December 16, 2005

Mr. Gary R. Leidich

President and Chief Nuclear Officer
FirstEnergy Nuclear Operating Company
Mail Stop A-GO-19

76 South Main Street

Akron, OH 44308

SUBJECT: BEAVER VALLEY POWER STATION, UNITS 1 AND 2, DAVIS-BESSE
NUCLEAR POWER STATION, UNIT 1, AND PERRY NUCLEAR POWER
PLANT, UNIT 1 - ISSUANCE OF CONFORMING AMENDMENTS RE:
TRANSFER OF OWNERSHIP INTERESTS TO FIRSTENERGY NUCLEAR
GENERATION CORPORATION (TAC NOS. MC9188, MC9189, MC9190 AND
MC9191)

Dear Mr. Leidich:

By letters to the Nuclear Regulatory Commission (NRC, Commission) dated May 18 and

June 1, 2005, as supplemented by letters dated July 15 and October 31, 2005, you submitted
applications requesting approval of the direct transfers of the Facility Operating Licenses for
Beaver Valley Power Station, Units 1 and 2 (BVPS 1 and 2), Davis-Besse Nuclear Power
Station, Unit 1 (Davis-Besse), and Perry Nuclear Power Plant, Unit 1 (Perry), to the extent held
by Pennsylvania Power Company, Ohio Edison Company, OES Nuclear, Inc., the Cleveland
Electric llluminating Company, and the Toledo Edison Company, with respect to their current
ownership interests, to FirstEnergy Nuclear Generation Corporation (FENGenCo), a new
nuclear generation subsidiary of FirstEnergy Corporation.

The applications, pursuant to Sections 50.80 and 50.90 of Title 10 of the Code of Federal
Regulations (10 CFR), sought approval of conforming amendments to the BVPS 1 and 2,
Davis-Besse, and Perry facility operating licenses to reflect the direct transfers. On

November 15, 2005, the NRC issued the Order and conforming amendments approving the
direct transfers. Subsequent to the November 15, 2005, issuance, the NRC staff determined
that corrections were needed to the cover letter, Order, conforming amendments for BVPS 2
and Perry, and the non-proprietary and proprietary safety evaluations (SEs). A corrected Order
was issued on December 16, 2005, transmitting these changes. The corrected Order
superceded the November 15, 2005, Order. The conforming amendments will be issued and
become effective at the time the direct transfers are consummated.

By letter dated December 8, 2005, FENOC informed the NRC that the direct transfers will occur
on December 16, 2005. In that letter, FENOC provided documentary evidence that FENGenCo
had obtained the appropriate amount of insurance required by 10 CFR Part 140.

Accordingly, the Commission has issued the enclosed Amendment No. 269 to Facility
Operating License No. DPR-66, Amendment No. 151 to Facility Operating License No. NPF-73,
Amendment No. 270 to Facility Operating License No. NPF-3, and Amendment No. 137 to
Facility Operating License No. NPF-58, for BVPS 1, BVPS 2, Davis-Besse and Perry,
respectively. The non-proprietary SE supporting the conforming amendments was enclosed
with the Order issued on November 15, 2005.



G. Leidich

-2-

Enclosure 5 contains a signed original of Amendment No. 13 to Indemnity Agreement No. B-73
for BVPS 1 and 2. Enclosure 6 contains a signed original of Amendment No. 7 to Indemnity
Agreement No. B-79 for Davis-Besse. Enclosure 7 contains a signed original of Amendment
No. 4 to Indemnity Agreement No. B-98 for Perry. Please keep these originals for your records.

The Notice of Issuance will be included in the Commission's next biweekly Federal Register

notice.

