ERENCE

RECEIVED

LEGISLATIVE REF

BUREAL

PENNSYLVANIA PUBLIC UTILITY COMMISSION

NOTICE TO BE PUBLISHED

Application of Duquesne Light Company and DQE
Communications Network Services, LLC, for approval of the
acquisition of their parent company, Duquesne Light Holdings,
Inc, by merger. Docket Numbers: A-110150F0035 and

A-311233F0002.

Formal protests and petitions to intervene must be filed in accordance with Title 52
of the Pennsylvania Code. All filings must be made with the Secretary of the
Pennsylvania Public Utility Commission, P. O. Box 3265, Harrisburg, PA 17105-
3265, with a copy served on the Applicant, on or before October 2, 2006. The
documents filed in support of the Application are available for inspection and
copying at the Office of the Secretary between the hours of 8:00 a.m. and 4:30
p.m., Monday through Friday, and at the Applicant's business address.

Applicant;

Duquesne Light Company
DQE Communications Network Services, LLC

Through and By Counsel:

Michael W. Gang, Esquire D O C UM E N T

Andrew S. Tubbs, Esqui
Post & Sehell, PG FOLDER
12" Floor

17 North Second Street
Harrisburg, PA 17101-1601

BY THE COMMISSION

o ¢ 11

James J. McNulty
Secretary

05 SEP -6 PHI2:53
PA. CODE & BULLETIN




!hﬂMONWEALTH OF PENNSYLV.«
PENNSYLVANIA PUBLIC UTILITY COMMISSION
P. 0. BOX 3265, HARRISBURG PA 17105-3265

September 7, 2006

IN REPLY PLEASE
REFER TO OUR FILE
Secrotary
M7-172.17171

A-110150F0035
A-311233F0002

MICHAEL W GANG ESQUIRE
ANDREW S TUBBS ESQUIRE
POST & SCHELL PC

12™ FLOOR

HARRISBURG PA 171011601 DOCUMENT

FOLDER

Dear Mr. Gang:

Receipt is acknowledged of the Application of Duquesne Light
Company and DQE Communications Network Services, LLC, for -
approval of the Acquisition of its parent company, Duquesne Light
Holdings, Inc, by merger, which has been captioned and docketed to
the above numbers.

Publication in a local newspaper is not required.
Enclosed is a copy of the Publication Notice that will appear
in the Saturday, September 16, 2006 edition of the Pennsylvania

Bulletin. This notice is being sent to you for informational purposes
only.

This matter will receive the attention of the Commission and
you will be advised of any further necessary procedure.

Sincerely,

James J. McNulty
Secretary

JUM:ddt

Enclosure

Cc: David B. MacGregor, Esquire



DATE:

SUBJECT:

TO:

FROM:

ddt

m COMI\‘IEALTH OF PENNSYLVANIA

September 7, 2006

A-110150FQ035
A-311233F0002

DOCUMENT
FOLDER

Bureau of Fixed Utility Services

James J. McNulty, Secretary J{Q/

APPLICATION OF DUQUESNE LIGHT COMPANY AND
DQE COMMUNICATIONS NETWORK SERVICES LLC

We attach hereto a copy of the Application of Duguesne Light
Company and DQE Communications Network Services, LLC, for approval
of the Acquisition of its parent, Duquesne Light Holdings, Inc, by merger,
which has been captioned and docketed to the above numbers.

Notice will be published in the Saturday, September 16, 2006 edition
of the Pennsylvania Bulletin.

If no protests are received by Monday, October 2, 2006, will your
Bureau please prepare a report for the attention of the Commission or
instruct the Secretary's Bureau to re-assign this matter to the Office of
Administrative Law Judge for hearing.

Attachment

cC: Law Bureau
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PENNSYLVANIA PUBLIC UTILITY COMMISSION

RECEIPT
The addressee named here has paid the PA P.U.C. for the following bill:

DATE: 9/7/2006
RECEIPT NO: 250230

MICHAEL W. GANG

POST & SCHELL, P.C. DOCUMENT

240 GRANDVIEW AVENUE

CAMP HILL PA 17011 FOLDEH

IN RE: Electrical Generation fees for DUQUESNE LIGHT COMPANY & DQE COMMUNICATIONS
NETWORK SERVICES LLC

Docket Number A-110150F0035 AND A-311233F0002......... $350.00
REVENUE ACCOUNT: 001780-017601-107

CHECK NUMBER: 12706 " Michael Sobolesky
CHECK AMOUNT: §$350.00 (for Department of Revenue)




BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company for

a Certificate of Public Convenience Under :  Docket No. A-110150F0035
Section 1102(a)(3) of the Public Utility Code :
Approving the Acquisition of Duquesne :

Light Holdings, Inc. by Merger : R
Application of DQE Communications :

Network Services LLC for a Certificate of : Docket No. A-311233F0002
Public Convenience Under Section :

1102(a)(3) of the Public Utility Code

Approving the Acquisition of Duquesne

Light Holdings, Inc. by Merger

NOTICE OF APPEARANCE

TO THE SECRETARY:

Please enter the appearance of the Office of Trial Staff of the Pennsylvania
Public Utility. Commission in the above-captioned proceeding. Prosecutor(s) for the
Office of Trial Staff, in addition to the undersigned will be:

CHARLES DANIEL SHIELDS, ESQUIRE
Pa. Public Utility Comimission
Office of Trial Staff
P.O. Box 3265

DOCUMENT Harrisburg, PA 17105-3265
FOLDER chshields@state.pa.us

(717) 787-1976 s
ROBERT V. ECKENROD, ESQUIRE w2
Pa. Public Utility Commission < ™
Office of Trial Staff oa =
P.O. Box 3265 S =
Harrisburg, PA 17105-3265 o £

()

roKETE roeckenrod@state.pa.us

SEP 1 8 2006 (717) 787-1976
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On the basis of this notice, ] request a copy of each document hereafter issued by

the Commission in this matter.

A8

Johnnie B Simms
Chief Prosecutor
PA Attorney [.D. #33911

Charles Daniel Shields

PA Attorney I.D. #29363

Robert V. Eckenrod

PA Attorney 1.D. #84889
Prosecutors for: Johnnie E. Simms
Office of Trial Staff.

Dated: September 12, 2006
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BEFORE THE

PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company
for a Certificate of Public Convenience
Under Section 1102(a)(3) of the Public
Utility Code Approving the Acquisition
of Duquesne Light Holdings, Inc. by
Merger |

Application of DQE Communications
Network Services LL.C for a Certificate
of Public Convenience Under Section
1102(a)(3) of the Public Utility Code
Approving the Acquisition of Duquesne
Light Holdings, Inc. by Merger

CERTIFICATE OF SERVICE

Docket No. A-110150F0035

Docket No. A-311233F0002

I hereby certify that I am serving the foregoing Notice of Appearance,

dated September 12, 2006, either personally, by first class mail, electronic mail, express

mail and/or by fax upon the persons listed below:

Michael W. Gang, Esquire
Andrew S. Tubbs, Esquire

Post & Schell PC

12" Floor, 17 North Second Street
Harrisburg, PA 17101-1601

David B. MacGregor, Esquire
Post & Schell PC

Four Penn Center

1600 John F. Kennedy Boulevard

William R. Lloyd, Jr., Esquire
Office of Small Business Advocate
Suite 1102, Commerce Building
300 North Second Street
Harrisburg, PA 17101

3S

(Y 3N §, AUYLIYHD

Al Vi
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Irwin A. Popowsky, Esquire
Office of Consumer Advocate
555 Walnut Street

Forum Place, 5% Floor
Harrisburg, PA 17101-1923

Al il

J ohnnie E/Simms
Chlef Prosecutor

Office of Tnal Staff

PA Attormey 1.D. #33911

Dated: September 12, 2006 .
Docket Nos. A-110150F0035
' A-311233F0002
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Scott J. Rubin ¢

Attorney < Consultant

3 tost Creek Drive + Sefimsgrove, PA 17870 « (570)743-2233 « Fax: (570)743-8145 = scott@publicutilityhome.com

September 14, 2006

James McNulty, Secretary
Pa. Public Utility Commission
P.O. Bux 3265

Hurrisburg PA 17105-3265

Re: Application of Duquesnc Light Company
Docket No. A-110150F0035

Application of DQE Communications Network
Services LIL.C, Docket No. A-311233F0002

Dear Sceretary MeNulty:

Enclosed for filing please find an original and three copies of the Petition to [ntervene of
internatiosal Brotherhood of Elecirical Workers Local 29 in the above-referenced matter.

! rave served a copy of this document on all parties of record, as shown on the attached
Cerificate of Service, as well as on the Chiel Adminisirative Law Judge.

i also have enclosed an extra copy of the document that [ would appreciate having time-stamped
and rourned in the enclosed envelope.

Sincerely,
/£%ﬁ§25@%19
Scott J. Rishin
Enclosure
ViR Veranica Smith, Chief Administrative Law Judge
H ] bt}
All partics 1 =
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BEFORE THE . Tre
PENNSYLVANIA PUBLIC UTILITY COMMISSION 5 £ é‘ 'f.’/jf’@.
. . . J']". 5 -, . 60
Application of Duquesne Light Company : Y,
for a Certificate of Public Convenience : "n’.;‘.',./
Under Section 1102(a)(3) of the Public : Docket No. A-110150F0035 v
Utility Code Approving the Acquisition of \ .
Dugquesne Light Holdings, Inc. by Merger D O (, U M E N |

Application of. DQE Communicat.i(_)ns : F O L D E R

Network Services LLC for a Certificate of
Public Convenience Under Section ;
1102(a)(3) of the Public Utility Code . Docket No. A-311233F0002

Approving the Acquisition of Duquesne : " . *@ @g{i EE:: 'E EE
Light Holdings, Inc. by Merger : [[,3

SEP 192006

PETITION TO INTERVENE OF ‘
INTERNATIONAL BROTHERHOOD OF ELECTRICAL WORKERS
LOCAL 29

Pursqant to 52 Pa. Code §§ 5.71, et seq., the International Brotherholod of Electrical
Workers Local 29 (Local 29) hereby petitions to intervene in the above-captioned proceeding. In
support of this Petition, Local 29 states as follows:

1. Local 29 is the authorized collective bargaining representative for approximately
1,000 employees of Duquesne Light Company (Duquesne), most of whom are also customers of
Duquesne.

2. In addition, Local 29 is a customer of Duquesne at Local 29°s office located at
986 Greentree Rd., Pittsburgh PA 15220.

3. This proceeding concerns the request of Duquesne and DQE Communications
Network Services LLC for approval of the merger of their parent company with and into DQE
Holdings LLC (DQE Holdings). DQE Holdings is owned and controlled by various affiliates and

members of the Macquarie Group, as set forth in the Application.



; (| ] ¢

4. Local 29 desires to participate in this proceeding to ensure that its interests and the
interests of its members, as employees and/or customers of Duquesne, are fully protected and
represented in this matter. Local 29 anticipates issues being raised in this proceeding that will or
may affect its interests as a Duquesne customer and as a representatives of its members® interests,
including but not limited to the impact of the proposed transaction on Duquesne’s employees.

5. No other party represents the interests of Local 29 in this proceeding.

6. Local 29 intends to actively participate tn this proceeding on such matters that affect
its interests. Such participation may include conducting discovery, presenting testimony, Cross-
examining witnesses, and filing briefs and other pleadings.

7. Local 29 will be represented in this case by, and all documents should be served upon,
its undersigned attorney.

WHEREFORE, I[nternational Brotherhood of Electrical Workers Local 29 respectfully
requests the right to intervene in this proceeding.

Respectfully submitted,

T

Scott J. Rubin, Esq.

Pa. Supreme Court 1D: 34536
3 Lost Creek Drive
Selinsgrove, PA 17870

Phone: 570-743-2233
Fax: 570-743-8145
email: scott@publicutilityhome.com

Counsel for:
International Brotherhood of Electrical Workers
Local 29

Dated: September 14, 2006



CERTIFICATE OF SERVICE

| hereby certify that I have this day served a true copy of the foregoing upon the following parties

to this proceeding by first class mail.

David MacGregor

Post & Schell PC

Four Penn Center

1600 John F. Kennedy Blvd
Philadelphia PA 19103

Johnnie Simms

Office of Trial Staff

Pa. Public Utility Commission
P.O. Box 3265

Harrisburg, PA 17105-3265

[rwin A. Popowsky

Office of Consumer Advocate

555 Walnut St., 5" Floor, Forum Place
Harrisburg, PA 17101-1923

Dated: September 14, 2006

Michael Gang

Post & Schell PC

17 North Second Street, 12" Floor
Harrisburg, PA 17101-1601

William Lloyd

Office of Small Business Advocate
300 North Second St., Suite 1102
Harrisburg, PA 17101

Counsel for UWUA Local 29
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OS 17 North Second Street
& 12th Floor

SCHEI I Harrisburg, PA 17101-1601
a3 717-731-1970 Main
ATTORNEYS AT LAW 717-731-1985 Fax
www.postschell.com

Michael W. Gang

mgang@postschell.com
717-612-6026.Direct
éO ] Fite #: 2267-128609

September 15, 2006 moS

SR v
VIA HAND DELIVERY ™ 71 T

>x 20O
James J. McNulty :‘}:-,J 3y m
Secretary we o -
Pennsylvania Public Utility Commission o i T
Commonwealth Keystone Building . : ~ -z
400 North Street, 2nd Floor North NOCUME NT = =

PO Box 3265

Harrisburg, PA 17105-3265 FO LDE R

RE: Application of Duquesne Light Company for a Certificate of Public Convenience
Under Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of
Duquesne Light Holdings, Inc. by Merger
Docket No. A-110150F0035

Application of DQE Communications Network Services LLC for a Certificate of
Public Convenience Under Section 1102(a)(3) of the Public Utility Code Approving
the Acquisition of Duquesne Light Holdings, Inc. by Merger

Docket No. A-311233F0002

Dear Secretary McNulty:

Enclosed, for filing, are an original and eight (8) copies of the Testimony and Exhibits of
Christopher J. Leslie and Morgan K. O’Brien in the above-referenced proceeding. As indicated
on the enclosed certificate of service, copies have been served as noted.

R

e /ﬁm

Michael W. Gang

MWG/skr
Enclosures

ce:  Certificate of Service

ALLENTOWN HARRISBURG LANMCASTER PHILADELPHIA PMTSBURGH PRINCETON WASHINGTON, D.C.

A PENNSYLVANA PROFESSIONAL CORPORATION

CPH 376888v1
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BEFORE THE

PENNSYLVANIA PUBLIC UTILITY COMMISSION

RECEIVED

PARy SEP 15 2006 Docket No. A-110150F0035
S”Béyﬁm“” COMMSSIOh Docket No. A-311233F0002

““RETARY's BUREAY
Duquesne Light Company

DQE Communications Network Services, LL.C

Statement No. 1

DIRECT TESTIMONY OF MORGAN K. O’BRIEN

CPH 376767v]
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DIRECT TESTIMONY OF MORGAN K. O°BRIEN

Please state your full name and business address.

My name is Morgan K. O’Brien. My business address is 411 Seventh Avenue,
Pittsburgh, Pennsylvania 15219.

What is your positieon at Duquesne Light Company (“Duquesne Light” or
“Company™)?

I am President and Chief Executive Officer.

How long have you worked at Duquesnc Light?

I have worked at the Company for the past 14 years in various executive positions in
the Finance and Corporate Development areas. [ have been Chief Executive Officer
of Duquesne Light since 2001.

What are your qualifications, work experience and educational background?
These are attached as Exhibit MK.O-1.

Please briefly describe the subject matter for your testimony in this proceeding.
The purpose of my testimony is to provide an overview of Duquesne Light and the
company’s operations. | will also describe internal programs employed by Duquesne
Light in response to current market conditions and what led to our decision to find a
strategic partner. 1 will then provide the reasons for Duquesne Light’s decision to
secure the Macquarie Consortium as its long-term strategic partner and outline the
terms of the proposed acquisition. Next | will discuss Duquesne Light’s management
and operations after the completion of the transaction including our ongoing

infrastructure capital construction program. Finally, I will explain the benefits to be
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gained through the approval of this transaction and its importance to Duquesne Light,
its employees, its customers and to Southwestern Pennsylvania.
Mr. O’Brien, pleasc provide a brief description of Duquesne Light and its role in
the Pittsburgh region.
Duquesne Light has a 125-year history with the Pittsburgh region. Duquesne Light
has experienced and been an important part of the Pittsburgh economy through the
rise and eventual decline of the steel industry. The importance of Duquesne Light
and its operations remaining in Pittsburgh can not be overstated. Pittsburgh is a city
still rccovering form the loss of the steel industry. When we look back on how much
of the region’s economy was directly tied to the steel industry, it is not surprising that
it has been such a long and challenging climb back. However, as a region, we have
made incredible economic progress.  I[n the areas of health care and with our
universitics, we are recognized as a national leader. At the same time, the importance
of Duquesne to this community has grown larger as the region’s overall corporate
citizenship has greatly been reduced. Historically, large corporations have not only
been the backbone of the economy of the region but also critical support for social
and human services. With losses of large multi-national companies, such as Gulf Oil,
Rockwell International and Westlinghouse, there are fewer and fewer good corporate
citizens that serve and support our community’s needs.

At a time when fewer corporations were available to address the community’s
needs, Duquesne was stepping up its commitment. We have established Duquesne as

one of the leading companies in the region in proactively dealing with important

g8}
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social and human-services and economic development issues. Our dollars, our people
and our energy truly go to serving this community.

Duquesne and its employees are committed community partners that support a
wide array of community activities designed to strengthen the economic and cultural
vitality of its service territory. These cfforts have included sponsoring Pittsburgh
traditions, such as Light Up Night and the Arts Festival. The approval of this
transaction will benefit the Pittsburgh region by ensuring the future viability of a
Pennsylvania-based good corporate citizen and its employees.

Mr. O’Brien, please provide a brief description of Duquesne Light’s current
operations.

Duquesne’s restructuring plan pursuant {o the Electricity Generation Customer
Choice and Compelition Act was approved by the Commission on December 17,
1998. The centerpiece of Duquesne’s restructuring plan was the divestiture of our
gencration to mitigate stranded costs. Our successful divestiture resulted in
substantially reduced stranded costs. However, to ensure that we met our obligations
as Provider of Last Resort (“POLR™) for customers, we entered into supply
arrangement to ensure that Duquesne and its customers would be protected from the
volatility of wholesale markets and the risk of Duquesne being unhedged for its
POLR obligations.

The success of Duquesne’s divestiture reduced stranded costs to be collected
and the effect of shortening the “‘transition period” by five years from 2007 to 2002
for most ratc classes. The elimination of stranded costs recovery reduced rates to

customers and Duquesne became the first major utility in the Commonwealth to

CPH 376767vi 3
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address post-transition period POLR service. In fact Duquesne currently is working
on its POLR 1V plan. Our principal objective in developing our earlier POLR plans
was to lock in a substantial portion of the generation rate savings to be realized by
customers from earlier termination of CTC payments by fixing generation costs to
customers. Since that time Duguesne has striven to ensure that our POLR customers
receive rcliable generation supply at reasonable rates.

Prior to our base rate fling earlier this year, Duquesne had not had a rate casc
since 1987. Despite the lack of transmission and distribution (*T&D”) rate increases,
Duquesne has continued {o invest in its system to ensure that we maintain our historic
high levels of service and reliability. To this end, in 2004 we initiated a significant
and ongoing T&D capital investment program to enhance our electric infrastructure
which I will discuss later. In response to these financial pressures, Duquesne also
undertook a critical look at its operations to identify ways to manage our costs.

Please explain the actions taken to amcliorate Duquesne’s declining financial
condition and support the infrastructure development program?
On April 7, 2006, Duquesne filed tariffs proposing to increase distribution rates by
$143.7 million and to pass through to customers approximately $19 million in
transmission costs. On September 14, 2006, Duquesnc and all other active parties in
this proceeding filed a Joint Petition for Settlement of all issues in this proceeding.
Some of the solvent features of this Settlement are as follows:

e Duquesne’s distribution rates will be increased to produce $117 million

increase in revenues per year.

CPH 376767 v! 4
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¢ Duquesne will be permitted to employ a Transmission Service Charge
Mechanism which will adjust retail rates charged to POLR customers for
recovery of transmission costs.

* Duquesne’s CAP customers will see no increase in their biils as a result of the
T&D increase.

e Duquesne has committed to continue to work with Electric Generation
Suppliers to further enhance what is by far the most successful customer
choice program in the Commonwealth and one of the most successful in the
nation.

* Duquesne has committed to contribute $1.5 mullion for four years
commencing in 2007 to the Pennsylvania Energy Development Agency to
support sustainable energy and conservation projects.

The Settlement is subject to review by the presiding Administrative Law Judge and the
Commission. Nevertheless, achieving a settlement in a major electric rate proceeding
among OTS, OCA, OSBA, industrial customers, electric generation suppliers and public
interest groups is an extraordinary achievement by Duquesne and all major stakeholders.
The Settlement demonstrates Duquesne’s and the Parties’ continuing commitment to
work together to advance the interests of our customers and the communities that we

SErve.

CPI 376767vd 5
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A, To illustrate the effect on the total bill to typical residential customers, I will assume

that the customer (600 kw/month) receives generation service from Duquesne under

POLR services.
Typical Monthly Bill Typical Monthly Bill Typical Monthly Bill
in 1991 Before Rate Increase After Rate Increase
$85.65/month $63.87/month $74.23/month

The rate case will cause the bills of customers to increase to support the
significant infrastructure improvements necessary to maintain Duquesne’s very high
levels of service. However, despite the increase, the first since 1987, Duquesne’s
actions have produced about an 1% reduction in bills in nominal terms since 1991.
The reduction in real dollars (inflation adjusted) is, of course, even more significant,
and is in the range of a 50% reduction.

Please describe the Company’s infrastructure improvement plan.

Utility infrastructure is all around us, but most people do not really think about it or
even realize 1t is there, unless they are experiencing a problem. However, recent
events, such as the water main break in downtown Pittsburgh last summer, the bridge
collapse on Interstate 70 in Washington County in December, and the
Northeast/Midwest Blackout in 2003, dramatically illustrate the importance of utility
infrastructure. Last summer’s major water main break in downtown Pittsburgh
resulted in flooding, extensive damage to property, closed many businesses for more

than a week, and displaced residents for an even longer period of time. Similarly, this

CPH 376767/ 6
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Commission is well aware of the economic and personal toll resulting from the
Blackout of 2003, which reinforced the need for adequate clectric infrastructure and
proper vegetation control.

Govemnor Rendell has stated that one of the critical clements of his Plan for a
New Pennsylvania is economic development. Critical 10 the state’s cconomic
development is its infrastructure. We live and work in a state that is aging — both in
terms of our people and our infrastructure. To address this issue, the governor has set
aside significant funding to support nceded upgrading of the statc’s infrastructure.
However, he also recognizes that the private sector must provide a significant portion
of the required investment. Our plan is to invest more than $500 million in our
electrical infrastructure and supporting facilities for our employees during the threc-
year period 2005 through 2007. We believe this will provide Allegheny and Beaver
counties with the electric delivery system required to serve our customers and support
economic development.

Duquesne Light’s customers rely on continuous and efficient utility service.
To meet that commitment, we systematically analyze circuits that carry clectricity
across our service territory. Through the years, the Company has regularly replaced
existing wires, poles and other equipment with new facilities in order to keep

customers connected to a sceure, reliable source of electricity.

CPH 376767v] 7
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While Duquesne Light’s transmission and distribution system has served
customers well for decades, significant capital investment is necessary to meet the
following service obligations:

. 1o replace equipment that is damaged by factors such as wind, ice or heat,
and to replace cquipment that fails in service;

. to add or modify our system as a result of specific requests by customers
and to meet our obligations to local, state and federal agencies to relocate
our facilities;

. to ensure distribution system service capacity and reliability to meet the
needs of our customers, including circuit conversions, the installation of
new equipment to replace deteriorated, obsolete, or failed equipment, and
additions that may be necessary to improve operations; and

. to provide supporting infrastructure, such as new vehicles, information
technologics and a new service center and training facility being built in
Pittsburgh to ensure our customers will continue to be served by a highly
skilled, properly traincd and efficient workforce in the future.

These and other projects also will help to meet growing concemns about safety and
security, which have become even more important after September 11, 2001, and the
Blackout of 2003.

To address these scrvice obligations, we have instituted a plan that will invest

more than $500 million in capital expenditures during the 2005 through 2007 period

in our infrastructure in order to ensure that Dugquesne Light continues to provide the

CPI 376767/ 8
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levels of service and reliability our customers expect. This capital investment will

take place throughout our service territory. Major projects include:

upgrading underground lines and equipment that have been in service in
some suburban neighborhoods as far back as the 1960s;

improving power capacity to serve the expanding electricity needs of
hospitals and universities in the Oakland area;

refurbishing and reinforcing the aging underground systems that provide
service to sections of downtown Pittsburgh and surrounding urban and
commercial arcas;

upgrading transmission lines that will improve the flow of electricity in
the eastern part of our service territory, better balance the load throughout
our service territory, and provide voltage support to this part of our
system; and

converting older distribution circuits to make use of newer technology to

improve reliability.

Investing in our infrastructure not only provides the necessary services and reliability

to meet our obligation as a regulated utility, but also will result in new employment,

wages, tax receipts and spin-off economic development for our area. To help us

complete these projects, we added approximately 150 full-time employees to the

Duquesne Light workforce. In addition, approximately 150 project-specific positions

will be available to skilled trades people in the region over the next several years.

Increased employment resulting from the infrastructure work will have a positive

impact on the economy of Pennsylvania.

CPIt 376767vi
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Since 1880, Duquesne Light has becn part of the fabric of Pittsburgh, working
hard 1o enhance the quality of life for our customers. Maintaining the integrity and
strength of the electrical service we provide through the infrastructure investment
program is the latest example of that commitment.

Please describe Duquesne Light’s response to these increased cost of service.

We have been proactive and aggressive in managing our costs while maintaining and
improving reliability and customer service. We have implemented significant process
improvements, most notably our “Best in Class™ initiative. This initiative entailed
Duquesne undertaking an aggressive review and restructuring of key internal
operating processes which focused on costs, reliability, customer satisfaction and
safety. The initiative resulted in significant changes in how we do business and with
corresponding reductions in costs and improvements in customer satisfaction.

Mr. O’Brien, please describe the Company’s “Back to Basics® strategy.

QOver the past several years, Duquesne Light has implemented a “Back to Basics”
stratcgy, which was designed to tighten our focus around our electric utility business
while resolving a number of legacy issues by divesting our non-core businesses. The
strategy required the alteration in management philosophy to accurlately reflect our
new role as a “wires” company. One of the primary drivers for implementing this
strategy was the recognition that the success of Duquesne Light directly tied to the
success of the communitics where we serve. By realigning our focus on our role as
the electric service provider for the Pittsburgh region, we are now better positioned to
continue to provide safe, reliable and efficient electric service, remain as a well

respected employer and serve as an active community partner.
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The Back to Basics strategy accomplished several key goals including
reducing our business risk, providing a platform for future growth, and further
enhancing customer satisfaction and shareholder value.

What factors led to Duquesne’s determination that securing a strategic partner
was necessary?

Through the development and implementation of our Back to Basics strategy, we
reviewed a broad range of strategic aliernatives. The process led to our determination
that in a consolidating electric utility industry, and with current competitive electric
and financial market environments, Duquesne does not possess sufficient size and
financial strength to remain independent and to attract ample capital on attractive
terms. In this regard, [ note that Lechman Brothers’ fairness opinion, as contained in
the Proxy Statement filed as a result of the transaction, concludes that the implied
equity value of DLH stock, based upon a Companies Analysis, was in the range of
$15.24 to $18.71, In addition, Lehman Brothers performed a comparable transaction
Analysis, which looked at other utility transactions, and concluded that the range of
implicd value per share was $17.54 to $21.00. Lchman Brothers observed that
DLH’s stock price had declined by approximately 13% from the period March 2,
2004 through June 29, 2006 to about $16 per share. Given the implicit value of the
shares relative to this settling price, it is clear that DLH was a potential acquisition
target for entities seeking to expand their holdings of operating utilities. Investor
analysts have believed that Duquesne was an acquisition target due to its size. JP
Morgan, in a February 14, 2006 analysis of Duquesne, stated, “DQE may be

perceived as an acquisilion candidate, although we believe it is unlikely that the
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company will be acquired at current price levels.” At the time of this report,
Duquesne Light Holdings was trading at $17.51. In the months that followed there
was a stcady decline in Duquesne Light Holdings’ stock price levels, reaching a low
of $15.67 during the Second Quarter of 2006.

To ensur¢ that we remain a Pittsburgh based utility, Duquesne sought to find a
strategic partner to provide it with the ability to access capital at reasonable terms
while maintaining its 125 ycar connection to Pittsburgh. The Macquarie Consortium
was identificd as the right partner at the right time to secure our current position as
committed public service providers, kcy employers and long-time community
partners.

What led to Duquesne Light to determinc that the Macquarie Consortium was
the right strategic partner?

As part of our ongoing evaluation of our business, Duquesne has regularly considered
our long-term strategic altematives and prospects for continued operations as an
independent company. Duquesne and Macquarie had engaged in discussions in 2003
regarding Duquesne’s transmission assets. While that sale was never consummated,
subsequent discussions between the companies ensucd about other potential projects
ultimately leading to the present transaction.

From our discussions with the Macquarie Group, we identified that they
would be a strong, long-term partner for Duquesne going forward. The Macquarie
Group is one of the world’s largest owners and managers of infrastructure assets,
managing more than $27 billion in infrastructure equity and has significant

experience managing numerous energy and utility investments around the world.
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Further, the general philosophy of the Macquarie Group’s infrastructure funds is to
focus its efforts on owning, operating and investing in a diversified group of
infrastructurc  businesses for the long-term. These funds gencrally seck out
investments on behalf of investors that produce steady, long-term cash flow strcams
and do not require a salc or defined cxit strategy to achieve their investment goals.
These types of investments arc consistent with the often long-term liabilities of public
sector corporate pension plans who are large investors in the Macquarie infrastructure
funds. Duqucsne was not interested in a partner that was looking for a private equity
investment to achieve a quick return. Instead, we sought a partner that was looking
for a long-term investment and would commit to investing in Duquesne, its
employees and the Pittsburgh region. We found such a partner in the Macquaric
Group.
Please describe the proposed transaction.
On July 5, 2006, DLLH announced that it had entered into an Agrecment and Plan of
Merger (“Merger Agreement’™), with a consortium led by Macquarie Infrastructurc
Partners and Diversified Utility and Energy Trusts and DQE Holdings LLC a
Delaware limited liability company and DQE Merger Sub, Inc., a Pennsylvania
corporation and wholly owned subsidiary of DQE Holdings LLC. Under the terms of
the Merger Agreement, the Macquarie Consortium will cause DQE Merger Sub, Inc.
to merge with and into DLLH with DLH continuing as the surviving corporation and as
the sole wholly-owned subsidiary of DQE Holdings LLC.

Pursuant to the Merger Agreement, the merger consideration will be $20.00

per share in cash, representing a 21.7% premium based upon DLH’s closing sharc
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price on July 3, 2006 and a premium of 24.0% over DLH’s average 30-day closing
price ending July 3, 2006. The transaction has a total equity market value of
approximately $1.59 billion, based on the approximately 79.6 million of Duquesne
Light Holdings’ common shares currently outstanding. At closing, the Macquarie
Consortium through DQE Holdings LLC, also will assume $148 million of Duquesne
Light Company’s outstanding preferred and preference shares as well as assuming
approximately $1.26 billion of Duquesne Light Holdings’ long-term debt (estimated).
Certain members of the Macquarie Consortium, namely DUET and [FM, have
already invested approximately $141 million in newly issued Duquesne Light
Holdings’ cquity, under private placement, priced at $16 per share. The procceds
were used to repay bank borrowings used for capital expenditures, working capital
requircments and for Duquesne Light’s infrastructure investment program. The
equity sale was a prerequisite for obtaining the loan used to finance the acquisition of
a minority interest in the Keystone and Conemaugh generation stations.
Please describe the benefits you see for Duquesne Light, its employces, its
customers and the Pittsburgh region from this transaction.
Duquesne Light is a well-run public utility that provides excellent service to its
customers through its plant, equipment and operations. Our ability to provide safe,
reliable and efficient service will be maintained and enhanced by this transaction as
we will have improved access to local and global resources for raising capital, for
information sharing and the ability to share best practices between Duquesne Light

and the Macquarie Group members.
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The Macquarie Consortium will also pursue new and existing strategic
initiatives with us to further drive ratepayer satisfaction; continue to focus on product
quality and operational cfficiency, and continually improve Duquesne Light over
time, including by way of additional capital investment. Specifically, the Macquarie
Consortium is committed to fund necessary maintenance and infrastructure upgrades
to Duquesne Light’s electric system. Continuing to provide high levels of service and
reliability to customers throughout Allegheny and Beaver counties will remain a
priority.

As I noted earlier, the Macquarie Consortium has already demonstrated its
commitment to Duquesne Light’s future, as its investments paved the way for our
continued infrastructure investment program and our working capital needs.

Finally, and perhaps most importantly, this transaction will maintain
Dugquesne’s role as a committed public service provider, a key employer and a long-
time community partner in the Pittsburgh region. The transaction maintains
Duquesne Light’s headquarters in Pittsburgh. The Macquarie Consortium also has
agreed to maintain Duquesne Light’s long-standing commitment to providing
reliable, safe and efficient electric service its more than 580,000 customers. Finally,
the Macquarie Consortium has committed to continue the current management of
Duquesne and to honor the current collective bargaining agreement in place for the
Company’s represented employees. The transaction also provides wage and benefit
protections for non-represented employees. These commitments provide additional

substantial benefits to be realized by the approval of this transaction.
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What protections are provided to union employees under the current union
contract?
The union contract provides as follows:

No regular full time employee hired on or before June 1, 2005,

shall be laid off except under extraordinary circumstances, such as

acts of God, catastrophic events, bankruptcy, sale or shut down of

a plant, revocation of a nuclear operating license, or shut down of a
portion of the transmission or distribution business.

I note that current term of the union contract continues through Sepiember 30, 2010,
and that 70% of all full-time employees are union and thercby covered by the above
quoted contract provision.

How will your role as CEO of Duquesne and DLH change as a result of the
transaction?

The Macquarie Consortium is committed to Duquesene’s Back to Basics strategy, as
it fits very well with the goals of Consortium members to invest in long-lived assets
that produce sccure income strcams. 1 believe that the Back to Basics stratcgy and
our execution of the stratcgy was one of the reasons the Macquarie Consortium was
attracted to our company. As a result, I do not think there will be any significant
change in the direction of our business.

As to my role on an operating basis, [ currently report to the Board of
Directors of DLH, who sets the direction of DLH and Duquesne and approve capital
and operating budgets within which I am expected to manage the Company. The
current Board of DLH will be replaced by representatives of the Consortium members
and led by Chris Leslie of MIP who will be Chairman of the Board of DLH. As a

result, my role will not change dramatically, and I will continue to have direct access

to the represcntatives of the owners of our business.
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Mr. O’Bricn, please explain the reasons that Duquesne and the Macquarie
Consortium are committing funds fo the proposed cconomic development
program.

The rising cost of electricity and the volatility of the wholesale energy markets
significantly impact the economic viability of Southwestern Pennsylvania. This is
particularly true as Duquesne’s retail competition transition period has concluded and
our commercial and industrial customers need to acquire their generation in the
competitive markets. While the vast majority of Pennsylvania’s electric utilities
remain under transition period rate caps, Duquesne’s commercial and industrial
customers find themselves secking generation service in a competitive market place
with escaiating wholesale prices. During Pennsylvania’s continued transition to
competitive retail markets, it is imperative for our region, that Duquesne have the
ability to offer compeltitively priced electricity prices to encourage existing
manufacturers and to attract new industries to the service.area.

To this end, Duquesne, as further justification for approval of this transaction,
will establish an economic development program that utilizes the reliable, low cost
generation from its share of the Keystone and Conemaugh units to attract and support
expanding Pennsylvania industrial employers. The framework of this economic
development plan is as follows:

« Duquesne will offer a flat 50 MW block (7 days by 24 hours) of energy
delivered to the Duquesne Zone within PJM sourced from the Keystone and

Conemaugh power plants or alternative sources. This flat block of 50 MW

can be sliced into smaller blocks for different economic development projects.
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The economic development offering will be a §3 per MWh discount below
market.

Offering will be for 3 years per project.

Offered to those commercial/industrial customers on Duquesne’s Schedule
HVPS or Schedule L in order to create new load or plan to expand existing
load by at least 10 MW demand.

Associated with such increased load, such expanded project must create at
least two (2) new full-time jobs per MW of economic development power
granted. For example, if a 10 MW industrial expansion is proposed, it must
create at least 20 new full-time jobs to be eligible for the economic
development discount program.

Duquesne will meet with prospective candidates to discuss each project so as
to tailor this offering to each customer’s needs. Duquesne would be willing to
consider enhancements to the economic development rider, on a case-by-case
basis, if the expansion could utilize off peak power to a greater extent than on
peak power and its load factors and power factors for the expansion were
attractive for load management.

Termination of program would be March 1, 2013.

This Duquesne economic development program would terminate earlier in the event

of a state-wide economic development program is implemented.

This program will serve as a means to provide long-term price offerings to all

new industrial customers and existing customers significantly expanding their load.

These customers will be able to obtain price offerings for a portion of their load
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requirements at a discount to the prices available in the volatile wholesale market.
The establishment of such a program will enable Pennsylvania to compete with
neighboring states that currently are able to avail themselves of opportunities to
enhance their economic competitiveness through access to economical energy
TESOUrces.

Through the transaction Duquesne Light will continue to provide reliable, safe
and efficient electric service, maintain its role as key employer and a long-lime
community partner thus cnsuring not only Duquesne Light’s continued success, but
also add to the ongoing success of the Pittsburgh region.

Do you believe that the economic development program or the transaction will
harm the competitive market for generation service?

No, I do not, First let me explain, that Duquesne Light is supportive of the
competitive market for generation service. In this regard, [ note that Duquesne Light
has, by far, the most successful competitive generation market in this
Commonwealth. Specifically, 17.96% of Duquesne Light’s residential customers,
15.84% of small commercial customers and 40.85% of large commercial and
industrial customers are receiving service from electric generation suppliers as of July
1, 2006, resulting in 56% of Duquesne Light’s total load being served via the
competitive market. To place these statistics into context, currently shopping
residential customers in Duquesne Light’s service territory represent 93.5% of all
shopping residential customers in Pennsylvania, while Duquesne Light’s shopping

industrial customers represent nearly 98% of all shopping industrial customers in the
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Commonwealth. This is remarkable, especially when noting that Duquesne has
10.5% of the total number ¢lectric customers in Pennsylvania.

While we do not contend that Duquesne Light deserves all the credit for this
success, clearly the results show that Duquesne Light’s actions have assisted in
developing competition for generation service on its system. Neither the transaction
nor the Economic Development program will reverse that support or impede
competition.

As to the Economic Development program, | note several additional points.
The program is focused on developing new sources of load from existing or new
manufacturers, with resulting addition of jobs to our service area. 1f the Economic
Development program is not approved, it is highly likely that this load will not
materialize. [t is proposed as a means to help solve an ongoing problem in trying to
keep our industrial customers, and their related employment and tax base, here in
Pennsylvania, rather than their moving to competing states.

