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Application for Order Approving Indirect Transfer of Control of 
Facility Operating License Nos. NPF-14 and NPF-22 and Conforming Amendments 

I. INTRODUCTION 

In accordance with Section 184 of the Atomic Energy Act, 10 C.P.R.§ 50.80, and 

10 C.P.R. § 72.50(a), this Application requests consent of the Nuclear Regulatory Commission 

("NRC") to the indirect transfer of control of PPL Susquehanna, LLC's ("PPL Susquehanna") 

interests in Facility Operating License Nos. NPF-14 and NPF-22 for the Susquehanna Steam 

Electric Station ("SSES") Units 1 and 2, as well as the general license for the SSES Independent 

Spent Fuel Storage Installation ("ISFSI"). PPL Susquehanna is licensed as the sole operator and 

has a 90% undivided ownership interest in SSES. The proposed indirect transfer of licenses does 

not involve Allegheny Electric Cooperative, Inc., the other (10%) owner of the units and a non

operating licensee for SSES. 

The indirect transfer of control results from a series of transactions (collectively, the 

"Transaction"), described in more detail below, in which PPL Corporation, PPL Susquehanna's 

ultimate parent, will spin off PPL Energy Supply, LLC ("Energy Supply"), which holds 

competitive generation and ancillary assets including PPL Susquehanna. The Transaction will 

involve the creation of and changes to intermediate holding companies, with Energy Supply 

eventually becoming a direct wholly owned subsidiary of a new intermediate parent named 

Talen Energy Holdings, Inc. ("Talen Holdings"), which in turn will be a direct wholly owned 

subsidiary of a new, publicly owned ultimate parent, named Talen Energy Corporation ("Talen 

Energy"). The specific Transaction steps include the following: 



(1) PPL Corporation creates a new subsidiary, Talen Holdings. 

(2) Talen Holdings creates a new subsidiary, Talen Energy. 1 
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(3) Talen Energy creates a new subsidiary, Talen Energy Merger Sub, Inc. ("Merger 

Sub"). 2 

(4) PPL Energy Funding Corporation ("Energy Funding"), which is a direct wholly 

owned subsidiary ofPPL Corporation and the direct parent of Energy Supply, 

distributes 100% of the outstanding equity securities of Energy Supply to PPL 

Corporation. 

( 5) PPL Corporation contributes 100% of the outstanding equity securities of Energy 

Supply to Talen Holdings, resulting in Energy Supply becoming a subsidiary of 

Talen Holdings. 

(6) PPL distributes the Talen Holdings common stock pro rata to its shareowners (the 

"Spin-Off'). 

(7) Talen Holdings merges with Merger Sub, with Talen Holdings surviving as a 

wholly owned subsidiary of Talen Energy and Talen Holdings common stock 

converted into common stock of Talen Energy. 

(8) Raven Power Holdings LLC ("Raven Holdings"), C/R Energy Jade, LLC ("Jade 

Holdings") and Sapphire Power Holdings LLC ("Sapphire Holdings," together with 

Raven Holdings and Jade Holdings, "RJS"), which are portfolio companies 

sponsored by an energy and power focused private investment firm, Riverstone 

Holdings LLC ("Riverstone") 3, will contribute the equity interests in an entity that 

indirectly owns the competitive power generation businesses of RJS (the "RJS 

1 Although Talen Energy is initially created as a subsidiary of Talen Holdings, it will become Talen Holdings' 
parent under step 7 as described above. 

2 Steps 1-3 have already been effectuated. 
3 Raven Holdings is an independent power producer whose assets consist of three, primarily coal-fired, power 

generation facilities in Maryland, with a generating capacity of 2,648 MW (summer rating). Jade Holdings is a 
Texas-based independent power producer whose assets consist of a 1,928 MW (summer rating) portfolio of 
power generation, the majority of which are combined cycle gas-fired facilities. Sapphire Holdings is an 
independent power producer whose assets consist of seven natural gas-fired combined cycle generating units and 
one natural gas-fired peaking unit, located in the northeast with a generating capacity of 737 MW (summer 
rating). 
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HoldCo") to Talen Energy. In exchange, RJS or a special purpose entity wholly 

owned by RJS and controlled by Raven Holdings (such entity or RJS, as applicable, 

the "RJS Shareholder(s)"), will receive 35 percent ofTalen Energy's common stock 

in the aggregate (the "Contribution"). 4 

As a result of the Transaction, PPL Susquehanna will become indirectly controlled by 

two new entities (Talen Energy and Talen Holdings), with the Talen Energy common stock 

being held 65 percent by PPL public shareowners as of the record date for the Spin-Off and 

35 percent by the RJS Shareholder(s) in the aggregate. Simplified organization charts showing 

the current and post-organization ownership structures are provided as Figures 1 and 2 of this 

Application. 5 

With the exception of Steps (1) through (3), which have already been implemented, the 

Transaction steps will be substantially contemporaneous, but deemed to occur in the order set 

forth above. These steps could be altered, however, and accordingly PPL Susquehanna requests 

NRC consent to these or any similar, substantially contemporaneous steps that result in the final 

structure shown in Figure 2. 

PPL Susquehanna also requests conforming amendments to the SSES operating licenses, 

including new license conditions contained in Appendix C superseding those that were imposed 

when the SSES licenses were previously transferred in 2000 from PP&L, Inc. (now known as 

PPL Electric Utilities Corporation) to PPL Susquehanna. The new conditions would replace 

references to "PPL Corporation" with references to "Talen Energy Corporation," reflecting the 

latter becoming the new, publicly-owned ultimate parent holding company after the Transaction. 

In particular, PPL Susquehanna requests that the second license condition in Appendix C, which 

currently prohibits PPL Corporation and other intermediate parents from cancelling the 

4 Following the Contribution, RJS HoldCo will be contributed by Talen Energy to Talen Holdings which, in turn, 
will either (a) contribute RJS HoldCo to Energy Supply and/or (b) cause RJS HoldCo to be merged with and into 
Energy Supply, with Energy Supply as the surviving company in the merger. 

5 Upon closing, Energy Supply, its subsidiary PPL Generation, LLC (PPL Susquehanna's immediate parent), and 
PPL Susquehanna will be renamed, but their corporate existence will not change (i.e. the renaming will not result 
in the creation of new companies). PPL Susquehanna will be renamed Susquehanna Nuclear, LLC. The new 
names of Energy Supply and PPL Generation have not yet been determined. PPL Susquehanna will timely 
inform the NRC when the new names are determined. 
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commitment to fund an extended plant shutdown as represented in the 2000 license transfer 

application, be replaced with a similar condition applicable to Talen Energy and including a 

replacement funding commitment as described later in this Application. In addition, PPL 

Susquehanna requests that the fourth license condition in Appendix C, which prohibits the 

decommissioning trust funds from being invested in securities or obligations of PPL Corporation 

or its affiliates, be replaced with a similar condition prohibiting investment in the securities or 

obligations of Talen Energy or its affiliates. PPL Susquehanna also requests that the third license 

condition in Appendix C, which required transfer of the decommissioning trusts when PPL 

Susquehanna was created in 2000 and previously provided for the transmittal of a non

bypassable wires charge through certain PPL companies, be deleted, as the transfer of funds 

already occurred, and the contributions from the wires charge have been completed. Leaving this 

historic condition would serve no purpose and could create confusion. Finally, PPL 

Susquehanna requests an administrative amendment to reflect its new name, "Susquehanna 

Nuclear, LLC" ("Susquehanna Nuclear"), following the Transaction.6 Marked up pages showing 

these requested changes to the licenses are provided as Attachment 1 to this Application. 

Pursuant to 10 C.P.R.§ 2.1315, these amendments involve no significant hazards considerations 

because the Application does no more than conform the license to reflect the proposed indirect 

license transfer. 

II. STATEMENT OF PURPOSE OF THE TRANSFERS AND NATURE OF THE 
TRANSACTIONS MAKING THE TRANSFERS NECESSARY OR DESIRABLE 

The purpose of the Transaction is to combine the competitive power generation 

businesses of PPL Corporation and RJS, resulting in Talen Energy becoming the third-largest 

investor-owned independent power producer in the United States, based on current generating 

capacity statistics. Talen Energy will combine 9,995 megawatts of capacity currently owned and 

operated by subsidiaries of Energy Supply principally at twelve sites in Pennsylvania and 

Montana with 5,313 megawatts of capacity currently owned and operated by RJS at fifteen sites 

in Maryland, New Jersey, Pennsylvania, Texas and Massachusetts. Talen Energy's combined 

portfolio of approximately 15,000 megawatts (before giving effect to any divestitures that may 

6 For convenience, the name PPL Susquehanna will be used throughout this application, even when describing 
matters or obligations after the name will be changed to Susquehanna Nuclear. 
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be required to achieve PERC and DOJ approvals) will have excellent fuel diversity, with 

approximately 40 percent natural gas, 40 percent coal, 15 percent nuclear, 3 percent oil and 2 

percent renewables. The combination is expected to result in significant operating and financial 

benefits, eventually producing an estimated $155 million in annual run-rate synergies. Talen 

Energy's earnings before interest, taxes, depreciation and amortization ("EBITDA") on the full 

portfolio is estimated to be $1.07 billion on a 2015 "model year" basis7
, inclusive of the 

aforementioned run-rate forecast synergies. As a result, Talen Energy will have significant scale 

and a competitive cost structure, with the ability to pursue growth opportunities. 

III. SUPPORTING INFORMATION 

A. N arne of Licensee 

PPL Susquehanna, LLC (to be renamed Susquehanna Nuclear, LLC upon closing). 

B. Address 

Current: 

Two North Ninth Street 
Allentown, P A 18101 

C. Description of Business or Occupation 

Upon Closing: 

To Be Determined 

PPL Susquehanna is and will remain a limited liability company organized under the 

laws of the State of Delaware, with its principal place of business in Pennsylvania8
, formed to 

hold interests in and operate SSES. 

D. Board of Managers and Principal Officers 

The current Board of Managers and the Principal Officers of PPL Susquehanna, all of 

whom are U.S. Citizens with the same corporate address as PPL Susquehanna, are listed below. 

7 "Model year" basis includes a full year of run-rate synergies benefit in 2015. Actual 2015 results will likely 
achieve a fraction of the run-rate synergy estimate. 

8 PPL Susquehanna will timely inform the NRC when the location of its new business address is determined. 



MANAGERS: 

PRINCIPAL 
OFFICERS: 

Paul A. Farr 

Victor N. Lopiano 

Timothy S. Rausch 

Mark F. Wilten 
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Paul A. Farr ...................... President 

Timothy S. Rausch ............. Senior Vice President and 
Chief Nuclear Officer 

Jon A. Franke ................... Site Vice President-Susquehanna 

Jeffrey M. Helsel. .............. Vice President-Nuclear Operations 

If any changes to the principal officers or managers above occur prior to closing of the 

Transaction, PPL Susquehanna will timely inform the NRC. 

E. NoAgency 

In seeking NRC consent to this indirect transfer of control, PPL Susquehanna is not 

acting as the agent or representative of another person. 

F. Relationship to Shareholders 

PPL Susquehanna is a wholly owned subsidiary of PPL Generation, LLC ("Generation"), 

which is a wholly owned subsidiary of Energy Supply. Energy Supply is currently a wholly 

owned subsidiary of Energy Funding, which in turn is a wholly owned subsidiary of PPL 

Corporation, the ultimate parent. Upon closing of the Transaction, Energy Supply will become a 

wholly owned subsidiary of Talen Holdings, which in turn will be a wholly owned subsidiary of 

Talen Energy. On the closing date, 35 percent of the common stock of Talen Energy will be held 

by the RJS Shareholder(s) in the aggregate, and the remaining 65 percent will be held by the 

public shareowners of PPL Corporation who are shareowners as of the record date for the Spin-

Off. 

General corporate information specified in 10 C.F.R. § 50.33(d)(3) for Talen Energy, 

which will be the ultimate parent of PPL Susquehanna following the Transaction, is provided in 

Attachment 2 to this Application. The Principal Officers listed in Attachment 2 are those 



Enclosure to PLA-7191 
Page 7 of 19 

persons who have been designated to fill these positions upon closing of the Transaction. PPL 

Susquehanna will timely inform the NRC if any of these designations change. The persons who 

will be on the Board of Directors upon closing have not yet been appointed. However, other 

than one candidate who is a citizen of the United Kingdom (and a current member of the PPL 

Board), all of the candidates are U.S. citizens. 

The RJS Shareholder(s) will hold, in the aggregate, 35 percent of the common stock of 

Talen Energy. If Raven Holdings, Jade Holdings and Sapphire Holdings are the RJS 

Shareholders, Raven Holdings will own the majority of the Talen Energy common stock directly 

held by RJS. Alternatively, if the RJS Shareholder is a special purpose entity wholly owned by 

RJS, Raven Holdings will control such entity directly or through the appointment of a Board of 

Directors at such special purpose entity. Jade Holdings will own more than ten percent (but less 

than a controlling share) of any Talen Energy common stock directly held by RJS or will hold a 

non-controlling interest in a special purpose entity wholly owned by RJS that is the RJS 

Shareholder. Sapphire Holdings will own less than ten percent of any Talen Energy common 

stock directly held by RJS or will hold a non-controlling interest in a special purpose entity 

wholly owned by RJS that is the RJS Shareholder. 

Raven Holdings is a Delaware limited liability company. Riverstone V Raven Holdings, 

L.P., a Delaware limited partnership ("R-R Holdings"), owns approximately 99% of the Class A 

Units of Raven Holdings with the remainder owned by certain individuals providing services to 

or employed by Raven Holdings. Certain individuals providing services or employed by Raven 

Holdings own Class B Units, which are profits interests without voting rights. There is no 

"managing member" of Raven Holdings. Instead, a Board of Directors appointed by R-R 

Holdings has full managerial authority. 

R-R Holdings is controlled by its general partner, Riverstone Energy Partners V, L.P., a 

Delaware limited partnership ("Rivers tone GP"). The general partner of Riverstone GP is 

Riverstone Energy GP V, LLC, a Delaware limited liability company, which is managed by its 

Board of Managers, composed of Pierre F. Lapeyre, Jr., David M. Leuschen, The Lord Browne 

ofMadingley, James T. Hackett, Michael B. Hoffman, N. John Lancaster, Jr. and Andrew W. 

Ward. All but The Lord Browne ofMadingley, who is a U.K. citizen, are U.S. citizens. 
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Riverstone Energy GP V, LLC is 100% owned by Riverstone Energy GP V Corp., a Delaware 

corporation, which is 100% owned by Riverstone. 

Riverstone is an energy and power focused private investment firm founded in 2000 that 

has raised approximately $27 billion of equity capital. The firm is a Delaware limited liability 

company based in New York City. Riverstone was founded by Pierre F. Lapeyre, Jr. and 

David M. Leuschen. Riverstone has two classes of membership interests. By the nature of their 

membership interests, Mr. Lapeyre and Mr. Leuschen have full and equal control over the 

operation and management of Riverstone. They are based in New York and are U.S. citizens. 

Jade Holdings and Sapphire Holdings are also Delaware limited liability companies. 

Like Raven Holdings, they are managed by their Boards of Directors. As noted previously, Jade 

Holdings will own a non-controlling minority interest greater than 10% in Talen Energy or a 

non-controlling interest in any special purpose entity that is the RJS Shareholder. Sapphire 

Holdings will own less than 10% of Talen Energy or a non-controlling interest in any special 

purpose entity that is the RJS Shareholder. 

Although the RJS Shareholder(s) will not have, individually or in the aggregate, a 

majority interest in Talen Energy, general corporate information for Raven Holdings, Jade 

Holdings, Sapphire Holdings, and Riverstone is provided in Attachment 3 of this Application. 

IV. FOREIGN OWNERSHIP OR CONTROL 

PPL Susquehanna is not owned, controlled or dominated by an alien, foreign corporation 

or a foreign government, and the Transaction will have no impact on this status. Following the 

Transaction, the majority (65 percent) of the common stock of Talen Energy will be widely held 

by the shareowners of PPL Corporation who are shareowners as of the record date for the Spin

Off. Based on filings under Section 13( d) of the Securities Exchange Act of 1934, as amended 

as of the date of this Application, PPL Susquehanna is not aware of any alien, foreign 

corporation, or foreign government holding beneficial ownership of more than 5% of the 

securities of PPL Corporation.9 

9 According to the most recently filed Schedule 130/A filed by Black:Rock, Inc. with the SEC on February 10, 
2014, Black:Rock, Inc. beneficially owned, in the aggregate, 43,999,630 shares ofPPL Corporation's stock, held 
by Black:Rock (Luxembourg) S.A.; Black:Rock (Netherlands) B.V.; Black:Rock Advisors, LLC; Black:Rock 
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In addition, the persons who have been designated to become the principal officers of 

Talen Energy upon closing of the Transaction are all U.S. citizens; and while the persons who 

will be elected as Directors upon closing have not yet been appointed, all of the candidates other 

than one citizen of the U.K. are U.S. citizens. Similarly, while the principal officers and 

directors of Talen Energy Holdings, Energy Supply and Generation upon closing of the 

Transaction have not been appointed, they will all remain U.S. citizens. 