Sincerely,

/RA/

Stephen P. Sands, Project Manager
Plant Licensing Branch 111-2

Division of Operating Reactor Licensing
Office of Nuclear Reactor Regulation

Docket Nos. 50-334, 50-412, 50-346 and 50-440
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Beaver Valley Power Station, Unit Nos. 1 and 2

CC:

Joseph J. Hagan
Senior Vice Presdient of Operations

and Chief Operating Officer
FirstEnergy Nuclear Operating Company
Mail Stop A-GO-14
76 South Main Street
Akron, OH 44308

Danny L. Pace

Senior Vice President, Fleet Engineering
FirstEnergy Nuclear Operating Company
Mail Stop A-GO-14

76 South Main Street

Akron, OH 44308

Jeannie M. Rinckel

Vice President, Fleet Oversight
FirstEnergy Nuclear Operating Company
Mail Stop A-GO-14

76 South Main Street

Akron, OH 44308

David W. Jenkins, Attorney
FirstEnergy Corporation
Mail Stop A-GO-18

76 South Main Street
Akron, OH 44308

Manager, Fleet Licensing

FirstEnergy Nuclear Operating Company
Mail Stop A-GHE-107

395 Ghent Road

Akron, OH 44333

James H. Lash

Vice President

FirstEnergy Nuclear Operating Company
Beaver Valley Power Station

Mail Stop A-BV-SEB1

P.O. Box 4, Route 168

Shippingport, PA 15077

Lew W. Myers

Executive Vice President, Special Projects
FirstEnergy Nuclear Operating Company
Beaver Valley Power Station

Mail Stop A-BV-SGRP

P.O. Box 4, Route 168

Shippingport, PA 15077

Manager, Site Regulatory Compliance
FirstEnergy Nuclear Operating Company
Beaver Valley Power Station

Mail Stop A-BV-A

P.O. Box 4, Route 168

Shippingport, PA 15077

Commissioner James R. Lewis
West Virginia Division of Labor
749-B, Building No. 6

Capitol Complex

Charleston, WV 25305

Director, Utilities Department
Public Utilities Commission
180 East Broad Street
Columbus, OH 43266-0573

Director, Pennsylvania Emergency
Management Agency

2605 Interstate Dr.

Harrisburg, PA 17110-9364

Ohio EPA-DERR

ATTN: Zack A. Clayton
P.O. Box 1049

Columbus, OH 43266-0149



Beaver Valley Power Station, Unit Nos. 1 and 2

CC:

Dr. Judith Johnsrud

Environmental Coalition on Nuclear Power
Sierra Club

433 Orlando Avenue

State College, PA 16803

Director

Bureau of Radiation Protection

Pennsylvania Department of
Environmental Protection

Rachel Carson State Office Building

P.O. Box 8469

Harrisburg, PA 17105-8469

Mayor of the Borough of Shippingport
P.O.Box 3
Shippingport, PA 15077

Regional Administrator, Region |
U.S. Nuclear Regulatory Commission
475 Allendale Road

King of Prussia, PA 19406

Resident Inspector

U.S. Nuclear Regulatory Commission
P.O. Box 298

Shippingport, PA 15077



Davis-Besse Nuclear Power Station, Unit 1
cC:

Manager - Regulatory Affairs
FirstEnergy Nuclear Operating Company
Davis-Besse Nuclear Power Station
5501 North State - Route 2

Oak Harbor, OH 43449-9760

Director, Ohio Department of Commerce
Division of Industrial Compliance
Bureau of Operations & Maintenance
6606 Tussing Road

P.O. Box 4009

Reynoldsburg, OH 43068-9009

Regional Administrator

U.S. Nuclear Regulatory Commission
801 Warrenville Road

Lisle, IL 60523-4351

Resident Inspector

U.S. Nuclear Regulatory Commission
5503 North State Route 2

Oak Harbor, OH 43449-9760

Barry Allen, Plant Manager

FirstEnergy Nuclear Operating Company
Davis-Besse Nuclear Power Station
5501 North State - Route 2

Oak Harbor, OH 43449-9760

Dennis Clum

Radiological Assistance Section Supervisor
Bureau of Radiation Protection

Ohio Department of Health

P.O. Box 118

Columbus, OH 43266-0118

Carol O’Claire, Chief, Radiological Branch
Ohio Emergency Management Agency
2855 West Dublin Granville Road
Columbus, OH 43235-2206

