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Attorney General Data Request 2-1 
 
 

Request: 
 
Provide the purchase and sale agreement or acquisition documentation, if otherwise 
described, (and all exhibits) which effected the purchase of the Fall River Gas 
Company (“FRG”) by Southern Union Company (“SUC”) in 2000. 
 
Response: 
 
Southern Union objects to Attorney General Data Request 2-1 on the basis that it 
requests information that is not relevant to the issues properly under consideration by 
the Division, is overly broad, and is not reasonably calculated to lead to discovery of 
evidence relevant to the issues in this proceeding.  Subject to and without waiving 
such objections, Southern Union responds as follows: 
 
Please see: 
 

Attachment AG-2-1(a) Agreement of Merger between  
Southern Union Company and Fall River Gas 
Company 

 Attachment AG-2-1(b) Southern Union Disclosure Schedule 
 Attachment AG-2-1(c) Fall River Gas Disclosure Schedule 

 
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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Attorney General Data Request 2-2 
 

Request: 
 

Provide a diagram of the corporate parent/subsidiary/divisional relationships among 
SUC, New England Gas Company (presumably a SUC division only and not a 
separate corporation), Valley Resources, Inc/Valley Gas Company (“Valley Gas”), 
Bristol and Warren Gas Company (“B&W”), FRG and North Attleboro Gas 
Company (“NAG”) as follows: 
 
(a) immediately prior to SUC’s purchases of ProvGas, Valley Gas, B&W, FRG 

and NAG; 

(b) immediately following the closing of such acquisitions, indicating, in addition, 
any changes occurring during SUC’s interim period of ownership (either 
direct or indirect); and 

(c) following the close of the proposed transaction involving the acquisition by 
Narragansett Electric Company of SUC’s Rhode Island properties. 

(d) following the establishment of a separate subsidiary to hold SUC’s 
Massachusetts gas utility assets as described in the response to Division Data 
Request 3-4. 

 
Response: 

 

 Southern Union objects to Attorney General Data Request 2-2 on the basis that it 
requests information that is not relevant to the issues properly under consideration by 
the Division, is overly broad, and is not reasonably calculated to lead to discovery of 
evidence relevant to the issues in this proceeding.  Subject to and without waiving 
such objections, Southern Union responds as follows: 

(a) Prior to the mergers with Southern Union Company: 

• Bristol & Warren (“B&W”) and Valley Gas Company (“Valley Gas”), 
both operated as public utilities in the state of Rhode Island as wholly-
owned subsidiaries of Valley Resources, Inc., a Rhode Island corporation 
(“Valley Resources”). 

• North Attleboro Gas Company, a Massachusetts corporation (“NAG”), 
and Providence Gas Company, a Rhode Island corporation (“ProvGas”) 
were wholly-owned subsidiaries of Providence Energy Corporation, a 
Rhode Island corporation (“ProvEnergy”). 
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• Fall River Gas Company, Inc. (“Fall River”) was a Massachusetts 
corporation. 

• Southern Union, a Delaware corporation, had no prior ownership 
relationship with B&W, Valley Gas, Valley Resources, NAG, ProvGas or 
ProvEnergy. 

 

(b) Closing of the merger:  Valley Resources was merged with and into SUG 
Acquisition Corporation, a wholly owned subsidiary of Southern Union, with 
Valley Resources as the surviving corporation.  Immediately following that 
merger, Valley Gas and B&W were merged into Valley Resources.  
Immediately after the subsidiary mergers, Valley Resources was merged into 
Southern Union.  The Valley Resources utility operations then became part of 
the New England business unit of Southern Union. 

Similarly, GUS Acquisition Corporation, a wholly owned subsidiary of 
Southern Union, was merged with and into ProvEnergy with ProvEnergy 
remaining as the surviving corporation.  Immediately thereafter, NAG was 
merged into ProvEnergy.  Immediately following the merger of NAG, 
ProvGas was merged into ProvEnergy.  Immediately after the subsidiary 
mergers, ProvEnergy was merged into Southern Union.  The ProvEnergy 
utility operations then became part of the New England business unit of 
Southern Union. 

 Fall River was merged into Southern Union and became part of the New 
England business unit of Southern Union. 

 Following the mergers with Southern Union, ProvEnergy, ProvGas, NAG, 
Valley Gas and Fall River became operating divisions of Southern Union and 
were organized by Southern Union into its New England business unit. 

(c) Following the closing of the proposed transaction with National Grid, 
Southern Union will retain NAG and Fall River as part of its New England 
Gas Company business unit. 

(d) Following the establishment of a separate subsidiary to hold Southern Union’s 
Massachusetts gas utility assets, the New England Gas Company business unit 
(holding the NAG and Fall River assets) is expected to become a wholly-
owned subsidiary of Southern Union Company.  