As a result, servicing this new load or a portion of the new load through the
program does not disadvantage competitive suppliers, Duquesne will not condition
receipt of the discounted power on use of POLR service. Second, Duquesne is
agreeing to sell power at less than market up to 50 MW for incremental load. It is
Duquesne’s intention to limit the discount to the amount of power necessary to make
the project economic.  Accordingly, projects may generate the demand for
incremental power over and above the amounts served at the discounted rate. This
additional incremental load can be served by competitive suppliers or POLR service

under the terms of the current POLR plan. Third, retail suppliers should support this
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proposal as it creates additional business opportunities (new load) that would not
otherwise be available but for the Economic Development Program proposed as part
of this proceeding.

In addition to these benecfits, do you anticipate the transaction to result in
synergy savings for Duquesne Light?

Because the transaction does not involve a combination of operating utilities, it is not
expected that synergy savings will be realized as a result of the transaction. However,
ratepayers will benefit in the future as a result of the Macquarie Group’s ability to
attract capital on a reasonable basis through enhanced access to capital markets,
increased stability and enhanced financial strength, and a greater and continuous
access to equity capital through the Macquarie Consortium and from institutional
investors.

Will the merger result in fewer financial reporting requirements for Duquesne
since it will not have public common stock outstanding?

No. Both Duquesne Light Company and Duquesne Light Holdings have and hold
public debt such as first mortgage bonds and unsecured notes. Also, Duquesne Light
has publicly held preferred stock. As long as these securitics remain outstanding and
publicly held, both Duquesne Light Company and Duquesne Light Holdings will
continue to be subject to public reporting requirements of the Securitics and
Exchange Commission, including the requirement to file 10-Ks, 10-Qs, 8-Ks, etc.
Thus, there will be no reduction in the financial records and reports available to the

public or state and federal regulation commissions, as a result of the transaction.
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Q. Please summarize the benefits of this transaction,
The transaction will combine the resources of Duquesne Light, a first class provider
of electric transmission and distribution service, with the world-wide capital and
technical resources of the Macquarie Group and the Macguarie Consortium. The
transaction will enable the continuation of Pittsburgh management and operation of
critical infrastructure and a continuation of a critical community partner while
providing Duquesne with access to investors around the world that are focused on
investments in our business. 1t is the right transaction at the right time for Duquesne
and the Pittsburgh region that we serve.

Q. Docs this conclude your testimeny?

A, Yes.
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Exhibit MKO-1

Morgan K. O'Brien

Education
B.S. Business Administration - Accounting, Robert Morris College, 1982

M.S. Taxation — Robert Morris College, 1984
Centified Public Accoumant, 1984

Employment History

Duguesne Light Holdings, Inc. (DQE}) — President and CEO since September 14,
2001. Chief Operating Officer from August 2000 to September 14, 2001.
Executive Vice President — Corporate Development from Janoary 2000 to August
2000. Vice President — Corporate Development from July 1999 to January 2000.
Vice President, Controller and Treasurer from November 1998 to July 1999, Vice
President and Controlier from October 1997 to November 1998. Controller from
October 1995 to October 1997, Assistant Controller from December 1993 to
October 1995,

Duquesne Light Company - President and CEQ from August 2003. Vice
President — Finance from November [998 to May 2000; Vice President — Finance,
Treasurer & Controller in November 1998; Vice President & Controller from
QOctober 1997 to November 1998; Controlier from Septenmiber 1996 to October
1997; Controller and Principal Accounting Officer from October 1995 to April
1996; Assistant Coutroller from December 1993 to October 1995; Manager,
Corporate Taxes from September 1991 to December 1993. Director since June
1999.

PNC Bank - Assistant Vice President, Taxes, 1990-1991.
Deloitte & Touche — Senior Manager, 1986-1990.

Coopers & Lybrand — Staff Accountant and Manager, 1982-1986.

Outside Affiliations

United Way of Allegheny County — Director

Catholic Charities of Pittsburgh — Director

Allegheny Conference on Community Development — Director
Edison Electric Institute — Director

Association of Edison [Numinating Companies — Director
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DIRECT TESTIMONY OF CHRISTOPHER J. LESLIE

Please state your full name and business address.

My name is Christopher J. Leslie. My business address is Level 22, 125 West 55" Street,
New York, New York 10019.

By whom are you employed and in what capacity?

I am the Chief Executive Officer of Macquarie Infrastructure Partners and Executive
Director of both Macquarie Investment Management (USA) Inc. and Macquarie Holdings
(USA) LLC.

What are your qualifications, work experience and educational background?

These are attached as Exhibit CJL-1.

What is the purpose of your testimony?

My testimony provides a brief history of the Macquarie Group (“Macquarie”), which
consists of Macquarie Bank Limited, its affiliates and investment vehicles managed by
those affiliates, and its current operations, describes our investment philosophy, our
experience and expertise in infrastructure investments and the development and
management of these investiments. [ then provide a description of the proposed
acquisition of Duquesne Light Holdings (“DLH”) by DQE Heldings LLC (DQE
Holdings), describe the investors involved in the transaction, explain how the transaction
will be financed and set forth the proposed corporate governance after the transaction is
closed. I next describe Macquarie’s plans for the future management and operations of

Duquesne Light Company (“Duquesne Light”). Finally, 1 present a summary of the
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expected benefits from the transaction for Duquesne Light, its customers and the Greater
Pittsburgh region.

Plcase provide a brief history of the Macquarie Group.

The Macquarie Group is headquartered in Australia, where we are a leading provider of a
full range of investment banking, financial markets and financial services. The
Macquarie Group consists of Macquarie Bank Limited, its affiliates and investment
vehicles managed by those affiliates. Macquarie Bank can trace its origins to the
merchant bank Hill Samuel Australia (HSA), a wholly-owned subsidiary of Hill Samuel
& Co. Limited, London. Established in Australia in 1969, HSA was organized to offer a
full range of financial services of the highest quality in terms of service, knowledge and
skill.

In 1985, HSA was restructured as a new Australian trading bank. Following a
successful proposal to the Australian Federal Government, Macquarie Bank Limited was
established. The Bank is named after Australia’s most successful early governor,
Governor Lachlan Macquarie (1761 - 1824). Governor Macquarie was instrumental in
the establishinent of Australia’s first bank and was also responsible for introducing
Australia’s first coinage, the “Holey Dollar.” The Bank’s logo is a stylized version of
the “Holey Dollar,” which Governor Macquarie introduced in 1813 to overcome an acute
currency shortage by purchasing Spanish silver dollars, punching out the centres and
creating two new coins - the “Holey Dollar” and the “Dump”. This single move not only
doubled the number of coins in circulation but increased their total worth by 25 per cent

and prevented the coins from Ieaving the colony.

CPH 376638v!



10

11

12

13

14

15

16

17

18

19

20

21

22

23

Governor Macquarie’s creation of the “Holey Dollar” was a creative solution to a
difficult problem and for this reason it was chosen as the symbol of the Macquarie Group.
Today, the Macquarie Group provides a range of specialist investment, advisory, trading
and financial services in select markets around the world. The Macquarie Group has
been closely associated with a number of major financial innovations, which have
underpinned its reputation as a market leader.

One of the principai services provided by the Macquarie Group is the
management of infrastructure funds. These infrastructure funds in general seek out low-
risk, long-term investments that offer stable and predictable returns, which reflect the
investment objectives of the investors in those funds, a large portion of which consists of
pension funds which seek long term stable assets to match their long dated liabilities. For
over a decade, Macquaric has been highly successful in identifying financially stable
infrastructure assets that offer predictable returns to investors over the long-term.

Please describe the Macquarie Group’s investment philosophy.

The Macquarie Group is recognized as a global leader in infrastructure investment and
the management and development of important infrastructure assets, including regulated
utilities. The general philosophy of the Macquarie Group’s infrastructure funds is 1o
focus on owning, operating and investing in a diversified group of infrastructure
businesses globally, including in the United States, for the long term. Specifically, we
seck out investments that produce steady, long-term cash flow streams which do not
require a sale or defined exit strategy to achieve the investment goals of the investors’
funds that we manage. To this end, our infrastructure funds seek out long-term

investments with highly competent and established management teams and then support
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them with financial, operational and technical expertise as well as greater access to
capital for their ongoing needs. This philosophy is consistent with our co-investors in
DQE Holdings LLC who also manage pension fund money and are significant investors
in infrastructure assets.

Plcase describe the Macquarie Group’s business operations today.

Currently, the Macquarie Group employs over §,600 people in 24 countries. While the
Macquarie Group as a whole is involved in a wide variety of financial activities, our
infrastructure funds have become a large part of the organization’s overall business. We
currently employ over 700 infrastructure specialists around the world and manage over
$27 billion in equity invested in infrastructure and similar assets globally. The asset
portfolio managed by Macquarie’s IB Funds division now includes 99 assets in 25
countries across 27 different investment funds, companies and vehicles. By following the
philosophy described above, these funds have developed a track record as long term
holders of infrastructure businesses and investments.

Please provide examples of the Macquarie Group’s infrastructure investments.
Through its investments, the Macquarie Group is responsible for serving customers in the

following sectors around the world:

Gas distribution +3.4 million households

Water +4.0 million households

Electricity distribution +550,000 households

Electricity transmission Serve +4 million people

Airports +110 million passengers per annuin

Toll Roads +1.2 million cars per day (on average)
-4 .
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Rail +3.9 mllion passengers per annum
In the United States, the Macquarie Group’s energy and utility investments to date
include: Aquarion Company, a New England waler utility (regulatory approval and
financial close pending); The Gas Company, a Hawaiian full service gas company; and
Thermal Chicago, district energy businesses operating in Chicago and Las Vegas, as
shown on Exhibit CJL-2.
Plecase describe the proposed transaction?
Under the terms of the agreement, the Macquarie Consortium will acquire all of the
outstanding common shares of Duquesne Light Holdings for $20.00 per share in cash.
This will result in Macquarie managed funds holding 64.3% of the equity in DQE
Holdings LL.C. The transaction has a total equity market value of approximately $1.59
billion, based upon the approximately 79.6 million Duquesne Light Holdings common
shares currently outstanding, The Macquarie Consortium also will assume $148 million
of Duquesne Light Company’s preferred and preference shares on issue as well as
assuming approximately $1.26 billion of Duquesne Light Holdings’ long-term debt
(estimated at closing). The offer represents a premium of 21.7% based upon Duquesne
Light Holdings’ closing share price on July 3, 2006 and a premium of 24.0% over
Duquesne Light Holdings’ average 30-day closing price ending July 3, 2006.
Why has the Macquarie Consortium decided to acquire DLH?
Duquesne Light is a well-run public utility that provides safe, reliable and efficient
service to its customers through its plant, equipment and operations. Duquesne Light is
recognized for its consistent track record of providing exceptional service in its

certificated service territory. Duquesne Light also has a strong commitment to
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customers, the environment and to the communities it serves. The Macquarie Group was
particularly attracted to Duguesne Light’s “Back to Basics” program, in which Duquesne
Light is focusing primary attention on its core transmission and distribution utility
business. Finally, Duquesne Light is subject to regulation by the Pennsylvania Public
Utility Commission, which has a strong reputation for balanced and fair regulatory
policies. These are some of the primary reasons the Macquarie Group was attracted to
DLH and Duquesne Light in particular.

As explained above, the Macquarie Group seeks to invest in infrastructure assets
that provide stable returns, and particularly stable utility systems that are managed by a
locally based, highly competent, management team and are subject to reasonable and fair
regulation. Duquesne fits this model exceptionally well.
How will the transaction be financed?
As explained in the Application, the transaction will be funded and financed by the
Macquarie Consortium, a group of six investment funds, including: (1) Macquarie
Infrastructure Partners Canada, L.P., Macquarie Infrastructure Partners A, L.P.
(collectively “MIP”} (both acting through CLH Holdings, GP, a Delaware General
partnership, (2) DUET Investment Holdings Limited (“DUET”), (3) Industry Funds
Management, investing through 1FM (International Infrastructure) Wholesale Trust, (4)
GIF2 — MFIT United Pty. Limited, (5) Motor Trades Association Super and (6) State
Super.
The purchase price will be funded by the Consortium at closing from the following
financing sources:

» $954 million in Consortium cash equity;
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« $141 million in newly issued shares of DLH contributed by members of the
Consortium; and
+ $638 million of term loan bank debt facilities.
The Macquarie Consortium will also assume:
» $148 million of Duguesne Light preferred and preference shares; and

+ $1.26 billion in assumed long term debt (estimated at closing).

Further debt facilities totaling $807 million will be available to the Macquarie
Consortium for the repayment of existing debt and Duquesne Light preference shares
(approximately $424 wmillion), capital expenditure and general corporate purposes
(approximately $275 million) plus transaction and other costs.

What cffects will the transaction and its financing have on DLH and Duquesne
Light capital structurcs?

The transaction, at closing, will produce a stronger balance sheet for Duquesne Light and
comparable leverage at DLH. Specifically, before the transaction, Duquesne Light’s
projected capital structure, as of December 31, 2006, is expected to comprise
approximately 44.3% common equity, 9.6% preferred and preference stock and 46.1%
total debt. After the transaction is completed, the comparable figures will be 69.1%
common equity, 8.7% preferred and preference stock and 22.2% total debt. However, as
the Pollution Control Revenue Bonds of Duquesne Light, currently held “on the shelf”,
are issued over time, the capital structure of Duquesne Light is anticipated to return to a
more equal ratio of equity and debt. Comparable figures for DLH before and after the
transaction, respectively, will be 35.8% and 33.3% common equity, 6.7% and 4.2%

preferred and preference stock, and 57.5% and 62.5% total debt. There is also an
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intention to divest certain non-core assets of the Company, the after-tax proceeds of
which would be uscd to repay debt and or preferred shares. Therefore, the transaction
will result in providing Duquesne Light with a stronger equity position while largely
maintaining DLH’s current leverage position.
Will the transaction result in increased rates for Duquesne Light’s customers?
No. DQE Holdings will not cause the transaction premium to be recorded on either
Duquesne Light’s or DLH’s books and there will be no claim for a return on or recovery
of the premium in a future base rate case by Duquesne Light. Duquesne Light also will
not claim a return on or recovery of the transaction costs in a future rate proceeding.
Please describe the Macquarie Consortium’s access to capital, both to finance this
transaction and in providing for the future capital nceds of Duquesne Light.
Access to capital markets is one of the key attributes of successful infrastructure
management. The Macquarie Group is a recognized as a global leader in the
infrastructure sector with recognized strength in both infrastructure funds management
and infrastructure advisory services, and will be a strong strategic partner for DLH. The
Macquarie Group is one of the world’s largest owners and managers of infrastructure
assets, managing more than $27 billion in infrastructure equity around the world. The
other members of the Macquarie Consortium also have significant capital to invest in
infrastructure assets.

Duquesne Light has already benefited from the Macquarie Consortium’s financial
commitment. On August 11, 2006, members of the Macquarie Consortium, DUET and
IFM invested approximately $141 million in newly issued DLHs’ equity which has

enabled DLH to acquire a minority interest in the Keystone and Conemaugh generation
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stations and provide support for Duquesne Light’s ongoing Infrastructure Improvement
Program. In addition, if the transaction is approved, Macquarie’s infrastructure advisory
business will play an important role in identifying future opportunities to access
efficiently priced capital through arranging additional debt facilities to enable further
investment in the Infrastructure Improvement Program and refinancing existing debt.

As for future capital requirements, the Macquarie Consortium’s investment goal
1s to identify and invest in assets that produce steady, long-term cash flow streams and
that do not require a sale to achieve its investment goals. As I noted previously, the
Macquarie Consortium is paying a premium to invest in DLH as it is an infrastructure
assct that fulfills our mandate by providing us with the opportunity to employ capital to
purchase a long-term asset and earn a stable return on our investment.

For DLH’s and Duquesne Light’s future capital needs, the Macquarie Consortium
members have a continuing nced to invest capital in long lived assets and the Macquarie
Group has access to numerous global sources of capital.

Plecase compare and contrast the Macquarie Group’s investments and investment
philosophy with that of a so called “private equity” fund.

The infrastructure sector consists of long-lived assets and entities with sustainable
business advantage which produce stable and predictable revenue streams. Included in
this sector are gas, water and electric utilities, toll roads, airports, broadcast networks,
select rail assets and various other public/private partnerships. The general philosophy of
the Macquarie Group’s infrastructure funds is to focus on owning, operating and
mvesting in a diversified group of infrastructure businesses globally, including in the

United States and other developed countries for the long-term. These funds generally
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seek out investments that produce stcady long-term cash flow streams and do not require
a sale or defined exit strategy 1o achieve their investment goals. For this reason, the
Macquarie Group and our co-investors, view the nature of the infrastructure funds and
infrastructure generally, as being fundamentally different from traditional “private
equity” investments, which generally operate on a much shorter time horizon and ofien
achieve expected returns only upon sale of underlying assets.

Do you have any cvidence to support your position regarding the Macquarie
Group’s “buy and hold” investment strategy?

Yes. Since inception of our infrastructure funds business in 1996, the Macquarie Group
has invested in approximately 100 infrastructure and infrastructure-like assets. Of these,
we have sold only three -of these investments. In those three incidents the Macquarie-
managed investment was only a minority interest in the infrastructure asset. Increasingly,
the Macquarie Group now targets investments where it holds a majority position. These
figures provide strong support for the proposition that the Macquarie Group 1is
fundamentally different from general private equity funds.

Please describe the proposed ownership and corporate governance of DQE Holdings
LLC.

As a limited liability company, DQE Holdings will have members rather than
sharcholders as its equitable owners. The members of DQE Holdings will be the six
investments  funds who ar¢ funding and financing the proposed transaction.
Representatives of these six members also will comprise the Board of Directors of DQE

Holdings. 1 will be the board represcntative for Macquarie Infrastructure Partners and
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will be Chairman of the Board. The Chief Exccutive Officer of DQE Holdings will be
Duquesne Light’s and DLH’s current CEO, Morgan O’Brien.

The Board of Directors of DQE Holdings sole purpose is to supervise the
operations of DLH and Duquesne Light. Thus, Duquesne Light and its operations will
benefit from a board dedicated to ensuring its success over the long-term. There is
currently no intention to merge the operations of DLG with any other investment of the
Macquarie Group. Any such future transaction would be based on an analysis by DQE
Holdings at that point in time.

What are Macquarie Consortium’s plans regarding future management and
operation of Duquesne Light?

As explained in the Joint Application, the Macquarie Consortium provides financial and
technical expertise, and supports existing management in the day-to-day operation of its
investments. These activitics will be within the purview of existing management, as they
arc today. While DQE Holdings will seek to become more involved in the business
planning process, and will provide DLH and Duquesne Light with access to a wide
varicty of global expertise, in many respects, the operation and management of Duquesne
Light and DLH will be very much the same before and after the transaction. Today, DLH
and Duquesne Light are run on a day-to-day basis by senior management, subject to
supervision by the DLH Board of Directors. The current board establishes overall
corporate goals and policies, reviews financial and operating data at periodic board
mectings, reviews and approves annual capital and operating budgets, reviews the

performance and sets compensation for senior management. Afier the transaction, the
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DQE Holdings’ Board will perform these functions and senior management will continue
in its present role.

Regarding future plans, as | mentioned earlier, one of the things that particularly
attracted the Macquarie Consortium to this transaction is the quality and commitment of
senior management, particularly the current CEOQ, Morgan O’Brien. We intend to retain
existing senior management, including Mr. O’Brien, and indecd, this is a very important
partl of our investment strategy.

Please describe the anticipated business rclationship between the members of
Macquaric Consortium and Duquesne Light.

As noted in the Application, Duquesne Light is currently party to an Amended and
Restated Administration Services Agreement by and among Duquesne Light, DLH and
the affiliates of each for the provision and receipt of services at cost among affiliates. In
conjunction with this transaction, this existing agreement will be amended to include
DQE Holdings and Macquarie Bank Limited, its subsidiaries and affiliates where
relevant.

Again, one of the primary attractions of DLH and Duquesne Light as an
investment for the Macquarie Consortium is the existing senior management and its
skilled workforce. While the Macquarie Consortium will not provide personnel for
Duquesne’s daily operations, our significant experience managing cnergy and utility
investments will enable Duquesne l.ight to benefit from the assistance of experienced

personnel with relevant industry background.
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To address the provision and receipt of Macquarie Group services at cost, the
aforementioned affiliate investment agreement will require amendment to reflect the new
resources at Duquesne Light’s disposal.

Please describe Macquarie’s commitment to the communities in which it makes
infrastructure investments.

Onc of the beliefs around which the fledgling Macquarie Group formed its philosophy in
the early 1970s was that a company is a member of the society in which it operates. It
follows that one of its duties 1s to work in different ways for the betterment of that
society. Recognizing that the infrastructure investments it manages involve both
environmental and socictal responsibilities, the Macquarie Group and the Macquaric
Consortium, ltke DLH and Duquesne Light, understand the importance of its role as a
responsible corporate citizen. The transaction ensures the fulfillment of the important
role of corporate citizen through responsible management, through encouraging and
supporting community activities of its staff and financial support to various charities.
Some U.S. examples of the Macquarie Group’s activities include:

In Chicago, 1L, where the Macquaric Group manages investments such as the Chicago
Skyway toll road, Thermal Chicago Corporation, Avistar Airport Parking at O’Hare
airport and Atlantic Aviation FBO at Midway airport, it is engaged as an active member
of the community. Led by the ecfforts of the Macquarie Foundation since 2004,
Macquarie has been a committed supporter of Affer School Matters (ASM), the largest
after-school initiative of its kind for teenagers in the U.S. Currently the Macquarie Group

is working with ASM by funding a six month glass mosaic community partnerships
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program empowcring Chicago tecnagers to develop their creativity and expressiveness;
and

In May 2006 the Dulles Greenway, a toll road owned by Macquarie Infrastructure Group
(MIG), conducted its inaugural “Drive For Charity” day, where during 24 hours the net
proceeds from tolls collected on the road were donated to five charities with threc year
funding commitments. The Drive For Charity initiative is held in Australia, the United
Kingdom, and the United Statcs on roads where MIG holds a controlling interest.

The Macquaric Consortium is committed, at a minimum, to maintaining Duquesne’s
active role in supporting the community and DQE Holdings LLC has agreed to provide
corporate contributions and community support in Southwestern Pennsylvania for a
period of at least five years at the levels comparable to those provided in Duquesne
Light’s budget for 2006.

Plecase summarize the benefits you see to Duquesne Light, its customers and the
Pittsburgh community from acquisition by Macquarie.

The many benefits of the proposed transaction are set forth in the Application, and [ will
not repeat them in detail in my testimony. 1 will only add that the Macquarie Group is
very excited about the opportunity to acquire DLH and Duquesne Light. We believe the
proposed transaction is an excellent cxample of a “win-win” transaction that is both fully
consistent with our long-term investment strategy and will provide substantial benefits to
Duquesne Light it customers and the communities it serves. We look forward to a long
and mutually beneficial relationship with Duquesne Light, the Commission and the
Commonwealth of Pennsylvania. Duquesne Light is a well-run public utility that

provides excellent service to its customers through its plant, equipment and operations.
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Duquesne Light’s ability to provide safe, reliable and efficient service will be maintained
and enhanced by this transaction, as the transaction will result in DLH and Duquesne
Light having improved access to financial resources from the Macquarie Consortium.
Specifically, DLH and Duquesne Light will now have access to local and global
resources for raising capital, and for information shanng to develop best practices
between DLH and Duquesne Light and the Macquarie Group. Also, the Macquaric
Consortium and Duquesne Light share a strong commitment to customers, the
environment and to the communities they serve.

In addition, the Macquarie Consortium is committed to pursuing new and existing
strategic initiatives with Duquesne Light’s current management to further improve
ratepayer satisfaction and continue to focus on product quality and opcrational efficiency.
Specifically, the Macquarie Consortium is committed to fund necessary maintenance and
infrastructure upgrades to Duquesne Light’s system. Continuing to provide high levels of
service and reliability to customers throughout Allegheny and Beaver counties will
remain a priority.

The Macquarie Consortium has demonstrated its commitment to Duquesne
Light’s future as two of its members have already invested $141 million in newly issued
DLH equity prior to the closing of this transaction. The proceeds were used to repay
DLH’s bank borrowings used for capital expenditures, working capital requirements and
for Duquesne Light’s infrastructure investment program. The equity sale was a
prerequisite for obtaining the loan used to finance the acquisition of a minority interest in

the Keystone and Conemaugh generation stations.
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Sccuring access to these reliable, low cost units was also identified as a means to
provide additional benefits to Duquesne Light and to Southwestern Pennsylvania. Rising
and volatile electricity prices have a significant impact on the economic viabilily of
Southwestern Pennsylvania. [t is imperative that Pennsyivania be able to offer
competitively priced clectricity to maintain its existing manufacturers and to attract new
industrics to the Commonwealth.

Does Macquarie anticipate realizing “synergy savings” as a result of this
transaction?

As [ understand the term “synecrgy savings”, it refers to savings that can be achieved
when two operating utilities combine. These savings are primarily achieved through lost
jobs, usually at the entity being acquired and through consolidation of management
functions, usually by reducing the presence of the acquired utility in its current
hcadquarters location. These types of savings are not part the proposed transaction. As I
indicated, Macquarie is recognized as a global leader in infrastructure investments and
the management of infrastructure investments, but we do not have nor do we provide
personnel to operate our investments. For this reason, Macquarie seeks out long-term
investments with highly competent and cstablished management teams and employees
and then supporis them with its financial and technical expertise. Here, we identified
Duquesne Light as a strong potential partner based upon its consistent track record of
providing exceptional scrvice to the Greater Pittsburgh region. This fact is underscored
by our commitment 1o maintain senior management, particularly the current chief
executive officer, to honor the current collective bargaining agreement for Duquesne

Light’s represented employces and provide wage and benefit protections for non-

-16 -

CPH 376638vI1



represented employees. Therefore, while we do not anticipate that the transaction will

result in synergy savings, it will ensure thal Duquesne Light and its customers will

continue to benefit from the expertise of the existing management and employees in

addition to gaining access to the local and global resources of the Macquarie Consortium.
Q. Docs this conclude your testimony?

Yes, it does.
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the following

persons, in the manner indicated, in accordance with the requirements of § 1.54 (relating to
service by a participant).

VIA E-MAIL AND FIRST CLASS MAIL

William R. Lloyd, Jr.

Office of Small Business Advocate
Commerce Building

300 North Second Street, Suite 1102

A =
Harrisburg, PA 17101 =
. . 3 35
Charles D. Shields 25— -T'T’
Robert V. Eckenrod -0 o —
Office of Trial Staff wE D =
PO Box 3265 = = g
Commonwealth Keystone Building A _
400 North Street, 2nd Floor West z ™
Harrisburg, PA 17105-3265

Irwin A. Popowsky
QOffice of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923

Date: September 15, 2006 'MW/\%A/\

¥~ Michael W. Gang
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COMMONWEALTH OF PENNSYLVANIA

September 19, 2006

A-1310150F0035
A-311233F0002

Bureau of Fixed Utility Services
James J. McNulty, Secretary kﬁg

Application of Duqueéne Light Company
. Application of DQE Communications Network

Attached is a copy of a Petition to Intervene,
filed by International Brotherhcod of Electrical
Workers Local 29, in connection with the above docketed

proceeding.

This matter is assigned to your Bureau for
appropriate action.
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BURKE VULLO REILLY ROBERTS

ATTORNEYS AT LAW

1460 Wyoming Avenue

Forty Fort, PA 18704

Formerly Burke & Burke
Thomas F. Burke, Sr, (1932-1973)
Phone (570) 288-6441 4 Fax (570) 288-4598

JOSEPH L. VULLO

www.bvrrlaw.com
jlvullo@bvrrlaw.com

September 29, 2006
Mr. James J. McNulty, Secretary

Pennsylvania Public Utility Commission @@U@HM@
Commonwealth Keystone Building

400 North Street, Second Floor

Harrisburg, PA 17120

RE: In

Re: Duquesne Light Company and DQE Communication Network
Services, LI.C - Application for Merge

Docket Nos:  A-110150F0035 and A-311233F0002
Dear Secretary McNulty:

Enclosed for filing please find an original and four (4) copies of Petition to Intervene on
behalf of the Community Action Association of Pennsylvania in the above-referenced proceeding

I would ask that you provide me with a time-stamped copy of the Petition in the self-addressed
stamped envelope enclosed.

By copy of this correspondence, I am serving all parties of record
Finally, enclosed is U.S. Postal Form 3817 (Certificate of Mailing)

If you need anything further from me, please do not hesitate to contact me

Respectfully submitted,
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. BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION 20p5 oC 7 =2 A 9L

Ph U
SECRETARY's NUREAU
IN RE: Duquesne Light Company : Docket Nos.: A-110150F0035
and DQE Communications Network : A-311233F0002

Services, LLC - Application for Merger

COMMUNITY ACTION ASSOCIATION OF PENNSYL VANIA’S
PETITION TO INTERVENE

NOW COMES, the Community Action Association of Pennsylvama (CAAP), by and through
counsel, Joseph L. Vullo, Esquire, and petitions to intervene in the above-captioned matter, averring
as follows:

I. The Petitioner, Community Action Association of Pennsylvania, is a statewide
association representing Pennsylvania’s community action agencies that provide anti-poverty
planning and community development activities for low income communities and services to
individuals and families.

2. For more than 25 years, one of CAAP’s primary missions has been to represent the
energy interests of low income citizens in proceedings before the Pennsylvania Public Utility
Commission and as such, CAAP has a direct and substantial interest in this proceeding that cannot
be adequately represented by any other party.

3. CAAP is comprised of 43 member agencies including agencies in the Duquesne Light
Co. service areas.

4, CAAP seeks permission to intervene in the Companies’ application for merger filed

with the Commission pursuant to the above-captioned docket numbers.
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FOLDER 0CT 02 208




® ®
)

5. CAAP seeks permission to intervene in the Companies’ application for merger to
address the following issues:

A. The effect of the proposed merger on customers, particularly low income
customers;

B. Whether the proposed merger will result in a substantial, affirmative benefit
to the Companies’ customers and ratepayers;

C. Whether the proposed merger would adversely affect retail electric
competition in Pennsylvania;

D. The effect of the proposed merger on low income customers and programs
designed to aid low income customers; and

E. The effect of the proposed merger on the resulting Company’s universal
service programs.

6. CAAP’s participation as an active party in this proceeding is required to protect its
substantial interests and the substantial interests of the low income citizens it represents in ensuring
that utility rates remain affordable to its clients. Accordingly, CAAP’s participation in this
proceeding will serve the public interest.

7. CAAP has member agencies in the Companies’ service areas and thus the interests
of its clients are not protected by any other party to this action.

POSITIONS
9. CAAP takes no position at this time regarding the Companies’ application for merger

but CAAP’s participation in this proceeding is, in part, to study the effect of the proposed merger
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on the Companies’ low income customers and whether the Companies’ universal service programs
will be appropriately funded and available.

10.  ThePennsylvania Electric Restructuring Act requires that universal service programs
be appropriately funded and available. There is a substantial public interest in ensuring that the
Companies’ universal service programs are appropriately funded and available and the effect, if any,
on those programs if the proposed merger is approved.

REQUEST FOR RELIEF

WHEREFORE, CAAP respectfully requests that the Commission:
L. Receive for filing and docket this Petition to Intervene and order that CAAP be an
active party to such proceedings and be placed on all services lists.

2. Order that the following individuals be designated as CAAP’s recipients for service:

A. Eugene M. Brady
Community Action Association of Pennsylvania
165 Amber Lane
P.O.Box 1127
Wilkes-Barre, PA 18703-1127
Phone: (570) 826-0510
Fax: (570) 829-1665
e-mail: hebegebe@sunlink.net

B. Joseph L. Vullo, Esquire
1460 Wyoming Avenue
Forty Fort, PA 18704

Phone: (570) 288-0700
Fax: (570) 288-4598
e-maili: ilvullo@aol.com

3. Order that each party to the proceedings provide CAAP’s designated recipient with
copies of all papers filed.

4, Order that public hearings be conducted in the Companies’ service territories.
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5. Order that the matter be referred to the Office of Administrative Law Judges for an
investigation and hearing on the Companies’ proposed merger.
6. Grant such other relief as the Commission may deem necessary and proper.

Respecttullixsubmitted,

JOSEPH L. VULLO, ESQUIRE

I.D. No. 41279

1460 Wyoming Av /nue

Forty Fort, PA 18704

(570) 288-0700

e-mail: jlvullo@bvrriaw.com

Attorney for Community Action Association
of Pennsylvania
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VERIFICATION
1, JOSEPH L. VULLO, ESQUIRE, hereby verify that as counsel for the Community Action
Association of Pennsylvania, I reviewed the facts set forth in the foregoing Petition with CAAP
Board Member, Eugene M. Brady, am authorized to execute this Verification and that the facts set

forth in the foregoing are true and correct to the best of my knewledge, information and belief.

JOSEPH L. VULL@\,;-SQUIRE

2]

1




®
FOX « ROTHSCHILD.

ATTORNEYS AT LAW

2000 MARKET STREET + TENTH FLOOR « PRILADELPHIA, PA 1910323291
215.299.2000 « Fax 215.299.21530 « www.lfoxrothschild.com

Theodore H. Jobes
Direct Dial: (215) 299-2786

Email Address: tjobes@foxrothschild.com

September 29, 2006

James ). McNult, Secretay RECEIVED

Pennsyivania Public Utility Commission

Commonwealth Keystone Building SEP 2 9 2008
400 North Street
Harrisburg, PA 17120 PA PUBLIC UTILITY COMM
|
SECRETARY'S BU HEASSION

Re:  Application of Duquesne Light Company and DQE
Communications Network Services LL.C for a Certificate
Of Public Convenience Under Section 1102(a)(3) of the Public
Utility Code Approving the Acquisition of Duquesne Light Holdings,

Inc. by M
[;l(;:cke); N:r [ﬂﬁr ;ﬂgk n tm
Dear Secretary McNulty: H ’3 7—53 F@Z

Enclosed for filing are an original and four (4) copies of this transmittal letter and the
Pennsylvania Large Energy Users Coalition’s Protest in the above matter. Copies of the
enclosed Protest are being served upon counsel for Duquesne and the parties or their counsel set
forth on the Certificate of Service.

Should you have any questions regarding the above, please call me at (215) 299-2786.
Please date stamp and return to me in the seif-addressed envelope I have enclosed, the extra copy
of this letter and the Complaint. Thank you for your cooperation.

Ver t
DOCUMENT j ﬂ/
Theddore H. J
FOLDER C;ins:lﬂtao Penn:;lvanla Large
Energy Users Coalition

THIY
Enclosures
e Barnett Satinsky, Esq. {w/encl.)
Steven 5. Goldenberg, Esq. (w/encl.)
Paul F. Forshay, Esq. (w/encl.)
All Parties of record as set forth on the Certificate of Service

PENNSYLVANIA ¢ NEW JERSEY ¢ DELAWARE * NEW YORK * FLORIDA
o
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company for a
Certificate of Public Convenience Under Section

1102(a)(3) of the Public Utility Code Approving the : A - HO‘OO Fa)%b
Acquisition of Duquesne Light Holdings, Inc. by :

Merger

Application of DQE Communications Network RECEHVED
Services LLC for a Certificate of Public Convenience : A- 5] ]235?(%1)2
: E

Under Section 1102(a)(3) of the Public Utility Code P48 2006
Approving the Acquisition of Duquesne Light

Holdings, Inc. by Merger : PA PYBLIO UTILITY COMMISSION
’ BECRETAN/3 BUREAU

PROTEST

TO THE HONORABLE PENNSYLVANIA PUBLIC UTILITY COMMISSION:

The Pennsylvania Large Energy Users Coalition (“PALEUC”) hereby Protests the
Application of Duquesne Light Company (“Duquesne”) and DQE Communications Network
Services LLC (Network™) (together “Applicants™) requesting that the Pennsylvania Public Utility
Commission (“Commission™) (1) issue certificates of public convenience under Section
1102(a)(3) of the Public Utility Code, 66 Pa. C.S. §1102(a)(3), approving the transfer of
ownership and control of Duquesne and Network to DQE Holdings, LCC, (“DQE Holdings™) (2)
register Securities Certificates under Chapter 19 of the Public Utility Code; (3) approve certain
affiliate agreements under Chapter 21 of the Public Utility Code; and (4) grant all other
approvals necessary to effectuate the proposed transactions.

In support of its Protest, PALEUC states as foilows:

DOCUMENT
FOLDER

OCT 3 0 2005



1. This Protest is brought on behalf of PALEUC, an association of large end-use
customers of Duquesne, whose initial membership list is attached as an exhibit. The list will be

updated as required during the pendency of this matter.
2. The names and address of PALEUC's attorneys are:

Theodore H. Jobes, Esquire
FOX ROTHSCHILD LLP
2000 Market Street
Philadelphia, PA 19103
Phone: (213) 299-2000
Fax: (215)299-2150
tjobes@foxrothschild.com

Steven S. Goldenberg, Esquire
FOX ROTHSCHILD LLP
Princeton Pike Corporate Center
997 Lenox Drive, Building 3
Lawrenceville, NI 08648-2311
Phone: (609) 896-4586

Fax: (609) 896-1469
sgoldenberg@foxrothschild.com

Paul F. Forshay, Esquire
Sutherland, Asbill & Brennan, LLP
1275 Pennsylvania Avenue, NW
Washington, DC 20004

Phone: 202-383-0708

Fax: 202-637-3593

paul. forshayv@sablaw.com

All correspondence in this proceeding from the Commission should be directed to the attention
of Steven S. Goldenberg and Paul F. Forshay at the addresses provided.
3. The parties to the proposed transaction are:
Duquesne Light Company
411 Seventh Avenue
Pittsburgh, PA 15219
Duquesne Light Holdings, Inc.

411 Seventh Avenue
Pittsburgh, PA 15219

N



DQE Holding LLC
Level 22, 125 West 55 Street
New York, NY 10019

4, By Application dated September 6, 2006, Duquesne and Network request the
Commission to issue certificates of public convenience and necessity approving the {ransfer of
ownership and control of Duquesne Light Holdings, Inc. (*‘DLH"™), the parent of Duquesne and
Network, to DQE Holdings.

PROTEST

5. PALEUC is an association of large end use, industrial customers that are located
within Duquesne’s service territory and obtain electric service from Duquesne. The current
members of PALEUC take service from Duquesne under Rate Schedules L and GL. PALEUC
members will be substantially and specifically affected by the outcome of this proceeding and
have interests that are not represented by any other party of record. Notwithstanding its unique
interests, where it i1s possible and practical for it to do so, PALEUC will endeavor to work
cooperatively with other parties in the interests of administrative efficiency and economy.
Accordingly, PALEUC satisfies the standards for intervention set forth in the Commission’s
regulations. See 52 Pa. Code § 5.51 through 5.76.

6. PALEUC alleges that the Application and accompanying data filed in support of
the Application fail to satisfy the “positive benefits” standard of proof that has been adopted in
merger proceedings pursuant to Section 1101(a)(3) of the Public Utility Code, 66 Pa. C.S. §§
1102(a)(3), which provides:

For any public utility ... to acquire from, or transfer to, any person

or corporation ... by any method or device whatsoever, including
the sale or transfer of stock and including a consolidation, merger,



sale or lease, the title to, or the position or use of, any tangible or
intangible property used or useful in the public service.

