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directors that may serve on the board of directors of Co. tons of additional coal reserves in the Illinois Basin fromAGL RESOURCES INC.
Co. for $13,500,000.from 15 to 16 directors. The defendants have denied, andMerger Development: Shareholders of Co. and Nicor

continue to deny, all of the allegations in the ShareholderInc. voted to approve the proposed merger of the
Actions and believe the disclosures contained in the Proxycompanies. Shareholders of Co. approved the issuance of JERSEY CENTRAL POWER & LIGHT CO.Statement are appropriate and sufficient under the law.shares of Co. common stock as contemplated by the Financing Development: On June 17, 2011, Co.Nevertheless, the defendants have agreed to settle themerger agreement with Nicor, and in a separate meeting Subsidiary, FirstEnergy Corp. (FirstEnergy) and certain ofShareholder Actions in order to avoid costly litigation andNicor shareholders voted to approve the merger. its subsidiaries entered into two new five-year syndicatedreduce the risk of any delay to the closing of the merger.Remaining approvals include the Illinois Commerce revolving credit facilities with aggregate commitments ofNothing in this Current Report on Form 8-K, the MOUCommission, the state agency that regulates Nicor and $4.5 billion (New Facilities).or any forthcoming stipulation of settlement shall beestablishes rates. The companies still expect to close the An aggregate amount of $2 billion is available to betransaction in the second half of this year. deemed an admission of the legal necessity or materiality borrowed, repaid and reborrowed under a syndicatedunder applicable laws of any of the disclosures set forthCo. shareholders also approved the proposal to increase credit facility (New FirstEnergy Facility), subject tothe maximum number of directors that may serve on its herein. separate borrowing sublimits for each borrower asboard of directors to 16. This action will facilitate the SUPPLEMENT TO DEFINITIVE JOINT PROXY described below.addition of four Nicor board members to the Co. board of STATEMENT/PROSPECTUS The parties to the New FirstEnergy Facility aredirectors. In connection with the proposed settlement of certain FirstEnergy, The Cleveland Electric Illuminating
outstanding putative shareholder lawsuits as set forth in Company (CEI), Metropolitan Edison CompanyAGL RESOURCES INC. this Current Report on Form 8-K, Co. and Nicor are (Met-Ed), Ohio Edison Company (OE), PennsylvaniaLitigation Development: As described in greater adding the following supplemental disclosures to the Power Company (Penn), The Toledo Edison Companydetail in the definitive joint proxy statement/prospectus of Proxy Statement. These disclosures should be read in (TE), American Transmission Systems, IncorporatedCo. and Nicor Inc. (‘Nicor‘) filed with the Securities and connection with the Proxy Statement, which in turn should (ATSI), Jersey Central Power & Light CompanyExchange Commission (the ‘SEC‘) on May 2, 2011 (the be read in its entirety. Defined terms used but not defined (JCP&L), Monongahela Power Company (MP),‘Proxy Statement‘), Nicor, Nicor’s board of directors (the herein have the meanings set forth in the Proxy Statement. Pennsylvania Electric Company (Penelec), The Potomac‘Nicor Board‘), AGL Resources, one or both of Co.
Without admitting in any way that the disclosures below Edison Company (PE) and West Penn Power (West Penn),acquisition subsidiaries and, in one instance, Nicor’s
are material or otherwise required by law, Co. and Nicor as borrowers, the Royal Bank of Scotland plc, asExecutive Vice President and Chief Financial Officer,
make the following supplemental disclosures: administrative agent, and the lending banks, frontingwere named as defendants in six putative class action

The following disclosure supplements the discussion in banks and swing line lenders identified in the Newlawsuits brought by purported Nicor shareholders -- five in
the section ‘Background of the Merger‘ by adding the Facility.Illinois state court and one in the United States Federal
following to the end of the second full paragraph on page An additional $2.5 billion is available to be borrowed,District Court for the Northern District of Illinois (the
53 of the Proxy Statement: repaid and reborrowed by FirstEnergy Solutions Corp.‘Federal Action‘) -- challenging Nicor’s proposed merger

Fund B, which has no prior relationship with Nicor, (FES) and Allegheny Energy Supply Company, LLCwith AGL Resources (as set forth in the Agreement and
periodically contacted Nicor to discuss the state of the (AESC), as borrowers, under a syndicated credit facilityPlan of Merger, dated December 6, 2010, among AGL
energy industry, Fund B‘s investment activities and (New FES/AESC Facility), with JPMorgan Chase Bank,Resources, Apollo Acquisition Corp., Ottawa Acquisition
Nicor‘s long-range plans. Prior to the May 27th meeting, N.A., as administrative agent, and the lending banks,LLC and Nicor (the ‘Merger Agreement‘)). Two of the
Fund B had not made a specific proposal with respect to a fronting banks and swing line lenders identified in thestate court actions, including the lawsuit that named
potential transaction to Nicor management. New FES/AESC Facility, subject to the sublimitsNicor’s Executive Vice President and Chief Financial

described below.Officer as a defendant, were subsequently voluntarily
The New Facilities replace FirstEnergy’s $2.75 billiondismissed and the remaining state court cases were CABOT OIL & GAS CORP.

