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	COMMONWEALTH OF PENNSYLVANIA
PENNSYLVANIA PUBLIC UTILITY COMMISSION
400 NORTH STREET, HARRISBURG, PA 17120
	





IN REPLY PLEASE REFER TO OUR FILE




September 14, 2021

Docket Nos. A-2021-3026523
A-2021-3026515
A-2021-3026522

Adeolu A. Bakare, Esq.
McNees Wallace & Nurick LLC
100 Pine Street
P.O. Box 1166
Harrisburg, PA  17108-1166

Re:	Joint Application for Veolia Environnement S.A., Veolia North America, Inc., SUEZ S.A., SUEZ Water Pennsylvania Inc. and SUEZ Water Bethel Inc. for all approvals pursuant to Sections 1102(a)(3), (4), and 1103 of the Pennsylvania Public Utility Code, and as otherwise required under the Pennsylvania Public Utility Code for the change in control of SUEZ Water Pennsylvania Inc. and SUEZ Water Bethel Inc.

Dear Mr. Bakare:

	The above-captioned joint application was filed with the Commission on June 14, 2021.  To assist the Commission in conducting its review of the proposed transaction, please respond with the information requested in Attachment 1.

	Please e-file responses, referencing Docket Nos. A-2021-3026523, A-2021-3026515, and A-2021-3026522, to the Secretary of the Commission within ten (10) days of the date of this letter.  In accordance with the Commission’s Emergency Order at M-2020-3019262, all parties participating in matters pending before the Commission are required to e-file their submissions by opening an e-filing account - free of charge - through our website and accepting e-service.  See the Commission’s website at http://www.puc.pa.gov/efiling/default.aspx for information on e-filing.  A list of document types that may be e-filed can be found on the Commission’s website at http://www.puc.pa.gov/efiling/DocTypes.aspx.

Your answers should be verified per 52 Pa Code § 1.36.  Accordingly, you must provide the following statement with your responses:

I, ________________, hereby state that the facts set forth above are true and correct to the best of my knowledge, information and belief, and that I expect to be able to prove the same at a hearing held in this matter.  I understand that the statements herein are made subject to the penalties of 18 Pa. C.S. § 4904 (relating to unsworn falsification to authorities).

		The blank should be filled in with the name of the appropriate company representative, and the signature of that representative should follow the statement.

	In addition to the e-filing directions above, please also email the information to maintrieri@pa.gov.  If you have any questions on this matter, please contact Marie Intrieri, Bureau of Technical Utility Services, at (717) 214-9114 or at maintrieri@pa.gov.  
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Description automatically generated]							Sincerely,




							Rosemary Chiavetta
							Secretary


Attachment:  Data Request TUS 2

cc	David P. Zambito, Esq., dzambito@cozen.com 



[bookmark: _Hlk511395684]Attachment 1:
Data Request TUS 2
SUEZ Water Pennsylvania Inc. – Water Division
SUEZ Water Pennsylvania Inc. – Wastewater Division
SUEZ Water Bethel Inc. (collectively, SUEZ Pennsylvania Utilities)
Docket Nos.  A-2021-3026523, A-2021-3026515, and A-2021-3026522


1. Post-closing organization structure – The Joint Application states: While the final post-transaction corporate structure has not yet been determined, the SUEZ Pennsylvania Utilities will become indirect subsidiaries of Veolia sitting under the current SUEZ North America organization or indirect subsidiaries of Veolia sitting under Veolia North America.  Can any update be given regarding the update of the proposed corporate structure?
2. Tender Offer/Improved Tender Offer – Has the Tender Offer and/or the Improved Tender Offer occurred?  If so, please provide the results of such offers.
3. Other Regulatory/Jurisdictional approval status update – Please provide the updated status of any regulatory approvals required for the proposed transaction to occur, including State Commission approvals in NY, NJ and DE, European Commission approval, Committee on Foreign Investment in the United States (CFIUS), Federal Communication Commission (FCC) and any permitting approvals required from the PA Department of Environmental Protection and the Susquehanna River Commission.
4. Update regarding the financing of the Engie Transaction and the Tender Offer/Improved Tender Offer – Per page 22 of Attachment E: Transaction financing On October 14, 2020, Veolia Environnement issued deeply subordinated perpetual hybrid notes in euros (€850 million bearing a coupon of 2.25% until the first reset date in April 2026 and €1,150 million bearing a coupon of 2.50% until the first reset date in April 2029). This transaction reinforced the Group’s financial structure and was used to refinance the purchase of the 29.9% stake in Suez from Engie, while strengthening its credit ratios. The Public Tender Offer is financed by a bridging loan with a banking syndicate. It is expected that this loan will be refinanced in part by the proceeds from the sale of assets required by the competition authorities, the hybrid bond issue and the issue of shares or securities granting access to the share capital. The aim is to preserve a solid investment grade credit rating while maintaining the extended Group's net financial debt / EBITDA ratio below 3.0x in the medium term, in accordance with the Group's objectives.  
Please further explain the financing of the Engie and Tender Offer transactions.
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