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TAB 1A

Drop-In Visit Agenda

ITINERARY

July 10, 2012

TIME PERSON VISITED CONTACT PERSON EXTENSION

2:30 p.m. - 3:00 p.m. Chairman Macfarlane Mike Waters 301-415-1852

3:00 p.m. - 3:30 p.m. Commissioner Apostolakis Kathleen Blake 301-415-1810

3:30 p.m. - 4:00 p.m. Commissioner Ostendorff Andrea Kock 301-415-1800

4:00 p.m. - 4:45 p.m. Commissioner Magwood Renee Taylor 301-415-8420

0

S

S

VISITORS REPRESENTING
ENERGYSOLUTIONS

David Lockwood, CEO
Victoria S. Napier, Senior Vice-President of Federal Government Relations
Thomas E. Magette, Managing Director, PC&I Nuclear Practice,
PriceWaterhouseCoopers LLP

EXPECTED TOPICS OF DISCUSSION

Status of Zion Nuclear Power Station Decommissioning
Status of Part 61 Rulemaking
Part 71 / 72 Harmonization

S
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TAB 3

Facility Data

I •"I

Licensee:
Location:

County:

ZionSolutions, LLC (a subsidiary of Energy Solutions)
Zion, Illinois (50 miles midway between Chicago &
Milwaukee)
Lake

Docket Nos:
License Nos:
Full Power License:
Commercial Operation:
Permanently Shutdown:

UNIT 1
50-295
DPR-39
04/06/1973
12/1973
02/13/1998

UNIT 2
50-304
DPR-48
11/14/1973
09/1974
02/13/1998

Plant Characteristics - Units 1 and 2

Reactor Type:
Containment Type:
Power Level (when operating)
NSSS Vendor:

PWR
Dry Ambient
3250 MWt (1085 MWe)
Westinghouse Electric (4-loop)
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TAB 4

Facility Special Features

Zion Nuclear Power Station

The permanently shut-down and defueled.Zion Nuclear Power Station Is located in close
proximity and midway between two major metropolitan areas, which is unique when compared
to most nuclear power plants. The plant owner controlled area borders Illinojs Beach State Pafk
and is less than a mile from the local commuter train station and surrounding neigh borhoods.
The Zion area is considered a suburb of Chicago, which gives the Station and this
decommissioning project heightened visibility to:stakeholders. Federal, state and local officials
are keenly interested in the Zion project. A proactive and continual public outreach program by
both ZionSoIutions and the NRC will help. build stakeholder trust and confidence in this
decommissioning project,

In a permanently shut-down and defueled condition, no reactor operations can take place at the
Zion Station. All irradiated fuel is stored in a spent fuel pool and the station is prohibited from
moving the fuel fTom fthe pool to the reactor vessels. The analysis of the pote.ntial radiological
impact of an accident for Zion Station in its perrmanently defueled condition concludes that any
radiological releases resulting from postulated .accidents involving the spent fuel pool are limited.
to small fractions of the U.S.. Environmental Protection Agency (E.PA) Protective Action Guide
(PAG) exposure levels. In the NRO scale of emergency .classificahtons, the highest level.a Zion
Slation analyzed credible accident scenario rises to is an ALERT. Therefore, pre-planned
response measures are limited to onsite areas and require no actions to protect or evacuate the
general public. .......

(b)(4)



TAB 6

Current Issues

A. EXPECTED DISCUSSION TOPICS

1. Status of Decommissioning of Zion Nuclear Power Station, Units 1 and 2

Background:

Zion Units 1 and 2 were permanently shut down in February 1998, for economic
reasons, and the licensee (Exelon Generation Company, LLC) placed the plant in
SAFSTOR. The licensee isolated the spent fuel pool within its Fuel Building and
established a spent fuel pool "nuclear island" (SFNI).

In January 2008, Exelon Generation Company, submitted a request to the NRC to
transfer the licensed ownership, management authorities, and decommissioning trust
fund of the permanently shut down facility to ZionSolutions (ZS), a subsidiary of
EnergySolutions. The NRC license transfer was completed in September 2010, with the
issuance of the license amendment that transferred the license from Exelon to
ZionSolutions. This is the first time a non-electric utility entity has received an NRC
license for a commercial nuclear reactor to be responsible for safe performance and
completion of all decommissioning activities with the end goal of full site restoration.

This will be the nation's first decommissioning project of this large scale; the first two unit
Westinghouse 4-Loop plant. One significant decommissioning activity will be the reactor
vessel segmentation work, planned to be performed under dry conditions. Dry
segmentation is a first for this size reactor vessel.

The spent fuel dry cask storage campaign will also be the first U.S. project of this scale,
with over 2200 fuel assemblies transferred into dry cask storage. Over 1400 of these
assemblies will be reinforced with a tie-rod modification to ensure the assemblies can
withstand the rigors of movement into dry casks and future offsite transport. NAC,
International has been selected as the Independent Spent Fuel Storage Installation
(ISFSI) dry cask storage system vendor using its MAGNASTOR cask design. The Zion
project will require 65 total casks, 4 of which will contain Greater than Class C waste.
The loading campaign will take approximately 1.5 years, once begun.

Stakeholder interest in Illinois nuclear plants has been elevated following the events in
Japan, including particular interest in the Zion Station given its close proximity to the
Chicago and Milwaukee metropolitan areas. In addition, on July 14, 2011, a class action
lawsuit was filed in US District Court for the Northern District of Illinois. The lawsuit was
filed on behalf of Commonwealth Edison rate payers against ZionSolutions, and relates
primarily to the oversight of the decommissioning trust fund and whether some of the
funds should be paid out to the rate payers.

The staff recently completed an the indirect transfer of control whereby the current
ultimate parent holding company of ZS, EnergySolutions, Inc. (ES, Inc.), was directly
acquired by Rockwell Holdco, Inc. (Rockwell), a Delaware corporation that was formed
for the purpose of acquiring ES, Inc. and is held by certain investment fund entities
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organized by controlled affiliates of Energy Capital Partners II, LLC (ECP II). The NRC
staff determined that the acquisition of ES, Inc. had no impact on the financial
capabilities of ZS to complete the decommissioning of Zion.

