and its Affiliates (including the Company Entities), taken as a

whole, after giving effect to the Merger and the other transactions contemplated hereby (the ‘‘Combined

Company’’); provided, that for purposes of the foregoing clause (ii) and clause (iii), Parent and its Affiliates,

taken as a whole, and the Combined Company, respectively, shall be deemed a consolidated group of

entities of the size, scope and scale of a hypothetical company that is 100% of the size of the Company

taken as a whole and with the business, assets, liabilities, financial condition and results of operations of the

Company Entities, taken as a whole; provided, further, that all undertakings, terms, conditions, liabilities,

obligations, commitments, sanctions or other measures or provisions shall be taken into account in

determining whether there has been or is a Burdensome Condition.

(e) ‘‘Business Day’’ means any day other than a Saturday, a Sunday or a day on which banks in New

Jersey or New York are authorized or required by applicable Law to be closed.

(f) ‘‘Company Commonly Controlled Entity’’ means any person or entity that, together with the

Company, is treated as a single employer under Section 414 of the Code.

(g) ‘‘Company Material Adverse Effect’’ means any fact, circumstance, effect, change, event or

development (collectively, an ‘‘Effect’’) that has or would reasonably be expected to have a material adverse

effect on the business, properties, financial condition or results of operations of the Company; provided, that

no Effect resulting from or arising out of any of the following, individually or in the aggregate, shall

constitute or be taken into account in determining whether a Company Material Adverse Effect has

occurred: (a) any change or condition affecting any industry in which the Company operates, including the

gas supply, transmission or distribution industries (including, in each case, any changes in the operations

thereof); (b) any change affecting any economic, legislative or political condition or any change affecting

any securities, credit, financial or other capital markets condition, in each case in the United States, in any

foreign jurisdiction or in any specific geographical area; (c) any failure in and of itself by the Company to

meet any internal or public projection, budget, forecast, estimate or prediction in respect of revenues,

earnings or other financial or operating metrics for any period (it being understood that the facts or

occurrences giving rise to or contributing to such failure may be deemed to constitute, or be taking into

account in determining whether there has or will be, a Company Material Adverse Effect); (d) any change

attributable to the announcement, execution or delivery of this Agreement or the pendency of the Merger,

including (i) any action taken by the Company that is expressly required pursuant to this Agreement, or is

consented to by Parent, or any action taken by Parent or any Affiliate thereof, to obtain any consent from

any Governmental Entity to the consummation of the Merger and the result of any such actions, (ii) any

Action arising out of or related to this Agreement (including shareholder litigation), (iii) any adverse change

in supplier, employee, financing source, shareholder, regulatory, partner or similar relationships resulting

therefrom or (iv) any change that arises out of or relates to the identity of Parent or any of its Affiliates as
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the acquirer of the Company; (e) any change or condition affecting the market for commodities, including

any change in the price or availability of commodities; (f) any change in and of itself in the market price,

credit rating or trading volume of Shares on the NYSE or any change affecting the ratings or the ratings

outlook for the Company (it being understood that the facts or occurrences giving rise to or contributing to

such failure may be deemed to constitute, or be taken into account in determining whether there has or will

be, a Company Material Adverse Effect); (g) any change in applicable Law, regulation or GAAP (or

authoritative interpretation thereof); (h) geopolitical conditions, the outbreak or escalation of hostilities, any

act of war, sabotage or terrorism, cyber outages or other force majeure events, any epidemic, pandemic or

outbreak of disease (including, for the avoidance of doubt, COVID-19) or any escalation or worsening of

any of the foregoing; (i) any Effect resulting from or arising out of or affecting the national, regional, state

or local engineering or construction industries or the wholesale or retail markets for commodities, materials

or supplies (including equipment supplies, steel, concrete, electric power, fuel, coal, natural gas, water or

coal transportation) or the hedging markets therefor, including any change in commodity prices; (j) any

hurricane, strong winds, ice event, fire, tornado, tsunami, flood, earthquake, or other natural disasters or

severe weather-related event, circumstance or development, or any escalation or worsening of such

conditions; (k) any change or effect arising from any requirements imposed by any Governmental Entities as

a condition to obtaining the clearances, consents and approvals contemplated by this Agreement; or

(l) casualty or condemnation related to the Company’s real property rights to the land, buildings, wires,

pipes, structures and other improvements thereon and fixtures thereto and any improvements located

thereon; provided, that any Effect set forth in clauses (a), (b), (e), (g), (h), (i) and (j) above may be taken

into account in determining whether a Company Material Adverse Effect has occurred solely to the extent

such Effect has a disproportionate adverse effect on the Company, as compared to other entities engaged in

the relevant business affected by such Effect (in which case, only the incremental disproportionate impact

may be taken into account in determining whether there has been, or would be, a Company Material

Adverse Effect).

(h) ‘‘control’’ (including the terms ‘‘controlled,’’ ‘‘controlled by’’ and ‘‘under common control with’’)

means the possession, directly or indirectly, of the power to direct or cause the direction of the management

and policies of a Person, whether through the ownership of voting securities, by contract or otherwise.

(i) ‘‘Controlled Group Liability’’ means any liability (contingent or otherwise) (A) under Title IV of

ERISA, (B) under Sections 206(g), 302 or 303 of ERISA, (C) under Sections 412, 430, 431, 436 or 4971 of

the Code, or (D) as a result of the failure to comply with the continuation of coverage requirements of

Section 601 et seq. of ERISA and Section 4980B of the Code.

(j) ‘‘Debt Financing Sources’’ means the financial institutions identified in the Debt Commitment

Letter, together with the agents, arrangers, lenders and other entities that have committed to provide or

arrange or otherwise entered into agreements in connection with all or any part of the Debt Financing and

each other Person that commits to arrange or provide or otherwise provides the Debt Financing in

accordance with this Agreement, whether by joinder to the Debt Commitment Letter or otherwise, including

the parties to any joinder agreements, engagement letters, indentures or credit agreements entered into in

connection therewith, together with their respective Affiliates and their respective Affiliates’ officers,

directors, employees, controlling persons, agents and representatives and their respective successors and

permitted assigns.

(k) ‘‘Designated Person’’ means any Person listed on a Sanctions List.

(l) ‘‘Good Utility Practice’’ means (a) any of the practices, methods and acts engaged in or approved

by a significant portion of the gas supply, transmission or distribution industries, as applicable, during the

relevant time period or (b) any of the practices, methods or acts that, in the exercise of reasonable judgment

in light of the facts known at the time the decision was made, would reasonably have been expected to

accomplish the desired result at a reasonable cost consistent with good business practices, reliability, safety

and expedition; provided, that Good Utility Practice is not intended to be limited to optimum practices,

methods or acts to the exclusion of all others but rather to be acceptable practices, methods or acts generally

accepted in the geographic location of the performance of such practice, method or act, provided, further

that Good Utility Practice shall include the requirements set forth in N.J.S.A. 48:1-1 et seq. and N.J.A.C.

14:1-1 et seq.
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(m) ‘‘Insolvent’’ means, with respect to any Person, (i) the present fair saleable value of such Person’s

assets is less than the amount required to pay such Person’s total liabilities, including contingent liabilities,

(ii) the present fair saleable value of such Person’s assets is less than the amount required to pay the

probable liability (subordinated, contingent or otherwise) of such Person on its debts, as such debts and

liabilities become absolute and matured, (iii) such Person intends to incur or believes that it will incur debts

or liabilities that would be beyond its ability to pay such debts and liabilities as they mature, or (iv) such

Person has unreasonably small capital with which to conduct the business in which it is engaged as such

business is now conducted and is proposed to be conducted.

(n) ‘‘Intellectual Property’’ means all intellectual property and industrial property rights of any kind or

nature, including all U.S. and foreign trademarks, service marks, service names, internet domain names,

trade dress and trade names, and all goodwill associated therewith and symbolized thereby, patents and all

related continuations, continuations-in-part, divisionals, reissues, reexaminations, substitutions, and

extensions thereof, trade secrets, registered and unregistered copyrights and works of authorship, rights in

computer programs (whether in source code, object code or other form), proprietary rights in databases,

compilations and data, to the extent recognized in any given jurisdiction, and registrations and applications

for registration of any of the foregoing.

(o) ‘‘Joint Venture’’ means any Person, other than a Company Entity, of which (a) 20% or more of

the outstanding share capital, voting securities or other voting equity interests are owned, directly or

indirectly, by a Company Entity or (b) a Company Entity is entitled to elect, directly or indirectly, at least

20% of the board of directors (or managers) or similar governing body of such Person.

(p) ‘‘knowledge’’ (i) of the Company means the actual knowledge of the individuals listed on Section

1.1 of the Company Disclosure Letter and (ii) of Parent means the actual knowledge of the individuals listed

on Section 1.1 of the Parent Disclosure Letter.

(q) ‘‘OFAC’’ means the Office of Foreign Assets Control.

(r) ‘‘Organizational Documents’’ means any corporate, partnership or limited liability organizational

documents, including certificates or articles of incorporation, bylaws, certificates of formation, operating

agreements (including limited liability company agreement and agreements of limited partnership),

certificates of limited partnership, partnership agreements, shareholder agreements and certificates of

existence, as applicable.

(s) ‘‘Parent Material Adverse Effect’’ means any Effect that has or would reasonably be expected to

have a material and adverse effect on the ability of Parent or Merger Sub to consummate, or that would

reasonably be expected to prevent or materially impede, interfere with or delay Parent or Merger Sub’s

consummation of, the Merger and the other transactions contemplated by this Agreement.

(t) ‘‘Parent Termination Fee’’ means an amount in cash equal to $255,000,000.

(u) ‘‘Person’’ means an individual, corporation, partnership, limited liability company, association,

trust or other entity or organization, including any Governmental Entity.

(v) ‘‘Personal Information’’ means (a) any and all information that, alone or in combination with other

information, allows the identification of a living individual, (b) ‘‘personal data’’ as that term is defined in

Article 4 of the European Union’s General Data Protection Regulation and all rules and regulations issued

under any of the foregoing, and (c) ‘‘personally identifiable information’’ under any privacy or data security

law in any jurisdiction applicable to the processing of that Personal Information (including, IP address,

name, address, telephone number, email address, social security number, bank account number, driver’s

license number, credit card number, credit history and criminal history).

(w) ‘‘Public Health Measures’’ means any closures, ‘‘shelter-in-place,’’ ‘‘stay at home,’’ workforce

reduction, social distancing, shut down, closure, curfew or other restrictions or any other Laws, orders,

directives, guidelines or recommendations issued by any Governmental Entity, the Centers for Disease

Control and Prevention, the World Health Organization or any industry group in connection with COVID-19

or any other epidemic, pandemic or outbreak of disease, or in connection with or in response to any other

public health conditions.
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(x) ‘‘Required Financial Information’’ means the information required by paragraph 7 of Exhibit D to

the Debt Commitment Letter.

(y) ‘‘Sanctioned Country’’ means a country or territory which is at any time subject to Sanctions.

(z) ‘‘Sanctions’’ means (a) economic or financial sanctions or trade embargoes imposed, administered

or enforced from time to time by the U.S. government and administered by OFAC, (b) economic or

financial sanctions imposed, administered or enforced from time to time by the U.S. State Department, the

U.S. Department of Commerce or the U.S. Department of the Treasury, and (c) economic or financial

sanctions imposed, administered or enforced from time to time by the United Nations Security Council, the

European Union, or Her Majesty’s Treasury.

(aa) ‘‘Sanctions List’’ means any of the lists of specially designated nationals or designated persons or

entities (or equivalent) held by the U.S. government and administered by OFAC, the U.S. State Department,

the U.S. Department of Commerce or the U.S. Department of the Treasury or any similar list maintained by

any other U.S. government entity, the United Nations Security Council, the European Union, or Her

Majesty’s Treasury, in each case as the same may be amended, supplemented or substituted from time to

time.

(bb) ‘‘Subsidiary’’ means, with respect to any Person, any corporation, limited liability company,

partnership, association or other business entity of which: (i) if a corporation, a majority of the total voting

power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the

election of directors, representatives or trustees thereof is at the time owned or controlled, directly or

indirectly, by that Person or one or more of the other Subsidiaries of that Person or any combination

thereof; or (ii) if a limited liability company, partnership, association or other business entity, a majority of

the total voting power of stock (or equivalent ownership interest) of the limited liability company,

partnership, association or other business entity is at the time owned or controlled, directly or indirectly, by

that Person or one or more Subsidiaries of that Person or any combination thereof. For purposes hereof, a

Person or Persons shall be deemed to have a majority ownership interest in a limited liability company,

partnership, association or other business entity if such Person or Persons shall (a) be allocated a majority of

limited liability company, partnership, association or other business entity gains or losses or (b) control the

managing member, managing director or other governing body or general partner of such limited liability

company, partnership, association or other business entity.

Section 1.2 Other Defined Terms. In addition to the defined terms set forth in Section 1.1 of this Exhibit

A, each of the following capitalized terms has the respective meaning specified in the Section set forth opposite

such term below:

Definition Location

Acceptable Confidentiality Agreement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.4(c)

Acquisition Proposal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.4(h)(i)

Action . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.9

Adverse Recommendation Change . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.4(d)

Agreement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Preamble

Book-Entry Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.3(b)

Certificate of Merger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.3

Certificates . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.3(b)

Closing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.2

Closing Date. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.2

Code . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.4

Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Preamble

Company Board . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.3

Company Board Recommendation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.3

Company Bylaws . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.1(b)

Company Charter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.1(b)

Company Disclosure Letter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Article III
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Definition Location

Company Employee. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.8(a)

Company Entities. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.1(c)

Company Equity Plans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.2(a)

Company Plans . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.11(a)

Company PSU . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.2(b)

Company Representatives . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.6(a)

Company RSU . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.2(a)

Company SEC Documents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.5(a)

Company Shareholder Approval . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.3

Company Shareholders Meeting . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.5(b)

Company Termination Fee . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.3(b)

Company Union Contracts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.12(a)

Confidentiality Agreement. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.6(c)

Continuation Period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.8(a)

Contract . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4(a)

Debt Commitment Letter. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.7

Debt Financing. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.7

Debt Financing Related Parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8.6

Debt Financing Source Provisions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8.6

Debt Letters . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.7

DTC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.3(e)

DTC Payment. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.3(e)

Effective Time . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.3

Environmental Laws . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.13(c)(i)

Environmental Permits. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.13(c)(ii)

Equity Commitment Agreement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Recitals

Equity Financing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Recitals

ERISA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.11(a)

Exchange Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4(b)

FERC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4(b)

Financing . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.7

Financing Commitments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.7

GAAP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.5(b)

Governmental Entity . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4(b)

HSR Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4(b)

Indemnified Parties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.13(a)

Insurance Policies . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.16

Intervening Event. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.4(h)(ii)

IRS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.11(a)

IT Policies and Procedures . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.18(e)

IT Systems . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.18(d)

Law. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4(a)

Liability Limitation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8.10(d)

Liens . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.2(c)

Material Contract . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.15

Materials of Environmental Concern . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.13(c)(iii)

Measurement Date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.2(a)

Merger . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Recitals

Merger Consideration . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.1(a)

Merger Sub. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Preamble
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Definition Location

New Jersey Department of the Treasury. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.3

NJBCA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Recitals

NJBPU . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4(b)

NYSE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4(b)

Outside Date. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.1(b)(i)

Parent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Preamble

Parent Plan . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.8(d)

Paying Agent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.3(a)

Payment Fund . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.3(a)

Permits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.10

Preference Stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.2(a)

Proceedings . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.17

Proxy Statement . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.7

Representatives. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.4(a)

Represented Employee. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.8(c)

Required Approvals . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.4(b)

SEC. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.5(a)

Securities Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.5(a)

Shares . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2.1(a)

Specified Affiliates. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.11(a)

Sponsor. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Recitals

Substitute Financing. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.11(e)

Superior Proposal. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.4(h)(iii)

Surviving Corporation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.1

Takeover Laws . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.19

Tax Returns . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.14(m)(ii)

Taxes. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.14(m)(i)

Title IV Plan. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.11(d)

Transaction Litigation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5.18

WARN Act . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3.12(b)
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ANNEX C

BofA Securities, Inc. GLOBAL CORPORATE &

INVESTMENT BANKING

February 23, 2022

South Jersey Industries, Inc.

1 South Jersey Plaza

Folsom, New Jersey 08037

Members of the Board of Directors:

We understand that South Jersey Industries, Inc., a New Jersey corporation (‘‘SJI’’), proposes to enter into an

Agreement and Plan of Merger (the ‘‘Agreement’’), by and among SJI, NJ Boardwalk Holdings LLC, a Delaware

limited liability company (‘‘Parent’’), and Boardwalk Merger Sub, Inc., a New Jersey corporation and a wholly

owned subsidiary of Parent (‘‘Merger Sub’’), pursuant to which, among other things, Merger Sub will merge with

and into SJI (the ‘‘Merger’’) and each outstanding share of the common stock, par value $1.25 per share, of SJI

(‘‘SJI Common Stock’’), other than shares of SJI Common Stock held in treasury or owned, directly or indirectly,

by Parent, Merger Sub or any wholly owned subsidiary of the Company (collectively, ‘‘Excluded Shares’’), will

be converted into the right to receive $36.00 in cash, without interest (the ‘‘Consideration’’). The terms and

conditions of the Merger are more fully set forth in the Agreement.

You have requested our opinion as to the fairness, from a financial point of view, to the holders of SJI Common

Stock (other than Excluded Shares) of the Consideration to be received by such holders in the Merger.

In connection with this opinion, we have, among other things:

(i) reviewed certain publicly available business and financial information relating to SJI

(ii) reviewed certain internal financial and operating information with respect to the business, operations

and prospects of SJI furnished to or discussed with us by the management of SJI, including certain

financial forecasts relating to SJI prepared by the management of SJI (such forecasts, ‘‘SJI Forecasts’’)

(iii) discussed the past and current business, operations, financial condition and prospects of SJI with

members of senior management of SJI

(iv) reviewed the trading history for SJI Common Stock and a comparison of that trading history with the

trading histories of other companies we deemed relevant

(v) compared certain financial and stock market information of SJI with similar information of other

companies we deemed relevant

(vi) compared certain financial terms of the Merger to financial terms, to the extent publicly available, of

other transactions we deemed relevant

(vii) reviewed a draft, dated February 22, 2022, of the Agreement (the ‘‘Draft Agreement’’); and

(viii)performed such other analyses and studies and considered such other information and factors as we

deemed appropriate.

In arriving at our opinion, we have assumed and relied upon, without independent verification, the accuracy and

completeness of the financial and other information and data publicly available or provided to or otherwise

reviewed by or discussed with us and have relied upon the assurances of the management of SJI that it is not

aware of any facts or circumstances that would make such information or data inaccurate or misleading in any

material respect. With respect to the SJI Forecasts, we have been advised by SJI, and have assumed, that they

have been reasonably prepared on bases reflecting the best currently available estimates and good faith

judgments of the management of SJI as to the future financial performance of SJI. We have relied, at the

direction of SJI and with its consent, upon the assessments of the management of SJI as to the potential impact

of market, governmental and regulatory trends and developments relating to or affecting SJI and its business. We
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have not made or been provided with any independent evaluation or appraisal of the assets or liabilities

(contingent or otherwise) of SJI or any other entity, nor have we made any physical inspection of the properties

or assets of SJI or any other entity. We also have not evaluated the solvency or fair value of SJI, Parent or any

other entity under any state, federal or other laws relating to bankruptcy, insolvency or similar matters. We have

assumed, at the direction of SJI, that the Merger will be consummated in accordance with its terms, without

waiver, modification or amendment of any material term, condition or agreement and that, in the course of

obtaining the necessary governmental, regulatory and other approvals, consents, releases and waivers for the

Merger, no delay, limitation, restriction or condition, including any divestiture requirements or amendments or

modifications, will be imposed that would have an adverse effect on SJI or any other entity or the Merger

(including the contemplated benefits thereof). We have also assumed, at the direction of SJI, that the final

executed Agreement will not differ in any material respect from the Draft Agreement reviewed by us.

We express no view or opinion as to any terms or other aspects or implications of the Merger (other than the

Consideration to the extent expressly specified herein), including, without limitation, the form or structure of the

Merger or any terms, aspects or implications of any other agreement, arrangement or understanding entered into

in connection with or related to the Merger or otherwise. Our opinion is limited to the fairness, from a financial

point of view, to the holders of SJI Common Stock (other than Excluded Shares) of the Consideration to be

received by such holders in the Merger and no opinion or view is expressed with respect to any consideration

received in connection with the Merger by the holders of any class of securities, creditors or other constituencies

of any party. In addition, no opinion or view is expressed with respect to the fairness (financial or otherwise) of

the amount, nature or any other aspect of any compensation to any officers, directors or employees of any party

to the Merger, or class of such persons, relative to the Consideration or otherwise. Furthermore, no opinion or

view is expressed as to the relative merits of the Merger in comparison to other strategies or transactions that

might be available to SJI or in which SJI might engage or as to the underlying business decision of SJI to

proceed with or effect the Merger. In addition, we are not expressing any view or opinion with respect to, and

we have relied, with the consent of SJI, upon the assessments of SJI and its representatives regarding, legal,

regulatory, accounting, tax and similar matters relating to SJI, any other entity or the Merger (including the

contemplated benefits thereof) as to which we understand that SJI obtained such advice as it deemed necessary

from qualified professionals. We further express no opinion or recommendation as to how any stockholder should

vote or act in connection with the Merger or any other matter.

We have acted as financial advisor to SJI in connection with the Merger and will receive a fee for our services, a

portion of which is payable upon delivery of this opinion and the principal portion of which is contingent upon

consummation of the Merger. In addition, SJI has agreed to reimburse our expenses and indemnify us against

certain liabilities arising out of our engagement.

We and our affiliates comprise a full service securities firm and commercial bank engaged in securities,

commodities and derivatives trading, foreign exchange and other brokerage activities, and principal investing as

well as providing investment, corporate and private banking, asset and investment management, financing and

financial advisory services and other commercial services and products to a wide range of companies,

governments and individuals. In the ordinary course of our businesses, we and our affiliates may invest on a

principal basis or on behalf of customers or manage funds that invest, make or hold long or short positions,

finance positions or trade or otherwise effect transactions in equity, debt or other securities or financial

instruments (including derivatives, bank loans or other obligations) of SJI, Parent and certain of their respective

affiliates.

We and our affiliates in the past have provided, currently are providing, and in the future may provide,

investment banking, commercial banking and other financial services to SJI and certain of its affiliates and have

received or in the future may receive compensation for the rendering of these services, including (i) having acted

or acting as financial advisor to SJI in connection with certain matters, (ii) having acted or acting as a

book-running manager, bookrunner, manager, placement agent, remarketing agent, sales agent, structuring agent

and/or underwriter for various debt and equity offerings of SJI and certain of its affiliates, (iii) having acted or

acting as a dealer, paying agent and issuing agent for a commercial paper program of SJI and/or an affiliate

thereof, (iv) having acted or acting as an administrative agent, syndication agent, bookrunner and arranger for,

and/or as a lender under, certain term loans, letters of credit, credit facilities and other credit arrangements of SJI

and/or certain of its affiliates (including acquisition financing), (v) having provided or providing certain

derivatives and other trading services to SJI and/or certain of its affiliates, and (vi) having provided or providing

certain treasury management products and services to SJI and/or certain of its affiliates.

C-2

Joint Petition 
Exhibit G

199



In addition, we and our affiliates in the past have provided, currently are providing, and in the future may

provide, investment banking, commercial banking and other financial services to Parent and certain of its

affiliates and have received or in the future may receive compensation for the rendering of these services,

including (i) having acted or acting as financial advisor to certain affiliates of Parent in connection with certain

mergers and acquisition transactions, (ii) having acted or acting as a bookrunner, dealer manager, manager,

placement agent and/or underwriter for various debt and equity offerings of certain affiliates of Parent,

(iii) having acted or acting as an arranger and syndication agent for, and/or as a lender under, certain term loans,

letters of credit, credit facilities and other credit arrangements of Parent and/or certain of its affiliates (including

acquisition financing), (iv) having provided or providing certain commodity, derivatives, foreign exchange and

other trading services to Parent and/or certain of its affiliates, and (v) having provided or providing certain

treasury management products and services to Parent and/or certain of its affiliates. In addition, we and/or certain

of our affiliates have maintained, currently are maintaining, and in the future may maintain, significant

commercial (including vendor and/or customer) relationships with Parent and/or certain of its affiliates.

It is understood that this letter is for the benefit and use of the Board of Directors of SJI (in its capacity as such)

in connection with and for purposes of its evaluation of the Merger.

Our opinion is necessarily based on financial, economic, monetary, market and other conditions and

circumstances as in effect on, and the information made available to us as of, the date hereof. As you are aware,

the credit, financial and stock markets have been experiencing unusual volatility and we express no opinion or

view as to any potential effects of such volatility on SJI, Parent or the Merger. It should be understood that

subsequent developments may affect this opinion, and we do not have any obligation to update, revise, or

reaffirm this opinion. The issuance of this opinion was approved by a fairness opinion review committee of

BofA Securities, Inc.

Based upon and subject to the foregoing, including the various assumptions and limitations set forth herein, we

are of the opinion on the date hereof that the Consideration to be received in the Merger by the holders of SJI

Common Stock (other than Excluded Shares) is fair, from a financial point of view, to such holders.

Very truly yours,

/s/ BOFA SECURITIES, INC.

BOFA SECURITIES, INC.
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OUR MISSION is to provide

safe, reliable, affordable

energy services, ensuring the

safety of our employees,

customers and the

communities we serve while

also delivering value for our

shareholders.

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
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1 South Jersey Plaza
Folsom NJ 08037
609.561.9000
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Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLYTHIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.
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For Against Abstain

For Against Abstain
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SOUTH JERSEY INDUSTRIES, INC.

C/0 BROADRIDGE CORPORATE ISSUER SOLUTIONS, INC.

PO BOX 1342

BRENTWOOD, NY 11717

1. To elect ten Directors (term expiring 2023).

1a. Sarah M. Barpoulis

1d. G. Edison Holland, Jr.

1f. Kevin M. O'Dowd

1g. Christopher J. Paladino

1c. Sheila Hartnett-Devlin, CFA

1b. Victor A. Fortkiewicz

1e. Sunita Holzer

1h. Michael J. Renna

1j. Frank L. Sims

1i. Joseph M. Rigby

The Board of Directors recommends you vote FOR

each of the nominees listed in Proposal 1 below:

Nominees:

NOTE: To transact other business that may properly come before 

the meeting.

The Board of Directors recommends you vote FOR Proposals 

2, 3, 4, 5 and 6.

! !!

! !!

! !!

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint owners should 

each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer.

SOUTH JERSEY INDUSTRIES, INC.

2. The approval of the Merger Agreement.

5. Ratification of the appointment of Deloitte & Touche LLP as 
our independent registered public accounting firm for 2022.

3. The advisory, non-binding compensation proposal relating to 
the Merger.

4. An advisory vote to approve executive compensation.

6. Adjournment of the Annual Meeting to a later date or dates, 
if necessary or appropriate, to solicit additional proxies if there 
are insufficient votes to approve the Merger Agreement at 
the time of the Annual Meeting.

NOTE: To transact other business that may properly come before 

the meeting.

! !!

! !!

! !!

VOTE BY INTERNET 
Before The Meeting - Go to www.proxyvote.com or scan the QR Barcode above

Use the Internet to transmit your voting instructions. For common shares, vote by 
11:59 P.M. ET on May 9, 2022. For 401(k) Plan shares, vote by 11:59 P.M. ET on May 6, 2022.
Have your proxy card in hand when you access the website and follow the instructions to 
obtain your records and to create an electronic voting instruction form.

During The Meeting - Go to www.virtualshareholdermeeting.com/SJI2022

You may attend the meeting via the Internet and vote during the meeting. Have the 
information that is printed in the box marked by the arrow available and follow the 
instructions.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions. For common shares, 
vote by 11:59 P.M. ET on May 9, 2022. For 401(k) Plan shares, vote by 11:59 P.M. ET on 
May 6, 2022. Have your proxy card in hand when you call and then following the 
instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we 
have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.
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D77074-P72547

SOUTH JERSEY INDUSTRIES, INC.

Annual Meeting of Shareholders

May 10, 2022 10:00 AM

This proxy is solicited by the Board of Directors 

The shareholder(s) hereby appoint(s) Michael J. Renna and Edythe Nipper, or either of them, as proxies, each with 
the power to appoint his/her substitute, and hereby authorize(s) them to represent and to vote, as designated on 
the reverse side of this ballot, all of the shares of Common Stock of SOUTH JERSEY INDUSTRIES, INC. that the 
shareholder(s) is/are entitled to vote at the Annual Meeting of Shareholders to be held at 10:00 AM, Eastern Time 
on Tuesday, May 10, 2022, virtually at www.virtualshareholdermeeting.com/SJI2022 and any adjournment or 
postponement thereof.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction 
is made, this proxy will be voted in accordance with the Board of Directors' recommendations. The 
proxies will vote in their discretion upon such other business as may properly come before the 
Annual Meeting or any postponement or adjournment thereof.

