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Document Control Desk
U. S Nuclear Regulatory Commission
Washington D. C. 20555-0001

Reference: The Detroit Edison Company
(Fermi Nuclear Power Plant)
NRC Dockets 50-16, 50-341

Subject: Notice of Intended Transfer of Personnel to LLC

The Detroit Edison Company ("DetEd") is the holder of full power Operating
License NPF-43 for the Fermi 2 Nuclear Power Plant and of a possession-only
license DRP-9 for the Fermi 1 Nuclear Power Plant, now in decommissioning. By
this letter, DetEd notifies the NRC of the intent of its parent, DTE Energy Company
("DTE") to assign personnel in April 2007 to a subsidiary limited liability company,
recently formed to increase the efficiency of support, financial, auditing and
personnel functions by and among its existing subsidiaries. For the reasons stated
below, DetEd does not believe that this intended action involves the direct or indirect
transfer of an NRC license or any interest therein within the scope of 10 CFR §50.80.
Nevertheless, DetEd wishes to provide the NRC with advance notice of its intended
action. If the NRC has a different view of the applicability of §50.80 or has further
questions, DetEd requests that the NRC so notify DetEd as promptly as possible, so
that we may provide any additional needed information.

1. DTE Energy Company Organization

DTE Energy Company ("DTE") is a holding company with two utility subsidiaries
and various non-utility affiliates. One of the utilities is The Detroit Edison Company
("DetEd"), the holder of the operating license for Fermi 2 and of the possession-only
license for Fermi 1. The other is the Michigan Consolidated Gas Company
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("MichCon"), which it acquired in 2001. DetEd and MichCon are utilities regulated
by the Michigan Public Service Commission. This pre-LLC structure is shown in
Exhibit 1.

2. The Issue

DetEd, MichCon and certain of DTE's other affiliates share numerous support
functions involving personnel who nominally work for one company but are in fact
acting in a unified multi-company organization: for example, financial, supply chain,
human resources, legal and information technology functions. In addition, senior
managers from these two utility companies and other DTE companies operate in an
integrated fashion among their organizations. Because of the separate origins of
DetEd and MichCon, there are numerous historic differences in policies and
procedures between them with respect to the execution of support functions by their
personnel, and differences between personnel policies and procedures applicable to
their officers and other senior personnel.

Existing computer software operating within these companies' separate frameworks
cannot readily integrate these differences or accommodate enterprise-wide changes
in support processes or future growth of the enterprise. DTE has determined that the
most flexible approach to a solution involves implementation of a new Enterprise
Business System ("EBS") centered around new software which models the multiple
functions described above, and potential advances in them, most efficiently within
one entity. Accordingly, DTE decided to create a new limited-liability-company
subsidiary, DTE Energy Corporate Services, LLC (the "LLC"), whose sole function
is to enhance these coordination and integration functions. The LLC was organized
on October 23, 2006. Under current projections it will become the nominal
employer of affected officers and employees of DTE, DetEd, MichCon and other
subsidiaries involved in providing the enterprise support services beginning in April
2007. The LLC structure is described in more detail below.

3. The Proposed Solution: The LLC

The LLC is a new subsidiary of DTE, on the same level of corporate hierarchy as
DetEd and certain other current subsidiaries, as shown on Exhibit 2. It does not have
any ownership interest in DetEd (or in Fermi 1 or 2). Affected officers and
employees of certain enterprise support organizations within DTE, DetEd, MichCon
and other subsidiaries are planned to become employees of the LLC. Officers of
existing entities are planned to remain officers of those companies, with existing
fiduciary duties intact. No job descriptions, pay or benefit levels, or reporting
relationships are to be affected. The principal function of the LLC is to facilitate
implementation of the EBS, enabling the enterprise to adopt more uniform processes
and to facilitate financial reporting and implementation of audit controls related to
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the support functions performed by existing officers and employees of DTE's
affiliates. See Exhibit 3.

All told, some 3,000 out of approximately 11,400 officers and employees of DTE
and its subsidiaries1 are slated to become emfiployees of the LLC. Only one of the
affected subsidiaries (DetEd) is associated with Fermi 2. For a listing of affected
categories of personnel and affected organizations, see Exhibit 4.

4. Application of LLC to Fermi

The LLC will have no effect on the operation of Fermi 2, or on the technical or
financial resources available to Fermi 2, or on DetEd, the licensee, or its ability to
fulfill its obligations to the NRC, or on the ability of officers and employees of
DetEd to carry out the obligations to the NRC in their job descriptions. Nor will it
have any effect on the technical or financial ability of DetEd to complete the
decommissioning of Fermi 1. Specifically:

1. The LLC has no substantive powers with respect to operating or directing the
operations of other corporate entities within the DTE enterprise; it will only
facilitate performance of existing duties by existing support organizations and
personnel.