Key Licensee Progress to Date

o Established procedures, training, security, and project infrastructure needed to
perform decommissioning work.

o Refurbished abandon office spaces and plant equipment such as cranes and
ventilation.

o Packaged and disposed of approximately 30,000 cubic feet of low level Class A
radioactive waste.

o Completed fuel modifications, fuel visual inspections, and fuel sipping.
o Opened accesses into the Unit 1 and Unit 2 containments, installed doors and heavy

lift rail systems
o Upper and lower Internals removed. Cutting in progress.
o Initiated fabrication of the spent fuel storage canisters for delivery to the site

beginning in July 2012.
o Constructed rail lines to support future loading and transport of Class A waste to its

Clive disposal facility.
o Submitted licensing requests for crane upgrades for heavy loads and physical

security plan changes to support the ISFSI.
o Began construction of the ISFSI.

Inspection Oversight

o Region conducts nominally one week onsite inspection per month.
o Quasi-NRC resident office has been established.
o Regional specialists are utilized to assess engineering and scientific disciplines.
o Areas reviewed last year included various aspects of the radiation protection

program, radiological environmental monitoring, emergency preparedness, radwaste
transportation, structural engineering and spent fuel assembly preparedness.

o Inspections have identified several violations of minor and low safety significance (no
escalated actions).

o Inspection focus this summer/fall will be on the fuel management campaign and the
transfer of GTCC waste to the ISFSI

Potential Questions / Concerns Raised

o Based on recent drop-in meeting (May 2, 2013) between NRC Staff and
EnergySolutions, the staff doesn't anticipate that any concerns will be raised.
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2. 10 CFR Part 61 Rulemaking

Background:

On January 19, 2012 the staff delivered to OEDO a limited-scope Part 61 proposed rule
package as directed by the Commission in SRM-SECY-08-0147 and SRM-SECY-10-
0043. At the same time, the Commission issued an SRM to COMWDM-1 1-
0002/COMGEA-1 1-0002, which extended the delivery of the Part 61 proposed rule
package by 18 months. The SRM directed the staff to revise the existing proposed
rulemaking package to include the following features (requirements):

" Allowing licensees the flexibility to use ICRP dose methodologies in a site-specific
performance assessment for the disposal of all radioactive waste;

" A two tiered approach that establishes a compliance period that covers the
reasonably foreseeable future and a longer period of performance that is not a priori
and is established to evaluate the performance of the site over longer timeframes.
The period of performance is developed based on the candidate site characteristics
(waste package, waste form, disposal technology, cover technology and geo-
hydrology) and the peak dose to a designated receptor;

* Flexibility for disposal facilities to establish site-specific waste acceptance criteria
based on the results of the site's performance assessment and intruder assessment;
and

* A compatibility category for the elements of the revised rule that establish the
requirements for site-specific performance assessments and the development of the
site-specific waste acceptance criteria that ensures alignment between the States
and Federal government on safety fundamentals, while providing the States with the
flexibility to determine how to implement these safety requirements.

The staff sponsored a series of public meetings (on March 2, May 15, and July 18,
2012), to engage stakeholders and other members of the interested public to discuss
and finalize the agency's approach to address the revision and to provide the
Commission with a revised proposed rule within 18 months of the SRM date.

On December 7, 2012, the staff published a preliminary proposed rule language and the
revised regulatory basis document on http://www.regulations.gov for public comment (77
FR 72997). The comment period ended on January 7, 2011. The NRC received 25
comment letters from a diverse group of people, including those from public interest
groups, industry, and government organizations. The comment letters are also available
on http://www.regulations.gov under Docket ID NRC-2011-0012.

The staff also briefed the ACRS Radiation Protection and Nuclear Materials
Subcommittee on April 9 and June 18 and the full committee on July 10, 2013.
Summaries and transcripts of these meetings can be found at the ACRS' website,
http://www.nrc.gov/about-nrc/organization/acrsfuncdesc.html

The staff is in the process of finalizing the proposed rulemaking package for delivery to
the Commission on July 19, 2013.
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Potential EnergySolutions Concerns:

Period of Compliance - the current draft of the rulemaking uses a 10,000 year
compliance period. EnergySolutions recommends 1,000 years.

o EnergySolutions' Position - 1,000 years is sufficient because uncertainties
are too large after this period to support meaningful decision making. A
period of 1,000 years is consistent with the practice of DOE for the disposal
of defense LLW. The IAEA has language that suggests hundreds to a
thousand years can be used for LLW disposal.

o NRC Staff's position - 1,000 years is insufficient, especially for the disposal of
long-lived waste such as depleted uranium that formed the basis for the
rulemaking effort, as well as other long-term components of "traditional LLW"
such as Tc-99 and 1-129. The uncertainties after a few hundred years are not
meaningfully different because they are driven by societal uncertainties as
opposed to technical uncertainties. The original Part 61 technical basis
evaluated 10,000 years to evaluate the combination of barriers provided by
both the natural and engineering systems. In addition, adoption of 1,000
years would be a reduction in the safety requirements used in the majority of
currently operating LLW disposal facilities in Agreement States (i.e, 3 of the 4
Agreement States have explicitly reviewed and approved safety assessments
beyond 1,000 years). A compliance period of 10,000 years is consistent with
existing NRC guidance for LLW performance assessment that has been
available since 2000. DOE modified their time frame over the years
consistent with their remediation activities as well as their intention to remain
the long-term steward for their sites. NRC's LLW system is slightly different
in concept with less reliance on long-term stewardship and therefore longer
analyses to ensure risks are low and that the system will have defense in
depth. The NRC waste classification system mixes short- and long-lived
waste in the waste classes to a greater degree than international systems.
While the IAEA has stated that isolation of low-level waste with limited
amounts of long-lived waste is important for hundreds to a thousand years,
the concentrated long-lived waste that can be disposed of as LLW in the US
would likely be classified as Intermediate Level Waste (ILW) or higher under
some IAEA systems. Countries that have pursued disposal of Intermediate
Level Waste have requirements for analysis and isolation similar or greater
than that expected in Part 61. A compliance period of 10,000 years for US
commercial LLW will ensure that public health and safety will be.protected for
different types of LLW that may be disposed of in the US in the near surface.

