
STATE OF MISSOURI 
PUBLIC SERVICE COMMISSION 

 
At a session of the Public 
Service Commission held at its 
office in Jefferson City on the 
30th day of October, 2019. 

 
 

In the Matter of the Joint Application of AIP 
Project Franklin Bidco, Inc., Veolia Energy 
North America Holdings, Inc., Thermal North 
America Holdings, Inc., Veolia Energy 
Missouri, Inc., and Veolia Energy Kansas 
City, Inc. for Approval of Indirect Merger by 
Stock Acquisition and Related 
Encumbrances 

) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
File No. HM-2020-0039 
 

 
ORDER APPROVING INDIRECT MERGER BY  

STOCK ACQUISITION AND RELATED ENCUMBRANCE 
 
Issue Date:  October 30, 2019 Effective Date:  November 12, 2019 

 

On August 14, 2019, AIP Project Franklin Bidco, Inc. (“Bidco”), Veolia Energy North 

America Holdings, Inc. (“VENA”), Thermal North America Holdings, Inc. (“TNAI”), Veolia 

Energy Missouri, Inc. (“VEMI”), and Veolia Energy Kansas City, Inc. (“VEKC”)(collectively, 

“Applicants”) filed an application with the Missouri Public Service Commission 

(“Commission”) seeking approval of an indirect merger by stock acquisition and related 

encumbrance, two rule waiver requests, and a request for expedited treatment (requesting 

Commission action by November 12, 2019).1   

Applicants seek approval of a transaction by which Bidco will acquire from VENA 

100 percent of the issued and outstanding common stock of TNAI, the parent of VEKC and 
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VEMI.  This will indirectly merge Bidco with VEKC and VEMI with approval also sought of 

the encumbrance on VEKC assets related to debt to be obtained for partial funding of the 

acquisition (collectively “the Transaction”).  Transfers of utility plant are subject to the 

standard set forth by the Missouri Supreme Court of being not detrimental to the public.2 

Applicants state that the Transaction will not be detrimental to the public interest, and will 

not have a negative impact on the regulated operations of VEKC, its regulated rates, or its 

ability to continue to serve the public. Applicants describe the Transaction as concerning 

upstream ownership, with the day-to-day management remaining consistent. No specific 

changes in employment are being contemplated. Applicants state VEKC will not seek to 

recover any Transaction costs in rates. 

Immediately following closing of the Transaction, if approved, Bidco will merge into 

TNAI, with TNAI being the surviving entity and subsequently will form a new Delaware 

corporation to hold 100 percent of the shares of TNAI. Within 60 days after closing of the 

Transaction, if approved, VEKC’s name will be changed to reflect that Veolia is no longer 

part of its ownership.3 

On August 25, 2019, Spire Missouri Inc. moved to intervene.  On August 27, 2019, 

Truman Medical Centers moved to intervene.  Both requests to intervene were granted. 

In their application, Applicants also requested the Commission waive the 60 day 

notice requirements of 20 CSR 4240-4.017(1).  Commission rule 20 CSR 4240-4.017(1)(D) 

allows for waiver of the 60-day notice when good cause is established “that circumstances 

                                                                                                                                             
1 In 2004, in a case involving VEMI’s predecessor, formerly known as Trigen-Missouri Energy Corporation, 
the Commission held it did not have regulatory authority over chilled water service in File Number HM-2004-
0618.  This decision does not affect that holding. 
2 State ex rel. St. Louis v. Public Service Commission, 73 S.W.2d 393, 400 (Mo. 1934). 
3 Separate filings will be made outside of this case to address the name change and accompanying tariff 
revision. 
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prevented filing the required notice and delaying the filing for 60 days would cause harm.”  

Applicants state that it was not known until July 31, 2019, that Bidco definitively would be 

the acquiring party, and as such advance notice could not have been filed, and that delay 

would be harmful to the Transaction.  Moreover, Applicants suggest they also meet the 

requirements for a waiver of the 60-day notice by filing “a verified declaration from the filing 

party that it has had no communication with the office of the commission within the prior 

150 days regarding any substantive issue likely to be in the case”.  Applicants verified this 

declaration in its application.  No party objected to Applicants’ request for waiver of the 60-

day notice requirement. 

Applicants further requested the Commission waive 20 CSR 4240-10.115 to the 

extent it would require Applicants other than TNAI, VEKC, and VEMI to include balance 

sheets and income statements with this application, given that such additional information 

is not pertinent to the operations of the regulated utility. No party objected to Applicants’ 

request to waive 20 CSR 4240-10.115. 

Applicants also requested the Commission waive 20 CSR 4240-2.060 to the extent it 

would require proof of authority to do business in Missouri for entities that will not be doing 

so.  No party objected to Applicants’ request to waive 20 CSR 4240-2.060. 

