ATTACHMENT B

UNITED STATES OF AMERICA
NUCLEAR REGULATORY COMMISSION

BEFORE THE ATOMIC SAFETY AND LICENSING BOARD

In the Matter of:
COMMONWEALTH EDISON COMPANY Docket Nos. 50-456

50-457
(Braidwood Nuclear Station,
Units 1 and 2)

AFFIDAVIT OF DOUGLASS W. CASSEL, JR.

1, Douglass W. Cassel, Jr., being first duly sworn, hereby
depose and say as follows:

1. 1 am one of the attorneys for Intervenors Rorem, et al.,
in the above-entitled proceeding.

2. 1 have also represented my employer, Business and
Frofessional People for the Public Interest, in extensive
negotiations with Commonwealth Edison and litigation before the
Illinois Commerce Commission, from mid-December 1986 to date,
concerning Edison's proposal tc restructure the ownership of its
Byron 2 and Braidwood nuclear ualits.

3. 1 drafted both the motion and the contention with which
this affidavit is submitted. All facts asserted therein are true
and correct to the best of my knowledge and belief. Said facts
consist primarily of the terms of Edison's proposal, which is
also filed herewith in its entirety, and of certain
interpretations of that proposal and of the I1l1linois Public
Utilities Act. Intervenors will be prepared to submit the
testimony of Stephen Moore, Public Counsel of Illinois, in

support of these interpretations, at any hearing on this
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contertion,

4. For the reasons stated therein, the NKC rule barring
consideration of tne financial qualifications of electric
utilities, set forth in 10 CFR 50.33(f), 50.409(b) and
50,.57(a)(4), should not be applied in this case, even . § et &
literally applied, because under the terms of Ediscn's proposal
no regulatory entity would any longer undertake to assure
recovery of the cost of Braidwood (or of Byron 2). Moreover,
under reasonable projections of the market for Braidwood power,
there is no reasonable assurance that the market price for
Braidwood power would be sufficient for cost recovery. At the
hearing on this contention, Intervenors will be prepared to
submit the testimony of Charles Komanoff on reasonable ranges of

projections of the future economices of Braidwood, and of James

Rothschild on the financial implications of those projections for

Edison's proposed subsidiary. Both Mr. Komanoff and Mr.
Rothschild are accomplished experts in their respective fields;
their gualifications are being filed with this affidavit as
Attachments to Intervenors'®Motion.

5. For purposes of reopening the record, Intervenors'
Motion is timely because it is predicated on Edison's application
for an amendment to its Braidwood operating license, which was
not.filed by Edison until May 28, 1987, and not received by
Intervenors until on or about June 8, 1987, Since June 8,
Intervenors have diligently pursued numerous matters relating to
Edison's proposal before both the NRC (see, e.g., Attachments G
and H to Intervenors' Mction) and the 1l1linois Commerce

Commission, where Edison's proposal is now pending approvai, and




where various proposed amendments that would atfect the financial
qualitications of Edison and the subsidiary are under
consideration.

6. The financial qualifications of the proposed co-
licensees address a significant safety issue, for the reasons
stated by Commissioner Asselstine and by the full Commission, in
describing the original intent of the Atomic Energy Commission.
(See Attachment C filed herewith, PpP. 6-8.) The full Commission
expressly did not find that there is no link between financial
gualifications and safety; rather it found that regulation of
public utilities normally seeks adeguately to assure recovery of
costs. (14.)

7. A materially different result would be likely had
Edison's new proposal for ownership and financing of Braidwood
existed and been considered prior to the close of the record in
thig docket. Unless Edison can demonstrate that the proposed
co-licensees possess the financial gqualifications necessary to
operate Braidwood sately and lawfully under the proposed new
arrangement, the operating license should be denied.
Alternatively, the Commission should consider imposing material
conditions on any license approval, such as requiring Edison to

obtain additional financial guarantees for the proposed subsidiary.

_Q%Af’-‘*
Dougla®€s W. Cassel, Jr

Subscribed and sworn to before me this \ day of July, 1987:




AT HMENT

2 BPI

f*-;'.a Business and Professional People for the Public Interest

i 109 North Deaetiorn Street. Suite 1300 o Chicage Winois 60602 o  Tewephone (312) 681-.557C
BY FEDERAL EXPELELS April 29, 1987

Thomas E. Murley, Director

Office of Nuclear Reactor Regulation
U.S5. Nuclear Regulatory Commigsion
washington, D.C, 20555

Rez: Byr»n Station Unit 2
Application by
Cummonwealth Edison
Company for Amendment to
Facility Operating Licensce
NeF=6 and Appendix A,
Technical Specifications
NRC Docket No. 50-455

Dear Mr. Murley:

Business and Professional People for the Public Interest
(RPI) and the Sinnissippi Alliance for the Environment (SAFL),
by their undersigned attorney, urge the NRC not to approve
Cumnonwealth Edison Company's reguest fer an amendment of the
operating license for Byron 2, and not to determine that no
gignificant hazard exists, without first holéing adjudicatory
hearings on the serious financial gualificaticns issues raised
by Edison's proposed restructuring of the ownership of Byron 2,

In addition, BPI and SAFE believe that sericus antitrust
issues are raised by Edison's proposal, as more fully set forth
below.

SAFE has long been one of the intervenors in the operating
license hearings on Byron. Among other issues, SAFE long ago
raised guestions concerning Edison's financial gualifications
(FQ) to operate Byron., However, SAFE's FQ contention was
dismissed after the NRC amended its rules to preclude case-by-
case FQ review for regulated utilities,
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BPI is 4 non-profit law center, Its attorneys repiesent
SAFE and other intervenors in the Byron operating license
proceeding. In adcition, BPI was one of the consuamer groups
participating in extensive, unsuccessful necotiations with Edison
over the comnpany's proposal to restructure tne ownership cof
Byron 2 and Braidwood 1 and 2. BPIl :35 an intervenor in the
current proceedings before the 1lllinciz Commarce Comaission 1n
which Edison seeks state regulatory zporoval of the proposal.

1, THE EDISON PROFCSAL.

Edison proposes to alter the ownercship and financing
arrangements tor Byron 2 and the 2 Braidwood units in a manner
tha. will significantly atfect the financial qualifications of
the proposed co-licensees (Edison zné its sul ss8idiary, the -e.bral
Il1linois Electric Generating Company), as well as raising ne
antitrust concerns.,

In summary, Edison will tranzfer ownerzhip to the

subsidiary, whose sole assets will consist ¢f these three units.
(Memorandum of Understanding ("MU"), %1.) ODuring the first five
years, Edison will buy energy yroduced by the three units at fuel
cost. (1d., 95.) The eubsidiary's only other incore, except for

bonus payments in the event the three units' output exceed
projections (id.), will be monthly capacity payments of §55
million, lg. T Edison officials have reoeatndl) explained that
these capecity payments are projected tc be enough only to cover
the subsidiary's depreciation costs, proje:ted Q&M coets, and
return on debt (but not on equity). (E.g., Deposition of Edison
Vice President George Rifakes in Illinois Commerce Commission
Docket 8/-0043, April 28, 1987. Transcript not yet available.)

Thus, if O&M costs of the units exceed projections, or if
substantial backfit costs are required, the subsidiary may well
lack sufficient funds to cover these costs. Indeed, the proposed
Financing Agreement ("FA") expressly recognizes that in order to
meet its obligations, the subsidiary "may be required to make
expenditures in excess of the revenues received by it from sales
of power." (FA, Art.I(b).)

Puring this five-year period, Edison itself commits to make
all necessary OsM and backfit expenditures for the three units,
(MU, 91; Construction and Operating Agreement, 44.) However,
Edison's ability to carry out this commitment is significantly
constrained. Edison is to be reimbursed by the subsidiary for
all such expenses. (Id., %93,5,7.) In the event the subsidiary
lacks sufficient funds, Edison cannot simply "give" the
subsidiarv funds, because the agreement expressly prohibits
Edison from providing any subsidy to the subsidiary. (MU Y1.)




.The only other planned alternative source of funds for the
subsidiary would be loane, capital advances or capita
contributions by Edison. (FA, Art, 11,111.) However, thesc too
may well not be available., The agrecment reccygnizec that the
affiliated interest provicions of the Illineis Public Utilitiec
Act will govern relationships between Edison and the cubzidiary.
(MU, Y1.) Under those provisions, the Illincis Conmnerce
Commission would be precluded from approving such loans, advan
or contributions, unless the subsidiary has a sufficient
assurance of being able to repay the loan or pay a return on the
contribution. (See I11l.Rev.Stat. 111-2/3,547-101,102.) Given the
subsidiary's limited ascets and limited incone, i the expences
required to meet NRC standards for O&M or retrofits substantially
exceed projections, it is unlikely that the Illinoic Commerce
Commission would allow Edison to pour moncy into a failing
subsidiary.

Finally, even if Edison werc
funds to the subsidiary, €dison itce
incentives at best. Becausge of the
would be unable tc recover any extra
(MUl ‘31-2'4.)

The foregoing ditficulries undermine the financial
gqualifications of the subsidiary, and of Edison with respect to
Byron 2, during the first five years. After the first five
years, the FQ picture is even worse.

The proposal contemplates that the Illinois Conmerce
Commission will select one of three cptions tc govern the period
from year six through the end of the NRC operating license for
Byron 2. (MU, §5.)

Under the first option, all three units are in the
marketplace., (MU, 45a.) If the market for nuclear power is
strong, the subsidiary may do well. But if the market is weak,
the subsidiary has neither any assured demand for its power, nor
any assured floor under the price at which its power may be gold,
(FERC may or may not regulate the price the subsiciary may
charge, but FERC can offer no assurance that any customers will
be willing to buy the power at &ll, let alone at the offering
price,)

Indeed, Edison admits as much. 1In its Antitrust Review,
Attachment 2 to its letter of April 16, 1987 to Mr. Murley,
Edison notes, "The Subsidiary, unlike Edison, has 10 service
territory and thus, has no assured market for power. This means
that the Subsidiary may be unable to sell the power at prices
equivalent to those permitted by regulation. 1n that
circumstance, the power will be cold at rates determined by
competitive market forces."




Moreover, under this option, the subcidiary is no longer
entitled to receive capacity payments from Edison. (Power Supply
Agreement, $4.1.) 1te only income is {roa whatever payments it
negotiates for the power 1t sells; 1f Byron 2 were to be shut
down, one third of the subsidiary's income-carning potential
would be unavailable,

Meanwhile, under this option, Edison continues after year 5
to be constrained with respect to Byron 2 by the Illinois Public
Utilities Act (MU, 41), and by the rrohibition in the Memorandum
of Understanding on the subsidiary. Id.

The second option does contemplate 3 life-0f~plant power
purchase contract for Byron 2 (though not necescarily for either
of the Braidwood units). (MU, %45t., However, if the nidwest
market for nuclear power continues zo be 3 buyer's rather than a
seller's market, the I1linois Conme:rce Cormissicn is unlikely to
select this option,

The third option is merely an extension for three more years
of the financial relationships betwsen Edison and the subsidiary
prevailing in the first five years. After the three year
extension, the Illinois Commerce Commission would still be left
toc decide between the first two optlons. (MU, Y5c.)

11. FINANCIAL QUALIFICATIONS.

BPI and SAFE suggest that if tne proposed restructuring is
accomplished, neither Edison nor its propcsed subsidiary will be
an "electric utility" as defined in 10 CFR 50.2(x). Neither
Edison nor the subsidiary, therefore, will be exempt from FQ
review, under 10 CFR 50.33(f), 50.4C(b) and 50.57(a)(4).

In the alternative, in the event the foregoing suggestion is
rejected, BPI and SAFE urge the NRC to find that even if the FQ
exemption rule technically applies, Edison's new proposal creates
an exceptional case in which "case~by-case litigation of the
tinancial qualification of such applicants is warranted."”

49 Fed.Reg. 35747 at 35750.

Under either alternative, the seriousness of the FQ proposal
warrants an adjudication hearing on its reguested amendment prior
to any finding of no significant hazard. 10 CFR 50.91, 50.92,
Under the second alternative, an exception to the FQ exemption
rule should be made for the hearing, pursuant to 10 CFR 2.758 on
the ground that Edison's new proposzl, and the financial
relationships and conditions it would create, constitute "specieal

-

circumstances." See 49 Fed.Reg, at 25751,




h. Neither Edison Nor The Subsidiary Is An "Electric Utility.”

For purposes of the exemption from FQ review, an “"electric
utility® is one which generates or distributes electricity
and "which recovers the cost of this electricity, «ither directly
or indirectly, through rates estatlished by the 'wtlfy itself or
by a separate regulatory authority." 10 CFk 50.2(x). This
definition must be applied, over the 40-year gel‘od ¢f the
operating license, since applicants must show their financial
qualificatione "for the periocd of the license,"
10 CPR 50.33(£)(2).

Neither Edison ror the subsidiary meets th.s cost-recovery
test with respect to Byron Unit 2. Neither purports to set rates
itself, Each relies instead on an alleged “"separate rogulatory
authority" to set rates sufficient to recover its Byron 2 costs.
In fact, as shown below, no such regulatory authority exists for
either entity.

In the case of Edison itself, under the proposal the
company, until now a regulated utiiity, would become the parent
company of two major components. One would continue 25 a
regulated utility under the jurisdiction of the Illincis Commerce
Commission; it would include all Edison's generating stations
other than Byron 2 and Braidwood 1 and 2.

The other ccrmponent, the subsidiary owning Byron 2 and
Braiawood 1 and 2, would not be under the rate-setting
jurisdiction of the Illinois Commerce Commission. (MU, 41.)
While the Edison proposal contemplates that FERC would regulate
the subsidiary's rates (although, it should be noted, Edison has
yet to file its proposal in any manner with FERC), any such FERC
regulatiorn would not assure cost recovery by the subsidiary.
Under the ‘temorandum of Understanding (46(c); see also Power
Supply Agreement, Y4.3) FERC would be asked not to upset the
terms of the agreement which, as discussed at length in Part 1
above, expressly contemplate lese than full cost recovery. Thus,
FERC would not qualify as a "separate regulatory authority" under
10 CFR 50.2(x), and the subsidiary would not qualify as an
"electric utility" as defined therein,

By the same token, since Edison itself would no longer have
assured cost recovery from its ratepayers of costs assoclated
with Byron 2, which would be owned by the subsidiary, Edison
would not be an “electric utility" under 10 CFR 50.2(x) with
respect to Byron 2. Stated otherwise, Edison would become a two-
part company. One part would continue to be an "electric

utility,"” while the other would not, ancé Byron 2 would be in the
part that would not continue to be an "electric utility".

W







Unfortunately, financial considerations can and do
lead to satety weaknesces Ain somne instances.

There have been instances, somc recently, in which
regulated utility licensces with cperating power
reactors have emphasized maximizing clectricity
generation over safety, . . . . Inh many
instances, financial consideretions appear to be a
signficant contributor to these¢ Utility decisions.,
Some of these safety weaknesces have been of
continuing duration, and not all have been
detected or corrected by our inspection and
enforcement program. These examples would appear
to indicate clearly that financial considerations
can and do affect safety in some instances.

49 Fed.Reg. at 35754.

The other Commissioners, while noting some support for a
contrary®view, made no contrary finding on the link between
financial considerations and safety; rather they found financial
qualifications sufficiently shown where regalatory assurance of
cost recovery exists, 1d. at 35751, 35755 (Pallaaino). 1In fact,
the full Commission noted a persuasive rationale supporting a
link between financial difficulties and safety hazards:

A financial disability is not a safety hazard per
se because the licensee can, and under the
Conmission's regulations would be obliged to,
simply cease operations if necessary funds to
operate safely were not availakble, At most, the
Atomic Energy Commission, in drafting the rule,
must have intuitively concluded that a licensee in
financially straitened circumstances would be under
more pressure to commit safety violations or take
safety "shortcuts" than one in good financial
shape. Accordingly, the drafters of the rule
sought to achieve some level of assurance, prior
to licensing, that licensees would not be forced
by financial circumstances to choose between
shutting down or taking shortcuts while the
license was in effect.

Id. at 35749.

Yet that is precisely the choice that may confront Edison's
subsidiary in the event of financial difficulties: the choice
between shutting down or taking shortcuts. For an entity like
the subsidiary, which has no generating stations other than
Byron 2 and Braidwood, and which could find itself insolvent if
one or more of its three units is shut down for an extended
period, that choice will be unusually difficult., Even for
Edison, the prospect of insolvency of a subsidiary owning a major
portion of the Company's entire assets would not be viewed
lightly. And if the shut-down option is viewed as unaffordable,



L\here will be higher than normal oruessure to opt in favor of
taking shortcute.,

niicant
g and its
appropriate and

For the foregoing reasons, a finding of no sijn
hazard, prior to an adjudication hcaring on de:on'
subsidiary's financial qualifications, would be in
should not be made.

I11. ANTITRUST REVIEW

BPl and SAFE are advised thet the City of Cn.*ago expects t
file a separatz letter concerning tne serious antitrust questions
raised by Edison's proposal, but glossed over in httafhment 2 to
Edison's letter of April 16, 1987 to Mr. Murley.

163

Since scme of BPI's member siness =xuc;rivef cculd
potentially purchasc lower cas: wer from Edison’'s competitors,
they stand to be injured by contractual rro~1~1 ons which have the
effect of increasing the price at which the subsidiary would sell
power to utilities ocher than Edison, or which have the effect of
diminishing competition between Edison and other utilities. The
same is true for those of BPI's members who are residents of the
City of Chicago, which is presently studying various options for
producing or purchasing power fron sources other than Edison.

LSl os
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Thank you for your timely consideration of the furcgoing
comments.

