
BEFORE THE


PENNSYLVANIA PUBLIC UTILITY COMMISSION

Joint Application for approval to Transfer the Interests 
:
A-2010-2213369
and Shares in DQE Holdings LLC, currently owned by 
:

DUET Investment Holdings Limited, to Epsom Investment 
:

Pte Ltd, a subsidiary of GIC Infra Holdings Pte Ltd, and to 
:

approve the Resulting Change in control of 


:

Duquesne Light Company.




:
Amendment to the Joint Application for approval to 
:
A-2011-2221461
Transfer the Interests and Shares in DQE Holdings LLC, 
:

currently owned by DUET Investment Holdings Limited, 
:


to Epsom Investment Pte Ltd, a subsidiary of GIC Infra 
:

Holdings Pte Ltd, and to approve the Resulting Change in 
:
control of Duquesne Light Company, to include DQE 
:

Communications Network Services, LLC, a wholly owned 
:
subsidiary of Duquesne Light Company.


:
PREHEARING ORDER


On December 2, 2010, Duquesne Light Company (Duquesne Light), Epsom Investment Pte Ltd (Epsom), DUET Investment Holdings Limited (DUET), and Diversified Utility and Energy Trust No. 3 (DUET3) (collectively referred to as, “Applicants”) filed a Joint Application for all of the authority and the necessary certificate(s) of public convenience to transfer the interests and shares in DQE Holdings LLC, currently owned by DUET, to Epsom, a subsidiary of GIC Infra Holdings Pte Ltd (GIC Infra) and an indirect wholly-owned subsidiary of Government of Singapore Investment Corporation Pte Ltd (GIC Ventures), and to approve the resulting change in control of Duquesne Light and DQE Communications Network Services LLC (Network Services).  The application was assigned Docket No. A-2010-2213369.  



On January 20, 2011, the Applicants filed an amendment to the Joint Application to add Network Services as an applicant at Docket No. A-2011-2221461.  Network Services is a certificated competitive access provider throughout the Commonwealth of Pennsylvania.
            A prehearing conference was held on Tuesday, March 29, 2011 to identify the issues raised and to establish the procedure and litigation schedule to be followed.  The parties participating and represented by counsel were Duquesne Light and Network Services, the Commission’s Office of Trial Staff (OTS), the Office of Consumer Advocate (OCA), and the Office of Small Business Advocate (OSBA).  Counsel for Duquesne Light and Network Services, the OTS, the OCA, and the OSBA filed prehearing memoranda.  This Prehearing Order is being issued to confirm the agreements and determinations made at the Prehearing Conference with respect to the future conduct of this proceeding.  
Litigation Schedule 
The parties (Duquesne Light and Network Services, the OTS, the OCA, and the

OSBA) agree upon the following litigation schedule:

Service of other parties’ written direct 

April 19, 2011
testimony due 
Service of all parties’ rebuttal



May 13, 2011
written testimony due

Service of all parties’ surrebuttal 


May 25, 2011 by 12:00 p.m.
written testimony due 

Evidentiary hearings in Harrisburg


June 2-3, 2011
Service of all parties’ main briefs due

June 17, 2011
Service of all parties’ reply briefs due

July 1, 2011


The parties are reminded of the Commission’s requirements for the preparation and filing of written testimony.  52 Pa. Code §5.412.  Written testimony must be accompanied by all exhibits to which it relates.  The above-stated dates are in-hand dates for service on the parties and the Presiding Administrative Law Judge (“ALJ”).  



Hearings scheduled for Harrisburg will begin promptly at 10:00 a.m. each day.  The parties must confer before commencement of the hearings to schedule their witnesses so as to avoid “holes” or “dead time” during the hearings.    

Service of Documents
            The parties and the Presiding ALJ agree to accept email service.  Generally, the “date of service” shall be the date of electronic transmission.  For documents transmitted after 4:30 p.m., Monday through Thursday, the date of service shall be the next regular business day.  For documents transmitted after 12:00 p.m. on Friday or the day before a holiday, the date of service shall be the next regular business day.  The parties shall forward “hard copies” of all documents served electronically the next business day via regular mail.  A hard copy of each document served must be provided to the Presiding ALJ.

             The parties may serve the electronic copies of documents in “PDF” format.  However, with respect to documents electronically served on the Presiding ALJ in this case the parties are to serve such documents in Microsoft Word format.  Any party unable to electronically serve a document on the Presiding ALJ in Microsoft Word format, shall serve that document on the Presiding ALJ in Microsoft Word format on either a 3.5” diskette or a CD.  The email address of the Presiding ALJ is as follows:  mhoyer@state.pa.us.  The Presiding ALJ will not accept facsimile transmissions greater than ten pages in length without prior authorization.  If in doubt, please call the office of the Presiding ALJ (412‑565-3550).

Public Input Hearing


At present, no party has identified a need to conduct a public input hearing.  If consumer interest arises, however, the parties are hereby directed to give this matter their prompt attention and notify the Presiding ALJ immediately of the change in circumstances.  The parties are reminded that a minimum of six weeks will be needed to schedule a public input hearing.

Issues
           

In their respective prehearing memoranda, the parties identified various issues they may wish to pursue.  The reader is directed to these documents to review a recitation of these issues.  Additional issues may arise as the discovery process unfolds.  In addition to these issues, the Commission, in a Secretarial letter issued on January 31, 2011, identified the following issues, which it directs the parties and the Presiding ALJ to investigate in this proceeding:
1. Review the impact of the proposed corporate structure of the merger and how this proposed structure is in the public interest?  What will be the impact on the corporate board of directors of DQE Holdings, LLC which ultimately controls Duquesne Light Company and DQE Communications Network Services LLC?

