Davis-Besse Nuclear Power Station
5501 North State Route 2
N Qak Harbor. Ohio 43449-976"

Jhn K. Wood 419-249-2300
Vice Prasident - Nuclear Fax 419-321-8337

Docket Number 50-346
License Number NPF-3

Serial Number 2568

October 26, 1998

United States Nuclear Regulatory Commission
Document Control Desk
Washington, DC 20555-0001

Subject: Supplemental Information Regarding Application Pursuant to 10 CFR 50.80 for
Order and Conforming License Amendment to Transfer Operating Authority to
FirstEnergy Nuclear Operating Company
(License Amendment Request No. 98-0009)(TAC No. MA2201)

Ladies and Gentlemen:

This submittal provides supplemental information regarding the June 29, 1998 application

(Toledo Edison Serial Number 2540) for a 10 CFR 50.80 order and a conforming license

amendment for the Davis-Besse Nuclear Power Station (DBNPS) Unit Number 1 Operating / /
License Number NPF-3. The proposed changes would transfer operating authority for the / 7
DBNPS from the Toledo Edison Company (TE) and Centerior Service Company (CSC) to a new
company, FirstEnergy Nuclear Operating Company (FENOC).

The June 29, 1998 application indicated that the address of FENOC, as well as the names and ,
addresses of its Directors and Principal Officers would be provided by supplemental letter. This // /))
information is included in Attachment 1 of the Enclosure. The application also referenced the o382 /
original November, 1977 DBNPS Operating Agreement and stated that an Operating Agreement

would be >xecuted to govern operation of the DBNPS by FENOC. A copy of the November 21,

1977 Cperating Agreement is included as Attachment 2 of the Enclosure. A copy of Amengr *nt

No. 1 to the Operating Agreement is included as Attachment 3 of the Enclosure.
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As indicated in Section 3 of the amended Operating Agreement (Attachment 3 of the Enclosure),
it is the intent that on the first day of the calendar month immediately following the calendar
month during which the NRC authorizes the transfer of the operating license to FENOC, FENOC
will becor - operator of the DBNPS. Based on these plans, it is requested that the NRC process
the application on a schedule that will permit issuance of an immediately effective order
consenting to the transfer as promptly as possible, and in any event before December 15, 1998,
and that the NRC also issue the conforming license amendment during the month of December,
1998. This will allow FENOC to begin operations on January 1, 1999,

If you have any questions or require additional iiformation please contact Mr. James L. Freels,
Manager-Regulatory Affairs, at (419) 321-8466.

Very truly yours,

K Howed

MKL/laj
Enclosure

cc:  J. L. Caldwell, Acting Regional Administrator, NRC Region 111
S. J. Campbell, NRC Region III, DB-1 Senior Resident Inspector
A. G. Hansen, NRC/NRR Project Manager
J. R. Williams, Chief of Staff, Ohio Emergency Management Agency,
State of Ohio (NRC Liaison)
Utility Radiological Safety Board
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SUPPLEMENTAL INFORMATION

REGARDING
APPLICATION FOR AMENDMENT
TO
FACILITY OPERATING LICENSE NUMBER NPF-3
DAVIS-BESSE NUCLEAR POWER STATION
UNIT NUMBER |

This submittal (submitted under cover letter Serial Number 2568) provides suppiemenital
information regarding the June 29, 1998 upplication (Toledo Edison Serial Number 2540) for a
10 CFR 50.80 order and a conforming license amendment for the Davis-besse Nuclear Power

Station (DBNPS) Unit Number | Operating License Number NPF-3.

Attachment | provides the address of FENOC, as well as the names and addresses of its
Directors and Principal Officers.

Attachment 2 provides an information copy of the original November, 1977 DBNPS
Operating Agreement.

Attachment 3 provides an information copy of Amendment No. | to the Operating Agrec.nent.