2. The LLC has no ownership or other interest in Fermi 1 or 2. It will have no
ownership or other interest in the Fermi decommissioning trust funds
established pursuant to 10 CFR §50.75, nor any authority over their
management.

3. The LLC does not have, and will not be positioned organizationally to have,
any influence over the operation of Fermi 2 pursuant to its NRC license, or
the decommissioning or Fermi 1. It sits alongside DetEd in the corporate
organization structure, and is not between DetEd and DTE or between DetEd
and the Fermi units. There will be no organizational means by which it could
control or influence DetEd or the operation of Fermi 2 or the
decommissioning of Fermi 1.

1 These numbers represent employees as of year-end 2005. The organizations

within the DTE enterprise to be incorporated into the LLC are not expected to
change significantly, but the number of affected employees may change by April
2007, the date employee transfers to the LLC would take place.
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4. The Restated Articles of Organization of the LLC contain a clause, Article V,
specifically disabling the LLC from taking any role in the ownership,
management or operation of Fermi 2. The clause reads as follows:

The powers granted to DTE Energy Corporate Services, LLC
under these Articles of Organization or any other document do
not, and shall not be construed to, extend in any manner to the
ownership or operation of Fermi 2 nuclear power station
pursuant to NRC full power Operating License NPF-43, or
confer on DTE Energy Corporate Services, LLC any power or
authority with respect to such license. Nothing in these
Articles of Organization or any other document relating to
DTE Energy Corporate Services, LLC, shall, or shall be
construed to, affect the powers, authority or obligation of
[DetEd] to fulfill its responsibilities as the licensee under NRC
Operating License NPF-43, or the powers, authority and
obligations of all officers and employees thereof to perform all
acts necessary thereto, notwithstanding the fact that any such
officer or employee may also be an employee of DTE Energy
Corporate Services, LLC.

5. The Operating Agreement between the LLC and DTE Energy, DetEd's
parent, specifically walls off the LLC from nuclear activities. Article I,
Paragraph 1.3, "Purposes," of the Operating Agreement provides that the
LLC may engage in "any activity for which limited liability companies may
be formed under the [Michigan LLC] Act, except that such purposes shall not
include the ownership or operation of a nuclear power station." Paragraph
9.2, "No Ownership of Nuclear Power Station," includes a prohibition with
respect to nuclear station ownership or operation identical to that in Article V
of the Restated Articles of Incorporation. See Exhibit 5.

6. Only one prospective employee of the LLC works at Fermi: the Chief
Nuclear Officer ("CNO"), who is and will remain an officer of DetEd, with
fiduciary obligations to DetEd. No other person associated with the plant is
in a category to become an LLC employee: no employee involved with the
operation of the plant is a member of any of the Support Organizations.

7. Direction of the LLC will be entirely in the hands of officers of DTE and
DetEd, all of whom retain their positions and duties with those two firms.
The managers of the LLC are all officers of DTE. The officers of the LLC
are all officers of DTE, DetEd or both. Thus, the management of the LLC is
composed entirely of persons who already have fiduciary duties with respect
to Fermi 1 and 2 because of their officer status with DetEd, DTE or both, and
who will retain those duties, unaffected, after the LLC is formed.
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5. Does the Formation of the LLC Require an Amendment to the Licenses
for Fermi 1 or 2?

From the foregoing, it is clear that the LLC can have no effect on the conduct of
operations at Fermi 2 or the performance of duties under its license, nor any effect on
the financial or technical qualifications of DetEd to hold the Fermi 2 license, nor on
the resources available for decommissioning Fermi 1 or 2. Thus, if its formation
were deemed to effect a license transfer under §50.80, it should be granted. But the
question arises whether the LLC involves actions that amount either to a direct or to
an indirect transfer at all, and thus whether the expenditure of resources on the part
of DetEd and the NRC Staff necessary to prepare, review and approve a formal
request for a license amendment authorizing a transfer is necessary. For the
following reasons, DetEd believes that the answer is no, and that the NRC can and
should concur in transfer of personnel to the LLC based on a threshold review:

First, the purpose of the LLC is entirely unrelated to Fermi 2 or to the conduct of its
operations pursuant to its NRC operating license, or to the decommissioning of
Fermi 1. The purpose relates to the streamlining and rationalization of processes and
systems involving persons from more than one subsidiary of DTE performing
enterprise support functions, and to facilitation of interorganizational assignment of
senior personnel.