7. Section 1103(a) of the Pennsylvania Public Utility Code provides that a certificate
of public convenience evidencing the Commission’s approval under §1102 shall issue only upon
a showing that granting such approval is “necessary or proper for the service, accommodation,
convenience, or safety of the public” (66 Pa. C.S. §1103(a)). These statutes have been

interpreted by the Pennsylvania Supreme Court which held, in York v. Pa. P.U.C., 449 Pa. 136,

295 A.2d 825, 828 (1972), that those seeking approval of a utility merger must demonstrate that
the merger “will affirmatively promote the ‘service, accommodation, convenience, or safety of
the public’ in some substantial way™.

8. The Application does not satisfy the statutory standard. In particular, the
Application does not demonstrate that DQE Holdings’ acquisition of Duquesne and Network will
promote the public interest in some substantial way. The Application asserts that the approval of
the transaction “will result in substantial public benefits” (Application, Section IX, page 20).
However, the Application acknowledges, among other things, that the proposed transaction will
have no imitial effect on rates and that “because the Transaction does not involve a combination
of operating utilities, it 1s not expected that there will be synergy savings as a result of the
Transaction.” (Application, Section VI, page 16) It is argued that “ratepayers will benefit in the
future as a result of the Macquarie Group’s ability to attract capital on a reasonable basis through
enhanced access to capital markets, increased stability and enhanced financial strength, a long-
term investment approach and a greater and continuous access to equity capital”. Id. However,

the Application does not answer the material question “what capital, including capital for the



various projects that Duquesne proposes to undertake, will be available to Duquesne and under
what conditions?™

0. It is noteworthy that the Application was brought hard on the heels of the
setitement of Duquesne’s recent rate case, in which Duquesne received substantial distribution
rate increases. The Application provides no relief with respect to Duquesne’s distribution rates
and holds out only vague assurances that because of the financial resources available to the
Macquarie Group, rates will somehow moderate over time. This, of course, is no commitment at
all.

10.  While the Application suggests that substantial public benefit will derive from,
among other things, improved product quality and operational efficiencies due to the pairing with
Macquarie Group as a strategic partner, (Application, Section IX, page 20), the Application
reveals that the Macquarie Group’s domestic energy and utility investments are limited to a
water company in New England, a Hawaiian gas company and a “district energy business”
operating in Chicago and Las Vegas. The Application does not establish how the Macquarie
Group’s limited experience with domestic energy and utility infrastructure will enhance
Duquesne’s provision of electric distribution services. While the Application refers to these
product and operational benefits in the abstract, there is no claim or commitment that the
Macquarie Group will produce any measurable improvements in Duquesne’s service. Put
another way, the Application fails to answer the fundamental question of “what improvements
and quality of service can customers expect to see under the Macquarie Group’s stewardship?”

11. Finally, the Application proposes the establishment of an “economic development
program” that would afford certain Pennsylvania industrial employers access to discounted

generation. While there is potential merit to such a program, by its terms, it is limited in scope to



only new customers or existing customers that significantly expand their load. The offering
would be available only for three years per project. Because of its limited utility to existing
customers, the program must be further examined to determine whether, and to what extent, it

may be expanded to benefit a broader class of industrial customers.

12 PALEUC reserves the right to address other issues of concern upon its further

review of the Application and during the course of the proceeding.
13, PALEUC respectfully requests the Commission to provide the following relief:
(a) Investigate the impact of the proposed merger in full evidentiary hearings;

(b)  Allow PALEUC to participate fully in the evidentiary proceeding, cross-examine
all witnesses, present its own evidence and witnesses, and offer arguments on its

own behalf; and

(c) Require Applicants to identify and substantiate the positive benefits afforded by
the proposed merger.

WHEREFORE, the Pennsylvania Large Energy Users Coalition respectfully requests
that Applicants be required to answer this Protest and that, upon a final hearing, the Commission

make such order as it deems necessary and appropriate.

Respectfully submitted,

FOX fOTHSCHILQ iP
By l #

Theodore H. Jobg Esquire
FOX ROTHSCHILD LLP
2000 Market Street
Philadelphia, PA 19103
Phone: (215) 299-2000
Fax: (215) 299-2150
tjobes(@foxrothschild.com




Dated: September 29, 2006

Steven S. Goldenberg, Esquire
FOX ROTHSCHILD LLP
Princeton Pike Corporate Center
997 Lenox Drive, Building 3
Lawrenceville, NJ 08648-2311
Phone: (609) 896-4586

Fax: (609) 896-1469
sgoldenberg@foxrothschild.com

Paul F. Forshay, Esquire
Sutherland, Asbill & Brennan, LLP
1275 Pennsylvania Avenue, NW
Washington, DC 20004

Phone: 202-383-0708

Fax: 202-637-3593
paul.forshav(@dsablaw.com




AFFIDAVIT

COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF PHILADELPHIA ; >

THEODORE H. JOBES, being duly sworn according to law, deposes and says that he is
counsel to The Pennsylvania Large Energy Users Coalition and that in this capacity he is
authorized to and does make this affidavit for the Pennsylvania Large Energy Users Coalition,

and that the facts set forth in the foregoing Protest are true and correct to the best of his

knowledge, information and belief.

SWORN TO and su ﬁ(,and
Before me this 22 77 day
, 2006.

//mc/&/ (hieko .

Nefar ary Public

NOTARIAL SEAL
ERICKA CROCKER
Notary Public
CHY OF PHILADELPHIA. COUNTY PHEADELPMIA.
My Commission Expires Jun 3, 2007




APPENDIX

PENNSYLVANIA LARGE ENERGY USERS COALITION
Docket No. A-110150F 0035

(- 211233F o2

Membership List

American Beverage Corporation
Hussey Copper
United States Gypsum Company

RECEIVED

SEP 2 9 2006

PA PUBLIC UTILITY COMMISSION
SECRETARY'S BUREAU



CERTIFICATE OF SERVICE

I hereby certify that I am this day serving a true copy of the foregoing document upon the

parties listed below in accordance with the requirements of Section 1.54 (relating to service by a

party).

VIA FIRST CLASS MAIL

Office of Small Business Advocate

Suite 1102, Commerce Building
300 North Second Street
Hamisburg, PA 17101

Office of the Consumer Advocate
555 Walnut Street

Forum Place — 5" Floor
Harrisburg, PA 17101-1921

Michael W, Gang, Esq.

Andrew S. Tubbs

Post & Schell, P.C.

17 North Second Street, 12 Floor
Harrisburg, PA 17101-1601

Office of Trial Staff
Commonweaith Keystone Building
400 North Street, 2™ Floor
Harrisburg, PA 17120

David B. MacGregor, Esq.
Post & Schell, P.C.

Four Penn Center

1600 John F. Kennedy Blvd.
Philadelphia, PA 19103-2808

"W

Theodore H. Job
Counsel to Pennsy vania Large
Energy Users Coalition

Dated this 29th day of September, 2006, in Philadelphia, Pennsylvania.

10

RECEIVED

SEP 2 9 2008

PA PUBLIG UTILITY Gom
BEBRETARV'S BLL “ﬂSS'ON



'DOX . ROTHSCHIL[‘

ATTORNEYS AT LAW

2000 MARKET STREET » TENTH FLOOR « PHILADELPHIA, PA 19103-3291
215.299.2000 + FAX 215.299.2150 « www.foxrothschild.com

Theedore H. Jobes
Direct Dial: (215)299-2786
Email Address: tjobes@foxrothschild.com

September 29, 2006

VIA FEDERAL EXPRESS AT PO
James J. McNulty, Secretary . 0@ "y, '—: - e e —)
Pennsylvania Public Utility Commission Qf f Ew

Commonwealth Keystone Building /Vr
400 North Street 9
Harrisburg, PA 17120

ST 22 200

ne e I} |T IatAM ‘T"“"IION
I I‘Jv ......'J

Re:  Application of Duquesne Light Company and DQE
Communications Network Services LLC for a Certificate
Of Public Convenience Under Section 1102(a)(3) of the Public
Utility Code Approving the Acquisition of Duquesne Light Holdings,

Inc. by Merger
Docket No. M@%
Dear Secretary McNuity: g 8‘\2—3?)FCO02

Enclosed for filing are an original and four (4) copies of this transmittal letter and the
Motion for Special Admission of Counsel seeking the admission pro hac vice of Steven S.
Goldenberg, Esquire and Paul Forshay, Esquire as co-counsel for the Pennsylvania Large Energy
Users Coalition. Copies of the enclosed Motion are being served upon counsel for parties or
their counsel set forth on the certificate of service.

Should you have any questions regarding the above, please call me at (215) 299-2786.
Please date stamp and return to me in the self-addressed envelope I have enclosed, the extra copy
of this letter and the Motion. Thank you for your cooperation.

\i%;ulyyou s

Theo/d‘ore H. Jqqts

Counsel to Pennsylvania Large
Energy Users Coalition
THI:jfp
Enclosures
ce: Bamett Satinsky, Esq. (w/encl.)
Steven S. Goldenberg, Esq. (w/encl.)
Paul F. Forshay, Esq. (w/encl.)
All Parties of record as set forth on the Certificate of Service

PENNSYLVANIA ¢ NEW JERSEY * DELAWARE * NEW YORK *+ FLORIDA \>(\b
] o 4 F

LV1 430773vI 09/29/06



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION
Application of Duquesne Light Company for a :
Certificate of Public Convenience Under Section :
1102(a)(3) of the Public Utility Code Approving the : A - | :
Acquisition of Duquesne Light Holdings, Inc. by : ] )O léo F—m%
Merger

Application of DQE Communications Network

Services LLC for a Certificate of Public Convenience A - 5” 165 F OCDQ__

Under Section 1102(a}(3) of the Public Utility Code
Approving the Acquisition of Duquesne Light
Holdings, Inc. by Merger

ORDER

AND NOW, this day of , 2000, upon consideration of the

Motion of Theodore H. Jobes, Esquire, for Special Admission of Paul F. Forshay, Esquire in this
matter, and for good cause shown, it is hereby ORDERED:

1. that Paul F. Forshay, Esquire be and hereby is admitted pro hac vice to the bar of
the Commonwealth of Pennsylvania under 52 Pa. Code § 1.22, as co-counsel on behalf of the
Pennsylvania Large Energy Users Coalition in this matter;

2. that Paul F. Forshay, Esquire shall abide by the rules of the Pennsylvania Public
Utility Commission, including all disciplinary rules;

3. that Paul F Forshay, Esquire shall immediately notify the Pennsylvania Public
Utlity Commission of any matter affecting his standing at the bar of any other court where he
may be admitted to practice; and

4. Theodore H. Jobes, Esquire, the moving party herein, shall continue to be
responsible as counsel of record for the conduct of this matter on behalf of the Pennsylvania

Large Energy Users Coalition.

TIosTThT o rT * BY THE PENNSYLVANIA PUBLIC
v - UTILITY COMMISSION:
S'—r' (r l 7[ r"

t--r. il Ll NV R !T‘( [ -
' L. vt

I TH N !



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company for a :

Certificate of Public Convenience Under Section :

1102(a)(3) of the Public Utility Code Approving the  : A- 110150 FOO56
Acquisition of Duquesne Light Holdings, Inc. by :

Merger

Application of DQE Communications Network

Services LLC for a Certificate of Public Convenience : A -5\]25?) Fwoz
Under Section 1102(a)(3) of the Public Utility Code :

Approving the Acquisition of Duquesne Light

Holdings, Inc. by Merger

MOTION FOR SPECIAL ADMISSION OF COUNSEL

Theodore H. Jobes, Esquire respectfully moves the Pennsylvania Public Utility
Commission pursuant to 52 Pa. Code § 1.22 for the special admission pro hac vice of Paul F.
Forshay, Esquire in this matter, and in support thereof, represents as follows:

1. I am an attorney at law duly admitted to practice before the Supreme Court of
Pennsylvania and am a member in good standing of the bar of the Commonwealth.

2. I am a partner in the law firm of Fox Rothschild LLP and am counsel of record
representing the Pennsylvania Large Energy Users Coalition in this matter.

3. Paui F. Forshay, Esquire is associated with me in this matter and secks admission
pro hac vice on behalf of the Pennsylvania Large Energy Users Coalition.

4. Paul F. Forshay, Esquire is a partner of the law firm of Sutherland, Asbill &
Brennan, LLP, practicing at the firm’s Washington, DC office, and is duly qualified to practice

in the District of Columbia. He is a member in good standing of the above-listed court and is not

— N —— T e
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under suspension or disbarment by any court. The supporting affidavit of Paul F. Forshay,
Esquire is attached hereto as “Exhibit A.”

5. The admission of Paul F. Forshay, Esquire will materially advance the conduct of
this matter on behalf of the Pennsylvania Large Energy Users Coalition and will prejudice no
one.

WHEREFORE, Theodore H. Jobes, Esquire respectfully requests that the Pennsylvania
Public Utility Commission specially admit Paul F. Forshay, Esquire pro hac vice on behalf of the
Pennsylvania Large Energy Users Coalition in this matter.

Respectfully submitted,

"N

Theodore H. Jobes, ®squire
FOX ROTHSCHILD LLP

2000 Market Street, Tenth Floor
Philadelphia, PA 19103

(215) 299-2000

Attorney for the Pennsylvania
Large Energy Users Coalition

Dated: September 29, 2006
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VERIFICATION

I, Theodore H. Jobes, Esquire do hereby verify and state that the factual statements
contained in the foregoing Moltion for Special Admission of Counsel are true and correct to the
best of my knowledge, information and belief. I understand that false statements made herein

are subject to the penalties of 18 Pa.C.S.A. § 4904, relating to unswom falsification to

Y

Theodore H. Jolf#s, Esquire

authorities,

Dated: September 29, 2006

[CTh T e m———

| -+ -
bow— e el s |-—:,-3J
Zit o b 2005

- e SR B IR AT
N N N D

Ceme o



EXHIBIT “A”

Sr}g o oA Znnr

CN I Y W

A mEim e e e
prRovmIc U

-l



o ®

BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company for a

Certificate of Public Convenience Under Section : .

1102(a)(3) of the Public Utility Code Approving the : A- ” O ]6@ FOO%
Acquisition of Duquesne Light Holdings, Inc. by :

Merger

Application of DQE Communications Network

Services LLC for a Certificate of Public Convenience A - 5 | ] 255FC(D(32

Under Section 1102(a)(3) of the Public Utility Code
Approving the Acquisition of Duquesne Light
Holdings, Inc. by Merger

AFFIDAVIT OF PAUL F. FORSHAY, ESQUIRE
IN SUPPORT OF MOTION FOR SPECIAL ADMISSION OF COUNSEL

[, Paul F, Forshay, duly sworn according to law, depose and say:

1. [ am an attorney in good standing admitted to practice in the District of Columbia.
I am not admitted to practice in Pennsylvania. [ have no disciplinary proceedings pending
against me in any jurisdiction and no discipline has been previously imposed on me in any
jurisdiction.

2. [ am a partner of the law firm of Sutherland, Asbill & Brennan, LLP, practicing at
the firm’s Washington, DC office located at 1275 Pennsylvania Avenue N.W., Washington , DC
20004. My telephone number is 202-383-0100.

3. I have previously represented industrial energy customers in utility rate and
merger proceedings and am presently associated with Theodore H. Jobes, Esquire in this matter.

4. The Pennsylvania Large Energy Users Coalition desires that [ participate in the

trial and all other phases of this matter in Pennsylvania.



@ ®

5. I understand that 1 will be bound by the Pennsylvania rules of procedure and

professional conduct.

e A frefac

y CU b ﬁaul F. Forsl{z;y, Esquire

Notary Public

OCTAVIA BROWN
Notary Public
{istrict of Columbia
My Commission Expires November 14, 2007

LV1430383v 09728106



CERTIFICATE OF SERVICE

I hereby certify that I have this 29th day of September, 2006, served a true copy of the
foregoing Motion for Special Admission of Counsel, in the manner indicated below, in accordance

with the requirements of 52 Pa. Code § 1.54, el seq. (relating to service by a participant) upon the

following:

VIA FIRST CLLASS MAIL
Office of the Consumer Advocate Office of Trial Staff
555 Walnut Street Commonwealth Keystone Building
Forum Place — 5" Floor 400 North Street, 2™ Floor
Harrisburg, PA 17101-1921 Harrisburg, PA 17120
Michael W. Gang, Esq. David B. MacGregor, Esq.
Andrew S. Tubbs Post & Schell, P.C.
Post & Schell, P.C. Four Penn Center
17 North Second Street, 12" Floor 1600 John F. Kennedy Blvd.
Harrisburg, PA 17101-1601 Philadelphia, PA 19103-2808

Office of Small Business Advocate
Suite 1102, Commerce Building
300 North Second Street
Harrisburg, PA 17101

FOX ROTHSCHILD LLP
2000 Market Street, 10th Floor
Philadelphia, PA 19103

(215) 299-2088

Attorney for the Pennsylvania
Large Energy Users Coalition
Dated: September 29, 2006
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION
Application of Duquesne Light Company for a
Certificate of Public Convenience Under Section

1102(a)(3) of the Public Utility Code Approving the A- I IO'éO Fa)%

Acquisition of Duquesne Light Holdings, Inc. by
Merger

Application of DQE Communications Network

Services LLC for a Certificate of Public Convenience A- 5 , ]253 FOCD2

Under Section 1102(a)(3) of the Public Utility Code
Approving the Acquisition of Duquesne Light
Holdings, Inc. by Merger

ORDER

AND NOW, this day of , 2006, upon consideration of the

Motion of Theodore H. Jobes, Esquire, for Special Admission of Steven S. Goldenberg, Esquire
in this matter, and for good cause shown, it is hereby ORDERED:

1. that Steven S. Goldenberg, Esquire be and hereby is admitted pro hac vice to the
bar of the Commonwealth of Pennsylvania under 52 Pa. Code § 1.22, as co-counsel on behalf of
the Pennsylvania Large Energy Users Coalition in this matter;,

2. that Steven S. Goldenberg, Esquire shall abide by the rules of the Pennsylvania
Public Utility Commission, including all disciplinary rules;

3. that Steven S. Goldenberg, Esquire shall immediately notify the Pennsylvania
Public Utility Commission of any matter affecting his standing at the bar of any other court
where he may be admitted to practice; and

4. Theodore H. Jobes, Esquire, the moving party herein, shall continue to be
responsible as counsel of record for the conduct of this matter on behalf of the Pennsylvania
Large Energy Users Coalition.

[ TR o ) BY THE PENNSYLVANIA PUBLIC
U - o UTILITY COMMISSION:
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company for a :

Certificate of Public Convenience Under Section : , .

1102(a)(3) of the Public Utility Code Approving the : A- , s

Acquisition of Duquesne Light Holdings, Inc. by : O'OOF0035
Merger

Application of DQE Communications Network

Services LLC for a Certificate of Public Convenience A - 3’ \ 23?)FCCD2

Under Section 1102(a)(3) of the Public Utility Code
Approving the Acquisition of Duquesne Light
Holdings, Inc. by Merger

MOTION FOR SPECIAL ADMISSION OF COUNSEL

Theodore H. Jobes, Esquire respectfully moves the Pennsylvania Public Utility
Commission pursuant to 52 Pa. Code § 1.22 for the special admission pro hac vice of Steven S.
Goldenberg, Esquire in this matter, and in support thereof, represents as follows:

1. I am an attorney at law duly admitted to practice before the Supreme Court of
Pennsylvania and am a member in good standing of the bar of the Commonwealth.

2 [ am a partner in the law firm of Fox Rothschild LLP and am counsel of record

representing the Pennsylvania Large Energy Users Coalition in this matter.

3. Steven S. Goldenberg, Esquire is associated with me in this matter and seeks
admission pro hac vice on behalf of the Pennsylvania Large Energy Users Coalition.

4. Steven S. Goldenberg, Esquire is a partner of the law firm of Fox Rothschild LLP,
practicing at the firm’s Princeton, New Jersey office, and is duly qualified to practice in the
courts of New Jersey and New York. He is a member in good standing of the above-listed court
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and is not under suspension or disbarment by any court. The supporting affidavit of Steven S.
Goldenberg, Esquire is attached hereto as “Exhibit A.”

5. The admission of Steven S. Goldenberg, Esquire will materially advance the
conduct of this matter on behalf of the Pennsylvania Large Energy Users Coalition and wiil
prejudice no one.

WHEREFORE, Theodore H. Jobes, Esquire respectfully requests that the Pennsylvania
Public Utility Commission specially admit Steven S. Goldenberg, Esquire pro hac vice on behalf
of the Pennsylvania Large Energy Users Coalition in this matter.

Respectfully submitted,

FOX ROTHSCHILD LLP

2000 Market Street, Tenth Floor
Philadelphia, PA 19103

(215) 299-2000

Attorney for the Pennsylvania
Large Energy Users Coalition

Dated: September 29, 2006
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VERIFICATION

1, Theodore H. Jobes, Esquire do hereby verify and state that the factual statements
contained in the foregoing Motion for Special Admission of Counsel are true and correct to the
best of my knowledge, information and belief. T understand that false statements made herein

are subject to the penalties of 18 Pa.C.S.A. § 4904, relating to unsworn falsification to

M

Theodore H. Jobes qu1re

authorities.

Dated: September 29, 2006
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company for a :

Certificate of Public Convenience Under Section :

1102(a)(3) of the Public Utility Code Approving the  : A- 1O OR35S
Acquisition of Duquesne Light Holdings, Inc. by : '

Merger

Application of DQE Communications Network

Services LLC for a Certificate of Public Convenience A - 5 ] \ 255 F&DQ

Under Section 1102(a)(3) of the Public Utility Code
Approving the Acquisition of Duquesne Light
Holdings, Inc. by Merger

AFFIDAVIT OF STEVEN S. GOLDENBERG, ESQUIRE
IN SUPPORT OF MOTION FOR SPECIAL ADMISSION OF COUNSEL

1, Steven S. Goldenberg, duly swomn according to law, depose and say:

1. I am an attorney in good standing admitted to practice in the courts of New Jersey
and New York, having been admitted to practice in 1981. I am not admitted to practice in
Pennsylvania. [ have no disciplinary proceedings pending against me in any jurisdiction and no
discipline has been previously imposed on me in any jurisdiction.

2. I am a partner of the law firm of Fox Rothschild LLP and practice at the firm’s
Princeton, New Jersey office located at Princeton Pike Corporate Center, 997 Lenox Drive,
Building 3, Lawrenceville, NJ 08648-2311. My telephone number is 609-896-4586.

3. I have previously represented industrial energy customers in utility rate and
merger proceedings and am presently associated with Theodore H. Jobes, Esquire in this matter.

4, The Pennsylvania Large Energy Users Coalition desires that I participate in the

trial and all other phases of this matter in Pennsylvania.

LV1 430391v1 09/28/06



5. [ understand that 1 will be bound by the nsylvania rules of procedure and

professional conduct.

Sworn to and subscribed before ‘
me this 28th day of September, 2006 Steven S. 53 {den erg,|Esquire

Tbidesehy

Notary Pubiic

_ - JULIE F POTTHOFF
7. NGTARY PUBLIC OF NEW JERSEY
- My Cafmiiision Expires March 17, 2009
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CERTIFICATE OF SERVICE

I hereby certify that I have this 29th day of September, 2006, served a true copy of the

foregoing Motion for Special Admission of Counsel, in the manner indicated below, in accordance

with the requirements of 32 Pa. Code § 1.54, et seq. (relating to service by a participant) upon the

following:

VIA FIRST CLASS MAIL

Office of the Consumer Advocate
555 Walnut Street

Forum Place — 5 Floor
Harrisburg, PA 17101-1921

Michael W. Gang, Esq.

Andrew S. Tubbs

Post & Schell, P.C.

17 North Second Street, 12™ Floor
Harrisburg, PA 17101-1601

Office of Small Business Advocate
Suite 1102, Commerce Building
300 North Second Street
Harrisburg, PA 17101

Dated: September 29, 2006

Office of Trial Staff
Commonwealth Keystone Building
400 North Street, 2™ Floor
Harrisburg, PA 17120

David B. MacGregor, Esq.
Post & Schell, P.C.

Four Penn Center

1600 John F. Kennedy Blvd.
Philadelphia, PA 19103-2808

U~

Theodore H. J obes,(iﬁsquire
FOX ROTHSCHILD LLP
2000 Market Street, 10th Floor
Philadelphia, PA 19103

(215) 299-2088

Attorney for the Pennsylvania
Large Energy Users Coalition N *'j
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213 Marker Street, 9th Floor, PO. Box 865. Harrisburg, PA 17108-0865

Wolf Block
Tel: (717) 237-7160 M Fax: (717) 237-7i61 B www.WolfBlock.com

Kevin ]. Moody
Direcr Dial: {(717) 237-7187

Direct Fax: {717) 237-2767 @@U@Hm[ ; 1 l&
E-mail: kmoody@wolfblock.com

~3
o
o 2
October 2, 2006 2 Cc?, Tl
—t - -

V1A HAND DELIVERY ES A
< -
James McNulty, Secretary A= D e
PA Public Urility Commission w = e
— £~ o

Commonwealth Keystone Bldg. 2} >

2nd FL., 400 North Street > ©
P.O. Box 3265 <

Harrisburg, PA 17105-3265
Re:

Application’ of Duquesne Light Company for a Certificate of
Public Convenience Under Section 1102{a)(3) of the Public

Utility Code Approving Acquisition of Duquesne Light Holdings,
Inc. by Merger; Docket No. A-110150F0035

Application of DQE Communications Network Services, LLC for

a Certificate of Public Convenience Under Section 1102(a}(3) of
the Public Utility Code Approving Acquisition of Duquesne Light

Hoidings, Inc. by Merger; Docket No. A-311233F0002
Dear Secretary McNulty:

Enclosed please find the original and three copies of the Strategic Energy, LLC's Protest
in the above-referenced matter. As evidenced by the attached Certificate of Service, the parties
of record have been served in the manner indicated.

If you have any questions regarding this filing, please contact me.

DOCUM ENT Sincerely,
FOLDER

pm Gl
evin | S¥loody
For WOLF, BLOCK, SCHORR and SOLIS-COHEN LLP
KIM/jls
Enclosures
cc: Certificate of Service (w/encs)

HAR:68654.1/STR163-210988

Boston, MA m Cherry Hill. N] B Marrisburg, PA @ New York, NY m Norristown, PA & Philadelphia, PA @ Roseland, NJ m Wilmington, DE
WolfBlock Government Relations - Harrisburg, PA m WolfBlock Public Strategies - Boston, MA and Washington, DC

Woll, Block, Schorr and Sahs-Cohen LLP. a Pennsylvania Limited Liability Partnership

3o
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CERTIFICATE OF SERVICE

I hereby certify that this day I served a copy of the foregoing Protest upon the persons

listed below in the manner indicated in accordance with the requirements of 52 Pa. Code Section

1.54.

VIA FIRST CLASS MAIL

David B. MacGregor, Esquire
Post and Schell, PC

Four Penn Center

1600 JFK Blvd.

Philadelphia, PA 19103-2921

Michael W. Gang, Esquire
Andrew S. Tubbs, Esquire

Post and Schell, PC

17 North Second Street ,12th Floor
Harrisburg, PA 17101-1601

Irwin Popowsky, Esquire
Consumer Advocate

Office of Consumer Advocate
5th Floor, Forum Place Bldg.
555 Walnut Street
Harrisburg, PA 17101-1921

Johnnie Simms, Esquire
Charles Shields, Esquire
Office of Trial Staff

Commonwealth Keystone Building
400 North Street

Harrisburg, PA 17120

Date: October 2, 2006

William Lloyd, Esquire

Small Business Advocate

Office of Small Business Advocate
Commerce Building Suite 1102
300 North 2nd Street

Harrisburg, PA 17101

Scott Rubin, Counsel

International Brotherhood Electric Workers

Three Lost Creek Drive
Selinsgrove, PA 17870

(G 7 Moot

Kevin [. M(f/ ody

i
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PENNSYLVANIA PUBLIC UTILITY COMMISSION ‘%2-; P "J
Ty %
L7
Application of Duquesne Light Company fora Docket No. A-11050F0035 8 5 %
Certificate of Public Convenience Approving : (4};‘(\
the Acquisition of Duquesne Light Holdings, u /7
Inc. by Merger
Application of DQE Communications Network Docket No. A-311233F002

Services LLC for a Certificate of Public
Convenience Approving the Acquisition of
Duquesne Light Holdings, Inc. by Merger

Omen

STRATEGIC ENERGY, LL.C

Pursuant to 52 Pa. Code §§ 5.51-5.53, Strategic Energy, LLC (“Strategic” or "Strategic
Energy") respectfully submits this Protest to the application in the above-captioned proceeding.
In support of its Protest, Strategic avers as follows:

1. On September 6, 2006, Duquesne Light Company ("Duquesne Light") and DQE
Communications Network Services LLC (collectively, Applicants) filed an application for
approval of the acquisition of Duquesne Light Holdings, Inc. ("DLH") by merger with the
Macquarie Consortium ("Macquarie”), a group of investment funds managed by Macquarie Bank
Limited and its subsidiaries. Under the proposed merger, all of DLH's common stock will be
transferred to a Macquarie-owned company, DQE Holdings LLC, which will also assume all of
DLH's preferred stock, long-term debt and short-term debt. If the merger is consummated,
DLH's stock wiil case to be publicly traded, and Duquesne Light and the unregulated subsidiaries
of DLH will remain wholly-owned subsidiaries of DLH, but controlled by the Macquarie
Consortium and the Macquarie Group. Applicants assert that the Macquarie Group is a large,

financialty strong, diversified owner and manager of utility and infrastructure assets, such that

DOCUMENT OCKETE
FOLDER D 0CT 26 2005



the Macquarie Consortium has the necessary financial, managerial and technological fitness for
approval of the merger.
Strategic’s Interest in This Proceeding

2. Strategic is an electric generation supplier (EGS) licensed by the PUC to provide
electric supply and related services throughout the Commonwealth of Pennsylvania. Nationally,
Strategic is a competitive electricity supplier to retail customers, serving more than 56,000
customer accounts in states that have enacted retail choice. In particular, Strategic procures and
supplies commercial and industrial customers with electricity, capacity, and ancitlary products in
California, 1llinois, Maryland, Massachusetts, Michigan, New Jersey, New York, Ohio,
Pennsylvania and Texas.

3. Strategic is an active supplier in Duquesne Light's service territory and competes
directly with Duquesne Light's affiliate EGS, Duquesne Light Energy (DLE), for customers.
Accordingly, the proposed change in corporate ownership of Duquesne Light and its unregulated
affiliates, including DLE, substantially impacts Strategic’s interests as a competitive supplier.
Strategic's interests will be affected by the action of the Commission in this proceeding because
it will determine whether the potential harm of anticompetitive conduct resulting from the
merger as proposed is addressed with conditions that will sustain and foster robust retail
competition in Duquesne's service territory.

Protest

4, Strategic opposes the transaction as proposed because it fails to take any steps to
further the development of the competitive marketplace, but rather would perpetuate, and even
proposes new, institutions that would frustrate the competitive market. Strategic submits that the
proposed transaction must be modified to ensure the continued development of a robust and

well-functioning competitive retail electricity market in the Duquesne service territory.
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5. There are two standards that Applicants have the burden of meeting to justify that
the proposed merger is in the public interest. First, Applicants must show that the merger will
result in affirmative public benefits.! Second, Applicants must show that the merger will not
have anticompetitive effects that will prevent retail electricity customers from obtaining the
benefits of a properly functioning and workable competitive retail electricity market.
6. Applicants claim that the proposed transaction “will not result in anti-competitive

3 and “will continue to allow the development of the most competitive

or discriminatory conduct
electric market in the Commonwealth.” However, as submitted, the Application proposes to
satisfy one of the merger standards (i.e., affirmative public benefits) by violating the other (i.e.,
no anticompetitive effects). Applicants propose an economic development rate program to
provide new industrial load in the Duquesne service territory with below market-priced
generation.” It appears that Applicants intend for this economic development rate proposal to
satisfy the requirement for affirmative public benefits. While Strategic fully supports efforts to

sustain and promote economic development in western Pennsylvania and throughout the

Commonwealth, such a program must be competitively neutral and offer customers participating

in the economic development rate program full access to the competitive market. As proposed,
the economic development rate program would frustrate the competitive marketplace and would
prevent customers from obtaining all the benefits of a robust competitive market. The
Commission should modify the proposal so that competitive suppliers, such as Strategic, are
given access to the same subsidized generation supply to serve customers under the program.
Competitive suppliers can combine the discounted generation supply with other economic

efficiencies to offer more choices and savings to commercial and industrial customers who

City of York v. Pa. P.U.C., 295 A.2d 825, 828 (Pa. 1972).
66 Pa. C.S. § 2811(e)(1).

Application at 17,

Application at 5.

Application at 23-24.
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participate in the program. A properly designed, competitively neutral economic development
rate pragram will provide the most public benefit by promoting new business investment in the
Duquesne service territory without harming the competitive market.

7. The Commission should also examine issues regarding the cross-subsidization of
Duquesne Light Energy by Duquesne Light and/or DLH. As part of the settlement reached in its
pending transmission and distribution rate increase proceeding (Docket No. R-00061346),
Duquesne Light agreed to submit in its upcoming "POLR IV" filing an analysis of whether any
portion of Duquesne Light’s operations is subsidizing its affiliate EGS, Duquesne Light Energy.
While Strategic still supports the submittal of an analysis of this issue in Duquesne Light's POLR
[V filing, Strategic submits that cross-subsidization must also be addressed in the context of this
merger proceeding because any change in corporate structure for the DLH companies has the
potential to perpetuate and/or exacerbate the cross-subsidization of Duquesne Light Energy, thus
preventing customers from receiving the full benefits of a properly functioning competitive
market,

8. The Commission should require Applicants to demonstrate that Duquesne Light
Energy is functionally and operationally separate from Duquesne Light and other DLH
subsidiaries and, in particular, that no portion of Duquesne Light’s regulated POLR or
distribution revenues is subsidizing the sales, marketing, forecasting, customer service, power
procurement, or other functions of Duquesne Light Energy.

!

9. In summary, Strategic asserts that the proposed transaction must be modified to

eliminate the anticompetitive effects discussed herein in order to satisfy the standards for merger

approval. Strategic reserves the right to raise new issues and respond to the positions developed

by other parties as this proceeding develops.
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WHEREFORE, for all of the reasons set forth therein, Strategic Energy submits this
Protest and respectfully requests that the application be denied unless sufficient conditions are
imposed to assure that the merger will not permit the Duquesne companies to engage in
anticompetitive behavior that will prevent the development or maintenance of a fully functioning
competitive retail market. In addition, Strategic Energy requests that it be given status as a party

with all rights attendant thereto.

Respectfully submitted,

o )M owtl

Daniel Cf€arfield, %uire

Kevin J. Moody, Esquire

Wolf Block Schorr and Solis-Cohen LLP
213 Market Street, 9th Floor

P.O. Box 865

Harrisburg, PA 17108-0865

(717) 237-7160

Attomeys for Strategic Energy, LLC
Of Counsel:

Julie Coletti, Esq.
Strategic Energy, LLC
Two Gateway Center
Pittsburgh, PA 15222

Dated: October 2, 2006

HAR:68651.1/STR163-210988



. .S TINSON John E. McCafTrey

(202) 728-3013
MORRISON Jjmecaffrev@stinsonmoheck.com
HECKER www.slinsonmoheck.com

—
1150 18th Street NLW., Suite 800 D u

Washington, D.C. 20036-3816

Tef (202)785-9100
Fax (202) 785-9163

KANSAS CITY
OMATLA
OVERLANII PARK
PHOENIX

ST, LOUIS

WASHINGTON, D.C.

WICHITA

October 2, 2006

RECEIVED

Yia FEDEX

James J. McNulty, Secretary 0Ct 02 2008

Pennsylvania Public Utility Commission o OMMISSION
om 8 UTILTY @

Egsn;}noor?gvg?rl;l;tl(eystone Building PAP%EELGﬂETARY‘e EUREAU

Harrisburg, Pennsylvania 17120

Re:  Application of Duguesne Light Company for a Ceriificate of
Public Convenience Under Section 1102(a)(3) of the Public
Utility Code Approving the Acquisition of Duquesne Light
Holdings, Inc. by Merger, et al., Docket Nos. A-110150F0035,
et al.

Dear Secretary McNulty:

Enclosed for filing in the referenced proceeding are the original and three
copies of: (1) the Petition to Intervene and Protest of Citizen Power, Inc.; (2) a
Motion for Leave to Appear Pro Hac Vice; (3) the Entry of Appearance for the
undersigned; and (4) a certificate of service for these submissions. Kindly date stamp
the two extra enclosed copies and return them to the undersigned in the enclosed
envelope.

If there are any problems with this filing, please contact the undersigned at the
number above. Thank you.

?\ Respectfully yours,
\(\ STINSON MORRISON HECKER LLr

=zl 727 —

John E. McCaffrey
Enclosures

ce: Certificate of service
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COMMONWEALTH OF PENNSYLVANIA
BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company

for a Certificate of Public Convenience

Under Section 1102(a)(3) of the Public : A-110150F0033
Uulity Code Approving the Acquisition

of Duquesne Light Holdings, Inc. by RESE‘VE

Merger

Application of DQE Communications : 0CT 0 2 2006
Network Services LLC for a Certificate . A-311233F602

of Public Convenience Under Section : F(JOO PA pg%gg#ﬂé% gaggSSION
1102(a)(3) of the Public Utility Code :

Approving the Acquisition of Duquesne

Light Holdings, Inc. by Merger : IR

PETITION TO INTERVENE AND PROTEST OF CITIZEN POWER, INC.

Pursuant to 52 Pa. Code §§ 5.51, 5.71-5.74 and the September 16, 2006 notice
published in the Pennsylvania Bulletin, 36 Pa.B. 5854, Citizen Power, Inc. (“Citizen
Power™) hereby petitions to intervene in the captioned proceedings and protests the
Application (“*Application”) filed by Duquesne Light Company (“Duquesne”) and DQE
Communications Network Services LLC (“Network”)' requesting all necessary approvals
from lhe Pennsylvania Public Utility Commission (“Commission™) authorizing the
transfer of control of their paremt, Duquesne Light Holdings, Inc. (*DLH”) (the
“Transaction™).

As discussed below, Applicants have not demonstrated that the Transaction will
affirmatively benefit the public interest in some substantial way, as required under
Pennsylvania law. Accordingly, the Commission should establish hearing procedures

before. an  Administrative Law Judge to determine whether additional

' Duquesne and Network are sometimes collectively referred to herein as “Applicants.”

DOCUMEN q@@@@‘m%
FOLDER 0CT.05 2006



.

1, ¢ ' 0 0

commitments/conditions on the proposed Transaction would allow it to meet the
substantial affirmative benefits standard.