I, John K. Wood, state that (1) I am Vice President - Nuclear of the Centerior Service Company,
(2) I'am duly authorized to execute and file this certification on behalf of the Toledo Edison
Company and The Cleveland Electric Illuminating Company, and (3) the statements set forth
herein are true and correct to the best of my knowledge, information and belief.

3K % ood, Vice President - Nuclear

Affirmed and subscribed before me this 26th day of October, 1998,

Tsea Kopun. Flaoed
Notary PublicAtate of Ohio
Nora Lynn Flood - My commission expires September 4, 2002,
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SUPPLEMENTAL INFORMATION
REGARDING APPLICATION PURSUANT TO 10 CFR 50.80 FOR ORDER AND
CONFORMING LICENSE AMENDMENT TO TRANSFER OPERATING AUTHORITY TO
FIRSTENERGY NUCLEAR OPERATING COMPANY

Address of FENOC:

FirstEnergy Nuclear Operating Company
Davis-Besse Nuclear Power Station

5501 North State Route 2

Oak Harbor, OH 43449-9760

N of Di f FENOC:

William F. Conway
President, William F. Conway & Associates, Inc.
Scottsdale, Arizona 85262

William R. tiolland

Chairman of the Board and Chief Executive
Officer of FirstEnergy Corp.

76 South Main Street

Akron, Ohio 44308-1890

H. Peter Burg

President and Chief Operating Officer

of FirstEnergy Corp. and President of

the Toledo Edison Company and

The Cleveland Electric [lluminating Company
76 South Main Street

Akron, Ohio 44308-1890

Principal Officers of FENOC:

John P. Stetz
President and Chief Nuclear Officer

John K. Wood
Vice President, Davis-Besse Nuclear Power Station

Lew W. Myers
Vice President, Perry Nuclear Power Plant

Anthony J. Alexander

Executive Vice-President and

General Counsel of FirstEnergy Corp.,

the Toledo Edison Company, The Cleveland
Electric Illuminating Company,

and Ohio Edison

76 South Main Street

Akron, Ohio 44308-1890

John P. Stetz

President and Chief Nuclear Officer

of FirstEnergy Nuclear Operating Company
5501 North State Route 2

Oak Harbor, Ohio 43449-9760
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NOVEMBER 21, 1977
DAVIS-BESSE UNIT NO. 1 OPERATING AGREEMEN |

(44 pages follow)















7. CEI authorizes TE to provide and TE shall provide
a staff of competent engineering, supervisory, operating, mainte-
nance and other staff personnel to operate and maintain Unit No.
1. Such staff and all other employees of TE performing work in
connection with the operation and maintenance of Unit No. 1
shall be, and for all purposes shall be considered tc be, employ-
ees only of TE. Such staff and employees shall receive their

instructions and orders only from appropriate officials of TE.

8. Subject to any applicable restrictions contained
in Sections 3 and 12, CEI hereby appoints TE as its agent, and
TE agrees as its agent and as princaipal on its own behalf, to
negotiate, execute and enforce contracts (including purchase
order contracts), either in TE's name only or in the name of TE
on its own behalf and as agent for CEI, providing for the purchase
of materials, equipment and services for the operation and
maintenance of Unit No. 1, including the provision of nuclear
material and nuclear fuel assemblies in connection with the
operation of Unit No. 1 and the obtaining of necessary govern-
mental authorizations therefor. CEI hereby ratifies and confirms
all contracts entered into by TE prior to the execution of this
Agreement relating to the operation or maintenance of Unit

N, 1.



9. Scheduled maintenance of Unit No. 1 shall be per-

formed by TE in accordance with the CAPCO Basic Operating Agrece-
ment to which the Companies are parties dated as of January 1,

1975, or any extension thereof or successor agreement thereto.

10. TE shall keep CEI informed concerning the operation
and maintenance of Unit No. 1 and TE's plans with respect thereto,
but no failure of TE to provide information pursuant to the
provisions of this paragraph shall relieve CEI of any of its

obligations under this Agreement.