Continued and to be signed on reverse side

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: 
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.
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DIRECT TESTIMONY 
OF 

MICHAEL J. RENNA 
 

I. INTRODUCTION 1 

1. Q. Please state your name and business address. 2 

A. My name is Michael J. Renna.  My business address is One South Jersey Place, 3 

Atlantic City, New Jersey 08401. 4 

2. Q. By whom are you employed and in what capacity? 5 

A. I am the President and Chief Executive Officer (“CEO”) of South Jersey Industries, 6 

Inc. (“SJI” or “Company”) and a member of SJI’s Board of Directors.  In that 7 

capacity, I am responsible for the overall executive leadership of SJI. 8 

3. Q. Please describe your educational background. 9 

A. I am a 1991 graduate of the University of Delaware, where I earned my 10 

undergraduate degree in finance.  I also obtained a Master of Business 11 

Administration degree from Cornell University. 12 

4. Q. Please describe your professional experience and affiliations. 13 

A. I joined SJI in 1998 as Manager, Product & Services Department and advanced 14 

through a number of managerial and professional positions.  These positions 15 

included Director, Business and Market Development (from 1998-2001) and Vice 16 

President, South Jersey Energy Company (from 2001-2004).  Before taking on my 17 

leadership role at SJI (from 2006-2013), I held the titles of President of South Jersey 18 

Energy Solutions and South Jersey Energy, the Northeast region’s largest energy 19 

marketer.  In November 2012, I was appointed to the South Jersey Energy Solutions 20 

executive committee and, in 2014, the SJI Board of Directors.21 
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In addition, I hold several positions outside of SJI.  I currently serve on the 1 

Board of Directors of the New Jersey Chamber of Commerce and Choose New 2 

Jersey.  I sit on the Boards of Trustees for The Hun School of Princeton and am a 3 

member of the Steering Committee for the William J. Hughes Center for Public 4 

Policy at Stockton University and participate in the University of Delaware’s 5 

Student Mentoring Program. 6 

5. Q. What is the purpose of your Direct Testimony? 7 

A. In connection with the Joint Petitioners’1 request for approval of the merger of SJI 8 

with Boardwalk Merger Sub, Inc. (“Merger Sub”), a wholly-owned subsidiary of 9 

NJ Boardwalk Holdings LLC (“Boardwalk”), which is itself an indirect wholly-10 

owned subsidiary of IIF US Holding 2 LP (“IIF US 2”) (the “Proposed Transaction” 11 

or “Merger”) by the New Jersey Board of Public Utilities (the “BPU”), I will: (i) 12 

provide an overview of the Proposed Transaction; (ii) provide an overview of SJI 13 

and its subsidiaries; (iii) explain SJI’s basis for entering into the Proposed 14 

Transaction; (iv) describe the impact of the Proposed Transaction on SJI and its 15 

subsidiaries; and (v) identify the commitments that Boardwalk and SJI are making 16 

in this proceeding, as well as describe the positive benefits that will inure to the 17 

customers of SJI’s operating utility subsidiaries, SJG and ETG, and to the State of 18 

New Jersey as a result of the Proposed Transaction.   19 

6. Q. Have you previously testified before the BPU? 20 

A. Yes.  I submitted testimony on behalf of SJI in BPU Docket No. GM17121309, 21 

regarding SJI’s acquisition of ETG. 22 

 
1 SJI Utilities, Inc. (“SJIU”), Elizabethtown Gas Company (“ETG”) and South Jersey Gas Company (“SJG”) are also 
included as Joint Petitioners in this proceeding as reflected in the Joint Petition.  
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II. OVERVIEW OF SJI AND ITS SUBSIDIARIES AND THE PROPOSED 1 
TRANSACTION 2 

7. Q. Please explain the current organizational structure of SJI and its subsidiaries. 3 

A. SJI is a New Jersey-based energy services holding company.  SJI delivers energy 4 

solutions to its customers through both regulated and non-regulated subsidiaries.  5 

SJI’s two primary subsidiaries are SJIU and SJI Energy Enterprises, Inc. (“SJIEE”).  6 

As discussed in the Direct Testimony of Ms. Orsen, SJIU houses the Company’s 7 

regulated natural gas utility operations, SJG and ETG, which deliver safe, reliable, 8 

and affordable natural gas to more than 700,000 residential, commercial, and 9 

industrial customers across New Jersey.  SJIEE houses the Company’s non-utility 10 

operations primarily focused on clean energy development and decarbonization via 11 

renewable energy production and energy management activities.  The Company’s 12 

common stock is currently listed and traded on the New York Stock Exchange 13 

(“NYSE”) under the ticker symbol “SJI.” 14 

8. Q. Please describe the Agreement and Plan of Merger (“Merger Agreement”). 15 

A. On February 23, 2022, SJI entered into the Merger Agreement with Boardwalk and 16 

Merger Sub.2  Under the terms of the Merger Agreement, Merger Sub will merge 17 

with and into the SJI, with SJI continuing as the surviving corporation in the 18 

Proposed Transaction and thereby becoming a wholly-owned subsidiary of 19 

Boardwalk. 20 

Pursuant to the Merger Agreement, shares held by SJI’s shareholders 21 

immediately before the Proposed Transaction’s effective date will be cancelled and 22 

converted into the right to receive $36.00 in cash per share, without interest, from 23 

 
2 A copy of the Merger Agreement is attached to the Joint Petition as Exhibit B.  
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Boardwalk, and SJI’s stock will be delisted from the NYSE and deregistered under 1 

the Securities Exchange Act of 1934.  Immediately following the Merger, 2 

Boardwalk will own all of the common stock in SJI, and SJI will be privately held 3 

and will be a member of the portfolio of companies owned by IIF US 2.3  Additional 4 

details regarding IIF US 2, Boardwalk and Merger Sub, and their respective roles 5 

in the Proposed Transaction, are provided in the Direct Testimony of Andrew 6 

Gilbert.  7 

9. Q. How will the Proposed Transaction change the ownership structure of SJI? 8 

A. The Proposed Transaction will result in Boardwalk becoming the sole shareholder 9 

of SJI in lieu of SJI’s existing public shareholders.  As a result of the Proposed 10 

Transaction, there will be an indirect change of control of SJI’s two New Jersey 11 

public utilities – ETG and SJG.  However, the change in ownership of SJI will not 12 

result in a change to the day-to-day operations of ETG or SJG, which will each 13 

remain locally operated and headquartered in New Jersey and will continue to serve 14 

customers with safe and reliable service and provide the same high level of 15 

customer service as they have for many years.       16 

10. Q. Are there any actions and/or approvals necessary before the Proposed 17 

Transaction can close? 18 

A. Yes.  In addition to approval by the BPU, other regulatory approvals will be 19 

required before the Proposed Transaction can be closed.  These include expiration 20 

of the applicable waiting period under the Hart-Scott-Rodino Antitrust 21 

Improvements Act of 1976, as well as approvals from the Federal Energy 22 

 
3 Attached as Exhibit A to the Joint Petition are pre- and post-Merger organization charts depicting the Proposed 
Transaction. 
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Regulatory Commission and the Federal Communications Commission.  1 

Previously, SJI’s Board of Directors unanimously approved the Merger Agreement 2 

and recommended that the shareholders of record vote in favor of the Proposed 3 

Transaction, which vote is scheduled for May 10, 2022.  The Joint Petitioners 4 

expect the Proposed Transaction to close in the fourth quarter of 2022, subject to 5 

the approval of the Company’s shareholders, the receipt of required regulatory 6 

approvals (including from the BPU), and other customary closing conditions.   7 

III. SJI’s STRATEGIC BASIS FOR THE PROPOSED TRANSACTION 8 

11. Q. Please describe the process that led to SJI’s decision to become part of the IIF 9 

US 2 portfolio of companies. 10 

A. As part of our efforts to strengthen our business, our senior management and Board 11 

of Directors regularly review and assess SJI’s operations, performance, prospects 12 

and the strategic landscape of the industry.  In the last quarter of 2021, SJI was 13 

presented with the strategic opportunity of partnering with IIF US 2.  After 14 

meetings and other due diligence activities were conducted by the parties it became 15 

clear that it would be beneficial for SJI and IIF US 2 to effectuate the Proposed 16 

Transaction, particularly as it relates to our mutual operational philosophies as I 17 

discuss in Section IV of my Direct Testimony.   18 

12. Q. Can you explain SJI’s strategic basis for its merger with Merger Sub? 19 

A. SJI is excited about the Proposed Transaction.  By becoming a portfolio company 20 

of IIF US 2, a long-term investment vehicle focused on investing in critical 21 

infrastructure assets that provide essential services, including natural gas, electric, 22 

water and wastewater, SJI will be well positioned to deliver energy safely, reliably 23 

and affordably for the long term to New Jersey residents, while also executing on 24 
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clean energy and decarbonization initiatives in support of New Jersey’s Energy 1 

Master Plan (“EMP”) and Clean Energy Act (“CEA”).  We believe that this is an 2 

opportune time to become a portfolio company of IIF US 2, which will provide SJI 3 

with efficient access to capital and a long-term strategic focus to continue SJI’s 4 

efforts to modernize and enhance its utility distribution system to ensure safe and 5 

reliable service for customers of ETG and SJG and to achieve New Jersey’s energy 6 

policy goals.  Indeed, IIF US 2’s long-term ownership and its historical provision 7 

of ongoing financing to support long-term capital requirements, along with its track 8 

record with regulators similar to the BPU and its commitment to local communities 9 

and employees, were among the reasons the SJI Board of Directors believed it was 10 

in SJI’s best interests to move forward with a sale to IIF US 2.   11 

Further, we believe that IIF US 2 is a good fit because its investment 12 

strategy as it relates to its utility portfolio companies is to keep them locally 13 

managed and controlled.  As a result, the Proposed Transaction will not have any 14 

effect on day-to-day operations of the operating utilities.  Not only that, but SJI will 15 

remain locally managed and operated out of its headquarters in Folsom, New 16 

Jersey, and the same is true of SJG’s and ETG’s principal offices, which will remain 17 

in Atlantic City, New Jersey and Union, New Jersey, respectively.  Simply put, the 18 

Proposed Transaction will provide the financial benefits of cost effective and 19 

ongoing access to capital and long-term investment strategies, while maintaining 20 

the core operations of SJI’s operating utilities.  21 
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13. Q. Are there any other considerations SJI took into account when deciding to 1 

become a portfolio company of IIF US 2 at this time? 2 

A. Our utilities are committed to partnering with the State to advance its clean energy 3 

goals.  Investments replacing our more vulnerable infrastructure with modern, 4 

state-of-the-art technologies provide an immediate safety and reliability impact 5 

while also significantly reducing fugitive methane emissions.  Longer-term, a 6 

modern delivery system will allow SJG and ETG to safely deliver to customers the 7 

low carbon energy of the future.  IIF shares in this vision and, as talks progressed, 8 

it became increasingly evident that becoming an IIF portfolio company would 9 

provide long-term benefits for SJI and our customers.   10 

14. Q. Please elaborate. 11 

A.  As I mentioned earlier, IIF US 2 is a long-term (perpetual) investment vehicle 12 

focused on critical infrastructure assets providing essential utility services, and as 13 

such, IIF seeks to raise capital on an ongoing basis that it can deploy into existing 14 

and new investments for the long-term.  Partnering with IIF provides efficient 15 

access to long-term equity capital; best practice sharing regarding safety, utility 16 

operations and Environmental, Social and Governance (“ESG”) matters; and access 17 

to additional lending resources, all while maintaining ETG’s and SJG’s local 18 

management, ring-fencing, strong governance and local charitable and education 19 

programs leaving us optimally positioned to modernize critical infrastructure, 20 

maintain our high standard of customer service at reasonable rates, and further 21 

enhance the safety, reliability and sustainability of our businesses while also 22 
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executing on our clean energy efficiency initiatives in support of New Jersey’s 1 

environmental goals.     2 

In short, SJG and ETG will continue to operate as they always have and 3 

teaming with a partner like IIF, with demonstrated success in long-term ownership 4 

of utilities and enhanced access to capital, allows SJI to support continued safe and 5 

reliable service for customers and the long-term health of SJI’s operating utilities.  6 

IV. SJI’s AND IIF US 2’s SHARED PHILOSOPHIES REGARDING UTILITY 7 
OPERATIONS 8 

15. Q. Please provide an overview of SJI’s utility operations. 9 

A. SJI’s operating utilities are SJG and ETG.  Through these utilities, SJI delivers safe, 10 

reliable, affordable natural gas to more than 700,000 customers in all or a portion 11 

of 14 counties in New Jersey.  Specifically, SJG serves customers in Atlantic, 12 

Burlington, Camden, Cape May, Cumberland, Gloucester, and Salem Counties and 13 

ETG serves customers in Hunterdon, Mercer, Middlesex, Morris, Sussex, Union 14 

and Warren Counties.  Through its operating utilities, SJI plays a significant role in 15 

employment, facilitating job creation, and supporting the economy of New Jersey.   16 

SJI is well aware of its important role in New Jersey’s energy policy and 17 

initiatives, and is committed to supporting them.  This is demonstrated by the 18 

numerous honors conferred upon SJI, including being named a top 25 “Easiest To 19 

Do Business With” utility company in the nation by Escalent and membership on 20 

the Seat at the Table Honor Roll for Executive Women of New Jersey.  SJI’s 21 

operating utilities have also been recognized as leaders in their field, as both SJG 22 

and ETG have been named Leaders in Accident Prevention by the American Gas 23 

Association and ETG has been named Highest in Customer Satisfaction with 24 
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Residential Gas Utility Service in the East among midsize utilities by J.D. Power 1 

for six consecutive years, and has recently been recognized by Bank of America for 2 

its natural gas utility safety performance.  SJI has also been named the top company 3 

for “Green Rate of Change” in J.P. Morgan’s Green Ranker Report for North 4 

American utilities.  These are just a few of the many achievements that we are proud 5 

to have earned.    6 

16. Q. Please explain SJI’s philosophies regarding utility operations. 7 

A. SJI’s culture is driven by its mission to deliver safe, reliable, affordable, clean 8 

energy for a better today and tomorrow to our over 700,000 families and businesses 9 

across New Jersey.  SJI is committed to providing its customers with superior, 10 

reliable utility service while contributing to New Jersey’s social and environmental 11 

needs, including those established in the CEA and EMP.  In managing its utility 12 

businesses, SJI acts to ensure that its individual utilities are focused on three core 13 

values: (1) the consistent provision of safe and reliable service at just and 14 

reasonable rates; (2) robust investment in utility infrastructure that ensures safety, 15 

reliability and resiliency while facilitating the State’s clean energy and energy 16 

efficiency goals; and (3) best-in-class operations and customer service.  17 

In furtherance of its commitment to providing consistently safe and reliable 18 

service to its customers, while at the same time supporting the goals and targets of 19 

the CEA and EMP, SJI announced a comprehensive clean energy plan in 2021 20 

designed to achieve a 70% carbon reduction of operational emissions and 21 

consumption by the year 2030 and a 100% reduction by 2040, as well as a 22 
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commitment of at least 25% of annual capital expenditures to support sustainability 1 

projects.   2 

17. Q. Does IIF US 2 share SJI’s operational philosophies? 3 

A. Yes.  Like us, IIF US 2 has a focus on governance, operational excellence and 4 

performance and responsible investment when it comes to its portfolio companies.  5 

As described by Mr. Gilbert in his Direct Testimony, IIF’s portfolio companies 6 

serve over 10 million customers and employ over 10,000 people, providing 7 

essential services to local communities and economies in the United States, Europe 8 

and Australia.  IIF US 2 understands that the success of these companies, and the 9 

continued provision of safe and reliable service to customers, requires strong 10 

governance, corporate culture, and commitment to the environment.  IIF US 2’s 11 

operational values include commitments to integrity, accountability, inclusion and 12 

leadership, as well as supporting and driving ESG initiatives.  13 

18. Q. How will IIF US 2 help support SJI’s operational philosophies? 14 

A. IIF US 2 will be a trusted partner with a proven track-record as a long-term investor 15 

in utility companies.  One of the distinct characteristics of this partnership is the 16 

alignment that exists between SJI, IIF US 2 and most importantly, IIF US 2 17 

Investors.  IIF US 2’s Investors, consisting primarily of pension funds, endowments 18 

and insurance funds, seek the stable, predictable value afforded through lower-risk 19 

investments in critical infrastructure.  IIF US 2’s value proposition, risk tolerances 20 

and return thresholds support the more than 60 million families who trust their 21 
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retirement income to IIF.4  SJI’s commitments to ESG standards, to community 1 

development, and to service and operational excellence are aligned with those of 2 

IIF US 2.  As is our commitment to employment and employee development.  SJI 3 

will continue to be a New Jersey centered company, with our headquarters in New 4 

Jersey.  There will be continuity in leadership and in management and we will  be 5 

governed by a majority independent board of directors.  With IIF US 2’s support 6 

and an enhanced, cost-effective access to capital, SJI is optimally positioned to 7 

deliver to customers one of the country’s most sophisticated and modern energy 8 

delivery systems, the result of which will be enhanced safety and reliability as well 9 

as the technology to deliver the low carbon energy of the future.      10 

IIF US 2’s long-term approach to investing in utility and infrastructure 11 

assets supports SJI’s mission to “build a better today and tomorrow” for the more 12 

than 700,000 families and businesses SJI serves, while continuing to support its 13 

1,100 employee workforce and the communities in which SJI operates.  IIF US 2’s 14 

demonstrated success in long-term ownership of utilities and other essential service 15 

companies makes it an ideal partner for SJI.  IIF US 2 can leverage its experience 16 

for the benefit of SJI and our customers by facilitating interaction between key 17 

personnel among different companies to share operational experiences and best 18 

practices.  Further, as a perpetual life vehicle, IIF US 2 will allow SJI to focus on 19 

long-term, sustainable business goals to promote the continued safe and reliable 20 

service for customers and the long-term health of SJI’s operating utilities.  SJI and 21 

 
4 IIF refers to the Infrastructure Investment Fund, which is not itself an entity but which refers to the two master 
partnerships that hold all of IIF’s investments – including IIF US 2, as further explained in the Direct Testimony of 
Mr. Gilbert.  
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IIF US 2 will work together to advance SJI’s sustainability goals while promoting 1 

our core values of safety, service, inclusion and community.  2 

V. COMMITMENTS MADE BY THE JOINT PETITIONERS AND BENEFITS OF 3 
THE MERGER 4 

19. Q. Are the Joint Petitioners proposing any commitments in connection with the 5 

Proposed Transaction to ensure that it will be beneficial and not result in 6 

adverse impacts to SJG and ETG? 7 

A. Yes.  To ensure that the Proposed Transaction will yield positive benefits and not 8 

cause adverse impacts to competition, rates, utility service or employees, the Joint 9 

Petitioners are proposing a comprehensive suite of commitments that are listed in 10 

full on Exhibit C to the Joint Petition.  These commitments are also discussed in 11 

the Direct Testimonies of Mr. Gilbert, Melissa Orsen, and Ellen Lapson. 12 

20. Q. Will customers of SJG and ETG benefit from the Proposed Transaction? 13 

A. Yes.  The most immediate benefit for customers comes in the form of a one-time 14 

$15 million credit that will be applied to customers’ bills within 90 days of closing 15 

of the Merger, which credit would not occur but-for the Proposed Transaction.  As 16 

noted further below, in addition to this rate credit, however, customers will benefit 17 

from the workforce commitments, including but not limited to the maintenance of 18 

our local core management teams, which will preserve stability and the continued 19 

focus on utility operations, as well as from the commitments to continuing funding 20 

for community support programs and the new $1 million in funding for low-income 21 

customer assistance for utility customers throughout New Jersey.    22 
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21. Q. Are there any other benefits to utility customers and communities in New 1 

Jersey associated with the Proposed Transaction? 2 

A. Yes.  Boardwalk will commit to making an annual contribution of $200,000 to 3 

LIHEAP or NJ SHARES (that will not be earmarked for ETG or SJG customers) 4 

for a period of at least five years following the closing of the Proposed Transaction 5 

to assist New Jersey’s low income customers with the payment of their utility bills.  6 

This represents an additional $1 million in customer assistance that would not occur 7 

but for the Merger.  In addition, as I have previously discussed, as part of the IIF 8 

US 2 group of portfolio companies, SJG and ETG will have the benefits of efficient 9 

access to capital as well as the ability to share information concerning best practices 10 

with other utility portfolio companies.  Over time, I believe SJG’s and ETG’s 11 

customers will benefit from this sharing of knowledge and exchange of ideas, 12 

methods and procedures. 13 

22. Q. Will the Proposed Transaction provide any benefits to the communities served 14 

by SJG and ETG? 15 

A. Yes.  Boardwalk and SJI have agreed to maintain ETG’s and SJG’s current level of 16 

community support contributions of $215,000 and $206,000 per year, respectively, 17 

for at least five years following the closing of the Merger. 18 

23. Q. Will the Proposed Transaction have any adverse impact on employees of SJI, 19 

SJG or ETG? 20 

A. No.  There is no plan or intention to reduce staff or compensation/benefits as a 21 

result of the Merger, and to confirm this point, the Joint Petitioners have committed 22 

that, for a period of five years following the closing of the Merger, as a result of the 23 
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Merger, SJI will not implement any material involuntary workforce reductions or 1 

changes to wages, benefits or other terms and conditions of employment in effect 2 

prior to the closing of the Merger.  Moreover, SJI will continue to honor all existing 3 

collective bargaining agreements in effect at the time of the Merger and will ensure 4 

that all of ETG’s and SJG’s pension obligations will be satisfied.  In other words, 5 

from the standpoint of employees, the Proposed Transaction will be seamless. 6 

24. Q. Will the Proposed Transaction have any adverse impact on the utility services 7 

provided by ETG and SJG or competition in the market for gas distribution 8 

service in New Jersey? 9 

A. No.  SJI and IIF US 2 have agreed that (i) SJI, ETG and SJG will maintain their 10 

headquarters in New Jersey, (ii) SJI will maintain SJIU’s, SJG’s and ETG’s 11 

respective core management teams for at least five years following the closing of 12 

the Merger, (iii) each of SJI, ETG and SJG’s CEO and senior management teams 13 

will continue to have day-to-day control over operations, and (iv) SJI’s, ETG’s and 14 

SJG’s local management will remain the primary point of contact for all regulatory, 15 

operational and community engagement matters.  Thus, the utility services 16 

provided by SJG and ETG and the terms and conditions that apply to those services 17 

will not be affected in any way by the Proposed Transaction. 18 

VI. INTRODUCTION OF THE JOINT PETITIONERS’ WITNESSES 19 

25. Q. Please introduce the other witnesses providing direct testimony in support of 20 

the Joint Petition. 21 

A. In addition to my Direct Testimony, the following witnesses are providing 22 

testimony in support of the Joint Petition.  In addition to their name, title and 23 

affiliation, I have also provided a brief description of the topics they are covering: 24 
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• Andrew E. Gilbert:  Mr. Gilbert is Managing Director of J.P. Morgan 1 
Investment Management, Inc. dedicated to its Infrastructure Investments 2 
Group as a Senior Investment Principal, which advises IIF.  His Direct 3 
Testimony covers the Proposed Transaction, IIF, its subsidiaries, and their 4 
interest in the Proposed Transaction; and the merger commitments proposed 5 
by the Joint Petitioners. 6 

• Melissa J. Orsen:  Ms. Orsen is the President of SJIU, and is a Senior Vice 7 
President of SJI.  Her Direct Testimony covers SJG’s and ETG’s utility 8 
operations and the impact of the Proposed Transaction on the utilities and 9 
their customers. 10 

• Ellen Lapson, CFA:  Ms. Lapson is the principal of Lapson Advisory 11 
Services.  Her Direct Testimony covers the financial benefits of the 12 
Proposed Transaction to SJG and ETG, as well as ring-fencing.  13 

VII. CONCLUSION 14 

26. Q. Do you have any concluding comments? 15 

A. SJI is extremely excited to move forward with the Proposed Transaction and to take 16 

advantage of the opportunities and resources newly available through IIF US 2.  17 

This Merger will result in significant positive benefits flowing to our customers and 18 

to the State of New Jersey, through customer rate credits, low-income customer 19 

contributions, and enhanced investment opportunities to continue to modernize our 20 

infrastructure and to enable SJI, SJG, ETG, and the other companies in the SJI 21 

family to better support New Jersey’s energy policy goals.  22 

27. Q. Does this conclude your Direct Testimony? 23 

A. Yes, it does. 24 
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DIRECT TESTIMONY 
OF  

ANDREW E. GILBERT 
 

I. INTRODUCTION 1 

1. Q. Please state your name and business address.  2 

A. My name is Andrew E. Gilbert.  My business address is 277 Park Avenue, New 3 

York, NY 10172. 4 

2. Q. By whom are you employed and in what capacity? 5 

A. I am a Managing Director of J.P. Morgan Investment Management, Inc. (“JP 6 

Morgan”) dedicated to its Infrastructure Investments Group (“IIG”) as a Senior 7 

Investment Principal, which advises the Infrastructure Investments Fund (“IIF”).  8 

IIF is a long-term private investment vehicle that invests capital provided 9 

predominantly by institutional investors (primarily pension funds and insurance 10 

companies) (the “IIF Investors”) into infrastructure companies in developed 11 

countries.   12 

3. Q. What is IIF’s relationship to the Joint Petitioners in this proceeding? 13 

A. IIF is not itself an entity; instead, it is a name used to refer to the two master 14 

partnerships that hold all of IIF’s investments.  These two master partnerships are 15 

IIF US Holding 2 LP (“IIF US 2”), a U.S. limited partnership, and IIF Int’l Holding 16 

L.P. (“IIF Int’l”), a non-U.S. limited partnership.  Each master partnership is a long-17 

term investor in multiple ‘portfolio companies’ and is generally the sole or majority 18 

indirect shareholder in each of its respective portfolio companies.  Ownership of 19 

portfolio companies is driven by geography, with all non-U.S. headquartered IIF 20 

portfolio companies held by IIF Int’l and the U.S. headquartered portfolio 21 

companies held by IIF US 2.  22 
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The transaction proposed in this proceeding contemplates one of IIF’s 1 

master partnerships, IIF US 2, indirectly acquiring South Jersey Industries, Inc. 2 

(“SJI”), which indirectly holds 100% of the equity interests in Elizabethtown Gas 3 

Company (“ETG”) and South Jersey Gas Company (“SJG”).  Specifically, pursuant 4 

to the Agreement and Plan of Merger1 entered into between NJ Boardwalk 5 

Holdings LLC (“Boardwalk”), an indirect wholly-owned subsidiary of IIF US 2,  6 

Boardwalk Merger Sub, Inc. (“Merger Sub”), a wholly-owned subsidiary of 7 

Boardwalk, and SJI, at closing Merger Sub will merge with and into SJI, with SJI 8 

continuing as the surviving corporation and becoming a wholly-owned subsidiary 9 

of Boardwalk, and therefore a wholly-owned indirect subsidiary of IIF US 2 (the 10 

“Proposed Transaction” or “Merger”).   11 

4. Q. On whose behalf are you providing Direct Testimony in this proceeding? 12 

A. I am providing Direct Testimony on behalf of Petitioners IIF US 2, Boardwalk, and 13 

Merger Sub.  As IIF US 2 is part of the IIF family of entities that make up IIF, I 14 

sometimes discuss more broadly IIF’s philosophy in my Direct Testimony where 15 

appropriate. 16 

5. Q. Please summarize your educational background and professional experience. 17 

A. As a Senior Investment Principal of the IIG, I, and the rest of the group, have 18 

responsibility for the investment advisory services provided to IIF.  Prior to joining 19 

the IIG, I was a Vice President of Upstream Power at Direct Energy, LP, a 20 

subsidiary of Centrica plc, responsible for the company’s U.S. generation fleet.  21 

From 2006 to 2010, I served as Vice President of Business Development at 22 

 
1 A copy of the Agreement and Plan of Merger dated April 23, 2022 is attached to the Joint Petition as Exhibit B. 
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International Power America, leading the company’s expansion of its North 1 

American business through acquisitions and asset development.  Before that, I spent 2 

ten years at Public Service Enterprise Group – a publicly traded diversified energy 3 

company headquartered in Newark, New Jersey – in corporate development within 4 

the power generation business as well as various roles in the retail and utility 5 

divisions.  I began my career at General Electric after earning a Bachelor of Science, 6 

Mechanical Engineering degree from the University of Massachusetts. 7 

6. Q. Have you previously been responsible for matters before a regulatory agency? 8 

A. Yes.  As part of my responsibilities throughout my career, I have worked on matters 9 

before a number of regulatory agencies, including the New Jersey Board of Public 10 

Utilities (“BPU”), the New Jersey Department of Environmental Protection on 11 

matters relating to the New Jersey Energy Master Plan, the Public Utility 12 

Commission of Texas (“PUCT”), the New Mexico Public Regulation Commission 13 

(“NMPRC”), the Federal Energy Regulatory Commission (“FERC”), the Texas 14 

Commission on Environmental Quality, the Nuclear Regulatory Commission, and 15 

other various state and federal agencies.  I have also been involved in various 16 

proceedings before FERC, the New York Public Service Commission, and the New 17 

York Department of Environmental Conservation related to the Cross Hudson 18 

Project.   19 

7. Q. Have you previously testified before the BPU? 20 

A. No, I have not.  Most recently, however, I submitted testimony before the PUCT 21 

and the NMPRC as a result of my involvement in the acquisition by IIF US 2 of 22 
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an electric utility, El Paso Electric Company, with a service territory in Texas and 1 

New Mexico. 2 

8. Q. What is the purpose of your Direct Testimony? 3 

A. The purpose of my Direct Testimony is to explain how becoming a portfolio 4 

company of IIF US 2 as a result of the Proposed Transaction will benefit SJI, SJI’s 5 

utilities, ETG and SJG, their customers and the State of New Jersey.  I will also 6 

provide information about IIF generally and explain IIF US 2’s role in the Merger.  7 

Further, I will provide an overview of the Joint Petitioners’ Merger Commitments2 8 

and discuss how the Proposed Transaction meets applicable statutory and 9 

regulatory criteria, is clearly in the public interest, and should be expeditiously 10 

approved.  11 

9. Q. How is your Direct Testimony organized? 12 

A. My Direct Testimony is organized to address the following items: 13 

• Summarize the Proposed Transaction and the benefits resulting from IIF 14 
ownership;  15 

• Provide an overview of IIF and its affiliates involved in the Merger;  16 

• Describe the Joint Petitioners’ Merger Commitments; and 17 

• Explain how the Merger is in the public interest and will provide positive 18 
benefits to the State of New Jersey and customers. 19 

10. Q. What is your involvement in the Merger? 20 

A. I am responsible for negotiating and executing the Merger on behalf of Boardwalk 21 

and IIF US 2, subject to the oversight of the independent board of IIF US 2, in 22 

connection with the investment advisory services provided by the IIG to IIF.   23 

 
2 The Merger Commitments are those the Joint Petitioners are making in connection with the requested approval of 
the Merger from the BPU, and which are attached to the Joint Petition as Exhibit C. 
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II. SUMMARY OF THE MERGER AND ITS IMPACTS ON ETG AND SJG 1 

11. Q. Please describe SJI’s current ownership structure. 2 

A. SJI is currently a publicly traded company on the New York Stock Exchange 3 

(“NYSE”) under the ticker symbol “SJI”. 4 

12. Q. How do the Joint Petitioners propose to change this structure?  5 

A. The Proposed Transaction will result in Boardwalk becoming the sole shareholder 6 

of SJI in lieu of SJI’s existing public shareholders.  Attached as Exhibit A to the 7 

Joint Petition are pre- and post-Merger organization charts depicting the Proposed 8 

Transaction. 9 

13. Q. What are the Proposed Transaction’s impacts on ETG’s and SJG’s operations 10 

and/or management? 11 

A. The Joint Petitioners do not intend nor do they expect any changes in the day-to-12 

day operations or management of SJI, SJIU, ETG or SJG, as discussed in greater 13 

detail below and in the supporting Direct Testimony of SJI Witnesses Mike Renna 14 

and Melissa Orsen.  In addition to the benefits provided by being a portfolio 15 

company of a long-term private investment vehicle, the Joint Petitioners have also 16 

proposed a comprehensive suite of commitments in connection with the Merger 17 

which provide significant positive benefits to ETG’s and SJG’s customers and the 18 

State of New Jersey, as well as a detailed slate of ring-fencing, governance, and 19 

other commitments to ensure that ETG and SJG and their customers will not 20 

experience adverse impacts to rates, service, employees or competition as a result 21 

of the Proposed Transaction.  The full list of commitments is attached as Exhibit C 22 

to the Joint Petition and those commitments are discussed further in Section IV, 23 

below. 24 
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As the Merger Commitments discussed herein demonstrate, Boardwalk and 1 

SJI share the same values including their vision for local jobs and meaningful 2 

support of ETG’s and SJG’s customers and communities.  As a result of the 3 

Proposed Transaction and the associated Merger Commitments, SJI, SJIU, ETG 4 

and SJG will maintain their New Jersey headquarters and continue to be operated 5 

by their existing management teams.  Most importantly, ETG and SJG will continue 6 

to focus on delivering high standards of customer service, safety and reliability.  7 

14. Q. Please describe the benefits attendant to joining the IIF family of portfolio 8 

companies. 9 

A. By becoming a portfolio company of IIF, a long-term investment vehicle focused 10 

on investing in critical infrastructure assets that provide essential services, 11 

including natural gas, electric, water and wastewater, SJI will be better positioned 12 

than it would as a publicly listed company to deliver energy safely, reliably and 13 

affordably for the long term to New Jersey residents, while also executing on its 14 

decarbonization initiatives in support of New Jersey’s Energy Master Plan.  For 15 

example, as discussed in more detail below and in the Direct Testimony of Ellen 16 

Lapson, IIF can provide ongoing access to long-term equity capital without the 17 

quarterly volatility experienced in public markets and access to additional lending 18 

resources, all while maintaining local management, ring-fencing, strong 19 

governance and local charitable and education programs.  In addition, IIF 20 

encourages the sharing of best practices across portfolio companies, particularly in 21 

relation to health, safety and Environmental, Social and Governance (“ESG”) 22 

initiatives, as well as general utility operations.  ESG is a particularly important 23 
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tenet of IIF’s approach to governance with a focus on safety, customers, 1 

communities, cyber security, climate and culture.   2 

Importantly, Boardwalk’s indirect ownership of ETG and SJG will provide 3 

additional access to necessary funding for ETG’s and SJG’s respective systems, 4 

operations, and continued growth.  As explained in the Direct Testimony of Ellen 5 

Lapson, IIF US 2, as a part of IIF, can provide stable and consistent access to equity 6 

funding without the volatility, discounts and costs  associated with issuing equity 7 

in the public markets.  As a part of IIF, ETG and SJG will also benefit from IIF’s 8 

deep relationships and established trust in the lending community.  This ongoing 9 

access to long-term capital will enhance ETG’s and SJG’s ability to fulfill 10 

commitments to their customers and the communities they serve, including, among 11 

other things, fulfilling their obligations relating to BPU-approved programs and 12 

investing for the long term in safety and reliability, including through distribution 13 

system modernization.   14 

IIF’s established practice is to hold its portfolio companies as separate 15 

entities with individual dedicated governance structures, including standalone 16 

management teams integrated into local communities and dedicated Boards of 17 

Directors at the portfolio company level made up of a majority of independent 18 

directors with strong governance protocols.  IIF will treat the Proposed Transaction 19 

with the same approach, which aligns well with existing practices at SJI, SJIU, ETG 20 

and SJG.  21 

In sum, I believe the Proposed Transaction should result in no disruption to 22 

ETG’s and SJG’s operations and will provide benefits to ETG, SJG, their 23 



Gilbert Direct 
Page 8 of 23 

 

employees, customers and communities.  The Proposed Transaction will enhance 1 

ETG’s and SJG’s ability to provide high standards of customer service, safety and 2 

reliability, while improving access to both debt and equity funding for future 3 

needed capital initiatives via IIF’s scale and expertise in equity and debt funding 4 

markets.  IIF’s open ended structure and perpetual hold investment strategy ensures 5 

SJI can focus on its long-term future as a New Jersey headquartered enterprise, 6 

creating and maintaining local employment opportunities, investing in New Jersey, 7 

and remaining a strong, local pillar of the communities in New Jersey in which it 8 

operates.  This is all in addition to the immediate benefits customers will receive as 9 

described below. 10 

III. IIF, ITS SUBSIDIARIES AND THEIR INTERESTS IN THE MERGER 11 

15. Q. What is IIF’s relationship to the Petitioners in this proceeding? 12 

A. As previously discussed, IIF is not itself an entity; instead, it is a name used to refer 13 

to the two master partnerships that hold all of IIF’s investments, including IIF US 14 

2, a Petitioner in this proceeding.  IIF US 2 has agreed to provide the equity portion 15 

of the purchase price needed by Boardwalk to purchase SJI in the Proposed 16 

Transaction.  Boardwalk is an indirect, wholly-owned subsidiary of IIF US 2, 17 

specifically created to hold 100% of the common equity in SJI post-closing.  IIF 18 

Int’l is neither directly nor indirectly involved in the Proposed Transaction and 19 

therefore is not included as a Petitioner.    20 

16. Q. Please describe IIF generally.  21 

A. Established in 2006, IIF is private investment vehicle with a long-term investment 22 

horizon that invests in infrastructure companies, including regulated utilities, 23 

contracted energy assets and transportation infrastructure, predominately in 24 
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developed countries.  IIF is a perpetual life vehicle that seeks to raise capital on an 1 

ongoing basis that it can deploy into existing and new investments for the long-2 

term.  Unlike closed-ended private equity funds, which generally have finite lives 3 

of no more than 10 years and make their returns primarily on sales of companies 4 

and therefore can only own companies for five or so years before needing to sell to 5 

a new owner, a perpetual life vehicle is appropriate for utility investments that 6 

require long-term investment and sustainable business plans with ongoing access 7 

to capital.  A perpetual life vehicle creates alignment between investors and 8 

customers with investors receiving a reasonable return for the use of their money 9 

through execution of the company business plans and customers receiving energy 10 

safely, reliably, and affordably.   11 

As noted earlier, structurally, IIF consists of two master partnerships, 12 

including IIF US 2, that hold all of IIF’s investments.  Each master partnership is 13 

made up of limited partners that hold the economic interests and a general partner 14 

that makes decisions for the applicable master partnership.  The IIF Investors are 15 

the limited partners, who are passive (meaning they cannot control the decisions of 16 