Sincerely,

%

Docuglass W. Cassel, Jr.
One of the Attorneys for
BPI and SAFE

cc: Leonard N. Olshan
U.S. Nuclear Regulatory Commission
7920 Norfolk Avenue
Bethesda, MD, 20814
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) Commonwealith Edison ’
One First National Plaza, Ch N0 )
7 Kddress Rieply 10 Post Gﬂuuéox 7300'7 X RE et E/V
-~ Chicago, llinois 60690 - 0767 [-_‘D J[jl
“’ 0 / L

May 28, 1987

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

Subject: Braidwood Station Units 1 and 2
Application for Amendment to
Facility Operating License NPF-70 and
Appendix A, Technical Specifications
NRC Docket No. 5C-456 and 50-457

Dear Mr. Murley:

Commonwealth Edison Company will establish a wholly-owned subsidiary
corporation, the Central 1)linois 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 Illinols, the
States Attorney of Cook County, Illinois, several other representatives of
state agencies and certain industrial customers of Commonwealth Ediscn Company
(the "Agreement”). The Agreement is attached as Exhibit A. The Agreement,
which is pending before the Illinols Commerce Commission for approval,
concerns a number of contested proceedings before the 1llinoles 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 cperation 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 theteafter. 7The retall customer
rates would continue to be regulated by the Illinols Commerce Commission
thereafter. Finally, the Agreement provides several options that are
available to address the rate treatment of the units owned by the Subsidlary
after the fifth year. Those options are to be exercized at the direction of
the Illinols Commerce Commission.




Mr. T.E. Murley il T May 28, 1987

Although the Su')sidiary will become the titlehoider of Braildwood
station Units 1 and 2 (":he 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 regulations of the
Nuclear Regulatory Commission (the “NRC"). The Construction a&nd 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, purcuant t< 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. 1Included 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 Rgreement which occasions
this amendment application nor its implementation constitute changed
circunstances 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
Oon-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
Il1inois Commerce Comm!ssion 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 12:0] a.m., July 1, 1987. Should it subsequently appear that other
regulatory approval cannot be obtained prior to that time, Comnonwealth Edison
Company will promptly nctify the NRC.

Commonwealth Edison Company is not!fying the State of Illinois of
this applicetion for amendment by transmitting a copy of this letter and its
attachments to the designated State Official.



4
o gy -

b

junsade:

Adminls




MEMORANDUNM
OF
UNDERSTANDING

b
......




February 3, 1987

MEMORANDUM OF UNDERSTANDING

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

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

WHEREAS: epproximately 7.1 billion dollars will be

invested in these power plants; and

WHEREAS: protracted and costly litigation concerning
the corpletion of these power plants is continuing and further
costly litigation concerning the level of elect.ic rates will
occur unless resolved by agreerment among responsible public

-~

cfticials, clectric;ty consurmers and Comzonwealth Edison Cormpany

("Edison"); and

WHEREAS: the sigrnatories to this Memorandum all agree
thlt it is in their mutual interest to resclve the continued
uncerteinty with respect to cozpletion of these power plants, the
"level ©f electric rates and the adegquacy of electric service end
to resclve those uncertainties without resorting to still furthe

litigation which 211 agree would only serve to increase the costs

to all concerned.




MOW THEREFORE, in consideration of the prezises and
covenants set forth in this Mezoranduz, the parties agree to a

settlexent upon the principles and understandings set forth be-
low:

RESTRUCTURING THE OWNERSEIP
OF THREE NUCLEAR GENERATING PACILITIES

1. Edison will ¢ransfer its nuclear generating facili-

ties known as Byron Unit I1I and Braidwood Units I and II (the

"Units") to a- whelly-owned subsidiary (the "Subsidiary"). Neither

Edison ner the Subsidiary will take any action with respect to

ocwrership (legal or equitable) of the Units that would prevest

-
the

Subsidiary frenm perforzming its cbligations under the Power Supply
Agreexent provided for herein. Edison will cozplete and cperate

the Unitg transferred to the Subsidiary. Fer operating purpocses,

Edison will treat the Units on the sanme basis as its own units and

will be responsible tor'insuring that they are operated and pain-
tained safely and in accordance with all reguirezents of the

Nuclear Regulatory Comrission ("NRC"). In sll aspects of cperat~-

}nq the Units Ediscn will allocate costs and resources on a basis

consistent with its general utility operations so as to insure
that no subsidy flows from or to the Subsidia:y. . For purpcses cof

treating deferred taxes related to the Units, Ediscn agrees that
during the Initial Rate Period (as defined in Paragraph 3 herein)
the Units shall be trested in the sare manner as the nuclear units
owned by Edison; and that deferred taxes shall not be flowed back

te incoze disprcportionately during the Initial Rate Pericd. For



ratezaking purposes, book depreciation during the Initial Rate

Pericd shall be accrued on a straight-line basis. Such deprecia-
ticn shall com=ence (and capitalization of carrying charges shall
Cease) for Byron II and Braidwood I no later than July 1, 1987,
and for Braidwood 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 outstindinq security of
Edison existing at the time this Mexzoranduz is executed. The
Subsidiary will not be subject to regulation by the Illincis
Commerce Cecarmission ("ICC" or "Comzission"), except as provided in
the afziliated interest provisions of the Illincis 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 Cerrmission
("FERC"), and, subject to the parties' cozmitzents in Paragraph 7
hereof, Edison will not oppose the participation éy any party to
this Hemorandun.in“any éroceeding 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 millicn of its investzent in the
Units. Edison will file appropriate pleadings with the ICC to
izplement the previsions of this Mezorandum. Parties L tais
Mezorandum 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 sequence or sooner than that

on file with the ICC in Docket No. 86-0249 and Ediscon acknowledges

-3-



that retirement of its generating units requires the approval cf
the ICC under the Public Utilities Act. Furthermore, Edison
represents that it intends to operate its generating units in
accordance with the principles of econonic dispatch (subject to
changes imposed by governzmental authority) and that its Illinois
coal-burning units are, and Edigon believes that at least for the
duration of the Initial Rate Period, are oipccted to be, its
lowest cost ccale-burning units.

Edison agrees that it will not defer its operating and
maintenance expenses and capital additions costs during the Rate
Moratorium Period for the purpose of increasing its costs for tess
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 comnitzment, Edison shall tilp annually during
the Initial Rate Pericd a report with the Commission describing
its budgeted una gctual activities related to operating and rain-
tenance expenses and capital additions costs for the previous
year. The report shall include an explanation of any significant
discrepancies between the budget and actual expenditures for that

year.
RATE MORATORIUHM

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

be the "Rate Moratorium Period"), except as specifically provided

“-
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computations under its fuel adjustment clause in the sare panner
&s though the Units were owned by Edison. During the Rate Moratc-
riun Period, Edison will not file with the ICC any other reguest
for a general rate increase or for any other increase in rates
(other than as ray result fronm changes in the rates and Riders
liste in Paragraph 2 hereof) except:

e Where conditions beyond Edison's control,
such as, but not limited to, acts of God,
major economic disruptions, or changes in
lew, rules or regulations or interpretations
thereof, create or vesult inm a financial
exergency for Edison which threatens Edi-

- son's abllity to continue to maintain an
adequate quality of service in its service
area or othervise carry out its responeibile~
ities as a public utility: er

b. To recover costs or recoup revenue losses
izposed by decisions, or by changes in law,
ordinances, rules or regulations or inter=
pPretations thereof prorulgated or enacted by
any Illineis court, the General Asserdly or
any other Illinois governrental er regulato-~
ry body or other authority after the date
hereof involving regulatory or tax matters
er franchise or similar payments to units of
local government, all as applicadle prircari-
ly to electric utilities, pudlic utilities,
Edison or regulated industries generally (as
distinguished from being applicable to all
businesses or taxpayers as a class).

c. To recover any federal acid-rain tax, sure
charge or fee.

The Comzissicn shall make the deterzination cof whether an appro-
priate emergency exists to warrant the granting of a rate increase
pursuant to the foregoing subparagraph a. Further, nothing in
this Memorandum ghall be construed as preventing any party from a)
contesting an application by Edison to incresse or restructure its

rates or riders other than as provided in the first two sentences
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the end of such year less the azount, if any, ©f such ghortfall at:

the end of the preceding year. 1In cozputing the shortfall in
output under this paragraph, ernly cne-half nf any energy for which
Edison has received a bonus of cne-half of the savings pursuant to
the immediately succeeding paragraph, shall be considered as
energy output of the Units.

1Z in any year the Subsidiary produces energy frem the
Units in excess of 110% of the annual target level set forth below
for such year, Edison shall be entitled to 2 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
replacezent power costs and the fuel costs of the Units applicable
to the energy representing output in excess of 110% of the target
cutput. The bonus shall be equal to the full amount of such
savings to the extent those savings do not exceed the accunt of
credits previously paid pursuant to the preceding paragraph and
half such lavinés‘to th; extent such savings do exceed such cred-
its. in deterrining if 2 bonus is earned, all kWh‘outpu: in any
year up to 110% of target levels shall be considered norral ocute
Put. Then any cutput achieved in that year after 110% of the
target cutput has been achieved shall be comsidered excess output

~ eligible for the bonus.

Any credits, bonuses or adjustrnents to be zade as &

result of th§ Output Guarantee shall be accozplished throug!

operation of the fuel adjustrment clause.



July=Dec 1987 6,000 6,000

1988 11,000 17,000
1989 13,200 30,200
1550 16,100 46,300
1551 18,000 64,300
Jan-June 1592 7,550 ; 71,850

Commonwea2lth Edison will pPrcpose methods and procedures

to estimate replacezent costs for power, and subzit such proposal

to the parties to this Memorarndun for comment. All parties agree

to work together to develop a mutually egreeable approach. In the

event that there are unresclved cdisputes, the parties agree to

subzit the patter to the ICC for hearing and resolution.
Capacity Guarantee

The Cumulative Target Level Gigawatthours as of July 1,
1952, as set foftﬁ ebov; in this Paragraph 5, essumes that
Byron II and Braidwood I each will produce 25,273 gigawattheours
during the period and that Braidwood II will produce 21,304

gigawatthours during the period. 1If, as of July 1, 1992, either

Byron I1 or Braidwood I has produced less than 20% of its share of
the Cuzu: ..se Target level Gigawatthours, and as ©f such date,
that Unit has becone inoperable and it reasconably appears that the
Unit will not operate in the foreseeable future, Edison shall be

cbligated to provide additional credits against costs used in
computing fuel

adjustrment charges under Edison's retail rates.
Such credits will be det

erzined in accordance with Attachrent D.

-10-




However, no such credits shall be made if the aggregate of the
credite provided for under the Output Guarantee is egual to the
aggregate azount of fixed monthly fees paid by Edison pursuant to

Paragraph s.

L v <

The Subsidiary shall agree to offer to Ediscn the fol-
lowing options, exercisable by Edison (after hearings and approval
by the 1CC) no later than July 1, 1591, relating to Edison's right
to purchase power from the Subsidiary following June 30, 1992:

a. Ldison may purchase power from the
Subsidiary when and as available
fcr a period of 20 Years at prices
subject to FERC jurisdiction and
have the “favered nations" rights
et forth in Attachment f attached
hereto. (Nothing contained herein
6hall be deezed to deprive the ICC

‘. ©f any authority it may have to
2pprove contracts for purchase of
Buch power or to review the prudence
©f.such purchases); or

b. Edison zay contract to purchzse not
less than the entire azount of the
Cutput of Byron Unit II for the
rexainder of its useful life and
such amount of power (in blecks (34
100 megawatts) froz Braidwood I as
Edison shall designate at the tize
of exercise of this cptien, over
the rezainder of that Unit's useful
1i1.. Such power shall be sold at
rates deterzined using traditional
net original cost rate base/rate of
return regulation and accounting for
fuel and all other costs of produce
tion, all as deterzined by the FERC
fron time to time. The Illinois
retail share of the costs thereot
ehall be fully reflected in Edison's
retoil revenue reguirerent in any
Proceeding before the ICC to deter~
pine Edison's retail rates. It

wll=



Edison has elected to purchease any
AZOUNtEs of power fronm Braidwood 2
pursuant to this oepticn (b), Edison
may, effective on July 1, 1997 or,
if option (c) has been exercised,
on July 1, 2000, reduce the amounts
©f power (in blocks of 100
megawatts) from Braidwood I which it
must purchase, by giving notice of
such reduction 12 zonths prier to
the effective date. (If Edison
exercises the option to purchase the
entire output of Braidweod II and
option (c) has been exercised,
Edison cannot reduce the amounts of
Power purchased from Braidwood I on
July 1, 2000.) The azount charged
to Edison will be reduced to reflect
this reduction, and the Illinois
retail shere of these lower costs
sn2ll be reflected in Edison's
retail revenue requirezent in any
pProceeding before the I1CC to cdeter~
mine Edison's retail rates.

If Edison exercises this option (b)
and has not reduced the amount of
power it has elected to purchase
from Braidwood Unit I, it shall have
& further option, exercisable on
Decenber ), 1598, to purchase not
less than the entire cutput of
Braidwood 11 during the period
January 1, 2000 through the rerain-
der of its useful life. If Edison
elects to Furchase such output, the
rate Edison will P2y therefor shall
be the greater of (1) the zarket
value of power as deterzined with
reference to third party, arms
length, long term firm power pure
chase contracts cormzencing approxi-
zately Janus=r, 2000, or (2) prices
deternzined V. ing traditional net
original cost rate base/rate of
return regulation and accounting for
fuel and 2ll other costs of preduc-
tion, all as determined by the FERC.
The Illinois retail share ©f the
costs of any cutput sc purchased
shall be fully reflected in Edison's
retail revenue requirezent in any
pProceeding refcre the ICC to deter=-
mine Ediscn's retail rates,

12«



Edison will select one
by the IccC.

Edison's under its agreemern

For purposes of traditional net
original cost rate base/rate of
return regulation wvhenever provided
for in this option b, rate base
ehall be calculated after deducting
the epplicable portion of the not
less than $550 million wvrite-oft
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
entitlied to a one~tire retail rate
increase bPeginning on July 1, 1952,
The increase will be accozplished
by applying a uniform Percentage
increase to base rates then in
effect. The pPercentage increase
will be the lesser ©f i) one~half of
the cuzulative increase in the
Consuzer Price Index for All Urban
Coensuzers, published zonthly by the
U.S. Departrent cf Labor Bureau of
Statistics, for Chicago, Illincig -
Northwestern Indiana, froz April 1,
1587 to April 1, 1992, or 44) 7.8
percent,

If Ediscn elects this optioen (¢), -
the $55 million menthly fee payable
to the Subsidiary pursuant to this
Paragraph 5 shall be adjusted to
reflect the full amount cf the
increase, and the Cutput and Capaci-
t7 Guarantee provisions et this
Paragraph 5 shall not apply during
the period of the extension. In the
event that this crtion (¢} is exer-
cised, then the deadline for exer-
cising options (a) or (b) shall be

extended to and including July 1,
1994,

©f the above options as cirected

It is understocd and agreed that the right to exer-
cise options (a), (b) and (e¢) akove,

OF any part of them, is to be
t with the Subsidiary, but the determi-

-l

nation of whether or net such optic

*Licns should be exercised for the



benefit of Edigon's ratepayers shall rest with the IccC and the

ICC shall direct Edigon with regard to said options. From time to

tize Edisen will institute proceedinas before the ICC to cbtain

ity direction and duthority to exercise (or not exercise) guch

cptions within the tipe fraze permitted for the exercise of gsaic

options. Nothing herein shall be construed as granting the 1ceC

suthority to direct Edison with respect to the armount of power it

is to purchase under. option (a).

If the FERC declines to make the deterzin
under option-(a), if

aticns reguires
any, and option (b), then the ICC will be
requested to make such deterzinations,

If the Co=zission fails to direct Edison as to which

option it is to elect On or before July 1, 1991 (or 4if option (c)

is elected by July 1, 1991, and the Cozzissicn Eubseguently fails
to furthgr direct Edison with regard to the election of options

(a) or (b) on or before July 1, 19%4) ana Edison has filed wisth

-
- wia

the ICC a request' for direction no later than 12 months prier to

the date in Qquesticn:

(1) Edison shall be deexed to have elected to
contract to purchase the €ntire output of Syren 11
for the rera2inder ©f its useful 1ife and 50% of the
entire output of Braidwood I for the rezainder of
its useful life, all effective 8s of the terri-
nation of the Rate Moratorium Period;

(11) Edison shall have no further opticns under
this Memorandur; and

(111) The rates for Pover contracted for pursuant
to subparagraph (1) above shall be deterzined as
provided above with respect to output of Byron I3
and Braidwood I contracted for under option (b).

S o e




dependent

below:

REGULATORY AND JUDICIAL ACTIONS

6. Edison's cbligations under this Mezcrandum are

Upon the regulatory and judicial acticons referred to

A. Illinocis Comnmerce Cozxission Action to be taken
before May 1, 1987.

(1) Authorization of creation of the
Subsidiary and transfer of the Units and
permits and licenses related thereto to the
Subsidiary.

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

(141) Authorizatien for Ediscon to inves*
in the Subsidiary, from tire to tirze, as
required to assure pProper maintenance and
cperation of the Units,

(iv) Release of Ediscn from any obliga-
tion it has to cozplete the Units pursuant to
prior orders of the Cezxission.

(vi Authorizatien for Edison to guaran-
tee the Subsidiary's obligations and liabilite
ies with respect to gafe operaticn of the
Units.

(vi) Approval of rates reflecting the
rate ircrease provided for in the first four
senterces of Paragraph 3 hereot, including any
necessary waiver of General Order 210.