In support of its petition 1o intervene and protest, Citizen Power states as follows:
L. DESCRIPTION OF THE APPLICATION

1. [n the Application, Duquesne and Network request that the Commission:
(i) issue certificates of public convenience under Section 1102(a)(3) of the Public Utility
Code, 66 Pa. C.S. §1102(a)(3), evidencing the Commission’s approval of the transfer of
ownership and control of Duquesne and Network to DQE Holdings LLC; (ii) register
Securities Certificates under Chapter 19 of the Public Utility Code 1o be filed separately;
(iii) approve certain agreements with affiliates under Chapter 21 of the Public Ultility
Code as described in the Application; and (iv) grant such other approvals as may be
appropriate, customary or necessary to carry out the transactions contemplated in the
Application. See Application at 1-2. The Application is accompanied by testimony from
(i) Morgan K. O’Brien, President and Chief Executive Officer of Duquesne; and (ii)
Christopher J. Leslie, Chief Executive Officer of Macquarie Infrastructure Partners and
Executive Director of both Macquarie Investmént Management (USA) Inc. and
Macquarte Holdings (USA) LLC.

2. The Application states that through a series of transactions, DLH will
become a wholly-owned subsidiary of DQE Holdings LLC, a Delaware limited liability
company owned by “the Macquarie Consortium,” which comprises a number of

investment funds, the majority of which are managed by Macquarie Bank Limited and its
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subsidiaries (“Macquarie Group™).> See Application at 2-3. Macquarie Bank Limited is
headquartered in Australia. /d. at 3. Following the acquisition, the Macquarie Group will
collectively own 64.3% of the equity interests in DQE Holdings LLC.?

3. Applicants contend that “the Macquarie Group is recognized as a global
leader in infrastructure investments and the management of infrastructure investment
funds,” (Application at 10), and asseri that “[t]he focus of these funds is the long-term
ownership, management and development of important infrastructure assets, including
regulated utilities.” /d.

4. The merger consideration will be $20.00 in cash for each share of DLH
stock, representing a 21.7% premium based upon DLH’s closing share price on July 3,
2006 and a premium of 24.0% over DLI’s average 30-day closing price ending July 3,
2006. Id at 13. The Application states that, at closing, the Macquarie Consortium,
through DQE Holdings LLC, also will assume DLH’s consolidated preferred and
preference shares and assume long-term and short-term debt. /d.

5. Applicants contend that that proposed merger is in the pL{blic interest as
defined under Pennsylvania law and that it will provide substantial benefits to
Duquesne’s customers. See generally Application at Section IX. Duquesne and Network
also maintain that the merger will have “no initial effect on rates,” and that it will not
adversely affect retail competition for purposes of 66 Pa. C.S. § 2811(e). See Application

at 16-17.

? The investment funds included in the Macquarie Consortium are: (1) Macquarie Infrastructure Partners
Canada, L.P., Macquarie Infrastructure Partners A, L.P. {collectively, “MIP") (both acting through CLH
Holdings, GP, a Delaware general partnership), (2} DUET Investment Holdings Limited (“DUET”), (3)
Industry Funds Management, investing through IFM (International Infrastructure} Wholesale Trust, {4)
GIF2 — MFIT United Pty Limited, (5) Motor Trades Association of Australia Super and (6} State Super.

* Through MIP, DUET, and GIF2 ~ MFIT United Pty Limited.
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6. As “further justification” for Commission approval of the merger,
Duquesne pledges to establish an economic development program that would utilize
generation from its share of the Keystone and Conemaugh units to attract and support
expanding Pennsylvania industrial employers. See Application at 23-24.

7. Applicants request that the Commission consider the Application on an
expedited basis, so as to allow the transaction to close during the first quarter of 2007. /fd.
at 2.

I DESCRIPTION OF CITIZEN POWER AND ITS [INTERESTS
JUSTIFYING INTERVENTION

8. Citizen Power is a non-profit, 501(c)(3), public policy research, education
and advocacy organization incorporated under the laws of the Commonwealth of
Pennsylvania with its principal place of business located at 2121 Murray Avenue,
Pittsburgh, Pennsylvania 15217.

9. Citizen Power devotes all of its resources to consumer (particularly low-
income consumers) and environmental protection with a principal focus on the impact of
the deregulation of electricity generation on these interests. Citizen Power has
participated in numerous restructuring proceedings at the state and federal level. Citizen
Power has been a statewide advocate for lower energy costs and increased use of
renewable energy and energy-cfficiency technologies.

10. Citizen Power has been a participant on behalf of customers in previous
Duquesne proceedings before the Commission, including Docket No. R-00974104
(Duquesne’s “POLR [1” Settlement proceeding), Docket No. P-00021969 (regarding
Duquesne’s petition to modify its “POLR [I” Plan in connection with the Company’s

intention to join PJIM West), Docket No. P-00032071 (relating to modification of



Duquesne’s POLR II rates), and Docket No. R-00061346 (Duquesne’s 2006 rate case).
Citizen Power is a party to Duquesne’s POLR Il Settlement as well as the September 14,
2006 Joint Petition for Settlement of All Issues currently pending before Judge Gesoff in
Docket No. R-00061346.

11.  In addition to its corporate purpose of representing the interests of
consumers, Citizen Power has an interest in this proceeding as a Duquesne retail
customer.

12.  The change in ownership of Duquesne could affect Duquesne’s service
and the rates, terms and conditions under which Duquesne provides such service to its
Pennsylvania customers, including Citizen Power. As such, Citizen Power respectfully
submits that its interests may be directly affected by the outcome of this proceeding, that
such interests will not be adequately represented by other participants, and that Citizen
Power may be bound by the action of the Commission in this proceeding. Further,
Citizen Power submits that its participation in this case is in the public interest.

13. Citizen Power’s present position with respect to the Application is set out

in its Protest, infra.

wh



14. Citizen Power will be represented by, and requests that all documents in
this proceeding be served on, its attorneys at the following address:

Harvey L. Reiter’

John E. McCaffrey"

Jaime S. Dibble

Stinson Morrison Hecker LLP
1150 18" Street, N.W., Suite 800
Washington, D.C. 20036

(202) 785-9100 (phone)

(202) 785-9163 (fax)
hreiter@stinsonmoheck.com
imccaffrev@stinsonmoheck.com
idibble(@stinsonmoheck.com

15. For the reasons set forth herein, Citizen Power respectfully petitions the
Commission for leave to intervene in this proceeding and asks that it be made a party

with all rights and privileges associated therewith.

* Mr. Reiter and Mr. McCaffrey are not admitted to practice law in the Commonwealth of Pennsylvania.
Accompanying this petition is a motion by Ms. Dibble for admission of Messrs. Reiter and McCaffrey pro
hac vice pursuant to 52 Pa. Code § 1.22(b) and Rule 301(b) of the Pennsylvania Bar Admission Rules.




I1I. PROTEST

A. Applicable Merger Standard

16.  Applicants seek approval of the proposed Transaction pursuant to 66 Pa.
C.S. Section 1102(a)(3). See Application at 1. That statute requires that a certificate of
public convenience must first be obtained from the Commission:

For any public utility or an affiliated interest of a public utility . . . to0

acquire from, or transfer 1o, any person or corporation, including a

municipal corporation, by any method or device whatsoever, including the

sale or transfer of stock, including a consolidation, merger, sale or lease,

the title to, or the possession or use of, any tangible or intangible property
used or useful in the public service.

66 Pa. C.S. § 1102(a)3). In accordance with its 1994 Statement of Policy on the issue,
the Commission will review mergers as a transfer of utility property even if, as here, the
merger 1s executed at the parent company level. See 52 Pa. Code § 69.901.

17. Interpreting the language contained in Section 1102(a)(3) in conjunction
with the standards governing the issuance of certificates of public convenience, the
Pennsylvania Supreme Court has held that those seeking approval of a utility merger
must  “demonstrate that the merger will affirmatively promote the service,
accommodation, convenience, or safety of the public in some subsrantial way.” City of
York v. Pennsylvania Pub. Util. Comm'n, 449 Pa. 136, 141, 295 A.2d 825, 828 (1972)
(emphasis added); see also DQE, Inc., PaPUC Docket No. A-110150, F.0015 (April 30,
1998). In applying this public interest standard, the Commission is obligated to consider
the benefits and detriments of the acquisition as they impact on all affected parties.
Middletown Township v. Pennsylvania Pub. Util. Comm'n, 85 Pa. Commw. 19f, 202,

482 A.2d 674, 682 (Pa. Commw. Ct. 1984); see also DQE, Inc. PaPUC Docket No. A-



110150, F.0015 (April 30, 1998). Stated succinctly, the Applicants must show that the
Transaction will affirmatively benefit the public interest in some swbstantial way.

B. Applicants Have Not Satisfied The City of York Standard

18.  The Applicants have not shown that the Transaction will affirmatively
benefit the public interest in some substantial way as required by City of York, supra.
Summarizing the reasons they contend support a finding that the Transaction will be in
the public interest, Applicants state:

The approval of this Transaction will result in substantial public benefits

as it provides Duquesne with: (1) a strong long-term strategic partner that

will enable Duquesne to access local and global resources for efficiently

priced capital and access to individuals with the technical expertise to

maintain and enhance its operations; (2) the means to pursue new and

existing initiatives to further drive customer satisfaction, improve product

quality and operational efficiency including capital investments into

infrastructure and the establishment of an economic development program

to retain and attract industries to Pennsylvania; and (3) the opportunity to

remain a Pennsylvania-based service provider, employer and community
partner in the Pittsburgh region.

Application at 20-21.

19.  Although the substantial premium that DLC shareholders would receive
on their shares makes it clear that the transaction would benefit shareholders, the
purported public interest benefits of the Transaction identified by the Applicants are
nebulous at best, and consist mainly of simply preserving the status quo. The alleged
benefits associated with improved access to capital and Macquarie Group technical
expertise, for example, are not substantiated and appear to be overstated. The Applicants
acknowledge, moreover, that the Transaction is not expected to generate any synergy
savings that might be shared with customers. See Application at 16. The only concrete
affirmative benefit identified in the Application is the proposed Economic Development

Plan, but this proposal would not provide any benefit to residential customers, and, in fact




would be a benefit to Duquesne to the extent the program expands Duquesne’s
commercial and industrial customer base. Finally, any benefits identified by the
Applicants must be balanced against potential detrimental aspects of the merger, such as
the fact that Duguesne will now be controlled by an overseas company and that
ownership of Duquesne will now be held by what are essentially private equity funds
rather than by a traditional utility parent company.

1. The “Opportunity To Remain A Pennsylvania-Based Service

Provider, Employer And Community Partner In The
Pittsburgh Region” Is Not An Affirmative Merger Benefit

20.  One of the principal alleged benefits of the Transaction is that it will
provide Duquesne with “the opportunity to remain a Pennsylvania-based service
provider, employer and community partner in the Pittsburgh region.” Application at 21.
Applicants assert in this respect that “a critical benefit of the Transaction is that
Duquesne’s headquarters and management of its operations will remain in Pittsburgh,”
(id. at 24), and that “the transaction maintains Duguesne’s long-standing commitment to
providing reliable, safe and efficient electric service to Duquesne’s more than 580,000
customers.” /d. Duquesne also states that DQE Holdings LLC has agreed to honor the
current collective bargaining agreement for Duquesne’s represented employees and that
Duquesne will remain “a Pennsylvania-based good corporate citizen.” /d. at 24-25.
Applicants further aver that “DQE Holdings LIL.C has agreed to provide corporate
contributions and community support in Southwestern Pennsylvania for a period of five
years at the levels comparable to those provided in Duquesne’s budget for 2006.” /d. at
25.

21.  While Citizen Power would generally agree that it is beneficial that

Duquesne is Pennsylvania-based, the fact that the proposed Transaction will not change
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the status quo cannot be regarded as an affirmative benefit for purposes of the
Commission’s City of York analysis. By definition, an affirmative benefit 15 one that goes
beyond mere maintenance of the status quo. If, for instance, Duquesne was proposing a
merger under which management of Duquesne would be shified out-of-state, or even
overseas, or that called for significant layoffs of Pennsylvania workers, such merger-
related detriments could arguably support rejection of a proposed merger. The fact that
the proposed Transaction does not present the Commission with these detrimenial
scenarios, however, does not mean that the instant Transaction will provide affirmative
benelits. Equating the aveidance of detriment with affirmative benefit, as Duquesne
would have the Commission do here, would negate the City of York standard. Duquesne
indicates, however, that it is all but inevitable that it will merge with or be acquired by
another entity, and suggests that a different merger might not guarantiee that Duquesne
remains Pennsylvania-based. See, e.g., Application at 24; Statement No. 1 at 11-12. But
the fact that a hypothetical alternative merger scenario might harm the Pennsylvania
public interest by relocating the management of Duquesne out of state is not a basis to
conclude that the instant proposed Transaction will benefit the public interest.

2. Applicants’ Claims Regarding The Benefits Of The Macquarie

Consortium As A “Strategic Partner” Are Unsubstantiated
And Appear Overstated

22.  Duquesne argues that it made a determination that “in a consolidating
electric utility industry, and with the current competitive electric and financial market
environments, Duquesne does not possess sufficient size and financial strength to remain
independent and to attract sufficient capital on attractive terms.” Application at 21.
Duquesne states that it “sought to find a strategic partner to provide it with the ability to

access capital at reasonable terms.” Jd. Applicants further contend that “Duquesne will

10



benefit from the Macquarie Group’s vast experience and resources,” (id. at 22), in
particular, the assistance of “experienced personnel, with relevant industry background.”
Id.

23.  The Application does not substantiate the suggestion that, absent a merger
or acquisition, Duquesne would be unable to attract sufficient capital on reasonable
terms. While Mr. O’Brien cites several market analyses purportedly suggesting that
Duquesne was an attractive acquisition target, his testimony does not indicate that these
analyses would support a conclusion that Duquesne and/or DLH would be unable to
access capital on reasonable terms absent a merger. See Statement No. | at 11-12.
Indeed, to the extent that Duquesne needs access to capital to fund necessary
improvements to its regulated transmission and distribution facilities (which appears 1o
be Duquesne’s argument), it is not clear why a potential investor would view Duquesne
as a risky bet given that it is generally entitled to recover from customers its prudently-
incurred costs of providing jurisdictional service.

24, Even assuming, arguendo,' that the acquisition by the Macquarie
Consortium will improve Duquesne’s access to capital and/or the terms upon which such
capital is obtained, any cost savings benefit to customers is purely speculative at this
point insofar as such cost-of-capital savings would only inure to the benefit of customers,
if at all, “through the deferral or reduction in the amount of future rate proceedings.”
Application at 16. It is uncertain, to say the least, when Duquesne might file another
transmission and distribution base rate proceeding given that it just filed a rate case on
April 7, 2006 in Docket No. R-00061346, the settlement of which is now pending before

Judge Gesoff.

11
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25.  The Application suggests, moreover, that the Transaction could increase
Duguesne’s overall cost of capital to the extent that the Transaction will result in a
significant increase in the common equity in Duquesne’s capital structure relative to
long-term debt. See Statement No. 2 at 7. Mr. Leslie states that the projected 44.3%
common equity in Duquesne’s capital structure as of December 31, 2006 would leap to
69.1% after the Transaction is completed. /' Although he suggests that “the capital
structure of Duquesne Light is anticipated to return to a more equal ratio of equity and
debt” as Pollution Control Revenue Bonds are issued, (id.), Mr. Leslie does not provide
any timetable for this rebalancing of Duquesne’s capital structure. Because the cost of
equity is higher than the cost of long-term debt, a thicker equity ratio will, all else being
equal, result in a higher overall cost of capital.

26. The alleged benefits associated with Duquesne’s access to the Macquarie
Consortium’s technical expertise and experience are not substantiated to any meaningful
degree, and, in any event, it is not clear why such general sharing of expertise and “best
practices” should be expected to have any material effect on Duquesne’s operations.
Indeed, Mr. Leslie notes that “in many respects, the operation and management of
Duquesne and DLH will be very much the same before and after the transaction.”
Statement No. 2 at 11. Further, while the Application makes general reference to
Duquesne’s potential “access to experienced individuais with relevant industry
backgrounds both in the Macquarie Consortium and in their investments around the
world,” (Application at 15), Duquesne apparently would be the first United States electric

utility managed by the Macquarie Group. See Application at 11. Thus, it is not evident

“ In the recently-filed settlement in Docket Nos. R-00061346, er al., the settling parties stipulated to a
commoit equity ratio of 45.0% for Duquesne. See Joint Petition for Settlement of All Issues at § 17.b(1).

12



(and Duquesne does not provide any details) what kind of significant technical and
managerial insight Macquarie could be expected to bring to the table. Certainly
Duquesne has not shown that any such access to Macquarie Consortium expertise will
provide substantial affirmative benefits. Finally, Applicants do not explain why a merger
is necessary in order to be well-informed regarding industry “best practices” for the
operation of an electric utility like Duquesne, and, accordingly, adoption of “best
practices” should not be regarded as a merger-related benefit supporting approval under
the City of York standard.

3 The Alleged Economic And System Advantages Associated

With The Transaction Do Not Amount To Significant Merger-
Related Benefits

27.  Applicants also assert that the Transaction will provide “considerable
economic and system benefits.” See Application at 22. The alleged economic and
system benefits identified by Applicants are not substantial, and, once again largely
amount to maintenance of the status quo. For instance, Applicants state that “the
Macquarie Consortium is committed to pursuing new and existing strategic initiatives
with Duquesne’s current management to further improve ratepayer satisfaction and
continue to focus on product quality aﬁd operational efficiency.” /d. at 22-23. But all
this means, according to the Applicants, is that “Macquarie Consortium is committed to
fund necessary maintenance and infrastructure upgrades to Duquesne’s system.” [d. at
23 (emphasis added). A commitment to fund “necessary” system upgrades is hardly a
substantial affirmative merger benefit because utilities are already required to operate

their systems prudently — which requires that they maintain/upgrade their systems to

13



provide adequate service.’ I[ndeed, while Applicants highlight Duquesne’s “recent
undertaking of a transmission and distribution infrastructure improvement program which
will invest in excess of $500 million in new facilities during the period 2005 through
2007,” (Application at 7), this program was already well underway at the time the merger
was announced.®

28.  Apparently perceiving the dearth of concrete identiﬁab}e merger benefits,
Applicants propose an “economic development plan” using generation from the Keystone
and Conemaugh units “to attract and support expanding Pennsylvania industrial
employers.” Application at 23. This program, however, is only offered to commercial
and industrial customers and does not provide any affirmative benefit to residential
electric consumers. At the same time, the economic development program could also be
a boon to Duquesne by increasing its commercial and industrial customer base. Given
the lack of benefit to residential customers and the fact that the economic development
plan is in Duquesne’s own economic self-interest, it cannot be viewed as the grounds for
a finding that the Transaction will provide substantial affirmative benefits.

4. The Commission Must Balance The Detriments Of The
Transaction Against Any Benefits

29. As noted above, the Commission’s public interest analysis must also
consider the detriments of a proposed merger. Middletown Township v. Pennsylvania

Pub. Util. Comm’n, 85 Pa. Commw. 191, 202, 482 A.2d 674, 682 (Pa. Commw, Ct.

5 The fact that two members of the Macquarie Consortium have already invested 3141 million in newly
issued DLH equity cannot serve as benefit of the proposed merger. See Application at 23.

® A press release posted on Duquesne’s website indicates that Duquesne announced the infrastructure
improvement plan in September, 2005. See
http:/www.duquesnelight. com/News/NewsReleases/2005/nr050913.pdf




1984). While Applicants understandably attempt 1o portray the acquisition of Duquesne
in the best possible light, the fact remains that Duquesne would be controlled by an
overseas company and that ownership of Duquesne would be held by what are essentially
private equity funds rather than by a traditional utility parent company with a history of
U.S. electric utility operation. Although Duquesne indicates that the Macquarie Group
will retain existing management and employees, it is inevitable that Duquesne’s
acquisition by out-of-state, and, indeed, overseas, owners, will attenuate the relationship
between Duquesne’s owners and Pennsylvania regulators and customers.

30.  Further, although the Macquarie Group professes to be looking for a long-
term “infrastructure” investment, (see Statement 2 at 9-10), the Macquarie Group is, in
essence, composed of investment funds looking for a return on their investment. Mr.
Leslie’s assertions notwithstanding, (id.), Citizen Power submits that the proposed new
ownership structure for Duquesne is likely to provide less stability and certainty than if
Duquesne was owned by a traditional utility company with a history of United States
operations.’

C. In Order To Meet The City of York Standard, The Applicants Must
Make Further Commitments And/Or Accept Additional Conditions

31. As discussed above, Applicants have not shown that the proposed
Transaction will provide substantial affirmative benefits to consumers, as required by
City of York. Thus, the Commission should establish hearing procedures before an

Administrative Law Judge to determine whether additional commitments/conditions on

? While Mr. Leslie explains the Macquarie Group’s “buy and hold” approach (Statement 2 at 9-10), the
Macquarie infrastructure funds themselves have only been in operation for ten years, and, thus, it is
difficult 10 evaluate the extent to which they are likely to provide stable, long-term ownership for
Duquesne. See Application at 11 (noting that the infrastructure funds business began in 1996).
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the proposed Transaction would allow it to meet the substantial affirmative benefits
standard.

32.  Any further conditions accepted/imposed in approving the Transaction
should include commitments to increase Duquesne’s funding for renewable energy and
low-income programs. Such increased spending would be consistent with representations
contained in the Application that “the Macquarie Consortium and Duquesne share a
strong commitment to customers, the environment and to the communities in which they
provide service.” Application at 22; see also Statement 2 at 13. Duquesne and its
prospective new owners should back up their professed commitment to the environment
and local communities with tangible support for renewable energy programs and low-

income programs.

16
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IV, CONCLUSION

Based on the foregoing, Citizen Power requests that the Commission grant its
petition 1o intervene and that the Commission establish hearing procedures before an
Administrative Law Judge to determine whether additional commitments/conditions on
the proposed Transaction would allow it to meet the substantial affirmative benefits
standard under Pennsylvania law.

Respectfully submitted,

CITIZEN POWER, INC.

Harvey L. Reiter (D.C. Bar # 232942)
John E. McCaffrey (D.C. Bar # 457829)
Jaime S. Dibble (PA Bar # 91202)
STINSON MORRISON HECKER LLP

1150 18" Street, N.W., Suite 800 -
Washington, DC 20036

(202) 785-9100 (phone)

(202) 785-9163 (fax)

Dated:; October 2, 2006 Its Attorneys
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VERIFICATION

1, David Hughes, hereby state that the facts set forth in the pregeding Petition tQ
Intervene and Protest of Citizen Power, Inc. are true and correct tJy {he best of my
knowledge, information and belief. 1 understand that the statementeﬁ Herein are made
subject to the penalties of 18 Pa. C.S. § 4904 (relating 10 unswom falsification to

authorities).

Date: /{)02 ¢ (}é

David Hughes /
Executive Director
Citizen Power, Inc.
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attorneys at law

PameLA C. POLACEK
DIRECT DhaL: (717) 237-5368
E-MalL ADDRESS: PPOLACEK@MWN.COM

October 2, 2006

James J. McNulty, Secretary VIA HAND DELIVERY
Pennsylvania Public Utility Commission

Commonwealth Keystone Building

400 North Street, 2nd Floor

Harrisburg, PA 17120

RE: Applications of Duquesne Light Company and DQE Communications Network Services
LLC, For Certificates of Public Convenience Under Section 1102(a)(3) of the Public Utility
Code Approving the Acquisition of Duquesne Light and Holdings, Inc. by Merger
Docket Nos. A-110150F0035 and A-311233F0002

Dear Secretary McNulty:

Enclosed for filing are the original and three (3) copies of the Protest and Petition to Intervene of
the Duquesne Industrial Intervenors ("DII") in the above-referenced proceeding.

Copies of this document have been served upon all known parties of record as indicated on the
enclosed Certificate of Service. Please date stamp the extra copies of this transmittal letter and the Protest
and Petition to Intervene, and kindly return them to our messenger for our filing purposes. Thank you.

Very truly yours,

McNEES WALLACE & NURICK LLC

L (st

Pamela C. Polacek

PCP:lbl
Enclosures
c: Certificate of Service
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CERTIFICATE OF SERVICE

I hereby certify that I am this day serving a true copy of the foregoing document upon the

participants listed below in accordance with the requirements of Section 1.54 (relating to service by a

participant):
VIA FIRST CLASS MAIL

Irwin Popowsky, Esquire
Tanya McCloskey, Esquire
Office of Consumer Advocate
555 Walnut Street

Forum Piace - 5" Floor
Harrisburg, PA 17101-1923

William R. Lloyd, Jr., Esquire
Office of Small Business Advocate
Commerce Building — Suite 1102
300 North Second Street
Harrisburg, PA 17101

David B. MacGregor, Esquire
Post & Schell, P.C,

Four Penn Center

1600 John F. Kennedy Blvd.
Philadelphia, PA 19103-2808

Johnnie Simms, Esquire

Office of Trial Staff
Commonwealth Keystone Building
P. O. Box 3265

Harrisburg, PA 17105-3265

VIA HAND DELIVERY

Michael W. Gang, Esquire
Andrew S. Tubbs, Esquire

Post & Schell, P.C.
17 North Second Street
Harrisburg, PA 17101-1601

A0 flt

Pamela C. Polacek

Dated this 2™ day of October, 2006, at Harrisburg, Pennsylvania.

JY¥233

DNt W
09:¢ Hd z-19n 51102

AVIUNG S AMv! 3

Py

et

-, -
'
1 i M

)
o4

"

v



& 8 -
3

~ YA
&
U, *~/=,
00/

BEFORE THE o > 2
PENNSYLVANIA PUBLIC UTILITY COMMISSXON FYRR-Y
4.,?')! ) iy ‘ \;J-'d
Applications of Duquesne Light Company and : e e
DQE Communications Network Services LLC, : éZ(,P
For Certificates of Public Convenience Under : Q’C
Section 1102(a)(3) of the Pubhc Utility Code : Docket Nos. A-110150F0035

Approving the Acquisition of Duquesne Light : and 311233F0002
Holdings, Inc. by Merger :

PROTEST AND PETITION TO INTERVENE

TO THE HONORABLE, THE PENNSYLVANIA PUBLIC UTILITY COMMISSION:

Pursuant to the provisions of 52 Pa. Code §§ 5.51 — 5.53, and §§ 5.71 — 5.74, Duquesne
Industnal Intervenors ("DII") hereby files this Protest and Petition to Intervene in the above-
captioned proceeding. In support thereof, DII states as follows:

1. The composition of DII is set forth in Appendix A. DII will update Appendix A,
as necessary, to reflect any changes in its composition during this proceeding.

2. The names and address of Petitioner's attorneys are:

Pamela C. Polacek

Adam L. Benshoff ‘

D O C U M E N | EEEE%\%%LACE & NURICK LLC OCT 032006
FOLDER ga;r%sg;f,gg& 17108-1166

(717) 237-5300 (facsimile)

3. On September 6, 2006, Duquesne Light Company ("Duquesne"”) and DQE
Communications Network Services LLC, filed with the Pennsylvania Public Utility Commission
("Commission”) an application seeking approval of the transfer of control of their parent
organization, Duquesne Light Holdings, Inc. ("DLH") (the "Application"). Duquesne seeks
certificates of public convenience evidencing the Commission's approval of the transfer of

ownership and control of Duquesne to DQE Holdings I.LLC, a newly formed holding company



wholly-owned by the Australia-based Macquarte Consortium ("Macquarie"). Furthermore,
Duquesne requests expedited approval of its application to complete the transaction during the
first quarter of 2007. Notice of Duquesne's application for approval was published in the
Pennsylvania Bulletin on September 16, 2006. Interested parties were instructed to file
interventions on or before October 2, 2006,

4. DII is an ad hoc association of energy-intensive Large Commercial and Industrial
{("C&I") customers receiving electric service in Duquesne's service territory. DIl members
purchase electric distribution service from Duquesne primarily under Rate Schedules GL, L, and
HVPS, and associated contracts or service riders. Electricity costs compnise a significant portion
of their production costs.

5. DII submits this Protest and Petition to Intervene in this proceeding to protect the
interests of its members, some of Duquesne's largest customers. Particularly, DII seeks to
evaluate whether the "City of York"' standard is satisfied by this transaction, including whether
the design of the Economic Development Plan provides an affirmative public benefit sufficient
to warrant approval of the transaction.

6. Duquesne and Macquarie assert that the proposed Economic Development Plan
will provide an opportunity for lower generation rates for certain C&I users; however, significant
details regarding the operation of the proposal remain unclear. As a result, it is unclear from
Duquesne's application whether these incentive generation rates will provide the proposed public
benefit of "attract[ing] and support[ing] expanding Pennsylvania industrial employers". See

Application at 23.

' As stated in Duquesne's Application, the "City of York Standard" requires "those seeking
approval of a utility merger” to "demonstrate more than the mere absence of any adverse effect
on the public" by showing that "the merger will affirmatively promote the 'service,
accommodation, convenience, or safety of the public' in some substantial way." City of York v.
Pa. P.U.C., 449 Pa. 136, 295 A.2d 825 (1972).



7. For example, the Application does not indicate whether these incentive generation
rates are available to all customers, or only to those who purchase all of their generation supply
requirements from Duquesne. In addition, it is not readily apparent from Duquesne's application
how the Company will determine the fixed "market price” for the offering. As Duquesne's
largest customers, DII's members have a clear interest in establishing this prior to approval of
this transaction.

8. Based on the information provided in the Application, Duquesne has not met its
burden to prove that this transaction meets the applicable standards for approval. Therefore, in
accordance with Section 5.51 of the Commission's Regulations, 52 Pa. Code § 5.51, and for the
reasons stated above, DII members protest the immediate approval of Duquesne's Application.
Furthermore, DII members have a clear interest in this proceeding that is not represented by any
other party of record; consequently, DII satisfies the standards for intervention under 52 Pa.
Code § 5.72.

WHEREFORE, Duquesne Industrial Intervenors respectfully requests that the
Commission grant this Protest and Petition to Intervene with full party status.

Respectfully submitted,

McNEES WALLACE & NURICK LLC

8y Tl Al oz

Pamela C. Polacek

PA 1.D. #78276

Adam L. Benshoff

PA 1.D. #200498

100 Pine Street

P.O. Box 1166

Harrisburg, PA 17108-1166
(717) 232-8000

(717) 237-5300 (fax)

Counsel to the Duquesne Industrial Intervenors
Dated: October 2, 2006



APPENDIX A

Docket Nos. A-110150F0035 & 311233F0002

DUQUESNE INDUSTRIAL INTERVENORS

The Techs Industries, Inc.
United States Steel Corporation




AFFIDAVIT

COMMONWEALTH OF PENNSYLVANIA
ss:
COUNTY OF DAUPHIN

St it Nt

PAMELA C. POLACEK, being duly sworn according to law, deposes and says
that she is Counsel to the Duquesne Industrial Intervenors, and that in this capacity she is
authorized to and does make this affidavit for them, and that the facts set forth in the
foregoing Protest and Petition to Intervene are true and correct to the best of her

knowledge, information, and belief.

Sy

Pamela C. Polacek

SWORN TO and subscribed
before me this 2" day

of October, 2006.

NOTARIAL SEAL
7 (/ MN?YA SIPE
Notary Public
/ 7[ (e @Jso,u CITY OF HARRISBURG, DAUPHIN COUNTY
Notary Piblic My Commission Expires Mar 19, 2009

(SEAL)
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213 Market Street, 9th Floor, PO. Box 865, Harrisburg, PA 17108-0865
Tel: (717) 237-7160 B Fax: (717) 237-7161 O www.WolfBlock.com

Kevin ]. Moody

Direct Bial: (717) 237-7187

Direct Fax: {717) 237-2767

E-mail: kmoody@walfblock.com

[#p] [
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October 2, 2006 o ";" Y
V1A HAND DELIVERY U.%‘ - =
James McNulty, Secretary = —r'\i; 7
PA Public Utility Commission = > A
Commonwealth Keystone Bldg. = )
2nd Fl., 400 North Street

P.O. Box 3265
Harrisburg, PA 17105-3265

Re:  Application of Duquesne Light Company for a Certificate of

Public Convenience Under Section 1102(a){3) of the Public

Utility Code Approving Acquisition of Duquesne Light Holdings,
Inc. by Merger; Docket No. A-110150F0035

Application of DQE Communications Network Services, LLC for
a Certificate of Public Convenience Under Section 1102(a)(3) of
the Public Utility Code Approving Acquisition of Duquesne Light
Holdings, Inc, by Merger; Docket No. A-311233F0002

Dear Secretary McNulty:

Enclosed please find the original and three copies of the Retail Energy Supply
Association's Petition to Intervene in the above-referenced matter. As evidenced by the
artached Certificate of Service, the parties of record have been served in the manner indicated.

If you have any questions regarding this filing, please contact me.

Si ly,
DOCUMEN: o
F O L D E R For WOLF, BLS&?({SC?‘?O%R and SOLIS-COHEN LLP
KJM/jls

Enclosures

cc: Certificate of Service {w/encs)

HAR:68632.1/MID051-158776

Boston, MA m Cherry Hill. M| @ Harrisburg, PA m New York, NY ® Norristown, PA @ Philadelphia, PA m Roseland, M) m Wilmington, DE

WolfBlock Government Relations - Harrisburg. PA & WolfBlock Public Strategies - Boston, MA and Washington, DC /\O
Woll, Block, Schorr and 5olis-Cohen LLF, a Pennsylvania Limaed Liability Partnership
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CERTIFICATE OF SERVICE

[ hereby certify that this day I served a copy of the foregoing Petition to Intervene upon

the persons listed below in the manner indicated in accordance with the requirements of 52 Pa.

Code Section 1.54.

VIA FIRST CLASS MAIL

David B. MacGregor, Esquire
Post and Schell, PC
Four Penn Center

1600 JFK Blvd.
Philadelphia, PA 19103-2921

Michael W. Gang, Esquire
Andrew S. Tubbs, Esquire

Post and Schell, PC

17 North Second Street ,12th Floor
Harrisburg, PA 17101-1601

[rwin Popowsky, Esquire
Consumer Advocate

Office of Consumer Advocate
5th Floor, Forum Place Bldg.
555 Walnut Street
Harrisburg, PA 17101-1921

Johnnie Simms, Esquire

Charles Shields, Esquire

Office of Trial Staff
Commonwealth Keystone Building
400 North Street

Harrisburg, PA 17120

Date: October 2, 2006

HAR:68629.1/MID051-158776

William Lloyd, Esquire

Smali Business Advocate

Office of Small Business Advocate
Commerce Building Suite 1102
300 North 2nd Street

Harrisburg, PA 17101

Scott Rubin, Counsel
International Brotherhood Electric Workers

Three Lost Creek Drive
Selinsgrove, PA 17870
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BEFORE THE ,}_O'fc' 2, A
PENNSYLVANIA PUBLIC UTILITY COMMISSION ”’:pcg {/_3 .
Application of Duquesne Light Company : %
for a Certificate of Public Convenience :
Under Section 1102(a)(3) of the Public : Docket No. A-110150F0035

Utility Code Approving Acquisition of
Duquesne Light Holdings, Inc. by Merger

Application of DQE Communications

Network Services, LLC for a :

Certificate of Public Convenience : Docket No. A-311233F0002
Under Section 1102(a)(3) of the Public

Uunlity Code Approving Acquisition of

Duquesne Light Holdings, Inc. by Merger

PETITION TO INTERVENE
OF THE RETAIL ENERGY SUPPLY ASSOCIATION

Pursuant to 52 Pa. Code § 5.71-5.75 and the notice published by the Pennsylvania Public
Utility Commission ("PUC" or "Commission™) on September 16, 2006 in the Pennsylvania
Bulletin, 36 Pa.B. 5854, the Retail Energy Supply Association ("RESA") hereby petitions to
intervene in the above-captioned proceeding to ensure that the proposed merger will provide
affirmative public benefits and will promote rather than harm the development of the competitive
retail electric market in the service territory of Duquesne Light Company ("Duquesne"). RESA
opposes this merger as it is currently proposed, and can support this merger only if the
Commission conditions approval upon changes necessary to ensure that the transaction will
affirmatively advance retail competition for the benefit of the public, customers and retail
suppliers in Duquesne's service territory, as required by the Electricity Generation Customer

Choice and Competition Act.'

DOCUMEN
FOLDER

! 66 Pa. C.S. §§ 2801-2812.

HAR:68540.1/MID051-158834
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In support of its intervention, RESA states as follows:

1. RESA is a non-profit organization and trade association of retail energy suppliers
who share the common vision that competitive retail energy markets deliver more efficient,
customer-oriented outcomes than regulated utility structures.” RESA represents the interests of
its members in the Mid-Atlantic, New England and Great Lakes regions in advocating for the
development of robust and sustainable competitive retail electric markets. RESA members
include several companies that are licensed electric generation suppliers ("EGSs") in the
Commonwealth of Pennsylvania and sell electric energy in the markets of Pennsylvania's major
electric distribution companies ("EDCs"), including the service territory of Duquesne Light
Company ("Duquesne™).

2. RESA's attorneys in this matter are:

Daniel Clearfield, Esquire

Kevin J. Moody, Esquire

Wolf, Block, Schorr & Solis-Cohen LLP
213 Market Street, 9" FI.

Harrisburg, PA 17101

(717) 237-7160

DClearNeld@woiiblock.com
KMoodvy&iwolfblock.com

3. On September 6, 2006, the PUC-regulated subsidiaries® of Duquesne Light
Holdings, Inc. ("DLH") filed an application for approval of the acquisition of DLH by merger

with the Macquarie Consortium, a group of investment funds managed primarily by Macquarie

RESA's members include Consolidated Edison Solutions, Inc; Direct Energy Services,
LLC,; Hess Corporation; Reliant Energy Solutions; Sempra Energy Solutions; Strategic
Energy, LLC; SUEZ Energy Resources NA, Inc.; and US Energy Savings Corp. The
opinions expressed in this filing may not represent the view of all members of RESA.

Duquesne Light Company ("Duquesne”) and DQE Communications Network Services,
LLC, (collectively, "Duquesne Companies”).

HAR:68540.1/M1D051 .1 58834 -2-



Bank Limited and its subsidiaries ("Macquarie Group").* Under the proposed merger, all of
DLH's common stock will be transferred to a company (DQE Holdings L1.C) owned by the
Macquarie Consortium, and DILLH's stock will no longer be publicly traded. DQE Holdings will
also assume all of DLH's preferred and preference stock, long-term debt and short-term debt.
Duquesne and the unregulated subsidiaries of DLH will remain wholly-owned subsidiaries of
DLH, but controlled by the Macquarie Consortium and the Macquarie Group. The Duquesne
Companies assert that the Macquarie Consortium has the necessary financial, managerial and
technological fitness for approval of the merger because the Macquarie Group is a large,
financially strong, diversified owner and manager of utility and infrastructure assets.

4. Duquesne asserts that the merger will have no "initial" effect on rates, noting that
Duquesne expects its proposed transmission and distribution ("T&D") rate increase to become
effective prior to the anticipated merger closing during the first quarter of 2007.° Duquesne also
notes that it intends to file its POLR IV plan during the first quarter of 2007, to establish POLR
rates to become effective January 1, 2008. However, to gain approval of the application,
Duquesne proposes to establish an economic development program by offering energy at a
$3/MWh discount "below market."