IIF), provide capital for the activities of each master partnership, and receive the 17 

economic benefits of IIF.  The same investors own both of the two master 18 

partnerships.  There were over 1,000 IIF Investors as of December 31, 2021, and 19 

no IIF Investor owned more than 5% of IIF as of such date.  The general partner of 20 

each master partnership has hired JP Morgan’s IIG as investment advisor to the 21 

master partnership.  IIF is owned by the IIF Investors not JP Morgan and I note that 22 

JP Morgan owned less than 0.01% of the limited partnership interests in IIF as of 23 
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December 31, 2021 and is not affiliated with, and does not control, either of the 1 

general partners of the master partnerships.  2 

Each IIF portfolio company is a distinct, standalone entity with its own 3 

Board of Directors and management team.  Consistent with IIF’s established 4 

practice of implementing and maintaining strong and independent governance 5 

practices at each portfolio company in which it invests, no portfolio company, nor 6 

any subsidiary thereof, has the ability to exercise control over, incur or guarantee 7 

debt on behalf of or otherwise impact the operations of any other portfolio 8 

company. 9 

17. Q. Please describe IIF’s holdings.  10 

A. IIF is a long-term owner of companies that provide essential services, such as 11 

renewable energy, water, natural gas and electric utilities, and transportation 12 

infrastructure, all of which are vital to the economic health and productivity of the 13 

communities in which they operate.  As of December 31, 2021, IIF (through its two 14 

master partnerships) owns a portfolio with a gross asset value of approximately $40 15 

billion and net asset value of approximately $20 billion across 18 controlled 16 

portfolio companies.3  For the 12 months ending December 31, 2021, IIF received 17 

$9.0 billion in new commitments and reinvested distributions from investors and 18 

invested approximately $2.0 billion of equity in new acquisitions and into its 19 

existing portfolio companies.  IIF’s portfolio of companies serves over 10 million 20 

customers and employs over 10,000 people who actively engage in their 21 

communities by building strong relationships, providing open and ongoing 22 

 
3 IIF’s US master partnership owns six controlled portfolio companies and IIF’s non-US master partnership owns 12 
controlled portfolio companies as well as non-controlling interests in two companies. 
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communication and transparency on their activities, and giving back through 1 

volunteer activities, community funding, and other philanthropic initiatives.  2 

Providing local essential services – with employees, customers and communities 3 

that often overlap – requires IIF’s portfolio companies to be well-governed, have a 4 

strong culture and be stewards of the environment.  IIF’s 18 controlled portfolio 5 

companies are located primarily in the United States, Europe and Australia, and 6 

include six utility companies globally, including three in the U.S.     7 

18. Q. Please describe IIF’s investments in utilities. 8 

A. IIF’s portfolio companies are diverse, including interests in six utility companies 9 

globally, collectively serving approximately seven million electric, gas, water, and 10 

heating customers under a variety of regulatory constructs.  Through these 11 

investments, IIF has significant experience managing and implementing transaction 12 

approvals, regulatory proceedings, stakeholder engagement initiatives, customer 13 

service enhancements, operational improvements and employee development.  14 

Each utility platform provides unique stand-alone capabilities while allowing for 15 

the sharing of best practices across the portfolio, including frequent interactions 16 

between board chairmen, CEOs, and other management team and board members 17 

through regular forums facilitated by IIF.  IIF’s controlled utility companies are:  18 

• El Paso Electric Company, a vertically integrated electric utility serving 19 
~445,000 residential, commercial, industrial, public authority and 20 
wholesale customers in Texas and New Mexico with ~2 GW of owned 21 
generation capacity and ~1,100 employees; 22 

• Summit Utilities Inc. (“Summit”), a regulated natural gas distribution 23 
company with operations in Arkansas, Colorado, Maine, Missouri, 24 
Oklahoma and Texas serving ~630,000 customers across its service 25 
territories; 26 
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• SouthWest Water Company, a regulated and unregulated water and 1 
wastewater utility with operations in Alabama, California, Florida, Oregon, 2 
South Carolina and Texas, serving ~580,000 customers across its service 3 
territories; 4 

• Naturgas Energia Distribucion, a gas distribution company servicing 5 
Northern Spain comprising over one million supply points of natural gas 6 
and liquefied propane gas, making it the second largest gas distribution 7 
network in Spain; and 8 

• Adven/Värmevärden Group, a leading provider of district heating and 9 
industrial energy solutions across the Nordics and Baltics, with operations 10 
in five countries through ~350 sites, providing environmentally sustainable 11 
district heating for 11,000 residential, commercial and industrial customers, 12 
as well as business critical energy solutions, such as heat, steam, cooling 13 
and other services, to various industrial partners. 14 

In addition, IIF’s non-US master partnership owns a minority, non-controlling 15 

interest in Southern Water, a regulated utility that supplies drinking water to more 16 

than one million households in the Southeast of England.  As previously discussed, 17 

IIF’s portfolio companies are all managed, as SJI, ETG and SJG will be managed 18 

post-Merger, on a day-to-day basis by their respective management teams and 19 

governing boards.  20 

19. Q. Please illustrate IIF’s philosophy in action as it relates to IIF’s utility portfolio 21 

companies.   22 

A. I believe the most appropriate example is Summit, a U.S.-based company, with 23 

regulated natural gas distribution subsidiaries serving approximately 630,000 24 

customers in Arkansas, Colorado, Maine, Missouri, Oklahoma and Texas.  Since 25 

IIF US 2’s initial investment, Summit has grown through acquisitions and 26 

greenfield expansion projects in underserved regions, creating diversified utilities 27 

with significant scale.  In addition to growth expenditures, IIF US 2 also supports 28 

local operations and employees.  For example, following the acquisition of 29 
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Arkansas Oklahoma Gas (“AOG”) by Summit, Summit management (with IIF US 1 

2’s support) preserved AOG’s Fort Smith office, retained AOG’s management 2 

team, and created additional jobs through its investments in the AOG system, which 3 

included much needed investments to accelerate system integrity and reliability 4 

improvements.   5 

20. Q. Please describe Boardwalk.  6 

A. Boardwalk is a newly created Delaware limited liability company formed solely for 7 

the purpose of entering into the Agreement and Plan of Merger (the “Merger 8 

Agreement”) and completing the Proposed Transaction.  Boardwalk conducts no 9 

business activities other than its present ownership of Merger Sub and activities 10 

incidental to its formation and as contemplated by the Merger Agreement.  Upon 11 

the closing of the Proposed Transaction and the Merger of SJI and Merger Sub, 12 

Boardwalk will own 100% of the common equity in SJI.  Boardwalk is an indirect, 13 

wholly-owned subsidiary of IIF US 2. 14 

21. Q. Please describe Merger Sub.  15 

A. Merger Sub is a New Jersey corporation newly formed by Boardwalk solely for the 16 

purpose of entering into the Merger Agreement and completing the Proposed 17 

Transaction.  Merger Sub is a wholly-owned subsidiary of Boardwalk and has not 18 

engaged in any business except for activities incidental to its formation and as 19 

contemplated by the Merger Agreement.  Subject to the terms of the Merger 20 

Agreement, upon completion of the Merger, Merger Sub will cease to exist and SJI 21 

will continue as the surviving corporation as a wholly-owned subsidiary of 22 

Boardwalk.  23 
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IV. MERGER COMMITMENTS 1 

22. Q. Please provide an overview of the Joint Petitioners’ Merger Commitments. 2 

A. In general, the Joint Petitioners’ Merger Commitments can be broken down into 3 

four categories, which loosely track the statutory criteria required for approval of 4 

the Proposed Transaction (evidencing no harm and providing positive benefits).  5 

They are: financial benefits; impacts on employees, utility service and operations; 6 

corporate governance and competition, and ring-fencing protections.  7 

23. Q. Please describe those commitments that ensure the status quo, i.e., no harm, 8 

will occur as a result of the Proposed Transaction.  9 

A. Certainly.  As is expected in change in control transactions in New Jersey, the Joint 10 

Petitioners have agreed to the following, to ensure no harm as a result of the 11 

Proposed Transaction: 12 

• No recovery in rates will be sought for (i) any acquisition premium 13 
associated with the Merger or any previous acquisition/merger, (ii) any 14 
costs associated with goodwill arising from the Merger or any previous 15 
acquisition, or (iii) any transaction costs incurred in connection with the 16 
Merger.  For purposes of this commitment, transaction costs are defined as 17 
(a) consultant, investment banker, legal and regulatory support fees 18 
(internal as well as external), and printing and similar expenses in each case 19 
paid to advance or consummate the Merger; and (b) severance, retention or 20 
change-in-control payments made to employees of the Joint Petitioners 21 
related to the Merger (Commitment No. 2). 22 

• Neither ETG nor SJG will include any common equity associated with 23 
goodwill (including Merger-related goodwill on Boardwalk’s or SJI’s 24 
balance sheet or goodwill arising from prior transactions) in their 25 
ratemaking capital structures (Commitment No. 3). 26 

• For a period of five years following the closing of the Merger, as a result of 27 
the Merger, SJI will not implement any material involuntary workforce 28 
reductions or changes to wages, benefits and other terms and conditions of 29 
employment in effect prior to the closing of the Merger (Commitment No. 30 
5). 31 
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• SJI will honor all of ETG’s and SJG’s existing collective bargaining 1 
agreements in effect at the time of the closing of the Merger and will ensure 2 
that ETG’s and SJG’s pension obligations to employees will be satisfied 3 
(Commitment Nos. 6 & 7). 4 

24. Q. Will there be any immediate benefits, such as rate credits, provided to ETG’s 5 

and SJG’s customers in connection with the Proposed Transaction? 6 

A. Yes.  After the closing of the Merger, SJI will cause ETG and SJG to issue a one-7 

time rate credit to all customers totaling $15 million.  The rate credit will be 8 

structured as a one-time credit against the customer’s monthly bill and will be 9 

provided within 90 days of the closing of the Merger.  See Commitment No. 1.  This 10 

is a tangible and immediate benefit to customers that would not occur but for the 11 

Proposed Transaction. 12 

25. Q. Are there any other positive benefits that you wish to highlight that will be 13 

provided through the proposed Merger Commitments? 14 

A. Yes.  As I stated above, one of the benefits of the Proposed Transaction is IIF’s 15 

scale and access to capital and given the strength of its investment portfolio, 16 

Boardwalk and SJI have committed to provide ETG and SJG with the resources 17 

necessary to invest in capital and infrastructure projects to help to ensure that ETG 18 

and SJG will continue to provide safe, adequate and proper utility service following 19 

the Merger.  See Commitment No. 13.   20 

Further, as it relates to post-Merger operations, the Joint Petitioners, 21 

through Commitment Nos. 8, 9, 10, 11 and 12, among others, have ensured 22 

continuity of SJI’s, SJIU’s, ETG’s and SJG’s local employment, operations,  23 

service and community engagement following the closing of the Merger: 24 



Gilbert Direct 
Page 16 of 23 

 

• SJI will maintain SJIU’s, ETG’s and SJG’s respective local core 1 
management teams for a period of at least five years following the closing 2 
(Commitment No. 8). 3 

• SJI’s, ETG’s and SJG’s CEO and senior management will continue to have 4 
day-to-day control over operations (Commitment No. 9). 5 

• SJI’s, ETG’s and SJG’s local management will remain the primary point of 6 
contact for all regulatory, operational, and community engagement matters 7 
(Commitment No. 10). 8 

• SJI, SJG and ETG will maintain their headquarters in New Jersey for so 9 
long as Boardwalk owns SJI (Commitment No. 11). 10 

• ETG and SJG will maintain their existing call centers, field service centers, 11 
and walk-in payment centers for at least three years following the closing 12 
of the Merger, with the exception of SJG’s Pleasantville walk-in payment 13 
center, the closure of which was approved by Board Order, effective March 14 
2, 2022, in BPU Docket No. GO21101159 (Commitment No. 12). 15 

26. Q. Do the Merger Commitments provide any positive community impacts, 16 

beyond just providing benefits to ETG’s and SJG’s customers? 17 

A. Absolutely.  In the past, ETG and SJG have demonstrated strong community 18 

support by way of significant charitable contributions.  Following the closing of the 19 

Merger, Boardwalk and SJI have committed to continuing the same level of 20 

community support in each of ETG’s and SJG’s service territories for at least five 21 

years.  Community support projects may include charitable, educational, 22 

community support and economic development efforts.  See Commitment No. 14.   23 

In addition, for a period of at least five years following the closing of the 24 

Merger, Boardwalk has agreed that it will make or cause to be made an additional 25 

$1,000,000 in contributions ($200,000 per year) to LIHEAP or NJ SHARES (not 26 

earmarked for ETG’s and SJG’s customers) to assist low-income utility customers 27 

in the state of New Jersey with payment of their utility bills.  See Commitment No. 28 

15. 29 
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27. Q. Earlier, you mentioned ring-fencing commitments.  Can you provide an 1 

overview of these commitments and their purpose.  2 

A. As a general matter, when regulated utilities, such as ETG and SJG, are owned by 3 

entities who also own unregulated assets, there are sometimes concerns regarding 4 

the potential for unregulated operations to have an adverse impact on the operations 5 

of the regulated utilities.  In order to mitigate against any such adverse impacts, 6 

financial protections, known commonly as ring-fencing measures, are put in place.  7 

A much more detailed discussion of the purposes and benefits of ring-fencing is 8 

provided in the Direct Testimony of Ellen Lapson.   9 

Because IIF owns both regulated and unregulated companies within its 10 

portfolio it has offered a suite of ring-fencing commitments that will be put in place 11 

following the closing of the Merger to ensure that SJG and ETG will remain 12 

protected from any adverse impacts of IIF’s other businesses.  Many of these 13 

commitments are the same or similar to those that have been required by the BPU 14 

and put in place for ETG over the years in connection with prior changes of control 15 

– such as in the Southern Company/AGL Resources merger and the SJI/ETG 16 

merger.   17 

28. Q. Please highlight some of the more important ring-fencing protections offered 18 

in the Merger Commitments. 19 

A. While there are 20 ring-fencing commitments offered in connection with the 20 

Proposed Transaction, all of which work together to protect ETG and SJG, I have 21 

highlighted a few of those commitments below:  22 
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• Neither ETG nor SJG shall lend money to SJIU, SJI, Boardwalk, IIF or any 1 
other affiliate of IIF.  SJIU may lend money to ETG and SJG (Commitment 2 
No. 24).   3 

• If SJIU establishes a money pool, the only participants in such money pool 4 
shall be SJG, ETG, and SJIU (Commitment No. 25). 5 

• SJIU shall only incur debt to fund intercompany loans with ETG and SJG, 6 
for the benefit of ETG and SJG (Commitment No. 28). 7 

• Within 30 days of the closing of the Merger and thereafter, SJI’s board of 8 
directors will be comprised of ten directors, of which: 9 

o One will be SJI’s CEO; 10 

o Two will be shareholder representatives; and 11 

o The remaining seven will be “independent directors”, as such term 12 
is defined by the NYSE.  Of the seven NYSE independent directors, 13 
at least two will reside in New Jersey (Commitment No. 30). 14 

• ETG, SJG, SJIU, and SJI must take the actions necessary to ensure the 15 
existence of ETG’s and SJG’s individual credit and debt ratings, as 16 
applicable.  ETG and SJG will be registered with at least one of the 17 
Nationally Recognized Statistical Rating Organizations (“NRSROs”) 18 
registered with the SEC.  ETG, SJG, SJIU, and SJI, as applicable, will use 19 
commercially reasonable efforts to have ETG’s and SJG’s credit ratings 20 
reflect the ring-fencing provisions adopted in this proceeding (Commitment 21 
No. 26). 22 

• If ETG’s senior unsecured debt rating falls below investment grade (below 23 
BBB- by Standard and Poor’s or Fitch or Baa3 by Moody’s) if only one 24 
rating is in effect at such time or below investment grade by two or more 25 
NRSROs if two or more ratings are in effect at such time, then ETG shall 26 
cease paying dividends until such time as an investment grade rating is 27 
restored by at least one NRSRO.  If SJG’s senior unsecured debt rating falls 28 
below investment grade (below BBB- by Standard and Poor’s or Fitch or 29 
Baa3 by Moody’s) if only one rating is in effect at such time or below 30 
investment grade by two or more NRSROs if two or more ratings are in 31 
effect at such time, then SJG shall cease paying dividends until such time 32 
as an investment grade rating is restored by at least one NRSRO 33 
(Commitment No. 27). 34 

• The SJI board of directors may not place ETG, SJG, or SJIU in voluntary 35 
bankruptcy unless it has received the consent of at least four of the seven 36 
independent directors (Commitment No. 31). 37 
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29. Q. Please highlight any additional measures Boardwalk has taken to ensure the 1 

seamless financial operation of SJI, ETG and SJG following closing of the 2 

Merger. 3 

A. Currently, SJI, ETG and SJG have approximately $1.0 billion in revolving credit 4 

facilities that contain an event of default upon a change of control of SJI which 5 

enables the lenders that are the counterparties to those credit facilities (“Lenders”) 6 

to accelerate the repayment of outstanding loan balances upon a change of control 7 

of SJI.  This change of control provision, which is typical of corporate revolving 8 

credit facilities, allows the Lenders to make an election to accelerate the repayment 9 

of the outstanding balances after a change of control of SJI has been completed, 10 

i.e., only after the closing of the Proposed Transaction, and only if the Lender elects 11 

to accelerate the debt.  To address any potential concerns associated with the 12 

exercise of these provisions, Boardwalk has arranged for a $3.5 billion bridge 13 

financing facility, $1.0 billion of which is designed to replace the current revolving 14 

credit facility at closing with the same terms, conditions and pricing as the existing 15 

revolving credit facility.  Boardwalk, SJI, ETG and SJG expect to work with 16 

Lenders to put in place a new revolving credit facility prior to the close of the 17 

Proposed Transaction, but if necessary, they would draw against the bridge facility 18 

to replace the existing revolving credit facility. 19 

In addition, SJI, SJG and ETG have approximately $2.5 billion of first 20 

mortgage bonds and senior notes outstanding with provisions that allow the bond 21 

and note investors to sell (put) their bonds and notes back to the respective issuer 22 

at the face amount of the debt upon a change of control of SJI.  The investors can 23 
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elect to put this debt back to SJI, SJG and ETG only after the closing of the 1 

Proposed Transaction.  To insure that SJI, SJG and ETG have sufficient funds to 2 

pay back any bonds and notes that are put to the companies, SJI and Boardwalk 3 

obtained the $3.5 billion bridge facility noted above, $2.5 billion of which is 4 

available if necessary to pay back any of the debt.  After closing, SJI, ETG and SJG 5 

would either issue new bonds and notes to fund the put from the bond and 6 

noteholders or they would draw against the bridge facility and refinance the bridge 7 

facility with bonds and notes issuance at a later time.  The $3.5 billion bridge 8 

facility will not be used to finance the equity purchase price and is exclusively in 9 

place to replace the existing change of control debt if necessary.     10 

V. THE MERGER MEETS THE STATUTORY CRITERIA FOR APPROVAL 11 

30. Q. Are you aware of the standards applied by the BPU when approving change 12 

in control transactions? 13 

A. Yes, I have been advised on the standards.  As I understand it, in order for a change 14 

in control to be approved the BPU must conclude that the proposed transaction will 15 

not have an adverse impact on employees, competition, rates and the utility’s 16 

provision of safe, adequate and proper service to its customers.  In addition to this 17 

“no harm” standard, the BPU must also find that there will be “positive benefits” 18 

that flow from the proposed transaction to both the utility’s customers and to the 19 

state of New Jersey.  20 

31. Q. Do you believe the Proposed Transaction meets the no harm and positive 21 

benefits standards? 22 

A. Absolutely.  IIF and Boardwalk, along with SJI, carefully considered the statutory 23 

prerequisites for approval of the Proposed Transaction and believe that the 24 
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commitments offered as set forth in Exhibit C to the Joint Petition more than meet 1 

the positive benefits standard, as well as ensure no harm will result from the 2 

Proposed Transaction.   3 

Further, IIF US 2’s ownership of SJI will provide additional access to 4 

necessary funding for ETG’s and SJG’s systems, operations, and growth, as needed.  5 

IIF US 2 has stable and consistent access to equity (which is not always the case 6 

with public shareholders or closed-ended private equity funds with finite lives of 7 

10 years in most cases), as well as deep relationships and trust in the lending 8 

community (at a larger scale than SJI, ETG, and SJG currently have).  This ongoing 9 

access to stable and long-term capital will enhance ETG’s and SJG’s ability to 10 

fulfill commitments to their customers and the communities they serve. 11 

IIF’s investing philosophy supports long-term, sustainable growth across its 12 

portfolio.  In fact, over 60% of capital invested by IIF since 2013 has been deployed 13 

into IIF’s existing portfolio company investments to support growth, safety, 14 

reliability, compliance, and other capital expenditure initiatives.  IIF and its investor 15 

base strongly believe in supporting existing portfolio companies through additional 16 

capital and receive returns only as the companies’ execute on their respective 17 

business plans and provide safe, reliable, affordable and sustainable service to their 18 

customers.  In addition to this equity investment support, IIF has a significant 19 

network of global lending relationships, which are shared across its portfolio 20 

companies.  In 2021, IIF portfolio companies closed $4.9 billion of debt facilities 21 

through new financing or refinancing activities.  22 
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32. Q.  Is there anything else that you wish to highlight for the BPU as it reviews the 1 

Proposed Transaction in the context of the approvals process? 2 

A. Yes.  As I noted earlier, this is not the first utility company that IIF has acquired – 3 

it has several other utilities among its portfolio companies.  And, as stated, IIF’s 4 

approach to investments, like that contemplated here with the acquisition of SJI, is 5 

to have portfolio companies continue to manage their day-to-day operations under 6 

the same management and localized control of operations in place prior to IIF’s 7 

acquisition.  As a result, ETG and SJG will remain locally operated, investor-owned 8 

regulated utilities headquartered in New Jersey.  As the Merger Commitments 9 

discussed herein demonstrate, IIF and SJI share the same values including their 10 

vision for local jobs, meaningful support of ETG’s and SJG’s communities, and a 11 

focus on providing safe, adequate and proper service to customers. 12 

IIF’s established practice is to hold its portfolio companies as separate 13 

entities with individual dedicated governance structures, including standalone 14 

management teams integrated into local communities and dedicated, boards of 15 

directors made up of a majority independent directors with strong governance 16 

protocols.  In addition, IIF encourages and facilitates the sharing of best practices 17 

across portfolio companies, which include gas, electric, water and wastewater 18 

utilities in the U.S. and abroad. 19 

VI. CONCLUSION 20 

33. Q. Is there anything you would like to say in conclusion? 21 

A. Yes.  In sum, I believe the Proposed Transaction should result in no disruption to 22 

ETG’s and SJG’s operations and will provide benefits to ETG, SJG, their 23 

employees, customers and communities.  The Proposed Transaction will enhance 24 
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ETG’s and SJG’s ability to provide high standards of customer service, safety and 1 

reliability, while improving access to both debt and equity funding for future 2 

needed capital initiatives via IIF’s scale and expertise in equity and debt funding 3 

markets.  IIF’s open ended structure and perpetual hold investment strategy ensures 4 

SJI can focus on its long-term future as a New Jersey headquartered enterprise and 5 

an important part of the communities in New Jersey in which it operates, while 6 

ensuring that ETG and SJG continue as two of New Jersey’s preeminent utility 7 

companies. 8 

34. Q. Does this conclude your Direct Testimony? 9 

A. Yes, it does.   10 
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DIRECT TESTIMONY 
OF 

MELISSA J. ORSEN 
 

I. INTRODUCTION 1 

1. Q. Please state your name and business address. 2 

A. My name is Melissa J. Orsen.  My business address is One South Jersey Place, 3 

Atlantic City, New Jersey 08401. 4 

2. Q. By whom are you employed and in what capacity? 5 

A. I am Senior Vice President of South Jersey Industries, Inc. (“SJI”) and the President 6 

of SJI Utilities, Inc. (“SJIU”).  In this capacity, I provide strategic oversight and 7 

promote full alignment for operational excellence across SJI’s collective utility 8 

operations. 9 

3. Q. Please describe your educational background. 10 

A. I am a 1997 graduate of the University of Delaware, where I earned my 11 

undergraduate degree in criminal justice.  I also earned a Juris Doctor from Widener 12 

University Delaware Law School in 2000. 13 

4. Q. Please describe your professional experience and affiliations. 14 

A. I joined SJI in 2017 as Senior Vice President and General Counsel.  I was 15 

subsequently appointed Senior Vice President, SJI and President and Chief 16 

Operations Officer of South Jersey Gas Company (“SJG”).  I was named to my 17 

current position as Senior Vice President, SJI and President of SJIU in 2021.  18 

Prior to joining SJI, I served as Chief Executive Officer of the New Jersey 19 

Economic Development Authority from 2015 to 2017, where I directed more than 20 

$1 billion in economic development activities throughout the State of New Jersey.  21 
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I also served as Chief of Staff to a former lieutenant governor from 2012 to 1 

2014 and held several positions in the New Jersey Department of Community 2 

Affairs, including Chief Counsel (2003-2010), Chief of Staff (2010-2012), and 3 

Deputy Commissioner (2014-2015).  I began my career as a Deputy Attorney 4 

General for the State of New Jersey from 2000 to 2003. 5 

In addition to my current responsibilities at SJI and SJIU, I also hold 6 

positions on the Boards of Directors for the Chamber of Commerce Southern New 7 

Jersey and Junior Achievement of New Jersey.  I also serve on the Executive Board 8 

of the New Jersey Utility Association and the Board of the American Gas 9 

Association.    10 

5. Q. What is the purpose of your Direct Testimony? 11 

A. The purpose of my Direct Testimony is to discuss the benefits and impacts for 12 

customers of SJI’s operating utilities, SJG and Elizabethtown Gas Company 13 

(“ETG”), arising from the proposed merger (the “Proposed Transaction” or 14 

“Merger”) of SJI with Boardwalk Merger Sub, Inc. (“Merger Sub”), a wholly-15 

owned subsidiary of NJ Boardwalk Holdings LLC (“Boardwalk”), an indirect 16 

wholly-owned subsidiary of IIF US Holdings 2 LP (“IIF US 2”), as described in 17 

the Joint Petition and supporting Direct Testimony.  Specifically, I will provide an 18 

overview of SJG’s and ETG’s utility operations and discuss the positive benefits 19 

that will flow to customers and the State of New Jersey as a result of the Proposed 20 

Transaction and explain why the Proposed Transaction will have no adverse 21 

impacts on rates, the provision of safe, adequate, and proper utility service, 22 

employees, or competition, and is otherwise in the public interest. 23 
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6. Q. Please summarize the conclusions of your Direct Testimony. 1 

A. I believe that the Proposed Transaction will result in significant positive benefits 2 

for SJG’s and ETG’s customers and for the State of New Jersey.  While the 3 

Proposed Transaction involves a transfer of ownership of SJI, the ultimate parent 4 

of ETG and SJG, the day-to-day operations of the utilities will not change.  SJG 5 

and ETG will continue to provide the safe, adequate, and reliable natural gas 6 

service, with the same high level of customer service, that the utilities have 7 

provided for many years.  IIF US 2 will support and further these core utility 8 

operations by providing efficient access to capital and a long-term investment 9 

strategy for all companies in the SJI family, including SJG and ETG.   10 

7. Q. Have you previously provided testimony before the New Jersey Board of 11 

Public Utilities (the “BPU”)? 12 

A. No, I have not.  However, I have previously testified at various legislative hearings 13 

in the State of New Jersey. 14 

II. SJG’s AND ETG’s UTILITY OPERATIONS 15 

8. Q. Please describe SJG’s and ETG’s utility operations. 16 

A. SJG and ETG provide natural gas service to residential, commercial, and industrial 17 

customers in their respective service territories.  SJG serves approximately 413,000 18 

customers located in Atlantic, Burlington, Camden, Cape May, Cumberland, 19 

Gloucester, and Salem Counties, covering a service territory of over 2,500 square 20 

miles.  ETG serves approximately 306,000 customers located in Union, Middlesex, 21 

Sussex, Warren, Hunterdon, Morris and Mercer Counties, covering a service 22 

territory of approximately 1,500 square miles.  SJG and ETG provide a vital service 23 
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to their customers and are committed to performing this service in a safe and 1 

reliable manner at reasonable rates.   2 

9. Q. Please describe SJG’s and ETG’s positions within the SJI family of companies. 3 

A. Both SJG and ETG are wholly-owned subsidiaries of SJIU.  SJIU is, in turn, a 4 

wholly-owned subsidiary of SJI. 5 

10. Q. Please describe SJI’s philosophy for managing the utility operations of SJG 6 

and ETG. 7 

A. SJI is committed to providing its customers with superior, reliable utility service 8 

while contributing to New Jersey’s social and environmental goals, including those 9 

established in the Clean Energy Act and Energy Master Plan (“EMP”).  In 10 

managing its utility businesses, SJI acts to ensure that its individual utilities are 11 

focused on three core values: (1) the consistent provision of safe and reliable service 12 

at just and reasonable rates; (2) robust investment in utility infrastructure that 13 

ensures safety, reliability and resiliency while facilitating the State’s energy and 14 

energy efficiency goals; and (3) an overriding commitment to excellent customer 15 

service.  These core values guide the operational focus of SJG and ETG. 16 

11. Q. Does this philosophy align with New Jersey’s clean energy goals? 17 

A. Yes.  SJI is positioning the organization, including SJG and ETG, to be a leader in 18 

achieving the climate goals of New Jersey by committing to making investments 19 

that will ensure that our infrastructure is part of the clean energy future.  SJI is 20 

pursuing aggressive decarbonization goals, with commitments to (1) achieve a 70% 21 

carbon reduction of operational emissions and consumption by the year 2030; (2) 22 

realize 100% carbon reduction by 2040; and (3) dedicate at least 25% of annual 23 
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capital expenditures to sustainability projects throughout the SJI organization.  Our 1 

utilities are equally committed to these sustainability goals and partnering with the 2 

State to advance the objectives of the EMP.   3 

12. Q. Please describe how the utilities help to achieve these goals. 4 

A. The investments we have made to replace our more vulnerable infrastructure with 5 

modern, state-of-the-art technologies, have had important safety and reliability 6 

impacts, while also significantly reducing fugitive methane emissions.  We have 7 

also been, and will continue to be, dedicated to investments aimed at reducing fossil 8 

fuel consumption by SJG’s and ETG’s more than 700,000 natural gas utility 9 

customers, including continued investment in our energy efficiency programs.  We 10 

are pleased that IIF US 2 shares our vision of a clean energy future.    11 

We look forward to being part of the solution as New Jersey transitions 12 

toward a clean energy future by investing in projects that facilitate the 13 

environmental goals of the State, including infrastructure enhancements and clean 14 

energy projects that will help decarbonize our natural gas supply while continuing 15 

to allow us to achieve our core mission of providing safe, reliable, affordable, clean 16 

energy for our customers and communities we serve. 17 

13. Q. Do SJG and ETG play an active role in the communities they serve? 18 

A. Yes.  SJI recognizes that local natural gas utilities such as SJG and ETG have a 19 

unique responsibility to their customers, employees, communities and the public.  20 

As such, a culture based on safety, reliability, customer service and giving back to 21 

the community is woven throughout SJI, SJG, ETG and the rest of the SJI family 22 

of companies.  This community-focused culture is exemplified not only by the 23 
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substantial investments to modernize and improve the safety, reliability and 1 

resiliency of ETG’s and SJG’s natural gas distribution system, but also our 2 

continued involvement in, and financial contributions to, the communities we 3 

serve.   4 

To make the most meaningful impact in our communities, the SJI family 5 

focuses its charitable giving on four distinct areas:  energy assistance; education; 6 

environmental stewardship; and community enrichment.  Examples of SJI’s 7 

community involvement programs include: 8 

• SJG’s and ETG’s Game On Grant Program, which helps to provide critical 9 
support to local, community-centered children’s athletic programs, leagues, 10 
clubs, associations, and recreational organizations; 11 

• SJG’s partnership with the Atlantic County Institute of Technology, which 12 
allows local high school interns to receive real-world experience in the field 13 
of energy utilities; 14 

• SJG’s partnership with the Mark Cuban Foundation to host the Artificial 15 
Intelligence Bootcamp, bringing education on information technology to 16 
Atlantic City-area high school students; 17 

• The First Responders Grant Program at both SJG and ETG, which provides 18 
financial support to various paid and volunteer fire, police, and EMS 19 
departments of many municipalities in the communities we serve; 20 

• ETG’s partnership with Union County College and it’s “Fueling the Future” 21 
scholarship program, awarding $1,000 scholarships to 10 full-time students 22 
pursuing degrees in science, technology, engineering, or mathematics 23 
related disciplines; and  24 

• ETG’s support of the Elizabeth Coalition to House the Homeless, an 25 
organization which serves the immediate needs of the homeless and near-26 
homeless. 27 

During the COVID-19 pandemic, SJI further stepped up its charitable giving in 28 

recognition of the significant challenge and extraordinary needs posed by the 29 
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pandemic.  This assistance included a $50,000 contribution to the New Jersey 1 

Pandemic Relief Fund and $25,000 grants to the AtlantiCare Foundation and 2 

Trinitas Health Foundation.  Donations were also made to the Community Food 3 

Bank of New Jersey, the Hispanic Association of Atlantic County and Boys and 4 

Girls Clubs in ETG’s and SJG’s service territories, as well as a variety of bill 5 

assistance initiatives and programs.   6 

IIF US 2 shares this commitment to the communities we serve and seeks to 7 

continue and enhance that commitment.  Accordingly, the Joint Petitioners are 8 

committing to maintain ETG’s and SJG’s current levels of community support 9 

contributions, including contributions for charitable, workforce development and 10 

economic development efforts of $215,000 and $206,000 per year, respectively, for 11 

a period of at least five years following the closing of the Merger.  The Joint 12 