 
Prepared by or under the supervision of: Richard N. Marshall 
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Attorney General Data Request 2-3 
 

Request: 
 
Please describe the allocation of environmental liabilities for or with respect to the 
operation of these companies between the respective buyer and seller (or between or 
among intra-corporate family affiliates) which was or is to be effected, as applicable, 
as a result of each of these transactions. 
 
Response: 

 
Southern Union objects to Attorney General Data Request 2-3 on the basis that it 
requests information that is not relevant to the issues properly under consideration by 
the Division, is overly broad, and is not reasonably calculated to lead to discovery of 
evidence relevant to the issues in this proceeding.  Subject to and without waiving 
such objections, Southern Union responds as follows: 
 
Please see the Purchase and Sale Agreement between Southern Union and National 
Grid USA, dated as of February 15, 2006, which is on file in this proceeding, for a 
description of the allocation of liabilities relating to the transaction between the 
parties, including the allocation of environmental liabilities.   
 
Please also see Attachment AG-2-1(a), which is the Agreement of Merger between 
Southern Union Company and Fall River Gas Company, dated October 4, 1999, 
including Section 2.1 thereof (providing, in relevant part, for the transfer to the 
surviving merged corporation of “all obligations, duties, debts and liabilities” of Fall 
River Gas Company).   
 
 
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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Attorney General Data Request 2-4 
 

Request: 
 
State the reasons for excluding SUC’s Massachusetts assets from the proposed sale to 
Narragansett Electric Company (“NEC”).  Provide all documents and correspondence 
related to this decision and action and a time-line for the sales process conducted by SUC 
for its Northeast U.S. assets prior to execution of the acquisition documents with NEC for 
the sale of the Rhode Island assets. 
 
Response: 
 
Southern Union objects to Attorney General Data Request 2-4 on the basis that it requests 
information that is not relevant to the issues properly under consideration by the Division, 
is overly broad, and is not reasonably calculated to lead to discovery of evidence relevant 
to the issues in this proceeding.  Subject to and without waiving such objections, 
Southern Union responds as follows: 
 
As discussed in the response to Division Data Request 5-1, Southern Union’s decision to 
divest certain of the local distribution operations occurred over a very short time period 
as a result of the acquisition of Sid Richardson Energy Services, Ltd and related entities 
(together “SRES”).  On December 15, 2005, Southern Union entered into a Purchase and 
Sale Agreement to acquire the SRES operations at a price of $1.6 billion.  Southern 
Union made a decision in January 2006 to explore the potential sale of LDC assets to 
raise cash to reduce the level of borrowing that would be required to fund the SRES 
acquisition.  In addition, with the simultaneous acquisition and divestiture of assets, 
Southern Union recognized the potential to obtain like-kind exchange treatment for the 
SRES transaction under Section 1031 of the Internal Revenue Code (explained in 
response to Data Request DIV-5-4).  However, to maximize the Company’s ability to 
qualify for such treatment, the closing for the Rhode Island transaction had to occur 
within the 180-day “safe harbor” period that would commence on the closing date for the 
SRES transaction, or March 1, 2006.   
 
Therefore, in considering the sale of the New England Gas Company assets, Southern 
Union’s priority was to structure the sale in a way that would produce the maximum level 
of value to offset the SRES acquisition combined with the greatest potential to meet the 
Company’s timing requirements.  The Company had efforts underway to develop a base-
rate filing and rate plan for the Massachusetts operations (which would increase the value 
of the business and therefore argued against the immediate sale of the assets) and, in 
addition, the sale of the Massachusetts assets would have required regulatory approval 
from the MDTE.  This would have required Southern Union to pursue simultaneous 
regulatory approvals in three states (i.e., Pennsylvania, Rhode Island and Massachusetts).  
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Given the size of the Massachusetts operations, the value produced by the sale of those 
assets would not have outweighed the incremental difficulty and risk involved in 
obtaining regulatory approval in a third jurisdiction.  Accordingly, Southern Union 
decided to move ahead with the sale of the Rhode Island assets and to exclude the 
Massachusetts assets from the sale process. 
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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Attorney General Data Request 2-5 

 
Request: 
 
Describe all actions taken to date to create the contemplated Massachusetts subsidiary to 
hold SUC’s Massachusetts gas utility assets and, any applicable governmental approvals 
required for the same. 
 
Response: 
 
Southern Union objects to Attorney General Data Request 2-5 on the basis that it requests 
information that is not relevant to the issues properly under consideration by the Division, 
is overly broad, and is not reasonably calculated to lead to discovery of evidence relevant 
to the issues in this proceeding.  Subject to and without waiving such objections, 
Southern Union responds as follows: 
 
Please see the response to Attorney General Data Request 1-14.   
 
Southern Union has received approval for the transfer from its Board of Directors and its 
shareholders.  The transfer requires the approval of the Massachusetts Department of 
Telecommunications and Energy (“MDTE”) pursuant to G.L. c. 164, § 96 because it 
involves the transfer or conveyance of utility assets.  At such time that Southern Union 
obtains the approval of the MDTE, Southern Union will determine the steps necessary to 
implement the transfer. 
 