5. Duquesne asserts that the merger will not result in anticompetitive or
discriminatory conduct in Pennsylvania's retail electric market. However, the merger proposal

does not include any analysis of whether cross-subsidization between or among Duquesne and its

According to the application, Macquarie Bank Limited is headquartered in Australia and
has subsidiaries located around the world.

After the application was filed, a full settlement of Duquesne's rate case was filed with
the Commission on September 14, 2006, with the proposed T&D rate increase requested
to become effective in January 2007. RESA is a signatory to this settlement.

HAR:68540.1/MID051-158834 -3-
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unregulated affiliates currently exists or whether the proposed change in control of Duquesne
perpeluates or increases such cross-subsidization.

6. As acknowledged in the application, the standard for PUC approval of the
proposed merger is whether: (1) the merger will result in affirmative public benefits;® and (2) the
merger is likely to result in anticompetitive or discriminatory conduct, including the unlawful
exercise of market power, which will prevent retail electricity customers from obtaining the
benefits of a properly functioning and workable competitive retail electricity market.’

7. Intervention is permitted where a person has an interest in the proceeding which
may be directly affected and which is not adequately represented by existing parties, and as to
which the person may be bound by the action of the Commission in the proceeding. Intervention
1s also permitted where participation of the person may be in the public interest. 52 Pa. Code §
5.72(a). A "person" includes a corporation and an association. 52 Pa. Code § 1.8.

8. RESA meets the standard for intervention set forth in 52 Pa. Code § 5.72(a). As
an organization whose members include competitive EGSs licensed to do business in Duquesne's
service territory, RESA has interests that will be directly affected by this proceeding.

9. RESA's interests in this proceeding are unique from and not adequately
represented by other parties that may seek to intervene, including individual EGSs or other
organizations interested in electric competition in Pennsylvania in general, and in Duquesne's
service territory in particular.

10. RESA will be bound by the action of the Commission in this proceeding, which

will determine whether the potential anticompetitive consequences of the proposed merger are

6 City of York v. Pa. P.U.C., 295 A.2d 825, 828 (Pa. 1972).

7 66 Pa. C.S. § 2811(e)(1).

HAR:68540. /MIDOS -1 58834 -4 -
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addressed with measures that will result in increased and improved development of retail
competition in Duquesne's service territory.

11.  RESA's intervention is in the public interest. RESA's participation will enable it
to contribute the unique perspectives and insights of its members to the proper and complete
presentation of the issues to be addressed in this proceeding.

12, As stated above, RESA opposes the merger as it is currently proposed, and can
support approval of the merger only if the Commission imposes conditions to eliminate the
potential anticompetitive consequences of the transaction. These potential anticompetitive
consequences include:

(a) Increased cross-subsidization between or among Duquesne and its
unregulated affiliates.®

(b) Subsidy of the proposed "below market” economic development program;

(c) Effect of the reduction of Duquesne’s collateral requirements associated
with power for POLR service through the Macquarie Consortium's access to capital; and

(d) Incentives for increasing the profit potential of POLR service and

maximizing profit from POLR service.

As part of the settlement of its T&D rate increase case, Duquesne has committed, as part
of its POLR 1V filing, to submit an analysis of whether any portion of Duquesne's
operations is subsidizing its affiliates. However, in view of Duquesne's proposed
economic development program and the change in control of Duquesne, these issues
should be addressed in this proceeding. This is because the operations of Duquesne's
affiliates have a direct impact on whether the proposed merger will adversely affect the
development and perpetuation of robust and sustainable retail competition in the
Duquesne service territory.

HAR:68540.1/M1D0O51-158834 -5-
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WHEREFORE, the Retail Energy Supply Association ("RESA™) respectfully requests
that the Commission approve this petition, grant RESA party status in this proceeding, and
condition approval of the proposed merger upon the adoption of measures that will provide
affirmative public benefits and enhance the development of retail electric competition in the
Dugquesne market.

Respectfully submitted,

(nr ) Mooy

Daniel Cléarfield, Esqfire

Kevin J. Moody, Esquire

Wolf, Block, Schorr & Solis-Cohen LLP
213 Market Street, 9th Floor

Harrisburg, PA 17101

(717) 237-7160

Attomneys for the Retail Energy Supply
Association
Date: Qctober 2, 2006

HAR:68540.1/M1D051-158834 -6-



H aWke William T. Hawke Steven D. Snyder

M Kevin J. McKeon Janet L. Miller
Thomas J. Sniscak Steven K. Haas
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: ; 3 Scott T. Wyland Katherine E. Lovette
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ATTORNEYS AT LAW

100 North Tenth Street, Harrisburg, PA 17101 Phone: 717.236.1300 Fax: 717.236.4841 www.himsk-law.com
October 2, 2006

V1A HAND DELIVERY

James J. McNulty, Secretary

Pennsylvania Public Utility Commission

Commonwealth Keystone Building A
400 North Street _}

Harrisburg, PA 17105-3265

Re:  Application of Duquesne Light Company and DQE Communications Network
Services, LLC for Approval of the Acquisition of Their Parent Company,
Duquesne Light Holdings, Inc. by a Merger; Docket Nos. A- FH9+5050035 and A-
311233F0002; PETITION TO INTERVENE OF DOMINION RETAIL, INC.

A A7 6)50F 0035

Dear Secretary McNulty:

Enclosed for filing with the Commission are the original and three (3) copies of
Dominion Retail, Inc.’s Petition to Intervene in the above-captioned matter.

If you have any questions, please do not hesitate to contact me.

Very truly yours
77 :
S &
Todd S. Stewart Il &
Counsel for Dominion Retail, Inc. _%‘_;r_; 5’ e
T 1 i
TSS/clb NSRS
Enclosures 5 =X L
cc: Per Certificate of Service o o~ SN
Jocumen. S £ 0
LN RA

~OLDEP

MAILING ADDRESS: P.O. BOX 1778 HARRISBURG, PA 17105
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Application of Duquesne Light Company Docket Nos. A-H 015050635 <‘53Cl <
And DQE Communications Network : A-311233F0002 S %
Services, LLC for Approval of the : ‘%5

Acquisition of Their Parent Company, :
Duquesne Light Holdings, Inc. by a Merger :

PETITION TO INTERVENE OF
DOMINION RETAIL, INC.

Dominton Retail, Inc. (“Dominion Retail”), by and through its counsel, Hawke McKeon
Sniscak & Kennard LLP, and pursuant to 52 Pa. Code § 5.71 et seq., hereby Petitions to
Intervene in the above-captioned matter. It has a direct and substantial interest in the subject
matter and its interests are not and cannot be represented by any other party. In support of this

Petition, Dominion Retail states as follows:

1. On or about September 15,2006 Duquesne Light Company and DQE
Communications Network Services, LLC (collectively “Duquesne”) filed the above-captioned
application seeking approval of the acquisition of their parent Company. Notice of the filing was
published in the Pennsylvania Bulletin on September 16, 2006, and required that formal protests
and petitions to intervene be filed no later than October 2, 2006. (36 Pa. B. 5854).

2. Dominion Retail is a licensed electric generation supplier in Pennsylvania (A-

110008) and has a large number of customers in the Duquesne light company service territory.

UOCUMEN .

OCT 0.3 2006
~OLDED
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3. Dominion Retail is represented in this proceeding by the following counsel and

requests that all documents be served upon them:

Gary A. Jeffries, Esquire Todd S. Stewart

Senior Counsel Hawke McKeon Sniscak & Kennard LLP
Dominion Resources Services, Inc. PO Box 1778

1201 Pitt Street 100 N 10™ Street

Pittsburgh, PA 15221 Harrisburg, PA 17105

(412) 473-4129 (voice) (717 )236 1300 (v)

Gary A. Jeffries@dom.com (717) 236 4841 (fax)

tsstewart@@hmsk-law.com

4. Dominion Retail’s rights will be directly affected by the merger because of its
large customer base in the Duquesne service territory which will be subject to the rules and
policies adopted by Duquesne and its merger partner if the merger is approved. Dominion
Retail’s interests can not be adequately represented by any other party, because Dominion is
virtually alone as a supplier of residential customers in the Duquesne Light Company service
territory, and it 1s by far the largest residential supplier. Dominion Retail’s position and interests
are therefore unique.

5. Dominion Retail’s interest in the outcome of this proceeding is substantial and is
directly affected by the outcome of this proceeding and it is not adequately represented by any
participant to this proceeding. Moreover, Dominion Retail will be bound by the action in this
proceeding. Accordingly, Dominion Retail believes that it is in the public interest and it is

reasonable to allow Dominion Retail to intervene as a party in this proceeding.
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WHEREFORE, for the above-stated reasons, Dominion Retail respectfully requests that
this Petition to Intervene be granted and that it be granted party status in the above captioned

proceeding.

gbdd S. Stewart
Attorney ID # 75556

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101

717-236-1300

717-236-4841 (fax)
tsstewart@hmsk-law.com

Counsel for Dominion Retail, Inc.
Dated: October 2, 2006
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CERTIFICATE OF SERVICE

[ hereby certify that I have this day served a true copy of the foregoing document upon
the parties, listed below, in accordance with the requirements of 52 Pa. Code § 1.54 (relating to
service by a party).

VIA FIRST CLASS MAIL

Office of Trial Staff

Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street — 2 West

P.O. Box 3265

Harrisburg, PA 17105-3265

Office of Small Business Advocate
Commerce Building

Suite 1102

300 North Second Street
Harrisburg, PA 17101

Office of Consumer Advocate
555 Walnut Street 5" F loor, Forum Place
Harnsburg, PA 17101-1923

Michael W. Gang,

Andrew S. Tubbs

Post & Scheil, PC

12" Floor

17 North Second Street
Harrisburg, PA 17101-1601

Tolld S. Stewart

Dated this 2nd day of October, 2006.



COMMONWEALTH OF PENNSYLVANIA

555 Walnut Street, 5th Floor, Forum Place
Harrisburg, Pennsylvania 17101-1923

IRWIN A, POPOWSKY (717) 783-5048 FAX (717) 783-7152
Consumer Advocate B00-684-6560 (in PA only) consumer@pacca.org
October 2, 2006 REC E' VED
OCT - 2 2006
James J. McNulty, Secretary o
Pennsylvania Public Utility Commission PUBLIC UTILITY ¢
Commonwealth Keystone Building SECRETARY's BUAAE%SSION
400 North Street

Harrisburg, PA 17105-3265

RE: Application of Duquesne Light Company
for a Certificate of Public Convenience
Under Section 1102(a)(3) of the Public
Utility Code Approving the Acquisition of
Duquesne Light Holding, Inc. by Merger

Docket No. A-H-0310F0035
A A 116480
Application of DQE Communications

Network Services LLC for a Certificate of
Public  Convenience  Under  Section
1102(a)(3) of the Public Utility Code
Approving the Acquisition of Duquesne
Light Holding, Inc. by Merger

Docket No.  A-311233F0002

Dear Secretary McNulty:

~ Enclose for filing are an original and three (3) copies Notice of Intervention and
Protest of the Office of Consumer Advocate, in the above-referenced proceeding.

Copies have been served on the parties of record as indicated on the enclosed
Certificate of Service.

- Sincerely,
SOCUMEN, S e e
~OLDEPR Assistant Consumer Advocat

PA Attorney LD. # 93682

Enclosures
cc: Chief Administrative Law Judge
Parties of Record

00090938.DOC
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Application of Duquesne Light Company for a éb,%c;(/;% ‘9200 0
Certificate of Public Convenience Under 4/9;:)),0 ()
Section 1102(a)(3) of the Public Utility Code A-110150F0035 &6004/4/
Approving the Acquisition of Duquesne Light ) &ﬁf /&&
Holdings, Inc., by Merger (>

Application of DQE Communications
Network Services LLC for a Certificate of
Public Convenience Under Section 1102(a)(3)
of the Public Utility Code Approving the
Acquisition of Duquesne Light Holdings, Inc.,
by Merger

A-311233F0002

NOTICE OF INTERVENTION AND PROTEST

OF THE

OFFICE OF CONSUMER ADVOCATE

The Office of Consumer Advocate (OCA) files this Notice of Intervention and

Protest in the above-captioned Application proceeding pursuant to the provisions of the Rules of

Practice and Procedure of the Pennsylvania Public Utility Commission (PUC or Commission),

52 Pa.Code Sections 5.51-5.53, and Chapters 11, 19, 21 and 28 of the Public Utility Code. On

September 6, 2006, Duquesne Light Company (Duquesne) and DQE Communications Network

Services LLC (Network) collectively (Applicants) filed this Application. Applicants seek

Commission approval for the transfer of control of their parent company, Duquesne Light

Holdings, Inc., (DLH) to DQE Holdings LLC (DQE LLC). DQE LLC is a wholly owned

~OCUMEN.
FOLDER

OCT 03 2006
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subsidiary of the Macquarie Consortium (Macquarie), which is an entity comprised of six
separate investment funds. |

The proposed transaction is complex. In brief, Macquarie, through DQE LLC,
will acquire all of the outstanding stock of DLH for 320 per share. DQE LLC also owns another
Pennsylvania corporation, DQE Merger Sub, Inc. DQE LLC will cause DLH and DQE Merger
Sub, Inc., to merge, with DLH remaining as the surviving corporation. The effect of this
transaction is that DQE LLC’s members, Macquarie, will then privately control the only asset
left under DQE LLC — DLH, and thereby Duquesne.

The OCA files this Protest in order to ensure that the acquisition is approved only
if: (1) it is found to be in the public interest; (2) it provides substantial, affirmative benefits to
Duquesne’s customers; and (3) it is in accordance with the Public Utility Code.

Specifically, the OCA avers as follows:

1. The Protestant is Irwin A. Popowsky, Consumer Advocate, 555 Walnut
Street, 5th Floor, Forum Place, Harmisburg, PA 17101-1923. Protestant’s attorneys for receiving
service of all documents in this proceeding are Tanya I. McCloskey, Senior Assistant Consumer
Advocate and Darryl Lawrence, Assistant Consumer Advocate.

2. The OCA is authorized by law to represent the interests of utility
customers in all proceedings before the Commission. 71 PS. §8309-1, ef seq. The OCA filed
this Protest to ensure the interests of Duquesne’s customers are protected in the proposed
transaction.

3. The Application must be examined pursuant to Chapters 11, 19, 21 and 28

of the Public Utility Code.




4, Section 1102 of the Public Utility Code requires that the Commission
issue a Certificate of Public Convenience as a legal prerequisite to offering service, abandoning
service and certain property transfers by public utilities or their affiliated interests.
66 Pa.C.S. §1102(a)(1)-(3). As set forth below, the Commission must also examine this
transaction under the provisions of Chapters 19, 21 and 28 of the Code.

5. The Code requires that a certificate shall only be granted upon findings
that the granting of such certificate is “necessary or proper for the service, accommodation,
convenience or safety of the public.” 66 Pa.C.S. §1103(a). The Pennsylvania Supreme Court
has held that this section of the Code requires a finding that a proposed merger or acquisition
will affirmatively benefit the public and specifically will “affirmatively promote the ‘service,

accommodation, convenience or safety of the public’ in some substantial way.” City of York v,

Pa. P.U.C., 295 A.2d 825, 828.(Pa. 1972).

6. Additionally, Section 1103 explicitly allows the Commission to impose
conditions upon the issuance of a Certificate of Public Convenience. 66 Pa.C.S. §1103(a).
Section 1103(a) of the Code provides: “The Commission, in granting such a certificate, may
impose such conditions as it may deem to be just and reasonable.” The OCA submits that the
Commission may wish to consider the imposition of conditions in order to ensure that the public
interest standard is.met.

7. Section 2102 of the Public Ultility Code states that prior to any
arrangement providing for the furnishing of certain services, e.g., management, supervisory,
legal, etc., between a public utility and any affiliated interest, Commission approx;a] must be

obtained.
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8. Pursuant to Section 2811 of the Public Utility Code, enacted as a provision
of the Electricity Generation Customer Choice and Competition Act, the Commission has
responsibility for “monitor{ing] the market for the supply and distribution of electricity to retail
customers and to . . . prevent anticompetitive or discriminatory conduct, including the unlawful
exercise of market power.” 66 Pa.C.S. §2811(.a). In furtherance of this obligation, Section
2811(b) states: "Upon complaint or upon its own motion for good cause shown, the commission
shall conduct an investigation of the impact on the proper functioning of a fully competitive
retail electricity market, including the effect of mergers, consclidations, acquisition or
disposition of assets or securities of electricity suppliers, transmission congestion and
anticompetitive or discriminatory conduct affecting the retail distnibution of electrnicity."
As to approval of mergers, consolidations, acquisitions or dispositions, the Commission “shall
consider whether the proposed merger, consolidation, acquisition or disposition is likely to result
in anticompetitive or discriminatory conduct, including the unlawful exercise of market power,
which will prevent retai_l electricity customers in this Commonwealth from obtaining the benefits
of a properly functioning and workable competitive retail electricity market.” 66 Pa.C.S.
§2811(e)(1). Section 2811(e)}(2) requires that upon request for approval of a merger or
acqﬁisition, notice and an opportunity for open, public evidentiary hearing shall be afforded.
Section 2811(e)(2) also requires that the Commission only approve such transaction upon terms
and conditions it finds necessary to preserve the benefits of a properly functioning and workable
competitive retail electricity market.

9. Based upon tlhe OCA’s preliminary review of the Application, the
Application raises a number of important issues that must be resolved by the Commission before

granting approval of this acquisition and issuing Certificates of Public Convenience in this
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matter. The OCA submits that the Application and proposals of the Apptlicants as filed may not
support a conclusion that the acquisition will provide substantial, affirmative benefits to the
public and will affirmatively promote the service, accommodation, convenience or safety of the
public in some substantial way.

10.  Preliminarily, the OCA has identified the following areas that requiré
further consideration by the Commission and must be resolved prior to Commission approval of
this acquisition.

a. Affirmative Ratepayer Benefits: The Application and its proposals

do not demonstrate that this acquisition will provide substantial, affirmative ratepayer benefits in
accordance with Pennsylvania law. If approved, the acquisition will provide immediate benefits
for shareholders through a premium stock price. Application at 13. However, the Application
provides no explanation as to how this acquisition will provide substantial, affirmative benefits
for all ratepayers, other than to suggest that future rate proceedings may occur less frequently
and/or may contain lower revenue requests. Application at 16. The request for acquisition
approval should not be granted unless and until the Applicants can demonstrate and provide
affirmative, substantial ratepayer benefits from this acquisition such as through rate reductions,
rate stability and enhanced quality of service.

b. Merger Savings/Synergies: The Application provides that no

anticipated synergy savings will occur as a resuit of this acquisition because this is not the
traditional horizontal merger where two existing utilities are being combined. Application at 16.
The OCA submits that the Commission should examine the proposed transaction to determine if,

in fact, the proposed acquisition is in the best interest of the ratepayers considering that the




acquisition as proposed may lack any synergies or savings that bring substantial, affirative

benefits to ratepayers.

c. Costs to Achieve: Particularly in light of the contention that there

are no expected synergies or savings from this transaction that can be flowed through to
ratepayers, the OCA submits that whatever the costs are to achieve this acquisition should be
solely borne by the Applicants/Macquarie.

d. Quality of Service: The Application provides no specific proposal

to ensure that quality of service to Duquesne ratepayers will improve because of this acquisition.
The Application provides that the acquisition is in the public interest because infrastructure
investments will improve; however, Duquesne just completed a base rate proceeding which
included reveﬁue increases to adequately fund its infrastructure improvement program.
Application at 20-21. Therefore, the OCA submits that the Commission must, at a minimum,
ensure that Duquesne’s quality of service, including reliability, customer service, and billing
service, are enhanced as a result of the acquisition, and not simply remain the same as would be
the case if this transaction were never proposed.

€. Impact on Rates: The Application provides that this transaction

will have no initial effect on rates. Application at 16. However, it is clear that the current
shareholders will be receiving a significant premium over the market price of the stock.
Application at 13. The OCA submits that any such acquisition premium must be borne in its
entirety by Applicants/Macquarie. The Application also provides that this transaction involves
the proposed redemption of $340 million in First Mortgz-lge Bonds as one means of enhancing
Duquesne’s credit profile. Application at 18-19. The OCA submits that the Commission must

examine the impact the proposed acquisition will have on the eventual capital structure of the



utility, which may adversely affect rates through high levels of equity. The OCA further submits
that the expenses incurred through the redemption of the aforementioned bonds must be
examined to determine the cost effectiveness of this activity as to the ratepayers.

f. Market Power and Effects on Competitive Markets: Under Section

2811, the Commission must examine the effect of this acquisition on the competitive retail
electric market. The possible impact on the market should be further explored to assure that the
acquisition does not negatively impact the retail electric market.

g Corporate Structure: The proposed corporate structure raises

several issues that should be explored and resolved prior to approval of the transaction. For
exampie, appropriate accounting protocols to prevent cross-subsidization must be in place. In
addition, appropriate Codes of Conduct must be in place to govern the relationships between the
operating companies. The proposed corporate structure also must be reviewed to assure that
there are no adverse tax effects. In addition, the OCA submits that the Commission should
consider the business entity that will control the utility would no longer be a corporation, but
rather an LLC that is not subject to the same reporting requirements and transparencies as DLH
currently is.

h. Governance: The Application provides that the members of
Macquarie, presumably the fund managers for the six separate investment funds that make up
Macquarne, will become the new Board of Directors for DQE LLC. Application at 22. Although
Duquesne’s current management team is expected to stay in place for the immediate future, the
OCA submits that it is reasonable to expect that any major decisions affecting the utility will
come to this Board. The OCA submits that the Application is insufficient as to the managerial

expertise and relevant utility experience that these individuals may possess. The OCA submits



that the Commission should require more information from the Applicants as to the new Board
Members’ relevant utility experience and also to consider whether the goals of these fund
managers are the same as a more traditionally-structured utility’s board.

1. Universal Service:  The Application does not discuss the

continuation and improvement of Duquesne’s universal service programs. The Commission
must examine Duquesne’s universal service programs to ensure that these programs receive
appropriate funding and local management attention and to assure that the programs continue to
improve to meet the needs of low-income and payment troubled customers in Duquesne’s
service territories. It is also important to maintain and enhance the participation of local
community-based organizations in the development and implementation of these programs.

J. Continuation of PUC Jurisdiction: Post corporate-restructuring,

the Commission must ensure that it retains sufficient jurisdiction, as well as access to appropriate
books and records of all subsidiaries, to ensure the continued provision of safe, adequate and
reliable service in Pennsylvania, and to ensure against inappropriate cross subsidies at the
expense of Pennsylvania consumers.

11. The OCA reserves the right to raise additional issues as the case proceeds

and further information is obtained from the Company.



WHEREFORE, the Office of Consumer Advocate respectfully requesis that the
Pennsylvania Public Utility Commission investigate and hold fuli hearings, including public
input hearings in the service territory of Duquesne, regarding the above-captioned Application.
The OCA further requests that the Commission not approve this Application unless it finds that:
{1) the Application is in the public interest; (2} it provides substantial, affirmative benefits to
Dugquesne’s customers; and (3) it is in accordance with the Public Utility Code. Additionally, the
OCA requests that the Commission impose such terms and conditions upon the proposed
acquisition as are necessary to ensure that the Application meets the requirements set forth
above.

Respectfully Submitted,

P S

Tanya J. McCloskey

Senior Assistant Consumer Advocate
PA Attormey L.D. # 50044

E-Mail: TMcCloskev@paoca.org
Darryl Lawrence

Assistant Consumer Advocate

PA Attommey I.D. # 93682

E-Mail: DLawrence@paoca.org

Counsel for:
Irwin A. Popowsky
Consumer Advocate

Office of Consumer Advocate

555 Walnut Street 5th Floor, Forum Place
Harrisburg, PA 17101-1923

Phone: (717) 783-5048

Fax: (717) 783-7152

Dated: October 2, 2006



PUBLIC STATEMENT OF THE OFFICE OF CONSUMER ADVOCATE
PURSUANT TO 71 P.S. Section 309-4(e)

Act 161 of the Pennsyltvania General Assembly, 71 P.S. Section 309-2, as enacted
July 9, 1976, authorizes the Consumer Advocate (OCA) to represent the interests of consumers
before the Pennsylvania Public Utility Commission (PUC or Commission). In accordance with
Act 161, and for the following reasons, the Consumer Advocate determined to file a Protest and
participate in proceedings before the Commission involving the Application filed by Duquesne
Light Company (Duquesne) and DQE Communications Network Services LLC (Network).

On September 6, 200;5, Duquesne and Network collectively (Applicants) filed this
Application. Applicants seek Commission approval for the transfer of control of their parent
company, Duquesne Light Holdings, Inc., (DLH) to DQE Holdings LLC (DQE LLC). DQE
LLC 1s a wholly owned subsidiary of the Macquarie Consortium (Macquarie), which is an entity
comprised of six separate investment funds.

The proposed transaction is complex. In brief, Macquarie, through DQE LLC
will acquire all of the outstanding stock of DLH for $20 per share. DQE LILC also owns another
Pennsylvania corporation, DQE Merger Sub, Inc. DQE LLC will cause DLH and DQE Merger
Sub, Inc., to merge, with DLH remaining as the surviving corporation. DQE LLC’s members,
Macquarnie, will then privately control the only asset left under DQE LLC — DLH.

The OCA files this Protest in order to ensure that the acquisition is approved only
1f (1) 1t 1s found to be in the public interest; (2) it provides substantial, affirmative benefits to
Duquesne’s ratepayers; and (3) it is in accordance with the Public Utility Code. Among the
areas to be addressed by the OCA are: affirmative ratepayer benefits, merger savings/synergies,
costs to achieve, quality of service, impact on rates, effects on competitive markets, corporate

structure, governance, impact on universal service programs, and necessary ratepayer



protections. The OCA will seek to ensure that affirmative benefits from the acquisition are

provided to Duquesne’s customers and that all Pennsylvania consumers are properly protected.

50956.doc



CERTIFICATE OF SERVICE

Apphcation of Duguesne Light Company
for a Certificate of Public Convenience

Under Section 1102(a)(3) of the Public : Docket No.

Utility Code Approving the Acquisition
of Duquesne Light Holding, Inc. by Merger

Application of DQE Communications
Network Services LLC for a Certificate

of Public Convenience Under Section : Docket No.

1102(a)(39) of the Public Utility Code
Approving the Acquisition of Duquesne
Light Holding, Inc. by Merger

A-110510F0035

A-311233F0002

I hereby certify that I have this day served a true copy of the foregoing document,

Notice of Intervention and Protest of the Office of Consumer Advocate, upon parties of record in this

proceeding in accordance with the requirements of 52 Pa. Code § 1.54 (relating to service by a

participant), in the manner and upon the persons listed below:

Dated this 2" day of October, 2006.

SERVICE BY E-MAIL and INTEROQFFICE MAIL

Charles D. Shields, Esquire

Robert V. Eckenrod, Esquire

Office of Trial Staff

Pennsylvania Public Utility Commission
Commonwealth Keystone Building

P.0O. Box 3265

400 North Street

Harrisburg, PA 17105-3265



SERVICE BY E-MAIL and FIRST CLASS MAIL

Michael W. Gang, Esquire

Post & Scheil, P.C.

17 North Second Street

12" Floor

Harrisburg, PA 17101-1601

Counsel For:  Duquesne Light Company,
Duquesne Light Holdings; DQE Communication
Network Services LLC; and DQE Holding LLC

Scott J. Rubin, Esquire

Attorney < Consultant

3 Lost Creek Drive

Selinsgrove, PA 17870

Counsel For: [International Brotherhood of
Electrical Workers Local 29

L e

Tanya J. McCloskey

Senior Assistant Consumer Advocate
PA Attorney LD, # 50044

E-Mail: TMcCloskey@paoca.org
Darryl Lawrence

Assistant Consumer Advocate

PA Attorney LD, # 93682

E-Mail: DLawrence@paoca.org

Counsel for

Office of Consumer Advocate
555 Walnut Street

5th Floor, Forum Place
Harmisburg, PA 17101-1923
Phone: (717) 783-5048

Fax: (717) 783-7152

00090989.DOC

David B. MacGregor

Post & Schell, P.C.

Four Penn Center

1600 John F. Kennedy Boulevard

Philadelphia, PA 19103-2808

Counsel For:  Duquesne Light Company;
Duquesne Light Holdings; DQE Communication
Network Services LLC; and DQE Holding LLC



William R. Lloyd, Jr. (717) 783-2525
Small Business Advocate

Suite 1102, Commerce Building
300 North Second Street
Harrisburg, Pennsylvania 17101

(717) 783-2831 (FaX)
October 2, 2006

HAND DELIVERED

James J. McNulty, Secretary oe/s/”‘ l

Pennsylvania Public Utility Commission
Commonwealth Keystone Building

P. O. Box 3265

Harrisburg, PA  17105-3265

Re: Application of Duquesne Light Company for a Certificate of Public Convenience
under Section 1102(a}(3) of the Public Utility Code Approving the Acquisition
of Duquesne Light Holdings, Inc. By Merger
Docket No. A-110150F0035

Application of DQE Communications Network Services LLC for a Certificate of
Public Convenience under Section 1102(a)(3) of the Public Utility Code Approving the
Acquisition of Duquesne Light Holdings, Inc. By Merger

Docket No. A-311233F0002

Dear Secretary McNulty:
1 am delivering for filing today the original plus three copies of the Notice of Intervention and Protest,

Public Statement, Verification, and Notice of Appearance, on behalf of the Small Business Advocate in the above-
captioned matter.

Two copies have been served today on all known parties in this proceeding. A Certificate of Service to that
effect is enclosed.

If you have any questions, please do not hesitale to contact me.

Sincerely,

EANELN

0 O C U M £ I\ ] - ani;:] G. Asmus

~ - Assistant Small Businéss Advocate
- O ﬂ! D : D Atorney [D No. 83789
~ s & — .

Enclosures

cc: Hon. Veronica Smith

Parties of Record
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duguesne Light Company for
a Certificate of Public Convenience Under
Section 1102(a)(3) of the Public Utility Code
Approving the Acquisition of Duquesne Light
Holdings, Inc. By Merger

Application of DQE Commumnications Network
Services LLC for a Certificate of Public
Convenience Under Section 1102(a)(3) of the
Public Utility Code Approving the Acquisition
of Duquesne Light Holdings, Inc. By Merger

o o O
(o) (;‘- < \4'
Docket No. A-110150F0035 Y P
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Docket No. A-311233F0002 (&

Certificate of Service

I certify that I am serving two copies of the Notice of Intervention and Protest, Verification, Public Statement,
and Notice of Appearance, on behalf of the Office of Small Business Advocate by e-mail and first class mail (unless
otherwise noted) upon the persons addressed below:

Hon. Veronica Smith

Chief Administrative Law Judge
Pennsylvania Public Utility Commission
P.O. Box 3265

Harrisburg, PA  17105-3265

(717) 783-5452

(717) 787-0481

verosmith@state.pa.us

(E-mail and Hand Delivery)

Johnnie E. Simms, Esquire
Charles Daniel Shields, Esquire
Robert V. Eckenrod, Esquire
Office of Trial Staff
Pennsylvania Public Utility Commission
P. O. Box 32065

Harrisburg, PA 17105-3265
(717) 787-4886

(717) 772-2677 (fax)
Josimims{istate.pa.us
chshieldsf@state.pa.us
roeckenrod@state.pa.us
(E-mail and Hand Delivery)

Dated: October 2, 20006

Irwin A. Popowsky, Esquire

Office of Consumer Advocate

555 Walnut Street 5™ FL Forum Place
Harrisburg, PA 17101-1923

{717) 783-3048

(7i7) 783-7152
spopowskvizdpaoca.org

{E-mail and Hand Delivery)

Michael W. Gang, Esquire

Post & Schell PC

17 North Second Street - 12™ Floor
Harrisburg, PA 17101-1601

(717) 731-1970

(717) 731-1985 (fax)
mgang(@postschell.com

Scott J. Rubin, Esquire

3 Lost Creek Drive
Selinsgrove, PA 17870
(570) 743-2233

{570) 743-8145 (fax)
scott@publicutilityhoine.com

aniel G. Asmus
Assistant Small Business Advocate
Attorney 1D No. 83789
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Section 1102(a)(3) of the Public Utility Code (_o& 'J:Q
Approving the Acquisition of Duquesne Light Docket No. A-110150F0035 /,(1,\
Holdings, Inc. by Merger : &

Application of DQE Communications Network

Services LLC for a Certificate of Public

Convenience under Section 1102(a)(3) of the

Public Utility Code Approving the Acquisition of : Docket No. A-311233F0002
Duquesne Light Holdings, Inc. by Merger

NOTICE OF INTERVENTION AND PROTEST
OF THE OFFICE OF SMALL BUSINESS ADVOCATE

The Office of Small Business Advocate (“OSBA”) files this Notice of Intervention and
Protest with respect to the above-captioned Application (“Application”™) pursuant to Sections
5.51(a) and 5.71(a)(1) of the Rules of Practice and Procedure of the Pennsylvania Public Utility

Commission (“Commmission”), 52 Pa. Code §§ 5.51(a) and 5.71(a)(1). In support of this Notice

of Intervention and Protest, the OSBA avers as follows:
1. The OSBA is an agency of the Commonwealth of Pennsylvania authorized by the
Small Business Advocate Act (Act 181 of 1988, 73 P.S. §§ 399.41 - 399.50) to represent the

interest of small business consumers as a party in proceedings before the Commission.

DOCUMEN,

~OLDEP
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2, Representing the OSBA in this proceeding is:
Daniel G. Asmus
Assistant Small Business Advocate
Office of Small Business Advocale
Suite 1102, Commerce Building
300 North Second Street
Harrisburg, Pennsylvania 17101
(717) 783-2525
(717) 783-2831 (fax)
dasmus(@state.pa.us

3. On September 6, 2006, an Application was filed by Duquesne Light Company
(“DLC”) and DQE Communications Network Services LLC (“DQE Communications™)
(collectively, the “Joint Applicants™), seeking approval under Chapters 11 and 28 of the Public
Utihty Code, 66 Pa. C.S. Ch. 11 and 28, of the acquisition of their parent company—Duquesne
Light Holdings, Inc. (“DLH”")—by the Macquarie Consortium. (Application, at 1-2)

4. DLC is a Commission-certificated electric distribution company (“EDC”) which
provides transmission and distribution service to all classes of customers in its service territory.
DLC also is the provider of last resort (“POLR™) for purposes of providing generation service
within its service territory. (Application, at 6)

5. The Macquarie Consortium is comprised of numerous investment funds, most of
which are managed by Macquarie Bank Limited. Macquarie Bank Limited is headquartered in
Australia. (Application, at 3)

0. Section 1102(a) of the Public Utility Code, 66 Pa. C.S. § 1102(a), permits a public

utility to undertake certain actions only upon Commission approval evidenced by a certificate of

public convenience. Among the activities that require Commission approval is the following:

2




(3) For any public utility or an affiliated interest of a public
utility . . . to acquire from, or to transfer to, any person or
corporation . . . by any method or device whatsoever, including the
sale or transfer of stock and including a consolidation, merger, sale
or lease, the title to, or the possession or use of, any tangible or
intangible property used or useful in the public service.

66 Pa. C.S. § 1102(a)(3).

7. The Joint Applicants are seeking certificates of public convenience under
Section 1102. (Application, at 1) Section 1103(a) of the Public Utility Code, 66 Pa. C.S. §
1103(a), allows the Commission to issue a certificate only upon a finding or determination that
the granting of such certificate is “necessary or proper for the service, accommodation,
convenience, or safety of the public.” Satisfying this standard requires the Commission to find
that a proposed acquisition would “affirmatively promote the ‘service, accommodation,

convenience, or safety of the public’ in some substantial way.” City of York v. Pennsylvania

Public Utility Commission, 449 Pa. 136, 141, 295 A.2d 825, 828 (Pa. 1972). In addition, Section

1103(a) allows the Commission to impose upon its issuance of a certificate of public
convenience “such conditions as it may deem to be just and reasonable.”

8. The Commission also has authority over the proposed transaction under Section
2811 of the Public Utility Code, 66 Pa. C.S. § 2811, which is a provision of the Electricity
Generation Customer Choice and Competition Act. (See Application, at 16-17.) Specifically,
Section 2811(e}(1) requires the Commission to consider “[w]hether the proposed merger,
consolidation, acquisition or disposition is likely to result in anticompetitive or discriminatory
conduct, including the unlawful exercise of market power, which will prevent retail electricity

customers in this Commonwealth from obtaining the benefits of a properly functioning and
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workable competitive retail electricity market.” Pursuant to Section 2811(e)(2), the Commission
is permitted to approve a proposed transaction with “such terms and conditions as it finds
necessary 1o preserve the benefits of a properly functioning and workable competitive retail
electricity market.”

9. Based upon preliminary review, the Application raises several issues of concern
that may require the Commission to reject the proposed transaction or to approve it only after
imposing conditions. These issues include:

a. Whether transferring ownership of a Pennsylvania EDC to an overseas
entity would be consistent with Commission policy;
b. Whether ratepayers would benefit from the predicted enhanced access to
capital; and
C. Whether ownership by an equity fund would result in the excessive
diversion of DLC revenues to investors. .
The foregoing concerns are discussed in more detail below. However, the OSBA reserves the
right to pursue any additional issues which arise throughout the proceeding.

10. Local Control:

The proposed transaction would result in the transfer of the ultimate control of a
Pennsylvania EDC to an entity headquartered outside the United States. (Application, at 3-4, 9-
10, and 22) In several other recent merger and acquisition cases, the return of a Pennsylvania
utility to local ownership was presented as an “affirmative public benefit” under York. See, e.g.,

Application of UGI Ultilities, Inc., UGI Utilities Newco, Inc.. and Southern Union Company for

approval of: 1) the transfer by sale of all property used or useful in providing natural gas service




o ®

to the public to UGI Corporation; 2) the immediate retransfer of all such property. by UGI

Corporation, including gas supply and pipeline and storage capacity contracts, by UGI

Corporation to UGI Newco Utilities, Inc.. 3) the initiation by UGT Utilities Newco, Inc. of natural

gas service in all territory in this Commonwealth where Southern Union Company does or may

provide natural cas service: 4} the abandonment by Southern Union Companv of all natural gas

service in this Commonwealth; and 5) the transfer by UGI Corporation of all of the stock of UGI

Utilities Newco, Intc. to UGI Utilities, inc., Docket Nos. A-120011F2000, A-125146F5000, and

A-125146 (Order entered August 18, 2000)(“UGL/PGE Merger™), Joint Concurring and

Dissenting Statement of Chairman Wendell F. Holland and Commissioner Bill Shane. If
returning other utilities to local control is an “affirmative benefit,” then transferring ultimate
control of a Pennsylvania EDC to an entity headquartered outside the United States would be a
“detriment.”

11. Access to Capital:

The Joint Applicants represent that better access to capital would be a principal benefit of
the proposed transaction. (Application, at 3-5 and 16) To be an “affirmative pubiic benefit,”
better access to capital should translate into a lower rate of return for DLC (and lower rates for
DLC’s customers) than would be required without the proposed transaction. However, the Joint
Applicants neither allege an estimated amount of savings in the cost of capital nor propose to
flow those savings through to ratepayers in any meaningful way.