Zack A. Clayton

DERR

Ohio Environmental Protection Agency
P.O. Box 1049

Columbus, OH 43266-0149

State of Ohio

Public Utilities Commission
180 East Broad Street
Columbus, OH 43266-0573

Attorney General

Office of Attorney General
30 East Broad Street
Columbus, OH 43216

President, Board of County
Commissioners of Ottawa County
Port Clinton, OH 43252

President, Board of County
Commissioners of Lucas County
One Government Center, Suite 800
Toledo, OH 43604-6506

The Honorable Dennis J. Kucinich
United States House of Representatives
Washington, D.C. 20515

The Honorable Dennis J. Kucinich
United States House of Representatives
14400 Detroit Avenue

Lakewood, OH 44107

Joseph J. Hagan

Senior Vice President of Operations and
Chief Operating Officer

FirstEnergy Nuclear Operating Company
Mail Stop A-GO-14

76 South Main Street

Akron, OH 44308



Davis-Besse Nuclear Power Station, Unit 1

CC:

Danny L. Pace

Senior Vice President, Fleet Engineering
FirstEnergy Nuclear Operating Company
Mail Stop A-GO-14

76 South Main Street

Akron, OH 44308

David W. Jenkins, Attorney
FirstEnergy Corporation
Mail Stop A-GO-18

76 South Main Street
Akron, OH 44308

Manager, Fleet Licensing

FirstEnergy Nuclear Operating Company
Mail Stop A-GHE-107

395 Ghent Road

Akron, OH 44333

Manager, Site Regulatory Compliance
FirstEnergy Nuclear Operating Company
Davis-Besse Nuclear Power Station

Mail Stop A-DB-3065

5501 North State Route 2

Oak Harbor, OH 43449-9760

Mr. Mark B. Bezilla

Vice President

FirstEnergy Nuclear Operating Company
Davis-Besse Nuclear Power Station

Mail Stop A-DB-3080

5501 North State Route 2

Oak Harbor, OH 43449-9760



Perry Nuclear Power Plant, Unit 1
cc:

David W. Jenkins
FirstEnergy Corporation
76 South Main St.
Akron, OH 44308

Resident Inspector's Office

U.S. Nuclear Regulatory Commission
P.O. Box 331

Perry, OH 44081-0331

Regional Administrator, Region IlI
U.S. Nuclear Regulatory Commission
2443 Warrenville Road

Lisle, IL 60532-4531

Sue Hiatt

OCRE Interim Representative
8275 Munson

Mentor, OH 44060

Manager - Regulatory Compliance
FirstEnergy Nuclear Operating Company
Perry Nuclear Power Plant

P.O. Box 97, A210

10 Center Road

Perry, OH 44081

Mayor, Village of North Perry
North Perry Village Hall

4449 Lockwood Road

North Perry Village, OH 44081

Donna Owens, Director

Ohio Department of Commerce
Division of Industrial Compliance
Bureau of Operations & Maintenance
6606 Tussing Road

P.O. Box 4009

Reynoldsburg, OH 43068-9009

Carol O’Claire, Chief, Radiological Branch
Ohio Emergency Management Agency
2855 West Dublin Granville Road
Columbus, OH 43235-7150

Mayor, Village of Perry
P.O. Box 100
Perry, OH 44081-0100

Dennis Clum

Radiological Assistance Section Supervisor
Bureau of Radiation Protection

Ohio Department of Health

P.O. Box 118

Columbus, OH 43266-0118

Zack A. Clayton

DERR

Ohio Environmental Protection Agency
ATTN: Mr. Zack A. Clayton

P.O. Box 1049

Columbus, OH 43266-0149

Chairman

Perry Township Board of Trustees
3750 Center Road, Box 65

Perry, OH 44081

Daniel Z. Fisher
Transportation Department
Public Utilities Commission
180 East Broad Street
Columbus, OH 43215-3793