Second, there is no change in the ownership of DetEd, the licensee. All of its stock
remains owned by its parent, DTE. There is no change in ownership of DTE. The
LLC will have no ownership interest in DetEd or in Fermi 1 or 2. No DetEd assets
will be transferred to the LLC, and the LLC will have no authority to control DetEd
assets.

Third, there is no change in control of DetEd, the licensee. All of DTE's officers and
directors remain in place, with all of their current duties and fiduciary obligations
with respect to the license. And all of DetEd's officers and directors remain in place,
with all of their current duties and fiduciary obligations with respect to the license.
The one DetEd officer affected -- the CNO -- becomes an employee of the LLC, but
no personnel from the LLC (or elsewhere) not already associated with DetEd
become associated with Fermi 1 or 2.

Fourth, there will be no changes in personnel or resources available to Fermi.
Only one person associated with the operation of Fermi 2 -- the CNO -- will even
become an employee of the LLC; and he will remain an officer of DetEd, with all of
his pre-existing duties intact. There will be no change in the identity of, or the
technical or financial resources available to, DetEd to be its licensee, and thus no
change to its qualifications under 10 CFR §50.33 to hold the license for Fermi 2.
There are no changes in the organization, design, staffing or operations of Fermi 2,
and thus no changes in the information reported under 10 CFR §50.34. Nor does the
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LLC have any interest in or control over the decommissioning funds for either Fermi
1 or Fermi 2 established pursuant to 10 CFR §50.75.

Fifth, there is no change in the operation of Fermi 2 or the decommissioning of
Fermi 1. The sole purposes for the creation of the LLC are totally unrelated to the
operation of Fermi 2. The LLC has no independent powers with respect to DetEd or
any other DTE subsidiary, or any authority to influence their current obligations,
their decision-making, their funding, or other aspects of their operations. The LLC is
not positioned in the structure of DTE to be able to have any decision-making
authority with respect either to DTE or to the license for Fermi 2. Further, the LLC
is expressly disabled in its charter from possessing or exercising any powers with
respect to Fermi 2 or DetEd's obligations as NRC licensee. The authority to operate
the plant and to make safety decisions will involve exactly the same personnel and
positions, operating through exactly the same reporting chain, as was the case before
the creation of the LLC. As for Fermi 1, its only NRC-licensed activity is
completion of decommissioning, and the LLC has no powers reaching it, and the
control of its decommissioning funds is unaffected by formation of the LLC.

Most situations necessitating requests for approval of license transfers, direct or
indirect, under 10 CFR §50.80 involve either (1) the addition of an entity outside the
existing ownership and control structure of a licensee, as by a merger, or (2)
alteration of the existing ownership or control structure of the licensee or of its
corporate parents, as by the formation of a holding company or other internal
reorganization. Neither situation applies here: the LLC sits off to one side in the
DetEd ownership chain, totally without ownership interest in DetEd or Fermi, and
the existing ownership and control of the Fermi units remain totally unaffected.

Other requests for approval of license transfers have involved not any change in
ownership or control of a licensed facility, but rather the engagement of third parties
to assist in its operation. In one case where several Midwestern utilities combined
their operating staffs into one third-party entity, called NMC, which was then given
contractual authority to operate all the affected nuclear plants (the original licensees
retained ownership and possession of the plants), transfer of operating authority was
sought from and approved by the NRC under 10 CFR §50.80.
Where, by contrast, ultimate responsibility for safety and management of the plant
has remained with the existing licensee, the NRC has not required §50.80 review

2 See NRC Notice approving transfer of operating license for Monticello

Nuclear Generating Plant, Federal Register on May 19, 2000 (65 FR 31937); see also
NRC Regulatory Issue Summary 2001-06, "Criteria for Triggering a Review under
10 CFR 50.80 for Non-Owner Operator Service Companies" (February 15,
2001)(hereinafter, "RIS 2001-06"), at 2-3.
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even though the CNO and sometimes other senior personnel for the plant came under
contract from other companies. 3

The notion of change in control is even more remote in the current situation. There
is no creation of an outside organization, nor importation of outside personnel, only
the creation of an entity for unrelated purposes, solely out of internal resources.
Operation of the plant remains totally within the control of DetEd. While not
directly pertinent since operation remains within the control of the existing licensee,
current Staff guidance with respect to whether §50.80 review is necessary in
connection with the engagement of a non-owner operator suggests strongly that such
review is not necessary, beyond a threshold look, in this case. That guidance
contains a 22-item list of attributes associated with third-party involvement that
would enter into a determination of whether §50.80 approval is necessary. Not one
of these attributes is affected by the formation of the LLC. See RIS 2001-06 at 3.

