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52 Pa. Code $ 53.52(a)(1)

a. The specific reasons for each change.

A. Please refer to Schedule A of DLC Exhibit 2 (Fully Projected Test Year)

52Pa. Code $ 53.52(a)(2)

a. The total number of customers served by the utility.

A. Currently there are approximately 596,000 customers served by Duquesne.

52 Pa. Code $ 53.52(a)(3)

a. A calculation of the number of customers, by tariff subdivision, whose bills will be

affected by the change.

A. See Duquesne's Exhibit 2 (Fully Projected Future Test Year), Schedule D-5 D and
DFR TV.A.

52 Pa. Code $ 53.52(a)(a)

a. The effect of the change on the utility's customers.

A. See Duquesne's Exhibit 2 (Fully Projected Future Test Year), Schedule D-5 D and
DFR IV.A.

52Pa. Code $ s3.s2(a)(5)

a. The direct or indirect effect of the proposed change on the utility's revenue and expenses.

A. See Duquesne's Exhibit 2 (Fully Projected Future Test Year), Schedule D.

52 Pa. Code $ 53.s2(a)(6)

a. The effect of the change on the service rendered by the utility

A. The Company is not proposing any changes to the service rendered by the utility.
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52 Pa. Code $ 53.52(a)(7)

A list of factors considered by the utility in its determination to make the change. The list
shall include a comprehensive statement about why these factors were chosen and the
relative importance of each. This subsection does not apply to a portion of a change
seeking a general rate increase as defined in 66 Pa. C. S. & 1308 (relating to voluntary
changes in rates).

Not applicable.

52Pa. Code $ 53.52(a)(8)

Studies undertaken by the utility in order to draft its proposed change. This paragraph
does not apply to a portion of a tariff change seeking a general rate increase as defined in
66 Pa. C. S. & 1308.

Not applicable.

52 Pa. Code $ 53.s2(a)(9)

Customer polls taken and other documents which indicate customer acceptance and
desire for the proposed change. tf the poll or other documents reveal discernible public
opposition, an explanation of why the change is in the public interest shall be provided.

Please refer to DLC Exhibit 5. Statement No. 7. Direct Testimonv of Katherine Scholl.

52Pa. Code $ 53.52(a)(10)

Plans the utility has for introducing or implementing the changes with respect to its
ratepayers.

The Company proposes to publish in newspapers in general circulation in its service
territory the notice of the rate filing. Additionalpublications may be made based on
Commission order. Bill insens describing changes proposed and ultimately approved will
be provided to customers. Additionally, news releases, and other media outlets will be

utilized to communicate with customers. Additionally, after the Commission acts on this
filing, the Company will notify all customers in accordance with Commission
requirements. The Company also plans to inform customers about approved rate changes
in customer newsletters.
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52 Pa. Code $ s3.52(a)(1r)

a. FCC. FERC or Commission orders or rulings applicable to the filing.

A. None.

52Pa,. Code $ 53.52(bX1)

a. The specific reasons for each lncrease or decrease.

A. See Duquesne's Statement of Reasons in DLC Exhibit 2 (Fully Projected Future Test
Year), Schedule A.

52 Pa. Code $ 53.52(b)2

a. The operating income statement of the utility for a l2-month period, the end of which
may not be more than 120 days prior to the filing.

A. See Duquesne's DLC Exhibit 4 (Historic Test Year), Schedule B.

52Pa. Code $ 53.s2(b)3

a. A calculation of the number of customers, by tariff subdivision, whose bills will be
increased.

A. See Duquesne's DLC Exhibit 2 (Fully Projected Future Test Year), Schedule D-5 D and
DFR IV-A.

52 Pa. Code $ 53.52(b)4

a. A calculation of the total increases, in dollars, by tariffsubdivision, projected to an
annual basis.

A. See Duquesne's DLC Exhibit 2 (Fully Projected Future Test Year), Schedule D and DFR
TV-A.
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52Pa. Code $ 53.52(b)5

a. A calculation of the number of customers, by tariff subdivision, whose bills will be

decreased.

A. See Duquesne's DLC Exhibit 2 (Fully Projected Future Test Year), Schedule D-5 D and
DFR IV-A.

52Pa. Code $ 53.52(b)6

a. A calculation of the total decreases. in dollars, by tariff subdivision, projected to an
annual basis.

A. See Duquesne's DLC Exhibit 2 (Fully Projected Future Test Year), Schedule D-5 D and
DFR IV.A.

52 Pa. Code $ 53.52(c)r

a. A statement showing the utility's calculation of the rate of return earned in the l2-month
period referred to on subsection (b)(2), and the anticipated rate ofreturn to be earned
when the tariff, revision, or supplemental becomes effective. The rate base used in this
calculation shall be supported by summaries of original cost for the rate of return
calculation.

A. See Schedule C-l of DLC Exhibit 2 (Fully Projected Future Test Year), DLC Exhibit 3

(Future Test Year) and DLC Exhibit 4 (Historic Test Year).

52 Pa. Code $ 53.52(c)2

a. A detailed balance sheet of the utility as of the close of the period refened to in
subsection (bX2).

A. See Schedule B-l of Duquesne's DLC Exhibit 2 (Fully Projected Future Test Year), DLC
Exhibit 3 (Future Test Year) and DLC Exhibit 4 (Historic Test Year).

52 Pa. Code $ 53.52(c)3

a. A summary, by detailed plant accounts, of the book value of the property of the utility at
the date ofthe balance sheet required by paragraph (2).
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See Schedule C-2 of Duquesne's DLC Exhibit 2 (Fully Projected Future Test Year), DLC
Exhibit 3 (Future Test Year) and DLC Exhibit 4 (Historic Test Year) - DFR V-A-3.

52Pa. Code $ 53.52(c)4

A statement showing the amount of the depreciation reserve, at the date of the balance
sheet required by paragraph (2), applicable to the property, summarized as required by
paragraph (3).

See Schedule C-2 of Duquesne's DLC Exhibit 2 (Fully Projected Future Test Year), DLC
Exhibit 3 (Future Test Year) and DLC Exhibit 4 (Historic Test Year) - DFR V-A-3.

52 Pa. Code $ 53.52(c) 5

A statement of operating income, setting forth the operating revenues and expenses by
detailed accounts for the 12-month period ending on the balance sheet required by
paragraph (2).

See Schedule B of Duquesne's DLC Exhibit 2 (Fully Projected Future Test Year), DLC
Exhibit 3 (Future Test Year) and DLC Exhibit 4 (Historic Test Year).

52Pa. Code $ 53.52(c) 6

A brief description of a major change in the operating or financial condition of the utitity
occurring between the date of the balance sheet required by paragraph (2) and the date of
transmittal of the tariff, revision or supplement. As used in this paragraph, a major
change is one which materially alters the operating or financial condition of the utility
from that reflected in paragraphs (l) - (5).

There have been no major changes in the operating and financial conditions of Duquesne
between the date of the balance sheet and the date of this filine.
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Sponsor: Various

Q. r.

A.1.

Provide a summary discussion of the rate change request, including specific reasons for
each increase or decrease. Also provide a breakdown, which identifies the revenue

requirement value of the major items generating the requested rate change.

See Schedule A of DLC Exhibit l. Part l.



Q.2.

A2.

DFR I.A.2
Page I of l

Sponsor: C. James Davis

Identify the proposed witnesses for all statements and schedules of revenues, expenses,

taxes, property, valuation and the like.

Please refer to DLC Exhibit 5, Statement I - Direct Testimony of C. James Davis
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Q.3. Provide a single page summary table showing, at present and at proposed
rates, together with references to the filing information, the following as

claimed for the fully adjusted test year:

Revenues
Operating Expenses
Operating lncome
Rate Base
Rate of Return (produced)

A.3. Attachment I-A-3 provides the requested information.
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Total PA Jurisdiction
Year Ending December 31. 2019

(Thousands of Dollars)

AT PRESENT RATES AT PROPOSED RATES

Amount
DLC Exhibit 2

(Fully Projected Future)
Reference

Amount
DLC Exhibit 2

(Fully Projected Future)
Reference

Revenue

Operating Expenses

Operating Income

Rate Base

Rate of Retum

$ 505,985

390.418

$ l 15.567

$r.926.260

5.265%

Sch. D-1, Col. (l), line 5

Sch. D-1, Col. (l),line 9

Sch. D-1, Col. (l), line l0

Sch. C-1, Col. (2),line I

Sch. C-I, Col. (2),line 3

$ 587,580

396.3rr

$ r 91.269

s r.926.260

8.06%

Sch. D-1, Col. (3),line 5

Sch. D-1, Col. (3),line 9

Sch. D-1, Col. (3),line l0

Sch. C-1, Col. (2),line I

Sch. C-1, Col. (2), line 5
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Q.4. Whenever a major generating plant is placed in operating service or removed from
operating service the utility shall separately indicate the effect of the plant addition or
removal from service upon rate base, revenue, expense, tax, income and revenue

requirement as it affects the test year.

A.4. This filing requirement is not applicable to Duquesne Light Company's current rate

filing.
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Q. I . Provide a corporate history including the dates of original incorporation, subsequent mergers and

acquisitions. Indicate all counties, cities and other governmental subdivisions to which service is

provided, including service areas outside this Commonwealth, and the total number of customers

or billed units in the areas served.

A.l.
Duquesne Light Company

Incorporation History and Conversion to a Limited Liabilitv Company

The present Duquesne Liqht Company was formed on November 15, l9l2 by the consolidation and

merger of Duquesne Light Company, Oakmont and Verona Light, Heat and Power Company and

Monongahela Light Company under Section I of the Act of May 3,1909, P.L. 408. By the terms of this
Act all of the rights, powers, franchises and property of the constituent companies became vested in the

present Duquesne Light Company. Comm. vs. Citizens Light, Heat and Power Company of Penna., 4l
c.c.222.

Of the constituent companies, Duquesne Light Company was incorporated on August 5, 1903 under the

Act of April 29,1874,P.L.73, and its supplement, the Act of May 8, 1889, P.L. 136, for the purpose of
supplying light, heat and power by means of electricity to the City of Pittsburgh (Allegheny County), and

by the terms of its charter was to have perpetual existence.

Oakmont and Verona Light. Heat and Power Company was incorporated on June 18, 1890, under the Act
of April 29, 1874, and its supplement, the Act of May 8, 1889, for the purpose of supplying light, heat

and power by means of electricity to the Borough of Oakmont (Allegheny County), and by the terms of
its charter was to have existence for 999 years.

Monongahela Light Company was incorporated on April 4, 1902, under the Act of April 29,l8'74, and its

supplement, the Act of May 8, 1889, for the purpose of supplying light, heat and power by means of
electricity within the districts lying east and west of the Monongahela and Youghiogheny Rivers in the

County of Allegheny, Pennsylvania between a point on the said Monongahela River where the boundary

line of the City of Pittsburgh intersects said river to a point where the boundary line of the County of
Westmoreland intersects said river, and from the mouth of the Youghiogheny River to a point where the

boundary line of said County of Westmoreland intersects the said Youghiogheny River, and more

particularly bounded and described as follows, on the east by the Townships of Rostraver, Sewickley,

North Huntingdon, Penn, Franklin and Burrell in the County of Westmoreland, on the north by the

Allegheny River, on the west by the City of Pittsburgh and the Townships of Snowden and Baldwin in
Allegheny Coungr, and on the south by the Townships of Union and Carroll, in Washington County,

Pennsylvania, and by the terms of its charter was to have perpetual existence.
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Duquesne Light Company restated its Articles of Amendment last on June 30, 1999. The stated purposes

for which the Company is incorporated under the Business Corporation Law of the Commonwealth of
Pennsylvania are to engage in, and do any lawful act concerning, any of all lawful business for which

corporations may be incorporated under said Business Corporation Law, including but not limited to:

A. The supply of light, heat and power to the public by any means;

B. The production, generation, manufacture, transmission, transportation, storage, distribution or

fumishing of electricity, natural or artificial gas, steam or air conditioning, or any combination

thereofto or for the public; and

C. Manufacturing, processing, owning, using and dealing in personal property of every class and

description, engaging in research and development, the furnishing of services, and acquiring,

owning, using and disposing of real property of every nature whatsoever.

In April 2017, Duquesne Light Company submitted an "Application of Duquesne Light Company for
Approval to Convert from a Business Corporation to a Limited Liability Company", (Docket No. A-
2017-2599375) to the Pennsylvania Public Utility Commission (PUC). The PUC approved this

application in an Order dated August3l,2017 and effective November 2017, Duquesne Light Company

completed its conversion to a Limited Liability Company.

Duquesne Light Holdings, Inc. is the sole holder of Duquesne Light Company common stock (10 shares

@$l par value). Duquesne Light's subsidiaries are:

Duquesne Light Company and its Subsidiaries
Entity Type:

Registrations

Pennsvlvania

Corporation

Incorporation tr/25n9r2

I00o/o

Limited Liability Company

Duquesne Power Two, LLC*
Entity Type:

Registrations

Delaware

Pennsylvania

Incorporation

Qualification

r0t2U2003
0s/r7/2004

Monongahela Light and Power Company (through October 20l7)*t' l00oh
Entity Type:

Registrations

Pennsylvania

Corporation

Incorporation 04/28t1899

*Formerly Duquesne Power, [nc., a Delaware corporation, converted 12108/2005.
*+Pursuant to the PUC Order approving its Application of Duquesne Light Company for Approval to

Convert from a Business Corporation to a Limited Liability Company, (Docket No. A-2017-2599375)in
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November 2017, Duquesne Light Company transfened Monongahela Light and Power Company and its

subsidiary, DataCom Information Systems, LLC to Duquesne Light Holdings, Inc. (parent).

The counties, cities and other government subdivisions, for which service is provided, please see the

below. Total number of customer accounts is approximately 595,000.

LIST OF COMMUNITIES SERVED
The Company renders service in portions of Allegheny and Beaver Counties, Pennsylvania. Electric
service is available in all localities where the Company has distribution facilities, including all or a
portion of the following cities, boroughs and townships.

ALLEGHENY COUNTY
Cities and Borouehs

Aspinwall
Avalon
Baldwin
Bell Acres

Bellevue

Ben Avon
Ben Avon Heights
Bethel Park

Blawnox
Braddock

Braddock Hills
Brentwood

Carnegie

Castle Shannon

Chalfant

Churchill
Clairton
Coraopolis

Crafton

Townships

Aleppo

Baldwin
Collier
Crescent

Findlay

Hampton

Indiana

Kennedy

Dormont

Dravosburg

Duquesne

East McKeesport

East Pittsburgh

Edgewood

Edgeworth
Emsworth

Etna

Forest Hills
Fox Chapel

Franklin Park

Glassport

Glenfield
Green Tree

Haysville
Heidleberg

Homestead

Ingram

Jefferson

Leetsdale

Libeny
Lincoln
McKeesport

McKees Rocks

Millvale
Monroeville
Mt. Oliver
Munhall
North Braddock

Oakmont

Osborne

Pennsbury Village
Pittsburgh

Pleasant Hills
Plum

Port Vue

Rankin

Rosslyn Farms

Sewickley

Sewickley Heights

Sewickley Hills
Sharpsburg

Swissvale

Thornburg
Trafford
Turtle Creek

Verona

Versailles

Wall
West Homestead

West Mifflin
West View
Whitaker

Whitehall

White Oak

Wilkinsburg
Wilmerding

Shaler

Stowe

Upper St. Clair
West Deer

Wilkins

Kilbuck
Leet

McCandless

Moon

Mt. Lebanon

Neville
North Versailles

O'Hara

Ohio
Penn Hills
Pine

Reserve

Richland

Robinson

Ross

Scott
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LIST OF COMMUNITIES SERVED - (Continued)

BEAVER COUNTY

Cities and Borouehs

Aliquippa
Ambridge

Baden

Beaver

Beaver Falls

Bridgewater

Conway

Townships
Brighton
Center

Daugheny

Greene

East Rochester

Eastvale

Economy

Fallston

Frankfort Springs

Freedom

Georgetown

Hanover

Harmony

Hopewell

Independence

Glasgow
Hookstown

Industry

Midland
Monaca

New Brighton
Ohioville

New Sewickley
Patterson

Potter

Pulaski

Patterson Heights

Rochester

Shippingport

South Heights
West Mavfield

Raccoon

Rochester

Vanport

White



DFR I-B-2
Page I of I
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Q.2. Provide a description of the property of the utility and an explanation of the system's

operation, and supply the following, using available projections if actual data is

unavailable:

A schedule of generating capability showing for the test year, and for the two

consecutive l2-month periods prior to the test year, net dependable capacity in

KW by unit, plant capacity factor by unit, and total fuel consumption by type and

cost for each unit, if available, or for each station, and operation and maintenance

expenses by station.

A schedule showing for the test year and for the 12-month period immediately
prior to the test year the scheduled and unscheduled outages-in excess of 48

hours-for each station, the equipment or unit involved, the date the outage

occurred, duration of the outage, maintenance expenses incurred for each outage,

if available, and amounts reimbursable from suppliers or insurance companies.

A schedule for each unit retired during the test year or subsequent to the end of
the test year, which shows the unit's KW capacity, hours of operation during the

test year, net output generated, cents/I(WH of maintenance and fuel expenses, and

date of retirement.

A schedule showing latest projections of capacity additions and retirements-
costs and KW-and reserve capacity at the time of peak for at least l0 years

beyond the test year, including the in-service dates-actual or expected-and
AFDC cutoff dates-if different from in-service dates-for all new generating

units coming on line during or subsequent to the test year, if claimed.

A.2. This filing requirement is not applicable to Duquesne Light Company's current rate

filing.

a.

b.

c.

d.
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Q.3. Provide an overall system map, including and labeling all generating plants, transmission
substations-indicate voltage, transmission system lines-indicate voltage, and all
interconnection points with other electric utilities, power pools, and other like systems.

A. Attachment DFR I-B-3 is considered Highly Confidential since it contains Critical
Energy lnfrastructure lnformation and is being provided to the Commission and will be
provided to parties upon the execution of a Stipulated Protective Agreement and/or
Protective Order.
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Sponsor: Matthew S. Ankrum

Q.l. Provide a schedule showing the test year rate base and rates of return at original
cost less accrued depreciation under present rates and under proposed rates.

Claims made on this schedule should be cross-referenced to appropriate
supporting schedules.

A.l. Schedules C-l and D-l of DLC Exhibit 2 (Fully Projected Future Test Year)
provide the requested information.
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Sponsor: Matthew S. Ankrum

Q.2. If the schedule provided in response to item l, is based upon a future test year, provide a
similar schedule which is based upon actual data for the 12-month period immediately
prior to the test year.

A.2. Please refer to Schedules C-l and D-l for DLC Exhibit 3 (Future Test Year) and DLC
Exhibit 4 (Historic Test Year).
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Sponsor: Matthew S. Ankrum

Q.3. When a utility files a tariff stating a new rate based in whole or in part on the cost of
construction, as defined in 66 Pa.C.S. $ 1308(0 (relating to voluntary changes in rates),

of an electric generating unit, the utility shall identify:

a) The total cost of the generating unit.

b) The following costs:

1) The cost and quantity of each category of major equipment, such as

switchgear, pumps or diesel generators and the like.

2) The cost and quantity of each category of bulk materials, such as concrete,

cable and structural steel and the like.

3) Manual labor.

4) Direct and indirect costs of architect/engineering services.

5) Direct and indirect costs of subcontracts or other contracts involving major

components or systems such as turbines, generators, nuclear steam supply

systems, major structures and the like.

6) Distributed costs.

c) A cost increase of $5 million or more, including AFUDC, over the original utility
estimates provided under 66 Pa.C.S. $ 515(a) (relating to construction cost of electric

generating units) and its causes.

d) Compliance with subsections (a) and (b) will be identical in format and substance as

that provided under 52Pa. Code $ 57.103 (relating to estimate of construction costs)

for original cost estimates submitted under 66 Pa.C.S. $ 515(a).

A.3. This filing requirement is not applicable to Duquesne Light Company's current rate

filing.
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Sponsor: Matthew S. Ankrum

Q.l. If a claim is made for plant held for future use, supply the following:

a. A description of the plant or land site and its cost and any accumulated

depreciation.

b. The expected date of use for each item claimed.

c. An explanation as to why it is necessary to acquire each item in advance of its
date ofuse.

d. The data when each item was acquired.

e. The date when each item was placed in plant held for future use.

A.l. Duquesne Light Company is not making a claim in measures of value in the fully
projected future test year for plant held for future use. The Company is requesting

authorization to record AFUDC on land acquired to provide future service in this
proceeding. Please refer to the testimony of Matthew S. Ankrum in DLC Exhibit 5,

Statement No.2.
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Sponsor: Matthew S. Ankrum

Q.2. If a claim is made for construction work in progress, provide a supporting schedule which
sets forth separately, revenue-producing and nonrevenue producing amounts, and include,

for each category a summary of all work orders, amounts expended at the end of the test

year and anticipated in-service dates. Indicate if the construction work in progress will
result in insurance recoveries, reimbursements, or retirements of existing facilities.
Describe in exact detail the necessity of each project claimed if not detailed on the

summary page from the work order. Include final completion dates and estimated total

amounts to be spent on each project.

A.2. Duquesne Light Company is not making a claim in the fully projected future test year for
construction work in process.
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Q.3. [f a claim is made for materials and supplies or fuel inventory provide a supporting

schedule for each claim showing the latest actual 13 monthly balances and showing in the

case of fuel inventory claims, the type of fuel, and location, as in station, and the quantity

and price claimed.

A.3. The requested information for materials and supplies is provided in Attachment [[-B-3.
The claim for materials and supplies is based upon the actual 13 monthly balances in the

Historic Test Year. There is no claim being made for fuel inventory.
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DUQUESNE LIGHT COMPANY
Monthly Average of Plant Materials and Operating Supplies

As of December 31. 2019
(Thousands of Dollars)

Line
No.

1

2

3

Descriotion

Plant Materials and Operating Supplies (B-3, page 2)

Stores expense undistributed (B-3, page 3)

Total materials and operating supplies

Amount

$ 28,962

$ 28,962
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DUQUESNE LIGHT COMPANY
Plant Materials and Operating Supplies

As of December 31, 2019
(Thousands of Dollars)

Line
No. Month

1 December2018

2 January2019

3 February

4 March

5 April

6 May

7 June

8 July

9 August

10 September

11 October

12 November

13 December

14 Total Plant Materials and Operating Supplies

15 Monthly Average

Amount

$ 27,250

29,000

28,250

28,500

29,500

29,000

29,250

29,250

29,500

29,500

30,000

30,000

29,500

_9_9765gg-

$ 28,962
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DUQUESNE LIGHT COMPANY
Stores Expenses Undistributed

As of December 31, 2019
(Thousands of Dollars)

Line
No.

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

Month

December 2018

January 2019

February

March

April

May

June

July

August

September

October

November

December

Total Plant Materials and Operating Supplies

Monthly Average

Amount

$-

$-

$-
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DUQUESNE LIGHT COMPANY
Monthly Average of Plant Materials and Operating Supplies

As of December 31. 2018
(Thousands of Dollars)

Line
No.

1

2

3

Descriotion

Plant Materials and Operating Supplies (B-3, page 5)

Stores expense undistributed (B-3, page 6)

Total materials and operating supplies

Amount

s 25,551

(0)

_e_2s,551_
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DUQUESNE LIGHT COMPANY
Plant Materials and Operating Supplies

As of December 31. 2018
(Thousands of Dollars)

Line
No. Month

1 December20lT

2 January2018

3 February

4 March

5 April

6 May

7 June

8 July

9 August

10 September

11 October

12 November

13 December

14 TotalPlant Materials and Operating Supplies

15 Monthly Average

Amount

$ 23,4'12

24,700

24,700

25,000

25,200

25,300

25,600

25,800

26,000

26,200

26,500

26,500

27,250

_9_932,162_

_e__?5,551_



Aftachment ll-B-3
Page 6 of 9

DUQUESNE LIGHT COMPANY
Stores Expenses Undistributed

As of December 31. 2018
(Thousands of Dollars)

Line
No.

1

2

3

4

5

6

7

8

I

10

11

12

13

14

15

Month

December 2017

January 2018

February

March

April

May

June

July

August

September

October

November

December

TotalPlant Materials and Operating Supplies

Monthly Average

Amount

$ (2)

_$___l2L
$ (0)



Attachment ll-B-3
Page 7 of 9

DUQUESNE LIGHT COMPANY
Monthly Average of Plant Materials and Operating Supplies

As of December 31. 2017
(Thousands of Dollars)

Line
No. Description Amount

1 Plant Materials and Operating Supplies (B-3, page 8) $ 23,523

2 Stores expense undistributed (B-3, page 9) (0)

3 Total materials and operating supplies $ 23,523



Attachment ll-B-3
Page 8 of 9

DUQUESNE LIGHT COMPANY
Plant Materials and Operating Supplies

AsofDecember3l,2017
(Thousands of Dollars)

Line
No. Month

Amount

$ 22,823

23,013

23,583

24,353

24,160

24,097

23,785

23,215

23,073

23,118

23,417

23,748

23,412

j_305J99-

$ 23,s23

1 December2016

2 January 2017

3 February

4 March

5 April

6 May

7 June

8 July

9 August

10 September

11 October

12 November

13 December

14 Total Plant Materials and Operating Supplies

15 Monthly Average



Attachment ll-B-3
Page 9 of 9

DUQUESNE LIGHT COMPANY
Stores Expenses Undistributed

As of December 31. 2017
(Thousands of Dollars)

Line
No. Month

1 December2016

2 January 2017

3 February

4 March

5 April

6 May

7 June

8 July

9 August

10 September

11 October

12 November

13 December

14 TotalPlant Materials and Operating Supplies

15 Monthly Average

Amount

$

0

0

(0)

(0)

(0)

(0)

(2)

(2)

j_11_
_9_19_



DFR TI-B-4
Page I of I

Sponsor: James Milligan

Q.4. If a claim is made for cash working capital provide a supporting schedule setting forth the
method and all detailed data utilized to determine the cash working capital requirement.
If not provided in the support data, provide a lead-lag study of working capital,
completed no more than 6 months prior to the rate increase filing.

A.4. Schedule C-4 of Exhibits 2, (Fully Projected Future Test Year), 3 (Future Test Year) and
4 (Historic Test Year) sets forth the method and detailed data utilized to determine the
Company's claimed cash working capital requirements.



DFR II.B-5
Page I of I

Sponsor: Jim Milligan

Q.5. If a claim is made for compensating bank balances, provide the following
information:

a. Name and address of each bank
b. Types of accounts with each bank - checking, savings, escrow, other

services, and the like.
c. Average daily balance in each account.
d. Amount and percentage requirements for compensating bank balance at

each bank.
e. Average daily compensating bank balance at each bank.
f. Documents from each bank explaining compensating bank balance

requirements.
g. lnterest earned on each type of account.
h. A calculation showing the average daily float for each bank.

A.5. There are no claims for compensating bank balances



DFR II-8-6
Page I of I

Sponsor: Matthew S. Ankrum

Q.6. Explain in detail by statement or exhibit the appropriateness of additional claims
or the use of a method not previously mentioned, in the claimed rate base.

4.6. An explanation of Duquesne Light Company's claim for any additional rate base

items is set forth in Section C of DLC Exhibit 2 (Fully Projected Future Test
Year).



DFR TT.C-I

Page I of I

Sponsor: Matthew S. Ankrum

Q.l. Prepare a Statement of lncome including:

a. The book, or budgeted, statement for the test year.

b. Adjustments to annualize and normalize under present rates, including an

elimination of the effects on income of the energy cost rate and state tax
adjustment surcharge.

c. The income statement under present rates after adjustment.

d. The adjustment for the revenue requested.

e. The income statement under requested rates after adjustment.

Each adjustment, including those relating to adjustment clauses, shall contain an

explanation in sufficient clarifying detail to allow a reasonably informed person to
understand the method and rationale of the adjustment.

A.l. The information requested in items a. through e. is set fonh in Section D of DLC
Exhibit 2 (Fully Projected Future Test Year).



DFR TT.C-2

Page I of I
Sponsor: Matthew S. Ankrum

If the schedule provided in item I is based upon budgeted data for a future test
year, provide a similar schedule which is based upon actual data for the l2-month
period immediately prior to the test year.

A.2. Please refer to Section D of DLC Exhibit 2 (Fully Projected Future Test Year) and
DLC Exhibit 4 (Historic Test Year).

Q.2



DFR IT-D-I
Page I of I

Sponsor: Matthew S. Ankrum

Q.1. Provide a schedule showing all revenues and expenses for the test year and for the
12-month period immediately prior to the test year, together with an explanation
for major variances between test year revenues and expenses and those for the
previous l2-month period. Revenues and expenses shall be summarized by the
major account categories listed below. [f budgeted data for a future test year is
not readily available by these categories, an analysis of the data for the l2-month
period immediately prior to the future test year or for the most recent available
calendar year may serve as the basis for ratably allocating the budgeted data into
the account categories.

A.l. See Attachment [t-D-1.



Duquesne Light Company
Operating Statements

For the 12 months ended Dec 31
(Ihousands of Dotlars)

Attachment ll - D-1a
Page 1 of 10

DifferenceOPERATING REVENUES
400

Elecinc Revenue
Residential
Commercral
lndustnal
Public Street & Hrghway Lqhtrng
Sales for Resale

Total Sales Revenue
Provrson for Rate Refunds

Total Sales Revenue - Net

Other Electnc Revenue
Forferted Drscounts
Mrs@llaneous Servrce Revenue
Rent from Electnc Property
Other Electnc Revenue

Total Other Electnc Revenue

Total Operatrng Revenue

OPERATING EXPENSE
401 - 402

Operatron and Marntenance Expense
Po\,ver Productron Expenses
Transmrssion Expenses
Reg|onal Market Expenses
Drstflbuhon Expenses
Customer Accounts Expense
Customer Servrce & Informational Expenses
Admrntstrative and General Expenses

Total Operatron & Marnt Expense

403 - 405
Depreqatron Expense and AmortEahon
of Electric Plant

407 Regulatory Debrts (Credrts), net

408 Taxes Other Than In@me Taxes

Total Operahng Expenses pflor to Federal and State
Income Taxes

Operattng Income Pnor to Fed & State Income Taxes

10,022 10,533 (511)
84,921 92,190 (7,269)

$ 100,369 $ 107,953 $ (7,584)

$ 221,712 $ 214,334 $ 7,378
10,929 12,704 (1,776)

44,230
26,508

q,ize z,iot

33,839 36,875 (3,037)
129,188 1',t4,465 't4.723

$ 466,406 $ 446,401 $ 20,005

166,450$ 1,{4,930$ 21,520

$-$-$-

$ 56,493 $ 53,393 $ 3,100

$ 229,063 $ 266,52',t $ (37,458)

516,284 $
257,011

44,612
12,012

518,447 $
247,3U

4',t.524
12.623

(2,163)
9,647
3,088
(611)

$ 3,703 $
1,724

3,901 $ (1e8)
1,329 395

26,499 I

' - 2017 Actual results wll drffer from Exhibit lV as a result of rate makrng adlustments

13,276 18,099 (4,823)

$ 818,043 $ 803,292 $ 14,751



Duquesne Light Company
Operatlng Statements

Fo. the 12 months ended Dec 31
(Thousands of Doilars)

Anachment ll - D-1a
Page 2 of 10

DlfferenceFEDERAL AND STATE INCOME TAXES
409.1 FederallncomeTaxes

State Income Taxes

409.08 & 409 09
Deferred Federal Income Taxes - Net
Defened State Income Taxes - Net

410.1 Provisron for Deferred Income Taxes
411.1 Prousion for Deferred Income Taxes -Cr
411 .4 Investment Tax Credrt Adjustment

Total Federal & State Income Taxes

Operating Income After Federal & State Income
Taxes

OTHER INCOME AND DEDUCT'ONS
Other lncome

418.1 Equity In Earnings of Subsidiary Companies
419 Interest & Divrdend Income

419.'l Allowance for Other Funds Used During Construction
421.1 Gain on Drsposition of Property
421 Other Misc Non-Operating Income

Total Other lncome
Other lncome Deduc{ions

421 2 Loss on Disposition of Property
426 Miscellaneous

Total Other Income Deductions

Taxes Applicable to Other Income Deductions
409.2 Federal Income Tax
409.2 State Income Tax
41O 2 Provrsron for Deferred lncome Taxes
411 2 Prousion for Deferred Income Taxes-C..

Total Taxes Applicable to Other Income Deduction

$ 185,290 $ 179,926 $ 5,364

2018 2017

$ 9,040 $

$ 2,827 $

17,884 $ (8,844)
5,593 (2,766)

0
0

ros,esz
(133,946)

eze,0ss
(264,982)

(62,;47)
131,035

(1,002) $
(348)

(3,974)

106 S

37
420

(473)
('t771

(1,107)
(385)

(4,394)

$ 473$
177

4,448 3,882 566
e9 (ee)

- 645 (645)

$ 4,448 $ 5,277 (828)

(287) $ 287

1 6,444
558

6,248Income Before Interest Charges $ 186,531 $

' - 2017 Ac{ual results will differ from Exhibit lV as a result of rate making adiustments.

180,283 $



Duquesne Light Company
Operating Statements

For the 12 months ended Mar 3l
(Thousands of Dollars)

,A'TEREST CHARGES
427 Intereston Long-term Debt
428 Amortrzatlon of Oebt Drscount and Expense

428 1 Amorhzatron of Loss on Reacqurred Debt
430 Interest on Debt to Associated Companes
431 Other Interest Expense
432 Allo^/ance for Bonoured Funds Used Dunng Constructron

Net Interest Charges

Net Income

' - 2017 Actual results will drffer from Exhrbrt lV as a result of rate makrng adlustments

Attachment ll - D-1a
Page 3 of 10

Difference
53,210

16n

2,133

1,672

131,036 $

47,729 5,4E1
225

2,329
'128

1,097

133
(1e5)
(128)
576
1

130,465 $ 57',!



Attachment ll - D-1a
Page 4 of 10

Duquesne Light Company
Operating Statements

For the 12 Months Ended December 31. 2017 and December 31. 2018

Account 400

Residential Sales - ($2.163) - The overall decrease is pnmarily driven by lower collections of smart
meter costs, lower collections of universal service costs and reduced throughput, partially offset by
increases in DSIC revenues, increased collections of energy efficiency and demand response costs and
higher generation revenues as a result of higher POLR auction rates.

Commercial Sales - $9,647 - The overall Increase rs prrmarily driven by higher generation revenues as a
result of higher POLR auction rates, increased collections of energy efficiency and demand response
costs and increased DSIC revenues, partially offset by lower collections of smart meter costs and
reduced throughput.

Industrial Sales - $3.088 - The overall increase rs primarily driven by higher generatron revenues as a
result of higher POLR auction rates, Increased collections of energy effrcrency and demand response
costs and increased DSIC revenues, partially offset by lower collections of smart meter costs.

Provision for Rate Refunds - (M.823) - The overall decrease is primarily driven by higher billing
deficiency writ+offs under the Company's universal services programs in the twelve months ended
December 31 , 2017.

Other Electric Revenue - ($7.269) - The overall decrease is primarily driven by regulatory adjustments
associated wrth the Company's FERC formula.

Accounts 401 & 4{12

Power Production Exoense - $7,378 - The overall increase is primarily driven by higher POLR auction
rates

Transmission Exoenses - ($1.7761 - The overall decrease is primarrly driven by costs assoqated with
the Critical Infrastructure Protection and PJM Operations & Planning audits in 20'17, partially offset with
annual wage increases and headcount additions

Distribution Exoenses - $2.707 - The overall increase rs primarily drrven by annual wage increases,
headcount addrtions and additional outside service costs associated with the maintenance of overhead
Irnes

Customer Service & Informational Exoenses - ($3.031 - The overall decrease is dnven by decreased
smart meter costs.

Administrative and General Exoenses - $14.723 - The overall increase is primarily driven by annual
wage increases, headcount additons and an increase in technology costs driven by the functional and
technical upgrade of the customer care and bilhng system, Investment rn cloud solutions and other
system upgrades



Attachment ll - D-1a
Page 5 of 10

Duquesne Light Company
Operating Statements

For the 1 2 Months Ended December 31 . 201 7 and December 31 . 201 8

Account 403 - 405

Deoreciation Exoense and Amortization of Electric Plant - $21.520 - The overall increase is primarily due
to capital additions in the twelve months ended December 31,2018 and a full year of depreciation for
capitaf additions placed in service in the twelve months ended December 31,2017.

Account 408

Taxes Other Than lncome Taxes - $3.100 - The overall increase is primarily attributable to increases in
sales revenue discussed above.

Account 409, 410, 411

Total Federal & State lncome Taxes - (S42,822) - The overall decrease is primadly driven by the impacts
of the Tax Cuts and Jobs Act as well a lower operating income as discussed above.

Account 426

Miscellaneous - ($1.984) - The overall decrease in this account which is below the line and not included
for ratemaking is primarily driven by higher mine water treatment costs in 2017 related to certain facilities
that the Company retained following the divestiture of its generation assets.

Account 427

Interest on Long-Term Debt - $5.481 - The overall increase in interest on long term debt is primarily
driven by a debt issuance during the twelve months ended December 31, 2018 for which the proceeds
were utilized to refinance debt and capital spending requirements.



Ouquesne Light Company
Operating Statements

For the 12 months ended Dec 31
(Thousands of Dollars)

Attachment ll - D-la
Page 6 of 10

DifferenceOPERANNG REyENUES
400

Electnc Revenue
Resrdenhal
Commercral
lndustnal
Pubtc Street & Highway Lqhtung
Sales for Resale

Total Sales Revenue
Provisron for Rate Refunds

Total Sales Revenue - Net

Other Eleclnc Revenue
Forferted Drscounts
Mrscellaneous Service Revenue
Rent from Electnc Property
Other Electnc Revenue

Total Other Electnc Revenue

Total Operatrng Revenue

OPERATING EXPENSE
401 - 402

Operatron and Maintenance Expense
Po,\€r Produclion Expenses
Transmrssron Expenses
Regional Market Expenses
Drstnbutron Expenses
Customer Accounts Expense
Customer Service & Informatronal Expenses
Admrnrstratrve and General Expenses

Total Operatron & Marnt Expense

403 - 405
Depreciation Expense and Amorhzatton
of Electnc Plant

4O7 Regulatory Debrts (Credrts), net

408 Taxes Olher Than Income Taxes

Total Operatrng Expenses pnor to Federal and State
lncome Taxes

'Operating Income Prror to Fed & State Income Taxes

E5,402 84,921 461

$ 101,169 $ 100,369 $ 799

496,464 $
249,503
43,869
1 1,962

1

$ 3,814 $
1,E48

't0, t05

$ 201,436 $
13,530

54,497
26,929
24.294

221,712 $ (20,276)
10,929 2,602

44,230 10,267

516,284 $
257,011

44,612
12,012

1

3,703 $
1,724

'to,o22

26,508
33,839

(19,800)
(7,s08)

(743)

luor

r1l
124
83

421
(e,545)

( 1,381)

139.156 129.188 9.968

$ 177,053 $ 166,450 $ 10,603

$-$-$

$ ss,112 $ 56,493 $

$ 197,367 $ 229,063 $ (31,696)



Duquesne Light Company
Operating Statements

For the 12 month6 ended Dec 31
(Thousands of Dollars)

Aftachment ll - D-la
Page 7 of 10

FEDERAL AND STATE INCO'TE TAXES
409.1 Federal Income Taxes

State Income Taxes

409.08 & 409.09
Deferred Federal Income Taxes - Net
Defened State Income Taxes - Net

410.1 Provision for Deferred Income Taxes
4'l'|.'l Provision for Defened lncome Taxes -Cr

41 1.4 Investment Tax Credit Adiustment

Total Federal & State Income Taxes

Operating Income After Federal & State Income
Taxes

OTHER INCOIIE AND DEDUCTIONS
Other Income

418.1 Equity in Earnings of Subsdmry Companies
419 Interest & Divrdend Income

4'19.1 Allowance for Other Funds Used During Construction
421 1 Gain on Disposition of Property
421 Other Misc. Non-Operatrng Income

Total Other Income
Other lncome Deductions

421.2 Loss on Disposition of Property
426 Mrscellaneous

Total Other lncome Deductions

Taxes Applicable to Other Income Deductions
409.2 Federal Income Tax
409 2 State lncome Tax
410 2 Provison for Defened lncome Taxes
411.2 Provrson for Defened Income Taxes-Cr.

Total Taxes Applicable to Other Income Deduction

Income Before Interest Charges

2019 2018 Dlfference
6,072 $
1,899

1 1 1,394
(89,e65)

165,852
(133,946)

(54,458)
43,982

9,040 $ (2,968)
2,827 (928)

29.400 S 43.773 $ ( 14.373)

167,967 $ 185,290 $ (17.3231

s,org qica uto

5,018 $ 4,448 570

(1,315) $
(457)

(5,216)

(1,002) $
(348)

(3,974)

(313)
(10e)

(1,242')

7 1

1

169.597 $ 186,531 $ (16,935)



Duquesne Light Company
Operating Statements

For the '12 months ended Dec 31

(Thousands of Dolla6)

71

2,509 1,672
Qj20t (1,879)

Attachment ll - D-la
Page 8 of 10

71

E36
(2411

,,VTERESTCHARGES
427 lnterest on Long-term Debt
428 Amorttzatron of Debt Discount and Expense
429 Amortzatron of Premrum on Debt-Credit
430 Interest on Oebt to Assooated Companres
431 Other Interest Expense
432 Allo\l/ance for Boroled Funds Used During Constructton

Net Interest Charges

Net lncome

2019 2018 Difference

786 358 429
2,037 2,133 (96)

55.371 $ 55.495 (231

114225 $ 131,036 $ (16,61 1)



Attachment ll - D-1a
Page 9 of 10

Duquesne Light Company
Operating Statements

For the I 2 Month Periods Ended December 3l . 201 8 and December 31 . 201 9

Account 400

Resdential Sales - ($19,800) - The overall decrease is primanly driven by lower generation revenues as
a result of lower capacity prices as well as lower collections of smart meter costs, partially offset with
increases in DSIC revenues.

Commercial Sales - ($7.508) - The overall decrease is primarily driven by lower generation revenues as
a result of lower capacity pnces as well as lower collections of smart meter costs, partially offset with
increases in DSIC revenues.

Provision for Rate Refunds - $1.735 - The overall increase in the provision for rate refunds s pnmarily
driven by higher bilhng deficiency write-offs under the Company's universal servrces programs as a result
of customer rate increases in the twelve months ended December 31 . 2019.

Accounts 401 &402

Power Production Exoense - ($20.276) - The overall decrease in the power production expense is
primarily driven by lower prolected capacity prices.

Transmission Exoenses $2.602 - The overall increase is primarily driven by annual wage Increases,
additional maintenance and transmission tower repair costs, increased training programs and costs
associated wth improved safety and security measures.

Drstribution Expenses $10.267 - The overall increase is pnmarily driven by annual wage increases,
addfional vegetatron management, system maintenance activities and costs associated with improved
safety and security measures.

Customer Service & Informational Exoenses ($9.545) - The decrease is primarily driven by the
reclassification of smart meter costs from FERC account 908 to administrative and general expenses
(see below) in conjunction with the roll in of smart meter costs to base distribution rates in the twelve
months ended December 31. 2019.

Administrative and General Exoenses - $9.968 - The overall increase is primarily driven by annual wage
increases, the reclassification of smart meter costs drscussed above and increased costs associated
with the Company's electrical model, partially offset by lower pension costs.



Attachment ll - D-1a
Page 10 of 10

Duquesne Light Company
Operating Statements

For the 12 Month Periods Ended December 31. 2018 and December 31. 2019

Account 403 - 405

Deorecration Exoense and Amortization of Electric Plant - $10.603 - The overall increase is primanly

driven by capital addtions in the twelve months ended December 31, 2019 and a full year of depreciation
for capital additions placed in servrce In the twelve months ended December 31 , 2018.

Account 408

Taxes Other Than Income Taxes - ($1,381) - The overall decrease is primarily attnbutable to decreases
in sales revenue discussed above.

Account 409

Total Federal & State lncome Taxes - ($14.373) - The overall decrease is primarily driven by the impacts
of the Tax Cuts and Jobs Acl as well a lower operating income as discussed above

Account 427

Interest on Lonq-term Debt - ($1 .122) - The overall decrease in interest on long term debt is pnmarily

driven by the timing of the debt issuance in 2018 and related refinancing of debt.



DFR TT-D-2

Page I of I
Sponsor: Matthew S. Ankrum

Q.2 Provide a summary of test year adjustments which sets forth the effect of the
adjustment upon the following: operating revenues, operating expenses, taxes
other than income taxes, operating income before income taxes, State income tax,
Federal income tax and income available for retum. In addition, test year
adjustments shall be presented on the basis of the major account categories set out
at tt-D-1.

A.2. Schedule D-3 of DLC Exhibit 2 (Fully Projected Future Test Year) provides a

summary of test year adjustments claimed by Duquesne by major account
categories.



DFR II-D-3
Page I ofl

Sponsor: Matthew S. Ankrum

Q.3. List and explain all nonrecurring or extraordinary expenses incurred in the test
year and all expenses included in the test year which do not occur yearly but are

ofa nature that they do occur over an extended period ofyears, for example, non-
yearly maintenance programs, and the like.

A.3. Test year expenses that are non-recurring, extraordinary or do not occur yearly,
but over an extended period ofyears, are explained and adjusted in Section D of
DLC Exhibit 2 (Fully Projected Future Test Year).



DFR II-D-4
Page I of I

Sponsor: Matthew S. Ankrum

Q.4. As a separate item, list extraordinary property losses related to property
previously included in cost of service when the gain or loss on this property has

occurred or is likely to occur in the future test year. The proposed ratemaking
treatment of extraordinary gains and losses must also be disclosed. Sufficient
supporting data must be provided.

A.4. In the fully projected future test year and the future test year, Duquesne Light
Company does not anticipate incurring any extraordinary gains or losses related to
property previously included in cost of service.



DFR II-D.5
Page I of I

Sponsor: Matthew S. Ankrum

Q.5. Provide the amount of accumulated reserve for uncollectible accounts, method
and rate of accrual, amounts accrued and amounts written off in each of the last 3

calendar years.

A.5. The provision for uncollectible accounts for any year is determined by reviewing
the current reserve balance, the current receivable status, the projected annual
revenue, the trends of receivables and write-offs, and the projected impact of
collection initiatives on the quality of receivables.

Delinquent accounts receivable balances are separated into different categories.
Each category of delinquent receivables is assigned a low and high reserve
percentage. Considering the historical trends and future expectations, the
accumulated reserve for uncollectible accounts is adjusted monthly to a balance
that falls within the low and high reserve range.

Beginning with new distribution rates in April 2011, Duquesne Light Company
began to recover customer assistance program expenses through a separate

surcharge (Universal Service Surcharge). As such, the Company has bifurcated
the reserve into customer and customer assistance program allowances within
Attachment II-D-5 as amounts associated with these programs are not recovered
through base distribution rates.

Attachment II-D-5 presents the accumulated provision for uncollectible amounts
and the amounts written off for the vears ended December 3 l. 2015. December
31.2016 and December 31.2017.



Balance December 31, 2014

Provision

Amounts Wrinen Off

Balance December 31, 201 5

Provision

Amounts Wrinen Off

Balance December 31, 2016

Provision

Amounts Written Off

Baf ance December 31. 2017

Duquesne Light Company Attachment II-D-5
Accumulated Provision for Uncollectible Accounts Paee 1 of I

(Thousands ofdollars)

uustomer
Assistance

Customers Programs* Total Customers
144.01 r44.0r 144.01

Misc. Receivables Total
r44.09/t44.r0

13,266.72

10,860.44

r2,4s9.00)

l 1,668. l6

13,600.38

(9,004.99)

16,263.56

10,580. I 0

13,r96.01)

t3,6nss

5,730.12

8,822.37

(4,057.30)

r0.495.r9

8.23r.44

(9,s96.s8)

9,130.05

t.540.05

(5.698.63)

4.971.46

I 8,996.85

r 9,682.81

( r 6,516.30

22.t63.35

2l,831.82

(r 8,60r.s7

25,393.61

12,t20.15

(18,894.64

I 8.61 9.1 I

62t.14

91.66

(430.40)

282.40

10.61

293.01

293.01

19,617.98

19,774.47

(r6,946.70

22,445.76

2r,842.43

( r 8.60r .57

25.686.62

12,120.15

( l8,894.64

18.912.13

*PriortoApril 2l,20ll.CAPrelatedallowancewasincludedwithingeneraldistributionrates. CommencingApril 2l,20ll,suchcostsrvereincludedwithintheUniversal
Service Charge and thus are not included base distribution rates as discussed within DFR II-D-5.



DFR II-D-6
Page I of I

Sponsor: Matthew S. Ankrum

Q.6. Supply detailed calculations to support the total claim for rate case expense,
including supporting data for outside service rendered. Provide the items
comprising the estimated rate case expense claim for the current rate case.

A.6. The requested information is set forth in Schedule D-8 of DLC Exhibit 2 (Fully
Projected Future Test Year).



DFR II-D-7
Page I of I

Sponsor: Maffhew S. Ankrum

Q.7. Submit schedules for the test year and for the l2-month period immediately prior
to the test year showing by major components, if included in claimed test year
expenses, the expenses incuned in each of the following expense categories.

a. Miscellaneous general expenses, including account 930

b. Outside service expenses.

c. Regulatorycommissionexpenses.

d. Advertising expenses, including advenising engaged in by trade
associations whenever the utility has claimed a contribution to the
trade association as a ratemaking claim - provide explanation of types
and purposes ofsuch advertising.

e. Research and development expenses - provide a listing of major
projects.

f. Charitable and civic contributions, by recipient and amount.

Explain major variances between the test year expenses and those
expenses for the prior l2-month period.

A.7. See the following attachments for the requested data and an explanation of the
major variances:

a. Attachment II-D-7a - Miscellaneous general expenses including
account 930

b. Attachment II-D-7b Outside service expenses

c. Attachment II-D-7c Regulatory commission expenses

d. Attachment II-D-7d Advertising expenses

e. Attachment tI-D-7e Research and development expenses

f. Attachment II-D-7f Charitable and civic contributions
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Duquesne Light Company
Miscellaneous General Expenses - Account 930.2

For the Peraod
(Thousands of Dollars)

Line
No.

Expense 11112018 - 1213112018 11112017 - 1213112017 lncrease (Decrease)

1

2

3

4

Utilities (electricity, gas, water, etc)

Membership Dues

Other miscellaneous

Total

Note:

$ 8,822 $ 9,446 $ (OZa)

1.422

386

7,014

1,523

413

7,510

(101)

(27')

(4e6)

As the budget ts not prepared by FERC account, the above Information was determined based on an allocation to FERC account
which was based on the same relationship to the total as lhe actual costs shown for the Histonc Test Year

Other Mrscellaneous - Decreased costs are aftributable to allocation of outside servrces between FERC account 930.2 and 923.
See Attachment ll-D7b for further discussron

Line
No. Expense 11112019 - 1213112019 11112018 - 1213112018 Increase (Decrease)

2 Membership Dues

3 Other mrscellaneous

4 Total

Note:

500 38b

9,097 7,014

1't5

2,083

$ 11,442 $ 8,822 $ 2,620

As the budget is not prepared by FERC account, the above information was determined based on an allocation to FERC account
which was based on the same relahonship to the total as the actual costs shown for the Hrstoric Test Year.

Other Miscellaneous - Increased costs relate to the funclional and technrcal upgrade associated wth the Company's customer
care and hlling system
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Duquesne Light Company
Outside Service Erpenses

For the Perlod
(Thousands of Dollars)

Lane
No. O"""rip,ionrPu.Oo"" t

2 General Counsel, Rates and Regulatory Affairs

3 Office of the CFO

4 InformahonTechnology

5 Customer Servrce

6 Human Resources

7 Operatuons

8 Total

Note:

2 General Counsel, Rates and Regulatory Affarrs

3 Office of the CFO

4 InformationTechnology

5 Customer Servrce

6 Human Resources

7 Operahons

I Total

Note:

2,656

1,975

16.117

620

1,79'l

25,165

968

2,797

4,114

620

1,791

2,635

348

1,006

1,479

1,91 1 745

1,421 554

11,598 4,519

446 174

't,289 502

As the budget rs not prepared by FERC account, the above informatron was determined based on an allocatron to FERC a@ount whtch was
based on the same relatronship to the total as the actual costs shovn for the Hrstorrc Test Year.

Informahon Technology - Increase related to organrzatonal change management / readtness costs assoctated wth the Company's
technology portfoho rmplementations.

Line
No. De,scrip,tionrPurpose 1/1/419 - 1231/2019 l/1/2018'1231/2018 

Increase (Decrease)

2,635 1,896 739

4,146 2,656 1,491

3,083 1,975 1,109

16,117 9,048

As the budget rs not prepared by FERC account, the above informahon was determrned based on an allocaton to FERC account whtch was
based on the same relationshrp to the total as the actual co6ts shdvn for the Hrstonc Test Year.

Overall - Increased costs relate prrmarrly to the Company's electncal model (allocatron method allocates costs to each area proporttonatety).
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Duquesne Light Company
Regulatory Commission Expenses

For the Period
(Thousands of Dollars)

Line
No. Description/Purpose

11112018 - 12t31I201I 11112017 - 1A3112017 
|ncrease (Decrease)

1 Distribution Rate Case

2 Total

Note:

211 (2111

As the budget rs not prepared by FERC account, the above information was determined based on an allocation to FERC
account which was based on the same relatronshrp to the total as the actual costs shown for the Hrstoric Test Year.

Oistributron Rate Case - The decrease is due to the full amoftzatron of the prior rate case expenses n 2017 .

f.lll o"""riptonlpurp*" 1/1/2019 - 123112019 1/1/2018 - 1231/2018 tn"r"""" (o""."""")
1 Distribution Rate Case 800 - 800

2 Total

Note:
As the budget is not prepared by FERC account, the above information was determined based on an allocation to FERC
account which was based on the same relationship to the total as the actual costs shown for the Historic Test Year.

Distnbutron Rate Case - The increase is due to the amortization of the pro.iected rate case expenses.
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Duquesne Light Company
Advertising Expenses

For the Period
(Thousands of Dollar)

Line
No. D"""raption/pu.po"" 1/1/2018 - 1231/2018 1/1/2017 - 12131/2017 In"r"""" (D""."""")

2 Total

Note:

1,

As the budget is not prepared by FERC account, the above information was determined based on an allocation to FERC
account whrch was based on lhe same relationship to the total as the actual costs shown for the Hrstoric Test Year.

Thrs schedule reflecls only the costs of outside advertising expenses

Line
No. D"""rapttonrpurpor" 1/112019 - 1231/2019 l/112018 - 1231/2018 In"."""" (D""r"""")

2 Total

Note:
As the budget is not prepared by FERC account, the above information was determined based on an allocation to FERC
account which was based on the same relationshrp to the total as the actual costs shown for the Hrstoric Test Year.

This schedule reflects only the costs of outside advertising expenses.
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Duquesne Light Company
Research and Development Expenses

Years Ended December 31. 2017. 2018 and 2019

Duquesne Light Company does not include research and development in the future test year, fully projected
future test year or for the 12 month period immediately prior to the test year.
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Duquesne Light Company
Charitable and Civic Contributions - Account 426

For the Period
(Thousands of Dollars)

Line
No. O""".,0,,o"tr.0o"" t

2 Miscellaneous 412 362 50

3 Total

Note:
Charitable and civtc contributions are charged to "Other income and deductrons", account 426 and not to operating
expense

Line
No. O""".,0,,."t".0"".

2 Miscellaneous

3 Tota!

Note:
Chantable and civic contributions are charged to "Other income and deductions", account 426 and not to operating
expense

437 412 25
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Sponsor: Matthew S. Ankrum

Q.8. Provide an analysis by function of charges by affiliates, for the test year and the l2-month period
immediately prior to the test year, for services rendered included in the operating expenses of the
filing company. Explain the nature of the service and the basis on which charges or allocations
are made, including a copy of applicable contract. Also, explain major variances between the
charges for the test year and the conesponding charges for the prior l2-month period.

A.8. Duquesne Light Company ("DLC") provides various administrative and general services for its
subsidiaries and affiliated companies. Providing and charging for these various services is based
on an agreement dated July 19, 2004 by and among Duquesne Light Holdings, [nc., Duquesne
Light Company, and the affiliates of Duquesne Light Holdings, [nc. as follows: AquaSource,
LLC., DQE Capital Corporation, Duquesne Energy Solutions, LLC, DES Corporate Services,
Inc., DH Energy, L.P., DQE Synfuels, LP, DH Energy, LLC, DQE Synfuels LLC, DH Canada,
Corporation, MT Energy, Inc., DQE Enterprises, Inc., DQE Financial LLC., Mariner Investment
Strategies, LLC., Duquesne Fiber Company, North Shore Affordable Housing, LLC., DQE
Systems, Inc., DQE Communications LLC, DQE Communications Network Services LLC,
Duquesne Power Two, LLC., Duquesne Power, LLC., Monongahela Light and Power Company,
Duquesne Light Energy,LLC, Datacom Information Systems, LLC, Duquesne Generation, LLC.,
Duquesne Conemaugh, LLC., Duquesne Keystone,LLC., Allegheny Development Corporation.,
DH Canada, Holdings, LLC., and Duquesne Broadband, LLC.

Attachment II-D-8a is a copy of this agreement. Services provided include management,
supervisory, accounting and treasury, general administrative, insurance, legal and environmental
services, materials management and any other similar services on an "as available" basis. Any
allocation to a specific affiliate of administrative services is charged as follows:

o Direct labor costs are charged to affiliates utilizing an electronic time entry system that
each employee is required to record work performed on behalf of affiliates. Rent and
material supplies of any employee of DLC who provides services to an affiliate is charged
to the affiliate based on the percent of time that the employee works on affiliated activities
times the employee's compensation and benefits. Accounting & Treasury costs such as

financing costs, insurance, audit fees, tax services, etc., are allocated to affiliates within the
organization on ao/o assets or a o/o headcount basis. Other identifiable direct costs are
charged to the affiliate at the actual cost incurred. All costs are subject to periodic review
and adjustment, as appropriate.

Listed below are DLC individual departments that have provided administrative services to
affiliates during the period:

o Senior Management -provides leadership and strategic counsel to the Company. [t
provides the entity with senior executive advisory services and oversight in the areas
of corporate governance, ongoing contact with the major energy customers or
suppliers, and liaison with other companies in the energy industry. This assists the
Company in anticipating and responding to current and future needs of customers in
the marketplace.

o Office of the CFO -provides senior leadership and advice regarding the financial
affairs of the Company. This office also oversees the activities of Treasury, Human
Resources, Pension Administration and the finance/accounting activities of the various
businesses.
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o Treasury is a centralized Company-wide function responsible for ensuring
optimal liquidity for short-term and long-term requirements. The Cash
Management and Banking function determines the optimal short-term cash

requirements, and executes the supporting daily banking transactions. This
function manages cash holdings and other sources ofshort-term financing to
ensure short-term liquidity requirements are met. This includes managing
day-to-day operations relating to banking and credit facilities, forecasting cash
requirements, the coordination ofsignificant accounts payable and accounts
receivable transactions, the coordination of inter-affiliate financing
transactions and monitoring and reporting on compliance requirements for
debt facilities, regulatory, and intemal policies. [n addition, the Treasury
department manages bank, investor and rating agency relationships on behalf
of the holding company. The department is also responsible for the payment
of various insurance premiums as well as the renewal and upkeep of required
policies. Insurance policies implemented and managed by this department
include liability, property, directors' and officers' liability, fiduciary and
crime insurance. Costs of debt, financing fees and administrative fees are

allocated to affiliates as applicable.
o The Tax department prepares tax returns and other filings for the Company,

prepares quarterly accounting income tax provisions and researches certain
tax matters. Taxation provides advice on utility-specific transactions and
makes recommendations to minimize tax liability. Also, tax planning
initiatives are implemented to ensure that tax liability is minimized for each
legal entity and for Duquesne Light as a whole. Other services include capital
stock tax calculations and payments, income tax reconciliations, coordination
of tax audits by the IRS and assistance with financial statement disclosures.

o The Finance department is responsible for setting accounting policies and
practices, preparation and dissemination of consolidated financial results,
managing the budget and forecasting process and preparing and reviewing all
external financial reporting. It prepares consolidated financial reports,
budgets and various shareholder communications such as quarterly and annual
reports. In addition, the department is responsible for the maintenance of
financial accounting systems. The department also conducts research
designed to improve corporate knowledge of all new financial reporting
requirements and is responsible for managing the implementation of new
accounting standards. Costs of audits are also allocated to affiliates where
applicable.

o The Payroll & Disbursements department provides Company-wide payroll
and accounts payable processing functions.

o Material Services department provides mail and copier services to the
Company.

o The Financial Planning & Analysis department will advise and assist in
matters involving the preparation and development of budgets and budgetary
controls. This department will also aid in matters involving the Company's
overall business plan and valuation modeling.

Office of General Counsel - includes the Legal department which provide the Company
with legal services, including, but not limited to, general corporate matters and internal
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corporate maintenance, contract drafting and negotiation, litigation, liability and risk
assessment, financing, state and federal regulatory compliance, state and federal regulatory
support and rule interpretation and advice, bankruptcy and collection matters, union
contracting and all other matters requiring legal services. Costs associated with Company-
wide legal expenses are allocated where applicable. The Compliance department is also
included in these allocations and coordinates and provides enterprise-wide compliance and
consultation to the Company as well as to specific corporate projects on compliance
matters. Costs associated with the Internal audit department including the development of
the audit plans and strategies for the Company and managing the staff devoted to specific
audit activities. [t performs financial, compliance, information technology and operational
audits. In addition, it conducts control risk assessments and special investigations.

Technology - This department is responsible for the effective and efficient delivery of all
lT operation services to the Company. This includes the following:

- Providing server and IT support analysts
- Coordinating the maintenance and support of existing corporate business

applications such as Solomon, MasterPiece and Oracle
- Providing various reports on a monthly basis that are utilized by numerous

affiliates of the Company
- Provides [T consultative support to various affrliates on an as needed basis.
- Provides mail support and printer/copier services.

IT requirements are coordinated across departments and affiliates wherever possible. As
these services are not direct charged to the affiliates, when incuned, they are included in
the monthly allocation-

Human Resources - Through leadership as well as policy and program development,
implementation and maintenance, this department ensures that the Company will have the
employee and organizational capabilities required. Includes the oversight of all human
resource initiatives.

Operations - Provides new hire background process and alarm monitoring services for the

Company. Provides Company-wide safety and workforce development reporting and
initiatives.

The Company also maintains an affiliated interest agreement with DQE Communications LLC for
pole and duct fees. See Attachment II-D-8j - Affiliate Interest Agreement-Communications.
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Functlon

Duquesne Light Company
Administratlve Servic6 Charged to Affiliates

Operating Expense
(Thousands of Dollars)

1t1t2017-1431t2017 1t1t2018-12t31t2018 Vaaiance

Accountlng & Treasury
Office of General Counsel
Sr Managernent
Technology
Human Resour@s
customer care
Operations

Allocatons to DLC from parent
Allocatpns to DLC from affihate

1,041.1

495 1

266 4
126.4
9tI
44.6

1.4

r,029 I
313 1

246 6
706
61.9
578

17

$ (11 3)
(182 0) [11

(1e.6)
(55 8)
(2e.21

13.2
03

2,066 1 1,781 5 (284 6)

Net _!__2,069.1_ _!_1_,781 s_ _t_G93_9I

[1] TheOfficeofGeneralCounselallocatronrsbudgetedtodecreaseduetoaddrtonalcostsrncuffedrn20lTassooatedwth
affrl|ated Company legal proceedrngs

Function 11112018 - 1213112018 11112019 - 1213112019 Variance

Accountlng & Treasury
Oftice of General Counsel
Sr Managernent
Technology
Human Resources
custorner care
Operahons

Allocatrons to DLC ftom parent
Allocatons to DLC from affiftate

Net

1,029.8
313 1

246 6
706
61 I
57.8
1.7

$ 1,039 3
3225
255 s
727
62.3
596
't8

9.5
94
89
2'l
04
1.7
0.1

1.781 5 1 .813 6

$ 1,78t5 $ 1,8136 $ 32 I

321
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Duquesne Light Company

Purchased Power
Purchased Power Expense

(Thousands of Dollars)

Duquesne Light Company (DLC) no longer purchases a portion its electricity supply needs from Duquesne Power,
LLC as Duquesne Power, LLC does not participate in POLR auction under its POLR Vlll agreement.
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Duquesne Light Company
Fiber Lease and Lit Services

Operating Expenses
(Thousands of Dollars)

The fiber optic network lease is an approved arrangement entered into between DLC and its DQE Communications affrliate. The
network is used for voice and data communications between Company facrlrtres, including supervision, protection and control of the
distribution and substation systems. Aftachment ll-D-8d is a copy of this agreement. The fiber may be located on or within DLC
poles, conduits, ducts and related property. In addition, pursuant to the terms of the Sonet Fiber Use Agreement entered into in
2006 between Duquesne Light and its DQE Communications affiliate, Duquesne Light replaced its outdated microwave network
with access to a fiber optic ring that connects the operatrons control center with equipment at various locations throughout the
service territory Attachment ll-D-8e is a copy of that agreement.

ln addftron, Duquesne Lqht maintains a Master Service Agreement with DQE Communrcations which provrdes the general terms
and conditions and a framework within which Duquesne Light may from time to trme purchase certain telecommunications and
related infrastructure servrces from DQE Communrcations Specifically the agreement relates to (i) Metro Ethernet & Intemet
Servrces: (iil Colocation Services and (iri) Manaoed Services. See aoreement maintained at Attachment ll-D-8k.

Function

Communicatrons

Function

Communications

1t1t2017 -12i3,|t2017 1t1t2018 - 1431t2018

3,062.0 4,032I

1t1t2018 - 1431t2018 1t1t2019 - 1431t2019

4,032.8 5,942.2

Variance

Variance

971

1,909
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Duquesne Light Company
Electronic Meter Reading

Operations Expense
(Thousands of Dollars)

Electronic meter reading services are provided under an approved agreement wfh Datacom Information Systems, LLC (an affiliate).
Datacom provides services related to electronic meter reading services and related services for all DLC's customers who cunenlly, or
in the future utilize electronic meteflng devices with Encoder Receiver Transmilters (ERT). The ERT meters number approximately
570,000. They are prrnopally utilzed by DLC's residential and small commercial customers. The servrces provided include (1) the use
of network facilities, including Cell Control Units and Network Control Nodes, over which the meter readrng data is transmrtted and
obtarned; (2) marntenance, replacement, construction, and alteration of the network system as needed to provide and operate said
meter reading services; (3) leases and licenses required in order to physrcally locate and operate the network devices throughout
DLC'S service terntory; (4) such other services that are needed or beneficial and agreed to by the partes and the Commission.
Attachment ll-D-8f is a copy of the agreement.

Function

Metering Readrng / AMR

11112017 - 1213112017 111t2018 - 1A3112018 Variance

$ 1.917.4 $ 1,9176 $ 02

Function 11112018 - 1A3112018 11112019 - 1213112019 Variance

Metenng Reading / AMR $ 1,917.6 $ 958.0 $ (959.6)
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Duquesne Light Company

Intercorporate Tax Payment Agreement

Duquesne Light Holdings, Inc. (DLH), the parent of DLC entered into an Intercorporate Tax Payment
Agreement with its affiliated companies, effective January 1, 1992. The purpose of the Agreement was to
provide for payments between the parent company and its affiliated companies with respect to each
company's share of the consolidated income tax liability of the entire affiliated group. See DLC Exhibit 4, and
Testimony of Mafthew Simpson - Statement No. 7. Refer to aftachment ll-D-89 for a copy of this agreement.
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Duquesne Light Company
Affiliated lnterest Agreement

(Thousands of Doila/s,

On January 17, 2010, DLC entered into a short-term affihated Interest agreement wrth its parent, Duquesne Lrght Holdrngs, Inc (DLH) Thrs
agreement provdes DLC wrth the abihty to borrow ftom DLH In the form of short-term Inter@mpany loans In an amount not to exceed $200
mrllon at any grven point in trme As of December 3'1, 2017, DLC has no short-term intercompany loans outstandrng The speofic terms of
the affihated rnterest agreement are Included as Attachment ll-D-8h

Function '11112017 .12t3112017 11112018 - 12131120'18 Variance

fntercompany lnterest $ 128 $ $ (127 7)

Function 11112018 - 1213112018 1t112019 -'1213'112019 Variance

Intercompanylnterest $ - $ 71 $ 71 0 [11

[1] The increase In Intercompany Interest Expense results from an rncrease In the Intercompany borrowrngs In the fully prolected future test
year from zero to $3 5M
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Duquesne Light Company
Cash PoolArrangement

Duquesne Light Holdings, Inc. (DLH), the parent company of DLC, established a Cash Pool in November
1997. The Cash Poolwas established as a mechanism to concentrate excess funds and combine the cash of
DLH and its subsidiaries to invest in short term investments. DLC does not participate within the Cash Pool
Arrangement. Refer to attachment Aftachment ll-D-8i for a copy of this agreement.
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AMENDED AND RESTATED
ADMIMSTRATTVE SERVICES AGREEMENT

THIS AMENDED AND RESTATED ADMIMSTRATTVE SERVrcES

AGREEMENT (this "Agreernent") is made as of July 19,2004, by and among DUQUESNE

LIGHT HOLDINGS, INC., a Pennsylvania corporation ('?arent"), DUQUESNE LIGHT

COMPANY, a Pennsylvania corporation ("Duquesne'), and the affrliates of Parent and

Duquesne named on the signatures pages hereto (each, an 'Affiliate" and collectively, the

"Affiliates").

WITNESSETH:

WHEREAS, Duquesne is a public ntility providing electric service subject to

regulation by the Pennsylvania Public Utility Commission (the "Commission");

WHEREAS, Parent, f/k/a DQE, Inc., pursuant to its articles of incorporation, has

unlimited power to engage in any lawful act concerning any lawful business for which

corporations may be incorporated under the Pennsylvania Business Corporation Law and was

formed for the purpose of engaging in energy-related diversification opporhrnities which could

arise from time to time in the marketplace;

WHEREAS, Parent and Duquesne, a wholly-owned subsidiary of Parent, entered

into that certain Administrative Services Agreement dated as October 30, 1989, as amended by

^.r.-,:rrdment 
No. I to Administrative Services Agreement dated as of January l, 1996 (as

amended, the "Original Agreement"), pursuant to which, inter alia, the parties agreed to provide

and receive certain administrative services more fully described in the Original Agreement;

EXHIBIT C
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none of Duquesne's obligations under this Agreement will interfere with its obligation under the

Code to provide electric service to the public.

Payment for Services. A party receiving administrative services under this

Agreement (the "Receiving Party'') agrees to pay the party providing such services (the

"Providing Party') the actual cost of providing the services. In this regard, the Providing Party

shall deliver monthly to the Receiving Party an invoice and wrinen documentation of the cost of

providing services under this Agreement, which invoice shall be due and payable within 30 days

after its receipt. When it is not reasonably possible or practical to determine actual costs, the

Providing Party may subsdnrte allocation factors for actual costs-

All such costs incuffed by the Providing Party on behalf of the Receiving Party

shall become the liability of the Receiving Party when incurred by the Providing Party, shall be

determined in accordancc with generally accepted accounting principles and shall be determined

in accordance with the cost allocation procedures set forth on Attachment I to this Ageement.

3. Interest on Past Due funounts. From and after the Effective Date (a.s

hereinafter defined), in the event any anount payable under Section 2 of this Agreement is not

paid by a Receiving Party when due, suctt unpaid amount shall bear interest, from the due date

shown in the invoice therefor (or, if no such due date is shown, from the date that is 30 days after

the Receiving Party receives such invoice), at a rate equal to the then-cument average monthly

rate of interest applicable to DQE Capital Corporation's cash pool arrangement.

4. Agent Status of Providing Party. All services, materials, equipment and

supplies purchased by a Providing Party at the request ofa Receiving Party shall be purchased by

the Providing Party on behalf of and as agent for the Receiving Party. In that regard, the

Receiving Party hereby appoints the Providing Pafiy as its agent, and the Providing Party hereby

-3-
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.",'i.J'' ' agrees as such agent to negotiate, execute and enforce contracts (including purchase order

contracts) providing for the purchase of services, materials, equipment and supplies. Each such

contract shall be made in the name of the Receiving Party and shall provide, among other things,

that the Providing Party shall be the agent for the Receiving Party concerning the administration

of the contract and that performance of the contract shall be for the account of, title to atl

property acquired thereunder shall vest in, and charges therefor shall be paid by, the Receiving

Party.

5. Joinder to AFeement. Any future subsidiary or other affiliate of Parent or

Duquesne may elect to participate in this Agreement by executing a joinder or similar agreement

indicating such entity's willingness to be bound by the terms of this Agreement.

6. Several Obligations: No Rights to Bind. The duties, obligations and

liabilities of the parties under this Agreement arc intended to be several and not joint or

collective, and nothing in this Agreement shall ever be construed to create an association, joint

venture, trust or partnership between the parties or to impose a trust or partnership duty,

obligation or liability on or with regard to any of the parties. Each party shall be individually

responsible for its own obligations as herein provided. No party shall be under the control of or

shall be deemed to control the other party solely by virtue of this Agreement. No party shall

have a right or power to bind another party without its express written consent, except as

expressly provided in this Agreement.

7. Wi&drawal from Agreement. Any party shall have the right at any time to

withdraw from this Agreement by giving 90 days' prior written notice of withdrawal. [n the

event any Affiliate desires to rvithdraw from this Agreement, it shall send written notice of

withdrawal to Parent and Duquesne. In the event Parent desires to withdraw from this

-4-



Attachment ll-D-8a
Page 4137

't.'..!
'': :-\rr':'

Agreement, it shall send written notice of withdrawal to Duquesne- In the event Duquesne

desires to withdraw from this Agreement, it shall send written notice of withdrawal to all other

parties hereto, speclrying the effective date of such withdrawal. This Agreement automatically

shall terminate upon the effective date of Duquesne's withdrawal from this Agreement.

8. Noticgs. Any notice required or permitted to be given to a party hereunder

shall be in writing and shall be sent to such party at its address set forth below (or to such other

address as such party may notify the other parties by notice given in accordance with the

requirements of this Section 8):

If to Parent:

Duquesne Light Holdings, Inc.
411 Seventh Avenue
Pittsburgh, PA 15219
Attn: Chief Irgal Officer

If to Duquesne:

Duquesne Light Company
4l I Seventh Avenue
Pittsburgh, PA 15219
Attn: Chief Irgal Officer

If to any A$iliate:

c/o Duquesne Light Holdings, [nc. '

411 Seventh Avenue
Pittsburgh, PA 15219

Attn: Chief l.egal Officer

9. Approval by Commission. This Agreement is subject to the approval of

the Commission and shall be effective on the entry date of the Cornmission's order approving

-5-
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this Agreement or on such other date that this Agreement is deemed approved by the

Cornmission (zuch date, ttre "Effective Date').

10. Governing Law. This Agpement shall be governed by, and construed in

accordance with, the laws of the Commonwealth of Pennsylvania, without regard to its conflict

of laws principles.

1 1. Counterparts. This Agreement may be executed in two or more

counterparts, and by the different parties hereto on separate counterparts, each ofwhich shall be

deemed an original, but all of which together shall constitute one and the same document.

' IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated

Administrative Services Agreement to be duly executed by their duly authorized representatives

as of the date first written above.

DUQUESNE LIGHT HOLDINGS, NC.

DUQUESNE LIGHT COMPANT

By:
Its:

-6-
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AQUASOURCq INC.

,r,/i
Its: President

CTIERRINGTON INSURANCE. LTD.

By:
Its: De,putv Chairman

DQE CAPTTAL CORPORATION

Its: President

DQE ENERGY SERVICES LLC

By:
Its: President

DES CORPORATE SERVICES, INC.

By:
Its: President and Treasurer

DES OPERATING SERVICES, INC.