Compatibility Category - EnergySolutions suggests a category B or higher for site-
specific performance assessments and feels that failure to require Agreement States
to adopt these regulations poses several problems:

EnergySolutions' Position:

o Uneven application of the rule at LLW sites nationwide, resulting in adverse
transboundary impacts
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o The prospect that some Agreement States may not adopt the rules, which
would result in failure to address the problem of unique waste that the
Commission set out to correct

o Failure to ensure alignment between the States and Federal government on
safety fundamentals as directed by the Commission in its January 19, 2012
SRM

NRC Staff's position:

The staff agrees with EnergySolutions on designating a Compatibility Category B or higher for
some of the elements in the proposed rule and also believes that the designation of the
compatibility category depends on the essential objectives of each of the program elements
(including regulations). In Staff Requirement Memorandum (SRM)-SECY-08-0147 and SRM-
COMWDM-11-0002/COMGEA-11-0002, the Commission directed the staff to develop
requirements for site-specific technical analyses and provide a compatibility category for the
elements of the revised rule that establish the requirements for site-specific performance
assessments and the development of the site-specific waste acceptance criteria. This ensures
alignment between the States and Federal government on safety fundamentals, while providing
the States with the flexibility to determine how to implement these safety requirements.

The staff analyzed the proposed rule in accordance with the procedure established in Part Ill,
"Categorization Process for NRC Program Elements," of the Handbook for Management
Directive 5.9, "Adequacy and Compatibility of Agreement State Programs" (see
http://www.nrc.gov/reading-rm/doc-collections/management-directivesl). Compatibility Category
A applies to those program elements that are basic radiation protection standards and scientific
terms and definitions that are necessary to understand radiation protection concepts.
Compatibility Category B includes those program elements that apply to activities that have
direct and significant effects in multiple jurisdictions. Compatibility Category C includes those
program elements that do not meet the criteria of Compatibility Categories A or B, but reflect
essential objectives that an Agreement State should adopt to avoid conflict, duplication, gaps, or
other conditions that would jeopardize an orderly pattern in the regulation of agreement material
on a nationwide basis. Compatibility Category D applies to those program elements that do not
meet any of the criteria of Compatibility Categories A, B, or C and, thus, do not need to be
adopted by Agreement States for compatibility. Health and Safety (H&S) program elements are
elements that are not required for compatibility, but are identified as having a particular health
and safety role (i.e., adequacy) in the regulation of agreement material within the State.

Some program elements of the proposed rule, such as 10 CFR 61.7, "Concept," contain
essential objectives that do not elevate their compatibility designations to Compatibility category
A, B, or C, other program elements, such as 10 CFR 61.13, "Technical Analyses," are designed
to provide a minimum national program for the Agreement States to adopt, while providing the
flexibility for the Agreement States to determine how to implement these safety requirements,
based on site-specific conditions. For example, program elements such as the requirements
for licensees to conduct site-specific technical analyses and develop site-specific waste
acceptance criteria to ensure the protection of public health and safety from the disposal of
previously unanalyzed low-level radioactive waste stream, depend on site specific condition of
the disposal facility. This site-specific condition varies from State to State and should not be
adopted in an essentially identical manner. The staff believes that designating a Compatibility
Category C for these program elements would be an appropriate approach. As a Compatibility
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Category C designation, the Agreement State would have to adopt all the essential objectives of
the section but could also impose more stringent requirements for the implementation of these
safety requirements, based on site specific conditions.

The following table lists the parts and sections that would be revised and their corresponding
proposed categorization under the "Policy Statement on Adequacy and Compatibility of
Agreement State Programs," and are found in the publicly available preliminary Federal
Register notice (MLML13179A321) to support the 6 0 6th Advisory Committee on Reactor
Safeguards meeting.

Proposed Compatibility Table for 10 CFR Part 20, Appendix G

10 CFR Change Subject Compatibility
Part 20, Existing New

Appendix G
Proposed

Rule Section
20.1003 Amend Definition Waste. B B
II Amend Certification. D D

III.A Amend Control and Tracking. D D
III.C Amend Control and Tracking. D D

Proposed Compatibility Table for 10 CFR Part 61

10 CFR Part Change Subject Compatibility
61 Proposed Existing New
Rule Section

61.2 New Definition-Compliance period. C
61.2 Amend Definition-Inadvertent intruder. C C
61.2 New Definition-Intruder assessment. - H&S
61.2 New Definition-Long-lived waste. - B
61.2 New Definition-Performance assessment. - H&S
61.2 New Definition-Performance period. - C
61.2 Amend Definition-Site closure and stabilization. D D
61.2 Amend Definition-Stability. D D
61.2 Amend Definition-Waste. B B
61.7(a)(1) Amend Concepts. H&S H&S
61.7(a)(2) Amend Concepts. H&S H&S
61.7(b) Amend Concepts. (Previously 61.7(b)(1)) H&S H&S
61.7(c)(1) New Concepts. H&S
61.7(c)(2) New Concepts. H&S

61.7(c)(3) Amend Concepts. (Previously 61.7(b)(3)) H&S H&S
61.7(c)(4) New Concepts. H&S
61.7(c)(5) New Concepts. H&S
61.7(d) New Concepts. H&S
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61,7(e)(1) Amend Concepts. (Previously 61.7(b)(2)) H&S H&S
61.7(e)(2) Amend Concepts. (Previously 61.7(b)(4)) H&S H&S
61.7(e)(3) Amend Concepts. (Previously 61.7(b)(5)) H&S H&S
61.7(e)(4) New Concepts. H&S
61.7(f)(1) Amend Concepts. (Previously 61.7(c)(1) H&S H&S
61.7(f)(2) Amend Concepts. (Previously 61.7(c)(2) H&S H&S
61.7(f)(3) Amend Concepts. (Previously 61.7(c)(3) H&S H&S
61.7(f)(4) Amend Concepts. (Previously 61.7(c)(4) H&S H&S
61.7(g) New Concepts. H&S
61.8 Amend Information collection requirements: D D
61.8 Amend __ OMB approval