The RJS Shareholder(s) will own the remaining 35 percent ofTalen Energy's common 

stock. If Raven Holdings, Jade Holdings and Sapphire Holdings are the RJS Shareholders, 

Raven Holdings will own the majority of the Talen Energy common stock directly held by RJS. 

Alternatively, if the RJS Shareholder is a special purpose entity wholly owned by RJS, Raven 

Holdings will control such entity directly or through the appointment of a Board of Directors at 

such special purpose entity. R-R Holdings, which owns 99 percent of the voting membership 

units in Raven Holdings, is a U.S. company (Delaware limited partnership) controlled by its 

general partner, Riverstone GP (as noted above, a Delaware limited partnership and thus a U.S. 

company), which is in turn controlled by its general partner, Riverstone Energy GP V LLC (a 

Delaware limited liability company, and thus also a U.S. company). Riverstone Energy GP V 

LLC is managed by its seven-person Board of Managers, all but one of whom is a U.S. citizen, 

and is 100% owned by Riverstone Energy GP V Corp., which is 100% owned by Riverstone. 

Pursuant to its operating agreement, Riverstone is controlled by its founders, Pierre F. Lapeyre, 

Jr. and David M. Leuschen, both of whom are U.S. citizens. 

Further, ownership of 35% of the common stock in Talen Energy by the RJS 

Shareholder(s) should not be considered to constitute control over Talen Energy. The NRC has 

previously determined that a 34.5 percent ownership in the stock of a licensee did not constitute 

Advisors (UK) Limited; BlackRock Asset Management Canada Limited; BlackRock Asset Management 
Deutschland AG; BlackRock Asset Management Ireland Limited; BlackRock Financial Management, Inc.; 
BlackRock Fund Advisors; BlackRock Fund Management Ireland Limited; BlackRock Fund Managers Limited; 
BlackRock Institutional Trust Company, N.A.; BlackRock International Limited; BlackRock Investment 
Management (Australia) Limited; BlackRock Investment Management (UK) Limited; BlackRock Investment 
Management, LLC; BlackRock Japan Co., Ltd.; BlackRock Life Limited; and iShares (DE) I InvAG mit 
Teilgesellschaftsvermoegen and had shared voting and dispositive power over 55,031 of these shares, sole voting 
power over 38,421,452 of these shares and sole dispositive power over 43,944,599 of these shares. While several 
of these companies are incorporated or organized overseas, they are all direct or indirect subsidiaries of 
BlackRock, Inc., which is a Delaware corporation with sole voting and dispositive power over most of the shares. 
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control. 10 In addition, the RJS Shareholder(s) will be able to designate no more than three 

directors on Talen Energy's eight-person Board. 11 Moreover, a stockholders agreement will 

prohibit the RJS Shareholder(s), without prior written approval of at least a majority of the Board 

members not designated by the RJS Shareholder(s), from taking certain actions with respect to 

Talen Energy and its subsidiaries until the date that is three months after the date on which the 

RJS Shareholder(s) is or are, as applicable, no longer entitled to designate a director to the 

Board, including: acquiring additional Talen Energy stock, depositing its Talen Energy stock 

into a voting trust or similar arrangement, entering into certain business transactions involving 

Tal en Energy or its subsidiaries, making any "solicitation" of "proxies" (as such terms are used 

in the proxy rules of the U.S. Securities and Exchange Commission (the "SEC")), calling a 

stockholder meeting or initiating a proposal for stockholder action, participating as a "group" (as 

such term is used in the rules of the SEC) with respect to common stock, or otherwise acting, 

other than through the action of the directors it has designated to serve on the Board, alone or in 

concert to control or influence Talen Energy management or policies. 

V. TECHNICAL QUALIFICATIONS 

PPL Susquehanna will continue to be the sole plant operator, and the technical 

qualifications of PPL Susquehanna will not be affected by the proposed Transaction and indirect 

license transfer. After the Transaction, the same nuclear organization will remain responsible for 

operation of SSES. The Transaction will not require any change in the management or staffing 

of the nuclear organization, or any change in its procedures. The SSES nuclear organization will 

continue to have clear and direct lines of responsibility and authority, which will be unaffected 

10 Review of Direct and Indirect Transfer of Ownership Interests in Seabrook Station, Vermont Yankee Nuclear 
Power Station, Yankee Rowe Nuclear Power Station, Maine Yankee Atomic Power Station, and Haddam Neck 
Plant from Montaup Electric Company to New England Power Company (Feb. 24, 2000) (ADAMS Accession 
No. ML003685187) at 1-2 (indicating, inter alia, that no control would result from the merger ofMontaup and 
NEP, which held 4.5 and 30 percent respectively of the sharers of Yankee Atomic). 

11 Talen Energy will have an eight member Board of Directors (the "Board"). The RJS Shareholder(s) will have the 
right to designate two directors to the Board until such time as the RJS Shareholder(s) no longer beneficially 
own(s) at least 25% ofTalen Energy's common stock outstanding on the closing date, after which time the RJS 
Shareholder(s) shall have the right to designate one director to the Board for so long as the RJS Shareholder(s) 
beneficially own(s) at least 10% of the Talen Energy common stock outstanding on the closing date. The RJS 
Shareholder(s) shall have the further right to designate one independent director to the Board, who is 
"independent" (as defined in the rules and regulations governing the requirements of companies listing on the 
New York Stock Exchange) for so long as the RJS Shareholder(s) beneficially own(s) at least 10% of the Talen 
Energy common stock outstanding on the closing date. 
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by the Transaction. PPL Susquehanna's review of the SSES Quality Assurance (QA) Program 

Description has not identified any changes resulting from the Transaction that would result in a 

decrease in commitments from the Description pursuant to 10 C.P.R.§ 50.54(a). 

VI. FINANCIAL QUALIFICATIONS 

PPL Susquehanna will remain financially qualified to operate and possess its interest in 

SSES. In accordance with 10 C.P.R. § 50.33(f) and the Standard Review Plan on Power 

Reactor Licensee Financial Qualifications and Decommissioning Funding Assurance (NUREG-

1577, Revision 1), a projected income statement for the five-year period from January 1, 2015 

until December 31, 2019, is provided in proprietary Attachment 4P for each unit. A redacted, 

non-proprietary version of these income statements suitable for public disclosure is included 

with the Application as Attachment 4NP. The projected income statements show that PPL 

Susquehanna's anticipated revenues from competitive sales of energy, capacity and ancillary 

services provide reasonable assurance of an adequate source of funds to meet PPL 

Susquehanna's share of SSES 's anticipated expenses. It should be noted that PPL 

Susquehanna's share of the output from SSES Units 1 and 2 is sold in the PJM market, and 

other than potential reductions in corporate overhead (intercompany charges), the Transaction 

does not affect the anticipated revenues or expenses reflected in the projected income statement. 

The revenues in the projected income statements are based on sale of PPL 

Susquehanna's 90% share of SSES generation (i.e., 2268 MW(e) of the station's 2520 MW(e) 

rated capacity, consisting of 1134 MW(e) per Unit) and capacity factors determined from the 

specific outage dates planned for each of the next four years, along with an unplanned outage 

factor corresponding to the average unplanned outage rate over the last five years. Because the 

specific dates for the refueling outage in the last year of the projections (20 19) have not yet 

been determined, the planned outage duration in 2019 has been assumed to be the same as in 

2018. 

The revenue in the projected income statements includes income from the sale of both 

energy and capacity. With respect to the sale of energy, the forecasted prices are based upon a 

blending of market and fundamental prices. The market prices utilized are the forward prices of 

energy observed in the market as of May 7, 2014. The fundamental prices are a proprietary 

forecast of energy prices developed by PPL Corporation's Risk Management Department based 
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upon forecasted natural gas prices and utilizing various other internal assumptions. In the 

projected income statement, the observable forward market prices are applied in 2015. In 2016 

and 2017, the projected income statement applies weighted averages of the market and 

fundamental prices (with the market price being weighted by two-thirds in 2016, and one-third 

in 2017). In 2018 and 2019, the forecasted price is the projected fundamental price. The price 

for capacity payments are those capacity prices determined by the PJM capacity auctions 

through 2018. Because a capacity auction for 2019 has not yet occurred, the projected capacity 

price in 2019 is derived from the 2018 price, escalated by 2.25 percent. The revenues for 

ancillary services are based on historical ancillary revenue in 2012 and 2013. 

The projected operating expenses in the projected income statements are based on PPL 

Susquehanna's business plan extending through 2018 that has been reviewed and approved by 

the Board of Directors of PPL Corporation, and reflect PPL Susquehanna's 90% share of 

SSES. 12 The projected operating expenses for 2019 are derived by escalating the planned 

expenses in 2018 by 2.25 percent. 

Two sensitivity analyses are included: (1) a 10% reduction in the forecast capacity 

factor, and (2) a 10% reduction in forecast price of electricity. In all cases, the projected 

revenue from sale of energy and capacity exceeds projected expenses. 

To provide added assurance that PPL Susquehanna will have sufficient funds available 

to meet its operating expenses for SSES, Talen Energy will at closing enter into a Support 

Agreement with PPL Susquehanna to make funding of up to $205 million available to PPL 

Susquehanna, corresponding to the fixed operating costs that would be incurred during a six 

month outage of both Units. Attachment 4P shows the derivation of this amount. This Support 

Agreement will replace the current $130 million commitment currently provided by PPL 

Corporation (formerly PP&L Resources, Inc.) pursuant to the NRC's Order Approving Transfer 

of Licenses and Conforming Amendments, dated June 6, 2000, and corresponding license 

condition in Appendix C to the SSES licenses. Under the terms of the new agreement, provided 

in proposed form as Attachment 5 hereto, PPL Susquehanna will have the right to obtain such 

12 Other than potential reductions in corporate overhead (intercompany charges), there are no reductions in the 
budgeted expenditures for SSES associated with either the Transaction or any of the projected synergies. 



Enclosure to PLA-7191 
Page 13 of 19 

funds from Talen Energy as PPL Susquehanna determines necessary to protect the public health 

and safety or meet NRC requirements. This agreement will not terminate until SSES 

permanently ceases operation and may not be cancelled or modified before then without 

30 days prior written notice to the NRC. Pursuant to Condition 3 of the NRC's June 6, 2000 

Order, PPL Susquehanna requests that the NRC Order approving the current indirect transfer of 

control include NRC consent to the cancellation and replacement of the prior funding 

commitment, effective upon closing of the Transaction. 

Talen Energy will have substantial financial resources available to fulfill its obligations 

under the Support Agreement. Talen Energy's balance sheet quality, measured by the 

approximately 3.5 ratio of debt-to-EBITDA, is projected to be as strong as or stronger than its 

peers. Based on recent valuations of peer companies, the market value of total equity is expected 

to be approximately $6 billion and the enterprise value (the market value of equity plus total debt 

outstanding less cash on-hand) is expected to be approximately $9.5 billion. The funding 

requirement under the Support Agreement represents approximately 3.5% of Talen Energy's 

estimated market value of equity and 2.2% of its estimated enterprise value. At this financial 

scale, Talen Energy will have ready access to debt and equity capital on very short notice to 

fulfill its funding requirements. Arrangements are also being made to have a revolving credit 

facility of approximately $1.85 billion available to Talen Energy upon closing of the 

Transaction. This credit facility is currently in syndication and is expected to close in escrow by 

the end of July and be available to Talen Energy upon the closing of the Transaction. Talen 

Energy will also be a bigger and more diverse company than Energy Supply as a result of the 

Contribution, with more capacity and presence in additional states. 

PPL Susquehanna's financial assurance for decommissioning funding will remain in 

effect and will not be affected by the proposed indirect license transfer. PPL Susquehanna 

currently provides such assurance through the prepayment method, pursuant to 10 C.P.R. 

§ 50.75(e)(l)(i). As of December 31, 2013, the nuclear decommissioning master trust 

established by PPL Susquehanna, which is segregated from the licensee's assets and outside its 

administrative control, contains investments with a market value totaling $408,554,822 for 

Unit 1 and $454,995,397 for Unit 2. The minimum amount of decommissioning funds estimated 

to be required pursuant tolO C.P.R.§ 50.75(b) & (c) is $625,117,500 per unit, as calculated in 
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Attachment 6. The estimated cost to decommission the Independent Spent Fuel Storage 

Installation (ISFSI), based on the 2010 Site Specific Study escalated to 2013 dollars using the 

Consumer Price Index- All Urban Consumers, Services is $7,680,476. On a per unit basis, 

when 2 percent real earnings are credited up to the times of permanent termination of operations, 

along with a pro-rata credit during a dismantlement period, as permitted by 10 C.F.R. 

§ 50.75(e)(1)(i), the credited value of the funds ($769,938,146 and $887,725,537 for Units 1 and 

2 respectively) exceeds PPL Susquehanna's 90% ownership share of the NRC minimum 

requirement ($625, 117,500 for each unit as of December 31, 2013) and the cost to decommission 

the ISFSI. Therefore, the proposed indirect license transfer will have no effect upon PPL 

Susquehanna's financial assurance for decommissioning funding. 

VII. PRICE-ANDERSON INDEMNITY AND NUCLEAR INSURANCE 

The proposed indirect transfer of control will have no effect on the existing Price

Anderson indemnity orthenuclear insurance (property and liability) forSSES. PPL 

Susquehanna will maintain the required nuclear property damage insurance pursuant to 10 

C.F.R. § 50.54(w) and nuclear liability insurance pursuant to Section 170 of the Atomic 

Energy Act and 10 C.F.R. Part 140. PPL Susquehanna's annual reporting in compliance with 

10 CFR § 140.21 provides reasonable assurance regarding its ongoing ability to pay its share 

of any annual retrospective premium. The only revision to the indemnity agreements for 

Units 1 and 2 is an administrative amendment to reflect the new name and address of the 

licensee upon closing. 

VIII. INTERCONNECTION AGREEMENT 

The transactions will result in no change in the ownership of the switch yard 

components within the SSES exclusion area that constitute transmission facilities that PPL 

Electric Utilities Corporation (the transmission system owner, or "TSO") currently owns and 

maintains pursuant to an interconnection agreement with PPL Susquehanna. Effective upon 

closing, Susquehanna Nuclear, the TSO, and PJM Interconnection, L.L.C. ("PJM", the 

regional transmission operator) will enter into a new interconnection agreement for SSES. 

This interconnection agreement will require the TSO to operate and maintain such 

transmission facilities in compliance with all NRC requirements and SSES commitments. 

Susquehanna Nuclear will continue to own all real property within the SSES exclusion area, 
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and with respect to the switchyards within the exclusion area, will continue to maintain the 

authority and control to determine activities including the exclusion of personnel and property 

as required by 10 C.F.R. Part 100. 

IX. ANTITRUST INFORMATION 

In accordance with the Commission's decision in Kansas Gas and Electric Co., (Wolf 

Creek Generating Station, Unit 1), CLI-99-19, 49 N.R.C. 441 (1999), the Atomic Energy Act 

does not require or authorize antitrust reviews of license transfer applications after initial 

licensing. 

X. RESTRICTED DATA AND CLASSIFIED NATIONAL SECURITY 
INFORMATION 

This Application for proposed transfer does not contain any Restricted Data or other 

Classified National Security Information and doesnot involve any change in access to such 

Restricted Data or Classified National Security Information. PPL Susquehanna's existing 

restrictions on access to Restricted Data and Classified National Security Information are 

unaffected by the proposed transfer. Both Talen Energy and Talen Holdings will before closing 

adopt resolutions to the effect that neither their officers nor Boards of Directors, acting as such, 

shall seek access to any classified information and/or special nuclear material in the custody of 

PPL Susquehanna. 

