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PROPOSED FINAL DECISION 
 
I. INTRODUCTION 
 
A. SUMMARY  
 

In this Decision, the Public Utilities Regulatory Authority approves a proposed 
change of control by Iberdrola, S.A, Iberdrola USA, Inc., Iberdrola USA Networks, Inc., 
Green Merger Sub, Inc., and UIL Holdings Corporation. The Public Utilities Regulatory 
Authority finds that the applicants possess the requisite financial, technological and 
managerial suitability and responsibility to operate a public service company and 
provide safe, adequate, and reliable service to the public.  In addition, the Public Utilities 
Regulatory Authority finds that the proposed transaction, as structured in the settlement 
agreement entered into by and between Iberdrola USA Networks, Inc., Iberdrola USA, 
Inc., Iberdrola, S.A., Green Merger Sub, Inc., UIL Holdings Corporation, and the Office 
of Consumer Counsel, along with the modifications made herein, is in the public 
interest.  
 
B. BACKGROUND OF THE PROCEEDING 
 

By application dated March 25, 2015 in Docket No. 15-03-45, Joint Application of 
Iberdrola, S.A., et al, and UIL Holdings Corporation for Approval of a Change of Control, 
Iberdrola, S.A. (Iberdrola), Iberdrola USA, Inc. (IUSA), Iberdrola USA Networks, Inc. 
(Networks), Green Merger Sub, Inc. (Merger Sub; together, the IUSA Affiliates) and UIL 
Holdings Corporation (UIL; collectively, Applicants) requested the approval of a change 
of control of UIL (Initial Request). On June 30, 2015, the Public Utilities Regulatory 
Authority (Authority or PURA) issued a proposed final Decision (Proposed Final 
Decision) in Docket No. 15-03-45 denying the Initial Request.  By letter dated July 7, 
2015, the Applicants withdrew the Initial Request and requested the docket be 
terminated as of that date.  The Applicants stated their intent to file a new application for 
a change of control by the end of July.  In response to the Applicants’ withdrawal of the 
March 25, 2015 application, the Authority closed that docket. 

 
On July 31, 2015, the Applicants jointly submitted a new application (Application) 

to the Authority pursuant to §16-47 of the General Statutes of Connecticut (Conn. Gen. 
Stat.) for approval of a change of control of UIL and its three Connecticut utilities, The 
United Illuminating Company (UI), The Southern Connecticut Gas Company (Southern) 
and Connecticut Natural Gas Corporation (CNG; collectively, the UIL Utilities), as well 
as CNG and Southern’s intermediate holding companies, CTG Resources, Inc. and 
Connecticut Energy Corporation (Proposed Transaction).  In the Proposed Transaction, 
the UIL utilities would be owned by UIL, which would be owned by the special purpose 
entity (SPE) discussed in Section III.B.1. Financial Suitability and Responsibility.  The 
SPE would be owned by Networks, a direct wholly-owned subsidiary of IUSA.   

 
C. CONDUCT OF THE PROCEEDING 

 
The Authority established the instant Docket pursuant to Conn. Gen. Stat. §16-47 

to review the Proposed Transaction.  By Notice of Hearing dated August 12, 2015, the 
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Authority held a public hearing on August 31, 2015 in this matter.  By Notice of 
Rescheduled Continued Hearing dated September 23, 2015, the Authority held a 
continued hearing on Thursday, October 8, 2015.  By Notice of Close of Hearing dated 
October 14, 2015, the Authority closed the hearing in this proceeding. 
 
D. PARTIES AND INTERVENORS OR PARTICIPANTS 
 

The Authority recognized the following as Parties to this proceeding:  Iberdrola, 
S.A., Plaza de Euskadi, 5 48009 Bilbao, Spain; Iberdrola USA Networks, Inc., Iberdrola 
USA, Inc., Green Merger Sub, Inc., 52 Farm View Drive, New Gloucester, Maine 04260; 
UIL Holdings Corporation, 157 Church St., New Haven, CT 06510; the Office of 
Consumer Counsel, Ten Franklin Square, New Britain, CT 06051 (OCC) and the 
Commissioner of the Department of Energy and Environmental Protection, 79 Elm 
Street, Hartford, CT 06106 (DEEP).   

 
The Authority granted Intervenor status to the following: Office of the Attorney 

General (AG), Connecticut Industrial Energy Consumers, Connecticut Independent 
Utility Workers Local 12924 and Eversource Energy.  In addition, intervenor status 
limited to issues relating to renewable generation was granted to the Alliance for Solar 
Choice.  
 
E. PUBLIC COMMENT 
 

The Authority received six letters regarding the Application.  One consumer 
expressed general opposition to the change of control request filed by the Applicants.  
Two individuals were concerned with matters related to UIL retirees and whether the 
change of control would have any impact on retiree pensions or any other benefits 
presently received by retirees.  The Connecticut Economic Resource Center (CERC) 
requested in its comments that if the change of control were approved by the Authority 
that a condition be included that the CERC budget be maintained.  See August 27, 2015 
correspondence from CERC.  The remaining two letters pertained to the remediation of 
English Station in New Haven, CT.  See Correspondence dated September 17, 2015 
and September 30, 2015. 
 
II. APPLICANTS’ PROPOSAL 
 
A. APPLICATION 

 
Iberdrola, IUSA and Networks applied to the Authority for approval of a change of 

control, which effectuates a merger transaction between IUSA and UIL.  IUSA is the 
sub-holding company of Iberdrola in the United States (US), and holds the share capital 
of various companies that head the business in the US.  These companies are referred 
to as the business sub-holding companies.  UIL is a US company listed on the New 
York Stock Exchange (NYSE) and is the parent company of a group of companies that 
engage mainly in the regulated business of delivery and distribution of electricity and 
natural gas in Connecticut and Massachusetts.  Application, pp. 36 and 37. UIL is a 
holding company as defined in Conn. Gen. Stat. §16-47(a) (1) and owns, among other 
corporations, the UIL, CNG and Southern.  Application, pp. 37 and 38. 
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Iberdrola USA, Green Merger Sub and UIL have executed an agreement and 
plan of merger establishing the terms and conditions of this change of control 
transaction.  Application, Exhibit G-1.  The Applicants requested approval of the 
Proposed Transaction whereby UIL would merge with and into Merger Sub, which is a 
direct wholly owned subsidiary of IUSA and an indirect subsidiary of Iberdrola (Merger 
Transaction).   
 

The Merger Transaction would be achieved pursuant to the terms of an 
Agreement and Plan of Merger dated February 25, 2015, signed by IUSA, UIL and 
Merger Sub (Merger Agreement).  The Merger Agreement details the UIL merger with 
and into Merger Sub, with Merger Sub being the surviving entity of the merger.  Under 
the Merger Transaction, Merger Sub would be renamed UIL Corporation.  Once the 
Merger Transaction is closed, the UIL Utilities would become subsidiaries of the new 
UIL Corporation, which was formerly the Merger Sub.  IUSA and Iberdrola would 
become a holding company under Conn. Gen. Stat. §16-47(a) (1).  After the closing of 
the Proposed Transaction, IUSA intends to transfer 100% of the ownership interests in 
the new UIL Corporation to Networks, making the UIL Utilities subsidiaries of Networks.  
As such, Networks would become a holding company under Conn. Gen. Stat. §16-47(a) 
(1) as well as the new UIL Corporation, IUSA, and Iberdrola.  Once the Proposed 
Transaction is completed, UIL Corporation would perform the management functions 
that UIL currently performs for the UIL Utilities.  CNG and Southern would continue to 
be directly owned by CTG and Connecticut Energy Corporation (CEC), respectively.  
CTG and CEC and UI would remain direct, wholly owned subsidiaries of the new UIL 
Corporation.1  Application, pp. 38 and 39. 

 
The financial terms of the Proposed Transaction called for an exchange for each 

UIL share for one share of IUSA common stock and a $10.50 premium.  As a result, 
UIL’s current shareholders, as of the record date set by UIL, would receive 18.5% of the 
outstanding voting securities in IUSA as of the closing date of the Merger Transaction.  
Iberdrola would hold the remaining 81.5% and IUSA would become a publicly traded 
company listed on the NYSE.  The total consideration that would be paid by IUSA, 
based on the number of UIL shares outstanding as of February 25, 2015, is 
approximately $3 billion, which includes the one-time cash payment.  The UIL’s 
shareholders’ consideration would not be recorded on the books of UIL and/or its 
subsidiaries.  The Proposed Transaction is structured so that neither UIL nor the UIL 
Utilities would incur any debt as a result of the merger.  Application, p. 42. 

 
B. SETTLEMENT AGREEMENT  
 
 On September 18, 2015, the Applicants and the Office of Consumer Counsel 
(together, Settling Parties) submitted a settlement agreement (Settlement Agreement) 
that attempts to resolve outstanding issues in the instant proceeding.  A copy of the 
Settlement Agreement is appended herein as Attachment 1.  The Settling Parties 

                                            
1 As of July 17, 2015, CTG Resources, Inc. (CTG) holds 70,699 (approximately 65.04%) of the 108,706    

shares of CNG’s $3.125 par preferred stock that are issued and outstanding.  The shares of preferred 
stock of CNG that are not owned by CTG do not affect control of CNG or CTG, are not part of the 
Application or the Proposed Transaction and will not be transferred to Iberdrola.  
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indicated that the agreement ensures that approval of the change of control will serve 
the public interest by, among other things, providing significant economic benefits to 
customers and the state, ensuring that management remains local within Connecticut, 
and protecting customers through the imposition of comprehensive ring-fencing 
measures.  More particularly, the Settlement Agreement provides immediate and long-
term, tangible public benefits to Connecticut customers including, but not limited to:  
 

a. $20 million rate credit in aggregate to the customers of the UIL Utilities; $12.5 
million and $7.5 million in additional rate credits to CNG and Southern, 
respectively, over the period of 2018-2027; 

b. $1.6 million in savings for customers of Southern resulting from  accelerating 
the replacement of cast iron and bare steel pipe over the next three years; 

c. Assurance of rate stability through distribution base rate freezes for UI until 
January 1, 2017, and for CNG and Southern until January 1, 2018; 

d. $2 million per year for a three-year period in funding for the DEEP to stimulate 
investment in clean energy; 

e. An estimated UI customer benefit of $5 million associated with limited rate 
recovery for $50 million of distribution storm resiliency investment at UI; 

f. A commitment to hire 150 people in Connecticut over the next three years;  
g. Long-term commitments to maintain corporate headquarters and operations, 

maintain charitable giving levels and protect jobs in Connecticut; 
h. $1 million for disaster relief needs for Connecticut residents; 
i. UI’s commitment of $30 million to investigate and remediate certain 

environmental conditions of the English Station site in New Haven;   
j. Commitments to improve customer service quality;  
k. Commitments to maintain the decision-making processes and authorities that 

currently exist at the UIL Utilities; and 
l. A commitment to implement comprehensive ring-fencing measures.  