Petitioners have also committed to making an annual contribution in the amount of 13 

$200,000 to LIHEAP or NJ SHARES (not earmarked for ETG or SJG customers) 14 

for a period of at least five years – for a total of $1 million – following the closing 15 

of the Merger to assist New Jersey’s low-income customers with payment of their 16 

utility bills. 17 

III. STRATEGIC CONSIDERATIONS OF THE MERGER AND IMPACTS TO ETG 18 
AND SJG 19 

14. Q. Why do you believe that IIF US 2 is an ideal parent for SJG and ETG? 20 

A. As explained in Mr. Renna’s Direct Testimony, IIF US 2 has substantial experience 21 

investing in utility companies that will produce significant benefits for SJG’s and 22 

ETG’s customers.  By virtue of their ownership in entities similar to SJG and ETG, 23 

IIF US 2 can facilitate interaction among management teams at ETG, SJG and its 24 
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other portfolio companies to share operational experience and best practices to the 1 

benefit of our customers.  IIF US 2 also has a strong reputation in the energy sector 2 

and its long-term approach to investing in utility and infrastructure assets is directly 3 

aligned with SJG and ETG’s mission to provide safe, adequate and reliable natural 4 

gas customers today, while modernizing the system to meet system needs and clean 5 

energy goals in the future.  IIF US 2, as a perpetual life vehicle with a long-term 6 

view, will allow SJG and ETG to continue to focus on the health and success of 7 

their utility operations, and maintain safe and reliable service to their customers for 8 

years to come.   9 

Further, IIF US 2 will provide efficient access to capital that will allow SJG 10 

and ETG to continue to make these needed investments at reasonable costs.  Finally, 11 

IIF US 2 has committed to maintaining the local employees and core management 12 

teams that have provided, and will continue to provide, excellent service to SJG’s 13 

and ETG’s customers. 14 

15. Q. Please explain the post-closing organizational structure for SJG and ETG. 15 

A. The Proposed Transaction will not affect the organizational structure of SJG or 16 

ETG at the utility level.  Following the closing of the Merger, SJG and ETG will 17 

remain direct subsidiaries of SJIU, and SJIU will remain a direct subsidiary of SJI.  18 

This is the current organizational structure and it will not change as a result of the 19 

Proposed Transaction.   20 
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16. Q. Do you anticipate any interruption to or adverse changes in operations or the 1 

provision of service for SJG or ETG customers as a result of the Proposed 2 

Transaction? 3 

A. No.  The Proposed Transaction will change the ultimate ownership of SJG and 4 

ETG, but it will not change the manner in which we provide service to customers 5 

and operate our business and utility systems.  SJG’s and ETG’s day-to-day 6 

operations will remain unchanged and we expect that the change in ultimate 7 

ownership will be completely transparent and seamless for customers.  Indeed, SJG 8 

and ETG customers will continue to receive service from their respective utilities 9 

in the same manner and pursuant to the same BPU-approved rates, terms and 10 

conditions upon which they receive service today.  Further, in connection with 11 

approval of the Proposed Transaction, Joint Petitioners are making several 12 

commitments that will help ensure SJG and ETG customers continue to receive 13 

safe and reliable service, including: 14 

• For a period of five years following the closing of the Merger, as a result of 15 
the Merger, SJI will not implement any material involuntary workforce 16 
reductions or changes to wages, benefits and other terms and conditions of 17 
employment in effect prior to the Merger transaction. 18 

• SJI will maintain SJIU’s, ETG’s and SJG’s respective local core 19 
management teams for a period of at least five years following the closing. 20 

• SJI’s, ETG’s and SJG’s CEO and senior management will continue to have 21 
day-to-day control over operations. 22 

• SJI’s, ETG’s and SJG’s local management will remain the primary point of 23 
contact for all regulatory, operational, and community engagement matters. 24 

• SJI, SJG and ETG will maintain their headquarters in New Jersey for so 25 
long as Boardwalk owns SJI. 26 
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• ETG and SJG will maintain their existing call centers, field service centers, 1 
and walk-in payment centers for at least three years following the closing 2 
of the Merger.1 3 

These Merger commitments (reflected in full in Exhibit C to the Joint 4 

Petition), along with SJI’s, SJG’s, and ETG’s record of safe and reliable service 5 

and IIF US 2’s experience in the utility sector, will ensure that there are no adverse 6 

changes to the operations or service of SJG or ETG. 7 

17. Q. Will the BPU’s oversight be diminished in any way as a result of the Proposed 8 

Transaction? 9 

A. No.  SJG and ETG will continue to operate as New Jersey public utilities and will 10 

remain subject to the BPU’s jurisdiction and all applicable New Jersey laws and 11 

regulations.  SJI, by itself and through SJIU, SJG, and ETG, will continue to 12 

interface with New Jersey regulators, government officials, community leaders and 13 

customers in the same manner that they always have; these stakeholders will 14 

continue to know and have access to the companies’ core management and staff 15 

after the closing of the Merger just as they do today. 16 

IV. THE PROPOSED TRANSACTION WILL PROVIDE POSITIVE BENEFITS TO 17 
CUSTOMERS AND THE STATE OF NEW JERSEY 18 

18. Q. How will customers benefit from the Proposed Transaction? 19 

A. The most immediate tangible benefit that customers will receive as a result of the 20 

Merger comes in the form of a $15 million rate credit, which will be provided to all 21 

SJG and ETG customers.  Absent the Proposed Transaction, this one-time rate 22 

credit would not occur.  As discussed more fully below, in addition to this rate 23 

 
1 The only exception to this commitment is SJG’s Pleasantville walk-in payment center, which the BPU recently 
authorized SJG to close, BPU Docket No. GO21101159. 
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credit, customers will benefit from the commitments to our utility workforce and 1 

the maintenance of our local core management teams, which will preserve stability 2 

and the continued focus on utility operations.  Further still, are the commitments to 3 

fund community support and low-income programs at SJG and ETG and 4 

throughout New Jersey, consistent with our ongoing stewardship and dedication to 5 

the communities we serve. 6 

19. Q. Are there any other benefits associated with the Proposed Transaction? 7 

A. Yes.  SJI has a strong commitment to providing safe and reliable natural gas service 8 

and to continuing to modernize its system for New Jersey’s clean energy future.  9 

The Proposed Transaction will support and further these commitments, as IIF US 10 

2 can provide efficient access to capital to SJI and its operating utilities and can 11 

leverage its vast experience investing in the utility sector throughout the country.  12 

The Proposed Transaction will benefit SJG’s and ETG’s customers in both the 13 

short- and long-term, as IIF US 2 will enable SJI to reach a new level in system 14 

modernization and clean energy investments and allow SJI to “build a better today 15 

and tomorrow” for its customers. 16 

20. Q. What benefits will the Proposed Transaction provide to the State of New 17 

Jersey? 18 

A. The Proposed Transaction will have several benefits for the State as a whole.  First, 19 

the Proposed Transaction will provide employment-related benefits for the State.  20 

As described above and in detail in Exhibit C to the Joint Petition, the Joint 21 

Petitioners have made a series of commitments addressing employee retention 22 

(including retention of local management teams), honoring existing collective 23 
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bargaining agreements, retaining existing NJ headquarters, and satisfying pension 1 

obligations to employees.  Taken together, these commitments represent a 2 

significant level of stability for the SJI workforce and the communities they serve 3 

and live in.  Further, as discussed above, the Joint Petitioners are also committing 4 

to maintain community support contributions at current levels for SJG and ETG, 5 

and are proposing to make a total contribution of $1 million ($200,000 annually for 6 

five years) toward LIHEAP or NJ SHARES for the benefit of low-income 7 

customers throughout the State.  Finally, through SJI’s ownership by IIF US 2, SJG 8 

and ETG will have efficient access to capital that will allow the utilities to support 9 

continued system modernization and promote New Jersey’s energy policy goals. 10 

V. THE PROPOSED TRANSACTION WILL NOT HAVE AN ADVERSE IMPACT 11 
ON RATES, THE PROVISION OF SAFE AND RELIABLE UTILITY SERVICE 12 
AT JUST AND REASONABLE RATES, EMPLOYEES, OR COMPETITION 13 

A. Impact on Utility Rates 14 

21. Q. How will the Proposed Transaction impact SJG’s and ETG’s rates? 15 

A. SJG and ETG will continue to provide service at BPU-approved rates, as 16 

established in the companies’ most recent rate cases.  Neither SJG nor ETG is 17 

seeking to change their currently effective rates as a result of the Proposed 18 

Transaction.  In addition, neither SJG nor ETG will seek to recover in rates: (i) any 19 

acquisition premium associated with the Merger or any previous 20 

acquisition/merger; (ii) any costs associated with goodwill arising from the Merger 21 

or any previous acquisition; or (iii) any transaction costs2 incurred in connection 22 

with the Merger.  In addition, IIF US 2 does not seek to provide services to SJI, 23 

 
2 Transaction costs are defined in Exhibit C to the Joint Petition. 
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SJG, or ETG, accordingly there are no anticipated changes to existing service 1 

agreements or cost allocation methodologies. 2 

For all of these reasons, the Proposed Transaction will not have any adverse 3 

impact on SJG’s or ETG’s rates, but rather, will have a positive impact as a result 4 

of the proposed $15 million direct rate credit to ETG and SJG customers.  This is 5 

in addition to the Joint Petitioners’ proposal to make certain annual contributions 6 

to LIHEAP or NJ SHARES to assist low-income customers in the ETG and SJG 7 

service territories and throughout New Jersey. 8 

22. Q. Will the Proposed Transaction result in any savings that will be reflected in 9 

the utilities’ future rates? 10 

A. As evidenced by the Joint Petitioners’ commitments to employees and to the 11 

continuation of existing operations, the Proposed Transaction is a strategic 12 

combination and the rationale for the deal is not predicated on the creation of or 13 

receipt of any resultant “synergies” or cost-savings.  Accordingly, Joint Petitioners 14 

have not quantified any synergies or efficiencies that will arise from the Proposed 15 

Transaction.  To the extent any savings are realized by SJG and/or ETG as a result 16 

of the Merger, those savings, net of the costs to achieve, will be passed on to the 17 

respective utility company’s customers through the normal base rate case process.   18 

B. Impact on Utility Service 19 

23. Q. Please discuss the impact of the Proposed Transaction on overall customer 20 

service and the safety and reliability of SJG’s and ETG’s systems. 21 

A. There will be no adverse impact on SJG or ETG’s overall customer service or the 22 

safety and reliability of SJG or ETG’s systems as a result of the Merger.  As 23 
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discussed earlier, the change in control will be seamless for utility customers 1 

because SJI and SJIU will continue to operate SJG and ETG in the same manner as 2 

before the Proposed Transaction.  Following the closing, SJG and ETG’s day-to-3 

day operations and the core management teams for SJI, SJIU, SJG, and ETG will 4 

remain unchanged and the utilities will continue to provide natural gas service 5 

pursuant to their existing BPU-approved tariffs.  As I noted earlier, our field service 6 

centers, call center, walk-in payments centers will be maintained for a period of at 7 

least three years following the closing of the Merger and SJI, SJG and ETG will 8 

maintain their headquarters in New Jersey for so long as Boardwalk owns SJI.  As 9 

President of SJIU, it is my responsibility to ensure that SJG and ETG continue to 10 

provide safe and reliable natural gas service to customers at just and reasonable 11 

rates.  I will continue in this role after the Proposed Transaction has closed, along 12 

with the rest of the core management teams with responsibility for the utility 13 

companies and will perform the same responsibilities I hold today. 14 

C. Impact on Employees 15 

24. Q. Will the Proposed Transaction have an adverse impact on employees? 16 

A. No.  As I previously described, the Joint Petitioners have committed to honor all 17 

existing collective bargaining agreements in effect at the time of closing.  The Joint 18 

Petitioners recognize that SJG’s and ETG’s union employees are engaged in crucial 19 

utility operations roles such as meter reading, pipeline operations, maintenance and 20 

construction, and transmission operations.  The Joint Petitioners also value the 21 

knowledge and expertise of the local SJG and ETG employees and their experience 22 

successfully operating the utilities’ systems in the various communities in which 23 
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they serve.  Accordingly, as I mentioned previously, as a result of the Merger, SJI 1 

will not implement any material involuntary workforce reductions or reductions to 2 

wages, benefits and other terms and conditions of employment in effect prior to the 3 

Merger transaction for five years following the closing.   4 

D. Impact on Competition 5 

25. Q. Will the Proposed Transaction have an adverse impact on competition in the 6 

market for gas distribution in New Jersey? 7 

A. The Proposed Transaction will not adversely impact the market for natural gas 8 

distribution services in New Jersey.  There will be no changes to SJG’s or ETG’s 9 

tariffs or procedures governing their natural gas transportation or third-party 10 

supplier programs as a result of the Proposed Transaction.  The BPU and other 11 

regulators will retain their authority to regulate SJG and ETG, as they do now, and 12 

these utilities will continue to comply with all applicable requirements related to 13 

affiliate standards after the closing of the Merger.  Further, as discussed more fully 14 

in the Direct Testimony of Andrew Gilbert, the Joint Petitioners are committing to 15 

several measures regarding ring-fencing and affiliate transactions that will protect 16 

natural gas consumers and competition. 17 

VI. CONCLUSION 18 

26. Q. Does this conclude your Direct Testimony? 19 

A. Yes, it does. 20 
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DIRECT TESTIMONY 
OF  

ELLEN LAPSON, CFA 
 

I. INTRODUCTION 1 

1. Q. Please state your name and business address. 2 

A. My name is Ellen Lapson.  My business address is 370 Riverside Drive, New York, 3 

New York 10025. 4 

2. Q. By whom are you employed and in what capacity? 5 

A. I am the founder and principal of Lapson Advisory, a private company that is a 6 

division of Trade Resources Analytics, LLC.  Through Lapson Advisory, I provide 7 

independent consulting services relating to the financial strength of utilities and 8 

infrastructure companies.  I advise client companies on access to capital and debt 9 

markets.  I frequently testify as an expert witness relating to utility finance and 10 

utility capital market matters.   11 

3. Q. Please briefly describe your educational and professional experience. 12 

A. I am a Chartered Financial Analyst (“CFA”) and earned a Master of Business 13 

Administration from New York University Stern School of Business with a 14 

specialization in Accounting.  I have worked in the capital markets space with a 15 

particular focus on financing and analyzing the finances of regulated public utilities 16 

for the past 50 years.  The list of my professional qualifications appears in Exhibit 17 

EL-1. 18 

4. Q. On whose behalf are you appearing in this proceeding? 19 

A. I am appearing on behalf of Petitioners IIF US Holding 2 LP (“IIF US 2”), NJ 20 

Boardwalk Holdings LLC (“Boardwalk”), and Boardwalk Merger Sub, Inc. 21 

(“Merger Sub”) in an application regarding the proposed acquisition of South 22 



Lapson Direct 
Page 2 of 28 

 

Jersey Industries, Inc. (“SJI”), and its two regulated public utilities Elizabethtown 1 

Gas Company (“ETG”) and South Jersey Gas Company (“SJG”), by Boardwalk 2 

(the “Proposed Transaction”).  I refer to SJI, ETG, SJG, Boardwalk, Merger Sub, 3 

and IIF US 2 as the “Joint Petitioners.”   4 

5. Q. What is the basis for your expertise in matters relating to utility ring-fencing 5 

regimes, corporate separation, and governance? 6 

A. Before I founded Lapson Advisory in 2012, I was a Senior Director and then a 7 

Managing Director at Fitch Ratings (“Fitch”), one of the three prominent credit 8 

rating agencies in the U.S. market.  My team established and maintained the credit 9 

ratings of investor-owned electric, gas, and water utilities.  For 17 years in that role 10 

at Fitch, I performed credit evaluations and supervised other analysts to rate 11 

hundreds of electric, gas, and water utilities.  Also, I supervised and wrote the credit 12 

rating methodologies applied in the investor-owned electric, gas, and water sector 13 

including utility ring-fencing criteria.  While at Fitch, I was a member and then the 14 

chair of the Criteria Committee that oversaw Fitch’s global corporate rating criteria, 15 

including its policies on the credit effects of corporate structure and ring-fencing.  16 

I closely studied the credit criteria and polices of two other large credit rating 17 

agencies (i.e., Moody’s Investors Service (“Moody’s”) and Standard & Poor’s 18 

(“S&P Global Ratings” or “S&P”) regarding the effect of corporate structure and 19 

ring-fencing on the financial viability of subsidiary companies and the separation 20 

of credit ratings within corporate groups. 21 

Prior to joining Fitch, I was employed for 20 years (from 1974 to 1994) in 22 

commercial and investment banking.  As a banker, I structured transactions for 23 
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regulated utilities, utility holding companies, and project-financed energy and 1 

natural resource projects, frequently including bankruptcy-remote special purpose 2 

funding entities, partnership structures, and limited liability companies.  3 

Since founding Lapson Advisory, I have served as an expert witness in 4 

regulatory proceedings involving the merger applications of several large electric 5 

and gas utilities on the topic of ring-fencing and the effect of their corporate 6 

structure upon the utilities’ future viability and financial strength.   7 

6. Q. Have you previously testified before the New Jersey Board of Public Utilities 8 

(“BPU” or the “Board”) or other utility regulatory commissions?  9 

A. Yes, I previously filed written testimony before the Board in BPU Docket No. 10 

EM14060581, I/M/O the Merger of Exelon Corp. and Pepco Holdings, Inc..  I have 11 

also provided testimony as a financial expert before multiple other state regulatory 12 

agencies and the Federal Energy Regulatory Commission, as summarized in 13 

Exhibit EL-1. 14 

7. Q. What is the purpose of your Direct Testimony in this proceeding? 15 

A. I am testifying as a financial expert on behalf of the Joint Petitioners regarding the 16 

impact of the Proposed Transaction on the future financial condition of SJI’s two 17 

New Jersey natural gas utilities, ETG and SJG, and their immediate parent, SJI 18 

Utilities, Inc. (“SJIU”), particularly as it relates to their access to debt and equity 19 

capital.  I frequently refer to ETG and SJG as “the Utilities”.  Finally, I also evaluate 20 

the effectiveness of the Joint Petitioners’ proposed ring-fencing and governance 21 

commitments (included within the broader package of Merger Commitments) to 22 
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protect the interests of the Utilities, their customers and the communities they 1 

serve.1 2 

8. Q. How is your Direct Testimony organized?  3 

A. The remainder of my Direct Testimony is comprised of the following sections:  4 

• Executive summary and conclusions (Section II); 5 

• Financial impact of the Proposed Transaction on the Utilities (Section III) 6 

o Current Financial Status of SJI, ETG, and SJG 7 

o Expected Transaction Impacts  8 

• Proposed Protective Measures (Section IV) 9 

o Background on Ring-Fence protective measures 10 

o Evaluating the Joint Petitioners’ proposed ring-fencing 11 
commitments  12 

• Conclusions and Recommendation (Section V) 13 

9. Q. Are you sponsoring any exhibits as part of your Direct Testimony? 14 

A. Yes.  Submitted with my Direct Testimony are Exhibits EL-1 through EL-9, which 15 

were prepared by me or under my direct supervision.  16 

II. EXECUTIVE SUMMARY AND CONCLUSIONS  17 

10. Q. Please summarize your Direct Testimony.   18 

A. I have reviewed the Proposed Transaction agreed to by SJI and Boardwalk (which 19 

is indirectly owned by IIF US 2) regarding the future financial strength and viability 20 

of the Utilities after Boardwalk becomes the sole shareholder of SJI, and have 21 

several conclusions.  22 

 
1  The Merger Commitments are those the Joint Petitioners are making in connection with the requested approval of 
the Merger from the Board, and which are attached to the Joint Petition as Exhibit C. 
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First, IIF US 2, one of the two master partnerships of the Infrastructure 1 

Investments Fund (“IIF”), is an appropriate indirect owner2 for SJI and for SJI’s 2 

two gas distribution utility subsidiaries, ETG and SJG.  IIF is a long-term private 3 

investment vehicle that invests long-term capital provided predominantly by 4 

institutional investors (namely pension funds and insurance companies) into 5 

infrastructure companies, including utilities, in developed countries.  I expect that 6 

ownership by IIF US 2 will promote the stability of SJI and the Utilities by focusing 7 

on a long-term business plan for reasonable returns, not an exit in five to seven 8 

years as is typical for closed-ended private equity funds.    9 

Second, as indirect subsidiaries of IIF US 2, ETG and SJG will have access 10 

to equity capital that is in all likelihood superior to the access that they now have 11 

as subsidiaries of SJI, which is currently a publicly traded company on the New 12 

York Stock Exchange (“NYSE”) under the ticker symbol “SJI.”  IIF US 2 can 13 

provide common equity capital to meet the Utilities’ future capital needs with 14 

greater ease and at lower cost than SJI’s current access to equity capital as a public 15 

company with shares listed on a national stock exchange.  Moreover, equity 16 

commitments coming from IIF US 2’s investor base would entirely avoid 17 

transaction costs, issue discounts and volatility associated with public market 18 

issuances because fees and commissions, legal costs, and other issuance costs that 19 

are typically incurred in public equity issuances would be eliminated under IIF US 20 

2 ownership.  In addition, IIF US 2’s equity investor base tends to take a longer-21 

term investment perspective than typical equity market investors, eliminating the 22 

 
2 IIF US 2 has formed a wholly owned subsidiary, Boardwalk, a special-purpose entity, to hold 100% of the equity 
interests in SJI. 



Lapson Direct 
Page 6 of 28 

 

quarter-to-quarter focus of public markets and allowing SJI to focus on running 1 

their business.  2 

Third, the Utilities will continue to have access to debt funding from the 3 

debt capital market and bank credit facilities that is in all likelihood superior to that 4 

which they have currently.  The Joint Petitioners propose to enhance the role of 5 

SJIU, the direct parent of ETG and SJG, by making SJIU a ring-fenced financing 6 

entity that can assist ETG and SJG in borrowing more efficiently on a joint basis.3  7 

ETG and SJG may attain economies by consolidating their borrowing and lending 8 

and by participating in a regulated utility money pool to lower short-term borrowing 9 

costs—resulting in pricing efficiencies, lower costs and operational efficiencies that 10 

ultimately inure to the benefit of utility customers.  Furthermore, given the size of 11 

IIF and its strong relationships with the lending community, the Utilities will not 12 

only have access to the same sources of debt capital as they do today, but I would 13 

expect the Utilities and SJIU to benefit from increased attention from the major 14 

lenders that do business across the IIF portfolio of companies, which should result 15 

in a larger pool of potential lenders and buyers of the Utilities’ debt resulting in 16 

better terms for the Utilities and therefore their customers.   17 

Fourth, the Utilities will retain and enhance their current financial viability 18 

and credit standing after the Proposed Transaction.  I anticipate that Moody’s will 19 

affirm its A3 long-term credit rating of SJG at the current level and expect that by 20 

the time that the Proposed Transaction closes, S&P (based on its current group 21 

 
3 See e.g., Commitment No. 19, which provides: “SJIU will be retained in the ownership chain between SJI and SJG 
and ETG for so long as Boardwalk indirectly owns ETG and SJG.  SJIU will directly own the equity interests in ETG 
and SJG.  SJIU will be entitled to lend money to SJG and ETG.  SJIU’s business will be limited to owning the equity 
interests in ETG and SJG and performing related activities for the benefit of ETG and SJG.” 
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ratings methodology) will affirm and may ultimately upgrade its ratings of ETG 1 

and SJG.  2 

Finally, my Direct Testimony compares the ring-fencing provisions 3 

proposed by the Joint Petitioners against a systematic and comprehensive set of 4 

standards for intercompany separation, a framework that is based upon the 5 

standards applied by major credit rating agencies and historical experience in past 6 

credit defaults in the utility sector.  The Joint Petitioners’ proposed ring-fencing 7 

provisions satisfy every aspect of the framework.  Taken together, these protective 8 

provisions will provide strong separation for the Utilities from the risk of 9 

involuntary bankruptcy consolidation with SJI, Boardwalk, IIF US 2, or any IIF US 10 

2 affiliates.  Equally important, the proposed ring-fencing provisions will assure 11 

that ETG and SJG will retain access to their own financial and physical assets and 12 

cash flow so that each company can properly conduct its business and serve its 13 

customers, even in the case of financial distress of SJI, Boardwalk, IIF US 2, or any 14 

affiliate of IIF US 2.  Therefore, I recommend that the BPU approve the Proposed 15 

Transaction, including the proposed ring-fencing mechanisms as outlined in the 16 

Merger Commitments.  17 

III. FINANCIAL IMPACT OF THE PROPOSED TRANSACTION ON THE 18 
UTILITIES 19 

A. Current Financial Circumstances of SJI, ETG and SJG 20 

11. Q. Please describe the current structure and business of SJI.  21 

A.  SJI is a small investor-owned utility holding company.  Its common shares are 22 

traded on the NYSE.  The market value of SJI’s common equity was approximately 23 

$2.7 billion prior to announcement of the Proposed Transaction, placing SJI among 24 
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the smallest participants in the U.S. gas distribution utility sector.4  SJI’s two gas 1 

distribution utilities ETG and SJG together contributed over 90% of SJI’s 2 

continuing net income in 2021.  Non-utility businesses owned by other SJI 3 

subsidiaries include energy and gas marketing, gas storage and transportation, and 4 

renewable gas development.  SJI management forecasts growth in its non-utility 5 

lines of business and estimates that in 2022-2025 the regulated utility share of net 6 

income will be 70-80%, while non-utility businesses will provide approximately 7 

20-30% of net income.5  8 

12. Q. What is your assessment of the financial condition of SJI’s regulated natural 9 

gas distribution utilities – ETG and SJG? 10 

A.  ETG and SJG are financially sound in keeping with the norms of US regulated 11 

public utilities.  The Utilities maintain equity that is consistent with the capital 12 

structure authorized by the BPU for ratemaking purposes.  They have adequate 13 

liquidity, each having access to borrowing under a revolving credit facility that is 14 

part of a larger credit facility shared with SJI, but the facility provides distinct sub-15 

limits for each of the Utilities and SJI.  Each of ETG, SJG, and SJI has credit ratings 16 

from S&P, while SJG also is rated by Moody’s.  Each has repeatedly issued its own 17 

long-term debt via private placements.  18 

13. Q. Please describe the current financial condition of SJI.  19 

A.  SJI is financially sound and has adequate liquidity.  SJI issued debt to finance a 20 

portion of the purchase of the assets of ETG in 2018 and thereafter issued debt in 21 

 
4 See Exhibit EL-2, Market Capitalization of Participants in U.S. Gas Distribution Utility Sector.  
5 Investors presentation, “Fourth Quarter and Full Year Earnings Presentation, February 24, 2022”, Exhibit EL-3. 
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part to finance increased investment in certain non-regulated projects that are not 1 

yet producing mature cash flows.  Also, SJI’s 20% investment in the development 2 

of a pipeline project occasioned a net impairment cost of $85.7 million in 2021.  In 3 

2020-2021, SJI issued equity securities and forward equity units which has reduced 4 

parent company debt leverage.  5 

14. Q. What are the Utilities’ current credit ratings? 6 

A.  Table 1 below shows the Utilities’ credit ratings and compares them with the credit 7 

rating of their parent, SJI.  8 

Table 1:   Current Long-Term Credit Ratings* 9 

    

 Moody's   S&P  S&P 

 
Senior Unsecured 

Issuer Credit  
Issuer Credit 

Rating  
Stand-alone 
credit profile  

Utilities:          
Elizabethtown Gas nr  BBB a- 
South Jersey Gas A3   BBB a- 
Parent:          
South Jersey Industries  nr  BBB bbb  
  SJI Group Credit Rating  nr   BBB   

Notes:   *Ratings as of April 22, 2022.  nr:  Not rated.  
   

For an explanation of the correspondence of the ratings symbols used by Moody’s 10 

and S&P, please see Exhibit EL-4. 11 

15. Q. Please explain the difference between S&P’s issuer credit ratings of ETG and 12 

SJG versus their “stand-alone credit profiles”. 13 

A.  The credit rating shown in the column “S&P Issuer Credit Rating” for the Utilities 14 

is the formal, publicly disclosed rating of senior unsecured debt and credit that 15 

appears on S&P’s public ratings website.  The “stand-alone credit profile” is a score 16 
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or ranking that is disclosed to subscribers of S&P’s service, and it is identified as a 1 

component in S&P’s process of assigning ratings to entities within a consolidated 2 

group of companies.  Currently, S&P’s rating of ETG and SJG relies primarily upon 3 

the consolidated group profile.  The corporate structure proposed by the Joint 4 

Petitioners combined with a systematic application of ring-fencing commitments 5 

may over the long term result in more favorable credit ratings for ETG and SJG 6 

than can be achieved at present.  7 

16. Q. In response to news of the Proposed Transaction, did S&P or Moody’s alter 8 

their credit ratings or outlooks for the SJI companies that they rate?   9 

A.  Both agencies published rating comments following the announcement.  S&P’s 10 

credit outlook for SJI, SJG, and ETG was “Stable” prior to the announcement, but 11 

on February 25, 2022, S&P placed all three ratings on a negative CreditWatch 12 

status.  S&P’s rationale for the CreditWatch status is as follows:   13 

The negative CreditWatch primarily reflects the uncertainty 14 
around the company's leverage under its future 15 
organizational structure, which could lead it to maintain 16 
weaker consolidated financial measures. 6 17 

Moody’s rating outlook of SJG, the only company in the group rated by 18 

Moody’s, was “Stable” before the announcement.  Moody’s affirmed SJG’s ratings 19 

and stable outlook after the announcement of the proposed merger transaction.  20 

Moody’s rationale for its rating affirmation is that the details of the capital structure 21 

and integration plans are still uncertain, but stated:  22 

…we expect IIF to include ring-fencing commitments in its 23 
application to New Jersey state regulators for transaction 24 

 
6 S&P Global Ratings, “Research Update: South Jersey Industries Inc. and Subsidiaries’ Ratings Placed on 
CreditWatch Negative on Acquisition by IIF”, February 25, 2022.  Exhibit EL-6. 
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approval later this year. We view such provisions, designed 1 
to separate the utility’s operational and financial activities 2 
from those of its new private equity owner and its other 3 
affiliates, to be credit positive, if implemented. 7 4 

17. Q. Were the comments and rating actions of S&P or Moody’s typical responses 5 

to a merger announcement? 6 

A.  Yes, they were absolutely typical and not unexpected.  Although each agency took 7 

a different course of action (S&P placing all the ratings on a Negative CreditWatch 8 

status and Moody’s noting the announcement but affirming the ratings and the 9 

rating outlook), either of these approaches is a normal reaction by a credit rating 10 

action reacting to a merger agreement.  Each agency used a different way of 11 

indicating to the investment public that there are many details still to be learned 12 

about the structure of the Proposed Transaction, the financing, the ring-fencing 13 

mechanisms and the BPU’s regulatory response.   14 

B. Expected Transaction Impacts 15 

18. Q. What do you expect will be the acceptance in the financial market of IIF US 2 16 

as the future private owner of SJI? 17 

A.  While the equity markets will no longer be applicable to SJI, I anticipate that IIF 18 

US 2 will be accepted favorably as a suitable owner for SJI by fixed income 19 

investors, credit rating agencies, and liquidity providers.  First, investors are already 20 

familiar and comfortable with IIF US 2’s role as the sole indirect owner of El Paso 21 

Electric Company since July 29, 2020.  Second, IIF US 2 is guided by JP Morgan 22 

Investment Management, a reputable and highly regarded advisor in the investment 23 

 
7 Moody’s, Issuer Comment, “South Jersey Gas Company, Announced Acquisition by Infrastructure Investments Fund 
has No Immediate Impact”, February 25, 2022.  Exhibit EL-7 
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community.  Third, the investors in IIF number over 1,000 conservative investors, 1 

including pension funds, insurers, endowments, private wealth funds, and similar 2 

large and respected investors.8  Fourth, the Joint Petitioners have proposed a 3 

commitment to keep the local New Jersey management of SJI and the Utilities in 4 

place.  5 

19. Q. Do you foresee any disadvantage to ownership of SJI by a private owner? 6 

A. No.  I do not.  To the contrary, private ownership has an advantage for utilities and 7 

infrastructure companies in that the company’s valuation to the investors is not 8 

marked to daily trading market valuations of the shares.  Therefore, investors like 9 

IIF US 2 can take a long-term investment focus and do not experience any pressure 10 

for short-term mark-to-market equity performance.  Stated simply, the Utilities will 11 

be able to focus on their core business of providing safe, reliable, cost effective and 12 

sustainable service to their customers without worrying about the quarter-to-quarter 13 

volatility of a small cap stock. 14 

20. Q. When ETG and SJG have future need for additional equity capital, what will 15 

be their source of new equity investment?   16 

A.  After the closing of the Proposed Transaction, IIF US 2 intends to provide infusions 17 

of equity to its indirect subsidiary as required for, among other things, growth, 18 

modernization, safety and if new equity is needed to balance the Utilities’ capital 19 

structures.  IIF US 2 is an open-ended private investment vehicle that on an ongoing 20 

basis receives significant new cash inflows and reinvestments from predominantly 21 

institutional investors seeking to participate in low-volatility infrastructure 22 

 
8 See the Direct Testimony of Andrew Gilbert for additional information regarding IIF investors. 
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investment opportunities.  These investors, in turn, represent over 60 million 1 

families’ retirement savings.  Cash flow becomes available to IIF US 2 for 2 

investment because IIF US 2’s cash inflows from investors exceed redemptions by 3 

investors, producing substantial net cash inflows.  If equity funding is needed at the 4 