XI. ENVIRONMENTAL CONSIDERATIONS 

The requested consent to indirect transfer of control of the SSES licenses is exempt 

from environmental review because it falls within the categorical exclusion contained in I 0 

C.F.R. § 51.22(c)(21). Moreover, the proposed transfer does not involve any amendment to 

the facility operating licenses or other change that would directly affect the actual operation of 

SSES in any substantive way. The proposed transfer does not involve an increase in the 

amounts, or a change in the types, of any radiological effluents that may be allowed to be 

released off-site, and involves no increase in the amounts or change in the types of non

radiological effluents that may be released off-site. Further, there is no increase in the 

individual or cumulative operational radiation exposure. Therefore the proposed transfer has 

no environmental impact. 
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Based upon the forgoing information, PPL Susquehanna respectfully requests that the 

NRC issue an Order (1) consenting to the indirect transfer of control of the Facility Operating 

Licenses, Nos. NPF-14 and NPF-22, for its operating authority and 90% undivided ownership 

interests in SSES, and the general license for the SSES ISFSI, and (2) approving the conforming 

amendments in Attachment 1. PPL Susquehanna requests that NRC's consent be provided as 

expeditiously as possible, and by no later than December 31, 2014. PPL Susquehanna requests 

that such consent be made immediately effective upon issuance and permit the indirect transfer 

of control at any time for one year following NRC approval or prior to January 31, 2016, 

whichever is later. 
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Figure 1 
Simplified Organization Chart - Current 

PPL Corporation 

I 
PPL Energy Funding 

Corporation 

I 
PPL Energy Supply, 

LLC 

I 

PPL Generation, LLC 

I 

PPL Susquehanna, LLC 

Enclosure to PLA-7191 
Page 18 of 19 



Figure 2 

Enclosure to PLA -7191 
Page 19 of 19 

Simplified Organization Chart - After Transaction Closing 

PPL Corporation 
Shareowners 

(PA Corp) 

Talen Energy 
Holdings, Inc. 

(DE Corp) 

PPL Energy 
Supply, LLC* 

(DELLC) 

PPL Generation, 
LLC* 

(DELLC) 

Susquehanna 
Nuclear,LLC 

(DELLC) 

* Name subject to change 

Talen Energy 
Corporation 

(DE Corp) 

RJS 
Shareholder( s) 
(DE LLC(s)) 

5% 

RJS HoldCo** 
(DELLC) 

** RJS HoldCo will subsequently be contributed to Talen Energy Holdings which, in turn, will 
either (a) contribute RJS HoldCo to Energy Supply and/or (b) cause RJS HoldCo to be merged 
with and into Energy Supply, with Energy Supply as the surviving company in the merger (see 
supra note 4). RJS HoldCo will not become an intermediate parent of PPL Susquehanna, and 
these final steps will not result in any transfer of control over the NRC licenses. 
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Conforming License Amendments 



Susquehanna SES Unit 1 
Proposed License Amendment 



Susquehanna Nuclear, LLC PPL Susquehanna. LLC 
Allegheny Electric Cooperative, Inc. 

Docket No. 50-387 
Susquehanna Steam Electric Station, Unit 1 

Renewed Facility Operating License 

1. The Nuclear Regulatory Commission (the Commission or the NRC) having found that: 

A. The application for a renewed license filed by the operating licensee -P-Pb 
Susquehanna, LLC and the Allegheny Electric Cooperative, Inc. (the licensees)# 
complies with the standards and requirements of the Atomic Energy Act of 1954, as 
amended (the Act), and the Commission's regulations set forth in 10 CFR Chapter I, 
and all required notifications to other agencies or bodies have been duly made; 

B. Construction of the Susquehanna Steam Electric Station, Unit 1 (the facility), has been 
substantially completed in conformity with Construction Permit CPPR-1 01 and the 
application, as amended, the provisions of the Act, and the regulations of the 
Commission; 

C. The facility will operate in conformity with the application, as amended, the provisions of 
the Act, and the regulations of the Commission; 

D. There is reasonable assurance: (i) that the activities authorized by this operating license 
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 set 
forth in 10 CFR Chapter I; 

E. The-Susquehanna Nuclear. LLC*PPL Susquehanna, LLc· is technically qualified to 
engage in the activities authorized by this operating license in accordance with the 
Commission's regulations set forth in 10 CFR Chapter I; 

F. The licensees have satisfied the applicable provisions of 10 CFR 140, "Financial 
Protection Requirements and Indemnity Agreements," of the Commission's regulations; 

#The original applications for the operating license and construction permit were submitted by 
Pennsylvania Power & Light Company and Allegheny Electric Cooperative, Inc. The application for the 
renewed license was submitted by PPL Susquehanna, LLC and Allegheny Electric Cooperative. Inc. 
For purposes of certain historical references contained herein, the term "operating licensee" is used to 
refer to Susquehanna Nuclear, LLC PPL Susquehanna, LLC, as well as Pennsylvania Power & Light 
Company~---aflG PP&L, Inc and PPL Susquehanna. LLC., all three BetA-of which were previously named 
in the license with authority to operate the facility. 

+He-Susquehanna Nuclear. LLC PPL Susquehanna, LLC is authorized to act as agent for the Allegheny 
Electric Cooperative, Inc. and has exclusive responsibility and control over the physical construction, 
operation, and maintenance of the facility. 

Renewed Operating License No. NPF-14 
Amendment No. 
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G. The issuance of this license will not be inimical to the common defense and security or 
to the health and safety of the public; 

H. After weighing the environmental, economic, technical, and other benefits of the facility 
against environmental and other costs and considering available alternatives, the 
issuance of renewed Facility Operating License No. NPF-14 subject to the condition for 
protection of the environment set forth herein, is in accordance with 10 CFR Part 51 of 
the Commission's regulations and all applicable requirements have been satisfied; 

I. The receipt, possession, and use of source, byproduct, and special nuclear material as 
authorized by this license will be in accordance with the Commission's regulations in 10 
CFR Parts 30, 40 and 70; and 

J. Actions have been identified and have been or will be taken with respect to (1) managing 
the effects of aging during the period of extended operation on the functionality of 
structures and components that have been identified to require review under 10 CFR 
54.21 (a)(1 ); and (2) time-limited aging analyses that have been identified to require 
review under 10 CFR 54.21 (c), such that there is reasonable assurance that the 
activities authorized by the renewed operating license will continue to be conducted in 
accordance with the current licensing basis, as defined in 10 CFR 54.3, for the facility, 
and that any changes made to the facility's current licensing basis in order to comply 
with 10 CFR 54.29(a) are in accordance with the Act and the Commission's regulations. 

2. Renewed Facility Operating License No. NPF-14 is hereby issued to the Susquehanna 
Nuclear, LLC PPL Susquehanna, LLG and the Allegheny Electric Cooperative, Inc. to read 
as follows: 

A. This license applies to the Susquehanna Steam Electric Station, Unit 1, a boiling water 
nuclear reactor and associated equipment (the facility), owned by the licensees. The 
facility is located in Luzerne County, Pennsylvania, and is described in the licensees' 
Final Safety Analysis Report as supplemented and amended, and the licensees' 
Environmental Report as supplemented and amended. 

B. Subject to the conditions and requirements incorporated herein, the Commission hereby 
licenses: 

(1) Pursuant to Section 103 of the Act and 10 CFR Part 50, "Domestic Licensing of 
Production and Utilization Facilities," Susquehanna Nuclear, LLC -P-Pb 
Susquehanna, LLG and the Allegheny Electric Cooperative, Inc. to possess, 
and Susquehanna Nuclear, LLC PPL Susquehanna, LLG to use, and operate 
the facility at the designated location in Luzerne County, Pennsylvania, in 
accordance with the procedures and limitations set forth in this renewed license; 

(2) Susquehanna Nuclear, LLC PPL Susquehanna, LLG, pursuant to the Act and 
10 CFR Part 70, to receive, possess, and use at any time special nuclear 
material as reactor fuel, in accordance with the limitations for storage and 
amounts required for reactor operation, as described in the Final Safety 
Analysis Report, as supplemented and amended; 

Renewed Operating License No. NPF-14 
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(3) Susquehanna Nuclear, LLC PPL Susquehanna, LLC, pursuant to the Act and 
10 CFR Parts 30, 40, and 70, to receive, possess, and use at any time any 
byproduct, source and special nuclear material as sealed neutron sources for 
reactor startup, sealed neutron sources for reactor instrumentation and radiation 
monitoring equipment calibration, and as fission detectors in amounts as 
required; 

(4) Susquehanna Nuclear. LLC PPL Susquehanna, LLC, pursuant to the Act and 
10 CFR Parts 30, 40, and 70 to receive, possess, and use in amounts as 
required any byproduct, source or special nuclear material without restriction to 
chemical or physical form, for sample analysis or instrument calibration or 
associated with radioactive apparatus or components; and 

(5} Susquehanna Nuclear, LLC PPL Susquehanna, LLC, pursuant to the Act and 
10 CFR Parts 30, 40, and 70 to possess, but not separate, such byproduct and 
special nuclear materials as may be produced by the operation of the facility. 

C. This license shall be deemed to contain and is subject to the conditions specified in the 
Commission's regulations set forth in 10 CFR Chapter I and is subject to all applicable 
provisions of the Act and to the rules, regulations and orders of the Commission now or 
hereafter in effect; and is subject to the additional conditions specified or incorporated 
below: 

(1) Maximum Power Level 

Susquehanna Nuclear. LLC PPL Susquehanna, LLC is authorized to operate 
the facility at reactor core power levels not in excess of 3952 megawatts thermal 
in accordance with the conditions specified herein. The preoperational tests, 
startup tests and other items identified in License Conditions 2.C.(36}, 2.C.(37}, 
2.C.(38}, and 2.C.(39} to this license shall be completed as specified. 

(2) Technical Specifications and Environmental Protection Plan 

The Technical Specifications contained in Appendix A, as revised through 
Amendment No. 260 and the Environmental Protection Plan contained in 
Appendix B are hereby incorporated in the license. Susquehanna Nuclear. LLC 
PPL Susquehanna, LLC shall operate the facility in accordance with the 
Technical Specifications and the Environmental Protection Plan. 

For Surveillance Requirements (SRs) that are new in Amendment 178 to Facility 
Operating License No. NPF-14, the first performance is due at the end of the first 
surveillance interval that begins at implementation of Amendment 178. For SRs 
that existed prior to Amendment 178, including SRs with modified acceptance 
criteria and SRs whose frequency of performance is being extended, the first 
performance is due at the end of the first surveillance interval that begins on the 
date the Surveillance was last performed prior to implementation of Amendment 
178. 

Renewed Operating License No. NPF-14 
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(3) Conduct of Work Activities During Fuel Load and Initial Startup 

The operating licensee shall review by committee all facility construction, 
Preoperational Testing, and System Demonstration activities performed 
concurrently with facility initial fuel loading or with the facility Startup Test 
Program to assure that the activity will not affect the safe performance of the 
facility fuel loading or the portion of the facility Startup Program being 
performed. The review shall address, as a minimum, system interaction, span 
of control, staffing, security and health physics, with respect to performance of 
the activity concurrently with the facility fuel loading or the portion of the facility 
Startup Program being performed. The committee for the review shall be 
composed of a least three members, knowledgeable in the above areas, and 
who meet the qualifications for professional-technical personnel specified by 
section 4.4 of ANSI N18.7-1971. At least one of these three shall be a senior 
member of the Assistant Superintendent of Plant's staff. 

(4) Thermal and Hydraulic Design (Section 4.4, SER) 

(a) Susquehanna Nuclear, LLC PPL Susquehanna, LLC is prohibited from 
power operation under natural circulation conditions. 

(5) Qualification of Purge Valves 

Whenever the operational condition is other than cold shutdown or refueling, the 
operating licensee shall maintain each containment purge and vent isolation 
valve greater than 2-in. nominal diameter in one of the following conditions: 

(a) Closed and electrically prohibited from opening, 

(b) Blocked so as not to permit opening by more than 50 degrees, or 

(c) Operated to permit opening by more than 50 degrees after 
demonstrating that the valves are qualified to close from the full open 
position against peak LOCA pressure, and are also qualified per the 
criteria of Branch Technical Position CSB 6-4. Purge valve 
qualification documentation must be approved by the NRC prior to 
operating valves in this mode. 

(6) Susquehanna Nuclear. LLC PPL Susquehanna, LLC shall implement and 
maintain in effect all provisions of the approved fire protection program as 
described in the Fire Protection Review Report for the facility and as approved 
in Fire Protection Program, Section 9.5, SER, SSER#1, SSER#2, SSER#3, 
SSER#4, SSER#6, Safety Evaluation of Fire Protection Report dated 
August 9, 1989, Safety Evaluation of Revision 4 to the Fire Protection Review 
Report dated March 29, 1993, Safety Evaluation of Fire Protection Program 
Issues, Safe Shutdown Methodology and Analysis of Associated Circuits dated 
October 21, 1997, and Safety Evaluation of the licensee's Amendment No. 177, 
dated June 24, 1998, to relocate the Fire Protection Program subject to the 
following provision: 
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The operating licensee may make changes to the approved fire protection 
program without prior approval of the Commission only if those changes 
would not adversely affect the ability to achieve and maintain safe 
shutdown in the event of a fire. 

(7) Battery Room Area (Section 9.5.4. SER. SSER#1. SSER#3) 

Prior to exceeding five percent of full power and subject to NRC review and 
approval, the operating licensee shall either conduct at an approved testing 
laboratory an ASTM E-119 test of the as-installed one-hour cable wrap 
configuration or install an automatic fire extinguishing system. 

(8) Operation with Partial Feedwater Heating at End-of-Cycle (Section 15.1, SER, 
SSER#1) 

Prior to operation with partial feedwater heating, Susquehanna Nuclear. LLC 
PPL Susquehanna, LLC shall provide for NRC review and approval, analyses 
which show a more limiting change does not occur in the minimum critical 
power ratio than that obtained using normal feedwater heating. 

(9) Initial Test Program (Section 14. SER. SSER#1) 

The operating licensee shall conduct the post-fuel-loading initial test program 
(set forth in Section 14 of the licensee's Final Safety Analysis Report, as 
amended through Amendment 50 and modified by the operating licensee's 
letter dated August 26, 1982, (PLA-1257)) without making any major 
modifications of this program unless modifications have been identified and 
have received prior NRC approval. Major modifications are defined as: 

(a) Elimination of any test identified as essential in Section 14 of the 
licensees' Final Safety Analysis Report, as amended through 
Amendment 50 and modified by the operating licensee's letter dated 
August 26, 1982, (PLA-1257); 

(b) Modifications of test objectives, methods or acceptance criteria for any 
test identified as essential in Section 14 of the licensee's Final Safety 
Analysis Report, as amended through Amendment 50 and modified by 
the operating licensee's letter dated August 26, 1982, (PLA-1257); 

(c) Performance of any test at a power level different from that described 
in the program; and 

(d) Failure to complete any tests included in the described program 
(planned or scheduled for power levels up to the authorized power 
level). 

Renewed Operating License No. NPF-14 
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or outside containment, are dynamically qualified or the operating licensee shall provide a basis 
for continued operation and a program for qualifying such valves. 

(31) Control Room Design Review (Section 22, SSER #4) 

Prior to startup following the first refueling outage, the operating licensee shall 
provide a report discussing the experience, including demonstrated reliability, of 
the Display Control System. 

(32) Emergency Service Water System (Section 6.3.4, SSER #4) 

Prior to startup following the first refueling outage, the operating licensee shall 
complete design modifications to the emergency service water (ESW) system, 
approved by the staff, to eliminate single failure in the ESW system which leads 
to the need for an uncooled residual heat removal (RHR) pump. 

(33) The Additional Conditions contained in Appendix C, as revised through 
Amendment No. 188, are hereby incorporated into this license. The operating 
licensee PPL Susquehanna, LLC shall operate the facility in accordance with 
the Additional Conditions. 

(34) Mitigation Strategy License Condition 

Develop and maintain strategies for addressing large fires and explosions that 
include the following key areas: 

(a) Fire fighting response strategy with the following elements: 
1. Pre-defined coordinated fire response strategy and guidance 
2. Assessment of mutual aid fire-fighting assets 
3. Designated staging areas for equipment and materials 
4. Command and control 
5. Training of response personnel 

(b) Operations to mitigate fuel damage considering the following: 
1 . Protection and use of personnel assets 
2. Communications 
3. Minimizing fire spread 
4. Procedures for implementing integrated fire response strategy 
5. Identification of readily-available pre-staged equipment 
6. Training on integrated fire response strategy 
7. Spent fuel pool mitigation measures 

(c) Actions to minimize release to include consideration of: 
1. Water spray scrubbing 
2. Dose to onsite responders 

Renewed Operating License No. NPF-14 
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(35) The licensee shall implement and maintain all Actions required by Attachment 
2 to NRC Order EA-06-137, issued June 20, 2006, except the last action that 
requires incorporation of the strategies into the site security plan, contingency 
plan, emergency plan and/or guard training and qualification plan, as 
appropriate. 