CONCLUSION

DetEd believes that formation of the LLC described in this letter does not constitute
a transfer of a license or an interest in a license within the meaning of 10 CFR
§50.80, but wishes to inform the NRC of its proposed action ahead of time. If the
NRC has any questions about the proposed action that are not disposed of by this
letter, or believes that further §50.80 review of the proposal is necessary, we request
that you so notify us. Barring currently unforeseen complications, DTE expects
transfer employees to the LLC in April 2007.

Sincerely,

3 See RIS 2001-06 at 2-3 (Clinton Power Station, Maine Yankee Atomic
Power Station; letter, Fleming (Nebraska Public Power District) to NRC, re
Management Change, Cooper Nuclear Station, NLS2003107, November 26, 2003.
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Exhibits:

1. DTE Energy and Subsidiaries, pre-LLC Formation
2. DTE Energy Company Relationship of DTE Energy Corporate Services, LLC
3. DTE Energy Corporate Services, LLC (Organizations and Employees Included)
4. Organizations and Personnel Categories Affected by LLC
5. Restated Articles of Incorporation, Article V, and Operating Agreement of DTE

Energy Corporate Services, LLC

cc: w/attachment:

Regional Administrator, Region III
Reactor Projects Chief, Branch 4, Region III
Fermi Project Manager
NRC Resident Inspector



Exhibit 1

Non-Utility The Detroit Edison DTE Enterprises, Inc.

Affiliates Company

MichCon Holdings,
Inc.

Michigan Consolidated
Gas Company
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Non-Utility The Detroit Edison DTE Energy
Corporate Services, DTE Enterprises, Inc.Affiliates Company LLC

MichCon Holdings,
Inc.

I
Michigan Consolidated

Gas Company
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DTE Energy Corporate Services, LLC

Officers of DTE Energy Company

Enterprise Organizations
to be included in LLC

Accounting, Finance, Financial
Services, Risk, Tax & Treasury

Assistant to the Chairman
Audit Services
Controller
Corporate Communications
Corporate & Government Affairs
Corporate Planning & Analysis
Corporate Safety
Corporate Secretary
Corporate Security
Corporate Services
Customer Services
Environmental Management &

Resources
General Counsel
Human Resources
Information Technology
Investor Relations
Office of Compliance
Operating Systems
Regulatory Affairs
Regulated Marketing
Strategy and M&A
Technology Investments

Officers of Utility BU's

Presidents of Non-utility BU's

Utility Staff Leaders and Non-
utility Staff Leaders (Manager

level and above) within
designated Enterprise

Organizations

All Utility Staff Support
Employees

(within designated Enterprise
Organizations)



Exhibit 4

ORGANIZATIONS AND PERSONNEL CATEGORIES AFFECTED BY LLC

The categories of personnel who would become employees of the LLC are:
i. all Officers of DTE Energy Company;
ii. all Officers of The Detroit Edison Company, DTE Energy

Enterprises and Michigan Consolidated Gas Company;
iii. all employees of The Detroit Edison Company, DTE Energy

Enterprises, Inc. and Michigan Consolidated Gas Company who are
employed in the support organizational units listed below on the date
the EBS is fully implemented;

iv. all employees of the DTE Energy Resources Strategy and M&A
organization;

v. all Presidents of DTE's non-utility affiliates; and
vi. employees of the non-utility DTE non-utility affiliates at an

employment level equivalent to a Manager in one of the DTE Energy
utilities, or higher, reporting to a leader within one of the designated
Support Organizations listed below.

The affected Support Organizations within the DTE enterprise are:
* Accounting, Finance, Financial Services, Risk, Tax & Treasury
* Assistant to the Chairman
• Audit Services
* Controller
• Corporate Communications
* Corporate & Government Affairs
• Corporate Planning & Analysis
• Corporate Safety
* Corporate Secretary
* Corporate Security
* Corporate Services
* Customer Services
* General Counsel
• Human Resources
* Information Technology
* Investor Relations
• Office of Compliance
* Operating Systems
* Regulatory Affairs
* Regulated Marketing
* Strategy and M&A
* Technology Investments

The affected personnel within each enterprise organization are as follows:
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* Officers of Utility Business Units
* Presidents of Non-Utility Business Units
* Utility Staff Leaders within designated enterprise support organizations
* All Utility Staff Support Employees within designated enterprise support

organizations
* Non-Utility Staff Leaders (Manager Level and above) within designated enterprise

support organizations

55608.000007 RICHMOND 1892825vl



Exhibit 5

Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the RESTATED ARTICLES OF ORGANIZATION

for

DTE ENERGY CORPORATE SERVICES, LLC

ID NUMBER: D1016J

received by facsimile transmission on October 24, 2006 is hereby endorsed

Filed on October 26, 2006 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, I have hereunto set my
.XB.- A &, %%I I hand and affixed the Seal of the Department,

*"o°°°°-:eo.. C2te in the City of Lansing, this 26TH day
A. Ilk,. •of October, 2006.

Bureau of Commercial Services

, Director

SSent by Facsimile Transmission 06299
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MICHIGAN
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DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

(FOR BUREAU USE ONLY)

Th Is docum eant is effective on the date filed, unless
a sutsequenteffective dtewithin 90days after
raceived date is stated In the document.

Sandra Kay Ennis

2000 Second Avenue
(CýTy State Zip Coda)I'wrtnoit, Vichigan 46226

Document will be returned to the name and address you enter above.
If" left blank document will be mailed to the registered office,

EFFEC1TVW DATE

RESTATED ARTICLES OF ORGANIZATION
For use by Domestic Limitod Liability Companies

(Please read information and Instructions on last page)

Pursuant to ttre provisions of Act 23, Public Acts of 1993, the undersigned limited liability company executet the
.,IoV,,inq Restated Articles:

1, The name of the limited liability company is: DTE Energy Corporate Services, LLC

2. Tie identification number assigned by the Bureau is: ID1016JI

3. All former names of the limited liability company are:

October 23, 2006
4. The date of filing the original Articles of Organization was:

The foflowing Restated Articles of Organization supersede the Articles of 0rganlzation, as amended, and shall be the

Arti!rh;s oý COýrerfization for the lirnited liability company.

ARTICLE I

tDTE Energy Corporate Services, LLC

ARTICLE If

rThe.o _r..ose or purpose.s for which the limited liability company is formed is to engage in any activity within the purposes for
whi•h a limited liability company may be formed under the Limited Liability Company Act of Michigan.

However, such purposes shahl not include the ownership or operation of a nuclear power station.

10/2u/2006 4: 39PM



ARTICLE III

TI-e duradon of the limited liability company If other than perpetual is:

ARTICLE IV

The street address of the registered office Is:

2000 Second Avenue Detroit Michgan 48226

2. Tile marllrig address of the registered office if different than above:

_ Michigan

2. The name of the resident agent is: Sandra Kay Ennls

ARTICLE V (Additional provisions, If any, may be inserted here; attach additional pages if needed.)

,,.e altached Article V.

See aftached Article VI.

xIeta sectlon (a) It the Restated Articles only restate and Integrate the Articles of Organization, otherwise, complete

section fb). Do not complets both. (Check one)

7(a) These Restted Articles of Organization only restate and integrate the Articles of Organization.

(b) These Restated Articles amend the Articles of Oranizatlon and were approved on the 23r day of
23__Z__....._______ 2008 In accordance with Section 804.of the Act- (check one)

[J by unanimous vote of all of the members entitled to vote.

by a majority In Interest if an operating agreement authorizes amendment of the Articles of Organization by majority
vote.

W os o,oý-irent is hereby signed as required by Section 103 of the Act.

Slgned this 2- day of_________

~1

p1 a o Aufre¶zr geri

-- ~s 5s~~ P5Ssr7½r CZ P GM
(7 Y04 01 FrTV NOTA W1 CaPOCRY)

10/24/2006 4:39PM



RESTATED ARTICLES OF ORGANIZATION

DTE ENERGY CORPORATE SERVICES, LLC

(CONTINUED)

The powers granted to DTE Energy Corporate Services, LLC under these Articles of
Organization do not, and shall not be construed to, extend in any manner to the
ownership or operation of Fermi 2 nuclear power station pursuant to NRC full power
Operating License NPF-43, or confer on DTE Energy Corporate Services, LLC any
power or authority with respect to such license. Nothing in these Articles of
Organization or any other document relating to DTE Energy Corporate Services, LLC
shall, or shall be construed to, affect the powers, authority or obligation of The Detroit
Edison Company to fulfill its responsibilities as the licensee under NRC Operating
License NPF-43, or the powers, authority and obligations of all officers and employees
thereof to perfomn all acts necessary thereto, notwithstanding the fact that any such
officer or employee may also be an employee of DTE Energy Corporate Services, LLC.

,"R3 1CLE VI

TFhr Company shall be manager-managed.

10/24/2006 4:39PM