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

(vill) A statezent of intention not to
CpPose any reasonable Propesal by Edisen
during the Initial Rate Fericd to refinance
securities or otherwise to revise its capital
structure so as to enhance the position of its
stockholders within the {razework of the
revenues allowed Ediscn during the Initial




Rate Period under this Memor
understood that any such
On a determination of rev

andum, it being
action i{s not binding

eénue requirezents in
&ny subsequent rate proceeding,

(ix) A statement ©of intention to refrain
fron reducing Edison's rates or revenues

during the Initial Rate Period, unlecs re-
quested to do go by Edison,

(x) Satisfactory resolution of the fol-
lowing Cormmission matters so that Edison may

Charge the rates Provided for {r this Mezorane
dun and consumzate the transacticns described

herein and. ig not required to make any refunds
in respect of Past charges:

(2) Braidwoed construction case

(b) stats investigation into Edi-
6on's future rates

(¢) staff invest
©f the l98s
to Edison

igation into effect
tax reforz act eas

(d) pending Rate 1 restructuring

(e) notice of inguiry into excess
being understood

be a satisfactory
« resolution for

th's purpose if
the Commission's deternination
has no epplication to Edison
for the tern of the Initial
Rate Period or as its Capacity
2y be deered to be affected by
pPurchases pursuant te cption b
©f Paragraph s, However,
nothing herein shall Preclude
&n excess capacity inquiry or
adjustzent at gsuch tize as
Edison has acquired (through
construction, jeint ownership
©r purchase) ceapacity in addie
tion to existing capacity and
capacity acquired through the

exercise of option (b) cof
Paragraph $.)

(f) pending fuel reconciliation
Proceedings




(.

o

7.

(g) pending audits pertaining to
Byron II and Braidwood b4

{h) Uniform fuel clause proceed~
ings (it being understocd that
satisfactory resolution would
pPreserve Edison's fuel clause
in essentially its present
form [with modificaticns re~
quired under this agreexent)
for the Initial Rate Period
including the right of the
Com=isgien to reguire Edison to
Cpercte on an econcmic dispatch
basis). It is further agreed
thet during the Initiel Rate
Period Edison will not be re~
Tuired or perzitted to recover
Purchased power Agrand charges
or fixed fces for purchased
power through the fuel clause.

Tizely grant of Nuclear Regulatory Comzission
adpproval of transfer of the Units and their 1:i-
cerses to the Subsidiary.

Tirely grant of &ny necessary FERC epproval of the

Tates and transactions provided for in this Memo-
randun,

Judicial action having the effect of affirzing the

Comzission's July, 1584, and October, 1965, Edisen
rate orders in their entirety.

Tizely action by the Securities and Exchange Com-
zission confirming that Edison will rermain exerpt
from the registration regu.csezents of the Public
Utility Folding Cezpany Act of 4935,

hry other governmental aztion required as of Ju-

ly 1, 1987 ¢or Consuzzation of the tramsactions

provided for inm this Fezorandum will be taken in a
tirely manner.

COMMITMENTS OF 7THE PARTIES

Edison comnmits to use its best efforts to accoene

pPlish the regulatory and fudicial actions described in Peragraph €

s promptly as Practicable and will institute

¥ At

proceedings in

e BT W



furtherance thereof before the ICC to implezent the provisiens of

this Memorandum on or before February 6, 1987. The other parties
to the Memorandun agree to support the terzs of this Mezcorandum in
any proceeding in which they are participants before the ICC, the
NRC and the FERC. The parties dgree that for the Initial Rate
Fericd they will not take any action (whether before a Tegulatery
body, the General Assezbly or any other legislative bedy, or any
court) that would prevent or reguire the undoing of any of the
transactions contemplated by this agreexent, it being understcod

'

however, that in Supreme Court Docket No. €3747, Pecp 2f the

£sate of Illincis ex rel bell I. Hertigan, Attorrey general v.
dlidnois Correrce gommission and cormonwealth Ediscn Corpany, the
perties have presented their positicns end have the discretion to
deterxine what action to take in that cese. The parties other
than Edison upon Proper notice autherize Edisen to represent on
their behalf before eny regulatery body or court ihat they are
signatories to thls agr;ement and have agreed to the regulatoery
action described in Peragraph 6. The parties recognize that
Edison's agreement teo limit the level of its rates or ctherwise tc
padhere to the terms hereof is conditioned upen cozpliance with
this Paragraph 7 by all other parties hereto. Edison's failure to
eccomplish the i{xplezentation of the vittlezent on or before
Septezder 1, 1987 shall discharge the part.es hereto from all
obligations with respect to the reguletory and judicial ections
set out in Paragraph 6 herecf, providesd, however, that if Edison
has extended the ternination date set forsh in Paragraph 6 to @

date later than Septexter 1, 1%87, then such later date shall be

1B~



substituted for Septexter 1, 1587 in this sentence. It g further

understood that the Parties may participate in generic dockets

related to the Subjects specified in subparagraphe A(x) (e) and (h)
©f Paragraph 6 hereot. However, the results produced by these
dockets shall not be used by any party in conflict with the

representaticns related thereto in this Paragraph 7.

GENERAL

8. This understanding ghall terzinate if all regula~
tory and judicial actien Ccontexplated herein has not eccurred
prior to July 1, 1s87, except 2s otherwise provided in this Para-
graph 8. Edison ghall have the right to extend the deadline for
or waive any such action, subject to the linitations herein con-
tainea. Daring the period of &ny such extension, Edison's rates
shall Provide for charges no higher than the qreater of (4)
charges pe*nitted under Edison's rates now in effect, or (ii)
charges under such rates &8s they zmay be changed under Paragraph 2
©r 3 herecf. No such extension shall cperate to extend the term:-
naticn date of the Rate Moratorium Fericd, or the date by whic
options in Paragraph 5 may be exercised. No such vaiver shall
Pernit Edison to place in effect any rates which previde for
. charges higher than the greater of ({) charges perzitted under
Ecison's rates now in effect, or (11) charges under such rates 2s
they may be changed under Faragraph 2 or 3 hereor. It Edison
extends any deadline Pursuant to this Paragraph 8, end this under-
standing, nonetheless, thereatfter terzinates because regulatery er

judicial actien ¢ontexplated herein has not occurred prier to the

«lG-




extended deadline, its rates now in effect shall be reinstated eas

©f the date of termination. No such extension shall expire later
than Decexber 31, 1687. 1In addition, in the case of such a terr:i-
nation, if during the pericd of the extension Edison places in
effect & general rate increase, the Output Guarantee provided
urder Paragraph & shall be considered to be in effect during such
period. For thet purpose the amount of odtput guaranteed shall be
equal to 33 1/3 gigawatthours zultiplied by the nuzber of days the
increase is in effect and the maxizuzr fuel adjustzent clause
credit will be equal to $1,833,333 zultiplied by such nuzber of
cdays. This understanding shall not be construed as preventing
Edison from filing for a rate increase in respect of its invest-
ment in and operating and maintenance costs sssociated with

Byron 11 and Braidwood I and II prior to July 1, 1587, nor shall
it cperate to prevent the parties from contesting such applica-
tien. No increase which may result froz any appiicaticn pernittesd
by the prcco&idg kentence shall become effective during the peried
©f any extension of the July 1, 1987 deadline. Anj 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
zay be extended as provided in this Paragraph 8.

S. In addition to Ediscn's other rights in respect of
any failure to meet the conditions to its cbligations hereunder,
(a) 12, prior to the tirze the regulatery and judicial actions
specified in Paragraph € occur, in Edison's reascnable judgment it
eppears likely that any governmental action provided feor herein

vill not be taken within the tize specified in Paragraph 8 (cther



than because of Edison's fault), or (b) thereafter if Ediscn and
at least two of the other parties to this Memoranduz believe it
likely that any such action will be invalidated, in whole or in
part, Ediscn may tercinate the understandings exbodied herein and
if Edison has already conveyed the Units to the Subsidiary, Ediscrn
shall have the right to cause the Subsidiary to reconvey the Units
to Edison. The ICC order approving the conveyance to the Subgid-
iary shall centain 8ppropriate provisions approving such a recon-
veyance. Any such reconveyance shall be without prejudice to any
party's rights to oppose and to raise all argunents and pesitiens
and to pursue procedures provicded by law or regulaticen regarding
"ratebasing" the Units and reflecting their costs in rates.

10. The obligations of the signatories to this Mezmoran-
dur a.2 also conditioned upen the establishment and continued
effectiveness of rates consistent with this ¥ezorandum throughout
the Initial Rate Pericd. .

11. Any disputes over the interpretation of this Mero-
randuz will be committed to the respective regulatory agency
having jurisdiction over the subject matter.

d 12. 7The parties agree that any FERC-zandated modifica~
tions, alterations, anendments or changes to any cozponent of the
T**e provided for in this Memorandum, the Pover Supply Agreenent
Or any other governing document, or the terzs er conditions there-
©f, shall not constitute a basis for a change in retail rates
during the Initial Rate Period. This provisicn shall not be

construed as modifying or in eny manner limiting the condition

izpcsed in Paragraph 6C.
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Memorandum of Understanding dated this jl' day of

February, 1987.

Jares R. Thempson, Governor,
on behalf of the People of the
State of Illincis




Femorandum of Understanding dated thisficzp day of
February, 1987.

The Small Business Utility Advocate

o WL

William




A

Memorandum of Understending dated this ; day of

February, 1987,

The Covernor's Office of
Consumer Services

7

BY //f//m«/ja

Alvin K. Grandys, Ph.D

Director



a {7
Memorandum of Understanding dated this ;1:£\day of
robruary, 1987.

Neil F. Hartigan, Atto*ney General,
on be alf of the Pecple of the
Statﬁ ot Illinozs
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Memorandum of Understanding dated thisJ"d day of

February, 1987.

The Illinois Industrial Energy Consumers
(IIEC) Party IntervenopeHin Docket 86-024%

bt N L

FANDALL ROBERTSON
Attorney for IIEC




Attechment A
ELECTRICTTY
For the Que and Viluge lisred oo
Sheets Nas 4. 5,6 7a0d 8
8l the wnincorpon £ coni o wmuary

ILL. C.C.No. ¢

Commonwealth Revised Shest No. 9

Edison Company

RATE 1. RESIDENTIAL SERVICE

Arailabiiity,
Thas ruie is avallable © oy cuomer wing te Company s elecinc rervice for reaidemisl purposes.
Charpss.
¢ Monwl; Customer Charge.
: July L, 1987
Through January 1, 1989
Decemnber 31, 1983 and Afer
For Cwsomer mudmg
Abuldong canuming 3 ormore dwelling B, & o v v enernnnns 3350 $3¢
Abulding conuming 1 0f 2 dwelling B ¢ v 0 vevvennnrrnnonnnnnns $9.10 S

Bulddings conuinmng | or 2 dwelling mrs shall mnclude, but pa be Limuied o, sructures commanly refemed W o single

famdy dewched bouses, single femly atuached bhauses, row bawses, wen bouses, semi<deunched bouses, dpleies, tvo
flau, and two fami; causes.

On Deaember 10, 1964, e Compary had assigned ol auiung Rae | eunamen w one of the charge casstficauons described
sbove. U any of thess cuswmens miorms e Campery that G inual classificaon s ncomea, e Company, wpor
venficauon, will place the cusiomer i the appropraie clansfioason bt will bt waee ey refund

® Encrpy Charge.
July 1, 1967
Through Janvary 1, 1589
December 31, 1963 and Afler
.
s mmeas .""':i
Crarge per kdowazhowr for firvt 400 k lowsuhoun
ppbed MM MED. oo i vnaninnn R R RN 1] S6dy 11.685¢
Charge per klowsihow for &) kiow auhours over 400
Sppled in he Month. o e v sivnnrsrarnnnenes sesesercsasanras 167708 161008
Qb Monihg,
Quarge per kdowathour for first 400 kidowazhoun
appledinthe monds. , ., .... R TN R R SR S $4ess 11 964¢ 11.605¢
Crange per klowsidhow for o kilowahouns over 400

appled inthemanh. . .o . vvunnln, 5392 5.306¢

For the pumoses hereof, the Summer Manths ghall be the cusiamers firm avnthly blling penod wuh an ending mesr reading
Caie on or afier June 15 and the Bz succeeding mandily bl g penods k

'DcMnd,umdnv;ena:dupw:dcuwuwmm”plybwmww sgpied m the manh

Laie Payment Onarge.

Mhuw;mmtr.huumulabmedwmdedmMh-n\‘.ahhwmd.u;u
wnder Wus rue

Light Buld Service.

The above charges do nan include light bulb service  The charge for such service shall be 0 174¢ per kiowsthour for the fimt
500 kilowauhours suppled in the month  Light buld service is descrided in Rudes !0 and 4 opuonal wah the aunamer

Minimum Charpe
w . . The munmmam monthly charge thall be the Manthly Cusiomer Charge.
Torm of Servke

The cutiomers iem of service all commence when the Company begins 1o supply service he runder and shal couunue pax
more than ten days aher nouse U received © diconunue BVIGE.

Three IMhase Service.

Three phase service is ovalable onder this mic  When o three -phase secondary supply s B @ allsdle from the Compary's

duinbuuan sysiem adjcent 1o the auriomers propenty, the necxssary prmarny and secondary exi wions will be furnithed by
the Campany subjea w the provisions of Ruder 2

(Canunued on Shee: No. 10

Date Effecuve: July 1, 1987
Isued by C. P. Rifakes, Vice President,
Pomt Office Boz 767, Chicago, Ulinais 60 50

Asterisk (%) Indicales change




ELECTRICTY

For the Clties and Viluge lined on ILL.C.C. Mo 4

Cummonwculth Shees Nas 4 5. 6, Tand 8 Rivien Bheet 5. 34
Faisn Company and e ununompon d conuguous emiony

RATE 6. GENERAL SERVICE
Applicabdllity,
Except a0 provided n Rae 6L, s mawe 1 applicable W any commerssl, idusingl, or govemmenial euriomer widh &
Muimem Demand of bess than 1000 fulowsy who wes Ue Comparyt elecin: service bemunder for al requiemeny
Direa curmenl mguiemeny provided under anowner e immeduiel poor 10 Sepiember 2, 1975, will however, also be

provided bere et
General Service - Time of Day. y

Tume of day charges shall aprly 10 (1) any cusamer with 8 Mavmum Demand of S0 kiowaiu, but bess tun 1,000 klowaty,
n e of e 12 monihs precedig the Bllng month, ane of which eoun €unng e Bree month preceding Uie bllng
monbh. Q) succesion 10 cuiomens served under these charges emmedaiely prior 10 e daie of succeition whose esumaied
Maumen Demands meat the demand rgquuements in clavie (1) above, (3) pew cusiamens shose erumued Masimum
Demands meer the demand mquiements in clavse (1) above, and (4) any .cusiome: previously hled Demunder pumian! w
clavses (1) or @) ereem » herwue provided below

These chages shall w0 x applable 10 cutlamen or her useesson wid deanc e heaung kg srviee wnder the
Heaung wah Light provision of Rider 25 pnor o November 23, 1977, cacept vpon wnie gpplaaioo by the cusiomer 0
the Camnpany g

U s cusiomer ot one ume was served punuant w (1) sbove on Genertl Semace = Tume of Day and bas 8 Masimum Demand
which bas nat eaceeded 200 kiowats m Aoy mand of Uk (welve moni penad precedng : biling manih, such cusiomer
may elest, i wnuen applicavon 1o e Corpary 10 be served on Craenl Servie Gemendl Service = Time of Day shall
0O agan be appicable wul such cusiamer quallies for such ruz under e requuements of Geners) Service ~ Time of Day

General Service.
General seviar aharges il apply 1o Al cuher cusiomen qualdywng for semice under his nic

Charges,
Cencral Service « Time of Day.
Montnly Customer Charge
The Moniy Cusiomer Chasge shall be $19.59

* Doanand Charge.
Summer All Other
Monihs Months
§!506 SI per klow au for all Klowaus of Maumum Demand for the mondy

For the imu berzof, e Summer Manths thall be the cusiamers fini montly blung penod wih an ending tmeir reading
dair on o aier June 15 and U vie rucoeeding manduy Salung s

* Encrgy Charge. ;
6.560¢ per Mowahour for 4l kJowathaun supplied durmng Pead Penods
3111 per kulowathous for all kdowashaun nppled durmg OF Peak Penods
Tha fuel sdjusoment charge o eredus provided (o i Rager 20 shall 1,y 0 ol kilowathoun seplied an e onth
Coneral Servike
* Monhly Costumer Charge
The Manudy Cusiamer Charge shal be $9.3¢

* Demand Charge
Summer All Other
Months Months

S150e sn per kidowan for all kiowa of Maumun Demand for the manih

For the purposes hereof, the Summer Months whall be the cutiamer’s fimt monthly blling pencd with an ending meier reading
due ot June 15 and the Uuee sucoee ding monitly bllng penods
* I wccortance with the Appleauon of Demand Quarge provisions of tus maie, there shall be no demand charge as such for
ceruin emall cunomen, bu 10 Lev thereof, such cusiomen shall pay €409¢ per hiowazhow @ Summer Mondus and
SUT7s pet kilow suhow = ol other monihs i addian 0 the energy chargal sel fonh below

* Encrgy Charge.
Kiiowalthours
Supplied In the
Mon
5130z per klowashaw for the fumt son .o 30,000
3987¢ per kilowathour for the ne&! ... ovvo e S ida s sees 470,000
193¢ per kdowanhou for all over 500,000
The fuel adpuiimen: charge or eredit provaded for 1 Ruder 20 shall apply 1o all klowauhoun supplied in ihe manih

(Conunued or Sheet No. 29)

Date Effecuive: July 1, 1987
Asterisk (*) Indicates change leved by G P Rifakes Vier President
Pog OfMice Bot 767, Chicage, Ulins 60690
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For the Cines and \Lagem nied w2
c""’""hh Saeris hee 4 007 and ] 1000 Revised Sheet Mo 15
Edisos Company ard the utincerpor s g CONLIGUONS WITINCT) (Cascelling 110 P wet Sdeet Mo TH) |
RATE ¢ GENERAL SERVICE |
(Coptinued (rom Sheet No 24)
Late Payment Charge
(b Schedule of Rates stal! be applicabie i ol charg= |

The late parment charge provided for un tbe Terms aod Covditioos of
wnder this raie

Mizmem Ouarge
The winimum monihly eharge aball be tbe monikly customer charge

‘Marimam Charge.
For eusicmers sih degand melen the average cost
Customer Charge shall not erceed the sum of 15 THEe and 1be fue! od;watest
such guaranived champt shall not operete 1o reduce the Cuwiomer s bill o an amount hesd (1Y

\

|

|

of elecincity bereunder 0 aeY eonth. erclusive of the Monthhy |
per Mlowatibour provided bowever, that ;
!

]

]

\

|

|

]

o \be @IS U Charge

Mavmem Demasd.
For Geners! Serviews=Time of Day customers ibe
whblished duricg \be peak prTioda suth moath

ers. the manimum demmacd aball be Lbe bigbest 3

mAlDUE drzatd & Y mosth sball be the bigbest Jominuue gemand ey

For Genera) Service cusiom murute demand eabluhed dunog such mosth

Applcstion of Demand Charge
The Compars shall provide s demand mauet and the demand charge shall
erceeds 2000 hilovatithoum o each of tso sveeessive wonthly billing penods or U by manmum dermand o wonthly
bilosatthour use estimated aa (o eacess of wn hilosatw or 2000 Milowatthours, respectively Any cuwsiome! 1w shom the
demand charge would pol ordinamly apply under tbe foregoing sesieLse, TAY. &1 bis request and Lpon payment of appro
priate meter rentals be prov \éod w1tk 8 demasd meter and billed the demand charge rather hac the charge 1o ey thereo!
1r suth case meier renialy shall be parable for tbe peniod during shict the Cuntoruer elecia 10 relain the meter but pot less
than 12 monihs uniess he becomes entitied w0 8 demand meier phor W0 e end of the 12-montk prnod A cusiomer vho
entitled 1o & demand weier akal ol be required L0 pa) fet &) 07 oiber separale charge for suck meier
11 app!y 0 any customer. eacepl & Cude

alied, the ctargs 10 bew of geracd chargr a2l

sdapoe with the foregoitg parsgraph hoee we bas not excesced 2 000
s1h of the preceding & monik period
ve manthly billicg periods of

spply when s csiomer s woethly Kilosanthour use

Whethe of pot & demand meier W i2d
womer paying renial for s demangd meier 1B 880
hilosatthours and s hose Tanmu®™ dematd bas oot eamewded WD Llzeatd is any @2
and shall contivue W apply wpti! the Custoner's use erceeds 2.000 hlow atibouss iB TR0 SuTTRAL

b demand exceeds ler hilos st b 1w0 successive onihly biling penods

“Measarrent of Demand aad Klowariboan Sapplied.
Whem teo OF mORE Metering IBIAlBLIOTE A7 provided ot the Customer s premans. th
b Getermunsd by adirg Logribet Lhe seareie demards ol avh mewnsy eswlauos duncg susk Xomisule penioc eacept
et (8) 10 case the demand ot an) IeUnIg SaAlsuot o rrgalewd by & wdicating ¢ cumulstine demand meier the
demand ot such InALALEL B st X mouie penod of an) meonth shall br asumed i be Lhe MmE A wwe highest derand
it 82) -mivvwe penad of such month, snd (b) tbe demand sl A0

y instaliation may be aasumed 1o be T8 pereent of the con
pecied load if such connecied losd u re0 Liowaris of bess, and such denand w10 be adlec 100 peiered demard Where
there s (w0 OF (hOre SAILhOUr EHELerng 1Ld

\
|
|

¢ dezand it any o minute penisd shall

|

\

allations ot tbe Cusiomer's premises bt hilowattbours supplied shall be geier: |

mined by adding togeiber we hilosatiboum mewered ot esch inalaliation P

rovided that where the hilosatthours st am such
insialiation eaceed 5500 in tbe billng motit and are pot pewred 1o suth 8 manDer b 10 perEil deiermination of e boum
during which they v~ delivered, for purposes of sppiying the uDe

of day proviniots of thus rie such bilowattbours shall
be considered W have ¢ celivernd 12 peak penaca 1/ the epemgy wae ot suth eataliation @ 8 500 Lilowarthoum of iess in
the billing momh, s chasge of 4021¢ per Wiowatibour skall spply W suek Wiowstiboum Toe manimus demands and
Mlosatihours supplhied for 1w oF oM premises will pot be combined for bullag purpaees bemunder
Jde unmetersd perviee for rovvecied loads po! ereevding too Milosatis Shere operation
hutws o @ regulsrly scheduled o an sthual basa For the purpowes of pilling it such

cases, the monthly Ailowstshours sball be dewrmined by mulupling ibe rourd watlagt (beaed upot nameplate or olher
appropriave Gaia) of the conuecied loads by oneteelith of the annual boum of opmmuce axd Gnidig by 1000 Al
Milosaithour delive b considersd 0 bave brep delverwd duncg peak prriods

Upon request, the Company wll prov
of the Customer s equipment » cont

red 10 8 unmesared poini of supply sball

(Cot.tinued ot Sbeet No 2¢)

(o8 9 Ociaber 14, 1983 Dote E€ective October 291918
tmeed by G P RUM® Viee Presidest

“FUed »ith the Tlisol Commerre Commud
167, Owcage. Lisow 60650

Lasssd parieasi o Order of Dlocw (ommeree
Commuision eairred Geiabe 14, 1905 1 Cane N Bidlil aad 1IN Pawi Cfioe Bes

Asiensd (') indicoes change

SR AEBE ¢ EREmiem as swmesme
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Atrachcent £

ELECTRICITY
For the Clile and Viages Uned on
Sheets Mo L 5. 8 Tand 8
Ve U wninorpon ed cond guowt & miuary

ILCC Nt

Commonwculth Resind Sheet No. 28

Edisun Compuny

RATE ¢L.. LARGE GENERAL SERVICE

Applicablilty.
This rue s applicable © (1) ony commercal, ndusval, o govemmenal cusomer wah » Maxmum Demand of 1000 kiowsts
o mort i three of e 12 monthy preceding the bllng month, () succesion 1 auiamen served under these charges
mmeduicly prior w he dae of sucainion whoie eslunaed Maimum Demands meet the demard mquiements o clause (1)
abo.e, (3) new cutiomenm whose esimaed Maumum Demands meet the demand mquuements o clavse (1) above. and (4) any
Cusiomer previously blied hereunde! purtan W clauses (1) or (3], cacep 0 aherw s prowided beiow

U s customer ai ane wme w5 seved punuant © (1) above on Large Genenl Service-Time of Doy and b & Muonum Demand
shich bas na exceeded 200 kiowatis wn any monh of the 12 monih penad preceding the buling mont such custamer ma
tlect. m wnien applauon w the Carmpany, © be served on Raic 6, Genenl Sevice  Rawe 6L Large Genen) Gervice-Tume
of Dy, shall nar agun be gpplicable unill such cuiomer quallies for moch e under clavse (1) sbove.

The Large Genend Semvice~Heat with Light charges shall be appliable enly o cusiomen or their fucection wilh elesinc space
heaung wing service under te Heawng wath Light provisians of Ruder 28 pnor 1o Novembe:r 23, 1977,

A large Genenal Semvice-Heat with Light ausion er will be allowed w take Lamge Genera) Semice~Time of Day service vpen
wnuen epplicaiion 0 U Company  Onee changed w Large Genend) Service~Tume of Day service, those cuiomen of they
sucesson will nat be allowed 1o mwm o Large Gener) Service-Heat wad Light

Charps.
Large General Servier-Time of Day

¢ Monthly Customer Charge
The Manly Cusiamer Charge shall be $547.06

¢ Demand Charge.
Kilowatts of
Summer Al Other Maximum Demanc
Months Manths for the Month
$1L00 wmn TR TR R T R S R g S R A 10,000
623 506 per kuowsu forallover ..., PP RS e SR 10,000

For the puposes hereo!, the Summer Monihs thall be the cusiomers fim mently blling penal sih an mding meier reading
G op or afuer June 15 and the three ruczeeding manihly bling penods.

. D\"v'(‘»qc,
6560k per kilowsuhaut for all klowsahaun suppled durmg Peak Penods
3116 per kdowanhour for ol klowathoun supplied durng OF Peak Penods

The fuel adjurment charge or oedis provuded for ;v Rader 30 whall a3p'y 1 A2 klow ihoun fpled o e manth
Large Goneral Servicr--Heat with Light, :

* Monthly Customer Charge
The Mantly Cusiomer Charge shall be $547.06

* Demand Charge
Summer AN Other
Months Wian Ces

$15.06

For the purpotes hemol, the Summer Months thall be the auswomer's fimi mondly "ling penod wih an ending meter readin
daie on or afier Jwre 15 and e e tucceeding monthly billng prnods

sIm per blowat for ol kilowsis of Maumun Desand for e tanth.

* Encrgy Quarge.
Kliowstthours
Supplied In the
$10¢ Pt LIOWIANOR fr DR TN 20 sovnesnnincsnnsnssneresnsenss 30,000
3.987¢ per kilownthow for the MER! ..ovvvvnsnnane A PR G IR A 470,000
3934¢ per kdowachour for all OVBT - ovuvvvnnrinannaann SR e b s adAY 500,000

The fudd adjusomen: crarge o cvedit provided for ;0 Rader 20 shall apply 0 al kilow shoun suppled in the manth
(Conunued on Sheet No 29)

Daic Effective: Juls 1, 1987
lsved by G. P. Rifakes, Viee President
Fos Officr Box 767, Crkago, Uinos 60650

Asterisk (%) Indicates change
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The amount of the credit wvhich is to be pade in respec:
of either Byron II or Braidwood I Unit if it meets the criteria
for capacity guarantee credits set forth in Paragraph 5 cf ¢he
Mexcrandunm of Understanding shall be deternined by zakiny the
calculations described below,

A, Froz the aggregate amount of fixed fees paid
pursuant to-Paragraph 5 ¢f the Mexorandum of
Undgrstanding there shall be subtracted the
aggregate amount of credits pade pursuant to
that Paragraph (net of the aggregate amocunt of
Edison's share of the shared savings).

B. The result of the calculation pade under
paragraph A shall be multiplied by 0.35.

c. “The result of the calculation rade under
paragraph B shall be multiplied by a fracticn,
the nunerator of which is the difference
in gigawatthours between the cuzulative actual
cutput of the Unit as of June 30, 1552, and
25,274 ard the dencminator of vhich is
25,274. This calculation in paragraph € shall
be made separately for Byron II and
Braidweod 1I.

The result of the calculation made pursuant to paragraph C shall

be the amount of the credit; provided that in no event shall the

cun of the credits made under this provision and the aggregate
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Existing Edison Contract, it being understood that Edison's elec-

tion under this paragraph is limited to substitution of both the
payment angd price terzms of the Third Party Contract for theose of
the Pre-Existing Contract.

B. 1f the Subsidiary enters into a Third Party Con-
tract and Edison advises Subsidiary that it desires to purchase
power under a cozparable contract, the Subsidiary will offer power
to Edison under a coxparable ceontract, if such power is availakle
frem the Units. For purposes of this paragraph, a contract will
be considered"to be cozparable to the Third Party Contract enly if
its terms and conditions are materially the sere as those of such
Third Party Contract excepting only such terms and cenditicns as
do not significantly affect (i) the Subsidiary's cost of providing
service, (ii) the quantity or type of service to be provided,
(i11) the amounts, form and timing of payments, (}v) the benefits
cbtained by the Subsidiary or (v) the risks undertaken by the
Subsidiary. No such coﬁparablc contract shall relieve Edison of
any of its cbligaticns under any Pre-Existing Edison Contract.

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

Contract.
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in Appendix 1. The conveyance shall be effective as of July 1,
1987, or such later date as nay 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 Byren
station Site described in Appendix 1.

2. The conveyance will be evidenced by suitable
goitclaim deeds and such bills of sale and other documents as
Subsidiary may reasonably reguire. Where apprepriate, such
documents shall reflect the fact that the Units are and will
rerain subject to the lien of the mortgage securing Edison's first
mertgage bonds. Such conveyance shall be subject to a reservation
to Edison of such rights as may be necessary oOr appropriate, to
enable Edison, as an NRC licensee, to corply with all NRC
requirements, including the authority to exclude perscns frem the
premises conveyed to Subsidiary so as to neet NRC security,
emergency planning and radiation protecticen regquirements as
described in Section 2.1 of the Safety Evaluation Report issued by
the Nuclear Regulatory Cemmissicn ("NRC") for Byron dated
February, 1982, and the Safety Evaluation Report for Braidwood
dated Decermber 1983. Such conveyance shall also be gubject to 2
reservation te Edicson ef such rights as may be necessary Or
9Pp29priatc to enable Ediscn to contirue to operate and maintain
facilities on the Praidwood Station Site described in Appendix 1,
which will not be conveyed to Subsidiary.

3. Fdison will take such steps as are necessary

(including seeking any required NRC approval or consent) tc 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 corplete construction thereof or the right to
operate the Units through Edison as its ajent and sell electric
poewer generated by the Units. Edison will provide the NRC with
such assurances and guarantees as it may reguire in connectien
with the conveyance of the Units to Subsidiary. Edison recognizes
that the NRC rmay require that Edison be a primary cobliger 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 corzplete
construction of the Units, cperate them or sell power therefrom.

4. Ad valorenm property taxes applicable to either the
Byron Station Site and the facilities thereon or the Braidweed
Station Site and the facilities therecn shall be allcocated between
the parties so that each bears an armount thereof in proportion to
its investnent in the station in guestion. Subsidiary shall also
be liable for 50% of such taxes allocable to Byron Staticn commen
plant. Ad valerem property taxes for 1987 shall be prorated to
the date of the conveyance.

S. This Agreexent shall becone effective when Edison
notifies Subsidiary that all governmental approvals and actions
required by the terms of the Mezmoranduz of Understanding between
Edison and varicus other parties, dated February 3, 19587, have
been obtained or waived by Edison. Nothing contained herein shall

be construed as permitting Ediscon to waive approval by the



111inois Comnerce Corzission of this Agreerent or any other agree-
pent between Subsidiary and Ediscn.

6. This Agreement is subject to approval by the
7111inois Commerce Comzission and shall only becore effective upen

such approval.

' Executed this _ day of » 1987,

COMMONWEALTH EDISON COMPANY

By:

Its:

[SUBSIDIARY)

By:

Its:




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

Parcel 13
WD $425179%, Recorded 5-11-73, BK277, PG31l6

Parcel 14

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

WD #420158, Recorded 1-15-73, BK276, PG72

Parcel 19

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

Parcel 21

TR's D #431550, Recorded 3-15-74, BK279, PG785
Parcel 22

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

¥D #416439, Reccrded 7-2-73, BK277, PGSOO
Parcel 24

QCD #430565, Reccrded 1-24-74, BX279, PG284

Parcel 25
WD in TR #423087, Recorded 2-22-73, BK27¢, PG4S3

Parcel 26
WD in TR #423086, Recorded 2-22-73, BK276, PG431

Parcel 27
WD in TR $#424181, Recorded 4-3-73, BK276, PGl0O4B

Parcel 28

TR's D $#455784, Fecorded 7-6-77, BK288, PGES0




Farcel 29
WD #462001, Recorded 9-21-77, BK289, PGlSE

Parcel 30
WD #469580, Recorded €6-21~78, BK291, PG72

pParcel 31
TR's D #43%779, Recorded 4-17-75, BK282, PGE6S

Parcel 32
WD $#43343%5, Recorded 5-31-74, BK280, PG4A4A

Parcel 32-1
WD #454954, Recorded 1-13=77, BK287, PG255

pParcel 33
TR's D #453474, Recorded 11-18-76, BK28E, PGS00

parcel 1RR (Railrcad)
WD #437173, Recorded 11-22-74%, BX281, PGS24

Parcel 2RR
WD #43B8600, Recorded 2-14-75, BK28BZ, PG2E6

Parcel 3RR
WD #434263, Recorded 7-3-74, BKX280, PGB33

Parcels 4RR, 4RRA, and 4RRB

WD in TR #431897, Recorded 4-1-74, BX279, PGSOS
WD 4in TR $#43188589, Recorded 4-1-74, BK279, PGS13
TR's D $#443723, Recorded 10-21-75, BK283, PGS38

Parcel SRR
WD #426%61, Recorded 1l1-12-74, BX281, PGB62

Parcel €RR
WD #433434, Recorded 5-31-74, BK28B0, PG442

Parcel 7RR

WD #437753, Recorded 12-31-74, BK281, PGll49
QCD $#437754, Recorded 12-31-74, BXK28l, PGll1S51



»

parcels BRR, ERRA, and EFRB

WD #4236594, Recorded 10-24=74, BK28l, PG711

QCD #426595, Recorded 10~

WD in TR $#436556, Recorded 10~24-74,

parcels SRR and SRRA

24=74,

BK281,

PG713

BK281, PG"15

WD #438239, Recorded 1-23-753, Br282, PGl45
QCD #438240, Recorcied 1-23-75, BK2B2, PGl47
WD in TR #438238, Recorded 1-23-7%, BK282, PGl43

parcels 10RR, 10FRA, anc 10RRS

TR's D #436593, Recorded 10-24~74, BK28l, PG709
WD in TR #431560, Recorded 3-14-74, BK279, PG771

Parcel 1llRR
WD $#4365%2, Recorded 10~2

Parcel 12RR

4-7" B

K281,

PG708

QCD #502362, Recorced 7-1-82, BK2§9, PG11l1~115

- I As used herein, the "Braidwood Statiocn Site" is the land

conveyed by the following deeds:

Parcel 1

cpecial WD #R73-33€8B2, Rezorded 11-7-73, Will County

Parcel 2 and Parcel 1 Cerridor

Special WD #R75-04282, Recorded 2-21~75, Will County

QCD #R75-07989, Rezorded 4-9-75, Will County

Parcel 3

=< WD _$R73-003E9, Recorded 1-4-73, Will County

Parcel 4

QCD #R73-00320, Recorded
QCD #R73=-00321, Recorded
QCD #R73-00322, Recorded
QCD $R73-00323, Recorded
WD #R76-06641, Reccrded 2

1-4-73 '
1-4-73,
1=-4-73,
1-4-73,
«11-76,

will
will
will
will
Will

County
County
County
County
County




Parcel S

feurt Order #R75-26232, Recorded §-30-75, Will County
GCD #R76-12112, Recorded 4-28~76, Will County

Parcels 6 and 7

i JR73-324€5, Recorded 10-25-73, Will County

WD #R73-32466, Reccrded 10-25-73, Will County

WD #R73-32467, Recorded 10-25-73, Will County
FParcel 7-1

WD $R77-29452, Recorded B8-12-77, Will County
Farce. 8

WD #R74-28702), Recorded 11-18-74, Will County
Farcel §

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

TR's D $R74-10641, Recorded 5-9-74, 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
Farcel 13 -

CD #R73-095343, Recorded 4~4~73, Will County

Parcel 14

Special WD $R73-12354, Recorded 5-2-73, will County
Parcels 15, 16 and 36

Special WD #73-11250, Recorded 11-8-73, Kankakee County
Farcel 17

Special WD #R74-10087, Recorded S5-3-74, wWill County
Parcel 18

¥D $#R72-22652, Reccrded 11-16-72, Will County

- -
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Farcel 19
WD #R73-12393, Reccrded 5-2-73, wWill County
Parcel 20
WD #R73-28751, Recorded §$-20-73, will County
parcel 21
TR's D $R75-000787, Reccrded 1-10-73, will County
Parcel 22
WD #R75-13721, Recorded 6-6-75, Will County
Parcel 23
WD #2238349, Reccrded 4-17-75, BK328, PG787, Grundy Ccounty

Parcel 24

WD $#239424, Recorded 6-26-75, BK323, PG260, Grundy County

Parcel 25
WD 4247760, Recoried 1-27-77, BK342, PGE10, Grundy County

Parcel 25-1 Railrocad Spur
Title in Trust 45553, CTiT Co.

Parcel 25-2
och #250782 Reccrded E-1-77, BK350, PG4SS, Grundy Ceunty

Parcel 26
Title in Trust 45553, CTLT Co.

Parcel 27
1 §73-4771, Reccrded 5-25-73, ¥ankakee 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, ¥ankakee County |
QCD #73-4777, Recorded 5-25-73, Kankakee County |
QCD $73-4778, Recorded 5-25-73, Kankakee County i
WD #73-4779, Reccrded 5-25-73, ¥ankakee County |
WD #73-4780, Reccrded 5-25-73, Kankakee County |

WD $#73-4781, Reccrded 5-25-73, Kankakee County
QCD #73-4782, Rezorded 5-25-73, Kankakee County




parcel 28
WD $73-76, Recorded 1-4-73, Kankakee Count

parcel 29
WD #72-109%52, Recorded 11-17-72, ¥ankakee Count

parcel 30
WD #72-10954, Recorded 11-17-72, Kankakee County

parcel 31
WD $#73-28511, Recorded 4-4-73, Karkakee County

Parcel 32

WD $73-772, Recorded 1-26-73, Kankakee County
Parcel 233

WD #72-6651, Recorded 7-26=72, Kankakee County
parcel 34

WD $#73-75, Recorded 1=-4=73, Kankakee County
Pn;ccl 35

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

WD #72-5223, Recorded 10-3=72, Kankakee County .
Parcel 137 |

Special WD $75-1247, Recorded 2-24~75, Kankakee County

pParcel 239
conservator's Deed $73-5184,

Parcel 2 Co:.idor

TR's D #R76-16535, Pecorded 6-3-76, Will county

Parcel 3 Corrider

WD #R72-31728, Recorded 10-18-73, Will County

Recorded 6-4-73, ¥ankakee County



Parcel 4 Corridor

WD #R73-260€., Recorded 12-6-73, W.ll Count
parcel 5 Corrider

WD #R74~-01538, Recorded 1~-18-74, W.ll County
Parcel 6 Corridor

Fasenent - See Braidwood - Wilton Center R/W, Farcel 6
pParcel 7 Corridoer

WD #R73-2642%, Recorded 8-29-73, Wi.ll County
QCD $R73-26440, Recorded €-25-73, wW.ll County

Parcel € Corridor

WD $R74-02644, Recorded 2-1-74, Will County
Parcel 9 Corridoer

WD #R74~-21461, Recorded B-25-74, Will County
Parcel 10 Corridoer

WD $R75-07305, Recorded 4-1-75, Will County
Parcel 11 Cerrider

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

TR's D $RE2-06274, Reccrded 3-28-82, Will County

3. Edisen will grant Subsidiary an easerment in the
Byron Station Site for the purpose of (I) cperating and
paintaining the Byrc unit 2 generating facility, including any

reeded replacements, modifications, additions, retrofits or

sinilar irprovements to the eguipzent and structures constituting

Byron Unit 2, and (ii{) making such use cf the Byron Station Site

as is appropriate in ccnnecticn with the retirement end




deconzissioning of such eguipment and structures.

4. The facilities and structures which constitute the

, Byron Unit 2 generating facility include the Byron Unit 2

a. Reactor Containzent

b. Reacteor Vessel

c. Reactor internals including control rod drive
mechanisms, instruzentation and detectors,
pressurizers and steanm generater including
separator and dryer.

d. Cranes and Hoists used sclely in connection
with operaticn of the Unit

e. Main and Misc. Instrunent and Control Panels
b Piping, including valves and supports used
solely in connection witih operation of the
Unit
g. Circulating Water Pumps used sclely in
connection with cperation of the Unit
h. Turbine (including foundation)
i. Generator (including foundaticn) :
. P Condenser
k
interest)
p Natural Draft Cooling Tower

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

the attached diagran.

\
|
|
|
|
|
|
|
\
|
|
. 345 KV. Main Power Disconnect Switch (1/2 ‘
|
|
|
|
\
|
|
|
|
|
i
\
|
5. Edison will convey the Braidwood Station Site to }
Subsidiary subject to the reservations contained in paragraph 2 of ‘
the Facilities Transfer Agreenent between Ediscon and Subsidiary

|
i
together with all egquipment, structures, inventories, materials
|



and supplies located cr stored thereon except the transmission

facilities. As used herein "transmission facilities" means any
eguipzent through which electricity generated by Braidweed 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 diagraxn.
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POWER SUPPLY AGRIEMENT

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 COMFPANY,
("Edisen"),

WITNESSETH:

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

WHEREAS, Edison is a public utility engaged in, among
ether busiﬁesses, 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 conditicens 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:

1.2

ARTICLE I
TERM OF AGREEMENT

EFFECTIVE DATE. The Effective Date of this Agreement shall
be July 1, 1987.
TERM. This Agreement will have an Initial Term beginning on
the Effective Date hereof continuing through and including
June 30, 199%2. 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 Braidweood 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 extensicn of such Initial Term pursuant to
Section 5.4 of this Agreement), [Subsidiary] shall make
available 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

RESERVE RESPONSIBILITY. The sale by (Subsidiary] to Ediseon
of the ocutput of the Units pursuant to Section 2.1 is a sale
without generating capacity reserves.
ARTICLE II
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 te
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, 1587. Such base monthly reservation
charge shall be subject to increase as provided in Section
5.4 of this Agreexnent.

ENERGY CHARGES. For each kilowatthour of energy delivered to
Edison hereunder in any month Edison shall pay [Subsidiary]
the cost of fuel (including spplicable costs of leased
nuclear fuel) incurred in such month to produce the energy
purchaeed by Edison, such cost of fuel to be calculated in 2
panner consistent with the provisions of Edison's Illinois
Commerce Commission ("ICC") fuel adjustment clause. If, in
any of the periods listed cn the table set forth below,

[Subsidiary)] produces energy from the Units in excess of

-3



110% of the target level for such pericd listed on such table
("Bonus Energy"), Edison shall also pay [Subsid.ary] an

amount determined in accordance with the fecllowing formula:
1/2 (6 - C) #+ C,

6§ = 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,
1587, between Edison and certain
other parties (the "Memorandum (-}
Understanding"), and not previously
considered in determining compensa-~
tion for Bonus Energy or §, which-
ever shall be less.

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

period shall [Subsidiary) becore eligible for Bonus Energy

compensaticn.



TARGIT LEVEI

Period Curulative

Beriod Gigawatthours Gigavatthours
July~-Dec 1987 §,000 6,000

1688 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 fron the
production of Bonus Energy shall be the difference between
the fuel cost incurred by (Subsidiary) in producing Bonus
Energy and the cost Ediscn would have incurred in replacing
such Bonus Energy. Edison, in conformity to the Mencrandum
of Understanding, shall determine the value of sucn 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 merth
in which such deternmination is made.

FIRM RATES. The rates for service specified herein, as they
pay be increased as expressly provided for in Secticn 5.4,
ghall remain in effect < ring the Initial Term of this
Agreezxent 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

-5-




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 ghall have the opticns specified
{n Sections 5.2, 5.3 and 5.4 below to purchase power and
energy from (Subsidiary] after the Initial Term of this
Agreement. EXxcept as otherwise provided in section 5.4
pelow, each such option is exclusive of the others, and the
cption selected by fdison must be exercised by Edison no
later than the close cf pusiness, Monday, July 1, 1891.
MOST FAVORED NATION STATUS (Optien a). puring the period
June 30, 1992, through June 30, 2012, Ediscn may purchase
power and energy from [Subsidiary] produced from the Units,
when and as available from the Units and subject to prior
sale to cthers, 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 toO this Agreement.
Nothing contained in this Section 5.2 shall be deemed %O
deprive the ICC of any authority i+ may have to approve
EEQtracts for the purchase of such power and energy or te
review the prudence of such purchases. If the FERC is
without or disclains jurisdiction with respect to the rates

at which such sales are to pe pade by [Subsidiary] te Edison,

-f=
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t+he rates agreed upon by the parties gshall be submitted
the 1CC for review under Section 7101 of the Illinois Public
Utilities Act and the rates agreed upon by the parties, as
they may be modified by the ICC upon review, shall be the
pasis upon which Edison ghall cempensate [Subsidlary].

NEW AGREEMENT (Optien b). (i) Edison shall have the option
to contract with [Subsidiary] to purchase not less than the
entire cutput of Byron Unit 2 for the remainder of its useful
1ife 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 1ife as Edison shall designate at
the time of exercise of this cption. 1f Edison elects tO
purchase any amounts of power from Braidwood Unit 1 pursuant
to this Section 5.3, Edison ghall have the further eption to
reducq the amounts of power (in blocks of 100 megawatts) that
Edison is obligated to purchase fror Braidwoed Unit 1, any
such reducticn to be effective on July 1, 1997 or, it Edison
has previously exercised the opticn provided tér in Section
5.4 of this Agreenent, effective on July 1, 2000, in either
case by giving notice of such reduction 12 months prier to
such effective date. Edison ghall purchase such power, and
the energy associated therewith, at rater ‘ntermined using
traditional net original cost rate pase/rate of return
regulation and accounting for fuel and all other costs of

productiocn, all as determined by the FERC from time to time.

1f the FERC is without or disclaims jurisdictio

—7-
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to such rates, or declines tc make such a net original cest

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 deternmination of the parties, as it may be modified
by the ICC upon such review, shall be the basis upon which
Edison shall pay [Subsidiary). 1In the event that Edison
exercises its option to reduce its purchases from Braidwood
Unit 1, the amount payakle to [Subsidiary) shall ke 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 Decenber 1, 1998, to purchase not less than the entire
output of Braidwoed 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 tUnit 2, it shall not thereafter have any
cption under this Agreement to reduce the amount of mnwer
Edison is obligated to purchase from Braidwoed 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 cdetermined 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 determired by the FERC.
1¢ 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 2s rade by Edison and (Subsidiary)
shall be submitted to the ICC for review under Section 7-1C1
of the Public Utilities Act, and the determinations of the
parties, as they may be rodified by the ICC upon such review,
ghall be the basis upon which Fdison shall pay [Subsidiary],
except as otherwise provided in this Section.

EXTENSION OPTION (Optien €). Edison shall have the © tion 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. If Edison exercises the cption provided for in this
Section 5.4, the Initial Term of this Agreement shall be
extended, and the entire output of the Units shall continue
to be available to Edisen, to and including June 30, 1995,
and the monthly payment reguired to be made by Edison under
Section 4.1 of this Agreement ghall be increased by an amount
egual to 1/12 of the annual retail rate increase to which

Edison shall be entitled as a conseguence of its election, at
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5.5

the direction of the ICC, to exercise the option provided by
this Section 5.4. ne bonus provision of Sectiocn 4.2 shall
not apply during the period of such extension. Particularly,
but not in limitation of the forezoing, the capacity of
Braidwood 2 shall remain subject to the opticn 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, 1585).

DEFAULT OPTION. [Subsidiary) reccgnizes that Edison has
agreed with others to be directed by the ICC in its exercise
of the options provided in Sectiocns 5.2, 5.3 and 5.4 above.
In the event that Edison has filed with the ICC a request for
such direction ro later than 12 months prior to the
applicable coption 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 1o purchase the entire
output of Byron Unit 2 for the rezainder of its useful life
and 50% of the entire output of Braidwoed Unit 1 for the
remainder of its useful life reginning on the date 12 months
following the applicable exercise date. In the event this
Section 5.5 becomes cperative, Edison shall have no further
options under this Article V and the rates for power for
which Edison has so contracted shall be determined as
provided in Section 5.3 with respect to the output of Byron

tnit 2 and Braidweoed Unit 1.



ARTICLE VI

BILLING
STATEMENTS. As soon as practicable after the end of each
salendar month, the Parties shall cause to be prepared a
statexent 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 estirated basis and adjusted retroactively cnce the actual
sost of fuel incurred in such month is known. Generally
accepted practices and methods of accounting and billing for
energy transactions between interconnected systenms shall be
followed in preparing such statenments.
BILLS. As soon as practicable after preparation of the
monthly statement provided for in Section 6.1 above,
(cubsidiaiy) shall render to Edison a bill for the anounts
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 Agreenent.
Edison shall pay [Subsidiary)] the amount due within 15 days
of the cate of the bill. Unless cotherwise agreed upen, 2

calendar month shall be the standard monthly peried f.r the

purpcses of settlement under this Agreement.




} - 1

ARTICLE Vil
METERS AND METERING
METERS. Electric power and energy interchanges at each peint
of delivery shall be measured by suitable petering eguipment
provided by subsidiary.
TESTING. Such metering equipment ghall be tested by Edison
at suitable intervals as specified by the parties from time
to time, such intervals not to exceed 12 ponths. The
accuracy of registration shall be raintained in accordance
with sound operating practice.
BILLING CORRECTIONS. 1If, 2s a result of any test, any meter
shall be found to be registering more +han two percentage
points above Or pelow one hundred percent accuracy, the
account between the parties hereto shall be corrected, for a
periqd equal to one-half of the elapsed time since the last
prior test, according to the percentage of inaccuracy s°©
found, except that i¢ the meter shall have pecome defective
or inaccurate at a reascnably 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
¢rom the best available data.
ARTICLE VII

CONDITIONS PRECEDENT T0 EFFECTIVENESS OF AGREEMENT,
AMENDMENTS AND SPECIAL TERMINATION RIGHT

CONDITIONS PRECEDENT. The effectiveness of this Agreement is

conditioned upeon the approval or acceptance for ¢iling of

12"



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 reguest acceptance for filing of this
Agreemen . 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 cr
agencies, and do all of the things necessary and appropriate
to secure acceptance for filing of this Agreexent by the FIRC
without suspension, or change or mecdification of the terms
hereof, no later than July 1, 1987.

AMENDMENTS. This Agreement may be amended only upon mutual
agrooﬁent 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 authorﬁty, er other
governmental 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 Edison.
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ARTICLE IX

MISCELLANEOUS
GOVERNING LAW. The validity, interpretaticn and perfcrmance
cf 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 Agreezent shall be subject to federal law.
COUNTERPARTS. Any number of counterparts of this Agreement
may be executed and each shall have the same force and effect
as the original.
NOTICES. Any notice, demand or reguest made by a party to
the other party pursuant tec any provision of this Agreement
shall be made in writing and shall be delivered either in
person, by prepaid telegram cIr by registered or certified
mail to the officer at the address listed below, provided
that each party may from tirme to time change the designated
recipient or the address or both, to be used for the giving
to it of any such notice, dezand or reguest, by giving
written notice of such change to the other party.

TO [Subsidiary):

TO Edison:

SECTION HEADINGS NOT TO AFFECT MEANING. The descript:ive
headings of the various Articles and sections of this Agree-
zent have been inserted for ccnvenience only and shall not

podify or restrict any of the terms and provisions therecf.
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FURTHER ASSURANCES. From time to time after the executiocn of
this Agreement, each party ghall execute such instruments,
upon the request of the other, as may be necessary Or 2ppro-
priate to carry out the intent of this Agreement.

WAIVERS. Any waiver by either party ef 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 subseguent 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 periocd of time
begins te 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 peried
ghall run until the end of the next pusiness day which is not
a Saturday, Sunday, or legal heliday.

SURVIVORSHIP OF OBLIGATIONS. The termination of this
Agreexment shall rot discharge any party from aﬁy obligatioen
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 cate
of tr° Agreenment, 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 terminaticn of
thie Agreement) will survive the termination of this

Agreenent.
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9.9 Subsidiary hereby agrees to be bcund by the cobligations

imposed on it by the Memorandum of Understanding as if it
were an original signatory thereto.
IN WITNESS WHEREOF, the parties have caused this
Agreexment to be executed by their respective authorized officers
and their respective ccrporate seals to be affixed hereto as of

the date first above written.

ATTEST COMMONWEALTH EDISON COMPANY
By
Secratary (Title)
TTEST: [Subsidiary)
By
Secretary (Title)
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Appendix A

"Most Favered 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) Dbelow.

(A) 1If 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 o>f the Third

Party Contract substituted for the prices and payment terms of the

considered to be "cormparable" only if:

- o It is effective over approximately the same calen-
dar time pericd 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
terns) and those of the Pre-Existing Edison Contract does not
significantly affect (i) the Subsidiary's cost of providing ser-
vice, (ii) the gquantity or tyve of service to be provided, (iid)
the benefits obtained by the Subsidiary, or (iv) the risks under-
taken by the Subsidiary.

Pre-Existing Edison Contract. A Third Party Contract shall be
|
|
\
|
|
|
|
\
|
|
|
|
|
\
\
Edison shall have no right to substitute only the price ;

or payment terms of the Third Farty Contract for tl.ose ¢f the Pre-



o

pne s

Existing Edison Contract, it being understoocd that Ediscn'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 into 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 corparable to the Third Party Centract only it
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 benefits
cbtained 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 Centract.

Upon the execuﬁion 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.



Agreement dated as cf , 1987, between

, ("Subsidiary") and Commonwealth

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

lows:

1. ec 1s. In accordance with an agreement
entitled Memorandum of Understanding, dated February 3, 1987,
among Edison, the Governor of the State of Illincis, 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.
Zdison has also agreed that it would corplete and operate the

Units transferred to Subsidiary as agent for Subsidiary.

2. Completion of Construction. Edison agrées 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




Edison to, make such contracts, agreezents and meodifications to
existing contracts and take such other acticns as Edison, in its
sole discretion, considers necessary or appropriate to complete
the constructicn of the Units and their preparation for
cozmercial service. Subsidiary will cocperate with Edisen in
connection with its duties under this paragraph, including,
without limitation, applications for authorizations, permits or
licenses and the execution of such other documents as may be

reasonably reguired.

- onst tion ments. Ediscn shall be respons-
ible for making arrangements for the payment of all costs and
cbligations incurred in cennection with the construction of the
Units. The costs incurred by Edison in connecticn with such
construction up to the in-service date of the Units shall be
deemed to be a contribution tc capital by Ediscon as scole
shareholder of subsidiary.

Edison shall also be responsible for making arrange-
zents for payment of all costs and cbligations incurred after the
in-service date, in connection with the construction of any
needed replacements, modificaticns, additions, retrofits or
similar improvements with respect to the Units. 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 2t the times disbursements

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



shall have the right to bill Subsidiary for Capital Costs.
"Capital Costs" means a return on Edison's unamertized
{investment in the item in guestion, at a rate equal to that which

Edison has been authorized to earn on rate base in its then most

Commission (such rate to vary when and as such Commission
promulgates new orders) and, in the case of investment in
depreciable (or otherwvise amortizable) property, amortization of
the value of such investment in acccrdance with the basis then
used by Edison in respect of similar property includable in
Edison's retail rate base.

Subsidiary may regquire Ediscn to provide Subsidiary
with a2 statement showing in reasconable detail the basis for the
computation of any bill, at or about the time the bill is
rendered to Subsidiary. The existence of 2 dispute between
Edison and'Subsidiary with respect to the proper amount of any
bill shall not relieve Subsidiary of its cbligation to pay the

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

correction if in error.

4. D ¢ Ce. dison shall cperate

ar® 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, (2a) manning the Units with its own erployees,

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




securing and keeping in effect all necessary licenses and other
governxental authorizations, (<) preparing and raintaining
reports and records required by governnental authority or
necessary or appropriate to properly account for the costs and
expenses of cperation and maintenance cf the Units, (e)
providing purchasing, engineering and other support services
associated with the operaticn of the Units, (f) procuring and
peintaining such liability and property insurance as may be
required by law or may be otherwise considered to be desirable 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, 1583, as amended froxm time to time. During the
Priority Period applicable to a Unit, Edison will treat such Unit
on the same basis as its own units, allecating persconnel and
other resources, dispatching and estadblishing priorities for
activities and resources ameng the Unit and Edison's own units as
though Edison owned the Unit. The "Priority Period" applicaktle
to a Unit is the Rate Moratorium Pericd (as defined in the
Memorandum) and any subseguent period during which Edison is
purchasing output frox such Unit under a contract entered into
pursuant to subparagraph (b) of paragraph 5 of the Memcrandum.
During any other period Edison will cperate and maintain a Unit
in accordance with accepted utility practices.

Edison shall also construct any needed replacements,

modifications, additions, retrofits or similar irproverments to




the Units, whether reguired before or after cerpletion of the

Units, and shall retire and deconmission the Units upon the
expiration of their useful lives, salvaging any useful parts of
the Units. Subsidiary will cooperate with Ediscon in all
activities in connection with the operation and paintenance cf
the Units, including, without limitation, applicaticns feor
authorizations, p¢ mits and licenses and the execution of such

cther documents as may be reasonably reguired.

8. t4 ) ! n . ETdison shall be

responsible for making arrangenents for the payment of all costs
and obligations incurred in connection with the cperation and
maintenance of the Units, including without limitaticn, all ceosts
associated with materials and supplircs inventories used for the
Units and the disposal of nuclear fuel used in the Units,
irrcspecti§e of the identity of the cwner 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 Ediscn's hands at the
tipes disbursements are macde. To the extent such billing is not
practicable, Edison shall have the right to bill Subsidiary for
Capital Costs. Suk ‘llary may require Edison to provide
subsidiary with 2 statexent showing in reasonable detail the
pasis for the computation of any bill, at or about the time any
»i11 is rendered to Subsid.ury. The existence cf a dispute

between Edison and Subsidizry with respect to the proper amount



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

correcticn 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 Ediscn in respect of such fuel under
fdison's lease of such fuel. To the extent practicable, such
rental payments shall be cdue at such times as shall be
appropriate to put the amounts billed in Edison's hands at the
times Edison makes its rental payzents. In the case of nuclear
fuel leased by Edison to Subsidiary, Subsidiary will pay to

Fdison a rental egual to the Capital Costs applicable toc such

fuel.

7. 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 Ccsts and Operation and Mainten=
ance Costs provided for above. Accordingly, Subsidiary agrees to
pay Edison annually an alloc-"'e portion of its panagement and

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



pe determined in accordance with the following formula:

where:

"U"

"T"

“A‘Gﬂ

means the total construction expenditures and cperating

expenses of the Unit in guestion for that fiscal year:

means Edison's total construction expenditures and
operating expenses for that fiscal year including al
such expenditures gade in connection with this

Agreement; and

means the total of Edison's Administrative and General
costs, as reflected in Edison's books of accounts
raintained in accerdance with applicakle regulazory
requirements, including applicable pension provisions,
other enmployee penefits and payreoll taxes, and
executive panagenent's sal ' .°s and the expenses of

their offices for that £iscal year.

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

of each calendar year during the term herecf which is gsubseguent




to the in-service date of the Unit and pricr to completion of its
decommissioning and retirement. Edison shall bill Subsidiary for
its allocable share of management and supervisory overhead costs
within'so days after the close of each fiscal year. Subsidiary

shall make payment to Edison within ten days after receipt cof the

bill.

8.
Edison shall make the real estate and facilities designed,
constructed or used as common plant for both units of the Byren
station available when and as reguired for operation and
maintenance of Byron Unit 2. subsidiary agrees to pay to Edison
for the use of such common plant a menthly rental charge egual to
50% of the Capital Costs applicable te such common plant.

To the extent practicable, costs properly assignable to
a Unit at the Byron Station shall be assigned to the owner of
such Unit. Fifty percent of cperating and raintenance ceosts not
readily allocable 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 connecticn with the cperation of both units.
Such facilities will continue to be so used throughout the
rexaining useful lives of such generating units. Puring the
Priority Period applicable to Byron Unit II, neither party shall

be obligated to compensate the cther 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. suiprent. Edison will make available to

subsidiary for use in connection with the Units spare eguipment
and parts maintained in connection with Edison's units.
gubsidiary will make available to Edison for use in connection
with Edison's units spare eguiprment and parts maintained in
connection with the Units. The party receiving any such spare
egquipment or parts ghall compensate the other party either in
cash or by providing like eguipment or parts, at the election cof
the party providing such eguipzent or parts. If payrment is to be
rade in cash, such payment shall be egual to the original cost of
the item in guestion. At any time after the Rate Meraterium
Period (as‘detinod in the Memcrandum), either party may terminate
the cbligations to make eguipment and parts available under this

paragraph.

10. Access. subsidiary shall at all times provide
Edison, its exployees, independent contractors and other
authorized invitees with access to the Units for such > 'Ynoses 2s
Edison, in its sole discretion, considers appropriate, including

access to the NRC to assure compliance with NRC regulations.



11. Ternm. Except as ctrerwise 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 Agreerment is terninated.

12. Terminstion. Ediscn may terminate this Agreement
{f subsidiary beccmes insclvent or generally fails to pay, or
admits in writing its inability to pay, debts as they beccme due;
or Subsidiary applies for, consents to Or acquiesces in th
sppointment of, a trustee, receiver or other custodian for
Subsidiary or any property thereof, cor makes a general assignment
for the benefit. of creditors; or, in the absence of such
applicaticn, consent or acguiescence, a trustee, receiver or
other custod.an 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 pankruptcy or insclvency law,
cr any dissolution or ligquidation proceeding is commenced in
respect of Subsidiary, and if such case or proceeding is not
commenced by Subsidiary it is cunsented to or acqguiesced in by
subsidiary or remains for 30 days undismissed; or Subsidiary
takes any corporate action to autherize, or in furtherance of,

eny of the foregoing.

-10-
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subsidiary may terminate this Agreement as to any Unit,

upon twelve months' prier written notice to Edison of Subsid-
jary's determination to terminate with respect to such Unit
provided that no such termination may be effective priocr to the
end of tne Priority Period applicable to such Unit.

The fcregeing termination rights shall be in addition
to any other rights the parties 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
cbligation it may have as a licensed operator of the Units or as
otherwise may be imposed on Edison by the NRC or by operation cf
law with respect to safety of construction, operation,

paintenance, shutdown or decomnissioning of the Units.

13. 2gency. 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, cperating and paintaining the Units, Edison will be
acting sclely as agent for Subsidiary and not as a principal.
This Agreement shall not create any rights in any person, cther
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 any of its rights

nereunder without the prior written consent of Edison. Nothing




contained herein shall operate to limit any ob.igaticn Edison may
have as a licensed operator of the Units, or as otherwise may be
imposed on Edison by the NRC or by cperation of law with respect
to the safety of construction, operation, maintenance, shutdown

or decomnissicning of the Units.

14. Miscellaneous.

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

(b) The section headings included in this Agr;e-
merit have been inserted for convenience cof reference only and
shall in no way affect the interpretation cf this Agreement.

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

(4) Thil‘Agrccmcnt may net be assigned by either
party without the prior written consent of the other party, which
shall not be unreascnably withheld.

(¢) This Agreenment is subject to approval by the
Illinois Commerce Comzission and shall only become effective upon

such approval.
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Executed this

day of

|
w
(53]

COMMONWEALTH EDISON COMPANY

By:

~3

Its:

[SUBSIDIARY)

By:

Its:




AGRELVME

CING
- b

W

FINA

and

("Edisen"),

EDISON COMPANY,

9 may
-

A

COMMONW

ary"), in ccnsideratien of these

idi

("Subs

'

ratters set forth in Article I hereof agree 2as follows

1F

L hahd

PEE S

es of Subsidiary.

diary are parties to 2 Facility

bsi

su

(%)

Pursuant to

211 of even cdate herewith.

-
ey

—E
ey

r Suprly AgTee

Fowe

iary the

id

uks

will transfer to Si

aidweeod

Br

erred to as Byren Unit 2 and

y rel

-
-

TG
facilities cemxon

ts"), and as agent for

s
-
-

ively the "Un

- .
--

-
(eecllec

e construction ¢f the Units, coperate and

at least

[

"
-

pay be reguired to make expendit

-
¥
-

sliging

1.

.
-

acreements,

es ¢f power.

.
.

excess ©f the revenies received by it from s2

e
4

ot
A1

()




ARIICLE 11
Funding

1. On or before July 1, 1987, Edison will make a cash
contribution to the capital of gubsidiary in the amount of
$25,000,000 to provice vorking 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 t¢
comply with any obligatien it may have with respect to safe
construction, operation, maintenance, ghutdown or decommissioning
of the Units; provided that nething herein contained shall be
construed as obligating Edison to provide funds to enable
subsidiary to continue or resume cperation of the Units, or any of
them, when Edison believes that continued or resunmed operation is
uneconomical.

2. Frem time %O time, and at Subsidiary's reguest,
Edison may make available to subsidiary such funds as may be
necessary to enable Subsidiary to perform its obligaticns in
respect of the agreements referred to in Article I,.cr to fulfill
any other obligation Subsidiary may come to have arising out of or

relating to ownership or operaticn of the Units.

ARTICLE II1
conditions
At Edison's option, funds to be provided hereunder shall
be made available in the form of: (1) loans pearing interest 2t 2

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




recert borrowing of sirmilar duration: (2) non-interest bearing

capital advances; or (23) capital contributions.

ARTICLE 1V
ferm
This Agreement shall cortinue in full force and effect
during the term of the Construction and Operating Agreement

referred to above.

ARTICLE V
pitatic:

(a) The obligations of Edison to provide funding under
paragraph 1 of Article II and its right to previde cother funding
hereunder shall be subject to approval of this Agreerment by the
Illinois Ccmnmerce Commission.

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

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

in Articilis 12,



R——

Dated at

1987 .

’

By

By

COMMONWEALTH EDISON COMPANY

Illineis, the day
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& % UNITED STATES
¢ ,’kj' o NUCLEAR REGULATORY COMMISSION
o sl B WASHINGTON, D. C. 205655

COMMONWEALTH EDISON COMPANY

— g ETOVITD STATION, UNTT 1

<cENTRAL ILLINOIS ELECTRIC GENERAT NG ComPANY
License No. NPF-70

1. The Nuclear Regulatory commission (the Commission or the NRC) has found

that: Central Tl ' s Jectric |
A, The app11cationkfor a licence filed by Commonwealth Edison Company Ae— -

{ ) complies with the standards and requirements of the
Atomic Enerav Act of 1954, as amended (the Act), and the
Commission's requlatiors set forth in 10 CFR Chapter I, and 21l
required notifications to other agencies or bodies have been duly
made;

8. Construction of Braidwood Station, Unit 1 (the facility) has been
eubstantially completed in conformity with Construction Permit No.
CPPR-132 and the application, as amended, the provisions of the Act
and the requlations 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
Commiﬁsion (except as exempted from compliance in Section ..
below);

N. There is reasonable assurance: (i) that the activities authorized by
thie operating license can be conducted without endancering the
health and safety of the public, and (i1} that such activities will
be conducted in compliance with the Commicsion's regulations set
forth in 10 CFR Chapter I (except as exempted from compliance in
Section 2 I e et

.D. below); e :
(,05 C@wner c..ng as uSc.n# Fer Central Tilinois cl"*’c”‘mm
ry ¢
£, Commonwealth son Ccompanyhis technically qualified to encaqe Y.

‘.’f\a“
pem™,

the activities authorized by this license in accordance with the
Commission's regulations set forth in 10 CFR Chapter 1;

F.  Commonwealth Edicon Company has catisfied the applicable provisions
of 10 CFR Part 140, “Financial Protection Requirements and Indemnity
Poreements," of the Commission's regulations;




2.

Gu\crbﬁaa

Co =~ |icensess £gd

and Ceatesl
ZTiliners Eleetn

o Bia

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-70, subject to the conditions for
protection of the environment set forth in the Environmental

Protection Plan attached as Appendix B, is in accordance with 10 CFR

Part 51 of the Commission's regulaticns 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 regulations in 10 CFR Parts 30, 40 and 70.

Based on the foregoing findings regarding this facility, Facility

Operating License No. NPF-70, which supercedes Facility Operating License
No. NPF-59 issued on October 17, 1986, is hereby issued to Cemmemwesith +he

to read as follows:

A. This license applies to Braidwood Station, Unit 1, a pressurized
water reactor, and associated equipment (the facility) owred by
. ommonwea 1th tdison Ccmpany,¥ The facility is located in north -

<\ south-southwest of the town of Joliet, and 60 miles southwest of
Chicago, I11inois. The facility is within Reed Township, Will

% County, I11inois and is described in the Byron/Braidwood Stations'
\“\,.\f::jfin\“ Final Safety Analysis Report, as supplemented and amended, and in

the Environmental Report, as supplemented and amended.

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

Co~ |licentess
, pursuant to Section

103 of the Act and 10 CFR Part 50, to possess, use and
operate the facility at the above designated location in
Will County, Illinois, in accordance with the procedures
and limitations set forth in this license; %

Co-~ |icensees,

(2) &£€o) pursuant to the Act and 10 CFR Part 70, to receive,
possess and use at any time special nuclear materiel 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- liteniees,

(3) ¢€eeuvd pursuant to the Act and 10 CFR Parts 30, 40 and 70,
to receive, possess, and use at any time any byproduct,
source and special nuclear material as sealed neutron
sources for reactor startup, sealeg sources for reactor
instrumentation and radiation monitoring equipment
calibration, and as fission detectors in amounts as

required;

(
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Co-~ licensees,

(4) &&Ge ! 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, fur sample
analysis or instrument calibration or associated with
radioactive apparatus or components; and
(o =licensces,

(5) €E€u/ pursuent 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 regqulations set forth
in 10 CFR Chapter I and is subject to all applicable provisions
of the Act and to the rules, regulations and orders of the
Commission now or hereafter in effect; and is subject to the
additional conditions specified or incorperated below:

(1) Maximum Power Level

Commonwedivh Edlsen Company ( ce&xe)
The-licenseenis authorized to operate the facility at reactor
core power levels not in excess of 3411 megawatts thermal (1C0
percent rated power) in accordance with the conditions specified
herein and other items identified in Attachment 1 to this license.
The items identified in Attachment 1 to this license shall be
completed as specified. Attachment 1 is hereby incorporated

- into this license., Pending Commission approval, this license is
restricted to power Tevels not in excess of five percent of reted
power (170 megawatts thermal).

(2) Technical Specifications and Environmental Protection Plan

The Technical Specifications contained in Appendix A and the
Environmental Protection Plan contained in Appendix B, both of
which are attachggwggreto. are hereby incorporated into this
license, The-licensee shall operate the facility in accordance
with the Technical Specifications and the Environmental
Protection Plan.

(3) Emeraency Planning

In the event that the NRC finds that the lack of progress in
completion of the procedures in the Federal Emergency Management
Agency's final rule, 44 CFR Part 350, is an indication that 2
major substantive problem exists in achieving or maintaining an
adequate state of emergency preparedness, the provisions of 10 CIR
Section 50.54(s)(2) will apply.

-
. i it
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G. Except as otherwise provided in the Technicpl Specifications or

Environmental Protection Plan, the shall report any
violations of the requirements contained in Section 2.C of this
license in the following manner: {nitial notification shall be made
within 28 hours to the NRC Operations Center via the Emergency
Notification System with written followup within thirty days in
accordance with the procedures described in 10 CFR 50.73(b), 1e)y
and (e).

Co-[icensees :

H., The-H4eenseershall have and maintain financial protection of such
type and in such amounts as the Commission shall require in
accordance with Section 170 of the Atomic Energy Act of 1954, as
amended, to cover public 1iability claims.

; 3 This license is effective as of the date of issuance and shall
expire at midnight on  May 21 , 2026.

FOR THE NUCLEAR REGULATORY COMMISSION

Alavsn ¥

Thomas E. Murley, Director
Office of Nuclear Reactor Regulation

Attachments:

1. Work Items to be completed

2. Appendix A~ Technical Specifications (NUREG-1261)
3. Appendix B - Environmental Protection Plan

Date of Issuance: May 21, 1987

*The security rersonnel Training and Qualification P'an and the Safeguards
Contingency Plan are Appendices to the Security Plan. As requested by CECo
letter dated April 22, 1983, Revision 6 is to be considered "the initial
formal submittal."




ADMINISTRATIVE CONTROLS

6.1.1 The Station Manager, Braidwood Station,Xsha]? be responsible for overall
unit operation and shall delegate in writing the succession to this responsi-

bility during his absence.
“ammmgn e (=h “disem an employee e+ Commen wesl*h é'dl.w'v/

~_______%;;*g__lng\5hift EngingerA(or during his absence from the control room, a

gsignatedhindividual) shall be responsible for the control room command

function. A management directive to this effect, signed Dy the Assistant Vice
President and General Manager Nuclear Stations,shall be reissued to all

station personnel on an annual basis. B0 Toai i sk ML

§.2 ORGANIZATION

OFFSIT
cCommonwea lsh Gdise a

$.8:1 Thexoffsite organization for unit management and technizal support shall
be as shown in Figure 6.2-1.

UNIT STAFF
6.2.2 The unit organization shall be as shown in Figure 6.2-2 and:

a. Each on duty shift shall be composed of at least the minimum shift

3 b Lok
6.1 RESPONSIBILITY an emplbyee cf Commonweal+h &d,Janj
crew composition shown in Table 6.2-1; and

b. At least one licensed Operator shall be in the control room when
fuel is in the reactor. In addition, while the unit is in MODE 1,
2, 3, or 4, at least one licensed Senior Operator shall be in the

|
control room;

|

|

c, A Radiation Chemistry Technician,* qualified in radiation protection
procedures, shall be-on site when fuel is in the reactor;

d. A1 CORE ALTERATIONS shall be observed and directly supervised by
either a licensed Senior Operator or licensed Senior Operator Limited
to Fuel Handling who has no other concurrent responsibilities during

this operation;

e. A site Fire Brigade of at least five members* shall be maintained
onsite at all times. The Fire Brigade shall not include the Shift
Engineer, and the two other members of the minimum shift crew
necessary for safe shutdown of the unit and any personnel required
for other essential functions during a fire emergency; and

-

- O o 4

o e s
rA D
g 2

Radiation Chemistry Technician and Fire Brigade composition may be less
the minimum requirements for a period of time not to exceed 2 hours 1in
accommodate unexpected absence provided immediate action is taken to

0
2 required positions.
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GL%ing 05 sqent o Central ITilineis Electric Genera*ing Comaany,

BRAIDWOOD - UNITS 1 & 2 6-1
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ATTACHMENT 1

The following general information is provided in support of the

application for license amendment.

I. Subsidiary

A.

Name: Central Illinois Electric Generating Company

Address: P.O. Box 767
Chicago, IL 60690

Business Purpose: The subsidiary will be a corporation established
to hold title to the Facility and, through
commonwealth Edison Company as agent, operate the
rFacility for the purpose of selling the
electricity generated thereby in accordance with
rates approved by the Federal Energy Regulatory
Commission.

Organization and Management: The subsidiary has not yet been
created. It will be created sometime in the future after favorable
consideration by the Illinois Commerce commission. The subsidiary
will be a corporation organized and existing under the laws of the
state of Illineis. 1Its principal office will be located in Chicago,
I1linois. All of the stock of the corporation will be owned by
commonwealth Edison Company. All of the Subsidiary's directors and
principal officers will be employees of Commonwealth Edison Company.
All will be citizens of the United States. They will be:

Name subsidiary and Edison pesition
James J. O'Connor chaiman and President *
wallace B. Behnke, Jr. vice Chairman *

Bide L. Thomas Executive Vice President *
Raymond P. Bachert vice President and Comptroller
Harlan M. Dellsy Vice President and General Counsel
James W. Johnson vice President

Thomas J. Maiman vice President

Robert J. Manning vice President

ponald A. Petkus vice President

Cordell Reed Vice President

George P. Rifakes vice President

J. Patrick Sanders vice President

John J. Viera vice President

Ernest M. Roth Treasurer

Klaus H. wisiol Secretrary

* Also will be members of the Board of Directors of Ceniral Illinols
Electric Generating Company



b.

c.

be conveyed to the subsidiary,
as described in Section 2.1 of the
1983, which was issued by the NRC for Braidwood Station.

It is not contemplated that the Subsidiary will have any other
employees with the possible exception of a few administrative staff
persons. As explained below, all personnel and other resources needed
to operate, maintain and decommission the Facility safely will be

provided by Commonwealth Edison Company.

11. Facility

Under the Facilities Transfer agreement, title to the Facility will
including control over the site exclusion area

safety Evaluation Report, dated November,

The Facility is depicted in Exhibit G, Sheets 1 and 2, and consists

of the following structures and equipment for each unit:

Reactor Containment

Reactor Vessel

Reactor internals including control rod drive mechanisms,
instrumentation and detectors, pressurizer and steam
generators including separator and dryer.

cranes and Hoists used solely in connection with operation of
the Unit

Main and Misc. Instrument and Control Panels

pPiping, including valves and supports used solely in connection
with operat.on of the Unit

Circulating water Pumps used solely in connection with operation
of the Unit

Turbine (including foundation)

Generator (including foundation)




Condenser

9.
k. 345 KV Main Power Disconnect switch (1/2 interest)

1. Cooling Lake

111. Technical Qualifications

The NRC has determined under the operating license that Commonwealth
Edison Company is qualified to operate the Facility. These clircumstances will
not change as a result of the proposed liicense amencément. The Subridiary will
appoint Commonwealth Edison as its agent responsible for the operaticn,
maintenance and decommissioning of the Facility. %his relationship is
established under paragraphs 4 and 13 of the Construction and Operating
Agreement (Exhibit D). Paragraph 13 also states that the Subsidiary shall have
no right to "assign, convey, pledge or otherwise cransfer any of its rights”
without the written consent of Commonwealth Edison Company. Moreover, as sole
owner of the shares of the subsidiary, Edison will control all decision-making
to assure that the Facility's nuclear operations organization, which was found
technically quelified by the NRC in its safety Evaluation Report (SER, dated
November, 1983), will remain in place. Finally, the NRC will have regulatory
control over the Subsidiary as a co-licensee of the Facility as well as Edison
thereby subjecting any change in the operating entity of the Facility to the

NRC's approval.

IV. Financial Qualifications

commonwealth Edison Company is responsible financially for the
operation, maintenance, and decommissioning of the Facility under the proposed
amendment and as set forth in Article II of the Financing Agreement as that
term is used in the NRC's regulations (Exhibit E£). In accordance with its
obligations under those regulations, commonwealth Edison Company commits to
provide the necessary financial resource to operate, maintain and decommission

the Facility safely.

company is an electric utility as defined in 10
CFR Section 50.2, and pursuant to 10 CFR section 50.33(f) and 57.57(a)(4) no
finding of financial responsibility to operate the Facility was required when
the operating license was 1ssued. None is required of the subsidiary since
(1) Commonwealth Edison is assuming full responsiblility for the Facility, and
(11) the Subsidiary also qualilies as an electric utility under 10 CFR section
50.2 because as the owner of the Facility its legal status properly qualifies
it as a generator and seller of electricity through rates established by a

separate regulatory authority.

commonwealth Edison



ATTA

Antitrust Review

Commonwealth Edison Company submitted the requisite information under
10 CFR Section 50.33a and Appendix L to Part 50 in connection with the
operating license antitrust review for Braidwood Unit 1. The information was
reviewed by the Attorney General and comments were solicited from the public.
On September 18, 1986 the NRC's Director of the Office of Nuc.ear Reactor
Regulation made findings, in accordance with Section 105(c)(2) of the Atomic
Energy Act of 1954, as amended, that no significant changes had occurred since
the construction permit reviews by the Attorney General and the NRC for
Braidwood Unit 1 which would require a second antitrust review in connection
with the OL application. (See 51 Fed. Reg. 34171 (September 25, 1986)).

The following discussion will demonstrate that neither the Agreement
which occasions this Amendment application nor its implementation constitute
changed circunstances which raise any significant issues under the antitrust
laws or which require a further antitrust review.

For a period of five to eight years after the effective date of the
Agreement, Edison (and through it, Edison's customers) will be entitled to all
of the power generated by the Units. That is no different from the situation
without the Agreement. At all times, both with and without the Agreement, the
price of power generated by the Units, and thus as an economic matter, what is
peid for entitlement to the power, is subject to regulatory control. The
11linois Commerce Commission controls the price of power sold to Edison's
retail customers and the FERC controls the price of power sold to other
utilities (including municipal s;stems).

what may be different under the Agreement is that after the initial
period (the duration of which, 5 to B years, is to be determined by the
T1linois Commerce Commission) is the identity of the utility entitled to the
power and, more importantly, what i to be paid for that entitlement. Under
Bdison's ownership, the situation without the Agreement, the amount paid for
entitlement tc the power is determined by traditional rate base/rate of return
requlation. Such regulation serves to place both a cap and a floor on the
amounts (rates) paid for the electricity generated. However, with the
subsidiary's ownership of the Units under the Agreement, the amounts paid for
entitlement to the power may be lower than with Edison's ownership. The
subsidiary, unlike Edison, has no service territory and thus, has no assured
market for the power. This means that the subsidiary may be unable to sell
the power at prices equivalent to those permitted by regulation. 1In that
circumstance, the power will be scold at rates determined by competitive market
forces. This circumstance is dependent on the options which are exercised by
Edison at the end of the initial S5-year term of the Power Supply Agreement, as
directed by the Illinois Commerce Commission. This arrangement between
tdison, the Subsidiary and the Illinois Commerce Commission is, if anything,
pro-competitive.

3107K



ATTACHMENT 3

nnalysis of No Significant Hazards Consideration

The application to amend the operating license to add the Subsidiary
as a co-licensee of the Facility involves no significant hazards consideration
as demonstrated herein.

The tests for determining whether a proposed amendment involves no
significant hazards consideration are set forth in 10 CFR Section 50.92(c).
The proposed amendment involves no change in the Facility, the manner in which
the Pacility is operated, or in the personnel who operate it. The proposed
change will involve no alterations to the facility itself and no modifications
to plant procedures. Therefore, the proposed amendment involves no increase
in the probability or consequences of an accident previcusly evaluated. Nor
does it create the possibility of a new or ¢ifferent kind of accident from any
accident previously evaluated or involve any reduction in a margin of safety.

3107K
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Exhibit CK-1 |
Page 1 of 6

Charles Xomanoff, Professionsl Experience (5/87)

Charles Komanoff is a consultant, analyst and author on the economice

of the electric utility, nuclear power and coal sectors of the United

states economy, and director of Komanoff Energy Associates, an energy i
and economic consulting firm at 270 Lafayette Street, New York, NY

10012. 1
\

Komanoff has written three books concerning the economic and sccietal

costs of nuclear and coal electric generation; two of the books ware
published by distinguished scientific publishing houses, and all three

broke considerable new ground in their subject areas. He has

consulted for two agencies of the United States Congress, the U.S. ‘
Department cf Energy, and governmental agencies of 15 States with a

combined population of half the total population of the United States.

Komanoff is widely credited with having anticipated many «¢f the key
problems of the U.S. electric power industry over the past decade and
a half: coal-fired generating plant emissions including acid rain:
declining operational performance and economies of scale for large
generating units, particularly nuclear units; and, most prominently,
sharply rising real capital and operating costs for nuclear plants.

\

|

4
Komancff's professional involvement in the U.S. electric power, |
nuclear and ccal sectors dates from September, 1971. He has viorked J
for the Council on Economic Priorities (1971-72 as a reseaich fellow, |
1974-76 as energy projects directer): and for the New York City
Environmental Protection Administration (1972-73 as quantitative
analyst, 1973-74 as senior guantitative analyst). He founded Komanoff

Energy Associates in January 1977.

Komanoff has consulted for governmental clients and environmental and
citizens organizations since 1975, first through the Council on
Economic Priorities, and since 1977 under the auspices of Komanoff
Energy Associates. He has presented expert testimony on electric
utility economic matters before the U.S. Nuclear Regulatory
commission, four NRC Atomic Safety & Licensing Boards, end Public
Utility Commissions of twelve States. Komanoff has been an invited
witness on nuclear and coal power economic issues before four
Committees of Congress. He was also one of three American witnesses
to testify in the inguiry on nuclear power economics before the Select
committee on Energy of the House of Commons (V. K. )

Fach of Komanoff's books defined and anticipated emerging aspects of
electric utility costs -- both monetary and societal -- that
ultimately grew into critical areas of electric power policy. The
Price of Power: Electric Utilities and the Environment (published by

CEP in 1072, republished by the M.1.7. Press in 1974) documented the
environmental impacts of the electric power sector, particularly by
coal-fired generators, and described the rising conflicts between
utility growth and the drive for environmental quality. Power Plant
Performance: Nuclear and Coal “»y@vxtyVP<qtqggmapg~§ggpgmgg§




Exhibit CK-1
Page 2 of 6

Charles Komanoff, Profession al Experience, cont'd. (5/ 87)

(published by CEP in 1976) analyzed the operational performance and
comparative economics of nuclear and coal generating plants and described
the constraints on improving reactor reliability. Power Plant Cost
Escalation: Nuclear and Coal Capital Costs, Regulation and Economics
(published by Komanoff Energy Asscciates in 1981, republished by Van
Nostrand Reinhold in 1982) guantified the extent ard itemized the causes
of

rising real capital costs in the ccal and, especially, the nuclear power
sectors and predicted the economic distress from new nuclear units. All
three books are distinquished by their attention to detailed, empirical
data on power plant monetary and societal costs.

Komanoff's work on nuclear and coal capital costs is considered by
many knowledgable analysts to be the definitive work in that area. For
example, the discussion of cost growth in nuclear plant construction
in the February 1984 report, “Nuclear FPower In An Age of Uncertainty,"
by the U.S. Office of Technology rssessment is based almost entirely
on Power Plant Cost Escalation anéd later material that Komanoff
provided to OTA as a consultant.

In addition to the books described above, Komanoff has published
articles in diverse industry, scientific and scholarly journals
including Nuclear Safety (published at Oak Ridge National Laboratory
by the U.S. Department of Energy), Journal of the Air Pollution
Control Association, Bulletin of the Atomic Scientists, and Public
Utilities Fortnightly. He has aiso published articles in major
newspapers including The Wall Street Journal, The HNew Yyork Times, and
The Los Angeles Times. Hie work is cited frequently and prominently
in those periodicals and others ranging from Science to Barron's.

Komanoff graduated with honors §rom Harvard College in 1968, with a
B.A. degree in Applied Mathematics.

A chronological list of major KEA governmental clients is provided on
the following pages.
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Page 3 of 6

1987

Office of Consumr Advocate
Citizens Utility Board
Public Service Commission
Public Utilities Commission
Commerce Commission

FA
1L
LA
CA
IL

1981

Division of Consumer Counsel
Office of Consumer Advocate
Citizens Utility Board
Public Service Commission
Public Utilities (ommission

CcT
PA
IL
LA
CA

1985

pivision of Consumer Counsel
Office of Consumer Advocate
Office of Public Counsel
Consumer Protection Board

eT
PA
FL
NY

1984

Public Utilities Commission
(state) Public Counsei

Office of Consumer Advocate
Residential Utility Consumers Off.

1983

ID
WA
PA
AZ

office of Technology Assessment
public Ut:lity Districts (var., WA)

1982

1L Attorney General

1981

1D Public U*ilities Commission
FL Office of Public Counsel

1980

NJ Public Advccate

KEA Goveramental Clients

T 0ff. of Public Utility Counsel
City of New Orleans

1L Office of Consumer Services
WA Utilities & Transp. Commission
DC Office of the Peoples' Counsel

T4 Off. of Public Utility Counsel
City of New Orleans

CT DFUC, Prosecutorial Staff

1. Office of Consumer Services

W2 Utilities & Transp. Commission

U.S. Department of Energy
Montgomery County (Dayton, OH)
City of Cincinnati

NY Consumer Protection Board
OH Consumers' Counsel
Montgomery County (Dayton, OH)

OH Consumers' Counsel
Montgomery County (Dayton, OH)

WA (State) Attorney General

NY Consumer Protection Board
City of New York

FL Office of Public Counsel
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KEA Governmental Clients (Cont'd.)

1979

NY Consumer Protection Board FL Office of Public Counsel
NJ Public Advocate

1978
NY Consumer Protection Board NJ Public Advocate
suffolk County (NY)

1977
MI Attorney General NJ Public Advocate
KY Department of Natural Resources City of New York
NY Consumer Protection Board suffolk County (NY)
General Accounting office (U.S. Congress)

1976
CT Public Utilities Control Auth. CA Energy Commission
NJ Public Advocate NM Attorney General

(business and citizens group clients not shown)
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Charles Komanoff
Publications

Spring 1987
BOCKS

Power Plant Cost Escalation: Nuclear and Coal Capital Costs,
Requlation and Fconomics (Komanoff Energy Associates, 1681,
republished by Van Nostrand Reinhold, 1982).

power Plant Performance: Nuclear and Coal Capacity Factors and
Ecomomics (Council on Economic Priorities, 1976).

The Price of Power: Electric Utilities and the Environment (Council
on Economic Priorities, 1972, republished by M.I1.T. Press, 1974),
co-authored with Sandy Noyes and Holly Miller. g

EPORTS

"prometheus Bound: Nuclear Power at-the Turning Point" (Cambridge
Energy Research Associates, 1983), co-authored with I.C. Bupp.

"power Propaganda: A Critique of the Atomic Industriel Forum's
Nuclear and Coal Cost Data for 1978" (Environmental Action Foundation,

1980).
"Nuclear Plant Performance Update 2" (KEA, 1978).

"Nuclear Plant Performance Update" (Council on Economic Priorities,
1976).

"Responding to Con Edison: An Analysis of the 1974 Costs of Indian
Point and Alternatives" (Council on Economic Priorities, 1975).

JOURNAL ARTICLES

New England Journal of Public Policy, "Dismal Science Meets Dismal
Subject: The (Mal)practice of Nuclear Power Economics," Fall 1985.

Public Utilities Fortnightly, “Assessing the High Costs of New Nuclear
Power Plants," Vol. 114, No. 8, 11 October 1984.

Public Utilities Fortnightly, One of two contributions to "Two Views
of the Comparative Escalation of Nuclear and Coal-Fired Power Plant

Costs," Vol. 109, No. 11, 27 May 1982.

Public Power, "Nuclear Costs Spiral Above Coal," Vol. 39, No. 5,
September-October, 1981.

Nuclear Safety, "Sources of Nuclear Regulatory Requirements, " Vol. 22,
No. 4, July-August, 1981.
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JOURNAL ARTICLES (Continued)

Pulletin of the Atomic Scientists, "U.S. Nuclear Plant performance,”
November 1980.

Journal of the American Pollution Control Association, "pollution
Control Improvements in Coal-Fired Electric Generating Plants: What
They Accomplish, What They Cost," Vol. 30, No. 9, September 1980.

New York Review of BoOOKS, “Doing Without Nuclear Power," Vol. 26, No.
B, 17 May 1979.

"glectric Utility Demand in the Coming Decades: What Utilities Must
Do About 1t =-- What Consumer Advocates and Regulators Should Do Now,"
Electric Potential, Wwinter, 1985-86

NEWSPAPER ARTICLES (Op-Ed pieces)

The New York Timeg, Sunday Financial Section, "The Power Shortage Is A
Mirage," 28 April 1085.

Wall g+reet Journal, "Nuclear Crews Stretch Work, Up Costs", 19 March
1984.

Newsday, "Lilco's Owners should Share The Burden," 11 January 1983.

Newsday, "Let's Halt Shoreham Work While Seeking True Costs," 19 June
1980.

Newsday, v"Shoreham: Time For A Reappraisal,” 26 June 1979.

Los Angeles Times, "A Coal-Fired Future,6" 3 September 1981.

St. Louis Post-Dispatch, "Nuclear Vve. Coal: Rising Costs Are
Undermining The Economics of Atomic Power," 8 July 1981.

WORKS IN PROGRESS

"The Economic Impact of Three Mile Island," presented to +he American
Association for the Advancement of Science symposium, May 1986 (in

revision).

yo@_lg;luded Here

Consultant Reports

Expert Testimony

Congressional Testimony

Numerous articles in environmental/citizens periodicals
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APPENDIX

Tes:lfylng Experience of Jase

ALABAMA

Continental lelephone o
of Retura, January, 1981.

ARIZ20N

CONNECTICUT

Connecticut Azcrican Water Cocpany; Docke
of Return, Septenber, 1980

.

i

Coanecticut Li
4

2 i Pover Conpany;
Accounting and 2

“ate of Return, Februz

Coanecticut Natural Gas; Docket

unting aand
Rate of Return, March, 1979

Connecticut XNatural Gas; Docket No. g of
March, 1983

ELAWARE

Artesian Water Company, 1Inc.; Overall Cost of
Decenber, 1986

Diasond State Telephone Company Docket No.
Peturn, Novesber, 1982

Dicmond State Telephone Company;
Return, October, 1683

Wilaington Suburban Water Company; Rate of

Return Report,
Septecher, 1986

FLORIDA
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Alltel of Florida: Docket No. &50064-~TL, Accounting,
Septeaber, 1935
Florida Power 4 Light Cozpany: Docket %o. 210002-EL, Rate
of Return, July, 198}

Flerida Power & Light Company: Docket %o. 52007-2u Rate of
Return, Juae, 1682

Florida Power & Light Company; Docket No. 6304€5-E1, Pate
of Return and CWIp, March, 1984
Florida Power Corporation; Docke: Yo. $30470-E1, Rigu

Phase-In, Junye, 1954

Florida Progress Corp.; Rate of Peturs,

A
- “ i

i
Auguss, 1985

Gulf Power Cozpany; Decket lNo. 810.36-EU!, Rate of Return,
October, 1981
.

Gulf Powver Conpany; Docket No. 840086~EI, Rate of Retura,
August, 1684

Rolling Oaks Ut
Accounting, Octol

sy
L

~

o v

ilities,
er, 1986
Tagpa Electric Coopany; Doecket No. 820C07-EU, Rate of
Return, June, 1982

Taopa Electric Cospany; Docket No. £30012- Rate of
Return, June, 1933

GEZORGIA

Gevr,ia Power Cozpany; Docket No. 2367-U

» Accounting, July,
1983

Central Illinois Public Service Company; ICC Docket XNo. S56-
0256, Financial and Rate of Return, October, 1636
Coozonwealth Ediscn Cogpany; Docket No. 85Ci.10970,
Financial Testioeny, May, 1986

Comnonwealth Edison Company; Docket Y. £6-0249,
Teatimony, Octobder 1986
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Northern Illinois

Gas Cospany, Financial \i{fidavit,
February, 1987
KENTUCKY
Kentucky Power Company: Case %o, B429, Rate of Relidra.
April, 1662
Kentucky FPower Cozpany; Case Yo, €734, Rate of 2etur i

CWI?, June, 1983

Kentucky Power Campany: ¢
Rate Base Issucs Septeade

.

Veset Kentucky Gas Company, Case MNo. 8227, Rate of setaen,
August, 1681

MAINE

Bangor Hydro-Electric Coopany; Docket 4o, 51-136, Rate of
Return, January, 1982

MARYLAND

e 3 P Telephone Coepany; Case Yo 7591,

Fair Value,
December, 1%8)

Boston Edison Company; Docket No. DPU 906, Rate of Return,
Deceabdber, 1981

Fitchburg Gas & Electric: Accounting and Finance, October,
1684

Southbridge Water Cozpany; M.D.P.U.

» Rate of FKeturn,
Septeaber, 1982

MINNESOTA

Minnesota Power & Light Cospany; Docket %o, EO15/GR-80-76
Ratc of Return, July, 1930
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Return, October, 1979

South Jerscy Gas Coapany; Docket ¥o. 769-988, Accounting,
F:bruary, 1977

United Artists Cablevision: Docke
of Return, April, 1984
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west Keansburg Water Coapany; Docket Ko. 838-727, Rate of
Return, Deceaber, 1983

Consolidated Ldison Coopany; Case %0.27353
Rate of Return, October, 1978

Consolidated Edison Coapany; Case No. 27744, Accounting and
Rate of Return, August 1980

GCeneric Financing Case for Electric & Cas Coapanies:
No. 27679, May, 1981

Long Island Lighting Company; Case No. 27136, Accounting
end Rate of Return, June, 1977

Long 1Island Lighting Company; Case ‘o, STYYA, - Raze
Return, Novemsber, 1960

Long Island Lighting Company; Case No. 2B176 and 28177
Pate of Return and Revenue ?ore:asting. June, 1982

Long I

sland Lighting Cozpany, Case No. 28533, Rate of
Return an

nd Finance, March, 1984
New York Telephone, Case lNo. 27469, April, 197%
Nev York Telephone, Case %o. 27710, Accounting

1981

OHIO

Coluabia Gas Cozpany of Ohio; Case No. 77-1428-CA-A1R
March, 1979

Ohio; Case Mo, 78-1118-Ca-a1p,

Coluzbia GCas Coopany of
Ra . Return, May, 1979

Accounting and
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: 1¢C Staff Recommendations.

A copy of the specific changes to the Edison proposal
recommended by the ICC Staff is attached as Attachment A. Among

others, they include:

. Several recommended changes to the bonus-and-penalty
provisions that would reduce the likelihood and amount of any
bonuses, while increasing the likelihood and amount of any

penalties.

. A recommendation that if the subsidiary is to receive any
bonuses, then it must also pay any penalties; otherwise, both the
bonuses and the penalties should be paid by or to Edison.

. That a $70 million refund recommended by the Examiner in
another case, due to poor performance by LaSalle unit 1, not be
waived, as part of Edison's "settlement®, and that additional
potential refunds of up to $106 million in pending cases also be

preserved.

. A requirement that the subsidiary establish an external
tund for decommissioning.

. Retention of the ICC's unrestricted right to reduce
Edison's rates during the next 5 years, with no "statement of
intent" not to do so, as Edison had requested.

I Edison Reply.

On June 4, Edison filed a reply to staff suggestions. A
copy of Edison's reply 1S enclosed as Attachment B. Edison
opposed some of the changes on the ground that "Staff's propesal
expands those risks well beyond those Edison bargained for,
thereby changing the balance of the Agreement." (Att. B, p. 1.)

Edison agreed to other changes.

3. Hearing Examiner's Recommendations.

on June 12, the I1CC Hearing Examiners issued a l77-page
proposed Order on the Edison proposal. A copy of pages 148-64,
in which the Examiners adopted most of Staff's suggested changes
and added some of their own, is enclosed herewith as Attichment
C. Perhaps the most significant additional change involves
gdison's right to terminate the agreement in the event the 1CC
reduces rates in the nex 5 years, Or for other reasons. The



Examiners recommend that prior ICC approval be required for any
such termination. This would appear to give the ICC greater
flexibility to reduce Edison's rates, among other effects., 1In
oral argument of June 17, Edison stated that it cannot accept
this propopsed change.

4. Il1linois Supreme Court Decision.

On June 16 the Illinois Supreme Court decided People ex rel
Hartigan v. ICC, docket no. 63747 (copy enclosed as Attachment
"D" hereto). The Court reversed a $495 million rate increase
received by Edison for Byron 1 in October 1985, and remanded for
further proceedings before the ICC to determine the appropriate
level of rate increase. 1f a lower increase is granted (as is
likely, in my opinion), Edison's future revenues will of course be
lower and, in addition, ratepayers will be entitled to seek
reparations for the excessive rates collected after the date of
the Supreme Court decision. At oral argument on June 17, Edison
indicated that it will still supprt its proposed “settlement” for
Byron 2 and Braidwood, thereby assuming the risk of lower rates
for Byron 1. While Edison professes confidence that its rates
will not be reduced on remand, substantial reductions and
reparations are possible, since the issue involves the
reasonableness of contruction expenditures at Byron 1.

9. 1CC Discussions.

The seven members of the ICC have not yet taken definitive
positions on the Edison proposal. During their discussions of
june 15-18, however, considerable interest was expressed in the
var ious changes recommended by their Staff and by the Examiners.
In addition, there was discussion of adding still tighter
restrictions, such as strengthening the provision requiring ICC
approval for Edison's termination. It remains, of course, toO
soon to predict how the ICC will rule.

CONCLUSION

Even in its original form, Edison's proposal raised serious
FQ issues, as set forth in my letter of April 29. The numerous
amendments now under consideration by the 1CC raise further FQ
issues. As of now, the proposal is a "moving target". NoO
definitive NRC assessment can be made until after the final
version is approved by the ICC and then, within 10 days as

Lo






Arrae tMENT H

- % BPI

t . .
k fkj';’.a Business and Professional People for the Public interest

109 North Dearborn Street. Suite 1300 ¢ Chicago. linois 60602 o  Telephone (312) 641.557C

BY FEDERAL EXPRESS June 23, 1987

Thomas D. Murley, Director

Office of Nuclear Reactor Regulation
U.S. Nuclear Regulatory Commission
washington, D.C. 20555

Re: Braidwood Units 1 and 2,
Application for Amendment
to Facility Operating
License NPF-70 and
Appendix A, Technical
Specifications, NRC Docket
Nos. 50-456 and 50-4357

Dear Mr. Murley:

\
\
|
\
)
For the reasons stated in my letters to you of April 29 and ‘
June 23, 1987, in docket 50-455 concerning Byron 2, BPI and
Bridget Little Rorem, et al., intervenors 1in this docket, urge the
NRC not to approve Edison's request for an amendment of any
operating license pertaining to Braiédwood 1 or 2, and not to
determine that no significant hazard exists, without first
holding adjudicatory hearings on the serious financial
gualifications issues raised by Edison's proposed restructuring
of the ownership and other financial arrangements relating to
Byron 2 and Braidwood 1 and 2.
|
\
|
\
|
\

BPI will be prepared to present the same witnesses in this
docket as listed in my June 23 letter in the Byron 2 docket. To
avoid needlegs duplication, perhaps the hearings on FQ issues

should be consolidated.

-

1t appears that Edison's application for Braidwocd 1i¢g
virtually identical to its application for Byron 2, Thus the
igssues in the two cases will, in general, be identical.
: |

ts, however, in which the IQ
- -} o~

There are at least two respe
t e even more serious than those
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gquestions relating to Braidwood a

relating to Byron 2. Both points arise under option B of the
4 b . ) R

Edison proposal, one of the two long-term options for what
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happens after the first 5 years of the Edison proposal. Under
option B, Edison would enter into a long-term power purchase
contract for Byron 2. In contrast, however, during 1992 through
2000 (or 1995 through 2000 if option C is selected), power from
Braidwood 2 may be purchased by Edison only if it is (a) needed
and (b) least cost. Since the ICC Staff has already projected
that Braidwood 2 power will not be needed by Edison prior to
2000, Braidwood 2's financial situation under option B during
1992-2000 is essentially the same - i.e., lacking any

regulatory assurance ot cost recovery, and dependent upon market
prices - as under option A.

Second, under option B, Braidwood unit 1, unlike Byron 2,
potentially may not be purchased at all, or, if so, only in 100
Megawatt chunks, the amount of which may be reduced in 1997. The
unpurchased amount of Braidwood 1 - potentially the entire unit -
would then be in the same precarious position as Braidwood 2
under either option A or B, i.e., lacking any regulatory
assurance of cost recovery.

In the case of Braidwood 1, that lack of regulatory
assurance would remain throughout the unit's life. 1In the case
of Braidwood 2, the unit could be purchased by Edison (and thus
brought back under a regulatory cost-recovery umbrella) in the
year 2000, but only if the ICC were then willing to pemit Edison
to pay the higher of cost or market price for the unit.

In short, the FQ issues for Braidwood are even more serious
than those for Byron 2.

Sincerely,

Cialy
ﬁ"‘;l’“"”/‘ >

Douglass W. Cassel, Jr.
One of the Attorneys for
BPl and Intervenors Rorem,
et al.

¢ccs  Jan Stevens
U.S. Nuclear Regulatory Commission
7920 Nortolk Avenue
Bethesda, MD, 20814
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CERTIFICATE OF SERVICE
1, Douglass W. Cassel hereby certify that 1 caused copies of
the foregoing Motion To Reopen The Record To Admit Late~Filed
Contention On Financial Qualifications to be served on all

parties on the attached service list by depositing copies in the

U.S. mail, first class postage prepaid this 1lst day of July 1987,

except that Ivan smith, Esq., Chairman and
Atomic Safety and Licensing Board was served by Federal Express

on this same date.

Adminstrative Judge,
Douglass W. Cassel, Jf.kf—