By:

.|

Its: President and Treasurer
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By:

AQUASOURCE,INC.

By:
Its: President

CHERRINGTON INSURANCE, LTD.

,y3*ro t t,..frl^^>
Its: Depu[v Chairman

DQE CAPITAI, CORPORATION

Its: President

DQE ENERGY SERVICES LLC

By:
Its: President

DES CORPORATE SERVICES. INC.

Its: hesident and Treasurer

DES OPERATTNG SERVICES. INC.

By:

1

Its: President and Treasurer
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AQUASOIJRCE, INC.

By:
Its; President

CIIERRINGTON INSL'RANCE. LTD.

Its: Deputy Chairman

DQE CAPITAL COPPORATION

. / , ///
sv, 1'{/ y'/-/o 1fr
Its: President

DQE ENERGY SERVICES LLC

By:
Its: President

DES CORPORATE SERVICES. INC.

By:
Its: President and Treasurer

DES OPERATING SERVICES. INC.

By:

-7 -

Its: President and Treasurer
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By:

AQUASOURCE,INC.

Its: President

CHERRINGTON INSURANCE, LTD.

Its: Deputy Chairman

DQE CAPITAL CORPORATION

Its: President

DQE ENERGY SERVICES LLC

By:
Its:

DES CORPORATE SERVICES, INC.

By:
Its:

DES OPERATING SERVICES, INC.

By:

By:

-1 -
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DH ENERGY, L.P.

By: DES Operating Services, Inc.
Its: General Partner

DQESYNFUEI.S, L.P.

By: DES Operating Services,Inc.
Its: General Partner

DEFIANCE ENERGY LLC

LORDSTOWN ENERGY. LLC

e/ef
DES SYNFIJEL OPERATING SERVICES.
INC.

By:
Its:

By:
Its:

By:
Its:

By:
Its:

-8-
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DH ENERGY, LLC

By:
Its:

DQE SYNFUEIS LLC

By:
Its:

DH CANADA, INC.

By:
Its:

M T DETROIT, INC.

MONMOUTH ENERGY,INC.

Bv: +Lpfu4
fo,

M T ENERGY, DIC.

-9-
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BY A^K?. PA
Its: President f,hd Treasurer o

DQE FINANCIAL CORP.

DQE ENTERPRISES, INC.

IN.TRANSITION, INC.

By:
Its: President and Treasurer

MARINER II.N/ESTMENT STRATEGIES,
INC

By
Its: President

ALKMAAR, NC.

DIEMEN NO. 33 CORPORATION

By:
Its: President

-l0-
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DQE ENTERPRISES,INC.

Its: President and Treasurer

IN-TRANSITION, INC.

By:
Its: President and Treasurer

DQE FINANCIAL CORP.

MARINER I}N/ESTMENT STRATEGIES.
INC.

,r, 2r/L'4(
Its: President

ALKMAAR, hIC.

By, /u// '

Its: President

DIEMEN NO. 33 CORPORATION

,r, tut/42!
Its: President

- 10-

Its: President and Treasurer
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sr, ft/4}4
Its: President

"r, fu//"jfl
Its: President

DIEMEN-FTEVO CO.

HOLYHEAD CORP.

MAASVLAKTE CORPORATION

Its: President

MONTICELLO TWO CORPORATION

Br, /uy'4,%
Its: President

MONTICELLO LEASING LIMITED
PARTNERSHIP

By: North Shore Affordable Housing, Inc.
Its: General Partner

n, fu/4.
Its: President

- 11-
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SCHIPHOL CORPORATION

. ,../ /n
sy, /zt y'/-abV
Its: President

UTRECHT COMPAI.TY

- ,,// /Z
ev, fufft-(U
Its: President

MONTAUK ENERGY CAPTTAI. INC.

By:
Its: l

COP

By:
Its:

By: -

President and Treasurer

LFG, L.L.C.

LFG Management Services, L.L.C.
Manager

Its: President and Treasurer

CRMC BETHLEHEM, L.L.C.

By: LFG Manageme,nt Services, L.L.C.
Its: Manager

By:
lts: President and Treasurer

-12-
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SCHIPHOL CORPORATION

Its: President

UTRECHT COMPANTY

Its: President

MONTAUK ENERGY CAPTIAL. INC.

By:

By:

Bv: W*4b@
ttg

COP I.FG, L.L.C.

By: LFG Management Services, L.L.C.
Its: Manager

By:
Its:

CRMC BETHLEFTEM, L.L.C.

By: I.FG Management Services, L.L.C.
Its: Manager

By:
Its:

-12-
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CHAUTAUQUA LFG, LLC

By: l,FG Management Services, L.L.C.
Its: Manager

EIN/IROGAS HOLDINGS, INC.

CBM CAPTTAL,L.L.C.

By: EnviroGas Holdings, Inc.
Its: Manager

Bv: qr/-E/"L6
rm,rre

LFG CAPMAL, L.L.C.

By: EnviroGas Holdings, Inc.
Its: Manager

Bv: %LP /'M
ft.t

GLACIER RIDGE LFC, L.L.C.

By: LFG Management Services, L.L.C.
Its: Manager

By:
lts:

-13-



Attachment ll-D-8a
Page 18/37

By
Its:

LFG MANAGEMENT SERVICES, L.L.C.

By: Montauk Energy Capital, Inc.
Its: Manager

MASS ENERGY, LLC

By: LFGManagement Services, L.L.C.
Its: Manager

Bv: M-r( /,'z@
rmt

MONTAUK-NEO GASCO, LLC

By: LFG Management Services, L.L.C.
Its: Manager

y'&*{

MN SAN BERNARDINO GASCO II LLC

By: LFG Management Services, L-L.C.
Its: Manager

By:
Its:

-14-
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By:
Its:

By:
Its:

MONTECO GAS, L.L.C.

By: LFG Management Services, L.L.C.
Its: Manager

DADE COUNTY LGP, L.L.C.

By: LFG Management Services, L.L.C.
Its: Manager

GSF ENERGY, L.L.C.

By: LFG Management Services, L.L.C.
Its: Manager

LANDFILL GAS PRODUCTION, L.L.C.

By: LFG Management Services, L.L.C.
Its: Manager

By:
Its:

- 15-
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Bv: WL..L fudrr
Ittt

ROLLING HILIS LFG, L.L.C.

By: LFG Management Services, L.L.C.
Its: Manager

SAN ANTONIO LGP, L.L.C.

By: LFG Management Services, L.L.C.
Its: Manager

ROOSEVELT LANDFILL GAS
RECOVERY, L.L.C.

By: LFG Management Services, L.L.C.
Its: Manager

VB LFG, L.L.C.

By: LFG Managernent Services, L.L.C.
Its: Manager

By:
Its:

By:
lts:

-16-
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ZON LFG, LLC

By: LFG Management Services, L.L.C.
Its: Manager

NORTH SHORE AIIFORDABLE
HOUSING,INC.

By:
Its: President

DQE SYSTEMS,INC.

Its: President

DQE COMM{.TNICATIONS LLC

Its: Acting President

DQE COMMUNICATIONS NETWORK
SERVICES LLC

By:
Its:

By:

-17 -

President and Treasurer
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ZIONLFG, LLC

By: LFG Management Services, L.L.C.
Its: Manager

By:
Its: President and Treasurer

NORTH SHORE AI]FORDABLE
HOUSING,INC.

,r, /1416/
Its: Presideirt

DQE SYSTEMS, TNC.

Its: President

DQE COMMLTNTCATTONS LLC

By:
Its: Acting President

DQE COMMUNICATIONS NET\MORK
SERVICES LLC

Its: President and Treasurer
By:

-17-
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ZION LFG, LLC

By: LFG Management Services, L.L.C.
Its: Manager

By:
Its: President and Treasurer

NORTH SHORE AFFORDABLE
HOUSING,INC.

By:
Its: President

DQE SYSTEMS,INC.

DQE COMIvIUNICATIONS LLC

Its: Acting President

DQE COMMUNICATTONS NETWORK
SERVICES LLC

By:
Its: President and Treasurer

-17-
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By:
Its:

By:.

N LFG, LLC

LFG Management Services, L.L.C.
Manager

Its: President and Treasurer

NORTH SHORE AFFORDABLE
HOUSING,INC.

Its: President

DQE SYSTEMS,INC.

DQE COMMUNICATTONS LLC

By:
Its:

DQE COMMUNTCATTONS NETWORK
SBRVICES LLC

By:
Its: President and Treasurer

By:

By:
Its:

-r7 -
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By:
Its:

ZION LFG, LLC

By: LFG Management Services, L.L.C.
Its: Manager

By:
Its: President and Treasurer

NORTH SHORE AFFORDABLE
HOUSING,INC.

DQE SYSTEMS,INC.

By:
Its: President

DQE COMMUNICATIONS LLC

Its: Actine President

DQE COMMUNTCATTONS NETWORK
SERVICES LLC

By:

-t?-

President and Treasurer
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By:

DQE SYSTEMS ACQUTSTTTON CO.

By:
Its:

DQE ENERGY LMITED

Its: President and Treasurer

MONTICELLO CORPORATION

Its: President and Treasurer

DQE ENERGY TWO LIMITED

Its: President and Treasurer

DUQUESNE CAIITAL, L.P.

By:
Its:

By:
Its: Vice President and Treasurer

Duquesne Light Company
General Partner

-18-
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DQE SYSTEMS ACQTTISITION CO.

Its: President and Treasurer

DQE ENERGY LIMITED

By:
Its:

MONTICELLO CORPORATION

By:
Its:

DQE ENERGY T\,VO LIMITED

DUQUESNE CAPITAL, L.P.

By: Duquesne Light Company
lts: General Partner

By:
Its: Vice President and Treasurer

-18-

qw..H.-/__v-^

President and Treasurer'
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, .:t DQE SYSTEMS ACQITISTnON CO.

Its: President and Treasurer

DQE ENERGY LMITED

By:
Its: Preside,nt and Treastner

MONTICELLO CORPORATION

By:
Its: President and Treasurer

DQE ENERGY TWO LMITED

By:
lts: President and Treasurer

DUQUESNE CAPmAL, L.P.

By: Duquesne Light Company
Its: General Partner

,4
vr, zu//.Q

Its: Vice President and Treasurer

-18-
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DUQIJESNE FINANCIAL, L.P.

By: Duquesne Financial, LLC
Its: General Partner

By: Duquesne Light Company
Its: Sole Member

By:
Its: Vice President and Treasurer

DQU N FUNDING CORPORATION

Its: President and Treasurer

DUQUESNE FINANCIAL, LLC

By: Duquesne Light Company
Its: Sole Mernber

Its: Vice President and Treasuer

DUQI'ESNE POWER" INC.

Its: President

DUQUESNE POWER, L.P.

By: Duquesne Power, Inc.
Its: General Partner

By:

By:

By:

-19-

Its: President
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By.

By:
Its:

DUQI'ESNE FINANCIAL, L.P.

By: Duquesne Financial, LLC
Its: General Partner

By: Duquesne Light Company
Its: Sole Member

Its: Vice President and Treasurer

DQU II FUNDING CORPORATION

DUQUESNE FINANCIAL, LLC

DUQUESNE POWER, INC.

By:
Its: President

DUQUESNE POWER, L.P.

By: Duquesne Power, Inc.
Its: General Partner

By:

- 19-
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Its: President and Treasurer \

Its: President
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By:

DUQUESNE FINANCIAL, L.P.

By: Duquesne Financial, LLC
Its: General Partner

By: Duqueme Light Company
Its: Sole Member

Its: Vice Presiden! and Treasurer

DQU II FtTNDING CORPORATTON

By:
Its: President and Treasurer

DUQUESNE FINANCIAL, LLC

By: Duquesne Light Company
lts: Sole Member

Its: Vice President and Treasurer
By:

DUQUESNE POWER,INC.

,r, ior*uo L. W'!o'-s
Its: President

DUQITESNE POWER, L.P.

By: Duquesne Porver, Inc.
Its: General Partner

f.rt
sv, JanMo f,' b;lat".)
Its: President

-19-
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MONONGAIIELA LIGHT AND POWER
COMPANY

By:
Its:

DUQIJESNE LIGHT ENERGY, LLC

Its: President and Treasurer

-20 -
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MONONGAI{ELA LICHT AND. POWER
COMPAM'

By:
Its: President

DUQUESNE LIGHT ENERGY, LLC

-? ? ,/l
By: )NLtZ, h)atle\)
Its: i.esidentunffi

-20 -
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ATTACHMENT I

Cost of Administrative Services

The Receiving Party shall pay to the Providing Party ttre fullyJoaded cost of the

administrative services provided by the Providing Puny, with costs being allocated as follows:

l. The Providing Party will allocate to any administrative services provided the

direct costs associated with performing such services.

2. Direct labor costs of any employee of the Providing Party who.provides

identihable services to the Receiving Party will be charged to the Receiving Party's operation

based on such employee's total compensation, including salary and fringe benefits.

3. Other identifiable direct costs, including third party service fees and supplies, will

, , be chargecl to the Receiving Party's operations at the actual cost incurred by the Providing Party-

4. All costs charged are subject to periodic review and adjustment, as appropriate.
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SUPPLEMENT
TO THE

A-NIENDED AND RESTATED ADMIMSTRATIVE SERVICES AGREEMENT

THIS SUPPLEMENT TO TFTE AMENDED AND R-ESTATED ADMINISTRATIVE
SERVICES AGREEMENT (this "Supptemenf) is made and effective as of this@(day
of November,2004 between Duquesne Light Company, a Pennsylvania corporation
("Duquesne"), and Waste Energy Teclrnology, LLC (the "Company').

RECITAT.S:

A. Duquesne Light Holdings, Inc., fllcia DQE, Inc., ('DLH') and Duquesne, a
wholly-owned subsidiary ofDLH, entered into an Amended and Restated
Administrative Service.s Agreement dated July 19,2004 (the "Agreement"),
pursuant to rvhich, among other matters, Duquesne is able to either provide or
receive certain administrative services (the "Services') more fully described in the
Agreement.

tl. The Agreernent provides that any subsidiary of DLH may elect to participate in
and be bound by the Agreement.

C. The Company, a subsidiary of DLH, has elected to participate in and be bound by
the terms of the Agreement.

NOW, THEREFORE, in consideration of the foregoing and intending to be
legally bound hereby, the parties hereto agree as follows:

l. Duquesne may provide the Services to the Company pursuant to the tenns ancl

conditions set forth in the Agreement.

2. The Company may provide the Services to Duquesne pursuant to the ternrs and

conditions set forth in the Agreement.

3. The Company shall be bound by thc terms of this Agreement as if it lvere an
original party thcreto.

lN WITNESS WHEREOF, the parties hereto have executed and caused to be

rvritten this Supplement as of the date first above rvritten.

DUQUESNE LIGHT COMPAI.ry WASTE ENERGY TECHNOLOGY. LLC

By:
Its:

By:
Its:
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ST'PPLEMENT, 
TO Ttfi

AMENDED AND RESTATED ADMINISTRATTVE SERWCES AGREEMENT

THIS SUPPLEMENT TO THE AMENDED AND RESTATED ADMINISTRATTVE
SERVICES AGREEMENT (this "supplement') is made ancl effective as of this1lfday
of Novernber,2004 between Duquesne Light Company, a Pennsylvania corporation
("Duquesne"), and DataCom Information Systems, LLC (the "Company").

RECITALS:

A. Duquesne Light Holdings, Inc., f/k/a DQE, Inc., ("DLH") and Duquesne, a
wholly-owned subsidiary of DLH, entered into an Amended and Restated
Administrative Services Agreement dated July 19,2004 (the "Agreement"),
pursuant to which, among other matters, Duquesne is able to either provide or
receive certain administrative services (the "Services") more fully described in the

. Agreement.

B. The Agreement provides that any subsidiary of DLH may elect to participate in
and be bound by the Agreement.

C. The Company, a zubsidiary of DLH, has elected to participate in and be bound by
the terms of the Agreement.

NOW, THEREFORE, in consideration of the foregoing and intending to be
legally bound hereby, the parties hereto agree as follows:

l. Duquesne may provide the Services to the Company pursuant to the terms and
conditions set forth in the Agreement.

2. The Company may provide the Services to Duquesne pursuant to the terms and
conditions set forth in the Agreement.

3. The Company shall be bound by the terms of this Agreement as if it were alr
original party thereto.

IN WITNESS WHEREOF, the parties hereto have exccuted ancl caused to be
rvritten this Supplement as of the date first above tritten.

DATACOIVI INFORMATION SYSTEIvIS, LLC

By:
Its:

DUQUESNE LIGI{T COMPANY

^)
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FIJLL REQUIREMENTS SERVICE AGREEMENT

by and between

DUQUESNE LICHT COMPANY

and

DUQUESNE POWER, L.P.

Dated as of January 1,2005
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F'TJLL REQTIIREMENTS SERVICE AGREEMENT

THIS FULL REQUIREMENTS SERVICE AGREEMENT ("Agreement" or
"FSA'), is made and entered into as of January 1,2005 by and between Duquesne power,
L.P., a Delaware limited partnership, hereinafter referred to as "Seller" and Duquesne
Light CompfrY, a Pennsylvania corporation, hereinafter referred to as "Buyer', (each
hereinafter refemed to individually as "Party''and collectively as ..parties").

WTTNESSETH:

WHEREAS, Buyer has an obligation as the provider of last resort (the '?OLR')
of Energy (as defined below), Capacity (as defined below) and Ancillary Services (as
defined below) for its retail customers;

WiEREAS, Seller desires to sell Full Requiranents Service (as defined below)
and Buyer desires to purchase such Full Requirements Service to supply certain of
Buyer's retail customers for a certain period of time, as provided herein, on a fi1m and
continuous basis; and

WHEREAS, Seller intends to procure a porlfolio of resources, including that
certain generating plant known as the Sunbury Station, located in Shamokin Dam,
Pennsylvania, to satisff certain of Seller'.s Full Requirements Service obligations
hereunder.

NOW, THEREFORE, and iu consideration of the foregoing, and of the mutual
promises, covenants, and conditions set forth herein, and other good and valuable
consideration, the Parties hereto, intending to be legally bound by the temrs and
conditions set forth in this Agreement, hereby agree as follows:

ARTICLE I
DEFINITIONS

In addition to tenns defined elservhere in this Agreement, the follorving
definitions shall apply hereunder:

"Adiusted Consoh " means, for purposes of calculating the Consolidated
Cash Coverage Ratio only, in respect of any period, the sum of (a) Consolidate4 Net
Income of the Certifying Company for such period less any non-cash income of the
Certifoing Company during such period, and (b) the amount of interest on all outstanding
indebtedness of the Certifying Cornpany paid or payable during such period, and (c) the
?'nount of all depreciation and amoftization allorvances and other non-cash expenses of
rire Uertifuing Company, and (d) the amount of income taxes payable by the Certifying
Company during zuch period.

"{.&!ie[e" means, with respect to any entity, any other entity that, directty or indirectly,
through one or more intermediaries, controls, or is controlled by, or is under common
control with, such entity. For this purpose, "control" means the direct or indirect
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ownership of fifty percent (50%) or more of the outstanding capital stock or other equity
interests having ordinary voting power.

"Ancillgqi_S.ggriceg'n shall have the meaning ascribed thereto in the PJM OATT.

"@t'means:

(a) except to the extent clause (b) or (c) below applies, thirty-five (35) days;
or

(b) in the event Seller elects to comply with Section 13.2(b), the number of
days, as reasonably determined by Buyer, that is equal to (i) thirty-five
(35) days plus (ii) the quotient of the face amount of the letter of credit
determined in accordance rvith Section 13.2(a) and the Estimated Daily
Amount Payable, rounded up to the nearest whole day; or

(c) in the event Section 13.4 applies and Seller elects to comply rvith Section
13.4(b), the number of days, as reasonably determined by Buyer, that is
equal to (A) thfuty-five (35) days or, if Seller has also elected to comply
with Section 13.2(b), the number of days, as reasonably determined by
Buyer, that is equal to (i) thirty-five (35) days plus (ii) the quotient of the
face amount of the letter of credit determinecl in accordance with Section
13.2(a) and the Estimated Daily Amount Payable, rounded up to the
nearest whole day, plus (B) the quotient of the face amount of the letter of
credit deternrined in accordance with Section 13.a(a) and the Estimated
Daily Amount Payable, rounded up to the nearest whole day.

"BADkrup!" means, rvith respect to any entity, such entity: (i) voluntarily files a petition
or othenvise commences, authorizes or acquiesces in the conunencement of a proceeding
or cause of action under any bankruptcy, insolvency, reorganization or similar law, or has
any such petition filed or commenced against it by its creditors and such petition is not
disrnissed within sixty (60) calendar days of the filing or conunencement; (ii) rnakes an
assignment or any general arrangemcnt for the benefit of creditors; (iii) otherwise
becomes insolvent, however evidenced; (iv) has a liquidator, administrator, receiver,
trustee, conservator or similar official appointed with respect to it or any substantial
portion ofits property or assets; or (v) is generally unable to pay its debts as they fall due.

"Billed Generation ' means with respect to each retail customer of Buyer
receiving service from Buyer under a POLR III Rate Schedule, the amount that Buyer
bills, pursuant to the Retail Tariff(except for Rider l0 and Rider 2l thereof), to such
j)ilst.)mer.

"Bu$jggsqlD4y" mearl^s any day except a Saturday, Sunday or a day that PJM declares to
be a holiday, as posted on the PJM website. A Business Day shall open at 8:00 a.rn. and
close at 5:00 p.m. EPT-

"eep4sily" shall mean "Unforced Capacity'' as set forth in the PJM RAA or the PJlvl
West RAA, or any successor measurement of the capacity obligation of a Load Serving
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Entity as may be employed in PJM (whether set forth in the PJM RAA, the PJM West
RAA or clsewhere).

"Capacity ResponsibilV' means the aggregation of peak load contributions for Buyer's
retail customers, as determined by Buyer in accordance with the PJM Agreements and
reported by Buyer to PIM pursuant to Buyer's retail load settlement process, and used by
PJM in determining the Seller's capacity obligation under this Agreement.

"e.9fliJyigg_eompaqy''means either Seller or the Corporate Guarantor, whichever entity
has provided the latest dated certification to Buyer pursuant to Article 13 of this
Agreement.

"Colqmerci4l_Be4k" means a commercial bank reasonably acceptable to Buyer with a
minimum credit rating of at least two of the following ratings: (i) BBB+ as determined
by S&P, or (ii) Baal as determined by Moody's, or (iii) a comparable rating by another
nationally recognized rating service reasonably acceptable to Buyer.

"Company Use Energy'' means all the metered electricity used, in the ordinary course of
business, at or by Buye/s facilities and operations including, but not limited to,
substiations, operating headquarters, construction and maintenance facilities, ofifice
buildings, customer service operations, communications facilities and towers and ash
handling, ash teatrnent and ash disposal facilities (but excluding on site station service
electricity at generating stations, which station service electricity shall be the
responsibility of the generating station owner). The Parties recognize and agree that,
although the Company Use Energy comprises a portion of the POLR Supply Amount, the
Company Use Energy to be supplied under this Agreement shall not be sold directly to
Buyer, but instead Seller shall sell such Company Use Energy to Buyer's designated
marketing affiliate which will, in turn, sell such Company Use Energy to Buver.

"Comoanv Use Energy P ' means the sum of the amounts that Buyer must cause
its marketing affrliate to pay to Seller, on a rnonthly basis, for the Cornpany Use Energy
that rvas included in the POLR Supply Amount (and that Seller sold to Buyer,s
designated marketing affiliate for sale to Buyer as contemplated in the definition of
Company Usc Energy) during the calendar month anding on or about forty-five (45) days
prior to such date, pursuant to the terms of this Agreement, at a price equal to, for each
hour, the product of (i) the amount of Company Use Energy measured on a monthly basis
in kilorvatt hours with respect to Energy and kilowatts with respect to non-coincident
peak Capacity and (ii) the applicable rates for such amounts of Energy and Capacity set
forth on Schedule I to this Agreement.

"Congestion Revenue " means the current or any strccessor congestion
management mechanism or mechanisms as may be employed by PJM (whether set forth
in the PJM Tariffor elsewhere) for the purpose of allocating financial congestion hedges,
or the revenues associated with the auction of financial congestion hedges.

"Consolidated Cash Co " mears for any period of twelve (12) consecutive
months fronr the date of determination, the ratio of (x) the sum of the Adiusted

-1
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Consolidated Net Income of the Certifying Company for such period and the amount of
principal on all outstanding indebtedness of the Certifying Company payable during the
following twelve (12) month pa'iod to (y) the sum of the amount of interest on all
outstanding indebtedness of the Certifying Company paid or payable during such period,
and the amount of principal on all outstanding indebtedness of the Certifuing Company
payable during the following twelve (12) month period.

"Consolidated Net lnc " means, for purposes of calculating the Adjusted Consolidated
Net Income only, in respect of any period, the net income (or loss) of the Certifuing
Company for such period (taken as a cumulative whole), as detennined in accordance

with GAAP.

"eq(pqrate Guarantot'' means an Affiliate of Seller that (x) has either an investment
rating equal to or higher than the Minimum Investment Rating or a Consolidated Cash
Coverage Ratio equal to or greater than the Minimum Consolidated Cash Coverage Ratio
and (y) has delivered to Buyer a certificate from a duly authorized corporate officer of
such Affiliate certifying that such A.fftliate meets the foregoing requirements and
consents to unconditionally guarantee Seller's obligations under this Agreement.

.QS!g" means, rvith respect to the Non-DefaultingParty, brokerage fees, oommissions,
PJM charges, and other similar third party transaction costs and expenses reasonably
incurred by such Party either in terminating any arrangement pursuant to which it has

hedged its Full Requirements Service obligations or entering into new arrangements
rvhich replace such terminated anangement; and all reasonable attorneys' fees and
expenses incurred by the Non-Defaulting Party in connection with the termination of
nrch hedging:urangement or the entrance into any such new arrangements.

"Default Damaqes" means, for the period of timc specified in Section I 1.2(b) (Rernedies)

any direct damages and Costs, calculated in a commercially reasonable manner, that the
Non-Defaulting Party incus as a result of an Event of Default. Direct danages may
include, but are not limited to: (i) the positive difference (if any) between the price of Full
Requirernents Service hereunder and the price at rvhich the Buyer or Seller is able to
purchase or sell (as applicable) Full Reguirements Service (or any components of Full
Requirements Service it is able to purchase or sell) from or to third parties, including
PJM; (ii) emergency energy charges (as defined in the PJM OAT'I); and (iii) additional
transmission or congestion costs incurred to purchase or sell Full Requirements Service.

"Delivgry_Period" means the period beginning at one minute after I l:59 p.m. (EPT) on
the day prior to the Effective Date and continuing through the term of this Agreement.

"Delivefy&in!" means the Duquesne Zene, and is the location at which Seller will
deliver and Buyer will accept the POLR Supply Amount during the Delivery Period.

"Detefniggtion_Date" means, initially, the Initial Determination Date and, thereafter, the
first Business Day of each month following the month during which the Initial
Determination Date occurs.

"Duqugsqe.-Zone" means the PJM defined load zone for Buyer.
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"ECAR' means the Eastern Cenhal Area Reliability Couneil or any successor

organization thereto.

"Eastern Prevailing Timd " means Eastern Standard Time or Eastern Daylight
Savings Time, whichever is in effect on any particular date.

"Effective_D-ate" means January 1, 2005.

"EGS" means an Electric Generation Supplier as defined in Buyer's then-current Supplier
Tariff.

"Egergt'' means three-phase, 60-cycle altemating current electric energy, expressed in
units of kilowatt-hours or megawatt-hours.

"Equitab!9._Dgfe[Ses" means any bankruptcy, insolvency, reorganization and other laws
affecting creditors' rights generally, and with regard to equitable remedies, the discretion
of the court before which proceedings to obtain same may be pending.

"Estimated Dailv Amount Pa " means the Expected Annual Payments divided by
either (i) 365, in the event that the remaining term of the Delivery Period is 12 months or
greater, or (ii) the number of days remaining in ttre Delivery Period in the event that the
remaining term of the Delivery Period is less than 12 months.

"Expected Armual Payments" means the expected payments from Buyer to Seller under'
this Agreernent for the 12 months immediately following the current month or lesser
period in the event that the remaining term of the Delivery Period is less than 12 months,
calculated pursuant to Section 13.2 (Securig). The method for calculating the Expectecl
Annual Payments is described in Exhibit D.

"FERC" means the Federal Energy Regulatory Commission or its successor.

"Fofge_ It4qi-eure" means an event or circumstance rvhich prevents one Party frorn
perfonning its obligations under this Agreement, which event or circumstance was not
foreseen as of the date fu'st writtcn above, rvhich is not within the reasonable control of,
or the result of the negligence of the affected party and which, by the exercise of due
diligence, the Party is unable to mitigate or avoid or cause to be avoided.
Notwithstanding the foregoing, under no circumstance shall an event of Force Majeure be
based on: (i) the loss or failure of Seller's supply; (ii) Seller's ability to sell the Full
Requirements Service at a price greater than that received under this Agreement; or (iii)
curtailment by a Transmitting Utility.

'fult nequirements S " means all necessary Energy (including Energy that Buyer is
obligated by a Governmental Authority to procure from renervable energy resources),
Capacity, transmission service (other than Network Integration Transmission Service),
Ancillary Services, transmission losses (as provided in the PJM OATT), congestion
management costs, Grid Management Charges and such other services or products that
are required to supply the POLR Supply Amount except for Netrvork krtegration
Transmission Service and distribution service.
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"GAAP" means United States generally accepted accounting principles including but not
limited to, the official interpretations thereof as defined by the Financial Accounting
Standards Board, its predecessors and its successors.

"Gains" means, with respect to any Party, an amount equal to the present value of the
economic benefit to it, if any (exclusive of Costs), resulting from the termination of this
Agreernent, determined in a commercially reasonable manner.

"Generation Billing Det " shall mean, with respect to each POLR III Rate
Schedule in each month, the billed quantities of energy and demand, summed across all
retail customers in such Rate Schedule.

".Generatioa-Bates" means the retail generation rates to be used from the Effective Date
through the term of this Agreement as set forth in the Retail Tariff.

"Govemmental Authorit/' means any federal, state, local, municipal or other
governmental entity, authority or agency, department, board, court, tribunal, regulatory.
commission, or other body, whether legislative, judicial or executive, together or
individually, exercising or entitled to exercise any administrative, executivg judicial,
':g.slative, policy, regulatory or taxing authority or potver over a Party or this
/\gi'eelnent.

"Grid Manaeement Charg$" means the grid management charges defined in the PJM
OATT as they may change from time to time, but excluding those charges recovered by
Buyer from its retail customers through the PJM Surcharge.

"Initial Determination ' means the first date on rvhich the Certifring Company's
Consolidated Cash Coverage Ratio is below the Minimum Consolidated Cash Coverage
Ratio and the Certifying Company's inveshnent rating is below the Minimum Investment
Rating.

"ln!e!g!!-Rgtg" means, for any date, the lesser of: (i) the per annufir rate of interest equal
to the prirne lending rate as may from time to time be published n The Wall Street
Jounnl uncler "Money Rates" on such day (or if not published on such day on the most
recent preceding day on which published), plus two percent (2%); and (ii) the maximum
rate permitted by applicable law.

((kWh" 
means one kilowatt of electric power over a period of one hour.

"Load Servins Entit-v" or "LSE" has the meaning ascribed to it in the PJM Agreements.

'_ong-Term 
Escalation " shall mean a value of three percent (3o/o) pet annum.

"Los5gq" means, with respect to any Party, an amount equal to the present value of the
economic loss to it, if any (exclusive of Costs), rezulting from the termination of this
Agreernent, determined in a commercially reasonable manner.
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"Mark-to-Market Exposue" means the zum of the Monthly Mark+o-Market Exposures
for the trvelve months (12) immediately following the Initial Detennination Date and,
thereafter, following each Determination Date or the remaining months in the Delivery
Period in the event that the remaining term of the Delivery Period is less than twelve (12)
months. The mettrod and an example for calculating the Mark-to-Market Expozure are
incltrded in Exhibit B.

"Minimum Consolidated Cash Coveraqe Ratio" means 2.0:1.0.

"Minimr:rn lnvestment R ' of a Person means that such Person has a minimum
investment rating on its senior unsecured debt securities of each of the following ratings:
(i) BBB- as determined by S&P and (ii) Baa3 as determined by Moody's.

"Monthly Mark-to-Make ' means, with respect to each month re,maining in the
Delivery Period the sum of; (l) the relevant month On-Peak Forward Price minus the
relevant month On-Peak Initial Mark Pricg multiplied by the product of the relevant
month On-Peak Expected Load and (ii) the relevant month Off-Peak Forward Price
minus the relevant month Off-Peak Initial Mark Price, multiplied by the product of the
relevant month OFPeak Expected Load. The method and an example for calculating the
i'4onthly Mark-to-Market Exposure are included in Exhibit B.

"lv[gdtr" means Moody's Investor Services, Inc. or its successor.

"AAU!" means one megawatt of electric power used over a period of one hour which
shall be rounded in a manner consistent with standards in the PJM Agreements. The
current rounding standards are to the nearest one-thousandth of a megawatt hour.

"NERC" means the North American Electric Reliability Council or any successor
organization thereto.

"Net Billed Generation " means tlte sum of the amounts resulting from the
follorving calculation for each retail customer of Buyer that is receiving service from
Buyer under a POLR III Rate Schedule:

(x) Billed Generation Revenue attributable to such customer, less

(y) the PJM Surcharge attributable to such customer, rnultiplied by

(z) a factor ofnine hundred forty-one one thousandths (.941).

"Nct}.otk_-InteEration Transmission Service" has the meaning ascribed to it in the PJM

"Off-Peak Expected Load" means the projected load for the Off-Peak Hours, stated in
terms of MWh, for each month in the Delivery Period as described by Exhibit B.

"Off-Peak Forward Price" means the price, as provided by Buyer, for Off-Peak Hours,
stated in terms of $AvIWh, associated rvith each of the next twelve (12) months



Attachment ll-D-8b
Page 12153

immediately follorving the current monttr" and shall be the product of; (i) the relevant
month On-Peak Fonvard Price calculated pursuant to Exhibit B; and (ii) the relevant
month OfFPealc/On-Peak Price Ratio.

"Q$Peqk-Hours" means those hours which are not On-Peak Hours.

"O{lPeak Initial Mark Pdd'means the price, as provided by Buyer on the Transaetion
Date, for OfFPeak Hours, stated in terms of $AfWh, associated with each month in the
Delivery Period, and shall be the product of, (i) the relevant month On-Peak Initial Mark
Price calculated pursuant to Exhibit B; and (ii) the relevant month OFPeak/On-Peak
Ratio.

"Off-PealdOn-Peak Price Rdo" means the relevant monthly ratio of oflpeak pricing to
on-peak pricing of the PJM Western Hub (as defined in the PJM Agreernents) day-ahead
energy prices as set forth by Buyer based on the 36-month period immediately preceding
the Transaction Date. The historical on-peak prices used by the ratio shall be the PJM
Western Hub day-ahead energy price for the On-Peak Hours. The historical oflpeak
prices used by the ratio shall be the PJM Westem Hub day-ahead energy price for the
Off-Peak Hours. For each month of the 36-month period, the monttrly on-peak and oF
peak prices shall be summed and respectively divided by the amount of on-peak and ofF-
peak hours in that month. The then calculated off-peak average price shall be divided by
the on-peak 

^verage 
price to determine the individual monthly ratios. Such monttrly

ratios for the same months within the 36-month period shall then be summed and divided
by three (3) to come up with the rolling three year month ratio average.

"On-Peak Expected Load" means the projected load for the On-Peak Hours, stated in
terms of MWh, for each month in the Delivery Period as described by Exhibit B.

"On-Peak Forward Price" means the price, as determined by Buyer using the
methodology described in Exhibit B, for On-Peak Hours, stated in terms of $/MWh,
associated with each o[ the ncxt trvelve (12) months immediately following the current
month, and based on the most recent publicly available information anrUor quotes from
Reference Market-Makers on fonvard Energy transactions occurring at the PJM Westem
Hub.

"On-Peak_Flours" means Hour Ending ("HE') 0800 through FIE 2300 EPT, Monday
tbrough Friday, excluding Saturday, Sunday and NERC holidays.

"On-Peak Initial Mark PricC'means the price, as provided by Buyer on the Transaction
Date, for On-Peak Hours, stated in terrns of $/JvfWh, associated with each month in the
Dclivery Period, determined by Buyer using the methodology described in Exhibit B.

"Person" means any individual, partnership, limited liability company, joint venture,
eorporation, kust, unincorporated organization or govemmental entity or any department
or agency thereof.

"PJM" means the PJM lnterconnection, LLC or any successor organization thereto.
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"PJM_4gfgements" means the PJM OATI, PJM Operating Agreement PJM RAA, PJM
West RAA, and any other applicable PJM manuals or documents, or any successor,
superceding or amended versions that may take effect from time to tirne.

"P.M_eontol_AIgA" has the meaning ascribed to it in the PJM Agreements.

"PJM OATT" or'?JM T 'means the Open Access Transmission Tariffof PJM or the
successor, superceding or amended versions of the Open Access Transmission Tariffthat
may take effect from time to time.

'@' means the Operating Agreanent of PJM or the successor,
superceding or amended versions of the Operating Agreement that may take effect from
timeto time.

"PIM Plannins Peqod" has the meaning ascribed to it in the PJM Agreements.
Currently, the PJM Planning Period is the twelve months beginning June I and extending
through May 3l of the following year.

"PJM_!AA" means the PJM Reliability Assurance Agreernent or any successor,
superceding or amended versions of the PJM Reliability Assurance Agreement that may
take effect from time to time.

"PJM_SurchatS" means those charges recovered by Buyer pursuant to Rider I of the
Retail Tariff.

"PJM_WeS!-RAA" means the PJM West Reliability Assurance Agreement or the
successor, superceding or amended versions of the PJM West Reliability Assurance
Agreement that may take effect from time to time.

((PG" has the meaning ascribed to it in the Recitals.

"POLR Suppl-v Amount" means the sum of (x) the actual hourly Energy requirements
(including associated distribution losses, as provided in Table I of the Supplier Tariffl
necessary to supply (i) Energy to serve each retail customer of Buyer receiving service
from Buyer under a POLR III Rate Schedule, and (ii) Company Use Energy, and (y)
Unaccounted For Encrgy. The POLR Supply Amount shall include only the
requirernents of retail customers located within the Pennsylvania franchised service
territory of Buyer, as such territory exists on the Effective Date or may increase or
decrease due to de minimis geographic border changes to such territory following the
Effective Date. The POLR Supply Amount shall not include the requirements of retail
customers that result from changes in such territory which occur as a result of a merger,
consolidation, or acquisition of another entity which has a franchised service territory in
Pennsylvania or as a result of a significant franchised service territory swap with another
entity rvhich has a franchised serviceterritory in Pennsfvania.

"POLR Supplv Estimate" means, for each hour during the term of this Agreement,
Buyer's estimate of the Full Requirements Service associated with the POLR Supply
Amount, as provided to PJM in accordance rvith Section 3.2 hereof.
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"POLR III Rate Schedule" means any one of the following rate schedules under the
Retail Tariff: RS, RH, RAb GS/GM, GMH, AL, SE, SM, SH, MTS and PAL.

"Preliminary Seller C " means an estimate of Seller Charges as determined by
Buyer.

'?UC" means the Pennsylvania Public Utility Commission and any successor agency
thereto.

"Reference Market-Maker" means any broker in energy products who is not an affiliate
of Buyer or Seller.

"Retail Tariff' means the schedules of rates pursuant to which Buyer intends to bill its
retail customers for generation from the Effective Date through the term of this
Agreement, as such may be amended or modified from time to time.

"Retained L,o4!_&atio" shall mean, in each month, Buyer's calculation, based on the most
recent month's dlta, of the ratio of total Energy requirements required to serve retail
customers receiving service from Buyer under a POLR III Rate Schedule to the total
Energy requiremants required to serve all customers eligible to receive service from
Buyer under such POLR III Rate Schedule.

<'S&P, means Standard & Poor's Ratings Group, a division of McGraw Hill, Inc. and any
successor thereto.

"Seller Charggg" means any amount billed by PJM to Buyer that represents all or a
portion of any charges for which Seller is obligated hereunder or under any PJM
Agreement but for which PJM has billed Buyer, in its capacity as a member of PJM, as a
result of Seller failing to pay such charges or otherwise.

"Sigrrificant Subsidid'means any subsidiary of Corporate Guarantor (other than Seller)
that, on a consolidated basis with any of its subsidiarics as of any date of determination,
accounts for more than ten percent (10%) of the consolidated assets of Corporate
Guarantor and all consolidated subsidiaries.

"Supplier_TAri_ff'means Buyer's Electric Generation Supplier Coordination Tarif{, or its
successor, filed with and approved by the PUC.

'TermhgtioB_Peyrnglt" means, rvith respect to the Non-Defaulting Party, the Losses or
Gains, and Costs, expressed in U.S. Dollars, rvhich such Party incurs as a result of the
termination of this Agreement pursuant to Article 1l (Events of Default - Rernedies).
The Termination Paymant shall be considered an amount due to the Non-Defaulting Party
under this Agreement if the total of the Losses and Costs exceeds the Gains and shall be
considered an amount due to the DefaultingParty under this Agreement if the Gains
exceed the total ofthe Losses and Costs.

"Transaction DA!g" means the date on which this Agreement is executed by Buyer and
Scller.

l0
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"Tf4gsmillir€_Lltilily'' means the utility or utilities, and their respective control area
operators and their successors, transmitting all or any portion of the Full Requirements
Service.

"Unaccounted For Enerry" means the difference between the Buyer's hourly systan load
and the sum of: (i) the estimated hourly customer loads (interval metered and profiled);
and (ii) electrical losses, as such Unaccounted For Energy is deterrnined in the Buyer's
retail load settlement process and prorated based on the amount of retail Energy
conzumed during each hour (including distribution and tansmission losses) atfibutable
to Energy supplied by Seller pursuant to this Agreanent, as reported to PJM.

ARTICLE II
TERMS Ar[D CONDTTIONS OF FULL REQUIREMENTS SERVICE

2.1 Seller's Oblieation to Provide Service.

(a) Seller shall provide Full Requirements Service on a firm and continuous
basis such that Full Requirements Service associated rvith the POLR
Supply Amount is supplied at the Delivery Point beginning at one minute
after I l:59 p.m. (EPT) on the day prior to the Effective Date and
continuing through the tenn of this Agreement. Seller recognizes and
agrees that it is responsible for delivering Full Requirements Service

. associated with the POLR Supply Amount as it may change over time for
any reason, including seasonal factors, load fluctuation, increased or
decreased usage, extremes in rveather, and, subject to the limitations set
forth in the Retail Tariff (as applied by the PUC), customer switching
decisions regarding whether to receive POLR service or purchase Energy
from an EGS.

(b) Subject to the tenns and conditions of this Agreement, beginning at one
minute after l1:59 p.m. (EPT) on the day prior to the Effective Date and
continuing through the term of tlris Agreement, Seller shall deliver to
Buyer's designated marketing affiliate each hour, on a continuous basis,
the Company Use Energy to the Delivery Point.

2.2 Buver's Obligation to Take Sen ice. Buyer shall accept Full Requirements
Service as provided by Seller pursuant to Section 2.1 (Seller's Obligation to
Provide Scrvice), and shall pay Seller fbr such Full Requirements Sen ice in
accordance with Article 6.

. : Netrvork lntegration Transmission Service and Distribution Service: Grid
Management Charees. Buyer shall be responsible, at its sole cost and expense,

for the provision of Network Integration Transmission Service and distribution
service necessary to serve the POLR Supply Amount. Buyer is responsible, at its
sole cost and expense, for future PJM charges assesse<l to network transmission
customers for PJM-required transmission system enhancements pursuant to the
PJM Regional Transnission Expansion Plan (as defined in the PJM Agreements)

tl
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and for future PJM charges assessed to network transmission customers for
transition costs related to the elimination of through-and-out transmission rates.
Seller shall be responsible, at its sole cost and expense, for Grid Management
Charges.

Other Changes in PJM Charees. Except as provided in Section 2.3 (Network
Integration Transrnission Service and Distribution Service), Seller bears the risk
of any other changes in PJM products and pricing during the tenn of this
Agreernent.

Status of Seller. Seller, for purposes of this Agreernent, is not a Load Serving
Entity and nothing contained herein shall be deemed to cause Seller to be a Load
Serving Entity.

Sales for Resale. Subject to Section 2.1(b), all Full Requirements Service
provided by Seller to Buyer shall be sales for resale, with Buyer reselling zuch
Full Requirements Service to those of its customers that are receiving serwice
from Buyer under a POLR III Rate Schedule. At Seller's request, Buyer shall
provide Seller with mutually agreeable resale certificates related to the Full
Requirements Serice provided pursuant to this Agreanent.

Govemine Terms. This Agreement, including all schedules and exhibits hereto,
any designated collnteral, credit support, margin agreement or similar
arrangements shall form a single integrated agreement between Buyer and Seller.

2.4

2.5

2.6

2;1

I

i

i

i

:

l2
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3.1

3.2

ARTICLE III
SCHEDULING. FORECASTING. AND

INFORIVIATION SHARINi

Scheduling. Seller shall schedule Full Requirements Service in accordance rvith
the terms and conditions of Article 7-Supply Scheduling--of the Supplier Tariff
(including any future modifications to such tariff). Buyer will provide to PJM all
information required by PJM, for the purpose of calculating Seller's Full
Requirements Service obligations.

Load Estimates. On a daily basis, for each hour during the term of this
Agreement on and following the Effective Date, Buyer shall cleliver to Seller the
POLR Supply Estimates for the follorving calendar day in accordance with the
tenns of the Supplier Tariff. Buyer may provide updates to any POLR Supply
Estimates delivered to Seller by delivering to Seller a subsequent real-time POLR
Supply Estirnate. In addition, Buyer shall deliver to Seller, as often as is
practicable but in no event later than the end of each month, a report listing
known changes in the POLR Supply Amount, as well as any knorvn changes to
the Schedules attached hereto, which changes shall be incorporated into and
hccome a part of the Schedules to which they relate, subject, however, to the prior
consent of Seller to such changes to such Schedules if such consent is required
under this Agreement. Buyer does not make any representation or rvilTanty, and
cxpressly disclaims any representation or wananty, regarding the accuracy or
completeness of the POLR Supply Estimates, or any information contained in
such POLR Supply Estimates. On a daily basis, for each hour during the term of
this Agreement on and following the Effective Date, Buyer shall deliver to PJM
Buyer's estimate of the Energy associate with the POLR Supply Amount for the
preceding calendar day in accordance rvith the terms of the PJM Ageements.
Buyer shall provide any necessary updates to PJM in accordance with the PJM
Agreements.

Information Shming. On each Business Day, Buyer shall provide to Seller on a
reasonable efforts basis, Buyer's estimation of the Capacity Responsibility for the
seventh following day associated with the POLR Supply Amount. Buyer does not
wanant the accuracy of such information.

3.3
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4.1

ARTICLE Iv
SPECIAL TERMS AI\D CONDITIONS

Congestion and Conqestion Managernent. Seller is responsible for any
congestion costs incurred to supply Full Requirements Service associated with the
POLR Supply A,rnount. Notwithstanding Section 2.5 (Status of Seller), Buyer
shall transfer or assign to Seller, Buyer's rights to CRRs to which Buyer is
entitled as an LSE pursuant to the PJM Agreements, provided that such rights are
related to the service being provided to supply Full Requirements Service
associated with the POLR Supply Amount. All rights and obligations associated
with such CRRs will accrue to Seller through the transfer or assignment from
Buyer to Seller including the ability of Seller to request or nominate such CRRs
when applicable. Seller shall have the right to request and nominate CRRs if the
Delivery Period is inclusive of the PJM Planning Period for which the CRRs are

being requested or nominated. Should the conditions above not be mef the entity
recognized by PJM as having the right to make the nominations at that time will
nominate such CRRs for the upcoming PJM Planning Period and zuch CRRs will
be allocated to Seller based upon Full Requirements Service associated with the
POLR Supply Amount and in accordance with the PJM Agreements.

Load Response Prosams. Buyer will permit its retail customers that are
receiving service from Buyer under a POLR III Rate Schedule to participate in
load response programs administerecf by PJM and to retain all of the benefits
associated with such load response programs, pursuant to and in accordance with
the PJM Agreements- Seller shall be responsible for all PJM charges, if any,
associated with any such PJM load response programs.

PJM E-Accounts. Buyer and Seller shall work rvith PJM to establish any PJM E-
Accounts (as defined in the PJM Agreements) necessary for Seller to provide Full
Requirements Service. Seller shall rvork with PJM and Buyer to ensure that
Buyer has fi.rll access to all necessary E-Account information of Seller, including
any outstanding balances Seller acques to PJM in providing Full Requirement
Service.

IReserved].

Pennsvlvania Disclosure Requirements. Subject to any applicable confidentiality
requireme,nts, Seller shall provide to Buyer, to the best of its knowledge, the
generation resources used to supply Full Requirements Service. All information
provided pursuant to this Section 4.5 (Pennsylvania Disclosure Requirements)

shall be provided in a timely manner and in an appropriate form to enable Buyer
to comply with the requirements of the PUC or any other Governmental Authority
that relate to reporting such information.

Title Transfer. Seller shall cease to have title to, possession of, and risk of loss
rvith respect to liability pursuant to Sections 8.1 (Seller's Indemnification for
Third-Party Claim) and 8.2 @uyers lndernnification for Third-Party Claim) of

4.2

4.3

4.4

4.5

4.6

l4
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Full Requirements Service sehedulecl and received or delivered hereunder at the
Delivery Point(s). Seller warrants that it has good title to the Full Requirernents
Serice sold and delivered hereunder and that it has the right to sell such Full
Requirements Service. The word "loss" in this Section 4.6 (Title Transfer) does

not encompass electrical transmission losses (as provided in the PJM OAfi) and

distribution losses (as provided in Table I of the Supplier Taritr). As between
Buyer and Seller only, and subject to Section 2.1@), Buyer shall take title to,
possession of, and risk of loss with respect to liability pursuant to Sections 8.1
(seller's Indcrnnification for Third-Party Claim) and 8.2 (Buyer's Indemnification
for Third-Party Claim) of Full Requirements Service scheduled and received or
delivered hereunder at the Delivery Point(s). Notwithstanding the foregoing,
nothing contained in this Agreement is intended to create or increase liability of
Buyer to any third party beyond such liability, if any, that would otherwise exist
under the PJM Agreements or under applicable law if Buyer had not taken title.

Reliabilitv Guidelines. Each Party agrees to adhere to the applicable operating
policies, criteria and/or guidelines of the NERC, PJM, ECAR, their successoni,
and any regional or sub regional requirements-

PJM Membership. Beginning on the Effective Date and continuing through the

tenn of this Agreement, Seller shall be: (i) a member in good standing of PJM;
and (ii) qualified as a PJM "Market Buyet''and "Mmket Seller" purzuant to the
PJM Agreements. Beginning on the Effective Date and continuing through the
term of this Agreement, Buyer shall be: (i) a member in good standing of PJM;
and (ii) qualified as a PJM "Load Serving Entity'' pursuant to the PJM
Agreements.

FERC Authorization. Beginning on the Effective Date and continuing through
the term of this Agreement, Seller shall have FERC authorization to make sales of
energy, capacity arrd ancillary scrvices at market based rates.

4.7

4.8

4.9

l5



Aftachment tl-D-8b
Page 20/53

- ''.q

5.1

5.2

ARTICLE V
TERI{ Ai\D ST]RVIVAL

Term. Unless otherwise agreed upon by Buyer and Seller, this Agreement shall
continue in full force and eflect from the date first rvritten above until December
31,2007, unless extended by mutual agreement of the Parties or unless tbe

Agreement is terminated prernaturely pursuant to Article 1l of this Agreement.

Survival. Except in the event this Agreement is terminated pursuant to the
provisions of the last sentence of Section 5.1 (in which case, the Parties shall owe
no further obligation or have any further liability to each other under this
Agreement), the representations and warranties contained andlor made in this
Agreement shall survive the termination of this Agreement, including but not
limited to any and all payment obligations hereunder.

ARTICLE VI
PAYMET.IT FOR FULL REQUIREMENTS SERVICE;

II\IVOICING, ESCROW A.I[D OFFSET

Payment. The payment for Full Requirements Service shall be the Net Billcd
Generation Revenue, and the Company Use Energy Payment.

Daily Parrrnent of Net Billed Generation Revenues: and Monthly Pavment of the
Companv Use Energy Pavment.

(a) Except as may otherwise be provided in this Article 6, beginning on the
date that is the Applicable Nurnber of Days following the Effective Date
and continuing until the end of the term of this Agreement (or the earlier
temrination of this Agreement), Buyer shall pay to Seller the dollar
amount equal to the aggregate amount of the sum of the Net Billed
Generation Rcvcnue attributable to each of Buyer's retail customers that
was billed by Buyer, and whose Energy requirements lvere included in the

POLR Supply Amount, on the date that was the Applicable Number of
Days prior to such day, whether or not such billed amounts have been paid
by such retail customers or ECSs. The Parties recognize and agree that in
calculating such Net Billed Generation Revenue, Buyer shall, as

necessary, pro rate by kilowatt-hour usage the total amount of Net Billed
Generation Revenue attributable to such customers during such billing
period in order to account for that portion of such billing period during
ivhich Seller supplied the POLR Supply Amount. Buyer shall bill all
Bnyer retail customers on a current basis.

(b) Beginning on or about March 15, 2005 and continuing on or about the
fifteenth day of each calendar month thereafter until the end of the tenn of
this Agreement (or the earlier termination of this Agreernent), Buyer shall
cause its designated marketing affiliate pay to Seller the Company Use
Energy Payment calculated for the Company Use Energy that u,as

6.1

6.2
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included in the POLR Supply Amount during the calendar month ending
on or about forty-five (45) days prior to such date.

PJM Billing.

(a) Buyer and Seller shall direct PJM to invoice Seller and Buyer for charges

and credits relating to Seller's and Buyer's rights and obligations under
this Agreement, including for the avoidance of doubt Ancillary Services.
Exhibit A sets forth the Parties'agreement as to the appropriate allocation
of such charges and credis. If Seller fails to pay for any charges allocable
to Seller in accordance with Exhibit A, Buyer shall treat any such amounts
that PJM may bill to Buyer as Seller Charges and shall invoice such
amounts in the invoice sent pursuant to Section 6.4(a) (Monthly lnvoicing
for Preliminary Seller Charges). If Buyer fails to pay for any charges
allocable to Buyer in accordance with Exhibit A, Seller may invoice Buyer
any such amounts that PJM may bill to Seller and Buyer shall pay the
undisputed amount of such invoice within ten (10) days of receipt of zuch
invoice.

(b) The Parties agree that the PJM bill may change from time to time.
Allocation of any charges that are reflected in a PJM bill that are not
provided for in Exhibit A will be determined pursuant to Sections 2.3
(Network Integration Transmission Service and Distribution Service), 2.4
(Other Changes in PJM Charges), and l5.l I (PJM Agreement
Modifications) of this Agreement. In the event that one or more EGSs
serving load rvithin the DuquesneT-one elects under the PJM Agreements
to serve their load using nodal pricing, the definition of "Delivery Point"
under this Agreernent shall be amended to mean the end use load busses

for the load associated with Buyet's retail customers that are located
rvithin the DuquesneZnne and are receiving sen'ice, the Energy for rvhich
is supplied to Buyer from Seller under this Agreement.

Billing for Seller Charees: Escrow: Offset.

(a) Monthly Invoicins for Preliminarv Seller Charees. Buyer shall, within ten
(10) days following the end of each calendar month, invoice Seller for all
Preliminary Seller Charges attributable to such month. Invoices rendered
pursuant to this Section 6.4(a) shall be immediately due from Seller and
payable to Buyer by offset pursuant to Section 6.4(d) hereof. Credits
owing to Seller reflected on any invoices rendered pursuant to this Section
6.4(a) shall be immediately due from Buyer and netted against any
payments owing to Buyer on such invoice with any excess amount
payable to Seller by increasing by the amount of any such excess the
amount of Net Billed Generation Revenue to be paid to Seller under
Section 6.1 hereof on the day that the invoice reflecting such excess is

rendered.

6.4
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(b) Monthly Statement of Account for Seller Charges (True-up and
Adjustments). Buyer shall, after all customer accounts have been fully
metered for a calendar month (which shall occur approximately sixty (60)
days following the end of such calendar month), provide a statement of
account to Seller adjusting one or more prior months' invoices rendered
pursuant to Section 6.4(a) hereof for the difference between Preliminary
Seller Charges and Seller Charges for such prior months. Payments owing
to Buyer reflected on such statements of account rendered pursuant to this
Section 6.4(b) shall be immediately due &om Seller and payable to Buyer
by offset pursuant to Section 6.4(d) hereof. Credits owing to Seller
reflected on any staternent of account rendered pursuant to this Section
6.4(b) shall be immediately due from Buyer and netted against any
payments owing to Buyer on such statement of account with any excess
amount payable to Seller by increasing by the amount of any such excess
the amount of Net Billed Generation Revenue to be paid to Seller under
Section 6.1 hereof on the day that the statement of account reflecting such
excess is rendered.

(c) Buver Right to Escrow. h addition to any other right to escrow funds
under this Agreement, Buyer shall have the right to rvithhold payment of
Net Billed Generation Revenues otherwise owing to Seller pursuant to
Section 6.1 hereof and to place such funds into an escrow account (the
"Escrow Account") subject to the terms and conditions of an escrow
agreement in form and substance reasonably satisfactory to the Parties (the
"Escrow Agreement"), in the amounls and under the circumstances
provided below:

(D Each Monday, Buyer shall estimate the total Net Billed
Generation Revenue that was billed by Buyer to Buyer's retail
customers within the preceding seven (7) days. The amount so
estirnated is defined as the "Weekly NBGR Estimate."

(ii) Each Monday, Buyer shall estimate that portion of the
Preliminary Seller Charges that would be invoiced to Seller
under Section 6.4(a) hereof and is attributable to the preceding
(7) days. The amount so estimated is defined as the "Weekly
Seller Charge Estimate."

(iii) Each Monday, Buyer shall sum all Weekly NBGR Estimates
made during the current calendar month (including the Weekly
NBGR Estimate macle that day). The sum so calculated is
defined as the "Cumulative Weekly NBGR Estimate."

(iv) Each Monday, Buyer shall sum all Weekly Seller Charge
Estimates made during the current calendar month (including
the Weekly Seller Charge Estimate made that day together with
any knorvn adjustments included in any statement of account

l8
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preptred by Buyer pursuant to Section 6.4@) hereof). The sum
so calculated is defined as the "Cumulative Weekly Seller
Charge Estirnate."

(v) On any Monday of a calendar month, if the Cumulative
Weekly Seller Charge Estimate calculated pursuant to Section
6.4(cXiv) is greater than the Cumulative Weekly NBGR
Estimate calculated pursuant to Section 6.4(c)(iii), then, excqrt
as may otherwise be provided in Section 6.4 hereof Buyer may
direct payment to the Escrow Account of the Net Billed
Generation Revenue that would otherwise be payable to Seller
pursuant to Section 6.1 hereof, until the earlier of the end of
that calendar month or the next Monday in that calendar
month.

(vi) If Buyer is unable to escrow any amount of funds pursuant to
Section 6.4(c)(v) because the funds are also subject to offset
pursuant to Section 6.4(d) hereof (the "Escrow Shortfall"), then
Buyer may extend the period for escrow under Section
6.4(c)(v) until the dollar amount of the Escrorv Shortfall has

been withheld from payment of Net Billed Generation
Revenues otherwise owing to Seller pursuant to Section 6.1

hereof and placed into the Escrow Account.

(d) Buver Right to Off'set. In addition to any other right to offset against
payments to Seller under this Agreement, Buyer shall have the right to
offset any amounts Seller owes to Buyer pursuant to Sections 6.2(c),
6.4(a) and 6.4(b) hereof (except for such amounts reasonably disputed by
Seller), against the amounts owed by Buyer pursuant to Section 6.1 hereof.
Buyer may exercise the right to offset granted by this Section 6.4(d) in the
arnounts and under thc circumstances provided belorv:

(i) If the amount owing to Buyer on the invoice to be rendered by
Buyer pusuant to Section 6.2(c) or Section 6.4(a) hereof, or
the statement of account to be rendered by Buyer pursuant to
Section 6.4(b) hereof, is less than or equal to the balance of the
Escrow Account on the last day of the month (the "Month-End
Escrow Balance"), then any amounts in the Esqow Account up
to the amount owing to Buyer on such invoice or statement of
account shall be released to Buyer as an ofifset in satisfaction
thereof, and the difference between the Month-End Escrorv
Balance and the amount owing to Buyer on such invoice or
statement of account shall be released to Seller.

(ii) If the amount owing to Buyer on the invoice to be rendered by
Buyer pursuant to Section 6.2(c) or Section 6.4(a) hereof, or
the statement of account to be rendered by Buyer purzuant to

l9
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6.5

Section 6.4(b) hereo{, is greater than the Month-End Escrorv
Balance, then any amounts in the Escrorv Account up to the
Month-End Escrow Balance shall be released and retained by
Buyer as an offset, and Buyer may withhold further paymenls
of Net Billed Generation Revenue otherwise owing to Seller
under Section 6.1 hereof as an offset until the difference
betrveen the Month-End Escrow Balance and the amount
owing to Buyer on such invoice or statement of account has
been fully recovered by Buyet.

(iii) Buyer's right to offset Net Biiled Generation Revenue under
Section 6.4(dxii) shall take precedence over Buyer's right to
escrow Net Billed Generation Revenue under Section 6.4(c)(v)
hereof.

Pavments of the lnvoice. Except as may otherwise be provided in this
Agreernent, beginning on the Effective Date and continuing on each Business Day
thereafter until the end of the term of this Agreement (or the earlier termination of
this Agreement), all payments then due hereunder shall be made to the Party owed
such payments by "Electronic Funds Transfef' (EFT) via "Automated Clearing
House" (ACH), to a bank desigrated in writing by such Party, by 8:00 p.m. EPT.
Payment of lnvoices shall not relieve the paying Party from any other
responsibilities or obligations it has under this Agreemerrt (other than the
obligation to make such payment), nor shall such payment constihrte a waiver of
any claims arising hereunder.

Pavment Disputes. The Parlies shall use their good faith best efforts to resolve all
disputes relating to payments hereunder pursuant to Section 6.7 (Billing Disputcs
and Adjustment of Invoices).

Billine Disputes and Adiustments of Invoices.

(a) Within twenty-four (24) months of the date on which an Invoice is issued,
Buyer may, in good fbith, adjust the Invoice to correct any errors. The
adjustment shall include interest calculated at the Interest Rate from the
original due date to the date of payment. Buyer shall provide Seller a

written explanation of the basis for the adjustment.

(b) Within twenty-four (24) months of the date on which an Invoice is issued
or an Invoice is adjusted pursuant to Section 6.7(a) (Billing Disputes and
Adjustment of Invoices), Soller may, in good faith, dispute the conectness
of such lnvoice or adjustment, pursuant to the provisions of Article 12

(Dispute Resoltrtion), and provided that Seller has paid any portion of an
Invoice that is not disputed.

(c) Within twelve (12) months of the date on which a PJM bill is issued,
Buyer or Seller may, in good faith, disputc the correctness of any such

6.6

6.7
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6.8

6.9

PJM bill, pursuant to the provisions of Article 12 (Dispute Resolution),
and provided that the disputing Party has paid any portion of an lnvoice
that is not disputed.

lnterest on Unpaid Balances. lnterest on delinquent amounts, other than amounts
in dispute as described in Section 6.7 (Billing Disputes and Adjustment of
Invoices), shall be calculated at the Interest Rate from the original due date to the
date of payment.

Survival. Notwithstanding any other provision of this Agrcement to the contrary,
(i) the provisions of Section 6.7 and obligations of the Parties thereunder, shall
survive the expiration of the term of this Agreement (or earlier termination of this
Agreernent) for a period not to exceed twelve (12) months from the date of the
expiration or termination of this Agreement and (ii) the provisions of this Article
6 (other than Section 6.7) and Article I l, and the rights and obligations of the
Parties thereunder, shall survive the expiration of the term of this Agreement (or
earlier termination of this Agreement) for a period not to exceed one hundred
trventy (120) days from the date of the expiration or termination of this
Agreement for the purpose of satisffing the rights and obligations of the Parties
under this Article 6 relating to the Full Requirements Service provided through
the date of expiration or termination of this Agreement.

21
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7.1

7.2

ARfiCLE \/II
TAXES

Cooperation. Each Party shall use reasonable efforts to implement the provisions
of and administer this Agreernent in accordance with the intent of the Parties to
minimize taxes, so long as neither Party is materially adversely affected by such
efforts.

Taxes.

(a) The payment of any local, state and federal Laxes, fees, and levies
(nGovernmental Charges") imposed on or with respect to Seller's delivery
of Full Requirements Service to the Delivery Point shall be the
responsibility of Seller. The payment of any Governmental Charges on or
with respect to such Full Requirements Service following its delivery by
Seller to the Delivery Point shall be the responsibility of Buyer. The
payment of any Pennsylvania gross receipts taxes attributable to Buyer's
sale of Energy to its retail customers shall be the responsibility of Buyer.

(b) Any Party payrng Govemmental Charges that should have been paid by
the other Party pursuant to Section 7.2(a) (Taxes), shall charge such
Governmental Charges against such other Party in the next invoice issued
under this Agreement.

ARTICLE VITI
INDEMNIFICATION

Seller's Indemnification for Third-Partv Claims. Seller shall indemnify, hold
harmless, and defend Buyer and its Affiliates, and their respective officers,
directors, employees, agents, contraotors, subcontractors, invitees, successors,
representatives and permitted assigns (collectively, "Buyer's Indemrritees") fiom
and against any and all claims, liabilities, costs, losses, damages, and expenses
including reasonable attorney and expert fees, disbursements actually incurred,
and any penalties or fines imposed by Governmental Authorities in any action or
proceeding between Buyer and a third party or Seller for damage to property of
unaffrliated third parties, injury to or death of any person, including Buyer's
employeas or any third parties, to the extent directly caused by the gross
negligence or rvillful misconduct of Seller and/or its officers, directors,
employees, agents, contractors, subcontractors or invitees arising out of or
connected rvith Seller's performance under this Agreement, Seller's exercise of
rights under this Agreement, or Seller's breach of this Agreement.

Bu:ser's Indemnification for Third-Party Claims. Buyer shall indernniff, hold
harmless, and defend Seller and its Affiliates, and their respective officers,
directors, employees, agents, contractors) subcontractors, invitees, successors,
representatives and permitted assigns (collectively, "Seller's lndemnitees') from
and against any and all claims, liabilities, costs, losses, damages, and expenses

8.1

8.2
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including reasonable attorney and expert fees, disbr.nsements actually incurred,
and any penalties or fines imposed by Governmental Authorities in any action or
proceeding between Seller and a third party or Buyer for damage to property of
unaffiliated third parties, rqiury to or death of any person, including Seller's
employees or any third parties, to the extent directly caused by the gross

negligence or willful mjsconduct of Buyer and/or its officers, directors,
employees, agents, contractors, subcontractors or invitees arising out of or
connected with Buyer's perforrnance under this Agreement, Buyer's exercise of
rights under this Agreernent, or Buyer's breach of this Agreement.

8.3 Inderrnification Procedures. If either Party intends to seek indemnification under
Sections 8.1 (Seller's Indernnification for Third-Party Claims) or 8.2 (Buyers
Indemnification for Third-Party Claims), as applicable, from the other Party, the
Party seeking indemnification shall give the other Party notice of such claim
within ninety (90) days of the later of the commencement o{ or the Party's actual
knorvledge of, zuch claim or action. Such notice shall describe the claim in
reasonable detail, and shall indicate the amount, estimated' if necessary, of the
claim that has been, or may be, sustained by said Party. To the extent that the
other Party will have been actually and materially prejudiced as a result of the
failure to provide such notice, such notice will be a condition precedent to any
liability of the other Party under the provisions for indernnification contained in
this Agreement. Neither Party may settle or compromise any claim without the
prior consent of the other Party; provided, however, said consent shall not be
unreasonably witbheld, conditioned or delayed.

8.4 Survival of Indemnification Provisions. The indemnification obligations of each
Party under this Article 8 (Indemnification) shall continue in full force arrd effect
during each applicable Delivery Period and for trvelve (12) months thereafter.

ARTTCLE IX
LII\TTTATIONS ON LIABILI'IY

EXCEPT AS SET FORTH IN THIS AGREEMENT, THERE IS NO WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, AND ANY
AND ALL IMPLIED WARRANTIES ARE DISCLAIMED. THE PARTIES CONFIRM
THAT THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN
THIS AGREEMENT SATISFY THE ESSENTIAL PUR.POSES HEREOF. FOR
BREACFI OF ANY PROVISION FOR WHICH AN EXPRESS REMEDY OR
MEASURE OF DAMAGES IS PROVIDED, SUCH EXPRESS REMEDY OR
}IEASURE OF DAMAGES SHALL BE THE SOLE AND EXCLUSIVE REMEDY,
IiIE OBLIGOR'S LIABILITY SHALL BE LIMITED AS SET FORTH IN SUCH
PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN
EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS
DCRESSLY PROV1DED HEREIN, THE OBLIGOR'S LIABTLITY SHALL BE
I-IMITED TO DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL
DAMAGES SHALL BE THE SOLE AND EXCLUSryE REMEDY AND ALL OTFIER
REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. LTNLESS
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EXPRESSLY FIEREIN PROVIDED, NEITHER PARTY SHALL BE LIABLE FOR
CONSEQUENTIAL, INCIDENTAI-, PUNITIVE, EXEMPLARY OR INDIRECT
DAMAGES, LOST PROFITS OR OT}IER BUSINESS INTERRUPTION DAMAGES,
BY STATUTE, IN TORT OR CONTRACT, UNDER ANY INDEMNITY PROVISION
OR OTHERWISE. IT IS THE INTENT OF THE PARTIES THAT THE LTMITATIONS
HEREIN IMPOSED ON REMEDIES AND THE MEASURE OF DAMAGES BE
W]THOUT REGARD TO THE CAUSE OR CAUSES RELATED THERETq
INCLUDING THE NEGLIGENCE OF ANY PARTY, WHETHER SUCH
NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR ACTIVE OR PASSTVE.
TO THE EXTENT ANY DAMAGES REQUIRED TO BE PAID HEREUNDER ARE
LIQUIDATED, THE PARTIES ACKNOWLEDGE TFIAT THE DAMAGES ARE
DIFFICULT OR IMPOSSIBLE TO DBTERMINE, OR OTHERWTSE OBTATNING AN
ADEQUATE REMEDY IS INCONVENIENT AND THE DAMAGES CALCULATED
FIEREUNDER CONSTITUTE A REASONABLE APPROXIMATTON OF THE HARM
OR LOSS.

ARTICLE X
F'ORCE MAJEURE

l0.l Force Maieure. Notrvithstanding anything in this Agreement to the contrary, the
Parties shall be excused from performing their respective obligations under this
Agreement (other than the obligation to make payments rvith respect to
performance prior to the event of Force Majeure) and shall not be liable for
damages or otherrvise due to their failure to perform, during any period that one
Party is unable to perform due to an e\tent of Force Majcure, provided that the
Party declaring an event of Force Majeure shall: (i) act expeditiously to resume
performance; (ii) exercise all commercially reasonable efforts to mitigate or limit
damages to the other Party; and (iii) fulfill the requirerneots set forth in Section
10.2 (Notification).

10.2 Notitication. A Party unable to perfonn under this Agreenrent due to an event of
Force Majeure shall: (i) provide prompt rvrittcn notice of such event of Force
Majeure to the other Party, which shall include an estimate of the expected
duration of the Party's inability to perform due to the event of Force Majeure; and
(ii) provide prompt notice to the other Party when performance resumes.

ARTICLE XI
EVENTS OF DEFAULT; REMEDIES

1 r.I Events of Default. An "Event of Default" shall mean, with respect to a Party
("Defaulting Party'') or a Significant Subsidiary, the occurrence of any of the
follorving:

(a) the failure to make, rvhen due, any payment required pursuant to this
Agreernort if such failure is not rernedied within two (2) Business Days
after written notice;
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(b) any representation or warranty made by such Party herein is false or
misleading in any material respect when made or rvhen deemed made or
repeated;

(c) the failure of a Party to comply with the requirements of Section 4.8 (PJM
Membership) and 4.9 (FERC Authorization) if such failure is not
remedied rvithin three (3) Business Days after written notice;

(d) PJM has declared a Party to be in default of any provision of any PJM
Agreement, which default prevants a Party's performance hereunder if
zuch failure is not rernedied within three (3) Business Days after written
notice;

(e) the failure to perform any material covenant or obligation set forth in this
Agreement (except to the extent constituting a separate Event of Default)
if such failure is not remedied within tbree (3) Business Days after written
notice;

(0 such Party becomes Bankrupt;

(g) such Party consolidates rvith, or merges with or into, or transfers all or
substantially all of its assets to, another entity, or assigns the Agrcement or
any rights, interests, or obligations hereunder without the prior written
consent of the other Party when such consent is required, and, at the time
of such consolidation, nlerger, transfer or assignment, the resulting,
surviving transferee, or assignee entity fails to assume all the obligations
of such Party under this Agreanent to which it or its predecessor was a
party by operation of law or pursuant to an agreement reasonably
satisfactory to the other Party;

(h) the occurrence and continuation of; (i) a default, event of defaull. or other
similar condition or event in respect of such Party under one or more
agreemants or instruments, individually or collectively, relating to
indebtedness for borrowed money in an aggregate amount of not less than
$50,000,000, if the effect of default or event is to accelerate, or to permit
the acceleration of, the maturity of such indebtedness, or any such
indebtedness shall be declared to be due and payable, or required to be
prepaid (other than by a regularly scheduled required prepayment) prior to
the stated rnaturity date thereof as a result of a dcfault or similar adverse
event; or (ii) a default by such Party in ntaking on the due date therefor
one or more paynents, individually or collectively, in an aggregate
amount of not less than $50,000,000;

(i) the failure of a Party to comply rvith its obligations pursuant to Article 13

(Security) if such failure is not rernedied within thrce (3) Business Days
after written notice;

(i) u,ith respect to Seller only:
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(i) if any re,presentation or rvarranty made by the Corporate
Guarantor in connection with this Agreement is false or
misleading in any material respect when made or when deemed
made or rePeated;

(i0 the failure of the Corporate Guarantor to make any payment
required or to perform any other material covenant or
obligation in any guaranty made in connection with this
Agreement and such failure shall not be remedied rvithin three
(3) Business Days after rvritten notice;

(iii) the failure of the Corporate Guarantor's guaranty to be in full
force and effect for purposes of this Agreernent (other than in
accordance with its terms) prior to the satisfaction of all
obligations of such Party under this Agreement without the
written consent of the other PunY;

(iv) the Corporate Guarantor repudiates, disaffirms, disclaims, or
rejects, in rvhole or in part, or challenges the validity of any
guaranty; or

(v) conditions described with respect to Seller in subparagraphs
(d), (e), (0, G) and (i) of this Section I 1.1 (Events of Default)
occurs with respect to the Corporate Guarantor.

Il.2 Rernedies. If an Event of Default with respect to a Defaulting Party shall have
occurred and be continuing, the other Party (the "Non-Defaulting Party''), shall
provicle written notice to the Defaulting Party and shall hove the right to

implernent any or all of the following remedies:

(a) designate a day, in such notice, no earlier than tbe day such notice is
effective, as an early termination date ("Early Termination Date"), on
which date [his Agreement shall terminate and for the purposes of
determining the Termination Payment,

(b) calculate and receive from the Defaulting Party, payment for any Default
Danrages the Non-Defaulting Party irrcurs as of the date of the event
gtving rise to the Event of Default, until the earlier of: (i) the Early
Termination Date (if applicable); or (ii) the Event of Default has been
cured by the Defaulting Party; or (iii) the Non-Defaulting Party waives
such Event of Default;

(c) rvithhold any payments due to the Det'aulting Party under this Agreement
as an offset to any Default Damages or Termination Payment, as defined
in Section I1.3 (Calculation and Net Out of Termination Payment); and

(d) permanentlysuspendperformance.
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If an Event of Default has occurred and the Non-Defaulting Parfy is the Buyer,
then unlms the Event of Default was a failure by Seller to meet any or all of its
Full Requirements Service obligations, Buyer may elect, at its sole discretion, in
lieu of receipt of the Termination Payment, to retain any accrued and unpaid
amounts otherwise payable to Seller, including without limitation any accrued and
unpaid Net Billed Generation Revenues.