 
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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Attorney General Data Request 2-6 
 

Request: 
 
Provide all documents related to any due diligence with respect to environmental matters 
conducted by SUC with respect to or related to its acquisition of FRG. 
 
Response: 
 
Southern Union objects to Attorney General Data Request 2-6 on the basis that it requests 
information that is not relevant to the issues properly under consideration by the Division, 
is overly broad, and is not reasonably calculated to lead to discovery of evidence relevant 
to the issues in this proceeding.   
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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Attorney General Data Request 2-7 
 

Request: 
 
With respect to SUC’s response to the Division’s discovery request 4-4, please describe 
in detail the “essential information” and “agreement . . . on fundamental aspects of a 
remediation plan” which SUC asserts are lacking in order for SUC to provide or 
undertake an estimate of the costs of remediation of the Bay Street area site.  This request 
inquires beyond the discussion set forth in correspondence from David Black, New 
England Gas Company, to Leo Hellested, Rhode Island Department of Environmental 
Management (“RIDEM”), dated December 13, 2005 (included as an attachment to 
Response and Objection of Southern Union Company to Petitions to Intervene (April 21, 
2006)) (the “Black Letter”).  Provide all documents related to any estimation or 
assessment of remediation costs related to the Bay Street Neighborhood Area site. 
 
 
Response: 
 
Southern Union objects to Attorney General Data Request 2-7 on the basis that it requests 
information that is not relevant to the issues properly under consideration by the Division, 
is overly broad, and is not reasonably calculated to lead to discovery of evidence relevant 
to the issues in this proceeding.  Subject to and without waiving such objections, 
Southern Union responds as follows: 
 
Southern Union has not developed an estimate of the cost of remediating the 
environmental issues associated with the Bay Street Area. 
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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Attorney General Data Request 2-8 

 
Request: 
 
Provide all documents, correspondence and memoranda referred to or relied on in the 
preparation of the Black Letter.  Provide all correspondence between SUC/NEG and its 
consultants and/or RIDEM or third parties following the Black Letter to the present with 
respect to the Bay Street Neighborhood Area site. 
 
 
Response: 
 
Southern Union objects to Attorney General Data Request 2-8 on the basis that it requests 
information that is not relevant to the issues properly under consideration by the Division, 
is not reasonably calculated to lead to discovery of evidence relevant to the issues in this 
proceeding and seeks the discovery of privileged documents.   
 
 
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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Attorney General Data Request 2-9 

 
Request: 
 
Provide all correspondence or documents related to correspondence with the insurance 
carriers (to and from), if any, related to the Bay Street Neighborhood Area site referenced 
in Response to Division Data Request 4-2. 
 
 
Response: 
 
Southern Union objects to the Attorney General Data Request 2-9 on the basis that it 
requests information that is not relevant to the issues properly under consideration by the 
Division, is vague and burdensome, is not reasonably calculated to lead to discovery of 
evidence relevant to the issues in this proceeding and seeks the discovery of privileged 
documents.   
 
 
 
 
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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Attorney General Data Request 2-10 

 
Request: 
 
Provide all pleadings, filings and other documents related to the following litigation 
matters and investigations:  (a) Angel Arriaga et al v. New England Gas Company et al.; 
(b) Bay Street, Tiverton, site; and (c) Cory’s Lane, Tiverton, site.  Each as referenced in 
Schedules A and B of the Litigation Support Agreement, Exhibit 8.1(d) to the Purchase 
and Sale Agreement, dated February 15, 2006. 
 
 
Response: 
 
Southern Union objects to the Attorney General Data Request 2-10 on the basis that it 
requests information that is not relevant to the issues properly under consideration by the 
Division, is overly broad, is burdensome, is not reasonably calculated to lead to discovery 
of evidence relevant to the issues in this proceeding and seeks the discovery of privileged 
documents.  Subject to and without waiving these objections, Southern Union responds as 
follows: 
 
All pleadings and related filings are publicly available to the Attorney General and are 
unreasonable to produce in this proceeding because of the volume of documents.  
However, if the Attorney General specifies a particular pleading or filing that he would 
like to review, Southern Union will provide the Attorney General with a copy.  
 
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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Attorney General Data Request 2-11 

 
Request: 
 
Provide the Settlement Agreement, Allocation Agreement and BV&GE Settlement Fund 
Agreement, referenced in Schedule 5.12, Section VI to the Purchase and Sale Agreement, 
dated February 15, 2006. 
 
Response: 
 
Southern Union objects to the Attorney General Data Request 2-11 on the basis that it 
requests information that is not relevant to the issues properly under consideration by the 
Division, and is not reasonably calculated to lead to discovery of evidence relevant to the 
issues in this proceeding.   
 
 
 
 
 
 
 
 

Prepared by or under the supervision of:  Richard N. Marshall 
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