Amend/
Revised

61.12(a) Cmaibld Specific technical information. D H&SCompatibility

Category

Revised
61.12(b) Compatibility Specific technical information. D H&S

Category
Revised

61.12(c) Compatibility Specific technical information. D H&S
Category
Revised

61.12(d) Compatibility Specific technical information. D H&S
Category
Amend/Revised

61.12(e) Compatibility Specific technical information. D H&S
Category
Revised

61.12(f) Compatibility Specific technical information. D H&S
Category
Amend/Revised

61.12(g) Compatibility Specific technical information. D H&S
Category
Revised

61.12(h) Compatibility Specific technical information. D H&S
Category
Amend/Revised

61.12(i) Compatibility Specific technical information. D H&S
Category

Amend/Revised
61.120) Compatibility Specific technical information. D H&S

Category
61.12(k) Revised Specific technical information. D H&S

LN
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Compatibility
Category
Revised

61.12(l) Compatibility Specific technical information. D H&S
Category

Revised
61.12(m) Compatibility Specific technical information. D H&S

Category

Revised
61.12(n) Compatibility Specific technical information. D H&S

Category

Amend/

61.13(a) RevisedH& C61.13(a) Compatibility Technical analyses. H&S C

Category

Amend/
Revised

61.13(b) Compatibility Technical analyses. H&S C

Category

Amend/
Revised

61.13(c) Compatibility Technical analyses. H&S C

Category

Amend/
Revised

61.13(d) Compatibility Technical analyses. H&S C

Category

61.13(e) New Technical analyses. C
61.23(b) Amend Standards for issuance of a license. H&S H&S
61.23(c) Amend Standards for issuance of a license. H&S H&S
61.23(d) Amend Standards for issuance of a license. H&S H&S
61.23(e) Amend Standards for issuance of a license. H&S H&S
61.25(a) Amend Changes. D D
61.25(b) Amend Changes. D D
61.28(a)(2) Amend Contents of application closure. D D
61.41(a) Amend Protection of the general population from A A

releases of radioactivity.

61.41(b) New Protection of the general population from C
releases of radioactivity.

61.42(a) Amend Protection of individuals from inadvertent H&S A
intrusion.

61.42(b) New Protection of individuals from inadvertent - C
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intrusion.
61.50 Amend Disposal site suitability requirements for H&S H&S

land disposal.
61.52(a)(3) Amend Land disposal facility operation and H&S H&S

disposal site closure.
61.52(a)(8) Amend Land disposal facility operation and H&S H&S

disposal site closure.

61.52(a)(12) New Land disposal facility operation and - H&S
disposal site closure.

61.52(a)(13) New Land disposal facility operation and - H&S
disposal site closure.

61.55(a)(6) Amend Waste classification. B B
61.56(a) Amend Waste characteristics. H&S H&S
61.57 Amend Labeling. H&S H&S

Retitled,
revised and Waste acceptance

61.58 Revised (Previously titled Alternative D CCompatibility requirements for waste classification and
Category characteristics)

61.80(i)(1) Amend Maintenance of records, reports, and C C
transfers.

61.80(i)(2) Amend Maintenance of records, reports, and C C
transfers.

61.80(m) New Maintenance of records, reports, and - C
transfers.
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3. Part 71 / 72 Harmonization

Background:

In February 2010, the Commission issued Staff Requirements Memorandum (SRM)
SRM-COMDEK-09-0001 (ML1 00491511), which requested staff to revisit the paradigm
for spent nuclear fuel (SNF) storage and transportation, and to undertake a thorough
review of spent fuel storage and transport regulatory programs. In June 2010, staff
provided COMSECY-10-0007 "Project Plan for Regulatory Program Review to Support
Extended Storage and Transportation of Spent Nuclear Fuel," (ML103400287) which
included a plan for Near-Term Licensing and Inspection Program Improvements; and a
plan for an Extended Storage and Transportation (EST) Program to develop a regulatory
basis for storage beyond 120 years. The plan also included potential policy issues
associated with both plans. The Commission approved plans related to near-term
regulatory improvements, and subsequently issued SRM-SECY-09-0900 "Final Update
of the Commission's Waste Confidence Decision," (ML102580229) which requested staff
to develop a Plan for a Long-Term Rulemaking to update Waste Confidence (WC)
beyond 120 years. The SRM also requested staff to integrate plans and resources with
the staff plans in COMSECY-1 0-0007. In February 2011, the staff issued SECY-1 1-
0029 "Plan for the Long-Term Update to the Waste Confidence Rule and Integration with
the Extended Storage and Transportation Initiative" (ML1 10260244), which included a
plan for development of a WC Environmental Impact Statement (EIS) and a strategy for
prioritization and integration of activities.

As part of this strategy, the staff separated near-term program improvement plans and
resources from the broader waste confidence and EST challenges. This activity is
separate from EST and WC because it addresses current licensing challenges within the
regulatory framework, and those expected over the next renewal period for dry cask
storage. The staff is conducting a comprehensive review of the regulatory framework
(regulations, guidance, and licensing processes) for spent fuel storage and
transportation, with the goal of identifying near-term efficiency and effectiveness
enhancements to the framework. The staff plans to (1) identify and address potential
policy issues related to the new paradigm of storing SNF for longer, unknown
timeframes; and (2) incorporate two decades of regulatory experience into enhancing
the regulatory safety framework.