(36) Potential Adverse Flow Effects 

These license conditions provide for monitoring, evaluating, and taking prompt 
action in response to potential adverse flow effects as a result of power uprate 
operation on plant structures, systems, and components (including verifying 
the continued structural integrity of the steam dryer). 

(a) The following requirements are placed on operation of the operating 
licensee PPL Susquehanna, LLC (PPL) facility above the licensed 
thermal power (CLTP) level of 3489 megawatts thermal (MWt): 

(1) The operating licensee P-Ph--shall obtain at each 3.5% power 
ascension step up to 1 07% of 3489 MWt, dryer strain gauge data 
and compare it to the acceptance criteria during power ascension 
above 3489 MWt. The operating licensee P-Ph--shall obtain at each 
3.5% power ascension step above 1 07% of 3489 MWt, main steam 
line strain gauge data and compare it to the limit curve for the dryer 
strains during power ascension. 

(2) The operating licensee P-Ph--shall monitor the main steam line (MSL) 
strain gauges during power ascension testing above 3489 MWt for 
increasing pressure fluctuations in the steam lines. 

(3) The operating licensee P-Ph--shall hold the facility at each 3.5% 
ascension step to collect data from License Condition 2.C.(36)(a) 
and conduct plant inspections and walk-downs, and evaluate steam 
dryer performance based on the data; shall provide the evaluation to 
the NRC staff by facsimile or electronic transmission to the NRC 
project manager upon completion of the evaluation; and shall not 
increase power above each hold point until 96 hours after the NRC 
project manager confirms receipt of the transmission. 

(4) If any steam dryer strains at each 3.5% power ascension step up to 
1 07% of 3489 MWt or frequency peak from the MSL strain gauge 
data exceeds the level 1 limit curve for the MSL strains above 107% of 
3489 MWt, the operating licensee -P-PL shall return the facility to a 
power level at which the acceptance criteria is not exceeded. The 
operating licensee P-Ph--shall resolve the discrepancy, document the 
continued structural integrity of the steam dryer, and provide that 
documentation to the NRC staff by facsimile or electronic 
transmission to the NRC project manager prior to further increases in 
reactor power. 
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(5) In addition to evaluating the dryer instrumentation data and MSL 
strain gauge data, the operating licensee P-Ph--shall monitor reactor 
pressure vessel water level instrumentation and MSL piping 
accelerometers during power ascension above 3489 MWt. If 
resonance frequencies are identified as increasing above nominal 
levels in proportion to instrumentation data, the operating licensee 
P-Ph--shall stop power ascension, document the continued structural 
integrity of the steam dryer, and provide that documentation to the 
NRC staff by facsimile or electronic transmission to the NRC project 
manager prior to further increases in reactor power. 

(6) Following CPPU start-up testing, the operating licensee P-Ph--shall 
resolve any discrepancies in the steam dryer analysis and provide 
that resolution to the NRC staff by facsimile or electronic 
transmission to the NRC project manager. If the discrepancies are 
not resolved within 90 days of identification, the operating licensee 
P-Ph--shall return the facility to a power level at which the discrepancy 
does not exist. 

(b) The operating licensee P-Ph--shall implement the following actions: 

(1) The operating licensee P-Ph--shall provide to NRC the as-built dryer 
stress reconciliation and load limit curves 45 days prior to operation 
above 3489 MWt. 

(2) After the dryer stress analysis is benchmarked to the Unit 1 startup 
test data (Unit 1 data taken up to 107 % of 3489 MWt), the benchmark 
results and updated MSL limit curves shall be provided to the NRC 90 
days prior to operation above 1 07% of 3489 MWt. 

(3) In the event that acoustic signals are identified that challenge the 
limit curve during power ascension above 107%, the operating 
licensee P-Ph--shall evaluate dryer loads and re-establish the 
acceptance criteria based on the new data, and shall perform an 
assessment of ACM uncertainty at the acoustic signal frequency. 

(4) After reaching 107% of CL TP, the operating licensee P-Ph--shall 
obtain measurements from the steam dryer instrumentation and 
establish the steam dryer flow-induced vibration load fatigue margin 
for the facility, update the dryer stress report, and re-establish the 
limit curve with the updated ACM load definition and revised 
instrument uncertainty, which will be provided to the NRC staff. 

(5) During power ascension above 107% CL TP, if an engineering 
evaluation for the steam dryer is required because a Level 1 
acceptance criteria is exceeded, the operating licensee P-Ph--shall 
perform the structural analysis to address frequency uncertainties up 
to ± 10 % and assure that peak responses that fall within this 
uncertainty band are addressed. 
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(6} The operating licensee Wh-shall revise the Post Constant Pressure 
Power Uprate (CPPU) Monitoring & Inspection Program to reflect 
long-term monitoring of plant parameters potentially indicative of 
steam dryer failure ; to reflect consistency of the facility's steam dryer 
inspection program with General Electric Service Information Letter 
(SIL} 644, "BWR/3 Steam Dryer Failure," Revision 2; and to identify 
the NRC Project Manager for the faci lity as the point of contact for 
providing Power Ascension Test Plan (PATP) information during 
power ascension . 

(7) The operating licensee Wh-shall submit CPPU steam dryer reports 
to the NRC. Two written reports will be provided to the NRC. 
These reports will be issued following completion of testing of Unit 1 
power ascension to 107% CLTP and 114% CLTP. Each report will 
include evaluations or corrective actions that were required to assure 
steam dryer structural integrity. Additionally, they will include 
relevant data collected at each power step, comparisons to 
performance criteria (design predictions), and evaluations 
performed in conjunction with steam dryer structural integrity 
monitoring. 

(8) The operating licensee Wh-shall submit the flow-induced vibration 
related portions of the CPPU startup test procedure to the NRC, 
including methodology for updating the limit curve, prior to initial power 
ascension above 3489 MWt. 

(c) The operating licensee Wh-shall prepare the CPPU startup test 
procedure to include the: 

(1) steam dryer strain gauge acceptance criteria to be used up to 107% 
of CL TP and the main steam line strain gauge limit curves to be 
applied for evaluating steam dryer performance above 107% CL TP; 

(2) specific hold points and their duration during CPPU power ascension; 

(3} activities to be accomplished during hold points; 

(4) plant parameters to be monitored; 

(5) inspections and walk-downs to be conducted for steam, feedwater, 
and condensate systems and components during the hold points; 

(6) methods to be used to trend plant parameters; 

(7) acceptance criteria for monitoring and trending plant parameters, and 
conducting the walk-downs and inspections; 

(8} actions to be taken if acceptance criteria are not satisfied; and 
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(9) verification of the completion of commitments and planned actions 
specified in its application and all supplements to the application in 
support of the CPPU license amendment request pertaining to the 
steam dryer prior to power increase above 3489 MWt. The operating 
licensee Wb-shall provide the related CPPU startup test procedure 
sections to the NRC by facsimile or electronic transmission to the 
NRC project manager prior to increasing power above 3489 MWt. 

(d) The following key attributes of the PATP shall not be made less 
restrictive without prior NRC approval: 

(1) During initial power ascension testing above 3489 MWt, each test 
plateau increment shall be approximately 3.5% of 3489 MWt; 

(2) Level 1 performance criteria; and 

{3) The methodology for establishing the stress criteria used for the Level 
1 and Level 2 performance criteria. 

Changes to other aspects of the PATP may be made in accordance 
with the guidance of Nuclear Energy Institute (NEI) 99-04, "Guidelines 
for Managing NRC Commitments," issued July 1999. 

(e) During each scheduled refueling outage until at least two full operating 
cycles at full CPPU conditions have been achieved, a visual inspection 
shall be conducted of all accessible, susceptible locations of the steam 
dryer in accordance with BWRVI P-139 and General Electric inspection 
guidelines. 

(f) The results of the visual inspections of the steam dryer shall be reported 
to the NRC staff within 60 days following startup. The results of the 
PATP shall be submitted to the NRC staff in a report within 60 days 
following the completion of all CPPU power ascension testing. 

(g) This license condition shall expire upon satisfaction of the requirements 
in License Conditions 2.C.{36)(e) and 2.C.(36)(f) provided that a visual 
inspection of the steam dryer does not reveal any new unacceptable 
flaw or unacceptable flaw growth that is due to fatigue. 

{37) Transient Testing 

(a) The operating licensee Wb-will demonstrate through performance of 
transient testing on each SSES unit that the loss of one condensate 
pump will not result in a complete loss of reactor feedwater. The test 
shall be performed on each unit during the unit's CPPU power 
ascension test program within 336 hours of achieving and prior to 
exceeding a nominal power level of 3733 MWt with feedwater and 
condensate flow rates stabilized. The operating licensee Wb-shall 
confirm that the plant response to the transient is as expected in 
accordance with the acceptance criteria that are established. If a loss 
of all reactor feedwater occurs as a 
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result of the test, the test failure shall be addressed in accordance with 
corrective action program requirements and the provisions of the power 
ascension test program prior to continued operation of the SSES Unit 
above 3489 MWt. 

(b) Unless the NRC issues a letter notifying the licensee that the tests 
specified by License Condition 2.C.(37)(a) adequately demonstrate that 
a single condensate pump trip will not result in a loss of all feedwater 
while operating at the full CPPU power level of 3952 MWt, the operating 
licensee Wb-shall perform the transient test on either SSES unit 
(whichever unit is first to achieve the following specified operating 
conditions) specified by License Condition 2.C.(37)(a) during the power 
ascension test program while operating at 3872 MWt to 3952 (98% to 
1 00% of the full CPPU power level) with feedwater and condensate flow 
rates stabilized. The test shall be performed within 90 days of operating 
at greater than 3733 MWt and within 336 hours of achieving a nominal 
power level of 3872 MWt with feedwater and condensate flow rates 
stabilized. The operating licensee Wb-will demonstrate through 
performance of transient testing on either Susquehanna Unit 1 or Unit 2 
(whichever unit is first to achieve the specified conditions) that the loss 
of one condensate pump will not result in a complete loss of reactor 
feedwater. The operating licensee Wb-shall confirm that the plant 
response to the transient is as expected in accordance with the 
acceptance criteria that are established. If a loss of all feedwater 
occurs as a result of the test, the test failure shall be addressed in 
accordance with corrective action program requirements and the 
provisions of the power ascension test program prior to continued 
operation of either SSES Unit above 3733 MWt. 

(38) Neutronic Methods 

(a) An OPRM amplitude setpoint penalty will be applied to account for a 
reduction in thermal neutrons around the LPRM detectors caused by 
transients that increase voiding. This penalty will reduce the OPRM 
scram setpoint according to the methodology described in Response 
No. 3 of the operating licensee's Wb-letter, PLA-6306, dated November 
30, 2007. This penalty will be applied until NRC evaluation determines 
that a penalty to account for this phenomenon is not warranted. 

(b) For SSES SLMCPR, a conservatively adjusted pin power distribution 
uncertainty and bundle power correlation coefficient will be applied as 
stated in Response No. 4 of the operating licensee's Wb-letter, PLA-
6306, dated November 30, 2007, when performing the analyses in 
accordance with ANF-524(P)(A), "Critical Power Methodology for 
Boiling Water Reactors," using the uncertainty parameters associated 
with EMF-2158(P)(A) "Siemens Power Corporations Methodology for 
Boiling Water Reactors: Evaluation and Validation of CASM0-
4/MICROBURN-B2. II 
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{39) Containment Operability for EPU 

The operating licensee Wb-shall ensure that the CPPU containment 
analysis is consistent with the SSES 1 and 2 operating and emergency 
procedures. Prior to operation above CL TP, for each respective unit, the 
operating licensee Wb-shall notify the NRC project manager that all 
appropriate actions have been completed. 

(40) Primary Containment Leakage Rate Testing Program 

Those primary containment local leak rate program tests (Type B - leakage
boundary and Type C- containment isolation valves) as modified by 
approved exemptions, required by 10 CFR Part 50, Appendix J, Option B 
and Technical Specification 5.5.12, are not required to be performed at the 
CPPU peak calculated containment internal pressure of 48.6 psig 
(Amendment No. 246 to this Operating License) until their next required 
performance. 

D. The operating licensee shall fully implement and maintain in effect all provisions of the 
Commission-approved physical security, training and qualification, and safeguards 
contingency plans including amendments made pursuant to provisions of the 
Miscellaneous Amendments and Search Requirements revisions to 10 CFR 73.55 {51 
FR 27817 and 27822) and to the authority of 10 CFR 50.90 and 10 CFR 50.54(p). The 
plan, which contains Safeguards Information protected under 10 CFR 73.21, is entitled: 
"Physical Security Plan, Training and Qualification Plan, Safeguards Contingency Plan 
and Security and Contingency Plan for Independent Spent Fuel Storage Facility," and 
was submitted October 8, 2004. 

The operating licensee shall fully implement and maintain in effect all provisions of the 
Commission-approved cyber security plan (CSP), including changes made pursuant to 
the authority of 10 CFR 50.90 and 10 CFR 50.54(p) . The Susquehanna Nuclear, LLC 
PPL Susquehanna, LLG CSP was approved by License Amendment No. 258. 

E. Exemptions from certain requirements of Appendices G and H to 10 CFR Part 50 are 
described in the Safety Evaluation Report and Supplements 1 and 2 to the Safety 
Evaluation Report. In addition, an exemption was requested until receipt of new fuel for 
first refueling from the requirements for criticality monitors in the spent fuel pool area, 10 
CFR Part 70.24. Also, an exemption was requested from the requirements of Appendix 
J of 10 CFR Part 50 for the first fuel cycle when performing local leak rate testing of 
Residual Heat Removal (RHR) relief valves in accordance with Technical Specification 
4.6.1.2. This latter exemption is described in the safety evaluation of License 
Amendment No. 13. These exemptions are authorized by law and will not endanger life 
or property or the common defense and security and are otherwise in the public interest 
and have been granted pursuant to 10 CFR 50.12. Except as here exempted, the facility 
will operate, to the extent authorized herein, in conformity with the application, as 
amended, and the rules and regulations of the Commission and the provisions of the 
Act. 

Renewed Operating License No. NPF-14 
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F. This license is subject to the following additional condition for the protection of the 
environment: 

Before engaging in additional construction or operational activities which may result in a 
significant adverse environmental impact that was not evaluated or that is significantly 
greater than that evaluated in the Final Environmental Statement and its Addendum, 
Susquehanna Nuclear, LLC PPL Susquehanna, LLC shall provide a written notification 
to the Director of the Office of Nuclear Reactor Regulation and receive written approval 
from that office before proceeding with such activities. 

G. DELETED 

H. Susquehanna Nuclear, LLC PPL Susquehanna, LLC shall have and maintain financial 
protection of such type and in such amounts as the Commission shall require in 
accordance with Section 170 of the Atomic Energy Act of 1954, as amended, to cover 
public liability claims. 

I. In accordance with the Commission's direction in its Statement of Policy, Licensing and 
Regulatory Policy and Procedures for Environmental Protection; Uranium Fuel Cycle 
Impacts, October 29, 1982, this license is subject to the final resolution of the pending 
litigation involving Table S-3. See, Natural Resources Defense Council v. NRC, 
No. 74-1586 (April27, 1982). 

J. The information in the Updated Final Safety Analysis Report (USFAR) supplement, as 
revised, submitted pursuant to 10 CFR 54.21 (d), shall be incorporated into the UFSAR 
no later than the next scheduled update required by 10 CFR 50.71 (e) following the 
issuance of this renewed operating license. Until this update is complete, the operating 
licensee PPL Susquehanna, LLC may not make changes to the information in the 
supplement. Following incorporation into the UFSAR, the need for prior Commission 
approval of any changes will be governed by 1 0 CFR 50.59. 

K. The US FAR supplement, as revised, submitted pursuant to 10 CFR 54.21 (d), describes 
certain future activities to be completed prior to and/or during the period of extended 
operation. The licensee shall complete these activities in accordance with Appendix A 
of NUREG-1931, "Safety Evaluation Report Related to the Susquehanna Steam 
Electric Station, Units 1 and 2," dated November, 2009. The licensee shall notify the 
NRC in writing when activities to be completed prior to the period of extended operation 
are complete and can be verified by NRC inspection. 

