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ORDER


BY THE COMMISSION:

On August 31, 2018, SUEZ Water Pennsylvania, Inc. (water) and SUEZ Water Pennsylvania, Inc. (wastewater) (together, “SWPA”), and SUEZ Water Bethel, Inc. (SWB) (SWPA and SWB, collectively “Joint Applicants”) filed for registration pursuant to Chapter 11 of the Public Utility Code, 66 Pa. C.S. §§ 1102(a)(3)-1103, the above-captioned application seeking approval of a transfer of control of the Joint Applicants. 
Pursuant to 52 Pa. Code § 5.14, relating to applications requiring notice, the Commission published notice of the joint application for approval of a transfer of control at Docket Nos. A-2018-3004505, A-2018-3004506, and A-2018-3004508 in the Pennsylvania Bulletin (48 Pa.B. 5934) on September 22, 2018, with a protest period ending October 9, 2018.  The Joint Applicants served copies of the joint application on the Office of Small Business Advocate, the Office of Consumer Advocate, and the Bureau of Investigation and Enforcement.  No protests or comments have been received.

SWPA and SWB are direct subsidiaries of SUEZ Water Resources, Inc. (SWR).  SWR is a wholly-owned subsidiary of SUEZ Water, Inc. (SWI) which is a wholly-owned subsidiary of SUEZ North America, Inc. (SNA).  SNA is a wholly-owned subsidiary of SUEZ Groupe S.A.S. which is a wholly-owned subsidiary of SUEZ, S.A., a publicly traded company based in Paris, France.  SWPA is a jurisdictional public utility with authority to render water service to the public in portions of Columbia, Cumberland, Dauphin, Luzerne, Montour, Schuylkill, and York Counties.  Additionally, SWPA provides wastewater service to the public in Columbia County.  SWB is a jurisdictional public utility with authority to render water service in Delaware County.
	
On July 25, 2018, SNA entered into an Investment Agreement with Stitching Depository PGGM Infrastructure Funds, acting in its capacity as title holder of PGGM Infrastructure Fund (together, “PGGM”).  PGGM is a cooperative Dutch pension fund service provider, headquartered in the Netherlands.  PGGM and its affiliates are equity investors in Peoples Natural Gas and Duquesne Light Company, jurisdictional Pennsylvania utilities.  

[bookmark: _Hlk531590986]Pursuant to the Investment Agreement, SWI will form a new subsidiary (NewCo), and will contribute 100% of its equity interest in SWR to NewCo, resulting in SWR becoming a wholly-owned, direct subsidiary of NewCo.  SWR will then be converted from a Delaware “C” Corporation to a Delaware limited liability company (LLC).  PGGM will make a capital contribution to NewCo in the amount of $601 million (subject to adjustment at closing), in return for an ownership interest in NewCo (the “Transaction”).  Ultimately, PGGM will own a 20% ownership interest in NewCo and SWI will own an 80% ownership interest in NewCo.  SUEZ, S.A. will remain the ultimate corporate parent of the Joint Applicants and SNA will remain the U.S. corporate parent of the Joint Applicants.  SWI will retain full control and management oversight over its present operating subsidiaries in North America, including the Joint Applicants.

The Transaction will result in an increase in the committed level of available financial resources to fund utility infrastructure investments and will provide SWR with a new shareholder also supportive of continued investments in the utility’s infrastructure that will ultimately benefit ratepayers.  The Transaction will help SWR finance capital expenditures in the regulated water sector, which will increase from a five-year historic average of approximately $190 million to an average from 2019 through 2022 of about $305 million per year.  This increase in capital will benefit SWPA and SWB, and their ratepayers, by enabling the Joint Applicants to repair and improve infrastructure and service reliability.  

[bookmark: _Hlk531599312]The Joint Applicants state that the Transaction is only an internal restructuring and will not increase costs to ratepayers, nor will it adversely impact service to customers.  All of the current managerial, technical and financial resources available to SWPA and SWB as wholly-owned subsidiaries of SWR and its U.S. corporate parent, SNA, will remain available to them.  No costs of the Transaction will be borne by or allocated to SWPA or SWB and will not be charged to ratepayers.  For the reasons advanced by the Joint Applicants, we conclude that the record provides substantial evidence of affirmative public benefits sufficient to warrant approval of the proposed transaction under City of York v. Pa. PUC, 295 A.2d 825 (Pa. 1972); Irwin A. Popowsky v. Pa. Public Utility Commission, 937 A.2d 1040 (Pa. 2007).

The Commission has made its compliance checks and found that the Joint Applicants are current with its annual, quarterly, and Security Planning and Readiness report filing requirements and has no outstanding fines or assessments.

Having reviewed the instant filing, we conclude that the proposed transfer of control of the Joint Applicants is necessary or proper for the service, accommodation, convenience, or safety of the public, and that the joint application should be approved; THEREFORE,

IT IS ORDERED:

1.  That the joint application for the transfer of control of SUEZ Water Pennsylvania, Inc. (water), SUEZ Water Pennsylvania, Inc. (wastewater), and SUEZ Water Bethel, Inc. is hereby approved and that a certificate of public convenience be issued to SUEZ Water Pennsylvania, Inc. (water), SUEZ Water Pennsylvania, Inc. (wastewater), and SUEZ Water Bethel, Inc. evidencing our approval.

2.  That within 30 days following consummation of the transaction approved by Ordering Paragraph No. 1, above, SUEZ Water Pennsylvania, Inc. (water), SUEZ Water Pennsylvania, Inc. (wastewater), and SUEZ Water Bethel, Inc. shall notify this Commission of the effective date of the transfer of control.

3.  That if SUEZ Water Pennsylvania, Inc. (water), SUEZ Water Pennsylvania, Inc. (wastewater), or SUEZ Water Bethel, Inc. determines the instant transaction will not occur, it shall promptly file with this Commission notice of such determination.

4.  That upon filing of the notice required in Ordering Paragraph Nos. 2 or 3, above, this case shall be marked closed.
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Rosemary Chiavetta
Secretary

(SEAL)
ORDER ADOPTED:  December 20, 2018
ORDER ENTERED:  December 20, 2018
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