The staff is currently focused on four key topics related to licensing program
improvements:
1. compatibility of storage and transportation regulations, including retrievability and

cladding integrity
2. regulating Independent Spent Fuel Storage Installations (ISFSI) at

decommissioned reactor sites
3. compatibility of site-specific and general licensing requirements for storage
4. administration of certificates of compliance for general-licensee use

As part of its evaluation of integration and compatibility between storage and
transportation regulatory frameworks, the NRC staff is reviewing its policies, regulations,
guidance, and technical needs in the area of retrievability, cladding integrity, and safe
handling of spent fuel. The NRC issued a request for comment on January 17, 2013, to
garner stakeholder feedback/input early in its review of these topics. NRC received 17
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comments on the federal register notice from a variety of stakeholders. Staff is
considering the stakeholder comments in it reevaluation of the appropriate definition of
retrievability for storage, whether cladding integrity regulations should be maintained or
revised, and whether retrievability, and what definition of retrievability, should be
extended to transportation of spent fuel. The information below provides expanded
information on the two possible definitions of retrievability.

Assembly-Based Retrievability

Existing NRC policy (per a COMSECY in 2001) is that each individual fuel assembly
should be retrievable from storage. Benefits of this assembly-based retrievability
approach are that it provides defense-in-depth against releases through cladding
integrity or canning of individual fuel assemblies and is the most straightforward means
of ensuring safe handling of the spent fuel for further processing or disposal. Challenges
of assembly-based retrievability include: (1) the lack of reliable data for fuel cladding
subjected to high burnups and extended storage periods, or the need to extrapolate
licensing parameters from limited existing data points; (2) the overall inability to reliably
monitor fuel cladding conditions during storage; and (3) cladding degradation may not be
preventable over long timeframes and each storage licensee would bear the potential
costs of repackaging loaded spent fuel into individual fuel cans to maintain retrievability,
if the fuel cladding degrades sufficiently to cause gross ruptures during storage.

Canister-based retrievability

Canister-based retrievability would allow fuel cladding degradation without further
confinement measures inside welded canisters. The technical basis underpinning the
storage application would assume that fuel degradation could occur and account for fuel
degradation and any credible fuel reconfiguration in the confinement, shielding, and
criticality evaluations to ensure safety. In this approach, the spent fuel would not have to
be repackaged during storage due to changes in the fuel cladding condition, but rather
repackaging would be needed only if the canister fails and requires replacement.

The potential benefits of this approach are that: (1) the condition of the canister may be
easier to demonstrate and monitor than the condition of the fuel cladding; (2) canning of
individual fuel assemblies, fuel inspection, and repackaging by storage licensees would
be minimized; and (3) repackaging would likely only be required if a canister failed and
could not be repaired.

The potential challenges of the canister-based retrievability are that, if the spent fuel
were to degrade during storage, the defense-in-depth provided by the cladding (as the
first line of defense against release of radioactive material) would be compromised. An
additional challenge would arise if the DOE does not accept canisters loaded prior to
developing canister acceptance criteria for disposal in a repository. Spent fuel with
unknown physical properties would need to be individually handled and repackaged for
disposal. Repackaging could be done at a storage facility or by the DOE at the
repository. This may result in the need to handle an unknown but potentially significant,
quantity of weakened or damaged spent fuel that is not in individual fuel assembly cans.
This could strongly affect the design of a potential geologic repository, as well as the
type and capacity of surface handling facilities at the disposal site. Spent fuel
degradation during storage may also impact both handling and fuel assay knowledge for
use in a reprocessing facility, if the U.S. were to move to reprocess some spent fuel.

FFCLUSONi-SENSiTiVE INTENLIFOMTO



.- F-I-,IAL USE ONLY - 1=NSi i tVE INTERNAL INFORMATMQA

Status

" Staff has developed Issue Summaries (ML12220A552, ML12223A458,
ML12220A521, ML12220A538) for each area with key regulatory considerations
associated with each improvement area

" The staff held a public workshop with stakeholders on August 16 and 17, 2012, to
discuss these topics and received important stakeholder feedback

" On January 17, 2013, staff published a Federal Register Notice (FRN) to solicit
formal stakeholder input on the first topic, related to retrievability and cladding
integrity (http://www.gpo.gov/fdsys/pkg/FR-2013-01-17/pdf/2013-00478.pdf). NRC
received 17 comments and is considering these comments in reevaluating NRC
position on retrievability and cladding integrity.

Potential Policy Issues or Commission Decisions Needed

Decision regarding whether the definition of retrievabily should be fuel assembly
(current) or canister based, the role of cladding integrity during a longer backend of the
fuel cycle (storage, transportation, and disposal), and the relation of cladding integrity to
the retrievability basis for individual assemblies and canisters and whether retrievability
should be extended to transportation

Potential revisions to regulations concerning concurrent certification of storage and
transportation systems in order to provide greater assurance that SNF placed into long-
term storage technologies can be readily transported

Potential revisions to regulations regarding long-term oversight of stand-alone ISFSIs,
such as 10 CFR Part 50 requirements that should no longer apply to a general license
ISFSI at sites with shutdown or decommissioned reactors

Potential Questions / Concerns Raised

Stakeholders have provided significant feedback on the individual activities in past
workshops; industry stakeholders have indicated support for the initiatives but have
indicated staff should focus on further risk informing the regulatory framework

The Decommissioning Plan Coalition has expressed concern regarding staffs focus on
long-term storage, versus activities to move fuel from decommissioned reactor sites to a
centralized storage facility

Potential Commissioner Responses

The staff is performing a comprehensive review of the storage and transportation
regulatory safety framework in accordance with SRM-COMSECY-10-0007. This activity
is separate from EST and WC because it addresses current licensing challenges within
the regulatory framework, and those expected over the next renewal period for dry cask
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storage

The staff will identify and raise to the Commission potential policy issues related to the
new paradigm of storing SNF for longer, unknown timeframes.

The staff is seeking feedback from stakeholders on key considerations prior to making
recommendations to the Commission. Staff will expeditiously consider external
stakeholder input on retrievability and cladding integrity.

The staff is reviewing whether we should have consistent retrievability and cladding
integrity requirements for both spent fuel storage and transport.

Next Steps/Path Forward

Review and evaluate public comments on FRN. Evaluate the'appropriate definition of
retrievability for storage, whether cladding integrity regulations should be maintained or
revised, and whether retrievability should be extended to transportation of spent fuel.
Write Commission paper including proposals for either status quo or policy changes.