facility, dated as of August 24, 2006, as amended onconsolidated in the Circuit Court of Cook County, Illinois, Official Changes: On June 1, 2011, Co. announced the November 2, 2007, AESC’s $1 billion facility, dated as ofCounty Department, Chancery Division, leaving pending appointment of Mr. W. Matt Ralls to the Board of September 24, 2009, MP’s $110 million facility, dated asonly the consolidated class action and the Federal Action Directors, effective June 1, 2011, to serve with the class of of December 18, 2009, PE’s $150 million facility, dated as(collectively, the ‘Shareholder Actions‘). directors whose term expires at the 2013 annual meeting of April 30, 2010 and West Penn’s $200 million facility,On May 25, 2011, solely to avoid the costs, risks and of the stockholders. dated as of April 30, 2010 (Prior Facilities), all of whichuncertainties inherent in litigation, the defendants in the Mr. Ralls is expected to stand for election at the 2013 were terminated as of June 17, 2011. Initial borrowingsShareholder Actions, including AGL Resources and annual meeting. Mr. Ralls is Chief Executive Officer, under the New Facilities were used by the applicableNicor, entered into a memorandum of understanding (the President and a director of Rowan Companies, Inc. Mr. borrowers to pay off outstanding obligations under the‘MOU‘) with plaintiffs memorializing the parties‘ Ralls is also a director of Complete Production Services, Prior Facilities.agreement in principle to settle the Shareholder Actions Inc. Commitments under each of the New Facilities will bepending, among other things, execution of a stipulation of
available until June 17, 2016, unless the lenders agree, atsettlement and court approval.
the request of the applicable borrowers, to up to twoDAYTON POWER & LIGHT COMPANYUnder the terms of the MOU, the defendants have
additional one-year extensions.agreed to make available certain additional information Financing Development: On May 24, 2011, Co.

Generally, borrowings under each of the New Facilitiespertaining to the merger beyond the disclosures in the entered into a Limited Consent and Waiver related to its
are available to each borrower separately and will matureProxy Statement. That additional information is set forth Credit Agreement (the ‘Credit Agreement‘), dated as of
on the earlier of 364 days from the date of borrowing or thebelow in this Current Report on Form 8-K and should be April 20, 2010, with Bank of America, N.A. (‘Bank of
commitment termination date, as the same may beread in conjunction with the Proxy Statement. The America‘), as administrative agent and a letter of credit
extended.plaintiffs have agreed to voluntarily dismiss, with issuer, and the lenders party to the Credit Agreement (the

Upon a borrower demonstrating to the administrativeprejudice, each and every claim asserted in the ‘Lenders‘). In addition to Bank of America, the Lenders
agent authorization to borrow amounts maturing moreShareholder Actions and to withdraw any and all motions include PNC Bank, National Association, U.S. Bank,
than 364 days from the date of borrowing, its borrowingsfiled in connection with such lawsuits. In connection with National Association, Fifth Third Bank, and JPMorgan
will mature on the latest commitment termination date. Inthe proposed settlement, plaintiffs intend to seek, and Chase Bank, N.A. (‘JPMorgan Chase‘).
addition to refinancing the Prior Facilities, proceeds maydefendants have agreed to pay, an award of attorneys‘ fees The Limited Consent and Waiver among Co., Bank of
be used for working capital and other general corporateand expenses of $675,000, subject to court approval. This America and the Lenders provides for a waiver of any
purposes of the borrowers.payment will not affect the amount of merger event of default under the Credit Agreement that would

Borrowings under the New Facilities may take the formconsideration to be paid in the merger. If the settlement is otherwise result from the closing of the proposed merger
of alternate base rate advances or eurodollar rate advances,finally approved by the court, it is anticipated that it will involving Co.’s parent company, DPL Inc. (‘DPL‘), and
borrowed pro rata from all lenders in proportion to theirresolve and release all claims in all actions that were or The AES Corporation (‘AES‘) pursuant to the Agreement
respective commitments. Borrowings may also be madecould have been brought challenging any aspect of the and Plan of Merger, dated as of April 19, 2011, among,
from time to time on a same-day basis directly from one orproposed merger, the Merger Agreement, and any DPL, AES, and Dolphin Sub, Inc., a direct wholly-owned
more swing line lenders in an aggregate amount not todisclosure made in connection therewith. There can be no subsidiary of AES.
exceed $250 million for periods of up to ten days.assurance that the parties will ultimately enter into a Fifth Third Bank and JPMorgan Chase, which are