L. All capsules in the reactor vessel that are removed and tested must meet the 
requirements of American Society for Testing and Materials (ASTM) E 185-82 to the 
extent practicable for the configuration of the specimens in the capsule. Any changes 
to the capsule withdraw schedule, including spare capsules, must be approved by the 
staff prior to implementation. All capsules placed in storage must be maintained for 
future insertion. Any changes to storage requirements must be approved by the staff, 
as required by 10 CFR Part 50, Appendix H. 
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TO FACILITY OPERATING LICENSE NO. NPF-14 

SUSQUEHANNA STEAM ELECTRIC STATION, UNITS 1 AND 2 

Susquehanna Nuclear, LLC PPL Susquehanna, LLC 

DOCKET NOS. 50-387 AND 50-388 

ENVIRONMENTAL PROTECTION PLAN 

(NON-RADIOLOGICAL) 
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Amendment 

178 

+88 

+88 

Appendix C 

Additional Conditions 
Facility Operating License No. NPF-14 

Docket No. 50-387 

Additional Conditions 

The operating licensee is authorized to relocate 
certain requirements included in Appendix A to 
operating licensee-controlled documents. 
Implementation of this amendment shall include 
the relocation of these requirements to the 
appropriate documents, as described in the 
operating licensee's letters dated August 1, 
1996, as supplemented by letters dated 
November 26, 1997, January 6, March 2, April 
24, and June 18, 1998, evaluated in the NRC 
staff's Safety Evaluation enclosed with this 
amendment. 

PPb SI::ISE!I::IeRaAAa st:lall Ret take aAy aetieA tt:lat 
'Nel::lle ea1::1se PPb GeFf3eFatieA eF aAy ett=leF eiFeet 
eF iAeiFeet f3aFeAt ef PPb SI::ISE!I::IeRaAAa te 'leis 
eaAeel eF eiffiiAist:l aAy af3f3lieasle eeffiFRitffieAt te 
f1::1R8 aA e*teAeee f3laAt st:l~::~teewA as Fef3FeseAtee 
iA tt:le af3f3lieatieA feF af3f3Feval ef tt:le tFaAsfeF ef 
tt:le lieeAse feF SI::ISE!I::IeRaAAa SE:S, lJAit ~ . 

P:eF f31::1Ff3eses ef eASI::IFiA§ f31::1Biie t:lealtt:l aRe 
safety, PPb SI::ISE!I::Iet:laAAa st:lall f3Feviee 
eeeeffiffiissieAiA§ fi::IAeiA§ ass~::~FaAee, te se t:lele 
iA a eeeeffiffiissieAiA§ tFI::Ist feF SI::ISE!I::IeRaAAa 
SE:S, lJAit ~, l::lf38A tFaAsfeF ef tt:le lieeAse te PPb 
SI::ISE!I::IeRaAAa, iA tt:le affiei::IAt Sf3eeifiee iA PP&b, 
IAe.'s, MaFeR 29, ~ 999, "(;}eeeffiffiissieAiA§ 
~ef3eFt ef P:iAaAeial Assi::IFaAee" As G1NAeF's 
(;}eeeffiFRissieAiA§ P:I::IA8 +etals at (;}eeeffiseF 3~, 
~ 99g, f3II::IS aAy aeeitieAal fi::IASS aeeee te tRe 
aeeei::IAt siAee tt:le filiA§ ef tt:lat Fef3eFt, eA tt:le sate 
ef tFaAsfeF. lA aeeitieA, PPb SI::ISE!I::IeRaAAa will 
eASI::IFe tt:lat its eeAtFaet~::~al aHaA§effieAts witt:! 
PPb E:AeF§yPI~::~s, bbG, aRe tt:le eeAtFaet~::~al 
aHaA§effieAts ef PPb E:AeF§yPI~::~s, bbG witt:! PPb 
E:leetFie l::ltilities G9Ff39FatieA te estaiA AeeessaFy 
eeeeffiffiissieAiA§ f~::~Aes feF SI::ISE!I::IeRaAAa SE:S 
tRFSI::I§R a ReA 8yf3assasle et=laF§e will se 
ffiaiAtaiAee I::IAtil tt:le eeeeFRFRissieAiA§ tF~::~st is 
f1::1lly fi::IAeee, SF wi ll eASI::IF8 tt:lat etRSF 
,..,.,...,,...h..,ni.-.,..,.,,.. th ... t ,...,...,.,;,..r..., "'"'' ,;.,..,l,...nt ,..,,..,.. ,....,,...,...,.., 

ov 

Implementation Date 

This amendment is effective 
immediately and shall be 
implemented within 90 days 
of the date of this 
amendment. 
Dated: July 30, 1998 

+t:!is affieASffieAt SRall se 
iss~::~ee aRe ffiaee effeeti1;e at 
tt:le tiffie tt:le lieeAse tFaAsfeF 
te PPb SI::ISE!I::IeRaAAa is 
89ffif3lete8 aRe SRall se 
iffif3leffieAte8 witRiA 30 says 
ef issl::laAee. 

+t:!is affieAeffieAt st:lall se 
iss1::1ee aRe FRase effeetive at 
tt:le tiffie tt:le lieeAse tFaAsfeF 
te PPb SI::ISE!I::IeRaAAa is 
eeffif3letee aRe st:lall se 
iffif3leffieAte8 v;itRiA 30 says 
ef iss~::~aAee. 
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ef EleeeFAFAissieRiR§ fl:mEliR§ iR aeeerElaRee witl:l 
tl:le GeFAFAissieR's re§l::llatieRs are FAaiRtaiReEl. 

+88 +l:le EleeeFAFAissieRiR§ tr1::1st a§reeFAeRt fer +!:lis ameRElFAeRt sl:lall ee 
£1::1sq1::1eRaRRa SE£, URit 1, is s1::19jeet te tl:le iss1::1eEl aREl FAaEle effeetive at 
fellewiR§: tl:le tiFAe tl:le lieeRse traRsfer 

a) +l:le tFI::Ist a§FeeFAeRt m1::1st ee iR a ferFA te PPL £1::1sq1::1eRaRRa is 
eeFApleteEl aREl sl:lall ee aeeeptaele te tl:le NRG. 
iFApleFAeRteEl witl:liR 30 Elays 

e) VVitR mspeet te tl:le EleeeFAFAissieRiR§ tr1::1st ef issl::laRee. 
f1::1REl, iRvestFAeRts iR tl:le see1::1rities er etl:ler 
eeli§atieRs ef PPL GerperatieR er its 
affiliates, s1::1eeessers, er assi§RS sl:lall ee 
prel:lieiteEl. Exeept fer iRvestFAeRts tieEl te 
FAarket iRElexes er etl:ler ReR Rl::lelear seeter 
FAI::Itl::lal fi::IRElS, iR11estmeRtS iR aRy eRtity 
ewRiR§ eRe er FAeFe Rl::lelear pewer plaRts 
are prel:lieiteEl. 

e) +l:le EleeeFAFAissieRiR§ tr1::1st a§reeFAeRt fer 
£1::1sq1::1eRaRRa SE£, URit 1, FAI::Ist pre1<'iEle 
tl:lat Re EliSSI::IrSeFAeRtS er payFAeRtS freFA 
tl:le tr1::1st SRall ee FAaEle ey tRe tr1::1stee 
I::IRiess tl:le tr1::1stee !:las first §iveR tl:le NRG 
30 Elays prier ¥HitteR Retiee ef payFAeRt. 
+l:le EleeemmissieRiR§ tr1::1st a§reeFAeRt sl:lall 
f1::1rtl:ler eeRtaiR a previsieR tl:lat Re 
Elisel::lrseFAeRts er payFAeRts freFA tl:le tr1::1st 
sl:lall ee maEle if tl:le tr1::1stee reeeives prier 
1.¥ritteR Retiee ef eejeetieR freFA tRe Qireeter, 
Offiee ef N1::1elear Reaeter Re§l::llatieR. 

El) +l:le EleeeFAFAissieRiR§ tr1::1st a§reeFAeRt FAI::Ist 
previEle tl:lat tl:le a§reeFAeRt eaRRet ee 
aFAeREleEl iR aRy FAaterial respeet witl:le1::1t 
30 Elays prier 1NritteR RetifieatieR te tl:le 
Qireeter, Offiee ef N1::1elear Reaeter 
Re§l::llatieR. 

et +l:le apprepriate seetieR ef tl:le 
EleeeFAFAissieRiR§ tr1::1st a§reeFAeRt sl:lall 
state tl:lat tl:le tr1::1stee, iRvestFAeRt aElviser, er 
aRyeRe else ElireetiR§ tl:le iR1<'estFAeRts FAaEle 
iR tl:le tr1::1st sl:lall aEll:lere te a "pr1::1EleRt 
iR 1<'este~' staRElarEl, as speeifieEl iR 18 GFR 
3§.32(aH3) ef tl:le FeEleral ERer§y 
Re§l::llateFy GeFAFAissieR's re§l::llatieRs. 

Susguehanna Nuclear, LLC shall not take an~ This amendment shall be 
action that would cause Talen Energ~ Corgoration issued and made effective at 
or anv other direct or indirect parent of the time the indirect transfer of 
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Susguehanna Nuclear, LLC to void cancel or control to Talen Energy is 
diminish any aRRiicable commitment to fund an com(21eted and shall be 
extended Rlant shutdown as re12resented in the im(21emented within 30 days of 
aRRiication for a(2(2roval of the transfer of the issuance. 
license for Susguehanna SES, Unit 1. 

The decommissioning trust agreement for This amendment shall be 
Susguehanna SES, Unit 1, is subject to the issued and made effective at 
following: the time the indirect transfer of 

a} The trust agreement must be in a form control to Talen Energy is 

acce(2table to the NRC. com(21eted and shall be 

b} With res12ect to the decommissioning trust 
im(21emented within 30 days of 
issuance. 

fund, investments in the securities or other 
obligations of Talen Energy Cor12oration or its 
affiliates, successors, or assigns shall be 
Qrohibited. ExceQt for investments tied to 
market indexes or other non-nuclear-sector 
mutual funds, investments in any entity 
owning one or more nuclear Qower Qlants are 
Qrohibited. 

c} The decommissioning trust agreement for 
Susguehanna SES, Unit 1, must Qrovide that 
no disbursements or (2ayments from the trust 
shall be made by the trustee unless the 
trustee has first given the NRC 30-days Qrior 
written notice of Qayment. The 
decommissioning trust agreement shall 
further contain a Qrovision that no 
disbursements or Qayments from the trust 
shall be made if the trustee receives Qrior 
written notice of objection from the Director, 
Office of Nuclear Reactor Regulation. 

d} The decommissioning trust agreement must 
Qrovide that the agreement cannot be 
amended in any material resQect without 30-
days 12rior written notification to the Director, 
Office of Nuclear Reactor Regulation . 

e} The aQQrOQriate section of the 
decommissioning trust agreement shall state 
that the trustee, investment advisor, or 
anyone else directing the investments made 
in the trust shall adhere to a "Qrudent investor" 
standard, as SQecified in 18 CFR 35.32(a}(3} 
of the Federal Energy Regulato!Y 
Commission's regulations. 
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Susquehanna Nuclear. LLC PPL Susquehanna. LLC 
Allegheny Electric Cooperative, Inc. 

Docket No. 50-388 

Susquehanna Steam Electric Station. Unit 2 
Renewed Facility Operating License 

1. The Nuclear Regulatory Commission (the Commission or the NRC) having found that: 

A. The application for a renewed license filed by the operating licensee PPh 
Susquehanna, LLC and the Allegheny Electric Cooperative, Inc. (the licensees)# 
complies with the standards and requirements of the Atomic Energy Act of 1954, as 
amended (the Act), and the Commission's regulations set forth in 10 CFR Chapter I, 
and all required notifications to other agencies or bodies have been duly made; 

B. Construction of the Susquehanna Steam Electric Station, Unit 2 (the facility), has been 
substantially completed in conformity with Construction Permit No. CPPR-1 02 and the 
application, as amended, the provisions of the Act, and the regulations of the 
Commission; 

C. The facility will operate in conformity with the application, as amended, the provisions 
of the Act, and the regulations of the Commission; 

D. There is reasonable assurance: (i) that the activities authorized by this operating 
license 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 set forth in 10 CFR Chapter I; 

E. +Re Susquehanna Nuclear, LLC* PPL Susquehanna, LLC ! is technically qualified to 
engage in the activities authorized by this operating license in accordance with the 
Commission's regulations set forth in 10 CFR Chapter I; 

F. The licensees have satisfied the applicable provisions of 1 0 CFR 140, "Financial 
Protection Requirements and Indemnity Agreements," of the Commission's 
regulations; 

#The original applications for the operating license and construction permit were submitted by 
Pennsylvania Power & Light Company and Allegheny Electric Cooperative, Inc. The application for the 
renewed license was submitted by PPL Susquehanna. LLC and Al legheny Electric Cooperative. Inc. 
For purposes of certain historical references contained herein, the term "operating licensee" is used to 
refer to Susquehanna Nuclear. LLC PPL Susquehanna, LLC, as well as Pennsylvania Power & Light 
Company.1 aR€1 PP&L, Inc. and PPL Susquehanna. LLC, al l three OOtfl-of which were previously named 
in the license with authority to operate the facility. 

+Ae Susquehanna Nuclear, LLC PPL Susquehanna, LLC is authorized to act as agent for the Allegheny 
Electric Cooperative, Inc. and has exclusive responsibility and control over the physical construction, 
operation, and maintenance of the facility. 

Renewed Operating License No. NPF-22 
Amendment No. 
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G. The issuance of this license will not be inimical to the common defense and security or 
to the health and safety of the public; 

H. After weighing the environmental, economic, technical, and other benefits of the facility 
against environmental and other costs and considering available alternatives, the 
issuance of renewed Facility Operating License No. NPF-22 subject to the condition 
for protection of the environment set forth herein, is in accordance with 10 CFR Part 51 
of the Commission's regulations and all applicable requirements have been satisfied; 

I. The receipt, possession, and use of source, byproduct, and special nuclear material as 
authorized by this license will be in accordance with the Commission's regulations in 
1 0 CFR Parts 30, 40 and 70; and 

J. Actions have been identified and have been or will be taken with respect to (1) 
managing the effects of aging during the period of extended operation on the 
functionality of structures and components that have been identified to require review 
under 10 CFR 54.21 (a)(1 ); and (2) time-limited aging analyses that have been 
identified to require review under 10 CFR 54.21 (c), such that there is reasonable 
assurance that the activities authorized by the renewed operating license will continue 
to be conducted in accordance with the current licensing basis, as defined in 10 CFR 
54.3, for the facility, and that any changes made to the facility's current licensing basis 
in order to comply with 10 CFR 54.29(a) are in accordance with the Act and the 
Commission's regulations. 

2. Renewed Facility Operating License No. NPF-22 is hereby issued to the Susquehanna 
Nuclear. LLC PPL Susquehanna, LLC and the Allegheny Electric Cooperative, Inc. to 
read as follows: 

A. This license applies to the Susquehanna Steam Electric Station, Unit 2, a boiling water 
nuclear reactor and associated equipment (the facility), owned by the licensees. The 
facility is located in Luzerne County, Pennsylvania, and is described in the licensees' 
Final Safety Analysis Report, as supplemented and amended, and the licensees' 
Environmental Report, as supplemented and amended. 

B. Subject to the conditions and requirements incorporated herein, the Commission 
hereby licenses: 

(1) Pursuant to Section 103 of the Act and 10 CFR Part 50, "Domestic Licensing of 
Production and Utilization Facilities," Susquehanna Nuclear. LLC -P-Pb 
Susquehanna, LLC and the Allegheny Electric Cooperative, Inc. to possess, 
and Susquehanna Nuclear. LLC PPL Susquehanna, LLC to use, and operate 
the facility at the designated location in Luzerne County, Pennsylvania, in 
accordance with the procedures and limitations set forth in this license; 

(2) Susquehanna Nuclear. LLCPPL Susquehanna, LLC, pursuant to the Act and 
10 CFR Part 70, to receive, possess, and use at any time special nuclear 
material as reactor fuel, in accordance with the limitations for storage and 
amounts required for reactor operation, as described in the Final Safety 
Analysis Report, as supplemented and amended; 

Renewed Operating License No. NPF-22 
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(3) Susquehanna Nuclear, LLCPPL Susquehanna, LLC, pursuant to the Act and 
10 CFR Parts 30, 40, and 70, to receive, possess, and use at any time any 
byproduct, source and special nuclear material as sealed neutron sources for 
reactor startup, sealed neutron sources for reactor instrumentation and radiation 
monitoring equipment calibration, and as fission detectors in amounts as 
required; 

(4) Susquehanna Nuclear, LLCPPL Susquehanna, LLC, pursuant to the Act and 
10 CFR Parts 30, 40, and 70, to receive, possess, and use in amounts as 
required any byproduct, source or special nuclear material without restriction to 
chemical or physical form, for sample analysis or instrument calibration or 
associated with radioactive apparatus or components; and 

(5) Susquehanna Nuclear, LLCPPL Susquehanna, LLC, pursuant to the Act and 
10 CFR Parts 30, 40, and 70, to possess, but not separate, such byproduct and 
special nuclear materials as may be produced by the operation of the facility. 