 
Settlement Agreement Explanatory Statement, pp. 1-4. 

 
C. POSITIONS OF THE PARTIES AND INTERVENORS 

 
The Applicants assert that the Proposed Transaction and Settlement Agreement 

provide numerous near-term and long-term net benefits, including substantial direct 
economic benefits to customers and the State of Connecticut.  The benefits provided by 
the Settlement Agreement would not exist without the Proposed Transaction.  
Furthermore, UIL and the UIL Utilities would not get the benefit of the Iberdrola and 
IUSA’s financial strength, enhanced purchasing power and investment capabilities 
absent the Proposed Transaction.  UIL and the UIL Utilities will also benefit from the 
Iberdrola and IUSA investments in research and development, their commitment to the 
performance of their utilities and the sharing of best practices across the Iberdrola 
Group.  Finally, opportunities for education and advancement for employees will be 
enhanced as a result of the Proposed Transaction.  The Applicants indicated that they 
have the financial, technological and managerial suitability and responsibility required 
under Connecticut law to ensure that UIL will continue to be well run and would provide 
safe, adequate and reliable service to their customers following closing of the Proposed 
Transaction.  Applicants Brief, pp. 2 and 3. 
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The OCC stated that the Settlement Agreement addresses the three primary 
concerns that the Authority expressed in the prior Proposed Final Decision.  
Specifically, adequate ring-fencing measures were included to protect the UIL Utilities 
from unforeseen adverse financial events at the proposed parent company level, as well 
as additional commitments to maintain a measure of local control of the UIL utilities, and 
additional short and long-term net public benefits.  OCC Brief, p. 1.   

 
The AG also asserted that the proposed transaction is in the public interest and 

merits the Authority’s approval.  The Application includes a list of commitments that 
were not offered in the Initial Request, which will directly benefit UI, CNG and Southern 
ratepayers, both in the near and long-term. These commitments are augmented and 
strengthened by the Settlement Agreement.  The Settlement Agreement also provides 
additional ratepayer benefits, including some additional ratepayer credits, resolution of 
outstanding litigation and strengthened ring-fencing protections.  AG Brief, p. 3.   

 
The DEEP supported the merger based on the terms in the Settlement 

Agreement.  DEEP noted that the agreement provides direct economic benefits to UIL 
customers and the citizens of Connecticut; improves the environment by cleaning up 
English Station; and ensures the continuation of reliable service through ring-fencing 
provisions, commitments to maintain reliability and improved customer service.  DEEP 
Brief, p. 1. 

 
 The Alliance for Solar Choice (TASC) presented concerns that Iberdrola would 
have an economic incentive and opportunity to crowd-out customer-sided generation.  
Customer-sided generation competes with utility revenues and with Iberdrola’s focus on 
renewable generation.  TASC also claimed that crowding out competing generators at 
the distribution level would give Iberdrola a competitive advantage through higher prices 
at the wholesale level.  TASC Brief, pp. 14 and 15.   
 
III. AUTHORITY ANALYSIS 
 
A. STATUTORY REQUIREMENTS 
 

The Authority’s review of the present merger application is set forth, in part, in 
Conn. Gen. Stat. §16-47: 

 
(d) The Public Utilities Regulatory Authority shall investigate and hold a 
public hearing on the question of granting its approval with respect to any 
application made under subsection (b) or (c) of this section and thereafter 
may approve or disapprove any such application in whole or in part and 
upon such terms and conditions as it deems necessary or appropriate. . . 
in each proceeding on a written application submitted under said 
subsection (b) or (c), the authority shall, in a manner which treats all 
parties to the proceeding on an equal basis, take into consideration (1) the 
financial, technological and managerial suitability and responsibility of the 
applicant, [and] (2) the ability of the gas, electric distribution, water, 
telephone or community antenna television company or holding company 
which is the subject of the application to provide safe, adequate and 
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reliable service to the public through the company's plant, equipment and 
manner of operation if the application were to be approved. . . 

  
Additionally, the Authority is charged with ensuring that the transfer of ownership is in 
the public interest as set forth in Conn. Gen. Stat. §16-22, which states in relevant part: 
 

At any hearing involving a rate or the transfer of ownership of assets or a 
franchise of a public service company, the burden of proving that said rate 
under consideration is just and reasonable or that said transfer of assets 
or franchise is in the public interest shall be on the public service 
company... 

 
Further, Conn. Gen. Stat. §16-11 states that: 
 

The general purposes of this section and sections 16-19, 16-25, 16-43 
and 16-47 are to assure to the state of Connecticut its full powers to 
regulate its public service companies, to increase the powers of the Public 
Utilities Regulatory Authority and to promote local control of the public 
service companies of this state, and said sections shall be so construed 
as to effectuate these purposes. 
 

 The statutes, taken together, provide the scope and standard for the Authority’s 
review of the Proposed Transaction.  
 
B. FINANCIAL, TECHNOLOGICAL AND MANAGERIAL SUITABILITY AND RESPONSIBILITY. 
 

1. Financial Suitability and Responsibility 
 

The Applicants maintain that they possess the requisite financial suitability and 
responsibility to acquire UIL and the UIL Utilities.  Due to the Proposed Transaction, UIL 
and the UIL Utilities would be financially stronger; would benefit from significantly 
greater access to equity and debt and purchasing power; and would be part of a 
stronger holding company after the closing of the proposed transaction than at present 
on a stand-alone basis.  Application, p. 16.  The Applicants base this conclusion on the 
following: 
 
1. Improved Current Long-Term Debt to Capital Ratio - UIL’s current long-term 

debt-to-capital ratio is 56%, compared to IUSA’s current long-term debt-to-capital 
ratio of only 20%.  As a result of the Proposed Transaction, IUSA’s long-term 
debt-to-capital ratio would be approximately 26%. 

 
2. Improved Current Net Debt to EBITDA Ratio – IUSA has a significantly lower 

debt profile than UIL.  UIL’s current net debt-to-Earnings Before Interest Taxes 
Depreciation and Amortization (EBITDA) ratio is approximately 4.0.  IUSA’s pro 
forma net debt-to-EBITDA ratio following the closing of the Proposed Transaction 
is expected to be approximately 2.2.  The net debt to EBITDA is calculated by 
dividing total debt less unrestricted cash by EBITDA as adjusted to remove non-
recurring operating expenses.    
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3. Benefit from Greater Access to Equity and Debt – These stronger financial 
metrics would make equity and debt more accessible and at potentially better 
terms and conditions than UIL could obtain on a stand-alone basis today.   

 
Id. 

 
With the approval of the Proposed Transaction, UIL and the UIL Utilities would 

have two options for equity: (i) access to the capital markets through a publicly traded 
IUSA that is financially stronger than UIL, and (ii) equity infusions by Iberdrola, which 
has access to approximately $9 billion in liquidity in the near term.  The UIL Utilities also 
would maintain their current abilities to issue debt and would have other opportunities to 
borrow from the IUSA affiliates through intercompany borrowing, which before the 
Proposed Transaction was limited to intercompany borrowing with other UIL Utilities.  
Application, p. 17. 
 

Pursuant to Conn. Gen. Stat. §16-47(d), one of the Authority’s charges is to 
determine if the Applicants possess the necessary financial suitability and responsibility 
to effectuate this change of control.  The Authority also has the obligation to determine if 
the Applicants have satisfied the requirements under the Regulations of Connecticut 
State Agencies (Conn. Agencies Regs.) §§16-47-1 thru 16-47-5.  These regulations 
include the filing of various financial statements (both historical and pro forma), 
Securities and Exchange Commission (SEC) forms and financial ratios.   

 
The Authority finds that the Applicants have fulfilled the filing of the required 

financial information under Conn. Agencies Regs. §§16-47-1 to 16-47-5, inclusive.  
Application, pp. 47 and 48.  The Authority considered the financial suitability of the three 
entities of Iberdrola, IUSA and Networks.  The Authority analyzed financial statements 
and considered bond ratings to determine whether Iberdrola, IUSA and Networks 
possess the financial suitability to successfully undertake the Proposed Transaction. 
 