Lastly, Applicants requested the Commission grant expeditious consideration and 

approval of the Transaction by November 12, 2019 to allow it to close in a timely manner. 

No party objected to Applicants’ request for expeditious consideration. 

On October 21, 2019, Applicants filed the nonunanimous Stipulation and Agreement 

on behalf of themselves and Staff. The Stipulation and Agreement recommends 

Commission approval with certain conditions. Commission rule 20 CSR 4240-2.115(2) 
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states that parties have seven days to respond to a nonunanimous stipulation unless 

otherwise ordered, otherwise it will be treated as a unanimous stipulation and agreement.4 

Seven days have elapsed since filing of the Stipulation and Agreement. No party has filed 

an objection. The Commission will therefore treat the Stipulation and Agreement as 

unanimous, and as a full waiver of all parties’ right to a hearing.5 

The Commission finds the indirect merger by stock acquisition and related 

encumbrance subject to the terms and conditions contained in the unanimous Stipulation 

and Agreement are not detrimental to the public interest.  Accordingly, the Commission will 

approve the indirect merger by stock acquisition and related encumbrance subject to the 

terms of the Stipulation and Agreement and the conditions set out therein.  The 

Commission also finds the unobjected-to request for waiver from the 60-day notice 

requirement establishes good cause to waive the rule both pursuant to the circumstances 

and harm standard, as well as the pro-forma 150 day no communication with the 

Commission standard, and will thus grant the request. The Commission finds the 

unobjected-to request to waive 20 CSR 4240-10.115 as described to be reasonable and 

will grant it. The Commission also finds the unobjected-to request for waiver from the proof 

of authority to do business in Missouri to be reasonable and will grant it. The Commission 

further will grant the unobjected-to request for expeditious treatment, as it also reasonable. 

Since the application is unopposed, the request for expedited treatment is 

unopposed, and the Applicants requested approval of the Transaction by  

November 12, 2019, to allow it to close in a timely manner, the Commission finds good 

cause exists to allow this order to go into effect in less than thirty days. 

                                            
4 Commission Rule 20 CSR 4240-2.115(2)(C).  
5 Commission Rule 20 CSR 4240-2.115(2)(B). 
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THE COMMISSION ORDERS THAT: 

1. The unanimous Stipulation and Agreement filed on October 21, 2019 is 

approved. 

2. Subject to the terms of the Stipulation and Agreement, the application of AIP 

Project Franklin Bidco, Inc., Veolia Energy North America Holdings, Inc., Thermal North 

America Holdings, Inc., Veolia Energy Missouri, Inc., and Veolia Energy Kansas City, Inc. 

for approval of an indirect merger by stock acquisition and related encumbrance is granted 

subject to certain conditions. 

3. AIP Project Franklin Bidco, Inc., Veolia Energy North America Holdings, Inc., 

Thermal North America Holdings, Inc., Veolia Energy Missouri, Inc., and Veolia Energy 

Kansas City, Inc. shall comply with the terms of the Stipulation and Agreement, as well as 

the Conditions of Approval suggested in the Stipulation and Agreement, as fully set forth 

below.6 

a) Taking into account the Applicants' sworn application stating that there will 
not be any detriment to the public interest arising from the Transaction, TNAI, 
VEKC and their owners post-closing of the Transaction shall take all 
reasonable efforts to prevent any unforeseen potential detriment to the public 
interest should any such potential detriment be discovered. Any adverse 
financial effects of the Transaction shall be borne by TNAl's stockholders and 
not by Missouri rate payers. 

b) TNAI and VEKC shall exclude all costs of the Transaction ("transaction 
costs") from VEKC's "above-the-line" utility accounts kept pursuant to rule 20 
CSR 4240-80.020. Within 90-days following the Transaction's completion, 
TNAI shall provide to Staff a preliminary accounting of the cost of the 
Transaction. 

c) VEKC shall not seek to directly or indirectly include any transaction costs, 
transition costs or acquisition premium ("goodwill" or otherwise) costs arising 
from the Transaction in the cost of service for VEKC. 

d) VEKC shall not seek an increase in the cost of capital for VEKC, established 
in its most recent rate case, as a result of the Transaction. Any net increase 
in the cost of capital VEKC seeks shall be supported by documented proof 

                                            
6 Stipulation and Agreement, paragraphs 12-28. Lightly edited grammatically for inclusion into an Order 
paragraph. 
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that: (a) the increases are a result of factors not associated with the 
Transaction; (b) the increases are a result of changes in business, market, 
economic or other conditions unrelated to the Transaction; and (c) the 
increases are a result of changes in the risk profile of VEKC unrelated to the 
Transaction. The provision of this condition is intended to recognize the 
Commission's authority to consider, in appropriate proceedings, whether the 
Transaction has resulted in capital cost increases for VEKC and to disallow 
such capital cost increases from recovery in VEKC rates. 