I 1.3 Calculation and Net Out of Termination Payment. The Non-Defaulting Party
shall, at its sole discretion calculate, in a commercially reasonable manner, a
Terrnination Payrnent as of the Early Termination Date or, to the extent that in the
reasonable opinion of the Non-Defaulting Party this Agreement is commercially
irnpracticable to liquidate and terminate or may not be liquidated and terminated
under applicable law on the Early Termination Date, as soon thereafter as is
reasonably practicable. The Non-Defaulting Party shall adjust the Termination
Payment by netting out, at the option of the Non-Defaulting Party, any cash or
other form of security, if any, then available to the Non-Defaulting Party pursuant

' to Article 13 (Security) and/or any or all other amounts due to the Defaulting
Party under this Agreement and by adding any or all other amounts due to the
Non-Defaulting Party under this Agreement. The Tennination Payment shall be
due to or from the Non-Defaulting Party, as appropriate.

11.4 Llotice of Termination Payment. As soon as practicable after an Early
Termination Date is declared, the Non-Defaulting Party shall provide rwitten
notice to the Defaulting Party of the amount of the Termination Payment and
rvhether the Termination Payrnent is due to or due from the Non-Defaulting Party.
The notice shall include a written statement explaining in reasonable detail the
calculation of such amount. The owing Party shall make the Termination
Payment within five (5) Business Days after such notice is effective.

11.5 Disputes With Respect to Termination Pavment. If the Defaulting Party dispntes
thc Non-Defaulting Party's calculation of the Termination Payment, in rvhole or
in part, the Defaulting Party shall, within five (5) Business Days of receipt of
Non-Defaulting Party's calculation of the Termination Payment, provide to the
Non-Defaulting Party a notice that it intends to dispute the calculation of tfue

Termination Payment ("Termination Payment Dispute Notice'), pursuant to the
provisions of Article l2 @ispute Resolution), and provided, however, that, if the
Termination Payment is due frorn the Defaulting Party, the Defaulting Party shall
first transfer collateral to the Non-Defaulting Party in an amount equal to the
Termination Paynent, such collateral to be in a form acceptable to the Non-
Defaulting Party with the Termination Pa;rment Dispute Notice.

I 1.6 Closing Setoffs. After calculation of a Termination Payment in accordance rvith
Section I1.3, (Calculation and Net Out of Termination Payment) if the Defaulting
Party would be owed the Termination Payment, the Non-Defaulting Party shall be
entitlecl, at its option and in its discretion, to: (i) set off against such Termination
Payment any amounts payable by the Defaulting Party to the Non-Defaulting
Party under any other agreements, instruments or undertakings between the
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Defaulting Party and the Non-Defaulting Party; and/or (ii) to the extent the
Transactions are not yet liquidated in accordance with Section ll.2(a), rvithhold
payment of the Termination Payment to the Defaulting Party. The remedy
provided for in this Article shall be without prejudice and in addition to any right
of setoff, combination of accounts, lien or other right to which any Party is at any
time otherwise entitled (whether by operation of law, conhact or otherrvise). If
any obligation is unascertained, the Non-Defaulting Party may in good faith
estimate that obligation and set-off in respect of the estimate, subject to the Non-
Defaulting Party accounting to the Defaulting Party when the obligation is
ascertained.

11.7 Duty to Mitigate. Each Party agrees that it has a duty to mitigate damages and
covenants that it rvill use commercially reasonable efforts to minimize any
damages it may incur as a result of the other Party's failure to perform pursuant to
this Agreement.

.ARTICLE XII
DISPUTE R.ESOLUTION

12.1 lnformal Dispute Resolution. Before pursuing resolution of any dispute arising
out of this Agreement, the disputing Party shall provide rvritten notice to the other
Party setting forth the nature of the dispute, the amount involved, if any, and the
remedies sought. The Parties shall use good faith and reasonable commercial
efforts to informally resolve such dispute. Such efforts shall last for a period of at

least thirty (30) calendar days from the date that the notice of the dispute is first
delivered from one Party to the other Party. Any amounts that are owed by one
Party to the other Party as a result of resolution of a dispute pursuant to this
Section 12.l (krformal Dispute Resolution), shallbe paid within two (2) Business
Days of such rasolution and the palment shall include interest calculated at the
Interest Rate from the original due date through the date of payment.

12.2 Formal Dispute Resolution. After the requirements of Section 12.l (lnformal
Dispute Resolution) have been satisfied, all urnesolved disputes, exc€pt as noted
below, between 0re Parties shall be submitted to the Parties'senior management.
Notwithstanding anything set forth in this Article 12 (Dispute Resolution) to the

contrary, and any dispute concerning new PJM charges will be resolved in
accordzurce with the procedures set forth in Section 2.4 (Other Changes in PJM
Charges).

ARTICLE XIII
SECURITY

Officer's Certificate. On or before the Effective Date, Seller shall comply with
one of the following provisions:

l3.l
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(a) Seller shall provide a certificate from a duly authorized coqporate officer
of Seller (or the Corporate Guarantor) certifying that, as of such date,
Seller (or the Corporate Guarantor) has an investment rating equal to or
higher than the Minimum lnvestment Rating; or

(b) Seller shall provide a certificate from a duly authorized corporate officer
of Seller (or the Corporate Guarantor) certifuing that, as of such date,
Seller (or the Corporate Guarantor) has a Consolidated Cash Coverage
Ratio equal to or greater than the Minimum Consolidated Cash Coverage
Ratio.

13.2 Security. On or before the Effective Date, Seller shall either:

(a) post, or cause the Certifuing Company to post, an irrevocable letter of
credit issued by a Commercial Bank in form and substance reasonably
acceptable to Buyer with a drawable amount at all times equal to five
percant (5%) of the Expected Annual Payments (as detennined by Buyer
pursrant to Exhibit D) for the following twelve months, rounded up to the
nearest million dollars, as such letter of credit may be supplemented or
replaced pursuant to the terms of this Agreement, which letter(s) of credit
shall remain in place for such amount (or such other amount as may be
determined pursuant to Section l3. (a) hereof) for the entire term of this
Agreement. In the event that Seller is required to increase the amount of
such letter(s) of credit pursuant to the terms of this Agreement, then such
letter(s) of credit for zuch increased amount shall remain in place for such
time as may be required under the terms of this Agreement; or

(b) provide rvritten notice to Buyer that the Applicable Nurnber of Days shall
be the number of days determined pursuant to clause (b) of the definition
of such tenn;

provided, that Seller may change its election pursuant to this Section 13.2 by
providing written notice to Buyer, which change in election shall be effbctive
upon (i) the receipt by Buyer of a letter of credit meeting the conditions of Section
13.2(a), if Seller is changing its election to Section 13.2(a) and (ii) the receipt of
rvritten acknowledgment from Seller acceping the determination of the
Applicable Number of Days, as reasonably determined by Buyer, pursuant to
clause (b) of the definition of such term.

I 1.3 Compliance.

(a) If at any time during the term of this Agreement, (i) S&P or Moody's
downgrades the investment rating of the Certifuing Company or (ii) the
Certifoing Company's Consolidatecl Cash Coverage Ratio at the end of an
accounting period is less than the Minimum Consolidated Cash Coverage
Ratio, then Seller shall provide Buyer with written notice of such event
within two (2) Business Days of the occurrence of any such event.
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(b) Within fifteen days of the end of each calendar quarter during the term of
this Agreernent, Seller shall deliver to Buyer a certificate from a duly
authorized corporate officer of the Certiffing Company certifying that, as

of the date of such certification, the Certiffing Company has either an
investment rating equal to or higher than the Minimum Investment Rating
or a Consolidated Cash Coverage Ratio equal to or greater than the
lvlinimum Consolidated Cash Coverage Ratio (which certification shall
include such calculations and evidence as Buyer shall reasonably request).
'lhe Parties recognize and agree that in addition to, and without limiting in
any way, Seller's obligation to deliver a certificate from a duly authorized
corporate officer of the Certifling Company contained in the immediately
preceding sentencg Seller may deliver to Buyer such a certificate at any
time during the term of this Agreement in order to change the Certifying
Company or modify any information relating thereto.

(c) (i) Within one hundred and twenty (120) days after the e,nd of each fiscal
year of the Certifying Company, Seller shall deliver to Buyer the financial
statements of the Certifuing Company, which financial statements shall
have been prepared in conformity with GAAP and certified by a firm of
certified public accountants of national standing and (ii) within sixty (60)
days aftcr the encl of each fiscal quarler of the Certiffing Company, Seller
shall deliver to Buyer the financial staternents of the Certifying Company
for such most recently ended quarter, rvhich financial statements shall
have been prepared in conformity with GAAP.

13.4 Additional Security. If at any time during the tenn of this Agreement follorving
the Effective Date the Certiflng Company's Consolidated Cash Coverage Ratio
is below the Minimum Consolidated Cash Coverage Ratio and the Certifying
Company's investment rating is below the Minimum lnvestment Rating, then
Seller shall immediately notify Buyer and upon five (5) Business Days' rwitten
notice fiorn Buyer to Seller. Seller shall, sct lorrg as the Certifying Company's
Consolidated Cash Coverage Ratio is below the Minimum Consolidated Cash
Coverage Ratio and the Certif,ing Company's investmort rating is below the
Minimum Investment Rating, either:

(a) post, or cause the Certiffing Company to post, an incremental irrevocable
letter of credit issued by a Commercial Bank in form and substance
reasonably acceptable to Buyer with a drawable antount that equals the
greater of (i) five percent (5%) of the Expected Annual Payments (as

determined by Buyer pursuant to Exhibit D) for the following twelve
months or lesser period in the event that the remaining term of the
Delivery Period is less than twelve months, and (ii) the Mark-to-Market
Exposure calculatecl on the most recent Determination Date, in each case

rounded up to the nearest million dollars, which letter(s) of credit shall
rernain in place for such aggregate alnount until such time as the
Certifoing Company's Consolidated Cash Coverage Ratio is equal to or
greater than the Minimurn Consolidated Cash Coverage Ratio or the
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Certiffing Company's investment rating is equal to or greater than the
Minimum lnvestment Rating (at which time, although the letter of credit
require,ments of this Section n.a@) shall not appl% Seller shall continue
to comply with any other applicable letter of credit requirernents set forth
in this Article l3); or

(b) provide written notice to Buyer that the Applicable Number of Days shall
be the number of days determined pursuant to clause (c) of the definition
of such term;

@dgd, that Seller may change its election pursuant to this Section 13.4 by
providing written notice to Buyer, which change in election shall be effective
upon (i) the receipt by Buyer of a letter of credit meeting the conditions of Section
13.4(a), if Seller is changing its election to Section l3.a(a) and (ii) the receipt of
written acknowledgment from Seller accepting the determination of the
Applicable Number of Days, as reasonably determined by Buyer, pursuant to
clause (c) of the definition of such term.

In the event Seller elects to provide the incremental irrevocable letter of credit
pursuant to Section B.a@) above, Buyer shall notify Seller in accordance with
Section 13.5(a) of any changes in the required drawable amount pursuant to
Section 13.a(a)(i) or (ii) as determined by Buyer. In such event, Seller shall
provide to Buyer written evidence executed by the letter of credit iszuer
evidencing the change in the drawable amount of the letter of credit within five
(5) Business Day(s) of such notice from Buyer.

| 3.5 Mark to Market Exposure. Buyer shall calculate the Mark-to-Market Exposure on
each Detennination Date pursuant to the process and methodology described in
Exhibit B. To the extent that the calculations of the Mark-to-Market Exposure for
a given Detennination Date result in a negative number, the Mark{o-Market
Exposure for such date shall be deerned equal to zem.

(a) Buyer shall use reasonable efforts to provide Seller with the Mark-to-
Market Expozure within one (l) Business Day of its calculation, subject to
the Con fi denti ality provisi ons of this Agreement.

(b) Buyer shall use reasonable effofts to provide Seller with the On-Peak
Initial Mark Price, OfiFPeak Initial Mark Price, On-Peak Forward Price
and Off-Peak Forward Price as they arc determinecl on each Determination
Date, subject to the confidentiality provisions of this Agreement.

(c) Seller may dispute Buyer's determinations of the On-Peak Initial Mark
Price, Off-Peak Initial Mark Price, On-Peak Forw.ard Price and Off-Peak
Forward Price if Seller can demonstrate that Buyer has been grossly
negligent in such determinations, or that Buyer is making determinations
in a manner that is arbitrary, capricious or erroneous on its face. Such
dispute of Buyer's determinations by Seller shall not be cause for any
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delay by Seller in posting any additional security recluested by Buyer
pursuant to Section 13.4.

ARTICLE XIV
REPRESENTATIONS AND WARRANTIES

l4.l Representations and Warranties. On the date first written above and throughout
the terrr of this Agreement, each Party represents and rvarrants to the other Party
that:

(a) it is duly organized, validly existing and in good standing under the laws
of the jurisdiction of its formation;

(b) it has all regulatory authorizations necessary for it to legally perform its
obligations under this Agreernent;

(c) the execution, delivery and performance of this Agreement are within its
powers, have been duly authorizeA by all necessary action and do not
violate any of the terms and conditions in its governing documents, any
contracts to which it is a party or any law, rule, regulation, order or the
like applicable to it;

(d) this Agreement constitutes a legally valid and binding obligation of such
Party enforceable against it in accordance with its terms; subject to any
Equitable Defenses;

(e) it is not Bankrupt and there are no proceedings pending or being
contemplated by it or, to its knorvledge, threatened against it which rvould
result in it being or becoming Bankrupt;

(f) there are no pending, or to its knorvledge threatcned, actions, suits or
proceedings against it or any of its Affiliates any legal proceedings befcrre
any court, Governmenlal Authority, that could materially adversely affect
its financial condition, business or operations or its ability to perform its
obligations under this Agreement;

(g) no Event of Default witlr respect to it has occurred and is continuing and
no such event or circumstance would occur as a result of its entering into
or performing its obligations under this Agreement;

{h) it is not relyrng upon the advice or recommendations of the other Party in
entering into this Agreement, it is capable of understanding, understands
and accepts the terms, oonditions and risks of this Agreement, and the
other Party is not acting as a fiduciary for or advisor to it in respect of this
Agreement;

(i) it is a "forward contract merchant" rvithin the meaning of the United
States Bankruptcy Code;
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() it has entered into this Agreement in connection with the conduct of its
business and it has the capacity or ability to provide or take delivery of the
Full Requirements Service as required by this Agreement; and it is an
"eligible contract participant" as defined in Section la(12) of the
Commodity Exchange Act.
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ARTICLE XV
IVTISCELLANEOUS

l5.l Notices. Unless otherwise specified herein, all notices shall be in writing and
delivered by hand, overnight or facsimile. Notice shall be effective on the next
Business Day after it is sent. A Party may change its address by providing notice
of the same in accordance with this Section 15.1. Notice information for Buyer
and Seller is shown on Exhibit C.

15.2 General. This Agreernent shall be considered for all purposes as prepared through
the joint efforts of the Parties and shall not be construed against one Party or the
other as a result of the pteparation, substitution, submission or other event of
negotiation, drafting or execution hereof. Each Party further agrees that it will not
assert, or defend itself,, on the basis that any applicable tariff is inconsistent with
this Agreement. This Agreement shall not impart any rights enforceable by any
third party other than a permitted successor or assignee bound to this Agreement.
Any provision declared or rendered unlawful will not otherwise affect the
remaining lawful obligations that arise under this Agreement; provided that in
such event the Parties shall use commercially reasonable efforts to amend this
Agreement in order to give effect to the original intention of the Parties.

15.3 Rules of lnterpretation. The follorving principles shall be observed in the
interpretation and construction of this Agreement:

(a) unless otherwise stated, thc terms "include" and "including" when used in
this Agreernent shall be interpreted to mean by way of example only and
shall not be considered limiting in any way;

(b) all titles and headings used herein are fbr conr,'enience and reference
purposes only, do not constihtte a part of this Agreement and shall be
ignorccl in construing or interprcting the obligations of the parties urrdcr
this Agreement;

(c) references to the singular include the plural and vice versa;

(d) references to Articles, Sections, Clauses and the Preamble are, unless the
context indicates otherrvise, references to Articles, Sections, Clauses and
the Preamble of this Agreernent;

(e) in carrying out its rights, obligations and dutics under this Agreement,
each Party shall have an obligation of good faith and fair dealing; and

(D if any payment due under this Agreement rvould be, by operation of the
terms and conditions of any provision hereof, due and payable on a day
other than a Business Day, such payment shall be made on the next
following Business Day.
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| 5.4 Audit. Each Party has the right, at its sole expense and during normal working
hours, to examine the records of the other Party to the extent reasonably necessary
to verifu the accuracy of any statement, charge or computation made pursuant to
this Agreement. If any such examination reveals any inaccuracy in any stateme,lrt,
the necessary adustments in such statement and the payments thereof will be
made in accordance with Sections 6.7 and 6.8.

15.5 Confidentiality.

(a) Each Party shall hold in confidence and not release or disclose any
document or information fumished by the other Party in connection with
this Agreement, unless: (i) compelled to disclose zuch document or
information by judicial, regulatory or administrative process or other
provisions of law; (ii) such document or information is generally available
to the public; (iii) such document or information rvas available to the
receiving Party on a non-confidential basis; (iv) such document or
information was available to the receiving Party on a non-confidential
basis from a third-party, provided that the receiving Party does not know,
and, by reasonable effort, could not know that such third-party is
prohibited from transmitting the document or information to the receiving
Party by a contractual, legal or fiduciary obligation or (v) such disclosure
is made to PJM and is necessary in order for the transactions contemplated
by this Agreement to be consummated or to otherwise comply with the
provisions of this Agreement.

(b) Nonvithstanding any other provision of this Section 15.5, a Party may
disclose to its employees, representatives and agents all documents and
information furnished by the other Party in connection with this
Agreement, provided that such employees, representatives and agents have
been advised of the confidentiality provisions of the Section 15.5, and
further provided that in no event shall a document or infbrmation be
disclosed in violation of the standard of conduct requirernents established
by FERC.

(c) A Party receiving notice or otherwise concluding that any confidential
document or information fumished by the other Party in connection with
this Agreement is being sought under any provision of law, to the extent it
is permitted to do so under any judicial, regulatory or administrative
process or other provisions of applicable law, shall: (i) promptly noti! the
other Party; and (ii) use reasonable efforts in cooperation with the other
Party to seek confidential treatment of such confidential information.

Gl) Any independent auditor performing an audit on behalf of a Party pursuant
to Section 15.4 shall be required to execute a confidentiality agreanent
with the Party being audited. Such audit information shall be treated as

confidential pursuant to this Section 15.5.
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tr (e) The Parties agree that monetary damages may be inadequate to
compensate a Party for the other Party's breach of its obligations under
this Section 15.5. Each Party accordingly agrees that the other Party shall
be entitled to equitable relief, by way of injunction or otherwise, if the
receiving Party breaches or threatens to breach its obligations under this
Section 15.5, which equitable relief shall be granted without bond or proof
of damages, and the receiving Party shall not plead in defense that there
would be an adequate remedy at larv.

15.6 Successors. This Agreement and all of the provisions hereof are binding upon,
and inure to the benefit of, the Parties and their respective successors and
permitted assigns.

15.7 AssimmenVChanee in Corporate ldentitv. Neither Party shall assign this
Agreement, its rights or obligations hereunder without the prior written consent of
the other Party, which consent may not be unreasonably withheld; provided,
however, either Party may, without the consent of the other Parly (and without
relieving itself from liability hereunder),

(a) transfbr, sell, pledge, encumber or assign this Agreement or the accounts,
revenues or proceeds hereof in connection rvith any financing or other
ti nanci al arrangements,

(b) transfer or assign this Agreement to an Affiliate of such Party if such
Affiliate either has a Consolidated Cash Coverage Ratio that equals or
exceeds the Minimum Consolidated Cash Coverage Ratio or has an
investment rating that is equal to or greater theur the Minimum lnvestment
Rating,

(c) transfer or assign this Agreement to any Person succeeding to all or
strbstantially allof the assets if such Person either has a Consolidated Cash
Coverage Ratio that equals or exceeds the Minimum Consolidated Cash
Coverage Ratio or has an investment rating that is equal to or greater than
the Minimum Investment Rating;

(d) provided, horvever, that in each such casc, any such assignee shall agree in
rvriting to be bound by the terms and conditions hereof and so long as the
transferring Parly delivers such tax and enforceability assurance as the
non-transferring Party may reasonably request.

5.S Coverning Law. THIS AGREEMENT AND THE RICHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED
BY AND CONS'I]TUTED IN ACCORDANCE WITH THE LAWS OF 'I'I{E
COMMONWEALTH OF PENNSYLVANIA, WITHOUT REGARD TO
PRINCIPLES OF CONI.'LICTS OF LAW.

15.9 Jurisdiction and Venue. Except for matters jurisdictional to FERC, the PUC or the
appellate courts having jurisdiction over the PUC or FERC matters, all disputes
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hereunder shall be resolved in the Federal or State courts of Pennsylvania and
each Party hereby irrevocably submits to the in personam jurisdiction of such
courts. Each Party hereby rvaives its respective rights to any jury trial with
respect to any litigation arising under or in connection with this Agreement.

15.10 Amendments. Except as provided in Section 15.1 I (PJM Agreement
Modifications), this Agreement shall not be amended, modified, terminated,
discharged or zupplemented, nor any provision hereof waived, unless mutually
agreed, in rvriting, by the Parties. Except as provided in Section l5.ll (PJM
Agrecment Modifications), the rates, terms and conditions contained in this
Agreernent are not subject to change under Sections 205 or 206 of the Federal
Power Act absent the mutual written agreement of the Parties. Absent the
agreement of all parties to the proposed change, the standard of review for
changes to this Agteement proposed by a Party, a non-Party or the FERC acting
sua sponte shall be the'public interest" standard of review set forth in United Gas
Pipe Line Co. v. Mobile Gas Service Corp.,350 U.S. 332 (1956), and Federal
Power Commission v. Sierra PaciJic Power Co., 350 U. S. 348 (1956) (the
* M o b i Ie - Si erra" doctrine).

15.1 I PJM Apreement Modifications.

(a) If the PJM Agreements are arnended or modified so that any schedule or
section references herein to such agreements is changed, such scheclule or
section refcrences herein shall be deernecl to autornatically (and without
any further action by the Parties) refer to the new or successive schedule
or scction in the PJM Agreernents which replaces that originally referred
to in this Agreement.

(b) If the applicable provisions of the PJM Agreements retbrenced herein, or
any other PJM rules relating to the implelnentation of this Agreement, are
changed materially from those in effect on thc date first rvritten above,
both Parties shall cooperatc to make conforming changes to this
Agreement to fulfill the purposes of this Agreernent.

15.12 Delay and Waiver. Except as otherwise provided in this Agreement, no delay or
omission to exercise any right, power or remedy accruing to the respective Parties
hereto upon any breach or default of any other Party under this Agreement shall
impair any such right, power or remedy, nor shall it be construed to be a waiver of
any such similar breach or default thereafter occurring; nor shall any waiver of
any single breach or default be deemed a rvaiver of any other breach or default
theretofore or thereafter occurring. Any rvaiver, permit, consent or approval of
any kind or character of any breach or default under this Agreanent, or any
waiver of any provision or condition of this Agreement, must be in writing and
shall be ef,fective only to the extent specifically set forth in such uriting.

I
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15.13 No Third Party Beneficiaries. Nothing in this Agreemert, express or implied, is
intended to confer on any other Person except the Parties hereto any rights,
interests, obligations or remedies hereunder.

15.14 Independent Contractors. The Parties acknowledge and agree that (i) they are
independent contractors, (ii) neither Party shall have any right, power or authority
to enter into any agreement or commifrnent, act on behalf of, or otherwise bind
the other Party in any way, and (iii) nothing containecl in this Agreement shall
create any relationship between Buyer and Seller other than that of independent
contractors.

15.15 Counterparts. This Agreement may be executed in more than one (l) counterpart,
each of rvhich shall be deemed an original, but all of which together shall
constitute one and the same instrument.

15.16 Entire Aqreement. This Agreement, including the Schedules and Exhibits hereto,
embodies the entire agreement and understanding of the Parties in respect of the
obligations and requirements set forth in this Agreanent. There are no
restrictions, promises, representations, warranties, covenants or undertakings,
other than those expressly set forth or referred to herein. This Agreerncnt
supersedes all prior agreements and understandings behveen the Parties with
respect to the subject matter contained herein.
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IN WTINESS WHEREOF, the Parties have caused this Agreement to be executed
and delivered, as of the date first rvritten above, by their respective duly authorized
officers.

DUQUESNE LIGET COMPANY

Senior Vice President and Chief
Financial Officer

DUQUESNE POWER, L.P.

By: DUQUESNEPOIVER,INC.
Its General Partner

By,i;,^*^ L'U)L^,J
Name: James E. Wilson
Title: President
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:
EXHIBIT A

ALLOCATION OF CHARGES

ffinnEMENToFPJIvI
INTERCONNECTION, L.L.C.:

Day-
ahead

Seller
Seller
Seller

Seller

Balancing

Seller
Seller
Seller

Seller

Total

Seller
Seller
Seller
Seller
Seller
Seller
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Seller
Seller

Seller

Seller
Seller
Seller
Seller
Seller
Seller
Seller
Seller
Seller
Seller
Seller
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Market EnergY

ission Congestion
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Seller Seller
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Transmission Congestion
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I'

PJ]VI OPEN ACCESS TRANSIUISSION TARIFF':

PJM Scheduling, System Conhol and Dispatch Service
Transmission Owner Scheduling, Systern Control and Dispatch Service (PJM
Schedule lA)
Reactive Supply and Voltage Control from Generation Sources Service (PJM

2)
ack Start Service (PJM Schedule 64)

Integration Transmission Service (Attachment H)
etwork Transmission Service O{fset Charges

Firm Point-to-Point Transmission Service (PJM Schedule 7)
Point-to-Point Transmission Service (PJM Schedule 8)

Reliability Council Charges @JM Schedule l0)
Reconciliation for PJM Scheduling, System Control and Dispatch Service
Reconciliation for Transmission Owner Scheduling, System Control and Dispatch

lCe

redits:
Non-Fimr Point-to-Point Transmission Service
Other Supporting Facilities

Total

Buyer
Seller

Seller

Seller
Buyer
Buyer
Seller
Seller
Buyer
Buyer
Seller

Buyer
Buyer

Reliahility Assurancc r\greement Among Load Serving Entities in the PJM
Control Area:

fotal
rges:

ity Deficiency Seller

redits:
ity Exccss Seller
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EXTIIBITB

METHOpOLOGY FOR CALCULATION OF IVIARK TO IVIARKET EXPOSURE

Parameters

In calculating the Mark-to-Market Exposure, the following parameters are set on the
'fransaction Date:

l. Long-Term Escalation Rate
2. On-Peak Initial Mark Price
3. Off-Pealc/On-Peak Price Ratio
4. OFPeak lnitial Mark Price
5. On-Peak Expected Load
6. Off-Peak Expected Load

The follorving parameters are set on each date on which the Mark-to-Market Exposure is
calculated:

1) On-Peak Forward Price for each of the next twelve months immediately following
2) Off-Peak Fonvard Price for each of the next trvelve months immediately following

On-Peak Initial Mark Prices

On the Transaction Date, Buyer shall obtain on-peak forward prices for the initial 12

months of the term of the Delivery Period. The preferred data source for forward prices
shall be the New York Mercantile Exchange ("NYMEX') nronthly PJM Physically
Settled Electricity Futures Contract traded on the NYMEX Clearport" over-the-counter
trading platform and reported on NYMEX's rvebsite, wrwv,nymex.com (the'?referred
Data Source") For each month, Buyer shall first attempt to obtain a price from the
Preferred Data Source. In the event that prices from the Preferred Data Source are not
availablc for one or more months in the initial 12 months of the delivery period, Buyer
shall contact four Refbrence Market-Makers to obtain bid and ask Energy price quotes for
PJM Westem Hub On-Peak Hours for those months for which prices from the Prefened
Data Sourcc are not available. For Buyer to include a monthly On-Peak Forward Price
quote from a Reference Market-Maker, both bid and ask prices must be available. If a
minimum of trvo quotes in a particular month is not available, then it shall be deemed that
,: quotes were available for that month. For any month for which there are no single

nronth quotes, but for which there are two month, quarterly, or 12 month quotes available
("Aggregate Quotes"), Buyer shall disaggregate the Aggregate Quote into monthly
components in the fbllorving manner. The rnost recently available single month quotes

for the same calendar months contained in the Aggregate Quote shall be averaged. The
percentage by rvhich each single month price differs frorn the average of the single month
prioes for the same time period of the Aggregate Quote shall be applied to the Aggregate



Attachment ll-D-8b
. Page47/53

Quote to establish monthly prices for the like month of the Aggregate Quotg such that
the average shall be the Aggregate Quote. In the event that quotes for one or more
months of a multi-month block and for the entire multi-month block in aggregate are both
availablq but are inconsistent with each other, Buyer shall use the one that is most
consistent with other available quotes.

For each month beyond the initial 12 months of the Delivery Period Buyer shall multiply
the On-Peak Initial Mark Price for the corresponding calendar month in the initial 12

months of tbe Delivery Period by one plus the Long-Term Escalation rate raised to the
power of the number of years between the relevant month and the corresponding calendar
month in the initial 12 months of the Delivery Period.

On-Peak and Off-Peak Expected Load

The On-peak and Off-peak Expected Loads shall be set for each month for the term of
this Agreernent at the values shown in the following schedule:
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llonlh On-PeakExpectedLoad Off-PeakExpectedLoad

Jan-05 3S0,467 308'470

Feb-05 318,345 278'295

Mar45 331.094 302'861

Apr-05 314,399 254'709

Uay+S 331J04 246'654

.lun-OS 393.658 328'720

lrrOS 411.511 358'996

Aug-05 471'679
Sep-05 340,333

Oct-05 338.110
Nov{S 319.232
Oec-05 54'872
Jan-06 386,243

Feb'06 323,177

Mar45 336,121

ApFO6 319.172

May-06 335,770

Jun46 39S.634

Jul-06 478,668

Au9-06 478'839
Sep-06 345,499

Oct-06
Nov-06
Dec-06
Jan-07
Feb-07
Mar47
AqGOT

May-07
Jun-07
Juf07
Au9-07
Sep-07
Oct-o7
Nov-o7
Dec{7
Jar08
FeWS
Mar-08
ApF08
May-08
Jun48
Juma
Aug-04
sep-08
Oct-08
NoFOB
Oec{8
Jan-09
Feb-ff!
Mar^09
Apr-ffl
May{9
Jun{g
Jul'0ll
Aug-ff)
Sep-09
Oct-09
Nov-09
Dec-o9
,lan-10
FeF10
Mar-10
Aprl0
May-10
Jun-10
JuFl0
Aug-10
Sep-10
Oct-10
Nov-10
Oec-10

343,242
324,079
360,259
391,9/2
327,929
341,063
323,865
u1,721
405,509
las.706
485,879
350.579
348,289
3?8.U3
365.556
397,83?
332,879
346,211
328,753
345.879
411.630
493,038
493,213
355,871
3'J3,546
333.807
371,073
403,993
338,030
351.568
333.841
352.247
418,000
500,667
s00,845
361,378
359,017
338,972
376,815
410,531
343,500
357,257
339,243
357,947
424,764
508.769
s08,950
367,226
fi4,8n
344,458
382,913

n8,1U
n2,87
257.833
271,810
333.04t!
313,153
282,520
307.458
258,576
250.398
333.710
3&1,146
383,875
307,€5
261,747
275,937
338,916
317.7ffi
286,674
311,979
262,378
254,offi
338,616
369,805
3t|9.519
312,006
265.595
279,994
343,899
322,554
291,001
316.688
266,338
257,915
u3,728
375,387
395.390
316.715
269,604
284,220
349,090
327,545
295,504
321.588
270,459
261.906
349.046
381.195
lnl,517
321,616
273,776
288.618
354.492
332.845
300,286
326,792
?74,836
266.144
354.695
387,354
408,014
326,821
278,206
293,289
36f,228
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On-Peak Forward Prices

On each date on which the Mark-to-Market Exposure is calculated (i.e., on each

Determination Date), Buyer shall collect on-peak fonvard prices for the 12 fall calendar
months immediately following the current rnonth. If the remaining term of the Delivery
Period is less than 12 months, Buyer shall obtain fbrward prices for each full calendar
month in the rerraining term of the Delivery Period. For each month, Buyer shall first
attempt to collect a price from the Preferred Data Source. In the event that prices from
the Preferred Data Source are not available for one or more months in the initial 12

months of the delivery period, Buyer shall contact four Reference Market-Makers to
obtain bid and ask Energy price quotes for PJM Western Hub On-Peak Hours for those
months for which prices from the Prefened Data Source are not available. For Buyer to
include a montlrly On-Peak Forward Price quote from a Reference Market-Maker, both
bid and ask prices must be available. If a minimum of two quotes in a particular month is
not available, then it shall be deemed that no quotes were available for that month. For
any month forwhich there are no single month quotes, but for which there are Aggregate

Quotes, Buyer shall disaggregate the Aggregate Quote into monthly components in the
following manner. The most recently available single month quotes for the same
calendar months contained in the Aggregate Quote shall be averaged. The percentage by
which each single month price differs from the average of the single month prices for the
same time period of the Aggregate Quote shall be applied to the Aggregate Quote to
establish monthly prices for the like month of the Aggregate Quote, such that the average
shall be the Aggregate Quote. ln the event that quotes for one or rnore months of a multi-
month block and for the entire multi-month block in aggregate are both availablc, but are
inconsistent with each other, Buyer shall use the one that is nrost consistent with other
available quotes.

Calculation of Monthly IVIark-to-lVlarket Exposures

The Buyer shall use the following process in calculating the ivlark-to-lvlarket Exposure:

l. For each of the 12 months immediately following the current month, Buyer shall
subtract the On-Peak Initial Mark Price from the On-Peak Fonvard Price.

2. Buy'er shall multiply tlte rnonthly values calculated in step I by the On-Peak
Expected Load for each month.

3. For each of the 12 months imrnediately fbllowing the current month, Buyer shall
subtract the Off-Peak Initial Mark Price from the Off-Peak Forward Price.

4. Buyer shall rnultiply the monthly values calculated in step 3 by the Off-Peak
Expected Load for each month.

5. Buyer shall calculated the sum of the values generated in steps 2 and 4 for each
month to calculate the Monthly Mark-to-Market Exposure for each month.



Attachment ll-D-8b
Page 50/53

Calculation of Mafk-to-Market Exposure

The Buyer shall calculate the sum of the Monthly Mark+o-Market Exposures for each of
the twelve (12) months immediately following the current month to generate the Mark+o-
Market Exposure. [n the event that the rernaining term of the Delivery Period is less than
twelve (12) months fte Mark-to-Market Exposure shall be calculated as the sum of the
Monthly Mark-to-Market Exposures over the remaining term of the Delivery Periocl.
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EXHIBIT C

FORM OF NOTICE

r\ny notices required under this Agreement shall be made as follows:

Buyer: Seller:

All Notices: All Notices:

Street: 4ll SeventhAvenue Sheet: 4ll SeventhAvenue
City/State/Zip: Pittsburgh,PA 15219 City/State/Zip:Pittsburgh,PAl52lg
Attn: Contract Administration Attn: Deruris Urban
Facsimile: 412-393-5620 Facsimile: 412-393-1234
I)uns: Duns:
Federal Tax ID Number:25-0451600 Federal Tax ID Number:4l-2ll49ll

Invoices:
Attn: Mark R. Warren
Phone: 412-393-6171
Facsimile: 412-393-6157

Scheduling:

Attn: Dale M. Flaherty
Phone: 412-393-623'I
Facsimile: 412-393 ^8642

Payments:

Attn: Mark R. Warren
Phone: 412-393-617 1

Fircsimile: 412-393-6157

lVire Transfer:

BNK: Mellon Bank, N.A.
ABA: 043000261
ACCT: 0008061

Invoices:
Attn: Jacquelyn McGrerv
Phone: 412-393-6353
Facsimile: 412-393-6157

Scheduling:

Attn: Arthony Pekny
Phone: 412-393-6293
Facsimile: 412-393-1070

Payments:

Attn: Jacquelyn McGrew
Phone: 412-393-6353
Facsimile: 412-393-6157

Wire Transfer

BNK: Mellon Bank, N.A.
ABA: 043000261
ACCT:0043027
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EXHIBIT D

METHODOLOGY FOR CALCULATION OF EXPECTED A}INUAL

PAYMENTS

Buyer shall calculate Expected Annual Payments once on the Effective Date for the
purpose of calculating Security pursuant to Article 13.2 of this Agreement. In the event
that Seller is required to post Additional Security purswmt to Article 13.4, Buyer shall
calculate Expected Annual Payments on the Initial Determination Date and each
Determination Date thereafter.

Parameters

Buyer shall obtain the following information on the date on which the Expected Annual
Payments calculation is performed:

l. Generation Billing Determirtants for the most recent available 12 complete months
2. Retained Load Ratio for the most recent complete month

Calculation of Expected Annual Payments

l. [n the event that the remaining term of the Delivery Period is 12 months or more,
Buyer shall multiply each of Generation Billing Determinants for the most recent 12
months by the Retained Load Ratio. In the event that the remaining term of the
Delivery Period is less than 12 montlLs, Buyer shall multiply each of the Generation
Billing Determinants for the applicable months remaining in the Delivery Period by
the Retained Load Ratio.

2. Buyer shall multiply the values calculated in step I by the applicable Generation
Rates fbr each POLR III Rate Schedule.

3. Buyer shall rrrultiply the values calculated in step 2by a tbctor o{'ninc hundred fbrty-
one thousandths (.941).

4. The Expected Amual Payments shall be generated by calculating the sum of thc
values calculated in step 3.
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AMENDMENT TO FTILL REOUTREMENTS SERVICE AGREEMENT

This AMENDMENT to Full Requirements Service Agreement by and between
Duquesne Light Company, a Pennsylvania corporation, (hereinafter called "Duquesne
Light" or "DLC") and Duquesne Power LLC, forrterly Duquesne Power LP, (hereinafter
called "Duquesne Power") is effective this 31st day of December 2@7 (hereinafter
jointly called "the Parties").

WHEREAS, Duquesne Light and Duquesne Power previously entered into that
certain Full Requirements Service Agreement between each other dated January 1, 2005
for the providing of electric capacity and energy to Duquesne Light in order for it to
fulfill its provider of last resort obligations in Pennsylvania. The Agreement (hereinafter
referred to as "Full Requirements Service Agreement"); and

WHEREAS, said Full Requirements Service Agreement requires certain
modifications to incorporate changes in Duquesne Light's POLR IV plan from its POLR
Itr plan; and

WHEREAS, The Parties hereby enter into this Amendment to agree, carry ouf,
and effectuate those desired changes;

NOW TIffiREFORE WTINESS: Duquesne Light and Duquesne Power, in
considerarion of the mutual covenants and agreement herein, and intending to be legally
bound, hereby agree and consent as follows:

1. The Agreement, including all Exhibits, is hereby modified to recognize
that ancillary services in real time, grid Eranagement charges other than congestion
charges, and administrative, new regulatory, credit, and other costs or charges assessed

by an RTO will be moved to, the responsibility of, and paid for by Duquesne Light.
Accordingly, the parties agree that all pertinent sections of said Full Requirements
Service Agreement are hereby amended to incorporate this change.

The following definitions and charges are hereby rnodified or added to the Agreement:

"Ancillary Services Payment" - rneans the Buyer shall pay the Seiler on a
monthly basis for Ancillary Services related to the POLR Supply Amount
according to the same methodology used to calculate such charges as set forth in
Exhibit NJDK-3 of Duquesne Statement No. 5 in the POLR IV proceeding filed
with the PA PUC at Docket No. P-00072247. This payment shall reflect line
losses but not include Pennsylvania gross receipts taxes.

"Grid Management Charges" -- means the grid management charges related to
congestion, which shall be the responsibility of Duquesne Power, but excluding
other grid management, administrative, new regulatory, credit, and other costs or
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charges from the RTO due to POLR service which latter charges are to be
recovered from Buyer/Buyer' s retail customers.

"Net Billed Generation Revenue" means the sum of the amounts resulting from the
following calculacion for each recail customer of Buyer that is receiving service
from Buyer under a POLR4 Rate Schedule:

(x) Billed Generation Revenue attributable to such customer,less

(V) ultiplied by

(z) a factor of nine hundred forty-one one thousandths (.941).

A new Section 6.2(b) is hereby added to the Agreement:

Beginning on or about February 15, 2008 and continuing on or about the fifteenth
day of each calendar month thereafter until the end of the term of this Agreement
(or the earlier termination of this Agreement), Seller shall provide to the Buyer an
invoice relating to Ancillary Services and all otKer RTO charges associated with
the POLR Supply for the billing period After review of the bill, the Buyer will
note any disagreement with the billing within 5 business days. Absent any
disagreement, the Buyer shall then pay the Seller the Payment for the billed
amount within 7 business days.

2. All references to'?OLR Itr Rate Schedule" shall be amended to read "POLR
Rate Schedule".

3. The table in Schedule 1 of the Agreement related to wholesale Company Use
Energy Payments shall be replaced by a new table based on the PaPUC
approved POLR IV GS/GM rates less the Pennsylvania Gross receipts Taxes
(5.97o).

4. Seller agrees to provide renewable power or renewable credits to Buyer in
sufficient amounts for all service, including hourly priced service, so ttrat
Buyer will comply with all Alternative Energy Requirements.

e..-'.
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In all other respects, the Full Requirements Service Agreement remains the same
and is hereby confirmed and ratified by the parties. This Amendment to the Full
Requirements Service Agreement is hereby agreed to, and executed by the parties' duly
authorized representatives, on the date hereinabove stated.

DUQIJESNE LIGHT COMPAT{Y

,r,T / ' l, 4 
Lzrrruy'(,-

Frederick Eichenmiller
Its: Director

DUQUESNE POWER LLC

By.
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: '1 PENN8ILrnAlIfA
PUBIIfC UTrITITI COIO|r88fON
Earrieburgr, PA. izros-sees

Public Meeting held February 25, 1998

Commissioners Present :

John M. Quain, Chairman
Robert K. Bloorn, Vice Chairnan
John Hanger' David w. Rolka

. Nora Mead Brownell.

Affiliated fnterest Agmeement Between
D'rqr-r-esne L.ight Companw and DQE
Conmunicationsr Inc.

Docket No.
G-00970585

OPINTON AXTD ORDER

BY ITHE COI.II.{I88ION:

On october 14, L997, an Affiliated Interest Agreement
(ilAgreementft) between Duquesne Light company (rrDuquesnerr) and PQE
Conmunications, Inc. (ttDQE communicationsrr) was filed to become
effective on November 13, L997. The period for consideration of
this Agreement was extended by the Courmission to January 16,
1998. On January 14, 1998, the period for conpideration of this
Agreement was extended until further order of the Connission.

' This is a Master Fiber Services Agreement which
provides for the lease back by Duquesne frorn DQE of portions of
the Fiber optic Network and other fiber services for use in '
Duquesne's utility business.

Duquesne is a pubiic uEili'uy subject to the
Commissionrs jurisdiction and is a wholly-owned subsidiary of
DQE. fnc. a Pennsylvania corporation. DQE Corornunications is a
wholly-owned subsidiary of Duquesne Enterprises, a Pennsylvania
corporation, which is also a whoLly-owned subsidia.ry'of DQE, Inc-

' Duquesne currently owns', operates and maintains a fiber
optic telecornnunications network ("Fiber optic Network")' used in
!;,.lquesnets utility business to carry voice and data i.rformation
and to supervise, protect and control Duquesners distribution and
substation systern.

. rw.9.. other. af f iliated. intireit. agigerneirtd hlve tieen
subrnitted by buquesire and are'intbirelat€d hnd frertain'to.
oriquesneLs'proposed. sale of ite Fib.e.5 optic.'Netudrk to DQE'
Comnunications and the' l'ease by Duqqesne. of certain fib'er -
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services from DQE Comgrunications for operation of j.ts
'telecommunications network. These related agreements have been
filed at Docket Nos. G-0o970584 and G-00970586. Also related to
this Aglreenent is an Application of Duguesne Light Conpany and
DQB Communications, Inc. (Docket No. A-1Lo15O f0O16), for
approval of the transfer by sale of a.fiber optic'network from
Duguesne Light Company to DQE'Communications, Inc., and for the
.Iease of fiber services by Duguesne Light Company fron DQE
Communications, Inc.

. The subject Agreenent is filed in accordance with the
requirements of ,section n02(b) of the Public Utility code, 66'
Pa. c.s. 2Lo2(b)

We have examined the Agreenent and have determined that
it appears to be reascnable and eons-istent with the public
interestl however, approval of the Agreenent does not preclude us
from investigating, during any formal proceeding, the
reasonableness of charges lncurred under the Agreement;
TITEREFORE,

IT 16 ORDERED:

1. That the Affiliated'fnterest Agreernent between
Duquesne Light company and DQE Communications, fnc. filed on
october 14, L99?, be and hereby is, approved.

2. That aceeptance does not preclude the Conmission
from investigating during any-formal proceeding the
reasonableness of charges incurred under the Agreement.

. 3. That a copy of this order be served on the Office of
consumer Advocate, the office of Small Business AdVocate, the
office of Trial Staff and parties to the Duquesne Restructuring

'Proceeding at Docket No. R-0O9741-04, and rnade available to other
interested parties.

4. That this Docket'No. c-oO97O585 be marktrd ciosed.

- BY THE COI.TI{I66ION

*(4^;.Vffi!ffit
Secretary

(SEAL)

.ORDER ADOPTED:

.:ORDER ENTERED:..

psSru6ry 26r 1_9.?8

FEB26 1s96
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MasreR FIEen SERVIceS AonEEMENT

THIS AGREEMENT (the 'Agreement') made this 261,, day of
1997 (the "Effective Date), byand between DUQUESNE LIGHTCOMPANY, a
Pennsylvania corporation ('Duquesnen) and DQE COMMUNICATIONS, lNC., a
Pennsylvania corporation ("Company).

l ftlEREAS, Duquesne requires the use of a fiber optic telecommunications
network (such network being hereinafter referred to as the'Telecommuni,cations
Network') and forthis purpose desires that Company provide to Duquesne Fiber
Services (as defined below);and

l ftlEREAS, Company cunently owns and may acquire additional fiberoptic
cables ("Fibe/) which comprise a portion of the Telecommunications Network, which
Fiber may be located on orwithin Duquesne's poles, conduits, ducts and related
jlroperty (hereinafter refened to collectively as "Facilities); and

tA/tlEREAS, Company is willing, to the extent it may laMully do so and subject to
the terms and conditions set forth, to provide to Duquesne Fiber Services; and

NOW fiEREFOne, in consideration of the mutualcovenants, terms, conditions
and obligations contained herein, and intending to be legally bound hereby, the parties
agree as follows:

i.ti"t" r
FIBER SERVICES; RIGHTS OF WAY

,,

a. FiberServices

As used herein, the term "FiberServices" shall mean the provision of such
capacity on Fiber (whether now owned by Company or to be acquired in the future) as
Duquesne shaflfrom time to time require, and shall include, without limitation: (i)
specific strands of Fiber as set forth on Ahibit C and as requested by Duquesne, (ii)
maintenanoe, replacement and repair of all Fiber used to proiide Fiber Services-and (iii)
the construction andlor acquisition of additiorial Fiber and related facilities as and when
' .: 't i tc meet Duquesne's Fiber requiremehts.

Duquesne shallrequestftom time to time the Fiber Services reguired; Company
shall provide to Duquesne all the Fiber Services requested by Duquesne. Company
covenants to use its best efforts to provide all Fiber Services required by Duquesne for
the fulfillment of its electric.service requirements. This Agreement contains the basic
terms and conditions upon which Fiber Services shall be provided by Company to' '
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Duquesne. Subject to such terms and conditions, when the parties agree on the
location of additional Fiber to be used in the provision of Fiber Services, they will
execute a completed Fiber SeMces Acknowledgment (substantially in the form of
ExhibitA hereto);

b. Peiodfc PIan Reports

\Mthin 90 days of the end of its fiscalyear, Duquesne shall provide Company
with an annualplan setting forlh in witing Duquesne's projected needs foradditionat
Fiber Services in such year. Within 45 days of lhe end of the second fiscat quarter in
each year, Duquesne shall provide Company with a wriften update of such annual plan,
setting forth any changes therein and any new projec'ted needs for additional Fiber
Services. Duquesne shall also keep Company informed of any known Fiber Services
needs which will arise beyond the then cunent fiscal year.

Franchise and Other Reouirements

Company covenants to Duquesne that it will obtain and maintain all of the
necessary approvals, authorities, franchises, permils, consents and easements from
federal, state and local authorities including, but not fimited to, the Pennsylvania Pubtic
Utility Commission, relating to the construction and operation of the Tefecommunica-
tions Network. Compfiance with this Article shall not relieve Company of the obllgation
to obtain any necessary or additionalrights-of-way from private property owners.

Article 2
INSTALI-ATION, OWNERSHIP, SERVICES AND MAINTENANCE

a. Installation, Ownership and Maintenance of Fiher

Company shall be responsible for ensuring the proper maintenance and repair of
afl Fiber used in the provision of Fiber Services on a24 hours a day, seven days a ;

week basis (including good faith efforts to dispatch a repair crew within two hours of
'notice 

of a problem). Duguesne shall have the right to perform, or cause the.
performance of, the maintenance and repair of the Fiber (whetheror not used in the
provision of Fiber Services) anci the provision of such other services, as set forth on
Exhibit D-1, including all engineering, splicing, termination, patching and testing of Fiber
at Companfs expense. fee for such services

Duquesne reserves to itsell its successors and asslgns the exclusive right to
r r .: .,;i.oin the Fiber used in the provision of Fiber Services and to operate lts equipment
in a manner to enable it to fulfill its electric servioe requirements. Company
acknowledges that Duquesne's FiberServices needs in connection with fulfilling its
electric service requirements will always receive priority overthe needs of Company.

The relevaht'strands of Fiber used in ihe provision of Fiber Services shall be
tested by Duquesne in the mannerspecified in the attached Exhibit B to determine
compliance with the specifications set forth in the attached Exhibit B. Company may
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have representatives present during such testing. Duquesne shall promptly deliver to
Company a copy of the test results within two weeks after receipt of such test results. lf
the Fibermeets the specifications, it shall be deemed to be in service as of the date of
the test and such in service date shafl be the rentcommencementdate forthe Fee for
those strands. lf the Fiber does not meet the specifications, Duquesne shall attempt to
repair, or at its option replace, and retest the subject Fibers.

b. Change in Location of Fiber

In the event that Company shall at any time be required by any entity having the
legalauthorization to compel such action, to transfer, rearange or relocate any portion
of the Fiber used in the provision of Fiber Services, Company may require such
transfer, rearangement or relocation at its own e)eense. Company shall use
commercially reasonable efforts to transfer, rearange or relocate such Fiber in such a
manner as to avoid intemrption in service to Duquesne or its customers. Company
shall provide Duquesne with not less than one huhdred eighty (180) days written notice
prior to commencing any transfer, reanangement or relocation of any portion of such
Fiber, except in the event that earlier action is required by any entity having the legaf
authorization to compel such earlier action, in whi,ch event Company shafl notiff
Duquesne promptly upon leaming of the proposed action of such entity. Company shall
advise Duquesne of the focation of the relocated Fiber. Duquesne shallhave the rQht
to approve or disapprove any such new location for the relocated Fiber to the extent
necessary to ensure its continued ability to fulfill its electric service requirements.

c. Use of Fiber

Company acknowledges that Duquesne shallhave unrestricted and exclusive
use of all Fiber used in the provision of Fiber Services.

Article 3
DAMAGE; COSTS ,,

Each parly shall promptly and in writing inform the other party of any dagnage to
Fiber used in the provision of Fiber Services of which such parly is aware. lf any such
damage is the result of negligent or.intentional acts of Duquesne or ib agents or
contrdctors Duquesne shall be respbnsible for the cost of repairing such darnage;
otherwise, Company shall be responsible for the cost of repairing such damage.

As used in this Agreement, the term "Fsts" shall include, without limitation, all
labor costs, fringe benefits, pensions, taxes, bupervision, transportation, clearing costs,
equipment @sts, costs associated with materials and supplies, and purchasing and
warehousing costs, allas described in more detailon Exhibit D4, allof which shallbe
billed on a time and materials basis.
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Articte 4
INTERRUPTIONS

Company shafl not be liabfe to Duquesne or any third party for any intenuption of
Duquesne's service or for any interference with the operations of Duquesne arising out
of any act or omission by Company or any person acting on behalf of Company (except
for negligent orwillfulacts). Company shall use its commercially reasonable efforts to
avoid any interferen@ with Duguesne's Telecommunications Network or ils operations.
Company shall not be responsible for any incidentat or consequential damages.

Artiele 5
FEES

Duquesne shall pay Company an annual fee for Fiber Services as follows:

Fees are due and payable quarterly in advance on the first day of each calendar
quarter. Fees for Fiber Services for whidt utilization began during a quarter witl be
calcufated on a pro-rated basis in accordance with the number of days of use and
reflected in the next quarterly bill.

Wth respect to Fiberwhich exists at the date of this Agreement, the annual fee
charged for strands of Fiber providing service to Duquesne (and the maintenance
thereof) shall be $111 for each mile of each fiber strand used in each cable. This fee
has been negotiated on an individual basis specificaltywith, and shallappty specificatly
to, Duquesne.

Wth respect to Fiber which is acquired or constructed at the request of
Duquesne, the annual fee charged for strands of such Fiber providing service to
Duquesne (and the maintenance thereof) shall be an amount no more than the
annualized cost of construction and maintenance which Duquesne would have incurred
had Duquesne canied out such construction and maintenance for its own account,
prorated for each strand of Fiber providing service to Duquesne. The calculation of this "

fee shallbe based on, but not limited to, such factors as construction costs,
maintenance costs and depreciation. Company shall have the rightto review, but not
participate in, Duquesne's calculation. lf there is a dispute regarding the accuracy of
such calculation which cannot be resolved by good faith negotiations between
D0quesne and Company within 30 days, such dispute shalt be submitted to a mutually
agreeable, nationally recognized, independent accounting firmwith offices in
Pittsburgh, who shall be instructed to make a final determination within 30 days of being
appointed. Such determination shallbe binding on Duquesne and Company.
Notwithstanding the foregoing, if Company has no Fiber available to pi'ovide seruices to
Duquesne due to such Fibe/s being commifted to third parties and Company must
therefore acquire or construct additional Fiber to meet Duquesne's electric service
requirements, the annual fee charged for such strands of Fiber providing service to
Duquesne (and the maintenance ffrereof). shall be the lesser of (i) the amount spt forth
in the immediatety preceding paragraph and (ii) the amount &lculated pursuant to.the
first sentence of this paragraph.
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Article 6
TERM

This Agreement shall become effective upon the later to occur of (i) approvat by
the Pennsylvania Public Utility Commission of this Agreement and the transactions
contemplated herein and (ii) approval by the Pennsyfuania Public Utility Commission of
the Asset Purchase Agreement between Duqudsne and Company of even date
herewith and the transactions contemplated therein, and, if not earlier terminated in
accordance with the provisions hereof, shall continue in effect until December 31, 2017.
Notwithstanding the foregoing, this Agreement shall not be effective untilapproved by
Duquesne's Board of Directors. ln consideration for the mutual promises contained
herein, this Agreement shall automatically be extended for additional ten (10) year
terms unless either party has delivered written notice no later than five (5) years prior to
the date of termination of the initial term or any additionaf term.

Notrryithstanding the foregoing paragraph, Duquesne shallat afltimes have the
right, upon 12 rnonths'written notice, to terminate this Agreernent (and/or any related
Fiber Services Acknowledgment) with respect to some 6rallof the Fiber Services if
such Fiber Services are no longer necessary for Duquesne to fulfill its electric service
requirements.

Article 7
BILLING

All amounts due Company under this Agreernentshall be paid by Duquesne
within 45 days of the date set forth on the invoice ('Payment Date") from Company
along with a detailed accounting of such amounts.

Article 8
EVENTS OF DEFAULT

The following shall constitute an event of defautt under this Agreement

1. The failure of a party to pay a sum of money owed to the other partv on or
before the date on which such payment is due, and the continuance of such failure for
ten (10) days afterwritten notice.

2. Any material breach of any term of this Agreernent, other than the
payment of money, and the failure of the breaching party to cure such breach within
'i-;i.ty (30) days afterwritten notice, provided that if the breach by its nature is not
capalle of being cured within thirty (30) days, then an event of default shall not occur if
within such thirty (30) days the paff commences curing the breach and thereafter
diligently and continuously pursti6s such cure to completion. Failure to pay monies
owed shall never be deemed a breach not capable of being cured within thirly (30)
days.
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3. Any change in control of Company. A'bhange in control" shall be deemed
to have occured if (i) at any time Company is no longer a DQE Affiliate (defined below),
(ii) Company enters into an agreement providing for the merger or consolidation of
Company with or into another person other than a DQE Affiliate, (iii) Company enters
into an agreement providing for the sale of all or substantialty all of Company's assets
to any person or entity other than a DQE Affiliate, (iv) Gompany enters into an
agreement providing for the transfer of tifle in the Fiber to any person or entity other
than a DQE Affiliate or (v) Company assigns its rights, duties or obligations under this
Agreement to any person or eptity other than a DQE Affiliate.

As used herein, the term "DQE Affiliate" shafl mean any person or enti$, the
majority of the voting securities of which are owned by DQE, Ina or any of its wholly-
owned direct or indirect subsidiaries.

Upon the occurenoe of a change in control, Duquesne shallhave the right, in its
sole discretion, to acquire all right, title and interest in some or all of the Fiber for an
amount equal to the depreciated book value of such Fiber, pursuant to documentation
reasonably acceptable to Duquesne.

Upon the occurrence of any event of default (including without limitation a
change in control), the non-breaching party may exercise any and afl remedies
available at law or equity, including but not limited to termination of theAgreement
Such rembdies are not intended to be exclusive and a party may pursue multiple
remedies.

Article 9
TERMINATION

a. In the event that (i) any federal, state or local authority takes any action
that preempts or otherwise invalidates any material provision of this Agreement or
revokes the approvals, authorities, franchises, consents or easements necessary for ;
Duquesne to operate the Telecommunications Network or (ii) a court of competent
jurisdiction issues an order preventing Duquesne from operating the
Telecornmunications Network, either par$ shall have the option, to terminate this
Agreernent, provided that if the action or brder affec,ts less than all of the Fiber used in
the provision of Fiber Services the Agreement shall only be terminated with respect to
the affected Fiber, unless Duquesne determines in its sole discretion that the remaining
Fibers could not be util2ed economically in its birsiness, in which event Duquesne may
electto terminate the entire Agreement.

.b. In the event that this Agreement is terminated, (i) Duquesne shall pay to
Company any and allsums then due and owing within 30 days thereol and (ii) each
party shall retum alldocuments, work papers and otherrnaterials of the other parg
relating to the transactions contemplated hereby (or copies thereof), whether obtained
before or after the execution hereof, to the party furnishing the same or each party shall
destroy such materialat the request of the fumishing party, except thateach party may
keep one copy of such items for its records.
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c. Upon termination of this Agreement for any reason (including without
' 

,'t 
- '-^ limitation pursuant to Articte 6), Duquesne shall have the n:ght to purchase some or alt..',..-' of the Fiber (whether or not used in the provision of Fiber Services) for an amount equat

to the depreciated book value thereof.

Article 10
WAIVER OF COMPLIANCE

Any failure to exercise or delay in exercising any right, power, privilege or
remedy herein contained, or any failure ordelay at any time to require the other party's
performance of any obli,gation underthis Agreement, shall not affect the right to
subsequently exercise that right, power, privilege or remedy or to require performance
of that obligation. A waiver of any of the provisions of this Agreement shall not be
deemed, nor shall constitute, a waiverof any other provision, nor shall any waiver
constitute a continuing waiver. A waiver shall not be binding unless executed in writing
and delivered to the other party.

Article 11
ASSIGNMENT

This Agreement shall not be sublet, assigned, transfered, pledged or otherwise
encumbered by either parly without the prior written consent of the other.
Notwithstanding the foregoing, Company agrees that Duquesne may sublet Fiber used
in the provision of Fiber Services in accordance with the agreements listed on Schedule
11 hereto.

Article 12
QUIET ENJOYMENT

Gompany shall not take any action that would prohibit Duquesne from peaceably
and quietly holding and using any and all Fiber used in the provision of Fiber Services ,

for the entire term of the Agreernent.

Article 13
REPRESENTATIONS AND WARMNTIES

a. Duquesne represents and wanants to Company that Duquesne
has full power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated hereby. This Agreement is a valid
:rird binding agreement of Duquesne enforceable in accordance with its terms.

b. Company represents and wanants to Duquesne that Company has
full power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated hereby. This Agreement is a valid
and binding agreement of Company enforceable in accordance with its terms.
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Article 14
MEMORANDA OF AGREEMENT

lf required, Company and Duquesne shall prepare a Memorandum of Agreement
outlining the generalterms of this Agreement. Subjectto the limitations contained in
Article 17 contained in this Agreement, the Memorandum shall be suitable for
submission to the regulatory agencies with junisdiction over such agreements and, if
Duquesne and Company agree, for other recording purposes. Any and all costs
associated with such recording shallbe paid by Company.

Article 15
THIRD-PARTY BENEFICIARIES

This Agreement shall not confer any rights or remedies upon any person other
than the parties hereto and their respective successors and permitted assigns provided.

Article 16
NOTICE

Any notice from one party to the other under this Agreement shafl be written
notice effective upon receipt sent by the United States mail, certified mail, with return
receipt requested and postage prepaid, or by facsimile transmission followed by written
notice as set forth above.

Notice to Duquesne shall be addressed as follows:

Duquesne Light Company
2101 BeaverAvenue
M.GSU
Pittsburgh, PA 15233
At.tn: Richard A. Nickel ;

Assistant General Manager
Far (412) 393€869

and notice to Company shall be addressed as follows:

DQE Communications, Inc.
One NorthShore Center
12Federal Skeet
Fittsburgh, PA 15212

. Aftn: Anthony J. Villiotti
Treasurer

Fax: (4121231-2140

Each party rnay change its address for purposes of notice requirements at any time by
written notice to the other party given in accordance with this Aiticle 16.
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Article 17
PAYMENTS

All payments due to Company hereunder shafl be paid by check, wire transfer or
by such other means and/or to such other accounts as Company may designate from
time totime.

Article 18
CONFIDENTIALITY

Except as may be required by law (as provided forbelow), both parties agree to
hold and maintain any information (in written or any tangible form) each discloses to the
other ('Confidential fnformation") with the same degree of confidentialitywith which
each party treats its own confidential information and in no case less than a reasonable
degree of confidentiality. Information materially relating to or arising under this
Agreernent, including all terms and exhibits of this Agreement, shall be deemed to be
"Confidential.Information' for purposes of this Agreement. lf a party or any of its
representatives becomes legally compefled to disclose any Conlidential Information, the
receiving party shall provide the disclosing party with prompt notice of such requirement
and shall cooperate with the disclosing party in seeking to obtain a protective order or
other anangement pursuant to which the confidentiality of the Confidential Information
is preserued. Any legafly compelled disclosure shall not change the status of the
disclosed information as Confidential Information. The provisions of this Article shall
bind the parties throughout the term of this Agreement, including extensions, and shall
survive for a period of five (5) years thereafter. The term Confidential Information shall
not include information that (a) was publicly known at the time of disclosure,
(b) becomes publicly known through no fault of the recipient, (c) was in recipient's
possession ftee of any obligation of confidence at the time of the owne/s disctosure to
recipient, (d) is developed by recipient independently of and without reference to any of
owne/s Confidential Information or other information that owner disclosed in confidence
to any third party, (e) is rightfully obtained by recipient from third parties authorized to :

make such disctosure without restriction, or (0 is identified by owner as no longer
confidential or proprietary.

Article 19
FORCE MAJEURE

\Mrenever a period of time is provided for in this Agreement for either party to do
or perform any act or obligation, neither party shall be liable for any delays or inability to
perform due to causes beyond the reasonable control of said party such as but not
limited to war, riot, insunection, rebellion, strike, lockout, unavoidable casualty, or injury
or damage to personnel, material or equipment, fire, flood, storm, earthquake, tomado
or any act of God provided that said time period shall be extended for only the actual
amount of time said party is so delayed. For purposes of this Article, acds or omissions
shall not be deemed "beyond the reasonable control of a party'' if commifted, omitted or
caused by a party to this Agreement, or its employees, offtcers, agbnts'or affiiiates, or
by any corporation or other business entity that hblds a controlling interest in said party,
whether held directly or indirectly. In addition, the inability to perform for financial
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reasons shallnot be deemed an act or omission 'beyond the reasonable mntrol of a
,.;.'. party" and shall not be deemed force majeure.

Article 20
DISCLOSURE

Each party will promptly inform the other of any fact or omission that would make
anyrepresentations, wananty or disclosure made herein materialfy untrue or misleading
or which constitutes a material breach of any covenant contained herein.

Article 21
SEVERABILITY

' In the event that any term or provision of this Agreement is declared to be illegal,
invalid or unconstitutional, then that provision shall be deemed to be deleted from this
Agreement and have no force or effect and this Agreement shall thereaftercontinue in
fullforce and effect, as modffied.

Article 22
HEADINGS

The headings contained in this Agreement are included for convenience of
reference only and shall in no way affect the construction or interpretation of any of the
terms or provisions of this Agreement.

"",*H,[ifr3'**
This Agreernent shall be governed by and interpreted in accordance with the

substantive laws of the Commonwealth of Pennsylvania, without reference to its
conflicts of laws principles. Any litigation shall be filed and pursued in either state or !

federal court in Pittsburgh, Pennsylvania.

Article 24
ENTIRE AGREEMENT AND AMENDMENT

This Agreement contains the entire agreement between the parties with respect
to the subject matter and supersedes any and all prior oral or wriften agreements. This
Agreernent may not be modified or amended except in writing and signed by both
parties.

Article 25
EXECUTION IN COUNTERPARTS

This Agreement may be executed in one or more counterparts, each of which
shallbe deemed an originalinstrurhent, and ali of which taken together shallconstitute

; one and the same agreement.

l0
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lN WITNESS WHEREOF, the parties hereto have executed this Agreement the
day and year first above written.

DUQUESNE LIGHT COMPANY

By: A lAn*"lt^
NA
Title: vf 0;ct;,,,'-.'u*"-zi"u

DQE COMMUNICATIONS, INC.

c!tusqr.r !{(lgtt)
090!!l? 3 ot PX

ll
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ScnroulE 11

Norue.
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ExHreffA
.,

FI BER SERVICES ACKN OWLEDGM ENT
LEASE NUMBER

This Fiber ServicesAcknowledgment (this 'Acknowledgment') is made to the Master
Fiber Services Agreement between Duquesne Light Company ("Duguesne') and DQE
Communications, Inc., ("Companf) dated 1997. Capitalized terms
used in this Acknowledgment have the same meaning as such terms in the Master
Fiber Services Agreement unless othenrvise indicated.

This Acknowledgment is entered into as of 1997.

1. Location Glemarcation points): The Fiber used in the provision of Fiber Services
to Duquesne undqrthis Acknowledgrnent will be between (pole. qranhole.
facilM , located on (stree! name), nearGtreet name), in (City. Twp. Borough)
and (pole. manhole. facilM-. located on (sfeet name), near (streetname), in
(City. Twp. Borouqh)

2. Length: The cable sheath length distance between the above two demarcation
points is: 

- 

miles.

3. Number of strands of Fiben The specific number of strands of Fiber so used will
be .LJ.

\
4. Eiber miles (,for billing purposes):

0mes item #3).
Fiber miles, (item #2

5. Work required to provide connection to Duquesne's Telecommunications,
Ngtwork:

6. The terms and conditions set forth in the Master Fiber Seruices Agreement shall
govern. I

f . . Approvals:
DQE Communications, lnc. Duquesne Light Company

Name:
Title:

Name:

. Date: -," , ' Date:
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FIBER ACCEPTANCE TESTING PROCEDURES

Duquesne will conduct the following tests as part of its Acceptance Testing Plan:

1. Non-destructiveAttenuationTests(Endto-End)
2. Optical Time Domain ReflectometerTests (OTDR)

Fiber acceptance testing will be perficrmed to ensure that the Telecommunications
System will operate withih the parameters of the Specificatrbns set forth below.

irilore specifically, fiber acceptance testing will include the following:

1. Continuity/UniformityTests:

Allfibers shallbe tested bidirectionally at 1310 nm or 1550 nm, as applicable, with an
OTDR; the subsequent traces shall be inspected for end-to-end continuity and for
uniform attenuation. These traces will be stored on diskette and will be compatible with
Laser Precision PC-OTDR sofltryare.

2. OpticalLength:

The OTDR will be used to determine the end-to-end opticatlength of the cable where
possible.

3. Splice Loss:

Splice loss willbe measured bidirectionally with an OTDR using the Splice Loss
Average method. The average acceptance splice loss shall be the measurement for
splice loss set forth below.

'{. 
-End-to-End 

Loss:

Using a light source and a power meteq the bidirectional, connectorto-connector
attenuation willbe measured foreach fiberat 1310 nm and 1550 nm, as applicabte.
The.acceplanee average aftenuatiqn per kilometer shall be the aftenuation set forth
below.
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FIBER ACCEPTANCE SPECIFICANONS

l. Design Criteria

Duquesne will endeavorto keep the number of splices in a span to a minimum.

tl. OpticalFiber Specifications

Company will meet the optical specifications as detailed belowfor all cable:

A. Optical Fiber Specifications - Singlemode Fiber (if applicable)

Parameter Specification Units

Maximurn aftenuation, 1310nm (Al) 0.50 dB/|ffi
Maximum aftenuation, 1550nm (A2) 0.40 dB/km
Cfadding diameter 125 t3 um
CutoffWavelength 1250 t100 nm
Zero dispersion wavelength 1310 x12 nm
Maximum dispersion (128$1330nm) 3.5 pV(nm km)

lll. Sp.lice Loss

Splice loss on cables will average less than or equal to 0.3 db for all splices
made under this Agreement. The 0.3 dB splice avemge will only apply to splices
between cables of identical physical hnd optical properties (i.e. core and
cladding dimensions, refractive index and optical loss characteristics).

lV. End-To-EndAttenuationAcceptangeCriteria

The cable system will be tested at both wavelengths specified foreach cable
gpe as specified belo'"'i unless otheirvise stated in this Agreernent:
Singlemode fiber - 1310 nm. hnd 1550 nm.
The end-to-end attenuation acceptance criteria will be based on the following
formula:
Maximum acceptable end-to-end afte$uation =

1n x lpio.3 x Nsp)+c I

where:
"A 

= Max. attenuation at each wavelength (Al and A2) as specified in sec'tion ll
above.
L = Opticaf length of the cable in kilometers (km).

Nrp = Number of fiber splices in the .cable. system.
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C = Connector/pigtail loss. The attenuation contribution of each pigtailwith
associated connector is considered to be 1.3 dB, comprised of 1.0 db connector
loss and 0.3 dB splice loss (pigtailto OSP cable splice).

Therefore, C = 1:3 dB if the span is connectorized on one end and 2.6 db if the
span is connectorized on both ends.

The parameters above are guaranteed unless otherwise specified.

ln the event that the fiber measured attenuation values change after the cable is
installed, and is degraded by 2 dB orgreaterthan specified above, Company will
ensure conective maintenance is performed to aftempt to restore the fiber to its
original specified attenuation values.



EXHTBTT C Fibers Required By Duquesne Light

Cable Project
Name Tit.le

AESFOI AES-ST 'JOE/MM
ARSFO1 ARSENAIJ TO BITAWNOX

ARSFO1 ARSENA! TO BI,AWNOX

BKS\/LPOI ERANE.BENKSVIIJ
BVFO1 Bv TO J&t MIDITAND

BVFOl5 REI,AY }IOUSE TO ERF
ccFol scc-oxFoRD vrA wooDs RTJ}I

CCFO2 SCC-NARROWS RUN

ccFo2 NRWS RN-,IPXC
CCFO2 ,IPIC-TRAV RUN

CCFO2 TRAV RN.BV
CCFO3 SCC-ALLEG CTR

CCFO4 SCC.PREBIJE MM

CLINTFOX CI.INTON FO 1
COIJFO1 COI'IJIER TO ITOOKSTOI.IN GR

COIJFO1 COLI'IER TO T{OOKSTOWN GR

CORBRFO1 CORAPOLIS BRIDeE
DRAV FO]. DRAVOSBI'RG TO WIIJSON

EEFO1 EE-RENKIN
EDISFO1 EDISON TO 4].1 ?TH
EDISFOI EDISON TO 411 TTIT

EDISPO2 EDISON TO HAI'IPTON TWP

FINDFO1 FI!{DLAY TO MIDFIEI,D
FIlTDF'O2 FTNDIAY TO MIDFIELD
FINDFO3 FIIIDIAY TO MIDFIELD
FI}IDFO4 FIIqDIAY TO MIDFTE'JD
HKSFO]. ITKSTWN GRADE TO TITORN RI'N
HKSFO1 THORN RI'N TO NARR RI'N
HTIIJBRFO1 III'IJTON BRIDGE
MOICIFO]. },IONTOI'R-IIKSTN GRADE
oxFol oxFoRD 4 TO 25
OXFO2 OXF TO SMFIJD & CARSON

Drawing
Series

Lengttr
(Feet.)

1, 13X
45,881
2,979
4,248

L7,].-57
2,54].

21 ,546
63,695
28 ,4L6 .

51,931
73,L53
L4,979

5, 854
26,983
43,967
7,et7
2,L29

31,327
35, :.95
62,39,5
4,529

24,123
L2,759
13, 096
30,457
44 ,497
22,333
L8,070
1,978

29,799
420

7,344

CabIe
Slze

o

24
48
24

5

L5
10
10
24
24
16
24

4
z4
36
48
96
24
24
24
48
24
24
24
24
24
24
10
24
I6

144
72

Fibers
Requlred

z
0

0

0

z
6

8

4

\2
10
10
16

2

18
t2
L2

0

0
4
aa

;
i

0

t4
6

18
'15

6

o

0

B

22
I

Fi.bernlIes
Usil-ized

5r /o
3286
3286
98r7
3 051
3208
3251
3x54
3154
3154
3154
3245
3246
321t
PA25
3263

T80157
PA35
3280
3301
3301
3300
32L2
32t2
3264
3270
3275
3278

T80106
3266

13 529
3263/P}a4

0.43
0.00
0.00
0.00
5 .50
2.89

4L.1 4

48.25
10. ?6
98.35

138.55
45.39
4.43

91.55
99.70
t7.17
0.00
0.00

26.66
47.27
3.51
0.00

33.83
14,8?