TE shall accord CEI access to Unit No. 1 at all reason-
able times and in accordance with established safety and security
\
procedures in order that its representatives may examine Unit
No. 1 and observe its operation. On request therefor, TE shall
suppily CEI with copies of suéh regular and any special reports on
the operation, maintenance and condition of Unit No. 1, whether
made by employees of TE or by other engineers, consultants or
advisors. CEI and TE shall consult from time-to-time as to the

operation, maintenance and condition of Unit No. l, and TE shall

consider any proposal or suggestion of CEI with respect thereto.

CEI may at its own expense provide and maintain com-

munication, telemetering and centrol equipment connected to TE's



System Dispatch Office necessary (1) to monitor Unit No. 1, (2)
to integrate its entitlement from Unit No. 1 with its control of
its cther sources of generation, or (3) if and when Unit No. 1
is automatically regulated by TE, to participate in the regula-
tion of Unit No. 1. Such equipment and its operation shall be
subject to and shall not interfere with TE's control of Unit No.
1 and shall not unduly affect the operation of Unit No. 1 or the

system of any of the Companies.

il. CEI will cooperate with TE in all activities in
connection with Unit No. 1, including, without limitation, the
filing of applications for authorizations, permits and licenses,
and the execution of such other documents as may be reasonaBly
necessary to confirm TE's authority to act for it and the assumption
by it of its proportionate share of the obligations to be incurred
pursuant to this Agreement, but, except at TE's written request,

CEI shall not incur any obligation in connection with Unit No. 1
which would or might obligate TE to any third party, except as

specifically provided herein.

12. CEI and TE understand and recognize that nuclear
material and nuclear fuel assemblies for Unit No. 1 may be the
subject of agrecments among the Companies relating to or re-

sulting from joint planning, scheduling and purchasing by the
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26, Prior to the termination of this Agreement, CEI
and TE shall agree upon the time when Unit No. 1 1s ho longer
used ancd useful for their respective purposes and shall be
retired and shall enter into a written agreement providing for
(1) the disposal of Unit No. 1, (2) the method to be adopted for
such disposal, and (3) the date of commencement of such disposal.
The disposal plan adopted for Unit No. 1 shall be such as not to
interfere unreasonably with the operation of any other generating
unit on the Davis-Besse Site not being retired and any of the
Companies which own such other generating unit(s) not being
retired shall have the option to purchase any part or all of
common facilities which are part of Unit No. 1 being retired at
the then depreciated book cost. The costs and expenses relating
to disposal of Unit No. 1 and any then remaining salvage value
shall be shared by the Owners in prcportion to their ownership

interests therein, unless otherwise agreed by the Owners.

27. Any controversy or claim arising out of this
Agreement, including the refusal by an Owner to perform the
whole or any part hereof, shall, upon demand of the Owner
aggrieved, be settled by an Arbitration Board, which shall
consist of three non-representative members and such additional

representative members as hereinafter provided, in accordance

-18~
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thirty-day period, an Owner may, upon written notice to the other

Owner, request the American Arbitration Association to submit to
both Owners a list from its panels of arbitrators of the names of

at least seven persons from which the non-representative member

or members who have not been so appointed shall be selected in

accordance with the Commercial Arbitration Rules of such

Association.

If an Owner shall fail to appoint its representative
member within the specified ten~day period, such Owner shall be

deemad to have waived its right to appoint such representative

member and the Arbitration Board shall consist of the three non-

representative members and such representative members, if any,
\
as shall have been appointed in accordance with the provisions of

this Section.