e) As established by Missouri law, any lender of any debt of VEKC or its parent 
companies or assign thereof shall be subject to the full authority and 
jurisdiction of the Missouri Public Service Commission in the event that the 
lender (or their assign) asserts any right of ownership, operation or control 
over the collateralized assets or operations of VEKC. 

f) While the obligations related to the Transaction remain outstanding, VEKC 
shall promptly submit to Staff copies of any quarterly compliance certificates 
that its owners will be providing to their lenders as a requirement of any debt 
that will be secured by VEKC, so as to report any material communications 
with the lenders concerning individual debt facilities or securities issued in 
connection with the Transaction, including but not limited to communications 
regarding financial covenants.  

g) TNAI shall provide the most recent audited annual and unaudited quarterly 
financial statements with each annual report to the Commission made by 
VEKC, to the extent such documentation is otherwise available. 

h) While the obligations related to the Transaction remain outstanding, TNAI 
shall promptly provide Staff with copies of any credit rating agency reports 
issued on TNAI or VEKC or their debt securities. 

i) TNAI shall file with the Commission in File No. HM-2020-0039 a description 
and organizational chart of the post-closing corporate structure, upon 
completion of the Transaction. 

j) TNAI shall maintain material records pertaining to the Transaction for at least 
five years after closing of the Transaction and make them available to the 
Staff upon Staff's request. 

k) TNAI shall separately maintain all material records of cost allocations to non-
VEKC entities and provide them to Staff upon Staff's request. 

l) TNAI shall identify any material costs borne by Missouri ratepayers related to 
these non-VEKC entities in the monthly surveillance reports sent to the Staff. 

m) To the extent the good will assigned to TNAI is impaired and negatively 
affects VEKC's or TNAl's cost of capital as a result of the Transaction, all net 
costs associated with such decline, considering all other capital cost effects 
of the Transaction and impairment, shall be excluded from the determination 
of rates of VEKC. 

n) All obligations in these conditions shall be deemed automatically transferred 
to the successor entity if there are any structural changes to the parent 
companies of VEKC. 

o) The Applicants represent that they do not currently plan to change the day- 
to-day management or employee staffing at VEKC as a result of the 



 7 

Transaction, and for two years from the closing of the Transaction TNAI and 
VEKC shall notify Staff of any change in such plans at least 180 days prior to 
implementation of any such change. 

p) This stipulation, including the foregoing conditions, shall continue to apply 
regardless of any change in name of any of the Applicants. 
 

4.        The request for waiver from the 60-day notice requirement is granted. 

5.        The described request to waive 20 CSR 4240-10.115 is granted. 

6.        The request for waiver from proof of authority to do business in Missouri is 

granted. 

7. The request for expeditious treatment is granted. 

8. Nothing in the Commission's order approving the Transaction shall be 

considered a finding by the Commission of the value of the Transaction for future rate 

making purposes, and the Commission reserves the right to consider the rate making 

treatment to be afforded these financing transactions and their results in cost of capital in 

any later proceeding. 

9. This order shall become effective on November 12, 2019. 

10. This case shall be closed on November 13, 2019. 

    BY THE COMMISSION 
 
 
 
      Morris L. Woodruff 
           Secretary 
 
Silvey, Chm., Kenney, Hall, Rupp, and  
Coleman, CC., concur. 

 
Hatcher, Regulatory Law Judge 





























 
 
 
 
 
 
 
 
 
 
STATE OF MISSOURI 

OFFICE OF THE PUBLIC SERVICE COMMISSION 
 

 
I have compared the preceding copy with the original on file in 

this office and I do hereby certify the same to be a true copy 

therefrom and the whole thereof. 

WITNESS my hand and seal of the Public Service Commission, 

at Jefferson City, Missouri, this 30th day of October 2019.   

 

 

_____________________________ 
      Morris L. Woodruff 

Secretary 
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Enclosed find a certified copy of an Order or Notice issued in the above-referenced matter(s). 
 
 

Sincerely, 
 
 
 
 
Morris L. Woodruff 
Secretary1 
 
 
 
 
 

 
 
 
 
 
 
 
 
 

                                                            
1  
Recipients listed above with a valid e‐mail address will receive electronic service.  Recipients without a valid e‐mail 
address will receive paper service. 


	At a session of the Public Service Commission held at its office in Jefferson City on the 30th day of October, 2019.
	ORDER APPROVING INDIRECT MERGER BY
	STOCK ACQUISITION AND RELATED ENCUMBRANCE


		2019-10-30T12:26:50-0500
	MOPSC