12. Equity Investors:

The Macquarie Consortium has a wide range of investments in non-utility infrastruchure,

Le., airports, toll roads, and rail. (Application, at 10-11) Those investments may present




substantially more risk than an investment in DLC. Despite the sale of DLC’s parent, the current
management of DLC would be retained. (Application, at 4) However, that management could
be directed to make excessive transfers of DLC revenues in order to offset losses (or
disappointing earnings) by the Macquarie Consort‘ium on non-utility investments. Such transfers

could deprive DLC of necessary capital.

WHEREFORE, the Office of Small Business Advocate respecifully requests that the
Commussion conduct a full investigation, including evidentiary hearings, regarding the
Application. Upon completion of that investigation, the OSBA further requests that the
Commission:

1. Reject the Application unless the Commission finds that the proposed transaction
is in the public interest; provides substantial, affirmative benefits to customers; does not
adversely affect retail electricity competition in Pennsylvania; and complies with the Public
Utility Code; or, in the alternative,

2. Impose such terms and conditions upon approval of the Application as are
necessary to ensure that the proposed transaction is in the public interest; provides substantial,
affirmative benefits to customers; does not adversely affect retail electricity competition in

Pennsylvama; and complies with the Public Utility Code.




Office of Small Business Advocate
Suite 1102, Commerce Building
300 North Second Street
Hamisburg, PA 17101

(717) 783-2525

(717) 783-2831 (fax)

Date: October 2, 2006

Respectfully submitted,

U= %’HQ

William R. Lloyd, Jr.
Small Business Advocate
Attorney |.D. No. 16452




PUBLIC STATEMENT OF
SMALL BUSINESS ADVOCATE
CONCERNING THE INTEREST
OF SMALL BUSINESS CONSUMERS
TO BE PROTECTED BY THE FILING OF A
NOTICE OF INTERVENTION AND PROTEST
AT DOCKET NOS. A-110150F0035 and A-311233¥0002

The Small Business Advocate is authorized and directed to represent the interest of small
business consumers of utility services in Pennsylvania under the provisions of the Small Business
AdV(;cate Act, Act 18] of 1988, 73 P.S. §§ 399.41 - 399.50 (“Act”). The Act further provides
that the Small Business Advocate is to issue publicly a written statement setting forth the specific
interest of small business consumers to be protected by the intervention in any proceeding
involving those interests before the Public Utility Commission. This public statement relates to
the filing today by the Small Business Advocate of a Notice of Intervention and Protest in the
proceeding involving the proposed sale of Duquesne Light Holdings, Inc. (“DLH”), to the
Macquarie Consortium. DLH is the parent of the Duguesne Light Company (“DLC”), an electric-
distribution company and provider of last resort in western Pennsylvania.

The Office of Small Business Advocate (“OSBA™} is concerned that the proposed
acquisition of DLH by the Macquarie Consortium may affect the rates, terms, and conditions
under which small business customers receive transmission, distribution, and generation services
in the DLC service teritory. In addition, the OSBA is concemned that the proposed transaction, if
approved, might not result in the requisite affirmative public benefit. Therefore, the OSBA has
filed a Notice of Intervention and Protest in this proceeding to assure that the interests of the

small business customers served by DLC are adequately represented and protected. The OSBA



® ®

will participate in this proceeding to the extent necessary (o identify and advance any issues that

are important to small business consumers who would be affected by the proposed acquisition.

Date: October 2, 2006



VERIFICATION

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

Date: October 2, 2006
(Signature)

William R. Lloyd, Jr.
Small Business Advocate
Attorney ID #16452
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company for

a Certificate of Public Convenience Under : Docket No. A-110150F0035
Section 1102(a)(3) of the Public Utility Code

Approving the Acquisition of Duquesne Light

Holdings, Inc. By Merger

Application of DQE Communications Network :

Services LLC for a Certificate of Public

Convenience Under Section 1102(a)(3) of the Docket No. A-311233F0002
Public Utility Code Approving the Acquisition

of Duquesne Light Holdings, Inc. By Merger

NOTICE OF APPEARANCE

The Office of Small Business Advocate, pursuant to 52 Pa. Code § 1.24, hereby enters the
appearance of Daniel G, Asmus as counsel of record, in the above captioned proceeding.
Documents in this proceeding should now be served on the following:

Daniel G. Asmus

Office of Small Business Advocate
Suite 1102, Commerce Building
300 North Second Street
Harrisburg, Pennsylvania 17101
(717) 783-2525

(717) 783-2831
dasmus(@state.pa.us

Wi

amel G. Asmus
A551stant Simall Busmess Advocate
Attormney [D No. 83789

For:
William R. Lloyd, Jr,
Small Business Advocate
Attorney 1D No. 16452
Office of Small Business Advocate
Suite 1102, Commerce Building
300 North Second Street
Harrisburg, PA 17101
(717) 783-2525
(717) 783-2831 (fax)

Dated: October 2, 2006



DATE:

SUBJECT:

TO:-

FROM:

COMMONWEALTH OF PENNSYLVANIA

Cctober 2, 2006

A-110150F0035
A-311233F0002

Bureau of Fixed Utility Services
James J. McNulty, Secretary iﬁg

Application of Duguesne Light Company
Application of DQE Communications Network

- Attached is a copy of a Petition to Intervene,
filed by Community Action Association of Pennsylvania,
in connection with the above docketed proceeding.

_ This matter is assigned to your Bureau for
appropriate action.

..~ DOCUMER!

cQLDER



DATE:

SUBJECT:

TO:

FROM:

COMMONWEALTH OF PENNSYLVANIA

October 3, 2006

A-110150F0035
A-311233F0002

Bureau of Fixed Utility Services
James J. McNulty, Secretary 55

Application of Duquesne Light Company
Application of DQE Communications Network

Attached is a copy of a Notice of Intervention and
Protest, filed by Office of Consumer Advocate, in
connection with the above docketed proceeding.

This matter is assigned to your Bureau for
appropriate action.

Attachment

cc: LAW

DOCUMEN..

ksb
S cOLDEY




DATE:

SUBJECT:

TO:

FROM:

® @

COMMONWEALTH OF PENNSYLVANIA

October 3, 2006

A-110150F0035
A-311233F0002

Bureau of Fixed Utility Services

James J. McNulty,-Secretary Fﬁg

Application of Duquesne Light Company
Application of DQE Communications Network

Attached i1s a copy of a Petiticon to Intervene,
filed by Dominion Retall, Inc., in connectien with the
above docketed proceeding.

This matter is assigned to your Bureau for
appropriate action.

Attachment

cC: LAW

DOCUMEN
FOLDER

ksb




DATE:

SUBJECT:

TO:

FROM:

COMMONWEALTH OF PENNSYLVANIA

October 3, 2008

A-110150F0035
A-311233F0002

Bureau of Fixed Utility Services

James J. McNulty, Secretary Fﬁ

Application of Duquesne Light Company
Application of DQE Communications Network

{

Attached is a copy of a Protest and Notice of
Intervention, filed by Office of Small Business
Advocate, in connection with the above docketed
proceeding.

This matter is assigned to your Bureau for
appropriate actiomn.

Attachment

cc: .LAW £)()(:LJP4EEP&.r

“OLDER

ksk




DATE:

SUBJECT:

TO:

FROM:

@ @

COMMONWEALTH OF PENNSYLVANIA

October 3, 2006

A-110150F0035
A-311233F0002

Bureau of Fixed Utility Services

James J. McNulty, Secretary g@%

Application of Duquesne Light Company
Application of DQE Communications Network

Attached is a copy of a Protest and Petition to
Intervene, filed by Dugquesgne Industrial Intervenors, in
connection with the above docketed proceeding.

This matter is assigned to your Bureau for
appropriate action.-

Attachment

CcC: LAW

s ‘ DOCUMEN ‘
FOLDEp



DATE:

SUBJECT:

TO:

FROM:

COMMONWEALTH OF PENNSYLVANIA

October 3, 2006

A-110150F0035
A-311233F0002

Bureau of Fixed Utility Services
James J. McNulty, Secretary #45

Application of Duguesne Light Company
Application of DQE Communications Network

Attached is a copy of a Petition to Intervene,
filed by Retail Energy Supply Association, in
connection with the above docketed proceeding.

This matter is assigned to your Bureau for
appropriate action. ‘

Attachment

cc: LAW

ksb DOCUMEN[

OCT 02 2006



CITIZEN POWER

Public Policy Research Education and Advocacy

October 3, 2006 RECEIVED

Via FEDEX _
0CT 0 3 2006
James J. McNulty, Secretary

Pennsylvania Public Utility Commission MPEEES ééf IEW gO‘v‘I'vHSSION

Commonwealth Keystone Building Uneau
400 North Street
Harrisburg, Pennsylvania 17120

Re:  Application of Duquesne Light Company for a Certificate of Public
Convenience Under Section 1102(a)(3) of the Public Utlity Code
Approving the Acquisition of Duguesne Light Holdmgs Inc. by Merger, et
al., Docket Nos. A-110150F0035, erf al.

Dear Secretary McNulty:

On October 2, 2006, Citizen Power, Inc. (“Citizen Power”) submitted for filing a Petition
to Intervene and Protest and related documents in the referenced proceedings. In accordance
with 52 Pa. Code § 1.36, Citizen Power’s Petition to Intervene and Protest was accompanied by a
verification executed by the undersigned. Citizen Power’s filing, however, did not include the
original of the verification. In accordance with communications between your office and counsel
for Citizen Power, I am enclosing the original verification.

If there are any problems with this submission, please contact Citizen Power’s counsel,
John McCaffrey, at (202) 728-3013. Thank you.

Resp thully yours,
Yomr~
/ ! //

David Hughes
Executive Director

Enclosure

cc: Michael W. Gang {w/o enclosure)
David B. MacGregor (w/o enclosure)

2121 Murray Avenue. Piltsburgh, Pennsylvania 15217 (412) 421-6072 Fax (412) 421-6162

b b b }q
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VERIFICATION

I, David Hughes, hereby state that the facis set forth in the preceding Petition to
Intervene and Protest of Citizen Power, Inc. are true and correct to the best of my
knowledge, information and belief. [ understand that the statements herein are made

subject to the penalties of 18 Pa. C.S. § 4904 (relating to unsworn falsification to

authorities).

/D200 /

David Hughes /
Executive Director
Citizen Power, Inc.

Date:

RECEIVED

0CT 0 3 2006 -

PA PUBLIC UTILITY COMMISSION
BORETARY'S BUREAY




METRQPOLITAN EDISON COMPANY ~ Electric Pa. P.U.C. No. 49

Original Page 27
GENERAL RULES AND REGULATIONS

A
7
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(b) Execution by\the Company and the Applicant—r@tomer of appropriate '
agreements forslectric sérvice and/or Line ExXtensions, and the payment by the
Applicant--/Custdrger of any and all associdted costs or charges.

(c) The Applicant-~/Customer requesting tHe Line Extension and/or Service Line

ration of the Line Extension.and/or Service

construction, maintenance and
this Tariff and which are in form and-

Line in accordance with Rule
substance acceptable to the

The Company shall be under igati truct the Line Extension and/or
Service Line in the event it is"unable to acquire all fisgessary rights-of-way and
other consents from any pafties other than the Applicant&/Customer, in such form
and substance acceptablg’to the Company. ' :

/%/j/ a&//,/’/‘cff(j

- “sded: April 10,2006 @ @ ective: June 10, 2006
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COMMONWEALTH OF PENNSYLVANIA
BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company

for a Certificate of Public Convenience

Under Section 1102(a)(3) of the Public : A-110150F0035
Utility Code Approving the Acquisition :

of Duquesne Light Holdings, Inc. by

Merger

Application of DQE Communications :

Network Services LLC for a Certificate . A-311233F002

of Public Convenience Under Section : REGE‘VED
1102(a)(3) of the Public Utility Code :

Approving the Acquisition of Duquesne I 0 2 2008

Light Holdings, Inc. by Merger .
pAPUBLIO UTILTY COMMISSION

SEGRETARY® BLREAU
MOTION FOR LEAVE TO APPEAR PRO HAC VI

Pursuant to 52 Pa. Code § 1.22(b) and Rule 301(b) of the Pennsylvania Bar
Admission Rules, Jaime S. Dibble of the law firm of Stinson Morrison Hecker LLP,
attorneys for Citizen Power, Inc. (“Citizen Power”) in the captioned proceedings,
respectfully moves for leave for Harvey L. Reiter and john E. McCaftrey to appear pro
hac vice, for all permissible purposes in the captioned proceedings. In support of this
motion, the undersigned hereby states as follows:

1. The undersigned, Jaime S. Dibble, is an active member in good standing
of the Bar of the Commonwealth of Pennsylvania (Attorney Registration No. 91202)
and an associate with the law firm of Stinson Morrison Hecker LLP. Ms. Dibble’s

principal law office is located at 1150 18" Street, N.-W., Suite 800, Washington, D.C.
20036-3816.
2. Jaime S. Dibble moves for the appearance of Harvey L. Reiter and John E.

McCaffrey as counsel, pro hac vice, for Citizen Power in the captioned proceedings.
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3. Mr. Reiter is a member in good standing of the Bar of the District of
Columbia (#232942). He is a partner with the law firm of Stinson Morrison Hecker LLP
at the same address provided for Ms. Dibble.

4, Mr. McCaffrey is a member in good standing of the Bars of the District of
Columbia (#457829) and the Commonwealth of Massachusetts (#55761). He is a
partner with Stinson Morrison Hecker LLP at the same address provided above.

s, Mr. Reiter and Mr. McCaffrey are experienced practitioners in the field of
regulatory and energy law, They have appeared in numerous proceedings before the
Federal Energy Regulatory Commission, federal courts, and state and federal
administrative agencies. Mr. Reiter and Mr. McCaffrey have previously represented
Citizen Power before the Federal Energy Regulatory Commission. Further, Messrs.
Reiter and McCaffrey have appeared for Citizen Power before this Commission in
several other proceedings.

6. As Mr. Reiter and Mr. McCaffrey have acted as Citizen Power’s counsel
in other utility matters and are thus familiar with its interests and concerns, their

participation on its behalf would be appropriate and reasonable.
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WHEREFORE, for the reasons set forth above, the undersigned hereby
respectfully moves for leave for Harvey L. Reiter and John E. McCaffrey to appear as

counsel, pro hac vice, on behalf of Citizen Power, Inc. in the captioned proceedings.

Respectfully submi
BQM/ 5.@4‘4@‘-
ime S. Dibble (PA Bar # 91202)
STINSON MORRISON HECKER LLP
1150 18" Street, N.W,
Suite 800
Washington, DC 20036

(202) 785-9100 (phone})
(202) 785-9163 (fax)

An attorney for Citizen Power, Inc,
Dated: October 2, 2006
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COMMONWEALTH OF PENNSYLVANIA
BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Appilication of Duquesne Light Company

for a Certificate of Public Convenience

Under Section 1102(a)(3) of the Public : A-110150F0035
Utitity Code Approving the Acquisition :

of Duquesne Light Holdings, Inc. by

Merger

Application of DQE Communications .

Network Services LLC for a Certificate : A-311233F002
of Public Convenience Under Section :

1102(a)(3) of the Public Utility Code

Approving the Acquisition of Duquesne

Light Holdings, Inc. by Merger

NOTICE OF APPEARANCE

In accordance with 52 Pa. Code § 1.25, the undersigned hereby submits this
notice of appearance in the above-designated matter.’

1. Please enter my appearance in the above-designated matter on behalf of
Citizen Power, Inc.

2. i am authorized to accept service on behalf of said party in this matter.

RECEIVED

O 0CT 0 2 2006

1C UTILITY COMMISSION
P P%%‘éﬁETAﬁY‘B BUREAY

" This notice of appearance is accompanied by a motion for admission pro hac vice in the
above-designated matter.
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3. On the basis of this notice, [ request a copy of each document hereafter
1ssued by the Commission in this matter.

Respectfully submitted,

27
Ighn E. McCafftey 7’
STINSON MORRISON HECKER LLLP
1150 18" Street, N.W., Suite 800
Washington, DC 20036
202-785-9100 (phone)
1-888-811-8863 (direct fax)
imecaffreyostinsonmoheck.com

Admitted in the District of Columbia (#457829) and the
Commonwealth of Massachusetts (#55761)
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COMMONWEALTH OF PENNSYLVANIA
BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light Company for

a Certificate of Public Convenience Under :

Section 1102(a)(3) of the Public Utility : A-110150F0035
Code Approving the Acquisition of :

Duquesne Light Holdings, Inc. by Merger

Application of DQE Communications

Network Services LLC for a Certificate of :

Public Convenience Under Section : A-311233F002
1102(a)(3) of the Public Utility Code

Approving the Acquisition of Duquesne
Light Holdings, Inc. by Merger

CERTIFICATE OF SERVICE

I hereby certify that I have this day served a true copy of (1) the Petition to Intervene and
Protest of Citizen Power, Inc.; (2) the Motion for Leave 10 Appear Pro Hac Vice; and (3) the
Entry of Appearance for John E. McCaffrey upon the participants listed below, in accordance

with the requirements of § 1.54 (relating to service by a participant).

Michael W, Gang, Esquire David MacGregor, Esquire
Andrew S. Tubbs, Esquire Post & Schell, P.C.

Post & Schell, P.C. Four Penn Centre

17 North Second Street, 12" Floor 1600 John F. Kennedy Blvd.
Harrisburg, PA 17101-1601 Phitadelphia, PA 19103-2808

Dated at Washington, D.C., this 2nd d3

October, 2006. ;

<. MeCaftrey (D.C. Bar #457829)
dime S. Dibble (#91202)

STINSON MORRISON HECKER LLP

1150 18" Street, N.W.

Suite 800
Um0t RECEIVED
(202) 785-9163 (fax) OCT-O 9 2006 .

‘ BL0 UTILITY GOMMIBSION
i P%EGHETARY’B BUREAU
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COMMONWEALTH OF PENNSYLVANIA

DATE: October 5, 2006

SUBJECT: A-110150F0035
A-311233F0002

TO: Bureau of Fixed Utility Services
FROM: James J. McNulty, Secretary Kb

Application of Duquesne Light Company
Application of DQE Communications Network

Attached is a copy of a Petition to Intervene and
Protest, a Motion for Leave to Appear Pro Hac Vice, and
Entry of Appearance filed by Citizen Power, Inc. in
connection with the above docketed proceeding.

This matter is assigned to your Bureau for
appropriate action.

| Attachment ‘ | | T SC\
DOCUMEN | *
cc: LAW : FOLDER

ksb
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Application of Duquesne Light Company : Q‘%\
for a Certificate of Public Convenience D /7
Under Section 1102(a)(3) of the Public : Docket No.  A-110510F0035

Utility Code Approving the Acquisition
of Duquesne Light Holding, Inc. by Merger

Application of DQE Communications

Network Services LLC for a Certificate :

of Public Convenience Under Section : Docket No.  A-311233F0002
1102(a)(3) of the Public Utility Code :

Approving the Acquisition of Duquesne

Light Holding, Inc. by Merger

I hereby certify that [ have this day served a true copy of the foregoing document, he
Office of Consumer Advocate’s Interrogatories Set I, upon parties of record in this proceeding in
accordance with the requirements of 52 Pa. Code § 1.54 (relating to service by a participant), in the
manner and upon the persons listed below:

Dated this 5™ day of October, 2006.

SERVICE BY E-MAIL and INTEROFFICE MAIL

Charles D. Shields, Esquire

Robert V. Eckenrod, Esquire

Office of Trial Staff

Pennsylvania Public Utility Commission \(\)?\
Commonwealth Keystone Building

P.O. Box 3265

400 North Street

Harmisburg, PA 17105-3265

Counsel For: Office of Trial Staff
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SERVICE BY E-MAIL and FIRST CLASS MAIL

Michael . W. Gang, Esquire

Post & Schell, P.C.

17 North Second Street

12" Floor

Harrisburg, PA 17101-1601

Counsel For:  Duguesne Light Company;
Duquesne Light Holdings; DOQE Communication
Network Services LLC; and DQE Holding LLC

Scott J. Rubin, Esquire

Attorney < Consultant

3 Lost Creek Drive

Selinsgrove, PA 17870

Counsel For: [International Brotherhood of
Electrical Workers Local 29

Steven S. Goldenberg, Esquire

Fox & Rothschild, LLP

Princeton Pike Corporate Center

597 Lenox Drive, Building 3

Lawrenceville, NJ 08648-2311

Counsel For: Pennsylvania Large Energy Users
Coalition

Daniel G. Asmus

Assistant Small Business Advocate

Office of Small Business Advocate

Commerce Building, Suite 1102

300 North Second Street

Harrisburg, PA 17101

Counsel for: Office of Small Business Advocate

Todd S. Stewart, Esquire

Hawke, McKeon, Sniscak & Kennard, LLP.
100 North Tenth Street

Harrisburg, PA 17101

Counsel For: Dominion Retail, Inc.

David B. MacGregor

Post & Schell, P.C.

Four Penn Center

1600 John F. Kennedy Boulevard

Philadelphia, PA 19103-2808

Counsel For:  Duquesne Light Company;
Duguesne Light Holdings; DQE Communication
Nerwork Services LLC; and DQOF Holding LLC

Theodore H. Jobes, Esquire

Fox & Rothschild, LLP

2000 Market Street, Tenth Floor

Philadeiphia, PA 19103-3291

Counsel For: Pennsylvania Large Energy Users
Coalition

Paul F. Forshay, esquire

Sutherland, Asbill & Brennan, LLP

1275 Pennsylvania Avenue, NW

Washington, DC 20004

Counsel For: Pennsylvania Large Energy Users
Coalition

Kevin J. Moody, Esquire

Daniel Clearfield, Esquire

Wolf, Block, Schorr and Solis-Cohen, LLP

213 Market Street, 9" Floor

P. O. box 865

Harrisburg, PA 17108-0865

Counsel For: Strategic Energy, LLC and RESA

Julie Coletti, Esquire
Strategic Energy, LLC

Two Gateway Center
Pittsburgh, PA 15222

For: Strategic Energy, LLC



! @®

Gary A. Jeffries, Esquire

Senior Counsel

Dominion Resource Services, Inc.
1201 Pitt Street

Pittsburgh, PA 15221

For: Dominion Retail, Inc.

/,«,/%z/w/‘/

Tanya J. McCloskey

Senior Assistant Consumer Advocate
PA Attorney L.D. # 50044

E-Mail: TMcCloskey@paoca.org
Darryl Lawrence

Assistant Consumer Advocate

PA Attorney L.D. # 93682

E-Mail: DLawrence@paoca.org

Counsel for

Office of Consumer Advocate
555 Walnut Street

5th Floor, Forum Place
Harrisburg, PA 17101-1923
Phone: (717) 783-5048

Fax: (717) 783-7152

00090989.D0OC

Pamela C. Polacek, Esquire

Adam L. Benshoff, Esquire

McNees Wallace & Nunck, LLC

100 Pine Street, P.O. Box 1166

Harrisburg, PA 18108-1166

Counsel For: Duquesne Industrial Intervenors



. c OI.N WEALTH OF PENNSYLVANIA

CORRECTED MEMO*

DATE: October 18, 2006
SUBJECT: A-110150F0035
A-311233F0002
TO: Office of Administrative Law Judge
FROM: James J. McNultydDQj{/
Secretary

RE:  *Application of Duquesne Light Company and
DQE Communications Network Services, LLC,
for approval of the Transfer of Control of their
parent, Duguesne Light Holdings, inc, via
Merger.

Per memo dated October 12, 2006, from Robert A.
Rosenthal, Director, Bureau of Fixed Utility Services, the
above docketed proceeding is being reassigned to your
Office for appropriate action.

ddt

cc. FUS-Memo only

OCT 17 2006

DOCUMENT
FOLDER



17 North Second Street
12th Floor

OST.
&
p CI IE:I I Harrisburg, PA 17101-1601
717-731-1970 Main
717-731-1985 Fax
www.posischell.com

ATTORNETYS AT LAW

Andrew S. Tubbs

atubbs@postschell.com
717-612-6057 Direct
#: 2267-130298 °

October 18, 2006 D 0 CUME_NT 2 o

‘ ) =

VIA E-MAIL D ER R o

FOL .

AT -

Darryl Lawrence 2z o
; S

Assistant Consumer Advocate we -

Office of Consumer Advocate ey T o=

555 Walnut Street = e

zZ &

Forum Place, 5th Floor
Harrisburg, PA 17101-1623

RE:  Application of Duquesne Light Company for a Certificate of Public Convenience Under
Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of Duquesne Light

Holding, Inc. by Merger - Docket No. A-110510¥0035
Application of DQE Communications Network Services LLLC for a Certificate of Public

g
o)
n

——

s

Convenience Under Section 1102(a)(3) of the Public Utility Code Approving the Acquisition

of Duquesne Light Holding, Inc. by Merger - Docket No. A-311233F0002

Dear Mr. Lawrence:
Enclosed are the responses of Duquesne Light Company to the following Interrogatories

OCA Set [ -30, 39

OCA SetI1-3,4,5

As indicated on the certificate of service, copics have been served on all parties in the manner

indicated.

Sincerel y,

ndrew S Tubbs

AST/

Enclosures :
cc:  James J. McNulty, Sceretary (letter and-certificate of service only for filing)

Certificatc of Service

HARRISBURG LANCASTER PHILADELPIwA  PITTSBURGH PRINCETON WASHINGTON, D.C

ALLENTOWN
A PENNS 1 7ANIA PROFESSIONAL CORPORARON

CPH 378271v1



CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the following
persons, in the manner indicated, in accordance with the requirements of § 1.54 (relating to

service by a participant).

el

VIA E-MAIL AND FIRST CLASS MAIL -
rm o
. 3 =
Charles D. Shields 2 g
Robert V. Eckenrod S S
Office of Trial Staff =
<o @
PO Box 3265 e
Commonwealth Keystone Building o <2 =
400 North Street, 2nd Floor West r'_";f o
g &

Harmsburg, PA 17105-3265
chshields@state.pa.us

roeckenrod({@state.pa.us

VIA E-MAIL

Todd S. Stewart
Hawke McKeon Sniscak & Kennard LLP

William R. Lloyd, Jr.
100 North Tenth Street

Daniel G. Asmus

Office of Small Business Advocate
Comimmerce Building Harrisburg, PA 17101
300 North Second Street, Suite 1102 tsstewart@hmsk-law.com
Harrisburg, PA 17101 (Dominion Retail, Inc.)
willloyd@state.pa.us
dasmus(@state.pa.us Daniel Clearfield
Kevin J. Moody
Wolf, Block, Schorr and Solis-Cohen LLP

Tanya McCloskey
Darryl Lawrence 213 Market Street, 9 Floor
Office of Consumer Advocate P.O. Box 865
555 Walnut Street Harrisburg, PA 17108-0865
Forum Place, 5th Floor dclearfield@wolfblock.com
Harrisburg, PA 17101-1923 kmoody@wolfblock.com
spopowsky(@paoca.org (Strategic Fnergy, LLC)
(Retail Energy Supply Association)

tmecloskev@paoca.org
dlawrence(@paoca.ory

CPH 378273v1

1

YEXO Y

Q._';,/



Theodore H. Jobes

Fox Rothschild LLP

2000 Market Street, 10th Floor
Philadelphia, PA 19103-3291
tiobes@foxrothschiid.com
(Pennsylvania Large Energy Users
Coalition)

Paul F. Forshay

Sutherland Asbill & Brennan LLP
1275 Pennsylvania Avenuc, NW
Washington, DC 20004-2415
pforshay@sablaw.com
(Pennsylvania Large Energy Users
Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center
997 Lenox Drive, Building 3
Lawrenceville, NJ 08648-4586
sgoldenberg@foxrothschild.com
(Pennsylvania Large Energy Users
Coalition)

Scott J. Rubin

3 Lost Creek Drive
Selinsgrove, PA 17870
Scott@publicutilityhome.com

(International Brotherhood of Electrical

Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S, Dibble

Stinson Morrisen Hecker 1P
1150 18™ Street N.W., Suiite 800
Washington, DC 20036-3816
hreiter(@stinsonmoheck.com

imccaffrey@stinsonmoheck.com

jdibble(edstinsonimoheck.com
(Citizen Power, Inc.)

CPH 378273vI1

Julie Coletti

Two Gateway Center
Pittsburgh, PA 15222-1458
jcoletti@sel.com

(Strategic Energy, LLC)

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04364
barbalex(@ctel.net

(Consuitani for Office of Consumer
Advocate)

Thomas S, Catlin

Matthew [. Kahal

Exeter Associates, Inc.

5565 Sterrett Place, Suite 310
Columbia, MD 21044
tcatlin(@exeterassociates.com
mkahal(@exetcrassociates.com
(Consultants for Office of Consumer
Advocate)

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
mgruber{state.pa.us
kdeardorff(zdstate.pa.us
(Consultants for Office of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

McNees Wallace & Nurick LLC
100 Pine Strect

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoff@mwn.com

{Duguesne Industrial Intervenors)




Eugene M. Brady

Community Action Association of
Pennsylvania

165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebe(@sunlink.net
(Community Action Association of
Pennsylvania)

Date: October 18, 2006

CPH 378273v1

Joseph L. Vullo

1460 Wyoming Avenue
Forty Fort, PA 18704
ilvullo@aol.com

(Community Action Association of
Pennsylvania)

//ﬁ Sl

Andrew S. Tubbs



OCT. 17, 2006 1:20%M PUC {FUS) NO. 0233 2 /7

MEMO

October 12, 2006

COMMONWEALTH OF PENNSYLVANIA

PUBLIC UTILITY COMMISSION _

Subject:  Application of Duquesne Light Company and DQE Communications
Network Services, LLC, for approval of the transfer of control of their
parept, Duquesne Light Holdings, Inc., via 2 merger, Docket Numbers;
A-110150 FQO35 for Duguesne Light Company and A-311233 F0002 for
DQE Communications Netwark Services, LLC,

To: James J. McNulty, Secretary _ -

Secretary’s Bureau : @ @H @U m / ﬂj

From: Robert A. Rosenthal, Director . Zf
: Bureau of Fixed Utilities Services

The referenced Application was filed on September 6, 2006, and assigned
to the Bureau of Fixed Utility Services for review and recommendation. The
Commission has subsequently received Protests and Petitions to Intervene from
numerous groups such as the OSBA, OCA, Citizen Power, Inc., Dominion Retail, Ing,
Strategic Energy, LLC, the Pennsylvania Large Energy Users Coalmon Duquesne
Industrial Intervenors, Retall Energy Supply Association, International Brotherhood of
Electrical Workers Local 29 and Community Action Association of Pennsylvania. The

- Office of Trial Staff has filed a Notice of Appearance.

Due to the Protests and Petitions received, the Bureau of Fixed Utility
Services recommends that the Applications be re-assigned o the Office of
Administrative Law Judge for adjudication.

cc:  Veronica A. Smith, Chief OALJ
Eric Rohrbaugh, OALJ " OCT 47 2006
Kay Best, Secretary's Bureau ' '
Daniel Searfoorce, FUS
Bob Wilson, FUS

'RECEIVED

OCT 1 7 2006

D OCUMENT PA PUBLIC UTILITY COMMISSION
= OLDER . SECRETARY'S BUREAU



po T 17 North Second Street
& 12th Floor
C}_IE I I Harrisburg, PA 17101-1601
717-731-1970 Main
717-731-1985 Fax

ATTORNETS AT LAW
D O C U M E N T www.postschell.com
F O L D E R Andrew S. Tubbs
atubbs@postschell.com

717-612-6057 Direct
File #: 2267-130238

October 18, 2006 RECE\V ED

VIA E-MAIL 0CT 1 8 2008

Kevin J. Moody TY COMMISSION
. BLIC UTIL!

Wolf Block Schorr and Solis-Cohen LLP PA PU ECRETARY'S BUREAU

PO Box 865

213 Market Street, 9th Floor
Harrisburg, PA 17108-0865

RE:  Application of Duquesne Light Company for a Certificate of Public Convenience Under
Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of Duquesne Light
Holding, Inc. by Merger - Dockel No, A-110510F0035

Application of DQE Communications Network Services LL.C for a Certificate of Public

Convenience Under Section 1102(a}(3) of the Public Utility Code Approving the
Acquisition of Duquesne Light Holding, Inc. by Merger - Docket No. A-311233F0002

Dear Mr. Moody:
Enclosed are the responses of Duquesne Light Company to the following Interrogatonies:
RESA Set1-5, 8

As indicated on the certificate of service, copies have been served on all parties in the manner
indicated.

Sincerely,

Andrew S. Tubbs

AST/jI

Enclosures

cc:  James J. McNulty, Secretary (letter and certificate of service only for filing)
Certificate of Service

ALLENTOWN HARRISBURG LANCASTER PHILADELPHIA PITTSBURGH PRINCETON WASHINGTON, D.C.

A PENNSYLVANA PROFESSIONAL CORPORATION

CPH 378284v1
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the following
persons, in the manner indicated, in accordance with the requirements of § 1.54 (relating to

service by a participant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robert V. Eckenrod

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Hammisburg, PA 17105-3265
chshields(@state.pa.us

roecken rod{@state.pa.us

William R. Lloyd, Jr.

Daniel G. Asmus

Office of Small Business Advocate
Commerce Building

300 North Second Street, Suite 1102
Harrisburg, PA 17101
willloyd@state.pa.us
dasmus(state.pa.us

Tanya McCloskey

Darryl Lawrence

Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923
spopowsky(@paoca.org
tmecloskey(@paoca.org
dlawrence(@paoca.org

CPH 378273v1]

VIA E-MAIL

Todd S. Stewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101
tsstewart@hmsk-law.com

(Dominion Retail, Inc.)

Daniel Clearfield

Kevin J. Moody

Wolf, Block, Schorr and Solis-Cohen LLP
213 Market Street, 9" Floor

P.O. Box 865

Harrisburg, PA 17108-0865
dclecarfield@wolfblock.com
kmoody@wolfblock.com

(Strategic Energy, LLC)

(Retail Energy Supply Association)




Theodore H. Jobes

Fox Rothschild LLP

2000 Market Street, 10th Floor
Philadelphia, PA 19103-3291
tjobes@foxrothschild.com
(Pennsylvania Large Energy Users
Codalition)

Paul F. Forshay

Sutherland Asbill & Brennan LLP
1275 Pennsylvania Avenue, NW
Washington, DC 20004-2415
pforshav(@sablaw.com
(Pennsylvania Large Energy Users
Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center
997 Lenox Drive, Building 3
Lawrenceville, NJ 08648-4586
sgoldenberp@foxrothschild.com
{Pennsylvania Large Energy Users
Coalition)

Scott J, Rubin

3 Lost Creek Drive
Selinsgrove, PA 17870
Scoti@publicutilityvhome.com

(International Brotherhood of Electrical

Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S. Dibble

Stinson Morrison Hecker LLP
1150 18" Street N.W., Suite 800
Washington, DC 20036-3816
hreiter@stinsonmoheck.com
imecaftrey@stinsenmeheck.com
jdibble@stinsonmoheck.com
(Citizen Power, Inc.)

CPH 378273v}

Julie Coletti

Two Gateway Center
Pittsburgh, PA 15222-1458
jeoletti@sel.com

(Strategic Energy, LLC)

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04364
barbalex{@ctel.net

(Consultant for Office of Consumer
Advocate)

Thomas S. Catlin

Matthew 1. Kahal

Exeter Associates, Inc.

5565 Sterrett Place, Suite 310
Columbia, MD 21044
tcatlinf@exeterassociates.com
mkahal{@exeterassociates.com
{Consultants for Office of Consumer
Advocate)

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
megruber(state.pa.us
kdeardorff(@state.pa.us

(Consultants for Office of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

McNees Wallace & Nurick LLC
100 Pine Street

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoff@mwn.com

(Duguesne Industrial Intervenors)




Eugene M. Brady

Community Action Association of
Pennsylvania

165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebe@sunlink. net
(Community Action Association of
Pennsylvania)

Date: October 18, 2006

CPH 378273v1

Joseph L. Vullo

1460 Wyoming Avenue
Forty Fort, PA 18704
jlvullo(@aol.com

(Community Action Association of
Pennsylvania)

A,// STW

Andrew S. Tubbs
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. m COM%NWEALTH OF PENNSYLVAN,
! PUC PENNSYLVANIA PUBLIC UTILITY COMMISSION
) Office of Administrative Law Judge IN REPLY PLEASE
s e P.O. BOX 3265, HARRISBURG, PA 17105-3265 REFERTOGURRALE
October 18, 2006

In Re: A-110150FQ835
A-311233F0002

(SEE ATTACHED LIST)

A-110150F0035 - Application of Duguesne Light Company for a
Certificate of Public Convenience under Section 1102(a) (3) of the
Public Utility Code approving the acquisition of Duquesne Light
Holding, Inc. by Merger
A-311233F0662 - Application of DQE Communications Network
Services LLC for a Certificate of Public Convenience under
Section 1102(a) (3) of the Public Utility Code approving the
acquisition of Duquesne Light Holding, Inc. by Merger

NOTICE

This is to inform you that an Initial Pre-Hearing Conference
on the above-captioned case will be held as follows:

Date: Tuesday, November 28, 2066
Time: 10:00 a.m. : ' “
| | DOCUMEN
Location: 11th floor hearing room
Pittsburgh State Office Building F@LDE R

300 Liberty Avenue
Pittsburgh, PA 15222

Hearing Room 2 - Harrisburg Area Parties
Plaza Level

Commonwealth Keystone Building

460 North Street

Harrisburg, PA 17120

@@%E“ﬂ’% iiz,

DEC 1 4 2006

#389920 rev 04/05



9 - @

Presiding: Administrative Law Judge Larry Gesoff
1103 Pittsburgh State Office Building
300 Liberty Avenue
Pittsburgh, PA 15222
Telephone: 412.565.3550
Fax: 412 .565.5692

IT you are a person with a disability, and you wish to
attend the hearing, we may be able to make arrangements for your
special needs. Please call the scheduling office at the Public
Utility Commission at least (2) two business days prior to your
hearing:

¢ Scheduling Office: 717.787.1399
e AT&T Relay Service number for persons who are deaf or
hearing-impaired: 1.800.654.5988 '

pc: Judge Gesoff
Cherie Pyle, Scheduling Officer
Beth Plantz
Docket Section
Calendar File

#389990 rev 04/05
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‘D.