4. Independent Spent Fuel Storage Installation (ISFSI)

The NAC, International has been selected by ZS as the ISFSI dry cask storage system vendor
using the MAGNASTOR cask design. A MAGNASTOR cask holds more fuel assemblies than
other vendors so this decreases the total number of storage casks required. The licensee
contemplates that 65 total casks will be required, four of which will contain GTCC waste. The
licensee plans to load one canister per week, so the entire campaign will take about one and a
half years, once begun.

1,454 spent fuel assemblies at Zion are susceptible to top nozzle separation due to
intergranular stress corrosion cracking, an industry recognized problem with a certain vintage of
Westinghouse fuel. The top nozzle essentially carries the load of the entire assembly when the
fuel is picked up and moved in the spent fuel pool. To address this issue, the licensee has
decided to repair the top nozzles by installing a tie-rod (Instrument Tube Tie Rod (ITTR)) that
spans the length of the assembly and bolts the top nozzle to the bottom nozzle. NMSS
evaluated the MAGNASTOR cask design and the licensee's proposed fuel assembly repair and
load plan and issued NAC MAGNASTOR Amendment 3 on June 25, 2013 and will be effective
on July 25, 2013. ZS submitted an exemption request related to transfer times of loaded
MAGNASTOR canisters on July 2, 2013. NMSS is reviewing the request.

In addition, the licensee submitted an amendment request to support the heavy loads
associated with the movement of the fuel to the ISFSI on May 31. 2012. Following multiple
RAIs, ZS submitted a complete revision to the request on May 16, 2013. NRR is nearing
completion of this review. The licensee has also submitted a revised Physical Security Plan for
the ISFSI and fuel transfer on June 18, 2012. Based on feedback from NSIR and a site visit, ZS
submitted a significant revision to the PSP on June 5, 2013. NSIR is nearing completion of this
review.
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B. OTHER TOPICS OF INTEREST

Selected News Article on Zion

chicagotribune.com
COMPANY CHARGED WITH DISMANTLING ZION NUCLEAR PLANT STRUGGLING
FINANCIALLY

By Julie Wernau, Chicago Tribune reporter

June 30, 2012

The dismantling of the Zion nuclear plant was to be a model for how the process should be
done, an unprecedented arrangement that allowed owner Exelon to turn the plant over to a
third-party until the job was completed.

But even as the company doing the work, EnergySolutions, nears the riskiest phase of the
project - moving the nuclear fuel into storage casks - the company is struggling financially,
calling its future into question.

Last month EnergySolutions suddenly replaced its chief executive and chief financial officer for
the second time in two years, causing the company's stock to plunge 55 percent and its credit
ratings to fall two notches amid a weak earnings forecast. In March, EnergySolutions revealed
that it underestimated by about $100 million the cost to dismantle Zion piece by piece, and ship
the material to Utah for disposal..

EnergySolutions underbid the Zion project, gambling that publicity over it would help it snare
similar work around the world, notably in Germany which vows to shutter its nuclear plants by
2022, the company's new chief executive and president David Lockwood told analysts last
month.

"We undertook Zion for strategic, not financial reasons," Lockwood said.

What happens next has ramifications for Salt Lake City-based EnergySolutions Inc. but also the
City of Zion and Chicago-based Exelon Corp. which shuttered the plant about 14 years ago.

Exelon was hoping to rid itself of the plant 10 years early, which would remove some risk for the
company and earn it political goodwill.

If the project falters, EnergySolutions could cede control of the plant back to Exelon. If that
occurs cost overruns would be covered by an EnergySolutions line of credit.

When EnergySolutions revealed that it grossly underestimated dismantling costs, investors took
notice. That's because the amount is roughly one-eighth of the $800 million Exelon had set
aside in a trust to fund the project.
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Since then Energy Solutions has lowered profit projections from Zion from 10 to 15 percent in
March to 5 to 10 percent in June, in part because it overestimated how much money the trust
fund itself would earn.

The company says the decommissioning is ahead of schedule, which could translate to future
cost savings. Last month, in downgrading the company's credit rating, Standard & Poor's cited
concerns about the budget's dwindling cushion between the costs of decommissioning and the
funds available in the trust fund.

If costs continue to escalate, EnergySolutions will be forced to dip in to its own finances or be
forced to borrow to pay the costs. Currently, the company's cushion is just $6 million, compared
with $121 million when Exelon handed over the keys in 2010, according to company budget
updates.

Meanwhile, owners of more than two dozen other idled nuclear plants are watching what
happens at Zion because, as the deal was structured, EnergySolutions took on the risk of cost
overruns.

Just a few months ago EnergySolutions was upbeat about the prospects for more business as a
result of Zion.

"The Zion project has become a key calling card in pursuing other domestic and international
decommissioning opportunities because it showcases our unique capabilities, strengths and the
very talented team we have assembed to successful undertake this complex work," Val John
Christensen, then chief executive and president of EnergySolutions, told analysts in the first
quarter of this year.

Christensen said utility owners were "watching our progress" on Zion and had "reached out to
us to discuss additional decommissioning opportunities in Germany, Japan, other European
countries and here in the United States."

The Tsunami last year that caused a meltdown at the Fukushima Daiichi nuclear plant in Japan
broadened the potential market for decommissioning nuclear reactors. Germany immediately
shut down the country's 17 reactors and is phasing out nuclear energy altogether.

In the U.S., 29 reactors have been permanently shuttered and 13 of those are in the process of
being decommissioned, according to the U.S. Nuclear Regulatory Commission. About 20
percent of U.S. electricity is generated by 104 nuclear reactors; Exelon operates the largest fleet
of nuclear plants in the country.

The average age of U.S. reactors is 32 years, according to the U.S. Energy Information
Administration and operating licenses run out at 40 years. Some reactors have received or
applied for 20-year-extensions from the NRC. It's unclear how many are expected to be
shuttered and decommissioned in the near future.

The NRC requires owners of nuclear power plants to set funds aside to cover the costs of
dismantling or permanently encasing nuclear power plants.