Joseph J. Hagan

Senior Vice President of Operations and
Chief Operating Officer

First Energy Nuclear Operating Company

Mail Stop A-GO-14

76 South Main Street

Akron, OH 44308



Perry Nuclear Power Plant, Unit 1

CC:

Director, Regulatory Affairs

FirstEnergy Nuclear Operating Company
395 Ghent Road

Akron, OH 44333

Danny L. Pace

Senior Vice President, Fleet Engineering
FirstEnergy Nuclear Operating Company
Mail Stop A-GO-14

76 South Main Street

Akron, OH 44308

Jeannie M. Rinckel

Vice President, Fleet Oversight
FirstEnergy Nuclear Operating Company
Mail Stop A-GO-14

76 South Main Street

Akron, OH 44308

Manager, Fleet Licensing

FirstEnergy Nuclear Operating Company
Mail Stop A-GHE-107

395 Ghent Road

Akron, OH 44333

L. W. Pearce

Vice President

FirstEnergy Nuclear Operating Company
Perry Nuclear Power Plant

Mail Stop A-PY-A290

P.O. Box 97, 10 Center Road

Perry, OH 44081-0097

Richard Anderson

Vice President

FirstEnergy Nuclear Operating Company
Perry Nuclear Power Plant

P.O. Box 97, 10 Center Road

Perry, OH 44081-0097

Manager, Site Regulatory Compliance
FirstEnergy Nuclear Operating Company
Perry Nuclear Power Plant

Mail Stop A-PY-A200

P.O. Box 97, 10 Center Road

Perry, OH 44081-0097



American Municipal Power-Ohio, Inc. Petitioners
City of Cleveland, Ohio Petitioners

cc w/o Enclosure 7:

Chris Norton

American Municipal Power-Ohio, Inc.
2600 Airport Drive

Columbus, OH 43219

John W. Bentine, Esq.
Chester, Willcox & Saybe LLP
69 East State Street

Suite 1000

Columbus, OH 43215

David R. Straus

Thompson Colburn LLP

1909 K Street, NW

Suite 600

Washington, DC 20006-1167

Teresa Beasley, Esq.

Director of Law

William T. Zigli, Esq.

Chief Assistant Director of Law
City of Cleveland

City Hall, Room 106

601 Lakeside Avenue
Cleveland, Ohio 44114

Tom Smith

Cleveland Public Power
1300 Lakeside Avenue
Cleveland, OH 44114



PENNSYLVANIA POWER COMPANY

OHIO EDISON COMPANY

FIRSTENERGY NUCLEAR OPERATING COMPANY

DOCKET NO. 50-334

BEAVER VALLEY POWER STATION, UNIT NO. 1

AMENDMENT TO FACILITY OPERATING LICENSE

Amendment No. 269
License No. DPR-66

The Nuclear Regulatory Commission (the Commission) has found that:

A.

The applications for amendment by FirstEnergy Nuclear Operating Company,

et al. (the licensee), dated May 18 and June 1, 2005, as supplemented by letters
dated July 15 and October 31, 2005, comply with the standards and
requirements of the Atomic Energy Act of 1954, as amended (the Act), and the
Commission's rules and regulations set forth in 10 CFR Chapter I;

The facility will operate in conformity with the application, the provisions of the
Act, and the rules and regulations of the Commission;

There is reasonable assurance (i) that the activities authorized by this
amendment can be conducted without endangering the health and safety of the
public, and (ii) that such activities will be conducted in compliance with the
Commission's regulations;

The issuance of this amendment will not be inimical to the common defense and
security or to the health and safety of the public; and

The issuance of this amendment is in accordance with 10 CFR Part 51 of the
Commission's regulations and all applicable requirements have been satisfied.

Accordingly, the license is amended as indicated in the attachment to this license
amendment.