The arbitration Proceedings shall be conducted at a
place, to be designated by the Arbitration Board, within the op-
erating area of one of the Owners. The Arbitration Board shall

afford adequate opportunity to each Ouner to present information

with respect to the controversy or claim submitted to arbitration
and may request further information from any Owner, Except as
provided in the preceding sentence, the Owners may, by mutual

agreement, specify the rules which are to govern any proceeding
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Section TII. Fuel

Nuclear fuel materials required for efficient operation of the Units
shall be procured by TE and owned or leased by the Owners of Davis-Besse
Units Nos. 1, 2 and 3 in percentage shares equaling the respective
Owner's ownership share in the Unit in which the fuel materials are
intended to be used.

in the reactor for heat produc:ieca,

cooling or reprocessing, but not
20.1 (Nuclear lbul in process of reline-

shall b2 recordaed in Account
zent, conversion, enrichnant and fabricaticn), «2 (Nuclear fuel
materials and assemblies-Stock account) and 120.4 (Spent nuclear fuel)

as appropriate upon infornation supplied by TE. The cost of nuclear

fuel installed in the rezctor shall be recorded in Account 120.3 (Nuclear

fuel assexblies in reactor).

Charges for owned fuel materials in manufacture, sto ade, transit,
1

Nuclear fuel lease paynents not related to burnup including:

(a) the paynents nade a2pplicable to accounting periods prior to start

of burnup of th: lezsed nuclear fuel and

he payments nudec applicable to accouating periods which corzzeance
f

t
ter the burnup of the leased nuclear fuel has commenced

sent 186 (Miscellanzcus deferred debits). Such
pe azortized over the life of the fuel oa the

At the heginning of cach r?rﬁm,‘rwﬁ\(ﬁnuw': unamortized interest in
owned nuclear fuel nmaterials d/or deferred nuclear fuel lzase eupense
must be equal to that w,pur'; QVWCrJLip interest in the Units. Adjust-
ments to maintain such proportional unamor:iized interest will be =made

monthly in accordance :;th Section VI of trhis Exhibit.

z basi: priaciples shall govern tune calculation of <eplation
of fuel assezblies installed in the reactor for

¢ Iha Public Utilities Ceczzission of Ohio deterzinzs
lation rethods and/or for-uiae should be used. 1Ia such

i 11T will be revised to reflect these P.U.C.C. require
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lated bur venses prior to the current
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costs,
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Section III. Fuel (Continued)

D = The unamortized portion at the beginning of the

current accounting month of the deferred

related to the period prior to t!

: beginning of
cormmerical operation of the leased nuclear

fuel.
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. current accounting h of the ed eXDs e
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ial operation of the leas uclear
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The monthly b . pense shall be charged to
518 (Nuclear Zvue nse)., 1 thly yrtization of
deferred expense 1l be charged to Account 518 and
crecited to Account 186 (Miscellaneous deferred debits),
F‘. TL shall su ply i1 £ ) € e aata nl y IO € COSs!




Section IV. Materials and Supplies
Pl

Materials and supplies required for the operation and maintenance of the
Units sltiall be procured by TE and will be charged to Account 154.

Prior to the commercial operation date of Davis-Besse Unit No. 2, the
raterials and supplies inventory at the site will be owned by Owners of
Davis-32sse Unit No. 1 in proportion to each Owner's respective ownership
interest in Uait No. 1. The Davis-Besse Unit No. 2 joint bank account
will be pilled for any macerials and supplies wiich are used from this
inventory in the construction and preliminary operation of Davis-3esse
Unit No. 2. Payments received for such materials and supplies shall be
credited to tne Owmers of Davis-Besse Unit No. 1 in proportion to each

Owner's respective owmership interest in Lavis-Besse Unit No. 1.