Iberdrola reported $114 billion in total assets and a capitalization of $71.6 billion 
as of December 31, 2014.  In addition, Iberdrola is profitable, showing operating 
revenues of $39.9 billion, an operating income of $5.2 billion and net income of $3.1 
billion as of December 31, 2014.  Cash flow is strong, showing a balance of $2.2 billion 
at year end December 31, 2014.  Application, Exhibit B-3, p. 1.  The capital structure for 
Iberdrola as of December 31, 2014, shows 43% debt and 57% equity, which indicates 
low financial risk.  Application, Exhibit K-1, p. 1.  Using the latest financial data, 
Iberdrola for the six months ending June 30, 2015, exhibits balance sheet accounts of 
$109 billion in total assets and a capitalization of $69.2 billion.  Response to 
Interrogatory FI-2.  Profitability for Iberdrola for the six months ended June 30, 2015, 
consists of operating revenues of $18.0 billion, operating income of $2.4 billion and net 
income of $1.7 billion.  Response to Interrogatory FI-32.  Cash flow for the six months 
ending June 30, 2015, shows an end of period balance of $1.7 billion.  Response to 
Interrogatory FI-13, Attachment 1, p. 1.  The Authority finds that Iberdrola’s balance 
sheet, profitability, and financial risk demonstrates it is capable of consummating the 
Proposed Transaction. 
 

The Authority considers IUSA to be financially sound based on its balance sheet 
showing a good capitalization and its income statement showing profitability that is 
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sufficient to execute the Proposed Transaction.  The Authority concludes that the 
Applicants exhibit good profitability, have a strong balance sheet capitalization and 
ample liquidity to complete this Proposed Transaction. 

 
The Authority also analyzed the financial ratios for Iberdrola, IUSA, Networks and 

combined IUSA and UIL for year-end December 31, 2014, of times interest earned ratio, 
fixed coverage ratio, cash flow coverage ratio, total debt/total capital, funds from 
operations (FFO)/total debt, net debt/EBITDA ratio, return on total assets and return on 
total capital.  Response to Interrogatory FI-22, Attachment 1, p. 2.  The Authority finds 
these financial ratios indicate a strong financial position when combining UIL with IUSA 
in the Proposed Transaction. 
 

Credit ratings are generally a strong indicator of financial strength.  At present, 
IUSA and Iberdrola have credit ratings that are better than UIL.  IUSA and Iberdrola 
have a Baa1 credit rating with a “stable” outlook from Moody’s, while UIL’s credit rating 
from Moody’s is Baa2.  Iberdrola and IUSA have BBB/Positive credit ratings from S&P, 
while UIL’s S&P credit rating is BBB/Stable.  Iberdrola is also rated by Fitch, which 
recently affirmed Iberdrola’s BBB+ credit rating with a “Stable” outlook on July 10, 2015.  
Response to Interrogatory FI-5.  Networks is not rated.  Fitch’s analysis estimated FFO 
adjusted net leverage at 4.4x and FFO interest coverage at 5.1x for 2015-2018.  
Response to Interrogatory FI-14, Attachment 5, p. 1.  This speaks well of Iberdrola’s 
financial strength.  In addition, Fitch’s analysis of IUSA shows expectations of continued 
strong operating and financial performance at IUSA’s owned utilities, stable cash flow 
from its largely contracted renewable business and manageable funding needs through 
2017.  Response to Interrogatory FI-14, Attachment 4, p. 1.  The Authority concurs and 
finds the Iberdrola and IUSA credit ratings are sufficient to complete the Proposed 
Transaction. 
 

Financial suitability is also shown through the impact of the Proposed 
Transaction on financial ratios.  UIL had a 4.0x net debt to EBITDA ratio as of 
December 31, 2014, while IUSA had a 2.2x net debt to EBITDA ratio as of the same 
date.  The result of the Proposed Transaction, for the combined entity, produces a 2.2x 
net debt to EBITDA ratio showing a lower indebtedness for UIL than it had on a stand-
alone basis.  In addition, as of December 31, 2014, UIL had a total long-term debt to 
total capitalization ratio of 56% while IUSA’s ratio was substantially lower at 20%.  The 
pro forma total long-term debt to total capitalization ratio for the combined company is at 
26%.  The financial suitability of IUSA to execute the Proposed Transaction is evident 
from the lower indebtedness of IUSA on a post transaction basis compared to UIL on a 
standalone basis.  Responses to Interrogatories FI-1 and FI-22.  The Authority finds that 
the resultant IUSA UIL combined financial ratios demonstrate that IUSA has the 
financial suitability to execute the Proposed Transaction. 
 

The Proposed Transaction, on a pro forma consolidated basis, would provide UIL 
with significant improvements in credit metrics.  UIL’s current net debt to EBITDA ratio is 
approximately 4.0; however, taking into consideration the consolidated new company, 
the pro forma post Proposed Transaction net debt to EBITDA ratio is approximately 2.2.  
Comparing this to other precedent transactions in the industry where the acquiring 
parties have significantly higher leverage levels and also incur substantial additional 
debt to finance the transaction, the Proposed Transaction involves relatively low 
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leverage levels.  The cash portion of the transaction consideration comprises a 
relatively low percentage of the total estimated transaction consideration at 
approximately 20%.  Response to Interrogatory FI-18.  Structuring of the Proposed 
Transaction was done, in part, to ensure the maintenance of the combined company’s 
financial strength.  Only a portion of the transaction’s consideration is funded in cash 
with the remaining portion delivered in the form of common stock of the combined 
company.  Response to Interrogatory FI-1.  The Authority finds this structuring to be 
optimal and bolsters the financial strength of the combined entity. 
 

IUSA’s current capital structure at 20% debt and 80% equity produces a 
consolidated post Proposed Transaction capital structure of 26% debt and 74% equity, 
when combined with UIL.  Combining IUSA’s strong capital structure with UIL enhances 
UIL’s ability to access capital as compared to its ability without the Proposed 
Transaction. On a stand-alone basis, UIL has a capital structure consisting of 44% 
equity, which is significantly lower than the IUSA/UI consolidated equity percentage of 
74%.  The Authority finds this a benefit of the Proposed Transaction. 
 

S&P concluded that the financial risk of UIL as well as UI, CNG and Southern 
would not be adversely affected by the Proposed Transaction.  These companies would 
become part of a materially stronger and more diversified holding company following the 
closing of the Proposed Transaction than they are at present on a standalone basis.  
Furthermore, the ring-fencing measures aid in insulating UI, CNG and Southern from its 
parent holding company activities, and reduce the financial risk to the UIL Utilities.  
Response to Interrogatory FI-23.  The Authority agrees with this assessment of financial 
risk. 
 

The Applicants stated that as a result of the Proposed Transaction, UI, CNG and 
Southern would have the benefit of increased financial flexibility because they would 
have a financially stronger parent company to support their operating and capital 
expenditure needs.  The stronger parent company would provide UIL, UI, CNG and 
Southern with two options for obtaining equity: (a) access to the capital markets through 
a publicly traded IUSA that is financially stronger than UIL; and (b) equity infusions by 
Iberdrola, which has access to approximately $9 billion in liquidity in the near term.  
Response to Interrogatory FI-18.   
 

The financial markets have reacted favorably to the announcement of the 
Proposed Transaction as indicated by analysts’ reports.  These reports indicated that 
this change of control is an attractive long-term opportunity for shareholders since the 
combined company would have a stronger balance sheet and increased cash flow 
strength.  The consensus is that this merger is a good fit for both UIL and Iberdrola.  
From the UIL perspective, this transaction furthers their strategic goal of diversifying the 
regulated utility footprint.  From the Iberdrola perspective, this merger is an integral part 
of its strategy of expanding regulated business outside of Europe.  Response to 
Interrogatory FI-20.  Thus, the combination of UIL with Iberdrola and IUSA would benefit 
the UIL Utilities shareholders and ratepayers. 
 

The Authority recognizes that a corporate dividend policy is particular to that 
entity.  There was evidence given on UIL’s dividend policy as well as IUSA’s dividend 
policy.  UIL’s present dividend policy is to set the dividend payable by each utility to UIL 
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in an amount that maintains each utility’s currently allowed ratemaking common equity 
ratio over time, while maintaining sufficient liquidity.  This is also IUSA’s 
practice.  Response to Interrogatory FI-43.  At present, there are no plans to change 
these dividend policies.  The Authority recognizes that this dividend policy of 
maintaining each utility’s currently allowed ratemaking common equity ratio over time, 
while maintaining sufficient liquidity is a sound business practice.  In this case the 
dividend policy is also subject to provision 33 of the Settlement Agreement of a 
Minimum Common Equity Ratio and provision 34 of the Settlement Agreement of 
Limitations on Dividends.  Settlement Agreement p. 9.  The Authority approves the 
Settlement Agreement and therefore the provisions relating to dividends which could 
result in changes to dividends paid.   
 

This merger transaction is structured such that the shares, premium, cash 
payment and transaction costs would be reflected in the capital structures, balance 
sheets, and income statements of Iberdrola, IUSA, and Networks but not in the capital 
structure, balance sheets and income statements of UIL, CEC, CTG or the UIL Utilities.  
Application, Exhibit K-1, p. 2.  The Authority finds this accounting evidence is proof that 
ratepayers of the UIL Utilities would not be responsible for out-of-pocket costs including 
the premium of the Proposed Transaction. 

 
The Authority considered all of the historical financial statements, pro forma 

financial statements and other financial information in determining financial suitability 
under Conn. Gen. Stat. §16-47(d).  Income statements show strong profitability of the 
Applicants.  Balance sheets show large amounts of equity and good liquidity.  Ratio 
analysis indicates strong financial positions of the Applicants.  The Authority finds that 
upon consummation of the Proposed Transaction, UIL and the UIL Utilities would 
become part of a financially stronger organization and would benefit from greater 
access to equity and debt than they have today.  Iberdrola, IUSA and Networks' 
financial strength, along with the ring-fencing measures explained infra, enable the 
Authority to find that the Applicants are financially suitable to effectuate this Proposed 
Transaction.   

 
a. Ring Fencing 

 
Ring fencing is used by utility regulators to legally separate a non-regulated 

holding company from a regulated subsidiary to insulate the utility from potential 
bankruptcy of the parent holding company, bankruptcy and debts of affiliate companies 
owned by the parent holding company and debts of the parent holding company.  The 
proposed Settlement Agreement details provisions of the ring fencing to which the 
Parties have agreed.   
 