Outstanding alternate base rate advances will bearstipulation of settlement or that the court will approve the among the Lenders under the Credit Agreement, are also
interest at a fluctuating interest rate per annum equal to thesettlement even if the parties were to enter into such among the lenders under an existing Co. $220 million
sum of the highest of (i) the applicable administrativestipulation. In such event, the proposed settlement as credit facility that is available through November 21,
agent’s publicly-announced ‘prime rate‘, (ii) the sum of 1⁄2contemplated by the MOU may be terminated. The details 2011. In addition, JPMorgan Chase is the lender under
of 1% per annum plus the federal funds rate in effect fromof the settlement will be set forth in a notice to be existing reimbursement agreements with Co. related to
time to time and (iii) the London Interbank Offered Ratedistributed to Nicor‘s shareholders prior to a hearing letters of credit securing Co.’s obligations to repay $100
(LIBOR) for a one-month interest period plus 1%.before the court to consider both the settlement and million in funds that Co. borrowed from The Ohio Air
Outstanding eurodollar rate advances will bear interest atplaintiffs‘ fee application. Quality Development Authority on December 4, 2008, in
LIBOR for interest periods of one week or one, two, threeThe settlement will not affect (a) the merger connection with the authority’s issuance on that date of
or six months plus an applicable margin determined byconsideration to be paid to shareholders of Nicor in pollution control bonds due November 1, 2040. These and
reference to the applicable borrower’s then-current seniorconnection with the proposed merger between AGL the other Lenders and/or their affiliates provide, have
unsecured non-credit enhanced debt ratings (referenceResources and Nicor or the timing of the special meeting provided, or may in the future provide, other services, such
ratings). Swing line loans will bear interest at a rate perof shareholders of Nicor scheduled for June 14, 2011 in as banking, cash management, custodial, and general
annum equal to the sum of the alternate base rate plus anChicago, Illinois to vote upon a proposal to adopt the financing services, to Co. and/or its affiliates on
applicable margin determined by reference to theMerger Agreement or (b) the timing of the special meeting commercial terms for which they have received, or may in
applicable borrower’s reference ratings. Changes inof shareholders of AGL Resources scheduled for June 14, the future receive, customary fees and expenses.
reference ratings of a borrower would lower or raise its2011 in Atlanta, Georgia to vote upon a proposal to
applicable margin depending on whether ratings improvedapprove an issuance of shares of AGL Resources common

INDIANAPOLIS POWER & LIGHT CO. or were lowered, respectively.stock as contemplated by the Merger Agreement and a
Interest Sale Completed: On June 14, 2011, Penn Under each of the New Facilities, the applicableproposal to approve an amendment to Co. amended and

Virginia Resource Partners, L.P. purchased 26,800,000 borrowers will pay the lenders a commitment fee on therestated articles of incorporation to increase the number of
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amount of the unused commitments on a quarterly basis. banking relationships with lenders under the New The Co. and Ms. Sitherwood entered into a severance
Facilities. benefit agreement as of September 1, 2011, which expiresUnder the New FirstEnergy Facility, FirstEnergy will pay

September 1, 2014 and addresses benefits payable with orthis fee on behalf of all borrowers under that facility and
without a change in control upon her termination withoutunder the New FES/AESC Facility, the two borrowers will LACLEDE GROUP INC
cause or upon her resignation for good reason, each suchpay their pro rata shares of the fee. Official Changes: On June 21, 2011, Co. announced
case referred to as a ‘qualifying termination.‘ If aIn addition, under each of the New Facilities, borrowers that its Board of Directors named Suzanne Sitherwood,
qualifying termination occurs without a change in control,may request from time to time the issuance of letters of age 50, as successor to Mr. Douglas H. Yaeger, who will
Ms. Sitherwood is entitled to payment of an amount equalcredit which are renewable upon the request of the retire on February 1, 2012. Ms. Sitherwood will become
to one times her annual base salary, payable in monthlyborrowers and which expire upon the earlier of one year President of the Co. effective September 1, 2011 and Chief
installments over a twelve-month period, and a lump sumExecutive Officer effective upon Mr. Yaeger’s retirement.from the date of issuance or the third business day
payment equal to the target amount for the AnnualMs. Sitherwood has been Senior Vice President, Southernpreceding the latest termination date of the applicable New
Incentive Plan performance award for the fiscal year inOperations of AGL Resources, Inc. since November 2004Facility. The stated amount of outstanding letters of credit
which the qualifying termination occurs, as well asand has also served as President of its Atlanta Gas Light,will count against total commitments available under the
continued medical, dental and vision benefits for a periodChattanooga Gas and Florida City Gas subsidiaries sinceapplicable New Facilities and against the applicable of up to 18 months from the date of the qualifying2008. There are no related party transactions involvingborrower’s sub-limit. Currently, the initial fronting banks termination. If a qualifying termination occurs after aMs. Sitherwood nor any family relationships between herhave agreed to issue up to an aggregate amount of $700 change in control, she is entitled to payment of an amountand any existing director or officer of the Co.. There is nomillion of letters of credit under the New FirstEnergy equal to a non-discounted lump sum, equal to two timesplan, contract or arrangement pursuant to which she hasFacility and $2.5 billion of letters of credit under the New ‘average annual compensation‘, as such term is referred tobeen named an executive officer of the Co.FES/AESC Facility. Each borrower will pay the lenders a in Treasury Regulation Section 1.280G-1 Question andIn connection with Mr. Douglas H. Yaeger’s previouslyfee equal to the then applicable margin for eurodollar rate Answer 34 and such other guidance promulgated underannounced transition to retirement, Mr. Yaeger will