103.83
134.84
25.38
20,53
0.00

45. X5

1.75
11 11

ot

o?DX(o=
o-
a+
N@
50.
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Cable ProjecE
Name Title

OXFO2 SMFIJD & CARSON TO IAITDMKS

OXFO2 SMFLD & CAXSON TO WARRING

oXFOZ WARRRINGTON TO COIJ'IER

OXF'O2 SMI1n{FIETD ST. BRIDGE

oxF'o2 sMrlTt, s". To oxFoRD

oxFo3 oxFoRD 4 TO 25
FR}qDSP AVE TO 4?35 PENN

OXFOs OXFORD TO zITD A1IEIIUE

OXFO5 zND A1/E BO EE VIA OAKI.AI{D

PKWAYFO1 PARK!{AY XING.ATEN RD

PCFO1 ROIITE B TO PINE CREEK

PNyAKFOI w MIF-PFI(/MM
RACCFO1 RACC-ST JOE MM

RANFO]. RAITK-DIAV/MM
RA}IFO2 RAIIK-DRAV/SM.RA\IKIN BRID.
RANFO2 RA}IK-DRAV/SM
??trAvFol 41X 7Tg TO OXF-SM
TTIIAVFO2 411 7T}I TO OXF-MM

TTHAVFO3 411 7Fg rO OXF-SM

TTHAVFO4 411 ?TE TO OXF-MM

SPGRNFO1 JPIC TO R.T 51
SPGRNIOX RT 5I TO STOOPS FERRT
SPGRNFO2 SPRING RUN TO RACeOON

SPGRNFO2 SPRING RUN TO RACCOON

SPGRIIFO2 SPRING RTJN TO RAECOON

SPGRIIFO2 MAIN & PIJEAS TO ST. JOE
SPGRNFO2 ST. .'OE TO ERF

WILI'{ T'O1 S!.TISSV}IJE TO KEY COMM

WIIJM FO1 KEY. COMM-WILM

e/s/e7

Drawing
Series

3263
PA25

PA2s/3263
DDP25

3309
L3529

32'15
3309
330 9

?279
3304
3149
3112
3L48
328 5

328s
41iFO
41lFO
411FO
41].FO

3281
3281
32S8
328 I
3288
3288
3288
3311
3311

IJengEh
(Teet)

613
4, 610

46,L45
2,346
1, 450

495
X, l?3
4, 889

34,3t4
4,709

22,!79
48, 593
2t,52O
20,4L3
5,246

Lorllt

3, 956
3,856
3,410
3r410
6 ,9r2

2Lt679
12,685
16,146

705
15, 609
48,945
23 ,5L3

9, 951

Cable
Size

48
48
24
72
48
48
24
36
24
72
24

6

6

95
24
12

6
'12

6

36
24
24
48
7Z
at
24
24
24

Fibers
Reqgired

Fibermif,eg
utillzed

0.46
3 .49

34.95
0 .00
0.00
I .50
0.00
3. ?0

26.00
t4.21

0. 00
18 ,41
I .15

15 ,46
3 .9?

t2.7L
5.86
1.46
5. X7

L.Z9
10 .47
I .21

82.60
18.35

0.80
18.87
55.51
, 0.00

0. 00

4

0

0

16
0

IO

0
,
2
4
4
4
I
2
8

2
I
2
6
6

6

o

6

0

0

FibermlleE UtiLlzed by Duguesne Irightt L,426,93

qt
o

3E.D=

€F
N@so
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EXHIBIT D.{
SERVICES

One or more of the following services may be provided by Duquesne (or by a third party
retained by Duqu6sne), at Duquesne's sole discretion. Allcosts shall be billed on a
time and material basis as set forth in Exhibit D-2:

l. Outside Plant Engineerfng Services

A. Route Selection (if requested)
B. Field Surveys
C. Preparation of Permit (if required) and Construction Drawings

, D. Preparation of Splice Prints (if required)
E. Preparation of Operating Drawings' F. Material Procurement
G. Field Support (as required)
H. Other Engineering ac'tivities as requested by Company

ll. Project Management Services

'i.. Scheduling/Project Status Monitoring
B. Coordinafion of construction and engineering
C: Monitoring of Charges
D. Charge dispute resolution
E. Miscellaneous Project Management services that may be requested by

CompanY

lll. Procurement of Rights of Way 
\

A. Procrrrement of construction permits required for Duquesne to perform work
B. Investigation and/or Procurement of private n:ght of ways required i.

C. Prowrement of licenses for attachments to non-Duquesne owned poles
D. Procurement of Licenses required to operate the system (if requested)
E. Miscellaneous rights of way activities that may be reguested by Company.

lV. Overhead Fiber Installation

A. Installation of aftachment hardware, messenger wire and guying as required.
B. Installation of rollers and ropes, pt4ling of fiber optic cable and lashing of the

cable to the messenger in accordahce with construction drawings provided
arrci in accordance with Duquesne standards.

C. Tree tdmming required to perform the installation
D. Miscellaneous activities required to perform the installation
E. Installation of attachment hardware to customers building and drilling of

. building wall (if requested by Company).

V. Underground Fiber lnstallation
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A. Rodding and Roping of ductline
B. Removal of dead Duquesne cable if required to provide ducfline capacity for

fiber optic cable.
C. Pulling of fiber optic cable in accordance with Duquesne construction

drawings and in accordance with Duquesne and industry accepted standards.
D. Racking cable in manholes, installing protective inner duct over cable

exposed in manholes and tagging of cable in manholes. Tag to contain label
identifying cable owner/designation.

E. lnstallation of cable in customer owned transformer vaults and drilling of vault
walls (if requested by Company).

F. Miscellaneous activities that are associated with underground cable
installation orthat may be requested by Company.

Vl. Pole Make-ready

A. Routine

1. Adjustment of Street Light location/powerfeed
2. Adjustment or Repfacement of Duquesne secondary conductors
3. Adjustment of guying
4. Adjustment of Third Party of BT cables (if requested by owner)
5. Miscellaneous minor make-ready work

B. Major (must be preauthorized by Company)

1. Adjustment of primary (voltage greater than 460 volts) conductors or
supports

2. Pole replacement
3. Other make-ready work not stated above

Vll. Fiber Splicing (Overhead and Underground)

Test Cable upon receipt (unless waived by Company)
Installsplice cases and splice fibers according to construction drawings and
in accordance with Duquesne splicing procedures
Upon completion of splicing, perform end to end tests as follows:
l. Provide OTDR traces measured from each end
2. Provide end to end loss measurements (in each direction)

Installsplice cases and splice fibers (ring cuts) to spur cables as requested
Miscellaneous fiber splicing activities as requested by Company

Vlll. Maintenance (including Emergency Restoration)

A. Provide emergency restoration services as required

A.
B.

c.

D
E.

l. Provide test and troubleshooting support (OTDR analysis)
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. EXHIBIT D.2
RATES FOR SERVICES

1) Company will be charged the actual hours spent performing the service.
Included in these hours are time required to travel to and from the location at which the
service is performed, if that location is not the location that the employee normally
reports to.

tn the event of an emergency "callout,o Company will be charged a minimum of
4 hours, regardless of the actual number of hours worked.

In the event that an employee, because of the service provided, is entitled to
"rest table'underthe terms of the Duquesne Bargaining UnitAgreement, Company will
be charged the rest table hours as well.

2) A prorated supervision rate based upon the number of employees required to
perform the service divided by the number of employees that the supervisor is
responsible to supervise.

The actual hours spentwill be multiplied by the direct hourly rate which the
employee(s) performing.the service is(are) paid. To this hourly rate a surcharge
in accordance with Duquesne general accounting practices will be atded for
costs that are directly linked to hourly labor (Duquesne Fringe Benefits).

3) The cost of equipmenUtransportation required to perform the service. These
costs willbe the transportation and equipment charges normaliy incurred by Duquesne
in accordance with Duquesne's standard accounting practices.

4) Aill%surcharge to direct labor, duquesne Fringe Benefits and :

transportation charges for such costs as vacation time, holidays, sick time, convenience
days, inclement weather time, training time,. consumable tools,'payroll and
administration and union activities.

1) Company will be charged the actualhourly rate paid by Duquesne to a
contractor for the performance of the service, including allocation of sales taxes if
applicable. ll in the performance of a service, Duquesne negotiates a contract for a
fixed f€e for the performance of a portion of the service by a contractor, Duquesne will
charge Company the fixed fee.

2) Company will be charged for Duquesne inspectors required to supervise the
contractor as well as Duquesne's administrative charges in regards to the contractor in
accordance with the actual hours spent by Duquesne employees on the contractor
related task. Billing for Duquesne's actual hours will be as specified above.

All costs shall be billed on a time and materials basis.
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PtltN3l(v^'llA

PUC
COMMONWEALTH OF PENNSYLVANIA

PENNSYLVANIA PUBLIC UTILITY COMMISSION
P.o. BoX 3265, HARRISBURG, PA 17105-3265 ,.#lFEFil

TO OUR FILE

June 2, 2006
G-00061167

GARY A JACK
DUQLJESNE LIGHT COMPAI.IY
41 1 SEVENTH AVE
MAIL DROP 8.2
PITTSBT'RGH PA 15219

Re: Affiliated Interest Agreement between Duquesne Light Company and
DQE Communications LLC

Dear Mr. Jack:

On April 6, 2006,Duquesne Light Company ("Duquesne") and DQE
Communications LLC C'DQEC") filed an Affiliated Interest Agreement. This agreementwas
filed in accordance with the requiremants of Section 2102(b) of the Public Utility Code, 66 Pa C.S.

$21020). On April 13,2006,the Commission extended the period for consideration of this
Agreement until further orderof the Commission.

The Agreement relates to the lease of a fiber optic communications system (Sonet
Fiber Use Agreement) between Duquesne and DQEC.

Upon review of the company's filing, it does not appear that this filing is
unreasonable or contrary to the public interest. Therefore, this filing is hereby approved.
However, approval of this filing does not constitute a determination that such filing is consistent
with the public interest and that the associated costs or expenses are reasgnable or prudent for the
purposes of determining just and reasonable rates. Furttrermore, the Commission's approval is
contingent upon the possibility that subsequent audits, reviews, and inquiry, in any Commission
proceeding, may be conducted, pursuant to 66 Pa. C.S. $$ 2102, et seq.

In addition, this approval will apply only to the agreement(s), service(s), mafters,
and parties specifically and clearly defined under this instant filing, as well as under any
associated and previously filed filings.

Sincerely,

James J. McNulty
Secretary

cc: Kerry Klinefelter, FUS
Kathleen Aunkst, Secretary's Bureau
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April6,2006

VIA OVERNIGHT MAIL

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone-Building, 2nd Floor
400 North Street
Hanisburg, PA 17120

Re: Application of Duquesne Light
Company for approval of Afliliated
Interest Agreements between
Duquesne Light Company and
DQE Communications, LLC

Dear Secretary McNulty:

Enclosed for filing are one original and four copies of the Affrliated Interest
Application and related documents of Duquesne Light Company requesting approval for
it to enter into a Sonet Fiber Use Agreement with DQE Communications LLC. Should
you have any questions, please do not hesitate to contact me.

Enclosures
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BEFORE THE
PENNSYLVANIA PUBTIC UTILITY COMMISSION

Application of Duquesne Light
Company for approval of Affiliated
Interest Agreement between
Duquesne Light Company and

DQE Communications, LLC

Docket No.

Affiliated Interest Application
(66 Pa. C. S. Section2l0?)

Duquesne Light Company ("Duquesne") requests approval pursuant to Section
2102 of the Public Utility Code, 66 Pa. C. S. 52102, of the Sonet Fiber Use Agreement
between Duquesne and its affiliate, DQE Communications, LLC ("DQEC"), and sets

forth the following in support thereof:

l. The name and address of the Applicant is:

Duquesne Light Company
411 Seventh Avenue
Pittsburgh, PA 15219

2. The name and address of the Applicant's attorney are:

Gary Jack, Esq.

Assistant General Counsel
411 Seventh Avenue, Mail Drop 8-2
Pittsburgh, PA 15219
Phone: 412-393-3662
Fax: 412-393-5602
E-mail: qiack@duqlight.com

3. Duquesne is a duly incorporated Pennsylvania public utility engaged in the

distribution of electric service to the public, primarily within Allegheny and Beaver

Counties, Pennsylvania, in an area of approximately 800 square miles. The Company's

corporate headquarters is located at 4l I Seventh Avenue, Pittsburgh, PA 15219.
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4. DQE Communications, LI,C ("DQEC") is a Pennsylvania limited liability

company organized for the purpose of fiber optic telecommunications network services.

5. Applicants are affiliated with each other. Duquesne is a first tier

subsidiary of Duquesne Light Holdings, Inc. DQEC is a first tier subsidiary of DQE

Systems, [nc., which is a first tier unregulated subsidiary of Duquesne Light Holdings,

Inc.

6. Pursuant to the terms of the Sonet Fiber Use Agreement, attached as

Exhibit A, Duquesne seeks to improve its internal communications with its substations by

replacing the existing microwave and copper communications plant serving its protective

relay sys0em with a fiber optic communications system ("Sonet Network") by leasing

certain portions of DQEC's fiber optic network in Allegheny, Beaver and Washington

counties.

7. The salient terms of the Sonet Fiber Use Agreement are as follows:

a. The Agreement facilitates improved internal communications with

Duquesne substations by replacing the existing microwave and copper

communications plant serving its protective relay system with a fiber

optic-communications system leased from DQEC. Two single mode

fiber optic strands configured in a point-to-point mode will be leased;

b. The Agreement provides that the Sonet Network constructed by

DQEC for Duquesne will consist of two fiber rings, diversely routed

between all Sonet equipment locations;

c. The Agreement provides fair, reasonable and non-discriminatory rates,

and fair and reasonable terms and conditions for the uses and services

authorized thereunder; and

d. The Agreement provides for the continued safe and reliable operation

of Duquesne's electric facilities and will not jeopardize the safety,
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reliability or quality of electric service provided to Duquesne's

customers.

e. The Ageement provides for lease payments for operation, use,

maintenance and support for the needed communication facilities at

the rate of $75,250 per month. That rate is fixed for a 15 year period.

The term is for 15 years, with the possibility of extension(s). Any

additional construction beyond the present facilities and build-outs to

be constructed this year, shall be done by request and payment for

services shall be at market based pricing.

8. The Agreement is reasonable and consistent with the public interest, and in

furtherance of Duquesne's obligation to provide safe, adequate and reasonable service to

its customers.

WHEREFORE, Duquesne respectfully requests the Commission to approve

Duquesne entering into the Sonet Fiber Use Agreement with DQE Communications,

LLC..

Duquesne Light Company

Dated: April _,2006
Jeffrey A. Coward

Gary A. Jack
Assistant General Counsel
Duquesne Light Company
4l I Seventh Avenue
Pittsburgh, PA 15219
412-393-1541
qiack@duqlight.com

By:
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AFFIDAVIT

I, Jeffrey Coward, being duly sworn (affirmed) according to law, depose and say

that I am authorized to make this affrdavit on behalf of Duquesne Light Company, being

the holder of ihe office of Director-with that Company, and that the facts above set forth

are true and correct to the best of my knowledge, information and belief , and the

Company expects to be able to prove the same at any hearing hereof.

Sworn and subscribed before me this day of _, 2006.

My Commission Expires
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PENNSYLVANIA
PUBLIC UTILITY COMMISSION

Harrisburg, PA 17105-3265

Public Meeting held December 15, 2005

Cornmissioners Present:

Wendell F. Holland, Chairman
Jarnes H. Cawley, Vice Chairman
Bill Shane

Kim Pizzingrilli
Terrance J. Fitzpatrick

Application for approval of the transfer of certain Docket Number:
property, by sale, to Duquesne Light Company A-l 10150F0032
from DataCom Infonnation Systems, LLC and an G-00051116
associated Affi liated Interest Agreernent

ORDER

BY THE COMMISSION.

On June 24,2005,Duquesne Light Company ("Duquesne") filed an

Affiliated Intercst Agreement ("Agreement") with DataCgrn Intbnnation Systems, LLC

("DataCorn") and an Application for the transfer of certain property, by sale, to

Duquesne. The Agreement and Application relate to an asset sale agreemcnt lretwcen thc

affrliated companies transferring meters and other related devices frorn DataConl to

Duquesne and a service agreement for the performancc of electronic meter reading

services by DataCom for Duquesne. On July 14, 2005, the Cornmission extended the

pcriod for consideration for the Agreemcnt until further order of the Commission.

,
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The Agreement is filed in accordance with thc rcquirenrents of Scction

2102(b) of the Public Utility Code,66 Pa. C.S. $2102(b). The Application for a Certificate

of Public Convenience is made pursuant to Section I102 of thc Public Utility Code.

66 Pa. c.S. $ I 102(a)(3).

Duquesne is a duly incorporated Perrnsylvania public utility engaged in the

distribution of electric sewicc to the public, primarily within Allegheny and Beaver

Counties, Pennsylvania, in arr area of approximately 800 square miles.

DataCorn is a second tiet subsidiary of Duquesne. Morrongahela Light and

Power Cornpany owlls 100% of the rnembemhip interests in DataConr. Duquesno owns

100% of the conlmon stock of Monongahela Light and Power Cornpany.

DataCom was fonned on March 28. 2000, for the purpose of acquiring the

asscts of thc Pittsburgh, Pennsylvania, divisiori of ltron, lnc., consisting of equipmcnt,

software, fbcilities and services for the operation arrd rnaintenance of a conrmunications

nctwork that exclusivcly measures and transt'ers elcctric power usagc clata. The transfcr

was pursuant to an asset purchase agreement between ltron. lnc. and DataCom dated

March 30, 2000. Since that time, DataCorn has been providing Duquesne with porver

usage data on its customers within its service tenitory. DataCom has been supplying

theses services pursuant to an administrative services agreement that was approved by the

Commission at Docket No. G-00960472,Order entered May 9, 1996. DataCom was a

signatory on a supplement to the administrative services agreement on February 20,

2002. Duquesne is cunently DataCom's only customer.
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Duquesne entered into an asset sale agreemcnt dated May 23, 2005, with

DataCorn to purchase assets of DataCom consisting of power usage monitoring meters,

radio communications devices. computer equiprnent and software. Thc net book value of

the assets to be transfened is $19,481,172, as of April 30, 2005. Duquesne states that it

also entored into a service agreement dated May 23,2005, with DataCom for electronic

meter reading services to assist Duquesne in meeting its responsibility of providing

electric utitity service to its customers. [t is estimated that Duquesne will pay DataCorn

approximately $l,800,000 annually for electronic meter reading services.

The specific assets being retained at DataCom for use in providing

electronic meter leading data to Duquesne consists of approxirnately 10,000 cell control

units (CCUs) and 47 network control nodes (NCNs). The service to be provided by

DataCorn is the collection of thc electronic meter readings by the CCUs and the

tmnsmissiorr of those readings via the NCNs to Duquesne's data llrocessing center at

Woods Run on thc north shore of the City of Pittsburgh. For thc approxirnately 560,000

tneters that are read electronically at least once a rnonth, the price per read is

approxirnately $0.27 for each meter.

Duquesne submits that this agreement will not bccome effective until

approved by the Comrnission and that DataCom will be paid the net book value of the

assets as of the efiflective date of a Cornmission Order approving the asset transfer. We

will require Duquesne to provide a list of assets, net book value and amount paid when

the transaction is cornpleted.

The Comrnission reviews each affiliated interest agreelnent to dcterrnine whcther

services were rcndered prior to Commission approval, whether revenues were derived

from Pennsylvania operatious prior to approval, whether costs were allocated to

Pennsylvania operations prior to approval, and whether such sewices, revenues, or costs
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exceed the limit set fofih in Section 2102(d) 66 Pa. Code $2102(d). Duquesne states it

will execute this Agreement only after Comrnission approval.

However, DataCom has been providing Duquesne with power usage data

since March 30, 2000, but did not sign on to the administrative services agreement with

Duquesne until February 20,2Q02. Therefore, since that agreement was entered into

subsequent to DataCom supplying the power use data to Duquesne and does not qualify

for an exception at Section 2102(d) of the Public Utility Code, 66 Pa. C.S. $2102(d), we

are imposing a $1,000 fine.

The Comrnission has examined the Agreement and has deterrnined that it

appears to be reasonable arrd consistent with the public interest; however, approval of the

Agreernent does not preclude the Commission from investigating during any tbrmal

proceeding the reasonableness of any charges under the Agteement.

Upon consideration of these factors, we conclude that the record provides

substantial evidcnce of affirmative public benefit sufficient to rvarrant approval of the

proposed transaction under City of York v. Pennsvh,ania Public Utilitl, Comnission,

449 Pa. 136, igs A.2d 825 (1972);THEREFORE,

IT IS OR"DERED:

l. That the Affiliated Interest Agreement betleen Duquesne Light

Company and DataCom Information Systems, LLC be, and hereby is. approved.

2. That Duquesne Light Company is fined $1,000 for being in

violation of Chapter 21, payable within thirly (30) days of the entry date of this

Order.
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3. That acceptrance of the Agreement does not preclude the

Cornmission from investigating during any formal proceeding the reasonableness

of any charges under the Agreement.

4. That this proceeding at Docket No. G-00051 I l6 be closed.

5. That Duquesne Light Company's Application for a Certificate of

Public Convenience for the transfer, by sale, of certain property from DataCom

Information Systerns, LLC to Duquesne Light Company is hereby approved consistent

with the findings in this Order.

:. 6. That a Certificate of Public Convenience be issued to Duquesne

. Light Company pursuant to 66 Pa. C.S. $l102(aX3), authorizing Duquesne Light

Company to transfer certain meters and other devices from DataCom Infonnation

: Systems, LLC to Duquesne Light Company as specified irr the Application.

7 . That upon completion of the transaction, Duquesne submit a list of

assets, the net book value of the assets una tn. amount paid to DataCom Information

Systems, LLC for the assets.



Attachment ll-D-8f
Pa9e6l27 

:

8. That this proceeding at Docket No. A-l10150F0032 will be closed

after completion of Ordering Paragraph No. 7.

BY THE COMMISSION,

#/fr'ry
James J. McNulty

Secretary

(sEAL)

ORDER ADOPTED: December 15,2005

ORDER ENTERED: OE[j | 6 2005



Aftachment ll-D-8f
Page7l27



(t 411 SeventhAvenue
8h Floor
Pittsburgh, PA 15219

Aftachment ll-D-8f
Page 8127

Tel 412-393-3662
Fax 412-393-5602
rherskovilz@duq light.comDuguesne Light

Ou r Energy...You r Powe r

Richard S. Herskovitz
Assistant GeneralCounsel June 24. 2005

OVERNIGHT MAIL

Mr. James J. McNulty, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building
400 North Street, 2no Floor
Harrisburg, PA 17120

Re: Application of Duquesne Light Company
For Approval of Afiiliated Interest Agreement
Docket No. _

Dear Secretary McNulty:

Enclosed for filing on behalf of Duquesne Light Company ('Duquesne") are the
original and three (3) copies of an Application for Approval of Affiliated Interest
Agreement between Duquesne and DataCom Information Systems, LLC ("DataCom").
Specifically, this ApplicatiorL filed pursuant to 66 Pa. C.S. $2102 of the Public Utility
Code, requests Commission approval of (1) an Asset Sale Agreement between the
affiliated companies transferring meters and other related devices from DataCom to
Duquesne, and (2) a Service Agreement between the affiliated companies for the
performance of electronic meter reading services by DataCom for Duquesne.

Concunently with the filing of these Applications, Duquesne is also submitting
under separate cover an Application for Commission approval of the transfer of the
metering devices pursuant to 66 Pa. C.S. $l 102(a)(3).

Please date stamp the fourth copy of this Application enclosed, and kindly return
it to me in the self-addressed stamped envelope for my file.

Thank you.

Very truly yours,

Enclosures
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light
Company for approval of Affrliated
Interest Agreements between
Duquesne Light Company and
DataCom Information Systems, LLC

Docket No.

- '. ;i:lVE
,i.jh ? 4 ?005

AffiliatedlnterestApplication' i i' ::rii.il"YCOMfqlSSlQti

(66Pa.C. S. Section2102) -r:''i:i:ij:t:i'i'$ EU|?EAU

Duquesne Light Company ('Duquesne") requests approval pursuant to Section
2102 of the Public Utility Code, 66Pa. C. S. 52102, of (1) an Asset Sale Agreement
between Duquesne and its affiliate, DataCom Information Systems, LLC (*DataCom'),
and (2) a Service Agreement between Duquesne and DataCom, and sets forth the
following in support thereof,

l. The name and address of the Applicant is:

Duquesne Light Company
4l I Seventh Avenue
Pittsburgh, PA 15219

2. The name and address of the Applicant's attomey are:

Richard S. Herskovitz
Assistant General Counsel
4l I Seventh Avenue, Mail Drop 8-2
Pittsburgh, PA 15219
Phone: 412-393-3662
Fax: 412-393-5602
E-mail : rherskovitz@duqlight.com

3. Duquesne is a duly incorporated Pennsylvania public utility engaged in the

distribution of elechic service to the public, primarily within Allegheny and Beaver

Counties, Pennsylvania, in an area of approximately 800 square miles. Duquesne's

corporate headquarters is located at 4l I Seventh Avenue, Pittsburgfu PA 15219.
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4. DataCom was formed on March 28,2000 for the purpose of acquiring the

assets of the Pittsburgh, Pennsylvania division of ltron, [nc., consisting of equipment,

software, facilities and services for the operation and maintenance of a communications

network that exclusively measures and transfers electric power usage data (collectively,

the "Assets"). The transfer was pursuant to an Asset Purchase Agreement between Itron

and DataCom dated March 30,2000. Since that time, DataCom has been providing

Duquesne Light with power usage data on its customers within its service territory from

these Assets.

5. Applicants are affrliated with each other. DataCom is a second tier

subsidiary of Duquesne Light Company. Monongahela Light and Power Company owns

100% of the membership interests in DataCom. Duquesne owns 100% of the common

stock of Monongahela Light and Power Company.

6. Duquesne entered into an Asset Sale Agreement dated May 23,2005 with

DataCom (Attachment #l) to purchase Assets of DataCom consisting of power usage

monitoring meters, radio communication devices (ERTs), computer equipment, and

software. Duquesne also entered into a Service Agreement dated May 23,2005 with

DataCom (Attachment #2) for electronic meter reading services to assist Duquesne in

meeting its responsibility of providing electric utility service to its customers.

7. The reason for the proposed transfer is to bring the Assets most closely

associated with Duquesne's operating activities under its direct ownership and control.

However, because DataCom will continue to manage and operate the data collection and

communication system aspect of the network, a Service Agreement was also required to

be entered into between the two companies.

8. The salient terms of the Asset Sale Agreement are as follows:
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Duquesne will purchase the Assets of DataCom listed in Schedule A

of the Asset Sale Agreernent, generally consisting of power usage

monitoring meters, radio communication devices, computer equipment

and software.

The consideration payable by Duquesne to DataCom for the Assets

will be the current net book value of the Assets as of the effective date

of the Commission's Order approving the sale.

9. The salient terms of the Service Agreanent are as follows:

DataCom will perform elechonic meter reading services for Duquesne,

including (l) providing the use of network facilities over which the

meter reading data will be tansmitted and obtained, (2) rnaintenance,

replacement, constnrction and alteration of the network systern as

needed, and (3) obtaining leases and licenses required to physically

locate the network devices throughout Duquesne's service territory.

Duquesne will pay DataCom a services fee equal to $150,000 per

month with an automatic adjustment periodically to correspond with

increases or decreases in DataCom's site rental costs or its network

maintenance fee with ltron, Inc.

10. The Asset Sale Agreement and Senrice Agreanent are reasonable and

consistent with the public interest, they being necessary transactions in furtherance of
Duquesne's obligation to provide safe, adequate and reasonable service to its customers.

a.

b.

b.
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WHEREFORE, Duquesne respectfully requests the Commission to approve the

Asset Sale Agreement and Service Agreement.

Dated: June 24,2005 By:
Stevan R. Schott
Senior Vice President and
Chief Financial Officer

Duquesne Light Company
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AF['IDAVIT

I, Stevan R. Schott, being duly swom (affirmed) according to law, depose and say

that I am authorized to make this affidavit on behalfof Duquesne Light Company, being

the holder of the office of Senior Vice President and Chief Financial Officer with that

Company, and that the facts above set forth are true and correct to the best of my

knowledge, information and-belief , and the Company expects to be able to prove the

same at any hearing hereof.

Sworn and subscribedbeforemethis 4lhauT of {unt-,2005.

-zoo7

COMMONWEAXM OF PENNSYLVANIA

t{otarhlScel
ilary Jenc l{uuner. t{otery Pt6tc

City d Pmlbufgh, Alcghony @unty
My Gommbtbi Epter Od 6. 2007

lvlcmbcr, Pcnnrytnnla Armdathn of lloladcr
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ATTACIIMENT #1

ASSET SALE AGREEMENT

THIS ASSET SALE AGREEMENT (this "Agreement") is made as of the 23'd day of
May,2005, by and between DUQLJESNE LIGHT COMPAI.IY, a Pennsylvania corporation
('Purchaser'), and DATACOM INFORMATION SYSTEMS, LLC, a Delaware limited liability
company ('Seller').

WITNESSETH:

WHEREAS, Seller is the owner of certain assets as more particularly described on
Schedule A attached.hereto ard made a part hrereof (the'!Assets'); and

WHEREAS, Seller desires to sell the Assets to Purchaser, and Purchaser desires to
purchase the Assets from Seller, upon the terms and subject to the conditions hereafter set forth.

NOW, TIIEREFORE, in consideration of the foregoing premises and the respective
representations, warranties, agreements, covenants and conditions contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Seller and Purchaser, intending to be legally bound, hereby agree a.s follows:

ARTICLE 1

PURCITASE AND SALE

1.1 Purchase and Sale. Subject to the conditions and on the terms contained in this
Agreement, Seller agrees to sell to Purchas-er, and Purchaser agrees to purchase from Seller, all of
Seller's right, title and interest in and to the Assets, effective as of the receipt of an Order for the
Pennsylvania Public Utility Commission authorizing the sale of the Assets (the "Order").

ARTICLE 2
PURCHASE PRICE: CLOSING

2.1 Purchase Price. The consideration payable by Purchaser to Seller for the Assets is
the curent net book value of the assets as of the ef:fective date of the Order (the "Purchase
Price"). Net book value of the Assets as of April 30,2005 is equal to $19,481,172.

2.2 Closing. At the closing of the transactions conternplated hereby (the

"Closing"), the following shall occur:

(a) The parties shall duly execute and deliver a Bill of Sale (the 'tsill of Sale')
in form and substance satisfactory to both parties pursuant to which Seller shall tansfer to

Purchaser the Assets.
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(b) The parties shall duly execute and deliver an Assignment and Assumption
Agreement (the "Assignment") in form and zubstance satisfactory to both parties pursuant to
which Seller shall assign to Puchaser its rights and delegate its obligations under those Assets
constituting contracts and instruments and Purchaser shall assume the same.

(d) Purchaser shall deliver the Purchase Price to Seller in immediately
available funds.

ARTICLE 3

REPRESENTATTONS A}ID WARRA}ITIES

3.1 Representations and Warranties of Seller. Seller hereby represents and warrants
to Purchaser as follows.

(a) Seller is a limited liability company duly organized, validly existing and in
good standing under the laws of the State of Delaware and has all requisite power and authority
to own and operate its business as currently conducted.

(b) Seller has full power and authority to execute, deliver and perform its
obligations under this Agreement the Bill of Sale and the Assignment and has duly taken or
obtained all necessary actions and approvals therefor required on the part of Seller. This
Agreement has been, and the Bill of Sale and the Assignment shall be, duly executed and
delivered by a duly authorized representative of Seller.

(c) This Agreement is, and the Bill of Sale and the Assignrnent shall be,
binding upon and enforceable against Seller in accordance with their respective terms, except as

the enforceability thereofmay be limited by applicable bankruptcy, insolvency, reorganization or
other similar laws affecting creditors' rights generally and by general equitable principles
(regardless of whether enforceability is sought in a proceeding in equity or at law).

(d) Seller's execution and delivery of this Agreement, the Bill of Sale and the
Assignment and the performance by Sellerof its obligations hereunderandthereunderdo not
and will not conflict with" result in a breach of any terms of or constitute a default under
(i) Seller's organizational documents, (ii) any law, regulation, license, permit or order applicable
to Seller or any of the Assets or (iii) any material agreement, obligation or instrument to which
Seller is a party or by which Seller or any of the Assets are bound.

(e) Seller has and shall convey to Purchaser good and marketable title to the
Assets, ftee and clear of all mortgages, pledges,liens, encumbrances, security interests, charges
and reshictions of any nature whatsoever.

3.2 Representations and Warranties of Purchaser. Purchaser represents and warrants
to Seller as follows:

-2-
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(a) Purchaser is a corporation duly organized, validly existing and presently
subsisting under the laws of the Commonwealth of Pennsylvania and has all requisite power and
authority to own and operate its business as currently conducted and to hansfer the Assets to
Purchaser.

(b) Purchaser has full power and authority to execute, deliver and perform its
obligations under this Agreement, the Bill of Sale and the Assignment and has duly taken or
obtained all necessary actions and approvals therefor required on the part of Purchaser. This
Agreement has been, and the Bill of Sale and the Assignment shall be, duly executed and
delivered by a duly authorized representative of Purchaser.

(c) This Agreement is, and the Bill of Sale and the Assignment shall be,
binding upon and enforceable against Purchaser in accordance with their respective terms except
as the enforceability thereof may be limited by applicable bankruptcy, insolvency, reorganization
or other similar laws affecting creditors' rights generally and by general equit4ble principles
(regardless of whether enforceability is sought in a proceeding in equity or at law).

(d) Purchaser's execution and delivery of this Agreement, the Bill of Sale and
the Assignment and the performance by Purchaser of its obligations hereunder and thereunder do
not and will not conflict with, result in a breach of any terms of or constitute a default under
(i) Purchaser's organizational documents, (ii) any law, regulation, license, permit or order
applicable to Purchaser or (iii) any material agreement, obligation or instrument to which
Purchaser is a party or by which it is bound.

ARTICLB 4
MISCELLANEOUS

4.1 Entire Aereement. This Agreement contains the entire agreement and
understanding of the parties with respect to the subject matter hereof and supersedes all prior and
contemporaneous agreements, discussions and representations, whether oral or written, with
respect to such subject matter.

4.2 Further Assurances. Each of the parties agrees to execute, acknowledge and
deliver all such other documents and instruments and to take all such frrther action before or
after the Closing as shall be necessary to fully carry out the intent of this Agreement and fully
consummate the hansactions contemplated hereby.

4.3 No Third Party Beneficiaries. This Agreement is for the sole and exclusive
benefit of the parties hereto and their respective successors and permitted assigns, and no third
party is intended to or shall have any rights hereunder.

4.4 Certain Expgnses. Each party shall be responsible for its own fees and expenses

incurred in connection with the negotiation, execution and delivery of this Agreement and the
Assignnent.

-3-
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4.5 Assienment. Neither party may assign its rights or delegate its duties hereunder
without the prior written consent of the other party, and any purported assignment or delegation
in violation of this Section 4.5 shall be null and void.

4.6 Section Headings. The headings contained in this Agreement are inserted for
convenience of reference only and shall not limit or construe the sections to which they apply or
othenvise affect the interpretation hereof.

4.7 Amendments. This Agreement may not be amended or terminated except by an
instnrment executed by both parties hereto.

4.8 Governins Law: Venue. This Agreement shall be interpreted, and the rights and
liabilities of the parties hereto shall for all purposes be governed by and constnred and enforced,
in accordance with the laws of the Commonwealth of Pennsylvania, without giving effect to
principles of conflicts of law. Seller and Purchaser hereby consent and agree to the exclusive
jurisdiction ofany state or federal court locat6d within the City of Pittsburgh, Pennsylvania, over
any claims or disputes as t'o matters pertaining to or arising out of this Agreernent.

4.9 Counterparts. This Agreeme,nt may be executed in two or more counterparts,
each ofwhich shall be deemed an original, but all of which taken together shall constitute one
and the same instrument.

IN MTNESS WHEREOF, Seller and Purchaser have caused this Asset Sale Agreement
to be duly executed and delivered by their duly authorized oflicers as of the date frst written
above.

DATACOM INFORMATION SYSTEMS, LLC

R. Schott, SeniorVice President
and Chief Financial Officer

-4-
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D. MOBILE EOTIIPMENT
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ATTACHMENT /I2

SERVICE AGREEMENT

THIS SERVICE AGREEMENT (this "Aggemen!") is made this 23'd day of May,
2005, by and between DUQUESNE LIGHT COMPANY ("DLC") and DATACOM
INFORMATION SYSTEMS, LLC ("DataCq!q") (DLC and DataCom are together referred to
herein as the "Parties").

WHEREAS, DLC desires electronic meter reading services as part of its
responsibilities of providing electric utility service to its customers; and

WHEREAS, DataCom is qualified to and willing to perform such services for
DLC; and

WHER-EAS, DLC and DataCom hereby agree to the performance of these

services under the terms set forth herein.

NOW THEREFORE, the Parties, intending to be legally bound, covenant and
agree as follows:

I. METER READING SERVICES

l.l. Services. (a) DataCom agrees to perform electronic meter reading services and

related services for all of DLC's customers who cunently, or in the future, utilize automated,
elechonic metering devices with Encoder Receiver Transmitters (ERT). The ERT meters number
approximately 560,000 in DLC's service territory and are principally utilized by DLC's
residential and small commercial customers. The services provided pursuant to this Agreement
include: (i) providing the use of network facilities, including Cell Control Units and Network
Control Nodes, over which the meter reading data will be transmitted and obtained; (ii)
maintenance, replacement, construction and alteration of the network system as may be needed,

from time to time, to provide and operate said meter reading services; (iii) leases and licenses

required in order to physically locate the network devices throughout DLC's service territory; and
(iv) such other services that are needed or beneficial and agreed to by the parties (collectively, the
"Services"). The Services do not extend to DLC's customers that utilize the MV 90 meter
reading system, who are principally the large commercial and industrial customers.

2, COMPENSATION

2.1 Compensation. DLC agrees to pay DataCom a Services fee equal to One

Hundred Fifty Thousand Dollars ($150,000.00) per month. Such Services fee shall be

automatically adjusted from time to time to conespond with increases or decreases in DataCom's

site rental costs or DataCom's network maintgn{ulcp.fee with Itron, Inc.; and may be rnodified for
any other reason at any time during the terrn of the Agreement upon the mutual agreement of the

Parties and upon any required regulatory approval.
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2.2 Payment Schedule. DataCom shall provide DLC with a monthly invoice for the
Services. DLC shall pay all amounts due to DataCom within thirty (30) days of the date of the
monthly invoice.

3 TERM AND TERMINATION

3.1 Term. This Agreement shall commence on the Effective Date (as defined in
Section 7) and shall continue for an initial period of one (l) year. At the end of the first year and
subsequent years thereafter, this Agreement shall automatically renew for successive one-year
terms unless either party has provided 60-days notice to the other of its desire to terminate the
contract at the end of any given term. This Agreement rnay be terminated at any time by either
Party upon the provision of thirty (30) days written notioe to the other Party.

4 WARRANTY

4.1 Warrantv. DataCom warrants that the Services will be performed in a skiltful,
workmanlike and professional manner. THE WARRANTY ABOVE IS EXCLUSM AI{D IN
LIEU OF ALL OTHER WAIULT{'TIES, WHETHER EXPRESS OR MPLIED, INCLUDING
THE IMPLMD WARRANTIES OF MERCHANTIBILITY AND FITNESS FOR A
PARTICULAR PURPOSE. The Parties acknowledge that meter reading network equipment
does fail from time to time and such failure will not constitute a breach of this Wanantv or
Agreement.

5 LIMITATION OFLIABILITY

5.1 Limitation. DataCom's total liability to DLC for breach of warranty or otherwise
under this Agreement shall be limited to the total ar.nount of the fees that DLC pays to DataCom
under this Agreement.

5.2 Consequential Damages. [n no event shall either Party be liable to the other for
any indirect, incidental, special or consequential damages, or damages for loss of profrts or
revenue, whether in an action in contract or tort, in connection with or arising out of this
Agreement.

6 ASSIGNMENT

6.1 Assignment. Neither Party may assign this Agreement to any third party without
first obtaining the consent of the other Party, which consent shall not be unreasonably withheld;
provided, however, that either Pany may assign this Agreement to any affrliate or subsidiary upon

notice only to the other Party. This Agreement may be automatically assigned to any successors

of the Parties.

2
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REGULATORY APPROVAL

7.1 Resulatory Approval This Agreement shall effective as of the receipt of an Order
for the Pennsylvania Public Utility Conrmission authorizing the provision of the Services by
DataCom to DLC as set forth in this Agreement (the "Effective Date").

8 MISCELLANEOUS

8.1 Duty to Provide fnformation. Both Parties agree to provide each other with such
information and data relating to meter operations as each may reasonably require at reasonable
times to accommodate DataCom's performance of Services under this Agreement.

8-2 Force Majeure. Neither Party shall be liable for any failure or delay in performing
its obligations hereunder, or for any loss or damage resulting therefrom, due to causes beyond its
reasonable control, including but not liruited to, acts of God, public enemy or government, riots,
fires, natural catastrophe, strikes or epidemics. In the event of such failure or delay, the date of
delivery or performance shall be extended for a period not to exceed the time lost by reason of
the failure or delay. Each Party shall notify the other promptly of any failure or delay in, and the
effect on, its performance.

8.3 No Third Party Beneficiaries. The Parties acknowledge that this Agreement is not
intended to create third party beneficiary rights in any third party. Nothing contained in this
Agreement shall be deemed to give any third party any claim or right of action against DLC or
DataCom which does not otherwise exist.

8.4 Severability. If any provision(s) of this Agreement is(are) found by a

Pennsylvania court of competent jurisdiction to be illegal or otherwise unenforceable, that
finding shall not invalidate the whole Agreement and the remaining provisions shall remain in
full force and effect. ''

8.5 Goveming Law. This Agreement shall be govemed by and interpreted in
accordance with the laws of the Commonwealth of Pennsylvania.

8.6 Survival. The obligations and the rights of the Parties with respect to warranties,

information duties, limitation of liability and proprietary information shall survive any

termination of this Agreement.

8.7 Binding Effect. This Agreement shall be binding upon the Parties hereto, as well
as their respective successors and assigns.

8.8 Entire Ageement. This Agreement contains the entire agreement between the

Parties with respect to the subject matter and supersedes any and all prior oral or written
agreements relating to the subject matter.
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IN WIINESS WHEREOR the Parties have executed this Agreement by their duly
authorized ofticers as the date hereinbefore stated.

DATACOM INFORMATTON SYSTEMS, LLC

By:

R Schott, Senior Vice President
and Chief Financial Officer

4
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COMMONWEALTH OF PENNSYLVANIA

PENNSYLVAN IA PUBLIC UTILITY COMMISSION
p.o. Box 3265, HARRTSBURG, PA 17105-3265 

Ji,,,
June 5,2006
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III REPLYPLEAITE
.- f tfltr.lEFERroouRF|LE

G-00051 152

DUQUESNE LIGHT COMPAI.ry
8.h FLooRMAIL DROP 8-2
411 SEVENTI{ AVDNUE
PITTSBURGH PA I52I9
ATTN MR RICHARD S HERSKOVTTZ

Re: Affiliated Interest Agreement for an lntercorporate Tax Payment Agreement
among Duquesne Light Company and its affiliated companies

Dear Mr. Herskovitz:

On December 1,2005, Duquesne Light Company filed pursuant to Chapter 2l of
the Pennsylvania Utility Code, 66 Pa. C.S. $2102, an Affiliated Interest Agreement requesting
approval of an Intercorporate lncome Tax Payment Agreement among the Duquesne Light
Holdings, Inc. (Holding) affiliated companies covered by Holding's consolidated income tax
filings.

Upon review of the filing, it does not appear that the anangement is unreasonable
and contrary to the public interest. Therefore, this fiting is approved. However, approval of this
filing does not constitute a determination that such a filing is consistent with public interest, and
that the associated costs are reasonable or prudent for the purposes of determining just and

reasonable rates. Furthermore, the Commission's approval is contingent upon the possibility that
subsequent audits, reviews, and inquiry, in any Commission proceeding, may be conducted,
pursuant to 66 Pa. C.S. $$ 2102, et seq-

In addition, this approval will apply only to the agreement(s), services(s), matters,
and parties specifically and clearly defrned under this instant filing as well as any associated and
previously fi led filings.

Kerry Klinefelter, FUS
Kathleen Aunkst, Secretary's Bureau
David Hufe FUS
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€l)'
Duquesne Light

Our Energy...Your Power

Richard S. Herskovlts
Assistant General Counsel

411 SeventhAvenue
8h Floor
Piftsburgh, PA 15219

Tel 412-39$3662
Fax 412-393-5602
rherskovitz@duqlight.com

OVERNIGHT MAIL

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building
400 North Steet, 2nd Floor
Hanisburg, PA 17120

Re: Application of Duquesne Light Company
For Approval of Affiliated Interest Agreement
DocketNo.G-eoo€trf}.

frffiPY
December 1,2005

Dear Secretary McNulty:

Enclosed for filing on behalf of Duquesne Light Company ("Duquesne") are the

original and three (3) copies of an Application for Approval Nunc Pro Tunc of an
Affiliated Interest Agreernent between Duquesne and its affiliated companies.
Specifically, this Application, filed pursuant to 66 Pa. C.S. $2102 of the Public Utility
Code, requests Commission approval of Duquesne's inclusion as a party in an
Intercorporate Tax Payment Agreement.

Also, a fourth copy of this Application is enclosed to be date-stamped and
retumed to me in the self-addressed stamped envelope for my file.

Thank you.

Very truly yours,

(r{

Enclosures

Richard S.



Application of Duquesne Light
Company for approval of an
Affiliated Interest Agreement
Between Duquesne Light Company
And Affiliated Companies
(Tax Sharing Arrangement)

il#PY

BEFORE TIIE
PENNSYLVANIA PUBLIC UTILITY COMMISSION
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DocketNo.

Afliliated Interest Application
(66 Pa. C. S. Section2l02)

Duquesne Light Company ("Duquesne") requests approval Nunc Pro Tunc,
pursuant to Section 2102 of the Public utility code ("code"), 66 Pa. c. S. 52102, of its
entering into a tax payment agreement with its affiliates, and sets forth the following in
support thereof:

l. The name and address of the Applicant is:

Duquesne Light Company
4l I Seventh Avenue
Pittsburgh, PA 15219

2. The name and address of the Applicant's attorney are:

Richard S. Herskovitz
Assistant General Counsel
411 Seventh Avenue, Mail Drop 8-2
Pittsburgh, PA 15219

Phone: 412-393-3662
Fax: 412-393-5602
E-mail: rherskovitz@duqlight.com

3. Duquesne is a duly incorporated Pennsylvania public utility engaged in the

distribution of electric service to the public, primarily within Allegheny and Beaver

Counties, Pennsylvania, in an area of approximately 800 square miles. Duquesne's

corporate headquarters is located at 4l l Seventh Avenue, Pittsburgh, PA 15219.
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4. Duquesne Light Holdings,Inc. C'DLH"), formerly known as DQE, Inc.

the parent company of Duquesne, entered into an Intercorporate Tax Payment Agreement

("Agreement") with its affiliated companies, effective January l,1992. The purpose of

the Agreement was to provide for payments between the parent company and its

affiliated companies with respect to each company's share of the consolidated income tax

liability of the entire affiliated group. A complete and detailed description of the intent

and operation of this tax sharing arrangement is set forth in the Agreement attached as

Exhibit A.

5. Duquesne's inclusion in the Agreement is evidenced by the signature of

Raymond H.Pagza, former Duquesne Controller, on an undated counterpart signature

page attached to the Agreement (page 7 of Exhibit A). This signature page has only

recently been located by Duquesne.

6. In the Public Utility Commission's most recent Management Audit of

Duquesne (field work commencing in August,2004 and ending in March, 2005), the

Auditors investigated whether Duquesne's inclusion in the Agreement had been approved

by the Commission under the affiliated interest provisions of the Code. As stated in

paragraph 5, neither Duquesne nor the Auditors were able to locate a counterpart

signature page for Duquesne. Duquesne contended that its inclusion in the Agreement

would have been authorized by the Company's Administrative Services Agreements

("ASA"), which was previously approved by the Commission. Although a final report of

the audit has not yet been issued, the Auditors have indicated that, in their opinion, the

ASA did not contain such an authorization.

7. Duquesne subsequently located the Duquesne Light Company counterpart

signature page and is now filing for approval of its inclusion in the Agreement under the

affiliate provisions of the Code, retroactive to January l,1992.
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8. Inclusion by Duquesne in the tax sharing afiangement is appropriate for

accounting purposes so as to allocate taxes among affiliates of a holding company

according to taxable income.

WHEREFORE, Duquesne respectfully requests the Commission to approve

Duquesne's inclusion as a party in the subject lntercorporate Tax Payment Agreement,

retroactive to January l,1992.

Duquesne Light Company

Dated: Decemberl, toot

Chief Financial Officer

By:



AFF'IDAVIT

I, Mark E. Kaplan, being duly sworn (affirmed) according to law, depose and say

that I am authorized to make this affidavit on behalf of Duquesne Light Company, being

the holder of the office of Senior Vice President and Chief Financial Officer with that

Company, and that the facts above set forth are true and correct to the best of my

knowledge, information and belief , and the Company expects to be able to prove the

same at any hearing hereof.
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a-oa7

Sworn and subscribed before me this ltt auv or 0atarnbcfzoos.

COMMONWBATTH OF PENNSVI VAMA

NotarhlSerl

Mcmbcr, Pennqr,lvaqla Assnciation ol Nohdca

4
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rAX PAYIIEUA ACREEIIEITT

TITIS TNTERCORPORATB IAX PAYUENT AGREEI.IENT (IIAgrreeMenIII), dated
and effective aE of January 1, L992, among DQE, fnc. (tfParent
Companyr), and its Affillated companies (as defined by thiE
agreement) .

Recitals:

A. This Agreement is entered into by the Parent Cornpany and
each other menber of the raffiliated grouprr, as defined ln Section
1504 of the fnternal Revenue Code of 1986 as amended (the oCod€tt),
of which the Parent Conpany is a member (each such other mernber
being oalled an rfAffiliate Conpanyrf and all such other menbers
being called collectively the [Afflliated Companiesrr) and trhLch are
includible in the Parent Company's consolidated annual federal
Income Tax return. The ilParent Affillated Groupfr means the
affiliated group of whlch the Parent Compariy is the counon parent
company in any taxable year of the Parent Company.

B. The Parent Conpany and its Affiliated Companies wish to
enter into an agrreenent to provide for pa1':nents to Parent Company
by, or by Parent Company to, each of the Affitiated Conpanies with
respect to federal fncome Taxes, as that term is defined in sectlon
2.02 below.

C. The purpose of thiE Agreement is to provide for palments
between the Parent Conpany and its Affiliated Companies with
respect to the members, shares of the consolidated Income Tax
liabitity of the Parent Afflliated croup (each such palment being
called an rfntercorporate Tax Palmentil) and is not Lntended to
affect any separate conpany financial statement accounting, the
elected calculation of earnings and profits as detemLned under
Code Section L552 or any other tax or accounting issues.

D. Subject to the terns hereof, the general intent of this
Agreenent is to provide for (i) palment to the Parent Company, by
each Affiliate Company which would have incurred a separate return
Income Tax liability for any period (a [Tax Reporting Periodrf) wtth
respect to which the consolidated Incone Tax ltabtlity of the
Parent Affiliated croup iE estimated, reported or finally
determined, of the anount of Inconre Taxes which the respective
Affiliate company would have incurred on a separate-return basis
and (ii) palment, by the Parent company, to each Affiliate Company
that generated on a separate-return basis a net operating loss or
capital loss (each individually a [tax lossrr) or a tax credit which
is not utilized by the respective Afflliate Company in such llax
Reporting Period but is deternined under the terms of this
Agreement to be applied agalnst separate-return incone or Income
Tax llabifity of the Parent Conpany or another AffilLate Company,
of an amount equal to the sum of (a) the product of each such tax
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loss so applied nultlplied by the effective tax rate of Income Tax
paid or payable by the Parent Conpany for such Tax Reportlnq Period
on the consolidated income of the Parent Affiliated Group (such
effective rate being deternined before the applLcation of tax
credLts) plus (b) the amount of tax credits so generated and
applied.

NOt{ THEREFORE, the parties hereto, Lntending to be legally
bound hereby, agree as follows:

ARTTCTB I
TNTERCORPORATE TAX PAYI,TENT

1.01. Pavments by the Parent Company to Affiliated
Conpanies. The amount of the reduction in the separate return
Income Tax llabitity or the anount of the refunds or credits
received by the Parent or any nenber of the Parent Afflliated Group
from the use of a tax loss or tax credit attributable to an
AffiLiate Company (a ffloss Companyil) shall be renitted by the
Parent company to the Affiliate Company in cash on the respecti.ve
due date of Income Taxes to which the Parent company is subject,
whether under Code Section 6655 wlth regard to estinated palments,
Code Section 6151 with regard to paynents required to acconpany the
consolidated federal Incone Tax return of the Parent Affiliated
croup or any later date of any actual palaent of Income Taxes
pursuant to adninistrative adJustnent or unappealable final
deterninatLon of a court of competent jurisdictLon; provided,
always, that such paynent shall be conditioned on the Loss
Affiliate Company continuing as a nember of the Parent Affiliated
Group for not less than 30 days after the respective due date and
that any Loas Affiliate Company which ceases to be such a nember
within 3O days after the respective due date but has received an
Intercorporate Tax Palment shall repay the Intercorporate Tax
Paynent to Parent on demand. In determlning the amounts of the
Loss Affiltate Conpany's separate return tax losses and tax credlts
and the amount of the fntercorporate Tax Palment, the tax losses
and tax credits of the Loss Affiliate Conpany deternined on a
separate-return basig and available for appllcation to the
separate-return Income Tax liability of other menbers of the Parent
Affiliated Group Ehall exclude (i) all tax losses and tax credits
of the Loss Affiliate Company which were applied to its or another
menber's separate-return Incone Tax Liability for any prior Tax
Reporting Period and (ii) all tax losses and tax credits of the
Loss Affiliate Conpany which nay be applied to reduce the Lqss
Affiliate Company's separate return Income Tax liabifity for the
current Tax Reporting period. If for a Tax Reporting Perlod the
total tax losses (or tax credits) of the Parent Conpany.and all
Loss Affiliate Conpanies, deterrined on a separate-return basLs,
exceed the total separate-return incone (or Incone Tax liability)
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of all nenbera of the Parent Affillated Group with positl.ve,
separate-return incone or fncone fax liabtltty (so tbat not all
avallable tax losses or tax credits may be utilized in the Tax
Reportlng Period), then, subject to the SRLY rules and any other
rules linlting for tax purposes the lntercompany availabllity of
tax losEes or tax credLts, the avallable tax losses and tax credits
respectively of a Loss Affiliate Company shall be deemed to be
applied interconpany in the anount equal to (i) the total of the
tax losses and tax credLts, respectively, whlch the members with
positive net income and separate-return fncome Tax ltabillty aan
utLlize times (fi) a fraction, the nunerator of which is the tax
losses (or tax credits, as the case nay be) of the Loss Affiliate
company available and usable for such Tax Reporting Period and the
denonLnator of vhich is the total of the available and usable tax
losses (or tax credLts, as the caae uay be) of all Los6 Afftliate
Companies. The Intercompany Tax Palment to a Loss Afflliate
Company shall equal the surn of (a) the product of the amount of tax
loss of the Loss Affiliate Conpany whlch ls applied for the Tax
Reporting PerLod to separate-return Lncone of any other member
multiplied by the effectlve rate of Income Taxes (determined before

'application of tax credits) paid or payable by the Parent Conpany
on the consolidated federal Incone Tax liability of the Parent
Affiliated Group for that Tax Reporting Period plus (b) the amount
of tax credits of the Loss Afftllate Conpany which are applied for
the Tax Reporting Period to separate-return fncome Tax liabiltty of
any other member. The amount of all itens of tax losses and tax
credits of the Parent Conpany and each Affiliate Company shall be
deternined under the ter:ms of this Agreement. To the extent that
this Agreement does not cover the treatnent or tining of a
particular item, the deter:nlnatlon shall be nade under the Code.

t.o2. Overpalments. The portion of any overpalment of Incone
Taxes resulting in a refund shich is attributable to a Loss
Afflliate company shall be renitted by the Parent Company to the
Loss Affillate Company upon receipt of the overpalment by the
Parent company, provided, always, that such Loss Affillate Company
is then a nenber of the Parent Affiliated Group and that any
overpatment of Income Taxes which is treated by the Parent Conpany
aE a paynent of consolidated Income Taxes for a succeeding llax
Reportingr Period and which is attributable to a Loss Afflliate
company may be retained by the Parent Conpany, 60 long as such
overpaynent (or portlon thereof) ls credlted as an Interconpany Tax
Palment, pursuant to Section 1.03 below, of any actual- separate
return fncone Tax liabillty of such Loss Affiliate Company for such
suoceeding Tax Reporting Period.

1.O3. Pauments by Affiliated Companies to Parent Company.
The anount of the positlve separate-return Income Tax liability of
each Affiliate Conpany for the respective Tax Reporting.Period
shall be renitted by the Afflliate conpany to the Parent Conpany ln
cash on the due date, of any actual or required paynent of
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consolidated Income Taxes of ttre Parent Affillated Group, whether. such palnent ls due or made wlttr respect to the estiuated, reported
or finally deternined consolidated Income Tax llability of the
Parent Afftliated Group.

ARTICLE II
TA:( LIABITITY

2.o1. Deterninatl-on of Separate Return Tax Liabilltv. For
purpoaes of determinlng the separate return Incone Tax liabltity of
each Affillate conpany, the tax liability of each member shall be
computed as Lf it had filed a separate Income Tax return f,or the
taxable period. The separate return Incone Tax liability shall be
conputed ln a Danner consistent with the provisions of Treasury
Regrulatlons Section 1.1552-1(a) (Z) (ii) and as provided in SectLon
1.01 above. Any penalty or interest with respect to any
underpaynent of estLmated or final consolidated Income Taxes of the
Parent Afflliated croup shall be attrlbuted to the respectlve
nenber to which the adJustnent of lncone, deduction or credlt
resulting in the penalty or interest is attrlbutable, but if there
are no such rnembers, then to those Affiliate Conpanies vith
positive separate-return fncone Tax Liability (as reported,
adjusted or redeternLned) for such Tax Reporting Period, ratably in
proportion to their respective separate-return Incone Tax
Iiabilities. If any adJustnent is made to the consoXidated Incoure
Tax liability of the Parent Afflliated Group for any year fry
arnended return, by adjustuent upon audit by the Internal Revenue
Service conceded by the Parent Company, or by final nonappealable'
detetmination of a court of coupetent Jurisdiction, the overpalment
or deficiency for such year shall be allocated to those members or
forner rnenbers which had the itens of lncome, deduction or credit
to which the overpalment or deficiency is attributable. If due to
dlsaffiliatLon of a former member or any other reason there is no
Affiliate Company to which an Interconpany Tax Palment nay be paLd
(or an overpalment paid or credlted), such paynent or credit shall
be retained by the Parent Conpany.

2.o2. fncome Taxes. For purposes of this agreement the term
rrlncome Taxesfr sha1l mean federal lncone taxes, taxes on preference
Ltems, and any ninimum tax or alternative minimun tax, inposed
under the Code or any succeaaor statute, together with any intereet
and penalties related thereto.

ARTICLE IIT
COVENANTS

3.O1. Continuation of this Agreenent. For Eo long as the
Parent company is pernitted it shall continue to file consolidated
federal fncone Tax returns pursuant to Code Section 1501 for the
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Parent Affiliated croup, and this Agrreement shall contLnue in
effect and be inpleuented and enforced in accordance wLth itE
terns. Except as otherwise expressly agreed by the Parent Conpany
and all Afflliated Conpanies, any corporation which becomes an
includible corporation in the Parent Affiliated Group shall be
treated a6 a party to this Agreement, effectLve as of the first day
the results of lts operations for that day are lncluded within the
consolidated taxable incorne of the Parent Affiliated Group, upon
(f) execution and delivery to the Parent Conpany of an addendum
hereto agreeing to be bound and benefitted by the terms of thls
Agreement or (ii) the incluslon (constituting inplied consent) of
the results of its operations in any consolidated federal Incone
Tax return of the Parent Affiliated Group.

3.O2. DecisLons Affectinq the Anount of the Intercor?orate
Tax Palments. fn deternining the amount of Intercorporate Tax
Palments to be made under the tems of this Agreenent, the Parent
Conpany shall nake decLsionE concerning tax natters, refunds or
credits of the Parent Afflllated Group, uhich would affect (for
purposes of deterninations of Intercorporate Tax lalments) the
separate Income Tax return liabllity, refunds or credits of the
respective Affiliated Conpanies (inctuding, without lirnitation, tbe
naking, not rnaking, or revoking of elections, resolution of
dlsputes in connection with audits of fncone Tax returns, and
defending or settling any Income Tax return or any matter related
thereto) in a nanner which ninfunizes the crrnulative total
consolidated Incone Tax llabtltty of the Parent Affiliated Group.

"ffit""tK"1"1"
4.01. Amendments. Modificatl.ons and Supplements. Except as

provided in Seotion 3.01 above regarding additional includibl€
cortrrorationsr Do anendnent, nodifLcation or supplenent relating
hereto shall be effective unless in writing signed by or on behalf
of the party to be charged therewLth. Thls Agreement may be
executed in one or more counterparts and with counterpart signature
pages, al-l of which, taken together, shall constitute one and the
same instrument. Furthernore, it is agreed that an Afflliate
Company's execution of a counterpart signature page for attachment
originally, or a6 an addendum hereto as provided in Section 3.01
above, shall be effective to blnd all AffiLiated Conpanies lrrithout
reexecution by previously includible corporations.

4,O2. Duration; Survival. A11 covenants and agreements
contained herein shall continue in futl force and effect fron and
after the hereof so long as the Parent Affiliated Group remai-ns and
so longr as the Parent Affiliated croup continues in filing a
federal consolidated Income Tax return.



shall be
with, the

Attachment ll-D-89
Page 13122

governed by,
laws of the

4.03. @ ThlE Agreement
and construed and enforced in accordance
Conmonwealth of PennsylvanLa.

fN I|ITNESS WHEREOF, the partles hereto, by their officers
thereunto duly authorized, have executed and dellvered this
Agreement as of the date first above qrrLtten.

PARENT COIIPAT{Y
DQE, INC.

By!
Name:
Title:
Date of Execution:

[See attached counterpart signature pagesJ

6
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AFFILIATE COI'IPN{Y
COI'NTERPART SIGNATT'RE PAGE

TO
TNTERCORPORATE TAX PAYUENT AGREEI.{ENT

AIIONG
DQEI INC' AND ITS AFFILIATED COI{PAIIIES

DATED JAI{UARY 1, L992

AFFTLIATE COUPAI{Y
DUQUESNE LTGHT COUPANY

Byl
Name:
Title:
Date of Execution:
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AFFIT/IATE COMPAI{Y
COT'NTERPATTT SIGNATURE PAGE

TO
INTERCORPORATE TAX PAYITENT AGREEI.TENT

N,tONC
DQE, TNC. AND ITS AFFTLTATED COUPAIIIBS

DATED JAIIUARY 1, L992

AFFILIATE COMPAIIY
l.lONTAItK, fNC.

By:
Name:
Title:
Date of Execution:



Attachment ll-D-89
Page 16122

AFFTLIATE COIIPAI{Y
COT'NTERPART SIGNATURE PAGE

TO
INTERCORPORATE TA:( PAYI{ENT AGREEI.TENT

AUONG
DQE, INC. AND ITS AFFILIAII'ED COMPAIIIES

DATED JANUARy 1, L992

AFFILTATE COITPATY
DUQUESNE ENTERPRISES, INC.

By:
Nane:
Title:
Date of Execution:

President
Frederick S. Potter

9



Attachment ll-D-89
Page 17122

AFFILIATE COITPIITY
COT'NTERPART SIGNAT]URE PAGE

TO
INTERCORPORATE TA:( PAYI,TENT AGREEOIENT

AI{ONG
DQE, INC. AIID ITS AFFILIATED COMPANIES

DATED JAMTARy 1, L992

AFFILIATB COMPAI{Y
MONONGAHEI,A LTGHT & POT{ER COMPANY

By:
Name:
Title:
Date of Execution:

Lo
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AFFILTATE COMPAIIY
COT'NTERPART. SIGNATIIRE PAGE

TO
INTERCORPORATE TAX PAYI'IENT AGREEMENT

AUONG
DQE, rNC. AND ITS AFFTf.TATED COIIPAI|IES

DATED JAIIUARY t, L992

AFFILIATE COI.TPAIIY
PROPERTY VENTt'RES, LTD.

By:
Name:
Title:
Date of Execution:

11
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AFFILTATE COI,TPAIIY
COTINTERPART SIGNAfl'RE

TO
INTBRCORPORATE TA)( PAYUENT

PAGE

AGREEil.TENT
AIITONG

DQE, INC. AltD rTS AFFTLTATED COl,tpANrES
DATED JAI{UARY 1, t992

AFFILIATE COl,tPAlfY
KEYSTONE ENERGY CO}IPAIIY

By:
Name:
Title:
Date of Execution:

President

T2
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AFFIT,IATE COMPANY
COUNIIERPART SIGNATT'RE PAGE

TO
INTERCORPORATE TA:( PAYUEITT AGREEIIIENT

AtIONG
DQE' INC. AlrD ITS AFFTLIATED COI{PAI{IES

DATED JATIUARY 1, L992

AFFILIATE COT.TPANY
BUSHTON, rNC.

By:
Name:
Title:
Date of E(ecution:

13
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AFFILIATE COUPA}IY
COT'NTERPART SIGNATURE PAGE

TO
INTERCORPORATE TAX PAY-TI{ENT AGREEMEIIT

AI,TONG
DQE, INC. A}TD ITS AFFILIATED COMPAI{IES

DATED JNIUARY 1, 1992

AFFILTATE COI,TPA}IY
ALLEGHENY DEVEI,OPTIIENT CORP.

By:
Name:
Title:
Date of Execution:

14
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AFFILIATE COI.TPAIIY
COT'NTERPART SIGNATURE PAGE

TO
fNTE|RCORPORATE TAl( PAIIIENT AGREEI-IENT

N.tONG
DQE, INC. AND ITS AFFILTATED COMPANIES

DATED JANUARY 1, L992

AFFILIATE COI{PA}TY
DUQUESNE PROPERTIES, INC.

By:
Name:
Title:
Date of Execution:

15
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I1'I REPLY PLEASE
REFERIOOUR FILEffnnMd

May 3,2010
G-2009-2148505

GARY A. JACK
DUQUESNE LIGHT
411 SEVENTH AVENT.JE
I6TH FLooR
PITTSBURCH, PA 15219

Re: Affiliated lnterest Ageernent betweeir Duquesne Light Holdings, Inc. and Duquesne
Light Company.

Dear Mr. Jack:

On December 17, 2009, Duquesne Light Company (Duquesne) filed with the
Commission, pursuant to 66 Pa. C.S. $$ 2102, et seq., the above referenced Affiliated lnterest
Agreement.

This Agreement was entered into between Duquesne Light Company and Duquesne
Light Hotdings, lnc. (DHL). This Agreement provides for DHL to have the ability to lend to
its subsidiary, Duquesne, an amount not to exceed $200 million at any grven point in order to
finance an extensive construction program that Duquesne embarked upon several years ago.

This afiiliated interest agreeme,nt was approved by operation of law on January 17,2010
pursuant to 66 Pa. C.S. $$ 2102(b). However, this does not constitute a determination that the
associated costs or expenses are reasonable or prudent for the purposes of determining just and
reasonable rates. Furthermore, approval is contingent upon the possibility that subsequent
audits, rwiews and inquiries in any Comnrission proceeding may be conducted, pursuant to 66
Pa. C.S. $$ 2102, et seq.

ln addition, this approval will apply only to the agreement, serices, matters and parties
specifically and clearly defined under this instant proceeding as well as under any associated
and previously filed filings.

Rosernary Chiavetta
Secretary

Attachment

cc: Jeannine Snyder
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€)
Duquesne Light 411 Seventh Avenue

16rh Floor
Pittsburgh, PA 15219Our Energy..,Your Power

Gary A. Jack
Assistant General Counsel

Decenrber 17,2009

James. J. McNulty, Secretary
Pennsylvania Public Utility Comnrission
Commonwealth Keystone Building, 2d Floor
400 North Street
Harrisburg, PA 17120

Tel 412.393-1541
Fax 412-393-1418
glack@duqlighLcom

RECEIVED
DEC I ? 2009

PA PUqLLC UTtLtlT C0MM'g$loN
8ECRETARY.S luf,EJtu

RE: Rcqucst of Duquesne Light Company for Approval
of an Amcndment to tlre Alfiliated InterCIt Agrcement
with its Parent for Short Tcrm BorroMng
Docket No.

Dear Sccretary McNulty:

Enclosed for filing are the original and three copies of the Request of Duquesne Light
Company for fipplqvnl of an arnendnrent to its existing Afliliated Interest Arrangernent for
short-tenn bortowings to Duquesne Light Company fronr its partnt. Please do not hesitate to
contact us ifyou have any questions.

Enclosure

c: Mr. Robut F. Wilson, Bureau of Fixed Utility Services (denc.)

Assistant Cerreral Counsel
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Requastof Duquesne Light :

Company for amcndmeot to its
existing Affiliated Intcrest Arrangement
with its Parent for short termBorrowing

DocketNo.

Request for Approval of an arnendment

RECEIVED
Dtc I ? 200e

ro Affiliated Inreresr Agreement pA pu^B_tlc uTtmy coMMlssf0N(66 Pa. C. S. Section 2102) sEanErAh-,ili ffiilii

Duquesne Light Company ("Duquesne') requests the Pennsylvania Public Utility

Comrnission's consent and approval pursuant to Section 2102 of the Public Utility Code

(Code"), 66Pa. C. S. $21@, to amend it.s existing Affrliated Interest Agreernent with its

parent, Duquesne Light tloldings Inc., by increasing the allowed amount of bonowings

from up to $100 million to up to $200 million to provide Duquesne with incrcased

capability and flexibility to finance necessary construction of facilities, meet anticipated

power purcbase requirements, and othenuise fund and operate its business. Duquesne

sets forth the following in support thereof:

l. Duquesne is a duly incorporated Pennsylvania public utility engaged in the

distgibution of electric service to the public, primarily within Allegheny and Beaver

Counties, Pennsf vania, in an area of approximately 800 squarc miles. Duquesne's

corporate headquarters is located at 4l I Seventh Avenue, Pittsburgh, PA 15219.

2. Duquesnc Ught Holdings, [nc. C'DLH") is the parent company of

Duquesne. Its principle subsidiary is Duquesne Light Company.

3. On August 29,2008, Duquasne Light Company filed with this

Commission a petition requesting authorization for Duquesne Light Holdings to be able
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to lend to its utility subsidiary, Duquesnc Ught Company, up to $100 million at any one

time on commercially reasonable terms as dictated in the petition. The request was

granted by Secretarial Ifrrer dated Decernber 2, 2008 in Docket No. C-2008 -2060987.

4. Said authorization has becn utilized by Duquesne Light Company during

the past year since Comrnission approval of the anangement. The credit facility has been

helpful and beneficid to both the utilityand its customes in providing short term

bonowings to Duquesne Light for frnancing nceds. During the period since the

bonowing anangement began in December 2008 through November 30, 2009, three

separate loans have occurred which have been cost effective to the Company and its

customeni.

5. Duquesne embarked on an extensive construction program of its electric

facilities several years ago lo upgrade them and to maintain reliable and safe electric

service to its customers. The construction program has addressed predicted reliability

problems; assisted in reducing congestion; and replaced aging and, in some cascs,

obsolete equipment and facilities. The construction is extensive and continues through

2012. ln addition, Duquesne ancicipates power purchase requirements to obtain POLR

service for its customers. In order to provide necessary funding for construction and

power purchase agreements, as well as finance and pay other obligations of Duquesne in

iLs normal course of operating its utility business, Duquesne dssires to increase its ability

to borrow, on a short term basis from time to time, from $100 million to up to $200

million at any given point in time from its parent, Duquesne Ligbt Holdings, on the

identical terrns and conditions previously approved. This bomowing would be used in

addition to normal equity contributions, retained earnings,long term bonowing of

Duquesne, and short-ternr borrowings from outside credit lenders utilized by Duquesne to

operate its business. Not only would the bomowing be helpful to support construction,

power purchases, and gcneral corporate n@ds, but aclditionally amending the faciliry will

allow Duquesnc greater flexibility in timing debt issuanccs in the capital markets to

obtain more favorable tcrms and an overall lower cost of capital.
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7. Duquesne proposes no changes to the specific terms of the loans. The

amended, specific terms of the loan arrangement are shown on Exhibit A attached hereto

and rnade a part of this Request. Duquesne represents that these terms are commercially

reasonable and reflect today's prevailing market conditions. Duquesne represents that

this also would provide no preference or undue advantage to the parent or any other

compaoy in the Duquesne family. The same Promissory Note previously approved and

in use would be used between Duquesne and its parent in the form attached as Exhibit B.

8. The approval of this amendment is in the public interest, will assist Duquesne

in carrying out its obligation of providing reliable and cost effective electric service to its

custorrrs, and will provide n@eEsary financing for operation of its business.

WHEREFORE, Duquesne respectfully requests ttre Comrnisrron ,o approve this

amendment to its short tcrm borrowing arrangement with its parent, Duquesne Light

Holdings, to authorize bonowings up to $200 rnillion from Duquesne Light Holdings to

its utility subsidiary, Duquesne Light Company, and to perform all necessary and

incidental tas.k thereto in carrying out said bonowing arrangement.

Duquesne Light Cornpany

Dated: December 16,2fr09

4l I Seventh Ave.
Pittsburgh, PA 152t9
4t2-393-t541
gjcck@duqlight.com

By: \^'t-t't+nl'4
Mark E Kaplan
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Duquesne Light Company lntercompany Loan - Summary of Tarme

Lendec Ouquesne Light Holdings, Inc.

Facift:ty Type: Unsecured lntercompany Revolving Credit Facitlity

Paymenf Upon Demand

Amount Not to excced $200 million at any one time

Interest Payment
Date: March 31. June 30, September 30, and December 31

Intereq Rate: London InterbankOffered Rate (LIBOR) + 1.25% calculated end of each
quarter

Interest Payment
Amount Applied to outstranding Principal dudng the Quarter

Fate Reset: In advance on interest payment dates (initial ate will be set on date of draw)

Interesl Deferral: Not ApplicaHe

Prepayment: Bonower maypay or prepay anyor all amounts due underthe facility at
anyti.n€ and lrom tim6 to tlrne.

RECEIVED
DEC 1 ? e009

PA PUBLIC WLffi COMMI$SIOI{

SECRETARY'S BUREAU
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Attachment B

PROIVJISSORY NOTE

Date:Amount: Up to $200 Million

lnterest Rate: LIBOR + 1.25% --jFu-dr,cSAcpr

Tm
paymenr u pon Dema.o 

senenih'ilrl'ff{gss/o/V
UNLffY

Duquesne Light Company, (herein called the'Companf, which terrn includes
any successor entity), for value rcceived, hereby promises to pay to Duquesne Light
Holdingp,Inc. (the "Lendef), the principal sum of its draws or loans from Duquesne
Light Holdings, in an amount not to exceed $200 Million Dollars ($200,000,000.) at any
one time or, if less, the aggregate principal amount of advances outstanding on demand,
plus interest due thereon.

This Promissory Note is payable ON DEMAND, andCompanyshall pay interest
thereon on a quarterly ba.sis on the unpaid principal arnount of each such loan at the
Market Rate of interest. The Market Rate of interest shall be the London Interb6nk
Offcred Rate (LIBOR) plus 1.259o per year. Interest payments shall be due and payable
on the last day of each quafier for the amount accrued on a daily basis in srch quarter.
The interest rate for any loan shall be set at theiime of the loan at the then current
LIBOR rate plus 1.25%. Notrrithstanding such payment arrangernents, all outstnnding
and unpaid principal and interast shall bo due and payable upon Demand.