2. What will be the impact on the corporate decision making process of the Macquarie Group as its ownership moves from 64.3% equity interest to a collective equity interest of only 35.39%?

3. To what extent will the Government of Singapore have an impact on the decision making process on the corporate board of directors that ultimately controls Duquesne Light Company and DQE Communications Network Services LLC?

4. Have the conditions of the Settlement Agreement which transferred control of Duquesne Light Holdings to DQE Holdings, LLC and approved by the Commission in Docket Numbers A-110150F0035 and A‑311233F0002 been met?  What impact will the change of control have on this Settlement Agreement?

5. What, if any, ring-fencing mechanisms are presently in place, or proposed as part of this transaction, to protect Duquesne Light Company and DQE Communications Network Services LLC from the business and financial risk of its parent companies and any other non-regulated affiliates?  Are any changes or additions necessary to better protect the public interest and make Duquesne Light Company’s regulated transmission and distribution business more bankruptcy remote?
6. What is the financial impact of the proposed change of control on Duquesne Light Company and DQE Communications Network Services LLC?  Will the change of control create a more leveraged organization?  How will the availability of funds for investment in the distribution and transmission system of Duquesne Light Company be affected?  How might investment in smart meters be impacted?

7. Investigate the impact the proposed merger may have on the potential for anticompetitive behavior per 66 Pa. C.S. §2811(a).  How will the change of control affect wholesale and retail competition for electric generation suppliers?
Discovery
          The parties shall engage in informal discovery whenever and wherever possible in an attempt to resolve any discovery disputes amicably.  52 Pa. Code §5.322.  If this process fails, the parties have recourse to the Commission’s procedures for formal discovery, as herein modified.  52 Pa. Code §§5.321, et seq.  The parties must, in good faith and on an informal basis, attempt to resolve any discovery dispute amicably among themselves, before contacting the Presiding ALJ for resolution.  The parties must not send the Presiding ALJ discovery material or cover letters, unless attached to a motion to compel.  All motions to compel must contain a certification of counsel of the informal discovery undertaken and their efforts to resolve their discovery disputes informally.  If a motion to compel fails to contain such certification, the Presiding ALJ will contact the parties and direct them to pursue informal discovery.



The OCA requests modification of the Commission’s procedures for formal discovery and the request is granted.  The following modified discovery procedure applies to this case:

1. Answers to written interrogatories shall be served in-hand within ten (10) calendar days of receipt of the interrogatories.    

2. Responses to requests for document production, entry for inspection, or other purposes must be served in-hand within ten (10) calendar days of receipt of the requests.    
3. Requests for admissions shall be deemed admitted, unless answered within ten (10) calendar days or objected to within five (5) calendar days of receipt of the requests.     
4. Objections to interrogatories or requests shall be communicated orally and/or in writing within three (3) calendar days of receipt of the interrogatories or requests; unresolved objections shall be served in writing upon the parties and the Presiding ALJ with a certificate of service filed with the Commission’s Secretary’s Bureau within six (6) calendar days of receipt of the interrogatories or requests;
5. Motions to dismiss objections and/or to direct the answering of interrogatories and/or to direct responses to requests (motions to compel) shall be filed within three (3) calendar days of receipt of such written objections;
6. Answers to motions to dismiss objections or to direct the answering of interrogatories or to direct responses to requests shall be filed within three (3) calendar days of receipt of such motions;
7. Rulings on motions shall be issued, if possible, within seven (7) calendar days of the filing of the motion; 

8. Any document received on a Friday after 12:00 p.m., or on a holiday, shall be treated as though it was received on the following Monday or next business day; and    

9.
Any document due on a Saturday, Sunday or holiday shall be treated as though it was due on the following Monday or next business day.  
Settlement and Stipulations


The parties are reminded it is the Commission’s policy to encourage settlements.  52 Pa. Code §5.231(a).  The parties are strongly urged to explore this possibility.  If a settlement is achieved and the parties file a Joint Settlement Petition, the Joint Petition for Settlement and any accompanying Statements in Support filed by parties must address the issues set forth in Attachment A to the Secretarial Letter dated January 31, 2011 and set forth above. 
If settlement is not feasible, the parties are encouraged to stipulate to any matters they reasonably can to expedite this proceeding, lessen the burden of time and expenses in litigation on all parties and conserve precious administrative hearing resources.  52 Pa. Code §§5.232 and 5.234.  All stipulations entered into by the parties must be reduced to writing, signed by the parties to be bound thereby, and moved into the record during the hearings in this case.  An exception to this requirement may occur when circumstances of time and expediency warrant. If so, an oral presentation of a stipulation is permissible, if it is followed by a reduction to writing as herein directed.

Cross-Examination


Friendly cross-examination or cumulative cross-examination will not be permitted.  52 Pa. Code §§5.76 & 5.243.

Briefs


The parties must comply with 52 Pa. Code §§5.501, et seq., regarding the preparation and filing of briefs.  Page limitations on briefs will be discussed on or before the last day of hearing.  Where possible, the parties shall submit to the Presiding ALJ one hard copy of their briefs and one copy by email.  If a party cannot provide a copy by email, it must submit two hard copies of briefs.  The electronic version of a brief must be in Microsoft Word format.  Any party unable to electronically serve a document on the Presiding ALJ in Microsoft Word format shall serve that document in Microsoft Word format on either a 3.5” diskette or a CD.  If in doubt, please call the office of the Presiding ALJ for clarification.

Modification


Any of the provisions of this Prehearing Order may be modified upon motion and good cause shown by any party in interest.

Date:  March 31, 2011



















Mark A. Hoyer










Administrative Law Judge
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