Utilities, IIF US 2 would make an equity investment in Boardwalk, and Boardwalk 5 

would in turn invest those funds as additional paid in capital.  It is worth noting that 6 

private equity issuance through IIF US 2 will be more efficient and less costly than 7 

SJI’s current process of public equity issuance, by for example avoiding 8 

underwriting fees. 9 

21. Q. When the Utilities need equity capital, do you foresee a risk that IIF US 2 and 10 

its investors will not provide additional equity?   11 

A.  I have no reason to believe that will be the case.  However, I would note further 12 

that any such risk is essentially no different from the current situation facing the 13 

Utilities when they seek new equity capital from the public market.  While there is 14 

no obligation by any public market investors to buy newly issued shares of SJI, it 15 

is reasonable to assume that the BPU will authorize rates for ETG and SJG that are 16 

likely to produce a return on investment commensurate with the associated risks 17 

(that is, competitive with returns available in the market on investments with 18 

comparable risk), as is the BPU’s responsibility.  If this is so, then investors in IIF 19 

will be motivated to invest in new equity in ETG and SJG to the same extent or a 20 

greater extent than investors at large in the public market.   21 

Additionally, given IIF’s scale, diverse and stable investor base and track 22 

record of providing equity to existing portfolio companies, I view receiving equity 23 
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from IIF as being more beneficial than issuing equity in the public markets.  IIF has 1 

no practical minimum size limit on equity infusions, which is not always the case 2 

in public equity issuances, where issuances typically need to reach a certain size in 3 

order to garner attention from public investors.  Similarly, ETG and SJG should 4 

have greater access to smaller amounts of capital on a more frequent basis rather 5 

than timing projects to aggregate capital needs sufficient to justify the costs and 6 

resources required to access the capital markets.  Finally, Andrew Gilbert’s Direct 7 

Testimony indicates that, for the 12 months ending December 31, 2021, IIF 8 

received $9.0 billion in new commitments and reinvested distributions from 9 

investors and invested approximately $2.0 billion of equity in new acquisitions and 10 

into its existing portfolio companies during the same time period.  I consider this a 11 

sign that IIF has more than ample sources of funding relative to any prospective 12 

needs at SJI or the Utilities. 13 

22. Q. Will ETG and SJG be able to access debt capital in the debt market under the 14 

new ownership?  15 

A.  Yes.  ETG and SJG will have the same means for raising debt capital in the future 16 

as they have currently; their main avenue for long-term debt issuance has been 17 

through private placements, and in the case of SJG, subsequent registration of the 18 

bonds.  That is likely to be the case going forward.  Additionally, IIF has deep 19 

relationships and trust in the lending community (at a larger scale than ETG and 20 

SJG currently have), which relationships are shared across its portfolio companies.  21 

For example, in 2021, IIF portfolio companies closed $4.9 billion of debt facilities 22 

through new financing or refinancing activities.  ETG and SJG would be able to 23 
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access those relationships as indirect subsidiaries of IIF US 2.  Another favorable 1 

change that I foresee is that ETG and SJG will have the opportunity over time to 2 

raise their S&P credit ratings by at least one notch, approaching the stand-alone 3 

credit profile of each Utility, in recognition of the integrated set of ring-fencing 4 

commitments that the Joint Petitioners have proposed to further enhance the 5 

protections contained in SJI’s current ring-fencing measures.   6 

23. Q. Do you expect any increase in Moody’s ratings of SJG?  7 

A.  No. I anticipate that Moody’s will acknowledge favorably the Joint Petitioners’ 8 

ring-fencing commitments and all other terms of the Transaction and will affirm its 9 

current rating of SJG.  10 

24. Q. What will be the sources of short-term liquidity for ETG and SJG after the 11 

change in ownership?  12 

A.  SJG and ETG will continue to have committed revolving credit facilities for their 13 

liquidity needs, access to which is not contingent upon the credit ratings or default 14 

status of the other utility or of SJIU, SJI, Boardwalk, or IIF US 2.  Also, SJG and 15 

ETG may form a utility-only money pool along with SJIU (subject to authorization 16 

by the BPU).  I expect that the Utilities’ access to short-term liquidity will be at 17 

least equivalent to their current status, and it could potentially be improved via an 18 

efficient money pool.  19 

IV. PROPOSED PROTECTIVE MEASURES 20 

A. Background on Intercorporate Separation (Ring-Fencing)  21 

25. Q. What is meant by ring-fencing? 22 

A. The term describes methods used to separate and protect one enterprise or business 23 

activity from invasion, contagion, or harm due to mingling with other related 24 
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entities.  A more formal description is intercorporate separation, but the term “ring-1 

fencing” is frequently used.  2 

26. Q.  When and why are ring-fencing protections needed by companies within an 3 

affiliated group?  4 

A. Protective ring-fencing methods typically serve one of two purposes.  First, in the 5 

context of corporate finance and corporate structure, ring-fencing mechanisms are 6 

used to protect a company and its stakeholders from financial risks associated with 7 

the company’s parent, affiliated companies, or subsidiaries.9  Second, another 8 

context for ring-fencing is when a financial sponsor (the seller) bundles together a 9 

portfolio of loans or mortgages and sells them to a shell entity (the purchaser) that 10 

finances the purchase by issuing loans or securities backed solely by the strength 11 

of the portfolio assets.  In the context of banking, leasing, and real estate ownership, 12 

such mechanisms separate the purchaser and its assets from exposure to the 13 

bankruptcy risk of the sponsor or seller of the assets.  This allows the funding of 14 

the assets based solely upon the quality of the asset portfolio, unaffected by the 15 

lower credit of the sponsor or seller. 16 

In either of these situations, the purpose of the ring-fencing mechanisms is 17 

to safeguard a protected entity (a business or asset portfolio) so that the protected 18 

entity can sustain its viability without interruption or adverse effects from the 19 

potential financial distress of other related entities.   20 

 
9 In this testimony, the term “corporate” in the context of “corporate structure,” “intercorporate separation,” or 
“corporate group” refers not only to entities structured as corporations but also to partnerships, limited partnerships, 
limited liability companies (“LLCs”), and related forms of enterprise ownership.   
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27. Q. What is the purpose of a ring-fence in the utility sector? 1 

A. Utilities typically have legal obligations to operate reliably and maintain their 2 

systems for existing customers and to expand their facilities and systems to meet 3 

customer growth.  Thus, some capital expenditures are not discretionary, but are 4 

required so that the utility can fulfill its franchise obligations and satisfy the 5 

requirements of the regulatory authority.  Making such capital investments requires 6 

access to funding from internal and, in many cases, external sources.  Thus, it is 7 

important for the utility to retain access to its own resources including its bank 8 

accounts, accounts receivable, and the ability to draw under its credit arrangements, 9 

even if its parent or an affiliate is in financial distress.  If internal sources of cash 10 

flow are not sufficient, utilities need to access funding from the debt market.  11 

Without adequate protection, the utility’s credit-worthiness and access to the debt 12 

market could be impaired if its owner is in financial distress, in default, or bankrupt.  13 

Ring-fencing mechanisms have been successfully used to protect utilities from 14 

risky parents or affiliated companies and have proven effective in allowing the 15 

utilities to carry out their mandate to serve present and future customers.  16 

28. Q. Why have the Joint Petitioners volunteered intercorporate protective 17 

commitments as a part of the package of Merger Commitments in this 18 

proceeding? 19 

A.  As discussed in Andrew Gilbert’s Direct Testimony, the Joint Petitioners have 20 

acknowledged the need to make pledges and commitments relative to how they 21 

conduct their business to provide assurances to the BPU that ETG and SJG will 22 

continue to provide safe, adequate and proper utility service to their customers and 23 
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continue to meet their regulatory obligations following the closing of the Proposed 1 

Transaction.  As I discuss in detail below, the Joint Petitioners’ ring-fencing 2 

commitments will provide a full and robust insulation of ETG and SJG and their 3 

immediate parent SJIU from the liabilities of the following entities:  SJI, 4 

Boardwalk, IIF US 2 and all other IIF US 2-owned companies.   5 

B. Framework for Evaluating Intercorporate Separation  6 

29. Q. Is there a coherent framework for evaluating the effectiveness of 7 

intercorporate separation provisions? 8 

A. Yes.  Over the years, attorneys and credit rating agencies have amassed experience 9 

based upon actual bankruptcies and insolvencies.  Attorneys use the learnings from 10 

those precedents to develop a set of protective corporate policies and practices that 11 

they consult when they render non-consolidation opinions.10  Likewise, credit 12 

rating agencies have used their experiences of corporate defaults to develop lists of 13 

corporate policies and practices that they apply to determine if two companies with 14 

corporate affiliation must share the same rating, or if the ratings of the two entities 15 

can be separated due to protective mechanisms.  I have merged both of those lists 16 

into a framework for the systematic evaluation of provisions that protect an 17 

individual company within a corporate group.  The list combines and harmonizes 18 

the elements that the three major rating agencies employ in their separate guidelines 19 

to create a master list of standards for evaluating the adequacy of intercorporate 20 

 
10 A non-consolidation opinion by a reputable legal firm is a reasoned opinion stating that if parents or affiliates of the 
protected company file for bankruptcy, the bankruptcy court would respect the separate legal existence of the protected 
company and would not order the substantive consolidation of the assets and liabilities of the protected company with 
those of one or more of its parent entities or affiliates.  
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separation.  The result is a list of preferred ring-fencing practices and policies 1 

provided as Exhibit EL-8.  2 

The master checklist is based on the concept that two types of protection 3 

are needed to safeguard the viability of a protected entity:  4 

• Practices that allow the protected company to maintain access to its 5 
own physical and financial assets and sources of funding, despite the 6 
financial distress or bankruptcy of its parent or affiliate; and  7 

• Practices that eliminate or reduce the risk that the protected 8 
company will be drawn into the bankruptcy of its parent or affiliate.   9 

Consequently, the master checklist has two tracks: Track I contains practices that 10 

allow a company (called “the Protected Company” in Exhibit EL-8) to preserve its 11 

own identity, to remain viable, to fund itself and defend its own assets and liabilities 12 

even if a parent or affiliate is in distress; and Track II in the same exhibit contains 13 

practices that protect a company from involuntary consolidation with its parent or 14 

affiliate in a bankruptcy proceeding.  There is some redundancy between the entries 15 

in Track I and Track II, since some practices do double duty, serving to achieve the 16 

objectives of both tracks.  17 

30. Q. What entity or entities do you consider to be the “protected company” in this 18 

Proposed Transaction?  19 

A. Three companies are protected in the Proposed Transaction commitments: ETG, 20 

SJG, and their direct parent, SJIU.   21 

31. Q. Please explain the importance of the elements that make up Track I.  22 

A. Track I includes mechanisms that allow a company within an ownership group to 23 

preserve its independent viability in the event of the financial distress of its parent 24 
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or other companies in its group.  Within Track I, there are four types of measures.  1 

These are:  2 

I-A. The Protected Company’s assets are protected from diversion by 3 

having a separate legal identity, separate bank accounts and asset 4 

accounts, with no commingling of assets.  Fixed assets needed to 5 

carry out the business should be in the Protected Company’s own 6 

name.  Transfers of goods, services, and supplies with other 7 

members of the group should be conducted on an arm’s length basis.   8 

I-B.  The Protected Company can maintain its own access to funding and 9 

to sources of liquidity.  The Protected Company should have access 10 

to a liquidity credit arrangement that is available for drawing even 11 

despite the default of the company’s parent or affiliated companies.   12 

The default by a parent or affiliate should not trigger a cross default 13 

or cross acceleration of the Protected Company’s debt.  If the 14 

company is an accepted issuer of debt in its own name in the public 15 

or private debt market, that will enhance access to funding, and 16 

maintaining a credit rating also helps to foster that aim.  17 

I-C.    The Protected Company is insulated from the liabilities of its parent 18 

and sister companies.  It does not guarantee the debt or obligations 19 

of other members of its group, and the other members of the group 20 

never represent to the public or to counterparties that the Protected 21 

Company is responsible for the obligations of other group members. 22 
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I-D.  The Protected Company protects its viability by limiting its financial 1 

leverage and preserving its individual solvency.  2 

32. Q. Please explain the elements of Track II.  3 

A.  Track II involves steps to avoid the involuntary consolidation of the Protected 4 

Company in the bankruptcy of its parent or an affiliate.  As I have mentioned 5 

already, several of the practices that are important in Track I to maintain the 6 

company’s separate financial viability also do double duty by helping to avoid 7 

involuntary consolidation due to the doctrine of substantive consolidation.   8 

33. Q. What do you mean by substantive consolidation?  9 

 A.  A solvent company within a corporate group might be vulnerable to substantive 10 

consolidation along with its bankrupt parent or affiliate if the resources, assets, and 11 

liabilities of the companies are so commingled and poorly documented that it is 12 

difficult for the bankruptcy court to untangle them.  Another possible cause for 13 

substantive consolidation is if the companies in the past represented to creditors 14 

that the assets or cash flow of one company (now solvent) was available to satisfy 15 

the debts of the other company (now bankrupt).  When the court finds either of 16 

those patterns, then creditors of the bankrupt company would seek as a remedy the 17 

consolidation of the solvent company in the bankruptcy proceeding to enhance 18 

recovery by the bankrupt entity’s creditors.  Protection against substantive 19 

consolidation includes keeping good books and records and maintaining separate 20 

books of account.  Also, the Protected Company should never represent to creditors 21 

of the parent or affiliates that the Protected Company is responsible for its affiliate’s 22 

obligations.  Additional elements are listed in Exhibit EL-8.    23 
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C. Applying the Ring-Fencing Framework to the Proposed Transaction.  1 

34. Q. What is the role of SJIU in the proposed structure?  2 

A.   At the present time, SJIU owns the shares of the Utilities and carries out some 3 

operational functions on behalf of the Utilities, which will not change as a result of 4 

the Proposed Transaction.  However, the Joint Petitioners’ commitments anticipate 5 

that in addition to owning the shares of ETG and SJG, SJIU may, with BPU 6 

approval, borrow for the benefit of ETG and/or SJG and lend to them, and ETG, 7 

SJG and SJIU may participate in a regulated company money pool.  This will 8 

reduce the appearance of any reliance by ETG and SJG upon SJI as a source of 9 

liquidity. Also, utilizing SJIU as a financing entity exclusively for the benefit of 10 

ETG and SJG may provide a more efficient financing structure for ETG and SJG.    11 

35. Q. How do you apply the framework of corporate separation standards to this 12 

proceeding? 13 

A. In the Proposed Transaction, the primary objective of the proposed ring-fence is to 14 

protect the viability and solvency of the two operating utilities ETG and SJG, but 15 

intercorporate separation measures are included to separate SJIU, the direct parent 16 

of ETG and SJG, from SJI and any other subsidiaries of SJI, as well as from 17 

Boardwalk and IIF US 2.   18 

Applying the framework of Exhibit EL-8, I analyzed the ring-fencing 19 

commitments proposed by the Joint Petitioners and matched them with the 20 

standards that contribute to robust protection.  The results of that analysis are 21 

presented in the Exhibit EL-9.  Using the framework as a checklist, I found that the 22 

proposed ring-fencing provisions fulfill all the requirements of the framework and 23 
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will provide a thorough separation of the Utilities and SJIU from any risks of their 1 

affiliates.   2 

36. Q. Please summarize the most important aspects of the Joint Petitioners’ 3 

proposed protective commitments.  4 

A.  Under the Joint Petitioners’ integrated framework of protective commitments, SJG, 5 

ETG, and SJIU will be separated from liabilities and risks of SJI and other SJI 6 

subsidiaries and from Boardwalk and IIF US 2, with strong legal provisions 7 

including:11   8 

• Separate books and record keeping;  9 

• No commingled cash and no intercompany lending (except pursuant 10 
to a BPU-approved utility-only money pool);  11 

• Debt and credit facilities of ETG, SJG and SJI shall have no cross 12 
defaults, no credit guarantees, and no credit rating triggers with SJI, 13 
other SJI subsidiaries, Boardwalk, or IIF US 2 and its affiliates; 14 

• ETG and SJG will maintain liquidity sources in their own names 15 
permitting access without regard to the credit ratings or default or 16 
bankruptcy of any parent or affiliates;  17 

• Upstream dividends from ETG and SJG, as applicable, will be 18 
blocked so long as the relevant senior unsecured rating of ETG or 19 
SJG is below an investment grade rating;  20 

• The SJI Board of Directors will have a majority of independents 21 
(seven out of ten directors); 22 

• Boardwalk will obtain a non-consolidation opinion from 23 
independent legal counsel within 180 days after the closing.  24 

 
11 See Joint Petition, Exhibit C, for the full text of each commitment.  The items below summarize and paraphrase 
aspects of the Merger Commitments and are not intended to alter the meaning of the Joint Petitioners’ proposed Merger 
Commitments. 
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37. Q. What protection is provided by the commitment to receive a non-consolidation 1 

opinion within 180 days after the closing of the Proposed Transaction? 2 

A. A non-consolidation opinion regarding the unlikelihood of a substantive 3 

consolidation of SJG or ETG in the bankruptcy of SJI, Boardwalk, IIF US 2 or other 4 

IIF US 2 affiliates does not in itself provide any protection against bankruptcy or 5 

insolvency, but it affirms to the BPU that an independent legal authority will review 6 

the implementation of the intercorporate protections and that the set of protections 7 

is complete.  Also, it provides greater comfort to current and prospective lenders 8 

and rating agencies.   9 

38. Q. Are there any of the Joint Petitioners’ proposed commitments that you would 10 

like to highlight?  11 

A.  In many merger transactions, there is a concern that the companies will add debt to 12 

fund the purchase price or will incur excessive leverage.  In this transaction, 13 

Boardwalk is financing the acquisition of SJI’s common stock with 100% equity.  14 

Additionally, no incremental debt will be incurred at SJI or any of SJI’s 15 

subsidiaries, including ETG and SJG.  To that effect, in Commitment No. 23, the 16 

Joint Petitioners pledge that SJIU, SJG, and ETG will not incur any incremental 17 

debt to fund the Proposed Transaction.  Also, Commitment No. 28 states that SJIU 18 

will not incur any debt except to make loans to ETG and/or SJG.  In other words, 19 

the consolidated capital structure of SJIU along with ETG and SJG will reflect the 20 

underlying capital structure of the Utilities.  This is important because avoiding 21 

excessive debt leverage will help to preserve the Utilities’ financial strength and 22 

resilience. 23 
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39. Q. Why has Boardwalk arranged a bridge financing facility in connection with 1 

the Proposed Transaction?  2 

A. Boardwalk has received a committed bridge financing facility from KeyBanc 3 

Capital Markets and PNC Capital Markets as a backstop for certain existing debt, 4 

including SJI’s, ETG’s and SJG’s revolving credit facilities.  The bridge facility 5 

will not be used to finance the equity purchase price and is exclusively in place in 6 

case there is a need to replace any debt or liquidity facilities which include change-7 

of-control provisions that could take effect after the consummation of the Merger, 8 

as discussed in greater detail in Andrew Gilbert’s Direct Testimony.  The existence 9 

of the bridge facility provides assurance that SJI, ETG and SJG will maintain access 10 

to liquidity to cover any potential need at the time of closing.  11 

40. Q. What conclusions do you draw from your evaluation of the ring-fencing plan 12 

as proposed? 13 

A.  Using the systematic framework to assess the ring-fence and governance 14 

commitments proposed by the Joint Petitioners, I find that the proposed 15 

commitments match up well with the standards for a robust intercorporate 16 

separation, as summarized in Exhibit EL-8.  Therefore, I conclude that the proposed 17 

plan will constitute a full and robust separation of ETG, SJG, and SJIU from 18 

exposure to the risks of their parents SJI and Boardwalk, and from any liabilities or 19 

activities of IIF US 2 and IIF US 2’s other affiliates.  ETG and SJG will be able to 20 

maintain access to sources of funding and each will be able to maintain control of 21 

its own assets and liquidity despite any potential financial distress of its corporate 22 

parents or affiliates.  These practices will also insulate ETG and SJG from exposure 23 
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to an involuntary bankruptcy (that is, substantive consolidation in the bankruptcy 1 

of SJI, Boardwalk, or IIF US 2 or any other affiliates of IIF US 2).   2 

41. Q. Does the supervision of the BPU enhance the effectiveness of the Joint 3 

Petitioners’ protective commitments?  4 

A. Yes.  The BPU’s regulatory authority and controls in such areas as the Utility’s 5 

transactions with affiliates, transfers of utility assets, and issuance of debt provide 6 

assurance to creditors and credit rating agencies of the strength of the Joint 7 

Petitioners’ ring-fencing.  8 

42. Q. Do you expect the proposed protections will have a favorable effect upon the 9 

credit ratings of ETG and SJG? 10 

A.  Yes.  In my opinion, the Joint Petitioners’ proposed ring-fencing 11 

commitments will provide a full and robust insulation of SJIU, ETG and SJG from 12 

any liabilities of SJI, other SJI subsidiaries and from Boardwalk, IIF US 2, and all 13 

other IIF US 2-owned companies.  S&P implemented new guidelines for group 14 

ratings in July 2019 (Exhibit EL-5, paragraphs 65-68).  Applying the Joint 15 

Petitioners’ proposed corporate structure and the integrated suite of ring-fencing 16 

insulation, in the context of these group rating guidelines, S&P may determine the 17 

rating of ETG and SJG to be at least one notch above the group credit rating of SJI, 18 

but no higher than the Utilities’ standalone credit profile.   19 

Moody’s currently rates SJG on an individual basis at A3, and I do not 20 

anticipate any increase or reduction in SJG’s rating from Moody’s as a result of the 21 

Proposed Transaction.  22 
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V. CONCLUSIONS AND RECOMMENDATION 1 

43. Q. What are the conclusions of your Direct Testimony? 2 

A. The Proposed Transaction and associated commitments in Exhibit C to the Joint 3 

Petition have been designed to ensure that the Proposed Transaction is beneficial 4 

to ETG and SJG customers and their communities.  After the closing of the 5 

Proposed Transaction, ETG and SJG will have at least similar and possibly superior 6 

access to common equity funding via Boardwalk and IIF US 2, whenever the 7 

Utilities require equity capital in the future.  Furthermore, ETG and SJG will 8 

continue to have at least comparable and possibly superior access to debt capital 9 

and to liquidity facilities.  There will be no concerns on the part of investors and 10 

credit rating agencies that ETG or SJG will be adversely affected by ownership by 11 

Boardwalk or IIF US 2, thanks to the full array of protective measures that the Joint 12 

Petitioners have proposed in their Joint Petition.  13 

After a careful review the protective measures proposed by the Joint 14 

Petitioners and comparing them with a framework for evaluating the effectiveness 15 

of intercorporate separation, I conclude that these measures will offer excellent and 16 

robust insulation.  They will provide strong separation for the Utilities’ customers 17 

and communities from risks of involuntary consolidation in bankruptcy with SJI, 18 

Boardwalk, IIF US 2, or any IIF US 2 affiliates.  Also, the proposed ring-fencing 19 

provisions will assure that each of ETG and SJG maintains access to its own 20 

resources and cash flow so that it can continue to carry out its mandate to serve 21 

customers, even in the case of financial distress of any of its parents or affiliates.   22 

Therefore, I recommend that the BPU approve the Proposed Transaction and adopt 23 

the protective measures as proposed by the Joint Petitioners.  24 
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44. Q. Does this conclude your Direct Testimony? 1 

A. Yes, it does. 2 
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EXPERT TESTIMONY
Jurisdiction Proceeding Topic

Public Utilities 
Commission Texas

Docket No. 52487, Application of Entergy 
Texas to Alter its CCN for Orange County 
Advanced Power Station, on behalf of Entergy 
Texas, Inc. (2022)

Impact of a power purchase 
contract on the balance sheet, 
financial ratios, and credit ratings 
of the utility purchaser. 

Federal Energy Regulatory 
Commission

Docket No. ER21-2282, Application re Open 
Access Transmission Tariff, on behalf of PJM 
Transmission Owners (2022)

Application by Transmission 
Owners to invest in Network 
Upgrades

Federal Energy Regulatory 
Commission

Docket No. EL-20-72, LA Public Service 
Comm. et al. vs. System Energy Resources, 
Inc. on behalf of SERI (2022)

Financial impact of the termination 
of a support agreement

Federal Energy Regulatory 
Commission

Docket No. RM20-10-000, Electric 
Transmission Incentive Policy, on behalf of 
PJM Transmission Owners (2021)

Importance of financial incentives 
for RTO membership

Public Utilities 
Commission of Colorado

Proceeding No. No. 21R-0314G, NOPR on 
Purchased Gas Cost Adjustment on behalf of 
Public Service Company of CO (2021)

Investor and credit rating impact of 
proposed gas cost recovery rules

New Mexico Public 
Regulation Commission

Docket No 20-00222-UT, Application of 
Public Service Co. of NM, PNM Resources, 
Avangrid Inc., and NM Green Resources on 
behalf of Applicants (2020-21)

Financial strength and resilience in 
the context of merger proceeding 

Public Utilities 
Commission Texas

Docket No 51547, Application of Texas-New 
Mexico Power Co., Avangrid Inc., and NM 
Green Resources on behalf of the Joint 
Applicants (2020-21)

Financial strength and resilience in 
the context of merger proceeding 

Massachusetts Department 
of Public Utilities

DPU 20-16, 20-17, and 20-18, Long-term 
purchase contract for offshore wind energy, 
Eversource, National Grid, Unitil  (2020)

Remuneration to utilities for 
entering into long-term contracts 

Public Utilities 
Commission Texas

Docket No. 49849, Joint Application of El 
Paso Electric, Sun Jupiter Holdings and IIF 
US Holding 2 to acquire El Paso Electric… 
(2019-20)

Ring-fencing for utility merger and 
formation of holdco; financial 
strength

New Mexico Public 
Regulation Commission

Docket No. 19-00234 UT, Joint Application of 
El Paso Electric, Sun Jupiter Holdings, and IIF 
US Holding 2 to acquire El Paso Electric 
(2019-20)

Ring-fencing for utility merger and 
formation of holdco; financial 
strength

Public Utilities 
Commission of Colorado

Proceeding No. 19AL-0268E, Filing to Revise 
Electric Tariff, on behalf of Xcel Public 
Service Co, of Colorado (2019)

Capital structure and cash flow 
measures

Public Utilities 
Commission Texas

Docket No. 49421, Application of CenterPoint 
Energy Houston to change rates, on behalf of 
CEHE (2019)

Ring-fencing in context of a rate 
proceeding; financial strength

Exhibit EL-1 
Page 2 of 7



Jurisdiction Proceeding Topic

Public Utilities 
Commission Texas

Docket No. 48929, Application of Oncor 
Electric Delivery Co. LLC, Sharyland Utilities 
LP, and Sempra Energy, on behalf of 
Sharyland Utilities (2019)

Ring-fencing for formation of an 
electric transmission utility

Public Utilities 
Commission of Colorado

Proceeding No. 17AL-0363G, Filing to Revise 
Gas Tariff, on behalf of Xcel Public Service 
Co, of Colorado (2018)

Cash flow and credit impacts of 
tax reform; capital structure

South Carolina Public 
Service Commission

Docket No. 2017-370-E; Joint Application for 
Merger and for Prudency Determi-nation, on 
behalf of South Carolina Electric & Gas 
Company (2018)

Benefits of merger and proposed 
rate plan; impact on cash flow and 
access to capital.

U.S. Federal District 
Court, District of SC

Civil Action No.: 3:18-cv-01795-JMC, 
Motion for Preliminary Injunction, on behalf 
of South Carolina Electric & Gas

Financial harm of rate cut 
compliant with Act 

Public Utilities 
Commission Texas

Docket No. 48401, Texas-New Mexico Power 
Co. Application to Change Retail Rates, on 
behalf of TNMP  (2018)

Cash flow and credit impacts of 
tax reform

Public Utilities 
Commission Texas

Docket No. 48371, Entergy Texas Inc., 
Application to Change Retail Rates, on behalf 
of ETI (2018)

Cash flow and credit impacts of 
tax reform

Public Utilities 
Commission Texas

Docket No. 47527, Southwestern Public 
Service Co. Application for Retail Rates, on 
behalf of SPS Co. (2018)

Adverse cash flow and credit 
impacts of tax reform; cap 
structure

New Mexico Public 
Regulation Commission

Case No. 17-00255-UT, Southwestern Public 
Service Co. Application for Retail Rates, on 
behalf of SPS Co. 2018)

Adverse cash flow and credit 
impacts of tax reform; cap 
structure

South Carolina Public 
Service Commission

Docket No. 2017-305-E, Response to ORS 
Request for Rate Relief, on behalf of S. 
Carolina Electric and Gas  (2017)

Adverse financial implications of 
rate reduction sought by ORS

DC Public Service 
Commission

Formal Case No. 1142, Merger Application of 
AltaGas Ltd. and Washington Gas Light, Inc. 
(2017)

Ring-fencing for utility merger; 
financial strength

Public Service 
Commission of Maryland

Docket No. 9449, In the Matter of the Merger 
of AltaGas Ltd. and Washington Gas Light, 
Inc. (2017)

Ring-fencing for utility merger; 
financial strength

Public Utilities 
Commission Texas

Docket No. 46957, Application of Oncor 
Electric Delivery LLC to Change Rates, on 
behalf of Oncor. (2017)

Appropriate capital structure.  
Financial strength.

Public Utilities 
Commission Texas

Docket No. 46416, Application of Entergy 
Texas, Inc. for a Certificate of Convenience & 
Necessity, on behalf of Entergy Texas (2016-
2017)

Debt equivalence and capital cost 
associated with capacity purchase 
obligations (PPA)

Exhibit EL-1 
Page 3 of 7



Jurisdiction Proceeding Topic

U.S. Federal Energy 
Regulatory Commission

Dockets No. EL16-29 and EL16-30, NCEMC, 
et al. vs Duke Energy Carolinas and Duke 
Energy Progress, on behalf of the Respondents 
(2016)

Capital market environment 
affecting the determination of the 
cost of equity capital

Hawaii Public Utilities 
Commission

Docket No. 2015-0022, Merger Application 
on behalf of NextEra Energy and Hawaiian 
Electric Inc. (2015)

Ring-fencing and financial 
strength

U.S. Federal Energy 
Regulatory Commission

Dockets No. EL14-12 and EL15-45, ABATE, 
vs MISO, Inc. et al., on behalf of MISO 
Transmission Owners (2015)

Capital market environment; 
capital spending and risk

U.S. Federal Energy 
Regulatory Commission

Dockets No. EL12-59 and 13-78, Golden 
Spread Electric Coop., on behalf of South-
western Public Service Co. (2015)

Capital market environment; 
capital spending and risk

U.S. Federal Energy 
Regulatory Commission

Dockets No. EL13-33 and EL14-86, on behalf 
of New England Transmission Owners. 
(2015) 

Capital market environment 
affecting the cost of equity capital 

U.S. Federal Energy 
Regulatory Commission

Dockets No. ER13-1508 et alia, Entergy 
Arkansas, Inc. and other Entergy utility 
subsidiaries, on behalf of Entergy (2014)

Capital market environment 
affecting the measurement of the 
cost of equity capital

Delaware Public Service 
Commission

DE Case 14-193, Merger of Exelon Corp. and 
Pepco Holdings, Inc. on behalf of the Joint 
Applicants (2015)

Ring-fencing for utility merger; 
avoidance of financial harm

Maryland Public Service 
Commission 

Case No. 9361, Merger of Exelon Corp. and 
Pepco Holdings, Inc. on behalf of the Joint 
Applicants (2015)

Ring-fencing for utility merger; 
avoidance of financial harm

New Jersey Board of 
Public Utilities

BPU Docket No. EM 14060581, Merger of 
Exelon Corp. and Pepco Holdings, Inc., on 
behalf of the Joint Applicants (2015)

Ring-fencing for utility merger; 
avoidance of financial harm

U.S. Federal Energy 
Regulatory Commission

Docket ER15-572 Application of New York 
Transco, LLC, on behalf of NY Transmission 
Owners (2015)

Incentive compensation for electric 
transmission; capital market access

U.S. Federal Energy 
Regulatory Commission

Docket EL 14-90-000   Seminole Electric 
Cooperative, Inc. and Florida Municipal Power 
Agency vs. Duke Energy FL on behalf of 
Duke Energy  (2014)

Capital market environment 
affecting the determination of the 
cost of equity capital

DC Public Service 
Commission

Formal Case No. 1119    Merger of Exelon 
Corp. and Pepco Holdings Inc., on behalf of 
the Joint Applicants  (2014-2015)

Ring-fencing for utility merger; 
avoidance of financial harm

U.S. Federal Energy 
Regulatory Commission

Docket EL14-86-000   Attorney General of 
Massachusetts et. al. vs. Bangor Hydro-
Electric Company, et. al., on behalf of New 
England Transmission Owners (2014)

Return on Equity; capital market 
environment
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Jurisdiction Proceeding Topic

Arkansas Public Service 
Commission

Docket No. 13-028-U.  Rehearing on behalf of 
Entergy Arkansas. (2014)

Investor and rating agency 
reactions to ROE set by Order. 

Illinois Commerce 
Commission

Docket No. 12-0560   Rock Island Clean Line 
LLC, on behalf of Commonwealth Edison 
Company, an intervenor (2013)

Access to capital for a merchant 
electric transmission line. 