NOFFICLUS LY-ZNTIEITxA NUi1lO



- OFFRIIML US~ ONLY - ZEN~ITI'V'E1NTERNAL INFORMATION

The Government Accountability Office recently found that the NRC's formula may not reliably
estimate adequate decommissioning costs. The formula was intended to estimate the "bulk" of
the decommissioning funds needed, but the term "bulk" is undefined, making it unclear how
NRC can determine if the formula is performing as intended.

In Zion's case, Commonwealth Edison ratepayers contributed to its trust fund while paying
electricity bills over many years.

Exelon didn't think the fund was adequate and planned to let it grow, the company said. Its goal
was to begin decommissioning Zion in 2014 and completed by 2030 - 32 years after the plant's
permanent shut down. But EnergySolutions said it could do it sooner, faster and cheaper; so,
Exelon hashed out a deal.

Adam Levin, director for decommissioning at Exelon, said the deal was attractive because it
removed most if not all of the risk to Exelon that could come from cost overruns and pushed it
onto EnergySolutions. If costs begin to run over, EnergySolutions is required to cover those
costs and can no longer use the ratepayer-funded decommissioning trust fund until it is back on
budget. In the past, Levin said, Exelon would have had to shoulder that risk.

If the project fails, a $200 million letter of credit automatically rolls over to Exelon. "From a
standpoint of risk mitigation, we did a great job of protecting ourselves such that if
EnergySolutions does have problems, we'll still be viable and be able to finish the
decommissioning," Levin said.

EnergySolutions has said if Zion's costs run over there will be a "substantial impact" to its
operations and financial condition.

From a financial standpoint, there wasn't much incentive for Exelon to decommission Zion. The
money earned by the decommissioning fund more than covered the $10 million per year it cost
to monitor the temperature of the fuel on site and to guard the area.

Also, the NRC gives plant operators 60 years from shut down to removing a nuclear facility and
returning the land for reuse.

Levin said Exelon - which leased the 257-acre Zion site to EnergySolutions during the

decommissioning - wants to see the property have a useful purpose.

So does the City of Zion.

"The people in Zion could get their lakefront back," said Zion Mayor Lane Harrison.

Every year the plant remains in place means a loss of potential tax revenue that could come
from redeveloping a prime location on the shores of Lake Michigan.

Since the nuclear plant was deactivated, the city has been struggling to make ends meet
because the plant's value dropped precipitously.

"The property tax?" said Harrison. "That's gone to just about zero. We used to get a substantial
amount - millions of dollar a year."
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The city is earning $600,000 per year over five years in demolition fees, Harrison said, but it
doesn't begin to make up for the lost tax revenue.

Ultimately the land returns to Exelon after the decommissioning and the company hasn't said
what its plans are for the site. "Some people have talked about condos on the lake," said
Harrison. "But let's face it, there's a lot of places that want to do condos on the lake and there's
so many things that need to come before you even get to that point."

When the plant is ultimately razed, part of the site will remain an electric switchyard and house
2.2 million pounds of spent fuel encased in concrete bunkers. Exelon will be responsible for
guarding the fuel, while the country works on finding a permanent place to store the material.

That said, Harrison sees no reason for delays. "The decommissioning needs to be completed
and everybody needs to step back and look at the possibilities of that property and that land for
the future," he said.

When Exelon first hatched a plan to hand off Zion's decommissioning to EnergySolutions in
2007, EnergySolutions had just gone public in a 30-million share offering priced at $23 per
share. Last Friday, the company's shares closed at $1.69 per share. The company is now being
run by Lockwood, its third CEO (one was booted due to an improper use of company resources
that was never explained), and a fourth CFO in as many years.

"The change caught everyone, including us, off-guard," said Al Kaschalk, an analyst with
Wedbush Securities.

Kaschalk said Lockwood is a curious choice. A major shareholder and a director since 2010,
Lockwood's background is in finance and law, not the nuclear industry. Lockwood, who has a
record of turning around companies, characterized his appointment as a board decision meant
to maximize shareholder value and bring financial accountability to the company.

"We wonder if the lack of transition period for a new CEO and the lack of nuclear industry
experience versus financial discipline suggests that the board is looking someone to stabilize
the business, cut costs and sell some or all of the company," Kaschalk said.

J.P. Morgan analyst Scott Levine said it appears -- from management comments -- that the
company was on the block but that a buyer didn't emerge.

The company's finances have suffered as commercial companies have put off the planned
cleanup of radioactive waste. At the same time, many contracts the company received from the
Department of Energy were short-lived; they involved Recovery Act funds that have since dried
up. The contracts represented about 15 percent of the company's revenue at the end of 2011.

Meanwhile a $1 billion per year contract EnergySolutions holds with U.K. nuclear operator
Magnox is set for a re-bid in summer 2013. If EnergySolutions were to lose that bid, the
company would see 60 percent of its revenue evaporate overnight. EnergySolutions is
decommissioning 20 nuclear reactors for Magnox and operating two reactors at 10 locations.
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According to YCharts, the company's debt-to-equity ratio the second highest among its peers in
the waste management industry. A high debt to equity ratio indicates higher risk for
shareholders.
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Organization Chart

EnergySolutions Management Organization Chart
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TAB 8

Biographical Data of Principal Licensee Managers

David Lockwood
Chief Executive Officer

David Lockwood is CEO and President of EnergySolutions, Inc. (symbol: ES), a leading
environmental services and technology company.

Prior to EnergySolutions, Mr. Lockwood was Chairman and CEO of Liberate Technologies
(symbol: LBRT), a provider of applications and services to the telecommunications, satellite and
cable industries. Before Liberate Technologies, he was CEO and President of Intertrust
(symbol: ITRU), a supplier of digital rights management and computing systems.

Prior to his experience leading public companies, Mr. Lockwood worked in the financial services
industry at Goldman Sachs, where he was a Managing Director. In addition, Mr. Lockwood was
a Partner at ValueAct Capital, a multi-billion dollar private investment fund.