Effective with the cormercial operation date of Davis-Besse Unit No. 2,

the ownerchip of the materials and supplies inventory will be adjusted

so that tha Omere of Davis-Besse Units Nos. | and 2 will cwn the materials
and supplies inventory at the site in prozoertion to each Owner's re-
spective waignted average percentage ownership im the two units. Infor-
mation in support of the payments required to effect such adjustment in
ownership will be sujplied by TE.

lals and supplies usage shall be credited to Account 154
the appropriate Operation and Maintenance expense accounts,
8% described In Ssstiion 113,
A\
Prior to the coommercial operation date of Davis-besse Unit No. 2, each
Owner's share of the materials and supplies inventory at the beginning
of each

o
Besse Unit

t 15t be equal to that Owner's oviership interest in Davis-
So. 1. Effective with the cial operation date cf
vavis-Zesse Unit No. 2, each Owner' materials and supplies
inventory at the beginning of each month rust be equal to that Cwner's
u:igﬂ:gi avarage parcentagze ownersnip interest in the two units., Adjust-
ments o maintain such prepertional ownership will be pzde tonthly in
accordance with Section VI of this exhibit.

(8
-+

——

w

The above provisicis are applicable to Davis-Besse Unit Ne. 3 as they
are written for Unit No. 2, except that Unit No. 3 is compared to Units
Fos. 1 and 2 comb:i.ied.






Secticn V. Other Expenses (Continued)

1. Payroll Taxes
Federal Old-age Benefits
Federal Unemployment Insurance
State Unemployment Insurance

2, Workmen's Compensation and/or Injuries aad
Damages

(Payroll related costs only)
L Employee Pensions and Benefits (Account 926)

4. Pay for Time Not VWorked
J de any labor additives which are included with the basic direcr
- charges, examples of which might be "Pay for time not worked" or
11

v

\
c1iucd
AT

taxes''.

P = the 3-year sum of the total payroll with which
the above labor additives are associated.

i

Le and 00 the J-year sums of direct labor expense and
direct other-than-labor expense, respectively,
accounts except Fuel Accounts 501, 518 and 547
for the entire Cempany.

"
N

Oa? the 3-year sums of direct labor expense and
3 direct other-than-labor expense, respectively,
charged to all Administrative and General.
Expense Accounts 920 and 932, inclusive.

D
[ g%

and

n

The amount of administrative and general expenses to be allocated to
each Company during a given period shall be the product c¢f the above
ratio multiplied by the total eperation and maintenance expenses, exclud-
ing Account 518, allocated to the Company for that period.

) = the 3-year sum of the following labor additives:
I &

charged to all operation and maintenance expense



Section VI. Billing

With respect to the procurement of owned nuclear fuel materials and
materials and supplies for the Units, TE shall pay to the vendors all
payments as they become due, and shall in turn promptly bill the other
Owners of the Units for their respective shares of such payments.

With respect to leased nuclear fuel materials for the Units, TE shall
Pay to the lessors all payments as they become due, and shall in turn
promptly bill the other Owners of the Units for their respective shares
of such payments,

TE will bill the Owners of Davis-Besse Units Nos. 1, 2 and 3 monthly for
their respective shares of the operacion and maintenance expenses for
the Units.

Since the Owners of the Units will own nuclear fuel inventories as well
as naterials and supplies inventories in proportion to their ownership
interests in the Units, the Owners will be given credit on the monthly
bill for their share of the above assets which were consumed or amortized
and charged to expense during the billing period. Included in the
monthly bill, if necessary, will be transfers between owners of such
assets necessary to maintain at the beginning of each month the Ouner's
ownmership interests in these assets in proportion to their ownership
interests in the Units.

The Ouners will also be given credit on the monthly bill for their share
of deferred expenses which were amortized and charged to expense during
the billing period.
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AMENDMENT NO. |
TO THE NOVEMBER 21, 1977
DAVIS-BESSE UNIT NO. | OPERATING AGREEMENT
TO CHANGE UNIT OPERATOR FROM TE TO
FIRSTENERGY NUCLEAR OPERATING COMPANY

THIS AGREEMENT effective as of the

by and between The Cleveland Electric lluminating Company (“CEI"); Toledo I.dison
Company (“TE"), hereinafter referred to as the Participants and Firsiconeiy’ Naclear
Operating Company (“FE NOC™), all of which are Ohio Corporations and wholly-owned

subsidiaries of FirstEnergy Corp (“FirstEnergy"),

WITNESSETH:

WHEREAS, the Participants entered into an Operating Agreement dated
November 21, 1977, hereinafter referred to as the “Prior Agreement”, which provided
among other things for the operation and maintenance of the Davis-Besse Unit No. |

(“Unit No. 1),

WHEREAS, as a result of the Apnil, 1986 affiliation etween CEl and TE and the
formation of Centerior Energy Corporation (“CEC"), the Participants became
subsidiaries of CEC, thereby continuing all terms and conditions of the Prior Agreement;

WHEREAS, as a result of the November 8, 1997 merger between CEC and the
Ohio Edison Company, resulting in and the formation of FirstEnergy, the Participants

became wholly-owned subsidiaries of FirstEnergy;



WHEREAS, as a result of this merger, the Participants desire to add
FirstEnergy as a party to this Amendment No. | to the Davis-Besse Unit No. |

Operating Agreement; and

WHEREAS, the Participants and Firsténergy desire to ratify the terms and
conditions of the Prior Agreement as if herein restated subject to the following

amendments, as hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and of the mutual

covenants herein set forth, the Participants, FirstEnergy and FENOC agree as follows:

1. Section | remains as written.
2. Section 2 remains as wri.ten.
3. Section 3 is amended and shall read as follows:

On the first day of the calendar month immediately following the calendar
month during which the Nuclear Regulatory Commission (“NRC") authorizes the
transfer of Unit No. 1 operating license to FENOC, TE shall cease to be the
operator of Unit No. 1 and FENOC shall in its place become operator of Unit No.
| pursuant to this Agreement and NRC authorization. Therefore and thereafter,
FENOC, on behalf of the Participants and FirstEnergy. shall operate and maintain
Unit No. |, provide necessary materials and supplies including fuel as provided in
Section 12, and make any additions, replacerients and retirements with respect to
Unit No. 1, taking all steps which it deems necessary or appropriate to carry out
the provisions of this Agreement, all in accordance with sound engineering and
operating principles and practices and applicable laws, codes and regulations;
provided that, with respect to Unit No. 1, additions, replacements and retirements
involving material changes in capability, useful life, basic methods of operation of
Unit No. | and similar matters, and not included in the budget with respect to Unit
No. | approved in accordance with Section 13 hereof and not of any emergency
nature, shall be made only by the Participants and FirstEnergy. Retirements with
respect to Unit No. 1 shall be effected only in manner consistent with any



applicable provisions of the respective mortgage indentures of the Participants
and/or FirstEnergy (or any financing lease relating to Unit No. | and the interests
therein to which a Participant or FirstEnergy 1s a party),

4. Section 4 1s amended and shall read as follows:

The Participants and/or FirstEnergy shall be entitled to the hour-to-hour
net operating capacity of Unit No. | as determined by FirstEnergy.

S, Section 5 is amended and shall read as follows:

FENOC will keep the Participants and/or FirstEnergy informed as to the
expected maximum hour-to-hour net operating capacity of Unit No. | permissible
for proper operation of Unit No. |, as determined by FENOC, as it may vary in
accordance with conditions existing from time to time. Each Participant and/or
FirstEnergy shall reserve its desired share of capacity in Unit No. 1 and schedule
its desired share of energy associated therewith, on an hour-to-hour basis, up to
the limits of its generation entitlement share, all in accordance with applicable
FirstEnergy system planning procedures. Subject to necessary outages or
reductions in capability, Unit No. 1 shall be operated by FENOC so as to
produce capacity and energy equal to the sums of the capacity reserved and
energy scheduled by the Participants and/or FirstEnergy, all in accordance with
applicable FirstEnergy system planning procedures. FENOC shall exercise its
best efforts to achieve a balance between the scheduled output of Unit No. | and
its actual output.