The Applicants structured the Proposed Transaction with 32 separate 
commitments to ring fencing provisions.  Settlement Agreement pp. 5-11.  The 
Applicant’s stated that their commitment to implement comprehensive ring fencing 
measures is designed to protect the financial condition of UIL and the UIL Utilities over 
the long term from potential changes in the financial circumstances of IUSA, Iberdrola or 
Iberdrola’s other affiliates.  Explanatory Statement, pp. 3 and 4.  Specifically, the 
Applicants implemented a special purpose entity (SPE) between Networks and UIL 
comprised of at least one independent director.  This ring-fencing measure provides for 
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bankruptcy protection for the UIL Utilities and facilitates independent decision making.  
In addition, as part of the SPE, there is a Golden Share, which is a non-economic 
interest in the SPE to vote on whether to submit a voluntary bankruptcy protection for 
the UIL Utilities.  The proposed Settlement Agreement also provides for a legal opinion 
that a bankruptcy court would not consolidate the assets and liabilities of the SPE, 
which is the holder of the interests of UIL, with those of the IUSA Affiliates or their non-
UIL affiliates.  This will provide bankruptcy protection for the UIL Utilities, which is 
viewed favorably by credit rating agencies.  Application, p. 15. 
 
 Another ring-fencing provision is imposing dividend limitations on the UIL Utilities 
under circumstances where the investment grade credit rating is in jeopardy or if a 
minimum common equity ratio is not maintained.  This ring-fencing provision will help 
the UIL Utilities maintain financial strength during adverse financial times.  In addition, 
the Applicant’s pledge to maintain UIL and the UIL Utilities separate corporate existence 
through separate books and records, separate debt and preferred stock, as well as 
prohibiting the comingling of funds.  This maintains the UIL Utilities’ corporate 
separateness from the IUSA Affiliates and their other affiliates.  Id.   
 

The Applicants asserted that their proposed ring fencing commitments are in the 
public interest because each of the UIL Utilities: 
 
1. Would have the ability to preserve its own business, resources, and solvency, 

unaffected by its upstream owners or their affiliates; 
 
2. Would not be exposed to a risk of defaulting on its own obligations or of losing 

liquidity as a result of the financial stress or bankruptcy of its upstream owners or 
their other affiliates; and 

 
3. Are protected from being drawn into a bankruptcy proceeding of its upstream 

owners or their other affiliates and from filing a voluntary bankruptcy petition if 
such UIL Utility is itself solvent. 

 
Application, p. 15.   

 
The Applicants agree that the ring-fencing provisions in the proposed Settlement 

Agreement protect the financial condition of UIL and the UIL Utilities over the long term 
from any potential changes in the financial circumstances of Iberdrola and its affiliates.  
The ring-fencing measures are in the public interest because they ensure that each of 
the UIL Utilities would have the ability to maintain its own business, resources and 
solvency, unaffected by its upstream owners or their other affiliates.  The ring-fencing 
provisions also insulate each of the UIL Utilities from exposure to a risk of defaulting on 
its own obligations or of losing liquidity due to the financial stress or bankruptcy of its 
upstream owners or their other affiliates.  In addition, this ring fencing protects the UIL 
Utilities from being drawn into a bankruptcy proceeding of their upstream owners or 
affiliates and from filing a voluntary bankruptcy petition when such UIL Utility is itself 
solvent.  Applicant’s Brief, p. 14. 
 

The Authority finds that the proposed Settlement Agreement’s ring-fencing 
provisions are comprehensive in their protection of the UIL Utilities.  The provisions 
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should adequately protect the financial strength and solvency of the UIL Utilities and 
allow for scrutiny of the financial health and management of the UIL Utilities.  The 
Authority finds that the ring-fencing provisions are in the public interest and strengthen 
the Applicant's financial suitability and responsibility to consummate the Proposed 
Transaction. 

 
b. Conclusion 

 
 Based on the foregoing, the Authority finds that the Applicants possess the 
requisite financial suitability and responsibility pursuant to Conn. Gen. Stat. §16-47. 
 

2. Technological Suitability and Responsibility 
 

Iberdrola stated that IUSA Affiliates’ technological suitability and responsibility 
are demonstrated through their extensive energy experience, their commitment to 
reliability and their experience in and commitment to renewable energy and energy 
efficiency.  Iberdrola indicated that it serves over 32 million electric and gas customers 
globally, of which, 2.4 million are from regulated utilities in Maine and New York.  It also 
indirectly owns 45,000 MW of installed generation capacity, of which, over 32% is from 
wind energy.  Iberdrola claimed that it is a leader in the field of engineering where its 
engineering and project management team achieved an International Standardization 
Organization (ISO) 9001:2008 certification for its quality management system used for 
large electric and natural gas capital projects.  Application, pp. 18 and 19.  Further, in 
2012, Central Maine Power deployed over 620,000 smart meters to over 99% of its 
customers.  Response to Interrogatory TASC-43. 

 
Since 2008, Iberdrola’s utilities in Maine and New York have met or exceeded 

approximately 40 annual customer reliability and service standards.  These include 
state-mandated electric reliability targets for Customer Average Interruption Duration 
Index (CAIDI) and System Average Interruption Frequency Index (SAIFI).  These 
utilities have also met all state-mandated gas reliability targets for leak-prone main and 
leak-prone service replacements.  Application, p. 33.  The Applicants committed to 
maintain the System Average Interruption Duration Index (SAIDI) and SAIFI reliability 
performance (excluding storms based on UI’s major storm exclusion criteria) for three 
years when compared to the previous four-year average.  Response to Interrogatory 
EN-5.  Other exclusion criteria included in this data will be consistent with UI’s 
Transmission and Distribution Reliability Performance Report filed with the Authority 
annually.  Each year’s reliability data will be compared with the preceding four-year 
average of SAIDI and SAIFI data.  The Applicants proposed to work with the Authority in 
a technical meeting to develop a method to assess whether the reliability commitments 
are met.  UI also proposed year-to-date metrics quarterly to the Authority as part of this 
commitment.  Response to Interrogatory EN-6. 

 
The Authority reviewed the maintenance plans, plant characteristics, system 

reliability statistics and capital expenditures for Iberdrola’s regulated utilities in Maine 
and New York.  Responses to Interrogatories EN-1 through EN-3.   
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a. Renewable Generation  
 

The TASC indicated it is concerned with the impact of the transaction on 
customer on-site renewable generation options and on the state’s ability to achieve its 
renewable goals.  Gabel Revised PFT, p. 4.  The TASC’s justification for these 
conditions included Iberdrola’s focus on generating renewable energy in wholesale 
markets and the negative impacts this may have on customer-sided generation.  The 
TASC argued that Iberdrola’s interest in generating utility-scale renewable generation 
may crowd out customer-generators from the renewable energy market.  Second, the 
TASC claimed that Iberdrola’s interest in renewable generation could be a disincentive 
to Iberdrola from seeking ways to improve the current interconnection process.  Id., pp. 
5 and 6. 

 
To address these concerns, the TASC proposed a set of conditions that the 

Authority could impose if the Proposed Transaction were approved.  The TASC also 
recommended that UI be required to file with the Authority within 120 days of the 
transaction’s closing, whether it has adequate resources in place to meet the above 
conditions.  Id., pp. 27-31. 
 

Iberdrola contended that IUSA does not have any plans to curtail customer-scale 
renewable development after the closing of the Proposed Transaction.  It has a history 
of successfully supporting new power generation in its Maine and New York service 
territories.  Response to Interrogatory TASC-37. 
 
 The Authority considered the concerns raised by the TASC, including 
interconnection standards.  The Authority finds that the TASC's concerns do not 
undermine the Applicant's technological suitability and responsibility. Moreover, it would 
not be in the public interest to impose the TASC's proposed conditions in this 
proceeding because a uniform interconnection standard should be equally applied to all 
Connecticut utilities. Therefore, it would be inappropriate to impose TASC’s proposed 
conditions only on the Applicants in this proceeding.  Changes to the existing 
interconnection standards, if warranted, should not be unilaterally imposed on a single 
utility without the opportunity for other stakeholders, including Eversource Energy, to 
participate.  Any violations of current or future interconnection standards may be raised 
with the Authority at any time and addressed in a separate investigation.   
 

b. Conclusion 
 

Based on Iberdrola’s extensive energy experience and its commitment to 
reliability and energy efficiency, the Authority finds the Applicants possess sufficient 
technical capability to satisfy the technological suitability and responsibility requirements 
of Conn. Gen. Stat. §16-47. 
 

3. Managerial Suitability and Responsibility  
 

Networks’ regulated utilities in New York and Maine currently serve over 2.4 
million electric and gas customers.  In addition to experience related to operating 
electric and gas utilities, IUSA’s renewables subsidiary owns approximately 6,300 MW 
of installed generation across 18 states, of which 5,645 MW is installed wind capacity, 
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making it the second largest wind operator in the United States.  IUSA also indirectly 
owns and operates 53.25 Bcf of contracted or managed gas storage capacity in North 
America as of June 2015.  This extensive experience would enable the IUSA Affiliates 
to draw upon the lessons learned from projects around the world to ensure that 
Connecticut customers receive safe, adequate, reliable and state-of-the-art service.  
Further, Networks’ regulated utilities have benefited under Iberdrola’s ownership since 
2008, including measureable improvements in safety, customer service, security, 
purchasing, workforce training, capital delivery, asset management and planning and 
the installation of advanced metering infrastructure.  Application, pp. 18-22. 
 

As part of the proposed change of control, the IUSA Affiliates pledged their 
commitment to high quality, local management with respect to UIL and the UIL Utilities 
following the closing of the Proposed Transaction.  Application, pp. 12 and 13; 
Settlement Agreement, pp. 4 and 5.   
 