Mr. Lockwood has been a board member of numerous public and private companies, and is
currently on the board of directors of Steinway Musical Instruments, Inc. (symbol: LVB).

Mr. Lockwood holds a Bachelor of Arts degree (B.A.), magna cum laude, from Miami University
(Ohio), and an M.B.A. from the Graduate School of Business of the University of Chicago,
where he was a Peat Marwick Scholar. Mr. Lockwood has been a lecturer on the faculty of the
Stanford Graduate School of Business, where he has taught courses in corporate leadership.

-GPFFMTALJE-eNt: ENIIE Nf~- SENSITIVE INTEMAidt!!Tjý§NW



1~I~M 0S NYSNIIFINFNLIFRAI

Victoria S. Napier
Senior Vice President of Federal Government Relations

Victoria Napier is responsible for managing Federal government relations and working with the
EnergySolutions executive team on corporate strategies.

Her distinguished career includes positions at the White House and state agencies. Ms. Napier
also spent three years with the U.S. Department of Energy, originally as a senior policy adviser
to the Assistant Secretary for Environmental Management, and later as chief of staff, overseeing
a $7.1 billion budget and 42 active DOE sites across the country.

Additional work experience includes the Office of Presidential Personnel at the White House as
a liaison with the Office of Homeland Security, Department of Agriculture (USDA),
Environmental Protection Agency (EPA), Defense Nuclear Facilities Safety Board (DNFSB), and
Office of Science and Technology Policy (OSTP). She also served as White House special
assistant to the Secretary for the Department of the Interior.

On the state level, Ms. Napier served as deputy chief of staff for Nevada Governor Kenny
Guinn. She also served as the lead representative to such federal agencies including FEMA,
DOE, DOI, DOD, DOJ and the EPA.

Ms. Napier has previously served as a mentor for the American University in Washington, D.C
and earned a dual B.A. degree in political science and international affairs from the University of
Nevada/Reno.
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Thomas E. Magette
Managing Director, CP&I Nuclear Practice

PricewaterhouseCoopers LLP

Profile

Thomas Magette has over 30 years experience managing and conducting environmental
assessment, siting, licensing, and nuclear safety programs for energy generation and
transmission, national defense, and waste disposal facilities.

Professional History

Mr. Magette has worked in state and federal government and industry positions; including over
20 years as a consulting engineer and executive in the engineering industry. His experience
covers a wide spectrum of the nuclear industry, including operating reactors, decommissioning,
decommissioning funding, transportation, low level radioactive waste, spent nuclear fuel, and
import-export of radioactive material. Mr. Magette has extensive experience in all phases of
environmental compliance for energy facilities and has prepared and presented expert
testimony in regulatory proceedings. Mr. Magette has spent the past 20 years as a consulting
engineer and executive in the engineering industry. Prior to that he worked in both state and
federal government, including serving as the Director of the Nuclear Safety Division in DOE's
Office of New Production Reactors, where he led the development of internal safety standards
based on 10 CFR Part 50. He has managed the preparation of environmental analyses and
documents for several highly controversial projects, including the siting and licensing of power
plants, defense nuclear reactors, nuclear weapons manufacturing facilities, high-voltage
transmission lines, and natural gas distribution lines.

Education

Mr. Magette holds B.S. and M.S. degrees in Nuclear Engineering from the University of
Tennessee and is a registered Professional Engineer in Maryland and Virginia.
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RECORDS BEING WITHHELD IN THEIR ENTIRETY

The following types of information are being withheld:

Ex. 1 :-- Records properly classified pursuant to Executive Order 13526 (Est. pages--)
Ex. 2:[:] Records regarding personnel rules and/or human capital administration (Est. pages_)
Ex. 3 :[- Information about the design, manufacture, or utilization of nuclear weapons (Est. pages_)

L-lInformation about the protection or security of reactors and nuclear materials (Est. pages__)
L-Contractor proposals not incorporated into a final contract with the NRC (Est. pages_)
--1Other

Ex. 4:- Proprietary information provided by a submitter to the NRC (Est. pages--)
L--Other

Ex. 5 :- Draft documents (D.P. Privilege) (Est. pages__)
ECorrespondence deliberating a proposed action (D.P. Privilege) (Est. pages 64)
--lRecords prepared by counsel in anticipation of litigation (A.W.P. Privilege) (Est. pages_)
L- Privileged communications between counsel and a client (A.C. Privilege) (Est. pages)
L- Other

Ex. 6:-- Agency employee P11, including SSN, contact information, birthdates, etc. (Est. pages__)
[--Third party PII, including names, phone numbers, or other personal information (Est. pages__)

Ex. 7(A):[Copies of ongoing investigation case files, exhibits, notes, ROI's, etc. (Est. pages__)
LuRecords that reference or are related to a separate ongoing investigation(s) (Est. pages-)

Ex. 7(C): [--Special Agent or other law enforcement PH1 (Est. pages--)
DPII of third parties referenced in records compiled for law enforcement purposes (Est. pages-)

Ex. 7(D):--] Witnesses' and Allegers' PHI in law enforcement records (Est. pages_)
L--Confidential Informant or law enforcement information provided by other entity (Est. pages__)

Ex. 7(E): [lLaw Enforcement Technique/Procedure used for criminal investigations (Est. pages_)
[-]Technique or procedure used for security or prevention of criminal activity (Est. pages-)

Ex. 7(F): [] Information that could aid a terrorist or compromise security (Est. pages--)

Other/Comments: SECY will maintain records that are being withheld in entirety. See Withheld in Entirety Appendix
attached.

NO. DATE DESCRIPTION/ (PAGE COUNT)/EXEMPTIONS

1. 08/23/11 EnergySolutions Drop-In Briefing Package (15 pages)
EX. 5 - Deliberative Process

2. 06/06-07/12 Briefing Book for Drop-In Visit by EnergySolutions, LLC
(18 pages) EX. 5- Deliberative Process

3. 09/20/13 Briefing Book for Drop-In Visit by EnergySolutions, LLC
(31 pages) EX. 5 - Deliberative Process