2.
3. The license amendment is effective as of its date of issuance and shall be implemented
within 30 days from the date of issuance.
FOR THE NUCLEAR REGULATORY COMMISSION

IRA/

Richard J. Laufer, Chief

Plant Licensing Branch 1-1

Division of Operating Reactor Licensing
Office of Nuclear Reactor Regulation

Attachment: Changes to Facility Operating
License DPR-66

Date of Issuance: December 16, 2005



ATTACHMENT TO LICENSE AMENDMENT NO. 269

FACILITY OPERATING LICENSE NO. DPR-66

DOCKET NO. 50-334

Replace the following pages of the Facility Operating License with the attached revised pages.
The revised pages are identified by amendment number and contain marginal lines indicating

the areas of change.

Remove

License Page 1
License Page 2
Appendix C Page 1
Appendix C Page 2

Insert

License Page 1
License Page 2
Appendix C Page 1
Appendix C Page 2
Appendix C Page 3



PENNSYLVANIA POWER COMPANY

OHIO EDISON COMPANY

THE CLEVELAND ELECTRIC ILLUMINATING COMPANY

THE TOLEDO EDISON COMPANY

FIRSTENERGY NUCLEAR OPERATING COMPANY

DOCKET NO. 50-412

BEAVER VALLEY POWER STATION, UNIT 2

AMENDMENT TO FACILITY OPERATING LICENSE

Amendment No. 151
License No. NPF-73

The Nuclear Regulatory Commission (the Commission) has found that:

A.

The applications for amendment by FirstEnergy Nuclear Operating Company,

et al. (the licensee), dated May 18 and June 1, 2005, as supplemented by letters
dated July 15 and October 31, 2005, comply with the standards and
requirements of the Atomic Energy Act of 1954, as amended (the Act), and the
Commission's rules and regulations set forth in 10 CFR Chapter I,

The facility will operate in conformity with the application, the provisions of the
Act, and the rules and regulations of the Commission;

There is reasonable assurance (i) that the activities authorized by this
amendment can be conducted without endangering the health and safety of the
public, and (ii) that such activities will be conducted in compliance with the
Commission's regulations;

The issuance of this amendment will not be inimical to the common defense and
security or to the health and safety of the public; and

The issuance of this amendment is in accordance with 10 CFR Part 51 of the
Commission's regulations and all applicable requirements have been satisfied.

Accordingly, the license is amended as indicated in the attachment to this license
amendment.
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3. The license amendment is effective as of its date of issuance and shall be implemented
within 30 days from the date of issuance.

FOR THE NUCLEAR REGULATORY COMMISSION

IRA/

Richard J. Laufer, Chief

Plant Licensing Branch 1-1

Division of Operating Reactor Licensing
Office of Nuclear Reactor Regulation

Attachment: Changes to Facility Operating
License NPF-73

Date of Issuance: December 16, 2005



ATTACHMENT TO LICENSE AMENDMENT NO. 151

FACILITY OPERATING LICENSE NO. NPF-73

DOCKET NO. 50-412

Replace the following pages of the Facility Operating License with the attached revised pages.
The revised pages are identified by amendment number and contain marginal lines indicating
the areas of change.

Remove

License Page 1
License Page 2
License Page 3
Appendix B Page 1
Appendix D Page 1
Appendix D Page 2

Insert

License Page 1
License Page 2
License Page 3
Appendix B Page 1
Appendix D Page 1
Appendix D Page 2
Appendix D Page 3



FIRSTENERGY NUCLEAR OPERATING COMPANY

DOCKET NO. 50-346

DAVIS-BESSE NUCLEAR POWER STATION, UNIT 1

AMENDMENT TO FACILITY OPERATING LICENSE

Amendment No. 270
License No. NPF-3

The U.S. Nuclear Regulatory Commission (the Commission) has found that:

A.