 The PURA raised concerns regarding Iberdrola's corporate culture in light of 
information about behavior in business conducted in other countries.  Specifically, within 
the past ten years, Iberdrola subsidiaries have been penalized or reached settlements 
in at least two instances of fraud and corruption in addition to at least three instances of 
possible fraudulent manipulation aiming to alter energy prices.  In one of these 
instances, Iberdrola entered into a negotiated settlement agreement with the World 
Bank acknowledging misconduct involving two power projects in Albania. Consequently, 
Iberdrola is currently included on the World Bank's list of debarred firms.  Response to 
Interrogatory RA-11.  These past fraud and corruption instances do not support 
Iberdrola's managerial suitability and responsibility.  Nevertheless, the allegations 
regarding Iberdrola affiliates' actions are counterbalanced by other, positive evidence 
describing a more acceptable overall corporate scorecard.  Late Filed Exhibit No. 12.   
 
 Large multinational corporations such as Iberdrola face the challenge of ensuring 
that all of its thousands of employees comply consistently with corporate governance 
rules.  The record in this proceeding indicates that the actions that led to the World 
Bank debarment and other investigations appear to have been initiated by individual 
employees acting without Iberdrola's approval. Moreover, in response to Authority 
directives, Iberdrola submitted numerous documents confirming that Iberdrola took 
appropriate, corrective actions in response to the serious wrongdoings described above 
and also reinforced with its employees the company's commitment to a strong ethics 
compliance program.  Id.  Upon review of the evidence submitted in support of 
Iberdrola's corporate controls and culture, the Authority remains concerned with 
Iberdrola's managerial suitability and responsibility.  
 
 The breadth and depth of Iberdrola’s business interests pose a significant risk to 
the citizens of Connecticut.  Iberdrola’s strategic ambitions are much greater than just 
being a regulated utility service provider in Connecticut.  The fact that it operates 
globally means it must subscribe to many different business practices, some of which 
may not be condoned by US law and accepted custom.  Consequently, additional 
reporting requirements other than those initially proposed in the Settlement Agreement 
are necessary and will be ordered below.   These additional reporting requirements, 
along with the commitments contained within the Settlement Agreement, are necessary 
in order for the Authority to find that the scale tips, in favor of finding that Iberdrola and 
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its affiliates possess the requisite managerial suitability and responsibility to grant 
regulatory approval of the Proposed Transaction.  Upon approval of this transaction, the 
Authority expects Iberdrola to continue its commitment to the application of ethical 
governance practices and to the maintenance, development and supervision of the 
Iberdrola Group’s compliance policies. 
 
 UIL is a sound company in many aspects such as management, finances, 
corporate responsibility, community service and its relationship with customers.  Tr. 
10/8/15, p. 131.  Therefore, the commitments made by the Applicants to maintain UIL's 
current local management in the Settlement Agreement are of key importance to the 
Authority.  While the Authority recognizes the commitment is there to support a 
management audit of any of the UIL Utilities, the Authority declines to order a 
management audit soon after the close of the Proposed Transaction, as suggested by 
the Settling Parties.  Rather, the Authority will conduct management audits of the UIL 
Utilities per its normal practice and intends to evaluate the post-merger structure 
carefully.  Changes to the management and organizational structure and/or business 
practices that are inconsistent with the commitments made under the Settlement 
Agreement may be subject to potential penalties pursuant to Conn. Gen. Stat. §§16-8, 
16-11 and 16-41.  The Authority will direct the Applicants to file any changes to the 
existing UIL Grants of Authority document for approval. 
 
 The Authority sees the Applicants’ commitment to maintaining its headquarters in 
Connecticut as meaningful and an integral aspect of this approval.  Having a physical 
presence in the state enables more effective local management of the day-to-day 
operations of Connecticut-based utilities.  There is also a significant public and 
economic benefit associated with retaining jobs in Connecticut for the duration of the 
IUSA ownership.  Although the commitment has been made several times throughout 
the proceeding, it is not explicitly included in the Settlement Agreement.  Application, p. 
6; Response to Interrogatory AC-28.  Therefore, the Authority conditions its approval of 
the change of control on the Applicants' commitment to retain local management in 
Connecticut and directs the Applicants to submit a revised Settlement Agreement 
incorporating this commitment.  The Authority will direct the Applicants to abide by the 
terms and conditions set forth in the revised Settlement Agreement, once filed. 
 
 While the Applicants made a firm commitment to hire 150 people in Connecticut, 
the details of the hiring plan are weak at this time.  Response to Interrogatory RA-8.  
Decisions have not yet been made with respect to which IUSA companies will employ 
these individuals or what the specific positions or contracting work will be.  The 
Authority will direct the Applicants to file a more comprehensive hiring plan once the 
change of control has concluded and the Applicants have had time to evaluate its 
organizational structure under the combined entity.   
 

a. Conclusion 
 
 Based on the foregoing, the Authority finds that, with the additional requirements 
on top of the commitments provided in the Settlement Agreement, the Applicants will 
possess the requisite managerial suitability and responsibility to be in control of public 
services companies.   
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C. PROVISION OF SAFE, ADEQUATE AND RELIABLE SERVICE 
 

1. Gas Pipeline Safety 
 

Iberdrola stated that UIL and the UIL Utilities are well managed and provide safe, 
adequate and reliable service to their customers.  Application, p. 2.  Iberdrola 
anticipates no changes in areas such as Distribution Integrity Management Programs, 
operator qualification plans, public awareness plans, control room management 
procedures, gas control rooms and SCADA systems, operations and maintenance plans 
and budgets, construction standards, training programs, staffing levels of the 
Distribution Departments or Customer Service Departments, outsourcing of any CNG or 
Southern tasks, or purchasing controls on natural gas distribution equipment.  
Responses to Interrogatories GPS-3 through GPS-14.  Iberdrola commits to doubling 
Southern’s spending on replacement of cast iron and bare steel, from $11 million per 
year to $22 million per year, over a three-year period without seeking rate recovery until 
the next Southern rate case.  Application, p. 3.  This proposed increase in spending will 
reduce the replacement time from approximately 61 years to 31 years.  Response to 
Interrogatory GPS-2. 
 

Pursuant to Conn. Gen. Stat. §16-11, the Authority remains informed of the 
condition of the plant, equipment and manner of operation of Southern and CNG in 
respect to their adequacy and suitability to accomplish the duties imposed upon them.  
The Authority, through the requirement of substantial compliance orders by its Decision 
dated February 11, 2010 in Docket No. 09-09-08, DPUC Investigation into the 
Contemplated Workforce Reductions by Connecticut Natural Gas Corporation and The 
Southern Connecticut Gas Company, monitors Southern and CNG closely to ensure no 
degradation or reduction in safety and reliability occur. 

 
The Authority recognizes the benefit to increasing the cast iron and bare steel 

replacement budget.  The increase in spending will reduce the time to replace the leak 
prone facilities.  Responses to Interrogatories GPS-1 and GPS-2.  The improved 
replacement program will likely lead to a reduced number of hazardous leaks and 
greenhouse gas emissions.  The Authority continues to expect Southern to progress to 
a 20-year cast iron and bare steel replacement program in its next rate case. 

 
The Authority concludes that the Applicants have the gas industry expertise for 

approval of the Proposed Transaction.  Based on the above, the Authority determines 
that Iberdrola possesses the required suitability and responsibility to maintain the level 
of safety and reliability to ensure that Southern and CNG are able to continue to provide 
safe, adequate and reliable natural gas services in Connecticut.  In addition, the 
Authority has the correct tools in place through the Gas Pipeline Safety Unit and 
compliance filings to ensure that the level of safety and reliability is maintained or as 
expected, increased. 

 
2. Customer Service Issues 

 
 The Applicants affirmed their commitment to improve customer service metrics 
over the long term and maintain high levels of safety and reliability.  Application, p. 4.  
The Applicants have not sought waiver of any customer service-related regulations or 
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statutes and do not anticipate any disruption or inconvenience to customers of the UIL 
Utilities.  Further, the Applicants were committed to improve customer service quality.  
This commitment consists of an improvement of 5%, by the end of the third calendar 
year following the closing of the Proposed Transaction, to the following customer 
service metrics:  (1) average answering time; (2) percentage of abandoned calls; and 
(3) percentage of appointments met.  Response to Interrogatories CA-2 and 4; 
Settlement Agreement, p. 4. 
 
 Presently, the average answering time goal for the UIL Utilities is 90 seconds, 
while the goal for percentage of abandoned calls is 9%.  Response to Interrogatory 
CA-9.  The present goal for the percentage of appointments met differs between the 
companies.  In the case of UI, its goal is to meet 98% of all appointments scheduled.  
For CNG and Southern, the goal is to meet 95% of all scheduled four-hour appointment 
windows.  Id.   
 
 The Authority finds that the Applicants’ proposal to improve upon the percentage 
of abandoned calls and percentage of appointments met appears attainable.  However, 
the Authority is concerned with the Applicants’ proposal to reach the 5% improvement 
goal for the Average Answering Time.  The Applicants stated that they are considering a 
number of strategies to allow the UIL Utilities to meet the proposed 5% increase in 
customer service metrics.  These strategies include increasing self-service options to 
avoid the need to speak to a customer service representative, reviewing technology 
from across all Iberdrola companies and leveraging those systems that can help 
improve customer service efficiencies, optimizing employee resources across the 
Customer Care Center organization, performing quantitative research to assess 
customer perception and satisfaction on key performance expectations, and qualitative 
research such as social media tracking, complaint assessment and customer focus 
groups.  Response to Interrogatory CA-10.  The UIL Utilities want to optimize employee 
resources as a method of dissecting call center statistics to maximize resources for 
particular days when telephone volume is expected to increase.  Tr. 8/31/15, pp. 43 and 
44. 
 