A-110150F0035 / A-311233F0602 APPLICATION OF DUQUESNE LIGHT

COMPANY AND DQE COMMUNICATIONS NETWORK

CHARLES D SHIELDS ESQUIRE
ROBERT V ECKENROD ESQUIRE
PUC OFFICE OF TRIAL STAFF
400 NORTH STREET

PO BOX 3265

HARRISBURG PA 17105-3265

MICHAEL W GANG ESQUIRE

POST & SCHELL PC

17 NORTH SECOND STREET 12TH
FLOOR

HARRISBURG PA 17101-1601

SCOTT J RUBIN ESQUIRE
3 LOST CREEK DRIVE
SELINSGROVE PA 17870

STEVEN S GOLDENBERG ESQUIRE
FOX ROTHSCHILD LLP o
PRINCETON PIKE CORPORATE
CENTER

997 LENOX DRIVE BUILDING 3
LAWRENCEVILLE NJ 08648-2311

DANIEL G ASMUS ESQUIRE
OFFICE OF SMALL BUSINESS
ADVOCATE

1102 COMMERCE BUILDING
300 NORTH 2ND STREET
HARRISBURG PA 17101

TODD S STEWART ESQUIRE
HAWKE MCKEON SNISCAK &
KENNARD LLP

100 NORTH TENTH STREET
HARRISBURG PA 17101

DAVID B MACGREGOR ESQUIRE
POST & SCHELL PC

FOUR PENN CENTER

1600- JOHN F KENNEDY BLVD
PHILADELPHIA PA 19103-2808

THEODORE H JOBES ESQUIRE
FOX ROTHSCHILD LLP

2000 MARKET STREET TENTH
FLOOR

PHILADELPHIA PA 19103-3291

PAUL F FORSHAY ESQUIRE
SUTHERLAND ASBILL & BRENNAN
LLP

1275 PENNSYLVANIA AVENUE NW
WASHINGTON DC 20004

KEVIN J MOODY ESQUIRE
DANIEL CLEARFIELD ESQUIRE
WOLF BLOCK SCHORR & SOLIS-
COHEN LLP

213 MARKET STREET 9TH FLOOR
PO BOX 865 '

HARRISBURG PA 17108-0865

JULIE COLETTI ESQUIRE
STRATEGIC ENERGY LLC
TWO GATEWAY CENTER
PITTSBURGH PA 15222

GARY A JEFFRIES ESQUIRE
DOMINION, RESOURCE SERVICES
INC

1201 PITT STREET
PITTSBURGH PA 15221

PAMELA C POLACEK ESQUIRE
ADAM . BENSHOFF ESQUIRE
MCNEES WALLACE & NURICK LLC
100 PINE STREET

PO BOX 1166

HARRISBURG PA 17108-1166




TANYA J MCCLOSKEY ESQUIRE
DARRYL LAWRENCE ESQUIRE
OFFICE OF CONSUMER ADVOCATE
555 WALNUT STREET

5TH FLOOR FORUM PLACE
HARRISBURG PA 17101-1923

EUGENE M BRADY

COMMUNITY ACTION ASSOCIATION
OF PA-

165 AMBER LANE

PO BOX 1127

WILKES BARRE PA 18703-1127

A

JOSEPH L VULLO ESQUIRE
1460 WYOMING AVENUE
FORTY FORT PA 18704

JOHN E MCCAFFREY ESQUIRE
STINSON MORRISON HECKER LLP
1150 18TH STREET NW SUITE 800
WASHINGTON DC 20036
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certricaTEoF SERVICE — JOCUMENT
FOLDER

Application of Duquesne Light Company

for a Certificate of Public Convenience :

Under Section 1102(a)(3) of the Public : Docket No.  A-110510F0035
Utility Code Approving the Acquisition :

of Duquesne Light Holding, Inc. by Merger

Application of DQE Communications

Network Services LLC for a Certificate ;

of Public Convenience Under Section : ' Docket No. A-311233F0002
1102(a)(3) of the Public Utility Code : ‘
Approving the Acquisition of Duquesne

Light Holding, Inc. by Merger

[ hereby certify that 1 have this day served a true copy of the foregoing document, he
Office of Consumer Advocate’s Interrogatories Set Ill, upon parties of record in this proceeding in
accordance with the requirements of 52 Pa. Code § 1.54 (relating to service by a participant), in the
manner and upon the persons listed below:
Dated this 19" day of October, 2006.
SERVICE BY E-MAIL and INTEROFFICE MATL

Charles D. Shields, Esquire

Robert V. Eckenrod, Esquire

Office of Trial Staff

Pennsylvania Public Utility Commission

Commonwealth Keystone Building

P.O. Box 3265

400 North Street

Harrisburg, PA 17105-3265

Counsel For: Office of Trial Staff A\,S‘fa



SERVICE BY E-MAIL and FIRST CLASS MAIL

Michael W. Gang, Esquire

Post & Schell, P.C.

17 North Second Street

12" Floor

Harrisburg, PA 17101-1601

Counsel For:  Duguesne Light Company;
Duquesne Light Holdings; DQE Communication
Network Services LLC,; and DQFE Holding LLC

Scott J. Rubin, Esquire

Attorney < Consultant

3 Lost Creek Drive

Selinsgrove, PA 17870 .
Counsel For: International Brotherhood of
Electrical Workers Local 29

Steven S. Goldenberg, Esquire

Fox ¢ Rothschild, LLP

Princeton Pike Corporate Center

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-2311

Counsel For: Pennsylvania Large Energy Users
Coalition

Daniel G. Asmus

Assistant Small Business Advocate

Office of Small Business Advocate

Commerce Building, Suite 1102

300 North Second Street

Harrisburg, PA 17101

Counsel for: Office of Small Business Advocate

Todd S. Stewart, Esquire

Hawke, McKeon, Sniscak & Kennard, LLP
100 North Tenth Street

Harrisburg, PA 17101

Counsel For: Dominion Retail, Inc.

David B. MacGregor

Post & Schell, P.C.

Four Penn Center

1600 John F. Kennedy Boulevard

Philadelphia, PA 19103-2808

Counsel For:  Duquesne Light Company;
Duquesne Light Holdings, DQE Communication
Network Services LLC; and DQE Holding LLC

Theodore H. Jobes, Esquire

Fox 4 Rothschild, LLP

2000 Market Street, Tenth Floor

Philadelphia, PA 19103-3291

Counsel For: Pennsylvania Large Energy Users
Coalition

Paul F. Forshay, esquire

Sutherland, Asbill & Brennan, LLP

1275 Pennsylvania Avenue, NW

Washington, DC 20004

Counsel For: Pennsylvania Large Energy Users
Coalition

Kevin J. Moody, Esquire

Daniel Clearfield, Esquire

Wolf, Block, Schorr and Solis-Cohen, LLP

213 Market Street, 9" Floor

P. O. box 865

Harrisburg, PA 17108-0865

Counsel For: Strategic Energy, LLC and RESA

Julie Coletti, Esquire
Strategic Energy, LLC

Two Gateway Center
Pittsburgh, PA 15222

For: Strategic Energy, LLC



1=y
.

Gary A. Jeffries, Esquire

Senior Counsel

Dominion Resource Services, Inc.
1201 Pitt Street

Pittsburgh, PA 15221

For: Dominion Retail, Inc.

O

VTanya J. McCloskey
Senior Assistant Consumer Advocate
PA Attorney L.D. # 50044
E-Mail: TMcCloskey@paoca.org
Darryl Lawrence
Assistant Consumer Advocate
PA Attorney LD. # 93682
E-Mail: DLawrence@pétoca.org

Counsel for

Office of Consumer Advocate
555 Walnut Street

5th Floor, Forum Place
Harrisburg, PA 17101-1923
Phone: (717) 783-5048

Fax: (717) 783-7152

00090989.DOC

Pamela C. Polacek, Esquire

Adam L. Benshoff, Esquire

McNees Wallace & Nurick, LLC

100 Pine Street, P.O. Box 1166

Harrisburg, PA 18108-1166

Counsel For: Duquesne Industrial Intervenors



) R /%Dm &E{TIFICATE OF SERVICE [;‘OOC UMgy r

Application of Duquesne Light Company

for a Certificate of Public Convenience :

Under Section 1102(a)(3) of the Public : Docket No.  A-110150F0035
Utility Code Approving the Acquisition :

of Duquesne Light Holding, Inc. by Merger

Application of DQE Communications
Network Services LLC for a Certificate
of Public Convenience Under Section : Docket No.  A-311233F0002

1102(a)(3) of the Public Utility Code
Approving the Acquisition of Duquesne
Light Holding, Inc. by Merger

[ hereby certify that | have this day served a true copy of the foregoing document, he
Office of Consumer Advocate’s Interrogatories Set [V, upon parties of record in this proceeding in
accordance with the requirements of 52 Pa. Code § 1.54 (relating to service by a participant), in the
manner and upon the persons listed below:

Dated this 20™ day of October, 2006.

SERVICE BY E-MAIL and INTEROFFICE MAIL

Charles D. Shields, Esquire

Robert V. Eckenrod, Esquire

Office of Trial Staff

Pennsylvania Public Utility Commission

Commonwealth Keystone Building ((;9?
P.O. Box 3265 ,;}):»
400 North Street & S
Harrisburg, PA 17105-3265 ) \3:’-2:: Q
Counsel For: Office of Trial Staff cg;’«‘ (‘ré? &
AR AR
= £ -
S
O
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SERVICE BY E-MAIL and FIRST CLASS MAIL

Michael W, Gang, Esquire

Post & Schell, P.C.

17 North Second Street

12" Floor

Harrisburg, PA 17101-1601

Counsel For:  Duguesne Light Company,
Duguesne Light Holdings; DOE Communication
Network Services LLC; and DQE Holding LLC

Scott J. Rubin, Esquire

Attormey <+ Consultant

3 Lost Creek Drive

Selinsgrove, PA 17870

Counsel For: International Brotherhood of
Electrical Workers Local 29

Steven S. Goldenberg, Esquire

Fox @ Rothschild, LLP

Princeton Pike Corporate Center -

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-2311

Counsel For: Pennsylvania Large Energy Users
Coalition

Daniel G. Asmus

Assistant Small Business Advocate

Office of Small Business Advocate

Commerce Building, Suite 1102

300 North Second Street

Harrisburg, PA 17101

Counsel for: Office of Small Business Advocate

Todd S. Stewart, Esquire

Hawke, McKeon, Sniscak & Kennard, LLP
100 North Tenth Street

Harrisburg, PA 17101

Counsel For: Dominion Retail, Inc.

David B. MacGregor

Post & Schell, P.C.

Four Penn Center

1600 John F. Kennedy Boulevard

Philadelphia, PA 19103-2808

Counsel For:  Duguesne Light Company;
Duguesne Light Holdings: DQFE Communication
Network Services LLC; and DQFE Holding LLC

Theodore H. Jobes, Esquire

Fox 4 Rothschild, LLP

2000 Market Street, Tenth Floor

Philadelphia, PA 19103-3291

Counsel For: Pennsylvania Large Energy Users
Coalition

Paul F. Forshay, esquire Sy s
Sutherland, Asbill & Brennan, LLP
1275 Pennsylvania. Avenue, NW

* Washington, DC 20004

Counsel For: Pennsylvania Large Energy Users
Coalition

Kevin J. Moody, Esquire

Daniel Clearfield, Esquire

Wolf, Block, Schorr and Solis-Cohen, LLP
213 Market Street, 9® Floor

P. O. box 865

Harrisburg, PA 17108-0865

Counsel For: Strategic Energy, LLC and RESA

Julie Coletti, Esquire
Strategic Energy, LLC

Two Gateway Center
Pittsburgh, PA 15222

For: Strategic Energy, LLC



Gary A. Jeffries, Esquire

Senior Counsel

Dominion Resource Services, Inc.
1201 Pitt Street

Pittsburgh, PA 15221

For: Dominion Retail, Inc.

%/M

:['anya JTMcCloskey

Senior Assistant Consumer Advocate
PA Attorney L.D. # 50044

E-Mail: TMcCloskey(@paoca.org
Darryl Lawrence

Assistant Consumer Advocate

PA Attorney L.D. # 93682

E-Mail: DLawrence@paoca.org

Counsel for

Office of Consumer Advocate
555 Walnut Street

5th Floor, Forum Place
Harmmsburg, PA 17101-1923
Phone: (717) 783-5048

Fax: (717) 783-7152

00090985.H0C

Pamela C. Polacek, Esquire

Adam L. Benshoff, Esquire

McNees Wallace & Nurick, LLC

100 Pine Street, P.O. Box 1166

Harrisburg, PA 18108-1166

Counsel For: Duquesne Industrial Intervenors



DOCUMENT
¥ oLDER ¢

CERTIFICATE OF SERVICE

Application of Duquesne Light Company
for a Certificate of Public Convenience

Under Section 1102(a)(3) of the Public : Docket No.

Utility Code Approving the Acquisition
of Duquesne Light Holding, Inc. by Merger

Application of DQE Communications
Network Services LLC for a Certificate

of Public Convenience Under Section : Docket No.

1102(a)(3) of the Public Utility Code
Approving the Acquisition of Duquesne
Light Holding, Inc. by Merger

A-311233F0002

I hereby certify that 1 have this day served a true copy of the foregoing document, he

Office of Consumer Advocate’s Interrogatories Set V, upon parties of record in this proceeding in

accordance with the requirements of 52 Pa. Code § 1.54 (relating to service by a participant), in the

manner and upon the persons listed below:

Dated this 24™ day of October, 2006.

SERVICE BY E-MAIL and INTEROFFICE MAIL

Charles D. Shields, Esquire

Robert V. Eckenrod, Esquire

Office of Trial Staff

Pennsylvania Public Utility Commission
Commonwealth Keystone Building

P.O. Box 3265 ‘

400 North Street

Harrisburg, PA 17105-3265

Counsel For: Office of Trial Staff



SERVICE BY E-MAIL and FIRST CLASS MAIL

Michael W. Gang, Esquire

Post & Schell, P.C.

17 North Second Street

12™ Floor

Harrisburg, PA 17101-1601

Counsel For:  Duquesne Light Company,;
Duquesne Light Holdings; DQE Communication
Network Services LLC; and DQE Holding LLC

Scott J. Rubin, Esquire

Attormey < Consultant

3 Lost Creek Drive

Selinsgrove, PA 17870

Counsel For: International Brotherhood of
Electrical Workers Local 29

Steven S. Goldenberg, Esquire

Fox & Rothschild, LLP

Princeton Pike Corporate Center

997 Lenox Drive, Building 3

Lawrencevilie, NJ 08648-2311

Counsel For: Pennsylvania Large Energy Users
Coalition

Daniel G. Asmus

Assistant Small Business Advocate

Office of Small Business Advocate

Commerce Building, Suite 1102

300 North Second Street

Harrisburg, PA 17101

Counsel for: Office of Small Business Advocate

Todd S. Stewart, Esquire

Hawke, McKeon, Sniscak & Kennard, LLP
100 North Tenth Street

Hamsburg, PA 17101

Counsel For: Dominion Retail, Inc.

David B. MacGregor

Post & Schell, P.C.

Four Penn Center

1600 John F. Kennedy Boulevard

Philadelphia, PA 19103-2808

Counsel For:  Duquesne Light Company;
Dugquesne Light Holdings; DQE Communication
Network Services LLC; and DQOE Holding LLC

Theodore H. Jobes, Esquire

Fox & Rothschild, LLP

2000 Market Street, Tenth Floor

Philadelphia, PA 19103-3291

Counsel For: Pennsylvania Large Energy Users
Coalition

Paul F. Forshay, esquire

Sutherland, Asbill & Brennan, LLP

1275 Pennsylvania Avenue, NW

Washington, DC 20004

Counsel For: Pennsylvania Large Energy Users
Coalition

Kevin J. Moody, Esquire

Daniel Clearfield, Esquire

Wolf, Block, Schorr and Solis-Cohen, LLP

213 Market Street, 9™ Floor

P. O. box 865

Harrisburg, PA 17108-0865

Counsel For: Strategic Energy, LLC and RESA

Julie Coletti, Esquire
Strategic Energy, LLC

Two Gateway Center
Pittsburgh, PA 15222

For: Strategic Energy, LLC



Gary A. Jeffries, Esquire

Senior Counsel

Dominion Resource Services, Inc.
1201 Pitt Street

Pittsburgh, PA 15221

For: Dominion Retail, Inc.

e

“Tanya J. McCloskey

Senior Assistant Consumer Advocate
PA Attorney L.D. # 50044

E-Mail: TMcCloskey@paoca.org
Darryl Lawrence

Assistant Consumer Advocate

PA Attorney L.D. # 93682

E-Mail: DLawrence@paoca.org

Counsel for

Office of Consumer Advocate
555 Walnut Street

5th Floor, Forum Place
Harrisburg, PA 17101-1923
Phone: (717) 783-5048

Fax: (717) 783-7152

00090989.DOC

Pamela C. Polacek, Esquire

Adam L. Benshoff, Esquire

McNees Wallace & Nurick, LLC

100 Pine Street, P.O. Box 1166

Harmisburg, PA 18108-1166

Counsel For: Duquesne Industrial Intervenors
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OHOB@ CQMONWEALTH OF PENNSYLVMA

s‘ﬁ”‘é PENNSYLVANIA PUBLIC UTILITY COMMISSION
Office of Administrative Law Judge IN REPLY PLEASE
mm— P.0. BOX 3265, HARRISBURG, PA 17105-3265 REFERTOOURFLE
October 24, 20086
In Re: A-110150F0635

A-311233Fee02

(SEE LETTER DATED 10/18/06)

A-118156F0035 - Application of Duquesne Light Company for a Certificate of
Public Convenience under Section 1182(a)(3) of the Public Utility Code
approving the acquisition of Duquesne Light Holding, Inc. by Merger
A-311233F0002 - Application of DQE Communications Network Services LLC for a
Certificate of Public Convenience under Section 1182(a)(3) of the Public
Utility Code approving the acquisition of Duquesne Light Holding, Inc. by
Merger

CORRECTED Hearing Notice

This is to inform you that the notice dated October 18, 2006 on the
above-captioned case contained incorrect information. The purpose of this
notice is to correct that information. A1l corrections will be double
underlined.

Type: Initial Pre-Hearing Conference
Date: Tuesday, November 28, 2006
Time: 10:00 a.m.

Location: 11th fleor hearing room

Pittsburgh State Office Building DOCU
300 Liberty Avenue MENT
Pittshurgh, PA 15222 FOLDEH

Hearing Room 2 - Harrisburg Area Parties
Plaza Level

Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17120

#504097 rev 04/05



) | 0

Presiding: i i
1103 Pittsburgh State Office Building

300 Liberty Avenue

Pittsburgh, PA 15222
Telephone: 412.565.3550

Fax: 412.565.5692

Attention: You may lose the case if you do not come to this hearing and
present facts on the 1ssues raised.

If you intend to file exhibits, 2 _copies of all hearing exhibits to be
presented into evidence must be submitted to the reporter. An additional copy
must be furnished to the Presiding Officer. A copy must alsc be provided to
each party of record.

Individuals representing themselves do not need to be represented by an
attorney. All others (corporation, partnership, association, trust or
governmental agency or subdivision) must be represented by an attorney. An
attorney representing you should file a Notice of Appearance before the
scheduled hearing date.

If you are a person with a disability, and you wish to attend the
hearing, we may be able to make arrangements for your special needs. Please
call the scheduling office at the Public Utility Commission at least (2} two
business days prior to your hearing:

¢ Scheduling Office: 717.787.1399
e AT&T Relay Service number for persons who are deaf or hearing-
impaired: 1.800.654.5988

pc: Judge Meehan
Cherie Pyle, Scheduling Officer
Beth Plantz
Docket Section
Calendar File

#504097 rev 04705
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OS 17 North Second Strest
& 12th Floor
SCI_IE Harrisburg, PA 17101-1601
PC

717-731-1870 Main
ATTORNEYS AT LAW 717-731-1985 Fax
www.postschell.com

DOCUMENT  froeee

atubbs@postschell.com

717-612-8057 Direg,{
F 0 L D E R Fie #: 2267-130248) =
2 =
October 30, 2006 8
F; —
D W
<5 L
VIA E-MAIL ws
ot =
Kevin J. Moody (‘%1 &
Wolf Block Schorr and Solis-Cohen LLP . 'S
PO Box 865 <

213 Market Street, 9th Floor
Harrisburg, PA 17108-0865

RE:  Application of Duquesne Light Company for a Certificate of Public Convenience Under
Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of Duquesne Light
Holding, In¢. by Merger - Docket No, A-110510F0035

Application of DQE Communications Network Services LLC for a Certificate of Public
Convenience Under Section 1102(a)(3) of the Public Utility Code Approving the
Acquisition of Duquesne Light Holding, Inc. by Merger - Docket No, A-311233F0002

Dear Mr. Moody:

Enclosed are the responses of Duquesne Light Company to the following Interrogatonies:

RESA Set[[-1 &2

As indicated on the certificate of service, copies have been served on all parties in the manner
indicated.

Sipcerely, ~
4@%&%%41-
Andrew S. Tubbs

AST/)
Enclosures

ce:  James J. McNulty, Secretary (letter and certificate of service only for filing)
Certificate of Service

ALLENTOWN  HARRISBURG LanCASTER PHILADELPHIA PITTSBURGH PRINCETON  WASHINGTON, D.C.

A PEMNSYLYAMA PROFESSIONAL CORPORATION

CPH 378284v1
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VERIFICATION

COMMONWEALTH OF PENNSYLVANIA Yy
: SS

COUNTY OF ALLEGHENY

1, John R. Howells, (Affiant), Manager, Rates & Regulatory Projects, being duly

swom (affirmed) according to law, depose and say that I am authorized to make this

affidavit on behalf of Duquesne Light Company and that the facts set forth in the

enclosed responses to interrogatories are true and correct to the best of my knowledge,

information and belief and the corporation expects to be able to prove the same at any

hearing hereof.

130 3p57
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CERTIFICATE OF SERVICE

| hereby certify that a true and correct copy of the foregoing has been served upon the following persons,
in the manner indicated, in accordance with the requirements of § 1.54 (relating to service by a

participant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robert V. Eckenrod

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
chshields@state.pa.us
roeckenrod(@state.pa.us

Daniel G. Asmus )
Office of Small Business Advocate
Commerce Building

300 North Second Street, Suite 1102
Harrisburg, PA 17101
dasmus(@state.pa.us

Tanya McCloskey

Darryl Lawrence

Jessica Horner

Office of Consumer Advocate
555 Walnut Street

Forum Place, 3th Floor
Harrisburg, PA 17101-1923
tmecloskey(@paoca.org
dlawrencef@paocca.org
JHorner@paoca.org

Brian Kalcic

Excel Consulting

225 S. Meramec Avenue, Suite 720-T
St. Louis, MO 63108

(Consultant for Office of Small Business
Advocate)

bkalcic(@mindspring.com

Thomas S. Catlin

Matthew [. Kahal

Exeter Associates, Inc.

5565 Sterrett Place, Suite 310
Columbia, MD 21044
teatlin@exeterassociates.com

mkahal(@exeterassociates.com

(Consuliants for Office of Consumer Advocate)

VIA E-MAIL

Todd S. Stewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101
tsstewarthmsk-law.com

(Dominion Retail, Inc.)

Theodore H. Jobes

Fox Rothschild LLP

2000 Market Street, 10th Floor

Philadelphia, PA 19103-3291
fjobes@foxrothschild.com

(Pennsylvania Large Energy Users Coalition)

CPH 378275v]

Daniel Clearfield

Kevin J. Moody

Wolf, Block, Schorr and Solis-Cohen LLP
213 Market Street, 9" Floor

P.O. Box 865

Harrisburg, PA 17108-0865
delearfield@wolfblock .com
kmoody@wolfblock.com

(Strategic Energy, LLC)

(Retail Energy Supply Association)




Paul F. Forshay

Sutherland Ashill & Brennan LLP

1275 Pennsylvania Avenug, NW

Washington, DC 20004-2415
pforshay@sablaw.com

(Pennsylvania Large Energy Users Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-4586
sgoldenberg@foxrothschild.com
(Pennsylvania Large Energy Users Coalition)

Scott J. Rubin

3 Lost Creek Drive

Selinsgrove, PA 17870
Scott@publicutilityhome.com
{International Brotherhood of Electrical
Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime §. Dibble

Stinson Morrison Hecker LLP
1150 18" Street N.W., Suite 800
Washington, DC 20036-3816
hreiter@stinsonmoheck.com
imeccaffrey@stinsonmoheck.com

idibble@stinsonmoheck.com

(Citizen Power, Inc.)

Julie Coletti

Two Gateway Center

Pittsburgh, PA 15222-1458
jcolettif@dscl.com

(Svrategic Energy, LLC)

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
mgruber{@state.pa.us
kdeardorff(@state. pa.us

{Consultants for Office of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

McNees Wallace & Nurick LLC
100 Pine Street

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoffi@mwn.com

{Duguesne Industrial Intervenors)

Eugene M. Brady

Community Action Association of Pennsylvania
165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebepebe@sunlink.net

(Community Action Association of
Pennsylvania)

Joseph L. Vullo

1460 Wyoming Avenue
Forty Fort, PA 18704
ilvullo@aol.com

(Community Action Association of
Pennsylvania)

VIA FIRST CLASS MAIL

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04364

barbalex(@ctel.net

(Consultant for Office of Consumer Advocate)

[Date:  Qclober 30, 2006

CPH 378273vI
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17 North Second Street

12th Floor
Harrisburg, PA 17101-1601

0 ST.
717-731-1970 Main
717-731-1985 Fax

www.postschell.com

J\TTDI\‘IETS AT LAW

Andrew S. Tubbs

atubbs@postschell.com
717-612-6057 Direct

File #: 2267-130298 ¢, N

October 30, 2006 %’ s
. , f r [ S ¢ |
VIA FIRST CLASS MAIL & E-MAIL ‘:;;E’ S Cr:,
. = [N p
Darryl L. e 9
yl Lawrence _ U M E N'i" e __
Assistant Consumer Advocate D O C = <2 e
Office of Consumer Advocate = o ¥
FO I

LDER  F

555 Walnut Street
Forum Place, 5th Floor

Harrisburg, PA 17101-1923
Application of Duquesne Light Company for a Certificate of Public Convenience Under

Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of Duquesne Light
Holding, Inc. by Merger - Docket No. A-110510F0035

Application of DQE Communications Network Services LLC for a Certificate of Public
Convenience Under Section 1102(a)(3) of the Public Utility Code Approving the Acquisition

of Duquesne Light Holding, Inc. by Merger - Docket No. A-311233F0002

RE:

Dear Mr. Lawrence:
Enclosed are two copies of the responses of Duquesne Light Company to the following

Interrogatories:

OCA Set 1-35
OCASetll-6&7
As indicated on the certificate of service, copies have been served on all parties in the manner

indicated.

Sincerely, %—'

A 1LEes
ndrew S. Tubbs

AST/jl

Enclosures _

¢ James J. McNulty, Secretary (letter and certificate of service only for filing)
Certificate of Service
HARRISBURG LANCASTER PHILADELPHIA PITTSBURGH PRINCETON WASHINGTON, D.C

ALLENTOWHN
A PERNSYLYANA PRCFESSIONAL CORPORATION

CPH378271v1
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VERIFICATION

COMMONWEALTH OF PENNSYLVANIA Yy
38

COUNTY OF ALLEGHENY

[, John R. Howells, (Affiant), Manager, Rates & Regulatory Projects, being duly

sworn {(affirmed) according to law, depose and say that I am authorized to make this

affidavit on behalf of Duquesne Light Company and that the facts sel forth in the

enclosed responses to interrogatories are true and correct to the best of my knowledge,

information and belief and the corporation expects to be able to prove the same at any

hearing hereof.
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CERTIFICATE OF SERVICE

[ hereby certify that a true and correct copy of the foregoing has been served upon the following persons,

in the manner indicated, in accordance with the requirements of § 1.54 (reiating to service by a

participant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robert V. Eckenrod

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
chshieldst@siaie.pa.us
roeckenrod(@state.pa.us

Daniel G. Asmus

Office of Small Business Advocate
Commerce Building

300 North Second Street, Suite 1102
Harrisburg, PA 17101
dasmus@dstate.pa.us

Tanya McCloskey

Darry] Lawrence

Jessica Horner

Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923
imccloskey@paoca.org
dlawrence{@paoca.oryg
JHomer@paoca.org

Todd S. Stewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101
tsstewart@hmsk-taw.com

(Dominion Retail, Inc.)

Theodore H. Jobes

Fox Rothschild LLLP

2000 Market Street, 10th Floor

Philadelphia, PA 19103-3291
tjobes(@foxrothschild.com

(Pennsylvania Large Energy Users Coalition)

CPH 378273 w1

VIA E-MAIL

Brian Kalcic

Excel Consulting

225 S. Meramec Avenue, Suite 720-T
St. Louis, MO 63108

(Consuliant for Office of Small Business
Advocate)

bkaleic@mindspring.com

Thomas S. Catlin

Matthew 1. Kahal

Exeter Associates, Inc.

5565 Sterrett Place, Suite 310

Columbia, MD 21044
tcatlin(@exeterassociates.com
mkahal(@exeterassociates.com

(Consulrants for Office of Consumer Advocate)
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Daniel Clearfield ? ro

Kevin J. Moody

Wolf, Block, Schorr and Solis-Cohen LLP
213 Market Street, 9" Floor

P.O. Box 865

Harrisburg, PA 17108-0865
delearfield@wolfblock.com
kmoody@wolfblock.com

(Strategic Energy, LLC)

(Retail Energy Supply Association)
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Paul F. Forshay

Sutherland Asbill & Brennan LLP

1275 Pennsylvania Avenue, NW
Washington, DC 20004-2415
pforshay@sablaw.com

(Pennsylvania Large Energy Users Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-4586
sgoldenberg@foxrothschild.com
{Pennsytvania Large Energy Users Coalition)

Scott J. Rubin

3 Lost Creck Drive

Selinsgrove, PA 17870
Scott@publicutilitvhome.com
{(International Brotherhood of Electrical
Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S, Dibble

Stinson Morrison Hecker LLP
1150 18" Street N.W., Suite 800
Washington, DC 20036-3816
hreiter@@stinsonmoheck.com
imccaflrey(@stinsonmoheck.com

jdibble{)stinsonmoheck.com

(Citizen Power, Inc.)

Julie Coletti

Two Gateway Center
Pittsburgh, PA 15222-1458
icolettif@sel.com

(Strategic Iinergy, LLC)

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
mgruber{@slate. pa.us
kdeardorffi@state.pa.us

(Consultants for Office of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

McNees Wallace & Nurick LLC
100 Pine Street

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoffi@mwn.com

(Duquesne Industrial Intervenors)

Eugene M. Brady

Community Action Association of Pennsylvania
165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebe@sunlink net

(Conmmunity Action Association of
Pennsylvania)

Joseph L. Vullo

1460 Wyoming Avenue
Forty Fort, PA 18704
jilvullo@aol.com

(Community Action Association of
Pennsylvania)

VIA FIRST CLASS MAIL

Barbara Alexander
15 Wedgewood Drive
Winthrop, ME 04364
barbalex(@ciel.net

(Consulrant for Office of Consumer Advocate)

Date:  October 30, 2000

CPH 378273v]

‘ / Andrew S. Tubbs



17 North Second Street
12th Floor

Harrisburg, PA 17101-1601

p @
QCHELL.
717-731-1985 Fax
www.postschell.com
Andrew S. Tubbs

ATTORNEYS AT LAW
atubbs@postschell.com

717-612-6057 Direct
File #: 2267-130298

October 30, 2006 "
i ro
VIA FIRST CLASS MAIL & E-MAIL ' o =3
N“ 5:9 S m
Charles Daniel Shields QC\_W\E S 89
Office of Trial Staff D D R o < :—:? ~
PO Box 3265 F 0\., E %- “7
w2 N
N =

S N

Commonwealth Keystone Building
400 North Street, 2nd Floor West

Harrisburg, PA 17105-3265
Application of Duquesne Light Company for a Certificate of Public Convenience

RE:
Under Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of
Duquesne Light Holding, Inc. by Merger - Docket No. A-110510F(035

Application of DQE Communications Network Services LLC for a Certificate of
Public Convenience Under Section 1102(a)(3) of the Public Utility Code Approving the

Acquisition of Duquesne Light Holding, Inc. by Merger - Docket No. A-311233F0002

Dear Mr. Shields:
Enclosed are two copies of the responses of Duguesne Light Company to the following

Interrogatories:

OTS Setl-1 &5
As indicated on the certificate of service, copies have been served on all parties in the manner

indicated,

Andrew S. Tubbs

ASTHL
Enclosures
James J. McNulty, Secretary (letter and certificate of service only for filing)

CcC:
Certificate of Service
ALLEHNTOWN  HARRISBURG LANCASTER PHILADELPHIA PITTSBURGH PRINGETON  WASHINGTCON, D.C.
A PENNSYLVANA PROFESSIONAL CORPORATION

CPH 378488v1
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VERIFICATION

)
SS

COMMONWEALTH OF PENNSYLVANIA
COUNTY OF ALLEGHENY
I, John R. Howells, {Affiant), Manager, Rates & Repulatory Projects, being duly

swarn (affirmed) accerding to law, depose and say (hat [ am authorized to make this

affidavit on behalf of Duquesne Light Company and that the facts set forth in the

enclosed responses to interrogatories are true and correct to the best of my knowledge,

information and belief and the corporation expects to be able (o prove the same at any

hearing hereof.
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the following persons,
in the manner indicated, in accordance with the requirements of § 1.54 (relating to service by a

pariicipant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robert V. ckenrod

Office of Trial Staff

PO Box 3263

Commonweaith Keystone Building
400 North Street, 2nd Floor West
Harmrisburg, PA 17105-3265
chshields@state.pa.us
roeckenrod@state.pa.us

Daniel G. Asmus

Oftfice of Small Business Advocate
Commerce Building

300 Nornth Second Street, Suite 1102
Harrisburg, PA 17101
dasmusdstate.pa.us

Tanya McCloskey

Darryl Lawrence

Jessica Horner

Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923
tmecloskey{@paoca.org
dlawrence{@paoca.org
JHomer@paocca.org

Todd S. Stewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101
tsstewart{@hmsk-law.com

{Dominion Retail, fnc )

Theodore H. Jobes

Fox Rothschild LLP

2000 Market Street, 10th Floor

Philadclphia, PA 19103-3291
tiobes{@foxrothschild.com

(Pennsylvania Large Energy Users Coalition)

CPH 378273v1

VIA E-MAIL

Brian Kaicic

Excel Consulting

2235 §. Meramec Avenue, Suite 720-T
St. Louis, MO 63108

(Consultant for Office of Small Business
Advocate)

bkalcic@mindspring.com

Thomas S. Catlin

Matthew [. Kahal

Exeter Associates, Inc.

5565 Sterrett Place, Suite 310

Columbia, MD 21044
tcatlin(@exeterassociates.com
mkahal(@exeterassociates.com

(Consultants for Office of Consumer Advocaie)
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Daniel Clearfield % c:-_J

Kevin J. Moody rﬂ

Wolf, Block, Schorr and Solis-Cofien LLI‘\’
213 Market Street, 9" Floor

P.O. Box 865

Harrisburg, PA 17108-0865
delearfield@wolfblock.com
kioody@wolfblock.com

(Siraregic Energy, LLC)

(Retail Energy Supply Association)
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Paul F. Forshay

Sutherland Asbill & Brennan LLP

1275 Pennsyivania Avenue, NW
Washington, DC 20004-2415
pforshay@sablaw.com

(Pennsylvania Large Energy Users Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center
997 Lenox Drive, Building 3
Lawrenceville, NJ 08648-4586
sgoldenberg{@foxrothschild.com

(Pennsylvania Large Energy Users Coalition)

Scott J. Rubin

3 Lost Creek Drive

Selinsgrove, PA 17870
Scott@publicutilitvhome.com
{International Brotherhood of Electrical
Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S. Dibble

Stinson Morrison Hecker LLP
1150 18" Street N.W., Suite 800
Washington, DC 20036-3816
hreiter@stinsonmoheck. com
imecalfrey@stinsonmoheck.com
idibblef@stinsonmoheck.com
(Citizen Power, Inc.)

Julie Coletti

Two Gateway Center
Pittsburgh, PA 15222-1458
icolettif@sel.com

{Strategic Energy, LLC)

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
meruber{@state.pa.us
kdeardorffizdstate.pa.us

{Consultants for Office of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

McNees Wallace & Nurick LIL.C
100 Pine Street

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoffl@mwn.com

(Duquesne Industrial Intervenors)

Eugene M. Brady

Community Action Association of Pennsylvania
165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebef@sunlink.net

(Community Action Association of
Pennsylvania)

Joseph L. Vullo

1460 Wyoming Avenue
Forty Fort, PA 18704
jlvullo@aol.com

(Community Action Association of
Pennsylvania)

VIA FIRST CLASS MAIL

Barbara Alexander
15 Wedgewood Drive
Winthrop, ME 04364
barbalex{@ctel.net

(Consultane for Office of Consumer Advocate)

Date: October 30, 2006

CPTH 378273v]

/4

V .»-(dre\{?/ S. Tubbs




17 North Second Street

12th Floor

OST.
&
p CI_IEI 4I doc Harrisburg, PA 17101-1601
717-731-1970 Main
717-731-1885 Fax
www.postschell.com

ATTORNEYS AT LAW

E NT Andrew S. Tubbs
D 0 C U M atubbs@postschell.com
747-612-6057 Direct
F O L D E R File #: 2267-130208

-t g

October 30, 2006
(5]
I patS
VIA FIRST CLASS MAIL & E-MAIL 2 S
28 7
Charles Daniel Shields ?\,g C:" i:i
Office of Trial Staff < 9 m
PO Box 3265 I8 » T
< ~ -
=T L% )
m +a .
> A

Commonwealth Keystone Building

400 North Street, 2nd Floor West

Harrisburg, PA 17105-3265

RE: Application of Duquesne Light Company for a Certificate of Public Convenience
Under Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of

Duquesne Light Hoelding, Inc. by Merger - Docket No. A-110510F0035

f]

Application of DQE Communications Network Services LLC for a Certificate of
Public Convenience Under Section 1102(a)(3) of the Public Utility Code Approving the
Acquisition of Duquesne Light Holding, Inc. by Merger - Docket No. A-311233F0002

Dear Mr. Shields:
Enclosed are two copies of the responses of Duquesne Light Company and Macquarie to the
following Interrogatories:

OTS Set1-2&6
As indicated on the certificate of service, copies have been served on all parties in the manner

indicated.

Singercly,

41@

Andrew S. Tubbs

AST/I
Enclosures
cc:  James J. McNulty, Secretary (letter and certificate of service only for filing)
Certificate of Service

HARRISBURG LANCASTER PHILADELPHIA PYTTSBURGH PRINCETON WASHINGTON, D.C.

ALLENTOWN
A PENNSYLVANIA PROFESSIONAL CORPORATION

CPH 378488v1
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4.

YERIFICATION

COMMONWEALTH OF PENNSYLVANIA Y
: 38

COUNTY OF ALLEGHENY

I, John R. Howells, (Affiant), Manager, Rates & Regulatory Projects, being duly

sworn (affirmed) according to law, depose and say that [ am authorized to make this

affidavit on behalf of Duquesne Light Company and that the facts set forth in the

enclosed responses {o interrogatories are true and correct to the hest of my knowledge,

information and belief and the corpotation expects to be able to prove the same at any

hearing hereof.
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the following persons,
in the manner indicated, in accordance with the requirements of § 1.54 (relating to service by a

participant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robert V. Eckenrod

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
chshields(@state.pa.us
roeckenrod@@state.pa.us

Daniel G. Asmus

Office of Small Business Advocate
Commerce Building

300 North Second Street, Suite 1102
Harrisburg, PA 17101
dasmus(@siate.pa.us

Tanya McCloskey

Darryl Lawrence

Jessica Horner

Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923
imecloskevi@paoca.org
dlawrence{dpaoca.or,
JHorner{@paoca.or

Todd S. Stewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101
tsstewart@nhmsk-law . com

(Dominion Retail, Inc.)

Theodore . Jobes

Fox Rothschild LLP

2000 Market Street, [0th Floor

Philadelphia, PA 19103-3291
tiobes@foxrothschild.com

(Pennsylvania Large Energy Users Coalition)

CPH 378273v1

VIA E-MAIL

Brian Kalcic

Excel Consulting

225 §. Meramec Avenue, Suite 720-T
St. Louis, MO 63108

(Consultant for Office of Small Business
Advocate)

bkalcic@mindspring.com

Thomas S. Catlin

Matthew I. Kahal

Exeter Associates, Inc.