The application for amendment by the FirstEnergy Nuclear Operating

Company (the licensee) dated June 1, 2005, as supplemented by letters dated
July 15 and October 31, 2005, complies with the standards and requirements of
the Atomic Energy Act of 1954, as amended (the Act), and the Commission's
rules and regulations set forth in 10 CFR Chapter I;

The facility will operate in conformity with the application, the provisions of the
Act, and the rules and regulations of the Commission;

There is reasonable assurance (i) that the activities authorized by this
amendment can be conducted without endangering the health and safety of the
public, and (ii) that such activities will be conducted in compliance with the
Commission's regulations;

The issuance of this amendment will not be inimical to the common defense and
security or to the health and safety of the public; and

The issuance of this amendment is in accordance with 10 CFR Part 51 of the
Commission's regulations and all applicable requirements have been satisfied.

Accordingly, the license is amended as indicated in the attachment to this license
amendment.
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3. The license amendment is effective as of its date of issuance and shall be implemented

within 30 days from the date of issuance.

FOR THE NUCLEAR REGULATORY COMMISSION

IRA/

Mindy S. Landau, Chief

Plant Licensing Branch 1lI-2

Division of Operating Reactor Licensing
Office of Nuclear Reactor Regulation

Attachment: Changes to Facility Operating
License NPF-3

Date of Issuance:



ATTACHMENT TO LICENSE AMENDMENT NO. 270

FACILITY OPERATING LICENSE NO. NPF-3

DOCKET NO. 50-346

Replace the following pages of the Facility Operating License with the attached revised pages.

The revised pages are identified by amendment number and contain marginal lines indicating
the areas of change.

Remove Insert

License Page 1 License Page 1
License Page 2 License Page 2
License Page 3 License Page 3
License Page 6 License Page 6
License Page 7 License Page 7
License Page 14 License Page 14

License Page 14A



FIRSTENERGY NUCLEAR OPERATING COMPANY

DOCKET NO. 50-440

PERRY NUCLEAR POWER PLANT, UNIT 1

AMENDMENT TO FACILITY OPERATING LICENSE

Amendment No. 137
License No. NPF-58

The U.S. Nuclear Regulatory Commission (the Commission) has found that:

A.

The applications for amendment by the FirstEnergy Nuclear Operating Company
(the licensee) dated May 18 and June 1, 2005, as supplemented by letters dated
July 15 and October 31, 2005, comply with the standards and requirements of
the Atomic Energy Act of 1954, as amended (the Act), and the Commission's
rules and regulations set forth in 10 CFR Chapter I,

The facility will operate in conformity with the application, the provisions of the
Act, and the rules and regulations of the Commission;

There is reasonable assurance (i) that the activities authorized by this
amendment can be conducted without endangering the health and safety of the
public, and (ii) that such activities will be conducted in compliance with the
Commission's regulations;

The issuance of this amendment will not be inimical to the common defense and
security or to the health and safety of the public; and

The issuance of this amendment is in accordance with 10 CFR Part 51 of the
Commission's regulations and all applicable requirements have been satisfied.

Accordingly, the license is amended as indicated in the attachment to this license
amendment.
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3. The license amendment is effective as of its date of issuance and shall be implemented
within 30 days from the date of issuance.

FOR THE NUCLEAR REGULATORY COMMISSION

IRA/

Mindy S. Landau, Chief

Plant Licensing Branch 111-2

Division of Operating Reactor Licensing
Office of Nuclear Reactor Regulation

Attachment: Changes to Facility Operating
License NPF-58

Date of Issuance: December 16, 2005



ATTACHMENT TO LICENSE AMENDMENT NO. 137

FACILITY OPERATING LICENSE NO. NPF-58

DOCKET NO. 50-440

Replace the following pages of the Facility Operating License with the attached revised pages.
The revised pages are identified by amendment number and contain marginal lines indicating
the areas of change.

Remove Insert

License Page 1
License Page 2
License Page 3
License Page 4
License Page 5
License Page 7

Appendix C Page 1

License Page 1
License Page 2
License Page 3
License Page 4
License Page 5
License Page 7
License Page 8

Appendix C Page 1