 According to the UIL Utilities, the 5% improvement goal will apply to the metric 
that includes telephone calls answered with technology (e.g., an automated interactive 
voice response system).  Tr. 8/31/15, pp. 30 and 31.  While the Applicants would 
consider looking into applying the 5% improvement to average answering times to 
telephone calls handled by live representatives, the intent is to push more calls toward 
automated systems.  This strategy, the UIL Utilities assert, will in time improve call 
answering times for those calls answered by a live representative.  Id. 
 
 As stated previously, the present goal for average answering time for the UIL 
Utilities is 90 seconds.  In the event that 5% improvement commitments are not met, the 
proposed Settlement Agreement requires the Authority to hold a proceeding and 
determine appropriate regulatory action.  Settlement Agreement, p. 4.  Statistics 
provided by the UIL Utilities indicate that at present, the 90 second goal is not being met 
by all three companies.  Statistics for the UIL Utilities for the months of January 2015 
through July 2015 are as follows: 
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 The UIL Utilities are proposing to take the three-year average, up to the time of 
the closing of the Proposed Transaction, of its call center performance for the average 
speed of answer and improve that by 5%.  Tr. 8/31/15, pp. 33 and 34.  The Authority 
notes that in the statistics provided for the 24-month time period covering August 2013 
through July 2015, the mean of the average speed of answer with technology was from 
103 seconds for UI, 148 seconds for CNG, and 153 seconds for Southern.  Late Filed 
Exhibit No. 1, Attachments 1-3.   
 
 In the Application, the Applicants expressed a commitment to improve upon 
customer service metrics.  The Applicant’s proposal to utilize a three-year time period to 
establish the average speed of answer goal may not be an effective means to meet this 
commitment.  If it is the Applicant’s intent to improve the average speed of answer 
metric, a shorter time period to establish the benchmark goal should be considered.  
Accordingly, the Authority will require the Applicants take the average of the last 18 
months of the third calendar year following the close of the Proposed Transaction for its 
basis to determine the 5% improvement to average answering times.  This final 18 
month interval within the three-year close of transaction period should allow for the 
positive effects of the planned strategies and initiatives outlined by the Applicants in its 
responses to Interrogatories CA-10 and CA-11 to take effect.   
 
 On a positive basis, the Authority acknowledges IUSA Affiliates’ past history in 
improving upon customer service quality and metrics.  IUSA made significant and 
measurable improvement to the area of customer service in its regulated utilities in New 
York and Maine.  Application, pp. 19-22.  Based upon the review of the broad and 
general representations made by the Applicants, it appears that there will be no 
negative impact upon customer service operations for Connecticut consumers of the 
UIL Utilities as a result of the Proposed Transaction.  Further, the Authority finds that 
the proposed improvements to customer service quality benefits as expressed within 
the proposed Settlement Agreement serve to enhance the overall customer service 
experience for Connecticut consumers of the UIL Utilities. 
 

3. Retiree Benefits 
 

The Authority received correspondence on the issue of changes in retiree 
benefits as a result of the merger.  On post-retirement benefits other than pensions 
(PBOP), the Applicants stated that there would be no transfer of PBOP assets, and 
employees’ benefits would not be adversely affected as a result of the Proposed 
Transaction.  Response to Interrogatory FI-34.  Similarly, on pensions the Applicants 
stated that there would be no transfer of pension plan assets and employees’ benefits 
would not be adversely affected as a result of the Proposed Transaction.  Response to 
Interrogatory FI-35.  Based on the evidence presented, the Authority expects no 
changes in the PBOP and pension benefits. 
 

The 401(k) plan participants will receive one share of IUSA common stock for 
each share of UIL stock they hold, plus a special one-time cash payment of $10.50 per 
share of UIL stock owned.  The one-for-one swap can be completed after approximately 
a one week freeze of the company stock fund.  The cash portion will be credited to an 
individual employee’s account in a stable value money market fund.  Employees will be 
provided with appropriate notices, updates and fee disclosure approximately 30-60 days 
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in advance of the closing date.  There are no planned changes to the 401(k) plans as a 
result of the Proposed Transaction.  On a going-forward basis, the company match will 
continue, but could be in cash instead of company stock.  Response to Interrogatory 
FI-3.  Based on the foregoing, the Authority expects the 401(k) plan will remain 
substantially the same as before the Proposed Transaction. 
 

4. Reliability Performance 
 

The Applicants contend that the Proposed Transaction will not negatively impact 
the UIL Utilities’ ability to provide safe and reliable service to their customers and that 
they will uphold all regulatory commitments to the Authority.  Application, p. 30.  The 
Applicants commit to use the same plant, equipment and facilities at the same locations 
and will make no changes to the operational centers of the UIL Utilities after the 
transaction.  Id., p. 32. 

 
After the transaction, the UIL Utilities will have access to IUSA’s resources in 

New York and Maine to help restore service in emergencies such as in cases of storm 
response.  These resources are located in the same region as the UIL Utilities and will 
be affiliates of IUSA’s utilities.  The UIL Utilities will be able to call on these resources 
prior to using any mutual aid agreements.  Further, IUSA’s utilities charge affiliates only 
the direct costs such as labor and overhead and do not charge administrative costs.  
Application, p. 34.  For the last three major storms in which UI has called on mutual aid 
agreements, the percentage of administrative costs to total costs has been about six 
percent.  Response to Interrogatory EN-8.   

 
The Applicants will accelerate efforts at UI to proactively address state and local 

concerns regarding the impact of storms on the electric system.  Application, p. 10.  Six 
months after close of the transaction, the Applicants will submit to the Authority for its 
approval a multi-year plan and cost recovery mechanism for spending on additional 
distribution system resiliency.  Settlement Agreement, p. 3.  Some of the improvements 
the Applicants expect to propose include coastal substation protection against FEMA 
100 year flood level risk and feeder resiliency to increase substation back-up 
capabilities.   

 
The Authority finds that after the transaction, UI should be able to respond more 

efficiently to major storms due to its larger set of resources.  The Applicants are clear 
that this commitment does not address the prudency or prioritization of any particular 
investments to be proposed as stated in the response to Interrogatory EN-9.  While 
details of the particular investments related to storm resiliency have yet to be proposed, 
the Authority finds benefit in the Applicants’ commitment to storm resiliency.  Based on 
these commitments and benefits of the Proposed Transaction outlined above, the 
Authority finds that the Applicants possess the ability to provide safe, adequate and 
reliable service to the public through UI's plant, equipment and manner of operation. 
 
D. PUBLIC INTEREST 
 

As part of the Authority’s overall statutory mandate, the public interest must be 
considered in a change of control proceeding.  Specifically, Conn. Gen. Stat. §16-22 
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provides that the burden of proving that a “transfer of assets or franchise is in the public 
interest shall be on the public service company.”  
 

The Applicants claimed that the Proposed Transaction is in the public interest 
and should be approved.  The Applicants asserted that their commitments provide 
tangible and measurable economic, customer service and reliability benefits.  
Additionally, the Applicants state that the commitments provide both long-term and 
short-term benefits to customers and the areas served by the UIL Utilities and provide 
economic benefits to the state.  Application, p. 8.   

 
 The Authority generally agrees that many of the Applicants' commitments are in 
the public's interest.  It is noted, however, that the Authority previously stated in its 
approval to sell English Station that it "will not permit any future costs [of any potential 
environmental liabilities] for any reasons . . . to revert to ratepayers" in the Decision 
dated June 29, 2000 in Docket No. 00-04-05, Petition of the United Illuminating 
Company for Approval to Sell English Station. Therefore, while the Applicant's 
commitment to clean up English Station should expedite the environmental remediation 
process by eliminating the need for potential future litigation, remediation costs 
associated with English Station were already the responsibility of shareholders. 
 

Notwithstanding English Station, there are measurable economic benefits 
contained within the Settlement Agreement as set forth supra in Section II.B., 
Settlement Agreement.  In addition, the Applicants agree to the following conditions set 
forth in the Settlement Agreement:   

 
1. The OCC will withdraw its appeal of Docket No. 13-06-08, Application of 

Connecticut Natural Gas Corporation to Increase Its Rates and Charges, 
upon the expiration of the time period for appeal of the order approving the 
Settlement Agreement if no appeal has been taken, or such earlier date as 
all docket participants agree that no appeal will be taken.  The Authority 
will issue a supplemental Decision in Docket No. 13-06-08 to remove the 
requirement that CNG file a private letter ruling request by CNG with the 
Internal Revenue Service as all issues have been resolved. 

 
2. UI will withdraw its appeals of Docket No. 99-03-35RE20, PURA 

Determination of The United Illuminating Company's Standard Offer  - 
2013 Reconciliation of CTA and SBC, and Docket No. 14-02-01, PURA 
Semi-Annual Reconciliation of the Federally Mandated Congestion Cost 
and the Generation Service Charges of The Connecticut Light and Power 
Company and The United Illuminating Company, upon the expiration of 
the time period for appeal of the order approving the Settlement 
Agreement if no appeal has been taken, or such earlier date as all docket 
participants agree that no appeal will be taken. 

 
3. The Authority’s approval of this Settlement Agreement shall resolve all 

issues related to the transaction approved by the Authority in Docket No. 
10-07-09, Joint Application of UIL Holdings Corporation and Iberdrola 
USA, Inc. for Approval of a Change of Control of Connecticut Natural Gas 
Corporation and The Southern Connecticut Gas Company. 
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Settlement Agreement, pp. 2-4. 

 
 The resolution of the litigation in these dockets is beneficial to the ratepayers of 
the UIL Utilities due to the avoided litigation costs of expeditious resolution of these 
disputes.   
 