55635 Sterrett Place, Suite 310

Columbia, MD 21044
tcatlin(@exeterassociales.com
mkahal@exeterassociates.com

(Consultants for Office of Consumer Advocate)
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Daniel Clearfield

Kevin J. Moody

Wolf, Block, Schorr and Solis-Cohen LLP
213 Market Street, 9" Floor

P.O. Box 865

Harrisburg, PA 17108-0863
delearfield@wolfblock.com
kmoodyE@wolfblock.com

(Strategic Lnergy, LLC)

{Retail Energy Supply Association)




Paul F. Forshay

Sutherland Asbill & Brennan LLP

1275 Pennsylvania Avenue, NW

Washington, DC 20004-2415
pforshay@sablaw.com

{Pennsylvania Large Energy Users Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center
997 Lenox Drive, Building 3
Lawrenceville, NJ 08648-4586
sgoldenbergdfoxrothschild.com

(Pennsylvania Large Energy Users Coalition)

Scott J. Rubin

3 Lost Creek Drive

Selinsgrove, PA 17870
Scott@publicutilityhome.com
(International Brotherhood of Electrical
Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S. Dibble

Stinson Morrison Hecker LLP
1150 18" Street N.W., Suite 800
Washington, DC 20036-3816
hreiter@stinsonmoheck .com
imccaffrey@stinsonmoheck.com
idibble@stinsenmoheck.com
(Citizen Power, Inc.)

Julie Coletti

Two Gateway Center
Pittsburgh, PA 15222-1458
jcoletti@sel.com

(Strategic Energy, LLC)

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
mgruber@state.pa.us
kdeardorffi@state.pa.us

(Consultants for QOffice of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

Mc¢Nees Wallace & Nurick LLC
100 Pine Street

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoffl@mwn.com

(Duquesne Industrial Intervenors)

Eugene M. Brady

Community Action Association of Pennsylvania

165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebe(@sunlink.net
(Community Action Association of
Pennsylvania)

Joseph L. Vullo

1460 Wyoming Avenue
Forty Fort, PA 18704
ilvullo@aol.com

(Community Action Association of
Pennsylvania)

VIA FIRST CLASS MAIL

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04364

barbalex@ctel.net

(Consudrant for Office of Consumer Advocate)

Date:  Qctober 30, 2006

CPH 378273v1
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QCHELL.

ATTORNEYS AT LAW

November 1, 2006

VIA E-MAIL

Kevin J. Moody

S
-
S
=
m
=
*\,’

17 North Second Street

12th Floor
Harrisburg, PA 17101-1601

717-731-1970 Main
717-731-1985 Fax
www.postschell.com

Andrew 5. Tubbs

atubbs@postschell.com
717-612-6057 Direct
File # 2267-130298
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Wolf Block Schorr and Solis-Cohen LLP

PO Box 865

213 Market Street, 9th Floor
Harrisburg, PA 17108-0865
RE:  Application of Duquesne Light Company for a Certificate of Public Convenience Under
Scction 1102(a)(3) of the Public Utility Code Approving the Acquisition of Duquesne Light

Holding, Inc. by Merger - Docket No, A-110510F0035

ENT R

Application of DQE Communications Network Services LLC for a Certificate of Public
Convenience Under Section 1102(a)(3) of the Public Utility Code Approving the
Acquisition of Duquesne Light Holding, Inc. by Merger - Docket No. A-311233F0002

Dear Mr. Moody:
Enclosed are the responses 6f Duquesne Light Company to the following Interrogatories:

RESA SetlI -7
As indicated on the certificate of service, copies have been served on all parties in the manner

indicated.

Sincerely,

N7

‘Andrew S. Tubbs

AST/

Enclosures
cc:  James J. McNulty, Secretary (letter and certificate of service only for filing)

Certificate of Service

HARRISBURG LANCASTER PHILADELPHIA PITTSBURGH PRINCETON WaSHINGTON, D.C.

ALLENTOWN
A PENNSYLVANIA PROFESSIONAL CORPORATION

CPH 378284v1



2

VYERIFICATION

COMMONWEALTH OF PENNSYLVANIA

)

SS
COUNTY OF ALLEGHENY

I, John R. Howells, (Affiant), Manager, Rates & Regulatory Projects, being duly

sworn (affirmed) according to law, depose and say that I am authorized to make this
affidavit on behalf of Duquesne Light Company and that the facts set forth in the
enclosed responses to interrogatories are true and correct to the best of my knowledge,

information and belief and the corporation expects to be able to prove the same al any
hearing hereof.

o B
<2 il
=0 b
™ =2
— -z
=00
e —_—
-
Y it -1
:I) 2 =
c
= 7
m -
- (93]
<

b ]




CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the following persons,
in the manner indicated, in accordance with the requirements of § 1.54 (relating to service by a

participant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robert V. Eckenrod

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Fioor West
Harrisburg, PA 17105-3265
chshields(@state.pa.us
roeckenrod(@dstate.pa.us

Daniel G. Asmus

Office of Small Business Advocale
Commcree Building

300 North Second Street, Suite 1102
Harrisburg, PA 17101
dasmus@dstate.pa.us

Tanya McCloskey

Darryt Lawrence

Jessica Horner

Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923
tmccloskey@paoca.org
dlawrence(@paoca.org
JHorner(paoca.org

Todd §. Stewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101
tsstewart@hmsk-law.com

(Dominion Retail, Inc.)

Theodore H. Jobes

Fox Rothschild LLP

2000 Market Street, 10th Floor

Philadeiphia, PA 19103-3291
yobes@foxrothschild.com

(Pennsylvania Large Energy Users Coalition)

CPH 378273vI

Brian Kalcic

Excel Consulting

225 §. Meramec Avenue, Suite 720-T
St. Louis, MO 63108

(Consultant for Office of Small Business
Advocate)

bkalcic@mindspring.com

Thomas S. Catlin

Matthew I. Kahal

Exeter Associales, Inc.

5565 Sterrett Place, Suite 310
Columbia, MD 21044
tcatlin@exeterassociates.com

mkahal{@exeterassociates.com

(Consultants for Office of Consumer Advocate)
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VIA E-MAIL

Daniel Clearfield

Kevin J. Moody

Wolf, Block, Schorr and Solis-Cohen LLP
213 Market Street, 9 Floor

P.O. Box 865

Harrisburg, PA 17108-0865
dclearfield@wolfblock.com
kmoody@wolfblock.com

(Strategic Energy, LLC)

(Retail Energy Supply Association)
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Paul F. Forshay

Sutherland Asbill & Brennan LLP

1275 Pennsylvania Avenue, NW
Washington, DC 20004-2415
pforshay{@sablaw.com

(Pennsyivania Large Energy Users Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-4586
sgoldenberg@foxrothschild.com
(FPennsplvania Large Energy Users Coalition)

Scott J. Rubin

3 Lost Creek Drive

Selinsgrove, PA 17870
Scott@publicutilityhome.com
(International Brotherhood of Electrical
Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S. Dibble

Stinson Morrison Hecker LLP
1150 18" Street N.W., Suite 800
Washington, DC 20036-3816
lireiter(@stinsonmoheck.com
imecaffrey@stinsonmoheck.com
jdibble@stinsonmoheck.com
(Citizen Power, Inc.,)

Julie Coletti

Two Gateway Center
Pittsburgh, PA 15222-1458
jcoletti@sel.com

(Strategic Energy, LLC)

®

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, Znd Floor West
Harrisburg, PA 17105-3265
mgruber{state.pa.us
kdeardorff(@state.pa.us

(Consuliants for Office of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

McNees Wallace & Nurick LL.C
100 Pine Sireet

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoffi@mwn.com

(Duguesne Industrial Intervenors)

Lugene M. Brady

Community Action Association of Pennsylvania

165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebe@sunlink.net
(Community Action Association of
Pennsylvania)

Joseph L. Vullo -

1460 Wyoming Avenue

Forty Fort, PA 18704
jlvullo@@aol.com

(Community Action Association of
Pennsylvania)

VIA FIRST CLASS MAIL

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04364

barbalex(@ctel.net

{Consultant for Office of Consumer Advocate)

Date:  November 1, 2006

CPH 378273vI

Andrew S. Tubbs



® @

DOQ 17 North Second Sireet
& 12th Floor
SCI l E | I Harrisburg, PA 1710%-1601
"~ 717-731-1970 Main
ATTORNEYS AT LAW 717-731-1985 Fax
www.postschell.com

0 Andrew S. Tubbs
0 C atubbs@posischell.com

é/}h 717-612-6057 Direct
7~ Fite #: 2267-1302908 ¢» r~
November 1, 2006 ~ g, 7 /L/ " A
Lo S
VIA FIRST CLASS MAIL & E-MAIL A) I, =
Ty i
<
Darryl Lawrence AS
Assistant Consumer Advocate o =
Office of Consumer Advocate % o2
555 Walnut Street > o
<

Forum Place, 5th Floor
Harrisburg, PA 17101-1923

RE:  Application of Duquesne Light Company for a Certificate of Public Convenience Under
Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of Duquesne Light
Holding, Inc. by Merger - Docket No. A-110510F0035

Application of DQE Communications Network Services LLC for a Certificate of Public
Convenience Under Section 1102(a)(3) of the Public Utility Code Approving the Acquisition
of Duquesne Light Holding, Inc. by Merger - Docket No. A-311233F0002

Dear Mr. Lawrence:

Enclosed are two copies of the responses of Duquesne Light Company to the following
Interrogatories:

OCA Set 1l 1

As indicated on the certificate of service, copies have been served on all parties in the manner
indicated.

Sincerely,

ﬁndrew S. Tubbs

AST/l

Enclosures

cc:  James J. McNulty, Secretary (letter and certificate of service only for filing)
Certificate of Service

ALLENTOWN  HARRISBURG LANCASTER PHILADELPHWA PITTSBURGH PRINCETON  WASHINGTON, D.C.

A PEHNSYLVANA PROFESSIONAL CORPORATION

CPH 378271v1
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YERIFICATION

COMMONWEALTH OF PENNSYLVANIA )
- S8

COUNTY OF ALLEGHENY )

I, John R. Howells, (Affiant), Manager, Rates & Regulatory Projects, being duly
sworn (affirmed) according to law, depose and say that I am authorized to make this
affidavit on behalf of Duquesne Light Company and thal the facts sel forth in the
enclosed responses to interrogatories are true and correct to the best of my knowledge,
information and belief and the corporation expects to be able to prove the same at any

heating hereof.
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CERTIFICATE OF SERVICE

I hercby certify that a true and correct copy of the foregoing has been served upon the following persons,
in the manner indicated, in accordance with the requirements of § 1.54 (relating to service by a

participant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robent V. Eckenrod

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd FFloor West
Harrisburg, PA 17105-3265

chshieids(@slate, pa.us
roeckenrod{@staie.pa.us

Daniel G. Asmus-

Office of Small Business Advocate
Commerce Building

300 North Second Street, Suite 1102
Harrisburg, PA 17101
dasmus(tdslatc.pa.us

Tanya McCloskey

Darryl Lawrence

Jessica Horner

Office of Consumer Advocate
555 Walnut Strect

Forum Place, 5th Floor
Harrisburg, PA 17101-1923
tmecloskey(@paoca.org
dlawrence(@paoca.org
JHorner@paoca.org

Todd S. Siewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Stireet

Harrisburg, PA 17101
tsstewart@@hmsk-law.com

{Dominion Retail, Inc¢.)

Theodore H. Jobes

Fox Rothschild LLP

2000 Market Street, 10th Floor
Philadelphia, PA 19103-3291
{jobes(Edfoxrothschild.com

{Pennsylvania Large Energy Users Coalition)

CPH 378273+

VIA E-MAIL

Brian Kalcic

Excel Consulting

225 S. Meramec Avenue, Suite 720-T
St. Louis, MO 63108

(Consultant for Office of Small Business
Advocare)

bkalcic@@mindspring.com

Thomas S. Catlin

Matthew 1. Kahal

Exeter Associates, Inc.

5565 Sterrett Place, Suite 310

Columbia, MDD 21044
teatlinf@exeterassociates.com
mkahal{@exeterassociates.com

(Consultants for Office of Consumer Advocate)
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Danie] Clearfield <
Kevin J. Moody s =
Wolf, Block, Schorr and Solis-Coh€l LLP
213 Market Street, 9" Floor pa o
P.O. Box 865 jg_’_ w

Harrisburg, PA 17108-0865
delearfield@wolfblock.com
kmoody@wolfblock.com
(Strategic Energy, LLC)

(Retail Energy Supply Association)




of

Paul F. Forshay

Sutheriand Asbill & Brennan LLP

1275 Pennsylvania Avenue, NW
Washington, DC 20004-2415
pforshayv@sablaw.com

(Pennsylvania Large Energy Users Coalition)

Steven S. Goldenberg

Fox Rolhschild LLP

Princeton Pike Corporation Center

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-4586
sgoldenberg@foxrothschild.com
(Pennsylvania Large Energy Users Coalition)

Scoti J. Rubin

3 Lost Creek Drive

Selinsgrove, PA 17870
Scout@publicutilitvheme.com
(International Brotherhood of Electrical
Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S. Dibble

Stinson Momison Hecker LLP
1150 18™ Street N.W., Suite 800
Washingilon, DC 20036-3816
hreiter@stinsonmoheck.com
Imccaffrey@stinsonmoheck.com
Idibble@stinsonmoheck com
{Citizen Power, Inc.)

Julie Coletti
Two Gateway Center
Pittsburgh, PA 15222-1458

jeoletti@sel.com
(Strategic Energy, LLC)

®

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
meruber(@dstale,pa.us
kdeardorff{@state.pa.us

(Consultants for Office of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

MciNees Wallace & Nurick LLC
100 Pine Street

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoft@mwn.com

(Duquesne Industrial Intervenors)

Fugene M. Brady

Community Action Association of Pennsylvania
165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebe@sunlink.net

(Community Action Association of
Pennsylvania)

Joseph L. Vullo

1460 Wyoming Avenue
Forty Fort, PA 18704
ilvullo@aol.com

(Community Action Association of
Pennsylvania)

VIA FIRST CLASS MAIL

Barbara Alexander
15 Wedgewood Drive
Winthrop, ME 04364
barbalext@ctel net

(Consuliant for Office of Consumer Advocate)

Date: November 1, 2006

CPH 378273vI

drew S. Tubbs
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ATTORNEYS AT LAW

November 1, 2006
VIA FIRST CLASS MAIL & E-MAIL

Darryl l.awrence
Assistant Consumer Advocate
Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923

RE:

Holding, Inc. by Merger - Docket No. A-110510F0035

17 North Second Strget
12th Floor

Harrisburg, PA 17101-1601
717-731-1970 Main
717-731-1985 Fax
www.pastschell.com

Andrew S. Tubbs

atubbs@postschell.com
717-612-6057 Direct
File #: 2267-130298

AUVIIHIIS

Nd ¥
ST:E Hd |- AgN 950z

¥

avayng s

Application of Duquesne Light Company for a Certificate of Public Convenience Under
Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of Duguesne Light

Application of DQE Communications Network Services LLC for a Certificate of Public

Convenience Under Section 1102(a){3) of the Public Utility Code Approving the Acquisition

of Duquesne Light Hotding, Inc. by Merger - Docket No. A-311233F0002

Dear Mr. Lawrence:

Enclosed are two copies of the responses of Duquesne Light Company to the following

Interrogatories:

OCA Set1ll-6,7 & 15
OCASetlV-12&3

As indicated on the certificate of service, copies have been served on all parties in the manner

indicated.
Sincerely, %
%;%ubbs
AST/jI
Enclosures

cC:
Certificate of Service

James J. McNulty, Secretary (letter and certificate of service only for filing)

ALLENTOWN  HARRISBURG LANCASTER PHILADELPHIA PITSBURGH PRINCETON WaSHINGTON, D.C.

A PENNSYLVAMA PAOFESSIONAL CORPORATION

CPH 3782711

A
o

Ll

-
k.

i



VERIFICATION

COMMONWEALTH OF PENNSYLVANIA )
: S8

COUNTY OF ALLEGHENY )

I, John R. Howells, (Affiant), Manager, Rates & Regulatory Projects, being duly
sworn (affirmed) according to law, depose and say that I am authorized to make this
affidavit on behalf of Duql'lesne Light Company and that the facts set forth in the
enclosed responses to intetrogatories are true and correct to the best of my knowledge,
information and belief and the corporation expects to be able to prove the same at any

hearing hereof
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CERTIFICATE OF SERVICE

[ hereby certify that a true and correct copy of the foregoing has been served upon the following persons,

in the manner indicated, in accordance with the requirements of § 1.54 (relating to service by a
participant).

VIA E-MAIIL. AND FIRST CLASS MAIL

Charles D. Shields Brian Kalcic

Robert V. Eckenrod Excel Consulting

Office of Tral Stafl 223 8. Meramec Avenue, Suite 720-T
PO Box 3265 St. Louis, MO 63108

Commonwealth Keystone Building (Consultant for Office of Small Business
400 North Street, 2nd Floor West Advocare)

Harrisburg, PA 17105-3265 bkalcic@mindspring.com
chshields{@siate.pa.us

roeckenrod(@state.pa.us Thomas S. Catlin

Matthew I. Kahal

Daniel G. Asmus Exeter Associates, Inc.

Office of Small Business Advocate 5565 Sterrett Place, Suite 310
Commerce Building Columbia, MD 21044

300 North Second Street, Suite 1102 tcatlin@exeterassociates.com
Harrisburg, PA 17101 mkahal(@exeterassociates.com
dasmus(@state.pa.us (Consultants for Office of Consumer Advocate)

Tanya McCloskey

@
Darryl Lawrence o =
Jessica Horner ??1 ?ce-f\
Office of Consumer Advocate > 'T"
555 Walnut Street A
Forum Place, Sth Floor A -
Harrisburg, PA 17101-1923 ==
tmecloskey(@paoca.org ;E &)
dlawrence@paoca.org M —
JHorner(@paoca.org = bt

VIA E-MAIL

Todd S. Stewart Daniel Clearfield
Hawke McKeon Sniscak & Kennard LLP Kevin J. Moody
100 North Tenth Street Wolf, Block, Schorr and Solis-Cohen LLP
Harrisburg, PA 17101 213 Market Street, 9 Floor
tsstewart@hmsk-law.com P.O. Box 865
(Dominion Retail, inc.) Harrisburg, PA 17108-0865

dclearfield@wolfblock.com

Theodore H. Jobes kmoody@wolfblock.com

Fox Rothschild LLP (Strategic Energy, LLC)

2000 Market Street, 10th Floor

Philadelphia, PA 19103-3291
tiobes@foxrothschild.com

(Pennsylvania Large Energy Users Coalition)

(Retail Energy Supply Association)

CPH 378273+v]



Paul F. Forshay

Suthertand Asbill & Brennan LLP

1275 Pennsylvania Avenue, NW

Washington, DC 20004-2415
pforshay@sablaw.com

(Pennsylvania Large Energy Users Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-4586
sgoldenberg@foxrothschild.com
(Pennsylvania Large Energy Users Coalition)

Scoti J. Rubin

3 Lost Creek Drive

Sclinsgrove, PA 17870
Scoti@publicuiiliivhome.com
(International Brotherhood of Electrical
Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S. Dibble

Stinson Morrison Hecker LLP
1150 18™ Street N.W., Suite 800
Washington, DC 20036-3816
hreiter@stinsonmoheck.com
imccaffrey@stinsonmoheck.com
jdibble@stinsonmoheck.com
(Citizen Power, Inc.)

Julie Coletli

Two Gateway Center
Pittsburgh, PA 15222-1458
jcolettif@sel.com

(Strategic Energy, LLC)

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
mgruber@state.pa.us
kdeardorff@siate.pa.us

(Consultants for Office of Trial Staff)

Pamela C. Polacek

Adam L.. Benshoff

McNees Wallace & Nurick LLC
100 Pine Street

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn com
abenshoff@mwn.com

(Duquesne Industrial Intervenors)

Eugene M. Brady

Community Action Association of Pennsylvania

165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebe@sunlink.net
(Community Action Association of
Pennsylvania)

Joseph L. Vullo
1460 Wyoming Avenue
Forty Fort, PA 18704

ilvullo@aol.com

(Community Action Association of
Pennsylvania)

VIA FIRST CLASS MAIL

Barbara Alexander
15 Wedgewood Drive
Winthrop, ME 04364

barbalex(@ctel.net
(Consultant for Office of Consumer Advocate)

Date: November 1, 2006

CPH 378273vI

Andrew S. Tubbs




OST 17 North Second Street
& ry o e g e 12th Floor
CHEI I s e e Harrisburg, PA 17101-1601
»e TRt 717-731-1970 Main
PO . 717-731-1985 Fax
2004 g L £H QUL www.postschell.com

ATTORNEYS AT LAW

(P T Andrew S. Tubbs
FTADTTS AR ey ;
LZCRETARY'S BURZAU atubbs@postschell.com
717-612-6057 Direct
File #: 2267-130298

el

November 7, 2006

VIA E-MAIL D OC UM
Scoftt J. Rubin E N .ﬂ'
Public Utility Consulting F O L D E R

3 Lost Creek Drive
Selinsgrove, PA 17870-9357

RE: Application of Duquesne Light Company for a Certificate of Public
Convenience Under Section 1102(a)(3) of the Public Utility Code Approving
the Acquisition of Duquesne Light Holding, Inc. by Merger - Docket No. A-
110510F0035

Application of DQE Communications Network Services LLC for a
Certificate of Public Convenience Under Section 1102(a)(3) of the Public
Utility Code Approving the Acquisition of Duquesne Light Holding, Inc. by
Merger - Docket No. A-311233F0002

Dear Mr. Rubin:
Enclosed are the responses of Duquesne Light Company to the following Interrogatories:
[BEW Set[ -2 & 4

As indicated on the certificate of service, copies have been served on all parties in the manner
indicated.

Zvcerely,

Andrew 8, Tubbs
AST/j1
Enclosures

cc:  James J. McNulty, Secretary (letter and certificate of service only for filing)
Certificate of Service

ALLENTOWN  HARRISBURG LANCASTER PHILADELPHIA PITSBURGH PRINCETON  WASHINGTON, D.C.

A PERNSYLVANA PROFESSIONAL CORPORATION

CPH 378975v1
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VERIFICATION

COMMONWEALTH OF PENNSYLVANIA )
: S8

COUNTY OF ALLEGHENY )

1, John R. Howells, (Affiant), Manager, Rates & Regulatory Projects, being duly
sworn (affirmed) according to law, depose and say that I am authorized to make this
affidavit on behalf of Duquesne Light Company and that the facts set forth in the
enclosed responses to interrogatories are true and correct to the best of my knowledge,
information and belief and the corporation expects to be able to prove the same at any

hearing hereof
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the following persons,
in the manner indicated, in accordance with the requirements of § 1.54 (relating to service by a

participant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robent V. Eckenrod

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
chshiclds(@)state.pa.us
roeckenrod(@state.pa.us

Daniel G. Asmus

Office of Small Business Advocate
Commerce Building

300 North Second Street, Suite 1102
Harrisburg, PA 17101
dasmus@dstate.pa.us

Tanya McCloskey

Darryl Lawrence

Jessica Horner

Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923
imccloskey@paoca.org
dlawrence(@paoca.org
JHomer@paoca.ory

Todd S. Stewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101
tsstewart{@hmsk-law.com

(Dominion Retail, Inc.)

Theodore H. Jobes

Fox Rothschild LLP

2000 Market Street, 10th Floor

Philadelphia, PA 19103-3291
tiobes@foxrothschild.com

(Pennsylvania Large Energy Users Coalition)

CPH 378273vI

Brian Kalcic

Excel Consulting

225 S. Meramec Avenue, Suite 720-T
St. Louis, MO 63108

(Consultant for Office of Smail Business
Advocare)

bkalcic@mindspring.com

Thomas S. Catlin

Matthew [. Kahal

Exeter Associates, [nc.

5565 Sterrett Place, Suite 310

Columbia, MD 21044
tcatlin@exeterassociates.com
mkahal(@exeterassociates.com

(Consultants for Office of Consumer Advocate)
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VIA E-MAIL o

Daniel Clearfield

Kevin J. Moody

Wolf, Block, Schorr and Solis-Cohen LLP
213 Market Street, 9™ Floor

P.O. Box 865

Harrisburg, PA 17108-0865
delearfield@wolfblock.com
kmoody@wolfbiock.com

(Strategic Energy, LLC)

(Retail Energy Supply Association)
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Paul F. Forshay

Sutherland Asbill & Brennan LLP

1275 Pennsylvania Avenue, NW

Washingion, DC 20004-2415
plorshay@sablaw.com

(Pennsylvania Large Energy Users Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-4586
sgoldenbergi@foxrothschild.com
(Pennsylvania Large Energy Users Coalition)

Scott J. Rubin

3 Lost Creek Drive

Selinsgrove, PA 17870
Scoti@publicutilityhome.com
{(International Brotherhood of Electrical
Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S. Dibble

Stinson Morrison Hecker LLP
1150 18" Street N.W., Suite 800
Washington, DC 20036-3816
hreiter@@stinsonmoheck.com
imecaffrey@stinsonmoheck.com
jdibble@stinsonmoheck.com

(Citizen Power, Inc.)

Julie Coletti
Erin Creahan

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
myruber(@state.pa.us
kdeardorffi@state.pa.us

(Consultants for Office of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

McNees Wallace & Nurick LLC
100 Pine Street

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoffl@mwn.com

(Duquesne Industrial Intervenors)

Eugene M. Brady

Community Action Association of Pennsylvania
165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebe@sunlink.net

(Community Action Association of
Pennsylvania)

Joseph L., Vullo

1460 Wyoming Avenue

Forty Fort, PA 18704
jlvullo@aol.com

(Community Action Association of

Two Gateway Center Pennsylvania)
Pittsburgh, PA 15222-1458
jeoletti@sel.com
(Strategic Energy, LLC)
VIA FIRST CLASS MAIL

Barbara Alexander
15 Wedgewood Drive
Winthrop, ME 04364
barbalex@ctel.net

(Consultant for Office of Consumer Advocate)

Date: November 10, 2006

CPH 378273v1
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Andrew S. Tubhs
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17 North Second Street
12th Floor
ATTORNEYS AT LAW

Harrisburg, PA 17101-1601
717-731-1970 Main
717-731-1985 Fax

www.postschell.com

Andrew S, Tubbs
November 10, 2006

atubbs@postschell.com
717-612-6057 Direct
F U/Vén/ File #: 2267-130298
VIA E-MAIL - : E@
Kevin J. Moody

Wolf Block Schorr and Solis-Cohen LLLP
PO Box 865

w
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213 Market Street, 9th Floor
Harrisburg, PA [7108-0865
RE:

3
2z
Application of Duquesne Light Company for a Certificate of Public ConvenienceUnder ¢

syt NI

Q:

—
[ it

2
Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of Duquesne Light
Holding, Inc. by Merger - Docket No. A-110510F0035

Y

Dear Mr. Moody:

Application of DQE Communications Network Services LLC for a Certificate of Public
Acquisition of Duquesne Light Holding, Inc. by Merger - Docket No. A-311233F0002

Convenience Under Section 1102(a)(3) of the Public Utility Code Approving the

Enclosed are the responses of Duquesne Light Company to the following Interrogatories:
RESA Set1-6
RESA Setll -4 &8

indicated.

Sincerely,

431
ndrew S. Tubbs
AST/j

Enclosures
ce:

As indicated on the certificate of service, copies have been served on all parties in the manner

James J. McNulty, Secretary (letter and certificate of service only for filing)
Certificate of Service

ALLENTOWN

CPH 378284v1

HARRISBURG LANCASTER PHILADELPHIA PITTSBURGH PRNCETON WasHINGTON, D.C.
A PENNSYLVANIA PROFESSIONAL CORPORATION

,
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VERIFICATION

COMMONWEALTH OF PENNSYLVANIA )
: SS

COUNTY OF ALLEGHENY )

I, John R. Howells, (Affiant), Manager, Rates & Regulatory Pr(;jects, being duly
sworn (affirmed) according to law, depose and say that [ am authorized to make this
affidavit on behalf of Duquesne Light Company and thal the facts set forth in the
enclosed responses to interrogatories are true and correct to the best of my knowledge,
information and belief and the comporation expects to be able to prove the same at any

heating hereof.




CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the following persons,
in the manner indicated, in accordance with the requirements of § 1.54 (relating to service by a

participant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robert V. Eckenrod

Office of Trial Staff

PO Box 3263

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
chshields(@siate.pa.us
roeckenrod(@state.pa.us

Daniel G, Asmus

Office of Small Business Advocate
Commerce Building

300 North Second Street, Suite 1102
Harrisburg, PA 17101
dasmus{dstate.pa.us

Tanya McCloskey

Darryl Lawrence

Jessica Horner

Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923
tmceloskey@paoca.org
dlawrence{@paoca.org
JHomer@paoca.org

Todd 8. Stewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101
tsstewart@@hmsk-law.com

(Dominion Retail, Inc.)

Theodore H. Jobes

IFox Rothschild LLP

2000 Market Street, 10th Floor
Philadelphia, PA 19103-3291
tiobes@dfoxrothschild.com

(Pennsyivania Large Energy Users Coalition)

CPH 378273v!l

Brian Kalcic

Excel Consulting

225 8. Meramec Avenue, Suite 720-T
St. Louis, MO 63108

(Consultant for Office of Small Business
Advocate)

bkalcic@mindspring.com

Thomas S. Catlin

Matthew I. Kahal o = =
Exeter Associates, Inc. 3 g_ 2
5565 Sterrett Place, Suite 310 2, (= 'O
Columbia, MD 21044 T — -
tcatlin@exeterassociates.com S ==
mkahal@execterassociates.com (A5 72 ":'_"
(Consultants for Office of C'onsum%‘;!dvocé?t;e) C‘,)

Tl o

= =

VIA E-MAIL

Daniel Clearfield

Kevin J. Moody

Wolf, Block, Schorr and Solis-Cohen LLP
213 Market Street, 9* Floor

P.O. Box 865

Harrisburg, PA 17108-0865
delearfield@wolfblock.com
kmoody@wolfblock.com

(Strategic Energy, LLC)

(Retail Energy Supply Association)




Paul F. Forshay

Sutheriand Asbill & Brennan LLP

1275 Pennsylvania Avenue, NW
Washington, DC 20004-2415
pforshay@sablaw.com

(Pennsylvania Large Energy Users Coalition)

Steven S. Goldenberg

Fox Rothschild LLP

Princeton Pike Corporation Center

997 Lenox Drive, Building 3

Lawrenceville, NJ 08648-4586
sgoldenberg@foxrothschild.com
(Pennsylvania Large Energy Users Coalition)

Scott J. Rubin

3 Lost Creek Drive

Selinsgrove, PA 17870
Scott@publicutilityhome.com
(International Brotherhood of Electrical
Workers Local 29)

Harvey L. Reiter

John E. McCaffrey

Jaime S. Dibble

Stinson Morrison Hecker LLP
1150 18" Strect N.W., Suite 800
Washington, DC 20036-3816
hreiter@stinsonmoheck,.com
imecaffrey(@stinsonmoheck.com
idibble@stinsonmoheck.com
(Citizen Power, inc.)

Julie Coletti

Erin Creahan

Twao Gateway Center
Pittshurgh, PA 15222-1458

jcolettif@sel.com
(Strategic Energy, LLC)

Michael Gruber

Kevan Deardorff

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
megruber{@state.pa.us
kdeardorffi@state.pa.us

{Consultants for Office of Trial Staff)

Pamela C. Polacek

Adam L. Benshoff

McNees Wallace & Nurick LLC
100 Pine Street

PO Box 1166

Harrisburg, PA 17108-1166
ppolacek@mwn.com
abenshoff@mwn.com

{Duquesne Industrial Intervenors)

Eugene M. Brady

Community Action Association of Pennsylvania
165 Amber Lane

PO Box 1127

Wilkes-Barre, PA 18703-1127
hebegebe@sunlink.net

(Community Action Assaciation of
Pennsylvania)

Joseph L. Vullo

1460 Wyoming Avenue
Forly Fort, PA 18704
ilvullo@aol.com

(Community Action Association of
Pennsylvania)

VIA FIRST CLASS MAIL

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04364

barbalex@ctel.net

(Consultant for Office of Consumer Advocate)

Date: November 10, 2000

CPH 378273vt
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Andrew S. Tubbs
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DOST. )
SCHELL

ATTOENEYS AT LAW

17 North Second Street

12th Floor
D OC UM Harrisburg, PA 17101-1601

717-731-1970 Main

717-731-1985 Fax
F O L D www.postschell.com

Andrew S. Tubbs
atubbs@posischell.com
717-612-6057 Direct
November 10, 2006

File #: 2267-130298
VIA FIRST CLASS MAIL & E-MAIL

Darryl Lawrence

Assistant Consumer Advocate

>

2 2

=D -

Office of Consumer Advocate ]—f’o}: =

555 Walnut Street :3‘;:: -

Forum Place, 5th Floor 0 =

Harrisburg, PA 17101-1923 ®
RE:

{33ﬂ9

W

Application of Duquesne Light Company for a Certificate of Public Convemencecﬁnder

Section 1102(a)(3) of the Public Utility Code Approving the Acquisition of Duquesne Light
Holding, Inc. by Merger - Docket No. A-110510F0035

Application of DQE Communications Network Services LL.C for a Certificate of Public

Convenience Under Section 1102(a)(3) of the Public Utility Code Approving the Acquisition
of Duquesne Light Holding, Inc. by Merger - Docket No. A-311233F0002
Dear Mr. Lawrence

Enclosed are two copies of the responses of Duquesne Light Company to the following
Interrogatories:

OCA Set [11— 17, 19 & 20
OCASetv-3

As indicated on the certificate of service, copies have been served on all parties in the manner
indicated.
Sincerely,

L ST

Andrew S. Tubbs

AST/jl

Enclosures
cC:

James J. McNulty, Secretary (letter and certificate of service only for filing)
Certificate of Service

ALLENTOWN HARRISBURG LANCASTER PHWADELPHIA PITTSBURGH PRINCETON WASHINGTON, D.C
CPH378271v1

A PENNSYLVANA PROFESSIONAL CORPORATION
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VERIFICATION

COMMONWEALTH OF PENNSYLVANIA )
- S

COUNTY OF ALLEGHENY )

[, John R. Howells, (Affiant), Manager, Rates & Regulatory Projects, being duly
sworn (affirmed) according to law, depose and say that | am authorized to make this
affidavit on behalf of Duquesne Light Company and that the facts set forth in the
enclosed responses to intetrogatories are true and correct to the best of my knowledge,
information and belief and the corporation expects to be able to prove the same at any

heating hereof.




CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing has been served upon the following persons,
in the manner indicated, in accordance with the requirements of § 1.54 (relating to service by a

participant).

VIA E-MAIL AND FIRST CLASS MAIL

Charles D. Shields

Robert V. Eckenrod

Office of Trial Staff

PO Box 3265

Commonwealth Keystone Building
400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
chshields(@state.pa.us
roeckenrod@state.pa.us

Daniel G. Asmus

Office of Small Business Advocate
Commerce Building

300 North Second Street, Suite 1102
Harrisburg, PA 17101
dasmus(@state.pa.us

Tanya McCloskey

Darryl Lawrence

Jessica Homer

Office of Consumer Advocate
555 Walnut Street

Forum Place, 5th Floor
Harrisburg, PA 17101-1923
tmccloskey(@paoca.org
dlawrence(@paoca.org
JHomer{@paoca.org

Todd S. Stewart

Hawke McKeon Sniscak & Kennard LLP
100 North Tenth Street

Harrisburg, PA 17101
tsstewart@hmsk-law.com

(Dominion Retail, Inc.)

Theodore H. Jobes

Fox Rothschild LLP

2000 Market Street, 10th Floor

Philadelphia, PA 19103-3291
tiobes@foxrothschild.com

(Pennsylvania Large Energy Users Coalition)

CPH 378273v]

Brian Kalcic

Excel Consulting
225 8. Meramec Avenue, Suite 720-T

St. Louis, MO 63108
(Consultant for Office of Small Business
Advocate)

bkalcic@mindspring.com

Thomas S. Catlin

Matthew 1. Kahal

Exeter Associates, Inc.

5565 Sterrett Place, Suite 310
Columbia, MD 21044
eallin@exeterassociates.com

mkahal@exeterassociates.com

(Consultants for Office of Consumer Advocate)
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VIA E-MAIL

Daniel Clearfield

Kevin J. Moody

Wolf, Block, Schorr and Solis-Cohen LLP
213 Market Street, 9 Floor

P.O. Box 865

Harrisburg, PA 17108-0865
dclearfield@woliblock.com
kmoodv@wolfblock.com

(Strategic Energy, LLC)

(Retail Energy Supply Association)
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Paul F. Forshay Michael Gruber
Sutherland Asbill & Brennan LLP Kevan Deardorff
1275 Pennsylvania Avenue, NW Office of Trial Staff
Washington, DC 20004-2415 PO Box 3265
pforshay@sablaw .comt Commonwealth Keystone Building
(Pennsylvania Large Energy Users Coalition) 400 North Street, 2nd Floor West
Harrisburg, PA 17105-3265
Steven S. Goldenberg mgruber(@state pa.us
Fox Rothschild LLP kdeardorffi@state.pa.us
Princeton Pike Corporation Center (Consultants for Office of Trial Staff)
997 Lenox Drive, Building 3
Lawrenceville, NJ 08648-4586 Pamela C. Polacek
sgoldenbergi@foxrothschild.com Adam L, Benshoff
(Pennsylvania Large Energy Users Coalition) McNees Wallace & Nurick LLC
100 Pine Street
Scott J. Rubin PO Box 1166
3 Lost Creek Drive Harrisburg, PA 17108-1166
Selinsgrove, PA 17870 ppolacek@mwn.com
Scott@publicutilityhome.com abenshoffl@mwn.com
(International Brotherhood of Electrical (Duguesne Industrial Intervenors)
Workers Local 29)
Eugene M. Brady
Harvey L. Reiter Community Action Association of Pennsylvania
John E. McCaffrey 165 Amber Lane
Jaime S. Dibble PO Box 1127
Stinson Morrison Hecker LLP Wilkes-Barre, PA 18703-1127
1150 18" Strect N.W., Suite 800 hebegebe@sunlink.net
Washington, DC 20036-3816 (Community Action Association of
hreiter@stinsonmoheck.com Pennsylvania)
imccaffrey@stinsonmoheck.com
jdibble@stinsonmoheck.com Joseph L. Vullo
(Citizen Power, Inc.) 1460 Wyoming Avenue
Forty Fort, PA 18704
Julie Coletti ilvullo@aol.com
Erin Creahan (Community Action Association of
Two Gateway Center Pennsylvania)

Pittsburgh, PA 15222-1458
jeoletti@sel.com
(Strategic Energy, LLC)

VIA FIRST CLASS MAIL

Barbara Alexander

15 Wedgewood Drive

Winthrop, ME 04364

barbalex(@ctel.net

{Consultant for Office of Consumer Advocate)

Date: November 10, 2006 Q%—

Andrew S. Tubbs

CPH 378273v!