6. Section 6 1s amended and shall read as follows:

FENOC will keep the Participants and/or FirstEnergy informed as to the
expected minimum net generation for proper operation of Unit No. 1, as
determined by FENOC, as it may vary in accordance with conditions existing
from time to time,



7. Section 7 1s amended and shall read as follows:

The Participants and FirstEnergy authorize FENOC to provide and
FENOC shall provide a staff of competent engineering, supervisory, operating and
maintenance, and other appropriate personnel to opcrate and maintain Unit No. 1.
To ensure that technical qualifications of FENOC will be at least equivalent to
those provided by TE, the TE employees on site at Unit No. 1 at the time FENOC
becomes operator hereunder, will be transferred to and become employees of
FENOC. Such staff and all other employees of FENOC performing work in
connection with the operation and maintenance of Unit No. | shall be, and for all
purposes shall be considered to be, employees only of FENOC. Such staff and
employees shall receive their instructions and orders only from appropriate
officials of FENOC.

8. Section 8 1s amended and shall read as follows:

Subject to any applicabie restrictions contained in Sections 3 and 12, the
Participants and FirstEnergy hereby appoint FENOC as their agent in respect of
Unit No. 1, and FENOC agrees as the agent of Participants and FirstEnergy and
as principal on its own behalf, to negotiate, execute and enforce contracts
(including purchase order contracts), either in FENOC's name only or in the name
of FENOC as agent for the Participants and/or FirstEnergy, providing for the
purchase of materials, equipment and services for the operation and maintenance
of Unit No. 1, including the provision of nuclear material and nuclear fuel
assemblies in connection with the operation of Unit No. | and the obtaining of
necessary governmental authorizations therefor.

9. Section 9 is amended and shall read as follows:

Scheduled maintenance of Unit No. 1 shall be performed by FENOC in
accordance with the needs and requirements of FirstEnergy.
10, Section 10 is amended and shall read as follows:

FENOC shall keep the Participants and FirstEnergy informed concerning
ihe operation and maintenance of Unit No. 1 and FENOC plans with respect

thereto.

The Participants and/or FirstEnergy shall consult from time to time with
FENOC as to the operation and maintenance of Unit No. 1.



The Participants and/or FirstEnergy will provide and maintain
communication, telemetering and control equipment connected to FirstEnergy's
System Dispatch Office necessary to monitor Unit No. 1 and to integrate
generation from Unit No. 1 with the control of FirstEnergy's other sources of
generation. Such equipment and its operation shall be subject to, and shall not
interfere with, FENOC’s control of Unit No. 1 and shall not unduly affect the
operation of Unit No. 1.

11. Section 11 ts amended and shall read as follows:

The Participants and FirstEnergy will cooperate with FENOC in all
activities in connection with Unit No. 1, including, without limitation, the filing
of applications for authorizations, permits and licenses, and the execution of such
other documents as may be reasonably necessary to confirm FENOC's authority
to act for them and the assumption by them of their obligations to be incurred
pursuant to this Agreement.

12. Section 12 is amended and shall read as follows.

The Participants and FirstEnergy understand and recognize that nuclear
material and nuclear fuel assemblies for Unit No. | may be the subject of
agreements between the parties hereto and entered into prior to the 1997 merger,
which agreements related to or result from joint planning, scheduling and
purchasing by the Participants hereto as a part of nuclear fuel arrangements for
Unit No. | and other units owned by the Participants and FirstEnergy. Subject to
such agreements, FENOC shall manage, schedule deliveries for and handle fuel
to Unit No. 1, including handling of spent fuel from shipment off-site through
final disposal of radioactive wastes, whether under contracts entered into by
FENOC with third parties or under contracts entered into prior to FENOC
becoming the operator of Unit No. | by the Participants with third parties.

13. Section 13 i1s amended to read as follows:

FENOC will prepare an annual Business Plan and prepare and revise from
time to time as appropriate and furnish to the Participants and FirstEnergy an
annual budget showing by months to the extent possible, the expected operating
and maintenance expenses, capital expenditures and retirements with respect to
Unit No. 1. FENOC will also prepare, revise from time to time as appropriate and
furnish to the Participants and FirstEnergy, projections of such budgets for such
reasonably longer periods of time as may be requested by the Participants and/or
FirstEnergy.