 In sum, the Settlement Agreement provides $40 million in ratepayer credits to the 
existing customers of the UIL Utilities, approximately $45.4 million in potential avoided 
cost recovery associated with increasing pipeline safety and storm resiliency activity 
and rate freezes, and approximately $39 million in public benefits associated with 
environmental remediation, charitable contributions and customer disaster relief.  
Settlement Agreement, pp. 2 and 3; Supplement to Response to Interrogatory RA-6.  In 
light of the above, the Authority determines that the proposed combination of direct and 
indirect ratepayer benefits and public benefits agreed upon in the proposed Settlement 
Agreement tip the scale in favor of finding that the Proposed Transaction is in the public 
interest. 
 
IV. FINDINGS OF FACT 
 
1. On July 31, 2015, the Applicants jointly submitted a new application to the 

Authority pursuant to Conn. Gen. Stat §16-47 for approval of a change of control 
of UIL and the UIL Utilities. 

 
2. IUSA is the sub-holding company of Iberdrola in the US and holds the share 

capital of various companies that head the business in the US.   
 
3. UIL is a US company listed on the NYSE and is the parent company of a group 

of companies that engage mainly in the regulated business of delivery and 
distribution of electricity and natural gas in Connecticut and Massachusetts. 

 
4. The Merger Transaction will be achieved pursuant to the terms of an Agreement 

and Plan of Merger dated February 25, 2015, signed by IUSA, UIL and Merger 
Sub. 

 
5. Once the Merger Transaction is closed the UIL Utilities will become subsidiaries 

of the new UIL Corporation. 
 
6. After the closing of the Proposed Transaction, IUSA intends to transfer 100% of 

the ownership interests in Merger Sub to Networks, making the UIL Utilities 
subsidiaries of Networks. 

 
7. The financial terms of the Proposed Transaction call for an exchange for each 

UIL share with one share of IUSA common stock and $10.50.   
 
8. As a result of the Proposed Transaction, UIL’s current shareholders, as of the 

record date set by UIL, will receive 18.5% of the outstanding voting securities in 
IUSA as of the closing date of the Merger Transaction. 
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9. IUSA will become a publicly traded company listed on the NYSE.   
 
10. The total consideration to be paid by IUSA, based upon the number of UIL 

shares outstanding as of February 25, 2015, is approximately $3 billion. 
 
11. Neither UIL nor the UIL Utilities will incur any debt as a result of the Proposed 

Transaction. 
 

12. Due to the Proposed Transaction, UIL and the UIL Utilities will be financially 
stronger and will benefit from significantly greater access to equity and debt and 
purchasing power than they have at the present time. 

 
13. UIL’s current long term debt-to-capital ratio is 56%, while compared to IUSA’s 

current long term debt-to-capital ratio at only 20%.   
 

14. As a result of the Proposed Transaction, IUSA’s long-term debt-to-capital ratio 
will be approximately 26%.   

 
15. IUSA has a significantly lower debt profile than UIL.  UIL’s current net debt-to-

EBITDA ratio is approximately 4.0.     
 
16. With the approval of the Proposed Transaction, UIL and the UIL Utilities will have 

two options for equity: (i) access to the capital markets through a publicly traded 
IUSA that is financially stronger than UIL; and (ii) equity infusions by Iberdrola, 
which has access to approximately $9 billion in liquidity in the near term. 

 
17. The UIL Utilities will maintain their current abilities to issue debt and will have 

other opportunities to borrow from the IUSA affiliates through intercompany 
borrowing, which before the Proposed Transaction was limited to intercompany 
borrowing with other UIL Utilities. 

 
18. Iberdrola reported $114 billion in total assets and a capitalization of $71.6 billion 

as of December 31, 2014.   
 
19. Iberdrola is profitable, showing operating revenues of $39.9 billion, an operating 

income of $5.2 billion and net income of $3.1 billion as of December 31, 2014. 
 
20. Iberdrola’s cash flow is strong, showing a balance of $2.2 billion at year end 

December 31, 2014. 
 
21. The capital structure for Iberdrola as of December 31, 2014, shows 43% debt 

and 57% equity. 
 
22. Iberdrola for the six months ended June 30, 2015, exhibits balance sheet 

accounts of $109 billion in total assets and a capitalization of $69.2 billion. 
 
23. Profitability for Iberdrola for the six months ending June 30, 2015, consists of 

operating revenues of $18.0 billion, operating income of $2.4 billion and net 
income of $1.7 billion. 
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24. Iberdrola’s cash flow for the six months ending June 30, 2015, shows an end of 

period balance of $1.7 billion.   
 

25. IUSA and Iberdrola have a Baa1 credit rating with a stable outlook from Moody’s, 
while UIL’s credit rating from Moody’s is Baa2.   

 
26. Iberdrola and IUSA have BBB/Positive credit ratings from S&P, while UIL’s S&P 

credit rating is BBB/Stable.   
 
27. Fitch recently affirmed Iberdrola’s BBB+ credit rating with a stable outlook on July 

10, 2015. 
 

28. UIL had a 4.0x net debt to EBITDA ratio as of December 31, 2014, while IUSA 
had a 2.2x net debt to EBITDA ratio as of the same date.   

 
29. The result of the Proposed Transaction, for the combined entity, produces a 2.2x 

net debt to EBITDA ratio showing a lower indebtedness for UIL than it had on a 
stand-alone basis. 

 
30. S&P has concluded that the financial risk of UIL as well as UI, CNG and 

Southern will not be adversely affected by the Proposed Transaction since they 
will become part of a materially stronger and more diversified holding company 
following the closing of the Proposed Transaction than they are at present on a 
stand-alone basis.   

 
31. The financial markets have reacted favorably to the announcement of the 

Proposed Transaction as indicated by analysts’ reports.   
 
32. UIL’s present dividend policy is to set the dividend payable by each utility to UIL 

in an amount to maintain each utility’s currently allowed ratemaking common 
equity ratio over time, while maintaining sufficient liquidity.   

 
33. This merger transaction is structured such that the shares, premium, cash 

payment and transaction costs will be reflected in the capital structures, balance 
sheets, and income statements of Iberdrola, IUSA, and Networks but not in the 
capital structure, balance sheets and income statements of UIL, CEC, CTG or 
the UIL Utilities.   

 
34. The Applicants have structured the Proposed Transaction with 32 separate 

commitments to ring-fencing provisions.   
 
35. The Applicants have implemented a special purpose entity (SPE) between 

Networks and UIL comprised of at least one independent director.   
 
36. The SPE provides for bankruptcy protection for the UIL Utilities and facilitates 

independent decision making.   
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37. As part of the SPE, there is a Golden Share, which is a non-economic interest in 
the SPE to vote on whether to submit a voluntary bankruptcy protection for the 
UIL Utilities. 

 
38. The Settlement Agreement also provides for a legal opinion that a bankruptcy 

court would not consolidate the assets and liabilities of the SPE, which is the 
holder of the interests of UIL, with those of the IUSA Affiliates or their non-UIL 
affiliates.   

 
39. A ring fencing provision imposes dividend limitations on the UIL Utilities under 

circumstances where the investment grade credit rating is in jeopardy or if a 
minimum common equity ratio is not maintained. 

 
40. The Applicants pledge to maintain UIL and the UIL Utilities separate corporate 

existence through separate books and records, separate debt and preferred 
stock, as well as prohibiting comingling of funds. 

 
41. Ring-fencing is used by utility regulators to legally separate a non-regulated 

holding company that is not regulated from a regulated subsidiary to insulate the 
utility from potential bankruptcy of the parent holding company, bankruptcy and 
debts of affiliate companies owned by the parent holding company and debts of 
the parent holding company.   

 
42. The ring-fencing provisions insulate each of the UIL Utilities from exposure to a 

risk of defaulting on its own obligations or of losing liquidity due to the financial 
stress or bankruptcy of its upstream owners or their other affiliates. 

 
43. Ring fencing protects the UIL Utilities from being drawn into a bankruptcy 

proceeding of their upstream owners or affiliates and from filing a voluntary 
bankruptcy petition when such UIL Utility is itself solvent. 

 
44. Iberdrola serves over 32 million electric and gas customers globally, of which 2.4 

million are from regulated utilities in Maine and New York.   
 
45. Iberdrola indirectly owns 45,000 MW of installed generation capacity, of which 

over 32% is from wind energy.   
 
46. Iberdrola’s engineering and project management team achieved an ISO 

9001:2008 certification for its quality management system used for large electric 
and natural gas capital projects. 

 
47. Since 2008, Iberdrola’s utilities in Maine and New York have met or exceeded 

approximately 40 annual customer reliability and service standards.   
 
48. IUSA’s renewables subsidiary owns approximately 6,300 MW of installed 

generation across 18 states, of which 5,645 MW is installed wind capacity, 
making it the second largest wind operator in the United States.   
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49. IUSA indirectly owns and operates 53.25 Bcf of contracted or managed gas 
storage capacity in North America as of June 2015.   

 
50. IUSA’s extensive experience enables its affiliates to draw upon the lessons 

learned from projects around the world to ensure that Connecticut customers 
would receive safe, adequate, reliable and state-of-the-art service.   
 

51. Networks’ regulated utilities have benefited under Iberdrola’s ownership through 
measureable improvements in safety, customer service, security, purchasing, 
workforce training, capital delivery, asset management and planning and the 
installation of advanced metering infrastructure.   

 
52. As part of the proposed change of control, the IUSA Affiliates pledged their 

commitment to high quality, local management with respect to UIL and the UIL 
Utilities following the closing of the Proposed Transaction.   
 

53. The actions that led to the World Bank debarment and other investigations 
appear to have been initiated by individual employees acting without Iberdrola's 
approval.  
 

54. Iberdrola submitted numerous documents confirming that Iberdrola took 
appropriate, corrective actions in response to the World Bank debarment and 
other investigations and reinforced with its employees the company's 
commitment to a strong ethics compliance program. 