advances for such borrower multiplied by the stated Section 280G of the Internal Revenue Code of 1986, asrelinquish his title as President of the Co. on September 1,
amount of each letter of credit issued for its account, in amended (the ‘Code‘), paid for the five-year period (or if2011.
each case for the number of days that such letter of credit is employed by the Co. for less than five years, such shorter(e) Ms. Sitherwood’s annual base salary shall be
issued but undrawn, payable quarterly. period) immediately preceding such qualifying$550,000, with a sign on bonus of $200,000 payable

Under each of the New Facilities, borrowings are termination; plus an amount equal to the target amount forwithin 30 days of employment. This sign on bonus is
available upon customary representations and warranties, the Annual Incentive Plan performance award for thesubject to recoupment if Ms. Sitherwood is terminated for
terms and conditions for facilities of this type, and the fiscal year in which the qualifying termination occurs,cause within the first 18 months of employment. She will
borrowers are subject to certain customary affirmative and participate in the Annual Incentive Plan with target and with such amount to be paid in a lump sum; plus continued

maximum awards of 75% and 100% of base salary,negative covenants, including limitations on the ability to medical, dental and vision benefits for a period of up to 18
respectively. months from the date of the qualifying termination. Thesell, lease, transfer or dispose of assets, to grant or permit

With regard to the Co.’s 2006 Equity Incentive Plan, severance benefits agreement contains confidentiality,liens upon properties to secure debt, to merge or
she will receive on September 1, 2011 restricted stock unit non-disparagement, non-competition, and non-solicitationconsolidate, subject to certain exceptions, the ability to
grants, 7,000 of which will be time -vested, and 10,000 of requirements.enter into any prohibited transactions as defined in the
which will vest after two years of employment and the The benefits under the severance benefits agreement areEmployee Retirement Income Security Act of 1974 or the
satisfaction of certain performance metrics. The time in lieu of participation in and benefits under theability to use the proceeds of any borrowing for prohibited
vested award will vest ratably over three years. The Management Continuity Protection Plan from Septemberpurposes. Each borrower is also required to maintain a
performance metrics provide for (a) 50% vesting if the 1, 2011 through August 31, 2014. She will also participateconsolidated debt to total capitalization ratio, as defined in
Co.’s average stock price for any period of three in any other plan or program provided by the Co. for whicheach of the New Facilities, of no more than 0.65 to 1.00. consecutive calendar months exceeds by 10% the Co.’s she may qualify and will be entitled to receive any benefitsBorrowings under each of the New Facilities are subject average stock price for the three-month period of payable in accordance with the terms of such plan orto acceleration upon the occurrence of events of default September 1, 2011 through November 30, 2011 or (b) program, including ,after the severance benefits agreementthat each borrower considers usual and customary, 100% vesting if the Co.’s average stock price for any expires, the Management Continuity Protection Plan.including a cross-default for other indebtedness in excess period of three consecutive calendar months exceeds by

of $100 million. However, unlike FirstEnergy’s Prior 15% the Co.’s average stock price for the three-month
Facility, defaults by FES or AESC under the New PUBLIC SERVICE ENTERPRISE GROUP INC.period of September 1, 2011 through November 30, 2011.
FES/AESC Facility or other indebtedness generally will Interest Sale Development: On June 24, 2011, Co.’sThese awards expire September 1, 2016 but vest
not cross-default to FirstEnergy under the New subsidiary, PSEG Power LLC, agreed to the sale of itsautomatically at 100% after a change in control, or, in the
FirstEnergy Facility. remaining Texas generating asset to Odessa Power, LLC,absence of a change in control, if Ms Sitherwood is

a subsidiary of Energy Capital Partners II, LP forFirstEnergy and certain of the other borrowers and their terminated without cause or resigns for good reason after
$335,000,000.affiliates maintain ordinary banking and investment March 1, 2012.
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