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                      S-00061180


ORDER
BY THE COMMISSION:
On February 2, 2007, Duquesne Light Company (Duquesne) filed for registration pursuant to Chapter 19 of the Pennsylvania Public Utility Code, 66 Pa. C.S. §§ 1901 et seq., the above-captioned securities certificate for the incurrence of 
$75 million of indebtedness under a new revolving credit agreement (New Agreement) with the ability to expand this facility by $50 million up to a maximum of $125 million, or alternately, to enter into a separate unrelated credit agreement  up to $50 million, with terms and conditions similar to those in the New Agreement.  
Duquesne agreed to waive the 30-day consideration period for the registration of the security certificate to coincide with the Commission’s decision of its merger (Merger) application requesting approval for the transfer of control of their parent, DLH, to the Macquarie Consortium,
 docketed at A-110150F0035 and A-311233F0002.  In its Merger application Duquesne indicated that it planned to request Commission approval of a new revolving credit agreement and to amend its first mortgage indenture.  Duquesne subsequently determined that modification of the first mortgage indenture was not required.

A Joint Petition for Settlement (Settlement) regarding the transfer of control of DLH to the Macquarie Consortium was filed with the Commission on 
February 9, 2007.  The Joint Petitioners of the Settlement have agreed they will support or otherwise not oppose Duquesne’s securities certificate requesting the approval of the new revolving credit agreement.
Duquesne is a jurisdictional utility providing electric distribution and transmission services to approximately 587,000 customers in the city of Pittsburgh and the surrounding communities in Allegheny and Butler counties.  Duquesne is a
wholly-owned subsidiary of Duquesne Light Holdings, Inc. (DLH).  DLH is an energy services holding company formed to serve as the holding company for Duquesne Light and to engage in other unregulated energy and energy-related businesses.  DLH also owns DQE Communications Network Services LLC (Network), a competitive access provider authorized by the Commission to provide service throughout Pennsylvania.
The Commission has determined that Duquesne is current with its annual and quarterly financial reports, the Security Planning and Readiness report filing requirement, and has no outstanding Commission fines or assessments.
The Credit Agreement

Duquesne seeks approval of the New Agreement to replace its existing $150 million credit agreement with JPMorgan Chase Bank, N. A. (Current Agreement).  The securities certificate for the Current Agreement was registered with the Commission on November 21, 200, at S‑00010880.
  The Current Agreement was amended on
July 27, 2005, and has a five-year term that will expire on July 27, 2010.  The Current Agreement is expected to be in place until the Merger is completed, at which time Duquesne’s New Agreement will become effective.
Under the New Agreement Duquesne has arranged initial bank commitments totaling $75 million through Barclays Bank PLC as facility agent and Dresdner Bank AG as syndication agent.  Duquesne also requests Commission approval to extend and amend the New Agreement by an additional $50 million up to a maximum of $125 million, or to alternately enter into a separate unrelated credit agreement up to $50 million, with terms and conditions similar to those in the new credit agreement.
Duquesne states that the purpose of replacing the Current Agreement with the New Agreement is to extend the term of the agreement and thus reduce Duquesne’s refinancing risk, synchronize the New Agreement with the termination of its parent company’s (DLH’s) credit facility and provide greater access to capital through a new and more diverse group of worldwide banking institutions. 

Proceeds for the loans under the New Agreement may be used for general corporate purposes that may include working capital, capital expenditures, to provide letters of credit and to act as a liquidity backstop for commercial paper sales. 
Having examined Duquesne’s securities certificate for the incurrence of indebtedness under a $75 million revolving credit agreement with the ability to increase this amount by $50 million up to a maximum indebtedness not to exceed $125 million, we have determined that the proposed indebtedness appears to be necessary or proper for the present and probable future capital needs of the utility, and as a result the securities certificate should be registered; THEREFORE,


IT IS ORDERED:

1.  That the securities certificate of Duquesne Light Company for the incurrence of indebtedness under a revolving credit agreement in an aggregate principal amount not to exceed $125 million is hereby registered and the case be marked closed.


2.  That Duquesne Light Company shall file a copy of the final Credit Agreement document with this Commission.

BY THE COMMISSION,

James J. McNulty


Secretary

(SEAL)

ORDER ADOPTED: April 13, 2007
ORDER ENTERED: April 13, 2007
� The Macquarie Consortium consists of the following investment funds: Macquarie Infrastructure Partners Canada, L.P., Macquarie Infrastructure Partners A, L.P, DUET Investment Holdings Limited, Industry Funds Management, GIF2 – MFIT United Pty Limited, Motor Trades Association of Australia Super and State Super. 


� The Securities Certificate approved at S-00010880 allows for a revolving line of credit in an aggregate amount not to exceed $225 million.
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