C. This license shall be deemed to contain and is subject to the conditions specified in the 
Commission's regulations set forth in 10 CFR Chapter I and is subject to all applicable 
provisions of the Act and to the rules, regulations and orders of the Commission now 
or hereafter in effect; and is subject to the additional conditions specified or 
incorporated below: 

(1) Maximum Power Level 

Susquehanna Nuclear, LLC PPL Susquehanna, LLC is authorized to operate 
the facility at reactor core power levels not in excess of 3952 megawatts thermal 
in accordance with the conditions specified herein. The preoperational test, 
startup tests and other items identified in License Conditions 2.C.(20), 2.C.(21 ), 
2.C.(22), and 2.C.(23) to this license shall be completed as specified. 

(2) Technical Specifications and Environmental Protection Plan 

The Technical Specifications contained in Appendix A, as revised through 
Amendment No. 241, and the Environmental Protection Plan contained in 
Appendix B, are hereby incorporated in the license. Susquehanna Nuclear. LLC 
PPL Susquehanna, LLC shall operate the facility in accordance with the 
Technical Specifications and the Environmental Protection Plan. 

For Surveillance Requirements (SRs) that are new in Amendment 151 to Facility 
Operating License No. NPF-22, the first performance is due at the end of the first 
surveillance interval that begins at implementation of Amendment 151. For SRs 
that existed prior to Amendment 151 , including SRs with modified acceptance 
criteria and SRs whose frequency of performance is being extended, the first 
performance is due at the end of the first surveillance interval that begins on the 
date the Surveillance was last performed prior to implementation of Amendment 
151 . 
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(3) Susquehanna Nuclear, LLC PPL Susquehanna, LLG shall implement and 
maintain in effect all provisions of the approved fire protection program as 
described in the Fire Protection Review Report for the facility and as approved in 
Fire Protection Program, Section 9.5, SER, SSER#1, SSER#2, SSER#3, 
SSER#4, SSER#6, Safety Evaluation of Fire Protection dated August 9, 1989, 
Safety Evaluation of Revision 4 to the Fire Protection Review Report dated 
March 29, 1993, Safety Evaluation of Fire Protection Program Issues, Safe 
Shutdown Methodology and Analysis of Associated Circuits dated October 21, 
1997, and Safety Evaluation of the licensee's Amendment No. 150, dated June 
24, 1998, to relocate the Fire Protection Program subject to the following 
provision: 

The operating licensee may make changes to the approved fire protection 
program without prior approval of the Commission only if those changes would 
not adversely affect the ability to achieve and maintain safe shutdown in the 
event of a fire. 

(4) Operation with Partial Feedwater Heating at End-of-Cycle (Section 15.1 SER, 
SSER #1) 

Susquehanna Nuclear, LLC PPL Susquehanna, LLG shall not operate with 
partial feedwater heating for the purpose of extending the normal fuel cycle 
unless acceptable justification is provided to and approved by the NRC staff prior 
to such operation. 

(5) Initial Test Program (Section 14, SEH. SSER #1) 

The operating licensee shall conduct the post-fuel-loading initial test program 
described in Section 14 of the Final Safety Analysis Report, as amended without 
making any major modifications unless such modifications have prior NRC 
approval. Major modifications are defined as: 

(a) Elimination of any safety-related test;···· 

(b) Modifications of objective, test methods or acceptance criteria for any 
safety-related test; 

(c) Performance of any safety-related test at a power level different from that 
stated in the licensees' Final Safety Analysis Report by more than 5 percent 
of rated power; 

(d) Failure to satisfactorily complete the entire test program by the time core 
burnup equals 120 effective full power days; 

Safety-related tests are those tests which verify the design, construction, and operation of safety-related systems, 
structures, and equipment. 
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(ii) Propose Technical Specifications for the bypass timer 
setting and surveillance requirements for the bypass timer. 

(2) Prior to September 1, 1985, the operating licensee shall: 

(i) Incorporate into the Plant Emergency Procedures the 
usage of the manual inhibit switch, and 

(ii) Propose the Technical Specifications for the manual inhibit 
switch. 

(3) The operating licensee shall maintain the manual inhibit switch 
disabled until license condition 2.C.(12) (f) (2) above is satisfied. 

(13) Emergency Service Water System (Section 9.2.1, SSER #6) 

Prior to September 1, 1985, the operating licensee shall complete modifications 
to the emergency service water (ESW) system described in the operating 
licensee's letter dated May 16, 1983. 

(14) Control of Heaw Loads (Section 9.1.4, SSER#6) 

DELETED 

(15) Radon (ASLB Initial Decision, Paragraph 223) 

This license will be subject to the ultimate outcome of the consolidated radon 
proceeding currently underway in Docket Nos. 50-277, 50-278, 
50-320, 50-354 and 50-355. 

(16) Formal Federal Emergency Management Agency Finding 

In the event the NRC finds that lack of progress in completion of procedures in 
Federal Emergency Management Agency's final rule, 44 CFR Part 350, is an 
indication that major substantial problem exists in achieving or maintaining an 
adequate state of emergency preparedness, the provisions of 1 0 CFR Section 
50.54(s)(2) will apply. 

(17) Additional Conditions 

The Additional Conditions contained in Appendix C, as revised through 
Amendment No. 162, are hereby incorporated into this license. The operating 
licensee PPL Susquehanna, LLG shall operate the facility in accordance with the 
Additional Conditions. 

(18) Mitigation Strategy License Condition 
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Develop and maintain strategies for addressing large fires and explosions and 
that include the following key areas: 

(a) Fire fighting response strategy with the following elements: 
1. Pre-defined coordinated fire response strategy and guidance 
2. Assessment of mutual aid fire-fighting assets 
3. Designated staging areas for equipment and materials 
4. Command and control 
5. Training of response personnel 

(b) Operations to mitigate fuel damage considering the following: 
1. Protection and use of personnel assets 
2. Communications 
3. Minimizing fire spread 
4. Procedures for implementing integrated fire response strategy 
5. Identification of readily-available pre-staged equipment 
6. Training on integrated fire response strategy 
7. Spent fuel pool mitigation measures 

(c) Actions to minimize release to include consideration of: 
1. Water spray scrubbing 
2. Dose to onsite responders 

(19) The licensee shall implement and maintain all Actions required by Attachment 
2 to NRC Order EA-06-137, issued June 20, 2006, except the last action that 
requires incorporation of the strategies into the site security plan, contingency 
plan, emergency plan and/or guard training and qualification plan, as 
appropriate. 

(20) Potential Adverse Flow Effects 

These license conditions provide for monitoring, evaluating, and taking 
prompt action in response to potential adverse flow effects as a result of 
power uprate operation on plant structures, systems, and components 
(including verifying the continued structural integrity of the steam dryer). 

(a) The following requirements are placed on operation of the operating 
licensee PPL Susquehanna, LLC (PPL) facility above the licensed 
thermal power (CL TP) level of 3489 megawatts thermal (MWt): 

(1) The operating licensee PP-b-shall obtain at each 3.5% power 
ascension step, main steam line strain gauge data and compare it 
to the limit curve for the dryer strains during power ascension. 

(2) The operating licensee -P-Ph shall monitor the main steam line 
(MSL) strain gauges during power ascension above 3489 MWt 
for increasing pressure fluctuations in the steam lines. 
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(3) The operating licensee Wb-shall hold the facility at each 3.5% 
ascension step to collect data from License Condition 2.C.(20)(a) 
and conduct plant inspections and walk-downs, and evaluate 
steam dryer performance based on the data; shall provide the 
evaluation to the NRC staff by facsimile or electronic transmission 
to the NRC project manager upon completion of the evaluation; 
and shall not increase power above each hold point until 96 hours 
after the NRC project manager confirms receipt of transmission. 

(4) If any frequency peak from the MSL strain gauge data exceeds 
the 1 limit curve for dryer strains above 3489 MWt, the operating 
licensee Wb-shall return the facility to a power level at which the 
acceptance criteria is not exceeded. The operating licensee -PPh 
shall resolve the discrepancy, document the continued structural 
integrity of the steam dryer, and provide that documentation to the 
NRC staff by facsimile or electronic transmission to the NRC 
project manager prior to further increases in reactor power. 

(5) In addition to evaluating the dryer strain and MSL strain gauge 
data, the operating licensee Wb-shall monitor reactor pressure 
vessel water level instrumentation or MSL piping accelerometers 
during power ascension above 3489 MWt. If resonance 
frequencies are identified as increasing above nominal levels in 
proportion to instrumentation data, the operating licensee -PPh 
shall stop power ascension, document the continued structural 
integrity of the steam dryer, and provide that documentation to the 
NRC staff by facsimile or electronic transmission to the NRC 
project manager prior to further increases in reactor power. 

(6) Following CPPU start-up testing, the operating licensee Wb-shall 
resolve the discrepancies in the steam dryer analysis and provide 
that resolution to the NRC staff by facsimile or electronic 
transmission to the NRC project manager. If the discrepancies 
are not resolved within 90 days of identification, the operating 
licensee ...p.f!.b shall return the facility to a power level at which the 
discrepancy does not exist. 

(b) The operating licensee Wb-shall implement the following actions: 

(1) The operating licensee Wb-shall provide to NRC the as-built 
dryer stress analysis and load limit curves 45 days prior to 
operation above 3489 MWt. 

(2) After the dryer stress analysis is benchmarked to the Unit 1 
startup test data (Unit 1 data taken up to 107% of 3489 MWt), 
the benchmarked PATP and MSL limit curves shall be provided 
to the NRC 90 days prior to operation above 1 07% of 3489 MWt. 
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(3) In the event that acoustic signals are identified that challenge 
the limit curves during power ascension above 3489 MWt, the 
operating licensee PP-b--shall evaluate dryer loads and re
establish the acceptance criteria based on the new data, and 
shall perform an assessment of ACM uncertainty at the acoustic 
signal frequency. 

(4) After reaching full CPPU, the operating licensee PP-b--shall 
obtain measurements from the MSL strain gauges and establish 
the steam dryer flow-induced vibration load fatigue margin for 
the facility, update the dryer stress report, if required, and re
establish the limit curve with the updated ACM load definition 
and revised instrument uncertainty, which will be provided to the 
NRC staff. 

(5) During power ascension above 3489 MWt, if an engineering 
evaluation for the steam dryer is required because a Level 1 
acceptance criteria is exceeded, the operating licensee -P-P-b 
shall perform the structural analysis to address frequency 
uncertainties up to ± 10% and assure that peak responses that 
fall within this uncertainty band are addressed. 

(6) The operating licensee PP-b--shall revise the Post Constant 
Pressure Power Uprate (CPPU) Monitoring & Inspection 
Program to reflect long-term monitoring of plant parameters 
potentially indicative of steam dryer failure; to reflect consistency 
of the facility's steam dryer inspection program with General 
Electric Service Information Letter (SIL) 644, "BWR/3 Steam 
Dryer Failure," Revision 2; and to identify the NRC Project 
Manager for the facility as the point of contact for providing 
PATP information during power ascension. 

(7) The operating licensee PP-b--shall submit a CPPU steam dryer 
report to the NRC. The report will be issued following 
completion of Unit 2 ascension to 114 % CL TP. The report shall 
include evaluations or corrective actions that were required to 
assure steam dryer structural integrity. Additionally, it shall 
include relevant data collected at each power step, comparisons 
to performance criteria (design predictions), and evaluations 
performed in conjunction with steam dryer structural integrity 
monitoring. 

(8) The operating licensee PP-b--shall submit the flow-induced 
vibration related portions of the CPPU startup test procedure to 
the NRC, including methodology for updating the limit curve, 
prior to initial power ascension above 3489 MWt. 

(c) The operating licensee PP-b--shall prepare the CPPU startup test 
procedure to include the: 

(1) main steam line strain gauge limit curves to be used up to 114% 
of CLTP; 
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(2) specific hold points and their duration during CPPU power 
ascension; 

(3) activities to be accomplished during hold points; 

(4) plant parameters to be monitored; 

(5) inspections and walk-downs to be conducted for steam, 
feedwater, and condensate systems and components during the 
hold points; 

(6) methods to be used to trend plant parameters; 

(7) acceptance criteria for monitoring and trending plant 
parameters, and conducting the walk-downs and inspections; 

(8) actions to be taken if acceptance criteria are not satisfied; and 

(9) verification of the completion of commitments and planned 
actions specified in its application and all supplements to the 
application in support of the CPPU license amendment request 
pertaining to the steam dryer prior to power increase above 
3489 MWt. The operating licensee Wb-shall provide the related 
CPPU startup test procedure sections to the NRC by facsimile or 
electronic transmission to the NRC project manager prior to 
increasing power above 3489 MWt. 

(d) The following key attributes of the PATP shall not be made less 
restrictive without prior NRC approval: 

(1) During initial power ascension testing above 3489 MWt, each 
test plateau increment shall be approximately 3.5 % of 3489 
MWt; 

(2) Level 1 performance criteria; and 

(3) The methodology for establishing the stress criteria used for the 
Level 1 and Level 2 performance criteria. 

Changes to other aspects of the PATP may be made in accordance 
with the guidance of Nuclear Energy Institute (NEI) 99-04, "Guidelines 
for Managing NRC Commitments," issued July 1999. 

(e) During the first two scheduled refueling outages after reaching full 
CPPU conditions, a visual inspection shall be conducted of all 
accessible, susceptible locations of the steam dryer in accordance with 
BWRVI P-139 and General Electric inspection guidelines. 
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(f) The results of the visual inspections of the steam dryer shall be 
reported to the NRC staff within 60 days following startup. The results 
of the PATP shall be submitted to the NRC staff in a report within 60 
days following the completion of all CPPU power ascension testing. 

(g) This license condition shall expire upon satisfaction of the requirements 
in License Conditions 2.C.(20)(e) and 2.C.(20)(f) provided that a visual 
inspection of the steam dryer does not reveal any new unacceptable 
flaw or unacceptable flaw growth that is due to fatigue. 

(21) Transient Testing 

(a) The operating licensee Wk-will demonstrate through performance of 
transient testing on each SSES unit that the loss of one condensate 
pump will not result in a complete loss of reactor feedwater. The test 
shall be performed on each unit during the unit's CPPU power 
ascension test program within 336 hours of achieving and prior to 
exceeding a nominal power level of 3733 MWt with feedwater and 
condensate flow rates stabilized. The operating licensee Wk-shall 
confirm that the plant response to the transient is as expected in 
accordance with the acceptance criteria that are established. If a loss 
of all reactor feedwater occurs as a result of the test, the test failure 
shall be addressed in accordance with corrective action program 
requirements and the provisions of the power ascension test program 
prior to continued operation of the SSES Unit above 3489 MWt. 

(b) Unless the NRC issues a letter notifying the licensee that the tests 
specified by License Condition 2.C.(21 )(a) adequately demonstrate that 
a single condensate pump trip will not result in a loss of all feedwater 
while operating at the full CPPU power level of 3952 MWt, the operating 
licensee Wk-shall perform the transient test on either SSES unit 
(whichever unit is first to achieve the following specified operating 
conditions) specified by License Condition 2.C.(21 )(a) during the power 
ascension test program while operating at 3872 MWt to 3952 (98% to 
100% of the full CPPU power level) with feedwater and condensate flow 
rates stabilized. The test shall be performed within 90 days of operating 
at greater than 3733 MWt and within 336 hours of achieving a nominal 
power level of 3872 MWt with feedwater and condensate flow rates 
stabilized. The operating licensee Wk-will demonstrate through 
performance of transient testing on either Susquehanna Unit 1 or Unit 2 
(whichever unit is first to achieve the specified conditions) that the loss 
of one condensate pump will not result in a complete loss of reactor 
feedwater. The operating licensee Wk-shall confirm that the plant 
response to the transient is as expected in accordance with the 
acceptance criteria that are established. If a loss of all feedwater 
occurs as a result of the test, the test failure shall be addressed in 
accordance with corrective action program requirements and the 
provisions of the power ascension test program prior to continued 
operation of either SSES Unit above 3733 MWt. 
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(22) Neutronic Methods 

(a) An OPRM amplitude setpoint penalty will be applied to account for a 
reduction in thermal neutrons around the LPRM detectors caused by 
transients that increase voiding. This penalty will reduce the OPRM 
scram setpoint according to the methodology described in Response 
No. 3 of the operating licensee's Wb-letter, PLA-6306, dated November 
30, 2007. This penalty will be applied until NRC evaluation determines 
that a penalty to account for this phenomenon is not warranted. 