U.S. Federal Energy 
Regulatory Commission

Docket EL13-48-000   Delaware Public 
Advocate, et. al. vs. Baltimore Gas and Electric 
Company and PEPCO Holdings et al., on 
behalf of (i)Baltimore Gas and Electric; (ii) 
PEPCO subsidiaries (2013) 

Return on Equity; capital market 
view of transmission investment

U.S. Federal Energy 
Regulatory Commission

Docket EL11-66-000   Martha Coakley et. al. 
vs. Bangor Hydro-Electric Company, et. al. on 
behalf of New England Transmission Owners 
(2012-13) 

Return on Equity; capital market 
view of transmission investment 

New York Public Service 
Commission 

Cases 13-E-0030; 13-G-0031; and 13-S-0032 
on behalf of Consolidated Edison Company of 
New York. (2013)

Cash flow and financial strength; 
regulatory mechanisms 

Public Service 
Commission of Maryland

Case. 9214 re “New Generating Facilities To 
Meet Long-Term Demand For Standard Offer 
Service”, on behalf of Baltimore Gas and 
Electric Co., Potomac Electric Power Co., and 
Delmarva Power & Light (2012) 

Effect of proposed power 
contracts on the credit and 
financial strength of MD utility 
counterparties

CONSULTING & ADVISORY ASSIGNMENTS (1)

Client Assignment Objective
Xcel Energy/ Public 
Service Co. of CO

Studied likely investor and credit impact of the 
PSC’s proposed changes in the recovery of 
purchased gas cost (Docket 21R-0314G), 2021

Analyze financial impacts of 
regulatory proposal.

Eversource Energy 
Inc./Public Service Co. of 
New Hampshire

White paper analyzing the financial implications 
of two methods for recovering costs of energy 
efficiency programs (related to Docket DE 20-
092).  2020

Analyze feasibility and financial 
impacts of  regulatory proposal; 
prepare white paper 

Washington Gas Light Co. Quantified the effect of merger upon the cost of 
long-term and short-term debt. 2019

Comply with regulatory 
requirement

Cravath, Swaine & Moore 
LLP

Evaluated factors that influenced utility 
spending decisions on operations, maintenance, 
and capital projects.  2019

Support litigation strategy in 
bankruptcy proceedings.

NJ American Water Co. Analyzed impacts of tax reform on water 
utility’s cash flow and ratings.  2018

Support regulatory strategy

AltaGas Ltd. Credit advisory on ratings under merger and no-
merger cases. 2017

Compare strategic alternatives 

Entergy Texas, Inc. Research study on debt equivalence and capital 
cost associated with capacity purchase 
obligations.  Impact of new GAAP lease 
accounting standard on PPAs. 2016

Economic comparison of power 
purchase obligations and self-build 
options. 
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Jurisdiction Proceeding Topic

Eversource Energy Evaluated debt equivalence of power purchase 
obligations. 2014

Clarify credit impact of various 
contract obligations.

International Money Center 
Bank (Undisclosed)

Research study and recommendations on 
estimating Loss Given Default and historical 
experience of default and recovery in regulated 
utility sector. 2014

Efficient capital allocation for loan 
portfolio.  

GenOn Energy Inc. White Paper on appropriate industry peers for a 
competitive power generation and energy 
company.    2012

Appropriate peer comparisons in 
SEC filings and shareholder 
communications, compensation 
studies

Transmission utility 
(Undisclosed)

Recommended the appropriate capital structure 
and debt leverage during a period of high 
capital spending.  2012

Efficient book equity during multi-
year capex project; preserve 
existing credit ratings

Toll Highway 
(Undisclosed)

Advised on adding debt while minimizing risk 
of downgrade. Recommended strategy for 
added leverage and rating agency 
communications.  2012

Free up equity for alternate growth 
investments via increased leverage 
while preserving credit ratings

District Thermal Cooling 
Project (Undisclosed)

Recommended a project loan structure to deal 
with seasonal cash flow. Optimized payment 
schedule, form and timing of financial 
covenants. 

Reduce default risk; efficient 
borrowing structure

1.Confidential assignments are omitted or client's identity is masked, at client request. 

Professional and Executive Training

Southern California Edison 
Co., Rosemead CA

Financial Institution, NYC 
(Undisclosed)
CoBank, Denver CO

Empire District Electric 
Co., Joppa MO
PPL Energy Corp, 
Allentown PA 
SNL Knowledge Center 
Courses, New York NY
SNL Knowledge Center 
Courses, New York NY

EEI Transmission and 
Wholesale Markets

National Rural Utilities 
Coop Finance Corp.

Designed and delivered in-house training program on evaluation of the credit of 
energy market counterparties. 2016

In-house training. Developed corporate credit case for internal credit training 
program and coordinated use in training exercise. 2016
Designed and delivered “Midstream Gas and MLPs: Advanced Credit Training”. 
2014
Designed and delivered in-house executive training session Utility Sector Financial 
Evaluation. 2014
Designed and delivered in-house Financial Training. 2014

Designed and delivered public courses “Credit Analysis for the Power & Gas 
Sector”, 2011-2014
Designed and delivered public courses “Analyst Training in the Power & Gas 
Sectors:  Financial Statement Analysis. 2013 -2014

Designed and delivered “Financing and Access to Capital”. 2012

Designed and delivered in-house training “Credit Analysis for the Power Sector”. 
2012

Exhibit EL-1 
Page 6 of 7



Jurisdiction Proceeding Topic

Judicial Institute of 
Maryland 

Edison Electric Institute, 
New York, NY 

“New Analyst Training Institute: Fixed Income Analysis and Credit Ratings”, 
2008; 2004

Designed and delivered “Impact of Court Decisions on Financial Markets and 
Credit”, section of continuing education seminar for MD judges:  "Utility 
Regulation and the Courts", Annapolis MD. 2007
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Market Capitalization of Participants in U.S. Gas LDC Sector

Owners of US Gas LDCs Market Cap* Exchange: ticker
1 The Southern Company 80,750 NYSE: SO
2 Dominion Energy 69,170 NYSE:  D
3 National Grid US/ National Grid plc UK 56,110 LSE: NG
4 Sempra 53,820 NYSE:  SRE
5 Public Service Enterprise Group 37,120 NYSE: PEG
6 PG&E Corp. 29,980 NYSE: PCG
7 DTE Energy 26,670 NYSE: DTE
8 CMS Energy 20,880 NYSE:  CMS
9 CenterPoint Energy 20,340 NYSE: CNP
10 Atmos Energy Corp. 16,280 NYSE: ATO
11 Nisource Inc. 12,810 NYSE: NI
12 AltaGas Ltd. 8,450 TSX:  ALA
13 UGI Corp. 7,700 NYSE: UGI
14 National Fuel Gas 6,660 NYSE:  NFG
15 Southwest Gas Holdings, Inc. 6,040 NYSE: SWX
16 One Gas 4,800 NYSE: OGS
17 New Jersey Resources Corp. 4,470 NYSE: NJR
18 South Jersey Industries Inc. ** 4,050 NYSE:  SJI
19 Spire, Inc. 3,990 NYSE: SR
20 Chesapeake Utilities Corp. 2,410 NYSE:  CPK
21 Northwest Natural Holding Co. 1,750 NYSE: NWN
22 Unitil Corp. 841 NYSE: UTL

* April 22, 2022;  USD, millions.  Note:  LDC:  Natural Gas Distribution Company
** A week prior to the announcement of the Merger Agreement, SJI's market
capitalization was approximately $2,700 million.
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February 24, 2022
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Forward-Looking Statements

This presentation, including information incorporated by reference, contains forward-looking statements within the meaning of the U.S. Private Securities Litigation 
Reform Act of 1995. All statements, other than statements of historical fact, including statements regarding guidance, industry prospects, future results of operations 
or financial position, expected sources of incremental margin, strategy, financing needs, future capital expenditures and the outcome or effect of ongoing litigation, 
should be considered forward-looking statements made in good faith by SJI, as applicable, and are intended to qualify for the safe harbor from liability established by 
the Private Securities Litigation Reform Act of 1995. When used in this release, or any other documents, words such as “anticipate,” “believe,” "estimate," “expect,” 
“forecast,” “goal,” “intend,” “objective,” “plan,” “project,” “seek,” “strategy,” "target," "will" and similar expressions are intended to identify forward-looking 
statements. These forward-looking statements are based on the beliefs and assumptions of management at the time that these statements were prepared and are 
inherently uncertain.  Such forward-looking statements are subject to risks and uncertainties that could cause actual results to differ materially from those expressed 
or implied in the forward-looking statements. These risks and uncertainties, as well as other risks and uncertainties that could cause our actual results to differ 
materially from those expressed in the forward-looking statements, are described in greater detail under the heading “Item 1A. Risk Factors”  on Form 10-K for the 
year ended December 31, 2021 and in any other SEC filings made by SJI or SJG during 2020 and 2021 and prior to the filing of this earnings presentation. 

Non-GAAP Measures

Management uses the non-GAAP financial measures of Economic Earnings and Economic Earnings Per Share when evaluating its results of operations. These non-
GAAP financial measures should not be considered as an alternative to GAAP measures, such as net income, operating income, earnings per share from continuing 
operations or any other GAAP measure of financial performance. We define Economic Earnings as: Income from Continuing Operations, (i) less the change in 
unrealized gains and plus the change in unrealized losses on non-utility derivative transactions; (ii) less income and plus losses attributable to noncontrolling interests; 
and (iii) less the impact of transactions, contractual arrangements or other events where management believes period to period comparisons of SJI's operations could 
be difficult or potentially confusing. With respect to part (iii) of the definition of Economic Earnings, items excluded from Economic Earnings for 2021, 2020 and 2019 
are described in (A)-(G) in the table below. Economic Earnings is a significant financial measure used by our management to indicate the amount and timing of 
income from continuing operations that we expect to earn after taking into account the impact of derivative instruments on the related transactions, the impact of 
noncontrolling interests, as well as the impact of contractual arrangements and other events that management believes make period to period comparisons of SJI's 
operations difficult or potentially confusing. Management uses Economic Earnings to manage its business and to determine such items as incentive/compensation 
arrangements and allocation of resources. Specifically regarding derivatives, we believe that this financial measure indicates to investors the profitability of the entire 
derivative-related transaction and not just the portion that is subject to mark-to-market valuation under GAAP. We believe that considering only the change in 
market value on the derivative side of the transaction can produce a false sense as to the ultimate profitability of the total transaction as no change in value is 
reflected for the non-derivative portion of the transaction.

Forward-Looking Statements & Non-GAAP Measures

2
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Acquisition
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Acquisition
SJI to be acquired by the Infrastructure Investments Fund, 

an investment vehicle advised by J.P. Morgan Investment Management Inc. (IIF)

4

▪ On February 24, 2022, SJI announced that it has entered into a definitive agreement to be acquired by the 

Infrastructure Investments Fund, an investment vehicle advised by J.P. Morgan Investment Management Inc. (IIF)  

▪ The per share purchase price of $36.00 represents a 46.3% premium to SJI’s 30-day volume weighted average price 

(VWAP) as of February 23, 2022, the last trading day prior to the announcement of the agreement 

▪ The transaction was unanimously approved by SJI’s Board of Directors and is expected to close in the fourth 

quarter of 2022, subject to the approval of SJI’s shareholders, the receipt of regulatory approvals, including by the 

New Jersey Board of Public Utilities, and other customary closing conditions

▪ Dividends payable to SJI shareholders are expected to continue in the ordinary course until the closing, subject to 

approval by SJI’s Board of Directors

▪ Upon completion of the transaction, SJI’s shares will no longer trade on the New York Stock Exchange, and SJI will 

become a private company
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Full Year 2021  

Financial Review
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6

2021 Financial Review
Highlights

PERFORMANCE

▪ GAAP earnings $0.80 per diluted share compared to $1.62 per diluted share in 2020 

▪ Economic Earnings $1.62 per diluted share compared to $1.68 per diluted share in 2020

▪ 2020 Earnings included $0.13 per diluted share in one-time gains from tax, rate design and pipeline refunds

▪ Capital expenditures $645M; ~80% allocated for growth, safety and reliability for SJG/ETG customers

UTILITY 

▪ 10,000+ new customers added last 12 months; Majority converted from heating oil or propane

▪ Successful execution of infrastructure modernization programs

▪ SJG/ETG energy efficiency investment programs approved by NJBPU

▪ LNG redundancy project engineering/route proposal approved by NJBPU

▪ ETG base rate case and SJG Infrastructure Investment Program (IIP) proposals advancing with NJBPU

NON-UTILITY

▪ Energy Management:  Solid results from wholesale marketing and fuel management

▪ Energy Production:  Bronx fuel cell announced; RNG dairy farm development on track

▪ Midstream:  PennEast Pipeline project development ceased

BALANCE SHEET

▪ Equity/Total Cap:  35.8% (12/31/21) vs. 32.2% (12/31/20)

▪ Adjusted Equity/Total Cap:  43.6% (12/31/21) vs. 39.6% (12/31/20)

▪ Common Equity raise in March/April 2021 strengthened financial and credit metrics
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2021 Consolidated Earnings

7

Note: Earnings and average shares outstanding are in millions. Amounts and/or EPS may not add due to rounding.

GAAP GAAP Economic Economic GAAP GAAP Economic Economic

Earnings EPS Earnings EPS Earnings EPS Earnings EPS

UTILITY

South Jersey Gas $127.6 $1.16 $127.6 $1.16 $108.1 $1.11 $109.3 $1.13

Elizabethtown Gas $50.7 $0.46 $42.9 $0.39 $47.7 $0.49 $47.7 $0.49

Elkton Gas $0.0 $0.00 $0.0 $0.00 $0.3 $0.00 $0.3 $0.00

Total $178.4 $1.62 $170.5 $1.55 $156.1 $1.61 $157.3 $1.62

NON-UTILITY

Energy Management $40.1 $0.36 $36.9 $0.34 $26.9 $0.28 $26.0 $0.27

Energy Production ($7.1) ($0.06) $5.8 $0.05 $14.9 $0.15 $15.7 $0.16

Midstream ($85.8) ($0.78) $1.6 $0.01 $4.2 $0.04 $4.2 $0.04

Total ($52.7) ($0.48) $44.3 $0.40 $45.9 $0.47 $45.9 $0.47

OTHER ($37.1) ($0.34) ($36.8) ($0.33) ($44.7) ($0.46) ($40.3) ($0.42)

TOTAL - Continuing Ops $88.5 $0.80 $178.0 $1.62 $157.3 $1.62 $163.0 $1.68

Avg Shares Out (Diluted) 110.1 110.1 97.0 97.0

Twelve months ended December 31, 2021 Twelve months ended December 31, 2020
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2021 Economic Earnings
Consolidated Earnings Bridge – 2020 to 2021
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UTILITY

o SJG $18.4M

o ETG $(4.9M)

o ELK $(0.3)M

NON-UTILITY

o Energy Management $10.9M

o Energy Production $(10.0)M

o Midstream $(2.5)M  

OTHER

o Interest on Debt $3.4M
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2021 Economic Earnings
Utility Earnings Bridge – 2020 to 2021
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• MARGIN: SJG rate relief, customer 

growth and infrastructure 

modernization investment

• OPERATION EXPENSES: O&M, bad 

debt, regulatory riders, and energy and 

other taxes

• DEPRECIATION: Utility investment in 

property, plant and equipment

• OTHER INCOME: Investment 

performance from pension/other 

postretirement benefit plans

• NET INTEREST: Variance in debt 

balances

• INCOME TAX: Effective income tax rate

* We define utility margin, a non-GAAP measure, as natural gas revenues less natural gas costs, regulatory rider expenses and volumetric and revenue-based energy taxes

Exhibit EL-3 
Page 9 of 29



2021 Economic Earnings
Non-Utility Earnings Bridge – 2020 to 2021

10

WHOLESALE SERVICES

o Asset Optimization $11.6M

o Fuel Management $(1.1)M

o Pipeline Refund $(2.1M)

RETAIL SERVICES

o Consulting/Other $2.2M

o Account Services $0.4M

DECARBONIZATION

o REV LNG $0.4M

o REV Farms $0M

RENEWABLES

o Fuel Cell/Solar $7.1M

o ITC’s $(17.4)M

MIDSTREAM

o PennEast $(2.6)M
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Fourth Quarter 2021  

Financial Review
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Fourth Quarter 2021 Consolidated Earnings

12

Note: Earnings and average shares outstanding are in millions. Amounts and/or EPS may not add due to rounding.

GAAP GAAP Economic Economic GAAP GAAP Economic Economic

Earnings EPS Earnings EPS Earnings EPS Earnings EPS

UTILITY

South Jersey Gas $45.4 $0.40 $45.4 $0.40 $43.4 $0.43 $43.4 $0.43

Elizabethtown Gas $17.4 $0.15 $17.4 $0.15 $20.4 $0.20 $20.4 $0.20

Elkton Gas $0.0 $0.00 $0.0 $0.00 $0.0 $0.00 $0.0 $0.00

Total $62.8 $0.55 $62.8 $0.55 $63.8 $0.63 $63.8 $0.63

NON-UTILITY

Energy Management $40.5 $0.36 $11.5 $0.10 $13.2 $0.13 $7.2 $0.07

Energy Production ($11.7) ($0.10) $0.9 $0.01 $4.6 $0.05 $4.8 $0.05

Midstream ($0.3) ($0.00) ($0.3) ($0.00) $0.9 $0.01 $0.9 $0.01

Total $28.4 $0.25 $12.1 $0.11 $18.7 $0.19 $12.9 $0.13

OTHER ($9.1) ($0.08) ($9.0) ($0.08) ($13.4) ($0.13) ($13.8) ($0.14)

TOTAL - Continuing Ops $82.2 $0.72 $66.0 $0.58 $69.1 $0.69 $63.0 $0.62

Avg Shares Out (Diluted) 113.6 113.6 100.8 100.8

Three months ended December 31, 2021 Three months ended December 31, 2020
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Fourth Quarter 2021 Economic Earnings
Consolidated Earnings Bridge – Q4 2020 to Q4 2021

13

UTILITY

o SJG $2.0M

o ETG $(3.0M)

NON-UTILITY

o Energy Management $4.4M

o Energy Production $(3.9)M

o Midstream $(1.3)M  

OTHER

o Interest on Debt $4.8M
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Fourth Quarter 2021 Economic Earnings
Utility Earnings Bridge – Q4 2020 to Q4 2021

14

* We define utility margin, a non-GAAP measure, as natural gas revenues less natural gas costs, regulatory rider expenses and volumetric and revenue-based energy taxes

• MARGIN: SJG rate relief, customer 

growth and infrastructure 

modernization investment

• OPERATION EXPENSES: O&M, bad 

debt, regulatory riders, and energy and 

other taxes

• DEPRECIATION: Utility investment in 

property, plant and equipment

• OTHER INCOME: Investment 

performance from pension/other 

postretirement benefit plans

• NET INTEREST: Variance in debt 

balances

• INCOME TAX: Effective income tax rate
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Fourth Quarter 2021 Economic Earnings
Non-Utility Earnings Bridge – Q4 2020 to Q4 2021

15

WHOLESALE SERVICES

o Asset Optimization $4.8M

o Fuel Management $(1.4)M

RETAIL SERVICES

o Consulting/Other $0.8M

o Account Services $0.2M

RENEWABLES

o Fuel Cell/Solar $(2.6)M

o ITC’s/Other $(0.8)M

DECARBONIZATION

o REV LNG $(0.5)M

o REV Farms $0M

MIDSTREAM

o PennEast $(1.3)M
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Business Initiatives 

Update
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SJI Utilities (SJIU)
Key Regulatory Initiatives Advancing

17

Proposed $742.5M over five years to replace 825 miles 

of aging steel main and install excess flow valves

▪ Considerable investments past decade to modernize system 

focused on cast iron/bare steel main replacement

▪ New program will take place of expired AIRP/SHARP 

programs

▪ Enhancements ensure continued safety and reliability of SJG 

system

▪ Procedural schedule contemplates resolution during Q2 2022

Requested $76.6M increase in base rates driven by 

significant investments in system safety and reliability 

▪ Petition filed in February 2022 updated the requested base 

rate revenue increase to $72.9 million

▪ Proposed after-tax return on invested capital of 7.63%, 

54.89% equity component, and 10.75% ROE

▪ Since 2019, ETG has invested ~$215 million of capital 

investments that are not currently reflected in rates, with 

an additional ~$175 million of capital investment 

anticipated to be invested by September 30, 2022

▪ Investments have been and will continue to be made to 

ensure safety, reliability and resiliency of ETG's distribution 

system and facilitate the environmental goals of NJ 

▪ Resolution of case expected later this year

SJG Infrastructure Investment Program (IIP)ETG Base Rate Case
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SJI Energy Enterprises (SJIEE)
RNG Dairy Farm Development On Track

18

MCE = Milking Cow Equivalents

SJI RNG DevCo

▪ Initial investment in dairy farm development rights in 2020

▪ Right of first refusal (ROFR) to purchase additional development 

rights for a total portfolio of up to 25 dairy farms

▪ Additional RNG opportunities forecasted by 2025

▪ Total portfolio projected to produce ~1.5M MMBtu annually

▪ Pursuing partnership opportunities:

▪ Shared Cap Ex, RNG spot market and operations

▪ SJI forecast ~$280M investment to develop farms

▪ CapEx:  ~$6-8M projected average to develop farm

▪ EBITDA:  ~$1.0M-$2.0M projected average per developed farm

▪ Net Income: ~$0.5M-$1.0M projected average per developed farm
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Financial Metrics
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Financial Metrics
Capital Sources and Uses

(Twelve Month Period Ended December 31, 2021)

Capital Sources ~1.1B Capital Uses ~1.1B

20

CASH FLOW FROM 
INVESTING

$645

CASH FLOW FROM 
OPERATIONS

$273

DEBT ISSUANCE
$442

DEBT 
REPAYMENT/OTHER

$368

DIVIDENDS, $133

EQUITY ISSUANCE
$431

M
ill

io
n

s
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Financial Metrics
Equity Capitalization / Credit Ratings

Equity-to-Total Cap Credit Ratings

21

Note: Non-GAAP includes mandatory convertible equity units and equity 
credit from rating agencies for long-duration debt. Results are rounded.

S&P

SJI SJG ETG

BBB BBB BBB

Stable Stable Stable

Moody's

SJI SJG ETG

NR A3 NR

NR Stable NR

29% 30%
32%

36%35%
38%

40%

44%

2018 2019 2020 2021

GAAP Equity/Total Cap Non-GAAP Equity/Total Cap

Exhibit EL-3 
Page 21 of 29



Liquidity and Debt Maturities
Ample Liquidity Available at SJI and Utilities

No Significant Debt Maturities Next Five Years

Long-Term Debt Maturities
As of December 31, 2021, Millions

Liquidity
As of December 31, 2021, Millions

22

Note:  Excludes $335 million mandatory convertible equity units due 2024
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4

Our Mission
21st Century Clean Energy Infrastructure Company

▪ $3B+ infrastructure company supplying safe, reliable and affordable energy and supporting economic growth

▪ U.S. and New Jersey accelerating transition to low carbon and renewable energy future

▪ In 2021, launched utility-centered $3.5B, 5-year capital plan -- with ~60% for sustainability investment

▪ Utilities will remain our core growth engine -- focus on infrastructure modernization to ensure safety, reliability 

and redundancy to 700,000+ customers

▪ Disciplined non-utility strategy is complementary to utility business -- aligns with clean energy goals of our region 

focusing on decarbonization investments that generate strong project returns and predictable earnings

▪ Committed to investment grade balance sheet, ample liquidity and solid credit metrics to execute growth plan

▪ Delivers highly predictable and sustainable earnings per share growth through 2025 and beyond
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Experienced Senior Team Focused on Execution

Mike Renna
President & Chief Executive Officer

Joined in 1998

▪ Prior to his leadership role at SJI, Mr. Renna held the titles of president of 
South Jersey Energy Solutions and South Jersey Energy

▪ Appointed to the South Jersey Energy Solutions executive committee in 
November 2012

▪ Appointed to the SJI Board of Directors in 2014

Steve Cocchi
Senior Vice President, Chief Financial Officer

Joined in 2009

▪ Began at SJI as Director of Legal Affairs

▪ Appointed Director of Rates and Revenue 
Requirements in 2011, and later Vice 
President, Rates and Regulatory Affairs

▪ Prior to his current role, served as Chief 
Strategy and Development Officer

Melissa Orsen
Senior Vice President, President, SJI Utilities

Joined in 2017

▪ Began at SJI as General Counsel 

▪ Appointed President of SJG in 2020

▪ Appointed President, SJIU in 2021

▪ Previously served as CEO of New Jersey 
Economic Development Authority

Leonard Brinson Jr.
Senior Vice President, Chief Information 
Officer

Joined in 2017

▪ Appointed SJI CIO in 2017

▪ Previously served as Global IT Director, 
Office of CIO, Axalta Coating Systems

▪ Previously held IT leadership roles with 
Williams and Enterprise Tech Partners

Eric Stein
Senior Vice President, General Counsel

Joined in 2016

▪ Appointed General Counsel in 2020

▪ Previously served as SJI Deputy General 
Counsel since 2018

▪ Previously a partner in a Corporate and 
Securities law firm in New Jersey

25
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Decarbonization Goals
Our Pathway To A Clean Energy Future

▪ 70% Reduction in Carbon Emissions 
and Consumption by 2030

▪ 100% Reduction in Carbon Emissions 
and Consumption by 2040

▪ At least 25% of Annual Capex on 
Sustainability Investments

26
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Strong Growth Through 2025 and Beyond
Driving Significant Shareholder Value

27

SECTOR FUNDAMENTALS STRATEGIC PLAN FINANCIAL TARGETS

$3B+ existing infrastructure are valuable 

assets, performing essential role supplying 

reliable energy to homes and businesses and 

supporting economic growth

Utilities will remain our core growth engine, 

focused on infrastructure modernization

Energy markets across the U.S. and New 

Jersey accelerating transition toward low 

carbon and renewables

Utility and Non-Utility strategies align with 

goals of our region, with increased focus on 

decarbonization initiatives

Renewables, including fuel cells and solar, 

align with public policy goals of our region

Committed to balance sheet strength, liquidity 

and credit metrics to solidify execution of our 

growth plans

Decarbonization, via RNG and Hydrogen, are 

vital to achieving emissions-reduction targets

Strategic plan delivers highly predictable and 

sustainable long-term EPS growth
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Future Growth Opportunities
Focused on Both Utility and Non-Utility Investments

28

HISTORIC TRACK RECORD PRESENT FUTURE OPPORTUNITIES

REDUCING ENERGY CONSUMPTION/EMISSIONS
Conservation Incentive Program (SJG)                                                  

Replacement of Aging Infrastructure (SJG)

Conservation Incentive Programs (SJG and ETG)                                                  

Replacement of Aging Infrastructure (SJG and ETG)

SJG/ETG/Transmission                                                                      
Sizable Inventory For Pipeline/Infrastructure Modernization

DEPLOYMENT OF RENEWABLE ENERGY
Solar                                                                                  

Combined Heat-and-Power (CHP)                                                           

Landfill Gas-To-Electricity

Fuel Cells                                                                                         

Solar                                                            

Fuel Cells                                                                                               

Solar                                                             

MAXIMIZING ENERGY EFFICIENCY Energy Efficiency Program (SJG) Energy Efficiency Programs (SJG and ETG) Energy Efficiency Programs

MODERNIZING VIA TECHNOLOGY Environmental Management System

Environmental Management System                                                

Renewable Natural Gas                                                                

Green Hydrogen Pilot

Renewable Natural Gas                                                              

Green Hydrogen                                                                                  

Smart Meters
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Moody's
S&P and 

Fitch 

S&P  Stand-
alone credit 

profile Moody's S&P Fitch
Aaa AAA aaa P-1 A-1+ F1+
Aa1 AA+ aa+ P-1 A-1+ F1+
Aa2 AA aa P-1 A-1+ F1+
Aa3 AA- aa- P-1 A-1+ F1+
A1 A+ a+ P-1 A-1 F1
A2 A a P-1 A-1 F1
A3 A- a- P-2 (or P-1) A-2 F2
Baa1 BBB+ bbb+ P-2 A-2 F2
Baa2 BBB bbb P-2 A-2 F3
Baa3 BBB- bbb- P-3 A-3 F3

Ba1 BB+ bb+ NP B B
Ba2 BB bb NP B B
Ba3 BB- bb- NP B B
B1 B+ b+ NP C C
B2 B b NP C C
B3 B- b- NP C C
Caa1 CCC+ ccc+ NP C C
Caa2 CCC ccc NP C C
Caa3 CCC- ccc- NP C C
Ca CC cc' NP C C
C C c NP C C
D* D* d*

SD* sd*
*D= In default; SD and sd denote a selective default on specific debt instruments
rather than a general default

Short-term Credit RatingsLong-Term Credit Ratings

Correspondences Among Credit Ratings
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General Criteria: Group Rating
Methodology

(EDITOR'S NOTE:  —On Dec. 14, 2021, we republished this criteria article to make nonmaterial

changes. See the "Revisions And Updates" section for details.)

OVERVIEW AND SCOPE

1. This article describes S&P Global Ratings' methodology for rating entities that are part of corporate,

financial institutions, insurance, and international public finance groups, as well as U.S. public finance

obligated groups.

2.These criteria articulate the steps in determining an issuer credit rating (ICR) on group members and

their holding companies.This involves assessing the group credit profile (GCP; i.e. the group's overall

creditworthiness), the stand-alone credit profiles (SACP) of group members, and the status of an entity

relative to other group entities.

3.The criteria also describe how we assess the potential for support (or negative intervention) from group

entities, or from other external sources such as a government.

4.These criteria apply to corporate, financial institution, insurance, and international public finance

entities that we consider part of a group and U.S. public finance entities that we consider part of an

obligated group. For these entities, we believe that their ownership, control, influence, or support by or to

another entity could have a material bearing on their credit quality. Examples of entities that are outside

the scope of these criteria include project finance and corporate securitizations.

5.These criteria may complement other criteria that address sector-specific support considerations.

Exhibit EL-5 
Page 1 of 34



4/1/22, 12:07 PM S&P Global Ratings

https://disclosure.spglobal.com/ratings/en/regulatory/article/-/view/sourceId/10999747 2/34

6.This methodology follows our request for comment, "

," published Dec. 12, 2018.

Key Publication Information

METHODOLOGY

7. These criteria explain how we factor the potential for extraordinary support (or extraordinary negative

intervention) into the ICR of an entity that is a member of a group. Such extraordinary support (or negative

intervention) is beyond that which we already factor into the entity's SACP, as explained in "

."

8. We factor the potential for extraordinary support or extraordinary negative intervention into the ICR

even when the need for such support or the possibility for such negative intervention may appear remote.

9. We apply a six-step process for determining the ICR of group members (see chart 1), as follows:

(i) Identify the group parent and the group members (together called the group).

(ii) Assess the creditworthiness of the group (or subgroup) to determine a group SACP and GCP. The

potential GCP is based on the group SACP, adjusted for potential external sources of extraordinary support

if we believe such support will be extended to the group, or potential extraordinary negative intervention.

Finally, we apply any relevant sovereign constraints to determine the GCP (see chart 2). See "

."

(iii) Assess the group status of each group member to be rated, if relevant.

(iv) Determine the SACPs of group members to be rated, if relevant.

Request for Comment:Group Rating

Methodology

Original publication date: July 1, 2019—

This article is related to "Guidance: General Criteria: Group Rating Methodology," published

July 1, 2019.

—

These criteria address the fundamentals set out in "Principles Of Credit Ratings."—

Stand-Alone

Credit Profiles: One Component Of A Rating

Ratings

Above The Sovereign—Corporate And Government Ratings:Methodology And Assumptions
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(v) Assign a potential (indicative) ICR to group members. The potential ICR is based on the entity's SACP, if

relevant, and the potential for extraordinary support (or extraordinary negative intervention). Extraordinary

support is the higher of any group or government influence, or other external support factors (such as

additional loss-absorbing capacity (ALAC) support or a guarantee). This step also factors in the degree of

insulation, if any, that a group member has from potential negative influence by other weaker group

entities.

(vi) Assign the final ICR after taking into consideration any relevant sovereign constraints (see "

").

Chart 1 
Determining The Issuer Credit Rating On Group Members

*Subject to any insulation. GCP--Group credit profile. Group SACP--Group stand-alone credit profile. SACP--Stand-alone credit profile. ALAC--Additional loss-
absorbing capacity (applies to certain prudentially regulated entities or groups).ICR—Issuer credit rating.
Source: S&P Global Ratings. Copyright © 2019 by Standard & Poor’s Financial Services LLC. All rights reserved.

i. Identify the group parent and group members (the group)

ii. Determine a group SACP and GCP

iii. Assess group status of group members, if relevant

Government ALAC

v. Assign potential ICR to group members based on highest source of 
extraordinary support*

vi. Apply any relevant sovereign constraints to determine ICR

Potential sources of extraordinary support

iv. Determine the SACP of group members, if relevant

Group Guarantee

Ratings

Above The Sovereign—Corporate And Government Ratings: Methodology And Assumptions
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Chart 2--Group Rating Methodology Framework

Source: S&P Global Ratings. Copyright © 2019 by Standard & Poor’s Financial Services LLC. All rights reserved.

Group-Level Analysis

Potential 
GCP

Group SACP

GCP

Extraordinary 
Support*

Entity-Level Analysis

Group 
Support*

SACP

ICR

Potential 
ICR

Other Extraordinary 
Support*

Sovereign 
Constraints

Sovereign 
Constraints

The relevant reference for determining the impact of group support is either the group SACP or GCP. 

GCP--Group credit profile. Group SACP--Group stand-alone credit profile. SACP--Stand-alone credit profile. ICR--Issuer credit rating. *Or negative intervention.

10. These criteria define five categories of group status: core, highly strategic, strategically important,

moderately strategic, and nonstrategic. These categories indicate our view of the likelihood that a group

member will receive extraordinary support from the group (see table 1).

Table 1

Summary Of Associating An Entity's Group Status With A Potential ICR

GROUP

STATUS
BRIEF DEFINITION POTENTIAL ICR*
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Core

Integral to the group's current identity and future

strategy. The rest of the group is likely to support

these entities under any foreseeable

circumstances.