 
55. The Applicants have not made specific decisions yet with respect to the hiring 

plan in the Settlement Agreement.   
 
56. Iberdrola anticipates no changes in many safety and customer service areas 

such as DIMP.  
 
57. The proposed increase in spending level on replacement of cast iron and bare 

steel will reduce the replacement time from approximately 61 years to 31 years.   
 
58. Iberdrola has significant gas industry expertise. 
 
59. The Applicants made a specific commitment to improve customer service quality 

by 5%, by the end of the third calendar year following the closing of the Proposed 
Transaction. 

 
60. Presently, the average answering time goal for the UIL Utilities is 90 seconds, 

while the goal for percentage of abandoned calls is 9%.   
 
61. The Applicants are considering a number of strategies to allow the UIL Utilities to 

meet the proposed 5% increase in customer service metrics.   
 
62. Statistics provided by the UIL Utilities indicate that at present, the 90 second goal 

is not being met by all three companies.   
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63. For the 24-month time period covering August 2013 through July 2015, the 
average of the average speed of answer with technology ranged from 103 
seconds for UI, 148 seconds for CNG, and 153 seconds for Southern.   
 

64. There will be no transfer of post-retirement benefits other than pension (PBOP) 
assets and employees’ benefits will not be adversely affected as a result of the 
Proposed Transaction. 
 

65. There will be no transfer of pension plan assets, and employees’ benefits will not 
be adversely affected as a result of the Proposed Transaction.   
 

66. The 401(k) plan participants will receive one share of IUSA common stock for 
each share of UIL stock they hold plus a special one-time cash payment of 
$10.50 per share of UIL stock owned.   
 

67. The 401(k) plan, one for one swap can be completed after approximately a 
one-week freeze of the Company stock fund.   
 

68. The cash portion will be credited to an individual employee’s account in a stable 
value money market fund.   
 

69. Employees will be provided with appropriate notices, updates and fee disclosure 
approximately 30-60 days in advance of the closing date.   

 
70. The Applicants commit to use the same plant, equipment and facilities at the 

same locations and will make no changes to the operational centers of the UIL 
Utilities after the transaction. 

 
71. The UIL Utilities will have access to resources of IUSA’s New York and Maine 

utilities to help restore service in emergencies such as storm response.   
 
72. The Applicants commit for three years to maintain SAIDI and SAIFI reliability 

performance for UI’s service territory for data excluding storms based on UI’s 
current major storm exclusion criteria.   

 
V. CONCLUSION AND ORDERS 
 
A. CONCLUSION 
 

Based on its review of the record, the Authority concludes that the Applicants 
possess the requisite financial, technological and managerial capability for approval of a 
change of control.  The Applicants have met their specific burden of proof by 
demonstrating that the proposed corporate structure, the change of control transaction 
satisfies the statutory requirement of possessing the requisite financial, technological 
and managerial suitability and responsibility.  In addition, the proposed change of 
control transaction, as currently structured, allows the UIL Utilities to continue to provide 
safe, adequate and reliable service to the public through each respective company’s 
plant, equipment and manner of operation.  Furthermore, the Authority concludes that 
the Applicants have met their burden of proof that the Proposed Transaction, as 
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presently structured, is in the public interest. Accordingly, based on the foregoing, the 
Authority hereby conditionally approves the Proposed Transaction with the following 
orders. 
 
B. ORDERS 
 
 For the following Orders, the Company shall submit one original of the required 
documentation to the Executive Secretary, 10 Franklin Square, New Britain, 
Connecticut 06051 and file an electronic version through the Authority’s website at 
www.ct.gov/pura.  Submissions filed in compliance with the Authority’s Orders must be 
identified by all three of the following: Docket Number, Title and Order Number.  
Compliance with orders shall commence and continue as indicated in each specific 
Order or until the Company requests and the Authority approves that the Company’s 
compliance is no longer required after a certain date. 
 
1. Effective immediately, any change to the existing UIL Grants of Authority 

document will be filed with the Authority for approval. 
 
2. No later than December 16, 2015, the Applicants and the OCC shall jointly 

submit a revised Settlement Agreement that acknowledges the commitment to 
maintain the UIL Utilities’ headquarters in Connecticut for the duration of the 
IUSA ownership.  

 
3. No later than December 16, 2015, the Applicants and the OCC shall jointly 

submit a revised Settlement Agreement that acknowledges the basis to 
determine the 5% improvement to average answering times shall be the average 
of the last eighteen months of the third calendar year following the close of the 
Proposed Transaction.   

 
4. No later than December 16, 2015, the Applicants and the OCC shall jointly 

submit a revised Settlement Agreement that includes a commitment to: 
 

a. An arms-length business relationship between IUSA, Networks and any 
other Iberdrola business unit and UIL and its Connecticut utility 
companies, which will be governed by Authority's affiliate transaction rules 
and regulations; 

 
b. Worldwide access by the PURA to all books and records of any Iberdrola, 

IUSA or Networks’ subsidiary, affiliate and/or business partnerships upon 
60 days advanced notice; 

 
c. An independent certification every three years that Iberdrola is in full 

compliance with the rules, regulations and requirements of the World 
Bank, the European Bank for Reconstruction and Development, the Asia 
Infrastructure Bank, the Caribbean Development Bank, the Inter-American 
Development Bank and the Asian Development Bank; 

 
d. An annual attestation by the chief executive officer of IUSA or Networks 

that all of its subsidiaries, affiliates and business partners of Iberdrola are 
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in full compliance with the rules, regulations and requirements set forth in 
the Foreign Corrupt Practices Act of 1974; and 

 
e. Designation and appointment by IUSA of a regulatory compliance officer 

for fulfilling the above referenced requirements. 
 

5. The Applicants shall abide by the terms and conditions set forth in the revised 
Settlement Agreement. 

 
6. No later than ten business days following the Closing, the Applicants shall notify 

the Authority that no material modifications were made to the terms and 
conditions of the Purchase Agreement and whether the Proposed Acquisition has 
or has not taken place.2 

 
7. No later than ten business days following IUSA becoming a member of the 

NYSE, the Applicants shall notify the Authority. 
 

8. No later than ten business days following the filing of Form 8-K and 10-Ks or any 
required reports with the SEC, IUSA shall file with the Authority copies of such 
reports.   

 
9. No later than ten business days following the completion of the accounting for the 

Proposed Transaction, the Applicants shall file with the Authority all journal 
entries resulting at that point. 

 
10. No later than ten business days following a rating agency presentation made by 

IUSA or any of its affiliates, a copy of the presentation shall be filed with the 
Authority. 

 
11. No later than ten business days following IUSA obtaining a non-consolidation 

opinion, a copy shall be filed with the Authority. 
 

12. No later than six months after the closing of the Proposed Transaction, and every 
six months thereafter, each UIL Utility shall file, under an officer’s certificate, 
each payment of a dividend, the equity level at the time the board of directors 
considered payment of the dividend, and the calculations to demonstrate that the 
common equity ratio immediately after the dividend payment did not fall below 
the minimum common equity ratio of 300 basis points below the equity 
percentage used to set rates in such UIL Utility’s most recent rate proceeding. 

 
13. Within 60 days of a rating event, the UIL Utility affected by the rating event shall 

file a plan, with the Authority, explaining the actions that are planned to rectify the 
rating event. 

 

                                            
2  Orders 1, 5 through 19 seek notification and other informational filings that do not constitute additional 

conditions or requirements as contemplated under Section 49 of the Settlement Agreement. 
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14. IUSA shall notify the Authority within 180 days of the consummation of the 
Proposed Transaction that all provisions of the Settlement Agreement have been 
implemented. 

 
15. UIL shall file with the Authority an annual compliance filing certifying compliance 

with the ring-fencing provisions and other requirements found in the Settlement 
Agreement. 

 
16. At the time the SPE is formed and every year thereafter, UIL shall provide the 

Authority with a certificate from an officer of IUSA certifying that: (a) IUSA shall 
maintain the requisite legal separateness in the corporate reorganization 
structure; (b) the organization structure serves important business purposes for 
IUSA; and (c) UIL and its regulated subsidiaries will be kept separate to avoid 
substantive consolidation of UIL or its regulated subsidiaries with Networks or 
IUSA. 

 
17. No later than June 30, 2016, UI shall meet with the Authority in a technical 

meeting to establish a methodology for determining its SAIDI and SAIFI reliability 
commitments. 
 

18. No later than July 1, 2016, each UIL Utility shall file a more comprehensive hiring 
plan pursuant to its commitment in Section 10 of the Settlement.  

 
19. No later than December 30, 2016, and each calendar year thereafter, each of the 

UIL Utilities shall file a report detailing the number and cost of hiring outside 
contractors for work done in each of the Company’s respective franchise areas.   
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DOCKET NO. 15-07-38 JOINT APPLICATION OF IBERDROLA, S.A., IBERDROLA 
USA, INC. IBERDROLA USA NETWORKS, INC. GREEN 
MERGER SUB, INC. AND UIL HOLDINGS CORPORATION 
FOR APPROVAL OF A CHANGE OF CONTROL   

 
This Decision is adopted by the following Commissioners: 
 
 

 
 

John W. Betkoski, III  
 
 

Michael A. Caron  
 
 

Arthur H. House  
 
 
 
 
 
 

 
 

CERTIFICATE OF SERVICE 
 

 The foregoing is a true and correct copy of the Decision issued by the Public 
Utilities Regulatory Authority, State of Connecticut, and was forwarded by Certified Mail 
to all parties of record in this proceeding on the date indicated. 
 
 

    
    
    
    

 Jeffrey R. Gaudiosi, Esq.  Date 
 Executive Secretary   
 Public Utilities Regulatory Authority   

 
 
 