(b) For SSES SLMCPR, a conservatively adjusted pin power distribution 
uncertainty and bundle power correlation coefficient will be applied as 
stated in Response No. 4 of the operating licensee's Wb-letter, PLA-
6306, dated November 30, 2007, when performing the analyses in 
accordance with ANF-524(P)(A), "Critical Power Methodology for 
Boiling Water Reactors," using the uncertainty parameters associated 
with EMF-2158(P)(A) "Siemens Power Corporations Methodology for 
Boiling Water Reactors: Evaluation and Validation of CASM0-
4/MICROBURN-B2." 

(23) Containment Operability for EPU 

The operating licensee Wb-shall ensure that the CPPU containment analysis 
is consistent with the SSES 1 and 2 operating and emergency procedures. 
Prior to operation above CL TP, for each respective unit, the operating licensee 
Wb-shall notify the NRC project manager that all appropriate actions have 
been completed. 

(24) Primary Containment Leakage Rate Testing Program 

Those primary containment local leak rate program tests (Type B - leakage
boundary and Type C- containment isolation valves) as modified by approved 
exemptions, required by 10 CFR Part 50, Appendix J, Option Band Technical 
Specification 5.5.12, are not required to be performed at the CPPU peak 
calculated containment internal pressure of 48.6 psig (Amendment No. 224 to 
this Operating License) until their next required performance. 

(25) Critical Power Correlation Additive Constants 

AREVA NP has submitted EMF-2209(P), Revision 2, Addendum 1 
(ML081260442) for NRC review to correct the critical power correlation 
additive constants due to a prior Part 21 notification (ML072830334). The 
report is currently under NRC review. 

The license shall apply additional margin to the cycle specific OLMCPR, 
consistent in magnitude with the non-conservatism reported in the Part 21 
report, thus imposing the appropriate MCPR penalty on the OLMCPR. This 
compensatory measure is to be applied until the approved version of 
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EMF-2209(P), Revision 2, Addendum 1 is published and the operating 
licensee P-Pb-verifies that the additive constants from the approved report 
have been incorporated in the cycle specific analyses. 

D. The operating licensee shall fully implement and maintain in effect all provisions of the 
Commission-approved physical security, training and qualification, and safeguards 
contingency plans including amendments made pursuant to provisions of the 
Miscellaneous Amendments and Search Requirements revisions to 10 CFR 73.55 (51 
FR 27817 and 27822) and to the authority of 10 CFR 50.90 and 10 CFR 50.54(p). The 
plan, which contains Safeguards Information protected under 10 CFR 73.21, is 
entitled: "Physical Security Plan, Training and Qualification Plan, Safeguards 
Contingency Plan and Security and Contingency Plan for Independent Spent Fuel 
Storage Facility," and was submitted October 8, 2004. 

The operating licensee shall fully implement and maintain in effect all provisions of the 
Commission-approved cyber security plan (CSP), including changes made pursuant to 
the authority of 10 CFR 50.90 and 10 CFR 50.54(p). The Susquehanna Nuclear, LLC 
PPL Susquehanna, LLC CSP was approved by License Amendment No. 239. 

E. DELETED 

F. Susquehanna Nuclear, LLC PPL Susquehanna, LLC shall have and maintain financial 
protection of such type and in such amounts as the Commission shall require in 
accordance with Section 170 of the Atomic Energy Act of 1954, as amended, to cover 
public liability claims. 

G. The information in the Updated Final Safety Analysis Report (UFSAR) supplement, as 
revised, submitted pursuant to 10 CFR 54.21 (d), shall be incorporated into the UFSAR 
no later than the next scheduled update required by 10 CFR 50.71 (e) following the 
issuance of this renewed operating license. Until this update is complete, the 
operating licensee PPL Susquehanna, LLC may not make changes to the information 
in the supplement. Following incorporation into the UFSAR, the need for prior 
Commission approval of any changes will be governed by 10 CFR 50.59. 

H. The UFSAR supplement, as revised, submitted pursuant to 10 CFR 54.21 (d), 
describes certain future activities to be completed prior to and/or during the period of 
extended operation. The licensee shall complete these activities in accordance with 
Appendix A of NUREG-1931, "Safety Evaluation Report Related to the Susquehanna 
Steam Electric Station, Units 1 and 2," dated November, 2009. The licensee shall 
notify the NRC in writing when activities to be completed prior to the period of 
extended operation are complete and can be verified by NRC inspection. 

I. All capsules in the reactor vessel that are removed and tested must meet the 
requirements of American Society for Testing and Materials (ASTM) E 185-82 to the 
extent practicable for the configuration of the specimens in the capsule. Any changes 
to the capsule withdrawal schedule, including spare capsules, must be approved by 
the staff prior to implementation. All capsules placed in storage must be maintained 
for future insertion. Any changes to storage requirements must be approved by the 
staff, as required by 10 CFR Part 50, Appendix H. 
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Amendment 
Number 

151 

~ 

~ 

Appendix C 

Additional Conditions 
Facility Operating License No. NPF-22 

Docket No. 50-388 

Additional Conditions 

The operating licensee is authorized to relocate 
certain requirements included in Appendix A to 
operating licensee-controlled documents. 
Implementation of this amendment shall include 
the relocation of these requirements to the 
appropriate documents, as described in the 
operating licensee's letters dated August 1, 
1996, as supplemented by letters dated 
November 26, 1997, January 6, March 2, April 
24, and June 18, 1998, evaluated in the NRC 
staff's Safety Evaluation enclosed with this 
amendment. 

PPb StJSE!tJel=lanna sl=lall net tal~e any astien tl=lat 
wetJIEI satJse PPb Ger13eratien er any etl=ler Eli rest 
er inEiirest 13arent ef PPb StJSEttJeRanna te 1leiEI, 
sansei, er EliFflinisR any aJ313Iisaele seff!Ff!itfflent 
te ftJnEI an e~denEieEI13Iant sRtJtEiewn as 
re13resenteEI in tl=le a1313lisatien fer a1313reval ef tl=le 
tmnsfer ef tl=le lisense fer StJSEttJeRanna SES, 
l:Jnit 2. 

Fer J3tlrJ3eses ef enstJrin§ J3tl91is l=lealtl=l anEI 
safety, PPb StJSEttJeRanna sl=laiiJ3reviEie 
Eleseff!Fflissienin§ ftJnEiin§ asstJranse, te ee l=leiEI 
in a Elesemfflissienin§ trtJst fer StJSE!tJeRanna 
SES, l:Jnit 2, tlJ3en transfer ef tl=le lisense te PPb 
StJSEttJeRanna, in tl=le aFfletJnt SJ3esifieEI in PP&b, 
lns.'s, Mars!=! 29, ~ 999, "Qeseff!Fflissienin§ 
~e13ert ef Finaneial AsstJranse" as Gwner's 
Qeseff!Fflissienin§ FtJnEI +etals at Qeeeffleer 3~, 
~ 998, J3ltls any aEIEiitienal ftJnEis aEIEieEI te tl=le 
assetJnt sinee tl=le filin§ ef tl=le re13ert, en tl=le Elate 
ef transfer. In aEIEiitien, PPb StJSEttJel=lanna 1Nill 
enstJre tl=lat its eentrasttJal arran§eff!ents \5,titR 
PPb Ener§y PltJs, bbG, anEI tl=le sentraettJal 
arran§eff!ents ef PPb Ener§yPitJS, bbG 1NitR PPb 
Elestris l:Jtilities Ger13eratien te eetain neeessary 
Eleseff!Ff!issienin§ ftJnEis fer StJSEttJeRanna SES 
tl=lretJ§R a nen 9yJ3assaele sl=lar§e will ee 
~n;~+n;~~.J .+;1 +h~ .J~ .~ ~~ ;~~;~ ;~ ·~· ·~· ;~ 

Implementation Date 

This amendment is effective 
immediately and shall be 
implemented within 90 days 
of the date of this 
amendment. 
Dated: July 30, 1998 

+!=lis aFflenEIFflent sl=lall ee 
isstJeEI anEI FflaEie e#estive at 
tl=le tiffle tl=le lisense transfer 
te PPb StJSEttJeRanna is 
seFfiJ3IeteEI anEI sl=lall ee 
iFfiJ3IeFflenteEI witl=lin 30 Elays 
ef isstJanse. 

+!=lis aFflenEIFflent sl=lall ee 
isstJeEI anEI FflaEie e#esti~t.1e at 
tl=le tiffle tl=le lisense transfer 
te PPb StJSEttJeRanna is 
SeFfiJ3IeteEI anEI SRall ee 
iFf!J3IeFf!enteEI•nitl=lin 30 Elays 
ef isstJanse. 
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Amendment 
Number Additional Conditions Implementation Date 

fl::llly fl::lAEieEI, 9F 1Nill eASI::lFe tl:lat etReF 
meel:laAisms tl:lat J3F911iEie eEJI::li1•1aleAt assl::lFaAee 
ef EleeemmissieAiA§! fl::lAEiiA§! iA aeeeFEiaAee ¥.1itl:l 
tl:le GemmissieA's Fe§!l::llatieAs aFe maiAtaiAeEI. 

.:t@ +l:le EleeemmissieAiA§! tFI::lst a§IFeemeAt feF +!:lis ameAEimeAt sl:lall ee 
Sl::lSEJI::leRaAAa SES, UAit 2, is sl::lbjeet te tl:le issl::leEI aAEI maEie effeetive at 
fellewiA§!: tl:le time tl:le lieeAse tFaAsfeF 

a) =I=Re tFI::lSt a§IFeeFAeAt FAI::lSt be iA a f9FFA te PPL Sl::lSEJI::leRaAAa is 
eemJ3IeteEI aAEI sl:lall be aeee13table te tl:le NRG. 
imJ3IemeAteEI witRiA 30 Elays 

b) },OJitl:l Fes13eet te tl:le EleeemmissieAiA§! tFI::lst ef issl::laAee. 
fl::lAEI, iAvestmeAts iA tl:le seel::lFities eF etl:leF 
eeli§!atieAS ef PPL G9FJ39FatieA 9F its 
affiliates, sl::leeesseFs, eF assi§!AS sl:lall be 
wel:libiteEI. Exee13t fm iAvestmeAts tieEI te 
maFket iAEiexes eF etl:leF ReA Al::leleaF seeteF 
FAI::ltl::lal fl::lAEIS, iA1/eStFAeAtS iA aAy eAtity 
9WAiA§1 9Ae 9F FA9Fe Al::leleaF J39WeF J3laAtS 
am wel:libiteEI. 

e) +l:le EleeemmissieAiA§! tFI::lst a§!FeemeAt feF 
Sl::lSEJI::lel:laAAa SES, UAit 2, FAI::lst J3F911iEie 
tRat A9 EliSSI::lFSeFAeAtS 9F J3aymeAtS fF9FA 
tl:le tFI::lst sl:lall be maEie by tl:le tFI::lstee 
l::lAiess tl:le tFI::lstee !:las fiFst §liveR tl:le ~JRG 
30 Elays J3FieF 1NFiUeA Aetiee ef 13aymeAt 
+l:le EleeemmissieAiA§! tFI::lst a§!FeemeAt sl:lall 
fl::lFtReF 69AtaiA a J3F9ViSi9A tl:lat A9 
Elisbl::lFSeFAeAtS 9F J3aymeAtS fF9FA tl:le tFI::lSt 
sl:lall be maEie if tl:le tFI::lstee Feeei11es J3FieF 
wFiUeA Aetiee ef ebjeetieA fFem tl:le QiFeeteF, 
Offiee ef Nl::leleaF ReaeteF Re§!l::llatieA. 

El) +l:le EleeemmissieAiA§! tFI::lSt a§!FeemeAt FAI::lst 
J3F911iEie tl:lat tRe a§IFeemeAt 6aAA9t be 
ameAEieEI iA aAy mateFial Fes13eet 1NitRel::lt 
30 Elays J3FieF 1NFiUeA AetifieatieA te tl:le 
Qimetm, Offiee ef Nl::leleaF Reaetm 
Re§!l::llatieA. 

ej +l:le aJ3J3F9J3Fiate seetieA ef tl:le 
EleeemmissieAiA§! tFI::lst a§IFeemeAt sl:lall 
state tl:lat tl:le tFI::lstee, iAvestmeAt aEiviseF eF 
aAyeAe else EliFeetiA§! tl:le iAvestmeAts maEie 
iA tl:le tFI::lst sl:lall aEII:leFe te a "J3FI::lEieAt 
iAvesteF" staAEiaFEI, as SJ3eeifieEI iA ~ 8 GFR 
3a.32~aH3) ef tl:le FeEieFal EAeF§IY 
Re§!l::llatept GemmissieA's Fe§!l::llatieAs. 
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Amendment 
Number Additional Conditions Implementation Date 

Susguehanna Nuclear, LLC shall not take ani This amendment shall be 
action that would cause Talen Energi issued and made effective at 
CorQoration or ani other direct or indirect Qarent the time the indirect transfer 
of Susguehanna Nuclear, LLC to void cancel or of control to Talen Energi is 
diminish ani aQQiicable commitment to fund an comQieted and shall be 
extended Qlant shutdown as reQresented in the imQiemented within 30 dais 
aQQiication for aQQroval of the transfer of the of issuance. 
license for Susguehanna SES, Unit 2. 

The decommissioning trust agreement for This amendment shall be 
Susguehanna SES, Unit 2, is subject to the issued and made effective at 
following : the time the indirect transfer 

a) The trust agreement must be in a form of control to Talen Energi is 

acceQtable to the NRC. comQieted and shall be 

b) With resQect to the decommissioning trust 
imQiemented within 30 dais 
of issuance. 

fund, investments in the securities or other 
obligations of Talen Energi CorQoration or 
its affiliates, successors, or assigns shall be 
Qrohibited. ExceQt for investments tied to 
market indexes or other non-nuclear-sector 
mutual funds, investments in ani entiti 
owning one or more nuclear QOWer Qlants 
are Qrohibited. 

c) The decommissioning trust agreement for 
Susguehanna SES, Unit 1, must Qrovide 
that no disbursements or Qaiments from 
the trust shall be made bi the trustee 
unless the trustee has first given the NRC 
30-dais Qrior written notice of Qaiment. 
The decommissioning trust agreement shall 
further contain a Qrovision that no 
disbursements or Qaiments from the trust 
shall be made if the trustee receives Qrior 
written notice of objection from the Director, 
Office of Nuclear Reactor Regulation. 

d) The decommissioning trust agreement must 
Qrovide that the agreement cannot be 
amended in ani material resQect without 
30-dais Qrior written notification to the 
Director, Office of Nuclear Reactor 
Regulation. 

e) The aQQroQriate section of the 
decommissioning trust agreement shall 
state that the trustee, investment advisor, or 
anione else directing the investments 
made in the trust shall adhere to a "orudent 
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Amendment 
Number Additional Conditions Implementation Date 

investor'' standard, as SQecified in 18 CFR 
35.32(a)(3} of the Federal Energy 
Regulatory Commission's regulations. 
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Corporate Information Regarding Talen Energy 
(as expected upon closing of the Transaction) 

Talen Energy Corporation 

State of Incorporation: Delaware 

Business Address: Tal en Energy's principal place of business will be in 
Pennsylvania, as set forth in the Transaction Agreement, but its 
specific business address in Pennsylvania has not yet been 
determined. 