GCP

Highly

strategic

Almost integral to the group's current identity

and future strategy. The rest of the group is likely

to support these group members under almost

all foreseeable circumstances.

One notch lower than the GCP, unless

the SACP on that entity is equal to, or

higher than, the GCP. In such a case,

the potential ICR is equal to the GCP.

Strategically

important

Less integral to the group than "highly strategic"

group members.The rest of the group is likely to

provide support in most foreseeable

circumstances. However, some factors raise

doubts about the extent of group support.

Three notches above SACP. This is

subject to a cap of one notch below

the GCP, unless the SACP is at least

equal to the GCP, in which case the

potential ICR is equal to the GCP.

Moderately

strategic

Not important enough to warrant support from

the rest of the group in some foreseeable

circumstances. Nevertheless, there is potential

for some support from the group.

One notch above SACP. This is subject

to a cap of one notch below the GCP,

unless the SACP is at least equal to

the GCP, in which case, the potential

ICR is equal to the GCP.

Nonstrategic No strategic importance to the group.
SACP, subject to a cap defined by the

GCP.

* The above conventions do not apply where:potential ICRs exceed the GCP due to insulation (see

"Insulated Entities" section); the group SACP is used to determine uplift for group support (see

"External support factors in the GCP" section); the GCP is 'ccc+' or lower (see paragraph 13);and

when paragraph 42 applies.
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11. A potential ICR on a group member that exceeds its SACP reflects our view of the likelihood of that

entity, in a credit-stress scenario, receiving timely and sufficient group or government support (beyond

that already factored into the SACP), thereby strengthening its creditworthiness. Examples of support

include additional liquidity or capital to the group member, or one-off transfers of risk from the group

member.

12. A potential ICR on a group member that is lower than its SACP reflects our view that if the group or

relevant government were in a credit-stress scenario, the group or government would draw resources

from the group member (an example of extraordinary negative intervention), thereby weakening its

creditworthiness.

13. If the GCP is 'ccc+' or lower, the potential ICR on a group member cannot be lower than 'b-' unless the

conditions for a potential ICR of 'ccc+' or lower are met (see "

," henceforth referred to as "CCC criteria"). The potential ICR would include the potential

for extraordinary negative intervention from the group or government.

Identifying The Group And Its Members

14. For the purposes of these criteria, the term "group" refers to the group parent and all the entities (also

referred to as group members) over which the group parent has direct or indirect control.

15. The group parent is not necessarily the ultimate holding company in the group structure but is the top

entity in the structure that we believe is relevant to the group's credit quality. Accordingly, additional

holding companies may exist above the group parent, but be excluded from our group assessment if we

believe they have no material liabilities or operating assets and therefore no bearing on the group's overall

credit quality. The control chain may include several successive layers of controlling or joint-control

interest in other entities. We would generally not consider a natural person, or entities such as family

firms, foundations, managed fund, or financial sponsors, to be a group parent. Where we determine that

an entity (for instance, an investment holding company) does not have control of an investee company, we

do not consider that entity to be the group parent.

Criteria For Assigning 'CCC+', 'CCC', 'CCC-',

And 'CC' Ratings
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16. "Control" refers to the ability to direct a group member's strategy and the disposition of its cash flow.

Control may be present even if the group owns 50% or less of the group member's shareholder capital.

17. We generally apply this methodology to an entire group, but may also apply it to a distinct subgroup. A

subgroup focus may be appropriate when the subgroup and its components have a distinct credit profile

that is separate from that of the broader group. This could be due to factors such as jurisdictional location,

regulatory oversight, or support factors that apply only to the subgroup. References to the term "group" in

this methodology can apply to either a subgroup or a group viewed in its entirety.

The Group SACP And Group Credit Profile (GCP)

18. The group SACP and GCP are our opinions of a group's creditworthiness as if it were a single legal

entity (subject to any potential restrictions on cash flows associated with insulated entities).

19. The group SACP and GCP are not ratings. They are components contributing to the determination of the

ICRs on group members. The group SACP does not take into account sources of potential extraordinary

support or negative intervention that we consider external to the assessed group. However, the potential

GCP incorporates extraordinary external support that we believe is available to the group, or conversely,

extraordinary negative intervention. Finally, the GCP takes into consideration any relevant sovereign

constraints. See "

."

20. Group SACPs and GCPs range from 'aaa' (the highest assessment) to 'd' (the lowest assessment), on a

scale that parallels the ICR ('AAA' to 'D'). The lowercase letters indicate their status as a component of a

rating rather than as a rating. Like ICRs, group SACPs and GCPs can carry the modifier "+" or "-". Typically,

a group SACP or GCP is 'd' only in the case of a generalized group default. In the case of a legal entity

within a group, we lower the ICR on that entity to 'D' or 'SD' (selective default) only if we determine the

entity is in default (see " ").

21. To determine the group SACP and GCP, we assess the consolidated group using the relevant sector

methodologies. The assessed group includes all group entities that we believe have a bearing on the

group's credit quality (as per the explanation detailed in the section "Identifying The Group And Its

Ratings Above The Sovereign—Corporate And Government Ratings: Methodology And

Assumptions

S&P Global Ratings Definitions
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Members"), and may potentially deconsolidate insulated entities as per the "Insulated Entities" section.

We typically conduct the assessment of the group SACP and GCP as though the group were a single legal

entity.

22. For cross-sector groups (including their holding companies), the specific rating methodology applied

to assess the group SACP is the one relevant for the operations that most strongly influence the group's

credit profile. This influence can reflect the amount of capital employed, level of earnings, cash flow,

dividend contribution, or other relevant metric. However, where the analysis of consolidated financial

statements using a single sector's criteria framework may not produce a meaningful picture of credit

quality, we may apply a combination of rating methodologies to assess the group SACP. This may be done

by applying the relevant methodologies to determine SACPs for the different group members. We would

then aggregate these SACPs to derive the overall group SACP. The group SACP would also include

adjustments to account for any benefits or risks not captured in the aggregation of the component SACPs.

a) Multiple ownership and joint ventures

23. If a group member is under the joint control of at least two parents--for example, a joint venture (JV)--

the insolvency or financial difficulty of one parent may have less impact than if the entity had a single

parent.

24. For JVs, we may attribute support from one of its owners (JV partner) even if the JV partner does not

have majority ownership in the JV. We typically attribute support from the JV partner that would result in

the highest potential ICR on the JV. This would apply where we believe the JV partner would support the JV,

regardless of the actions of the other owners. This could include situations where that JV partner makes

day-to-day business decisions, or the JV is of critical importance to the supporting JV partner's

operations or strategy. In such cases, however, the group status of the JV to the JV partner would typically

not exceed strategically important. In addition, we would also take the potential resource demands of the

JV on the JV partner into consideration when determining the JV partner's credit profile.

25. The analytical approach for a group's jointly owned business operations, such as whether to fully

consolidate, partially consolidate, or equity account the operations when assessing the group SACP, is

determined by the relevant methodologies for assessing corporates, financial institutions, insurance

companies, or other entity types.

Exhibit EL-5 
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26. In cases where a shareholder agreement or similar arrangement exists that we believe would prevent

an otherwise controlling parent from directing the strategy and cash flows of a group member, we may

assess that control is not present. When we determine control is not present, we would typically treat the

member as an equity affiliate and consider only the projected dividend flows from that member in our

group SACP assessment.

b) Insulated entities

27. Where we determine that consolidating an insulated group member does not adequately capture the

impact on the group SACP of any material restrictions on cash flows or financial resources within the

group, we either:

28. When assessing a group that has a bank subsidiary with a potential ICR that is above the GCP either

because it is of high systemic or moderate systemic importance (as per "

"), in the country where it is domiciled, or because of ALAC support, the group SACP will take

into account the impact of any local restrictions on the flow of capital, funding, and liquidity, and any

implications for the business and risk positions of the parent.

c) Entities owned by a financial sponsor

29. If the owner of a group entity is a "financial sponsor" (see Glossary), the potential ICR on that group

entity does not directly factor in the likelihood of support from the financial sponsor, nor is it directly

constrained by our view of the financial sponsor's creditworthiness. However, the financial sponsor's

ownership may still affect the potential ICR through the application of the relevant sector-specific criteria.

30. The group SACP for a group owned by a financial sponsor may, however, include one or more

intermediate holding companies of the operating entity, but would exclude the financial sponsor's own

financials and its other holdings. This approach reflects our view that an intermediate holding company's

Adjust the group SACP down (typically by one or two notches); or—

Treat an insulated group member as an equity affiliate, and reflect this deconsolidated

approach in determining the group SACP.

—

Financial Institutions Rating

Methodology
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primary purpose is to acquire, control, fund, or secure financing for its operating companies, and is

generally reliant on those companies' cash flow to service its financial obligations.

d) U.S. public finance obligated groups

31. U.S. public finance obligated groups typically consist of a group of entities that are cross-obligated as

security for specific debt. Obligated group structures are most commonly used by not-for-profit hospitals,

health systems, and senior living organizations.

32. Obligated groups are created for purposes of securing debt, and do not have operating or governance

independence from the larger group. While debt covenants may contain some restrictions, for example

limitations on the transfer of assets out of the obligated group, covenants are generally not strong enough

to insulate the obligated group from the strategic and operating influence of the group. An obligated

group, therefore, is typically not rated higher than the GCP.

33. Individual obligated group members may have separate legal incorporation and varying strategic value

to the group. However, since the purpose of the obligated group is to secure debt on a joint and several

basis, group status will be determined for the obligated group as a whole, not for its individual members.

In applying these criteria, we consider obligated groups a single entity.

34. Most U.S. public finance ratings are issue ratings, although we sometimes assign ICRs. The issue

rating could differ from the ICR based on the specific security package for the rated bonds. We expect

that, barring subordination or structural enhancement, U.S. public finance issue ratings will generally be

the same as the ICR.

e) External support factors in the GCP

35. Government support.The potential for extraordinary government support can be factored into either

the ICRs of certain group members or the GCP, depending on the nature of this support (see 

 [GRE criteria], and 

). We use the group SACP as a basis from which to determine the GCP when using the

government support tables in the GRE criteria or bank criteria.

Rating

Government-Related Entities: Methodology And Assumptions Financial Institutions

Rating Methodology
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36. The assessment considers whether government support, driven by GRE status or systemic

importance, would likely accrue to all or only some members of the group (see table 2).

37. To determine the potential ICR for a particular group member, where the assessment indicates that the

government:

Table 2

Rating Government-Supported Entities--Likelihood Of Government Support Versus
Group Support

SACP

LEVEL

IF THE SUBSIDIARY IS LIKELY

TO BENEFIT DIRECTLY FROM

EXTRAORDINARY

GOVERNMENT SUPPORT *

IF THE SUBSIDIARY IS LIKELY TO

BENEFIT FROM

EXTRAORDINARY GOVERNMENT

SUPPORT INDIRECTLY THROUGH

THE GROUP

IF THE SUBSIDIARY

IS UNLIKELY TO

BENEFIT FROM

EXTRAORDINARY

GOVERNMENT

SUPPORT EITHER

DIRECTLY OR

INDIRECTLY

Is likely to extend such extraordinary support directly to that entity (bypassing the group),

any uplift for such support is added to the SACP of that entity in determining the potential

ICR;

—

Is likely to extend such extraordinary support indirectly, via the group, to the entity, the

reference point for determining any uplift for group support (or negative group intervention)

is the GCP (which would include uplift, if any, for extraordinary government support); or

—

Is unlikely to extend such extraordinary support to the entity, the reference point for

determining any uplift for group support is the lower of the group SACP or the GCP.

—
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SACP

is

lower

than

the

group

SACP

Potential ICR = Higher of (i) the

SACP plus uplift for government

support, or (ii) SACP plus uplift for

group support. The outcome is

subject to a cap at the level of the

GCP (unless the subsidiary is

insulated).

Potential ICR = SACP plus uplift for

group support (with reference to

the GCP)

Potential ICR = SACP

plus uplift for group

support (with

reference to the lower

of the group SACP or

the GCP)

SACP

is

higher

than

or

equal

to the

group

SACP

Potential ICR = SACP plus uplift

for government support, subject

to a cap at the level of the GCP

(unless the subsidiary is

insulated)

If SACP < GCP, potential ICR =

SACP plus uplift for group support

(with reference to the GCP). If

SACP >= GCP, potential ICR = SACP,

subject to a cap at the level of the

GCP (unless the subsidiary is

insulated).

Potential ICR = SACP,

subject to a cap at the

level of the GCP

(unless the subsidiary

is insulated)

No

SACP

SACP required, unless subsidiary

is a GRE with almost certain

likelihood of government support*

If core, potential ICR = GCP. If

highly strategic, potential ICR =

GCP - 1.

If core, potential ICR =

lower of the GCP or

group SACP. If highly

strategic, potential ICR

= lower of the GCP - 1

or group SACP - 1.

* See GRE criteria for further details, including when an SACP is not required for entities with almost

certain likelihood of government support. SACP--Stand-alone credit profile. ICR--Issuer credit rating.
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38. ALAC support.The potential for extraordinary external ALAC support can be factored into either the

ICRs on certain group members or the GCP, depending on the nature of this support (see "

"). To determine the potential ICR on a particular group member, where

the assessment indicates that ALAC support in the GCP:

Assigning The Issuer Credit Rating

39. A potential ICR on a group member reflects its SACP (if relevant) and the potential for external

extraordinary support (or negative intervention). We then determine the final ICR by applying any relevant

sovereign constraints to the potential ICR.

40. We determine the potential ICR as follows, unless paragraph 41 applies:

Financial

Institutions Rating Methodology

Is likely to extend indirectly, via the group, to the entity, the reference point for determining

any uplift for group support (or negative group intervention) is the GCP; or

—

Is unlikely to extend to the entity, the reference point for determining any uplift for group

support is the lower of the group SACP or the GCP.

—

Core group entity is equal to the GCP;—

Highly strategic entity is one notch lower than the GCP, unless the SACP on that entity is

equal to, or higher than, the GCP. In such a case, the potential ICR is equal to the GCP;

—

Strategically important entity is rated three notches higher than its SACP. This is subject to a

cap of one notch below the GCP, unless the SACP is at least equal to the GCP, in which case

the potential ICR is equal to the GCP;

—

Moderately strategic entity is rated one notch higher than that entity's SACP. This is subject

to a cap of one notch below the GCP, unless the SACP is at least equal to the GCP, in which

case, the potential ICR is equal to the GCP; or

—

Nonstrategic entity is rated the same as that entity's SACP, subject to a cap defined by the

GCP.

—
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41. The above conventions do not apply where: the potential ICR exceeds the GCP due to insulation (see

"Insulated Entities" section); the group SACP is used to determine uplift for group support (see "External

support factors in the GCP" section); the GCP is 'ccc+' or lower (see paragraph 13); or when paragraph 42

applies.

42. We may apply a one-notch adjustment to determine the potential ICR (as described in paragraph 40) to

better reflect our holistic view of potential extraordinary group support. This adjustment is only applicable

if we have determined an SACP and the gap between the potential ICRs, based on group status

assessments of highly strategic and strategically important, is at least three notches. The adjustment, if

applicable, is as follows:

Group Status Of Individual Members

43. A group member's group status reflects the extent and timeliness of extraordinary support we expect

it will receive from the rest of the group when that entity is under credit stress. We may also assess a

group member's group status to a subgroup and the group status of a subgroup to a broader group. This

section describes the framework that supports the classification of a member's group status into one of

five categories:

When the group status is highly strategic, we may apply a negative one-notch adjustment.

The potential ICR could, therefore, be two notches lower than the GCP rather than one

notch; or

—

When the group status is strategically important, we may apply a positive one-notch

adjustment. The potential ICR could, therefore, be four notches higher than its SACP rather

than three notches.

—

For example, if we determine an entity exhibits characteristics consistent with a highly

strategic entity, while a change in group status to strategically important could lead to a

potential ICR change of three notches, the potential ICR could be two notches below GCP

while the group status remains highly strategic; alternatively, if we determine the entity

now exhibits characteristics consistent with a strategically important entity, we will revise

the group status to strategically important and the potential ICR could be four notches

above the SACP.

—
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44. The determination of an SACP for a group member categorized as core or highly strategic is not

necessary unless otherwise required or analytically relevant. A group status is not necessary for insulated

entities, unless otherwise required or analytically relevant.

a) Core entities

45. A core entity exhibits features highly consistent with the group's franchise, supports the realization of

group strategic objectives, and is expected to attract extraordinary support, if required, under any

foreseeable circumstance. A core entity would also generally be expected to exhibit all the following

characteristics:

Core;—

Highly strategic;—

Strategically important;—

Moderately strategic; or—

Nonstrategic.—

Is highly unlikely to be sold;—

Operates in lines of business or functions (which may include group risk management and

financing) that are very closely aligned with the group's mainstream business and

customer base. The entity also often operates in the same target markets;

—

Has a strong, long-term commitment of support from the group in benign and under

stressful conditions, or incentives exist to induce such support (e.g., cross-default clauses

in financing documents, or the entity plays an integral role in group risk management or

financing);

—

Is reasonably successful at what it does or does not have ongoing performance problems

that could result in underperformance against the group's specific targets and group

earnings norms over the medium to long term;

—

Either constitutes a significant proportion of the consolidated group or is fully integrated

with the group;

—
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b) Highly strategic entities

46. A highly strategic group entity generally exhibits almost all of the characteristics of a core entity, and

differs only narrowly regarding the extent of expected extraordinary support from the group. An entity

assessed as highly strategic is generally expected to have a long-term commitment from the group. There

may be situations in which support for the highly strategic entity will be limited, for instance, to preserve

the viability of core entities of the group.

c) Strategically important entities

47. We assess an entity as strategically important when we expect it to receive extraordinary support from

the group in most foreseeable circumstances; however, there are some doubts about the extent of group

support that precludes it from a higher support category. Strategically important subsidiaries would

however typically exhibit all the following characteristics:

d) Moderately strategic entities

Is closely linked to the group's reputation, name, brand, or risk management;—

Has typically been operating for about five years or more; and—

Has been established as a separate entity for legal, regulatory or tax reasons, but otherwise

operates more as part of a profit center or division integral to the group.

—

Is unlikely to be sold;—

Is important to the group's long-term strategy;—

Has the long-term commitment of the group, or incentives exist to induce such support (e.g.,

cross-default clauses in financing documents); and

—

Is reasonably successful at what it does or has realistic medium-term prospects of success

relative to the group's specific expectations or group earnings norms.

—
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48. When an entity does not exhibit the characteristics for a higher level of group support, but we expect it

to receive extraordinary support in some foreseeable circumstances, it is typically considered moderately

strategic. Moderately strategic entities are also typically important to the group's long-term strategy or

are (or are expected to become) reasonably successful at what they do.

e) Nonstrategic entities

49. When an entity does not exhibit the characteristics of core, highly strategic, strategically important, or

moderately strategic, it is categorized as nonstrategic.

Captive (re)insurer

50. A captive (re)insurer may also be assessed as core if it sources its (re)insurance business from

companies within the group and writes no, or an immaterial amount, of third-party business. A captive

(re)insurer may also be assessed as highly strategic if third-party business is a modest portion of its

overall business operations.

Captive finance

51. When assessing group status for captive finance subsidiaries, the attributes we examine to determine

group status should be considered within the context of all the following unique factors that captive

finance subsidiaries typically provide to their group's marketing efforts:

Branches

The percentage of the group's products sold via the subsidiary (penetration rate). For

diversified groups, the percentage of total sales may be less important than the

percentage of certain specific product lines. In turn, we consider the importance of these

products to the overall performance of the group;

—

The alternatives available to sell the group's products; and—

The costs and challenges in conducting its own financing. For some entities, funding costs

may outweigh the benefits--or it may become difficult to gain access to capital.

—
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52. For financial services entities, a branch is part of a legal entity that is typically at another geographic

location. A branch therefore has the same creditworthiness as the legal entity, unless the branch is in

another country and the actions of that sovereign could affect the branch's ability to service its

obligations. See " ." With respect to

financial institutions, see also " ."

U.S. public finance obligated groups

53. U.S. public finance obligated groups could be considered core if they contain the majority of the

organization's primary operating facilities, such as its hospitals or senior living facilities.

Financing subsidiaries

54. A financing subsidiary of a financial institution or corporate group may be assessed as core when it

plays an integral role in group financing, its sole activity is to raise debt on behalf of the group, and it is

wholly owned. Such subsidiaries often share a related corporate name with their parents.

55. A financing subsidiary of an insurance group, while generally not assessed as core, is typically

assigned a rating as if it is a holding company.

Credit-substitution guarantee of group entities

56. When all of a group member's present and future financial obligations are guaranteed, and the

guarantor is obliged to pay that group member's obligations even if the group member defaults, we assign

a rating to the group member that reflects the higher of two outcomes:

57. Our assessment of the terms of any intragroup guarantees determines whether a payment default on

the part of a group entity is viewed as a default by the guarantor (see " ").

Ratings Above The Sovereign--Corporate And Government Ratings

Financial Institutions Rating Methodology

A rating reflecting the creditworthiness of the group member absent the benefit of the

guarantee; or

—

A rating reflecting the creditworthiness of the guarantor (see " ").— Guarantee Criteria

S&P Global Ratings Definitions
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Loan participation notes (LPNs)

58. We rate LPNs and equivalent securities (such as trust preferred) issued by a special-purpose vehicle

(SPV) on behalf of a corporate, financial institution, or insurance entity (including their holding companies)

at the same level as we would rate an equivalent-ranking debt of its underlying borrower (the LPN

sponsor) (and treat the contractual obligations of the SPV as financial obligations of the LPN sponsor)

provided that all the following conditions are met:

59. As a consequence, we assign a 'D' or 'SD' ICR to the LPN sponsor if the SPV fails to make payments on

the debt when due, as we would typically do in case of default on a similarly ranking debt issuance of the

LPN sponsor (see also " ").

60. For multiple LPN sponsor SPVs, or SPVs that do not meet all the conditions above, the relevant

structured finance criteria apply, which may include "

" and " ."

Dedicated supplier/purchaser relationships

61. Group members are typically owned or controlled by the group parent. However, a dedicated

supplier/purchaser relationship can create an economic incentive for the supplier to support the

purchaser, despite having only a minority ownership interest or none at all. We define the group in this

instance as the supplier and the purchaser. A supplier may provide support sufficient for the purchaser to

All of the SPV's debt obligations are backed by equivalent-ranking obligations with

equivalent payment terms issued by the LPN sponsor;

—

The SPV is a strategic financing entity for the LPN sponsor set up solely to raise debt on

behalf of the LPN sponsor's group; and

—

We believe the LPN sponsor is willing and able to support the SPV to ensure full and timely

payment of interest and principal when due on the debt issued by the SPV, including

payment of any expenses of the SPV.

—

S&P Global Ratings Definitions

Asset Isolation And Special-Purpose Entity Criteria

—Structured Finance Global Methodology For Rating Repackaged Securities
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be considered moderately strategic to the supplier when the purchaser comprises a meaningful portion of

the supplier's sales, cash flow, volume, or other measure. Such relationships typically have all the

following characteristics:

Entities with interlocking business relations

62. We can apply this methodology to groups of entities with interlocking business relations even in the

absence of control, as defined in the criteria. Group membership will be based on meeting at least four of

the following conditions:

In such cases, we determine the GCP by considering the group members' SACPs. Members of this type of

group can only be assigned a group status of strategically important, moderately strategic, or

nonstrategic.

Insulated Entities

The term of the supplier/purchaser agreement is either perpetual or long term;—

There is evidence of the supplier's willingness and ability to provide financial support to the

purchaser. We determine this by looking at prior loans, capital investments, or marketing

support given to the purchaser; and

—

The purchaser is closely linked to the supplier's reputation, name, or brand.—

Name affiliation;—

Common management;—

Common board composition or common board control;—

Shared corporate history;—

Common business ties;—

Common financing of group entities;—

Shared corporate support functions; or—

Cross ownership holdings.—
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63. Financial stress within the group can negatively affect the creditworthiness of group entities.

Accordingly, in such cases a potential ICR on an entity is typically limited by the GCP. This is notably

because:

64. Some entities (which for the purposes of this section, could also apply to a subgroup) may be

insulated, segmented, or ring-fenced from their group, from a credit risk perspective. Such insulation may

lead to the rating on the entity being higher than the GCP. The lower the likelihood that the

creditworthiness of the entity would be impaired by a credit stress scenario for the group, the greater the

potential difference between the potential ICR on the entity and the GCP.

65. The potential ICR of an insulated entity is one notch higher than the GCP in cases where the entity is

operationally separated from the group and the entity's SACP (or the SACP plus the potential for

government support or ALAC) is at least one notch higher than the GCP. Key characteristics of an

operationally separated entity would generally include all of the following:

The group could potentially transfer assets from one group entity to another during financial

stress, contributing to credit stress at other group entities;

—

The distress at the group could trigger business or financial difficulties at the group member.

For instance, the group's problems could cause reputational damage of the group member

and a loss of business;

—

The group member might rely on operational support from the group on an ongoing basis;

and

—

In some jurisdictions, a bankruptcy petition by one group entity could include or cause other

group entities to go into bankruptcy or similar measures.

—

The entity holds itself out as a separate entity, its financial performance and funding are

highly independent from the group, it has no significant operational dependence on other

group entities, and it maintains its own records and funding arrangements and does not

commingle funds, assets, or cash flows with them;

—

There is a strong economic basis for the group to preserve the entity's credit strength; and—

We do not expect a default of other group entities to directly lead to a default of the

insulated entity.

—
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66. The potential ICR of an insulated entity is two notches above the GCP if, in addition to being eligible for

one notch of insulation, the group's control of the entity is limited by independent parties, and the entity's

SACP (or the SACP plus the potential for government support or ALAC) is at least two notches above the

GCP. Limited control would generally be characterized by at least one of the following:

67. The potential ICR on an insulated entity is three notches above the GCP if, in addition to the entity being

eligible for two notches of insulation, there are material structural safeguards to protect the entity from

group influence, and the entity's SACP (or the SACP plus the potential for government support or ALAC) is

at least three notches above the GCP. Structural safeguards that protect the entity from group influence

would generally include at least one of the following:

68. The potential ICR of an insulated entity could be de-linked and therefore not constrained by the

creditworthiness of the group if the conditions in either (a) or (b) are met:

There are significant minority shareholders with an active economic interest;—

Independent directors have effective influence on decision making, including dividend policy

and bankruptcy filings; or

—

There are strong legislative, regulatory or similar restrictions that would inhibit the entity

from supporting the group to an extent that would unduly impair the entity's stand-alone

creditworthiness.

—

The regulator or appropriate legislative body is expected to act, or has acted, to protect the

credit quality of the entity, for example to prevent the entity from supporting the group to

an extent that would in turn impair its stand-alone creditworthiness;

—

There are both: protective governance arrangements (such as independent directors with an

effective influence on decision making); and either significant minority shareholders or

joint venture partners, with an active economic interest;

—

There is an independent trustee or equivalent governance arrangement that can enforce the

rights of third parties, and we expect the trustee (or equivalent) to act upon that right; or

—

The government or other governmental agency (i) has the authority to change ownership of

the entity via existing legislation or other legal powers to separate it from a troubled group;

and (ii) we expect it to act upon that right, based, for example, on a statement of intent to

do so, or a track record of proactive stress management under similar circumstances.

—
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(a) In addition to being eligible for three notches of insulation as described in the preceding paragraph:

(b) We determine that there is sufficient evidence that significant group credit stress has had minimal

impact on the entity's credit profile, and that we do not expect it to have a material negative influence

going forward.

69. With respect to our assessment of insulation of captive finance subsidiaries, we could view a captive

finance entity as operationally separated from the group when it is able to stand on its own by taking over

or subcontracting certain functions previously provided by other group entities. Given the nature of a

captive finance entity's business model, we would expect it to retain commercial ties with its group.

70. The potential ICR of a bank subsidiary is typically not subject to a cap linked to the GCP where either:

(i) the entity's SACP plus the potential for government support is above the GCP because it is of high

systemic or moderate systemic importance (according to " "), in

the country where it is domiciled; or (ii) the entity's SACP plus the potential for ALAC support is above the

GCP (see " "). However, where we expect the nature and extent

of extraordinary negative group intervention could impact the entity's creditworthiness, although to an

extent sufficiently limited that a cap linked to the GCP would not apply, we may apply a one-notch

negative adjustment when determining the potential ICR. This adjustment is to better capture our holistic

view of potential extraordinary negative group intervention.

Holding Companies

71. For holding companies of corporate groups and nonregulated nonbank financial institutions, the ICR is

typically the same as the GCP. For intermediate holding companies of corporate groups and nonregulated

nonbank financial institutions, the ICR is typically the same as the rating on its core operating entities.

We believe that the parent company doesn't exert control due to substantial creditor

protections and as a result is unable to adversely impact the entity's credit quality; and

—

The entity benefits from governance constraints that severely limit the influence of the

parent, preventing it from determining matters such as strategy, material change of

business, dividend payments and other material cash flows, and bankruptcy filings. These

may arise, for example, due to statutory powers or contractual constraints.

—

Financial Institutions Rating Methodology

Financial Institutions Rating Methodology
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Holding companies of prudentially regulated financial services groups

72. Holding companies are typically reliant on dividends and other distributions from operating

companies to meet their obligations. The rating of holding companies of prudentially regulated financial

services groups reflects the difference in their creditworthiness relative to the group's operating entities.

The rating differential is mainly due to the increased credit risk that arises from possible regulatory

constraints to upstream resources and potentially different treatment under a default scenario.

73. For holding companies of prudentially regulated financial institution groups, the ICR is generally:

74. For holding companies of insurance groups, the ICR is generally:

75. The notching from the GCP to derive the ICR of a holding company of a financial services group may be

narrower than the standard notching in paragraphs 73 or 74, or potentially eliminated, if:

One notch lower than the GCP if the GCP is 'bbb-' or higher; or—

At least two notches lower than the GCP if the GCP is 'bb+' or lower.—

Two notches lower than the GCP if potential regulatory restrictions to payments are

considered low in jurisdictions accounting for the majority of distributions (typically as

measured by dividends, cash flows, or earnings) from operating entities to the holding

company; or

—

Three notches lower than the GCP if potential regulatory restrictions to payments are

considered high in jurisdictions accounting for the majority of distributions (typically as

measured by dividends, cash flows, or earnings) from operating entities to the holding

company.

—

The holding company directly controls multiple material operating units that are sufficiently

diverse and independent such that the suspension of cash flows from any of its operating

entities would not substantially weaken the holding company's financial position;

—

The potential for regulatory restrictions to payments is significantly lower than we typically

observe for prudentially regulated entities and is not adequately reflected in the standard

notching;

—
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76. The notching from the GCP to derive the ICR on a holding company of a financial services group may be

wider than the standard notching in paragraphs 73 or 74 if:

77. If the GCP is 'b-' or lower, or if notching would otherwise result in a rating of 'CCC+' or lower, the ICR on

a holding company is no lower than 'B-' unless the conditions for an ICR of 'CCC+' or lower are met (see

"CCC criteria").

78. We typically notch down the ICR on an intermediate holding company of a financial services group or

subgroup from the rating assigned to its core operating entities by applying the same notching we would

to a holding company of the group. We may, however, narrow the notching or potentially eliminate the

notching if we expect the group to provide extraordinary support for the subsidiaries of the intermediate

holding company by investing in the intermediate holding company. We may widen the notching if there

are additional risks relating to cash flows from its operating entities or risk relating to the expected

extraordinary support from the group.

The holding company generates sufficient cash flows from its own business activities or

from unregulated operating subsidiaries to meet its obligations; or

—

The potential for regulatory restrictions on distributions from operating entities is mitigated

by our expectation that the holding company will regularly maintain significant

unencumbered cash or high quality liquid fixed income investments to meet its obligations.

—

The holding company itself carries significant asset or liability risks that are not fully

captured in our standard notching;

—

There are elevated liquidity risks at the holding company, most notably when it has

significant debt maturities and other financial obligations relative to its unencumbered

cash and liquid assets held or to which is has ready access. For example, high double

leverage for a financial institution can reflect elevated liquidity risks;

—

There are heightened risks of regulatory constraints or other material restrictions to

payments that are not adequately captured in the standard notching; or

—

The GCP is higher than the group SACP owing to external extraordinary support that is not

expected to accrue to the holding company. In this case, we apply the typical notching from

the group SACP rather than the GCP.

—
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Rating Group Entities Above The Sovereign

79. The general criteria for rating a group member above the relevant sovereign rating, which is usually the

country of domicile of the group member, are in ratings above the sovereign criteria (see Related Criteria).

80. The ICR on a group member is the lower of the potential ICR derived from these criteria or the relevant

foreign currency sovereign rating. This would not be the case, however, in the situations outlined below,

where we determine the group member's ICR as the highest of a, b, or c:

(a) If the group member passes the appropriate sovereign stress test (without considering group or

government support), the result from the combination of the potential ICR derived from these criteria

(excluding uplift for group or government support) and the provisions in our ratings above the sovereign

criteria;

(b) For a group member where the relevant foreign currency sovereign rating is lower than 'B-', the ICR is

no lower than 'B-' (unless T&C restrictions in Ratings Above the Sovereign criteria are applicable) if the

conditions for an ICR of 'CCC+' or lower are not met (see "CCC criteria"); or

(c) If we believe the group is willing and able to sufficiently support the group member during the stress

associated with a sovereign default, the highest of (i) to (v) below:

(i) For a group member that has a potential ICR based on a guarantee that meets our credit

substitution criteria, the potential ICR;

—

(ii) For a financial institution or insurance group member that has less than 10% exposure to

the jurisdiction of domicile and we consider the risks (e.g. a deposit freeze or monetary-

union exit) associated with that jurisdiction are immaterial, the potential ICR;

—

(iii) For core group members of financial institution groups, the lower of the potential ICR

derived from these criteria, or up to two notches above the relevant foreign currency

sovereign rating;

—

(iv) For core group members of insurance or corporate groups, the lower of the potential ICR

derived from these criteria, or three notches above the relevant foreign currency sovereign

rating; or

—
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GLOSSARY

81. ALAC: Additional loss-absorbing capacity. These are securities issued by certain prudentially regulated

entities (see Related Criteria) that can absorb losses at or near non-viability--for example, in the event of

a bank resolution, in a way that reduces the risk of the bank defaulting, according to our definitions, on its

senior unsecured obligations.