FENOC will make such records and keep such accounts, consistent with
sound accounting practices, and will assist the Participants and FirstEnergy to
record on their books any transactions provided for herein, in conformity with the
Uniform System of Accounts prescribed for Public Utilities Commission and
Licensees by the Federal Energy Regulatory Commission and any state
commission having jurisdiction, as such systems of accounts are now in effect or
are hereafter modified of amended. The Participants and FirstEnergy shall have
access at all reasonable time to such records and accounts and FENOC will
furnish copies of all or any part thereof as requested. FENOC shail preserve and
maintain the originals of each of such records and accounts for at least such
periods of time as FirstEnergy may require, having in mind the requirements of
regulatory authorities having jurisdiction and the policies and practices of
FirstEnergy with respect to retention of records.

FENOC shall prepare and furnish each Participant and FirstEnergy with
copies of continuing property records with respect to Unit No. | in such form as
is agreed to be reasonably necessary to conform to the accounting requirements of
the Participants.

14 Section 14 1s amended to read as follows:
All costs and expenses contemplated by this Agreement associated with
the operation and maintenance of Unit No. 1, shall be provided by the Owners and

FirstEnergy.

The accounting methods and practices in use by each of the Owners and
FirstEnergy shall be used for purposes of this Agreement,

13 Section 15 is hereby deleted in its entirety.
16. Section 16 is hereby deleted in its entirety.
17. Section 17 1s hereby deleted in its entirety.
18. Section 18 is hereby deleted in its entirety.
19. Section 19 is amended to read as follows:

FENOC shall through FirstEnergy, arrange for and maintain appropriate
insurance te cover (a) risk of damage to or loss of Unit No. 1 and materials and
supplies held for use in connection therewith, including risk of damage or loss due
to a nuclear incident, (b) liability for bodily injury to, or death of, or damage to

property of third persons, including liability due to & nuclear incident, ansing out
of the ownership, operation, use or maintenance of Unit No. 1.



20.  Section 20 is hereby deleted in its entirety.

21.  Section 21 1s hereby deleted in its entirety.

22.  Sectien 22 is hereby deleted in its entirety.

23.  Section 23 is hereby deleted in i*s entirety.

24.  Section 24 remains as written.

25.  Section 25 is hereby deleted in its entirety.

26.  Section 26 is amended and shall read as follows:

The costs for decommissioning of Unit No. 1 shall be funded by the
Participants and/or FirstEnergy in accordance with the requirements the NRC
Regulations at 10 C.F.R. Section 50.75 and other applicable NRC rules,
regulations and orders regarding decommissioning and the applicable orders
regarding decommissioning funding of the Public Utility Commission of Ohio.

27.  Section 27 is hereby deleted in its entirety.
28.  Section 28 is amended and shall read as follows:

This Agreement shall be fully effective as of the date so indicated in
Section 3 and shall remain in full force and effect with respect to Unit No. | until
the date of Unit No. 1 retirement or the date upon which the Participants and

FirstEnergy terminate this Agreement, whichever first occurs.

29.  Exhibit A is hereby deleted in its entirety.

IN WITNESS WHEREOQF, the Parties hereto have caused this Amendment 1 to

the Davis-Besse Unit No. 1 Operating Agreement to be executed by their duly authorized

officers this T SRRy |




The Mluminating Company FirstEnergy Nuclear Operating Company,
(tormerly known as The Cleveland a subsidiary of FirstEnergy

Electric [lluminating Company, a

utility subsidiary of FirstEnergy)

By: By:

The Toledo Edison Company, a utility
subsidiary of FirstEnergy

By:

FirstEnergy Corp., the parent holding Company
of the "luminating Company and The Toledo
Edison Company

By:




