Commonwealth Edison
Ore First National Plaza, Chi

o
Chicago, lllinois 60690 - 0767

April 16, 1987

Mr. Thomas E. Murley, Director
office of Nuclear Reactor Regqulation
U.S. Nuclear Regulatory Commission
washington, DC 20555

Subject: Byron Station Unit 2
Application for Amendment to
Facility Operating License NPF-66 and
Appendix A, Technical Specifications
NRC Docket No. 50-455

Dear Mr. Murley:

Commonwealth Edison Company will establish a wholly-owned subsidiary
corporation, the Central Illinois Electric Generating Company ("subsidiary"),
to facilitate an agreement, dated February 3, 1987, among Commonwealth Edison
Company, the Governor, the Attorney General of the State of Illinois, the
States Attorney of Cook County, Illinois, several other representatives of
state agencies and certain industrial customers of Commonwealth Edison Company
(the "Agreement”). The Agreement is attached as Exhibit A. The Agreement,
which is pending before the Illinois Commerce Commission for approval,
concerns a number of contested proceedings before the Illinois Commerce
commission and the courts involving the continued construction of Braidwood
Station Units 1 and 2, as well as establishing the rates which Commonwealth
Edison Company will be allowed to charge in recognition of the operation of
Byron Station Unit 2 and Braidwood Station Units 1 and 2.

specifically, the Agreement contemplates the conveyance of title to
Byron Station Unit 2 and Braidwood Station Units 1 and 2 from Commonwealth
Edison Company to the Subsidiary in accordance with the Facilities Transfer
Agreement which is attached as Exhibit B. Commonwealth Edison Company will
have the right to purchase all electricity produced by the units for at least
a 5-year period under a Power Supply Agreement which is attached as Exhibit
C. The Subsidiary's rates will be regulated by the Federal Energy Regulatory
Commission. The Agreement also provides for a rate increase of approximately
9.6% (net of fuel savings) to Commonwealth Edison Company's retail customers
with a five year moratorium on rate increases thereafter. The reta.l customer
rates would continue to be regulated by the Illinois Commerce Commission
thereafter. Finally, the Agreement provides several options that are
available to address the rate treatment of the units owned by the Subsidiary
after the fifth year. Those options are to be exercised at the direction of
the Illinois Commerce Commission. }\
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Mr. T.E. Murley g - April 16, 1987

Although the Subsidiary will become the titleholder of Byron Station
Unit 2 ("the Facility") under the Agreement, it is not contemplated that the
Subsidiary would itself operate the Facility. Commonwealth Edison Company,
under an agreement with the Subsidiary, would continue to operate the Facility
and be financially responsible for the operations of the Facility as that term
is used in the requlations of the Nuclear Requlatory Commission (the "NRC").
The Construction and Operating Agreement and the Financing Agreement between
Edison and the Subsidiary are attached as Exhibits D and E respectively.

Based on the foregoing, we believe the operating license, including
the technical specifications, should be amended to recognize the Subsidiary's
status as titleholder of the Facility. Accordingly, pursuant to 10 CFR
Sections 50.59 and 50.90, Commonwealth Edison Company requests that NRC amend
the operating license to add the Subsidiary as a co-licensee with Commonwealth
Edison Company as shown on the marked-up operating license and technical
specifications in Exhibit F.

Attachment 1 of this letter contains additional general information
in support of the application for license amendment. Included is a
description of the organization and management of the Subsidiary, the Facility
being conveyed to the Subsidiary, and information concerning technical and
financial qualifications.

Attachment 2 addresses antitrust review. The information presented
in this attachment demonstrates that neither the Agreement which occasions
this amendment application nor its implementation constitute changed
circumstances which raise any significant issues under the antitrust laws or
which require a further antitrust review.

This proposed amendment has been reviewed and approved by both
on-Site and Off-Site review in accordance with Commonwealth Edison Company
procedures. We have reviewed this proposed amendment in accordance with 10
CFR 50.92(c) and determined that no significant hazards consideration exists.
Our analysis is documented in Attachment 3.

The conveyance of the Facility to the Subsidiary requires the
approvals of regulatory authorities in addition to the NRC, including the
I1linois Commerce Commission and the Federal Energy Regulatory Commission.
Until all necessary approvals have been obtained, the Agreement described
above cannot be implemented. It is intended that such approvals will be
sought and obtained by July 1, 1987. Therefore, it is requested that the NRC
approve the proposed operating license amendment but delay its effectiveness
until 12:01 a.m., July 1, 1987. Should it subsequently appear that other
requlatory approval cannot be obtained prior to that time, Commonwealth Edison
Company will promptly notify the NRC.

Commonwealth Edison Company is notifying the State of Illinois of
this application for amendment by transmitting a copy of this letter and its
attachments to the designated State Official.



M:. T.E. Murley -3 - April 16, 1987

In accordance with 10 CFR 170, a fee remittance in the amount of
$150.00 is enclosed.

Please direct any questions regarding this matter to this office.

Very truly yours,

Vol W

K. A. Ainger
Nuclear Licensing Administrator

1m

Exhibits: A through G

Attachments (1): General Background Information
(2): Antitrust Review
(3): Analysis of No Significant Hazards Consideration

Enclosure: Fee Remittance

cc: Byron Resident Inspector
NRC Region III Office
L. N. Olshan - NRR

M. C. Parker - IDNS
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February 3, 1%g7

MEMORANDUM OF UNDERSTANDING

WHEREAS: The completion of the nuclear Pover plants now
under constructioen in Northern Illinois and the potential impact
which either completion or cancellation of these plants could have
on electric rates, electric service and the economy of the State

are matters of great concern to the pecple of this State; and

WHEREAS : epproximately 7.1 billion dollars will be

invested in these pPower plants; and

WHEREAS: protracted and costly litigation concerning
the completion of these power plants is continuing and further
costly litigation concerning the level of electric rates will
occur unless rosolvcd by agreement among responsible public
officials, olcctricity consumers and Comzonwealth Edison Company

("Ediscon"); and

WHEREAS: the signatories to this Mexorandur all agree
éhlt it is in their mutua) interest to resclve the continued
uncertainty with respect to cozpletion of these powver plants, the
level of electric rates and the adeguacy of electric service and
to resclve those uncertainties without resorting to still further
litigation which all 8gree would only serve to increase the costs

to all concernes.



ratezaking purposes, book depreciation during the Initial Rate
Period shall be accrued on a straight-line basis. B8uch deprecia-
tion shall commence (and capitalization of carrying charges sral)
Cease) for Byron II and Braidwood I no later than July 1, 1987,
and for Braidwcod II no later than October 1, 1988. Edison fur-
ther agrees that it will not Cause the Subsidiary to replace
Edison as the primary obligor of any outstanding security of
Edison existing at the time this Memorandur is executed. The
Subsidiary will not be subject to regulation by the Illinois
Commerce Comnmission {"ICC" or "Comnission"), except as provided in
the affiliated interest provisions of the Illinois Public Utili-
ties Act, and will not be subject to the audit provisions of the
Illinois Public Utilities Act. The Subsidiary's rates will be

( subject to regulation by the Federal Energy Regulatory Commission
("FERC"), and, subject to the parties' connitnontt in Paragraph 7
herect, tdison will not oppose the participation by any party to
this Honorandum in any proceeding before the FERC, including a
Proceeding to approve the rates to be charged by the Subsidiary.
In connection with the transfer to the Subsidiary, Edison will
vrite off not less than $550 million of its investment in the
Units. Edison will file appropriate pleadings with the ICC to
implement the provisions of this Memorandum. Parties to this
Mexorandum shall have the right to participate in any hearing
called by the ICC relative to said petition.

Edison represents that it does not Plan to retire any of

its generating units in any different seguence or sooner than that

on file with the ICC in Docket No. 86-024% and Edison acknowledges

-3=
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NOW THEREFORE, in consideration of the promises and
Covenants set forth in this Memorandum, the parties agree to a
settlement upon the principles and understandings set forth be-

low:

RESTRUCTURING THE OWNERSHIP
OF THREE NUCLEAR GENERATING FACILITIES

1. Edison will transfer its nuclear generating facili-
ties known as Byron Unit II and Braidwood Units I and II (the
"Units") to a- whelly-owned subsidiary (the "Subsidiary"). Neither
Edison nor the Subsidiary will take any action with respect to
ownership (legal or equitable) of the Units that would prcvcﬁt the

Jubsidiary fronm perforzing its obligations under the Powver Supply
Agreenxent provided for herein. Edison will complete and operate
the Units transferred to the Subsidiary. For operating purposes,
Ediscn will treat the Units on the sarme basis as ita own units and
will be responsible tor.insuring that they are operated and main-
tained safely and in accordance with all requirements of the
Nuclear Regulatory Commission ("NRC"). 2In a1} aspects of cperat-
ing the Units Edison will allocate costs and resources on a basis
consistent with its general utility operations so as to insure
that no subsidy flows froz or to the Subsidiary. For purposes of
treating deferred taxes related to the Units, Edison agrees that
during the Initial Rate Period (as defined in Paragraph 3 herein)
the Units shall be treated in the Same manner as the nuclear units
owned by Edison; and that deferred taxes shall not be flowed back

to inconze disproperticnately during the Initial Rate Periocd. For
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that retirement of its generating units requires the approval of
the ICC under the Public Utilities Act. Furthermore, Edison
represents that it intends to operate its generating units in
accordance with the principles of economic dispatch (subject to
changes imposed by governmental authority) and that its Illinocis
coal-burning units are, and Edison believes that at least for the
duration of the Initial Rate Period, are oipoctod to be, its
lovest cost coal-burning units.

Edison agrees that it will not defer its operating and
maintenance ekpenses and capital additions costs during the Rate
Moratorium Period for the purpose of increasing its costs for test
year purposes in any rate proceeding after the Rate Moratorium
Period. To enable any party to verify that Edison has conducted
its operating and maintenance and capital additions programs in
accordance with this comritment, Edison shall ti;’ annually during
the Initial Rate Pericd a report with the Commission describing
its budgeted cnh ;ctual activities related to operating and main-
tenance expenses and capital additions costs for the previous
year. The repcrt shall include an explanation of any significant
discrepancies between the budget and actual expenditures for that

year.
RATE MORATORIUM

2. Edison will not seek a general rate increase for
five years or for eight years if optien (c¢) described in Para-
graph 5 hereof is exercised (which S-year or 8-year period shall

be the "Rate Moratoriunm Period"), except as specifically providesd
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in Paragraph 3 hereof (or, if option (c) of Paragraph 5 ig exer-
cised, the increase pernitted therein), nor will Edison otherwvise
seek any other increase in its rates during this period, except as
Othervise provided in Paragraph 3 hereof. This paragraph shall
not preclude Edison from seeking an increase or decrease in or
taking any other action before the 10CC with respect to the follow-
ing Rates and Riders, or from taking any oihcr action with the
consent of the party affected by the change: Rates 1, 1f and 17T
(but only as these three rates relate to light buld charges), anc
Riders ¢ (but’only with respect to avoided cost pPayments), 6, 7,
10, 21, 23 and 27. (In this Mexorandum, "general rate increase"
Reans any increase for which Edison would, absent a waiver by the
Commission, have to comply with ICC General Order 210 now codified
at 83 Ill. Adrmin. Code 285) .

o Po Effective as of July 1, 1987, zdison will increase
its base retail rates by approximately $660 million, exclusive of
revenue taxes. Tho general service rates will be determined by
applying a uniforn Percentage increase to its base rates currently
in effect. The uniforr percentage increase that will be applied
o uhe general service rates will be the percentage that, if
8pplied to all of Edison's base rates, would result in a revenue
increase of approximately $660 million. The parties agree that
Edison's residential and general service rates will be as set
forth in Attachments A, B and C. Attachment A reflects a reduc-
tion in the summer-winter rate differential. Except as othervise
required by the terms of this Mezorandur, during the Initial Rate

Period fuel costs of the Units shall be included in Edison's
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computations under its fuel adjustment clause in the same manner
as though the Units were owned by Edison. During the Rate Morate-
riur Period, Edison wiil not file with the ICC any other reguest
for a general rate increase or for any other increase in rates
(other than as may result from changes in the rates and Riders
listed in Paragraph 2 hereof) except:

a. Where conditions beyond Edison's contrel,
such as, but not limited to, acts of God,
major econcmic disruptions, or changes in
law, rules or regulations or interpretations
thereof, create or result in a financial
exergency for Edison which threatens Edi-

- #on's ability to continue to maintain an
adequate quality of service in its service
area or otherwise carry out its responsibil-
ities as a public utility; eor

b. To recover costs or recoup revsiue losses
izposed by decisions, or by cha)cis in law,
ordinances, rules or regulatio:  .r inter-
pretations thereof promulgated « enacted by
any Illincis court, the Generai atsembly or
any other Illincis governmenta! or regulato~-
ry body or other authority after the date
herecf involving regulatery or tax matters
or franchise or similar payments to units of
local government, all as applicable primari-
ly to electric utilities, public utilities,
Edison or regulated industries generally (as
distinguished from being applicable to all
businesses or taxpayers as a class).

€. To recover any federal acid-rain tax, sur-
charge or fee.

The Comzmission shall make the deterzination of whether an appro-
priate exergency exists to warrant the granting of a rate increase
Pursuant to the foregoing subparagraph a. Further, nothing in
this Memorandum shall be construed as preventing any party fror a)
contesting an application by Edison to increase or restructure its

rates or riders other than as provided in the first two sentences



of this Paragraph 3 (or in option (c) of Paragraph 5 of this
Mexoranduz) or b) from seeking a rate reduction where a relaxaticn
of governmentally imposed costs, such as, for example, a material
reduction in taxes, creates a significant windfall for Edisen. A
*significant windfall™ exists only if in any year Edison's re-
ported consclidated net income, before interest expense, produces
a rate of return on Edison's total bock assets (including those cof
the Subsidiary) which is in excess of a rate of return which would
be just and reascnatle if applied to Edison's utility rate base
pursuant to the Illincis Public Utilities Act.

On or about July 1, 1992, or, if option ¢ in Paragraph S
herecf is exercised then on or about July 1, 1995, Edison shall
file with the ICC an application for a determination as to apfro-
priate rates following the Initial Rate Period. Such application
may include a reguest for a general rate increase (including
emergency relief) or decrease. The period boginn;nq with the
effective date of the ritc increase provided for in the first
sentence of Faragraph 3 and ending with the effective date of the
rates established by this procedure is defined as the "Initial
Rate Period."

4. At no time will Edison seek to recover any revenue
shortfall or inadeguacy which it may believe exists in its rate
levels in effect during the Rate Moratorium Period. This provi-
sion shall not prevent Edison frox seeking a rate increase under
the terms of the exceptions specified in subparagraphs (a), (b)
and (c) of Paragraph 3 or frox seeking emergency rate relief

immediately following the Rate Moratorium Period.
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POWER SUPPLY AGREEMENT

S. Edison will enter into a Power Supply Agreement
with the Subsidiary whereby Edison will have a right which shall
take precedence over the right of other purchasers to purchase all
©f the output of the Units for five years. Edison will buy elec-
tricity from the Subsidiary when doing so ‘is cheaper than produc-
ing ¢lectricity troz.othor units or buying it elsevhere. In
exchrange for the right to buy electricity, Edison will pay a fixed
monthly fee of $55 million to the Subsidiary. During the five

year period ending June 30, 1952, Edison will pay only the cost of

fuel, plus amounts equal to the amounts of bonuses provided for in

the Output Guarantee provision of this Paragraph 5, for the elec-
tricity it buys from the Subsidiary.

If the Subsidiary is unable to produce energy fror the
Units at the cumulative target levels set forth below, Edison
guarantees, through the operation of the fuel adjustment clause
}by making credits against costs reflected in that clause), to
Compensate ratepayers for the excess costs of replacement power
Over the fuel costs of the Units: provided, however, that Edison
shall not be cbligated to absorb more than $660 million of re-
Placement power cost in respect of a shortfall in any of the years
1988 through 1991, or $330 million in respect of 1987 or 19%2.
The amount of replacement pPower in respect of any year shall be

deened to be the shortfall in curulative target level output as of




the end of such year {ess the amount, if any, of such shortfall at
the end of the preceding year. 1In computing the shortfall in
- output under this paragraph, only one-half of any energy for which
Edison has received a bonus of one-half of the savings pursuant to
the immediately succeeding paragraph, shall be considered as
energy output of the Units.

If in any year the Subsidiary préducol energy from the
Units in excess of 110% of the annual target level set forth below
for such year, Edison shall be entitled to a bonus based on the
savings relatéd to all energy produced in excess of 110% of the
target output. Such savings shall be the difference between
replacenent power costs and the fuel costs of the Units applicable
to the energy representing output in excess of 110% of the target
outyvi. The bonus shall be equal to the full amount of such
savings to the extent those savings do not exceed the amount of
crecits previcusly paid pursuant to the procodinq.par.gruph and
half such lavinés‘to th§ extent such savings do exceed such cred-
its. 1In determining if a bonus is earned, all kWh output in any
year up to 110% of target levels shall be considered normal out-
Put. Then any output achieved in that year after 110% of the
target output has been achieved shall be considered excess output
and eligible for the bonus.

Any credits, bonuses or adjustments to be made as a
result of the Output Guarantee shall be accomplished through

operation of the fuel adjustment clause.



Year Gigawatthours Gigawatthours
July-Dec 1987 6,000 6,000
lsss 11,000 17,000
1989 13,200 30,200
1950 16,100 46,300
1951 18,000 64,300
Jan=June 19%2 7,550 . 71,850

Commonwealth Edison will propese methods and procedures
to estimate replacement costs for power, and submit such proposal
to the parties to this Memorandum for comment. All parties agree
to work together to develop a mutually agreeable appreoach. 1In the
event that there are unresolved disputes, the parties agree to

subzit the matter to the ICC for hearing and resolution.

Sapacity Guarantee

The Cumulative Target Level Gigawatthours as of July 1,

1952, as set forth above in this Paragraph 5, assumes that
Byron II and Braidwood I each will produce 25,273 gigawatthours
during the period and that Braidwood II will produce 21,304
gigavatthours during the period. 1If, as of July 1, 1952, either
Byron II or Braidwood I has produced less than 20% of its share of
the Cumulative Target level Gigawatthours, and as of such date,
that Unit has become inoperable and it Tessonably appears that the
nit will net operate in the foreseeable future, Edison shall be
obligated to provide additional credits aguinst costs used in
computing fuel adjustment charges under Edison's retail rates.

Such credits will be deterrined in accordance with Attachment D.
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However, no such credits shall be made if the aggregate of the
credits provided for under the Output Guarantee is aqual to the
Aggregate amount of fixed monthly fees paid by Ediseon pPursuant to
Paragraph S,

Qptions After Five Years

The Subsidiary shall agree to oé!or to Edison the fol-
lowing options, exercisable by Edison (after hearings and approval
by the ICC) no later than July 1, 1991, relating to Edison's right
to purchase power from the Subsidiary following June 30, 19%2:

a. Edison may purchase pover from the

Subsidiary when and as available
for a period of 20 years at prices
subject to FERC jurisdiction and s
have the "favored nations" rights
set forth in Attachment E attached
hereto. (Nothing contained herein
shall be deexed to deprive the ICC

. ©f any authority it may have to
approve contracts for purchase of
Such power or to review the prudence
<f.such purchases); or

b. Edison may contract to purchase not
less than the entire azmount of the
output of Byron Unit II for the
rexainder of its useful life and
such amount of power (in blocks of
100 megawatts) from Braidwood I as
Edison shall designate at the time
of exercise of this option, over
the remainder of that Unit's useful
life. Such power shall be scld at
rates determined using traditional
net original cost rate base/rate of
return regulation and accounting for
fuel and all other costs of produc-
tion, all as determined by the FERC
from time to time. The Illinois
retail share of the costs thereof
shall be fully reflected in Edison's
retail revenue reguirement in any
Proceeding before the ICC to deter-
mine Edison's retail rates. It

-]ll=-



Edison has elected to purchase any
azounts of power fror Braidwood I
pursuant to this option (b), Ediseon
may, effective on July 1, 1997 er,
if option (c) has been exercised,
on July 1, 2000, reduce the amounts
©f power (in blocks of 100
Regawatts) from Braidwood I which it
Bust purchase, by giving notice of
such reduction 12 months prior to
the effective date. (If Zdison
exercises the option to purchase the
entire cutput of Braidwood II and
option (c) has been exercised,
Edison cannot reduce the amounts of
powver purchased from Braidwood I on
July 1, 2000.) The amount charged
to Edison will be reduced to reflect
this reduction, and the Illinocis
retail share of these lower costs
shall be reflected in Edison's
retail revenue reguirement in any
proceeding before the ICC to deter-
mine Edison's retail rates.

If Edison exercises this optioen (b)
and has not reduced the amount of
power it has elected to purchase
from Braidwood Unit I, it shall have
a further option, exercisable on
December 1, 1998, to purchase not
less than the entire output of
Braidwood II during the period
January 1, 2000 through the remain-
der of its useful life. If Edison
elects to purchase such output, the
rate Ediscn will pay therefor shall
be the greater of (1) the market
value of power as determined with
reference to third party, arsms
length, long term firm power pur-
chase contracts commencing approxi-
mately January, 2000, or (2) prices
deternmined using traditional net
original cost rate base/rate of
return regulation and accounting for
fuel and all other costs of produc-
tion, all as determined by the FERC.
The Illinois retail share of the
costs of any output so purchased
shall be fully reflected in Ediseon's
retail revenue requirement in any
proceeding before the ICC to deter-
mine Edison's retail rates.

-12-



For purposes of traditional net
oeriginal cost rate base/rate of
return regulation whenever provided
for in this option b, rate base
shall be calculated after deducting
the applicable portion of the not
less than $550 million write-off
specified in Paragraph 1; or

Edison may defer the election of
options (a) or (b) until July 1,
1994, in which case it shall be
entitled to a one-time ratail rate
increase beginning on July 1, 199%2.
The increase will be accomplished
by applying a uniform percentage
increase to base rates then in
effect. The percentage increase
will be the lesser of i) one-halt of
the cumulative ircrease in the
Consumer Price Index for *.) Urban
Consuzmers, published monthly by the
+5. Department of Labor Bureau of
Statistics, for Chicage, Illincis =~
Northwestern Indiana, from April 1,
1987 to April 1, 1992, or i1) 7.5
percent.

If Edison elects this eptien (e), -
the §55 million monthly fee payable
to the Subsidiary pursuant to this
Paragraph 5 shall be adjusted to
reflect the full amount of the
increase, and the Output and Capaci-
ty Guarantee provisions of this
Paragraph 5 shall not apply during
the period of the extension. 1In the
event that this option (¢) is exer-
cised, then the deadline for exer-
cising options (a) or (b) shall be
extended to and including July 1,
1994.

Edison will select one of the above options as directed

by the ICC. It is understood and agreed that the right to exer-

Cise options (a), (b) and (c) above, or any part of them, is to be
Edison's under its agreexent with the Subsidiary, but the determi-

nation of whether or not such options should be exercised for the
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benefit of Edison's ratepayers shall rest with the ICC and the

ICC shall direct Edison with regard to said options. Fror time to
time Edison will institute Proceedings before the ICC to obtair
its direction and authority to exercise (or not exercise) sguch
options within the time frame permitted for the exercise of said
options. Nothing herein shall be corstrued as granting the 1cC
authority to direct Edison with respect to the amount of power it
is to purchase under. option (a).

If the FERC declines to make the deterzminations requires
under option-(a), 4 any, and option (b), then the ICC will be
reguiested to make such deterninations.

If the Comnission fails to direct Edison as to vhich
option it is to elect on or before July 1, 1991 (or if option (e)
is elected by July 1, 1951, and the Comnission subsequently fails
to further direct Edison with regard to the election of cptions
(a) or (b) on or before July 1, 19%4) and tdicoé has filed with
the ICC a request’ for direction no later than 12 months prier to
the date in question:

(i) Edison shall be deened to have elected to
contract to purchase the entire output of Byron 1
for the remainder of its useful life and 50% of t e
entire output of Braidwood I for the remainder o:
its useful life, all effective a8 of the termi-
nation of the Rate Moratorium Period;

(11) Edison shall have no further options under
this Memorandum; and

(1ii) The rates for pover contracted for pursuant
to subparagraph (i) above shall be determined as
provided above with respect to output of Byron II
and Braidwood I contracted for under option (b).
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dependent
below:

REGULATORY AND JUDICIAL ACTIONS

€. Edison's obligations under this Memorandum are

Upon the regulatory and judicial actions referred to

A. Illinois Commerce Comzission Action to be taken
before May 1, 1s87.

(1) Authorizatien of creation of the
Subsidiary and transfer of the Units and
Pernits and licenses related thereto to the
Subsidiary.

(11) Approval of agreements between
Edison and the Subsidiary under which Edison
will complcte construction of the Units and
Operate the Units and purchase power from the
Subsidiary.

(111) Authorization for Edison to invest
in the Subsidiary, fror time to tize, as
required to assure proper maintenance and
operation of the Units.

(iv) Release of Edison from any obliga-
tion it has to complete the Units pursuant to
pPrior orders of the Commission.

(vj Authorization for Edison to guaran-
tee the Subsidiary's obligations and liabilit-
ies with respect to safe operation of the
Units.

(vi) Approval of rates reflecting the
rate increase provided for in the first four
sentences of Paragraph 3 hereof, including any
nNecessary waiver of General Order 210.

(vii) Approval of a suitable modification
in Rider 19 to limit its availability in the
case of changes in ownership of existing
facilities.

(viii) A statement of intention not to
OPpose any reasonable proposal by Edigon
during the Initial Rate Period to refinance
securities or otherwise to revise its capital
structure so as to enhance the position of its
stockhclders within the framework cf the
revenues allowed Edison during the Initial



Rate Period under this Mezorandum, it being
understood that any such action is not binding
©n & determination of revenue requirements in
any subseguent rate proceeding.

(ix) A statement of intention to refrain
froz reducing Edison's rates or rsvenues
during the Initial Rate Period, unless re-
quested to do so by Edison.

(x) Satisfactory resolution of the fol-
lowing Commission matters so that Edison may
charge the rates provided for in this Mexoran-
dur and consummate the transactiong described
herein and is not required to make any refunds
in respect of past charges:

(a) Braidwood construction case
(b) staff investigation into Edi-
son's future rates

(c) staff investigation into effect
of the 1986 tax reform act as
to Edison

(d) pending Rate 1 restructuring

(e) notice of inguiry into excess
capacity (it being understood
that it shall be a satisfactory

« Tesclution for this purpose if
the Commission's determination
has no application to Edison
for the term of the Initial
Rate Period or as its capacity
may be deexed to be affected by
purchases pursuant to option b
©f Paragraph 5. However,
nothing herein shall preclude
an excess capacity inquiry or
adjustment at such time as
Edison has acquired (through
construction, joint ownership
Or purchase) capacity in addi-
tion to existing capacity and
capacity acquired through the
exercise of option (b) of
Paragraph 5.)

(f) pending fuel reconciliation
proceedings



(g) pending audits pertaining to
Byron II and Braidwood I

(h) Uniform fuel clause proceed-
ings (it being understood that
satisfactory resolution would
Preserve Edison's fuel clause
in essentially its presant
forz (with modifications re-
Quired under this agreexent)
for the Initial Rate Period
including the right of the
Comnmission to require Edison to
Operate on an economic dispatch
basis). It is further agreed
that during the Initial Rate
Period Edison will not be re-
Qquired or permitted to recover
purchased power dezxand charges
or fixed fees for purchased
Pover through the fuel clause.

B. Timely grant of Nuclear Regulatory Commission
approval of transfer of the Units and their 1{-
censes to the Subsidiary.

c. Timely grant of &ny necessary FERC approval of the
. rates and transactions provided for in this Memo-
randun.

D. Judicial action having the effect of affirming the
Comzissicn's July, 1984, and COctober, 1985, Edison
rate orders in their entirety.

E. Tizmely acticn by the Securities and Exchange Cor-
mission confirming that Edison will remain exerpt
from the registration requirements of the Public
Utility Holding Company Act of 193S.

F. Any other governmental actioen required as of Ju-
ly 1, 1987 tor consumzation of the transactions
provided for in this Mezoranduzr will be taken in a
tizely manner.

COMMITMENTS OF THE PARTIES

y 7 Edison commits to use its best efforts to accom-
plish the regulatory and judicial actions described in Paragraph ¢

&8s promptly as practicable and will institute proceedings in
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furtherance therecf before the ICC to izplexent the provisions of
this Memorandur on or before February 6, 1987. The other parties
to the Memorandur agree to support the terms of this Memorandur in
&ny proceeding in which they are participants before the ICC, the
NRC and the FERC. The parties agree that for the Initial Rate
Period they will not take any action (vhether before a regulatory
body, the General Assenbly or any other legislative body, or any
court) that would prevent or reguire the undoing of any of the
transactions contemplated by this agreement, it being understood,
however, that in Supreme Ccurt Docket No. 63747, Peocple of the
Btate of Illinois ex rel Neil F. Hertigan, Attornev General v.
dllinols Commerce Comnission and Commonwealth Ediscn Company, the
parties have presented their positions and have the discretion to
deterzmine what action to take in that case. The parties other
than Edison upon proper notice authorize Edisen to represent on
their behalf before any regulatory body or court khat they are
signatories to this aqfcemcnt and have agreed to the regulatory
action described in Paragraph €. The parties recognize that
Edison's agreement to limit the level of its rates or otherwise tc
Adhere to the terms hereof is conditioned upon compliance with
this Paragraph 7 by all other parties hereto. Edison's failure to
accomplish the implementation of the settlement on or before
September 1, 1987 shall discharge the parties hereto frorm all
obligations with respect to the regulatory and judicial actions
set out in Paragraph € hereof, provided, hovever, that if Edison
has extended the termination date set forth in Paragraph 6 tc &

date later than Septenber 1, 1987, then such later date shall be
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substituted for September 1, 1987 in this sentence. It {g further
understood that the parties may participate in generic dockets
related to the subjects specified in subparagraphs A(x)(e) and (h)
©f Paragraph 6 hereof. Hovever, the results produced by these
dockets shall not be used by any party in conflict with the
representations related thereto in this Paragraph 7.

GENERAL

8. This understanding shall terminate if all regula-
tory and judicial action contezplated herein has not occurred
prior to July 1, 1587, except as othervise provided in this Para-
graph 8. Edison shall have the right to extend the dnadlino_tor
or waive any such action, subject to the limitations herein con-
tained. During the period of any such extension, Edison's rates
shall provide for charges no higher than the greater of (i)
charges permitted under Edison's rates now in ott;ct, or (ii)
charges under such rntci as they may be changed under Paragraph 2
or 3 hereof. No such extension shall operate to extend the terri-
nation date of the Rate Morstorium Period, or the date by which
fptions in Paragraph 5 may be exercised. No such waiver shall
permit Edison to place in affect any rates which provide for
charges higher than the greater of (i) charges permitted under
Edison's rates now in effect, or (11) charges under such rates as
they may be changed under Paragraph 2 or 3 hereof. 1If Edison
extends any deadline pursuant to this Paragraph 8, and this under-
standing, nonetheless, thereafter terzinates because regulatoery or

Judicial action contexplated herein has not occurred priecr to the
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extended deadline, its rates now in effect shall be reinstated as
©f the date of termination. No such extension shall expire later
than December 31, 1987. 1In addition, in the case of such a terri-
nation, if during the period of the extension Edison places in
effect a general rate increase, the Output Guarantee provided
under Paragraph 5 shall be considered to be in effect during such
period. For that purpose the amount of output guaranteed shall be
equal to 33 1/3 gigavatthours multiplied by the number of days the
increase is in effect and the maximum fuel adjustzent clause
credit will be egual to $1,833,333 pultiplied by such number of
days. This understanding shall not be construed as preventing
Edison trom £iling for a rate increase in respect of its invast-
ment in and cperating and maintenance costs associated with

Byron II and Braidwood I and II prior to July 1, 1987, nor shall
it Operate to prevent the parties from contesting such applica-
tien. No increase which nay result from any appiicution perzitted
by the preceding #entence shall become effective during the period
©f any extension of the July 1, 1987 deadline. Any such applica-
tion for an increase will be withdrawn if the necessary regulatory
And judicial action has taken place by July 1, 1987 as that date
may be extended as provided in this Paragraph 8.

9. In addition to Edison's other rights in respect of
any failure to meet the conditions to its cobligations hereunder,
(a) if, prior to the time the regulatory and judicial actions
Specified in Paragraph 6 occur, in Edison's reascnable judgment it
appears likely that &ny governmental action provided for herein

will not be taken within the time specified in Paragraph & (other
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than because of Edison's fault), or (b) thereafter if Edison and
at laast two of the other parties to this Memorandum believe it
likely that any such action will be invalidated, in whole or in
part, Edison may terminate the understandings embodied herein and
if Edison has elready conveyed the Units to the Subsidiary, Edison
shall have the right to cause the Subsidiary to reconvey the Units
to Edison. The 1CC order appreving the cdnvoytnce to the Subsid-
iary shall contain appropriate provisions approving such a recon-
veyance. Any such reconveyance shall be without pPrejudice to any
party's rights to CPpose and to raise all arguments and positions
and to pursue procedures Provided by law or regulation regarding
"ratebasing” the Units and reflecting their costs in rates.

10. The obligations of the signatories to this Memoran-
dum are also conditioned upon the establishzent and cont nued
effectiveness of rates consistent with this Memorandur *'roughout
the Initial Rate Period. .

11. Any dinpﬁtos over the interpretation of this Mermo-
randuz will be committed to the respective regulatcry agency
having jurisdiction over the subject matter. =
2 12. The parties agree that any FERC-mandated modifica-
tions, alterations, amendments ©r changes to any component of the
rate provided for in this Memorandum, the Power Supply Agreezent
Or any other governing document, or the terms or conditions there-
©f, shall not constitute a basis for a change in retail rates
during the Initial Rate Period. This provision shall not be
construed as modifying or in any manner limiting the condition

imposed in Paragraph 6cC.



13. Edison agrees to take any action necessary to
ensure that the Subsidiary, with respect to its own obligations,
shall be bound by this Memorandur as if it were an original signa-
tory. Edison will furnish evidence of the Subsidiary's acceptance

©f the terms of this Memorandun.

“4
Merorandurn of Understanding dated this ;L:; day of
February, 1$87.

Commonwealth Edison Company

O'Conneor, Chairman



Memorandum of Understanding dated this &CY of
February, 1987.

James R. Thompson, Governor,
on behalf of the Pecple of the
State of Illincis




s (/
Memorandurm of Understanding dated this ;1:£\day of
February, 1987.

Neil F. Hartigan, Attorney General,
on behalf of the Pecple of the

State/of Illincis/ :
By - CA'-—_\A\




Memorandum of Understanding dated this _:SL_day of
February, 1987.

Richard M. Daley,
State's Attorney, on
behalf of the Peocple of
Cook County, Illincis

By



—7‘-
Memorandum of Understanding dated this-”cj day of
February, 1987.

The Illinois Industrial Energy Consumers
(I1EC) Png;y Interveno in Docket B6-024%

SR AGRT P gy 10 S DI

RANDALL ROBERTSON
Attorney for IIEC



W
Memorandum of Understanding dated this ; day of

February, 1987.

The Covernor's Office of
Consumer Services

//f/azm 1.4

Alvin K. Crandys, Ph.D.

Director




Memorandum of Understanding dated t 133:4) day of
February, 1987.

The Small Business Utility Advocate

By

William G



Attachuent A

ELECTRICITY
For the Quam and Viage umed on- ILL C C.Ne ¢
Commonwealth Shests N 4.5, 4 Tamd 8 Reviaed Shew No 9
Edison Company and Uhe wun corpon ed Sanu fuous Moy

RATE 1. RESIDENTIAL SERVICE

Avalladblity.
This maie us available © any ausiames using the Company's Wecinc service for residenus) purposes

* Monthiy Customer Charge.

Joiy L1907
Threugh Jansary 1, 1989
December 31, 1983 and Afer
For Cusamer msidng »
Abuldrg conumng 3 ormore dwelling WL .. ..uuuie e sed $350 $3¢
A building conuming | or 2 dwelling whits . ... ..uviunnaa. vesssss s SN0 S

Buldings conuining | or 2 dwelling unis shall mclude, but nar be limied 10, svawres commanly refermd w o singe
famiy deusched bouses. single famiy stached bouses, rov houses, wwn houses, semideisched bouses, dpiae, wo
faus, and two famiy houses - 4

Or December 10, 1984, the Campany haé ussigned ol @ising Raz | eumamen o one of the charge dassificauons described
sbove U any of these eusiomers miomi the Company el thu sl classificauon s incormea, the Campany, wpon
werdicauon, will place the cusiomer & the appropriaie clasficauon b will sor ismue any rfund

* Energy Charge.
Joiy L, 1987
Through Jasuary 1, 1989
Deacember 31, 1988 and Afler
Summer Mooihs
Quarge per kilowauhouw for firs: 400 kilowathoun
DR D RN o 55666550505 68580000056080050e8ebabis 11.964¢ 11.685¢
Charge per kuowauhow for all kilow ahoun over 400
appbad mbemonth. .. ... perresesesisnsnsaans 16770¢ 15.10¢
Quix Months
Charge Per kdowanhour for firs: 400 kuowsthours
A U P S 11964 ° 11.695¢
CQharge per kilowauhow for all kiowaihown over 400
-”Inl'au.._n..‘ ............................... 5352 $.306¢

'ukm:hw.’.nvahmath-ﬂmathﬂqwﬂndﬂ;-ﬂﬂu
daic on or alier June 15 and e three succeeding mand)y bllng penods.

The fuel sdjusiment charge or eradit provided for in Ruder 20 shall apply 1o Al kilowauhoun supplied in the manth

Late Payment Charge.
The lae paymen: charge provided for in the Terms and Condivons of this Schedule of Rawes shall be spplcable 1o A changes
andet Uus rme

4 Light Bulb Serice.
The sbove charges do mor include light bulb service  The charge for such service shall be 0174¢ per kilowauhour for the fin
$00 kubowauhoun supplied i the mony: Light bulb seviee is described m Ruder 10 and 4 apuonal wish the cunamer

Minimum Charge
The munmum monuy charge shall be the Manihly Cusiamer Oharge
Teom of Service.
The cusiomer’s e of service shall commence when the Company Begins 10 supply service hereunder and shall eoounue not
more han en days afer nouce u moeived © duconunue service

Three Mhase Service
Three phase service i available under this mie. Where o tUvwephase secondary mupply s mot svalable from the Campany s
dunbuuon rysiem sdpcent 1o the auiomers propem) . the peceisary prumary and secondary exieruiont will be fumished by
the Campany whyea 1o the provuions of Rude 2

(Conunved on Shee No 10)

Date Effective: July 1, 198

ok (* chang Lwued by G P Rifakes, Vice Prasident,
o oyt g Pos Office Box 767, Onicago, Wlinows 60650



Attachment B

ELECTRICITY
For the Clies and Vilages limed on ILLCC Ne o
Commonwealth Sheets Nes € 5,6 Tand 8 Revised Sheet No 24
Fdison Company and the wuncorporsied canuguout e miony

RATE 6. GENERAL SERVICE
Applicabdliity.

Excepi o provided i Ruie 6L, s mie i applicable w0 any commercial, industnal, or govemmena! euromer with &
Muimar Demand of Jess than lmmo-uum-uucnpny‘sm-v-hm'ludlwmu
Duu.mwM“:MvucMnuMllm.ﬂ.hﬂv.mh
provided hereunder

Gencral Service ~ Time of Da).

dehydn;nddl.p!yb(l)mavaoMde”W.hhahlMﬂnnu
h&mdnlZ..m:M.uW.m.mdew"‘ﬁhmm*M
m.c)mb-mnmd-mvmnplwﬂohhdm-i.cmd
MMmutMa«mhM(l)M.O)l‘mm“nim
M.«lumdqum-mhdwu(l)m.“«)-ymmmhnuumh
ﬁ-(l)aa).u.pumrwumuhlu
ThmMuMwhmh.muumnunummﬂchmnm.ﬁumu-tvw
Huun.nhl.qmwmdlduzsmoh'mhvn.l"n.-pq-mmbyumrw
the Campany 3
llnuu-mummwundpnmn(l)bnumm-fudby.‘huﬂnww
nnahsuwmluwomhmyuﬁdhiﬂnm&ﬂmmwmnwm”-ﬂ'
may tiest, in wnuen application 1o the Company, 10 be served on Gesen! Service Genentl Service ~ Tume of Day shal
uuuhwwwmmrqnmuluuhmmuwdwm-f-dboy
General Servke

Gnmlmnv.uMw)ywaum-umcnqwm!am-tvuu.

Charges.
General Service - Time of Day .
Monthly Casiomer Charge
The Manily Cusiamer Qhazge shall be $19.95.
* Demand Charge.
Summer All Other
Moning Monihs
e s per kdowau for all kilowats of Maumum Demand for the month.

F-Ni\'pwhno!.klmvunmduuuummv'cﬁu-ﬂlymw-ﬂn.‘h.umm
dais 0o or afier June 15 and e e rucoseding manthly bulling penods
* Encrgy Onarge ;
6.560¢ pes Wowaihour for all kiowsthoun supplied duwg Peak Pesiods
31118 per kilowauhour for &l kdowathours uppled durnyg OF -Peak Penods.
ﬁmmtuusuuuwhnMmeiy.dlmﬂdnh-uh
General Service
* Monthly Customer Charge
The Manwly Cusiamer Charge shall be $9 3¢

* Damand Charge
Summer Al Other
Months Months
§isce (1] per kiowan for all kilowatu of Maxsnum Demand for the month

For the purposes hereof. the Summer Manths shall be the customers firy: monthly billing penod with an ending meter reading
daie oo or Wier Jure 15 and the three sucoeeding manthly billing penods
* In sccordance wih e Applcauon of Demand Qurge provisions of this mie, there shall be no demand charge a5 such for
ceruin wmal eunomen. b in ey themol, mch eusiamen shal pay 6.409¢ per hilowanbow @ Summer Mondy and
lﬂmpn--n\rndlmrmwnuﬂunuhnmw-muu

¢ Energy Onarge

RIS B D I oo ciinarinssnsstsnsssnbenss 30,00C
39676 por RDOWNRNOUT f0r e MBRT ... ..uveeiiiiertonnrennsennnns 470,000
PN DN BRI I 50056655080 65000000essssssass 800,000

(Conunued ar Shee: No 25

Date Effective Ju
ok (* Isued by G. P. Rifakes. Vier
Asterisk (*) Indicates change Poat Offce Bot %67, Chicage,



For the Oirier and \'uu I d pLcc

> g - Ne ¢
Commonwealih Soeeis Non 4 5.6 Tandd 1000 Revieed Saeei Mo 13
Edisoo Company a0¢ Lhe UNINCOrPOTALE CONLIGUOW WTTILOT) (Cancelling 10U Revised Shee! No 15

RATE ¢ GENERAL SERVICE

(Costinued from Sheet No 24)

Law Paymest Charge.

The late payment charge provided for in tbe Terms and Conditions of thu Schedule of Rates sha!! be applicable 1o all chargs
under this rave

Misimem Charge
The minimum monthly eharge shall be the montbly eusiomer charge

*Mazimem Charge

For customens with demand meters ihe average cos! of elecineity bereunder in aBy wonth. exclusive of the Monthly
Customer Charge. shall not exceed tbe sum of 19 T86¢ and the fuel ad)ustment per Ailowatibour provided bosever that
such guaranieed charge shall pot operais W reduce the Cusiomer o bill 10 an amount joss than the minimutm charge

Manimem Demand

For Geners) Service—Time of Da)y customers e matimus dezasd 1o asy mosth shall be the bigbest 30-minute demanc o
wblished during tbe peak periods in suth montk

For Genera! Service cusiomers, the manimum demand aba!) be the higbest 30 munvie demand wwablubed dunng such mostt

Applcsties of Demasd Charge.

The Company shall provide s demand meur sné the dermand charge ahall apply whes & customer’s monthly Rilowatthour use
exceeds 2000 kilowatthour i esch of 190 sucerssive monthly billing penods or if his masimum demand or monthly
Rilowatthour use i astimated & i e1cens of wn hilowatw or 2000 Ailowatibours, respectivaly Any eusiomer weshom the
demand charge would sot ordinanly apply under tbe foregoing sesience, mAY. st hus request and upon peymers of appro-
prate meter rentals. be provided with & demand meter and bilisd the demand charge ratber thae the charge i beu thereo!
Io suek ease meter renials shall be payable for the period during which the Cusiomer slects 10 relain the meter but pot bess
than 12 months unless he becomes entitied 1o 4 demand meter prior 10 the and of the 12-month penod A cusiomer who
entitied 10 & demand meter shall not be required 1o pay renial or other separaie charges for such meter

Whether or pot & demand meter i ioslalied. the charge 1o beu of demand charge aball apply 10 any customer. ercept & Cub
tomer paying renial for & demand meier it sccordance with the foregoing paragraph, whose use has wot ercweded 2 000
kilowatthours and shose manimur demand bas pot enceeded ten Rilowatu is any manth of the preceding 16-month period
and shall eontipue 10 app!y usul the Customer's use erceeds 2000 Mlowsribour i two successive monthly billing peniods or
B demand exceeds ten hilow atis in 1o suscmmaive monthly billing penods

*sMeassrement of Demand asd Kiowarours Sapplied

Where two or more meering inslalistions ar provided oo the Customer's premises the demand io any J0minuie penod atall
be derermined by adding togeiher the separaie demands ot sach mewnag inswllavos dunag suck Jo-minule penoc nicep!
that () 1o case the demand ot an) meuenng aawllation i reguiered by ad indicating o cumulative demand meter the
demand a1 such installation io sach JO-mibvw period of any wostd sball be aasumed 10 be the same aa tbe highes! derzart
is any 30minvie penod of such month, and (b) the demand ot anYy installation ma)y be assumed 10 be 75 pereent of the eon:
mdb‘doulmn‘b‘-nolﬂnomub nlntldnu‘buh.“ducmmu Where
there ar two or more Satihour mewericg insalistions ot the Cusiomer’s premises. the hilowattbours supphed shall be deter:
muned by adding Logeiber the Lilow atibourn metered ot each insallavon provided hat where be Ailowatthours o' ary such
ieswaliation exeved 5500 in the billng mostd and are pot mewered 10 such & MAKDET 4 10 peTEnIt dewermmation of tbe boun
during which they were delivered for purposes of applying the time of day provisions of thu rele suck Lilos atthours sha'!
be considered 1o have bees delivered 1o pead periods 17 the energy wae At sueh instaliation i 5500 hulos arthour o lews in
whe billing month. & ebarge of 4 021¢ per Miosattbour aball apply o suck ilowatibours The manmum demands ard
Mlowatibours supplwd for two or more premiss will pot be combined for bulling purposes bervunder

Upon request. the Compar) will provide unmewered serviee for sonnected loads Bot e3cweding two Milowatu where operation

of the Customer’s Squipment i CORLIAUOW O W regularly scheduled oo an snnus! basis For the purposes of billing ir such

eases the monthly hilowstthoun shall be derermined by mulup'ning he raed wartage (based wpot sameplate or orher
appropriswe data) of the connecied loads by oneteelfth of the annus! houn of eperstios and dwmding by 1000 All
Milos atthoum delivered 10 a2 unmewred point of supply shall be considersd w Bave beep delivered dunng pesh peniods

(Cortinued ot Sbee! No 2¢)

" 0:(".:0 e Nivew Commeree Commusion ™ Ociaber 15, 100} - .o.g %l‘r“ﬂ.r &\\;&;’2"!0!)
perssnat o Order of Do Commeree el " el
Cammusior tatered Ociaber 14, 1000 Case Non 4001 and nan Pes: Offce ‘n 27, Qucage Limou 40600

Assersd (") indicaim changt




Altachment o
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ELECTRICITY
For the Qi and Vilages Used o0

ILLCC N o
Commonwculth Sheets Now 4 5.6 7and 8 Reviscd Shect .\o“u
Edison Company W the wunconponied eoniguous e miory
RATE 6L. LARGE GENERAL SERVICE
Applicabliiry

This rate i applicable 0 (1) sny commercia), ndusnal. or govemmenial cusiomer with 8 Maxmam Demand of 1,000 kijowats
--uunomuwuuw..M.qum.a)“m-mmn.uumw
m‘ulypuumtudu-menMMMMM“*MM'-M“U!
M.O)--mvhummlwm.uhumﬁ“(%)m.u«)ﬂ)
“MWMrmuﬁum-m---“ﬂﬂu.

lh-u-mu-cmmnwmm-(I)M:-wmm-'hndhy.‘hounh-w
nnnu.ummm-.mmdulzmwp—hhm—m-‘mm-:
®eat, i wnoen applaauan 10 the Campany, 1o be served on Raie 6, Ganenl Service. Rae 6L, Large Gemara) Service Tume
©f Day. shall nox agasn be applicable anu such awiamer qualdies for much rae wnder clamse (1) above.

mwwhh-hvﬂbwdomthb.&dy.m.&vmﬂ“w
h-m.mnmnhhihqmw:mdl‘vﬁnowﬂ.m.

A Large Genera) Service--Heat with Light eusiomer will be allowsd o ke Large General Service~Time of Day service upon
wnuen apphecauon 1o the Company Once changed © Large Generil Service-Tume of Day service, those cusomen o they
mm-muhwummnunmm-«hﬂw

Charges.
Large General Service--Time of D).

* Monthly Customer Charge
The Montly Cusiomer Charge shall be $547.0¢

* Demand Charge. y
Khowatts of -
Svmmer All Other Magimun Desnand
Months Months for the Month
$15.08 sn PR AN RN iivivessnsssissrnrenses oo 10,000
(X1] 5.06 PRI IR EON ccisssossorssenssanes soses 10,000

humuhno!.uhmvunwMhhunﬂ'lh.ﬂbﬂi‘-um-dqum.h.
&q-d-&-uﬂhmmm.mryﬂm“

* Eaergy Quarge A
€.560¢ per kilowatthour for all klowsthoun supplied during Peak Penods
3100e per kiowathour for all kilowathours supplied durng O -Peak Penods
n-wu,.-mnm--uuwhawnmm-amwh-—u
Large General Service--Feat with Light

* Montnly Customer Charge
The Manvy Cusiamer Charge shall be $547.0¢

* Damand Qharge
Summer All Other
Months Mon s
$1506 smmn per kilowat for all kuowmu of Mamur Demand for the manth

For the purposes hm{.m&-mmMnmMhhulwummmgmdm&ndﬁlmvnﬁu
daiz oo o alier June 15 and he three succeeding mandhly billng penods

Kliowsttheors
Seppliad ir B
Mon o
$.130¢ per kilowsthour for e filt ......oovvevnnrienrsnenanns PR 30,00C
SV P EIDUIDRE RP OB IS +: ¢ conrsonnesrEsrsersrssesrsesss 470,000
SN B DI R GBI 6640 6 000060 K00 0N SH V06066100 $0C,00C

The fuel adpusvmen: charge or credii provided for i Roder 20 shal apply © all kios mthoun supplied i the month
(Conunued an Shee! No 29)

Date Effective. Juir 1, 1987
Imued by G P. Rifakes, Vier Prasident
Pom Ofice Box 767, Chicago, Ulinols 6065¢

Asterish (*) indicates change



ELECTRICITY

For U Cliles and Vilage limed on ML CC Nod
Commonwealth Shoas N 4567 and 8 30 Revisee Shent No. 29
Edisor Compan) ané e nuneorponed canuguow emiony (Camcelling 200 Reved Shee No 29)

RATE 6L. LARGE GENERAL SERVICE

(Corumued from Shes No 28)

Late Payment Charge
mupy-um.num.utm.uaumuuwdmmumw-mmm.
onder B e

Mintmum Charge

The mnanum dand)y charge shall be te mant))y auname change

Maxdmure Charge
The svenge n of deainciy bermunder @ any monh, @clusive of e Monthly Cunomer Owarge, shall not excead the 1um

o 19706 and e fuel sdpimnent per kilowathow provided, Bowever, Bai ek puanniead charge shal son openie @
aduce e Cumorner's bill 10 a2 wooun bess has U munsmum change

* Maxtmum Demand
ll-lunuhthpunphNn.ﬁcmnhﬂhnymmﬂhhﬂmmuuu‘nwd
erublished dunog e peak pemiods i such mend @arp tay for aunomen with o-minve demands eacesding 1,500
Riownu i Uvee o the 12 monds preceding e bllng mond, the muximum demand shall be the avenge of te three
one

Rghen MN-minne demands srublished dunng the prak penods in such mond, sot mor than sch demand w0 be
sleaad froen wny eoe day

.

hmﬂhgmﬁ-ntvhntdncdhwh-ﬂu\h.vnuMMd“uuMBMl
Mhnum»-mmummmnu,m-wummuxbmmmu
demands oemding 1,500 kilownu in tvee of he 12 monthi presed e billing month, the maximom demand thall be
.nmndu.mb‘hcuuuwuuuuudmum-m“-““uh-hulm
wy o day

Measwrement of Damand and Kiowatthours Supplied

'lhnM.mmn‘ng'mmummnﬁd-&tmvimu.mm‘hnym-cwM
bdum'ndbyo“n.qmvnmt«ﬁnwunuﬁmmwm.“mwnq
S (1) ® case Be demand u ny maeTyg ualauon i rginend by s indicaung or eumulaive demand meier, the
domand ® nuch innallation i@ each 30-minuie penod of any month shall be assumed © be U same & "
b.y”—.mupr’udem.NO)Vnwumhnmw-oyhumdbh”pmdw
sonmecsed losd if ruch eomnecud Joad 11 oo klowsts or Jess, and ruch demand is 0 be sdded W & meured demand. When
e am 1vo o Dot waoUT Iewnng wralstions, e klowatbouns supplied shall be dmermined by adding wogeither the
Rilow mheun meered o @ prallaioe, provided Sa where e kiswizhoon & oy mch uoe meeed 5300 n
nﬂhamu‘munw\"nuaunmvnupmmmu—dummﬁnm“n
delivernd, for purposes of applying U e of<ay provinions of s mie, ;mch kilowanhouns shal be sonsidersd w have
beer delvend o peak periodi U U enerpy wie o much innallavoe i 5,500 klowanhoun or less i the billing mon,
eharge of 402)¢ per Rownthour shall apply 1o such ko shaun The mazimum derands and klowathoun supplied for
w0 or more premuses will 8o be combined far balling purposes herunder.

vpmmuwywn&mumuwu---‘mmw-mmm.:
.C-n-'lqumim--muhﬁywddunuﬂ‘hiu. For e purposes of Blung & such
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©f either Byron II or Braidwood I Unit if it meets the criteria
for capacity guarantse credits set forth in Paragraph 5 of the
Mexorandum of Understanding shall be determined by making the

Attachpent D

The amount of the credit which is to be made in respec:

calculations described below.

A.

c.

The result of the calculation made pursuant to paragraph C shall
be the amount of the credit; provided that in no event shall the

sun of the credits made under this provision and the aggregate

From the aggregate amount of fixed fees paid
pursuant to.rarnqrcph S5 of the Memorandum of
Undgrotnnding there shall be subtracted the
aggregate amount of credits made pursuant to
that Paragraph (net of the aggregate amount of
Edison's share of the shared savings).

The result of the calculation made under

paragraph A shall be multiplied by 0.35.

"The result of the calculation made under

pParagraph B shall be multiplied by a fractien,
the numerator of which is the difference

in gigawatthours between the curmulative actuail
output of the Unit as of June 30, 1952, and
25,274 and the denominator of which is

25,274. This calculation in paragraph € shall
be made separately for Byron II and

Braidweod I,



amount of credits made pursuant to the Output Guarantee in para-
graph 5 of the Memorandurm of Understanding exceed the Aggregate

amount of fixed fees paid pursuant to Paragraph 5.



Attachment F

"Most Favored Nations"

During the 20-year period June 30, 1992 through June 30,
2012 Edison under option (a) in Paragraph 5 shall have the rights
set forth in paragraphs (A) and (B) below.

(A) If Edison is purchasing pov;r under a Contract with
the Subsidiary ("Pre-Existing Edison Contract"™) and the Subsidiary
enters into a contract to sell power to a Third Party ("Third
Party Contract") which is comparable to the Pre-Existing Edison
Contract, but contains more favorable prices or payment terms,
Edison may elect to have the price and payment terms of the fhird
Party Contract substituted for the prices and payment terms of the
Pre-Existing Edison Contract. A Third Party Contract shall be
considered to be "comparable" erly if:

I. It is effective over approximately the saze calen-

dar time period as the Pre-Existing Edison Contract.

II. Any other difference betwveen the terms and condi-
tions of the Third Party Contract (excluding price and payment
terms) and those of the Pre-Existing Edison Contract does not
significantly affect (1) the Subsidiary's cost of providing ser-
vice, (i1) the quantity or type of service to be provided, (iii)
the benefits obtained by the Subsidiary, or (iv) the risks under-
taken by the Subsidiary.

Edison shall have no right to substitute only the price

I payment terms of the Third Party Contract for those of the Pre-




Existing Edison Contract, it being understood that Edisen's elec-
tion under this paragraph is lirited to substitution of both the
payment and price terms of the Third Party Contract for those of
the Pre-Existing Contract.

B. If the Subsidiary enters intc a Third Party Con-
tract and Edison advises Subsidiary that it desires to purchase
pover under a comparable contract, the lubiidinry will offer power
to Edison under a comparable contract, if such powver is available
from the Units. For purposes of this paragraph, a contract will
be considered to be comparable to the Third Party Contract only if
its terms and conditions are materially the same as those of such
Third Party Contract excepting only such terms and conditions as
do not significantly affect (i) the Subsidiary's cost of pro?iding
service, (ii) the quantity or type of service to be provided,
(111) the amounts, form and timing of payments, (}v) the benefits
obtained by the Subsidiary or (v) the risks undertaken by the
Subsidiary. NO.IJCh coipurablo contract shall relieve Edison of
any of its obligations under any Pre-Existing Edison Contract.

Upon the execution of any Third Party Contract, the
Subsidiary will give Edison notice of same and furnish copy of
same to Edison within 30 days of the execution of said Third Party

Contract.



FACILITIES TRANSFER AGREEMENT

Commonwealth Edison Company ("Edison") and

("Subsidiary") hereby agree as follows:

1. The conveyance of facilities which is the subject
of this Agreement takes place in implementation of a Memcrandum of
Understanding among Comnonwealth Edison Company, the Governor of
the State of Illinois, the Attorney General of the State of
Illincis, the State's Attorney of Cook County, the Governor's
Office of Consumer Services, the Small Business Utility Advocate,
and certain industrial customers of Commonwealth Edison Company
who are party intervencrs in a proceeding before the Illincis
Commerce Commission bearing the Docket No. 86-0249. The
Memcrandum of Understanding entered into by the above parties
contemplates the settlement of a variety of contested proceedings
before the Illinois Commerce Commission and the courts in which
the continued construction of Braidwoeod Unit 2 is at issue as well
as the rates which Edison will charge. The agreenment contemplates
the conveyance of the facilities commonly known as Byron Unit 2
and Braidwood Units 1 and 2 (collectively, the "Units") to
Subsidiary. Subsidiary's rates will be regulated by the Federal
Energy Regulatory Commission. A rate increase of approximately
13% in Edison's retail base rates with a five-year moratorium cn
rate increases thereafter is also provided for. Accordingly,
Edison will convey the Units to Subsidiary. The real estate and

facilities constituting the Units are more particularly described

Exhibit B



in Appendix 1. The conveyance shall be effective as of July 1,
1987, or such later date as may be specified by Edison. 1In the
case of Byron Unit 2 such conveyance shall include an easement for
the continued operation and maintenance of that Unit on the Byron
Station Site described in Appendix 1.

2. The conveyance will be evidenced by suitable
qgquitclaim deeds and such bills of sale and other documents as
Subsidiary may reasonably reguire. Where appropriate, such
documents shall reflect the fact that the Units are and will
remain subject to the lien of the mortgage securing Edison's first
mortgage bonds. Such conveyance shall be subject to a reservation
to Edison of such r.ghts as may be necessary or appropriate, to
enable Edison, as an NRC licensee, to comply with all NRC
requirements, including the authority to exclude persons from the
premises conveyed to Subsidiary so as to meet NRC security,
emergency planning and radiation protection requirements as
described in Section 2.1 of the Safety Evaluation Report issued by
the Nuclear Regulatory Commission ("NRC") for Byron dated
February, 1982, and the Safety Evaluation Report for Braidwood
dated December, 1983. Such conveyance shall also be subject to a
reservation to Edison of such rights as may be necessary or
appropriate to enable Edison to continue to operate and maintain
facilities on the Braidwood Station Site described in Appendix 1,
which will not be conveyed to Subsidiary.

3. Edison will take such steps as are necessary

(including seeking any reguired NRC approval or consent) to amend



or transfer its NRC licenses to Subsidiary to the extent such
amendment or transfer is necessary to give Subsidiary title to the
Units, the right to complete construction thereof or the right to
operate the Units through Edison as its agent and sell electric
power generated by the Units. Edison will provide the NRC with
such assurances and guarantees as it may require in connection
with the conveyance of the Units to Subsidiary. Edison recognizes
that the NRC may require that Edison be a primary obligor with
respect to certain of Subsidiary's obligations and liabilities
arising out of construction, ownership or operation of the Units.
Edison will transfer any other licenses or permits relating to the
Units, where necessary to enable Subsidiary to complete
construction of the Units, operate them or sell power therefrom.

4. Ad valorem property taxes applicable to either the
Byron Station Site and the facilities thereon or the Braidwood
Station Site and the facilities thereon shall be allocated between
the parties so that each bears an amount therecof in proportion to
its investment in the station in question. Subsidiary shall also
be liable for 50% of such taxes allocable to Byron Station commen
plant. Ad valorem property taxes for 1987 shall be prorated to
the date of the conveyance. .

S. This Agreement shall become effective when Edison
notifies Subsidiary that all governmental approvals and actions
required by the terms of the Memorandum of Understanding between
Edison and various other parties, dated February 3, 1987, have
been obtained or waived by Edison. Nothing contained herein shall

be construed as permitting Edison to waive approval by the



Illincis Commerce Commission of this Agreement or any other agree-
ment between Subsidiary and Edison.

6. This Agreement is subject to approval by the

Illinois Commerce Commission and shall only become effective upon

such approval.

Executed this day of

COMMONWEALTH EDISON COMPANY

[SUBSIDIARY)




APPENDIX I
Facilities Transfer Agreement

As used herein, the "Byron Station Site" is the
land in Ogle County conveyed by the following deeds:

Parcel 1
Warranty Deed (WD) #424625, Recorded 4-23-73, BK277,
PGC6
Trustee's Deed (TR's D) #454533, Recorded 12-30-76,
BK287, PG93

Quitclaim Deed (QCD) #427835, Recorded 8-30-73, BK278, PG362
Parcel 2
WD #422068, Recorded 1-10~73, BK276, PG34
Parcel 3
WD #425182, Recorded 5-11-73, BK277, PG319
Parcel 4
WD #428267, Recorded 9-20-73, BK278, PG548
Parcel 5
WD #423820, Recorded 3-20-73, BK276, PG873
Parcels 6 and 20

WD #424166, Recorded 4-2-73, BK276, PGl040
WD #423085, Recorded 2-22-73, BK276, PG48S

Parcel 7
WD #425238, Recorded 5-14-73, BK277, PG359
Parcel 8
WD #426363, Recorded 6-28-73, BK277, PGE70
Parcel 9
Conservator's Deed #422066, Recorded 1~-10-73, BK276, PG32
Parcel 10
WD #426441, Recorded 7-2-73, BK277, PG901



Parcel 11

TR's D #425183, Recorded 5-11-73, BK277, PG320
Parcel 13

WD #425179, Recorded 5-11-73, BK277, PG316
Parcel 14

WD #422159, Recorded 1-15-73, BK276, PG73
Parcel 15

WD #422158, Recorded 1-15-73, BK276, PG72
Parcel 19

WD #426182, Recorded 6-21-73, BK277, PG774
QCD #426183, Recorded 6-21-73, BK277, PG776

Parcel 21

TR's D #431590, Recorded 3-15-74, BK279, PG785
Parcel 22

WD #423572, Recorded 3-12-73, BK276, PG750
Parcel 23

WD #426439, Recorded 7-2-73, BK277, PG900
Parcel 24

QCD #430565, Recorded 1-24-74, BK279, PG284
Parcel 25

WD in TR #423087, Recorded 2-22-73, BK276, PG4S%3
Parcel 26

WD in TR #423086, Recorded 2-22-73, BK276, PG491
Parcel 27

WD in TR #424181, Recorded 4-3-73, BK276, PG1048
Parcel 28

TR's D #459784, Recorded 7-6-77, BK288, PGE50



Parcel 29

WD #462001, Recorded 9-21-77, BK28Y, PGl98
Parcel 30

WD #469580, Recorded 6-21-78, BK291, PG72
Parcel 31

TR's D #439779, Recorded 4-17-75, BK282, PG66S
Parcel 32

WD #433435, Recorded 5-31-74, BK280, PG444
Parcel 32-1

WD #454954, Recorded 1-13-77, BK287, PG255
Parcel 233

TR's D #453474, Recorded 11-18-76, BK286, PG%00
Parcel 1RR (Railroad)

WD #437173, Recorded 11-22-74, BK28l1, PG924
Parcel 2RR

WD #438600, Recorded 2-14-75, BK282, PG256
Parcel 3RR

WD $#434263, Recorded 7-3-74, BK280, PGB33
Parcels 4RR, 4RRA, and 4RRB

WD in TR #431897, Recorded 4-1-74, BK279, PGS0S

WD in TR #431899, Recorded 4-1-74, BK279, PG913

TR's D #443723, Recorded 10-21-75, BK283, PG938
Parcel SRR

WD #436961, Recorded 11-12-74, BK281, PG862
Parcel 6RR

WD #433434, Recorded 5-31-74, BK280, PG442
Parcel 7RR

WD #437753, Recorded 12-31-74, BK281, PGl149

QCD #437754, Recorded 12-31-74, BK281, PGl151

-3—



Parcels BRR, BRRA, and BRRB

WD #435594, Recorded 10-24-74, BK281, PG711
QCD #436595, Recorded 10-24-74, BK281, PG713
WD in TR #436596, Recorded 10-24-74, BK28l1, PG715

Parcels SRR and SRRA
WD #438239, Recorded 1-23-75, BK282, PGl45
QCD #438240, Recorded 1-23-75, BK282, PGl47
WD in TR #438238, Recorded 1-23-75, BK282, PGl43

Parcels 10RR, 10RRA, and 10RRB

TR's D #436593, Recorded 10-24-~74, BK2B1l, PG709
WD in TR #431560, Recorded 3-14-74, BK279, PG771

Parcel l1lRR

WD #436592, Recorded 10-24-74, BK281, PG708

Parcel 12RR

QCD #502362, Recorded 7-1-82, BK299, PGll1~-115

s As used herein, the "Braidwood Station Site" is the land
conveyed by the following deeds:
Parcel 1

Special WD #R73-33682, Recorded 11-7-73, Will County

Parcel 2 and Parcel 1 Corridor

Special WD #R75-04282, Recorded 2-21-75, Will County
QCD #R75-07989, Recorded 4-5-75, Will County

Parcel 3

WD #R73-00389, Recorded 1-4-73, Will County

Parcel 4

QCD #R73-00320, Recorded 1-4-73, County
QCD #R73-00321, Recorded 1-4-73, County
QCD #R73-00322, Recorded 1-4-73, County
QCD #R73-00323, Recorded 1-4-73, County
WD #R76-06641, Recorded 3-11-76, County




Parcel 5

Court Order #R75-26232, Recorded 9-30-75, Will County
QCD #R76-12112, Recorded 4-28-76, Will County

Parcels 6 and 7

WD #R73-32465, Recorded 10-25-73, Will County
WD #R73-32466, Recorded 10-25-73, Will County
WD #R73-32467, Recorded 10-25-73, Will Cocunty

Parcel 7-1

WD #R77-29452, Recorded 8-12-77, Will County
Parcel 8

WD #R74-28701, Recorded 11-18-74, Will County
Parcel 9

TR's D #R76-11403, Recorded 4-22-76, Will County
Parcel 10

TR's D #R74-10641, Recorded 5-5-74, Will County
Parcel 11

TR's D #R74-02647, Recorded 2-1-74, Will County
Parcel 12

Special WD #R74-10086, Recorded 5-3-74, Will County

Parcel 13

QCD #R73-09343, Recorded 4-4-73, Will County

Parcel 14

Special WD $R73-12394, Recorded 5-2-73, Will County

Parcels 15, 16 and 38

Special WD #73-11350, Recorded 11-8-73, Kankakee County

Parcel 17

Special WD #R74-10087, Recorded 5-3-74, Will County

Parcel 18

WD #R72-33692, Recorded 11-16-72, Will County
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Parcel 19

WD #R73-12393, Recorded 5-2-73, Will County
Parcel 20

WD #R73-28751, Recorded 9-20-73, Will County
Parcel 21

TR's D #R75-000787, Recorded 1-10-75, Will County
Parcel 22

WD #R75-13721, Recorded 6-6-75, Will County
Parcel 23

WD #238349, Recorded 4-17-75, PK328, PG787, Grundy County
Parcel 24

WD #239424, Recorded 6-26-75, BK329, PGC40, Grundy County
Parcel 25

WD #247760, Recorded 1-27-77, BK342, PG610, Grundy County
Parcel 25-1 Railroad Spur

Title in Trust 45553, CT&T Co.
Parcel 25-2

QCD #250782, Recorded 8-1-77, BK350, PG455, Grundy County
Parcel 26

Title in Trust 45553, CT&T Co.
Parcel 27

WD $#73-4771, Recorded 5-25-73, Kankakee County
QCD #73-4774, Recorded 5-25-73, Kankakee County
QCD #73-4775, Recorded 5-25-73, Kankakee County
QCD #73-4776, Recorded 5-25-73, Kankakee County
QCD #73-4777, Recorded 5-25-73, Kankakee County
QCD #73-4778, Recorded 5-25-73, Kankakee County
¥D #73-4779, Recorded 5-25-73, Kankakee County
WD $#73-4780, Recorded 5-25-73, Kankakee County
WD #73-4781, Recorded 5-25-73, Kankakee Couniy
QCD #73-4782, Recorded 5-25-73, Kankakee County



Parcel 28

WD #73-7€6, Recorded 1-4-73, Kankakee County
Parcel 29

WD #72-10952, Recorded 11-17-72, Kankakee County
Parcel 30

WD #72-10954, Recorded (1-17-~72, Kankakee County
Parcel 31

WD #73-2911, Recorded 4-4-735, Kankakee County
Parcel 32

WD #73-772, Recorded 1-26-73, Kankakee County
Parcel 33

WD $#72-6651, Recorded 7-26-72, Kankakee County
Parcel 34

WD #73-75, Recorded 1-4-73, Kankakee County
Parcel 35

WD #72-9224, Recorded 10-3-72, Kankakee County
Parcel 36

WD #72-9223, Recorded 10-3-72, Kankakee County
Parcel 37

Special WD #75-1247, Recorded 2-24-75, Kankakee County
Parcel 39

Conservator's Deed #73-5184, Recorded 6-4-73, Kankakee County
Parcel 2 Corridor

TR's D #R76-16535, Recorded 6-3-76, Will County
Parcel 3 Corridor

WD #R73-31738, Recorded 10-18-73, Will County



Parcel 4 Corridor
WD #R73-36061, Recorded 12-6-73, Will County
Parcel 5 Corridor
WD #R74-01538, Recorded 1-18-74, Will County
Parcel 6 Corridor
Easenment - See Braidwood - Wilton Center R/W, Parcel 6
Parcel 7 Corridor

WD #R73-26439, Recorded 8-29-73, Will County
QCD #R73-26440, Recorded 8-29-73, Will County

Parcel 8 Corrider

WD #R74-02644, Recorded 2-1-74, Will County
Parcel 9 Corridor

WD #R74-21461, Recorded 8-29-74, Will County
Parcel 10 Corridor

WD #R75-07305, Recorded 4-1-75, Will County
Parcel 1 Corridor

TR's D #R75-07303, Recorded 4-1-75, Will County
Parcel 12 Corridor

TR's D #R82-06274, Recorded 3-29-82, Will County

3. Edison will grant Subsidiary an easement in the
Byron Station Site for the purpose of (i) operating and
maintaining the Byron Unit 2 generating facility, including any
needed :eplacements, modifications, additions, retrofits or
similar improvements to the equipment and structures conctituting
Byron Unit 2, and (ii) making such use of the Byron Station Site

as is appropriate in ccnnection with the retirement and



decommissioning of such equipment and structures.

4. The facilities and structures which constitute the
Byron Unit 2 generating facility include the Byron Unit 2

a. Reactor Containment

b. Reactor Vessel

c. Reactor internals including contrel rod drive
mechanisms, instrumentation and detectors,
pressurizers and steam generator including
separator and dryer.

d. Cranes and Hoists used soclely in connection
with operation of the Unit

e. Main and Misc. Instrument and Control Panels

L. Piping, including valves and supports used

soiely in connection with operation of the
Unit

. Circulating Water Pumps used solely in

connection with operation of the Unit

Turbine (including foundation)

Generator (including foundation)

Condenser

345 KV. Main Power Disconnect Switch (1/2

interest)

. Natural Draft Cooling Tower

- XUy

Such facilities and structures also include any other facility or
structure at the Byron Station Site which (i) was designed,
constructed or installed primarily for use in connection with the
operation of Byron Unit 2, and (ii) in the case of any such
facility through which electricity generated by Byron Unit 2 flows
(together with the structures which support such facility), is
located in the system at or prior to the points designated A on
the attached diagram.

S. Edison will convey the Braidwood Station Site to
Subsidiary subject to the reservations contained in paragraph 2 of
the Facilities Transfer Agreement between Edison and Subsidiary

together with all equipment, structures, inventories, materials



and supplies located or stored thereon except the transmission
facilities. As used herein "transmission facilities" means any
egquipment through which electricity generated by Braidwood Unit 1
or Braidwood Unit 2 flows (together with the structures which
support such facilities) which is located in the systen after both

of the points designated A on the attached diagram.
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POWER SUPPLY AGREEMENT
BETWEEN
{SUBSIDIARY)

AND
COMMONWEALTH EDISON COMPANY

This Power Supply Agreement ("Agreement"), made and
entered into this day of , 1987, by and between
[Subsidiary), ("[Subsidiary]"), and COMMONWEALTH EDISON COMPANY,
("Edison"),

WITNESSETH:

WHEREAS, [Subsidiary) shall own certain electric
generating units commonly known as Byron Unit 2, Braidwood Unit 1
and Braidwood Unit 2 (the "Units"); and

WHEREAS, Edison is a public utility engaged in, among
other businesses, the generation, purchase, transmission, distri-
bution and sale of electric power and energy at wholesale and
retail; and

WHEREAS, [Subsidiary) has agreed to sell to Edison power
and energy available to [Subsidiary)] from the Units, and Edison
has agreed to join with [Subsidiary] in executing an agreement
that will set forth in detail the terms and conditions for the
sale of such power and energy by [Subsidiary) to Edison; and

WHEREAS, Byron Unit 2 and Braidwood Unit 1 are expected

to be placed in service on or before July 1, 1987;

Exhibit C



NOW, THEREFORE, [Subsidiary) and Edison, in consider-

ation of the premises and the mutual agreements contained herein,

which each of the parties hereto acknowledges to be sufficient

consideration, agree as follows:

ARTICLE I
TERM OF AGREEMENT

1.1 EFFECTIVE DATE. The Effective Date of this Agreement shall

1.2

be July 1, 1987.
TERM. This Agreement will have an Initial Term beginning on
the Effective Date hereof continuing through and including
June 30, 1992. The Initial Term of this Agreement is subject
to extension pursuant to the provisions of Section 5.4 of
this Agreement. The parties recognize that the date for
exercise of the option relative to Braidwood 2 capacity
provided in subparagraph (ii) of Section 5.3 hereof falls
outside such Initial Term, but nevertheless survives.
ARTICLE II

UNIT CAPACITY SALE AND RESERVE RESPONSIBILITY
UNIT CAPACITY SALE. During the Initial Term of this
Agreement (and any extension of such Initial Term pursuant to
Section 5.4 of this Agreement), [Subsidiary] shall make
avajlable to Edison all the power and energy available from
each of the Units from time to time and at any time for

Edison's own use or resale to others.



2.2

3.1

RESERVE RESPONSIBILITY. The sale by [Subsidiary)] to Edison
of the output of the Units pursuant to Section 2.1 is a sale
without generating capacity reserves.
ARTICLE III

POINTS OF DELIVERY
POINTS OF DELIVERY. Edison shall receive and take title
to power and energy produced at each Unit at the point of
interconnection between the Unit and Edison's facilities.

ARTICLE IV

CHARGES FOR SERVICE
RESERVATION CHARGE. During the Initial Term of this
Agreement (and any extension of such Initial Term pursuant to
Section 5.4 of this Agreement), Edison shall pay [Subsidiary)
a base monthly reservation charge of $55,000,000 beginning
with the bill for July, 1987. Such base monthly reservation
charge shall be subject to increase as provided in Section
5.4 of this Agreement.
ENERGY CHARGES. For each kilowatthour of energy delivered to
Edison hereunder in any month Edison shall pay [Subsidiary)
the cost of fuel (including applicable costs of leased
nuclear fuel) incurred in such month to produce the energy
purchased by Edison, such cost of fuel to be calculated in a
manner consistent with the provisions of Edison's Illinois
Commerce Commission ("ICC") fuel adjustment clause. If, in
any of the periods listed on the table set forth below,

[Subsidiary) produces energy from the Units in excess of
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110% of the target level for such period listed on such table
("Bonus Energy"), Edison shall also pay [Subsidiary] an

amount determined in accordance with the following formula:

372 (80 = 8) &,
where:

§ = the savings deemed to result from
the production of Bonus Energy:; and

C = amounts previously credited by
Edison to retail ratepayers pursuant
to the "Output Guarantee" provisions
of Paragraph 5 of the Memorandum of
Understanding dated February 3,
1987, between Edison and certain
other parties (the "Memorandum of
Understanding"), and not previously
considered in determining compensa-
tion for Bonus Energy or S, which-
ever shall be less.

In determining whether [Subsidiary] has become entitled to
compensation for Bonus Energy, all erergy output for any
period listed on the table set forth below up to the target
level for such period shall be considered normal output and
only when [Subsidiary] has produced energy from the Units in
such period in excess of 110% of the target level for such
period shall [Subsidiary) become eligible for Bonus Energy

compensation.



TARGET LEVELS

Period Cumulative

Pericd Gigawatthours Gigawatthours
July-Dec 1987 6,000 6,000

1988 11,000 17,000

1989 13,200 30,200

1990 16,100 46,300

1951 18,000 64,300
Jan-June 1992 7,550 71,850

The savings deemed to be realized by Edison from the
production of Bonus Energy shall be the difference between
the fuel cost incurred by [Subsidiary] in producing Bonus
Energy and the cost Edison would have incurred in replacing
such Bonus Energy. Edison, in conformity to the Memorandum
of Understanding, shall determine the value of such replace-
ment power. The additional Bonus Energy compensation to
which [Subsidiary] may be entitled shall be determined no
later than 30 days following the end of the period to which
such Bonus Energy compensation relates. Any such Bonus
Energy compensation shall be billed to Edison in equal
monthly installments over the 12 months succeeding the month
in which such determination is made.

FIRM RATES. The rates for service specified herein, as they
may be increased as expressly provided for in Section 5.4,
shall remain in effect during the Initial Term of this
Agreement and any extension thereof pursuant to Section 5.4,
and shall not be subject to change through application to the
Federal Energy Regulatory Commission ("FERC") pursuant to the

provisions of Section 205 of the Federal Power Act absent the
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agreement of the parties hereto. Similarly, the pricing
mechanisms specified in Article V shall not be subject to
change through application to the FERC pursuant to such
provisions of the Federal Power Act.

ARTICLE V

OPTIONS

EXERCISE OF OPTIONS. Edison shall have the options specified
in Sections 5.2, 5.3 and 5.4 below to purchase power and
energy from [Subsidiary) after the Initial Term of this
Agreement. Except as otherwise provided in Section 5.4
below, each such option is exclusive of the others, and the
option selected by Edison must be exercised by Edisca no
later than the close of business, Monday, July 1, 199%1.
MOST FAVORED NATION STATUS (Option a). During the period
June 30, 1992, through June 30, 2012, Edison may purchase
power and energy from [Subsidiary] produced from the Units,
when and as available from the Units and subject to prior
sale to others, at any time and from time to time at prices
subject to the jurisdiction of the FERC but subject to
Edison's rights described in Appendix A to this Agreement.
Nothing contained in this Section 5.2 shall be deemed to
deprive the ICC of any authority it may have to approve
contracts for the purchase of such power and energy or to
review the prudence of such purchases. If the FERC is
without or disclaims jurisdiction with respect to the rates

at which such sales are to be made by [Subsidiary] to Edison,
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the rates agreed upon by the parties shall be submitted to
the ICC for review under Section 7-101 of the Illinois Public
Utilities Act and the rates agreei upon by the parties, as
they may be modified by the ICC i1pon review, shall be the
basis upon which Edison shall coapensate [Subsidiary).

NEW AGREEMENT (Option b). (i) Edison shall have the option
to contract with [Subsidiary) to purchase not less than the
entire output of Byron Unit 2 for the remainder of its useful
life and, if it does so, to also purchase such amount of
power (in blocks of 100 megawatts) from Braidwood Unit 1 over
the remainder of its useful life as Edison shall designate at
the time of exercise of this option. If Edison elects to
purchase any amounts of power from Braidwood Unit 1 pursuant
to this Section 5.3, Edison shall have the further option to
reduce the amounts of power (in blocks of 100 megawatts) that
Edison is obligated to purchase from Braidwood Unit 1, any
such reduction to be effective on July 1, 1997 or, if Edison
has previously exercised the option provided for in Section
5.4 of this Agreement, effective on July 1, 2000, ir either
case by giving notice of such reduction 12 months prior to
such effective date. Edison shall purchase such power, and
the energy associated therewith, at rates determined using
traditional net original cost rate base/rate of return
regulation and accounting for fuel and all other costs of
production, all as determined by the FERC from time to time.

If the FERC is without or disclaims jurisdiction with respect
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to such rates, or declines to make such a net original cost
rate base/rate of return determination, such determination as
made by Edison and [Subsidiary] shall be submitted to the ICC
for review under Section 7-101 of the Public Utilities Act,
and the determination of the parties, as it may be modified
by the ICC upon such review, shall be the basis upon which
Edison shall pay [Subsidiary]. In the event that Edison
exercises its option to reduce its purchases from Braidwood
Unit 1, the amount payable to [Subsidiary) shall be reduced
to reflect such reduction effective as of the date of such
reduction.

(ii) If Edison has elected to purchase the output of Byron
Unit 2 and at least a part of the output of Braidwood Unit 1
under this Section and has not elected to reduce the amount
of power produced by Braidwood Unit 1 to be purchased under
this Section, Edison shall have the further option to elect
on December 1, 1998, to purchase not less than the entire
output of Braidwood Unit 2 during the period January 1, 2000
through the remainder of the useful life of Braidwood Unit 2.
In the event Edison exercises the option to purchase the
output of Braidwood Unit 2, it shall not thereafter have any
option under this Agreement to reduce the amount of power
Edison is obligated to purchase from Braidwood Unit 1. For
power, and associated energy, produced from Braidwood Unit 2
Edison shall pay [Subsidiary] the greater of (1) the market

value of such power and energy as determined by reference to



third-party, arms length, long-term firm power purchase
contracts commencing approximately January, 2000, or (2)
rates determined using traditional net original rate
base/rate of return regulation and accounting for fuel and
all other costs of production, all as determined by the FERC.
If the FERC is without or disclaims jurisdiction with respect
to such rates, or declines to make such a determination of
market value or net original cost rate base/rate of return
rates, such determinations as made by Edison and [Subsidiary)
shall be submitted to the ICC for review under Section 7-101
of the Public Utilities Act, and the determinations of the
parties, as they may be modified by the ICC upon such review,
shall be the basis upon which Edison shall pay [Subsidiary),
except as otherwise provided in this Section.

EXTENSION OPTION (Option c). Edison shall have the option to
defer until the close of business on Friday, July 1, 1994,
the time by which it must exercise the option provided in
Section 5.2 above or the option provided for in Section 5.3
above. 1If Edison exercises the option provided for in this
Section 5.4, the Initial Term of this Agreement shall be
extended, and the entire output of the Units shall continuve
to be available to Edison, to and including June 30, 1995,
and the monthly payment required to be made by Edison under
Section 4.1 of this Agreement shall be increased by an amount
equal to 1/12 of the annual retail rate increase to which

Edison shall be entitled as a consequence of its election, at
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the direction of the ICC, to exercise the option provided by
this Section 5.4. The bonus provision of Section 4.2 shall
not apply during the period of such extension. Particularly,
but not in limitation of the foregoing, the capacity of
Braidwood 2 shall remain subject to the option specified in
Section 5.3 (ii) above (being part of Option b as set out in
"Options After 5 Years" in Paragraph 5 of the Memorandum of
Understanding dated February 3, 1985).

DEFAULT OPTION. [Subsidiary) recognizes that Edison has
agreed with others to be directed by the ICC in its exercise
of the options provided in Sections 5.2, 5.3 and 5.4 above.
In the event that Edison has filed with the ICC a regquest for
such direction no later than 12 months prior to the
applicable option exercise date, and the ICC has failed to
direct Edison with regard to any such exercise, Edison shall
be deemed to have elected to contract to purchase the entire
output of Byron Unit 2 for the remainder of its useful life
and 50% of the entire output of Braidwood Unit 1 for the
remainder of its useful life beginning on the date 12 months
following the applicable exercise date. 1In the event this
Section 5.5 becomes operative, Edison shall have no further
options under this Article V and the rates for power for
which Edison has so corntracted shall be determined as
provided in Section 5.3 with respect to the output of Byron
Unit 2 and Braidwood Unit 1.
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6.1

6.2

ARTICLE VI
BILLING

STATEMENTS. As soon as practicable after the end of each
calendar month, the Parties shall cause to be prepared a
statement setting forth the energy delivered by
[Subsidiary] to Edison from each Unit and the cost of fuel
incurred by [Subsidiary) in producing such energy during such
month. If necessary, the cost of fuel may be determined on
an estimated basis and adjusted retroactively once the actual
cost of fuel incurred in such month is known. Generally
accepted practices and methods of accounting and billing for
energy transactions between interconnected systems shall be
followed in preparing such statements.
BILLS. As soon as practicable after preparation of the
menthly statement provided for in Section 6.1 above,
[Subsidiary) shall render to Edison a bill for the amounts
due [Subsidiary)] by Edison for energy purchased in the month
covered by such statement, the capacity reservation charge
for such month and any Bonus Energy compensation due
(Subsidiary) pursuant to Section 4.2 of this Agreement.
Edison shall pay [Subsidiary] the amount due within 15 days
of the date of the bill. Unless otherwise agreed upon, a
calendar month shall be the standard monthly period for the

purposes of settlement under this Agreement.
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ARTICLE VII

METERS AND METERING
METERS. Electric power and energy interchanges at each point
of delivery shall be measured by suitable metering equipment
provided by Subsidiary.
TESTING. Such metering equipment shall be tested by Ediscon
at suitable intervals as specified by the parties from time
to time, such intervals not to exceed 12 months. The
accuracy of registration shall be maintained in accordance
with sound operating practice.
BILLING CORRECTIONS. If, as a result of any test, any meter
shall be found to be registering more than two percentage
points above or below one hundred percent accuracy, the
account between the parties hereto shall be corrected, for a
period equal to one-half of the elapsed time since the last
prior test, according tc the percentage of inaccuracy so
found, except that if the meter shall have become defective
or inaccurate at a reasonably ascertainable time since the

last prior test of such meter, the correction shall extend

back to such time. Should metering eguipment at any time

fail to register, the energy delivered shall be determined
from the best available data.
ARTICLE VIII

CONDITIONS PRECEDENT TO EFFECTIVENESS OF AGREEMENT,
AMENDMENTS AND SPECIAL TERMINATION RIGHT

CONDITIONS PRECEDENT. The effectiveness of this Agreement is

conditioned upon the approval or acceptance for filing of
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8.2

8.4

this Agreement by any regulatory authority having jurisdic-
tion and the approval by the ICC of Edison's sale of the
Units to [Subsidiary).

FERC ACCEPTANCE FOR FILING. ([Subsidiary) and Edison mutually
recognize and agree that this Agreement will be filed with
the Federal Energy Regulatory Commission and [Subsidiary) and
Edison agree jointly to request acceptance for filing of this
Agreement without suspension by the FERC. In this connec-
tion, Edison and [Subsidiary) agree that each of them will
execute any and all documents, duly authorize all officers or
agencies, and do all of the things necessary and appropriate
to secure acceptance for filing of this Agreement by the FERC
without suspension, or change or modification of the terms
hereof, no later than July 1, 1987.

AMENDMENTS. This Agreement may be amended only upon mutual
agreement of the parties. Any such amendment shall be in
writing and will be effective as of the date

set forth in the order of any regulatory authority, or other
governnental agency having jurisdiction, approving or
accepting for filing such amendment or any portion thereof
that is required to be approved or accepted.

SPECIAL TERMINATION RIGHT. 1If, for any reason, Edison is not
permitted to place in effect or maintain the rates provided
for in the Memorandum of Understanding, Edison shall have the
right to terminate this Agreement, such termination to be

effective when and as specified by Ediscn.
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ARTICLE IX
MISCELLANEOUS

9.1 GOVERNING LAW. The validity, interpretation and performance
of this Agreement and each of its provisions shall be gov~-
erned by the laws of the State of Illinois, except to the
extent that this Agreement shall be subject to federal law.

9.2 COUNTERPARTS. Any number of counterparts of this Agreement
may be executed and each shall have the same force and effect
as the original.

9.3 NOTICES. Any notice, demand or regquest made by a party to
the other party pursuant to any provision of this Agreement
shall be made in writing and shall be delivered either in
person, by prepaid telegram or by registered or certified
mail to the officer at the address listed below, provided
that each party may from time to time change the designated
recipient or the address or both, to be used for the giving
to it of any such notice, demand or request, by giving
written notice of such change to the other party.

TO [Subsidiary):

TO Edison:

9.4 SECTION HEADINGS NOT TO AFFECT MEANING. The descriptive
headings of the various Articles and sections of this Agree-
ment have been inserted for convenience only and shall not

modify or restrict any of the terms and provisions thereof.
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9.5

FURTHER ASSURANCES. From time to time after the execution of
this Agreement, each party shall execute such instruments,
upon the request of the other, as may be necessary or appro-
priate to carry out the intent of this Agreement.

WAIVERS. Any waiver by either party of its rights with
respect to a default under this Agreement, or with respect to
any matter arising in connection with this Agreement, shall
not be a waiver of any subsequent default or matter.
COMPUTATION OF TIME. In computing any period of time
prescribed or allowed by this Agreement, the day of the act,
event, or default from which the designated period of time
begins to run shall not be included. The last day of the
period so computed shall be included, unless it is a
Saturday, Sunday, or legal holiday, in which event the pericd
shall run until the end of the next business day which is not
a Saturday, Sunday, or legal holiday.

SURVIVORSHIP OF OBLIGATIONS. The termination of this
Agreement shall not discharge any party from any obligation
it owes to the other party under this Agreement by reason of
any transaction, loss, cost, damage, expense or liability
which shall have occurred or arisen after the effective date
of this Agreement, but prior to such termination. It is the
intent of the parties that any such obligation owed (whether
the same shall be known or unknown as of the termination of
this Agreement) will survive the termination of this

Agreement.
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9.9 Subsidiary hereby agrees to be bound by the obligations
imposed on it by the Memorandum of Understanding as if it
were an original signatory thereto.

IN WITNESS WHEREOF, the parties have caused this

Acreement to be executed by their respective authorized officers

and their respective corporate seals to be affixed hereto as of

*he date first above written.

ATTEST: COMMONWEALTH EDISON COMPANY
By

Secretary (Title)

ATTEST: [Subsidiary)
By

Secretary (Title)
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Appendix A

"Most Favored Nations"

During the 20-year period June 30, 1992 through June 30,
2012 Edison under Section 5.2 of this Agreement shall have the
rights set forth in paragraphs (A) and (B) below.

(A) If Edison is purchasing power under a Contract with
the Subsidiary ("Pre-Existing Edison Contract") and the Subsidiary
enters into a contract to sell power to a Third Party ("Third
Party Contract") which is comparable to the Pre-Existing Edison
Contract, but contains more favorable prices or payment terms,
Edison may elect to have the price and payment terms of the Third
Party Contract substituted for the prices and payment terms of the
Pre-Existing Edison Contract. A Third Party Contract shall be
considered to be "comparable" only if:

I. It is effective over approximately the same calen-
dar time period as the Pre-Existing Edison Contract.

II. Any other difference between the terms and condi-
tions of the Third Party Contract (excluding price and payment
terms) and those of the Pre-Existing Edison Contract does not
significantly affect (i) the Subsidiary's cost of providing ser-
vice, (ii) the quantity or type of service to be provided, (iii)
the benefits obtained by the Subsidiary, or (iv) the risks under-
taken by the Subsidiary.

Edison shall have no right to substitute only the price

or payment terms of the Third Party Contract for those of the Pre-



Existing Edison Contract, it beiny understood that Edison's elec-
tion under this paragraph is limited to substitution of both the
payment and price terms of the Third Party Contract for those of
the Pre-Existing Contract.

B. If the Subsidiary enters intc a Third Party Con-
tract and Edison advises Subsidiary that it desires to purchase
power under a comparable contract, the Subsidiary will offer power
to Edison under a comparable contract, if such power is available
from the Units. For purposes of this paragraph, a contract will
be considered to be comparable to the Third Party Contract only if
its terms and conditions are materially the same as those of such
Third Party Contract excepting only such terms and conditions as
do not significantly affect (i) the Subsidiary's cost of providing
service, (ii) the quantity or type of service to be provided,
(iii) the amounts, form and timing of payments, (iv) the berefits
obtained by the Subsidiary or (v) the risks undertaken by the
Subsidiary. No such comparable contract shall relieve Edison of
any of its obligations under any Pre-Existing Edison Contract.

Upon the execution of any Third Party Contract, the
Subsidiary will give Edison notice of same and furnish copy of
same to Edison within 30 days of the execution of said Third Party

Contract.



CONSTRUCTION AND OPERATING AGREEMENT

Agreement dated as of , 1987, between

, ("Subsidiary") and Commonwealth

Edison Company ("Edison"). Subsidiary and Edison agree as fol-

lows:

b Recitals. 1In accordance with an agreement
entitled Memorandum of Understanding, dated February 3, 1987,
among Edison, the Governor of the State of Illinois, the Attorney
General of the State of Illinois, the State's Attorney of Cook
County and other parties (the "Memorandum"), Edison has agreed to
transfer its nuclear generating facilities known as Byron Unit 2
and Braidwood Units 1 and 2 (the "Units") to Subsidiary. The
real estate and facilities constituting the Units are more
particularly described in the Facilities Transfer Agreement.
Edison has also agreed that it would complete and operate the

Units transferred to Subsidiary as agent for Subsidiary.

2. Completion of Construction. Edison agrees to

complete the construction of the Units as soon as is commercially
feasible in accordance with the Construction Permits issued by
the United States Nuclear Regulatory Commission ("NRC"). 1In this

regard, Edison shall, and Subsidiary irrevocably authorizes
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Edison to, make such contracts, agreeuents and modifications to
existing contracts and take such other actions as Edison, in its
sole discretion, considers necessary or appropriate to complete
the construction of the Units and their preparation for
commercial service. Subsidiary will cooperate with Edison in
connection with its duties under this paragraph, including,
without limitation, applications for authorizatirns, permits or
licenses and the execution of such other documents as may be

reasonably required.

3. Construction Payments. Edison shall be respons-

ible for making arrangements for the payment of all costs and
obligations incurred in connection with the construction of the
Units. The costs incurred by Edison in connection with such
construction up to the in-service date of the Units shall be
deemed to be a contribution to capital by Edison as scle
shareholder of subsidiary.

Edison shall also be responsible for making arrange-
ments for payment of all costs and obligations incurred after the
in-service date, in connection with the construction of any
needed replacements, modifications, additions, retrofits or
similar improvements with respect to the Units. Edison shall
bill Subsiaiary for these costs. To the extent practicable, the
billings shall be at such times as shall be appropriate to put
the amounts billed in Edison's hands at the times disbursements

are made. To the extent such billing is not practicable, Edison



shall have the right to bill Subsidiary for Capital Costs.
"Capital Costs" means a return on Edison's unamortized
investment in the item in question, at a rate egual to that which
Edison has been authorized to earn on rate base in its then most
recent general rate order promulgated by the Illinois Commerce
Commission (such rate to vary when and as such Commission
promulgates new orders) and, in the case of investment in
depreciable (or otherwise amortizable) property, amortization of
the value of such investment in accordance with the basis then

used by Edison in respect of similar property includable in

Edison's retail rate base.

Subsidiary may require Edison to provide Subsidiary
with a statement showing in reasonable detail the basis for the
computation of any bil), at or about the time the bill is

rendered to Subsidiary. The existence of a dispute between

Edison and Subsidiary with respect to the proper amount of any
bill shall not relieve Subsidiary of its obligation to pay the

bill when due. All bills shall be subject to audit and later

correction if in error.

4. Operation and Maintenance. Edison shall operate

and maintain the Units in accordance with the terms of the
applicable NRC Operating Licenses, taking all steps which it
considers necessary or appropriate for that purpose, including,
but not limited to, (a) manning the Units with its own employees,

(b) making and modifying contracts with third parties, (c)



securing and keeping in effect all necessary licenses and other
governmental authorizations, (d) preparing and maintaining
reports and records required by governmental authority or
necessary or appropriate to properly account for the costs and
expenses of operation and maintenance of the Units, (e)

providing purchasing, engineering and other support services
associated with the operation of the Units, (f) procuring and
maintaining such liability and property insurance as may be
required by law or may be otherwise considered to be desirakble by
Edison and (g) providing off-site electrical power to the Units
as described in Section 8.2 of the Safety Evaluation Reports for
Byron Station dated February, 1982, and the Braidwood Station
dated December, 1983, as amended from time to time. During the
Priority Perind applicable to a Unit, Edison will treat such Unit
on the same basis as its own units, allocating personnel and
other resources, dispatching and establishing priorities for
activities and resources among the Unit and Edison's own units as
though Edison owned the Unit. The "Priority Period" applicable
to a Unit is the Rate Moratorium Period (as defined in the
Memorandum) and any subsequent period during which Edison is
purchasing output from such Unit under a contract entered into
pursuant to subparagraph (b) of paragraph 5 of the Memorandunm.
During any other period Edison will operate and maintain a Unit
in accordance with accepted utility practices.

Edison shall also construct any needed replacements,

modifications, additions, retrofits or similar improvements to




the Units, whether required before or after completion of the
Units, and shall retire and decommission the Units upon the
expiration of their useful lives, salvaging any useful parts of
the Units. Subsidiary will cooperate with Edison in all
activities in connection with the operation and maintenance of
the Units, including, without limitation, applications for
authorizations, permits and licenses and the execution of such

other documents as may be reasonably required.

5. QOperation and Maintenance Costs. Edison shall be

responsible for making arrangements for the payment of all costs
and obligations incurred in connection with the operation and
maintenance of the Units, including without limitation, all costs
associated with materials and supplies inventories used for the
Units and the disposal of nuclear fuel used in the Units,
irrespective of the identity of the owner of such fuel. Edison
shall bill Subsidiary for these costs. To the extent
practicable, the billings shall be at such times as shall be
appropriate to put the amounts billed in Edison's hands at the
times disbursements are made. To the extent such billing is not
practicable, Edison shall have the right to bill Subsidiary for
Capital Costs. Subsidiary may require Edison to provide
Subsidiary with a statement showing in reasonable detail the
basis for the computation of any bill, at or about the time any
bill is rendered to Subsidiary. The existence of a dispute

between Edison and Subsidiary with respect to the proper amount



of any bill shall not relieve Subsidiary of its obligation to pay
the bill when due. All bills shall be subject to audit and later

correction if in error.

6. Nuclear Fuel. Nuclear fuel may be leased or
subleased by Edison to Subsidiary. In the case of fuel subleased
to Subsidiary, Subsidiary shall pay to Edison a rental egual to
the amounts payable by Edison in respect of such fuel under
Edison's lease of such fuel. To the extent practicable, such
rental payments shall be due at such times as shall be
appropriate to put the amounts billed in Edison's hands at the
times Edison makes its rental payments. In the case of nuclear
fuel leased by Edison to Subsidiary, Subsidiary will pay to
Edison a rental equal to the Capital Costs applicable to such
fuel.

Allocation of Overhead. Subsidiary recognizes
that under this Agreement Edison will incur expenses associated
with its management and supervisory duties which are not fully
compensated in the Construction Costs and Operation and Mainten-
ance Costs provided for above. Accordingly, Subsidiary agrees to
pay Edison annually an allocable portion of its management and

supervisory overhead costs with respect to each of the Units, to



be determined in accordance with the following formula:

—— X A and G

Where:

"U" means the total construction expenditures and operating

expenses of the Unit in question for that fiscal year;

"T" means Edison's total construction expenditures and -
operating expenses for that fiscal year including all
such expenditures made in connection with this

Agreement; and

"ALG" means the total of Edison's Administrative and General
Costs, as reflected in Edison's books of accounts
maintained in accordance with applicable regulatory
requirements, including applicable pension provisions,
other employee benefits and payroll taxes, and
executive management's salaries and the expenses of

their offices for that fiscal year.

With respect to each Unit "fiscal year" means that part

of each calendar year during the term hereof which is subsequent



to the in-service date of the Unit and prior to completion of its
decommissioning and retirement. Edison shall bill Subsidiary for
its allocable share of management and supervisory overhead costs
withiniao days after the close of each fiscal year. Subsidiary
shall make payment to Edison within ten days after receipt of the
0ill.

8. Byron Station Common Plant and Common Costs.
Edison shall make the real estate and facilities designed,
constructed or used as common plant for both units of the Byron
Station available when and as required for operation and
maintenance of Byron Unit 2. Subsidiary agrees to pay to Edison
for the use of such common plant a monthly rental charge equal to
50% of the Capital Costs applicable to such common plant.

To the extent practicable, costs properly assignable to
a Unit at the By:ion Station shall be assigned to the owner of
such Unit. Fifty percent of operating and maintenance costs not
readily allccable to a Unit shall be allocated to Byron Unit 2.

The parties recognize that there are facilities
associated with each of the generating units at the Byron Station
which are not classified as common plant but which are, from time
to time, used in connection with the operation of both units.
Such facilities will continue to be so used throughout the
remaining useful lives of such generating units. During the
Priority Period applicable to Byron Unit II, neither party shall

be obligated to compensate the other for such use. For any



period thereafter, the parties will agree to an appropriate
method of sharing the use of, and costs associated with, such

facilities.

9. Spare Equipment. Edison will make available to
Subsidiary for use in connection with the Units spare egquipment

and parts maintained in connection with Edison's units.
Subsidiary will make available to Edison for use in connection
with Edison's units spare equipment and parts maintained in
connection with the Units. The party receiving any such spare
equipment or parts shall compensate the other party either in
cash or by providing like equipment or parts, at the election of
the party providing such equipment or parts. If payment is to be
made in cash, such payment shall be egual to the original cost of
the item in question. At any time after the Rate Moratorium
Period (as defined in the Memorandum), either party may terminate
the obligations to make equipment and parts available under this

paragraph.

10. Access. Subsidiary shall at all times provide
Edison, its employees, independent contractors and other
authorized invitees with access to the Units for such purposes as
Edison, in its sole discretion, considers appropriate, including

access to the NRC to assure compliance with NRC requlations.



11. Term. Except as otherwise provided in paragraph
12, this Agreement will continue in force until the earlier of
(a) the retirement of all of the Units or (b) such date as is
provided for by Edison and Subsidiary in a written agreement to

the effect that this Agreement is terminated.

12. Termination. Edisun may terminate this Agreement
if Subsidiary becomes insolvent or gererally fails to pay, or
admits in writing its inability to pay, debts as they become due;
or Subsidiary applies for, consents to or acquiesces in the
appointment of, a trustee, rec iver or other custodian for
Subsidiary or any property thereof, or makes a general assignment
for the benefit of creditors; or, in the absence of such
application, consent or acquiescence, a trustee, receiver or
other custodian is appointed for Subsidiary or for a substantial
part of the property of Subsidiary and is not discharged within
30 days; or any bankruptcy, reorganization, debt arrangement, or
other case or proceeding under any bankruptcy or insolvency law,
or any dissolution or liquidation proceeding is commenced in
respect of Subsidiary, and if such case or proceeding is not

commenced by Subsidiary it is consented to or acquiesced in by

Subsidiary or remains for 30 days undismissed; or Subsidiary

takes any corporate action to authorize, or in furtherance of,

any of the foregoing.




Subsidiary may terminate this Agreement as to any Unit,
upon twelve months' prior written notice to Edison of Subsid-
iary's determination to terminate with respect to such Unit
provided that no such termiration may be effective prior to the
end of the Priority Period applicable to such Unit.

The foregoing te:miraticn rights shall be in addition
to any other rights *he »>arties may have arising out of any fact
or circumstance referred to in this paragraph or arising out of
any default. No such termination shall relieve Edison of any
obligation it may have as a licensed operator of the Units or as
otherwise may be imposed on Edison by the NRC or by operation of
law with respect to safety of construction, operation,

maintenance, shutdown or decommissioning of the Units.

13. Agency. Subsidiary hereby appoints Edison as
Subsidiary's agent for the purpose of completing construction of
the Units and operating and maintaining them under the terms of
this Agreement; and, it is expressly understood that in so
constructing, operating and maintaining the Units, Edison will be
ecting solely as agent for Subsidiary and not as a principal.
This Agreement shall not create any rights in any person, other
than Edison and Subsidiary, whether as a third party beneficiary
or otherwise. Edison shall have no obligation hereunder to
anyone other than Subsidiary and Subsidiary shall have no right
to assign, convey, pledge or otherwise transfer ', of its rights

hereunder without the prior written consent of Edison. Nothing
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contained herein shall operate to limit any obligation Edison may
have as a licensed operator of the Units, or as otherwise may be
imposed on Edison by the NRC or by operation of law with respect
to the safety of construction, operation, maintenance, shutdown

or decommissioning of the Units.

14. Miscellaneous.

(a) The validity, interpretation and performance
of this Agreement and each of its provisions shall be governed by
the law of the State of Illinois as though all acts or omissions
occurred in that State. This Agreement is subject to the ap-
proval of any regulatory authority required by law.

(b) The section headings included in this Agree-
ment have been inserted for convenience of reference only and
shall in no way affect the interpretation of this Agreement.

(¢) This Agreement may not be amended except by a
written instrument executed by Edison and Subsidiary.

(d) This Agreement may not be assigned by either
party without the prior written consent of the other party, which
shall not be unreasonably withheld.

(e) This Agreement is subject to approval by the
Illinois Commerce Commission and shall only become effective upon

such approval.



Executed this day of , 1987.

COMMONWEALTH EDISON COMPANY

By:

Its:

[SUBSIDIARY)

By:




FINANCING AGREEMENT

COMMONWEALTH EDISON COMPANY, ("Edison"), and

, ("Subsidiary"), in consideration of those

matters set forth in Article I hereof agree as follows:

ARTICLE I

Recitals

(a) Edison owns 100% of the outstanding equity securi-
ties of Subsidiary.

(b) Edison and Subsidiary are parties to a Facility
Transfer Agreement, a Construction and Operating Agreement, and a
Power Supply Agreement, all of even date herewith. Pursuant to
those agreements, Edison will “ransfer to Subsidiary the
facilities commo-.y referred to as Byron Unit 2 and Braidwood
Units 1 and 2 (collectively the "Units"), and as agent for
Subsidiary, corplete construction of the Units, operate and
maintain the Units, and construct any modifications thereto
required for their continued operation, and, for at least 5 years,
will have the right to purchase all of the power generated
thereby. In order to perform its obligations under those

agreements, Subsidiary may be required to make expenditures in

excess of the revenues received by it from sales of power.
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ARTICIE II
Funding

1. On or before July 1, 1987, Edison will make a cash
contribution to the capital of Subsidiary in the amount of
$25,000,000 to provide working capital. Thereafter, from time to
time, and at Subsidiary's request, Edison will make available to
Subsidiary such funds as may be necessary to enable Subsidiary to
comply with any obligation it may have with respect to safe
construction, operation, maintenance, shutdown or decommissioning
of the Units; provided that nothing herein contained shall be

construed as obligating Edison to provide funds to enable

Subsidiary to continue or resume operation of the Units, or any of

them, when Edison believes that continued or resumed operation is
uneconomical.

3 From time to time, and at Subsidiary's request,
Edison nay make available to Subsidiary .uch funds as may be
necessary to enable Subisidiary to perform its obligations in
respect of the agreements referred to in Article I, or to fulfill
any other obligation Subsidiary may come to have arising out of or

relating to ownership or operation of the Units.

ARTICLE III
conditions
At Edison's option, funds to be provided hereunder shall
be made available in the form of: (1) loans bearing interest at a

rate not to exceed 250 basis points above Edison's then most




recent borrowing of similar duration; (2) non-interest bearing

capital advances; or (3) capital contributions.

ARTICLE IV
Term

This Agreement shall continue in full force and effect
during the term of the Construction and Operating Agreement

referred to above.

ARTICLE V

Limitations
(a) The cbligations of Edison to provide funding under

paragraph 1 of Article II and its right to provide other funding
hereunder shall be subject to approval of this Agreement by the
Illinois Commerce Commission.

(b) This Agreement shall not create any rights in any
person, other than Edison and Subsidiary, whether as a third party
beneficiary or otherwise. Edison shall have no obligation hereun-
der to anyone other than Subsidiary and Subsidiary shall have no
right to assign, convey, pledge or otherwise transfer any of its
rights hereunder without the prior written consent of Edison.

(¢) Subsidiary shall not use any of tne funds provided
to Subsidiary hereunder for any purpose other than those specified

in Article II.



Dated at
s 2907,

, Illincis, the day of

By

By

COMMONWEALTH EDISON COMPANY




: ;;.» may,,
4 %, UNITED STATES
NUCLEAR REGULATORY COMMISSION

£ P
< o
% 4 .g WASHINGTON, D. C. 20555
e k' 3

> @

%, 4 &

COMMONWEALTH EDISON COMPANY
CENTRAL ILLINOYS 3 -

ELECTRIC GENERATING BYRON STATION, UNTT 2
COMPAN ¥ FACTLITY T‘PEHT!“G [ TCENSE

License No. NPF-66

1. The Nuclear Regulatory Commission (the Commission or the NRC) has found
that: (o6 ansaded, (and Central Tilineis Electric ‘tuu‘i-, &-FE
.. The applicationAfor a license filed by Commonwealth Edison Companyx
(e.-ltum.s) tthe=Hicensesy complies with the standards and requirements of the
Atomic Energy Act of 1954, as amended (the Act), and the
Commission's requlations set forth in 10 CFR Chapter I, and all
required notifications to other agencies or bodies have been duly
made;

B. Construction of Byron Station, Unit 2 (the facility) has been
substantially completed in conformity with Construction Permit No,
CPPR-131 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
Com1§sion (except as exempted from compliance in Section 2.D.
below);

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
he conducted in compliance with the Commission's regulations set
forth in 10 CFR Chapter I (except as exempted from compliance in
Section 2.D, below);
as owner and as agent for Centrnl Tllineis E lechric (nvm\#n:
E. Commonwealth Edison CompanyAis technically qualified to engage in Cont**t
the activities authorized by this license in accordance with the
Commission's requlations set forth in 10 CFR Chapter I;

F. Commonwealth Fdison Company has satisfied the applicable provisions

of 10 CFR Part 140, "Financial Protection Requirements and Indemnity
Agreements," of the Commission's regulations;
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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 Facility Operating
License No. NPF-66, subject to the conditions for protection of the
environment set forth in the Environmental Protection Plan attached
as Appendix R to License No. NPF-37, issued February 14, 1985, is in
accordance with 10 CFR Part 51 of the Commission's regulations and
all applicable requirements have been satisfied; and

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 requlations in 10 CFR Parts 30, 40 and 70,

2. Based on the foreqgoing findings regarding this facility, Facility
Operating License No. NPF-66 is hereby issued to fommonwesith-£disea +he
c,-(,“,‘““m to read as follows:
A. This license applies to Byron Station, Unit 2, a pressurized
water reactor, and associated equipment (the facility) owned by
l(CECo) and Commonwea Tth !31son Company®. The facility is located in north
B central I1linois within Rockvale Township, Ogle County, I11inois
Central Illineis  and is described in the Byron/Braidwood Station's Final Safety

Electric Gc«adha Analysis Report, as supplemented and amended, and in the licensee's
C""‘P“‘] * Environmental Report, as supplemented and amended.

B. Subject to the conditions and requirements incorporated herein,
the Coomission hereby licenses:
Co - licensee

(1) : , pursuant to Section
103 of the Act and 10 CFR Part 50, to possess, use and
nperate the facility at the designated location in
Ngle County, I1linois, in accordance with the procedures
and limitations set forth in this license®
Co-“ccnsces

(?) tCEfw, 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;
Co~ licensees

(3) €£€e, pursuant to tha 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 sources for reactor instrumentation and radiation
monitoring equipment calibration, and as fission detectors in
amounts as required;

®The oblisaﬁons of Hhe co-licensees with respect 4o he cwncrskip and
opcmh‘m of the fucility are set Hforth in the Facilibies Trangfer Aqreemeat

and +he Construction ‘and Cpecatin AS'CQMin‘f' dated , 1487 which
are attached do Hhe amendment a"h'c.*“on Ahd on APoil l‘, 19%7.
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(4) €£€e, 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
Co- | icenseer

(5) €E£€o, 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.

This license shall be deemed to contain and is subject to the conditions
specified in the Commission's requlations set forth in 10 CFR Chaoter I

and is subject to all applicable provisions of the Act and to the rules,
requlations 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
CECo
The-dicensee 15 authorized to operate the facility at reactor core
power levels not in excess of 3411 megawatts thermal (100 percent
rated power) in accordance with the conditions specified herein, The
items identified in Attachment 1 to this license shall be completed
as specified. Attachment 1 is hereby incorporated into this license.

(2) Technical Specifications and Environmental Protection Plan

The Technical Specifications contained in Appendix A (NUREG-1113),
as revised through Amendment No. 5 and revised by Attachment 2

to NPF-60, and the Environmental Protection Plan contained in
Appendix B, both of which were attached to License No. NPF-37,
dated February 14, 1985, are hereby incorporated into this license.
Attachment 2 contains a revision to Appendix A which is hereby
incorporated into this license. shall operate the
facility in accordance with the Technical/Specifications and the
Environmental Protection Plan, CECo

(3) Initial Test Program

Any changes to the Inftial Startup Test Program described in
Chapter 14 of the FSAR made in accordance with the provisions
of 10 CFR 50.59 shall be reported in accordance with 50,59(b)
within one month of such change.

(4) Regulatory Guide 1.97, Revision 2 Compliance

The licensee shall submit by March 1, 1987, a preliminary report
describing how the requirements of Requlatory Guide 1.97, Revision 2
have been or will be met. shall submit by September 1,
1987, the final report and a schedule |for implementation (assuming
the NRC approves the DCRDR by March 1, 1987),

CECeo
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The facility requires an exemption from the requirements of Appendix .
to 10 CFR Part 50, Paragraph III.D.2(b)(ii) of the testing of contain-
ment air locks at times when containment integrity is not required
(SER Section 6.2.6),

This exemption is authorized by law, will not present an undue risk

to the public health and safety, and is consistent with the common
defense and security. This exemption is hereby granted. The special
circumstances regarding the exemption are identified in the referenced
section of the safety evaluation report and the supplements thereto,
This exemption is granted pursuant to 10 CFR 50,12 (51 FR 37096 dated
October 17, 1986). With this exemption, the facility will operate,

to the extent authorized herein, in conformity with the application,
as amended, the provisions of the Act, and the rules and requlations
of the Commission. Co- litensees

An exemption was previously granted purfuant to 0 CFR 70,24, The
exemption was granted with NRC materials license\No. SNM-1916, issued
March 4, 1985, and relieved the s from th requirement of havina
a criticality alarm system. Therefore, the Js exempted from
the criticality alarm system provision of 10 CFR 70.24 so far as this
section applies to the storage of fuel assemblies held under this
license,
CECe
The—t4censee shall implement and maintain in effect all provisions
of the approved fire protection program as described in the
Heensee's Fire Protection Report through Amendment 8 and the
Heensee's letters dated September 23, 1986, October 23, 1986,
November 3, 1986, December 12 and 15, 1986, and January 21, 1987,
and as approved in the SER dated February 1982 through Supplement
No. 8, subject to the following provision:
CECo

Fhe—ticensee may make changes to the approved fire protection

program without prior approval of the Commission only 1f those

changes would not adversely affect the ability to achieve and
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