Directors: Paul A. Farr 

Other Directors Not Yet Appointed (see note below) 

Principal Officers: Paul A. Farr ......... President and Chief Executive Officer 

Robert D. Gabbard, Jr.. Senior Vice President and Chief 
Commercial Officer 

Jeremy R. McGuire .... Senior Vice President and Chief 
Financial Officer 

Timothy S. Rausch ..... Senior Vice President and Chief 
Nuclear Officer 

James E. Schinski ...... Senior Vice President and Chief 
Administrative Officer 

Paul M. Breme ........ Vice President, General Counsel and 
Corporate Secretary 

Russell R. Clelland ..... Vice President and Treasurer 

J. Matt Simmons, Jr .... Vice President and Chief Accounting 
and Risk Officer 

All of the designated principal officers of Talen Energy Corporation are U.S. citizens. 
While the persons who will be members of the Board of Directors upon closing of the 
Transaction have not yet been announced, all of the candidates are U.S. citizens other 
than one person who is a citizen of the United Kingdom. PPL Susquehanna will timely 
inform the NRC if there are any changes in the designation of principal officers and 
when any designation of Talen Energy's directors is announced. 
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Corporate Information Regarding Riverstone Entities 

Name: Raven Power Holdings LLC 

State of Incorporation: Delaware 

Business Address: c/o Topaz Power Management, LP 
2901 Via Fortuna Drive, Building 6, Suite 650 
Austin, Texas 78746-7574 

Board of Directors: Michael Hoffman 

Stephen Schaefer 

Carl Williams 

All of the members of the Board of Directors, who have full managerial control over 
Raven Holdings, are U.S. citizens. Additional members of the Board of Directors may 
be appointed in the future. 
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Corporate Information Regarding Riverstone Entities 

Name: CIR Energy Jade, LLC 

State of Incorporation: Delaware 

Business Address: c/o Topaz Power Management, LP 
2901 Via Fortuna Drive, Building 6, Suite 650 
Austin, Texas 78746-7574 

Board of Directors: Michael Hoffman 

Stephen Schaefer 

Carl Williams 

All of the members of the Board of Directors, who have full managerial control over 
Jade Holdings, are U.S. citizens. Additional members of the Board of Directors may be 
appointed in the future. 
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Corporate Information Regarding Riverstone Entities 

Name: Sapphire Power Holdings, LLC 

State of Incorporation: Delaware 

Business Address: c/o Topaz Power Management, LP 
2901 Via Fortuna Drive, Building 6, Suite 650 
Austin, Texas 78746-7574 

Board of Directors: Michael Hoffman 
Stephen Schaefer 
Carl Williams 

All of the members of the Board of Directors, who have full managerial control over 
Sapphire Holdings, are U.S. citizens. Additional members of the Board of Directors 
may be appointed in the future. 
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Corporate Information Regarding Riverstone Entities 

Name: Riverstone Holdings, LLC 

State of Incorporation: Delaware 

Business Address: 712 Fifth Avenue, 
New York, NY 10019 

Members: Class A: 
Pierre F. Lapeyre, Jr. 
David M. Leuschen 

Class B: The Class B membership interests in Riverstone are 
held by senior investment professionals employed by 
Riverstone, or trusts established by them, and senior advisors of 
Riverstone. The Class B membership interests are passive 
interests conveying only limited consent rights. 
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Projected Income Statement and Calculation of Six-Month Fixed Costs 
(Redacted, Non-Proprietary Version) 

Unit 1: Base Case 
($thousands) 

2015 2016 2017 2018 2019 
Assumptions 

Price Projection ($/Mwh) 
Plant Capacity Factor 

Revenues: 
Revenue from Energy 
Revenue for Ancillary Services 
Revenue from Capacity 
Total: 

Expenses: 
Fuel Expense 
Decommissioning Accretion 
Expenses 
Direct O&M 
Intercompany Charges 
Taxes (Non Income) 
Depreciation 
Other Expenses 
Total: 

Income before Taxes: 

Income Taxes: 

Net Income (Loss): 
- ------ -



Unit 1: Sensitivity Case 1 (10% Reduction in Capacity Factor) 
($thousands) 

2015 2016 2017 
Assumptions 

Price Projection ($/Mwh) 
Plant Capacity Factor 

Revenues: 
Revenue from Energy 
Revenue for Ancillary Services 
Revenue from Capacity 
Total: 

Expenses: 
Fuel Expense 
Decommissioning Accretion 
Expenses 
DirectO&M 
Intercompany Charges 
Taxes (Non Income) 
Depreciation 
Other Expenses 
Total: 

Income before Taxes: 

Income Taxes: 

Net Income (Loss): 

2018 
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2019 



Unit 1: Sensitivity Case 2 (10% Reduction in Projected Price) 
($thousands) 

2015 2016 2017 
Assumptions 

Price Projection ($/Mwh) 
Plant Capacity Factor 

Revenues: 
Revenue from Energy 
Revenue for Ancillary Services 
Revenue from Capacity 
Total: 

Expenses: 
Fuel Expense 
Decommissioning Accretion 
Expenses 
DirectO&M 
Intercompany Charges 
Taxes (Non Income) 
Depreciation 
Other Expenses 
Total: 

Income before Taxes: 

Income Taxes: 

~et Inco!!!_e (L_9ss): 
-------------- ------------

' 

2018 
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Unit 1: Calculation of Six-Month Fixed Operating Costs 
($thousands) 

2015 2016 2017 2018 2019 

DirectO&M 

Taxes (Non Income) 

Non-fuel Capital Expenditures 

Six months coverage of 5-year average operating costs 

Attachment 4 NP to the 
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5-Year 
Avera2e 



Assumptions 
Price Projection ($/Mwh) 
Plant Capacity Factor 

Revenues: 
Revenue from Energy 
Revenue for Ancillary Services 
Revenue from Capacity 
Total: 

Expenses: 
Fuel Expense 
Decommissioning Accretion 
Expenses 
DirectO&M 
Intercompany Charges 
Taxes (Non Income) 
Depreciation 
Other Expenses 
Total: 

Income before Taxes: 

Income Taxes: 

Net Income (Loss): 

Unit 2: Base Case 
($thousands) 

2015 2016 2017 2018 
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Unit 2: Sensitivity Case 1 (10% Reduction in Capacity Factor) 
($thousands) 

2015 2016 2017 
Assumptions 

Price Projection ($/Mwh) 
Plant Capacity Factor 

Revenues: 
Revenue from Energy 
Revenue for Ancillary Services 
Revenue from Capacity 
Total: 

Expenses: 
Fuel Expense 
Decommissioning Accretion 
Expenses 
DirectO&M 
Intercompany Charges 
Taxes (Non Income) 
Depreciation 
Other Expenses 
Total: 

Income before Taxes: 

Income Taxes: 

Net Income (Loss): 

2018 
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Unit 2: Sensitivity Case 2 (10% Reduction in Projected Price) 
($thousands) 

2015 2016 2017 
Assumptions 

Price Projection ($/Mwh) 
Plant Capacity Factor 

Revenues: 
Revenue from Energy 
Revenue for Ancillary Services 
Revenue from Capacity 
Total: 

Expenses: 
Fuel Expense 
Decommissioning Accretion 
Expenses 
DirectO&M 
Intercompany Charges 
Taxes (Non Income) 
Depreciation 
Other Expenses 
Total: 

Income before Taxes: 

Income Taxes: 

Net Income (Loss): 

2018 
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Unit 2: Calculation of Six-Month Fixed Operating Costs 
($thousands) 

2015 2016 2017 2018 2019 

Direct O&M 

Taxes (Non Income) 

Non-fuel Capital Expenditures 

Six months coverage of 5-year average operating costs 
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PPL Susquehanna, LLC 
[Two North Ninth Street 

Attachment 5 
Form of Support Agreement 
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Allentown, PA 18101] [Address to be updated to reflect Talen Energy HQ address] 

Ladies and Gentlemen: 

On June 9, 2014, the Board of Directors of PPL Corporation adopted resolutions approving a 
transaction (the "Transaction") which will result in the indirect transfer of control of PPL 
Susquehanna, LLC to Talen Energy Corporation ("Talen Energy"). Upon closing of such 
transaction PPL Susquehanna, LLC will be renamed Susquehanna Nuclear, LLC and is hereafter 
referred to as Susquehanna Nuclear. 

In consideration of the benefits to be derived by Talen Energy from Susquehanna Nuclear, Talen 
Energy hereby agrees that, subject to the terms and conditions of this agreement, by and through 
its subsidiaries, as necessary, it will provide funds to Susquehanna Nuclear to assure that 
Susquehanna Nuclear will have sufficient funds available to meet its operating expenses at the 
Susquehanna Steam Electric Station ("Susquehanna SES"). 

Upon closing of the Transaction Susquehanna Nuclear will be a wholly owned indirect 
subsidiary of Talen Energy, a publicly traded company whose other direct and indirect 
subsidiaries will include Talen Energy Holdings Inc., PPL Energy Supply, LLC (to be renamed 
[ ] upon closing) and PPL Generation, LLC (to be renamed [ ] upon 
closing). 

Talen Energy represents and warrants that, by and through its subsidiaries, as necessary, it will 
provide funding to Susquehanna Nuclear, at any time that the Board of Managers of 
Susquehanna Nuclear determines that, in order to protect the public health and safety and/or to 
comply with NRC requirements, such funds are necessary to meet its ongoing operating 
expenses for Susquehanna SES or such funds are necessary to safely maintain Susquehanna SES; 
provided, however, that Tal en Energy's maximum liability to provide funding hereunder shall 
not exceed $[205] million. 

This agreement shall take effect upon closing of the Transaction resulting in indirect transfer of 
control of Susquehanna Nuclear to Talen Energy, as approved by the NRC, and will remain in 
effect and remain irrevocable until such time as either: (1) Susquehanna Nuclear has submitted to 
the NRC written certifications meeting the requirements of 10 CFR §§ 50.4(b)(8) & (9) that the 



Attachment 5 to the 
Enclosure to PLA-7191 

Page 2 of2 

Susquehanna SES fuel has been permanently removed from the reactor vessel, i.e., after 
Susquehanna Nuclear has determined to permanently cease Susquehanna SES operations, or (2) 
the NRC has given its prior written consent to the modification or discontinuance of the funding 
arrangements contemplated by this letter agreement. Talen Energy shall have the right to 
demand that Susquehanna Nuclear permanently cease Susquehanna SES operations rather than 
using funds available under this agreement for continued operations; provided that, in such 
event, Susquehanna Nuclear will nevertheless have the right to continue to obtain the funds 
necessary to assure the safe and orderly shutdown of Susquehanna SES and to continue the safe 
maintenance of Susquehanna SES until Susquehanna Nuclear can certify to the NRC that the fuel 
has been permanently removed from the reactor vessel. 

Talen Energy hereby represents and warrants to Susquehanna Nuclear that its obligations under 
this letter agreement are valid, binding and enforceable obligations of Talen Energy in 
accordance with their terms (subject to bankruptcy, insolvency, reorganization and similar laws 
affecting creditors' rights generally and general equitable principles) and do not require the 
consent, approval or authorization of any Governmental Agency or third party other than those 
which have been obtained and are in full force and effect (or will be obtained on or prior to the 
closing of the Transaction). Nevertheless, nothing herein is intended to constitute a guarantee by 
Talen Energy of any indebtedness of Susquehanna Nuclear or provide any rights enforceable by 
third parties. 

To the extent permitted by applicable law, Talen Energy hereby irrevocably, unconditionally and 
expressly waives, and agrees that it shall not at any time assert any claim or take the benefit or 
advantage of, any appraisal, valuation, stay, extension, marshalling or assets or redemption laws, 
any bankruptcy, insolvency or similar proceedings, or exemption, whether now or any time 
hereafter in force, which may delay, prevent or otherwise affect the performance by Talen 
Energy of its obligations hereunder. 

This letter agreement shall be governed and construed in accordance with the laws of the 
Commonwealth of Pennsylvania without giving effect to conflict of law principles. 

Sincerely, 
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Used in Computation of Minimum Financial Assurance 
Amount for Decommissioning 

Susquehanna Steam Electric Station Units land 2 

Boiling Water Reactor (BWR) 
Escalation Factor 

Formula- 0.65(L) + 0.13(E) + 0.22(B) 

Escalation= (.65 x 2.594) + (.13 x 2.647) + (.22 x 14.160) 
Escalation= (1.686 + .344 + 3.115) = 5.145 

(L)- Labor- (Bureau of Labor Statistics, Table 6, Compensation, Employment Cost 
Index, for total compensation, private industry workers, by bargaining 
status, region and area size) 

Northeast region- December 2013 Index Number 120.1 
December 2005 Index Number 100.0 
December 2005 Base 2.16 

L= 120.1 
100.0 

times 2.16 Equals 2.594 

(E)- Energy- (Producer Price Index Commodities, Series ID: 
WPU0543 and WPU0573) 

E = (.54P + .46F) 
E = (.54 X 1.756) + (.46 X 3.694) 
E = 0.948 + 1.699 = 2.647 

P- Industrial Power, 500 kW Demand- (Commodity 0543) 
December 2013 Index Number 200.5 
January 1986 Index Number 114.2 (1) 

P= 200.5 equals 1.756 
114.2 



F-Light Fuel Oils- (Commodity 0573) 
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December 2013 Index Number 302.9 

F= 

(B) Waste Burial 

January 1986 Index Number 82.0 

302.9 equals 
82.0 

3.694 

NUREG- 1307, Rev. 15, "NRC Report on Waste Burial Charges" 
Table 2.1 

Generic LL W Disposal Site, Combination of Compact
Affiliated and Non-Compact Facility 14.160 

(1) Represents the national base value of Pat January 1986. The base value of Pis no 
longer determined on a regional basis. 

PPL Susquehanna, LLC 
Computation of Minimum Financial Assurance Amount for Decommissioning 

Susquehanna Steam Electric Station 
Units 1 and 2 

Base amount for BWR greater than 
3,400 MWt = $135 million 
The Power Level of Unit 1 = 3,952 MWt 
and Unit 2 = 3,952 MWt 

Ownership Percentage 

Base Amount per Unit 

Escalation Factor 

Escalated Amount per Unit 

Total Escalated Amount 
(Unit 1 +Unit 2) 

Unit 1 Unit2 

$135,000,000 $135,000,000 

90% 90% 

$121,500,000 $121,500,000 

5.145 5.145 

$625,117,500 $625,117,500 

$1,250,235,000 
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I, Timothy S. Rausch, Senior Vice President and Chief Nuclear Officer, PPL Susquehanna, LLC, 
do hereby affirm and state: 

1. I am authorized to execute this affidavit on behalf of PPL Susquehanna, LLC; 

2. PPL Susquehanna, LLC requests that Attachment 4P, which is being submitted under 
separate cover and labeled "CONFIDENTIAL INFORMATION SUBMITTED UNDER 10 
C.F.R. § 2.390", be withheld from public disclosure under the provisions of 10 C.F.R. 
§ 2.390(a)(4). A redacted version is included in this Application as Attachment 4NP. 

3. Attachment 4P contains confidential commercial information, the disclosure of which 
would adversely affect PPL Susquehanna, LLC. 

4. This information has been held in confidence by PPL Susquehanna, LLC. To the extent 
that PPL Susquehanna, LLC has shared this information with others, it has done so on a 
confidential basis. 

5. PPL Susquehanna, LLC customarily keeps such information in confidence, and there is a 
rational basis for holding such information in confidence. The information is not available from 
public sources and could not be gathered readily from other publicly available information. 

7. Public disclosure of this information would cause substantial harm to the competitive 
position of PPL Susquehanna, LLC because such information has significant commercial value 
to PPL Susquehanna, LLC. 

Subscribed and sworn before me, 
a Notary Public in and for the 
Commonweal~lvania, 
this/}~ay o , 2014. 

COMMONWE-'L TH OF PENNS YL VA liL~ 
.. OTARI.A.L SEAL . \ 

Pamela M. Vincent. Notal)' F'~t:!tC 
Sugarloaf Twp., Columbia C(:>url\)' 1 . 

My commission Expires May 31. -~ .s.l~ I" i 
IIEIIBER. PEMiillYLVAMIA ASSOCIATIOH .~, ~.' 

othy S. Rausch 
Senior Vice President and Chief Nuclear Officer 
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COMMITMENT DESCRIPTION 

The principal officers and directors of Talen Energy Holdings, Energy Supply 
and Generation will remain U.S. citizens upon closing of the Transaction. 

PPL Susquehanna will inform the NRC if there are any significant changes in 
the status of other required approvals or any other developments that have an 
impact on the schedule, and will notify the NRC Staff when the closing will 
occur, so that the NRC may issue the conforming amendments. 

PPL Susquehanna will inform the NRC when its new business address is 
determined. 

The new names of PPL Energy Supply and PPL Generation have not yet been 
determined. PPL Susquehanna will inform the NRC when the new names are 
determined. 

If any changes to the principal officers or managers of PPL Susquehanna listed 
in the Application occur prior to closing of the Transaction, PPL Susquehanna 
will inform the NRC. 

PPL Susquehanna will inform the NRC when any designation of Talen 
Energy's directors is announced, and of any subsequent changes in their 
directors and principal officers until the Transaction closes. 

Both Talen Energy and Talen Holdings will before closing adopt resolutions to 
the effect that neither their officers nor Boards of Directors, acting as such, 
shall seek access to any classified information and/or special nuclear material in 
the custody of PPL Susquehanna. 