82. Captive finance subsidiary: A captive finance subsidiary (as opposed to a financing subsidiary)

provides financing for the purchase of the group's products. (For a full definition, see "

").

83. Captive (re)insurer: A member of an insurance, corporate, or financial institutions (FI) group that mainly

insures risks of other group entities. Captive (re)insurers typically show a very high degree of integration

with a group's financial and risk management strategy.

84. Double leverage (for financial institutions only): We define double leverage (DL) for FI groups as holding

company investment in subsidiaries divided by holding company (unconsolidated) shareholder equity.

Holding companies often issue hybrid capital securities that build regulatory capital. They invest the

proceeds in operating subsidiaries as equity or as similarly structured hybrid securities. We calculate DL

in two ways: (1) with a common equity double-leverage measure that treats hybrid capital as debt, and (2)

with a total equity double leverage measure that treats hybrid capital as equity.

85. Equity affiliate: Also defined in our corporate criteria as "unconsolidated equity affiliates." These are

entities that are not consolidated in an issuer's financial statements. Therefore, the earnings and cash

flows of the affiliate are not typically included in our primary metrics (see " ").

86. Extraordinary negative intervention: Potential extraordinary negative intervention by one or more

members of a group. Examples include the extraction of unexpected extraordinary dividends or asset or

cash stripping the issuer at the behest of the group to service other obligations of the group.

(v) For highly strategic group members of insurance or corporate groups, the lower of the

potential ICR derived from these criteria, or two notches above the relevant foreign

currency sovereign rating.

—

The Impact of

Captive Finance Operations On Nonfinancial Corporate Issuers

Corporate Methodology
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87. Extraordinary support: We consider support as extraordinary when it is entity specific, nonrecurring,

and typically related to financial stress at the entity. Examples include but are not limited to

recapitalization with common equity or hybrids, liquidity injections to the group member, or one-off

transfers of risk from the group member.

88. Financial institution: Entities that are in-scope for our bank and nonbank FI methodologies.

89. Financial services sector: Consists of financial institutions and insurance companies.

90. Financial sponsor: We define a financial sponsor as an owner that does not have a long-term strategic

interest in a company. Rather, the financial sponsor is a financial investment firm primarily motivated to

increase the value of its investment by improving its management, capital, or both, typically with the

ultimate goal of liquidating the investment. Financial sponsors include, but are not limited to, private-

equity firms, hedge funds, and venture capital firms.

91. Holding company (may also be referred to as a group parent): A legal entity that is the owner of at least

one group member that conducts business activities, though it may not carry out its own business

activities (e.g. a non-operating holding company). A holding company may also provide services to

subsidiaries such as investment and treasury management.

92. Insurance company (or insurers): Entities that are in scope for our insurance ratings methodologies.

93. Intermediate holding company: A legal entity that is a group member and legal owner of at least one

other group member that conducts business activities, though it may not carry out its own business

activities.

94. Parent: An entity with controlling or joint-control interest in another entity or a joint venture.

95. Prudentially regulated: This refers to the regulation of a financial services entity by one or more

regulatory authorities who set standards for, among other things, capital adequacy and potential

restrictions on distributions. We generally regard banks and insurers as prudentially regulated sectors.

96. This paragraph has been deleted.

97. This paragraph has been deleted.
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98. This paragraph has been deleted.

99. This paragraph has been deleted.

100. This paragraph has been deleted.

101. This paragraph has been deleted.

102. This paragraph has been deleted.

REVISIONS AND UPDATES

This article was originally published on July 1, 2019. These criteria became effective on July 1, 2019.

Changes introduced after original publication:

RELATED PUBLICATIONS

Superseded Criteria

On Aug. 27, 2020, we republished this criteria article to make nonmaterial changes. We

deleted a sentence from the first paragraph citing the publication of a guidance article

because the reference to the related guidance is now included in "Key Publication

Information." We also deleted a bullet point referring to the effective date from the section

"Key Publication Information" because the criteria are now effective in all markets. In

addition, we deleted the "Impact On Outstanding Ratings" section, which was related to

the initial publication of the criteria and no longer relevant. We also deleted outdated

references from the "Related Publications" section, updated article references in

paragraphs 57 and 59, and added a "Related Research" section.

—

On Dec. 14, 2021, we republished this criteria article to make nonmaterial changes. We

updated related criteria and related research references.

—

, Nov. 19, 2013.— Group Rating Methodology
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Related Criteria

Related Guidance

Related Research

This report does not constitute a rating action.

, Dec. 9, 2021— Financial Institutions Rating Methodology

, July 1, 2019— Insurers Rating Methodology

, Oct. 21, 2016— Guarantee Criteria

, Dec. 14, 2015— The Impact Of Captive Finance Operations On Nonfinancial Corporate Issuers

, Dec. 1, 2015— Methodology: Investment Holding Companies

, March 25, 2015— Rating Government-Related Entities: Methodology And Assumptions

, Nov. 19, 2013— Corporate Methodology

, Nov. 19, 2013

— Ratings Above The Sovereign--Corporate And Government Ratings: Methodology And

Assumptions

, Oct. 1, 2012— Criteria For Assigning 'CCC+', 'CCC', 'CCC-', And 'CC' Ratings

, Feb. 16, 2011— Principles Of Credit Ratings

, Oct. 1, 2010— Stand-Alone Credit Profiles: One Component Of A Rating

, July 1, 2019— Guidance: General Criteria: Group Rating Methodology

, Nov. 10, 2021— S&P Global Ratings Definitions
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This article is a Criteria article. Criteria are the published analytic framework for determining Credit

Ratings. Criteria include fundamental factors, analytical principles, methodologies, and /or key

assumptions that we use in the ratings process to produce our Credit Ratings. Criteria, like our Credit

Ratings, are forward-looking in nature. Criteria are intended to help users of our Credit Ratings

understand how S&P Global Ratings analysts generally approach the analysis of Issuers or Issues in a

given sector. Criteria include those material methodological elements identified by S&P Global Ratings as

being relevant to credit analysis. However, S&P Global Ratings recognizes that there are many unique

factors / facts and circumstances that may potentially apply to the analysis of a given Issuer or Issue.

Accordingly, S&P Global Ratings Criteria is not designed to provide an exhaustive list of all factors applied

in our rating analyses. Analysts exercise analytic judgement in the application of Criteria through the

Rating Committee process to arrive at rating determinations. 

No content (including ratings, credit-related analyses and data, valuations, model, software or other

application or output therefrom) or any part thereof (Content) may be modified, reverse engineered,

reproduced or distributed in any form by any means, or stored in a database or retrieval system, without

the prior written permission of Standard & Poor’s Financial Services LLC or its affiliates (collectively, S&P).

The Content shall not be used for any unlawful or unauthorized purposes. S&P and any third-party

providers, as well as their directors, officers, shareholders, employees or agents (collectively S&P Parties)

do not guarantee the accuracy, completeness, timeliness or availability of the Content. S&P Parties are

not responsible for any errors or omissions (negligent or otherwise), regardless of the cause, for the

results obtained from the use of the Content, or for the security or maintenance of any data input by the

user. The Content is provided on an “as is” basis. S&P PARTIES DISCLAIM ANY AND ALL EXPRESS OR

IMPLIED WARRANTIES, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES OF MERCHANTABILITY OR

FITNESS FOR A PARTICULAR PURPOSE OR USE, FREEDOM FROM BUGS, SOFTWARE ERRORS OR

DEFECTS, THAT THE CONTENT’S FUNCTIONING WILL BE UNINTERRUPTED OR THAT THE CONTENT WILL

OPERATE WITH ANY SOFTWARE OR HARDWARE CONFIGURATION. In no event shall S&P Parties be liable

to any party for any direct, indirect, incidental, exemplary, compensatory, punitive, special or

consequential damages, costs, expenses, legal fees, or losses (including, without limitation, lost income

or lost profits and opportunity costs or losses caused by negligence) in connection with any use of the

Content even if advised of the possibility of such damages. 
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Credit-related and other analyses, including ratings, and statements in the Content are statements of

opinion as of the date they are expressed and not statements of fact. S&P’s opinions, analyses and rating

acknowledgment decisions (described below) are not recommendations to purchase, hold, or sell any

securities or to make any investment decisions, and do not address the suitability of any security. S&P

assumes no obligation to update the Content following publication in any form or format. The Content

should not be relied on and is not a substitute for the skill, judgment and experience of the user, its

management, employees, advisors and/or clients when making investment and other business decisions.

S&P does not act as a fiduciary or an investment advisor except where registered as such. While S&P has

obtained information from sources it believes to be reliable, S&P does not perform an audit and

undertakes no duty of due diligence or independent verification of any information it receives. Rating-

related publications may be published for a variety of reasons that are not necessarily dependent on

action by rating committees, including, but not limited to, the publication of a periodic update on a credit

rating and related analyses. 

To the extent that regulatory authorities allow a rating agency to acknowledge in one jurisdiction a rating

issued in another jurisdiction for certain regulatory purposes, S&P reserves the right to assign, withdraw

or suspend such acknowledgment at any time and in its sole discretion. S&P Parties disclaim any duty

whatsoever arising out of the assignment, withdrawal or suspension of an acknowledgment as well as any

liability for any damage alleged to have been suffered on account thereof. 

S&P keeps certain activities of its business units separate from each other in order to preserve the

independence and objectivity of their respective activities. As a result, certain business units of S&P may

have information that is not available to other S&P business units. S&P has established policies and

procedures to maintain the confidentiality of certain non-public information received in connection with

each analytical process. 

S&P may receive compensation for its ratings and certain analyses, normally from issuers or underwriters

of securities or from obligors. S&P reserves the right to disseminate its opinions and analyses. S&P's

public ratings and analyses are made available on its Web sites,  (free of

charge), and (subscription), and may be distributed through other means,

including via S&P publications and third-party redistributors. Additional information about our ratings

fees is available at . 

www.spglobal.com/ratings

www.ratingsdirect.com

www.spglobal.com/usratingsfees
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Contact the analysts:

Any Passwords/user IDs issued by S&P to users are single user-dedicated and may ONLY be used by the

individual to whom they have been assigned. No sharing of passwords/user IDs and no simultaneous

access via the same password/user ID is permitted. To reprint, translate, or use the data or information

other than as provided herein, contact S&P Global Ratings, Client Services, 55 Water Street, New York, NY

10041; (1) 212-438-7280 or by e-mail to: .research_request@spglobal.com
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Research Update:

South Jersey Industries Inc. And Subsidiaries
Ratings Placed On CreditWatch Negative On
Acquisition By IIF
February 25, 2022

Rating Action Overview

- South Jersey Industries Inc. (SJI) recently announced that it entered into a definitive agreement
to be acquired by Infrastructure Investments Fund (IIF), an investment vehicle advised by J.P.
Morgan Investment Management Inc.

- Therefore, we placed all of our ratings on SJI and its subsidiaries South Jersey Gas Co. (SJG)
and Elizabethtown Gas Co. (ETG) on CreditWatch with negative implications. This includes our
'BBB' long-term issuer credit ratings on each entity and our 'A-' issue-level ratings on SJG's and
ETG's first-mortgage bonds (FMBs).

- The negative CreditWatch primarily reflects the uncertainty around the company's leverage
under its future organizational structure, which could lead it to maintain weaker consolidated
financial measures.

Rating Action Rationale

The negative CreditWatch reflects the uncertainty around SJI's leverage under its future
organizational structure and the possibility that IIF could implement financial policies that
weaken its credit quality. IIF has agreed to purchase 100% of SJI's outstanding capital stock at
$36 per share and will assume its consolidated debt totaling about $3.3 billion. While IIF has
secured a committed bridge facility to support the transaction, the ultimate funding mix and its
future organizational structure remain unclear. If SJI's post-acquisition capital structure includes
a higher level of debt leverage than we assume in our current base-case forecast, we would expect
its consolidated financial measures to weaken below our downside trigger for the 'BBB' rating. We
will continue to monitor the regulatory approval process and assess IIF's planned funding strategy
as it develops.
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Prior to the acquisition announcement, our baseline forecast for SJI's consolidated financial
measures included funds from operations (FFO) to debt of more than 11% through 2023. This
places the company's financial measures above the midpoint of our aggressive financial risk
profile category. We use our medial volatility benchmarks to assess SJI financial risk, which
reflects its predominantly lower-risk regulated utility operations and effective management of
regulatory risk. These benchmarks are more relaxed than the benchmarks we use for typical
corporate issuers.

We expect the company's nonutility businesses to contribute approximately 10% of its
consolidated EBITDA through 2023. In late 2020, SJI's nonutility segment completed its
acquisition of a 35% interest in a renewable natural gas (RNG) developer. While we view its
nonutility cash flows as riskier than those generated by its utility segment, we expect the company
to offset the expansion of its nonutility EBITDA with a similar increase in its utility EBITDA.

CreditWatch

The negative CreditWatch primarily reflects the uncertainty around the company's leverage under
its future organizational structure, which could lead it to maintain weaker consolidated financial
measures. The CreditWatch also reflects the possibility that IIF could implement financial policies
at SJI that weaken its credit quality. We will continue to monitor the regulatory approval process
and will assess IIF's planned funding strategy for the acquisition as it develops. Absent an
incremental weakening in SJI's current level of business risk, we expect to resolve the CreditWatch
listing over the upcoming quarters once we gain additional clarity around its future capital
structure.

Company Description

New Jersey-based SJI primarily comprises lower-risk regulated utilities (about 90% of EBITDA)
and various nonutility businesses. The company's two utilities serve about 700,000 customers in
northern and southern New Jersey.

Issue Ratings - Subordination Risk Analysis

- We rate SJI's $287.5 million 5.02% junior subordinated debentures due 2031 one notch below
the long-term issuer credit rating. The one notch reflects their greater credit risk stemming
from their permanence and subordination to all of the company senior debt obligations.

- We rate SJI's $200 million 5.625% junior subordinated debentures due 2079 two notches below
the long-term issuer credit rating. These two notches reflect the greater credit risk stemming
from their permanence, subordination to all of the company's senior debt obligations, and
deferability features.

- Our 'A-2' short-term and commercial paper ratings on SJG reflect our 'BBB' long-term issuer
credit rating.

Capital structure

- The roughly $3.3 billion of consolidated debt at SJI includes about $1.9 billion of priority FMBs
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at SJG and ETG and about $1.1 billion of long-term debt at SJI.

Issue Ratings - Recovery Analysis

Key analytical factors

- SJG's and ETG's FMBs benefit from a first-priority lien on substantially all of their respective
utility's real property owned or subsequently acquired. Collateral coverage of over 1.5x
supports a recovery rating of '1+' and an issue-level rating two notches above the long-term
issuer credit rating.

Related Criteria

- General Criteria: Environmental, Social, And Governance Principles In Credit Ratings, Oct. 10,
2021

- General Criteria: Group Rating Methodology, July 1, 2019

- General Criteria: Hybrid Capital: Methodology And Assumptions, July 1, 2019

- Criteria | Corporates | General: Corporate Methodology: Ratios And Adjustments, April 1, 2019

- Criteria | Corporates | General: Reflecting Subordination Risk In Corporate Issue Ratings, March
28, 2018

- Criteria | Corporates | General: Methodology And Assumptions: Liquidity Descriptors For Global
Corporate Issuers, Dec. 16, 2014

- General Criteria: Country Risk Assessment Methodology And Assumptions, Nov. 19, 2013

- General Criteria: Methodology: Industry Risk, Nov. 19, 2013

- Criteria | Corporates | General: Corporate Methodology, Nov. 19, 2013

- Criteria | Corporates | Utilities: Key Credit Factors For The Regulated Utilities Industry, Nov. 19,
2013

- Criteria | Corporates | Utilities: Collateral Coverage And Issue Notching Rules For '1+' And '1'
Recovery Ratings On Senior Bonds Secured By Utility Real Property, Feb. 14, 2013

- General Criteria: Methodology: Management And Governance Credit Factors For Corporate
Entities, Nov. 13, 2012

- General Criteria: Principles Of Credit Ratings, Feb. 16, 2011

Ratings List
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Ratings Placed on CreditWatch

To From

South Jersey Industries Inc.

Elizabethtown Gas Co.

Issuer Credit Rating BBB/Watch Neg/-- BBB/Stable/--

South Jersey Gas Co.

Issuer Credit Rating BBB/Watch Neg/A-2 BBB/Stable/A-2

South Jersey Industries Inc.

Junior Subordinated BB+/Watch Neg BB+

Junior Subordinated BBB-/Watch Neg BBB-

Elizabethtown Gas Co.

Senior Secured A-/Watch Neg A-

Recovery Rating 1+ 1+

South Jersey Gas Co.

Senior Secured A-/Watch Neg A-

Recovery Rating 1+ 1+

Commercial Paper A-2/Watch Neg A-2

Certain terms used in this report, particularly certain adjectives used to express our view on rating relevant factors,
have specific meanings ascribed to them in our criteria, and should therefore be read in conjunction with such
criteria. Please see Ratings Criteria at www.standardandpoors.com for further information. Complete ratings
information is available to subscribers of RatingsDirect at www.capitaliq.com. All ratings affected by this rating
action can be found on S&P Global Ratings' public website at www.standardandpoors.com. Use the Ratings search
box located in the left column.
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South Jersey Gas Company
Announced acquisition by Infrastructure Investments Fund
has no immediate credit impact

On 24 February 2022, South Jersey Industries (SJI, not rated), the parent company of
local gas distribution utility South Jersey Gas Company (SJG, A3 stable), announced that
it had agreed to be acquired by the Infrastructure Investments Fund (IIF, not rated), an
investment vehicle advised by J.P. Morgan Investment Management Inc. The transaction has
an enterprise value (EV) of approximately $8.1 billion. SJI’s board of directors has approved
the deal and the parties expect the sale to close by the fourth quarter of 2022, subject to
regulatory approvals and other customary closing conditions.

We estimate the equity value is approximately $4.2 billion, comprised of $36 per share
multiplied by 117.38 shares outstanding as of 31 December 2021 SEC form 10-K. Similar to
other recent gas utility acquisitions, the takeout multiple for SJI is high when compared to
historical averages. We calculate an acquisition multiple for SJI at around 16.8x EV/EBITDA
and a trailing twelve month P/E multiple of roughly 22.2x.

With few details announced on the proposed acquisition financing, the credit implications
of the transaction for SJG are uncertain at this time. Specifically, information related to
capital structure, dividend distribution requirements and other integration related plans
have yet to be disclosed. The equity interest in SJI will be held by an indirect special purpose
entity wholly owned by IIF. In addition, we expect IIF to include ring-fencing commitments
in its application to New Jersey state regulators for transaction approval later this year. We
view such provisions, designed to separate the utility’s operational and financial activities
from those of its new private equity owner and its other affiliates, to be credit positive, if
implemented.

SJG’s current A3 rating and stable outlook assume that the utility’s capital structure will be
maintained at present levels and that no additional debt will be added at either SJG or SJI as
a result of the permanent transaction financing. SJG’s rating or outlook could be revised as
SJI and IIF provide more details of the transaction structure, as well as any financing and ring-
fencing commitments made over the course of the approval process. If, for instance, a revised
dividend policy results in a material increase in SJG’s dividends to SJI in order to support debt
at the new ultimate parent, SJG’s rating and outlook could be adversely affected.

SJG’s current credit profile reflects its low business risk as a local gas distribution (LDC)
utility in the relatively supportive New Jersey regulatory environment. The utility's credit
metrics have been improving over the past year, supported by a favorable 2020 rate case
outcome, lower environmental remediation expenditures and increased equity financing.
Assuming no material changes as a result of the pending acquisition, we expect SJG to
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maintain a ratio of cash flow from operations before changes in working capital (CFO pre-WC) to debt in the high-teens range. Our
view of SJG’s credit profile also considers the riskier unregulated operations at parent SJI, which we expect to represent close to 20%
of consolidated economic earnings over the next few years. The impact of SJI’s unregulated operations on SJG is mitigated by the
maintenance of separate liquidity facilities and a conservative dividend payout policy aimed at preserving the utility’s regulatory capital
structure.

South Jersey Gas Company is a regulated local gas distribution utility owned by South Jersey Industries, headquartered in Folsom, New
Jersey.

This publication does not announce a credit rating action. For any credit ratings referenced in this publication, please see the ratings tab on the issuer/entity page on
www.moodys.com for the most updated credit rating action information and rating history.
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 Protective Policies and Practices 1

TRACK I: Preserves Indivdual Viability
I. Viability:  Able to Maintain Its Assets and Solvency

I-A   Prevent the diversion of Protected Co. assets
a. Is a separate legal entity; maintains its separate name and identity
b. Maintains separate financial accounts in its own name; no commingling of assets.
c. Protected Company owns all of its physical assets in its own name.
d. Has policy/procedures to control dividends from Protected Co.
e. Has policy/procedures to control asset transfers and asset diversion from the Protected 

Company to parent or sister companies.
f. Assets are not pledged for the benefit of parent or sister companies.
g. Transfers of assets, services, and supplies between the Protected Company and its parent or

sister companies are subject to an arm's length standard.
h. Protected Co. does not lend to parent or affiliates

I-B
i. Protected Company has separate 3rd party borrowing sources; has credit ratings in its own

name.
j. Protected Company's ability to borrow is  not contingent on financial condition of parent or

affiliates.
j 1. .. No Cross default / cross acceleration with parent or affiliates
j 2. .. No covenants tied to ratings of parent or affiliates

I-C
k. Protected Co. does not guarantee the liabilities of affiliates
l. Parent and affiliates do not represent to the public or creditors that the Protected Co. is liable

for parent or affiliate obligations
m. Not subject to joint tax liability, other than as required by law

I-D
n. Protected Co. protects its solvency by limiting its financial leverage

TRACK II:  Avoids Consolidation in Bankruptcy of Parent or Affiliates
II-A     Has barriers to involuntary consolidation

Is a separate legal entity; separate name and identity
[Same as 'a' above]
Maintains separate financial accounts. No commingling of assets.
[Same as 'b' above]
Arm's length standard for transfers of assets, services and supplies 

Exhibit EL-8:  Ring-Fencing Standards
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 Protective Policies and Practices 1 

[Same as 'e' and 'g' above]
Protected Co. does not represent that it is responsible for obligations of parent or affilliates.
[Same as 'l' above.]

o. Protected Co. has separate accounting books & records.
p. Protected Co. maintains all legal formalities to preserve its existence.
q. Protected Co. does not own shares of parents or affiliiates

1. A provision may appear in more than one category if applicable.    Source: Lapson Advisory.
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 Protective Policies and Practices 1

TRACK I: Preserves Indivdual Viability
I. Viability:		Able	to	Maintain	Its	Assets	and	Solvency

I-A
Prevent the diversion of Protected 
Co. assets

a. Is a separate legal entity; maintains its
separate name and identity

20; 19 Corporate Separateness:  20. ETG and SJG will each maintain their separate 
existence, franchises, obligations and privileges, including their name and 
logo. SJIU will maintain its separate existence. 19.SJIU Existence.  SJIU will 
be retained in the ownership chain between SJI and SJG and ETG for so long 
as Boardwalk indirectly owns ETG and SJG.  SJIU will directly own the equity 
interests in ETG and SJG.  SJIU will be entitled to lend money to SJG and 
ETG.  SJIU’s business will be limited to owning the equity interests in ETG 
and SJG and performing related activities for the benefit of ETG and SJG.  

b. Maintains separate financial accounts in
its own name;

36 Separate Books and Records. Boardwalk shall maintain its own separate 
books, records, bank accounts and financial statements reflecting its 
separate assets and liabilities. SJI and each of SJI’s subsidiaries will maintain 
separate books, accounts and financial statements reflecting its separate 
assets and liabilities. SJG and ETG will not commingle funds with one 
another nor with SJIU, SJI, Boardwalk, IIF or any affiliate of IIF, except 
pursuant to a Board-approved money pool together with SJIU. 

c. Protected Company owns all of its
physical assets in its own name.

BPU Acquisitions, Divestitures, and Transfers of material properties of SJG and 
ETG are subject to the authority of the BPU.

Proposed RF Commitments - Boardwalk 

Exhibit EL-9:  Ring-Fencing Standards
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 Protective Policies and Practices 1 Proposed RF Commitments - Boardwalk 
d Assets  of Protected Company are not 

pledged for the benefit of parent or sister 
companies. 

22 No Pledging of Utility Assets/Stock. Neither Boardwalk nor any other affiliate 
of IIF (excluding ETG and SJIU) will pledge ETG’s assets, revenues, or shares. 
Neither Boardwalk nor any other affiliate of IIF (excluding SJG and SJIU) will 
pledge SJG’s assets, revenues, or shares. Neither Boardwalk nor any other 
affiliate of IIF (excluding SJG, ETG and SJIU) will pledge SJIU’s assets, 
revenues, or shares.

e. Has policy/procedures to control 
dividends from Protected Co. 

27 ETG and SJG Credit Ratings and Dividends.  If ETG’s  senior unsecured debt 
rating falls below investment grade at two NRSROs if ETG is rated by two or 
more NRSROs at such time or by one NRSRO if only one rating is in effect at 
such time (below BBB- by Standard and Poor’s or Fitch or Baa3 by Moody’s), 
then ETG shall cease paying dividends, except for contractual tax payments, 
until such time as an investment grade rating is restored by at least one 
NRSRO.  If SJG’s  senior unsecured debt rating falls below investment grade 
at two NRSROs if SJG is rated by two or more NRSROs at such time or by 
one NRSRO if only one rating is in effect at such time (below BBB- by 
Standard and Poor’s or Fitch or Baa3 by Moody’s), then SJG shall cease 
paying dividends, except for contractual tax payments, until such time as an 
investment grade rating is restored by at least one NRSRO.    

f. Has policy/procedures to control asset 
transfers and asset diversion from the 
Protected Company to parent or sister 
companies. 

BPU Acquisitions and divestitures of any major utility assets are subject to 
approval by BPU.  

g. Transfers of assets, services, and supplies 
between the Protected Company and its 
parent or sister companies are subject to 
an arm's length standard.

34 Affiliate Relationships.  Each of ETG, SJG, SJIU, Boardwalk, IIF, and other 
affiliates of IIF will  comply with applicable  New Jersey and federal affiliate 
standards. 
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 Protective Policies and Practices 1 Proposed RF Commitments - Boardwalk 
h. Protected Co. does not lend to parent or 

affiliates
24; 25 24. Intercompany Lending.  Neither ETG nor SJG shall lend money to SJIU, 

SJI, Boardwalk, IIF or any other affiliate of IIF.  SJIU may lend money to ETG 
and SJG.  
25. Money Pool.  If SJIU establishes a money pool, the only participants in 
such money pool shall be SJG, ETG, and SJIU.  

I-B
i. Protected Company has separate 3rd 

party borrowing sources; has credit 
ratings in its own name. 

26 Credit Ratings. ETG, SJG, SJIU, and SJI must take the actions necessary to 
ensure the existence of ETG's and SJG's individual credit and debt ratings, as 
applicable. ETG and SJG will be registered with at least one of the Nationally 
Recognized Statistical Rating Organizations ("NRSROs") registered with the 
Securities and Exchange Commission. ETG, SJG, SJIU, and SJI, as applicable, 
will use commercially reasonable efforts to have ETG's and SJG's credit 
ratings reflect the ring-fencing provisions adopted in this proceeding. 

j. Protected Company's ability to borrow is  
not contingent on financial condition of 
parent or affiliates. 

29  Financial Covenants or Rating Agency Triggers. No debt or credit agreements 
of SJG, ETG, and SJIU shall include any financial covenants or rating-agency 
triggers related to SJI, Boardwalk, IIF or any affiliate of IIF (excluding ETG, 
SJG and SJIU).

j 1. .. No Cross default / cross acceleration 
with parent or affiliates

37 Cross-Default Provisions. None of ETG, SJG, and SJIU will include in any of 
their respective debt or credit agreements cross-default provisions relating 
to Boardwalk, IIF or any affiliate of IIF (excluding SJIU, ETG and SJG).  None 
of ETG, SJG, SJIU, and Boardwalk will include in any of their respective debt 
or credit agreements cross-default provisions relating to the securities of IIF 
or any affiliate of IIF (excluding SJIU, ETG and SJG).  Under no circumstances 
will any debt of ETG, SJG, or SJIU become due and payable or otherwise be 
rendered in default because of any cross-default or similar provisions of any 
debt or other agreement of Boardwalk, IIF or any affiliate of IIF (excluding 
SJIU, ETG and SJG). 

Maintain Separate Access to Liquidity
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 Protective Policies and Practices 1 Proposed RF Commitments - Boardwalk 
j 2. .. No covenants tied to ratings of parent 

or affiliates
29 Financial Covenants or Rating Agency Triggers. No debt or credit agreements 

of SJG, ETG, and SJIU shall include any financial covenants or rating-agency 
triggers related to SJI, Boardwalk, IIF or any affiliate of IIF (excluding ETG, 
SJG and SJIU).

I-C
Insulated from Liabilities of 
Parents and Affiliates

k. Protected Co. does not guarantee the 
liabilities of affiliates

21  No Debt/Credit Guarantees.  ETG will not provide a guarantee for the 
payment of the debt or credit instruments of Boardwalk, or any other 
affiliate of IIF, excluding ETG and SJIU.  SJG will not provide a guarantee for 
the payment of the debt or credit instruments of Boardwalk, or any other 
affiliate of IIF, excluding SJG and SJIU.  SJIU will not provide a guarantee for 
the payment of the debt or credit instruments of Boardwalk or any other 
affiliate of IIF US 2, excluding ETG, and SJG, and SJIU.  Boardwalk and its 
affiliates will not represent to the public or creditors that SJIU, SJG, or ETG 
has any liability for Boardwalk or IIF US 2 obligations.

l. Parent and affiliates do not represent to 
the public or creditors that the Protected 
Co. is liable for parent or affiliate 
obligations

21 See above:  Boardwalk and its affiliates will not represent to the public or 
creditors that SJIU, SJG, or ETG has any liability for Boardwalk or IIF US 2 
obligations.

m. Not subject to joint tax liability, other 
than as required by law

BPU BPU rules apply to the allocation of consolidated group tax expense to ETG 
and  SJG. 

TRACK II:  Avoids Consolidation in Bankruptcy of Parent or Affiliates
II-A     Has barriers to involuntary consolidation
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 Protective Policies and Practices 1 Proposed RF Commitments - Boardwalk 
n-1 Is a separate legal entity; separate name 

and identity [Same as 'a' above]
20; 19 Corporate Separateness:  20. ETG and SJG will each maintain their separate 

existence, franchises, obligations and privileges, including their name and 
logo. SJIU will maintain its separate existence. 19.SJIU Existence.  SJIU will 
be retained in the ownership chain between SJI and SJG and ETG for so long 
as Boardwalk indirectly owns ETG and SJG.  SJIU will directly own the equity 
interests in ETG and SJG.  

n-2 Maintains separate financial accounts.  
[Same as 'b' above]

36 Separate Books and Records. Boardwalk shall maintain its own separate 
books, records, bank accounts and financial statements reflecting its 
separate assets and liabilities. SJI and each of SJI’s subsidiaries will maintain 
separate books, accounts and financial statements reflecting its separate 
assets and liabilities. SJG and ETG will not commingle funds with one 
another nor with SJIU, SJI, Boardwalk, IIF or any affiliate of IIF, except 
pursuant to a Board-approved money pool along with SJIU. 

n-3 No Commingling of Assets 36 SJG and ETG will not commingle funds with one another nor with SJIU, SJI, 
Boardwalk, IIF or any affiliate of IIF, except pursuant to a Board-approved 
money pool along with SJIU. 

n-4 Arm's length standard for transfers of 
assets, services and supplies   (Same as g 
above)

34 Affiliate Relationships.  Each of ETG, SJG, SJIU, Boardwalk, IIF, and other 
affiliates of IIF will  comply with applicable  New Jersey and federal affiliate 
standards. 

n-5 Protected Co. does not represent that it is 
responsible for obligations of parent or 
affilliates. [Same as 'l' above.]

21 Boardwalk and its affiliates will not represent to the public or creditors that 
SJIU, SJG, or ETG has any liability for Boardwalk or IIF US 2 obligations.

o. Protected Co. has separate accounting 
books & records.

36 SJI and each of SJI’s subsidiaries will maintain separate books, accounts and 
financial statements reflecting its separate assets and liabilities.p. Protected Co. maintains all legal 

formalities to preserve its existence.  
(same as 'a' above)

20;  19 Corporate Separateness:  ETG and SJG will each maintain their separate 
existence, franchises, obligations and privileges, including their name and 
logo

q. Protected Co. does not own shares of 
parents or affiliiates

BPU Any investment by a utility in the shares of parent or affiliates are subject to 
the authority of BPU.
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 Protective Policies and Practices 1 Proposed RF Commitments - Boardwalk 
r. Non-consolidation opinion 32 Non-Consolidation Legal Opinion. Within 180 days following the Closing of 

the Merger, Boardwalk will obtain a non-consolidation legal opinion that 
provides that, in the event of a bankruptcy of Boardwalk, IIF or any affiliate 
of IIF, excluding SJG, ETG, or SJIU, a bankruptcy court would not consolidate 
the assets and liabilities of ETG, SJG, or SJIU with any such entity.

1. A provision may appear in more than one category as applicable.   2.  Source: Lapson Advisory.
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