Payment of thc principal of this Note and interest hereon shall be made, at the
request and demand of the lcnder, upon presentation hereof at the office of the Company
in Pittsburgh, Pennsylvania or at such other office or ogoncy as may be designated for
such purpose by the Company from time to time. Payment of the principal of nnd interest
on this Note, as aforesaid, shall be payable in lawful money of the United States of
America to lrnder in Pittsburgh, Pennsylvania in same day funds and may be paid or
prepaid by the Company at any time and liom time to time to reduce its outstanding
balunce.

The registered holder of this Note may denrand payment of the principal hereof,
in whole or in part, plus accrued interest by delivering to the Treasurer of the Cornpany at
the office of the Company in Pittsburgh, Pennsylvania a notice specifying the portion of
such principal amount to be paid and thc date of payment and then presenting this Note
for paymenl at such office on thc date specified for payment.

This Note is exchangeable for a like aggregate principal amount of Notes of like
tenor upon surender of this Note to be exchanged at thc office of the Company in
Pittsburgh, Pennsylvania. No service charge shall be made for any such exchange, but
the Cornpany may require payment of a sum sufficient to cover any tax or other
govemrnental charge payable in connection therewith.

The principal amount to be reptid by the Company may, at the Company's
option, bc offset by the amount of any obligations which are then owed by l-ender to the
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Company. This Note shall be governed by and construed in accordance with the laws of
the Commonwealth of Pennsylvania.

No recourse shall be had for the payment of the principal of or interest on this
Note, or any part hereof, for any claim based thereon orotherwise in respect thereof, or
of the indebtedness rcpresented thereby against, and no penonal liability whatsoever
shall attach to, or be incurred by, any officer or director of such Cornpany as such, past,
present or frrture of the Company, whether by virtue of any constitutional provisions,
.statue or rule of law, or by the enforcement of any assessrnent or penalty or otherwise, it
being expressly agreed and understood that this Note is solely a Company obligation and
that any such personal liability is hereby expressly waived and released as a condition of,
and as part of the consideration for, the cxecution and the issuancc of thi$ Notc.

IN WITNESS WHEREOF, the Company has caused this instrument to be duly
executed.

DUQUESNE LIGHT COMPANY

By:
Morgan K. O'Brien, President
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AI'FIDAVIT

I, Mark E. Kaplan, beiog duly sworn (affirmed) according to law, depose and say that I

am authorized to make this affidavit on behalf of Duquesne Light Company, being the holder of

the office of Senior Vice President and Chief Financial Officer with that Company, and that the

facts above set forth are lrue and corect to the best of my knowledge, information and belief ,

and the Company expscts to be able to prove the same at any hearing hereof.

f 
or,tr{c,nnrtcA#t6?Fr_ENNEnv$,5

ffi

Sworn and subscribecl before me this //ha^y ofu9,U,/rJLcL.20og.

RECEIVED
t]EC I ? 200e

PA PUBLIC UTILITY COMMISSION

SECIiETARYS 8UREAU

My Commission Expiras



Attachment ll-D-8h
Page 10121

ai@€6
rattrlt3latlla# COM MONWEALTH OF PENNSYLVANIA

PENNSYLVANIA PUBLIC UTILITY COMMISSION
P.O. BOX 3265, HARRISBURG, PA 17105.3265

Decqabcr 2,200E

Docket No. C}-200E-?X6098?

OARYAJACK
DUQUBSNELTOIITC\)
4II SBVENTHAVE
PTTTSBURGHPA I52I9

R.e: Affiliated InbrestAgreomcmt betwec,n Duqucsne Light Company and Duquesne
Llglt Holdings lttc.

Dear Mr. Jack:

On August 29, 2008, Duqucsnc Liglt Company (Compmy) filcd with the
Commission, purnrant to 66 Pa. C.S. $$ 2102, et seq.,frc above.referenced Affiliated Interest
Agreemcnt (Agre€rnent). By Secretarial Inttor &ted Scptember 16, 2008, thc Conrmission
extended the period for cmeidcration of this Agroement until fiuther Order of the Commission.

This Agreement was cntered into between the Company and ite Affiliatq
Duquesne Light Holdings Inc. (Affliate) and authorizes Afiliatc to providc 0ro Company with
loans on a short-tern basie.

Upon rwicw of the Company's filing, it does not appear that this Agree,ment is
unreasonable or contary !o thp public interut. Thereforq his filing is hereby appoved.
However, appronl of this filing does Bot oomtituto a dstcrmination that tho associated costs or
expenses aro roasonablo orprudcnt for &e purposcs of dotermining just and rcasonable rates.
Furthennorc, thc Commission's approval is contingent upon the possibility ttrat subsequent
audits, rwiows aod inquiries in any Commiseion procceding may be conduoted, pursuant to
66 Pa. $$ 2102, et seq.

In addition, thic approval will apply only to tho agreement, sorviceg, matters and
pades specifically and clearly detined under this instant proceeding, as well as under any

associated and prwiousty fribii'nriiigs. G&ndns coriodntufg tr! l**1 ."|o"\d 
lU: Sn,14 !q - ^gr-t Kiili.t, nixeaUCfty financial Analyst, Bureau of FixcdUtilitySenic.e at (lI7)'X83-0350

or bhlli an@s nte.P a.lts.

Elaino McDonald, zuS
BrcntKillian, FUS

Kathlean Aurila! Secretory's Burcau

Attachment ll.D-8j

III REPTY 
'|.EAICi.EFtn?oot ifl_e
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6t
Duquune Ught 411 SoventtrAvenue

l6t Floor
Paltsburgh, PA ,5219

Tel ,f12-393.1 5'll
Fax 412303.1,118
glack@duqllght.comOur Energy...Your Pover

Cary A. Jack
fusistent General Counsel

Novcmber2l,2008

James J. McNulty, Secrctary
Pennsylvania Publio Ulility Commission
P.O. Bor 3265 r

llanisburg, PA 17105-3265

RE: Affiliated Inleres( Agrccmentbearveen Duquccne Llght
Company and Duqueno Light Holdings' Inc.
Docket No. G-200&206098?

Dear Secretary McNulty:

Enclosed for filing are the original and $rec copies of en amended page 2 of the
application and an amended Exhibit B in the above-referenced proceeding . The changes reflect
r clarification rcgarding how thc intercst rate rvill be charged for loans fiom Duquesne Light
Holdings to Duquesne Light Company.

Please do not hesitate to contact us ifyou have any questions.

Enclosure

c: Bureau of Fixed Utility Services - Brent W. Killian (y/enc.)

.- \ a\oFl e;se 6 n1

4iFSo[ .s
E' 

= 
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assisted in reducing congestion; and rcplaced aging rind, in somc cases, obsolele

equipmcnt and fircilities. The construction is er,tensivo and continuos through 2012, ln

order to provide neces$ary frrnding for such construction, as well as finance and pay other

obligatlons of Duquesne io its normal coune of busine3s, Duquesne desircs to have tho

ability to bomow, on a short term basis from tlrne to tlme, up o $l0O million at any given

point in time from its parent, Duquesne Light Holdings, oo market temu and conditions.

This borrowing would be used in addition to normal cquity contributions. rctained

eamlngs, loog torm bomowing of Duquasne, and short-rcrm bormwings frorn outside

crcdit lcnders utilized by Duquesnc to operate its business. Not only would tlrc

borrowing be helpful to support the coostnrEion psogram, but additionally the frcility

will allow Duquesne greater flexibility in tirnlng dcbt issuanccs in thc capital markets

allowing it to obtain morc favomble tcrms and an ovemll lower cost of capital.

4. Thc specific terms of thc loan artangement are shown on Exhibit A attachcd

hercto and made a pan of this Request. The individual draws by Duguesne could be at

uny point in tiruc (dcpending upon whcn Duquesne needs short term borrowing), but

would nc.ver excecd $ 100 millioo outsundirig principle u ony point in tirnc. The

borrowings under thc Promissory Note arc due upon dcmand from the Holdcr. lnterest

ratc is the tondon Intcrbank Offcrcd Ratc (LIBOR) plus 1,25%. (LIBOR is

approximatcly 2.8!o at thc timc of filing) The inlcrest applied to ttre outstanding

balance would bc catculated and pakl quarterly. Thc intercst rate for any loan would be

sct at the time of the loan at the then currcnt LIBOR rao plus 1.25%. The rate would be

applicd to the outstanding balance on a daily basis. Payments of principle by Duquesne

to its parent could be made at any time. Duquesne repre$cnts that these terms are

commercially reasonnble and reflect today's prevalling markct conditions. Duquesne

ropresents that this also would provide no prcferencc or unduc advantage to the parent or

any other company in the Duquesne family. .S

7
5. Upon Commission approval, a Promissory Note would bc execured Uetw$q;

Duquesne and its parent in rhe form attached as Exhibit B. ?-htdr
. ol)'

.F
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AttachmcntB

PROMISSORYNO|[E

Amouns Up to $t00 Million Date: 

- 

l, 2008

Interast Rate: LIBOR + t.25?o . Paymenr Upon Demand

Duquesne Light Company, a company currently cristing under the lnws of
Delawarc (herein called the'Cornpany'', which torm includes any successor enti$, for
vulue received, hereby promises to pay to Duqucsne Light Holdings, Inc, (the "Lcnded),
the pdncipal sum of its draws or loans from Duquesne Ught Holdings, in an amount not
to exceed $100 Million Dollara ($100,000.000.) at any one tirncor, if tess, the aggregate

principal amount of advances outstanding on demand, plus intercst duc thcreon.

'Ilris Promissory Note ls payable ON'DEMAND, and Company shall pay interest

thcreon on a quarterty basis on the unpaid prirrcipal amount ofench such loan at the
Market Rate of intercst. the Martct Rnto of lntercst shall bc thc Ixndon Interbank

Offered Rate (LtsOR) plus 1.25% pcr ycar. lnterest poyrncnts shall be due and payable

on the last day ofcach quarter for the amount accrued on a daily basis in such quarter.

Thc inrcrest ratc for any loan shall be set at the timc of the loan at the then cunent
LtsOR rate plus 1.25%. Notwitstanding such payment arangements, all outslanding
and unpaid prlncipal and intercnt shell be due and puyable upon Demand.

Payment of ttre principal of this Noto und interest hereon shall bc rnade, at the
request and demand of thc lender, upon presentstion hereof at the office of the Company
in Pittsburgh, Pcnnsylvania or at such othcr office or agency as may be designated for
such purpose by the Company frorn timc to time. Payment of the principal of and interest
on this Notc. as aforesaid,.shall bc payablc in lawful money of lhe Unitcd 9tates of
America to llnder in Pittsburgh. Pennsylvania in samc day funds and may be paid or
prepaid by thc Company at aoy time and from lime to timc to reduce ils outstanding
belance.

The registered tplder of this Note may demand payment of the principal hereof,
in whole or ln part. plus accrued intorest by delivering to the Treasurer of the Company at
the officc of the Company in Pittsburgh, Pennsylvania a notice specifying the portion of
such principol amount to be paid and the date of paymenl and then prcsenting this Note
for payment at such office on thc date specificd for payment.

This Nue is exchangeable for a like Lggregate principal amount of Notes of like
teoor upon suuender of this Note to bc exchanged at thc office of the Company in
Pittsburgh, Pennsylvania. No servicc charge shall bc madc for any such exchange. but
rhe Company may rcquire payment of a surn sufficient to cover any tax or other
governmental charge payablc in connectioo therewith.

The principal amount to be repaid by thc Company rnay, at the Company's
option, be offset by the amount of any obligations which are then owed by Lender to the
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C'
Duquune Light 411 EevenlhAvenue

lc'Floor
Fltbburgh, PA t5X0

Tol 412-t93.16,f1
Fax 412.303.1118
gfac@duq[ghLcomQut Enerw...Yout Powat

Grry A. Jack
Aeslstant Gcneral Counscl

August 29,200,9

Jarnes J. MoNulty, Secretary

Penrrsylvania Public Utility Commissioo
Comrnonwealth l(eystone Building, 2m Floor
400 North Stcct
Hrnisburg,PA 17120

RE: Request of Duquesne Llght Compauy for Approvrl
of sn Amlleted Interest Arrargement wlth lts Parent
fo r Short Tcrm Eorrowlng
Docket No.

Dcar Secrctary McNulty:

Enoloocd for filing ara thc orieioal and thrcc copiec of thc Requcst of Duquesne Ligbt
Company for Approval of an Affiliatcd tntcrest Arrangemcnt for dlort term bonowings to
Duqucsne Light Company from its par€nt. Please do not bcsitatc to contact us if you have any
questions.

Enclosure

c: Mr. Robert F. Wilson, Bureau of Fixed Utitity Serviccs (denc.)

RECEIVED
AUG ta I ?000

pAPUBUCUnun coMMtSS 1N
SECRTIARY€ SunTnU
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BEFORETIIE
PENNSYLYANIA PT'BLIC UTIITPT COMMrIISION

Reguest of Duquesnc Light
Company for approval of an

Aff iliatcd Intorcst furangcrmnt
with its Parcnt for shon tcrm
Bonowing

DockctNo.

Rcquect for Appmvalof
Aftillated Intercf 1 Agreemcnt

(66 Pa. C. 8. Seetlon 21(D)

RECEIVED
AUG 19 2008

PA PUBLIC UilLffi COIIJ|I{IST|OIT

SECRETARY'S BURTAU

Duquesnc Light Company ( Duquesnd) r€qu€sts thc Pcnnsylvutia hrblic Utility

Com$ission's coosent and approval punuant to Section 2tO2 of the Public Uttlity CoOe

('CodC'), 66 Pa. C. S. 52102, to bonow from is parcnt, Duquesnc Ught lloldings Inc.,

on a sho( tenn basis on comroercially reasonablc tcrms such funds o permit it to finance

nc@s$uy cotr,stnrction of facilitics and othenpise opcratc its business. Duquesne scts

forth the following in support lhcr€of,

l. Duquesno is a duly lrcorporabd Pennsy'vania public utility engaged in thc

distribntion of electric service to thc public, prlmarily within Altcgheny and Beaver

Counties, Pennsylvania, in an alcaof approxtmately 800 square miles. Duquesoc's

corporate trcadquartcrc is located at 4l I Seventh Avenue, Pittsburgb, PA 15219.

2. Duquesne Light Holdings, Inc. C'DLH") is the parent company of

Duquesnc. Its principte subsidiary is Duquesne Light Company.

3. Duquesno cmbuked on an c:(tensivc construction program of its electric

faciliths sevcral yearc ago to upgradc tbom to maintain reliable ard safc electric service

to its customen. The construction pmgram tps addressed predioed reliabillty problems;
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as$isted in reducing congestion; and rcplaced aging and, in somecases, obsoleto

equipment and facilitics. Ths conetmciion is oxloneivc and continrrcs through 2012" ttt

ordor to provide occcssary funding for such coostuction, ae wcll as fimncc and pay othcr

obligations Of Duquesnc io its normal couac of busincss, Duqucsrrc desirss to havc the

ability !o bofiow, on a short terrn brsie from time to time, up 0o $100 million at any givcn

point io timo from itg parent, Duqucene L,ight Holdings, on rnarket terms and conditions.

Ttis bonowing world bc uscd in addition to normal cquity contributions, rctaincd

canings, long tcrm bonowing of Dlrqucsna and short+erm bonowlngs ft,orn outsido

credit lenders utllizcd by Duq,uesnc to opcrate its businoss. Not only would the

borrowing bc helpfirt b support tho construdion prograu1 but additionally the facility

wlll allow Duquane grcatcr fleribiltty in tlming dch issuarps in thc capital markcts

allowing it to obtain mott favorable tcrms and u ovcrall lower coat of capital.

7- Thc specific tcrms of thc ban rnrngement aro showrt or Exhibit A attachpd

hereto and madc a part of this Requost Tle individual draws by Duryesne could be at

eny point in tine (depending upon whcn Duqucsrc nceds short tcrm bonowing), but

would never exceed $100 million oubranding pdnciplo at any point in timc. ltrc

borrowingp undcr the Pmmissory Note are duo upol dcmand fiom the Holdcr. Intercst

ratc is the lnndon Iole$ank Offered Rat6 (LIBOR) plus 1.25%. (LtsOR is

appror.irnately 2.8% at the time of filing) Thc iotcrcst ratc applied to thc outstjanding

balancc would be calculatcd quartcrly. For erxamplc, thc intcrat ratc for the 46 quarter

would be calculated in advance on Scptunbcr 30h, and that ratc would change again for

all succeeding quartem. The ratc would bo applied to the outshnding balance for he next

succccding quartcr on a daily basle. Payrneots of principlc by Duqucsno to its parent

could be madc at any tirne. Duquesnc reprCIcnts that therc tcrms arc cornmercially

reasonable and reflect today's prcvailing market conditions. Duquasne r€prcseots that

this also would provide no prefercnce or undue rdvantate to Se parcnt or any othcr

company in thc Duqrrcsne family.

8. Upon Commission approval, a Prornlsory Note would be executed between

Duquesne and its puent in ttn fonrn attachedas Exbibit B.
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9. Tho approval of this short tcrm bonowing arargqneot is in thc public

interest, will ascist Duqucsne in carrying out ils obligation of prwldiog reliable and cost

effectlvc olectric service !o its customom, urd will provido noccssary financing for

construction and opcration of lts business,

WHEREFORE, Duquesno rcspectfully rcqucsts thc Commission to approve this

short torm bonowing aranBcrncnt with its parcnt, Dtrquccttc Ught Holdings, and to

ruthorlzo lt o perform all neccssary and incidontal tasks tbcrcto ln carrying out said

bonoving analgcrneil.

Dated: August 29,2008

Pittsburgh, PA 15219
412-393-154t
gjack@duqliglrt.com

LLq
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AFFIDAVIT

l. lvlsrt E Kaplan, being &rly sworn (affrrmed) according to law, doposc and say

that I am authotizcd to make tbis alfidf,viton bchalf of Duqucenc Light Company, being

thc holder of ttre officc of Senior Vico Prcsidcot and Chlcf Financial Officer witb that

Company, and tbatthc facts above sctfofihactn$ atdcDnectto thobcst of rry

knowledge. information and belief, and tho Company orpccts to be able to prove the

samp at anyheaiog heleof.

Sworn ard arbscribed beforc rno ts lTJl ary of hlaasf .lmt.
{

ffiI l_1l!1p.trqltrf.]eqn/uo Iffi
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Aflaclunent A

Duqueene Light Company lntercompany Loan - Summary olTerms

Lerdec OuSresne Llght Holdkrgs, Inc.

Facillty Typc Unseoled Intercorpany RercMng Credft Fad[U

Payment Upon Demand I

Amount Not to e,c€€d Sl00 mflllon at sny on€ Ume

Inlerest Paym€nt
Dalq March 31. June 30, September 30, and December 3l

lnlsrect Rat$ lottdon lntsrbankOfrer€d Rafe UBOR] +'1-26%calculaled end of each
quenef

Interast Payfil€nt
Amount Applied to outstandlng Pdrulpaldulng the Quarler

Rat6 Reseu ln advarrce on anterest payrnanl dates (hhhl rete wlll be eel on dale ol draw)

Intercot Oefenal Not Appllcatfu

ftepayment Bonower rnay pay or pmpay any or all armurts due under fie fadtlty at
ary0rno and lrom ltneto tlme.
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Attachment B

FROMI$ISORYNO(rE

Amonror Up to $100 Million

lntcrest Rate: LIBOR + 1.25%

Datc: 

- 

1,2008

Paymenl Upon Demand

Duquosrn Ligbt Company. a company cunently cxisting uodcr the laws of
Dolawaro (horoin oalled the'€ompany', whicb tcrqr incMcs any swcessor cntity), for
valuo rocehcd, hereby promises to pay to Duquesnc Ught Holdings, Inc. (the "Lendcd),
ttn prlncipal sum of ir draws or loans fmm Duquesne lig[t HoldingB, in an arrornt not
to excced $100 Million Dollars ($100,m0,000.) at any onc timc or,lf less, the aggrogatc
priocipal amount of advatr@s outstandiog on deman4 plus interast duc tbercon.

This Promtssory Noto lo payablo ON DEMAI.ID, and Company sball pay intarost
thereon on a quarterly basie on the uopald prlncipal amount ofcach such loan at thc
Market Ratc of intcrest. The Market Rate of intercst shall bo tho London Intcrbank
Offerod Ratc (LJBOR) plus 1.257o per year. Interest paymcnts shall be due and payable
on thc last day of each quarter for thc amouat aocrued on a &ily basis in such quartcr.
Also on said last day of each quarter. thc Muket Rate ehdl bc recalculated on a forward
basis for the pducipal to be outstanding dudng thc succeeding quarror. Notwithstaading
such paynont anatrgcmonts, all outstanding and unpaid principal and int€rcst shall be duo
and payabte upon Demand.

Payrncnt of the principal of this Notc aod intercst hcrcon shatl bc made, at the
rcquest and dcmand of thc lcndcr, upoo pr€scntation hereof at the office of thc Company
in Pittsbu(gh, Pennsylvania or at such otheroffrce or agency a8 rnay be dcsignated for
such purpose by tho Company from timo to timc. Payment of the prlncipal of and lntercst
on this Note, as aforesaid, sball bc payable in lawful moncy of thc United States of
Arrcrica to Lendcr in Pittsburgh. Pennsylvania in sarno day funds and nay bc paid or
prepaid by lhe Compaoy at any time ond from timc to timc to rcduce its outstanding
balancc.

The registercd holder of this Note may demand paymcnt of the principal hercof,
in whole or in pafl, plus accru€d interct by dellvoring to thc Treasurer of thc Company at
the officc of thc Company io PitsburglL Pcnnsylvania a notlco spccifying tlr portion of
such principal a$ount to be paid and the date of paynrent and tbcn prcsenting this Note
for paymcnt at such office on the due specilrcd for payment.

This Note is exchangcable for a like aggregatc principal amornt of Notcs of like
tenor upon sunender of this Note to be exchanged at the offrce of the Company in
Pittsburglq Pennsylvaoia. No servicc chargc shalt bo madc for any such cxchange, but
thc Company may require paymcnt of a zum sufficient to cover any tax or other
governnrental charge payablo in connection thcrpwitlu

Ttn pdncipal arnount Eo be repaid by tho Company may, at tho Company's
option, be offset by the amount of any obligatlons which are then owed by l*nder to the
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Attachment B

Company. This Noo shall be governed by aad construcd in rcordanco with the laws of
tho Comrnonwealth of Pcnnsylvania.

No rccourso shall bo had for thc paynent of tho principal of or intcrest on tbis
Notc, or any put hcreof, for any claim bascd thcreoo or othenrrlso In rcspcct tbcreof, or
ofthe indcbtcdncss representcd thereby againsg and no p€rsond llabllity wtntsoaver
shall attacb to, or bc lnorned by, any officcr or director of such Compony as such, past.

prcsent or future <if tbe Company, wlnther by virfuc of any constitutional provisiom,
statue or rule of law, or by thc enforcemcnt of any assessrnent or penalty or otherwise, it
being expessly agreed and understmd that this Notc is solcly a Coepatry obligation and
that eoy such personal liabillty is herebyoqressly waivcd and rclcased as a condition of,
and as part of thc consideration for, thc cxccntion md thc issuancs of thls Notc.

IN WIINESS WHEIRBOR the Company has caused this instrumcnt to be duly
er€cuted" r

DUQUBSNB LIGHT COMPAIIY

MorkE lbplan, Scntor, VP
By:
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.l,/rR
'04?fi6S COMMONWEALTH OF PEfl NSYLVAN IAru|rs{srna --. .:J::i'.':'.Y'-'.:: --.'-.j.' : ^-: .:.-.J'.-^'^--'.:':.X:.^-. qn.il.f tr-EAletEf]i PENNSYLVAI,IIA PUBLTC UTIUTY COMMISSIOI{ cnrnom.r.iEgI '.:H:ilhHf [^Hh',EiiilH,[f?ltTFiiHraaaT

Novcmbcr 91 2006 G.0005r 14t

BICTIARDS HERSK]OYTTZ
ASS ISTANT $tihlERAt" COt tNSEt,
4IT SEVENTTI AVENUE I{AIL DRNP 8-2
PITTSBI.IRGI{ PA I52I9

Altrlirlcd hterGt egrcur,ant arnong Du+cam Light
Company and iti noo-jurirdfutional alliliatcc for

portieipation in r cach pml enangemnot

Tb \l/hon ltMay Concqrn:

Thir is to rdvise 1wu that tlrc Commissioo in Public Meeting orr Novembcr 9. 2006 edspfid
an Order in tbe ehovc cnri[cd procccding.

fui Odcr bar benn cmlomd for your rccords.

Very truly you(s,

#lfrry
farnc+J. McNulty
Secretrry

cncls
cert mcil
JF

f{0r l i ffiE
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PENNSYLVAI\IA
PUBLIC UTILITY COMN/ilSSION NOV 1 3 2C$i

Ilarrisburg, PA 1710$3265 i

Public Meeting held November 9, 2006

Commissioners Present:

Wendell F. Holland, Chairman
James H. Cawley, Vice Chairman
Kim Pizzingrilli
Terrance J. Fitzpatrick

Docket Number:
Affiliated interest agreement among Duquesne Light
Company and its non-jurisdictional affiliates for G-00051141
participation in a cash pool arrangement.

ORDER.

BY THE COMMISSION:

On October 7, 2005, Duquesne Light Company @uquesne Light) filed,

pursuant to Chapter 2l of the Pennsylvania Public Utility Code, 66Pa. C.S. $$2101, et

seq., an affiliated interest agreement for participation in a Cash Pool (the Pool)

anangement among its affrliates. By Secretarial Letter dated October 7,2005, the

Comrnission extended the 30-day statutory consideration period until further order of the

Comrnission as provided in Chapter2l of the Public UtilityCode.

Background

Duquesne Light is a jurisdictional utility that provides electric distribution

and transmission services primarily within Allegheny and Beaver counties. Duquesne
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Light Holdings, Inc. (DLH) is an energy services holding company formed to serve as the

holding company for Duquesne Light and to engage in other unregulated energy and

energy-related businesses.

DLH, formerly DQE,Inc., originallyestablished is Cash Pool in

November of 1997 as a mechanism to concentrate and combine the excess fiurds of it and

its affiliates for investing in short-term securities. The aggregation of these funds was

designed to provide a more efficient means for managing the excess cash of the DLH

subsidiaries. The applicants state that Duquesne Light became a member of the Pool in

July of2000.

In the most recent Management Audit conducted by the Commission, the

Audit Staff discovered a number of anangements or tansactions that they felt were not

covered by Commission approved affiliated interest agreements. One of these was the

participation of Duquesne Light in the Cash Pool anangement. Duquesne Light,

however, contends that its participation in the Pool was authorized by the Commission

under a previously approved Administative Services Agreement (ASA). The Auditors in

turn contend that the ASA did not contain authorization for Duquesne Light to participate

in the Pool. Ln its Implementation Plan, which was acknowledged by the Commission at

its Public Meeting of June 1,2006, Duquesne Light accepted the recommendations inthe

report issued by PA Public Utility Commission Bureau of Audits including the

requirement to file an affiliated interest agreement for Duquesne Light's participation in

the Pool.

Even though Duquesne Light originally disputed the Auditors' conclusion

regarding is participation in the Pool, the company agreed to lile for approval of its

membership and participation in the Pool under the affiliated provisions of the Code.
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Subsequently, Duquesne Light exited the pool November 28, 2005, pending Commission

approval of this afliliated interest application for participation in the Pool.

Subsequent to making its filing Duquesne Light responded to the

Commission's requests for additional information.

The Cash Pool Asreement

The Cash Pool is used by DLH as a mechanism to concentrate excess funds

and combine the cash of DLH and its subsidiaries to invest in short-term investnents.

The applicants state that by aggregating their funds DLH and its subsidiaries are able to

invest in short-term securities previously not available to individual Pool participants.

Additionally, the applicants aver that the Pool is a more efficient method of managing

firnds by reducing the administrative costs of the Pool participants and results in higher

investment returns for the Pool participants.

Participants in ttre Cash Pool include DLH and all of the wholly-owned

direct and indirect subsidiaries of DLH. DQE Capital Corporation acts as the Agent and

is the curent Pool administrator. The cash position of ttre Pool participants is deterurined

by the Agent on a daily basis. The sources of these funds include normal operating

receipts, external borrowings or contributions made by DLH. Pool participants, with the

exception of DLH, can contribute to the Pool but cannot borrow from the Pool. DLH

through the Agent is permitted to borrow from the Pool but does not contribute to the

Pool. The Agent is perrnitted to bonow from the Pool to facilitate intercompany

bonowing arrangements and operating requirements. There are no individual limie on

the amounts that any individual participant can deposit into the Pool and DQE Capitat

Corporation bonowings from the Pool are only limited by the amount deposited into the

Pool. Excess cash, the net of the amount contributed less borrowings by the Agent, will
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be invested by the Agent in approved investments that are consistent with the Duquesne

Light Holdings Short Term Investment Policyl.

DQE Capital Corporation, acting as the Agent, is the only Pool participant

that may bonow from the Pool and its bonowing are only limited bythe amount that is

contibuted by the other Pool members. The bonowings by the Agent are then lent to

DLH as a demand loan. Bonowings made by that Agent from the Pool are at an internal

short-term bonowing rate, t5pically the London Inter-Bank Offered Rate (LIBOR). The

Agent then lends to DLH at an interest rate equal to the rate charged by external lenders

on DLH's current revolving credit arrangement The interest rate charged to DLH on its

revolving credit facility, and therefore on its borrowings from the Pool, is LIBOR plus a

. margin based on DLH's current senior unsecured credit rating. The margin between the

bonowing rate from the Pool and lending rate to DLH charged by the Agent is used by

ttre Agent to cover ttre administrative costs of operating the Pool.

DLH may use the money for general corporate purposes or may advance

funds to its subsidiaries on an as needed basis. These advances may be in the form of a

capital conribution or a loan. Advances to Duquesne Light are done only in the form of

a capital conhibution.

Should a participant require its cash ttrat is deposited in the Pool and there

is insufficient cashto meet its withdrawal needs, the Agent would make a demand against

DLH for repayment of all or a portion of its loan. If need be, DLH would access its

available credit lines to obtain the cash needed to satisfy the Agent's demand.

I According to the Applicans, the Short Term lnvestment Policy of DLH is desigred to providc a high degrec of
safcty, liquidity and to a lesser cxtcnt yield. Permissible investments include but arc not limitcd to: U.S. Trcasury

obligatioru, Commcrcial Paper, Certificatcs of Dcpoaits, Bankers Acccptances and Money Marka Funds.

4'
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Discussion

ln reviewing Duquesne Light's participation in the Pool, the Commission

raised the following concems:

l. There is no forrral agreement among participants of the Pool.

2. There is no bonowing or lending limits plaied on any of the Poot participants.

3. DLH's ability to borrow money from the Pool through the Agent DQE Capital.

4. Capital arbitrage between regulated and uruegulated entities.

5. Duquesne Light's risk versus benefits in participating in the Pool.

The company agreed that there is no fonnal agreement that is signed by the

Pool participants. DLH does have, as required by FERC and filed with FERC, a written

document that specifies the duties of ttre administrator and the participants. Duquesne

Light also notes that each participant in the Pool has signed the ASA and that this

agreement covers the provision of services provided by one affiliate to another. The

company reiterates that each participant is aware of the operating procedures provided by

the Cash Pool operating document.

In reviewing the Code, 66 Pa. C.S. $2102(a) states in part that:

If such contract is oral, a complete statement of the terms and conditions

thereof shall be filed with the commission and subject to its approval.

Additionally,66Pa. C.S. $$2102(b) states in part that:

It shall be the duty of every public utility to file with the commission a

verified copy of any such contract or arrangement, or a verified summary as described in

subsection (a) of any unwritten contract or arrangement.

5
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The Commission has determined that the Poo[ operating document that

Duquesne Light filed with their application adequately describes the operation of the

Pool. Therefore, the Commission will not require that a formalized signed contract for

Duquesne Light to participate in the Pool.

Unlike other cash pools that the Commission has reviewed, the DLH Pool

does not allow its Pool participants to bonow from the Pool nor does it have borrowing

or contribution limig for individual participants. As noted above, DQE Capital, acting as

the Agent, is the only Pool participant that may bonow from the Pool and its bonowing

is only limited by the amount that is confiibuted into the Pool. In other intra-system

money pool anangements2, poot participants may bonow from the pool and the pool

administrator is prohibited from bonowing from the pool. Under this scenario, the pool

administrator may contribute money to the pool whenever bonowings from the

participants exceed contributions. This would be done by the pool administrator having

access to externally available credit sources.

DLH's borrowing anangement is dissimilar to whathas been seen recently

by the Commission in other casfpool arrangements. Our concern is that DLH bonowing

through the Agent from the Pool lacks transparency inhow these funds arebeing used

and which entities, through DLH, may be bonowing money. Along with this lack of

transparency, it may be that the regulated entity is helping to fund DLH's non-regulated

operations. As Sharon Bonelli of Fitch Ratings notes "Cost benefis of pools reflect cost

of capital arbifrage between regulated and unregulated subsidiaries; or simply put, money

pools may provide an affiliate cross-subsidy."

2 For examplc, sec thc Secretarial Irttcr rcgarding thc First Energy Pennsylvania Utilities intra-system moncy poll at

docket no. G-00020956.

6
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There are a number of ring-fencing stategies suggested by Fitch that may

help to insulate the public utility from the risks of is affiliates and parents when

participating in a money pool anangemenL These are:

o Separate pools for regulated and nnregulated subsidiaries
r Prohibit parent from borrowing frorn the pool, but permit the parent to lend to

subsidiaries via the pool
r Restrict bonowing of unregulated subsidiary to the amount invested in the pool
o Restrict bonowings to a level conxnensurate with intemal cash flow capability
o Require an annual 'clean down' period, where each participant has no outstanding

bonowings from the pool for two consecutive weeks
r Prohibit funding of the pool with proceeds of external bonowings such as credit

facilities and commercial paper

The Duquesne Pool tends not to follow these guidelines:

o The Duquesne cash pool mixes both regulated and unregulated subsidiaries.
Duquesne Light would be the only regulated sub of DLH.

o DLH, the Parent Company, through DQE Capital, is the only entity bonowing
from the pool. (In other money pools such as the one approved for the First
Energy Utilities, the Agent could lend to the pool but could notbonow.)

o There appears not to be any limits on external borrowing funding the Pool. In
fact, sources for cash to the pool includes: "external bonowings against lines of
credit."

DLH counters some of these concerns Uy stating that Duquesne Light is ttre

only regulated affrliate of DLH and that Duquesne Light does not bonow money to

deposit in the Pool. Money bonowed by DLH from the Agent is charged interest at the

same rate that the company would be charged for using its curent revolving credit

arrangement. Therefore, the money being borrowed by DLH is not at an interest rate

lower than DLH could obtain from other extemal short term bonowing facilities. For

these reasons, the company concludes that there is no cost of capital arbitrage taking

place between regulated and unregulated DLH entities.
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DLH also states that there is total transparency on how the cash is being

used because bonowings can.only be done by the Agent to DLH. They go on to explain

that each DLH afifiliates' funding requirements is established each year by the Board of

Directors. If Duquesne Light requires cash in excess of its cash pool balance, it can

access the capital markets, bonow under bank facilities or request equity from DLH.

Since Pool participants other than Duquesne Light do not have access to ttre credit

markets or bank facilities, they must request cash from DLH if their cash needs exceed

their respective cash balances. These advances would be funded by DLH first from

available cash on han4 second from available Pool fuids and third from bank credit or

capital markets.

DLH opines that having their subsidiaries borrow from them rather than

directly from the Pool poses less default risk to Pool participants. Since Pool participants

cannot bonow directly from the Pool, the other Pool participants are not at risk should the

bonowing affiliate be unable to meet its financial obligations. Having DLH, who has

access to lines of credit and the capital markets, assume the default risk rnakes

contributing to the Pool less risky. In this wan Duquesne Light is not exposed to risk

from the smaller unregulated companies that participate in the Pool.

In addition to having minimal risk in participating in the Pool, DLH states

that Duquesne Light receives cost benefits by participating in the Pool. Adminisfrative

cost benefits are achieved by not having to maintain separate brokerage accounts, lower

bank settlement costs through book entry with affiliates, reduced transaction costs and

lower bank services fees. Also, the additional interest paid by DLH on money borrowed

from the Agent is used to cover the administrative costs of the Pool.

Our analysis and concluions differ somewhat from those provided by

DLH. However, the Commission agrees that the Pool provides a cost benefit, and funds
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conEibuted to the Pool by Duquesne Light are not being used to subsidize its unregulated

affiliates. The Commission also concludes that the use of bonowed funds by DLH lacks

transparency, and these bonowed funds may be used to support its non-regulated

afliliates.

In analping the Poo[ data from April2005 through September 2005, the

data shows that Duquesne Light was always a net contibutor to the Pool and tended to be

the largest contributor to the Pool. DQE Capital Corporation was always a borrower

from the Pool and tended to borrow an amount that exceeded Duquesne Light's

contributions. In light of this information, it is possible that capital arbitmge could be

taking place. However, it is difficult to monitor the flow of these funds because what

DLH does with funds bonowed from the Pool is not readily fiansparent by viewing Pool

data.

Upon further investigatioq the Commission foundthat money being

borrowed by DLH from the Pool is being bonowed at a rate similar to its external short

term credit facility. Therefore, capital arbifrage between the regulated entity, Duquesne

Light, and the unregulated subsidiaries participating in the Pool, does not occur if
panicipating affiliates have similar risk profiles. That is, DLH and its unregulated

affrliates gain no short-term rate advantage by borrowing from the Pool versus borrowing

extemally. Having DLH bonow internally rather than extemally benefits all Pool

members by providing additional funds that are used by the Agent to pay the

administrative costs of the Pool. Had these funds been borrowed externally, benefits

would accrue to DLH's lenders rather than intemally to the DLH subsidiaries.

The Commission does agree with the assessment that the Pool

provides benefits to Duquesne Light" Cost sharing through a single Agent, DQE Capital

Corporation, helps to reduce adminishative and tansaction costs which in nrrn beneFrts

Duquesne Light. There appeani to be no additional exposure to default risk whether a
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DLH affiliate bonows directly from the Pool, or indirectly, as is currently being done.

Duquesne Light exposure to an affiliates' financial non-perfonnance would be

comparable in either case.

Additionally, if a company is reliant upon its corporate parent as the sole

source of short-term financing, the company is exposed to ttre liquidity risk of its parent.

Having access to its own bank credit facilities, Duquesne Light is not dependent upon

DLH as its sole source of short-term financing. This minimizes any short-term liquidity

risk exposure of Duquesne Light should DLH or one of its unregulated affiliates

experience liquidity problems.

DLH affiliates are involved in the purchase of electricig and are therefore

subject to a great deal of financial risk due to price volatitity in these markets. Since

funds from the Pool may be lent to these affiliates through DLH, the Commission is

obliged to monitor the financial health of these affiliates and will request quarterly

financial reporting to monitor the financial health of the DLH afliliates involved in the

purchase and supply of electricity.

L*tly, the Commission concludes that there is no additional exposure to

default risk for Duquesne Light to participate in the Pool because, in general, Duquesne

Light's overall operations and structure are not ring-fenced from DLH. Since minimal

stnrctural separation exists between Duquesne Light and DLH, Duquesne Light's

participation in the Pool will not increase the risk to the utility. As noted by Standard &

Poor's in their surrmary of Duquesne Lighl "The ratings on electric utilityDucpesne

Light Co. reflect the consolidated credit profile of its parenf Duquesne Light Holdings

Inc., and DLH's remaining riskier competitive businesses."

l0
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In summary, the Comrnission finds that:

Pool participation by Duquesne Light provides some cost benefits and

operating efliciencies to the company;

Internal controls are in place so tbat funds borrowed by DLH are not being

used to provide capital arbitage between regulated and unregulated

subsidiaries;

Bonowing by DLH from the Pool does not provide adequate tansparency

in regards to the use of Pool funds.

Therefore, the Commission will approve Duquesne Light's participationin

the Pool. However, we caution the company that in continuing its participation in the

Pool, Duquesne Light and DLH and its unregulated affiliates must continue to follow the

cunent guidelines presented in the body of this order. The Comnission emphasizes that:

l) Duquesne Light must not provide funding to the Pool with extemally bonowed funds;

2) DLH must continue to pay its external rate of interest on monies bonowed from the

pool; and, 3) Duquesne Light should abide by all the gpidelines as required bythe DQE

Capital Corporation Cash Pool operating agreement. Should the DQE Capital

Corporation Cash Pool operatingagreement change, Duquesne Light should notiff the

Commission of any change prior to implementing ttrat change.

Additionally, as noted above, the use of the funds being bonowed by DLH

is not readily transparent. Because of this lack of transparency, the Commission requests

that on a quarterly basis DLH provide a summary detailing the use of borrowed funds.

The Commission has examined the Cash Pool arrangement and has

determined that it appears to be reasonable and consistent with the public interest under

Section 2102(b) of the Public Utility Code; however, approval of the Cash Pool

1l
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arrangement does not preclude the Commission from investigating during any formal

proceeding the reasonableness of any charges under this arrangement; TIIEREFORE,

IT IS ORDERED:

l. That the Aftiliated Interest Agreement irmong Duquesne Light Company,

Duquesne Light Holdings and its affiliates be, and hereby is, approved consistent with this

Opinion and Order.

2. That acceptance does not preclude the Commission from investigating

during any formal proceeding the reasonableness of any charges under the Agreement.

3. That Duquesne Light Company file with the Commission and provide to

the Bureau of Fixed Utility Services a quarterly report that details the use of borrowed

funds by Duquesne Light Holdings from the Cash Pool. Reports will be due 60 days

following the end of each quarter beginning with the quarter ended December 31, 2006.

4. That Duquesne Light Company file with the Commission and provide to

the Bureau of Fixed Utility Services quarterly financial r€ports including income

statement, balance sheet and cash flow statement of the energy supply affiliates of

Duquesne Light Holdings. Reports will be due 60 days following the end of each quarter

begfuming with the quarter ended December 31, 2006.

12
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5. That the case be marked closed.

BY THE COMMISSION,

#/ury
James J. McNulty
Secretary

(sEAL)

ORDER ADOPTED: November 9,2006
ORDER ENTERED:

Nov 0 I 2006

l3
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(t
Duquesne Light

Ou r Energy.,.Your Power

Rlchard S. Herskovitz
Assistant General Counsel

411 SeventhAvenue
th Floor
Pittsburgh, PA 15219

Tel 412-393-3662
Fax 412-393-5602
rherskovilz@duqlight. com

October 7,2005

VIA qVERNIGHT MAIL

James J. McNulty, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building, 2nd Floor
400 North Street
Hanisburg, PA 17120

Application of Duquesne Light Company
For Approval of Affiliated Interest Arrangement
Docket No.

Dear Secretary McNulty:

Enclosed for filing on behalf of Duquesne Light Company ("Duquesne") are the
original and three (3) copies of an Application for Approval Nunc Pro Tunc of an
Affiliated lnterest Arrangement between Duquesne and is affiliates. Specifically, this
Application, filed pursuant to 66 Pa. C.S. $2102 of the Public Utility Code, requests
Commission approval of Duquesne's participation in a cash pool arrangement among its
affiliates.

Please date stamp the fourth copy of this Application enclosed, and kindly return
it to me in the self-addressed stamped envelope for my file.

Thank you.

Very truly yours,

Richard S. Hersko

Enclosures
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BET'ORETHE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Duquesne Light
Company for approval of an
Affrl iated lnterest Anangement
Between Duquesne Light Company
And Affiliated Companies
(Cash Pool Anangement)

DocketNo.

Afliliated Interest App lication
(66 Pa. C. S. Section2l02)

Duquesne Light Company ("Duquesne") requests approval Nunc Pro Tunc,
pursuant to Section 2102 of the Public Utility Code ("Code"), 66 Pa. C. S. 52102, of its
participation in a cash pool arrangement among its affiliates, and sets forth the following
in support thereof:

l. The name and address of the Applicant is:

Duquesne Light Company
411 Seventh Avenue

-Pittsburgh, PA 15219

2. The name and address of the Applicant's attorney are:

Richard S. Herskovitz
Assistant General Counsel
411 Seventh Avenue, Mail Drop 8-2
Pittsburgh, PA 15219
Phone: 412-393-3662
Fax: 412-393-5602
E-mai[: rherskovitz@duqlieht.com

3. Duquesne is a duly incorporated Pennsylvania public utility engaged in the

distribution of electric service to the public, primarily within Allegheny and Beaver

Counties, Pennsylvania, in an area of approximately 800 square miles. Duquesne's

corporate headquarters is located at 4l I Seventh Avenue, Pittsburgh, PA 15219.
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4. Duquesne Light Holdings, Inc. (.'DLH'), formerly known as DQE, Inc.

the parent company of Duquesne, established a Cash Pool ('Pool") in November, 1997.

The Pool was established as a mechanism to concentrate excess funds and combine the

cash of DLH and its subsidiaries to invest in short-term investments not previously

available to Pool participants. The Pool is a more efficient method of managing the funds

of the subsidiaries and will result in higher returns for investing members. A complete

description of the operation of the Pool is attached as Exhibit A.

5. Members of the Pool are DLH and its wholly owned, direct or indirect,

subsidiaries. Curently, DQE Capital Corporation, another subsidiary of DLH, acts as

Agent for the members and administers the Pool. Duquesne became a member of the

Pool in July,2000.

6. [n the Public Utility Commission's most recent Management Audit of

Duquesne (field work commencing in August,2004 and ending in March, 2005), the

Auditors investigated whether Duquesne's participation in the Pool had been approved by

the Commission under the affiliated interest provisions of the Code. Duquesne

contended that its participation in the Pool was authorized by the Company's

Administrative Services Agreements (*ASA'), which was previously approved by the

Commission. Although a final report of the audit has n5t yet been issued, the Auditors

have indicated that, in their opinion, ttre ASA did not contain such an authorization.

7. Although Duquesne disputed the Auditors' conclusion, the Company has

agreed to file for approval of its membership and participation in the Pool under the

affiliate provisions of the Code.'

' Exhibit A has been revised since thc conclusion of thc Management Audit only to reflect the curcnt name
of the Cash Pool and to indicate that DLH or one of its subsidiarics will act as agent for the participants and
will administer the Pool. DQE Capital Corporation is the current Agcnt.
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8. Membership and participation by Duquesne in the Pool is reasonable and in

the public interest because it enhances investment relurns and reduces the number and

costs of investment transactions.

WIIEREFORE, Duquesne respectfnlly requests the Commission to approve

Duquesne's membership and participation in the subject Cash Pool arrangement,

retroactive to July, 2000.

Dated: October 7,2005

Senior Vice President'and
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AFFIDAVIT

I, Mark E. Kaplan, being duly swom (affirmed) according to law, depose and say

that I am authorized to make this affidavit on behalf of Duquesne Light Company, being

the holder of the office of Senior Vice President and Chief Financial Officer with that

Company, and that the facts above set forth are true and correct to the best of my

knowledge, information and belief , and the Company expects to be able to prove the

same at any hearing hereof.

Sworn and subscribed before me this Ft day of }tizlz r ,2005.

2oo 7
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Exhtbit A

Duquesne Light Holdings
CASH POOL

The Duquesne Light Holdings ("Holdings') Cash Pool ('Pool") is a mechanism

to concentrate excess funds and combine the cash of Holdings and its subsidiaries to

invest in short-term investments not previously available to Pool participants. The Pool is

a more efficient method of managing the funds of the subsidiaries and will result in

higher returns for participants.

Participants of the Pool include Holdings and its wholly owned, direct or indirect,

subsidiaries. Holdings or one of its subsidiaries will act as Agent ("Agent") for the

participants and will administer the Pool. DQE Capital Corporation is currently the

Agent.

The cash position of the Pool participants will be determined by the Agent on a

daily basis. The cash position of each participant will be reported on a regular basis by

the Agent.

Each Pool participant will provide for the funding of its cash requirements

throughiources cunently available. These sources include, but are not limited to, normal

operating receipts, external bonowings against established lines of credit, sales of

comrnercial paper, etc. or conhibutions by Holdings. However, the Agent is permitted to

bonow from the Pool to facilitate intercompany bonowing arrangements and operating

requirements. Due to the timing of receipt of funds and disbursement thereof, any excess

cash will become part of, and will be invested through the Pool.
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When cash is available, it will be invested in the approved investments shown

below. The approved investments are consistent with the Duquesne Light Holdings Short

Term lnvestment Policy as in effect at the time to provide a high degree of safety,

liquidity and, to a lesser extent, yield. The interest income resulting from the investments

will be accrued and allocated to the participants in the Pool on a daily basis. Interest will

be paid on the fifth day of the month following the monthly earnings period.

The following investments are permissible:

l) Direct or indirect obligations of the United States of America
2) Repurchase Agreements, Loan Participations, Commercial Paper, Certificates

of Deposil and Bankers Acceptances
3) Euro Time Deposits
4) Tax Exempt Notes, Commercial Paper or Bonds
5) Auction Rate Prefened Stock
6) Money Market Funds

. Specific characteristics as to credit quality, maturities and investment limis are

outlined in Duquesne Light Holdings Short Term Investment Policy and should be

refened to when investing the Pool's cash.

The XRT Treasury Workstation roft*"*" Q(RT TWS), or is successor, will be

used to account for the Pool transactions and to calculate and allocate internal and

extemal expense/income.

A copy of the activity detail report reflecting transactions, balances and expense/income

is attached.

Direct input to be provided by each of the participants is:

(l) Anticipated deposis forthe current day;

@ Wire transfers (outbound and inbound) for the cunent day;
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(3) Five (5) week cash forecast;
(4) Four (4) days notice for investments, acquisitions or other

expenditures ofa capital nature.

The Agent will provide the daily investment rate. The rate will be

the composite external investment rate earned on such investments and will be used as

the earnings rate within the Pool.

The software will calculate the daily balances for each participant as well as

funds contributed and withdrawn. The interest accrual calculation for

each participant's transactions is calculated as follows:

Day's balance x interest rate / 360 days = daily accrual

ATTACHMENTS:

(A) Participant Bank Account Flowchart
(B) Participant Inter-company Activity Detail Report
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Docket No. G-20 | 0-2217538

TISHEKIA WILLIAMS
SENIOR COUNSEL REGULATORY
DUQUESNE LTGHTCO.
4I I SEVENTH AVE.
PITTSBURGH PA I52I9

Re: Affiliated Interest Agreement between Duquesne Light Company and DQE
Communications, LLC.

Dear Ms. Williams:

On December23,2010, Duquesne Light Company (Company) filed with the
Cornmission, pursuant to 66 Pa. C.S. $$ 21O2, et seq.,the above-referenced Affiliated lnterest Agreement
(Agreement). By Secretarial Letter dated January 2l ,201| , the Commission cxtended the period for
consideration of this Agreement until further Order of the Commission.

This Agreement which was entered into between the Company and its Affiliate, DQE
Cornmunications, LLC (Affiliate), will replace the existing Pole Attachment and Duct Lease Agreement.
The Company will charge its Aftiliate $1.30 per linear foot effective from July l, 2009, to the date of this
letter to be consistent and equivalent to what the Company is charging is non-affiliate duct attachers.

This filing is hereby approved. Howev€r, approval of ftis filing does not constitute a
determination that the associated costs or expenses are reasonable or prudent for the purposes of
determiningjust and reasonable rates. Furthermore, the Commission's approval is contingent upon the
possibility that subsequent audits, reviews and inquiries in any Commission proceeding may be
conducted, pumuant to 66 Pa. $$ 2102, et seq.

In addition, this approval will apply only to fte agreement, services, matters and parties
specifically and clearly defined under this instant proceeding as well as under any associated and
previously filed filings. We note that if the Company desires to enter into an agreement conceming pole
at&rchments and duct leases as described in its filing with its Affiliate, for services such as but not limited
to engineering project management, installation, and maintenance, the Company will fite an affiliated
interest agreement pursuant to 66 Pa. C.S. $$ 2102, et seq, for Commission review and approval.

Rosemary Chiavetta
Secretary
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GaryA.Jaclt
Arctcfant Gencral Counscl

Decembcr 23, 2010

VIA OVERNIGTTT MAIL

Rosemary Chiavetta, Seorenry
Pennsylrrania Public Utility Commission
C;ommonwealth Keystonc Building, 2E Floor
400 North Strcet
Hanisburg; PA 17120

Re: Application ofDuquesno Light Company for Approval
of nfrrliated lnterest Agrccnrent with DQECommunicotions, LLC

Docket No:

Deer Sccretary Chlavetta:

Enclosed for filing arean odginal and three (3) copics ofan Applicalion forApproval of
a proposed Pole arrd Ouct kose Attachment Agreenrent betneen Duquesne Light Cornpany and
its affiliotc, DQE Communications LLC.

lf 1ou havc any questions regarding the information in this filing please fecl frcc to
contact me.

Enclosur€s

RECEIVED
DEC 28 eOto

PA PUEI|C ttTtLltY o()ilililss10N
SEONETAfif6 BUREAU

ACtachment II-D-8j
page 2 of 51

411 S€vonhAvsturc
tf Floor
Prttsboh.PA 16210

Tal 412€&15{l
Far412€9$1418
gFch@d'Jqlbhtcom

\t



At,tachment, II-D-8j
page 3 of 5L

c: Bureau of Fixed Utility Services (w/enc.)

Ofrice of Trial S tafr (denc.)
Offi ce of Consumer Advocate (denc.)
Officc of Small Bugincss Advocate (w/enc.)



ALtachment If-D-8j
page 4 of 5L

BEFORE THE
PENNSYLVANIA PUBLIC UTILTTY COMMISSTON

Application of Duquesne Light :

Company forappmval of Aftiliated :

lnterest Agrrement between : Docket No.
Duquesnc Light Company and :

DQE Communications, Ll,C :

t
t

RECEIVED
0t() 28 2g1g

Afhllatcd lnterert Appllcetlon
(66 Pa. C. S. Scction 2102) PAPUBUC UTltlTYCffrftflS$lgfl

SECRETARTS BUREAI'

Duqucsne Light Cornpany ("Duquesnd') requests approval pursuant to Scction

2102 of rhc Public Utility Code, 66 Pa. C. S. 52102, ofa ncw Polc and Ducl Lease

Attachment Ageernent betwecrr Duquesne and ie affiliatg DQE Communications, LLC

(.DQE - Com"), and sets forth the following in support thereof;

l. The name and addrcss of thc Applicant is;

Duquesnc Ligfrt Company
4l I Scvcnth Avenuo
Pittsburg[ PA 15219

2. The name ond address of the Applicant's attorney ore:

fiil'jii,ilHt* Mai, Drop, 6.4
Pittsburgh, PA 15219
Phonc: 412-393-1541
Fax: 4i2-393-1418
E-mail: giack@duolieht.corn

3. Duqucsne is n duly incorporated Pennsylvania public utility engaged iu thc

distribution of electric service to the public, primarily within Atlegheny and Beaver
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Counties, Pcnnsylvania, in an arca of approrimately 800 square milcg. Ttre Company's

corporate hcodquarters is located at 4l t Scventh Avenue, Pittsburgh, PA 15219-

4, DQE Commuoications, LLC C'DQE:Com') is a Pennsylvania limited

liabilily company organized for the purpose of providing telecommunications scrviccs.

5. Applicants are uffiliatcd with cach other. Duquesne is a fint ticr

subsidiary of Duqucsno Light ttloldings, lnc., the holding company for Duquesne Light.

DQE.@m is a fint tier nrbsidiary of DQE Systemg lnc., which is a fourth tier

unregulated subsidiary of Duqucsne Ligbt Holdings, Inc. 'Because they both do business

in Duquosne's electric sorvice tenitory and DQE - Com nceds to anach its facilities to

poles and undcrground passagcs in order to conduct its bwiness, the two companics do

mutually bcncficial business logether, !s nany othcr telccom companie do with

Duquesne.

6. Duquesno is requesting approval of a new Polo and Duct Leaso Attachment

Agrecment with DQE -Com, atbchcd as ErhibitA(0rc"Ncw Agreemcnt"). The New

Agrocment rcplaces the pdor Pole Attachmcnt and Dud t ease Agreement betwcen

Duquesne and DQE - Com dated September 26, | 997, which was approved by dre

Commission on Fcbruary 26, 1998 at Dockct No. G-00970586 (the"Prior Agrccrnart').

7, Duquesne grsnF perrnits for attachments to its poles and facilities to many

partics, such as telcphonic, cablg and governmantal cntitics.

8. Both the hior Agreomont and the New Agreement gpvern the attachment of
DQE - Com facilities to Duquesnc's poles and ducts; however, Federal Cornmunications

Commission (.'FCC') pole attachment regulations havechangcd coruiderablysince

execution of 0re Prior Agrecrnent. Ihe New Agrooment is requestcd in ordcr to maintain

conslstency with federal law and is the fotmet/version Duquesno uses for all attachers

today.
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9. 'Ihe fundamental differences between thc Nar Agrconcnt and the Prior

Agrecrnent are listed below.

Thc New Agcement rquires attachers to propo6e engineering options

to make space on the pole or in the duct. Duquesnc will rwicw thc

proposed enginecred options fmm the proposd attacher bofore

permitting or rcjecting the pole attachment request.

Thenew Agrcemart climinates manyscnriccs Duqucsne ueed to

providg including engincedng project managem€nt, irstallation, and

maintenancc serr ic6. If a propoeed attachsr desir€s Duquesne'o

assistancc with such sewiccs, Dugucsne and thc attachsr would entcr

into a scparatc egroemont governing 0re specific timing scope and

cost of the work to be performed.

The new Agrccmcnt cstablishes a ncw procedurc for approving

attachmcnts which is rnuch morcstr€amlined and includcs aone.timc

Administrative Fee, whiclt covcrs lhc cost of negotiating the Ncw

Agrccmcnt eshblishing records, databasce and systemg processing of

written authorizations and similar adminishativc procedurcs to

accommodstc the roqucst for attachrnent. Duquesne has implementcd

a new online systcm by which the attachers to Duquesne's polcs may

roqucst an atlachment, proposc rnake-rcedy work, submit pote d€tails,

and obtain permission to athch. Prospcctive attachers receiva

authorization to attactr to Duquesne's polcs rnuch more quickly upon

rcceipt of all information required by Duquesne's system. Ttre prior

agrccrnont uscs an antiquatcd submittal and approval proccss.

The new sgreement establishes an automatic mechanism to adjust duct

lease fces based on FCC approved formula. The Prior Agreement had

no such mcchanism to adjut duct rental rates. The New Agreement

providcs that upon DQE - Com's requet, Duqucsne shall provide a

license interest to DQE - Corn forits telecommunications networkon

Duquesne's polcs rnd ducts to the crctent such space i.r not needcd for

b.

d.
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Duquesne's bona fide business requirements and to the extent such

license does not jeopardize thesafcty ofDuquesnc's electrical eystern

e. The tcrm of thc Ncw Agreernent is for one ( l) year and autornatically

r€news for additional, gucccssive one-yoar periods uolest a pady

delivers written notice of termination 120 days prior to the orpiration

oflhc thenqrnent tcrm.

10. The ratcs proposed to be charged by Duqucsne to DQE - Com for

sttaohmc|rB aro shown on Exhibit A of the New Agreement. The now ntes would not be

charged until PUC approral is obtained. The poleattachment rate has increased overthe

years from the rate established at the time of the approval filing in 199? of $10 per pole

per year to the cunenl FCC derivcd charge of $26.70 po attachment per ycar bastd on a

an actunl survey of four attaohers por polc. This ratc will changc pcriodically dcpcndirtg

upon changcs in Duqucsne costs and other factors, such as number of anachers por pola

The duct rate is boscd on DLC costs undcr the FCC formula. Duquesne recalcutated its

duct.rate last ycar for all attachers pursuant to the FCC duct attachmenl formuln and

modified ie duct athchment fecs accordingly cffcctivc on July l, 2009 for all duct

attachers cxcept for DQE- Com at that time since Duquesne believes this filing and

approval is necded to implement that rrte ctrange. The duct rate calculstcd for rates

beginning July l, 2009 was $ 1.30 per linear foot Duqucsno rcquests pormission ft,om the

PUC to charge that $ l .30 rate to DQE4om from July l, 2000 to thc date of this approval

to bo consistent and cquivalent to what Duquesne chargcd its other duct altachers ftom

July l, 2009. Duquesrc has rccalculatcd the rate using morc recent (2009) FERC hrm

datq which produces I new FCC-dertved rate of $ I .07 per linear foot. Effective upon

PUC approval, tlrc ncw ratc is proposcd lo be $1.0? pcr lincar foot until amended

pursuant to the FCC formula. The calculations using the FCC formula ond sup,porting thc

new proposed ratcs are attached at Erhibit B and C.

I l. The Polo and Duct Leasc Attachmcnt Agrccmcrit is rcasonablc aud

consistent with the public interest, nnd comistent with Duquesne's obligation to pmvide

sofe, odequate and rensonable service to its customers. lt is the agreernent used by
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Duquene for all attachments and altachers, and its rate methodology is based on the FCC

fonnulas.

IVHEREFORE, Duquesne Light Cornpany respectfully requ€sls the Commission

approve Duquesne cntcring into the Pole and Duct lpase Attachment Agrecment with

DQE Communications, LLC ur<l grant such other relief as may be appropriatc or

neccs6ary.

Duquesnc Light Company

Dated: Dcccmbcr 23, 2010

Assislant Ocneral Counsel
Duquesne Light Company
4ll Sevsnth Avenue
Pittsburglr, PA t5219
4t2-393-1541
gigck(@duqlight.com

Kelly L. Oecr
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ATTACHMENT A

POLE AND DUCT LEASE ATTACHMENT ACREEMENT

TH|S POLE AND DUCT LEASE ATTACHMETIT AGREEMENT (rhis "Agrcencntl
is madc this 22nd day of Docember, 2010 bcnuccn DUQUESNE LIGI{T COMPANY, a
corporation organizcd and existing under fte laws of ftc Commonwealth of Pennsylvania,
having its principal ollice at 4ll Scvsnth Avcnue, Pittsburgh, PA 15219, (DLC\ an4 DQE
Communications, LLC, c limircd liability company organizcd and exirtirry under fic laws of tho
Cornmonwcalth of Pennsylvoniq having its principal offrcc at 4l I Seventh Avenue, Pilbburgh,
PA 15219 (llaachtng Paayry.

WITNESSETH:

WHERBAS, DLC is an electric utility ruthorized or ccrtifiod by the Public Utility
Commiseion of the Commonwcalth of Pennsylvania (PaPUCJ to pmvidc cleciric services
within thc Commonwcalth of Pennsylvonia; and

WHEREAS, Atuching Party is o providcr of tslccommunications scnices within the
Commonwcalth of Pcnnsylvanir ('/trachlng PartySemlcal) and a sistcrcompanyto DLC; rnd

WHEREAS, DLC owns or controls polcs, ducts, conduits, righu-of-way and other
facifitics locatcd within thc Commonwcalth of Pcnnsylvania ("Slrudurcs) to which wircs,
cables and othcr facilitics may be attrchcd to providc cabls tclcvision and/or telecommunications
scrvices; and

. WI{EREAS, lhc rce of the Stnrcturcs by third portics is regulatcd by various statc aod
federal laws, including but not limitcd to the Communicalions Acl of 1934 (47 U.S.C. Section
l5l, ot 6eq.), as amended, and spccifically thc provisions of47 USC Section 224 (thc"ia), and
as interprcted in the duly authorizcd rulcs and rogulrtions of thc Fcdcral Communications
Commission ("FCC); and

WHEREAS, the Attaching Party dcslres to attach to Structurcs ccrtain wirc, oblcs and
other facilities to providc Attaching Party Senriccs (individually Teclllg", and colleotively
"Facilitias'); and

WHEREAS, DLC is willing to pcrmig to the c,(tcnt it may lawfully do sq a liccnse
intcrcst to attach to thc Structures to lhc crt€nl the Facilitics do not interfcrc, now or in drc
fillurc, witb DIi's servicc requirenrents or the tse of the Structures by others; and

WHEREAS, Attoching Party clearly undcrstands that DLC has becn mandated by thc
PaPUC to providc an electricol distribution system to thc catizcnry, and tbat this mandate ukc,s
prccedence ovcr the interests of the Attachlng Pany, gnd that in thc cvcnt of an cmcrgcncy,
Attaching Perty's service mry bc interrupted and may not be rcalorcd until all elcctricrl
rcslqrution work has occurrcd.
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NOW, TI{EREFORE, in considoration of the mutual covenaols, terms and conditions of
this Agrecrncnt and incorporating the above{efined terms hcrcin, tho parties, intcnding to be

lcgally bound hercby, murually covcnant and agrce as follows:

ARTICLE I
TERM Af.lD TERMINATTON

l.l Terrr. Thc inilial term of this Agrecment shall be one (l) year, commencing on ths
cffective datc horeln ("Inltlat Tarnn). Ths clfective date shall bc tfte first day of the month
fotlowing approvd of this agrcemenl by the PaPUC. Upon expiration of the lnitial Term, this
Agrcement shall rutomrtically rcncw for additional, successive onerear periods (cach a
"Rcncwal Tcrml unlcss a party dclivors to thc other party writlco noticc of tennination of thc
Agmement at lcast onc hundred ond twcnty (120) &ys prior to the *pintion of thc Rcnewel
Tcrm.

t,2 Termlnrtlon.

1.2.1 NoNithstanding thc provisions of Seation l.l abovg DLC has ftc right to terminatc this
Agreoment if an Evcnt of Dcfautt (as defined in Seclion 1.3) occurs and ie not curcd by
the Attaching Party within thirty (30) days of rccoipt of writtcn notice ftom DLC
notifying Attaching Party of said Default.

1,2,2. lf the Athching Party ceescs to use thc Facilities covcrcd by this Agrecment for any
continuous one hundred and eighty (l80) dny pedo( thcn all of Attachlng Prrty's righe,
privilcgas and auhodzations under this Agrecmcnt shall automatically tcrminats as of
lhat dak.

l3 Dvont of Dcfrult. DLC shall havc the right to tcrminote this entirc Agrccmcnt whcncvsr
thc Attacbing Party is in dcfault of any term of this Agreemcnt ('Ewnt of Defeult'), including,
but not limitcd to, tho following:

a) Using or maintaioing the Faoilitics in violation of any law or in aid of any unlawful act or
undertaking;

b) Failing lo pay aay amounls due under this Agreemcnt vithln thc timc specified;
c) Atlaching Facilitics to any Structure without thc prior writtcn authorizrtion of DLC;
d) Thc donirl or relrocotion by any govemmental or privatc authority for any reason,

including without limiution, failurc of lhq Attaching Party to obtain any roquircd
authorization for the constructlon, operation, and/ormsintenencc of thc Facilltics;

e) Failure of the Athchiug Party to notify DLC of any changc in its statrs as a service
pmvider as provided In Section 18.4;

0 Ptacing a Facility of a type or for a purpose not authorizcd by this Agrecmont or Facilities
that do not oonfonn !o thc Guidclines (es defincd in Section ?.1) or applicablo snfoty
stsndords and codes;

g) Canccllation of iosurance rcquircd by Article I 9 of this Agreemcnt; or
h) Thc breach by the Attaching Party of any othcr matorial provision of this Agrccmcnt.



Attachment II-D-8j
page L1 of 51

1.4 Notlflcetlon and Cura DLC will promptly notiry thc Attaching Porty in writing oncc it
becomes sware that sn Evcnt of Default has occuncd. The Athching Party shall take immediate
coroctivc action to cuto sny Evenl oFDefault and shall confirm in writing within thirty (30) days

following receipt of such written notice from DLC that thc Event of Default has ceesod or has

been coneotcd. tf the Attaching Party frils to cure such Evenl of Default to the rcasonrble
satisfaction of DIC or hils to givc the required conlirmation by the end of the 3Gday pedd,
DLC may immediutely terminatc this Agreernent.

t.5 Elfect of Terminrllon. On tcrmination, oll of tbe Attaching Party's righc, priviloges

and huthorizations under this Agrccrrcnt shrll automatically terminatc as of ftat dab. Howcver,
Anrching Party shatl h liable for and pay all feos and charges pursuant to thc tcrms of this
Agrccmenl

1.5.1 Other Rellef. lf rn Event of Dofault occurs, in addition to lerminating this Agrccmcnt,
DLC may hkc advantoge of arry othcr rclicf lo which it may bc cntitled, including, but
not limitcd to, injunctivo rclicfand collection of the fecs providcd for in this Agrccment.

1.5.2 Rernoval of Facllitiec in thc Evontof Termlnatlon.

1.5.2.1 In tbe cvent this Agrccment is tcrminatcd, 0rs Attaching Party ehrll rcmove $e
Facilities fmm the Structurcs within drirty (30) days. Attaching Party shall bc lirble for
and pay to DLC withln thlrty (30) days all fces and chargc duc pursuant to thc terms of
tlrir Agreement

1.5.2.21f the Aoaching Party fails to rcmove the Facilities from the Structurcs within 0rc
thirty (30) day pcriod specificd in Subscction 1.5.2.1 abovc, DLC shall havc thc right to
rcmovc fte Facilitics at thc cxpensc of the Attaching Prrty, and without any liability on
thc part of DLC, or at thc Attaching Party's option, hansfer unencumbcrcd titlc to the
Facillties to DLC by Instrument satishctory to DLC.

ARTTCLE 2

PERMITTED PURPOSES

2.1 Permltted Purposcs. The Attac,hing Party mry usc thc Structurcs only O install,
opcratc, maintrin, rcpair and finally nemovc lhc Facilitics for the provision of Attaohing Puty
Scrviccs es pennitled by this Agrecment and applicable law ('Pcrnlttcd Purposul.

ARTTCLE 3
TRANCHISES, PERMTTS AND CONSENTS

3.1 The Aflhching Party shatl be solely rcsponsiblc to securc my nccessary franchises,
pcrmis or consents fmm federal, slale, county or municipal authorities and from thc owners of
private propcrty ("Authorlzatiorrs), to construct and opcnte thc Fasilities oo any Structurc. Thc
Attaching Party shall submit to DLC mtisfaotory cvidence of all Authorizations rece$ary to
construcl ald oporate thc Facilitics.
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ARTICLE4
OWNERSHIP OF STRUCTURES AND F'ACTLITTES

4.1 Ownership of Structurm. The Stnrcrures, including any make-rcady work to thc
Strucilrcs made by thc Attaching Party pursuant to this Agreement, shall rcmain fte exclusive
proporty of DLC.

1,2 Owncrrhip of ffacilitice. Thc Focilitios shall remain the erclusivc proporty of tho
Araching Party, subject only to tho provisions of this Agrcement.

4.3 Facltltler Renroval.

4.3.t Subject to Article 22, lnterntptions, Inlulerence and Operabillty, of this Agreernent" the
Attsching Party has the right to removo all Facilities at i$ sol€ cxpcilre at any time on or
befotc cxpiration or earlier lermination of this Agteemcnt, provided that it rcpairs any
darnagc to tlrc Smcnrrcs and the focilitics of DLC and/or othcr attachcrs causcd by such
rcmoyal. Norwithstrnding such rcmoval, this Agrecmcnt shall rcrnain in full foroo and
ef.ftct, and the Attaching Party shall continuo to be liablc for rll fecs for the tenaining
term of this Agpement unlese this Agrecment is tcrminrtcd as provided herein.

4,32 Should DLC necd to rcmovc a Facility and tltc Anaching Party is given notice to idcnti$
or claim a Facility as being under its owncrship and the Atuching Party denies or fails to
claim ownership thcrco{, DLC may removc thc idenlificd Facility and assumes no
responslbitity or liability asoclated wlth the removal of said Focillty.

ARTTCLE5
ATTACHMSM PROCESS

5.1 [n order to nttach to a Structure for a Pcrmitted Purpose after cxecution hcrcof,
Attaching Farty rnust dcliver to thc Asset Adminishator an Acccss Requcst (dcfined in
Section 7.2) and Detailed Plnn in conformrncc with 0rc Guidelincs. Upon satishctory reccipt of
a compliant Accesr Rcquest and Detailed Plan, DLC will issue a written Autlrorizatioo to Attach,
and Attaching Party or DLC, as providcd in thc Guidelineq shnll perform the Make-Ready Work
sct forth in thc Dctailod Plao Afler completion of the Make-Ready Work, Athching Party may
atuch its Facilities to 0rc proposed Sbucturcs in compliance with the terms hereof.

ARTICLE6
STRUCTURE AVAI LABILITY

6.1 DLCrs Obllgetlonr. DLC will make availEble, to the extcnt not needcd for DLC's bona
fidc requirements cs a public utility, and to tlrc extent it may lawfully do so, access to thc
Structurcs for tho plnccment of thc Facilitics.

6.2 Attachlng Portyrr Obllgutlons. Facilities arc only io be attachcd in a distinctive
"Comnanlcotlott Spoce," as delined in thc Nntional Efeclrical Safcty Code (the orVEllC'), on

Structures unless otherwise approved in writing by DLC.
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63 Avrllablllg'. The availabitity of spacc on or within c Structure is subject to and
dcpcndent upon:

r) All existing righs, privilegcs, franchises or authorities grantcd by govemmcntrl
cntitics with thc jurisdiction;

b) Agreements with other ettachers in efrect at the time altachment is requested;

c) Safcty, reliabitity and generally applicable cnginccring practices;
d) Thc dcvclopmcnt plans of DLC;
e) All intercst in property granted by pcrsons or ontitios public or privatc;

0 Applicable lows and regulations; and
g) All tcrms, conditions aod limitatioru of any orall of tbc forcgoing, by which DLC

owns and contmls the Structures or rny inlcrests thercin.

6.4 Coaetructlon of SFucturcs. DLC shall not be rcquircd to construct new Structuru in
locations whcrc trcy do not cunently exisl in ordcr to ptovidc Capacity, as dcfinal
below, to the Attaching Party. Under no circumslanccs shall DI,C bc rquired to obtain a
property ownor or gnntor's conscnt to placcrncnt of Facilitics on Structures or to obtsin
any otlrer rigbs on behalf of Attaching Party.

ARTTCLE 7
ACCESS TO AND USE OFSTRUCTURES

?.1 Struclurc Acccsr Guidellner. DLC bas promulgrtcd guidclince for thc implcmcntation
of tlrc torme of this Agrement ('Guldeltnd). The Guidclines may be amendcd ftom time-to-
timc by DLC.

7.2 Accesc Requcst.

7.2,1 Prior to commencing work on a Structure, Attaching Party must submit a request for
access lo a Slructure (slccass Request) in conformancc wi0 the rcquircmcnts ortlined
in the Guidclincs.

7,2.2 All Acccss Rcqucsts shall bc dirccted to a DLC asset cdmiuistmtor, nominutcd from timc
to limc by DLC ("Aesct Adolnlgtrator'J. The Ascet Adminisbator shall bc the
Attschlng Party's singlo point of contact for all mattcn rclating to this Agreernent. The
Asset Adminishator shall bc responsiblc br processing Acccss Requests to StRrcrures,
administntion of thc process of delivcry of access to Structures, and all other matters
rclating lo acccss to and maintcnanco of thc Structuees.

7.3 Processlng Acces Rcqucrts. From timc lo time, DLC, at its sole discrction, may
delermino romonuble and nondiscriminotory processEr for thc orderly rdminisbrtion of Acces
Rcqucsts and the dclivcqy of access to Structurcs, including limiting the number and scope of
Access Requests being proccssed at any onc time to n numbcr that DLC can efiiqiently pmcess
giving consideration to rclcvant factors includiog, without limitation, thc dctails of eaoh
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particular Access Rcquest, applicable safcty issucs and the existing rights of othor attachcrs oo
thc Sructures rcquested.

7.4 Prlorlty. The priority foraccess to eltisting capocity in any Shucorc shall bc detcrmincd
by thc actual timc that Asset Adminislrator rcceives an Accass Rcquest from an nttacher, in
accordancc with the Guidclines. The Asset Adminishator slull date all Access Requcsts rnd
keep a register of the order Acccss RequesB ara received. Access Requests ehall be processed in
tho ordor fircy art received.

?5 Locklng of Poles. The pole atlachment configuration in Communication Spacc can bs
locked for use by Attaching Party lo exclude other anachers once the Attaching Porty has

providcd tho Asset Administrator with a completcd Access @uest Onca a route is lmkcd for
Atuching Party,, DLC will advisc othor attachcrs inquiring to nsc thc srmc roule that thc routc is
no longa evailable, Aftor locking dre toute, the Attaching Pafty will heve fifteen (15) days to
eubrnit iB Detailcd Plan, as dofincd in Articls t0. If Attaching Party does not submit its Dctailed
Plan within the fifteen (15) day period, the routc will then be aveilable for othor attachea. In
addition, the route will becomc available hr otrer attachcrs onco Attaching Party has attached.

7,6 Authorizrtlon to Attech. The Attaching Party may havc occcss to thc rcquested
Structurcs upon rcccipt of a writcn Authorization to A0ach from DLC pursuant to Section 103;
excepl howcver, if writtcn authorization or dcnial ie not rcceived within forty-fivc (45) days
from DLC's rcccipt of a Dclailcd Plan in accordancc with Articlc 10, $rch 0n Access Rcquesi
sholl bc decmcd to bc grantcd.

ARTTCLE 8
NONDISCRIMINATION

8.I Exccpt ns otbcrwisc pcrmitted by applicablc law, access to any Strucilrc shalt bc
pmvidcd to the Attsching Party on the same basis that DLC providm ecoese to any othcr
attaching party.

8.2 Thc Attaching Party'e use of the Structurcs is subjcpt to any valid, lawful arrangements

DLC may now or hereofter hnvc with othen pertaining to thc Structures.

ARTICLE9
CAPACITY RESERVATION

9.1 Fcturc Use by IILC. Subject to tlrc pmvisions of thc Act, DLC, al its option, moy
rcservc capacity consistent with any booa lide dcvclopmentplon, to ;uppty any anticipotcd necd
lor iu core utility eervicc and may rcsewc capacig for its noar term intomal conrmunications
necds.

9.2 Futurc Usc by Attrchlng Party. Attaching Party rvill not be allowcd to rc$crvc capacity
in or on Structureg to mcot forccasted needs.



Attachment ff-D-8j
page 15 of 51

9J Cepaclty. For purposes of tlris Agreemcnt, "CqfaclV" mcans spacc available on or in a
Structurc for the allschm€nt of o Facility without lhe rcquiromcnt of Makc-Ready Work, defincd
in Adiclc I l, to thc Structurs.

ARTTCLB IO

DETAILEDPLAN

l0.l Detdtcd Plon Submltlal. Thc Attaching Party shall submit a Dctailed Plan to thc Asd
Administntor with the information and upon the timeliamo required in the Guidelincs.

10.2 Rcjcctlon of lletdlcd Phn. lf the Asset Administntor detcrmines that a Dclailed Phn
is incomplctc or non-compliant and cannot bo processed, 0rc Assel Administmtor shell provide
writtcn noticc to the A[aching Partyepccifuing ttro ground: for rojcaioo.

10.2.1 Thc Assct Adninistrator may reject or dcny a Dctaitcd Plan for &e following reasons:

a) InsufticientCapacity on a rcquctcd Smcrurs
b) Failuro by thc Ataching Party to providc the inhrmation spcciticd in thc Guidelinesi
c) lhilure by thc Attaching Party to pay the Administrative Fec or roimburse DI,C for

any of thc costs end expcnscs provided for in this ABrecmcnq
d) Auachmcnt of th€ poposed Facilitics would violatc applicablc low or safety

rcgulations;
c) loability of the partics to agrcc to rnodifications and/or make-rcady work or thq cost

of modification and/or rnake.rcady work or how thc cost will bc sharcd among thc
othcr attocbing parties; or

0 Safety, reliability rnd generally applicable engiocering principles.

10.2.2 Thc Attaching Party may curc whltever dcfcct thc Asset Adminisrutor has found in ttre
Dctailed Plan and resubmit within fi0een (15) days or lose its locked position on the
poles. Failure by DLC to rcjcct the Delailcd Plan or to identi$ non-complianl issues

does mt constitnto apprornl or acceplancc of the Dctailcd Plan or any proposcd

attachmcnt dcsign for the purposcs of this Agrcemertt.

I0.3 Authorlzetlon to Attach. Upon succcssful submission of tho Detailed Plan, thc Asset
Administrator will isuc written authorization for usc of DLC's Structures to ths Atlaching Prfiy
to pmcced with its Work ('Authodzation to Altsch'). Tlre Authorization to Anach will be valid
for sixty (60) days, during which thc Attaching Party mst complctc its Makc-Ready Work as

outlinod in thc Dchiled Plan. fire outhorization pcriod may bc cxt€ndcd with DLC's approval.
The Attaching Pany becomes liable for Attachmcnt Foes, as dcfrncd in Scction 18.2 of this
Agreonent, oncc Attaching Parry reccives an Authorization to Attach fom DLC.

10.4 Arslgnmcnt of Sprcc. Thc Attraching Prrty shall dctermino tho dcsircd rttachmsnt
locrtion or 6pace within thc Sttucturt lo bo usod by the Attaching Party, subJect to DLC's review
and approval. No authorization for anachment of any Facilities shall be deerned foc the
Attaching Party's otclusive usc- DLC nlserues thc right to adjust altachmcnt position during thc
preliminary rcvicw to maximize thc total availablc communication space.
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10.5 No Obllgatlon to Notlfy. DLC shall have uo obligation to notiry the Attaching Party
of any subacqucnt attrchnrnts to the Structures.

f0.6 Authorlty for Altqchment. Thc Attaching PaO may not attach Facilitics to any
Structurc without the prior writtcn authorization of DLC.

ARTICLE II
MAKE.READY WORK

ll.l Complhncc. Attnching Party's Facilities shall bc installed rnd maintained in accordancc
widr thc rules, requircmenb and specifications of the National Blcctricll Codc; National
Electrical Safety Codc; tfte Pcnnrytvania Public Utility Commission, thc Occupational Safety
and Health Aat and thc valid ond lawful rulcs, rcquiromcnts and spccificotions of aoy othcr
governing authority having jurisdiaion over the subject mattcr; the DI"C lmplemenution
Construction Standrrds; and generally applicablc cnginccring principlcs ('Appllublc
Standardf). ln tbc eveot of noncompliancc with the Applicablo Strn&rds by Athching Party,
Anaching Party shall be solcly rcsponsiblc for compliarcc costs associatcd witb remcdying the
noncompliancc cven if ofiers have subsequcntly rttachcd lo Slructures. Attaching Party mrst
maintain rccords dcmonslrating compliancc wittr thc slandards whcn atlaching lo tho Structurcs.

11.2 Makc-Ready Work. uMakc-Rady lUorkD or "Workn shall be the wotk requircd to
comply with Applicablc Standards to prcparc a Structurc for the attachmcnt of any Facilitics,
including but not limited lo:

a) veri$iog thc intcgrity of any Smraurcs;
b)reananging cablc;
c) noti$ing and coordinoting makc-ready work required by erisling otuohcrs;
d) obtaining pernits and right-oFways;
c) rcplacing polee;

f) placing pole brackch;
g) adding or rcplacing pole guys;
h)making appmvcd modifications to clcctric space on DLC sccondary scrvice;
i) coordinating rcquired elecrical outages with DLC;

I 1.2.1 The timiog nature and pcrfonrnncc of Make-Ready Work arc set forttr in the Guidelines.

I1.3 Compllant Facllltlcs. Atbching Party slull not be rcquired to bcar any of thc cosls of
rcananging or rcplacing its authorized, existiog Facilities if srch teanengement or replacement
is nccessitated solely as a result of Make-Ready Woft for the addition of new facilities or the
modification of cxisting facilities sought by another attacher.

ll/ Notlce to Intcreted Partles. Before comnrencing the worlc noccssary to rcmedy or
nrodi$ a Structure. Athching Party will notif, all oftcr impactcd attachers of tlre proposed
activitics ('Notice to Interer/.ed Para2f). The Attaching Parry may incorpoute rcmedics or
modifications required to accommodate any other attachers, any govemmqtal cntity, courl thc
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PaPUC or any othcr pcmon into plons for any proposcd modifications for drs Attaching Party,
whcn ruthorized to do so by such parties and with the rcquired DLC authorization as delined in
this Agrccment.

I1.5 Thlrd Prrty Fecllltlcs. Undcr no circrmstanccs is DLC obligated lo pcrform Mako-
Roady Work on any strucrures or facilities other fion its own. If Maks-Ready Wo* on the
frcilitics of anothcr attochcr arc ncocssary, tlrc Attaching Party musl negotiste widr trc attachcr
for the righl tb conduct rny Make.Ready Wo*.

ll.6 Ddryr. DLC shalt not bc responsible for any delays io performing any Make-Rcady
Work due to discovcry of undocumented facilities or other impcdimcnts lo conenruction, local
conditions, inability to obtain permits, acls of govcrnmcntal agcnoics, strikcs and labor rctions,
corthquakcs, firq floods, tomadocs, blizzards or othcr acts of Go4 acts of tcrrorism, or any other
condition bcyond thc roasonsblc control of DLC. tn thc cvcnt any dclayin6 evont occurs, thc
Asset Adminislrator shall, on wrinsn rcquesl, meet with the Athching Parfy to discuss
appropriate nrcans, if possiblc, to remove or avoid lho delaying ovcnt.

U.7 DLC Monitorlng. DLC mainuins the righg but not the obligation, to monitor thc Work.
DLC will infocrn the Attaching Party of any complianoc conooms in thc ficld. lf an idsntified
non-cornpliancc issue cannot bc resolvcd in thc fiold, DLC witl notifr the Attaching Party in
writing of non-complianco mattcr. The Attuching Poay will have l0 days to corroct thc
identificd deficienqr.

tt.8 Notlficstion. The Attaching Party will noti0 Dt-C witbin tcn (10) days of completing
treWo*.

ll.9 Cost of Mrke-Ready Work. Tbe costs of modi$lng a Structurc to rccornrnodnte an
Access Requcsl shall bc bome by the party desiring the Work, excapt wherq an attrcher obuins
acc6s to a Slruoture or oftcrwisc bcnc[its from thc Wo* of ano0rcr party. ln this ovent, all
partias bcncfiting hom thc Work shall sharc thc cost ofi tho modiEcation in prqrortion to its
bcnelit from the Work Any party, including DLC, with prccxistiog facilitics on thc Structure to
bc modified shall bc decmed to bcnefit from thc Work i[, aftcr recciving Noticc to lnterested
Panios, it adds to or modifres its facilitics in a manncr not rcquircd to athch thc Facility.

11.10 No Obllgrtlon to Shrre Cost. No attaoher whh cristing faoilitics shall bc required o
bmr any of thc costs of rcananging or rcplacing its facilitics if such rcanangcmcnt or
rcglaccment is ncccsitalcd solely as a result of Make-Reody Work for ftc addition of ncw
facilities or the modil'tcation of existing facilities eought by another stlaehcr.

ll.ll Ownershlp. All Moke-Ready Work perfonned on any Structurc shall bccome the
propcdy of DLC.
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ARTICLE 12

POST TNSTALLATION INSPECTION

l2.f DLC lnspcctlon. A post-irutallotion inspcction will be performed by DLC or its
authorized agcnt to veri$: (a) that Attaching Party's attachrnents on the polee mect Applicable
Sundrrds; rnd (b) the lnformation providcd by Amching Party in its Dctailcd Plan.

12.2 Problem ldentlllcetlon. DLC will noti$ thc Attaching Party of any idcntificd
noncompliances. Upon reccipt of DLC's writtcn notice of idcntifying thc noncompliant mattcro,
Atuching Party witl havc thirty (30) daye to corect thc dcficicncics. lf norcompliancc issuos
arc not corrected within 30 days, DLCmay: (a) declarc the Anaching Party in to bc in Dcfault of
the Agreement; or (b) autlrcrize ao indepcndcnt contncior to comcct thc deficiencies at the
Attaching Party's Gxponsc. Attsching Porty sholl bc responsiblc for all costs incuncd by DLC to
reJnspcct the Smcrures each tine DLC idcntities a nonsompliant matter for which Attaching
Party is rcsponsible.

12.3 Ccrtllicetc of Attrchment. DLC, aftcr vcri$ing that all attachmcnts arc in compliancc
with thc terms in this Agrccnrcnt including scttlcment of sll fecs owed to DLC, will issue a
Ccrtificcte of Attachmcnt to drc Attaching Party.

12.4 Ongolng lnspectloar. DLC may, at thc Attaching Party's expensc! pcriodicalli inspoct
the conslnrotion, inslallation and rnaintcnancc of thc Facilities'to cDsure complioncc wi$ this
Agroomcnt and applicable safoty and other standards, to oonfinn the numbcr of attachmcnts,
including unauthorized attrchments rnd to address any other issucs rclating to safety, proper
opcntion and maintennncc. E:cccpt for inspection following thc initial comtruction ond
installation of the Facilitics, or in cascs involving safcty, dlmage to facilitics or potential
violations of thc brms of this Agreomenf inspcctions ehrll not be modc more thao oncc ovcry
three (3) years. Where reasonrbly practicablc to do so, DLC shall provide prior wrincn notice to
tlrc Attaching Party of an inspection. The cost of such inspections shall be allocatcd
pmportionately to all athching partics on thc Structurcs.

AR't'tcLE t3
MATNTENANCE RESPONSI BTLITY

l3.l Attechlng Prrty to Malnteln. Attsching Party ehall, rt its own oxpenfe! construct and
maintain its hcilities on Dl,C's slructurcs in a sofe condition in accordance with Applicable
Standards and in a manncr acccphblc to DIf, so as not to physically conflict or clcctrically
intorfere wilh the facilitics placed thercin and/orrttachcd thercon by DLC orotherattachcrs. For
this Agrecmcnl, "Maintcaance llrork" shall bc definod as the activities and costs requircd to
mect these ongoing rcquircmorts thmughout thc atlachment period. DLC shall have thc right to
irupect the construstion and maintcoanco of Auaching Party's Fecilities to ensurc complioncc
with ttris Agrccment.

13.2 Cost of Mrlntcnancc Work. Anaching Party is respottsible for the cost of its owtr
Maintenancc Work throughout thc ottachment period. Furthcr, if the Anaching Party cr€ates a

siturtion thal infringes oo anothsr atlacher's compliancg Attaching Part! will bc rcsponsible for

t0
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thc cost iocurrcd by othcr attachers to bring Focility into complioncc. Under thesc
circ.umstancps, Atuching Party will bc responsiblo for coordinating activities asociated with
compliancc. Failurc to coract an identified non-complirncc issue will be considorcd a Dcfault
as outlincd in Articlc l. Whcn non-compliancc concctions have bocn rnade, Attaching Party will
nodfy Drc that the rcrnedy has bcen madc.

133 Prlor Authorizrtion for Mrlntenencc Work" Attaching Party shall not pcrform any
Maintonance Work or modify, eupplement or rcanangc othcr athchen' hcilitics without
providing a Notice to InteresH Parties to DLC and the owncr of the facilities on thc Structure.
Except in the event of an emergcncy, Attaching Pafly mrct providc DLC with forly-eight (48)
hours notice before accessiog any Stnrcture for Maintcoancc Work. Attrching Partry is
rcsponsiblc for comrnunicrting urd coordinating Maintenanco Work impacting othcrattlchcrs.

ARTICLE T4

QUALIFTED WORKERS

14.1 Wort pcrformcd by Attaching Party on, in or about DLC's Struonrrcs shall be performcrl
by competent wo*srs approvcd by DLC skillcd in the trade with qualifications and haining at
least cquivalent to that of the workers and conhactors of DLC.

L4.2 Wren authorizcd in nniting lo do so, Athching Party is pormitted to work in electric
spaco providcd it uscs qurlified workcrs approvcd by DLC. It is Attachhg Party's rcsponsibility
to obtain DLC written approval of all modifimtioru to the cxisting cleotric spacc configuration.

ARTICLE 15
TRANSFERS

l5.l ltacitity Trrnsfcr to Replaccmcnt Structuro.

l5.l.l The facilitics may b€ transfsrred to E replacement stnrcturc at Attaching Party's cost at
any tinte DLC transfers its own frcilitics to a replaccment otrucorc. No charge for
transportation will be included unlcss a spocial trip by 8 crew is rcquircd to make a

transfer or transfers.

15.1.2 Attaching Farty shull share the cosl of reqttaclunenr in thc cvent a lronsfer occun due to
circumstanccs outsidc thc control of DLC or othcr attachcB, such as but not limited to
wealher relatcd damage, polc damage causcd by thc public, age+clatcd wcar of pole, etc.

tl
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15.2 Emcrgoncy Trengfers. DLC may, in an erneryGncy, reanangc, transfer or rcmove thc
Facilirics without incuning any lirbility to thc Attaching Party. Thc Attrching Pffty shall pay

DLC for oll erpcnses incuncd by DLC in connection with such reamngemcot, transfcr and/or

rcmoval.

15.3 Olher Trrnrfers. If at thc requcst of a govcmmental entity, courti tbe PaPUC or any
oftcr person, DLC mov€s, replacer or changes the location, alignment or grade of any Strucure,
Attrching Party shalt bcar its pro rala share of thc cost of rclocating thc Facilitics.

f5.4 Trrnsferc for Conveoicncc. Attaching Party acknowlcdges lhat, lbom time to time, it
rnay bo necessary to reanaogo ie Facilitie on bchalf of the busincss nccds of Duqucrne or
anothor attachcr.

15.4.1 Any work to bc pcrformcd to accomrmdate thc Gqucstint athchcr shall bc ncgotiatcd,
cnordinated and reimbuned directly through the rcquesting athcher; prcvided, horvever,
that DLC shall bc advised of such r€qucst and shalldeternine, in the erercisc of sound
enginecringjudgment whctbcr or not Makc Ready Work is ncccxrtry orpossible.

15.4.2 Whcnever Drrquesne finds it nocessory, for any reoson not caused by fte Athching Party,
to rclocate or replace any pole, or lo make any ohange ln tho t1pc, characteror location of
any of its own hcilities, and such work requires tearnogemcnt ot tnnsfer of the
Attaohing Party's Facilitics upon Duquesne'e Slruotures, Duquesnc shall givc to the
Attaching Party notice thorcof as far in advance of acnral construction as possible,
speci$ing tltc time schedule for oommcnccrncnt of such work and lhc AttachinB Party
shall, in conformity with such timc schedule, nnke $e neccssary reanangemant or
transfer of its Facilities at its own cost If the Attaching Party should feil to performsuch
rearangemsnt or transfer in conformity with such time schcdulc, Duqucsne shall have
thc righL bul not thc duty, to perform uch rcanangancnt or transhq provided, howcvcr,
that Duqucsoe shall oot bc liable for any loss or damagc to the Attaching Porty's
Facilitics or thc system of which mey be a pa6 including the los of or interferencc with
the service or ue of said Facilitics or tyslern, by rcason of performing any of thc work of
rerrranging such Facititics or lhc manncr in which such work is performed.

ARTICLE 16
DAMAGE TO FACILITIES

16.l Altrching Party to Prcvcnt. Attrching Party sh,all usc ils bcstoffort to prevent damage

to the Stnroture nnd thc hcilities of other atmchcrs. Attaching Party shall noti$ DLC
immcdiately of any damago to thc Structures and any facilities locatcd on the Structurc of which
the Attoching Party becomes awaG. Attaching Porty ehall be linble for any domnge it, its ogents,

cmployecs or @ntractors, causes to any Strucrurc or any frcilltics located on a Smrc$rc and
shall bc rcsponsible for thc cost of repairing such damage.
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ARTICLE 17
UNATTT}IORIZED/E"XTRAORDTNARY ATTACHMEMS

l?.1 Unauthorlzed Attachmentr. tf DLC determincs that Atuching Party has rnachcd
Facility to any Strucrurc without writtcn ruthorization, Dl-C slrall notify Attaching Par{y and thc
Attoching Party shall promptly submit an Accese Request for the unauthorizcrl Facility wifrin
fiftcen (15) days of such noticc by DLC. Attaching Party shatl reimbursc DLC for lhc costs of
dctor4ining if thcre bas becn an unauthorized atbchment as povided in Section 12.4, togcthcr
with s fee of two (2) times the normal rcntal fes pcr pole pcr ycsr starting from the date thc
attachmcnt was madc for cach unauthorizcd rttrchment. lf thc Attaching Pa4y is unablc to
documsnt the dato of attachment" thc reimbumemcnt perlod shall bo frxod at the lesscr of fivc (5)
yc8rs or dre dan of execution of the initial agreernenl bctwccn thc parties. All unauthorizcd
attschmcne requirc paymcnt of a minimum onc-year chargc. Attaching Party acknowlcdgos thst
darnagos to DLC would be difficult to quantify in such 8 Eituation, and, thereforc, ftis amount is
reasonable liquidrted demeges for the unauthorized rttachment to its darc of discovery and is oot
a pcnalty.

172 Ertrrordlnrryr Attrchmcnb. If DLC dctermines that tho Attaching Party has athchcd
ony crtraordinary attachment to a Structure without epccific authorizatioq the Atlaching Pany
sha[ roimburse DLC for the costs of determining that there has bccn an extraordinary attachmcnt
as provided in Scction [2.4, and, at Dlf's option, prcmptly rcmovc thc cxtraordinnry
ottachmcnt or pay DLC tho rclevant Attlchmcnt Fces rctroactive to five ycaa &om thc date tho
extraordinary atlachmcnt is discovcrcd or tha date of DLC's lart inspection of the rclcrrant
struchtros, whichcver is carlicr.

ARTICLE 18

FEEfI

l8.l Admlnletretlvc Fccs. rAdninistmtiw Feet'' covcr thc coot of oegotiating this
Agrccmcnt, cstablishing rccords, databascs and systcms, processing of written authorizatiom and
similar administrative proccdures lo accommodote Attaching Party's r€quo{rt for athchmeol
Adminlstrative Fees upon exccution hcrcof and upon assignmcnt ofany writtcn authorization, or
serics of authorizations, b a single assigoec. Administntive Fces ore not refundable. Thc
Administrative Fcc payable by tlre Atlaching Party is due when the Accoss Requeet is spcciticd
in Exhibit A attached to this Agrccmenl

1E.2 Attrchmcnt F'ccs.

18.2.1 Thc Attrching Party shall pay the applicable attachmcnt fccs so long as thc Facilitics ars
attached to any Stnrcturc. The attachmcnt fees payablc by the Attaching Party for the
lrritial Term of this Agrccmcnt arc spccificd in Exhibit "A" attuchcd to tlris Agreoment
('rlnachmcnt Faas'). Thc Atuchmcnt Fees shall bo appliod retrosctively as nolcd in
Exhibil A.

I

I
I

I
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I 8J.2 Attachnrent Fccs .slralt covcr the pcriod of January I up to and including Occembcr 3l of
eaoh year. Auachment Fees for Facilities attached during the year shall bc decmed to
commonec on thc firstday of 0ro month of irutallation.

18.2,3 Dl'C mey incrcasc or dccreasc Attachmcnt Fees annually based upon FCC formrlas and
guidelincs for catculating polc and duct attachmcnb. Tbc currcnt FGC formula is
qttached as Exhibit B, which may bc amended from time to dme by thc FCC, and such
ameqdments automaticalty ehall be incorporatcd herein. Dl,C shall give uninen notico to
tho Anaching Party as providcd in Scction 20.1 of thir Agrecmenl of any increasc or
dccrcase in the Attachment Fcce.

18.2.4 Attaching Party shall pay ttrc Attachmont Feca rnnually as providcd in Scction t8.8
bolow. DLC shall invoicc thc Athching Party for the Frcilities in plece and for wbich
modlfioation and/or nukc-rcady wort has bccn oomplotcd as of Docomber I of lhc
previous y€ar. Any Facilltlcs aRaohcd efrer December I and Frcilities thrt wcrc not
invoiced at thc bcgr'nning of thc year will be invoiced at the time of thc attachmcnt or
discovery of the error, as appropriatc.

t8.3 Scrvtce Provldcr Stetur. Attachmcnt Feos are bued upon the Attaching Party's slatus
as a sable telcvision provider, a telccoomunications csnier, or a comblned providcr of cablc
tclevision and telecommunications. Tho Atlaching Party wamnts and represenls to DLC that it
is providing tclcoommunicatioru scrviccs.

18.4 Chrnge of Strtus. Attaching Party shall noti$ DLC within 30 days of any change of
service provider starus. Failure to provide drts notico shall be an Evcnt of Default undcr this
Agrecincnt and may rcsult in tcnnination at DLC's option. Thc Attaching Party shall pay, as
provided bclow, thc diffcrcncc betwccn ttre Attachment Feca basod on the Athching Purty's
ioconcct slatus and the Attachment Fes bascd on the Atuching Party's correct stchrs, backdated
to the earlicr of thrce years from the date tlrc Attaching Party's true status is discovered or thc
date of thc last pcriodic inspcction of the Facilides. In no cvcnt shall the Atlaching Party be
entitlcd to a refund of any Attachment Fecs.

18.5 Rclmburscment of Expcnsos. DLC may be requircd to provido additional support
beyond the bosic requircments for polc rcplaccnron( or providing additional field support in the
Post Installation lnspcctioo. Whcn such support is roquircd, DLC witl notiFy the Attaching Porty
tlut the ncodcd support work excccds thc soope of work included in thc fcc-bascd support.
Whcn this occurs, DLC with thc Attaching Party's writtcn opproval witl iniliote a "Wort Ordcf'
for all cose (labor and malcrials) rcquircd lo support tho added work scopc. lt is the Attaching
Party's responsibillty to placc any comtraints on the amount or qrpe of chnrges permhtcd. lf the
Atuching Party docs not provi& writlcn approval for thc addcd work, DLC will have no
obligotion to providc such scrvices.

18.6 AdJurtmcnts. DLC shall nrake any neccssary adjustmne to Afiachmcnt Fces and other
costs nnd invoice Attaching Party for any amounts duc. ln lhc event that otlur attiachcrs bear parl
of thc cost of any Make-Rcady Work, the amount payabtc by thc Anaching Pacy shrll bc
adjrsted lo rcflect ib actual chare of the co6ts. Dl,C will providc thc Attaching Party with ot

least 30 days writton notice prior to incrcuing coots or fees.
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18.7 No Walvcr or Rclcrsc. lf DLC accepts payment of any amount fmm ths Amctring
Party which is difrercnt from thc amounl invoiced, tbc prymcot of that amount shall not bc
decmcd to be thc conecl rmount, and DLC shalt not be deemcd to have waived its rights or
rolcased any claim DLC may ho,re against Atuching Party for the diffcrcnce in tho amount paid
and that invoiced.

18.8 Pryment of Involccs. Thc Attaching Party shdl pay all invoices within thirty (30) days
from lho date of tho iovoice. lf the invoicc due dale is on a day othcr than a busincss dan the
Attrching Party shall pay it on the next buincss dry.

18.9 Lrto Fes. If thc Attaching Party feile to psy sny invoice within 0re payment pcnio4 a
payment or any portion of a paymcnt is raceivcd rRcr tho payorcnt pcriod, or a paymcnt or any
portion of a payment is roceivcd io funds, which are not immedlately available on rccoipf DLC
nay asscss a lale payment fcc. T'lre lale paymcnt fec shall ba the amount which is thc product of
thc unpaid amount multiplicd by the highest rutc of intcrcsl pcrmittcd by laq oompoundcd daily
fom thc date thc payment is due until paymont is reccivcd by DLC. ln no event, howwer, shall
intcrest bc assesed on any prcviously asessed late payment charges.

18.10 Msnoer of Payrncnt All payments due to DLC hcrsunder shall be paid in immediatcly
available funds by bank chcclg wire transfer or by such o&er means and to such accounts at
DLC may designate from timc lo tirnc in writing.

lE.ll Trres. In thc Gvcnt that there are any, Altaching Paty shall rcimbunc DLC for any
taxcs, feet, charges or ass*snrents ftat DLC is requircd or obligatcd to pay by reason of
Atuching Party'6 provision of any Attaching Party Service. DLC shall not ollocatc to thc
Attoching Party ony of Dlf's proscnt or ftture taxcs, feos, chargcs or a$cssmcnts for which
Dt C would be liable rcgardless ofAttaching Prrty's use ofany Strucrure.

ARTICLE 19
INSURANCE

l9.l Attrchlng Party to Obtaln ond Mrlntaln. Upon the efhctive date of this Agemenf
Attaching Parly, at its solc cont and cxpcnsc, must obtain and thocaftcr maintain for the lnitiul
Tetm and all Renewal Tcrms, all of the folloving insurancc covcrages:

(a) Smrutory Workcrs' Conrpcnsation Insurance in fult compliance with thc Workcrs'
Compcnsation and Occupotiooal Disease Acts of the Commonwealtb of Perusylvania and U.S.
Longshoremen's rnd Harbor Workers'Compensation Acts, if applicablq

(b) Ernploycrb Liability lnsurancc with a limit ofnot lcss than $1,004000;

(c) Comprehensivo Gcneol Litbility lnsumncc inclutling Prcmises-Opcration
lndcpcndent Conbactot's Prolectivc, Products, Complctcd Opcration, and Blankct Contnctual
Lirbility @veroge with Bodily lnjury limits of not lcss than U,000,000 pcr occuronce snd
$2,000,000 aggrogate and Property Damago lindts of not le$ thrn $1,0{X},000 per occunence
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and 51,000,000 aggreggtc or a combincd Bodily Injury and Property Damagc singlc limit of not
less than t2,000,000 pcr trccunenoe and $3,000,000 aggqgate and coverege for blosting or
explosion, collap.sc and undcrground work ifapplicable;

(d) Ercess Umbrells Liability lnsurance with a einglc limit of not less that
$3,000,000; and

(s) Automobile Liability lnsurance covering all owncd, hired and non-owned
vehiclcs widr a combincd single limit of not lcs than $2,000,000 pcr occurenoe and S200,000
aggreggte.

All insurancc must bc obtaincd frorn companics that are licensed to do brrsinoss in Pcnnsylvania
and ftom in$rcrs acccptablc to DLC.

| 9,2 Insurnncc Notlcc to DLC. All insunnce policics must provide lhat, in the event of
matcrlal change, reduction, cancelhtion, or non-rencwal by the insunnoe canior for any rcallon,
oot less than fifrccn (15) days'witten notice will be given to DLC by registcrcd or ccrtificd mail
of intcnt to canccl, materially cbange, rcduce, or not rcncw the coverage. An authorizcd agent of
lhe insurancc canicr must pmvide lo DLC, on such schedule as is rcquested by DLC, o
ccrtilication thot all insurance premiums have bccn paid and all insunnee is in force.

193 DLC May Obtaln. lf for any reason thc Attaching Party fails to obain or keep any of
$o insurancc in forcc, DLC may (but is not rcquircd to) obtain ths insurancc. The Atlaching
Party shall promptly reimburse DLC the aclual premium cosb for the insumnce, plus interest at
fio rate of l-lt2% monthly compoundcd daily until paid.

19.4 Cerllficrtes. The Attaching Party must provide to DLC, at least fivc (5) days prior to
ailaching any Facililies, written insurance binders, statcmcnts of propcrty covcragg certificates
ofinsurance, or certified copies ofpolicics cvidencing thc required insurance.

t9.5 Covcragc Limlt lncrcescs. DLC rcscrvcs the tight to require thc Atlaching Party to
increase thc amount or limits of insuranco covcraBc spccificd abovc no mors ofren than every
ttree (3) ycars during lhc term of this Agreement

ARTICLE 20
NOTICES

20.1 Specified Address. All wdnen noticca rcquirod undcr this Agccrnent shall be givcn by:
(a) rcgistercd mail to thc portier at thc addrescs spccifiod below or to such other address as the
parties hereto may frorn time to tirne spccify in writing, or (b) by clcclrooic communications ss
provlded in the Guidelines.

1b thc Attaching Party:
Lisa Williams
DQE Communications, LLC
4l I Seventh Avcnuc; MD l5-5

To DLC:
fuset Administrator
Duqucsne t.ight Company
4l I Seventh Avcnuc; MD 7-8
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Pitlsburgh, PA 15219
Tclephone: (412) 393 l0t9
Facsimilc: (412) 393 5680

Piusburgh, PA 15219
Tclcphonc: (412) 393 8838
Facsimif e (412) 393 8728

ARTICLE 2I
INDNMNIFICATION

2l.l The Attachiog Party shrll defcnd, indcmni$ and hold harmlog DLC, is dircctors,
officerg employccs, ag,ents, advlsors, and rcprcsontntivcs from and agaimt and shall pay all
losscs, damagcs, liabilitics, penaltics, finc, asrossmcnLs, claims and actions, and all rclated
crpcnscB (including reosonable altorncys' fecs and erpcmcs and litigatioo costs) arising lrom thc
negligcnt acts, omissions or wlllful misconduct of thc Attaching Party, ils agcnts, contractoes and
subconlroctors, or othcrs rctaincd by thc Attaching Party whcthcr or not rosulting from fiird
pacty claims, including, but not limitcd to: (i) tho injury or death to any pcnon including, bul not
limited b, employees of DLC and cmployecs of the Altaching Party(li) thc damage to any
property, lost profitg busincs inlcmrption and all othcr forms of consequential &moges, or any
othet losscs or damagcs arising out o[, rcsulting from or in any manncr couscd by or rclatcd to
fie inshllation, maintcnancc, prescnce, oocupancy, operation, usc or rcmoval of the Facilities
and other propedy; (iii) any loss or infringement of copyright, libcl, elandcr, invasion of privacy,
or unaulhorizcd usc of information arising out of, resulting from or in any mrnncr causcd by thc
opemtion or usc of thc Facilitict (iv) thc Attaching Parf's failuro to securo aad maiatain the
n€cessaty approvals, ruthorities, franchiscs, consenls and easerncnts flom fcdcral, state and
municipal authoritles and any nc€cssary rights of way from ownes of propcrty; (v) thc
intcmrption of Scrvices or thc opcrotions of any attnching party arising out of any act or
omission by the Attaching Party, its direclon, officers, cmployces, sg€nts, tdvisors, conttactoc
end representotives; (vi) the infbingcmcnt of patcnts with respect to the rnanufacrurc, use rnd
opcration of thc Facilitics in combination with the Struclurcs and any cquipmcnt of DLC or
othcnriso; or (vii) any othcr ncgligcnl act, omissiorr or willful misconduct which constitutes a
brcach of this Agrcernent.

ARI'ICLE 22
INTERRUPTTONS, TNTERFERENCE AND OpERABtLtTv

22.1 Throughout the tcrm of this contracl, and not withstrnding any rcvlew by DLC of
Altaching Party's Detailed Plan, Attuching Party's Facilities shall not conflict with thc usc of thc
Structure by DLC or by othcr attachers or inlcrfere rvith any othcr fncility on or in any Structurc.
lf fic Alaching Party causcs ony non-compliance with this Agreemcnt, intcrfcrcnce or
intcrntption of tlrc Servic€s of any othcr attachcr, the Altaching Porty shall immcdintcly ccasc all
activitics causing the disturbance, intcrferuncc or internrption and take all actions necqssary to
prevenl furthcr disrurbanccs, interfcrcnce or intcmrptions. The Attaching Party shall bc liablc
for any disturbances, inlcrference or intemrptions causcd by instellotion. opcration or
msantcnsnce activitics.

22,2 DLC slnll not bc liable to the Attaching Perty or any third party hr hny intcmrption of
the Attcching Party's Servicc or for any intcrferencc with thc Attaching Party's opcratiors
arising out of any act or omission by DLC, its directon, officers, cmployecs, agenrs, advisors,
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conhectors and reprucntativcs, or othcr attaching partiee. DLC shail use rersonable cfforB to
avoid any intemrption of the Attaching Party's Service or any inErftrcncc with the Attaching
Party's operotions. lf drc Attaching Party sustains darnagc to its Frcilities as o result of any
negligent ect or omlssion of Dl,C, DLC rhall at its cxpense repair any damagc to the Facilitics or
rcimburse tlrc Atluching Pany for thc actual cost of rcprir to any of the Facilitics. ln the evcnt
that DLC @nnol rcpair tho damaged attachmenl DLC shall at ils erpense rcplaco thc damagcd
Facilitics, such rcpairs lo, rcplaccments o{, or rsimburssmcnt for thc acunl cost of rcpair to any
darnrgcd Fqcitittes will be the solc renredy of the Attrching, Party for DLC'o negligmt octs or
omiesions.

22.9 Dt,C provides no assurances rclativc to the operability of 0re athching Facilities based on
ttrc oristing conditions or cbanges to thcsc conditions that may occur in thc future.

22,4 DLC shall not bc liable for ury incidenul or consequcntial damagcs rvhatsocver.

ARTICLB 23
ASSIGNMENT oF RIGHTS AND OTttER ARRANGEM$NTS

23.1 Thc Attaching Party shall not assigo or transftr this Agrecmcnt or any license or any
authorization granted hcrcunder, without thc prior written consent of DLC. This Agtemcnt
nhall not inuro to the bcnefit of Attaching Party's Buccessors or asigns unlass DLC has provided
its prior writtcn conssnl

23.2 [n the event such consent or conscnls arc granted by DLQ then the pmvisions of tbis
Agrecment shall cuend to ard bind thc successors and assigne of tlre Atlaching Party hereto.

ARTICLE 24

ABANDONMBNT, SALES OR DISPOSTIIONS

24.1 DLC shall notiff the Auaching Party ol tbe proposcd abandonmen\ salq or othor
intended disposition ofnny Structure at lcastsixty (60) days prior to said dispirsition.

24.2 Notwilhstnnding tho provisions of paragraph 25.1 above, DLC shall have no obligatioo to
notify the Attaching Party of lhc sde of the Structurcs as part of a salc of all or most of DLC's
asscts.

ARTICLE 25
PROPRTETARY INFORMATTON

25.1 Excopt es may be requircd by law (as provided for below), both parties ogrcc to hold and

maintain any inhrmation (in writtcn or any ungibte form) each discloses to the other, and,

eubjcct to the Act, this Agrecmcnl and any of its torms and conditions ("Coatidewlal
lnfonnatlon), with rhc samc dcgrcc of confidcntiality with whioh cach plrty trcats is own
conftdcntial information and in no case lcss thon a rcasonable degrcc of confidentiality.
lnformation matorially rclaring to or arising undcr tftis Agreemeni, including a[ terms and
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erhibits of this A8reement, shstl be decmcd to bc ConFrdcntiat tnformation. Confidcnticl
Information shall not inolude infonnation ttrat: (a) was publicly known.at the tirnc of disclosurc;
(b) bccomcs publicly known through no fault of thc rccciving partr (c) was in the receivirrg
party's posscsrion.fieo of any obligation of confidence at the lime of the owner's disclosuro to
lhe rccoiviog pafiy; (d) is devoloped by the rcceiving party Indepcodently of and without
reference to ony of tho owner'E ConFdeotial lnformatioq (c) is rightfully obtained by the
tccoiving party from third partics aqhorizcd to makc crob disclosurc wihout rostriction; or (f) is
idcntified by the owncr as no longer confidenlial or propriotary.

25.2 Dlsclosure. lf a party or aer of is reprcsentatives bccornes lcgally compelled to disclosc
any Confidential lnformation, thc compclled party shall prcvide thc other parly with prompt
noticc of such requircorent and ehall cooperate with thc othcr party in seoklng to obtain a
protectivc order or other anangoncrt pursuant to whioh lhc confidentialig of tho Confidential
lnformation is preserved. Any legrlly compclled disclosure shall not change the strtus of the
disclosed information as Confrdcntial lnformation.

ZsJ Survlval. Thc pmvisions ofthis Scction shall bind thc partics throughoul thc tcm of this
Agrecmcnt, including oxtensions, and shdl survive the tormination of this Agrcement for a
pcriod offivc (5) ycars.

ARTICLE26
MISCELLANEOUS

26.l Compllaace wllb Appllcrblc Law. Each party shell comply at ib orvn expcnsc with atl
opplicable fcdcral, stalc, and local stututcs, lows, rulco, reguladons, cod$, Iinal and
nonappcalablc ordorg decisions, injunctions, judgmens, awards and decrccs ('Applicable
kws') that rclate to ia obligotiorts under this Agreement

26,2 Cbenges ln Sloto or Federel Lqwe. This Agrcemenl shall bc modified by DLC to
comply with any changes in statc or fcderal laws, including but not lLnitcd to futurc rcgulations
of thc Fcderal Communications Comrnission or the Pennsylvania Pubtio Utility Comrnision, if
Pcnnsylvania subsequertly meets thc rcquircmcnts of Scclion 224(c) of tbe Acl for reguloting
rates, tenrrs and conditions for polc attrchments and so ccrtifies to the Fcdcnl Communicrtions
Commlssion undcr Scction 224(c) of the Act and lhe applicable Federol Communicltions
Commission's rulcs pertaining thorcto.

26,t Nmcssarlr Approvah. Eoch party sholl bc responsiblc for obtaining and keeping in
cffect all approvals &om, end rights granrcd by, governrrentd authorities, building rnd pmpcrty
owncrs! other canicrs, and any olher pemons that may bc required in connection with the
pcrformancc of iS obliggtions under this Agreemont. Each party ohall rcasonably coopcratc with
thc olhcr party in obtaining and maintaining any rcquircd approvule and rights for which such
party is rcsponeiblc.

26,4 Arbltrotlon. Any dispute, controvemy or claim arising oul of or undcr this Agrconcnt or
its performancc sbell firsl bo ncgotiatcd by the parties. lfan acceptablc resolution does not rcsult
from ncgoliation, tho partios shall have a righl lo procced in litiggtion with tlrc Court ofCommon
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Plcas of Allcgheny Counry or thc approprirte Courl of thc Cornmonwealth of Pennsylvania of
original jurisdiction locatcd in Allcgheny County. Thc partics cxprcssly aglcc that thc ehoicc of
forum will bo the Courts of thc Commonwcclth of Psnnsylvania locatcd in the County of
Allegheny and that thc partics will be subjcct to thc jurisdiction ofthosc Courts.

26.5 Warcentics Limitcd. Ttre only warranlics mado by Dl,C arc thosc cxprcssly cnumerotcd
in this Agrecmenl DLC expresly disclaims all othor wenanties whcthcr s(ltutory, cxprcss or
implicd (including all wrnanties of mcrchantability and frtness for particular purfrose end all
warranlics arising fiom coursc of dealing and usagc of tradc.

26.6 Envlronmenhl Hazrrds. Each party will bc solcly rcsponsible al its own expcnse for
the propcr handling, gtoragg transport, trcatmcnL disposal and uso of all hazardous sr,rbstanccs
and conhmlnants by such party and its contractors and agcnts; 'tozardous substances" and
'conteminants" arc defined by the Comprelrensivc Envimnmental Responsc Compcnsation and
Liability Act, as amended [42 U.S.C. g$ 9601,9 ggg.l or under any otherapplicnblc law or listcd
by any govcrnmental agcncy rs a hazardous srbstoncc.

26,7 Subcontrrctlng. Either party may subcontract thc performancc of its obligations undar
this Agrccment without thc prior writtcn conrcnt of thc othcr porty; providcd, howcver, that thc
party subcontracting such obligations shall cemein fully responsiblc for tho perfonnance of such
obligation and be solcly rcsponsible tor paymcnls duc ils subcontraclors. The party
subconraoting must cmurc that is subcontractors abidc by thc tarms of thls Agrcemcnt,
including, but not llmitcd to all requiremcnts rclating to the NESC and Dl€ Construction
Standerds.

26.8 Force MrJcurc. Whenevcr r pcriod of tirnc is providcd for in lhis Agreemcnt for cithcr
party to do or perform any act or obligation, ncithcr party shall be liablc for any dclays or
Inability to pcrform (othcr than an obligation to makc rnoncy paymcnts) duc to couscs bcyond
the rc'asomblo conrol of said party such as but not limitcd to war; rio[ insurection; rcbcllion;
strikc; lockout; unavoidablc casualty. or injury or damagc to personnel, malerial or cguipmcnt;
firc; storm; enrthquake; tornado; any sct of God; orany act of tcnorism; providcd that said timc
pcriod shall be ertcndcd for only thc actual amount of time said porty is so dclaycd. For
purposcs of this Articlc, acts or omissions shall not bc dccmcd'teyond the reesoneblc control of
a porty" if committc( omitted or causcd by 0 parly to this Agrcenrnt, or its cmployccs, offrccrs,
agents or affilialcs, or by any corporalion or othcr hsincss ontity that holds a conholling intercst
in said party, whether hcld dircctly or indirectly. ln addition, thc inability to pcrform for
tinrncial rcasoru shall not bc dccmed an act oromission beyond thc rcasonablc conlrol of a party
and shall not bo deemcd forco majcure.

26,9 Lrrv. This Agtcmcnl shall bc govemcd by and interprotcd in accordoncc with the
substontive laws of the Commonwcelth of Pcnnsylvaniq without rcfercocc to its conflicts of
laws end choice of law principlas. Any litigalion shall bc filed and pursucd in eithcr stale or
federal court in Pittsburgh, Pcnnsylvania.

?0
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26.10 Dlsclosurc. Each party will pmmptly inform thc othcr party of any facl or omission ttal
would make any rcpresentstions, warronty or disclosurc madc hcrcin matcrially untruc or
mislcading or which constitutcs a mrtcrial brcach of any covcnqrl conuincd hcrein.

26.11 Sevcmblllty. lo the cvcnt lhat rny tcrm or provision of this Agrcemenl is dcclsred to be
illcgal, invalid or uncoilrtitutional, thcn that provieion shall bc decmcd to bc dclctcd from this
Agrccnrcnt and have no forcc or cffcct and this Agrecmcnt shall thcrcaflcr continuc in ftll forcc
and effcot as modificd,

26.12 flon.Walvcr. Thc hilure by cither party to insist upon strict compliance with any tcrm
of this Agrecrncnt, to ercrcisc sny optiont to enforcc any ilght, or to scck any rcrncdy upon any
default of thc othcr party shall not affccg or constihrte a waivcr of, tho othcr party's right to insist
upon such strict compliancc, erercbc thnt option, cnforce lhat right or soek that remedy with
rcapcct to that dcfault or any priorr contemponneous, or ntbsequent default. No cuslom or
practisc of the partics at varisncc with any provision of this Agreemcnt shall affcct or constitute
a waivcr of cithcr psrty's riebt to demand strict compliancc with Oe provisions of this
Agrccmonl.

26.13 Hcedlngs. The headings containcd in this Agreerncnt src inoludcd for oonvcnience of
rcferencc only and shall in no way affcct the constmction or intcrprolation of any of the terms or
provisions of this Agrccment.

26.14 Entlre Agrccmcnt aod Amcndqcnt This Agrecntant contains the entirc agr€ement
betwccn the prrlics with rcspcct to thc subjcct mattcr and supcrscdcs any and all prior onl or
wdtlen agrcemenls. This Agrccmeot may not bo modiftcd or amendcd except in writing and
signcd by both portics.

26.15 Erccutlon In Countcrpdrts. This Agrccment moy be cxccutcd in one or more
counlcrparts, esch ol'which shdl be dccrned an original inslrumcnt, cnd all of which taken
logcthor shall constihrlc one and thesamc agremont.

26.t6 All Othcr Acts. Each prrly agrecs to do all olhcr acts ncccssary lo effectuatc the
pueoscs and intcnt of this Aglc-cment.

26.1? Lengurgc Usage. All words uscd in this Agrccmcnt shall havc lheir common mcaning
unless othcrwise provided in this Agrecmcnt. Thc use of uppcr case tnd lowcr casc lEttcrs shall
hrve no lcgal effcct in rcgard lo the interprctetion of this Agrccmont.

26.18 Publlc Utility Commlscion. DLC slnll file for approual ur cxecutd copy of this
Agrccmcnt rvith thc Pennsylvania hrblic Utility Comnrission as rcquircd byTitlc 66, Setion 2102
of thc Public Utility Code, and this Agrcement shall bccomc effcctivo in occordonce therewith.
Orrcc approved, this Agreemcnt rcrnains undcr thc continuing jurisdiction of tlrc PaPUC and is
subject to modilication as may be requircd by thc PuPUC.
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tN WITNESS WHEREOF, thc partics hcrcto hove exccutcd tlris Agrscoront to bccome
effcctive or thc day and year first abovc written.

DUQUESNE LIGHTCOMPANY

DQE COMMUNICATIONS, LLC

",f*Ew,,A'-tJa,ncs E" wtts*

rrc Le ? " | ,. f7 sE;sla^ f_ rittc prcsidcnt ..
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Erhibh A

Fce Schedule

Administrative Fco $ 455.00/one time

Attachmcnt Fccs Pole $26.70 per attachmenUyear
Duct $1.07 per linear fooUyearf

Such fc*s may bc amended from time to timc purcuant to FCC formuh shown oo Exhibh B.

+ This rateshatl be effective beginaing from dae of PUC rpproval. Thc rale from July l,2009
to the datc of PUC approval shalt be $t.30 pcr linor foo/year, 6ince al that tims Duqucsnc Light
Company recalculated its duct rate to conform witlr the FCC duct rate fornula for all duct
attacherc, rnd modified its duct ratc to 31.30 pcr linear foot for all duct attachcrs.

ut
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Exhibit B

r", *#'"illtri,f tr"Hrl:llT:no ri mc)

Sccdon 224(c) Telccrlat Fotntlo tt D&armhlng Mrrlmum Rrtc For Urc of Ehctt{c Utllty PCcl
Udq FERC Firn I Accounbr

Nd Polc Invccrmcnt

Numbctof Polet

Formutr for Dgermlolng Mrrlmum Rrtc for Un ol Slectrlc Utllty Coadult
$lng FERC Forrrr I Accouod

t6:#ffi . u";ffim,-J' [*s . ffi I, "agil.
(Pcrcotrg cof Conduit Ctprclty) (Na Uncrr Cct of r C.onrhig

Mnirnum Rrtc

r.i"#i",r. -

Simplilicdes:

Merim,um I DuctllticE€t -:--x
Lirar h./nt. No.of lnncr Ductr

NctConduit lovstmcnt
Syrtcm llucl Lcngth (ll./ur.)

Carryiog
r Onqc

Rilc

I Conrolldrtcd Panhl Or*ror Rcconsilcotion, Appcndir &f t6 FCC Rc{ ltl0l ( 2ml)
r 

Coa:otldor.tt P"rtlrl Ordcron Remridcotioo. Aepcndh F-2, 16 FCC Rcd UlO! ( f00l)
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Addendum A
Guldolincs for Communlcrtlon Sprce Attachrnents

Introducthn: Thcsc rrc ths tcchnicd guidclfncs for dirccling lbe AMching Party (AP) whcn ettachlng crblcg
rnrocngcn rnd equlprncnt to OLC polel:fhcrc gui&lincs dcfinc the proccdurcc, stmdardc ond policlcs for
cebling in DLC mnholcs, and rttec{ring to DLC potc:. Thcse Guilclincr rqrrccot tha teclnlcd agmcorcot with
tho AP end rn prrt of r compchcnsivc agccmcnt Thcrc Ouidclincr wlll bc npdi8cd ae rcqulrcd to asruro thc
rfcty and htcgrity of DLC'r rrrc$ including polcs, wi|Gt, Grc., md ltr electric and comnuniciliotr sysrcfiu.

Dcflnltlons. lhlinltlonc rtc providcd to clrrify thc nrrnlng of words urcd rpccifically for this Ouirlclino.
Stttcilltnt of dcfinitiorr rhalt not rltcr thc rncanlng u dcfinod ln oilrer sccrions of tho comprharive rgcamcnt
or in thc refcrcnccd rtandardc.
2.1. Crblcr. Gcncnltermuscdfurrwircorqnnd(orgroupo0thatircaprblcofcrnyingclcctric

cur&il or ra$nitting optlcal orclccrlc cdnmunlcatlon stgruls, rnd ruy 0r may not bc
irulaad.

2.2. Conmmlcrllon Sprcc: Thc lcno urcd to dcscribc thc scction of thc polc spcc (dcfmcd ar thc
polc Alue hc worker'r zoncrwty from thc pob) that le typically ttO in'cha bclop hc lowcrt clcotric $acc
fuility. l.ltc lowct clcctric frcility mry bc o brackct, ftedcr. cnblc or whichcrrcr portion of rn clcctrh
eFco ftcility tha hrs thc{owcn vcttical poritior on l pola Contnqnicotion frciliths thrt arc les than 40
imhcs bclow elccldc rpacc frcilitlcr arc consillered rr elcctric rprcc facilltia. Fm uodcrgound

4plicrtionr, this grcc is undcntood to bc only thocc ducft thrt do not contsln clcctrlc cupply crblc.
2.t. Cooddt A structurt conuioingonc or morcducn
2.4. Cordalt Syrtcm. Any.combinrtion ofduch, conduis, runlrolcs,lurd hotcr, pull borcs eod vlulg that

formot Intcgntcdwhole
25. Ghcttlc Sprco Thc tc,rm u$d lo dcrcrlbc thc locrtion on r polc whcrc clcdric faollitics (c.g cablee.

wlraq bnckcr, supl,ortr) cf,bL Such llcllhicr rrc normrlly corngoncats of e utlliryrs cleuric spply
rynem end tlpicrlly occupy thc cndtr, uppr portioo of r poh. For undcrground rpplications, thk space b
undcntood lo bconly thoc ducts tlut conrrlnclcctric rqplycablcr.

2.6. Ducts. Uodcrgurd ducts erc &c tpecc lruldc conduits thrt mry conhln elccrric rrfply crblec ot no{r.
chadc eupply crblcr.

2.7. Eqrlpmcat Gcncnl tcrm uscd for othcr communhedon dcviccs or supponiog contnunlcrtbn
doiccr thrt may bc attrchcd to thc polcs, mcsscn$rs or cables. Equipnrnt rhall includc. bul not
bc limltcd to, powcr rupply ulic, cwitctriag borcr ampllfica and ndlo tnorccivcrs. fhc gpncal
tcrm shrtl inclrr<lc rll rntcdds ilrcludirg. but not linrlted o. equlpmcrt horsl4 (cabina), anlGnnq
srpport bnckcB. ctc.

2.8. Frllllls. Gcncral tcno ured to referencc dl tlr Gquipmcnr dn nny bc pmpored by rn AP
including, but no ttmitcd lo. crblcsr mc$icngcrr witcs, equipmanl, hrrdunrc, clc. Whcn 'frcititica' lc
uccd wfthout capiullzation, ft cfen to rlmiluly detinod cqulpmcnt asroclatcd whh any AP Inctudlr€
cquiprrnt own€rl by DLC.

2.9. Guldcllncs. Tcnn urcd to rEpment thir docunpnt erd eU rcfcrcnccd illchm€nts rnd addcndums.
2. | 0. Mcsangor. €cncnl tenn used for drc wire thrt slpports the crblc and ls ollached to the polc.
2. I I . Mlnor Mrkc-rcdy (M Rl $orlt. lltc movcmcnt of DLC sccqrdary. drrngcout of rccondary with

multlplet crblc, communlcationr guying, or movcrncu of strcct lighting.
Ll2. Molor Mrtc-rcady (MR) nork. Thc morrcnrcnt of DLC aairl or 6irmry cablcs, thc movenrnt of polc

lircilitics Inctudlng lransformcn and ctuanlrmr. pon cr grMng, or th Gplaccnlenl or cxtcnrion ofpolc,
or to bc dclincd os rnythirg othcr thrn Mirpr Mole-trerly worl.

2. | 3. Outego A rchcdnlcd o. uruchedulcd lotcruptioo in clcctric powcr of cithcr ttimrry :ecicq Sccon&ry
scrvicc orboth.

2.14. Polc Altrchmcnt Urt (PAL). An outomrtically4cncnted list conmining r sslucrrcc of DLC poh
numbcn hil follow the orda lllusmarcd by a ltoutc Mrp. The PAL rlso cmlrinr rsociatod datr nch rs
poh.owncr, DLC pmposel numbcr. GIS hcrtion numbcr, pole nuntcr, otrcol nrme! otc.

2. | 5. Irlmrq'. Etcctic rcrvico distributirn cornponcnt comprircd of high vollagc cable plrnt and assoclotcd
hrrdwarc. For DLC this consisls of 4kV ond abovc, three-phar frcilitic.

G|rHcllncc frr Caurnratcrtlco Spa Alai.froGnlr
Itcdrhr9.f !-26.f0t0
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2.16. Rcnrcdhl Mrko-rerdy work. Wort na:dd m bc complacd bcforc any Minor oc Major MR nnd thor
involves concction of cxining clcclricd orrtrucllral pobhms lhat prcvarl MR or rltrchnmt from rafcty
[lingplrcc.

2.17. Roole Lryoul Form (RLFI. An lutorrroticrlly.g,cncrrtcd lis containing r rcqocrcc of DLC rnrnhoh
numhr tha fotlow the ordcr lllunntcd by r Routc Mep. Thc RLF dso contairu arocirtcd dao such rs
frcillty owncr, DLC pmponl numbcr, GIS locrtion ntmbcr, nrnholc nuc$cr, naet namc, etc.

2.1E. Rootc Qlop. A hyout of thc prrh rhat an AP plans to tlkc tha( consilr of tic phnncd routc for iu
nctwork" Thc nap stroutd highlltht dl strccts in tn arco lhit tr€ prrt of ftc popoccd rou(a

2.19. SccodlrX. Elcctric rcrvicc dhdbutlon conponcnt compdrcd oflowcr rroltogc c&lc phil rnd
asochted Inndsue r delincd by DLC. Fol DLC this nomally conds6 of volttgs. of 240 or lcsg.

2.20. Work Ordcc The tcrm used for thc rccouning mcchrnirm sa up by DtC thrugh which DLC
will bc rsirthmcd forell dlrccl crpensc Incumd ln ruppoa of r statcd lrt.

3. Qudllicrtlonr: Thc coglnccring rnd canstruction as outlincd in thlr Gu'xlcline fidl bc pctfomcd by pcnons
wlth knodcdge and crFdcnce rr dclincd bctow:

3. ! . Udcrundiru of Nationd Elccrric Srfay Godc (NESC) C2-20(n, Occupationrl Srfcy and Hcotft
Strndnrds (OSltA) 1910.268 and .269, Dl.C Construaion Strndtds ard rpplicrbk Pcnnsylvanir ctrtc

rnd loccl rcauhtioru inrpaaing thc uort usocirtcd with thi3 C$idcllnci
3.2. Camblo of ascdng tlrc poh'r condhlon and dctcrmlnlng if thc polc is clecuicdly etrd

stnrtunlly nfe for rdding nnchmcns:
3.3. Capoblo ofrccunlcly mcasudng rnd rccodingthc locatlons ofcxisting hciliticc rthchcd to

DLC polcs inclding the hcight abovc grounl rrul rnguhr podtion rround lhc polci
3.{. Capablc ofchanctcrizing thc phyrlcel chrmctcrfrtleroferirtlng hcaliticlncludlng ty1r, wcight.

dlnnaer, mthod of gourding ctc;
Crprblc of dctcrurining orvncrrhip of criling facllltic:
Crprbh of pcrfoming r strus rndysls on DLC utoodcn polcs rsing NESC and DLC rtrndards, dcriglr
lordr, rr rppticrblc to thie cgioo, rnd dclcrmining lhe Mrkc Rcody Work rcqutctl to ptrmit rrtrching to
tbc poh io compliancc rvith thc cuncnt NESC and DLC C,onstnrtion Strndar&;

Caprbtc of Instrlling rnd rnaintrining fac{lltlcs on woodat polcs;

Qurliftcd to work in clcctric qnct, when rcquircd, as qpc€ificd by OSI'IA, and using DLC
opprovcd Qgditicd Elccrlcal Workcn:

Capablc of undantanding thc ccu rnd conplcxity of iilcrhciog rvith encrylacd clcctrlcal
syrtems glttn r uilliry's obligrtion o provldc clecrric ecrvicr krcludlng ftc rbiliry to obnln
scrvice oulrgce;

3.10. Crpobh of vrlidoting thc rcquiancntr of thic ngrccnrcnt with lcol rcquitcmcnts;

4. Procerr lor ncccrslng rnd pultlag comnunlcrtlonr clblcs ln DLC owncd nrrnhotcr
4.1 Thc AP must conted DLC Arlct A&rrinlstmion for r Proponl Number. Thb ncc& to bc dded to thc

RLF and rny otherdocumeilotlon in or&r to nftrancc thc crrrcnlrb.
4.2. Ary rlocurncnrs rnd foms nust bc ccnt to DLC Asrt Mmngcntcnt.
43. Thc An will lhcn bc rcquicd to submh on initirl Routc Mrp.
4.4. OIC will assirt with on-eilc nccora to DLC duct rtup dnwings to dacminc dua evaihbility to inadl

oblc. Tic AP will bc giwn copics ofdlct nups showiag only lhoec pans of the ryrtcnt rclsvnnt to rhc
projcct. All othcr poniorrs of nups will rcrnin rrilh DLC.

4.5. The AP must lhcn submit r RLF.
4,5. All rssociotcd manholcs mrl bc irupcctetl rnd rll sofcty luzordr concctcd by DLC before thc AP is

allowcd acccrs.

4.?. The Alt nus mtlfy DLC ofschedulcd timc of rcccs to rll nnnholcs 2{ hour prior lo tcccss.
4.8. Thc AP mtrs uF DLC rpprovcd qualifrcd clcctrlcrl wortcr: fot rll worlt In mroholc.
49. The AP mtra rrotiry DLC whcn cablc pulls arc complxcd.
4.10. DLC noy impct r pcrccnl|ge of lhc nmholcr.
4.1t. Thc AP mul pror.idc DLC rvith as-buih Informat'nrn to ellow DLC to update oll assoclrtcd &n nnpr.
4. I 2. Oncc thc projca ir r.crlficd ns conplecd. and th AP has sbmitlcd r llod RLF. DLC will icauc drc A P r

Ccrri licotion of Attochmcnt.

Coldclh., for Conqoolcrthr Silrc Att|Gtom|r
Rltlrhn9,l &l6Ll0

3.5
3.6

3.7.
3J.

3.9.
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Proccrr hr rfrrcllng commsnlcatlool cdrlcs on DLC orncd polcr,
5.1. The Al' mu* dclgn end submit r msp (Routc Mip) dctailing thc dcsircd mute, and qpprorirutc pote

locuions lfavril$lc.
5.2. DLC wlll Drovldc thc AP with e nrap ccrrcd li'om t|r rubmiterl routc thrt will coruio polc onrnrnhip

inlbrmatioo. rnd polc nunrbcrs for cocb poh rlong thc dcrired routc.
5.3 Thc AP dcrigns the dcdrcd routc. All plc rnurt bc Accificd in th dcsign Includiog guy polcs. forcign

potcc rnd polcr couining ovcrlrrhed frclliths.
Thc AP murt cnglnccr rnd rubnft a Dchllcd Plrn rs &sctibcd io Scaion l0 bclorv.
Thc AP will bc rcsponslble &rangine--dng 0rc poh routc and rll polc anachmcnts in cornplionoc
w[h NESq Dlf. and Snte rnd Locd rtandardr.
Thc AP ir limitcd o r totel of 200 polcs pc propsrl.
\lhcn dr daailal pbn b rccclvtd, Oc dcsircd polcl arc -lockcd" lo p(oeide thc AP cscwed tccsss o thc
rquolod polcr.

5.E. Withln45dryrofrccciptofrDctailcdPlrqDLCwillcithcrgnnttcmpoffyauthoriiatifitortrlchor
&rry ftc attachrmnt nqucrt In full or In prrt.

5.9. Folc dcrlgp will bc dcnled acocse foc non-conrJrlioncc lo NESC or DLC sudardr.
5. I O [hnled polcs nun bc re.englnccrcd by thc AP to trtct rlt cofltplimcG lto&rds rrd r concctcd prolilc

rndor Detailcd Plur rnun bc tubmiued to DLC tcithin l5 days of notitication5 a the AP rnry toro rtrclr
rescflGd itsttrr on trc dcnied pole.

5.1 l. Polcs for which tcmponry uthorizrtioo lo .mch is gnnto( wlll bc grurpcd into onc of two c.tcgori6:
(a) rsccptcd fol rcccls wlfi no firlhcr pruvirions, md O) rcccptcd for rcccss with pmvlsions for
complction of all Minor or MaJor Metc-cady mrk rs cnginccrcd In the sbmlncd polilc. (The
tcrrponry .ulhodzrtion lo {tach graar APs 60 dr}t Grqtvcd occcgg to thc dcsigrlcd poles for
cofisltuelion. Thh rnthorizatiort docs rnt Indbatc rcccptaocc of AF cnglnccring or dcign)

5. | 2. Minor mrlc-rordy *o* mry bc schcduted ond complacd by lhc AP thrcugh tho use of DLC epprcvcd

Qudin€d Elcctriol Workcn, rld whh notlficrtion to DLC 4E houn bcforc rdrcduled wort is rc begin lf
rn Ortrgc ir rcquircd.

5.13. Mrj,or n*c.rcady uort must bc dcsignod by DLC Enginc.riq dcpnnmnu DLC T&D depanmcnt
prcfor to hrrdlc dl mrJor matc-rcady rrcrk Mrjor rnhc-rcady worh can only bc performcd by qretilicd
clcctdcrl wo*crr. A Dltr rcprcscnudve mrrst bc ptcscnt to ov€ntcc all Mqior Mrkc.rtrdy woft. Polo
prmlr, if roquhcd, nul bc 4plied for by DLC

5.14. All Mqjor ad Mlnor Mrkc*eody rvo* nust bc cortplcad bcforc thc iltocluncil of cornmunicatiom
crblg.

5. I l. Tlrc AP rrst notifr DLC rvithin l0 days ofltttchang thcir cortununicationr cablcq md Jmvldc o linol
PAL to rcllccr rhc'rs{ulh" roup.

5.16. DLC wlll pcrhrm r Finol lrupcction of evcry polc ht coctplhncc lo NESC md DLC rtrodnrdc.
5.1?. DLC will providc wriucn notiflcstion to thc AP of rll polcs which havr hilcd inspcctlm.
5.1 E. Thc AP will bc rcquircd to rc+ngirrcer all follcd polcs to comply o requircd srndads rrl to rnrkc the

mqulrr{ ccrcahur within l0 dayr of notiticatior.
5. | 9. Thc AP rrill bc rcqrircd lo notify DLC upon eanplction of the nquirtd corcctions. $xl suhnh e linol

PALc necersrry.
5.20. DLG will c-irupcarll concctcd polc!.
5J | . All fnllcd lnspcctions $,ill bc rcnrmcd rgain o the AP for contqloo.
522. Oncc lll polcs lr ithin o poh rubmitul havc Arsrd inspcction. snd thc AP hos submitnd o linrl PAL,

DLC will hsrc thc AF rCertificrtionofA(trchnrnt.
5.2t. A tcnrponry rulhorhotion lo rlucb ors Ccnllicnion of At||char.ot docr mt clrcrqrwcnt thc audrority of

my oftcr Sutc or losal ruthority to indcplrdently inspcct pohs rnd docs nor obviate my dcficicncirs
found lhat rrr podicuhr to OatJrrlsdictior. but not pnrt of NESC codc oc DLC constnrclion ibndrrds.

5,24. fury documants rnd foms must bc acttt to DLC A$a Mompnunt.

6. Equlpmcnt Attrchmont Eqripmcat othcr thrn crblcs tnoy bc Inrtrllcd on o pok when specc pcrmlts with
DtX rpprorrl. Thc fhnction ond phyricd chrncterbtics of the cqulpmcnt mut bc srilrmittcd as gan of thc
Dctrllcd Ptm. Equipmcnt rtnchrncots mrst rlso conri&r thc folloMng cortstnints
6.l. Manl equlpmcnt covctr must bc G(Tccdvcly groutdd.
6.2. Crtinas rhould not bc lnrullcd on thc followirg woodor pole typcs:

6.2.1. Poles with undagmurd elechic or communi$don aqhlcrble risasl

Qrldtllncr fur Crrmonlcelloo ggn AllrcliloB
Rrrlrhlt.{ }l$2110

5.4.
5J.

5.6.
5.1,
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6.2.2. Polo thot arc not nccessibtc to rncchonizcd cquipmcnt (c.9. bockct truck);
6.13. Polcc rvith capacitor controls, rir !$iEh opcrating }andlcs. or any crisliog elcctric scwicc

enllanoc:
6.2.4. Polcg with pinury macring;
6.2.5. Poles with 23 kV seaiondlzcrs, rcclorcr!, vrcuurn rwitchr or PolcTop Swildt:
6.2.6. Polcs wlth 4 kV PR reclo*a or vologe tqguhtorg
6.2.7. Poles witl cabincts contalniry conuols $tch u lirc alrrm, policc rignrl, lrrllic cignah rnd

conunurlcstioo tcnniml borcr;
6.2.8. Pohr whcrc tlrc dlstributioo lincs run io four or morc dircctionr:
6.2.9. I'olcs whcr chctric ccrlricc is not arathblc rnd/or whcrc addrng clectric lord wodd phcc rn

undtr burden or thc crbtirrg dlstribullon rystcrn as dacrmincd rolaly by DLC,
Only onc cabincl mry be inltallcd on r pole
C$inets must bo instrllcd rt a minlmum hcigh of 12 fu fmrn thc botom of dr bor to ground.
Thc prcfcrrcd polc for attachiog oblncts or powcr sulply units lr o potc wilh only wirc and crus.0rrs
and noolhctcquiFnen.
lf clcctrlcal rupply ccnlce is rcquircd for thc popccd cquipmcnl, rcnicc nrn be cngincccd by
DLC rt thc AP't crpcnlc.
Equimcnt dcsignod and cqulppcd to coilhw o iopply potvcr (urully by menns ofbatarht rnd
Invcrtcr) whcn clcdric scrvhe is intanrpted a dc-cncrgizld, mun dirconncct thc cxtemal potrff souce to
prwcnt clcctdc fcedbrk lnto DLC's dhtributiou syrtcm.
DLC rtsctrcs thc right to inspcct or tcEt powcrsupply unic rnd to Equcat r schccratic dnwiq of thc
unit(s) for ra{cw in rsoclation Mth thc no brck-fccd rtqulrcracil citcd rbovc. A tcrt ffi kllowrtt-hour
(kWhr) cmmmJxion of fie plcr opply unh nry r&o bc mrdc in rrsociation with thc uo-motercd

elcclnlc scrrricc nlc.
6.9. Tcrmr rnd corditlmr for dcctric seruicc rrc nol prr of this Guideline

7. Flcld Inlotlgrrlon. A fidd invcsttgrtiou rnus bc conductcd to dacnninc thc sprcc lvrilgbh on cach pole ou
whhh tlu AP is cquctirrg (o ottlcL Thc crtent of the frcld invcstigetlon wlll vary bascd on thc qrce avnilablc
on lhc polc. Thc frcld Invcsigrtion nuc ma;t thc lollowhrg critcrh.
?.1. A virual irupection of crch pole must bc clnduchd lo idcnti$ rny comcnts for the incgrlty of thc polc as

oulincd in OSIIA 1910.269 rnd lncftdcr iderullicotbn of lcrning polcq mising guyr or anchoc, ctc.
?J. Daeih ofall cxisting non-complhncc is.sucs thrt lmprct tlr AP'r ftility to rttrch including elcvrtlru

and polc rnd mld-qran clcanncco nry bc rtctrdcd on digiul phaograpts or Pmlilcs if advantagcurs to
tftc AP.

7.3. Two digitd photognphs clcarly ltkatratlng any cqnnuaicalhn rpccc polc rttnchnrcnu murt bc trkcn.
7.4. ln ordcr to attach coaununicrtions crblc to DLC polcl thc AP murt definc thc follorvlng Informrlon on

rhc Pmfilcrhet:
7.4.l. Thc clcvuion rod orvncr of thocc exlstinq comnrunicrlion mecc.hcilitirs wftlch will bcromc

immcdirtcly adjrocnt to thc ncw otuchmcnt oncc inrullcd.
?.4.2. thc dcr,ation of thc ncrr ottmhmcnt.

7J. Thc AP sholl rsurc thot ttr pmpoecd mid-qran chrnnccs md coble sag dirmnskns arc according to
NESC/DLC rpacilicatioos, Additionrlln thc AP mut vcdfy tlnt atuchnrntg to 0re polc. including any
rdded guy-attrchmcnu. mcct 0rc aplicablc mld-cpan to ground clearenccr h ii the AP'r rcrponslbllhy to
dctcmrinc if locll ordinarrcr or o0rct condltlons apply.

7.6. All rcqucstcd mcrsurcrncnB mrst bc sccumcly uten to issurr oompliancc wlth the NESC. Whcre
tc$rstcd to pcrform r spcrific rncasurcmcot or usl in thh scction. (hc followiog quelity critcrir applier
ro the oussu'lorcfll type.
7.6.1. Eleutlon (conrmunication frcitity): Mersurcrrott uken uslng r devicc caprble of ldartlfylng thc

rurchmcnt hcight rbovc ground $,iahin +l or -l inch for all hcilidcr.
?.6.2. Dlgltrl Photo3ruphr: Dlgltal photogrophs rcqukcd must clcarly identify thc ryecilic polc

idcrullication numbcr, ar lhtcd on thc GIS map, rod drtc in ilr file nrnr (ag. | 231ff1309 | 0).
Thc cntlro polc nrurt bc shown in ane phuo rt rn mgle, disunce rnd tirnc of day dn dlotrr for
ldcilllication of lhqilitics. Picturcs nrut bc nude udng crrncrns thrt opcntc n'ith a minimunr of ?
mcgapirch orxl il r t;l image ratio (no widc-ongh viclvs). A rccond photo otrul bc tdrcn of 0rc
comrnunicstioos rttochnrcnts at close nngc (telcphoto lcnscs or vicrve rc pemlttcQ. Phturee uc
only ieArirod hr DlC-orvncd shrlurcs.

Cllddlnc| 3or Crlannlcdl,rn E;rcc rlltrhrcllr
Rcrkloo9rl 3.lel0l0

6.3.
6.4.
6.5.

6.6.

6,1,

6.8.
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8. OcerlnccAadyrls: Aclcenncconrlyrisrhdl bcpcrformcdtodctcrmineiftlrrc!r$fficiatarailrblcrpocc
o pcrmit rtuchorcnt in comglilnce wilh NESC and DLC Constnrction Sundatds for rll propotcd Focilities.
ltc clcarance anolyris ous consldcr thc follorvlng conrlnirts.
8.1, Thcinitialclccnncemalyrisdultdctmnincifsufliclcntrpaccisavrlloblcwitlrlnthccristing

configurrtlon rc pcrmil thc proporcd nuechrngrt" lf ruffrcicnt qrccc is not avaihbh, thc clco'nnce rnolyeis
shdl clcadydcfinc rhc Make Rcrdy Wolt nccdcd to providc thc aquircd rtnchrncnt whilc rnhtrining
oompliance with surrent NESC and DLC Consnrcdon Strndardl lfrn crirting polc cennot bc
nconflgured io gcrmit rt|lstmml" ihc AP msy choosc to havc the ple rcplrccd or locrte rn altcrnative
polc or mutc.
All clcrnncc dcsigns rtnll mcct NESC rd DLC Gonrtnrtion Strndards.
Erccpt as pcnnitbd by thc NESC, no conmunlcatioru cquipmenl rupply qulpmcnt, or crblcs atc
dlowcd withh ths oornmunkathn wo*cr sfcty zona

t.4. Pcr DLC conrtruction rhrdords r minlmum dinrncc must bc kep bctwcsn Pricury opn-rvirc lines and

Sccondary ot Ncttnl cordrrctoc u foltolr: 8 fcct for23kV Prlmrry.4.5 &ct hr4lV Primry.
t.5. Cornmnlcrtions quipment ond hardrnrg rueh os powrrr ruppllcc. crrncra oclosqrca rnd mlcool r rnust

h locatcd in communicationr spcc sinrilrr to comrnmicetionr crblc attrchrcnti Any rttrchncntr
whhh contein RF ronsmisrlon cqulpnrcnt mmt bc pmpcdy lrbelcd with. al lcuit, Orc nrmc and ptrorc
numbcr of thc orgrnizrtion rcrponsiblc for rccqrtiog cdk qhan Dl3 T&D ccws rnivc on sitc to
pcrform clcctdcrl scwicc wot. Rcfcr to thc documcnt "POWER REMOVAL PROCESS FOR FOLES
CONTAINING POTENTIALRF IIAOIATION I1MARD(ForDLC pcnonncl)" formore infomatlon.

E,6. Thc minimum di{ance bctwccn trvo corrnunicalions ottrchrncou at thc polc dull bc | 2 Inchcs In rny
dircctim.

E.?. Thc minirnum diruncc bctwccn two conununbations rtuchmcnts anyvhctr in 0rc rprn is 4 indrc&
t3. For all other circumsunccs nrldspm clcrrrncqi m$t follow NESC and DLC nandardl
&9. All commmicathn liner nut bc u lcrg | 2 i.rh6 bchw tftc bottom of en ungmrndcd rrroetlight porvcr

rupply drip loop, urd 20 rhcftcrbclorrr the rtcctllght 6ndcg whbltcvcr ls closct
E.10. Scrvicc dtop must rdhrc lo the nme elcranec rpccificationr as mdnlinc truk crblcs.
E. I l. In thc cycnt ihat communiculon spqcc ls nrilablc rbovc rn ungroundcd stnctllgtt the clcllrnae

bctrrccn the communicrtion linc 8od thc nrcalight's uppc. tttpport emt rhall bc 20 lnchcr for raccilights
o1rcrrling ri l50V or hrs to ground, and {0 inchc for drcalights opcntlnS rt morc lhm l50V o gound.

8.12. Clearance to stttdligho rbow or bclorv conunrmhrthru +rcc frciliticr or oleadcd rpacc focilltlcs
shall follory NESC and DLC conrtrucdon dandld$

E. 13. Thc minimun clcarance rcrocr r strte rcrd Including thc mvcmcnt md rhoukhn ls I t fcct Locrl or
nnnlclprl codca rnry rbo aply to thir rod clcannce. lt lr thc APb rcrponslblllty to ved$ tht l lowcr
clclmc rcrcsr r rced ls pcrmitad DLC mrst hrvq docnmcrunion fron tlrc AP to euplnil r lowcr
clcrrancc on rccord for thc pmject-

8.1{. A conplion dcsip nurt comidcr lhc followLq clcamcc aonstrliasr:
6.14.1. Compliant dcsigns tnrst mulmizc rhc tse of commniuiion sJncc.
8.14.2. Comploint dgigns mu$ rnuimizc thc uc€ ofcommonicllion qrcc bcforc rcconrruanding any

chrngcs to clcdric qracc.
8.143. Any rqucrncd rtuchmcnt movcmcnt mtst bc cqual to or grcatc lhan 6 inchcs vcrtically elong

tic polq
t.14.{. The AP mun conrply wlth ndnlmrm or $rndud ch$!nc$:
8.14.5. Strcctlighlr rrt not cllectiwly gmundcd;
8.14.6. Movctttcnt of arcctligha mly bc conrtnimd by local ruthoritier.

9. Structurel AnolSb: Ao AP moy not ducft ao t pole that has r gourtd lim strcss lctcl grcatcr thrn allowcd by
drc NESC md DLC Consruction Standerds (Ol{-}.10 though ()|.1.3.13) bqscd on fic erlsdng llcilitics rs thcy
tc obrcrucd rnd docrrrcntcd in thc lield invcstigntion. Addltionalln en AP rtuy not altsch to ! polc whcn thc
Incrstcnul strer*s rddcd by the proposcd mrchment rcsults in totrl stttrsct tbnt crcced NESC or DLC
Coottnrction Strndrdr llmlts. Srnrctunl rndpis may also bc urcd to volidrte polc strcss limiu whcn physicd
corutnirt! lrqrcdc guyhrg as rcqulrcd by thb Guldcllnc. Thc AP. !l its coet, rholl ddacrinc modilicltiom to
thc polc rtryired to cducc grorrrrd-tlne gasscc rnd rccult in r compliant dcsig. OLC Eogimafug dcparuncnt
mry rcviaw $ructunl rnolysis providcd by thc AP, but OLC stnrctunl rndysir will taltc ptcccdcncc ovcr thc

crtldclha lor Comlrdrrlloo $mcr Alt|ctr|.rl!
FrlYlrlo. t.{ l.tG20l0

tJ.
8.3.
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t0.

AP's structurot rnalysif. Whcn rcquestcd, rll calculrtims md conryu11tiotu rtlaed to the AP'3 st.uctutnl
rnalpls rrut bc srbmhrd to DLC for rcview.
lhtrllcd Plrn: The AP is rcqulrcd 0o nrbrnit a Dctailcd Plsn to DLC prior to atrachiog &r I Stnrcture. Thc
Dctnilcd Phn must includc rll requircd infonmtion, rs rtatcd in tbh Guidclinc, for crch polc os requcstcd
througt thc tsc of thc onlinc npplicrtioo procclr The onlinc Foccsl will bc mandotory u of Gl-2010. Failurc
o uec the otlinc tool, or to not hrlly conplcte lhc pplicrtion, wlll bc gornds fot ajcction of r proposd. DLC
nvicw of any &u sSmitcd by thc AP docs no auomatlcally eanction thc eoghccring dcrign or suiubility of
thc thtdlcd Plon or rn rttrchmcor popoonl forcithcr ovohced orrmdcrground rpplicadorr.
| 0. | . A ticld invctiga(on &rmmffy rtport mrsl bc povldcd lnclding:

l0.l.l. A complercd Polc Polilc for cvcry poh li$cd in Oc PAL, including BUt pohr (pole-tololc and
rnchor), plcs wlth ovelrshilg. rnd pole whcrc thc AP har changcd thc clcvltion of m cxbtlng
mcasengc. rtttchncntl
10.1.2 Splicc poina urtcrB Oc ncw routc conncdt rc rn ctbtiog routc or llutcs.
10. I J. Rci,bcd md conclod PAt oe RLF and Routc Mrp rnd coo:tructlon drawlng;
10.1.4. Prcpcrll lrbcled diglral phuogralfu (potc rnrchmcus);
| 0. 1.5. Summrry of my obeewcd non+omplirncc cooditionr;
10.1.6. Dcrcriplion of any Equipmcnt gopo*d to bc installcd (c.g. comcrns, widcss, powcr aupplics,
dc):
10. | .7. Lirt of contncton to bc urcd. DLC murt rpprovc rll cr€inecrint ond construclion

conlnctort rltppoeing thc work;
l0.Z Whcn a slnolu(al mrlldr is performcd, a 3umnury rcpil must bc dcvclopd convcying the kcy

infotmtlon c$ociatcd wlth tlrc complhnt dcsign Thc sunrmary rnrlysis nust comply whh DLC
Shndrrds.

l0.3.Any dtangcs to DLC'r clcctric rystcm mrrst bc dcllncd Including rnodilicrtion to rccondnry or nnrmry
citcdu and appmvcd by DLC. lf oungcs am rcqulrcd, tho rnticipntcd onrgc durotion must bc dctincd
rhng with a polc oumbcr for thc polc dut lpldc lhc controtllng uurshnnc(s) for sccondory rcrvicc (rcc

scctlon | | ).

Milo Rcady (MR) Constmctloo (Dolcr): Mrtc Rcady Wotk Constnrtioo drall bcgln oltcr thc AP hos
rttelvcd thc cquhcd rpprovatr from DLC and othcr nudrcd prrtic. Thir rccrion dctoib lhc tcchnlcal
nqrdnnrcns for Mrkc Rcndy Work and thc followiog rct'tion defiocc thc tcchnlcal rcqdrements for
tnplcmenrrticr Cotstnrcdo. Somc of thc work nstr perfonncd mry not cotuiltcntly bc assigncd lo ooc of
lhcsc scctions by rll purie ar initially intcndcd by DLC. To rsnre co,mplirncc with lhc intcnt of hls
Guklcllne' thc AP'e rrd nny of lc srtcontrrctoc rrc responsible to !s$rc thm rhc conrbincd rcgircrrnts of
thcsc ttro rcdions arc imphmcntod ngrrdlcss of thc htcrprctrtbn rr to which wort trsk ls includcd in o
specific raction.
I l. | . All comtruction rctiviticr mult mcct stsndff& cstrbllslrcd by OSIIA | 9 I 0.269 for Elcctdc

Powcr Gencrciion, Transmislon and Dirtribution, NESC ard DLCO rhndrrds. ard Strtc end Local
codes.

| 1.2. Mlnor iltlkc-Rcrdf ll'ork. Thls rvort involvcs only schcduling Intcnction and coordinrtion with DLC
ond is chnractcdrcd by Non-Ourgc or Outrgc sltuallom ar follows:
| 1.2.1. l'lon-Ouhgc rttotcd Mlnor MR Wodr consiss of worh thnl, orrcc DLC hls tcan notifisd, thc AP

con minrgc cntircly on its own without DLC on-ritc supcolslon. Ennplc of ruch work imludc
movfircil of Secmdary wires, prc-hnnging nrultiplor cobfc, rnoving communicatiom cnblcs (ln
Elcctric Sprcc) and rcpositloning of rrrcetlightr.

I12.2. Ouugc relatcd Mlnor MR Work also corsiss of nroft Ort thc AP cln manrgc cntl.oly on lrs own
without DLC on.sitc eqrctrision hr conryfuca tlsk rhrt urculd bc pcrfonncdooly rllcre
Sccmdrry servie Ouogc har bocn schcdulcd ftrough Dl.C. Enrnplcs of sch uork include
rnosdncil of Sccondrry wlrcs, chrnglng open-win conllguruions lo multipler cablc and
rcwiringof*oicc dmpa

I 1.2J. Notilicatho Pmcodurcs. Tho notificarlon Dtoccss ir rs follows:
ll.?J.l ForMirnrMRthslCattqq1cquircRnclcctricrcnicccutrgcthcAPorthcAP's

conlnctff notllics DLC of tbc planncd mtivity. A nalcc rvill be scnt ol odvioing rtl
intcmrl DLC pcnonncl of tlrc proporcd $oft. DLC will rrcd to knos thc folloring
informadon for thc notlcc 2.1 hour bcfore work bcglns:

I t.2.3,1.1. Location(s) ofwo*.

Gulddlncr Or Cennnlatlrr Egrtc Altrdtlrctat
n tbbot,l t-tctol0

I t.
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! 1.2.3.1J. Datc(r) ofwork.
I 1.2.3.1.t. Tinrc(r) of wo*.
I | 2J.1.4. Nrturc of thc chtrdc apply ccrvlng thc arca lnvolvcd (4 m23lv).
t 1.2.3.1.5. On-shc conlnctor foalun In chargc rnd cell phone numba.
I | .2.3.1.6. ho.ica nnnegc of contruror and ccll phonc nunrbar.
I l r.t.l.?. AP coolmt ond cell phonc numbct

I | .2.3.2. Dre abwe proces crn bc mcd for mc wcel's worth of MR work pcr srw rt r tlme
I 1.2.3.1. For Minor MR [rst g@ n\uitt r Sccondrry clcctric rcruicc Outrgc the AP or thc AP'c

coo|nstor notifiec Dt-C of thc plrnncd rctivlty. A dnglc noticc wlll bc rcnt oJt
advising rll intcmal DLC pcnonncl of thc proporcd umft. DLC wlll nccd to know lhc
followlng Infornntlon for thc notict 4t houa bcforc work beglnr:
I 12.3J.1. lpcalion ofwoft.
I lZ3.3.Z Dneofwort.
I 1.23.3.3. Tlmc of wocl.
t 12.13.4. Naturc of thc clcadc rupply:crvlng thc rrca involvcd (4 or 23kV).
I 12J3.5. On-rltc con|nctor focnnn In cluryc rnd cell phonc numbcr.
| | 2J.3.6. Projcct nanagcr ofconlnctor tnd ccll phonc nurnbcr.
I l:J.3.7. AP co[tld and cdl phono number.
| | 2J.3.t. All rcsidencc or burincrr addtrlsct rtfcdcd.
I1.2.33.9. Typo ofouugc (1.c. dqlc phuc or iluco phnc Sccondary senicc).
t 1.e33.10. Polc numbc(r) fc rll ptcs wtcrc Sccondary ccrvlce will bc out.
I I .2.3J. t l. Polc numbc(r) of thc rcrving tnnsfonncr.

| 1.2J.{. Nuhc Informrtioo mry bc dclivcrcd clcctronhdly or vio thc phonc, howevcr gg[[
confirmation of$fciot must bc mndc with OLC grlor to thc 4E hour trcrioil Voiccmril
or crnall mcrsqer without conflrmathn will rct be acccptcd. In crsc thc DLC Third
Perty ftojcct Mrugcr b not rctcsslblc onc or nrqr rltcrnatc contrcr will bc mrde
rvdleble

ll2.1J. ThsAPkqponsblcforcn:udqthrtmisrlngorconcapolcnumbctrofcob|aincd.
Itolc"r wfthout hgr moil bc ftlcntifrcd. Hcncc, thc PAL nec(r to bc di*ributed o thorc
contlctors qdo dll bc srbmiulng notice infonnrtho to Dl3 Fallutr of DLC to
rccclvc rccuntc poh idcntifkelion dila mly cacc e dclry or rejcctior of thc Ouragc
MR rcqucst. In addition. thc follorring stcps most bc takar:

| | 2.3.5. l. Prpcr notbcs nuil bc dclivcnd to all clcclric crstomcr rddrcsrcs lscc
amchcd Outrgc Noti ficalion fom);

| 1.13.5.2. Pasooal conloct must bc rnrdc wilh elfccted curtomcnl
| 1.2.3J.3. All poslblc attcmptr nrut bc nndc to rcconunodrtc ctstonrr't rchcdubs;
I 1.23.5.4. During cordinotlorr. bc odviscd thrt Ouugcs uc not ruftorlcd in cccs

wtrre lhc curronrcr is rsing orygcn. ir ot llfc oppon or ollcrwisc would
bc vulncnblc or in r llfc-thcetonlng sltuation with the rcrnoral of powcr
mlcs thc contmstor ig rblc to work out r rclredole or prccc$ that ctccB thc
curtomcds rppmvrl;

| 1.2J.5J. All ctrstomeo nust bc coltsctcd to confirm accepanco of thc rchcdnled
Oungc bcforc tha day of tho Ootagc:

I 1.2J.5.6. Extn core crcchcd whcn nliching old uarformcn off md hck on.
| 1.2.3.5.7. Thc AP ls rcsporulblc for its contnctorat rll timss;
| 1.a3.5.8. Thc Atr is rcrponriblc for obleining documcdrtior of rny cudomcr rclatcd

Problctrs;
| 1.2.1.5.9. Noticc givcn to thc Dl-C Thlrd larty ProJcct Managcr upon conrplction of

Work.
I t.2.3.6. Thc ebovc plsces nurt bc uscd to document crch hdividtul scrvicc Outagc. Should

thcte bc pmblcrru with rclontion of ecruicc orm (clcctrieal) cmoqcnc/ 5ls11on ,tr.
APcontrmtorrnct nolify thc DOCsupcr.rlror. Schcdulcd Outlgcr oG s6Jcct o
cerrclhtiot or rcrchcduling by DLC if neccraary.

| 1.1. ilrJor filokeRcrdy lYorl. Thb wort Involvcr both cchcdullng rod OutrBC Goodinrlion with DLC. In
nddition, OLC !u{ be prcrcnt 0o sigrr oo rnd rlgr olf Ptimory Ouugc clclnncc pmia ond supcwisc thc
work cgerdlcs of who pcrfoms thc rvork. Thc proccs is r hlloils:

Grliclba tor Cnurrlctllm So.rc Atlrchnrr{r
lbrldo.til tnGl0l0
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| 1.3. l. lhc AP must ruborit a lia of polcs o DLC rcqulrlng ruch oction.
| 1.3.2. DLC will provlde o quotc for dra ruqulrrd work o includc Oulagc coordinalion lfnccdcd, for

crch pole along with rn cstimrtc of tlr tlnrc rcquircd for complclim. Alt elimatcs of rlme rvill
bc approxirnarc ond do not Inctude thc tinr rcquircd for, or dolays nsuhlng ltont outogc
schcduling, pcrmit rppllcetion stonn rHtofrtaon, ctc.

| 1.3.3. Thc AP thcn eithcr clccg to movc fonvrrrd rvith thc work or &cidcr to cortsider an dtenutc path.
lf e ncw prth b choscn ficn thc proponl poccsr mutt bc rcstrilcd bcgirming vith thc lhraitcd
Plcn, rnd a new proposal numbcr crcatod. Thc 45 dry reponsc tlm world bcgin rgrin dbr
ccdpt ofall docurncntrtion lhom thc AP.

I | 3.4. Rcgrrdlcsc of the prty pcrfoming the MR, an authodzcd DLC Rcprc*ntrrivc musl
ovmee lhe worl. In rdditlon, work ncoding a Pdnury Outegc mul bc schcdulcd rnd
coorilnatcd hrough thc DLC Opcrationr dcpartmcnt. An alhorizcd DLC Rcpcscnta$ve
will trkc chrrgc of sctting up thc (hhge, rmnBc for uritiog a clcarrncc pcnnit, rigniog on rnd
olTthc pcrmit, rnd aupcndsing thc eclurl work. All DLC tlme clrrgal to this wo* wlll be bltlcd
to thc AP.

I I J.5. Conrrcrcc wilt not bc pcnnlrcd o tplhc mdot eaHc. Contrrcloo wlll not 0a pcnnlucd ro movc
DLC conuol cabks borwecn control brc! lnd clcqlric cqripnrcnl. Addllionally, conncton will
not bc pcrrdthd to uorl on clcctric frciliticr on polcr oontaining tho follo,'ring cquipnrcnt unlcrr
Dl.C rppmvaof thc raivity io writing
| 1.1.5.1. Undcr-rn Switchg
I1.3.5.2 Sectionalhcn
| 1J.5.3 RcSuhlott
I1.3.5.4 Cepeciton
11.3.5.5 Polc.TopSwitcha
I 1.3.5.6 Sl€trdoqmTnnsfotmcrr
| 1.3J.? Rcclotcrt
!13.5.8 TcrmimlPola

| 1.4. DLC will povidc dcsigr infonnatlon in thc evcnt fusc rcplacuncnt ls rcqulrcd.
| 1.5. Oulng musi bc rddcd to offsct unbtrnccd tnnwcac loads whcn thc line anglc for lhc lthchcd cEblc i!

gt€ltcr firn llve dcgrccs (os dcfincd in DLC Coartnrction $ondard OI{C-25 Dctnll 9-25-8).
I 1.6. Atl connrunicrtioo ceblcr rnd cqulpmcnt rhall bc prmmcntly labcled rt erh pola This hbcl shall bc

cacily rodrblc from thc gound and rhalt Includc thc frcility owncrb name and t 24tour conua phonc
numbcr.

| !.?. All rootcrhk ucd to rcplacc r modlfy DLC lhcilida on a polc nuil bc thc sanc typc urcd by tltl rnd
idcntificd in tr DLC Construcdon Suodrrds. Thc AP or lu coilnctor mry ordcr rcplaccmcnt partr
ftrougb WH|CO uriog fte rcfqenccd stock numberr from Dl.C rs Con$ruaion Str.dard!.

| 1.8. Thc comnunicltion ceblc must bc dircaly atuchcd to the pote surfrcc. nn pcfencd attachmart typcs rrc
rhown In DLC Consmohn Strndml No. TCE-I.1.9.6 and TCE 55.9-3. Extcnsion rrmr. bolt errndcrs
and otTsq bnckcu crn bc uecd o povldc thc rcquind horizmhl clcarnncc to buildlngs, signs, racl rnd
similr frcilhics or to rcducc thc chrngc in direcrion of the comnrunlcatlon crblc. $dr itcnr cnnmt bc
uscd to rvoid rqrlcal cleor!0cc url crn onlv becnnlgved on thc mn-clirrhlng,iidc ofr poh {$c rcctiorl
llt

l 1.9. All conncctions mrdc to 2t kV circuits to pennit clblc movencnl mut rsc "hot linc clamp". Urc of
prnllcl groorred chmp o(smpconncctor will no bcpctnittcd.

I l.l0 lr is rhe AP's rcrporuibility to dctcflninc e slrcctlight's owner rnd obtain thc cquind opprcwb for
moYltmril.

ll.tl.Anyrcquircdouugcetrouldbclcsthrnlwohourindurotinn Therddcdconforachieting hisoutoBc
cons|Iairnt shsll bc at the AP's crpcnrc.

| 1.12, Pole rcphccrncnu rhnll bc cngftrcnd mdt that an ou[ge is not cquircd.
I l.ll. Movrmcnt of rerirl Primaqy cebh rtquirc an ourge. Motcrncnt of OW ttimery ofl rcqulrc tn ounge.
| 1.14. All chcrric rcnricc outegcs mtrst bc planncd rnd coordinntcd with DLC uslng DLC cnstomcr rtodficltlon

pmticcs and ruphcd DLC clcctrierl clcrnncc, lt ls the AP's rcsponsibilily to know thccc pncticcs. A
DLC nurhorizcd rclrcsartrlivc will handlc clccuicrl clmnncc isnrcs and pcrmiu.

| 1.15. Oungcr will onlybc grrnrcd rslng DLChlstoric gnctlccr rrdaemincd solclyby OtC. Ouugcon
ccrtnin circuiu mry nol bc Pcndttcd drring rummcr ruonths.

| 1.16. Thc AP is rcsponsiblc for trcc uimming nccasrry for compliancc with this Guideline. Ttcc Trinrning
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pncticcs rhall include. acr rninlrnum. ttc tollorving
ll.l6.l. Contict thc approprirrc muolclpolity to dcrrminc lf perntlnftg ia rcquircd rnd dctcnninc if

therc oa locol poccdunl nqulrcmcnts thrl mlul bc follourcd:
I l.16.2. Contact impoclcd prcpcdy owrcn to crphln thc scopc ofwork prior to pcrfomdng lhc rvork;
I l,t6.l. All trcc uinmin6 m$t bc pcrfonncd in rccordoncc wift tlr latct issuc of thc ftllowirrg

ubodcultunl.rclaled rcfettncer
I l,16.1.l. Amcrican Nalotral Sundards Inrtlrutc (AtlSl) 2133. I T|lc Carc Opcntioor.

Prunlng. Tdmmlng Rcpilrhg. Mainulnlng rnd Removlng Trccs. lrd Cutting
Brurh - Sr fay Rcquirerrau

I l. I 6.3.2. ANSI A3(X) - Trco Carc Opcrations - Tres, Shrub rnd Othcr Woody
Plrnt Mehtcnrncc - Strndrrd Practlcc

ll.l? Controctorchallnotrcpcaciliaclf$DLCorobligrteDLCdudngthcrcsolullonofanycomphint5or
cldms.

12. loplcmcotrlloo Colrtroclhn lo DLC Mrnholes:
| 2. | . All corutruction rctivlticr mrrt nrcca ntln&rds crtablirhcd by OSI lA | 9 | 0.269 for Elcctrh Powcr

Ganeratlon, Transrnlsrim rnd Disulbutloq NESC guidclinc, DLC conetruction rundrds, and Statc
and Locel codcr.

l2J. nrc AP is nuthorizcd to iortall only in a DLC duct lirr whcrc curcntly unucd rpecc cridr, ond if DLC
docs not rcquirc thir 4acc for lu own clcctric rnd commtnimlion nceds. lo thc evcnt that DLC rcquircs
urc of the DLC Duct Linc sprcc, DLC will povidc writtcn noticc lo the AP to rclocatc iB lbcilhlcs
withln 90 doyr.

12.3. Qurllfralbns: llrc consructlon ns outlincd In 0rcsr Guitlclincs rhdl bc pcrfomcd by pcroos with
knowlcdgc rnd crpcriarce ar &fincd below:
12.!,1. Unrtcnhndlq of rpplicable Nulonrl Elccrdc Safay Codc (NESCf, OccupotioculSrfay and

l.lcalth Sundards (OSllA 191026E, .269), DLC Coostruclaon Strndards rnd rpplicrblc
P€nnsylvmia rlrtc ud

local rcgulrtiou lmpaaing thc Wort;
1X3.2. Clp$lo of ascs:ing hc gcncnl cordition of thc ctising frcllltic rnd dotcrminlng llsrfcty

hrzrrds crbt, irrcluding but not limltcd to: clcctricrl, cnvironmcntd and struuunl;
12.3.3. Gpablc ofdctcrminlngowncrdrig rnd chancurlrtict of c*irtlng licilitics;
| 2J.4. Quolilied to work in ctcctric rpacc ls rpccificd by NESC and OSIIA uing tninerl IBEW

joumcyun lina worlrcrs;
12.3. 5. Crpeblc ofvdidating thc rcqriremcnu of thcrc Guidclhce with losrl rcqulrcarcntr iocludhg

righ ofrray isrrrcs.
12.4. Thc AP is rcspcuiblc forlll ir:crqncntrl costt lo DLC rrocioud wlth Inrulllng Facilitic tn DLC's

Undcrground C.onduh Sptco. Tha nuErltudc of tlrcsc cqs is typicrllynot lnourn st thcbcgionlng of r
projcct. DLC will rcquirc thc AP to epprorc all non-cntgcflqy cotti pdorto DLC incuning rny coru.

I1.5. All rsocintcd rmnholce musr bc irspcctcd rnd dl rafery hnzudr corrcctstl by DLC bcfoa thc AP is
rllowcd ecccss. Thc AP rvill hrve o pcrbd of 60 drys to complctc oll nort irt thc nanhole rftcr
cornplction of inspcaion rnd concction ofell srfay lssucc. Thc AP rrill not bc ellowcd rcccsg loto lhe
manhole rftcr thc carllcr ofr period ofclthcr 60 days, or whcn the lnl Prrty notifics DLC thd thcy havc
conplctcd Installrliog unlces tbc mqholc b c-inrJrccrcd rnd all mfay irsu6 corccrcd. Thc AP
ocknorvlcdgc thrt urtdetgmund syctqn condidoos mry not be knorvn ot thc timc an AP rcquests
lrctalluion. rnd thc condldor moy chaogc while a pojcct is bclng implerrnlcd. DLC. in is solc
judgmcnt. rray pohibit rcccss duc to sfcly ond rcliaUlity conccms.

| 15. Thc AP is rclcly rcsponriblc for thc rofcty of its cmployccr md rny conlratort sorking within DLC'r
Undctgrqund Conduit Systcrn. DLC authorizrtionl do not In ony rvry llmh thc AP's nrponsibllity for
assuring that tbc wodt cnvhonmcnr ir safc.

12,7 Thc AP tmdcrstmds thrt fic inillol ruutc fs nbjcct o vctificrtion thot rpacc oxiss in thc Undcrground
Conduit Sysarn rnd tlut thc avaihblc Dwts arc clear prior to DLC gnnting germission to allmh.

12.8. OLC will lcep ccrtain Duc6 rsilsbh for ltr crncgcncy usc. For Dscts tt'i0 rn opcning grcocr thrn
fon (4) inchc, DLC will kccp rwo (2) Ducu u opcnting/mcrgcncy sptcg. For DucG with rn opcring
ncnruring four (4) irtchcs or lcsr, DLC wtll tccp four ({) duct! for opcndng/cncrgcncy rparc porposcs,

12.9. Not oll Conduiu rvill hrvc sporc capacity. Whcn a Condrrh rhcs not hvc sofllclent crpacity, the AP
msy stil inslall cablc if thcrc is rvrilablc spce in !n existing communhathn Duct that nny rlrcady
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coouln anothcr AP's cnble.
12.10, DLC will rcqulrc that thc AP finl fitl allDucu connining communication frcililicr with as mrny coblc

ls pmslblc.
12.l | . Thc AP coonot locrtc frcllitics in r Duct conuining DLC clcctic cablc.
12.t2. Thc AP's rourc rhould only urc DLC pull borcs whcn rcquind to povldc conncctivity through thc

Undcrgmund Cottdult Syrtrm, orwheo lhe only Ducts rvdhblc ue thoqfr thc prll box.
12.13. Wlth thc pop*d rcntc i&ntificd. thc AP will cornplclc r Routc Lryout Form. Thc Routc

Leyout Fomr dcfincs:
(A) th roue cnEy pdnq (B) nuntrolcs. pull borcs or vaulu involvcd irr thc mutc including
idcntlfring nrcec ond lardrna*s uscd to spccilicalty idcrrtl| localion for cach facllityt rod (C)
thc lndlvidud cablc lenglhr

t2. | 4. Thc AP will dctcrminc thc parrlcular Ducr for innalldion of iB crble rubjcct lo thcsc Guidclincs md rr
lieted on the RLF. Availablc Ductspaco wilt bc rnulmizcd by insulling multiple frcilitles ingidc tlrc
sanrc llucl. Any party inrulling facilltics in DLC'r UndagroundConduit Systan rnun reoognizc thc
inhercnt rirk rsoclated with *larfurg r Duct in an clcclrlc Undcrgroud Gonduit Sptcm. Thc
AP will nol bc gnnlcd erclurivc rcccr lo a dngle Dl.C Ducl in DLC's Undcrgoond Conduh Spcm.

12.15. Acccsr o r Dl.C naaholc mry alulre rcmovd ofdudgc orothorsubatanccs. DLCwill dclcnninc, u
fie AP'r clpcnrc. ifclcaniog ftc rnanholc(r) nquircr tcallng nratcriale as a hozudou smbrtrncc. DLC
will bc rcrponsiblc for rcnroving my hrzrrdora rub'ruacc u thc APts cxpcnlc.

12.16. Conrctionr (i.c. latenls) to DLC owncd frcilltlcs .nust bc prrlpp,rovcd" Thc AP nrusn $bmit a rlcrch
dctdling th locrthn of thc popoecd conncctlon and showing thc pcition olothcr fsclliticr lcarthc

rtlrchmatl inchding dirrrrione
12. | 7. Alhr vcrifying thc roua occcsribitity. the Al nur( submil to DLC o Dctrll Plan trhich: (A) updatcs thc

Route Lryout Formi (B) providc r routc dnwing daalling tk proposed rona's loyoul; (Cl dctaik rny
lluchmcnt! or connccdons to DLC focililicr;, (D) dcffurr rny cable rfragc rtquc{3; ond (E) outllnc
thc pnrjccl rchcdulc.

| 2.18. Accer to DLC Uodcrgmuml Cooduit Syrcm moy not bc opprnvcd or, if ptcviourly rpprovcd, rnay bc
crncellcd duc to thc mfay and rcllobllity isurcs lssocietcd with DLC's clcctric systcnr.

12.19. Thc co6t rnd obolnlng of rny pcmdr, m inclndc nch rcquirarNcn6 rs providing policc to nlpsrrrisc
traffic, ir thc rcsponribility of thc AP.

I 2.20. An AP may pcrform tupccrioru ol DLC mrnlrolcs only thmugh use of DlC-rppovcd qurlifred
clactrical wodrql that havcsucccrsfullycomplctcdt DlC+pcrvircd tolning pogran lo urdcXround
rnnrholc srfcty rnd high.volugc clrcuit ilupcction.

12.2l. Thc AP mun povidc 24 hour pc-notificrtlon bcforc cnuring ary DLC nunholo uslng curcor Mrnholc
Actrr Proccdutts. At rll tlms* DLC Synem Ogcrations mat hrrc tnowlcdge of which uunholcs urc
octupiod rtrring illc project. lt ir thc AP'r rcqronsibility to ennrc lhrt DLC ir awrre of APrs prcrcmc
In a DLC manholc or vaull at dl tlmcs.

12.22. Thc AP is reslonshle for vaifylng thrt r proposd route is open for instrllrtlon of ir: Frcilitier by
'roddhg ud roplng" thc thcts to vaifr ttn thc cntirc Dua is sufllclcntly dct to pcnnit lrrsrlllng
additiond fircilitics. In thc cvcnt that r Duct is mt clear rnd cmnot bc opencd, DLC must bo notifred.
thc proposcd roulc rcvkcd rs rccdcd, and thc RLF updnted wlth agbuill Inforrnadon.

l?2!. Thc AP ls rcsponsibh lor sccuring rll priwc acecrs rgrccmcnts ss may bc rcquircd.
| ?.24, Thc AP nrust nck he itutallcd cablc uromd the mrnholdr pcrirnctcr at fic DLC appmvcd clcrntion. Thc

coble nhrll not block mcca to DLC coblcs or nranhoha Any cablc 6tllcd tfuough thc cctrtcrof thc
rmnholc rnd not rrcked oround thc nunholCs perimctcr is rubJcct to rcmoval rl DLC$ sol€ discrctlon"
with no nolicc rcquircd to thc AP. lf dmc pemitr rnd lf lhc crblc is trggcd purnont to Scctlorr 1227 of
thcsc Ouidclinc. DLC will coouct thc AP to movelrrnrove thc ctblc.

| ?25, Etluipmcnt or obler rholl not bc Instrllcd within eight (8) inchcs of thc back of fired bddqs rnd shall
not hcrfcrt rrith the propcr urc of nrcl lrddcts.

12.26. Alt AP imtcllcd crblc dull bc plalnly trggcd io cnch mrnhole rvtth thc APs mrr rnd unique crblc
nurnbca Thc tag $rll bc suitablc for crtcndod ecrvico in thc un&rgornd cnvironnnnt. Crblct nol
trggcd and no gropily rrckcd rrc subjco to rcmovd.

12.27. Thc AP mry not ia rny way rcscrvc capocity within ttr DLC Undcetound Corduh Syrtcm. The ruc of
"liltcrdusl" ir pcrmlrsiblc only rs a protcction for cablcs in thc common wo*lng e5mcc of a mrnhote
rnd rrct through any drct or condulr unless that duct or conduit is owncd by thc AP. lonerftrct must bc

sizcd such 6et il would bc only u lrrgc u neccsssry to 0ccommodntc a singh crbla
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12.28. Thc AP may not nnlc any DLC fociliths to pcrnit Instrlhdon ofAP Frcilltlcr wlthout ptr-npprovrl
from DLC.

| 2.29. The AP mtrt bc in complhncc wi0 therc Guidelirrcs erd cotrtct rny defrcicoclcs or vrriancc from the
Guithllncs bcforc rny additionel rccer roquests to irulrll ncw cables will bc considccd.

12J0. The AP mrt notif, DLC plor o pcdonning rny neimcmncc on any fbcilhlcr inshllcd In DLC
manholca. OLG will agpia rcqulrc thot lhc rmnhoh ba inrpccted rnd rll nfety herrdr correqcd grior o
;rcn,ritting rccas to thc Attaching F!.ty.

t1l | . In thc evcnt thrt undergrourtd focilitlcr bccorc drmagcd, DLC rmy wltFrtrold thc AP's accss to thcsc
uodcryrond frilitia dudng tin lirnc rcquind to repair DLC clcctric frcililics.

t2.32. ThcAP nust notifi allowncrc ofany crirting ficililiel installed in thc DLC Duct Llne itplars to rcccss
rt lcrc l5 days dpc o Instrlluion.

la3l. DLC hor no obtigotiotr to mrinuin hir ilrrrctrr" oilurtlun thc rmlntcnanc! rcqulred to rsrqc thc
rlirblllty of its frcilitic.

12.34. The AP rnry no pcrform any rro* oo the DLC Duct Linc wlthout prhr DLC approvd.
I235. Tha AP ir mt pcmlltcd lo lloro ury crccrs c$lc rt thc cndr of thr DLC Dua Llne.
I236. No elcctrlc outrgcr will be providcd for thc iulotlrtion or rnnintmrncc of undcrguud ctrblc.

I L3?. No clcctdcrlly conduetive rmtcriol ir pcrnittcd inridc the DLC Duct Linc hr my purpo:c including
mdding or prlling of cable.

| 2.38. DLC may, d it! dilcntion rnd whcrc fouible rnd rcqucetod by thc AP h writing. pull cornmtnice llont
crbla for thc AP. Thc AP will bc nsporrlblc for providiog thc cobtc, rny mleriab not providcd by
DLC and rll ctnrgc rrochicd wlth ruch rro*. A qrrotc liom DLC for tlm and matcdds wiI bc
pmvidcd upon rcquet.

1239. DLC will charge the 3r Party for clerdng lincs rnd rc$oring tripe rt thc aubstltionr.

13. lmplcmcnratlm Con$ruciloo oo DLC Polcs
Thc lmplcnrntrlion Conriruction Wotk ort DLC polcs musl rwcl lhc followlng conrtrrinls:
13. | . All congrudlon actlvlllcs orus mcd strn&d! carbltshcd qy OSIIA | 0 | 0.269 for Elcctrlc Powcr

Gencrrtioo, Trrnenritcim and Dirtributhn, NESC gui&{incs. DLC comtruction stondar&, urd Sru
aod Locol codcs.

13.2. A vcrtlcel run of communicrtion crblc rttrchcd to thc polc srrfmc rlrurld bc corcttd wlth a
ruibblc normchllic mqtcrial. Alt communlcrtion vcnicd ruts durg bc on thc romc qurdrurt rround
thc circurnfcrcncc ofthc polc s slrorrn in DLC Constnrctbn Standard tlG 5.1 unlcrr rpproved othcnrl:c
by DLC Thc AP mry mt edd r vcrticd run to a polc thet rlrcrdy contains onc or rnorc vcrticd runs if
the ebility 1o clirtb thc polc In r gofe monner ls offectcd. Dl.C TILD dclnnmcNtt rcuinr thc dght of fiml
dctcmrlnnioo and appovd in lrh cascs.

| 3.3. Mrrlmm rrcssangcr tcntlon irluding loadr fionr crble, wind urd icc shall not crcccd 2,5fi1 pounds
urithout DLC prc-cpprovtl. lt ir thc AP's rcsporrsibilhy to lssurc thrt tlris curstnint ir oalntrinod during
insulhdon"

13.4. TIF AP is nu prrnrined to ovcdalh on DLC coppcc cable or mcsscngcn
13.5. Thc AP mry not locrtc conrmunications crblcs In tlrc Elcctric Specc. eithcr rs a rrw ettachmcnt or rn

ovcrhrh.
13.6. All cablc, wirs rnd mcrcntcf ithchmcns shell bc lttlchcd on thc strcct sidc of ftc polc or on lhc ddc

with mort ohcr rttnchrrnls unlerr approved othcrwire by DLC. Thc boxing of polcs b m rllowcd.
13.7. All crbls, mctsGngcrsr rnd ollcr cquiprncot rtt[dntens to r polc rr,rrt bc grorrrrdcd u rqrrlnd by the

NESCmd thc followinj Dl.C conrtraine:
13.?.1. Wherc thcre ir rn crbtlng ctcctric powrr grumd wirc irutdlcd dor.n the polc ond conncctcd ao o

ground rorl, thc AP mun rlweyr bmd communitrtiom cquiprocnt gmund or nnssengcc coblc to
lhnt Fourd. Thc AP mul rcplncc whcn finirhcd any rmldlng tucd to covcr the polc ground;

13.?.2. Fc [rosc polcs rvbcrt oo clcctric plc gound criclr, rhc AP murt bond cormunlcrrions
equiprmcnt ground (lf lt hrs cquiprrnt on thc pole) md mecrcngcrcoblc rlong with rll orhcr
nrcssogcr crblcs lo thc lystgn nurltl-goound common narrrl (MCCN) wirc. Thc bondlng of all
mcsrcnger shell bc al intcrvoh of at lcon 4 dnrs pcr milc lf itr mcsscngcr ls capblc of eanying
systcm foult ctrroq E tinrcs pr mile if its ncsscng€r canrrot csry systcm frult cuncrrl

13.?.3 Bonding of nll mcsscngon is rcquired on polcs at intcncttionr whce lhose messengcr convcrSc.
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13.7.4. Whcrc tlrre is m cxistlng dcctrlc powcr groord wirc instdled down thc polc and conncdod to r
grornd rod. and thc AP deilrcs to cstabliJr iu own ground wirc rnd gound ro4 thc AP rnrsl bond
its Itound conncctlon to lhc cxirting polc ground. TtE AP must rcpbcc uftcn finhhcd ury
molding uscd lo covcr thc poh grcund;

13.?.5. For thorc polc whctc no clccrlc polc ground oriru, md the AP dcrircs oc ttccdr n cfloblllh lts
own ground wircrnd ground rod, thc AP m$t bond iu Eound conncolon to the ryrtcm MOCN.
Any rncsrcngca on ruch a polc murt rlso bc bondcd to llrc MOCNi

13.?.5. For thocc polc wlrcre no clcctdc polo grourd crirts, thc AP nccds to obtain r grouod connection
for lB communicetioru'cquiprncnt, nnd h ls not pnaical o bond to thc MGCN, thc AP nuy bond
the ground coonectiq to ltr mcrrcnger wlc provldcd drc eyrtcnr booding rcquircmcn8 of ! 3.?.2
arc mct;

13.t. Clirnblng qrscc rfilsl bc pnrcrvod on all pola. DLC T&D &Tldmcnt rcscrycs lhc righl to dcrcnninc
whcthcr roy polc hm rdcquata rnd rafc roon !o clirnb.

| 3.9 h ordc. to cn.blc polo rcscrc rnotho& thc climbiog ?one must arirt in thc rcnrc qoadrant of a $ruclurc
li,om rop to bouom. l'lorizonal width rnd dcpth dimcnrlons wlll bc occordlq o NESC cpccifrcrtlors.

13.10 Forcercswhercapohconirinsrttrchmcntsonboft.ddcr,clirublngrprceconsidsof3ulllcicntroomto
grlfin bctwcen cablos on thc climbabb *lc. Thc climbrble sidc i! typacally, hrt not lirnitcd to, thc brck
or frcH rldc of r polc. For rll conmunicrtionr.rclelcd fitlchrcntr (eg nrin linc ccblcq drcpr, 81rI!,
ctc) on thc clinrbablc ntc ofa polc tlrc moo&tory vrrticrl clcrnncc bctwucn rny will bc 24".

l3.l I Any obstrucdoru fiet would rcsuic{ cliding (c.9. cntcrrsion arms, boh c*Godcq bnccq etc.) mtst bc
lirnitsd to onc sidc of r polc. typlcdly the frmt orrucet idc .

t3.12 lf r polc ir lcrningthen clintlng rpacc mut bc rvrihbte on thc cidc mort rdvurlagcos for climbhg as

dcbrmincd by DLC T&D pcrrourl.
I 3. | 3 All guyin8 murt bc irutrtllcl pior to thc inadlrtion of thc cornrnunication Faciliticr. The AP nuy ilrch

to cllsting DLC anchors u long ar tlte mchor docs not bcomc oy6ntrcss.d. Thc nun$cr of guy wlrcs
to onc eneion rod fitly not Gxccal Orc numba ofcyes on thc anchc md plur onc ruriltary cye
rttrch.ncil or rhown in DLG Couroction Strndard Ol'l-9.,12.

13.14. lrrtallrtionofanrdditiomlrnchorrotlmuslbcrtlctstfourfrafiomutcxirtingrndur(rcfcrcocDLC
Congmction Stlndrrd OH49.&).

13.15. Addcd grryE rnrrst not prohibit meinrcnencc wcl on exining liriliticr by loching too chcc to orhcrro
rttrchmcnt cvcn ifluch rthchmcil b within thc codc dlowrblc clcamoccl.

| 3 . | 6. whcn Buyr rrt addcd, and thc guy croscr othcr lbcilitlcs bcwccr grclc, insuhted ebreslon prorcdlon
orurt b€ instrllcd and NESC clcennccr mlnuincd.

l3.l ?. Addcd Buy ud urlror wircs nrurt bc bondcd to an ctTcctivcly groundcd communicalion cablc
nrspcosion mcsscngcrstnn{, ortfrc poleg;rurnd wirc, rt the rkucture unlcss an NESC 6rmittcd
drcrnrdvc lr implcmcntcd.

l3.lt. Any ungroundcd podms of guys uslog in.lirp iruubtors (1c., "Johcny balb"l mrsl confornr o NESC
qrcclficatiors for clcrrurce ard *cngth rcqtrlrcmcnr:.

13.19. Codmunicrdonrncsscngcrsshallbc$uscdrsmcdalfollowinghshingofthccomrnrnlcationcrblc
b the mcsscngm to rrrurc NE|C clernmes rnd thlt thc cablc ls oggad consialt (rimihr elqrc rnd
marirnuar sa8 without Gf,cccding rulhclzcd tcruion mdcr NESC lording conditionsl with oth€r
eristing comnunicrdon qbla.

13.20. ThG fotlowing alditionrl (scc rcctiorr 5) rulc rnd rcquircrnau rpply to tcmponry (Ptc) rtadmcnt to
DLC polcr rcquiring Mrjor nrekorcldy wort:
ll.20.l . Tcmpornry dtncluncnt witl not bc allosed on ony polc plenncd or seicdulcd foc rcplrccmcnt.
1320.2 Tcmporary atlrchmcnt will not bc ollomd on polcs wherc Prirnary or acrld crble ir pluutcd or

rctrdulc{ to bc movcd or en lpcial+rsc polcs which havc bccn rndlncd and disapprorrcd by DLC
13.20.3. Tcnrponry rttachmcnt will rcquirc thc apmval of DLC.
13.20.4. Tanponry atuchmcnt will bc rllowcd in qommunications sprcc only.

132l. DLC will clurgc tlu 3d Party for clcaring lincr and rcstoring tdpt * tha substotions.

Golac||rcr tof Comnunlcrthn Sprcc Artrchncnlr
R.rt{o!fI }I6-2flc t2
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13.22 Attachmcnt mywhrc In thc | 8 to 2 I foot rrn$ aborc Sround requircs ndvancc noticc rnd pcrmisioo
| 313 Thc AP muct Gonbct othcr anrchcrs dlrcctly rvtrcn moving their cablcr or rcqucting to hrve nch

nrowd. Dl.C reQulrcs Oe A0 to kccp n rccord of lhc notifrcltiqr of othcr altrchcrs but docs not rcquire
agular submlrslon of thosc lccordr.

13.24 Termonry attnchments rrc pcrmilted undcr NESC code, rullng lLt48, only ifall thc followlng oc tne:
13.24.1 Tho ncw cttochment ls not audc to a gtructurt thtt hrt 0n Gilsting viohtion dccmed hozodour rc

liG or prqlcny until luch httffd tus bccn rcmcdirtcd.
13.24.2 Thc nctv rttrchmcnl i: not madc lo i polc crpcdcncing rtnrctunl ovcdoad.
13.24.3 Tho ncw rttochmcnt docs not causc r poh to bccome slrucluallt orfil@hd.
13.24.f Thc rcw rtuchncor doc not crcatc a vlohtioo.
13:24.5 Thc ncw ctuclunenr docr not wqrcn rn crirring violction.

Guldrllq br Conrnudcrtho gnce Attrclncrt
R.rhh.r9,t t.tGt0t0 r3
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Exhibit B
Pole Attachmcnt Calculotlon

Page I of4
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Exhlbit B
Pole Attach nten t Crlcuh tlon
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Exlrlblt B
Polc Attechnrcnt Crtcututlon
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Erhlblt B
Polc Altrchmcnt Colc$btlorr
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Exhibit C
Duct ACtlchment Colculatlon

RECEIVED
tlEC t8 20t0

PA PUBLIC UTIUTY COMMISSION

EEORETARY'S BUREAU
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RECEIVED
t)Ec 23 20t0

PA PUBUC IITILITY O(IMMISSIOiI

SEORETARY's BIJREAU
AFFIDAVIT

l, Maurcon Whitfield, Managerof Billing and Disburserneots, bcing duly 6wot':n

(affirmed) according to law, depose and say that I am au0rodzod to makc this affidavit on

behalf of Duquesne Light Company, bcing thc holder of the offrco of Managcr with that

Company, and $at 0re facts abovc sct forth are truo and corrcct to thc best of my

knowledgg information and belief, and thc Company expects to bc ablc to prove the

samo at any hearing herrof.

Swom and subscribcd before 
^"tnis Mnc day of Dluntbt .20t0.
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Confidential information will be provided
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or Non-Disclosure Agreements
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Sponsor: Matthew S. Ankrum

Q.9. Prepare a detailed schedule for the test year showing types of social and service
organization memberships paid for, the cost thereof, the accounting treatment and
whether included in claimed test year expenses.

A.9. Attachment II-D-9 presents the social and service organization memberships to be
paid for in the test years. Memberships paid for an annual period are accrued as

prepaid expenses and amortized over the life of the membership period. Those
memberships not included in claimed test year expenses are detailed on
attachment II-D-9.



Attachment ll-D-9
Page 1 of 1

Duquesne Light Company
Social and Services Memberships

For the Period
(in thousands)

12 Months
Ending 1213112018

12 Months
Endins 1213112019

Edison Electric Institute
Corporate Executive Board
E Source
Energy Association of Pen nsylvania
Electric Power Research lnstitute
North American Transmission Forum
GTM Resource
SNL FinancialServices
Gartner
PA Chamber of Business & Industry

Smart Grid
Chartwell
PA Business Roundtable
Spare Transformer Equipment Program
Eastern Minority Supplier Diversity Council
AICPA & PICPA
Piftsburgh Technology Council
Orsanco Educational Foundation
African American Chamber of Commerce
AllOther

Total Social and Services Memberships

Social and Services Membershios Excluded in Claimed Test Year Exoenses

Edison Electric Institute
PA Chamber of Business & Industry
PA Business Roundtable
Energy Association of Pen nsylvania
Various Associations under $5,000

Below the Line Expenses Recorded Above

Total Socialand Services Memberships included in
claimed test year expenses

289
127
85
77
55
40
40
u
39
16

15

13

'12

8

6
6
5

5

3

65

289 $
't14

82
75
55
40
40
33
27
15

15

12

11

8

6
6
5

5

3

64

905 $ 939

60
15

11

5

3

60
16

12

5

3

94S

811 S 842
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Matthew S. Ankrum

Q.10. Provide the following payroll and employee benefit data - regular and overtime -
separately for the test year and the l2-month period immediately prior to the test
year:
a. The average and year-end number of employees and the unadjusted annual

payroll expense and employee benefit expense associated with union
personnel.

b. The average and year-end number of employees and the unadjusted annual
payroll expense and employee benefit expense associated with nonunion
personnel.

c. The average and year-end number of employees and the unadjusted annual
payroll expense and employee benefit expense associated with management
employees, if different than b.

d. A summary of the wage rate, salary and employee benefit changes granted or
to be granted during the year.

e. The claimed test year payroll expense and employee benefit expense.
f. The percentage of payroll expense and employee benefit expense applicable to

operation and maintenance expenses and the basis thereof.

A.10. Attachment DFR-II-D-10 provides the Company's requested data.



a. Union Personnel
Average Number of Employees
Year-End Number of Employees

Payroll Costs
Normal
Overtime

Benefit Costs

b. Non-Union Personnel
Average Number of Employees
Year-End Number of Employees

Rate
Annualized lmpact

Note'

Non-Union
Rate
Annualized lmpact

Benefit Changes

Payroll Expense
Benefit Expense

f. Percent applicable to O&M
Payroll Expense
Benefit Expense

3.0%
$ 2,189 $

$
$

$

$
$

$

1t2017 - 12t2017
($ 000's)

861
804

68,200
22,311

34,633

2.75o/o

$ 1,876 $

1t2018 - 12t2018
($ 000's)

894
89s

72,735
21,362

33,867

DFR-Il-D-1 0 - Attachment
Page 1 of 1

1t20't9 - 12t2019
($ 000's)

895
895

76,553
21,877

22,944

2.5o/o

1,914

2.5o/o

2,009

93,624
24,022

51.3%
54.60/o

$
$

$

687
687

667
679

609
636

Payroll Gosts
Normal $72,962$76,697$80,370
Overtime$3,632$3,478$3,561

Benefit costs $ 31,842 $ 31,136 $ 21,077

Note: Benefit costs were allocated based on the normal wage costs because costs are basically the same for both union and
non-union personnel.

Histoncal and future year benefits for unron personnel Include $20,52 1, $14,163 and $5,280 attributable to pension

expenses respectively

Htstorical and future year benefits for non-unon personnel include $14,285, $13,021 and $4,850 aftributable to pension

expenses respectively.

c. Sameas b.

d. Wage Rate Changes
Union

3.Oo/o

2,182 $

Union wage rate increases are effective October l st of each year. The union contract expires 10/20 l 9 and wage rate
increaseshavenotbeennegotiatedasofthedateofthisfilingfor20l9. Budgeted2019at2.so/o

3.0olo

2,301 $

Note Benefits remain unchanged, other than the cost of providing them to employees

e. Claimed for Test Year (excluding any pro-forma adjustments)

Note: Hrstorical and future years benefitexpense includes $18,600, $18,600 and $5,000 attnbutable to pension expense
respectively

$ 79,280 $
$ 35,975 $

47.4o/o

54 1o/o

86,605 $
39,061 $

49.7o/o

60.1%

Note: The charge to expense is based on aclivities performed or expected to be performed during the applicable years.
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Sponsor: Matthew S. Ankrum

Q.l l. Describe costs relative to leasing equipment, including computer rentals, and
office space, including terms and conditions of the leases. State method for
calculating monthly or annual payments.

A.11. Attachment tI-D-l I provides the costs, terms and conditions of Duquesne Light's
major leasing agreements as of December 31,2017.



Duquesne Light Company
Annual Leasing Costs
(Thousands of dollars)

Attachment ll-D-11
Page 1 of 1

Lessor Item Leased

Expensefor 12 Method of
MonthsEnding Calculating

Term 1213112017 Pavment
DQE Communrcations Fiber Lease (Master)
411 Seventh Ave. Associates, L P. 411 7th Ave
Verizon Space on Utility poles
Buncher Associates New Manchester
Thomas Rigging Company
ComDoc

Keystone Commons warehouse space
Coprers

20 Years (ends 12131117\

20 Years (ends 10/31/2029)
Annual (with 1 year Termination Nottce)
25 years (ends 10/31/2032)
Ends 4/30/20'18
3 years (ends 05/31/2020)
2 years (ends 1?31/2018)
50 Years (ends 1122125)

$ 3,162 4 (a)

2,760 4 (b)

1,676.4 (c)

616 6 (d)
176.4 (d)

e5.7 (d)

13.0 (d)

7.O (d)
Associated Pennsylvania Constructors Harrisburg Office Space
City of Pittsburgh Land for Substation (Oakland)

(a) Fee6 are payablg quanedy. Fees are based m such faclorB as coElnrcdon co6ls, fi€intenarc€ co6ls 9nd deptecia{on, Fees tor s€MceB for which utilizgton began
during th6 quartor will b6 c€ld.il6led on e pro-ral! ba6i6 in accordance with lhe number ot clays of use.

(b) Rent agrcoment conbilrs plannsd gsaalalion of square footagg dlarge; hov/evet, lent expeise E rcco[Dized on a levolized basls.
(c) Paym€nl bes€d on am nl per pole set in o ginal leae plu3hinus adjustmentb ior usage end f€€6.
(O Monthly p€ymen[ set in origin€l lesse.
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Duquesne Light Company
Accounting Changes Since Duquesne Light Company's

Last Base Rate Case

2013:

ln December 20'l'1, the Financial Accounting Standards Board (FASB) issued Accounting
Standards Update (ASU) 2011-11, 'Balance Sheet (Topic 210): Disclosures about Offsefting
Assets and Liabilities" which contains new disclosure requirements regarding the nature of an
entity's rights of setoff and related arrangements associated with its financial instruments and
derivative instruments. The new disclosures are designed to make financial statements that are
prepared under GAAP more comparable to those prepared under International Financial
Reporting Standards (lFRSs). In January 2013, the FASB issued ASU 2013-01, "Clarifying the
Scope of Disclosures about Offsetting Assets and Liabilities'to provide clarification that the scope
previously defined in ASU 20'11-11 applies to derivatives, repurchase agreements, reverse
repurchase agreements and securities borrowing and lending transactions that are subject to
master nefting arrangements or similar agreement. The new disclosure requirements are
retrospective and effective for annual reporting periods beginning January 1, 2013. The
Company adopted ASU 201 1-1 1 and 201 3-01 as of January 1 , 2013. This guidance did not have
a material impact on the Company's consolidated financial statements.

ln February 2013, the FASB issued ASU 2013-02,'Reporting of Amounts Reclassified
Out of Accumulated Other Comprehensive Income (AOCI)." The standard requires that an entity
present, either in a single note or parenthetically on the face of the financial statements, the effect
of significant amounts reclassified from each component of AOCI based on its source and the
income statement line item affected by the reclassification. The new disclosure requirements for
this ASU are effective for fiscal years beginning after December 15,2012. The Company
adopted this standard as of January 1,2013. As this update only required additional disclosures,
adoption of this standard did not have a material impact on the Company's consolidated financial
statements.

2014:

None.

2015:

In April 2015, the FASB issued ASU No. 2015-05, 'Customer's Accounting for Fees Paid in a
Cloud Computing Arrangement", which clarifies the circumstances under which a cloud computing
customer would account for the arrangement as a license of internal-use software. The standard is
effective for the fiscal years beginning after December 15, 2015. The standard can be applied
retrospectively to each prior reporting period presented or prospectively to arrangements entered into,
or materially modified, after the effective date. This guidance did not have a material impact on the
Company's consolidated financial statements.

In July 2015, the FASB issued ASU No. 2015-11, "Simplifying the Measurement of
Inventory", which requires inventory to be measured at the lower of cost or net realizable value.
Current guidance requires inventory to be measured at the lower of cost or market where market could
be replacement cost, net realizable value or net realizable value less an approximate normal profit
margin. The standard is effective for fiscal years beginning after December 15, 2016 with early
adoption permitted. The standard is required to be applied prospectively. This guidance did not have a
material impact on the Company's consolidated financial statements.
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2016:

In April 2015, the FASB issued ASU No. 2015-03, "Simplifying the Presentation of Debt
lssuance Costs." The standard requires entities to present debt issuance costs in the consolidated
balance sheets as a direct reduction to the related long-term debt instead of an asset as previously
required. The Company retrospectively adopted the standard for all periods presented. The adoption
of this standard resulted in a reduction of Non-Current Regulatory Assets of $27 .2 million and a
reduction of Other Non-Current Assets of $6.6 million on the consolidated balance sheet for the year
ended December 31, 2015. Additionally, the adoption of this standard resulted in a reduction of Long-
Term Debt of $33.8 million on the consolidated balance sheet for the year ended December 31, 2015.
For the year ended December 2016, there are $25.1 million of Non-Current Regulatory Assets that are
being recovered in rates over various periods through 2043 and do not earn a return.

In May 2015, the FASB issued ASU No. 20'15-07,'Disclosure for Investments in Certain
Entities that Calculate Net Asset Value per Share (or lts Equivalent)." This standard removes, from
the fair value hierarchy, investments for which the practical expedient is used to measure fair value at
net asset value (NAV). Instead, an entity is required to include those investments as a reconciling line
item so that the total fair value amount of investments in the disclosure is consistent with the amount
on the consolidated balance sheets. Further, entities must provide certain disclosures for investments
for which they elect to use the NAV practical expedient to determine fair value. The Company,
retrospectively adopted this standard for all periods presented which included expanded disclosure.

fn November 2015, the FASB issued ASU No. 2015-17, 'Balance Sheet Classification of
Deferred Taxes." The standard requires that all deferred tax assets and liabilities, including any
related valuation allowances, be classified as noncurrent on consolidated balance sheets. This
standard is effective for the fiscal years beginning after December 15, 2016 with early adoption
permifted. The Company chose to early adopt this standard in 2016, and applied this standard
retrospectively to all prior periods presented. The adoption of this standard resulted in a reduction of
Deferred lncome Taxes from Current Assets and a reduction of Deferred Income Taxes from Non-
Current Liabilities of $13.6 million on the consolidated balance sheet for the year ended December 31,
2015.

In January 2016, the FASB issued ASU No. 2016-01, 'Financial lnstruments: Recognition and
Measurement of Financial Assets and Financial Liabilities." which revises the classification and
measurement of investments in equity securities and the presentation of certain fair value changes for
financial liabilities measured at fair value. The standard is effectrve for fiscal years beginning on or
after December 15, 2017 with early adoption permifted. The standard is required to be adopted with a
cumulative-effect adjustment. The Company does not expect this standard to have a significant
impact on the consolidated financial statements.

In August 2016, the FASB issued ASU No. 2016-15, 'Statement of Cash Flows: Classification
of Certain Cash Receipts and Cash Payments,' which provides clarifying guidance on the
classification of certain cash receipts and cash payments in order to establish consistent application of
principles. The standard is effective for fiscal years beginning on or after December 15, 2017 with
early adoption permitted. The standard must be applied retrospectively for each period presented.
The Company does not expect this standard to have a significant impact on the consolidated financial
statements.

2017:

In May 2014, the FinancialAccounting Standards Board (FASB) issued Accounting Standards
Update (ASU) No. 2014-09, 'Revenue from Contracts with Customers," requiring entities to recognize
revenue by applying a five-step model in accordance with the core principle to depict the transfer of
promised goods or services to customers in an amount that reflects the consideration to which the
entity expects to be entitled in exchange for those goods or services. The Company completed an
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assessment of all material revenue streams under this standard and does not believe it will have a
material rmpact on its current revenue recognition policies. The Company's operating revenues are
derived primarily from tariff-based sales that result from providing electricity to customers with no
defined contractual term. Tariff-based sales are within the scope of the standard, and operating
revenues under the standard will be equivalent to the electricity delivered and billed in that period
(including estimated billings), which is consistent with current practice. The disclosure requirements
included in the standard will result in increased information being provided to enable the users of the
consolidated financial statements to understand the nature, amount, timing and uncertainty of revenue
arising from contracts with customers. The Company will adopt this standard effective January 1,

2018 and plans to apply a full retrospective adoption. The overall impact is not expected to be
material to the Company's consolidated financial statements.

f n February 2016, the FASB issued ASU No. 2016-02, "Leases," which requires lessees to
recognize a lease liability and a right-of-use asset for all leases, including operating leases, with a term
greater than twelve months on the consolidated balance sheet. The standard is effective for fiscal
years beginning on or after December 15, 2018 with early adoption permitted. The standard requires
a modified retrospective adoption method with application to the earliest comparative period presented
in the year of adoption. The Company is currently in the process of evaluating the potential impact of
adopting this new guidance on the consolidated financial statements.

In November 2016, the FASB issued ASU No. 2016-18, 'Statement of Cash Flows: Restricted
Cash," which provides clarifying guidance on the classification and presentation of restricted cash in
the statement of cash flows. The Company will adopt this standard effective January 1, 2018 and
apply the standard retrospectively for each period presented. Adoption of this standard will result in a
change in presentation of restricted cash on the consolidated statements of cash flows; othenrise this
standard is not expected to have a material impact on the consolidated financial statements.

In March 2017. the FASB issued ASU 2017-07'Presentation of Net Periodic Benefit Cost and
Net Periodic Postretirement Benefit Cost'. This standard requires the service cost component of net
periodic benefit cost to be disaggregated from other components of net periodic benefit cost and
presented in the same line on the statement of operations as other employee compensation costs
arising from services rendered during the period. The other components of net periodic benefits are
required to be presented separately outside of operating income. Additionally, only the service cost
component is eligible for capitalization. The presentation of the components of net periodic benefit
costs on the statement of operations will be applied retrospectively. The guidance that limits the
capitalization to the service cost component of net periodic benefit costs will be applied prospectively.
This standard is effective for fiscal years beginning after December 15,2017. The adoption of this
standard is not expected to have a material impact on the presentation of the Company's consolidated
financial statements.

f n February 2018, the FASB issued ASU No. 2018-02,'Reclassification of Certain Tax
Effects from Accumulated Other Comprehensive Income," which allow for a reclassification from
accumulated other comprehensive income to retained earnings for stranded tax effects resulting
from the TCJA, eliminating any stranded tax effects associated with accumulated other
comprehensive income. The standard is effective for fiscal years beginning after December 15,
2018 with early adoption permitted. The standard must be applied either in the period of adoption
or retrospectively to each period in which the effect of the change in the federal corporate income
tax rate in the TCJA is recognized. The Company is currently in the process of evaluating the
potential impact of this standard on the consolidated financial statements.
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Duquesne Light Company
Internal Audit Services

Reports Issued

Date Issued Title

Year 2016

02/23/2016
02/24/20r6
03/0r/20r6
05/02/2016

05/03/2016
05/09/20r6
05/r0t20r6
05/17/20t6
rr/r5/20r6
rU29/2016
rr/30/20r6
t2/02/20r6
1210512016

12/09/20r6

lnventory Cycle Count Review
Cost Allocation Manual Review
2015 STIP - LTIP Validation
Cash Management & Reconcilement - RoW, Legal Claims and PAC
Accounts
NACHA Compliance Review
Overtime Approval Process Review
NERC FAC-003 Transmission Vegetation Management
IT Logical Access Review
Capital Project Planning & Management Review
Customer Care & Billing Key Report Validation
Customer Assistance Program Review
Employee Expense & Reimbursement Process
IT Change Management Process
Bad Debt Reserve Calculation Review

Year 2017

02/08/20r7
02/27/2017
02/28120r7
02/28t2017
02/28/2017
03/02/2017
03/30/2017
05/02/2017
0s/03/20r7
05/05/2017
05/05/20t7
0s/08/2017
05/3r/20t7

401 (k) Bonus Match Review
Inventory Cycle Count Review
FOCuS Data Privacy Security - Internal Risk Mitigation
Meter to Cash and Delinquency Review
IT Vulnerability Penetration Testing
2016 STIP - LTIP Validation
2016 BESCSI Internal Audit Review
Regulatory Asset & Liability Account Reconciliation Review
Ethics Hotline & Conflict of Interest Review
Batch Processing Job Scheduling Audit
Vendor Review - Open Arc
lnformation Technology Disaster Recovery
2016 NACHA lnternal Audit
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0713112017 Facilities Ratings Review
0810812017 Dispatch Operation - Underground Locates Review
1012012017 Charitable Giving Review
ll/0912017 Use Tax Review
ll/2712017 Payment Card Industry Data Security Standards Review
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Duquesne Light Company
Third-Party Audit Reports Issued

List of Third-Party Financial Statement Audit Reports/On-
Going Audits

20r6

Deloitte & Touche LLP
o Independent Auditors' Report of the Financial Statements of the DQE Holdings

LLC and subsidiaries, Duquesne Light Holdings, [nc. and subsidiaries and
Duquesne Light Company and subsidiaries as of and for the year ended December
31,2016.

o Independent Auditors' Report of the Regulatory Financial Statements, included in
FERC Form 1 of Duquesne Light Company as of and for the year ended
December 31,2016.

Baker Tilly Virchow Krause. LLP
o lndependent Auditors' Report of the Financial Statements of the Duquesne Light

Holdings, Inc. 401(k) Retirement Savings Plan and the Duquesne Light Company
401(k) Retirement Savings Plan for IBEW Represented Employees as of and for
the year ended December 31,2016.

o lndependent Auditors' Report for the Financial Statements of the Duquesne Light
Company Medical Benefits Plan for IBEW Represented Employees and
Duquesne Light Holdings, [nc. Medical Benefits Plan as of and for the year ended
December 31,2016.

o lndependent Auditors' Report on the Financial Statements of the Duquesne Light
Company Defined Benefit Retirement Plan as of and for the year ended December
3t,2016.

20r7

Deloitte & Touche LLP
o lndependent Auditors' Report of the Financial Statements of the DQE Holdings

LLC and subsidiaries, Duquesne Light Holdings, Inc. and subsidiaries and
Duquesne Light Company and subsidiaries as of and for the year ended December
3t,2017.

o Independent Auditors' Report of the Regulatory Financial Statements, included in
FERC Form I of Duquesne Light Company as of and for the year ended
December 31.2017.
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Duquesne Light Company

Third-Party Audit Reports Issued

List of Third-Party Tax Audit Reports/On-Going Audits

o None

List of Third-Party Regulatory Audit Reports/On-Going Audits

Pennsylvania Public Utility Commission
o Bureau of Audit's Report on the Transmission Service Charge for the twelve

months ended February 28,2015, February 28,2014 and February 28,2013.
(lssued on September 12,2016)

o Bureau of Audit's Review of Duquesne Light Company's Default Service Supply
Charge for the twelve months ended March 31,2015 and the ten months ended
March 31,2014 for the Residential and Lighting customers; the twelve months
ended March 31,2015, the eleven months ended March 31,2014 and the twelve
months ended April 30, 2013 for the small and medium Commercial and
lndustrial customers. (lssued September 12, 2016)

o Bureau of Audit's audit of the Energy Efficiency and Conservation and Demand
Response Surcharge for the twelve months ended May 3l,20l5,May 31,2014
and May 31,2013. (lssued on September 12,2016)

o Bureau of Audit's audit of the Universal Service Charge for the twelve months
ended October 2014 and, October 2013. (Issued on September 12, 2016)

North American Electric Reliability Corporation via ReliabilityFirst Corporation
. Operations and Planning Audit ("693 Audit") completed on December 15, 2017.

(lssued on February 14, 2018)
o Critical lnfrastructure Protection Audit completed May l6th and 17th,2017.

(Issued on June 13,2017)
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Sponsor: Matthew S. Ankrum

Q.12. Submit a statement of past and anticipated changes, since the previous rate case,

in major accounting procedures, explain any differences between the basis or
procedure used in allocations ofrevenues, expenses, depreciation and taxes in the
current rate case and that used in the prior rate cases, and list all intemal and

independent audit reports for the most recent 2 year period.

A.12. Attachment II-D-l2a provides a list of major accounting changes since Duquesne
Light Company's last base rate case. Attachment II-D-12b provides a list of
internal audits performed for Duquesne Light Company in 2016 and 2017.
Attachment tI-D-l2c provides a list of third-party audits performed for Duquesne
Light Company in 2016 and20l7.
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Sponsor: Matthew S. Ankrum

Q.13. Regardless of whether a claim for negative or positive net salvage is made, attach an
exhibit showing gross salvage, cost of removal, third party reimbursements, if any, and
net salvage for the test year and 4 previous years.

A.13. Attachment II-D-13 provides Duquesne Light Company's claimed negative net salvage
provision.
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12 Months Ending

DUQUESNE LIGHT COMPANY
Negative Net Salvage
(Thousands of Dollars)

Cost of
Removal Gross Salvage

Cost of Gross
Negative

December 31, 2015
December 31. 2016
December 31,2017
December 31. 2018
December 31. 2019

Total for S-year period ending December 31, 2019

11,816
8,721

11,004
25,518
24,137

(3,1e2) $
(1,684)
(1,718)
(3,283)
(3,105)

8,624
7,037
9,286

22,235
2't,032

_e_(12,e82)_ _9_98211_

Five-year average $ 13,643

Negative Net Salvage Claim $ 13,643

81,196
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Sponsor: Matthew Simpson

Q.14. State the amount of debt interest utilized for test year income tax calculations,
including the amount so utilized which has been allocated from the debt interest
of an affiliate, and provide details of debt interest and allocation computations.

A.14. Duquesne Light Company does not utilize any debt interest, which has been
allocated from the debt interest of an affiliate, in the computation of taxable
income. [n determining the interest expense deduction to be used in the income
tax calculations for the test year, Duquesne has used the interest synchronization
method that has been adopted by the Commission. The calculation of interest
utilized for the income tax calculations is set forth on Schedule D-I8 in DLC
Exhibits 2 (Fully Projected Future Test Year), Exhibit 3 (Future Test Year) and
Exhibit 4 (Historic Test Year).
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Sponsor: Matthew Simpson

Q. l5 Provide a schedule for the test year of Federal and Pennsylvania taxes other than
income taxes, per books, pro forma at present rates, and pro forma at proposed rates,

including the following categories:
a) Social security
b) Unemployment
c) Capital stock
d) Public utility
e) PUC assessment
f) Other property taxes
g) Any other appropriate categories

A.15. Attachment II-D-15 provides a schedule of taxes other than income.
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Lrne
No Descriptron

Social Security
Federal Unemployment Tax

State Unemployment Tax
Capital Stock
Pubhc Utility
Other Property Taxes

Gross Receipts

Other
Totals

(l) - DLC Exhibrt 3 (Future Test Year) D-16
(2) - Jurisdictional Separation Study Exhibit No 6
(3) - DLC Exhrbit 3 (Future Test Year) D-l

Duquesne Light Company
Schedule of taxes other than income

Future Test Year Ended December 31. 20lE
($ in Thousrnds)

tll

Total
Amount per

Budget (l)

$ 5,556
48

324

911

706
48,55 I

397

$ 56,493 $ 54,559

I2l

T&D
Pro forma
at present

Rates (l)

$ 5,748
50

335

9ll
706

46,398
4ll

t3l

D only
Pro forma
at Present

Rates (2)

$ 4,803
42

280

697

541

29,681

343

t4l

D only
Pro forma

at Proposed

Rates (3)

$ 4,803
42

280

697

541

31,444
343

I
2

3

4

5

6

8

9 36,387 3E, I 50



Descrrption

tu

Total
Amount pef

Budset (l)

$ 5,E20

50
340

938
727

46,821
4t6

$ 55,1 12

I2l

T&D
Pro forma
at present
Rates (l)

$ 6,026
52

352

938
1aa

44,'t5l
431

$ 53,277

t3l

D only
Pro forma
at Present

Rates (2)

$ 5.038
43

294

721

560
29,369

360

$ 36,386
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t4l

D only
Pro forma

at Proposed
Rates (3)

$ 5,038
43

294

72r
560

34,123
360

$ 41,140

Duquesne Light Company
Schedule oftaxes other than income

Fully Projected Future Test Year Ended December 31, 2019
($ in Thousands)

Line
No

I
2

J

4

5

6
7

8

9

Social Security
Federal Unemployment Tax
State Unemployment Tax
Capital Stock
Public Utilrty
Other Property Taxes
Gross Recerpts

Other
Totals

(l) - DLC Exhibit 2 (Fully Projected Future Test Year) D-16
(2) - Jurisdictional Separatron Snrdy Exhibit No 6
(3) - DLC Exhrbrt 2 (Fully Projected Future Test Year) D--
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Sponsor: Matthew Simpson

Q.16. Submit a schedule showing the adjustments from taxable net income per books to
taxable net income pro forma under existing rates and pro forma under proposed
rates, together with an explanation of all normalizing adjustments. Submit
detailed calculations supporting taxable income before State and Federal income
taxes where the income tax is subject to allocation due to operations in another
state or due to operation of other taxable utility or non-utility business, or by
operating divisions or areas.

A.16. Detailed calculations supporting taxable income of Duquesne Light Company are
shown on Schedule D-18 in DLC Exhibits 2 (Fully Projected Future Test Year),
Exhibit 3 (Future Test Year) and Exhibit 4 (Historic Test Year).
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Sponsor: Matthew Simpson

Q.l7 Submit a schedule showing for the last 5 years the income tax refunds, plus interest-net
of taxes, received from the Federal govemment due to prior years' claims.

A.l7 The consolidated group received a federal income tax refund for taxes paid in 2007
resulting from the cany back of net operating losses generated by the consolidated group
in 2009. See Attachment II-D-17 for the tRS refund schedule.
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DQE HOTDINGS rrc
IRS REFUND RECEIVED

PRIOR YEAR CTAIMS

TaxYear Year

Ending Received Tax Interest Total

t2l3L/2007 2Ot7 5,787,28t 372,0L4 6,159,295 l1l

[1] Federal income tax paid in 2007 refunded due to 2009 NOL carryback claim.
No other income tax refunds received from the Federalgovernment in the
last 5 years.
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Sponsor: Matthew Simpson

Q.l8 Fumish a breakdown of major items comprising prepaid and deferred income tax
charges and other deferred income tax credits, reserves and associated reversals
on liberalized depreciation.

A.l8 Attachment II-D-18 provides a breakdown of the major items comprising prepaid
and deferred income tax charges and other defened income tax credits as reflected
on the Company's balance sheet.



Duquesne Light Company
Accumulated Deferred Income Taxes

Line# FERC Account 190
1 Accrued Misc. Reserves Total
2 Accrued Pensions Total
3 Accrued Sales and Use Tax Total
4 Bad Debt Reserve Amortization Total
5 Legal Accrual Total
6 Other Benefit Costs Total
7 Provision for Injuries and Damages Total
I Reserve for Comoensated Abscences Total
9 Reserve for HealthCare Total
10 Reserve for Legacy lssues Total
11 Reserve for Wamick Mine Liability Total
12 Vacation Pay Total
13 Deferred Credits
14 Other
15 FAS 109 Gross Up Total
16 FAS 109 lncrement Total
17 Total Account 190 (Sum L1 - L16)

FERC Account 282
18 Normalized Property Total

FERC Account 283
19 Amortization of Loss on Reaquisition Total
20 Compensated Absences Total
21 Partne6hip Investments Total
22 Prepaid Pension Costs Total
23 Reg Assets Total
24 Total Account 283 (Sum L19 - L23)

HTY
12t31t20',t7

FTY
12t31t2018

Attachment ll-D-18

FPFTY
12J31t2019

5,116,'t97
57,776,141

180,57s
5,464,112

9,644,309
1,457,339
1,209,448

754,450
486,217

4,212,67

33,266
3,473,329

48,014,968

(6,3s2,407)
(1,209,448)

(752,885)
(92,030,339)

5,1 16,197
57,776,141

180,575
5,464,112

1,457,339
1,209,448

754,450
486,217

4,212,667

3,473,329
42,506,878

(6,352,407)
(1,209,448)

5,1 16,197
57,776,141

180,575
5,46,4.,112

1,457,339
1,209,448

7il,450
486,217

4,212,67

3,473,329
37,815,164

(6,352,407)
(1,209,448)

559,929 559,929 559,929
9,644,309 9,644,309

335,607 335,607 335,607
33,266 33,266

111,982,027 104,615,962 93,068,935
250,700581 237.826,426 221,587,685

(752,885) (752,88s)
(92,030,339) (92,030,339)

(4,110,574) (4,110,574) (4,110,574)
(104,455,6s3) (104,455,6s3) (104,4s5,653)

25Tota|Accumu|atedDeferred|ncomeTaxes(L17+L18+L24)
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Sponsor: Matthew Simpson

Q.19. Explain how the Federal corporate graduated tax rates have been reflected for rate case

purposes. If the Pennsylvania jurisdictional utility is part of a multi-corporate system,
explain how the tax savings are allocated to each member of the system.

A.19. The Tax Cut and Jobs Act of 2017 eliminated the graduated corporate rate structure and
instead taxes corporate income at 2l percent.

DQE Holdings LLC, the parent of the affiliated group, has chosen for book purposes and
all other purposes to allocate consolidated Federal Income Tax among all companies
based on net taxable income or loss and credits of each subsidiary on a separate return
basis.
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Sponsor: Matthew Simpson

Q.20. Explain the treatment given to the cost of removal in the income tax calculation and the
basis for such treatment.

A.20. Duquesne Light Company adheres to the treatment provided in section 1.167(a)-l l(dX3)
of the IRS regulations related to ADR property which provides: "The cost of dismantling,
demolishing, or removing an asset in the process of retirement from the vintage account
shall be treated as an expense deductible in the year paid or incurred, and such costs shall
not be subtracted from the depreciation reserve for the account." This applies to ADR
property acquired after December 31, 1970.

For consistency, Duquesne Light requested and was granted permission from the IRS to
deduct as expense all removal costs applicable to property retired after December 31,
197 I . This accounting change applied to all property retired after December 3 I , 197 I ,
regardless of when it was acquired or the method of depreciation used to recover the
expenditures. The company has consistently followed this method of accounting on all
income tax retums filed since 1972.
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Sponsor: Matthew Simpson

Ouestion:

Q.21 Show income tax loss/gain carryovers from previous years. Show loss/gain carryovers by
years of origin and amounts remaining by years at the beginning of the test year.

A.2l Duquesne Light Company incurred a federal tax loss in tax year 2016. These losses

offset income from other subsidiaries and any remaining unused losses were carried
forward and utilized to offset the Company's taxable income in subsequent years.

Duquesne Light Company did not incur any net operating losses for state income tax
purposes.



DFR II-D-22
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Sponsor: Matthew Simpson

Q.22. State whether the company eliminates tax savings by the payment of actual
interest on construction work in progress not in the rate base claim. [f response is
affirmative:

a) Set forth amount of construction claimed in this tax savings reduction, and
explain the basis for this amount.

b) Explain the manner in which the debt portion of this construction is
determined for purposes of the deferral calculations.

c) State the interest rate used to determine the tax savings reduction, and
state whether State taxes are increased to reflect the construction interest
elimination.

d) Provide details of calculation to determine tax savings reduction, and state
whether State taxes are increased to reflect the construction interest
elimination.

A.22. The Company does nol



DFR TT.D-23

Page I of I
Sponsor: Matthew Simpson

Q.23 Under section 1552 of the lnternal Revenue Code (26 U.S.C.A. $ 1552) and 26 CFR
1.1552-l (1983), if applicable, a parent company, in filing a consolidated income tax
return for the group, must choose one of four options by which it must allocate total
income tax liability of the group to the participating members to determine each
member's tax liability to the Federal government (if this interrogatory is not applicable,
so state):

a. State what option has been chosen by the group.
b. Provide, in summary form, the amount of tax liability that has been allocated to

each of the participating members in the consolidated income tax retum for the
test year and the most recent 3 years for which data is available.

c. Provide a schedule, in summary form, of contributions, which were determined on
the basis of separate tax return calculations, made by each of the participating
members to the tax liability indicated in the consolidated group tax return.
Provide total amounts of actual payments to the tax depository for the tax year, as

computed on the basis of separate returns of members.
d. Provide the most recent annual income tax return for the group.
e. Provide details of the amount of the net operating losses of any member allocated

to the income tax returns of each of the members of the consolidated group for the
test year and the 3 most recent years for which data is available, together with a
summary of the actual tax payments for those years.

f. Provide details of the amount of net negative income taxes, after all tax credits are
accounted for, of any member allocated to the income tax return of each of the
members of the consolidated group for the test year and the 3 most recent years
for which data is available, together with a summary of the actual tax payments
for those vears.

A.23 Please see responses below:

a. lntemal Revenue Code Section 1552 provides for an allocation of consolidated
income tax for "eamings and profits" purposes only based on the Company's elected
method. DQE Holdings LLC (DQE) made no election and therefore under the default
method contained in the IRS Treasury Regulations, the tax liability is apportioned
among the members of the group in accordance with the ratio which that portion of
the consolidated taxable income attributable to each member of the group having
taxable income bears to the consolidated taxable income. DQE has chosen for book
purposes and all other purposes, to allocate consolidated Federal income tax among
all companies based on net taxable income or loss and credits of each subsidiary on a
separate return basis.



b.

c.

d.

e.

Attachment II-D-23 details the tax liability of each of the participating member in the
consolidated federal income tax return filed for the last 3 vears in 2014. 2015. and
20r6.

DQE is the parent company of Duquesne Light Holdings, Inc. (DLH), which is a
member of the consolidated group that includes Duquesne Light Company. DQE
makes all necessary income tax payments to the Internal Revenue Service for the net
tax liability that is due for the consolidated group. DLH collects from member
companies that have a positive federal income tax allocation and pays member
companies that have a negative federal income tax allocation. The amounts DLH
receives from or pays each member company are the same amounts as detailed in
attachment II-D-23.

The most recent federal income tax return filed by the consolidated group is tax year
2016. It will be made available for review at the offrces of Post & Schell P.C.,
subject to the execution of a separate confidentiality agreement.

Attachment II-D-23 details actual payments made or that will be made to members of
the consolidated group with a net operating loss.

Attachment II-D-23 details the actual payments made or that will be made to
members of the consolidated group with a net negative income tax allocation after
credits.



DQE Holdings, LIC and Subsidiaries

Allocation of Federal Income Taxes

Year Ended December l2l3Ll2014

Attachment ll-D-23

Page 1 of 3

Net
Tax DueEIN COMPANY

Taxable
Income

Tax

@ 35%
Less

Credits

20-5tr2757
25-1598483

25-0451600

25-tttrg72
51-0368321
25-t87694r
25-154t872
25-183725r
23-2869466

DQE HOLDINGS, LLC

DUQUESNE LIGHT HOLDINGS, INC.

DUQUESNE LIGHT COMPANY

MONONGAHELA LIGHT AND POWER

DUQUESNE FIBER COMPANY

DES CORPORATE SERVICES, INC.

DQE ENTERPRISES, INC.

DQE CAPITAL CORPORATION

DQE SYSTEMS, INC.

Subtotal: Consolidated Taxable Income/(lossl
Consol idating Adjustments:

Charitable Contributions

Capital Loss

Dividends Received Deduction

NOL Deduction

Consolidated Taxable Income/(Loss)

AMT Tax

Low income housing recapture tax
Consolidated Federal Tax Liability

(629,3291

(9!,784,647',,

92,93t,7t0
816,658

7,095,t42
(3,694)

58,839
(2,5241

6,810,442

(220,2651

(32,t24,6261

32,526,099

285,834

383,300
(7,2931

20,594
(883)

2,383,655

(220,2651

(32,124,626)

32,526,099
285,834

383,300
(r,2931

20,594
(883)

2,383,655
9,292,607

(42,6231

(9,249,9841

3,252,412

(14,918)

(3,237,4941

3,252,4r2

(14,918)

(3,237,4941



DQE Holdings, ILC and Subsidiaries

Allocation of Federal Income Taxes

Year Ended December t2lSLl20ts

Attachment ll-D-23

Page 2 of 3

Net
Tax DueEIN COMPANY

Taxable
lncome

Tax

@ 3s%

Less

Credits

20-5rt2757
25-1598483

25-0451600

25-ttt79t2
51-0368321
2s-7876947

25-r547872
25-t837257
23-2869466

DQE HOLDINGS, LLC

DUQUESNE LIGHT HOLDINGS, INC.

DUQUESNE LIGHT COMPANY

MONONGAHELA LIGHT AND POWER

DUQUESNE FIBER COMPANY

DES CORPORATE SERVICES, INC.

DQE ENTERPRISES,INC.

DQE CAPITAL CORPORATION

DQE SYSTEMS, INC.

Subtotal: Consolidated Taxable Income/([oss]
Consol idating Adiustments:

Charitable Contributions

Capital Loss

Dividends Received Deduction

NOL Deduction

Consolidated Taxable Income/(Loss)

AMT Tax

Low income housing recapture tax
Consolidated Federal Tax [iability

(50,408,626) (!7,643,0t91

(1,184)

(838,2221

(778,732,2371

t!6,2!4,069
889,355

360,474
t,745

454
(4,4971

rL,700,227

(293,3781

(62,556,2831

40,674,924

3L1,274

126,t66
617

159

(1,572)

4,O95,O79

(293,3781

(52,556,283)

40,674,924

37t,274
t26,766

6II
159

(r,572).

4,095,079
(77,643,0191

(50,409,810)



DQE Holdings, LLC and Subsidiaries

Allocation of Federal lncome Taxes

Year Ended December t2l31l2OLG

Attachment ll-D-23
Page 3 of 3

Net
Tax DueEIN COMPANY

Taxable
Income

Tax

@ 3s%

Less

Credits

20-51L2757

25-1598483
25-0451500

25-L7t79t2
51-0368321
25-t876947
25-t547872
25-183725t
23-2869466

DQE HOIDINGS, LLC

DUQUESNE LIGHT HOLDINGS, INC.

DUQUESNE LIGHT COMPANY

MONONGAHELA LIGHT AND POWER

DUQUESNE FIBER COMPANY

DES CORPORATE SERVICES, INC.

DQE ENTERPRISES,INC.

DQE CAPITAL CORPORATION

DQE SYSTEMS, INC.

Subtotal: Consolidated Taxable Income/(Loss)

Consolidating Adjustments:
Charitable Contributions

Capital Loss

Dividends Received Deduction

NOL Deduction

Consolidated Taxable tncome/([oss]
AMT Tax

Low income housing recapture tax
Consolidated Federal Tax Liability

(75,546,3761 (26,44I,2321

(57,098)

(1,512,850)

(63,138,760)
(22,964,L29)

836,652

541,470
to,o34

258,625

r,3t7
t0,427,275

(529,501)
(22,098,5561

(8,037,4451

292,828

189,515

3,512

90,519
46r

3,647,446

(529,501)
(22,098,556)

(8,037,4451

292,829

189,515

3,5t2
90,519

467

3,647,446
(26,44t,2321

(75,603,474l,



DFR II-D-24
Page I of I

Sponsor: Matthew Simpson

Q.24 Provide detailed computations by vintage year showing State and Federal deferred
income taxes resulting from the use of accelerated tax depreciation associated
with post-1969 public utility property, ADR rates, and accelerated tax
depreciation associated with post-1980 public utility property under the
Accelerated Cost Recovery System (ACRS).

a) Reconcile and explain any differences in the base used to calculate State
and Federal defened income taxes.

b) State whether tax depreciation is based on all rate base items claimed as of
the end of the test year, and whether it is the annual tax depreciation at the
end ofthe test year.

c) Reconcile differences between the deferred tax balance, as shown as a

reduction to rate base, and the deferred tax balance as shown on the
balance sheet.

A.24 See Attachment DFR II-D-24 which provides detailed computations for the fully
projected future test year ended December 31,2019 of federal deferred income
taxes by vintage year resulting from the use of accelerated tax depreciation
associated with post-1980 public utility property under the Accelerated Cost
Recovery System (ACRS), post-1969 public utility property, and differences in
tax depreciation related to using class lives under the ADR system versus tax
depreciation using the guideline lives in effect prior to the ADR system of
depreciation.

a) Duquesne Light Company does not provide for any state deferred income
taxes associated with the use of accelerated tax depreciation on its
distribution property. The Company does provide for state deferred
income taxes for transmission property under the FERC full normalization
method.

b) Tax depreciation is not based on all rate base items claimed as of the end
of the test year. Certain assets that are included in rate base are fully
depreciated for tax purposes. Additionally, there are basis differences
between book cost and tax cost for which tax depreciation is not
calculated. Tax depreciation claimed is the annual tax depreciation
projected at the end ofthe fully projected future test year.

c) The reconciliation is not applicable since there are no differences between
the defened tax balance and the deferred tax balance as shown on the
balance sheet.
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OUqUESNE TIGHT COMPANY

Deferred Income Tax Calculation

Futu.e Test Year Ended l2l3!l9
(S in Thousands)

Oefer.ed Tvpe: METHOD UFE

Description

Vintaqe 1970 and Prior

0istribution
Smart Meters

General

Transmission

Subtotal-1970 and Prior

Vintaqe 1971

Distribution

Smart Meters

General

Transmission

subtotal-1971 Vintage

Vintaqe 1972

Distribution

Smart Meters

General

Transmission

Subtotal-1972 Vintage

Vintase 1973

0istribution

Smart Meters

General

Transmission

Subtotal-1973 Vintage

Vintaee 1974

Distribution

Smart Meters

General

Transmission

Subtotal-1974 Vintage

Vintaae 1975

Drstribution

Smart Meters

General

Transmission

Subtotal-1975 Vrntage

Vintaqe 1976

Distribution

Smart Meters

General

Accelerated

Federal Tax 5/L Using

Deoreciation Tax Basis

Excess

Deoreciation

Deferred

Federal Income

Taxes

0

0

0

895

0

0

0

49

0

0

0

(846)

Rate

o%

O%io

o%

36Yo

0

0

0

(3021

49 895 (846) (302)

0

0

0

0

0

0

0
(8)

0

0

0

23

0

0

0

(s8l

0

0

0

(221

OYo

o%

o%

35/o

0

0

0

6

0

0

0

439

23 l22l (8)

0%

0%

OYo

35%

439 (433) (1s2)

000o/o0
000%0
000%0

83 (821 3s% (2e)

83 (82) (2e)

0

0

0

(433)

0

0

0

(1s2)

0

0

7

6

13

0

0

0

L73

Oo/o

Oo/o

s%

35o/o

0

0

7

(166)

L73 (1se)

000%0
000%0
005o/o0

7s (62) 35Yo (221

7s (621 (221

0

0

0

0

0

0

0

0

0

(s8)

0

0

0

L2

t2

0

0

0

OYo

O%o

o%
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Transmission

Subtotal-1976 vintage

Vintaqe 1977

Distribution

Smart Meters

General

Transmission

Subtotal-1977 Vintage

Vintaqe 1978

Distribution

Smart Meters

General

Transmission

Subtotal-L978 Vrntage

Vintase 1979

Distribution

Smart Meters

General

Transmission

Subtotal-1979 Vintage

Vintace 1980

Distribution

Smart Meters

General

Transmission

subtotal-1980 vintage

Vintaee 1981

Distribution

Smart Meters

General

Transmassion

Subtotal-1981 Vintage

Vintase 1982

Distribution

Smart Meters

General

Transmission

subtotal-1982 Vintage

Vintase 1983

Distribution

Smart Meters

General

Transmassion

subtotal-1983 Vintage

Vintase 1984

Distribution

Smart Meters

General

t2
n

L57 (144) 3s% (s1)

(144) (s1)L57

0

0

11

8

0

0

11

9

o%

Oo/o

5Yo

3oo/o

0

0

0
(r)

0

0

1

3

(1)19

0

0

0

0

0

L4

b

0

0

0

Olo

OTo

5o/o

22 (16) 40To

22 (2) (6)

0

0

2

0

0

0

1,386 (1,355) 35/o (474)

1,386 (1,352) (4741

0

0

14

0

0

1

(6)

20

0

0

2

32

0%

Oo/o

5%

0

0

25

0

0

1,004

339

0

11

288

0

0

(e7e)

(33s)

0

(111

(2861

Oo/o

ooa

4%

35Yo

0

0

(3e)

(367)1,063 (1,046)

4L 2,067 (2,026l- (406)

44o/o

Olo

50%

35Yo

(14e)

0

(s)

(100)

637 (636) (2ss)

0

0

0

0

7s3 (7s31

00
43% (326)

o%0
10 (101 49% (s)

L32 (1321 35o/o (46)

89s (89s) (376)

0

0

0

2

435

0

43

28

(43s1

0

(431

(26)

42o/o

OYo

49%o

?60/o

(18s)

0

(21)

(e)

506 (s04) (21s)

0

0

0

383

0

28

(383)

0

(28)

42%

ff/o

47Yo

(1se)

0

(13)
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Transmission

Subtotal-1984 Vrntage

Vintaqe 1985

Distribution

Smart Meters

General

Transmission

subtotal-1985 Vintage

Vintaqe 1986

Distribution

Smart Meters

General

Transmrssion

Subtotal-1986 Vintage

Vintaqe 1987

Distribution

Smart Meters

General

Transmission

Subtotal-1987 Vrntage

Vintase 1988

Distribution

Smart Meters

General

Transmission

Subtotal-1988 Vintage

Vintaee 1989

Distribution

Smart Meters

General

Transmission

Subtotal-1989 Vintage

Vintaqe 1990

0istribution

Smart Meters

General

Transmission

Subtotal-1990 Vintage

Vintaqe 1991

Distribution

Smart Meters

General

Transmission

subtotal-1991 Vrntage

Vintaqe 1992

Distribution

Smart Meters

General

35o/o

489 (48s)

(463)

0

(71)

106 (106) 3s%

(27178

(200)

(78)

0

0

0

0

463

0

7T

4Oo/o

o%

46Yo

(187)

0

(321

(371

0

0

0

0

640 (640) (2s6)

s81 (s81) 39%o (22s)

00oo/o0
ss (ss) 44% (241

128 (128) 3s% (4s)

764 (764) (2s41

0

0

0

0

331

0

40

225

(331)

0

(40)

(2251

38% (126)

o%0
43Yo (17)

3s% (79)

se6 (se5) (.222l-

7

0

0

0

497

0

(e)

(48e1

0

9

3s% (170)

OYo 0

43Yo 4

84 (84) 35Yo (29)

57L (sil) (1es)

1

0

61

0

586

0

72

34

(s8s)

0

(10)

(341

35Yo

ooa

78Yo

(203)

0

(8)

3s% (12)

63 (62s) 12231

179 660

19

0

160

(0)

522
0

76

62

(s041

0

84
(62)

(482)

(4e4)

0

23

(176)

0

22

35%

Oo/o

26Yo

3s% l22l
(176)

L7

0

39

79

5L2

0

16

35%

Mo

260/o

53/o

(17s)

0

6

(1)82 (3)

13s 610 (474l. (170)

27

0

22

586

0

(4)

(sse)

0

26

35Yo

tr/o

26%

(1s6)

0

7
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Transmission

subtotal-1992 Vintage

Vintase 1993

otstribution
Smart Meters

General

Transmission

Subtotal-1993 Vrntage

Vrntase 1994

Distribution

Smart Meters

General

Transmission

subtotal-1994 VintaSe

Vrntase 1995

Distribution

Smart Meters

General

Transmission

subtotal-1995 Vintage

Vintase 1996

Distribution

Smart Meters

General

Transmission

Subtotal-L996 Vrntage

Vintase 1997

Distribution

Smart Meters

General

Transmission

Subtotal-1997 vintage

Vintase 1998

Distribution

Smart Meters

General

Transmission

subtotal-1998 vintage

Vrntaqe 1999

0istribution
Smart Meters

General

Transmission

subtotal-1999 VintaSe

Vintaqe 2000

Distribution

Smart Meters

General

22 363 (342) 35o/o (120)

e4s (87s) (30e)

0

0

(1)

413

0

0

111

(406)

0

0
(112)

35%

OYo

o%

35%

(L421

0

0

(3s)

s24 (s18) (182)

16 33s (319)

000
000

t5%

Oo/o

OYo

(1121

0

0

10 (4) 4 24%

16 331 (314) (111)

29

0

0

2

329

0

0

1

4

0

(4)

1

3L7 (288) ?s%

000Yo
34 (341 43%

(10u
0

(1s)

31

26 (25) ?5o/o (9)

378 (347) (12s1

24

0

86

23

376

0

76

2L5

(3s2)

0

10

(1s2)

35o/o

0/o

43Yo

3s%

(124)

0

4

(67)

132 667 (s34) (186)

(2)

35/o (0)

32s (329) (116)

(324)

0

(4)

(01

35/o (114)

0o/o 0

43%

2lYo

0Yo

43%o

35o/o

481

00
26 32

(34)

479 253

48

0

(3)

2

255

1

0

(0)

(71

227

0

(5)

6

226

26L

0

(0)

67

222

0

(0)

78

39

0

(0t

(11)

2o/o

OYo

100%

62Yo

328 (6)28300

743

0

80

315

0

99

427

0

(1e)

2LYo

OTo

26Yo

90

0

(s)
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Transmission

Subtotal-2000 Vintage

Vintaqe 2001

Distributton

Smart Meters

General

Transmission

Subtotal-2001 Vintage

Vintaqe 2002

Distribution

Smart Meters

General

Transmission

Vintaee 2003

Distribution

Smart Meters

General

Transmission

Subtotal-20O3 Vintage

Vintaae 2004

Oistribution

Smart Meters

General

Transmission

Vintase 2005

Distribution

Smart Meters

General

Transmission

Vintaee 2006

Distribution

Smart Meters

General

Transmission

Vintaae 2007

Distribution

Smart Meters

General

Transmission

subtotal-2007 vintaSe

Vintase 2008

Distribution

Smart Meters

General

r,204 493

00

2Io/o 13

957 489 468 97

7LL

0

2L%

OYo

151

0

254 407 (153) 37Yo (57)

(42) (24l' (171 2L% (4)

1,416 875 541 90

1,191

0

70

73

L,232

0

93

108

495

0

87

30

696

0

(17)

43

2LTo

0%

27%

2lo/o

146

0

(sl

9

Subtotal-2002 Vintage 1,334 612 722 150

543

0

L23

75

689

0

(30)

34

2L%

Olo

46To

2L%

145

0

(14)

7

L,433

1,456

0

31

L70

L,t24
0

194

3,949

5,267

740

0

466

0

57

L,734

2,257

740 693 138

768

0

39

2L

688

0

(8)

149

2L%

O%o

44%

34%o

L44

0
(3)

51

Subtotal-2oo4 Vintage 1,656 827 829 L92

2,L49

0

94 1,028

737 253

1,409

0

(e341

484

2l/o
o%

43/o

28%

296

0

(403)

134

Subtotal-2005 Vintage 2,980 2,O2O 960

3,s83 1,580 2,003 2Ao

0000%
62L 2,295 ll,6741 42%o

1,664 735 930 2ryo

27

421

0

(702)

195

Subtotal-2006 Vintage 5,869 4,610 1,259 (86)

658

0

L37

2,2L5

2L%

o%

44%

2r%

138

0

60

465

3,009

1,633

0

89

1,013

0

263

620

0

(L741

2LOA

OYo

4I/o

130

0

(721
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Transmissaon

subtotal-2008 vintage

Vintaee 2009

Distribution

Smart Meters

General

Transmission

Vintage 2010

Distribution

Smart Meters

General

Transmission

Subtotal-2010 Vintage

Vintase 2011

Distribution

Smart Meters

General

Transmission

Subtotal-2011 Vintage

Vintaqe 2012

Distribution

Smart Meters

General

Transmission

Subtotal-2012 Vintage

Vintaee 2013

Distribution

Smart Meters

General

Transmission

Vintase 2014

Distribution

Smart Meters

General

Transmission

SubtotaF2014 Vintage

Vintaee 2015

Distribution

Smart Meters

General

Transmission

Subtotal-2015 Vintage

Vintaqe 2016

Distribution

Smart Meters

General

193

1,916

111

1,388 528

T782

75

ZLOA

2,505

0

63

2,332

3,069

0

83

2,L45

5,296

L,452

0

972
L,76L

1,053

0

(eoe)

57L

2L%

OYo

43%

2L%

22L

0

(3es)

119

Subtotal2oog Vintage 4,901 4,186 (s4l

2,626

0

1,168

1,895

443

0

(1,08s)

250

(3r4

to%

OTo

43%

2OYo

43

0

(4581

50

5,689 (37s1

331

0

159

586

1,183

0

974
1,306

(8s2)

0

(816)

17201

(2,388)

?SYo

o%

43%

36%

(3001

0

(348)

(2621

L,075 3,463 (eoel

2,L29

0

258

913

L,7?4

0

1,096

L,62L

395

0
(838)

(7oel

75%

o%

43%

36%

6t
0

(3s7)

(2s41

3,300 4,452 (1,152) (ss0)

L,6L7 L,425 L92

2,268

0

434

t,245
262

857

1,000

3,364

1,463 805

00
2,367 (1,933)

2LYo

o%

43%

2LYo

2L%

2t%

4lYo

2l%o

169

0

(832)

40

Subtotal-2o13 vintage 4,3L9 5,255 (936) (623)

786

57

23,380

778

96

43

(9,338)

47

459

205

122,s231

222

QL,63?l (9,1s2)

130

76

(38s)

u

25,001

1,615

L,7LI
692

1,148

5,167

997

1,240

1,582

747

618

472

(8e0)

401

2L%

t6Yo

43To

2r%
4,566 (es)601

2,O34

3,637

5,401

1,133

t,7L5
10,465

901

L,92L

(s,064)

2r%

L9/o

4L%

189

373

(2,07s)
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Transmrssion

Subtotal-2016 Vintage

VrntaRe 2017

Distribution

Smart Meters

General

Transmission

Subtotal-2017 Vintage

Vintase 2018

Distribution

Smart Meters

General

Transmission

subtotal-2018 vintage

Vintaee 2019

Distribution

Smart Meters

General

Transmission

Subtotal-2019 Vtntage

Subtotals - METHOD UFE

Distribution

Smart Meters

General

Transmission

Deferred Tvpe: POST 69 DDB/SI

Vintase L970 and Prior

Distribution

Smart Meters

General

Transmission

Subtotal-1970 and Prior

Vintaqe 1971

Distribution

Smart Meters

General

Transmission

subtotal-1971 Vintage

Vintaqe 1972

Dtstribution

Smart Meters

General

Transmission

subtotal-1972 Vintage

Vintase 1973

Distribution

31,622 t2,286 19,336

3,587 2,308 L,279 2L%

L4,659 1s,621 (962) (1,24s)

4,576

3,785

5,925

(31e)

L3,967

2,3L0

1,888

5,284

996

2,265

L,897

642
(1,31s)

2L%

2I%

24%

2r%

476

398

154

(27e\

t0,478 3,488 748

5,419

6,614

L7,L84

2,405

L,892

951

8,489

9s3

3,527

5,663

8,695

L,45L

2t%

2r%

26%o

2L%

74r
1,189

2,265

305

4,500

8,72L

5,389

L7,O52

2,967 L,032

34,L29 LO,L42

49,r2L 34,346

2L,397 6,125

50,084 66,446

0

0

0

0

4,603 2t%

5,115 2Lo/o

L2,334 26%

1,936 2L%

23,987

4,118

274

4,7L8

967

L,O74

3,2L3

406

5,660

25,683 24,146 t,537 -46% (7001

Subtotal - Method life L46,285 131,062 L5,223 (s,820)

L4,775

L5,272
(16,362)

0

0

0

0

tLYo

2lo/o

6Ilo

L,632

3,154

(9,906)

0

0

0

0

0

0

0

0

o%

O%o

Oo/o

o%

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0o/o

0%

o%

Oo/o

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

Oo/o

o%

Wo

U/o

0%
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Smart Meters

General

Transmission

Subtotal-1973 Vintage

Vrntase 1974

Distribution

Smart Meters

General

Transmission

Subtotal-1974 vintage

Vintaee 1975

Distribution

Smart Meters

General

Transmission

Subtotal-1975 Vintage

Vintase 1976

Distribution

Smart Meters

General

Transmission

Subtotal-1976 Vintage

Vintaqe 1977

Distribution

Smart Meters

General

Transmission

Subtotal-1977 vintage

Vintaee 1978

oistribution

Smart Meters

General

Transmission

subtotal-1978 VintaSe

Vintaee 1979

Distribution

Smart Meters

General

Transmission

subtotal-1979 Vintage

Vintaqe 1980

Distribution

Smart Meters

General

Transmission

Subtotal-1980 Vintage

Subtotals - POST 69 DDB/SI

Distribution

0

0

0

0

0

0

0

0

0

0o/o

o%

o%

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

Oo/o

o%

OYo

OYo

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

OYo

OYo

O%o

Olo

65

0

0

0

65

0

0

0

0

0

0

0

0

0

0

0

0%

OYo

OYo

o%

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

Olo

o%

OYo

o%

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

o%

QYo

o%

o%

22

0

0

0

0

0

0

0

0

0

0

0

22

0

0

0

0

0

0

0

0

0

0

0

16

0

0

0

16

0

0

0

ff/o

Oo/o

U/o

o%

2222

o%

M.
OYo

U/"

103 103 o%
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Smart Meters

General

Transmission

Subtotal - POST 69 DDB/SL

Oefer.ed Tvpe: UFE VINT 1971-1977

Vintaee 1971

Distribution

Smart Meters

General

Transmassion

Subtotal-1971 Vintage

Vintaqe 1972

Distribution

Smart Meters

General

Transmassion

Subtotal-1972 vintage

Vintase 1973

Drstflbution

Smart Meters

General

Transmission

subtotal-1973 Vintage

Vintase 1974

Distribution

Smart Meters

General

Transmission

Subtotal-1974 Vintage

Vintase 1975

Oistribution

Smart Meters

General

Transmission

Subtotal-1975 Vintage

Vintaqe 1975

Distribution

Smart Meters

General

Transmission

Subtotal-1976 vintage

Vintaee 1977

Distribution

Smart Meters

General

Transmission

subtotal-1977 Vintage

0

0

0

0

0

0

0

0

0

0

0

0

OYo

o%

Oo/o

103103

L2

0

0

0

0

0

0

0

L2

0

0

0

4

0

0

0

35Yo

0%

ff/o

Oo/o

L2

53

0

0

0

53

0

0

0

0

0

0

0

18

0

0

0

35%

o%

Oo/o

o%

5353

24

0

0

0

0

0

0

0

o%

o%

o%

U/o

24

0

0

0

20

0

0

0

0

0

0

0

2424

20

0

0

0

0

0

0

0

37%

OYo

Olo

o%

7

0

0

0

20

29

0

0

0

10

0

0

0

29

0

0

0

(s)

0

0

0

5

0

0

0

15

0

0

0

15

0

0

0

0

0

0

0

35%

e
Oo/o

OYo

29

60

0

0

0

65

0

0

0

38%

o%

Olo

O%i

(2)

0

0

0

(s)6560 (2)

0

0

0

0

35%

o%

OYo

o%

15 15
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subtotals - UFE vlNT t97t-1977
Distribution

Smart Meters

General

Transmission

Subtotal - tlFE VINT 1971-1977

Deferred Tvpe: Life Vlnt 1978

Vintaqe 1978

Distribution

Smart Meters

General

Transmission

Subtotal - Life Vint 1978

Deferred Tvpe: Life Vint 1979

Vintaqe 1979

Dtstribution

Smart Meters

General

Transmission

Subtotal - Llfe vant 1979

Deferred Tvpe: Life Vint 1980

Vintaqe 1980

Distribution

Smart Meters

General

Transmission

Subtotal - tife Vint 1980

Defe.red Type: 263A 481a

Vrntaee 1997

Distribution

Smart Meters

General

Transmission

subtotal-1997 Vintage

Vintaqe 1998

Oistribution

Smart Meters

General

Transmission

subtotal-1998 vintage

Vintaee 1999

Distribution

Smart Meters

General

Transmission

2t4
0

0

0

149

0

0

0

65

0

0

0

29%

0%

Oo/o

U/o

44

0

0

0

149652r4

42

0

0

0

0

0

0

0

42

0

0

0

22/o

OYo

o%

OTo

9

0

0

0

4242

2L

0

0

0

(0)

0

0

0

22

0

0

0

37%

Mo

OYo

V/o

16 (2) 3s% (1)

0OOYo0
000%0
000%0

16 (2) (1)

(0)

0

0

0

27 (01(0)22

t4
0

0

0

0

0

0

0

94

0

0

0

0 0

(0)

(94) 35?/o (33)

o%0

1 (1) 35Vo

9s {951es (esl (33)

(1081

0

0

0

o%

3s%

o%

o%

o%

(38)

0

0

0

0

0

0

0

108

0

0

0

(38)

43 (43) 3s%

00OYo
000/o0
e (g) 3s% (3)

(108)108

0

0

0

0

(1sl

0

Subtotal-1999 Vintage 51 (s1) (18)
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Vintaee 2000

0istribution

Smart Meters

General

Transmission

Subtotal-2000 Vintage

vintaqe 2001

Distribution

Smart Meters

General

Transmission

Subtotal-2001 Vintage

Vintaqe 2002

Distribution

Smart Meters

General

Transmission

subtotal-2002 Vintage

Vintaee 2003

0istribution

Smart Meters

General

Transmission

subtotal-2003 vintage

Vintaqe 2004

Distribution

Smart Meters

General

Transmission

Subtotal-2004 Vintage

Vintaee 2005

Distribution

Smart Meters

General

Transmission

Subtotal-2005 Vintage

Vintaee 2006

Distribution

Smart Meters

General

Transmission

subtotal-2006 vinta8e

Vintaee 2007

Distribution

Smart Meters

General

Transmission

Subtotal-2007 vintage

0

0

0

0

82 (82) 3s% (2e)

000%0
000%0
e (e) 3s% (3)

91 (e1) (321

0

0

0

0

97 l97l 35/o

000%
000%
(21 2 35o/o

(ss)

(34)

0

0

1

95 (33)

0

0

0

0

113

0

0

3

(113)

0

0

(3)

(116)

(106)

0

0
(10)

(11s)

35%

OYo

0%

35/o

(40)

0

0

(1)

116 (41)

0

0

0

0

106

0

0

10

35Yo

0%

o%

35/o

(37)

0

0

(3)

I I)

103

0

0

35Yo

0%

O%o

35o/o

Mo

Oo/o

35o/o

(36)

0

0

(103)

0

0

(183)

0

0

(3s)

(40)

0

0

0

0 13 (13) 35Yo (s)

LL7 (117) (41)

0

0

0

0

183

0

0

35

(64)

0

0

(12)

2L9 (2le) 177l

0

0

0

0

242

0

0

(2421

0

0

35o/o

Oo/o

o%

(8s)

0

0

0

0

0

0

96 (95) 35o/o (34)

338 (338) (118)

74 (74) 35o/o (26)

000/o0
000o/o0

L87 (187) 35Yo (6s)

26L (261) (e1)
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Vintaee 2008

0istribution

Smart Meters

General

Transmission

subtotal-2008 vintage

Vintaee 2009

0istribution
Smart Meters

General

Transmission

Subtotal-2009 Vintage

Vintase 2010

Distribution

Smart Meters

General

Transmission

subtotal-2010 vintage

Vintaqe 2011

Distribution

Smart Meters

General

Transmission

Subtotal-20tL Vintage

Vintase 2012

Distribution

smart Meters

General

Transmission

Subtotal-2012 vintage

Vrntaqe 2013

Distribution

Smart Meters

General

Transmission

subtotal-2013 vintage

Vintaqe 2014

Distribution

Smart Meters

General

Transmission

Subtotal-2014 vintage

Vintase 2015

Distrrbution

Smart Meters

General

Transmission

0

0

0

0

20s (20s) 3s% (72l.

000%0
000%0

2L (21) 3s% (71

226 (2261 (7e)

0

0

0

0

20L

0

0

188

390

(20u
0

0

(188)

(3eo)

3s% (70)

o%0
OYo 0

3s% (66)

(136)

0

0

0

0

303

0

0

(303)

0

0

35o/o

OYo

o%

35o/o

(106)

0

0

(s8)166 (166)

0

0

0

0

46e (46e) (164)

268 (268) 3s% (941

00oo/o0
000%0

139 (139) 35o/o (49)

407 (407) (142)

0

0

0

0

220

0

0

(2201 3s%

00%
O OYo

(771

0

0

L37 (1371 3s% (481

357 (3s7) (12s)

0

0

0

0

206

0

0

L29

256

11

0

(206)

0

0

(12e)

(131)

(1oe)

0
(67)

35%

o%

OYo

35%

(72l

0

0

(4s)

334 (334) (117)

0

0

0

0

(2s61

(11)

0

35Yo

35%

Oo/o

35/o

35o/o

Oo/o

35o/o

(e0l

(4)

0

180 (180) 35Yo (63)

447 14471 (1s6)

0

0

0

0

131

109

0

67

(46)

(38)

0
(23)

Subtotal-2015 vintage 3O7 (307) (107)
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Subtotals -263A 481a

Distribution

Smart Meters

General

Transmissron

Subtotal - 263A tl81a

Deferred Tvoe:263A

Vintase 2016

Distribution

Smart Meters

General

Transmission

subtotal-2016 vintage

Vintaee 2017

Distribution

Smart Meters

General

Transmission

subtotal-2017 vintage

Vintage 2018

Distributton

Smart Meters

General

Transmission

Subtotal-2018 Vintage

Vintase 2019

Distribution

Smart Meters

General

Transmissaon

Subtotal-2019 Vintage

Subtotals - 263A

Distribution

Smart Meters

General

Transmission

Subtotal - 263A

Deferred Tvoe: AFUDC Debt

Vintaqe 1997

Distribution

Smart Meters

General

Transmission

Subtotal-1997 Vrntage

Vintaqe 1998

Distribution

0

U

0

0

3,035 (3,03s) 35o/o

120 (120) 3s%

0OMo

243

284

0

366

(243)

(284)

0

(366)

35%

35%

Olo

35o/o

(r,062)

(421

0

(8sl
(se)

0

(128)

1,388 (1,388) 3s% (486)

4,s43 (4,s43) (1,s90)

0

o
0

0

893 (8e3) (312)

0

0

0

0

224

L74

0

LL2

(2241

lL74l
0

(112)

35To

35o/o

o%

35o/o

(78)

(61)

0

(3s)

(s10) (178)

0

0

0

0

247

87

0

164

(247l.

(87)

0

(1fl)

2LYo

2l%o

o%

2Lo/o

(s2)

(181

0

(34)

498

119 LL,8?7

25 732

(1os)

2L/o 2,486

2L% 154

188 -L3To (25)

O Oo/o 0

TL,957

757

00OO%io0
10,286 134 10,152 2L% 2,L32

23,000 279 22,721 4,77L

Lr,957 833 tL,L24 2oo/o 2,27r
757 570

00
10,286 776 9,5L0 2OTo 1,930

23,000 2,L79 20,821 4,176

0

0

0

0

000%0
00O%o0
00O%o0
1 (1) 35To (0)

1 (1) (0)

Wo
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Smart Meters

General

Transmission

subtotal-1998 vintage

Vintaqe 1999

0istribution

Smart Meters

General

Transmission

Subtotal-1999 Vintage

Vintaqe 2000

Distribution

Smart Meters

General

Transmission

Subtotal-2000 Vintage

Vintaee 2001

Distribution

Smart Meters

General

Transmission

subtotal-2001 vintage

Vintage 2002

Distribution

Smart Meters

General

Transmission

Subtotal-2002 Vintage

Vintaqe 2003

Distribution

Smart Meters

General

Transmission

Subtotal-2003 Vrntage

Vintaee 2004

Oistribution

Smart Meters

General

Transmission

subtotal-2004 vintage

Vintaee 2005

Drstribution

Smart Meters

General

Transmission

Subtotal-2005 Vintage

Vintase 2006

Distribution

0

0

0

00oo/o0
000%0
0 (0) 3s% (0)

o (o) (o)

0

0

0

2

0

0

0

0

0

0

0

0%

0%

O%o

35%

0

0

0

(1)

(1)t2l

0

0

0

0

0

0

0

8

0

0

0
(3)

0

0

0

(8)

OYo

0%

0%

35%

0

0

0

0

000%0
00O/o0
0OWo0
0 (0) 3s% (01

0 (0) (0)

0

0

0

0

0

0

0

OYo 0

o%0
OYo 0

35Yo (0)

(1) (0)

0

0

0

2 l2l 35/o (U

2 (21 (1)

0

0

0

1

0

0

0

(1)

o%

Wo

Qo/o

3s%

(1)

0

0

0

OYo

Olo

o%

35Yo3 (3)

0

0

0

0

0

0

0

0

0

0

OYo

o%

OTo

0

0

0

0

0

0

(0)

0

0

0

(1)

0

0

0

0

(0)

0

0

0

0

3 (31
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Smart Meters

General

Transmission

Subtotal-2006 Vintage

Vintaqe 2007

Distribution

Smart Meters

General

Transmission

Subtotal-2007 Vintage

Vintaee 2008

Distribution

Smart Meters

General

Transmission

Subtotal-2008 Vintage

Vrntaee 2009

Distribution

Smart Meters

General

Transmission

Subtotal-2009 Vintage

Vintase 2010

Oistflbution

Smart Meters

General

Transmassaon

Subtotal-2010 Vintage

Vintaqe 2011

Distribution

Smart Meters

General

Transmission

Subtotal-2011 Vrntage

Vintaee 2012

Distribution

Smart Meters

General

Transmission

subtotal-2012 vintaSe

Vintaee 2013

Distribution

Smart Meters

General

Transmissaon

subtotal-2013 vintage

Vintaqe 2014

0istribution

0

0

0

0

7

0%

4o/o

6 (6) 3s%

13 (13) (3)

0

(71

0

(0)

(2)

0

0

0

2

0

0

0

0

0

0

(0)

(2)

0To

0%

4%o

35%

0

0

(0)

(1)

0

0

0

0

2 (21 (U

0OU/o0
000%0
(0) 0 4o/o 0

2 l2l 35o/o (1)

2 l2l (1)

oo%
O OTo

(1) 4o/o

s (s) 3s% (2)

00O/o0
000%0
3 (3) 4% (0)
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Smart Meters

General

Transmission

Subtotal-2014 Vintage

Vintase 2015

Oistribution

Smart Meters

General

Transmrssion

Subtotal-2015 Vintage

Vintaqe 2016

Distribution

Smart Meters

General

Transmission

Subtotal-2016 Vintage

Vintase 2017

Distribution

Smart Meters

General

Transmission

Subtotal-2017 Vintage

Vintaqe 2018

Distribution

Smart Meters

General

Transmission

Subtotal-2018 Vintage

Vintase 2019

0istribution

Smart Meters

General

Transmission

Subtotal-2019 Vintage

Subtotals - AFUDC Debt

Distribution

Smart Meters

General

Transmission

Subtotal - AFUDC Debt

Deferred Tvoe: CAP OPEB Expense

Vintaee 2008

Distribution

Smart Meters

General

Transmission

subtotal-2008 vintage

0 817 (817)

0

0

0

0

0

0

6

0

823

0 (7)

0

0

0

0

16

0
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0

0

0

(8231

7
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0
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2
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0

(110)

(6)

0

(38)

(2)

0
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Vintaqe 2009

0tstribution
Smart Meters

General

Transmission

Subtotal-2009 Vintage

Vintase 2010

0istribution
Smart Meters

General

Transmission

Subtotal-2010 Vintage

Vintase 201L

Distribution

Smart Meters

General

Transmission

Subtotal-2011 Vintage

Vintaee 2012

Distribution

Smart Meters

General

Transmission

Subtotal-2012 Vintage

Vintaee 2013

Distribution

Smart Meters

General

Transmission

Subtotal-2013 Vintage

vintaee 2014

Distribution

Smart Meters

General

Transmission

Subtotal-2014 Vintage

Vintaee 2015

Distribution

Smart Meters

General

Transmission

Vintase 2016

Distribution

Smart Meters

General

Transmission

. subtotal-2016vintage

0

0

0

0

0

0
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0
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0
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0
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Vintaqe 2017

Distribution

Smart Meters

General

Transmission

Subtotal-2017 Vintage

Vintase 2018

Distribution

Smart Meters

General

Transmission

Subtotal-2018 Vintage

Vintaqe 2019

Distribution

Smart Meters

General

Transmission

subtotal-2019 vintage

Subtotals - CAP OPEB Expense

Distribution

Smart Meters

General

Transmission

subtotal - cAP oPEB Expense

Deferred Tvpe: CAP OPEB Pavment

Vintase 2008

Distribution

Smart Meters

General

Transmission

Subtotal-2008 Vintage

Vintase 2009

Distribution

Smart Meters

General

Transmission

Subtotal-2009 Vintage

vintase 2010

Distribution

Smart Meters

General

Transmission

subtotal-2010 vintage

Vintase 2011

Distribution

Smart Meters

General

Transmission
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0
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0

0
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0

0

0
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0
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0

0
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subtotal-2011 vintage

Vintase 2012

Distribution

Smart Meters

General

Transmission

subtotal-2012 vintage

Vrntaee 2013

Distribution

Smart Meters

General

Transmission

Subtotal-20L3 Vintage

Vintaqe 2014

Distribution

Smart Meters

General

Transmission

subtotal-2014 vintage

Vintaqe 2015

Distribution

Smart Meters

General

Transmission

Subtotal-2015 Vintage

Vintaqe 2016

Distribution

Smart Meters

General

Transmission

Subtotal-2016 Vintage

Vintaee 2017

Distribution

Smart Meters

General

Transmission

Subtotal-2017 Vintage

Vintase 2018

Distribution

Smart Meters

General

Transmission

Subtotal-2018 vintage

vintase 2019

Distribution

Smart Meters

General

Transmission
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Subtotal-2019 Vintage

Subtotals - CAP OPEB Payment

oistribution

Smart Meters

General

Transmission

Subtotal - CAP OPEB Payment

Deferred Tvpe: CAP Pension Exoense

Vintace 2008

Distribution

Smart Meters

General

Transmission

subtotal-2008 vintage

Vintaqe 2009

0istribution

Smart Meters

General

Transmission

subtotal-2009 vintage

Vintaee 2010

Distribution

Smart Meters
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Transmission

Subtotal-2010 Vintage

Vintaee 2011

Distribution

Smart Meters
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Subtotal-2011 Vintage

Vintaee 2012
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Smart Meters
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subtotal-2012 vintage
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General

Transmission

Subtotal-2014 Vrntage

Vrntase 2015

Distributron

Smart Meters

General

Transmission

Subtotal-2015 VintaSe

Vintaqe 2016

Distribution

Smart Meters

General

Transmission

subtotal-2016 vintage

Vintaee 2017

Distribution

Smart Meters

General

Transmission

subtotal-2017 vintage

Vintaqe 2018

Distribution

Smart Meters

General

Transmission

Subtotal-2018 Vintage

vintaqe 2019

Oistribution

Smart Meters

General

Transmission

Subtotals - CAP Penslon Expense

Distribution

Smart Meters

General

Transmission

Subtotal - CAP Pension Expense

0
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0

0

0

0

0
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Orstribution

Smart Meters

General

Transmission

subtotal-2009 Vintage

Vrntase 2010

Distribution

Smart Meters

General

Transmission

Subtotal-2010 Vintage

Vintaee 2011

Oistribution

Smart Meters

General

Transmission

subtotal-201L Vintage

Vintaqe 2012

Distrrbution

Smart Meters

General

Transmission

Subtotal-2012 Vintage

Vintase 2013

Distribution

Smart Meters

General

Transmission

Subtotal-2013 Vintage

Vintase 2014

Distribution

Smart Meters

General

Transmission

subtotal-2014 vintage

Vintase 2015

Distribution

Smart Meters

General

Transmission

Subtotal-2015 Vintage

Vintase 2016

oistribution

Smart Meters

General

Transmission

Subtotal-2016 Vintage

vintase 2017
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Oistribution

Smart Meters

General

Transmission

subtotal-2017 vrntage

Vintase 2018

Distributron

Smart Meters

General

Transmission

Subtotal-20L8 Vintage

Vintage 2019

Distribution

Smart Meters

General

Transmission

Subtotals - CAP Pensaon Payment

Distribution

Smart Meters

General

Transmission

Vintaqe 1997

0istribution
Smart Meters

General

Transmission

subtotal-1997 Vintage

Vintase 1998

Distribution

Smart Meters

General

Transmission

subtotal-1998 vintage

Vintase 1999

Distribution

Smart Meters

General

Transmission

Subtotal-1999 Vintage

Vintaee 2000

Distribution

Smart Meters

General

Transmission

subtotal-2000 vintage
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Vintase 2001

Distribution

Smart Meters

General

Transmission

subtotal-2001 vintage

Vintase 2002

Distribution

Smart Meters

General

Transmission

Subtotal-2002 Vintage

Vintaee 2003

Distribution

Smart Meters

General

Transmission

Subtotal-2003 Vintage

Vintaqe 2004

Distribution

Smart Meters

General

Transmission

subtotal-2004 vintaSe

Vintase 2005

Distribution

Smart Meters

General

Transmission

Subtotal-2005 vintage

Vintase 2006

Distribution

Smart Meters

General

Transmission

subtotal-20o6 vintage

Vintaqe 2007

Distflbution

Smart Meters

General

Transmission

subtotal-2007 vintage

Vintase 2008

Oistribution

Smart Meters

General

Transmission

subtotal-2008 vintage
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Vintaqe 2009

Distribution

Smart Meters

General

Transmission

Subtotal-2009 Vintage

Vintaee 2010

Distribution

Smart Meters

General

Transmission

Subtotal-2010 Vintage

Vintase 2011

Distributton

Smart Meters

General

Transmission

Subtotal-2011 Vintage

Vintaqe 201.2

Distribution

Smart Meters

General

Transmrssion

Subtotal-2012 Vintage

Vintase 2013

Distribution

Smart Meters

General

Transmission

Subtotal-2013 Vintage

Vintaqe 2014

Distribution

Smart Meters

General

Transmission

Subtotal-2014 Vintage

Vintaqe 2015

Distribution

Smart Meters

General

Transmission

Subtotal-2015 Vintage

Vintaqe 2016

Distribution

Smart Meters

General

Transmission

Subtotal-2016 Vintage

0 (1s)

0 (18)

0

0

0

00
00
0 (31

0

0

(e)

0

0

(41

0

0

3

15

0

0

82

24

0

0

0

0

0

L3

L2

0

0

0

0

0o/o

Oo/o

4%

35%

0

0

0

5

18

41

0

0

9

0

0

4

OYo

0o/o

4%

35o/o

0

0

0

L0(3)3
0 (11) 11

0

0

0

0 (37) 37

0 (41)

0

0

0

13

13

0%

o%

4Yo

3s%

0

0

0

0

0

(10)

0

0

0

28

0

0

10

0%

Olo

4/o

35%0 (81) 81

0 (e0) e0

0

0
(821

0 (24)

0 (10s) 105

29

Mo

0%

4Yo

35%

0

0

3

8

t2

0

0

0

0

0
(1,878)

0 (30)

0

0

L,878

30

OYo

0%

4o/o

35%

0

0

79

11

0 (1,908) 1,908 89

0

0

(13)

(121

0 (24)

(3s)

0

(240)

(1s)

(2e1)

o%

0o/o

5%

35%

0

0

1

4

0

0

0

0

35

0

240

15

35/o

o%

35To

35Yo

t2
0

84

5

29r 102
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Vintase 2017

Distributton

Smart Meters

General

Transmission

Subtotal-2017 Vintage

Vintaee 2018

Distribution

Smart Meters

General

Transmission

subtotal-2018 vintage

Vintaee 2019

Distribution

Smart Meters

General

Transmission

Subtotal-2019 Vintage

Subtotals - Capitalized Inte.est

Distribution

Smart Meters

General

Transmission

Subtotal - Capitalized Interest

Vintaee 2013

Distribution

Smart Meters

General

Transmission

total - Repair Disallowed loss 481a

Deferred Tvpe: South Georgia

Vintase 2011

Distribution

Smart Meters

General

Transmission

Subtotal - South Georgia

Deferred Tvpe: Tax UoP 481a

Vrntaee 1991

Distribution

Smart Meters

General

Transmission

Subtotal-1991 Vintage

0

0

0

0

(2U

0

(116)

(2e)

2t
0

116

29

35%

0%

35%

35%

7

0

40

10

(16s) 165 58

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0o/o

o%

OYo

Oo/o

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

0

OVo

ooa

o%

OVo

0

0

0

0

(s6)

0

.2,367l'
(302)

(2,72s1

56

0

2,367

302

35o/o

OYo

9Yo

35To

20

0

209

106

2,725 334

Deferred Tvpe: Reoair Disallowed Loss tl81a

0

0

0

(20e)

0

0

0 (23)

0 (232)

209

0

0

23

35%

o%

o%

35%

73

0

0

8

232 81

0

0

0

0

o%

Oo/o

#orv/o!

#Dtv/o!

0

0

L2

1,098

1,110

0

0

0

0

22L
0

0

59

(2211

0

0

(se)

35o/o

o%

OYo

35o/o

(77l.

0

0

(21)

280 (280) (e8)
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Vintase 1992

Distribution

Smart Meters

General

Transmission

subtotal-1992 vintage

Vintase 1993

0istribution

Smart Meters

General

Transmission

Subtotal-1993 Vintage

Vintaqe 1994

Distribution

Smart Meters

General

Transmrsston

Subtotal-1994 Vintage

Vintase 1995

Distribution

Smart Meters

General

Transmission

Subtotal-1995 Vintage

Vintaee 1996

Oistribution

Smart Meters

General

Transmission

subtotal-1996 Vintage

Vintaqe 1997

Distribution

Smart Meters

General

Transmission

Subtotal-1997 Vintage

Vintaee 1998

Oistributron

Smart Meters

General

Transmission

Subtotal-1998 Vintage

Vintaqe 1999

Distribution

Smart Meters

General

Transmission

Subtotal-1999 Vintage

0

0

0

0

200

0

0

(200)

0

0

35o/o

o%

0%

(70)

0

0

28 (28) 3s% (101

227 (2271 (80)

0

0

0

0

L28 (128)

00
00

18 (18)

35o/o

OYo

0o/o

35Yo

(4s)

0

0

(6)

146 (146) (s1)

0

0

0

0

254

0

0

0

(2s4)

0

0

0

35%

OYo

0%

o%

(8e)

0

0

0

0

0

0

0

2s4 (2s4) (8sl

r44 (144) 3s% (s0)

000o/o0
000%0

81 (81) 3s% (28)

(22s) (7e)

0

0

0

0

194

0

0

T2

(1e4)

0

0
(12)

35o/o

ooa

o%

3s%

(68)

0

0
(4)

l2o7l207 l72l

0

0

0

0

180

0

0

0

(180)

0

0

0

35Yo

0%

0%

Olo

(63)

0

0

0

180 (180) (63)

0

0

0

0

t32
0

0

0

L32

561

0

0

(132)

0

0

0

35Vo

Oo/o

Oo/o

o%

(46)

0

0

0
(132) (46)

0

0

0

0

(s61)

0

0

35%

ff/o

o%

(1e61

0

0

29 (29) 35o/o (101

s8s (s89) (2061
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Vintase 2000

Distributton

Smart Meters

General

Transmission

subtotal-2000 vintage

Vintase 2001

Distributron

Smart Meters

General

Transmission

Subtotal-2001 Vintage

Vintaee 2002

Distribution

Smart Meters

General

Transmission

subtotal-2002 vintage

Vintase 2003

Distribution

Smart Meters

General

Transmission

Subtotal-2003 Vrntage

Vintaee 2004

Distribution

Smart Meters

General

Transmrssion

Subtotal-2004 Vintage

Vintaqe 2005

Distribution

Smart Meters

General

Transmission

Subtotal-2005 Vrntage

Vintaee 2006

Distribution

Smart Meters

General

Transmission

subtotal-2006 vintage

Vintaqe 2007

Distribution

Smart Meters

General

Transmission

subtotal-2007 vintage

0

0

0

0

527

0

0

(s271

0

0

35o/o

0o/o

0To

35%

(18s)

0

0

( 11)31 (31)

ss8 (ss8l (19s1

0

0

0

0

318

0

0

0

(318)

0

0

0

35%

OTo

OYo

O%o

(111)

0

0

0

318 (318) (11U

0

0

0

0

287 (2871 3s%

00096
000%

(101)

0

0

9 (9) 35o/o (3)

297 12971 (104)

0

0

0

0

302

0

0

35

(3021

0

0

(3s)

35%

OYo

OVo

35/o

(1061

0

0

(12)

337 (3371 (118)

0

0

0

0 2L l2ll

325

0

0

(32s)

0

0

(6ssl

0

0

(s37)

0

0

(1031

35%

o%

OYo

35/o

(1141

0

0

(7)

346 (346) (1211

0

0

0

0

655

0

0

35o/o

Oo/o

o%

35%

Olo

o%

3s%

l22el
0

0

68 (68) 3s% (24)

723 17231 (2s3)

0

0

0

0

537

0

0

103

(188)

0

0

(36)

640 (6401 12241

0

0

0

0

349

0

0

23

(34e)

0

0

(23)

35Yo

o%

OYo

(1221

0

0

3s% (8)

373 (373) (130)
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Vrntaee 2008

Distribution

Smart Meters

General

Transmission

Subtotal-2008 Vintage

Vintase 2009

Distribution

Smart Meters

General

Transmission

Subtotal-2009 Vintage

Vintaee 2010

Distribution

Smart Meters

General

Transmission

Subtotal-2010 Vintage

Subtotals - Tax UoP 481a

oistribution

Smart Meters

General

Transmission

Subtotal - Tax UoP 481a

Deferred Tvpe: Tax UoP Repai.

Vrntase 2011

Distribution

Smart Meters

General

Transmission

subtotal-2011 Vintage

Vintaee 2012

Distribution

Smart Meters

General

Transmission

Subtotal-2012 Vintage

Vintaqe 2013

Distribution

Smart Meters

General

Transmission

Subtotal-2013 Vintage

Vintaee 2014

Distribution

Smart Meters

General

Transmission

103 (103)

438 (438)

479 (479)

00
0

(13)

492 (492)

(706)

0

0

(60)

76s

3s% (s)

(L72l.

0

0

0

0

334

0

0

(334)

0

0

35Yo

0%

Oo/o

35Yo

(117)

0

0

(1s3)

0

0

0

0

0

13

35%

tr/o

Oo/o

(1681

0

0

(2471

0

0

(2Ll

0

0

0

0

706

0

0

60

3s%

ff/o

o%

35Yo

(76s) (268)

0

0

0

0

6,83s

0

0

842

0

0

29

NL

(6,83s)

0

0

35Yo

W.
0%

(2,3921

0

0

35%

Olo

o%

3s% (61)

(331)

3s% (29s)

o%0
0o/o 0

3s% (10)

(30s)

693 (693) 35Yo (2421

7,s28 (7,s28) (2,63s)

0

0

0

0

(842)

0

0

(2s)

(871)

0

0

0

0

(77r1

0

0
(17s)

r* (r4o

77t
0

0

175

L,472

0

0

(27Ol'

0

0

0

0

0

0

(L,472l'

0

0

(e0)

(1,s62)

(2,103)

0

0

(s3)

35%

OY.

0o/o

35%

(s1s)

0

0

(31)90

L,562

2,to3
0

0

53

ls47l

0

0

0

0

35%

OYo

Wo

35%

(736)

0

0

(18)
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Subtotal-2014 Vintage

Vintase 2015

Distrrbutron

Smart Meters

General

Transmtsston

Subtotal-2015 Vintage

Vintase 2015

Distribution

Smart Meters

General

Transmission

subtotal-2016 Vintage

Vintaqe 2017

Distribution

Smart Meters

General

Transmission

Subtotal-2017 Vrntage

Vintaqe 2018

Distribution

Smart Meters

General

Transmission

Subtotal-2018 vintage

Vintase 2019

0istribution

Smart Meters

General

Transmission

Subtotal-2019 Vintage

Subtotals - Tax UoP Repair

Distribution

Smart Meters

General

Transmission

Subtotal - Tax UoP Repaar

TOTAI.s

Oistribution

Smart Meters

General

Transmission

TOTATS

TOTAIS (with allocated Generalf

Distribution

Transmission

TOTATS

2,Ls6 (2,1s6) (7ss)

0

U

0

0

t,o27

0

49

2

(L,027}.

U

(4e)

l2l

35%

Oo/o

35/o

35To

(3se)

0

(17)

(1)

1,078 (1,078) (377l,

0

0

0

0

L,2L3

0

0

(1,213)

0

0

(1,019)

0

0

35%

OYo

o%

(42s)

0

0

129 (12e) 3s% (4s)

1,343 (1,343) (4701

0

0

0

0

1,019

0

0

3s% (3s7)

OYo 0

Wo0
38 (38) 3s% (13)

t,057 (1,0s7) (370)

0

0

0

0

45,861

0

0

3,756

49,6L7

45,861

0

0

3,756

L,O2L (1,021)

00
0

60

2LTo

OYo

o%

2L/o

(214)

0

0

(13)

1,081

0

(60)

(1,081)

45,403

0

0

3,707

(227)

458

0

0

49

2LYo

Mo

v
2LOA

9,535

0

0

779

49,110 10,313

9,926

0

49

625

35,934

0

(4s)

3,131

L8o/o

ff/o

3s%

L9%o

6,364

0

(L7l

585

49,6L7 10,601 39,016 6,932

7,259

3,087

(9,914)

2,529

2,961

2,123

838

LO7,40L

22,L55

s0,089

54,078

6,815

64,874

s3,323

15,340

(14,78s)

39,740 26,649 13,090

219,385 Ls2,4L6 66,969

171,103 LL4,703 56,400

48,282 37,713 10,569

219,38s t52,416 66,969 2,96L



DFR TT-D-25

Page I of I
Sponsor: Matthew Simpson

Q.25. Submit a schedule showing a breakdown of accumulated and unamortized investment tax
credits, by vintage year and percentage rate, together with calculations supporting the
amortized amount claimed as a reduction to pro forma income taxes. Provide details of
methods used to write-off the unamortized balances.

A.25. Duquesne Light Company has no accumulated and unamortized investment tax credits in
the test year. As such, there will be no investment tax credit amortization reflected on
Schedule D-I8 in DLC Exhibits 2 (Fully Projected Future Test Year), Exhibit 3 (Future
Test Year) and Exhibit 4 (Historic Test Year).



DFR II.D.27
Page I of I

Sponsor: Howard Gorman

Q.27. tf the utility's operations include non-jurisdictional activities, provide a schedule which
demonstrates the manner in which rate base and operating income date have been
adjusted to develop the jurisdictional test year claim.

A.27. Total system measures of value and components of operating income have been allocated
between the Total Company and Pennsylvania PUC jurisdictions and the proposed
revenue increase has been determined on a Pennsylvania PUC jurisdictional basis only.
Please refer to Exhibit 5, Statement No. 14 - direct testimony of Howard Gorman and
DLC Exhibit 6.



DFR-II-E-I
Page I of I

Matthew S. Ankrum

Q.l . Supply a copy of any budget utilized as a basis for any test year claim, and explain the
utility's budgeting process.

A.l. Attachment DFR-tt-E-l is a summary of the operating budget utilized as the basis for the
Duquesne Light Company's future test year claim. An explanation of the Company's
budgeting process is contained in the Direct Testimony of Matthew S. Ankrum.



UTILITY OPERANNG II{COI{E
Operatng Revenu€3 (400)

Op€ntrng Exp€n$3
Operat@n Expen3€3 (401)

Mantcnan@ Erp€n*s (402)

Oepeealrcn Erpcn3c (403)
Amrr E Ocpl Of Ulrlty Plant (40.{-irc5)

Regulato.y Oeblt3 (Crodtts), ret (,rc7 3,407 !t)

Taxo3 O(her Than In@me Taxe3 (,406 I I
l@re Taxe3 - Fcdcral (409 1)

hm Taxca - oth€r (,109 1 )
Provrspn f{ Oelerred Inm Taxes, net (410 '1.,11 1 1)

Investrent Td C.edd, ret (411 7)
Total Uttftty Op€ratng Expen$s
l{.t ijtllity Opanhog Incomo

OTHER lNCOtrlE ANO OEOUCTIONS
Olhar lncomc
Equily n Eamngs of Subdrary Compan€3 (418 l)
Intorest and Ovdend In@G (419)

AllMn€ for Other Fqnd3 U3ed Ou.mg Conslruclon (419 'l)
Mr3@llancous Nonope.atrng In@rc (421)
Gam on Osposrton ol Property (,121 l)

Total Oth€r ln@me

Othcr lncona Dadcct@n!
L63 on O3posrtron of Prop€.ty (421 2)
Ooneton3 (426 1)

Ponsltres (426 3)
Exp for Certan Cry6, Polrtr€|, A Rehled ActMte (426 4)
Othsr Deductom (i126 5)

Total Other h@m Oeduc{ons

Taxar Appllcrble to Olhlr Incom rnd Oodustlons
In@m Tax€s - FedeEl (,109 2)
In@m Taxes . Other (409 2)
P(ovr36n for Ocl Inc Tarcs (410 2)
(Le3s) Prdrson for Olf Inc Tarca (41 I 2)

Tolal Taxca on Othcr Inc and O€d

l,lci Othar lncom. and O.duction!

Inteart Ch.rgo!
Inte.elt m Long-T€m Oebt (427)

Arcrtatm ot Oebt OBc and ExpeGe (426)

AmrtEaton of Loss on R€aqurred Oebt (428 1 )
AmrtEaton of Prmum m O€bt - C,edn (429)

Amrtaton of Gan m Reacqur.ed Oebt - Credrt (!129 1 )
lrte.e3l on Ocbt to A3$c Co(panrca (430)
Olh€r Int€r€st Expense (,131)

AllM@ for Bormd Funds Used Dunnq CoGtructpn-Cr (432)
N€t Int€rest Charge3

t'let lncom

OUQUESNE LIGHT COI{PANY
STAIETIENT OF INCOME

Opemring 8udg.t

-_----!-*-gt- 
-?qg-g-t 229,062,626 $ 217,167,586

112,452,531 106,096,398
8,14r,448 7,641,270

43,037,328 40,604,737

14.606.635 13,781,216
2,033,738 85 1,985,699 95

636,001 3? 620,978 36
7,976,357 16 7,976.357 16

3.d Qt.

t 253.707,992

1 | 1.100.278
E,043,5.46

42,519,799

r4,431.187
2,8IJ9,147 75

903.509,12
7,976,357 16

4th Ot.

$ 218,,173,E61

105,269,151
7,621,379

,f0.266,r36

13.673.762
2,131,821 53

666,67,{ 1,{

7,976,357 16

OFR ll-E-1 . Attachment
Page 1 of 2

Tot l
I 2 ilos

End lZ3lrl6

918,il12.065

,r34.918.357

31.467.643
166.450.@0

56.493.000
9,040,408
2,427,153

31,905.429

(320,095) (236,18906) (1.001.606)
(111,355) (82,166) (348,439)
(993.517) (993,517) (3,974,066)
f,it57.108 1,457,106 26 5.828,433

32,112 145,237 504,321

13,568,257
66,176

559,402

13,892,45€
69,886

536,9?6

667,731

t2,474,475
89,8€6

525,740

t2,aA,a75
89.886

509,312

53,210,,164
357.637

2,133.431

496.506 1.241,339

-

188.884.239 174,716,657 167.663,62i1 1n,627,280 733J22p00
40,176.367 36.420.929 65.844.169 40.8115.581 185.290.064

'1.1 12.0E0 r.112,0E0 1.112.080 1,1 12.080 {.,4,a8.318

----------:-
_lJL?@_ 1.1'12.0&) 1.,112.080 1.112.040 4,4.18.318

t,449.4t; 370.69; 112,207 470,337 2,702,659

(225,3221 (220.m0)
(78.365) (76.531)

(993,517) (993,517)
1,,157.106 1,457,106
159,884 167,056

(197,2241 571,325

436,063 372J2; 37s.11; isz,o; t.6z2.3ee
(469.792) (469.79) (it69.792) (469,792) (1,879,170)

14,164.128 1i1,423,650 13,395,855 13,491,327 55.494.960

i 25,497,035 t 24.571.601 0 53,116.045 t 27.851,759 t 131.036.,443



UNL]TV OPERATING INCOME
Operatng R€v€nu€s (400)

Op.r.dn9 Erpanrot
Op€raton E&6nses (401)
Marntenanc€ Expenses (402)
Oepr€qaton Exp€nse (403)
Amod & Oepl of Utdty Plant (404-l()5)
Regdatory O6bns (Cr6dns), net (407 3,407 4)
Tax6s Other Than l|me Taxes (i108 1)
Income Tax6s - F€deral (/(}9 1 )
Incom€ Taxes - Oth€r (409 I )
Prcvsm for Oefered In@me Tdes. net (410 1,411 1)
Inv$tment Tax Cedrt, net (41 | 7)

Total t tdrty Opeetmg Expenses
Net t tlllty Op.ntlng Incom

O1HER INCOI,IE ANO OEOUCNONS
Othe. lnconre
Equ(y In Eammgs of Subsrd€ry Companr€s (418 1)
Inteest and ONdend In@me (419)

Allilme for Other Funds Used Ounng Constructon (419 1)
M|scelhn€ous Nonoperatng Income (421 )

Gam m Osposrton of Pop€rty (421 1)

Total Oth€. Incom6

Othe.Incm t).d6tlonr
Loss on Osposrton of Pope.ty (421 2)
Oonatons (426 I )
Penalt€s (426 3)
E)e for Certam Crw, Pottrel. & Related ActNrt€s (426 4)
Oth€r Oeductbns (426 5)

Total Other In@me Oeductrons

Trrea Appllceblc to Othcr Income rnd Oaducdona
In@me Tax$ - Fede€l (rtog 2)
In@me Td6 - Otier (409 2)
Prouspn for M lnc Tares (410 2)
(L€ss) Prouson for Oef hc Texes (41 1 2)

Total Taxes on Oth€r Inc and Ded

Nct Othe? lncotrr rnd Oeducdon6

ht rcttCh.Oor
l.rt€r€st on Long-T6.m O€bt (427)
Amortaton of Oebt Orsc and E)eens (428)

Amortaton ol Loss on Reaqur€d Oebt (,128 1 )
Amortzaton ol Pr€mrqm on Oebt - Cred( (429)
Amoatza0on ol Garn on R€acqurcd Oebt - Credrt (429 1 )
Intecat on Oebt to Assoc Companr€s (430)
Other Interest Expense (43 1 )
Allilane for BorMd Funds Used Ounng Constructon€r (432)

Net Int€est Charges

Nat lncom

1.912.499 1.912,499 1,912,499 1,912.499 7.649,994
2f6.,240 24,fi7 59,320 141.870 66r,937

OUQUESNE LIGHT COMPANY
STATEMEI{T OF INCOME

Opcntlnq Audgef

l3tQtr 2ndQtr

$ 226,735,390 $ 212,068,042

106.692.577 101,488.942
10.678.229 10,157,428
45,t91,259 42,987.180

3.d Qtt

s 242,245,229

107.972.858
10.806.365
45.733,541

14.235,663
I,881.78{)

588.,t8O
5.357.296

{h qrr

$ 208,326.@7

101.852, r44
10.r93,779
43,141.020

13.428.679
1,5E9,908

508,1 1 I
5.357.296

oFR ll-E-l - Attachment
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Tot l
12 Moi.

End lZ3lrt9

889,374,667

418.006.522
41.835.800

177.053,000

55.1 12.000
6,071,962
1,898,855

21.429,182

'|0,*,*u
1,275,5U

398,891
5.357.296

,,a,aao,tri

1,324,711
,103,373

5.357.296

183,660,651 175.099,752 186,575,982 176,070,937 721,407,322
43,074,739 36,968,290 55.669.247 32,255,070 167.967,3,15

1,254,58;-

_-
1.254.587

1,464,472

:

----_---
1,464,472

(276,r6s)
(96,073)

(1.304,020)

(,1,1tt.125)

13.022.m0
89,886

509.312

1.254,58;

1,254,*7

3?3,?49

373.749

(286,819)
(97,1 52)

(1.304,020)

656,332

13,022,000
451.91 5
509.312

1,254,58; 1,254,55; 5,01S.34;

1,254,587

415.509

_---------------
41 5.509

(407,423)
(141.735)

(1.304.020)

1.254,587

473.389

.

473,389

(344,230)
(122.378)

(1.304,020)

5,018,349

2,727,114

:

2,727,118

(1.314.638)
(457.337)

(5.216.082)

779,758

t3,022,000
122,325
50€.312

639.329 1,629,294

13,022,0m 52,088.000
122,325 786.452
509.312 2,037,249

35,500 35.500 71,@0
633,548 674.638 2,508,711

--rs-.e55-,si4--T--i53ra77T.--7rF56-3]TT-i6.06o-:67'-i-lwffi

581.896 U'r.*i
(529.994t (s29.994)

r3.673.r00 14.07r.894
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Matthew S. Ankrum

Supply summaries of the utility's projected operating and capital budgets for the 2
calendar years following the end of the test year.

Attachment DFR II-E-2a provides the Company's projected operating budget for
2018 and 2019. Attachment DFR II-E-2b provides the Company's capital budget
for 2018 and20l9.



DUQUESNE LIGHT COMPANY

Projected Operating Budget (a)
For the Years Ended December 31.

(Thousands of Dollars)

Attachment llE-2a
Page 1 of 1

2019

Operating Revenue

Operating expenses:
Fuel and Purchased Power
Other Operating
Taxes Other than Income
Depreciation and Amortization
lncome Tax Expense

Total Operating Expenses
Operating income

OTHER INCOME AND DEDUCTIONS
Other Income(Expense)

Interest Expense

Net lncome

2018

$ 918,412

22',1,712

244,694
56,493

166,450
43,773

1,241

55,495

$ 131,036

$ 889,375

201,436
258,406

55,1't2
177,053
29,400

721,407
$ 167,967

1,629

55,37't

8 114225



BudSet Category

DUQUESNE LIGHT COMPANY

Projected Capital Budget
Forthe Years Ended December 31.

($ Thousands)

2018

Attachment ll-E-2b
Page 1 of 1

2019

Restoration of Service
Customer Commitment
Programmatic Spend
Utility Support (Facilities, Vehicles, Meters)
lnformation Technology
Advanced Metering I nfrastructure (AM l)
Advanced Distribution Management System (ADMS)
Supervisory Control and Data Acquisition System (SCADA)
LTIIP Specific Projects
Additional Growth Capital
Total Less AFUDC
AFUDC
Totalwith AFUDC

33,244
23,532
49,991
26,712
43,841
22,812
2,840

17,762
59,955

33,247
24,939
42,641
21,656
35,653

5,365
3,354

13,410
62,034

54,625 81.290
335,314 323,589

7 1aA

$ 330,726


